2
KN

Habib Bank AG Zurich

* K kK K

Mt 8

1) DEFINITIONS AND INTERPRETATION

1.1) Unless otherwise provided or unless the context requires otherwise,
in the Agreement:

“Account” means any Islamic bank account (including any sub-account)
held in a Customer’s name with the Bank.

“AED"” and “Dirham” means the lawful currency of the UAE.

“Agreement” means, in respect of a Facility or a Service, all of the terms
and provisions applicable to that Facility or Service, as set out in, as the
case may be

(@) Islamic Facility Letter.
(b) these Terms

(C) any other agreement or document required for or related to the
provision of that Facility or Service, including the Transaction Documents.

“Applicable Limit” means, in relation to each Facility, any applicable
limit for such Facility, taking into consideration any shared limits with
other Facilities, as set out in Islamic Facility Letter.

"Applicable Rate" means, in relation to a Facility, the rate described as
such and set out in Islamic Facility Letter.

“Application Form” means an application form (including any supplemental
application form) signed by a Customer in which a Customer applies to the
Bank for an Account or any Service other than a Facility.

“Bank” means Habib Bank AG Zurich, United Arab Emirates, including its
successors and assigns. Habib Bank AG Zurich, UAE is licensed by the
Central Bank of UAE.

“Business Day” means:
(a) a day on which the Bank is open for business; and

(b) to the extent it refers to any payment, a day on which commercial
banks are open for business in UAE and (where required) in relation to
payments in a currency other than AED, in the principal finance centre
for foreign exchange dealings in the foreign currency.

“Conditions Precedent” means, in respect of a Facility, any of the
conditions precedent set out in:

(a) Clause 2 below;
(b) the Islamic Facility Letter; and
(c) as otherwise agreed between the Bank and the Customer.

“Customer” means each and any person or entity identified as such in
the Islamic Facility Letter or an Application Form and who is a party to
these Terms. Further, “"Customer” shall be taken to include each such
person or entity in any capacity in which it is a party to the Agreement.

"Delivery" means the passing of the ownership of the Murabaha Assets
by the Supplier to the Customer (as the agent of the Bank) or by the Bank or
the Customer (as agent of the Bank) to a buyer as evidenced by either:

(@) the physical delivery of the Assets by the Supplier to the Customer
(acting as undisclosed agent of the Bank) or by the Bank or the Customer
(as agent of the Bank) to a buyer; or

(b) the delivery of the relevant Delivery Documents by the Supplier to
the Customer (acting as undisclosed agent of the Bank) or by the Bank or
the Customer (as agent of the Bank) to a buyer; or

(c) the physical or constructive delivery of the Assets as determined
under the relevant Delivery Documents.

“Delivery Date” means the date on which Delivery has been effected.
"Delivery Documents" means:

(a) all bills of lading, bills of sales, invoices, receipts, certificates,
delivery notes or airway bills and other supporting documentation
evidencing the sale of the Assets by the Supplier to the Customer (acting
as undisclosed agent of the Bank) or by the Bank (or its agent) to a buyer; and

(b) all documentation (which have been duly signed and authenticated 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 customary market practice prevailing at the time), confirming
that the Assets have been loaded, received for shipment or dispatched
(as the case may be) on board a named vessel, vehicle or aircraft; and
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(c) all other relevant documents and certificates relating to the title of
the Assets, and other documents relating to customs and clearance,
transportation and insurance policies relating to the Assets.

"Disbursement Date" means the date on which the Bank makes
payment of the Murabaha Cost Price to the Customer, the agent or the
supplier whether:

(@) directly to such party or to such party’s bank (as advised and nominat-
ed by the Customer) or

(b) as evidenced by the payment of the commercial invoice or

(c) as evidenced by the reimbursement of the sight letter of credit by
the supplier, or,

(d) in the case of a usance letter of credit, the acceptance of the same
through an advising or confirming bank or negotiating bank.

“Event of Default” means any of the events or circumstances specified
as such in these Terms, the Islamic Facility Letter or otherwise.

"Facility(ies)" means each finance facility or arrangement made availa-
ble to a Customer as set out in the Islamic Facility Letter.

“Finance Agreements” means, in respect of each Facility, any or all of
the following to the extent they are applicable to that Facility:

(@) the Islamic Facility Letter;
(b) the Terms;
(c) each Security Document;

(d) any document between the Bank and any Customer that might be
related to or incidental to the terms of any of the above; and

(e) all other documents identified or designated as such by the Bank.

“Guarantee” means, in respect of a Facility, each document listed or
described as a “Guarantee” for that Facility in the Islamic Facility Letter.

“Guarantor” means the party identified as a guarantor in Islamic Facility Letter
or any other party who has given a Guarantee in connection with the Facilities.

“Indebtedness” means any obligation of the Customer for the payment
or repayment of money, whether present or future, actual or contingent.

“Islamic Facility Letter” means the Islamic Facility Letter signed by the
Bank and the Customer(s) and which sets out certain terms and the
documents required for the Facilities, and if more than one such letter has
been signed by the Bank and the Customer(s), the latest executed one.

“ISSC” means the Internal Shariah Supervision Committee of the Bank.

“Kafalah LC Application” means the application form submitted by the
Customer to the Bank to inform the Bank of its need and request for a
Letter of Credit.

“Kafalah Transaction” means a transaction under the Kafalah structure
whereby the Customer requests the Bank to issue a Letter of Credit on the
Customer’s behalf, and the Bank issues the Letter of Credit in favour of a
third party on behalf of the Customer.

“Letter of Credit” means such letters of credit, issued by the Bank to
guarantee the Customer’s payment to third parties issued by the Bank
from time to time at the request of the Customer upon the execution of a
Wakala Transaction or Kafala Transaction.

