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GENERAL TERMS AND CONDITIONS OF
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KINGDOM OF SAUDI ARABIA

Version 14 | Effective Date: April 2026 | Supersedes: GT&C v1.3, v1.2, vii vIO (April 2026) and Al Prior Versions

PREAMBLE

These General Terms and Conditions of Purchase ("GT&C") are incorporated by reference into every
Purchase Order ("PQ") issued by First Gulf Company ("FGC" or "Buyer"). Together with the PO and all
documents referenced therein, they constitute the entire, complete, and legally binding contract (the

"Contract") between the Buyer and the Supplier.

The Supplier's acceptance of the PO — whether express or implied by commencing performance,
supplying goods, or rendering services — constitutes unconditional and irrevocable acceptance of this

Contract in its entirety.

This GT&C is executed in both Arabic and English. Both texts are authentic. The applicable governing
language depends on the type of Purchase Order: for Local POs, the Arabic text governs in all
circumstances; for International POs, the English text governs as between the parties, while the Arabic
text governs for all KSA regulatory, tax, customs, and court proceedings. Full details are set out in Article
14.

Applicability: Local and International Purchase Orders

These GT&C apply to all Purchase Orders issued by First Gulf Company, whether to Suppliers operating
within the Kingdom of Saudi Arabia (“Local Suppliers”) or to Suppliers operating outside the Kingdom of

Saudi Arabia (“International Suppliers”).

Provisions that reference KSA-specific regulatory obligations — including but not limited to SASO
conformity certification, LCGPA local content compliance, Nitagat/Saudization workforce requirements,
and ZATCA e-invoicing (Fatoorah) — apply in full to Local Suppliers. For International Suppliers, such
provisions apply only to the extent: (a) required by applicable KSA import regulations or customs

requirements; or (b) expressly stated as applicable in the relevant Purchase Order.

The Purchase Order issued by the Buyer to a supplier registered and operating within KSA shall be
deemed a local PO, while the Purchase Order issued by the Buyer to a supplier registered and operating

outside KSA shall be deemed an international PO. All other provisions of these GT&C apply equally to both
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Local Suppliers and International Suppliers unless the context or the Purchase Order expressly provides

otherwise.

Article 1: Definitions and Interpretation

1.1 The following terms shall have the meanings set out below, unless the context requires otherwise:

Affiliate

Buyer / FGC

Confidential Information

Contract

Force Majeure Event

Goods

Incoterms

International Supplier

KSA

LCGPA

Local Supplier

Purchase Order (PO)

ISO 10002

The Affiliate means, in relation to any entity, any other entity that directly or
indirectly controls, is controlled by, or is under common Control with that
entity, where ‘Control’ means direct or indirect ownership of more than fifty
percent (50%) of the outstanding capital stock or other equity interests having
ordinary voting power.

First Gulf Company, the entity issuing the PO, including its authorized
subsidiaries and business units.

Allcommercial, technical, financial, operational, or other information disclosed
by the Buyer to the Supplier, in any form or medium.

The entire agreement between Buyer and Supplier, comprising the PO, these
GT&C, and all documents referenced therein.

Has the meaning given in Article 10.1.

All physical items, materials, equipment, products, and supplies to be supplied
under the PO or Contract.

The international commercial terms published by the International Chamber
of Commerce (ICC), as updated from time to time, and as specified in the
applicable PO.

A supplier registered and operating outside the Kingdom of Saudi Arabia,
without a Saudi Commercial Registration, whose contractual performance,
invoicing, and tax status are governed by its country of incorporation, subject
to applicable cross-border, customs, and withholding tax considerations.

The Kingdom of Saudi Arabia.

The Local Content and Government Procurement Authority of the Kingdom
of Saudi Arabia.

A supplier registered, licensed, and commercially established within the
Kingdom of Saudi Arabia, holding a valid Saudi Commmercial Registration (CR)
issued by the Ministry of Commerce, and subject to Saudi tax, Zakat, and
regulatory jurisdiction.

The formal document issued by FGC specifying the agreed Goods and/or
Services, price, delivery, and other commercial details.
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SASO The Saudi Standards, Metrology and Quality Organization.
Services All work, labor, expertise, and associated deliverables to be performed or

provided under the PO and/or the Contract.

Supplier (Local or The legal entity to which the PO is addressed, including its permitted
International) successors and assigns.
Work All Goods and/or Services (including any combination thereof) that are

subject to the PO and/or the Contract, as specified in the PO.
Working Day Any day other than Friday, or a public holiday in the Kingdom of Saudi Arabia.

ZATCA The Zakat, Tax and Customs Authority of the Kingdom of Saudi Arabia.

1.2 Order of Precedence. In the event of any conflict or inconsistency between the documents forming

this Contract, the following order of precedence shall apply (unless expressly stated otherwise in the PO):

* Executed master or framework agreement (if any).

* The Purchase Order (including its specific commercial terms).

* These General Terms and Conditions of Purchase.

* Technical specifications, drawings, and other referenced attachments.

