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Marketing Agreement

Madeon.../.../...

By and between:

First:

Subject to the law:
Represented in signature herein by Mr. .................. (Board
chairman)

(First Party)

Second:

........................ company
(Second Party)

Preamble

Whereas the first party manufactures a material and the second
party 1s a specialized commercial company in the field of
marketing the materials, the two parties agreed that the Second
Party shall purchase an amount of the above mentioned materials
from the First Party according to the following clauses:

Clause 1:
The preamble shall be an integral part of the Agreement.

Clause 2:

The two parties hereto have agreed that the First Party shall
deliver to the Second Party a quantity of ........... annually in the
original packets thereof. The net weight per each packet shall
be......... . All of the recognized details such as weight, name.
origin, expiry date, purity degree and chemical symbol of the
product shall be written on each packet. Each delivered quantity
shall be accompanied with the analysis certificate thereof.

Clause 3:
The parties hereto agreed that the material price shall be ......
per tonne without the addition of taxes. Such price shall be
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preliminary and shall be revised monthly between the two parties
according to the following:
1. the competing prices of the local or imported product.
2. Foreign currency exchange price in the market.
3. Manufacturing cost (the Purchasing price of the row
materials + the workers +........ etc.).

Clause 4:

The First party shall deliver to the second party the demanded
amounts of the above mentioned materials of around 160 tonnes
monthly of ........ provided that the total drawn amount of such
materials from the Second Party according to what is mentioned
above.

Clause 5:

The Second Party's members shall be jointly hable to pay a sum
of money of 100.000 pounds only (one hundred thousand pounds
only) to the First Party in case of not receiving the monthly
agreed upon amounts. Such sum of money shall be considered
compensation and shall not be subject to the judicial review. The
first party shall also have the right, in this case. to dissolve the
Agreement without the need for directing a notice or a wamning
or issuing judicial decisions.

Clause 6:

The Second Party shall receive the agreed upon amounts from
the above-said Party's head office and by the specified
transportation means.

Clause 7: Terms of Payment:

The Second Party shall fulfill the value of the purchased amounts
monthly by a payable bank cheque 45 days after the deliverv
date of the manufactured products.

Clause 8:

The Second Party shall make the required advertising for the

Company's products in all exhibitions and places where the
products are offered. distributed and sold.
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Clause 9:

The Agreement's term is one vear commencing from the date of
signing the Agreement and ending on.../.../... unless a Party
notifies the other one of its desire to renew such Agreement for
another similar period six months prior to the end of the
Agreement.
Clause 10:

In case of any dispute arises out between the Parties herein. the
courts and the sections thereof shall have jurisdiction over the
dispute between the two parties.

Clause 11:
Executed in two counterparts. one per each Party.

First Party: Second Party:
Name: Name:
Signature: Signature:
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Commission Agency Agreement

Madeon .../.../...
By and between:
) UEDLY; | SO (First Party)
2. M (Second Party)

Preamble
The Parties hereto declares that they have legal capacity to act
and enter into such Agreement. Whereas the Second Party works
as book distributor in exchange for an agreed upon commission
and as the First Party desires the assistance of the Second Party

in distributing the .......... volume, produced by the First Party.
they have mutually agreed that:

First:

This Preamble shall be deemed as an integral part of such
Agreement.

Second:

The Second Party shall declare receiving an amount of ..... copy
of ..... volume from the First Party. Such volume has been
offered for sale in exchange for ......... per each copv and in
exchange for a commission of ......... The Second Party shall

declare that these are under its possession as a deposit and shall
return them or return the price thereof.
Third:

The Second Party shall incur all necessary expenses for offering
and transporting the amount delivered.

Forth:
The Second Party shall accept the business charged over him in
exchange for a commission of .......... L.E. per each copy which

A\l



shall be deducted upon the sale. Such commission is determined
under Clause (2)

Fifth:

Executed in two counterparts, one each Party for necessanv
action.

Sixth:

.................. court of law and all the departments thereof shall
have jurisdiction over any dispute arises out of the performance
or interpretation hereof.

First Party Second Party
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Exclusive Agency Agreement
Chapter 1
Object of the Contract

KINGSTAR whose registered office is ati..............
hereinafter called "Manufacturer" grants to GLORY Co.
whose registered office is at ............ .hereinafter called
"Agent" the exclusive agency for KINGSTAR Cranes
hereinafter called "Products” in the territory of Egypt
hereinafter called "Territory".

Chapter 2
Agent's Obligations
Article (1) Agent's Functions

Agent shall solicit customers situated in Territorv and shall
transmit to Manufacturer any offers or orders received by
Agent. Agent has no authority to make contracts on behalf
of, or in any way to bind, Manufacturer. Agent shall bring to
customer's notice the terms and conditions of sale (including
delivery periods and way of payment) prescribed by
Manufacturer. Manufacturer shall be free to reject any offers
or orders transmitted to him by Agent.

Article (2) Advertising and Fairs

Agent shall be responsible for all advertising necessary to
promote Products in Territory and shall bear all the costs of
such advertising unless otherwise separately agreed between
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the parties hereto. Participation in fairs or exhibitions shall
be subject to prior consultation between the parties.

Article(3) Agent's Financial Obligations towards
Customers

Agent shall take all proper steps to satisfy himself as to the
solvency of customers whose orders will be transmitted to
Manufacturer and shall assist Manufacturer in recovering
debts due. Unless otherwise agreed, Agent shall not be
entitled to receive payments on behalf of Manufacturer.

Article (4) Agent's Role as to Complaints by Customers

Agent shall be entitied to receive observations and
complaints made by customers in respect of defects in
Products delivered. He shall immediately inform
Manufacturer of any such case and shall act in the best
interests of Manufacturer.

Article (5) Manufacturer to be Kept Informed

Agent shall with due diligence keep Manufacturer informed
on market conditions and on the state of competition. Agent
shall further send to Manufacturer every 3 months a report
on Agent's activities.

Article (6) Competition Prohibited

Agent shall not compete with Manufacturer or assist others
to compete therewith. In particular, Agent shall not
manufacture products identical with, or similar to, Products
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nor shall he acquire an interest in any undertaking which
competes with Manufacturer.

Furthermore, Agent shall not represent or sell any products,
whether new or secondhand, identical with or similar to
Products, or any other products of any kind whatsoever
produced by an undertaking which competes with
Manufacturer.

Agent shall upon execution hereof inform Manufacturer of
any existing agreements binding Agent with anv other
undertaking, whether as a representative, agent or reseller
and shall thereafter keep Manufacturer informed of any such
agreements to be concluded by Agent, The exercise of such
other activities by Agent shall in no case prejudice the
punctual fulfillment by him of his obligations towards
Manufacturer.

Article (7) Confidentiality

Agent shall not reveal during the currency or the Contract or
after its termination the trade secrets of Manufacturer nor
use such secrets for purposes other than those of the
Contract.

Article (8) Sub-Agents

Agent may not engage sub-Agents without the prior consent
of Manufacturer. Agent shall be entirely responsible for the

activities of his sub-Agents.
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Article (9) Prohibition in Respect of other Territories

Agent shall not solicit or negotiate contracts with customers
situated outside Territory. Agent shall notify Manufacturer
of any inquiry made by persons situated outside Territory
but any commission payable to Agent for a sale resulting
from such notification shall be subject to a separate
agreement between the parties.

Article (10) Assistance against Unfair Competition and
Infringement of Industrial Property Rights

Agent shall watch the market and if there shall come to his
notice any infringement by a third party of Manufacturer's
industrial property rights or any unlawful act Prejudicial to
Manufacturer's interests, Agent shall forthwith report the
same to Manufacturer. Agent shall, to the best of his ability
and in accordance with the directions given to him by
Manufacturer, assist Manufacturer to protect Manufacturer
against such malpractices.

Article (11) Products in Stock

Agent shall keep in sound condition Products and spare
parts stored in his premises in accordance with the
provisions set out in Chapter 7 hereof.

Article (12) After-Sales Service and Repairs

Agent shall maintain repair shops in accordance with the
provisions set out in Chapter 7 and shall provide after-sale
services. Such service shall extend to cover all Products in
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the Territory. Agent shall also, when necessary, assist
Manufacturer's erection team upon terms and conditions to
be agreed separately in advance in each case.

Chapter 111
Manufacturer's Obligations
Article (13) Extension of Agent's Exclusive Rights

Manufacturer shall not grant to a third party the right to
represent or sell Products in Territory. Manufacturer shall
be entitled to deal directly, without the intervention of
Agent, with customers resident in Territory but
Manufacturer shall notify Agent of any business done
directly with such customers and Agent shall in respect
thereof be entitled the commission provided for in Chapter
4,

Article (14) Agent to Be Kept Informed

Manufacturer shall provide Agent with all information and
documents necessary for the exercise of Agent's activities,
including conditions of sale, price lists, technical documents
and advertising material.

Manufacturer shall notify Agent immediately of any change
in Manufacturer's prices, conditions of sale or terms of

payment.
Article (15) Technical Assistance

Manufacturer shall, in accordance with the provisions of
Chapter 7, assist the employees of Agent to acquire
technical knowledge of Products.
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Chapter 4
Agent's Commission
Article (16) Amount of Commission

For projects with contract value of less than US $100.000,
the amount of commission shall be ten (10) per cent. For
projects with contract value of more than US $100.000 but
less than US $250.000, the amount of commission shall be
five (5) per cent. For projects with contract value of more
than US $250.000, Agent's commission shall be agreed
upon separately between the parties. As regards sales of
spare parts or accessories the commission shall be twenty
(20) per cent.

Article (17) Abortive Business and Terminated
Contracts

No commission 1s due on offers or orders transmitted by
Agent and not accepted by Manufacturer.

If a contract made as a result of business transmitted by
Agent is terminated, Agent shall not be entitled to
commission thereon unless the termination is due to a cause
for which Manufacturer is responsible.

Article (18) Method of Calculating Commission

Commission shall be calculated on the basis of invoiced
price after deduction of any discounts except for cash
discount. Any additional charges, such as charges for
packing, transport and insurance, duties and all other
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charges, dues and taxes levied by the customs or in the
country into which the goods are imported shall be excluded
if they are invoiced separately.

Article (19) Acquisition of Right to Commission

Agent shall acquire a right to a pro-rata commission on each
payment made by the customer in settlement of customer's
account. If the customer fails to make payment in full, the
commission shall be limited to the pro-rata amount payable
on the sums actually received by Manufacturer unless such
non-payment is due to a cause for which Manufacturer is
responsible.

Article (20) Time of Payment of Commission

Manufacturer shall state the commission due to Agent in
respect of each quarter and shall set out all the business in
respect of which such commission is payable. Payment of
commission shall be made not later than the end of the
month following each quarter.

Article (21) Currency in which Commission Paid

Commission shall be calculated and transferred in the
currency of the transaction on which the commission is

payable.
Article (22) Exclusion of Other Remunerations

All expenses incurred by Agent in fulfilling his obligations
under this Contract shall be deemed to be covered by the
commission provided for in Article 16 hereof.
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Article (23) Taxes

Turnover taxes payable in Agent's country on his
commission shall be paid by Agent.

Chapter 5
Contract Period

Article (24) Term of the Contract

The Contract shall take force on 1 July, 1999 and expire on
June 30, 2000. If not terminated on said expiration date, the
Contract may subject to a 3 months' prior notice in writing
by registered airmail be terminated on 31st December of any
subsequent year thereafter.

Article (25) Earlier Termination

Neither party shall be entitled to terminate the Contract
except for reasons which under the proper law of the
contract constitute good and sufficient grounds for
termination,

Article (26) Return of Documents

Upon the expiration of the Contract, Agent shall return to
Manufacturer all advertising materials and other documents
mentioned in Article 14 which have been supplied to Agent
and still are in Agent's possession.

Article (27) Return of Stocks

Upon the expiration of the Contract, Agent shall return to
Manufacturer Products and spare parts stored in Agent's
premises pursuant to Article 11 hereof.
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Article (28)
Unfinished Business

Business transmitted by Agent before the expiration of the
Contract and which results in the conclusion of a contract of
sale not more than three months after such expiration shall
entitle Agent to commission under Article 18 hereof.

Article (29) Compensation

Except where the Contract is terminated by reason of a
breach by either party, no compensation shall be payable in
consequence of a termination or failure to renew the
Contract.

Chapter 6
Final Provisions
Article (30) Applicable Law and Authentic Text

The Contract is governed by the law in force in the country
where Manufacturer has his head office. The English text of

this Contract is the authentic text.

Article (31) Competent Jurisdiction

Any dispute arising out of or in connection with this
agreement shall be settled without recourse to the courts, in
accordance with the Rules of Conciliation and Arbitration of
the International Chamber of Commerce, the award being
final and binding. The arbitrator(s) shall have power to rule



on his or their own competence and on the validity of the
Agreement to submit to arbitration.

Article (32) Variations

Variations or additions to this Contract shall not be valid
unless made in writing.

Article (33) Prohibition of Assignment

The Contract may not be assigned to a third party without
prior written agreement.

Article (34) Lien
Agent has no lien on the property of Manufacturer.
Article (35) Invalid Clauses

In case one or more provisions of this Contract are invalid,
the validity of the remaining provisions of the Contract shall
not be affected thereby.

Dated at .../.../...
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Commission Agency Agreement
Article I - Scope and Definitions

1) The "General Conditions" set forth hereunder shiall appiy
to any "and all agreements made by and between any
division of Frank Adam, whether operated as a branch
establishment of Frank Adam or as an independent legal
entity in the form of a joint stock company or a limited
liability company, or in any other legal form, of the one
part, and any person or corporation resident abroad, of
the other part, relating to an agency for the sale of the
products of such division.

2) In the following, the term "Principal" shall mean any
division of Frank Adam entering into such Agency
Agreement, and the term "Agent" shall mean any person
or corporation resident abroad with whom such Agency
Agreement is concluded.

Article II - Contract Territory and Products

1) The Agency shall only cover such territory and such
products of Principal (Contract Territory and Contract
Products) as are designated in the Agency Agreement
signed by Principal and Agent. A product of Principal
shall be deemed to be any object marketed by Principal
whether of Principal's own production or not (Supply
Contracts), as well as any services rendered by Principal
under contract for remuneration (Service Contracts).



2) Under exceptional circumstances, Principal in order to
make possible the conclusion of a contract may deal
directly with a client in the Contract Territory without
the assistance of Agent. Principal shall in such cases
duly notify Agent of such exceptional circumstances.

3) New products or products other than Contract Products
added to Principal's manufacturing programme after the
conclusion of Agency Agreement shall not be 'included
in the list of Contract Products unless agreement to the
effect that such Products be included is reached between
the parties and laid down in writing.

4) In the event of Principal being induced or compelled by
any circumstances whatsoever to give up the production
and/or sale of certain Contract Products within the
Contract Territory, then the list of Contract Products
covered by the Agency Agreement shall be reduced to
the remaining Contract Products and Agent shall not be
entitled to any claim in respect of such reduction.

5) Agent shall not appoint any subagents without the prior
written consent of Principal.

Article I1I - Obligations

1) Agent shall solicit business for Principal in the Contract
Territory and assist Principal in bringing about and in
handling business and generally cooperate with Principal
in the Contract Territory in such way as to secure the
optimum sales of Contract Products and the best possible
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performance of sales contracts. Agent shall also assist in
the Contract Territory in securing and performing
contracts with customers' resident outside his Territory
whenever he receives written instructions to this effect
form Principal.

Agent shall attend to Prircipal's interests in every
respect and comply with Principal's instructions, particularly
with instructions concerning prices, terms of payment, and
conditions of delivery.

Agent shall not be entitied to conclude contracts or
otherwise legally commit Principal unless Agent receives
Principal's written authority to do so in a specific case.

In fulfillment of Agent's duties, Agent shall exercise
the standard of care proper to a reputable merchant; Agent
shall be responsible to Principal for any damage or loss due
to Agent's failure to exercise such care, and he shall, to the
best of his knowledge and belief, bring Principal into touch
with solvent clients only.

2) Without limitation as to any other activity to be
performed by Agent under par. I of this Article, Agent
shall in particular:

a. Regularly visit and advise within his territory all
clients and potential buyers of Contract Products;

b. Inform Principal regularly and in detail about Agent's
activities, the market situation and any other facts that
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might be of interest with regard to the sale of Contract
Products within the Contract Territory. Market
reports shall be submitted at least every three months:

c. Advise Principal about the most suitable course to be
adopted within the Contract Territory in general
advertising;

d. Keep a check on the performance and settlement of
business contracted and inform Principal without
delay of any difficulties arising, whether of a
financial or technical nature, and assist Principal in
removing such difficulties;

e. Watch the commercial status of Principal's customers
and report on any deterioration of their financial
position;

f. Assist Principal in obtaining and defending patents or
other industrial property rights and in countering
unfair competition within the Contract Territory;

g. Give advice and assistance to any and all persons'’
including erection personnel delegated to the Contract
Territory by Principal.

3) At all times, even after termination of the Agency, Agent
shall guard all secrets concerning Principal's business.
processes and operations; he shall keep under lock and
key any and all documents marked confidential, as well
as samples and drawings made available to him by
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Principal. Agent shall have his personnel sign a
declaration that they will comply with this rule and he
shall see to it that it is duly observed at all times.

4) Agent shall observe the rules of fair competition.

5) Agent shall inform Principal without delay of any
changes taking place within Agent's firm conceming:

a. The legal form of the firm;

b. The number and persons of the partners; and

¢. The executive functions of the partners.
Article I'V - Obligations of Principal |

1) In order to facilitate the duties incumbent upon Agent,
Principal shall assist Agent by placing at Agent's
disposal data and information and by making available to
Agent the usual material such as samples, drawings,
price lists, trade conditions, and advertising material; it
shall be for Principal to decide whether such material
shall be returnable or for the use of potential buyers.

7) Principal shall notify Agent without delay of the
acceptance or rejection of any order negotiated by Agent
and shall furnish Agent with copies of Principal's
correspondence with the customers in respect of such
order except where such correspondence has been

exchanged through Agent.
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Article V - Cooperation with Agents of Other Divisions
of the Frank Group

1) Agent shall get in touch and keep contact with all the
agents of other divisions of the Frank Group resident
within the Contract Territory and shall exchange with
them ideas and experience with the object of obtaining
the greatest possible sales of all Frank products in the
Contract Territory.

2) In the event of two or more divisions of the Frank Group
being involved in a business transaction, the Frank
Adam may appoint the division whose Agent shall
assume a leading function in handline the transaction.

Article VI - Competition Prohibited Representation of
Third Firms

1) As long as the Agency Agreement is in force, Agent shall
not, either directly or indirectlv. enter into any
competition to the detriment of Principal nor further such
competition in any way; this provision shall apply to
new as well as to used Contract Products.

Any sale by Agent Of used products from the
manufacturing programme of the Frank Group shall be

subject 10 the prior consent of Frank Adam which consent
shall be obtained through Principal.

2) By signing the Agency Agreement, Agent warrants that
he holds no agency of, nor represents, any firms or
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persons other than those indicated by him during the
negotiations, which led to the conclusion of the Agency
Agreement.

The same applies to any manufacturing and/ or other
industrial or commercial activity engaged in by Agent for
his own account and to any direct or indirect participation
by him in third firms or companies, as well as to branch
establishments of his own inside or outside the Contract
Territory.

If Agent desires at a later stage to assume further
agencies, except agencies for other divisions of the Frank
Group, Agent shall first obtain the approval of Principal,
which approval shall not be unreasonably withheld. The
same shall apply if Agent desires to take up any
manufacturing and/or other industrial activity for his own
account or if lie desires directly or indirectly to acquire any
interests in third firms or to set up any branch
establishments inside or Outside the Contract Territory.

Article VI 1 - Business Transacted by Agent for his own

Account

Agent shall not have the right to buy Contract
Products for his own account unless lie is expressly entitled
to do so under the "Special Conditions" to the Agency
Agreement or a special written agreement has been reached
to this effect between Principal and Agent for a particular
case. The terms and conditions of such purchase for Agent's
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own account shall be set forth in detail in the "Special
Conditions" to the Agency Agreement or in the special
agreement to be reached, from time to time. In no event
shall such transactions be subject to commission.

Article VIII - Use of Corporate Name, Signs, Brands,
and Trade Marks

) Save with the previous written consent of Principal,
Agent shall not order or prepare any stationery or other
printed matter referring to Principal Products.

2) Any use by Agent of the name and/or signs of Principal,
and any use by Agent of any brands or trade marks of
Frank Adam oil printed matter of any kind such as
letter-heads, envelopes, publicity material, catalogues,
price lists, newspaper advertisements. packing material,
stickers, labels, tag- etc. shall likewise be subject to the
prior written approval of Principal. For the purpose of
obtaining such approval, Agent shall submit to Principal
samples of the material concerned. Publications of anyv
kind concerning Principal or Principal's Products shall be
subject to the prior consent of Principal.

3) Agent shall derive no rights whatsoever from the use of
Principal's name, signs, brands or trade marks. Agent
shall cease using such name, signs, brands or trademarks
whenever so requested by Principal and shall in no case
use them after termination of the Agency Agreement.
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4) Agent shall inform Principal without delay whenever
Agent learns of any use by any third party of the name or
signs of Principal or of the brands or trade marks of
Frank Adam or of similar names, signs, brands or trade
marks, unless Agent knows beyond doubt that such use
has been authorized by Frank Adam.

5) Save with the prior written consent of Principal, Agent
shall not, in connection with Contract Products, use any
trade marks of Agent's own or any other marks which
Agent is otherwise entitled to use, and Agent shall
refrain from acquiring property rights for trade marks
similar to those of Frank Adam.

Article IX - Commission

1) Except as may be otherwise provided in the following
clauses, Agent shall receive commission on all contracts
covering the manufacture and/or delivery of Contract
Products (Supply Contracts and Service Contracts)
which Principal shall conclude during the life of the
Agency Agreement with any customer resident in the
Contract Territory, irrespective of whether such
contracts have been concluded with or without Agent's
assistance. The payment of remuneration to Agent for
the conclusion of agreements covering a Frank license or
local manufacture under such license shall be subject to
a separate arrangement to be made from time to time.
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2) Unless otherwise stipulated in the "Special Conditions”,
Agent shall be entitled to receive the following
proportions of the commission for the different stages of
his activity: 1/3 for reporting the business, 1/3 for
conducting negotiations prior to the conclusion of the
contract, 1/3 for performance of the contract and
after-sale service.

If no third party has been active in any of these stages of
reporting the business, conducting negotiations prior to the
conclusion of the contract, and performing the contract, then
Agent shall be entitled to receive the full amount of
commission, irrespective of the extent to which Agent has
been active in each of said stages.

If, by order of Principal, a third party has cooperated in
one or more of said stages, then the proportion of the
commission due for such stage or stages shall be equally
shared between Agent and such third party. This shall apply,
in particular:

If contract negotiations with a customer resident in the
Contract Territory have been conducted outside the Contract
Territory; or

If contracts not yet concluded or performed after

termination of the Agency Agreement are handled by a third
party; or

If, in exceptional cases where such procedure is
necessary for securing a contract (for example, if the
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customer so desires), a third party has been appointed to
handle such business either alone or in collaboration with
Agent.

In all cases, Principal shall inform Agent at the earliest
possible date of the appointment of a third party for such
purpose. An employee of Principal shall not be deemed a
third party within the meaning of this clause. Sales agencies
and branch establishments of the Frank Group shall be third
parties within the meaning of this clause.

3) If contract negotiations with a customer resident outside
the Contract Territory have been conducted within the
Contract Territory and if Agent has taken part in such
negotiations at Principal's request, or 1if Contract
Products covered by a contract concluded by Principal
with a customer residing outside the Contract Territory
are delivered to the Contract Territory, then Agent shall
be entitled to receive 50 per cent of that proportion of the
commission due in accordance with par.2 (sub-par.1) of
Article IX for the stage concerned.

4) In the event of a contract being signed after the
termination of the Agency Agreement, Agent shall be
entitled to receive commission for reporting the business
and for conducting negotiations leading to the
conclusion of the contract in accordance with par. 2 of
Article IX if the conclusion thereof is predominantly
attributable to Agent's introductory and preparatory
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activities during the term of the Agency Agreement,
always provided, however, that the contract in question
is concluded within the period laid down in the "Special

Conditions".

5) If a contract has been concluded with a customer where,
in addition to Principal, other firms participate as
contracting  parties (consortium or joint-venture
business), Agent shall be entitled to receive commission
only for those Contract Products which Principal is
obliged under such contract to supply to the customer.
No exception to this rule shall be admitted unless
different arrangements are made between, and confirmed
in writing by, Principal and Agent at the very beginning
of negotiations leading to the conclusion of such joint
venture business. Such written agreement shall set forth
that portion of the total supplies on which commission is
payable to Agent, as well as the percentage of such
commission.

6) Without prejudice to par. 5 of Article XI, any and all
claims of Agent for services rendered and expenses
incurred by Agent shall be deemed to have been satisfied
by the payment of commission irrespective of whether
such claims are based on the Agency Agreement or on

legal regulations. Any exception to this rule shall be
subject to written agreement.
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If Agent, acting on special instructions form Principal,
incurs expenses exceeding Agent's obligations under the
Agency Agreement, such as in connection with a bid bond
(earnest money) or other collateral security, Agent shall be
entitled to be reimbursed by Principal for such expenses.

If Agent, at the request of Principal, shall assist Principal
in negotiating with third parties with the object of
concluding a license or manufacturing agreement granting
Principal license or manufacturing rights, then the
reimbursement to Agent of the costs incurred by Agent in
connection with such assistance may be covered by a
separate agreement to be made from time to time.

7) Principal shall be free to decide on the basis of sound
commercial judgment whether or not to conclude a
business deal initiated by Agent, and if Principal shall
refuse to contract, then Agent shall have no claim
whatsoever in respect thereof.

8) Agent shall have no right to assign to any third party any
claim to payment arising out of the Agency Agreement.
Agent shall have no lien on, or right to retain possession
of any goods or objects which are the property of
Principal.

9) If Agent shall represent two or more divisions of the
Frank Group, then any of such divisions may setoff any
claim it has against Agent in respect of any claim Agent
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may have under the Agency Agreement concluded with

any of such divisions.

10)Unless otherwise agreed upon In writing and/or

otherwise required under exchange control regulations,
the commission shall be payable in the same currency in
which payment has been effected by the buyer.

Article X - Accrual and Maturity of Claims to

Commission

1) In all cases where a contract is subject to commission

7
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within the limits specified under Article IX hereof,
Agent shall acquire the claim to such commission only
after customer has, directly or through a third party. paid
in full the amounts due to Principal under the Supply
Contract and/or Service Contract concerned. Any
provisional payment made by customer for the purpose
of fulfillment only, in particular by giving such
instruments as bills of exchange or cheques, shall not be
regarded as full discharge of customer's obligations until
Principal is satisfied from such instruments to the full
amount of Principal's claims.

) In the event of part payments having been agreed upon

between Principal and customer. Agent shall be entitled
to receive reasonable advance pavments on commission
account as and when such part payments are received by
Principal. The same shall apply if Principal has received
funds from a bank on the basis of a "HERMES-insured
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order or a business "a forfait" and the Contract Products
have already been invoiced to the customer.

