MORTGAGE TERMS & CONDITIONS

In these Terms & Conditions, “Bank” means
Citibank N.A. acting through its Dubai Branch. It
will also mean the Bank’s successors and
assigns and any other organization to which
Bank may transfer the Loan under Clause 17
(Transfer of Loan) of these Terms & Conditions.

1. Background

The Bank is lending a sum of money to you on
the terms and conditions set out in the attached
Offer Letter and these Terms & Conditions. In
return for the Bank lending money to you, you
are agreeing, amongst other things, to give the
Bank a Mortgage over the Property. The Bank
will hold the Mortgage as security for the
Indebtedness until all the Indebtedness has been
irrevocably and unconditionally paid in full.

Both you and the Bank have the rights and
obligations as set out in the Mortgage Facility
Agreement.

If more than one person is listed in the Offer
Letter as “the Borrower”, then each Borrower will
be jointly and severally liable for all amounts
payable under the Mortgage facility Agreement.
This means that each Borrower has full
responsibility to meet all of the obligations under
the Loan and not just his or her own share. The
Bank has the right to demand repayment from all
or any Borrower for all amounts due and payable
to the Bank under the Mortgage Facility
Agreement.

In the event of death, bankruptcy, failure to
possess legal capacity or an application for
voluntary arrangement in relation to any
Borrower in any jurisdiction, the obligations of
the other Borrowers shall continue in full force
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and effect.

Interest on the Loan will be calculated on a daily
basis. Any payments made on a Business Day
before the relevant cut-off times will be credited
to your Debt Service Account on the same day.
Any payments made or received after the
relevant cut-off times on a Business day or on a
non-Business Day will be credited to your Debt
Service Account on the next Business Day.

By signing the Offer Letter, you acknowledge
and agree that you have not entered into the
Offer Letter in reliance on any warranty or
representation by the Bank or any of its officers
or representatives except as expressly stated in
or referred to in the Offer Letter.

2. Definitions

In these Terms & Conditions, the following
definitions will apply:

(a) You are “the Borrower” and any reference to
you will include your successors or anyone
who, with the consent of the Bank, fulfills
your obligations under the Offer Letter and
these Terms & Conditions;

(b) “Business Day” means any day (other than
a Friday) on which commercial banks are
open to the public for general banking
business in Dubai, United Arab Emirates;

(c) “Dirham” and “AED” means the lawful
currency of the United Arab Emirates;

(d) “Debt Service Account” means the account
to be maintained and sufficiently funded by
you and from which the repayment of the
Loan shall be debited by the Bank;

(e) “Disbursement Date” means the
disbursement date of the Loan as specified
by the Bank in the Offer Letter;

(f) “Force Majeure” means any event beyond
your reasonable control including any act of
God, war, riots, acts of public enemy, fires,
strikes, labor disputes, accidents or any act
in consequence of compliance with any
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(h)

(k)

order of any government or governmental
authority;

“Indebtedness” means the aggregate sum
of the outstanding amount and other monies
payable by you under the Mortgage Facility
Agreement including, without limitation, any
debit balance and the interest thereon in
your Debt Service Account, late payment
fee and charges;

“Interest Rate” means the interest rate as
specified by the Bank in the Offer Letter (or
any amendment, variation or restatement
thereof);

“Lease” means any lease of the Property in
a form approved by the Bank;

“Lending Rate” means the Bank’s mortgage
lending rate calculated on three-month
EIBOR plus the fixed margin and notified to
you from time to time;

“Loan” means the loan amount set out in the
Offer Letter and made available to you by
the Bank on the terms and conditions set
out in the Offer Letter;

“Monthly Payment” has the meaning set out
in the Offer Letter;

(m) “Mortgage” means a security interest which

(n)

the Bank takes over the Property which
secures the repayment by you of the Loan
and all other of your Indebtedness to the
Bank;

“‘Mortgage Facility Agreement” means the
Offer Letter and these Terms & Conditions;
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(0)

(a)

(u)

(v)

“Outstanding Amount” means the aggregate
outstanding principal amount of the Loan
and the interest payable on such principal
amount;

“Offer Letter” means the Bank’s written offer
letter of the Loan as amended, restated or
varied from time to time and includes,
without limitation these Conditions;

“Payment Day” has the meaning set out in
the Offer Letter. The Bank may change the
day to some other day of each month by
giving you reasonable notice in accordance
with the Offer Letter. The amount to be paid
on the Payment Day after the Loan is made
will be notified to you each month before the
Payment Day;

“Property” means the property described in
the Offer Letter and references to the
Property include references to any part or
parts of the Property;

“‘Repayment Period” means the repayment
period for the Loan and all other
indebtedness specified in the Offer Letter;

“Sale and Purchase Agreement” means
each agreement between the Borrower and
seller of the Property in relation to the
purchase of the Property by the Borrower
from the seller;

“Schedule of Charges” signifies the
expenses which have or may arise in
relation either to a transaction or the
charges incurred for services rendered by
the Bank that must be paid by the Borrower.
The Schedule of Charges (as may be
amended by the Bank from time to time) will
be displayed or otherwise be available in
each of the Bank’s branches in the United
Arab Emirates;

“Security” means the Mortgage and other
security interest specified in the Offer Letter
or, if none are so specified, such security as
the Bank may in its discretion require as a
condition precedent to the making of the
Loan or from time to time in accordance
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(W)

(a)

(i)

(ii)

(iii)

(iv)

with the terms of the Offer Letter;

“Security Documents” means the Mortgage
and the other documents constituting the
Security and any further documents which
may be entered into as security for
Indebtedness;

Conditions Precedent and Disbursement

The following are the conditions precedent
to the disbursement of the Loan:

