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Collective Labour Agreement

(the “Agreement”)

3
15

On Wednesday the 17 of February 2012, this Agreement was entered

into by and between:

The General Trade Union of Petroleum Workers, the (temporary)
address of which is 327 Shubra Al Mizalat Street and is represented by
Mr. Samy Abdelfatah Aly Saqr in his/her capacity as the Vice President

(hereinafter referrred to as the “Union™).

The Unionized Committee of Workers in Shell Marketing Egypt,
represented by Messrs/Abdel Rahman Yehia Omar Hilal and Ahmed
Moustafa Abdel Razek in their capacity as the authorized signatories to
sign on behalf of the Unionized Committee of Workers in Shell

Marketing Egypt Company, hereunder referred to as the “Committee”).
First Party

Shell Marketing Egypt, located at the corner of streets 254& 206,
Digla Maadi, represented in the signature of this Agreement by Mr. Alaa
El-Din Mohamed Rafik El Gharbawy, in his capacity as Managing Director,
hereunder referred to as the “Company” or the “Second Party:).

Second Party
Preamble

The Company 1s working in the field of marketing of fuel and
lubricants in the retail and commercial petroleun sectors. The owners of

the Company have decided to demerge the Company so that the
lubricants business is a separate company (the “Demerged Company”)

following which the owners plan to sell the shares of the Company. A

conditional agreement for the sale of the said shares on this basis has been
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signed between the present owners and the prospective new owners of
the Company on 19 February 2011, pursuant to which the said shares will

be transferred when the conditions are satisfied (the Completion Date).

Whereas one of the objectives of the Union is to protect the legitimate

rights of its members who are the employees of the Company,

Whereas it is the mutual desire of both parties to maintain the rights

of the employees of the Company.

The parties, having declared their contractual competence, agreed as

follows:

Article One: The aforementioned Preamble constitutes an integral

part of this Agreement.
Article Two: Scope and Term

This Agreement is applicable exclusively to the employees of all
grades who are still in the service of the Company at the Completion Date

(the “Employees”).

This Agreement shall be effective on the Completion Date and shall
expire 24 months thereafter. Notwithstanding the foregoing, the Company
shall fulfil its obligations under article five herein after the transfer of the
employees of the lubricants sector to the Demerged Company. Renewal
shall be in accordance with article 156 of law no. 12 of 2003 (the

“Labour Law™).
Article Three: HR Policy and Procedures Manual

The Employees who will remain at the employ of the Company post
Completion shall maintain their rights and benefits as stipulated in the
Company HR Policy and Procedures Manual.




.

WYY DL LYY G () VY saedl - &l 6

a

Aricle Four: End of Service Bonus and Retirement Benefits

Upon the expiry of their services by reasons of resignation, retirement,
total or partial disability in accordance with applicable laws, the
Employees shall receive an end of service pay by the Company, to be
calculated as per one of the two following schemes, which are both
currently also defined in the same way within the Company HR Policy
and Procedures Manual:

SCHEMEI!: Issued in January 1991: For staff recruited before
January 15 1994 and who are listed in the Company’s retirement-plan
(the “First Scheme”).

* Upon reaching the age of sixty, staff will be receiving the equivalent
of S0 months based on latest basic salary.

* Additionally, as an End of Service bonus, staff is entitled to a
one-month salary per each year of service based on latest basic salary.

As an alternative, below is a separate EOS Scheme (2) (the “Second
Scheme”), which has been designed for staff employed on or after
January 1%, 1994, Staff enrolled in the First Scheme have the option to
enrol in the Second Scheme on the condition that they sign off permanent
abandonment of the First Scheme.

SCHEME 2: For staff recruited after January 1994

As either an End of Service bonus or retirement benefit, whichever
emerge first in terms of date, staff are entitled to:

- Half a month salary per each year of service based on latest basic
salary if length of service is more than 5 years and less than 10
years.