* Supplier documents (e.g., quotations, acknowledgements, delivery notes), which shall be binding

only to the extent expressly accepted in writing by the Buyer.

1.3 Interpretation. Unless the context requires otherwise: (a) words in the singular include the plural and
vice versa; (b) references to persons include natural persons, legal entities, and governmental authorities;
(c) references to any law or regulation include any amendment, re-enactment, or replacement thereof; (d)
headings are for convenience only and shall not affect interpretation; (e) "including" means "including

without limitation."

1.4 Language. This Contract is executed in both Arabic and English, and both texts are authentic. The

governing language shall be determined as follows:

(a) Local Purchase Orders. Where the Purchase Order is classified as a Local PO, the Arabic
text of this GT&C is the sole governing version and shall prevail in all circumstances, including

before any KSA court, regulatory authority, or government body.

(b) International Purchase Orders. Where the Purchase Order is classified as an International
PO, the English text governs the contractual rights and obligations between the Buyer and
the Supplier, and any proceedings before the arbitral tribunal if the parties refer the dispute
to arbitration. Nevertheless, the Arabic text shall prevail solely for those purposes for which
KSA law mandatorily requires Arabic, namely KSA regulatory compliance, taxation, customs

clearance, and any proceedings before KSA courts or government authorities.
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(c) Conflict Between Texts. In the event of any conflict between the Arabic and English texts of
an International PO, the English text shall prevail in determining the commmercial rights and
obligations of the Parties as between themselves, save that the Arabic text shall prevail only

for the limited official purposes identified in paragraph (b) above.

Article 2: Scope of Supply

2.1 The Supplier shall supply all Goods and/or perform all Services strictly in accordance with the
Contract, the PO, and all related documents, including applicable technical specifications, drawings,

standards, and quality requirements.

2.2 No substitution, deviation, modification, or change to any element of the Work is permitted without
the Buyer's prior written approval. Any unauthorized deviation shall entitle the Buyer to reject the Work at

the Supplier's cost.

2.3 The Supplier represents that it has the technical expertise, licenses, resources, and capacity to fulfill
all obligations under the PO and/or the Contract and has satisfied itself as to the full scope, nature, and

requirements of the Work prior to accepting the PO.

Article 3: KSA Standards, Compliance, and Local Content

3.1 Applicable Laws and Standards. The Supplier shall comply with all applicable laws, regulations,
codes, and standards of the Kingdom of Saudi Arabia throughout the performance of its contractual
obligations, including, without limitation (the KSA-specific obligations listed below applying in full to Local
Suppliers, and to International Suppliers only where the Work is performed within KSA or to the extent

required by KSA import, customs, or government authorities):
* Saudi Standards (SASO) and all other mandatory KSA technical standards applicable to the Work;
* Health, Safety, and Environment (HSE) laws and regulations;

* KSA Labor Law and its implementing regulations, including Nitagat/Saudization requirements

applicable to the Supplier's workforce;
* KSA Commercial, Customs, and Zakat and Tax regulations;
* Any other sector-specific regulations applicable to the nature of the Work.

3.2 Licenses and Permits. The Supplier shall obtain and maintain, at its own cost, all licenses, permits,

registrations, and approvals required by KSA law for the proper execution of the Work.

3.3 Local Content and National Products. This clause applies to Local Suppliers and to International

Suppliers only to the extent expressly required by the Purchase Order or applicable KSA law. Where
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applicable, the Supplier shall comply with all regulations and policies issued by LCGPA relating to local

content and the preference for national products. The Supplier shall:

* Maintain and provide, upon the Buyer's request, all documentation necessary to demonstrate

compliance with applicable LCGPA requirements;

* Actively cooperate with the Buyer in achieving applicable local content targets;

* Immediately notify the Buyer of any inability to meet local content obligations.
3.4 On-Site HSE Obligations. For any Work performed at the Buyer's premises, project sites, or any
location designated by the Buyer, the Supplier shall:

* strictly comply with all applicable KSA HSE laws and regulations;

* adhere to the Buyer's internal HSE policies, site rules, and safety procedures as communicated to

the Supplier;

* ensure that allits personnel are appropriately trained, certified (where required), and equipped with
all necessary Personal Protective Equipment (PPE);

* report any accidents, near-misses, injuries, or environmental incidents immediately (and in any

event within 24 hours) to the Buyer's designated site representative;

* not commence or continue Work on-site if, in the Buyer's reasonable opinion, a safety risk exists,

until such risk is remediated.

Article 4: Price, Taxes, and Payment

4.1 Fixed Price. The price stated in the PO is fixed, firm, and non-adjustable unless expressly agreed in
writing by the Buyer. Unless the PO specifies otherwise, the price is based on the Incoterm stated in the
PO.

4.2 VAT and Electronic Invoicing. The Supplier shall:
* be registered for KSA Value Added Tax (VAT) with ZATCA (where required) and maintain a valid
VAT registration certificate;

* issue a ZATCA-compliant electronic tax invoice (Fatoorah) for all taxable supplies where KSA VAT
applies, clearly showing KSA VAT at the prevailing rate (currently 15%) as a separate line item.
International Suppliers not subject to KSA VAT registration shall issue a standard commercial

invoice in a form compliant with their home jurisdiction and consistent with the applicable Incoterm;

* ensure the invoice references the applicable PO number, a description of the Goods/Services,
quantity, unit price, and total value.

