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MANAGEMENT AGREEMENT

’ e s .

This Agreement (“Agresment™) dated Nov, 12, 199@\5" is entered into by and between
Akai Holdings Limited, on behalf of irself and its subsidiaries and affilistes (“Akaf”) end
The Grande Group Lid. (“Grande™). :

Whereas, Akai and Grande wish to confimm their mutus! understendings pursuant to
whizh Grznde hes becn managing, end will contime to manage, the business of Almy, its
subsidiaries and zffifiates, il on the terms and conditions hersinefter set fonh,

Now, therefors, in considerstion of the mumz] promises and agrasments herein set forth,
the parties heretn agree s follows:

1. CERTATN DEFINITIONS.

(2) The term “Consideration” &¢ used in thiz Agreement mesns the Consideration
payable to Grande by Alal in the manner 2nd in the amounts as 5ot forth in
Exchibit A beretn,

(b) The term “Businass of Akal” zs used in this Agreement mezans all business
activities of Akal, including without limitation all finansiel, operational, legal
corporate, administrative 2nd ather matters involving Almi.

9. MANAGEMENT AUTHORITY. In considerztion of good and valuable
consideration, the rsceipt and sufficiency of which are hereby acknowledged, Alat
has transferred 1o Grande a1] zuthority to manage the Business of Akai, It is intended
that this Apresment will evidence that Grande is suthorized to perform all actions,
execute il domuments, and otherwise conduct the Business of Alql in muich & manner
a5 Grande shall consider appropriats, in the soie discretion of Grands, mcluding,
without limitation, (i) managing all financial matters of Akal, (i) managing all legal
matters mvolving Akai ifcluding defznding 81l lirigation to which Akal is a party , of
bringing lawsnits on behalf of Akai against third parties, retaining outside counzel
snd consultants to represent Akai in litigation proceedings for or against Alkai and
fiting a1l documeants and taiing 21l action in such procesdings on behalf of Akal, (i)
exscuting and filing on behalf of Akai claims Akai has egainst third parties, (iv)
causing -Grande employess to be reSponsible for the finencial, accounting,
operations], legal, corporate, administrative of other matters involving Akai and (v)
generally conducting all aspects of the Buziness of Akal in such 2 manner as Grande
shall consider appropriate. '

3. RATIFICATION. Akei spproves, ratifies and confirms 2l actions taken by Grande
on behalf of Akai prier to the date of sxesution of this Agreement, incinding without
limnitation, the maragement &nd administration of all legal proceedings by employess
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of Grande or by outside counsel or congultants retained by smplovees of Grande on
behalf of Akei and execution and filing of Proofs of Claims on behalf of Almt in the
bankruptcy procesdings of The Singer Company N.V. and its affifiatas and the
bapkruptey procesdings of Grasmne Limited, Sevm-'l‘e-.vh Corporation and ISTM
Investment (Barbados) Tne. _ ;

R |

TERW This Agrsement may terminated 2t any time by either parry by providing

30 \tha.ys written notice to the other pa.r*y hersto in accordance with Sexion 5 of this

Agre=ment.

NOTICES. Any notices or other comrmunications reguired or parmitted under this
Aeresment will be in writing.  They will be desmed piven when (&) defiversd
pezrscnaliy, (b) delivered by commermal ovarnight conrier with writien verification of
receipt, or (¢) defiver=d by registered or ceqtified mieil, return roceipt requested
postage -pr=paid, or (d) sent by facsimile with an original copy of the facsimile
dispatehed by the methods stated in {a), {b) or (c) abpve. All eommunizatinns will be
sexnt to the recetving party s addrass at the addresses set forth below, or 1o such other
addrese that the resstving party may have provided for purposs of notice by notize as
provided in this Sestion. For purposes of this Apreement, the addressss of the parties,
until & notice of changs is given es provided in this Section 6, will bs 25 follows:

For Alag Aleai Holdings Limited
Ao

For Grande: The Grande Group Ltd,
Aty

- NOM-ASETGNMENT. This Agre=ment is personal, Except as otherwiss expressly
provided herein, neither this Agresment ner any of the rights of sither party under thig
Agre=ment may be assigned, transferred or conveyed, by operation of law or
otherwise, without the prior wntten consent of the other party, and any essignment or
attempted essignment shall be null and void This Agre=ment and any rights of any
party hereunder shall not inure to the benefit of any trustes in bankraptey, recsiver,
creditor, trustes, or sucsessor of sither party’s business or its propetty, whether by
op=ration of law or otherwise, or 1o 2 pirchaser or suecsrsor of the entire busipess or

‘substantially all of the zssets of such party. Notwithstanding the foregaing, either

party may essign thif Agreement to & direct or indirest subsidiary, provided that any
such assignment shall not relieve the 2=signing party of its obligations hereunder.

ooz



06708 01 MON 15:48 FAX

L]

7. GQVERNING LAW, This Agreement skéll be govemned by and construed in
accordance with Singamors  law, \\ h\,jl "

o
I = / '
8. ENTIRE AGREEMENT. This Agreement su;)crsedt; and cancels any and 211 other

prior agresments between the parties herato, express or imphied, with respect to the

matters contained herein, This Agresment sets forth the entire agreement between the
parties hereto. It may not be changed, altered, amended, supplemented or modified .

exzept in wiiting signed by both parties hersto,

b

practice contrary 1o such provision or right,

10, SEV‘M ILITY. X{sny provision of this Agreement shell be or bezames legelly

vaid or unenforceable fir any reason whatsoever, sach invalidity and unenforeeabiliry

shall not impair the validity or enforceability of the other provisions hereof,

1. FORCE MATUERE, Naither party shall be Hable for any loss or demege of eny kind
resulting from delay in the performanes of any oblipation hereunder, cansed direstly
or indirestly by acts of God or the public enemy, riots, accidunt sirlces or differences
with labor, labor shortags inability to obtain material or eqUipment OF MANSPOTtation

or fuel explosions, epidemics, quarentine, restrictions, unusually severe weather,
compliance with or the operation of any spplicable governmental legislation,
regulation, directive or order of any government, or political subdivision therenf
judgments or order of any count of competent jurisdistion, arder of rulings of any
board, zgency, commission, officer or ather competent governmental authority or
other political subdivision thersof or any other thing beyand such party’s control.

In Wimness Whereof, the partiss have sipned this Agreement as of the day and year first
zhove written. .

™
AX AL HOLDINGS LIMITED THE GRANDE. GROUP 7D
By: ! sl . - . By LA %—
Name: i ans | o =~ - Name; N ")?\/\_\}”
Title:__+ \ Title: NV N

NS - =

NON-WAIVER, The failure or refusal by either party either to insist upon the strict
peformance of any provision of the Agresment or to sxerciss any right In dny ons or
more instances of circumstances shall not be eonstrued as a waiver or relinquishment
of such provision or right, nor shall sich filure or rafizsal be zemed 2 custom or
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EXETRIT “A7
Consideration

In consideration for the menagsment services to be parformed by Grande vunder this
Agresment, Alwi shall pay Grande es follpws:

To be Billed on 2 montnly besie, Any quariss must be reissd within 15 dms
Teiling which +the bills srs doomed goncmesd, i




