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OMNIBUS COUNTER-INDEMNITY

To: HSBC Bank Middle East Limited

Dear Sirs,

(99

IN CONSIDERATION OF you from time to time issuing at my/our
request Guarantees (including without limitation any letters of
Guarantee, Tender Bonds, Performance Bonds., Advance Payment
Bonds, Retention Bonds, Shipping Guarantees), Standby Documentary
Credits or Indemnities to such person (s) and in such amounts and
currency as |/we may from time to time request and in substantially
the form attached to any such request as endorsed by mefus
(hereinafter referred to as the "Guarantees", each a "Guarantee"). The
Guarantees shall include any extension or modification thereto,
whether or not any such extension or modification is made at the
request or with the consent of the undersigned.

'We the undersigned ...

HEREBY UNCONDITIONALLY AND IRREVOCABLY AGREE
TO INDEMNIFY vou (which expression shall include your successors
and assigns) against all actions, claims, demands, liabilities, losses,
damages, costs, charges and expenses of whatever nature which may
result or which you may sustain, suffer or incur in connection with or
arising in any way whatsoever out of a Guarantee, and TO PAY to you
forthwith all moneys which may from time to time be claimed or
demanded from you, or which you shall pay. under or by reason of or
in connection with any Guarantee.

YOU shall be paid, for so long as each Guarantee is in force and until
it is returned to you, a commission at the then prevailing rate
(currently ........... per cent per AnNum) On your maximum contingent
liability under each Guarantee. Such commission to be payable six-
manthly in advance on the date of issue of each Guarantee and at
intervals of six months tollowing such date (it being understood that in
computing the amount of any sum falling due and payable under this
paragraph in respect of any period, it shall be assumed that the amount
on which commission will accrue on any day in that period will
throughout that period be what it was on the first day therefore but
that, if such proves not be the case, that will be taken into account in
computing the amount of any sum subsequently falling due and
payable under this paragraph).

YOU are hereby irrevocably authorised and empowered by the
undersigned, without making prior demand, to debit the accounts of
the undersigned with any moneys from time to time payable under
this Counter-Indemnity and, in the event of a debit balance resulting
therefrom, to charge interest on such moneys to the date of repayment
(notwithstanding any demand or any judgement obtained by you or
any other matter whatsoever) at a rate of .................. per centum
per annum over your prime lending rate, or at such higher rate as may
from time to time be payable on such account upon such days and
upon such terms as vou may from time to time determine, and such
interest shall be compounded in the event of it not being punctually
paid in accordance with your usual practice, but without prejudice to
your right to require payment of such interest.
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YOU are hereby further irrevocably authorised and empowered by the
undersigned to pay immediately any amounts demanded from you or
which you from time to time become liable to pay under or by reason
of any Guarantee without any reference to or further authority from the
undersigned and without being under any duty to enquire whether any
claims or demands on you have been properly made, notwithstanding
that the validity of any such claim or demand or the amount thereof
shall be in dispute.

THE undersigned hereby agrees to accept any claim or demand on you
as conclusive evidence that you were liable to pay and any payment
made pursuant to such demand which purports to be in accordance
with any Guarantee as binding upon the undersigned.

Any step taken by you in good faith under or in connection with any
Guarantee shall be binding on the undersigned and shall not place you
under any liability to the undersigned .

YOU may at any time without prior reference to the undersigned
terminate any Guarantee or reduce your liability thereunder in
accordance with the terms of the Guarantee.

(8)  ALL sums payable under this Counter-Indemnity shall be paid

to you without any deduction or withholding for or on account

of any present or future taxes, levies, imposts, duties or other
charges, fees, withholdings, restrictions or conditions, and

without set-off or counterclaim or any deduction whatsoever.

(by  IF the undersigned is compelled by law to make any such
deduction or withholding, the undersigned will ensure that the
amount deducted or withheld does not exceed the minimum
legal liability therefor, and will promptly pay to you such
additional amount as will result in the net amount received by
you being equal to the full amount which would have been
receivable had there been no deduction or withholding.

ALL payments hereunder shall be made, at your option, either in the
currency in which payments made or liabilities incurred by you under

“any Guarantee are denominated, or in the currency commonly in use in

any of the principal places of business of the undersigned or in Omani
Rials.