If only part of the installments agreed upon have been
paid by the customer and if it is certain that the rest of the
installments will remain unpaid, Agent shall then refund to
Principal said advance payments on commission account in
so far as Principal shall not be satisfied for Principal's
deliveries and services.

Non-performance on the part of the customer in respect
of the remaining installments shall, for the purposes of the
foregoing subparagraph, be deemed to be an established fact
whenever the customer has failed, spite of maturity and
reminder, to effect payment and such attempts to collect as
Principal may reasonably be expected to make have proved
unsuccessful and if Principal, in the event of part of
Principal's contractual obligations being still unfulfilled, has
refused further performance of the contract.

It shall be for Principal to decide on the basis of sound
commercial judgment whether or not to take legal action to
recover the amounts due from the customer.

If Principal shall obtain compensation under an export
risk insurance policy, Agent shall be entitled to receive pro-
rata commission as and when such payments are received.

3) If customer, in cases where Principal is obliged to effect
performance in advance, fails to pay, or if customer
demands reimbursement of the amounts already paid on
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may have under the Agency Agreement concluded with
any of such divisions.

10)Unless otherwise agreed upon in writing and/or
otherwise required under exchange control regulations,
the commission shall be payable in the same currency in
which payment has been effected by the buyer.

Article X - Accrual and Maturity of Claims to
Commission

1) In all cases where a contract is subject to commission
within the limits specified under Article IX hereof,
Agent shall acquire the claim to such commission only
after customer has, directly or through a third party, paid
in full the amounts due to Principal under the Supplv
Contract and/or Service Contract concerned. Any
provisional payment made by customer for the purpose
of fulfillment only, in particular by giving such
instruments as bills of exchange or cheques, shall not be
regarded as full discharge of customer’s obligations unti}
Principal is satisfied from such instruments to the full
amount of Principal’s claims.

2) In the event of part payments having been agreed upon
between Principal and customer. Agent shall be entitled
to receive reasonable advance pavments on commission
account as and when such part payments are received by
Principal. The same shall apply if Principal has received
funds from a bank on the basis of a "HERMES-insured
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order or a business "a forfait" and the Contract Products
have already been invoiced to the customer.

If only part of the installments agreed upon have been
paid by the customer and if it is certain that the rest of the
installments will remain unpaid, Agent shall then refund to
Principal said advance payments on commission account in
so far as Principal shall not be satisfied for Principal's
deliveries and services.

Non-performance on the part of the customer in respect
of the remaining installments shall, for the purposes of the
foregoing subparagraph, be deemed to be an established fact
whenever the customer has failed, spite of maturity and
reminder, to effect payment and such attempts to collect as
Principal may reasonably be expected to make have proved
unsuccessful and if Principal, in the event of part of
Principal's contractual obligations being still unfulfilled, has
refused further performance of the contract.

It shall be for Principal to decide on the basis of sound
commercial judgment whether or not to take legal action to
recover the amounts due from the customer.

If Principal shall obtain compensation under an export
risk insurance policy, Agent shall be entitled to receive pro-
rata commission as and when such payments are received.

3) If customer, in cases where Principal is obliged to effect
performance in advance, fails to pay, or if customer
demands reimbursement of the amounts already paid on
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the grounds that Principal has not met his obligations,
then Agent shall be entitled to commission whenever a
civil court or a court of arbitration has decided that the
customer's non-payment is justified by such default on
the part of Principal.

4) If Principal shall exercise a right of withdrawal agreed
upon with customer, or if Principal shall be unable to
fulfill his obligations for reasons for which Principal is
not responsible, or if Principal cannot reasonably be
expected to fulfill such obligations for reasons to be
found in the person of customer and if in any one of
these cases customer does not effect payment, then
Agent shall have no claim to commission.

5) Accounts for commission due to Agent under the
foregoing paragraphs shall be rendered for the preceding
quarter on the first day of every quarter.

The commission amounts so determined shall be payable
within 30 days of the date of accounts

Article XI - Computation of Commission

1) In the case of Supply Contracts, the rate of commission
and the graduation thereof, if any, applicable to the
different Contract Products shall be stated in per cent of

the product value in the "Special Conditions” to the
Agency Agreement.
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In the event Principal being compelled to reduce
substantially the quoted price in order to secure the contract
and Agent also having failed to get the customer to accept
the quoted price, then Principal may demand that Agent
agree to a reasonable reduction of his commission. If no
agreement is reached between Agent and Principal, and if
Principal, for this reason, decides to refuse to contract, then
Agent shall have no claim whatsoever against Principal in
respect of such refusal.

2) The actual amount of commission payable on Supply
Contracts shall be calculated from the value stated in the
invoice for delivery on all F.O.B. North Sea port or
free-at-frontier basis after deducting any incidental costs
such as packing, freight, insurance, inspection, and
public and other charges (net ex-works price). A lump
sum deduction of up to 5 per cent shall be applicable to
cover these incidental costs. The actual percentage of
such deduction shall be as laid down by Principal in the
"Special Conditions" for his different product groups.

Further, in calculating the commission, the following
shall be left out of account or deducted:

a - Special charges imposed by government authorities and
shown separately in the invoice to customer, e.g. for
certain alloys, for scrap, or for equalizing freight rates

and prices ;
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b - Any claims Principal may have against the customer for
payment of damages or penalties ;

¢ - Royalties, customs charges and all costs and charges
involved in financing the business for the customer ;

d - Support premiums or charges payable in the case of
barter business or similar transactions,

The provisions set forth above for the calculation of
commission payable under Supply Contracts shall also
apply mutatis mutandis to the calculation of commission
payable under service contracts.

At the time of submitting his offer and of sending his
acceptance of order, Principal shall inform Agent of the
actual amount of commission likely to be pavable. This
shall, however, not apply to the sale of series products.
spare parts and other small business.

3) Discounts granted for advance or cash payments shall
not be deductible from the net ex-works price as defined
In par. 2 above. Rebates of anv kind shall only be
deducted if expressly agreed upon in the contract with
the customer.

4) If, as a result of the operation of a price variation or
escalator clause stipulated in the contract with the
customer to cover subsequent variations in the cost of
labor and/or materials, the net ex-works price shall
contain additions or deductions as compared with the
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price originally agreed upon, or if such price additions or
deductions shall be settled by the parties at a later stage,
then such additions or deductions shall not be considered
in calculating the commission.

Notwithstanding this, principal shall reimburse Agent for
all or part of such extra expenses as Agent shall prove to
have incurred in the event that it was only by his special
effort and expense previously agreed upon with Principal
that the customer could be induced to accept such price
increase.

5) If the contract made with the customer provides not only
for the supply and delivery of Products but also for their
assembly, erection or commissioning in the Contract
Territory, then, notwithstanding anything contained in
par. (I) of Article (II) hereof, the price payable by the
customer for such assembly, erection or commissioning
services snail not be considered in calculating the
commission. The same shall apply to the delegation of
personnel to the Contract Territory for the purpose of
supervising the erection or commissioning work.

In cases where the performance of a contract requires
considerable expense of time and effort on the part of
Agent, particularly in connection with overall erection
services or the setting up of complete plants on a turn-key
basis, Principal and Agent shall come to an agreement on
remuneration before the contract with the customer 1Is
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signed. If no such arrangements are made and if Agent, at
the express request of Principal, rendered substantial extra
services for said purpose, then Agent shall be entitled to be
reimbursed for the expenses Agent proves to have incurred

in rendering such services.

Article XII - Limitation of Claims arising out of the
Agency Agreement

Any and all claims Principal and/or Agent may have
under the Agency Agreement shall be limited to a period of
two years following the end of that calendar year during
which such claims have become due; this shall not apply to
such claims of Agent as Principal shall have expressly
recognized.

Article XIII - Life and Termination of the Agreement

1) Unless otherwise specified in the "Special Conditions".
the Agency Agreement shall run for an indefinite period.

2) The Agency Agreement may be terminated by either
party at the end of any calendar half-vear by giving 6
months prior notice by registered letter with return
receipt. Provisions deviating from the above may be
agreed upon in the "Special Conditions" to the Agency

Agreement, but in no case shall the period of notice be
less than 6 months.

3) The Agency Agreement may be terminated bv either
party without notice whenever an important reason for

Vs



such termination exists (termination for cause). Such
important reason shall be deemed to exist whenever
circumstances arise under which one party or both
parties, considering the nature and the purpose of the
Agency Agreement and the rights and duties arising
therefrom for Principal and/or Agent, cannot reasonably
be expected to continue the agency relationship.

Without limitation as to other possible important reasons,
such cause shall, in particular, be deemed to exist:

a. if one of the parties does not fulfill its obligations
under the Agency Agreement;

b. if one of the parties becomes involved in financial
difficulties or loses an essential part of its property or
if composition, bankruptcy or other debt settlement
proceedings are instituted against its estate or 1f it
enters into liquidation;

c. If Agent's firm, operated by him as sole proprietor, 1s
transferred to a third party by act of the Agent or in
consequence of his death ("inter vivos or mortis

causa");
d. If , in the event of Agent also having concluded

Agency Agreements with other divisions of the Frank
Group, any such other division has terminated its

Agency Agreement for cause;



e. if Agent has, in particular, failed in the duties
assumed by him under Article VI hereof.

4) On termination of the Agency Agreements, Agent shall
return all data and documents made available to him by
Principal, in particular, drawings, advertising material,
prints, etc. as well as the original of the Agency
Agreement. Agent shall have no right to retain
possession of such data or documents.

5) If one party gives notice of termination of the Agency
Agreement to the other party, then Agent's right to
represent Principal exclusively shall be cancelled as
from the date of such notice.

Article XIV - Alterations and Amendments

Alterations or amendments to the Agency Agreement
shall not be valid unless confirmed as such in writing.

Article XV - Law to Apply - Place of Jurisdiction

1) The Agency Agreement shall be governed by German
Law with the proviso that Agent shall have no rights
vis-a-vis Principal over and above those granted him
under these "General Conditions" and under the "Special
Conditions” to the Agency Agreement irrespective of
whether more extensive rights are assured under German
Law to commercial agents resident in Germany.

AN



For the interpretation of the Agency Agreement the
German text of the Agency Agreement shall prevail. If
desired, an English, French or Spanish translation will be
attached.

2) Any disputes arising out of the Agency Agreement shall
be referred to the Landgericht Essen as the competent
court. However, Principal shall have the right to institute
legal proceedings at the court having jurisdiction in
Agent's place of business.
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Tourist Service Agent Agreement

It is on this day .......... (day) dated.....................
Corresponding to .............. 200 that this agreement

Has been signed in the city of ............... in the Saudi
Arabia

BETWEEN

ESTABLISHMENT FOR

UMRA AND VISITORS SERVICES, its headquarters in
Makkah , K1ngdorn of Saudi Arabia bearing
P.O. Box No. .

an existing establishment incorporated in accordance with
the rules and by-laws of the Kingdom of Saudi Arabia and
its commercials registration No.: 4031026641 issued in
Makkah by the Ministry of Commerce and a license to
organize services for umrah pilgrims and visitors to the
Prophets Mosque coming from outside the Kingdom, issued
by the Ministry of Hajj No. (47) on 1/12/1421H valid for
five years again from the date of its issuance. represented by

its president an director Mr...................... hereafter
referred to as the first party.

And

O ST (Establishment / Companv)
which is an establishment / company established according
to the rules and by No.:............ dated............... in the
cityof .............. mn......... ......{country) having P.0.BOX

L W-)



Ne ... Postal Code.................

TelNo.o.ooovvna. Mobile Phone No  ................
E-matl Address:....................... and is represented in this
[o70)013 22101 8 o)

Passport No.ooooiiii date of Issuance
being............. as the proprietor/directorof ....................

establishment/company, hereafter referred to  as second
party or the agent of the first party.

Introduction

Whereas the first Party has the ability and the capabilities to
offer Services to umrah pilgrims and visitors of the prophets
mosque according to the conditions and terms set by the
formal authorities of the Kingdom of Saudi Arabia and is
licensed to perform iuese service:, ind whereas the second
party is able to organize individual and group programs for
umrah pilgrims and for visitors of the prophets mosque. and
in addition has the ability to market the first parties services
in all parts of ........... which guarantees making a great
number of those interested to perform Umrah and visit the
Prophets Mosque, aware of such services, and has complied
to all conditions required by the formal authorities in the
country of a person who is interested to perform Umrah. 10
organize journevs and to the interest of the two parties. this
should be according to the requirements of organizing the
services of Umrah pilgrims and visitors of the Prophets
Mosque, issued pursuant to the decision of the council of
Ministers in the Kingdom No. 93 dated 10/06/1420H and its
executive by-laws issued via Ministerial Decisica Mo
197/G/M dated 21/12/1420H.

Executing the provisions of the executive “w-law an
agreement is signed between the two parties as per ‘he terms
and conditions set forth.

a1



Article 1

The above introduction is considered to be a part of this
contract.

Article 2 : Definition:

The following phrases mentioned in this contract mean the

illustrated meaning for each one unless the context bears a

different meaning, and the words mentioned here in a

singular context carry the meaning of the plural where

appropriate and vice versa.

1. The Kingdom: the Kingdom of Saudi Arabia

2. Umrah pilgrims: Persons who come from outside the
Kingdom to perform Umrah or visit the Prophets
Mosque.

. The country of Umrah pilgrim: the country or the place
from where the Umrah pilgrim comes.

4.the firstparty ... ESTABLISHMENT

FOR UMRA AND VISITORS SERVIVES

)

6. Organize service: organizing the services for umrah
pilgrimage services and visitors of the prophets Mosque
coming from outside the Kingdom, in accordance to the
decision of the council of Ministers No: ..... dated
1/ H.

7. The by-law: the executive by-law issued by the decision
of the ministry of Hajj No.: 197/G/M Dated 21/12/1420
H .

8. The Ministry: the Ministry of Hajj of the Kingdom

9. The Deputation: the Embassy or Consulate of the
Kingdom in the country of Umrah pilgrim.
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10. The formed authority in the Kingdom: any ministry
governmental department or public establishment in
the Kingdom.

11. The formal authority in the country: any ministry,
governmental department or public establishment in
the country of the Umrah pilgrim.

12. The area/country covered by the contract: this contract
covers the following area/country

Article 3:

The second Party is to sign a contract with the person who is
interested to perform Umrah as per the form attached in this
contract. Every party in this contract is directly responsible
to the Umrah pilgrim to offer him/her services agreed as per
the provisions of the contract signed with him/her.

Article 4:

Whereas a person who is interested in performing umrah
gets the entry visa from the deputation through the second
party according to the provisions of Article 17 of the by-
law, the second party must ensure the following:

1. The Umrah pilgrim has a valid passport to travel to the
Kingdom

2. The Umrah pilgrim pays the amount due to the first party
according to the type and class of service agreed upon
and purchases a two-way (return) ticket from his/her
country to the Kingdom.

3. Show prove to the Deputation that a valid cheque for the
sum of money due to the first party by those who require
Umrah or visit visa, or show prove that this sum has
been transferred to the account of the first party. This
document should be with the Umrah pilgrims when
arriving at any entry gate of the Kingdom.
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4. All health requirements of the Ministry of Health of the
Kingdom are met with.

Article 5 :

The second party obliged to providing the un conditional
bank guarantee from the accredited bank for the state that
which who working and acceptable form the Saudi Arabia
Monetary Est. In favour of the first party it about ( S.R
100.000) hundred thousand Saudi rivals be valid for all the
period of contract and keep it with the original copy of
contract in the ministry of Hajj.

Article 6:

The First Party is obliged to provide the services agreed
upon to the umrah pilgrim as per the contract with full
specifications and accuracy. The second party is also
obliged 1o provide the services agreed upon to the umrah
pilgrim in his country with all specifications and accuracy
agreed upon in the contract.

Article 7:

The second party should declare that there is no valid
contract between him/her and any other natural person or
any establishment, whether it is a Saudi company or
establishment, whether its legal status may be. to provide
services to umrah pilgrims in the kingdom. The second
party is not allowed to enter into any new agreement during
the continuity of this contract with any natural person or anv
establishment, to provide services to umrah pilgrim in the

Kingdom or request the Ministry s registration or approval
of such a contract.

Article 8:

Specification of the services and price lists which enclosed
with this contract the amount of wages paid by Mutamer for

14



services according to the required services and according
the ministry of Hajj generalization that will cost amount of (
Sr. 650) for the Package last price.

Article 9:

Whereas the Ministry utilizes a computer system, to
facilitate processing of programs and reservations of the
umrah pilgrim, and to link up with the necessary
departments where the Ministry requires such connection,
the two parties agree that the second party is obliged to
adopt the computer system used by the first party and
approved by the ministry.

Article 10:

The second party is obliged make available to the first party
through the system mentioned above in Article 9 or through
the e-mail address mentioned in this contract all required
information on the umrah pilgrim including their names,
nationalities, ages, races, travel ticket numbers date of
arrival to the kingdom, date of departure, passport numbers,
means of transportation, any type and class of service
required as per the contract agreed upon between the second
party and the umrah pilgrim. This information is to be made
available at least three davs before the departure of the
umrah pilgrim form his/her country.

Article 11:

The second party commitment with insert the following
terms in the conclude contract between him and mutamer
for obliged the Mutamer to execute with illustration this

terms as follows: _
- Abide the regulations and instructions valid in the

Kingdom of Kingdom.




- Commitment with departure the Kingdom immediately
after the end of period stated in the package for visiting
without being late and waiting for Hajj.

- Not working in the Kingdom with wage or without.

- The validation of visa one month from its issued date
and it gained from the consulate and not from the date
entering the kingdom.

- Adding the amount of (SR.10) 10 Saudi Riyals for
coming by sea to the value of package.

Article 12:
Each party and its representatives are not liable to bear any
responsibility or pay any compensation unless the liability
or the right to compensation arises due to the fault of the
other party. In addition, no party or the contract has the right
to refer to the other party or his employees, his deputies and
his seniors to claim a compensation or a right unless for the
same reason.
Article 13:
Article 31 of the by-law requires the first partv to ensure a
return ticket to the umrah pilgrim who Joses his/her ticket.
Whereas the ticket of the umrah pilgrim is issued by the
second party or through him/her, the two parties agree that it
1s the responsibility of the second party to compensate the
first party for the cost of the ticket replaced, and he/she ( the
second party) has the right to take all necessary steps to
guarantee the return of the cost of the ticket from the umrah
pilgrim in this case either recovering the cost of the ticket or
settling for any other means deemed suitable.

Article 14:

In the case of cancellation or postpone the mutamer to his

trip the first party must charge 50% from the agreed value

of the package if traveler did cancel his/her trip notifying
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TH S. Party before 10 days, and the rest of money after the

Umrah when the final clarification between the two parties,

Except the month of Shaban and Ramadan full payment will

be charge to the first party.

Article 15:

Undertakes the second side paid the reader expenditures the

once of his receipt the bill of the first side:

- All of the payments resultant about non the travel.

- All of the expenditures (the rewards) the one that the
ministry imposes 1s the pilgrim bedding or non their travel.

- The accommodation costs — the feeding —and the travel
tickets, if her period that was given with the ineligible
spouses ended then they escaped or disappeared.

The Pilgrim transfer expenditures I follow a company that

delay, To an arrival except our knowledge from all of the

outlets / the navy / the air / the land.

Article 16:

Each party to the contract has no right to enter into a sub-

contract with a third party to perform all obligations

assigned to him/her according to this contract unless there is

a written consent from the other party as well as the

approval of the Ministry.

Article 17: | .
Should either party terminate the contract during its

continuation without any legal reason, the other party has a
right to claim the necessary compensation for the damage of
termination without forgoing his right to the claims
stipulated in this contract.

Article 18: B
The period of this contract is for one Hijra year from the

date of signature and renewable for the same period
continuously except any party issues a notice to the other
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not to renew the contract before one month preceding the

end of the contract.

Article 19: . .
This Contract is not valid unless it is registered and

approved by the Ministry according to Item 6 of Article 22
of the by-law. In addition, there should be no modification
agreed upon by the parties unless registered and approved
by the Ministry.

Article 20:

In the event of termination or expiration of the contract the
two parties should notify the Ministry and the Deputation in
all the countries covered by this contract.

Article 21:

Should any dispute arise between the parties due to the
execution or interpretation of any part of the contract and
there be no amicable solution to this dispute, the dispute can
be referred to an arbitrator appointed by both parties within
fifteen days of notifying each other. In the event both parties
do not appoint or accept the decision of the arbitrator, a
request can be made to the Chamber of Commerce in
Jeddah to appoint an arbitrator to ensure the procedures of
arbitration are in accordance with the arbitration system of
Kingdom.

Article 22:

This contract is subjected to the provisions of the by-laws
and the laws of the Kingdom, especially the provisions of

organizing the services of umrah pilgrims and visitors of the
Prophet's Mosque.

Article 23:
Once the Mutamer Finishes their Umrah Package they are

supposed to leave the kingdom. If they continue to stay, the
charge will be on second party s account.
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Article 24:
A) Due to what has been observed in respect of some

B)

foreign agents of excesses and misuse of visas
demanded, we hereby direct that all new contracts
organizing the relationship between Saudi companies
and the foreign agents or adjusting current contracts
should stipulate that the ceiling for an agent for the
number of Umrah performers that can be demanded is
(3000) as a maximum and the auto-system will be
closed at this number. This system will not be reopened
in any Omrah period until after proof that all this
number, who came through this foreign agent, has
departed.

The visa issuance system will stop immediately when
escaped ratio touches 5% of Mutamer.

Article 25:

The issuing of any visa does not take place except after the
deposition of the second party the program value in the
informant bank account from ministry of Hajj.

Article 26: ‘

Using services package for issuing Umrah pilgrims’ visas
require the company to get the approval of the Ministry
of Hajj after submitting necessary contracts and legal
documents evidencing that the company has signed such
contracts embedded in the package, including housing,
transport and other optional services such as catering.
Umrah pilgrims arriving from abroad shall live n hotels
and housing units inspected and licensed by the
concerned authority.

The company shall be in touch with its foreign agent
who informs the company about Umrah pilgrims’ arrival
dates so that the company shall timely take necessary
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actions for reception and transport, because arriving
terminals are not waiting points.

The company shall notify the Ministry, within twenty
four hours, to report actual details of Umrah pilgrims’,
including their arrival dates, residence in the approved
hotels & housing units and departure.

Article 27:

Foreign agent should have a full membership of the
International Air Transport Association ( IATA for
ticketing) who would only be accepted upon showing the
membership card.

Last date for approving foreign agents' contracts in the
end of Jumada Althani of each Islamic cal:ndar year.
Applications submitted thereafter are not processed.

Contracts of any foreign agent previously dealing in this

field and reported 10% or more overstayed Umrah
pilgrims shall not be authenticated or renewed, providing
that the minimum number of total Umrah pilgrims shall
not be less than one hundred pilgrims).

The: foreign agent shall undertake and acknowledge to

liquidate the bank guarantee for favor of the company
for providing return tickets for the Umrah pilgrims to
their own country whenever it is proved that those
pilgrims arrived through that agent and their Tickets
became invalid and he also undertake all responsibilities
and penalties resulting from such violation.

Abiding with the capacity of the marine facility
according to the approved certificate without any access
in the numbers of the passengers when the Umrah
pilgrim came to Saudi Arabia via sea and he also

undertake all responsibilities and penalties resulting from
such violation.



The company shall be in touch with its foreign agents
and to inform them about the regulations and the
instructions stated herein and to Abiding with them
accordingly, in addition to introduce a certified statement
when the contract was documented.

Deterrent punishment shall be applied on violating
agents in their own countries through coordination with
the concerned authorities in those countries.

Article 28:

1. Ministry of Hajj shall apply grouping of visas issuance on

the basis of partial batches from the early beginning of

Umrah season, providing that the ministry should take

into consideration the following points:

a- Automated visa issuance system for each foreign
agent shall temporarily be put off when it is
discovered from the automated follow-up that (3%)
of the total number of pilgrims belong to his agency
is overstayed. However, the automated system is
activated when all overstayed persons leave the
kingdom, providing that the minimum total number
of the pilgrims shall not be less than one hundred).

b- Automated visa issuance system for any Saudi
company or establishment at any country worldwide
shall temporarily be put off by the Ministry of Haj]
when it is discovered from the automated follow-up
that (10%) of the total number of pilgrims from this
country through that company or establishment 1s
overstayed. However, the automated system 1Is
activated when all overstayed persons leave the
kingdom, providing that the minimum total number
of the pilgrims shall not be less than one hundred).



c- Automated visa issuance system for any Saudi
company or establishment at any country worldwide
shall temporarily be put off by the Ministry of Hajj
when it is discovered from the automated follow-up
that (10%) of the total number of pilgrims through
that company or establishment is overstayed.
However, the automated system is activated when all
overstayed persons leave the kingdom, providing that
the minimum total number of the pilgrims shall not
be less than one hundred.

d- Automated visa issuance svstem shall temporarily be
put off by the Ministry of Hajj when it is discovered
that the number of pilgrims arriving to the kingdom
are less than (50%) of the visa issued for more the
thirty days for each foreign agent until the number
pilgrims to whom those visas were issued arriy
providing that the minimum total number of 1
pilgrims shall not be less than one hundred).

2. The ministry shall not accept to issue any visa for
pilgrims of the two previous Umrah seasons who have
fatled to return to their countries timelyv.

3. The ministry shall take into account the capacity of Saudi
Arabia's consulates worldwide and shall not ask those
consulates to exceed such a capacity.

Article 29:

The ministry shall make a periodic evaluation in each

Umrah terminal session annually, according to the attached

sample, and in the light of its findings it will decide whether

to put off the Automated visa issuance svstem for any
company or establishment till it completes some remarks
and statements, or release it.




Article 30:

The company, in association with the foreign agent, shall
do its best to achieve the balanced arrival of Umrah
pilgrims throughout the season and avoid their
accumulation in the months of Sha'aban and Ramadan.
The company shall provide the Umrah pilgrims, upon
their arrival to the kingdom, with wrist bands and
identity cards bearing the name of licensee and residence
of each pilgrims.

No new license should be issued for any company or
establishment whose license became invalid, if proved
that it did not practice its activities during the validity
period of the previous license.

No new license should be issued for any company or
establishment, whose license had already cancelled.

The applicant for issuing license of practicing activity of
Mutamireen services should not be a member in
(Makkah), center of Umrah services systems companies.
Abiding with whatsoever instructions and regulations
issued by the Ministry of Hajj and taking the necessary
precautions in responding to appeals of the ministry and
other concerned authorities.

The ministry has the right to amend regulatlons stated
herein and add new ones as the public interest may
require and in accordance with authorities vested to it.

Article 31:

This contract is signed in three original copies, each party
keeps a copy to act upon its contents and the third copy 1s
submitted to the Ministry. -
We CEItifY covviniiie i e
For travel Agency / Tourism based in ................



According to the contract signed between the first

DALY - ettt ettt et
And for Umrah & Travel Services (Second party) to arrange

Programs / Packages for visitors for the two Holy Mosques
during the year 14 ....H.

