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JOHNSON MATTHEY PLC STANDARD TERMS
AND CONDITIONS OF PURCHASE
(“CONDITIONS”)

Ta gaeaal] g o) ASLadll

SAUDI ARABIA

1l eadill g @ldy 23l | DEFINITIONS AND INTERPRETATION: 1.
oliaf daln sall YA 8 AW gy 3l Gulais | The following definitions apply in these Conditions: 1.1
Bk R ol A< a0 ) cpadily Juaty Lad o i "Raglil) 3,80 | "Affiliate” means, in respect of a person, any (a)
i dga Aol it 5l ST dang 335k e A)uLm ¢ s il JS | organisation, firm or entity which directly or indirectly
BV Aun 55 5l 5D 5 pilall e ol 5l Aaludl i M5 03" 5 | through one or more intermediaries controls, is
358 e SV e (%50) k) 8 cpved 1l ASle 3yl e L) “_.Lmt_‘.m} controlled by or is under common control with a Party,
elly pe ol i 3,k oe sl «cwpaill | where ‘control’ means the direct or indirect power to
direct or cause the direction of the management and
policies, whether through ownership of at least fifty
percent (50%) of the voting interests, by contract or
otherwise;
e e i 5 el H8 yal gl 8 lgdle (o seaiall alSaY] iad "y jlail) Lo s )" Commercial Conditions” means the terms set outin“ | (b)
LS ale Ll 531 i) e 3564 | an Order and/or such other document(s) as agreed by
;us in writing
Lol e (05Sis leadl) i/ 5 wilimall ol 35 aad o jaall GEY) ey "kl Contract” means the agreement for the sale and” | (c)
telld (gadaty L (@l Jadis ) g (A8 Ja g il 4y el purchase of Goods and/or Services consisting of the
, Commercial Conditions and these Conditions
including the Appendices where applicable;
oo L) Loy o Gtall lanall /5 ailiad) s "cilaadll" )/ 5 "adladl” Goods” and/or “Services” means the goods and/or” | (d)
¢y laill L;Jmi\ PLREIE services agreed in the Commercial Conditions to be
;sold to us by you
AY s e Sl o juai ek gl 5 alliay Cayea ol ol b el iy "I Order” means a purchase or release order for the* | (e)
Goods and/or Services placed by us on you from time
;to time
laxdl i/ 5 ailiadl &y €Al saasall Cilacal gall (a3 "Clial sall" Specification” means the written specification for the” | (f)
;Goods and/or Services
A0 Ao 2503 LS (L) mandly AL jaa” 5 "peall AlSEAl) jpana” g Mo we”, “us” and “our” means or refers to Johnson* | (g)
U smaia g LS el Al cileal) o sl i 5 Johnson Matthey PLC Matthey PLC and/or any of its Affiliates, as stated in
5 tlele Slae Lalad il 5 Ay jlaill b 520 i adde | the Commercial Conditions, which has entered into the
Contract with you; and
Sl 5 Lniliay (g 53 52 27 sall U e "elide 3y ASle yrana gl ) "l you” and “your” means or refers to the supplier from“ | (h)
e Lilead .whom we purchase the Goods and/or Services
ool dadia gl YA 3 36 < il gadaii | The following interpretation apply in these Conditions: 1.2
o) g) gare e LS ol e ol ¢ oanball (mdll Ly aal "Ga33" 4K | A person includes a natural person, corporate or ()
§(¥ o Aliatic 4y 5ilE Lnmdi 1 olST | unincorporated body (whether or not having separate
legal personality);
fas8al) (550 CailSall 5 celalall g el Jadii il M) 3LEY) | A reference to a party includes its successors and (b)
permitted assigns;
sl abiaad 25 M Alla e 413 La) (4 ple S5l oSs i i )5 L3Y) | A reference to a statute or statutory provision is a (c)
Clag 1l s ole 358 oS 5l w385 ) 3 LEY) Jadiiy Al 4dusale) | reference to it as amended or re-enacted. A reference
¢ WSl i ) 138 i de Sidl | to @ Statute or statutory provision includes all
subordinate legislation made under that statute or
statutory provision;
Sle sl dala @l pam o (e m!l.dl Clalliadl jasy 56 LW Gl [ Any words following the terms including, include, in (d)
el (pe 585 Y g Apaliay) Ll e sid & "iglie i 6f Sl JB) Juw | particular, for example or any similar expression shall
5 tallaiad) @l Gl mllaadll o 5 el 5 ca il S Caadll 5f LI | be construed as illustrative and shall not limit the
sense of the words, description, definition, phrase or
term preceding those terms; and
e iE Y aend Hudll LA g da jak dag Ll sda 8 kialll (pslall | The headings in these Conditions are inserted only for | (e)
L _udi | convenience and shall not affect their interpretation.
a<aY) @uki | APPLICATION OF TERMS: 2.
any Uiy o bl Sl oS5 ) g el 2y jlud) sua gl) Jag 53l o8 A3l by 20 | These Conditions are the only conditions upon which 2.1
oA Al gl ol 55 Sl 1A ol (52l 0588 a8 AT plsal sl e SR | we deal with you and shall govern the Contract
et sl s mdip gy sf ads Sl Jol e SR ks (oSiea e Alu )2 | notwithstanding any terms that may be contained in
ol o ddliae ALl b yi ol ASST gl 210 pae e 15 @lis (Judl) 1 | any acknowledgment, invoice or other form received
el Bl A slaall i el i 35l aa sa 5530 g5 | from you and notwithstanding accepting or paying for
any shipment or any similar act, you agree not to
include any different or additional terms and conditions
or any other conditions which are implied by trade,
custom, practice or course of dealing.
o g pall gkl dixiad AL o g il g Ay el g 3l o mjlei o a5 s S8 | I the event of conflict between the Commercial 2.2
oasladll 138 Jab o530 Hadl &y )3l | Conditions and these Conditions, the Commercial
Conditions shall prevail to the extent necessary to
resolve such conflict.
&8 55 Apah AUS A8 o o Jpeand) 2y V) Sl 138 e yuad 6l s Y | No change to the Contract shall be valid unless agreed | 2.3

gbaujgiggszhﬂ\e&id:u .Lun,imuﬁx RERARS
Ll (palnall A1 0 Alee g s anleill 3 5uals (ol s (Gans (gY) e
JohnsonAS)uwdmllu\amhlea\Jl“;J}ﬂ\aI)A\L})JLylAUA
L dh ol e G5 ol L Matthey

in advance in writing and signed by both parties.
For the avoidance of doubt, the provisions of this
condition 2.3 shall apply to any price increase (arising
from whatever cause) and any delivery delay. Unless
otherwise agreed in writing, any purchase of precious
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metal by us will be subject to the relevant Johnson
Matthey PLC standard spot and forward purchase
terms.

