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. Habib Bank AG Zurich

&h

Dated‘ ‘ ‘ ‘ ‘ ‘

day month year
BETWEEN:
1) Habib Bank AG Zurich, United Arab Emirates

having its registered office at P. O. Box | 3306

Dubai, United Arab Emirates (the “Bank”); and

(2)

with valid O Trade License / O Personal ID no

having

(the “Agent”).

BACKGROUND:

By an Ijara contract (the “Ijara Contract”) between the Bank and
the Agent dated on or about the date hereof, the Bank has agreed to
lease the Property to the Agent upon the terms and conditions
contained therein. The Bank has agreed to appoint a service agent to
maintain and repair, insure and pay the requisite taxes and perform
all other services with regards to the Property on behalf of the Bank.
The Bank wishes to appoint the Agent to fulfill these obligations in
accordance with the terms and conditions set out in this Service
Agency Agreement (the “Agreement”).

IT IS AGREED AS FOLLOWS:

1. Definitions
In this Agreement the following terms have the following meanings:

“Event of Default” means (i) an event of default as defined the Ijara
Contract, and/or (ii) any default under this Agreement.

“Insurance Policies” means, such Takaful/insurance policies in
respect of the Property maintained by the Agent (if required by the
Bank) with such insurers as may be acceptable to the Bank.

“Rental Payment” has the meaning given to that term in the Ijara
Contract.

“Finance Document” has the meaning given to that term in the
Ijara Contract.

“Services” means the services with respect to the Major Mainte-
nance, Insurance Policies (where applicable), and repair of the
Property to be undertaken by the Agent pursuant to the terms and
conditions of this Agreement.

“Service Amount” means, where applicable, the actual expenses
incurred by the Agent in the course of providing the Services and
communicated to the Bank.

“Service Payment Date” means each Rental Payment Date falling in
a calendar month subsequent to the month in which invoices for the
Service Amount are submitted pursuant to Clause 8.

Unless the context otherwise requires or unless otherwise defined in
this Agreement, words and expressions defined in the Ijara Contract
shall have the same meaning when used in this Agreement.
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2. Appointment

The Bank appoints the Agent as its service agent and the Agent
agrees to act as service agent for the Bank to carry out the Services
during the Lease Term. This Agreement shall be effective as of the
Commencement Date as defined in the Ijara Contract or the date of
signing of this Agreement, whichever is later and shall expire at end
of the Lease Term. In consideration for the Agent acting as service
agent of the Bank, the Bank shall pay the Agent at the expiry of the
term of this Agreement, on demand a one time fee in the amount of
AED100 (the adequacy of which the Agent acknowledges).

3. Maintenance and Repair

The Agent undertakes with the Bank that, until the end of the Lease
Term it shall carry out all Major Maintenance and shall maintain the
Property in accordance with and having regard to the nature of the
Property, developer guidelines (if any) and in accordance with all
applicable laws and regulations in order to safeguard and preserve
the Property, including but not limited to the following (i) conduct
regular and proper inspections of the Property with a view to identify-
ing items of Major Maintenance; (ii) pay all repair and operation
expenses arising in connection with such Major Maintenance including
where applicable the cost of replacement of parts or otherwise; (iii)
ensure that all Major Maintenance activities are undertaken only by
persons who are competent to maintain the same and that no person
who is prohibited by law from so doing shall carry out work involving
the management or operation of, or attendance in proximity to, the
Property; and (iv) ensure that accurate, complete and current
records are kept of all Major Maintenance activities on the Property,
and shall provide copies of those records to the Bank upon reason-
able request.

4. Insurance/Takaful

During the Lease Term, if required or permitted by the Bank under
the Offer Letter, the Agent shall maintain Takaful/Insurance Policies
for the Property against loss or damage for full replacement value or
as otherwise deemed fit by the Bank or by law or custom. The Bank
shall be the sole beneficiary of any such Insurance. The Insurance
Policies shall be taken with an Islamic Takaful company. The Agent
shall (i) directly arrange for the Insurance Policies and pay the
Insurance Policy premiums directly to the insurance company; (ii) at
all times refrain from acting in a manner that may invalidate, risk or
increase the cost of such Insurance Policies; (iii) notify the Bank
within two (2) days of the occurrence of any event or accident that
may lead to a claim under any such Insurance Policies, or which may
affect the Bank’s entitlement to compensation under such Insurance
Policies.

5. Damage to Property

(a) In the event of any damage to the Property, the Agent shall notify
the Bank within two (2) days of the occurrence of such event. In the
event that the Insurance Policies are maintained by the Agent, the
Agent shall ensure that a claim in respect of that damage is made
promptly in accordance with the terms of the relevant Insurance
Policies, and that no settlement of any such claim shall be agreed by
any person without the prior written consent of the Bank. The Agent
irrevocably undertakes to procure that in the event any Insurance
proceeds in respect of a claim for damage is paid to the Agent by the
insurer, the Agent will hold such proceeds as agent for the Bank. The
Bank shall apply such proceeds from the Insurance Policies to the
repair of the Property as it deems fit.

