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. Habib Bank AG Zurich

This Wakala Contract (“this Contract”) is made on:

day month year

BETWEEN:

(1) Habib Bank AG Zurich, United Arab Emirates (the “Agent”)

having its registered office at P. O. Box 3306 ‘,
Dubai, United Arab Emirates : and
(2) (the “Principal”),

with valid O Trade License / O Personal ID no ‘

’

having P.O. Box

’

(each a “Party” and together the “Parties”).

RECITALS:

A) Whereas the Principal wishes to appoint the Agent to be the agent
of the Principal with respect to the investment of the Principal’s funds
in Sharia Compliant transactions through and as part of the Agent’s
pool of treasury funds pursuant to the terms and conditions set out in
this Agreement and in compliance with the rules and principles of the
Islamic Shari‘a as determined by the Shari‘a Board of the Agent.

B) The Principal and the Agent have agreed to enter into this
Agreement to regulate the provision of the Agent's services upon the
terms and conditions herein contained.

NOW IT IS HEREBY AGREED:

1) DEFINITIONS & INTERPRETATION

1.1) In this Agreement (including the Recitals) and the Schedule,
unless the context otherwise requires and except as otherwise
defined herein, the following words shall have the following
meanings:

“AED"” and “Dirhams” means the lawful currency of the UAE;

“Business Day” means a day when both Parties are open for
business;

“Wakala/s"” means the investment of the Principal’s funds by the
Agent with the expectation of generating a Projected Wakala Profit,
made pursuant to this Agreement and as described in the relevant
Wakala Documents;

“Wakala Amount” means the amount invested by the Agent (on
behalf of the Principal) pursuant to this Agreement and as specified in
the relevant Wakala Documents;

“Wakala Date"” in relation to a Wakala, means the date on which the
Wakala Amount is payable by the Principal to the Agent as specified in
the relevant Wakala Documents;

“Wakala Documents” means all or any Wakala Request and
Principal Acceptance issued by, respectively, the Agent and the
Principal in accordance with the terms of this Agrement;

“Wakala Maturity Date” means the date on which payment of the
Wakala Maturity Proceeds is due from the Agent to the Principal as
specified in the relevant Wakala Documents;

“Wakala Period” means, in relation to each Wakala, the period from
the Wakala Date up to and including the Wakala Maturity Date for that
Wakala;

“Wakala Profit” means the actual realised profit (or loss) derived by
reason of the Agent making an Wakala in accordance with the terms
of this Agreement;
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“"Wakala Request” means a request from the Agent to the Principal
sent by Swift or Reuters/ Bloomberg dealing stations to arrange a
Wakala, in as close a form as possible to the first part of the Schedule
or in such other form as may be adopted from time to time;

“Wakala Maturity Proceeds” in relation to any Wakala means the
sum payable to the Principal for the Wakala described in the Wakala
Documents and, for the avoidance of doubt, means the aggregate of
the Wakala Amount and the Wakala Profit (if any) after deduction of
all costs owing to the Agent in terms of this Agreement;

“Performance Incentive” means the incentive payable to the
Agent, being the amount (if any) by which the Wakala Profit exceeds
the Projected Wakala Profit;

“Projected Wakala Profit” means the projected profit that is
expected to be generated from the Wakala as set out in the relevant
Wakala Documents;

“Principal Acceptance” means the acceptance of a Wakala Request
to be sent by the Principal to the Agent as set out in the second part
of the Schedule or in such other form as may be adopted from time to
time.

1.2) Except where the context otherwise requires, words denoting
the singular shall include the plural and vice versa, words denoting a
gender shall include every gender and reference to persons shall
include bodies corporate and unincorporated.

1.3) References to Clauses and Schedules are references to Clauses
and the Schedule of this Agreement.

1.4) The Schedule forms part of this Agreement and shall have the
same force and effect as if expressly set out in the body of this
Agreement and any reference to this Agreement shall include the
Schedule.

1.5) Clause headings are inserted for convenience only and shall not
affect the construction of this Agreement.

1.6) Any reference in this Agreement to any statute or statutory
provision shall, unless the context otherwise requires, be construed as
a reference to such statute or statutory provision as same may have
been or may from time to time be amended, modified, extended,
consolidated, re-enacted or replaced.

1.7) References in this Agreement to any other agreements and
documents shall be construed as a reference to such agreements or
documents as amended, supplemented or restated, novated or
replaced from time to time.

