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Articles of Association of
Arab German Company for License Plates
(S.A.E)
Chapter one
Establishment, obligatioris and usufruct rights

Article 1 - The Company is established as a joint stock company in
Egypt, in accordance with the provisions of Law No..51 of 1977 and the
Controls and Regulations of the Arab Organization for Industrialization,

according to the conditions described below.

Article 2 - The name of the Company is "Arab German Company
for License Plates S.A.E", a joint stock company in the Arab Republic of
Egypt in accordance with the provisions of the Law No. 51 of 1977.

Article 3 - The purpose of the company : Producing and manufacturing
metal panels for cars, motorcycles and any other means of transportation
in order to meet the demands of the local market and export abroad
(Africa and the Middle East), in a way that does not conflict with the
current markets of the Toennjes Group. And purchase production
materials in accordance with the specification requirements of the
customer

Article 4 - Head office of the Company : Suez Road, at Kilo 17 sign,
inside the Arab Organization for Industrialization. The Board of

Directors of the Company may establish branches or appoint agents of
the Company inside or outside the Arab Republic of Egypt.

Article 5 - The term determined for the company is : 20 years (only
twenty years) starting from 7 /10 / 2020 and ending on 6 / 10 / 2039, and
any extending or shortening of the term of the company must be

approved by the extraordinary general assembly of the company.
Article 6 - The Arab Organization for Industrialization shall:

1- Allocate the Company's head office (free of charge usufruct) in
the factories zone of the Arab Organization for Industrialization, located
in Kilo 17, Cairo - Suez Road. Such head office shall remain the property
of the Arab Organization for Industrialization.
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2- Prepare the Company's head office for the installation of the two
production lines, and the delivery of the amenities necessary for the
work.

3- Prepare the administrative offices, and provide them with
computers, internet, printers, faxes, telephones and air conditioners.

4- Recruit the necessary employees, according to the requests of the
second party, provided that the employees' salaries shall be paid by the
Arab German Company for License Plates S.A.E.

5- Marketing the product inside and outside the Arab Republic of
Egypt (Africa and the Middle East) through the German Arab company,
in a way that does not conflict with the current markets of Toennjes
Group

6- Reffain from practicing this activity inside the Arab Republic of
Egypt alone or in partnership with any other entity other than Toennjes
Middle East GmbH for the duration of the present Contract.

7- Provide transportation services for the employees and any other
services that the first party may provide for the company, at the expense
of the German - Arab Company for License Plates S.A.E.

8- Ensure that electricity, water high-speed access to the internet and
telephone are available.

9- Appoint the Chairman of the Board of Directors.

10- Maintenance of the building throughout the duration of company's
work.

11- Provide the necessary spare parts for maintenance of buildings
(excluding machines) during the first year of operation at the expense of
the Arab Organization for Industrialization. The German Arab Company
shall bear the costs from the second year and throughout the company's

term.
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12- Carry out all works related to the company's establishment in
accordance with Law No. 51 of 1977 and the immunities and privileges
provided therein, which are granted to the companies in which the Arab
Organization for Industrialization contributes with the majority of the
capital.

Article 7 - Toennjes Middle East GmbH shall :

1- Supply and install ( (9) manual press machines, (5) hot stamping

machines, (2) automatic press machines), (1) blank production line, and
necessary embossing tools -free of charge usufruct- German industry The
year of manufacture is not less than 2020 with the technical
specifications according to Annex No. (I) Provided that such production
lines shall be able to be adjusted to meet all the demands of productions,
for all sizes, and it shall remain the property of Toennjes Middle East
GmbH, who shall be responsible for developing production lines to meet
the technological development.

2- Train and supervise the employees of the Company.

3- Transfer the production technology to the Arab-German Company
for License Plates, in which the Arab Organization for Industrialization
contributes with a majority of the capital.

4- Meet all the technical requirements of the Traffic billboard, which
are determined with the knowledge of the Ministry of Interior in Egypt.