Failure to issue a valid, compliant invoice entitles the Buyer to suspend payment without any liability until

a corrected invoice is received.
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4.3 Withholding Tax (WHT). The Buyer shall be entitled to deduct applicable KSA Withholding Tax from
any payments due to the Supplier for Services performed by a foreign entity, in accordance with the KSA
Income Tax Law and its implementing regulations. The Buyer shall provide the Supplier with an official
WHT deduction certificate, which shall constitute full discharge of the Buyer's obligation in respect of the

withheld amount.

4.4 Supplier's Own Tax Obligations. The Supplier shall bear sole and exclusive responsibility for all
income taxes, payroll taxes, corporate taxes, and any other taxes or duties imposed on the Supplier by
any jurisdiction outside the Kingdom of Saudi Arabia. The Buyer shall have no liability whatsoever for any
such taxes.

4.5 Payment Terms. Payment terms shall be as specified in the PO. In the absence of a specific payment
term in the PO, the Buyer shall make payment within ninety (90) calendar days from the later of: (a) the
date of the Buyer's receipt of a correct, complete, and ZATCA-compliant invoice; or (b) the date of formal

final acceptance of the Goods/Services by the Buyer in accordance with Article 6.

4.6 Invoice Rejection. The Buyer may reject any invoice that does not comply with the requirements of
this Article. The payment period shall not commence until a corrected invoice has been received and
accepted by the Buyer.

4.7 Payment Method and Currency. All payments shall be made in the currency specified in the PO by
bank transfer to the Supplier's registered bank account as notified to the Buyer. Each Party shall bear the
bank charges levied by its own bank, whether inside or outside the Kingdom of Saudi Arabia. Where the
Purchase Order so provides that payment may instead be made by a letter of credit (LC) established
through a bank acceptable to the Buyer, on the terms and within the validity specified in the Purchase
Order, each Party shall bear the LC charges of the banks in its own country unless the Purchase Order
states otherwise.

4.8 Set-Off. The Buyer has the right to deduct from or set off against any amounts owed or due to the
Supplier under the Contract. The amount deducted or set off shall be ascertained and/or currently due,
arising from any claims, damages, penalties, liquidated damages, overpayments, final judgment, or
arbitral award. The Buyer may give the Supplier not less than fifteen (15) Working Days’ written notice
specifying the amount, basis, and supporting particulars. The Buyer may provisionally retain the notified
amount in a designated ledger pending resolution in accordance with Article 15; any such retention shall
not constitute a payment default. No prior agreement or consent of the Supplier is required to exercise
this right.
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Article 5: Delivery, Documentation, Title, and Risk

5.1 Time is of the Essence. The delivery date(s) specified in the PO are of the essence. The Supplier's
failure to deliver by the required date shall constitute a material breach entitling the Buyer to exercise all

rights available under the PO and/or the Contract and applicable law.

5.2 Delivery Obligations. The Supplier shall deliver the Goods to the delivery point in accordance with

the Incoterm agreed and specified in the Purchase Order.

(a) Risk of loss or damage in transit shall pass to the Buyer after completion of receipt at the

point specified by the applicable Incoterm.

(b) Title to the Goods shall pass to the Buyer on the later of (i) physical delivery to the location
specified in the PO in accordance with the Incoterm and (ii) the Buyer’s formal written

acceptance under Article 6.6.

(c) Notwithstanding passage of risk and title, the Supplier’s warranty obligations and liability for
hidden and/or latent defects shall continue after the delivery and throughout the Warranty

Period.
Delivery, initial receipt, or unloading of the Goods shall not, in itself, constitute formal acceptance.

5.3 Required Shipping Documentation. All deliveries shall be accompanied by complete

documentation required to ensure seamless customs clearance in the KSA, including, without limitation:
* Detailed packing list;

e Commercial invoice matching the PO value and complying with KSA Customs and ZATCA

requirements;
* Certificate of Origin, legally attested or notarized as required by KSA Customs;
* Bill of Lading or Airway Bill (as applicable);

* SASO conformity certificate or other applicable inspection certificates, where required for the

category of Goods being imported under applicable KSA Customs and SASO regulations;
* Any additional documents required by applicable KSA laws, regulations, or the Buyer.

The Supplier shall bear all costs, penalties, and delays resulting from failure to provide, or from

inaccuracies in, any of the above documents.

