blue)city 1
25 April 2010
The Bank of New York
101 Barclay Street

New York, NY 10286
United States of America

Attention : Mr. Anthony Bausa / Mr. David Kerr
Corporate Trust Administration ~ Global Structured Finance
Ref : BC/A10/RR/10/LIR1044
Subject : Al Madina A’ Zarga (Blue City Project) Status — Material Update
Dear Sir,

We wish to update you on the current status of events deemed material by us and that have happened
as far as Blue City Project is concerned. While we are not sure of the exact matenal implications of these
events on the overall status/operation/feasibility of the project, you may treat these as “Material

Update” by us

Sr.No Documents Remarks SU%%OJS""Q
1. ASIT Liquidation Notice Postponed Indelinitely Attached
2. Notice of Potential default sent Attached
to Issuer o
3. Project Engineer's (ACE) Notice Attached
of Termination B
4. Contractor's (AECO) Notice of Atlached
Suspension N o
5. Delays in meeting the project | We have commitment to our buyers under the | N/A
deadiine and possible legal | SPA signed by us requifing us to handover the
implication units within the deadline stipulated therein,
Any failure on our part to do so will result in
BCC requiring to refund the amounts as
stipulated in the SPA 1o buyers of these
properties.
6. Possible insolvent position of | Currently, BCC is unable to discharge any of its | N/A
some Omani project entities | obligations and  almost all  of s
(Inability  to  settle  the | supplier/consultants, etc have amounts due
obligations on time) and payable to them. Any of dissatisfied
party can file a case requiring BCC1 to pay or
declare insolvency
7 Unpaid Class C & D interest | Trustee is already aware of this and the
since Aug 2009 conseguences are similar as per 6 above.
8 Court Notice (case between | Omani Appeal Court has passed its judgement | Attached
Partners) in favor of Cyclone entitling Cyclone to acquire
the entire shareholding owned by AAJ in
Ocean Development SAOC and ASIT at the
price determined by the Court. The Appeal
Court’s judgement has been appealed by AAJ
before the Supreme Court of Oman. Cyclone
has requested an enforcement of the decision
and transfer the ownership to the company.
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project, BCC has not been able to finalize
accounts for any of its period since inception.
BCC however has been submitting all reports
including unaudited financials to the Trustees
as stipulated under the documentation. it
may also be noted that BCC has been holding
Board of Directors meeting infrequently.

Sr.No Documents Remarks SU%%OC'S""Q
9 Court Case file by Employees Attached
10 Aborted standstill process wiih | Please refer to the letter sent to Latham and | Attached
Class A note holders. Watkins and their reply regarding restrucluring
proposal submitted to BCC1.
11 S0P4 discussion with Contractor | Extended till 15 May Attached
12 Insurer reluctance  to  hold | BCC was unable to settle the 4™ installment | Attached
Marine Cover payment of the Insurance due on 10 July 09
due to the prevailing financial situation and
been informed that policy will be cancelled if
payment is not receive by 15 March 2010. No
further confirmation Is received from Insurer
by us afterwards
13 Present status of site Construction has been on hold since 2 Dec. 09 | Construction
Photograph
attached
14 Potential Legal Dispute with | WSP Notice
other Consultants attached
15 Ownership/Management  of | In the absence of the court verdict being | Attached
BCC implemented, the ownership  structure
continues to be same as was disclosed at the
time of Issuance of Bond. However, in line
with the order of the court the majority
partner e M/S AA] Holding is not permitted
to participate n the affairs of BCC. As such
current  management team under overall
guidance of Mr. Anees lssa Al Zadjali is
running the day-to-day management of the
company.
16 Corporate Governance Due to legal dispute involving partners of the

Yours faithfully,

For

RicRar:

P. Russell, P.E

Managing Director & CEO

cC

lssuier - Blue City Investments Limited

d gn behalf of Blue City Company 1. SAOC
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TICE OF MEETIN

NOTICE 15 HERIBY GIVEN that Al Sawadi Investment & Tounsm Company L 1. C (lhe
“Company”) has called a Meeting ol the Board ol Diectors to be held on Wednesday, 3"
February, 2010 at 4:30 p.m.

