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Diminishing Musharaka Agreement
Ahli Islamic, Ahli Bank S.A.0.G

Diminishing Musharaka Agreement (this Agreement) is entered into on the

date set out in Schedule 1 between:

(1) Ahli Islamic, Ahli Bank S.A.O.G., a joint stock company, incorporated
under the laws of Oman with company registration number 1558560,
having its address at PO Box 545, Mina Al Fahal, PC 116, Muscat, the
Sultanate of Oman (the Bank or Partner); and

(2) The individual or legal entity set out in item 2 of Schedule 1 (the Customer
or Managing Partner)

(individually a Party and collectively, the Parties).

Introduction

(A)  The Parties have agreed to enter into a Diminishing Musharaka
arrangement whereby the Parties will have ownership in the Asset and
Customer shall act as the agent of the Bank in respect of the Bank's
ownership of the Asset.

(B) The Parties agree that their rights and obligations under the Musharaka
shall be governed by this Agreement.

(C) The Customer undertakes to gradually buy the Bank's Musharaka Units
(as defined in clause 1 below) based on the terms and conditions in this
Agreement and the Transaction Documents (as defined in clause 1
below).

Agreed terms

1 Definitions
Abandonment Event means the abandonment or
construction of the Asset where:

(@) a continuous event of no construction activities for a period of 12
months from the last Phase Payment Date, or any such other time period
determined by the Bank;
(b) the Completion Certificate could not be issued within 12 months from
the completion of the last Construction Milestone Date; or
(c) in the sole opinion of the Bank render the continuation of this
Agreement detrimental to the Bank or otherwise undesirable.
Account means an account of the Customer maintained with the Bank.
Additional Musharaka Unit(s) Payment means the payment made by the
Customer to the Bank for the purchase of all or a part of the Bank's
Musharaka Units prior to an immediately preceding Musharaka Unit(s)
Payment Date.
Asset means the Land and/or building(s)/ structures to be constructed on
the Land in accordance with the Asset Specifications, as described in
Schedule 2.
Asset Sale and Purchase Agreement, if applicable, means the sale and
purchase agreement for the purchase of part of the Asset.
Asset Specifications means the specifications of the Asset provided by the
Customer to the Bank in accordance with the Construction Contract.
Authorisation means an authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation, or registration.
Bank's Available Contribution means the Bank's Total Contribution, less:
(@) the aggregate amount of Phase Payments and/ or Cash Payment
made by the Bank; and
(b) in relation to any proposed Phase Payment, any other Phase Payments
that are due to be made under the Management Agreement.
Bank’s Contribution means that portion contributed by the Bank to the
Musharaka, being an amount equal to the aggregate amount of the Phase
Payments and/ or Cash Payment made at that time during the period of
the Works
Bank’s Musharaka Units means the Musharaka Units owned by the Bank
calculated as follows:

BC x 100; less SE

TC

cancellation  of

where:
BC = the Bank's Contribution;
TC = the Total Contribution; and
SE = the aggregate of Musharaka Units transferred by the Bank to the
Customer pursuant to the Transaction Documents.
Bank's Share of the Asset means the Bank's ownership interest in the Asset
represented by the Bank's Musharaka Units.
Bank's Total Contribution means the initial amount set out in item 2 of
Schedule 3 or such other amount as may be agreed between the Parties
in writing.
Business Day means a business day other than Friday and Saturday or a
public holiday and when banks are open for normal business in Oman.
Cash Payment means the monies paid by the Bank towards acquiring any
part of the Asset, as part of the Bank’s Total Contribution, pursuant to the
Asset Sale and Purchase Agreement.
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Completion Certificate means a certificate issued by the competent authority
confirming that the Asset has been fully inspected and constructed in
accordance with the applicable laws, rules and regulations in Oman.
Construction Contract means any contract entered into or to be entered into by
the Customer in any capacity (whether before or after the date of this
Agreement) for the design, construction and development of the Works (and
shall include any contract for consultancy services provided in relation to the
Works) and any other agreement which the Parties designate in writing as
such.

Contractor means a counterparty to a Construction Contract (other than the
Customer).

Construction Milestones Dates means the dates corresponding to the relevant
construction milestone stages pursuant to the Construction Contract.
Construction Permits means any authorisation, permissions, licenses,
certificates and approvals required for the construction of the Asset under the
applicable law, rules and regulations, orders or by-laws of any competent
authority.

Cost Overrun has the meaning given to it in clause 6.1

Customer's Musharaka Units means the Musharaka Units owned by the
Customer calculated as follows:

CC x 100; plus SE
TC
where:
CC = the Customer's Total Contribution;
TC = the Total Contribution; and
SE = the aggregate of Musharaka Units transferred by the Bank to the

Customer pursuant to the Transaction Documents.
Customer's Total Contribution means the initial amount set out in item 2 of
Schedule 3 plus the Land Value plus any Cost Overrun (if any).
Event of Default means any of the Events of Default described in Clause 12.
Force Majeure means war, hostilities, riot, uprising, flood, fire, storm,
explosion, landslide, earthquake and sabotage which are unpredictable and
beyond the reasonable control of the Parties.
Forward Lease Agreement means the forward lease agreement to be entered
into between the Bank (as the lessor) and the Customer (as the lessee) in
respect of the Bank's Share of the Asset.
Illegality Event means it is or will become unlawful in any jurisdiction for the
Bank to perform its obligation under the Transaction Documents or to
maintain participation in the Musharaka.
Indebtedness means any obligation of the Customer for the payment or
repayment of money.
Land means the land described in Schedule 2.
Legal Mortgage means the legal mortgage to be granted by the Customer in
favour of the Bank in respect of the Asset.
Management Agreement means the management agreement entered into and
executed between the Parties relating to the appointment of the Customer as
managing agent.
Managing Agent means the Customer, in its capacity as managing agent, as
appointed pursuant to the Management Agreement.
Material Adverse Effect means the effect of which (in the opinion of the Bank)
is or might have a material effect on:
() the financial condition of the Customer; or
(b) the Customer’s ability to perform its obligations under the Transaction
Documents.
Musharaka means the joint venture between the Parties in which the Parties
contribute to co-own the Asset.
Musharaka Commencement Date means the date of this Agreement.
Musharaka Contribution Payment Schedule is as set out in Schedule 3.
Musharaka Contribution Date means the date on which the Bank makes the
Bank’s Contribution, which shall initially correspond to the Construction
Milestone Dates pursuant to the Construction Contract.
Musharaka End Date means the earlier to occur of:
(a) the date on which all the Bank’s Musharaka Units are transferred to the
Customer and subject to the settlement of all Outstanding Amounts; or
(b) the end of the Musharaka Tenure; or
(c) upon the occurrence of an Event of Default in accordance with Clause
12.3; or
(d) upon the occurrence of an lllegality Event or a Total Loss Incident.
Musharaka Tenure means the term of the Musharaka as set out in item 1 of
Schedule 3 or any further term as agreed between the Parties from time to
time, and subject to the earlier Musharaka End Date occurring.
Musharaka Termination Sum means, at the relevant time, the aggregate of
(without double counting):
(a) the aggregate of the Bank's Contribution less any Musharaka Unit(s)
Payment made by the Customer to the Bank;
(b) any accrued but unpaid amount under the Forward Lease Agreement;
(c) the actual costs and expenses of the Bank paid or incurred as a result of
termination of any Transaction Document; and
(d) any other amounts due and payable by the Customer (in any capacity)
pursuant to the Transaction Documents.
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Musharaka Units means the aggregate units representing the Total
Contribution.

Musharaka Unit(s) Payment means the amount to be paid by the Customer for
the purchase of the Bank's Musharaka Units as set out in the Purchase
Undertaking.

Musharaka Unit Payment Date is as set out in the Purchase Undertaking.
Outstanding Amounts means the aggregate of the following (without double
counting):

(@ the payments due and payable by the Customer pursuant to this
Agreement;

(b) the payments due and payable by the Customer pursuant to the Forward
Lease Agreement; and

(c) the payments due and payable by the Customer pursuant to the Purchase
Undertaking,

which the Bank determines to be outstanding at any particular time, and
other monies including fees, charges, damages and expenses that are due
and payable by the Customer under the Transaction Documents.

Phase Payment has the meaning given to it in the Management Agreement.
Phase Payment Date has the meaning given to it in the Management
Agreement.

Phase Payment Request has the meaning given to it in the Management
Agreement.

Project Document means any document executed or to be executed in
connection with the Works (other than a Transaction Document) and shall
include each Construction Contract, Construction Permits, Completion
Certificate and the Asset Specifications.

Purchase Undertaking means the undertaking executed by the Customer, in
favour of the Bank and includes any amendment(s) from time to time.
Scheduled Completion Date means the date stated in item 3 of Schedule 3.
Security means any mortgage, charge, lien, pledge or assignment or other
agreement or arrangement having the effect of conferring security.

Security Documents means the Legal Mortgage and other document
evidencing Security over any asset to secure the obligations of the Customer
under the Transaction Documents.

Seller means the seller of the Asset as specified in the Asset Sale and
Purchase Agreement if applicable.

Takaful means the takaful policy in respect of the Asset.

Termination Notice means a notice issued by the Bank to the Customer upon
the occurrence of an Event of Default.

Total Contribution means the aggregate of the Bank's Total Contribution and
the Customer's Total Contribution.

Total Loss means the loss that is caused by a Total Loss Incident.