“Loss” or “Losses” means any losses, damages, demands, claims,
liabilities, costs (including legal costs) and expenses of any kind (including any
direct, indirect or consequential losses, loss of profit, loss of goodwill and loss of
reputation) in each case actually incurred and whether or not they were
foreseeable or likely to occur but in all cases excluding any opportunity
costs and any interest costs or charges.

“Market Disruption Event” means, as the case may be:

(a) at or about noon on the Quotation Day the Screen Rate is not
available or is zero or negative, or reasonable and adequate means do
not exist for ascertaining the Applicable Rate (as the case may be); or

(b) matching deposits are not readily available in the Relevant
Interbank Market; or

(c) before close of business in the principal financial centre of the
Relevant Interbank Market on the Quotation Day, the cost to the Bank
of obtaining matching deposits in the Relevant Interbank Market would
be in excess of the Applicable Rate.

“Terms” means these master terms and conditions as entered into
between the Customer(s) and the Bank.

“Material Adverse Effect” means, in the opinion of the Bank, a material
adverse effect on:

(@) the ability of the Customer or any Obligor to comply with any of its
obligations under the Agreement;
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(b) the business, financial condition, assets or prospects of the
Customer, any Obligor;

(c) the validity, enforceability, effectiveness or ranking of any Security
Interest granted or expressed to be granted pursuant to any Security
Document; or

(d) the validity or enforceability of the rights or remedies of the Bank
under the Agreement or any document forming part of the Agreement.

"Murabaha Assets" means with respect to any Murabaha Transaction
the goods or items described or referred to in a Transaction Document.

"Murabaha Contract Price" means the total amount payable by the
Customer to the Bank for the Murabaha Assets pursuant to a Murabaha
Sale in accordance with the terms of the Finance Agreements, being the
sum of the Cost Price and the Murabaha Profit.

"Murabaha Cost Price" means, with respect to a Murabaha Transaction:

(a) the amount paid by the Bank to the Supplier or its nominee for the
acquisition of the Murabaha Assets pursuant to the Murabaha Purchase;

(b) the amount which may be incurred by the Customer acting as agent
on behalf of the Bank for the acquisition of Murabaha Assets pursuant
to a Murabaha Purchase;

(c) the amount of other costs incurred from the acquisition, storage,
insurance of or other expenses in respect of the Murabaha Assets paid
by the Customer or the Bank; and/or

(d) in relation to any Murabaha Assets identified in a Murabaha Offer,
the amount paid by the Bank (or the Customer as its agent) for the acquisi-
tion of such identified Murabaha Assets,

in all cases being the amount set out in the Murabaha Offer and provided
always that the maximum aggregate amount of all Murabaha Cost Prices
outstanding at any time in terms of each Facility shall not exceed the
Applicable Limit for that Facility, except where expressly permitted at the
sole discretion of the Bank.

"Murabaha Offer" means the Transaction Document containing a
notification from the Customer to the Bank whereby the Customer offers
to buy the Assets, in such form as agreed in the Islamic Facility Letter and
Finance Agreements.

"Murabaha Payment Date" means the date(s) as shown in the Muraba-
ha Offer in respect of a Murabaha Sale.

“Murabaha Payment Period” means the period specified in the relevant
Murabaha Offer in respect of a Murabaha Sale.

"Murabaha Profit" means the amount payable by the Customer on the
Payment Date in respect of a Murabaha Sale, and which is determined as
per the Islamic Facility Letter or as follows:

Murabaha Profit = (Cost Price * R x N)/D
where;

"N” is the number of days to elapse between the Disbursement Date and the
Payment Date. For avoidance of doubt "N” is not to exceed the finance tenor
applicable to the relevant Facility unless this requirement is waived by the Bank.

"R” is the Applicable Rate.

"D” is the days count basis for the relevant currency (being 360 or 365 days)

“Murabaha Request” means the Transaction Document containing a
request from a Customer to the Bank to arrange a sale of Murabaha
Assets, in such form of request as is set out in these Terms.

"Murabaha Sale" means the sale of Assets by the Bank to a Customer.
"Murabaha Transaction” means, as applicable:

(a) the Purchase and the Murabaha Sale entered into in relation to
certain Murabaha Assets, pursuant to the terms of the relevant Finance
Agreements; or

(b) the Murabaha Sale entered into in relation to certain Murabaha
Assets, pursuant to the terms of the relevant Finance Agreements, by
the Bank to the Customer.

"Musawama Assets" means certain goods as shall be proposed and
identified by the Customer and agreed upon from time to time by the Bank
under the relevant Musawama Offer Notice.

"Musawama Offer Notice” means the offer by the Customer to the Bank
in respect of a Musawama Purchase Transaction, as substantially set out in
in these Terms.

"Musawama Purchase Date" means the date on which the Bank and
the Customer enter into a Musawama Purchase Transaction.

"Musawama Purchase Price" means the amount to be paid by the Bank
to the Customer for the acquisition of the Musawama Assets pursuant to
each Musawama Purchase Transaction, including any fees payable in
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respect of relevant Musawama Sale Transaction, provided always that the
maximum aggregate amount of all Musawama Purchase Prices and such
service fees outstanding at any time in terms of the Finance Agreements
shall not exceed the Applicable Limit except where expressly permitted at
the sole discretion of the Bank.

"Musawama Sale Cancellation Notice" means a notice as substantially
set out in these Terms.

"Musawama Sale Transaction” means the sale of the Musawama
Assets by the Bank (acting directly or through its contractor) to the buyer from
time to time, on such payment and delivery terms as shall be instructed or
otherwise agreed to by the Bank.

"Musawama Selling Price" means the price at which the Bank (acting
directly or through the Customer as its contractor), sells the Musawama Assets
to the buyer under a Musawama Sale Transaction.

