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UNITED CONSTRUCTION COMPANY
LIMITED (UCCL)

STANDARD TERMS AND CONDITIONS
OF PURCHASE

Local Purchase Order (LPO) — Kingdom of Saudi Arabia —
Rev. 003

These Standard Terms and Conditions of Purchase (the
“Conditions”) govern every Purchase Order issued by
the Buyer in the Kingdom of Saudi Arabia. By accepting
an Order, performing the Services, or delivering the
Goods (in whole or in part), the Seller is deemed to have
unconditionally accepted these Conditions to the
exclusion of any of the Seller's own terms.

Online availability: The current version of these
Conditions is published on the Buyer’s website at the
URL specified on the face of the Order. The Seller is
deemed to have read and accepted the version current
on the date of the Order.

1. DEFINITIONS

In these Conditions, unless the context otherwise
requires:

“Applicable Laws” means all laws, royal decrees,
regulations, ministerial resolutions, circulars, fatwas,
codes and standards of the Kingdom of Saudi Arabia
in force from time to time, and any binding
international laws or treaties to which the Kingdom of
Saudi Arabia is a party.

“Buyer” means United Construction Company
Limited (UCCL) and any of its affiliates issuing the
Order, having its registered office in the Kingdom of
Saudi Arabia.

“Conditions” means these standard terms and
conditions of purchase and (unless the context
otherwise requires) includes any special terms and
conditions agreed in writing between the Buyer and
the Seller. Where there is conflict between these
Conditions and any special terms, the special terms
shall prevail only to the extent expressly identified as
a deviation; otherwise these Conditions shall have
priority.
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“Contract” means the contract for the sale and
purchase of the Goods and/or the supply and
acquisition of the Services formed by the Seller’s
acceptance of the Order, and which incorporates
these Conditions.

“Delivery Address” means the delivery address
stated in the Order.

“Goods” means the goods (including any instalment
or part thereof) described in the Order.

“KSA” means the Kingdom of Saudi Arabia.

“Order” means the Buyer's purchase order
(including any local purchase order or LPO) to which
these Conditions are annexed or in which they are
incorporated by reference.

“Price” means the price stated in the Order for the
Goods and/or the charge for the Services, expressed
in Saudi Riyals (SAR) unless otherwise stated.

“Seller” means the natural or juristic person to whom
the Order is addressed.

“Services” means the services (if any) described in
the Order.

“Specification” means any plans, drawings,
samples, material identification, data sheets, BIM
models, or other information relating to the Goods or
Services.

“VAT” means value-added tax imposed under KSA
VAT Law (Royal Decree M/113) and its Implementing
Regulations, administered by the Zakat, Tax and
Customs Authority (ZATCA).

2. APPLICABILITY AND ORDER OF
PRECEDENCE

2.1 These Conditions shall apply to the exclusion of

any other terms and conditions on which any
quotation has been given to the Buyer or subject
to which the Order is accepted or purported to be
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accepted by the Seller, including any terms printed
on the Seller's acknowledgement, invoice or
delivery note.

No variation to the Contract shall be binding unless
agreed in writing and signed by an authorised
representative of the Buyer and the Seller.

If there is any conflict between the documents
forming the Contract, the order of precedence shall
be: (i) the Order; (i) any special terms and
conditions expressly identified in writing as
deviations from these Conditions; (iii) these
Conditions; (iv) the Specification; and (v) the
Seller's quotation (if and only to the extent
expressly incorporated).

3. PRICE, VAT AND DUTIES

3.1

3.2

3.3

3.4

The Price is fixed and firm, expressed in Saudi
Riyals (SAR), and unless otherwise stated in the
Order is inclusive of all costs and charges relating
to carriage, transport, delivery to and off-loading at
the Delivery Address, packaging, insurance,
customs duties, port handling, levies and any other
charges, except VAT.

VAT shall be charged at the rate prevailing under
KSA VAT Law and shown as a separate line on
every Tax Invoice. The Seller shall be solely
responsible for all withholding tax, zakat, customs
duties, and any other taxes imposed on it or on the
supply by ZATCA or any other competent
authority.

Where the Seller is a non-resident person for KSA
tax purposes, the Buyer shall be entitled to deduct
withholding tax (WHT) at the prescribed rate from
any payment due to the Seller and remit it to
ZATCA in accordance with Applicable Laws. Such
deduction shall constitute valid and full payment of
the deducted amount to the Seller.