:#1¥) | PERFORMANCE: 3.
(il 16 5 lenal) i i/ 5 ailiad) 5 il & | You shall provide the Goods and/or perform the 3.1
Services in accordance with the Contract.
tob La o3l elild cclanal) i i/ 5 ailad) yé 55 3e | In providing the Goods and/or Services, you shall: 3.2
¢4l siadl) Lilgas 5l JAY) | comply with our reasonable instructions; (a)
52 52 Wlef s il 5 ¢ yulaall 5 ccilalall g (ailiad) Judl alasiul | use the best quality goods, materials, standards and (b)
technigues;
el eaill 5 i 53Y1 5 el maans ClE V) aiea 3 BlEaY) e e all | ensure that at all times you have and maintain all the (c)
flgale Jaleal) g déall i gy lilal il gl Lgaliag Al <l 3lay)y «M&l all 5 | licences, permissions, authorisations, consents and
permits that you need to carry out your obligations
under the Contract;
S dad ol L A iy 38 Jee sl bl e gl 5 dae (sb oL@l = | ot do or omit to do anything which may cause us to (d)
slilae 5,13} o Leall Ui 4881 5e ol a3 5l (03 | lose any licence, authority, consent or permission on
which we rely for the purposes of conducting our
business;
e Gl A5 ALl Alaiall Lo Y diaY) 5 daaall cililliall mea 3el 2 | Observe all health, safety and security requirements (e)
S )4 JShe aea | that apply at any of our premises;
onn e bl g Aiadaall Aadai) g ol 15 eclag )5 el 58 anead JEY1 [ comply with all applicable laws, statutes, regulations ()
¢ ,AY | and codes from time to time in force;
niai e Json Y By Cilerally ddlaidl Cile i gall aaen b Liae o5l | co-operate with us in all matters relating to the (9)
Sl 5 pliad) Aapla Ble jo o5 Al sies uia 5 8 U4 @l 5 (s aea 35 | Services in accordance with any timescales requested
5 ¢y s dalall Cagylall g 4y skl Aeadll | by us, but, in any event, within a reasonable period of
time having regard to the nature of the relevant Goods
and/ or Service and the circumstances in which it is
being supplied; and
(o baeld (Sigle Bliall g gl aladiny dliats 4005 ) @€ 58 5 | supply any operating and maintenance manuals (h)
dedle aliall 5 caibiadl aladiiul UJ; L‘,J=1.\J\ e Ll laa g Lie DS 55 il a5 | relating to the Goods in sufficient detail to enable us
Al gl dadad 0585 38 aliad) ol 58 ol LS gas ol JS Leadlal 5 | and our employees, agents or sub-contractors to
(oY plastud 4 sl i) el (3 L) oAl Glatic a2 | safely and adequately operate, maintain or repair the
Aos s Clealiaiad ol laaa 5 oy )58 4lSs) e Slad | Goods. You acknowledge that the Goods may be
combined with or incorporated into other goods or
products (including pharmaceutical products for
human consumption) and may be supplied, alone or in
combination, to third parties.
Ailaal) @l jlaay) M ge | FREE ISSUE MATERIALS: 4.
eJasnil) Aol 5 ilapnall 5 ol g1 @l L Lag) colanall g ccilalal) aaens Liins | You shall hold all materials and equipment (including 4.1
Ol S A L g 3 il il 5 ecilagua 5 ¢(Alld 403 e « SV | toOIS, dies, jigs, moulds, and the like), drawings and
pae 5 Wl Lgale) iy s clalal el e Jailas WS gl 53 JesSi; | data supplied by us to you in safe custody at your own
5l Sl Lilgan 58 35 S e s al 3k sk b cilalall @lls e ala) | risk, maintain such materials until returned to us and
LS 4 s ) (631 oo calin IS8, Lealadinl axe @S a5 | not dispose of such materials other than in accordance
Aadaai) gl yor o Lailas 5 (48 g ya (2l 4858 (ga) cali 3dis Sl Jeandy | with our written instructions or authorisation, nor shall
S il 5 il gus 5 cilanall 5 (lalal) e (o ali i 28 Y aes | such items be used otherwise than as authorised by
die 5 LIS il Lgied Jilie @lly 5 dlisge 3 lasas ¢l Ly @by 33 | us in writing. You shall carry and maintain in force
Ll Jlay) 5 Apialill Ahaadll Jaaldi a5 1 il 3306 (50 JS 385 o dlal) | (with @ reputable insurance company) such insurance
Lol 13y Glaty L sl el e oalil) | policy covering all risks of loss of or damage to all
materials and equipment, drawings and data supplied
by us to you while in your custody for their full new
replacement value. You shall, on request, produce
both the insurance certificate giving details of cover
and the receipt for the current year's premium in
respect of this insurance.
;) | DELIVERY: 5.
b danall ) giall 85 ae sall 8 Lea s ada s cleinalis dlelii g cailiadl alis 2% | Unless otherwise agreed by us, the Goods shall be 5.1
(Opme g paatade Ja A o(Blaall Jaall el J38) 4 a3l Ly 52 | delivered, carriage, insurance and duty paid on the
il pbadl de sisled s e A e duia 358 DA il alud nd | date and to the address specified in the Commercial
faasa uhh“ i i/ 5 ghadl wlad 32 50 055 .30 sl Adesy Aaiaal | Conditions (during normal business hours) and if no
e g sl aiat llany s s 29n 5 Jla T8 Ljhas o e 5 Uoasas | such date is specified, then delivery will be required
il s say @il ) AL e 3850 b Ll | within a reasonable period having regard to the nature
of the Goods being provided and the circumstances in
which they are being supplied. Time for delivery of the
Goods and/or performance of the Services shall be of
the essence. You shall immediately inform us if you
have any reason to believe that you may or will be
delayed in any way from completing your obligations
under the Contract.
iaie liva g a2 (1) 1led) Cus aliadl maes e ailusll cliales 3365 65 | All Goods shall be accompanied by delivery 5.2

Cilasbea sl s clialla o8 5 Gl (D33 0f) Aaldd) Al e 5is cglall
salg s (L) Cilen 5 (gl Gl 8 Lay) L)) 4Dl iy (2) 5 e il
Ll LS panll Gadiill 35 s (3) 5 cctlial sall Aiaal) 3algs g sl
AoiaY s el

documentation and labels (i) giving full details of the
Goods, special storage instructions (if any) and
quoting our order number, and where relevant (ii)
material safety data (including any necessary
translations thereof), a certificate of analysis and
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certification of compliance with the Specification, and
(iii) all export and import clearance documentation.

