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Master Agent Agreement

This Agreement, is entered into an this 10" day of Movernber, 2021 by and between

Agent Party: KEYWHARF REAL ESTATE LLC , reprasented by MSON KISZONAK, & comgany gstablished in
accordance with the laws of the Emirate of Dubal = UAE. under Commarcial License MNumber 1118825,
refarred to in this contract as “Agent” or "Master Agent”.

Email. agmin@kaywharf.com

and

saller: KEY MAVENS FOR REAL ESTATE OEVELOPMENT LLE, dib/a Heymavent, a comaany estahblished In
accordance with the laws of the Emirate of Dutbal, 1.4, under Commercial License Number 1045030,
referred fo as “tha Seller”,

Email; legal@keymanen. oHm

Each entity adsa referred ta as "Party” and coltectively oy “Parties”.

Whareas, the Agent provides real estate sales and marketing, brokerage and Information technatogy
suppart services in the Emirate of Diulsai (the “Services"), and;

Whereas, the Selfler wishes to retain 3 Firmm ko provida the Services far one of its real estans
davelopments {the "Praject”), and;

Whereas, the Parties wich to enter it an agreement whereby the Seller retains the Services af Agert,
subject to the terms and conditiens stipulated herein;

NOW, THEREFORE, In consideration of the mutual covanants, tarms, and conditions set forth harein,
the Parties agree as follows (preamble and Definitions incorporated by reference and considerad
integral to the Agreement]:

Definitions:

Allocated Properties: 103 {gne hundred and three} of the 121 (one hundred twenty one] total
residantial units of 1he Property, the sale of the spacific units to be assigned by Seller to Agent in due
course and in advance of the Sakes Laench. Allocated Properties may be increased to include Sellers
Inventory snd Agent may presant offers for said ieentony at any time during the Initial Term and
Sunsequent Term [acceptance of which at Seller's discration).

Co-Master Agent: The individual or entity that Agent may appoint at its sole discretion 1o serve as o~
listing agents for the Property, the appointment af which shall entitle sakd Co-Master Agent 1o position
iself as an exclusive representative for the sales and marketng of the Froperty, Seller shall approve Co-
Master appointmient by Agent in writing, the approval of which shall not be unreasorably wiithheid,
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commisslons: The compansation due to the Agent upsn successiul sale of the Allocated Properties,
subject to the Commission Payment Plan, the terms and eonditions of the Pricing Policy and the
Termination clause as detailed in Appendix | harein, *Pricing Policy and Sales ATleskanes”.

Commission Payment Plan: The payment of the agent of its Commission far each Property soid,
whereby the Agent shall racpive S0% of the total Commission for each unit sold at time of the Sefler's
recalpt of initial funds from the Purchases and the remalning 50% at the time af the Seller's receipt of
speond payment from purchaser 25 per the Purchaser Payment Mlan. Booking faps o other collections
fram Purchaser that are not payment No. 01 and Payment No. 02 under the Purchaser Payment Plan do
ot qualify as activating the Carmmission Fayment P,

jritial Term: The first 30 days post £ales Launch, whereby at campletion thereal the Agent wiolld &ither
have schbowed the first Sakes fiibastone and be granted ongoing exclusvity il completion, or SEEk
rernady vin writien applicatian to actvate the Rermedy Period.

inventory Increase Option: The ahility of the Sellar to increase the Allocated Properthes up to 121 atany
time during the Term, subject o written reguast of same to Agent by Seller, the approval for which shall
not be unreasonably withheld.

Legal Termination Provisions: The process whereby terminatan of this Agreement wwould be enfonced
for reasons other than lack of performance as required under the Sales Milestones, spucifically for
reasans of action(s) of Agent that are deamed to be Megal or in noneomplianoe with the various REE
ard regulations established by the Gavernment of Cubal and Its regulatory apperatuses.

winimum Commission: The amoint equal to one pareent (155§ which the Sedlar shall pay the Agent faor
units sold to Purchasers oy the Selier of the Selier's Inventan). The Minimum Commission shall anly be
due to the Agent in the event that the Agent is successful during tha Initial Tarm or after succesiul
completion of the Remedy Period.

