Contract of Foundation
Antaradous Company for
Touristic Developimeint
A
Joint Stock Anonymous Company

the decision of the

Based on
Supreme Council of Tourism in the
Syrian Arab Republic in its session
No. 149 dated July 19, 2003, and
the :negotiations &held between the

City Council of Tartous in the

~ Syrian Arab Republic on the first

side, and the British Company
Junada International Limited Co &

Partners on the second side.

The

following  agreement is

- concluded between:

Ftrst
The City Council of Tartous in the

Syrian Arab Republic represented
:, {,,,Aé}'f" the head of the City Council of

Tartous, referred herein after as

“The First Party”
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Second: =
| — Junada International Ltd. - gl el (5230 50 1 48550
British

72 — Kerwoud Investment Company Suad S k—uAJ;‘BJ‘ 33308 AS Y
Ltd. - British ' agilay all

3 — The Wahoud Group (UK) LTD
British

4 —Mr. Mohamad Ali Wahoud,
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Syrian, residing in Syria. - :

referred to herein after as “ The ALy g

Second Party” and re resented by e ! N
v P YO By 0 Gl b et el Sl
the following persons by duly

certified power of attorney In NS Cimgar pasland AEN) L e

accordance to regulations. : Y|ual BBaaall
| — Mr Brian Charles Tucker lga oo S odobs ol aall =)
for Junada International Yian) JU il 5
Ltd
2 — -Mr Brian Charles Tucker 1S e S ol g el Y
for Kerwoud Inv. Co. T el ol sS daiddl
Ltd. |
3— Mr Mohamad  Ali pd (= A2 o e “?‘“‘“—Tl
Wahoud for ~ Wahoud el (d5) @l e
Group (UK) Ltd

B . _—
4— Mr M((tlﬁ@méd\ Al e sy Gle e | wd ¢

Wahoud FgReHmelE. L ;.
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stock anonymous company under
the name: “ANTARADUS
Cénnpany for Touristic
Development” between the above-
mentioned parties to erect, operate,
invest and manage a group of hotels
consisting of both four and five star
categories  in addition to an
apartment hotel, touristic housing,
commercial centefs, adniinistrative
offices, boat and yacht anchorage,
sport playgrounds, entertainment
locations; cinema and public parks
and open air theatre under the
" administration of an International
Hotel Company in Tartous city on
the beach located between the
ﬁshmg and ferry port in the south
and the commercial port in the
north, on the real estates reffered to
later and according to the attached
specifications, diagrams and studies
approved and signed by both
parties in addition toO the
development of historical buildings

within the old city located next to

the project site - in agreement and. ..
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with the approval of the General
Directorate of Archeology and
Museums and under its supervision,

and to consider both parties as its

founders based on the following »

provisions: | )
Article 1: Introduction: (Y Bkl

- Whereas the first party owns . 1y PR

completly both real estates no. 8091 oy c el alas el J N1 Gl OIS Ll

and 9347 of Tar_tous Real Estate :
‘ ) g Jlaxdl bk dahie A VEY 5 AL 4D

District of an approximate area of ’ 2 4 )
36000 m2 (thirty six thousand f fTe PV e [lgind :\—.'-“—3-“_-5.
square meters) and disposes an area

~ of 150.000 m2 (one hundred fifty Ciyeciyy Ly o pe g Gl oy 2005

thousand square meters) of the ‘ ‘
) L:i.“ 5 ’_umz.. ;\_‘ll.A Y \0 DAY a_}\—\.\b&)
marine public property of ‘which v s M [Ye / i
approximately 75,000m2 (seventy Lgie dy sl el DL he aya e

five thousand square meters)
\?ﬁllage land (fill up land) the filling &> A Gl ¢y granny Buasd [T VO wo

9\_\ of which is to be carried out by the

Lm.)_\s.m _\AJJ \._\.\)53
¢ Company This area will be ) %"
3 . , 2 B 53 o
@ included in the project by virtue of  Cssmg )“.,,n_, A gastia A_;_L,,A_J oA yfixd g

the agreement of the General

Directorate of Seaports which was Gin) s gl pall Lelell A el 35 5o
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stipulates that the mentioned
area is allocated to the City
Council of Tartous and transfer
its ownership to the name of the
City Council, extending along
the marine front from the
boundaries of the commercial
port to the south of the fishing
and ferry .porst inclusively
according to the site diagrams

submitted by the Second Party

and approved by the City
Council of Tartous.

