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RECITALS

WHEREAS, Creativity City provides services for
issuing and renewing licenses for companies
and institutions and all the services mentioned
in its establishment decree.

Whereas, Creative City intends to authorize the
Partner (Channel Partner) to be a non-
exclusive partner to tempt clients and provide
related services.

Whereas, the Partner (Channel Partner) agrees
to accept such authorization as per the terms
and conditions stipulated herein.

NOW, THEREFORE, in consideration of the
foregoing and of the mutual promises set forth
herein and intending to be legally bound, the
Parties hereto agree as follows:

Clause (1)

1.1- The above-mentioned recitals shall be
deemed a part and parcel of this contract,
shall be read and interpreted therewith and
complement its provisions.

Clause (2)

Definitions

2.1- Under this contract, unless the context
otherwise requires, words used in singular
shall be deemed to include plural, and vice
versa. Moreover, words used in masculine
gender shall be deemed to include feminine,
and vice versa, for all words used herein.
Person: shall include a natural person or a

juridical person or a company or a body
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corporate or a government entity or an
authority or an agency or an association.

Any reference fo Creative City or the service
agent. includes reference to the relevant
authorized individuals.

Clauses: means the specific clauses outlined in

this contract."

Dates. means dates are based on the Gregorian

calendar

Materials, information, data and records.
Encompassing all materials, information, data
and other records, regardless of storage format
(digital, physical, or otherwise).

Directly. Where a Channel Partner is able to
secure payments, and has “Know Your
(KYC)

necessary information to facilitate the sale of

Customer” along with any other

services.

Confidentiality of Information. shall mean any
and all information relating to Creative City
and its business, including but not limited to,
research, developments,

plans, products,

services, designs, formulas,  processes,
techniques or software, know-how, designs,
ideas, discoveries, inventions, improvements,
copyrights,  trademarks, trade  secrets,
customers, finances, or otherwise, which is
disclosed by Creative City, whether directly or
indirectly in writing, orally or visually, to the

Channel Partner.
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In this contract, the term "Intellectual Property"
shall mean.
Patents, thereto,

improvements patent

applications, registrations, inventions
(Whether or not patentable), disclosures of
inventions, and all reissues, divisions,
renewals, extensions, and continuations of
patents;

Trademarks, trade names, trademark applications
and registrations, service marks, domain names,

logos, designs, drawings, and illustrations.

Copyright, Copyright Applications, and

Recordings;
Trade secrets, know-how and other intellectual

property; and

Computer systems and application software,
including all related documents and the latest
revision of all related components and source

codes thereof.

“Material Breach” The term "Material
Breach" refers to any violation by the
service agent of the rules and policies
governing the operations of the city, local
laws and decrees, or federal laws, which
cannot be remedied within five [5] business
days from the date it occurs

2.2 The headings and titles contained in
this Contract are for referencing
purposes only and shall not be construed

to define, limit or otherwise extend the
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scope of this Contract or any provisions
therein.

2.3 In interpreting the provisions of this
Contract, the Parties agree to act in good
faith and in such manner as to give full
effect to the intent of their mutual

cooperation.

Clause (3)

1. Duties and responsibilities

3.1 Subject to the provisions of this contract,
the Channel Partner shall promote Creative
City and its services to potential clients
(‘Clients') with the intention of acquiring new
'clients".

3.2 The Channel Partner hereby agrees to
provide services and commit to referring at
least 3 new clients every quarter and no less
than 12 new clients annually to Creative City,
along with issuing licenses for these new
clients.

3.3 In the event that the Channel Partner fails
to meet the standards set forth in Clause 3.2,
the First Party shall have the right to terminate
this contract. All rights hereby granted to the
Channel Partner shall be deemed null and void,
and the Channel Partner shall not be entitled to

any claim.

oLkl 3an, caaall lia alSoT 4wdiaic 23
.x_“m_d_‘“g.é_ﬂlé_p]a_@@u_.a«mdﬂaﬂ\&c
bl Legeolad cau JalSOI

S il

Sldggud |y ol lgll

Slausdl LSy 3815y caaall lia alS>Y Lidg 3.1
Maald Lplaasg ¢ lam¥l Agal ol e
S s Mee wdad ell3g ("sMaadl”) cabazoel

waall i g yag leaill JSy (33l5: 3.2
sz edlee 3 e Aoy wloasd] 2ls § daliily
Jioe 12 e e Sy ¥ Loy diee oy S JBY1 e
ol slaal e gl Ae Jl Ly o s

el Slaall Y5 Lolidl Lyl

sLagll oo Lol LS oS3 puie > §3.3
calall 3o 3.2 il § Lele oy mill sulally
2> yiell Goindl pran atads diall lia sLp) Js¥l
e9 ey Slaacsd) LSel waall e corga

e Il 4 3oy Yo dimiun

5|Page



3.4 Throughout the term of this Contract, the
Channel Partner’s duties shall include, but not
be limited to, primarily providing referral
services for the successful registration of new
licenses in accordance with Clause 3.2, and for
other services as specified below:.