s Al Wl Ll goa g lawal @l 5 lgBle) alSal s Leilat s ailiadl L3 ny | Goods must be properly packed and secured in such 5.3
cgpiinail) Claleny Alall @l il 5l () 3 ey i JEeY) e SWI5 | manner as to enable them to reach us in good
JSi "CE" Addle aladiul g (S Al c¥lall el 8 L) wuatlls | condition and ensure conformity with laws and
e gall (& giliad) el sl g dallaall g oo Al ccalaill s Al 5 «(msaa | regulations relating to the manufacture, labelling
Sial) i gy Slilal il o1l 381 5 (pe S0 o) elle 5 aludll ol GV | (including, where applicable, proper use of a CE
Aaline s 48MAT 44yl Jlee W) s jlesy Ll 31 ae Wila | Mark), packaging, storage, handling and delivery of
Goods applicable at the destination and date of
delivery. You shall ensure that the performance of your
obligations under the Contract shall at all times be
conducted in accordance with our commitment to
conducting business in an ethical and sustainable way.
O i ) Alaash I/ 5 st A (L3S0 e 5) @ilmd) 0S5 0f e | You shall ensure that the Goods (and any components | 5.4
cilllaiall T 5 2ad ja i/ 5 (Ao 53 UIS () paill Conamd 5 (Jmasil) ol 520 contained therein) have effectively been pre-
cantill 5 «Jamntlly 3leidll 2006/1907 23, (EC) =15 (1) 0= e Ise=all | registered, registered (or exempt from the obligation to
Al lallaiall (2) 5 ey skl aladind e A g piall 25l 5 (pard ll 5 register) and (if relevant) evaluated and/or authorised
e R g el 25l 5 cad il 5 ol 5 cJpmncl] T 5 sanial) ASlaall b in accordance with the applicable requirements of (i)
505V A e Ly s g AT ALY B AN elgil day il slasSll aladiad Regulation (EC) No 1907/2006 concerning the
s Tl 35 ymall) " Auiliassll o gal) Mg el Sig anlli g Jiaed” 2a3Y) | Registration, Evaluation, Authorisation and Restriction
aaf cind wilad) @lls cidida 135 i paals ) Cilalazind (("REACH" of Chemicals and (ii) any statutory requirements in
3 sall 20055 aard g aal s Qi 223 (e 7 okl al As jaiall 5 i) ,place in the UK in respect of the registration
Al e Al o) sl e S 4.5 Lo 8l 31k daiad ((REACH) "ilaes) evaluation, authorisation and restriction of chemicals
S (U580 e gl 5l bl culS S Aa 3G kst o dlle s ol | after the end of the Brexit transition period (‘REACH”)
A5 (W/W) AESY e el (30,1 WS 5 Hslatbbale e (g 5ia0 Ladas for the uses disclosed by us. If the Goods are
Jid a3V (50 595 57 ialall (8 53 ) 51l aleall 48 siuse 30kl 26 S 13) ,Classified as an article according to Article 7 REACH
(22 Bl 5,080 o) sall) (REACH) "4l ol sall 20 5 i 55 i g this condition 5.4 shall also apply to substances
Al S o e Jilad) 4.5 Lol elal 5 48 s Ao T2l 235 of e released from such Goods. You shall notify us if the
Al lasaas 8yl s G Goods (or a component contained therein) or
packaging contains a substance in a concentration
exceeding 0.1 mass percent (W/W) if this substance
fulfils the criteria of Article 57 and 59 REACH
(substances of very high concern). On an annual basis
or as otherwise requested by us you shall provide
confirmation and documentary evidence of your
.compliance with this condition 5.4
a4 g 8 W bl B ga (A5 el g ) Jslas el JS) 0 | Delivery shall be completed when at the date for 5.5
L€ 13 adbiay g (b ) 3y adind s 2l Jla g ilarall 4 2368 i dailaall | delivery and at the delivery location conforming Goods
Y o ad 23l Juay (5 Bty V5 bl 3ay Laand 2ie Lgd il 3 5a 5 | are off-loaded, or Services performed, by you. We
dgiasa sl dgiapla 5 cilendll i/ 5 ilaad) Alls oo 1518 @lead i/ 5 ailss | reserve the right to reject any Goods which are
Leulld o (ol S | discovered to be damaged when inspected following
delivery. The issue of a receipt note by us for any
Goods and/or Services shall not constitute any
acknowledgement of the condition, nature, quality,
quantity, substance or effectiveness of those Goods
and/or Services.
48,404 claludll | SEPARATE DELIVERIES: 6.
il adis e WY s oy A8 jite iladd e alus cililee 5f diti f | We shall not be obliged to accept delivery by
ladh o gl dlany il glll 3§ e (A8 i cilada e clardl i/ | instalments. Where it is agreed that the Goods and/or
s 2l laae ge 8 Ax8d (gl aals 8 aSEE) Jla 34l ) Lead 48,6 | Services are delivered by separate deliveries, they
4 ol 2 ol G g el 5 SLIS sial) fd W 3 Aaddl Jlaes i 3Lkl | may be invoiced and paid for separately. However,
Ay e s lliant (5 4um s 4wl il e IS 5315 | failure by you to deliver any one instalment on time or
at all or any defect in an instalment shall entitle us to
terminate the whole or any unfulfilled part of the
Contract pursuant to which they were to be delivered
without further liability to you.
suaadlly (omb g (Jeadll | ACCEPTANCE, REJECTION AND INSPECTION: 7.
Ja iy gl (b wladl Jlal §f 5 (and 6 el Lufies aaf S ai @lles | At any time during design, engineering or manufacture | 7.1
38 Ll LS, J e S i) way il g cauinaill of chnighl i (el 4dee | of the Goods, we or our representatives shall, upon
il 5l oas e yad o G ecileadd) i/ 5 ailad) il J o <l jlsal ol ya) ki | reasonable notice to you, have the right to inspect
sh (Loulie @IS IS 1Y) Lind g B ailinall Jiads i/ 5 a5 2y 5f a5 3 | and/or test the Goods. We may also require
LAY el il Ly 35 o o e wileaall olail 22y | acceptance tests to be carried out in relation to the
Goods and/or Services, at our option, either by us or
by you at your site, or following installation and/or
commissioning of Goods at our site (where applicable)
or completion of the Services, and the results of the
tests shall be made available to us.
e Jueel s Gise sboany o SN i/ 5 andll JA U ld) D 3 | If during or following any such inspection and/or 7.2
LAl 5 AdlSs (of Jaati o @50 sl @l manai oSilad cdinll ae 488 e | testing, you notify us of deficiencies or work that does
LAY i/ 5l sadl (ya el el a] bl o g Lgaaat slelil 3 5es | NOt cOmply with the Contract, you shall promptly
correct such deficiencies at no cost to us and notify us
when such deficiencies are remedied and submit a
request for further inspections and/or tests.
L a5 el alayinls elidlan ol cilesall i/ 5 adbaad) e (s U=, W 3o | We shall be entitled to reject any Goods and/or 7.3

cibia sl ol ol s S Letiiblan axe Ly ) s caolall Lilaie Qb «5S

Services or require you to collect the Goods which,
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Lo V35 Gl s f 3 jalia f cllyma clans i/ 5 by il Lo 1 58) ol
Lol B el 8 Loy Uil ga 5 U 53 (40 g) 002

acting reasonably, are deemed by us as failing to meet
any such inspection or testing. Any acknowledgement
of receipt of defective, late or incomplete Goods and/or
Services shall not constitute a waiver of any of our
rights and remedies, including our right to reject.