AGENDA
1. Rolt (all

2. Consider the [ollowing resolution to file a petition for dissolution of the Campany and
cach of its subsidiares.

"WHCRLAS, at this meeling and al priur meetings, the Boatd of Directors (the “Board™) of Al
Sawad: Investment & Toutsm Company L L C. (the “Company”) has exlensively reviewed
the allernalives available 1o the Cornpany and its ditel and indirect subsidiaries incorporated
ui the Sullanate of Oman, namely, Blue Oty Company 1 S. A 0. (., Biue City Company 2
5.A.0.C. Blue City Company 3 SA.0.C., Blue City Company 4 SAQ.C, Blue City Company 5
SAQL, Blue Uty Company 6 SAD.C and Blue Gty Company 7 S. A 0. C. {the "Tiling
Subsidianies”) and has determined Ihal the commencement of a dissalution of the Company
and the Filing Subsidiaiies presents the only opportunity for preserving and maximizing the
value of these entities for the benefit of the Company’s stakehalders and other interesled
parties in accordance with Article 14 (D) of the Commercial Companies Law issued by thie
Royal Decree 4/74 as amended from time to time (the “Acl”) since the Company (including
fiing Subsidsaries) has lost all of its apital and have no reasonable expectation to meel ther
debt payment obligations when due.

The Board of Direclors should take note aof certain imporlant provisions of the Acl

1. In accordance, Allide 16 of the Act, the powers ol the Board of Direclors of the
Company shall cease upon the dissolution of the Company. Howeves, the Board of
Directors are equired lo continue their wark and consequently shall be liable as
trustees of the Company’s assets until a liquidalor is appointed and assumes his
functions.

2. The Chairman should make an applicalion to the Authority for lhe Seltlement ol
Commercial Disputes lo appoinl a Liguidator of the Company in accordance with
Arlicle 17 of the AcL.

3 All contracts, receipts, notices and any other documents issued by the Company aller
ils dissolution shall indicate that the (ompany is “under liquidation” n accordance
with Arlicle 20 of the Act.



/\\SIT

PSatT imeRmsit A WM Co bt r e e Aabaadly Lelial il sy

RISOLVED, that the a meeting be called lo the Partners of the Company in accordance with
Article 168 of the Act to dissolve the Company and each of the Filing Subsidiaries under the
Act and hquidate all subsidiaries incotporated outside the Sultanate of Oman n accordance
with apphcable laws upon lavourable vote of a majority of members representing, at least,
three quarlers of the Company’s capital.”

5 1553 Mohamed al 7adjah
Chairman
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14" Octaber 2009

8lue Gty Investment 1 Limited

Walker House
P.0. Box 908GT

Maty Street, George lown

Grand Cayman

(ayman island

Atlention . Mr. David tloyd - Director
Rel. BL/A10/RR/09/1TR0693

Re: Notification of Potential 1oss to Credit Insurance Provider

Dear sus,

As you are aware Blue City Investments 1 11d has called for Noteholders meeting to consider and
approve (eftain consent requests proposed by us as the Borrower. We are now in receipt of letter
dated 12 October 2009 from M /s Latham and Watkins addressed to Trowers & Hamlins (copied to
BCCT by email), who as we understand, represent more than 80% of Ciass A1 Noteholders and from
the letter it is inferred that Noteholders may not consider the consents as requesled.

view above it 15 naw felt that there mught be a Potential Event of Default, Blue Gty investment 1 s
obliged to provide a notification of Potential Loss to Axis Speciality Limited bemg Credit insurance
Provider under Lenders Insurance Policy. Attached herewith please find duly filled w Exbubit £ of the
Credit Insurance Agreement that can be used by you for notifying the Insurer under Clause 7.1 of the
ahove Policy. You are requested to forward the same to AXIS as pait of Insured Notification
obligations  You are also requested Lo send a wopy of this corespondence (o Bank of New York in ils
caparity as Noteholders’ Trustee