Security:
Mortgage);

the Security (other than the

Valuation: a written professional valuation
report in respect of the Property prepared
by a reputed independent valuer appointed
by the Bank at the cost of the Borrower,
such report being addressed to the Bank as
mortgagee, in form and substance
acceptable to the Bank, setting out a
valuation of the Property for mortgage
purposes, and stating a recommended
amount of cover for insurance purposes;

Property Insurance: a valid insurance policy
on terms acceptable to the Bank insuring
the Property against fire, damage, loss
caused by acts of terrorism, and such other
risks as the Bank may require, taken out
with an insurer acceptable to the Bank to an
amount not less than its full replacement
value and on which the interest of the Bank
as first mortgagee and additional insured
has been noted or such other insurance
policy as the Bank may in its discretion
require or accept;

Life Assurance: unless specified in the Offer
Letter, a life assurance policy in your name
and on terms acceptable to the Bank
providing for an initial sum payable on death
due to any cause which is not less than the
amount of the Loan and a rate of reduction
of such sum which is not greater than the
rate of repayment of the principal amount of
the Loan outstanding from time to time;
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(v) Financial Information: such financial
information concerning you as the Bank
may require;

(vi) Bank Documents: the Offer Letter and the
Bank’s account opening documentation,
duly completed and signed by you;

(vii) Accounts: evidence that the Debt Service
Account has been opened with the Bank;

(vii)  KYC: evidence that the Bank’s “know
your customer”, “know your business” or
similar checks have been completed;

(ix) Sanctions: evidence that the Bank’s
compliance, sanctions and similar checks
have been completed;

(x) Seller's Documents: any documents
required to be delivered by you or the Bank
to the seller of the Property in order to
complete the purchase of the Property
including, without limitation, any
amendments to, or assignment of your
rights under, the Sale and Purchase
Agreement; and

(xi) Additional Conditions Precedent: any other
documents, evidence or confirmations
required as set out in the Offer Letter and
expressed to be conditions precedent to the
disbursement of the Loan.

(b) The Bank shall make available all or any
part of the Loan on any Business Day
during the availability period specified in the
Offer Letter subject to:

(i) delivery of the conditions precedent set out
in Condition 3(a) above, each in form and
substance acceptable to the Bank;

(i) payment of the fees specified in the Offer
Letter; and

(i) no event having occurred, and no
information having been received by the
Bank, which in the Bank’s opinion would
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()

(d)

(c)

render it inadvisable or undesirable in the
interests of the Bank for the Loan to be
made.

Subject to Conditions 3(d), you irrevocably
instruct the Bank to pay the proceeds of the
Loan directly to the seller of the Property in
satisfaction of the amount due under the
Sale and Purchase Agreement or otherwise
as agreed between yourself and the Bank.
You confirm that the payment of such Loan
to the seller, any other third party or as
otherwise agreed shall be deemed to be a
draw down by you of the Loan under the
Offer Letter.

Subject to Condition 3(c), the Bank shall not
be required to make any payment referred
to in Condition 3(c) if the Bank believes that
by making such payment (i) it may (directly
or indirectly) break a law, regulation, code
or other duty which applies to it (regardless
of whether it is binding or not); or (ii) it may
damage its reputation.

Interest

You will pay interest on the Loan to the
Bank calculated by reference to the Interest
Rate (as set out in the Offer Letter) and on
the basis of a 360 day year. A credit
balance in the Debt Service Account will not
be taken into account when determining the
amount of interest payable in respect of the
Loan on any day;

The Interest Rate you will pay is the rate set
out in the Offer Letter and may be varied
from time to time depending on any
changes to the Lending Rate under the
terms of the Offer Letter or by agreement
between the Bank and you;

Notwithstanding Conditions 4(a) and 4(b),
the Bank may, in its discretion, specify such
other interest rate as it may deem
appropriate in the event the Interest Rate
calculation method (as set out in the Offer
Letter) is required to be discontinued
pursuant to any direction by, or order of, the
relevant authority in the United Arab
Emirates. If the Bank specifies another
interest rate, the Bank will write to you and
notify you of the revised interest rate. If you
do not agree to such revised interest rate,
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(d)

(9)

your non-acceptance will be deemed to be
an event of default entitling the Bank to
exercise its rights under Conditions 13
(Events of Defaulb);

You will be charged, and agree to pay,
interest on the Loan, on any debit balance
in the Debt Service Account and any other
amount due and payable under the Offer
Letter at the Interest Rate from (and
including) the Disbursement Date. In the
period from the Disbursement Date of the
Loan to the first Payment Day, you will pay
interest on the amount of the Loan for the
number of days between the Disbursement
Date and the first Payment Day;

For the purposes of calculating interest
under the Offer Letter, all percentages will
be rounded upwards or downwards (as the
case may be) to three decimal places;

Interest accrues from day to day and shall
be paid by you on each Payment Day. If
there is an increase or decrease in the
Interest Rate applying to your account, the
Monthly Payment will not be adjusted until
the date which falls on the anniversary of
the Disbursement Date. Pending the
adjustment of the Monthly Payment, any
shortfall or excess amounts will accrue in
the Debt Service Account. Any shortfall will
result in the Debt Service Account being
overdrawn and, if the credit balance in the
Debt Service Account is insufficient to cover
the shortfall, will carry interest accordingly;

Subject to Clause 6 (Repayment of Loan),
any Monthly Payment made by you will be
credited first against premium payable on
property insurance, second towards
premium payable on life insurance, third
towards interest and finally, against any
balance remaining after payment of life,
property insurance premium and interest
will be used to reduce the principal amount
of the Loan. The Bank has the right to
decide how to apply that sum in repayment
of the principal and/ or interest;
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(h)

(i)

If you have more than one account with the
Bank, your payments, unless expressly paid
by you to the credit of a particular account,
shall be applied by the Bank to such of your
accounts as the Bank may decide;

You shall immediately on demand by the
Bank from time to time pay late payment
fees on all amounts (whether principal,
interest fees or otherwise) due and payable
by you under or in relation to the Offer
Letter and wunpaid (including interest
payable under the Terms & Conditions and
any debit balance in the Debt Service
Account). Such late payment fee shall
accrue from day to day from the due date up
to the date of actual payment, before and
(as separate and independent obligation)
after judgment at a rate which is the
aggregate of 2% per annum and the Interest
Rate applicable from time to time.

