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This (“Agreement”) is made and entered into on

[ ]

Between:

(1) I Make This, a limited liability company
with  registration = number 147483,
incorporated in the Arab Republic of Egypt
with its headquarters located at 432
Industrial Zone, Fifth Settlement, New
Cairo, Cairo, Egypt, represented in this
Agreement by Ms. Rania Atef in her
capacity as manager (hereinafter referred to
as “IMT” or the “Company”); and

@) I I
a| ] company with
registration number
[ 1,
incorporated in
[ ] with its
headquarters located at
[ 1,
represented in this Agreement by
[ ] in his/her
capacity as [ ]
(hereinafter referred to as the “Producer”).
OR
[ 1,
[Egyptian] national, holder of national
identification number,

[ ] with an address

located at

[ 1,

represented in this Agreement by

[ ] in

his/her capacity as [ ]

(hereinafter referred to as the “Producer”).]
IMT and the Producer shall be referred

individually as a “Party” and collectively as the
“Parties”.

[ ] Gl ("I daadl 13 o

(e IS G

(53 gane Al g ane oD AS L3 ¢ ) i s
S Aeuse (147483 A o Jaw
il ey A pall jeae Ay ) seen
conal ) anill cipelivall dilaidl €YY
LP.S\.@JBAJ} ¢ paa 3 alall o suaall 3 jalall

5 oA iy L Lasd Ll L o)

[ 1)

S

A sl da ([ ]
| ]
| ] (B e

aiall 138 A Leliay
[ ]
‘(u@;‘_“" ?“L’ LsJ:' Lasd L@—A‘ JL“E})

)

[ ]
B a8y Jaai ] ¢ dpindl [4 jad]

[ ]

@ Aagia]

[ ]
Jdall \AAL.?A’L@JL\,U

[ ]
[ ] Wtay/atidin,

[ ol b L ) L)

(1)

wb@‘}iﬁﬂ‘wdsé“&@J%J
.HO:\Q)H‘" ?“L’ G L‘é—.—.‘l‘} ndﬁn



Whereas:
(a) IMT is a company owning and operating an
online platform under the commercial name
of “I Make This” which provides Producers
with a platform to create and manage their
online stores to offer goods and products to
IMT’s customers (“e-Store”) and to
complete such sale transactions by way of
Online Payments or through Cash on
Delivery.

(b) The Producer wishes to create and manage
its e-Store to offer, sell and deliver its
products online, through e-IMT and IMT
accepts to make available the e-Store to
allow the Producer to sell the Consigned
Inventory provided to the IMT Customers
through e-IMT.

(c) The Parties hereby agree to enter into this
Agreement to govern their relationship and

for the conduct of prospective transactions.

It is agreed:

1. Interpretation

1.1 Definitions
“Business Day” means a day (other than a
Friday or Saturday or public holiday) when

commercial banks are open for ordinary
banking business in Egypt.

“Cash on Delivery” has
provided in Clause 8.1 (a).

the meaning

“Confidential Information” means all
intellectual property, financial, technical,
operation, commercial, staff, management,
customer lists, sales plans, sales strategies,
course materials and other information, data
and expertise of any kind, whether in writing
or in oral form, relating to either Party, which
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is directly disclosed by either Party.

“Consigned Inventory” means the
inventory of goods or products selected and
approved by IMT from the Initial Inventory
List for consignment sale through e-IMT.

“Consignment Period” has the meaning
provided in Clause 3.1.

“Dashboard” has the meaning provided in
Clause 4.1.

“Defective Product” means any Product
sold through e-IMT in accordance with
Clause 5, which fails to meet the warranty
contained in Clauses 11.2 and 11.3. A
Defective Product shall specifically exclude,
without limitation, any Products (i) which
have been subjected by the IMT Customer to
misuse, negligence, or improper maintenance
or, (ii) which have been altered by the IMT
Customer.

“e-IMT” means the online store, which has
the web address of www.Imkthis.com,
operated by IMT for the sale of Consigned
Inventory in accordance with the terms and
conditions of this Agreement.

“Final Inventory Notice” has the meaning
provided in Clause 4.5.

“Final Statement” has the

provided in Clause 9.2.

meaning

“IMT’s Bank Account” means the bank
account belonging to IMT

“IMT Collected Amount” means the
aggregate Product Price collected by IMT
from IMT Customers throughout each
month, whether collected by an IMT
employee or a third party service provider
assigned by IMT to collect such amounts.
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“IMT Customer” means an individual
purchasing a Product through e-IMT.

