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UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11

Main Document

Arcapita Bank B.S.C.(¢c), et al., : Case No. 12-11076 (SHL)
: (Jointly Administered)

Debtors.
Re: Dkt. No. 1050

Hearing Date: July 18, 2013

RESPONSE OF NATIONAL BANK OF BAHRAIN B.S.C. TO THE
DEBTORS’ SECOND OMNIBUS OBJECTION TO CLAIMS

National Bank of Bahrain B.S.C. (“NBB”), by and through its undersigned counsel,

hereby responds to the objection (the “Objection”) filed by the above-captioned debtors

(collectively, the “Debtors”) to an unsecured claim asserted by NBB against one of the Debtors,

Arcapita Investment Holdings Limited (“AIHL”), and respectfully states the following:
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I.
INTRODUCTION

NBB asserts an unsecured claim arising in connection with its right under that certain
Promise to Sell Shares Agreement (as defined below) to acquire a specified value of shares held
by AIHL in another entity. The Debtors object to the claim on the following two grounds:
(1) the unsecured claim is not a “claim” under section 101(5) of the Bankruptcy Code; and (ii) the
claim cannot be asserted against AIHL. The Debtors, however, are wrong. First, NBB’s right to
acquire the shares also gives rise to a right of payment to be claimed by NBB in its discretion,
thereby constituting a claim under section 101(5) of the Bankruptcy Code. Second, although the
shares that NBB has the right to acquire were issued by a nondebtor entity, AIHL, a Debtor,
holds them as its assets and such shares constitute property of AIHL’s estate, subject to a claim
of recovery by a creditor. Therefore, as more fully explained below, the Debtors’ arguments are
without merit, and the Objection should be overruled.

If, however, the Bankruptcy Court agrees with the Debtors’ assertion that the unsecured
claim does not constitute a “claim” as contemplated by section 101(5) of the Bankruptcy Code or
the shares are not property of AIHL’s estate, NBB requests that the Bankruptcy Court find that
NBB can enforce its equitable right to acquire the shares held by AIHL under the Promise to Sell
Shares Agreement as such right passes outside of these bankruptcy cases and find that such right

is not subject to the discharge in bankruptcy or the automatic stay.

IL.
FACTUAL BACKGROUND
A. The Debtors’ Bankruptcy Cases
1. On March 19, 2012 (the “Petition Date”), the Debtors commenced these cases by

filing voluntary petitions for relief under chapter 11 of title 11 of the United States Code (the
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“Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New

York (the “Bankruptcy Court™).

2. On April 5, 2012, the Office of the United States Trustee appointed the Official
Committee of Unsecured Creditors (the “Committee’) pursuant to section 1102(a) and (b) of the
Bankruptcy Code. [Dkt. No. 60]. NBB was appointed to serve on the Committee.

3. By order entered on July 11, 2012, the Bankruptcy Court set August 30, 2012, as
the bar date for filing nongovernmental proofs of claim. [Dkt. No. 308].

4. On June 11, 2013, the Bankruptcy Court confirmed the Second Amended Joint
Plan of Reorganization of Arcapita Bank B.S.C.(c) and Related Debtors Under Chapter 11 of the
Bankruptcy Code (with First Technical Modifications) [Dkt. No. 1262] (the “Plan”).

5. On August 14, 2012, NBB timely filed a Proof of Claim, asserting an unsecured
claim against AIHL in the amount of US$10,000,000 (the “Claim”) on account of the Promise to
Sell Shares Agreement.! On that same date, NBB also filed a Proof of Claim asserting a partially
secured claim against Arcapita Bank B.S.C.(c) (“Arcapita Bank™) in the amount of not less than
US$125,136,847 on account of the Guarantee and Promise to Sell Shares Agreement (each as
defined below).

6. On April 26, 2013, the Debtors filed their Second Omnibus Objection to Claims
[Dkt. No. 1050] (the “Objection”).

B. The Relevant Loan Documents Executed by AIHL and Arcapita Bank

7. On or around July 7, 2007, NBB entered into a Master Murabaha Facility

Agreement (the “Facility Agreement”) with Riffa Views B.S.C.(c) (“Riffa Views”). Pursuant to

the Facility Agreement, NBB loaned an initial amount of US$82,000,000 to Riffa Views for the

development of certain real property located in Bahrain. On March 19, 2009, NBB and Riffa

! A true and correct copy of the as-filed, stamped Claim No. 45 is attached hereto as Exhibit 1.
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Views executed an Amendment Agreement, thereby amending the Facility Agreement to, among
other things, clarify certain terms and definitions, extend the maturity date, and defer repayment.
On December 15, 2009, NBB and Riffa Views executed a Second Amendment Agreement,
which provided, among other things, an additional loan amount to Riffa Views in the aggregate
amount of BD10,000,000 (approximately US$26,595,745). In connection therewith, Arcapita
Bank executed an Irrevocable Guarantee to National Bank of Bahrain B.S.C. in which Arcapita
Bank, as primary obligor, agreed to guarantee payment by Riffa Views in an amount up to
BD10,000,000 (approximately US$26,595,745) plus certain profits, commission, banking

charges, legal costs, and other expenses (the “Original Guarantee”). On June 29, 2010, Riffa

Views and NBB executed a Third Amendment Agreement, which provided, among other things,
a further extension of the maturity date. On February 6, 2011, Riffa Views and NBB executed a
Fourth Amendment Agreement, which, among other things, provided an additional
BD20,000,000 (approximately US$53,191,490) to meet the enhanced cost of construction and
converted the currency of the existing loan amount from US Dollars to Bahraini Dinars.

8. Given the total amount of debts owed to NBB by Riffa Views, Arcapita Bank and
NBB executed an additional Irrevocable Guarantee to National Bank of Bahrain (the
“Guarantee”), increasing the limit on the guaranteed obligations to BD49,906,331
(approximately US$132,729,604). By its terms, the Guarantee superseded the Original
Guarantee. Paragraph 7 of the Guarantee provides, in pertinent part, that “Arcapita obligations
shall be primary and not necessarily secondary.”

9. Additionally, in connection with the Guarantee, on December 15, 2009, NBB,

AIHL, and Waterwarf Holdings Limited, wholly owned by AIHL, executed that certain Promise
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to Sell Shares Agreement (the “Promise to Sell Shares Agreement”),? which provides additional

security for NBB in the event Arcapita Bank fails to perform under the Guarantee. Specifically,
the Promise to Sell Shares Agreement provides, among other things, that upon a failure of
Arcapita Bank to make payments under the Guarantee, NBB may exercise a purchase right of
shares held by AIHL in Waterwarf Holdings Limited for a value up to US$10,000,000. The
Promise to Sell Shares Agreement further provides that NBB will pay the purchase price to
AIHL upon completion of the exercise of the right to acquire certain value of shares “and may, at
its sole discretion, elect to deduct or set-off from the Purchase Price any amounts due by
Arcapita Bank B.S.C.(c) to [NBB].” (See Promise to Sell Shares Agreement q 4.2.2).
Accordingly, if NBB elected to exercise the right to “deduct or set-off,” the transfer of shares to
NBB would serve as a partial payment of indebtedness owing to NBB.

C. NBB’s Notice of Default

10. The Facility Agreement defined certain events of default upon which NBB could,
among other things, demand payments of the loan amount in full from either Riffa Views or
Arcapita Bank. Section 12.1.1 of the Facility Agreement provides that non-payment of the
agreed profit due on the facility shall constitute an event of default. Section 12.1.14 provides
that an event of default is triggered upon a “material adverse change.” Further, section 12.1.16
triggers an event of default where Riffa Views is unable to fund any actual overrun in the costs
of completing the project from its own resources or by way of subordinated shareholder loan or
equity contribution. Riffa Views defaulted under Sections 12.1.1, 12.1.14, and 12.1.16 of the
Facility Agreement. Accordingly, on May 29, 2012, NBB transmitted a Notice of Default to

Riffa Views (with a copy to Arcapita Bank), (i) advising Riffa Views that the events of default

2 A true and correct copy of the Promise to Sell Shares Agreement is attached as Exhibit H to the Claim.
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have occurred and are continuing and (ii) accelerating the loan and demanding payment in full of
all amounts owing thereunder.

11.  As a consequence of the events of default under the Facility Agreement, Arcapita
Bank is liable to NBB for the full outstanding balance of the loan amount as of the Petition Date
(BD47,051,455 or approximately $125,136,847) and any other amounts payable as provided in
the Facility Agreement and the Guarantee, including but not limited to the attorneys’ fees and
costs incurred by NBB in filing and prosecuting such claim. As of the date hereof, no payments
have been made under the Facility Agreement or Guarantee. Furthermore, as a result of Arcapita
Bank’s failure to make payments to NBB under the Guarantee, NBB has the right to purchase
shares held by AIHL in Waterwarf Holdings Limited in a value not to exceed US$10,000,000.00.

D. The Debtors’ Objection to the Proof of Claim

12. In their Objection, the Debtors allege that the Claim is asserted in respect of “a
call option over shares of a non-Debtor subsidiary,” and therefore it fails to qualify as a “valid
claim” that can be asserted against AIHL. Second, the Debtors allege that the Claim fails to
qualify as a “claim” under section 101(5) of the Bankruptcy Code because NBB has suffered no
loss with respect to the Promise to Sell Shares Agreement as it would enjoy no gain upon the
consummation of the transaction where the value of the shares purchased would be exactly the
same as their purchase price. (See Objection 49 42-43). For the reasons explained below, the
Objection should be overruled and the Claim should be allowed in its full asserted amount.

I11.
ARGUMENT

13. The Debtors’ arguments are fundamentally flawed as they are premised on
mischaracterization and also oversight of the material terms of the Promise to Sell Shares

Agreement. The Claim falls within the ambit of a “claim” as defined in section 101(5) of the
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Bankruptcy Code because the obligation created by the Promise to Sell Shares Agreement is not
a bare obligation to convey the property (i.e., shares), but it holds with it a right to payment to be
elected by NBB in its sole discretion. Further, the Claim arises in connection with the Promise
to Sell Shares Agreement and is properly asserted against AIHL because it is a right to recover
assets held by AIHL’s estate. If, however, the Claim does not constitute a “claim” under section
101(5) of the Bankruptcy Code or the shares are not property of AIHL’s estate, NBB requests, in
an abundance of caution, that the Bankruptcy Court find that the equitable right of NBB to
enforce the Promise to Sell Shares Agreement passes outside of bankruptcy and is not subject to
the discharge in bankruptcy or the automatic stay.

A. The Right to Purchase Shares Constitutes a Claim Under Section 101(5) of the
Bankruptcy Code.

14. Section 101(5) of the Bankruptcy Code defines a “claim” as “a right to payment,
whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured” or “a right to
an equitable remedy for breach of performance if such breach gives rise to a right to payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent,
matured, unmatured, disputed, secured, or unsecured.” 11 U.S.C. § 101(5). ‘“Numerous
decisions in many jurisdictions have expounded at length upon the extraordinary breadth with
which Congress intended to invest the term ‘claim’ by means of this definition.”
In re Texaco Inc., 182 B.R. 937, 951 (Bankr. S.D.N.Y. 1995). The United States Supreme Court
has also ruled that a “claim” has “the broadest available definition . . . and . . . plain meaning of a
‘right to payment’ is nothing more nor less than an enforceable obligation.” F.C.C. v. NextWave

Personal Comm ’cns. Inc., 537 U.S. 293, 302-03 (2003).
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15.  The legislative history of section 101(5) of the Bankruptcy Code likewise reveals
that all legal obligations of the debtor, no matter how remote or contingent, will be considered by
the court in a bankruptcy case, and that the definition is intended to permit the broadest possible
relief for potential claimants. See H.R. Rep. N0.95-595, 95th Cong., Ist Sess. 309 (1977), S.
Rep. No. 95-989, 95th Cong., 2d Sess. 21-22 (1978), reprinted in 1978 U.S.C.C.A.N. 5787,
5807-08 and 6266. A right to equitable relief equally constitutes a claim within the meaning of
the Bankruptcy Code if there is an alternative right to a monetary payment. In re Mark IV
Indus., Inc., 438 B.R. 460, 465 (Bankr. S.D.N.Y. 2010) (holding that if the right to payment is an
alternative to the right to an equitable remedy, the necessary relationship clearly exists, for the
two remedies would be substitutes for one another, thereby entitling the creditor to a claim
within the meaning of section 101(5) of the Bankruptcy Code).

16.  In the instant case, the Debtors are erroneously arguing that the Claim fails to
qualify as a “claim” under section 101(5) of the Bankruptcy Code because NBB has suffered no
loss with respect to the Promise to Sell Shares Agreement as it would enjoy no gain upon the
consummation of the transaction where the value of the shares purchased is exactly the same as
their purchase price. The Debtors, however, fail to recognize that the right created by the
Promise to Sell Shares Agreement is not a bare right of NBB to enforce the conveyance of the
shares to it, but the right carries with it a right to a payment as an alternative remedy to be
elected by NBB in its sole discretion. (See Promise to Sell Shares Agreement § 4.2.2).
Specifically, paragraph 4.2.2. provides that NBB will pay the purchase price to AIHL upon

9 ¢¢

completion of the exercise of the right to acquire certain “value of shares” “and may, at its sole
discretion, elect to deduct or set-off from the Purchase Price any amounts due by Arcapita Bank

B.S.C.(c) to [NBB].” NBB’s ability to “deduct or set-off” is tantamount in substance to a right
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to payment as required by section 101(5) of the Bankruptcy Code as this election would
effectively reduce the amounts owed to NBB by up to US$10,OOO,OOO.OO.3 In other words, the
transfer of shares to NBB—which AIHL is obligated to effectuate under the Promise to Sell
Shares Agreement—would constitute a partial payment of the indebtedness owing to NBB.
Indeed, but for the automatic stay protecting the Debtors, NBB would have exercised its
purchase right under the Promise to Sell Shares Agreement and enjoyed considerable monetary
gain by reducing its overall credit exposure. Accordingly, the Debtors’ contention that NBB has
suffered no loss with respect to the Promise to Sell Shares Agreement as it would enjoy no gain
is incorrect.

B. The Claim Is Properly Asserted Against AIHL’s Estate.

17. The bankruptcy courts in this and other districts have consistently held that stock
held by a debtor in a nondebtor entity constitutes an asset of the debtor’s estate. See, e.g., In re
Kolinsky, 100 B.R. 695, 701 (Bankr. S.D.N.Y. 1989) (holding that the debtor’s ownership of
another corporation’s stock is property of the estate); In re Deak & Co., Inc., 63 B.R. 422, 427
(Bankr. S.D.N.Y. 1986) (holding that, under section 541(a) of the Bankruptcy Code, shares
controlled by the debtor constituted legal or equitable interests of the debtor as of the
commencement of the case and are property of the debtor’s estate); see also In re Comoletti, 09-
01824, 2009 WL 4267343 (Bankr. M.D. Fla. Nov. 18, 2009) (holding that the debtor’s
ownership interest in another entity constitutes property of the estate). In this case, AIHL holds
shares in another, non-debtor entity, Waterwarf Holdings Limited. (See Promise to Sell Shares

Agreement 9§ (A)). Pursuant to the Promise to Sell Shares Agreement, NBB was granted the

? NBB does not invoke paragraph 4.2.2. of the Promise to Sell Shares Agreement to enforce the setoff contemplated
therein; instead, it relies on the provision merely to demonstrate that thereunder its equitable right to performance
carries with it an alternative right to payment. NBB reserves any and all rights it may have to exercise all remedies
available to it under its various agreements with certain of the Debtors and applicable law.
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right to purchase up to US$10,000,000.00 in shares held by AIHL in Waterwarf Holdings
Limited. Accordingly, the Claim is asserted against the assets held by AIHL, a Debtor in these
cases, and is not a claim against the property of the non-Debtor subsidiary, as the Debtors allege.
Therefore, NBB properly asserted the Claim against AIHL.

C. Alternatively, the Right to Purchase Shares Passes Outside of Bankruptcy and Is
not Subject to the Discharge in Bankruptcy or the Automatic Stay.

18. A right to an equitable remedy for breach of performance that does not give rise
to a right to payment is not a “claim” under the Bankruptcy Code and, therefore, cannot be
discharged in bankruptcy. See, e.g., In re Mark IV, 438 B.R. at 465; In re WorldCom, Inc., 320
B.R. 772, 775 (Bankr. S.D.N.Y. 2005) (discussing that, under section 1141 of the Bankruptcy
Code, the confirmation of a plan discharges “any debt that arose before the date of such
confirmation,” and the term “debt” is defined as “liability on a claim” as that term is defined in
section 101(5) of the Bankruptcy Code). Accordingly, if the Bankruptcy Court finds that NBB’s
right to an equitable remedy for AIHL’s breach of performance (i.e., specific performance) under
the Promise to Sell Shares Agreement does not give rise to an alternative right to a payment as
required by section 101(5) of the Bankruptcy Code and, for that reason, does not become a claim
in bankruptcy, AIHL should not receive a discharge with respect to the equitable remedy, and the
Promise to Sell Shares Agreement should remain enforceable by NBB. Similarly, if the shares
subject to the Promise to Sell Shares Agreement are not property of AIHL’s estate, then the
automatic stay of section 362(a) of the Bankruptcy Code simply does not apply, and NBB can

enforce the Promise to Sell Shares Agreement at any time.

10
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Iv.
CONCLUSION

19. For the reasons stated above, the Objection should be overruled and the Claim
should be allowed in the full amount asserted in the Proof of Claim. Alternatively, if the
Bankruptcy Court finds that the Claim does not constitute a “claim” under section 101(5) of the
Bankruptcy Code or the shares are not property of AIHL’s estate, then the Bankruptcy Court
should hold that the Promise to Sell Shares Agreement is enforceable by NBB in accordance

with its terms and not subject to the bankruptcy discharge or the automatic stay.

Dated: July 1, 2013 /s/ Daniel G. Egan
New York, New York DLA PIPER LLP (US)

Daniel G. Egan
1251 Avenue of the Americas
New York, New York 10020
Telephone: (212) 335-4500
Facsimile: (212) 335-4501
Email: daniel.egan@dlapiper.com

-and-

Richard A. Chesley

Daniel M. Simon (pro hac vice application pending)

203 N. LaSalle Street, Suite 1900

Chicago, Illinois 60601

Telephone: (312) 368-4000

Facsimile: (312) 236-7516

Email: richard.chesley@dlapiper.com
daniel.simon@dlapiper.com

Counsel to National Bank of Bahrain B.S.C.

11
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B 10 (Official Form 10) (12/11)

UNITED STATES BANKRUPTCY COURT Southern District of New York PROOF OF CLAIM

Name of Debtor: Case Number:

ARCAPITA INVESTMENT HOLDINGS LIMITED 12-11077

NOTE: Do not use this form to make a claimn for an administrative expense that arises after the bankrupicy filing. You
may file a request for p aof an administrative expense according to 11 US.C. § 503,

Name of Creditor (the person or other entity to whom the debtor owes money or property): .
NATIONAL BANK OF BAHRAIN B.S.C.

COURT USE ONLY
Name and address where notices should be sent: 0 Check this box if this claim amends a
DLA PIPER LLP (US), ATTN: DANIEL M. SiIMON previously filed claim,
203 NORTH LASALLE STREET, SUITE 1900
CHICAGO, ILLINQIS 60640 Court Claim Number:
) (If known)
Telephone number: 349y 358.3465  email: DANIEL.SIMON@DLAPIPER.COM s
iled on:
Name and address where payment should be sent (if different from above): O Check this box if you are aware that
FILED - 06045 anyone else has filed a proof of claim
SDNY relating to this claim. Auach copy of
ARCAPITA BANK B.S.C. (C) statement giving particulars.
Telephone number: email: 12-11076 (S1TL)

1. Amount of Claim as of Date Case Filed: $ - 10,000,000.00

If all or part of the claim is secured, complete item 4.

If all or part of the claim is entitled to priority, complete item 5

(I Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges

2. Basis for Claim: __PROMISE TO SELL SHARES - SEE ADDENDUM

(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:

(See instruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information. 3
Nature of property or right of setoff: 3 Real Estate OMotor Vehicle JOther Basis for perfection:
Describe:
Value of Property: § Amount of Secured Claim: $
Annual Interest Rate % Fixed or OVariable Amount Unsecured: )

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). Ifany part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

O Domestic support obligations under 11 0O Wages, salaries, or commissions (up to $11,725%) O Contributions to an
U.S.C. § 507 (a)(1)(A) or (a)1)(B). earned within 180 days before the case was filed or the employee benefit plan —
: debtor's business ceased, whichever is earlier — 1T U.S.C. § 507 (a)(5).
11 U.S.C. § 507 (a)(4). Amount entitled to priority:
O Up to $2,600* of deposits toward (0 Taxes or penalties owed to governmental units — 0 Other - Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)8). applicable paragraph of
services for personal, family, or household 11 U.S.C. § 507 (a}_ ).

use - 11 U.S.C. § 507 (a)(7).

*Amounts are subject 1o adjustment on 4/1/13 and every 3 years thereafier with respect to cases commenced on or afier the date of adjustent.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)

po- o
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B 10 (Official Form 10) (12/11) 2

7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been completed, and redacted copies of documents

providing evidence of perfection of a security interest are attached. (See instruction #7, and the definition of “redacted”)

DO NOT SEND ORIGINAL DOCUMENTS, ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

8. Signature: (See instruction #8)
Check the appropriate box.

#f Lam the creditor. () 1 am the creditor’s authorized agent.

(Autach copy of power of attomey, if any.)

O 1 am the trustee, or the debtor,
or their authorized agent,

0 I am a guarantor, surety, indorser, or other codebtor.
(See Bankruptcy Rule 3005.)

(See Bankruptcy Rule 3004.)

1 declare under penalty of perjury that the information provided in this ¢laim is true and correct to the best of my knowledge, information, and reasonable belief.

RAVEENDRA KRISHNAN

Print Name:
Title: o
Company: NATIONAL BANK OF BAH

INB.S.C.ic

.7”:%77 12

Address and telephone number (if different from notice address above): (Signature) (Datef
_POBOX 106, MANAMA

_KINGDOM.OF BAHRAIN 973 17 205652

Telephone number: email: ray nbb,com.bh

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571,

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
’ exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for
example, Central District of California), the debtor’s full name, and the case
number. If the creditor received a notice of the case from the bankruptcy court,
ali of this information is at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case. A separate space is provided for the payment address if it differs from the
notice address. The creditor has a continuing obligation to keep the court
informed of its current address. See Federal Rule of Bankruptcy Procedure
(FRBP) 2002(g).

1. Amount of Clzim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankruptey filing.
Follow the instructions concerming whether to complete items 4 and 5. Check
the box if interest or other charges are included in the claim,

2. Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential health care information. You
may be required to provide additional disclosure if an interested party objects to
the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the claim
as scheduled by the debior.

3b, Uniform Claim ldentifier:

If you use a uniform claim identifier, you may report it here. A uniform claim
identifier is an optional 24-character identifier that certain large creditors use to
facilitate electronic payment in chapter 13 cases.

4. Secured Claim:

Check whether the claim is fully or partially secured. Skip this section if the claim
is entirely unsecured. (See Defimitions.) If the claim s secured, check the box for
the nature and value of property that secures the claim, attach copies of lien
documentation, and state, as of the date of the bankruptcy filing, the annual interest
rate (and whether it is fixed or variable), and the amount past due on the claim.

5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).

If any portion of the claim falls into any category shown, check the appropriate
box(es) and state the amount entitled to priority. (See Definitions.) A claim may
be pantly priority and partly non-priority. For example, in some of the categories,
the law limits the amount entitled to priority.

6. Credits:

An authorized signature on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt,

7. Documents:

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection
of any security interest. You may also altach a summary in addition 1o the
documents themselves. FRBP 3001{(c) and (d). If the claim is based on defivering
health care goods or services, limit disclosing confidential health care information,
Do not send original documents, as attachments may be destroyed after scanning.

8. Date and Signature:

The individual completing this proof of ¢laim must sign and date it, FRBP 9011.
If the claim is filed electrenically, FRBP 5005(a)(2) authorizes courts to establish
local rules specifying what constitutes a signature, 1f you sign this form, you
declare under penalty of perjury that the information provided is true and correct to
the best of your knowledge, information, and reasonable belief. Your signature is
also a certification that the claim meets the requirements of FRBP 9011(b).
Whether the claim is filed electronically or in person, if your name is on the
signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim, State the filer's
address and telephone number if it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized agent,
attach a complete copy of any power of attorney, and provide both the name of the
individual filing the claim and the name of the agent. If the authorized agent is a
servicer, identify the corporate servicer as the company. Criminal penalties apply
for making a false statement on a proof of claim.

2
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DEFINITIONS,

Debtor
A debtor is the person, corporation, or other entity
that has filed a bankruptcy case.

Creditor

A creditor is a person, corporation, or other entity to
whom debtor owes a debt that was incurred before
the date of the bankruptey filing. See 11 U.S.C.
§101 (10).

Claim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankruptcy filing. See 11 U.S.C. §101 (5). A claim
may be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditot to
indicate the amount of the debt owed by the debtor
on the date of the bankruplcy filing. The creditor
must file the form with the clerk of the same
bankruptey court in which the bankruptey case was
filed.

Secured Claim Under 11 U.S.C. § 506 (a)

A secured claim is one backed by a lien on property
of the debtor. The claim is secured so long as the
creditor has the right to be paid from the property
prior to other creditors. The amount of the secured
claim cannot exceed the value of the property. Any
amount owed to the creditor in excess of the value of
the property is an unsecured claim, Examples of
liens on property include a mortgage on real estate or
a security interest in a car. A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding. In some states, a court judgment is
alien.

A claim also may be secured if the creditor owes the
debtor money (has a right to setoff).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be
partly unsecured if the amount of the claim exceeds
the value of the property on which the creditor has a
lien,

Claim Entitled to Priority Under 11 U.S.C. § 507
()

Priority claims are certain categories of unsecured
claims that are paid from the available money or
property in a bankruptcy case before other unsecured
claims.

Redacted

A document has been redacted when the person filing
it has masked, edited out, or otherwise deleted,
certain information. A creditor must show only the
last four digits of any social-security, individual’s
tax-identification, or financial-account number, only
the initials of a minot’s name, and only the year of
any person’s date of birth. If the claim is based on the
delivery of health care goods or services, limit the
disclosure of the goods or services so as to aveid
embarrassment or the disclosure of confidential
health care information.

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, {inancing statement, or other
document showing that the lien has been filed or
recorded.

INFORMATION

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system

(www pacer, psc.uscourts.gov) for a smalt fee to view
your filed proof of claim.

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
easily be confused with official court documentation
or communications from the debtor. These entities
do not represent the bankruptcy court or the debtor.
The creditor has no obligation to sell its claim.
However, if the creditor decides to sell its claim, any
transfer of such claim is subject to FRBP 3001(g),
any applicable provisions of the Bankruptey Code
(11 U.S.C. § 101 er seq.), and any applicable orders
of the bankruptcy court,

Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1
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UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Inre: : Chapter 11
Arcapita Investment Holdings Limited . Case No. 12-11077 (SHL)
Debtor. : (Jointly Administered)

ATTACHMENT TO PROOF OF CLAIM OF NATIONAL BANK OF BAHRAIN B.S.C.

1. National Bank of Bahrain B.S.C., (the “Claimant”) hereby asserts a general
unsecured claim against Arcapita Investment Holdings Limited (the “Debtor”) arising out of
certain Promise to Sell Shares Agreement by and between the Claimant, the Debtor and

Waterwarf Holdings Limited (the “Promise to Sell Shares”).

2. Prior to the date of the Debtor’s bankruptcy filing (the “Petition Date™), the
Claimant entered into a Master Murabaha Facility Agreement with Riffa Views B.S.C. (¢)

(“Riffa Views”) (the “Murabaha Facility Apreement”), a copy of which is attached hereto as

Exhibit A. Under the terms of the Murabaha Facility Agreement, the Claimant loaned an initial
amount of US$82,000,000 (the “Loan Amount™) to Riffa Views for the development of certain

real property located in Bahrain.

3. On March 19, 2009, the Claimant and Riffa Views executed an Amendment

Agreement (the “First Amendment”) whereby the Murabaha Facility Agreement was amended

to, among other things, clarify certain terms and definitions, extend the maturity date and defer

repayment. A copy of the First Amendment is attached hereto as Exhibit B.

4. On December 13, 2009, the Claimant and Riffa Views executed a Second

Amendment Agreement (the “Second Amendment”) which provided, among other things, an

EAST9985614.1
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additional loan amount to Riffa Views in the aggregat‘e amount of BD10,000,000 (approximately
$26,595,745 USD) to complete the Riffa Views project. A copy of the Second Amendment is
attached hereto as Exhibit C. In connection therewith, the Arcapita Bank B.S.C. (“Arcapita
Bank™) executed that certain Irrevocable Guarantee to National Bank of Bahrain B.S.C., in
which Arcapita Bank, as primary obligor, agreed to guarantee payment by Riffa Views in an
amount up to BD10,000,000 (approximately $26,595,745 USD) plus certain profits, commission,
banking charges, legal costs and other expenses, a copy of which is attached hereto as Exhibit D

(the “Qriginal Guarantee Agreement”™).

5. On June 29, 2010, Riffa Views and the Claimant executed a Third Amendment
Agreement which provided, among other things, a further extension of the maturity date. A copy

of the Third Amendment is attached hereto as Exhibit E.

6. On February 6, 2011, Riffa Views and the Claimant executed a Fourth

Amendment Agreement (the “Fourth Amendment”), which, among other things, provided an

additional BD20,000,000 (approximately $53,191,490 USD) to meet the enhanced cost of
construction and converted the currency of the existing loan amount from US Dollars to Bahraini
Dinars. A copy of the Fourth Amendment is attached hereto as Exhibit F. Furthermore, given
that the overall exposure of the Claimant by Riffa Views was now nearly BD50,000,000
(approximately $132,978,723 USD), the Arcapita Bank and the Claimant executed an additional
Irrevocable Guarantee to National Bank of Bahrain whereby the limit on the guaranteed

obligations by the Debtor was increased to BD49,906,331 (approximately $132,729,604) (the

“Guarantee Agreement”). By the terms of the Guarantee Agreement, the Guarantee Agreement

superceded the Original Guarantee Agreement. Of significance, paragraph 7 of the Guarantee

EAST\49985614.1
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Agreement provided, in part, that “Arcapita obligations shall be primary and not necessarily

secondary.” A copy of the Guarantee Agreement is attached hereto as Exhibit G.

7. In connection with the Guarantee Agreement, the Debtor and the Claimant
entered into the Promise to Sell Shares Agreement, which provides additional security for the
Claimant in the event that Arcapita Bank failed to meet its obligation under the Guarantee
Agreement. Specifically, the Promise to Sell Shares Agreement provides, among other things,
that upon a failure of Arcapita Bank to make payment under the Guarantee Agreement, the
Claimant may exercise a purchase right of shares in Waterwarf Holdings Limited for a value up
to US$10,000,000. A copy of the Promise to Sell Shares Agreement and related Agreements are

attached hereto as Exhibit H.