- Two months’ salary per each year of service based on latest basic
salary with a maximum of 75 months’ salary if length of service is
more than 10 years

Maximum end of service payment would not exceed 75 months.

| l;’. SR v | .:'\-_'
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Article Five: Escrow Account for End of Service Bonuses

The Company (the Second Party) shall deposit an amount equal to the
Employees’end of service entitlement in an escrow account (the
“Escrow Account”) with a bank operating in Egypt after the transfer of
the employees of the lubricants sector to the demerged company. The
Appendix attached hereto contains the conditions related to the creation
and management of the Escrow Account. which shall be included in an
agreement between the Company, the Committee and a bank operating in
Egypt (the “Escrow Account Agreement”) The Escrow Account

agreement shall not be effective prior to the Completion Date.
Articie Six: Termination of Employment By The Company

In the case of restructuring of the workforce of the the Company
which results in a reduction of jobs or early retirement or termination of
an employee by the Company for redundancy in accordance with the
provisions of the Labour Law organizing such cases, the end of service
policy set forth by the Company shall be replaced by an adequate
compensation payable to the employee upon leaving the Company. Said
compensation shall be a lump sum calculated on the basis of the last

basic salary plus 16% multiplied by one of the following.

4.5 months for each year of service if the length of service of the

employee 18 less than ten years;

5 months for each year of service if the employee served a period of

10 years to 15 years; or

5.5 months for each year of service if the employee served a period of

15 years or more.




V0 YR Ll Y () VY sl - ] 5

>

In addition to the above, the Company shall pay its Employees:
- Three months of basic salary.
- Temporary medical cover in the range of ten thousand dollars.

- Each employee’s share in the variable pay and the cash equivalent
of the balance of his vacation time.

Article Seven

The Company (the Second Party) shall execute the present Agreement
in a manner that is consistent with the requirements of good faith and
shall refrain from any acion or measure that would hinder the
implementation of the provisions of this Agreement.

Article Eight

The provisions of this Agreement shall be without prejudice to any
of the acquired rights or provileges under the Labour Law and the laws
of social insurance or any other law.

Article Nine

This Agreemnt was drafted in Arabic and English. In the event of a
disagreement between the two languages, Arabic is to be followed.

Article Ten

This Agreement shall be governed by the Egyptian Labour Law and
related laws, and the Courts of Cairo shall have jurisdiction over any
dispute arising fron the execution or interpretation of this Agreement.

Article Eleven

This Agreement was drawn in 5 counterparts. Each party shall be
presented with a copy, and a copy shall be delivered to the relevant
department at the Ministry of Manpower and Immigration to undertake the
procedures of depositing and recording the Agreement as a collective labour
agreement under the provisions of the Labour Law No. 12 of 2003.

First Party

Second Party
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Appendix: Conditions Related To The Creation

And Management of The Escrow Account

I. The Company shall deposit an amount equal to the end of service
entitlements of the eligible employees’ (“Eligible Employees”) as at the
Completion Date in an escrow account (the “Escrow Account”) with
a bank operating in Egypt (the “Bank”) after the transfer of the employees
of the lubricants sector to the Demerged Company. The Escrow Account
agreement shall not be effective prior to the Completion Date.

2. The amounts deposited in the Escrow Account shall remain under
the full control of the Company until the effective date of the Escrow
Account Agreement on the Completion Date.

3. The Company and the Committee shall supply the Bank with a list
containing the names of Eligible Employees benefiting from the Escrow
Account and the amounts payable to each of them in this Escrow
Account (the “List of Eligible Employees™).

4. Only Eligible Employees shall have the right to receive their
entitlements as deposited with the Bank after providing the Bank with the
necessary documents agreed between the Company, the Committee and
the Bank. Neither the Company nor the Committee may withdraw any
amounts from this Escrow Account.

5. The Company and the Union shall update the List of Eligible
Employees monthly with the accrued benefits for each Eligible
Employees to the Bank. The Company and the Union shall, during a
period not exceeding 30 days as of the end of each calendar month,
deposit an amount in the Escrow Account equal to the difference
between the total amount in escrow under the updated List of Eligible
Employees and the total amount in escrow under the preceding List of
Eligible Employees after deducting any amounts disbursed during the
period between the two Lists of Eligible Employees.

6. If the Company fails to deposit the amount referred to in the preceding
paragraph (4) for three consecutive months, Eligible Employees shall be
entitled to receive their respective entitlements from the Escrow Account
immediately and without having to refer to the Company or to provide
the documents referred to in paragraph (3) above.
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7. In case of resignation of an Eligible Employee, the Company shall
hand over to said employee the documents required from the Company
for the disbursement of entitlements from the Escrow Account in
exchange for a certificate of release from the Eligible Employee
releasing the Company from any financial responsibilities towards said
Eligible Employee. Said Eligible Employee shall moreover be committed
to settle any balances due on said Eligible Employee to the Company.