“IMT Messenger” means a messenger
assigned by IMT, whether employed and
subject to the payroll of IMT or outsourced
from a third party service provider, to deliver
or recollect any Product.

“Initial Inventory List” means the list of
Products containing the Required
Information provided by the Producer to IMT
in accordance with the terms and conditions
of this Agreement.

the

“Initial Statement” has

provided in Clause 9.1.

meaning

“Lien” means any mortgage, lien, security
interest, claim, charge, or encumbrance of
any kind.

“Producer’s Bank Account” means the
bank account belonging to the Producer
having the following information

Bank:
Branch:

Bank address:
Postal code:

Account Name:

Account Number:
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“Net Sales Proceeds” has the meaning provided
in Clause 9.1.

“Online Payment” has the meaning
provided in Clause 8.1.
“Online Payment Fee” means the

transaction fee payable on each purchase
made through the Online Payment method,
which shall amount to 2.5% of the aggregate
Product Price for each Product.

“Packaging Specifications” means the
packaging and labelling requirements
prescribed by the applicable Egyptian laws
and regulations and the industry standards for
quality and safety in respect of packaging
and labelling.

“Product” means from the

Consigned Inventory.

a product

“Product Batch” means each entire batch or
delivery of Products made available by the
Producer to the public through any of its
brands.

“Product Price” has the meaning provided
in Clause 8.1.

“Required Information” means the
information to be provided by the Producer
regarding the Consigned Inventory as
provided in Error! Reference source not
found..

“Returned Product” has
provided in Clause 6.1.

the meaning

“Services” has the meaning provided in
Clause 2.

“Sales Commission” has
provided in Clause 7.

the meaning
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1.2

3.1

3.2

Interpretations:

(a) Unless the context otherwise requires,
words in the singular include the plural
and vice versa and a reference to any
gender includes all other genders.

3

(b) Any reference to “writing” or “written”
means any method of reproducing words
in a legible and non-transitory form
(excluding, for the avoidance of doubt,
email).

(c) References to “include” or “including”
are to be construed without limitation.

Appointment

The Producer hereby appoints IMT, who so
accepts, to provide the services of making
available to the Producer a platform to create
and manage its e-Store, facilitating
completion of such sale transactions by way
of Online Payment or through Cash on
Delivery and the delivery of the Producer’s
goods or products online through e-IMT (the
“Services”), in accordance with the terms
and conditions of this Agreement.

Term

This Agreement shall become effective on
the date of the Activation Notice and shall
remain valid for one year from the date of the
Activation Notice (the “Consignment
Period”).

The Agreement shall be automatically
renewed for a similar Consignment Period,
except upon the issuance of a written notice
by one Party to the other Party indicating its
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4.1

4.2

4.3

4.4

4.5

4.6

wish to terminate the Agreement on the
expiry of the relevant Consignment Period.

Access to Information
Determination of Consigned Inventory

Communications and correspondences
between the Producer and IMT shall be digital
form through the Producer’s e-Store
dashboard made available on e-IMT (the
“Dashboard”).

Prior to the beginning of offering each
Product Batch, the Producer shall update
their e-store with the Initial Inventory List
through the Dashboard.

The Initial Inventory List shall be sent to
IMT in digital form through the Dashboard,
including all requested information of each
product or set of products, as the case may
be, included under the Initial Inventory List
(the “Required Information™).

For the avoidance of doubt, IMT shall have
the right to select from the Initial Inventory
List the products that are consistent with
IMT’s policies and to reject any of the
products included in the Producer’s Initial
Inventory List, which are not consistent with
IMT’s policies in effect from time to time,
including but not limited to IMT’s marketing
policies.

IMT shall notify the Producer through the
Dashboard with the Products selected by
IMT from the Initial Inventory List for
consignment sale to IMT Customers through
e-IMT (the “Final Inventory Notice™). The
Parties acknowledge and accept that the
Products selected by IMT in the Final
Inventory Notice shall constitute the
Consigned Inventory.