34.1 - Managing and nurturing client
relationships based on their specific business
requirements and needs.

3.4.2 - Expanding the Clients Network of
Creative City by providing services to
companies and individuals at a professional
level and with an acceptable turnaround time,
without imposing additional burdens on
Creative City, and under the city's supervision
of performance levels.

3.4.3 Participation in communication events,
whether hosted online, in-person, or through
personal attendance to promote Creative City
for registration and licensing through its
announced and provided packages and
services, such as rental services.

3.4.4 Assisting clients on an ongoing basis with
their service-related inquiries, requests, and

procedures.

3.4.5 Performing all duties specified in this
contract to a high standard, with
professionalism, and carrying out any
obligations with promptness and diligence.

3.5 At its sole discretion, Creative City may
accept or decline clients introduced by

Channel Partner.
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3.6 According to Clause 3.5, in the event that
Creative City, for any reason whatsoever,
refuses to provide services to any client,
Creative City shall have no legal, financial, or
moral obligation whatsoever towards any of
these clients or Channel Partner.

3.7 Channel Partner hereby agrees to provide
valid documents and relevant information
pertaining to the Channel Partner's company

for Creative City, including but not limited to:

3.7.1 Commercial License
3.7.2 Tax Registration Number Certificate.
3.7.3 Bank account details;

3.74 Under a letter of authorization (or a
board resolution) issued by the second party, or
as per approved board minutes containing an
authorization decision, signed and stamped,
specifying the legal capacity of the authorized
signatory.

38 If a Channel

commercial license is nearing its expiration

Partner company's
date, a renewed commercial license must be
submitted to Creative City no later than one
month after the current license expires.

3.9 In the event of a change in the Channel
Partner or its transfer from the company, its
details are found on page 1 of this contract
(such as a change in ownership, trade name,
address, or directors), the Channel Partner
hereby shall retain all its rights, benefits, and
obligations, provided that Creative City is

notified in writing within five business days of
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the change date. This contract shall remain in
full force and effect, and all payments to the
Channel Partner hereby shall be due and
payable.

3.10. In the course of providing services, the
Channel Partner also agrees to provide all
relevant information and all valid documents
related to its partners and clients with
transparency, in accordance with the
requirements of Creative City and as required
by the laws, regulations, and decisions of the
local and federal government authorities
applicable to anti-money laundering and
combating terrorist financing, or any other
relevant legal or regulatory provisions,
decisions, or requirements issued by the
government of the United Arab Emirates, to
fulfill the legal requirements and compliance
obligations in this regard.

3.11 The Channel Partner declares and agrees
hereby that it shall prepare and update
organized policies and procedures to anti-
money laundering and combating terrorist
financing, including due diligence procedures
(standard and enhanced). This is a mandatory
requirement in accordance with the relevant
laws and regulations issued by the federal
government of the state. The second party
confirms its commitment to maintaining the
relevant policies and providing the same upon
request by Creative City and all competent

authorities.
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3.12 In accordance with paragraph 3.11, in
the event of the Channel Partner's failure,
neglect, or delay in providing the necessary
documents or other essential requirements,
Creative City shall have the right, in the event
of a repeated violation, to hold the Channel
Partner legally accountable for the problems
caused by this failure to fulfill obligations.

3.13 The Channel Partner shall comply with
the requirements of due diligence procedures
and other requirements of Creative City in a
manner that fully meets the regulatory
requirements, bylaws, and policies for the
period specified by the City, commencing on
the date of this request. The Channel Partner
also agrees not to cause any unreasonable
delay to City. The Channel Partner declares its
commitment to the fact that customer due
diligence is a fundamental element of
compliance. Creative City has the right to reject
or terminate any request or license if the
registered Channel Partner fails to complete
customer due diligence procedures
satisfactorily on behalf of its clients or if any
red flags appear related to the risks of money

laundering or terrorist financing,.
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3.14 Channel Partner shall comply with the
federal laws, regulations, and decisions in force
in United Arab Emirates regarding anti-money
laundering and combating the financing of
terrorism.

3.15 All data submitted by the Channel Partner
to Creative City, including client information
and any other required documents, must be
accurate, complete, and in compliance with the

city's laws, regulations, and policies.

3.16 The Channel Partner, pursuant to its
obligations as a Second Party to this contract,
declares that the information submitted to the
Creative City must be valid, true, and accurate.
It shall not contain any incorrect or false
statement of a material fact or omit to state a
material fact required to be stated therein. All
documents shall be valid and legally
enforceable, and shall have the same legal
nature and for the same purpose.

3.17. The second party, Channel Partner,
agrees to fully cooperate with Creative City.
This includes providing any additional

information or documents when requested.
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3.18 If the second party, Channel Partner,
knowingly provides false, inaccurate, or
misleading information, which is supported
and proven by evidence, Creative City reserves
the right to immediately terminate this
contract without providing written notice. In
such a case, the Channel Partner shall not be
entitled to any form of compensation.