Project: “The Terraces Marasi Drive” building / development [currently under construction) located in
Husiness Bay Plot Mo. 3460661

Progerty: Any of the individual 121 rasidentisl properties eontained within the Terraces piarasi Drive
praject, representing up to B555 (eighty-five percent], or 103 units, of the 111 properties [the “Allocated
propertias), and excluding the Gipllar’s Inventory.

purchasar: Any individual ar antity that enters Into the Sale and Purchase ﬁgmmenti'EP.ﬂ-':l L0 SCOUIre
one ar mare Property,

purchaser Payment Plan: The payment schedule as gpecified in the 5PA wherelyy the Purchaser can
alect to pay the Sales Prica for his/her Property Over a period of up to five (5] years, at prices specified In
apgendix | herein, with payment No. 01 and Paymenit No. 02 triggering the Commission Payment Flan.

Remedy Period: Tne pericd of time allacated to the Agent in case of failure to reach the first Sales
pilestone, as detailed in Appendix il hereln, with the Remedy Period far thie bpitial Tarm agqualing 14
calendar days from the end of the Tnitial Teren.
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5ale and Purchase Agrasment: The legal centract provided by the saller to the agent for execution by
the Purchaser {alsa referred to as the “SPA’L

sales Price: In accordance with the pricing policy as per Appandix |, of 85 agreed upon in writing
hatween the Seller and the Agent ana case-by-case basis, subject toowritten confirmation fram the
Galler in advance of 3mf sale not in accordance with gaid pricing policy.

sales Launch: The first day wherein the Project will be marketed to purchasers (subject to the Payrient
Plan), estimated to ooour 11 [eleven) weeks from the execution of this Agreement and wriggering the
Imltial Term,

ales Milestones: The minimum salps parformance of the Agent during the Term, for wihvich the lack af
schigvement of which would trigger than Termination Provisions as defined hevein.

goller's Escrow Account: The bank account opened by the Seller to receve funds from Purchaser{s]
which any and all Purchaser funds must ha deoosited In relation to il sales af the Allocated Proparties

and Sellar's Ineeniony.

galler's Inventory: The 18 {eighteen] Properties that Seller shall retain for lts awn disposal, sulbject 1o
the tnventary increase Option, If s0 executed by the Selier, and Appendix |, “Pricing Poficy and 53les
Milestones”,

services: The sales and marketing. brokerage and information technalogy parvices provided to the
Saller by the Agent and/or its Co-baster Agent if 40 appointed, as detalled in Appendix 11l herein, "LCopE
af Sarvicas® and "Agent’s Progress Program” detatied in Appendix IV herein.

Sub-agents: The indwiduals or antities that may or may not be retained by the Agent, at its dscretion,
to assist with fulfiliment of any of the caryices, subject 1o the Indemnification provision of Section 3
harain

subsequent Term: The period af 4 (four} monins following elther succssful competion of the Initial
Tarm or seocessful completion of the Remady Pariod, whereby Agent would continue 00 act as assigned
pxclusive Agent for the Project, subject 1o Appendix | and the general terms and conditions herein,
Inchading the provisicn for the Saller's Invantony detaied in gaction 1.1 herain.

Termination: The night of the elerto terminate the rights affarded to the Agent under this Agreement
shauld the Sales Milestones not e met, subject o the Termination Provisions.

Termination Provisions: The farrvuia appibed 1o the Termination, inclusive of the flemedy Period
provisians and other terms and conditions stiputated herein, as detailed in Appendix 11 {*Termination
and Remady”), and the exclusive of the Legal Termination Provisions,

1.0  Appointment of the Agent

11 The Seller appoints the Agent with affect from the date of gigning this Agreement through the
Initial Term to be its exclhusive agent for the sale of the Allocated Properties with each individual
property bEing a “property” referred ta in Section 5 herain. Seller may promote s corporate self and
the Project In general during this time, but all Purchasers will be raferred to the Agent until the
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expiration of the Initial Term. Saller may seek Purchasers of the Seller's Inventory and entef into SPA's
with these Purchasers after the Initial Term.

12 If the Agent itroduces and procures any Purchaser resuiting in the completion of the sale
(receipt of Payment No.OL1 and Payment No, 02} of the Property @ such Purchaser during the initial
Term, the Agent shall b2 entitled 1o the Commission according fo the Commission Payment Plan, and
the Seller agrees to pay the Commission set out in the Commission payment Plan.