Allocation of Consigned Inventory

The Producer shall allocate the Consigned
Inventory in one or more of its retail
premises or in its warehouses. Provided
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4.7

5.1

5.2

53

however, that at all times, the Producer shall
maintain records reflecting the quantity and
Required Information of the Consigned
Inventory allocated to e-IMT in accordance
with this Clause 4.6. The Producer shall
continue to make available such allocated
Consigned Inventory for delivery to the
relevant IMT Customer by IMT.

The Producer shall be solely responsible for
managing its e-Store and maintaining an up-
to-date inventory of the Products sold
through e-IMT on its e-Store Dashboard. The
Producer hereby agrees to immediately
update the quantity of the relevant Product
available in the Consigned Inventory upon
the sale of a specific Product to an IMT
Customer.

Conduct of Purchases

IMT shall utilize the Dashboard to notify the
Producer once a Product is sold on e-IMT.

The Producer shall accurately indicate on its
Dashboard the processing time required to
make available each specific Product sold on
its e-Store, to be calculated from the date of
receipt of the relevant Product’s purchase
order confirmation from IMT through the
Dashboard. Further, the Producer shall be
responsible for updating its Dashboard to (i)
specify once an order placed through e-IMT
is under processing and (ii) specify once the
processing of an order is complete and the
relevant Product is available for pick-up by
the IMT Messenger. The Producer hereby
undertakes to fully commit to and comply
with and the processing time indicated for
each Product on its Dashboard at all times.

The following procedures shall be followed,
as applicable in each relevant case:

(a) In the event of Online Payment, the
Producer shall immediately package the
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54

5.5

Product in a commercially reasonable
manner in accordance with the
Packaging Specifications and hold the
sold Product until delivery by the IMT
Messenger (the “Hold Period”).

(b) In the event of Cash on Delivery, the
Producer shall immediately package the
booked Product in a commercially
reasonable manner in accordance with
the Packaging Specifications and hold
the booked Product for up to 3 business
days commencing from the date and time
of booking the Product on e-IMT.

During the Hold Period, the sold Product
may neither be sold or presented to any walk-
in customer in the Producer’s retail premise
nor delivered to any customer of the
Producer from its warehouses, as the case
may be.

Upon the booking of a Product from e-IMT,
the Producer shall duly package any booked
Product in a commercially reasonable
manner in accordance with the Packaging
Specifications to ensure that such Product
will be suitably preserved and protected
against damage or loss, and otherwise in
accordance with all applicable laws and
industry standards. Therefore, either of the
following actions shall occur:

(a) in the event the sold Product is picked up
and delivered to the IMT Customer by a
IMT Messenger, the Producer shall
prepare and package the booked Product
in a commercially reasonable manner in
accordance ~ with  the  Packaging
Specifications, and hand over the booked
Product to the IMT Messenger who in
return will provide the Producer with a
receipt in accordance with the IMT
Messenger’s standard form The IMT
Messenger shall deliver the booked
Product to the IMT Customer against: (i)
signature of the IMT Customer on the
IMT Messenger’s standard receipt form ;
and (ii) an amount representing the full
payment of the Product Price in the event
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5.6

6.1

6.2

6.3

6.4

of the Cash on Delivery option.

In the event of Cash on Delivery, the Product
may neither be sold or presented to any walk-
in customer in the Producer’s retail premise
nor delivered to any customer of the
Producer from its warehouses, as the case
may be, for 48 hours commencing from the
date and time of booking the Product on e-
IMT.

Refunds

The Producer shall expressly and clearly
stipulate the terms of its Products’ refunds
and returns policy on its e-Store, in
accordance with the applicable Egyptian laws
and regulations. In the event that the IMT
Customer wishes to return or exchange a sold
Product in accordance with the Producer’s
return policy (the “Returned Product”), an
IMT Messenger shall be assigned to collect
the Returned Product, against the pick-up
receipt as provided in accordance with the
IMT Messenger’s standard return receipt
form.

In such event as established in Clause 6.1,
the IMT Customer shall be entitled to receive
a refund of the Product Price in accordance
with the Producer’s refunds policy.

In such event as established in Clause 6.1
IMT shall return the Returned Product to the
Producer within 3 Business Days from
receiving such Retuned Product. The
Returned Product shall not be reflected in the
Initial Statement.