"Musawama Purchase Transaction" means the purchase of Musawama
Assets by the Bank from the Customer.

“Obligor” means the Customer, any Guarantor and any other person who
provides any Security or financial support to the Bank in respect of the
sums due to the Bank under the Finance Agreements.

"Purchase" means the purchase of Murabaha Assets by the Bank from
the Supplier.

“Purchase Date” means the date as set out in the Transaction Notice on
which the Bank or the Customer (as the undisclosed agent acting on behalf of
the Bank) enters into a purchase of Murabaha Assets.

“Quotation Day” means, in relation to the period for which the Applicable
Rate is to be determined, such date as the Bank decides is applicable in
accordance with market practice in the Relevant Interbank Market.

“Relevant Interbank Market” means the interbank market relevant to
the Applicable Rate and the agreed currency.

“the Bank” means Habib Bank AG Zurich United Arab Emirates.

“Screen Rate” means, in respect of an agreed currency and (if any) the
rate published or agreed by the Bank from time to time, at the sole discre-
tion of the Bank.

"Security"” means the Security Documents and any Security Interests
created by them.

"Security Documents” means any document, including a Guarantee,
granted in favor of the Bank as security or support for the obligations of a
Customer under a Facility, as set out in Islamic Facility Letter and/or in
Clause 3 below.

“Security Interest” means any mortgage, charge, assignment (including
by way of security), pledge, hypothecation, lien, right of set off, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which
has the effect of, granting security) or any other security interest of any kind
whatsoever, or any agreement, whether conditional or otherwise, to create
any of the same, or any agreement to sell or otherwise dispose of any
asset on terms whereby such asset is or may be leased to or re-acquired
or acquired by the person selling it or any affiliate of that person.

“Service” means, with respect to a Facility, functions and product and
financial services the Bank provides to the Customer as a condition to or
necessary part of the arrangements for that Facility.

"Supplier" means the supplier or person from whom the Bank acquires
the Murabaha Assets either directly or through the Customer acting as the
undisclosed agent of the Bank.

“Tax"” means any tax, levy, impost, duty, stamp duty or other charge or
withholding of a similar nature (including any penalty payable in connection
with any failure to pay or any delay in paying any of it) and “Taxation” shall be
construed accordingly.

“Termination Date” means, in relation to the Facilities, the date on
which any of the Facilities are terminated in accordance with the terms and
conditions of the Finance Agreements.

“Transaction(s)” means, in relation to a Facility:
(@) a Purchase;
(b) a Murabaha Sale;
(c) a Murabaha Transaction;

(d) a Musawama Purchase Transaction (each as defined in the relevant
Supplement for that Facility); or

(e) any other transaction effected by the Bank on the Customer’s
instruction or made between the Customer and any other party contem-
plated in relation to the Facilities.

"Transaction Approval"” means, in respect of a Facility, a hand delivery,
electronic mail or any other electronic channel, facsimile transmission from
the Bank of the duly countersigned Transaction Notice, as substantially set
out in relevant Transaction Document applicable to that Facility.
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“Transaction Documents” means, in respect of a Facility, each transac-
tion document as the case may be applicable to that Facility and required
by the Bank including those listed in the Islamic Facility Letter.

“Transaction Notice” means, in respect of a Facility and any transaction
involving the purchase or sale of a Murabaha Asset, any transaction notice
as set out in the Islamic Facility Letter in a form acceptable to the Bank”.

“UAE"” means the United Arab Emirates.

“Wakala Agency Agreement” means the agreement by which the Bank
appoints the Customer as its agent in respect of Wakala Transactions.

“Wakala Transaction” means, the appointment of the Customer as the
agent of the Bank for the issuance of a Letter of Credit to a specified third
party by the Bank as mentioned in the Transaction Notice.

“Wakala Transaction Application” means an application submitted by
the Customer to the Bank with a request to issue a Letter of Credit in
favour of a third party.

2) CONDITIONS PRECEDENT

2.1) The provision of the Facilities by the Bank under the Finance Agree-
ments is subject to the satisfaction of the conditions precedent set out in
this Clause 2 and each Supplement (as applicable). The Bank makes no
representation that the satisfaction by the Customer of the conditions
precedent will result in an obligation on the Bank to provide any or all
Facilities requested by the Customer.

The Customer shall not initiate any Transaction and the Bank shall not
make any of the Facilities available to the Customer unless:

(@) The Bank has received all fees, commissions, expenses, required to
be paid by the Customer;

(b) The Bank has received (in form and substance acceptable to the Bank)
all of the conditions precedent documents listed below:

(i) duly executed original copies of the Finance Agreements and such
other documents as may be related or incidental to the same;

(ii) a certified copy of the constitutive documents of the Customer
and each corporate Obligor;

(iii) a certified copy of the corporate resolution of the Customer and
each corporate Obligor authorizing the contemplated transactions;

(iv) evidence of the creation and perfection of the Security (if any) in
favour of the Bank to the satisfaction of the Bank; and

(iv) all such documents, approvals, consents and the like as have
been requested by the Bank inconnection with the Finance Agree-
ments (including for “know your customer” purposes);

(c) the representations and warranties set out in the Terms remain true
and accurate;

(d) no Event of Default has occurred and is continuing and no Event of
Default would occur as a result of the Customer availing of any of the
Facilities;

(e) no Applicable Limit in relation to the Facilities or any Facility would
be exceeded; and

(f) each Facility, and all payments and obligations thereunder will
expire or be due to be made no later than the relevant Termination
Date.

2.2) The Bank may, without prejudice to any and all of its rights, powers,
privileges or remedies contained herein, at its absolute discretion, and
upon such terms and subject to such conditions as the Bank deems fit,
make the Facilities available to the Customer, notwithstanding that any
one or more of the Conditions Precedent have not been satisfied.