5. Payments

(@)

(b)

(c)

(d)

You are required to ensure that the Debt
Service Account has, immediately prior to
each relevant Payment Day, a sufficient
credit balance for the payment of the
Monthly Payment;

You shall promptly make all payments due
and owing under the Mortgage Facility
Agreement to the Debt Service Account in
Dirhams in immediately available funds to
the Bank at its principal office in Dubai,
United Arab Emirates or at such other place
as the Bank may from time to time specify;

All payments made in respect of the
Indebtedness shall be without any set-off,
withholding, counterclaim or deduction;

Any payment which is due to be made on a
day that is not a Business Day shall be
made on the next Business Day in the same
calendar month (if there is one) or the
preceding Business Day (if there is not).
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6. Repayment of Loan

You shall:

(a) repay the Indebtedness in full by the end of
the Repayment Period;

(b) repay the Outstanding Amount (principal as
well as interest) by paying to the Bank the
Monthly Payment on each Payment Day.
The first payment will be made on the date
specified in the Offer Letter. The Monthly
Payment will comprise the interest and
principal in that order of priority.

(c) repay the amount on Life Insurance policy
taken through the Bank by paying the
monthly premium a day prior to each
Payment Day.

7. Right to repay early

(a) You may, by giving the Bank at least three
(3) Business Days’ prior written notice,
prepay the whole or part of the Loan (but, if
in part, being such minimum amount as
required by the Bank from time to time). Any
notice of prepayment is irrevocable once
given and shall specify the date of
prepayment and the amount to be prepaid.
You must pay to the Bank the amount of
prepayment together with accrued interest,
break costs, any prepayment fee or charge
as may be specified in the Offer Letter or
the Schedule of Charges (as the case may
be) and such other expenses as the Bank
may reasonably and properly incur in
connection with such prepayment.

8. Further payment provisions

(a) If you pay any sum due under the Offer
Letter by direct debit and funds are not
available to give effect to that direct debit,
the Bank will charge you, and you agree to
pay, in addition to any late payment fee, a
fee to cover the administration costs and
expenses it will incur as a result. Such fee
shall be debited to the Debt Service
Account and, if the credit balance in the

oAl Maw .6

cland) 3518 Ales Jslay JelSIL 4 el Saw .

G BLRYL LY alll) Gaiad) Al slas o

il 1) el dadall dlaw A e (525

saaall el & ISV Axdal) sausiy L olaw a s OS

sailall dyesll Aaddll Jadiy cgmpmll s
Aaa Al Y) sl iy La¥) aladll

oo 33l alall o cpelill diagy dad slaw .z
saldll (el Jandll sl Pl e el PlA

s asy IS J8 2als asn Lo
Saall dawd) A 3al) 7

Al AD i (Brwe Jhd lad) an aey o8] Ban
Somll IS Kl slad) (JS) e (3) dae
s S Liga o) IS 13 (<)) e eia
Gl s (LAY g e il saany 3 V)
El sy o asls Wiles LSl slandly jlad)
Sile s LS Lodlan el dlually Saall 2l
) ABLLYL bl Sl dadd) gl 4o
sy sl o Sl dlandl Adp s Al 350l
Jsaa ol Gapal) Gillad L aaaa (AT S dla
Caplad) dlliy (Jal) o=ie cus) ase)l
e amliag Jbna IS8 @il Lelaaty ) (5AY)
Sl land) 13 e lpa

Qj.m w&\ b‘gﬁ .8

0o ol Glhd sy (el il (gl Lnds 13)
dalie Yool dlia (&5 Wy Lalad) aadll Pl
Sle Laguy il (s ¢ pilal) aadl) Sawl

ey AL asuy ol ) Al clenda e (58855

Page 10 of 33



(c)

9.

(@)

Debt Service Account is insufficient to cover
the amount of such fee, will carry interest
accordingly;

If you request for things such as extra
statements or any other information
provided by the Bank, the Bank may charge
you, and you agree to pay, the
administrative costs involved. Details of
these costs are available on request and
are also included in the Schedule of
Charges.

Any amounts payable pursuant to the Offer
Letter will be rounded to the nearest Dirham
by rounding up in respect of amounts of 50
fils or above and rounding down if the
amount is less than 50 fils.

Assignment of your rights and appointment
of the Bank as your Attorney

By entering into the Offer Letter you assign
to the Bank during the period in which any
Indebtedness remains outstanding under
the Offer Letter, as far as you are able to:

(i) the benefit of any covenant, agreement,
option, undertaking, charge, right,
indemnity or remedy relating to the
Property and/ or the services to it;

(i) compensation of any kind available to
or paid to you in respect of the Property;

(iii) any rights exercisable by you whether
or not in being at the date of the Offer
Letter and any money (ex gratia or
otherwise) payable, in each case, in
respect of any damage to or
depreciation of the Property;

(iv) the benefit of any other obligation,
security, right or indemnity affecting the
Property;
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You assign all the above rights to the Bank with
the power for the Bank in turn to assign to any
purchaser of the Property, or to anyone to whom
the Offer Letter is transferred, anything which by
this Clause is assigned to the Bank.