2.0 |nitial Tarm and Subsequent Tarm

The Agent is appointed as axclusive sales agent for the Services for the Initial Term, §f the Sales
Milestone 1= achigved during this time, the Agent shal he appointed as exclusive agent for the
Subsequent Term. In the event that the Agent does not meat the Lales Mitestane of the initial Term,
Agent may seek the Remedy Period of 14 (fourtesn] calendar days to meel the Sales Milastone of the
|nitial Term. If the sales target is not sutcassfully achimved during the Remedy Pericd, the exclusivity
provision is no longer applicable byt the Seller may slect 1o continue to collaborate with Agent at the
Seller's sole fiscrotian.

On successful completion of the Sales Milestone of the Initial Term by the Agent, the terms of this
agreement will continue without reed of notice from the Seller for the Subsaguent Term, whereby the
Agent shall represent the sallar in the form of sabes agent for the Sarvices of the Project for the
remainder of the Subseguent Term.

3.0 Duties of the Salier
3.1 The Seller will act in good Faith towards the Agent.

33 The Seller wid provide the Agent with all necessary informatian relating to the Proparty which may
include:

(&) @ copy of documentation relating to the Froperty. inchuding but not imited to, alt AutoCAD drawings,
appraved Sale and Purchase Agresment, escrow account detalls for the deveiepment and any such
documentations or informatian essential and in line with the local regulaticns of the Dubai Land
Department and Real Estate Regulatary Authority; and

(] @ copy of any other documentation relating to the Property as the Sellier sees fit that the Agent may
reguine in order ta perform los duties under this Agreement,

33 The Saller must Inform the Agent within & working days of the conclusion te purchase Propierty
by any prospective Purchaser introduced and procured by the Sellef fer the gefier's invantory, Such sales
chall anky aocur after the initial Term and anly for the Sebler's Irventory,

34 The Sefler will Inform the Agent by amail In the event that the Seller:

() Is unanle to complate the reservation or the sale of a property under the Seller's Invertary for any
reason and opts to assign it to the Agant.
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40  Rights and Duties of the Agent

During the term of this Agreemant, the Agent et dilligertly and faithfully serve the Seller g5 i1
sxclusive sales agent and/or Master agent. Only Agent and its contractually appointed Co-Master Agent
shall have the right to position or markat Themsehes as the puclusive eutarnal sales representative af

the Project

The Agent rrust achieve complation of the B5% (of the total 121 units) sales absarption rate during the
interim Term and Subsegquent Term as Mastar Agents as per tha s and conditions hergin and the
“pricing Policy & Sales adilestones” as detailed in Appendi |.

The Agent must use its best endeavars to promote the sale of units of the Property and introdiuce and
procure Purchasers to make offers to purchase units in thie Prageriy.

The Agent will be responsisde o produce all marketing coflatersl in digital form to promote and position
the development to the target audience.

1.5 The Agent must ensure hat tha methodolagy used for promoting and selling the Property s
aligned with the Sales Strategy which may change from time-to-tirme in coprdination and collaboration

betwesn the Sefler and the Agent.

4.6 The Agent wil invohe the geller in any and sl marketing, PR, events and acthities that the
Agent wishes to perform. Under no droumstances & the Agent ar any of its representatives ta conduct
ary PR activities, including bt nat limited 1o media interviews, media lmunches, and press reléases
associated with the Property without the priat written consent of the Sellar,

4.7 The Agent shall ensure that an offer from a Purchaser to purchase Property shall not be less
than the Sales Price in accordance with the price poficy agreed upon with the Seller.

48  The Agent masst not make any representations or give any warranty of guarantee in respect of
the property withaut the authorizy to do 5o in writing by the Seller,

4.9 The Agent is not authorized to accept any mandy on behatf of the Seller mor o entar infa any
sgreament with any Purchaser in ralation to the Property.

410 The Agent shall sand o periodical repart to the Seller on all activitles related to potential
purchasers, existing chents, caliections, custormer's feedback and correspondence, in addition to sales
anatysls reports and any other matiers to the Seller’s management upon their reques.

