Company Registration Number‘ 03919518

Mr Stefano Speronu

. Dewey Ballantine

Please find attached our letter and pro;

Yours sincerely

Jack Nounou

To: ,
Mr Pierluigi Franzo
From: Jack Nounou
' Subject: Wind Telecommunicazioni SpA Acquisition |
Fax No: o039 0L 3030 A3 L0 |
Dear Sirs, -

forma invoice.

N ' .
62 Wilson S}::reet, London EC2A 2BU
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canipany Registration Number: o391951L8 , B o
B L. BT R v ~ 08 August 2005 -
PRO. FORMA - )

To A
WEATHER BIDCO S.p.A.
Piazza SS. Apastoli, 80
00187 Roma.

P.I. 08612741002 I o ‘ =
INVOICE No. 2005/01367 dated 08 /08/2005

Brokerage Services to Weather Bidco!S.p.A. relating to the purchase of and the
dealing in the shares representing 100% of the share capital of Wind
Telcomunicazioni S.p.A., as per the B;rokerage Agreement dated May 26 2005.

Amount due * - ! o £ 67,000,000.0{3T

Total amount

| € 67,000,000.00
*VA:T exempt ‘ ' ’

Payment through the following bank éccount:

sank:  UBS AG, . o |
- ‘For the further credit to:
Frankfurt :

_ International Technologies
Swift Code: UBSWDEFF
Account uBs AG

Management Limited

. Accouat Number 35;0,073
London :
Aceount No 023000000443802000008
For and on behaif of Internationa( Technologijes Management Limited -
-

' DIRECTOR

| Racjistéred Officer treet, London ECZA"ZBU
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| WEATHER INVESTMENTS S.r,
* Piazza SS Apostoli 80
f - ROME
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: réjjre'sé%ﬁ

(A)-Thg Broker has s0 far »cbdp_eraiteld mmtmducmg t?" '.afﬁ;lligiteé_to".tha YCQmPaﬁ?the lnveS_tmcnt
opportunity concerning the acquisition of up to -100% of Wind vTeleélehﬁ‘Qazjoni ‘SpA, .
- Italian joint stock company operating in thc-felecommlmicaﬁon_sector_ and wholly owned byEnel;

(B). Company has beeri designated by Weather Investments S.A. as the partyto-an agréement dar andis
‘about o enter into an -agreement for purchasing the Securities and wishes. to be provided with
.~ brokerdge services concerning the-investment ‘opportumify in a view to purchase the Securities (as -
- hereinafter defined) and finther needs to be assisted in the negotiation with the prospective sellsr,
" ‘raising of acquisition-debt and furthier raising of finaticial debt for Wind; . - . .

E (C) TheBroker hasvpﬁovifdedfﬁnd xswﬂhngmpromde brokeiage services to the Cémpany’@on the
- termsand conditions setout in this agregment; -~ - A S

NOW IT IS HEREBY AGREED as follows:-

1 Interprefafion
1.1 " Unless the context otbérWi;e "reqiﬁrés:»
/ *Agreé#lel_;t” mcans this Brokerage Agreement. _
“Brokerage Servxces”mcans the'eﬁfei;ﬁﬁg of transactions of and/or relating to'the purcl;éé: of and desling in Secuntlesm the
-~ name and for the account of the Company as'well as the assistanice in the negotiation with the prospective seller,
- meising of acquisition débt and further raising of financial debt for Wind. -~ - -~ =+ LI et

“Closing:” means the purchase, difccfly or indir;:ctly?-ot any Security by theCompany or his affiliated: compa.ﬁ? and if the

purchase transaction is atfected by two-or more: separate purchases, then the closing shall-be ‘deemed:to. be the first

" purchase.

“Instrﬁcﬁ'on's” means instuctions p,ro?id‘ed from time to time to the Bioker by the- Company or by such other personsas the.

Company has authorised to_give instructions, as more particularly described in*Clause 6 hereof, in"respect of the . .. |

services and duties performed by the Broker pursuant to this Agteerrient.

~ “Securities” means the shares representing. the 100% of the shate capital of Wind Telecomunicazioni SpA, a company =

incorporated vinder the laws of Italy, and whose registered office is in Rome, Via Cesare Giulio Viena 48 , and in - -

respect of which the Broker agreesto provide Btokcragc»Servicw pursuant to'this Agreement

BROKERAGE AGREEMENT |
PAGE |




value theteoﬁ (ni) lia tie: 1g af-aeh! 3
refinanced or extinguished; (v)-payment ‘bt_: nade i installments; (v} amounts ‘paid or paya

agreements, agreemen  cor gements {mchtdmg such payments:fo'n
the. net présent value ofiany contmgent p_ ymeuts hether ot not’ relatcd to future’ eammgs ot opera

1.2 Refcrences herem to Clauscsare refercnces to. clauses ot this Agrecment Headmgs are msettod for sonyenience only and
shall not be uséd in constr‘umg thstgreement : PR S5

2 Appomtment of Broker
The  Company hereby appomts thc Broker and authonses the, Broker to ptcmde Bmkerage Servu:es on bc "lf of the Company
“which appomtment and authonzatxon are hereby accepted by thc Broker al] sub_| ect to the terms' and cond.mons of thts Agrccmcnt

3 . Perfonnance of BrokemgeServic&s .

31 I‘he Brokex shall, on- Instructlons of the: Company and on. the basts of this. Agrcemertt pmwde Brokerago Services to the'” o
) S Compeny. Thé: Company hereby. authorises the Broker o comply with aty Instructions. given or purpctt:& to be grven by
e, _ theCompmy andithe Broker sha]l be: enttﬂed to- act for the: Company Hpon. any sut:h [nstructtons\ A = B

32 In exceptxonal ctrcumsmnoes only, thc Brokcr rnay in its absolute dlsa‘enon rt:fusc to: execute any Instmctlon gwen by or on. :
beha]f of the’ Company zmd sha]] use reasonable endeavours to- notxfy the: Company forththh of any such: -dECi ‘d‘n =L

. "3 3 In exectmng Instructtons for the Brokerage Scmoes, the’ Brokn shall be enth ed at !ts optlon, to dclegate anV sm:h"’ 2
© . . servicesto third parties: Notwithstanding: lause § hereof; the Broker shall uot be hable or v any =

] e provxsxons of.
P’ vshoﬁ:commgs of such ﬂnrd partmﬁ' it has cxcrctsed due care m selectmg thmo tlurd parttes

34 . The Company shalt be solely rcsponsibl: for conphance with' any investment pohorzs, gutdehnes, resmmons on owncrshxp
L or -other restrictions’ whatsoeyer in “Telation to. Secyrities; which may § from time to-time be binding 1u the Cowipany and/or
the Broker - whei pmﬁd‘lng ‘Brokerage Services- . The Broker shall. at no "tnnc bc rwponsible fore mmtonng me

