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INVESTMENT GENERAL TERMS AND CONDITIONS
Introduction

These General Terms and Conditions set out the terms upon
which Commercial Bank of Dubai PSC (the “Bank”, “we,”,
"us”, “our” as the context requires) will provide investment
accounts, products and services to you as the Bank’s client
(the “Client”).

Depending on the type of services requested, additional terms
and conditions may apply. More specific agreements and
regulations for individual products or services shall prevail in
case of inconsistencies.

Commercial Bank of Dubai PSC is a financial institution
licensed and regulated by the Central Bank of the United Arab
Emirates (“CB UAE”). It is a Public Joint Stock Company with
Commercial License Number 551151 whose registered office
is Al lttihad Street, Port Saeed, Deira. PO. Box 2668, Dubai,
United Arab Emirates.

The word “Agreement” in these General Terms and Conditions
refers to the contractual agreement between the Client and
the Bank, the terms and conditions of which are set out in
these General Terms and Conditions, any product or service
specific application form or any other form that may be agreed
with the Bank (as completed by the Client), any additional
provisions that may apply for a specific service, together with
the Bank’s fee schedule(s), any risk warning and the additional
forms completed by or sent to the Client and other relevant
documents referred to in any of these documents (all as may
be modified from time to time).

When the Client signs by handwriting or via an authenticated
digital manner the Investment Backed Credit Facilities
Agreement, the relevant application form or such other form as
may be agreed with the Bank, the Client states that he has read
and agreed to these General Terms and Conditions and that he
understands that this Agreement is binding on him.

This Agreement takes the place of any previous written or oral
agreements with respect to the Client’s relationship with the
Bank and the products and services covered by this Agreement
so far as the context requires.

The Client may however have separate lending, security
or other agreements with the Bank, which may continue in
effect in addition to this Agreement. Special agreements and
regulations for individual products and services shall prevail in
case of inconsistency with this Agreement.

This Agreement is subject to the provisions of any charge over
accounts and other security and service agreements the Client
has entered into.
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This Agreement is made in both English and Arabic languages.
In the event of any discrepancy between the Arabic and English
Text, the Arabic text will prevail. However, the Bank may
communicate with the Client in English during the course of
this Agreement.

This Agreement takes effect when we accept the Client’s signed
application form or such other form as may be agreed with the
Bank when entering into a relationship with the Bank.

Given the specificities of the products and services covered
by this Agreement, you understand and agree that there could
be no cooling-off period offered allowing you to withdraw any
commitment to make an investment unless otherwise specified
in the Transaction’s documentation.

Please give particular attention to the following parts:

. The definition of terms and guide to interpreting the
agreement;

. Your tax responsibilities - we do not give tax advice;

. You must inform the bank of any changes related to

your information

. The personal data that you have given to the bank
will be processed by the Bank’s systems, taking due
account of prevailing privacy laws and regulations.

By accepting these terms and conditions, you are expressing
consent freely and explicitly the use of your personal data by
us. You have the right to refuse giving such consent. If you
refuse to give such consent, you will not sign these terms and
conditions and you will not be able to do business with us. For
more information, see the Bank’s General Banking Conditions.
The Bank’s website also gives more information on the subject
of privacy and use of personal data.

. How we execute your orders;

. Our ability to vary the agreement, including the fees,
using the variation clauses;

. Our rights to “set off” amounts you owe us against
cash and assets that we hold for you;

. We limit our liabilities to you, but the duties we owe you
under the regulatory system always apply; and

. The description of investment risks: A copy of this
Agreement is available from the Client’s Relationship
Manager at any time on request and on the website
www.cbd.ae

. We want to communicate with you in the way that you
prefer and which respects the environment. Please tell
us if you would prefer emails to paper

[Page 4 of 64 ]

L»;s‘ S99 Ul L_,h} ;ZLH)JJU ERRWES f:z’l Syl b Z_JBL‘GY‘ PNV ] ‘Q:\
Ll Say el g A yall ZaUL (il slaiel @ el s sl
AL 2L oia Oy uw o LT 2 3ulmd¥ UL Jueal e Juol 5301

O pgall cllall 7350t Uil die ABLa! 28LaY1 ol 3L Gy T
Jeasdl Js3ns sie i) goo dule BLaY! @iy a3 530 73500 61 ol Juanll S0
il e 233e 2

AL ABLEY ska b Lgle (osniall ilanilly cilaiiall sl e
Gl e 33amme Bute Ilia 0sS3 Of (Sar ¥ il le 3053y uly5 elils
e Alalaally Zuolill eluiwall Gad @ Lo Leiia S al 5l ol Gy
RULELYES

Al 3,240 le 58 53l g MY > 0

LAY il Sl g g pidl Cay pad .
i palls Ao bl sl Ll auas ¥ e = A puiall 5L g5n .
Aol dlS\.Aglsuu @la:ﬂ«;)‘)__,ﬁ 999 d,L]_J‘ i){.}.;;hlc‘» ey .

35 Ll 515l g Apumgumniell (4153 3Ll e e csliad] Aalai

3ymll Bally Golss bl (alSaVly dog il oia Jouds el ey
oia ellac| oy o gtl bt LS paiall bbb Uil asiul le
QIS5 dog pill 024m e pdgully a9 o il (s 11 Alls o Al gl
cle ALY cla Il ioilaglaall (o dpjall Lins Jalaill (e (ST 19
el idld g iSOV a5l jogn LS L clill daladl 38 pumall dog )

Azl Bl alusiuly dusgasell paings Joo cilaglasdl (ye

S5ty crgas cagu ) Gl b Loy 3l st le LS8 .
et

cliad S8 Bous yiedl Mliell “dslie” ol ol clidl God (ye .
C bl Ly dadiond il Jguo¥lg ilaall Jolaa

Gl clnlgll Ll 3ulas oS0y cslals ULl 33l s (yoed .

B _,.A_Ja.uﬂ “aw.%wdul.&l[)f.\:l

ALt LBVl ol fpe Lt (e e Gl Cang
leg edaatl SlBMe jpae sul llall sie 3y (T B 585
www.cbd.ae g ,iSI¥ p25.ll

Lokt ol 1 Lglinds 31 a3 Lol elan Jaal 530y i ¢y -
sl e g I oyl Jilasy Junds S 13

Version: June 2023 544y 15l ol



1.1

1.2

1.3

1.4

Purpose and commencement

This Agreement sets forth the terms and conditions
under which the Bank may from time to time
provide one or more Investment Services as defined
below. Where permitted under the provisions of this
Agreement, any variation to this Agreement as agreed
between the Client and the Bank is documented in the
Schedule for the purpose of each Transaction and in
the Confirmation (all terms as defined below).

This Agreement supersedes any previous agreement
between the Bank and the Client on the same subject
matter. This Agreement shall apply to all Transactions
contemplated under this Agreement provided that in
the event of any conflict between this Agreement and
any existing agreements between the Parties that
govern Transactions, then this agreement shall prevail.

This Agreement and all Transactions are subject
to Applicable Regulations so that: (i) if there is any
conflict between this Agreement and any Applicable
Regulations, the latter will prevail; (i) nothing in this
Agreement shall exclude or restrict any obligation
which the Bank have to the Client under Applicable
Regulations; (iii) the Bank may take or omit to take
any action it consider necessary to ensure compliance
with any Applicable Regulations; (iv) all Applicable
Regulations and whatever the Bank do or fail to do in
order to comply with them will be binding on the Client;
and (v) such actions that the Bank take or fail to take
for the purpose of compliance with any Applicable
Regulations shall not render the Bank or any of its
directors, officers, employees or agents liable.

This Agreement covers the provision of non-
discretionary as well as discretionary services by the
Bank to the Client. In case of non-discretionary, all
activity on Client’s Accounts will be self-directed and
all services provided by the Bank to the Client will
only be on an execution-only basis. It is agreed and
understood that the Bank shall not have discretion
to place or execute any orders for the Client and
the Client shall retain all decision making power and
trading authority. The Client acknowledges and agrees
that whilst officers of the Bank may bring potential
investment studies, researches or opportunities to
the attention of the Client through window displays,
circulars or notices or through handouts of copies
of prospectuses, fact sheets, private placement
memoranda and similar documents relative to potential
investments, the Bank does not provide investment
advice on the merits of a particular investment or its
suitability as an investment vis-a-vis the Client.
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2. Definitions and Interpretation

2.1. Definitions. In this Agreement:

“AED or Dirham” means the lawful currency of the United Arab
Emirates

“Account(s)” means the account(s) and sub-account(s) in the
Client’s name which are opened at the Bank pursuant to or for
the purpose of this Agreement;

“Account Statement”: means a periodic statement of the
transactions credited to or debited from an Account.

“Agent”: means an individual person or legal entity undertaking
a transaction on behalf of another individual person or legal
entity but in his/its own name.

“Agreement” means collectively this Investment Master
Agreement, Schedules, Instructions, Confirmations, any other
document considered by the Parties as part of the Agreement
and any amendments and modifications thereto;

“Applicable Regulations” means (a) UAE Central Bank Rules,
The Securities and Commodities Authority Rules or any other
Rules of a relevant regulatory authority; (b) the Rules of the
relevant Market; and (c) all other applicable laws, rules and
regulations as in force from time to time;

“Base Currency” means such currency as we may, in our sole
discretion, determine from time to time;

“Business Day” means a day on which commercial banks,
financial institutions and Markets are open for business in the
UAE, unless the Parties agree otherwise for the purpose of a
Transaction;

“Collateral”: means any securities or other assets deposited
with the Bank by the Client.

“Confirmation” means with respect to any Transaction,
as hereinafter defined, if applicable the standard form of
confirming document, confirming the terms and conditions
of the Transaction agreed between the Parties unless the
Transaction, due to its specificity, do not require a Confirmation;

“Investment Backed Credit Facilities Agreement” means the
agreement entered into by the Bank and the Client by which the
Bank grants credit facilities being overdraft or leverage.

“Client Profiling and Risk Analysis Form” means the
document to be signed by the Client identifying its risk profile by
specifying interalia its financial means, investment experience,
investment objectives and general attitude towards investment
risk

“Credit Support Provider” means a person who has entered
into any guarantee, hypothecation, agreement, margin or
security agreement in the Bank’s favor in respect of the Client’s
obligations under this Agreement;

“Electronic Services” means a service provided by the Bank,
for example an internet trading service offering clients access
to information and trading facilities, via an internet service, a
mobile service and/or an electronic order routing system;
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“Event of Default” means any of the events of default as listed
in paragraphs (a) to (m) of clause 10.1;

“Instruction” means any oral or written instruction given
by the Client to the Bank in connection with a Transaction in
accordance with Section 4 of this Agreement;

“Margin Privileges”: means such privileges as the Bank may
extend to the Client at the latter’s request and granted in the
absolute discretion of the Bank, in order to effect transactions
in a Client’s Account on a margin basis.

“Margin Trades”: means a contract opened and maintained
with the Bank based on margin deposits opposed to a contract
based on a purchase price.

“Market” means, except where indicated otherwise, any
regulated market, over-the-counter market or multilateral
trading facility;

“Material Adverse Change” means a material adverse effect
on or a material adverse change in the business, operations,
condition (financial or otherwise) or prospects of the Client
and/or a Credit Support Provider; the ability of the Client and/
or a Credit Support Provider to perform or comply with its
obligations under this Agreement; the validity or enforceability
or the effectiveness or ranking of any security interest granted
or purported to be granted pursuant to this Agreement; or the
rights or remedies of the Bank under the Agreement;

“Netting Transaction” means a Transaction which is intended
to be subject to the clause entitled “Netting” and for such
purposes is identified as a “Netting Transaction” by its own
terms;

“Risk Disclosure Statement” means the document appended
to this Agreement as Appendix A to be signed by the Client and
which discloses the general risk factors and which would be
supplemented, if any, by specified risk factors in the Schedule
for the purpose of each Transaction;

“Rules” means articles, rules, regulations, procedures and
customs, as in force from time to time;

“Secured Obligations” means all obligations at any time
due, owing or incurred by the Client to the Bank under this
Agreement, whether present or future, actual or contingent (and
whether incurred solely or jointly and whether as principal or
surety or in some other capacity)

“Schedule” means for the purpose of each Transaction, the
document received and signed by the Client setting out,
including but not limited to, the indicative material terms,
associated obligations, indicative pricing basis of each
proposed Transaction unless the Transaction, due to its
specificity, do not require such Schedule, and any additional
representations, undertakings, events of default, risk factors
relating to the Transaction. The Schedule becomes a binding
agreement on confirmation of its contents via a recorded line
or by receiving signed written Instructions from the Client and
thereafter, the Schedule along with the Confirmation evidences
the Transaction and is binding on the Parties;
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“Settlement Amount” means an amount to be paid by the
Client in accordance with each Transaction;

“System” means all computer hardware and software,
equipment, network facilities and other resources and facilities
needed to enable you to use an Electronic Service;

“Trade Date” means the date specified as such by the Parties
in the Confirmation which is the date on which the Parties enter
into a Transaction;

“Transaction” means any transaction authorized by the
Applicable Regulation entered into by the Client as outlined in
the Schedule and evidenced by a Confirmation subject to this
Agreement, including but not limited to: (i) a contract made on a
Market or pursuant to the Rules of a Market; (i) contract which
is subject to the Rules of a Market; (iii) a contract which would
(but for its term to maturity only) be a contract made on, or
subject to the Rules of a Market and which, at the appropriate
time, is to be submitted for clearing as a contract made on, or
subject to the Rules of a Market; in any of cases (i), (i) and (iii)
being a future, option, contract for differences, spot or forward
contract of any kind in relation to any commodity, metal,
financial instrument (including any security), currency, interest
rate, index or any combination thereof; (iv) a transaction which
is matched with any transaction within paragraph (i), (ii) or (iii)
of this definition; or (v) any other transaction which identified as
such in the Schedule or the relevant Confirmation.

“UAE” means United Arab Emirates.

2.2 Interpretation

2.2.1 The terms defined in Section 2.1 above and in the
Schedule will have the meaning therein specified for
the purpose of this Agreement;

2.2.2  Unless otherwise defined in the Schedule, capitalized
terms shall have the meaning given in this Agreement

2.2.3 In the event of inconsistency between the provisions
contained in the Schedule and the other provisions
of this Agreement, the Schedule will prevail. In the
event of inconsistency between the provisions of
any Confirmation and this Agreement (including a
Schedule), such Confirmation will prevail for the
purpose of the relevant Transaction;

2.2.4 Al Transactions are entered into in reliance that this
Agreement and Schedules, Instructions, Confirmations
and any other document related to a Transaction form
a single agreement between the Parties.

2.25 An “amendment” includes a supplement, novation
or enactment and “amended” is to be construed
accordingly

2.2.6 Clause, Schedule and paragraph headings shall not
affect the interpretation of this Agreement.

2.2.7 A reference to this Agreement or to any other
agreement or document referred to in this
Agreement is a reference to this agreement or such
other agreement or document as varied or novated in
accordance with its terms from time to time.
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228

2.29

2.2.10

2.2.11

2212

2.2.13

2214

2.2.15

2.2.16

2217

3.1

3.1.1

3.1.3

Unless the context otherwise requires, words in the
singular shall include the plural and the plural shall
include the singular.