5- Operate a no. of (9) manual press machines for embossing the
license plates and a no. of (5) machines for hot stamping of license plates
within five months as of signing the contract and it shall operate
machines for the quantitative production of blank plates within nine
months of signing the contract and a no. of (2) lines of automatic press
machines within (12) months as of as of signing the contract.

6- Managing all production requirements that are imported from

abroad and approving any raw materials that are used in the production
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process (local / imported) and in accordance with the specification need
of the clients that are required for the production of panels, with the Arab
German company bearing all the costs of raw materials required for
production.

7- Maintain the machines during operation to ensure efficient work
for the entire duration of the company's work.

8- Provide the necessary spare parts during the first year of operation
at the expense of Toennjes Middle East GmbH. The Arab German
Company for License Plates shall bear such costs from the second year
and throughout the term of the company.

9- Marketing the product inside and outside the Arab Republic of
Egypt (Africa and the Middle East) through the German Arab company,
in a way that does not conflict with the current markets of Toennjes
Group.

10- Refrain from practicing this activity inside the Arab Republic of
Egypt whether by.itself or through an aftiliate, alone or in partnership
with any other entity other than Arab Organization for Industrialization
for the duration of the present Contract.

11- Appoint the Executive Director of the company after the
approval of the Board of Directors.

Article 8 - Usufruct rights provided by the Arab Organization for
Industrialization.

Allocation of the building located behind of the executive apparatus,
Cairo Suez Road, at Kilo 17 inside the Arab Organization for
Industrialization, in addition to, preparation of the building with all
equipment to achieve the purpose it is allocated for, while retaining
ownership of the land and the building and its equipment by the Arab
Organization for Industrialization. The Arab Organization for Industrialization
shall not receive any compensation in exchange for the usufruct right
throughout the company's work term.
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Article 9 - Usufruct rights provided by Toennjes Middle East GmbH
Preparation of the machines (according to Annex No:l), including
installation, operation and employees' training. The ownership of the two
lines remains while the company is practicing its activities in the property
of Toennjes Middle East GmbH. Toennjes Middle East GmbH shall not
receive any compensation in exchange for the usufruct right throughout
the company's work term.
Chapter two
The Capital
Article 10 - The capital of the Company

The Parties agreed that the working capital of the company an
amount of 2,500,000 Euros (only two and a half million Euros) divided
into 2,500 shares and the nominal value of each share is 1,000 Euros
(only thousand Euros), to be deposited in the National Bank of Egypt, in
an account of the Company.

The cash allotments of working capital are divided as follows:

a- (Arab Organization for Industrialization ( (First Party) - with
shares equivalent to 51% amounting to 1.275 shares with an
amount of 1.275.000 Euros (only 1 million two hundred seventy-
five thousand Euros).

b- Toennjes Middle East GmbH (Second Party) with an amount of
Euros (only 1,225.00- million two hundred and twenty-five
thousand Euros) equivalent to 49% with a number of shares
amounting to 1.225 share.

The two parties shall pay the share of the capital as follows:

1- 50% at the time of contracting, to be paid within a month from the
date of signing this contract

2- 25% after three months from the date of signing this contract"

3- 25% after six months from the date of signing this contract

Article 11 - All shares of the company are nominal and are
indivisible and may not be converted to bearer shares.
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Article 12 - The share certificates shall be extracted from a booklet
with counterfoils and shall be given serial numbers. The share certificates
shall be duly signed by the Board of Directors and by the Managing
Director, and shall bear the seal of the Company.

The share certificate must indicate, in particular, the name of the
Company, its legal form, the address of its Head Office, a summary of its
objectives, its duration, the value of the capital, the number of shares on
which the capital is distributed and the name of the owner.

Article 13 - The shareholder shall pay the value of the shares he
owns only. All shares shall be subject to the same rights and obligations.
The shareholder shall only be liable within the nominal value of his
shares.

Article 14 - The ownership of the share entails the acceptance of the
Articles of Association of the Company and the decisions of the ordinary
and extraordinary general assembly meetings.