5.4 Inspection Period. The Buyer shall have fourteen (14) Working Days from the date of physical delivery
to inspect the Goods and/or Services. The Buyer may reject any Goods or Services that do not conform

to the specifications or contractual requirements by written notice to the Supplier within this period.
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5.5 Rectification. Upon receipt of a rejection notice, the Supplier shall, at its own expense and within
twenty-one (21) calendar days (or such shorter period as the Buyer may specify in cases of urgency),

either:

* Replace the rejected Goods with conforming Goods; or

* Re-perform or remedy the rejected Services;
in each case at no additional cost to the Buyer and without prejudice to any other rights of the Buyer.
5.6 Liquidated Damages for Delay. If the Supplier fails to deliver or complete any part of the Work by
the date(s) specified in the PO, the Supplier shall pay the Buyer liquidated damages at the rate of one

percent (1%) of the total value of the PO for each week (or part thereof) of delay, up to a maximum of ten

percent (10%) of the value of the PO.

The Parties acknowledge that these liquidated damages represent a pre-agreed, reasonable estimate of
the loss the Buyer is likely to suffer by reason of delay. Where the Buyer’s actual loss materially exceeds
the liquidated amount, the Buyer may elect, on documentary proof of its actual loss, to claim the excess

in lieu of (and not in addition to) the liquidated sum.

This right shall be without prejudice to the Buyer's right to claim actual damages where proven actual loss

exceeds the capped liquidated damages amount.

The Buyer may deduct amounts due under this Article from any sum owed to the Supplier in accordance
with Article 4.8.

Article 6: Warranties, Inspection, and Acceptance

6.1 General Warranty. The Supplier warrants that all Goods or Services supplied under the Purchase
Order shall be:

(i) new and unused;

(ii) free of any hidden defects;

(i) fully compliant with all applicable specifications, standards, codes, and contractual

requirements;
(iv)  fit for the purpose made known by the Buyer to the Supplier; and
(v)  free from any liens, encumbrances, or third-party claims.

The General Warranty shall remain valid for a minimum period of twelve (12) months commencing from
the date of formal acceptance by the Buyer’s authorised representative, or from the date of approval of
the Material Inspection Request (MIR) by the Consultant/Engineer, if the Goods are delivered to the job
site (the ‘General Warranty Period’), unless otherwise agreed or specified in the PO and/or the contractin

accordance with the project requirements.
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6.2 Latent Defects. In addition to the General Warranty, and where applicable to the delivered Goods,
the Supplier warrants against latent defects, defective design, and defective workmanship in accordance
with the applicable Regulations and the Saudi Arabia Resolution of the Council of Ministers (Resolution No.
509, issued on 21/09/1439AH — corresponding to 05/06/2018). The period for latent defects shall
commence on the date of the General Warranty. During this period, the Supplier shall, at its cost, remedy,

replace, or refund the price of affected Goods.

6.3 Inspection Rights. The Buyer reserves the right to inspect, test, and audit the Work at any stage —
including at the Supplier's premises, during manufacturing or execution, upon delivery, or after delivery —

without such inspection constituting final acceptance.

6.4 Remedy of Defects. If any defect, non-conformance, or failure to meet specifications is identified
during the Warranty Period, the Supplier shall, at the Buyer's election and at the Supplier's sole cost and

expense:

* Repair or remedy the defective Work; or
* Replace the defective Work with conforming Work;

in each case within twenty-one (21) calendar days of the Buyer's written notice (or such shorter period as

the Buyer requires for urgent cases).

6.5 Rolling Warranty. Any repaired or replaced part shall be covered by a new, full twelve (12)-month

warranty commencing from the date of re-acceptance of that part by the Buyer.

6.6 Acceptance. Formal written acceptance by the Buyer’s authorized representative or approved (MIR)
by the Consultant/Engineer, if the Goods are delivered to the job site, shall be a mandatory prerequisite
for final acceptance of any Goods or Services. No course of dealing, payment, or acquiescence shall

constitute acceptance.

6.7 IP Non-Infringement Warranty. The Supplier warrants that the Goods and Services, their design,
manufacture, delivery, and use for their intended purpose in the Kingdom of Saudi Arabia, do not and shall
not infringe any intellectual property right of any third party. On any material breach of this warranty, the

Buyer may:
(a) require the Supplier to procure the right of continued use;

(b) require the Supplier to modify or replace the affected item so as to avoid the infringement

while preserving equivalent functionality; or

(c) rescind the affected Purchase Order and recover all sums paid, in each case without
prejudice to the indemnity at Article 7.1(d).
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Article 7: Indemnity, Liability, and Intellectual Property

7.1 Indemnification. The Supplier agrees to fully indemnify and hold harmless, and reimburse on demand
all incurred costs and reasonable defence costs (including counsel fees, expert fees, and court costs)
actually incurred by the Buyer and its directors, officers, employees, and agents from and against any and
all claims, losses, damages, costs, liabilities, penalties, and expenses (including reasonable legal fees)

arising out of or in connection with:

(a) Any breach of the Supplier's obligations, representations, or warranties under the PO and/or

the contract;

(o)  Any negligence, gross negligence, willful misconduct, or default by the Supplier, its

employees, subcontractors, or agents;
(c) Any violation of applicable KSA laws or regulations by the Supplier;

(d)  Any actual or alleged infringement of any third party's intellectual property rights in

connection with the Work;
(e) Any personal injury, death, or property damage caused by the Supplier or its personnel.