Total Loss Incident means any incident or occurrence that results in the total
loss or destruction of the Asset or any occurrence that makes the Asset
permanently unfit for any economic use and the repair work in respect
thereof is uneconomical.

Transaction Documents means the documents set out in item 4 of Schedule 3
and any document designated as such in writing by the Parties

Works means the design, procurement, construction and completion of the
Asset.

Works Completion Date means the date on which each of the following has
been satisfied:

(a) the Works are completed;

(b) the Asset is delivered in leasable form; and

(c) a Completion Certificate has been issued.

2 Conditions Precedent

The Customer shall comply with the conditions precedent set out in
Schedule 4 before any part of the Bank’s Total Contribution is made by the
Bank. The conditions precedent set out in Schedule 4 may be waived or
amended by the Bank in whole or in part, through a written notice to be sent
by Bank to the Customer, and shall not prejudice the right of the Bank to
assert such terms and conditions in the future.

3 Musharaka Arrangements

3.1 The Parties agree to enter into a Musharaka based on the Shari’a
principle of Diminishing Musharaka.

3.2 The Musharaka will commence on the Musharaka Commencement Date
and end on the Musharaka End Date.

3.3 The Musharaka is formed for the following purpose:

3.3.1 to facilitate the joint ownership of the Asset;

3.3.2 to facilitate the Works;

3.3.3 any one of the following may be acted upon:

(@) the Customer authorises the Bank to enter into the Asset Sale and
Purchase Agreement with the Seller to purchase the Asset on behalf of the
Musharaka; or

(b) the Bank enters into Asset Sale and Purchase Agreement with the Seller
to purchase the Bank’s Share of the Asset.

3.4 Participation in the Musharaka shall be as follows:

3.4.1 the Customer's Total Contribution shall be in the form of the Land
and/or other monies paid by the Customer towards the Works and/ or
purchase of part of the Asset; and

3.4.2 the Bank's Total Contribution shall be in the form of Phase Payments
to be made in accordance with the Management Agreement and/ or Cash
Payment.

3.5 Subject to the terms of the Transaction Document, the Bank may make
a payment on the relevant Musharaka Contribution Date. In the event of any
adjustment to the Musharaka Contribution Date in accordance with the
Management Agreement, the Musharaka Contribution Payment Schedule
shall be adjusted accordingly.

3.6 The Parties shall agree on a profit distribution ratio in proportion to their
respective Total Contribution in the Asset for sharing any profit resulting out
of the sale of the Asset.
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3.7 Without prejudice to Clause 3.8, in case of any loss or damage to the
Asset, the Parties shall bear such loss or damage based on their respective
Total Contribution at the time of such loss or damage.

3.8 Where the loss or damage to the Asset is caused by the negligence of
misconduct of the Customer, the Customer shall be responsible to repair
and/ or reinstate such loss or damage at his/her own costs.

3.9 The Musharaka shall be divided into equal Musharaka Units. Each
Musharaka Unit constitutes the equivalent of one unit of the Total
Contribution.

3.10 The Parties each initially own a number of Musharaka Units in the
Musharaka to commensurate with their Total Contribution.

3.11 The Bank’s Musharaka Units will be gradually transferred to the
Customer upon the Customer making the Musharaka Unit(s) Payment in
accordance with the Purchase Undertaking.

3.12 The Parties agree to appoint the Customer as their Managing Agent
pursuant to the Management Agreement and the Managing Agent shall be
responsible for carrying out the Services (as defined in the Management
Agreement).

3.18 The Parties shall enter into the Forward Lease Agreement for the lease
to the Customer of the Bank's Share of the Asset. The obligations and rights
of the Parties in respect of the lease shall be governed by the Forward Lease
Agreement.

4 Asset

4.1 The Parties agree that:

4.1.1 the title deed of the Asset shall be registered in the name of the party
named in item 7 of Schedule 2 (the Registered Party) with the relevant
registration authority to hold the Asset on behalf of the Musharaka; and
4.1.2 in the event of gradual purchase by the Customer of the Bank's
Musharaka Units, the Registered Party shall hold the Asset on behalf of the
other Party based on the remaining Musharaka Units owned by that Party.
Notwithstanding the above, on the Musharaka Commencement Date, the
ownership interest in the Asset shall vest in the Parties based on their
respective Total Contribution.

4.2 Where the Bank agrees for the Customer to be the Registered Party:
4.2.1 the Bank appoints the Customer as its agent in respect of the Bank’s
Share of the Asset and authorises the Customer as its agent to carry out
registration of title of the Asset in accordance with this clause; and

4.2.2 the Customer shall not resign, assign or transfer its duties as an agent
of the Bank except with the prior written consent of the Bank.

4.3 The Bank’s Musharaka Unit(s) and therefore, the Bank’s Share of the
Asset shall be transferred to the Customer in accordance with this Agreement
and the Purchase Undertaking.

5 Payment

5.1 The Musharaka Unit(s) Payment shall be payable by the Customer to the
Bank on each Musharaka Unit Payment Date through the Account.

5.2 The Customer may make an Additional Musharaka Unit(s) Payment to the
Bank subject to:

5.2.1 where the Asset Sale and Purchase Agreement is entered into between
the Bank and the Customer, such Additional Musharaka Unit(s) Payment not
to be made by the Customer during the period of 6 months from Musharaka
Commencement Date;

5.2.2 the Customer has paid in full all other Outstanding Amounts; and

5.2.3 the Bank shall have received not less than 30 calendar days prior
written notice from the Customer of its intention to make such Additional
Musharaka Unit(s) Payment, specifying the amount that the Customer intends
to pay; and

5.2.4 the application of an early settlement fee as set out in item 6 of
Schedule 3.

If the Bank agrees to accept the Additional Musharaka Unit(s) Payment, the
Bank shall sell the corresponding Bank’s Musharaka Units to the Customer in
consideration of the amount of the corresponding Musharaka Unit(s)
Payment and accordingly, the schedule of payment setting out the
Musharaka Unit(s) Payment in the Purchase Undertaking (the Schedule of
Payment) shall be adjusted and amended by the Bank. For the avoidance of
doubt, the amended Schedule of Payment shall replace any existing
Schedule of Payment at the time.

5.3 Should the Customer exercises its right to make Additional Musharaka
Unit(s) Payment, the Customer is still obliged to make a Musharaka Unit(s)
Payment on each Musharaka Unit Payment Date.

5.4 By the Bank accepting the Additional Musharaka Unit(s) Payment from
the Customer, each acceptance by the Bank will be construed as an
agreement of a sale contract between the Parties for the purchase of the
Bank’s Musharaka Unit(s).

6 Construction Payments and Cost Overrun

6.1 If the cost of the Works exceeds the sum of the Bank's Total Contribution
and the Customer's Total Contribution in cash (Cost Overrun), the Customer
shall be solely responsible for funding such Cost Overrun.

6.2 The Managing Agent shall submit the Phase Payment Requests in
accordance with the Management Agreement provided that all relevant
conditions set out in the Management Agreement have been met, the Bank
shall make a Phase Payment in accordance with the Management
Agreement.

7 Takaful

The Customer, in its capacity as the Managing Agent, shall be responsible to
procure and maintain Takaful in respect of the Asset from a Takaful company
approved by the Bank, in accordance with the Management Agreement.
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8 Transaction Documents

8.1 As security for the Customer’s payment obligation under the Transaction
Documents, the Parties agree that:

8.1.1 where the Registered Party is the Customer, the Customer shall
register the Legal Mortgage at the Ministry of Housing within 7 Business Days
from the date of registration of the title deed of the Asset in the name of the
Customer, or such further time determined by the Bank in its sole discretion;
or

8.1.2 where the Registered Party is the Bank, the Customer shall assist in
completing the registration of the title deed of the Asset in the name of the
Bank at the Ministry of Housing within 7 Business Days from the date of the
Asset Sale and Purchase Agreement or such further time determined by the
Bank in its sole discretion; and

8.1.3 execute or perfect any other Security Documents.

8.2 The Customer shall and when required by the Bank, execute in favour of
the Bank such other Security Documents to substitute any existing Security
or to provide any further Security which is of the same value as the existing
Security such Security shall be at the cost of the Customer and to contain
terms and conditions as the Bank may reasonably require.

8.3 The Customer shall when required by the Bank and at the cost of the
Customer deposit with the Bank the document(s) of title of any or all
immovable properties vested in the Customer which is of the same value as
the existing Security for any tenure.

9 Expiry

9.1 The Musharaka shall expire on the Musharaka End Date and without
prejudice to the Bank’s rights and remedies under the Transaction
Documents and at law, upon the purchase of all the Bank’s Musharaka Units
by the Customer and subject to the settlement of all Outstanding Amounts,
the Bank shall release and discharge all Security granted to it by the
Customer and where the Bank is the Registered Party, transfer the
registration of the title deed of the Asset to the Customer at the Customer’s
expense.