2) APPOINTMENT OF AGENT

2.1) The Principal appoints the Agent to be its agent for investment
of the Principal’s funds through and as part of the Agent’s pool of
treasury funds. The Agent is hereby authorized to enter into Shari'a
Compliant transactions on behalf of the Principal and for the
Principal’s account and to do all acts as fully as the Principal could do
itself with respect to such transactions through purchase agreements,
sales agreements or other agreements and to negotiate on behalf of
the Principal in relation thereto and to exercise on the Principal’s
behalf all other related powers necessary to enable it to fulfill its
obligations under this Agreement.

2.2) The Agent will only accept such appointment as contemplated in
clause 2.1 above, upon receipt of all documents and information
required by the Agent, including but not limited to any documents
required by the Agent to satisfy its know your client requirements.

2.3) The Agent shall be acting as agent for the Principal with respect
to executing Wakalas contemplated herein on a limited basis. Except
as expressly provided for in this Agreement or where required by law,
the Agent shall not have any authority to represent or bind the
Principal, or purport to do so.

2.4) The Agent may execute and deliver, on behalf of the Principal,
such purchase agreements, sales agreements and other agreements
necessary to effect the Wakalas, and all other certificates and
documents as the Agent may deem necessary or desirable for the
Principal in connection therewith.

2.5) The Agent hereby agrees with the Principal that it shall in
performing its obligations under this Agreement act dutifully and in
good faith and shall administer Wakalas with the same degree of care
as it would exercise as if such Wakalas had been made and adminis-
tered on its own account and not on behalf of the Principal. The
Principal shall bear all the risks and losses in relation to the Wakala
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and associated with the acts of the Agent as agent for the Principal
except those risks and losses resulting from the Agent’s willful miscon-
duct or gross negligence.

2.6) In consideration of the Agent acting as agent of the Principal, the
Agent shall be entitled to:

(a) deduct from the Wakala Maturity Proceeds all costs, liabilities and
expenses incurred by the Agent together with the Agent’s fees of AED
10 per Wakala (subject to a waiver by the Agent on a case to case
basis), for so acting; and

(b) the Performance Incentive.

3) EXECUTION OF WAKALA

3.1) On any Business Day during the business hours of both Parties,
either Party may notify the other by Swift or Reuters/ Bloomberg
dealing stations:

(@) its intent to enter into an Wakala; and

(b) the Projected Wakala Profit.

3.2) The Agent shall thereafter submit to the Principal a Wakala
Request by Swift or Reuters/ Bloomberg dealing stations.

3.3) If the Principal agrees to enter into a proposed Wakala, it shall
submit to the Agent a Principal Acceptance. Notwithstanding the
aforementioned, in the event that the Principal fails to communicate
approval of a Wakala in writing but transfers funds in relation to such
Wakala as contemplated by Clause 4 below, the Principal will be
deemed to have approved such Wakala.

3.4) The Principal shall pay the Wakala Amount relative to a Principal
Acceptance on the relevant Wakala Date as specified in the Wakala
Documents.

3.5) The Agent shall arrange for payment and collection of funds on
behalf of the Principal and is hereby authorized to execute and deliver
any instruments or transfers which are necessary in connection
therewith.

3.6) The Agent shall be entitled to withdraw from a Wakala on or
before the Wakala Date relevant to that Wakala if at such time any
representation or warranty made by the Principal pursuant to Clause
5 is not true and accurate or becomes inaccurate or if there is any
other breach by the Principal of this Agreement.

3.7) Each Wakala shall be carried out for and on behalf of the
Principal but in the name of the Agent, or in the name of such agent
as the Agent selects. The Agent may discharge its agency functions
provided for herein by itself or through further agents and sub-agents
provided that any such appointment shall be upon terms and
conditions not materially different from those set out herein.

3.8) The Agent is authorised to act on all instructions given in
accordance with the signing instructions provided to and accepted by
the Principal. If any instructions are unclear or if the Agent receives
conflicting instructions, the Agent may choose not to act upon them
or any of them until the ambiguity or conflict has been resolved to the
Agent’s satisfaction. The Agent has no obligation to verify that any
instructions are genuine.