7.2 Supplier’s Liability. Notwithstanding any other provision of this contract, no limitation or exclusion of
liability shall apply to the Supplier's liability arising from:

* Gross negligence or willful misconduct;

* Defaultin performing any of the contractual obligations;

* Infringement of intellectual property rights;

* Indemnification obligations under Article 71;

* Fraud or fraudulent misrepresentation;

* Death or personal injury caused by the Supplier's negligence.
In all such cases, the Supplier's liability shall be unlimited, and the Buyer shall be entitled to recover the full

amount of all direct damages, losses, costs, and expenses.

7.3 Intellectual Property — Ownership. All rights, title, and interest in and to any work product, materials,
designs, software, inventions, or innovations developed or created specifically for the Buyer under this PO
shall automatically, irrevocably, and unconditionally vest in and transfer to the Buyer upon creation,

without any further act or formality.

7.4 Intellectual Property — Assignment. The agreed consideration stated in the PO is deemed inclusive
of all intellectual property assignments under this Article. Upon the Buyer's request, the Supplier shall
promptly execute all documents and take all actions necessary to assign, perfect, register, and transfer

such rights in favor of the Buyer.
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7.5 Pre-Existing IP. Where the Supplier uses any pre-existing intellectual property in the performance
of the Work, the Supplier grants the Buyer a perpetual, royalty-free, irrevocable, non-exclusive license to

use such pre-existing IP to the extent necessary for the Buyer's use and enjoyment of the Work.

Article 8: Anti-Corruption, Confidentiality, Conflict of Interest, and Publicity

8.1 Anti-Corruption and Anti-Bribery. The Supplier guarantees and covenants that it shall:

e strictly comply with all applicable KSA anti-bribery and anti-corruption laws and regulations,
including the KSA Anti-Bribery Law;

* not offer, promise, give, or authorize — directly or indirectly — any bribe, kickback, gift, or undue

pecuniary or other advantage to any person or entity in connection with this PO;

* represent that no such advantage has been offered or given to any party in connection with the

award or performance of this PO.

Breaching this Article shall entitle the Buyer to terminate the PO and/or the contractimmediately for cause

and to recover all resulting damages.

8.2 Confidentiality. The Supplier shall treat all Confidential Information as strictly confidential. The

Supplier shall not:

* Disclose any Confidential Information to any third party without the Buyer's prior written consent;
* Use any Confidential Information for any purpose other than the performance of this PO.

The obligations in this Article shall survive the expiry or termination of the PO as follows:

(i) for Confidential Information that does not constitute a Trade Secret, five (5) years from expiry

or termination; and

(i) for Trade Secrets, for so long as the information retains its secret character and not less than

ten (10) years.

‘Trade Secret’ means any non-public technical, commercial, or strategic information the commmercial value

of which depends on its being kept confidential.

8.3 Conflict of Interest. The Supplier represents that no conflict of interest exists as at the date of the

PO and undertakes to:

* promptly and fully disclose to the Buyer any situation that may give rise to an actual, potential, or

perceived conflict of interest during the term of the PO;

* Take such steps as the Buyer may reasonably require to manage or eliminate any conflict of

interest.

8.4 Publicity. The Supplier shall not, without the Buyer’s prior written consent (subject to the Buyer’s

reputational and commercial judgment), use the Buyer’s name, trademarks, logos, or any reference to the
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existence or content of any Purchase Order in any marketing material, credentials statement, tender
submission, website, social media, press release, or public communication. This obligation survives the

expiry or termination of the PO.

Article 9: Suspension, Material Breach and Cure Period, Step-In, and Termination

9.1 Suspension. The Buyer may, on written notice, suspend all or part of the Work for a period of up to
ninety (90) consecutive days, at its sole discretion. During suspension, the Supplier shall take all
reasonable steps to preserve and protect the Work and the Buyer’s interests. On resumption, the Supplier

shall be entitled to:
(a) payment for Work actually performed to the date of suspension; and
(b) reimbursement of direct, unavoidable standby costs supported by documentary proof.

The Supplier shall not be entitled to loss of profit, consequential, or indirect losses. If the suspension
exceeds ninety (90) days without the Buyer confirming resumption, the Supplier may request termination,
and upon the Buyer’s sole discretion and acceptance, such termination shall be treated as Termination

for Convenience under Article 9.5.
9.2 Material Breach and Cure Period. ‘Material Breach’ means any of the following:

(i) breach of Article 5.1 (Time is of the Essence) once the Article 5.6 (Liquidated Damages for

Delay) cap is exhausted;

(i) breach of any HSE obligation under Article 3.4 (On-Site HSE Obligations) materially

endangering persons or property;

(iii) breach of Article 8.1 (Anti-Corruption and Anti-Bribery);

(iv)  breach of Article 3.1 (Applicable Laws and Standards);

(v) breach of Article 12 (Data Protection and Audit);

(vi)  breach of Article 13 (Sanctions Compliance);

(vii)  insolvency as defined in Article 9.4; and

(vii) any other breach that materially frustrates the commercial purpose of the PO.
Cure periods shall be:

(i) HSE and compliance breaches — forty-eight (48) hours;

(ii) delivery and performance breaches — ten (10) Working Days;

(iii) other Material Breaches — ten (10) Working Days, each running from the Buyer’s written

notice.
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9.3 Step-In. Where the Supplier fails to remedy a Material Breach within the applicable cure period under
Article 9.2, the Buyer may, without terminating this PO, by giving three (3) days’ written notice, step in and
complete or procure the completion of the affected Work, at its sole discretion, either by itself, through its
affiliates, or through a third party. All costs so incurred by the Buyer (including a reasonable administrative
margin) shall be recoverable from the Supplier and may be set off against any sum due to the Supplier in

accordance with Article 4.8.