Packing cases and containers are non-chargeable
and non-returnable unless the contrary is stated in
the Order, in which case they may be collected by
the Seller at the Seller’s sole expense.
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No price escalation, surcharge, or change in scope
shall be payable unless approved in writing by the
Buyer prior to delivery or performance.

4. INVOICING AND PAYMENT

4.1

4.2

4.3

4.4

4.5

4.6

The Seller shall issue an electronic Tax Invoice
fully compliant with ZATCA'’s e-invoicing (Fatoora)
requirements on or after delivery of the Goods or
performance of the Services. Each invoice shall
quote the Order number, line items, the Buyer's
VAT registration number and Commercial
Registration number, and any other particulars
required by Applicable Laws.

Unless otherwise agreed in writing, the Buyer shall
pay each undisputed invoice within sixty (60) days
from the end of the month in which a fully compliant
Tax Invoice is received by the Buyer’s accounts
payable function and the relevant Goods or
Services have been accepted by the Buyer.

Payment shall be made by bank transfer to the
Seller's SAR-denominated account held with a
bank licensed by the Saudi Central Bank (SAMA).
Any change to the Seller's bank details must be
notified in writing on the Seller’s letterhead and
signed by an authorised signatory; the Buyer
reserves the right to verify the change before
processing payment.

The Buyer shall be entitled, without prejudice to
any other right or remedy, to set off against the
Price any sums owed by the Seller to the Buyer or
any of the Buyer’s affiliates.

Payment of an invoice shall not constitute
acceptance of the Goods or Services and shall be
without prejudice to the Buyer’s rights under the
Contract.

Non-compliant or disputed invoices shall be
returned to the Seller; the payment clock shall
restart on receipt of a corrected and fully compliant
invoice.

5. QUALITY, SPECIFICATION AND
CONFORMITY
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The Goods supplied and Services performed shall
conform in every respect with the Contract, the
Specification, the highest standards of skill and
care customary in the relevant industry, and all
Applicable Laws.

Where the Goods are subject to KSA conformity
assessment, the Seller shall procure all required
certificates, including without limitation Saudi
Standards, Metrology and Quality Organisation
(SASO) certification, the SABER product
registration and Shipment Certificate of Conformity
(SCoC), and any sectoral approvals required by
the SFDA, CITC, ECRA, or other competent
authority. All such certificates shall be delivered to
the Buyer prior to or with the Goods.

Inspection, testing or audit by the Buyer (whether
on the Seller's premises, at any third party’s
premises or at the point of delivery) shall not
release the Seller from any of its obligations under
the Contract. The Seller shall not unreasonably
refuse any request to inspect or test the Goods
during manufacture, processing or storage and
shall provide the Buyer with all reasonable facilities
and information for that purpose.

Any Specification, drawings, patterns, jigs, tools,
models, software, BIM models, or free-issue
materials provided by the Buyer to the Seller, or
specifically produced or made by the Seller for the
Buyer in connection with the Contract, together
with any copyright, design rights, patent rights,
database rights or other intellectual property rights
subsisting in them, shall be and remain the
exclusive property of the Buyer. The Seller shall
not disclose, reproduce, modify or use any such
item except to the extent strictly necessary for
performance of the Contract, and shall return all
such items to the Buyer on request.

The Seller shall maintain in good working order
(subject to fair wear and tear) any Buyer-owned
items in its possession; the cost of such
maintenance, including all materials, parts and
replacements, is deemed to be included in the
Price unless otherwise agreed in writing.

6. DELIVERY AND PERFORMANCE
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6.1

6.2

6.3

6.4

6.5

6.6
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Time is of the essence in respect of any date for
delivery of the Goods or completion of the
Services. The Seller shall ensure that all Goods
are properly packaged, marked and labelled (in
Arabic and English where required by Applicable
Laws) to protect them and to comply with KSA
customs and transport regulations.

Deliveries shall be made during the Buyer’s normal
working hours unless otherwise specified,
observing public holidays and prayer times. The
Seller is responsible for all charges, including
collection and delivery dues, until the Goods have
been safely delivered in accordance with the
Buyer’'s instructions and any applicable carrier
requirements.