3.9) If the Agent agrees to act upon Swift or Reuters/ Bloomberg
dealing station’s instructions, the Agent shall be authorised to act
upon such instructions, purporting to be issued by, or believed by the
Agent to be issued by, the Principal. The Agent shall not be required
to obtain confirmation or make enquiry as to the genuineness of the
instructions. The Agent may, however, without being obliged to do so
and at its sole and absolute discretion, decline to act upon such
instructions.

4) PAYMENT OBLIGATIONS

4.1) The Principal shall pay each sum payable under any Wakala
Request to the Agent on or before the Wakala Date indicated therein.
The Principal shall pay the Wakala Amount to such account as the
Agent shall have notified the Principal for value not later than the
Wakala Date(s) as specified in the Wakala Request.

4.2) On each date on which this Agreement or the Wakala Documents
require(s) an amount to be paid by the Principal, the Principal shall
make the same available to the Agent in immediately available, freely
transferable, cleared funds.
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4.3) The currency of each Wakala shall be as agreed by both Parties
in the Wakala Documents.

4.4) The Agent shall transfer the Wakala Maturity Proceeds of the
Wakala on the Wakala Maturity Date to the account of the Principal
unless otherwise instructed by the Principal. Upon such transfer, the
relevant Wakala will be terminated.

5) REPRESENTATIONS
5.1) The Parties hereby represent and warrant to each other:

(a) that they are each duly incorporated, validly existing corporations
under the laws of the place of their incorporation; and

(b) that they have full legal capacity, power and authority to enter
into this Agreement, each Wakala and related Wakala Document to
which they are or will be a party and that the execution of each
Wakala Document and this Agreement, and the exercise of the
Parties rights and performance of their obligations thereunder
have been duly authorised by all necessary corporate and other
action.

5.2) Each of the representations and warranties constituted by
Clause 5 shall survive the execution of this Agreement, are made on
the date hereof and shall be deemed to be repeated on the date of
each Wakala Request and on each Wakala Date.

6) CURRENCY
6.1) Payments by the Principal hereunder shall be made:

(a) in the case of an Wakala Amount, in the currency specified in the
relevant Wakala Request;

(b) in the case of any cost, expense or tax, in the currency in which
such cost, expense or tax was incurred;

(c) in the case of any fee or other amount, in the currency in which
such fee or other amount is expressed to be payable.

6.2) If any sum due from a Party under this Agreement or an
Wakala Document (“Sum’) or any order or judgement given or
made in relation to a Sum has to be converted from the currency
(the ‘First Currency’) in which the Sum is payable into another
currency (the ‘Second Currency’) for the purpose of (i) making
or filing a claim or proof against the Principal, (/i) obtaining an
order or judgement in any court or other tribunal or (iii) enforcing
any order or judgement given or made in relation hereto, the
Principal shall as an independent obligation indemnify and hold
harmless the Agent from and against any loss suffered as a result
of any discrepancy between (a) the rate of exchange used for such
purpose to convert the Sum from the First Currency into the
Second Currency and (b) the rate or rates of exchange at which
the Agent may in the ordinary course of business purchase the
First Currency with the Second Currency upon receipt by it of the
Sum.

7. TERMINATION

7.1) Upon any termination of this Agreement, subject to the
provisions of this clause, the rights and the obligations of the
Parties under this Agreement will terminate and be of no future
effect save in relation to any existing Wakala made by the
Agent and the obligation of the Agent to account to the Princi-
pal on the relevant Wakala Maturity Date to pay the Wakala
Maturity Proceeds relating to that Wakala to the Principal and
such other provisions which expressly or by implication will
survive termination.

7.2) Termination will not affect or prejudice any right to damages
or other remedy which the terminating Party may have in respect
of the event(s) giving rise to the termination or any other right to
damages or other remedy which the terminating party may have
in respect of any breach of this Agreement which existed at or
before the date of termination.
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8) NOTICES

8.1) Save as provided in Clause 3 of this Agreement, all notices and
other communications under this Agreement shall be in writing and
shall be sent to the respective addresses of the Parties as stated
below or to such addresses as the Parties may specify from time to
time. Notices may be delivered by by registered post or courier:

For the Agent:

Attn - Habib Bank AG Zurich,

Address : P- O. Box 3306, Dubai,
United Arab Emirates.

Tel

Fax

For the Principal:
Attn
Address

Tel

Fax

8.2) Each Party shall provide the other with certified true original
specimen signature(s) of the individual(s) authorized to sign this
Agreement and all Wakala Documents on its behalf and all other
documents required in connection with this Agreement.

