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ASCOLI FICENO, I - T .2008

Ir{s. Rif,to: BC/mgr

Object: Agreement far Egyptian lVlarket.

We Elettromeccanica Adriatica hereby, certifli that MEMICO S.A.E.
Company is our sole agent for Medium Voltage Equipments and limired to
the Eg,lrptian territory.

According to the agreenrent Etetromeccanica Adriatica has the role to
supply the Load Break switches and MEMICO has the role to
manufacture the RMU panels under license, and under supervision of
ElettromEccaniea Adriatica, as well as providing tschnical customer
support in the territory,

Best Regards.
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AGREEMENT CONTRACT BETWEEN
ELE TTROME C CANICA ADRIATICA AND

MEMICO

ASCOLI PICENO - JANUARY, 23 2006
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This Sole Agency Agreement is made on 23"d of January 2006 by and
between

ELETTROMECCAIIICA ADRIATICA S.P.A.

Zona ind.le Marino del Tronto
63100 A.P. (Italia)
having its registered office at ASCOLI PICENO (ITALY)
hereby represented by Mr. Roberto Benigni
hereinafter referred to as the ttManufacturerff

and Misr Electrical and Mechanical Industries co. MEMIco
having its registered office at25 Tayaran street (Mahmoud Shaltout),
Nasr City, Cairo, Egypt
having its registered office at Cairo (Egypt)
hereby represented by Mr. Ahmed Tawakol
hereinafter referred to as the tt Sole Partnerfl

PREAMBLE

WITNESSETH:

WHEREAS the Manufacturer manufactures and sells low and medium
voltage switchgears world-wide, looks for a proper exploitation of the
Manufacturer' Products on Sole Partner marketsl

WHEREAS the Sole Partner has appropriate knowledge and experience
and owns adequate facilities for switchboard manufacturing, marketing,
selling and servicing the Manufacfurer's Products in the Territory

WIIEREAS the Sole Partner is willing to develop switchboard
manufacturing, a sale activity of Manufacturero Products in the Territory

NOW THEREFORE, the partieso in consideration of the covenants,
undertakings and commitments set forth herein, hereby mutually agree as
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1. DEFINITIONS

1.1 6'Partiestt means the Manufacturer and the sole partner
l.2 "Territory" shall mean: Egypt
1.3 ttProductstt shall mean:

the Products listed in Annexe A, as currently manufactured by the
Manufacturer, together with all future models and variants thereto
which may be included by the Manufacturer.

2. Appointment of the Sole Partner

2.1 For the purpose hereof, the Manufacturer hereby..grants the Sole
Partner the exclusive right for the Products in the Territory and the
Sole Partner hereby accepts such appointment subject to the terms
and conditions of this Agreement.

2.2 During the validity of this Agreement the Manufacturer shall supply
Products to the Sole Partner on a continuous basis and the Sole
Partner shall purchase Products only from the Manufacturer.

2.3 The Parties shall evaluate- by signing of separate Agreements- the
opportunity to sell the Products outside the Territory.

2.4 The Manufacture gives the licens to produce standard panels under
his drawings and the Sole Partner engages himself to repect exactly all
the drawings and technical recommandation.

2.5 The Manufacturer will supply all the necessary documentation and
know how to enable the licensed Sole partner to manufacture the
panels.

3. Products

3.1 (Subject to Article 3.2. below) the Manufacturer shall be entitled at any
time to add, replace or delete any Product model from the Products list
contained in Annexe Ao provided always that in such event the
Manufacturer:
a) shall give to the Sole Partner a prior 120 (one hundred and twenty)

days written notice, and
b) shall together deliver to the Sole Partner updated technical

information for such additional or replacing products.
c) The Manufacturer can update all the products also immediately

when the modification is necessary.
3.2 A Product model may be deleted from the Product list only if the

Manufacturer decides t9 discontinue its manufacture.

u-tg- =lw 16__ilt
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4. Terms of Agreement

4.1 Unless otherwise agreedo all the orders, orders acceptance and
deliveries will be executed following conditions listed below.

4.2 Unless otherwise agreed by the Parties, all Product deliveries shall be
made with the '6Ex Workst' formula.
This terms of delivery -like others agreed by the Parties- shall be in
accordance with the International Chamber of Commerce (ICC)
fncoterms edition in force at the moment of order's acceptance. In any
caser from the moment of delivery on, all the risks and costs connected
with Products delivered shall be at the Sole Partner's expenses.
Products transportation until final destination shall be entirely at Sole
Partner expenses. If the Sole Partner requests different packagingo
higher cost shall be at its own expenses.