Article 15 - Each share is indivisible and the shares may not be
disposed of except with the approval of the shareholders' general
assembly and according to the conditions determined thereby. Any action
taken in violation of the provisions of the present Article, shall be null
and void.

Article 16 - it is not permissible for any person, whether a natural
person or a legal person, for any reason, to demand that the company's
books or property be sealed. The books and properties of the Company
cannot be divided, sold, seized, or detained.

Article 17 - All shares give respective shareholders equal rights,
without discrimination in the sharing of profits and in the ownership of
the assets of the Company upon liquidation.

Article 18 - Payment of profits due to a shareholder whose name is
registered in the share register of the Company, shall be done. Only the
respective shareholder shall have the right to receive his share dues,
whether such dues were dividends or a share of the assets of the
Company upon liquidation.
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Article 19 - The capital of the Company may not be amended except
by a decision of the general assembly of the shareholders.

Article 20 - In case of increasing the capital, the current shareholders
shall have the priority of subscribing to new shares in proportion to their
current share in the capital.

In the event that one of the shareholders does not use his priority
right during the set period and according to the conditions determined by
the shareholders' general assembly, other shareholder shall have the right
to purchase these shares.

The new shares may not be issued at less than their nominal value.

Chapter three
Management

Article 21 - The Company shall be managed by a Board of Directors
consisting of (7) members. The Arab Organization for Industrialization
shall appoint (4) members, while (3) members shall be appointed by
Toennjes Middle East GmbH. Toennjes Middle East GmbH both parties
shall be notified in writing of these appointments by virtue of a registered
letter with acknowledgment of receipt within fifteen days, and the powers
of the Board of Directors shall be:

1- Concluding, amending, terminating and foreshortening the sales
contracts with customers.

2- Approving the sale or distribution of license plates outside the
Arab Republic of Egypt.

3- The company's chairman of board of directors and the chief
executive officer together shall have the power to authorize and approve
transaction procedures for all current and investment expenses, not
exceeding one million Egyptian pounds, with the exception of purchases
of raw materials and other operating requirements.

4- The company's board of directors is competent for authorizing

and approving transaction procedures beyond that.
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5- The Board of Directors has the right to procure raw materials and
production requirements from different sources that meet the Customer
specifications and the appropriate price.

6- Sale, transfer or mortgage of any tangible assets owned by the
company.

7- Approving or modifying the company's business plan.

Article 22 - The members of the Board of Directors are appointed
for a period of three renewable years. Each shareholder may terminate
the service of any of the members of the board whom he appointed, by
virtue of a registered written notification, with acknowledgment of
receipt to be sent to the Company within fifteen days.

Article 23- In the event of death, resignation or termination of the
service of any of the members of the Board of Directors, the shareholder
who appointed such member has the right to appoint a replacement for
the remainder of his membership period.

Article 24 -The Director of the company appointed by the Arab
Organization for industrialization shall be the Chairman of the Board of
Directors.

Article 25 -All the employees of the Company are subject to the
terms and conditions of the Articles of Association and the Regulations
of the Arab Organization for Industrialization's Personnel Affairs
System, issued by the Board of Directors of the Arab Organization for
Industrialization No. (18) Of the year 1997 and respective amendments.

Article 26 - Except for matters exclusive for the shareholders'
general assembly in accordance with Article (35,37) hereunder, and with
the exception of decisions that are subject to joint signature and
interference of the Chairman of the Board, persons mentioned in the
present Article shall have the powers and duties shown below:

I- The Chairman of the Board of Directors may represent the
Company 1n its relations with others and before the judiciary and he shall
be responsible for supervising the daily operations of the Company and
for implementing business strategies.
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2- The Executive Director shall be responsible for the production
operations of the company and the implementation of strategies, plans
and the procedures of its business operations.

Article 27 - The Board shall convene once every three months, upon
an invitation from its Chairman or from three board members. The
meeting shall take place at the head office of the Company or elsewhere
inside or outside the Arab Republic of Egypt. Other Board meetings may
be held if necessary, provided that the meeting invitations shall be sent at
least two weeks in advance, The board of directors may hold its meetings
through modern means of communication such as a conference call or
video conference, and the chairman of the company council sets the
controls for using these means in holding meetings and remote
participation of members.