IMT Customer Refunds during the Hold
Period

In the event that the Producer does not hold
the sold Product during the Hold Period, and
the sold Product is no longer available (i.e.
out of stock), the IMT Customer shall be
entitled to receive a full refund and may
request such refund through e-IMT. IMT
shall refund the Product Price back to the
IMT Customer through Online Payment. The
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6.5

6.6

7.1

7.2

Product Price shall not be reflected in the
Initial Statement

In such event as established in Clause 6.4,
the Producer shall pay IMT, as liquidated
damages an amount equivalent to the
following formula: fx=Product Price x 10%.
The Parties confirm that this sum represents
the estimated damages suffered by IMT as a
result of the Producer’s failure to fulfil its
obligations under Clause 6.2.

IMT Customer Refunds in
Defective Product

case of

In the event the IMT Customer receives a
Defective Product, the IMT Customer shall
be entitled to receive a full refund and may
request such refund through e-IMT. In such
case, a IMT Messenger shall recollect the
Defective Product and IMT shall refund the
Product Price back to the IMT Customer
either: (a) through Online Payment, if the
IMT Customer had selected to pay for the
Defective Product through Online Payment;
or (b) in cash if the IMT Customer had
selected to pay for the Defective Product
through Cash on Delivery. IMT shall then
deduct the fees borne to recollect the
Defective Product in the Initial Statement in
accordance with Clause 9.1.

Sales Commission

The Parties hereby agree that in return for the
Services, IMT shall be entitled to a sales
commission representing 10% of the Product
Price of each Product in the Consigned

Inventory sold by IMT during the
Consignment Period (the “Sales
Commission”).

IMT reserves the right to give the Producer
notice to initiate discussions to modify the
terms and conditions of this Agreement or
terminate this Agreement and enter into a
different Agreement whereby IMT shall
provide the Services in consideration of a
favorable price to its IMT Customers. The
Producer agrees to enter into such
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8.1

8.2

8.3

8.4

negotiations upon receipt of the notice.

Payment Terms

Upon the sale of a Product in the Consigned
Inventory to a IMT Customer through e-IMT,
IMT shall collect the due product price
(including applicable tax, if any) (the
“Product Price”) from the IMT Customer
through either of the following methods:

Cash on Delivery: IMT Customers shall be
entitled to pay the Product Price by handing
in such cash amount to the IMT Messenger
upon delivery of such product; or

Online Payment: IMT Customers shall be
entitled to pay the Product Price through
transactions processed by third party online
payment gateways made available to the IMT
Customers through e-IMT.

The Producer agrees that the Product Price
offered on e-IMT shall in no event exceed
the product price offered by the Producer in
respect of such Product on any other medium
that the Producer utilizes to sells its products,
including other websites, social media
platforms and any type of stores or outlets,
whether online or physical stores. To the
extent that the Producer has offered such
Product at a lower price on any other
medium or platform, the Producer shall be
obligated to immediately reduce the Product
Price indicated on the e-Store to reflect such
reduced product price.

IMT may enter into arrangements with third
party payment service providers to provide
the online payment gateway to be utilized in
the case of Online Payment by the IMT
Customer.

The Producer shall be fully and solely
responsible for filing its tax returns and
remitting any due taxes payable by the
Producer resulting from the sale of its
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9.1

9.2

products on e-IMT, if applicable.

Payment of Net Sales Proceeds
Determination of the Final Statement

Within 5 Business Days after the end of each
month, IMT make available to the Producer
in digital form through the Dashboard a
written statement (the “Imitial Statement”)
setting forth: (i) the Products sold through e-
IMT throughout such month; (ii) the IMT
Collected Amount; (iii) the aggregate
deductions in the event of a refund of a
Defective Product or in the event of a refund
during the Hold Period pursuant to Clause
6.4 herein throughout such month; (iv) the
aggregate Sales Commission collected by
IMT throughout such month; (v) the Online
Payment Fees applicable in the case of
Online Payment and (vi) the amount
representing the difference between (a) the
aggregate Product Price and the aggregate
Sales Commission mentioned in this Clause
9.1 in respect of Products sold by way of
Cash on Delivery or (b) the aggregate
Product Price and each of the aggregate Sales
Commission and the  aggregate Online
Payment Fees in respect of Products sold by
way of Online Payment (the “Net Sales
Proceeds”).