. aforemenhonod mvcsuncnt pohmes, guxdehns or other rcsmctmns Lo ,; x R Ty

135, Thc Company oonﬁxms t.hat the Broker’s obhgatmns under t‘ms Agreement relate solely 1o. tbe Broketage Services andthat
‘the. Broker'is under no- oblrgaﬁon to: advnse the Company n respect of the smtabthty of” mv«stments a.nd" related acttvmcs o
. related to the Brokerage Servmes £ 5 v : = He

3.6. ~ Unless. preVented by {ll-healﬂt or acctdent aud sub]ect otherwme 1o the ‘Express provxslons of this Agreement, the Broker

GRE I i ~shall devate to the-provision:by. hint of the Brokerage Services such-of Hi tirpe, attention and skill asmay be:necessary: for

: : " the proper performance of the B:fokerage Servu:es The Company and the Broker shall from time ro time. agrcc whar is’
necessary in this respect . . .

4 Representations and Warrenties of the Company

41. The Company represents and wamants to t‘he Broker that it w111 at alt times have full power-and authonty (c.orporate and -
- otherwisg) to-enter into. this. Agre:ment and to exercise its nghts and perfortn its obligations under the: terrms and: condmons
of this Agreemem and any-countract in connectxon hercmth or pursuant thereto, and has obtained’ ‘and il i all -
anthorisations. and consents necessary for it so to rentef,- exercise - rights- and’ perform . such obligati ‘
authorigations and consents are and Will at all times be infull force and effect. The Comipany. will forthwith upon ‘demand
by the Broker from time to time dehver such evidence of such auﬂlonsatrons zmd consents and’ cnmphance therewuh as-the
Broker may reasonably require = : ~ )

42 The Company furthermore represents and warrants t6 the Broker that it has fult power and authonty to (n) authonse thtrd
parties to give mstructions on bebalf of the Cornpany Gy to perfotm allits obhganons hereunder .

BROKERAGE AGREEMENT
PAGE 2




The Broker may ptmfxde ths mfonnanon to hlS aﬁ’ﬂxates and outsuie adwsors only 6) on.a need-m-lcno bams, and (ﬁ) £
. they rcqmrc th:m to adhcrc to the: samc reqmrements contamed hercm as to.use’ and conﬁdcnnahcy of‘ th ,mformaﬁon i

53 The cdnﬁdentlahty ob ganons of tbe Br Ker shal] extend to lus aﬁihared compamw as well 28, to hl& ofﬁcers, dJrecto' S5
) and. employees and of bis aﬁihatcd ccrnparues . . - ol

6 »' Ins’tmcﬁohs

ot S

:6’3‘.;; , maﬂ

s e 3 ;.6.3‘2, t:}cphom;’ tclcx OTfacsumlg
64 - Ihe Brokel shall otbe I‘ab}" fU" 311}' 1oss ansmg ﬁ'om S f .‘% |
641 - on-dchvery of; delay ofmall | : | | |
3 642 non—dchvery or. rmstaken or Jn;:ompletetransxmssmn ofmed telex o facsmﬂe, o o 3 ’ |
- 643 rmsunderstandmg or mlsmterpretat\on of mstrucnons Prowded by '-'elephone \/

. unless any. such loss shall anse from wxlful Irﬁsfeasancc, bad faxth or gross neghgence m the pe:formance oi thc Brekcr’
obhgahons hereu.nder . . E : ) . : :

2

-6 5 ‘ I'he Broker isnot obhged to enquxre mto the vahdxty, gcnumencss or accumc:y of any Instmctxon pmpcrlyrcecwcd fromtheé; .
66 Unless otherwwe exprcss]y. prowdcd all Tnst:rucnons shall- comm;uato be in full forcc‘and fo haw:. cﬁ‘ect

: 0 - ‘superseded; Cancelling-or supe ¢ 'ct;on the ‘Broker has. al:ead start

ST a7 CeXecution of such"ﬁxstmcndn unlcss the Brok easonably ableto do 50, th 1 bc dccxded bythg B

: ' discretion: - : ‘ 3 3L

67 The Broker shall act as an mdcpendent contractor when carrying out the Bmkemge Servxces and nothing in.this Agreement
shall render the Broker an emp[oyec, agent of partner of the Corhpany and the Brokcr shall not hold: himselfout as. such

BROKERAGE AGRE‘:MENT
=i PAGE 3
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Tg. 10‘,

. Termmatmn :

: ctums evaluatio ictidtions, and matket'
T evalus of the. Secun{xes’ '

8 I’he Company will’ mdemmfy ‘md hold b
o Iosses, liabilities; obligations, damags, m’?&x
ag"ainst ormctm'*g : t.m the perfon'nan S

i 9“1:- Ihls Agreemcnt c:m be tenmnated by each of the Brcker and the Company by glvmg not Iess than mncty days pnor ncmce;

ez This Agmement shall termmatc wxﬂx 1mmed.1ate eﬁ‘ect m any oftbe follcwmg clrcumstancw

16

mwntmg to- the other o

932 I a. matcnal brcach y'tha Company orﬁchmkcr of 1ts Qbhgatxons der this Agrccmsnt whmh, 1f f pabic ofbm&g.

,y 922 the fmlurc oi the Company to pay any and aIlfces and expenses o‘wmg to ﬂfm Broker whcnﬂxcy becomc du:

16’;1 ' This Agfeerment is sy oal andmdependenrﬁom any and all othier agresments, ‘mdmmd“‘g (whether °""‘ ot in w“m‘g) A

11

undertahng ‘with Tespect.to the Securities howsoever. entered between: any of the parties heteto ‘or parties aﬁﬂxamd to'the .
Broker angd the- ‘Company or parties related to- Compatiy that. shalh;ontmnc to bc:fﬁ:chyc andm piacc (aIsovw:m rwpect to‘
cconmmcal eﬁfects), save as; pﬂxe:wxsc &pr:ssly provxdt;‘d lxerem ek TR ke 2

Notxces

' 3 Any notice givent under thls Agreemcnt shall be served

N - 2 5 . 5 . . i -

Y 1.1 bymau
S O by facszm:l.e x:ransrmsswn
l 13 by any uthet means whlch one party spccrﬁcs by notice: to the other

12 EBach party s addrws for the service oi nonce shalI be thc above mennaned addrws or. such othcr address as onc party
spccxﬁts by notice tothe others, : : -

113 . A ncmcc shall be. decmed to. have been gwen .
. 1 '3 dif lt was served by post npon rcccrpt by the party to whom addressed’

