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Master Wakala Investment Agreement - Retail

Master Wakala Investment Agreement - Retail

This Agreement has been signed on the date of between:

1. Mashreq Allslami (Islamic Banking Division of Mashregbank psc), established under the laws of the United Arab
Emirates, represented by its authorised representative(s) (‘Agent”).

2. represented by its authorised representative(s)
(“Principal”).
The Agent and the Principal are hereinafter individually and collectively referred to as “Party” or “Parties” respectively.

Preamble

A.  Whereas the Principal wishes to appoint the Agent in order to invest various amounts of agreed currencies from
time to time for the purpose of purchasing and procuring goods and products and invest in Sharia’h compliant
financial assets against cash and/or credit in conformity with the regulations of Sharia'’h and under the terms and
conditions of this Master Wakala Investment Agreement ("Agreement”).

B. Whereas the Agent shall receive funds from the Principal for investment inits capacity as Agent of the Principal
under this Agreement pursuant to the Wakala Investment Placement Request.

C. Whereas the Principal shallinstruct the Agent for the investment of the principal amount (as set out therein) from
time to time pursuant to the Agreement under a Wakala Investment Placement Request (substantially in the form
and contents as set out under the Annexure | hereof) ("Wakala Investment Placement Request”) subject to the
acceptance of the Agent asset out under the Annexure Il hereof ("Relevant Wakala”).

D. Whereas the Agent has accepted such appointment.
NOW THEREFORE the Parties agree to the terms and conditions as set forth below.

Article 1-Nature of the Preamble and Annexure
The Preamble and the Annexure attached hereto constitute an essential and integral part of this Agreement and
supplement and interpret the articles and conditions hereof.

Article 2 - Duties and Obligations of the Agent
The Agent, in performance of its duties and obligations under this Agreement, undertakes to:

21 Select goods and/or assets (whether financial assets or otherwise) for trading, leasing and,/or partnership, to be
responsible for all contracts of such goods/assets against advance, spot or credit payments, entered into with
any third party (‘Contracts”). The Agent shallhave all the authorities from the Principal to claimits rights under the
Contracts, executedin the Agent’s name, and to fulfillits obligations within such Contracts

2.2 Assume alllosses and liabilities towards third parties concerning its negligence, omission, willful misconduct or
breach of the Contract conditions.

2.3 Ensure, that the suppliers deliver the goods in the proper and stipulated time frame and directly without any
attachment, fees, encumbrances or guarantees.

2.4 Perform and to fulfillits obligations hereunder as if it is working for its own interests and it shall take all the steps
and procedures necessary in order to protect the rights and interests of the Principal and shall refrain from doing
anything whichis not in conformity with its obligations as set forth herein.

2.5 Comply with the terms and conditions of this Agreement and to ensure the execution of the Contractsin
conformity with the written and published rules of Shariah compliance issued by the Accounting and Auditing
Organization for Islamic Financial Institutions (the “Shariah Standards”) as interpreted by the Internal Shariah
Supervisory Committee of the Agent (the "ISSC").

2.6 To provide the Principal, if requested, with the reasonable details, to the extent it is provided in customary banking
practices for similar transactions, related to the Contracts executed by the Agent to enable the Principal to ensure
the Agent’s compliance with the Shari'ah Standards.

2.7 Agent mayinvest the Funds onits “best efforts” basis in Contracts which have the potential to meet the Indicative
Profit Rate. If such Contracts are not readily available in the market in the opinion of the Agent, the Agent shall
obtain the prior consent of Principal to enter into such other Contracts which may have a lower returnrate. For
this purpose, the Agent will request the Principal, through the established communication channels; like, email or
recorded telephone-ling, to provide its consent to the Agent to enter into such other Contracts with an expected
lower returnrate. Principal will have to provide express consent to the Agent within the stipulated time (“Consent
Period”) in one of the following ways:

¢ Confirmation by email within 2 days of receiving the Bank’s of fer; or
e Confirmation over a recorded telephone-line at the time it is commmunicated by Bank.
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The Principal shall be deemed to have consented to Agent to enter into such other Contacts after the lapse of the
Consent Period, and the Agent can proceed to act onits own without any liabilities attached to securing the prior
consent of Principal. In the case of Principal expressly denying the consent to the Agent within the Consent Period to
enterinto such other Contracts, the Agent will not have any further obligations or liabilities to invest the Funds; and the
Principal agrees to defend, indemnify and hold harmless the Agent immediately on demand for any and all such claims

2.8 Ensure that any amount paid by the Principal as a price to purchase goods and/or finance assets is inclusive of any
taxes, fees,import tax or retention.