awdly ad) | PRICE AND PAYMENT: 8.
uaul‘; e seadll 5 o gus sl gan Jadys Ay lall bay il (3 el 2323 | The price for the Goods and/or Services shall be set 8.1
s il s el pe e LU 48 o) Alla 3 Y) ccadadl ‘UMUU «Jalls | out in the Commercial Conditions and unless
Aleadl) Lihale 8 a8l Al 5 Alilee (il i gl Ailnadl) Al 4y o 31w | Otherwise agreed in writing, shall include all duties,
Al A8ladl Aadll Ay puall (il e Y Ay seall anls 3,58 sl asas 2ie 5 | levies, freight, carriage, insurance and packaging
gladl o dbad) Ll 4y ym Aalall LaLaY) daidll Al adxie e 4 | charges but shall exclude VAT or any other similar tax
O any @l g claasl i/ @L‘u!\ ) Al 2ol B ) i 8 lardl) sifs | payable in our jurisdiction. Where any taxable supply
Adladl dadll Anna 3 50U el i | for VAT purposes is made under the Contract by you,
we shall, on receipt of a valid VAT invoice from you,
pay to you such additional amounts in respect of VAT
as are chargeable on the supply of the Goods and/or
performance of Services at the same time as payment
is due for the supply of the Goods and/or Services.
2 ff 5 dbimall 2y 555 die ol Qo)) jandl a leadll i 5 @il = o5 | The price for the Goods and/ or Services shall be the 8.2
Clea LSS CallSs gl @lly 8 L) i)y CallSill waan Jody IS cileaall | entire payment liability to you in respect of the supply
Sl bt A Lia3 A 3,800 e S5 ball (clie 1YL A 5 | of the Goods and/ or performance of the Services and
sl 5 LS Byl e ddlin) <l g e (ol (3333 ¥ 5 el i i/ 5 | shall include every cost and expense (including any
A e Je | expenses incurred by third parties on your behalf)
directly or indirectly incurred in connection with the
supply of the Goods and/ or the performance of the
Services. No extra charges shall be effective unless
agreed in writing and signed by us.
ey @dladll (1) e Ws 500 s oat ellad lld SR e 3l a3 Q113 | Unless otherwise agreed, you shall invoice us for (i) 8.3
08 (2)5 el p3inly Uy ) 3 jmay (3aY iy 8l ailadl a3 | Goods no sooner than completion of delivery of the
Uil 3 ey 3aY i 8 ol ilaadll s e elgTY1 3 e leadll | Goods o, if later, our acknowledgement of receipt of
¢y sl 48y 2l bl 3 ila slaad) ) sl s Jadi of s @ileaall | the Goods; and (i) Services no sooner than
Alall 53 el il Ll 8, @l il | completion of performance of the Services or, if later,
our acceptance of the Services. Each invoice shall
include such supporting information required by us to
verify the accuracy of the invoice, including the
relevant purchase order number.
S il led (e Lasy BO e B das il g Al ya 3, 588 JS 4 22us | We shall pay each validly submitted invoice within 60 8.4
o84l 3awy | days from the end of the month following receipt of
invoice.
sl 8 (sl Al g pna Janii ()5 ¢ i) i) maan 8 asaall 61 3l al 4B ) sl | The correct purchase order number must be quoted on | 8.5
IS 8 el ) et Y s Al deal 55 dilus ol sl s el sl | all invoices, and we will accept no liability whatsoever
for invoices, delivery notes or other communications
which do not bear such purchase order numbers.
cdial) i say @Bl Canl g ilae 5V Gliliniul Jsa A s 7133 2505 s 8 | If there is a good faith dispute about whether any 8.6
Bl (1) 1oh Lo Aay i eI 3l g s adle & Sl adladll e W 5508 | amount is payable to you under the Contract, we may
oAV el Y1 i o (2)5 44,8 il W Lede ¢ 5lie e il ¥ | withhold the amount in dispute until the dispute is
i) 6.8 Bl s sa 153 b D a1 e Jls b 28l a5 L0l | resolved, provided that: (i) we must pay any
undisputed amounts in accordance with condition 8.4;
and (i) the other obligations of the parties under the
Contract will in no way be affected by any dispute
under this condition 8.6.
b ll gnd cafal) o gey 23a 4l o2e 5a (b @lae () Ll 22 Jla 3 | I we faiil to make any payment when due under the 8.7
o O |l Qi ) Janall (368 T sine (%2) Rl 0l 4y i 23 | Contract, you may charge an overdue compensation
Adua 4 Lo gl e ol Je Jil) 7.8 b il b Y5 AY | on the overdue amount at the rate of two per cent (2%)
per annum above the Bank of England base rate from
time to time. This condition 8.7 shall not apply to
payments that are disputed in good faith.
o sar 5 AY) iy il U8 g g (sl DAY 050 ey 6 AW S5 | We may at any time, without prejudice to any other 8.8
Sads uU;M‘ Al il 3 g (Lialas G g3ma (g0 Ailic) 0 e a1l | rights or remedies available to us under the Contract
Skl (i 5 oy ol dally A3l o) g5 Blical e ol Blican 3w Aliies | or Otherwise, set off any of your liability to us, whether
JLEAN g el Cal€ 135 alas Ll s 5 (1o () Jilie 323adl eadl e | suCh liability is present or future, liquidated or
Lol il B gd) yr e paiud dilise S3lesy ie | unliquidated, under the Contract or otherwise and
irrespective of the currency of its denomination against
any of our liability to you. If the liabilities to be set off
are expressed in different currencies, we may convert
either liability at a market rate of exchange for the
purposes of such set off.
U oo s o Gsin ol e Y5l claass /5 ailms (o Al Lo By o) | Payments by us for the Goods and/or Services shall 8.9
il 33 e | not constitute a waiver of any of our rights, nor shall
such payment terminate any of your obligations.
1oblialls A4Sl | TITLE AND RISK: 9.

Lagd) cadostll ) adal) ie ailiad) 2Kl L] i el GMA e i ol L
sl 058 as AL AL lana o aibimall ASke Ji5 (g B e 5 8l
Sl @zl Lalall Hhladl o ALl Ji5 5l cadall ey Yy Agilaa mllias

Unless otherwise agreed, title in the Goods shall pass
to us on payment or delivery, whichever occurs earlier.
You shall ensure that title to the Goods transfers with
full title guarantee and free from all security interests.
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il 5l U i e (il ¥ 5 cilardll g wiliadl J o o Lia AV ccilaadl]
5.5 Loyl (a5 bl L) die L) wiladl Sl Jims s Ll Cilansy)

Neither payment by, nor passing of title or risk in the
Goods or Services to, us shall be deemed to constitute
acceptance of the Goods and Services nor shall it
prejudice any of our rights and remedies. Risk in the
Goods shall pass to us on completion of delivery in
accordance with condition 5.5.