£11  The Agent rmust adhere to the gale Mllestones referred to in Appendlxl and achiove its target.
441 The Agent must fully comply with all federal and local laws, rules, regulations, and decreas

governing the Services, including but nat limited to the PERA rules and regulations for real estate
advortisement.
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5.0 Payment of Commission

51 The remuneration of the Agent shall be the percentage as sot oul inAppendis | (the
"comemission”), The Cammission shall only become gue and payable In bwo payrmEnts UPOR OECUTTENCE
of all the fellowing:

Payment Mo, 01
The reservation deposit is received in cleared funds into the Saller's escrow account, the down payment

{minimurm of 10%] i5 recahved in cleared funds into the Saliers’s escraw sgecount and the Sales Purchase
agreamant (5PA) is signed by poth parties for the first tranche release of Commission wiich is
eguivalent to 50% of due commission pxcluding any applicable VAT implications

Payrment Mo, 02:
The secand Instaliment equivalent to 20% of purchase price is recéived in cleared funds into the Seller's

escrow account for the second tranche release of commission to becsme efigible.

5. The Saller hereby agrees to pay Commizsion 1o the Agent by bank transfer to the nominated
acenunt of the Agent and specified by Agent in writing to the Seller.

Saller is rot lable to pay ary compensation ar fees in relation to the Services 1o any entity other than
Agent, as further detailed in Section 3 herein, *Indemnification”.

6.0 Termination

This Agreement can be terminated by pither party giving the other writlen potice of not less than ninety
(@0} days and both parties agres that teemination by this method constitutes permination by mutual
cansent.

This Agreement shall terminate autornaticaly upan sale of all Allocated Properties, or In the event the
Allocated Properties have been increased to inchede Seller's Invantory, upon sale of all Allocated
Properties and Seller's inventory, The termination of this Agreement shall be without prejudice to any
aecrued rights and [abilites wherehy the Seller will sattle any outstanding commission eligible and
within the framework of clausse 5

This Agresmient may be termvinated according to the Terminatizn Provisions as par Agpendix 11 or for
Legal Termination Provisions, which may be enforeed at any time i Agent violates the provisions
thareof.

t case of fallure, inclusive of non-perfarmance under the Remedy Parad, the Seller has tha right to
terminate this Agreement effective immediately.

7.0 Confidentiality

During the period of this Agreemant and for a period of twelve (12} months after its termination, the
Agent and Seller must not disclose any cenfidential Information which has been made available to each
party uniess such infermation has reached the public domain es the Agent and Seller are required to
disclose such infarmation pursuant to the law or a court order.
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8.0 General

Na varlation of this Agreement shall ba of any effect unless made in writing and signed by Seler and
Agent,

This Agreement shall be governed by the laws of the United Arad Emirates and the parties irmevacably
agree to submit to the exclusive jurisdictions of Dubai Courts.

in this Agreement, unless the context clearly indicates another intention:

[a)Reference to one gender includes all other gandens;

[biRefarence to a clause or party i & reference to a clause of ar a party to this Agreement:
[c] Reference to writing includes e-mail and samiiar means of communication, and

The Dafinitions form part of this Agreement and any reference to them include the Agreement.

g, Indamnification

Agent shall unconditionally and fully indemnify and hold harmbess Seller, |15 shareholdérs, managars,
officers, employees, consultants, advisors, directors, Successors and assigns In perpetulty for any and all
claims fram Sub-Agents, third party vendors, individuals, entities, government entities, empayess,
consuftants and any other claimant seeking financial or non-financial remedyijes} fraem Sellar as related
to any and all activities pursuant to the delivery of the Servicas detalled in this Agreement. Seliar
undertakes to ensure that Commissions, to be pald to Agent and/or Co-Master Agent on an ongaing
hasis per the 5ales Milestones and reloted Purchaser's Payment No. 01 and Payment No. 02, shall be
made in a timely manner and Selier shall indemnify Ageat from remedies sought by Co-Master Agant in
the event of non-payment of Commission|s].

i0. Motoes

All potices, requests, consents, claims, demands, waivers, and ather communtcations hereunder shall be
in writing and shall be deemed 1o have been given: (3} when delivered by hand [with written
confirmation of receipt); [b) when raceived by the addresses if sent by & nationally recognizes overnight
courier (recelpt requested); (¢} on the date sent by facsimile or e-mall [with confirmatsn of
transmission) i sent during normal business hours of the recipiant, and on the next business day if sant
aftar normal business hours of the recipient; or {d] on the third day after the date maled, by certified or
registered mail, return receipt requested, postage prepaid. Such commuications must be sant to the
raspective Parties at the addresses setaut on the first page of this Agreement (or to such other address
that may be designated by a Party fram time to time in accordance with this Section).