8. The Murabaha Facility Agreement defined certain Events of Default upon which
the Claimant, could, among other things, demand pay‘ment of thé loan amount in fulf from either
Riffa Views or the Debtor. Section 12.1.1 provides that non-payment of the agreed profit due on
the facility shall constitute an event of default. Section 12.1.14 provides that an event of default
is triggered upon a “material adverse change.” Furthermore, section 12.1.16 triggers an event of
default where there Riffa Views is unable to fund any actual overrun in the costs of completing
the project from its own resources or by way of subordinated shareholder loan or equity
contribution. Accordingly, on May 29, 2012, the Claimant transmitted a notice of default to
Riffa Views (with a copy to Arcapita Bank), advising Riffa Views that certain events of default

have occurred and are continuing, a copy of which is attached hereto as Exhibit L.

9. As a consequence of the events of default under the Murabaha Facility

Agreement, Arcapita Bank is liable to the Claimant for the full outstanding balance of the loan

EAST\49985614.1
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amount as of the Petition Date (BD47,051,455 or approximately $125,136,847) and any other
remedies provided in the Loan Agreement or the Guaranty, including but not limited to.the late

payment fees, attorneys’ fees and costs incurred by the Claimant in filing this proof of claim.

10. Furthermore, as a result of the inability of Arcapita Bank to make payments to the
Claimant under the Guarantee Agreement, the right to purchase shares in Waterwarf Holdings

Limited has been triggered, in a value not to exceed $10,000,000.00.

The Claimant hereby expressly reserves all rights to amend, modify, and/or supplement
this proof of claim in any way, including to assert additional claims related to, without limitation,
the following: (a) setoff, (b) recoupment; (c) indemnification; (d} subrogation; and (e) any rights
of the Claimant pursuant to a contract or under statut’ory, regulatory or common law. The filing
of this proof of claim is not a waiver or release of the Claimant’s rights against any person, entity
or property, and nothing contained herein shall limit the right of the Claimant to file any

proceeding or take any action concerning the claim in this or any other court.

EAST\49985614.1
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EXECUTION COPY

dated 30 July 2007

NATIONAL BANK OF BAHRAIN B.S.C.
{(as Seller)

and

RIFFA VIEWS B.S.C. (c)

(as Purchaser)

MASTER MURABAHA FACILITY AGREEMENT

[h trowers & hamlins

PO Box 3012

9™ Floor, The Tower

Sheraton Commesrcial Complex
Manama

Kingdom of Bahrain

{t)+973 17 515600

(f)+973 17 535616

www.trowers.com
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THIS AGREEMENT is dated 30 July 2007

BETWEEN:

1

NATIONAL BANK OF BAHRAIN B.S.C. of P.O. Box 106,
Manama, Kingdom of Bahrain (the Seller); and

RIFFA VIEWS B.S.C. (c) of P.O. Box 3050, Manama, Kingdom of Bahrain (the
Purchaser).

{each referred to as a Party and collectively referred to as the Parties),

WHEREAS:

(A)

=)

{<)

The Purchaser wishes to deal with the Seller for the purpose of purchasing Commodities in
compliance with the principles of Shariah.

The Purchaser requests that the Seller through its Transaction Agent purchase Commodities
and immediately sell them to the Purchaser through its Transaction Agent through Murabaha
arrangements in accordance with the terms and subject to the conditions in this Agreement.

The Parties agree that this Agreement shall be in conformity with the principles of Shariah.

NOW IT IS HEREBY AGREED as follows:

1

1.2

Interpretation and Definitions

Definitions

In this Agreement and the recitals:

Affiliate means in relation to any person:

a

b

c

any Subsidiary of that person;
any Holding Company of that person; and

any Subsidiary of that Holding Company;

Auditor means KPMG Fakhro, PO Box 710, 5™ Floor, Chamber of Commerce Building,
King Faisal Highway, Manama Kingdom of Bahrain;

Available Facility means at any time during the Availability Period, the amount by which
the Facility Limit exceeds the aggregate of all Cost Prices under this Agreement in respect
of which no corresponding Deferred Sale Prices have yet been paid but adding back for
the purposes of such calculation, the Cost Price element of the Deferred Sale Price of any
Transaction that is due to be repaid or settled early on or before the Settliement Date of the
proposed Transaction: ’

Availability Period means the period commencing on the Effective Date and ending three
(3) months before the Final Maturity Date;

BD means the fawful currency of the Kingdom of Bahrain;
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Bonds Assignment means the assignment by way of security over any performance
bonds or guarantees in respect of any Key Construction Contract. executed or to be

executed by the Purchaser in favour of the Seller in formy and substance acceptable to the
Selier,

Broker means Dawnay, Day & Co Ltd incorporated under the taws af England and Wales
of 15 Grosvenor Gardens, London, SW1W 08D, or any other metals or commodities
broker executing trades on the London Metal Exchange or the London Platinum and

Patladium Market, which may be substituted in accordance with the provisions set out in
clause 5.8;

Broker Agreements means any and all agreements, documents, letters or other
instruments entered into or issued (or to be entered into or issued) between the Seller, the
Purchaser. the Transaction Agent and/or the Broker {or any of them) to record or facilitate
transactions in Commodities required under or 10 be entered into pursuant to, this
Agreement;

Business Day means a day (other than a Friday, Saturday or Sunday) on which banks
are generally open for general business in London and Manama, Kingdom of Bahrain and,
in relation to any day upon which a Party is required to make a payment in US Dollars,
also in New York City, New York:

Commodities means commodities that are segregated, held in allocated accounts, are
eligible for trade on the London Metal Exchange or Platinum Group Metals which shall
include platinum, pailadium, rhodium and iridium and in each case acceptable under
Shariah;

Commodities Title Documents means, with respect to each Transaction, such
documentation evidencing the delivery of titte to the relevant Commodities including,
without limitation, warrant listings or holding certificates as the case may be,

Cost Price means, with respect to each Transaction, the price payable by the Seller (or,
as appropriate, by the Transaction Agent on behalf of the Seller pursuant to the
Transaction Agency Agreement) to the Broker for the Commodities and as specified in
paragraph 2(c) of the relevant Seller Offer;

Deferred Payment Date means, with respect to each Transaction, the date on which the
Deferred Sale Price is payable to the Seller by the Purchaser which in any event shall be a
date no later than the Final Maturity Date and in each case as determined pursuant to
Clause 4 (Transaction) and / or clause 6.1.1 and as specified in paragraph 2(g) of the
relevant Seller Offer;

Deferred Sale Price means, with respect to each Transaction, the amount payable to the
Selier by the Purchaser for the Commodities on the relevant Deferred Payment Date as
specified in paragraph 2(e) of the relevant Seller Offer and which shall be the aggregate of
the relevant Cost Price and Profit Element;

DNV Consulting means Det Norske Veritas Limited a consulting company incorporated in
England;

Early Settlement Event means each of the events and circumstances set out in clause 8
(Early Settlement Events); :

)
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Effective Date means the date on which all the conditions precedent set out in Schedule 1
{Conditions Precedent Documents) have been satisfied (in form and substance
satisfactory to the Seller (acting reasonably)) and/or waived (as the case may be);

Encumbrance means any mortgage, charge. pledge, lien or other encumbrance securing
any obligation of any person or any other type of preferential arrangement {(including,
without limitation, title transfer and retention arrangements) having a similar effect;

Environmental Report means the report dated 17 November 2005 prepared by DNV
Consulting addressed to the Purchaser in relation to the Riffa Views Project;

Environmental Law means any applicable law or regulation concerning:

a the protection of health and safety,
b the environment; or
c any emission or substance which is capable of causing harm to any living

organism or the environment;
Event of Default means any event specified in .c|ause 12 (Events of Defaull),
Facility has the meaning given to it in clause 2.1.1;
Facility Limit means:

a during the period commencing on the Effective Date and ending the date falling
eighteen (18) months after the Effective Date, up to an initial amount of
US$82,000,000, or

b during the period commencing on the date falling eighteen {18) months from the
Effective Date and ending on the last day of the Availability Period, up to an

amount equa! to the aggregate of all Deferred Sale Prices outstanding on the first
day of such period,;

in either case, as reduced or cancelfled in accordance with clause 2.1 (Facility) and/or
otherwise in accordance with the provisions of this Agreement;

Fee Letter means the fee |etter dated on or about the date of this Agreement and sent by
the Seller to the Purchaser pursuant to the terms of which the Purchaser shall pay the fees
set out therein;

Final Maturity Date means the date falling fifty four (54) months after the Effective Date;

Financial Indebtedness means any indebtedness for or in respect of.

a moneys borrowed,;
b any amount raised by acceptance under any acceptance credit facility;
¢ any amount raised pursuant to any note purchase facility or the issue of Sukuk or

any similar instrument;



12-11076-shl

Pg 15 of 154

d the amount of any liability in respect of any lease or hire purchase contract which
would. in accordance with IFRS, be treated as a finance or capital iease;

e receivables soid (other than any receivables to the extent they are sold on a non-
recourse basis);

f any amount raised under any other transaction (inciuding any purchase
agreement) having the commercial effect of a borrowing:

g any counter-indemnity obligation in respect of a guarantee, indemnity, bond.

standby or documentary letter of credit or any other instrument issued by a bank or
financial institution; and

h (without double counting) the amount of any liability in respect of any guarantee or
indemnity for any of the itemns referred to in paragraphs (a) to (g) above:

Financing Reserve Account means the account maintained with the Seller (as the bank
with which the Project Accounts are to be opened and maintained);

Financing to Value Ratio has the meahing given to it in clause 10.3.2 a;

Holding Company means, in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary;

IFRS means international accounting standards, international financial reporting standards
and related interpretations, as amended, supplemented, issued or adopted from time to
time by the International Accounting Standards Board to the extent applicable to the
relevant financial statements; ’

Indebtedness includes any obligation (whether as principal or surety) for the payment or
repayment of money. whether present or future, actual or contingent;

Intergroup Financing Agreement means the agreement dated made between
the Purchaser and Riffa Holding pursuant to which, amongst other matters, Riffa Holding
made available certain financial accommodation to the Purchaser, in an aggregate
principal amount of BD15,534,833 (or the equivalent in other currencies);

Key Construction Contracts means such document, contract or agreement in relation to
the Riffa Views Project designated as such by the Parties and references to Key
Construction Contract shall mean each or any one of them;

LIBOR means, with respect to each Transaction, the rate for deposits in US Dollars for the
period from the relevant Settiement Date to the relevant Deferred Payment Date (the
Relevant Period) and for an amount equal to the relevant Cost Price at or about 11 a.m.
(London time) on the second (2nd) LIBOR Business Day before the relevant Settlemant
Date as displayed on Telerate page 3750 (British Bankers' Association Interest Settlement
Rates) (or on such other page as may repiace such page 3750 on such system or on any
other system of an information vendor for the time being designated by the British
Bankers' Association to calculate the BBA Interest Settlement Rate (as defined in the
British Bankers' Associations Recommended Terms and Conditions dated August, 1885)),
provided that if no such rate then appears on such page LIBOR for the Relevant Period,
the rate shall be the offered rate for US Dollar deposits quoted to the Seller by leading

Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1
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banks in the London interbank Market at or about 11.00 am (London time) on the second
(2nd) LIBOR Business Day before the Settlement Date and for the Relevant Period.

LIBOR Business Day means a day (other than a Saturday or Sunday) on which banks
are generally open for general business in London and, in relation to any day upon which
a Party is required to make a payment in US Dollars, also in New York City, New York;

Mark-Up Percentage means, with respect to each Transaction, the aggregate amount
equal to the sum of:

a

b

one decimal five zero per cent. (1.50%) per annum; and

LIBOR,

accruing from day to day and calculated on the basis of the actual number of days elapsed
in a year of 360 days and as specified in paragraph 2(b) of the relevant Selier Offer,

Material Adverse Change means a material adverse change in:

a

the Purchaser's legal form, status, business, operations, performance, property,
assets or condition (financial or otherwise),

the ability of the Purchaser to perform its obligations under any Transaction
Document to which it is a party;

the validity or enforceability of any Transaction Document to which the Purchaser
is a party (other than as a result of the negligence, bad faith or wilful default by or
of the Seller) or the rights and remedies of the Seller;

any right or remedy of the Seller in respect of a Transaction Document (other than
as a result of the negligence, bad faith or wilful defauit by or of the Seller); or

the development. progress. status, operations, performance and condition of the
Riffa Views Project;

Original Financial Statements means the audited financial statements of the Purchaser
for the financial year ended 31 Dacember 2006, prepared in accordance with IFRS;

Permitted Disposals means for the purposes of clause 10.2.5 (No Disposals).

a

disposals of assets made in the ordinary course of trading on an arm's length
basis;

disposals of assets in exchange for, or for cash proceeds which are used within
three (3) months of that disposal to acquire. other assets comparable or superior
as to type, value and quality;

the expenditure of cash in payment for assets or services acquired at market value
in the course of its business carried on in compliance with the terms of the

Transaction Documents;

disposals (whether by way of outright sale, lease, usufruct or otherwise) of all or
any Units or all or any part of the Riffa Views Land or any interest of the Purchaser
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therein, in accordance with the terms of this Agreement and the Property
Mortgage,

e the disposal of cash by way of the payment of dividends, in accordance with the
terms of this Agreement; and

f any other disposal made with the prior written consent of the Seller (such consent
not to be unreasonably withheld or delayed);

Permitted Encumbrances means for the purposes of clause 10.2.1 (Negative Pledge):

a any Encumbrance arising by operation of law (including, without fimitation. in
connection with Taxes);

b any Encumbrance arising under any Security Document;

c any Encumbrance existing as at the date of this Agreement and which has been
disclosed in writing to and agreed by the Seller;

d Encumbrances (including any judgment, attachment, distress or execution) arising
in connection with legal proceedings, so long as those proceedings are being
contested in good faith and execution is stayed or dismissed within any applicable
grace period provided for under the terms of this Agreement;

e any Encumbrance securing Financial Indebtedness arising out of a title retention or
conditional sale provision In a contract for sale or purchase of goods or services
entered into by the Purchaser in the ordinary course of trading and on an arm's
length basis;

f any Encumbrance arising out of the rights of consolidation, combination or set-off
over any clearing or current or deposit account operated by the Purchaser at its
clearing bank;

9 any Encumbrance created in substitution for an Encumbrance permitted under
sub-paragraphs (a) to (f) above but only if the principal amount secured and
outstanding or capable of being outstanding under that Encumbrance is not
greater than that secured by the relevant Encumbrance permitted under sub-
paragraphs (2) fo (g) above;

h any Encumbrance securing Financial Indebtedness the principal amount of which
(when aggregated with the principal amount of any other Financial Indebtedness
which has the benefit of any Encumbrance given by the Purchaser other than any
permitted under paragraphs (a) to (f) above) does not exceed US$10,000,000 (or

its equivalent in another currency or currencies);

Permitted indebtedness means for they purpose of clause 10.2.6 (No Indebtedness):

a any indebtedness arising or incurred under the Transaction Documents;

b any indebtedness incurred on an unsecured basis to or in favour of any Holding
Company or Affiliate of the Purchaser (including, without limitation, any

indebtedness arising or incurred pursuant to the (ntergroup Financing Agreement)
which is subordinated to the prior interests of the Seller on terms and conditions
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approved by the Seller (such approval not to be unreasonably withheld or
delayed);

¢ trade payables and contractual obligations to suppliers and customers incurred in
the ordinary course of business;

d any indebtedness arising under finance or capital leases of vehicles. plant,
equipment or computers, provided that the aggregate capital value of all such
items so leased under outstanding leases by the Purchaser does not exceed
US$5.000,000 (or its equivalent in other currencies) at any time; and

e any other indebtedness approved in writing by the Seller (such approval not to be
unreascnably withheld or delayed).

Platinum Group Metals means platinum and/or paltadium that is segregated and held in
allocated accounts that meet the specifications of the London Platinum and Palladium
Market,

Potential Event of Default means any event which, with the giving of notice or passage

of time or the satisfaction of any other épplicable condition, would become an Event of
Default;

Profit Element means, with respect to each Transaction, the amount equal to the product
of the Mark-up Percentage multipied by the relevant Cost Price and as specified in
paragraph 2(d) of the relevant Seller Offer;

Profit Period means a period of 1 month, 3 months or 6 months at the option of the
Purchaser and with effect from the date falling eighteen (18) months from the Effective
Date means successive periods of three (3) months each;

Project Accounts means:

a the Financing Reserve Account; and

b the Reserve Collection Account;

and Project Account means each and any one of them.

Project Completion Date means the date on which:

a the Selter has received written confirmation from the Project Consultant that all
requirements for completion of the Riffa Views Project in accordance with the
relevant Key Construction Contracts have been achieved:; and

b all Project Costs that are due and owing have been paid.

Project Consultant means the independent project consultant appointed or to be
appointed by the Purchaser, inter alia. to monitor the progress of construction of the Riffa
Views Project, and to advise the Seller of the status of the Riffa Views Project;

Project Costs means the development costs of the Riffa Views Project which shall include
paying the progress payment invoices of contractors or suppliers and the fees and
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expenses due to the consultants and service providers in relation to the Riffa Views
Project,

Property Mortgage means the first mortgage on the Riffa Views Land executed or to be

executed by the Purchaser in favour of the Seller in form and substance acceptable to the
Seller;

Purchase Agreement means an agreement made pursuant to clause 5.5 (Purchase
Agreement) between the Purchaser and the Seller for the purchase of the Commaodities by

the Purchaser from the Selier and includes for the avoidance of doubt, any Purchase
Replacement Agreement: .

Purchaser Acceptance means, with respect to each Transaction, a notice substantially in
the form set out in Schedule 4 (Form of Purchaser Acceptance) sent by the Purchaser to
the Seller (and copied to the Transaction Agent) pursuant to clause 5.3 (Purchaser
Acceptance), confirming its acceptance of a Seller Offer;

Purchase Replacement Agreement means a Purchase Agreement which the Purchaser
wants to enter into on a Settlement Date that corresponds to a Deferred Payment Date
and in respect of which the Cost Price of the proposed Transaction to which such
Purchase Agreement relates is equal to or less than the maturing Deferred Sale Price;

Revenue Collection Account means the account maintained with the Sefler (as the bank
with which the Project Accounts are to be opened and maintained) and operated by the
Purchaser into which all Revenues will be deposited by the Purchaser;

Revenues means:

a all revenues accrued and paid to the Purchaser in relation to the operation of the
golf course forming part of the Riffa Views Project but excluding any revenues
arising in relation to the sale and production of food and beverages. and

b the Sale Proceeds;

Riffa Views Land means the land situated in Bahrain with the title registration numbers
(a) 3240/07, (b} 3242/07 and (c) 3244/07;

Riffa Views Project means the development of the villas, townhouses and ancillary
leisure, commercial and retail facilities adjoining the Riffa Golf Club at Riffa, Kingdom of
Bahrain on the Riffa Views Land and known as Riffa Views as the same may be extended
or reduced from time to time;

Sale Proceeds means all proceeds (after deduction of all costs, fees and expenses
properly incurred in connection with such sale) arising from, flowing or otherwise accruing
or paid to the Purchaser by any person in connection with a sale by the Purchaser 1o such
person of all or any Units;

Security Documents means:

a the Bonds Assignment;

b the Property Mortgage: and

A
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such other documents at any time designated as such by the Parties and Security
Document means each and any one of them;

Security Period means the period from the date of this Agreement until all the obligations

of the Purchaser under the Finance Documents have been discharged to the satisfaction
of the Seller;

Selfer Offer means with respect to each Transaction a notice, substantially in the form set
out in Schedule 3 (Form of Seller Offen), sent by the Seller to the Purchaser (and copied to

the Transaction Agent) pursuant to clause 5.2 (Selier Offer), offering to enter into a
Purchase Agreement;

Settlement Date means, with respect to each Transaction, the date on which completion
of the sale and purchase of the Commodities occurs and the sale price is payable to the
Purchaser, or is to accur as specified in paragraph 2(f) of the retevant Seller Offer;

Shariah means the rules, principles and parameters of Islamic law;

Standard Contract means the standard sale contract for the sale of Units in the form
delivered (or to be delivered) to the Seller pursuant to this Agreement;

Subordination Letter means a letter in a form agreed between the Seller and Riffa
Holding subordinating the rights of Riffa Holding under the Intergroup Financing
Agreement to those of the Seller arising under the Transaction Documents;

Subsidiary means. in relation to a company, any other company,
a which is controlied, directly or indirectly, by the first mentioned company; or

b more than haif the issued share capital of which is beneficially owned, directly or
indirectly, by the first mentioned company; or

c which is a Subsidiary of another Subsidiary of the first mentioned company,

and, for these purposes, a company shall be treated as being controlled by another if that
other company is able to direct its affairs and/or to cantrol the composition of its board of
directors or equivalent body;

Tax or Taxes means any and all present or future taxes or funds including, without
limitation, income, profits, sales, use, consumption, excise, transfer, business. value
added, unitary and stamp tax, any withholding, assessment, levy, impost, customs and
other duty or other charge of a similar nature (including, without limitation, any penaity or
damages payable in connection with any failure to pay or any delay in paying any of the
same) which may be imposed by the law and/or official practice of any (including any
international) jurisdiction or relevant -authority therein or thereof in relation to any
Transaction Documents andfor the transactions envisaged herein andfor any assets which
are the subject matter of any such transaction;

Tax Credit means a credit against, relief or remission for, or repayment of any Tax;
Transaction means each acquisition of Commodities from the Broker by the Seller(or, as

appropriate, by the Transaction Agent as agent of the Seller pursuant to the Transaction
Agency Agreement) and the correlating Purchase Agreement entered into between the
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Seller (or, as appropriate, by the Transaction Agent as agent of the Seller pursuant to the
Transaction Agency Agreement) and the Purchaser pursuant to this Agreement;

Transaction Agency Agreement means the agreement dated on or about the date of this
Agreement and executed between the Seller and the Transaction Agent pursuant to
which, amongst other matters, the Transaction Agent will act as the agent of the Seller for
the purpose of undertaking Transactions;

Transaction Agent means Arcapita Investment Funding Limited of PO Box 1406.
Manama, Kingdom of Bahrain;

Transaction Documents means:

e

this Agreement;

the Fee Letter:

when entered into. each Purchase Agreement;
the Security Documents; and

the Subordination Letter;

such other documents at any time designated as such by the Parties;

Transaction Request means, with respect to each Transaction a notice, substantially-in
the form set out in Schedule 2 (Form of Transaction Reques() sent by the Purchaser to the
Seller (and capied to the Transaction Agent) pursuant to clause 5.1 (Transaction Request)
informing the Seller of the Purchaser's intention to purchase Commodities:

Unit means a townhouse or vila constructed as part of the Riffa Views Prbject on or at the
Riffa Views Land; and

US Dollar or US$ means the lawful currency of the United States of America.

Construction

Any reference in this Agreement to:

f

a clause shall, subject to any contrary indication, be construed as a reference to a
clause hereof;

a schedule shall, subject to any contrary indication, be construed as a reference
to a schedule hereto;

a person shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or

partnership (whether or not having separate legal personaiity) of two or more of the
foregoing:

the winding-up, dissolution or administration of a company or corporation shall
be construed so as to include any equivalent or analogous proceedings under the
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law of the jurisdiction in which such company or corporation is incorporated or any
jurisdiction in which such company or corporation carries on business;

month or months means a period beginning in one calendar month and ending in
the retevant later calendar month on the day numericaily corresponding to the day
of the calendar month in which it started, provided that (a} if the period started on
the last Business Day in a calendar month or if there is no such numerically
corresponding day, it shall end on the tasl Business Day in such {ater calendar
month and (b) if such numerically corresponding day is not a Business Day. the
period shall end on the next following Business Day in such later calendar month
but if there is no such Business Day it shall end on the preceding Business Day
and monthly shall be construed accordingly;

a period of time shall be construed as a reference to a period of time measured by
the Gregorian calendar and all profils, rates of return, costs. expenses,
commission and fees under the Transaction Documents shall be calculated
according to the Gregorian calendar;

the Seller or the Purchaser shall be construed so as to include its successors in
titte, permitted assigns and permitted transferees;

where the day on or by which any act or matter is to be done is not a Business
Day, that act or matter must be done on or by the preceding Business Day: and

an Event of Default is continuing if it has not been remedied or waived.

Save where the contrary is indicated, any reference in this Agreement to this Agreement
or any other agreement or document shall be construed as a referance to this Agreement
ot, as the case may be, such other agreement or document as the same may have been,
or may from time to time be, amended, varied, novated or supplemented.

Periods of time shall be construed by reference to the Gregorian calendar.

clause and schedule headings are for ease of reference only.

Facility

Facility

Subject to the terms and conditions of the Transaction Documents, the Seller hereby
grants to the Purchaser a US Dollar facility (the Facility) in an aggregate amaunt up to the
Facility Limit prevailing at that time.

The Purchaser agrees that from the date falling eighteen (18) months from the Effective
Date and at three (3) monthly intervals thereafter up to and including the Final Maturity
Date the Facility Limit shall automatically reduce by eight decimal three three per cent.
{8.33%).

Purpose

The Facility shall be used by the Purchaser to partially fund the Project Costs.

@z
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222 The Purchaser shall obtain the written approval of the Seller in the event that the

Purchaser wishes to utilise the Facility for any purpose other than that set out in clause
221,

223 Notwithstanding the foregoing provision:

a the Seller shall not be obliged to enquire as to the application of the Facility (or any
part thereof) or to ensure that it is in fact applied to the purpose set out herein; and

b the obligations of the Purchaser under the Transaction Documents to which it is
party shall not in any way be prejudiced, affected or diminished by reason that all

or any pari of the Facility are applied to some other purpose (whether or not the
Seller has notice of that fact).

2.3 Purchase Contract

Subject to the terms and conditions of the Transaction Documents, the Seller (acting
through the Transaction Agent as agent for the Seller in accordance with the Transaction
Agency Agreement) shall purchase Commodities from the Broker and immediately sell
them on to the Purchaser on deferred payment terms, in accordance with the terms and
subject o the conditions contained in this Agreement.

3 Avaitability Pertod and Effective Date

31 Availability Period

The Purchaser shall be entitled to deliver a Transaction Request under this Agreement on
any Business Day during the Availability Period.

3.2 Effective Date

The Seller shall promptly inform the Purchaser in writing that the Effective Date has

occurred.
4 Transaction
4.1 The following limitations shall apply to each Transaction:
411 no Purchase Agreement will be entered into if the result of entering into that Purchase

Agreement would result in the Cost Price payable in respect of that Purchase Agreement
when aggregated with any outstanding Cost Prices in respect of all other Purchase
Agreements (if any), exceeding the Facility Limit prevailing at that time. A Cost Price will
be “outstanding” if the Deferred Sale Price corresponding to that Cost Price is unpaid.
However, for the aveidance of doubt, the Cost Price shall not be “outstanding™ if the Cost
Price element of the Deferred Sale Price is to be paid on the proposed Settlement Date of
any relevant Purchase Replacement Agreement;

4.1.2 the Cost Price under each Transaction shall be for a minimum amount of US$5,000,000
and may not exceed the Facility Limit prevailing at that time:

413 the Purchaser may select a Deferred Payment Date for a Transaction falling one (1), three
(3) or six (6) months from the Settlement Date of such Transaction and with effect from the
date falling eighteen (18) months from the Effective Date, falling three (3} months from the
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Settlement Date of such Transaction, or such other period as the Seller may approve,
provided that the Deferred Payment Date (i) falis on a Business Day and (ii) does not fall
later than the Final Maturity Date;

414 there shall be no more than five (5) Transactions entered into at the same time under this
Agreement (unless otherwise agreed by the Seller);

415 the proceeds of any new Transaction. may be applied in or towards discharging the
payment of any Deferred Sale Price of any Transaction maturing on the Settiement Date

of such new Transaction subject to no amount being outstanding later than the Fina!
Maturity Date; and

4.16 any amount under the Facility that has been prepaid or cancelled by the Purchaser or
automatically cancelled pursuant to clause 2.1.2, may not be re-utilised for another
Transaction.

4.2 Any amount of the Available Facility that is still unutilised at the end of the Availability

_ Period will be cancelled.

4.3 Further Conditions

Notwithstanding the provisions of clause 5 (Implementation), if:

4.3.1 in the case of a Purchase Replacement Agreement, an Event of Default or, in the case of
any other Transaction, a Potential Event of Default has occurred and is continuing or
would result from the entry into a Purchase Agreement; or

4.3.2 the repeating representations and warranties set out in clause 9.1.22 (Repelition) are
untrue or inaccurate in any material respect on and as of any Settlement Date; or

433 at any time it is untawful for the Seller o purchase {(or procure the purchase by the
Transaction Agent of) any Commodities or for the Seller to aliow any Deferred Sale Price
to remain outstanding in relation to any Commodities; or

434 in the reasonable opinion of the Seller, a Material Adverse Change has occurred; or

435 the Seller is unable to perform its obligations under any Purchase Agreement as a result of
any events, circumstances or actions of persons that are outside its control,

then the Seller may notify the Purchaser thereof and shall thereafter cease to be obliged to
purchase or sell {or procure the purchase or sale of).the Commodities under this
Agreement, notwithstanding the issue of any Seller Offer or Purchaser Acceptance or any
other provision of this Agreement.

5 Implementation
5.1 Transaction Request
5.1.1 Notwithstanding any provisions in this Agreement, the Purchaser may enter into a

Transaction at any other time as it requires during the Availability Period. The Purchaser
shall notify the Seller of the Settiement Date and Cost Price required for the purchase of
Commodities by sending a duly executed Transaction Request to the Seller which must be
received by the Seller no later than 9.00 am (Bahrain time) four (4) Business Days before
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the propesed Settlement Date of the proposed Transaction. The Transaction Request
shall specify, inter alia:

a

b

the proposed quantity and description cf the Commodities;

the Cost Price which shall be no more than the Available Facility as at the
proposed Settlement Date;

the proposed Settlement Date which shall be a day falling within the Availability
Period; and '

the Deferred Payment Date which shali be a day falling on or before the Final
Maturity Oate.

It the Purchaser wishes to utilise the Facility on a Deferred Payment Date and the
Transaction would involve a Purchase Replacement Agreement then the Transaction
Request must specify that it is so given.

Once given a Transaction Request is irrevocable.

Selier Offer

Subject to clause 5.1 (Transaction Request), if the details specified in the Transaction
Request satisfy the requirements of this Agreement the Seller shall inform the Purchaser
of its willingness to enter into a Purchase Agreement by dispatching a Seller Offer at least
three (3) Business Days before the Settlement Date. Such Seller Offer will specify, inter

alia:

the quantity and description of the Commodities:

the Cost Price;

the Profit Eilement;

the Deferred Sale Price;

the Settliement Date;

the Deferred Payment Date; and

the warrant list / holding certificate number of the Commodities;

Purchaser Acceptance

Following receipt by the Purchaser of the Seller Offer, the Purchaser shall be bound
immediately, unconditionally and irrevocably 10 send a Purchaser Acceptance to the
Selier. The Seller must receive such Purchaser Acceptance no later than 2.00 pm
(Bahrain time) three (3) Business Days before the Settlement Date, confirming, inter alia,
the details set out in the Selfer Offer.

Failure to send Purchaser Acceptance

L
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If the Purchaser fails to send a Purchaser Acceptance as set out in clause 5.3 (Purchaser
Acceptance). it shall be deemad to have failed to purchase the Commodities and it shall
indemnify the Sefler in respect of all actual costs, claims, losses and expenses of
whatsoever nature property suffered or incurred by the Seller as a direct result of such
failure (but excluding any consequential losses of loss of opportunity).