In the event that the Producer disputes the
accuracy of the Initial Statement, the
Producer shall within 3 Business Days after
the Producer’s receipt of the Initial
Statement, notify IMT of the matter or
matters in dispute in sufficient detail,
provided the following:

(a) If the Producer should either (i) fail to
notify IMT of its acceptance of the
accuracy of the Initial Statement or (ii)
fail to notify IMT of any matter in
dispute and/or fail to provide IMT with
sufficient detail to permit IMT to
investigate and respond to the same, then
the Initial Statement delivered by IMT
shall be construed as confirmed and
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9.3

9.4

agreed by both Parties and shall be

deemed as (the “Final Statement”).
(b) If the Producer notifies IMT of any
disputed matters in sufficient detail, the
Parties shall attempt to amicably resolve
all such disputes within 5 Business Days
after IMT’s receipt of the Producer’s
dispute notification. If, at the end of such
period, (i) the Producer is satisfied as to
the accuracy of the Initial Statement,
then the Initial Statement delivered by
IMT shall be deemed the Final
Statement; or (ii) the dispute is resolved
by modifying the Initial Statement to the
satisfaction of both Parties, then IMT
shall prepare and deliver to the Producer
within a further period of 5 Business
Days a revised statement and, then the
revised statement shall be deemed the
Final Statement; or (iii) the Dispute is
not resolved to the satisfaction of both
Parties, then IMT shall pay to the
Producer the Net Sales Proceeds based
on the Initial Statement provided by IMT
and the Producer shall be free to resolve
the dispute in the manner provided in
Clause 22.

Timing and Manner of Payment

IMT shall collect the aggregate Product Price
from the IMT Customer in Egyptian Pounds
and shall transfer to the Producer the Net
Sales Proceeds after deducting the due Sales
Commission. Payment of the Net Sales
Proceeds shall be in Egyptian Pounds by wire
transfer of immediately available funds to the
Producer’s Bank Account. Payment shall be
within 5 Business Days from the date on
which the Final Statement has been issued.

In the event the Initial Statement shows that
the IMT Collected Amount are not equal to
the Sales Commission and/or Net Sales
Proceeds, respectively, then IMT and the
Producer shall agree to include in the Final
Statement a set-off for the amounts due for
either IMT or the Producer respectively
based on the discrepancy between the IMT
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10.

10.1

10.2

10.3

10.4

Collected Amount and the Sales Commission
and the Net Sales Proceeds. Payment shall
occur by virtue of Clause 9.3 above, so that
the Producer shall receive the Net Sales
Proceeds on the payment due date referred to
under Clause 9.3 above.

Marketing and Promotional Activities

The Producer shall be responsible for
creating the marketing and promotional
materials in order to display the Product for
sale on e-IMT (the ‘“Promotional
Materials™).

IMT Promotional Activities

The Producer irrevocably grants IMT an non-
exclusive, worldwide, perpetual, irrevocable,
royalty-free, sub-licensable right to right to
use the Promotional Materials and to create
other promotional materials, or appoint a
third party provider for such reason in order
to display the Products on the platform of e-
IMT.

The Producer irrevocably allows IMT to use
the Promotional Materials generated from
Clause 10.1 above as IMT deems appropriate
for the promotional purposes of e-IMT and in
accordance with the guidelines set out by the
Producer for promoting the Consigned
Inventory, if any. The utilization of such
photographs shall not be construed with
limitation to a certain form of display, and
shall include online display advertisements,
social media advertisements, newspaper and
magazine advertisements, outdoor
advertisements (including but not limited to
billboards, printed catalogs, displays on
buses and taxis), direct mail and personal
sales, video advertisements, sponsorship and
event marketing.

It is agreed between the Parties that IMT
shall give no undertaking and have no

gl ey 4,80 Cils o Jeandl
il Gy ol whyy ) Apas ilay
slo) @il deany imy (Gl (3 9)
o gl A il (0
(39) 2wl 4l jLadl dadl Glail

il

L g il g Ay geadl) Anisy)

sl oLl e Vssee gudl (S
g sase aludl (ajal daag g 5ill 5 4y sudl)
3 gall") s Sy adsall o aull exsl
("M pudl)

R 5 2620 At

10

110

K e JS A gl s 210

?3\3} cg?..d\.c) Qgdaa pe s Ly pia
(@ uadl o Ay U QU e
el Ay gudll ol gall aladiuly (el ye s
Gl oyl gt ol AT Aama i N e
Feaie o gl (g yal @l ¢ a3l Iig)

