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PARTIES: sl haY
1) Habib Bank AG Zurich, United Arab Emirates ¢ Baadial) 4y el ) jlaY) Eos) A ) Sy Qua (1
having its registered office at P. O. Box | 3306 ‘, { 3306 2y 54| G sdisan Jawall 4384

Dubai, United Arab Emirates (the “Bank” or “We").

daadiall a*}-“ Q\JLA}I\ ‘o

-(llou'll j‘ ll‘_ﬁ:‘e“ll)

2) ‘ 2
(the “Contractor” "Jsdall™)

or “YOU"). .(ll?:dill }i

RECITALS: S S TEN

(a) We refer to the Islamic Facility Letter A Oy Nl ewill Qllha ) 080 (a)

dated Ly Hmwh HW , the Terms referred to in the Gt b L) Sl Ty, ¢ ‘ | H H | ‘ g

Islamic Facility Letter and the Facilities referred to in the Islamic el el e

Facility Letter. Unless defined below or the context requires
otherwise, terms defined or referred to in the Terms shall have
the same meaning when used in this Musawama Agency Agree-
ment (the “Musawama Agency Agreement”)

(b) The Bank wishes to appoint the Contractor to sell the Assets
on its behalf.

(c) The Contractor agrees to its appointment and undertakes to
provide the Services (as hereinafter defined) on the terms and
conditions set out in this Musawama Agency Agreement.

IT IS AGREED:
1) DEFINITIONS AND INTERPRETATION

1.1) In this Musawama Agency Agreement:

"Buyer" means the buyer of the Musawama Assets as identified
by the Contractor and agreed to by the Bank in respect of the
Musawama Sale Transaction.

"Commercial Invoice" means the commercial document issued
by the Bank or the Contractor to the Buyer of the Musawama
Assets, indicating the description, quantity and agreed price for
the Musawama Assets which the Buyer purchased from the Bank,
either directly or through the Contractor.

"Contractor Notice" means the notice to be delivered by the
Contractor to the Bank from time to time in respect of a
Musawama Sale Transaction substantially in the form set out in
Schedule 1.

"Credit Compliant Documents” means such documents as
stipulated in the Letter of Credit or the Commercial Invoice for
the relevant Musawama Sale Transaction, and may include the
Delivery Documents (or any part thereof) to the satisfaction of the
Bank.
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"Delivery” means the passing of the ownership of the
Musawama Assets by the Contractor to the Buyer, as evidenced
by the physical or constructive delivery of the Musawama Assets
by the Contractor as determined under the relevant Delivery
Documents.

"Delivery Documents" means:

(a) Bills of lading, and the original bills of sales, commercial
invoices, certificates of origin, receipts, certificates or delivery
notes and other supporting documentation evidencing the sale
of the Musawama Assets by the Contractor to the Buyer; and

(b) all documentation (which have been duly signed and authen-
ticated by the relevant transport operator, master of a vessel,
carrier or freight forwarder and/or such other persons who are
authorized to provide such documentary evidence under custom-
ary market practice prevailing at the time), confirming that the
Musawama Assets have been loaded, received for shipment or
dispatched (as the case may be) on board a named vessel or
vehicle or aircraft; and

(c) all other relevant documents and certificates relating to the
title of the Musawama Assets, and other documents relating to
customs and clearance, transportation and insurance policies
relating to the Musawama Assets, in such duly authenticated,
notarized or other form as to ensure conformity with the
relevant Letter of Credit or Commercial Invoice.

"Issuing Bank" means a reputable bank acceptable to the Bank
with which the Buyer opens a Letter of Credit.

"Letter of Credit" where applicable, means the letter of credit
or such other form of documentary credit, issued by the Issuing
Bank confirming the Issuing Bank’s irrevocable and unconditional
undertaking to honour the payment obligations of the Buyer upon
the fulfillment of the terms and conditions contained therein.

"Selling Price" means the price at which the Bank sells the
Assets to a Buyer under a Musawama Sale Transaction.

"Services" means the services to be provided by the Contractor,
as more particularly described in Clause 2.

"Service Cancellation Notice" means a notice substantially in
the form set out in Schedule 2.

