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PRELIMINARY PISTRIBUTORSHIP-AGREEMENT

Between

" SCHEINEIDER INTERNATIONAL (Offshore)

" Representing SCHNEIDER LIFTS & COMPONENTS in Middle East & Africa
Hirschstrasse 16

69190 Walldori
GERMANY

_ Further called “Company”
And

RAYES THEWES LIFT SAL
Simon Massad Bldg.

Bon Jus Street

P.0.Box 90085 -

Fanar - LEBANON

Further called “Agent”

Par.l Subiject of the agreement

1.1 By this agreement SCHNEIDER INTERNATIONAL assigns to RAYES
THEWES LIFT the non-exclusivity sales rights of the products under the
SCHNEIDER LIFTS & COMPONENTS trademark in the territory of
Lebanon within the limits of the production. ~SCHNEIDER
INTERNATIONAL reserves the right to consider each order and either accept it
or wave it. '

1.2 The products covered by the non - exclusivity are the products under the
SCHNEIDER LIFTS & COMPONENTS trademark mentioned in ANNEX 1.
New developments and/or technical improvements of products under the
SCHNEIDER LIFTS & COMPONENTS trademark will also become part of
this agreement.

1.3 Products submitted and/or registered after the date of this agreement will
automatically become. part of this agreement.

1.4 SCHNEIDER INTERNATIONAL has the right to make changes fo the
products, but must currently inform RAYES THEWES LIFT.
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1.5

Par.2 Exclusivity

2.1

RAYES THEWES LIFT will not directly or indirectly (i.e. by means of a

subsidiary or other equity partner) introduce, manufacture and sell in Lebanon
other brands similar to the products listed in Annex 1. RAYES THEWES LIFT
is granted the right to continue purchasing and selling products from their
current suppliers provided they remain a low quality and low price product. The
above mentioned companies should not supply products of similar quality and

specifications as the first party is providing. Also the second party should not
deal with another supplier of elevators. -

Par.3 Prices

3.1

SCHNEIDER INTERNATIONAL has the right to change prices in function
of raw materials or currency exchange.

RAYES THEWES LIFT however has to be advised at least one month before
the new prices become effective. :

Par.4 Sales-and delivery terms

4.1 Payment is to be understood by L/C at sight, irrevocable and confirmed by a
first-class Buropean bank or in advance. '

4.2  Payment shall be made promptly according to the above terms. In  any case,
delayed payment will be deemed a breach of agreement.

43 Minimum sales: SCHNEIDER INTERNATIONAL and RAYES THEWES

LIFT will negotiate and mutually agree upon reasonable annual minimum
sales objectives for the products in the territory, including the dates of delivery.
The parties prior to the start of each calendar year will agree such sales
objectives in writing. If the parties are unable to agree on reasonable minimum
sales objectives for any particular year, the minimum sales objectives shall be
equal to 80% of the sales made by RAYES THEWES LIFT in the year
immediately preceding such year.

The minimum sales objectives for the first year beginning on the first of
September 2021 is set forth in annex 1. The failure of RAYES THEWES
LIFT to make the minimum sales in any particular year or two consecutive
failures to reach an agreement upon the minimum sales objectives, will entitle
SCHNEIDER INTERNATIONAL to appoint a second distributor for the
products in the territory, on not less than 90 days prior written notice to
RAYES THEWES LIFT to be given not later than 30 days after the expiry of
the year, in which the distributor will then be entitled to terminate this
agreement on not less than 60 days prior written notice to RAYES THEWES
LIFT to be given not later than 30 days after the notice 'of SCHNEIDER
INTERNATIONAL. '




Par.5 ‘ Duties of Agent

5.1 During the period of the contract ARAYES THEWES LIFT will introduce and
sell products in L.ebanon on his own expenses.

.LJI
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During the period of the contract RAYES THEWES LIFT will not take any
action, which could in any way harm the sales of the products.

5.3  During the period of the contract RAYES THEWES LIFT will as much as
possible stimulate the interest of customers in the Lebanon products. .