YOU shall have a lien on and be entitled to retain as security for the
liabilities of the undersigned hereunder any cheques, drafts, bills, notes
or negotiable or non-negotiable instruments and any stocks, shares or
marketable or other securities and property of all kinds of the
undersigned from time to time held by you, whether for safe custody
or otherwise. The undersigned confirms that you may at your option
and without notice to the undersigned realise any of the securities
referred to herein and apply the proceeds therefrom in and towards the
discharge of all liability hereunder and this authority shall be
construed as the undersigned's agreement under Article 348 of Royal
Decree 55/90 to your use of the said securities. The undersigned
authorises you to apply the sum paid to you by the undersigned as a
marginal deposit in discharge in whole or in part of the undersigned’s
liability to you under this Counter-Indemnity.
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THIS Counter-Indemnity shall not be in any way discharged or
diminished, nor shall the liability of the undersigned be affected by
reason of yvou fromt time to time, without knowledge or consent of the
undersigned, varying, realising or releasing any of the same, or
granting any time, indulgence or concession or compounding with any
person, or cCONCUrring in accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment, or
determining, varying, reducing or extending the terms of any
Guarantee, or by anything done or omitted which, but for this
provision, might operate to exonerate the undersigned.The
undersigned in accordance with Article 243 of Royal Decree 55/90
agrees you shall continue to reserve your rights hereunder against the
undersigned and you shall not be required to obtain any further
consent from or give any notice to the undersigned in respect of any
variation, release, extention, renewal. indulgence or concession given
pursuant to the Guarantee.

THE undersigned hereby waives all rights of subrogation and agrees
not to claim any set off or counter-claim against any other person
liable, nor to claim or prove in competition with you in the event of
the bankruptey, liquidation, winding up or insolvency of any such
person, nor to have the benefit of or share in any guarantee, indemnity,
or security now or hereafter held by you, unless you shall have given
your prior written consent.

THE obligations of the undersigned under this Counter-Indemnity are
in addition to and not in substitution for any other guarantee,
indemnity, assurance, pledge, lien, bill, note, mortgage, charge,
debenture, or other security, now or hereafter held by or available to
you in relation to the Guarantee and may be enforced without your
first having recourse to any such security.

A demand shall, without prejudice to any other effective mode of
making the same, be deemed to have been sufficiently made hereunder
on the undersigned if served on the undersigned or his personal
representatives personally (or, in the case of a limited company, on
any one of the directors or on the Secretary thereof personally), or left
or sent by post to the undersigned, or his personal representative at his
or their usual or last known place of abode or business or at the
address shown in the Application for Letter of Guarantee submitted by
the undersigned or at such other address as the undersigned may from
time to time notify you for this purpose and shall be assumed to have
reached the addressee within 24 hours of posting and in proving such
service it shall be sufficient to prove that the demand was properly
addressed and posted. In the case of the death or other incapacity of
the undersigned, and until receipt by you of notice in writing of the
grant of representation to the estate of the deceased or of the other
incapacity of the undersigned, any demand made, as aforesaid, shall
for all purposes be deemed a sufficient demand by you upon personal
representatives of the undersigned or other person or persons entitled
to receive the same.

THE undersigned agrees that no time for limitation of liability in
respect of the Counter-Indemnity shall begin to run in favour of the
undersigned unless and until you shall have made demand on the
undersigned, and if more than one demand is made, then only from the
date and to the extent of each demand respectively.
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WHERE this Counter-Indemnity is signed by more than one person
the expression “the undersigned” shall be construed as referring to
each such person individually and to any or more of such persons
collectively, and the agreements, undertakings, obligations and
liabilities of the undersigned herein contained are joint and several and
shall be construed accordingly, and none of the undersigned shall be
entitled to any rights or remedies, legal or equitable, of a surety as
regards the indebtedness, obligations or habilities of any others of the
undersigned.

EACH of the undersigned agrees and consents to be bound by this
Counter-Indemnity, notwithstanding that any others who were
intended to sign or to be bound by these presents may not do so or be
effectually bound hereby, and notwithstanding that this Counter-
Indemnity may be invalid or unenforceable against any one or more of
the undersigned, whether or not the deficiency is known to you.

IF this Counter-Indemnity is or purports to be signed or executed by or
on behalf of more than one person the liability of any one such person
hereunder to you shall not be discharged or affected in any way (a) by
reason of the invalidity, avoidability or unenforceability as regards any
other such person or this Counter-Indemnity or any other security ar
(b) by your releasing, discharging, compounding with or varying the
liability hereunder of, or making any other arrangements with, any
other such person or (¢) by the death, insanity, bankruptcy or other
incapacity of any other such person.