- Whereas the first  party
undertakes ~ upon  its  own

responsibility to put the entire
above area amounting to 136000
m2 (Say one hundred eighty- Six
thousand square rﬂeters only) at the
disposal of the founded company
by this

occupation, commitments and any

contract free from

right for others for the purpose of
establishing its Touristic project
thereon.

- Whereas second

the party

performed field study of the
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opportunities for Touristic and
hotel investment in the Syriaﬁ
Arab Republic and market
demand for the establishmeﬁt of

. this project,

- Whereas the second party
became acquainted with  the
Decision no. 186 dated 1985, 1its
amendments and executive
instructions issued by the Supreme
Council of Tourism includiné the
privileges, exemptions and facilities
~ granted in the Touristic field and
acquainted with the Decision of the
' Supreme Council of Tourism in its
session No. 149 for the year 2003
related to the project. Further the
Secoﬁd Party took note oflthe
support, advantages and
exemptions  granted by the
Government of the Syrian Arab
Republic to the Hotelier and
Touristic Sector, being one of the
principle fundaments of national
economy.

_ Based on the aforementioned,

the Second Party found the motive
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to invest in the Syrian Arab

Republic in the field of Tourism
and has shown its readiness to
finance, erect , equip, furnish and
manage a group of hotelsand
institutions together with touristic
and service utilities specified and
according to the standards and
specifications determined by the
Ministry. of TQuri‘sm as follows:

| — Five Stars Hotel ( International
classification ) with the capacity of
200 keys, minimum.
2 — Four Stars Hotel ( Excellent
classification ) with the-capacity of
150 keys, minimum. -
3 — Four stars apartment Motel

( Exc;ellent classification ) with the
capacity of 100 keys, minimum.

4 — Excellent four star touristic
housing ( chalets ) with the capacity
of 250 keys, minimum.

S - Commercial centers and
administrative offices

6 — Yacht and Ferry Boat Harbour

7 — Sport playgrounds, cinema)and
£,

entertainment places =AU
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8 — General Parks and open air
theatre

9 — Development of historical
' Buildings within the outer fence of
ancient city which is adjacent to the
project site and in parallel to the
pfoject work, after having received
the approval of the General
Directorate of ﬁrcheology and
Museums, and the Committee for
the Protection of the Ancient City
of Tartous, a joint committee that
~will include representatives from
both Parties and the Ministry of
Tourism supervised by the General

Directorate of Archeology and

Museums.

" The period for execution of the
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In organization of cooperation
between both parties it was agreed
to prepare this Contract, which

purposes and terms are stated in the
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preamble of this contract and in the
following articles, which all shall
be considered as an integral unit
Syrian Law of

based on the

Commerce no.

1949 and

149 for the year
its amendments and
provisions of the decision no. 186
for the year 1985 and its executive
instructions and amendments issued
by the Supreme Council of Tourism
-and granted authorities to the

Supreme Council of Tourism by

virtue of the legislative decree no.

41 for the year 1972, and based on

- the decision of the Supreme
Council of Tourism in its session
no 149 dated July 19, 2003 which
relates to the project.

For these purposes both parties
have agreed upon the establishment
of this project and investment
thereof through the foundation of a
joint stock anonymous company
called

(combined Sector),

“Antaradous Company for

Touristic Development” reffered to

Hereinafter as “ The Company™ , it

will have its corporate body and ,é«
. s
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legal entity and all rights and

authorities for its business in the,

Syrian Arab Republic in

compliance with its objectives, it
have full and

will " financial

administrative independence.

Article 3: Purposes and Objectives
of the Company:
The

acquisition, erection,

equipping, investing and managing

the Project described in the
preamble of this Contract
(Article 1)

Article 4:

The Domicile of thé Company:
The domicile of the company will
be city of Tartous, the Company’s

Board of Directors are entitled to

establish branches thereof inside

and outside the Syrian Arab

Republic by a decision of "the.

