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THIS DEED is made on                                                                                                                                            [INSERT DATE]
BETWEEN:
(1) [Insert], a [Insert] company established in accordance with the regulations of the Kingdom of Saudi Arabia under commercial register no. ([Insert]) dated [Insert]H., having a principal office in [Insert], P.O. Box [Insert] [Insert City] [Insert Postal Reference], Kingdom of Saudi Arabia (the Guarantor); and
(2) ROSHN GROUP COMPANY a Closed Sole Proprietorship Joint Stock company established in accordance with the laws of the Kingdom of Saudi Arabia, under commercial register no. (1010449563), having a principal office in King Abdulla Financial District 2877-6686, Al Aqeeq District, Riyadh, Kingdom of Saudi Arabia (Roshn). 
WHEREAS:
(A) The Guarantor has agreed to guarantee the discharge by the Purchaser of the Guaranteed Financial Liabilities, the Guaranteed Development Obligations, and all other obligations of the Purchaser under the Conditional Sale and Purchase Agreement.
(B) Unless otherwise defined, words and expressions used in this Deed shall have the same meaning as set out in the Conditional Sale and Purchase Agreement.
IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions 
In this Deed:
	Purchaser means [Insert], a [Insert] company established in accordance with the regulations of the Kingdom of Saudi Arabia under commercial register no. ([Insert]) dated [Insert]H., having a principal office in [Insert], P.O. Box [Insert] [Insert City] [Insert Postal Reference], Kingdom of Saudi Arabia;

	Dispute means a dispute between the Parties under, arising out of, or in connection with this Deed, including any question regarding its existence, validity or termination;

	Guaranteed Financial Liabilities means the following financial liabilities of The Purchaser to Roshn arising under or out of the Conditional Sale and Purchase Agreement:
(a) the Down Payment; 
(b) the remaining Purchase Price (less the Down Payment to the extent discharged); and
(c) all other financial obligations stipulated under the Conditional Sale and Purchase Agreement. 

	Guaranteed Development Obligations means any construction and development obligations of The Purchaser to Roshn under or out of the Conditional Sale and Purchase Agreement;

	Party means a party to this Deed;  

	Proceedings means any suit, action or proceedings arising out of, or in connection with this Deed; 

	Conditional Sale and Purchase Agreement means the agreement dated contemporaneously as this Deed and between The Purchaser (1) and Roshn (2); 

	Tax means any form of taxation, levy, impost, duty, charge, contribution or withholding of any kind including income tax, corporation tax, capital gains tax, inheritance tax, value added tax, sales tax, customs and other import or export duties, excise duties, stamp duty land tax, stamp duty reserve tax, national insurance, social security; and

	Warranties means any of the warranties given by the Guarantor in Clause 3.


1.2 Interpretation
1.2.1 In this Deed, subject to any express contrary indication:
(a) words (including the definitions in Clause 1.1) importing the singular shall include the plural and vice versa;
(b) any reference to a Clause shall be construed as a reference to a clause of this Deed; 
(c) any reference to this Deed shall be construed as a reference to this Deed as it may have been, or may from time to time be, amended, varied, novated, replaced or supplemented;
(d) any reference to a person shall be construed as including:
(i) any person, firm, company, corporation, society, trust, foundation, government, state or agency of a state or any association or partnership (in each case whether or not having separate legal personality) of two or more of these; 
(ii) a reference to the successors, permitted transferees and permitted assignees of any of the persons referred to in paragraph (i) above;
1.2.2 The table of contents and all headings in this Deed are for ease of reference only and shall not affect the interpretation of this Deed.
2. GUARANTEE 
2.1 Guarantee 
On and from the date of this Deed, the Guarantor irrevocably guarantees to Roshn and its successors, transferees and assigns the punctual discharge of the Guaranteed Financial Liabilities, the Guaranteed Development Obligations and all other obligations of The Purchaser under the Conditional Sale and Purchase Agreement.
2.2 Default in Payment
2.2.1 If The Purchaser defaults in the payment, when due, of any amount of the Guaranteed Financial Liabilities, the Guarantor shall, immediately on demand by Roshn, unconditionally pay that amount to Roshn in the manner prescribed by the Conditional Sale and Purchase Agreement as if it were The Purchaser.
2.2.2 The total amount recoverable from the Guarantor under this Deed shall not exceed the Guaranteed Financial Liabilities (as defined in the Sale and Purchase Agreement) and any applicable Tax which is payable by The Purchaser pursuant to the Sale and Purchase Agreement. 

