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5 SHARIA FAIR AND OTHER REVENUE PARTICIPATION CONTRACTS
AND EXCHANGE BACKGROUND OF THE INVENTION 1. Field of the
Invention 10 The present invention relates to establishing a new class of
investment instrument, neither equity nor debt, but rather a contractual right
SKAARIICIPARRIANS tBYe{ER RE/EWRTART @ pretodfoaNaweNmTS AND
investors with liquidity through an exchange system facilitating the trading in
said investment instruments. 15 2yegsamptien of the Background A "security"
may be broadly defined as an investment instrument, other than an insurance
policy or fixed annuity, issued by a corporation, government, or other
organization which offers evidence of debt or equity. There are many
difareRGREINDBEUrites RNENRIoNeXxchanges worldwide for trading in
them. 20 Currently, the only way for typical investors to participate in the
1.  prtlabifiviofm@ivieR company is to purchase equity securities in that
company. An equity security is an instrument that signifies an ownership
Pa3itiprele@ fVENIatieslarldo esediRNiBPadiaiincRRISF IropaHendhshanerit) neither
the corporation's assets and profits. For example, if a company has 100
equitysheresbef o ekhevistanditeandgairersaticipas iha thamudhgn berspey, and a
owns 10% of the company. Most stock 25 also provides voting rights, which
methogiiYer ghavediatfprecataropittingalovgtentio asiiaireccipaiatsy seesigiomsatinaomeading
jurisdictions there are also shares which carry super majority voting rights as
in saidareegmipradmaiaterastions. 1 5 The alternative for the investor is to purchase
a debt security which represents a promise to repay the face value of the
security and plus an additional amount called interest. Unfortunately, simple
debt and equity securities are not always viable or attractive investment
2. opmpdgtoabphgiBackdanyhentrepreneurs, when considering their fund
raising needs, are reluctant to part with any equity. Yet, those interested in
inXesidogrity sueky debpsetigsdefined as an investment instrument, other than an insurance

policy or fixed annuity, issued by a corporation, government, or other organization which offers
evidence of debt or equity. There are many different types of securities and many exchanges
worldwide for trading in them.

Currently, the only way for typical investors to participate in the profitability of a given
company is to purchase equity securities in that company. An equity security is an instrument
that signifies an ownership position in a corporation, and represents a claim on its proportional
share in the corporation’s assets and profits. For example, if a company has 100 shares of stock
outstanding and a person owns 10 of them, then he/she owns 10% of the company. Most stock
also provides voting rights, which give shareholders a proportional vote in certain corporate
decisions. In some jurisdictions there are also shares which carry super majority voting rights as

to certain corporate actions.
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10 want to own a piece of the company to benefit from the progress
anticipated. Therefore being a shareholder of a closely held corporation may
not be the right or viable structure for either the entrepreneur or the
investors. On the other hand, without equity (sometimes described as

"VERS Blee ARiBiRl Thfl BrReN ol B 46 BLIRSROEMESHIS QNP RIINIBh PARERES a promise
early stage companies are not generally able to borrow unless the loans are

to rep@y éieriee Jaandohi@sasianipen drpridenthaRaoiEe anfeertsardndusesnent to
accept the risk. For closely owned corporations this usually means personal

guarIMtEesRelpr st et BiPsaaityosteariaaiibtdhparalagdiviepresraatttactive

others. Many budding entrepreneurs are unwilling to compromise their
investARisasRl stRInil pasrls. Mang@veieihaRasitivecand MegRive tREl CRYENARBIG
which are a part of most loans severely restrict the actions of the company.
needsVihateisicReR UL PR AntnuBBEAERL INsUMeR! ithateitieddareffeetiinyinatisiedmpanies
the entrepreneur's desire for retaining his equity and the investor's desire for
want @ bugingsiscUSCEsTORIpAY DR EBIMahy progrdisansipirantTRebicdddeing a
equity securities are not always acceptable for cultural or religious reasons as

sharelfioaedf kelosxBmple cofiigianwmmhith Bethesdhoor thebleaahictaredbihther the

Quran and from Surma (the practice of the Prophet Mohammed), is
entrepramamentednoesaigng degrees in different Islamic countries. Sharia law is
very clear on a number of financial topics. While trade and investment 2 5 are
encouraged, Sharia rules prohibit involvement in a number of industries.
Moreover, Sharia law prohibits the receipt or payment of interest. Thus,
capitelgodikehdnditationsirduyMiddietimasiaseribdding ‘instiiwiéapitalyrfiiancing,
investors to alternative investment products, and this is carrying over
debt bedernmatbpalyy Optiyfinauvialesialssstage oueestiestashastegenitesld \ablld® borrow
approved, as is necessary, by internationally recognized Islamic scholars.
unlessifit D amae: gharaatddco eyt dnateafrpopdnttisreyiste ihéae aseatyipidadyment to
selective mutual funds. Shares in funds are typically not initially distributed or
accepsthid sk e Fehahged/hrvaedseotpsrdiftinsithio uspainsorsate peitectivelyaeargese for

and adequately compensate financial institutions and financial professionals
examite, thstrhgitiggendradling tieecrpditciacts. ahde ttenseMamydritkithaentrepreneurs are

Sharia-compliant financial
unwilling to compromise their personal or family assets. Moreover, the positive and negative
covenants which are a part of most loans severely restrict the actions of the company. What is
needed is an investment instrument that more effectively satisfies the entrepreneur’s desire for
retaining his equity and the investor’s desire for a business success participation related return on
his investment.