55 Purchase Agreement

As soon as the Purchaser has accepted a Seller Offer by sending a Purchaser
Acceplance in accordance with clause 5.3 (Purchaser Acceptance), a Purchase
Agreement upon the terms of the Purchaser Acceptance and incorporating the terms and
conditions of this Agreement shall be created.

5.6 Payment of Broker

Subject to the Seller receiving a duly signed Purchaser Acceptance from the Purchaser,
the Seller (or, as appropriate, by the Transaction Agent on behalf of the Seller pursuant to
the Transaction Agency Agreement) shall, on the Settlement Date, credit the Cost Price to
the account of the Broker in accordance with the Payment Letter.

57 Appointment of Seller as Purchaser's Agent

571 Provided that a Purchase Agreement has arisen pursuant to clause 5.5 (Purchase
Agreamenf), the Purchaser hereby appoints the Seller as its agent and hereby irrevocably
instructs the Seller to immediately on sell {or procure that the Transaction Agent shall on
sell) the Commodities it has purchased from the Seller (as principal) pursuant to the
Purchase Agreement to a third party purchaser on behalf of the Purchaser and to do (or to
procure that the Transaction Agent, as its agent, shall do) all acts with such purchaser as
fully as the Purchaser could itself do and negotiate with commodity dealers or brokers.

572 The Purchaser shall fully indemnify the Seller (including its directors, officers, empioyees,
agents, advisors and representatives) on an after-Tax basis in respect of any and all
claims, demands, losses, penalties, actions, suits, damages and fiabilities of whatsoever
nature. other than where such claims arise through the Seller's gross negligence or wilful
misconduct, directly relating to or arising out of or in connection with, the Seller acting as
the Purchaser's agent, including any actual liabilities, costs, fees or expenses properly
paid (or payable) by the Seller to the Transaction Agent in acting as agent of the Seller
pursuant to the Transaction Agency Agreement.

5.8 Additional or Alternative Broker

5.8.1 If. for any reason whatsoever, the Seller or the Transaction Agent as agent of the Seller
under the Transaction Agency Agreement needs to appoint and/or deal with an additional
or alternative Broker, the Seller and the Purchaser shall agree on the appointment of an
alternative Broker (and each shall act reasonably in reaching such agreement). If no
agreement is reached the Seller shall not be obliged to enter into (or to procure that the
Transaction Agent shall enter into) any new Transaction with any additional or alternative
Broker until such time as it is satisfied with the appointment of any additional or alternative
Broker. The Seller shall not be abliged to enter into {or to procure that the Transaction
Agent shalt enter into) any new Transaction with an additional or alternative Broker until it

CAV
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is satisfred that such additional or alternative Broker has entered into agreements in form
and substance equivalent to the Broker Agreements.

§82 The Purchaser acknowledges and agrees that it will indemnify and hold the Seller
narmless from any reasonable cost or expense incurred by the Seller in connection with
(a) the services performed by the Transaction Agent pursuant to the Transaction Agency
Agreement and (b) the selection and appointment of an additional Broker. The Purchaser
further acknowledges and agrees that such reasonable cost or expense will be payable
upon demand by the Seller.

"6 Payments

6.1 In the event that a Purchase Agreement arises pursuant to clause 5.5 (Purchase
Agreement), the following provisions shall apply:

6.1.1 during the period commencing from the Effective Date, the Purchaser shall be absolutely.
unconditionally and irrevocably obliged to pay to the Seller on any Deferred Payment
Date:

the amount which is the difference between the outstanding Deferred Sale Price
and the Facility Limit prevailing at that time;

b the amount constituting the Profit Element under the outstanding Deferred Sale
Price; and
c all other sums expressed or agreed to be payable under this Agreement in respect
of the Commodities. '
7 Certain Terms Applicable to Sale and Purchase of Commaodities
7.1 Transfer of Title

After a Purchase Agreement has been finalised in accordance with clause 5.5 (Purchase
Agreement), titte to the Commodities shall immediately pass to the Purchaser on the
relevant Settlement Date. The Purchaser will obtain such title to the Commodities as the
Seller (acting through the Transaction Agent) has received from the Broker and the Seller
shall not be deemed to give any warranty or representation whatsoever whether arising by
implication, by statute or otherwise and, without prejudice to the generality of the
foregoing. any such warranty or representations are hereby expressly excluded to the
fullest extent permitted by law.

7.2 Assignment of rights

Upon the sale of the Commodities to the Purchaser, the Seller shall be deemed to have
assigned to the Purchaser all rights in relation thereto or otherwise arising out of the
purchase of the Commodities which have vested in the Seller and the Seller shall, at the
expense of the Purchaser, execute such instruments and do such acts as may be
necessary or desirable (within the reasonable opinion of the Purchaser) to effect such
assignment or otherwise to enable the Purchaser to have the benefit of such rights.

7.3 Transfer of Risk

LA
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Risk in the Commuodities purchased by the Purchaser from the Seller under any Purchase
Agreement will pass to the Purchaser at the time when title to the Commodities pass to the
Purchaser pursuant to clause 7.1 (Transfer of Title).

No Warranty

The Purchaser acknowledges and agrees that alt Commodities purchased from the Seller
under each Purchase Agreement are sold in “as is, where is" condition with all faults,
subject to all applicable laws from time to time.

Acceptance of the Commodities

The Purchaser acknowledges that upon delivery or transfer of title to the Commodities to
the Purchaser, the Purchaser shall be deemed to have accepted such Commodities

unconditionally and without reservations and shall have no further remedy against the
Seller.

Delivery and passing of title

The Purchaser acknowledges and agrees that the physical delivery of the Commodities to
the Purchaser shall not be the responsibility of the Seller under any circumstances.
Delivery of title to the Commodities shall be effected by the delivery of the Commodities
Title Documents to the Purchaser.

The detivery of the Commodities Title Documents shall be made without reference to any
set-off or counterclaim and shall be made free and clear of and without any deduction for
or on account of any set-off ar counterclaim.

Waiver of claims

Without prejudice to clause 7.5 (Acceptance of the Commodities), the Purchaser hereby
waives any claims which it may have against the Seller in respect of any loss or damage
which the Purchaser may suffer by reason of, or arising out of or in connection with, the
performance or non-performance of the Broker other than any such claim which it may
have in relation to the Seller's failure to transfer the Cost Price through the Transaction
Agent under the Transaction Agency Agreement to the account of the Broker pursuant to
clause 5.6 (Payment of Broker) other than any such claim which it may have in respect of
any loss of damage which the Purchaser may suffer or incur as a direct result of the
negligence, bad faith or wilful default of the Seller. '

Indemnity

Subject to Shariah principles, the Purchaser shall fully indemnify the Seller (inciuding its
directors, officers, employees, agents, advisors and representatives) on an after-Tax basis
in respect of any and all actual claims, demands, losses. penalties, actions, suits.
damages and liabilities of whatsoever nature (in this clause 7.B. Losses), properly
suffered or incurred by the Seller and directly relating to or arising out of or in connection
with, the Seller having taken title to the Commodities or having sold the Commaodities to
the Purchaser under this Agreement or any Purchase Agreement. This clause 7.8 does

not extend to Losses arising as a result of the Seller's gross negligence, bad faith or wilful
default.
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Early Settlement

Voluntary Early Settlement

The Purchaser may during the Availability Period, by notice in writing to the Seller, inform
the Seller of its desire to make an early settlement of any Deferred Sale Price, either in full

or in pant, prior to the relevant Deferred Payment Date (an Early Settlement Notice)
provided that

a

the minimum amount shall be US$2,500,000 and in integral multiples of
US$1,000,000 or the outstanding balance of the Facility, if lower;

any amount under the Facility that has been prepaid by the Purchaser may not be
re-utilised for another Transaction; and

any payment made by way of early settlement in accordance with this clause 8
shall be made together with an early seitlement fee equal to zero decimal five per
cent. (0.5%) of the aggregate amount of any such early settlement payment.

An Early Settlement Notice given by the Purchaser must be given no less than five (5)
Business Days prior to the proposed date for the early setiement of the relevant Deferred
Sale Price (the Early Settiement Date).

An Early Settiement Notice shall be effective only upon receipt by the Seiler, shall be
irrevocable and shall oblige the Purchaser to pay the relevant Deferred Sale Price in full or
in part (as the case may be and as specified in the Early Settlement Notice) on the
relevant Early Settlement Date.

Any purported Early Settlement Notice which does not comply with the requirements of

clause 8.1.2 shall not be valid and the Seller shall not be obliged to take any notice
thereof.

Seller Discretion

Following any early settlement under clause 8.1 (Voluntary Eary Seftlemen?), the Seller

may make a rebate payment to the Purchaser in such amount as it may, in its absolute
discretion, determine. '

Any provision in this clause 8 (Farly Settlemenf) may be waived by the Seller in its
absolute discretion.

Voluntary canceliation.

The Purchaser may, during the Availability Period, by notice in writing to the Seller, inform
the Seller of its desire to cancel the whole or any part (being a minimum amount of
US$2,500,000) of the Avaitable Facility (a Cancellation Notice).

Any Cancellation Notice given by the Purchaser must be given not less than five (5)
Business Days prior to the proposed date for cancelation.

Representations

The Purchaser represents and warrants to the Seller that;

,,,,,, , @,\:
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Due Incorporation

it is duly organised. validly existing and in good standing under the laws of the Kingdom of
Bahrain with power and authority to carry on its business and enter into each Transaction
Document to which it is a party, to own its assets and to exercise its rights and perform its
obligations thereunder and all corporate and other action required to authorise its
execution of each Transaction Document to which il is a party and its performance of its
obligations thereunder has been duly taken;

Pari Passu tanking

under the applicable laws in force in the Kingdom of Bahrain as at the date of this
Agreement, the claims of the Seller against the Purchaser under this Agreement and any
Purchase Agreement will rank at least pan passu with the claims of all its other unsecured
and unsubordinated creditors save those whose claims are preferred solely by any
bankruptcy, insolvency, liquidation or other similar laws of general application;

- Governing Law

the chosen governing taw of Bahraini faw for the Transaction Documents and will be
recognised and enforced in its jurisdiction of incorporation; '

Necessary acts taken

~ all acts, conditions and matters required to be done, fulfilled and performed in its

jurisdiction of incorporation in order:

a to enable it lawfully o enter into, exercise its rights under and perform and comply
with the obligations expressed to be assumed by it in the Transaction Documents
to which it is a party;

b to ensure that the obligations expressed 10 be assumed by it in the Transaction
Documents are legal, valid and binding; and .

c to make the Transaction Documents admissible in evidence in its jurisdiction of
incorporation have been done, fulfilled and performed;

No registration

save for the registration of a duly executed, notarised copy of the Property Mortgage with
the Land Survey and Registration Bureau, it is not necessary that any Transaction
Document be filed, recorded or enrclled with any court or other authority in its jurisdiction
of incorporation or that any stamp, registration or Tax be paid on or in relation to any
Transaction Document; -

Valid and binding obligations

the obligations expressed to be assumed by it in each Transaction Document are valid,
legally binding, direct and unconditional obligations enforceable in accordance with the
terms hereof and thereof save to the extent that the enforceability thereof may be affected
by the application of equitable principles. statutes or other legistation providing for
limitation periods or the mandatory application of insolvency laws or principles and on the
basis that 'enforceable’ in the Transaction Documents means obligations of a type and

o~
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form that are customarily enforced in the courts of the Kingdom of Bahrain but does not
imply that such obligations will be enforced in all circumstances:

917 Shariah Compliance

it has entered into the Transaction Documents to which it is a party after having reviewed
the Transaction Documents to which it is a party for the purposes of compliance with
Shariah principies and with, to the extent it has considered this necessary, independent
advice from advisors specialising in matters of Sharish and it is satisfied that the
provisions of the Transaction Dacuments to which it is a party and any Transactions
contemplated thereby do not cantravene Shariah principles.

-

918 No contravention

the execution and delivery of, the performance of its obligations under, and compliance
with the provisions of, each Transaction Document to which it is a party will not
(a) contravene or conflict any existing applicable law, statute, rule or regulation or any
judgment, decree or permit to which it is subject, (b) conflict with, or result in any breach of
any of the terms of, or constitute a default under, any agreement or other instrument to
which it is a party or is subject or by which it or any of its property is bound, (c) contravene
or conflict with any provision of its constitutive documents (where relevant) or (d) result in
the creation or imposition of or oblige it to create any Encumbrance on any of its
undertakings, assets, rights or revenues other than a Permitted Encumbrance;

9.1.9 Financial Statements

the Original Financial Statements as delivered to the Selier (together with the Auditor's
statement) have been prepared in accordance with IFRS and give a true and fair view of
the financial condition of the Purchaser as at the financial year end to which they relate
and, as at such date, the Purchaser did not have any significant liabilities (contingent or
otherwise) or any unrealised or unanticipated losses which were not disclosed by (or by
the notes to), or reserved against or provided for in, the Original Financial Statements;

8.1.10 Winding-up

it has not taken any corporate action nor have any other steps been taken or legal
proceedings been started or (to the best of its knowledge and belief) threatened against it
for its winding-up, dissolution or re-organisation or for the appointment of a receiver,

administrator, administrative receiver, trustee or similar officer of it or of any or all of its
assets;

9.1.11 Material Adverse Change

no Material Adverse Change has occurred from the date set forth in the Original Financial
Statements;

9.1.12 Event of Defauit



12-11076-shl

9.1.13

9.1.14

9.1.15

9.1.16

9.1.17

Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1
Pg 32 of 154

no event has oceurred or is continuing which constitutes, or which with the giving of natice
andlor the lapse of time and/or a relevant determination would constitute an Event of
Default or Potential Event of Default;

Encumbrance

the Purchaser is not a party to or bound by, any order, agreement or instrument under
which the Purchaser is, or in certain events may be, required to create. assume or permit
to arise any Encumbrance (other than a Permitted Encumbrance) as a result of entering
into the Transaction Documents;

Tax

under the laws in force in the Kingdom of Bahrain as at the date of this Agreement, there
are no Tax, deduclions or similar charges applicable to the Transaction Documents or to
any payment to be made by it pursuant to the terms hereof;

Information

to the best of the Purchaser's knowledge and belief, as at the date at which such
information was provided, the information furnished by the Purchaser in connection with
the Transaction Documents does not contain any statement or information that is false or
misleading, and all expressions of expectation, intention, belief and opinion contained
therein were honestly made on reasonable grounds after due and careful enquiry by the
Purchaser and the Purchaser is not aware of any material facts or circumstances that
have not been disclosed to the Seller;

Immunity

the Purchaser is subject to civil and commercial law with regard to its obligations under the
Transaction Documents to which it is a party, and the execution, delivery and performance
of the Transaction Documents to which it is a party constitute private and commercial acts
and neither the Purchaser nor any of its properties enjoy any immunity on the grounds of

sovereignty or otherwise in respect of its obligations under the Transaction Documents to
which it is a party; '

Title to Riffa Views Land

the Purchaser has:

good title to, or freedom to use, under any applicable laws, the Riffa Views Land
and any other assets (including intellectual property rights) necessary or desicable
to implement the Riffa Views Project in accordance with the Key Construction
Contracts to which it is a party; and

access to the Riffa Views Land and all easements, wayleaves, the benefit of the
Riffa Views Land and other rights otherwise necessary or desirable in order to

implement the Riffa Views Project in accordance with the Key Construction
Contracts to which it is a party;

Bahraini laws

XY
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the Purchaser is in compliance in all material respects with all Bahraini laws and
regulations applicable to it.

9.1.19 Further representations

The Purchaser further represents that:

21,20 Liguidation proceedings

it has not taken any corporate action and no legal proceedings or other steps have been
started or, to the best of its knowledge and belief, threatened or pending against it for its
winding-up. dissolution, administration or re-organisation or for the appointment of a
receiver, administrator, administrative receiver, trustee or similar officer of it or of any or all
of its assets or revenues; and

9.1.21 Litigation pending

no litigation, arbitration or administrative proceeding is taking place, pending or to the
knowledge of the officers of the Purchaser, threatened against the Purchaser which is
reasonably likely to be adversely determined and, if so determined, would result in a
Material Adverse Change occurring.

9.1.22 Repetition

The representations and warranties in clauses 9.1 and 9.1.19 {Further representations),
respectively (and so that the representation and warranty in clause 9.1.9 (Financial
Statements) shall for this purpose refer to the then latest financial statements delivered to
the Seller under clause 10.1.4 (Financial Statements and information) other than those set
out in clauses 9.1.5 (No registration) and 9.1.14 {Tax) and 9.2.21 (Litigation pending),
respectively shall be deemed to be repeated by the Purchaser each time a Transaction
Request is issued and on each Settlement Date.

10 Covenants

10.1  Positive Covenants

The Purchaser shall, from the date of.this Agreement and so long as any monies are
owing under the Transaction Documents:

10.1.1 Notification of Event of Default

promptly inform the Seller of the occurrence of any Event of Default or Potential Event of
Default forthwith upon becoming aware thereof,

10.1.2 Authorisations

obtain or cause to be obtained, renew, maintain in full force and effect and comply in all
material respects with the conditions and restrictions (if any) imposed in, or in connection
with, every material consent, authorisation, action, condition, licence or approval of
governmental or public bodies or authorities or courts and de, or cause to be done, all
other acts and matters which may from time to time be necessary under applicable law for
the continued due performance of all its obligations under the Transaction Documents to
which it is a party and as are necessary to complete the Riffa Views Project;

RN
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10.1.3 Pari Passu

ensure that its obligations under this Agreement and each Purchase Agreement shail, at
all tmes rank at least pasi passu with the claims of all its other unsecured and
unsubordinated creditors save for those claims which are preferred solely by any
bankruptcy, insolvency, liquidation or other similar laws;

10.1.4 Financial statements and information

a The Purchaser shall supply to the Seller as soon as the same become available,
but in any event within:

i 180 days after the end of each of its financial years, its audited financial
statements for such financial year;

ii 90 days after the end of the first haif of each of its financiai years, its
unaudited semi annuatl interim financial statements for such period.

b The Purchaser shall, at the same time as sent to its shareholders ar creditors
generally, deliver o the Lender any circular, document or other written information
sent to its shareholders or creditors of a non-confidential nature.

c The Purchaser shall, from time to time on the written request of the Seller, furnish
the Seller with such information about the business, operations and financial
condition of the Purchaser as the Seller may reasonably require.

d The Purchaser shall promptly inform the Seiler of any litigation, arbitration or
administrative proceedings involving the Purchaser, which are current or. to its
knowledge, threatened or pending against the Purchaser which, if adversely

determined, will or might reascnably be expected to have a Material Adverse
Effect.

e The Purchaser shall ensure that each set of financial statements delivered by it
pursuant to clause 10.1.4{a) above is;

i prepared on the same basis as was used in the preparation of its Original
Financial Statements and in accordance with IFRS;

hi in the case of the audited financial statements, certified by the Auditors of
the Purchaser as giving a true and fair view of the financial condition of
the Purchaser as at the end of the period to which those financial
statements relate and of the results of its operations during such period;
and

i in the case of the unaudited semi annual financial statements, certified by
the Purchaser's chief financial officer as giving a true and fair view of the
financial condition of the Purchaser as at the end of the period to which
those financial statements relate and of the resuits of its operations during
such period;
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The Purchaser shall ensure that each set of financial statements delivered by it
pursuant to sub-clause 10.1.4(a){i) above has been audited by the Purchaser's
auditors.

Unit sales information

On a quarterly basis, in arrears. commencing on the date falling three (3) months from the
date of this Agreement until the Final Maturity Date, deliver to the Seller:

a

a sales report in the form agreed between the Purchaser and the Seller prior to the
date of this Agreement certified by the Auditor and confirming (a) the details of all
sales of Units made within the preceding three (3) month period to which such
report relates (b) that all sales of Units detailed therein have been made pursuant
to the Standard Contract and {c) that the amount due or to be become due to the
Purchaser from buyers of Units sold or reserved shall, at all times, equal or exceed

one hundred and ten per cent. (110%) of the monies due and owing under the
Transaction Documents;

an operating and financial report containing details of (a) the specifics of the Units
sold (b) the rate per month at which Units are being sold;

Contractor appointments

will only appoint contractors after the date of this Agreement to undertake work on the
Riffa Views Project of a standard appropriate for a project of the nature of the Riffa Views
Project and will use all reasonable efforts within its control (but without liability), to ensure
that any such contractors are "Class A" contractars;

Know your customer checks

if:

a

the introduction of or any change in (or in the interpretation, administration or
application of) any taw or regulation made after the date of this Agreement,

any change in the status of the Purchaser after the date of this Agreement; or

a proposed assignment or transfer by the Seller of any of its rights and/or
obligations under a Transaction Document (a Prospective Transferee),

obliges a Seller (or, in the case of paragraph (¢) above, any Prospective
Transferee) to comply with “know your customer” or similar identification
procedures in circumstances where the necessary information is not aiready
available to it, the Purchaser shall promptly upon the request of the Seller supply,
or procure the supply of, such documentation and other evidence as is reasonably
requested by the Seller (for itself or, in the case of the event described in
paragraph (iii) above, on behalf of any Prospective Transferee) in order for the
Seller (or, in the case of the event described in paragraph (¢) "above, any
Prospective Transferee) to carry out and be satisfied with the results of all
necessary "know your customer” or other similar checks under all applicable laws

and regulations pursuant to the transactions contemplated in the Transaction
Documents;

2
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Compliance with law

comply with the terms and conditions of all laws. regulations, agreements, licences and
concessions material to the carrying on of its business;

Environmental Laws

operate the Riffa Views Project in accordance with Environmental Law relevant to the Riffa
Views Project in all material respects. The Purchaser shall promptly upon becoming
aware, notify the Seller of:

a

any environmental claim current, or to its knowiedge, pending or threatened
against the Purchaser, the Riffa Views Project or its assets;

any circumstances reasonably likely to result in an environmental claim against the
Purchaser, the Riffa Views Project or its assets; or

any suspension, revocation or modification of any environmental approval refating
to the Purchaser, the Riffa Views Project or its assets,

which has or is reasonably likely 10 cause a Material Adverse Change:

Environmental recommendations

it will use reasonable endeavoi:rs. where matters are within its control, to comply with and
act upon the recommendations set out in the Environmental Report;

Assistance to Project Consultant

a

procure that the Project Consuitant has access to the site of the Project at
reasonable times and in accordance with the Project Consuitant's scope of work in
a manner that does not disrupt the ongoing construction, operation or
management of the Riffa Views Project, and upon reasonable prior notice and
subject always to compliance by the relevant person(s) with the Purchaser's and/or
the construction contractor's safety requirements, and

otherwise co-operate and procure that the construction contractors co-operate with
the reasonable requests for information by the Project Consultant on the progress
of the Riffa Views Project; and

Inspection of Riffa Views Project

permit representatives of the Seller, the Project Consultant and/or any consultant of the
Insurances to visit the Riffa Views Project and to inspect all faciiities, plant and equipment
forming part of, or related to, the Riffa Views Project, in each case, on reasonable notice
and at reasonable times and frequencies and to co-operate and provide all reasonable
assistance and information to the representatives of the Seller, the Project Consultant
and/or any consultant of the Insurances in connection with any such visit and/or inspection
(provided that any such visit and/or inspection shall be subject to normal safety
requirements of the Purchaser applicable at the relevant time and shall not interfere with,
or interrupt, the operation of the Riffa Views Project).

Negative Covenants

iz

.
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The Purchaser further covenants with the Seller that, from the date of this Agreement and

s0 long as any monies are owing under any Transaction Document, without the prior
consent of the Seller:

10.21 Negative Pledge

it shall not permit any Encumbrance to subsist, arise or be created or extended without the
prior written consent of the Selier (such consent shall not be unreasonably withheld or
delayed) over all or any part of its present or future undertakings, its assets, rights or
revenues to secure or prefer any present or future Financial Indebtedness of the
Purchaser or any other person other than a Permitted Encumbrance:

10.2.2 No merger

it shall not merge or consolidate with any other company or person except that the
Purchaser may purchase or participate in the purchase of share capital issued by banks or
financial institutions provided that any such purchase will not, in the sole opinion of the
Seller acting reascnably result in a Material Adverse Change;

10.2.3 Constitutional Documents

The Purchaser shall not amend its constitutional documents in any material respect
without the prior written consent of the Seller (such consent not to be unreasonably
withheld or delayed).

10.2.4  Change of business

no substantial change will be made to the general nature of the business of the Purchaser

s0 that the Purchaser shall continue to operate predominantly in the property development
business; .

10.2.5 No disposals

it shall ensure that (disregarding any sale, lease, transfer or disposal in the ordinary
course of business which shall not effect any Encumbrance under any Security
Documents) it shall not, unless at arms' length on normal commercial terms or with the
prior written consent of the Seller (such consent not to be unreasonably withheld or
delayed), sell. lease, transfer, lend or otherwise dispose of, by one or more transactions or
series of transactions (whether related or not), the whole or any part of its revenues or
assets other than by way of a Permitted Disposal,

10.2.6 No Indebtedness

it shall not create, incur, assume, guarantee or permit to exist any indebtedness of other
than the Permitted Indebtedness;

10.2.7 No Abandonment

it shall not suspend or abandon all or a material part of the Riffa Views Project (other than

any suspension contemplated under any Key Construction Contract and with the consent
of the Seller).

10.3 Financial Covenants

4
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The Purchaser covenants with the Selier, from the date of this Agreement and so long as
any monies are owing under any Transaction Document, that:

Outstandings to Unit Sales

the amount due or to become due to the Purchaser from buyers of Units sold or reserved
under the terms of the Standard Contract shall, at all times, equal or exceed one hundred
and ten per cent. (110%) of the monies due and owing under the Transaction Documents;

Outstandings to Value of Riffa Views Land

a the value of the Riffa Views Land shall be maintained, at ail times, al a minimum rate
of two hundred per cent. (200%) of the monies due and owing under the Transaction
Documents (the Financing to Value Ratio); and

b if at any time, the Purchaser shall fail to be in compliance with the Financing to Value
Ratio, the Purchaser shalil with fourteen (14) days of the Seller notifying the Purchaser
of such non-compliance or the Purchaser becoming aware of such non-compliance
{(whichever is the earlier), either (1) voluntarily prepay or settle early such amount of
the Deferred Purchase Price andfor {2) provide such additional security to the
Purchaser as, in either case, will be'sufficient to restore the Financing to Value Ratio.

Computation of Financial Covenants

the financial covenants in clauses 10.3.1 (Outsfandings fo Unit Sales) and 10.3.2
(Outstandings to Value of Riffa Views Land), respectively shall be computed at the end of
each financial year during the subsistence of the Transaction Documents which shall be
determined by an independent valuer appointed by the Seller;

Compliance Certificate

a certificate shall be delivered to the Seller at the end of each financial year substantially in
the form set out in Schedule 5 (Form of Compliance Certificate) duly signed by the chief
financial officer of the Purchaser evidencing the Purchaser's compliance with the financial
covenants in clauses 10.3.1 (Qufstandings to Unit Sales) and 10.3.2 (Outstandings lo
Value of Riffa Views Land), respectively which shall be computed in accordance with the
provisions of clause 10.3.3 (Computation of Financial Covenants).

Project Accounts
Opening of Project Accounts

Unless otherwise agreed by the Seller and the Purchaser, the Project Accounts shall be
opened and maintained with the Seller.

Each Project Account will be governed by a mandate in respect of any such Project
Account (as varied by the terms of the Finance Documents), which shall be agreed from
time to time between the Purchaser and the Seller (each acting reasonably).

In the event of any conflict between the terms of the Finance Documents and the terms of
any mandate in respect of any Project Account, the provisions of the relevant Finance

Document shall prevail and the Purchaser and the Seller agree that any contrary provision
in such mandate will be of no effect,

______ ﬁ o i
¢
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Project Accounts - General

Each Project Account (and any sub-account) shall be a separate account held with the
Selter. Each Project Account shall be Shari'ah-compliant and denominated in Doliars.

If the Purchaser or the Seller receives any moneys for crediting to a Project Account in a
currency other than that referred to in clause 11.2.1, the Seller shall convert those moneys

into Dollars on the date on which they are received (at the then prevailing spot rate of
exchange of the Seller).

Operation of the Project Accounts

At all times during the period from Effective Date until the end of the Security Period the
following pravisions shalil apply:

Revenue Collection Account and Order of Application of Funds

a The Revenue Collection Account shall be funded by the deposit of all Revenues
into the Revenue Collection Account.

b To give effect to clause 11.4a, the Purchaser undertakes to the Seller that (1) the
Standard Contract shall contain an instruction to each buyer of a Unit, that any and
all amounts payable to the Purchaser in respect of the purchase price of such Unit
shall be paid directly to the Revenue Collection Account, (2} such instruction shall
not be amended, cancelled or revoked for so long as the Purchaser remains under
any obligation or liability (actual or contingent, present or future) to the Seller under
the Transaction Documents (3} it will instruct each buyer of a Unit who has
reserved or purchased a Unit prior to the date of this agreement that any and all
amounts payable to the Purchaser in respect of the purchase price of such Unit
shall be paid directly-to the Revenue Collection Account and (4) for the period from
the Effective Date up to and including the Final Maturity Date, all Revenues are
deposited into the Revenue Collection Account; and

c The Purchaser shall apply monies standing to the credit of the Revenue Collection
Account for the following purposes at the following times and in the following order
of priority:

First, to pay all Taxes and other government levies;

i Second, to pay fees, costs and expenses payable by the Purchaser
pursuant to the Transaction Documents;

jii Third no later than the date falling eighteen (18) months from the Effective
Date, to the Financing Reserve Account an amount, by way of reserve,
equal to the immediately succeeding reduction of the Facility Limit by
8.33% required by clause 2.1.2 (the FRA Minimum Required Balance);

iv Fourth with effect from the date falling twenty-one (21) months from the
Effective Date and thereafter at three (3) monthly intervals until the Final
Maturity Date, to transfer to the Seller, such amounts as are necessary to
enable the Facility Limit to be reduced by 8.33% at the end of each such
three (3) month period, in accordance with the provisions of clause 2.1.2 :

&
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v Fifth, provided that the foregoing applications have been paid and provided
that no Potential Event of Default or Event of Default has occurred and is
continuing, any remaining balance will be released to the Purchaser

d On or after the end of the Security Period, the Purchaser may close its Revenue
Collection Account. Any amounts standing to the credit of the Revenue Coliection
Account after the end of the Security Period shall be released to the Purchaser or
as the Purchaser may direct.

11.8 Financing Reserve Account

a The Financing Reserve Account shall be funded by the transfer of funds from the
Revenues Collection Account in dccordance with clause t1.4ciii above;

b To the extent the balance at any time standing to the credit of the Financing
Reserve Account is less than the FRA Minimum Required Balance, the Purchaser
shall apply amounts from its own resources to the extent required to replenish the
FRA Minimum Required Balance.

c To the extent the balance at any time standing to the credit of the Financing
Reserve Account is more than the FRA Minimum Required Balance, any such
excess shall be released to the Purchaser.

d The Purchaser may, on or after the end of the Security Period, close the Financing
Reserve Account.

11.6 Withdrawals from Preject Accounts
11.6.1 the Purchaser shall not make any withdrawal from any Project Account:
a otherwise than in accordance with the terms of the Finance Documents;

b unless a request for withdrawal from a Project Account is given to the Seller in
accordance with the terms of the relevant mandate;

c it any Project Account would by reason of such withdrawa! be or become
overdrawn;

d if a Potentiat Event of Default or Event of Default has occurred and is continuing;

e if an Event of Default would result from any such withdrawal,

except with the Seller's consent.

