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This Musawama Guarantee (“Guarantee”) is entered into pursuant

month year

Terms referred to in the Islamic FaC|I|ty Letter and the Musawama
Facility (the “Facility”) referred to in the Islamic Facility Letter.

to the Islamic Facility Letter dated‘

1) DEFINITIONS AND INTERPRETATIONS

In this Guarantee, unless otherwise defined below, terms defined
or referred to in the Terms (defined below) shall have the same
meaning when used in this Guarantee:

“Guaranteed Indebtedness” means all indebtedness of a
Customer to the Bank (whether alone or with any other person in
any capacity) in relation to its payment obligations under or in
connection with all or any Musawama Sale Transactions conduct-
ed under the Facility and in accordance with the Finance Agree-
ments;

“Indebtedness”
future, actual or contingent, secured or unsecured, joint or several, as

includes an obligation (whether present or

principal, surety or otherwise) relating to the payment of money;

“Terms” means the master 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).

“Musawama Sale Transaction” means each sale of assets by
the Bank (acting directly or through its agent) to a Customer from
time to time, on such payment and delivery terms as shall be
instructed or otherwise agreed to by the Bank.
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2) GUARANTEE

2.1) In consideration of the Bank (either directly or through its
agent), at the recommendation of the Guarantor, entering into a
Musawama Sale Transaction with the Customers, the Guarantor
unconditionally and irrevocably:

(a) guarantees to the Bank the due and punctual observance
and performance by each Customer of all its obligations under
or in connection with any Musawama Sale Transaction (including
the payment by each Customer (in the same currency and to the
same place of payment) of the Guaranteed Indebtedness) and
agrees to pay to the Bank from time to time on demand the
unpaid balance of every sum (of principal, profit or otherwise)
now or hereafter owing, due or payable by each Customer to the
Bank in respect of the Guaranteed Indebtedness;

(b) agrees as a separate continuing primary obligation to
indemnify the Bank from time to time on demand from and
against any loss, claim and expense (excluding interest)
incurred by the Bank should any of the Guaranteed Indebted-
ness not be recoverable from any Customer or any other
person for any reason whatsoever (including as a consequence of
any of the obligations of any Customer under or in connection with
any Musawama Sale Transaction being or becoming void, voidable,
unenforceable or ineffective as against such Customer for any
reason whatsoever (including by operation of law) whether or not
known to the Bank). The amount of such loss is the amount
which the Bank would otherwise have been entitled to recover
from each Customer. In this Clause, the expression “Guaran-
teed Indebtedness” includes any indebtedness which would
have been included in that expression but for anything referred
to in this Clause; and

(c) agrees to pay all costs, charges and expenses of the Bank
in recovering or discharging such liabilities or any part thereof
from each Customer on a full indemnity basis.

2.2) A certificate signed by any officer of the Bank as to any
amount due at any time from the Customers and/or the Guaran-
tor to the Bank in respect of this Guarantee shall, in any legal
proceedings against the Guarantor, be conclusive evidence of the
indebtedness at such date of the Customers and/or the Guaran-
tor to the Bank and shall be binding on the Guarantor.

3) CONTINUING GUARANTEE

This Guarantee shall be a continuing security for the whole of the
Guaranteed Indebtedness, and shall not be (or be construed so as
to be) discharged or considered as satisfied by any intermediate
discharge or payment of or on account of the Guaranteed Indebt-
edness but shall continue in full force and effect until final
payment in full of all amounts owing by any Customer in respect
of the Guaranteed Indebtedness. This Guarantee is in addition to
and independent of any other security or guarantee held at any
time by any person and may be enforced without the Bank
having first to take steps against any of the Customers, or any
other person or security.
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4) GUARANTEE EXCLUSION

the Bank at its sole discretion may release the Guarantor from its
obligation under this Guarantee for specific Musawama Sale
Transactions. Once released the Guarantor will no longer be held
responsible for any amount owed by a Customer to the Bank
under the specific Musawama Sale Transaction.