We also advise if there is any over stayed in the K.S.A. in
this situation the second party is fully authorized to cancel
all out going Umrah visa in Saudi Embassy. The second
party is not responsible to return any visa payment or
package fee. Also the second party has the right authority to
cancel the Umrah contract between the two parties. And the
can plenty us for the over stayed people from our Bank
Guarantee as per Ministry of Hajj Conditions plus air Ticket
for those people who's are over staycd in the K.S.A.
General Manager

Second Party Name/.........ccoccovvvinvnennunnnnn.
Signature /...,
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Distribution Agreement

This Agreement made and entered on this ..vvevvinnennnn By and
between:
1. ML e with his domicile at ...........
(First Party — Manufacturer)
2. ML e with his domicile at ...........

| (Se.cond Party — Distributor)

After the Parties hereto declared that they have the legal capacity to
contract and act legally, they agreed upon the following:

Whereas the first party own and manages ........... located at ..........
And works in the field of producing and manufacturing ..............
Commercial Register No. ... . Commercial Register Office at
........... ,tax card No. ..... .taxes ..........

Whereas the second party ........... s e Co.. working in selling
and distributing ......... and as a result of his desire to distribute the
first party’s products. the parties hereto have mutually agreed to
conclude this agreement according to the following conditions and
terms.

It is agreed, however, between the parties hereto that the following
terms and expressions shall mean the determined meanings thereof
under this preamble clause wherever such terms and expressions shall
be mentioned herein:

Manufacturer shall refer to the first party (company).

Distributor shall refer to the second party (company).

HWholesale Merchant is the abstract or ordinary person who deals with
the distributor concerning the sale of the Manufacturer’s products.
Retailer 1s the abstract or ordinary person who deals with the
wholesale Merchant concerning the Manufacturer's products or whom
the distributor may conclude contracts directly with.

Products are all what the manufacturer shall produce or manufacture
of .......... whether have already been produced or still being
produced during the term hereof.

Distribution Territory is the determined areas within the Territory for
the distributor to distribute the Manufacturer's Products.
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Competing Products are all of the same to the out shape. size. color.
design, painting and composition of the manufacturing material.

Clause (1)

The preliminary clause shall be an integral part of this agreement and
one of the basic clauses thereof.

Clause (2)

It 1s agreed hereby that the Second Party (Distributor) shall distribute
the first party's (Manufacturer) products as an exclusive Distributor.
Such distrnibution shall be written in the determined Distribution
Territory thereof as follows:

Country:

Country:

Country:

Country:

The first party shall deduct an amount of 8% of cash value of the
determined product paid to the second party.

Clause (3)

The Agreement’s term is two vears commencing from ..../...../2006
and ending on ..../..../2008.wgere no party in this Agreement declares
his desire of non-renewal two months prior to the termination date
hereof by a registered mail. return receipt acknowledged. such
agreement shall be renewed for another similar term.

Clause (4)

The Manufacturer shall not hereby distribute the products. in person
or with the assistance of a third party. within the distributor’s
distribution territory. unless proving the Manufacturer’s prejudice to
such obligation by any written bond. In case of proving such
prejudice, the Manufacturer shall indemnify the second party of a sum
of money of ............. as a final and contractual penal clause and
shall not be subject to the judiciary review, in addition. the distributor
shall have the right to ask for the termination of the Agreement before
the end of its term thereof.
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Trade Mark Agreement
Made and entered by and between:

First Pa;'ty (Licensor)........... with its domicile at
.............. (hereinafter referred to as First Party).

Second Party (Licensee)........... with its domicile at
........... (hereinafier referred to as Second Party).

The Trade Mark: ............... registered at the Trade
Mark Registry at ....... No. ..... ON...ocennnn...
(hereinafter referred to as Trade Mark)

Whereas the first party, the above mentioned Licensor of the
Trade Mark and the owner of all of the conceded rights
thereof under law, including the third party's license right to
use the Trade Mark under the agreed upon conditions
determined by the license limits of use,

Whereas the second party desires to use such Trade Mark
within the limits herein and the conditions thereof,

The parties hereto have agreed, with full capacity and with
the legally and lawfully considered consent, on the
following:

Article 1: Preamble
Such preamble hereof is obligatory and an integral part of

the Agreement.

Article 2: License to use, Limits, Terms and Allowance:
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2)

The first party shall agree and permit the second party

to use (the Trade Mark) for ....... , commences
from............ , automatically renewable and / or such

agreement shall expire by the end of the terms
thereof. Any agreement to use the Trade Mark for
another period should be by a new agreement
between the two parties. The agreement shall not be
deemed renewed or renewable at any case.

b) The Trade Mark shall be put only on the Second

Party's products (or specific product that shall be
named) and on the poster of the shop located at
........... The Trade Mark shall used also for the
correspondences and the documents of the
abovementioned shop only (i.e. the scope of use shall
be mentioned accurately). It cannot be used for any
purposes or any field except for what has been
determined under such clause only.

The second party shall pay an amount of ...............
annually (or a per cent of ...... of the (net) sale or etc,
paid (monthly, every three months, annually. ..etc.) to
the first party in exchange for using the Trade Mark.
The accountancy shall be made between the two
parties or between whom shall be appointed for this
purpose at the accountancy date. The sales records
(accounting records, returns or balance sheets, etc. ...
Jof the second party, to indicate payable usage returns
to the first party in addition to the latter's right 1o have
an access to them at any time, shall depend on anv
accounting documents or records or on the sale
system In order to make sure of the accuracy of the
accounting and the allowance without any opposition
by the second party. Any failure by the second party
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to pay the agreed upon allowance or to enable the first
party to make sure of the accuracy thereof by the
abovementioned way by applying the provision under
clause (4) hereof.

d) The first party shall provide the second party any
books or statements required for any of the national
or official destinations which shall permit the use of
the Trade Mark according to the conditions herein
and in the way that serves the interests of the parties

hereto.
e) The Agreement shall be registered at the Trade Marks
Register Office located at ..... The non-registration or

the delay in the registration for any reason shall not
affect the rights of the parties hereto or all the
provisions declared therein.

Article (3): Liability of Use:

A final pledge shall be made by the second party to use the
Trade Mark legally and within the determined purposes and
limits under Article (2) only. The second party shall declare
the legal liability thereof for any claims or obligations arises
towards the abovementioned place or towards the second
party in connection with the use of such Trade Mark
including the liability for any conceded violation under the
Jordanian Laws of the different kinds of intellectual
property and the liability for any claims in connection with
such use by a third party either such claims are related to
contractual financial demands or related to legal liabilities
caused by the place of business or / and by the use of the
Trade Mark by the second party. The first party shall not
bear any responsibility, towards a third party, or any of the
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governmental or national authorities, for using the Trade
Mark by the second party by any way.

Article (4): Performance of Obligations, Dissolution and
Termination of the Agreement:

a)

b)

The first party shall guarantee that the Trade Mark
shall be used by the second party. The first party shall
not be exposed to the second party during the defined
term of using the Trade Mark and shall keep the
Trade Mark registered herein during such term. The
first party shall not cancel, recourse or contest such
Agreement during the valid term thereof unless the
second party commits a violation which motivates the
dissolution of the Agreement according to what shall
be declared hereinafter in such article.

In spite of what any be determined by any legislations
or laws, the first party shall have the right to dissolve
the Agreement by a written notification to the second
party in case of using the Trade Mark illegally or
apart from the main object or scope of use determined
herein or fails to pay the usage allowance or violates
the first party's rights of making use of the accuracv
of the allowance and having an access to the set forth
Iimitation under Clause (c) of Article (2), or the
second party's violation to the concerned laws and
exposing the first party to responsibility because of
such violation. The second party shall without
objection or denial remove the posters that bear the
Trade Mark and stop the use thereof on any products,
papers, advertising materials, correspondences or
accountancy documents two months at most from
the notification date of the Agreement's dissolution
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and termination. The first party shall have the right to
have the usage allowance till the last day of using the
Trade Mark in any way and to gain compensations for
the illegal use.

¢) Such agreement shall be dissolved at the termination
date thereof (if limited). After such date, the Trade
Mark may not be used in any way and posters shall
be removed; and using the Trade Mark on
correspondences, products, advertising
materials,....etc. shall be stopped. The Agreement
shall deem to be dissolved in case of deleting,
canceling or stopping the use of the Trade Mark bv a
judicial provision or by a decision from the Trade

Mark Register Office.
Article (5) : Legal Jurisdiction, Selected Domiciles and
Settling Disputes:
a) The ............. procedural and substantive laws shall
be applied on all what have not been mentioned
herein.

b) In case of any dispute arises up around the
interpretation or the performance of the provisions
herein and what shall arise up from and in connection
with such provisions between the Parties hereto in
general shall be committed to arbitration in front of
an arbitrator from the Arab Center for Intellectual
Property and Settling Disputes by the agreement of
the two parties. The arbitrator shall apply the laws of
............. on the dispute and the parties shall declare
their final acceptance of the arbitrator's award. In case
that any party refuses to appear before the arbitrator
and to answer on the claims, the designated arbitrator
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shall go in the arbitration procedures in the absence of
the party, who refuses to appear, after making the
proper notification through the absent party's office
either by handing such notification or by a registered
mail, return receipt acknowledged, to the concerned
party. The award shall be issued by the arbitrator and
shall be obligatory and executive.

c) The parties hereto shall declare that the inscribed
domiciles thereof are the selected domiciles to send
communications and any notifications or
communications any correspondences at such
domiciles. All of which are correct producing the
egal effects thereof unless a party informs the other
of changing its domicile thereof by a registered mail,
return receipt acknowledged.

d) The relation between the parties hereto shall accept
the verification purposes, notifications and judicial
warnings, all kinds of registered mails, phone calls,
signed faxes by the sender thereof; and shall accept
the e. mails messages according to the accustomed
and regular system between the two parties, and any
mean of communications, in general, which achieves
the accurate access and knowledge of the two parties
about what the other party shall send and which shall
manifest the conditions, implicit or explicit
acceptance or declaration that the recipient has known
the intended meaning thereof.

Article (6): Final Provisions:
a) {\ll of the Articles herein are obligatory and an
integral part and shall be performed and interpreted
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according to the concept and duties of good faith
principal.

b) Executed in six Articles, including this Article and in
three authentic counterparts, one per each Party for
necessary action. The third counterpart shall be
deposited to be registered at Trade Marks Register
Office located at..............

First Party
Name:
Signature:

Second Party

Name:
Signature:
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Third Party Administrator (TPA)
Temporary License Undertaking

We undertake to abide by the following rules set by HAAD
in performing our health insurance administration activities
as a TPA operating in the Emirate of Abu Dhabi.

A) We shall perform the following activities;

1) Claims Management: (patient Support services,
management of benefits, claims processing and adjustment,
accounting, payment and reconciliation).

2) Establishment and Management of Network o
HealthCare Providers (through tripartite or bipartite
contracts).

3) Enrollments & Issuing of Access Cards: (logo of TPA
allowed on the back of the card and Insurance logo in the

front).

4) Consultancy Services for Underwriting ( claims trend
analysis report and recommendation for effective

underwriting);

B) We shall not perform activities with insurance risk
assumption such as the following:

1) Underwriting and Production;

2) Self Funded Schemes Administration ,except when
employers have covered their employees with an enhanced
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insurance product and provided the TPA with a sufficient
bank guarantee covering the maximum expected costs for
the additional healthcare services to be covered.

C) Therefore, we herebv confirm the following:

1) We have established an office in the Emirate of Abu
Dhabi (to be verified).

2) We have submitted all the required documents as per the
authorization application checklist (to be verified).

3) We shall submit CVs of our company’s staff and
evidence of the reliability of our system that is used in
settling healthcare providers’ claims with insurance
companies.

4) We shall obtain the Ministry of Economy's TPA activity
license within 90 days after the ministry’s definition has
been established.

Failure to comply with this undertaking and / or all other
regulations of Health Insurance Law of Abu Dhabi shall
constitute a violation, whereas, the temporary license shall
be revoked and penalties shall apply

Official Signature:

Seal:
Date:
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Lease and Investment of Trade License Contract
This Coniract was concluded as the date of

.......... corresponding to ..............., by and between:
1. First Party
NAITC e nveereneasenaraassaseny - --enees.... National, Passport No.
e, residingin ...l , P.O. Box: .....
Z ecand Party
TTE2T L iieeveessessssesesy -eeneene. ... National, Passport No.
eveey tesiding in oo , P.O.Box: .....
Preamble

Whereas, the Second Party is desirous to work in the
business and activities of Real Estate in Dubai, UAE, and to
practice any other activities related to these works, and have
the capabilities of practicing this activities,

Whereas, the First Party is a citizen of UAE and the owner
of trade license NO. (........ ), under the trade name

The parties mutually agreed upon this Contract according
to the following conditions:

First Article:

The above preamble 1s considered as an integral part of this
Contract.

Second Article:

The First Party Declares that he is not the owner of the
Company and he has no power or authority to manage or to
dispose of the Company's property or its assets or its Bank
Accounts and he is just a sponsor of the Company.

Third Article:

The parties agreed that the First Party shall have a monthly

sum a_mounting to AED (...... ) In return for investment of
the said trade license.
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The First Party or its heirs shall have no right to claim for
any claims against this agreement.

Fourth Article:

The Second Party and the Third Party shall have solely the
right of receiving all the revenues of works, contracts,
activities of the company and its dues and rights with third
party whether governmental, official or individual. They
have the right to follow them up in any part and to claim for
them amicably or legally. The First Party shall have no
right to receive, follow up or dispose of the revenues or the
property of the company or mortgaging it or getting any
kind of bank facilities by name of the company.

Fifth Article:

The First Party declares that all machineries, tools,
movables, goods and assets present in the company or in its
warehouses or stores belong solely to the Second Party and
the Third Party as well as all capabilities, tools and property
of the company needed to practice its activities. The First
Party shall have no right to claim them or ask for
compensation from the company.

Sixth Article:

It i1s not permissible to the First Party to conclude any
agreements in the name of Companyand it is not
permissible to them to rent the license to a third party.
Seventh Article: cy
The Second Party solely undertakes to manage all the
businesses and activities of the company without
interference of the First Party and without obtaining its
consent or referring to him. The Second Party has the right
to carry out alone or to be carried out by its representatives
in whole or partially without any responsibility on the first

party against a Third Party.
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Eight Article: _
The First Party, after the liquidation of the Establishment,

shall carry out the necessary actions and procedures to shift
the goods, property, movables and tools of the company
belonging to the Second Party. The First Party has no right
to refuse fulfilling such procedures; and the Second Party
has the right to claim for compensation for damages that
may be hold when the First Party does not carry out such
necessary actions.

Ninth Article:

The First Party shall not give any other licenses other than
those for the Second Party, or to open new branches,
however, the Second Party and the Third Party has the right
to open new branches under the same license.

Tenth Article:

The First Party, at the expiration of the contract for any
reason, shall not refuse to transfer the license to another
sponsor appointed by the Second Party and the First Party
comply to sign all the required documents for transferring
the abovementioned trade license in the name of the new
sponsor as well as the transfer of sponsorship of all the staff
sponsored by the company without canceling their
sponsorship or giving them a ban and finish such legal
procedures quickly.

Eleventh Article:

The Period of this contract is five years, commencing from
the contractual date and renewable automatically, unless one
of the parties informs the other of its intention not to renew
such contract three months before the expiry date of the
contract by means of a legal notice and the First Party shall
receive the annual salary for (5) years without any
exceeding.
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Twelfth Article:

This contract shall extend its effect to a third party or its
heirs in case of the death of the sponsor.

Thirteen Article:

In case any dispute arises between the Parties concerning
the interpretation and implementation of this contract or for
any other reason, it shall be settied by the competent courts
of Dubali.

Fourteenth Article:

If any provision or article of this contract shall be deemed
tegally invalid, the other provisions and articles shall remain
in force and effective.

Fifteenth Article:

Executed in duplicate, one per each party, for necessary
action.

First Party :
Second Party:
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Deed of Assignment of

Intellectual Property
This Assignment made the day of 20
Between: |
Of i,

(hereinafter called The A551gnor(s) of the one part)
AND
Of
(hereinafter called The Assignee(s) of the other part)
Whereas the Assignor(s) is/are the proprietor(s) of the
following trademark(s) registered in Algeria under No(s)
Teveeeanens and whereas the Assignor(s) has/have agreed with
the Assignee(s) to assign, sell and transfer the said
registered trademark(s) to the Assignee(s).
NOW THIS DEED WITNESSES that in pursuance of the
said agreement and in consideration of the sum of ....... the
receipt of which is hereby acknowledged, the Assignor(s)
do hereby assign and transfer to the assignee(s) the said
registered trademark(s) together with the goods will of the
business concerned in the goods in respect of which the said
trademark(s) is/are respectively registered. Accordingly, the
said registered trademark(s) has’have become as from the
date of this DEED the absolute property of the Assignee(s)
and their assigns and/or successor(s). The Assignor(s) and
the Assignee(s) accept the aforesaid assignment and hereby
APPOINT tevireenrerrerrasssnsoranssennsass to pursue the necessary
procedures so as to register this DEED at the registrar
concerned.
IN WITNESS WHEREOF the common seals of the parties
hereto were hereunto affixed the day and year first above
writ.

Assignee(s) Assignor(s)
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DEED OF ASSIGNMENT

This Assignment is made on this day of
20 between

Of,
(hereinafter called THE ASSIGNEE(S) of the one part.) and

Of,
(hereinafter called THE ASSIGNEE(S) Of the other part)

WHEREAS the Assignor(s) is/are the proprietor(s) of the
following trade mark(s) registered in Saudi Arabia under the
No(s).

ANDWHEREEAS the Assignor(s) has/have agreed with the
Assignee(s) to assign, sell & transfer the said registered
trade mark(s) to the Assignee(s)

NOW THIS DEED WITNESSETH that in pursuance of the
said agreement and in consideration of the sum of the
receipt of which is hereby acknowledged the Assignor(s) do
hereby assign and transfer to the Assignee(s) the said
registered rade mark(s) together with the goodwill of the
business concerned in the good in respect of which the said
trade mark(s) are respectively registered.

Thus the said registered trade mark(s) have become as from
the date of this Deed the absolute property of the assignee
(s) and his Assign (s)

IN WITNESS WHEREOF the common seals of the

parties hereto were hereunto were affixed the day and year

first above written.

Assignor(s) Assignee(s)
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License Agreement

On:../../199...
Between :

Adam Jill incorporated, a corporation organized and
existing under the laws of the Commonwealth of Virginia,
one of the United States of America, with its principal office
at ..., New York, USA (hereinafter called "AJ");

And:

ABC Company. a Limited Liability Company organized
and existing under the laws of the Arab Republic of Egypt,
with its principal office at ... hereinafter called "Local

Party".
Whereas:

a) AJ is the owner of certain trademarks, registrations
and applications for registrations as listed in the First
Schedule hereto covering cigarettes and other tobacco

products.

b) The Local Party has been formed under the faws of
the Arab Republic of Egypt in oracr to market, promote and
distribute cigarettes in the Arab Republic of Egypt under

license from Al.

c) AJ has agreed to grant to the Local Party the right to
procure the manufacture of and sell under certain of Al's
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trademarks cigarettes in the Arab Republic of Egypt upon
the tcrms and conditions of this Agreement.

a) AT and the Local Party entering into a manufacturing
agreement with the Eastern Company, S.A.E., of ..
hereinafter called "Eastern" for the manufacture by Eastern
for the Local Party of cigarettes bearing trademarks owned
bv Al and certain of its Affiliates.

IT1S HEREBY AGREED AS FOLLOWS:
1. Definitions:

In this agreement, save where the context otherwise
requires, the following expressions shall have the following
meanings:

"Aliliate": means in respect of a company, a firm or
company controlling, controlled by, or under common
control with such company and for this purpose "Control"
shril mean the pov'er of a company to secure by means of
the holding of shares or the possession of voting power In or
In relation to any other company not less than 40% of the
total voting rights of all the shareholders of such company;

"Distribution Agreement"':

"Dollars" and "$" : means dollars being the lawful
currency of the United States of America ;

"Management Agreement": means an agreement of even
date herewith between AJ and the Local Party for the
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management of certain aspects of the business of the Local
Party by AJ;

"Manufacturing Agreement": means an agreement of
even date herewith between AJ, the local party and Eastern
for the manufacture by Eastern for the Loca! Party of
cigarettes bearing trademarks owned by AJ and certain of its
Affiliates;

"Pounds" and "L.E.": means pounds being the lawful
currency of the Arab Republic of Egypt;

"Products": means the brands of cigarettes bearing one of
the Trademarks described in the Second Schedule hereto;

"Supply Agreement’':

"Territory": means the Arab Republic of Egypt other than
the duty free and sales to US embassy and consular staff and
members of the US forces;

"Trademarks": means the trademark registrations,
applications for trademark registrations and any and all
registrations resulting therefrom, as well as the labels and
the verbal and design subject matter thereof listed and
depicted in the First Schedule hereto and all renewals
thereof

2. License Grant:

2.1 AJ hereby grants the Local Party the exclusive right to
use the Trademarks in connection with the procurement of
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the manufacture by Eastern or under such other
arrangements as may be agreed between Al and the Local
Party and the promotion, sale and distribution of the
Products in the Territory by the Local Party or according to
the terms of the Distribution Agreement. The rights hereby
granted to the Local Party are conditional upon the
execution of the Manufacturing Agreement, the
Management Agreement, the Distribution Agreement and
the Supply Agreement on the date hereof.

2.2 The Local Party agrees for the duration of this
Agreement, that, unless so requested by AJ, it shall not
manufacture, promote, distribute or sell:

(1) Any other tobacco products in the Territory besides the
Products

(ii) Any product under or in connection with any
trademark(s) or trade name(s) other than the Trademarks;

(ii1) Any other product under the Trademarks or under or in
connection with a trademark, brand name or label
confusingly similar to any of the Trademarks.

2.3 The Local Party agrees to retrain from selling.
promoting and distributing the Products outside of the
Territory, or for eventual resale or consumption outside of
the Territory, except with the prior written consent of AJ.
Each request by the Local Party for permission to sell the
Products outside of the Territory will be examined by AJ in
light of the specific markets involved and the then
prevailing economic conditions. The final decision will, in
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each instance, be taken exclusively by AJ. The terms
governing such possible exports will be the subject of a
separate written agreement between AJ and the Local Party.
The Local Party will use its Lest endeavors to enforce the
provisions of this clause and will discontinue the sale of the
Products to any purchaser whom the Local Party or AJ
believe to be involved in the sale or the offering for sale of
the Products outside the Territory.

3. Extension of License:

AJ may, at its sole discretion by written notice, grant the
Local Party similar rights in respect of other brands of
cigarettes bearing AJ trademarks. If the grant of rights in
respect of another brand is made upon the same terms as
this Agreement, such brand shall be deemed to have been
added to the Second Schedule hereto and the appropriate
trademarks, trademark registrations, applications for
trademark registrations, labels and verbal and design subject
matter thereof relating to such brand shall be deemed to
have been added to the First Schedule hereto. Following any
such notice, all references to "Products" and "Trademarks"
shall be deemed to include all such additions to the First and
Second Schedules hereto.

4. Manufacture and Materials:

4.1 The Local Party shall procure that the Products shall
only be manufactured by Eastern in accordance with the
specifications and designs, and using only tobacco and
non-tobacco materials supplied or approved by Al
according to the terms of the Manufacturing Agreement to
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be entered into by AJ, the Local Party and Eastern. The
Local Party shall also procure that Eastern complies with its
obligations under the Manufacturing Agreement and shall
not purport to waive or release Eastern from such
compliance or amend the terms of the Manufacturing
Agreement without the prior written consent of Al.

4.2 Al shall at all times during the continuance of this
Agreement be entitled to inspect, by its dulv authorized
agents, any premises where Products are manufactured or
stored, or where materials to be used in their manufacture
are stored, and the said agents shall have free access to all
parts of said premises and may inspect and evaluate any
such Products or materials used therefor.

4.3 AJ shall have the unrestricted right to direct, and the
Local Party and Eastern shall be bound to immediately
apply, such changes in methods of manufacture, materials or
storage thereof, as may reasonably be necessary to ensure
that the production of the Products complies in all respects
with AJ's standards, specifications and directions.

4.4 The Local Party shall not sell under the Trademarks any
Products which have not been manufactured and packed in
accordance with the standards, specifications and directions
as provided by AJ from time to time.

5. Promotion and Sale:
5.1 The Local Party shall, either directly or through the

arrangements contained in the Distribution Agreement, use
its best efforts during the term of this Agreement 1o
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promote, distribute and sell the Products in the Territory.
The Local Party shall also endeavor to promote and develop
in the Territory the sale of the Products according to such
plans as may from time to time be agreed upon by AJ and
the Local Party. In this regard, the Local Party agrees to
attain the sales volumes of the Products and to dedicate
advertising and promotion budgets in support of the
Products as set out in the Third Schedule.

5.2 All advertising and marketing policies relating to the
sale of the Products under the Trademarks shall comply
with the advertising and marketing policies of AJ as
expressed from time to time during the term hereof as well
as with all applicable laws of the Territory.

5.3 The Local Party shall submit to AJ in advance of any
use being made thereof, representative samples of all
advertising matter, labels, packages, boxes, cartons, stickers
and any and all other materials which it proposes to use in
connection with the sale or offering for sale or promotion of
the Products, and no Such matter or material shall be so
used until approval in writing is received by the Local Party
from AJ.

5.4 In selling, promoting and offering for sale the Products,
the Local Party shall ensure that its distributors or other
agents shall do nothing which in the opinion of AJ tends to
discredit it or bring into disrepute the Trademarks which
might diminish or adversely affect AJ's or any of its
Affiliates reputation and goodwill in the Territory or
elsewhere. If any actions of the Local Party, in the opinion
of AJ, do risk to discredit or bring into disrepute the
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Trademarks, then the Local Party shall forthwith mak‘e such
changes in its methods of selling, promoting or offering for
sale the Products as AJ may require.

5.5 The title and ownership of any and all intellectual
property rights, including trademark, design and copyright,
in and to the advertisement and promotional materials used
in selling, promoting or offering for sale the Products shall.
whether such materials are supplied by AJ or designed and
created by the Local Party incorporating any of the
trademarks or other AJ design materials, be and shall rem:in
vested in AJ and AJ shall be entitled to use any su:h
advertisement or promotional materials for its own purpos s
outside the Territory.

6. Price of Products:

6.1 The Local Party represents that the Government of the
Arab Republic of Egypt is in agreement with the following
provisions concerning the initial selling price of the
Products and it agrees to do everything necessary in order to
obtain any subsequent Government approvals, which may
be required. The initial selling price of the Products shall be
L.E. 1.10 per pack of twenty 80 mm cigarettes and f 1.20
per pack of 100 mm cigarettes. For every ten (10) Piasters
Increase in the actual cost to the Local Party for the
purchase of Dollars against Pounds required for the import
of raw materials, the respective retail prices will be
increased by five (5) Piastres per pack. The agreed rate for
purchasing Dollars against Pounds which is the base for the
foregoing retail prices has been notified by Al to the Local
Party, and in the future the Local Party will notifv AJ each
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time there is a ten (10) Piastres per Dollar increase in its
actual cost for purchasing Dollars, which will be the basis
for increases of five (5) Piastres per pack in the respective
retail prices.