Board of Directors.

Article 5: Company's Duration:
The duration of the company shall
be 50 (fifty) years starting from the

date of the announcement thereof
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according to the Syrian Law of
Commerce no. 149 for the year

1949 and its amendments and the
provisions of the articles of
association of the Company
renewable for a further duration
with the agreement of both parties,
and by a Decision of the
exceptional General Assembly. It
is also allowed to be dissolved and
" liquidated be%ore the expiry date
with the consent/ approval of the
representatives of First Party and a
Decision of the exceptional General
Assembly in accordance to
regulations of the Syrian Law of
Commerce no. 149- for the year
1949 and its amendments and to the
Company’s articles of association
in such a manner that guarantees

the rights of all parties.

-~

Article 6. The Capit\(:i;;“of .the
company: ;

1 — The capital of the compény 1s
determined by

( L.S. 10,300,000,000) ten billion

and three hundred million Syrian
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Pounds only
(USD 200.000.000) two hundred

, which is equivalent to

million US Dollars, by virtue of the
Ministry of Economy and Trade
2/117839 dated
September 10, 2003 and to the

letter no.

- foreign “exchange rate bulletin for
non commercial operatiéns issued
'by the Commercial Bank of Syria
on (10/12/2003) distributed by kind
and cash for

shares shares,

subscription by shafeholders,
corresponding to twenty million
" and six hundred thousand shares at
a value of ( L.S. 500.- each) five

hundred Syrian pounds or its

equivalent in U.S.D. on the basis of

exchange rate for non commercial
operations indicated in the bulletin
of the Commercial Bank of Syria
dated (10/ I%QRKV ) L;
23]
." .b 4*—~
\\_:::ﬂ-.,,_ &d .,J‘
The First Party shall participate

with an area in kind represented by
two real estates no. 8091 and 9347
of Tartous Real Estate District,

their total area being approximately
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36,0(.)-0 m2 (thirty six thousand
square meters), and an ai‘ea, of
150,000 m2 ( one hundred [ifty
thousand square meters) of the
Marine Public Proberties allocated
to City Council of Tartous by the
- consent of the General Directorate
of Ports which was the subject of
the committee's minute, by the
administrative order no. 386 dated
on 18™ May 2002 forming a fillage
area of approximately 75,000 m2
(seventy five thousand square
meter) of its area.
. The Granting of all permits of
erection and investment of the
project institutions aﬁd elements is
considered an integral part of the
First Party’s obligations. All of
~ which represent 30% of the total
“capital of the company equivalent
to ( L.S. 3,090,000,000) three
billion and ninety million Syrian
Pounds equaling (US$ 60,000,000)
uUsS Dollars,

sixty  million

representing six million, one

hundred and eighty thousand

shares. Provided that the costaf .~
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constructional, architectural and
executive studies and diagrams are
borne by the Second Party.

3 — The Second Party participates
jointly in the direct financing of
the studies, erection and eqﬁipping
of each of the project components
as specified in Article 1. The
financing will be in compliance
with the purpose of the company,
and its participation shall be equal
to 70% of the company's capital
amounting to (L.S. 7,210,000,000)
seven billion, two hundred and ten
million Syrian Pounds or the
equivalent of USD 140.000.000 (
Say one hundred forty Million US
Dollars only) in accordance with
the letter of the Ministry of

Economy and Trade no. 2/11/839
dated September 10, 2003 and
foreign exchange rate bulletin for
non commercial operations issued
by the Commercial Bank of Syria
on (10/12/2003 ) distributed
amongst its members as follows:
(the percentage In rc_‘;ornp,any’s

shares) 5
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25% Junada International Co. Ltd
—British, i.e. equivalent to US$ fifty
million = five million and one

hundred fifty thousand shares.

25% Kerwoud Investment

Company Ltd — British, ie.
equivalent to US$ fifty million =
five million and one hundred fifty

thousand shares

'10% Wahoud Group (UK) Ltd —
British, i.e. equivalent to US$ 20
million = two million and sixty

thousand shares.