10 Representations and Warranties
10.1 The Customer represents and warrants the following:

10.1.1 the Customer is an Omani resident and is of full age and sound mind
(only applicable to individual Customer);

10.1.2 the obligations of the Customer in the Transaction Documents and the
Project Documents are legal, valid, binding and enforceable obligations;

10.1.3 the entry into and performance by the Customer of the Transaction
Documents and the Project Documents do not and will not conflict with: (a)
any law or regulation applicable to the Customer; and (b) any agreement or
instrument binding upon the Customer or the Customer's assets;

10.1.4 the Customer has the power to enter and perform the Transaction
Documents and the Project Documents and the transactions contemplated
by them;

10.1.5 no Event of Default is continuing or might reasonably be expected to
result from the Transaction Documents or the Project Documents and no
other event or circumstance is outstanding which might have a Material
Adverse Effect;

10.1.6 no litigation, arbitration or administrative proceedings which, if
adversely determined, might reasonably be expected to have a Material
Adverse Effect have (to the best of the Customer knowledge and belief) been
started or threatened against the Customer;

10.1.7 the Customer is not an undischarged bankrupt and has not
committed any act of bankruptcy and no bankruptcy petition has been
presented against the Customer;

10.1.8 all information provided is true, complete and accurate in all material
respects at the date they were provided and the Customer is not aware of
any material facts or circumstances that have not been disclosed to the Bank
which would have affected the Bank’s decision to enter into the Transaction
Documents;

10.1.9 the Customer's payment obligations under the Transaction
Documents shall be in addition to and independent from all other obligations
of the Customer to the Bank and shall rank at least pari passu with the claims
of all the Customer’s other unsecured creditors, except for obligations
mandatorily preferred by applicable law;

10.1.10 the Security conferred by each Security Document constitutes a first
priority security interest and those assets are not subject to any prior or pari
passu Security;

10.1.11 other than the Legal Mortgage, the Asset is free from any Security;
10.1.12 the Customer has obtained all material planning consents in respect
of the Works under relevant laws and regulations, Construction Permits and
any Construction Contract; and

10.1.13 the Customer has the benefit of all necessary rights to the Land for
the construction and operation of the Asset and all such rights are free from
any Security.

10.2 Where the Customer is a legal entity, it further represents and warrants
the additional representations and warranties set out in Schedule 6.

10.3 The representations and warranties in this Clause 10 (including those
set out in Schedule 6), are made on the date of this Agreement and continue
to be true and correct in all respects throughout the Musharaka Tenure.

11 Undertakings

11.1 The Customer undertakes the following:

11.1.1 the Customer shall promptly notify the Bank of any Event of Default
(and the steps, if any, being taken to remedy it)

11.1.2 the Customer shall comply in all respects with applicable laws;

11.1.3 the Customer shall not create or permit to subsist any Security over
the Asset without the prior written consent of the Bank;
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11.1.4 the Customer shall not dispose, transfer, lease or otherwise dispose
of the Asset cease to exercise control over the Asset, whether by a single or
a number of transactions;

11.1.5 the Customer shall comply with its material obligations under each
Project Document and procure the construction and commissioning of the
Works is, in all material respects, carried out in accordance with the Project
Documents and shall not agree to or make a material amendment to a
Project Document;

11.1.6 the Customer shall not abandon (other than a temporary suspension
of the Works as a result of a Force Majeure event lasting no longer than 60
days in respect of any single suspension, or a series of suspensions lasting in
aggregate no more than 120 days) all or a material part of the Works; and
11.1.7 the Customer shall pay all fees in respect of registration of the Asset
and any other registration related expenses.

12 Events of Default
12.1 An Event of Default shall have occurred if:

12.1.1 the Customer fails to pay any sum due under any Transaction
Document on the due date unless its failure to pay is caused by
administrative or technical error and the payment is made within 5 Business
Days of its due date;

12.1.2 the Customer commits any breach under the Transaction Documents
(other than those referred to in Clause 12.1.1 and such breach (if, in the
Bank’s opinion, capable of remedy) is not remedied within 10 Business Days
after notice from the Bank;

12.1.3 any representation or statement is incorrect when made or deemed to
be repeated;

12.1.4 any Indebtedness of the Customer is not paid when due or is declared
to be due and payable prior to its specified maturity;

12.1.5 an act of bankruptcy is committed by the Customer or any step is
taken for the bankruptcy of the Customer;

12.1.6 the Customer fails to provide any additional or replacement Security
or to execute, register and/or perfect any such Security Documents
requested by the Bank;

12.1.7 any Security does not or ceases to have the effect and priority it is
expressed to have under the Security Documents;

12.1.8 it becomes unlawful for the Customer to perform its obligations under
the Transaction Documents;

12.1.9 any occurrence or event which may have a Material Adverse Effect;
12.1.10 any event caused by the Customer which might affect the Asset and

render the continuation of the Musharaka detrimental to the position of the
Bank; or

12.1.11 the Asset has not been completed by the Scheduled Completion
Date or, in the Bank's opinion the Asset is not anticipated to be completed
on or before the Scheduled Completion Date;

12.1.12 an event of default (however described) shall have occurred and be
continuing (after giving effect to any applicable grace periods) under any
Project Document or any Project Document is terminated, suspended or
revoked and such event has or is reasonably likely to have a Material Adverse
Effect;

12.1.13 if applicable, the failure by the Customer to register the Legal
Mortgage in accordance with Clause 8.1.1; or

12.1.14 the occurrence of an Abandonment Event.

12.2 Where the Customer is a legal entity, the additional Events of Default set
out in Schedule 8 shall apply.

12.3 Upon the occurrence of an Event of Default, an lllegality Event and a
Total Loss Incident, the Bank shall issue a Termination Notice to the
Customer and the Bank shall be entitled to:

12.3.1 declare all Outstanding Amounts to be due and payable on demand
by the Bank whereupon the Outstanding Amounts shall be due and payable
by the Customer to the Bank;

12.3.2 cancel the Bank's Available Contribution, whereupon the Bank's
Available Contribution shall be reduced to zero;

12.3.3 terminate this Agreement and exercise the Purchase Undertaking, if
applicable;

12.3.4 terminate the Forward Lease Agreement and the Management
Agreement;

12.3.5 if the Bank is the Registered Party and subject to applicable laws, the
Bank may take possession of the Asset;

12.3.6 set-off and apply all monies on any account with the Bank of the
Outstanding Amounts; and/or

12.3.7 take all steps necessary to enforce the Security and/or exercise its
rights, remedies, powers or discretions under the Security Documents.

13 Right to Declare an Abandonment Event

Notwithstanding the fact that the Bank may not have immediately exercised
its right to declare an Abandonment Event, the Bank may at any time
thereafter make such a declaration and any delay by the Bank shall not be
held to prejudice the Bank’s right of action in respect thereof.

14 Indemnification

The Customer shall on demand by the Bank indemnify the Bank to the fullest
extent permitted by law and hold it harmless against any and all claims,
demands, losses, penalties, actions, suits, damages and liabilities of
whatsoever nature (any of the foregoing being referred to as a Claim) arising
out of any failure of the Customer to perform or comply with any of its
obligations under the Transaction Documents or as a result of any action or
omission on the part of the Customer, other than as a result of the wilful
misconduct or gross negligence of the Bank.
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15 Payments

If any payment would be due on a day which is not a Business Day, it shall
be due on the next succeeding Business Day or, if that Business Day falls in
the following month, the preceding Business Day.

16 Set Off

16.1 Notwithstanding any provision of the Transaction Documents or other
contract signed by the Customer, the Bank has the right at any time and
without notifying the Customer to consolidate all the accounts held by the
Customer with the Bank or in any of its branches in one account and to set
off any amounts standing to the credit of these accounts or any of them
against any amount owed to the Bank by the Customer under the
Transaction Documents and may do so notwithstanding that the balances on
such accounts and the liabilities may not be expressed in the same currency
and the Bank is authorised to effect any conversions at its own rate of
exchange.

16.2 The Bank shall not be obliged to exercise any of its rights under this
Clause 16 which shall be without prejudice and in addition to any right of set
off, combination of accounts, lien or other right to which it is at any time
otherwise entitled (whether by operation of law, contract or otherwise).

17 Event of Late Payment

In the event of any delay in the payment due by the Customer under this
Agreement the, the Customer shall pay to the Bank a charity amount for late
payment based on the calculation set out in item 5 of Schedule 3 to be
donated (after deduction of all actual costs of the Bank in enforcing or
collecting payment hereunder other than any opportunity costs or any
indirect or consequential cost, loss or liability) to a charity on the Customer’s
behalf.

18 Communications

18.1 Every notice or communication under this Agreement shall be in writing
and may be delivered by email, post, by hand or courier, dispatched to the
Customer at the address(es) specified in item 2 of Schedule 1, or to such
other address as may be notified.

18.2 Every notice or communication shall be deemed to be received 4
Business Days after posting if sent by prepaid post to addresses within
Oman, and if delivered by hand or courier at the time of delivery or dispatch
if during normal business hours on a Business Day and otherwise at the
opening of business on the next succeeding Business Day.

19 Miscellaneous

19.1 No delay or omission by the Bank in exercising any right shall impair that
right or be taken to be a waiver of it; nor shall any single partial or defective
exercise of such right preclude other or further exercise under this
Agreement. The Bank’s rights under this Agreement are cumulative and not
exclusive of any rights provided by law and may be exercised as often as
necessary.

19.2 Termination of this Agreement for any cause shall not release the
Customer from its liabilities under the Transaction Documents which at the
time of termination has already accrued to the Bank or which thereafter may
accrue in respect of any act or omission prior to such termination

19.3 Any waiver, consent or approval by the Bank, shall only be in writing.
19.4 This Agreement including the Schedules represents the entire
agreement between the Parties in relation to the subject matter and no
amendment or modification to this Agreement will be effective or binding
unless it is in writing, signed by both Parties and refers to this Agreement.
19.5 At any time, any provision of this Agreement becomes illegal, invalid or
unenforceable neither the legality, validity or enforceability of the remaining
provisions of this Agreement.