- 141-'-3';2‘, “if it was. scrved i person, at th&trmc of scrvxce

133 i it was served by tested telex or fatsnm"le tmnsm]ssxon atthe txme of recnpt by the pc_rty o whom addrwsed

'BROKERAGE AGREEMENT
. . PAGES




: agree that the. ccuurts o JEngland are> (
connection with. thlsAgreement an

_ ‘Agreement‘may be-brought in such ourts

Asignabﬂity

13.1 This. ‘agreemerit and. the obhganons hemto sha]l be freely A re
. demgnated by the Cumpamny ztself or ﬁhe purpose of complctén_ r

13.2:

BROKERAGE AGREEMENT
PAGE 6
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Claim Form In the High Court of Justice
Chancery Division
Royal Courts of Justice

for court use only
Claim.No. HCo1Cco22¢2
Issue date 22ep AVQUST 2007

Claimant
Alessandro Benedetti
59 Chester Square
London

SW1W 9EA

Defendant(s)

(1) Naguib Sawiris
(2)  Apnl Holding
(3) OS Holding
(4) Cylo Investments Ltd 7 g

Brief details of claim

The Claimant seeks an order that the Defendants transfer to the Claimant (or procure such transfer)
one third of the shares in Weather Investments I S.a.r.l. (or alternatively pay the Claimant the value
of such shares), together with accounts of profits and/or damages, pursuant to:

(1) breach of an Acquisition Agreement dated 31 Fanuary 2004 or collateral contract;
(2) breach of fiduciary and/or trust duties;

(3) an understanding between the parties from which the Defendants cannot conscionably resile,
and/or

(4) restitution of unjust enrichment and/or on quantum meruit

as set out more fully in the attached Particulars of Claim.

Value

The Claimant expects to recover more than £15,000.

The court office at

is open between 10 am and 4 pm Monday to Friday. When corresponding with the court. please address forms or letters to the Court Manager and quote
the claim number.

NI — w3 Claim form (CPR Part 7) (01.02)

1095487271 [Mode! Form: N1}



Defendants' names and addresses

Mr Naguib Sawiris
2005A Nile City Towers - South Tower
Cornish El Nile - Ramlet Beaulac
Cairo 1122}

Egypt

April Holding

M&C Corporate Services Limited
PO Box 309GT

Ugland House

South Church Street

George Town

Grand Cayman

Cayman Islands

OS Holding

M&C Corporate Services Limited
PO Box 309GT

Ugland House

South Church Street

George Town

Grand Cayman

Cayman Islands

Cylo Investments [ td
Akara Bldg.

24 De Castro Street
Wickhams Cav1{
Road Town,

Tortola

British Virgin Islands

L

£

Unspecified

Amount claimed
Court fee

2100

Solicitor's costs

To be assessed

Total amount




Does, or will, your claim include any issues under the Human Rights Act 19987 D Yes No

Particulars of Claim attached.

L ]

Statement of Truth
The Claimant belicves that the facts stated in these particulars of claim are true,
Fam duly authorised by the claimant to sign this statement

Fullname __GAIRY RUCHTR) MR - #4248

Name of claimant's solicitor's firm A &ch‘e 7 Sy T4 <L

R N ®
position or office held %

(if signing on behalf of firm or company)

Claimant’s solicitor

Herbert Smith LLp Claimant’s or claimant's solicitor's address to which
Exchange House documents or payments should be sent if different
Primrose Street from overleaf including (if appropriate) details of

London EC2A 2HS DX, fax or e-mail.




IN THE HIGH COURT OF JUSTICE Claim No. HC07C02262
CHANCERY DIVISION

BETWEEN:-
ALESSANDRO BENEDETTI
Claimant
-and -
(1) NAGUIB SAWIRIS
(2) APRIL HOLDING
(3) OS HOLDING
@ CYLO INVESTMENTS LTD
Defendant
PARTICULARS OF CLAIM
1. The Clalmant (“I\III' Benedetti”) is AR A fﬂ -businessmar ‘with a Variety of

business interests. He has considerable business experience and
knowledge, particularly in the telecommunications industry and finance,

2. The First Defendant (“Mr Sawiris™) is an Egyptian businessman. He is the
Chairman of Orascom Telecom Holding S.A.E. (“Orascom™), a company
incorporated in Egypt and a GSM operator in the Middle East and Africa
(GSM refers to “Global System for Mobile Telecommunications”,
currently the major worldwide mobile telephone standard).

3. The Second and Third Defendants are companies incorporated in the
Cayman Islands.

1079562926 1



10.

11.

The Fourth Defendant is a company incorporated in the British Virgin
Islands.

The Second, Third and Fourth Defendants (together the “Sawins
Companies™) are, and were at all material times:-

(1) Controlled by Mr Sawiris as their sole director.
(2)  Owned by Mr Sawiris and members of his family.

Mr Sawiris is and was at all material times the guiding mind and will of
the Sawiris Companies and/or he was their agent and/or representative in
relation to the matters referred to below. Accordingly, Mr Sawiris’s
knowledge is to be imputed to the Sawiris Companies.

Immediately prior to the events described below, the Sawiris Companies
owned or controlled about 56% of the shares of Orascom.

By the end of 2002, Wind Telecommunicazioni S.p.A. (“Wind”) was the
second largest operator in the Italian fixed line telephone market and the
third largest operator in the Italian GSM mobile telephone market. At that
time the majority shareholder in Wind was Enel S.p.A. (“Enel”), Italy’s
largest energy company, in which, at all material times, the Italian
government held a substantial shareholding. By the end of 2003, Enel
became the direct and indirect owner of the entire share capital of Wind.

By December 2002, Mr Benedetti had identified an opportunity to acquire
a controlling stake in Wind (“the Proposed Acquisition”) and was seeking
onc¢ or more investors to participate as partners in the Proposed
Acquisition. Mr Benedetti had detailed knowledge of Wind’s business
and strong relationships with senior figures in Wind, ®iel and the#alian
nment, whose support was necessary for the Proposed Acquisition.

On 25 and 26 December 2002, in¥giro, Mr Benedetti met Mr Sawiris, to
whom he had been introduced by a mutual friend and business associate,
Remi Antaki. At those meetings, Mr Benedetti introduced the opportunity
to participate in the Proposed Acquisition to Mr Sawiris.

At the time of the meetings referred to in the previous paragraph, Mr
Sawiris had no relevant contacts with Wind, Enel or the Italian
government, he was not aware of the opportunity to purchase an interest in




12.

13.

Wind and he had no direct experience of, or standing in, the Italian or
European telecommunications market. Accordingly, Mr Sawiris needed
the assistance of Mr Benedetti in order to participate in the Proposed
Acquisition.