Debt and equity securities are not always acceptable for cultural or religious reasons as

well. For example, Sharia law, which derives from the teachings of the Quran and from Sunna

(the practice of the Prophet Mohammed), is implemented to varying degrees in different Islamic

countries. Sharia law is very clear on a number of financial topics. While trade and investment
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products and other non-traditional investment instruments have not been
effectively distributed 15 through initial public offerings ("IPO"). Broker-Dealer
financial product support, service and coverage is also substantially
diminished in the industry because the products are not profitable for

are entBaREed ISBHHEIRNSWRSHT O MPSIRRGKh Oth armiiRdieiaf InGistAeNty/RAEH S SHaria

fit within the normal operations and economic framework of existing financial

law prIABHS e N EPEIFRYIBERESN RBIESO TR SExpitalVaRtE I RS HEANhaNMIddIe

exchange platform 20 capable of Sharia-compliant certification and yet which

East ai@kes/iHl advianions ¢flamiouesisnsstoinditaite Hvdsihereprdbgctechuaien ok

an underwriting discount or commission in the price of the investment

carryiiSENRIrAGeaINgt SeRiffaatyafasnagesanaltaedharetsinnphipeabreRNbe
the price of the instruments and their face value. This makes it difficult for

approveanysesecise g By iatityaaopapivatdyhen esl Lo peuRSso\nd 5o Sharia-
capital. A system and method that 25 addresses the above concerns is

compiesfintedinesritucSeRidiVitbyRaré §biddill: INMEMT N4 Rintersieies an funds are

primary object of the present invention to provide a new class of investment

typicaigtiomeitialnet e racdty mei ¢ ehleuiaage BecafiitREVETvel Fartipipadins to
Contract (SFRPC). The SFRPC investment is in a binding contract between

effectvel9TBpGe and aredndesiocormigeibaaskigmakiei matithadny astofinShdiP Gi®R&8ionals
designed to be traded in Units, and each may be 10 evidenced by a

for disietifiepiad eelmay theisgriplless hallndsagingevidttretSaphysitapliant financial
certificate. The SFRPC, as a Sharia compliant product, allows investors to

produpgriisipstieimoavestidsaiheivdsane prafssuieatsé@ourp fosus ésfedtiackjveiseibuted
companies which do not wish to disclose profitability for competitive reasons,
througnihiti gliyes lib@ffericeg IS IROCYB pd keIl @uffieang Eprotiuclik itpport reswlidegind
in lessened control or debt. SFRPCs are also attractive to investors because
coverdpeysalloosdbstamtitliy diasedied thehepatkog-béaretipampdand ernemotprfitable
greater extent if the company's revenues increase, rather than a fixed return,
for firmndiaviogigutiveerieintycohipdrath toasiher dimantiid vestrionehskare dprofitét Within the
revenue focus is also attractive to underwriters and brokers since the
normaheperatmmisataire benoffécefchatearorkitifibpistihg fifiencigl\peodnctavestment
syndicate, and then
No one has yet been able to devise an investment instrument and exchange platform

capable of Sharia-compliant certification and yet which takes full advantage of an investment
syndicate, and wherein the inclusion of an underwriting discount or commission in the price of
the investment instruments does not significantly damage or alter the relationship between the
price of the instruments and their face value. This makes it difficult for many emerging and
family and privately-owned companies to find growth capital. A system and method that

addresses the above concerns is presented herein.
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traded on an exchange. 20 The Revenue Participation Certificate gives the
investor rights to the revenues of the company. It is structured as a promise
to pay you X% of revenues for Y number of years. Thus, in a Revenue
Participation-based transaction there are three primary things to negotiate.

Themaveathe OErTeHaos/eiNgYenues to be paid to the investor, the length of
time that the agreed percentage of revenues is to be paid to the investor,

ancisheaetoragfrinRicbpRE btHeeRBdRVRRISItIoh b ReIRMRew class of

Participation. For example, the transaction may be structured to give the

investiR¥asiAstRimAaTtrevRACQURY fOP d@Rrsutn SHkfA fanereleRePlinitipation Contract
investment. Of course, payment by the issuer of the 4 5 royalty of 5% of

(SFRPEYeMURSFRYD tidiahifithe pmirtteccondiia Bennetimaienping sitrantiitvestor,
Revenue Participation is a fixed cost of capital (even though there is no

freelye@signablotignibenvestalty SERPTEdfechi3ifRed tibderdddnninm pihandeah tay be
an entrepreneur is confident in their projections they will profit from having

evideribedasidittapert icriatal avandgiie swiipadt@anevorrgtogevitneilt agphivgical certificate.
percentage in the company. 10 The SFRPCs or FRPCs are secured

The SFRESIMSAISHSTAIbMRNIHaTh R deustsBoaddriveitoRavaaugchatti¢ipatienue rather than
Contracts and Fair Revenue Participation Contracts and the related

profitacToRnR RleRBU B8 ditrRitiVeatecoaganide whrnharally R o toelisbiageas ofitability
relating to Sharia compliance they are the same. The SFRPC-issuing

for confpayddary riasens)ised toghssigheptiticed3ssaispias adiaed suitfeting sqaerwiiteion,
of the SFRPCs to secure the SFRPC payment obligations. 15 Typically,

resultiig e laseatsi \wihirel assighe SERR GsIsteal sanddtthetiviaensesktoackdentie they allow
revenue participation contract issuing company without cost. In the event of

a retuctelbasdt] tnetiassptsavithlof aslchpargtheriviseruges drgdiee drusietf theaarapaheg’s
SFRPC obligations to investors. At expiry of the revenue participation period

reventies inseeis argtHeansiendikbhokumihadsswng anceptainyy alsetwviihasédoatadieved
BRIEF DESCRIPTION OF THE DRAWINGS

or declared profits. The revenue focus is also attractive to underwriters and brokers since the

instruments can be offered at an initial public offering via an investment syndicate, and then

traded on an exchange.

The Revenue Participation Certificate gives the investor rights to the revenues of the
company. It is structured as a promise to pay you X% of revenues for Y number of years. Thus,
in a Revenue Participation-based transaction there are three primary things to negotiate. They are
the percentage of revenues to be paid to the investor, the length of time that the agreed
percentage of revenues is to be paid to the investor, and the amount of capital paid by the
investor for the Revenue Participation.