19.6 This Agreement may be entered into in two counterparts each of the
executed counterparts shall be deemed to be an original but, taken together,
they shall constitute one instrument

20 Changes to Parties

20.1 The Bank may assign or transfer all or any of its rights and/or obligations
under this Agreement in its absolute discretion.

20.2 The Customer may not assign, transfer, novate or dispose of its rights
and/or obligations under this Agreement.

20.3 If Bank exercises such right, it shall:

a) Notify the Customer of the same within 30 days thereafter;

b) Inform the Customer that it remains obligated on unpaid amount;

¢) Provide the Customer with information as to where to make payment; and
d) Provide the Customer with the assignee’s or transferee’s contact
information.”

21 Compliance with Rules of Shari’a

21.1 The Customer is satisfied that the terms and conditions of this
Agreement and its commercial transactions are in accordance with rules of
Shari’a.

21.2 The Parties agree that payment of interest is repugnant to Shari’a and,
to the extent that the laws of Oman impose whether by contract or by statute
any obligation to pay interest, the Parties irrevocably and unconditionally
waive and reject any entitlement to recover interest from the other.

22 Law and Jurisdiction

This Agreement shall be governed and construed according to the laws of
Sultanate of Oman and the courts of the Sultanate of Oman shall have
non-exclusive jurisdiction to settle any dispute herein and, in case of any
contradiction, the Shari’a law, as interpreted by the Shari’a Supervisory
Board of the Bank, will be applicable.
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Schedule (1)

General Information

1. Date of this Agreement:

2. Customer Information

Full Name:

Civil ID/ Passport Number:

Address:

Schedule (2)

The Asset

Description of the Asset

1. Land Plot No.

2. Location

3. Total Land Area

4. Category of Land

5. Title Deed No

6. Description of building

7. Registered Party in Mulkiya

Schedule (3)
Transaction Details
1. Musharaka Tenure months

2. Total Contribution: OMR

Customer’s Total Contribution: OMR

Bank’s Total Contribution: OMR

3. Scheduled Construction Completion Period: As per the Construction
Agreement

4. Transaction Documents:

(1) This Agreement

(2) Forward ljara Agreement

(8) Managment Agreement

(4) Purchase Undertaking

(5) Asset Sale and Purchase Agreement (If Applicable)
(6) letter of purchase to Islamic banks (If Applicable)

7

5. Charity for Late Payment

0.5% per annum on the amount due to the Bank, calculated with respect to
the period of such delay.

6.Early Settlement Fee

1% on the amount of the Additional Musharaka Unit(s) Payment
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Schedule (4)

Conditions Precedent
(as applicable)

;
2.
3.
4

~

8.

A certified copy of the Customer’s Civil ID/Passport.
Certified copies of the original salary slips and salary assignment letter.
A certified copy of the Customer's constitutional documents.
The Customer's bank account statement for the last 12 months (or if the
Customer has not been in existence for that period, the Customer's bank
account statements for the amount of time that they have been in
existence).
The Customer's latest original audited financial statements (provided that
the Customer has been incorporated for a period of 12 months or more).
Evidence of Takaful/insurance acceptable to the Bank in accordance
with the Customer's obligations under this Agreement (where applica-
ble).

. A copy of any other Authorisation, consent or other document, opinion or

assurance which the Bank considers to be necessary or desirable in
connection with the entry into and performance of the Customer and the
transactions contemplated by this Agreement.

Certified copies of the Construction Contract and other Project
Documents.

9. A certified copy of the title deeds relating to the Asset along with a copy of

10.

11.

12.

13.

14.

15.

16.

development licence in respect of the construction and development of
the Asset, issued by a competent authority.
Where applicable, a certified copy of the usufruct agreement in respect of
the Land.

A certified copy of the title deed, deeds, krooki, Mulkiya or Mulkiyas in
respect of the Asset and/or the assets over which the Legal Mortgage
creates first priority rights.

A certified copy of: (i) the approval from the Ministry of Commerce and
Industry in respect of commercial and industrial projects; or (i) the
approval of any other Competent Authority for projects of special nature
(each, if applicable).

A valuation (in form and substance satisfactory to the Bank) in relation to
the Asset (to be carried out at the expense of the Customer) by the
approved valuer.

Duly executed copies of all the Transaction Documents (except Legal
Mortgage).

Evidence that all the fees, costs and expenses then due from the
Customer (including any legal fees and translation costs) have been paid
or will be paid by the date on which the Bank's Capital Contribution is to
be made.

The Account has been duly opened by the Customer with the Bank.

Disclaimer

Please note that the Condition Precedent documents are not limited to the above
documents as the Bank may from time to time request further documents. The
Customer shall provide the Bank with any additional documents that they request.

Signed for and on behalf of the Bank by:

Name:

Designation:

Signature:

Customer Signature:

Name:

Passport No./ Civil ID No.:

Signature:
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Forward Lease Agreement

Forward Lease Agreement (this Agreement) is entered into on the date set out
in Schedule 1 between:

(1) Anli Islamic, Ahli Bank S.A.O.G. a joint stock company, incorporated
under the laws of Oman with company registration number 1558560, having
its address at P.O Box 545, Mina Al Fahal, Postal Code 116, Muscat, the
Sultanate of Oman (the Bank or the Lessor); and

(2) The individual or legal entity set out in Schedule 1 (the Customer or the
Lessee),

(individually, a Party and collectively, the Parties)
Introduction

(A) Pursuant to the Musharaka Agreement (as defined in clause 1 below), the
Lessor (in its capacity as Bank) and the Lessee (in its capacity as Customer)
have entered into a Musharaka arrangement for the purpose of facilitating
construction and joint ownership of the Leased Asset (as defined in clause 1
below) in accordance with their respective Total Contribution.

(B) The Lessor wishes to lease (by way of forward lease) to the Lessee and
the Lessee wishes to take on lease of the Leased Asset subject to the terms
and conditions of this Agreement.

Agreed Terms:
1. Definitions

In this Agreement, unless otherwise defined, capitalised terms shall have the
same meanings given to them in the Musharaka Agreement.

Advance Lease Period means:

(@) for the first Advance Lease Period, the period commencing on the
Musharaka Commencement Date and ending on the first Advance Rental
Payment Date; and

(b) subsequently, each period commencing on the expiry of the previous
Advance Lease Period, and ending on the next Advance Rental Payment
Date provided that no Advance Lease Period shall extend beyond the Lease
Commencement Date.

Advance Rental means the aggregate Advance Rental Payments.

Advance Rental Payment means, in relation to an Advance Lease Period, the
advance rental payment and is the “Profit” as set out in Schedule 3, which
may be revised from time to time by agreement between the Parties, plus any
Supplemental Rental.

Advance Rental Payment Date means each “due date” set out in Schedule 3.
Expiry Date means the Musharaka End Date.

First Lease Period means the period commencing on the Lease
Commencement Date and ending on the first Rental Payment Date.

Leased Asset means the Bank's Share of the Asset in the Musharaka as
described in Schedule 2.

Lease Commencement Date means the Works Completion Date.

Lease Period means each period occurring during the Lease Term, provided
that no Lease Period shall extend beyond the Expiry Date.

Lease Term means the period from the Lease Commencement Date until the
Expiry Date.

Major Maintenance and Structural Repair has the meaning given to it in the
Management Agreement.

Musharaka Agreement means the diminishing musharaka agreement entered
into by the Parties on or around the date of this Agreement.

Musharaka Operating Costs has the meaning given to it under the Management
Agreement.

Ordinary Maintenance and Repair has the meaning given to it in the
Management Agreement.

Partial Loss means any damage to the Asset that does not result in a Total
Loss Incident.

Rental Payment means, in relation to a Lease Period, the rental payment and
is the “Profit” as set out in in Schedule 3, which may be revised from time to
time, plus any Supplemental Rental.

Rental Payment Date means each “due date” set out in Schedule 3.

Rental Rate means the initial rate to be applied in respect of an Advance
Rental Payment or a Rental Payment as set out in item 3 of Schedule 1.

Revised Rate means the Rental Rate that is revised from time to time in
accordance with clause 5, provided that such revised rate shall not exceed
the maximum ceiling stipulated by Central Bank of Oman for individual
customers or the maximum ceiling stipulated in Schedule 1 for corporate
entities.

Supplemental Rental means, in relation to an Advance Lease Period or a Lease
Period, an amount equal to any Musharaka Operating Costs relating to the
immediately preceding Advance Lease Period or Lease Period, as the case
may be.

Termination Indemnity Amount has the meaning given to it under the
Management Agreement.

2. Forward Lease

The Lessor leases (by way of forward lease) the Leased Asset to the Lessee
in consideration for the Advance Rental Payments and Rental Payments and
the Lessee accepts the lease of the Leased Asset upon the terms and
conditions of this Agreement.
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3. Acknowledgement and Undertaking by Lessee

3.1. The Lessee confirms and acknowledges that it has examined the
designs, descriptions and specifications of the Leased Asset to be
constructed.

3.2. The Lessee undertakes to use the Leased Asset, when delivered to it, in
accordance with the purpose for which it is designed and in accordance with
Shari’a principles, subject to loss or deterioration due to normal wear and
tear.

4. Lease Term and Rental Payments

4.1. This Agreement shall subsist for the Lease Term unless terminated
earlier in accordance with this Agreement.

4.2. If the Lease Commencement Date does not occur by the Scheduled
Completion Date for any reason:

4.2.1. the Lessee shall not have any right to terminate this Agreement; and

4.2.2. except as provided in this Agreement, the Lessor shall not be liable to
the Lessee for any such delay.