By about May 2003, Mr Benedetti and Mr Sawiris had reached an
arrangement or understanding (“the Understanding”) as to the basis on
which Mr Sawiris could participate in the Proposed Acquisition. The
Understanding was that:-

0y In consideration of:-

(@  Mr Benedetti’s introduction to Mr Sawiris of the
opportunity to participate in the Proposed Acquisition;

) The investment of Mr Benedetti’s skills and time in
arranging and negotiating the Proposed Acquisition; and

(©) Mr Benedetti’s cultivation of his contacts in Wind, Enel
and the Italian government, whose support was necessary
for the Proposed Acquisition;

Mr Sawiris could acquire shares in Wind (through whatever
vehicle) and one third of any sums invested by Mr Sawiris in the
Proposed Acquisition was to be invested on Mr Benedetti’s behalf.

(2)  Accordingly:-

(@8 A corporate vehicle would be established through which Mr
Benedetti and Mr Sawiris would purchase the interest in
Wind (“the Acquisition Vehicle”); and

() Mr Benedetti was to receive one third, and Mr Sawiris two
thirds, of the shares in the Acquisition Vehicle.

id in addition. a

The Understanding also contemplated that,

brokerage fee in cash, calculated as a proportion of the transaction value

and paid by all investors in the acquisition (including the Acquisition
Vehicle) as a transaction cost (“the Brokerage Fee”) would be paid #g=Mr
detti or to his order. The Brokerage Fee was to be #¥% but Mr
Benedett1 subsequently offered and agreed to reuce it to 0. 55% as set out




14.

15.

in paragraph 44(8) below.

The Understanding arose from and/or is evidenced by the following facts
and matters:-

M

)

&)

4

(3

The meetings on 25 and 26 December 2002 referred to above, at
which Mr Benedetti proposed that Mr Sawiris should become an
equal partner with him in relation to the Proposed Acquisition.

A draft acquisition agreement and covering letter provided to Mr
Sawiris on or around 7 J anuary 2003.

A meeting between Mr Benedetti and Mr Sawiris on #2:yil 20
“#¥Cannes, at which the ene third / two thirds split of the shares in
the Acquisition Vehicle was agreed.

Meetings between Mr Sawiris and Mr Benedetti in Rome on 56
and 7 May 2003 at which, amongst other matters:-

(the CEO of Wind) and Maszo Miccio (a board member of
Enel), describing Mr Sawiris as his partner in relation to the
Proposed Acquisition.

(b)  Mr:Sawiris confirmed to Mr Benedetti that he was Villling
to invest between €200 and €300 million in the Proposed
Acquisition, of which a third would be invested on Mr
Benedetti’s behalf.

() Mr Sawiris signed papers authorising the incorporation of
an Italian Acquisition Vehicle for the purposes of the
Proposed Acquisition, Rain Investments S.p.A. (“Rain”),
although Rain was not incorporated at that time.

A draft document dated 19 November 2003 entitled “Term sheet
Alizés partnership” which contemplated payment of a Brokerage
Fee of 1% of the transaction value.

From May 2003, Mr Benedetti negotiated and arranged the Proposed
Acquisition, culminating in the execution on 26 May 2005 of the Share
Sale and Purchase Agreement (“the SPA”) referred to below. He did so



16.

17.

18.

pursuant to and in reliance upon the Understanding and (from January
2004) the Acquisition Agreement as referred to below.

20604, Mr Benedetti and Mr Sawirs contemplated the
Proposed Acquisition involving some or all of the following elements
(although the parties recognised that the precise nature of the transaction
would depend on subsequent events):-

was no limit on the extent of Mr Sawiris’s investment, the figure of
between €200 and €300 million bad been discussed (sce paragraph

14(4)(b) above).

D
G

2) Further mvestments to be sought from other investors.
3) A substantial investment by Enel.

(4) / The possible introduction into the transaction by Mr Sawiris and |
the Sawiris Companies of their shares in Orascom, so that the
Acquisition Vehicle might become the ultimate owner of shares in
both Wind and Orascom (possibly through another vehicle in
which Enel and others would also invest).

b January 2004, Mr Benedetti and Mr Sawiris met in 8pgis and signed
an agreement recording their intentions as to how the Understanding
would be implemented on the assumption, which was then held by both of
them, that the Acquisition Vehicle would be Rain (“the Acquisition
Agreement”).

A copy of the Acquisition Agreement is attached hereto as Annex 1. Mr
Benedetti will rely on the full terms of the Acquisition Agreement for its
full meaning and effect. It provided, in particular that:-

(N The parties would establish #4in as the Acquisition Vehicle for the

purposes of the Proposed Acquisition. Rain would be owned one

by a company nominated by Mr Benedetti (“AB Co™) and
thirds by Mr Sawiris (by clause 2).

(2)  Mr Benedetti would negotiate the acquisition and would use his
best endeavours to obtain the necessary co-operation and approvals
of the Italian government and the Wind management (by clauses



4.6 and 4.7).

(3)  The board of Rain would be controlled by Mr Sawiris but AB Co
would have the right to board representation, and the board could
not take any action specified in the First Schedule without the prior
written consent of Mr Sawiris and AB Co, such specified actions

including:-
(a) Any change to the shareholding of Rain;

(b)  Any transaction or dealing of an unusual nature which
might be prejudicial to the financial or other interest of

either party;

()  Any transaction which is unfairly advantageous or unfairly
detrimental to either party (by clause 4.5 and clauses (b),
(h) and (o) of the First Schedule).

(4)  Mr Sawiris would provide a minimum of €50 million and We

#g#ties would use their best endeavours toxgise between €1 billion
ancl €1.2 billion to complete the Proposed Acquisition. Mr Sawiris
was not obliged to provide further funding but was free to do so.
Any further investment by Mr Sawiris would not (without AB Co’s
prior written consent) dilute Mr Benedetti’s one third shareholding
(by clauses 2.2,2.3,4.7 and 5.1 — 5.5).

(5)  Mr Sawiris undertook, for himself and on behalf of all Affiliates
(as defined in clause 12) and other entities and persons associated
directly or indirectly with him (referred to herein as an “Associated
Entity”), te- refrain for a period of three years from 31 January
2804 from negotiating with a view to acquiring an interest in Wind
ofter than through Rain and such restriction was to survive any
termiation of the relationship established by the Acquisition
Agreement (by clauses 7.3, 7.3.1 and 7.4).

(6)  The agreement was governed by English law and the parties agreed
to the non-exclusive jurisdiction of the English courts (by clause
9).

19.  On the true construction of the Acquisition Agreement and/or by
implication of a term therein, if the Acquisition Vehicle was a company



20.

21.

22.

23.

