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AGREEMENT AND DEED OF TRANSFER,
ASSIGNMENT AND ASSUMPTION

between
MISTRA HEIGHTS HOLDCO B.V. IN LIQUIDATIE
and

AL MASSALEH REAL ESTATE COMPANY KSC

HEUSSEN

De Entree 139-141
1101 HE Amsterdam
The Netherlands




AGREEMENT AND DEED OF TRANSFER, ASSIGNMENT AND ASSUMPTION

This Agreement and Deed of Transfer, Assignment and Assumption is dated 1§ lﬂod L 2022
and made between: |

1. Mistra Heights Holdco B.V. in liquidatie, a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands,
having its registered seat (stfafutaire zetel) in Amsterdam, the Netherlands (the “Company”); and

2. Al Massaleh Real Estate Company KSC, a company incorporated under the laws of Kuwait,
having its business address at Sharq — Block 1, Ahmed Al-Jaber Street, Building 13 (Universal
Tower), Floor 17, Kuwait (the “Shareholder”),

the Company and the Shareholder are hereinafter also jointly referred to as the “Parties” and
separately as a “Party”,

WHEREAS the Company has been dissolved with effect from 23 December 2018;

WHEREAS on g thnr"; { _ 2022, the liquidator of the Company resolved to distribute as an
advane’e distr\‘bution (uitkering bij voorbaat) all existing and future assets of the
Company on the condition that all existing and future liabilities of the Company (if any)
will be assumed by the Shareholder;

WHEREAS the Parties wish to effect the foregoing distribution and assumption by entering into
this Agreement and Deed of Transfer, Assignment and Assumption (the
“Agreement”),

THE PARTIES HAVE AGREED AS FOLLOWS:

Article 1 - Preamble

The preamble is deemed to be embodied in this Agreement.

Article 2 - Transfer, assignment and assumption

21 The Company hereby agrees to transfer all of its existing and future assets and liabilities (if
any) to the Shareholder and the Shareholder hereby agrees to accept and assume all existing
and future assets and liabilities of the Company (if any).

22 The Company hereby transfers and assigns all existing and future receivables of the
Company to the Shareholder. These receivables shall be held for the account and risk of the

Shareholder as from the date on which this Agreement is fully signed. Any receivables from
the Shareholder shall cease to exist upon this Agreement being fully signed. The Company



hereby authorises the Shareholder to notify the relevant debtors of the transfer and
assignment under this Agreement.

2.3 The Shareholder hereby assumes all existing and future liabilities of the Company (if any).
These liabilities shall be for the account and risk of the Shareholder as from the date on which
this Agreement is fully signed. Any payables to the Shareholder shall cease to exist upon this
Agreement being fully signed. Both the Company and the Shareholder shall use their best
efforts to obtain all third party consents required in this respect.

24 The Company and the Shareholder hereby agree to perform any and all formalities (if any)
under the applicable laws to effectuate the transfers, assignment and assumption of all of the
Company’s existing and future assets and liabilities. respectively. The Company hereby
authorises the Shareholder to perform any acts and to sign, execute and deliver any
documents on its behalf that may be required to effectuate the foregoing.

Article 3 - Miscellaneous
3.1 This Agreement contains all agreements between the Parties with respect to the subject
matter of this Agreement and supersedes all earlier written and/or oral agreements, which

Parties may have made in respect thereof.

3.2 Any waiver of a provision of this Agreement must be in writing signed by the Party waiving its
rights.

3.3 Should any part, term or provision of this Agreement be declared invalid, void or
unenforceable to any extent, all remaining parts, terms and provisions hereof shall remain in

full force and effect and shall in no way be invalidated, impaired or effected thereby.

3.4 This Agreement can only be validly amended or supplemented by an instrument in writing duly
executed on behalf of all Parties.

Article 4 - Headings

The section and paragraph headings contained in this Agreement are for reference purposes only and
shall not in any way affect the meaning or interpretation of any provision of this Agreement.

Article 5 - Waiver

The Parties hereby declare to waive their respective rights to seek or to obtain rescission of this

Agreement.
Article 6 - Applicable law and jurisdiction
6.1 This Agreement shall be governed by and construed and interpreted in accordance with the



laws of the Netherlands.

6.2 Any dispute arising under or in connection with this Agreement shall be subject to the
exclusive jurisdiction of the competent courts of the Netherlands, subject to the right of appeal
and cassation (cassatie).

Article 7 - Counterparts

This Agreement may be executed in any number of counterparts each of which when executed and
delivered shall be an original, but all the counterparts together shall constitute one and the same
instrument.

[ signature page to follow ]



IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date first written
above.

(Quux (X Sy L.DJ'L,@»
Mistra Height$ Holdco B.V. in liquidatie

By: Katalin Rozsnyai
Title: liquidator

Al Massaleh Real Estate Company KSC
By:
Title:



	04.17.2022 - Massaleh - CMA Cover Letter - Pre-disclosure Approving conversion of debt
	04.17.2022 - Massaleh -Boursa Pre-Disclosure - Approving conversion of debt
	04.18.2022 - Massaleh - Boursa Post-Disclosure - Approving conversion of debt
	04.18.2022 - Massaleh - CMA Cover Letter - Post-disclosure Approving conversion of debt
	04.19.2022 - Massaleh - Boursa Add-Disclosure
	04.19.2022 - Massaleh - CMA Cover Letter - Add-disclosure
	04.24.2022 - Massaleh - CMA Cover Letter - Pre-disclosure invitation to convene
	04.24.2022 - Massaleh -Boursa Pre-Disclosure - invitation to convene
	04.25.2022 - Massaleh - Boursa Post-Disclosure -invitation to convene
	04.25.2022 - Massaleh - CMA Cover Letter - Post-disclosure invitation to convene
	04.30.2022- Massaleh - Cover Letter to Boursa re. AGM
	04.30.2022- Massaleh - Cover Letter to CMA re. AGM
	17.4.2022 Boursa- Pre - Disclosure
	17.4.2022 CMA coverletter Pre - Disclosure
	18.4.2022 Boursa- Post- Disclosure
	18.4.2022 CMA cover letter -Post- Disclosure
	24.4.2022 _ Massaleh _  CMA _Pre-Disclosure
	24.4.2022 _ Massaleh _ Boursa letter
	25.4.2022_ Massaleh _ CMA letter _ Post Disclosure
	25.4.2022_ Massaleh_  Boursa Letter
	SCAN_NL_Copier_F2_14042022-145748