The Buyer reserves the right, by notice in writing,
to delay delivery for a period of up to twenty-eight
(28) days without penalty or additional charge.

If the Goods are to be delivered, or the Services
performed, by instalments, the Contract shall be
treated as a single Contract and not severable.
Failure by the Seller to deliver any one instalment
shall entitle the Buyer, at its option, to treat the
entire Order as repudiated by the Seller.

The Buyer may reject any Goods which do not
conform to the Contract and shall not be deemed
to have accepted any Goods until it has had a
reasonable time to inspect them following delivery,
or, if later, until a reasonable time after any latent
defect has become apparent. Rejected Goods
shall be at the Seller’s sole risk and expense and
may be returned to the Seller at the Seller’s cost or
stored at the Seller’s risk.

Where the Seller fails to deliver the Goods or
perform the Services on the date(s) specified in the
Order, the Seller shall pay to the Buyer, as
liquidated damages and not as a penalty, an
amount equal to one half of one percent (0.5%) of
the Price of the delayed portion per week (or part
of a week) of delay, up to an aggregate maximum
of ten percent (10%) of the Price of the delayed
portion. The parties expressly agree that this
amount is a genuine pre-estimate of the loss the
Buyer is likely to suffer from delayed performance,
that it has been negotiated and accepted as such,
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and that the Seller waives any defence (whether of
penalty, excessive amount, disproportion, gharar
or otherwise) to its enforcement. Liquidated
damages shall be payable on the Buyer's written
demand without proof of actual loss and without
set-off by the Seller. The payment of liquidated
damages shall not relieve the Seller from its
obligation to perform, shall not limit the Buyer's
right to terminate, and shall not cap the Buyer's
recovery in cases of fundamental breach, fraud or
wilful misconduct.

6.7 The Seller shall obtain the Buyer's prior written
consent before disclosing, by way of press release,
social media or otherwise, anything relating to the
Contract or its commercial relationship with the
Buyer.

7. RISK AND TITLE

7.1 Risk of damage to or loss of the Goods shall pass
to the Buyer upon completed delivery to, and
acceptance at, the Delivery Address.

7.2 Title to the Goods shall pass to the Buyer on
delivery, or, if earlier, on the date on which
payment for the Goods is made by the Buyer, free
from any lien, charge or encumbrance.

8. FORCE MAJEURE

8.1 “Force Majeure Event’” means any of the following
events, and only the following events, to the extent
that the event is unforeseeable as at the date of
the Order, unavoidable, beyond the reasonable
control of the affected party, and actually prevents
(and not merely renders more difficult, more
expensive or less profitable) the performance of an
obligation under the Contract: (a) acts of God,
earthquakes, floods, hurricanes, or other natural
disasters of exceptional severity; (b) wars, armed
conflict, civil war, insurrection, terrorism, riot, or
general civil unrest of exceptional severity; (c)
governmental orders, laws, regulations,
embargoes or sanctions imposed after the date of
the Order that prohibit performance; (d) the
suspension or revocation by a competent authority
of any export, import or operating licence required
for performance, provided that the affected party
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has used all reasonable endeavours to obtain or
retain that licence; and (e) epidemics or pandemics
formally declared by a competent KSA or
international authority and resulting in mandatory
closure orders preventing performance.

The following are expressly excluded from the
definition of Force Majeure Event and shall not
entitle the affected party to relief: (a) changes in
market conditions, exchange rates, the cost or
availability of materials, labour, transport, fuel, or
finance; (b) the Seller's financial difficulties,
insolvency or breach of contracts with its sub-
suppliers; (c) failure of any sub-contractor or sub-
supplier of the Seller to perform, save where that
failure itself directly results from a Force Majeure
Event affecting that sub-contractor or sub-supplier;
(d) labour disputes confined to the affected party's
own workforce or supply chain; (e) any event that
the affected party could have reasonably
mitigated, avoided, or insured against; and (f) any
event existing or reasonably foreseeable as at the
date of the Order.

As a condition precedent to any relief under this
Clause 8, the affected party must give written
notice to the other within seven (7) days of
becoming aware of the Force Majeure Event,
identifying the event, its expected duration, the
obligations affected, and the steps being or to be
taken to mitigate. Failure to give timely notice
extinguishes the right to claim relief in respect of
that event.

