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MURABHA SALE AGREEMENT

BETWEEN

1) BANK AL BILAD
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THIS AGREEMENT is made the day of 2005 BY and
BETWEEN:
(1) BANK AL BILAD , a joint stock company established under the laws of the
Kingdom of Saudi Arabia, registered at the Commercial Register in Riyadh

under No 1010208295, having its offices P.O. Box 140, Riyadh 11411, Saudi
Arabia (the “Purchaser”);

U2 onsonmmsnnmnneus s asnus o sy oo s R M S R N A SRV (the “BANK™);
(Collectively referred to as the “Parties”).
IT IS AGREED as follows:

1. Purpose and definitions

1.1 Purpose
This Agreement sets out the terms and conditions upon and subject to which

the parties hereto may agree from time to time to enter into sales transactions
to the Purchaser of spot metals of London Metal Exchange grade material
on a deferred payment basis.

1.2 Definitions
In this Agreement the following expressions, unless the context otherwise
requires, shall have the following meanings:

“Business Day” means a day (other than a Saturday or Sunday) on which
banks are open for business in Riyadh, London and New York City;
“Confirmations, in relation to any Sale Transaction, means, collectively, the
Sale Confirmation and the Purchase Confirmation pertaining to such Sale
Transaction;
“Deferred Payment Date”, in relation to any Sale Transaction, means the
date for payment of the Price pursuant to such Sale Transaction;
“Delivery Instruction”, in relation to any Sale Transaction, means an
instruction in the form set out in the Third Form attached to this Agreement
to be issued by the BANK to its broker or other relevant person to deliver the
Metals to the order of the Purchaser;
“Dollars” and “$” means the lawful currency for the time being of the
United States of America;

“Saudi Riyal” and “S.R.” means the lawful currency for the time being
of the Kingdom of Saudi Arabia;

“Metals” means the metals comprised or intended tQ be comprised in a
Sale Transaction, except gold and silver.
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“Price”, in relation to any Sale Transaction, means the amount payable there
under by the Purchaser for the Metals on the Deferred Payment Date and
includes any Value Added Tax or Sales Tax or other similar tax with respect
thereto;

“Purchase Confirmation” means a confirmation in the form set out in the
Second Form attached to this Agreement to be sent by the Purchaser to the
BANK acknowledging that the terms of a Sale Confirmation are correct and
agreeing to the same;

“Sale Confirmation” means a confirmation in the form set out in the First
Form attached to this Agreement to be sent by the BANK to the Purchaser
in respect of a Sale Transaction confirming the terms upon which the
Purchaser will purchase from the BANK the Metals and containing, inter
alia, details of the quantity, type and quality of the Metals, the Price and the
Deferred Payment Date;

“Sale Transaction” means any agreement between the Parties for the spot
purchase of Metals on a deferred payment basis by the Purchaser,
constituted by the issue of a Sale Confirmation and a Purchase Confirmation,
and made pursuant to Clause 2 hereof.

References to Clauses and Forms are references to clauses and Forms of this
Agreement.

2.2

2.3

2.4

1.4 The headings in this Agreement are for the purpose of reference only and
shall be ignored in the interpretation of this Agreement.
. Implementation
2.1 Whenever a Party hereto desires to enter into a Sale Transaction it shall so

request the other party by telephone.

In the event that the BANK is prepared to offer to enter any such Sale
Transaction, it shall by telephone advice the Purchaser of the proposed terms
thereof. The Purchaser may accept any offer so made by so advising the
BANK by telephone, upon the Purchaser's telephone advice to the BANK a
sale transaction binding to both parties is considered to be created.

In the event that the Purchaser shall so accept the said offer; the BANK
shall, as soon as practicable, send to the Purchaser a Sale Confirmation.
And, if the Purchaser agrees that the details set out therein accurately record
the parties’ agreement over the telephone, it shall, as soon as practicable, send
to the BANK a Purchase Confirmation. Upon the BANK's receipt of such
Purchase Confirmation, these confirmations shall be considered as a
confirmation for whatever agreed on over the phone and incorporating the
terms and conditions of this Agreement.

If any Sale Transaction is created as mentioned in Clause 2.3, the BANK
shall as soon as practicable thereafter issue a Delivery Instruction and deliver
to the Purchaser the Metals with full title guarantee together with the
warrants and title documents. The Purchaser shall pay the Price in respect of
such Sale Transaction on the Deferred Payment Date in accordance with the

payment instructions contained in the Sale Confirmation. [ k?}
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2.5 Risk in and title over the Metals shall pass to the Purchaser upon delivery
pursuant to the Delivery Instruction.