10% Mohamad Ali Wahoud,
Syrian, i.e. equivalent to US$20
million = two million and sixty
thousand shares:" -

These shares represent all the
finance required to complete the

studies, construction,

equipping,

furnishing, preparat;ton expenses
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working capital necessary for JulSs o JLid 7 el il L0 Qe
operating and investing all sections
and activities of the project on a _ - 2l ke 450lad 5 4ol
turn key basis.
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Company, on condition total
number of founding participants
share of the Second Party will not
be less than 51% of Company's
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Participants of the Second Party . ,
shall pay 20% of the value of their A
shares in the company's capital
amounting to (US$ 28,000,000) laes (3 USydl 15¥ 59 ke dsodes
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of touristic establishiment of the
project components. [n case the
second party failed to pay the
amount in the designated period
this Contract will be considered
cancelled giving the right to the
First Party. to make claims of
damages on the second party and
the First Party will have no further
financial or legal responsibility.
The Second Party will pay

its remaining participation in the
Capital of the Company in phases
that relates to the financial
requirements for the execution of
the project within a period not
exceeding five years from the date
of ratification of this Contract of
Foundation.

The supply of machinery and
equipment frém outside the
Country by the Second Party since
it is not contradicting with the
regulations of the Decision No. 186
for the year 1985 and its executive
instructions and amendments, as

settlement of part of the Secon\d
Party's share in Capital without the
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need of executing of this action
through the Commercial Bank of
Syria based on the approval of the
minister of Economy and Trade
No('12104 ) dated 1 1/12/2003.

All expenses prior to the issuance
of licenses including foundation,
engineering, geo-physical ‘and
hydrological studies in addition to
the consultations .-included, but not
restricted to it,
within the participation of the
Second Party after the consent of
the Board of Directors of the
Company thereon.

4 — The second party shall pay its
participation in foreign currency
equivalent to ( L.S. 51.5) per one
US Dollar in compliance with the
content of the letter of the Minister

and Trade no.

2/11/839 Dated September 10,

~of Economy

2003 and foreign exchange rate
bulletin | for non
operations issued by the
Commercial Bank of Syria on

(10/12/2003).
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The Syrian participant is allowed to
pay for his shares, in the

capital, in Syrian Pounds in part or
in total if he so desires, equaling the
in L.S.
accordance to the above mentioned

letter no 2/11/839 dated 10/9/92003

value of one share n

issued by the Minister of Economy
and Trade.

5 — The Company can take out the
necessary amounts in foreign
currency required to import the
necessary equipment, accessories
and furniture that require payment
in foreign currency in accordance
with the regulation of decision no
186 for the year 1985 and its
executive instructions and
amendments. .

It is also allowed to import the
required materials within  the
allowed ratio according to the
Decision no. 186 for the year 1985
and its executive instructions and
amendments.

6 — The Second Party has the right
to retransfer and take out of Syria

the funds paid by it in addition to
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the share of annual profits, in the
same currency as that invested from
the Foreign Currency account of
the Company, to any Country he
elects according to the Supreme
Tourist Council decision no 272 for

the year 1998.

7 —In case of work suspension and
any part of the project at any phase
due to reasons caused by the First
Party, or any public party in Syria,
the company shall continue its
completion and investment of the
licensed parts, the dividend
distribution ratio in the company
remains as follows:

30% for the first party

70% for the second party

(  distributed according - to
percentages of its components ).
The financial obligation of the
Second Party will remain limited to
the licensed part of the Project only
and according to the studies

presented by The Second Party.
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Article 7:
Obliéatiohs of the First Party:

1'— To put the land and real estates
on which the project will be erected
at the dis'posal.of the company after
the foundation and announcement
in accordance to regulations, free of
occupation marks and charges that
prohibit its disposal, or any
' financial duties, rights in kind of
any type or marks/ charges on their
real estate records within a two
month period from the date of
ratification of the Contract In
accordance to regulations.

2 — To transfer the title of the
property of the land and real estates
on which the project will be erected

to the name of the company after

execution of fixed constructions

equal to the cost thereof amounting
to 30% of the movable capital of
the second parties participation. A
Compulsory

security mark will be set in the

favour of the Ministry of Tourism
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and it will be removed after the
project commences operation for
the specified duration in Paragraph
611(_3 of this contract. The

company is not entitled to surrender
the real estates or part of them
before or after putting the project
under exploitation unless the
approval of the representatives of
the First Party is taken and with the
Decision of the usual General
Assembly c;f shareholders.