11.6.2  All amounts withdrawn from any Project Account by the Purchaser for application in or
towards making a specific payment or meeting a specific liability must be applied by the
Purchaser in or towards making that payment or meeting that fiability, ang for no other

purpose.
12 Events of Defauit
12.1 Each of the following circumstances is an Event of Defauit:
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1211 Non-payment

the Purchaser fails to pay any sum due from it under any Transaction Document at the
time, in the currencgy and in the manner specified herein or therein, unless the failure to
pay is due solely to technical or administrative delays in the transmission of funds and the
relevant amount is paid in full within three (3) Business Days of the due date;

12.1.2 Breach of covenant

the Purchaser commits any breach of or omits to observe any of the obligations or
covenants expressed to be assumed by it under clauses 10.1 {Pasitiva Covenants} and

10.2

(Negative Covenants) respectively, and such breach or failure, if capable of

remedy, is not remedied within fourtean'(14) days after the Seller has given notice thereof
to the Purchaser;

12.1.3 Breach of Financial Covenant

the Purchaser commits any breach of or omits to observe any of the financia! covenants

expressed to be assumed by it under clause 10.3 {Financial Covenants) in the manner
specified herein;

12.1.4 Utilisation of Facility

the Purchaser utilises the Facility for a purpose other than that set out in clause 2.2
(Purpose).

1215  Qther obligations

the Purchaser commits any breach of or omits to observe any of the obligations expressed
to be assumed by it under the Transaction Documents to which it is a party {other than
failure to pay any sum when due or any breach of the provisions of clause 10 (Covenants),
and in respect of any such breach or omission which in the reasonable opinion of the
Seller is capable of remedy, such action as the Seller may require shall not have been

taken within thirty (30} Business Days of the Seiler notifying the Purchaser of such default
and of such required action;

12.1.6 Breach of Security Document

the Purchaser commits any breach of or omits to observe any of the obligations or
covenants expressed to be assumed by it under any Security Document to which it is a
party to and such breach or failure, if capable of remedy, is not remedied within fourteen
(14) days after the Seller has given notice thereof to the Purchaser:;

12.1.7 Misrepresentation

any representation or warranty made or deemed to be made or repeated by or in respect
of the Purchaser in or pursuant to the Transaction Documents to which it is a party or in
any notice, certificate or statement referred to in or delivered under the Transaction
Documents to which it is a party or proves to have been untrue, incorrect or misleading in
any material respect and if, the facts and circumstances causing such misrepresentation
are capable of remedy within such period, within thirty (30} days after the earlier of the
Purchaser becoming aware of such misrepresentation and receipt by the Purchaser of

Za
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written notice from the Seller requiring the facts and circumstances causing such

misrepresentation to be remedied, the Purchase shall have failed to remedy such facts
and circumstances;

12.1.8 Cross Default

any Financial Indebtedness of the Purchaser is not paid when due or within any applicable
grace peried, any Financial indebtedness of the Purchaser is declared to be or otherwise
becomes due and payable prior to its specified maturity by reason of any actual default.
event of default, termination event, acceleration event or the like, howsoever defined, or
any bank or finangial institution creditor or creditors of the Purchaser become entitied by
reason of any actual default, event of default, termination event. acceleration event or the
like, howsoever defined, to declare any Financial indebtedness of the Purchaser due and
payable prior 10 its specified maturity, provided that no Event of Default will occur under
this clause 12.1.8 if the aggregate amount of Financial Indebtedness or commitment for

Financial Indebtedness referred to in this clause 12.1.8 is less than U3%$5,000,000 (or its
equivalent in other currencies);

12.189 Insolvency

a

the Purchaser is unable or admits inability to pay its debts as they fall due,
suspends making payments on any of its debts or, by reason of actual or
anticipated financial difficulties, commences negatiations with one or mote of its
creditors with a view to rescheduling any of its Financial Indebtedness;

the value of the assets of the Purchaser is less than its liabilities (taking inte
account contingent and prospective liabilities);

a8 moratorium is declared in respect of any Financial Indebtedness of the
Purchaser; .

12.1.1G Insolvency Proceedings

Save for any arrangements notified by the Purchaser to the Seller and approved by the
Selier (in their absoiute discretion) prior to the date of this Agreement:

a

the Purchaser convenes a meeting of its creditors or proposes or makes any
arrangement or composition with, or any assignment for the benefit of, its creditors
or a petition is presented or a meeting is convened for the purpose of considering
a resolution or other steps are taken for making an administration order against or
for winding up, dissolution or liquidation of the Purchaser or a petition for winding
up is presented against the Purchaser;

{i) any legal proceedings are started (other than by the Purchaser) as part of the
process leading 0 the winding-up, dissolution, administration or re-arganisation or
for the appointment of a receiver, administrator, administrative receiver, trustee or
similar officer of the Purchaser or of any or all of its assets and such legal
proceedings are not discharged or stayed within one hundred and eighty (180Q)
days of their commencement; (ii) any appointment of a receiver, administrator,
administrative receiver, trustee or similar officer of the Purchaser or of any or ali of

its assets is made; or (i) any order is made for any winding-up. dissoiution,
administration or re-organisation of the Purchaser;

L
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c (i) any step is taken as part of the process leading to the winding-up. dissolution,
administration or re-organisation or for the appointment of a receiver.
administrator, administrative receiver, trustee or similar officer of the Purchaser; (ii)
such step seriously jeopardises the Purchaser; and (i) such step is followed by
tegal proceedings which are started. but not discharged or stayed, within one
hundred and eighty (180) days of such step being taken, or

d any execution or distress is levied against. or an encumbrancer takes possession
of the whole or any material part of, the properties, undertaking or assets of the
Purchaser;

Repudiation

the Purchaser repudiates any of the Transaction Documents to which it is a party or does
or causes to be done any act evidencing an intention to repudiate any Transaction
Document to which it is a party;

Unlawfulness

at any time it is or becomes unlawful for the Purchaser to perform or comply with any or all
of its obligations under the Transaction Documents to which it is a party or any of the
obligaticns of the Purchaser under the Transaction Documents to which it is a party are
not or cease to be legal, valid and binding;

Cease Business

the Purchaser caases or threatens to suspend or cease to carry on the general nature of
the business of the Purchaser which is predominantly in the property development
business;

Material Adverse Change

there occurs, in the reasonable opinion of the Seller, a Material Adverse Change;

Riffa Views Project

the Riffa Views infrastructure and landscaping in respect of the Riffa Views Project is not
completed on or before 31 December 2008,

Cost overrun

the Purchaser is unable to fund any actual overrun in the costs of completing the Riffa
Views Project from its own resources or by way of subordinated shareholder loan or equity
contribution.

Consequences of an Event of Defauit

On and at any time after the occurrence of an Event of Default which is continuing, the
Seller shall be entitled:

M
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to declare that the obligation of the Seller to make the Commitment or the Available
Facility available shall be terminated, whereupon the Commitment or the Availabie Facility,
as appropriate, shall be reduced to zaro forthwith;

to require by written notice 10 the Purchaser that the Purchaser shail immediately make full
payment to the Seller of each Deferred Sale Price in respect of any Purchase Agreement
then subsisting whereupon the Purchaser shall be obliged to make payment of such
Deferred Sale Price together with all other sums then payable under this Agreement and
under each Purchase Agreement and that the security created under the Security
Documents shall be enforced,

to declare by written notice that any relevant Seller Offer and Purchaser Acceptance 1

elating to any Commodities the Cost ‘Price of which has not yet been paid shall be
cancelled;

to enforce all or any of the Encumbrances constituted by the Security Documents; and/or

to pursue any other legal remedy available to the Seller.

Early Settlement Events

Each of the events and circumstances sét out beiow is an Early Settlement Event (whether
or not caused by any reason outside the control of the Purchaser) and the Seller shatl

promptly notify the Purchaser of the occurrence of any such event upon its becoming
aware of the same:

Unlawfuiness

It becomes unlawful in any jurisdiction for the Seller to perform any of its obligations as
contemplated by the Transaction Documents,

Increased Costs

By reason of (i) any change after the date hereof in any law or in its interpretation or
administration and/or (it} compliance with any request from or requirement of any central
bank or other fiscal, monetary or other autharity made after the date hereof (including,
without limitation, a request or requirement which affects the manner in which the Seller
allocates capital resources 16 its obligations under the Transaction Documents):

a

the Seller incurs a cost or a loss of yield as a result of its having entered into
andfor performing its obligations under any Transaction Document, or

the Seller becomes liable to make any payment on account of Tax (not being a
Tax imposed on its overall net income) on or calculated by reference to the amount
of its commitment or payments under any Transaction Document and/or by
reference {o any sum received or receivable by it thereunder;

Market Disruption

if there is any change in national or international monetary. financial, tax., economic or
political conditions or currency exchange rates or exchange controfs imposed by
regulatory authorities which would render the Facility as contemplated in this Agreement

“
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temporarily or permanently impossible or impose an increased cost or loss of yield on the
Seller; or '

Nationalisation

all or a material part of the property or assets of the Purchaser shall be condemned.
seized or otherwise appropriated or nationalised or custody or control of such property or
assets shall be assumed and retained for more than one hundred and eighty {180) days
by any person acting under the authority of the Government of the Kingdom of Bahrain, or
the Purchaser shall have been prevented for a period of more than one hundred and
eighty {180) days from exercising normal managerial control over all or any substantial

part of its property or assets by any person which may resull in a Material Adverse
Change. '

Consequence of an Early Settlement Event

Upon the occurrence of an Early Sefilement Event pursuant to clause 13.1.1
{Unlawfulness):

a without in any way limiting, reducing or otherwise qualifying the obligations of the
Purchaser under paragraph (b) below, the Seller shall in consultation with the
Purchaser, endeavour to take such reasonable steps as are open to it to mitigate
or remove such circumstances (but not including the transfer of its rights and
obligations under this Agreement to another financial institution) uniess the taking
of such steps might {in the opinion of the Seller) be prejudicial to the Selier or
involve the Seller in expense (unless it receives a full indemnity from the
Purchaser in respect of such expense) or an increased administrative burden; and

b where such Early Settlement Event cannot be remedied the Purchaser shall make
an early settlement of the Deferred Sale Price in full no later than (i) the date which
is twenty one (21) days after the occurrence of such Early Settiement Event or (if)
the last date upon which the Deferred Sale Price and other obligations of the
Purchaser may lawfully remain outstanding provided the Selier agrees (in its
absolute discretion) to such further deferral.

Upon the occurrence of an Early Settiement Event pursuant to clause 13.1.2 (Increased
Costs) the Purchaser may elect to either:

a make an early settlement of the Deferred Sale Price in full within twenty one (21)
days after the occurrence of such Early Settlement Event; or

b where the Purchaser does not elect to make an early settiement of the Deferred
Sale Price pursuant to clause 12.2.2 the Purchaser shall, from time to time and no
later than twenty one (21) days following a demand in writing by the Seller, pay to
the Seller such amount or amounts as are sufficient to indemnify the Selfer against
(i) such cost or (ii) such liability.

Upon the occurrence of an Early Settiement Event pursuant to clauses 13.1.3 (Marke!
Disruption) and 13.1.4 (Nationalisation), respectively the Seller shall be entitled to require
by written notice to the Purchaser that the Purchaser enters into discussions (for a period
of no longer than fifteen (15) Business Days from the date of the Seller's notice) with the
Seller to ascertain whether any steps can be taken by the Purchaser to remedy such Early

2
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Settlement Event provided always that any steps proposed by the Purchaser shall be
subject to the Seller's approval (which it may withhold in its absolute discretion). If no such
steps can be taken the Seller shall be entitied 1o exercise the rights described in clause
12.2 (Consequence of an Event of Defaull}.

13.3 Rebate

Where the Purchaser is required to make an early settlement'payment in full of the
Deferred Sale Price pursuant to this clause 13, the Seller may at its discretion make a
rebate payment to the Purchaser in accordance with clause 8.2 (Seller Discrelion).

13.4 Notification

Any notification by the Seller concerning any of the matters referred to in this clause 13
shall save for any manifest error be conclusive and binding on the Purchaser.

14 { ate Payment Costs

141 Late Paymeﬁt Amount

If any sum due and payable by the Purchaser under this Agreement or any Purchase
Agreement is not paid on its due date (the balance thereof for the time being unpaid being
hersin referred to as an unpaid amount), the Purchaser shall make a payment in respect
of the unpaid amount calculated in accordance with clause 14.2 (Calculation of late
payment amounf) (such amount being the late payment amount).

14.2 Calculation of late payment amount

The late payment amount in respect of an unpaid amount for any period relating thereto
shall be an amount equal to the result obtained upon application of the formula:

AxBxC

360

Where:

A means the amount of such unpaid amount;

B means a sum in aggregate equal to (a) one per cent. (1%) per annum and (b) the Profit
Element; and

C means the number of days in the pericd beginning on the due date for payment of such
unpaid amount and ending on the date that the Purchaser’s obligation to pay the same is

discharged.
15 Indemnitles, Costs and Expenses
15.1 Purchaser's Indem nity

15.1.1 The Purchaser undertakes to indemnify the Seller, and its directors, officers, employees
and advisors (in this clause 15.1, an Indemnified Party) on demand from and against:

o
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any actual cost, claim, loss, expense (including, without jimitation, legal fees and
disbursements) or liability which it may sustain or incur as a consequence of the
occurrence of any Event of Default;

subject to clause 14 (Late Payment Costs), ali actual costs or losses incurred or
suffered by an Indemnified Party as a resuit of the Purchaser’s failure to make any
payment due under this Agreement; and

any actual losses, costs, liabilities and expenses incurred by the Seller as a result
of any payment to it under this Agreement being made subject to any deduction for
or on account of any set-off, Tax, levies, deductions or withholdings of any kind.

15.1.2 The Purchaser shall make payment of any indemnity in favour of an Indemnified Party
provided for in this clause 15.1 within twenty one (21) days of demand by such
Indemnified Party. Such indemnity shall not extend to any cost, claim, loss, expense
(including without limitation legal fees and disbursements) incurred or suffered by an
Indemnified Party as a result of its negligence, bad faith or wilful default.

1513 This clause 15.1 will survive the termination of the Transaction Documents whether by
cancellation, repudiation or otherwise.

15.2 Indemnity for Costs

1521 The Purchaser shall indemnify the Selier for all reasonable costs and expenses (including,
without limitation legal fees, the fees of any other professional advisers that may be
appointed by the Selier and brokerage fees) incurred in connection with the preparation,

exgcution and completion of the Transaction Documents and the transactions
contemplated therein.

15.2.2 The Purchaser agrees to reimburse the Seller for such costs and expenses within thirty
(30) days of presentation to the Purchaser by the Seller of a statement of account, to be
supported by documents evidencing such expenses.

15.3 Stamp and/or other Taxes

The Purchaser shall pay all stamp, registration or other Taxes (not being any Tax imposed
on the net income of the Seller) to which any Transaction Document is or at any time may
be subject and shall indemnify the Seller against any liability now or hereafter imposed
upon the Seller to make payment to any applicable autharity of any value added tax, sales

tax or other similar Tax in relation to the transactions carried out under any Purchase
Agreement.

15.4 Costs and Expenses

Notwithstanding the provisions of clause 19.3 (Assignment of Transaction Documents and
Related Costs) the Purchaser agrees to pay all reasonable costs and expenses (and any
Tax thereon where applicable) incurred by the Seller arising in connection with the
performance of its obligations hereunder, including (i) all expenses in connection with the
execution of the Facility such as travelling costs and communications costs, (ii) the
preparation and printing of the Transaction Documents and amendments and supplements
thereto, and any other document relating to the Facility, (iii) legal and Shariah expenses,
{iv) the cost of any advertising and marketing materials in connection with the Facility, and
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(v) the cost for valuation of the Riffa Views Project as contemplated under the Conditions
Precedent, upon demand by the Seller.

Costs of enforcement

The Purchaser agrees to pay on demand all reasonable legal fees. out-of-pocket
expenses and all other costs, losses or expenses (including, without limitation. each cost.
loss or expense incurred by the Seller as a result of having received payment of all or part
of the Deferred Sale Price or any payment related thereto other than on the Deferred
Payment Date) of the Seller in connection with the preservation and / or enforcement by
action or otherwise of any Transaction Document or the recovery of any sum due
thereunder.

Fees

The Purchaser agrees to pay to the Seller the fees as set out in the Fee Letfter in
accordance with the terms and conditions therein.

Payments
Mode and destination of payments

Any amount to be paid by the Purchaser to the Seller under any Transaction Document
shall be paid by the Purchaser to the Seller for its account to such account as the Seller
may notify the Purchaser in writing.

No set-off or deductions

All payments to be made by the Purchaser under any Transaction Document or any

Purchase Agreement shall be made in full without any set-off, counterclaim or other
restrictions.

All payments to be made by the Purchaser under any Transaction Document or any
Purchase Agreement shall be made free and clear of, and without deduction or
withholding for or on account of, any present or future taxes, duties, fees or other charges
of whatever nature; provided, however, that, in the event that the Purchaser is prevented
by operation of law or otherwise from making such payments free and clear of such
deductions or withholdings, all payments due under this Agreement shall be increased to
the extent necessary to ensure that after making the required deduction or withholding the
Purchaser remits to the Seller the full amount which the Seller would have received had
such payments been made without such deductions or withholdings. The Seller shall, in
consultation with the Purchaser, take all reasonable steps to mitigate any circumstances
which arise and which would result in any amount becoming payable under or pursuant to
this clause 15.2.2, including (but not limited to) transferring its rights and obligations under
the Transaction Documents to another Affiliate or facility office.

Tax Credit

If the Purchaser makes a payment to the Seller in respect of any deduction or withholding
referred to in clause 16.2 (No set-off or deductions) and the Seller determines that:
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a Tax Credit is attributable either to an increased payment of which that payment
forms pan. or to that payment; and

the Setller has obtained, utilised and retained that Tax Credit,

the Seller shall pay an amount to the Purchaser which the Seller determines will leave 1t
(after that payment) in the same after-Tax posilion as it would have been in had the
payment referred to not been required to be made by the Purchaser.

Non-Business Days

If any payment due from the Purchaser falls due on a day which is not a Business Day. the
payment shall be made on the next succeeding Business Day save where the next
succeeding Business Day falls in the next calengar month in which event the payment
shall be due and be made on the immediately preceding Business Day.

Currency of Account and Payment

Currency of Payments

The US Dollar is the currency of account and payment for each and every sum at any time
due from the Purchaser under the Transaction Documents provided that each payment in
respect of costs and expenses shall, if the Seller so requests, be made in the currency in
which the same were incurred.

Currency Indemnity

If any sum due from the Purchaser under the Transaction Documents or any order or
judgment given or made in relation hereto or thereto has to be converted from the
currency (the first currency) in which the same is payable thereunder or under such order
or judgment inte another currency (the second currency) for the purpose of (a) making or
filing a claim or proof against the Purchaser, (b) obtaining an order or judgment in any
court or other tribunal or (c) enforcing any order or judgment given or made in relation
hereto, the Purchaser shall indemnify and hold harmless each of the persons to whom
such sum is due from and against any loss suffered as a result of any discrepancy
between (i) the rate of exchange used for such purpose to convert the sum in question
from the first currency into the second currency and (ii) 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 suim paid to it in satisfaction, in whole or in part, of
any such order, judgment, claim or proof.

Set-Off

At any time after the occurrence of an Event of Default which is continuing, the Seller may
set off any matured obligation due from the Purchaser under the Transaction Dacuments
against any matured obligation owed by the Seller to the Purchaser regardless of the
place of payment, booking branch or currency of either obligation. If the obligations are in
different currencies, the Seller may convert either obligation at a market rate of exchange
in its usual course of business for the purpose of set-off.

Benefit of Agreement

v
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Nature of Agreement

This Agreement shall be binding upon and enure to the benefit of the Parties and its or any
subsequent successors and assigns.

Entire Agreement

This Agreement contains the entire agreement of the Parties relating to the subject matter
hereof and supersedes all oral statements and prior writings with respect thereto.

Assignment of Transaction Documents and Related Costs

The Purchaser shall not be entitled to assign or transfer any of its rights, benefits or
obligations under any Transaction Document.

The Seller shall not be entitied to assign or transfer or novate any of its rights, benefits or
obligations (as the case may be) under any Transaction Document to any financial
institution without the prior consent of the Purchaser (which shall not be unreasonably
withheld or delayed). In the event that the Purchaser's consent is not received by the
Seller within fifteen (15) Business Days, such consent shall be deemed to have been
given by the Purchaser. Notwithstanding this, if an Event of Default or an Early Settlement
Event has occurred, the Purchaser's consent shall not be required by the Setter. Any such
assignment, transfer or novation shall be at the Sellet's cost,

Disclosure of Information

The Seller may disclose to any of its Affilates and any other person (or such Party's
professional advisers or auditers who require access to such information for the purposes
of their appaintment):

a

to (or through) whom the Purchaser has agreed that the Seller may assign or
transfer, pursuant to clause 19.3.2 all or any of its rights and obiigations under this
Agreement;

with {or through) whom the Seller enters into (or may potentially enter into) any

transaction under which payments are to be made by reference to, this Agreement,
or

to whom, and to the extent that, information is required or requested to be

disclosed by any regulatory bady, or as required by any applicable law or
regufation, ‘

any information about any of the Purchaser and the Transaction Documents as the Seller
shall consider appropriate, provided that in the case of clauses 19.4a and 19.4b,
respectively the person has entered into a confidentiality undertaking substantially in the
form approved by the Loan Market Association.

Calculations

Any calculation made by the Seller in connection with the Transaction Documents or any
Purchase Agreement shall, in the absence of manifest error, be conelusive and binding on
the Parties hereto,
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Remedies and Waivers

No failure by the Seller to exercise, or any delay by the Seller in exercising, any right or
remedy under the Transaction Documents or under any Purchase Agreement shall
operate as a waiver thereof, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise thereof or the exercise of any other right or remedy.

The rights and remedies herein provided are cumulative and not exclusive of any rights of
remedies by law.

Partial invalidity

if. at any time, any provision of this Agreement or any other Transaction Cocument 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
or any other Transaction Document nor the legality, validity or enforceability of such

provision under the law of any other junsdiction shall in any way be affected or impaired
thereby.

Amendments

The Parties hereto agree that the Seller shall have the right to review or amend the
provisions of this Agreement and any Transaction Document upon the occurrence of a

change in market conditions which in the sole opinion of the Seller may result in a Material
Adverse Change. -

Notices
Delivery Requirements

All notices, requests, demands or other communications to or upon the Parties hereto
shall be in writing (by letter or fax) and shall be deemed to have been duly given or made:

a if delivered by letter, at the time of hand delivery or (as the case may be) five (5}
days after being despatched by registered airmail, postage prepaid; and

b if given by fax, when received in legible form (provided that if the date of despatch
is not a business day in the country of the addressee or if the time of despatch of
any fax is after the close of business in the country of the addressee it shall be

deemed to have been received at the opening of business on the next such
business day).

and in each case addressed or sent to thé appropriate address or number as follows:
i if to the Purchaser:
(a) RIFFA VIEWS B,S.C. (c)

PO Box 3050

Manama

Kingdom of Bahrain

Attention:
Facsimile;
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{b} ARCAPITA BANK B.S.C. ()
PO Box 1406
Manama
Kingdom of Bahrain
Attention: Arthur Rogers Iil (Mr.)
Facsimile: +973 17 208526

i if to the Seller:

NATIONAL BANK OF BAHRAIN B.S.C.
PO Box 106,

Manama,

Kingdom of Bahrain

(a) Attention: Abdul Rahman Khalil (Mr.)
Facsimile: +973 17 205601

(b) Attention: Tariq |. Siddiqui (Mr.)
Facsimile: +973 17 205571

or to such other address or number as such Party may specify in writing to the other. In
the case of notices given under the this Agreement or made by fax, the giver or maker
thereof shall, if reasonably requested so to do by the other Party, confirm the contents of
such fax in a letter to be despatched by registered airmail, postage prepaid, on the same
day any such request is so made provided that any failure to so confirm shall not affect the .
validity of any notice which would otherwise be valid.

24.2 Notices to be in English

Each communication and document made or delivered by one Party to another pursuant
to any Transaction Document shall be in the English language or accompanied by a
translation thereof into English certified {by an officer of the person making or delivering
the same) as being a true and accurate translation thereof.

24.3 Electronlc Communication

24.3.1 Any communication to be made between the Purchaser and a Seller under or in
connection with the Transaction Documents may be made by electronic mail or other
electronic means, if the Purchaser and Seller:

a agree that, unless and until notified to the contrary, this is to be an accepted form
of communication; .

b notify each other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that
means, and

¢ notify each other of any change to their address or any other such information

supplied by them,

2432  Any electronic communication made between the Purchaser and a Seller will be effective
only when actually received in readable form and in the case of any electronic
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communication made by a Purchaser to the Seller only if it is addressed in such a manner
as the Seller shall specify for this purpose.

The Purchaser acknowledges that it is fully aware of the risk associated with
communications via telephone or facsimile transmission.

In relation to any communication received by the Seller via telephone or facsimile
transmission and in or purported to be in the Purchaser's name or the name of one or
more authorised representatives of the Purchaser, the Purchaser irrevacably (i) authorizes
Seller to accept, rely and act upon such communication without further enquiry as fo the
authority or identity of the person sending such communications, (i) in the absence‘of
manifest fraud or error, agrees to on demand indemnify the Seller against all losses,
claims, actions, proceedings, damages, costs and expenses incurred or sustained by the
Seller as a result of the Seller accepting, relying and acting upon such communication and
{iii) acknowledges that, in the absence of manifest fraud or error, the Seller shall have no
liability for accepting, relying or acting upon such communication and shall have no liability
in the event that any facsimile transmission is not received, or is mutilated, illegible,
interrupted, duplicated, incomplete, unauthorized or delayed for any reason.

The Purchaser verifies that each person which the Purchaser has identified to the Seller
as an authorised representative is duly authorized to give or send instructions and other
communications by telephone or facsimile transmission.

The Seller shall have absolute discretion whether or not to accept, rely or act upen any
communication received via telephone or facsimile transmission and shall be entitied to
request verification of any such communication by any reasonable method the Seller
deems appropriate.

Counterparts

This Agreement may be executed in any number of counterpants and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

Third Parties

No term of this Agreement is enforceable by a person who is not a party to this
Agreement,

Interest

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

Law and jurisdiction

Law

This Agreement and each Purchase Agreement shall be governed by, and shall be
construed in accordance with the laws of the Kingdom of Bahrain.
@

4
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Jurisdiction

Bahrain Courts: The Parties irrevocably agree that the courts of the Kingdom of Bahrain
shall have jurisdiction to hear and determine any suit, action or proceeding and to settle
any disputes, which may arise out of or in connection with this Agreement and, for such
purposes, irrevocably submits to the jurisdiction of such courts.

Forum: Each of the Parties irrevocably waives any objection which it might now or
hereafter have to the courts, referred to in clauses 28.2.1 (Bahrain Courts) being
nominated as the forum to hear and determine any suit, action or proceeding, and to settle
any disputes, which may arise out of or in connection with this Agreement and agrees not

to claim that any such court, committee or other body is not a convenient or appropriate
forum.

Other competent jurisdictions: The submission to the jurisdiction of the courts, referred
to in clauses 28.2.1 {Bahrain Courts) shall not {(and shali not be construed so as to) limit
the right of the Parties 10 take proceedings against the other Party in any other court of
competent jurisdiction nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdiction, whether concurrently or not.

Consent to enforcement: The Parties hereby consent generally in respect of any legal
action or proceeding arising out of or in connection with this Agreement to the giving of
any relief or the issue of any process in connection with such action or proceeding
including, without limitation, the making, enforcement or execution against any property
whatsoever (irrespective of its use or intended use) of any order or judgment which may
be made or given in such action or proceeding.

. Waiver of immunity: To the extent that either of the Parties may in any jurisdiction claim

for itself or its assets immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process and to the extent that in
any such jurisdiction there may be atiributed to himself or his assets such immunity
(whether or not claimed), each of the Parties hereby irrevocably agrees not to claim and

hereby Irrevocably waive such immunity to the full extent permitted by the laws of such
jurisdiction.

IN WITNESS WHEREOF, the Parties or their duly authorised representatives have caused this
Agreement to be duly executed as of the date stated at the beginning of this Agreement.
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Schedute 1
Conditions Precedent Documents

Corporate Documents

1

Copies, each cerified as correct. complete and in full force and effect as at a date no
earlier than the date of this Agreement by a duly authorised officer of the Purchaser of:

a the constitutive documents of the Purchaser;
b a resolution of the poard of directors of the Purchaser:

i approving the execution, delivery and performance of the Transaction Documents
to which it is a party and the terms and conditions thereof;

ii authorising a named person or persons to sign the Transaction Documents to
which it is a party and any documents to be delivered by the Purchaser pursuant
thereto, and

c a certificate of a duly authorised officer of the Purchaser

i setting out the names and signatures of the persons authorised o sign. on behalf
of the Purchaser. the Transaction Documents and any documents to be delivered
by the Purchaser pursuant thereto; and

ji confirming that no financing limit will be exceeded.

Signed Documents

2

The original Transaction Documents, each duly executed by the parties to it.

Miscetllaneous Documents

3

A certified true copy of the necessary building permit and approval for the Riffa Views
Project.

Copies, certified as frue copies by or on behalf of the Purchaser, of any consents,
licences, approvals, registrations or deciarations including any environmental clearance in
refation to the Riffa Views Project and as are necessary to render the relevant Transaction
Document legal, valid, binding and enforceable, admissible in evidence in Bahrain and to
enable the parties thereunder to perform its respective obligations;

Copies of the signed Key Construction Contracts;

Any reasonable information requested by the Seller to fulfil any “know your customer”
and/or anti money-laundering requirements with respect to the Purchaser,

Evidence from the Seller that all fees and all expenses for which invoices have been
presented have been received, respectively or will be received on or before the Settlement
Date of the first Purchase Agreement.

A certified true copy of the Transaction Agency Agreement.

24
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9 A Copy of a report from the Auditor confirming that the aggregate proceeds paid (or
payable) in respect of the Units then sold (or contracted to be sold) is at least one hundred
and ten per cent. (110%) of the amount of the Facility.

10 The Property Mortgage duly notarised and registered at the Survey and Land Registration
Bureau,

1 A certified true copy of the agreement between the Purchaser and Bahrain International

Golf Course WLL whereby the latter has transferred the assets detailed therein to the
Purchaser for the purposes of the Riffa Views Project.

12 A certified copy of the title deeds to the Riffa Views Land evidencing the unencumbered
ownership of the Purchaser.
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Ref:
Date:

‘Master Murabaha Facility Agreement dated » 2007 between NATIONAL BANK OF BAHRAIN

To:

cc:
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Schedule 2
Form of Transaction Request

NATIONAL BANK OF BAHRAIN B.S.C.
£.0. Box 106,

Manama,

Kingdom of Bahrain.

ARCAPITA INVESTMENT FUNDING LIMITED
PO Box 1406,

Manama,

Kingdom of Bahrain.

B.S.C. and RIFFA VIEWS B.S.C. (¢) (the Agreement)

Dear Sirs,

1

Exhibit 1

We refer to the Agreement. Terms defined in the Agreement have the same meanings in this

notice. This is 2 Transaction Request pursuant to clause 5.1 (Transaction Request) of the
Agreement.

