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SCHEDULE 2

COMMODITY SALE AGENCY TERMS AND CONDITIONS

(for retail customers of Bede B.S.C. (c))

These are the terms and conditions on which we, Eiger Trading Advisors Limited, offer to act

as your agent to sell commodities on your behalf.

1. DEFINITIONS AND INTERPRETATION
11. Inthese terms and conditions, unless the context otherwise requires:

e "Buyer" means any person who purchases Relevant Commodities from us (in our capacity as agent on
your behalf).

® "Commodities" means Shariah compliant commodities.

® "Cost Price" means, in relation to Relevant Commaodities, the total price paid by Bede for the purchase
of those Relevant Commodities from us.

e "Customer Commodity Account” means a commodity account in our books in your name (or identified
as being your account by means of a unique customer reference number or other identifier issued by
Bede that refers to you, or otherwise on your behalf or for your benefit), being the account to which
Commodities are to be credited by way of delivery when Bede sells them to you pursuant to a
Murabaha Transaction, and which for the avoidance of doubt may be either:

0) the same account as the Bede Commodity Account; or
b) asub-account of the Bede Commodity Account (whether designated or recognised as a
such in our books or in Bede's books).

® 'Electronic Signature" has the meaning given in The Electronic Identification and Trust Services for
Electronic Transactions Regulations 2016 under the laws of England and Wales.

® "Electronic Trading System" means any web-based or other electronic trading system which we make
available to Bede and/or to you from time to time to facilitate the process of initiating, entering into

and executing Murabaha Transactions, provided always that we shall be under no obligation to make
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any such system available and that the functionality of and terms of use of any such system shall be
as determined by us from time to time in our sole discretion.
® "Murabaha Sale Price” means the total price payable by you for Relevant Commodities under a
Murabaha Transaction.
® "Murabaha Transaction"” means the purchase of Commodities by you from Bede, for immediate
delivery, but on deferred payment terms, for a total price comprising:
i. the Cost Price; and
ii. aprofit for Bede, of an amount agreed in advance between you and Bede.
® "Notice of Sale" means a notice from Bede to us, in such form as we shall agree with Bede from time
to time, by which Bede notifies us that it has sold Relevant Commodities to you under a Murabaha
Transaction.
® "On-Sale Price" means the total price payable by the Buyer under an On-Sale Transaction.
® "On-Sale Transaction" means the sale of Relevant Commodities by us (as agent on your behalf) to a
Buyer in accordance with these terms and conditions.
® "Party" means either you or us.
® "Payment Instruction” means a written instruction from us to Bede (which may include any instruction
communicated by electronic means), in such form as we may reasonably determine, by which we
instruct Bede on our behalf to pay you an amount equal to the On-Sale Price.
® "Purchase Transaction" means the purchase of Commodities by Bede from us.
® "Relevant Commodities" means Commodities that you purchase from Bede pursuant to a Murabaha
Transaction, and which:
i Bede previously purchased from us;
ii. immediately prior to the Murabaha Transaction were credited to the Bede Commodity
Account;
iii. are specified in a Notice of Sale; and
iv. which are to be delivered by crediting them to the Customer Commodity Account.
® "Bede" means Bede B.S.C, the financing company from which you purchase Commodities, and which
communicates these terms and conditions to you on our behalf.
® "Bede Commodity Account” means the commodity account in our books in the name of Bede, being

the account to which Commodities are to be redited by way of delivery when we sell them to Bede.
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® "we" means Eiger Trading Advisors Limited, incorporated and registered in England and Wales with
company number 6620583, whose registered office is at Eighth Floor, 6 New
Street Square, New Fetter Lane, London EC4A 3AQ, United Kingdom (and "us" and "our" shall be
interpreted accordingly)

® "you" means, in relation to each acceptance of these terms and conditions in accordance with clause
2, the customer of Bede to whom these terms and conditions are communicated and who accepts

these terms and conditions.

1.2. References to clauses and appendices are references to clauses and appendices of these

terms and conditions.

1.3. The headings in these terms and conditions are for the purpose of reference only and shall be ignored in

the interpretation of these terms and conditions.

1.4. In this agreement, a Purchase Transaction, a Murabaha Transaction and an On-Sale
Transaction "correspond" to each other if they each relate to the same Relevant Commodities, and the

meaning of "corresponding" shall be construed accordingly.

2. OFFERAND ACCEPTANCE OF THESE TERMS AND CONDITIONS

2.1. Subject to clause 3 below, we offer these terms and conditions to any and all customers of Bede with
which Bede has entered into or proposes to enter into a Murabaha

Transaction and to which these terms and conditions are communicated by Bede on our behalf.

2.2. You may accept these terms and conditions by indicating your acceptance of them to

Bede (by such means as Bede shall specify), and Bede shall receive such acceptance on our behalf.