3 — To ensure the company benefits
from privileges, exemptions and
facilities specified in the decision
. no. 186 for the year 1985 and its
executive instructions and
amendments issued by the Supréme
Council of Tourism, including the
commercial section (except
commercial activity) in accordance
to Paragraph (A). of the Decision of
Supreme Council of Tourism NO.
35 dated July 28, 2003.

4 — Rendering facilities, mediation

and assistance to obtain all-required

licenses, approvals and 7 i
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certifications necessary from the
official sides as soon as possible
such as construction licenses,
service aﬁd utilities provision such
as electricity,

walter, telephone,

communications and other
infrastructure services to the project
sile on the companies account as an

example but not limited to.

5 — To assist in éntering whatever
necessary type of  vehicle,
equipment,- instruments, field and
passenger cars required: for the
execution of the project on a
temporary entrance basis until the
full execution of the project and it
Is put into operation within the
requirements of  the prc;ject
~according to the content of
decision no 186 for the year 1985
and its executive instructions and
amendments.

6 - To  assist the company in

obtaining entry visas, labour

licenses, residence permissions and
the

passing permissions for

employees and consultants of the
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company to enter the Syrian lands
with their families according Lo the

Syrian regulations in effect.

7 — Study sections of the executive
file that will be submitted on
phases, and render comments
thereon within a two month period
from submission of each part to the
registration office of the City
Couﬁcil of Tértous. If no comment
was sent to the Second Party within
the specified period that part of the
file will be considered as accepted
and ready for execution.

8 — To assist in the provision of the

the

Company to obtain approvals for

required documents for
the import whatever is necessary to
the the

construction, equipment,

execute project,
fq_undation and to benefit from tax
and
of all

exemptions exemption

facilities financial and
municipal taxes and fees of all
kinds and nature due upon project

construction and licensing with all

its constituents and accessories and
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foundation and equipping thereot
according to the regulations of the
two de;:isions of the Supreme
Council of Tourism no 186 for the
year 1985 and no.35 for the year
2003 except for the fees of the
Syndicate of Engineers amounting
to 50 (fifty) Syrian Pounds per
square meter of building floor.

9 — To guarantee the right of the
Company of putting any completed
of the under

phase project

execution -into operation
consequently before the five years
specified  for  project’s  full
execution, considering such period
as an additional exemption period
not considered within the seven

years exempted from income tax on
proﬁts after the project’s full

putting into operation,

. 10 — To.guarantee the approval

‘upon the- Company’s contracting

with international management

company or more to operate the
Hotels, to regulate the relation
between the company and the

management company and
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preparing a management contract,
in the frame of Syrian Laws, that
includes the provision of all

conditions, privileges and

exemptions needed by the
administration and agreed between
the Company and management
company including the permission
for importing operational materials
and touristic cars needed for the
whole period of management
contracts exempted from all taxes
and fees including  special
* regulation of employment to be
issued by a Decision from The
Minister of Tourism based on the
suggestion of the company’s Board
of Directors in compliance with the
management - contracts in effect

with the international hotelier
management companies applicable
at the meantime in the Syrian Arab
Republic according to the content
of the supreme Council of Tourisim
decision No. 35 dated 28/7/2003 .

11 — The Company will benefit

from subjecting rent of units and -
& 75
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of that the contract is the code of
contractors in accordance to
-paragraph (B) of the Supreme
Council of Tourism decision no 35
dated July 28, 2003.
12 - Guarantee the right of the
Company to put into operation any
completed part of the Project for
the benefit of the Company and its
aims in accordance to the Board of
Directors decision.
Article 8: Obligations of the
Second Party:
1 — The second party is committed
to within a period of 1 (one) year
from the date of ratification of this

contract by his excellency the

prime Minister _ the head of the

Supreme Council of Tourism to
submit to the First Party a complete
executive file on phases during the
specified period. This file shall
include  the detail of the
construction, architectural,
electrical, mechanical studies and
interior design of all the works,

with execution duration and time
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schedule and whatever necessary, O Gl Al ety i
contributing to the complete
erection of the project in ALl g gl lisSa Glo aa Bl
compliance with the international