Article 3 - Authorities, Powers and Responsibilities of the Principal
The Principal acknowledges that:

31 Ithas the fullauthority and power required to enter into this Agreement and to fulfill the obligations herein provided
that such fulfilment does not contradict with the clauses of the Principal's Articles of Association or with any law,
contract, covenant or obligation towards any third party. Subject to clause 2.2, all losses arising under the Relevant
Wakala shall be for the Account of the Principal.

3.2 Ithas madeits owninvestigationinto and satisfied itself and it has taken all necessary action to confirm that this
Agreement is compliant with the Shari'ah Standards. It has not relied on the Agent or any written declaration,
fatwa, opinion or other documents prepared by, on behalf or at the request of the Agent for the purposes of a
determination or confirmation that this Agreement is compliant with the Shari’ah Standards.

Article 4 - Appointment of Sub-agents

The Agent is entitled to appoint sub-agents under the terms and conditions of this Agreement, and the Agent
acknowledges that it will be liable towards the Principal regardless of the appointment of such sub-agents.

Article 5 - Duration of the Wakala Investment Placement

The duration of each Wakala investment placement will be specified on the relevant Wakala Investment Placement
Request. The Wakalah Investment Placement Request may be amended by the Parties in writing periodically to modify
the Tenor of each Wakalah Agreement.

Article 6 - Wakala Account

The Agent shall maintain a special account in the name of the Principal ("Account”). The revenues resulting from the
business of pursuant to this.

61 Inthe event the Principal does not intend to maintain an account with the Agent, the Principal shall be sole
responsible to provide details of the account and/or method, subject to the acceptance of the Agent and
compliance with applicable laws as well as guidelines/regulations/advices issued by the Central Bank of UAE, for
depositing the actual returns resulting from business pursuant to this Agreement (the "Alternate Arrangement”).

6.2 Agent'sresponsibility to deposit shall be limited to depositing the returns/proceeds in the Account. For any Alternate
Arrangement, the Agent shall be responsible only to initiate depositing of the returns/proceeds as per customary
banking practices. Any loss/cost arising due to an Alternate Arrangement shall be solely attributable to the Principal.

6.3 Accrued profit shall be paid on the Maturity date or at suchintervals as the customer may opt for at the time of
opening the deposit.

6.4 The frequency of profit payout shall be changed only upon maturity of the deposit.

Article 7 - Incentive

The Principal hereby agrees to pay to the Agent anincentive equal to the amount of profit in excess of the minimum cut-
off investment indicative return pursuant to the Acceptance. The Incentive shall be due and payable monthly to the Agent
onan accrual basis.

Article 8 - Principal Request and Agent Acceptance (the “Relevant Wakala”)

81 Pursuant to this Agreement, the Principal shall, from time to time, instruct the Agent in the form set outin
Annexure | (Wakala Investment Placement Request) executed and delivered by facsimile, by an exchange of
telexes or by an exchange of electronic mails ("Email”), regarding the investment of the principal amountin (a) the
purchasing and procuring of goods and products; and/or (b) investment in Sharia’h complaint financial assets.

8.2 The Relevant Wakala shall conclude upon the Agent’s acceptance of the relevant Wakala Investment Placement
Request in the form set out in Annexure Il (Acceptance) (the "Acceptance”) executed and delivered by facsimile, by
an exchange of telexes or by an exchange of Email in each case evidencing a binding agreement.

8.3 The Principal agrees that the Agent may rely and act on, and treat as binding, any instruction from the Principal
whichis purported to have been given by an authorised person by facsimile or Email instruction or otherwise
(whether or not in writing), without further enquiry provided that the Agent reasonably and in good faith believes
the instructions to be genuine, unless and until such instructions are cancelled or amended by the Principal.

Any cancellation or amendment to an instruction will only be effective after actual receipt by the Agent of an
instruction to cancel or amend and shall not affect the liability of the Principal under any Transactions entered into
by the Agent for the Account of the Principal prior to receipt of aninstruction to cancel or amend.