In this connection, please note that Blue City investment has already requested to convene a meeting
of Class A Noteholders on 2nd Nov 2009, wherent ceilain resolutions (o corsent / wdiver equest
have been put ap for the consideration and approval i the Noteholders f the resolutions as
centemplated are approved by the Noteholders, we do not see any of the events mentioned i the
Extuibil € crystalhismig on 6t Nuv 2009. The notifitation under hisuance Policy as per Exhibit £ may
theretore be considered arcordingly

We suggest that, Blue Gty nvestiments 1 Limbited a5 ont insured and g Nole Issuer, should mentian ths
fart in s covering e ties 1o AXIS

Yours [ailhfully,
tor apd on hehif of Blue Gty Company 1 SAG

Richgid P. Russell, P.IL.
Manaqing Iueetar i Q1 0

- <l lainal

AL MADINA A7ARQA
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Ref: Blue City/ ACE BOO(-2042 Yy 13" January 2010

Blue City Company 1 8.A.0.C.
PO Boa 3619

Postal Code 112

Muscat

Sultanate ol Oman

For the attention Mr. Richard Russell
Dear Sirs.

Subject: Al Madina A‘'Zargs * The Blue City* Project ~ Phase 1
Suspension of Services

We tefer w the Employer's letter BC/AS/ACER/10.1R0910 dated 10™ Janvary 2010
whereby you conlirmed the suspension {with certain exceptions) of our Services pursuant to
clause 32.1 of our Apreement

(iiven the circumstances which have lead 10 this suspeaston, we assumwe that this notice is
given pursuant 10 clause 32.1 (i) of our Agreement, as opposed 1o 32 | (i) or (ii).

\Ve have attached (altachment 1) a list of tasks which we cansider require our continuing
attention dunng suspension of the works. We also appreciate that any proposed
demobhslisation pragramme will be subject to constant review in line with any ongoing
developments.

We have therefore reviewed our staffing needs for the initial period of suspension and based
only on the identified tasks propose to reduce our team as follows,

QOur corrent combined resource 18 40 personned.

By 15" Fehruary 2010 reduce to 10 No. personnel (as per attachment 2)

Adter 15™ March 2010 reduce 10 5 No personnel thereafter.

We antitipate that the monthly costs for the foregoing stafl numbers wil) be within the order
of US$200,000 for the month from 15" February and USS 100,000 for every month

thereafier.

Please note that the figures quoted above do not include any cost wenrred as a resull of your
notice 1o suspend the services.
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Blue City 'ACE-0000:2642-y

Our Sub-Cansultant, Hanscomb. have assessed their costs for a one month suspension
PMease see attached letter MR/ 1043, 49685 ms.

Please confirm youw agreement to our proposal.

We will use reasonable endeavour to relocate stalt onto other projects, taling which we will
need to terminate their employment as soan as pussible. Clearly this will take a tittle time to
organise. and there will be a due process to follow with appropnate nolices and
compensalion

We shall advise you once we have established the extent of our lang term commitments for
[eases to accommodalion, property. vehicles. equipment etc. 1n addition to all other
demubilisation costs

Yours faithfully,
For Associated Consulting Engincers (ACFE) Int'l

¥

Ackey Chrysovulos
Engineer’s Representative

34 ACE Int'l
File
Encl

o



ACE’s remaining tasks under suspension of the works:

| uaiity:
‘ Correct storage of materials

Pmtectnon of permanent works e.g. re-bar anti rusting measures

E Inspectno_n ) of continuing activities e.g, mfrpgtguctqre
| Review outstanding test reports

. Environment: =
i Monitoring pump discharges

! Monitaring STP plant

Waste disposal

'H&S:

. Review mainie_n»ar_rge proposals
| Monitor any construction activities

sOP4:

Revise and develop

Costing input and advice

| Program: T
Review proposals to re- start recover, accelerate etc
Commerclal;

Stock-take

Measurement of the works

Issue instructions for NCR s and remedy ' of defects
Value engineering n_nput .
Ongoing quantification and valuation

4

[P RSHUR R SR

Responses to and continuation of defense of contractors claims

Process interim applications and payment certificates

Contractual correspondence with the Contractor

Contractual correspondence wlth other stakeholders
| All other correspondence
Monitor AECO record keeping