THE undersigned agrees that his liability to you shall remain
outstanding until the expiry of one calendar month after the return to
you for cancellation by the beneficiary of a Guarantee, or in the event
that a Guarantee has been destroyed or lost or if otherwise not
available for return to you, until the expiry of one calendar month after
the receipt of written notice from the beneficiary of the Guarantee that
you are released from all liability thereunder. This paragraph shall not
prejudice any liability of the undersigned arising hereunder prior to the
date of cancellation of the Guarantee or the date of receipt of the said
written notice (as the case may be). Any discharge given by you to the
undersigned in respect of the obligations of the undersigned hereunder
or any other agreement reached between you and the undersigned in
relation hereto shall be, and be deemed always to have been, void if
any act on the faith of which you gave the undersigned thai discharge
or entered into that agreement is subsequently avoided by or in
pursuance of any provision of law.

WHERE this Counter-Indemnity is signed on behalf of a partnership
all agreements, undertakings, obligations and liabilities shall be
binding both on the present partners and on the persons from time to
time carrying on the business in the name of such partnership or under
the name in which the business of such partnership may from time to
time be continued.

The undersigned warrants that as of the date hereof it'he is solvent and
has not ceased to make payment of any debts for the purpose of
Article 609 of Royal Decree 55/90.

In accordance with Article 346 of Royal Decree 55/90, the
undersigned agrees that all accounts held by me/us with you including
all accounts with any of your other branches elsewhere in the world
and including accounts in a foreign currency, shall constitute a single
combined account and that you shall have a right of set-off with
respect to all or part of such accounts for the purpose of reducing or
repaying in full all and any amounts owing to you under this Counter-
Indemnity.

THIS Counter-Indemnity shall be governed by and construed in all

respects in accordance with the laws of the Sultanate of Oman.
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24 The undersigned hereby irrevocably submits to the non-exclusive

jurisdiction of the the Sultanate of Oman Courts, but it shall be open

to you to enforce this Counter-Indemnity and take legal proceedings in

the courts of any other competent jurisdiction.

25 IF any one or more provisions of this Counter-Indemnity, or any part
thereof, shall be declared or adjudged to be illegal, invalid or
unenforceable under any applicable law, such illegality, invalidity or
unenforceability shall not vitiate any other provisions of this Counter-
Indemnity, which shall remain in full force, validity and effect.

26 (a)

(®)

IF any sum due and payable by the undersigned under or in
connection with this Counter-Indemnity or any order or
judgment given or made in relation thereto has to be converted
from the currency (“the first currency™) in which the same is
payable hereunder or under such order of judgement into
another currency (“the second currency) for the purpose of (i)
making and filing a claim or proof against the undersigned
whether in its liquidation or otherwise, (ii) obtaining an order or
judgment in any court or other tribunal or (iii) enforcing any
order of judgment given or made in relation hereto, the
undersigned shall indemnify and hold you harmless from and
against any loss suffered as a result of any diserepancy between
(a) the rate of exchange used for such purpose to convert the
sum in question from the first currency into the second
currency and (b) the rate or rates of exchange at which you may
in the ordinary course of business purchase the first currency
with the second currency upon receipt by you of a sum paid to
you in satistaction, in whole or in part, of any such order,
judgment, claim or proof.

THE foregoing indemnity shall constitute a separate obligation
of the undersigned distinct from its other obligations hereunder
and shall survive the giving or making of any order or
judgment in relation to all or any of such other obligations.
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The undersigned hereby irrevocably submits to the non-exclusive
jurisdiction of the the Sultanate of Oman Courts, but it shall be open
to you to enforce this Counter-Indemnity and take legal proceedings in

the courts of any other competent jurisdiction.

IF any one or more provisions of this Counter-Indemnity, or any part
thereof, shall be declared or adjudged to be illegal, invalid or
unenforceable under any applicable law, such illegality, invalidity or
unenforceability shall not vitiate any other provisions of this Counter-
Indemnity, which shall remain in full force, validity and effect.

@ g any sum due and payable by the undersigned under or in

connection with this Counter-Indemnity or any order or
judgment given or made in relation thereto has to be converted
from the currency (“the first currency™) in which the same is
payable hereunder or under such order of judgement into
another currency (“the second currency”™) for the purpose of (i)
making and filing a claim or proof against the undersigned
whether in its liguidation or otherwise, (i1) obtaining an order or
judgment in any court or other tribunal or (iii) enforcing any
order of judgment given or made in relation hereto, the
undersigned shall indemnify and hold you harmless from and
against any loss suffered as a result of any discrepancy between
(a) the rate of exchange used for such purpose to convert the
sum in question from the first currency into the second
currency and (b) the rate or rates of exchange at which you may
in the ordinary course of business purchase the first currency
with the second currency upon receipt by you of a sum paid to
you in satisfaction, im whole or in part, of any such order,
Jjudgment, claim or proof.

®)  THE foregoing indemnity shall constitute a separate obligation
of the undersigned distinct from its other obligations hereunder
and shall survive the giving or making of any order or

judgment in relation to all or any of such other obligations.
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