(9 A ol 5l

Al il S8 35,80 gl e 310

(1 10) b Ll Sliall 43, susil) ol all
Aaulie A, W) 5 Al A5kl il
gy ALl Al al e
ey Al i B W, s STy
Ol) Aedll g gmnse olall s sl il
3\_\84)“33\ J\jAM JRYY e\.)';'.'u.u\ A;Ji \}{} ,(U_m;j
0 033 Gaall e lima Lo 5h 208y 133
A e gl Msall (e dedys
(eelaiayl  dualgll Jilag, e gmyl
ALY iy dlaally Cinaally Lo e
clagl JE dae Glo leias) adal
a5 de slaall il UKy cclide Y
by @Sl e A gl ol gall

a3l Cilagaall 8 Lealaiiind 5 o ouSU
(sl aldble)s bl 3ol e

ollladll 5 gy guitll dgle ) Adadil

Y A, of gkl o ade GEAl 0e 410

oy ol o) gall Al e le ol y g



10.5

10.6

10.7

10.8

11.

commitment to use the promotional material
created by IMT to advertise for the
Producer’s brand. Additionally, IMT shall be
fully entitled to advertise the Consigned
Inventory in accordance with IMT’s strategy.

IMT may elect to implement promotions and
discounts on the Consigned Inventory sold
on e-IMT. In such event as established in this
Clausel0.5, the Producer shall not bear the
coverage for any discounted rates and shall
receive the full amount of the due Net Sales
Proceeds in accordance with Clause 9 above.

Nothing in this Clause 10 shall limit IMT’s
rights to utilize the products of a third party
Producer, whether separately or jointly with
the Consigned Inventory, in implementation
of its promotional activities.

Producer’s Promotional Activities

The Producer shall coordinate with IMT
regarding its online digital marketing
activities and shall align such activities, to a
reasonable possible extent, with IMT’s brand
guidelines

The Producer shall have the right to
introduce any sales, discounts, promotions or
clearances on any Product from the
Consigned Inventory by updating its e-Store
to reflect the relevant reduction to the
Product Price.

Warranties

11.1 Each Party warrants to the other Party that:

(a) it is legally incorporated, in compliance
with Egyptian law;

(b) it is authorized to enter into this

Agreement; and

(c) the execution and delivery of this
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Agreement will not result in a breach of
any of the terms of the constitutive and
commercial registration documents of
such Party.

11.2 The Producer warrants to IMT that:

(a)

(b)

The Producer has the power, licenses,
permissions, authorisations proprietary
rights and permits in respect of the
Product and to sell and promote the
Products in the Consigned Inventory in

Egypt;

The Producer shall be responsible for the
Products offered or sold through e-IMT
and breach of any third party rights or
contracts resulting therefrom;

11.3 The Producer warrants to IMT that:

(a)

(b)

(c)

(d)

(e)

()

The Products shall be original and free
from defects in design, material and
workmanship;

The Products and the Promotional
Materials shall correspond with any
description given by the Producer in the
Initial Inventory List or any other form;

The Products and the Promotional
Materials shall not infringe on any
copyright, moral right, database right,
trademark right, design right, or any
other intellectual property right of any
third party.

The Products shall be fit for the intended
purpose;

The Products shall adhere to any relevant
statutory and regulatory requirements
relating to such Consigned Inventory;

The Products shall adhere to quality and
safety standards; and
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(g) The Products shall meet any of the
specifications for a Consigned Inventory
product set out by IMT and addressed to
the Producer.

The Promotional Materials used on e-
IMT shall be original pictures of the
Products offered by the Producer through
e-IMT and shall be created by the
Producer or any third service provider
engaged by the Producer for such
purpose.

(h)

11.4 If the Producer provides Defective Products,

11.5If the Producer uses

12.

IMT may at its election and in addition to
any other rights or remedies it may have
pursuant to this Agreement or applicable law
recover from the Producer any damages
incurred by IMT as a consequence of breach
to the warranties set out in Clauses 11.2 and
11.3 above. IMT may also, at its election
and at the Producer’s expense: (a) return the
Defective Products to the Producer on the
Producer’s expense; (b) purchase
corresponding Products as a substitute to the
Defective Products and without bearing any
additional expense towards the Producer or
any other third party; or (c) require the
Producer to promptly replace or repair the
Defective Products.

any Promotional
Materials in violation of the warranties in
Clause 11.3 above, in addition to any other
rights or remedies it may have pursuant to
this Agreement or applicable law, IMT shall
have the right recover any damages from the
Producer incurred by IMT as a consequence
of the breach of such warranties and to
terminate the Agreement in accordance with
Clause 19.1 of the Agreement.