8.4 Incase the start date of the Tenor as stipulatedin a Wakala Investment Placement is not a Business Day, the Agent
may continue to apply the Investment Return agreedin the immediately preceding Wakala Investment Placement
(if any). The minimum Tenor of each Wakala Investment Placement shall be decided by the Agent and shall form part
of the Wakala Investment Placement Request.

8.5 The Principal understands and agrees that the Agent may co-mingle some or all of the Principal's funds with
Agent’s own fundsin to a general pool of assets in which case precise details of the Contracts enteredinto may not
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be available.

8.6 Whenthe Agentis unable to provide the Investment Returns as previously agreed, it shall request the Principal to
modify the Wakala Investment Placement accordingly to incorporate the revised Investment Returns, failing which the
Investment Returns shall be calculated based on the Net Proceeds.

Article 9 - Reinvestment

@1 If the Principal selects an option for auto reinvestment upon maturity, all the terms of the latest Investment
Placement Request shall be applicable for each such reinvestment.

@2 If the Principal selects the option to auto reinvest the Principal Amount with Profit, the Agent shall not credit any
profit to the account of Principal till the end of all the reinvestment recurrences.

@3 Thereinvestment shall not exceed more than a period of three years from the last Investment Placement Request.
At the end of the third year, all the Principal Amount and profit (if any) shall be credit to the account of the Principal
as mentioned in the Investment Placement Request.

@4 If the Principal withdraws an investment on the maturity date of a completed tenor, which would otherwise be
reinvested for a similar tenor, the Agent shall be obliged to pay the investment returns for the completed tenor. If
the Principal withdraws an investment before the maturity date of a tenor, which would otherwise be reinvested for
a similar tenor, the profit for incomplete tenor shall be adjusted as per clause 15.3 below.

Article 10 - Termination of Agreement

101 This Agreement commences on the date it is signed by all the Parties and shall continue, unless either Party
terminates this Agreement on delivering the other Party a seven (7) days prior written notice.

10.2 Either Party may terminate this Agreement on giving not less than seven (7) days written notice to the other if
the other Party commits a material breach of any of the terms of this Agreement and fails to remedy that breach
within seven days of that Party being notified in writing of the breach.

10.3 The termination of this Agreement shall not affect any of the rights or obligations of either Party arising prior to or
at the time of the termination of this Agreement.

10.4 In the case of early termination of a Wakala Investment Placement, by the Principal, the Investment Returns shall be
adjusted as per Article 15.

Article 11 - Applicable Law and Settlement of Disputes

111 This Agreement and all disputes and claims arising out of or in connection with its subject matter are to be
governed by and construedin accordance with the laws of the Emirate of Dubai and the Federal laws of the United
Arab Emirates so long as they do not contradict Sharia’h Standards.

11.2 The Parties agree to amicably resolve any dispute that arises out of or in connection with this Agreement. In the
event that the Parties fail to resolve such a dispute amicably fifteen (15) days from the date of serving a notice from
one Party to the other, the Parties shall submit the matter to the exclusive jurisdiction of the courts of the Emirate
of Dubai, United Arab Emirates.

Article 12 - Validity of the Contract

The Principal acknowledges that it is fully aware of the terms and conditions of this Agreement and the requirements
thereof.

Article 13 - Indemnity of Damage

131 If the Agent breaches any of the obligations set forth herein, it shallindemnify the Principal against any actual
damages sustained by the Principal as a result of such breach.

13.2 If the Principal desires to recover its investment amount prior to its maturity date and the Agent sustains actual
damages as a result thereof, the Principal shallindemnify the Agent against any such damages or in the alternative
keep the investment amount until the maturity date.

13.3 The Principal shall release the Agent from and indemnify and hold the Agent and any of its directors, officers,
employees or agents harmless from and against all actions, suits, proceedings, costs (including legal costs), claims,
demands, charges, expenses, losses and liabilities howsoever arising (unless due to the gross negligence or willful
default of the Agent)in consequence of, or in any way related to:

(@) The Agent having actedin good faith in accordance with the Principal’s written facsimile or Emailinstructions,
notwithstanding that suchinstructions, have beeninitiated or transmitted in error or fraudulently altered,
misunderstood or distortedin the lines of communication or transmission;

(b) The Agent having refrained from acting in accordance with Principal's written facsimile or Emailinstructions by
failure of either actual transmission thereof to the Agent or receipt by the Agent for whatever reason, whether
connected with the fault, failure or unreadiness of the sending or receiving machine or otherwise; which happens
beyond reasonable control of the Agent’ or

(c) The Principal’s failure to forward all original copies of facsimile or Emailinstructions to the Agent within such
period as the Agent may specify.