3) SECURITY FOR FACILITIES

3.1) As security for the performance of the Customer’s obligations under
the Finance Agreements, the Customer shall execute, and shall procure
that any other relevant Obligor executes, the Security Documents applica-
ble to it.

3.2) The Bank may at its discretion require the Customer (or another
Obligor) to:

(@) execute such further deeds and documents for the purpose of more
fully securing and or perfecting the security created or to be created in
favor of the Bank; and

(b) create such other security interests to secure the Customer’s
obligations under the Finance Agreements.

4) FEES

4.1) The Customer shall pay to the Bank on demand all actual expenses
(including only legal and out of pocket expenses) incurred by the Bank or any
attorney, manager, agent or other duly authorized and appointed person
under the Agreement:
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(@) in connection with (i) the negotiation, preparation and execution of
the Agreement and (ii) any amendment or extension of, or the granting
of any waiver or consent under, the Agreement; and

(b) in contemplation of or otherwise in connection with the enforcement of
or preservation of any rights under the Agreement, including any arising
from any actual or alleged breach by any person of any law or regulation.

4.2) The Customer shall pay to the Bank all or any fees (excluding commit-
ment fees) specified in the Islamic Facility Letter.

4.3) The Customer shall pay all documentary, registration, stamp duty or
other duties or taxes including any duties or taxes payable in connection
with the Agreement. The Customer shall indemnify the Bank against any
liability arising by reason of any delay or omission by the Customer to pay
such duties or taxes.

4.4) All amounts to be paid by the Customer by way of fees, expenses,
taxes and indemnified payments shall be paid by the Customer within
three (3) Business Days of date of first written demand of the Bank in
respect of thereof.

5) PAYMENTS; LATE PAYMENT; MARKET DISRUPTION

5.1) All payments to be made by the Customer under the Agreement shall
be made in full and without any set-off or counterclaim whatsoever. In the
event that any of the Facilities being availed by the Customer expires and
is not renewed by the Customer, or otherwise becomes due, the Customer
shall immediately pay all outstanding amounts to the Bank.

5.2) If at any time, the Customer is required to make any deductions or
withholding in respect of taxes from any payment to the Bank under the
Agreement, the Customer will pay an additional amount in respect of such
payment to such extent as is necessary to ensure that after making of such
deduction or withholding, the Bank receives on the due date, a net sum
equal to the sum which it would have received had no such deduction or
withholding been required to be made.

5.3) In the event of a default in the payment of any sums due and payable
under the Agreement, the Customer will be considered a procrastinator
until he/she proves otherwise, and the Customer hereby undertakes to pay
to the Bank on the Bank’s demand an amount calculated at the default rate
specified by the Bank as late payment charges for the amount of the such
sum outstanding for each day of delay beyond the due payment date by
which such sums or any part thereof remain unpaid.

5.4.) The late payment charges shall be applied firstly, to compensate the
Bank for its actual direct costs and expenses incurred as a result of any
late payment and secondly, the remaining amount of any late payment
charges received by the Bank shall be paid to charity on behalf of the
Customer in accordance with the guidelines of the Internal Shariah Super-
vision Committee (ISSC) of the Bank.

5.5) If a Market Disruption Event occurs, the Applicable Rate for any
relevant Facility or Transaction following such occurrence will be the rate
per annum which is the aggregate of the margin of that Facility as specified
in the Islamic Facility Letter or otherwise agreed between the Bank and the
relevant Customer; and

6) LETTER OF CREDIT - WAKALAH AND KAFALAH

6.1) Subject to the terms and conditions contained in the Terms and the
Applicable Limit, the Bank and the Customer shall enter into Wakalah
Transactions and Kafalah Transaction from time to time on the dates and
in the amounts to be mutually agreed between the parties and set out in
the relevant Translated Documents.

6.2) The Customer shall not be entitled to request the Bank to enter into
a Wakalah Transactions or Kafalah Transaction unless and until the Condi-
tions Precedent have been fulfilled to the satisfaction of the Bank or waived
in writing by the Bank (as the case may be). In addition, the Customer shall
deliver all Transaction Documents requested by the Bank.

6.3) The basis of the calculation of the Wakalah Fees and/or Kafalah Fees
applicable to each Wakalah Transactions or Kafalah Transaction shall be on
the basis agreed between the parties prior to each Wakalah Transactions
or Kafalah Transaction and set out in the relevant Translated Documents
or as per the Bank’s prevailing schedule of charges.

6.4) A Wakalah Transaction shall be entered into in the following manner
and shall be subject to the following terms and conditions:

(a) the Bank being the principal (“Muwakil”) shall appoint the Custom-
er as its agent (“Wakil”) by executing the Wakala Agency Agreement.

(b) The Customer may from time to time submit a Wakala Transaction
Application to the Bank for the issuance of a Letter of Credit according
to the instructions and the advice of the Customer and on such terms as
agreed between the Bank and the Customer. The Bank may accept the
Wakala Transaction Notice if it is satisfied with the terms of the same.
The Bank may request the Customer to place deposit prior to accepting
the Wakala Transaction Notice.
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(c) In consideration of accepting the Wakala Transaction Notice and
issuing the Letter of Credit, the Bank shall be entitled to a pre-deter-
mined processing fee, as published or otherwise notified by the Bank
from time to time for each Wakala Transaction or specified in the Bank's
prevailing schedule of charges.

6.5) A Kafalah Transaction shall be entered into in the following manner
and shall be subject to the following terms and conditions:

(a) the Customer shall from time to time inform the Bank of its need for
a Letter of Credit through submission of Kafalah LC Application. The
Bank may, at its sole discretion, choose to issue a Letter of Credit on
behalf of the Customer on the terms contained therein. The Bank may
require the Customer to place deposit with the Bank.