L

Statutory:

Liaise and report-tb"ﬁarka Municipality

Liaise and co-ordinate with GPI

“Construction:

Consent to the removal of plant_

Ongoing supervlslon and surveillence
Design Review:

Ongoing design _rgv:i_e_\gs
Document approvals

Blue City/ACE/0D00/2642/tj — Attachment 1



ECO ievelopnent LLC

Reply Requested [}
Due Oate:

REF NO: BC1-0000-AEBC-CO-00455

7 Apr 2010

Project Al Madina A’ Zarqa, “The Blue City" Praject, Phase 1
To Biue City Company 1 SAQC

Al Maha Building, Ghala

PO Box 3618, Postal Code 112

Ruwi, Sultanate of Oman

Attention * Mr. Richard P. Russell, P.E
Fax No +968 24 597422
Subject Suspension of Works

Reference No.  BC1-0000-AEBC-CO-00425, BC1-0000-AFBC-CO-00432,
BC1-0000-AERC-CO-00446, BC1-0000-AEBC-CO-0044B

Dear Su.

Further to the Conlractor's letters referenced abave and the suspension of all works due to the Employer's
failure to effect paymeni for Interim Payment Cerlificales, please note that since the Employer has also
faited to effect payment for Interim Payment Certificate 39, suspension of all works will not be liftec until and
unless the Employer effects payment in cash of the amount certified by lhe Engineer ta be paid with [nterim
Payment Certificales 35, 36, 37, 38 and 39.

The Contractor hereby reserves alf rights under the Contract and the Law.

Sincerely.
For AECO Development LLC
;i
g ' § j \
/’I{. ? !1'12' ;__ a
E /'. \ .«:."-:"e‘&:: :
Tamer Perk ,’ Anastasios Naoum
Project Manager | Deputy Project Manager
(b'

CC: ACE ~ Mr. Ackey Chrysovulos

AECO Development LLC

CR No: 13445713

224, 18> November Gireet, Al Ghubmh

P.0. Box 1967, P &. 130, Muscal, Sultanstc of Oman

Muscrl Office Tel No: +968 244 95029, Fax Na. 4868 244 34883

Site Office Vet Na: 4068 268 87300, Fax No' +968 268 87323

€ muil: info@@seco com Pogo 1
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10 January 2010

1he Bank of New York #7
101 Barciay Street -
New York, NY 102&6

united States of Amer{a

Altention Mr. Anthony Bausa
Corporate Trust Admunistiation - Global Structured finance

Ret B(/A3/BONY/RR/10/11R0907

Subject Notification undey the intercompany Loan Agreement (ILA)
(Blue City Project)

Deadr Su

itus 15 with 1eference 1o nut ongaing obhigations and duty to keep yourselves advised al any
matenal evenls toncerng the Blue Gty Prgedt and/ar Lo nobify you ol potenisal or actual
events of defaull under the LA as and when any such event ocurs.  Please be advised that we
have no! been able to meet our nterest paymen! obligations lowaids the Class ¢ & D
hondnolders for the quarter ending on the & of November 2009

in view of the above and other hinanaial dilliculties which we are experrencing, we have enteted
o discussions with a group of ¢lass A bondholders for a posuble resteuctuning ol our
indebtedness towards the Blue (ity Project bondholders. Whilst, these discussions are curiently

ongong if we are unable 1o reach a sausfactory arrangement acceptable to the parties
concerned we may not be in the posimion to continue to pperate as a solvent entity

The above 1 for your mlofmatian and necessary action

should you require any [urther ctanfications or information from outselves please feel free to
cantact us.