Unless the context otherwise requires, a reference
to one gender shall include a reference to the other
genders.

A Client includes a natural person,
or unincorporated body (whether or not having
separate legal personality) and that person’s personal

representatives, successors and permitted assigns.

corporate

A reference to a party shall include that party’s personal
representatives, successors and permitted assigns.

A reference to writing or written includes fax and
e-mail [(unless otherwise expressly provided in this
Agreement).

Any words following the terms including, include, in
particular, for example or any similar expression shall
be construed as illustrative and shall not limit the sense
of the words, description, definition, phrase or term
preceding those terms.

Where the context permits, other and otherwise are
illustrative and shall not limit the sense of the words
preceding them.

References to a document in agreed form are to
that document in the form agreed by the parties and
initialled by them or on their behalf for identification.

Any obligation on a party not to do something includes
an obligation not to allow that thing to be done, and

Any reference to the passage of time in this Agreement
shall be construed in accordance with the Georgian
Calendar.

Representations, Warranties and Covenants by the Client

Representations and warranties: The Client
represents and warrant to the Bank on the date this
Agreement comes into effect and as of the date of each
Transaction that:

The Client have full capacity to enter into this
Agreement;

The Client have all necessary authority, powers,
consents, licenses and authorizations and have taken
all necessary action to enable you lawfully to enter into
and perform this Agreement and such Transaction and
to grant the security interests and powers referred to in
this Agreement;

The persons entering into this Agreement and each
Transaction on the Client behalf have been duly
authorized to do so;

This Agreement, each Transaction and the obligations
created under them both are binding upon the Client
and enforceable against the Client in accordance with
their terms and do not and will not violate the terms of
any regulation, order, charge or agreement by which
you are bound;
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3.1.7

3.1.10

3.1.11

3.1.12

3.1.13

No Event of Default or any event which may become
(with the passage of time, the giving of notice, the
making of any determination or any combination of
the above) an Event of Default (a “Potential Event of
Default”) has occurred and is continuing with respect
to the Client or any Credit Support Provider;

The Client act as principal and sole beneficial owner
(but not as trustee) in entering into this Agreement and
each Transaction;

Any information which the Client provide or have
provided to the Bank in respect of the Client’s financial
position, domicile or other matters is accurate and not
misleading in any material respect;

The Client is willing and financially able to sustain a
total loss of funds resulting from Transactions and
trading in such Transaction is a suitable investment
vehicle for the Client;

Except as otherwise agreed by the Bank, the Client
is the sole beneficial owner of all margin you transfer
under this Agreement, free and clear of any security
interest whatsoever other than a lien routinely imposed
on all securities in a clearing system in which such
securities may be held.

The Client is not party to any pending litigation or
arbitration that could affect the enforceability of the
Client’s ability to perform its obligations under this
Agreement;

The Client will not be relying upon any of the Bank’s
recommendations, advice and judgment as to the
merits and the suitability of any Transaction. The Client
will be acting for its own account and will make its own
independent decisions to enter into any Transaction and
as to whether that Transaction is appropriate or proper for
it is based upon its own judgment and upon advice from
such advisers as it has deemed necessary. Moreover,
the Client will not be
written or oral of the Bank as investment advice or
as a recommendation to enter into a Transaction, it
being understood that information and explanations
related to the terms and conditions of a Transaction

relying on any communication

shall not be considered as an investment advice or a
recommendation to enter into that Transaction. No
communication received from the Bank whether written
or oral shall be deemed to be assurance or guarantee as
to the expected results of the Transaction.

the Client is capable of assessing the merits and
understanding and understands and accepts the
terms and conditions and risks associated with
the Transaction. It is also capable of assuming and
assumes the risks of each Transaction.

in implementing the Client’s Instructions in respect of
any Transaction, the Bank is not in any way endorsing
the Client’s Instructions and decisions and is under no
duty to comment to the Client as too the advisability of
any such Transaction.
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3.1.14

3.1.15

3.1.16

3.1.17

3.2

3.2.1

3.2.2

3.2.3

324

3.2.5

3.3

The Client agrees and acknowledges the risks
disclosed in the Risk Disclosure Statement attached to

this Agreement

The Client agrees and acknowledges that it has read
and familiarized itself with this Agreement and the
related Schedules and understands the nature of the
obligations being assumed and rights being granted
to the Parties hereunder. The Client is responsible for
understanding this Agreement and understands the
nature of the Transaction(s) to be concluded

The Client agrees and acknowledges the provisions
contained in the Client Profiling and Risk Analysis Form

The Client represents and warrants to the Bank that
it's not a “US Person” as defined by the applicable
US regulations and will not transfer any Transaction to
such person

Covenants: The Client covenant to the Bank on the
date this Agreement comes into effect and as of the
date of each Transaction that:

The Client will at all times obtain and comply, and
do all that is necessary to maintain in full force and
effect, all authority, powers, consents, licenses and
authorizations referred to in this clause;

The Client will promptly notify the Bank of the
occurrence of any Event of Default or Potential Event of
Default with respect to the Client or any Credit Support
Provider;

The Client will use all reasonable steps to comply with
all Applicable Regulations in relation to this Agreement
and any Transaction, so far as they are applicable to
the Client or the Bank;

The Client will not send orders or otherwise take any
action that could create a false impression of the
demand or value for a financial instrument, or send
orders which the Client have reason to believe are in
breach of Applicable Regulations.

The Client shall observe the standard of behavior
reasonably expected of persons in its position and not
take any step which would cause the Bank to fail to
observe the standard of behavior reasonably expected
of persons in the Bank’s position; and

Upon demand, the Client will provide the Bank with
such information as the Bank may reasonably require
to evidence the matters referred to in this clause or to
comply with any Applicable Regulations.

Additional Representations, Warranties and
Covenants

The Representations, Warranties and Covenants set
out above also include any additional Representations,
Warranties and Covenants set out in the Schedule
for the purpose of each Transaction and the same
are deemed to be repeated in accordance with the
provisions set out in Clause.
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4.2

4.3

4.4

Instruction and basis of dealing

Placing of instructions: The Client may give the Bank
instructions in writing by email or other electronic means
(including facsimile), or orally (including by telephone),
unless the Bank tell the client that instructions for a
Transaction can only be given in a particular way.

If the Client gives instructions by telephone, the
conversation will be recorded. If any instructions are
received by the Bank by telephone, computer or other
medium, the Bank may ask the Client to confirm such
instructions in writing. The Bank shall be authorized
to follow instructions notwithstanding the Client’s
failure to confirm them in writing. Instructions for
the simultaneous sale and purchase of a financial
instrument on behalf of the same beneficial owner may
not be given under this Agreement. In this Agreement
“instructions” and “orders” have the same meaning.

Authority: The Bank shall be entitled to act for the Client
upon instructions given or purporting to be given by the
Client or any authorized person on behalf of the Client,
or whom the Bank reasonably believe to be authorized
on behalf of the Client, without further enquiry as to the
genuineness, authority or identity of the person giving
or purporting to give such instructions.

The Client agree to indemnify the Bank against any
loss, cost, damage, expense, liability or proceedings
which the Bank may incur or suffer directly or indirectly
as a result of the Bank acting upon or refraining from
acting upon the Instructions and agree that the Bank
shall be under any liability to the Client or to any other
person for any liability, loss, cost, damage or expense
or proceedings caused as a result (including by reason),
directly or indirectly of acting upon or refraining from
acting upon Instructions or in construing or processing
such Instructions in error through inadvertence or
oversight, negligently or through misdescription.

The Client agree that the Bank may debit any Account
with any amount of any kind whatsoever, whether paid
out or incurred by the Bank or summarily charged by
the Bank pursuant to the receipt of the Instructions.

Cancellation/withdrawal of instructions: The Bank
can only cancel your instructions if we have not acted
upon those instructions. Instructions may only be
withdrawn or amended by the Client with our consent.

Right not to accept orders: The Bank may, but
shall not be obliged to, accept instructions to enter
into a Transaction. If the Bank decline to enter into a
proposed Transaction, the Bank shall not be obliged
to give a reason but shall promptly notify the Client
accordingly.
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4.5

4.6

4.7

4.8

Control of orders prior to execution: the Bank has the
right (but no obligation) to set limits and/or parameters
to control the Client ability to place orders at the Bank’s
absolute discretion. Such limits and/or parameters
may be amended, increased, decreased, removed or
added to by the Bank at its absolute discretion and
may include (without limitation):

(i) Controls over maximum order amounts and
maximum order sizes;

(ii) Controls over the Bank total exposure to the
Client;
(iii) Controls over prices at which orders may

be submitted (to include (without limitation)
controls over orders which are at a price which
differs greatly from the market price at the time
the order is submitted to the order book);

(iv) Controls over the Electronic Services (to
include (without limitation) any verification
procedures to ensure that any particular order
or orders has come from the Client); or(v) any
other limits, parameters or controls which
the Bank may be required to implement in
accordance with Applicable Regulations.

Execution of orders: The Bank shall use our
reasonable endeavors to execute any order promptly,
but in accepting the Client orders, the Bank do not
represent or warrant that it will be possible to execute
such order or that execution will be possible according
to the Client’s instructions. If the Bank encounters any
material difficulty relevant to the proper carrying out of
an order on behalf of the Client, the Bank shall notify
the Client promptly. Unless otherwise provided for in a
specific Transaction, the Bank shall carry out an order
on behalf of the Client only when the relevant Market
is open for dealings, and the Bank shall deal with any
instructions received outside Market hours as soon as
possible when that relevant Market is next open for
business (in accordance with the rules of that Market).
The Client agrees that the Bank may execute an order
on behalf of the Client outside a Market.

Crossing of orders: The Bank may arrange for a
Transaction to be executed, either in whole or in part,
by selling an investment to the Client from another
client or vice-versa. The Bank shall not give the Client
any prior notice if it arrange for a Transaction to be
executed in this manner.

Aggregation of orders: The Bank may combine the
Client’s order with the Bank own orders and orders of
other clients. By combining the Client’s orders with
those of other clients, the Bank must reasonably believe
that this is in the overall best interests of its clients.
However, aggregation may result in the Client obtaining
a less favorable price in relation to a particular order.
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4.9

4.10

4.12

4.13

4.14

Confirmations: The Bank shall send the Client
Confirmations for any Transactions that it has executed
on behalf of the Client, in writing or by electronic mail
to the email address on record for the Client or by
such other means agreed between the Parties. It is the
Client responsibility to inform the Bank of any change
to its address or email address. Confirmations shall,
in the absence of manifest error, be conclusive and
binding on the Client, unless the Bank receives from
the Client objection in writing within two Business Days
of dispatch to the Client or the Bank notify the Client of
an error in the Confirmation.

Performance and settlement: The Client will
promptly deliver any instructions, money, documents
or assets deliverable by the Client under a Transaction
in accordance with that Transaction as modified by
any instructions given by the Bank for the purpose of
enabling the Bank to perform its obligations under the
relevant matching Transaction on a Market or with an
intermediate broker.

Intermediate brokers and other agents: The Bank
may, at its entire discretion, arrange for any Transaction
to be effected with or through the agency of an
intermediate broker, who may be its affiliate and may
not be in the UAE. Neither the Bank nor its respective
directors, officers, employees or agents will be liable
to the Client for any act or omission of an intermediate
broker or agent. No responsibility will be accepted for
intermediate brokers or agents selected by the Client.

Position limits: The Bank may require the Client to
limit the number of open positions which the Client
may have with the Bank at any time and the Bank
may in its sole discretion close out any one or more
Transactions in order to ensure that such position limits
are maintained.

Trade reporting: Under Applicable Regulations,
the Bank may be obliged to make information about
certain Transactions public. The Client agree and
acknowledge that any and all proprietary rights in such
Transaction information are owned by the Bank and the
Client waive any duty of confidentiality attaching to the
information which the Bank reasonably disclose.

Market action: If a Market (or intermediate broker
or agent, acting at the direction of, or as a result of
action taken by, a Market) or regulatory body takes any
action which affects a Transaction, then the Bank may
take any action which it, in its reasonable discretion,
consider desirable to correspond with such action or
to mitigate any loss incurred as a result of such action.
Any such action shall be binding on the Client. If a
Market or regulatory body makes an enquiry in respect
of any of the Client’s Transactions, the Client agree
to co-operate with the Bank and promptly to supply
information requested in connection with the enquiry.
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5. Confidentiality and data protection
5.1 Confidentiality and data protection:

The Bank will only collect data and/or personal data for a lawful
purpose directly related to a function or activity of the Client.
In order to be able to serve the Client, the Bank is obliged to
collect the data and/or personal data.

The Bank may store, use or otherwise process personal
information about you which is provided by you or us on your
behalf. The purposes for which it can store, use or process
such personal information are providing services under these
terms and conditions, administering your account and other
purposes closely related to those activities. This includes (but
is not limited to) using information for the purposes for credit
and anti-money laundering enquiries or assessments.

A future withdrawal of expressed consent by you shall not affect
the lawfulness of data processing based on the prior expressed
consent. Unless specified otherwise, the withdrawal must take
effect within complete 30 calendar days of you requesting the
withdrawal.

The Bank will treat all information it holds about the Client as
private and confidential, even when the Client is no longer a
client. The Client agrees, however, that the Bank and any
affiliate may:

(@) Use the Client’s information to administer and operate
the Client’s Account and monitor and analyze its conduct,
provide services to the Client, assess any credit limit or other
credit decision (and the interest rate, fees and other charges
to be applied to the Account) and enable the Bank to carry
out statistical and other analysis; (b) Disclose the Client’s
information: (i) To other companies in its group; (ii) To those who
provide services to the Bank or act as its agents;(iii) To anyone
to whom the Bank transfer or propose to transfer any of its
rights or duties under this Agreement; (iv) To credit reference
agencies or other organizations that help the Bank and others
make credit decisions and reduce the incidence of fraud or in
the course of carrying out identity, fraud prevention or credit
control checks; (v) Where the Bank is required to do so by
Applicable Regulations, there is a public duty to disclose or
the Bank’s interests require disclosure; at the Client’s request;
or (vi) With the expressed consent of the Client or the Client’s
representative t (and in the case of a joint account, the Bank
may disclose to any of accountholders information obtained
by the Bank from any of the accountholders in relation to the
account); (c) Use the Client’s information, unless the Client
instructs the Bank not to do so, to inform the Client (by post,
telephone, email or other medium, using the contact details
given by the Client to the Bank) about products and services
offered by the Bank, other companies in the group or selected
third parties which the Bank believe may be of interest to the
Client; and (d) Transfer the Client’s information to any country,
which may not have strong data protection laws, for any of the
purposes described in this clause.
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5.2

5.3

6.2

6.3

Disclosure to Government Authorized Credit
Information Agencies. The Client understands that
the Bank shall disclose its information and data to
all government-authorized credit agencies as may be
prescribed. As this is a mandatory requirement, the
Client has no rights to oppose to this requirement.
Moreover, based on these information, the Client’s
access to financial products and/or services may be
restricted based on the information and data provided
by the Bank to these agencies.