5.4 During the period of the contract, RAYES THEWES LIFT will supply all
necessary information, which are at its disposal to customers.

5.5 Within thirty (30) days after the end of each calendar quarter, RAYES
THEWES LIFT shall report to SCHNEIDER INTERNATIONAL

(1) The sales quantities of the products in the quarter
(2)  Its purchasing forecast for the next (6) months
(3) A general market situation

5.6 RAYES THEWES LIFT is bound over the secrecy about all commercial and
organization matters, which they might know about SCHNEIDER
INTERNATIONAL This secrecy is completely to be maintained after the
expiration of the contract.

Par.6 Duties of the company

6.1 SCHNEIDER INTERNATIONAL will give all possible assistance to
RAYES THEWES LIFT during the validity of the contract.

62 SCHNEIDER INTERNATIONAL will providle RAYES THEWES LIFT
with all necessary information about his products, and give full technical
assistance.

63 SCHNEIDER INTERNATIONAL will keep secret all information about
RAYES THEWES LIFT as to the commercial organization, and internal-
technical matters.

This remains also valid after expiration of the contract.,

Par.7 Guarantee

SCHNEIDER INTERNATIONAL guarantees the conformity of all products
as mentioned in the registration files to be according to EN81-98 and per
analysis mentioned on the labels and for the period of stability mentioned on
the labels.




SCHNEIDER INTERNATIONAL shall not, however, have any
responsibility for the quality or performance of commodities repacked or
formulated from the products by RAYES THEWES LIFT or any third party.
RAYES THEWES LIFT shall indemnify and hold harmless SCHNEIDER

- INTERNATIONAL from and against any claim, demand, action and
proceedings by any and all third parties arising out of or in relation with the .

use or sale of such commodities.

Par.8 Claims

8.1  Claims for defect shall be made in writing fifteen (15) days after the customs
clearance of the products in question in Lebanon.

82 RAYES THEWES LIFT shall hold SCHNEIDER INTERNATIONAL free

and harmless from all civil and penal claims, losses, costs and damages arising
from any of the activities of RAYES THEWES LIFT.

Par.9 Independent contractor

9.1 RAYES & THEWES shall in no way be or represent itself to-be the legal
agent, partner or employee of SCHNEIDER INTERNATIONAL for any
purpose whatsoever and shall have no right or authority to make or undertake
any promise, warranty or representation to execute any contract or otherwise
to assume any obligation or responsibility in the name of or on behalf of
RAYES THEWES LIFT. All contracts, expenses and liabilities or all deed,
conducts and activities in connection with the distribution and sale of products
by RAYES THEWES LIFT shall be made, paid and undertaken exclusively
at its sole responsibility and at its own risk and account as an independent
contractor.

92 SCHNEIDER INTERNATIONAL shall not be bound by, or liable to, any
third party for any act or for any obligation or debt incurred by Lebanon.

Par.10 Transfer of the present agreement

10.1 Without written permission from SCHNEIDER INTERNATIONAL,
RAYES THEWES LIFT is not allowed to transfer the agreement wholly or
partially.

10.2 Neither party may assign to any third party this contract or any right or
obligation arising there from without prior written consent of the other. Any
merger, consolidation or recapitalization or transfer to a wholly subsidiary
shall be deemed as assignment.

.10.3  If either party changes in the confrol or ownership which is unacceptable to
the other, or is adjudicated bankrupt or insolvent; or should the proceedings
for voluntary bankruptcy be instituted on behalf of either party or as trustee or




receiver of either party’s property be appointed, then the other party may, at
his discretion, terminate this contract by so notifying the party in writing.

Par.11 Proloneation, termination of agreement

11.1

11.2

11.7

12.2

123

The agreement is initially made out for a period of seven years, as from the
01.01.2021

In absence of cancellation as described under Par.10.3, the agreement will be

‘automatically prolongated with one year.

Each party' has the right to cancel the agreement by registered letter, at least
three (3) months before the end of the period.

Orders given, accepted and booked before the termination of the contract will
be executed. '

Cancellation of the contract does not affect financial obligations of one or both
parties.