i) | VARIATIONS: 10.
ALl a3l Clgan 8 ol cagally JMAY) G50y W Hsme 2,10 il Us ;| Subject to condition 10.2, we may, without invalidating | 10.1
pduill daasl (g Al @obaad (ol f claind Sl saa ol ccleladl i «lilsl | the Contract, issue instructions requiring additions,
i 5 lial sall Wy i/ 5 ccilarall i/ 5 piliad) s sf Ao 53 A | reductions, deletions, substitutions or any other
bl Jpand T g aanall (e sall) 2o sl i/ 5 s 5l & <l s | alterations to delivery including to any aspect of the
Goods and/or to the Services, and/or to the
Specification, and/or changes in the sequence of,
and/or scheduled date(s) for, delivery.
(sl B 08 2aS <8 ) il e 381 sal) Lgaa s 3 L da LRI Jay | The parties shall endeavour to agree the time and cost | 10.2
) pu Lo (@lld 8 S Alla 851,10 JaLdll Slee ol Cleaa 58 | impact prior to you carrying out any instruction issued
ol e Jsmanll 8 3l ol 5 5 A siea s Adle 48 ks sl e 53 | pursuant to condition 10.1, failing which, any
b A (e datl Sl sl el S 1Y) e wad /5 ddla) CallSs | instructions issued shall be valued by us on a fair and
Leale SV 3 ey o plall el Cilean 55 5l 005855 38l WAL B 3Y) | reasonable basis. You shall not be entitled to any
.3.2 b3l a0 | additional cost and/or an extension of time where such
instruction was issued as a result of your failure to
comply with the terms of the Contract. Any instruction
shall only be binding on the parties once agreed in
accordance with condition 2.3.
1obld (e gelsliadl | SUBCONTRACTORS: 11.
Jase i (sh e 2Bl Cin gy llac el (3les Lok Gl (e el AL s You may subcontract your performance under the
Aadl) Al L) g o J geanll da i o"odald) (e Jta") Lskia ol 55 Contract to any suitably qualified persons (a
lly & Ly Gl e sl (gl elaal s ild jumil Stania 5 9 5 5nnn Ladla () 5S5 subcontractor”), provided that you obtain our prior
Jaai LS el gila ga ol ol el gadl 5 olils joai LilS 5 el ol o silasall | written consent. In all cases, you shall be responsible
Ll e Jslie (5 a8l Antisa pgun ) 5l RIS (5 Ay 5se and liable for the acts and omissions of any
subcontractor, including subcontractor's personnel to
the same extent as if such acts or omissions were by
you or your personnel, and you shall be responsible
for all fees and expenses payable to any
.subcontractor
Al CONFIDENTIALITY: 12.
4o Fladyl ate g dall Aall) 4y pudl o dall 128 e (e oyl IS Ladlay Each of the parties to this Contract shall keep in strict | 12.1
3 0y (5 AT (al el 3 i) caslasial ol dua s Slea Y confidence and not disclose to any third party, or use
Glasleall paen e S FLaY) are 5 e daia a2l el 515 Je) | or exploit for a purpose other than the performance of
Sh ecilial gl b eciibal) 5f ecibasbaall ol i sladl) 3 uall ol cadlal) i) its obligations under the Contract, all technical
DAY CGalally daleiall &yl @l bl f el aY) i clel 5aY) | financial or commercial know-how or information, data
G e pilia e gl e I8 Leie pialdll el Aalill S, i ("raltall™) Specifications, inventions, processes or initiatives
sl s pna i cauils ga gl Al Andall IS LA S maidll e ("ALAN") | which are of a confidential nature relating to the other
AT & e slae (gl ("tiaall”) G (e 4 e S @S5 S liies | party ("discloser”) or its Affiliates disclosed, directly or
cilaghrall") EEAY Lede Joany 8l 5 ailatia ol sl Jas (add indirectly, to it (“receiver") by the discloser or its
("l Affiliates, employees, officers, advisers, agents or
subcontractors (“representatives”) and any other
confidential information concerning the discloser’s
business or its products which the receiver may obtain
.("Confidential Information*)
A pudl e gheal) @l lasind i 5 e Zlad)) e G jla lasd A (254 | The receiver shall restrict disclosure and/or use of 12.2
Sy Eal) i gar pgilal S ool Cangs Lt e dalay aa 3l 4fies ae | such Confidential Information to its representatives
i AR Gl Sl b aeili 4y ) julaa coliad) 6 58 o) 330 o e SEBA) | who need to know the same for the purpose of
sl e Al diall 138 il ge Cala IS Jaak 2,12 LaLill casas | performing its obligations under the Contract. The
Aalad) &l e glaall 4fias il (e 4y = eme e 2laad) Sl aladiud | receiver shall ensure that such representatives are
LAY Gkl | subject to like obligations of confidentiality as bind the
receiver under this condition 12.2 . Each of the parties
to this Contract is responsible for any unauthorised
use or disclosure of the other party's Confidential
Information by its representatives.
oo Al dgn ol cpeaii dga Y T m Slasbee sl 0o lady) LA 55a0 | The receiver may disclose any Confidential 12.3
sl s e N s say IS e il 13 Fan L8 Rea f o588 3&) | Information to any regulator, law enforcement agency
(ool (S 53El5 Leal) 2ol ) Asd)oda (& AN e s Alilee 4kl | or other third party if it is required to do so by law,
=l maen iy o leady) Jid (Saa iy il WS maid) Jlkd) | regulation, or similar authority.  In those
0 )a g 48y yha g ~Lad) Gl 2o ga e (Y madlll ae il | circumstances the receiver shall (to the extent practical
and lawful to do so) notify the discloser in writing as
soon as practicable before the disclosure and use all
reasonable endeavours to consult with the discloser
with a view to agreeing the timing, manner and extent
of the disclosure.
ALalS Lol o5 il ying 5 caiall 1S Jadl) 138 (0 &3y e slee 61 a5 | Any such Confidential Information shall remain 12.4

(430 32U iy ] Cien 5 anen) LD Sl amdll Lgidle ) ang s (il
sl co il easasi 5l il e PladY) e Hlaady Ay Gl e 31558
Johnson aul clly i Ley 43 3ha G1d Gilaglen g} 5l 58 02585 e OO

discloser’s property and shall be deemed to have been
imparted in trust to the receiver and shall be returned
to discloser or destroyed (as discloser shall direct and
with destruction certified) immediately upon request.
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05 e deadll i g5 ol sl e Sl cilanall i aibadl ff <Matthey
A G ga e Jgaanll

You shall not without our prior written consent
disclose, copy, publicise or publish, the existence of
the Contract or any information related to the Contract
including the name of Johnson Matthey, the Goods,
Services, or the place of delivery or performance.

