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Memorandum of Understanding

THIS MEMORANDUM OF UNDERSTANDING (this "MoU")
dated and to be effective as of Thursday, May 7, 2020, is concluded by
and between:

1- The Government of the Arab Republic of Egypt, represented in
this MoU by Dr. Kamelia Sobhi_in her capacity as the head of cultural
relations and missions (First Undersecretary) at the Ministry = of -~ Higher
Education "and Scientific Research.

Hereinafter referred to as the "Egyptian Government”

2- The Board of Trustees of the American University in Cairo,
represented in this MoU by Richard A. Bartlett in his capacity as the
Chairman of the Board of Trustees.

Hereinafter referred to as the "AUC"
Hereinafter collectively referred to as "the Parties"
Preamble

Whereas, the Egyptian Government and the Government of the
United States of America concluded a Cultural Agreement on May 21,
1962, to continue and strengthen the harmonious and cordial relations
between the peoples of the United States.of America and the Arab
Republic of Egypt and to further the spirit of.the Charter of the United
Nations;

Whereas, AUC is considered to be.a cultural institute within the
scope of Article I, Paragraph (d) of said Cultural Agreement and within
the provisions of Article 1, Paragraph (a) of Law No. 52 of 1970;

Whereas, the Parties concluded a Protocol concerning the status and
organization of the American University in Cairo on November 13, 1975,
(the "Protocol™);

Whereas, the Protocol was promulgated in Egypt by virtue of the
Presidential Decree No. 146 of 1976; and,

Whereas, the Parties hereby desire to amend Article 6 of the Protocol;
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Now, therefore, the Parties hereto do hereby agree as follows:
Terms
(Article 1)
Integration

The above Preamble is considered an integral part of this MoU and

has the same force of the Articles included herein.
(Article 2)
Amendment of Article 6

The Parties agree to amend article 6 of the Protocol to read as
follows:

“The American University in Cairo, as a cultural institute, does not
aim at material profit. The Egyptian Government, in recognition ‘of this,
agrees that all national taxes on salaries and wages paid from=PL-480
funds or any other nonlocal funding sources shall be obviated.

On annual basis, AUC shall allocate 30 (thirty) full undergraduate
scholarships to the Egyptian Government, for Egyptian students from
public schools, subject to all AUC's applicable terms and conditions of
admissions and its other requirements. The Ministry responsible for the
Higher Education shall nominate the, potential students for the
scholarships”.

(Article.3)
Effect of the*”Amendment

3.1 Except as expressly. modified herein, all other terms and
conditions of the Protocel shall remain in full force and effect. This MoU
shall govern al dealings with.the Tax Authority.

3.2 This amendment shallapply to any past obligations of AUC
as mentioned herein.
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(Article 4)
Prevailing Language

This MoU is drafted in Arabic and English languages, both being
authentic.

(Article 5)
Effective Date

This ' MoU will enter into force after completing the necessary legal

and constitutional procedures by the Egyptian Government.
(Article 6 )
MoU Copies

This MoU is executed in two. originals, one for each Party to
implement its terms.

IN WITNESS WHEREOF, the Parties have duly executed this MoU
by their respective duly authorized representatives.

For the Government of the Arab Republic of Egypt by Dr..Camelia
Sobhi in her capacity as the head of Cultural Relations ‘and: Missions
(First Undersecretary) at the Ministry of Higher Edueation and Scientific
Research:

Dr. Camelia Sobhi

For the Board of Trustees of The American University in Cairo
executed by Francis J. Ricciardone, President of the University, on behalf
of Richard A, Bartlett in his capacity-as: the Chair of the Board of
Trustees:

Francis J. Ricciardone(President of the University) for Richard
A. Bartlett Board Chair).
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Amendment agreement

Dated 4 August 2020

Between

(1) The Arab Republic of Egypt acting through the Ministry of
Finance (the Obligor);