We hereby notify you that we wish to purchase the following Commodities on the following

terms:

{a) Quantity (expressed in single units) and description of Commodities: .
(b) Cost Price: .
(¢) Proposed Settlement Date _ °
(d) Proposed Deferred Payment Date .

We unconditionally and irrevocably promise to purchase the specified Commodities and
undertake to indemnify you in respect of all actual costs, claims, losses and expenses suffered
or incurred by you as a consequence of our failure to do so in accordance with the Agreement.

We confirm that as of the date of this notice:

(a)

(b)

no Event of Default or Potential Event of Default would result from the giving of this
notice;

the repeating representations set out in clause 9.1.22 of the Agreement are true and
accurate and will be true and accurate in all material respects at the proposed Settlement
Date set out above.

We wish to exercise our right to enter into a Purchase Replacement Agreement for the
Transaction that occurred on ¢ and we confim that the Cost Price of the Purchase
Replacement Agreement shall be equal or less than the maturing Deferred Sale Price for that
Transaction - fo delete if not applicable

This Transaction Request shall be governed by and construed in accordance with Bahraini law.

(A
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Yours faithfully,

Forandonbehaliof
RIFFA VIEWS B.S.C (¢)

%,
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Schedule 3
Form of Seller Offer
To: RIFFA VIEWS B.S.C (¢)
P.0O. Box 106,
Manama,

Kingdom of Bahrain

ce: ARCAPITA INVESTMENT FUNDING LIMITED
PO Box 14086,
Manama,
Kingdom of Bahrain.

Ref: ™
Date: °

Master Murabaha Facility Agreement dated e 2007 between NATIONAL BANK OF BAHRAIN
B.S.C. and RIFFA VIEWS B.S.C. (c) (the Agreement)

Dear Sirs,

1 We refer to the Agreement and the Transaction Request dated e 200e with reference e.
Terms defined in the Agreement have the same meanings in this letter. This is a Seller Ofier
pursuant to clause 5.2 (Seller Offer) of the Agreement.

2 We hereby offer to enter into a Purchase Agreement with you, the details of which are as

follows:
a Quantity and description of Commodities: .
b Mark-Up Percentage: .
c Cost Price: ' .
d Profit Element: .
e Deferred Sale Price: .
f Settlement Date: L
g Deferred Payment Date: , .

3 The Deferred Sale Price shall be payable by you to account number e sort code with National
Bank of Bahrain # in the name of ¢ with reference o on the Deferred Payment Date.

4 Our offer to enter into a Purchase Agreement upon the terms set out in this ietter shail only be
binding upon us subject to our receipt from you of a Purchaser Acceptance confirming your

acceptance of the terms of this notice and the details set out above, on the same date as this
Seller Offer.

5 This Selier Offer shall be governed by and construed in accordance with Bahraini law.

Yours faithfully,
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Forandonbehalfof
NATIONAL BANK OF BAHRAIN B.S.C.

I

—

- | .
-
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Schedule &
Form of Purchaser Acceptance
To: NATIONAL BANK OF BAHRAIN B.S.C.
P.0O. Box 1086,
Manama,

Kingdom of Bahrain

cc. ARCAPITA INVESTMENT FUNDING LIMITED
PO Box 1406,
Manama,

Kingdom of Bahrain.

Ref: .
Date: .

Master Murabaha Facility Agreement dated » 2007 between NATIONAL BANK OF BAHRAIN
B.S.C. and RIFFA VIEWS B.S.C. {c) (the Agreement)

Dear Sirs,

1 We refer to the Agreement and your Seller Offer dated » 200e with reference ». Terms defined
in the Agreement have the same meanings in this letter. This is an irrevocable Purchaser
Acceptance pursuant to clause 5.3 (Purchaser Acceptance) of the Agreement.

2  We accept your Selier Offer dated » 200e and hereby confirm our purchase from you the
Commodities in accordance with the terms and subject to the conditions of the Agreement and
the Seller Offer.

3 This Purchaser Acceptance shall be govemed by and construed in accordance with Bahraini
law,

Yours faithfully,

For and on behalf of
RIFFA VIEWS B.S.C. (¢)
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b
Schedule §
Form of Compliance Certificate

Tor NATIQONAL BANK OF BAHRIAN B.S.C.

P.O. Box 1086,

Manama,

Kingdom of Bahrain
Date: .

Master Murabaha Facility Agreement dated 2007 between NATIONAL BANK OF BAHRAIN
B.S.C. and RIFFA VIEWS B.S.C. (¢) (the Agreement)

Oear Sirs,

1 We refer to the Agreement. This is a compliance certificate pursuant to clause 10.3.4
(Compliance Certificate) of the Agreement.

2 We hereby confirm that as at the date of this notice, Riffa Views B.S.C. (c) (the Purchaser) has

complied with the financial covenants set out in clauses 10.3 and 10.1.4, respectively in the
Agreement,

Yours faithfully,

Chief Financial Qfficer
RIFFA VIEWS B.S.C. (¢}




12-11076-shl Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1

Pg 63 of 154
SHREY \% }
SIGNATORIES

The Setler
SIGNED for and on behalf of ' )
NATIONAL BANK OF BAHRAIN B.S.C. )
The Purchaser
SIGNED for and on behalf of <)
RIFFA VIEWS B.S.C. (¢) )
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Y “ . --$
SIGNATORIES
The Seller
71|
SIGNED for and on behalf of ) V4 /4
NATIONAL BANK OF BAHRAIN B.S.C. 44

ABDUL RAZAK A HASSAN AL QASS1at - CUENERAL MANA

The Purchaser

SIGNED for and on behalf of 3
RIFFA VIEWS B.S.C. {c) ) ,V—R/BL

yAﬁﬁif A ABDALLA - BoARD MEMBE RIFFA VIE

N
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Dated  \U™ Muoyc 2009

National Bank of Bahrain B.S.C.

as Seller

and

Riffa Views B.S.C. (closed)

as Purchaser

AMENDMENT AGREEMENT

relating to Master Murabaha Facility
Agreement ’

dated 30 July 2007

BAH-#321146-v3 1 }1,
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THIS AGREEMENT is dated 4™ Mow e 2009 and made BETWEEN:

1. NATIONAL BANK OF BAHRAIN BSC PO BOX 106 MANAMA KINGDOM OF BAHRAIN (as
Seller); and

2, RIFFA VIEWS B.S.C. (closed) P.O BOX 3050 MANAMA, KINGDOM OF BAHRAIN (as
Purchaser).

(Each referred to as a Party and collectively referred to as the Parties)
WHEREAS:

(a) On 30" July 2007, the Parties entered into a Murabaha Facility Agreement (the Original
Agreement) pursuant to which the Seller granted a USD 82,000,000 Murabaha facility to the
Purchaser.

. (b) The Parties have agreed to enter into this Agreement, amending ceftain terms of the Original

Agreement (as defined below).
IT 1S AGREED as follows:
1 Definitions and interpretation
1.1 In this Agreement:

1.2 Unless specified as otherwise in this Agreement, capitalised terms used in this Agreement shall

have the same meaning given to them in the Original Agreement.

1.2 Each of the Seller and the Purchaser designate this Agreement an integral part of the Original
Agreement.

2 Amendments

With effect from March 10, 2009 (the Effective Date), the Seller and the Purchaser agree that

the Original Agreement shall be amended as follows:
2.1 The following definitions shall be amended to read:
Facility Limit means:

a. during the period commencing on the Effective’ Date and ending on 15/12/2009 up to an
initial amount of US$ 82,000,000, or

h. from 15/12/2009 to the last day of the Availability Period up to an amount equal to the
aggregate of all Deferred Sale Prices outstanding on the first day of such period.

Final Maturity Date means 15" September 2012.
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LIBOR means, with respect to each Transaction, the rate determined by the Seller for deposits
in US dollars for the period from the relevant Settlement Date to the relevant Deferred Payment
Date (the Relevant Period) and for an amount equal to the refevant Cost Price on the second
(2"") LIBOR Business Day before the relevant Settlement Date.

Mark-Up Percentage means with respect to each Transaction, the aggregate amount equal to
the sum of:

(a)  three decimal twenty five per cent. (3.25%) per annum; and
(h) LIBOR

accruing from day to day and calculated on the basis of the actual number of days elapsed in a

year of 360 days and as specified in paragraph 2(b) of the relevant Seller Offer;
Profit Period means a period of 3 months.

The following definition shall be included;

Upfront Mark-up means an amount of US3820,000 payable by the Purchaser to the Seller.

The following words shall be added to point {a) of the definition of Transaction Documents to read

‘this Agreement or any amendment thereto’.
Clause 2.1.2 (Facility) shall be amended to read as follows:

‘The Purchaser agrees that from 15/12/2009 and at three (3) monthly intervals thereafter up to
and including the Final Maturity Date the Facility shall automatically reduce by eight decimal
thirty three per cent (8.33%)".

A new Clause 6.1.2 shall be added to read as follows:
“The Purchaser agrees that tc pay the Upfront Mark-up on March 23, 2009".

Clause 11.4 ¢ (i) shall be amended to read as follows: "Third no later than 15 September 2009,
to the'Financing Reserve Account an amount by way of reserve equal to the immediately
succeeding reduction of the Facility Limit by 8.33% required by clause 2.1.2 (the FRA Minimum
Required Balance)".

Clause 11.4 ¢ (iv) also shall be amended to read as follows: "Fourth with effect from 15
December 2009 and thereafter at three (3) monthly intervals until the Final Maturity Date, to

transfer to the Seller such amounts as are necessary to enable the Facility Limit to be reduced by

o~

+ e
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8.33% at the end of each such three (3) months period, in accordance with the provisions of
clause 2.1.2."

2.8 Clause 12.1.15 (Riffa Views Project) shall be amended to read as follows: "The Riffa View
infrastructure and landscaping in respect of the Riffa Views Project is not completed on or before
31 January 2010"

3. The provisions of the Original Agreement shall, except as amended by this Agreement, continue
in full force and effect. The Criginal Agreement and the relevant provisions of this Agreement
shail be read and construed as one instrument. References in the Original Agreement to “this
Agreement” shall, from the date of this Agreement, be construed as references to the Original

Agreement as amended by the relevant provisions of this Agreement.

This Agreement has been entered into on the date stated at the beginning of this
Agreement.

The Seller

{\;\:L///«

X \(x‘ls\fw\n\\,\ SN PR

SIGNED for and on behalf of
NATIONAL BANK OF BAHRIAN BSC

?\v\‘f\mw\, k\s&\x\\m DAML

The Purchaser

SIGNED for and on behalf of ' — )
RIFFA VIEWS BSC(C} ) My Mosser NoNoduwa N\, “Sweckoy
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Dated /... December 2009

Nationa! Bank of Bahrain B.S.C.
As Seller

and

Riffa Views B.S.C.
As Purchaser

SECOND AMENDMENT AGREEMENT

Relating to Master Murabaha Facility
Agreement

Dated 30 Juty 2007
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Amendment to Master Murabaha Facility Agreement dated 30" July 2007 This
MSecond Amendment Agreement (“Second Amendment Agreement”) is made the { )
/5" day of December 2009

Between:

1

2,

National Bank of Bahrain BSC of P.OC. Box 106, Manama — Kingdom of
Bahrain (the “Seller”).

Riffa Views BSC (c) of P.O. Box 3050, Manama ~ Kingdom of Bahrain (the
"Purchaser”).

each referred to as a “Party” and collectively referred to as the “Parties”.

Whereas:

a.

On 30™ July 2007, the Seller and the Purchaser entered into Master
Murabaha Facility Agreement (the “Original Agreement”) whereby, the Seller
granted to the Purchaser a US Dollar Murabaha facility in a maximum
aggregate amount of US$ 82,000,000/- (the “First Facility”} in accordance
with the terms and conditions of the Original Agreement, to complete the
construction of Riffa Views Project.

On 18™ March 2009, the Parties entered into an amendment agreement (the
“First Amendment Agreement’) whereby certain terms and definitions of the
Original Agreement were amended.

The Purchaser has requested a further Murabaha facility in Bahraini Dinars
for an aggregate amount of BD10,000,000/- (the "Second Facility”) to
complete the Riffa Views Project and the Seller has agreed to the Purchaser's
request subject to the terms and conditions of the Second Amendment
Agreement.

The Parties acknowledge and agree that the Purchaser owes
USD82,427,777.78 under the First Facility as of 30" November 2009.

The Parties have agreed to enter into this Second Amendment Agreement to
amend and add certain terms to the Original Agreement so that the First
Facility {to the extent provided for in this Second Amendment Agreement) and
Second Facility shall both be governed by the terms hereof,

Now it is hereby agreed as follows:

1.

Definitions and Interpretation

a. Unless otherwise defined herein, capitalized terms and expressions used
in this Second Amendment Agreement shall have the same meaning given
to them in the Original Agreement.

b. Each of the Seller and the Purchaser agree that this Second Amendment
Agreement is an integral part of the Original Agreement.

Amendments

The Seller and the Purchaser agree that the Original Agreement shall be
amended to include the following changes:
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Clause 1.2 (“Definitions”) of the Original Agreement shall be
amended as follows:

Amendment Fee Lefter means the fee letter dated on or about the
date of this Second Amendment Agreement and sent by the Seller to
the Purchaser, pursuant to the terms of which the Purchaser shall pay
to the Seller the fees and other amounts as set out therein.

Arcapita means Arcapita Bank B.S.C. {c) a closed joint stock company
with its registered office at P.O.Box 1406, Manama, Kingdom of
Bahrain.

Availability Period means the period commencing on the Effective
Date and ending one (1) month before the Final Maturity Date.

Facility Limit means the amounts shown in Schedule 2 in the column
headed “Facility Limit". The Facility Limit will reduce at the end of each
month to the amount shown in such column against the corresponding
date in Schedule 2 in the column headed “Date”.

Final Maturity Date means, in respect of the First Facility and the
Second Facility, 31,12.2010.

Guarantee means the notarized document executed by Arcapita Bank
in the form set out in Schedule 3, being the irrevocable undertaking of
Arcapita in favour of the Seller to secure the repayment by the
Purchaser of the Facility up to a maximurn principal amount of BD
10,000,000 plus profit @ 12.5% per annum,

Mark-up Percentage shall be replaced with the term “Profit Rate" at
ali relevant places in the Original Agreement.

Mile-Stones means the occurrence of each of the following events;

i. Payment of Murabaha profit of each month by the 5" (Business
Day) of the immediately succeeding month,

ii. Achievement of sales collection as per Schedule 4, such that the
amount due to the Seller under the Facility does not exceed the
amount shown in the column headed *Facility Limit" as per
Schedule 2.

iti. Completion, as per Schedule 5, of landscaping, infrastructure and
villas in all respects such that they are ready for handover from
contractors to Riffa Views. Infrastructure is defined as roads with
final surface pavement completed, street lights, sewerage and
water connections to all villas and plots.

iv. Reduction of total outstanding dues to NBB at least by BD 10MM by
June 30, 2010, either through credits to the Financing Reserve
Account or through infusion of any shortfall by Arcapita Bank under
its guarantee.

v. The Project and the villa handover from contractors to be completed
latest by Dec 31, 2010.
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Permitted Indebtedness shall be amended to delete paragraph 'd' in
entirety from the respective definition in the Original Agreement.

Profit Rate means,
a. in respect of the First Facility, 8.25% per annum, and
b. in respect of the Second Facility, 12.5% per annum.

In each case. accruing from day to day and calculated on the basis of
the actual number of days elapsed in a year of 360 days and as
specified in paragraph 2(b}) of the relevant Selier Offer.

Profit Period means consecutive periods of one month.

Project Accounts means

i. the Financing Reserve Account, and

ii. the Revenue Collection Account (number 0089563932) maintained
with NBB;

and Project Account means each and one of them,

Revenues means in addition to items specified in paragraph ‘a’ and 'b’
of the respective definition in the Original Agreement, inclusion of the
following paragraph 'c’.

c. all rental and other income accrued and paid to the
Purchaser in refation to or from the Riffa Views Project
{(excluding income generated by the Riffa Views International
Schoot and the Royal Golf Club, but including rental income
generated by Riffa Views Project by leasing/renting
properties to such entities).

Second Amendment Agreement Effective Date means the date on
which the Purchaser delivers to the Seller the Conditions Precedent
documents set out in Schedule 1, in form and substance acceptable to
the Seller,

Security Documents means,

a. The Bonds Assignment

b. The Property Mortgage (as may be supplemented or amended)

¢. The Guarantee;

d. The Promise to Sell Shares Agreement (Schedule 6); and

such other documents at any time designated as such by the Parties
and Security Documents means each and any one of them.

Step In Rights means that the Seller (i.e. National Bank of Bahrain)
will have the right (but not the obligation) at its absolute discretion if
any Mile-Stone is breached, to take over decision making authornty
regarding the Riffa Views Project. The “Step In Rights” will include, but
will not be limited to, the right to (a) take over the management of Riffa
Views Project directly or to appoint an agent to manage the project on
behalf of the Seller; (b) appoint or replace officers, staff & the
management of the Riffa Views Project; (¢} appoint consultants and

3

[/



12-11076-shl

2.2

Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1

Pg 75 of 154

contractors and negotiate/ re-negotiate terms with them; (d) set and
negotiate/ re-negotiate prices of unsold and sold Units and any part(s)
of the Riffa Views Land; (e) any other actlons necessary to protect the
Seller's interests

Transaction Documents means,

a. The Original Agreement, the first Amendment Agreement and this
Agreement.

The Fee Letter and the Amendment Fee Letter.

When entered into, each Purchase Agreement,

The Security Documents.

The Subordination Letter.

The Undertaking.

g. Summary of Additional Terms and Conditions (Schedule 7).

and such other documents at any time designated as such by the
Parties.

~ooou

Undertaking means,

Undertaking provided by Arcapita, Riffa Holding Company Ltd and
Bahrain International Golf Course Company Ltd as per item (g) of
Schedule 1 (Condition Precedent).

(i) Clause 10.1.5 shall be amended by inclusion of the following as

clause 10.1.5 (ii)

a. The Purchaser shail submit a monthly report duly certified by
KPMG to be received by the Seller latest by the 10" of each
succeeding month (along with soft copy by email in Microsoft
Excel format) showing a detailed break-up of all villas in the
project. Such report shall include the following details:

i.  Plot number of Villa

ii. Name of the buyer, if sold

iii. Rate at which the plot / viila is sold, if sold or expected sale
price, if not sold

iv. Construction cost incurred on the each vilia

v. Remaining Construction Costs to be incurred for completion

vi. Amount of sale proceeds received, if sold

vil. Qutstanding receivables, if sold

viii. The final due date for receiving full payment, if sold

ix. OQverdues, if any, as on date, if sold

b. The Purchaser shall submit to the Seller monthiy operating and
cash flow reports to be received by the Seller latest by the 10"
of each succeeding month (along with soft copy by email in
Microsoft Excel format), which shall provide a detailed break-up
of:

i.  Monthly summary Cash Flow projections till December
2010 (which is the projected date of completion of the Riffa
Views Project)

ii. Details of payments to be made to contractors and others,
with names of the payees, amount due, and expected
dates of payment

ii. Summary of sales proceeds received
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iv. Summary of receivables on sales made
v.  Summary of payments made

(i) Clause 10.3.2(a) of the Original Agreement shall be amended by
adding the following in the last line of the clause:

“For the purpose of determining the Financing to Value Ratio,
the security value will be determined on an annual basis by an
independent evaluator appointed by the Seller at the
Purchaser's cost”.

(i) Clauses 11.4(c), 11.5(b) and 11.5(c) shall be deleted in entirety
and replaced by Clauses 2.3(a). 2.3(b) and 2.3(g) of this
Agreement. .

(iv) Clause 17.1 shall be amended by adding the foilowing words at
the beginning of the clause

“With respect to the First Facility”

2.3 The following conditions are accepted and agreed by the Purchaser
with effect from the Second Amendment Agreement Effective Date and
are hereby included as additional Covenants.

a. The Purchaser authorizes the Seller to transfer from the Revenue
Collection Account to the Financing Reserve Account, 45% of all
revenues generated from the Riffa Views Project, except as
otherwise stated in Clause 2.3(g).

b. The Purchaser authorizes the Seller to utilise at the end of each
month, the balance in the Financing Reserve Account to repay the
First Facility and Second Facility an a pro rata basis.

¢. With effect from the Second Amendment Agreement Effective Date,
the Purchaser will not issue cheques or make withdrawals from the
Revenue Collection Account except in compliance with clause
2.3(d).

d. With effect from the Second Amendment Agreement Effective Date,
the Purchaser will furnish to the Seller at the beginning of each
month, a listing of payee, amount and serial numbers of chegues
which are to be honoured during that month and not exceeding the
remaining amount after transfers to the Financing Reserve Account
as per Clause 2.3(a) and Clause 2.3(9). Disbursement for each
month will be based on the coilection of the previous month.

e. The Purchaser acknowledges the Seller's exclusive right for the
next 10 years (the “Exclusivity Period”), which shall be binding on
the Purchaser's successors and assignees, to instali and operate
Automated Teller Machines {ATM) and Point of Sale machines
(POS) in the Riffa Views Project area and/or commercial
establishments run on properties teased from the Purchaser and
such exclusivity right shall be incorporated in all lease agreements
signed by the Purchaser during the Exclusivity Period.

f. The Purchaser acknowledges that if any covenant is violated or
payment default occurs or Mile-Stones are not achieved, the Seller
will have the right (but not the obligation) at its absolute discretion,

| (M
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to exercise Step In Rights.

The Purchaser will ensure that the "Step In Rights” condition is
acknowledged by Arcapita Bank, Riffa Holding Company Ltd and
Bahvrain international Golf Course Company Ltd.

g. Notwithstanding the terms stated in Clause 2.3(a) and Clause
2.3(b), the Seller specifically agrees that

i. all amounts received in excess of the Indicative Purchase Price
shown for the villas fisted in Schedule 8 as well as all amounts
received in respact of the villas listed in Schedule 9 will be
transferred to a separate account to be opened with NBB by the
Purchaser.

ii. Inthe event of any funds remaining in the account referred to in
Clause 2.3(g)(i) after meeting the dues of PCC Terna, this
remaining amount will be transferred to the Financing Reserve
Account subject to (a) maximum transfer baing 25% of the funds
credited during the previous month to the account, and (b)
minimum balance of BD500,000/- being maintained in the
account. .

iii. The balance in the Financing Reserve Account will be utilized to
repay the First Facility and the Second Facility on a pro rata
basis.

h. The Purchaser undertakes to create first priority mortgage in favour
of the Seller title deeds of 510 villas in Oasis and Lagoon
developments in the Riffa Views Project.

i. The Purchaser undertakes to repay the First Facility and the
Second Facility plus the Profit Element in the manner and time
specified in Schedule 2.

Except with the prior written consent of the Selier, there shall be no
repayment of shareholders loans nor shall there be distribution of profit
or payment of dividend to the shareholders of the Purchaser until all
amounts due to the Seller from the Purchaser under the Transaction
Documents are fully settled.

The Purchaser will ensure that there is no change in the shareholding
or controt of its ownership. If Arcapita ceases to maintain control of
Riffa Views Holding Company Limited or 100% ownership of Riffa
Views Holding Company Limited andfor i Rilfa Views Holding
Company Limited ceases to own at least 63% sharehoiding in the
Purchaser, the Seller will have the right to demand full and immediate
settlement of all outstandings under the First Facility and the Second
Facility and take such action as necessary for recovery of its dues,
including sale of the mortgaged properties.

3. Representations and Warranties

3.1

The Purchaser represents and warrants to the Seller on the date of this
Second Amendment Agreement and the Effective Date as follows:

3.1.1 The representations and warranties set out in Clause 9 of the Original

Agreement are true and cerrect in all material respects with reference

Exhibit 1
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to the facts and circumstances existing at each such date.

3.1.2 The Purchaser has the power to execute, deliver and perform its
obligations under this Second Amendment Agreement; all necessary
corporate, shareholder and other actions has been taken to authorize
the execution, delivery and performance of this Second Amendment
Agreement and this Second Amendment Agreement constitutes valid
and legally binding obligation of the Purchaser, enforceable in
accordance with its terms, save to the extent that the enforceability
thereaof may be affected by the application of equitable principles,
statutes or other legislation providing for limitation periods or the
mandatory application of insolvency laws or principles and on the basis
that ‘enforceable’ in the Transaction Documents means obligations of a
type and form that are customarily enforced in the courts of the
Kingdom of Bahrain but does not imply that such obligations will be
enforced in all circumstances .

4. Continuing Obligations

The provisions of the Original Agreement, shall except as amended by the
First Amendment Agreement and this Second Amendment Agreement,
continue in full force and effect. The Original Agreement, the First Amendment
Agreement and the relevant provisions of this Second Amendment Agreement
shall be read and construed as one instrument. Reference in the Original
Agreement and the First Amendment Agreement 1o “‘this Agreement” shall,
from the date of this Second Amendment Agreement, be construed as
reference to the Original Agreement as amended by the relevant provisions of
this Agreement.

5. Fees
The Purchaser shall pay to the Seller all reasonable costs and expenses
incurred by the Seller in connection with negotiation, preparation, drafting and
execution of this Second Amendment Agreement.

6. Governing Law and Jurisdiction
This Second Amendment Agreement shall be governed by and construed in
accordance with the law of Kingdom of Bahrain and shall subject to the
jurisdiction of Bahraini courts.

This Second amendment Agreement has been entered into on the date stated at the
beginning of this Secand Amendment Agreement.
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For asd on behalf of -
National Bank of Bahrain B.S.C. as “Seller”

o

Authorised Signature(s)
For and on behalf of
Riffa Views B.S.C. (c) as “Purchaser”
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In consideration of National Bank of Bahrain BSC (the "Sefier”) granting to Riffa \Views
B.S5.C.(c} (the “Purchaser”) a Murabaha facility pursuant to the terms and conditions of a
Master Murabgha Facility Agreement dated 30 July 2007, as amended by an_Amendment
Agreement dated 19 March 2009 and 2 Second Amendment Agreement dated /5 December
2009 (collectively, the “Agreement”), each made between the Selier and the Purchaser,

Arcapita Bank B.S.C. (<) ("Arcapita”) hereby as primary obligor irrevocably and unconditionally
undertakes:

1. To pay and satisfy to the Seller within three (3) Business Days of first written
demand by the Selter, any and every sum or sums of money within the Guaranteed
Obligation (as defined below) which the Purchaser is at any time liable to pay under
or pursuant to the Facility and which has become due and payable but has not been
paid at the time such demand is made.

2, That Arcapita’s liabllities under this guarantee shall be within a limit of BD
10,000,000 (BD Ten Million) (the Guaranteed Obligation) and profit rates thereon at
the relevant Profit Rate applicable to the Facility together with commission, banking
charges, legat costs and other expenses.

3. This Guarantee is a continuing security for all the Purchaser’'s obligations and shall
remalin in full force and effect untit all amounts due from the Purchaser to the Seller
under the First Facility and the Second Facility (as defined In the Second
Amendment Agreement dated /S December 2009 are fully and finally settied
notwithstanding any agreement, arrangement, compromise, adjustment,
forbearance, waiver, release, discharge, extension of time or any other indulgence
granted to the Purchaser, bankruptcy, liquidation or winding up, change [n the
ownership, management, constitution of the Purchaser or any walver by the Seller of
any remedy it may have against the Purchaser. Arcapita agrees that this Guarantee
shall not be discharged by any intermediate discharge or any settlement of accounts
between the Seiler and the Purchaser or any other person.

9, This Guarantee shall be in addition to and shall not in any way prejudice or affect or
be in any way prejudiced or affected by any collateral or other security now or
hereafter held by the Seller for all or any of the obligations hereby guaranteed, and
all moneys received by the Seller from Arcapita or the Purchaser or any person or
persons liable to pay the same may be applied by the Seller to any account or item
of account of the Purchaser or to any transaction of the Purchaser to which the same
may be applicable.
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S. Arcapita obligations shall be primary and not necessarily secondary and the Seller
may, at its option, proceed in the first instance against Arcapita without first

proceeding against the Purchaser or any other person and without resorting to any
property held by the Seller as collateral security.

Arcapita further undertake as primary obligor and not merely as a surety, within
three (3) Business Days of first written demand by the Seller, to indemnl|fy the Seller
against any actuat loss, cost or liability suffered by the Seller as a result of the
Purchaser failing to pay any amount due or as a result of the Guaranteed Obligation
or any part thereof becomes unenforceable, invalid, void or illegal.

6. In the event that any amount or instaliment not being paid on its due date or the
Purchaser failing to pay any amounts which the Seller may decide at its sole
discretion, Arcapita hereby Irrevocably authorizes the Seller to debit such amount or
Instaliment to its account(s) with the Seller without reference to Arcapita, and to set
off its liability hereunder within the Guaranteed Obligation against any monies in
whatsoever currency available in such accounts.

7. If the Purchaser fails to inject credits Into the Financing Reserve Account as (a s
defined in the Second Amendment Agreement) such that the outstanding under the
Facility is reduced by BD 10,000,000 (BD Ten Million) during the first six months
commencing from the date of the Second Amendment Agreement, Arcapita shall
make good any shortfali by injecting credits to the Financing Reserve Account from
its own resources, Failure to meet this condition will entitte the Seller to demand
payment of the corresponding amount under this Guarantee,

8. Until the Purchaser’s obligations under the Facility shall have been paid or
discharged in full, Arcapita obligations hereunder shall remain valid unconditional,
absolute and hereby waive all rights of subrogation, set off or any other defenses
generally available to guarantors. ’

9. This Guarantee is entered into by Arcapita and shall continue to be in full force in all
respects and bind its successors, assigns and administrators until all monies and
obligations hereunder have been paid and satisfied.

10. The Seller's statement as to any amount due from Arcapita under this Guarantee
shall (in the absence of manifest error) be binding on Arcapita.

11. Any notice in writing (including notices by fax or €-mail) served hereunder shafl be
sufficiently served if addressed to Arcapita at its address as notified to the Seller
from time to time, A notice sent by post shall be deemed to have been given at the
time when it is delivered at the address to which it is sent; a notice by fax shall be
deemed served at the time of transmission, if an E-mall, once the sender having
received the electronic acknowledgement of receipt of the receiver, and Immediately
if dellvered personally,
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12. In this Guarantee, unless otherwise defined, defined terms shall have the meanings
given to them in the Agreement.

13, This Guarantee shail be governed by and construed in accordance with the laws of
the Kingdom of Bahrain and Arcapita hereby submit to the non-exclusive jurisdiction
of the courts of the Kingdom of Bahrain and the competent courts of any other
jurisdiction In which any of Arcapita assets may from time to time be found.

- ?J}/// ?__ <_’_t_‘:>

Authorized Signature(s)
For and on behalf of
Arcapita Bank B.S.C.(¢)
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Dated 29" June 2010

Amendment to Master Murabaha Facility Agreement

between:

2

National Bank of Bahrain BSC as “Seller”

x>
b=
Q.

Riffa Views BSC (c) as “Purchaser”

Third Amendment Agreement
Relating to Master Murabaha Facility Agreement

Dated 30 July 2007
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Third Amendment to Master Murabaha Facility Agreement dated
30" July 2007

Between:

1.‘ National Bank of Bahrain BSC of PO Box 106 Manama,- Kingdom of
Bahrain (the "Seller”).
2! Riffa Views BSC (c) of PO Box 3050 Manama,- Kingdom of Bahrain
(the “Purchaser”).
(each referred to as a Party and collectively referred to as the Parties).