(b) Save in a case to which sub-clause (a)
above applies, you irrevocably appoint the
Bank to be your attorney while any
Indebtedness remains outstanding:

(i) to exercise any rights in respect of the
Property which you may be entitled to
exercise against any appropriate
person, authority or body and to deal
with any benefit (monetary or otherwise)
arising in respect of the Property or its
services, maintenance or amenities;

(i) any payment received by the Bank
under this Clause shall (after deduction
of the costs and expenses reasonably
and properly incurred by the Bank) be
applied by the Bank in reduction of the
money you owe under the Offer Letter.

10. Bank’s powers

(a) If you default in the performance of any
obligation imposed on you by the Offer
Letter or in the performance of any
obligation affecting the Property, the Bank
shall, without prejudice to any other remedy
available to it under the Offer Letter or at
law, be at liberty to meet your obligation in
whole or in part and to pay all costs and
expenses occasioned by your default. All
sums so paid by the Bank shall be debited
to the Debt Service Account and, if the
credit balance in the Debt Service Account
is insufficient to cover such sums, will carry
interest accordingly;

(b) If, following a sale of the Property by the
Bank or a receiver, the Bank is not able to
discover your whereabouts and there are
surplus proceeds of sale, those proceeds
may be paid into an interest bearing
account to be opened in your name with the
Bank. The costs of the Bank in maintaining
such account shall be deducted from such
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(c)

surplus proceeds on an indemnity basis;

The Bank shall be entitled to examine and
take copies of all files, papers and other
documents relating to or connected with
your purchase of the Property which are in
your possession or which are in the
possession of your solicitor or other legal or
professional adviser. By entering into the
Offer Letter your hereby authorize and
require any such adviser to give the Bank
such access to the files, papers and other
documents as the Bank may reasonably
require for the purpose of such examination
and copying.

11. Representation and Warranties

You make the representation and warranties set
out in this Clause 11 to the Bank:

(@)

(b)

(c)

Capacity: you have the capacity to execute,
deliver and perform the terms of the Offer
Letter (including these Terms & Conditions)
and the Security Documents;

Documents Binding: the Offer Letter, these
Terms & Conditions and each Security
Document is a valid and binding obligation
of each party thereto (other than the Bank)
enforceable in accordance with the terms
and, in the case of any security interest, is a
valid security ranking ahead of all other
security interests (except as expressly
agreed in writing by the Bank);

Financial Statements: where applicable,
each financial statement and all other
information given by you or on your behalf
to the Bank in relation to the Offer Letter or
any Security Document is true and correct
in every particular and, except as notified to
the Bank in writing, there has been no
material change in your condition since the
date to which the relevant information
relates;
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(d)

(9)

1)

No Litigation: except as notified to the Bank
in writing, there is no litigation, tax claim,
dispute or administrative proceeding current
or, to your knowledge, threatened, which is
likely to have a material adverse effect upon
you or upon your ability to perform the
obligations under the Offer Letter or any
Security Document;

Bankruptcy Proceedings: no bankruptcy or
winding up proceedings have been
commenced against you;

Ownership of Secured Property: you are the
legal and beneficial owner with full legal title
to the Property and all other assets or
property which are offered as security to the
Bank in respect of the Security Documents;

Encumbrances: the Property and all other
assets or property which are offered as
security to the Bank are free from any
encumbrances, save for encumbrances
created in favor of the Bank or otherwise
specifically agreed by the Bank in writing;

Disclosure: you have fully disclosed to the
Bank all facts relating to you which you
know or should, having made all due and
careful enquiry, reasonably have known and
which are material for disclosure to the
Bank in the context of granting the Offer
Letter;

Information: all the information furnished by
you and on your behalf in connection with
the Offer Letter does not contain any untrue
statement or omit to state any fact and all
expressions of expectation, intention, belief
and opinion and all projections contained
therein were honestly made on reasonable
grounds after due and careful enquiry;

Delegation of authority: any delegation of
your authority to manage and deal with the
Property and/ or any matters in connection
with has not been amended, modified or
revoked and is in full force and effect;
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(k) Sanctions: the Borrower shall ensure that it
does not use the income or earnings from
activities which are subject to sanctions by
any Authority to directly or indirectly pay,
repay or prepay any amount under, or in
relation to, this Mortgage Facility.

() Owner Occupied: where the Property is
purchased for the purpose of self-
occupancy, confirmation that the Property
is, and will continue to be, used by you for
your own residential purposes.

The representations and warranties set out
above are deemed to be made by you on the
date on which you sign the Offer Letter, on each
date on which a drawdown under the Loan is
made and on each Payment Date, in each case
by references to the facts and circumstances
existing at the date the representation or
warranty is deemed to be made.

12. Mortgage

(a) In accordance with the terms of the Offer
Letter, you shall (i) register your interest in
the Property with the Dubai Land
Department; and (ii) register and maintain a
full first ranking mortgage over the Property
in favor of the Bank as continuing security
for the due and punctual payment of all your
liabilities (whether present or future, actual
or contingent) in connection with the Loan;
and pay any amount required to be paid to
the Dubai Land Department or the Bank to
ensure that the registration of your interest
in, and the mortgage over, the Property is in
full force and effect.

(i) You shall sign all documentation and
obtain all the necessary consents and
authorizations as may be regarded
necessary by the Bank from time to time
to perfect, protect or realize the security
under such Mortgage promptly when
requested to do so by the Bank;

(i) The original title deed of the Property,
once issued by the Dubai Land
Department shall be delivered to the
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Bank and shall be kept in safe custody A ol Whe cdnll Al s el
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in the constitution of the Bank;
or

(3) the bankruptcy on your part,
whether voluntary or
compulsory.