The Client’s rights: The Client may have rights of
access to some or all of the information the Bank holds
about it, to have inaccurate information corrected and
to tell the Bank that the Client do not wish to receive
marketing information, under data protection law. If the
Client wishes to exercise any of these rights the Client
should contact the Bank at the address specified in
this Agreement.

Electronic trading terms

Scope: These clauses apply to your use of any
Electronic Services.

Access: Once the Client have gone through the
security procedures associated with an Electronic
Service provided by the Bank, the Client will be entitled
to access such service, unless agreed otherwise or
stated on the Bank’s website. The Bank may change its
security procedures at any time and will tell the Client
of any new procedures that apply as soon as possible.

Restrictions on services provided: There may be
restrictions on the number of Transactions that the
Client can enter into on any one day and also in terms
of the total value of those Transactions when using
an Electronic Service. The Client acknowledges that
some Markets place restrictions on the types of orders
that can be directly transmitted to their electronic
trading systems. These types of orders are sometimes
described as synthetic orders. The transmission of
synthetic orders to the Market is dependent upon the
accurate and timely receipt of prices or quotes from
the relevant Market or market data provider. The Client
acknowledge that a Market may cancel a synthetic
order when upgrading its systems, trading screens
may drop the record of such an order, and the Client
enter such orders at its own risk.
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6.4

6.5

6.6

6.7

6.8

6.9

Right of access: In respect of any Market to which
the Bank allow the Client to submit orders or receive
information or data using Electronic Services, the
Bank may at any time or times, on reasonable notice
(which, in certain circumstances, may be immediate)
enter (or instruct its Market’s sub-contractors to enter)
the Client’s premises and inspect its System to ensure
that it complies with the requirements notified by
the Bank to the Client from time to time and that the
Client is using Electronic Services in accordance with
this Agreement and any requirements of any relevant
Market or Applicable Regulations.

Access requirements: The bank will be responsible
for providing the System to enable the Client to use an
Electronic Service.

Virus detection: The Client will be responsible for
the installation and proper use of any virus detection/
scanning program.

Use of information, data and software: In the
event that the Client receives any data, information
or software via an Electronic Service other than that
which is entitled to receive pursuant to this Agreement,
the Client will immediately notify the Bank and will not
use, in any way whatsoever, such data, information or
software.

Maintaining standards: When using an Electronic
Service the Client must: (a) ensure that the System is
maintained in good order and is suitable for use with
such Electronic Service; (b) run such tests and provide
such information to the Bank as we shall reasonably
consider necessary to establish that the System
satisfies the requirements notified by the Bank to the
Client from time to time; (c) carry out virus checks on
a regular basis; (d) inform the Bank immediately of
any unauthorized access to an Electronic Service or
any unauthorized Transaction or instruction which the
Client knows of or suspects and, if within the Client’s
control, cause such unauthorized use to cease; and (e)
not at any time leave the terminal from which the Client
have accessed such Electronic Service or let anyone
else use the terminal until the Client has logged off
such Electronic Service.

Liability and indemnity: Without prejudice to any
other terms of this Agreement, relating to the limitation
of liability and provision of indemnities, the following
clauses shall apply to our Electronic Services:
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System errors: The Bank shall have no liability to
the Client for damage which the Client may suffer
as a result of transmission errors, technical faults,
malfunctions, illegal intervention in network equipment,
network overloads, malicious blocking of access
by third parties, internet malfunctions, interruptions
or other deficiencies on the part of internet service
providers. The Client acknowledges that access to
Electronic Services may be limited or unavailable due
to such system errors, and that the Bank reserves the
right upon notice to suspend access to Electronic
Services for this reason.

Delays: Neither the Bank nor any third-party software
provider accepts any liability in respect of any delays,
inaccuracies, errors or omissions in any data provided
to the Client in connection with an Electronic Service.

Viruses from an Electronic Service: The Bank shall
have no liability to the Client (whether in contract or
in tort, including negligence) in the event that any
viruses, worms, software bombs or similar items are
introduced into the System via an Electronic Service
or any software provided by the Bank to the Client in
order to enable the use of Electronic Service, provided
that the Bank have taken reasonable steps to prevent
any such introduction.

Viruses from the Client’s System: The Client will
ensure that no computer viruses, worms, software
bombs or similar items are introduced into the Bank’s
computer system or network and will indemnify the
Bank on demand for any loss that the Bank suffers
arising as a result of any such introduction.

Unauthorized use: The Bank shall not be liable for
any loss, liability or cost whatsoever arising from any
unauthorized use of the Electronic Service. The Client
shall on demand indemnify, protect and hold the
Bank harmless from and against all losses, liabilities,
judgments, suits, actions, proceedings,
damages and costs resulting from or arising out of
any act or omission by any person using an Electronic
Service by using the Client’s designated passwords,
whether or not the Client authorized such use.

claims,

No warranty: The Bank make no representation or
warranty, express or implied, statutory or otherwise as
to condition, quality, performance or fitness for purpose
as to the Electronic Services and specifically disclaim
any such representation and warranty, including,
without limitation, any warranty of satisfactory quality
or fitness for a particular purpose, except to the
extent that exclusion is permitted by law. By using the
Electronic Services, the Client agrees to assume the
entire risk of that use.

Markets: the Bank shall not be liable for any act taken
by or on the instruction of a Market, clearing house or
regulatory body.

[Page 18 of 64 ]

6l oo Jeaall ol Bdshans (6 il Jamy o)) pliadd) sllas
Jlac¥1y  JLus¥ o s lasl 392 B Juaally Gl 1B oo
AL lane B SgLaN jue 5 illy  Jehidl] Gguey Al
Juaal) Joumg plazey i Bl alidy ASLA Juad o ol a1y
O L e ol Jlaswidl ¥ gl e ¥ 3S0d gue g callaill 1)
Al Jgosll Ol Juaadl yang i ¥ dans anie 35 b guall
Seamg Amit Axlie yud gl Baguma ()35 1B Adg SOV clanl!
Jsall Calay] 3 3ot il s (05 duley calaill b ellas]

coylad| 5 condl 1l A9 I ezt )

G5 3k (e ilima y adde g1 5l clidl 69 o)1 0 alat
Led chiinll o sl 513301 e ol sl e¥ls (e Yohune
Ay IV Belly ey Lad Jeaad! Y Reniia bl i sl

Ll gheun (1 Ll oy () 39 SN Aotndl (po Sl i
Wi o Lay ezl ol sl Aallies Boe i elga) Juandl ol
2ol ol Busuls Ol ol cilg o (1 Jsss Wl 3 (JLead)
Loasll alusio) 2m@ Jeaddl allad Slo Lajue ol dugym
O 4t Juaadl ) bl (e Banza mal o gl 9l &g iSIY!
NECIN-JEER IR SR E VNS RIYC-) [ PREN | RET PN REC I

el allad Gle ciling pudll Ul Jois pied Asieal| ol glasel]

O O Jueadl Gle Comy s heeal | Alad (pa 2oalat| Gilu g pual )
9 Bapom gl ol Aggula Hlans gl lugyd gl Jlasl aae
Slinggaitl @udy clidl AL ol allss M culiwg polall ye Lo 2
Ll 4 3B 3 il gl e cdlall e i) I 3a U

RUTRY

Jomly ) A9 I Redll &y pudaall b plia)
il L calss ol bl 330l 51 las o e Alghanall wliyl
e g IV Basnll 4y - pumall il alasia¥) an s Las
Pl pea a9 (e diplen g clidl Gangal cdlall e Joaa!
el ¥y sleadly Llaally 35lasl alda¥ly a3y,
Lad oz il Callslly clmygailly culdlaally a5l
Lol M ey paims gl il (e Jleal 5l oyt &l g
o sl Jraalls olatl Ho,all el aluziuly a5y

R ININRECTRNERVINWN]

clbiles 5l @lags @l cidl andl ¥ Obiled @uudl puc
Bl e alileiall (ya Layue ol 255305 o Auiais 5l A yun
@Y Lgraedha 5l Lol ol Lgioga ol 4 iy Aaniell Wl
13 o Les Olass ol gl gl (g spamill dany e 5Ly o ye
Lgtes Do 5l Zoniell 335 lass @ el ¥ Jliadl Jiaw e
Jewall al ity Bl & Lo gana 13 (S5 @l Lo 3ot i)
W ghenall Jamd e iy (pe Aa0Iga aag Ay SIY) Slesill

)iyl gl alls

0 oyl o (B yums 6 (e Ygana Ll (35S ) 13 g ¥ 1
.ahl_:z-_"v\g QLQ_JLJ).,\.AAJJ el ajng;‘ dnlia 35).&3“ Bgew

Version: June 2023 544y 15l ol



6.10

6.11

6.12

7.2

Suspension or permanent withdrawal with notice:
Subject to clause 6.11, the Bank may suspend or
permanently withdraw an Electronic Service, by giving
the Client ten days’ written notice.

Immediate suspension or permanent withdrawal:
The Bank have the right, unilaterally and with immediate
effect, to suspend or withdraw permanently the Client’s
ability to use any Electronic Service, or any part thereof,
without notice, where the Bank consider it necessary
or advisable to do so, for example due to the Client’s
non-compliance with the Applicable Regulations,
breach of any provisions of this Agreement, on the
occurrence of an Event of Default, network problems,
failure of power supply, for maintenance, or to protect
the Client when there has been a breach of security.
In addition, the use of an Electronic Service may be
terminated automatically, upon the termination (for
whatever reason) of: (i) any license granted to the
Bank which relates to the Electronic Service; or (ii)
this Agreement. The use of an Electronic Service may
be terminated immediately if an Electronic Service
is withdrawn by any Market or the Bank is required
to withdraw the facility to comply with Applicable
Regulations.

Effects of termination: In the event of a termination of
the use of an Electronic Service for any reason, upon
request by the Bank, the Client shall, at the Bank’s
option, return to the Bank or destroy all hardware;
software and documentation the Bank have provided
the Client in connection with such Electronic Service
and any copies thereof.

Advice

Information from the Client: Where Applicable
Regulations require the Bank to obtain information
about the Client’s personal and financial circumstances
to enable the Bank to make a recommendation which is
suitable for the Client; the Bank will request the Client
to provide that information. The Bank shall assume that
information about the Client’s personal and financial
circumstances provided from the Client to the Bank
is accurate and the Bank will have no responsibility
to the Client if such information changes or becomes
inaccurate unless the Client have informed the Bank of
such changes. Unless the Bank obtains the necessary
information from the Client, the Bank will not be able to
advise the Client.

Advice and execution-only arrangements: From
time to time, the Bank may at its sole discretion or at
the request of the Client provide information, advice
and recommendations to the Client about the merits
of a particular Transaction. However, the Transaction
remains on an execution-only basis unless the
Client has entered into a discretionary investment
management agreement with the Bank.
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7.3

7.4

7.5

Limitations: Where the Bank do provide market
information, published reports,
or recommendations to the Client, the Bank give
no representation, warranty or guarantee as to
their accuracy or completeness or as to the tax
consequences of any Transaction. Unless the Bank
specifically agrees otherwise in writing with the Client,
the Client hereby acknowledges:

research advice

That the provision of advice is incidental to the
Client’s dealing relationship with the Bank and
provided solely to enable the Client to make its own
investment decisions; (i) that the Bank shall not be
liable for any investment decision you make, based in
whole or in part, on any investment research report,
recommendation or advice or other publication
the Bank send to the Client(iii) that the information
provided to other clients may be different from advice
given to the Client; (iv) that such information may not
be consistent with the Bank’s proprietary investments,
or those of its affiliates, directors, employees or
agents; (v) the Bank makes no representations as to
the time of receipt by the Client of research reports,
advice or recommendations and cannot guarantee
that the Client will receive such research reports,
advice or recommendations at the same time as other
clients ; and (vi) in no circumstances, the Bank should
be held liable for any market information, published
research report, advice or recommendation provided
to the Client.

Tax advice: The Bank will not provide any tax advice.
In addition, the Bank shall not at any time be deemed
to be under any duty to provide tax advice.

Own judgment and suitability: In asking the Bank
to enter into any Transaction and in the presence of
market information, published research reports, advice
or recommendations provided by the Bank to the
Client, the Client represents that it has been solely
responsible for making its own independent appraisal
and investigations into the risks of the Transaction
and has sufficient knowledge, market sophistication,
professional advice and experience to make your its
evaluation of the merits and risks of such Transaction.

The Bank gives to the Client no warranty as to the
suitability of the products traded under this Agreement
and assumes no fiduciary duty in the relations with the
Client. The Client agrees that such information, advice,
investment research, trading recommendations,
market commentary or other information are incidental
to the Client’s dealing relationship with the Bank. It is
provided solely to enable the Client to make its own
investment decisions.
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Events of Default

Events of Default: The following shall constitute
Events of Default:

A party fails to make any payment when due under this
Agreement or to make or take delivery of any assets
when due under, or to observe or perform any other
provision of this Agreement;

A party commences a voluntary case or other
procedure seeking or proposing liquidation,
reorganization, an arrangement or composition, a
freeze or moratorium, or other similar relief with respect
to itself or its debts under any bankruptcy, insolvency,
regulatory, supervisory or similar law (including any
corporate or other law with potential application to
an insolvent party), or seeking the appointment of a
trustee, receiver, liquidator, conservator, administrator,
custodian or other similar official (each a “Custodian”)
of it or any substantial part of its assets, or if it takes
any corporate action to authorize any of the foregoing,
and in the case of a reorganization, arrangement or
composition, the other party does not consent to the
proposals;

An involuntary case or other procedure is commenced
against a party seeking or proposing liquidation,
reorganization, an arrangement or composition, a
freeze or moratorium, or other similar relief with respect
to you or your debts under any bankruptcy, insolvency,
regulatory, supervisory or similar law (including any
corporate or other law with potential application to
an insolvent party) or seeking the appointment of a
Custodian of it or any substantial part of its assets and
such involuntary case or other procedure either (i) has
not been dismissed within five days of its institution
or presentation or (ii) has been dismissed within such
period but solely on the grounds of an insufficiency
of assets to cover the costs of such case or other
procedure;

The Client dies or becomes of unsound mind;

Either party is unable to pay its debts as they fall
due or is bankrupt or insolvent, as defined under any
bankruptcy or insolvency law applicable to it; or any
indebtedness of a party is not paid on the due date
therefore, or becomes capable at any time of being
declared, due and payable under agreements or
instruments evidencing such indebtedness before
it would otherwise have been due and payable, or
any suit, action or other proceedings relating to this
Agreement are commenced for any execution, any
attachment or garnishment, or distress against, or an
encumbrancer takes possession of, the whole or any
part of assets, undertaking or assets (tangible and
intangible);
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(h)

If the Client or any Credit Support Provider (or any
Custodian acting on behalf of either of the Client or
a Credit Support Provider) disaffirms, disclaims or
repudiates any obligation under this Agreement or
any guarantee, hypothecation agreement, margin
or security agreement or document, or any other
document containing an obligation of a third party, or
of the Client, in favor of the Bank supporting any of
the Client’s obligations under this Agreement (each a
“Credit Support Document”);

Any representation or warranty made or given or
deemed made or given by a party under this Agreement
or any Credit Support Document proves to have been
false or misleading in any material respect as at the
time it was made or given or deemed made or given;

(i) Any Credit Support Provider fails, or the Client fails
to comply with or perform any agreement or obligation
to be complied with or performed by the Client or it
in accordance with the applicable Credit Support
Document; (ii) Any Credit Support Document expires
or ceases to be in full force and effect prior to the
satisfaction of all the Client’s obligations under this
Agreement, unless the Bank have agreed in writing
that this shall not be an Event of Default; (iii) Any
representation or warranty made or given or deemed
made or given by any Credit Support Provider pursuant
to any Credit Support Document proves to have been
false or misleading in any material respect as at the
time it was made or given or deemed made or given;
or (iv) Any event referred to in paragraphs (b) to (d) or
(h) of this clause 10.1 occurs in respect of any Credit
Support Provider; (i) A party is dissolved, or, if a party’s
capacity or existence is dependent upon a record in a
formal register, the registration is removed or ends, or
any procedure is commenced seeking or proposing a
party’s dissolution, removal from such a register, or the
ending of such a registration; (j) Where the Client or a
Credit Support Provider is a Limited Liability Company,
any of the events referred to in paragraphs (b) to (d) or
(h) of this clause 10.1 occurs in respect of one or more
of the Client’s partners;

If the Bank considers it necessary or desirable to
prevent what the Bank considers is or might be a
violation of any Applicable Regulation or good standard
of market practice;

If the Bank considers it necessary or desirable for its
own protection or any action is taken or event occurs
which the Bank considers might have a material
adverse effect upon the Client’s ability to perform any
of its obligations under this Agreement;

any event of default (however described) occurs in
relation to the Client under any other agreement to
which the Client is a party, and
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9.2

9.3

9.4

Any additional event of default described as such in
any Schedule or Confirmation (“Additional Event of
Default”).