(b) The Bank may, if satisfied, issue a Letter of Credit in favor of the
beneficiary specified by the Customer upon receiving a satisfactory
Kafalah LC Application from the Customer.

(c) In consideration of issuing the Letter of Credit on behalf of the
Customer, the Bank shall be entitled to the fee specified in the Bank’s
prevailing schedule of charges.

(d) The Customer shall bear all the risks and losses in relation to the
Kafalah Transactions and associated transactions by the Bank.

7) TRUST RECEIPT - MURABAHA TRANSACTIONS

7.1) Subject to the terms and conditions contained in the Terms and the
Applicable Limit, the Bank and the Customer shall enter into Murabaha
Transactions from time to time on the dates and in the amounts to be
mutually agreed between the parties.

7.2) The Customer shall not be entitled to request the Bank to enter into
a Murabaha Transaction unless and until the Conditions Precedent have
been fulfilled to the satisfaction of the Bank or waived in writing by the
Bank (as the case may be). In addition, the Customer shall deliver all Trans-
action Documents requested by the Bank.

7.3) The basis of the calculation of the Murabaha Profit applicable to each
Murabaha Transaction shall be on the basis agreed between the parties
prior to each Murabaha Transaction and set out in the relevant Transaction
Documents.

7.4) A Murabaha Transaction shall be entered into in the following manner
and shall be subject to the following terms and conditions:

(a) The Bank (whether directly or through its agent) shall negotiate the
terms upon which the Bank shall purchase the Murabaha Assets from
the Supplier, including the purchase price, and arrangements in relation
to the shipping, transportation, physical delivery and insurance. When
such negotiations are finalized, the Customer shall request the Bank to
proceed with the purchase of the Murabaha Assets by sending a
completed Transaction Notice to the Bank along with appropriate
application documents as advised from time to time by the Bank within
such time period as shall be advised by the Bank from time to time.

(b) If the Bank does not serve the duly countersigned Transaction
Approval to the Customer within three (3) Business Days after the date
of the Transaction Notice, the Bank shall be deemed to have rejected
the Transaction Notice. The Bank shall not be in any way liable to the
Customer for refusing to consent to the relevant Transaction Notice.

(c) If the Transaction Notice is accepted by the Bank, the Bank shall
serve a duly executed Transaction Approval on the Customer to confirm
that the Bank shall proceed with the Purchase and acquire the Muraba-
ha Assets either directly or through its agent. Upon receipt of such
Transaction Approval and subject to Delivery having been effected or
the ownership title to the Murabaha Assets having been acquired by the
Bank as evidenced by the physical or constructive possession of the
Murabaha Assets (either directly or through its agent), as applicable, the
Customer irrevocably, unconditionally and absolutely undertakes to
purchase the Murabaha Assets from the Bank in accordance with the
terms agreed with the Bank on the Delivery Date and to pay to the Bank
the Murabaha Contract Price and all other sums expressed or agreed to
be payable hereunder or in connection therewith in accordance with the
terms of the Finance Agreements.

(d) The Customer shall be obliged, in accordance with its undertaking
above, to serve the Murabaha Offer incorporating the offer on the Bank
on the Delivery Date agreed. The Bank will confirm its acceptance of the
Offer by countersigning the same and serving it on the Customer. There-
after the Bank will sell the Murabaha Assets to the Customer and the
Customer shall purchase the Murabaha Assets in accordance with the
terms and conditions of the Finance Agreements and the Murabaha Offer.

(e) All risks in the Murabaha Assets shall pass to the Customer immedi-
ately at the time when the Murabaha Sale is entered into, being the
date on which the Bank confirms its acceptance of the Murabaha Offer
by countersigning the same.

(f) It is expressly agreed between the Customer and the Bank that the
Murabaha Assets shall be accepted by the Customer on an “as is where is
basis”. The Customer agrees that the Bank shall be under no further
liability for any warranty and latent defects relating to the Murabaha
Assets.
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- In the case of multiple signatories, authorized signatories must sign as per the account mandate.
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7.5) The Murabaha Assets shall be purchased by the Bank at its sole
discretion and subject to the fulfillment or waiver (as the case may be) of the
conditions precedent to the satisfaction of the Bank.

7.6) The Customer shall pay the Murabaha Contract Prices on the Muraba-
ha Payment Date(s).

7.7) If the Customer wishes to prepay any part of the Murabaha Contract
Price, the Customer shall advise the Bank in writing at least three(3)
Business days in advance before making any such payment.

7.8) In the case of a prepayment the Bank may (at its absolute discretion)
choose to give a rebate on the Murabaha Contract Price at its sole discre-
tion.

8) EXPORT LETTER OF CREDIT - MUSAWAMA TRANSACTIONS

8.1) Subject to the terms and conditions of the Finance Agreements, the
Bank and the Customer shall enter into Musawama Purchase Transactions
from time to time on the dates and in the amounts mutually agreed
between the parties and set out in the relevant Transaction Documents.

8.2) The Customer shall not be entitled to request the Bank to enter into
a Musawama Purchase Transaction unless and until the conditions
precedent have been fulfilled to the satisfaction of the Bank or waived in
writing by the Bank (as the case may be). In addition, the Customer shall
deliver all Transaction Documents requested by the Bank.

8.3) A Musawama Purchase Transaction shall be entered into in the follow-
ing manner and shall be subject to the following terms and conditions:

(a) The Customer may in its sole discretion make an offer to sell the
Musawama Assets to the Bank, at a Musawama Purchase Price to be
mutually agreed between the parties, by delivering to the Bank a
completed Musawama Offer Notice.

(b) Tha Bank may in its sole discretion accept the Musawama Offer
Notice by returning the acceptance to the Customer within three (3)
Business Days from the date of such Musawama Offer Notice.