6.2 The Local Party will undertake to obtain any increase in
the retail price of the Products upon the written request of
AlJ. The Local Party will exercise its best efforts to obtain
all necessary approvals for all requested increases in the
price of the Products in order to reflect any increases in the
cost of tobacco and other materials, increases in taxation
and any other changes in economic conditions in the
Territory.

7. Records and Reports:

7. 1 The Local Party shall keep accurate records and
accounts in such form as AJ may from time to time require
of all Products supplied to and sold by the Local Party under
this Agreement and shall prepare and submit it to AJ, within
fifteen (15) days following the end of each calendar month
and within fifteen (15) days following the expiration or
termination of this Agreement, a written statement, signed
by an officer of the Local Party, which sets forth the number
of the Products supplied

to and sold by the Local Party and the aggregate net sales
price thereof in the most recently completed calendar month
or, as the case may be, in the period prior to such expiration
or termination.

7.2 AJ by its duly authorized representatives will at all
reasonable times have the right to examine such records and
accounts of the Local Party and to take extracts thereform.

YA



8. Royalties:
8.1 In consideration of the rights granted by AJ to the Local

Party hereunder, the Local Party shall pay to AJ a royalty of
$ ... in respect of the Products sold by the Local Party
during each calendar month during the term of this
Agreement. The parties agree that said royalty shall be
indexed to the net ex-factory price of the Products. (The
Products shall be considered to have been sold by the Local
Party once they have been delivered to ... according to the
terms of the Distribution Agreement).

8.2 All payments required to be made pursuant to clause 8.1
shall be made within thirty (30) days after the end of the
calendar month to which they relate and shall be for the
number of Products sold during such calendar month. All
such payments shall be made in Dollars to AJ by transfer to
a major American bank Located in New York, USA,
designated by AJ or, as to the whole or any part thereof, in
such manner as AJ may from time to time specify.

8.3 [Provision to cover withholding of taxes].

9. Government Approvals:

The Local Party shall obtain all governmental consents and
approvals necessary for the coming into effect and the

continued validity of the terms of this Agreement and the
Manufacturing Agreement.

10. Trademark Protection:

10.1 The Local Party shall do everything in its power to
protect the Trademarks as the property of AJ. To that end, it
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shall, and it shall ensure that Eastern and all distributors of
the Products shall, fully comply with all the laws and
regulations of the Territory which applicable to the
manufacture, sale or promotion of the Products or to the use
of the Trademarks for the Products.

10.2 The Local Party shall give prompt notice in writing to
AJ of ally infringement or possible infringement of the
Trademarks or of instances of unfair competition, which
may come to its attention.

10.3 The Local Party shall not at any time claim any right,
title or interest in or to the Trademarks other than the right
to use the same under all the terms and conditions hereof.
Neither shall the Local Party question, at any time, the
validity of the Trademarks.

10.4 The Local Party shall assign to AJ any right that it, its
distributors or agents may acquire through use or otherwise
except for the right to use the same under all the terms and
conditions hereof, in or to the Trademarks.

10.5 AJ shall have the sole discretion as to whether any
proceedings are commenced or other action undertaken
regarding any infringement or possible infringements of the
Trademarks. Accordingly, only if requested by AJ to do so,
shall the Local Party commence, participate in or threaten
any litigation involving any of the Trademarks. AJ may, in
its absolute discretion and at its own cost, either in 1ts own
name or in the name of the Local Party and/or Eastern, take
such action including the initiation of proceedings and
participation in proceedings initiated by the at AJ's request
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as well as the defense of proceedings brought against the
Local Party as it may deem necessary or desirable, at law or
in equity or otherwise, either in the Territory or elsewhere,
to stop any infringement of the Trademarks and, in the event
that any sum is recovered, AJ shall have the exclusive right

thereto.

10.6 The Local Party shall from time to time, at AJ's request
and expense, enter into registered user agreements in the
form prescribed by

AJ authorizing and permitting the use of the Trademarks as
herein provided. No such registered user agreements shall
provide for obligations of the Local Party which exceed the
obligations provided in this Agreement and in the event of
any inconsistency between any such registered user
agreement (s) and this Agreement, this Agreement shall
prevail and take precedence. The Local Party shall, at AJ's
request and expense, execute any other document and do
such further acts as may be necessary to register any such
registered user agreements, or at the request of AJ, to record
the cancellation thereof or as otherwise may be considered
necessary by AJ in order to record or register with any
applicable authority or registrar the matters herein provided.

10.7 File Local Party shall not enter into any agreement
with distributors or agents without having received the prior
written approval of AJ. The Local Party shall upon receip
of a written request by AJ, immediately terminate any
agreements with distributors or agents and shall indemnify
Al against any claims, which may be filed against it by any
distributor or agent as a result of such termination.
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11. Confidentiality

11.1 The Local Party shall not at any time during the term
of this Agreement or thereafter disclose to any person, firm
or corporation, other than to its employees as reasonably
required to perform its obligations under this Agreement,
any know-how, secret processes or other information
concerning AJ, its affiliates, the Products or the
manufacturing process which is confidential by its nature or
which is notified to it as being confidential, which may be
received by it during the term of this Agreement.

The Local Party shall ensure that any of its employees who
have received, may receive or have access to know-how,
secret processes and other confidential information do not
disclose such knowledge and shall at all times keep all such
employees informed of the obligation to retrain from such
disclosure by submitting to them written notice of this
obligation. '

Upon the expiration or termination of this Agreement for
whatever reason the Local Party shall cease to use and will
not thereafter use any know how, secret process or other
confidential information disclosed to it pursuant thereto. If
any such know-how, processes or other information shall
have been reduced to writing then all - copies thereof in the
Local Party possession or under its contro!l shall, on the
expiration or termination of this Agreement, be delivered up
to AJ.

11.2 The Local Party will not employ any of the know-how,
secret processes or other confidential information disclosed
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to it by AJ hereunder in the manufacture, distribution, or
sale of any tobacco product besides the Products.

12. Effective date, term and termination:

12.1 This Agreement shall take effect as of the date hereof
and, unless, sooner terminated as provided herein, shall
continue in effect until 31 December 1990.

12.2 The duration of this Agreement may be extended for
additional periods of five (5) years in the event that AJ and
the Local Party so agree in writing before 130 September
1990 and, insofar as additional extensions are concerned,
that the parties agree to such extensions at least three
months before the relevant termination date).

12.3 Notwithstanding the foregoing and subject to the
provisions of clause 13 hereof

a) -\ shall have the right to terminate this Agreement by
giving notice of termination of at least sixty (60) days prior
to the effective date of termination specified in such notice,
in the event that it shall not be possible at any time, for any
reason whatsoever, for the Local Party to make pavments
hereunder in Dollars as specified in clause 8.2 or to make

payments in hard currency as specified according to the
terms of the Supply Agreement.

b) Either company may at any time, by written notice to the
other party terminate this Agreement, forthwith if the other
party shall be in breach of all or any of the provisions hereof
and if such breach is capable of remedy has failed to make
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good that breach within sixty (60) days after it has been
served with written notice specifying the breach and
requiring it to be made good;

¢) Either company may terminate this Agreement forthwith
if the )

Manufacturing Agreement, the Management Agreement, the
Supply Agreement or the Distribution Agreement ceases to
be in - full force and effect or is terminated for any reason;

d) AJ may at any time by written notice to the Local Party
terminate this Agreement forthwith if the Local Party ceases
to carry on business or if a receiver or similar officer is
appointed over all or any of the Local Party's assets or if the
Local Party makes any assignment for the benefit of its
creditors or fails to pay its debts generally as they fall due,
or if the Local Party's members or its creditors take action or
apply to any court for the Local Party's winding up or the
appointment of a liquidator or similar officer or if any
liquidation, bankruptcy, insolvency, dissolution or similar
proceedings are instituted by the Local Party or if any such
proceedings are instituted against the Local Party and are
not dismissed within sixty (60) days;

e) AJ may at any time terminate this Agreement forthwith if
there is any change in the ownership of the Local Party or if
there is a governmental seizure of the business, assets or
shares of the Local Party or, directly or indirectly, of its
control and management;
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f) AJ may at any time terminate this Agreement forthwith if
Mr. Mustafa El Seleidy ceases to be the owner of at least
85% of the shares of the Local Party;

g) AJ may at any time terminate this Agreement forthwith if
governmental regulations make it impossible for the Local
Party to import materials, pay for said materials in Dollars,
and/or remit royalties according to the provisions of clause
g8.2.

h) If the Local Party is unable to increase retail prices as per
clause 6.2, AJ shall have the right to terminate this
Agreement with sixty (60) days notice.

i) If the Local Party does not attain the minimum sales
volumes and/or does not dedicate advertising and
promotions budgets in support of the Products as set forth in
the Third Schedule, AJ shall have the right to terminate this
Agreement this Agreement with sixty (60) days notice.

12.4 Upon the termination of this Agreement howsoever
caused, all rights herein granted to the Local Party shall
cease and the Local Party shall not thereafter promote.
distribute, sell or cause to be produced any of the Products.

12.5 Upon the termination of this Agreement, howsoever
caused, the Local Party shall cease to use and shall not
thereafter use any of the Trademarks or any trademark or
brand name confusingly similar to any of the Trademarks.

12.6 On the termination of this Agreement for any reason
whatsoever the Local Party, as AJ may within [10, 14 or 21]
days of the termination of this Agreement elect, either:
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a) Deliver up to AJ all tobacco, advertising literature and
other materials supplied to it by AJ and all products in its
possession and AJ shall pay to the Local Party an amount
equal to the cost to the Local Party of acquiring the tobacco
and other materials (whether incorporated into the Products
or otherwise) subject to an appropriate deduction in respect
of any Products or materials which are found not to be in
good condition; or

b) Destroy all stocks of tobacco, advertising literature and
other materials supplied to it by AJ and all Products in its
Possession.

¢) Deliver up to AJ all stocks of the Products remaining in
the possession of the Local Party after thirty (30) days of the
termination of this Agreement subject to an appropriate
reimbursement by AJ for the

value of the Products.

12.7 Following termination of this Agreement for any cause,
the Local Party shall within thirty (30) days of such
termination, pay to AJ the sum due in respect of royalties
for the final period ending on the termination date In
accordance with clause 8 hereof.

13. Force Majeure:

13.1 AJ and the Local Party shall be relieved from the
performance of their obligations under this Agreement
except for those obligations contained in clauses 4, . 2, 3.3,
5.4, 8,10 and 11 of the Agreement, if the performance of
such obligations is prevented by force majeure, namely, by
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the occurrence of events, save as mentioned in clause 12.2
above, which are independent of the will and conduct of the
contracting party wishing to be relieved of its contractual
obligations due to the occurrence of any such event. Events
of force majeure shall include, but shall not be limited to:
fires, accidents, explosions, earthquakes, floods, strikes;
shortages of materials, energy, fuel, transportation facilities
or labor; insurrection' war and hostile acts between different
countries; and acts of government which interfere with the
performance of this Agreement, provided that such acts
have not been brought about by the parties themselves.

13.2 The party invoking an act of force majeure of a nature
to delay or suspend the performance of obligations set forth
in the Agreement, shall notify the other party within fifteen
(15) days of the occurrence of said act of force majeure.

13.3 In the event that any party to this Agreement shall be
unable to perform its obligations, other than those
obligations contained in clauses 4, 5.2, 5.3, 5.4, 8, 10 and
11, for a consecutive period of three months due to the
aforementioned causes, then the parties shall enter into
discussions with the view to amending the terms hereof to
enable satisfactory performance of any such obligations. If
no such modifications can be agreed within [ 10, 14, 0r 21}
days then the party not in default of its obligations shall be
entitled to terminate this Agreement upon giving to the
other party at least thirty (30) days prior written notice and
the provisions of clause 12 hereof shall apply to such
termination provided that if during that period of notice the
party in default is able to resume performing its obligations
under this Agreement to the satisfaction of the other party
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such notice shall be of no effect and the provisions of this
Agreement shall continue in full force and effect.

14. Relationship of the Parties:

14.1 The relationship between the parties hereto is that of
independent contractors and nothing herein shall, nor shall it
be construed, to constitute the Local Party the agent or
representative of AJ. Neither shall this Agreement be
construed as a joint venture of any sort. Accordingly, the
Local Party shall not have the power, and shall, not hold
itself out as empowered, to act on behalf of AJ or to bind or
commit AJ to any liability whatsoever.

14.2 The Local Party shall not be entitled to anyv
compensation, damages, payment for goodwill that has been
established, severance pay. indemnity or any amount for any
other cause by reason of the termination or expiration of this
Agreement in accordance with its terms or in accordance
with the law of any country. The Local Party agrees to
indemnity and hold harmless AJ and its Affiliates from any
suit or proceeding by any third party resulting from the
expiration or termination of this Agreement.

14.3 AJ shall not be liable to any third parties for any claims
whatsoever including, but not limited to, trademark
infringementand product liability claims, arising out of, or
in any way related to, the manufacture, purchase, sale or use
of the Products or the actions of the Local Party, its agents
or employees, or arising out of any contracts or other
commitments made by the Local Party, or its agents or
employees, with any other parties in connection with or
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relating or pursuant to this Agreement. The Local Party will
indemnify and keep AJ indemnified on demand against all
and any costs, expenses, claims and liabilities incurred by
AJ by reason of any such claims being made against AJ by
third parties. The Local Party shall take out insurance with
reputable underwriters in a form satisfactory to AJ against
all such matters referred to in this clause.

15. Governing Law and Arbitration:

15.1 This Agreement shall be governed by and construed in
accordance with the laws of the State of New York [Insert
provision regarding arbitration including the location,
institution and applicable rules].

15.2 Any dispute arising under this Agreement or any claim
affecting its validity, construction, effect, performance or
termination shall be determined by submission of said
dispute or claim to [insert provision regarding arbitration
including the location, institution and application rules].

16. Notices:

Any notice, claim or demand to be given or served
hereunder or in connection herewith m4y as an alternative to
delivery in person be given or served by prepaid registered
delivery letter sent to the address set out in the Third
Schedule hereto of the party to whom it is given or served or
to such other address as that party may specify by notice in
writing served on the other party hereto or sent by telex.

Any such notice sent by post as aforesaid shall be deemed to
have been given or served seven (7) days after posting and
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any such notice sent by telex shall be deemed to have be
given or served twenty-four hours after dispatch and in
proving the giving, making of the same, it shall be sufficient
to prove, in the case of any notice sent by post that the
envelop containing the same was properly stamped and
addressed as aforesaid and placed in the post and, in the
case of a telex that such telex was duly dispatched.

17. General:

17.1 All and any of the obligations of AJ under this
Agreement may be performed on its behalf by one or more
of its Affiliates. Accordingly, performance of any such
obligation by an Affiliate of AJ shall be deemed to
constitute performance by AJ.

17.2 The Local Party shall not, in the absence of the prior
written approval of AJ, assign, transfer or delegate all or any
of its-rights and obligations under this Agreement.

17.3 The terms and conditions contained herein constitute
the entire agreement existing, as of the date hereof, between
the parties hereto regarding the subject matter hereof and
shall supersede all previous agreements, understandings and
communications, either oral or written, if anv, between the
parties hereto including those, if any, made by any Affiliates
of AJ, with respect to the subject matter hereof. No
agreement, understanding or communication which varies,
modifies or extends the terms of this Agreement shall be
binding upon either party hereto unless set forth in a written
document signed by it or its duly authorized representatives
and containing an express reference to this Agreement. No
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subsequent course of dealing or conduct of the partigs, or
either of them, shall result in a modification or extension of

this Agreement.

17.4 No delay or omission or failure to exercise any right or
remedy provided for herein 'shall be deemed to be a waiver
thereof or acquiescence in the event giving rise to Such right
or remedy, but every such right and remedy may be
exercised from time to time and so often as may be deemed
expedient by the party exercising such right or remedy.

17.5 Without prejudice to any right of termination by any
party under clause 12 hereof if any provision of this
Agreement becomes or is found to be void, invalid, illegal,
inoperative or unenforceable in. any respect, the parties
hereto shall negotiate in good faith with 2 view to agreeing a
substitute a valid and enforceable provision with as closely
similar effect thereto as may be possible in the
circumstances.
17.6 The various paragraph headings herein are for
convenience only and shall not affect in anyv way the
interpretation or meaning of the paragraphs to which thev
refer. The Schedules referred to herein are an integral part of
this Agreement.

In Witness whereof, the parties have caused this
Agreement to be
signedin...... on their behalf by their duly authorized
representatives.
ABC
BY ...
Adam Jill incorporated
BY ...
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Franchise Agreements

Madeon .../ .../...,
By and Between:

| S Co.,, i Commercial  Register,
o) s FEDPURUDDIS , issued from Cardiff, the Company's
Head Office is ...... e , London, ........ Britain,

Ltd., established under the laws of Britain and
represented in signature herein by Mr...................
as the Board Chairman (hereinafter referred to as the

First Party, the Franchisor).

2 Company, ................ Commercial
Register, on ............ , issued from Cairo. The
Company's Head Office is .......... Cairo, Arab

Republic of Egypt, Ltd. established under the
............. commercial law and represented in
signature herein by Mr. .................... . As the
general Manager (hereinafter referred to as the
Second Party, the Franchisee).

Preamble
Whereas the First party, the Franchisor, owns the trade
name for ".......... Restaurant” and the trade mark

L n

............. , indicated in detail under appendix (1)
attached herein, for a restaurant selling European food in
Britain including the decor design, the color system of
buildings, dining halls, waiting areas. equipments,
offering services, employers' uniform, quality standards
and menus preparation methods. The First Partv, from
time to time, was exerting money and efforts to develop
and improve............ Restaurant and desires to be
extended outside Britain. Whereas the Second Party, the

YAV



Franchisee, desires to open a restaurant in Cairo (The
Franchise Territory). The borders and features of such
Franchise Territory were indicated under appendix (1)
attached herein under the trade name and the trade mark
of the First Party, the Franchisor.

In accordance with the desire of the two parties to create
a mutual business relation complying with the
requirements of the concerned laws in the Franchise
Territory, to serve their common interests and to
determine the rights and obligations per each Party
towards the other one according to the principals of good
transaction, therefore parties hereto have agreed, with
their complete considerable capacity to contract, on the
following:

First: General Provisions:
1. The previous Preamble shall be an integral part of
the Agreement.
2. Definitinnis:  The following terms shall e,
wherever mentioned herein, as follows:

a) Franchisor: ".......... Restaurant, ...........
London" Company, WS5V3HD, Britain,
Phone No........ , Fax No. .......

b) Franchisee: ............ Company.

¢) Trade Name: shall mean the trade name of
the Franchisor.

-1) Trade Mark: shall mean the trade mark of
the Franchisor and the product thereof,
indicated in detail under appendix (2)
attached herein.

e) Franchise Territory: Cairo, Arab Republic
of Egypt.
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f) Franchise Outlets: The Second Party's,
Franchisee, Restaurant with the borders and
the features thereof indicated under
Appendix (1) herein. .

g) Operation guide: is the written guide
including a detailed description of how to
prepare and present food menus.

3. The Franchisor shall hereby permit the Franchisee
to use the trade name and the trade mark thereof in
the Franchise Territory.

4. The term of this Agreement shall be ten years
commences from the date of signing thereon,
renewable for another similar term(s), unless a
Party notifies its desire of not renewing six month
at least prior to the end of the valid period by a
registered mail, return receipt acknowledged.

5. Addition, deletion, modification and Cancellation:
No clause of this Agreement or the Appendixes
thereof may be added, deleted, modified or
cancelled unless by a written document signed by
the Parties hereto.

6. Correspondences:

All of the correspondences in connection with the
performance of the Agreement or any of the
clauses thereof shall be written. Such
correspondences shall be sent by fax or herein.
return receipt acknowledged.

Second The obligations of the Franchisor:

. The Franchisor, any of the branches thereof or any
of the incorporated partnership with it may not

AR



manage or open an outlet thereof in the Franchise

Territory, nor sell or grant a Franchise License in

the Franchise Territory to a third party other than

the Second Party, the Franchisee, under any name
directly or indirectly during the term of such

Agreement.

The Franchisor shall, at all times during the term

of the agreement, provide the Franchisee with the

operating Guide of preparing and presenting the
food menus. The Franchisor shall also provide the

Franchisee = with any  modifications or

ameliorations of the food menus to have the food

menus updated according to the working system in
the Restaurant's Head Office in Britain.

3. The Franchisor shall provide the Franchisee with
technical assistance such as bits of advice
concerning the choice of the required equipments
and the installation thereof, the workers' training
and the consultation regarding the purchase of the
materials, storage requirements, canvassing
campaigns and all the bits of advice and signs in
general concerning the general level of the
Franchise Outlet.

4. The Franchisor shall contribute in the expenses of
the canvassing campaigns.

t2

Third: The obligations of the Franchisee:
|. The Franchisee shall pay the Franchise rees of
300.00 to the Franchisor by a blank drait In
American dollers at the Franchisor's address

indicated herein.
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Fourth

t-2o

The Franchisee shall, immediately, inform the
Franchisor about all excesses or imitations on the
trade name and the trade mark of the Franchisor or
sbout any person or outlet appears as
) Restaurant" that the Franchisee may

------------

learn about.

. The Franchisee shall pay necessary care in the

Franchise Outlet. The Franchisee shall not do any
wrong to the trade name or the trade mark of the
Franchisor.

: Common Rights and Obligations:
1.

Whereas Agreements are only based on principal
of good faith in dialing, the parties hereto shall,
through the agreement, execute the clauses
contained herein and the appendixes thereof
according to the commercial tradition to agree
with such principal. The parties hereto shall also
keep the confidentiality and the financial and
technical details during the term of such
agreement.

. The Franchisor shall have the right to transfer its

rights and obligations hereby to a third party,
company or organization which shall be able to
fulfill the Franchisee as stipulated herein.

. The Franchisee shall have the right to transfer or

sell such Agreement to a third party provided that
such third party shall be able to fulfill the

Franchisee's obligations towards the Franchisor as
stipulated herein.

The Franchisee shall have the right to present food
menus in addition to the existing ones in the

14



operating guide presented by the Franchisor
through the Franchise Qutlet.

. The Franchisee shall have the right to open other

Franchise outlets in the Franchise Territory either
located at the ........... area in Cairo or at any
other areas during the term of this Agreement.

Fifth: Warranty;

The Franchisee shall sell the products in the Franchise
Outlet independently from the Franchisor. The
Franchisee shall have the freedom to determine the
sale prices. The Franchisor shall not be liable for any
financial dues which may arise up to a third party
concerning the Franchise Outlet or the employees
working therein.

Sixth: Termination and Cancellation of the Agreement
and Indemnification:

1.

-

This Agreement shall either be terminate ! by the
end of the stipulated tem herein or by the failure of
performing 12 Agreement by each or both parties.

. If a party terminates or dissolves this agreement at

an unsuitable time and for an illegal reason and
such termination or dissolution shall indemnify the
damaged Party for the caused damages.

. Without prejudice to the previous clause, the

Franchisor for indemnification for the damages
that may be caused according to the agreement and

the commercial tradition in the following cases:
a) if the Franchisor terminates or
dissolves the Agreement at

18Y



4.

Seventh:

inappropriate time and for a reason out
of the Franchisee's hands.

b) if the Franchisor refuses to renew this
agreement after the end of the term
thereof, and the franchisee's activity
had led to an apparent success in the
Franchisor's trade name and trade mark
in the Franchise Territory and the non-
renewal of the Agreement shall
deprive the Franchisee from achieving
profit because of nor permitting the
Franchisee to benefit from such
development and success. Such
indemnification shall include
appreciating the effort exerted by the
Franchisee and the abstract and
material abilities that were exploited to
serve the Franchise Agreement.

Without Prejudice to what is included in the two
previous clauses, in case of the expiration,
termination or dissolution of this Agreement, the
Franchisor shall permit the Franchisee to use the
Franchisor's name and trade mark in the Franchise
Territory sufficiently to dispose the stock thereof
and to liquidate all business thereof.

Final Provisions:

. Disputes: Any dispute arising up due to this

agreement or the Appendixes thereof at anv time
shall be dissolved by amicable ways. If such
amicable ways failed, the dispute shall be solved

14y



by arbitration according to the arbitral rules of the
European-Arab Commercial Chamber. The name
indicated herein shall be considered name in
performing the judicial agencies and notifications.
. Language: The agreement shall be executed in
Arabic and English. Where there is difference in
some of the meanings of this agreement, the
Arabic text shall be the reference.

. Counterparts: Executed in two counterparts, one
per each Party for necessary action.

First Party
Name: |
Signature:

Second Party
Name:
Signature:

Y4¢
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Partnership Agreement

This Agreement, made and entered, with a mutual

agreement, into this.............. by and between:

First: Mr. ............. of ...c..ovii... nationality,.............. ,
with his domicile at ......... (First Party, General Partner).
Second: Mr. of ...l
nationality,.............. , with his domicile at ......... (Second
Party, General Partner).

Third: Mr. ............. of .....o.oli. nationality,............
with his domicile at ......... (Third Party, General Partner)

After the parties hereto declare that they have legal capacity
to enter into this agreement, they hereby agree to form a
Partnership in accordance with the following terms and
conditions:

Clause (1): Name:
The Partnership’s name shall be .................. ; and the
trade mark thereof shall be...................

Clause (2): Object:
The Partnership’s object shall be....................

Clause (3): Principal Office:
The Partnership’s principal Office shall be located at
.................. , district,. ...l



Clause (4): Capital:
The partnership’s capital is ......... , paid in full by the
partners. .

e The First Party’s contribution to the said capital is

-----------------
.................

-----------------

Clause (5): Term:

The partnership’s term shall commence on ..../..../....and
shallend on ..../..../...., renewable for other similar period
unless either Party notifies the other — by a warning handed
in by a process — server or by a registered mail, return
receipt acknowledged, of its desire to withdraw from the
Partnership, one month at least before the end of the
Partnership’s term or any renewed period thereof.

Clause (6): Management and Right of Signing for the
Partnership:

The Managing Partner shall be the three Partners,
collectively or severally, provided that the actions thereof
shall be to achieve the Partnership’s object and shall be
included in the Partnership’s name and object. However,
real transactions in an amount exceeding ........ L.E., and
any other legal action such as mortgage or sale of the
Partnership’s premises or having a loan shall be made by all

of the Partners jointly.

Clause (7): .
The Partners have agreed that ........ and ........ the Parties
shall receive a salary for the right of management included

in the Partnership’s expenses.

Y.Y



Clauses (8): Accounts and Fiscal Year:

The Partnership shall keep books of account in which the
Partnership’s capital in ash and in property. The
Partnership’s fiscal year commences on .../.../... and ends
on .../.../... . An inventory of the Partnership’s assets and
liabilities, profit / loss accounts shall be made in accordance
with a balance sheet statement. The Partners shall, upon
signing the balance sheet statement or after the lapse of
fifteen days from the date of sending a copy of the same to
each Partner by a registered mail, retum receipt
acknowledged, or by a warning handed in by a process
server, be deemed to have waived their right to the facts
included therein. |

Each Partner shall at any time have an access in person or
by a proxy or by delegating an accountant to review its

balance.