3.19 Clients must submit all service requests in
writing through their Channel Partner to

Creative City.

3.20 The services proposed by Channel Partner
to Client shall constitute an offer. Upon
acceptance of this offer by the Client, a
contractual obligation shall arise, subject to the
terms and conditions stipulated in this
Contract.

3.21 According to the classification scheme for
Channel Partner as stipulated in Annex A, a
Channel Partner’s rank may be demoted from
his current level as per the scheme in one or
more of the following cases:

3.21.1 Failure to achieve the quarterly sales

target as per the Scheme.

3.21.2 Misrepresentation or falsification of any
information related to Creative City, or falsely
claiming to attempt to mislead registered
establishment owners into believing that there

are authorities that have no legal status.
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3.21.3. Creative City Director General or
Grievance Committee was notified by clients of
the submission of three (3) complaints by three
(3) different clients to Creative City against the
Channel Partner. These complaints accused the
Channel

providing services late, charging excessive

Partner of mistreating clients,
fees, misleading clients illegally, and imposing

unfair financial demands that could
potentially force clients to end their business
dealings with the city.

Clause (4)

Cases of converting a client into a direct client

for Creative City

4.1 - Tt is understood between both parties that
all clients whose establishment licenses have
been issued are clients of the First Party and fall
under its control and the governmental
authority of United Arab Emirates. The
relationship between the Second Party and
these clients is that of a Channel Partner who
is responsible for bringing them in and taking
care of them through coordination with the
city administration. In return, the Second Party
will receive the agreed-upon commission,
either at the beginning of the referral or upon
the annual renewal of their licenses. However,
if one or more of the following situations
occur, the client will be transferred from the
Second Party, to become a direct client of the
Creative City:
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4.1.1 — If the Channel Partner shows
inefficiency in providing services to the client,
including but not limited to.

Upon receipt of a formal complaint from a client,
the Creative City will notify the Channel Partner of
the specific issue and provide a 5-business-day
deadline to address the complaint and offer a
resolution. The complaint must include details of
the damage and any supporting documents.

e Continuous delays in service delivery,

subject to the city's discretion.
Demanding unreasonable fees from clients for

services.

4.1.2 Actual or alleged violation of clause 3.7.
4.1.3 - Any act or omission of any obligation
by the Channel Partner, whether directly or
indirectly, that causes damage to the
reputation and status of the Creative City or the
clients.
e 4.1.4 If a client submits a complaint to the
Creative City against a Channel Partner,
the Channel

(5)working days to respond and resolve the

Partner will be given
dispute. If the dispute remains unresolved
between the Channel Partner and the client
within the specified timeframe.

o

4.2 The Channel Partner agrees and declares

that Creative City will have the full right and

authority to contact clients directly, without
the assistance of the second party, under the

following circumstances:
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4.2.1 After the expiry of (45 calendar days)
from the date of expiry of the commercial
license of the client’s establishment.

4.2.2 In addition to clause 4.2.1, if the Channel
Partner submits a request to cancel a client's
company, whether before or after the
expiration date, Creative City reserves the full
right and authority to contact the -client
directly and attempt to retain the client
without any financial or legal, or moral
obligation to the Channel Partner. If the client
is persuaded, it will be directly under the
supervision of Creative City without any
financial rights or commission entitlement for
the Channel Partner. Furthermore, the client is
not entitled to a refund of any cancellation fees
previously paid to the Channel Partner, and
Creative City retains the cancellation fees from
the Channel Partner.

4.3 Creative City reserves the full right and
authority to directly contact clients, without
referring to the Channel Partner, on the

following grounds:
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e Updates on new laws and federal laws
implemented by the United Arab Emirates
government.

e Webinars and other forms of digital events
for informational and awareness purposes
regarding all decisions issued by the
federal government of the state.

e Mandatory completion of surveys and
other relevant statistical information.

Legal procedures and/or compliance and/or taxes

and/or operational procedures.

4.5 - The Channel Partner declares and agrees
that  all

advertising materials made by Channel Partner

promotional, marketing, and

("Marketing Materials") in relation to Creative
City shall

conditions:

comply with the following
4.5.1- Compliance with all federal laws,
government decrees of the Emirate of Fujairah,
regulations,

guidelines and requirements

applicable in the United Arab Emirates.

4.5.2 - Any Marketing Material that expressly
refers to Creative City or any related
intellectual property shall be submitted for
review, upon which Creative City may
approve, reject, or suggest corrections or
improvements to the Marketing Materials.

e 46 - In the event that the Marketing
Materials contain any outdated, incorrect,
or inaccurate information, Creative City
shall notify the Channel Partner to make

the necessary amendments.
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4.7 - Any fraud or embezzlement to seize
customer funds, and this fraud or
embezzlement has been verified with evidence,
the Creative City must consider this a material
breach and it is entitled accordingly to obtain
compensation for judicial warning, specific
performance and other fair compensation.