5) REPRESENTATION AND WARRANTIES
The Guarantor represents and warrants that:

(@) it is duly organized under the laws of the UAE and has and will
have all the necessary power to enable it to enter into and
perform its obligations under this Guarantee;

(b) this Guarantee constitutes its legal, valid and binding obliga-
tions, enforceable against it in accordance with its terms and this
Guarantee does not contravene or conflict with any other contrac-
tual arrangements binding on it, its constitutive documents or
any legal obligations applicable to the Guarantor;

(c) all necessary authorizations to enable it to enter into this
Guarantee have been obtained and are in full force and effect;

(d) no material litigation, arbitration or administrative proceed-
ings (including any which relates to the winding-up, bankruptcy or
dissolution of the Guarantor) before, by or of any court or govern-
ment authority is pending or (as far as the Guarantor knows) has
been threatened against it or any of its assets; and

(e) the Guarantor has entered into this Guarantee and any other
agreements in connection with any Musawama Sale Transaction
to which it is a party after having reviewed them for the purpose
of compliance with Shariah principles and is satisfied that such
documents do not contravene Shariah principles. The Guarantor
confirms to the Bank that it has no objections, nor will raise any
objections as to matters of Shariah compliance in respect of or
otherwise in relation to the provisions of this Guarantee and any
other agreements in connection with any Musawama Sale Trans-
action to which it is a party.

6) RIGHTS NOT AFFECTED

6.1) As between the Bank and the Guarantor (but without affect-
ing the rights of the Customer) the Guarantor is liable under this
Guarantee as a sole and principal debtor and not as a surety. The
obligations of the Guarantor under this Guarantee shall not be
discharged, impaired or otherwise affected by:

(a) the winding-up, bankruptcy, dissolution, administration or
reorganisation of any Customer or the Guarantor or any change
in (either or both of) their status, function, control or ownership;

(b) any of the Guaranteed Indebtedness or any of the obligations
of any Customer under any other security relating to the Guaran-
teed Indebtedness being or becoming illegal, invalid or unen-
forceable in any respect;
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(c) any time or other indulgence being granted or agreed to be
granted by the Bank to, or any composition or other arrangement
made with, or accepted from, any Customer in respect of the
Guaranteed Indebtedness or any part thereof or any Customer or
any other person in respect of any such other security;

(d) any amendment to, or any variation, waiver or release of,
any of the terms of, or obligations of any Customer under, any
Musawama Sale Transaction or any other security, (however
material) or any financial transactions undertaken between the
Guarantor and the Bank (whether related directly with the Musawa-
ma Sale Transaction or otherwise);

(e) any failure to realise or fully realise the value of, or any
release, discharge, exchange or substitution of, any other securi-
ty, or

(f) any other act, event or omission which, but for this Clause
6.1, would or might operate to discharge, impair or otherwise
affect any of the obligations of the Guarantor herein contained or
any of the rights, powers or remedies conferred upon the Bank by
law or contract.

6.2) Any discharge given by the Bank to the Guarantor in respect
of the Guarantor’s obligations hereunder or any other agreement
reached between the Bank and the Guarantor in relation thereto
shall be, and be deemed always to have been, void if any act, on
the faith of which the Bank gave the Guarantor that discharge or
entered into that agreement, is subsequently avoided by or in
pursuance of any provision of law.

7) ENFORCEMENT AGAINST THE CUSTOMER

the Bank shall not be obliged before exercising any of its rights,
powers or remedies under this Guarantee; (a) to make any
demand of any Customer; (b) to take any action or obtain
judgment in any court against any Customer; (c) to make or file
any claim or proof in a winding-up, bankruptcy or dissolution of
any Customer; or (d) to enforce or seek to enforce any security
taken in respect of any of the obligations of any Customer in
respect of the Guaranteed Indebtedness or any part thereof.

8) SUBORDINATION OF GUARANTOR'’S RIGHTS

8.1) So long as the Guarantor is under any actual or contingent
liability hereunder, the Guarantor shall not, without the written
consent of the Bank:

(a) take steps to recover (whether directly or by set-off, counter-
claim or otherwise) or accept money or other property, or exercise
or enforce any rights in respect of, indebtedness of any Customer
to the Guarantor or, in relation to Guaranteed Indebtedness,
indebtedness of another person to the Guarantor;

(b) claim or receive payment of any other moneys for the time
being due to the Guarantor by any Customer or be indemnified or
exercise any other right or remedy which the Guarantor may
have in respect thereof, without written consent of the Bank; or
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(c) unless so required by the Bank, prove in a liquidation or
bankruptcy of any Customer in competition with the Bank for any
moneys owing to the Guarantor by any Customer on any account
whatsoever.