. . ) - 2anll el g
specifications and to agree with the

first party the project’s final
components and execution
schedule. oyl ey (BN (3ol iy —Y
2 — The Second Party undertakes :
not to dispose of the project without d¥ Gl (Bies i oy Y g 35l
the approval of the First Party’s

. . 32 Opetlaall Lalsll Al e )l
representatives and the decision '
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accordance to the Syrian Trade

Law No. 149 for the year 1949-and ~ 4ull 45l Gl d gzl oyl 3l 5
its amendments, in a way not -
o . (38 fya Aeatlall 20lal g gaccanl W g &5 550l
confradicting with the laws and d © 537

regulations in effect in the Syrian

. dakll
Arab Republic an in accordance to
the content of Article six of this
contract.
3 — The Second Party solely S Jy sy o3y SN Gl 2g23T
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amount, and it will not ask the First
Party for any payment or financing
of any expenses regardless of the
project total costs, as the Second
Party alone undertakes to finance
any increase of these expenses, on
condition that participation in kind
of the First Party in the capital
fixed

remains and

unchanged
regardless of the project investment
total costs. In case the actual
expenses are less than the estimated
.expenses amounting to a sum of
US$140,000,000 ( one hundred and
forty million US Dollars), the
spared cash balance remains within
the ﬁssets of the Ct-)mpany unless
the project stops in any of its
phases due to reasons being caused
by the First Party or any public side
in Syria. In this case paragraph 7 of
Article 6 of this contract is applied.
4 — The sec.ond party is committed
to respect its contractual obligations
and the

to finance manage

operation / work of execution,

construction and completion of

project in all its components as:

Gl 225 S g g phall llasl sl
Callsall o3a 330 Al dygay pas g A
O Gl Larbas i 35 of e

| a0t Juall oy (3 Al 4ias sy ATl
iy ) Gl by baga Y
Call<ill el Alla (G35 sl '%\‘”

[V Ea,eeepe e foiall sl oo Al

il i WS 1Y 50 gsde o 5 30

7
>~

G a3 ¥ RS, o e an L
o Alal o e Aa e il [ g 5yl
bl Aga A J¥1 Gl Y a3

L')A(V)'o‘);sﬂéz\.‘n:\:\.“;“ a;@gé\:l_)y

el 138 e Anaaluadl 3aLaM

ald il ol by S G el & 5 — €
oLl 5 1aw clilee 3 ) 5 Jilsaiy 4800

s Auaall 4l Sa prang g 5[l Jusl




specified in the introduction of this
contract Article | in accordance
with the specification in the
contract based on the financing
plans that ensures the speed of
execution in the way it deems
appropriate to fulfil its obligations
completely and then delivers to the
Company each completed part and
puts it into operation at which point

thereof is

Board of

the administration

transferred” to the
Directors in accordance to the
articles of this contract.

5 — All various technical equipment
and communic-at_ion means
necessary for the proje.ct are subject
to prior approval of relevant
authorities . -

6 — Allowance will be made for the
erection of a security centre on the
site of project .

7 — The Second Party is committed
to undertake the execution of
about the

ISpeciaI study

environmental impact of the project
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Further he is obliged to find proper
solutions of the treatment  of
sanitary waste and solid waste
materials and erection of treatment
station at the project's site.

Article 9:

The employment regulation:
Excluding the provisions of the law
134 for the 1958

legislative decreeé no. 49 for the

year and
year 1962 and its amendments, the
Board of Directors will issue the
employment  regulations  with
consideration of the provisions of
the labour law no 91 for the year
1959 and its amendments, this
regulation is to be issued by a
decision of H. E. The Prime
Minister — Head of the Supreme
Council of Tourism according to

the content of the supreme Council

of Tourisim decision No. 35 dated

28/7/2003 . s
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Article 10 :
The Company's Administration
1 - The be

Company  will

administered Board of

by a
Directors that will consist of 7
members. The First Party shall

the

Second Party shall nominate 5

nominate 2 members and
members in accordance with the
regulations of the; Commerce Law
no 149 for the year 1949 and its
amendments. The authority and
obligations of this Board will be set
out in the Articles of Association of
the Company that will be issued
under a decision of the Minister of
Economy and Trade. In case of
amendments by decision of the
normal General Assembly. The
~number of members will become
nine, the First Party will nominate
three of them and the Second Party
will nominate the remaining six.