"Terms" means the terms and conditions entered into between
the Customer(s) and the Bank in relation to the facilities provided
by the Bank to the Customer(s).

1.2) In the event of a conflict between the Terms and the
Musawama Agency Agreement, the Musawama Agency Agree-
ment shall prevail.

2) SERVICES

2.1) The Bank hereby appoints the Contractor to provide certain
services on behalf of the Bank in accordance with the terms of
this Musawama Agency Agreement and to be its attorney in fact
to enter into Musawama Sale Transactions on behalf of the Bank
when instructed by the Bank to do so in writing and in connection
therewith, to do all acts as fully as the Bank could do itself and to
negotiate with Buyers on behalf of the Bank in relation thereto.
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2.2) The Contractor hereby accepts its appointment in accord-
ance with clause 2.1.

2.3) The responsibilities of the Contractor shall include the following:

(a) to accept the physical / constructive delivery of the
Musawama Assets on behalf of the Bank, either directly or
from the manufacturer/seller of the Musawama Assets, under
the terms of the Finance Agreements;

(b) upon cancellation of any Musawama Purchase Transaction
by the Bank pursuant to the Terms, to arrange for the redeliv-
ery of any relevant Musawama Assets into the seller’s name;

(c) to identify a suitable Buyer for the Musawama Assets and
to negotiate and finalise the Musawama Sale Transaction with
such Buyer on behalf of the Bank, on such payment and deliv-
ery terms as shall be notified or otherwise agreed to, by the
Bank as set out in a Contractor Notice;

(d) to execute and deliver, on behalf of the Bank, such agree-
ments, documents and certificates as the Bank may deem
necessary or desirable for the Contractor to conclude a
Musawama Sale Transaction with a Buyer;

(e) to ensure that the Musawama Assets are shipped within
five (5) Business Days of receipt of a Contractor Notice and to
forward to the Bank all the Credit Compliant Documents (in
such form and number of copies as necessary under the terms of
the corresponding Letter of Credit or the Commercial Invoice) and
to the satisfaction of the Bank within this time frame;

(f) to arrange for and attend to the Delivery, including, where
necessary, the dispatch, loading and shipment of the Musawama
Assets within five (5) Business Days from the receipt by the
Contractor of the Contractor Notice, and to arrange for all the
necessary formalities, documentation, customs, excise and port and
other requisite approvals to facilitate the Delivery, and such other
formalities, procedures, verification and obligations as shall reason-
ably be expected of a seller under a Musawama Sale Transaction;

(g) upon or prior to Delivery, to collect the payment considera-
tion from the Buyer (whether by way of Letter of Credit or other
mode of credit acceptable to the Bank), to deliver or arrange
delivery of such payment consideration to the Bank together
with the original copies, or where not applicable, duplicates of
the Delivery Documents, and where relevant, such other
supporting documents as stipulated in the Letter of Credit or
the Commercial Invoice under Clause 2.3(e) within five (5)
Business Days from the receipt by the Contractor of the
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Contractor Notice; and

2.4) The Contractor shall have no right or authority, express or
implied, to:

(a) give or make any guarantee, warranty or representation in
ct of the M Sale Tr cti the Bank’s behalf; . . . . .
respect of the Musawama Sale Transaction on the Bank’s behalf; or Y il e Al e gus o ildlae ?‘)f‘! K e‘)'ﬂ! ‘.,9‘ A5 (b)
(b) incur any obligation or enter into any Musawama Sale 9 cda glusall S 5 A8EY dny pall Jag il Cas gan
Transaction on the Bank'’s behalf other than in accordance with
the express terms of this Musawama Agency Agreement; or ledle (o saiall oDy o g o s (éi sale) ol ddiae ol (c)
Ll jlel)
(c) demand, claim or recover any costs or charges other than 'd} e
those set out in the Contractor Notice.
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3) MUSAWAMA SALE TRANSACTION

3.1) From time to time, the Bank may instruct the Contractor to
enter into a Musawama Sale Transaction on its behalf, and the
Contractor may (but not be obliged to) accept the Bank’s appoint-
ment by executing and delivering to the Bank a Contractor
Notice.