Yours faithfully,
for and on behall of Blue City Company 1. SAQC

if 1

i f )

'W\
RICT'MI P. Russell, P.I

Managing Director & (EO

€ BC investment 1 lmited
AXIS Spetialty Limuled

clojiauaall

Al MADINAAZARQA
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TRANSLATION

Muscal Pnmary Court announces that Cyclone LEC filed an apphcation for enforcement {appl No
378/2010) toi the enforcement of the judgment made i commercial case {(349/2008) stating thal “1-
Oriental & African Strategic Invesiment Services limited” & “2- Oases Middle East
Holder Limited” & “3- AAG Holder SAOC™ are compelled 10  transier the shates owned by the
third comipany (490000 shares) of (70%) of the shares in "Ocean Debelopmeni™ winch was equivelant 1o
{69.3%) of the shaves in "Sawadi invesiment & Tounsm®; 1o tansfer them 1o the applicant (Cyclone LLC);
Also, transler of the shares owned by company (3) which are (4900 shares) of (0.7¢4) of the shares which
are slill i its name 0 Sawadi lavestrnent & Tounsm angd transier them 1o be owned by C(yclone 11C The
three companies shall bear all legal costs including RO 30,000 Professional Fees

As the thiee companies do nol have an address in the Sultanale of Dman, it was deuded 1o publish Uns
sumimons 10 newspaper o compel the Iteee compames 1o implement the judgment within 7 days of tivs
annguncement i accotdance with RD 29/2002
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11 January 2010

Latham & Watkins
99 Bishopsgate |# 10!

London EC2M 3XF

England

Attention : Mr. Jackson Taylor

Ref : BC/A10/RR/10/LTR0912

Subject : Restructuring Presentation - (The Blue City Project)
Dear Sirs,

we refer to your presentation dated January 2010 made on behalf of an ad hoc Class A Note
holder Committee ("Committee”) whose members currently comprise Merrill  Lynch
international, Mizuho International Plc, Nomura International Plc and UBS Investment Bank AG,
which has been reviewed with our legal team, we are obliged to inform as follows.

The restructuring proposal does not meet the minimum requirements o revive the Project. The
minimum requirement of the restructuring proposal, which has been communicated to the
Committee in the past with detailed cash flow projections, includes inter-alia:

1. Significant write-off of principal payable to Class A Note holders.
2. Extension of legal maturity of Class A Notes.
3. Release of cash reserves to develop the Project.

4. Clear solution to meet immediate requirements to pay Operating expenses including
salaries to staff to avoid insolvency filing in Omani Courts.

You are aware of the decision taken by Cyclone LLC to not infuse any equity or debt into the
Project, which leaves us with no other option but to commence insolvency proceedings under
Omani laws in the next 5 days, unless we receive an acceptable restructuring proposal from
yourselves.

Yours faithfully,
For and on behalf of Blue City Company 1. SAOC

n

Richard P. Russell, P.E
Managing Director & CEO

(C AXIS Specialty Limited

— AL MADINA A’ZARQA




99 Bishopsgote

London EC2M 3XF

United Kingdom

Tel: +44(0)20.7710,1000 Fax: +44{0)20.7374.4480
wenww.com

LATHAM&WATKINS

FIRM / AFFILIATE OFFICES
Abu Dhabl Munich

Barcelona New Jersay
Brussals New York
Chicego Orange County
12 January 2010 Ooha Pats
Dubaj Rome
Franidur San Diego
Hamburg San Frencisca
VIAEMALL HongMong  Shanghal
London Sliicon Valey
Blue City Company 1 SAOC LosAngeles  Singapem
PO Box 3619 :;" ;*W oc
Postal Code 112 dshigten. 0.C.
Ruwi Lo
Sultanate of Oman Flie No. 047355-0001

Your ref: BUA1O/RR/10ATRO912

Atftention: Richard P. Russell

Dear Sirs
Blue City Project
We refer to your letter dated 11 January 2010.

We are concerned that both the purpose and content of the Committee’s presentation have
been misconstrued and the messages contained therein have not been properly conveyed by
you to the other stekeholders in the Blue City Project.

As we have explained to you on the telephone on a number of occasions, the purpose of the
presentation was to identify the basis for detailed discussions to proceed with relevant
stakeholders about the potential for a restructuring of the Project. It set out to do that by
identifying a number of specific areas upon which, with the Committee’s assistance, a
successful restructuring could be based. This included eliminating the debt accounted for by
the Class B, C, and D Notes and reorganising the Project’s ownership in a way which would
facilitate new money investment.