13. Event of Default

The Indebtedness shall immediately become
due and payable and the Security in favor of the
Bank shall become immediately enforceable by
the Bank with seven (7) days’ prior notice and/
or demand upon the occurrence of any of the
following events:

(a) If you fail to pay to the Bank on the due date
the Indebtedness or any part thereof or any
amount payable under the Mortgage
Facility Agreement;

(b) If you fail to maintain sufficient funds in the
Debt Service Account in accordance with
Clause 14 (o) ( Your obligations) and/ or pay
any interest outstanding in relation thereto;

(c) If you breach or threaten to breach any
covenant, undertaking, term, condition or
provision of the Mortgage Facility
Agreement or the Security Documents and
fail to remedy any such breach or fail to
withdraw any such threat to breach within
seven (7) days after notice from the Bank
(or such other time period stipulated by the
Bank);

(d) If a writ of execution is issued against any of
your property or assets and the judgment
pertaining to such writ is not paid or
discharged within thirty (30) days from the
date of issue of such writ of execution;

(e) If legal proceedings, suits or actions of any
kind whatsoever (civil or criminal) is
instituted against you;

(f) If you commit an act, which constitutes
grounds for an application for your
bankruptcy, or if you lose your source of
income, or become incapacitated or die;

(g) If the Offer Letter or any Security Document
is cancelled, repudiated or terminated for
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(h)

(i)

(k)

whatsoever reason, or a breach or an event
of default (howsoever described) has
occurred, which (in the sole discretion of the
Bank) constitutes sufficient cause for
cancellation of the Offer Letter or any
Security Document;

If you enter into any composition,
moratorium or arrangement with or make a
general assignment for the benefit of your
creditors;

If any event occurs or circumstances arise,
including (but not limited to) changes in your
business, assets or financial condition
which, in the sole discretion of the Bank,
prejudices your ability to perform your
obligations under the Offer Letter or under
any Security Document;

If a notice or proposal for compulsory
acquisition of any of your assets (including
the Property) or any part thereof shall be
issued or made under or by virtue of an act
or by law;

If, in the sole discretion of the Bank, there is
a material adverse effect on the validity or
enforceability of, or the effectiveness or
ranking of any Security or the rights or
remedies of the Bank under the Offer Letter
and/ or the Security Documents;

If you cease or threaten to cease to carry on
all or any part of your business, or thee is, in
the sole discretion of the Bank, a material
adverse effect on your business, operations,
property, condition (financial or otherwise)
Or prospects;

(m) If any representation or warranty made or

(n)

implied to the Bank by you (including,
without limitation, the representations and
warranties set out in Clause 11
(Representations and  Warranties) is
incorrect or misleading;

If any other event occurs, which in the sole
opinion of the Bank, could or might affect or
prejudice your ability or willingness to
comply with all or any of your under the
Offer Letter or any Security Document;
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(o) If you are in arrears in respect of any levies,
taxes, owner’s association fee, service,
charges, maintenance or management fees
and/ or any other rates, taxes, cost or fees
payable in respect of the Property for a
period of longer than sixty (60) days;

(p) It becomes unlawful or impractical due to
Force Majeure for you to perform or comply
with any or all obligations under the Offer
Letter or any Security Document;

(q) The Mortgage is not registered
simultaneously with registration of the
Property into your name, unless you were
the registered owner of the Property at the
time of the application for the Loan;

(r) There is a failure to obtain and/ or maintain
any insurance policy in accordance with the
requirements of the Bank, or if an insurer in
respect of such insurance policy cancels the
insurance policy or disclaims liability by
reason, in either case, of mis-statement in
any proposal for the insurance policy or for
any other failure or default on the part of an
assured or co-assured;

(s) The Property is regarded to be in a serious
state of despair by inspectors of the Bank;

(t) All of a substantial part of the Property is
destroyed; or

(u) During any building operations on the
Property (whether under any Sale and
Purchase Agreement or otherwise), in the
opinion of the Bank;

(i) the building work is not being proceeded
with in a satisfactory manner, or not in
accordance with the plans and
specifications in the Sale and Purchase
Agreement or other relevant agreement
or not in accordance with any applicable
building regulations; or

(i) the material being used is not strictly in
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accordance with the plans and
specifications in the Sale and Purchase
Agreement or other relevant agreement,
or not in accordance with any applicable
building regulations; or

(iii) there is undue delay in carrying out
the building works;

(iv) Inferior materials are being used or the
workmanship is in opinion of the Bank
inferior or of poor standard,

which, in the opinion of the Bank, has or may
have an adverse effect on the value of the
Property and the seller of the Property (or any
contractor) refuses to rectify any work, or
replace any materials in to the Bank’s
satisfaction;

(v) Where the Property is purchased for self-
occupancy:

(i) You rent out the Property to any third
party without prior written approval from
the Bank; and/ or

(i) You cease using the Property for your
own residential purposes;

(w) You fail to agree to any revised Interest Rate
notified to you by the Bank in accordance
with Clause 4(c).

14. Your obligation

You are obliged to do the following at all times
while any Indebtedness remains outstanding:

(a) to put and keep the Property in good and
substantial repair and condition and not
make or cause or permit to be made any
alterations o it or in its use;

(b) to maintain the insurance policies in relation
to the Property with such insurers and in
such amount and against such risks as the
Bank shall from time to time approve and
provide to the Bank receipts or such other
documentary evidence as the Bank may
require to evidence payment of premium in
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(c)

(d)

(f)

(h)

(i)