For example, the transaction may be structured to give the investor 5% of revenue over

ten years, in return for a $10.0 million investment. Of course, payment by the issuer of the
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Other objects, features, and advantages of the present invention will become
more apparent from the following detailed description of the preferred
embodiments and certain modifications thereof when taken together with the
accompanying drawings in which: 25 FIG. | is a diagram of the exchange

royalt{O6iE,IBE kisidi e g ENGIRRIUPAITIGIR BRIfCRREPFOFRY dO AdRFAERSFRMIZe since the
embodiment of the present invention. 55 DETAILED DESCRIPTION OF

Revenle RartiigalitRERIRMPORIMEND TR TévePIRsEFH tRYRNEeD kgdiBhariaibathe
Revenue Participation Contract (SFRPC) that allows investors to participate

royalting@naams cathsr shandergfitonameselasanaf inYe siepieiRsirinentiteat i their

neither equity nor debt, and which is qualified as a Sharia compliant product.

projecfibrxeeandd faonietrton theiah R GdaiakiridiapiesedailafeSHHOG having to reduce

investment instrument is 10 intended to give fledgling and/or
their deflivigtebreenwagelinansmpadecess to capital without suffering equity dilution
or debt, and the revenue focus will allow them to keep their profitability

CAMEISFIIRC ol ER ROES sy anth eIy iakease melblind/ératesharia Fair

companies access to capital specifically focused on designated projects or

ReverfieBsritipativiticonietSiidFGi irReaine Haifisipatingnt ihadtaciette related
investors because it allows a return based on success of a company 15

acronyathSFRRO antiXeRIFCtere skeatinterchadeabRvaidsHenceaipastic pEiref torshased
on profits. It is possible that better long term management decisions will be

compliafoethdiearanpe sgacs e SERAC Ui nyesiaapdsTa)lieepresssith efitical assets
declaring increasing profits in every reporting period. Moreover, the SFRPC

as agriadpitiseit tondetivattiadinge BRRIBSS ihecBlR e SERP O @ afifesatodligatioiiial
public offering via an investment syndicate, and then traded on an exchange.

TypicMiyrebyer atbery uidirecadidioalin aingtes atidahtingiterisucisiokstaritk thetpigre
to underwriters and brokers, the mobilization of capital will be facilitated.

particidatierspattiicalbsuing SIntpaRY i izhoantieetiul thghiveatbialtfieulnwastasstes will be
receive a fixed percentage of a company's revenue for a fixed length of time.

sold of bth& iRk Gsisistyubnedtes ta qoremise $6RRE tidi javieskotoifvastoeveatesiry of
for Y number of years. Thus, in an initial offering 25 there are three things to
the revergetisaeiclpaipe peeitdge absesant eansfecddiaciotthidarisestay c@npany, also

without cost.

BRIEF DESCRIPTION OF THE DRAWINGS

Other objects, features, and advantages of the present invention will become more
apparent from the following detailed description of the preferred embodiments and certain
modifications thereof when taken together with the accompanying drawings in which:

FIG. 1 is a diagram of the exchange format inclusive of the principal participants

according to a preferred embodiment of the present invention.
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length of time that the agreed percentage of revenues is to be paid to the
investor; and 3) the amount of capital paid by the investor for the SFRPC(S).
As an example, an exemplary SFRPC 6 5 may be structured to give an
investor 5% of revenue over ten years, in return for a $10.0 million

iNweStMRTI CID ECRR BN DE Vg eR ey FIRED EmeGIINaENps the

company if the profits projected by the company in an attempt to attract the
iNYRsiveSkhNpl/BrdieH iz S IsdneartieRSVERRC s raBiieR RN @dhtRRIQSHRIC) that
capital to the company (even though there is no equity dilution the payments

allowsaivegorshpistetitisate ihe-aibaichantdr ifharcproaaNy ABR ol s GERIREeRES

confident 10 in their revenue projections they can profit from having the

instrurRptt el Avaihieratieyt fvdes: tandedbied ibaiigdiedyaparseatage it product.
company. FIG. | is a diagram of the exchange format inclusive of the principal

An exppRsHgioftRattbiahe IBERPE theltavEistissetS AP SArpidary @&dmehpRiavigdent is
Trading Members (ATMs 30), the SFRPC Issuing Company 50, and the

intendB@ Y& YW E médgMme dricrehangadRblwhéd disafadias Beepsy alioapiedetithout suffering
SFRPC-issuing company 50 will negotiate directly with underwriters who

equityndistibe oretbaditte thé\ieVish 38 fetulifii Hanoee eqsdiatodesp indhrepretitdiilions
promulgated by the Government Regulating Body or be otherwise

confickegptatiBdq A e daegdy DidthesR Bl amemNp eI ithetAddds o6 yelisegrtisieo capital
the percentage of revenues to be paid to the SFRPC Holders 20 for each

specifiekRPocthadeanrtidesigngtéualrtjpeslbatitbss agretivipesceriagF RP CiRRYERASt tO
20 be paid to the SFRPC Holders 20, and the amount of capital paid by

instruSER RGittaltieestd Infaseashe SloRAC{HbwWiitiadiure dabedaniracitsst Ohit @mpany
SFRPC ("Unit") will be assigned a par value based on these negotiations (for

rathereWampfexed St ORI iaithl taeeoidbumcertsnunderettitingadetda prvfitdll It is
also appraise and negotiate specific critical assets of the issuing company 50

possiliz beaphedgebngstaecuriyate mdént sheststonmpanpéantide Whenpedisgesnae Byed from
the Issuer of its payment obligations 25 under the SFRPC, and hence each

investopatrdataekat pitcsspre sé dig larvar ined bl ptifits Theviknstegortion panydyiNMoreover,
hold the critical assets of the issuing company 50 and license them back to

the SRR@ Adsnd3gtselfrtpaicyivat thadugsbethisenby SRRACs\canthef afédeadtatien dniticdipublic
assets can be used or 7

offering via an investment syndicate, and then traded on an exchange. Moreover, the revenue

focus being so attractive to investors and therefore to underwriters and brokers, the mobilization

of capital will be facilitated.