4.3. In consideration for the Lessor agreeing to lease the Leased Asset:

4.3.1. prior to the Lease Commencement Date, the Lessee agrees to make
Advance Rental Payments on each Advance Rental Payment Date into the
Account; and

4.3.2. following the Lease Commencement Date, the Lessee agrees to pay
the Rental Payments on each Rental Payment Date into the Account.

4.4, The Lessor may terminate this Agreement upon the termination of any
Transaction Document at any time prior to the Lease Commencement Date
and without prejudice to the Lessee's obligations to make any payments
contemplated under any Transaction Document. In the event of such
termination and subject to clause 4.5 below and the Management
Agreement, the Lessor shall refund the Advance Rental to the Lessee.

4.5. Without prejudice to the Lessor's (in its capacity as the Bank) right of set
off under the Musharaka Agreement, the Lessor may set-off:

4.5.1. any obligation of the Lessor to refund the Advance Rental against the
obligation of the Customer (as Managing Agent under the Management
Agreement) to pay the Termination Indemnity Amount; and

4.5.2. any obligation of the Lessor (as partner under the Management
Agreement) to pay the Musharaka Operating Costs (or any part thereof)
against the obligation of the Lessee to pay the Supplemental Rental.

5. Adjustments to Rental Rate

5.1. The Lessor (acting in a commercially reasonable manner) may, and at
the expiry of each Advance Lease Period or each Lease Period from time to
time, notify the Lessee, by sending text messages (SMS) or letters, in the
form set out in Schedule 4 of the new applicable Revised Rate.

5.2. The Lessee may notify its objection, if any, to the Revised Rate within 2
months of such notification otherwise the Advance Rental Payment or the
Rental Payment, as the case may be, applying the Revised Rate will be
considered to have been deem accepted by the Lessee. If the Lessee
objects to a Revised Rate in writing to the Lessor, the Lessor shall be entitled
to exercise its rights in accordance with the Purchase Undertaking where the
Customer will be obliged to purchase the entire Bank’s Share of the Asset.

6. Usage and Ordinary Maintenance of the Asset

6.1. The Lessee shall use and preserve the Leased Asset with care in
accordance with the nature of the Leased Asset, prevailing customs and
instructions for use issued from time to time by the Lessor or its
representative.

6.2. The Lessee may not use the Leased Asset for a purpose other than the
purpose for which the Asset has been constructed/ leased, or in a manner
that contravenes the laws and regulations in Oman.

6.3. The Lessee shall be responsible for any deterioration or loss of the
Leased Asset which is not the result of normal wear and tear.

6.4. The Lessee shall, at its own cost and expense, carry out all Ordinary
Maintenance and Repair.

6.5. In performing the Ordinary Maintenance and Repair, the Lessee shall at
all times:

6.5.1. conduct regular inspections of the Leased Asset;

6.5.2. obtain or serve all necessary licences, permits, approvals or other
Authorisations, in connection with the use of the Leased Asset;

6.5.3. as far as practicable, ensure that accurate and current records are
kept of all maintenance and management activities in respect of the Leased
Asset; and

6.5.4. use reasonable endeavours to keep the Leased Asset free from any
warrant or attachment or execution of any legal process.

7. Major Maintenance and Structural Repairs

The Lessor shall carry out Major Maintenance and Structural Repair of the
Leased Asset, which tasks shall be sub-contracted to the Lessee in
accordance with the Management Agreement.

8. Restrictions on Disposals by the Lessee

8.1. The Lessee may sublease the Leased Asset but shall not dispose of the
Leased Asset by any means.

8.2. The Lessee shall not, without the prior written approval of the Lessor,
create any Security over the Leased Asset.
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8.3. The Lessee shall not, without the prior written approval of the Lessor,
make any alteration to the Leased Asset that is reasonably likely to negatively
affect the value of the Leased Asset. The Lessee may however make, at its
own risk, such alterations to the Leased Asset as may be necessary in case
of emergency.

8.4. The Lessor may, after the termination of this Agreement, keep the
alterations made by the Lessee, or require the Lessee to reinstate the Leased
Asset in its original condition and to pay any compensation as a result of
rectifying any damage or carrying out any works to reinstate the Leased
Asset to its original condition.

9. Inspection

The Lessee shall allow the Lessor (or its agents and representatives) access
to the Leased Asset at its request in order to inspect its condition and take
any required measures to maintain it in good condition.

10. Notification, Partial and Total Loss of the Asset

10.1. In the event of the destruction of the Asset or any part thereof, the
Lessee shall promptly (and in any event within 15 days) give notice to the
Lessor of such Partial Loss or Total Loss.

10.2. If a Partial Loss occurs and is caused by the Lessee, the Lessee shall
repair the Leased Asset at its own cost (to the extent not covered by
applicable insurance proceeds) and continue to pay Rental Payments. Any
insurance proceeds received shall be utiised in accordance with the
Management Agreement

10.3. If a Total Loss occurs:
10.3.1. this Agreement will terminate; and

10.3.2. the insurance proceeds as a result of the Total Loss Incident will be
applied in accordance with the Management Agreement.

11. Termination

Upon the Musharaka End Date, this Agreement shall be terminated in
accordance with the Musharaka Agreement and the terms in relation to
termination in the Musharaka Agreement shall apply.

12. Event of Late Payment

In the event of any delay in the payment by the Lessee of any amount when
due under this Agreement, the Lessee shall pay to the Lessor a charity
amount at the rate stated in item 4 of Schedule 1, to be donated (after
deduction of all actual costs of the Lessor in enforcing or collecting payment
hereunder, except for other than any opportunity costs or any indirect or
consequential cost, loss or liability) to a charity on the Lessee’s behalf by the
Lessor.

13. Taxes and Expenses

The Lessee shall make all payments without any deductions or withholdings
for or on account of any tax, levy, impost, duty or other charge of a similar
nature, unless required by law in which case the payment due from the
Lessee will be increased to an amount which (after making such deductions
or withholdings) is equal to the payment which would have been due if no
such deductions or withholdings had been required.

14. Reports

The Lessor has the right to require the Lessee to report to it on the matters
relating to this Agreement.

15. Non-Waiver

Any delay in exercising or the non-exercise of any right hereunder by the
Lessor will not be constituted as a waiver of that right.

16. Provisions of the Musharaka Agreement

Clause 18 (Communications), clause 19 (Miscellaneous), clause 20 (Changes
to Parties), clause 21 (Compliance with Rules of Shari’a) and clause 22 (Law
and Jurisdiction) of the Musharaka Agreement are incorporated herein and
shall apply mutatis mutandis to this Agreement as if the same had been set
out in this Agreement, subject to such variations where necessary to make
such clauses in the Musharaka Agreement consistent with this Agreement.
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Schedule (1)

General Information

1. Date of this Agreement:

2. Customer Information

Full Name:

Civil ID/ Passport Number:

Address:

3. Rental Rate: .............. % per annum
4. Charity for late payment

%0.5 per annum on the amount due to the Bank, calculated with respect to
the period of such delay.

Schedule (2)
Description of Leased Asset

Bank’s Share of the Asset, details of the Asset as further described in the
Musharaka Agreement.

Schedule (3)

Schedule of Advance Rental Payment and Rental Payment

(to be attached)

For the avoidance of doubt, this Schedule of Payment relates only to the
Advance Rental Payment and Rental Payment.

Signed for and on behalf of the BANK:

Name:fi Mo Sl N\ 4 v 40 NEESenlh WS\ N
Designation: ...

Customers signature:
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Schedule (4)
Form of Notification of Revised Rate

Part A - Form of SMS text

Dear [Customer], kindly be informed the new rate for the Advance Rental
Payment/ Rental Payment to be made under the Forward Lease Agreement

datedd [N .0 NS A AL AN 000 ] during the succeeding
Advance  Lease Period/ Lease Period commencing  from
LN AN T IAS T AN AN T AN ] shall be
[ 2. 8. 8. . L8225 2. 6.4 ] (the Revised Rate).

You may notify your objection to the Revised Rate within 2 months hereof in
writing otherwise you would deem to have accepted the Advance Rental
Payment/ Rental Payment applying the Revised Rate. If you object to the
Revised Rate in writing, we shall be entitled to exercise our rights to oblige
you to purchase the entire Bank’s Share of the Asset.

Part B - Form of letter

Re: Musharaka Agreement and Forward Lease Agreement dated
[ AN Arreerierrrer I, AN A rrerriferoes | (the Agreements)

We refer to the Agreements. Unless otherwise defined, all capitalized terms
used herein shall have the same meaning defined in the Agreements.

Kindly be informed that the new rate for the [Advance Rental Payment]/
[Rental Payment] to be made under the Forward Lease Agreement during the
succeeding [Advance Lease Period]/ [Lease Period] commencing from
] shall be
] (the Revised Rate).

In accordance with clause 5.2 of the ljara Agreement, you may notify your
objection to the Revised Rate within 2 months hereof in writing otherwise you
would deem to have accepted the [Advance Rental Payment]/ [Rental
Payment] applying the Revised Rate.