2.3 No discharge of the Guarantor or the Purchaser
The Guarantor shall not be released from any of its obligations under this Clause 2, nor shall any of such obligations in any way be prejudiced or affected by any act, omission, matter or thing which, but for this Clause, might operate to, or would reduce, release or prejudice any of the Guarantor’s obligations under this Clause 2, including (without limitation, and whether or not known to the Guarantor):
(a) any invalidity, irregularity, unenforceability or voidability of any obligation of The Purchaser arising under or in connection with the Conditional Sale and Purchase Agreement or any indulgence, concession, or release granted to The Purchaser under the Conditional Sale and Purchase Agreement; 
(b) any omission by Roshn or any other person in taking up, enforcing or perfecting any of the rights or remedies of Roshn against The Purchaser or any other person pursuant to the Conditional Sale and Purchase Agreement; or
(c) the amalgamation, merger, reconstruction, insolvency, receivership, administration, or winding up of The Purchaser. 
2.4 Enforcement by Roshn
Roshn may enforce the guarantee contained in Clauses 2.1 and 2.2 without first being required to take any steps or proceedings against The Purchaser.
3. WARRANTIES
3.1 Guarantor’s Warranties
The Guarantor warrants to Roshn that each of the following warranties (the Warranties) is true and accurate in all respects on the date of this Deed:
(a) the Guarantor is a corporation duly incorporated and validly existing under the laws of its jurisdiction of incorporation and has power to own its assets and carry on its business as it is being conducted; 
(b) the Guarantor has all requisite power, authority and capacity to enter into, and perform this Deed, which when executed by the Parties shall constitute valid, legal and binding obligations of the Guarantor in accordance with its terms;
(c) the execution and delivery of, and the performance by the Guarantor, of its obligations under this Deed does not and shall not:
(i) conflict with, result in a breach of, or constitute a default under any instrument by which the Guarantor is bound, or of the Memorandum or Articles of Association of the Guarantor;
(ii) conflict with or result in a breach of any law, regulation, order, judgment or decree of any court or governmental or administrative agency; or
(iii) require the consent of its shareholders or of any other person;
(d) any and all authorisations (of whatever kind) required or necessary to enable the Guarantor to lawfully enter into and exercise its rights and comply with its obligations pursuant to this Deed, and to make this Deed admissible in evidence in the jurisdiction in which the Guarantor is incorporated, have been obtained or effected and are in full force and effect; and
(e) no litigation, arbitration or administrative proceedings of or before any court, arbitral body or agency, which might reasonably be expected to have a material adverse effect on the Guarantor’s ability to perform its obligation under this Deed have been started or threatened against it.
3.2 Separate and Independent Warranty
Each of the Warranties shall be construed as a separate and independent warranty.
4. governing law and disputes
4.1 Governing Law
This Deed and all matters arising from or connected with it are governed by, and shall be construed in accordance with, the laws of the Kingdom of Saudi Arabia.
4.2 Resolution by the Courts
4.2.1 The courts of the city of Riyadh, Kingdom of Saudi Arabia shall have jurisdiction to settle any Disputes and hear and decide any Proceedings.
4.2.2 The Parties agree that the courts referred to in Clause 4.2.1 are the most appropriate and convenient courts to settle any Disputes and hear and decide any Proceedings and, accordingly, that they shall not argue to the contrary.
5. MISCELLANEOUS
5.1 Assignments and Transfers
5.1.1 The Guarantor shall not assign or transfer any right or obligation under this Deed. Roshn shall not assign or transfer any right or obligation under this Deed without having first obtained the Guarantor’s written consent (which consent shall not be unreasonably withheld or delayed). 
5.1.2 If a Party purports to assign or transfer any right or obligation under this Deed in breach of Clause 5.1.1, then the Parties agree that no trust (constructive or otherwise) shall arise as a consequence and the assignor shall not be deemed to hold the benefit of this Deed, or any right under this Deed, for the purported assignee, transferee or any other person as a result.
5.1.3 This Deed shall be binding upon, and inure to the benefit of, the Parties and their respective successors and their permitted assignees.  Subject to and upon any succession or assignment permitted by this Deed, any successor or permitted assignee shall in its own right be able to enforce any term of this Deed in accordance with its terms as if it were in all respects a Party, but until such time, any such successor or permitted assignee shall have no rights whether as a third party or otherwise.
5.2 Further Assurance
Each Party shall do and execute, or arrange for the doing and executing of, each necessary act, document and thing reasonably within its power and as may be reasonably requested of it by the other Parties by notice to implement this Deed.
5.3 Costs
Each Party shall pay its own costs relating to the negotiation, preparation, execution and implementation by it of this Deed.
5.4 Amendments
This Deed may not be amended except by written agreement between the Parties and no other purported amendment shall be effective.
5.5 No Waiver
5.5.1 No waiver by Roshn of any default by the Guarantor in the performance of any of the provisions of this Deed:
(a) shall operate or be construed as a waiver of any other or further default whether of a like or different character; or
(b) shall be effective unless in writing duly executed by a duly authorised representative of Roshn.
5.5.2 Neither the failure by Roshn to insist on any occasion upon the performance of the terms, conditions, and provisions of this Deed, nor time or other indulgence granted by Roshn to the Guarantor shall act as a waiver of such breach or acceptance of any variation or the relinquishment of any such right or any other right under this Deed, which shall remain in full force and effect.
5.6 Entirety
5.6.1 This Deed is intended by the Parties as the final expression of their agreement and are intended also as a complete and exclusive statement of the terms of that agreement.
5.6.2 All prior written or oral understandings, offers or other communications of every kind pertaining to this Deed are abrogated and withdrawn.
5.7 Rights and Remedies
Except as provided in Clause 5.1.3, the Parties do not intend any term of this Deed to be enforceable by any person who is not a Party.
5.8 Severance
5.8.1 If any provision of this Deed is held by any court or administrative body of competent jurisdiction to be illegal or unenforceable, wholly or partly, under any applicable law, such provision, or, as the case may be, part of such provision, shall to that extent be deemed not to form part of this Deed. The enforceability of the remainder of this Deed, however, shall not be affected.
5.8.2 If any provision of this Deed is held by any court or administrative body of competent jurisdiction to be illegal or unenforceable, wholly or partly, under any applicable law, but would be legal or enforceable if some part of the provision were deleted, the provision in question shall apply with such modification as may be necessary to make it legal and enforceable.
5.9 Notices
5.9.1 Save as otherwise provided in this Deed, all notices or other communications which are required or permitted under this Deed shall:
(a) be in writing;
(b) be in the English language; and
(c) be delivered personally or sent by first class pre-paid recorded delivery (or international courier if overseas) or email, addressed as follows:
	If to Roshn:
	