24,

25.

er than Rain, the terms of the Acquisition Agreement would. apply,
tis mutandis, and accordingly, Mr Sawiris and Mr Benedetti would

each be obliged to procure that Mr Sawiris held two thirds and Mr

Benedetti held one third of the shares in that Acquusition Vehicle.

Further, the terms of the Acquisition Agreement obliged each of Mr
Sawiris and Mr Benedetti to act on behalf of the other in circumstances
which gave rise to a relationship of trust and confidence. In those
circumstances, each owed fiduciary duties to the other, including duties:-

(1) To act in good faith and loyally towards the other;
(2)  Not to make a profit at the expense of the other;

(3)  Not to act for his own benefit or favour his own interests to the
exclusion of the other.

Rain was incorporated and subsequently registered in Ialy on 19 July
2004 and the shares were issued 66.5% to Mr Sawiris and 33.5% to M
Finance 8_A., Mr Benedetti’s nominated company.

On 19 January 2005, at the instigation of Mr Benedetti,
mvestments S.A. (“Weather I”), a Luxembourg ¢ Y, Was &mbhshed ,
e v%d& through which the Acquisition Vdude and the group of
s that Mr Benedetti had attracted could participate in the Proposed

ition.

é
At this time, %fr-Sawiris and Mr Benedetti intended that Rain would be the -
Acquisition Vehicle through which they would invest in Weather L. Such
intention is evidenced by a letter dated 22 February 2005 sent by Phillipe

‘Nguyen, then the Chairman of Weather 1, to Enel confirming that, in the

event of an acquisitjon of Wind by Weather I, the only individual who
would hold more than a 20% interest would be Mr Sawiris, who would
“buy an interest through Rain Investments S. pA”.

In about Pabwsiary 2005, Weather | submitted to Enel a non-binding letter
of interest in acquiring 100% of Wind’s shares.

Mr Benedetti’s involvement in the Proposed Acquisition was the subject
of considerable adverse comment in the Italian press. :#Accordingly, Mr
Sawiris and Mr Benedetti agreed that Mr Benedetti should not, for the
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time being, hold any shares or directorship in the Acquisition Vehicle.
There was no suggestion by Mr Sawiris or anyone on his behalf (or at all)
that this change made any difference to Mr Benedetti’s rnights and
expectations pursuant to the Understanding, the Acquisition Agreement, or
otherwise.

In accordance with the agreement referred to in the previous paragraph:-

(1

)

3)

@

On:25 March 2005 Mr Benedetti transferred his 99% shareholding
#1 Weather [ to Mr Sawiris (er his nominee). At the time of this
transfer, Mr Sawiris said to Mr Benedetti “you held the shares for
me and now I will hold them for yow”.

On 28 March 2005 Weather I submitted to Enel an irrevocable
offer for the purchase of 62.75% of the share capital of Wind, with
options over the remaining 37.25%. Neither that offer, nor
subsequent variations thereof, envisaged Rain participating in the
Proposed Acquisition.

On 4 April 2005 Mr Benedetti resigned as a director of Weather I
and was replaced by Mr Sawiris.

Following a meeting with representatives of Enel and others on 16,
17:20d 18 May 2005, M Sawiris told Mr Benedetti “When the deal
o:gequire Wind is finished and the situation has calmed down, 1
will transfer your shares to you”. (The:“situation” was a reference
t6"the adverse media comment about Mr Benodetti’s role in the

In all the circumstances:-

(M

@

The fact that the parties now contemplamhat the Acquisition
Vehicle mepany owned and controlled by
Mr Sawiris did not affect Mr Sawiris’s obligation under the
Acquisition Agreement (as stated in paragraph 19 above) to

" procure the transfer of e third of the shares in such Acquisition

Vehicle to Mr Benedetti following the completion of the Proposed
Acquisition.

Further or alternatively, in the circumstances referred to in
particular in paragraphs 25 and 26 above and 44 and 45 below, the
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30.

partics agreed by variation of the Acquisition Agreement or by a
collateral contract that Mr Sawiris (or any Associated Entity)
would hold the shares in the Acquisition Vehicle until the Proposed
Acquisition had been completed and would then transfer one third
of those shares to Mr Benedetti.

3) Further or alternatively, in the circumstances referred to in
particular in paragraphs 25 and 26 above and 44 and 45 below, Mr
Sawiris undertook to hold the shares in the Acquisition Vehicle
and/or to act generally on Mr Benedetti’s behalf in relation o the
Proposed Acquisition, in circumstances of trust and confidence,
and accordingly Mr Sawiris owed Mr Benedetti fiduciary duties (as
particularised in paragraph 20 above) in so acting.

(4)  Alternatively, it was by implication understood and agreed that Mr
Sawiris and/or any Associated Entity would hold their shares in the
Acquisition Vehicle on the terms of the Understanding.

(5)  Further and so far as necessary, Mr Sawiris is estopped (in all the
circumstances including as further set out below) from denying the
matters set out in paragraphs 27(1)-(4) above.

On about 20 May 2005, just prior to the conclusion of the transaction, Mr
Sawiris decided, allegedly for his own tax reasons, not to use Weather I as
the Acquisition Vehicle but instead to use Weather Investments II S.a.rl.
(“Weather 1), a_Luxembourg company controlled by Mr Sawiris and
wholly owned by the Sawiris Companies. At all material times Mr
Sawiris had authority to act, and was acting, in all respects on his own
behalf and on behalf of the Sawiris Companies.

Although Mr Benedetti was informed on 20 May 2005 that the AcqlllSItIOIl

suggestlon by Mr Sawiris or any of the Sawiris Companies or anyone on

their behalf (or at all) that this would detract from Mr Benedetti’s rights
and expectations pursuant to the Understanding, the Acquisition

Agreement, the matters referred to in paragraph 27 above, or otherwise.
Mr Benedetti understood that he would have the same rights in Weather 11
as in any other Acquisition Vehicle.

In the circumstances, and as Mr Sawiris was aware, in reliance in
particular on the Understanding, the Acquisition Agreement, and the
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matters referred to in paragraphs 26 and 27 above and 44 to 45 below:-

M)

03]

Mr Benedetti did not object to the substitution of Weather II as the
Acquisition Vehicle.

Mr Benedetti continued to act in accordance with the
Understanding and the Acquisition Agreement and, in particular:-

(a) Mr Benedetti continued to negotiate and arrange the SPA,
which was executed on 26 May 2006.

(b) Mr Benedetti was, at the time of the execution of the SPA,
the sole director and shareholder of Weather Investments
S.rl. (“Weather Italy”), which was the vehicle through
which, on the completion of thg SPA, Weather I1, Enel and
others would acquire Wind.

() Shortly after the SPA was executed, Mr Benedetti
transferred his shares in Weather Italy to Weather I1.