More specifically, the SFRPC is a contractual right sold to the investor to receive a fixed
percentage of a company’s revenue for a fixed length of time. The SFRPC is structured as a
promise to pay the investor X% of revenues for Y number of years. Thus, in an initial offering
there are three things to negotiate: 1) a percentage of revenues to be paid to the investor; 2) a

length of time that the agreed percentage of revenues is to be paid to the investor; and 3) the

amount of capital paid by the investor for the SFRPC(s). As an example, an exemplary SFRPC
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5 sold to cover the SFRPC obligation. At expiry of the SFRPC revenue
participation period the assets are transferred back to the issuing company
50, again at no cost. The ATM(s) 30 who underwrite the initial sale of
SFRPCs are also responsible for the preparation of an Information

may b efuetarRAUBHIE A HEReUsTESE RVENVEIHand 9eare inYeRlAT$di0a $10.0 million
purchase the issuing company's 50 underwritten SFRPC contractual units,

investiienebp pesaseySoiRfertdeidnsy B aHeahetiePfortdaddermppawitthe profits

purchase SFRPC contractual units, each unit representing $10,000 in initial

projectédusy theeymsanpenisaue@ bR sierttthedtRedepRsabtingeashizeciitachal
unit held. It is noteworthy that the physical SFRPC certificates can be held

SFRPLY replepasiPfikEl acstastdrisitan@nnecirmpasndapntiaslion iRepéfecteckiuigraiution

book entry mechanism. It is also noteworthy that each "Certificate” may be

the pagefttiiesari el ourtiadingmteasthéhednanafarcehalyaiciblonaepitinale is confident

After the initial offering, all SFRPC contractual units will become subject to

in theBaeoaslaryréjactivasndpeR qysfiy frititiemiey tthxchsng avidiab RWatHdisi@ndyg to
any qualified ATM 30 may serve as a buyer's and/or seller's agent. The

reduc&pgil g Enyi derogithdexienmegempemploys a screen based trading (SBT)
system for transparency and ease of use, and SFRPC shares may be freely

2@ Izded batwgem byer &EhMagOfantaselaudvdvs 8R. grilapangaadsipaiiadevhich
the ATM 30 acting on behalf of the seller must procure a written assignment

includeftiea RieRtOIC (FoRPD e-oddias 204 BipprovetiCErafitheNAaSIgITEXTT kastBe), the SFRPC
issuing company 50 (or its agent). As will be described, the SFRPC

IssuintnCeshpeyt 50studtre Ruydlth& avitibamegemlettorge (RERALY icpible of
Sharia-compliant certification, yet unlike other Sharia-compliant instruments
it ralopertulbadyanisgRPCansdminveaaenboymidicrigtinwhicbcthewitiusiosrwfiters
an underwriting discount or commission does not unduly damage the

who mekathensbiguadificcienTvs [30c gl ifiedinsticonelats andibihdi fega atidne pridnsilgated
promotes an entirely new form of capital market and makes it much easier for

by thecBuargingean R &bl pivgBiyhpumedotisnpapiesctptibit goawvihjosipjtal tha®EE

component of the SFRPC instrument and exchange is described in more

membaedail belawMs. 30wi8 magetfatd tiReyeoeredgaicipadnr o migaet (36 RE SFRPC
Holders 20 for each SFRPC share, the length of time that the agreed percentage of revenues is to
be paid to the SFRPC Holders 20, and the amount of capital paid by SFRPC Holders 20 for each
SFRPC(s). Initially, each contractual Unit of SFRPC (“Unit”) will be assigned a par value based
on these negotiations (for example, US$10,000 in initial face value). The underwriting ATMs 30
will also appraise and negotiate specific critical assets of the issuing company 50 to be pledged
as security to a trustee company for the due performance by the Issuer of its payment obligations
under the SFRPC, and hence each contractual unit represents a secured obligation. The trustee

company will hold the critical assets of the issuing company 50 and license them back to the

issuing company at no cost. This way, in an event of default the critical assets can be used or
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Each SFRPC is a written contract under which an issuing company 50
agrees to pay a 10 specified percentage of its revenue (as distinct from
profits) over a specified period of time to investors who have purchased
SFRPC revenue participation rights from it, or their assignees (the SFRPC

sold tledder sréBrFHRevemtisatisrs gt by priing drassHRAEr 08S-ANIMHI i Bfp@Fe MR riod the

received by the issuing company, its subsidiaries, affiliates and related

assetsRAstieshseaieg theelytdire Gl (omiansale &faPatisotdSErMCAT N (§BBEho

of all their commercial activities. The SFRPC 15 investment instrument can

underiaRHipatias satasfscaPEiARS RIS/ EgsbiRm fe femtnoprandtimmsoish Information
complied with: the Group does not carry on any activities prohibited under

MemcpQRTidaNniEHab acaanebling WiLeeriroeXdandistrete. pultared$hadssuing
payment of interest to the SFRPC holders 20. 20 there is sharing of risk and

compdfyanh ditsrigritlearsPRPESONARAIRIRIARRrEbgerRssINSARSWgol ders 20.
company 50 the greater the benefit to the SFRPC holder 20. Conversely, the

The SBRRE Qohider0dils fuithasecsFrrCothpaci st isite, agbiavisitaspaipatady $10,000
revenues. Although a fixed percentage of revenue will be payable, the

in initidsalute TRRQUNAYIR YaDeaSFREDgdRIfliatasieplesentny eaahlevesciodingit held.
relevant period. 25 Given the foregoing constraints, the product will be

It is noexiiiatyas 8hesiprseivaliSRRBYE aortifitzteaton alhetdognidgegdsitanyion a standard
scholar. Process will also be put in place for regular Sharia audit of the

manng ffciecb i @Psiaei g is@ffbaurrtirbagia sy phanoseShanidme. follsvisg ie@worthy
general summary of the main terms and conditions of the SFRPC to be

that eashuEkhifitageiSsiandcsiripaays tdssuerAdbamprinyuinee patsiacoia[phlbieal

Issuer will be a Sharia- compliant company. IssueUS$[,000,000] []% Sharia
certifit@#. Revenue Participation Contract expiring [ ] (the "Issue™). Form and