(2) Emirates NBD Capital Limited and First Abu Dhabi Bank PJSC,
as initial mandated lead arrangers and bookrunners (whether acting
individually or together) (the Initial Mandated Lead Arrangers and
Bookrunners);

(3) Emirates NBD Capital Limited and First Abu Dhabi Bank PJSC,
as global coordinators (whether acting individually or together)_(the
Global Coordinators);

(4) ABC Islamic Bank (E.C.), Arab Banking Corporation:(B.S.C.),
HSBC Bank Middle East Limited, Mashregbank psc, Standard Chartered
Bank and Sumitomo Mitsui Banking Corporation, as mandated lead
arrangers and bookrunners (Whether acting individually or together) (the
Mandated Lead Arrangers and Bookrunners);

(5) Abu Dhabi Islamic Bank PJSC, Al Ahli Bank of Kuwait KSCP -
DIFC Branch, Dubai Islamic Bank PJSC, Gulf International Bank B.S.C.,
Intesa Sanpaolo S.p.A, Samba Financial Group and Sharjah Islamic Bank
PJSC as mandated lead arrangers (whether acting individually or
together) (the Mandated Lead Arrangers);

(6) Citibank, N.A., London- Branch and Emirates Islamic Bank
PJSC, as lead arranger (whether acting individually or together) (the
Lead Arrangers), (the Initial Mandated Lead Arrangers and Bookrunners,
the Mandated Lead Arrangers and Bookrunners, the Mandated Lead
Arrangers and the Lead Arrangers are collectively referred to in this
Agreement as the Joint Arrangers and each a Joint Arranger);
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(7) Emirates NBD Capital Limited, as documentation bank (the
Documentation Bank);

(8) Abu Dhabi Islamic Bank PJSC, as Islamic structuring bank (the
Islamic Structuring Bank);

(9) The financial institutions listed in Part 1 of Schedule 1 (The
Original Banks) as original lenders (the Original Lenders);

(10) The financial institutions listed in Part 2 of Schedule 1 (The
Original Banks) as original participants (the Original Participants);

(11) First Abu Dhabi Bank PJSC, as global agent of the other
Finance Parties (the Global Agent);

(12) First Abu Dhabi Bank PJSC, as facility agent of the other
Conventional Finance Parties (the Facility Agent); and

(13) First Abu Dhabi Bank PJSC, as investment agent of the other
Islamic Finance Parties (the Investment Agent).

Recitals:

a) This Agreement is supplemental to and amends the Relevant

Finance Documents (as defined below).

b) The Parties have agreed to amend the Relevant Finance Documents

on the terms of this Agreement.

It is agreed:

Definitions and construction:

Words and expressions defined in the Commercial Terms
Agreement, as amended by this Agreement, shall have the same
meanings in this Agreement. In addition, in this Agreement:

"Amendment Date" means the date on which this Agreement is signed

by all Parties hereto.
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"Commercial Terms Agreement" means the commercial terms agreement
dated 20 July 2020 between (amongst others) the Obligor, the Global
Agent, the Original Lenders and the Original Participants.

"Conventional Facility Agreement” means the conventional term
facility agreement dated 20 July 2020 between, amongst others, the
Obligor, the Original Lenders and the Facility Agent.

"Islamic Facility Agreement” means the Islamic facility agreement
dated 20 July 2020 between the Obligor, the Investment Agent and the
Global Agent.

"Party" means a party to this Agreement.

Relevant Finance Documents means:

(a) the Commercial Terms Agreement;

(b) the Conventional Facility Agreement; and

(c) the Islamic Facility Agreement.

1.2 Construction :

The principles of construction set out in clause 1.2 (Construction) of
the Commercial Terms Agreement shall apply to this Agreement, insofar
as they are relevant to it, as they apply to the Fagility Agreement.

2 - Amendments :

2.1 Amendments: Commercial Terms Agreement.

With effect from the Amendment-Date, the Commercial Terms
Agreement shall be amended as follows:

a) The following new definition for *Availability Period" in Clause 1.1
(Definitions) will replace the existing definition for "Availability
Period" in Clause'1.1 (Definitions)":

"Availability Period means the period from and including the

Effective Date to and including the date falling 30 days after the
Effective Date."