(c) If the Bank does not accept the Musawama Offer Notice within three
(3) Business Days after the date of the Musawama Offer Notice the
Bank shall be deemed to have rejected the Musawama Offer Notice. The
Bank shall not be in any way liable to the Customer for refusing to
accept to the relevant Musawama Offer Notice.

(d) Payment of the Musawama Purchase Price shall be made on the
payment terms as specified in the Musawama Offer Notice.

(e) The Bank (whether directly or through its agent) shall take delivery of
the Musawama Assets from the Customer at the place set out in the
Musawama Offer Notice. All risks in the Musawama Assets shall pass to
the Bank at the time of physical delivery of such Musawama Assets.

(f) Once the Bank accepts a Musawama Offer Notice, the Musawama
Purchase Transaction shall be irrevocable except as provided herein.

(g) The Musawama Assets shall be purchased by the Bank in its sole
discretion subject to the fulfillment or waiver (as the case may be) of the
conditions orecedents to the satisfaction of the Bank.

8.4) The Customer agrees and acknowledges that the Bank may, at its
sole discretion, upon service of a Musawama Sale Cancellation Notice
cancel a Musawama Purchase Transaction within 10 calendar days from its
acceptance of an Musawama Offer Notice, for any reason whatsoever. The
Bank shall not be obliged to provide reasons for such cancellation.

8.5) Upon cancellation of a Musawama Purchase Transaction and receipt
of a Musawama Sale Cancellation Notice pursuant to Clause 8.4 above:

(@) the Bank (or its contractor) shall arrange for the redelivery of the
Musawama Assets into the Customer’s name at the Customer’s cost and
expense;

(b) In the event the Musawama Purchase Price has been paid by the
Bank, the Customer shall refund such Musawama Purchase Price to the
Bank immediately and authorises the Bank to debit any account held
with the Bank with the amount due from the Customer to the Bank ;
and

(c) In the event the Musawama Purchase Price has not been paid by the
Bank, the Bank will not be under any further obligation to pay such
Musawama Purchase Price or any other amounts under this Agreement.

9) REPRESENTATIONS
9.1) The Customer makes the following representations to the Bank:

(a) each corporate Obligor is duly organised and validly existing under
the laws of the jurisdiction of its organisation or incorporation;

(b) each Obligor has the power to own its assets and to carry on its
business as it is being conducted and each Obligor has the power to
enter into, perform and deliver, and has taken all necessary action to
authorise its entry into, performance and delivery of, the Agreement
and the transactions contemplated by it;

(c) the obligations expressed to be assumed by each Obligor in the
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Agreement are legal, valid, binding and enforceable obligations;

(d) the entry into, execution of, and performance by each Obligor of,
and the transactions contemplated by, the Agreement, do not and will
not violate, conflict with or (as the case may be) result in a breach of:

(i) any law or regulation applicable to each such Obligor or any
agreement, treaty or instrument binding on it or any of each such
Obligor’s assets; or

(i) each such Obligor’s constitutional documents (if any);

(e) any Transaction will rank at least pari passu with the claims of each
relevant Obligor's other unsecured creditors save for those whose
claims are preferred solely by any bankruptcy, insolvency, liquidation
or other laws of general application;

(f) all consents and requisite regulatory approvals required to be
obtained by each Obligor in order to (i) enable each Obligor to lawfully
to enter into, exercise its rights under and perform and comply with the
obligations expressed to be assumed by each such Obligor in the Agree-
ment; (ii) to ensure that the obligations expressed to be assumed by it
in the Agreement are legal, valid and binding; and (iii) to make the
Agreement admissible in evidence in its jurisdiction of incorporation
have, in each case, been done, fulfilled and performed.

(g) the execution of the Agreement by each Obligor constitutes,
and the exercise of its rights and performance of its obligations
hereunder will constitute, private and commercial acts done for
private and commercial purposes;

(h) no Obligor has (and none of its assets have) any right of immunity on
the grounds of sovereignty or otherwise from jurisdiction, attachment
(before or after judgment) or execution in respect of any action or
proceedings relating in any way to the Agreement;

(i) there are no litigation, arbitration or administrative proceedings of or
before any government authority which, if adversely determined, might
reasonably be expected to affect the validity or enforceability of the
Agreement or the rights or remedies of the Bank under the Agreement;

(3) no Event of Default has occurred or is continuing and no such event
or circumstance would occur as a result of any Obligor entering into and
performing its obligations under the Agreement;

(k) each Obligor has disclosed to the Bank in writing all existing liabilities
and commitments and all other or any other matter which is likely to have
a Material Adverse Effect on it and all information given to the Bank by it in
connection with the Agreement and the Facilities offered hereunder is true;

(1) all applicable information that is furnished in writing by or on behalf an
Obligor to the Bank for the purposes of the Agreement is, as of the date
of the information, true, accurate and complete in all material respect;

(m) to the best of the its knowledge, no extraordinary circumstances and
no change of law has occurred which would make it impossible for any
Obligor to carry on its business or fulfill its obligations under the Agreement;

(n) there are no grounds or proceedings pending, or to its knowledge
threatened, the adverse determination of which may have a Material
Adverse Effect on any Obligor’s financial or business condition or may
impair its ability to perform any of its obligations under or affect the
enforceability of the Agreement;

(o) insofar as each Obligor wishes or is required for any reason to enter
into only transactions which comply or are consistent with the principles
of the Shariah (“Shariah compliant” or “Shariah compliance”), it has
made its own investigation into and satisfied itself as to the Shariah
compliance of each Finance Agreement and the transactions contem-
plated thereunder, and all necessary action to confirm that each
Finance Agreement and the transactions contemplated thereunder is
Shariah compliant has been taken (including the obtaining of a fatwa
where required) and no Obligor will claim in any dispute on the grounds
of Shariah compliance of the Finance Agreements;