4.3 The prices currently in force at the date of execution of this Agreement
are those referred to in the Price List herein attached as Annexe A.
This price list should be kept valid until the 3Lst December of 2006.
Such price listo as well as any following price list may be amended by
the Manufacturer, in its own discretion, by giving to the Sole Partner a
30 (thirty) days written notice before November 300 of each year to
entering into force of the new price list. If Manufacturer fail to make
notice then price list will be automatically carried out for I year. Sole
Partner has right to ask Manufacturer to adjust its price list under big
change on circumstance.

4.4 Payment by irrevocable letters of credit:
4.4.1 Any payment of Products purchased by the Manufacturer

hereunder shall be made by way of irrevocable letters of credit
(the amount will be transferred after 90 days after the delivery
time)' in an amount equal to the price payable for the Products
ordered by and to be delivered to the Sole Partner. The terms of
the letters of credit established by the Sole Partner must be
acceptable to the Manufacture. This condition will be discussed
again after 6 months depending of the good relationship.

4.4.2 Taxes, custom duties and any other fiscal duty consequent and
relevant to the terms of this Agreement shall be paid by the Sole
Partner.

4.5 The Sole Partner agrees to cooperate with the Manufacturer by doing
the best necessary to protect Manufacturer's rights.
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4.6 The Sole Partner shall buy and sell in its name and or its own account.
SoIe Partner shall act as an independent swifchboard manufacturer
forwards both the manufacturer as well as the customers. Sole Partner
shall effectively promote the sale of the product in the territory
without being authorized to act in the name of the manufacturer.

4.7 The Manufacturer is not liable for damages occurred to Products ever
since the delivery. The Sole Partner shall pick Products up within 20
days from the date of delivery and this deadline shall be firm and
final. If the Sole Partner doesn't pick Products up within 20 days,
terms of payment shall start from the date of delivery.

4.8 Unless otherwise agreed or stated by mandatory rules, delivered
Products still remain Manufacturer's property until the Manufacturer
receives full payment. In case the Sole Partner falls into arrears, the
Manufacturer - without any formalities- has the right to came again
into possession of delivered Products delivered wherever they are.

5, Non competition

5.1 The Sole Partner agrees - during the duration of this Agreement- not to
represent, manufacture nor distribute any Product that is in
competition with the Products supplied by the Manufacturer.

5.2 The Manufacturer is not allowed to direct or indirect sales Products in
the Territory.

6. Sale activitv

6.1 Sole Partner will buy Products from the Manufacturer for an annual
turnover of - EURO (for the first year, from effective date of this
Agreement including test period), 125.000100 EIIRO (one hundred
twenty five thousands for the second year) and more than 200.000100
EURO (for the third year and following). This target includes all the
products listed in the Annexe 56A''.

The Product should pass type test in Egypt and gets certificate not later
than one year. If fail to reach this target, both parties should re-discuss
zod and 3'd year sales activity target.
In absence of a new agreement each party
(see article 12.4)0
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could reject the Agreement



ELEITROMECCANI CA AD RIATICA s.

SISTEMI PER TNERCIA

7. Manufacturer's trademarks and Know how

7.1 The Sole Partner may market the Products under the Trade Marlc For
this purpose the Manufacturer grants the Sole Partner with the non-
exclusive right to use the Trade Mark in connection with the marketing
and servicing of the Products in the Territory during the validity and in
accordance with the terms of this Agreement.

7.2The Sole Partner engages himself not to register, in the Territory and
elsewhere, any Manufacturerts trademarks, trade names or symbols.

7.3 The Sole Partner shall notify the Manufacturer of any infringement of
the Manufacturer's trademarks, trade names or symbols or other
intelligent property rights in the Territory that cbmes into Sole
Partnerts attention.

7.4 During the term of this Agreement and thereafter the termination, the
Sole Partner shall keep know-how and confidential information secret,
unless otherwise agreed by Manufacturer in writing.

7.5 Sole Partner agrees, for what Know-how and confidential information
are concerned, to use all reasonable precautions to keep confidential
matter secret and to disclose it only to its own employees and only to the
extent that it is essential to install and to sell products.

7.6 The license is related to the panels and not extended to any equipments
like disconnectors and switch-disconnectors.

8. Technical features of Products and Oblisations.

8.1 Products technical features, shapeo size or performances may be
modified by the Manufacturer following its unobjectionable decision.
The Manufacturer shall inform the Sole Partner of each decision
connected with Products technical features. Without prior specific
authorization written by Manufacturer, the Sole Partner is expressly
forbidden to modifying Products technical features.

8.2 The Sole Partner is not allowed to open unduly, puncture, damage nor
to destroy, by any means, Products, parts of them or identifyrng plate
otherwise the Manufacturer is relieved of any liabitity at any title
before the Sole Partner or third parties.

8.3 The Manufacturer shall not be liable for damages caused by non
improper instalment.
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