If you object to the Revised Rate in writing, we shall be entitled to exercise our
rights to oblige you to purchase the entire Bank’s Share of the Asset under
the Agreements.
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This Management Agreement

This Management Agreement (this Agreement) is entered into on the date set
out in Schedule 1 between:

(1) Ahli Islamic, Ahli Bank S.A.O.G., a joint stock company incorporated
under the laws of Oman with company registration number 1558560, having
its address at P.O Box 545, Mina Al Fahal, Postal Code 116, Muscat, the
Sultanate of Oman (the Bank); and

(2) The individual or legal entity set out in Schedule 1 (the Managing Agent),
(individually, a Party and collectively, the Parties).
Introduction:

(A) The Parties have, as partners, entered into a Musharaka Agreement (as
defined in clause 1 below) to facilitate construction and ownership of the
Asset.

(B) The Parties, as partners of the Musharaka, have agreed to appoint the
Managing Agent, and the Managing Agent has agreed to accept such
appointment, for the provision of the Services (as defined in clause 1 below),
subject to this Agreement.

Agreed Terms
1. Definitions

In this Agreement, unless otherwise defined, capitalised terms shall have the
same meanings given to them in the Musharaka Agreement.

Conditions Precedent means the conditions precedent listed in the Musharaka
Agreement.

Maintenance and Repair means Ordinary Maintenance and Repair and Major
Maintenance and Structural Repair.

Major Maintenance and Structural Repair means all major maintenance and
structural repair, which entail material rectification or restoration of the
specifications and/ or structure of the Asset (including taking steps to ensure
that the Asset suffers no damage, loss or diminution in value) (excluding
Ordinary Maintenance and Repair) without which the Asset could not be
reasonably and properly used.

Musharaka Operating Costs means the amount of any claims, losses, costs
and expenditure incurred and documented by the Managing Agent in
providing the Services, including the costs of  Insurances, and Major
Maintenance and Structural Repair, in each case as notified by the Managing
Agent to the Bank in writing.

Ordinary Maintenance and Repair means all repairs, modifications,
replacements, maintenance and upkeep works reasonably required for the
general use and operation of the Asset in good order, state and condition.

Partial Loss means any loss that is not a Total Loss.

Phase Payment means each payment of a portion of the Bank's Total
Contribution in accordance with this Agreement.

Phase Payment Availability Period means the period from and including the
date of this Agreement up to and including the earlier of:

(a) the date falling on the last day of the period specified in item 3 of Schedule
1 or such later date as may be notified by the Bank to the Managing Agent in
writing; and

(b) the date on which the Bank's Available Contribution is reduced to zero.

Phase Payment Date means each date on which a Phase Payment is made
under this Agreement.

Phase Payment Request means a notice substantially in the form set out in
Schedule 3.

Project Consultant means the project consultant appointed pursuant to the
Project Documents or such other party as may be designated as such by the
Bank.

Services means the services agreed to be provided by the Managing Agent as
set out in clause 3.1.

Termination Indemnity Amount means an amount equal to the Advance Rental
that becomes refundable by the Bank (as Lessor) under the Forward Lease
Agreement.

2. Appointment and Remuneration of Managing Agent

1. The Bank appoints and authorises the Managing Agent, and the
Managing Agent accepts such appointment and authority, to provide the
Services during the Musharaka Tenure. The Managing Agent has no right or
authority, express or implied, to impose any obligation or liability on the Bank
in connection with the provision of the Services, other than as set out in this
Agreement.

2.2. The Managing Agent shall receive from the Musharaka a one-time
agency fee in the amount set out in item 4 of Schedule 1, payable upon the
signing of this Agreement (the receipt and adequacy of which the Managing
Agent acknowledges).

3. Services

3.1. During the Musharaka Tenure, the Managing Agent undertakes to
provide the Services, including the following:

3.1.1. provide and carry out all services, responsibilities and obligations set
out in Schedule 2 on behalf of the Musharaka;

3.1.2. pay all Taxes (if any) charged or levied in respect of the Asset;
3.1.3. obtain all necessary Authorisations in connection with the Works; and

3.1.4. procure the Works in accordance with the Asset Specifications and
Project Documents; and

3.1.5. ensure the Works Completion Date occurs on or before the Scheduled
Completion Date.
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3.2. The Managing Agent shall provide the Services:
3.2.1. in accordance with all applicable laws and regulations;

3.2.2. with the degree of skill and care that it would exercise in respect of its
own assets; and

3.2.3. in a manner that is not repugnant to the Shari’a.

3.3. Subject to the prior written approval of the Bank, the Managing Agent
may sub-contract any of the Services to third parties provided that the
Managing Agent shall be solely responsible for any work carried out by such
sub-contractors and that any such delegation shall not absolve the Managing
Agent of its obligations and responsibilities under this Agreement.

3.4. To the extent that the Forward Lease Agreement is terminated prior to
the Scheduled Completion Date and any Advance Rental Payment becomes
refundable by the Bank (as Lessor under the Forward Lease Agreement) to
the Customer, the Managing Agent shall be deemed to have failed to provide
the Services (and in particular to procure the Works in accordance with the
Asset Specifications and Project Documents) by the Scheduled Completion
Date and it shall immediately indemnify the Bank for an amount equal to the
Termination Indemnity Amount.

3.5. The Musharaka Operating Costs shall be on the account of the
Musharaka and accordingly born by Parties in proportion to their respective
Total Contribution.

4. Phase Payments

4.1. Promptly upon the Conditions Precedent being provided to the Bank in
a form and substance satisfactory to the Bank or upon the Bank waiving its
right to receive any Conditions Precedent, the Bank shall notify the Managing
Agent that each Conditions Precedent has been satisfied or waived.

4.2. The Managing Agent shall only be entitled to request a Phase Payment
by delivering to the Bank a completed Phase Payment Request at least 5
Business Days prior to the requested Phase Payment Date, or such other
time agreed between the Parties in writing.

4.3. A Phase Payment Request shall be irrevocable and shall not be regarded
as having been duly completed unless:

4.3.1. the proposed Phase Payment Date is a Business Day within the Phase
Payment Availability Period;

4.3.2. the amount of the Phase Payment is less than or equivalent to the
Bank's Available Contribution;

4.3.3. the currency of the Phase Payment is Omani Rials;

4.3.4. it is accompanied by invoices in respect of the costs of the Works
(each a Relevant Invoice); and

4.3.5. itis accompanied by a certification from the Project Consultant that the
relevant Works have been completed in accordance with the Project
Documents.

4.4, The Bank will only be obliged to fund a Phase Payment if, on the date of
a Phase Payment Request and on the proposed Phase Payment Date:

4.4.1. no Event of Default is continuing or would result from the proposed
Phase Payment;

4.4.2. each representation in the Musharaka Agreement is true and correct in
all material respects; and

4.4.3. the Bank is reasonably satisfied that the invoiced amounts set out in
the Relevant Invoices have been properly incurred.

4.5. Each Party acknowledge that each Phase Payment is to be applied
towards the settlement of Relevant Invoices.

4.6. Each Party agrees and instructs the Bank to pay each Phase Payment
due and payable directly to each party that has issued a Relevant Invoice for
settlement of that Relevant Invoice and the Bank's Available Contribution
shall be reduced accordingly.

4.7. The Bank shall send a copy of each payment transfer to the Managing
Agent for its records.

5. Partial Loss Proceeds

5.1. The Managing Agent agrees that all Insurance Proceeds recovered in
relation to a Partial Loss (Partial Loss Proceeds) shall be deposited into a
bank account designated by the Bank and notified to the Managing Agent.

5.2. The Managing Agent shall apply such proceeds towards the restoration
or repair of the Asset within 3 months of the date of receipt of such proceeds.
In the event that the proceeds are not sufficient to cover the cost of
restoration or repair of the Asset, the Managing Agent shall cover shall
shortfall.

5.3. The Managing Agent shall immediately following the end of such 3
month period, apply amounts, that are not applied towards the restoration or
repair of the Musharaka Asset, towards purchasing the Bank's Musharaka
Units on the next succeeding Musharaka Unit(s) Payment Date in
accordance with the terms of the Purchase Undertaking.

5.4. Where the Bank is named on any insurance policy as an insured party, it
shall not be responsible for any loss due to any failure to notify the insurers of
any material fact relating to the risk assumed by the insurers or any other
information.

6. Total Loss Event

6.1. From the Musharaka Commencement Date and for as long as the
Forward Lease Agreement has not been terminated, the Managing Agent
shall maintain insurances for all risks and in accordance with Schedule 2, for
the full replacement value of the Asset and in any event for an aggregate
amount of no less than the amount equal to the Bank’s Total Contribution
from time to time.
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6.2. In the event of a Total Loss Incident, the Managing Agent shall ensure
that all Takaful proceeds thereof are paid into a bank account designated by
the Bank and notified to the Managing Agent within 30 days of such
occurrence. Except where the Total Loss Incident arises or results from a
Force Majeure, the Managing Agent acknowledges that it has acted
negligently in maintaining the Asset which has led to such Total Loss Incident
and irrevocably and unconditionally undertakes to pay (in same day, freely
transferable, cleared funds) an amount equal to any shortfall of the
QOutstanding Amounts directly into such bank account by no later than close
of business on the 31st day after the date of the Total Loss Incident.

6.3. In the event of a Total Loss Incident arising or resulting from a Force
Majeure, the Takaful proceeds received by the Bank shall be divided between
the Parties in proportion to their respective Total Contribution at the time of
such Total Loss Incident.

7. Indemnity

The Managing Agent agrees to indemnify and hold harmless the Bank from
and against all losses, damages, costs, expenses and liabilities (including
third party liabilities of whatever nature) as may be incurred or suffered by the
Bank as a result of any breach or non-performance by the Managing Agent
hereunder.