Whereas:

aloOn 30™ July 2007 the Seller and the Purchaser entered into

Murabaha Agreement (the "Original Agreement”) whereby the

Seller has granted to the Purchaser a US Dollar Murabaha (“First

Facility”) in accordance with the terms and conditions of the

Original Agreement to complete construction of Riffa Views Project.

b.iOn 19™ March 2009 the Parties entered into the First Amendment
 Agreement (“First Amendment”) whereby certain terms and
definitions of the Original Agreement were amended.

c.'On 15" December 2009 the Parties entered into the Second
"Amendment Agreement ("Second Amendment”) whereby the
Seller extended to the Purchaser additional Murabaha facility in
aggregate amount of BD 10,000,000 (“Second Facility”) to
complete the Riffa Views Project subject to the terms and
conditions contemplated therein. .

d. The Parties wish to enter into this Agreement (“"Third
Amendment”) amending certain terms of the Original Agreement,
First Amendment and Second Amendment.

Now it is hereby agreed as follows:
1- Definitions and Interpretation:

1.1 Unless otherwise defined herein capitalized terms and expressions
used in this Agreement shall have the same meaning given to them
in the Original Agreement and the First and Second Amendments.

1.2 Each of the Seller and the Purchaser agree that this Third
Amendment is an integral part of the Original Agreement and shall
be read together with it and the First and Second Amendments.

2- Amendments;
The Seller and the Purchaser agree that the following terms and
provisions of the Original Agreement, First Amendment and Second

Amendment shall be amended as follows:

2.1 The following definitions shall be amended to read:

12:35:34 Exhibit 1
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Facilities mean the First Facility and Second Facility.

Final Maturity means, in respect of the Facilities, 30 Septembér 2012.

Guarantee means, the irrevocable undertaking of Arcapita Bank dated
23 December 2009, as amended on the date hereof, in favor of the
Seller to secure the repayment by the Purchaser of the Facilities up to
BD 10,000,000.

Profit Rate means 8% per annum payable monthly on the Facilities with
effect from July 1, 2010.

2.2 Schedule 2 (Facility Limit) attached to the Second Amendment
Agreement shall be deleted in its entirety and shall be replaced
with new Schedule 1 attached to this Agreement.

2.3 The Purchaser undertakes to arrange payment from Arcapita Bank
on behalf of Purchaser of partial repayment of the Facilities by BD
5,000,000 (BD five million) latest by September 30, 2010 and BD
5,000,000 (BD five million) latest by December 31, 2010.

2.4 If the amount is not paid within the period prescribed in clause 2.3
this Agreement will immediately cease to be valid or enforceable,
in which case the provisions of the Second Amendment shall apply
without any changes,

2.5 Clause 2.3 (a) of the Second Amendment shall be amended to
read as follows: The Purchaser authorizes the Seller to transfer
from the Reserve Collection Account to the Financing Reserve
Account 20% of all revenues generated from Riffa Views Project
with effect from the date of this Agreement up to 31° December
2010 and 35% from 1% January 2011 until the entire Facilities
have been fully settled.

.2.6 If the amount transferred pursuant to clause 2.5 is not sufficient to
meet the profit charged monthly as defined in the {Profit Rate) the
Purchaser undertakes to provide additional amount as may be
necessary to meet this obligation.

2.7 Clause 2.3 (i) of the Second Amendment shall be amended to read
as follows: The Purchaser undertakes to repay the remaining
balance of the Facilities plus the Profit Element at the Profit Rate in
the manner and time specified in Schedule 1.

2.8 The Purchaser undertakes to route all payments and receipts
related to Riffa Views project to the Purchaser’s accounts with the
Seller including amounts transferred to all other banks.The
Purchaser confirms that no diversion of funds will take place.

2.9 Any default or failure on the part of the Purchaser in performing
any of the obligations stipulated herein will be an Event of Default
under the Original Agreement as amended by the First Amendment
and the Second Amendment, whereupon the Seiler shall have the

> X
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right to exercise all remedies and rights available to it under the
Original Agreement as amended by the First Amendment and
Second Amendment, including but not limited to the Step In
Rights.

3. Representations and Warranties

3.1 The Purchaser represents and warrants to the Seller on the date of
this Agreement and the Effective Date that:

3.1.1 The representations and warranties set out in clause 9 of the
Original Agreement are true and correct with reference to the
facts and circumstances existing at each such date.

3.1.2 . The Purchaser has power to execute, deliver and perform its
obligations under this Agreement; all necessary corporate,
shareholder and other actions has been taken to authorize the
execution, delivery and performance of this Agreement and this
Agreement constitutes valid and legally binding obligation on
the Purchaser enforceable in accordance with its terms.

4 General Provisions
4.1 Continuing Obligations:

The provisions of the Original Agreement, the First Amendment and the
Second Amendment, shall except as amended by this Agreement,
continue in full force and effect. The Original Agreement, the First
Amendment, the Second Amendment and the relevant provisions of this
Agreement shall be read and construed as one instrument. Reference in
the Original Agreement, the First Amendment and the Second
Amendment to (this Agreement) shall from the date of this Agreement
be construed as reference to the Original Agreement as amended by the
relevant provisions of this Agreement.

4.2 Fees

The Purchaser shall pay to the Sefler ail reasonable expenses incurred by
the Seller in connection with negotiation, preparation, drafting and
execution of this Agreement.

4.3 Governing Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with

the law of Kingdom of Bahrain and shall subject to the jurisdiction of
Bahraini courts,

.
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4.4 Central Bank of Bahrain Approval

This agreement will be also be subject to the Seller receiving the
.+ approval of the Central Bank of Bahrain for continuation of the Seller’s
' exposure to the Purchaser in excess of the Large Exposure Norms of the
Central Bank of Bahrain.

This Agreement has been entered into on the date stated at the
beginning of this Agreement.

|

]

. Authoris&d Signature(s) ARV
=== For and on behalf of
National Bank of Bahrain B.S.C. as “Seller”

Authorised Signature(s)
For and on behalf of
Riffa Views B.S.C. (c) as “Purchaser”

Shll
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Schedule -1

(BDs in Millions)

Minimum Facility

Date Repayment by Limit
On Agreement Date 39.91
On or before September 30, 2010 5.00 34.91
On or before December 31, , 2010 5.00 29.91
31-Mar-11 4.30 25.61
30-Jun-11 4.30 21.31
30-Sep-11 4.30 17.01
31-Dec-11 4,30 12.71
31-Mar-12 4.30 8.41
30-Jun-12 4.30 4.11
30-Sep-12 4.11 0
Total 39.91
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Dated 06 February 2011

National Bank of Bahrain B.S.C.
As Seller

and

Riffa Views B.S.C.(¢)
- As Purchaser

FOURTH AMENDMENT AGREEMENT

Relating to Master Murabaha Facility
Agreement dated 30 July 2007
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Fourth Amendment to Master Murabaha Facility Agreement dated 30" July
2007 ‘

This Fourth Amendment Agreement (“Fourth Amendment Agreement”) is made this
6" day of February 2011

Between:

1. National Bank of Bahrain B.5.C. of P.O. Box 106, Manama - Kingdom of
Bahrain (the “Seller").

2. Riffa Views B.S.C.(c) of P.O. Box 3050, Manama — Kingdom of Bahrain (the
‘Purchaser”).

each referred to as a "Party” and collectively referred to as the “Parties”.

Whereas:

a.  On 30™ July 2007, the Parties entered into Master Murabaha Facility
Agreement (the “Original Agreement”) whereby, the Seller granted to the
Purchaser 2 US Dollar Murabaha facility in a maximum aggregate amount of
US$ 82,000,000/~ in accordance with the terms and conditions of the Original
Agreement.

b. On 19" March 2008, the Parties entered into an amendment agreement (the
“First Amendment”) whereby certain terms and definitions of the Original
Agreement were amended.

c. On 15th December 2009 the Parties entered into the Second Amendment
Agreement (“Second Amendment’) whereby the Seiler extended to the
Purchaser additional Murabaha facility in aggregate amount of BD 10,000,000
subject to the terms and conditions contemplated therein.

d. On 28th June 2010 the Parties entered into the Third Amendment Agreement
("Third Amendment”) whereby certain terms of the Original Agreement, First
Amendment and Second Amendment were amended.

e. The First Amendment, the Second Amendment and the Third Amendment are
herein collectively referred to as the (* Amendment Agreements”)

£ The Parties acknowledge and agree that the aggregate Cost Prices of all
Purchase Agreements which have been entered into under the Original
Agreement is USD 73,348,184/-

g. The Purchaser has requested the Seller to convert the currency of the Faciiity
into Bahraini Dinars and has also requested the Seller to increase the
Available Facility by an amount of BD 20,000,000/ thus aggregating as of the
date of this Fourth Amendment Agreement BD 49,806,331/- (the "Enhanced
Facility") and the Seller has agreed to the Purchaser’s requests subject to the
terms and conditions of this Agreement (“Fourth Amendment’).

h. The Parties have agreed to enter into this Fourth Amendment to amend

[ & |
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and/or add certain terms to the Original Agreement (as amended by the
Amendment Agreements), so that the Enhanced Facllity shall be governed
also by the terms hereof.

Now it is hereby agreed as follows:

1. Definitions and Interpretation

a. Unless otherwise defined herein, capitalized terms and expressions used
in this Fourth Amendment shall have the same meaning given to them in
the Original Agreement and the Amendment Agreements.

b. Each of the Seller and the Purchaser agree that this Fourth Amendment is
an integral part of the Original Agreement (as amended by the
Amendment Agreements) and shall be read together with the Original
Agreement (as amended by the Amendment Agreements) as if they were
one and the same instrument.

2. Amendments

The Sefler and the Purchaser agree that the Original Agreement (as amended
by the Amendment Agreements) shall be futher amended to include the
following changes:

2.1 The following Definitions shall be amended:

Facility Limit means as of the date of this Fourth Amendment BD
49,906,331/- and with effect on and from each Reduction Date the
amount set out opposite such Reduction Date in the column in the
table in Schedule 1 headed "Facility Limit",

Final Maturity Date means 15" June, 2014,

Fourth Amendment Agresment Effective Date means the date on
which the Purchaser delivers to the Seller the Conditions Precedent
documents set out in Schedule 3, in form and substance acceptable to
the Seller.

Guarantee means the document executed by Arcapita Bank B.5.C.{¢)
in the form set out in Schedule 2, being the irrevocable guarantee of
Arcapita in favour of the Seller of all amounts from time to time due and
owing by the Purchaser to the Seller under the Original Agreement, the
Amendment Agreements and the Fourth Amendment.

Mile-Stones means the occurrence of each of the following events;
i, Payment of the Profit Element of each relevant Purchase

Agreement, by no later than the Deferred Payment Date of such
Purchase Agreemsnt. and

ii. Payment of a portion of the Cost Price element of the Deferred Sale
Price of each relevant Purchase Agreement, in an amount of not

2
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less than the relevant Minimum Repayment, on each of the retevant
Reduction Dates as specified in Schedule 1.

Minimum Repayments means each of the amounts set out in the
column in the table in Schedule 1 headed "Minimum Repayment”.

Profit Element means, with respect to each Transaction, the amount
equal to the product of the Profit Rate multiplied by the relevant Cost
Price and as specified in paragraph 2(d} of the relevant Seller Offer
and with respect only to the ficst Transaction entered into after the date
of this Fourth Amendment, means an additional amount equal to the
Upfront Profit Payment.

Profit Period means a period of one month or such other date as

agreed by the Parties.

Profit Rate means 8% per annum with effect from the Fourth
Amendment Agreement Effective Date.

Reduction Date means each of the dates set out in the column in the
table in Schedule 1, headed "Date".

Security Documents means the Guarantee and such other
documents specified as such in the Original Agreement and the
Amendment Agreements and any document designated as such at any
time by the Parties and Security Documents means each and any one
of them.

Subordination Letter means the letter from Arcapita subordinating all

their past, present and future dues from the Purchaser, to the dues to
the Seller .

Transaction Documents means,

a. The Origina! Agreement, the First, the Second and the Third
Amendment Agreement and this Agreement,

The Fee Letter and the Amendment Fee Letter.

When entered into, each Purchase Agreement,

The Security Documents.

The Guarantee

The Subordination Letfter,

The Undertakings.

Such other documents at any time designated as such by the
Parties.

Se~poor

Upfront Profit Payment means a profit payrﬁent in an amount of BD
190,000 {One hundred and ninety thousand Bahraini Dinars).

Schedule 1 attached to the Third Amendment Agreement shall be
deleted in its entirety and shall be replaced with 8 new Schedule 1
attached to this Agreement.

Clause 2.5 of the Third Amendment Agreement shall be deleted in its
3
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entirety.

24 With effect from the Effective Date, all references in the Original
Agreement (as amended) and in any other Transaction Document to
"US$", "$" or "Dollars", shall be read and construed as a reference to
"BD" or, as appropriate, to "Bahraini Dinars" and any reference in the
Original Agreement (as amended) and in any other Transaction
Document to any existing figure in Dollars shall be converted to the

equivalent in Bahraini Dinars, using the spot rate of exchange of the
Seller at the relevant time.

2.5 With effect from the Effective Date, Section 4.1.3 of the Original
Agreement is amended in its entirety to read as follows:

“The Purchaser may select a Deferred Payment Date for a Transaction
falling one (1) month from the Settlement Date of such Transaction, or
such period as the Seller may approve, provided that the Deferred
Payment Date (i) falls on a Business Day and (ii} does not fall later
than the Final Maturity Date.”

26 With effect from the Effective Date, all references in the Original
Agreement (as amendad) to "LIBOR" or "BIBOR" or to the calculation
or computation of the Profit Rate and/or the Profit Element of any
Purchase Agreement, by reference to any other variable rate
benchmark shall be disregarded.

2.7 The following conditions are accepted and agreed by the Purchaser
with effect from the Fourth Amendment Agreement Effective Date and
are hereby included as additional Covenants in Clause 10 of the
Original Agreement (as amended).

a. In the event of the Purchaser seeking release of any mortgaged title
deed, the Purchaser shall pay an amount equal to higher of 10% of
sales value or 35% of receivables in respect of the villa covered by
the title deed, as per list as on 31.12.2010, info the Financing
Reserve Account number 0099574985. The balance in the
Financing Reserve Account (if any) from time to time, shall be
applied as follows:

i. First and on the Deferred Payment Date of the then
outstanding Purchase Replacement Agreement, in or towards

paying and discharging the Profit Element due and payable on
such Deferred Payment Date; and

ii. Second and if any balance remains standing to the credit of
the Financing Reserve Account after being applied in the
manner set out in paragraph (i) above, in or towards reducing
the Facility Limit, over and above the Minimum Repayment as
per Schedule 1 in inverse order of maturity.

b. The release of mortgaged title deeds will be such that the
" Purchaser shall always ensure that the security cover is maintained

m:/ 4 D @/
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at a minimum of 2.0 times the outstanding Enhanced Facility
throughout its tenor. For the purpose of determining the security
cover, the security value will be determined on an annual basis by
an independent valuer appointed by the Seller at the Purchaser's
cost. If the security cover decreases, the Purchaser, within three
Business Days of being notified by the Seller that the security cover
has decreased, shall arrange to top up the security or settle early a
part of the Deferred Sale Price, to the extent required to restore the
security cover.

c. The Purchaser undertakes to pay to the Seller, the Profit Element
on the Deferred Payment Date of each Purchase Agreement and
the Minimum Repayments, on each of the Reduction Dates. The
provisions of this clause shall replace and override the existing
provisions of sub-paragraph IV of paragraph C of clause 11.4 of the
Original Agreement (as amended). The parties agree that each
Purchase Agreement will be for a maximum of one month unless
otherwise agreed.

d. The Purchaser acknowledges and agrees that the Enhanced
Facility shall be covered by the provisions of the Security
Documents and the Security Period as if such Security Documents
and Security Period were initially executed or intended to secure
the Enhanced Fagility,

e. The Purchaser acknowledges that if any covenant is violated or
Mile-Stones are not adhered to or default in payment of the Profit
Element or Minimum Repayments on the due dates occurs, the
entire outstanding balance under the Enhanced Facility will become
due and payable immediately

Representations and Warranties

3.1

3.1.1

3.1.2

The Purchaser represents and warrants to the Seller on the date of this
Fourth Amendment Agreement and the Effective Date as follows:

The representations and warranties set out in Clause 9 of the Original
Agreement are true and correct in all material respects with reference
to the facts and circumstances existing at each such date.

The Purchaser has the power to execute, deliver and perform its
obligations under this Fourth Amendment Agreement, all necessary
corporate, shareholder and other actions has been taken to authorize
the execution, delivery and perfarmance of this Fourth Amendment and
this Fourth Amendment constitutes valid and legally binding obligation
of the Purchaser, enforceable in accordance with its terms, save to the
extent that the enforceability thereof may be affected by the application
of equitable principles, statutes or other legislation providing for
limitation periods or the mandatory application of insolvency laws or
principles and on the basis that ‘enforceable’ in the Transaction
Documents means obligations of a type and form that are customarily
enforced in the courts of the Kingdom of Bahrain but does not imply
that such obligations will be enforced in all circumstances .

5
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4. Continuing Obligations

The provisions of the Original Agreement, shall except as amended by the
Amendment Agreements and this Fourth Amendment, continue in full force
and effect. The Original Agreement the Amendment Agreements and Fourth
Amendment shall be read and construed as one instrument. Reference in the
Original Agreement and the Amendment Agreements to “this Agreement”
shall, from the date of this Fourth Amendment, be construed as reference to
the QOriginal Agreement and the Amendment Agreements as amended by the
relevant provisions of this Fourth Amendment.

5. Fees
The Purchaser shall pay to the Seller all reasonable costs and expenses
incurred by the Setler in connection with negotiation, preparation, drafling and

execution of this Fourth Amendment Agreement including the Upfront Profit
Payment

6. Governing Law and Jurisdiction
This Fourth Amendment shall be governed by and construed in accordance
with the law of Kingdom of Bahrain and shall be subject to the jurisdiction of
Bahraini courts.

This Fourth Amendment has been entered into an the date stated at the beginning of
this Fourth Amendment.

-~ Aiiorised Signature(s)
b For and on behalf of
( # National Bank of Bahrain BjS.C. as “Selle

Authorised Signature(s)
For and on behalf of
Riffa Views B.8.C. (c) as “Purchaser”
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Repayment Schedule
(BDs in Millions)

Date Minimum Repayment Facility Limit
On Agreement Date 49.91
June 15, 2011 1.00 48.91
Dec 15, 2011 200 46.91
June 15, 2012 o 8.00 38.91
Dec¢ 15, 2012 8.00 30.91
June 15, 2013 10.00 20.91
Dec 15, 2013 10.00 10.91
June 15, 2014 10.91 0
Total 49.91

//‘ﬁ/_ | %
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Schedule - 2
Form of Arcapita Guarantee

IRREVOCABLE GUARANTEE TO NATIONAL BANK OF BAHRAIN B.S C.

In consideration of National Bank of Bahrain BSC (the “Seller”) granting to Riffa
Views B.5.C.(c) (the “Purchaser”) a Murabaha facility pursuant to the terms and
conditions of the Master Murabaha Facility Agreement dated 30 July 2007 (“Master
Agreement’) as amended by the Amendment Agreements and the Fourth
Amendment Agreement dated 6 February 2011 (*Fourth Amendment”) each made
between the Seller and the Purchaser (collectively, the “Enhanced Facility"), Arcapita

Bank B.S.C.{c) ("Arcapita”) hereby as primary obligor irrevocably and unconditionally
undertakes:

1. To pay and satisfy to the Seller within three (3) Business Days of first
written demand by the Seller, the entire cutstanding due and payable
but unpaid balance due to the Selier from the Purchaser under the
Enhanced Facility in case the Purchaser breaches or violates any
Covenant or defaults in payment of any instaliment or Profit on the

Enhanced Facility, in such manner and on such dates specified in the
Mile-Stones

2. Arcapita further undertakes to pay to the Seller within three (3) Business
Days of first written demand by the Seller the entire Enhanced Facility
amount within the Guaranteed Obligation (as defined below) in case
Arcapita default or fail to make payment of any sum or amount specified
as per clause 1 above which has become over due and payable but has
not been paid.

3 Arcapita hereby irrevocably authorizes the Seller to debit all amounts
due to the Seller under this Guarantee to Arcapita account(s) with the
Seller without reference to Arcapita, and to set off its liability hereunder

within the Guaranteed Obligation against any monies in whatsoever
currency avatlable in such accounts.

4, That Arcapita’s liabilities under this Guarantee shall be within a limit of
BD 49,908,331/- (Forty Nine Million Nine Hundred Six Thousand Three
Hundred Thirly One Babhraini Dinars) (the “Guaranteed Obiigation”) in
addition to the profit rates thereon at the relevant Profit Rate applicable
to the Enhanced Facility together with any costs and other expenses
(including legal expenses) actually incurred by the Seller in connection
with the preservation or enforcement of its rights under this Guarantee.
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This Guarantee is a continuing security for all the Purchaser's
obligations under the Enhanced Facility and shall remain in full force
and effect until all amounts due from the Purchaser to the Seller under
the Enhanced Facility are fully and finally settled notwithstanding any
agreement, arrangement, compromise, adjustment, forbearance,
waiver, release, discharge, extension of time or any other indulgence
granted to the Purchaser, bankruptey, liquidation or winding up, change
in the ownership, management, constitution of the Purchaser or any
waiver by the Seller of any remedy it may have against the Purchaser.
Arcapita agrees that this Guarantee shall not be discharged by any
intermediate discharge or any seftlement of accounts between the
Seller and the Purchaser or any other person.

This Guarantee shall be in addition to and shall not in any way prejudice
or affect or be in any way prejudiced or affected by any collateral or
other security now or hereafter held by the Seller for all or any cf the
obligations hereby guaranteed, and all moneys received by the Seller
from Arcapita or the Purchaser or any person or persons liable to pay

- the same may be applied by the Seller to any account or item of

account of the Purchaser or to any transaction of the Purchaser to
which the same may be applicable.

Arcapita obligations shall be primary and not necessarily secondary and
the Seiler may, at its option, proceed in the first instance against
Arcapita without first proceeding against the Purchaser or any other

person and without resorting to any property held by the Seller as
collateral security.

Arcapita further undertake as primary obligor and not merely as a
surety, within three (3) Business Days of first written demand by the
Seller, to indemnify the Seller -against any actual loss, cost or liability
suffered by the Seller as a result of the Purchaser failing to pay any
amount due or as a result of the Guaranteed Obligation or any pan
thereof becomes unenforceable, invalid, void or illegal.

Until the Purchaser's obligations under the Enhanced Facility shall have
been paid and discharged in full, Arcapita obligations hereunder shall
remain valid unconditional, absolute and hereby waive all rights of
subrogation, set off or any other defenses generally available to
guarantors.

This Guarantee is entered into by Arcapita and shall continue to be in
full force in all respects and bind its successors, assigns and
administrators until all monies and obligations hereunder have been
paid and satisfied.

This guarantee shall repeal, invalidate and cancel the notarized
Guarantee dated 23 December 2009 and the Amendment Guarantee
dated 29 June 2010.

Do
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12. The Seller's statement as to any amount due from Arcapita under this
Guarantee shaill (in the absence of manifest error) be binding on
Arcapita.

13. Any nofice in writing (including notices by fax or E-mail) served

hereunder shall be sufficiently served if addressed to Arcapita at its
address as notified to the Seller from time to time. A notice sent by post
shall be deemed to have been given at the time when it is delivered at
the address to which it is sent; a notice by fax shall be deemed served
at the time of transmission, if an E-mail, once the sender having
received the electronic acknowledgement of receipt of the receiver, and
immediately if delivered personally.

14. In this Guarantee, unless otherwise defined, defined terms shall have
the meanings given to them in the Master Agreement, Amendment
Agreements and the Fourth Amendment.

15. This Guarantee shall be govemed by and construed in accordance with
the laws of the Kingdom of Bahrain and Arcapita hereby submit to the
non-exclusive jurisdiction of the courts of the Kingdom of Bahrain and
the competent courts of any other jurisdiction in which any of Arcapita
assets may from time to time be found.

Authorized Signature(s)
For and on behalf of
Arcapita Bank B.S.C.(c)

10
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Schedule ~ 3

Conditions Precedent

1. Board Resolution authorizing the company to convert the USD Murabaha
Facility to BD Facility and avail an enhancement of BD 2G Million, approving
the terms of this Agreement and approving the amendment to the Master
Murabaha Facility Agreement.

2. Guarantee from Arcapita Bank for BD 49,906,331/- guaranteeing the
repayment of the principal and profit as per agreed schedule and stating that
in the event of default in payment of profit or principal on the due dates by the
borrower/ guarantor, the entire outstanding loan will become due and payable
immediately under the guarantee.

3. Subordination Letter to subordinate all Arcapita's past, present and future
dues from Riffa Views, to the dues to NBB.

4. Payment of upfront profit payment of BD 190,000/,

5. A copy of any other authorisation or other document, opinion or assurance
which Seller has notified the Purchaser is necessary or desirable in
connection with the entry into and performance of, and the transactions
contemplated by, any Finance Document or for the validity and enforceability
of any Finance Document.
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# ARCAPITA

IRREVOCABLE GUARANTEE TO NATIONAL BANK OF BAHRAIN B.S.C,

In consideration of National Bank of Bahrain BSC (the “Seller”) granting to Riffa
Views B.S.C.(¢) {the “Purchaser”) a Murabaha facility pursuant to the terms and
conditions of the Master Murabaha Facility Agreement dated 30 July 2007 (“"Master
Agreement”) as amended by the Amendment Agreements and the Fourth
Amendment Agreement dated 6 February 2011 ("*Fourth Amendment”) each made
between the Seller and the Purchaser (collectively, the “Enhanced Facility”),

Arcapita Bank B.S.C.(c) (“Arcapita”) hereby as primary obligor irrevocably and
unconditionally undertakes:

1. To pay and satisfy to the Seller within three (3) Business Days of
first written demand by the Seller, the entire outstanding due and
payable but unpaid balance due to the Seller from the Purchaser
under the Enhanced Facility in case the Purchaser breaches or
violates any Covenant or defaults in payment of any installment or
Profit on the Enhanced Facility, in such manner and on such dates
specified in the Mile-Stones.

2. Arcapita further undertakes to pay to the Seller within three (3)
Business Days of first written demand by the Seller the entire
Enhanced Facility amount within the Guaranteed Obligation (as
defined below) in case Arcapita default or fail to make payment of
any sum or amount specified as per clause 1 above which has
become over due and payable but has not been paid.

3. Arcapita hereby irrevocably authorizes the Setler to debit all amounts
due to the Seller under this Guarantee to Arcapita account(s) with
the Seller without reference to Arcapita, and to set off its liability
hereunder within the Guaranteed Obligation against any monies in
whatsoever currency available in such accounts.

4. That Arcapita‘s liabilities under this Guarantee shall be within a limit
of BD 49,906,331/- (Forty Nine Million Nine Hundred Six Thousand
Three Hundred Thirty One Bahraini Dinars) (the “Guaranteed
Obligation”) in addition to the Profit Element thereon at the relevant
Profit Rate applicable to the Enhanced Facility together with any
costs and other expenses (including lega! expenses) actually incurred
by the Seller in connection with the preservation or enforcement of
its rights under this Guarantee.

5. This Guarantee is a continuing security for ail the Purchaser’s
obligations under the Enhanced Facility and shall remain in full force
and effect until all amounts due from the Purchaser to the Seller
under the Enhanced Facility are fully and finally settled
notwithstanding any agreement, arrangement, compromise,

\
\/q% Ma,
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# ARCAPITA

adjustment, forbearance, waiver, release, discharge, extension of
time or any other indulgence granted to the Purchaser, bankruptcy,
liguidation or winding up, change in the ownership, management,
constitution of the Purchaser or any waiver by the Seller of any
remedy it may have against the Purchaser. Arcapita agrees that this
Guarantee shall not be discharged by any intermediate discharge or
any settlement of accounts between the Seller and the Purchaser or
any other person.

6. This Guarantee shall be in addition to and shall not in any way
prejudice or affect or be in any way prejudiced or affected by any
collateral or other security now or hereafter held by the Seller for all
or any of the obligations hereby guaranteed, and all moneys received
by the Seller from Arcapita or the Purchaser or any person or
persons liable to pay the same may be applied by the Seller to any
account or item of account of the Purchaser or to any transaction of
the Purchaser to which the same may be applicable.

7. Arcapita obligations shall be primary and not necessarily secondary
and the Seller may, at its option, proceed in the first instance against
Arcapita without first proceeding against the Purchaser or any other
person and without resorting to any property held by the Seller as
collateral security.

8. Arcapita further undertake as primary obligor and not merely as a
surety, within three (3) Business Days of first written demand by the
Seller, to indemnify the Seller against any actual loss, cost or liability
suffered by the Seller as a result of the Purchaser failing to pay any
amount due or as a result of the .Guaranteed Obligation or any part
thereof becomes unenforceable, invalid, void or illegal.

9. Until the Purchaser’s obligations under the Enhanced Facility shall
have been paid and discharged in full, Arcapita obligations hereunder
shall remain valid unconditional, absolute and hereby waive all rights
of subrogation, set off or any other defenses generally available to
guarantors.

10. This Guarantee is entered into by Arcapita and shall continue to be in
full force in all respects and bind its successors, assigns and
administrators until all monies and obligations hereunder have been
paid and satisfied.

11. This guarantee shail repeal, invalidate and cancel the notarized
Guarantee dated 23 December 2009 and the Amendment Guarantee
dated 29 June 2010.

12. The Seller’'s statement as to any amount due from Arcapita under
this Guarantee shall (in the absence of manifest error). be,binding-on

A ap
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Arcapita.
13. Any notice in writing (including notices by fax or E-mail) served

hereunder shall be sufficiently served if addressed to Arcapita at its
address as notified to the Seller from time to time. A notice sent by
post shall be deemed to have been given at the time when it is
delivered at the address to which it is sent; a notice by fax shall be
deemed served at the time of transmission, if an E-mail, once the
sender having received the electronic acknowledgement of receipt of
the receiver, and immediately if delivered personally.

14, In this Guarantee, unless otherwise defined, defined terms shall have
the meanings given to them in the Master Agreement, Amendment
Agreements and th Fourth Amendment.

15. This Guarantee shall be governed by and construed in accerdance
with the laws of the Kingdom of Bahrain and Arcapita hereby submit
to the non-exclusive jurisdiction of the courts of the Kingdom of
Bahrain and the competent courts of any other jurisdiction in which
any of Arcapita assets may from time to time be found.

v 4\‘-;."”"-'.%*‘
By: Hisham Al-Raee i '—"»'7‘.’5“’.?,5‘;\
Authorized Signatory /v:; e s W ‘\\
For and on behalf of f:ga_ ¢ ARCAFTIA 'r},‘
i AT ‘. RN
Arcapita Bank B.S.C.(¢) o ;'1“~;A‘(?’;_{_‘_Z££~’T;\‘Vf
o —— R e

By: Abdulhameed Juma
Authorized Signatory
For and on behalf of
Arcapita Bank B.5.C.(¢)
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DATED /5 DECEMBER 2009
ARCAPITA INVESTMENT HOLDINGS LIMITED,
WATERWARF HOLDINGS LIMITED

et AND

NATIONAL BANK OF BAHRAIN B.S.C.