2.3 Your acceptance of these terms and conditions shall not be effective and binding on us
until we have received confirmation from Bede (in a form acceptable to us) that it has

communicated them to you and received your acceptance of them on our behalf.
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3. TERMS OF AGENCY

3.1. Subject to clause 7 (termination), by accepting these terms and conditions, you irrevocably appoint us as
your agent and instruct us to sell the Relevant Commodities on your behalf, and we agree to act in that

capacity, subject to these terms and conditions.

3.2. As your agent, we shall have authority to negotiate and enter into an On-Sale Transaction
on such terms as we shall determine in our sole discretion (subject to clause 3 below), and to

perform and give effect to that On-Sale Transaction.
3.3. Inrelation to an On-Sale Transaction:

(a) the On-Sale Price shall be the same as the Cost Price ;

(b) the delivery terms shall provide for the Relevant Commodities to be delivered
by crediting them to a commodity account in the name of the Buyer held in our
books; and

(c) we shall not be authorised to give any warranties on your behalf in relation to
the Relevant Commodities and/or your title to them that are more extensive than
the warranties (if any) that we gave when we previously sold those same

Commodities to Bede.
3.4. Upon the conclusion of the On-Sale Transaction:

(a) we shall be irrevocably authorised to debit the Relevant Commodities from the Customer
Commodity Account, after which you shall be deemed no longer to have title to any of the Relevant
Commodities (but without prejudice to any term of an On-Sale Transaction that provides for title to

transfer to the Buyer at any earlier time); and

(b) we shall account to you for the On-Sale Price, by sending a Payment Instruction to Bede, and you

agree that:

i. by sending the Payment Instruction to Bede, we shall be deemed to have discharged in full our
liability to account to you for the On-Sale Price, even if Bede fails to honour or otherwise give

effect to the Payment Instruction (for whatever reason); and
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ii.  you shall have no further recourse to, or claim against, us in respect of the On-Sale Price after

we have sent a Payment Instruction to Bede.

3.5. Subject to any specific obligations under these terms and conditions, we shall be entitled to perform our

duties as your agent under these terms and conditions as we see fit.

3.6. We shall not be entitled to any fee for acting as your agent under these terms and conditions. We will act

as your agent in consideration of the fees that we receive from Bede for the services that we provide to Bede.

4. PRINCIPAL'S WARRANTIES AND REPRESENTATIONS

You represent and warrant as set out in this clause 4.

4.1. Title
At the time of the sale of Relevant Commodities by us on your behalf, you shall be the owner of them, and

have good and marketable title to them, free from encumbrances and liens.

4.2. No Encumbrance
You have not created and will not create any charge or encumbrance over the Relevant Commodities and

have not granted and will not grant any third party rights over your interest in the Relevant Commodities.
4. 3. Legal capacity and enforceability

You have the legal capacity to enter into each On-Sale Transaction, and each On-Sale Transaction executed
by us on your behalf pursuant to these terms and conditions will be binding and enforceable against you
(subject to generally applicable insolvency laws and principles of equity) and will not violate any law or
regulation applicable to you or the terms of any agreement to which you are party or (if you are a company
or other body corporate) any restrictions on your corporate powers or capacity, whether under your constitution

or otherwise.

4.4. The representations and warranties contained in this clause 4 are deemed to be made by you immediately
before each On-Sale Transaction is entered into and on the settlement date of each such On Sale Transaction,

in each case by reference to the facts and circumstances then existing.
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5. MUTUAL WARRANTIES AND REPRESENTATIONS

5.1. Each Party makes the representations and warranties set out in this clause.

5.2. Legal capacity
It has the legal capacity to enter into the arrangements set out in these terms and

conditions.

5.3. Execution
The execution by it of these terms and conditions and each document delivered by it

pursuant to these terms and conditions is and will be duly authorised.
5.4. Binding and enforceable agreement

These terms and conditions will be binding and enforceable against it (subject to generally applicable
insolvency laws and principles of equity) and will not violate any law or regulation applicable to it or the terms
of any agreement to which it is party or any restrictions on its corporate powers or capacity, whether under its

constitution or otherwise.
5.5. Good standing and solvency

Where the Party in question represents itself (whether expressly or by implication) as being a corporation, it is
a corporation duly incorporated and validly existing under the law of its jurisdiction of incorporation, with
power to sue and be sued in its own name and to own its assets and carry on its business as that business is
being and will be conducted and it has not taken any action nor (to the best of its knowledge and belief) have
any steps been taken or legal proceedings been started or threatened against it for its winding-up, dissolution
or re-organisation, for the enforcement of any security or other encumbrance over its assets or for the
appointment of a liquidator, supervisor, receiver, administrator, administrative receiver, compulsory manager,

trustee or other similar officer of it.
5.6. Authorisations and consents

It has and will at all times maintain all authorisations, approvals, licenses, and consents required to enable it
lawfully to perform its obligations under these terms and conditions and in relation to each On-Sale

Transaction.
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6. FURTHER ASSURANCE

6.1. Each Party shall perform and/or execute all necessary acts, documents instructions or other actions as and

when necessary to give effect to its obligations under or in connection with these terms and conditions.