8. Provisions of the Musharaka Agreement

Clause 18 (Communications), clause 19 (Miscellaneous), clause 20 (Changes
to parties), clause 21 (Sharia compliance) and clause 22 (Law and
jurisdiction) of the Musharaka Agreement are incorporated herein and shall
apply mutatis mutandis to this Agreement as if the same had been set out in
this Agreement, subject to such alterations or variations where necessary to
make the provisions of such clauses in the Musharaka Agreement consistent
with this Agreement.

Schedule (1)

General Information

1. Date of this Agreement:

2. Managing Agent Information (Cusotmer)

Full Name:

Civil ID/ Passport Number:

Address:
3. Phase Payment Availability Period (Grace period) months
4.ServiceFee__ OMR

Joolaill aSlge & ron U ALA 6)lius @ala Eg-69 L6 8)1aUl 159 3481 )
wlwallpo Lm3|3_wrMLOQ_UbJ|OJLm3JUG_QJ&_mJ|(MSLwU|U_ww|)
U0 Log (V’)UQ-JUJ\JSD\5J|JU|\J-IngluJ|LLuJ|\J-LDU-oUo-DS-oJ|u$JJJ|
Uo &iij glq_JbOJLLug @iala Layo l_Lu.uU_LJI Gylal Uil ddalaloaa
odelbloall o Jloalop ni Q.JI@JIJQJILJ_;QQJIJ_Q__J, Laaic.6) ald 6g6
ol 216 (J9a A_a=ijg o a dlAll 6jluuall dala €969 LIl al Loo Jonlll
\JJQQJJJQJJLDSJLLome_U|L}U_QJk)_D)&OJJCLLOd_QQJU|LMbHJJ
w61 1blo Aéni wioll EJUoll b Ua i 5Y gluro &lio (gl dnlls
@Al g Jl oo Jo=)l dylai jolai) VA eqgo uod oAl uliwniel I3
AulA)l 6l dGala Eq.69 Augli (Lo Uaillillg

o0 Lyl MIMI(MmyIMuI)MbﬂILchwMPH
OO Lp 6 ald 696 (o Gl of &bl dulA 6)luns diala g9 dLn
dlaliojlunAall ddala €969 Ui 69 Lo A Al loaviloaluno & o Liwlii) Loy
0]

vaJo=ill.V

Jablg Sl & ton Uo ELill dlong Uagsd ude 8)1aU1 U159 §-olg)
Loado WU wpn Wloljil el (b Loy) WioljfilVlg wlogrnollg @ Jlaillg
ELiiol gidalltrg §ldayijel il alonl gl 0atal) Lo s (Laisyin cuils
Lu51QiVl oA d Lingod 8)laMl Jrag Jid (o <Vl (e

A jluiloll G1sLail olaai.A

ole Wl 1h) (F) 2 idlg Wl dy9io (19) A ilg CuMuuly oJI (IN) iyl @lya] roiy
Uoiledl) (M) aivlg droMuuyl dseyy it pla_al ol VI (1) aidlg (Wil
2 2.5 uig AL8l@iVl oA a6 dh)Lilioll di8Lejl (o (A 5LAGIIA_yNgllg
6)9_230 ola allvLila gJ LoA duslQiviod_a ule A oj\Ul Wl =il el 2]
U= Goj\l Wl pill of Wila =il &A= A8Vl 0a a pb Jolall
au8laiVl 0aa Go AH6lgio A4 )UiLell 44610l b6 agidloda plAnl

(1) JoaaJi
Golc Wlogl=eo
A 5LQiVl oA &yl .l

(Uzo=l) 6jlayl Jrhg Wlily .M

:JolAJl roaw VI
1l jlga / AsUayl o)
:UlgisJl

b (elow)l 6yid) dulayoll o)l 3695 6 4id I

&) ——  Uloaalloguw) €

17 of 22



Schedule (2)

Scope of Management Obligations

The Managing Agent’s responsibilities /obligations includes all the services
generally required to manage the development and completion of the Works
by the Works Completion Date, including the following (as applicable):

(i) Project Management

(i) Site Supervision

(i) Maintenance and Structural Repair

(iv) Insurance Undertakings

1 Project Management

The Managing Agent is responsible for the Project Management services
throughout the duration of the Works, during the pre-contract (design and
tender phase) and post-contract (construction) phase including but not
limited to procurement of the relevant consultants/ specialists, permits and
approvals, cost control and management of health and safety issues.

2 Site Supervision

The Managing Partner is responsible for overall site supervision,
co-ordination of Contractors and sub-contractors and control of the
executed Works.

3 Maintenance and Structural Repair

The Managing Agent shall carry out all Major Maintenance and Structural
Repair of the Asset on behalf of the Musharaka, and shall:

3.1 ensure that accurate and current records are kept of all Major
Maintenance and Structural Repair activities;

3.2 conduct regular and proper inspection of the Asset and ensure that Major
Maintenance and Structural Repair is carried out with the proper quality of
materials and workmanship by competent persons and in accordance with
applicable law and regulations; and

3.3 In accordance with good maintenance practice expected from a prudent
person to fully maintain the value of the Asset, ordinary wear, tear and
depreciation excepted.

4 Insurance Undertakings

4.1 The Managing Agent shall procure that policies of insurances are
maintained in relation to the Works and the Asset with reputable underwriters
or Takaful companies approved by the Bank and against such risks usual for
such assets and which include the following:

4.1.1 prior to the Works Completion Date, contractors and erection all risks
insurance and construction delay in start-up insurance on a full reinstatement
basis;

4.1.2 after the Works Completion Date, insurance in respect of the Asset,
trade and other fixtures and fixed plant and machinery forming part of the
Asset against loss or damage by fire, storm, tempest, flood, earthquake,
lightning, explosion, impact, aircraft civil commotion, bursting of water tanks,
apparatus or pipes and such other risks as are insured in accordance with
sound commercial practice to the full reinstatement value thereof;

4.1.3 insurance in respect of acts of terrorism in respect of the Asset and
Works;

4.1.4 insurance against all third party and public liability risks; and

4.1.5 such other risks as the Managing Agent or the Bank may from time to
time reasonably determine.

4.2 In respect of the Insurances, the Managing Agent shall:

4.2.1 not permit anything which may make void or voidable any policies;
4.2.2 pay promptly all premiums and do all things necessary to keep all
insurance policies in force;

4.2.8 ensure that any Insurances:

(@) cannot be terminated by the relevant insurer for any reason without not
less than 30 days' prior notification to the Managing Agent and/or the Bank;
(b) name the Bank as sole loss payee except for proceeds from a claim for
the third liability insurances), contain directions to pay all proceeds into such
account as the Bank may direct;

(c) contain a provision whereby the insurers waive all rights of subrogation
howsoever arising; and

(d) contain a provision whereby such insurance policy shall not be vitiated or
avoided as against security holder in the event of any misrepresentation or
failure to make a disclosure by the Managing Agent or other insured party
(other than the Bank) or any circumstances beyond the control of any insured
party; and

4.2.4 not do or omit to do anything that might prejudice the Managing
Agent’s right to claim under any Insurances;

4.2.5 deliver to the Managing Agent and/or the Bank:

(a) within 30 days after any Insurances, a copy of that policy or other evidence
of cover, incorporating any loss payee provisions;

(b) within 30 days prior to the expiry of any Insurance, a certificate of renewal
from the Managing Agent's insurance provider confirming the renewal
period, the amounts insured for each asset, any changes in terms and
conditions and the provisions naming the Bank as loss payee remain in
effect;

(c) prior to the expiry of the relevant Insurance during the construction period,
evidence reasonably satisfactory to the Bank that the relevant Insurance for
the operational period of the Asset will be in effect on and from the expiry of
the relevant Insurance during the construction period;

(d) any other information or documents as the Bank may reasonably request
and to promptly notify the Bank of any lapse or cancellation of any
Insurance;
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4.2.6 procure that no reductions in limits or increases in deductibles or
exceptions will be made to any Insurance without the written consent of the
Bank;

4.2.7 not vary or cause a material change to any Insurance;
4.2.8 not terminate or cancel any Insurance;

4.2.9 promptly notify the Bank of any event entitling the Managing Agent to
claim for an aggregate amount (taking into account any deductible for this
purpose) exceeding such amount notified by the Bank to the Managing
Agent; and

4.2.10 promptly and diligently pursue claims under the Insurances.

4.3 If the Managing Agent does not comply with its obligations hereunder,
the Bank may (without any obligation to do so) effect or renew any such
Insurance on behalf of the Managing Agent (and not in any way for the benefit
of the Managing Agent concerned) and the cost of renewing any such
Insurance shall be reimbursed by the Managing Agent to the Bank on
demand as a compensation for failing to perform its obligations as a
Managing Agent.

Schedule (3)

Construction Phase Payment Request Form

To disburse installment payments, the client is required to sign the
‘Construction  Phase Instalment Request Form” version No.
L-1S-PPR-2022-002-V.1.

Signed for and on behalf of the BANK by:
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Purchase Undertaking

This Purchase Undertaking (this Undertaking) is made on the date stated
in Schedule 1 by the individual or legal entity described in Schedule 1
(the Customer) in favour of Ahli Islamic, Ahli Bank S.A.O.G., a joint stock
company incorporated under the laws of Oman with company registration
number 1558560 having its address at P.O. Box 545, Mina Al Fahal, Postal
Code 116, Muscat, the Sultanate of Oman (the Bank).

(Individually, the Party and collectively, the Parties).