PROMISE TO SELL SHARES AGREEMENT
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THIS PROMISE TO SELL SHARES AGREEMENT (the “Agreement”) is made on this day the
/5 X of December 2009.
BETWEEN:

(1} ARCAPITA INVESTMENT HOLDINGS LIMITED, 2 company organised under the
laws of the Cayman Islands, with'its principal piace of business at Boundary Hall, Cricket
Square, P.O. Box 1111, Grand Cayman KY1-1102, Cayman Islands (the "Company™),

) WATERWARF HOLDINGS LIMITED, a company organised under the laws of the
Cayman Islands, with its principal place of business at Boundary Hall, Cricket Square, P.O.
Box 1111, Grand Cayman KYT-1102, Cavman Islands (*“Target”); and

(3) NATIONAL BANK OF BAHRAIN B.S.C. with its principal place of business at the P.O.
Box 106, Manama, Kingdom of Bahrain ("NBB"™).

WHEREAS

(&) The Company is whelly owned by Arcapita Bank B.S.C.(¢) and holds 100% of shares in the
Target. which holds an indirect interest of 7.5% in Bahrain Bay Development B.S.C.(c).

(B} The Company and NBB are entering into this Agreement 1o set out the terms and conditions
upon which the Company agrees. in certain circumstances, to sell an agreed value of shares
in the Target to NBB.

THE PARTIES AGREE as follows:
L. INTERPRETATION

I Except where the context requires otherwise. the following terms used -in this Agreement
have the meanings set out below:

“Business Day” means 2 day on which businesses are génerally open
in the Kingdom of Bahrain and the Cayman [slands.

“Completion” means completion of the exercise of the right but not
the obligation to acquire the Promised Shares in
accordance with this Agreement.

“Dollar” and “USS” means the lawful currency for the time being of the
United States of America. '
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“Encumbrance” means a mortgags. charge, pledge, Ifen. option,
festriction. right of first refusal, right of pre-emption
(other than any rights of pre-emption imposed b\ any
applicable laws), third party right or interest, other
encumbrance or security interest of any kind, or
another type of preferential arrangement.

“Exercise Date” means a date falling within the Pyrchase Period, -

“Fair Market Value™ means the fair market value of each Share as
determined by mutual agreement between NBB-and
the Company or. in the event of disagreement, by a
reputable and appropriately qualified independen:
expent, appointed jointly by NBB and the Company.

"Guarantec” means the guarantee entered into between Arcapita

Bank B.S.Ci(c) and NBB dated {on or about the date

of this Agreement]| ] 2009.

“Material Adverse Effect” means:

{a} & material adverse effect on the ability of
the Company or Target to perform and
comply with their obligations under this
Apgreement: or

(b) a material adverse effect.on the business.
operations, property, condition (financial or
otherwise) or prospect of the Company; or

{d) an adverse effect on the legality, validity
and’or enforceability of this Agreement.

“Purchase Right™ means the right granted by the Company to NBB
under clanse 2 of this Agreement,

“Promised Shares™ means that oumber of Shares available at the
Purchase Price Per Share for a value of up to

USS810,0060,000.
2

) | W
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“Promise to"Sell Shares Notice”

“Purchase Period”

“Purchase Price™

“Purchase Price Per Share”

“Share™ or “Shares”

“Shareholders™

“Target”

“Trigger Event”
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means the ‘wiitten notice- in the form set out in
Schedale 1from NBB 0 the Company ‘exercising the

Promisc to Sell Shares pursuant to clause 3.1.

means the period during which the Guarantee will
remain valid and binding on Arcapita until all
amounis due to NBB under the Guarantee are fully
settled.

means the -total price payable by NBB for the
Promised Shares at the Purchase-Price Per Share.

‘means an amount in USD3S to be determined on or

around the Exercise Date which amount reflects the
Fair Market Value of the Target's 'shares on the
Exercise Date.

means: (a) fully paid ordinary voting share in the
capital of Target carrying all of the associated
rights'and powers; or

{by the securities which result if the shares
referred 10 in paragrgpﬁ {a) of this definition
are at anv time after the date of this
Agreement  subdivided, consolidated or
reclassified.

means the shareholders of Target as at the date of this
Agreement.

means WaterWarf Holdings Eimited.

means a failure by Arcapita Bank B:S.C.{c) to pay.
within five (5) Business Days of demand from NBB,
any sums which become due and payable to NBB
under the Guarantee.

in this Agreement, a reference 10 a clause, paragraph or schedule. unless the context

otherwise requires, is a reference to a clause or paragroph of. or schedule to, this

Agreement.

The headings in this-Agreement do not.affect its interpretation.
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GRANT OF PROMISE TO BUY THE PROMISED SHARES

In consideration of the-payment by NBB of US$10 10 the Company (receipt of which is
hereby 1aken to be acknowledged) the: Company grants. 10 NBB the right. but not the
obligation, during the Purchase Period to acquire the Promised Shares at the Purchase Price
Per Share on the termsset out in this Agreement upon the occurrence-of a Trigger Event.

EXERCISE OF PROMISE

Upon the occurrence of a valid Trigger Event during the Purchase Period, NBB may
exercise its Purchase Right by serving the Company and the Target with'a Promise to Sell
Shares Notice specifying NB8's preferred date of Completion, which must be a Business
Day within the Purchase Period.

If NBB either fails to exercise the Purchase Right during the Purchase Period or
Compiction docs not ccour before the expiry of the Purchase Period, then the Purchase
Right will expire and this Agreement will automatically come to an end withott any further
notice or action being required by either party.

Until such time as NBB exercises ‘its Purchase Right, the Company and the Target agree
and undertake that the Target witl not, without the prior written consent of NBB (such
consent not to be unreasonably withheld or delaved):

Take any matters which require special resolution, as more fully described in the
companies law applicable to the Target and in the Target's Memorandum of Association:

Create or permit to subsist any Encumbrance over the-Promised Shares;

Make any loans, grant any credit or make any other financial arrangements having a similar
effect or give any guarantees or indemnities; or

Except where necessary 1o effect the transaction contemplated by this Agreement, approve
share splits. share dividends or other corporate actions which may result in increasing or

reducing the-price per share at any time.
COMPLETION

Completion will 1ake place by 3.00 p.m. on the date specified in the Promise to Sell Shares
Notice at the Company’s registered office, or at another place agreed by the Company and
NBB.

At Completion:

The Company and the Target will 1ake-all necessary steps to effect the transfer of the
Promised Shares to NBB and assume the cost of such Transfer and obtaining the transfer

Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1




.\.‘/‘

12-11076-shl

423

“n

al

Pg 115 of 154

and registration of the relevant Promised Shares in the Target's register of members
including any government and registration fees:

NBB will pay the Purchase Price 1o the Company on or before the date of Completion [and
may, at its sole discretion, eleét to deduct or set-off from ‘the ‘Purchase-Price any amounts
due by Arcapita Bank B:S.C.(c) 1o NBB};

the Company -and the Target undentake not to enter into any sharcholder agreements
relating fo the rights and obligations of shareholders in the Target, without first obtaining
the' prior written consent of NBB (such consent not 10 be unreasoriably withheld or
delayed).

REPRESENT;\T‘IONS AND WARRANTIES

To the best of their knowledge as at the date of this Agreement. the Company and- the
Target'respectively (where the coniext so requires) represent and warrant the following.

Status

They are corporations, duly incorporated and validly existing under the law of each of their
respective jurisdictions-of incorporation.

They have the power to own théir ‘assets and carry on their businéss as it is being
conducted.

Noa-conflict with other obligation

The obligations expressed to be assumed by them under this Agreement will not conflict
with:

Their constitutional documents; or

Any agreement or instrument binding upon them or any of their assets where such conilict
would have a:Material Adverse Effect.

Power and authority

They,have the power 10 enter into. perform and deliver. and have taken all necessary action
and consents 10 authorise the entry into, performance and delivery of, this Agreement and
the execution and performance of their obligations under this. Agreement will not constitute
a breach under any law or regiilation by which they are bound. including their
constittional documents.

Yoo
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Validity and admissibility in evidence

All authorisations- required to enable them to lawfully enter intd. exeréise their rights and
comply with their. respective obligations under this Agreement and have been obtained or
effected and are in full force and effect. The obligations expressed to be assumed-by it
puirsuant 1o this Agreement are valid, legally binding, direct and unconditional oﬁtigations
enforceable in accordance with their terms.

Governing law and enforcement

The choice of English law as the goveming law of this Agreement will be recogﬁised and
enforced in their respective jurisdictions of incorporation and their obligations under this
Agreement are legally binding and enforceable.

Any judgment obtained in the England in relation to this Agreement will be recognised and
enforced in cach of their respective jurisdictions of incorporation.

No proceedings pending or threstened

"No litigation, arbitration or administrative proceedings of or before anv court. arbitral body
or agency which, if adversely determined, would have a Materiat Adverse Effect have (1o
the best of its knowledge and belief) been started or threatened against it.

Winding-up

No resolution-has been'passed for their winding-up or dissolution:or for thé appointment of
a liquidaror, administrator, receiver, trustee, judicial manager, compulsory manager or
other similar officer of them or any of their assets and no such resolution is intended by
them.

So far as they are aware, no petition, application or the like is outstanding for their
winding-up or for the appointment of a liquidator, administrator, receiver, trustee, judicial
manager, compulsory managet or othér similar officer.

Immuanity

The Company and.the Target (or any of their assets) are not entitled 1o any imimunity’ from
suitl. execution, attachment or other legal process and in any proceedings taken in-their
respective jurisdictions of incorporation-in relation to this Agreement and. they will not be
entitled to claim immunity for themselves or any of their assets arising from suit. execution
or other legal process.

. Existing Encumbrance

The»Cbmpany is not aware of any Encumbrances existing on.the any of the Shares &t the
date of this Agreement.
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" UNDERTAKINGS

The undertakings in this clause 6 remain in force from-the date of this Agreement for so
jong as any amount is outstanding under this Agreement is in force.

Authorisation
The Company and Targer will:

Obtain,-comply with.and do all that is necessary to maintain in full force'and effect their
corporate existence and will not amalgamaie, merge or consolidate with anv person unless
there is a solvent reconstruction or solvent amalgamation of the Ta.rgét where the successor
to the Target assumes the obligations of the Target under this Agreement; and

Supply certified copies to NBB of any authorisation required-under any law or regulation
of their respective jurisdictions of incorporation to enable them to perform their obligations
under this Agreement and to ensure the legality, va\lidity.'cnforccability-or admissibilify in
evidence in their respective jurisdictions of incorporation of this Agreement.

Compliance with the law

The Company and Target will comply in all respects with all laws to which they may be
subject, if failure so to comply would materially impair its ability 10 perform its obligations
under this Agreement.

Conduct of Affairs and Accounts

The Target will at all times carry on and conduct its affairs in a manner customary for
companies in the same business.

The Company and Target will obtain or make provisions satisfactory to NBB to obtzin all
governmental corporate-creditors shareholders” or other necessary licences, approvals and
consems- hereunder for the carrying on of its business and the due observance and
performance of all their obligations and covenants under this Agreement and. duly comply
with all laws pertaining to the same and‘notiﬁi‘NBB‘forrhwith if such licences. consents.
approvals, waivers or authorizations or any of them are withdrawn, modified. revoked or
terminated or expired and is not rehewed or is otherwise not in full.force and effect.

Further Assurance

The Company and the Target wili do'or procure the doing of all such acts and. will execute or
procure the execution of all such documents may reasonably be required for the giving of
full effect to this Agreement or securing to NBB the full benefits of aif rights, powets and
remedies conferred upon NBB under. this Agreement.
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GENERAL

A variation of this Agreemént is valid only if it is in writing and signcd‘ by or on behalf of

each-party,

The failure to exercise or delay in-exercising a right or remedy provided by this'Agreement
or by law does not impair or constitute a waiver of the right or remedy or an_impairment: of
or a waiver of other rights'or remedies. No single or pantial exercise of a right or. remedy
provided by this'Agreement or by law prevents further exercise of the.right or remedy or the
exercise of another right or remedy.

Each party’s rights- and remedies contained in this Agreement are cumulative and not
exclusive of rights or remedies provided by law.

Each date. time or period refefred to in this Agreement is of the essence. If the-parties agree
in writing to-vary a date, time or pericd, the varied date. time or period is of the essence.

ASSIGNMENT

This Agreement is-personal-to the parties to it and each party acknowledges and agrees that it
may not assign, novate or otherwise deal with any of its rights, interests or obligations.under

.lhiS»Agreerﬁerl( in whole or in part.

Notices

Communications’in writing

Any communication-to be made under or'in connection with'this Agreement ' will be made in
writing.and. unless otherwise stated. may be made by fax, e-mail or letter.

Addresses

‘The-address and fax number {and-the department or officer, if anv, for whose attention the
communication is to be made) of each Party for any communication or document to be made
or delivered under ‘or in connection with this Agreement is that identified with its name
below or.any substitute address or fax number or department or officer-as the Party may
notify to the other by not less than fiva (5) Business Days’ notice.

10

@\/
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NBB:
Address: P:O. Box 106
Manama
Kingdom of Bahrain
Fax:
Attention:
Address: Boundary Hall
Cricket Square
P.O. Box 1111
Grand Cayman-KY!-1102
Cawnan Islands
Fax: +1 345-949:7920
Attention: Genera] Counsel
‘Target:
Address: Boundary Hail
Cricket Square
P.O.Box 1111
Grand Cayman KYI-1102
Cayman [slands
Fax: +] 345-949-7920
Attention: General Counsei
9.3 Delivery

93.1 Any communication or document made or delivered by one person to another under-or in
connection with this. Agreement:will only be effective:

93.1.1 1€ by way of fax, when received in legible form; or

9.3.1.2 1f by way of letter, when it has begn left.at'the felevant address provided
such delivery was by way of an imernationaily .reputable courier company
which retains proof of delivery, and

9.3.1.3 If a:particular department or officer is specified as part of its-address details
provided under Clause 9.2 {Addresses), if addressed o that department or
officer.

932 Any communication or document to be made or delivered to NBB will be efféctive only if it
is expressly marked for the attention of the department or officer identified with NBB’s
signature below (or any substitute department or officer as NBB will specify for this’

purpose).
9.4 Epglish language

9.4.] Any notice given under or in connection with this Agreement must be in English.
9:4.2 All other documents providcd.under or in connection with this Agreement must be:

9421 In English; or
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9422 If notvin English, andif so required by the Seller, accompanied by-a centified
English translation and, in this case. the English translation will prevail
unless the document is a constitutional, statutory or other official document.

GOVERNING LAW

_ This Agreement. and @ny non-contractual.obligations arising out-of or in connection with it.

shall'be governed by, and shall be construéd in accordance with English law
JURISDICTION
English Courts

The couris of England have non-exclusive jurisdiction to settle any dispute '(a “Dispute™)
arising out of or il connection with this Agreement (including a dispute regarding the
existence, validity or termination of this Agreement or the consequences.of its nuility).

Convenient Forum

The parties agree-that the courts of England are the most appropriate and convenient courts
to séttle Disputes between them and. accordingly. that they will not argue 1o the contrary.

Non-Exclusive Jurisdiction

This clguse 1 1.3 is for the benefit of NBB only. As a result and notwithstanding clause
11.1. it does not prevent NBB from taking proceedings refating to a Dispute (“Proceedings”)
in any other couns with jurisdicticn. To the extent allowed by law, NBB may take
cdncum:m'Proceedings in any number of jurisdictions.

COUNTERPARTS’

This Agreement may be executed in any number of counterparts, each of which when
executed and delivered is an original'and all of which together evidence the same agreement.

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, that will not affect or impair:

The legality, validity or enforceability in that jurisdiction of any other provision of this
Agreement: or

The legality, validity or enforceability under the law of any other jurisdiction of that or
another provision of this Agreement.

This Agrezment has been executed as a deed by the parties listed on the execution page at the end'of
this Agreement on the date stated at the beginning of this Agrezment.
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SCHEDULE }

Form of promise to sell shares notice

[NBB'S LETTERHEAD]

To: {Arcapita Investmeat Holdings Limited)
[WaterWarf Holdings Limited)

Date:  [insert:date]

BY HAND

BY REGISTERED/RECORDED DELIVERY POST

PROMISE TO SELL SHARES NOTICE

I “We refer 10 the Promise to Sell Shares Agreement between us dated [insert date 20XX]
between us (ihe T Agreement™.

Terms definéd'in the-Agreement will have the same meanings in this Promise to Sell Shares
Notice unless- the context' requires otherwise. References 1o a clause are 10 a clause of the

~

Agreement.

‘We heseby ‘notify you pursuant to elanse 3.1 of the Agreement that a Trigger Event has
occurred ‘2nd ‘that we wish to.exercise our Purchase Right granted under clause 2 of the

s

Agreement to acquire the Promised Shares at the Purchase Price.
Our préférred date of Completion is [insert date).

Signed by | ]

for and on behalf of National Bank of Bahrain B'S.C.

[Authorised signatory]
Name:
Designation:
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SIGNATURES

Executed as aDeed by
ARCAPITA INVESTMENT HOLDINGS LIMITED
Acting by two Directors -+

Name . AJOHRIAIED cuawouwzy
Authorised Signature: da

Namie £ssa  Zacke (

Adthorised Signature:

Ve

WATERWARF HOLD
Acting by two Directors

Name "5 ALAKH
Authorised Sig;iamre:
E S SA A INAL

Authorised Signature:

- For and-on bchalf of.

NATIONAL BAN K OF BAHRAIN BSC

Name and Posmcn & ”\ﬁ-\( i/ D;};/,m»)/v P PN
am

Authorised’ Sagnan‘L \r\_c>‘<‘—-""\ M

Witness Name and Position:

Witness Signature:
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Acting by toro Directors

Name mmmnap WRY

For and on behall'of
'NAT[DNALMDFWNC . .
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National Bank of Bahrain B.S.C. your raf

PO Box 106 ourrot: RAP:80491:24
Manama dieatoiat +44(0)20 7423.8394'
Kingdom6f Bahrain smu pICken@trowers:com

ate 271 December-2009'

Dear Sirs

Arcapita Investment Holdings Limited _ , _
Promise to Sell Shares Agreement dated 15.December 2009

1 Introduction

1.1 Parties' We: have acted as English ‘legal; advisers to:Arcapita Investment Holdings'
Limited ‘(AIHL). in connection with: a, promise. to sell: shares agreement« dated 15
December.2009;(the Agreemerit). bétweah-AIHL, WaterWarf Holdings: Limited, (WHL),
and National Bank of BahfainB.S:C»(NBB):

12 Applicaiion’ This.opinion:is;given in connectiomwilh the. Agreement.

13 Purpose We:are-giving:our opinionito you in connection:withthe Agreémentionly; and
you must not rely on it (or any part of it). for any-other purpose.

1.4 Definitions Save as expressly-defined: herein, words:and express:ipns.fdefined}ih"the;
Agreement shall have the same.meariings and:be constiued inthe. samé.mannér when
used hierein-unless otherwiseidéfined i this opirion;

1.5 English ‘law ‘We -are. quallredv solicitors practlsmg English law: "and ithis iopinion,
concerns :only iEnglish: law..as currently-applied inithe: Englishzcolits. We: havé- riot
made any iiwestigation of, and do not: express any. opinion ‘on 'the law' of: any:
jurisdiction other than England:

2 Documents

2.1 Documents :For the purpose- of issuing this opinion we: have reviewed only ithe:
Agreement.

22 Other documents:Save;for the:Agreement we have:not.examined:any-other. contracts;

mstruments or docu ments:éntered: into’by or af‘fectlng AlHL of WHL: o other’ records of.
AlHL.or WHL.nor - have we:made any- other: enquunes conoernmg AlHL or, WHL or any;

other person;
LONDON MANCHEGTER EXETER ABU DHABI ‘BAHRAIN ‘CANRO DIVBAI OMAN
Tiuwers & Hamling LLP DX 774 Loan't'xy Trawers & Hamling' LLP 'is,a Iirmled Gability "partnership rsomereq n England and»Wales;, wnhv‘,

C e s reqlstareu “number 0C337852 whoss-raglstered office ls al Sceptro Cour," L-:11!),,Tt:mter HI" "London'

3’?#’}" Goun t 244 (0)2D74238000"  ECIN ADX. . Trowersis Hamims:LLP, 1§ reguiated by he’Solcrors Rugumlon Alitnorey., Tne word,
40 Tower Hilll it '$44 (0)20 7423 BOOY. ampley
Lnda e “Harnling LLP's flilated undsrtakirigs.
*ECINADX LWWW.IPDWErs com those 'wha are iy das pannm i apa—n to mlpochon atthe mgmorod office.

BAHRAIN 293474 2" @
‘



12-11076-Sh| _

3.1

32

33

3.4

51

Doc 1315 -1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhlblt 1

e e D 1O G TS

trowers.& hamliins

Piqéﬁ 2

‘s 20 December: 2009
interpretation
In.this opinion:
Agreement means.the.documenit:feférfed to in‘schiadulé 1 16 this opinion;i

Official’Consent;means a’consent,; permn Ilcence,\approval,‘authorlsatlomof (of ﬁlmg
or regustratlon with; any govemmental 1udnc1al regulatory or- other.xauthonty of‘England

References .each: referenceto (a: person ;is deémed itc iclude ;a; ref
company, partnership. unincorporated body‘and: any,olher entsty andivice: versa

Statutes -any reference to, a statutory( ‘enactment ‘is' to. a statutory enactment ;as
amended or:re-enacted from timeto time;

Tax includes any'form of ‘taxation, duty,’stamp.‘duty; ‘stamp:duty reserve:tax; stamp
duty .land tax, levy,. charge, contiibution; wuthholdlng or |mpost of whatever:nature:
(including any-applicable:fine; penalty,, strcharge orrinterest)iimposéd by Ll 9'. local,
munlcnpal, ,governmental state;. federal.,oryothet i scal revenue,,customs and/or excise!

authonty body or-officiai’in England competent toji |mpose ‘tax;:and

Title thé tite of;:any paragiaph’ Shall Tiotsiffectithe mearing :bf thiat ‘of any; othef
paragraph.

Assumptions and Qualifications

In giving: this opinion, we have assumed the matters (without{further;investigation or:
inquiry):setiout in'schédule:2 toithisiopinion (the Assumptions).:

6ur:opi’riionswetzout?in;paragrapﬁb’areesu6ject‘2toit‘he'qpaii'ﬁcaii6ns;se'tsqui\fin;scﬁeduléé
3'to this:opinion {the-Qualifications).

Opinion

Based-upon.and‘subject to the. Assumptions, ithe- Qualifications; {the: ‘specrf‘ C- excephon&

set out in-paragraph 6.2:and"the other: matters:sét out)in paragraph 6, we:areofithe.
opinhion that on the basis.0f English'law: as:it:€xists attGday's Yate:

511 Obligations’ b_inding”-th‘e:obl’igations.express_ed?ffo be assumed by each of-
AlHL and WHL under -the ‘Agreement: constitute/legally:valid: binding..and
enforceable obligations:”

*BAHRAIN ﬁag“’rab/)g

2
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ami 21 December, 2009

512 Official consent no‘CGfficial Consentiis: requnred iniconnectionwith:the: entryr
into; the Agreement ‘by; AIHL or WHL,; iof the: execution; delivery,
performarice; obiservance,-of validity;of the' Agieement;

5.1.3 Governing law in‘any proceedings-for the-enforcement:of the:obligations:of.
AIHL and WHL, the English courts would give effect;tothe choice:of.English:
law as the governing law .of the:Agreement;

'5.1.4. Registratrons no regrstrahons or. ﬁlnngs with? any'i governmental ior ‘other;
authority :or-agency of oriinEngland: 4are requnred by Iawror regulatron in'
relation to: or:in: ‘connection with the execition and: delrvery by LAIHL and:
WH. ofithe /Agreement;:

515  Stamp duties ho-stamp, registiation or.similaritaX is' payablesin:Englanid.in:
respect of the filing-or registration-of the:Agreement; and'

5.1.6 Submission-to the/urisdiction the submissioniby* ATHL and WHL.toithe:
non-exclusive. junsdrctlon of the Engllsh courts will ,be’ recognlsed ‘by:the.
English.courls-as:a valid. and brndrng subm|SS|0n torsuch’ jurlsdlctron

52 Cayman Istands law NBB. has notiobtained-any- separate,legaltoplmon on {ij:the: due:
incorporation of AlHL.and WHL, (i) AlHL's and’ WHL's respective: powers o enter into.
the Agreement, (iii)\whether each. ofiAlHL:and WHL-has: duly: approved theiterms of the:
Agreement and authorised" ‘named persons:to execute:the Agreamentgasva deed and,
(iv) whetherithe, Agreement Has.beéen, duly- executedf ‘fa_‘
persons, and: the: opinions: gwen at:paragraphs . 5;1 i ! ; ,.
given .at' paragraph 5:1.1) -are: subject o the. Assumpt_l_ons: :and; in -particular. ithe:
assumptions set out in paragraphs 1.1-1.4 of-schedule 2:t6:his:opinion:

6 Miscellanecus

6.1 Relianceldisclosure. This opinion’is addressed to NBB forits;sole-benéfit aind may: not:
withoutiolr priof written consent:s

644 be;relied'.upon by.any. other'person;:
6.1.2 be.disclosed, exceptto persons who'in the ordinary;course: of;your. business:

have access to yolir records on the basi§' that they will make no -further
disclosure; or

SAMRAN 268474 2*
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6.1:3 be-filed:with any, person:os-quotedior.referred to‘in-any:public:document:

6.2 Scope. This:opinion is strictly' limited:to:the:matters stated'in-it and.does:not apply,by:
" implication.to:other mattérs, ’

6.3 Tax No-Opinion’is’ ‘given ds to-the incidénce’’'cl Taxion 'therAgreement or:any ofthe:
transactions 'contemplated thereunder

6.4 Future.events We do not:undertake:any ‘résponsibility’to adviseiyot of any:charige:to;
this opinion (including any changes in law or ifvits interpretationy’ after: the date of this:
opinion.

6.5’ Parties® intentions ‘VVé express .no opmron as to. whether of hot:the: Agreement
reflects the parties' commercial’ ‘intentions. or, correctly documents the: partles
agreement.

66 Commercial.risk-We: express Ao -opinion_on any? commercral Tisk' mcludmg anyifiscall
economic, financial, techrical environmerital;or: polrtlcal or:other: riskiissuesiwhich: may’
directly or.indirectly affect any.of the: Ag_reernent

6.7 Limitation Subject to the provislons of schedule 4 to this’opinion, our total aggregate
liability=in .respect:of ‘all or: any'Losses (as defined in.schedule:4 ‘to:'this oplnlon) is?
limited:to US$ 10,000,000:

6.8 Islamic Shari'ah Thrs opinion does not" address‘whether the. Agreement &omplies with-
any:provision: of the'Islamic:Shari'ah and we; grve,no oprnron as to:whether or-notian
English court-would enforce-the. provisions of the: Agréementtd giverefiéctito the:
Islamic:Shari’ah or ahy6fits' undénjing principles-

8:9: Law' This: oprmon and’any, non<conitractual ‘obligations: afising: ‘outiofior in connection,
with.it, is. governed by thelaw 6f England and Walés:

6.10 Courts The courts of England and Wales will have exclusive jurisdiction to ‘settle: any
dispute (rncludlng claims for set-off and. counterclalms) in relation-to-this oprmon You
and we, irrevocably agree:to submit-to. thgir" jurlsdlctlon and' Irrevocably walve.any
objéction: to any ‘action or proceédingibeing brought-in thosé courtsvor any- ‘claim that:
any: such-action.or proceedlng has been broughtiin:an;inconvenient:forum..

Yours-faithfully

Cromra & Houdhis L

RAHRA IR, 2AR4TE m
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rasis 24, December2009.

Schedule1
Agreement

A copy, of an cxccutedroriginal of the Agreement:dated 15 Déceniber 2000 which:has
bisen exécutediby AlH1; WHL aHdiNBB:;

- —

| BAHR AN 282703
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-Sechedule2
Assumptions
In giving this. opinion, we have assumed that:

Duse-Incorporation:-eact of AIHL and WHL i5.diily, ificdrporz
good standing in the.Caymanislands;

e, vl eXiSting srdin:

Capacity, power and authority each of NBB, AIML, and. WHL has*the. requisite’
capacuty ‘power. and autharity to:execute,.defiver and’perform)its: FESpective; obllgahone\
under the’ ‘Agreement;

borpora‘te approvals-each of NBB, AIHL and WHIL has;taken all necessary:board and:
otheér .corporate actionto ‘authorise the, execution’-'delivery :and ‘performan
Agreement

Execution each' of NBB,. AIHL and: WHL. has: duly -executed: :and :dalivered 'the:
Agreement; .

Autheniticity .of -original documents all signatures; stamps,ssealsiand markings on'
original:documents and.such documents themselves.are: genuine.and authentic;

Translations all translations éxaminéd are acturate. and:complete;

Conforinity of copies each copy.document (including an electronic:copy). tonforms to:
its: onglnal and:no' change tor ‘any: document hasibeen made;since; the’date upon; awhich.
the.copiesiwere: certifi ed and: such ‘docuiments continlie to;be:Up:to date;

Bad faith no ‘party. -to “the Agreement has! entered’ Into it or -any, transaction
contemplated thereby in consequence of ‘bad faith or fraud, coercion, duress,
misrepresentation or .undue influence or‘on. the: basis of'a iistake of fact or law: or
believing the Agreement to. be fundamentally different inssubstance or in’kindfrom
whatit}is;

No. restrictions at e time:the Agréement y was €ntered!into;no; party'who car take:the

benef tzof this’ opmfon .was.on:actual -ngtice. of- any prohlbmon or:restrrction oneanytof '

the .other parties to: the ‘Agreement entering into-thém :(hor did -any ‘such. party
deliberately refrain;from making enquiries’inicircumstances whiere. it-had, any, suspicion
of such:matters);
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1.10 'Solvency éach .of:AlHL and WHL.is-solvent'and will'not- be:undble.to: pay:its.debtsias:
they fall due at the'time AIHL enters intoithe Agreement;

1.41 Insolvency-no:step has becn taken:iby-any person orbysAIHL:or WHEL, as: the\case
»may ‘be; in any junsdu:hon (iricluding,: wﬂhout Ilmllatlon he! presentahon of:a P ]
the- makmg of ‘an:. apphcation the passmg .of:aresoiution ‘or:the: ﬁllng or.service;of a:
notice); wnth a vnew to wandlng up or dlssolutlon or apponntlng ) édmlmstrator
receiver, administrative receiver; Ilqmdator or- supervisor or’ the equwalent in: any\
jurisdiction with:respactto AIHL or:any: of:its:property 'or. assets:and: that:no:voluntary:
arrangement has been made or moratorium imposed in“respectiof.each-of-AlkL and-
WHL;

1.12 ‘Enforceable obligations -ali.the obligations.of NBB:théreunder. are its legally valid,,
binding.ahd enforceable obligations:,

1,13 Duetexecution all :parties- to the ‘Agreementihave duly. execuled'and deliveredthe:
Agreement;
1.14 Facts and documents &ll matefidl facts.and.documentsirelevanititoithis-opifiignihave:

‘been disclosed to-us'.and .all facts whichsare:stated in.orican be-inferred: from:the:
Agreement or which are stated in:any-official-public record;or{oflieridocurient supplied:
by a public official are correct ‘and we have:assumed. the truth;. correctness jand
completeness of all statements; representatlons .andiwarranties as to! matters, of fact
contained in'the Agreement;

- 1.5 Amendments-the Agreement:has: not:been;amended-:since its&_execution.‘andiilhat"no-.‘-
event occurs after .today's ;date: which; could “affect:the--conclusionsicontainediin this:
opinian;.