DenominationEach contractual Unit of SFRPC ("Unit") will represent

After the initial offering, all SFRPC contractual units will become subject to secondary

trading on the Royalty Entitlement Exchange 40. Toward this end, any qualified ATM 30 may
serve as a buyer’s and/or seller’s agent. The Royalty Entitlement Exchange 40 employs a screen
based trading (SBT) system for transparency and ease of use, and SFRPC shares may be freely
traded between buyer ATMs 30 and seller ATMs 30. Following each trade, the ATM 30 acting
on behalf of the seller must procure a written assignment of the SFRPC from the seller and give
notice of the assignment to the issuing company 50 (or its agent). As will be described, the
SFRPC investment instrument and the exchange platform is readily capable of Sharia-compliant
certification, yet unlike other Sharia-compliant instruments it takes full advantage of an
investment syndicate in which the inclusion of an underwriting discount or commission does not

unduly damage the relationship between the price of the instruments and their face value. This

promotes an entirely new form of capital market and makes it much easier for emerging and
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US$10,000 in initial value. Once traded on the REE, the Unit price will reflect
investor assessment. They will be issued in registered form. StatusThe
SFRPC will constitute direct and secured obligations of the Issuer. Revenue
Participation[ ] % of Revenue for [ ] years expiring [ ] RevenueThe gross

privateiOWHEESEhRY tbeikePHERY clisiBubBstRiemRIitiatof ABG IR thstrument

parties ("Group") for the sale of goods and services in respect of all their

and ex@anyeiciataeibdtien msr@tesieddinihe members of the Board of Directors
and Senior managers and audited by Approved Auditors
Underwriters/Sponsors| ] will research the Issuer and negotiate the terms of
the SFRPC and underwrite the offering Information Memorandumissuer will
workrpe riib/Raie Revieise HtRMGTOACoRIsEP(BERPANformation
Memorandum on the initial launch of the SFRPC. The information contained
INBRYHISFRRCIR B/ meiieisnsetouhderAviiex £y is§i8rigeuaipang songgpasiteisay a
will take responsibility for the accuracy of all information. PaymentsRevenue

specifirypecstisayidl T tagerigeregiaistiact Maessobitd) aleranspeemdddssgo@dftime to
quarterly basis. Security[Description of Assets], being assets of the Group

investistenitie davy fiecHagarsFiers fevdrapsiatisigiton lighestashsRcorithdieatorynees (the
due performance by the Issuer of its payment obligations under the SFRPC

SFRPBeitinase)of RERNGIS sk inBydeimsc hage Jrits Bndandef nctinnsactions by
occurring on the REE. All Units repurchased must be cancelled. If more than

the is$3@ig cditipriigsite Qubsibireryaiftilhesa related parties (collectively, the Group) for

the sale of goods and services in respect of all their commercial activities. The SFRPC
investment instrument can be certified as Sharia-compliant provided the following conditions are
complied with:
. the Group does not carry on any activities prohibited under Sharia law (such as gambling,
liquor, money lending, etc.).
. there is no payment of interest to the SFRPC holders 20.
. there is sharing of risk and reward. This is inherent inasmuch as the more successful the
issuing company 50 the greater the benefit to the SFRPC holder 20. Conversely, the SFRPC
holder 20 is hurt when the company fails to achieve anticipated revenues. Although a fixed
percentage of revenue will be payable, the absolute amount will vary according to the actual
revenue achieved in the relevant period.
Given the foregoing constraints, the product will be certified as Sharia compliant by an
internationally recognized Islamic scholar. Process will also be put in place for regular Sharia

audit of the product to ensure its continued Sharia compliance.



10 5 Issuer may acqui

re the remaining Units at the highest price purchased

by it over the last 12 months TrusteeA Government Regulating Body
approved licensed trust company will be appointed and compensated by the

Issuing Company to ¢

ollect the revenue participation payments from the

Cam@ aoT e RIGNRIG RARKMARA/REVIAE PISREIdNE dDHRIaSHS oF HFIPRPC to be

holders. Approved Ba

nks[Name of Banks], being banks approved by the

issuedTy$kRE ¥Ry \dspARG besuer has agreed to open banking accounts for all of
the Group's revenue deposits The Banks will be irrevocably authorized (i) to

Issuerdeduct the Specified
Trustee for the SFRP(
and (ii) to furnish all in

A O BaAR AMES Tt rRERITTED TiR M@ RAYNBRR $adne-

Ccoisiedst aippaapversion into the Specified Currency;
formation relating to the bank accounts as may be

Issue required by the Truste
and approved by the ]
Revenue duetothe T

USB¥ 90R0OGI B IShin iR e AP RRVERGE PAFIEI PaSEAT

[esteadestpringpose of certifyinq g am of
rustee, on behalf of the SFRPC Unitholders. Such

Form 6RHDeABRTINAMAM be T
the Issuer and approv

Issuer continues to be
obligation to remain S
attestment, an annual

NELERdTRREAaMEnT Gr BFAPUSEi) Ie RPRREVEH DY
ed Sy theodrivsiaadPuine RoRee s GlcsktiinERa e it
Phes i tOREMAaNhIRSHAT S dadartakings Veilnstuda, Baan

haifsepsaFbaRt, to provide quarterly Revenue
Revenue and Sharia certification and to comply with

StatysREE Tisting rules

The SFRPC will constitute direct and secured obligations of
the Issuer.

Revenue Participation

[

1% of Revenue for [ ] years expiring [

Revenue

The gross amount received by the Company, its subsidiaries,
affiliates and related parties (“Group”) for the sale of goods
and services in respect of all their commercial activities, as
attested by the members of the Board of Directors and Senior
managers and audited by Approved Auditors

Underwriters/Sponsors

] will research the Issuer and negotiate
the terms of the SFRPC and underwrite the offering

Information Memorandum

Issuer will work on with Underwriters to prepare and distribute
an Information Memorandum on the initial launch of the
SFRPC. The information contained in it will include the
matters set out in Annex A. The Issuer and Underwriters will
take responsibility for the accuracy of all information.

Payments Revenue payments will be made to registered holders of Units
on record date, on a quarterly basis.