9.4 Termination for Cause. The Buyer may terminate the Contract, in whole or in part, with immediate

effect by written notice to the Supplier upon the occurrence of any of the following:

* Any material breach by the Supplier of its obligations under this PO that remains unremedied for

seven (7) Working Days after written notice from the Buyer;

* Delay in delivery beyond the date the liquidated-damages cap in Article 5.6 is exhausted, or any
delay that the Buyer, acting reasonably, determines to be unrecoverable within the critical path of

the project;
* Breach of any warranty, representation, or undertaking under this PO;
* The Supplier's suspension, cessation, or refusal to perform the Work;

* The Supplier is placed into compulsory liquidation, bankruptcy liquidation, or an equivalent
winding-up procedure or has entered a protective settlement or financial restructuring procedure
and, within fifteen (15) Working Days of the Buyer’s written request, has failed to provide adequate

assurance of its continuing capacity to perform its contractual obligations;
* Breach of the anti-corruption or anti-bribery provisions of Article 8.1;
* Breach of any applicable KSA law or regulation.

Upon termination for cause, the Buyer shall be entitled to procure the Work from an alternative source

and recover from the Supplier all additional costs and losses incurred.

9.5 Termination for Convenience. The Buyer may terminate this PO, in whole or in part, at any time and
for its sole convenience by providing written notice to the Supplier. In such case, the Supplier shall be

entitled only to:

*  Payment for the value of Work actually completed and formally accepted by the Buyer up to the

date of termination; and

* Reimbursement of direct, unavoidable costs incurred by the Supplier solely as a result of the

termination, subject to the Supplier's submission of valid supporting documentation;

and shall not be entitled to any compensation for loss of anticipated profits, consequential losses, or any

other indirect or speculative losses.

9.6 Obligations on Termination. Upon termination (for whatever reason), the Supplier shall immediately:

ISO 10002 ISO 9001 SO 27001 1SO 45001 SO 14001

0w 10,000,000 :£08all JUI oly | dldde didgw danlun a5 | @¥glally wlagail) Jo¥l dumylsdl dSyedl
P.0 Box: 25560 | Riyadh 11476. KSA | T. +966 11219 0888 | F. +966 11 219 1888 | info@fgc.sa | www.fgc.sa
CR1010171914 &. Gw | C.C.No. 116736 diguirall )



F|R§T GULF COMPANY Trusted o9
F2C RNYEuesEn e a2t to do

* Cease all performance of the Work;

* Deliver to the Buyer all Work in progress, materials, documents, data, designs, and other

deliverables related to the PO;
* Return all property of the Buyer in the Supplier's possession;

* Cooperate with the Buyer in transitioning the Work to an alternative supplier.

Article 10: Force Majeure

10.1 Definition. A"Force Majeure Event" means an event that is: (a) external to and beyond the reasonable
control of the affected party; (b) unforeseeable and unavoidable; and (c) which prevents or delays that
party's performance of its obligations. Force Majeure Events include, without limitation: acts of God, war,
armed conflict, riots, civil commotion, pandemics, or public-health emergencies declared by the World
Health Organization or the KSA Ministry of Health / Public Health Authority; national-level strikes or
lockouts not attributable to the affected Party; government export or import prohibitions; and changes in
KSA law that prevent or materially impede performance. The following shall not constitute Force Majeure
Events: changes in market prices; insolvency of the affected Party or its suppliers; labour disputes internal
to the affected Party; and events that could have been prevented or materially mitigated by the affected

Party’s reasonable diligence.

10.2 Notification. The affected Party shall notify the other Party in writing within forty-eight (48) hours of
becoming aware or should become aware of a Force Majeure Event, stating the nature of the event, its
expected duration, and the obligations affected. Delay in notification shall not in itself disentitle the
affected Party from relying on the Force Majeure Event, but the relief otherwise available shall be reduced

to the extent that the delay in notice caused additional loss to the non-affected Party.

10.3 Effect. Performance of the affected obligations shall be suspended for the duration of the Force
Majeure Event, provided the affected party uses all reasonable efforts to mitigate the effects and resume

performance as soon as possible. Payment obligations shall not be suspended.

10.4 Prolonged Force Majeure. If a Force Majeure Event continues for a period exceeding sixty (60)
consecutive calendar days, the Buyer may terminate the PO immediately upon written notice without any
further liability to the Supplier, except for payment for Work already formally accepted by the Buyer prior
to the event.