The affected party shall use all reasonable
endeavours to mitigate, work around or end the
effect of the Force Majeure Event and shall provide
the other party with regular written updates. The
Seller shall not be entitled to any extension of time
or additional cost beyond the actual delay or cost
directly caused by the Force Majeure Event after
deducting the effect of any reasonable mitigation.

If a Force Majeure Event continues for more than
sixty (60) consecutive days, either party may
terminate the Contract by written notice without
further liability, save for amounts properly due in
respect of Goods delivered or Services accepted
prior to such termination. Force Majeure does not
excuse any obligation to make payment that has
accrued prior to the Force Majeure Event.
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9. WARRANTIES

9.1

9.2

9.3

The Seller warrants and represents that the Goods
and the Services shall:

(@) comply with all Applicable Laws and with all
statutory and regulatory requirements
(including those relating to the control,
classification, transport and labelling of
hazardous substances) and any other legal
or commercial requirements relating to the
supply, manufacture, packaging, packing
and delivery of the Goods and the
performance of the Services;

(b) in the case of Goods, be of satisfactory
quality, fit for any purpose held out by the
Seller or made known to the Seller in writing
by the Buyer, free from defects in design,
materials and workmanship, and conform in
all respects with the Specification;

(c) in the case of Services, be performed by
appropriately  qualified, trained and
experienced personnel with due care, skill
and diligence, and to such standard of quality
as it is reasonable for the Buyer to expect;
and

(d) be supplied with all drawings, calculations,
packing details and other particulars
accurately, save in respect of any error or
omission attributable to inaccurate
information furnished in writing by the Buyer.

Without prejudice to any other remedy, if any
Goods are not supplied or any Services are not
performed in accordance with the Contract, the
Buyer may require the Seller, within seven (7)
days, to repair the Goods, re-perform the Services,
or supply replacement Goods or Services in
accordance with the Contract, all at the Seller's
cost.

The warranties in this Clause 9 shall continue in
force for a minimum of twelve (12) months from
acceptance of the Goods or Services, or such
longer period as is stated in the Order, and shall
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survive any payment,
acceptance.

inspection, test or

10. SELLER’S INDEMNITY

10.1

10.2

10.3

The Seller shall indemnify, defend and hold
harmless the Buyer, its affiliates, and their
respective shareholders, directors, officers and
employees from and against all losses, costs,
damages, expenses (including reasonable legal
fees), fines, penalties and claims (including
consequential losses) suffered or incurred by the
Buyer to the extent that they would not have arisen
had the Seller fulfilled its express or implied
obligations under the Contract.

The indemnity in Clause 10.1 includes, without
limitation:

(&) any claim for infringement of any patent,
copyright, registered design, trademark,
trade secret or other intellectual property right
by reason of the manufacture, importation,
sale, use, hire or supply of the Goods or
Services, and the Seller shall, at the Buyer’s
request and the Seller's cost, assist in the
defence of any such proceedings;

(b) any claim in respect of royalties payable by
the Seller in respect of the Goods or
Services;

(c) any loss or damage arising from any act or
omission of the Seller, or any of its
employees, agents, sub-contractors or sub-

suppliers, in delivering the Goods or
performing the Services, including any
personal injury, death, or damage to

property; and

(d) any breach of Applicable Laws by the Seller.

The Seller shall ensure that all manufacturer
guarantees given to it for any proprietary items
incorporated into the Goods continue to be fully
valid and assignable to the Buyer when those
items are incorporated into the Goods or when title
in the Goods passes.
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10.4 The Seller's liability under or in connection with the

Contract is unlimited save where, and only to the
extent, expressly limited in writing in this Contract.
No term shall be implied that limits, excludes or
qualifies the Seller's liability — whether based on
commercial reasonableness, proportionality,
equitable distribution of risk, fair dealing, or
otherwise — save those mandatorily implied by
Applicable Laws. Without limiting Clause 10.1, the
Buyer is entitled to recover from the Seller all direct
losses, the cost of cure, the cost of rectification or
replacement, the cost of procuring substitute
Goods or Services, costs of investigation and
management time at the Buyer's standard rates,
and any other loss or expense arising naturally
from the Seller's breach or reasonably
contemplated by the parties at the date of the
Order as a likely consequence of breach. Any
defence based on remoteness shall not apply to
losses expressly addressed in this Contract or the
Order.