¥ A B T { R WA UV | I SON SV X

b) The following new definition for "Termination Date" in Clause 1.1
(Definitions) will replace the existing definition for. "Termination
Date" in Clause 1.1 (Definitions):

"Termination Date means the date falling on the twelve Months
anniversary of the Effective Date."

c) The following new Clause 1.5 (Effective Date) will replace the

existing Clause 1.5 (Effective Date):

"With the exception of this Clause 1.5, the terms of this Agreement
shall be effective from the Effective Date, with the same force and effect
as if executed on that date. If the Effective Date shall not have occurred
by (and including) 3 September 2020, this Agreement shall lapse and
shall cease to have any effect.”

2.2 Amendments: Conventional Facility Agreement:

With effect from the Amendment Date, the Conventional. Facility
Agreement shall be amended as follows:

a) The following new Clause 1.4 (Effective Date) will replace the

existing Clause 1.4 (Effective Date):

"With the exception of this Clause 1.4, the terms of this'Agreement
shall be effective from the Effective Date, with the 'same force and effect
as if executed on that date. If the Effective Date shall'net have occurred
by (and including) 3 September 2020, this.Agreement shall lapse and
shall cease to have any effect."

2.3 Amendments: Islamic Facility Agreement

With effect from the Amendment_ Date,. the Islamic Facility
Agreement shall be amended as follows:

a) The following new Clause. 1.4 (Effective Date) will replace the

existing Clause 1.4 (Effective Date):

"With the exception ofithis Clause 1.4, the terms of this Agreement
shall be effective from the.Effective Date, with the same force and effect
as if executed on that date. If the Effective Date shall not have occurred
by (and including) 3 September 2020, this Agreement shall lapse and
shall cease to have any effect."
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2.4 Amendment Date:

The Amendment Date must be on or before the date upon which
each of the Relevant Finance Documents terminates in accordance with
its terms.

3 - Confirmation:

Save as set out in Clause 2 (Amendments), nothing in this
Agreement shall be deemed to be an amendment to the terms of any
Relevant Finance Document or other Finance Document.

4 - Counterparts:

This Agreement may be executed in any number of counterparts, and
this has the same effect as if the signatures on the counterparts were on.a
single copy of this Agreement.

5 - Incorporation of terms:

Clauses 32 (Governing law), 33 (Arbitration), 34 (Waiver.ofinterest)
and 35 (Waiver of immunity) of the Commercial Terms Agreement apply
to this Agreement as if expressly set out in this Agreement.

6 - Finance Document:

This Agreement is a Finance Document, a Conventioridhance
Document and an Islamic Finance Document.

THIS AGREEMENT has been entered into on the date stated at the
beginning of this Agreement;

Schedule 1 The Original Banks.

Part 1 - The Original Lenders.

Al Ahli Bank of Kuwait KSCP - DIFC Branch.

Arab Banking Corporation (B.S.C.).

Citibank N.A., Abu Dhabi Global Market (ADGM) Branch.
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Emirates NBD Bank (P.J.S.C.).

First Abu Dhabi Bank PJSC.

Gulf International Bank B.S.C.

HSBC Bank Middle East Limited.

Intesa Sanpaolo S.p.A.

Mashregbank psc.

Samba Financial Group.

Standard Chartered Bank acting through its Dubai International
Financial Centre Branch.

Sumitomo Mitsui Banking Corporation, London Branch.

Part 2 - The Original Participants.

ABC Islamic Bank (E.G.).

Abu Dhabi Islamic Bank PJSC.

Dubai Islamic Bank PJSC.

Emirates Islamic Bank PJSC.

Emirates NBD Bank (P.J.S.C.).

Gulf International Bank (B.S.C.).

Sharjah Islamic Bank PJSC.
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