1.16 Commerclil réasons-this‘Agreemient has been:eritered into for’bona fideicommercial.

reasons and on arm's length: terms: by each:of. the-parties theretozand is of:material,
commercial benéfit to that party and Is in: the. bgst intergsts of that party ‘and fits:
shareholders and the board of each of ‘AIHL and WHL has’ acted :in good’ faith in
approving the transactions contemplated by the Agreement:.

A7 Forsign laws nonesof’ ‘the opmlonslexpressed in-this;’ oplnlon 'would; be afféctéd: by the-
laws" (nncludmg pubhc polucy) of any' junsdlchon outside; England and that‘ iniso far-as.
any obligation underthe, Agreement falis to;be performed in, oris: othenmse :Subjectito:
any; junsdlct:on other than Engtand; lts.vperformance ‘will'not be illegalior inefféctive’ by
virtuerof the'laws of that junsdlctlon which’have'beenor will'be: complled with::

BAHRAIN 3584743
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No other'documents:save for the’ Agreement thére iS'Ho! other agreement; instrumeit

.or other arrangement ‘between' any: ofthe: parties to. any: ofthe.. Agreement which

modifies or supersedes any of the: Agreement::

contrnues to- matntarn all reglstratrons consents approvats pem‘nssions and 'Ilcences

perform, :all its; statutory, ‘contractual. and ‘other, obhgatronSx and :commitments ;as’
provided for'in ‘or cntemplated by the:Agreemérnt; and

Fees all fees (if any) properly ‘payable -in relation: to: the registration; recording..

validation and enforceability of the Agreement. and' other: documentation- reviewed,.
have been paid or will be:paid at the material time:

"BAHRAN 208474 2-
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Schedule 3

Although paragraph 51 confirms-thatithe. obligations! of . AlHL and. WHL -under-the!
Agreement are ‘Iegally valid blndlng rand enr’orceable':’ln? thes Engheh courts it:should

k)

.person not‘a party Hoithe- Agreement or that. any partlcular remedy ‘will be:available.. in.
particular, enforcement may;be:affected by

General Qualifications

14 Insolvency laws. laws relating®to ‘bankruptcy, Irqurdatlon admlnlstratron. schemes ‘of
arrangement,, -voluntary- arrangements \and moratona -or the equivalent in any:
jurisdiction and:othet insolvency and:similar laws; includingi(without limitation).as'to:

1141 unlawful'preferences;

14:2°  undervalue-transactions;

1.1.3 the avoidance of floating charges;

1.14 the mandatory set-off .of 'mitUal obligations between' two' paities! in ‘the

......

Ilqurdation of-one of them,;

1.15 restrictions on-enforcement of. security 'by creditors; and.
1.116"  the pfior'rafiking in an ifisolvency;situationof ceftain crédite
law, '
{2 Equitable’ pnndiples general ‘principles of. equity; including (without ‘limitafion) ithe:

principle. “that'  remediés such ‘as; specific performance‘ ang rnjunctlon “being;
discretionary remedies, are not ‘available ‘where damages areiiconsidered Ho. be ! ang
adequate remedy;

1.3 Undbertakings' and indembitiés undértakings: .and mdemnrtres contamed in the
Agreement may:not:be: enforceable before:an Enghsh courtiin:so far as; they‘purport to:
require.paymient or reimbursementiofthe costs" of any:unsuccesstil Iltlgatlon brought’
before an:English court;

14 Time-barred claims claims becoming time:barred by limitation: prescription or-faches;:

BANRAIN.208478 2
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1.5 Set-off defences of set-off or counterclaim, whetheér or not aiy such:defence is waived.
in the Agreement-and any provision in the ‘Agreement which.confers; purports to confer
or waives a right ofset-off-or. similar right may-be'incffective against a; liglidator, or
cieditor;

1.6 Estoppel the conduct: of:a person being such that such person. is estopped from.
enforcingisuch.rights;

17 Frustration' the ‘octurrence of: certain cwcumstances (essentlauy ‘wheié i§ Becories:
impossible to-perform ‘a contractior whereit:can; only be: performed in a; wayrradlcally:
different from the way.the parties originally‘intended), sof that a coritract'can’be held‘to-
have been:frustrated, releasing the:parties from'further performance under it:

1.8 Misrepresentation a misrepresentation; wheréby a party’to a:contract may be able toi
avoid its- obligations winder that.contract:(and’ fhay have other remedles) where'it hgs
been induced.toenter’into: that:contract ‘byra misrepresentation and’the .English.courts:
will generally, not enforce: an,oblngatnon iif therelhas been:fraud;-

1.9 Délays delays,in- the exermse -of g nght of action which might prévent that:rigt
being exercised-at all.. Any‘ provision’ in{ er’Agreement purporting 1o; dlsrapp y;
general rule:'would not necessarily, be effective; and.

1,10 Exclusions the effectiveness of -certain provisions. excluding, or lifiting’ a: liability.
otherwise owed may be limited by law, for-example, certain types of exclusionclause.
in the Agreement.(and certain provus»ons having.a,similar- effecl) may be.unenforceable-
except,to. the' extent; that they satisfy:the:requirement .of, reasonableness under the
Unfair Gontract.Terms Act1977.

) Specific-Qualifications

This: opifion is- also:siibject: to the: following furthier Specific;iqualifications that under
English law:

2.1 The rule against perpetuities we:express no opinion;as'to whether-the. Agreement
constitutes:a,trust for the purpose of therule:against perpetuiities;

2:2 Discretions-any party which under the: Agreement.is -vested: withva discretiontor may,

determine' -any -matter- in ‘its. opinion may -be required to exercise, such discretion
reasonably‘orto base;its:opinion in'good faith'and;on. reasonablé grounds;.

« -.w.".“‘s- PPN
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233 Certificates any provision .of the Agreefent to' the. effect thati‘a calculdtion,
detérmination or. certificate will.be:conclusive, btndrng or final will not be effactive:to
prevent judicial enquiry into its' accuracy. if it"concerns a point of iaw-oris. made
unréasonably,, fraudulentiy, arbrtranly, incorrectly or-without! ‘good fdith-and.dn English
‘courtimay.regard any; icetification;, determination or:caicuiation as:no:more than prima
facie:evidence:

24 ‘Penalties we expre ";uoprmon as to the validity ‘or the: Bindinp: effect p any,
,oblrgahons msofar as thoy provnde for: payment of interest on overduc amounts. An
English court would not.give effect to. such a provision if it colild.be established thattie
amount expressed as being payable:was such that-the provision.was:in.the nature.of a
penalty rather than a genuine pre-estimate of loss; that.is:toisay a:requirement for:a
stipulated sum to' be paidirrespective of)or hecessarily,gréater than, thé loss!likely:to
‘besustained;,

25, :Severability. any- provision of ithe: .Agreement .allowing. an invalid, illegal .or
unenforceable provision;tobe: severed‘frofn other provisionsimay. be. disiegarded by,
.court;

2.6 Oral amendments any provisionof. the: Agreement:may:be:amended:or. waived orally.

despite .any provision to the contrary.  Prior-représentations; oral ‘agreements; and
related:agreements may.be: incorporated; intoan agreement or: operate s0.as;t0; modlfy
its-terms notwithstanding provisions therein {o the: contrary,

27 Future agreements .a provision in-an:agreement. may be uhenforceable:or void for.
uncertarnty»where it provrdes that a matter, is to. bexdetermined;or settled ’by future:
agreement orrnegotlatlon

2.8 Coste an undertakmg in the: Agreement by.one’ party‘to PaY. .another’s costs:may ‘be?
sunenforceableiloiihe. exlent that the:amount:of such:costs aresreduced: by operatuon rof;

‘the taxation provisions:of the, Solicitors Act ' 1974

2.9 Post judgment there is some possibility that an English ‘court swould hold: that a
judgment on the Agreement, whether given in an-English court-or elsewhere: would:
supersede the Agreement so that any oblugatron@ relatrng to the: payment of,, |nterest
‘after judgmentior any currency indemnitiesiwould not: be held to. survive:judgment.

210 Title 'we express nozopinion as'to AlHLs ille:to or the-value’ orAmarketabllity of. any-of

the:property which'is the:subjéct of the:Agreément;

BAHRATN 208474.27 j .
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211 Factual matters we-express no-0pinionion.matters of fact;and no-opirion’is expressed
on matters-of opinion by.any otheriprofessional ‘adviser;
/ ~ A

2.12 Foreign laws; generaliy this opinion: does:not concem. the enforceability:in England:of
any of.the general laws of.any othef'jurgdiction ‘or:any-particutar. provlslon of them,
tncludmg (without limitation) a’ provision:of.a penal ‘'révenue’or-other: publtc faw anda
provns:on whrchns manlfestly mcompatible“wnth Enghsh publlc pollcy ‘oF contrary to ra

-apphcable ;

2ii3:  'Forelgn; currency; Judgments and proofs :an: English :court;
. judgment in respect ‘ot an ob!ngatuomunder; Agr eement N’ 1t}
sterhng and: any* Judgment other 'than “in: sterhng Kmayube converted to sterhng for,
enforcement purposes: ‘i an English: liquidation; fore:gn currencyf clalms must be
converted into sterling at-the rate prevathng atthe commencement of Itqmdattonlfor the
purpose of proving for such claims;

2:14 ‘Choice of law'

2:04:1  ‘contractual obltgations ufider-Article 3 of ‘Regulation (EC) Ng¢: '593/2008
‘on’the: law appllcable to contractual: relations f(Rome l),) the: pames“to a
‘contract dre -entitied to, choose the govermng Iaw, of the contract
Accordmgty, the” express choice of Enghsh law'to! 'govern: ‘the} Agreement is
.permitted:by-Article-3:of Rome 1. Notwithstanding:the;ability;of the:parties:to
a contract to-make-an-express-choice.of law:;

(@)  where ‘all -other elements.relevantito ‘the:situation at the time ai -
choice:of lawiis made are;l6cated in. a;colintry. whose law-has:been:
chosen, the. choiceiwill not: prejudloe the-application of | provrsrons of
the: law of that other'; country- which:cannot be:derogated from. by,,
‘agreement;

(b} an express choice. .of 'law’ under’ Rome I cannot’ derogate from’
mandatory rules ofithe forum:state;, sosthat the; Enghsh courts are
‘entitied undari Rome 1 t0.give effactits their o 3
‘even:if. the. partres to a-contract:have: made an; express choice; of'at
foreign law-as the'governing law ‘of the:coniract;-

(c).  effect may:be-given to'the; ovemdlng mandatory "prowsuons of the;

law-of thescountry: :where the obllgatlons ansmg sout:of the contract.

«BAHRAN 206474 27
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have 6 bé or’Havé: beéh perforified, iniso.faF,as' thdse- ovériiding:
provisions render the.performance’of the contract:unlawful

(d) the’ Enghsh courts areentitled under.Rome Ito refuse:to. apply any
rule of’ the:law:of & chosen:state-which. 1§ manifestly” lncompatlble
with English’ publlc policy,

(&) Rome: | does not apply ‘to msolvency proceedings, ‘which ‘are
‘govérned by the EC InsolvencyV Regulatlon (1346/2000) 1and

) in"cases not covered by Rome. I, the English. courts would apply:
English rules of privale internationalilaw;to:determine’the:applicable!
law; and

2142  ‘non-contractual obllgatxons under Regulatlon (EC) ‘No..864/2007 (Rome
Il) paies-are'entilad-to:choose the:goverring law.which'is:appiicable to:any.
non-contractual -obfigations: which; may" afise _bdtwéen them Thé non-
‘contractual ‘obligations: must; howeve ‘be withinathe: scope: of Rome: i and’
notfallwithin the-expectéd: circumstance out'intit,,

215 wForeign judgments a:fi nal*;udgme y-a‘courtrof-a 'forelgn jurisdiction;has no direct;
‘operation: as a’ judgment in’ England but may | be enforceable by appllcatlon tosthe:
English»court, urider thé Administration;of ‘Justica: AGE 1920) tha- Foreign Judgments:
(Reciprocal Enforcerents). Act 1933 or the.EEC Conventlon on Junsdlctlon and‘the:
Enforcement of Judgments In Civil and Commerclal Matters of:1968 (as amended) or
the. Civil' Jurisdiction .and Judgments Act, 1982 (as: amended) or the Briissels:
Regulatnon oritimay-formthe basis'of:an action or'be conclusive evidence of an:issue:
in"an action.

Enféiéement would rot be available, inter alia; where: (1) the! foreign court! was_not‘
'duly»lnvesled with jurlsdlctlon undersEngIn:.h conflict: of laws: ruies or (2) e]udgmenv
had beer obtained. by~fraud -or- in ;@ manner opposed ito natural ustlce or (3
enforcement: or recognition-of the. jutigment woild be'icontrary.te. publiic*policyof to:
‘Section 5 of the Protection .of Trading. Interests:Act 1980; :or '(4). enforcement. or
recognition of the judgment.would involve:tha snfércementiof.foreignirevaniie or pénal]
or other public laws:

In ‘addition an English court may. exercise a.general.discretion as to-whether:to grant:
permiission;to enforce which could in practlce ‘be:affected: by polutlcal cc{nsmeratlons
particularly .where-the. enforcement sought s agalnst a’ forelgn stafe or:in relation to:

\BAHRAIN 208474 2
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@assefsheld.by.a forelgn .State. In'such-a case’an” Engllsthourt may {inform thé Foreign
and. Commonwealth Office for: them to! comment: upon: the appropnaleness ‘or.
.otherwise of giving permission to-enforce;:

Concurient, proceedings’ ah- ‘English court may’ -decling: jufisdittion: of -Stay
proceedings if concurrent:proceedings-are b‘eihg?‘broug ht:elsewhere.

{a)  with-regard to:EU Member; Siates.and:lceland! Norway-Swilzerland
and Liechtensteir, the position S broadly. as follows:

The :court's power-iio: stay an’:action is governed by the ‘Brussels
\Regulatlon applied by wirtue-of;the; Givil. Jurisdiction and Judgmerils
. Ordér2001 with regard to.all EU Meémber:States: (exce ’t,.Denmark)
‘by: the Brussels Convention 1968 applued by:the:Givil Jurisdiction
-and Judgments Act 1982;(asiamended) in spect,of Denmark; and
‘by'the: Lugano ‘Corvention:on: Jurisdiction 'and the Enforcement: of
Judgments in Givil and:Commerdiai Matters 1988 applled by virtue
of the Civil Jufisdiction . and- Judgments wAct 1991 in. respect of
lceland, Norway, Switzerland and Liechtenstein. Broadly the effect
of these provisions.is that the:courts of any-jurisdiction in which the
proceedings: were. not firsf. brought into -effect; -as: pendifig
*proceedmgs must stay thelr proceedlngs |f they inveive the same
parties-ang: cause of actlon asﬂhe ﬁr" p(oceedlngs,and ‘nay- stay,
their,proceedings if:they.are related:to. the.ﬁrshproceedlngs

By nirelation-to-other countries; the posmon isithat-an English.court, in
‘ most cifcumstances; has, power A0 stay an action wheél it |s\shown
that there is-some-other forum,. hawng competen urlsdacnon .which
is. more.suitable for-the-interests:of aII thes pames .andithe endsqof
justice. Where there/isian-express: - jurisdictionalsubmission i the’
relevant documenls..rthe Enghsh courts: may; nonetheless stay ;an:
;action brought;in:Englafid in.order that.it:may‘be-heard in that:other,

_court if'the-grounds:in favour of that.othericourt:are very strong;

rSubmlsslon to jurisdlction whether a submlssnon by any party m the. A_greemenMOu

'necessanly depend on" the e)ustence or absence of the words "exclu' aiid "non=
exclusive;if:an; Enghsh court:decides. that-ar 'submission’is;exclusive:it cannot- decline:
jurisdiction; But if it demdes that a Submission ‘is’ non-excluswe it may declifie’
jurisdiction’ if (without. llmltatnon) it cons:dcrs anothor‘forum‘to be convenient, Under

JBAHRAIN 208474 3¢
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ithes provnsnons of the-Brussels Regulatlon applled by virtue of the Civil: Junsdlctlon ‘and

Judgments Order 2001 with regard to-all EU Member States (except Denmark) the

‘Brussels Convention 1968 applied by.the' Civil Junsdlctlonxand Judgments sAct. 1982'

+Jurisdiction-and

(as.amended)'in respect’ ‘of'Derimark, and ithe. Lugaine. Convenuoj

‘the Enforcement-of.Judgments:in- Civiland:Commercial Matters 1988‘apphed by virtue

of the. Civil Jurisdiction :and Judgmerits Atct: 1997 ‘in. respect. of . Iceland Norway,‘
Switzerlarid and Liechtenstein; :the® English: courts :may be: .required ‘to decling

jurisdiction in:the:circumsténces,\specnf ied-therein; and

‘Public_policy-where’an; obligation is'to be performed, orobsenved: or i8] based upoen a

matter ansmg in a jurisdiction’ ioutside: England or: obllgatlons are- subject tO the laws’of

a. Junsdlctlon out3|de England,;such:obligations may not be;enforéeable under, English:

vould:be:linlawful,-urienforceable-or: contrary.to: public:policy’ under the

:Iaw ‘of: sﬁcﬁ]ﬁnsdnctnon

‘BAHEAIN Z084 702
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<Schedule 4-

Losses means any loss, liability or. damage -arising, ‘ouit-ofsoriny connectnon with' this.
opinion, however it is ‘caused: and- whether, in: contract (by way. . of mdemmty ‘ors
otherwise); In' tort (Including negligence) or In. mIsrepresentatlon restltutlon +or
otherwise" (in each:case; whether caused by neglrgence or:not); mcludrng costs: and
expenses-relating to or arising. out.of the same:

Liability The 'limit o lossés réfefrec
persons: purportlng ‘to rely on our
respect of+liabilities: Aoyany such: person will be allocatéd: among all suth, persons, as
appropnate This'allocation isientirely’a‘matter:for.the.relevant'persons: and:thereisino
obligation:to-inform us of the allocation.

Recoverability The extent to:which any;Losses will be recoverableifrom.usiwill: also-be
limited so as to be in.proportion to our contribution to the'overall fault'for such: Losses
as ascribed to us-by a. court: of competent junsdlctlon takrng into ;account -any.
-contributory negltgence by:the; claimant; rts other, advisers; and/or ¢ any .othef third pany
responsibletoithe; claimant-and/or liable:in* respect of'such: Losses.

For the purposes:of determining:our:proportionate;liability-no:account:shallbe;taken:of
any fimitations: of-liability 'Which. you; have agreéd with afiy".othet pefSon of"t6 'that
person's inability.to'pay for.any.reason..

Claims .No person is permittedito bring-any.claim in respect of L.osses;against. anywof
our members, partiers, employees or agentsin their own fhame as individuals even
where: .our members partners, employees: or: agents ‘have’ been neglrgent This
restriction will not operate to. exclude any Iiabrlrty(whrch cannot bé excluded atlaw.o or.to
exclude-the liability .of Trowers & Hamlins'LLP for the-acts:or'omissions.of‘anyiofour
.members, partners; employees or-agents; :Each) of.our members, .partners, employees
and- agents will. have, the- -fight. to enforce these provisions pursuant to-the- Contracts
«(Rights of: Third Partles) Act'1999..

‘Limitation. Nolhrng will -affect any: Irabmty which we:have at- -any; timesin; respect of. any.
Losses:causad by:ourfraud, fraudu]ent mlsrepresentann or regkless dlsregard of r}
professional cbligations "or any other situation: where: the law. prohibits ius from:
excluding or fimiting .our liabflity..

BAHRAIN 200474 2-

Q%R
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Arcapita Investmeni-Holdings Limited’
December. 15, 2009
BoD'Meeting

’

MINUTES.OF A MEETING.
OF THEBOARD:OF DIRECTORS OF
ARCAPITA INVESTMENT HOLDINGS LIMITED (THE “COMPANY”)
HELD BY CONFERENCE TELEPHONE.
ON DECEMBER 15, 2009

Present'by
Conference téléphone: Henry A, Thompson
Asim Zafar
'Salah Al-Shaikh
Motiammed Chowdhury
Essa Zainal

Mustafa Aramaz - BY INVITATION

It was.agreed thatMr. Mohammed Chiowdhury“would: act &s' the Chiaitman of the
meeting. Mr. Chiowdhury- took the chair of the.méeting and asked Mr: Mustafa

Aramaz to keep the minutes of the meeting.

1. NOTICE

The: Chairman confirmed that all' of the Directors of the Company- being
present by-telephone conference call-had agreed.to waive:formal:notice: of the
.meeting: There ‘being- a quoriim, présent, he declared \thé. meeting. duly
constituted.

2. DIRECTORS’ INTERESTS

The Chairman noted that.each of the Directors,.to:the: extent, if any, that such
Directors had an: interest. in the matters ‘which are subject .of this' Board
meeting, had declared his intérest in such ratters. The Chairman further

noted that, in accordance with the-Articles of Association of the C,ompan){; the

Exhibit 1
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Arcapita Investment Holdirigs Limited
December-15,:2009
BoD'Meefing.

‘Directors are, notwithstanding any interest declared, erititled to vote as

Directors in the matters which-are subject of this Board:meeting..
TRANSACTION DOCUMENTS

WHEREAS, ecach of the Directors hiad received copie$ of ‘the’ document
mentioned below (together, the “Transaction Document™) and.whereas.it:is
bbph ‘adVantageous and in. the best iriterest of the ‘Company to' approve- the

Transaction'Document:

No. | Transaction Docuinent.

Promise te Sell Shares Agreement.among WaterWarf’ ‘
1 Holdings Limited, National Bank of Bahrain B.S.C-and"
the Company (the “Promise to,Sell’/Agreement”) |

After full and completé discussion and_upon motion made and duly. cdrried; it

Was:

“RESOLVED, that the Company approves the termns:of, and' tﬁb‘trﬁnsaétiphs"
contemplated by, the Promise to Sell Agreement, and any ‘actions hereinbefore
taken by the directors and officers. of the Company in connection therewith be

and are hereby ratified and confirmed.in.every réspect.”

“FURTHER. RESOLVED, that any -one. of ‘Henry' A. Thompson, . Asim
Zafar, Salah -Al-Shaikh; Mohammed Chowdhury;-Essa:Zainal or:any of their
designees (each an “Authorized Agent”)beand each one of them hereby, is
individually and singly-authorized, empowered and directed on behalf:of and
in the name of the Company; to take or.cause to be taken:all such further
actions- and.to execute and.deliver or-cause:to be executed and delivered the
Promise to' Sell Agreement ‘as :authorized and approved by ‘the Board of
Directors  today, ‘subject to such amendments, revisions:and;additions theréto
the Authorized Agent should in his sole and absolute disc‘retion;::ar'xd,,qpiiiion

deem appropriate, the signature of the Authorized Agent on any ‘of' the



12-11076-shl  Doc 1315-1 Filed 07/01/13 Entered 07/01/13 12:35:34 Exhibit 1
Pg 143 of 154

Arcapita Investment; Holdings Limited
‘Décember 13, 2009
BoD Meeting.

Documents being due evidence for all purposes of his approval of any-such
amendment,. revision or addition and the final terms therecf’on. behalf;of ;the
Company;.and that-all.actions heretofore taken'by-any of-Henry ‘A. Thompson,,
Asimn Zafr, Salah- Al-Shaikhi, Mohammed: Chiowdtiury, Essa-Zainal or any of
their designees or. other directors or officers- of the Company 'in.connection
with the foregoing resolutions are hereby*approved, rati'ﬁéd andconfirmed i’

all respects.”
4. TERMINATION OF MEETING

There being no-further business to discuss, tHe meeting then terminated..

AR wowaﬁ\'\\k"?(

Chairman of the meeting
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National Bank of Bahrain BSC s &J";’m—“&"“’*‘:‘ ‘
PO Box 106 VYV e -
Manama i aalud
Kingdom of Bahrain ) Blas
T: 17228800 AVITAAS Uy

29 May 2012

Riffa Views B.S.C. (¢)

P O Box 3050

Manama

Kingdom of Bahrain
Attention: Mr. Yasser Abdulrahman Al Raee, Managing Director
Dear Sir,

Master Murabaha Facility Agreement between National Bank of Bahrain BSC and Riffa
Views BSC(C) - NOTICE OF DEFAULT

This is in reference to the Master Murabaha Facility Agreement dated 30 July 2007 between
National Bank of Bahrain BSC ("National Bank of Bahrain”) and Riffa Views BSC(C) ("Riffa
Views") as amended by the First Amendment Agreement dated 19 March 2009, Second
Amendment Agreement dated 15 December 2009, Third Amendment Agreement dated 29
June 2010, Fourth Amendment Agreement dated 6 February 2011 as further amended by
the amendment to the Fourth Amendment Agreement dated 28 November 2011 (“Murabaha
Agreement”). Capitalized terms used herein but not defined shall have the same meanings
as ascribed in the Murabaha Agreament,

National Bank of Bahrain hereby formally notifies Riffa Views that the following events of
default have occurred (and are continuing) as set out in Clause 12 of the Murabaha
Agreement;

(a) Event of Default under Clause 12.1.1 (Non-Payment)

Riffa Views has not paid the agreed profit due on the Facility for the months of April
2012 (BD 312,709) and May 2012 (BD 312,709).

(b) Event of Default under Clause 12.1.14 (Material Adverse Change)

Arcapita Bank BSCC (*Guarantor’) has provided an irrevocable guarantee dated 6
February 2011 (“Guarantee”) to the National Bank of Bahrain to secure the
payments to be made by Riffa Views pursuant to the Murabaha Agreement. The
Guarantor has applied for Chapter 11 Bankruptey protection in New York which has
resulted in a worldwide temporary stay on the enforcement of any agreements
(including the Guarantee) against the Guarantor. Thus, in the opinion of the Naticnal
Bank of Bahrain, there is a valid material adverse change as per clause (d) of the
definition of Material Adverse Change since the Guarantee is one of the Transaction
Documents.

Page 10l 2
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(c) Event of Default uﬁder Clause 12.1.16 (Cost Overrun)

There has been a substantial ongoing cost overrun and Riffa Views has been unable
to fund any actual overrun in the costs of completing the Riffa Views Project from its
own resources or by way of subordinated lean or equity contribution.

Since multiple Events of Default have occurred, in exarcise of its rights under Clause 12.2 of
the Murabaha Agreement and without prejudice to any other rights or remedies that it may
have under the Transaction Documents (including the Mortgage Deed and the Guarantee) or
the applicable laws, the National Bank of Bahrain demands that Riffa Views abide by the
fallowing with immediate effect;

(i} Riffa Views immediately make full payment to National Bank of Bahrain of the Deferred
Sale Price (amounting to BD 47,698,526) togsther with all other sums payable under
the Murabaha Agreement and under each Purchase Agreement.

(i) Riffa Views not make any withdrawals from the Projéct Account without the prior
written consent of the National Bank of Bahrain.

(i) Riffa Views not sell or enter into any agreement to sell any of the unsold villas in the
Riffa Views Project without the prior written consent of the Natiohal Bank of Bahrain,

(iv) All payments received hereinafter by Riffa Views from any source shall be deposited in
the following bank account 00895639832 and shall not be subject to any withdrawal by
Riffa Views without the prior written consent of the National Bank of Bahrain.

Please be informed that since an Event of Default has occurred, in exercise of our rights
under Clause @ of the Mortgage Deed, National Bank of Bahrain shall not execute any
further Property Release unless and until all the payments outstanding and due to the
National Bank of Bahrain under the Murabaha Agreement have been paid in full to National
Bank of Bahrain. You are directed to inform your customers accordingly.

Please acknowledge the receipt of this notice and confirm that Riffa Views shalt abide by the
above terms.

Yours faithfully,

Abdul Aziz Al Ahmed
General Manager
Domestic Banking Group

cc: Mr. Alif A, Abdulmalik, Chief Executive Officer, Arcapita Bank BSCC
P. 0. Box 1406, Manama, Kingdom of Bahrain

N
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Tyler Marshall

From: Simon, Daniel <Daniel.Simon@diapiper.com>

Sent: Thursday, June 20,2013 1:17 PM

To: ‘ ArcapitaBankInfo

Subject: Claim #s 45 and 46

Attachments: image00L.gif

Categories: Email Printed, Case Team Escalations, Tyler Marshall

Please send me via email the as-filed versions of these claims. | am the attorney of record, so there should be no issue in
sending me the claims that | signed. -

Thanks.

Daniel Simon
Associate

T +1 312.368.3465
F +1312.251.2854
E daniel.simon@d!apiper.com

f, DLA PIPER

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900
Chicago, lllinois 60601-1293

United States

www.dlapiper.com

Please consider the environment before printing this email.

The information contained in this email may be confidential and/or legally privileged. 1t has been sent for the sole use of the intended
recipient(s). If the reader of this message is not an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is strictly prohibited. If you have received this
communication in error, please reply to the sender and destroy ali copies of the message. To contact us directly, send to

postmaster@dlapiper.com. Thank you. :
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Samantha Eby

From: ArcapitaBankInfo .
Sent: Monday, June 24, 2013 3:00 PM {
To: ‘'Simon, Daniel’

Subject: RE: Claim #s 45 and 46

Mr. Simon,

We have located a Scheduled Record for National Bank of Bahrain BSC c/o DLA Piper, POC 45, 46. This record can be
examined on our claims register at www.gcginc.com/cases/arcapita.

Please let us know if you need anything further.
Regards,

GCG, Inc., Claims and Noticing Agent

On behalf of Arcapita Bank B.S.C. ©, et al,, as debtors and debtors-in-posseséion
P.0. Box 9881

Dublin, Ohio 43107-57581

Toli-Free: (888) 762-7029

International Toll: {440) 389-7311

Email: ArcapitaBankinfo@gcginc.com

All information in this email is provided for general informational purposes only. This communication is not intended to
provide, and should not be relied upon as, legal advice. You should contact your attorney for advice concerning any
particular issue regarding this case.

From: Simon, Daniel [mailto:Daniel.Simon@dlapiper.com]
Sent: Thursday, June 20, 2013 1:17 PM

To: ArcapitaBankInfo

Subject: Claim #s 45 and 46

Please send me via email the as-filed versions of these claims. | am the attorney of recerd, so there should be no issue in
sending me the claims that | signed.

Thanks.

Daniel Simon
Associate

T +1312.368.3465
F +1 312.251.2854
E daniel.simon@dlapiper.com

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900
Chicago, lllinois 60601-1293

United States

www . dlapiper.com
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Please consider the environment before printing this email.

The information contained in this email may be confidential and/or legally privileged: It has been sent for the sole use of the intended
recipient(s). If the reader of this message is not an intended recipient, you are hereby notified that any unauthorized review, use, disclosure,
dissemination, distribution, or copying of this communication, or any of its contents, is strictly prohibited. If you have received this
communication in error, please reply to the sender and destroy all copies of the message. To contact us directly, send to

postmaster@diapiper.com. Thank you.