Article 28 - A member of the Board of Directors may, when
necessary, delegate one of his colleagues in the Board, provided that the
delegation shall be in writing certified by the Chairman. In this case, the
delegated member shall have two votes.

Article 29 - In order for a board meeting to be quorate, five
members must be present, either by themselves or by delegation. In the
event the required quorum should not be reached in any meeting, the
Chairman (or any two board members) shall promptly call a second
meeting with the same agenda with two weeks' notice. In the event that
second meeting should also not be quorate, the important decisions shall
be presented by a memo from the Chairman of the Board to Board
members for approval by circulation.

Article 30 - Board decisions shall be issued by a majority of 75% of
the votes of members, whether attended or represented. Written decisions
signed by all members of the Board by circulation shall be considered as
effective as the decisions of the Board which are taken in the meetings to
which the Board invites and hold.
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Article 31 - The financial manager presents the financial documents
and other means of establishing obligations on the company to the
executive director and the chairman of the board of directors, and they
shall not be effective unless they are signed by them.

Article 32 - The members of the Board of Directors shall not be
liable in relation to the financial obligations of the Company, for the
reason of performing their duties within the limits of their competencies.

Article 33 - The ordinary general assembly of shareholders shall
meet at least once every year upon the invitation of the Chairman of the
Board of Directors at the time and place determined by the invitation
within maximum three months following the end of the Company's
financial year.

The Board of Directors may decide to invite the general assembly to
convene whenever it deems necessary, provided that the meeting
mvitations shall be sent at least three weeks in advance, The board of
directors has the right to hold the general assembly meeting through
modern means of communication, such as a conference call or video
conference, and the chairman of the company council sets the controls
for using these means in holding meetings and remote participation of
members.

Chapter four
General Assembly

Article 34 - The ordinary general assembly shall convene to consider

the agenda thereof, especially the following:

a- Monitoring the work of the Board of Directors.
b- Approval of the financial statements.
c- Approval of the report of the Board of Directors on the Company's

activities.
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d- Approval of the distribution of profits and determining salaries,
bonuses, attendance allowances and other benefits set for Board members.

e- Appointing the auditor, determining his fees and discussing his
dismissal.

f- Everything that the Board of Directors deems necessary to be
presented before the general assembly.

Article 35 - The Board of Directors must prepare, after each financial
year, the financial statements of the Company and a report about its
activities during the financial year and its financial position at the end of
the said year within two months at most from the date of the end of the
financial year. These documents shall be controlled and certified by the
auditor.

Article 36 - The extraordinary general assembly is the one competent

to amend the Company's Articles of Association, in particular, discussing

the following amendments:

1- Increasing or decreasing the authorized capital.

2- Adding objects that are complementary, related, or close to
the company's original object.

3- Amending rights, privileges or restrictions related to shares.

4- Extending the term of the company, or shortening it or liquidation
of the Company before its date, or changing the percentage of loss which
would result in compulsory liquidation or merger of the company.

5- Considering on whether to liquidate the Company or not,

in the following cases:

- if the company's losses reach more than half of the share capital
value in one financial year, according to the most recent annual certified
financial statements.

- if the main client of the company terminates the contract If neither
party fulfills its obligations, which leads to the company's inability to

continue or start executing the contract.
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Article 37 - The Company's financial year begins on 7/1 and ends on
6/30 of the following year. Provided that, the first financial year of the
Company shall start from the date of incorporation until the end of the
next financial year.

Article 38 - The company's net profits are distributed annually after
deducting all general expenses and other costs in accordance with the law
and accounting standards as follows:

a- Deduction of an amount equal to 10% from the profits in order to
constitute the legal reserve. This deduction shall be discontinued
once the total reserve reaches an amount equal to 50% of the
capital of the Company. Whenever there is a decrease, then
deduction shall be resumed.

b- 10 % of the profits shall be distributed in cash to the employees of
the Company in accordance with the principles proposed by the
Board of Directors of the Company and approved by the general
assembly.

c- 80 % of the profits shall be distributed to the shareholders of the
capital of the Company.