Netting

Rights on Default: On the occurrence of an Event of
Default, the Bank may exercise its rights under this
clause 11, except that in the case of the occurrence
of any Event of Default specified in paragraphs (b) or
(c) of clause 10.1 (each a “Bankruptcy Default”), the
automatic termination provision of this clause shall
apply.

Liquidation Date: Subject to the following clause 11.3,
at any time following the occurrence of an Event of
Default, the Bank may, by notice to the Client, specify
a date (the “Liquidation Date”) for the termination and
liquidation of Netting Transactions in accordance with
this clause.

Automatic termination: The date of the occurrence of
any Bankruptcy Default shall automatically constitute a
Liquidation Date, without the need for any notice by the
Bank and the provisions of the following clause 11.4
shall then apply.

Calculation of Liquidation Amount: Upon the
occurrence of a Liquidation Date:

Neither of the parties shall be obliged to make any
further payments or deliveries under any Netting
Transactions which would, but for this clause, have
fallen due for performance on or after the Liquidation
Date and such obligations shall be satisfied by
settlement (whether by payment, set-off or otherwise)
of the Liquidation Amount;

The Bank shall (on, or as soon as reasonably practicable
after, the Liquidation Date) determine (discounting if
appropriate), in respect of each Netting Transaction
referred to in paragraph (a) above the total cost, loss or,
as the case may be, gain, in each case expressed in the
Base Currency specified by the Bank and, failing any
such specification, the lawful Currency of the United
Arab Emirates (and, if appropriate, including any loss
of bargain, cost of funding or, without duplication,
cost, loss or, as the case may be, gain as a result of
the termination, liquidation, obtaining, performing
or re-establishing of any hedge or related trading
position) as a result of the termination, pursuant to this
Agreement, of each payment or delivery which would
otherwise have been required to be made under such
Netting Transaction(assuming satisfaction of each
applicable condition precedent and having due regard,
if appropriate, to such market quotations published on,
or official settlement prices set by the relevant Market
as may be available on, or immediately preceding, the
date of calculation); and
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9.5

9.6

9.7

9.8

9.9

9.10

9.11

The Bank shall treat each cost or loss to it, determined
as above, as a positive amount and each gain by
the Bank, so determined, as a negative amount and
aggregate all of such amounts to produce a single, net
positive or negative amount, denominated in the Base
Currency (the “Liquidation Amount”).

Payer: If the Liquidation Amount determined pursuant
to this clause 9.4 is a positive amount, the Client shall
pay it to the Bank and if it is a negative amount, the
Bank shall pay it to the Client. The Bank shall notify
the Client of the Liquidation Amount, and by whom it
is payable, immediately after the calculation of such
amount.

Other transactions: Where termination and liquidation
occurs in accordance with this clause 11, the Bank
shall also be entitled, at our discretion, to terminate
and liquidate, in accordance with the provisions of this
clause, any other transactions entered into between
the parties which are then outstanding.

Payment: The Liquidation Amount shall be paid in the
Base Currency by the close of business on the Business
Day following the completion of the termination and
liquidation under this clause (converted as required
by applicable law into any other currency, any costs
of such conversion to be borne by the Client, and (if
applicable) deducted from any payment to the Client).
Any Liquidation Amount not paid on the due date shall
be treated as an unpaid such amount and bear interest,
at the reasonable rate as the Bank may select for each
day for which such amount remains unpaid.

Base Currency: For the purposes of any calculation
hereunder, the Bank may convert amounts denominated
in any other currency into the Base Currency at such
rate prevailing at the time of the calculation as the Bank
shall reasonably select.

Payments: Unless a Liquidation Date has occurred or
has been effectively set, the Bank shall not be obliged
to make any payment or delivery scheduled to be
made by the Bank under a Netting Transaction for as
long as an Event of Default or any event which may
become with the passage of time, the giving of notice,
the making of any determination hereunder, or any
combination thereof an Event of Default with respect to
the Client has occurred and is continuing.

Additional rights: The Bank’s rights under this clause
shall be in addition to, and not in limitation or exclusion
of, any other rights which the Bank may have (whether
by agreement, operation of law or otherwise).

Application of netting to Netting Transactions: This
clause 9 applies to each Netting Transaction entered
into or outstanding between the parties on or after the
date this Agreement takes effect.
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9.12

9.13

10.
10.1

11.

Single agreement: This Agreement, the particular
terms applicable to each Netting Transaction, and all
amendments to any of them shall together constitute
a single agreement between the parties. Parties
acknowledge that all Netting Transactions entered
into on or after the date this Agreement takes effect
are entered into in reliance upon the fact that the
Agreement and all such terms constitute a single
agreement between then.

Otheragreements: Subjectto clause 9.6, the provisions
of this clause 9 shall not apply to any Transaction
which is subject to liquidation and termination under
another agreement. However, any sum resulting from a
liquidation and termination under another agreement,
may be set-off against the Liquidation Amount.

Rights on Default

Default: On an Event of Default or at any time after
the Bank have determined, in its absolute discretion,
that the Client have not performed (or we reasonably
believe that the Client will not be able or willing in the
future to perform) any of its obligations to the Bank,
in addition to any rights under the Netting Clause the
Bank shall be entitled without prior notice to you:

Instead of returning to the Client investments equivalent
to those credited to the Client’s account, to pay to the
Client the fair market value of such investments at the
time the Bank exercises such right; and/or

To sell such of the Client’s investments as are in
the Bank’s possession or in the possession of any
nominee or third party appointed under or pursuant to
this Agreement, in each case as the Bank may in its
absolute discretion select or and upon such terms as
the Bank may in its absolute discretion think fit (without
being responsible for any loss or diminution in price) in
order to realize funds sufficient to cover any amount
due by the Client hereunder; and/or

To close out, replace or reverse any Transaction, buy,
sell, borrow or lend or enter into any other Transaction
or take, or refrain from taking, such other action at
such time or times and in such manner as, at the
Bank’s sole discretion, the Bank considers necessary
or appropriate to cover, reduce or eliminate our loss
or liability under or in respect of any of the Client’s
contracts, positions or commitments.

Termination without Default

Right to cancel: The Client is not entitled to cancel this
Agreement but can terminate it as set out in the clause
13.2 below.
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12.
121

12.2

12.3

Termination: Unless required by Applicable
Regulations, either party may terminate this Agreement
(and the relationship between the parties and close any
related account) by giving thirty days’ written notice of
termination to the other. The Bank may terminate this
Agreement immediately if the Client fails to observe or
perform any provision of this Agreement or in the event

of the Client’s insolvency.

Upon terminating this Agreement, all amounts payable
by the Client to the Bank will become immediately due
and payable including (but without limitation):

(@) Alloutstanding fees, charges and commissions;
and
(b) Any dealing expenses incurred by terminating

this Agreement; and

(@] Any losses and expenses realized in closing
out any Transactions or settling or concluding
outstanding obligations incurred by the Bank
on the Client’s behalf.

Existing rights: Termination shall not affect then
outstanding rights and obligations and Transactions
which shall continue to be governed by this Agreement
and the particular clauses agreed between us in
relation to such Transactions until all obligations have
been fully performed.

Exclusions, limitations and indemnity

General exclusion: Neither the Bank nor its directors,
officers, employees, or agents shall be liable for
any losses, damages, costs or expenses, whether
arising out of negligence, breach of contract,
misrepresentation or otherwise, incurred or suffered
by the Client under this Agreement (including any
Transaction or where the Bank have declined to enter
into a proposed Transaction) unless such loss is a
reasonably foreseeable consequence or arises directly
from the Bank or its respective gross negligence, willful
default or fraud.

In no circumstance shall the Bank have liability for
losses suffered by the Client or any third party for
any special or consequential damage, loss of profits,
loss of goodwill or loss of business opportunity
arising under or in connection with this Agreement,
whether arising out of negligence, breach of contract,
misrepresentation or otherwise.

Tax implications: Without limitation, the Bank does
not accept liability for any adverse tax implications of
any Transaction whatsoever.

Changes in the market: Without limitation, the Bank
does not accept any liability by reason of any delay
or change in market conditions before any particular
Transaction is effected.
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12.4

12.5

12.6

12.7

13.
13.1

Limitation of liability: The Bank shall not be liable to
the Client for any partial or non-performance of the
Bank’s obligations hereunder by reason of any cause
beyond the Bank’s reasonable control, including
without limitation any breakdown, delay, malfunction
or failure of transmission, communication or computer
facilities, industrial action, act of terrorism, act of
God, acts and regulations of any governmental or
supra national bodies or authorities or the failure by
the relevant intermediate broker or agent, agent or
principal of our custodian, sub-custodian, dealer,
Market, clearing house or regulatory or self-regulatory
organization, for any reason, to perform its obligations.

Responsibility for orders: The Client will be
responsible for all orders entered on the Client’s behalf
via an Electronic Service and the Client will be fully
liable to the Bank for the settlement of any Transaction

arising from it.

Entire Agreement: The Client acknowledges that
it has not relied on or been induced to enter into
this Agreement by a representation other than those
expressly set out in this Agreement. The Bank will not
be liable to the Client for a representation that is not set
out in this Agreement and that is not fraudulent.

Indemnity: The Client shall pay to the Bank such sums
as the Bank may from time to time require in or towards
satisfaction of any debit balance on any of the Client’s
accounts with the Bank and, on a full indemnity basis,
any losses, liabilities, costs or expenses (including
legal fees), taxes, imposts and levies which the Bank
may incur or be subjected to with respect to any of the
Client’s accounts or any Transaction or any matching
Transaction on a Market or with an intermediate broker
or as a result of any misrepresentation by the Client
or any violation by the Client of its obligations under
this Agreement (including any Transaction) or by the
enforcement of our rights.

Security

Any and all Collateral transferred to the Bank by
the Client or held by the Bank or by the Bank’s
intermediate brokers or agents on behalf of the Client
is pledged as a security for any liability that the Client
may have or get towards the Bank. Without limitation,
such Collateral shall comprise the credit balances on
Accounts, the securities registered as belonging to the
Client in the Bank’s books, and the value of the Client’s
open positions with the Bank.
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13.2

14.

141

14.2

14.3

14.4

14.5

If the Client fails to fulfill any obligation under this
Agreement, or if the Bank, its agent or any intermediate
broker incurs any costs and/or liabilities for the Account
of the Client in connection with this Agreement, the
Bank is entitled to sell any Collateral immediately
without any notice or court action. Such sale shall take
place by the means that the Bank in its reasonable
discretion determines and at the price that the Bank
in its reasonable discretion determines to be the best
obtainable in prevailing market conditions.

Fees, Charges, Commissions and other Costs

The Client shall be obliged to pay to the Bank the
commissions, fees and charges as specified by the
Bank in the Schedule and Confirmation for each
Transaction. The Bank may vary such commissions
and charges from time to time without prior notice to
the Client.

In addition to such commissions, fees and charges
the Client shall be obliged to pay all applicable VAT
and other taxes, custodian’s charges, exchange and
clearing house fees and all other fees incurred by the
Bank in connection with any Transaction and/or in
connection with maintaining the business relationship
with the Client.

The Bank may share commission and charges with
its intermediate brokers or other third parties or
receive remuneration from them in respect of the
Transactions entered in to by the Bank for and on
behalf of Client. Details of any such remuneration or
sharing arrangement will not be set out on the relevant
Confirmation. The Bank (or any associate) may benefit
from commission, mark-up mark-down or any other
remuneration where it also acts for the counterparty to
a Transaction.

Unless specified otherwise in this Agreement, all
amounts due to the Bank (or agents used by the Bank)
under this Agreement shall, at the Bank’s option: be
deducted from any funds held by the Bank for the
Client; or be paid by the Client in accordance with the
provisions of the Confirmation or other advice.

In respect of any transactions to be effected OTC, the
Bank shall be entitled to quote prices at which it, a third
party or a broker is prepared to trade with the Client.
Save where the Bank exercises any rights it may have
under the Agreement to close out a Transaction, it is
the Client’s responsibility to decide whether or not it
wishes to enter into a Transaction at such prices.
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15.

15.1

15.2

15.3

15.4

15.5

Discretionary Services

If the Client selects to give to the Bank the authority
to perform the services hereinafter described on a
discretionary basis, the Client should be guided by
the below terms and conditions contained in this
Clause 16 and any additional documents submitted
by the Bank.

After execution of the Investment Mandate by the
Client, The Bank shall have full, discretionary power
to supervise and direct the investment of all assets in
the Account held by the Bank or by a third party as
custodian. Client authorizes the Bank to, without prior
consultation with Client: (i) enter into a Transaction; and
(i) take all necessary action to effect the Transaction
for the Account. This grant of discretion shall remain
in full force and effect until terminated. Termination of
this grant of discretion shall constitute a termination of
this Agreement. If the Account is taxable, Client agrees
that: (i) Client will be responsible for all tax liabilities
arising from all Transactions in the Account; and (i) for
any securities transferred to the Bank for management,
the Bank will have no responsibility for considering the
tax consequences of sale for any security for which
Client has not provided to the Bank the cost basis and
purchase dates.