SG@EIDER INTERNATIONAL has the right to inspect without prior
notice any of its product installed in Lebanon by RAYES THEWES LIFT.
In case it is found that the installation, make run, repairs, maintenance and
representation is not according to SCHNEIDER INTERNATIONAL
standard, this agency contract is void and SCHNEIDER INTERNATIONAL
reserves its right to claim indemnities for its tarnished name.

In case of cancellation of the contract by RAYES THEWES LIFT,

SCHNEIDER INTERNATIONAL has the right to continue its business and
to appoint a new distributor in Lebanon without any delay.

Reoistration

For products for which registration is required, both parties will decide
together about the opportunity to register. The cost of registration will be
supported by RAYES THEWES LIFT, who will remain the owner of the
registration. The way and amount of support has to be agreed in a separate
document. B

RAYES THEWES LIFT complies with the formalities of registration, whilst
SCHNEIDER INTERNATIONAL will supply the technical files, samples

~ and so on.

Registration files will be supplied, under strict secrecy agreement, by RAYES
THEWES LIFT. ' :




Par.13 Force majeure

13.1  Superior forces are taken into account.

Par.14 Hardship and adaptation of this asreement

14.1  Parties are aware of the fact that this contract is fair and equitable as of the
date on which it was entered into.

14.2  In the event that during the life of this contract the general situation and the
data on which this contract is based are substantially changed so that either
party suffers serve and unforeseeable hardship, they shall consult and show
mutual understanding with a view to making such adjustments as would
appear to be necessary and such revisions as would be justified by
circumstances which could not reasonably have been foreseen as of the
signature date, in order to restore the equitable character of this agreement.
The party who considers that the conditions set forth in this article are not met,
shall give notice to the other party by registered airmail letter, return receipt’
requested, which will specify the date and nature of the events which caused
the change alleged by it, an evaluation of the hardship which is or will be
suffered and proposal made by it to remedy that change.

Any notice given more than 12 calendar months after the date of occurrence of

the events which caused the change alleged by the party giving the notice,
shall be of no effect.

Par.15 Trademarks

SCHNEIDER INTERNATIONAL trademarks remain the property of
SCHNEIDER INTERNATIONAL. RAYES THEWES LIFT must use
SCHNEIDER LIFTS & COMPONENTS trademark for the SCHNEIDER
INTERNATIONAL products, which are registered in Lebanon during the term of
this contract.

Par.16 Disputes

16.1 Any dispute that could arise in connection with the agreement and could not

“be amicably settled by the parties shall be finally settled under the Rules of

~ Conciliation and Arbitration of the International Chamber of Commerce, , by

an arbitrator or more appointed in accordance with the said rtules. The
arbitration will be done according to Lebanese law and in the court of Beirut.




Par.17 Addresses

Without written modifications, the following addresses have to be used for
correspondence:

SCHNEIDER INTERNATIONAL
Hirschstrasse 16
69190 Walldorf

GERMANY

RAYES THEWES LIFT
Simon Massad Bldg.
Bon Jus Street

P.O.Box 90085

Fanar - LEBANON

Par.18 Modifications of the contract

Each modification and/or completion of the agreement is subject to a mutual written
agreement. '

Par.19

The paragraph names only have practical value.
Should for any reason one of the paragraph or part thereof not be valid in justice, the
other stipules of the contract remain valid. ’

Par.20 No waiver

Any failure by either party to this agreement at any time to enforce any of the
provisions of this agreement shall not be construed as a waiver of such provisions or
any other provisions hereof.

Par.21 Entire contract

This contract supersedes all prior contracts between the parties hereto. The parties
agree that no oral statement or representations have been made which are not set forth
in the contract.




Par.22

This agreement is established in double, one copy for each party both swued by both
parties.

This contract has a total of 8 pages including ANNEX 1.

Made out in Beirut, on 15.12.2020

For
RAYES THEWES LIFT SAL

For
SCHNEIDER INTERNATIONAL (Offshore)

il
SCHREINER
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