The manner in which a final restructuring could take shape, built upon these elements, is as
we noted something that can only be determined after due diligence and, most importantly,
after consultation with all the relevant stakeholders. It should be emphasised that in
approaching those intended discussions, no points concerning the terms of the Class A Notes
were conceded, but nor were any off the table.

We want to ensure that this message has been understood correctly by both you and the other
stakeholders for whom it was intended.

It is important to bear in mind that the role of management in this process, having regard to
the applicable duties under law towards the creditors (as well as by reference to well settied

Latham & Watking Is (e businuss nasnm of Latham & Watkans (Lonton) LLP, 8 fegistered kmited Ratxlity partnership omganised under tha laws of New York and regutated
by the Sclicitors Regulation Authonty Tha principa! place of business of this kmited Liability partnership 1s 88 Bishopsgate, London, EG2M 3XF where & tist of patners’
Asmm may be inspecied. Wo are gftinrted with the firm Latham & Watlins LLP, a imited Eabifity parinership arganised under the laws of Delawara

LO\S41252.3



Blue City Company 1 BAOC
12 January 2010
Page 2

LATHAMsWATKINS

international practice) is to take commercially prudent steps to facilitate a potential
restructuring and to take every step to minimise loss to creditors. That includes taking all
practicable steps to engage the stakeholders in negotiations, rather than unilaterally
undertaking the task of having to determine what may or may not be an acceptable
restructuring proposal, without allowing a proper discussion to take place between the
relevant stakeholders.

In light of those responsibilities, can you please inform us immediately by retum of the
parties you have consulted with on the presentation, how those consultations have progressed
and whether there are any other interested parties who might to your knowledge be consulted
in relation to the proposal and who might be in a position to support a restructuring.

Given the absence of any other stakeholders coming forward to engage with the Committes,
it is vital that management assists this process by responding to these requests in a completely
fulsome and transparent manner.

We look forward to receiving your responses as soon as possible so the Committee can
explore any additional consultations that might facilitate a restructuring.

As we have mentioned before, insolvency proceedings are not to the benefit of anyone and
will be a serious and irrevocable step if initisted by you. We therefore trust that the Phase 1
Obligors will not file for any insolvency or analogous proceedings precipitously, and not
before the expiry of the five day period indicated in your letter (ie: before Sunday 17 January
2010), and in any event not without giving the Committee at Jeast 24 hours’ clear notice
ahead of any such filing.

The Committee members continue to reserve all of their rights.

Yours faithfully

LOAS41252.3
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18 Aprit 2010

ALCO Development H(

No. 224, 18" November Sleeel
Al Ghulbrah

PO Box 2991

PC 130 Muscal

sultanate of Oman

Allention: M. Tamer Perk
Prajedd Manager

Rel: B /A7/ALCO/IR/10/1IR1042

Subjecl: scope Oplimisation Prolocol 4 ("S0P4”)

tusther Lo our letler el BC/AT/ALCO/IR/10/LTR1034 daled 31 March 2010, We hereby tequest
that the lermmation dale of S04 signed on 8 Novernber 2009 is retrospe lively extended until

15 May 2010. Alt ather terms and condilions remain.

Please conlirm your agreement Lo Lis extension by signing and relurning o copy of this letler as
provided for helow.

Yours faihfully, Agieed for and on behall of
for and on behall of Blue City Compdany 1 5.A.0.C ALCO DEVEFOPMENT 1LC
URASN -~
J =\
565 Issa Al Zadjali tamer Perk
Chairman Project Manager
And

Richdrd P. Russell, P.L. ‘A’nﬁila‘ﬁoma‘aﬂm‘:
Managing Director and (L0 Deputy Projecl Manager
c: ASH, 1A

cloypl auaodl
Al MADINA A'7ARQA
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06 March 2010

#12

To: The Bank of New Yok
101 Baiclay Slreet
New Yok, NY 10286
United States of America

Attention : Mr. Anthony 8ausa / Mi. Dawid Kesr
Coporale Trust Admunistration - Global Siruttured Fmance
Rel - BC/A3/BoNY/RR/10/LTR1011

Subject :

Dear Sirs,

We refer 10 the above captioned subject as an anangement, peitamning (0 project Insurance,
within overall BCC Phase 1 Financing documentation  Kindly note thal the 4* instaliment of the
Marine Cargo insisance poficy fell due for payment on July 10, 2009. While we normally make
such payments within 3 month:s af the due dJate, however in this mstance and due to the cusrenl
finansal posttion and the status of the project, the payment cannot be made at this bme

We have now been informed by owr broker that, the insurer/underwriter will instigate the
canceliation of the policy Il payment is not received on or befere 15 March 2010.