Laaoal ddllae Alls b 241 ()65 o) Waas g GVl Jiw of e i)kl 54 | Each party acknowledges that damages alone would 12,5
O skl e ol 5V a4 ade sl e N 5, 12 LAl | not be an adequate remedy in the event of breach by
Lo all Allae (oY Gy sad ol Sl el el Baaae il a3 e Js 2585 | the other party of the provisions of this condition 12.
s Bsiall Gaaill (50 Al g AV Gkl e il a3gi 51 12 | Accordingly, it is agreed that either party shall be
LY Gkl L a8 S5 5 AY) Gl | entitled, without proof of special damages, to seek an
injunction or other interim remedy for any threatened
or actual breach of this condition 12 by the other party,
without prejudice to any other rights and remedies
which that first party may have.
B30 el any Tl i 40l LS il oy 830 J) sk Jil) 12 b ,all (5 5es | This condition 12 shall apply for the duration of the 12.6
g 10 33 as 4aud ) | contract and survive the expiry or termination of the
Contract for a period of 10 years.
4,4 A<l 398 | INTELLECTUAL PROPERTY RIGHTS: 13.
e by il by ol el lalies by of (g 5l lial 50 sf i3 | Any Specification, drawings or data supplied by us to 13.1
ity Aabiall 5 olgy Waliadd i) Ll 5 ocilasas j) 5f cciliaal sl 5 | you, or produced by you based on such Specification,
Bl A Sl ASLall § sia qan gy clilgun il (5 cleaall ¢lal i/ 5 ailiad) | drawings or data supplied by us, in connection with the
o gl g lad ol gm it 5V el oll mand ¥ 5 Ul L eaa (€le ed | manufacture of the Goods and/or performance of the
A LS e JSi @l 4y e Le g il i g el il 35 (a3 Wed Y) | Services on our instruction, together with all
AShe (3 ia (gl Jamad e Lo lua s cetlia Lgallat daens ) dage (sl 2% 3625 | intellectual property rights therein shall be our
s S 4 S8 | exclusive property and shall not be used by you for
any purpose, commercial or otherwise, except as
required for the performance of your obligations under
the Contract and as expressly stated by us. You
undertake to execute any formal assignment
requested by us and to assist us in formally registering
any such intellectual property rights.
ilaracai Crua Slexdll aaii ol ailiadl ariatl siall saasy 3 sl ) | To the extent that the Contract provides for Goods to 13.2
(e gos 1) pran i A g puse Jani (plaldl g ol lia i il lilial 55 | be manufactured or Services to be performed to your
Jeaii S Jaall 138 il 4 33U d»‘\l\ ilasbaall 5 ecliluall s «claal sall 5 | Or your subcontractor's designs and specifications, you
Sl eclial sl f el g b Jie) @l i eladl f e A g3all | shall be responsible for providing all drawings,
qnaai e 5 (Y o gle sl d}u e g AT laslas sl 5 «liliall | specifications, calculations and other information
1Y) )Y masaal ul-:lar- o 4SS Jaaiy JUY) <V el el san | necessary for the execution of such work. You shall be
sl QS el laliesd 228y e e glae sy Jie ) <Y W) <l | responsible for any errors or omissions in drawings,
S w0 sal A s Aa oy Taal 5 0585 of o S G e g smse | specifications, calculations or other information
A Lialal ele jial 8 il o <ol 4isS) | provided by you whether the same have been
approved by us or not and you shall rectify all errors
and omissions. You shall be responsible for the cost of
any such rectification as shall be necessitated unless
the errors and omissions are due to inaccurate
information provided in writing by us, save insofar as
any inaccuracy which should have been reasonably
apparent to an experienced supplier or should have
been detected by you and you fail to bring it promptly
to our attention.
1¢a0sall ymali 4agl | SUPPLIERS DEFAULT: 14.
an V1 men (8 diall Ailae el i/ 5 bl 55 of 28l Jag 55 e | It shall be a condition of the Contract that the Goods 14.1
(VL 2gaii 5 (e bl LS il sall 5 | and/or Services will conform to the Contract in all
respects. You warrant, represent and undertake that:
0S5 (2) 5 sl 8 Baaaall ApaSIl Loy ) 53 o (1) tdbad) maend 20l | all Goods will be: (i) provided in the quantity specified @)
pae Al (R e By giliadl AT Coasy st) Glial 5ll 48as | in the Contract; (ii) in accordance with the
Baga 3 (585 (3)5 41 A ye (0585 O il wias ) clial e 6l 3155 | Specification (and any other description of the Goods
ol e Y en il (4) feliall jylas Juadd [ETE daiais i e | agreed between the parties) and, in the absence of
0555 (5) 5 4 galaiind qi g AT e gl ol eslia gt 0 f il 3 <3 | any Specification or description, be to our reasonable
5 thelially Gllally aeaill Cge (e W | satisfaction; (iii) of satisfactory quality and
manufactured in accordance with best industry
practice ; (iv) fit for any purpose for which they are
held out by you, specifically communicated to you, or
may otherwise be reasonably expected to be used;
and (v) free from defects in design, materials and
workmanship; and
EEOLEN| AN U Y st il sall T 5 Lasa o5 (1) :beadl) areal Zilly | the Services will: (i) be provided in accordance with (b)

ailiall aea 5 cilaaall v\&g}u}ﬁthgwwﬁu(2)‘j‘éﬂd‘
;ui)ﬂ\}‘tch.a!\u)_\r_wq_dl_;L\l “P."‘““L;BA Liiall 5 307 sall Cilalall
O e paliil e s deliall julea JuadY T 5 Leann o5 (3) 5 ¢psanadl
U geaiall il 3l elé gl laal A 2381l agal] A1 gall aleall Bduil (pala 5a
5l 0363 S5 (yo Aad sia s A gina Blic 55 jleas Loarti (4) 5 ainl) 3 Lgle
L«..uasu(5)J‘wlj‘dl;dl}‘e;;]l‘_g‘\hw@)m‘_gsM\@w}u\b
J;\;gusa.l\dhfm‘x.}aq_\u(dh\}ngl;J\.L})Jb;A;A\x.,A\@
EARRIE Ty

the Specification and any other description of the
Services in the Contract; (ii) be provided so that the
products of the Services and all goods and materials
supplied and used in the Services will be free from
defects in workmanship, installation and design; (iii) be
performed in accordance with best industry practice
and using personnel who, are suitably skilled and
experienced to perform tasks assigned to them and in
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sufficient number to ensure that your obligations are
fulfilled in accordance with the Contract; (iv) be
performed with reasonable skill and care to be
expected of a company with your expertise and
experience working on projects of a similar size, scope
and value; and (v) meet any performance dates
specified in the Commercial Conditions and if no such
date is specified, then performance is required within a
reasonable period having regard to the nature of the
Services being provided.

&b el aafaga g da 8 ol caial) ASAY T el JaS) & 36aY) Js 8 | If you fail to complete an Order in accordance with the | 14.2
oad) (1) s W Gad ealdll o )l G e 12 IS lexsll /5 @il | Contract or the Goods and/or Services prove to be
Sl 5 S 5 g s sase JaaTs o (e @) gale ] 5 (Leio ¢ 3o sl LX) gl | defective within 12 months of delivery, then, we may,
oo edllee 1S caledl) (1S B Lellaiud i alliad) ~3als cliddas (2) | at our discretion: (i) reject the Goods (in whole or in
il olinds 2 Jall sale ] lia callai 38 4 () giae 5 5% JA U2 co23a5 o\Sa | part) and return them to you at your own risk and
S Al gl O5Si5) Ui o gaal) Soad) o G5 Y A wibiad) (00 sl | expense; (i) require you as soon as reasonably
Ala 3 (3) Sl 5 ¢(aia 8 lgile (a saiall el 5 2ails 213240 | practicable to either repair or replace the Goods at the
site of delivery or at your premises, whichever we shall
so determine, or to refund to us any amounts paid in
respect of any Goods which do not correspond with
the Contract (and repaired or replacement Goods shall
themselves be subject to the obligations in the
Contract); (iii) in the case of
CllS el 8 Lay) LS S5 (5] e Uiy gaty lllnins cuanaall e ailudl incorrect delivery, require you to promptly reimburse 14.3
il sl bl iy (4) Sl f(cradlls Allaalls oas All5 a8l | us in respect of any cost (including freight, clearance,
CllSs (5l A jial g AT a7 se (e iladd i/ 5 gl Je Jpanlly wilerall | duty and storage charges) incurred by us; (iv) reject
Sl s sl cilanall i/ ghadl dlli e J geasl) Jans @’ laliass (i las s | the Goods or suspend performance of the Services
iy las gl dlidlas (B) i/ 5 sellun o ilesdll aai salely elidla (5) | and obtain substitute Goods and/or Services from
(b 2Bl Can gy il 1 i & lBlEA) e LA ilud 4 «wllSs I | another supplier and recover from you any costs and
JsY e IS5 | expenses reasonably incurred by us in obtaining such
substitute Goods and/or Services; (v) require you to
repeat performance of the Services at your expense;
and/or (v) claim damages for any costs, losses or
expenses incurred by us which are in any way
attributable to your failure to carry out your obligations
under the Contract.