Clause (9): Profits and Losses Distribution:
Profits shall be distributed on pro-rata basis. Where in the
balance sheet of any fiscal year a loss has been revealed.
such loss shall be carried forward to the subsequent year.
Dividends shall be distributed to the Partners after the loss
of the preceding year shal] have been covered.

Clause (10): Competition Prohibited:

No Partner shall carry on or compete in any of the
Partnership’s activities or compete with its specified object.
In case of violation to such clause by any Partner, the
remaining Partners shall have the right to demand the
dismissal of such Partner and to claim appropriate damages
for such behavior.,



Clause (11): withdrawal and Assignment of shares:

a) No Partner shall withdraw from the Partnership
before the end of the term thereof.

b) No Partner shall sell, mortgage or assign its shares in
part or in whole without a written consent of the other
Partners.

c) In case of any violation by any Partner to what is
included under the previous clause, such act shall not
be applied to the remaining Partners and all their
rights shall be kept.

Clause (12): Partner’s Death or Loss of Capacity:

The Partnership’s Agreement shall not be terminated by the
death of a partner or the loss of its capacity; but such
deceased Partner shall be replaced by its heirs or its
representatives under the same conditions of the
Partnership’s Agreement. Such heirs and representatives
shall not have the right to replace the Partnership’s property
under receivership or to wind-up the Partnership nor will
they interfere with managing the business of the
Partnership. The Partnership shall continue to exist till the
end of its term. The rights of the deceased Partner’s heirs
shall be excluded to demanding their unsettled share in
profit. The Partnership shall automatically be deemed as
dismissed unless it is agreed among Partners that the
Partnership shall, nonetheless, continue to exist.

Clause (13): Partnership’s Dissolution:

The Partnership shall be dissolved before the end of its term
in case of losses, upon a unanimous agreement of Partners.
Clause (14):

In case that the Partnership discharges, the Partners may
continue therein or may dissolve it in such manners they

Y. ¢



may agree upon. In case of no-agreement, the partnership
shall be liquidated by a liquidator to be selected by a
majority vote, and, failing this, the competent court of law
shall undertake the liquidation upon the request of any
Partner.

Clause (15):

Any dispute arising from Partners, heirs or who lost its
capacity in interpreting any of the clauses herein, the
............ competent court of law shall be concerned.

Clause (16): Registration:

Partners agree that the legal registration and notarization of
this agreement shall be made by the Partnership’s director at
the Partnership’s expense or by proxy to the Partners of Mr.
............... , the lawyer. to register.........

Clause (17)
Executed in ........ counterparts, one per each Partner for
necessary action.

Partners’ signatures:
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A Limited Partnership Agreement

This Agreement made and entered into this ........... by and
between: '

1. Mr. o, (First General Party)

ALY, | ¢ T (Second General Party)

3. MIs. o, (Third Limited Party).

All of them are Muslims of an Egyptian nationality residing

After the Parties hereto declare that they have the capacity
to enter into this agreement and act legally, the agreement
shall be as follows:

Clause (1): Commercial Data:

The parties herein have mutually established a Limited

Partnership, with an object of ............. The Partnership’s
name shall be ...................... and 1ts principal office shall be
located at .........
Clause (2): Capital:
The Partnership’s capital is .......... L.E. distributed among
Partners as follows:
1. Mr. ........... 's contribution to the said capital is
2. Mr. ........... ’s contribution to the said capital is
3. Mr. ........... 's contribution to the said capital is

The Partnership’s capital may be unanimous agreement of
Partners be increased or reduced.

Clause (3): Term:
The Partnership’s term is five years commencing on
.+./.../2000 and ending on .../.../2005, renewable for other
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similar periods unless either Partner shall notify the others
by a process-server of its desire to withdraw from the
Partnership; six months. at least before the end of the
partnership’s term or any renewable period thereof.

Clause (4): Management and signing for Partnership:

The managing Partners shall be the first and second General
Parties, Mr. .................. and Mrs. .................. . The
Managing Parties shall conduct he Partnership’s business.
sign for the Partnership and shall have full authoritv to
achieve the Partnership’s object. Each Managing Partner
shall have the right to act severally provided that the actions
thereof shall be included in the Partnership’s name and
objects.

Clause (5): Accounts and Fiscal Year:

The Partnership shall keep books of accounts in which the
Partnership’s capital in cash and in property, all expenses.
incomes and the like shall be entered in accordance with the
senerally accepted accounting principals.

The Partnership’s fiscal year commences on the first day of
January and ends on the last day of December; except the
first fiscal year which shall commence as of such date of the
formation of the Partnership and shall end on the last day of
December, 2000. At the end of each fiscal year. an
inventory of the Partnerships assets and liabilities, a profit /
loss account and a balance sheet statement shall be made.
The partners shall , upon signing the balance sheet statement
or after the lapse of fifteen (15) days from the date of
sending a copy of the same to each Partner by registered
mail, return receipt acknowledged, be deemed to have
waived their right to object to the facts included herein.
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Each Partner shall at any time have an access In person or
with the assistance of an accountant to the Partnership’s
books of account to review its balance.

In determining the amount of the final profits and losses_ of
the Partnership, deductions for the employees salaries,
depreciation amounts of the Partnership’s equipment and
machinery and the replacement thereof, taxes due and such
other expenses as may be required for the good progress of
the Partnership’s business shall be taken into consideration.

Clause (6): Profits and Losses:

Distribution to the Partners of the profits and losses shall,
upon approving the balance sheet by the Partnership’s
Auditor and by Partners or after the lapse of fifteen days
from the date of notifying the partners of the same by a
registered mail, return receipt acknowledged, be made. Such
distribution shall be in accordance with their respective
shares in the capital indicated under Clause (2) herein.

Clause (7): Competition Prohibited:

No Partner shall compete the partnership's business by
carrying on any of the partnership’s activities, otherwise, the
other Partners shall have the right to demand the dismissal
of such partner without prejudice to their right to claim
appropriate damages for such conductr.

Clause (8): Withdrawal and Assignment of Shares:

No Partner shall withdraw from the Partnership before the
end of the term thereof, nor shali sell or assign its shares in
part or in whole without a written consent of the other
Partners.

Clause (9): Partner’s Death or Loss of Capacity:

In case of the death, seizure. bankruptcy or insolvency of a
Partner, the heirs or creditors of such partner shall not have

\RR



the right to demand, in no event, that the partnership's
property be placed under receivership nor will they interfere
in managing the business of the Partnership. The partnership
shall continue to exist between the then remaining Partners
and the deceased Partner’s heirs or representatives til} the
end of the Partner’s heirs or representatives shall be
confined to demanding its unrecieved share which the
partnership shall achieve in the future.

Clause (10): Partnership’s Dissolution:

The partnership shall be dissolved before the end of its term
upon unanimous agreement of Partners or if its Partnership
losses exceed 100 per cent of the Partnership’s capital
unless it is agreed that the Partnership shall, nonetheless.
continue to exist. The Partnership shall also be dissolved
automatically upon the withdrawal of the General Partners
in accordance with the withdrawal condition herein.

Clause 11: Winding-up or Liquidation:

In case that the Partnership discharged for any reason
whatsoever, it shall be liquidated by Partners in such
manner as they may agree upon. If Partners fail to reach an
agreement, the Partnership shall be Iliquidated by a
liquidator to be selected by the General partners, and, failing
this, a liquidator shall be appointed by the competent court
of law. The net proceeds of liquidation shall be distributed
among Partners in accordance with their respective shares in

the capital.
Clause (12): Disputes among Partners:

Any disputes arising among Partners or between a Partner’s
heirs or its representatives and the then remaining Partners
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concerning any conditions hereof shall be settled by
competent court of first instance.

.................

Clause (13): Registration and Notarization:
The legal registration and notarization of this Agreement

shall be made by the General Partners at the Partnership’s
expenses.

Clause (14): Counterparts:

Executed in ........ counterparts, one per each Partner for
necessary action. The original copy shall be deposited at the
Partnership’s principal office, and copy shall be deposited at
the local commercial Register Office.

1. Mr. .o . Signature:...............
2. Moo, . Signature:...............
3. Mr. . Signature:...............
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Dissolution and Liquidation Agreement

Madeon .............. thedayof................

Article (1) .
After the Parties hereto declare that they have legal capacity
to act and enter into this Agreement, they agreed on the
dissolution of ....... Partnership (General Partnership —
Limited Partnership) with commercial register No. ..... on
..... The Partnership’s Agreement has been deposited at the
.......... Court of ........... according to the following:

First:

The parties hereto declare that the abovementioned
Partnership shall be dissolved (upon the lapse of its term or
by a unanimous agreement of the Partners to dissolve it
before the end of its term, or any other reason of
dissolution). Such dissolution shall be form the date of .....

Second:
The Partnership shall keep its juristic personality till the end
of the liquidation, and shall be represented by a liquidator.

Third:

The Parties hereto declared the accuracy of the Partnership
account, final balance sheet, inventory and evolution lists
thereof, and profit / loss account herein.
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Fourth:

Each

Partner declared the receipt of his share in the

Partnership’s capital in cash, in property and in credit as

follows:
a) all _Agreement’s rights and obligations dated on
............. , concluded with ............... have been
accrued to Mr. .................. who has assumed the

b) All the Partnership’s rights of the

d)

implementation of the Partnership’s liabilities on his

own responsibility and has received all the documents
thereof.

bonds and the delivery thereof have been accrued to
Mr. ........ , who has assumed the perception of the
value thereof for his well fare.

The Partnership’s rights of the case No.
........... taken cognizance before ...........court,
located at ............ ,to Mr. ...l , he shall

prosecute such case, bear the expenses and
consequences thereof.

The Partnership’s store located at .......... has been
accrued to Mr. ...l The store has been
completely empty and Mr. ... has
delivered it in the said condition thereof.

An amount of money totaling.............. S.L has been
paidincashtoMr. ................ on the date herein.
The following tools, instruments, machinery, sets and
equipments has been accrued to Mr. ......... who has
received them in a suitable condition and not
damaged, not broken, and without and apparent or
hidden defect, and without a warranty from the
remaining dissociated Partners. Mr.
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.................. has also received the Partnership’s
papers and documents. .

g) Mr. ..o has an unoccupied and valid for
use of real-estate, car, or any other thing for which an
estate has been presented for the Partnership as a
share in the capital thereof according to what it is
equipped for and the document thereof has been
delivered.

h) The Partnership’s obligations has been accrued to Mr.
............... under the document dated on
............... Mr. .........c........ shall fulfill such
obligations by its determined term on his
responsibility and has received all the papers and
documents thereof. Where Mr. ................ delays
such fulfillment he shall be abide by the origin of the
debt and the interest thereof to the creditor. An
interest of 9% shall be deemed as a complementary
compensation against him by whoever is forced to
pay his/her debt as solidary debtors, without the need
to any justification or judicial prejudice.

Article (2):

a) Each of the dissociated Partners declared that he / she
has not caused any unfairness in dividing and
distributing the Partnership’s capital among the
Partners as indicated under the previous Article and
has extinguished its right in claiming such unfaimess.

b) Each dissociated Partner has freed its remaining
Partnership from granting any exposition or any total
or partial due to its share which he received. Such
Partner was committed to have joint liability and
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Or:
b)

solidarity with them by paying what shall be
committed to in this respect on pro-rata basis.

Each of the partners has guaranteed for the remaining
partners any total due or any exposition to its received
share. They also were committed to have joint
liability and solidarity with them by paying what shall
be committed to in this respect on pro-rata basis.

The dissociated Partner’s signature on this Agreement
shall be as a release for the remaining ones of its
share in the inventory lists because of keeping them
with him for fifteen years under request without any
deletion, interlineations or scratching and in a good
condition.

Article (3)

a)

b)

Each of the general dissociated Partners was
committed to pay its debt according to its profit / loss
percentage in the Partnership’s system of taxes, fees,
fines and any other financial, municipal, customs, or
any supplemental expenses be achieved, demanded or
levied after the date of this Agreement resulted from
any of the Partnership’s activities. Where a General
dissociated Partner refuses or delays the payment of
its share and the remaining General Partner(s) jointly
had to pay an interest of 9 % for its share to be added
from the date of payment till the complete fulfillment
without any need for excuse or judicial decision.

The abovementioned conditions shall be applied to
the limited Partners provided that the Partner shall not
be obliged by more than what has been imposed upon
him as a consequence of the Partnership’s liquidation.
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c¢) If, after this agreement, was found out that the
Partnership is in or out of debt, such debts shall be
divided among Partners according to the shares in the
Profit / loss distribution thereof.

Article (4):
The dissociated Partner ......... was engaged to deposit a
counterpart of this Agreement at ...... civil court located at

................ , and another counterpart at the commercial
industrial Register to numerate the Company.

Article (5):

Executed in .... Counterparts, one per each dissociated
Partner in addition to the abovementioned two counterparts
under the previous Article.

First dissociated Partner: ...........ccceveenneee

Second dissociated Partner: .v.ooveevereeenenennnennns

Third dissociated Partner: ............ cereeseenns R
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ESTABLISHMENT AGREEMENT
Limited Liability Company
This day the corresponding to / / 2005
By and between the signatories hereunder:

ID. No. ............... issued from................ civil Register

ID.No. ............... issued from................ civil Register

ID. No. ..ccvvnnnn. issued from................ civil Register
office , with his domicile at .................

Preamble
The signatories of this contract acknowledge that each of
them has the legal capacity needed for the establishment of
the company, that no judgments of conviction has been
rendered against any of them in a felony, a misdemeanor
affecting honor or any of the penalties provided for in the
articles (89),( 1 62),( 163 ),( 164) of the Law No. 159 of
1981 during the five years preceding the submission of the
application of establishment (unless rehabilitated) and that
they are not employed with the Government, the public
sector or the business public sector. They agreed among
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them to establish a limited Liability Company enjoying the
Egyptian nationality by virtue of a license from the
Government of the Arab of Egypt in accordance with the
Laws prevailing in it, the Companies Law No.159 of 1981}
as amended and its executive regulations, and in accordance
with the provisions of this contract. The signatories of this
contract acknowledge that they have committed themselves
to duly observe all prescribed rules provided for in the said
laws to establish this company according to the following
formalities and conditions.

Chapter One
Name of the company, its object, its
Term and its head office

Article 1
The name of the Company
The name of the Company is:....................oo......
Company, A Limited Liability Company

Article 2
The object of the company

The object of the company is With due diligence to the
provisions of the Laws, regulations and prevailing
decisions, and provided that the necessarv license for
practicing such activities has been attained. The Company
may have interest with other companies, or may participate
in any aspect with other companies practicing similar
business or that may aid it in the fulfiliment of its object in
Egypt or-abroad. It may merge with the said entities, mav
buy them or annex them in accordance with the provisions
of the Law and its executive regulations.
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Article 3
The term of the company

The term of the company is ( ) years, beginning from the
date of acquiring the juridical personality, and it may be
extended or shortened after taking the necessary procedure
in accordance with the provisions of this contract and of the
Law No.159 of 1981 and its executive regulations.

Article 4

Head office of the company
The head office of the company shall be the city of Dahab
Governorate South Sinai of in the Arab Republic of Egypt.
The managers of the company may transfer the head office
to any other place in the same city. They may also decide to
establish branches, or agencies for the company in the Arab
Republic of Egypt or abroad. The company may decide to
move its head office to any other city inside the Arab
Republic of Egypt subject to the approval of the
extraordinary general meeting of the associates.
Chapter 2
Capital — Quotas

Article 5
The capital and its distribution
The capital of the company has been defined by LE (50000
) distributed to (100 ) quotas , the value of each is L.E (500 )
These quotas are distributed among the associates as follows
Name of the owner of the quota
Nationality
Number of Quotas in kind
Number of quotas in cash

Valuein............... L.E
Percentage of association
Total
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The associates attest that the quotas in cash had been paid in
full in the amount of (50000) LE and had been deposited in
Bank .............. Branch ........... which is authorized to
receive public subscriptions by virtue of the attached
certificate.
Article 6
Rights and obligations of the owner of quota
The quota confers to all associates equal rights in getting
profits and in the participation in the properties of the
company at the time of liquidation each in pro rata of his
quotas in the capital and the associates shall not be liable
except within the value of their quotas. Rights and
obligations related to quotas may be sued in the hands of
each owner who may receive them. The ownership of the
quotas entails inevitably the acceptance of the provisions of
this contract and the decisions of the general meeting in
accordance with the provisions of Law 159 of 1981 as
amended and its executive regulations and the provisions of
this contract.
Article 7
Increase of the capital of the company

The capital of the company may be increased at one or more
times by issuing new quotas or by the transfer of a reserve
into quotas by a decision from the extraordinary general
meeting in accordance with the provisions provided for in
the companies LawNo.159 of 1981 and its executive
regulations.

In the case of issuing new cash quotas the old associates
shall have the right of priority in the subscription thereof in
pro rata to the number of old quotas owned by each. This
right shall be used according to the formalities and
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conditions prescribed by the management of the company,
unless the extraordinary general meeting decides otherwise.

Article 8
Reduction of the capital of the company
The extraordinary general meeting may decide to reduce the
capital of the company if serious reasons justifying such
reduction provided that the minimum capital may not be
less than the limit provided for in the executive regulations
of the Law No. 159 of 1981. The reduction shall be effected
in the manner prescribed by the general meeting whether by
decreasing the number of quotas or recovering some of
them or by reducing the nominal value of quotas provided
that the nominal value of the quota may not be less than one
hundred Pounds.
Article 9
Transfer of title of quotas

The ownership of quotas is transferable among parties or
among them and third parties bay virtue of a written
assignment. Such transfer or disposition shall be evidenced
in the record prepared for it and provided for in Article 10
of this contract. Each associate wishing to sell his quotas or
some of them to third parties shall notify the management of
the company accordingly by virtue of a registered letter
accompanied with acknowledgment of receipt or by hand
against receipt stating the complete name of the assignee,
his nationality, occupation, domicile, the number of quotas
assigned and the price and conditions of sale. The
management of the company shall notify the rest of the
associates during the three following days by virtue of a
registered letter accompanied with acknowledgment of
receipt or by hand against receipt. The other partners shall
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have a period of one month of the date of notification
delivered from the assignor to the management of the
company, during which they have the right of preemption
upon the assigned quotas in the same conditions. If this night
is claimed by more than one partner the sold quotas shall be
distributed among them in pro rata to the quotas of each in
the capital of the company.
Article 10

The record of associates
A record of associates shall be prepared in the head office of
the company and shall include the following:
1) Names of associates, their nationalities, domiciles and
occupations.
2) Number of quotas owned by each associate and their total
value.
3) Assignments of shares or transfer of title indicating the
date of signing each the assignee and the assignor in case of
dispositions among living persons, the signature of the
manager and the assignee of the quota in case of transfer by
cause of inheritance. The assignment or the transfer may not
produce any effect towards the company of third parties
except as of the date of registration in the said register. Each
associate and each interested person other than the
associates may peruse this register during the daily working
hours of the company. The management of the company
shall send during the month of January of each vear a list
comprising the indications stated in the said record to the
Companies Organization. The management of the company
shall notify the said Organization with any change in the
record of partners during five days at the most from the date
of entry in the record.
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Chapter 3
The management of the company

Article 11
The right to manage and its duration
One or more managers shall perform the management of the
company. They shall be appointed by the general meeting
from among the associates or from others, and by exception
from this manner of appointment the associates agreed to
appont.:

1. Mro.ooo of ... nationality
domiciled at........................

2. Mro of ... nationality
domiciledat........................

3. Mroo of ... nationality
domiciled at........................

The first period of management ends at........... or the

managers shall exercise their profession for an indefinite
period.

The managers acknowledge that no Judgments of conviction
has been rendered against any of them in a felony, a
misdemeanor affecting honor or any of the penalties
provided for in the articles (89),(162),(1 63),(164) of the
Law No. 159 of 1981 during the five years preceding the
submission of the application of establishment and that they
are not employed with the Government, the public sector or
the business public sector.

Article 12
The powers of the management of the company

The manager(s) represent the company in its relations with
third parties and he/they has/have in this connection the
most extensive powers to manage the company and to deal
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in its name except in matters expressly reserved in tche
contract of the company, in the Law or its executive
regulations for the general meeting.

Article 13

Removal of the managers

The majority of associates owning three quarters of the
capital at least may remove a manager at any time by a
motivated decision.

Article 14

The vacancy of the post of a manager

In case of the vacancy of a post of a manager in the
company, the extraordinary general meeting shall be invited
to a meeting during one month at the most to consider the
matter and appoint a new manager with due diligence to the
provisions of Article 26 of the Law 159 of 1981.

Article 15

Remuneration and allocations for company’s
management

The manager has the right to an annual sum amounting to
LE () as a remuneration paid each ( ) and it will be entered
In the general expenses account. The manager has over this
remuneration the right to recover the representation
expenses, the allowances of travel and transport, he (they)
has (have) right to a portion in profits as illustrated in
Article 34 of this contract.

Article 16

Printed matter of the company

All announcements, copies of contracts and other papers
and printed matters issued by the company shall bear its
name and be preceded or followed by the wording “a
limited liability company™, written in clear readable letters
with the indication of the head office of the company and
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the capital as evidence in the last approved balance sheet of
the company

Article 17

Notifications of the company

Notifications of the company referred to in this contract
whether among associates or with the company shall be
effected by registered letters with acknowkdgment of receipt
or by hand against receipt.

Chapter 4

The general meeting

Article 18
The place of holding the
general meeting of associates
The general meeting represents all the associates and may
not be held except in the city of Dahab.

Article 19
The right to attend
the general meeting of associates
Each associate has the right to attend the general meeting of
associates whatever may be the number of quotas he owns
in person or by a proxy from the associates or from others
by a special procurator. Each associate or proxy shall have a
number of votes corresponding to the number of quotas he
owns or represents without limitation.

Article 20
The chairmanship of
the general meeting of associates
The general meeting shall be chaired by the chairman shall
appoint a secretary and a checker for the votes provided that
the general meeting shall approve their appointment. The
meeting shall be attended b one at least of the managers.
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Article 21
Notification of the invitation of
the general meeting of the associates
The invitation for the attendance of the general meeting of
associates shall be directed by virtue of a registered letter
with acknowledgment of receipt or by hand against receipt.
The notification shall be sent to each associate at least
fifteen days before the date of holding the general meeting
to his domicile evidenced in the register of associates. The
notification shall include the agenda of works, the place and
time of the meeting, and the agenda of work shall be drawn
by the body which directs the invitation.

Article 22
Deliberations of the general meeting
of associates and its decisions
The general meeting of the associates may not deliberate in
matters other than those stated in the agenda of works
previously mentioned in the notification of holding the
meeting. However, the general meeting may deliberate in
serious matters which may arise during the meeting.
The decisions issued by the general meeting of associates in
accordance with the contract of the company and the
provisions of the Law 159 of 1981 and the executive
regulations shall be binding upon all associates including
the absent and the dissenting in opinion as well as minors
and incapacitated persons.
Article 23
The ordinary general meeting
of the associates

The ordinary general meeting of associates shall be held
each year upon invitation from the management of the
company in the time and place mentioned in the
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announcement of invitation, during the three months at the
most following the end of the financial year of the company.
The management of the company may decide to hold the
ordinary general meeting into an extraordinary meeting if
necessity so requires. The management of the company
shall invite the ordinary general meeting of associates to an
extraordinary meeting if requested by the auditor or a
number of associates representing 5% of the capital of the
company at least, by virtue of a registered letter with
acknowledgment of receipt or by hand against receipt
provided that the reasons for such request shall be clarified.
The auditor or the Companies Organization may invite the
ordinary general meeting of associates to an extraordinary
session in the cases where the management of the company
delays in inviting it despite the fact that the invitation is
obligatory and a month lapses as of the time of occurrence.
of the fact or commencement of the date during which the
invitation should be directed.

Article 24
Functions of the ordinary general
meeting of associates
The ordinary general meeting of associates convenes at least
once every year during the three months following the end
of the financial year and it considers specifically the
following matters:
1. The report of the auditor
2. The supervision of the works of the management of
the company and its discharge of responsibility
3. Approving the financial statements.
4. Approving the distribution of profits and determining
the remuneration of the management.
5. Appointing the auditor and determining his fees

YEA



6. Appointing the managers and determining their
remuneration.
Article 25
The quorum of validity of holding
the ordinary general meeting and the validity of its
decisions
The ordinary general meeting of associates shall not be
valid unless attended by associates representing 50 % at
least of the capital. If this minimum is not met in the first
meeting the general meeting must be invited to a second
meeting to be held during the thirty days following the first
meeting and this second meeting shall be valid whatever
may be the number of quotas represented therein. The
invitation to the first meeting may suffice if it contained the
time of the second meeting. Decisions shall be issued by at
least the majority of the number of votes of quotas present
and represented in the meeting and in case of a tie the side
of the chairman of the meeting shall be the preponderant.
Article 26
Functions of the extraordinary
general meeting of associates
1. The extraordinary general meeting of the associates is
competent to amend the contract of incorporation of
the company with due diligence to the following:
The obligations of associates shall not be increased,
and every decision issued by the general meeting
affecting the substantial rights of the owner of quotas
inspired by his quality as associate shall be null and
void.
- Additional. supplementary or near purposes may be
added to the original purpose of the company.

J
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3. The extraordinary general meeting of associates may
consider the increase or reduction of the capital,
extending or shortening the term of the company or
its dissolution before the end of its term or the change
of the percentage of the loss leading to the dissolution
or merger of the company.

Article 27
Quorum of the validity of the extraordinary general
meeting of associates and the quorum of its decisions.
Without due regard to the provisions of the ordinary general
meeting, the extraordinary genera meeting shall be subject
to the following provisions:

1. The extraordinary general meeting of associates shall
be held on invitation from the management of the
company “and this management shall make the
invitation if requested to do so by a number of
associates representing at least 10% of the capital of
the company for justifying reasons. If the
management of the company did not invite the
general meeting during one month of the submission
of the application, the applicants may submit their
application to the Companies Organization which
makes the invitation.

2. The extraordinary general meeting of associates shall
not be valid unless attended by associates
representing at least of the capital. If this minimum is
not met in the first meeting, the general meeting must
be invited to a second meeting during the thirty days
following the first meeting. The second meeting shall
be valid if attended by associates representing at least.