Security [Description of Assets], being assets of the Group identified by
the Underwriters for transfer to the Trustee as security for the
due performance by the Issuer of its payment obligations under
the SFRPC

Repurchase of SFRPC Issuer may repurchase Units by tender or transactions

occurring on the REE. All Units repurchased must be
cancelled. If more than 80% of the Issue has been repurchased,
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Events of DefaultAs specified in Trust Deed. Upon the happening of an Event
of Default, the Issuer shall immediately pay the SFRPC Unitholders an
amount calculated as follows:- RxSPxQ Where:- R is the Revenue in the best
performing annual period SP is the Specified Percentage Q is the remaining

unexpired term of the JEdgECmayoittGRaLHE eparing RO SRHIOMNG HBYOYIBY
the acquisition or dispos@lcabaPe P BRiiet REpeSRbARR Issuer Group

Trustd€quire the approval g

Process Agent will be

way of arbitration undetigg&igarblHgritievsha bl
SFRPC will be exclusiuglyd

Issuer agrees not to lis{ihe

T A0 JVEIFiPRiPRY ﬁ%ﬂﬂd—ﬂ%gﬂﬁf%ﬂgl@%é’d‘ﬂust

o i
HF Fb'at H'8 RO O
r%ﬁdih@eﬁgb{é’t@mgrﬂ&t aocl i
BPﬁgp@rpwgépgﬁange 52. The Royalty

agraeshh eMIESS dhsonactem

ApprdvedtInRAT EXChange

owned and operated by,

established as a compagy @reapeoralerus dBsoggale of the ex

ange. It will

(Riafré 0P BaRRIEBE @E&b‘fﬂh@ akikdSwith
wieremesie A agite T@% EﬁaﬁQlM‘q]EQ&Junts for all of

have as ATMs 30 brokingeloasasanheineuieangalsprres inFisaiRnet the

approved by the 10 GoygepifieNPEREMIRIEDVEBOHE

holders of appropriate

membership or "seat" (gabglaﬁ@d?@{%n
=

ownership share in the

B ARyt ﬁh&f—t to
ekl dieersrde SERPAIMARE wittPeoate rﬁo the
ESPERREMED RurHidiralD RIS AdPNRIating

ke HQ\kTit‘%&Wﬁe@hﬁﬁ)ﬁb@F@WeB Bzt Bhalkbe

Approved Auditors

[ ] to be appointed by the Issuer and approved by
the Trustee for the purpose of certifying the amount of
Revenue due to the Trustee, on behalf of the SFRPC
Unitholders. Such certification shall be final and conclusive

Sharia Adviser

[ ] to be appointed by the Issuer and approved
by the Trustee for the purpose of certifying that the Issuer
continues to be Sharia compliant

Issuer’s Undertakings

To include the obligation to remain Sharia compliant, to
provide quarterly Revenue attestment, an annual Revenue and
Sharia certification and to comply with REE listing rules

Events of Default

As specified in Trust Deed. Upon the happening of an Event of
Default, the Issuer shall immediately pay the SFRPC
Unitholders an amount calculated as follows:-

RxSPxQ

Where:-

R is the Revenue in the best performing annual period
SP is the Specified Percentage

Q is the remaining unexpired term of the SFRPC

Significant Transactions

Transactions involving the acquisition or disposal of 20% or
more of assets of the Issuer Group require the approval of the
Trustee

Governing Law

A governing law and Process Agent will be agreed between

the parties.
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10

15

20

accorded equal votes. It is envisioned that SFRPC units will be just one class
of products that may be traded on 15 the REE Exchange 40, and that only
ATMs 30 will be entitled to trade on the REE 40. This way, ATMs 30 will
have to comply with all REE 40 trading rules and by-laws, and all such rules
must be approved by ATMs 30. The REE 40 will operate trading and clearing
facilities for the products traded on it, inclusive of the SFRPCs, and will
charge listing and transaction fees. To promote the effective and efficient

DisputoRasdloficisks to invesBy svaydSFRBPaiboldeter 5i0e cedevaiit dst@Danankbt
integrity and financial |stsitbilitatihafRukes arise from the operation of an

Listingxchange- operated, sdrieeSHRRIRE dvilhdmexshsioatyfbistidrorathecRayeadtycts
that operate with directEadotssepaiexciagye Fbenl ssudtipigesisadidtidissthe SFRPC
(‘cross-border markets'dntheyGRBrwitbatiyere to the following additional

principles. 12 5 A. GRB will develop cooperative arrangements and
coordinate supervisory responsibilities, consistent with each ATM's 30
2.  reBpoRsimlityeSntitment Exchiaage (&BEB)E) regulatory effectiveness and
avoids the imposition of unnecessary regulatory costs. B. The GRB and all
AAMa B0t wiih stiarktine IBEEN nifotimbtian onvaedelfidiepdrated tiynibly nmasabae ATMs 30,
identifying in advance the information needed, the sources of that
The Riato it atitdrhethstabdisheshag s icomhicty tinedrforatertiontiva o tadeodt Hin et dradgae It will
channels through which it can be shared. The presently-envisioned
have dsfailivigidh rekulechfmises ape ot rtinancisl detaited istlkovonSafjite\eddic tide
regulatory requirements in the jurisdiction of the GRB and the ATMs 30
GoverstaritiReg tlatspddedy. (GRB)ihaylynitshalshbe hdtslensiahapopabeity afer licenses).
investors and traders prefer a screen 15 based trading (SBT) system for its
Each AdahBaremid paactertse efmomsabenstliphis 'seaid pratiorREST 40htipeesontdtebR HEEIr
40. There are several screen-based trading applications available on the
holdingpoifivea ciahatsinkeshavelirding REErd8ofimevbunikishie stoles o REEird) ahall be
Microsoft BackOfficeTM, platform including Windows NT, SQL Server and
accordas espehsinigs. with a custom front end interface. For remote computer

stations (operated by the ATMs 30) a conventional host adapter
It is envisioned that SFRPC units will be just one class of products that may be traded on