3.2) The Bank shall confirm the Contractor’s appointment by
countersigning the Contractor Notice.

3.3) In the event the Contractor concludes a Musawama Sale
Transaction prior to the Bank countersigning the applicable
Contractor Notice, the Contractor shall be deemed to have been
acting for its own account and undertakes to promptly reimburse
the Bank for all costs and expenses incurred by the Bank in
relation to the acquisition of the Musawama Assets by the Bank
under such Musawama Sale Transaction.

3.4) The Contractor shall not be authorized to amend or vary the
terms of a Musawama Sale Transaction once such terms have
been agreed with the Bank. In the event the terms of a Musawa-
ma Sale Transaction are not in conformity with the specifications
set out in the relevant Contractor Notice, the Contractor’s
authority to act on behalf of the Bank in respect of such Musawa-
ma Sale Transaction shall be deemed to be immediately revoked
unless otherwise agreed to by the Bank in writing, and the Bank
shall not in any circumstances whatsoever be liable to the
Contractor for any costs, fees, losses or damages incurred by the
Contractor.

4) SERVICE FEES

4.1) In consideration of the Contractor acting on behalf of the
Bank in accordance with the terms of this Musawama Agency
Agreement and as attorney in fact of the Bank, the Bank shall
pay the service fees, which it shall agree from time to time with
the Bank in writing.

4.2) The Contractor shall be responsible to pay all expenses,
costs including insurance (arranged by reputable companies
offering protection under the Islamic concept of Takaful to the extent
possible), shipment, handling and other costs, relating to or
arising out of Musawama Sale Transaction to the Buyer, on the
Contractor’s own account. The submission of a Contractor Notice
by the Contractor represents its confirmation that the fees paya-
ble under Clause 4.1 is sufficient to cover these costs and that it
agrees to perform the services against this fee. Any costs
incurred by the Contractor in excess of the agreed fees shall be
on the sole account of the Contractor.

5) DISCLOSURE

When negotiating a Musawama Sale Transaction, the Contractor
shall undertake the services set out in the Musawama Agency
Agreement on behalf of the Bank and shall not, without the prior
written consent of the Bank, disclose to any third party that it is
acting on behalf of the Bank. The Contractor shall indemnify the
Bank against any loss, damage or costs incurred by the Bank in
the event that the Contractor discloses to any third party that it
is acting on behalf of the Bank without the Bank’s prior written
approval to disclose the same.
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6) LIABILITY

6.1) The Contractor hereby agrees with the bank that it will be
performing its services under this Musawama Agency Agree-
ment, look after the interests of the Bank and act in good faith.
The Contractor shall have liability to the Bank if it acts negligent-
ly, in bad faith or with willful or reckless indifference to the Bank’s
interest but shall have no liability to it otherwise (except to the
extent otherwise agreed under this Musawama Agency Agreement).

6.2) In the event that any defects, obvious or latent, are discov-
ered between the date of Delivery up to and including a period of
twelve (12) months thereafter, the Contractor undertakes to:

(a) assist the Buyer in dealing with such claims directly with
the manufacturer or the supplier of the Musawama Assets; and

(b) indemnify the Bank against all claims, actions, losses,
costs and expenses incurred by the Bank as a result of defend-
ing any claims by a Buyer against the Bank.

7) INSURANCE

7.1) Until the Delivery of the Musawama Assets to the Buyer, the
Contractor undertakes to insure the Musawama Assets under the
Islamic concept of Takaful, against any external factors including
but not limited to, fire, earthquake, theft, misappropriation,
flooding and explosions, riots and/or strikes and/or civil commo-
tion), such insurance to cover transit, storage and warehousing
of the Musawama Assets and for the full insurable value of the
Musawama Assets, in such manner and upon such terms as the
Bank shall require. The parties agree that the Bank shall be
named as “loss payee” under such insurance policy.

7.2) In the event the Contractor is unable to obtain insurance
under the Islamic concept of Takaful, the Contractor may obtain
insurance coverage through a reputable insurance company.