3. The decisions of the extraordinary general meeting of
associates in the first meeting shall be issued by the
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approval of at least, and the decisions in the second
meeting shall be issued by the approval of at leas.t
If the decision relates to the discharge of a2 manager 1t
shall be issued by the approval of the numerical
majority of associates owning the three quarters after
the exclusion of the quotas of the discharged
manager.
Article 28
Registration of the names of those present
in the general meeting of associates
The names of attending associates shall be registered in a
special record evidencing their attendance, whether as
principals or per procurator. Such record shall be signed
before the beginning of the meeting by each of the auditor
and the checker for the poll.
Article 29
Deliberation and inquisitions
Each associate attending the general meeting shall have the
right of deliberating on matters stated in the agenda and to
put questions to the management of the company and the
auditors in their respect. The management of the company
or the auditor may answer the questions of associates within
the limits which may not expose the interest of the company
or the public interest to any prejudice. If the associate finds
that the answer to his question is not enough he may request
a decision from the general meeting and this decision shall
be enforceable.
Article 30
The mode of voting
Voting in the general meeting of the associates shall be
public and must be in a secret manner if the decision relates
to the appointment or discharge of managers or, filling the
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lawsuit of responsibility -gainst them or if the secrecy was
requested by the chairian of the meeting or a number of
assoclates representing at least one tenth of the votes
attending or represented in the meeting.
: Article 31
The minutes of meeting and the
register of minutes

Minutes of the meeting shall be written including the
evidence of attendance, the quorum of the meeting and the
presence of competent administrative authorities and
organizations, as well as sufficient synopsis of all
deliberations of the general meeting, all events that may
occur during the meeting, the decisions taken in the
meeting, the number of votes approving or dissenting to
them and all what the associates request to be evidenced in
the minutes.
The minutes of the sessions of the general meeting of
associates shall be regular recorded after each session in a
special record with serial numbered pages, and shall be
signed, together with the minutes by the chairman of the
meeting, the secretary, the checker for poll and the auditor.
The management of the company shall attest the copies and
extracts of the minutes of the general meeting of associates
a copy of which shall be sent to the Companies
Organization during, at the most one month as of the date of
the meeting.

Chapter 5

The year of the company,
inventory, final, account, Reserve fund
and distribution of profits
Article 32
The financial year of the company
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The financial year of the company shall be twelve (AD)
months beginning from the month of ( ) and ending at the
end of the month of ( ) each year. However, the first
financial year includes the period from the date of final
establishment till the end of the month of ( ) of the
following year, and the first ordinary general meeting of
associates shall be held after the said year.
Article 33

The annual report of activity of the company

and the preparation of the financial statements
The management of the company shall prepare for every
financial year, during at the most two months of the end of
the year, the financial statements, a report of company’s
activity during the financial year and its financial position at
the end of the financial year. The financial statements shall
be deposited after fifteen days as of the date of its
preparation, in the competent commercial registry and any
interested person may peruse it there. A copy of the paper
stated in the first paragraph shall be sent to each associate,
to the Companies Organization and the auditor by registered
mail accompanied with acknowledgment of receipt or by
hand against receipt two weeks at least before the date of
holding the general meeting.

Article 34
Distributior of profits and making reserves
The annual net profits of the company shall be distributed
after the deduction of all general expenses and charges as
follows:
1. Deduction begins with a sum amounting at least to 15

% of the profits to constitute the legal reserve, and

this deduction ceases when the total reserve amounts

to at least 50% of the capital. The deduction shall be
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resumed when the reserve decreases under this
percentage.

2. The next deduction shall be for the sum necessary to
distribute a first portion of profits amounting at least
to 10 % of the profits among associates according to
the value of their quotas. If the profits of the company
in one year do not permit to distribute this portion, it
may not be claimed from the profits of the coming
years.

3. a sum not exceeding 5 % of the rest of the profits
shall be devoted, after the preceding deduction, for
the remuneration of the management of the company.

4. A percentage of profits shall be devoted for the
distribution among; he employees upon suggestion of
:he management of the company and approval of the
general meeting.

5. The rest of profits shall be distributed among the
associates as additional portion of profits or it may be
brought forward upon suggestion of the management
of the company to the following year or an unusual
reserve or depreciation fund may be constituted of
such sums. As to losses, if any, they shall be borne by
the associates in proportion to their quotas provided
no one may lose more than the value of his quotas.

Article 35
The use of reserve
The reserve may be used by a decision from the general
meeting of associates, upon suggestion from the managers,
in the interest of the company.
Article 36
Time and venue of payment of profits



The portion of profits shall be paid to the associates in the
time and venue determined by the management of the
company, provided that it may not exceed one month from
the date of the decision of the distribution of the general
meeting. The management of the company may decide to
distribute a sum from the original portions of current profits
of the company if the profits devoted and current permits it
to do.
Chapter 6
The auditor of the company
and the legal adviser
Article 37
The auditor of the company

With due regard to the provisions of Articles (103) to (109)
of the Law 159 of 1981 and its executive regulations, the
company shall have one or more auditors among those
satisfying the conditions provided for in the Law of
exercizing the profession of accountancy and auditing to be
appointed by the general meeting of the associates and the
said meeting shall determine his fees. By way of exception
from the foregoing, the associates have appointed
LY/} O , legal accountant registered under No ( .
Jresidingat ..............ooenl to be the first auditor of the
company. The auditor acknowledges his acceptance of his
appointment and that he in person satisfies the conditions
prescribed in the Law of the profession of accountancy and
auditing and that he did not contravene the provisions of the
articles from (103) to (109) of the Law No. 159 of 1981 as
amended.

The auditor shall be responsible for the validity of the
indications stated in his report in his quality as proxy for all
associates. Each associate has the right during the general
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meeting to discuss the report of the auditor or to ask for
clarification upon its contents.

Article 38

The legal adviser of the company

The company shall have a legal adviser among the lawyers
registered in the table of appeal courts at least, to be
appointed and his fees shall be determined by
By way of exception from the foregoing the associates have
appointed Mr................co , lawyer residing at
.......................... as the first legal adviser of the
company. The legal adviser acknowledges his acceptance to
this appointment

Chapter 7

Disputes, actions of civil responsibility
and actions of nullity
Article 39
The body competent to initiate disputes

Without prejudice to the rights of associates legally
prescribed, disputes affecting the common interest of the
company may not be initiated against the management of
the company except in the names of the whole associates
and by a decision from the general meeting of associates.
Each associate wishing to initiate a dispute of this kind shall
notify the management of the company accordingly by
virtue of a registered letter accompanied with the
acknowledgment of receipt or by hand against receipt one
month at least before holding the general meeting. The
management of the company shall insert such suggestion in
the agenda of the general meeting of associates. If the
general meeting of associates refuses this suggestion no
other associate may re-submit it in his own name, but in
case of acceptance, the general meeting shall appoint one or
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more delegates to initiate and follow the action and to
receive all official notifications.
Article 40
The action of civil liability
No decision issued from the general meeting of associates
may entail the extinguishing of the action of civil liability
against the management of the company because of the
faults committed in the execution of its functions. If the
fault initiating the civil liability has been brought before the
general meeting of associates by a report from the
management of the company or the auditor, the action shall
extinguish by the lapse of one year as of the date of the
decision of the general meeting approving the report of the
management of the company or report of the auditor (as the
case may be).
Article 41
The action of nullity
Without any prejudice to the rights of bona fide third
parties, shall be null and void every decision issued by the
general meeting of the associates in contrariety to the
provisions of the Law No.159 of 1981 or the contract of
incorporation of the company. Shall also be null and void
every decision issued for the sake of a certain category of
the associates or to cause nuisance to them or to bring a
special benefit to the management of the company or others
regardless of the interest of the company. Nullity in such
case may not be claimed except by the associates who
objected the decision in the minutes of the meeting or who
were absent for justifiable causes.
The Companies Organization may replace them in claiming
the nullity if serious reasons™were submitted to it. The
judgment of nullity shall ensue that the decision is
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considered non existing as to all associates and the
management of the company shall publish the summary of
the judgment of nullity in one of the daily newspapers and
in the Companies Gazette. The action of nullity extinguishes
by the lapse of one year as of the date of issuing the
decision. The initiation of the action may not suspend the
execution of the decision unless the court orders otherwise.
Chapter 8
Dissolution and liquidation
of the company
Article 42
Dissolution of the company
before Maturity
In case the company loses half of its capital, the company
shall be dissolved before the end of its term unless the
extraordinary general meeting of the associates decides
otherwise. |
Article 43
Liquidation of the company
With due regard to the provisions of the Law No.159 of
1981 and its executive regulations, the general meeting
upon request from the management of the company shall
appoint one or more liquidators among the associates or
from others, at the end of the term of the company or in case
of dissolution before the end of its term. The general
meeting shall define their powers, their fees and prescribe
the method of liquidation. In case the company is dissolved
by a court judgment or because of its nullity, the court shall
define the method of liquidation, appoints the liquidator and
determines his fees. The task of the liquidator may not end
by the death of associates, their bankruptcy, insolvency, or
interdiction even if he was appointed by them. The power of
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the management of the company shall end by the
appointment of the liquidators, but the power of the general
meeting of associates shall continue to exist during the
period of liquidation until the liquidators are discharged

Chapter 9

Final provisions
Article 44
The applicable Law

The provisions of the Law of joint stock companies,
partnerships limited by shares and the limited liability
companies issued by the Law No.159 of 1981 as amended
and its executive regulations shall apply unless otherwise
provided for in this contract.

Article 45

Copies of the contract

This contract has been written in the city of Dahab in the
Arab Republic of Egypt , on the dayv corresponding to / /
(AD) , corresponding to / / (AH),of copies, one for each of
the parties and the rest for presentment to the concerned
bodies for the issuance of the decision authorizing the
establishment.

Article 46

The deposit of the contract,
the founders proxy and establishment expenses

This contract shall be deposited with the commercial
register and be published in line with the Law. The
associates has delegated Mr. ........................ to take all
the necessary procedure in this respect. Expenses
reimbursements, wages and charges incurred for the
establishment of the company shall be deducted from the
account of general expenses.

Signatures:
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Articles of Association of
AL Ahmady Commercial Investments

LL.C

THIS Articles of Association is made and signed
) PP by and between:
1. First Party
NAINIE rnerrernnnsensnasesarny oones-en--.. National, Passport No.
g residingIn Lol , P.O. Box: .....
2. Second Party
NAIIC e nveeensasenaesanansssey onnrnene.-. National, Passport No.

e residing in .. , P.O. Box: .....

Preamble

The Parties have mutually agreed to establish A Limited
Liability Company according to UAE Laws and the Federal
Company Law Number 8of 1984 amended by the Federal
Laws Number 13 of 1988 and 4 of 1990 and the terms and
the condition of this Contract.
Chapter (1)
Company's Name, the Object, the Term and the Head
Office

Article (1) Company's Name
The Company's Name shall be
AL Ahmady Commercial Investments L.L.C.
(Article 2) the Company's object
The Company's object shall be:

1) Commercial Holding & Trust Companies.

2) Industrial Holding & Trust Companies.

3) Agriculture Holding & Trust Companies.
The Company has all the powers required to achieve its
objects as set out above, including without limitation the
power to: acquire, own and posses and to sell, lease,
mortgage or otherwise dispose of all such properties both
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moveable and (to the extent permitted by law) immoveable
as may be necessary or conducive to the attainment of the
Company’s objects.
purchase or otherwise acquire, erect and maintain offices,
workshops, plants, machinery and other things found
necessary or convenient for the business of the Company.
carry on without limitation all kind of commercial,
financial, industrial and other activities related directly or
indirectly to its objects or facilities or for developing the
business and to execute and perform all such lawful
contracts and obligations as may be necessary in connection
therewith; to form joint ventures with any other person or
company for the purpose of carrying on business similar or
related to the business of the Company or for the purpose of
acquiring any business as a going concern; and to sell all or
any part of the assets of the Company as a going concern;,
The objects and powers of the Company shall be
construed in a wide and unrestricted sense and may be
extended, altered or modified from time to time as decided
by the Partner in a General Meeting.
The Company is a legal entity independent from the
Partners, and has all the powers of a natural person.
Article (3) The Term
The Company's term shall be 20 years start from the date of
registering the Company in the Commercial Registry and
renewable according to the parties consent and the condition
of this Contract
Article (4) the Head Office
The Company's Head Office and the legal selected domicile
shall be in the Emirate of Dubai, and the Partners may move
the Company's Head Office to any other place and to




establish a branch office or agencies inside UAE OR outside

UAE.

Article (5) the Partner's Register.

A special Register of Partners shall be prepared at the

Company's Head Office including the following:

e  The name, nationality, domicile, and profession of each
Partner.

¢  The number of shares owned by each partner and the
paid amount of money.

e (Cases where shares or the shares title have been
assigned or transferred where the transfer has been
made between persons alive, the date of the signature
by both the transferor and the transferee should be
indicated. Where the transfer has been made by
inheritance, the date of signing such transfer by the
director and the transferee should be entered. The
transfer of shares shall not have any effect against the
Company or third parties except from the date when
such transfer has been entered into the Register.

Chapter 2
The Capital — the Shares
Article (5) The Capital
The Capital shall be 3000.000 AED (only Three Million
AED) divided into 3000 shares of 1000 AED each and fully

paid in cash. The Partners contribution to the Capital as.
follows:

1- The Name: AL Ahmady Abdullah
e The number of shares: 1500
e The value: 150.0000 AED
e The percentage share:50%
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2- The Name: AL Ahmady Abdullah
e The number of shares: 1500
e The value: 150.0000 AED
The percentage share:50%
The Partners hereto declare that all the Capital has deposited
at licensed bank in UAE according to the Bank Certificate
issued from the Bank.
Article (6) The Shares
The capital shares shall have equal rights in the profits and
in the Company's assets, in case of the Company's
liquidation, and the Partners shall not be liable except
insofar as the amount of their respective shares is
concerned.
The rights and obligations inherent in the shares shall pass
to the successors in title and the ownership of shares shall
inevitably imply the acceptance of the provisions hereof and
of the General Meeting's decisions
Article (7) increasing the Capital.
The Company's capital may be increased at one time or in
installments either by issuing new shares or by converting
the reserve free capital into shares by a resolution of an
extra ordinary General Meeting of the Partners in
accordance with the provisions of the Law
Article (8)Transfer of Shares
1- Subject only to the Companies Law and the provisions
of this Memorandum, any Partner may transfer his
shares in the Company to the other Partner or to a third
Party by means of an instrument in writing specifying
the transferor, the transferee, the number of shares. the
price and the date of transfer. No transfer shall be
registered until such instrument shall have been

delivered to the Company.
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2-

Unless otherwise agreed in writing by all the Partners, a
Partner may only transfer or sell all or part of his shares
in the Company (whether to another Partner or to a third
party) after such shares have first been offered on
identical terms to all the existing Partners pro rata to
their existing shareholdings in accordance with the
provisions of Article7.4 below.

To the extent that any non-UAE national Partner in
exercising his rights of pre-emption is prohibited from
acquiring and registering in his own name the shares of a
UAE national Partner by reason of the laws in force
limiting the maximum foreign ownership of shares in the
Company, the UAE national Partner shall on payment of
the relevant purchase price transfer the relevant shares to
other person(s) of UAE nationality nominated by the
non-UAE national Partner.

Whenever any Partner (hereinafter called “the
Transferor™) resolves to transfer all or any of the shares
held by him in the Company he must first offer such
shares to the other Partner in accordance with and
subject to the following provisions:

The Transferor shall give a notice in writing (hereinafter
called a “Sale Notice™) to the Managing Director stating
that he wishes to transfer all or some of his shares.

Every Sale Notice shall specify (1) the number of shares
which the Transferor wishes to sell (hereinafter called
the “Sale Shares™); (2) the name, address and nationality
of the prospective purchaser of the Sale Shares (if any),
(3) the price per share at which the Transferor is
prepared to sell the Sale Shares or if a prospective
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purchaser is identified the price at which he has agreed
to sell the Sale Shares to such purchaser; and (4) any
other terms and conditions of transfer.

Every Sale Notice shall constitute the Managing Director
as the Transferor’s agent for the sale of the Sale Shares
at the Sale Price and on the other conditions of transfer
stated in the Sale Notice. Once given a Sale Notice shall
not be withdrawn except with the written consent of the
other Partners.

If so requested by any Partner giving written notice to
the Auditor within fourteen (14) days of receipt by such
Partner of a copy of the Sale Notice, the Auditor shall
within 14 days certify to the Managing Director the fair
value of each of the Sale Shares on the basis of an azm’s
length transaction as between a willing seller and a
willing buyer on a going concern basis and there shall
not be any discount to reflect a minority interest or any
premium to reflect control or a majority interest. In so
certifying the Auditor shall be deemed acting as an
expert and not as an arbitrator and his certificates shall
be conclusive and binding on all the Partners. The cost
of the valuation shall be borne equally by those parties
requesting the valuation.

Immediately upon receipt of the Sale Notice, the
Managing Director shall offer the Sale Shares to each
Partner (other than the Transferor) for sale at the Sale
Price on the other terms and conditions stated in the Sale
Notice. Any such offer shall be made on the basis that in
case of competition the Sale Shares so offered shall be
sold to the Partners who accept the offer in proportion
(as nearly as may be) to their existing holdings of shares
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10-

11-

at the Sale Price. If the Auditor is asked to determine the
price of the Sale Shares in accordance with Article 7.4.3.
The General Manager shall on receipt of such
certification, notify the same in writing to all the
Partners including the Transferor.

Any offer of Sale Shares made by the Managing Director
under Article 7.4.4 shall be in writing and shall remain
open for acceptance for the period of thirty (30) days
commencing on the date on which the Managing
Director offered the Sale Shares to the Partners as set
forth in this Article or if the Auditor is asked to certify
the value of the Sale Shares under Article 7.4.3 within
thirty (30) days commencing on the date on which the
Managing Director notified the Partners of the Sale Price
of the Sale Shares (hereinafter called the “Offer
Period”).

If during the Offer Period a Partner or Partners
(hereinafter called ‘“the Purchaser(s)”) notifies the
General Manager of his, its or their desire to purchase al
or some of the Sale Shares comprised in a Sale Notice,
the General Manager shall give written notice to the
Transferor within seven (7) days after the end of the
Offer Period of the name and address of and number of
Sale Shares to be purchased by the Purchaser(s)
whereupon the Transferor shall transfer to the
Purchaser(s) such number of Sale Shares upon payment
to the Transferor by the Purchaser(s) of the Sale Price for
each and every one of the Sale Shares to be so
purchased.

The sale and purchase of the Sale Shares shall be
completed at a place and time (being not less than

YAo
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fourteen (14) days nor more than twenty-one (21) days
after the expiry of the Offer Period) to be determined by
the General Manager.

If the Transferor shall fail to transfer the Sale Shares
which he has become bound to transfer, the General
Manager will execute on his behalf a transfer of the Sale
Shares to the Purchaser(s). In such circumstances, the
Managing Director may receive the purchase monev
from the Purchaser(s) on the Transferor’s behalf and pay
it to the Transferor (without any interest) and shall
thereupon register the Purchaser(s) as the holder of the
Sale Shares.

If during the Offer period the Partners do not notify the
Managing Director of their willingness to purchase all
the Sale Shares comprised in a Sale Notice the General
Manager shall within seven (7) days of the expiry of the
Offer Period give notice to the Transferor of this fact.
and the Transferor may at any time within twenty —one
(21) days thereafter transfer those of the Sale Shares for
which Purchaser(s) have not been found from amongst
the other Partners, either to the prospective purchaser
1identified in the Sale Notice or if no such prospective
purchaser was so identified then to any other person,
firm or company, provided in each case that the transfer
price for such Sale Shares shall be not less than the Sale
Price (without any deduction rebate or allowance). If no
transfer of the Sale Shares is completed within the said
thirty (30) days period, the Transferor’s emntitlement to
sell the Sale Shares shall lapse and the Sale Notice shall
be deemed 1o be revoked and any future sale of the Sale

YAY



Shares shall once again be subject to the provisions of
this Article 7.4
14~ If a Partner (hereinafter called the “Defaulting Partner”)

should:
e commit a material breach of his or its obligations

under this Memorandum and fail to remedy the same
(if capable of remedy) within ninety (90) days of him
or it being specifically required in writing to do so; or

e by misconduct, conflict of interest or willful
inattention to the business welfare of the Company,
seriously injure the business or welfare of the
Company; or

e become insolvent or compound with his or its
creditor; then the Defaulting Partner and, to the extent
permitted by applicable laws, any creditor or
liquidator or encumbrance who shall lawfully become
entitled to his or its shares shall be deemed to have
given a Sale Notice covering all (but not part only) of
the Shares in the Company held by the Defaulting
Partner and the procedures set out above shall be
followed.

¢ In such circumstances, if the other Partners elect not
purchase the Sale Shares they shall have the right, as
an alternative to the Defaulting Partner selling the
Sale Shares to a third party, to apply to the court to
dissolve the Company under article 15.1.8 below.

* No Partner shall grant any charge, pledge. mortgage
or encumbrance over his or its shares or any interest

therein to any person or party without the prior
written consent of the other Partners.
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® No transfer shall be valid as against the Company or

parties until it is registered in the register of Partners
and in the Commercial Register and every transferee
of shares shall be bound by the provisions of this
Memorandum as from the time of such registration.
The Company may not refuse to record the transfer in
the register of Partners unless it contravenes the
provisions of the Companies Law or this
Memorandum. Under no circumstances may the
transfer reduce the portion which UAE national
Partners neither hold in the capital in the Company
below 51% (Fifty One per centum) nor increase the
number of Partners above fifty (50).

Chapter (4)

The Directors

Article (9)

The Company shall be managed by Mr. AL Ahmady
Abdullah, Saudi National, Passport No. ........,

e To represent the Company in the Company's relation
with the Third Parties and shall individually to do the
following:

e He has the power to conclude all contracts on behalf
of the Company and sign all contracts and documents
and dealings covered by the Company's object.

e Suspend and dismiss the Company's agents and the
employees, determine the salaries.

e to establish companies to represent the company In
all its dealings with others and to operate in the name
of the company and sign the agreements with others
to achieve the aims and targets for the company
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To represent the Company before all governmental
and non governmental authorities in UAE and all
local and international companies.

To appoint or remove advocates, Lawyers and to file
or defend any suits before all U.A.E. courts at all
levels.

To represent the company before all the ministries
and local authorities for incorporation of this
company including department of naturalization &
residency department of economic development,
municipality, police & traffic departments, courts,
public prosecutions, chamber of commerce and
industry, international airports, seaports, customs.
Water and electricity authorities and banks, and to
sign singly, individually on behalf of the company on
all matters, all documents related with these
department

To sign all contracts, documents or receipts of
financial or commercial nature on behalf of the
company.

The director shall have the power to sub- delegate all
or any of these powers to any other person(s) as he
may consider suitable.

Mortgage the Company's assets, get loans, bank
facilitations and sign the checks and withdraw from

YAQ



Chapter (5)

The General Meeting
Article (10) :
The General Meeting shall represent all Partners and shall
be convened in the Company's Head Office; the Partners
may convene the General Meeting at any where else.
Article (11)
Each Partner shall no matter how many shares he/she owns
have the right to attend in person or by proxy the General
Meeting and shall have a number of votes equivalent to the
shares he/she owns or represents without limitation.
Article (12)
Each Partner has votes equivalent to the number of shares
held or represented by him without any restriction.
Article (13)
Each General Meeting shall be presided over by such person
as the Partners in attendance shall elect. The Chairman of
the meeting may appoint a secretary and a ballot keeper
provided the General Meeting approves such appointments,
the chairman who will appoint a secretary and vote counter
provided that the appointments thereof shall be approved by
the General Meeting.
Article (14)
The call for the General Meeting shall be issued by
registered letters, return receipt acknowledged, to be sent to
each Partner fifteen days at least prior to the date of holding
the General Meeting, the invitation letters should include

the Meeting's agenda, time and place.

Article (15) | |
The General Meeting shall transact only matters contained

in the agenda set out in the invitation unless serious matters
are revealed during the meeting which require deliberation
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and subject thereto the General Meeting shall have
competence to review all matters relating to the Company.
Resolutions passed at any General Meeting in accordance
with the provisions of this Memorandum shall be binding on
all Partners including those absent, dissenting or lacking
capacity.
Article (16)
1- The business to be transacted at the annual General
Meeting shall include:
a) The consideration of the report of the Auditors;
b) The consideration and approval if appropriate of the
balance sheet and profit and loss account;
¢) The consideration and approval if appropriate of the
annual budget of the Company;
d) The declaration of any dividend;
e) The appointment and remuneration of the Auditors.
2- A General Meeting must be called for the following
purposes:
a) any change in the Memorandum of Association or in
the capital structure of the Company; or
b) the issue of further shares or the creation of any
options to subscribe for or acquire shares; or
¢) any increase in or reduction of the Company’s share
capital; or
d) the creation of any mortgage, charge, lien,
encumbrance or other third party right over any of the

Company’s assets or the giving of any guarantee or
indemnity; or
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e) any arrangement for any joint venture or partnership
for the disposal of the whole or substantially the
whole of the assets-and undertaking of the Company
or an acquisition by the Company of any part of the
issued share capital or of the assets and undertaking
of another company; or

f) any change in the nature of the business of the
Company; or |

g) The merger, acquisition or winding up of the
Company.

3- A General Meeting may be called on the request of one
or more of the Partners representing together not less
than Sixty percent (Y°%) of the share capital of the
Company if the Managing Director is asked to call such
a meeting by a registered letter and fifteen (15) days
have elapsed without the General Manager sending such
an invitation to the Partners. The agenda shall identify
the Partner or Partners which sent the invitation for the
meeting.

4- The quorum for a General Meeting shall be the Partners
present in person or by proxy holding not less than
Seventy Five percent (75%) of the share capital of the
Company. Resolution passed at a General Meeting shall
only be valid if persons representing at least Seventy five
percent (75%) of the share capital of the Company shall
have “voted in favor. The Chairman shall determine the

method of voting.
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Article (17)

Where a quorum fcr the first Meeting has not been fulfilled.
The second General Meeting shall be convened within the
subsequent thirty days, and shall be valid no matter how
many shares are represented therein. The resolutions shall
be issued by an affirmative majority vote; the Chairman
shall have a casting vote.

The invitation to the first meeting may fix a date for the
second meeting if no quorum has been fulfilled.

Article (18)

The resolutions of the ordinary General Meeting shall be
valid only if approved by an affirmative majority vote
representing (75%) of the capital, if the resolution concerns
the dismissal of a Director, the majority votes shall be
counted after excluding the shares representing the Director
to be dismissed.

Article (19)

The resolution of the General Meeting shall be recorded in
minutes which minutes will be documented in a special
registrar shall be signed by the Chairman of the General
Meeting, the Secretary and the Vote Counter.

Chapter Five
Company's Fiscal year, Inventory, Final Accounts,
Reserves and profit distribution

Article (20) the Fiscal vear

The financial year of the Company shall be from 1st January
to 31st December in each year provided always that the first
financial year will start on the date of registration of the
Company in the Commercial Register and end on the 31st
December next following.
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Article (21) <

The Company's Directors shall at a date allowing the
General Meeting to be convened within one month after the
end of the fiscal year, prepare for each fiscal year a balance
sheet, inventory list, profit/ loss account, and a report on the
Company's activities during the said fiscal year and the
Company's financial status at the end thereof.

Article (22) Profit distributions

The profits and the losses shall be distributed between the
partners according their shares but no Partner shall be
responsible for an amount (loss) exceeding on his share.
Article (23) the Legal Consultant

The Partners appointed M/S Emirates Advocates. Emirates
Towers, Sheikh Zayed Road, Dubai, UAE. As a Legal
Consultants.

Chapter (6)
Dissolution of the Company
Article (24)
The Company shall be dissolved for any of the following
reasons:

1. the objects for which the Company was established
have terminated,

2. the Company is to merge with another Company;

3. a resolution to dissolve the Company has been passed
at a General Meeting with a majority of votes
exceeding seventy fife percent of the shareholders;

4. the death, bankruptcy or insolvency of a Partner
unless the remaining Partners shall otherwise decide;

5. the Company’s business has been suspended for a

year without good reasons;
6. the Company is unable to pay 1ts debts or becomes

insolvent;
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7. Any of the events of default described in Article 7.5
have occurred with respect to a Partner.