4.8 - Upon the occurrence of any of the events
referred to in paragraph 4.7 above, the
Creative City shall bear no responsibility
whatsoever for such misappropriation of
customer funds or for the payment of any
compensation to the affected customers.

4.9 In the event that the Creative City
definitively determines that the Channel
Partner has or will in the future transfer clients
from Creative City to any other licensing
authority, whether it be other licensing
authorities within the United Arab Emirates,
other free zones within the United Arab
Emirates, or any other licensing authority
worldwide, Creative City reserves the right to
contact the client and transfer the client to deal
directly with Creative City without any
financial or legal or moral obligation towards
the Channel Partner. The Channel Partner
must immediately provide Creative City with
any documents related to these official client

requests.
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4.10 In the event of the occurrence of the
events stipulated in Clause 4.9, any current or
future commission stipulated in Clause 6 shall
be considered forfeited, and Creative City shall
not release any commission, payment, or etc.
for the Channel Partner.

4.11 In accordance with paragraphs 4.9 and
4.10, the Channel Partner hereby agrees and
declares that it shall take all necessary and
appropriate steps to ensure that it does not
place in a position where, in the reasonable
Creative City opinion, there is or may be an
actual or potential conflict of interest between
the financial or personal interests of the
Channel Partner and the duties owed to the
Creative City under this Contract, and shall not
participate in or take any action that would
affect the interest of the City, whether directly
or indirectly.

4.12 IN the event of the expiration of this contract
and up to 45 days after the expiration date, if this
coincides with a case of concurrent establishment
for the potential client, the service agent is entitled
to the referral plan for the Creative City, but not to
the benefits derived from the accounting annex of
this contract, unless there is a complementary

agreement between the parties stipulating

otherwise.
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Clause (5)
Financial Provisions

5.1 The Commission is applicable on license
package fees.

5.2 The Channel Partner shall be responsible
for the collection of all fees, charges and costs
for the Services (“Fees”) issued by Creative City,
and the Channel Partner may add a profit
margin acceptable to City in respect of the Fees,
as a representation of the service fee

(“Margin”), payable by the Clients.

5.3 The Channel Partner is entitled to retain the

full amount generated by such margins.

5.4 The Channel Partner agrees and declares
that Creative City reserves the right to modify
the Fees. In the event that any modifications
are made to the Fees ("Amended Fees"),
Creative City shall notify the Channel Partner
by written notice and provide a reasonable
period of not less than 10 working days for
the Channel Partner to implement the new

Fees.
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5.5 Notwithstanding clause 5.4, Creative City
shall not waive the Amended Fees in the event
that the Channel Partner has received
payments for Services prior to the issuance of
the Amended Fees. Accordingly, the Channel
Partner shall remain fully responsible for
either collecting any outstanding amounts
relating to the Amended Fees or refunding any
payments made by clients in respect of any
Services.

5.6 All fees must be paid completely in UAE
Dirhams, the official currency of the United
Arab Emirates. This payment becomes due
immediately after the date an official invoice

("Payments") is issued.

5.7 Fees paid for a particular service provided,
for which the invoice was issued by the
Creative City cannot be applied towards any
other service. Each service requires a separate
payment.

5.8 The Channel Partner declares and agrees
that the fees are due upon request, unless

otherwise agreed upon by the parties.

5.9 The Creative City fees related to promotions
and offers are subject to alternative terms and
conditions, which will be shared via a written
notice.

5.10 The fees must be paid by the Channel
Partner to the Creative City, either by bank
transfer or by cheque issued in the name of

Creative City Fujairah.
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5.11 Certain payment methods may impose
additional fees in the form of bank transfer
fees, foreign transaction fees, or other charges
('fees"). Such Fees shall be borne solely by
Channel Partner. Therefore, the Channel
Partner must ensure that the fees are
transferred in full, without any deductions or
shortages.

5.12 The Channel Partner agrees and declares
that fees may be offset against any commission
due to him wunder this contract unless

otherwise agreed to in writing by the parties.

5.13 Upon payment, the Channel Partner
agrees and declares that the fees are non-

refundable, except in the following cases:

5.13.1 Rejection of Initial approval.

5.13.2 Rejection of a residence visa application.

5.14 In the event of a refund of the Fees, at
Creative City’s sole discretion, Creative City
reserves the right to deduct one thousand UAE
Dirhams (AED 1,000) in relation to clause
5.13.1 and one thousand UAE Dirhams (AED
1,000) in relation to clause 5.13.2.

5.15 The Creative City shall not be held liable
for any refund requests made by clients due to
incorrect or inaccurate information provided
by Channel Partner. The Channel Partner shall

remain solely responsible for such requests.
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5.16 In the event that a Channel Partner
obtains approval from Creative City to refund
payments or discounts, the Creative City has
the right to reduce the service agent's
commission in relation to all services for which
this discount or refund was applied. The
Creative City must indicate this commission
reduction by serving a written notice to the
Channel Partner.