)

relation to such insurance policies;

if the Bank, or a receiver, sells the Property
and the net proceeds of sale are insufficient
to pay the shortfall to the Bank immediately
on demand together with interest on such
shortfall during the period from the
completion of such sale to the date of
payment, such interest to be calculated at
the Interest Rate;

to pay to the Bank interest at the Interest
Rate (without any deduction, retention,
withholding, set-off or counter-claim) on the
amount of any judgment or order the Bank
obtains under the Offer Letter or any
Security Document;

to promptly give the Bank information about
or opportunities to inspect the Property as
the Bank may reasonably require of you;

to promptly give notice to the Bank of (and
pending direction from the Bank to hold as
agent for the Bank) any monetary
compensation relating to the Property which
is paid to you, whether paid pursuant to any
statutory provisions or otherwise, as soon
as such compensation is received and, at
the Bank's option, to use such
compensation for the repair or maintenance
of the Property or its services or amenities
or in reduction of the Indebtedness;

to pay promptly any charges or
assessments which are at any time charged
or imposed on the Property by any
competent authority;

to observe any restrictive covenants and
rules of any management company or
residents’ association affecting the Property
and to fulfill any obligation imposed on you
by the Mortgage or otherwise in respect of
the Property or its services or amenities;

to give notice immediately to the Bank of
any defect, damage, injury or depreciation
relating to the Property which may give rise
to a right or claim for damages,
compensation or indemnity or a right to
claim under any insurance policy relating to
the Property;

to pay to the Bank (on a full indemnity
basis) all costs, charges and expenses
reasonably and properly incurred by the
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(k)

Bank in relation to the Property or the
Mortgage and any indebtedness or liabilities
secured by it. All costs, charges and
expenses so incurred shall constitute a
miscellaneous debit which shall be deemed
to be principal amount outstanding under
the Loan and will carry interest accordingly.
Such sums shall be payable by you to the
Bank on demand;

to notify the Bank (or procure that the bank
is notified) promptly upon (and in any event
within seven (7) days of) becoming aware of
any event or circumstances which, i) gives
or may give rise to a claim under any
insurance policy required to be taken out
under the Offer Letter and/ or ii) affects or
may affect the validity of any such insurance

policy;

when a claim arises and is made under any
insurance policy relating to the Property, to
take any action necessary to ensure that the
Bank shall have the right, power and
authority to settle any such claim with the
insurers. The Bank may, in its discretion,
apply any proceeds of such insurance policy
received by it in or towards the
reinstatement of the Property or the
payment of the Indebtedness and shall pay
any surplus to the person(s) entitled to it;

(m) to maintain the Debt Service Account and

(n)

ensure that the credit balance in such Debt
Service Account is, at all times, sufficient to
enable the Bank to debit such account with
the Monthly Payments and any other
amounts due and payable in respect of the
Indebtedness on each date on which such
amounts are due;

at each annual review of the Loan, in the
event of a change in the amount of the
Monthly Payments and/ or at such other
times as the Bank may require, you shall,
promptly upon request by the Bank (and
within such deadlines as may be required
by the Bank), provide such undated
cheques and/ or standing instructions for
such amounts as may be requested by the
Bank from time to time and/ or take such
other action as the Bank may require from
time to time;
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(0)

(p)

(a)

(r)

(s)

(t)

where the Property is purchased for self-
occupancy, on or before each anniversary
of the date on which the Loan is disbursed,
you must deliver to the Bank, a copy of
Dubai Electricity and Water Authority
(DEWA) bill as an evidence, the Bank, that
the Property is self-occupied;

to ensure that the Property and all other
assets or property which are offered as
security to the Bank shall remain free from
any encumbrances, save for encumbrances
created in favor of the Bank and you shall
not and shall not purport to create, extend
or permit to subsist without the prior written
consent of the Bank, any mortgage, charge,
lien, pledge, encumbrance or other security
interest of any kind on or over the whole or
any part of the Property or any other
property mortgaged, charged or pledged
under any Security Document;

to promptly supply to the Bank such
information as to your financial condition as
the Bank may request from time to time;

not to make any building or structure
changes to the Property without the prior
written consent of the Bank;

not to remove any fixtures or fittings from
the Property where such removal is likely to
adversely affect the value of the Property,
unless replaced with fixtures and fittings of
comparable or superior quality and make;

to, at your cost and expense, do all such
things and execute or procure the execution
of all such further assurances, deeds,
assignments, charges, notices, instruments,
authorities and documents as the Bank shall
from time to time consider necessary for
perfecting its interest in the Property and
any other assets which are the subject of
Security or intended to be subject to
Security in favor of the Bank and for
perfecting the Security intended to be
constituted by the Security Documents or
for exercising the rights and powers
conferred on the Bank under the Offer
Letter and the Security Documents;
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(u)

(v)

to promptly notify the Bank on becoming
aware that any event has occurred which
(whether with or without the lapse of time or
giving of notice or fulfilment of any other
condition) may have a material adverse
effect on your ability to perform your
obligations under the Mortgage Facility
Agreement or any Security Document;

to comply with the terms and conditions of
any Sale and Purchase Agreement and not
amend, modify, agree to a waiver of any
terms of, cancel, or terminate, all or part of
any Sale and Purchase Agreement without
the prior written consent of the Bank;

(w) to procure that the value of freehold

(x)

(y)

15.

(@)

property secured now or subsequently in
favor of the Bank pursuant to the Security
Documents at all times exceeds the Loan
Amount (as notified by the Bank to the
Borrower from time to time). Such value
shall be determined from time to time by the
Bank, or by professional valuers appointed
by the Bank at the expense of the Borrower.
If the value of such property falls below the
value specified by the Bank, you shall
provide additional security to cover such
shortfall within a period of 14 days from the
date of the Bank’s notification in writing to
you;

to notify the Bank immediately on becoming
aware of any breach of any Sale and
Purchase Agreement approved by the Bank
by the seller, any contractor or any other
party (as the case may be); and

in addition to the provisions of the Offer
Letter, to pay to the Bank all other money
payable hereunder. All such monies shall
be debited to the Debt Service Account and,
if the credit balance in the Debt Service
Account is insufficient to cover such monies,
will carry interest accordingly.