2.6 For the avoidance of doubt, the metals sale arrangement contained in this
Agreement is of an uncommitted nature. Accordingly, notwithstanding any
other provision hereof, there is no obligation on the part of either the BANK
or the Purchaser to enter into any Sale Transaction.

3. Representations and Covenants

3.1 Both Parties represent and covenant to the other that:

(a) It has the legal capacity to enter into this Agreement and the Sale
Transaction hereby contemplated,

(b) Its execution of this Agreement and each document delivered by it under
this Agreement is and will be duly authorized;

(¢) The sold commodity shall not be of the type that cannot be deferred, such
as gold or silver;

(d) This Agreement and each Sale Transaction entered into pursuant to this
Agreement will be binding on and enforceable against it (subject to
generally applicable insolvency laws and principles of equity) and will not
violate the terms of any agreement to which it is party; and

(e) It has and will at all times maintain all authorizations, approvals, licences
and consents required to enable it lawful to perform its obligations under
this agreement.

3.2 The BANK represents and covenants that it has not created and will not
create any charge or encumbrance, and has not granted and will not grant any
third party rights, over its interest in such Metals.

3.3 The representations and covenants in Clause 3.1 shall be deemed to be
repeated on each date upon which a Sale Transaction is created pursuant to
Clause 2.

4. Payments and Expenses

4.1 All sums payable by the Purchaser hereunder and under each Sale
Transaction shall be paid without set-off, withholding, counterclaim or
deduction whatsoever and shall be free from any tax or other deductions
whatsoever, unless any such deduction shall be compelled by law. In such
event, the Purchaser shall pay to the BANK such further amounts, as may
be necessary, in order that the net amounts received by the BANK, after such
deduction, withholding or tax, shall equal the amounts which would have
been received in the absence of such deduction, withholding or tax.

4.2 Where any payment hereunder and/or under a Sales Transaction is due on a
day which is not a Business Day, the due date shall be the next following
Business Day but the amount to be paid on such day shall be unchanged.

4.3 The Purchaser agrees to pay on demand all costs and expenses (including
legal fees) incurred by the BANK in connection with the preservation and/or
enforcement by action or of its rights under this Agreement or any Sale
Transaction, except where such costs and expenses were 1ncurrecl as a

consequence of “Force Majeure”. 4@@
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5. Waiver
Any failure or delay on the part of a Party in availing itself of any right or
remedy it may have hereunder against the other Party shall not be deemed to
be a waiver of such right or remedy and shall not preclude the subsequent
exercise by such Party of the same.

6. Partial Invalidity
If at any time any provision hereof or of any Sale Transaction becomes
illegal, unlawful, invalid or unenforceable in any respect under the law of any
jurisdiction, neither the legality, validity or enforceability of the remaining
provisions hereof or thereof nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction shall in any way be affected
or impaired thereby.

7. Assignment
Neither of the parties hereto shall be entitled to assign or transfer any of its

rights, benefits or obligations under this Agreement or under any Sale
Transaction without the prior written consent of the other.

8. Notices
8.1 Any notice given hereunder shall be in writing using the communication
details set out below or such other telex or facsimile number as either party
shall previously have notified to the other party:
To: BANK Al BILAD
- L R A SR e

i &7 R

02 11 0

8.2 Notice by telex or facsimile shall be deemed effective at the time of
transmission of the telex or facsimile, provided that the appropriate
answerback or confirmation of transmission receipt shall have been received.

9. Counterparts
This Agreement may be executed in two identical counterparts and both such
counterparts taken together shall be deemed to constitute one and the same
instrument.

10. Law and Jurisdiction
10-1 Both parties shall endeavor to solve any dispute arising between them amicably

10-2 If the dispute couldn't be solved amicably then the following should be

considered :
W/// "%3? B

A A ¥ i 5 (V) SR (1) g8 b



S o

BANK ALBILAD

Arbitration through choosing a representative for each party and
that choice of the third party should be through an Islamic
Institution in accordance with Saudi Arbitration Regulations . And
will be subject to the Sharia Laws.

IN WITNESS whereof the duly authorized representatives of the Parties have
executed this Agreement on the date first above written.