5.17 Subject to the number of -clients
introduced by Channel Partner, the Channel
Partner warrants that it will not, at any time,
require the Creative City to use payments made
by a particular client towards payments
relating to another client.

5.18 The Channel Partner shall be fully
responsible for its own corporate and tax
liabilities, including but not limited to, Value
Added Tax and corporate tax in relation to its
duties, and any commission earned under this
contract or otherwise. The Channel Partner
shall indemnify Creative City for any losses
incurred by the Creative City as a result of the
Channel Partner's failure to comply with the
regulations imposed by the relevant
government authorities in United Arab

Emirates.
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Clause (6)

Commission

6.1 Subject to the Channel Partner's
performance of its duties under this contract,
Creative City shall pay a commission to the
Channel Partner for all direct sales generated
by the Channel

commission rates are detailed in the attached

Partner's. The specific
commission schedule (Annex A).

6.2 The Channel Partner agrees and declares
that.

6.2.1 The commission category shall be
determined based on the Channel Partner’s
quarterly performance;

6.3 Commission Invoice and Due Date

6.3.1 The Channel Partner must issue a formal
invoice to Creative City within [7] business

days from trade license issuance date.

6.3.2 - Upon receipt of the official invoice as
per the invoice schedule, Creative City must
confirm the commission due to the Channel
Partner according to the tier level scheme
(Annex A).

6.4 Any commission owed to a Channel
Partner who fails to submit an invoice by the
deadline will be paid in the next month's

payment cycle.
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6.5 Any commission due to the Channel
Partner shall be deemed forfeited if such
commission remains unclaimed for a period of
three (3) months from the date of its issuance.
In such a case, Creative City shall not assume
any legal or financial responsibility towards
the Channel Partner.

6.6 In the event of a breach of contract, the
Creative City reserves the right to revoke any
commission owed to the channel partner

pertaining to the violation transaction.

6.7 After the end of 2024, channel partner
status will be determined in accordance with
Clause 6.2, based on a quarterly performance
evaluation (according to the Agent Categories
Table), unless otherwise agreed in writing by
the Parties.

Clause (7)

Confidential Information

7.1 The Channel Partner agrees not to disclose
the existence of this contract or its contents to
any third party without obtaining the prior

written consent of Creative City.

7.2 Confidential Information does not include
information that.
7.2.1 18 in the public domain without a breach

of this contract by the Channel Partner.
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7.2.2 was in the possession of the Channel
Partner prior to receipt from the Creative City
and was not obtained by the Channel Partner
from the Creative City pursuant to Clause 7.
Confidentiality.

7.2.3 Channel Partner is required to disclose
pursuant to any applicable law in United Arab
Emirates or any order or judgment issued by a
court or governmental or administrative
authority of competent jurisdiction.

7.3 Unless otherwise agreed upon in writing in
advance by Creative City, the Channel Partner
may not use the confidential information for
any purpose other than performing its duties
hereunder.

7.4 If disclosure of Confidential Information is
required for the purpose outlined in clause
7.2.3, the Channel Partner shall, prior to such
disclosure, give Creative City prior written
notice of the information proposed to be
disclosed (being the minimum information
consistent with fulfilling its obligations) and
shall take into account any reasonable
comments which Creative City may have
concerning the content, timing and manner of
disclosure and shall take such steps as may be
reasonably required by Creative City to enable
it to mitigate or avoid the need for any such
disclosure, including, to the fullest extent
possible, obtaining assurances of
confidentiality from the party to whom the

information will be disclosed.
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7.5 If the Channel Partner is unable to notify
the Creative City before disclosing any of this
confidential information, the Channel Partner
shall,
immediately notify Creative City of the full

to the extent permitted by law,
circumstances of the disclosure or
announcement  and  the  confidential
information disclosed after such disclosure or
announcement is made.

7.6 Upon expiration or termination of this
contract, the Channel Partner shall delete and
remove all Confidential Information from any
computer, word processor or other similar
device in its possession, for the duration of this
contract and return such Confidential
Information to Creative City.

7.7 Neither party nor any of its affiliates shall
destroy, erase, or delete copies of documents
that form part of the legal advice obtained by
either party or that are required by law to be
retained.

7.8 The return or destruction of confidential
information does not relieve the Channel
Partner of any other obligations imposed upon

its part hereunder.
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Clause (8)
Intellectual Property

8.1 Creative City hereby grants to the Channel
Partner, for the duration of this Contract and
subject to the restrictions set forth herein, a
limited, non-exclusive, non-transferable, and
revocable right to use the Creative City’s
intellectual property as necessary for the
marketing, promotion, and sale of the Services.
8.2 Prior to executing the rights granted under
Clause 8.1, the Channel Partner agrees and
declares that it must receive prior written
approval from Creative City in order to use
Creative City’s Intellectual Property.