Article 39 - No resolution adopted by the general assembly shall
prevent any civil liability action against the members of the Board of
Directors, due to their mistakes in performing their duties.

Article 40 - In order for the general assembly to be valid, shareholders
holding more than 75% of the capital shares must be present or
represented. General Assembly decisions shall be issued by a majority of
75% of the votes of present or represented shareholders.

Article 41 - The minutes of the general assembly meetings and its
decisions shall be recorded by the secretary and they shall be signed by
the members of the meeting management committee, and the said
committee shall send a copy of the minutes to the Board of Directors to

implement the decisions.
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Chapter five
The Auditor
Article 42 - The annual general assembly shall appoint an auditor for
a period of one year, provided that he shall be a citizen of the Arab
Republic of Egypt and he shall have an independent accounting office
with an international, recognized reputation. The auditor's remuneration
shall be determined by the said assembly, and in the event that the
auditor is unable to perform his work, the Chairman of the Board of
Directors shall call the general assembly to convene to appoint an
alternative, provided that an auditor may be reappointed.
With the exception of the foregoing, the auditor of the first financial
year shall be appointed by the first General Assembly.
Chapter six
Liquidation
Article 43 - If the shareholders' general assembly agrees to liquidate

the Company for the reasons stipulated in Article 37 (e) of the present

Statutes: the following procedures shall be followed :

A- The parties shall select a consultancy office specialized in
valuations and accredited by either the Central Bank of Egypt or
the Egyptian Financial Supervisory Authority, such, appointment
shall take place either in the general assembly resolving on
liquidation or within ten days from its date. In the event the
parties fail to agree on the appointment of the consultancy office,
the matter shall be referred to the Chairman of the Cairo
Regional Center for International Commercial Arbitration to
nominate the specialized office pursuant to the forgoing criteria.
The nomination shall be binding on both parties. The valuation
made by the consultancy office shall be binding on both parties
irrespective of whether such office was appointed by mutual
agreement or by the Chairman of Cairo Regional Center for
International Commercial Arbitration as previously provided.
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B- The Arab Organization for Industrialization has the right, if it so
desires, to purchase the production line according to the value
determined by the consulting office after the approval of the
second party.

C- In the event that the second party refuses to sell the production
line to the Arab Organization for Industrialization, it is entitled to
remove the production line and re-ship it to the desired
destination within 60 days from the date of the company's
termination and AOI has no right to stop this by any way using
any immunity privilege.

D- If the two parties do not agree on the method of liquidation
according to what the consulting office has done, then item No.
(44) of the Articles of Association shall be implemented.

Chapter Seven
Dispute Resolution

Article 44 :

A- In the event of arising any dispute / disagree among the parties,
the parties shall promptly convene an urgent Board meeting. In
the event the matter cannot be resolved by a board meeting
within 15 days, an urgent meeting of the General Assembly must
convene to try to end the conflict.

B- In the event that the dispute is not resolved as provided above,
the shareholders shall settle the dispute through arbitration in
accordance with the rules of the Cairo Regional Center for
International Commercial Arbitration and the language of the
procedures shall be the English language and the place of
arbitration shall be Cairo - Egypt. The number of arbitrators shall



VoVo Lin saand VT 8 (1) i YAE daall — 4 yeadl) 2l ) Yo

be three provided that each shareholder appoints only one
arbitrator and all the shareholders try to agree on the appointment
of the third arbitrator who holds the presidency of the arbitration
tribunal. If the appointment of the said third arbitrator is not
reached within 30 days of referring the shareholders to
arbitration, the third arbitrator shall be appointed by Cairo
Regional Center for International Commercial Arbitration in
accordance with its rules. The arbitration award shall be binding
on the shareholders and shall not subject to any appeal, and both
parties shall have no right to make use of any immunity privilege.
The arbitral award shall deal with the issue of arbitration costs
and all matters related to it.
( First Party ) ( Second Party )
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