11. INSURANCE

11.1 The Seller shall procure and maintain, at its own

cost throughout the term of the Contract and for at
least twelve (12) months thereafter, with insurers
of good repute licensed in KSA, insurances
appropriate to its obligations including, as a
minimum:

(a) registration with the General Organisation for
Social Insurance (GOSI) and payment of all
contributions in respect of all employees
deployed in connection with the Contract;

(b) workmen’s compensation insurance to the
levels required by Saudi Labor Law (Royal
Decree M/51) and its Implementing
Regulations;

(c) third party / public liability insurance with a
minimum limit of indemnity of SAR 5,000,000
per occurrence;

(d) motor vehicle third party liability insurance for
any vehicles used in the performance of the
Contract; and
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(e) professional indemnity insurance, where the
Services include design, engineering,
advisory or other professional work, with a
minimum limit of indemnity of SAR 2,000,000
per occurrence.

11.2 The Seller shall provide certificates of insurance
and policy schedules to the Buyer on request and
shall notify the Buyer immediately of any
cancellation, lapse or material change in cover.

12. CONFIDENTIALITY AND DATA
PROTECTION

12.1 The Seller shall treat as strictly confidential all data
and information of the Buyer and its clients,
customers, employees and affiliates, including
without limitation all technical, commercial,
financial and personal data however received, and
shall not disclose, copy or use such information for
any purpose other than the performance of the
Contract without the Buyer’s prior written consent.

12.2 Where the Seller processes personal data in
connection with the Contract, the Seller shall
comply with the KSA Personal Data Protection
Law (Royal Decree M/19 of 1443H) and its
Implementing Regulations, including in respect of
lawful basis, data subject rights, security
measures, and any restrictions on cross-border
transfer of personal data outside KSA.

12.3 The Seller shall, at the Buyer's option on
termination or expiry of the Contract, return or
securely destroy all confidential information and
personal data in its possession or control and
provide written certification of compliance.

13. INTELLECTUAL PROPERTY

13.1 All intellectual property rights in any deliverable,
document, drawing, software, design or other work
product specifically created by the Seller for the
Buyer in connection with the Contract shall vest in
the Buyer on creation. The Seller hereby assigns
to the Buyer, with full title guarantee, all such rights
and shall, at the Buyer’'s expense, execute such
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further documents as may be reasonably required
to perfect the assignment.

Pre-existing intellectual property of the Seller shall
remain the property of the Seller, but the Seller
hereby grants to the Buyer a non-exclusive,
royalty-free, perpetual, irrevocable, worldwide
licence (with the right to sub-licence) to use, modify
and reproduce such pre-existing intellectual
property to the extent necessary to enjoy the full
benefit of the Goods and Services.

14. BUSINESS ETHICS, ANTI-BRIBERY AND
SANCTIONS

14.1

14.2

14.3

The Seller represents, warrants and undertakes
that, in the performance of its obligations under the
Contract, it and each member of its supply chain
shall comply at all times with all Applicable Laws,
including without limitation the KSA Anti-Bribery
Law (Royal Decree M/36 of 1412H), the KSA Anti-
Money Laundering Law (Royal Decree M/20 of
1439H) and the KSA  Anti-Commercial
Concealment Law (Royal Decree M/4 of 1442H),
and shall as a minimum comply with the Buyer’s
Worker Welfare and Code of Business Conduct
policies, copies of which are available on request.

The Seller shall not, and shall procure that no
person acting on its behalf shall, directly or
indirectly: (a) offer, promise, give, request, agree
to receive or accept any financial or other
advantage to or from any person with the intention
of inducing improper performance or rewarding
such performance; (b) make any facilitation
payment; or (¢) engage in any act that would cause
the Buyer to be in breach of any anti-bribery, anti-
corruption or anti-money laundering law.

The Seller represents and warrants that neither it
nor any of its officers, employees, agents, owners,
beneficial owners, or sub-contractors is the subject
of any sanctions administered by the United
Nations Security Council, the Kingdom of Saudi
Arabia, or any other competent authority whose
sanctions are recognised in KSA, and that the
performance of the Contract will not cause the
Buyer to be in violation of any such sanctions.
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14.4 Any breach of this Clause 14 shall be a
fundamental breach of the Contract entitling the
Buyer to terminate immediately on written notice
and to recover all losses suffered as a result.