8.3 - The Creative City shall at all times retain
full ownership, rights, and interests in all
intellectual property, confidential information,
services, and marketing materials, including
any  modifications,  improvements, or
innovations thereto, whether or not such
improvements or modifications are executed.
This shall be the result of contributions made
by the Channel Partner.

8.4 It is mutually understood and agreed that
the Channel Partner shall not acquire, directly
or indirectly (implied), any rights in the
intellectual property owned, controlled, or
lawfully acquired, or developed, created, or
conceived by Creative City or its affiliates or

representatives.
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8.5 The Channel Partner agrees and declares
that this Contract shall not be construed as
granting any license or right, of any kind, in or
to any intellectual property, except for the
licenses and as expressly set forth in clauses 8.2
and 8.1 hereof, Confidential Information,
Services, or any marketing materials or other
tools provided to it by Creative City.

Clause (9)

Exclusivity

9.1 - The Channel Partner declares and agrees
that nothing in this Contract shall prevent or
restrict Creative City from entering into any
agreement, contract, or arrangement similar in
nature to this Contract with any legal person,
company, association, organization, or any
local or international legal entity capable of
providing services similar to those provided to
Creative City. This Contract shall not affect any
rights that Creative City may have under any
other agreement, contract, or arrangement.
Clause (10)

Restrictive Covenants

10.1 The Channel Partner declares and agrees
that it shall not, directly or indirectly,
individually or in conjunction with any other
person, during the term of this Contract and
for a period thereafter, negatively influence or
attempt to influence any person connected
with Creative City for the purpose of diverting
business or opportunities away from Creative

City from its former or current categories.
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10.1.1. Employees;

10.1.2. Contractors;

10.1.3. Agents;

10.1.4. Consultants;

10.1.5. Clients; or

10.1.6. Any other individuals/entities with
whom Creative City was or is engaged during
the term of this Contract.

10.2 Both parties agree that at all times after
the Effective Date, they shall use their
reasonable endeavors, and in good faith, to
ensure that neither of them engages in any
disparagement of the other party, and shall
refrain from making any false, negative, or
critical or derogatory statements, whether
express or implied. Both parties also agree not
to do anything that may harm the business,
personal reputation (as the case may be), or
goodwill of the other party, provided that,
notwithstanding the foregoing, nothing in this
clause shall prohibit either party from
disclosing any information required to be
disclosed under the applicable laws or
regulations of the United Arab Emirates or by
order of a court or other regulatory body of
competent jurisdiction.

Clause (11)

Relationship

11.1 It is agreed and acknowledged that the
relationship between the Channel Partner and
the Creative City is that of an independent

contractor and shall remain so at all times.
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11.2 The Channel Partner shall have no
authority:

11.2.1 With respect to the internal affairs,
operational procedures, or administrative
processes of Creative City.

11.2.2 To act on behalf of Creative City or bind
it legally, or to declare the existence of any
such authority, or to give any false character to
the contractual relationship.

11.3 This contract shall not be construed as
establishing a partnership or joint venture
between the parties.

Clause (12)

Representations and Warranties

12.1 The Channel Partner agrees to refrain
from making any representations or
warranties regarding the Services, except for
those representations and warranties expressly
authorized in writing by Creative City.

12.21 The Channel Partner further warrants
and represents the following:

12.2.1 To have full legal capacity and financial
and moral independence to complete and enter
into this contract and to fully perform its
obligations hereunder.

12.2.2 shall not be subject to any other
contractual or legal obligation that would in
any way conflict with the immediate and
complete performance of its obligations

hereunder.
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12.2.3 That it has entered into this contract of
its own free will without any external
pressure or without any inducement or
statement or undertaking, whether express or
implied, by any of the parties, including its
affiliates;

12.2.4 Must remain, at all times, compliant
with all laws, regulations, and regulatory
policies of the city, laws, regulations, decisions,
and directives issued by the Government of the
Federal

Government of the United Arab Emirates and

Emirate of Fujairah and the
all competent sovereign authorities.
12.2.5 the provided services must adhere to
high industrial work standards and
professional ethics. it should be delivered in a
professional and specialized manner, in
accordance with the principles and practices
accepted under best practices and standards in
the United Arab Emirates, and in a professional
manner, utilizing its best efforts to promote the
interests of Creative City.

12.2.6 Both parties agree that the dates and
timeframes specified in this contract are of
critical

importance to the satisfactory

performance of the Channel Partner's
obligations. Therefore, the Channel Partner
hereby must perform its obligations in a
proper, expeditious, and timely manner so as
not to delay or interfere with the Channel
Partner's obligations as set forth in this

contract.
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12.2.7 Channel Partner must maintain a
quality control process designed to provide a
high level of customer satisfaction and within
a reasonable timeframe for the provision of
services in accordance with best practices and
under the supervision of the Creative City for
performance evaluation.