2 — The shareholders of legal
characters of the Second Party may

nominate by power of attorney their

representatives on the Board of
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Directors who may not necessarily
- be defined shareholders
in the Company. Such nominated
representatives will enjoy same
rights, duties and résponsibilities as
| shareholders members. The legal
character is considered responsible
for the work of his representatives
before of the Company, its debtors
and shareholders :
3 — The members nominated to the
Board of Directors shall convene a
full meeting of the Board within 1
(one) week of acceptance of their
nomination. The members will
elect from their numbers by a
confidential vote a President, Vice
President and an authorised
member.
4 — The President of the Board of
Directors is the President of the
Company and will represent that
position to other Third Pari_:ies. The
Deputy will  take over the
representation in the absence of the
President.
5 - The Company will be

administrated by a General Directer

e Oy 3adbinall cliae Yl 4 gy Uy 5 ,tae Yl

oY padall g GLd| sy (G saal)

Leraalia

&)mi Sl 3_)‘3‘3” Q‘JLA FL-aci ta:\;:\"‘v
ol G BYL 05300 5 agilixd (e 2al

I'd

-pein (n Uasta s 5 oal WLy L

3,80 Lagiy 5o 51091 ulbn (oui
Ol i) 0 gy ¢l sl Lgha

At Al b gut ) o 5y

Codaa dpng ple 5010 4500 8 W Jay —o

Odas o Dl Galaall 7 8 a5 1Y




who shall be appointed by the
Board of Directors from outside the

of

of

Board by a Decision of Board

Directors of which scope

authorities and specialization is to -

be determined in the articles of
association of the Company.

6 — The Articles of Association will
specify the basis of remuneration
of the Board of f)irectors that may
be by annual payment or based on
attendance. of sessions or both
methods.

Article 11:

Validity of the contraci:

The contract is considered valid
starting from the date of
notification of the second parfy of
ratification by H. E The Prime
Minister- Head of Supreme Council
of Tourism, thereupon by official
mail addressed to the selected
domicile or by receipt signed and

sealed with the seal of the second

party.
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Article  12:  Technicul — und
Financial Supervision:
Both parties shall agree upon a

detailed the

time schedule of
executive steps required to erect the
project directly upon the ratification
of this contract by H. E the Prime
Minister- Head of the Supreme
Council of Tourism, The Prime
Minister. The responsibility of
management and execution of the
project is that of the Second Party,
which is committed to appoint an
international company to control
the quality and specifications and
which shall periodically report to
the Board of Directors. The First
Party is also entitled to appoint a
committee or control company that
it selects to control and check the
specifications of construction,

expenses and cost of its execution,
at the expense of the Company, as
that

well a joint

will  be

supervising
committee established
consisting of technicians from the

Ministry of Tourism and The
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Municipality of City Council of
Tartous in accordance to paragraph
(E) of the Supreme Council of
. Tourism decision no 35 dated July
23, 2003.

Article 13:

Contract modification:

This contract is considéred to be an
integral part of the Articles of
Association of the Company and
may be modified as well the
Articles of Association based upon
recommendations of the Board of
Directors and approval of the First
Party and ratification of the unusual
General Assembly of Shareholders
and ratification of H. E The Prime
The Head of the

Sup.rerne Council of Tourism.