Title to the Products

Title to the Products and the related risk of
loss in the Consigned Inventory shall be
retained by the Producer, until pickup of sold
Products by a IMT Messenger and their
delivery to the IMT Customer, at which point
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title to the sold Products in the Consigned
Inventory shall be transferred from the
Producer to the IMT Customer with no
liability on the part of IMT. For the
avoidance of doubt, the delivery of the sold
Products to the IMT Customer by the IMT
Messenger shall not entail a transfer of title
from the Producer to IMT and shall be
construed as a transfer of title from the
Producer to the IMT Customer, whereby in
such case IMT will solely be providing an
online platform for the Producers to create
their e-Stores to offer and sell their Products
and facilitating delivery (whether through its
employees or a third party service provider)
and the Company shall not be deemed a title-
holder of the Product at any point nor shall it
bear any liability related thereto.

13. Confidentiality

13.1 Save as expressly provided in this Clause 13,

each Party undertakes that, at any time
during this Agreement and for a period of
five (5) years following the termination or
expiry of this Agreement, it shall not disclose
to any person any Confidential Information
concerning the business, affairs, customers,
clients or suppliers of the other Party.

13.2 Each party may disclose the other Party’s

Confidential Information:

(a) to its employees, officers, representatives
or advisers who need to know such
information for the purposes of carrying
out its obligations under this Agreement,
and on the basis that each Party shall
ensure that each of its employees,
officers, representatives or advisers to
whom it discloses any other party’s
confidential information adheres to this
Clause 13; and

(b) as may be required by law, court order or

any governmental or  regulatory

authority.
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13.3No Party shall use any other Party’s
Confidential Information for any purpose
other than to perform its obligations under
this Agreement.

13.4 All Confidential Information is and shall
remain the property of the Party who has
supplied it.

14. IMT’s Release and Indemnity

14.1 The Producer undertakes to release,
indemnify and hold harmless IMT and each
of its shareholders and affiliates (and their
respective employees, directors, agents and
representatives) against any claims, costs,
losses, damages, judgments, penalties or
other liability instigated by a third party
(each a “Claim”) arising out of or relating to
(i) the Producer’s actual or alleged breach of
its obligations under this Agreement; (ii) the
Producer’s Products, the advertisement,
offer, sale or return of any Products offered
by the Producer, (iii) any actual or alleged
infringement of any intellectual property or
proprietary rights by any Products that the
Producer sells or content that the Producer
provides; or (iv) any taxes imposed on or
payable by the Producer for the sale or
supply of the Products.

15. Force Majeure

15.1 Force Majeure means contingencies caused
by neither of the Parties, which are beyond
the control thereof and which render the
further performance of the contractual
obligations under this Agreement not
possible such as acts of God, wars, riots,
revolutions, strikes, economic crises, acts of
government and the like.

15.2 Neither party shall be deemed in default of
any of its obligations hereunder in case the
performance of such obligations is
jeopardized or prevented by Force Majeure.
The performance of such obligations shall be
extended by a period equal to that during
which the Force Majeure contingencies exist.
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On the occurrence of any such contingencies,
the Party suffering therefrom  shall
immediately give the other Party notice in
writing of the cause of delay and its cessation
respectively and such notice shall be
confirmed by official evidence.

15.3 In case the Force Majeure contingencies last
continuously for at least sixty (60) days, both
Parties shall agree on the necessary
arrangements for the further implementation
of this Agreement. In case such further
implementation appears to be unforeseeable
or commercially unfeasible, then both Parties
shall consult and agree on the termination of
the Agreement, but without prejudice to their
rights and obligations prior to such
termination.

16. Assignment and Subcontracting

16.1 Notwithstanding the performance of its
obligations under this Agreement, IMT may
unilaterally elect to subcontract the
performance of its obligations as set under
this Agreement to a third party subcontractor.

16.2 IMT shall have the right to unilaterally elect
to subcontract the obligation to provide the
online payment gateway to be utilized in case
of Online Payment to a third party payment
service provider.

16.3 Further, IMT shall have the right to
unilaterally elect to subcontract the
obligation to deliver the purchased
Consignment Inventory as set out under this
Agreement. In such event, IMT shall remain
responsible for all acts and omissions of its
subcontractors as if they were its own.