11. Entire Agreemant

This Agresment constitutes the sole and entire agreement of the Parties regarding the subject matter
eantained herein, and supersedes all prior and contemporaneous understandings, agfeements,
represantations and warranties, both written and oral, regoeding such sultject matier, This Agraemant
may anly be amended, modified, o suppiemented by an agreement In writing signed by each Party
herete.
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ii, Severability

IF any term or provision of this agreement (s invalid, illegal, or unenforceable 1n any jurisdiction, such
invalidity, legality, or unenforceability shall not affect any other term ar provician of this Agreement ar
isvalidate ar render enenforceabia such term or provision In any other jurisdiction,

13, Counterparts

This Agreement may ba executed in counterparts, ach of which shall be deemed an original, but all of
which together shall be deemed to be one and the same agreement. & signed copy of this Agreement
dellverad by facsimile, e-mail or other means af electronic transmission shall be deemed to have the
same legal effect as delivery of an original signed copy of this Agreement.

14.  Assignment

Agent may not assign any of i1s rights or delegate any af Its obligations hereuntder without the priar
written consent of Seller. Any purported assignment or delegation in winlation of this Section shall be
pull and void, Mo assignment or delegation chall raiave Party of any of it obligations hereunder. This
Agreement is for the sole benefit of the Parties hereto and thelr respective SUCCESIONS and permitted
assigns and nothing hengin, express or impliad, is intended to or shall confer on any pther person or
entity any legal or equitable right, benefit, or ramedy of any nature whatsoever under or by reason of
this Agreemeant,

15, Waivers

No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set out In
writing and signed by the Party so walving. No waiver by ary Party shall operate or be construed asa
walver bn respest of any failure, breach, or default nat expressly identified by such written walver,
whether of a similar or different character, and whather accurring before or after that waiver, No
failure to exercise or delay in exercising any right, remiedy, power, of privilega arising fram this
agreement shall operate or be construed as 3 waiver thareof; nor shall any single or partial exercise of
any right, remedy, power, or privilege heraundes preclude any other or further exercise thereof or the
anercise of any other right, remedy, power, o privilege.

IN WITHESS WHEREDF, this Agreement is sgned in duplicate below by the duly authorized
represantatives of the Parties.

signed for and on behalf of the Sefler: Signed for and on behalf of the Agent:

Mame: Jason Kiszonak
Designation: Ownar

Mame: Munthic &1 all
Designation: Chairma
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Schadule of Appendices

" Appendlx |

Appeandin Il
"Tarmination and Remedy”
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Appendlx |
“Pricing Policy and Sales Milestanes™

Pricing Palicy

Leenano 1

| Purchaser i I Apents  Initial | Percentage

Payment Sq.fraof | Commiszsion | Term Term | Completion . tﬂmpleﬂm‘l
Plan GFAin | Rate ; Initial Term | Subseguent |
_ [ AED | . e . 2 Term
| § Years 2,636 5% 30Days | 120Days | 55% or57 | 45% ar 45
IJI'Ilrj L LRELS
| Tu-ta]s sold | 57 units {103 umits

Initial | Subsequent | Percentage ;P'emﬂl'luge
Payrient Sq. Ft.of | Commission Term | Tarm . Completion | Completion i
Plan GEA in Fate { | Inftiai Term | Subsequent
e | AED ko . | : . _ Term |
5 Years 2 B11* B.5% 30 Darys 120 Days L5% ar 57 45% or 46
e g il Sk (I SR [, e[
= 'Towlsold | S7umits | 100%of |
- | Allocated |
- 5 it 8 0 B D i e i T T L

= agant will work with Seller to maximize sabas price and aggragate Propect sold value based ona wnit-by-
unit strategy to be developad between Agent und Sefler

Eales Mitestane: The milestone schedule and Initial Tarm for the Services as adopted by the Agent shall
commence at the Sales Lavnch date and not the date of signing this agresment

Sales Milestone Objectives &5 per Agent Program Percentage OF Total Units [ 5ales
End of Waah 2 15
End of Week 4 20
Encl of Week & 15
Ere of Wesk 8 15