15. LABOR, WORKER WELFARE AND
SAUDIZATION

15.1 The Seller warrants that it complies, and shall
continue to comply, with: (a) Saudi Labor Law
(Royal Decree M/51) and its Implementing
Regulations; (b) the Wage Protection System
(WPS) administered by the Ministry of Human
Resources and Social Development; (c) the
Saudization (Nitagat) requirements applicable to
its activities; (d) all immigration, work-permit
(lgama) and exit/re-entry rules applicable to its
workforce; and (e) GOSI registration and
contribution obligations.

15.2 The Seller shall provide its personnel with safe
accommodation, transport, food, water and welfare
facilities in accordance with the standards
mandated by Applicable Laws and the Buyer’s
Worker Welfare Procedure.

15.3 Neither the Seller nor any member of its supply
chain shall use any form of forced, bonded,
trafficked or child labor. The Seller shall not retain
workers’ passports or personal identification
documents save for processing required by
Applicable Laws and only with the worker’s
informed consent.

15.4 The Seller shall implement appropriate due
diligence procedures over its own suppliers, sub-
contractors and other supply chain participants to
give effect to the standards in this Clause 15, and
shall maintain records sufficient to demonstrate
compliance.

15.5 The Buyer shall have a general right of audit,
including a right to audit the Seller's
accommodation, payroll, GOSI and WPS records,
and to interview the Sellers employees on
reasonable notice. The Seller shall conduct regular
training of its officers, employees, agents and sub-
contractors on the standards set out in this Clause
15.

Page 14 of 19

-

4l

4ae 3y 3alls Ta s WOIAS 14 2l 1ags IR gl ani 1 €8

Sldll aen sl jiul g S Jadly T4 s3led) o il
REIRE R T

53 gl g Jland alh g Jandl Y0

tok W B 8 e s (Jilay 40 @l (e 1 0,)
40aY 5 (51/p (8 SLa sl ALl (6 ol ol (1)
355 ade Gy Al sl dles all (2) sdphl)
B gend) cildlia (3) choelaia¥) Al Ay i) 3 ) sall
5oagdl 2cld awa (4) wilblas o 3Ll (lit)
e Al 83 gallfz 5 53l SOl 5 (RRBY)) andl il i
lialill Aalal dsnssall ga Jadl) el 31 (5) sallec

) Y Mo s delaial)

lales 212 5 i3 il gy Ll LS allaad il Jjigy 1 0,Y
Lo U sanal) Aalai¥) Lgum yis Al jlaall g 3o 5 (381 5

dalall o) gl Al b gme gl Y5 il pading ¥ YO, Y
SVl gl aleial1 gl Jandl QST e JS3 6 4
Gy b L) ) @l Gaiag Wy JUkY) dee i 8
Ll Lalats ) el e} e liinly cJleall pad i) 4 54l)

Saladl (a3 yaiiise 488 gay Jadd g Lgy J el

e Gle Tanlic Bualy dlie el ja) alldl il V0,8
&L)u;uuksﬁaﬁj ¢15 all \.JAL;'S.U\}S\ )ﬁw\mﬂ.\g)}ﬂ\
LY iy 48ls

GAS Ga dady (a8l b ole 3a gl 05000
bl Aalall Ao gall My il gl sy oSl
AIS 5 5 4uils ga g 4al 5 el Ladiiia Ly i i) (g yad s J sne

A5 2l 13 5,0l pubed) e 4l ) I glia



UCCL - Standard Terms and Conditions of Purchase — Rev. 003

ENGLISH

15.6 Any breach of this Clause 15 shall be a

fundamental breach of the Contract.

16. HEALTH, SAFETY AND ENVIRONMENT

16.1

16.2

The Seller shall comply with the Buyer’s site HSE
rules and all HSE requirements imposed by
Applicable Laws (including those of the Ministry of
Human Resources and Social Development, the
Ministry of Environment, Water and Agriculture,
and the National Centre for Environmental
Compliance) and shall not bring on to any Buyer or
client site any hazardous substance without prior
written authorisation.

The Seller shall immediately notify the Buyer of
any accident, near-miss, environmental incident or
breach of Applicable Laws connected with the
Contract, and shall fully cooperate with the Buyer’s
investigation.