Article 11: Assignment and Subcontracting

11.1 Assignment. The Supplier shall not assign, transfer, charge, or otherwise deal with any of its rights

or obligations under this PO without the prior written consent of the Buyer. Any purported assignment
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without such consent shall be void. The Buyer may assign any of its rights or obligations under this PO

without the Supplier's consent.

11.2 Subcontracting. The Supplier shall not subcontract any part of the Work without the prior written
consent of the Buyer. Any approved subcontracting shall not relieve the Supplier of any of its obligations
or liabilities under this PO, and the Supplier shall remain fully responsible for the acts, omissions,
performance, and defaults of all its subcontractors as if they were the acts, omissions, or defaults of the
Supplier itself.

11.3 Change in Control. The Supplier shall notify the Buyer in writing within fifteen (15) Working Days of
any change, or any agreement to change, in the direct or indirect ownership of twenty-five (25%) percent
or more of its issued share capital or voting rights, or in the identity of its ultimate beneficial owner or

controlling party (a ‘Change of Control).

The Buyer may, within thirty (30) days of receiving notice of a Change of Control (or, if later, thirty (30) days
after becoming aware of an unnotified Change of Control), terminate this PO for cause, and without
penalty, by written notice, where the Buyer reasonably determines that the Change of Control prejudices
its commercial, regulatory, reputational, or strategic interests, including without limitation where the
incoming controller is a sanctioned person, a direct competitor of the Buyer, or an entity incompatible

with the Buyer’s end-client obligations.

Article 12: Data Protection, Audit, Counterfeit Goods, and Insurance

12.1 Data Protection. The Supplier shall comply with all applicable KSA data protection laws and
regulations, including the KSA Personal Data Protection Law (PDPL) and its implementing regulations.
Where performance of the contractual obligations involves the Processing of Personal Data (as those
terms are defined in the KSA Personal Data Protection Law — Royal Decree M/19 of 1443H and its

Implementing Regulations, the ‘PDPL’):

(a) Roles: The Buyer shall act as the Controller and the Supplier shall act as the Processor, unless

the Purchase Order expressly provides otherwise.

(b) Data Processing Agreement: The Data Processing Schedule attached to these GT&C (‘DPA),
if any, shall govern the Supplier's Processing of Personal Data, including the purpose,
categories of data and data subjects, duration, security measures, and return/destruction

on termination.

(c) Cross-Border Transfers: The Supplier shall not transfer Personal Data outside the Kingdom
of Saudi Arabia without the Buyer’s prior written consent and compliance with Article 29 of

the PDPL and its Implementing Regulations.
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(d) Sub-Processors: The Supplier shall not engage any sub-processor without the Buyer’s prior

written consent and shall flow down obligations no less protective than those in the DPA.

(e) Breach Notification: The Supplier shall notify the Buyer in writing within twenty-four (24)
hours of becoming aware of any actual or suspected Personal Data Breach, provide all
information reasonably required for the Buyer’s regulatory notifications, and cooperate fully

in investigation, containment, and remediation.

(f) Data Subject Rights and Regulator Enquiries: The Supplier shall assist the Buyer in
responding to data subject requests and enquiries from the Saudi Data and Artificial
Intelligence Authority (SDAIA) within the timeframes required by the PDPL.

(@@  Auditand Return: The Buyer may audit the Supplier’s PDPL compliance on reasonable prior
notice. On termination, the Supplier shall return or securely destroy all Personal Data,
certifying compliance in writing.

12.2 Audit Rights. The Buyer reserves the right, upon reasonable prior written notice, to audit the
Supplier's records, books of account, and documentation relating to the performance of this PO for a
period of five (5) years from the date of final acceptance of the Work or termination of the PO, whichever

is later. The Supplier shall cooperate fully with any such audit and grant access to all relevant records.

12.3 Counterfeit Goods. The Supplier expressly warrants that no counterfeit, unapproved-substitute, or
falsely labeled components or materials are included in any Goods supplied under this PO. Breach of this
warranty shall entitle the Buyer to immediate termination for cause and fullindemnification for all resulting

losses.

12.4 Insurance. The Supplier shall obtain and maintain, at its own cost, throughout the term of this PO
and for a period of no less than two (2) years after final acceptance or termination, the following minimum
insurance coverage from insurers licensed in the Kingdom of Saudi Arabia or internationally recognized

insurers acceptable to the Buyer:

(a) Commercial General Liability Insurance: coverage of not less than SAR 2,000,000 per

occurrence and SAR 5,000,000 in the aggregate per annum;

(b)  Workers’ Compensation / Employer’s Liability Insurance: as required by KSA law and GOSI

regulations, covering all of the Supplier’s personnel performing Work under this PO;

(c) Professional Indemnity Insurance (where the Work involves design, engineering,
consultancy, or professional advice): coverage of not less than SAR 2,000,000 per claim and

in the aggregate per annum;
(d)  Any other insurance required by applicable KSA law or as specified in the Purchase Order.
The Supplier shall name the Buyer as an additional insured on its commercial general liability policy and

shall provide the Buyer with certificates of insurance evidencing the above coverage upon request and
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prior to commencing any Work under a Purchase Order. Failure to obtain or maintain the required

insurance shall be deemed a material breach entitling the Buyer to terminate this PO for cause.