Signed For and on Behalf of

By 2 sessmaessossssssinani By  isuseascassaasssssveisinig
M 2 s cnmanans NG § s ciasisnmamsmmmnmsmmmmsnnns
Title 2 .covrcdavncvnoivenmmens T Sovensramrsraponmseveissannseas
Date 3 asssvsnpunvusssovis Date 3 vimvessipemisesusasn s

Signed For and on Behalf of

Bank Al Bilad
BY i sevesmssuacsesseeen BY 3 soneusauomrmess e
NAWE 2 e WNATHE | cnsanusnasssavesiavias
1 | R O ——— i (71 1 R —
Date 5 auamvesssssssvos Date ¥ ausmsvmsmnpasnmsr s R
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FIRST FORM

Sale Confirmation

From - (the “Purchaser”)
Our Reference :

To 3 BANK AL BILAD
Attn. -

Date

This form is subject to the terms and conditions of the Murabha Sale agreement
signed between us Dated: / /

1. We refer to our telephone conversation dated ......................

2. We confirm that the terms of the Sale Transaction, which we agreed over the
telephone with you, are as follows:
(i) Commodity.................... (Detailed Description of goods)
6 117 R ——— (Weight in oz.,ton etc.)

() Commotity TCSOrTDTIONI i e s s m s

(iv) Price:USS ..o, (Price per oz.,ton etc.)

(o) Tolal Sale Priceiweimmascomavsamsimss (Total price payable)
(vi) Deferred Payment Date: .....................

(vii) Delivery Date: ........ccovvvviiininnnn,

(viii) Delivery B e R R PR (detailed description of
warehouse, vault  etc. )
3. Your payment of the Total Sale Price is to be made on the Deferred Payment

Date 10 0Ur aCCOUNT WILH .ot e e e e e e s

4, This Sale Transaction shall be upon and subject to the terms of the Agreement
and words and expressions defined in the Agreement shall have the same
meaning when used herein.

Signed s

For and on behalf of

Qﬂ%/ = %@f@%?%»
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SECOND FORM

Purchase Confirmation

From : Bank Al Bilad
Our Reference 3

To 2 The Purchaser
Our Reference

Attn,

Date

This form is subject to the terms and conditions of the Murabha Sale agreement
signed between us Dated: / /

L We refer to your Sale Confirmation dated......... 2005 (the *“Sale
Confirmation™).

2. We confirm that the Sale Confirmation accurately records our agreement over
the telephone as to the terms of the Sale Transaction entered into between us.
(i) Commodity.................... (Detailed Description of goods)
GiF  Cluanlibyiw. sevsmmmssnig (Weight in oz.,ton etc.)

(1i) Commodity Description: ........oocvvivviiiiiiininnnnn.

(1v¥) Price: USS ....covinunonamis onssrinsa (Price per oz.,ton etc.)

tv)  Total Sale Prees. swsenmsas vinvesonms (Total price payable)
(vi) Deferred Payment Date: .....................

D i P

(viii) Delivery T — (detailed description of
warehouse, vault  etc. )
3. Our payment of the Price will be made on the Deferred Payment Date to your
acCoUNt WIth ..o

4. Upon your receipt of this Purchase Confirmation, a Sale Transaction shall be
created in accordance with Clause 2.3 of the Agreement upon and subject to the
terms of the Agreement and words and expressions defined in the Agreement
shall have the same meaning when used herein.

Bank Al Bilad.
Riyadh, Kingdom of Saudi Arabia

% = 2T Coky,

BRSNS S P TOER



£>m

BANK ALBILAD
THIRD FORM
DELIVERY INSTRUCTIONS
FROM: The Purchaser
TELEPHONE NUMBER: [ ]
FAX NUMBER: [ ]
OUR REFERENCE: [ ]
TO: Broker
FAX NUMBER:
TELEPHONE NUMBER:
ATTENTION:
DATE: [ ]
Dear Sirs,

We refer to our sale (the "Murabaha Sale Transaction") of the Commodity (as
defined below) to [insert name of purchaser] (the “Purchaser”) on the trade date
specified below (“Trade Date™):

Commodity: [detailed description of commodity]
Commodity Description: [ ]
Quantity of Metal: [GOZ ]
Trade Date: [ ]
Value Date: [ ]

We hereby instruct you to deliver the Commodity with full title together with
the title documents held to our order and which forms the subject of the
Murabaha Sale Transaction to the Purchaser for value on the Value Date by
delivery of the Commodity to the Purchaser’s metal account with you.

For and on behalf of

The Purchaser

cc: to Bank Al Bilad
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