Article 14 - Early Withdrawal

141 The minimum period required to make the funds entitled for profit payment (if any) shall be the period for which the
Agent declares a profit rate more than zero percent in the Agent’s profit grid relevant at the time of maturity/and/
or early withdrawal, unless otherwise agree.
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14.2 In the event that the Principal withdraws any or all of its Wakala investment prior to the maturity date, the Agent
shall consider the investment placed for the closest lower period of maturity that such aninvestment would
have been made from the date of each Wakala placed until the date of its withdrawal.

14.3 In the event that the Principal withdraws any or all of its Wakala investment prior to the maturity date, the Agent
shall calculate the return considering the closest lower period as per the latest applicable deposit term of the Agent.

Article 15 - Transfer of Proceeds

Uponreinvestment (as envisaged under Article 10) of principal on the maturity date (as specified in the Relevant Wakala
Investment Placement Request) or upon early withdrawal (as envisaged under Article 15), the Agent undertakes Subject to
Article 8 (Incentive) and Article 14 (Indemnity of Damage), to transfer the proceeds of the Relevant Wakala (i.e. the return of
theintact principal amount and the actual net profit under the Relevant Wakala (if any)) as instructed by the Principalin the
relevant Wakala Investment Placement Request.

Article 16 - Confidentiality and Protection of Interests

161 The Parties agree to consider as confidential allinformation provided under this Agreement or by any other means
concerning the commercial secrets of the other Party or its financial resources, assets, transactions or business and
itis not entitled to divulge such information or any part there of to any third party or to publish such information
by any other means whether personally or by its employees or agents during the term of this Agreement or at any
time thereafter.

16.2 The Parties agree to protect the interests of each other and to avoid any business or acts which may affect their
commercial relations or reputation.

Article 17 - Effects of the Agreement
This Agreement shall be binding upon each Party’s heirs, executor, administrator, personal representatives and assignees.

Article 18 - Partial Execution

The omission to demand by either Party at any time of the execution of any part of the conditions and obligations set
forthin this Agreement shall not be considered as a waiver of such right or abandonment of the right to demand full
performance thereof at any later time.

Article 19 - Notices and Correspondences

All notices under this Agreement must be given in writing to the recipient identified below at its registered office (or
such other address or recipient as it has previously provided to the other Party in writing) or by fax to the following
addressees:

A. Address of the Agent:

Mashreq Al Islami (Islamic Banking Division of Mashregbank psc),

PO.Box 1250,

Dubai, United Arab Emirates

Telephone: 04-424 4411

Fax: 04-2077780

Attention:
B. Address of the Principal:

P.O.Box Tel: Fax:

Article 20 - Headings
Clause and Annexure headings shall not affect the interpretation of this Agreement.

Article 21- Copies of the Agreement and signature
This Agreement was made in two original copies in English after being executed by the Parties.
Principal:
Name:
Title:
Signature:

The Agent:

Mashreq Al Islami (Islamic Banking Division of Mashregbank psc)
Represented bu:

Name:
Title:
Signature:
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ALISLAMI ANNEXURE]|

Customer Name
WAKALA INVESTMENT PLACEMENT REQUEST

Date:

The Manager,

Mashreqg Allslami

(Islamic Banking Division of Mashregbank psc),
P.O.Box 1250

Dubai, UAE

Principal's Reference No. / Current Account / Savings Account No. DDDDDDDDDDDD

Dear Sir,

We refer to the Master Wakala Investment Agreement dated ("Master Wakala"). Any defined
terms usedin this request and not otherwise defined herein are as defined in the Master Wakala.