In all the circumstances, and by reason in particular of the matters referred
to in paragraphs 28 to 30 above:-

6y

0

€)

Mr Sawiris was and is contractually obliged to procure the transfer
of one third of the shares in Weather II to Mr Benedetti following
the completion of the Proposed Acquisition (in performance of the
Acquisition Agreement as set out in paragraph 19 above or as
varied as set out in paragraph 27(2) above; alternatively, by the
collateral contract referred to in paragraph 27(2) above).

Further or alternatively, Mr Sawiris was and is obliged, in relation
to the shares in Weather II, to act consistently with his fiduciary
duties (as referred to in paragraphs 20 and 27(3) above), such that
he could not, and cannot, profit at Mr Benedetti’s expense or act
for his own benefit or in bad faith or disloyally by enabling the
Sawiris Companies to obtain and/or retain the shares in Weather II
whilst refusing to procure that they transfer one third of those
shares to Mr Benedetti following the Proposed Acquisition.

Further or alternatively, it is to be inferred that M Sawiris
intended, consistently with such fiduciary duties, that the Sawiris
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@
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Companies would, and they accordingly do, hold one third of their
shares in Weather Il on trust to transfer one third of them to Mr
Benedetti following the Proposed Acquisition.

Further or altematively, it was understood by Mr Benedetti and Mr
Sawiris (acting on his own behalf and for the Sawiris Companies)
that Mr Sawiris and/or the Sawiris Companies would hold any
shares in Weather II on the terms of the Understanding.

Further and so far as necessary, Mr Sawiris is estopped (in all the
circumstances including as further set out below) from denying the
matters set out in paragraphs 31(1)-(4) above.

The*SPA was executed on 26 May 2005. Pursuant to the SPA, and in
accordance with the contemplation of the parties as set out in paragraph 16
above, the Proposed Acquisition was effected as follows:-

(M

2)

The following investments were made:-

(a) Mr Sawiris and the Sawiris Companies invested (through
Weather II) about €283 million and 50% plus 1 share of
Orascom, together with a €1,200 million loan and some
subordinated loans which were raised from the shares in
Orascom as part of the transaction.

(b)  Enel invested about €305 million and its shares in Wind.
(¢)  Others invested about €217 million.

After the first closing on 11 August 2005 and the second closing on
8 February 2006 (Weather I having held a majority stake in
Weather Italy, and Weather Italy in Wind, after the first closing):-

(a) Weather Italy became the indirect owner of the entire share
capital of Wind, 50% plus 1 share of Orascom and the
subordinated loans.

(b)  The shares of Weather Italy became held as to 71.1% by
Weather 1II, as to 26.1% by Enel and as to 2.8% by other

mnvestors.
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To the best of Mr Benedetti’s knowledge and belief, in 2007 Weather Il
acquired Enel’s 26.1% share of Weather Italy through the use of the assets,
distributable reserves and/or cashflow of Wind, so that Weather II now
holds 97.2% of the shares in Wind and the other investors hold 2.8%.

Netwithstanding the completion of the Proposed Acquisition, the
Defendants have refused to transfer to Mr Benedetti one third of the shares
of Weather II (which is owned by the Sawiris Companies in respective
proportions). Rather, they have benefited and profited from such shares.

Following enquiries by Mr Benedetti, on 11 June 2005 Hassan Abdou Mr
Sawiris’s assistant) sent an e-mail to Mr Benedetti which said, amongst

other things:

“[Mr Sawiris] very much appreciates all what you have done and
he acknowledges that without you, there would be no deal.
However, he feels he has been clear with you from the beginning
that the deal was never meant 1o be this big and that when you two
sighéd the agreement over one year ago, the deal has totally

changed. lljuz‘ even then, he told you and the agreement says, that
_he will not pay commissions etc for a deal that merges or has
[Orascom] as a party and rather the intent and spirit of the deal
was that he would lend you your 1/3 of the Euro 50M target capital
to be repaid with interest after exit so that you would not have to
o ¢

put in money yourself and that you would look to raise mon\eyﬁ)r a
deal that had his investment maximum at 200 to 300 million euro...

v

. While of course he sees that the original agreement needs to
change, fﬁjgﬁWt In addition, while
many positive things happened to improve the deal, a few serious
restrictions arose such as the need for Euro 500M cash (vs 200 to
300) and the limited financial partners and the somewhat
restrictive IMI loan. The only reason he says this is to make the
point that the deal today is totally different than the original and as
such what he is prepared to offer you is 1% of Weather [i.e.
Weather ] for free...”

Accordingly, (through Mr Abdou) Mr Sawiris did not dispute that he was
bound by the Acquisition Agreement, but raised a number of excuses as to
why it should “change”, which he had never raised before the SPA was
executed and which, for the reasons given above, did not accord with the



Understanding or the Acquisition Agreement. Mr Benedetti did not and
does not accept the offer of 1% of the shares in Weather IL

Breach of the Acquisition Agreement or collateral contract

In the premises and in all the circumstances, Mr Sawiris is in breach of the
contractual obligation referred to in paragraph 31(1) above and:-

37.

D

)

&)

The Court should order that Mr Sawiris specifically perform that
obligation by procuring the transfer by the Sawiris Companies to
Mr Benedetti of one third of the shares in Weather II;

Further or alternatively, Mr Sawiris is liable to compensate Mr
Benedetti for the loss and damage he has sustained by reason of

such breach, namely:-

(a)

®)

(c)

So far as the Court does not order the transfer to Mr
Benedetti of one third of the shares in Weather II, the value
of such shares (such value to reflect, amongst other things,
the matters referred to in paragraph 18(3) above);

Loss and damage to the value of such shares caused by the
Defendants managing Weather II and its investments in -
breach of the Claimant’s rights and/or other than in
conjunction with the Claimant (in each case as referred to
in paragraph 18(3) and 19 above). Further particulars will
be given in due course;

Consequential loss and damage suffered by reason of Mr
Benedetti’s inability to pursue business and investment
opportunities that he could and would have successfully
pursued had he received such shares timeously. Mr Sawiris
knew and contemplated at all material times that Mr
Benedetti was a businessman with a variety of business
interests and profitable opportunities with which Mr
Sawins’s conduct as set out herein would interfere. Further
particulars will be given in due course.

Further or alternatively, the Court should order Mr Sawiris to



account for the profits he, the Sawiris Companies and/or his
associated companies have made by reason of such shares.

Breach of fiduciary duty

38.  Further or alternatively, Mr Sawiris is in breach of the fiduciary duties
referred to in paragraph 31(2) above and is liable:-

M

)

3

To procure the transfer by the Sawiris Companies to Mr Benedetti
of one third of the shares in Weather II;

To account to Mr Benedetti for profits made by reason of such
breach, as set out in paragraph 37(3) above; and/or

To compensate Mr Benedetti for loss and damage sustained by
reason of such breach, as set out in paragraph 37(2) above.