17. SUSPENSION AND TERMINATION

17.1

17.2

17.3

The Buyer may suspend performance of the
Contract, in whole or in part, at any time on written
notice to the Seller. On lifting of the suspension the
time for performance shall be extended by a period
equal to the suspension.

The Buyer may terminate the Contract or any
Order, in whole or in part, for convenience by
written notice to the Seller, in which case the Buyer
shall pay for Goods properly delivered and
Services properly performed up to the date of
termination, but shall have no further liability.

Without prejudice to its other rights, the Buyer may
terminate the Contract immediately by written
notice if: (a) the Seller commits a material breach
of the Contract and, where capable of remedy, fails
to remedy such breach within seven (7) days of
written notice; (b) the Seller becomes insolvent,
has a liquidator, receiver, administrator or trustee
appointed, or makes any composition or
arrangement with its creditors; (c) any change of
control of the Seller occurs which the Buyer
reasonably considers prejudicial; or (d) the Seller

Page 15 of 19

-

4l

il s sa Y380 15 aul) 1ags UDUA) (gl aad Vo,

diyd) g dadudl g dauall V1

gise b Al Aaldls daaall sel g LUl LT
sl Al s Al Aaeal) e aany (5 ikl
lsall 35055 cldlaie dld 3 Ley) L Jsenddl dadaill
Aol il oballs dand) 3 55 Apelaiall dpaxilly 4, il
@ ) Gl Vg (Sl ol V) e AU il gl Sl
S ) 50 3ok sake (5 ABee Sl g yilall Ali a8 se

LS

shebiy dula o s sl T 58 g il Wl jlaal V1LY
Gl dla (63 Ly Jsenal Al ) S A Cala
(g el i e SlalS Ugla (sl

LY g Ggaladl) VYV

Gl o a5 LIS il 2w gt g jidall J5ag YY)
2l 3ae 235 (Galell by die 5 QL ) S Jadly i
LGaladl) Baal 4 sluse B

e o W pal ol ol il elgd) o ndall sy VV,Y
b bl aas e lll ) S Uadls deeSWll el 5l
135 cilasal s ma IS Aadudl) aibiad] Jiia Alall o3
Ulsae gl adde i Yy el i s mmaa JSG

A8l

Sl elgdl (g yidall say o AY) 48 iy JDA) s VY, Y
Al L sn YOA) @l Sl (1) 113 S s 158
Al (7) A DA DAY &y Al 48 iy of 4y (S
Came dl it 5l T jume il sl (2) ¢ QUSI JdadY) e
iyl mhea gl a5 el S e Sl Sl s
o iy Al e 5kl 8 i ol s (3) sl ae
14 3l Gl Jal (4) lsiae 5)sm T pme (g il

(Jlandl alé 5 Janll) 15 23l (<iLEAY)



UCCL - Standard Terms and Conditions of Purchase — Rev. 003

ENGLISH

commits a breach of Clause 14 (Ethics) or Clause
15 (Labor and Worker Welfare).

17.4 For the avoidance of doubt, each of the following
constitutes a material breach by the Seller for the
purposes of Clause 17.3(a): (a) failure to deliver
any Goods or complete any Services more than
twenty-eight (28) days after the contractual date;
(b) the cumulative liquidated damages payable
under Clause 6.6 reaching the cap; (c) more than
two (2) rejections of Goods or Services for non-
conformity within any three (3) month period; (d)
any breach of Clauses 5.2 (KSA conformity), 14
(Ethics), 15 (Labor and Worker Welfare) or 16
(HSE); (e) failure to maintain any insurance
required under Clause 11 for more than seven (7)
days; (f) any unauthorised assignment, novation or
sub-contract under Clause 18.1; or (g) any breach
of Clause 12 (Confidentiality and Data Protection)
likely to cause material harm to the Buyer.

17.5 Termination shall be without prejudice to any rights
or remedies of the Buyer accrued prior to
termination, and Clauses 7, 9, 10, 11, 12, 13, 14,
18 and 20 shall survive termination.

18. ASSIGNMENT, SUB-CONTRACTING AND
NOTICES

18.1 The Seller shall not assign, novate, charge, sub-
contract or otherwise transfer the Contract or any
of its rights or obligations under it without the
Buyer's prior written consent. The Buyer may
assign or novate the Contract to any of its affiliates
or to any successor in business without the Seller’s
consent.