12.2.8 Except for the

representations expressly set forth in this

warranties and

contract, neither party makes any warranties,
representations, or other assurances, express
or implied, to the other or to any third party
regarding this Contract.

12.3 If Creative City becomes aware of an
breach of the

representations and warranties set forth

actual or potential
herein, in addition to any other rights and
remedies available to it, Creative City may
cancel any commission due to the Channel
Partner and immediately terminate this
Contract, without serving prior written notice
to the Channel Partner, and shall be entitled to
seek all legal remedies for any damages arising
therefrom.

12.4 Except as expressly provided in this
Contract, Creative City shall not be liable for
any debt, obligation, or liability of Channel
Partner, of any kind whatsoever, in connection

with this Contract.
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Clause (13)

Term and Termination

13.1 This Contract shall come into force as of
the date of its execution and shall remain in
effect till 31.12.2025, as agreed upon. In the
event that both parties intend to extend the
term of this Contract, they may do so by means
of a letter signed by both parties and attached
to this Contract.

13.2 Both parties must express their desire to
renew this contract within [45] calendar days

prior to the expiration date.

13.3 The Channel Partner declares and agrees
that the renewal of this contract shall be

subject to the written approval of Creative City.

13.4 In the event of termination of this
Contract, the Channel Partner agrees on the
following:

13.4.1 All rights hereby granted to the Channel

Partner shall become null and void;

13.4.2 The Channel Partner shall immediately
cease, directly or indirectly, the use of any
intellectual property, confidential information,
and marketing materials. Upon the request of
Creative City, the Channel Partner shall return,
destroy, erase, or delete all tangible and
intangible confidential information on a

permanent basis.
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13.5 The parties agree to use their best efforts
to settle amicably any dispute arising out of or
in connection with the interpretation or
performance of this contract within three (3)
business days of receipt of a written notice of
such meeting. In the event that the dispute is
not resolved within five (5) days of the meeting,
the Courts of the Emirate of Fujairah shall have
exclusive jurisdiction over the dispute.

13.6 In the event of a material breach of this
Contract by the Channel Partner, Creative City
may terminate this Contract with immediate
effect, without the need for prior written
notice, and may refer all Clients to City to deal
with them directly.

Clause (14)

Limited liability

14.1 Notwithstanding any other provisions of
this Contract, Creative City and its affiliates
shall not be held responsible for any duties,

obligations, or warranties stated herein.

14.2 - To the fullest extent permitted by law
within the United Arab Emirates, the Channel
Partner hereby waives the right and covenants
not to file or seek to file any lawsuit, assert or
impose any such liability against Creative City

and its affiliates for any financial breach.
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14.3 In no event shall Creative City or its
affiliates be liable for any special, incidental,
punitive, or consequential damages, or any
liability arising out of or related to or resulting
from any performance or execution of this
Contract by the Channel Partner or the client,
even if City has been given written notice of the
possibility of such damage or any liability
arising therefrom.

14.4 The Channel Partner agrees and
acknowledges its obligations, as per clause

3.7, to provide accurate, true, and complete
information at all times. The Creative City
shall not be held responsible for any
discrepancies regarding any information
provided by the service agent. The Channel
Partner remains fully responsible and liable
for any delay(s) in completing the services,
due to the provision of inaccurate or incorrect

information.
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Clause (15)
Indemnity

Channel Partner hereby agrees to indemnity,
defend, and hold Creative City and its affiliates
harmless from and against any and all claims,
demands,  losses, damages, liabilities,
judgments, penalties, fines, costs, or expenses
of any kind whatsoever, in connection with
any violation of any law or any governmental
orders or regulations issued by the Federal
Government and the local government of the
Emirate of Fujairah, related to the performance
of this Contract or to the infringement of the
rights of any third party by the Channel
Partner while acting in accordance with this
Contract.

Clause (16)

Damages and Specific Performance
The Channel Partner declares and agrees that,
given the sensitive nature of confidential

property,
damages alone would not be an adequate

information and intellectual
remedy for any breach of any provision of this
Contract. Therefore, the Channel Partner
agrees that Creative City, in addition and
without limitation to its other remedies, shall
be entitled to injunctive relief, specific
performance, and such other equitable relief
for any actual or threatened breach of any
provision of this Contract as may be available
in the courts of the Emirate of Fujairah and in
accordance with the laws of the United Arab

Emirates.
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Clause (17)
Amendments and Waivers

17.1 This contract may not be amended except
by a written document signed and stamped by

each party authorized signatories.

17.2 Any amendments made to this contract
shall be binding and shall have the same
effect as if they were an integral part hereof
and shall be in full compliance with its
obligations and contractual terms of this
Contract.

17.3 The rights and remedies available to
Creative City hereby are vested rights. The
failure or delay of Creative City to exercise any
rights, powers, or privileges under this
contract shall not be deemed a waiver of such
rights.