the REE Exchange 40, and that only ATMs 30 will be entitled to trade on the REE 40. This way,
ATMs 30 will have to comply with all REE 40 trading rules and by-laws, and all such rules must
be approved by ATMs 30. The REE 40 will operate trading and clearing facilities for the
products traded on it, inclusive of the SFRPCs, and will charge listing and transaction fees. To
promote the effective and efficient control of risks to investors and SFRPC holders 50, as well as
market integrity and financial stability that may arise from the operation of an exchange-
operated, screen-based trading system for derivative products that operate with direct access
participants from multiple jurisdictions (‘cross-border markets’), the GRB will adhere to the
following additional principles.
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20 card may be installed in conventional workstations likewise running
Windows NT to provide any number of communications ports into the host
server. This allows ATM 30 members to trade on their own workstations,
irrespective of their location, via a simple dial-up or other connection. This
ensures fast trading facilities and real-time information sharing which
facilitates effective trading. 25 13 5 D. The initial listing or quotation on the
REE will be subject to approval of no less than 50% of the REE members. E.
AAn &Ryl HEE|apeenbpesting detngainents ksl eapiddnate tupeypopriate
use of margin and other factors affecting the operation of the REE as
resporgibdiiethleonsidienGRE dBIBATH &3V egspnesib RitigaiatmoBody t{GRB)Moles
GRB will approve a ruleset to be observed by SFRPC issuing companies 50
regulaiore afiecd yroeshisvioils the i mpmsitianinformnetkssaay tegadaiRNaois related
party transactions. These issuing companies 50 will also have to submit to
digedibe &mtiiand adivindpesiom thsbaresederaniiiShemation pestshfioienbanciimely
certification. The following information will be made available via the
mannesx ety plaiticigvancaltha T atiempradedf theSRIFERA0F Hiad ifefer neajser, the
extent other non-members of the public: A. Non-member information: Name
manngsf iz e B the Msmatiootarivaaltaoatasddie aativigls ditpusisubish socan be
company headquarters Brief description of industry (limited to 3 or 4 words)
sharedh atepig Wity wilvisionesitiziocsPRPC teatied daidiraper ieperatinmisalgiaged below.
underwriter / ATM 30 member of initial offering 25 Date of last and next
ekpddieanieNeanlie ragodatory requirements in the jurisdiction of the GRB and the ATMs

30 should be transparent.

Functionally, it has been found that a majority of investors and traders prefer a screen
based trading (SBT) system for its transparency and ease of use, and this is the platform of
choice for the REE 40. There are several screen-based trading applications available on the
commercial market, including Microsoft™ software solutions using a Microsoft BackOffice™ ,
platform including Windows NT, SQL Server and MS exchange with a custom front end
interface. For remote computer stations (operated by the ATMs 30) a conventional host adapter
card may be installed in conventional workstations likewise running Windows NT to provide any
number of communications ports into the host server. This allows ATM 30 members to trade on
their own workstations, irrespective of their location, via a simple dial-up or other connection.
This ensures fast trading facilities and real-time information sharing which facilitates effective

trading.

13



5

10

15

20

25

30

Percentage of SFRPC entitlement SFRPC period termination date Date and
amount of latest trailing 12 month revenue Date and amount of latest 3
months revenue 30 Unit transaction value of 30 days prior Number and value
of SFRPC units traded in 30 day period ending 30 days prior Amount of
SFRPC paid to single unit holder in latest 12 months Amount of SFRPC paid
to single unit holder in latest 90 days 14 5 SFRPC yield based upon
transaction value of 30 days prior and SFRPC amount received in latest 12

D. Thenioitink | SHRPT gislatizised thp dtEfraridhbe snbjedtito appdalysf padessriiian 50% of
annualized FRPC amount based on latest 90 days Current best bid for single

the Richimgiasrigld based upon SFRPC payment received in last 12 10 months
Current best offer for single unit with yield based upon SFRPC payments
received in last 12 months B. ATM 30 member information: 15 Name and
address of issuer 50 Contact data for issuing company spokesman Company

E. A mpagniide @fRREErpeaohers owith gateyniéngricies yagaidientth anpaopsigiesyseieh margin and
required; initial, annual and quarterly reports also available online. Date and

other fagtorgaiffectinthitial HFRRPM ebithedskaipaairoeiable oithe@RRBscription of 20
terms of contact Managing underwriter / ATM 30 member of initial offering
with contact person at ATM 30 member Date of last and next expected

revenue report - with company and possibly other ATM
3. The Government Regulating Body (GRB)

The GRB will approve a ruleset to be observed by SFRPC issuing companies 50 to
ensure prompt disclosure of material information and regulation of related party transactions.
These issuing companies 50 will also have to submit to director annual audit inspection and,
annual Sharia inspection to maintain certification. The following information will be made
available via the exchange platform to all ATM 30 members of the REE 40, and to a lesser
extent other non-members of the public:

A. Non-member information:

Name of issuer 50
Country of primary commercial activity
City of issuer 50 company headquarters
Brief description of industry (limited to 3 or 4 words)
Date and total value of initial SFRPC contractual unit issue
Managing underwriter / ATM 30 member of initial offering
Date of last and next expected revenue report
Percentage of SFRPC entitlement
SFRPC period termination date
Date and amount of latest trailing 12 month revenue
Date and amount of latest 3 months revenue
Unit transaction value of 30 days prior
Number and value of SFRPC units traded in 30 day period ending 30 days prior
Amount of SFRPC paid to single unit holder in latest 12 months
Amount of SFRPC paid to single unit holder in latest 90 days
14
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35

40

30 member projections 25 Percentage of SFRPC entitlement - full terms of
contract including description of performance assuring assets SFRPC period
termination date - showing amount calculated on basis of trailingl2 months of
future SFRPC per unit Date and amount of latest trailing 12 month revenue -
showing percentage change from 30 prior 12 month revenue Date and

amount of latest 3 months revenue - showing percentage change from prior

90 days Unit transaction value of 30 days prior - and full transaction history
ofShiRRCayield dangrbuponaressactids 8audnhBe dayripviluandfShiEGramiedrihrgceived
day Iptedbti?endis30 days prior - full transaction history Amount of SFRPC
p&IcRBGiyigld basetholes iranasetion ¥ahsrehS0 dats priojeatid asriarlizeskERPC amount
migasaesQif lategtAhdays of SFRPC paid to single unit holder in latest 90 days -
withpeojeesbhis fiar singleamsovitayselfl dage8 BRICSTRRCImae 0pseeived in last 12
traruision value of 30 days prior and SFRPC amount received in latest 12
miowitrent hestiatéal forlaksoiedetSARPE lddlesetspanuorRtapaabaois tegekvest in last
30 Hmgnidor and annualized SFRPC amount based on latest 90 days -

updated to last trade 15 5 Current best bid for single unit with yield based

upon SFRPC payments received in last 12 months and ATM 30 member
diBerétidviaty mripley ttfarmaipeni" orders as to amount and size of bid by

ATM 30 member as agent or principal Current best offer for single unit with
yidRMsautadg s SH ARG Y ments received in last 12 months and ATM 30
rrieaitrat driarisidsranpGIRYPTRA spoksseran orders as to amount

Company provided description of company (summary limited to 3 or 4 pages) with full
required; initial, annual and quarterly reports also available online.