Client appoints the Bank, any other third party selected
by the Bank or his own selected custodian to act as a
custodian (the “Custodian”) to take possession of the
cash, securities and other assets in the Account. If the
assets are with a third party, the Bank shall have no
access to the assets in the Account or to the income
produced therefrom, and shall not be responsible for
any acts or omissions of the Custodian. Client shall
assume responsibility for ensuring that the Custodian
sends Client a statement no less often than quarterly
indicating all amounts disbursed from the Account
(including the amount of any fees paid to the Bank),
all Transactions occurring in the Account during the
statement period, and a summary of the Account
positions and value at the end of the period. When
applicable, Client has directed or will direct the
Custodian to send copies of the Account statement to
the Bank.

The Bank shall provide Client quarterly and annual
Accounts showing the
the accounts, their current value, a summary of
transactions, and performance. The
Custodian will have responsibility for providing to
Client transaction confirmations, account statement,
and any annual tax forms if applicable.

statements assets in

investment

The Account shall be charged in arrears the Fee(s) set
forth in the Investment Mandate. Account additions
and withdrawals during the quarter are subject to
proration.
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15.6

15.7

15.8

15.9

15.10

If the Bank is not acting as the Custodian, the Bank
is authorized to invoice the Custodian directly for its
fees, with copy of the invoice to Client. Client agrees to
instruct the Custodian to pay such fees directly to the
Bank from Client’s Account.

The Bank shall send to Client a quarterly statement
showing the amount of the Fee due, the Account value
on which the fee is based, and the method by which
the fee is calculated. Client shall be responsible for
verifying the accuracy of the fee calculation. Custodian
shall not determine whether the fee is calculated
properly.

In computing the market value of any investment of the
Account, each security listed on a national securities
exchange shall be valued at the last sale price on the
valuation date. Listed stock not traded on such date
and any unlisted stock regularly traded in the over-the-
counter market shall be valued at the latest available
bid price reflected by quotations furnished to the Bank
by such sources as it may deem appropriate. Any other
security shall be valued in such manner as shall be
determined in good faith by the Bank to reflect its fair
value.

Client shall be solely responsible for all commissions
and other transaction charges, and any charge relating
to the custody of Account securities. The Fee covers
only the investment management services provided by
the Bank and does not include brokerage commissions,
mark-ups and mark-downs, dealer spreads or other
costs associated with the purchase and sale of
securities, interest, taxes, or other Account expenses,
for all of which Client shall be solely responsible for.

Client understands that, in addition to the fees paid to
the Bank pursuant to this Agreement, each mutual fund
in which Client may invest pursuant to this Agreement
also bears its own investment advisory fees and other
expenses that are disclosed in each fund’s prospectus.

Client agrees to notify the Bank in writing, or instruct
Custodian if any to notify the Bank in writing and in
advance, each time funds or securities are deposited
to, or withdrawn from the Account. Client further agrees
to hold the Bank harmless from and against any liability,
cost or lost opportunity that may arise from Client’s or
Custodian’s failure to provide the Bank notification in
writing of deposits to or withdrawals from the Account
in advance of each such deposit or withdrawal.
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15.11

15.12

15.13

15.14

The Bank has full power and discretion to select such
brokers or dealers to execute the Transactions for the
Account as the Bank reasonably believes will provide
the best execution, and to negotiate and determine
any commission rates to be paid for such transactions.
The Bank shall use its best efforts to have transactions
executed at prices that are advantageous to Client and
at commission rates that are reasonable in relation to
the benefits received. Bank may consider a number
of factors when selecting a broker or dealer to effect
a transaction, including its financial strength and
stability, the efficiency with which the transaction will
be effected, and the value of research products and
services that a broker lawfully may provide to assist the
Bank in the exercise of its investment discretion.

Bank may pay a broker who provides research services
commissions that are competitive, but that are higher
than the lowest available rate that another broker
might charge, if Bank determines in good faith that the
commissions are reasonable in relation to the value of
the brokerage and research services provided. If Bank
believes that the purchase or sale of a security is in
Client’s best interest along with the best interest of
its other clients, Bank may, but shall not be obligated
to, aggregate the securities to be sold or purchased
to obtain favorable execution or lower brokerage
commissions, to the extent permitted by applicable
laws and regulations. Bank shall allocate securities so
purchased or sold, as well as the expense incurred in
the transaction, in the manner that it considers to be
equitable and consistent with its obligations to Client
and its other clients.

Client authorizes the Bank to assign the Account the
average price resulting from such aggregated trades
and acknowledges that clients participating in an
aggregate order may be charged different commission
rates. Brokers or dealers that Bank selects to execute
transactions may from time to time refer clients to the
Bank. The Bank shall not make commitments to any
broker or dealer to compensate that broker or dealer
through brokerage or dealer transactions for client
referrals; however, a potential conflict of interest may
arise between Client’s interest in obtaining best price
and execution and Bank’s interest in receiving referrals.

Unless the parties otherwise agree in writing, Bank shall
have no obligation or authority to take any action or
render any advice with respect to the voting of proxies
solicited by or with respect to issuers of securities
held by an Account. Client expressly retains the
authority and responsibility for, and Bank is expressly
precluded from rendering any advice or taking any
action with respect to, the voting of any such proxies.
The Bank shall not render advice or take any action
with respect to securities or other investments, or the
issuers thereof, which become subject to any legal
proceedings, including bankruptcies. Client hereby
expressly retains the right and obligation to take such
legal action relating to any such investments held in the
Account.
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15.15

15.16

15.17

16.
16.1

16.2

Client understands that: (i) investment decisions made
for the Account by Bank are subject to various markets,
currency, economic and business risks;(i) those
investment decisions will not always be profitable; and
(i) The value of the Account will fluctuate due to market
conditions and other factors. Bank shall not be liable
for any error in judgment and/or for any investment
losses in the Account in the absence of malfeasance,
negligence or violation of applicable law. Bank shall not
be responsible for any loss incurred by reason of any
act or omission of Client, custodian, any broker-dealer,
or any other third party. Nothing in this Agreement shall
constitute a waiver or limitation of any rights Client may
have under applicable law.

Bank acts as adviser to other clients and may give
advice, and take action, with respect to any such client
which may differ from the advice given, or the timing
or nature of action taken, with respect to the Account.
Bank shall have no obligation to purchase or sell for the
Account, or to recommend for purchase or sale by the
Account, any security which Bank may purchase or sell
for any other clients. Client recognizes that transactions
in a specific security may not be accomplished for all
client accounts at the same time or at the same price.

The minimum amount of assets to be invested in
the Account is specified in the Investment Mandate.
Should the market value of the Account fall below the
stated minimum, Bank shall have the right to terminate
the Agreement or to require that additional assets be
deposited to bring the Account value up to the required
minimum.

Miscellaneous

Amendments: The Bank has the right to amend
the terms of this Agreement. If the Bank makes any
material change to this Agreement, it will give at least
sixty (60) Business Days’ written notice to the Client.
Such amendment will become effective on the date
specified in the notice. Any other amendment must be
agreed in writing between the parties. Unless otherwise
agreed, an amendment will not affect any outstanding
order or Transaction or any legal rights or obligations
which may already have arisen.

Notices: Unless otherwise agreed, all notices,
instructions and other communications to be given
by the Bank under this Agreement shall be given to
the address or fax number provided by the Client to
the Bank. Likewise, all notices, instructions and other
communications to be given by the Client under this
Agreement shall be given to the address or fax number
that the Bank shall specify in writing. The Client
will notify the Bank of any change of its address in
accordance with this clause.
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The Notices to the Bank:

Commercial Bank of Dubai PSC, Dubai, UAE, licensed by the
Central Bank of the UAE. Ittihad Street, Port Saeed, Deira,
Dubai, P.O.Box: 2668, Dubai, UAE. Telephone: 04-2121156/
04-2121538

For feedback/complaints, please email us at
cbd.investmentsolutions@cbd.ae and holegalusers@cbd.ae

Website: www.cbd.ae

The Bank must notify the Client within 10 Business Days of
identifying any error or omission, the steps to be taken or
already taken by the Bank as corrective actions including
identification and calculation of any amount to be refunded to
the Client.

16.3  Electronic communications: Subject to Applicable
Regulations, any communication between the parties
using electronic signature shall be binding as if it were
in writing. Orders or instructions given to the Client via
email or other electronic means will constitute evidence
of the orders or instructions given.

16.4 Recording of calls: The Bank may record telephone
conversations without use of a warning tone to ensure
that the material terms of the Transaction and any
other material information relating to the Transaction
is promptly and accurately recorded. Such records will
be the Bank’s sole assets and accepted by the Client
as evidence of the orders or instructions given.

16.5 Bank’s records: The Bank’s records, unless shown to
be wrong, will be evidence of the Client’s dealings with
the Bank in connection with the Bank’s services. The
Client will not object to the admission of the Bank’s
records as evidence in any legal proceedings on the
basis that such records are not originals, are not in
writing or are documents produced by a computer.
The Client will not rely on the Bank to comply with its
record keeping obligations, although records may be
made available to the Client on request at the Bank’s
absolute discretion.

16.6  Client’s records: The Client agree to keep adequate
records in accordance with Applicable Regulations to
demonstrate the nature of orders submitted and the
time at which such orders are submitted.

16.7  Third-party rights: This Agreement shall be for the
benefit of and binding upon the parties and their
respective successors and assigns.

The Client shall not assign, charge or otherwise
transfer or purport to assign, charge or otherwise
transfer its rights or obligations under this Agreement
or any interest in this Agreement, without the Bank’s
prior written consent, and any purported assignment,
charge or transfer in violation of this clause shall be
void. A person who is not a party to this Agreement has
no right.
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16.8

16.9

16.10

16.11

16.12

17.
171

Time of essence: Time shall be of the essence
in respect of all the Client’s obligations under this
Agreement (including any Transaction).

Rights and remedies: The rights and remedies
provided under this Agreement are cumulative and not
exclusive of those provided by law. The Bank shall be
under no obligation to exercise any right or remedy
either at all or in a manner or at a time beneficial to
the Client. No failure by the Bank to exercise or delay
by the Bank in exercising any of its rights under this
Agreement (including any Transaction) or otherwise
shall operate as a waiver of those or any other rights
or remedies. No single or partial exercise of a right or
remedy shall prevent further exercise of that right or
remedy or the exercise of another right or remedy.

Set-off: Without prejudice to any other rights to which
the Bank may be entitled, the Bank may at any time
and without notice to the Client set-off any amount
(whether actual or contingent, present or future) owed
by the Client to the Bank against any amount (whether
actual or contingent, present or future) owed by the
Bank to the Client.For these purposes, the Bank may
ascribe a commercially reasonable value to any amount
which is contingent or which for any other reason is

unascertained.

Partial invalidity: If, at any time, any provision of
this Agreement is or becomes illegal, invalid or
unenforceable in any respect under the law of any
jurisdiction, neither the legality, validity or enforceability
of the remaining provisions of this Agreement nor the
legality, validity or enforceability of such provision
under the law of any other jurisdiction shall in any way

be affected or impaired.

Dispute Resolution: The parties shall use their efforts
to settle amicably all disputes arising out of or in
connection with this Agreement or its interpretation
within seven (7) days following which, any dispute,
controversy, or claim should follow the provisions of
Clause 17. Nothing contained herein will be construed
to exclude a party to an amicable settlement during
the seven (7) days’ period, from seeking provisional
or emergency remedies from any court and such
application shall not be deemed inconsistent with, or a
waiver of an amicable settlement.

Governing law and jurisdiction

Governing law: A Transaction which is subject to
the Rules of a Market shall be governed by the law
applicable to it under those Rules. Subject thereto,
this Agreement shall be governed by and construed in
accordance with English Law.
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17.2  Jurisdiction: Each of the parties irrevocably: (a)
agrees for the Bank’s benefit that the courts of
Dubai International Financial Center (DIFC) shall
have jurisdiction to settle any suit, action or other
proceedings relating to this Agreement (“Proceedings”)
and irrevocably submits to the jurisdiction of such
courts (provided that this shall not prevent the Bank
from bringing an action in the courts of any other
jurisdiction); and(b) waives any objection which it
may have at any time to the laying of venue of any
Proceedings brought in any such court and agrees not
to claim that such Proceedings have been brought in
an inconvenient forum or that such court does not have
jurisdiction over it.

17.3  Waiver of immunity and consent to enforcement: The
Client irrevocably waive to the fullest extent permitted
by applicable law, with respect to itself and its revenue
and assets (irrespective of their use or intended use)
all immunity on the grounds of sovereignty or other
similar grounds from: (i) suit; (i) jurisdiction of any
courts; (iii) relief by way of injunction, order for specific
performance or for recovery of assets; (iv) attachment
of assets (whether before or after judgment); and (v)
execution or enforcement of any judgment to which
the Client or its revenues or assets might otherwise
be entitled in any Proceedings in the courts of any
jurisdiction and irrevocably agree that the Client will not
claim any immunity in any Proceedings.

Signature of the Client

Name of Client

Registered email address

Emirates ID Number

RIM Number

Date
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APPENDIX A: RISK DISCLOSURE STATEMENT
Introduction

Clients who trade or transact (in equities, equity linked
instruments, contracts for differences and/or other financial
instruments, and/or structured transactions involving financial
instruments) with or through Commercial Bank of Dubai psc.
(the “Bank”) should be aware of the risks which may be
involved in such trading. The objective of this document is to
provide you with some basic information concerning the types
of trading and investments which can involve special risks in
order for you to make an informed assessment of the risks and
uncertainties associated with investing or trading in securities,
derivatives and structured products before you undertake such
transactions through the Bank. The associated risk of loss in
entering into such transactions can be substantial. Your need to
know and understand the risks involved in any transaction you
may undertake is particularly important for you because of the
limited scope of our services to you. Please be reminded that
unless otherwise agreed by the Bank in writing or otherwise
stated in this Agreement:

1. Execution only: We will deal with you as a client on
an execution-only basis and do not advise on the
merits or suitability of particular financial instruments /
transactions

2. Own judgment and suitability: In asking us to enter
into any transaction or execute any order you will be
representing that you are solely responsible for making
your own independent appraisal and investigations into
the risks of the transaction. You will be representing
that you have sufficient knowledge and experience
to make your own evaluation of the merits and risks
of any transaction you may choose to effect with or
through us. Please therefore do not ask us to enter into
any such transaction unless you are willing and able to
give such representation.

3. We give you no warranty as to the merits or suitability
of transaction you effect or with respect to any
investment product and assume no fiduciary duty in our
relations with you. For avoidance of doubt no advice
or recommendation is given as to the suitability of any
product or services for your particular circumstances
and you cannot and should not rely on anything,
whether in writing or orally we may provide you as
being advice or recommendation unless we expressly
agree in writing that you can do so.
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This document cannot be and is not sufficient to explain all the
risks and other significant aspects of entering into the various
types of transactions discussed in this document. You should
therefore fully understand the nature and fundamentals of the
transactions and the markets underlying such transactions,
the nature and scope of the contractual relationship between
yourself and the Bank, the legal terms and conditions of the
documents for the transactions, the extent of your exposure to
risk and the potential losses that can be incurred, the income
tax treatment and the accounting treatment of the transactions
(which can be complex), the regulatory treatment of the
transactions and, as appropriate, consult your financial and
tax advisers or other professional advisers before entering into
such transactions.