8.3) All communications, notices or documents made or delivered by
one party to the other pursuant to this Agreement shall be in the
English language.

9) WAIVER

No failure by the Agent to exercise or any delay by the Agent in
exercising any right or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise thereof or the exercise of any
other right or remedy. The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies provided by
law.

10) ENTIRE AGREEMENT

This Agreement, together with the schedule attached hereto contain
the whole agreement between the parties relating to the Wakalas
contemplated by it and supersede all previous agreements between
the parties relating to the same Wakala.

11) SEVERABILITY

If, at any time, any provision of this Agreement or an Wakala
Document is or becomes illegal, invalid or unenforceable in any
respect under the law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions nor the legality, validity
or enforceability of such provision under the law of any other jurisdic-
tion shall in any way be affected or impaired thereby.

12) ASSIGNMENT

12.1) This Agreement shall be binding on the parties hereto, their
respective successors and permitted assigns, heirs and/or legal
representatives.

12.2) This Agreement shall be binding upon and enure to the benefit
of the Agent, the Principal and their respective successors, permitted
assigns, heirs and/or legal representatives. The Principal may not
assign or transfer any of its rights or obligations under this
Agreement without the written consent of the Agent.

12.3) The Agent reserves the right to disclose to a potential assignee
or transferee or to any other person who may propose entering into
contractual relations with the Agent in relation to this Agreement
such information about the Principal as the Agent may consider
appropriate.
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13) AMENDMENTS

No amendment of or addition to this Agreement shall be of any force
or effect unless effected in writing and signed by the Agent and the
Principal.

14) WAIVER OF INTEREST

The Parties recognise and agree that the principle of payment of
interest is repugnant to Shari'a 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) GOVERNING LAWS & JURISDICTION

15.1) This Agreement thereof shall be governed by and construed in
accordance with the laws of the UAE. The Bank and the Customer and
each authorized person hereby irrevocably submits to the exclusive
jurisdiction of the courts in the Emirate of Dubai, UAE to hear and
determine any suit, action or proceeding and to settle any disputes
which may arise out of or in connection with this Agreement.

15.2) The Customer and each authorized person irrevocably waives
any objection which it might now or hereafter have to the courts
referred to in this clause being nominated as the forum to hear and
determine any suit, action or proceeding and to settle any disputes
which may arise out of or in connection with this Agreement made
hereunder and agrees not to claim that any such court is not a
convenient or appropriate forum.

15.3) Submission to the jurisdiction of the courts of the Emirate of
Dubai, UAE shall not limit the right of the Bank to bring proceedings
against the Customer or any authorized person in any other court of
competent jurisdiction nor shall taking of proceedings in any one or
more jurisdictions preclude the taking of proceedings in any other
jurisdiction, whether concurrently or not.

16) COUNTERPARTS

This 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 Agreement.

AS WITNESS the hands of the duly authorised representatives of the
parties hereto the day and year first before written.

For and on behalf of PRINCIPAL:
AUTHORIZED SIGNATORY :

Signature :

Name

Position

For and on behalf of AGENT:

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

AUTHORIZED SIGNATORY :

Signature :

Name

Position
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=) Schedule - Form of wakala request | s
E T Sirak

[ e )

A gl b da - Galall L
fﬁ_@, . Habib Bank AG Zurich

From: Habib Bank AG Zurich, United Arab Emirates Basial) A al) Sl g 2 ) S s

To: S

Date: | | ] ] PSSt
day month year asall el Zaud)

Master Wakala Agreement dated Ly Hmm Hy ‘ ("Bl ‘ ?MH )@‘H w‘ Gl Ay AS 5 A8

r

(the “Agreement”)
iy guall ) e sly gy lialae B oSilgan 535 AEEYT 028 ) i (1

1) We refer to the Agreement and your instructions in our Reuter's
| G Ly palal)