6.2. You acknowledge and agree that we shall be entitled to rely on any Notice of Sale that we receive from

Bede:

a) asconclusive evidence that you are the owner of the Relevant Commodities referred to in that Notice
of Sale; and

b) as further confirmation (whether or not such confirmation is required, and without prejudice to clause
3.2 above) that we are irrevocably authorised to sell such Relevant Commodities on your behalf in
accordance with these terms and conditions, and you undertake at our request (whether made
directly by us, or by Bede on our behalf) to confirm and ratify, and give effect to, any On-Sale
Transaction duly entered into by us in accordance with these terms and conditions on the basis of such

reliance.

7. TERMINATION

The agreement arising from your acceptance of these terms and conditions may be terminated by either Party
by giving one month's prior written notice to the other Party, provided that such termination shall not take
effect so as to terminate or revoke our powers and/or authority under these terms and conditions to act as your
agent for the sale of Relevant Commodities that are the subject of a Murabaha Transaction entered into
between you and Bede prior to the date of termination, until such time as our duties as agent in relation to

the corresponding On-Sale Transaction have been discharged in full.
8. CONFIDENTIALITY

This Agreement and the terms of all On-Sale Transactions are confidential and shall not, without the written
consent of the other Party to these terms and conditions, be disclosed by either Party to any other person or

entity (other than Bede), provided that the foregoing prohibition shall not apply to (i) the disclosure of
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information constituted disclosures (i) made to the legal or financial advisors of any Party hereto (ii)required
by law or requested by regulatory authorities; or (iii) made in connection with the enforcement of these

terms and conditions.

9. MISCELLANEOUS

9.1. Tax

All payments to be made by either Party to the other shall be made without deduction for and free from any
present or future taxes, levies, imposts, duties, charges, fees, deductions, withholdings, restrictions or conditions
of any nature imposed, levied, collected or assessed by any taxing authority unless a Party (the "Withholding
Party") is compelled by law to make any such deduction or withholding. In that event, the Withholding Party
shall ensure that such deduction or withholding is made within the time allowed and in the minimum amount
required by law, and shall supply evidence reasonably satisfactory to the other Party as soon as possible (and
in any event within thirty (30) days of any such deduction or withholding or any payment required in

connection with that deduction or withholding).
9.2. Partial Invalidity

If at any time any provision of these terms and conditions or any On-Sale Transaction becomes legally invalid
or unenforceable in any respect under the law of any jurisdiction, neither the legality, the validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such provision under the

law of any other jurisdiction shall in any way be affected or impaired.
9.3. Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of any Party, any right or remedy under these
terms and conditions shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise or the exercise of any other right or remedy. The rights and remedies

provided in these terms and conditions are cumulative and not exclusive of any rights or remedies provided

by law.
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9.4. Assignment

Neither of the Parties hereto shall be entitled to assign or transfer any of its rights, benefits, or obligations
under these terms and conditions or under any On-Sale Transaction without the prior written consent of the

other Party.

9.5. Amendments

Any amendment to any of the terms or conditions of these terms and conditions shall be in writing and
signed by both Parties. Until such time as we have concluded and completed an On-Sale Transaction in
relation to any given Commodities, you shall not agree with Bede to amend the terms of the corresponding

Murabaha Transaction relating to those same Commodities without our prior written consent.

9.6. Rights of third parties
A person who is not a Party to these terms and conditions shall have no rights under the Contracts (Rights of

Third Parties) Act 1999 to enforce any term of these terms and conditions.
9.7. Waiver of Interest

The Parties acknowledge that these terms and conditions, together with any On-Sale Transactions and their
corresponding Purchase Transactions and Murabaha Transactions, forms part of an arrangement for the
purpose of facilitating certain Shariah compliant Islamic finance transactions arranged by Bede. The Parties
recognise and agree that the principle of the payment of interest in whatever name, form or under any
justification (inclusive of late payment delay fines) is repugnant towards and not in compliance with Shari'ah
principles and that accordingly, the Parties agree that to the extent that any legal system would (but for the
provisions of this clause) impose (whether by contract, statute, regulation, or by any means whatsoever) any
obligation to pay interest, each of them hereby irrevocably and unconditionally expressly waives and rejects

any entitlement to recover interest from the other.

9.8. Prevailing language
The English language version of these terms and conditions shall be the definitive version and shall prevail in
case of any inconsistencies with any version translated into Arabic or any other language. Any other

language versions of these terms and conditions are provided for convenience only.
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10. GOVERNING LAW
10.1 English Law

These terms and conditions, the terms of any On-Sale Transaction and any noncontractual obligations in

connection therewith shall be governed by and construed in accordance with the Laws of England and Wales.
10.2. Jurisdiction

The Parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales in order to
resolve any dispute or disagreement arising under, or in connection with, these terms and conditions
("Dispute”). The Parties agree that the courts of England and Wales are the most appropriate and convenient

forum for the settlement of Disputes and, accordingly, no Party will argue to the contrary.
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