8. If the losses of the Company reach one half of the
capital, or if its Manager incurs any violations or
actions which would bear the responsibility on the
Company other than the purpose for which it was
established, the Parties who owns (75%) of the
Capital shall be entitled to resolve or liquidate the
Company, the method of which shall be appointed
hereinafter.

Article (25) the Liquidation

1. At any General Meeting at which a resolution to
dissolve the Company is passed by one or more
Partners holding not less than (75%) Seventy Five
percent of the share capital of the Company with such
powers as may be necessary to enable him to
liquidate the Company and shall notify the
Department of Economic Development.

2. The powers of the Managing Director and the Board
shall automatically ceases in the event of a liquidator
being appointed but the powers of the Partners at a
General Meeting shall continue until the Company
has been wound up. The liquidator shall be appointed
for the purpose of liquidating the Company and
releasing and distributing its assets to the Partners pro
rata to the number of shares they hold in the
Company. The liquidator shall, as soon as possible,
arrange for the audit of the books and records of the
Company by the Auditors. The assets of the Company
shall be used and distributed in the following order:

e to pay the expenses, costs and fees of the
liquidator;
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® to pay or provide for the payment of all
liabilities;
* to repay to Partners the total nominal paid up
value of their respective shares; and
o. The balance thereof to be distributed to the
Partners in proportion to their shareholding in
the Company at the time of such dissolution.
Article (28) Notices
All notices required to be given hereunder shall be
delivered in accordance with Article 85 of the Commercial
Transactions Code being Federal Law No. 18 of 1993
through the Notary Public or sent by registered mail with
receipt acknowledged or by telegram. Where two or more
persons hold one or more shares in the Company jointly a
notice from the Company shall be sent to the party
nominated as the sole owner of the shares in accordance
with Article 227 of the Companies Law,
Article (28) Counterparts
This Memorandum is prepared in English and Arabic
in four (5) copies, one copy is to provided to each partner
and the other copies are for registration and deposit with the
concerned authorities as may be required.

Article (29) General Provisions

I- Once registered in the Commercial Register, the
Company shall have a separate legal identity
independent of that of its Partners.

Any expenses, charges and costs incurred in the
process of securing the registration of the Company as
a limited liability company pursuant to the provisions
of the Companies Law shall be borne by the Company.

kD
'
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Matters not provided for in this Memorandum shall be
subject to the provisions of the Companies Law, and
the ministerial resolutions made in implementation
thereof.

The total number of Partners shall not exceed fifty or

fall below two.

Each of the Partners shall at all times execute, make
and do all such deeds , instruments, acts and things as
may be required for giving full effect to the provisions
of this Memorandum provided such does not violate
the Laws of the UAE.

The invalidity of any provision of this Memorandum
shall not affect the validity of any other provisiu..

The headings contained in this Memorandum shall be
disregarded for the purposes of construing this
Memorandum.

All times and dates shall be calculated and construed
by reference to the Gregorian calendar.

The Managing Director of the Company shall be
indemnified out of the assets of the Company against
any costs incurred by him in defending any
proceedings {whether civil or criminal) in relation to
the Company in which judgment is given in his favor
or in which he is acquitted.

All partners (or their authorized representatives) shall
be entitled to inspect the books, records and documents
of the Company at any time during normal business
hours on giving reasonable notice to the Company and

Yav



shall be entitled to the provision of such information

with regard to the Company
Article (30) Final Provisions

Dubai Court shall decide on any dispute arising

during the validity period of the contract or during the
liquidation of the company between the partners, or
between the partners and the manager or the third party
about matters related to the company.
In case of any inconsistency between the English and
Arabic texts, the Arabic text shall prevail.
IN WITNESS WHEREOF the Partners have signed this
Memorandum of Association the day and year first above
mentioned.
First Party:
Name:
Signature:
Second Party:
Name:
Signature:
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Articles of Incorporation of a Limited Liability

Company
1. Mroooooeieeinenns , born in.......... on...... with his
domicile at.......... of nationality,..........
BN \Y; | O , bom in.......... on...... with his
domicile at.......... of o nationality,..........
3, Mr.ooeeee , bomn in.......... on...... with his
domicile at.......... Oof i nationality,..........

The parties hereto have mutually established a limited
liability company in accordance with the provisions of
applicable law No. 26 of 1954 and the provision hereof. The
parties declare that they have complied with the rules of the
abovementioned in connection with the company’s name,
object, parties number, capital amount and the whole
fulfillment and deposit thereof as set forth under Article 67
of the abovementioned law, and the completion of shares’
distribution.

Chapter One

Company’s name, Object, Term and Head office
Article (1):
The company’s name shall be .............. Ltd.
Article (2):
The company’s object shall be............
Article (3):
The company’s term shall be ........... year(s) commencing -
from the date of The company’'s registration at the
Commercial Registry and renewable under the conditions
herein contained.

Article(4):
The company’s head office and legal selected domicile shall
be in the city of ..ol street No....... The



company’s directors, however, may decide to transfer the
company’s head office to any other place at the same
country or to establish branch offices or agencies inside or

outside Egypt.

Article (5):

The company’s capital shall be .............. Egyptian pounds
divided nto ......... shares for each, including .......... cash
shares of ........... LE; and .......... shares in property of

............ L.E. The partners’ contributions to the capital are
distributed as follows:

Nationality: ...........oooiiiiiil,
No.of cashshares: ...l
No. of shares in property: ........cccovveviiiiiniianniann..
Valuemn L.E.: ...
The parties hereto declare that all the cash shares totaling
......L.E. have been paid in full and have been deposited at
........... Bank as evidenced by the certificate attached
hereto. In the followmg, a statement of shares in property
produced by... cond .l

1. Mr. produced the

following:............
2. Mr. produced the
following:............

Article (6):
Each capital share shall entitle its owner the rlght to have
equal share in the profits and in the company’s assets. The
parties shall not be liable except in so far as the amount of
their respective shares is concerned.
Article (7):
The company’s capital may be increased at one time or in
installments either by issuing new shares by a resolution of
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an extra-ordinary General Meeting of the partners in
accordance with the provisions of Article 29 hereof. Where
new cash shares are issued, the partners shall have
precedence right to  subscribe in such righ:c ' shall be
exercised in accordance with the terms and conditions to be
determined by the Directors and unless otherwise decided
by extra-ordinary General Meeting.

Article (8):

The extra-ordinary General Meeting may decide to reduce
the capital for any reason whatsoever provided that the
company’s capital shall be less than one thousand Egyptian
pounds. Such reduction of shares shall be made in such
manner as the General] Meeting may deem appropriate
particularly by reducing the number of shares, redeeming
some of capital shares or reducing the nominal value thereof
less than twenty pounds.

Article (9):

Shares shall be transferable among the partners without
limitation. The partners should notify the company of such
transfer in order to be registered in the Register prepared for
this purpose.

Whoever intends to sell its shares to a third party shall
notify the company’s management of its intention to do the
same by a registered letter, return receipt acknowledged,
indicating the name, surname, profession and domicile of
the transferee and the number of the shares to be transferred.
The company’s management shall, in its turn, notify the
partners within the subsequent three days. The partners
may- within one month from the notice- redeem the shares
by the same conditions. The partner shall, one month after
the notification without having the redemption right used by
any partner, be free to transfer its shares. Where the right of
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redemption has been used by more than one partner, the
shares shall used be distributed among purchasers on pro
rata basis.

Article (10):

A special. Register of partners shall be prepared at the
company’s head office including the following:

1. The name, nationality and profession of each partner.

2. The number of shares owned by each partner and the
paid amount of money.

3. cases where the shares of the shares’ title have been

made between persons alive, the date of the signature
by both the transferor and the transferee should be
indicated. Where the transfer has been inheritance,
the date of signing such transfer by the Director and
the transferee should be entered. The transfer of
shares shall not have any effect against the company
or third parties except from the date when such
transfer has been entered into the Register.

4.  Each partner and whoever has an interest other than
the partners shall have an access to the said Register
during the company’s daily working hours. On
January of each year, a list including the particulars
contained in this Register or any change thereof shall
be sent to the companies’ Department at the Ministry

of Trade and Industry.
Chapter Two
Directors
Article (11):
The company shall be managed by Mr. .....................c..
with his domicile at ............covieiiinn as the exclusive
Director until ............... or the company shall be
managed by................... Directors appointed by the
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ordinary General Meeting either from the partners or a th.ird
party. The Partners, however, have by way of exception
appointed the first Board of Directors as follows:

s Mr ... Produced the following:................

o Mr .. Produced the following:................
The abovementioned Directors’ business shall end
ON...vvnnnns (or such Directors shall practice their post for an
unlimited period).

Article (12):

The Director(s) shall represent the company in the
company’s relations with a third party and shall,
individually or grouped or.., in this connection have full
powers to act on behalf of the company conclude all
contracts and make all fransactions covered by the
company’s object. The Directors shall also in particular
have the right to appoint, suspend and dismiss the
company’s agents and employees: determine the salaries,
wages, remunerations thereof; recetve and settle payments;
transfer, sell and redeem all commercial promissory notes;
conclude all contracts, stipulations and all deals involving
the company's dealings in cash or in credit; buy all the
materials, goods and chattels; and borrow by the wayv of
credit, ....etc. Loans for which no credit has been opened at
bank, purchases, exchanges sale of commercial shops and
unordinary premises or by a majority vote of the partners.
Article (13):

A Director may be dismissed at any time by a justified
decision issued by the extra-ordinary General Meeting or by
a majority vote of the partners, and may resign at the end of
the fiscal year provided that such Director should submit its
resignation to the rest of the directors or to the Head of the
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General Meeting Supervision one month at least prioi o
such meeting.

Article (14): .

Where a post of a director falls vacant, the remaining
Directors shall within one month convene an extra-ordinary
General Meeting to consider the same and appoint a new
Director.

Article (15):

The Directors in their relations with each other and as an
internal arrangement from a Board of Directors which
Board of Directors shall appoint a chairman and a secretary.
The Board of directors shall be convened upon the request
of the chairman or of two other members where the
company’s interest so requires. Such meeting shall be held
at the company’s head office or at such other place as may
be designed in the invitation letter and shall be valid only if
attended by half at least of the members of the Board of
Directors. The decisions of the Board of Directors shall be
issued by the majority vote of attendant Directors and in
case of equal vote, the Chairman shall have a casting vote.
The Board’s decisions shall be recorded in minutes and the
Chairman shall ratify copies or extracts of the inentioned
minutes. The Board of Directors should, particularly, decide
on each operation or contract followed by a warranty of the
Company or expenses of more than 100 Egyptian pounds
for example, without having a third party to demand any
proof in this connection. The Directors shall carry out the
decisions issued by the Board of Directors and shall follow
the instructions and directions thereof, otherwise, they will
be dismissed and be liable to compensate the company.

Article (16):
The Directors shall be entitled to an annual total
remuneration of ........ L.E. which shall be paid each

(month or three months for example) and such remuneration
shall be entered into the general expenses account.
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Moreover, the Directors shall be entitled to redeem the
representation expenses, and transfer and traveling
allowance. The Directors shall also be entitled to a share in
dividends as set forth under Article 35 hereof, and the sums
of such dividends shall be distributed to directors in the way
as they may mutually agreed upon.

Article (17):

All Company’s contracts, invoices, trade names and trade
marks, advertisements, papers and other publications should
carry the Company’s name preceded or followed by the
phrase “ Limited Liability Company” written in clear and
legible letters, the Company’s place of business and the
company’s capital if not less than its same value as recorded
in the last balance sheet. The Company can only act if there
is a signature by the Director or any other users of the
company. Such signatures shall be supported by the nature
of such Directors or such users of the Company.

Articles (18):

All the Company’s communications herein referred to
whether among Partners or between Partners and the
Company shall be made by a registered mail, return receipt
acknowledged.

Chapter Three
Control Panel

Articles (19):

The company shall have a control panel consisting of three
members at least and of ..... members at most. The General
Meeting shall appoint such members from the Partners and
shall determine the fees thereof. As an exception whereof,

the incorporators have appointed the first two control panels
of ........ members:
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Articles (20):

The control panel members shall be appointed for ......
year(s) (three years for example0. The designated control
panel, however, shall, under the previous Article, continue
the business thereof for........ year(s), and the whole control
panel shall be renewed at the end of such term. Third (1/3)
of the members shall be determined, then, each year when
the Ordinary General Meeting is held, and the first 2/3 of
the members shall be appointed by voting. The members,
then, shall be appointed according to seniority of

appointment.
Articles (21):
A Control Panel member should own a number of the
Company’s dividends of .......... dividend(s) at least. Such

dividends shall be specified as a warranty for any error
made by him during the membership term. Such dividends
shall not be negotiable during the above-mentioned term.
Articles (22):

The Control Panel may appoint members to hold the
members’ posts which become empty during the year due to
resignation, death or whatever reason. Such act of
appointment shall be fulfilled within the following month
where the members are less than three members. The
members appointed according to this way shall receive their
work immediately provided that the General Meeting may
decide whether to appoint such members or to appoint
others instead of them. The member who replaces the other
shall continue its work during the remaining period of the

agency thereof.
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Articles (23):

The Control Panel shall appoint a chairman and a secretary
among the members thereof. In case of the absence of the
chairman, the Control Panel shall appoint who shall
continue the chairman’s business temporarily. The
invitation letter shall include whether the Control Panel
Meeting shall be held at the Head Office or at any other
place when the Company’s interests so requires upon the
chairman’s (or two of the Control Panel’s members, for
example) request. An extra-ordinary meeting may be held
upon the request of the Company’s Board of Directors. The
Control Panel’s discussions shall be recorded in minutes and
entered into a special register and shall be signed by the
Chairman and the secretary. The Chairman shall ratify
copies and extracts of the said minutes.

Articles (24):

The Control Panel shall represent the Partners in their
relations with the Company’s Board of Directors, and shall
examine registers, accounts, taxes. financial paper case and
Company’s values: and shall produce a report of the results
of the work thereof to the General Meeting each vear. In
such report, the Control Panel shall indicate any
contraventions or errors which might be found in the stock-
taking list, and shall indicate the reasons that might obstruct
the distribution of dividends that might be suggested by the
Company’s Board of Directors, as well.

Articles (25):
Control Panel members shall have the right to receive a sum
of money of ......... as a remuneration and presence

allowance distributed between them as may redeem.
Articles (26):

The well-formed General Meeting shall represent all
partners and shall be held only in ................. , Where the
Head office is located.
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Articles (27):

Each partner shall, no matter how many shares he/she owns,
has the right to attend in person or by proxy the General
Meeting and shall have a number of votes equivalent to the
shares he/she owns or represents without limitation.

Articles (28):

The General Meeting shall be presided over by the chairman
of the Control Panel, in case of its absence, one of the
chairman’s colleagues selected by the Control Panel shall
preside it. The chairman of the Control Panel shall appoint a
secretary and a vote counter provided that the General
Meeting decides their appointment.

Articles (29):

The call for the General Meeting shall be issued by the
registered letters, return receipt acknowledged, to be sent to
each Partner fifteen days at least prior to the date of holding
the general Meeting and such term may be reduced to seven
days. Such reduction shall apply to the extra-ordinary
General Meetings or to the held Meetings upon the request
of the agent thereof. Invitation letters should include the
meeting’s agenda, time and place.

Articles (30):

The General Meeting shall deliberate only on matters listed
on the agenda included in the invitation letter. The
resolutions adopted by the General Meeting in accordance
with the Company’s Articles of Incorporation shall be
binding on all partners no matter whether they were absent,
or opposed such resolutions, or were legally incompetent.
Articles (31):

The Ordinary General Meeting shall be convened annually
at the invitation of the Company’s Board during the sixth
month following the end of the company’s fiscal year. The
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General Meeting shall be convened, particularly, to hear the
Directors’ report on the Company’s activity and financial
status, the Control Panel report; approve when necessary,
the balance sheet and profit / loss account; determine the
dividends to be distributed to partners; appoint the Directors
or Control Panel members and determine their
remunerations; and consider such other matters as may fall
outside the terms of preference of the extra-ordinary
General Meeting shall be valid no matter how many shares
are represented therein. The resolutions shall be issued by
an affirmative majority vote; and in case of equal vote, the
Chairman shall have a casting vote.

Articles (32):

The extra-ordinary General Meeting may amend the
company’s Articles of Incorporation except for what is
concerned with the original object of the Company and shall
not have the right to increase the partners” obligations. The
resolutions of the General Meeting shall be valid only if
approved by a majority possessing three quarters of the
capital. If the resolutions, however, concerns the dismissal
of a Director, the majority votes shall be counted after
excluding the shares representing the Director to be
dismissed. If the resolutions infringes upon the rights of a
category of share, it shall be approved only bv demand
majority of shareholders representing each category.
Articles (33):

The Directors may, when necessary, call for an extra-
ordinary General Meeting. The General Meeting may also
be convened upon request of the Control Panel provided hat
such request of the Control Panel provided that such request
shall be submitted to the directors by a registered letter,
return receipt acknowledged, and that eight days should
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have lapsed before the Directors call for such meeting. The
general Meeting may also be convened upon the request of
one or more partners representing more than half of the
Company’s capital provided that such request shall be
submitted to the directors by a registered letter, retumn
receipt requested, and that eight days shall have lapsed
before the Directors calling for such meeting. The agenda of
such meeting shall be laid down by the body which has
issued the invitation for the Meeting, (The Directors, the
control Panel or the Partners).
Articles (34):
Each partner during the General Meeting have the right to
discuss the matters on the agenda and the Directors shall be
bound to answer the Partners’ questions in so-far as the
company’s interests are not harmed. If a partner deems the
answer to his/her question unsatisfactory, the matter in
question shall be referred to the General Meeting and the
resolutions of the General Meeting shall be enforceable.
Articles (35):
The deliberations and resolutions of the general Meeting
shall be recorded in minutes which minutes will be
documented in a special register. The register shall be
signed by the Chairman of the general Meeting, the
secretary and the vote counter. Copies or extracts of such
minutes shall also be endorsed by the Chairman of the
general Meeting.
Chapter Four
Company’s Fiscal Year, Inventory, Final

Accounts, Reserves, and Profit Distribution

Article (36):
The Company’s fiscal year shall commence from the first

day of January, for example, and shall end on the last day of
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December of each year. The first fiscal year of Fhe
Company, however, shall commence from the date at which
the final Articles of Incorporation have been executed and
end on the last day of December of the subsequent year. The
first General Meeting shall be held following the end of the
mentioned fiscal year,

Article (37):

The company’s Directors shall, at date allowing the General
Meeting to be convened within six months after the end of
the fiscal year, prepare for each fiscal year a balance sheet,
inventory list, profit / loss account, and a report on the
Company’s activity during the said fiscal year and the
Company’s financial status at the end thereof. The balance
sheet shall upon the lapse of fifteen days from the date of its
preparation be deposited at the Commercial Register Office
and any person in concern shall have an access thereto at
such office. Each partner may during the fifteen days period
preceding the date of covering the General Meeting have an
access to such papers and to the Control Panel report v
himself or by way of delegation of any other partner or anv
other person.

Article (38):

The net profit of the Company shall after the deduction of
all general expenses and other costs be distributed on an
annual basis as follows:

I. An amount equal to five per cent (5%) of the profits
shall be first deducted to form a reserve and such
deduction shall cease when the reserve reaches a total
of twenty per cent (20%) of the company's issued
capital. Where the reserve falls below the above-

mentioned percentage, such reduction shall be
resumed.,
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2. An amount equal to 5% of the capital at least shall,
then, be deducted to be distributed as a first dividend
to the Partners on pro rata basis. If the profits of a
given year cannot cover such dividend, the mentioned
dividend may not be recuperated from the profits of
the subsequent year.

3. After the above mentioned deductions, an amount of
up to ten percent (10%) of the remaining profits shall
be given as remunerations to the Directors.

4. the then remaining profits shall be distributed, then, to
the partners as an additional dividend or shall be
carried forward, as may be suggested by the Board of
Directors, to the subsequent year or be set aside to
form a special reserve or special depreciation. The
Partners shall bear the losses, if any, on pro rata basis
but no Partner shall be liable for an amount exceeding
the amount of his/her shares.

Article (39):
The reserve shall be used by a decision of the Board of
Directors to the best interest of the company.
Article (40):
Dividends shall be paid to the Partners at the place and time
to be determined by the Directors. The Directors may, with
the consent of the Control Panel, distribute an amount of the
dividends of the current year if the allocated and current
dividends so permit.

Chapter Five

Disputed

Article (41):
No action affecting the common interest of Partners may be
filed against any or all of the directors at the court of law
except only in the name of all Partners and by resolution of
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a General Meeting. Where a Partner desires to file such
case, he/she shall so notify the other Partners by registered
mail, return receipt acknowledged, one month at least prior
to the date of the General Meeting and the Directors shall
include such proposal in the General Meeting’s agenda. If
the general Meeting rejects such proposal, no partner may
resubmit it in his/her name but if the proposal has been
accepted, the general Meeting shall appoint one or more
representatives to proceed with the case and all official
summons should be addressed to such representative(s).

Chapter Six

Dissolution and Liquidation

Article (42):

At the end of the term of the Company or in case that the
Company is dissolved before the end of its term, the
General Meeting shall upon request of Directors indicate the
method of liquidation, appoint one or more liquidators, and
determine their powers. The authority . f the Directors shall
cease upon the appointment of liquidators but the authority
of the General Meeting shall continue to enjoy authority
during the liquidation period until the liquidators are
discharged.

Chapter Seven
Final Provisions

Article (43):

The Present Agreement shall be recorded in the Commercial
Register and shall be published in accordance with the law.
The Partners have entitled Mr. .................. to take all the
necessary procedures in this connection. The expenses,
costs, wages, and expenditures applied for the purpose of

forming the Company shall be deducted from the general
expenses account.
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Memorandum & Articles of Association of
A Limited Liability Company L.L.C.
Capital .............

This Memorandum is made and entered into as of ---/--/---,
in --- of --- by and between:

I. Mr. ... s e , National holder of passport
No. ..., residing at................ (Hereinafter
referred to as "The First Party")

2. Mr. ......... ey e National holder of passport
No. ..o, , residing at................ (Hereinafter
referred to as "The Second Party")

3. Mr. ...l ) e National holder of passport
No. oo , residing at................ (Hereinafter
referred to as "The Third Party")

PREAMBLE

The parties hereto, having full legal capacity to contract,
have agreed to form a Limited Liability Company in
accordance with the provisions of the law of the commercial
companies and its amendments.

ARTICLE (1) :

The foregoing preamble shall constitute an integral part of

this contract.

ARTICLE (2):
In this Contract, the following words shall have the

following meanings:.
“The Company” shall mean the company formed pursuant

to this contract.

“The Commercial Companies Law™ shall mean Law No.8
of concerning commercial companies and its amendments.
“Director(s)” shall mean the Director or Directors of the

company appointed pursuant to this Contract.
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“The Ministry” shall mean the Ministry of Economy and
Commerce In ...........

“The Partners” shall mean the parties of this Contract and
any person or legal entity which becomes the holder 9f any
shares in the capital of the company in accordance with the
terms of this Contract.

“General Manager” shall mean the general manager of the
company appointed under article 15 hereof.

ARTICLE 3 : THE NAME

The name of the Company is (INVESTMENT L.L.C)
(hereinafter called “the Company”)

ARTICLE 4: HEAD OFFICE

The Head Office of the Company shall be m................
The Company may open and operate branches within .......
ARTICLE 5: OBJECTIVES .

The objectives of the Company are as follows:
[nvestments in real estate projects

ARTICLE 6: CORPORATE POWER

In order to carry out the foregoing corporate objectives, the
company shall have all the powers normaliy enjoyed by a
natural person and may exercise any and all such powers
through its administrative organs. Among other things. the
company shall have the following powers:

To acquire, own and possess, and sell, lease., mortgage.
finance or otherwise dispose of, such fixed and movable
assets as may be necessary or conducive to the attainment of
its corporate objecfives;

To enter into commercial transactions, to execute and
implement contracts and other obligations. to open and
operate bank accounts, and generallv to commence or
participate in or promote commercial ventures of a similar
and /or complementary nature
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To attain its main objectives and exercise its powers either
as principals, trustees, contractors, licensees or otherwise,
and either alone or in conjunction with others.

ARTICLE 7 : LIMITED LIABILITY OF PARTNERS
The company is a limited liability company and the Partners
shall be liable for the Company’s liabilities or losses within
the limit of their shares in the capital.

ARTICLE 8 : THE CAPITAL

The paid-up capital of the company is UAE Dhs. 150,000
(Dirhams Hundred Thousand Only) divided into 100 shares,
the value per share is Dhs. 1500 , and all the shares are all
common, equal, indivisible and nominative. The company
may not issue share certificates and may not raise capital by
public subscription. The payment of the capital 1s evidenced
by a certificate of deposit issued by a bank licensed and
operating in ................

The present equity in the capital is as follows:

The First Party : 20 shares (20%)

The Second Party : 40 shares (40%).

The Third Party : 40 shares (40%).

ARTICLE 9: TERM

The term of the Company shall be 99 years ( Ninety Nine
Gregorian years ) starting as of the date of its entry in the
Commercial Register . The term shall be renewed
automatically for similar successive periods unless the
company is dissolved earlier for any of the reasons provided
for herein or in the pertinent statutes. Either party hereto
may serve written notice on the other party of its intention
not to renew before at least six months from the expiry of
the original or the renewed term.

ARTICLE 10: CAPITAL INCREASE OR DECREASE

The capital may be increased or decreased by 2 special
resolution taken by the Extraordinary General Assembly.
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The paid-up capital of the company may not be reduced
without having prior written approval from the competent

authorities. . _
The capital may be increased by new capital paid by the

partners or by converting retained earnings to capital.
Unless the Partners at a General Meeting shall otherwise
decide, any capital increase shall be subscribed to by the
Partners in proportion to their equity in the capital at that
time provided no such resolution reduces the share of the
national partner below 51% of the capital

ARTICLE 11: OWNERSHIP OF THE SHARES
Ownership of a share shall be evidenced by these Articles
(as amended from time to time) and by the resolutions of the
General Assembly. The distribution of share capital shall
appear in the Register of Partners duly kept for this purpose
at the Company’s Head Office in Abu Dhabi which contains
the names of the Partners. their nationalities, their addresses
and the number of shares held by each of them.
Ownership of a share entails acceptance of and due
compliance with the provisions of these Articles and all the
resolutions taken by the company at the General Assembly
Meeting.

ARTICLE 12 : TRANSFER OF SHARES

Shares may be transferred between the partners or between
them and their legal heirs. Any party hereto may transfer his
share to any of his establishments or in any company in
which he holds share in its capital.

Shares shall be transferred onlv by written instrument. The
transfer instrument shall not be valid until it is entered in the
register of the partners and in accordance with the
requirements of the Law and this Memorandum.
The right to acquire shares: if either partner intends to
transfer his shares to another partner or a third party. he
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shall notify the Board of Directors of the number and value
of shares he intends to waive. The Board of Directors shall
immediately inform the other partners of all details or any
information requested by the other partner/ partners.