16.4 For the avoidance of doubt, the Parties agree
that IMT is entitled to subcontract the
performance of the abovementioned
obligations to any third party without the
need to obtain an approval from the
Producer.

16.5 A Party shall not without the prior written
consent of the other Party assign or transfer
the Agreement or any of its rights and
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17.

18.

19.

19.1.

19.2.

19.3.

obligations hereunder to any third party.

Severance

If any provision of this Agreement, which is
not material to its efficacy as a whole, is
rendered void, illegal or unenforceable in any
respect under any law, the validity, legality
and enforceability of the remaining
provisions shall not in any way be affected or
impaired thereby.

Variations

No agreement to vary, add to or cancel this
Agreement shall be of any force or effect
unless recorded in writing and signed by or
on behalf of all of the Parties.

Termination

In the event that either Party fails to fulfil
any of its obligations under this Agreement,
and should such default remain without
remedy for 5 working days from the
relevant due date, then the non-defaulting
Party will have the right to terminate this
Agreement, by virtue of a written notice
served to the defaulting Party and without
having to serve any judicial summons,
obtain a court order, or recourse to legal
proceedings and without prejudice to any
other rights, remedies and indemnities
available to the non-defaulting Party.

IMT maintains a rating system on e-IMT
based on Customers’ feedback, with (1)
being the lowest rating and (5) being the
highest rating. In the event that the
Producer’s rating on e-IMT falls below (3),
IMT shall have the right to terminate this
Agreement by virtue of a written notice
served on the Producer without having to
serve any judicial summons, obtain a court
order, or recourse to legal proceedings.

The Producer shall have the right to close its
e-Store on e-IMT and terminate this
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20.

21.

22.

Agreement at any time.
Survival of Rights, Duties and Obligations

Termination of this Agreement for any
reason shall not release either Party from any
liability which at the time of termination has
already accrued to the other Party or which
thereafter may accrue in respect of any act or
omission prior to such termination.

Governing Law

This Agreement shall be governed by and
construed in accordance with the Laws of the
Arab Republic of Egypt.

Dispute Resolution

22.1 The parties hereby undertake to endeavor in

the first instance to resolve and/or settle any
dispute amicably, in good faith and by
negotiation or mediation between their
respective management prior to resorting to
adjudication.

22.2 If an amicable resolution to the dispute is not

23.

24.

25.

reached, any dispute between the Parties in
regard to any matter arising out of this
Agreement or its interpretation or their
respective rights and obligations under this
Agreement shall be referred to Egyptian
courts.

Entire Agreement
This Agreement constitutes the entire
Agreement between the Parties concerning

its subject matter.

Precedence of this Agreement

The conditions contained herein prevail over

any inconsistent terms or conditions
contained, or referred to in any other
document supplied by either Party, or

implied by law, trade custom, practice or
course of dealing.

Notices
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25.1 All notices, demands or requests required or

permitted under this Agreement must be in
writing, and shall be made either by email or
by hand delivery or certified mail as follows:

(a) Ifto IMT, at:

Address: 432 Industrial Zone, Fifth

Settlement, New Cairo, Cairo, Egypt,

For the attention of: [Ms. Rania Atef]
Email Address: makers@imkthis.com
(b) If to the Producer, at:

Address:

For the attention of:

Email Address:

25.2 Any notice or communication delivered by

26.

hand shall be deemed to have been received
at the time of delivery, and any notice or
communication  sent by  recognized
international courier shall be deemed to have
been received on the third Business Day after
the date of dispatch.

Counterparts and Language

This Agreement was drafted in two
counterparts in both Arabic and English
versions. In case of any discrepancy between
the Arabic and English versions, the English
version shall prevail.
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IN WITNESS WHEREOF, the parties hereto have (33 )l (je 8l 1aa ol jhall 4By cansi L 13lg4)
caused this Agreement to be signed by their duly Lly S Sl & Dl 8 Gl g cpadizall Lagaliaa
authorized representatives, on the date stated on ) ) Nl
the beginning of the Agreement. )

Signed on: [ ] Gl 4nd
For and on behalf of I Make This ) e o) Ay oo Al g Ay
Name: o)
Capacity: Al
Signature: g
Signed on Fa ) 4ad
For and on behalf of [ 1 [ | gy el
Name: )
Capacity: Adall

Signature: g