(b) The Agent shall indemnify the Bank to the fullest extent against
any damage to the Property where such damage is not covered by
the Insurance Policies, or for any other actual losses suffered by the
Bank whether such losses are due to the Agent’s failure to insure or
renew the Insurance Policies over the Property, the Agent fails to
fully, properly and sufficiently insure the Property, or the insurer
refuses to pay the insurance amount due to any negligence or default
on the Agent’s part.
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6. Owner’s Association and Related Obligations

The Agent shall comply with the rules (and for this purpose, the Bank
authorises the Agent to attend Association meetings or similar

meetings on the Bank’s behalf), recognise and accept the Association
powers thereto and pay any service charges, management fees or
other charges as fixed by the Manager or otherwise in accordance
with the Rules. All such amounts should be paid on or prior to the due
date without any deduction, withholding or set-off. In complying with
this Clause, the Agent may not, without the prior written consent of
the Bank, bind or purport to bind the Bank to any financial or other
obligations, or agree to any other matter which negatively impacts on
the Property or its use.

7. Taxes and Fees

(a) The Agent shall pay all present and future charges, registration
fees, duties and taxes attributable to the Property and similar charges
throughout the duration of the Lease Term.

(b) The Agent shall be entitled to be reimbursed by the Bank for
property taxes (if any) or other taxes related primarily to the owner-
ship of the Property (as opposed to the use thereof) paid by the Agent
on behalf of the Bank.

8. Bank’s Obligation to Pay Expenses

(a) Provided no Event of Default has occurred and is continuing, and
subject to Clauses (b) and (c) below, the Bank hereby agrees to pay,
upon the Agent'’s claim, on each Service Payment Date, the Service
Amount in arrears.

(b) The Agent shall evidence entitlement to receive the Service
Amount by providing an invoice for the expenditures incurred by the
Agent in performing the Agent’s obligations under this Agreement.
Any reimbursement request under (a) above must be received by the
Bank no later than the last Lease Period. If the Agent reasonably
incurs any reimbursable amount after the Rental Period immediately
prior to the Rental Period ending on the expiration of this Agreement
but before expiration, the Agent must claim such amount before
expiration, and if approved by the Bank, such amount shall be
reimbursed.

(c) Notwithstanding any other provision in any Finance Document, in
case the Agent has entered into the Ijara Contract with the Bank, the
Bank shall be entitled to set off its obligation to pay the Service
Amount against the relevant Rental Payment due from the Agent
under the Ijara Contract.

9. Miscellaneous

(a) No failure by the Bank to exercise or any delay by the Bank in
exercising any right or remedy hereunder shall operate as a waiver
thereof.

(b) All notices and other communications under this Agreement shall
be in writing and shall be sent to the respective addresses of the
Parties. Notices may be delivered by hand, facsimile message against
a written confirmation of receipt, by registered post or courier, or by
email, SMS or other electronic means acceptable to the Bank.

(c) If, at any time, any provision of this Agreement 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 of this Agreement nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction
shall in any way be affected or impaired thereby.

(d) No amendment of or addition to this Agreement shall be of any
force or effect unless effected in writing and signed by the Bank and
the Customer.

(e) The Agent shall indemnify and hold harmless the Bank and its
officers, employees and duly appointed representatives (the Compen-
sated Persons) for any and all actual losses, costs (except any loss of
profit or any other payment in the nature of interest), obligations,
liabilities, expenses, fees (including legal fees and expenses incurred
in connection with any enforcement of this Agreement), damages,
penalties, demands, actions and judgments of every kind and nature
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imposed on, incurred by or asserted against any of the Compensated
Persons arising out of the subject matter of this Agreement or the
arrangements and transactions contemplated by this Agreement.

10.Termination and Assignment

This Agreement shall terminate upon the expiry or termination of the
Ijara Contract. The Bank may elect to terminate this Agreement any
time after the occurrence of an Event of Default. Such election to
terminate may be made by the Bank in its sole discretion. The Agent
shall not be entitled to assign or transfer any or all of its rights,
benefits or obligations under this Agreement or any of the Finance
Documents without the prior written consent of the Bank. The Bank
may, at its discretion, assigm or transfer any or all of its rights,
benefits or obligations under this Agreement at any time.

11. Governing Law and Jurisdiction

(a) 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.

(b) 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 appropri-
ate forum.

(c) 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.

IN WITNESS WHEREOF this Agreement was executed by the duly
authorised representatives of the parties hereto on the day and year
first written above.

For and on behalf of:

Habib Bank AG Zurich,
United Arab Emirates.
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