Notices

If the Bank has to serve any notice under
the Mortgage Facility Agreement or in
respect of any Security Document then any
such notice will be deemed to be served if
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(b)

(c)

(e)

(f)

16.

given in writing and posted to the address of
the Property or to the latest address the
Bank has for you or your successor on the
Bank’s records. A notice served on your
personal representatives need not address
them by name.

If the Property is jointly owned, any notice to
be served under the Mortgage facility
Agreement or any Security Document shall
be sufficiently served if served as in sub-
condition (a) above on the first named joint
borrower.

If the Bank has to give notice to anyone
other than you and such notice is to be
given to more than one individual, the notice
shall be sufficiently served if served on any
one of these individuals.

Any notice to be served on the Bank may be
served by posting it to the Mortgage Service
Desk, Citibank N.A, Dubai, United Arab
Emirates for the time being of the Bank at P
O Box 749, Dubai, United Arab Emirates.

Any notice sent by post shall be deemed to
be served 24 hours after having been
posted by first class mail or 48 hours after
having been posted by any other class of
mail.

Any communication by facsimile shall be
deemed to be duly given or made on receipt
by the sender of an OK transmission code
at the end of transmission, or in the case of
deliver by telex on receipt by the sender of
the answerback code of the recipient at the
end of transmission, provided that if delivery
or receipt in any case is later than 4 p.m.
(local time of the recipient) on a day on
which business is generally carried on in the
place to which such communication is sent,
it shall be deemed to have been duly given
or made at the commencement of business
on the next such day in that place.

Expenses
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Costs and expenses incurred by the Bank
including a fair proportion of establishment and
staff costs, in connection with the Property or in
connection with any matter arising from the
Mortgage Facility Agreement or any Security
Document or the enforcement of it shall be
recoverable from you on the basis of a full
indemnity together with interest thereon at the
rate from time to time payable in respect of the
Mortgage Facility Agreement and may be added
to the Indebtedness. Details of the charges
applicable from time to time will be available
from the Bank on request.

17. Transfer of Loan

(@) The Bank may transfer the Mortgage
Facility Agreement and any Security to
another company. The terms of the
Mortgage Facility Agreement and the
Security Documents will remain as they
were prior to any such transfer;

(b) This power to transfer the Mortgage Facility
Agreement and any Security includes the
power for the Bank to offer your Loan (either
alone or as part of a group of advances) as
security for borrowing by the Bank. You
agree that your obligations under the
Mortgage Facility Agreement and the
Security Documents will not be affected if
this happens;

(c) The Bank may disclose to a proposed
assignee, transferee or sub-participant any
information it may have relating to you, the
Mortgage Facility Agreement or any
Security.

18. Shares in a Management Company or
Residents’ Association

(a) If, as a result of your interest in the
Property, you hold shares in a management
company or residents’ association or any
similar body you shall deposit, with the
Bank, any share certificate you may have
promptly upon receipt of such share
certificate you may have promptly upon
receipt of such share certificate. By doing so
you will not create a charge in favor of the
Bank;
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19. Mistakes and Miscalculations

(a)

(b)

If the Bank makes a mistake or there is an
omission in any statement or information
given to you in connection with any account
you have which is secured by a Security
Document, such a mistake or omission
whether made during the term of any
Security Document or after its discharge,
shall not prejudicially affect the Bank’s
security.

You will not be freed from your personal
liabilities under the Mortgage when the
Bank executes or delivers a statutory
receipt or instrument of discharge in respect
of the Mortgage if it is subsequently
discovered that the amount required for
redemption was under-calculated or
understated by mistake. If you were aware
of this mistake, there will be no time limit to
this sub-condition. However, if you were not
aware of the mistake, the Bank will not be
able to require you to repay the sums
outstanding unless it demands repayment
from you in writing within three months of
the delivery of the receipt or instrument.

20. Confidentiality

The Bank will not disclose information about you
to other people except in one or more of the
following circumstances:

(@)

(b)

(c)

(d)

you have consented to the disclosure
including any consent contained in the
mortgage application form;

where the Bank is legally compelled to
make disclosures;

where there is a duty to the public to make
disclosures;

where it is in the Bank’s interest to make
disclosures;
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(e) where disclosure is necessary for the
enforcement of the Mortgage Facility
Agreement or any Security Document;

(f) where disclosure is made to any third party
acting as agent for the Bank in connection
with the administration of the account;

(g) any disclosure by the Bank to its officers,
employees, auditors and professional
advisers; and/ or

(h) any disclosure to any tax, regulatory and/ or
governmental authority.

21. Law and Jurisdiction

The Mortgage Facility Agreement shall be
governed by, construed and have effect in all
respects in accordance with the laws of the
United Arab Emirates, as applied by the Courts
of the Emirate of Dubai, and you irrevocably
submit to the non-exclusive jurisdiction of the
Dubai courts, but such submission shall not be
construed so as to limit the right of the Bank to
commence proceedings in the courts of any
other jurisdiction, locally or internationally to
whose non-exclusive jurisdiction you equally
and irrevocably submit.

22. Value of the Property Acquired

You hereby acknowledge and agree that:

(a) the Bank’s decision to enter the Offer Letter
is not, and shall not be deemed or implied to
be, a representation of warranty of any
nature concerning the physical condition or
the present or projected future value of any
real property which may secure the Offer
Letter or be purchased with the funds made
available pursuant to the Offer Letter, or the
project in which such property is located;

(b) any marketing or similar materials
concerning such property provided to you
by the Bank or any affiliate of the Bank were
prepared based on information believed to
be truthful and accurate but not
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independently investigated or verified by the
Bank or any affiliate of the Bank; and

(c) neither the Bank nor any affiliate of the
Bank shall be liable on account for any
misstatement or misrepresentation
contained in any such marketing materials,
nor shall any such misstatement or
misrepresentation in any way affect your
obligations to the Bank under the Offer
Letter or the Security Documents.