8. In case of the death of an Eligible Employee, the Company shall
hand over to the heirs of said Eligible Employee according to the
declaration of inheritance all that is necessary for them to receive the
entitlements of the deceased from the Escrow Account, in addition to any
other amounts due to the said Eligible Employee according to the
company’s internal regulations.

9. The duration of the Escrow Account is two years from the date of
the deposit of the first amount. After the lapse of this duration the Eligible
Employees who choose to receive their entitlements before the end of
their service shall receive such entitlements, and such received
entitlements of each Eligible Employee at the end of the service without
prejudice to the conditions contained in the Bylaws of the end of service
benefits of the Company.

10. At the end of the duration of the Escrow Account, the Company
and the Committee shall agree to either extend the Escrow Account
duration or to transfer the deposited funds to any other vehicle acceptable
to the Company and the Committee.

11. The Eligibe Employee upon receiving his/her entitlements shall
bear any applicable taxes resulting form such process.

12. The Company shall bear all expenses and fees and taxes related to
the creation and management of the Escrow Account. Any bank interest
on the balance of the Escrow Account shall accrue to the Company and
the Bank shall add said interest directly to the account of the Company
without the need for any authorization. :

13. This Appendix was drafted in Arabic and English. In the event of
a disagreement between the two languages, Arabic is to be followed.
This Appendix shall be an integral part of the Collective Labour
Agreement no. (5) of the year 2012.
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Addendum to the
Collective Labour Agreement
(the “Addendum?™)

On Wednesday the 16™ of January, 2013 this Addendum was
entered into by and between:

The General Trade Union of Petroleum Workers, the (temporary)
address of which is 327 Shubra Al Mizalat Street and is represented by
Mr. Hassan Abdel Hamid Hanafy in his/her capacity as the Vice
President.

(hereinafter referred to as the “Union”), and

The Unionized Committee of Workers in Shell Marketing Egypt,
represented by Mr/ Abdelrahman Yehia Omar Hilal in his capacity as the
authorized signatory to sign on behalf of the Unionized Committee of
Workers in Shell Marketing Egypt Company, hereinafter referred to as
the “Committee”.

“First Party”

Shell Marketing Egypt, located at the corner of streets 254 and 206
Degla Maadi, represented in the signature of this Addendum by Mr. Alaa
El-Din Mohamed Rafik ElGharbawy, in his capacity as the managing
director of the company, hereinafter referred to as the “Company” or
“Second Party”.

“Second Party”
Preamble

WHEREAS, the First Party and the Second Party entered into a
collective labour agreement dated 1/2/2012, reviewed by the Ministry of
Labour and Immigration and registered under number 5 for the year 2012
(the “Collective Agreement”);

WHEREAS, the entry into force of this Agreement was conditioned
upon a sale of the Company's shares and transfer of the ownership of the
shares in implementation of a sale of shares agreement dated 19/2/2011
between the Company's shareholders and the buyers;

WHEREAS, the aforementioned sale of shares agreement was not
fully implemented between its parties, and thus the condition for the
entry into force of the Collective Agreement was not met,
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The parties have agreed to amend this agreement by the following
articles:

Article 1

The aforementioned preamble constitutes an integral part of this
agreement, and holds the same effect and conditions.
Article 2

The parties have agreed to postpone the entry into force of the
Collective Agreement until the conclusion of a new sale of shares
agreement between the Company's shareholders and the buyers. The
Agreement shall enter into force as of the new date of completion of the
sale of shares of the Company and transfer of the ownership of the
shares, given that the sale of shares agreement dated 19/2/2011 was not
fully implemented as stated in the above Preamble.
Article 3

The remaining articles of the Collective Agreement and its annex
(Conditions of Establishment and Management of Escrow Account) shall
remain the same and without any amendment thereto.
Article 4

This Addendum constitutes an integral part of the Collective
Agreement registered in the ministry of labour force under the law No.5
for the year 2012.
Article 5

This Addendum was drawn in 5 counterparts. Each party shall be
presented with a copy and a copy shall be delivered to the relevant
department at the Ministry of Manpower and Immigration to undertake
the procedures of depositing and recording the Addendum. The Company
undertakes to commence the procedures of publishing the Collective
Agreement and the Addendum, in the Official Gazette.
Article 6

This Addendum was drafted in Arabic and English. In the event of
disagreement between the two languages, Arabic is to be followed.

First Party

Second Party