While keeping you nobfied of this development, we alsa seek your advise on the above subjecl,
to ensure that the interests of the Noteholders as well as the project remain fully protecied.

Yours faithiully,

For and mlh:ll: glue City Company 1. SAOC
Riclard P. Russellp.E

Managing Director & CEQ

«: Jssuer - Bhye Cily bvestments tunted
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A WADINA A 7ARGA
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AECO Development LLC

Reply Requested p
Due Date

REF NO: BC1-0000-AEBC-CO-00417

7 Dec 2009
Project Al Madina A’ Zarge, “The Blue City” Prgjest, Phase 1
To : Blue City Company 1 S.AO.C,
Al Maha Building, Ghala
PO Bax 3619, Postal Code 112
Ruw:, Sutranate of Oman
Attention : Mr Richard P. Russell, P.E.
Fax No : +968 24 597422
Subject . Natice of Suspending Works

Reference No. : Addendum 7 Clause 6 and COC Sub-Clause 16.1

Dear Sir,

The Contractor submilted IPC 35 for review by the Engineer an 7% Ostober 2009. As per Sub Clause 14 7b
of COC, payment should have been made by the Employer within 56 days (e nat ater than 2™ December
2008). According to Sub-Clause 6§ of Addendum 7 signed on 30" September 2008 “In the event that the
Employer fails to meet the conditions of Clause 5.0 (Nole . which inter alte provides thaf the Empioyer shall
pay IPC In cash on or around 6" December} by the date IPC 35 beogmes due or on 6 December 2008 the
Cantractor shall be enhtied lo suspend performance of Works or reduce the rate of performing Works in
accordance with the relavant provisions of the Contrac! which in such case shall not be affected by any
prowsion of this Addendum’.

Since the Employer failed to fulfill its obligations under Clause S of Addendum 7 and Sub-Clause 14 7 of
COC, pleass treat this letter as a nolice to the Employer that the Contractor, pursuant to #s enttiement
provided for in Clause 8 of Addendum 7 and Sub-Clause 16 1 of COC, will suspend the Works on 22™
December 2009 untess the lalter has received payment of an emount af USD 7,046.440.52 corresponding
{o the amount certified by the Engineer as due and payable to the Contractor by virtue of IPC 35 until such
data

Please note that nonpaymant of IPC 35 renders tha Employer in breach of the Contract and of Addendum 7
for which the Contractor hereby reserves all its rights under Ganlract and apphcable law inclusive of but not
fimited to its nght to clam for financing charges in acoordance with Sub-Clause 14.8 of the COC, it nght to
an extension of time and adjustment of the GMP and MSPs in relation 10 any Cost the Contraclor will incu:
as a result of delayed payment and/or the suspension of the Works referred lo above

Sincerely,
For AECO Development LLC —
et
} -%\‘ =~
Tamer Perk Anastasios Naoum
Progect Manager Deputy Project Manager

CC: ACE ~ Mr Ackey Chiysowulos

ARCO Dovélopmant LLE

G.R. No.. 10448 773

284, 18 Novembar Street, Al Ghubrah

P @, Box 1987, P.C. 130, Muaeas, Sultanets of Omen

Muscat Offtoe Tet No: v980 244 95029, Fas No. 4588 284 54880

GhAe Offics  Te' Mo +500 258 67300, Fax No: +#68 268 4730

Fwnsd, sofdesco oo Page
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Suction 1.4.2 (City Beach Aparimenls); General View
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Your ref: BC/A3.44.02/JRAL.TR0O0006
Our ref: 090118 L 2462 0336