(p) no Obligor has has relied on the Bank or any written declaration,
fatwa, opinion or other documents prepared by, on behalf or at the
request of the Bank for the purposes of a determination or confirmation
that each Finance Agreement and the transactions contemplated under
the Finance Agreements is Shariah compliant;

(q) as applicable, each Obligor is duly licensed and able to undertake
any activities that may be required in order to avail any trade or related
facilities from the Bank;

(r) each Obligor has fully disclosed in writing to the Bank all facts
relating to its business, assets and all other matters relating to the
Facilities which it knows or reasonably should know and which are
material for disclosure to the Bank;

(s) no Obligor has taken any action nor have any steps been taken or
legal proceedings been started or threatened against it for (i) its
winding-up, dissolution or re-organization, (ii) for the enforcement of
any Security Interest over any of its assets or (iii) for the appointment
of a liquidator, supervisor, receiver, administrator, administrative
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receiver, compulsory manager, trustee or other similar officer of it or in
respect of any of its assets; and

(t) That neither the Customer nor the Obligor are subject to any
sanctions by any government authority and neither are the Customer
or Obligor received notice or is otherwise aware of any action or investi-
gation against it with respect to any sanctions.

9.2) The representations and warranties made herein shall be deemed to
be repeated by the Customer on each day during the term of the Agree-
ment as if made with reference to the facts and circumstances existing at
each such date.

9.3) The Customer acknowledges that the Bank has entered into the
Agreement in reliance on the representations and warranties set out in
this Clause 6 and (if any) in the Islamic Facility Letter.

10) UNDERTAKINGS

The Customer undertakes and agrees with the Bank that during the term
of the Agreement it shall, and will ensure that each other Obligor shall:

(a) obtain, maintain in full force and effect and comply in all material
respects with any conditions imposed by any government authority and do
or cause to be done, all other acts and things which may from time to time
be necessary under applicable law for the continued due performance of
its obligations under the Agreement;

(b) inform the Bank of any Event of Default or any event, which with the
giving of notice or lapse of time or both would constitute an Event of
Default forthwith upon becoming aware thereof;

(c) send to the Bank:

(i) as soon as practicable, but in no event later than the time period
indicated in Islamic Facility Letter after the end of each relevant
financial year, its annual audited accounts for such financial year
(including the profit and loss accounts and the balance sheet up to the last date
of the financial year) prepared in accordance with the requirements of all
internationally accepted accounting standards and duly audited by an
auditor acceptable to the Bank;

(ii) as soon as practicable, but in no event later than the time period
indicated in Islamic Facility Letter after the end of each quarter of each
financial year, its unaudited financial report or management accounts
for that period; and

(i) as soon as practicable, every report, notice or any other document
issued by it to its shareholders/partners in each case at the time of issue
thereof and in any case, not later than the time period indicated in Islamic
Facility Letter after the end of financial period to which they relate;

(d) comply and adhere with all covenants stipulated by the Bank in Islamic
Facility Letter or otherwise;

(e) promptly provide the Bank with such financial and other information
concerning its affairs as the Bank may from time to time reasonably require;

(f) not deal in any way with any person except at arm’s length in the
ordinary course of business for valuable commercial consideration;

(g) immediately inform the Bank of any change in its financial condition
which could or may have a Material Adverse Effect on its financial or
business condition or may impair its ability to perform any of its obliga-
tions or affect the enforceability of the Agreement

(h) immediately inform the Bank of the creation or purported creation of
any Security Interest or any other third party rights over or against any of
its assets of any other occurrence relating to it (including any third party
claim or liability) which might reasonably be expected to have a Material
Adverse Effect;

11) EVENTS OF DEFAULT; SUSPENSION AND TERMINATION

11.1) Each of the events or circumstance set out in this Clause is an Event
of Default:

(a) an Obligor does not (i) pay, on the due date, any amount payable
by it under the Finance Agreements, or under any other document
delivered pursuant to a Finance Agreement and such failure is not
remedied within 3 Business Days after notice of such failure is given to
it or (ii) comply with any financial covenants applicable to it and set out
in the Islamic Facility Letter; or

(b) any Obligor fails to comply with any obligation in the Finance Agree-
ments and (if such default is in the opinion of the Bank capable of
remedy) such failure is not remedied within 5 Business Days after
notice of such failure is given to it; or

(c) a representation made or repeated or deemed to have been made
or repeated by any Obligor in the Finance Agreements proves to have
been incorrect or misleading in any material respect when made or
repeated or deemed to have been made or repeated; or

(d) any Obligor stops or suspends payment of its debts or is unable or
admits inability to pay its debts as they fall due or proposes or enters
into any composition or other arrangement for the benefit of its
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creditors generally or proceedings are commenced in relation to the
Customer or any Obligor under any law, regulation or procedure
relating to reconstruction or readjustment of debts; or

(e) any Obligor repudiates a Finance Agreement or a document issued
under or in connection with them or any Obligor does or causes to be
done any act or thing evidencing an intention to repudiate any such
documents; or

(f) at any time it is or becomes unlawful or impossible for any Obligor
to perform or comply with any or all of its obligations hereunder, as
appropriate, or any of the obligations of any Obligor hereunder, are not
or cease to be legal, valid and binding; or

(g) any occurrence (whether in a single event or series of events) relating to
any Obligor (including any third party claim or liability) which might reason-
ably be expected to have a Material Adverse Effect; and

(h) any circumstances arise or change which gives ground in the
reasonable opinion of the Bank for the belief that the Customer or any
Obligor may not or may be unable to comply with its obligations under
the Finance Agreements.