The Board of Directors on behalf of the transferor shall
offer the share or shares to the other partner(s) in proportion
to the share of each of them. The partner(s) to whom the
share /shares is/ are offered may by written notice within 13
days from receiving the above details acquire the shares at
the offered price or, if none is willing to accept the offered
price, at the price determined by the Company’s Auditors
for the time being ((who act as experts and not as
arbitrators)) at fair market value.

After expiry of the 45 days period from offering of the
shares by the Board of Directors to the partners, or 15 days
from the auditors’ valuation, "if valuation was made after
that date", and the shares or part thereof have not been
acquired . the transferor may withdraw the offer and sell the
share (s) which has/ have not been bought . to any other
person, other than the partners, provided that the price of
shares shall not be less than the price originally notified . or
less than the price fixed by the auditors if the price was
fixed by them.

If one or more partners wish to acquire the waived shares.
such shares shall be offered to the competing partners in
proportion to the share of each of them in the capital.
No transfer of share under this article shall be made or
registered until the transferee agrees in writing to comply
with this Memorandum of Association, the resolutions of
the General Assemblies and the Partners’ Policy Agreement.
The right to acquire the shares provided for herein shall not
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be valid in the case of transfer of shares between heirs or by
a will.

No partner may sell, assign, transfer or otherwise dispose of
his shares except in accordance with these articles.

Each share shall have only one owner and when there is
more than one owner to a share it shall be registered in the
name of one of them only.

ARTICLE 13 : THE GENERAL ASSEMBLY

The Ordinary General Assembly shall convene each year at
the head office of the Company provided that the meeting
shall be held not later than 60 days following the end of the
financial year. The General Assembly may be called for an
extraordinary meeting at the request of the director or any
partner if the proposed matters fall within the jurisdiction of
the Extraordinary General Assembly.

The agenda for the Ordinary General Assembly Meeting
include the following:

To receive and adopt the Director’s report and the Auditor's
as stipulated herein.

To receive and adopt the Company’s annual balance sheet.
To appoint the auditors as provided for in these articles.

To determine the dividends and the mode of pavment to the
Partners.

To discharge the Chairman, the members of the Board of
Directors and the General Manager from any liability.

The issues tackled by the Extraordinary General Assemblv:
To amend the Company’s Memorandum of Association to
the extent permitted by law-.

To increase or decrease the capital subject to the provisions
of the Law and this Memorandum and after obtaining prior

approval from competent authorities for any decrease of the
capital.
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To dissolve and liquidate the company voluntarily.

To perform such other functions that are beyond the
jurisdiction of the Annual Ordinary General Assembly
Meeting. ‘

Prior approval must be obtained from appropriate
authorities for change of the Company’s legal form, national
partners’ equity in its capital, its capital amount,
amalgamation or participation of the Company with any
other party. .

An invitation letter to attend the General Assembly Meeting
shall be sent to each partner before twenty one davs from
the date of the meeting. The invitation letter shall include
the day, time and place of the meeting and the issues to be
discussed and resolved.

The partners and their duly authorized representatives shall
be the only persons entitled to attend the General Assembly
Meeting. Such representation may be in the form of an
ordinary proxy letter or a Power of Attorney signed by the
Partner or, if a legal entity, its dulv authorized
representative. The president of the General Assembly may
request the written authority conferring such representation
to be produced for inspection and verification at the time of
holding the General Assembly Meeting.

Every person attending the General Assembly Meeting shall
have one vote for each share in the capital of the Company
held or represented by him. All resolutions of the Annual
General Assembly Meeting are considered “ordinary’.
whereas the resolutions of the other General Assembly
Meetings are considered “special resolutions”. Ordinary
resolutions shall be adopted by a majority of votes. Special
resolutions shall require the unanimous consent ot all shares
of the capital. All decisions adopted at the two types of the
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General Assembly Meetings in accordance with the
provisions of these articles shall be binding upon all the
Partners.

The General Manager shall keep a register containing all the
resolutions issued by the General Assembly and shall be
signed by him.

The chairman of the Board of Directors shall coordinate and
manage the General Assembly Meetings. and in his absence,
the Partners shall agree to nominate one to act on his behalf.
ARTICLE 14 : MANAGEMENT

The Parties hereto have agreed to form a board of directors
comprising of all the partners. The board of directors shall
convene every three months. The partners have also agreed
to appoint Mr............... as General Manger for the
Company, and he may be removed at his own desire. or by
the majority of votes of the partners . and then the General
Assembly appoints successor to him

ARTICLE 15 : THE EXECUTIVE MANAGER

The executive manager has the following power:

The executive manager shall have the right to appoint
employees, represent the Company in its relations with third
parties, make all project contracts and transactions. sign in
the name of the Company, execute all contracts and internal
transactions for the Company, specify salaries, wages and
benefits, design the penalty rule. pay and receive all
amounts, purchase material, supplies and goods, and sign .
sale and purchase contracts relating thereto.

To represent the Company and sign all documents before all
ministries, government departments, firms and companies.
for instance but not limited to Municipality of
.............. Chamber of Commerce & Industry, ..............
Ministry of FEconomy, Naturalization & Residence

...............
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Department, and Polic. .dministration, and with the power
to negotiate with all muiistries, government departments,
companies ...etc, sign all agreements and contracts with the
right to determine and annul the same. He shall also have
the right to renew the licenses that enable the Company to
carry on its activity, represent the company before all
federal and local courts of all kinds and degrees and Public
prosecution, to compromise, settle. waive, release, admit,
retain lawyers and legal counsels and remove them. and
every other thing that protects and safeguards the rights and
interests of the Company.

To open and close bank accounts in the name of the
company with any bank and operate the accounts by
drawing and deposit, sign cheques and credit documents,
letters of credit and securities. As regards disposal of the
assets or profits of the Company, all partners must sign
jointly on the documents related thereto.

ARTICLE16: FINANCIAL MANAGEMENT

The board of Directors shall appoint the financial controller
of the company and fix his powers, remuneration and
privileges, and shall also decide the powers, remunerations,
and privileges of the accounting staff after being approved
by the General Assembly , whether it convenes or not.
ARTICLE 17: ACCOUNTS, RESERVES &
DIVIDENDS.

The Financial Controller/ chief accouvntant shall maintain
regular books of accounts in accordance with international
accounting principles and internationally accounting
practices and the provisions of applicable laws.

At the end of each financial year, the general manager shall
without delay prepare and submit the balance sheer and the
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profit and loss account to be ratified by the General
Assembly.

Such financial statements shall be accompanied by the
auditor’s certificate and the report of the general manager on
the activities of the Company during the year and its future
prospects.

The Company shall, at the end of each financial year. deduct
ten percent of its annual net profit to constitute the statutory
reserve. Such deduction shall be ceased if the reserve
amount reaches at any time 50% of the share capital
Deduction shall be resumed if at any time the statutory
reserve decreases less than 50% of the share capital.

The Annual Net Profits of the Company remaining after the
deduction of the reserves shall be distributed between the
Partners in the proportion of 20% to the First Party and 40%
to the Second Party and 40% to the Third Party In the event
of loss (may God not so allow) no profits shall be
distributed except after losses are covered, and no profits
duly distributed to the Partners in previous vears shall be
recovered.

ARTICLE 18: AUDIT OF ACCOUNTS

The General Assembly shall appoint a firm of independent
accountants to act as auditors for the Company’s accounts
(hereinafter called “auditors™). The auditors shall have the
right at all times to review the Company’s books of
accounts. The auditors shall be required to issue a certificate
confirming that the annual accounts of the Company reflect
the genuine financial position of the Company. and that the
books of accounts are properly maintained. Any
nrregularities found by the auditors shall be stated in the
auditor’s certificate.
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The auditors shall be eaiitled to attend everv General
Assembly Meeting of the Partners, and they shall be
required to clarify for the Partners any issue relating to the
accounts. 4

ARTICLE 19: FINANCIAL YEAR

The financial year of the Company shall commence on
January 1 and end on the Jast day of December of each year.,
except for the first financial year which shall commence on
the date on which the company is entered in the Commercial
Register and end on the last day of December of the same
year.

ARTICLE 20: DISSOLUTION OF THE COMPANY
The Company shall be dissolved upon:-

The expiry of its original or renewed term unless it is
renewed in accordance with Article 9 above, or unless it is
dissolved in accordance with this Article.

By a resolution of the General Assembly.

If the company becomes bankrupt or insolvent.
Upon rendering of a decision by the court to dissolve the
Company.

If the Company is dissolved, whether voluntarily or Ly court
decision or for any of the above-mentioned reasons, the
liquidator(s) shall, after settlement of all the Company’s
liabilities, including any debts due to the Partners, divide the
balance assets of the Company, if any, amongst the Partners,
or alternatively sell such assets and distribute the sale
proceeds among the Partners in proportion to the share of
each of them in the capital.

ARTICLE 21: NOTICES

The notices and communications required hereunder shall
be in writing and sent by registered mail with
acknowledgement of receipt.
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ARTICLE 22: DISPUTES _

Any dispute arising in connection with implementation or
interpretation of this Memorandum shall be amicably
settled. If amicable settlement is not reached, the dispute
shall be settled through arbitration at ..............
Reconciliation & Arbitration Center at ............. Chamber
of Commerce and Industry. Failing this, the dispute shall be
resolved by ............. courts according to the applicable
laws in .............

ARTICLE 23: PRE-OPERATING EXPENSES

This Memorandum shall be kept and entered in the Partners’
Register maintained at the company s head office and shall
be published according to the provisions of the law. All
expenses and costs paid for establishing the Company shall
be deducted from the overheads account.

ARTICLE 24: NUMBER OF COPIES AND
ATTESTATION:

This Memorandum consists of (18 ) pages and 24 Articles
and has been made in 6 copies, of which each party has
received one copy to act accordingly. The third copy shall
be used for attestation purposes.

In witness whereof, the Parties have put their signatures on
this Contract.

FIRST PARTY

Signature

SECOND PARTY

Signature

THIRD PARTY

Signature

First witness

Second witness

Yeo
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Memorandum of Association
Saudi Joint Stock Company

This contract is made and entered between and by:
1. First Party:
2. Second Party:

3. Third Party:
The signatories (hereinafter referred to as “founders”) are

legally competent have agreed to establish a Saudi joint
stock company in accordance with regulations of
Monitoring control of cooperative insurance companies
enacted by Royal Decree Edict No....... Dated .../.../...H
and companies regulations issued by Royal Decree Edict
No......... Dated .../.../...H and its amendments, subject to
the following:

Terms and conditions
Article (1) Name of the company
The name of the company is “Saudi joint stock Company”
(hereinafter referred to as “The Company”.

Article (2) Purpose of the Company

The purposes for which the company is formed are:
Practice cooperative insurance business and what related to
the business of insurance, reinsurance, proxies.
representation, correspondence or mediation, and the
company shall take all necessary actions to achieve its
purposes, whether in insurance business or investment
funds, and the company shall own and move fixed & cash
funds, sell, exchange, or lease directly or by companies that
created or purchased by the company or jointly with others
accordance with the provisions of Monitoring control of
cooperative insurance companies and its implementing
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regulations and rules in force in Saudi Arabia. The company
may have or got interest or participate by any means with
the bodies which practice similar business or financial
business or what helps the company to achieve its purpose
or to merge them or to purchase them, and the company
shall proceed all mentioned businesses in this article in or
outside Saudi Arabia.

Article (3) Head Office of the company

The head office of the company shall be in city, and the
company may transfer the head office to any other city
subject to Resolution of Extraordinary General Assembly
and the approval of Saudi Arabian Monetary Agency
(SAMA), and the company’s board of directors may
establish branches, offices, or agencies in or outside Saudi
Arabia subject to SAMA’s approval

Article (4) Term of the Company

The company is established for & term of (99) ninety nine
years starting of establishment date that issued by the
minister of Trade and Industry. And the company may
renewable its term subject to a Resolution issued by
Extraordinary General Assembly, at least one year prior to
the expiry of the original term.

Article (5) Capital of the Company

The capital of the company is SR () divided into () shares
of equal per value of SR (10) ten Saudi Piyals.

Article (6) Board of Directors

The company shall be managed by board ccusist of
members who are appointed by the ordinary General
Assembly for a term not exceed than three years, without
prejudice to the right of the legal person to replace who

re.



represented him in the board, except the first board of
directors that appointed by the constituent Assembly for
three years starting of the issuance date of the ministerial
resolution of declaring the company establishment, and the
board’s member shall have ten thousand Saudi Riyal value
of company’s shares at least after offering shares to the

public.
Article (7) Fiscal year

The company’s first fiscal year shall start as of the date of
the ministerial resolution of declaring the company’s
establishment, and the fiscal year of the company starts on
1st Jan. and ends on 31st Dec

Article (8) General terms and conditions

Any other terms not include herein shall be ruled by
provisions of Monitoring control of cooperative insurance
companies, its implementing regulations, companies’
regulations, Capital Market’s regulations, its implementing
regulations, and the provisions of company’s Articles of
association.

This contract is made in ( ) copies, one copy per each
founder, and the remaining copies shall be used in
completing the establishing procedures

Article (9) Proceeding the Association Procedures
The founders on this Association memorandum covenant to
proceed the procedures to issue the Roval Decree of
establishing the company and of the ministerial resolution of
declaring the company’s establishment. And the founders
authorized Mr. ................. to complete these procedures.

Executed in ........ counterparts, one per each Party and the

other counterparts are kept for completing the Association
Procedures.
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Arab Company for the Transport of Chemicals
ACG
A Saudi Joint Stock Company
(Under the Process of Conversion)

On 12" of Muharram of the year 1410 AH corresponding to
7" of May of the year 1995, and on the basis of the
commercial register under No. (1010076778), the Arab
Company for the Transport of Chemicals was established as
a limited liability company. The Minister of Commerce and
Industry in accordance with Resolution No. .............
Dated ............ ( corresponding t0 ............ ) agreed that
the company shall be converted from a limited liability
company with the present capital of SR (610.000.000)
representing ( 61.000.000) shares into a joint stock company
with the capital of SR (871.500.000) representing
(87.150.000) shares and a nominal value of SR (10) per
share. |

This can be done subtracting the total of the surplus in the
capital which is SR (261.500.000) to represent (26.150.000)
shares with a nominal value of SR (10) per share for
subscription. As soon as the subscription ends as hereinafter
determined and after the General Assembly is convened, an
application shall be submitted to the minister of Commerce
and Industry to declare the conversion of the company into a
joint stock company. Therefore, the company shall be
considered a converted company as of the date of the
ministerial Resolution issuance date.

The primary subscription “subscription” for the first year
will offer (26.150.000) shares “subscription shares™ with a
nominal value of SR (10) per share and a bonus issue of SR
(13) per share. The amount of the subscription shares
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mentioned hereinabove shall stand for % of the company’s
capital. The persons who are entitled to subscribe are
normal Saudis, minors of a Saudi divorced woman, minors
of a Saudi widow being married to a man who isn’t Saudi.
(they shall be referred to hereinafter as ( a subscriber for
singular ,and (subscribers) for plural). The Arab Company
for the Transport of Chemicals (NCC) is entitled to sell
subscription shares to increase the share capital. Yet, the
selling shareholders are Arab Shipping Company of Saudi
Arabia and Saudi Basic Industries Corporation ( SABIC)
“selling shareholders” .Having the subscription ended , the
selling shareholders if they act together shall won ( %70) of
the shares. Thus and therefore, the selling shareholders will
exert control and have the dominant share of the company.
The net revenues of the capital share and the bonus issue
will be used in the future expansion plans for the company.
Accordingly, no one of the present shareholders will receive
any of the subscription’s revenues. In addition, a full
coverage of the subscription has been undertaken (the reader
is referred to section “Pledge of Coverage”)

Subscription shall take place on ........... (Corresponding to
.......... ) and last for ........ days including the closing day
of subscription whichis .......... (Corresponding to ......... )

( *“ Duration of the Subscription”). Subscription applications
can be submitted to any branch of the receiving banks (as
determined under section “Important Notification™). Any
one who wants to subscribe shall subscribe ....... Share
minimum, or .......... Shares maximum during the duration
of subscription. In case there was an increase in the
subscribed amounts over the offered shares, each subscriber
will be allotted ........ share minimum, the rest of the
subscribed shares_  if available. will be allotted
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proportionally. In other words, each subscriber will be given
a proportion according to what he asks for and according to
the total of the subscribed shares. In case the number of the
subscribers became ...... , the company doesn’t have any
assurance of the minimum percent of allotment. Therefore,
allotment will take place equally among subscribers. In case
the number of the subscribers exceeded the offered shares.
allotment of shares shall take place on the basis of what The
Capital Market Authority decides “Authority”. Thus, the
surplus of the subscription will be returned “if available” to
subscribers without any commissions, reductions, or delay
on the part of the receiving banks. The announcement about
the return of the surplus shall be by ........... corresponding
(o T . The shares of the company shall be
considered normal ones of the same category. Therefore no
shareholder is entitled to have any privileges of voting. Any
shareholder having (100) shares and above shall have the
right to attend the meetings of the General Assembly, and
have one vote for every share he represents. When the
profits of the shares are due, the company will declare them
after subscription starts to the year 2006 and the following
fiscal years. It shall be known that the company achieved a
net profit of SR (65) million during the fiscal year 2005,

It shall be known that no subscription ( Tadawul) to the
share of the Arab Company for the Transport of Chemicals
( NCC) took place in Saudi Arabia stock market or any
where else. The company submitted an application to the
Capital Market Authority in the Kingdom of Saudi Arabia
to register the shares in the main Listing enclosed by all
types of related consent including this prospectus and all
supporting documents required to the Capital Market
Authority. Furthermore, all types of consents were achieved
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to offer such shares. It is expected that Tadawul of shares in
the stock market will take place as soon as allotment of
shares ends ( the reader is referred to section * Important
dates for Investors™); Saudis in Saudi Arabia , companies,
banks, and Saudi Investment Funds are allowed to use
shares in Tadawul . The tow section of “Important
Notification” and “Risk Factors” herein shall be read before
taking any decision pertaining to the investment in the
subscribed shares hereupon.

Summary of Material Information

The selected financial data mentioned below are taken
from and shall be read side by side with the enclosed
financial statements, explanations attached, and the special
section “Deliberations of the Administration, Analysis of
the Status, and Analysis of the financial results of
Operations” herewith. The data revising the operations of
the ending years on December 31% 2003, 2004, and 2005
and general budgets as in December 31% 2003,2004, and
2005 were derived from the statement hereon.

Consolidated Statement of Income

(Annex- G-3-4)

2003 2004 2005
Operation
revenues
Gross Profit
Operating
Profit

Net Profit

Source: the audited financial statement
Consolidated Balance Statement as in December 31 .
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(In Riayls)

2003 2004
Subscribed
assets Gross
Unsubscribed
assts Qross
Gross of
assets
Subscribed
Liabilities
Gross
Unsubscribed
Liabilities
Gross
Gross of
shareholders’
dues
Liabilities
Gross+
shareholders’
dues

2005

Source: the audited financial statement.

Main Factors

2003 2004
Gross profit
margin
Net  profit
margin
Percent  of
subscription

2005
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Retums to
share capital

Returns to
shareholders’
dues

Returns to
assets

Source: taken from audited financial statement.

A- In 1998, the company entered into a joint banking loan
agreement with Samba and City bank with for the
amount of $ ( 55) million which equals SR (
206.3)million to finance the operations and business of
the company. The loan above — mentioned shall include
fees to support the company financially with an interest
rate as the rate used among banks of London market,
plus an agreed upon margin. The rest of the loan which is
SR (69.9) million will be3 paid back as mentioned in
31/12/2005 on three (3) semi-annual installments
equally, and Sr ( 40.7) million as one payment which
will be paid in 1/12/2007. Three ships of the company
will be mortgaged (with a book value SR ( 80) million )
as a guarantee to this loan.

In 2004, the company signed a loan agreement with
San'ba .The loan was $ (52.3) million that equals SR
(196.3) million to finance the construction of two ships.
This loan includes financial fees with an interest rate as
the rate used among banks of London market plus an
agreed upon margin. The loan which is SR (196.3)
million will be paid on (20) semi-annual installments
equally as mentioned in 31/12/2005. There will be also
one payment of SR (58.9) million that will be paid in
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12/10/2015. The tankers ( a book value of SR ( 285.8)
million of the company will be mortgaged as a guarantee
to this loan. ,

Furthermore, the company reached a banking loan
agreement with Samba,

---------------------------------------------------------------------

---------------------------------------------------------------------

in 2004. The amount of the loan was $ (104.6) million
which equals SR (392.2) million to finance the
construction of four (4) ships. This loan includes
operating fees with an interest rate as the rate used
among banks of London market and an agreed upon
margin. The rest of the loan which is SR (88.3) million
as mention in 31/12/2005 will be paid back after 2006.
The four ships will be mortgaged as a guarantee to this
loan.

The company entered into a loan agreement with Riyad
Bank in 1994. The loan was $ (50) million which
represents SR (187.5) million. The purpose of the loan is
to finance the ship under construction. This loan includes
financial fees with an interest rate as the rate used by
banks of London market and an agreed upon margin. The
rest of the loan which was SR (9.4) million was paid
back as in 31/12/2004 during the year 2005.

The company entered into a bankmg loan agreement
WIth i , Franc, in 1996. The
amount of the loan was $ (50) million (SR 187.3 million)
to finance the ships under construction. This loan
includes operating fees with an interest rate as the rate
used by banks of London’ market and an agreed upon
margin. The rest of the loan SR (56.3) million will be

ri¢



paid as in 31/12/2005 on installments every four months
equally and there will be a payment of Sr (37.5) million
on 25/4/2007. One of the company’s ships having a book
value of Sr (200.4) million will be mortgaged as a
guarantee to this loan . In addition, the Arab Company
For the Transport of Chemicals (NCC) shall guarantee
all commitmentsof ................ e :

D- The Company entered into a loan agreement with the
Investment Fund in 2005. Accordingly, the company got
a loan which was § (116.200.000) to finance the
construction of the four ships.
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Annual Service Contract Including Spare Parts
PREAMBLE

Whereas ... Company (hereinafter called "The Company")
extends service facilities to users of models of ... equipment

handled by the Company,

And

Whereas ... (hereinafter called "The Customer") who is a
user of a model actively handled by the Company, 1s
desirous to obtain maintenance facilities offered b the he

Company,

His address (to which invoices are sent): ...
His address where equipment is located: ...
Model: ...

Serial No. (Machine): ...

The Customer code No. (In the company): ...
Therefore, it has been agreed as follows:

1. The Company shall respond to the Service calls to run the
machine under good working conditions. The Company
shall ensure the visit of an engineer as often as necessary
at every time a call has been placed by the Customer.

2. This Contract is valid for the equipment located at the
above stated address if the above equipment is relocated,
the Customer must inform the Company of the new
location, and the Company. then, shall consider the
possibility of supplying service in the new location and
advise the Customer if the Contract shall remain

applicable or has to be altered to the satisfaction of the
Customer and the Company.
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3. The annual prices for this Contract are indicated on the
attached price list which is considered an integral part
hereof. The price include maintenance during, normal
working hour and all necessary Spare Parts needed in the
course of normal usage of the machine.

4. The Company reserves the right to make price changes
after informing the Customer in writing by a 15-day
prior notice of such change. The Customer has the right
to cancel the Contract if he refuses the price increase
provided that a Cancellation Letter shall be sent to the
Company's Customer Administration within 15 days of
such notice. If the Customer refuses the change, the
Contract shall remain in effect for a period of ninety (90)
days following the date of the price change after which
period the Contract shall be canceled. In case the
Company shall not receive said Cancellation Letter from
the Customer, such price change shall automatically
become effective.

S. a) The Customer shall pay all charges invoiced under this
Contract upon receipt of relative invoice.
b) The Customer shall pay for service at the rates then
currently charged by the Company in respect of all
repairs or maintenance:

(I) Undertaken outside normal Company. working hours.

(I) Made necessary by accident, misuse, negligence,
shallful act or default or any other cause other than
normal use of the machine by the Customer.

(IIT) Required as a result of attachments or alterations made
by the Customer to the equipment provided, however,
that the Company reserves the right not to repair or
maintain the Equipment if attachments or alterations

Yv¢



d)

made thereto by the Customer or with his authority
have in the opinion of the Company rendere.:d the
equipment dangerous or unservicez-lble until the
equipment has been restored to its original state by the
Customer without prejudice, however, to any
outstanding rights or remedies of either party.

Invoicing commences upon Contract Date and 1s
payable annually in advance.

If the Contract is signed during any month invoicing
shall be prorated accordingly.

The Company shall only be responsible for damage,
injury or loss arising out of: or in connection with,
negligent acts or omissions of the Company's Technical
Representative. In no case, however, shall the Company
be responsible for any loss of business or profit or for
any other consequential loss for any reason whatsoever.

The Company shall ensure the provision of supplies
required for the good working conditions of the
equipment. The cost of supplies should be approved by
the customer in writing before delivery and shall be
charged at the applicable prices at time of purchase.

. The Company does not guarantee the good working

condition of the equipment if it has been serviced by a

person other than the Company's authorized Technical
Representative.

9. Neither this Contract nor any of the rights or obligations

hereunder shall be assigned by the Customer without the
prior written consent of the Company. The Customer has
to inform the Company in writing in case the title to the
property in the equipment covered by this Contract is
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passed to a third party through selling, assigning or
mortgaging or in any act to dispose the equipment.

10. a) If the Customer is in breach of any of the terms of this
Contract, the Company shall send written notice to be
remedied within a period of 14 days. If the Customer
fails to remedy such breach within 14 days, this
Contract shall terminate forthwith without any further
action on the part of the Company but without
prejudice to any standing rights of either party
hereunder.

b)  In case the Company should default on its obligations
under this Contract, it is the Customer's right to
terminate the Contract 15 days after giving notice to
the Company in writing if the Company has not
remedied the area of default. However, amounts due
to the Company for service unti! that notification
remain due.

11. Before signing the Contract, the Equipment shall be
inspected and repaired at the Customer's expense by
the Company's Technical Representative in order to
make sure that it qualifies for this Contract.

12. This Contract takes effect when signed by or on behalf
of the Customer and the Company in accordance with
the terms and conditions of the pricing schedule
attached hereto which schedule is an integral part of
this Contract. The Contract is automatically renewed
for similar periods unless terminated by either party
serving on the other notice in writing at least three
calendar months prior to the end of each annual period.
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13. This Contract constitutes the entire agreement between
the Customer and the Company and no representation
or statement not contained in this Contract shall be
binding on the Company. No alteration or modification
of the printed terms of this Contract shall be valid
unless signed by the Managing Director of the
Company.

14. Any dispute arising in connection with this Contract
shall be subject only to the Jurisdiction of Cairo Courts
*1n accordance with the Arabic version hereof

15. This Contract is made 'in two identical copies, one for
each party for necessary action.

SIGNED ON BEHALF OF THE CUSTOMER:

Name: ...
Title: ...
Company: ...
Date: ...
Stamp: ...

SIGNED ON BEHALF OF THE COMPANY::

Name: ...
Title: ...
Date: ...
Stamp: ...
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