19 January 2009
Blue City Company 1 SAOC. WSP Buildings
P.O. Box 3618 ?:1:;:: r“
P'que 112 Green Lape Busmess Park
Ruwi écwkubury
fouzestersh

Sultanale of Oman g ul:;ss; i

T 44 (0)1684 851 751
For the attention of: Richard P Russell - Managing Director and CEO b o :ofx Sh it o1

Mwspgmup(an
Dear Richard

Al Madina Al Zarqa ("Biue Clty")

| refer {o your Senior Representative Negoliations with Tom Smilh on 13 December 2008 and
Tom's subsequent email dated 19 December 2008 confirming that under clause 32.2 of our
agreemenl you had jointly falled {o reach any agresment in respect of unpald invoices.

We very much regret that agreement was nol possible and whilst we note yaur position wilh
respecl lo your funder we are left with no other option but to prepare for adjudication in
accordance with clause 32.8. To this end | am currently preparing a submission for adjudicalion
under the rules of the intemational Chamber of Commerce. The adjudication will be held in
London under the control of three arbitrators. The sum (o be claimed is £167,610.00 pius interest

al 2% above LIBOR.

Our submisslon will be based simply of the fact that we provided services to support your architect
in their production of information as confirmed by your email of 12 March 2008 and our
amplificalion by emell and telephone of the same dale and your conltinued requast for revisions 1o
the scheme as confirmed by your emeil deted 15 March 2008. Subsequenlly we conslder you
wera in breach of contract by falling to {ssue a withholding notice in respec! of our laler invoices.

In conclusion we would again reiterale that this is not our preferred chaice af resolution lo this
situalion. As a company we consider that negotiation is much to be preferred and | would urge you
to conslider discussing this matter agaln with Tam Smith belore | make an application 1o the court.
Could | ask you to consider this and contact Tom wilhin the next 14 days.

Yours falthfully 14 gt fod

4 et
S R B
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Diraector - WSPYK Legal Servicas A T
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# 15

sultanate of Oman
Ministry of Justice
Primary Court
Chief Justice

Order on Petition No. 798/833 - Commercial /2007
Based on the Civil & Commercial Procedural Law issued by Royal Decree 29/2002:

And based on petition No. 833/2007 - commercial filed by Cyclone LLC referring to the MOU signed on 11"
September, 2004 with Oriental company stating therein that the plaintiff agreed to collaborate with Oriental to
develop a real estate project in Sawadi while the government committed to provide the basic infrastructure for
the project. The MOU also stated that either party can sell his shares in the project company provided that the
other party will have priority to buy. Oriental had 70% of the project company's shares and transferred 58% of
its shares to Oases, an affiliate of Oriental. The plaintiff relinquished its right at time to buy those shares for
non convenience. Subsequently, the Plaintitf, Orlental and Oases signed a sales and purchase of shares
agreement in which Oriental agreed to sell and transfer 490,000 shares {70% of the shares in the project
company) including the 58% for a price of USD 33 millions and 12% to Oases, its subsidiary, at no cost.

subsequently Oasis informed the plaintiff of its intention to sell 12% of the shares to the defendant AA] holder
SABC for USD 33 millions.

Now as the plaintiff relinquished its preferential right for non convenience the sale & purchase agreement was
signed between Oasis, the defendant and the project company. Whereas the plaintiff continued to fulfill its
obligations and it became evident that the offered price for the shares was delusive and hence filed a case
against all the three parties (case No. 987/2007) and whereas the case is under consideration and whereas
the plaintiff fears that AA] might dispose its shares in Ocean Development and the bonds of class D, the
plaintiff demands a provisional restraint order over the 490,000 shares (70%) of the shares registered in the
name of the defendant and prevent the defendant from disposal. Alse prevent the defendant from its right to
vote in the board of directors untii final judgment of the case 987/2007.

Having considered the papers:
Decislon:

Provisional restraint order over 490,000 shares (70%) of the shares registered in the name of the defendant in
Ocean Development Company SAOC, dass D bonds and prevention of defendant from its right to vote until final
judgment of case number 987/2007 - commercial. Reject otherwise requests.

- Implementation is a matter of urgency without notice.

- Address competent authorities to implement the order