8.2) The Guarantor waives all rights of subrogation to which it
would otherwise be entitled by reason of performance of its
obligations under this Guarantee until such time as the Guaran-
teed Indebtedness has been fully paid. Notwithstanding this
Clause, any payment or distribution of any kind or character
(whether in cash, securities or other property and whether received
with the consent of the Bank as contemplated by Clause 8.1 or other-
wise) which is received or obtained by the Guarantor from any
Customer shall be deemed to have been received by the Guaran-
tor and are held in custody for the Bank and the Guarantor
agrees to immediately turn over and pay to the Bank such
payment or distribution for application in or towards discharge of
the Guarantor’s obligations hereunder.

8.3) The Guarantor expressly agrees that the provisions of
Article 1092 of the Federal Civil Code (Federal Law No. 5 of 1985,
as amended)(the “Article”), to the extent that a court should hold
that the Article may be applicable to this Guarantee, shall not
apply to this Guarantee and that the Bank shall not be obliged to
make any demand within the six month period set out in that
Article.

9) PAYMENTS

All sums payable under this Guarantee shall be paid to the Bank
in full without any deduction or withholding for or on account of
any present or future taxes, levies, imposts, duties or other
charges, fees, withholdings, restrictions or conditions, and
without set off or counterclaim or any deduction whatsoever.

10) BANKS OTHER RIGHTS

the Bank shall have the following rights without prejudice to and
in addition to any rights it may have (whether by operation of law,
contract or otherwise) in respect of any liabilities of any Customer
to the Bank or of the Guarantor under this Guarantee:

(i) the right to set-off or hold as security for the Guaranteed
Indebtedness or any future or contingent liabilities of the Guar-
antor or any Customer to the Bank, the amount standing to the
credit of any account maintained by the Guarantor with the Bank
or any of its branches in or outside of the UAE in any currency
and also where the Guarantor is a partnership, any such account
maintained by any of the partners thereof or in the case of a
Guarantor who is an individual, any joint account of which he is
one of the holders, including but not limited to the right to set-off
the amount of any deposit held for a fixed term or on call by the
Bank where the fixed term has not expired or a call has not been
made by the Guarantor, without the Bank being obliged to give
prior notice or to observe any other formalities; and
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(ii) a pledge in relation to any securities or other properties in
the possession or under the control of the Bank or any of its
branches, in or outside of the UAE whether deposited by or for
the Guarantor for sale custody or otherwise and a right to retain
and hold as security for the Guaranteed Indebtedness or any
future or contingent liabilities of the Guarantor or any Customer
to the Bank or to sell any such securities or other properties as
aforesaid provided that where the exercise of any rights under
either of Clauses 9.1 and 9.2 hereof require the conversion of
one currency into another, the Bank may effect any necessary
currency conversions in such manner as it may in its absolute
discretion consider appropriate.

11) WAIVER

No failure to exercise nor any delay in exercising, on the part of
the Bank, any right or remedy under this Guarantee shall operate
as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided
under this Guarantee are cumulative and not exclusive of any
rights or remedies provided by law.

12) AMENDMENTS

Any term of this Guarantee may be amended or waived only
with the written consent of the Guarantor and the Bank and any
such amendment or waiver shall be binding on all parties.

13) GOVERNING LAW AND JURISDICTION

13.1) This Guarantee shall be governed by the laws applicable in
the UAE as applied in the Emirate of Dubai.

13.2) The parties irrevocably submit to the jurisdiction of the
Courts of the Emirate of Dubai. Submission to such jurisdiction
shall not limit the right of the Bank to initiate proceedings against
the Guarantor in any other court with jurisdiction over the Guar-
antor or its assets or revenue.

14) WAIVER OF INTEREST

The parties recognise and agree that the principle of payment of
interest is repugnant to Shariah principles and, accordingly, to
the extent that any court would impose, whether by contract or
by statute, any obligation to pay interest, the parties hereby
irrevocably and unconditionally expressly waive and reject any
entitlement to recover interest from each other.

15) WAIVER OF IMMUNITY

The Guarantor waives generally all immunity it or its assets or
revenue may otherwise have in any jurisdiction, including immu-
nity in respect of:

(a) the giving of any relief by way of injunction or order for
specific performance or for the recover of assets or revenue;
and
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(b) the issue of any proceedings against its assets or revenue for

the enforcement of a judgment or, in as action in rem, for the
arrest, detention or sale of any of its assets or revenue.
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