Sl das pall 038 G gy U Al (5,391 GlatiV) B (50 gl obd) 550 | Without prejudice to any other remedy available tous | 14.4
¢Jlad¥ 5 ecilal Y asen oo W Aadlall S il 5 s iy e e o038 | under these Conditions or at law, you shall indemnify
¢l g yemal) 5 ccilllall g cilele Vs «allSilly ) Y15« aY1s | us and our Affiliates against all liabilities, actions,

SISl gaa] aum ol L 238 AU (4 (1) 1w LSS Y LAl | proceedings, damages, costs, claims, demands,
L8 Agad 4 ,Sal AL 3gial oo el b Mgl 35a 5 cun WA | expenses and losses whatsoever suffered by us
Vs (2) 5 tleadll i f bl aladiad sl eyl i cgiadll s | arising out of (i) any claim made against us or our
8 8 s sl et (ol Ganny clliiall calliy dpasill eyl aligl | Affiliates for actual or alleged infringement of a third
M5 W Al S 52 (gan) aBiga sl Lindge A clic @l i/ s leadll | party’s intellectual property rights arising out of or in
Gomi L el landl) i 8 Jlaa) f gl 3 JIs gl 25a 5 s | connection with the manufacture, supply or use of the
4and gl amall s elelil 2 Gl 3V W28 | Goods or the performance of the Services, (ii) loss of
life, personal injury or damage to property arising out
of or in connection with any error or omission in
relation to the Services and/or caused by you whilst on
our or our Affiliate's site and/or or any defect in the
Goods, or performance of Services or defect therein.
Any such obligation shall survive expiry or termination
of the Contract.
3 ALl 3 gal) FORCE MAJEURE: 15.

slosae 5 AN Gkl Al A s5e (bl e b ol Jaaiy Y
Eaaa e GEAYD ol alll IS ) sl G gay aslal Sl elaf 8 4dlas)
a0 L gl s ) (Rt o g el G35yl A il
ol elile @lld &pan Ala ‘("'J&Uoﬁ")t@_u)ﬁadmu&elmi )
@J\wwﬁﬁw,,ﬂ‘énﬁuwhﬂu,mxtscwteudm

_Lubmw@mwu}ﬁ, Glanl (ol dlinia 13)5 kel ol V)

)M‘HNWMMSMED‘SJJM 3l ddall Caa g
Gl G al gl a3 5 el i ey )l e (u);,tus
e o sladl JAG S ey Jha 5l cclenal) 5 cclalal) i dillal)

OSar sAl gl s Lgisan Alla 3 Y] 58l 5 58 (he L)
LBl U S LS 5 ,al8 5 48 s e

Neither party shall be liable to the other for any
default, delay or failure in performing its
obligations under the Contract to the extent that
such delay or failure is caused by an event or
circumstance that is beyond the control of that
party, and which by its nature could not have
been foreseen by such party or, if it could have
been foreseen, was unavoidable (“Force
Majeure”), provided that you shall use all
reasonable endeavours to minimise the effects of
Force Majeure and to resume performance of the
Contract. If any events or circumstances prevent
you from carrying out any of your obligations
under the Contract for a continuous period of
more than five days, we may terminate the
Contract (in whole or in part) immediately by
,giving written notice to you. Shortage of labour
materials or utilities, breakdown of machinery or
delays by subcontractors, shall not by themselves
constitute Force Majeure unless they are caused
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by circumstances which are circumstances within
.the above meaning of Force Majeure

;s | INSURANCE: 16.
A Jaai ol e 1.4 bl i lgle (o sl cllllaidl ) 3iLs) | |0 addition to the requirements under condition 4.1, 16.1
a3 A8 58 (50l (ppaliny A5l ey g el Bae IO Ayiselil) Apasill 03¢5 LlEY) | you shall at your own cost maintain during the term of
by Lualall g agall 8 Aapal) g el 5 lal 3 2o ity Ly (3852« | the Contract and for a period of two years thereafter
sonad) 138 cilesdll an i/ s wiladl | such insurance (with a reputable insurance company)
as is appropriate to provide for the obligations and
liabilities under the Contract arising from the delivery
of the Goods and/or performance of the Services.
Such insurance shall:
Jo gl 3 eaaad A il e Jliey (1) cadbad) e ol Jay include insurance for the Goods: (i) for an amount as (a)
aolia oy e 33n38 (Bl @llh 33 ane Alla bl oy el specified by us in the Commercial Conditions, or in the
A3 pull il S 8 Lay il gaes 2ia (2) 5 c@ibiaddl absence of such a specification, an amount equal to
G (5 bl S s rieaill (1S (ga Jpa il e 5 (SR the replacement cost for the Goods, and (ii) against all
5t o risks, including theft, pilferage and non-delivery for any
reason from the point of production to the point of
delivery; and
o Jani s i i ana (udly Adpas A8l L) Uiad ) ddasil) 350 limits of cover which prudent business of a similar size | (b)
AN 3 panll e JIsa) e Jla (s B 8 Y S5 elllaa G to you working in your industry would obtain, and
e sana sl Allhae Y (@) 1.16 Sila) Lo, i lgale (a geaiall which is in any event not less than the following limits
il G sl el 18yl 038 IS a5 (i g 3 ldUae set out in this condition 16.1(b) for any claim or series
UMU‘j fgasmaal) JLlly aladl) 138 Jolay Lo il 45 1000000 of claims arising out of a single event during such
Lo 5l sl jid &ia 1000000 - clasiall ge Las ) ) pnll s period: professional indemnity insurance — GBP
- el A s panall i Cpaalill 5 £ smndl) Jllly alaall 138 Jolay 1,000,000 or the equivalent in Saudi riyal; product
Oalis ¢sa5md) Jllly glaad) 138 Jalay Lo 5f 3 yind 4535 1000000 liability insurance — GBP 1,000,000 or the equivalent in
LY A O s per o gllaall adaal) - LS el sl U A g anall Saudi riyal; public liability insurance — GBP 1,000,000
alaal - alalall iy g 5 Jan) laal g e cpali 5 ¢33 530800 or the equivalent in Saudi riyal; third party motor
L 0 ool AV Al A 81 20 5 0 598 om sy st liability insurance — such sum as is required by law in
A lia 3 il s s the relevant jurisdiction; and employer’s liability and
workers compensation insurance — such sum as is
required by law in the relevant jurisdiction, to cover
liabilities that may arise under or in connection with the
Contract.
Jha) s il ddaril) Jualdi a3 ) el Balee e JS o385 el e | You shall on request, produce both the insurance 16.2
GEY) 13 cpali IS 3l Lad sl 2l e el laid | certificate giving details of cover and the receipt for the
current year's premium in respect of each insurance.
o0 Ll LAl il Aads 8 ey e f e el g 28 6l 25as R Y [ Any limitation, monetary or otherwise in such 16.3
Gl om ALalS A e Y gusn Sy ol s 5una (30 33y 128 53§ 1,16 baall | insurance policy referred to in condition 16.1 above
Lol &85 Lahass Y AT e 5 gls sl | shall not be construed as a limitation on your liability
and you shall remain liable in full for any matters and
to any extent not covered by the policy.
:dial) fd | TERMINATION: 17.
Y s Aaliall (gAY Gilau¥) Jiw 5l Gsisll e gl IAY) o2 ae | Without prejudice to any other right or remedy 17.1
Cajhall AU HUad] Jle ) IR (e (s s8 JSn dall ud cpd skl (10 iyl | avalilable, either party may terminate the Contract with
sl e de sana) g0 B ) S (1) AT GLLI 0813 LAY | immediate effect by giving written notice to the other
2l G ) ol Ay gl S Yy 2l 12g) (brss B A ba g5 s el | party if the other party (i) commits a material breach
N Alinia 3 S3e 555 (e Loy 20 JDA Gy sl i el li€ae calawi¥l Jis | (or a series of persistent minor breaches which, when
5 ol e T a8 aey g (SN el (2) S e AV Gkl e 3,40 | taken together, amount to a material breach) of this
GlA Gallall WIS d) alleef Apbai 4l 3 5lE el jua i clleel Ziaty iy 4l | Contract that is incapable of remedy or, if capable of
Jsa¥l maand Jssmee o nra sl ad G jla e Sl ¢(baiil) 3ale] gl 21 | remedy, has not been remedied within 20 days
el f 4wl cui 5 sf el a) 5l | from having been provided with reasonable details by
the other party of such breach; or (i) becomes
insolvent or is not able to pay its debts, passes a
resolution for winding-up its business, or a court
makes an order to wind up the business (in either case
other than for the purposes of a solvent
reorganisation), has a receiver, manager or
administrator appointed over all or any of its assets or
makes any arrangement with or for the benefit of its
creditors.
g sl ol o siall ad (AY) Gsiall e sl el (50) W s | We (without prejudice to our other rights) shall be 17.2
Aalat A y3ua (5l Jaai ol Bivie 5 ) S HUad) i Cin s Jsiee <l | entitled to immediately terminate the Contract at any
8 5585 o Ay ) Liadlal aieatl Jae (5l Jilie 4 sinall Gliliaiuns aé2 G345 | time for convenience by giving written notice to you
(Al Jaast e glea dal | and shall have no further liability to you other than the
payment of a reasonable sum to you for any work
already completed (provided that you have taken steps
to minimise costs).
Gl 8 5 Rl Gleati¥) Jiles (35a)) e aine sl 5l iall 2 Sz o) | Termination or expiry of the Contract shall not affect 17.3