Breach of trust

39.  Each Sawiris Company holds one third of its shares in Weather II on trust
for Mr Benedetti (as referred to in paragraph 31(3) above), is in breach of
such trust, and is accordingly lable:-

0y

)

&)

Estoppel

To transfer such shares to Mr Benedetti, or alternatively to pay Mr
Benedetti the value of such shares (such value to reflect the matters
referred to in paragraph 37(2)(a) above);

To account to Mr Benedetti for the profits made by it, Mr Sawirs
and any associated companies by reason of such shares; and/or

To compenZate Mr Benedetti for the loss and damage he has
sustained by reason of such breach, namely (in respect of such
shares) as set out in paragraph 37(2) above.

40.  Further and so far as necessary, it would in all the circumstances be
unconscionable and inequitable for the Defendants to deny that they are
liable as set out in paragraphs 37 to 39 above and they are or should be



estopped from so doing.

Breach of clause 7.3.1 of the Acquisition Agreement and/or fiduciary duty

41.

Alternatively, the acquisition by Mr Sawiris and the Sawiris Companies of
part ownership of Wind through Weather II was a breach by Mr Sawiris of
clause 7.3.1 of the Acquisition Agreement and/or his fiduciary duties as
set out in paragraph 20 above. Mr Benedetti did not consent to such
acquisition other than on a basis that Mr Benedetti was to have one third of
the shares in Weather II in accordance with the Acquisition Agreement
and the Understanding. In all the circumstances, Mr Sawiris is and/or
should be held liable for such breach of contract and/or fiduciary duty as
set out, respectively, in paragraphs 37 and/or 38 above.

Sawiris Companies

42.

Further or alternatively, the Sawiris Companies were the vehicles through
which Mr Sawiris breached his contractual and/or fiduciary duties as set
out in paragraphs 37, 38 and/or 41 above and profited from such breach.
Each Sawiris Company has received and/or retained one third of its shares
in Weather Il (and thereby of the benefit of the Proposed Acquisition)
knowing of (through Mr Sawiris), and by reason of, such breach. Each
Sawiris Company holds such shares on constructive trust for Mr Benedetti,
has been unjustly enriched at Mr Benedetti’s expense, and/or has
dishonestly assisted such breach of duty. Accordingly, each Sawiris
Company is and/or should be held liable as set out in paragraph 39 above.

Constructive trust

43.

Further or alternatively, the Defendants have reneged on the
Understanding. They cannot conscionably retain the one third of the
shares in Weather II which was promised to Mr Benedetti. Accordingly,
and in all the circumstances, the Sawiris Companies hold their interests in



Weather II as constructive trustees for Mr Benedetti and the equity which
has arisen in favour of Mr Benedetti is to be satisfied by ordering:-

(1)  Mr Sawiris to procure that the Sawiris Companies transfer to Mr
Benedetti one third of the shares in Weather II (or alternatively to
pay Mr Benedetti the value of such shares);

2) Mr Sawiris to account for profits, as set out in paragraph 37(3)
above;

(3)  Each Sawiris Company to transfer to Mr Benedetti one third of its
shares in Weather II (or alternatively to pay Mr Benedetti the value
of such shares) as set out in paragraph 39(1) above; and/or

(4)  Each Sawiris Company to account for profits, as set out in
paragraph 39(2) above.

In reliance on the Understanding, and at the request and/or with the
acquiescence of Mr Sawiris, Mr Benedetti conferred a very substantial
advantage on Mr Sawiris and incurred a very substantial detriment by
(over a two year period) employing very considerable effort and skill and
using his very extensive network of contacts in order to achieve the

Proposed Acquisition on behalf of himself and Mr Sawiris. The Proposed

Acquisition could not have occurred without Mr Benedetti’s contribution.
In particular (but without prejudice to the generality of the foregoing):-

) Mr Abdouw’s e-mail to Mr Benedetti of 11 June 2005 records Mr
Sawiris’s acceptance that “withour you, there would be no deal”.

(2)  The opportunity to acquire a controlling stake in Wind was first

identified by Mr Benedetti and was (as recorded in the first recital
to the Acquisition Agreement) introduced by him to Mr Sawiris.

3 Mg*wmmammmme Mr

Sawiris had little involvement in the negotiations or arrangements.

(4)  Mr Benedetti obtained the support of Wind, Enel and the Italian
government, without which the acquisition would not have been
possible. '

(5)  Mr Benedetti negotiated and arranged the refinancing by banks and
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(6)

(7)

®)

©)

financial institutions of Wind’s debt, which was part of the
acquisition and without which the acquisition would not have been

possible.

Mr Benedetti negotiated and arranged all of the financing for the
Acquisition Vehicle, including the €1;200 million Jent by Enel’s
bg_gk;ers, IMI San Paolo, and invested through Weather Il as

referred tmm)(a) above.

e UV S———

Mr Benedetti negotiated and arranged the terms on which the
Orascom shares were invested, and in particular persuaded Enel to
value the Orascom shares for such purpose at US$58 per share,
which was a very substantial premium above their prevailing
market price and which enabled Weather II to acquire a very
substantially higher share of Weather Italy (and therefore of Wind
and the Orascom shares) than it could otherwise have done.

Mr Benedetti offered and agreed to reduce the Brokerage Fee from
1% to 0.55% of the transaction amount in light of the Defendants’
difficulties in meeting the financing structure that Mr Benedetti
had arranged for the acquisition, in order to enable the Acquisition
Vehicle to effect the acquisition, and in reliance on his rights to,
and expectations of, a one third equity share in the Acquisition
Vehicle pursuant to the Understanding,

Mr Benedetti attracted a group of potential investors to participate
in the Proposed Acquisition with the Acquisition Vehicle, as
referred to in paragraph 22 above. Had Mr Benedetti not relied on
Mr Sawiris as set out herein, he would have pursued the Proposed
Acquisition (he believes successfully) with these and/or other
parties.

At all material times Mr Sawiris knew that Mr Benedetti was acting in
reliance on the Understanding and encouraged him so to act. In
particular:-

M

Mr Benedetti had, right from his first meeting with Mr Sawiris,
indicated that he wished to enter into an arrangement whereby he
would become a “pariner” who would obtain a substantial holding
in the shares to be acquired.
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In April 2003, the parties agreed that Mr Benedetti would receive a
one third share in the Acquisition Vehicle (see paragraph 14(3)
above) and this was later confirmed by the Acquisition Agreement
as set out herein.

Mr Benedetti introduced Mr Sawiris to Mr Pompei of Wind and
Mr Miccio of Enel as his “parmer” (see paragraph 14(4)(a) above).