Minister-

Article  14:  Disputes  and
arbitration:

Both parties shall do tﬁeAir; best to
solve any dispute that may occur
be’tween them re}ated‘ to the
interpretation of thlsfcontractor the’

execution thereof amicably. =~
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Disputes that may occur between
the parties that can not be amicably

settled shall be referred to

arbitration by

consisting of three arbitrators. Each

a  committee
party may select one arbitrator and
these two arbitrators shall select the
third arbitrator. In case they fail to
the -

Government Legal Council of Syria

come to agreement, Prime
shall appqinf the third arbitrator.
The decisions of the arbitration
committee is obligatory on all the
parties provided that arbitration is
w ldw” of Intepratiorf=l
Chambet £ Cémmerce. The p'lace
of arbitration will be Damascus.
Article 15 -
Laws and Regulations:

I — The company is governed by
the laws and regulations in force in
the Syrian Arab Republic in every
subject in no contradiction with the
text and provisions of this contract
and the articles of association of the
the Syrian

Company and

Commerce Law no 149 for the year
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1949 and its executive regulations

and amendments.

i — The Company is not subject to
the provisions and restrictions
stated in legislative and regulating
texts related to Companies and
Establishments of the public sector
in the Syrian ‘Arab Republic.

3 — It will not be allowed to
nationalise, confiscate or. take
control over of the company, its
branches or facilities or any of its
properties or impose non-custodian

guarding thereon.

Article 16: Selected domicile and

notifications:

I — The first party selects his
selected domicile in Syria as

follows:

Tartous Thawra

City Council,
Street, Municipal Palace, Tartous
Tel: 00 963 43 318 500/5

Fax: 00 963 43 31815
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2 — The second party selects his
selected domicile in Syria as
_follows:

Mahdi Bin Baraka Street,

Bld. No. 8

Damascus, PO Box 12632
Tel: 00963 113333 225
Fax: 00963 11 3}33 564

3 — The selected domicile of each
party is considered obligatory to the
related party, even if it moves to
another domicile, unless the party
who changed its domicile advises
the other party about its new
In Syria,

selected  domicile

otherwise all

notifications
addressed to the first domicile is

considered legally correct.

4 — All notifications including
Judicial ones are serviced to the
above mentioned selected domicile

of each party.
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Article 17:

Documents of the confraci:

This contract with all its documents
the and sole

forms complete

agreement between the parties,
these documents are:

Il — The land site plans signed by
both Parties.

2 —Project documents and contents
signed by both Pérties. _

3 — Technical studies and plans/
- diagrams 'signed by the Second
Party
4 — Project feasibility study
presented and signed by the Second

Party.

5 — Minute of the meetiﬁg of the
committee formed by the
administrative order no. 386 dated

on 18™ May 2002 issued by the

General Directorate of Ports.

6 — The Supreme Council for
Tourism’ s decision nor)35 l,)ctlated
-.//;’ﬁ«"

July 28, 2003 .

’ .) .:_..LS,; ‘ .LL 8
7 — The memorandum subrmtted
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~ by the Second Party presented by
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Dr Mohamad Ali Wahoud dated
May 31, 2003, relating to the Drali

Contract of Foundation

Article 18:

Contraci language and copies:

I — This contract has been prepared
in  both English and Arabic
languages in six originals, and
signed by both parties after it was
read in front of them and they
became fully aware and informed
with its content and the obligations
it imposes on each party. Each of
the participant’s in addition to the
Ministry of Tourism will keep one
original in both languages to refer
to and comply with.

2 —In case of any dispute related to
interpretation of this contract or its
_ content the Arabic text of this
countract is the final and: binding

reference.
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Damascus: 11/12/2003

The Second Party

Junada International Ltd - British

Represented by

Mz Brian Charles ';l“ucker

-
o

Kerwoud Investment Company Ltd ¥ied  dlags

— British

Represented by
* Mr Brian Charles T}Jcker

LERRYARFAR NP B

e P

Aty ) sl i gudil i 1 s A8 5

S8t LS Gl )

b e ..‘
yillay
:Lg_\:.'m._i

S5 3 O s

oS AS G .




The Wahoud Group (UK) Ltd Laal (&L 51 )lgS asay
tlgliag
Represented by _

Dr Mohamad Ali Wahoud

/i e
Dr. Mohamad Ali Wahoud / i

The First party

City Council of Tartous

o sh b A u-“lM

Represented
The Head of the Council
MrK.Eag.‘Ab_dﬂl'Hédy‘Yo&nis

~.

~—.
Witnessed by - W g
The Minister of Tourism : ‘?‘—-\l—)—“-“ )9 Pois ;L,.
Dr. Saadalah Ag%l—Qalaa - dalal) AI.GT A dew ygical] “’j
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