18.2 Notices under the Contract shall be in writing in
Arabic or English and shall be delivered by hand,
by courier, or by email to the addresses notified by
the parties from time to time. A notice shall be
deemed received: if delivered by hand, on delivery;
if by courier, two (2) Business Days after dispatch;
and if by email, on transmission, provided no
failure or bounce-back message is received.

19. LANGUAGE
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These Conditions are issued in bilingual format in
English and Arabic. In the event of any discrepancy or
conflict between the two versions, the Arabic version
shall prevail in any proceedings before any KSA court or
arbitral tribunal. All formal communications, notices and
invoices required by Applicable Laws shall be issued in
Arabic where so required.

20. GOVERNING LAW AND DISPUTE
RESOLUTION

20.1 The Contract, and any non-contractual obligations
arising out of or in connection with it, shall be
governed by, and construed in accordance with,
the laws of the Kingdom of Saudi Arabia.

20.2 The parties shall use reasonable endeavours to
resolve any dispute arising out of or in connection
with the Contract amicably through good-faith
negotiation between senior representatives within
thirty (30) days of written notice of the dispute.

20.3 Any dispute not resolved under Clause 20.2 shall
be referred to and finally resolved by arbitration
administered by the Saudi Center for Commercial
Arbitration (SCCA) under the SCCA Arbitration
Rules in force at the commencement of arbitration,
which rules are deemed incorporated by reference.
The seat (legal place) of arbitration is Riyadh,
Kingdom of Saudi Arabia. The language of
arbitration is English (with documents in Arabic
admitted with English translations). The tribunal
shall comprise a sole arbitrator, save that where
the amount in dispute exceeds five million Saudi
Riyals (SAR 5,000,000) the tribunal shall comprise
three arbitrators. The award is final and binding on
the parties from the date issued, and the parties
waive any right to appeal or to challenge the award
on the merits to the maximum extent permitted by
Applicable Laws.

20.4 Notwithstanding Clause 20.3, either party may
apply to the competent KSA Commercial Court
sitting in Riyadh, or to any other competent court,
for interim, conservatory or provisional measures
(including without limitation freezing or attachment
orders, asset preservation, evidence preservation
and security for costs) before or during arbitration,
without breach of the agreement to arbitrate.
Awards may be enforced before the competent

-
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KSA enforcement court under the KSA Arbitration
Law (Royal Decree M/34 of 1433H) and, where
applicable, the Convention on the Recognition and
Enforcement of Foreign Arbitral Awards (New
York, 1958).

The arbitration, the existence of any dispute, all
submissions, evidence and the award, shall be
kept confidential by the parties and the tribunal,
save where disclosure is required by Applicable
Laws, by a court or competent authority, for the
bringing or enforcement of an award, or to the
parties' professional advisers, insurers or auditors
who are themselves under a duty of confidentiality.

In construing this Contract: (a) any ambiguity shall
not be resolved against the Buyer as drafter; (b)
the parties’ commercial intent at the date of the
Order shall prevail over a literal reading where the
literal reading produces a result that no reasonable
commercial party would have intended; (c)
technical terms shall be interpreted in accordance
with their usual meaning in the relevant industry;
and (d) headings and clause numbering are for
convenience only and do not affect interpretation.

21. GENERAL

211

21.2

21.3

21.4

No waiver by the Buyer of any breach of the
Contract by the Seller shall be considered a waiver
of any subsequent breach of the same or any other
provision.

If any provision of the Contract is held by any
competent authority to be invalid or unenforceable,
the remaining provisions shall continue in full force
and effect, and the parties shall negotiate in good
faith a replacement provision that achieves, to the
maximum  extent permissible, the original
commercial intent.

Nothing in the Contract shall create a partnership,
agency, joint venture or employment relationship
between the parties.

The Contract, the Order, any special terms
expressly identified, the Specification, and these
Conditions constitute the entire agreement
between the parties in relation to its subject matter
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and  supersede  all prior
representations or agreements.

negotiations,

21.5 Each party acknowledges that, in entering into the
Contract, it has not relied on any statement,
representation, assurance or warranty (whether
made innocently or negligently) that is not set out
in the Contract.

By accepting the Order, supplying the Goods or
performing the Services, the Seller acknowledges that
it has read, understood and agreed to be bound by
these Conditions.
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