11.2) 11.2 The Bank may, without prejudice to any of its other rights, at
any time after the happening of an Event of Default by notice to the
Customer, provided the default is not caused by unforeseeable intervening
events or force majeure:

(a) require, by written notice, any Obligor to make any immediate
payment to the Bank of any sums then payable under the Agreement
and under any other document or agreement issued or executed
hereunder or in connection herewith;

(b) seek damages from any Obligor for any actual loss incurred in respect
of any Event of Default (including in relation to any related transaction but
excluding any payments of interest in relation to such damages);

(c) request the enforcement of all Security granted by any Obligor to
the Bank under the Finance Agreements or any other document or
agreement issued or executed hereunder or in connection herewith;

(d) take all or any other action pursuant to the Agreement;
(e) terminate any of the Finance Agreements as it sees fit; and/or
(f) cancel any of the Facilities extended to the Customer.

12) GENERAL INDEMNITY; LIMITATION OF LIABILITY

The Customer shall indemnify and hold harmless the Bank and its officers,
employees and duly appointed representatives (the “Compensated
Persons”) for any and all Losses actually incurred by any of the Compen-
sated Persons in connection with:

(a) the Bank providing any Service or an Account;

(b) the Customer or an authorised person not complying with any obliga-
tion under the Agreement;

(c) The Bank holding any security or dealing with any secured asset;
(d) any enforcement of the Agreement;

(e) the subject matter of the Agreement or the arrangements and transactions
contemplated by the Agreement including but not limited to those arising from:

(i) the occurrence of any Event of Default or investigating any event
which the Bank reasonably believes to be an Event of Default;

(ii) any enquiry, investigation, subpoena (or similar order) or litigation
with respect to the Customer or with respect to the transactions
contemplated under the Agreement;

(iii) any payment being received from any source other than on its due
date or any utilization not being prepaid in accordance with the Agreement;

(iv) acting or relying on any notice which the Bank reasonably believes
to be genuine, correct and properly authorized; or

(v) the Bank entering into or performing any foreign exchange contract
for the purpose of advancing or maintaining any Facility or an advance
thereunder in a particular currency.

This indemnity is a continuing indemnity and the provisions of this clause
shall survive the termination of the Agreement.

13) SET-OFF

The Bank shall be entitled, at any time and without notice to the Customer,
to set-off any obligations of the Bank to the Customer or amounts held in
any Account in or towards satisfaction of any obligations of the Customer
to the Bank, regardless of the place of payment, booking branch or curren-
cy of either obligation. If the obligations are in different currencies, the
Bank may convert either obligation at a market rate of exchange in its
usual course of business for the purposes of set-off.

In this clause, “obligation” includes any obligation whether matured or
unmatured, actual or contingent, present or future.

14) ASSIGNMENT
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The Bank may at any time assign any of its rights or transfer any of its
obligations under any Finance Agreement to any person or change its
facility office, without the written consent of the Customer and without any
obligation on the part of the Bank or any assignee to give prior or subse-
quent notice of any such assignment.

The Customer may not assign any of its rights or transfer any of its obliga-
tions under a Finance Agreement or otherwise arising in connection with
the Facilities to any party without prior written consent of the Bank.

15) NOTICES

All notices or other communications under or in connection with the Agree-
ment must be legible and in English and may be given by registered letter,
facsimile (provided it is also sent by registered letter), by hand or by email.

16) SEVERABILITY AND WAIVERS

Severability; If, at any time, any provision of the Agreement is or becomes
illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of the remaining
provisions under the law of that jurisdiction nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will
in any way be affected or impaired

17) COUNTERPARTS

Any Finance 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 such Finance Agreement.

18) SANCTIONS

Nothing in these Terms or in making the Facilities available to the Custom-
er will oblige the Bank to do or omit to do anything if it would or might in
the Bank’s reasonable opinion constitute a breach of the Bank’s policy or
any applicable law or order, economic sanctions laws, regulations, embar-
goes or restrictive measures imposed by any government.

19) 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.

20) COOLING-OFF

Unless specifically agreed by the Customer to renounce this clause,
Customer can withdraw from the Murabaha /Musawama Transaction,
subject to valid reason and cause, without penalty by giving in writing
notice to Habib Bank AG Zurich within the period of 05 (five) Business days
starting from the Murabaha / Musawama Transaction date.

21) GOVERNING LAW AND JURISDICTION

21.1) Unless otherwise expressly specified in a Finance Agreement, the
Agreement and all non-contractual obligations arising in any way out of or
in connection with the Agreement shall be governed by the laws of Dubai
and to the extent applicable the federal laws of the UAE to the extent that
they are not in contradiction with Islamic Shariah as set out in Shari'ah
Standards published by the Accounting and Auditing Organization for
Islamic Financial Institutions (AAOIFI) and as interpreted by the Higher
Shari‘ah Authority of the UAE.

21.2) 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 Customer in any other court
with jurisdiction over the Customer or its assets or revenue.

21.3) The Customer waives irrevocably any sovereign or other immunity
it may have in any jurisdiction from legal proceedings, attachment before
or after judgment or execution of judgment.

By signing below, I/we confirm that I/we have read and understood, and
agree to be bound by, the terms of the Terms, as applicable.

The Customer(s):

AUTHORIZED SIGNATORY | &25ilk asiall (1)

AUTHORIZED SIGNATORY | &35k Uasiall (2)
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AUTHORIZED SIGNATORY | &35k U siall (3)

signature | a8 5l signature | x5l

signature | &8 5l

name | ..y) name | ..y

name | ..y

title | 4l title | il

title | il

FOR OFFICE USE

signature
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NOTE: In the case of multiple signatories, authorized signatories must sign as per the account mandate. .bual) (55 i s o ) 0 51l Cpin i) e oy B30l ol i) Al 6 A8 gala
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