Article 13: Sanctions Compliance

13.1 Sanctions Warranty. The Supplier warrants that it, its directors, officers, major shareholders (holding
10% or more), and personnel performing the Work are not listed on any applicable sanctions list, including
those administered by the United Nations, the KSA Government, the U.S. Office of Foreign Assets Control
(OFAC), the European Union, or any other international sanctions regime recognized by KSA or materially

applicable to the Supplier’s or the Buyer’s business.
13.2 Ongoing Compliance. The Supplier shall:

(a) not engage in any transaction that would expose the Buyer to primary or secondary

sanctions;
(b)  cooperate with the Buyer’s sanctions-screening processes; and
(c) notify the Buyer prompitly if the warranty in Article 13.1 ceases to be accurate.

13.3 Termination. Breach of any provision of this Article is a Material Breach. The Buyer may terminate

this PO immediately for cause and recover all resulting losses whatsoever.

Article 14: General Provisions

14.1 Severability. If any provision of this PO is held to be invalid, illegal, or unenforceable by a competent
authority, that provision shall be deemed severed from the PO without affecting the validity and

enforceability of the remaining provisions, which shall continue in full force and effect.

14.2 No Waiver. No failure or delay by the Buyer in exercising any right, power, or remedy under this PO
shall operate as a waiver thereof. No single or partial exercise of any right shall preclude any other or

further exercise of the same or any other right.

14.3 Entire Agreement. This contract constitutes the entire agreement between the parties in relation
to its subject matter and supersedes all prior representations, negotiations, understandings, and
agreements (whether oral or written) relating thereto. The Supplier's own terms and conditions shall not

apply and are expressly excluded.

14.4 Amendments. No amendment, modification, or variation of this PO shall be binding unless made in

writing and signed by authorized representatives of both parties.

14.5 Notices. All notices, consents, and communications under this PO shall be in writing and delivered

by hand, registered post, or email (with confirmation of receipt) to the addresses specified in the PO.
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14.6 Version Control and Amendment. FGC reserves the right, at its sole discretion and without
obligation to give individual notice to any Supplier, to issue updated versions of these GT&C of Purchase
from time to time. Each updated version applies only to POs issued on or after its stated effective date.
Earlier POs remain governed by the version identified by the number and date on their face, which

conclusively determines the applicable terms and conditions.

Article 15: Governing Law and Dispute Resolution

15.1 Governing Law. This PO and all non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with the laws and regulations of the Kingdom of Saudi
Arabia.

15.2 Stepped Negotiation. Any dispute, claim, or controversy arising out of or in connection with this PO
(a ‘Dispute’) shall first be escalated as follows: (i) Project Manager level for fifteen (15) Working Days; (ii)
Divisional Director level for a further fifteen (15) Working Days; (iii) Executive level for a further fifteen (15)
Working Days. All applicable time-bars and limitation periods shall be tolled during the negotiation ladder.
Compliance with this Article is a condition precedent to the commencement of arbitration or judicial

proceedings.
15.3 Forum. If the Dispute is not resolved through Stepped Negotiation:

(a) Where the amount in dispute is equal to or less than Saudi Riyals Five Million (SAR 5,000,000)
and the Supplier is a Local Supplier, either Party may refer the Dispute to the exclusive

jurisdiction of the Competent Commercial Court in Riyadh, Kingdom of Saudi Arabia.

(b) In all other cases (including all International Purchase Orders), the Dispute shall be finally
resolved by arbitration under the Arbitration Rules of the Saudi Center for Commercial
Arbitration (SCCA) then in force. The seat of arbitration shall be Riyadh, Kingdom of Saudi
Arabia. The tribunal shall comprise one (1) arbitrator for disputes up to Saudi Riyals Twenty
Million (SAR 20,000,000), and three (3) arbitrators for disputes above that threshold. The
language of the arbitration shall be English. The arbitral award shall be final and binding and

enforceable.

15.4 Interim Relief. Either Party may seek urgent interim or conservatory relief from a competent court

without prejudice to the agreed forum.

INCORPORATION AND DEEMED ACCEPTANCE

These General Terms and Conditions of Purchase are incorporated by reference into every Purchase
Order issued by First Gulf Company (FGC). No separate signature is required. The Supplier is deemed to

have read, understood, and unconditionally accepted these GT&C in their entirety upon the occurrence
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of any of the following: (a) the Supplier’s written or electronic acknowledgement of the Purchase Order;
(b) the Supplier's commencement of any Work, whether by delivery of Goods, performance of Services,
or any other act of performance; (c) the Supplier’s submission of any invoice against the Purchase Order;
or (d) any other conduct by the Supplier that is consistent with acceptance of the Purchase Order. The

Supplier's own terms and conditions — however submitted or referenced — are expressly excluded and
shall have no legal effect.
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