23. Other Terms and Conditions

(a) Increased Costs

Whenever the Bank determines that it or its
holding company is affected by any changes in,
any making of, or any change in the
interpretation or  application by any
governmental agency of, or compliance with,
any law, official directive or request (including,
without limitation, with respect to taxation or
reserve, liquidity, capital adequacy, special
deposit or similar requirements) and that as a
result;

(i) the effective cost to the Bank of making ,
funding or maintaining any advance or the
commitment is in any way increased,;

(ii) any amount paid or payable to or received
or receivable by, or the effective return to,
the Bank or its holding company under or in
respect of the Offer Letter or any Security
Document is in any way reduced;

(iii) the return to the Bank or its holding
company on the principal which is or
becomes directly or indirectly allocated by it
to the Loan is in any way reduced; or

(iv) In any way, in so far as that law, official
directive or request relates to or affects the
Loan, the Mortgage or any other Security
Document, the overall return on capital to
the Bank or its holding company is reduced
(including, without limitation, by reason of
the Bank or its holding company being
restricted in its capacity to enter into other
transactions, or being required to make a
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payment or foregoing or earning reduced
interest or other return on any capital or on
any amount calculated by reference in any
way to, or allocating capital to, the Loan or
to any other amount paid or payable or
received or receivable under the Offer Letter
or any Security Document) then you shall,
promptly on demand by the Bank from time
to time, pay the Bank the amount certified
by an authorized officer of the Bank which
shall compensate the Bank or its holding
company (as the case may be) for such
increased cost or such reduction)

This Clause applies with respect to official
directives or requests whether or not having the
force of law and if not having the force of law,
the observance of which is in accordance with
the practice of responsible bankers or financial
institutions in the country concerned.

It shall not be a defense to a claim by the Bank
under this Clause that any cost, reduction or
payment referred to in this Clause could have
been avoided.

(b) Currency of account

No payment by you under the Offer Letter or
any Security Document which is made in a
currency other than the currency (the
“Contractual Currency”) in which such payment
is required to be made pursuant to the Offer
Letter shall discharge the obligation in respect
of which it is made except to the extent of the
net proceeds in the Contractual Currency
received by the Bank upon the sale of the
currency so received, after taking into account
any premium and costs of exchange in
connection with such sale. For the avoidance of
doubt, the Bank shall not be obliged to accept
any such payment in a currency other than the
Contractual Currency nor shall the Bank be
liable to you for any loss or alleged loss arising
from fluctuations in exchange rates between the
date on which such payment is so received by
the Bank and the date on which the Bank effects
such a sale, as to which the Bank shall (as
against you) have an absolute discretion.
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(c) Currency Indemnity

If any amount which you are required to pay
under the Offer Letter or any Security
Document, or any order, judgment or award
given or made in relation to such amount has to
be converted from the currency (the “First
Currency”) in which the amount is payable into
another currency (the “Second Currency”) for
the purpose of making or filing a claim against
you or obtaining or enforcing an order, judgment
or award in relation to any litigation or arbitration
proceedings, you shall as an independent
obligation, within three Business Days of
demand indemnify the Bank against any cost,
loss or liability arising out of or as a result of the
conversion including any discrepancy between
(i) the rate of exchange used to convert that
amount from the First Currency into the Second
Currency and (ii) the rate or rates of exchange
available to that person at the time of its receipt
of that amount.

(d) Control accounts

The account kept by the Bank shall constitute
conclusive evidence in the absence of manifest
error of the amount at any time due from you
under the Offer Letter or any Security
Document.

(e) Expenses

You shall on demand reimburse the Bank for the
expenses (including but not limited to travelling
and out of pocket expenses, and all telephone,
fax, telex, and courier charges) of the Bank in
connection with (a) the preparation, execution
and completion of the Offer Letter or the
Security Documents and any subsequent
consent, approval, waiver or amendment; (b)
the actual or contemplated enforcement of, or
the actual or contemplated preservation of any
rights under, the Offer Letter or the Security
Documents, including administrative and
management costs, including time of its
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executives (whose time and costs are to be
charged at rates determined by the Bank in its
absolute discretion); and (c) communicating with
you or any other person in relation to the Offer
Letter or the Security Documents, including in
the case of each of paragraphs (a), (b) and (c),
without limitation, any expenses incurred in
retaining consultants to evaluate matters of
material concern to the Bank, legal costs and
expenses, including, in relation to the Property,
eviction costs, costs related to enforcement
orders, property taxes, property administration
and service charges, each on a full indemnity
basis.

(f) Stamp duties

You shall pay all stamp, transaction, mortgage
fees, registration and similar taxes (including
fines and penalties) which may be payable or
determined to be payable in connection with the
execution, delivery, performance or
enforcement of the Offer Letter or any Security
Document or any payment or receipt or any
other transaction contemplated thereby. You
shall indemnify the Bank on demand against
any liabilities resulting from delay or omission to
pay such taxes.

(g) Set off and payment of premiums

You hereby authorize the Bank (but without
obligation on the Bank’s part) to debit any of
your accounts with any branch of the Bank,
including, without limitation, the Debt Service
Account:

(iyin or towards satisfaction of the
Indebtedness or any part thereof at any
time due and payable by you under or in
relation to the Offer Letter or any
Security Document; and

(i)with  the amount of any unpaid
premiums for the relevant life assurance
policy or property insurance policy.
Such deduction may only be made
upon reasonable notice thereof to you.
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The Bank may effect such currency exchanges o3 anl Lialie sSy | “Sanll Gipa Gl jeay
as are appropriate to implement such set-off. T T ’ "
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