At a meeting between Mr Benedetti and Mr Sawiris on 9 July 2004
in Cannes, Mr Sawiris confirmed his capacity to increase his
investment “on our behalf’. Mr Sawiris said, “we can put more
money in” and “we have to have the control”.

Mr Nguyen’s letter of 22 February 2005 indicated that Mr Sawiris
mtended to purchase h]S mterest in Weather I through Rain (see
paragraph 23 above). o :

TN

When Mr Benedetti transferred the shares in Weather I to M} ;

Sawiris on 25 March 2005, Mr Sawiris said to Mr Benedetti ¢ yod

\‘held the shares for me and now I will hold them for you’. {See
paragraph 26(1) above) //

e

Following the meetings referred to in paragraph 26(4) above, Mr
Sawiris told Mr Benedetti “/ will transfer your shares to you”,
stated that they had a “contract together” and referred to Mr
Benedetti as “the best partner I have ever had’.

Mr Sawiris neither said nor did anything prior to the execution of
the SPA (and nor did anyone say or do anything on Mr Sawiris’s
behalf) from which Mr Benedetti could have been expected to infer
that Mr Sawiris did not intend to honour the Understanding.

Unjust enrichment / quantum meruit

46.  In the premises, and in particular as set out in paragraphs 44 and 45 above:

M)

Mr Benedetti has performed very substantial services for Mr
Sawiris and the Defendants and/or which were requested and/or
acquiesced in and/or freely accepted by Mr Sawiris and the



Defendants who have very substantially benefited from them.

) Mr Benedetti provided, and Mr Sawiris and the Defendanis
understood and accepted that Mr Benedetti was providing, these
services on the basis that Mr Benedetti was to be remunerated for
such services only if the Proposed Acquisition was effected and
then by receiving equity compensation in the form of one third of
the shares in the Acquisition Vehicle (which came to be Weather
IT) and cash compensation in the form of the Brokerage Fee. This
was the value each of the parties put upon Mr Benedetti’s services.

47.  Mr Benedetti has not received the equity portion of such reasonable
remuneration. As Mr Sawiris and the Defendants knew, Mr Benedetti
would not have provided his services had he known this and/or such
services were therefore mistakenly provided andior were not provided
gratuitously or other than on the basis set out in paragraph 46(2) above.
Had Mr Benedetti not provided his services, the acquisition would not
have been accomplished (as set out in paragraph 44 above). So far as the
Defendants are not liable as set out above, therefore, they have been
unjustly enriched at the expense of Mr Benedetti by the receipt of his
services, and/or otherwise must transfer or pay Mr Benedetti as unpaid
reasonable remuneration on quantum meruit, the value of those services
being one third of the shares in Weather IL

48.  Accordingly, the Defendants are liable in unjust enrichment and/or
quantum meruit and the Court should order:-

(D Mr Sawiris to procure that the Sawiris Companies transfer to Mr
Benedetti one third of the shares in Weather 11 (or alternatively to
pay Mr Benedetti the value of such shares); and/or

(2)  Each Sawiris Company to transfer to Mr Benedetti one third of its
shares in Weather II (or alternatively to pay Mr Benedetti the value
of such shares).

Interest

49, Further, Mr Benedetti is entitled to, and claims, restitution of the time
value of and/or interest on such shares and/or sums as are found to be due
to him:-
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)

Had Mr Sawins and/or the Sawiris Companies transferred such
shares and/or paid such sums to Mr Benedetti timeously as set out
above, they would not, and he would, have benefited from the use
of such shares and/or sums.

It is to be inferred (including from the matters set out at paragraph
33 above) that the Defendants did invest or use, and as set out in
paragraph 37(2)(c) above Mr Sawiris knew and contemplated at all
material times that Mr Benedetti was a businessman with a variety
of business interests who would have invested or used, such shares
or sums in further business opportunities with a view to profit.

Accordingly (and so far as not recovered as set out above), Mr
Benedetti is entitled to restitution of the time value of such shares
and/or sums, and/or interest on such shares aild/or sums, at a
commercial rate compounded with monthly resets.

Alternatively, Mr Benedetti claims interest pursuant to section 35A
of the Supreme Court Act 1980 at such rate and for such period as
the Court considers fit.

AND the Claimant claims:-

6y

)

As against the First Defendant:-

a)

b)

<)

d)

An order that the First Defendant procures the Second, Third and

Fourth Defendants to transfer one third of the shares in Weather I1

to the Claimant,
Alternatively, payment of the value of such shares.
Further or alternatively, an account of profits.

Further or altemnatively, damages.

As against the Second, Third and Fourth Defendants:-

a)

A declaration that they hold one third of their shares in Weather II
on trust or constructive trust for the Claimant.

20



b) - An order that they transfer one third of their shares in Weather II to
the Claimant.

c) Alternatively, payment of the value of such shares.
d) F urther or alternatively, an account of profits.
€) Furtber or alternatively, damages.

(3)  Interest as aforesaid.

(4)  Further or other relief.

(5) Costs.

Joe Smouha Q.C.
Andrew Twigger
Henry Forbes Smith
23 Angust 2007

Statement of Truth

I believe that the facts in these Particulars of Claim are true.

sgsos Mltanb s AN

Full name: Alessandro Benedetti

Position or office held: Claimant
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United States Attorney
Southern District of New York

FOR IMMEDIATE RELEASE CONTACT: U.S. ATTORNEY’S OFFICE

MARCH 9, 2005 HERBERT HADAD, MEGAN GAFFNEY
PUBLIC INFORMATION OFFICE
(212) 637-2600

CEO OF EGYPTIAN INTERNET COMPANY PLEADS GUILTY IN U.S.
COURT TO MAKING FALSE STATEMENTS IN APPLICATION
FOR FOREIGN ECONOMIC ASSISTANCE

DAVID N. KELLEY, the United States Attorney for the
Southern District of New York, announced that KHALED G. BISHARA,
a/k/a “Khaled Bighara,ﬁ the President and Chief Executive Officer
of LINKdotNET, an internet company located in Cairo, Egypt, pled
guilty in Manhattan federal court late yesterday to making false
statements in an application to the United States Agency for
International Development (“USAID”) for foreign economic
assistance.

As the Information states, USAID is an agency of the
United States of America that was created by the Foreign
Assistance Act of 1961 (22 U.S.C. §§ 2381 et seqg.), for the
purpose of administering certain foreign economic assistance
programs of the United States. Among others, USAID administers a
commodity import program in Egypt (the “CIP”) that seeks to
promote economic development in the Egyptian private sector by
providing financing to Egyptian companies to purchase commodities

manufactured in the United States. Under the CIP, an Egyptian