7.3) In the event the Contractor fails to procure insurance for the
Musawama Assets as set out in Clause 7.1 above, the Bank shall
have the right (but not the obligation) to insure the Musawama
Assets. Notwithstanding the above, the Contractor shall indemnify
the Bank for any loss, damage to the Musawama Assets caused by
the Contractor’s negligence to procure adequate insurance.

8) BREACH OF DUTIES

8.1) The Contractor will be in breach of its duties under this
Musawama Agency Agreement if any of the following occurs:

(a) the Contractor presents discrepant Delivery Documents to
the Bank, and the discrepancy is not remedied within the time
limits prescribed by the Bank or to the satisfaction of the Bank,
or where the discrepancy is, in the opinion of the Bank,
incapable of being remedied. In such event, the Bank shall
have the right to reject such Delivery Documents and the
Contractor shall promptly indemnify the Bank for all losses,
costs and expenses, if incurred by the Bank in respect of the
applicable Musawama Sale Transaction. The Bank shall have
the right to withhold all other amounts payable to the Contrac-
tor under this Musawama Agency Agreement. In the event the
Bank has already made any payment to the Contractor under
this Musawama Agency Agreement, then the Contractor shall
promptly reimburse such amount to the Bank;
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(b) the Musawama Assets are destroyed, damaged or
rendered unsuitable for use due to the Contractor’s negli-
gence;

(c) any of the documents submitted by the Contractor to the
Bank in respect of the Musawama Sale Transaction is found to
have been falsified or is fraudulent;

(d) the Contractor is in breach of any other terms of this
Musawama Agency Agreement or Contractor Notice under this
agreement; and/or in which case, the Bank may without preju-
dice to any of its other rights, at any time after the happening
of any of the events set out in Clause 8.1 by delivery of a
Service Cancellation Notice to the Contractor, be entitled to:

(i) withhold all payments due to the Contractor under this
Musawama Agency Agreement;

(ii) demand a full and immediate reimbursement of any
payments made by the Bank to the Contractor under this
Musawama Agency Agreement;

(iii) demand the Contractor to pay any losses incurred by
the Bank due to the Contractor’s breach of its obligations
under this Musawama Agency Agreement including without
limitation payment of Selling Price for the transaction which
is the subject of such breach, and thereupon to take the
delivery and possession of the Musawama Assets at the
Contractor’s sole cost and expense and further demand that
the Contractor indemnifies the Bank for any loss it suffers
due to the Contractor’s breach of duties under Clause 9.1.

If the Bank withholds payments under sub-paragraph (i), it shall
pay to the Contractor the net sum due to the Contractor after
deduction of any amounts described in sub-paragraphs (ii) and

(iii).
9) TERM AND TERMINATION

9.1) This Musawama Agency Agreement shall remain in force
until and unless either party has given at least thirty (30) days
notice of termination in writing to the other party, although such
termination shall not affect either party’s accrued rights and
liabilities hereunder and the rights and obligations of either the
Bank or the Contractor in relation to any outstanding Musawama
Sale Transaction.

9.2) This Musawama Agency Agreement shall be automatically
terminated upon the occurrence of an Event of Default under the
Terms.

10) TAXES

The Bank does not wish to enter into any Musawama Sale Trans-
action in respect of which value added tax or any other similar
tax is payable and the Contractor shall ensure that no Musawama
Sale Transaction shall be entered into which shall render the
Bank liable or in any way responsible for any taxes (other than a
tax on overall net income of the Bank). The Contractor, shall, on
demand, indemnify the Bank against all such taxes (other than a
tax on overall net income of the Bank) incurred in relation to or in
connection with this Musawama Agency Agreement and each
Musawama Sale Transaction.
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11) GOVERNING LAW AND JURISDICTION

11.1) This Musawama Agency Agreement shall be governed by
the laws of the United Arab Emirates as applied in the Emirate of
Dubai.

11.2) The parties hereby irrevocably submit to the jurisdiction of
the Courts of the Emirate of Dubai. Submission to such jurisdic-
tion shall not limit the right of the Bank to initiate proceedings
against the Contractor in any other court with jurisdiction over
the Contractor, its assets or revenues.

12) COUNTERPARTS

This Musawama Agency 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
Musawama Agency Agreement.

THIS AGREEMENT has been entered into on the date stated at
the beginning of this Musawama Agency Agreement.