17.4. The Channel Partner cannot be relieved
of any claim or right that has arisen or may
arise from this contract, either fully or
partially, unless Creative City expressly
consents to such release. This consent is
subject to the maximum extent permitted by
the laws, regulations, and legislation of the
United Arab Emirates.
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Clause (18)
Severability

18.1 Any part, provision, representation or
warranty of this Contract, which is prohibited,
or which is held to be void or unenforceable
shall be ineffective to the extent of such
prohibition or unenforceability without
invalidating the remaining provisions hereof.

18.2 If the invalidity of any clause, paragraph,
provision, warranty, condition or covenant of
this Contract deprives Creative City of the
financial benefit intended to be granted to it by
this Contract, the parties shall negotiate, in
good faith, to develop a mechanism that comes
as close as possible to producing the terms of
the Contract to their intended financial effects
under this Contract regardless of such

invalidity or unenforceability.

JU PSR

Juadll (3

lia § ole—s ol 58] of @S> of ¢ 32 (5T -18.1
dold e o ULy iny of solama 05Ss cotsall
pois ol Slasll 1ia as J) Jlad ae 058 cdaull
lia § auaall ol Jlay) ¢gs dpaiall &L
sl

5 oS 51 858 51 iy ol (g ool 13] -18.2
Oloy> dI diall lia gye aad ol by 2 of Gl
Lemio dsmz 31 AL Arall o 5 1] e
GL1 e oans cdall Lia M5 oo Laly)
Sz Lo 81 201 yagland (3 oy womy ¢ gl
Leisdions 3 2L Lagls¥ sl ssi zLasy
o oSl 1 e ,lall yasy adall s comges

dyais 48 pde

37| Page



Clause (19)
Entire Contract

19.1 This Contract constitutes the entire
contract and understanding between the
parties with respect to the subject matter
hereof and supersedes all prior or
contemporaneous communications,
representations, agreements, and
understandings, whether oral or written,
express or implied, of any kind whatsoever
relating to the subject matter hereof. The
Channel Partner declares receipt of this
Contract and agrees that, with respect to the
subject matter hereof, it contains the entire
understanding between the parties and
supersedes any prior oral or written
communication, representation,
understanding, or agreement with Creative
City.

Clause (20)
No Waiver

20.1 The Channel Partner shall not waive its
rights or delegate its duties under this contract

to any other person or entity without the prior

written approval of Creative City.

20.2 In the event that Creative City approves
the waiver, the Channel Partner shall remain
fully legally liable for prior performance
before the waiver date for the obligations
stipulated in this contract, and shall remain
liable during the contract period until the

contract end date.
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Clause (21)
Counterparts

This contract was concluded based on a
memorandum, accompanied by a copy of the
terms and conditions agreed upon by both
parties, which is electronically attached, and
each document complements the other. Both
parties signed them using the authorized
electronic signature. It was agreed that this
electronic version shall have the same legal
effect and binding force as the original in
relation to both parties and third parties. Each
document is considered an original, and all of
them, together, constitute the same contract
Clause (22)

Validity

22.1 All representations, warranties and
undertakings made by the Channel Partner, or
otherwise made in connection with or under
this Contract, shall be deemed to have been
approved by Creative City and shall survive
after the execution and delivery of this
Contract.

22.2. The obligations of the Channel Partner
under this contract shall survive even after
the termination of this contract.

22.3 The period extending between the
previous contract and this contract shall be
governed by the terms and conditions of the
previous contract entered into between the
parties, and this period shall end on the date of

the signing of this contract.
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Clause (23)
Notices

23.1 All correspondence and notices between
the parties shall be in writing and at the
domicile address next to the name of each of
them above. Correspondence and notices may
also be served by email written next to each of
them. Both parties shall specify the means of
communication and contact, and each party
shall designate a person responsible for
communicating with the other party.

23.2 Each party shall notify the other party of
any change in its address, location, telephone
number, data and e-mail within seven days of
the change. In the event of failure to notify and
inform the other party of this change, the
notification or notice served to it shall be
deemed valid and effective and no other
consideration shall be taken into account.
Clause (24)

Majeure Force

24.1 - In the event of force majeure, neither
party shall be held liable for any delay or
failure to perform any of the obligations set
forth in this contract if such delay or failure is
caused by force majeure as defined under the
laws of the United Arab Emirates. In the event
that the force majeure event continues for a
period exceeding ninety (90) days, the parties
shall meet to decide on the appropriate course

of action with respect to this Contract.
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Clause(25)
Governing Law and Jurisdiction

25.1- This Contract shall be governed by and
construed in accordance with the regulations
and policies governing the registration and
licensing of establishments in Creative City -
Media Free Zone. Any dispute arising out of or
in connection with this Contract shall be
settled amicably through consultation between
the parties. In the event that no amicable
solution is reached, the Courts of the Emirate of
Fujairah shall have exclusive jurisdiction to
hear and settle such dispute.

Clause (26)

Contract Language

This Contract was executed in Arabic and
English.
In the event of any dispute, God forbid, the

Arabic text shall prevail.
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