B5% of the total 121 units equaling 103
ressdential units
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Appandix 1l
~Termination and Remedy”

Start of Services Sales safes Launch  Initial Terim Remedy Subseauent
Progr Perlod’ Term'’

Proce
[raskEn

14 days post | 130 days post |

. Agreement | fromStartof  and1Day | Saleslaunch | initial Termif  Initial Term
| Sgrvicas after signing | requested by | completionar |
' " this ' | Agent | complation of |
! Agreement | Remedy |
! Period |

1. |nthe svent that the Agent does not meat the sales targets Hsted in Appendix §, the Agent shall
request in writing to Seller the activation of the Remady Perice. Dusing the Remedy Period,
seller will extend the direct sale hold of 5e llar's Inventory and continue to refer all Purchasars to
Agent, (f Agernt successfully masts the 5ales Milestones atany tirre during the Remedy Period,
the Subsequent Term will automatically begin whersby the Agent maintains his exchusivity
status.

3. Any remaining inwentory at the end of the Subsequent Term, incleding Seller's Immentary, shall
ke managed at the discretion of the Seller, Seller may gleet to oontinue collaboratken with the
Agent, for which an addendum to this Agreerment shall be expcutid [exacuted by the Parties).
In the alsence of execetion of said Addendum, this Agreament will automatically terminate.

3. |n all scenarios, with the exception of Legal Tarminatien Provisions which direct Seller oy oroer
of gourt ar similar authority to limit or e2ase distributions to Agent, Agent shall be aniitied to
receive any and all pending Commissien{s) that meet the criterla of full and complets receipt (o
saller's Escrow Account of Payment Na. 01 and Fayrment Mo 02 from Purchasar,

4. Agent shall usa bast affarts 1o reduce the durathon of Sales Program Processing & Deslgn phase
in order to reach the Sales Launch milestone at the earlizst practical time, In the event that the
Sales Program Processing & Design is completed garlier than 11 weeks, the Sabes Launch wiil
activate at that time theraby Initiating the Initial Term, gualifying the Agent to receive
Commissions upon suocessful sakes (Following receipt by Seller of Payment Me. 01 and Payment
M. 02 at thair respective due times]
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Appendlx 111

“Scope of Sanvices”

in addition to the design and production of sales materials as reguired {including but not limited to
brochures, 30 renderings, sacial medial, print and outdoor campaigns - the cost Tor which shall be born
by the Agent and/or Co-Master Agent) and the actual sales of the Property to Purchasers, the Agent
and/far Co-Master Agent shall perform the following Services {all government fees, charges or tanes (o

b borne by Seller]:
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Appendix IV
Agent's Progress Program

sales Absorption (Two Manths)
a5
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Estimated Duration in Weeks Regquired for 5o Live™
Pl by Pt 17 i
L u_f:__-u: § ratea ew, G Pl WaFY i e i Lot W -:\--.'_ ; I3 1
. o T 7 L e 0 T A —— L |
Tam syl i i Sl L
[Tk ] LarseoBa bowie DIEEIS PeonRidn TROTN | Ly
i (7 pca. Pty S g s Gy Jhaston iy Ll Sais e = Je Bl W ki | x
|..--|.p|.-\.-\.n|].gp| Tt RS R oy il o Forgwmd 1ofisi LESRA™
Easl oy :..'.....T'.]._-._-..- Taqaiei s B & A S Tk L

E1 e Py

r-\.-ln.r wapr e

Pt s S s

_n.—n-.p\:-...-.-.hr.u-u|-'|--l--|'..l-l:.|l:|
e e e T a—

sl .-..--.....- S Comaobt’ | oy, Mg s e dafim ik [ i F— e

!"-ﬂ—_ﬂ! i i ey TR 71, 22 oo LA S S
e s SRR By i Eiese S - 1. e

i

s golsll aon il cagl=all
Al 'ﬂ..:.m:l'l epal’ Iir'nns'l.a.unn
'\.-.Hlu""_fl." }

Englizh - Arabic

Marsr Mast i

Lomm Logal Transiator -
s F .- '.-uIJ':_'“,_,- L

lu.ens{d By Unz Wiy f JusticE I.L'- I'L'FI