Pursuant to the Wakala Agreement, |/we hereby request that you debit my/our Current Account and that you place a
Wakala investment on

muy/our behalf per the specification given below:
Principal Amount:

Currencuy:
Value Date:
Maturity Date/Tenor:
Estimated investment indicative return: %% per annum

Profit Payout Frequency:[_| Monthly [ ] Quarterly [ |Half Yearly [ ] OnMaturity

Auto reinvestment:
[_] Only the Principal Amount

|| Principal Amount with Profit (if any)

You shall not invest mu/our funds other than ininvestments which are expected to make returns not less than the
Estimatedinvestmentindicative return. In the event that you are unable to achieve such returns in any investment, you
shall, subject to my/our express consent, re-enter into investments based on the terms agreed to by me/us.

Subject to the terms of the Master Wakalah, on the Maturity Date, the Agent agrees to transfer the Principal Amount and
any actual net profit to the Account

Yours faithfully,

Signature:

For and on behalf of [insert name of Company and the name of authorised signatory] or [individual's name inits capacity
as Principal]

For official use only

arFNo [ I ]
Wakala Account NODDDDDDDDDDDD

Campaign Code

Q
Mashreq Allslami (The Islamic Window of Mashregbank PSC, a bank licensed and regulated by the UAE Central Bank) Version: January 2025
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ALISLAMI

ANNEXUREII

WAKALA ACCEPTANCE

To: arno I I ]
Tel: Wakala Account NODDDDDDDDDDDD

Fax: Campaign Code

Date:

Dear Sirs,

Acceptance pursuant to Wakala Investment Placement Request dated and the
Master Wakala Agreement between and Mashreq Al Islami dated

(the "Agreement”).

The terms, conditions and definitions set out in the Agreement are incorporated into this Acceptance as if set outin full
herein.

The Agent shall not invest the Principal’s funds in investments which are expected to make returnsless than 5% per
annum, and if the Agent was unable to achieve suchreturnsin any transaction, it shall refer to the Principal to obtain his/
her express decision and approval to enter into any other type of investments. Other specifications are as below:

Principal Amount:

Currencuy:

Value Date:
Maturity Date:
Tenor:

Estimated investment indicative return:

Profit Payout Frequency:[_| Monthly [ ] Quarterly [ | Half Yearly [ ] OnMaturity

This Acceptance and the Agreement constitute the entire agreement and understanding of the Parties with respect to
the Relevant Wakala transaction and supersedes all oral commmunications and prior writings with respect thereto. In the
event of any conflict between the terms of this Acceptance and the Agreement, the terms contained in this Acceptance
shall supersede.

Mashreq Al lslamiinits capacity as Agent

Name:
Title:

Signature:

I
Mashreq Allslami (The Islamic Window of Mashregbank PSC, a bank licensed and regulated by the UAE Central Bank) Version: January 2025
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AL ISLAMI

ANNEXUREIII

1. DEFINITIONS AND INTERPRETATION

11.

Definitions

The following terms shall have the meanings assigned to them below:

(a)
(b)

—_ =
(alNg)
—_—

(e)
(f

(9

@

~

“Late Payment Amount” has the meaning given to it in Clause 2.2.

“Late Payment Rate” means either (a) the prevailing late payment rate set out in the schedule of charges
maintained by the Agent from time to time, which may be publishedin the Agent’s website at periodically, but not
necessarily always updated; or (b) the rate advised by the Agent to the Principal in writing from time to time but in
the event of any conflict between the two, the rate advised by the Agent to the Principal shall prevail.

“Shariah” means the rules, principles and parameters of Islamic law.

“Shariah Standards” the latest publication of the written set of Shari'ah principles and guidelines related to financial
transactions published by Accounting and Auditing Organization for Islamic Financial Institutions (AAOFI) as
interpreted by the ISSC.

“Internal Shari'ah Supervisory Committee (ISSC)” means the supervisory board of the Agent for Shari'ah matters.
"UAE" means the United Arab Emirates.
“Unpaid Sum”has the meaning given toitin Clause 2 2.

2.PAYMENTS
2. The Principal shall pay commission, profit, fees and charges (as applicable) to the Agent in accordance with this

2.2.

23.

24

2.5.

2.6.

Agreement. For the avoidance of doubt, all fees charged by the Agent shall be in accordance with the guidelines of
the Central Bank of the United Arab Emirates.