In particular, derivatives transactions and structured products
are not suitable for many members of the public. You should
carefully consider whether such transactions are suitable for
you in light of your financial resources, experience, objectives
for engaging in the transactions, ability to bear risks and other
relevant circumstances. Unless you have a specific agreement
with the Bank for the provision of advisory services or fund
management services, you should note and accept that the
Bank’s relationship with you in relation to your securities and
securities related transactions is purely as execution only
broker/dealer or as a counterparty to you. In either case, while
you are entitled to expect the Bank and/or its employees or
representatives to answer your queries, the obligation in so
answering is only to be honest. Such answers should not be
assumed to be backed by any reasonable due diligence or
specifically suitable for reliance by yourself without you first
independently confirming that the answer is intended as specific
advice to and is suitable for or to your specific financial needs
and objectives or verifying the same with your independent
advisers on its specific suitability for your specific financial
needs and objectives. You should also read the Agreement and
ensure that you understand and accept the same as a condition
to your relationship with the Bank.

Section A of this document sets out some general investment
risks relating to most transactions generally. Please read
through this document carefully and consult the Bank if you
have any questions.

Section A - General Investment Risks

There are various risks of a general nature associated with
investing and transacting in securities, derivatives and
structured products. These include but are not limited to the
following.
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Potential losses. Your payments or receipts under a transaction
will be linked to changes in the particular financial market or
markets to which the transaction is linked, and you will be
exposed to price, currency exchange, interest rate or other
volatility in that market or markets. You may sustain substantial
losses on the transactions if market conditions move against
your positions. It is in your interest to understand fully the
impact of market movements, in particular the extent of profit
or loss you would be exposed to when there is an upward or
downward movement in the relevant rates. Your position on
various transactions may be liquidated at a loss and you will
then be liable for any resulting deficit in your account with
the Bank. Under certain circumstances, it may be difficult to
liquidate an existing position, assess the value, determine a fair
price or assess your exposure to risk. The Bank may supply you
with a sensitivity analysis, and if this is supplied, you would be
well advised to familiarize yourself with it. However, the Bank
is not obliged, nor will it be obliged, to supply you with such a
sensitivity analysis.

Risk of securities trading. The prices of securities can and do
fluctuate, sometimes dramatically, and may become valueless.
It is as likely that losses will be incurred rather than profit made
as a result of buying and selling securities. In addition, securities
regulations and investor protection rules vary with different
exchanges. Some may expose investors in securities listed on
those exchanges to high investment risk. In particular, certain
exchanges allow companies to list with neither a track record
of profitability nor any obligation to forecast future profitability.
Such securities may be very volatile and illiquid and their greater
risk profiles mean that trading on such exchanges or in such
securities may be more suited to professional or sophisticated
investors. You should seek independent professional advice if
you are uncertain of or have not understood any aspect of the
nature of the exchange or the risks involved in trading such

securities.

In the case of shares of smaller companies, there may be a
greater risk of loss because there may proportionately be a
large difference between the buying price and the selling price
of these shares. If they have to be sold immediately, you may
get back much less than the amount that you paid for them.

Liquidation of positions. Under certain market conditions you
may find it difficult or impossible to liquidate a position. This
may arise from the rules in certain markets (for example, the
rules of a particular exchange may provide for “circuit breakers”
where trading is suspended or restricted at times of rapid price
movements). Placing contingent orders, such as “stop-loss”
or “stop-limit” orders, will not necessarily limit your losses to
the intended amounts, as it may be difficult or impossible to
execute such orders without incurring substantial losses under
certain market conditions. Strategies using combinations of
positions, such as “spread” or “straddle” positions may be as
risky as taking simple “long” or “short” positions.
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Risk of margin trading and trading in leveraged foreign
exchange contracts. The risk of loss in leveraged trading or
financing a transaction by deposit of collateral is significant.
The high degree of leverage that is often obtainable in margin
trading can work against you as well as for you due to fluctuating
market conditions. You may sustain large losses as well as gains
in response to a small market movement. While the amount of
the initial margin required to enter into a transaction may be
small relative to the value of the transaction, a relatively small
market movement would have a proportionately larger impact.
You may sustain losses in excess of your cash and any other
assets deposited as collateral with the Bank. You may be called
upon at short notice to make additional substantial margin
deposits or interest payments. You should be aware that you
may not be entitled to an extension of time when a margin call
is made. If the required margin deposits or interest payments
are not made within the prescribed time, your position may be
liquidated without your consent. Moreover you will remain liable
for any resulting deficit in your account and interest charged
on your account. Furthermore, you should be aware that the
Bank may liquidate your collateral and/or positions without
contacting you in certain instances but not limited to if there
has been a drastic drop in the value of your collateral and/or
positions. Further, the Bank may be entitled to decide which
collateral to liquidate in order to best protect its interests.
You should therefore carefully consider whether such trading
or financing arrangement is suitable in light of your financial

position and investment objectives.

Pricing relationships. The normal pricing relationships between
a derivative and its underlying assets may not exist in certain
circumstances. The absence of an underlying reference price
may make it difficult to assess the “fair” value of a derivative
position. Under certain circumstances, the specifications of
outstanding contracts (including the exercise price of an option
or a warrant) may be modified by an exchange or clearing
house to reflect changes in the underlying asset.

Tax risks. Before entering into any transaction you should
understand the tax implications of doing so, e.g. income tax.
Different transactions may have different tax implications.
The tax implications are dependent upon the nature of your
business activities and the transactions in question. You should
therefore consult your tax adviser to understand the relevant
tax considerations.

Currency risks. The profit and loss in transactions denominated
or settled in a different currency from the currency which
you carry on your ordinary business or keep your accounts
(whether they are traded in your own or another jurisdiction)
will be affected by fluctuations in currency rates and the
difference between the buying price and the selling price of a
currency where there is a need to convert from the currency
denomination of the contract to another currency.
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Counterparty risks. All transactions that are executed
upon your instructions with counterparties and brokers are
dependent on their due performance of their obligations. The
insolvency or default of such counterparties and brokers may
lead to positions being liquidated or closed out without your
consent.

Please ensure that you are aware of the identity of the contractual
counterparty you are or may be matched with. Often, you will
be buying an unsecured obligation of such counterparty (as
opposed to an obligation of a central clearing corporation as
would be the case with exchange traded futures and options)
and you should evaluate the comparative credit risk. If your
counterparty is the Bank, you must note that the Bank deals
with you at arm’s length as your counterparty. Unless it agrees
in writing or unless otherwise required by law, the Bank is not
your fiduciary, nor is it willing to accept any fiduciary obligations
towards you. Any dealing, trading, engagement or transaction
with the Bank by you could result in a loss to you and a gain to
the Bank. The Bank does not and will not give you any advice
whether written or oral other than the representations which
will be expressly set forth in the relevant agreement, and any
confirmation which may be signed or executed by you after
negotiations with the Bank as your counterparty. You should
be aware that the Bank is engaged in certain client driven and
proprietary activities in many markets. These general activities,
as well as Bank’s hedging activities which may be related to
certain transactions entered into with you, may adversely affect
the value of such transactions.

Commission and other charges. Your net returns from a
transaction would also be affected by the transaction costs (i.e.
commission, fees and other charges) including but not limited
to those charged by the Bank, the clearing house and the
securities exchange. These costs must be considered in any
risk assessment made by you.

Custodial Services. You acknowledge that there may be risks
in leaving securities and assets in Bank’s safekeeping. Such
risks could involve the loss of all your securities and assets,
leading to diminished investor protection. You should be
prepared to assume these risks if you decide to leave your
securities and assets in the Bank’s safekeeping. You should
also understand that in relation to securities and assets held
in other jurisdictions, the Bank may appoint foreign custodians
to safe keep your foreign securities and assets. In this respect,
there may be additional risks in relation to such foreign
custodians arising from the operation of foreign law, rules
and regulations. You should therefore be prepared to assume
these further risks before you engage the Bank to provide such
foreign custodial services. You should also be aware that you
may incur additional costs for utilizing custodial services.
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While every attempt will be made to segregate your securities
and the Bank’s securities held with custodians, there may be
instances when some custodians may not recognize such
segregation. Consequently, your ability to withdraw these
securities may be affected if the Bank defaults.

Transactions in foreign jurisdictions. Transactions on
markets in other jurisdictions, including markets formally linked
to a domestic market, may involve additional risk. In particular,
securities that are foreign listed securities and are held outside
UAE are subject to the applicable laws and regulations of the
relevant overseas jurisdiction that may be different from the
laws and regulations in the United Arab Emirates (“UAE”).
Consequently, such securities may not enjoy the same
protection as that conferred on securities received or held in
UAE. Before you trade, you should enquire about any rules
relevant to your particular transactions. The authorities in the
UAE will be unable to compel the enforcement of the rules of
foreign regulatory authorities or markets in other jurisdictions
where the transactions have been effected. You should
understand the types of redress available in both your home
jurisdiction and other relevant jurisdictions before you start to
trade. There may be restrictions for foreigners, repatriation of
capital investments and profits and there may be withholding
or additional forms of taxes.

Trading facilities and electronic trading. Most trading
facilities are supported by computer-based component
systems for the order-routing, execution, matching, registration
or clearing of trades. As with all facilities and systems, they
are vulnerable to temporary disruption or failure. Your ability
to recover certain losses may be subject to limits on liability
imposed by the system provider, the market, the clearing house
and/or member firms. Such limits may vary. Before you conduct
any transactions through such facilities or systems, you should
understand the details in this respect. Further, trading on an
electronic trading system may differ not only from trading in an
open-outcry market but also from trading on other electronic
trading systems. If you undertake transactions on an electronic
trading system, you will be exposed to risks associated with
the system including the failure of hardware and software. The
result of any system failure may be that your order is either not
executed according to your instructions or not executed at all.
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Off-exchange transactions. In some jurisdictions and only
in restricted circumstances, firms are permitted to effect off-
exchange transactions. In addition to the issues concerning the
liquidation of positions and pricing relationships generally set
out above, off-exchange transactions may be less regulated or
subject to a separate regulatory regime. Because prices and
characteristics of over-the-counter financial instruments are
often individually negotiated, there may be no central source for
obtaining prices and there can be inefficiencies in the pricing of
such instruments. The Bank consequently cannot and does not
warrant that its prices or the prices it secures for you for such
transactions are or will at any time be the best price available
to you. The Bank may make a profit from a transaction with you
no matter what result the transaction has from your point of
view. Off-exchange transactions may also involve greater risk
than dealing in exchange traded products because there is no
exchange market through which to liquidate your position, to
assess the value of the product or the exposure to risk. Bid
and offer prices need not be quoted, and even where they
are, they will be established by dealers in these products and
consequently, it may be difficult to establish what a fair price is.
An over-the-counter transaction generally cannot be assigned
or transferred without the consent of the other party. The Bank
is not obliged to repurchase a transaction from you. Because
transactions are customized and not fungible, engaging in a
transaction with another dealer to offset a transaction you have
entered into with the Bank will not automatically close out those
positions (as would be true in the case of equivalent exchange-
traded futures and options) and will not necessarily function
as a perfect hedge. Before you undertake such transactions,
you should familiarize yourself with the applicable rules and
attendant risks.

Terms and conditions. It is important that you fully understand
the terms and conditions of any transaction that you propose to
undertake, including (a) the terms as to price, term, expiration
dates, restrictions on exercising an option and other terms
material to the transaction; (b) any terms describing risk factors,
such as volatility, liquidity, and so on; (c) the circumstances under
which you may become obliged to make or take delivery of an
underlying asset upon settlement of a derivatives transaction;
(d) the legal risks surrounding the transaction, including but not
limited to the circumstances under which the transaction may
be illegal, resulting in it being void and unenforceable; and (e)
the commissions, fees and other charges for which you will be
liable. The Bank may expect you to bear such risks. You should
therefore familiarize yourself with the terms and conditions of
any agreement, contract or confirmation that you may enter
into with the Bank. You must fully understand your rights and
obligations under that agreement, contract or confirmation,
and carefully study the trading mechanism and understand the
potential risks involved before you trade. You should not sign
any agreement, contract or confirmation unless you are familiar
with the contents or effects or your professional advisers have
explained the contents and effects.
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ACKNOWLEDGEMENT OF RECEIPT OF INVESTMENT SLeliw DAY Aolall alSa ¥y do g il pladiy Hi 481
GENERAL TERMS AND CONDITIONS

This acknowledges that I/we have read and received a copy of a0l LT y3y HLaiiu DAY Aslad! alSa ¥y do gyl 1 (po Bimas ceales iy 31
the Investment General Terms and Conditions and understand e Lale
its contents.

Client Signature Jeesdl pdg3
Client name Jaead! @l
Passport number/Emirates ID number aed! 3o ol Ayggll Walay 3
Designation™ Aoy gl
Company Name* el @l
Date ol
*For corporations only dazs osliwgell
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Investment Backed Credit Facilities Agreement

THIS INVESTMENT BACKED CREDIT FACILITIES AGREEMENT
(“Agreement”) is made between the Client identified on the
execution page (“Client”) and Commercial Bank of Dubai PSC
(“Bank/CBD”).

Whereas the Bank agrees to grant you Investment Backed
Credit Facilities on the following terms and conditions:

1. Definitions and Interpretations
1.1 Definitions

Investment Backed Credit Facilities means the credit leverage
or overdraft facility granted by us pursuant to the Investment
General Terms and Conditions and this Agreement and any
specific terms and conditions specified in the Transaction
documentation.

Account means any current and/or savings account You may
from time to time hold with Us.

Additional Collateral means the cash margin or any other
Investments Portfolio (which are not previously pledged to Us)
provided by You to Us for the Credit Facility.

Agreed Percentage means the agreed percentage stated from
time to time by Us in relation to the Collateral and determined
by Us.

Amendment Form means the amendment form in the form
provided by Us which shall be utilized for making amendments
requested by You and agreed to by Us, to the terms of the
Facility.

Base Rate means, for the applicable currency and tenor any
base rate or successor rate, screen or index chosen by Us
depending upon the relevant currency of the loan, as specified
in the Term Sheet or as notified to You by Us unless such rate
is not available for the relevant currency, in which case an
equivalent reference rate will be used.

Business Day means a day (other than a Saturday or a Sunday)
on which banks are open for general business in UAE.
Collateral means the holdings in the Designated Accounts plus
any Additional Collateral, calculated in AED using Our current
exchange rate unless provided otherwise

Credit Facility means the credit leverage or overdraft facility
granted by Us to You pursuant to this Agreement.

Designated Accounts means the Investment Portfolio
and cash accounts set out in the Term Sheet, including any
Additional Collateral pursuant to a Margin Call.

Event of Default means an event listed in Clause 11.

Facility Limit means the aggregate facility limit, which shall be
the LTV of the value of Collateral.
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Indebtedness means all amounts owing under or in connection
with this Credit Facility. The amounts owing at any time may
include interest, costs or charges which have been debited
from one or more of the Accounts in accordance with the terms

of this Agreement.