/Bloomberg or Swift conversation dated ‘d H . H ‘ Sl Ui (gl / ‘ A J )@_mH )
ay mon yoar
/ requesting us to invest AED‘ ‘on e S35 ?Sm e ‘ ph?
your behalf and hereby confirm our role as Agent and applicable Aoidl) SVSAVAS ML Sl (Al cplSally 2yl S 5S U”f
terms and conditions, in respect to the Wakala/s detailed below: relial
- Wakala Amount ‘ ‘ ‘ ‘ sl é—“ -
- Currency e -
- Type g5
- Wakala Date - Hmonm Hyea’ ‘ ‘ g J )MH M‘ A gl )l -
- Wakala Maturity Date: H H ‘ ‘ H H ‘ A ) Blaatil )l -
day ‘month year ] el Aad)
- Projected Wakala Profit ‘ ‘% ‘ ‘ % @)Mn AN -
(Any profit exceeding this after the deduction of the agency fee will be Sl IS J8 e 4 BlaiaY) L A o gy aad ey D G glathy oy ggi)
retained by the Agent as a Wakala Performance Incentive) (;\ﬂsj 2 s 4

2) Please authorize us to debit your account with us or eéJ@m\tgm‘;;m}S\éj,mqﬁﬁjuuém‘;c 2l laldie) a1 (2
credit the Wakala Amount to our following account number ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘

oL LI FLL LTI FOITECITIIT]] o2

22 digits

with AED ‘ on the Wakala Date. AN o 5 ‘ ‘ &

3) We shall pay the Wakala Maturity Proceeds to you on the AN Blaatul i 8 S1 Al gliatu) Nl e ady e gl (3
Wakala Maturity Date, and such payment(s) shall be a complete . . N N . Ly . e

discharge of our obligations to you in respect of the above- 5583l Blabaall Ly pSalas Lial jilly kS elgy) ledall o u’&f
mentioned transactions. ookel

4) This request is valid for acceptance only until|:|am/pm o) 2l / lalua |:| in i (gl Qllal) 13 4
o i " esl ¢ : =S aall s (
today and conditional upon receipt by us of the corresponding

Principal Acceptance executed by the Principal and the Wakala JSsall J8 (1 é}ﬂ” Jupall JSsall J58 LS (e Pl Ll S
Amount in cleared funds no later than the Wakala Date. A Gl 5 glay 5% L alasiuyl Il el A0S ) e

5) Unless otherwise defined in the Wakala Request, terms . .. R, L vy Teay ..
defined in the Agreement have the same meaning herein. o3 (g Basaall jladll (8 ANS I alla 8 N UDIS s3085 o ol (5
Sl 1 el i L ALY

Yours faithfully, . . . .
! ¢ gs:d\ o d}.m | liads
For and on behalf of: > ’

i P > ) LTIV
Habib Bank AG Zurich, ) ‘FJ{&J o> ‘,é 3
United Arab Emirates. dasiall Ay yall <l jlaY) ¢ o2
AUTHORIZED SIGNATORY 1R 5l (2 ghall
Signature : : t\s}d\
Name : : ru.u\
Position : : daall
NOTE: 143 gala
- In the case of multiple signatories, authorized signatories must sign as per the account mandate. dball o sa ol ) o L G sl o g saasiall ol ) Als -
- Form continued on next page. Al dssall e s jlany) A -
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E . Habib Bank AG Zurich

Date:‘ H H ‘

day month year

1) We refer to the Wakala Request above and hereby confirm
our acceptance to enter into the Wakala(s) detailed above.

2) In respect of the Wakala Amount, on the Wakala Date (please
tick [v Jone only):

[] Please debit our following account with you.

ol |4 LR
22 digits

[] We will credit the amount to your specified account.

3) On the Wakala Maturity Date (please tick [v'] one only):

[} Credit the Wakala Maturity Proceeds to the following account.

ol |4 LR
22 digits

[] Rebook the principle along with profit for the same period
until further notice.

4) We confirm that each of the representations and warranties in
Clause 5 of the Agreement is true and correct on the date of this
Prncipal Acceptance and will be correct on the proposed Wakala
Date.

For and on behalf of PRINCIPAL:

HBZ

SirAk

B

Principal acceptance
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02

22 digits

(i 5ol s [y Aedlay bl o o) NS Glaatial 506 B (3
S Clall e RIS I Blinial Sse 2 a1
AR L]

AT ) s 3 il ) e Jrend) i sale)

02
22 digits

ddis A8EY) 028 (e 5 21l 3 clilaal) Sl 8 e IS ol S5 (4
.z ) AUS bl oy 55 8 Lnasaa (5 58 9 108 IS gall J g8 5y )5 (B amnia

S sall (e g 5 Al

+ 208 gl i gdal)
AUTHORIZED SIGNATORY : 12 il L sial
Signature : @5}-‘”
Name rM..;\
Position daall
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