Inthe event that any amount payable (or part thereof) under this Agreement is not paid onits due date (the
balance thereof being an "Unpaid Sum"), the Late Payment Rate shallbe applied to the Unpaid Sum (based on a
demand from the Agent) and the resulting amount shall accrue daily and shall be paid by the Principal to Agent

(the "Late Payment Amount"). The Principal shall have the right to provide written reasons promptly to the Agent
requesting to quash its payment obligation of Late Payment Amount, and if the reasons are found satisfactory to
the Agent, the Agent may decide to relieve by not demanding the Principal to pay and/or not deducting the Late
Payment Amount from Principal's account. The Agent shall be permitted to deduct its actual costs and expenses
incurred as aresult of such late payment from the Late Payment Amount and shall transfer the balance of the Late
Payment Amount to an Islamic charity of its choice as decided by its ISSC.

Allpayments due to the Agent under this Agreement shall be made so that each such payment is received by the
Agent in cleared funds on or before 10:00 a.m. on the day on which such payment is due to be paid.

Except as expressly stated otherwise, any payment received or recovered by the Agent from the Principal shall be
applied against amounts payable by the Principal under this Agreement in the following order of precedence: () fees
and commissions; (i) profit; (jii) principal; (iv) actual costs and expenses related to the Late Payment Amounts; and (v)
the Late Payment Amount.

The Agent may at any time without notice to the Principal debit any account of the Principal in settlement of an
amount due and payable by the Principal to the Agent.

The paument of any Late Payment Amount is not applicable to the extent that the Principalis insolvent.

3. REPRESENTATIONS AND WARRANTIES OF THE PRINCIPAL

31

3.2,

The Principal hereby represents and warrants to the Agent that after having reviewed this Agreement for

the purposes of their permissibility under Shariah and, to the extent it has considered this necessary, taken
independent advice from advisors specializing in Shari'ah, it is satisfied that the provisions of each Product
Document do not contravene Shari'ah. Therefore, Principal shall not contest on the Shariah noncompliance and
shall not prejudice any obligations under this Agreement.

The Principal shall not engage in any business or activity that is not compliant with Shariah.

4. INDEMNIFICATION

47.

4.2.

43

The Principal shall defend, indemnify and hold the Agent free and harmless on demand from and against any
deficiency in the amounts received by the Agent including without limitation any shortfall arising from paymentin a
different currency.

The Principal shall defend, indemnify and hold the Agent free and harmless on demand against any and all claims,
actions, liabilities, losses, costs and expenses (including, without limitation, court costs and attorney charges)
which the Agent may suffer or incur arising from or relating to or in connection with (a) the entry by the Agent
into this Agreement or any other agreement or contract relating thereto, or (b) the breach by the Principal of this
Agreement or any other agreement or contract relating thereto.

The indemnification obligations of the Principal under this Agreement shall survive the termination of this
Agreement (including this Agreement) and shall constitute separate and independent obligations of the Principal.
The Principal's obligations in Clause 4.1 and Clause 4.2 to indemnify the Agent shall not apply to the extent arising

13
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44,

due to the fraud, gross negligence, or willful misconduct of the Agent as finally and judicially proven.

For the avoidance of doubt, the Principal’s obligations under this Agreement to indemnify the Agent shall not apply
to the extent arising due to the fraud, gross negligence or willful misconduct of the Agent as finally andjudicially
proven.

5. MISCELLANEOUS

51

52.

53.

54.

Neither Party may amend this Agreement without the prior written consent of the other Party. Any amendments
shall be subject to Shari'ah Standards.

If any transaction under this Agreement involves the conversion of one currency into another, unless otherwise
agreed, the Agent shall make such conversions at its then prevailing rate of exchange for purchasing or selling the
relevant currency, as the case may be, on the date of the exchange.

As per the ongoing regulatory requirements of the Central Bank of the United Arab Emirates, the Agent is obliged
to comply with Shari'ah Standards. The Principalirrevocably agrees to forego any rights and remedies that are not
compliant with the Shariah Standards, and would have been available had the Shariah Standards not been complied
with.

The Parties recognize and agree that the principle of the payment of interest is prohibited under Shariah and
accordingly, to the extent that any legal system would (but for the provisions of this Clause) impose (whether by
contract or by statute) any obligation to pau interest, the Parties hereby irrevocably and unconditionally expressly
waive and reject any entitlement to recover interest from each other.
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