Introduction

(A) Pursuant to the Musharaka Agreement (as defined in clause 1 below), the
Parties have entered into a Musharaka arrangement for the purpose of
facilitating construction and joint ownership of the Asset.

(B) The Bank and the Customer each own Musharaka Units to
commensurate with their respective Total Contribution.

(C) The Customer undertakes to buy the Bank’s Musharaka Units on the
terms and conditions herein.

Agreed terms

1. Definitions

In this Undertaking, unless specifically defined, capitalised terms words shall
have the same meanings given to them in the Musharaka Agreement.
Exercise Notice means a notice given by the Bank to the Customer, in the
form set out in Schedule 3.

Musharaka Agreement means the diminishing musharaka agreement
entered into by the Parties on or around the date of this Purchase
Undertaking, to establish the Musharaka.

Musharaka Unit(s) Payment means the amount to be paid by the
Customer to the Bank for the purchase of the Musharaka Units on each
Musharaka Unit(s) Payment Date and is the “Principal” as set out under
Schedule 2, which may be revised from time to time.

Musharaka Unit(s) Payment Date means the date on which the
Musharaka Unit(s) are purchased by the Customer and is each “due date” as
set out under Schedule 2, which may be revised from time to time.
Purchase Price means the purchase price of the Musharaka Units which
shall be, at the relevant time, the aggregate of (without double counting):

(@) in relation to a purchase by the Customer on each Musharaka Unit(s)
Payment Date:

(i) the Musharaka Unit(s) Payment; and

(i) any other amounts due and payable by the Customer (in any capacity) to
the Bank pursuant to the Transaction Documents (other than any Rental
Payments as defined in the Forward Lease Agreement).

(b) in relation to a Termination Event:

(i) the aggregate of the Bank's Capital Contribution less any Musharaka
Unit(s) Payment;

(i) any accrued but unpaid amount under the Forward Lease Agreement;

(iii) the actual costs and expenses of the Bank paid or incurred as a result of
the termination of any Transaction Document; and

(iv) any other amounts due and payable by the Customer (in any capacity) to
the Bank pursuant to the Transaction Documents.

Secured Obligations means all monies and other obligations owing by the
Customer to the Bank pursuant to the Transaction Documents, whether
present or future and actual or contingent.

Termination Event means any of the following:

(a) the last Musharaka Unit(s) Payment Date; or

(b) an Event of Default; or

(c) an lllegality Event; or

(d) an objection in writing has been made by the Customer (as Lessee under
the Forward Lease Agreement) to a Revised Rate (as such term is defined in
the Forward Lease Agreement).

2. Purchase Undertaking

2.1 The Customer unconditionally and irrevocably undertakes to purchase
the Bank’s Musharaka Units, or any part thereof immediately on any of the
following:

2.1.1 on each Musharaka Unit(s) Payment Date; or

2.1.2 upon the issuance of an Exercise Notice following the occurrence of a
Termination Event.

2.2 The Customer shall purchase the Musharaka Units at the Purchase Price.

2.3 The Purchase Price shall be agreed between the Parties prior to the
purchase of all such Musharaka Units by the Customer from the Bank
provided that any certification or determination by the Bank of a rate or
amount under any Transaction Document is, in the absence of manifest error,
conclusive evidence of the matters to which it relates.

2.4 Upon full and final payment of the Purchase Price by the Customer, the
Bank's Share of the Asset shall be transferred to the Customer and the
Customer irrevocably and unconditionally accepts the Bank’s Share of the
Asset represented by the Bank’s Musharaka Units.

2.5 The Customer agrees that the Customer has not relied on and shall not
rely on, any condition, warranty or representation of any kind made by or on
behalf of the Bank, express or implied, whether arising by law or otherwise in
relation to the Bank's Share of the Asset (or any part thereof), and the benefit
of any such condition, warranty or representation (to the extent that they may
be implied) shall be irrevocably and unconditionally waived by the Customer
to the fullest extent permissible under applicable law.
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3. Musharaka Unit(s) Payment

3.1 Any Musharaka Unit(s) Payment by the Customer to the Bank will be
treated as acceptance by the Customer of the Purchase Price for each
Bank’s Musharaka Unit.

3.2 The Parties agree that each acceptance of the Musharaka Unit(s)
Payment by the Bank will be construed as a sale agreement between the
Parties for the purchase of the Musharaka Units.

3.3 Any failure by the Customer to purchase the Bank’s Musharaka Units on
each Musharaka Unit(s) Payment Date shall constitute an Event of Default
and the terms in relation to Event of Default under the Musharaka Agreement
shall apply.

4. Expiry of the Purchase Undertaking

This Undertaking shall be terminated upon confirmation by the Bank that it
has received the Purchase Price from the Customer and that the Bank's
entire ownership in the Asset is transferred to the Customer.

5. Effect of a Termination Event

5.1 Upon the occurrence of a Termination Event, or at any time thereafter,
irrespective of whether any Event of Default is continuing, the Bank may issue
a Termination Notice to the Customer declaring that this Purchase
Undertaking is invoked whereupon:

5.1.1 the Customer shall purchase all the Bank’s Musharaka Units at the
Purchase Price pursuant to the Exercise Notice; and

5.1.2 the Security Documents (where applicable) shall immediately become
enforceable.

5.2 If the Customer fails or refuses to purchase all the Bank’s Musharaka
Units upon the occurrence of a Termination Event at the Purchase Price, the
Bank shall be entitled to enforce the Security Documents in accordance with
the laws of Oman.

6. Application of Proceeds

6.1 Upon the occurrence of a Termination Event, all moneys and other
property held or received by the Bank under any Transaction Document and
the proceeds of any realisation or sale of the Asset or of any assets and rights
of the Customer mortgaged, charged or assigned pursuant to any
Transaction Document shall (subject to the payment of debts which by law
have priority) be applied as follows or as the Bank otherwise directs:

6.1.1 first, in payment of all actual costs, charges, expenses and liabilities
incurred by the Bank and every agent, delegate or other person appointed by
the Bank under any Transaction Document in the execution of any
Transaction Document or in the performance of duties or the exercise of
powers vested in it/him; and

6.1.2 second, in or towards payment and complete discharge of the Secured
Obligations

6.2 Any surplus after the application under clause 6.1 shall be paid to or to
the order of the Customer or such other person for the time being entitled
thereto.

7. Deficiency of Proceeds

Without prejudice to the rights of the Bank subsequent to a Termination
Event, if the amount realised by the Bank after deduction of all fees, dues,
costs, rates, taxes and other outgoings is less than the amount due and
payable to the Bank under the Transaction Documents, the Customer shall
pay to the Bank the difference between the amount due and the amount so
realised.

8. Provisions of the Musharaka Agreement

Clause 18 (Communications), clause 19 (Miscellaneous), clause 20 (Changes
to Parties), clause 21 (Compliance with Rules of Shari’a) and clause 22 (Law
and Jurisdiction) of the Musharaka Agreement are incorporated herein and
shall apply mutatis mutandis to this Purchase Undertaking as if the same had
been set out in full herein, subject to such variations where necessary to
make the provisions of such clauses in the Musharaka Agreement consistent
with the provisions of this Purchase Undertaking.
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Schedule (1)

General Information

1. Date of this Undertaking:

2. Customer Information

Full Name:

Civil ID/ Passport Number:

Address:

Schedule (2)

Schedule of Payments

(to be attached)

For the avoidance of doubt, this Schedule of Payment relates only to the
Musharaka Unit(s) Payment (Part A of the Schedule of Payment — Principal)
Schedule (3)

Form of Exercise Notice

From: Ahli Islamic, Ahli Bank S.A.O.G.

(1) JoaJi

dole Wloglo
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Dear Sirs Jaloll cljcll
Purchase Undertaking dated [ 1 { } Aty cpdidy A a=i
(the Undertaking). (aa=ill)

Unless the context does not so admit, terms defined in the Undertaking have
the same meaning when used herein.

This is an Exercise Notice issued pursuant to and in accordance with clause
2.2 of the Undertaking in respect of a Termination Event.

We certify as follows:
1 the relevant EXercise PriCe iS [......vovviiiiiiiiiiiciiiciiiie e ]; and
2 the Exercise Price must be paid:

21 in full in accordance with the Undertaking to the following
aecelindl:.Y...... N .o A LN RN, ]; and

2.2 for value on [specify payment date].

Exercise Notice is governed by Oman law.

Customer signature:

AGREED AND ACKNOWLEDGED BY THE BANK
Signed for and on behalf of the Bank by:

Ij_mg_od_o;y_oJlul_’u_b_aoJlu‘l_ou_J:J Lol guwllu lhiyodJd Lo
Auolaivloaa K6 laolaAiwlaic pdoll Ui lal yga) Aasill
@12l Loto Mo cqaagillio () aidliingos jaln dujloo JUaA] I3 o

Loyl dlay

of } &lio L Al Wla dunjlooll p2w |
o) Lo duwjlooll juw GO Ly .f

oJul wlwall ode  aasil B ogg  Jolall I
of }

(021 Ayl 3)anT) Lo Qodll
Uloc dilnli (yilgd) 13 e dunjlooll JUaA] &A Ay

Lol Jud o y1p8U1g @88lg.0ll vios
il e Ly &g

22 of 22



e

5
s

&

\i

/K‘A\

-
.(/

(7Y
RN/

—
]
A\

W

N" "
¢

q

3
VUMY
SV )
NS o N\e

A ‘l\ N
AN LS