Interest Rate or Interest Profit means:
(@) the interest rate or profit specified in the Term Sheet; or

(b) in all other cases, the aggregate of the applicable Base
Rate and Spread, unless notified to You otherwise

Interest/Profit Period means the Interest/Profit Period
specified in the Term Sheet.

Investment Portfolio means Your investment portfolio held
with Us in which Securities are held.

Investment General Terms and Conditions means the
investment terms and conditions accepted by You for the
management of all Your Securities held in the investment
portfolio pursuant to which We hold the legal title to such
Securities, including but not limited to those held in the
investment portfolio.

Leverage Spread means the percentage of interest to be
charged per annum along with the Base Rate, as specified in
Leverage Credit Facility.

LTV means the ratio of the aggregate value of the loans to the
value of the Collateral

Spread means and includes the Overdraft Spread and Leverage
Spread.

Margin Call means and includes Top-Up Margin Call and Sell-
Out Margin Call

Overdraft Spread means the percentage of interest to be
charged per annum along with the Base Rate, as specified in
the Overdraft Credit Facility

Rating Agency means rating agencies such as Moody’s, S&P
and any other company that assesses the financial strength of
companies as well creditworthiness of both debt (including but
not limited to Fixed Income Securities - FIS) and their issuers
Securities means any tradable financial instrument/asset held
in the investment portfolio

Sell-Out Margin Call has the meaning given to the term under

Clause 10.1.

Top-Up Margin Call has the meaning given to the term under
Clause 10.1

Term Sheet means the Leverage Credit Facility or the Overdraft
Credit Facility specific terms and conditions.

1.2 Interpretations

In this Agreement, unless the contrary intention appears:
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2.1

2.2

“You” and “Your” mean and include any Client. “We”,
“our” and “Us” refers to Commercial Bank of Dubai
(CBD), its successors and assigns.

Singular includes the plural (and vice versa).

Headings in this Agreement are inserted for
convenience of reference only and are to be ignored in

construing and interpreting this Agreement.

Where “the Client” consists of joint account holders,
all agreements, obligations, powers, authorities and
liabilities on the part of the client in connection with
this Agreement shall be joint and several. An obligation
to notify the client arising pursuant to the terms of this
Agreement (if any) shall be discharged by notification
to any one Client

Reference to the words “include” or “including” will be
construed without limitation.

This Agreement is in Arabic and English. In case of
inconsistencies, the Arabic Version will apply.

Conditions Precedent to the Credit Facilities

The Bank inits sole discretion may grant you Investment
Backed Credit Facilities with the following conditions

precedent:
(a) You are already a client of ours and hold
accounts;

(b) You have
questionnaire submitted to you by the Bank;

completed any suitability

(c) The representations and warranties contained

in these terms and conditions are true;

(d) No Event of Default has occurred or would
result from the proposed credit facilities;

(e) The LTV is maintained; and

(f) Any other conditions precedent specified by
the Bank.

We reserve the right to waive or defer receipt of all or
any of these conditions precedent.
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3.1

3.2

3.3

4.1

4.2

4.3

Purpose

You will use the Credit Facilities only for the purpose of
investments.

If you choose to use the Credit Facilities combining
overdraft and leverage through us, additional fees
and/or revenue shall be payable always to us. Your
decision to combine both types of the Credit Facilities
may subject your overall investment portfolio to a
higher risk and you hereby acknowledge the existence
of such risks and you undertake directing the proceeds
for investment activity through us.

The use of leverage to conduct investment activity will
increase your exposure to risk proportionally to the
amount of leverage utilized. Using leverage increases
volatility and therefore small movements in notional
value may materially impair the value of your investment
(net of leverage). Further, the cost of leverage will
have the effect of reducing income and gains on
investments funded with loan proceeds. When interest
costs are greater than such income and gains, the
value of your investment may decrease more rapidly
than would otherwise be the case without leverage.
In the event you elect to utilize the loan proceeds to
conduct any investment activity, by accepting the
terms and conditions contained in this Agreement,
you acknowledge and accept the risks of such use of
leverage (including potential losses) and confirm the
use of leverage for such purposes is consistent with

Your investment objectives and experience.

The Credit Facility

The Facility Limit is variable and dependent on the
value of the Collateral and is subject to change
depending on the composition of the Collateral and
the LTV assessment, which is based on our internal
methodology.

The Credit Facility will be made available as one or
more Credit Utilizations in any currency but each Credit
Utilization may be denominated in only one currency at
any given time.

The Credit Facility is subject to periodic review and to

modification or cancellation at our option at any time
by notice to You.
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4.4

4.5

4.6

4.7

4.8

4.9

4.10

The Credit Facility shall be made available provided
that there is sufficient value of individual assets, as to
be decided by Us, forming the Collateral, provided by
You to meet the LTV. The Credit Facility is subject to
the availability of Collateral acceptable to Us and the
value of each asset forming part of the Collateral being
acceptable to Us. We shall be entitled to amend, revise,
supplement or vary (whether or not such amendments,
revisions, supplements or variations are made in
writing) the LTV applicable to the Collateral, accept
or reject any asset (including the interest or dividends
attaching to an asset) as Collateral and change the
composition of Collateral in each case in Our sole and
absolute discretion at any time.

In order to request an Credit Utilization, You must
submit to us a duly completed Term Sheet no later
than by 11 am (UAE time) four (4) Business Days prior
to the proposed date for utilization of such Credit
Utilization. Such Credit Utilization may be sent to us
as a Client Instruction in accordance with Clause 14.
Once received by Us, the request is irrevocable. Only
one Credit Utilization may be requested in each Credit
Utilization.

Where there is more than one Client, You hereby
expressly acknowledge that Credit Utilizations can be
requested by ANY Client independently.

You may utilize a Credit Utilization (i) by issuing checks
drawn on Your Account, (i) by withdrawing funds by
use of Your CBD ATM card, or (jii) by instructing Us to
effect payment on Your behalf. a Credit Utilization can
be utilized in any currency, subject to Our acceptance
and approval converted using Our prevailing spot rate
of exchange.

Once a Credit Utilization has been utilized, We shall
send You a transaction advice confirming the details
of the disbursement of the Credit Utilization, including
but not limited to the amount, the currency and the
applicable Interest Rate of such Credit Utilization.

Notwithstanding anything to the contrary in this
Agreement, nothing shall be deemed to create or imply
the existence of any commitment or obligation by Us
to make Credit Utilizations to You. Accordingly, We
reserve the right (at our sole discretion) at any time to
refuse to grant any Credit Utilization, in whole or part,
as requested by You.

From time to time You may repay all or part of Your
Indebtedness and, subject to the terms of this
Agreement, re-borrow up to the Facility Limit if agreed
by Us.
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5. Interest and Fees

5.1 You will pay Us interest on each Credit Utilization at the
Interest/Profit Rate.

5.2 Interest/Profit will be charged on the frequency
specified in the Term Sheet and will be debited from
Your Account by Us on the Interest/Profit payment
dates, until You have repaid the Indebtedness in full.
Such interest/profit will be applied to each Credit
Utilization in the currency of the relevant Credit

Utilization.
6. Changes to the Calculation of Interest
6.1 Temporary Unavailability of Base Rate:
(@) If, for whatever reason, a Base Rate is not available in

respect of a relevant Base Rate Calculation Day for an
Interest/Profit Period and a Base Rate Trigger has not
occurred, the relevant Base Rate for the Interest/Profit
Period shall be:

(i) The last available rate for the Base Rate,
unless (ii) applies; or

(i) The rate notified by Us to You before interest
is due to be paid in respect of that Interest/
Profit Period, to be that which expresses as a
percentage rate per annum the actual cost to
Us of funding Our participation in that Credit
Utilization from whatever source We may
reasonably select.

(b) If a Base Rate is temporarily unavailable in accordance
with this Clause 6.1, we shall notify You of the substitute
basis for determining the rate of interest.

(c) Any alternative basis agreed pursuant to this Clause
6.1 shall be binding on all Parties.

6.2 Changes to Our cost of funds:

If, before close of business in the UAE on any day when We
calculate or setinterest, We reasonably determine that the actual
cost to Us of funding Our participation in a Credit Utilization
exceeds the Base Rate applicable to that Credit Utilization, We
may notify you of a substitute basis for determining the rate
of interest. The substitute rate in such cases will be a different
internal funding rate.

6.3 Replacement of Base Rate:

(@) We may change the terms of this Agreement including
the Base Rate due to the following reasons (whether
occurring before, on or after the date of this Agreement)
(referred to as the “Base Rate Trigger”):

i The relevant Base Rate has permanently ceased or is
likely permanently to cease to be available;
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A regulator, administrator, court, or other competent
authority:

States that the relevant Base Rate (or any feature of
the calculation, methodology or convention used to
determine interest under this Agreement) is no longer
representative, appropriate or recommended; or

Requires or (where relevant) recommends that the
relevant Base Rate (or any feature of the calculation,
methodology or convention used to determine interest
under this Agreement) be discontinued; or

In our reasonable opinion, we determine that:

Market practice with respect to the relevant Base
Rate (or any feature of the calculation, methodology
or convention used to determine interest under this
Agreement) has changed or is reasonably expected
to change, for example, as a result of any public
announcement to that effect; or

The relevant Base Rate (or any feature of the
calculation, methodology or convention used to
determine interest under this Agreement) is no longer
representative or appropriate for calculating interest
under this Agreement.

Following a Base Rate Trigger, we can change the
terms of this Agreement to:

Replace the relevant Base Rate with:

A successor or substitute rate that we have reasonably
determined is the appropriate industry-accepted
substitute or successor rate; or

Another rate that we, in our reasonable opinion,
determine is an appropriate alternative to the relevant
Base Rate, in the event that there is no such appropriate
industry-accepted substitute or successor rate;

Introduce anew charge, adjustment or add an adjustment
to the spread and/or change to the methodology by
which interest is calculated to help reduce the risk that a
party is financially worse off as a result of the change(s)
described in this provision; and/or

Make such other technical, administrative, operational
or consequential changes from time to time to this
Agreement that we reasonably determine are necessary
or desirable to ensure that this Agreement and related
documentation work properly and make sense once
any of the changes referred to above have been made.

We will provide at least 60 days’ prior notice of any
such changes to You. In the event that the new Base
Rate is not acceptable to You, You shall have the right,
within that notice period, to repay any existing Credit
Utilization in full without any prepayment fee or charges
and terminate this Agreement prior to the changes
taking effect. The termination of this Agreement would
be in accordance with Clause 15.2 of this Agreement.
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7.1

7.2

7.3

8.1

8.2

Repayment on Demand

You will repay all money from time to time owing to Us
under this Credit Facility no later than the Expiry Date
or such other date as We may advise You in writing
from time to time. Nevertheless, the Credit Facility
is uncommitted and on demand and accordingly
on our demand at any time any amount or amounts
outstanding under or in connection with this Credit
Facility shall become immediately due and payable
together with accrued interest, costs or charges which
have been debited from one or more of the accounts in
accordance with the terms of this Facility Letter.

We may terminate the Credit Facility at any time and
may, at that time or any time afterwards, demand
immediate repayment of all Indebtedness. Where
we require You to repay such Indebtedness, We will
allow You 60 days to do so from the date on which We
request payment from You.

Any Credit Utilization which is repaid, will be repaid in
the currency in which the Credit Utilization has been
drawn, unless otherwise specified. Any repayment
will be applied in the following order (i) fees, charges
or expenses payable to Us, (ii) interest due under this
Agreement, (iii) any amount due in excess of the Facility
Limit, and (iv) the utilized portion of the Credit Facility.

Security

You hereby provide a charge over the Designated
Accounts as collateral for the repayment of Your
Indebtedness (including Indebtedness under the
Existing Facility). Any Designated Account charged for
Indebtedness under the Existing Facility will continue
to be charged under this Agreement. You further agree
that upon the occurrence of an Event of Default, We
are entitled to take the legal and beneficial ownership
of the Designated Accounts under the Investment
Management Agreement and the maturity or liquidation
of such Securities will be applied towards repayment of
Your Indebtedness, if any, or for credit to the Account,
as the case may be.

We may register the charge created under Clause
8.1 in the Emirates Integrated Registries Company in
our favour. You agree to such registration, and waive
any right to prior notification and agree to accept any
notices relating to such registration and the security
hereunder by electronic means. You also agree to pay
all costs and expenses in relation to the registration
of the charge created under Clause 8.1. You also
acknowledge and agree to disclosure of the security
information on such security register.
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8.3

8.4

9.1

Your use of the Designated Accounts will be restricted.
In particular, you will not be able to use, sell, withdraw,
or transfer (as applicable) any Collateral without our
written prior consent. You shall not be permitted
to create any lien or pledge over the holdings in the
Designated Accounts in favour of any third party
during the term of this Agreement. In addition, in
certain circumstances We will have the power to sell
the Collateral in order to maintain an adequate level of
security, even if You are not in breach of this Agreement.

We reserve the right to suspend or terminate trading in
any Designated Account and to declare any Securities
in a Designated Account to be ineligible as collateral
for the Credit Facility.

Representation and Warranties

Without prejudice, You represent and warrant at the
date hereof, at the time You submit a Credit Utilization,
and on each day that any sums are outstanding under
the Credit Facility that:

The execution, delivery and performance of this
Agreement do not contravene any provision of
applicable law or any contract or agreement binding
on You or any of Your assets;

The obligations and liabilities expressed to be
assumed by You under this Agreement are Your legal,
valid and binding obligations and are binding on You in
accordance with their respective terms, and, without
prejudice to the foregoing, this Agreement executed by
You creates (amongst other things) a valid first priority
security interest over the assets thereby mortgaged,
pledged, charged or assigned ranking in priority of
security ahead of all Your other creditors;

There are no pending or threatened actions or
proceedings before any court or administrative agency
against You, nor are You in breach of or in default
under any agreement to which You are a party or
which is binding on You or Your assets, to an extent or
in a manner which may have an adverse effect on Your
financial condition, or impair Your ability to perform
Your obligations under any document to which You are
a party;

You are not, and are not deemed for the purposes of

any law to be, unable to pay Your debts as they fall
due;

You have not suspended making payments on all or
any class of Your debts or announced an intention to
do so;

You have not commenced negotiations with one
or more of Your creditors with a view to the general
readjustment or rescheduling of all or part of Your
indebtedness which You would otherwise not be able
to pay as it falls due;
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You have not proposed or entered into any composition
or other arrangement (including, without limitation, an
individual voluntary arrangement for the benefit of Your
creditors generally or any class of creditors; or

No action, legal proceedings or other steps have been
taken for:

You to be adjudicated or found bankrupt; or

The appointment of a trustee, receiver, or similar officer
of the whole or any part of the Your personal assets, as
the case may be;

Save as provided in this Agreement, the execution
of this Agreement and Your exercise of rights and
performance of the Your obligations under this
Agreement will not result in the existence of, nor oblige
You to create any encumbrance over all or any of Your
present and future revenues or assets;

You have complied with all taxation laws in all
jurisdictions in which You are subject to taxation and
have paid all taxes due and payable by You and no
claims are being asserted against You in respect of

taxes;

You are not in breach, or with the giving of notice or
the lapse of time or both, would not be in breach of,
or in default under, any agreement relating to any
indebtedness to which You are a party or by which You
may be bound;

The Collateral is free from any encumbrances
(otherwise than arising pursuant to this Agreement)
and obligations secured by the Collateral pursuant to
this Agreement rank superior to any of Your debt or
obligation;

You have made full disclosure to Us of all matters and
circumstances relating to this transaction and that all
statements and disclosures made on, or relating to,
any documentation hereunder are and shall be at all
times true and accurate in all respects;

You will give notice of the occurrence or non-
occurrence of any event that is likely to have a material
adverse effect on Your business or financial condition
or is likely to result in a breach of any provision under
this Agreement or any other related document;

You have not changed the status of your residence or
domicile;

You have not fallen behind in the payment or discharge
of any indebtedness whatsoever; and
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10.