Date and total value of initial SFRPC contractual unit issue — with full description of
terms of contact

Managing underwriter / ATM 30 member of initial offering with contact person at ATM
30 member

Date of last and next expected revenue report — with company and possibly other ATM
30 member projections

Percentage of SFRPC entitlement - full terms of contract including description of
performance assuring assets

SFRPC period termination date — showing amount calculated on basis of trailing12
months of future SFRPC per unit

Date and amount of latest trailing 12 month revenue — showing percentage change from
prior 12 month revenue

Date and amount of latest 3 months revenue — showing percentage change from prior 90
days

Unit transaction value of 30 days prior — and full transaction history of price and volume
to latest trade

Number and value of units traded in 30 day period ending 30 days prior — full transaction
history

Amount of SFRPC paid to single unit holder in latest 12 months — with projections for
next 12 months, if any

Amount of SFRPC paid to single unit holder in latest 90 days — with projections for next
90 days, if any

SFRPC yield based upon transaction value of 30 days prior and SFRPC amount received
in latest 12 months — updated to last trade

SFRPC yield based upon transaction value of 30 days prior and annualized SFRPC
amount based on latest 90 days — updated to last trade
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10 and size of offer by ATM 30 member as agent or principal It is noteworthy
that there may be additional elements of information required to be available
from a server. ATM 30 members must be able to input and receive data
instantaneously. As noted some of the data is fixed, subject to administration
initial and updating 15 input, and some dynamic and transaction based. It
should now be apparent that the present invention provides an investment
instrument and exchange platform capable of Sharia-compliant certification
afdiyenivieribid kessinl ladvdnvith oy ol hbaserespore e Bytd e e nih eeedivean last
inthusiontlist and diivisiloneorhendiassetionardidisplayt o ltheppriterdeies to amount
inveksie of ipisthyhAehd 3083 mbenpsegehtaiepiiviiztip between the 20 price
ofQtesanispastrefifes fan dingétriaicavitlyiel 0 hasedupsF RFRP&reayhee REEeceived in last
elerangdsindehtblicdgpateecdipitetionaietsalay afatk epanchrdatsias foramount
eanstgirgy farffpabied T meooaer assageat ¢1avingip@w fully set forth the
preferred embodiment and certain modifications of the concept underlying
the present invention, various other embodiments as well as certain 25
vatisthsigverithinibaifibatomey benslditiginliehemes s rfcinfemosiiomrrs deed i bel
will obviously occur to those skilled in the art upon becoming familiar with
availagigdranvie ssiviey oBRdé B0 Misnieeemubides sledo ineré R repeivendatavention
may be practiced otherwise than as specifically set forth in the appended
instangaaresly 675 Watedisnme 10T Alre shath dnfiethasibie i e sgdRtsigtiamieitial and updating
comprising: a Sharia Fair Revenue Participation Contract (SFRPC) for
input, Ane\sRTgeiRyasmois aad hansersiae hasesenue of an issuing company consisting
of a transferable contractual right (Units, 10 evidenced by certificates) given
toesheidbnewthe BPRPT tintdeeRieATHadept prepierjdastamenastmet instrument
company's revenue for a fixed length of time. 2. In combination with an
and exabergmelatierse aanablecprdmecashir£ertiiREQB RN Yehytitipatakas full

Contract (SFRPC) for allowing investors to participate in revenue of an N
advanfaggipfan investment syndicate, wherein the inclusion of a commission or underwriting

discount into the price of the investment instruments does not upset the relationship between the
price of the instruments and their face value. The new SFRPC and the REE exchange will
encourage new capital markets and make it much easier for emerging companies to find growth
capital.

Having now fully set forth the preferred embodiment and certain modifications of the
concept underlying the present invention, various other embodiments as well as certain
variations and modifications of the embodiments herein shown and described will obviously
occur to those skilled in the art upon becoming familiar with said underlying concept. It is to be
understood, therefore, that the invention may be practiced otherwise than as specifically set forth

in the appended claims.
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15 company consisting of a transferable contractual right given to a holder of
the SFRPC to receive a fixed percentage of the issuing company's revenue
for a fixed length of time, an exchange for trading in said SFRPCs
comprising: where necessary, a government regulating body (GRB) for
regulating said exchange; a screen-based trading (SBT) system owned and
operated by the Authorized Trading 20 Members (ATMs), said ATMs being
pre-qualified by said GRB, said ATMs serving alternately as buyer agents,
5  We clgitler agents, and underwriters for transactions in said SFRPCs. 3. The
SFRPC and exchange therefore as in claims 1 or 2, wherein said SFRPCs
may be Sharia-compliant instruments. 25 17
1. An exchange traded investment instrument comprising:
a Sharia Fair Revenue Participation Contract (SFRPC) for allowing investors to
participate in revenue of an issuing company consisting of a transferable contractual right (Units,
10  evidenced by certificates) given to a holder of the SFRPC to receive a fixed percentage of the

issuing company’s revenue for a fixed length of time.

2. In combination with an investment instrument comprising a Sharia Fair Revenue
Participation Contract (SFRPC) for allowing investors to participate in revenue of an issuing
15  company consisting of a transferable contractual right given to a holder of the SFRPC to receive
a fixed percentage of the issuing company’s revenue for a fixed length of time, an exchange for
trading in said SFRPCs comprising:
where necessary, a government regulating body (GRB) for regulating said exchange;
a screen-based trading (SBT) system owned and operated by the Authorized Trading
20 Members (ATMs), said ATMs being pre-qualified by said GRB, said ATMs serving

alternately as buyer agents, seller agents, and underwriters for transactions in said SFRPCs.

3. The SFRPC and exchange therefore as in claims 1 or 2, wherein said SFRPCs may be
Sharia-compliant instruments.

25
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