For and on behalf of:
Habib Bank AG Zurich,

United Arab Emirates.
By its authorized signatory

Signature

Name

Title
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For and on behalf of the Contractor:

AUTHORIZED SIGNATORY | &25ik (258l (1)

signature | a8 5l

name | ..y

title | daall

AUTHORIZED SIGNATORY | &25ik (258l (2)

AUTHORIZED SIGNATORY | &25ik (258l (3)

signature | a8 5l

signature | a8 5l

name | Ay

name | Ay

title | daall

title | iaall

FOR OFFICE USE

signature

Verified by
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Habib Bank AG Zurich

From The Contractor
To Habib Bank AG Zurich, United Arab Emirates
Date ‘ H ‘ ‘ ‘

day month year

We refer to the Musawama

dated ‘ ‘ ‘ ‘ ‘
da

month year

y
and hereby confirm that we shall act as your Contractor for a
Musawama Sale Transaction on the following terms:

agency agreement

‘(the "Musawama Agency Agreement”)

Schedule 1 - Form of contractor notice | \i=){..
Jotiall jlad) disa - 1 galall =

Fill in BLOCK fetters | 5 Sl o a Yl el JuSi

Reference no | &-.\J-d‘ ng I

Jolaal »
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(i) Description of Musawama Assets

(ii) Selling Price ‘

&l s (i)

(iii) Buyer

If you accept the foregoing terms and conditions, please counter-
sign below.

Upon receipt of your acceptance, we will obtain delivery of the
Musawama Assets from the place of delivery as specified in the
attached Offer Notice.

for and on behalf of the Contractor:

AUTHORIZED SIGNATORY | &25ik (2 siall (1)

AUTHORIZED SIGNATORY | &25il (2584l (2)

@l (i)
oLl ad gl e dabiad) oy AL alSaY) g oy 8l e a5 1))

alasill (S e s slsall J gaaal e e Jeanin (oS ga 2kl xic
(Gal el lad) b sanaa g Ll ladg

JsEall e Ay e

AUTHORIZED SIGNATORY | &25il (2584l (3)

signature | &8 5l signature | & gl

signature | &8 gl

name | Ay name | Ay

name | Ay

title | daall title | daall

title | daall

FOR OFFICE USE ———

signature

Verified by

TF23JUN24/IBUAE | Page 8/10



. Habib Bank AG Zurich

Schedule 1 - Form of contractor notice | {’

335 e s - 1 e | ICAL

Fill in BLOCK letters | 5 ,uSl) Ca L culibyll JaSI

Reference no | &4l a8,

Al

day month year

— CUSTOMER REFERENCE | Jl) 22 5

Customer Account number/Jseall lua o8 0]2- ‘ -
22 digits ‘(*5)

Account title/luall au)

AGREED AND ACCEPTED

We hereby confirm your appointment as our Contractor in accord-
ance with the Musawama Agency Agreement, to sell the Musawa-
ma Assets referred to in Contractor Notice reference number stated
above.

For and on behalf of:
Habib Bank AG Zurich,
United Arab Emirates.

By its authorized signatory
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Habib Bank AG Zurich

From Habib Bank AG Zurich, United Arab Emirates

To The Contractor

We refer to the Musawama Agency Agreement. Terms used in this
Service Cancellation Notice shall bear the same meanings as
defined in the Musawama Agency Agreement.

This is a Service Cancellation Notice for the purpose of the Musawa-
ma Agency Agreement.

We hereby notify you pursuant to the Musawama Agency Agree-
ment that you are in breach of your duties under Contractor Notice

reference number and request

the following:

(a) full and immediate reimbursement of any payments made by
us to you under the said Contractor Notice;

(b) to arrange for redelivery of the Musawama Assets to the
seller; and

(c) to indemnify us against any loss we may suffer as a result of
such breach.

For and on behalf of:

Habib Bank AG Zurich,
United Arab Emirates.
By its authorized signatory

Schedule 2 - Form of Service Cancellation Notice
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Habib Bank AG Zurich is licensed and regulated by the Central Bank of the UAE and the Securities and Commodities Authority, UAE
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