10.1

This Agreement and the obligations expressed to
be undertaken by You and the performance of such
obligations are separate and independent of, and shall
notin any circumstances be affected by, any investment
advice which You may have received from Us in relation
to the purchase of any Securities or investments which
form or will form part of the Collateral, or any other
transactions contemplated in connection with this
Agreement and You have not received from Us any
legal or tax or other advice concerning the merits and
the suitability of this Agreement for You, the execution
or performance or the transactions contemplated by
them and have obtained and relied on independent
advice and Your own independent judgment in relation
to whether this Agreement is appropriate or proper
for You. You are not relying on any communication
(written or verbal) from Us as investment advice or as a
recommendation to enter into this Agreement; it being
understood that information and explanations related
to the terms and conditions of this Agreement shall not
be considered investment advice or a recommendation
to enter into this Agreement. No communication
(written or verbal) received from Us shall be deemed
to be an assurance or guarantee as to the expected
results of this Agreement.

Margin Call
If the Margin deteriorates:

By the percentage specified in the Term Sheet or
more, We may send You a notice (“Top-Up Margin
Call Notice”) to block an amount out of the monies
in the Account or to provide additional Securities
in the Investment Portfolio as Additional Collateral
in an amount adequate to ensure that the Margin
deterioration is rectified (“Top-Up Margin Call”). You
will be obligated to make a timely delivery of Additional
Collateral within a period of seven (7) calendar days
from the receipt of Top-Up Margin Call Notice;

By the percentage specified in the Term Sheet or
more, We may send You a notice (“Sell-Out Margin
Call Notice”) to block an amount out of the monies
in the Account or to provide additional Securities
in the Investment Portfolio as Additional Collateral
in an amount adequate to ensure that the Margin
deterioration is rectified (“Sell-Out Margin Call”). You
will be obligated to make a timely delivery of Additional
Collateral within a period of one (1) calendar day from
the receipt of Sell —out Margin Call Notice.
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10.2  Failure to provide Additional Collateral in case of
receipt of Top-Up Margin Call Notice and Sell-Out
Margin Call Notice will constitute an Event of Default
and may cause liquidation of all or part of the Collateral.
You will continue to be liable on demand for any debit
balance remaining after liquidation of the Collateral.
Therefore, You agree to ensure that sufficient Collateral
is maintained. Without prejudice to the foregoing, You
hereby authorize Us to: (a) debit Your Account and
block an amount as Additional Collateral as required
by Us pursuant to the Margin Call; and (b) to select
and designate additional Investment Portfolio or cash
Accounts to include as Designated Accounts or to
add additional Securities or cash to the Designated
Accounts to be provided as Additional Collateral and
be subject to the charge as provided under 8, in order
to remedy the Margin Call (the authority provided
herein to be referred to as “Standing Instructions”).
You agree that We have no obligation, but may at our
sole discretion, to issue a Margin Call or to liquidate
Collateral or to select the Collateral to be liquidated or
the manner or timing of any liquidation or to unilaterally
take any Additional Collateral and/or other Securities.

10.3  You hereby confirm that You understand the risks
involved in applying for a Credit Facility against a
Security which has been assigned a negative rating
watch/negative outlook, by a Rating Agency or which
is selected by the Bank as acceptable Security. You
further understand and agree that a change in rating
or change in the Bank’s classification of the Security at
our sole discretion may occur at any time and that this
could lead to a Margin Call.

10. For illustration purposes only, we have provided for
You a Stress Test example in Appendix A. You hereby
confirm that You understand the risks involved and
understand the potential loss that You may suffer.

11. Events of Default

We may in Our sole discretion immediately terminate the Credit
Facility and liquidate the Collateral upon the occurrence of any
of the following events (each an “Event of Default”):

(i) Your aggregate Indebtedness exceeds Your Facility
Limit and is not remedied upon occurrence of Margin
Call in accordance with Clause 10,

(ii) You do not pay on the due date any amount payable
pursuant to this Agreement at the place at and in the
currency in which it is expressed to be payable

(iii) Any representation in this Agreement or Credit
Utilization is false or misleading,

(iv) You default in the performance or observance of the
terms of this Agreement,
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(vi)

(vii)

(viii)

(ix)

12.

121

12.2

12.3

The Collateral is attached or becomes the subject of a
claim or legal proceeding or is likely to be attached or
become a subject of a claim or legal proceeding,

You, are unable or admit inability to pay Your debts as
they fall due, suspend making payments on any of Your
debts or, by reason of actual or anticipated financial
difficulties, commence negotiations with one or more
of Your creditors with a view to rescheduling any of
Your indebtedness,

You become bankrupt, or any steps are taken by any
creditor or third party to declare You bankrupt,

It is or becomes unlawful for You to perform any of
Your obligations under this Agreement or any related

document,

One or more events, conditions or circumstances
(including, without limitation, force majeure), occurs
which in Our judgment could reasonably be expected
to have a Material Adverse Effect and,

(x) You die, become mentally unstable or become
incapacitated.

Liquidation

You hereby appoint Us as Your agent to sell all or
any part of the Securities and/or debit cash from the
Designated Accounts or outside of them if an Event
of Default occurs. You agree that We may in Our sole
discretion determine which Securities to liquidate and
the sequence, timing and all other aspects of such
liquidation. You hereby also agree and grant Us the right
to exercise set-off over the Collateral as per Clause
13 pursuant to the occurrence of an Event of Default.
You further agree not to hold Us liable for any actions
taken by Us to effect liquidation in accordance with the
terms of this Agreement or any consequences of such
actions. You agree that We may exercise our rights with
respect to the Collateral without the necessity of any
notice to You or of commencing legal proceedings.

The proceeds of any liquidation under this Agreement
will be applied in the following order (i) fees, charges
or expenses payable to Us (including without limitation
legal fees incurred in enforcing this Agreement), (ii)
interest due under this Agreement, (iii) any amount
due in excess of the Facility Limit, and (iv) the utilized
portion of the Credit Facility.

If funds recovered through liquidation of the Collateral
are insufficient to pay Your Indebtedness in full, you will
continue to be liable to Us for the unpaid balance.
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13. Set-off

We shall have the right (i) upon the occurrence of an Event
of Default or (ji) to remedy a Margin Call, to apply any credit
balance in the Account including the Additional Collateral and
in any another Account held with Us in or towards partial or
total satisfaction of the Indebtedness which may be due and
payable by You to Us and for that purpose may break or alter
the maturity of all or any part of the Collateral before the expiry
of any fixed period relating to such Collateral notwithstanding
that such breaking or alteration may incur financial loss or
penalty.

14. Electronic Instructions

141 You agree that We will be entitled (but not obliged) to
act upon or rely on any instructions or communications
received by phone from your registered phone
number or from your registered email address (“Client
Instructions”) and hold You solely responsible and
liable in respect thereof as if such Client Instructions
were executed by You in hardcopy and signed in wet
ink. You hereby authorize Us to rely on and act upon
any Client Instructions, which shall be valid and binding
upon You. You waive all rights and remedies against
us in respect of any loss, damage or expense thereby
arising from our execution of any Client Instructions.
You agree that you will be solely responsible and liable
for all Client Instructions. You further agree that any
Client Instructions will be conclusive proof and binding
for all purposes and can be used as evidence in any
proceeding.

14.2  You understand that We have no obligation to verify
the authenticity of any Client Instructions. All Client
Instructions will be deemed to be irrevocable and
unconditional and you agree that We will be entitled
(but not obliged) to effect, perform or process the
Client Instructions without Your further consent.

14.3  You will indemnify Us against any actions, damages,
costs, claims, demands or losses arising from you
acting in accordance with any phone or email which
appears to have been furnished by you. This indemnity
applies even if any such phone or email was produced
by or contains or has attached any forgery, lack of
authority, wrongful alteration or other misuse of a
document, text or file, or if any transmission details
or information appearing on it are not genuine. This
indemnity applies even if any such phone or email was
not in fact issued by you or with your authority.
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14.4  After You have communicated your intention to Us to
provide Client Instructions by phone, you will receive a
phone call on Your registered phone number for You to
provide such, which will be recorded by Us. We will act
on these instructions.

14.5  We will send confirmation of all Client Instructions to
Your registered email address on a best-efforts basis.

14.6  For any Client Instructions, you agree to provide such
instructions in the form required by Us in accordance
with this Agreement or as advised by Us from time to
time.

14.7  You understand, acknowledge and agree that any
Client Instructions may be refused by Us.

15. General
15.1 Costs
You shall, within 3 Business Days of demand, pay to Us:

(@) the amount of all costs and expenses (including legal
fees) reasonably incurred by Us in connection with
the negotiation, preparation, printing, execution and
perfection of this Agreement and any other documents
referred to in this Agreement;

(b) the amount of all costs and expenses (including legal
fees) incurred by it in connection with the enforcement
of or the preservation of any rights under this Agreement
or any Collateral and any proceedings instituted by or
against Us as a consequence of taking or holding the
Collateral or enforcing these rights.

15.2 Indemnity

(@) You will indemnify Us against all costs, losses, claims
and damages incurred as a result of:

(i) The entry by Us into this Agreement or any related

agreement;

(i) The provision by Us of the Credit Facility;
(iii) The occurrence of any Event of Default; and/or

(iv) A breach of any terms of this Agreement or any other
related document.

(b) You agree and undertake to fully indemnity us, our
directors, officers and employees against any and
all loss, costs, damages, expenses, liabilities or
proceedings which may be suffered or incurred as
a result of us or any of the foregoing acting upon or
refraining from acting upon any Client Instructions. You
acknowledge that neither we nor any of our directors,
officers or employees shall have any liability to you or
to any other person for any loss or damages suffered
as a result of us acting upon or refraining from acting
upon the Client Instructions.
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15.3  Accounting

In the absence of manifest error, our statements, records
and books of account will constitute conclusive evidence
of all transactions relating to the Credit Facility and Your
Indebtedness.

15.4 Exchange Rates

All calculations of equivalent amounts of a currency in a
different currency will be affected at the spot rates quoted
by Us. We will have the right to convert credit balances in the
Account into another currency at the spot rate quoted by Us to
settle amounts due from You to Us in such other currency or
convert amounts due to You at our spot rate in order to credit
the Account in the currency of the Account.

15.5  Currency Indemnity

If any Indebtedness or any order or judgment given or made in
relation thereto has to be converted from the currency (the “First
Currency”) in which the same is payable under this Agreement
or under such order or judgment into another currency (the
“Second Currency”) for the purpose of making or filing a claim
or proof or obtaining an order or judgment in any court or other
tribunal or enforcing any order or judgment given or made in
relation thereto, You will indemnify and hold CBD harmless
from and against any loss suffered or incurred as a result of
any discrepancy between the rate of exchange used for such
purpose to convert the sum in question from the First Currency
into the Second Currency and the rate or rates of exchange
at which such person may in the ordinary course of business
purchase the First Currency with the Second Currency upon
receipt of a sum paid to it in satisfaction, in whole or in part, of
any such order, judgment, claim or proof.

15.6  Standing Instructions

(@) For Standing Instructions, We accept the instructions
specified herein, including those mentioned in Clause
10.2 above, based on the following conditions, which
form the terms of a contract between the Us and You.

(b) We shall not be liable for any loss, consequential
loss, fees, damages, expenses, claims costs or other
obligations of any kind resulting from:

(i) Any errors, neglects or defaults, acts or omissions
whether of itself or of its employees or any
correspondents, sub-agents or other agents or their
employees; or

(i) Any delays, loss in transit, errors of transmission or
translation occurring in course of transfer by mail,
cable or wire, whether on our part or our employees
or on the part of any post or telegraph authority or
cable, wireless, courier or transport company or any of
them which the Bank may choose to make use of such
transfer.
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(c) You hereby agree and undertake to keep Us indemnified
against all costs, claims expenses, and liabilities
whatsoever in respect of or arising out of the Standing
Instructions specified.

16. Governing Law

This Agreement and any non-contractual obligations arising out
of or in connection with it are governed by the laws of the UAE.

17. Enforcement

(@) The courts of Dubai have non-exclusive jurisdiction to
settle any dispute arising out of or in connection with
this Agreement (including a dispute relating to the
existence, validity or termination of this Agreement
or any non-contractual obligation arising out of or in
connection with this Agreement) (a “Dispute”).

(b) This clause is for our benefit only. As a result, We shall
not be prevented from taking proceedings relating
to a Dispute in any other courts with jurisdiction. To
the extent allowed by law, We may take concurrent
proceedings in any number of jurisdictions.

(@] You expressly agree and consent to the provisions of
this clause.

Signature of the Client

Name of Client

Registered email address

Emirates ID Number

RIM Number

Date
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Appendix A - Stress Test /

Lo gacall Jamd HLast — 1 Golel!

Security name: Bond XYZ 7.25% /7.25 s>l oS! L Wleat! @w!
Face Value $3,000,000 el 5¥5 3,000,000 oo ¥ Doyl
Current price 97.50 97.50 Al acatt
Current value / Value of Security $2,949,000 2,949,000 Oleal! Aad / At daiat!
Loan-to-Value (LTV) 50% 750 (U2-3-3) Aeaual! 31 o yal
Loan value $1,474,000 Sael 5¥53 1,474,000 it had
Interest Rate increase in 1 month Horizon (%) Current
+1% +3% +5%

19 gl 5B BLAY Juae B3l (5o (%) At
Market Value ($)
(gS:’J-“UYJA) 8 g | daal | 2,949,000 2,579,000 2,100,000 1,755,000
Price

1" 97.50 84.75 68.50 57.30
LTV
Oleiall Zaid 11 g p2l0 H L 1 Aail| Apusd 50% 57% 70% 84%
Gain / Loss ($)
(‘;S:‘)_‘;)yﬁ) 8yLustl / couSI -370,000 -849,000 -1,194,000
Investment Loan Interest ($)
ol ¥ ] o AT e BSLal! -2,250 -2,250 -2,250
Total Potential Loss ($)
((;S:‘J"‘;‘)yﬁé) Aaionad| Atlon Y15 yLuuint -372,250 -851,250 -1.196,250
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Commercial Bank of Dubai PSC, Dubai, UAE, licensed by the Central Bank of the UAE.

Ittihad Street, Port Saeed, Deira, Dubai, PO.Box: 2668, Dubai, UAE.
Telephone: 600 556 575

For feedback/complaints, please email us at cbd.investmentsolutions@cbd.ae
Website: www.cbd.ae
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