	
	King Abdullah Financial District, 2877-6686, Al Aqeeq District, Riyadh, 13519, Kingdom of Saudi Arabia

	Attention:
	Group Chief Executive Officer

	
	

	With a copy to:
	[ ( ] [Insert Address] (Ref [ ( ]) (Email: [ ( ])

	If to the Guarantor:
	

	
	[ ( ]

	Attention:
	[ ( ]

	Email:
	[ ( ]

	With a copy to:
	[ ( ] [Insert Address] (Ref [ ( ]) (Email [ ( ])


5.9.2 In the absence of evidence of earlier receipt, and subject to Clauses 5.9.3 and 5.9.4, a notice shall be deemed given and received:
(a) if delivered personally, when left at the address referred to above;
(b) if sent by post (except air mail), two Business Days after posting it;
(c) if sent by email, one hour after it has left the sending party’s server; and
(d) if sent by international courier, five Business Days after it is collected by such courier from Roshn.
5.9.3 If receipt or deemed receipt of a notice occurs before 9 am (in the country of receipt) on a Business Day, the notice shall be deemed to have been received at 9 am (in the country of receipt) on that Day, and if deemed receipt occurs after 5 pm (in the country of receipt) on a Business Day, or on a Day which is not a Business Day, the notice shall be deemed to have been received at 9 am (in the country of receipt) on the next Business Day.
5.9.4 The deemed service provisions in Clause 5.9.2 shall not apply to a notice served by post, if there is a national or local suspension, curtailment or disruption of postal services which affects the collection or the notice or is such that the notice cannot be reasonably be expected to be delivered within two Business Days after posting or, if sent by air mail, five Business Days after posting.
5.9.5 In proving service, it shall be sufficient to prove that the envelope containing the notice was addressed to the address of the relevant Party set out in Clause 5.9.1 (or as otherwise notified by that Party pursuant to Clause 5.9.6) and delivered either to that address or into the custody of the postal authorities as a pre-paid recorded delivery, registered post letter or letter sent by international courier or airmail letter.
5.9.6 A Party may by notice of at least five Business Days to the other Party change the address to which such notices to it are to be delivered.
5.10 Execution
5.10.1 To facilitate execution, this Deed may be executed in any number of counterparts, each of which when executed and delivered is an original, but all the counterparts together constitute the same document.  It shall not be necessary that the signature of, or on behalf of, each Party appears on each counterpart, but it shall be sufficient that the signature of, or on behalf of, each Party appears on one or more of the counterparts. 
5.10.2 To facilitate execution, this Deed may be executed through the use of email, and a counterpart of this Deed that contains the signature of a Party, which counterpart has been transmitted by email to the other Party at the email address set out in Clause 5.9.1, shall constitute an executed counterpart of this Deed.
IN WITNESS this Deed has been executed by the Parties and is intended to be and is delivered on the date appearing on its first page.
	EXECUTED as a DEED by [INSERT NAME OF GUARANTOR]

Mr.

Title:

Signature:

	EXECUTED as a DEED by ROSHN GROUP COMPANY
Mr.

Title:

Signature:
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