MN&@LM@Q@M@M‘&Q\JJEW&;L@-\J‘}“J\
s i (U Loy 2005 A gl sadl eleml j@é&\;ﬁ,sqﬁ)‘@&
Jsrdall &)l i add ol siall oleil aay in G ol g yea IS Ll g2

ALlS 5 ) pemy I

the parties' rights and remedies that have accrued as
at termination or expiry, including the right to claim
damages in respect of any breach of the Contract
which existed at or before the date of termination or
expiry. Conditions which expressly or by implication
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survive expiry or termination of the Contract shall
continue in full force and effect.

;o il J&iaY1 | COMPLIANCE WITH LAWS: 18.
PG ) ‘cﬁd S epmm e e ) e JS0 668 o Gl 5 2% il | You warrant and represent that you shall not directly or | 18.1
Gk padd Y ual B il (Jisel @m il 5l cady 350 indirectly, offer, pay, promise to pay or authorise the
Al (il B e (et Ayl Capeat gl Gadud e el o seanl) of, any monies or financial or other payment
Alleall 85 5 ) AndlSa (5 518 (Basw Lo o samy ulasall (550 (S 5) Aals g aluadl) benefit to any person for the purpose of obtaining an
Lﬁ‘} 1977 el (S 5e¥) Bauldll dpia¥) il jlaall ()55 <2010 plad sasiall improper advantage, or otherwise conduct yourself in
ol gl i A Agilalll Adabudl & udall Rn) 58 5885l AndlSa (il B (e (536 a manner contrary to any anti-corruption laws and in
(" sdil Aadla ¢l ") | particular (but without prejudice to the generality of the
foregoing) the UK Bribery Act 2010, the US Foreign
Corrupt Practices Act 1977 or any other applicable
anti-bribery law in your jurisdiction (“Anti-Bribery
.(Laws
Andl€a g ool puall 2ol g5 ol sl s (i) 8 gand llliialy 55 5 2 olif S You warrant and represent that you shall comply with | 18.2
O ()5 o("Blalt il jad) AadiSa ¢yl 8") ALl il sall s ) saY) Qo all applicable taxation, anti-money laundering and
i al) Gl 8 caad da Al Ay ) ciliile el cileadll i 5 @bl | financial crime laws, regulations and rules (“Financial
e sl Ol «Jisal d sslan s ecla ) 5l g ) 5 e Aadls ol s Al Crime Laws”), and (i) the Goods and/or Services do
OVl (2)5 the 5 e pal e Y Lpaatinin ilasdll i/ 5 adbiad) Jilie &l gadas not constitute the proceeds of crime under any
13 g ale ge st o 8 55 S dalall ) B i A s oS5 applicable Financial Crime Laws, and are not derived
sl il @lila e apall JiaY1 5 il puall (pe el A5 yaa 5 Alad ol glads ,from conflict, terrorism or money laundering sources
Al =il | and that any consideration paid by us for the purchase
of Goods and/or Services will be used for lawful
purposes by you; and (i) you shall not commit an
offence of cheating the public revenue or an offence
consisting of being knowingly concerned in, or in
taking steps with a view to, the fraudulent evasion of a
.tax by you or any other person
el d g el by ool il i 8 cilendll i/ 5 wlad) ol 585 2625 & LS | You acknowledge that the Goods and/or Services may | 18.3
e QN o) @) 3 el cle) Jalls @l slall e 36,0 sl 55 | be subject to export control and trade sanction laws,
< jaball e 446 1 ae) i o) 5 e 385 ("dtadll cigd jallg <islall | regulations, rules and licences ("Export Control and
Al wlelally | Trade Sanctions Rules") and agree to comply with
the Export Control and Trade Sanctions Rules.
sGahd) Ay Gl sl pany ol DU anisa 5 Lalas @y elily 585 g Glil LS You warrant and represent that you are fully aware of | 18.4
ot e AY a0 )mn.‘ DY) 5 A gall AadlSa 2ol d 5 il gl il (1) | and shall comply with all applicable (i) anti-slavery and
Gl 8) 2015 ple i Lilay 8 aleall "Rl 4asaall 488K (68" A | human trafficking laws statutes, regulations and codes
Lalaial ) ClBEY) @lly b Lay) 4l sal) LEEY) (2) 5 ¢("daa gund) Andlsa from time to time in force, including the UK Modern
by 3anial aeB dgan 53 (galaall 5 Baniall aeSU allad) Blisall 5 ¢ sall Janl) Slavery Act 2015 (“Anti-Slavery Laws”); and (ii)
eJandl Cag ylay (sl Lasd Ly J samall il sill 5 (st (3 sim 5 A jlail) Jlac ) international conventions (including the International
Olasal A gina 5 33 8 A0S el ] @lial i 5 ¢("ard) ¢l 8") Jaadl yulaas Labour Organisation Core Conventions, the United
(aall (il 5 A guall AnlSa (il g8 bl g g il Sliiia) Nations Global Compact and the UN’s Guiding
Principles on Business and Human Rights) and
applicable laws regarding working conditions and
labour standards (“Labour Laws”); and that you have
in place robust and reasonable internal procedures to
ensure that you and your personnel comply with Anti-
.Slavery and Labour Laws
st s LS gl il dan g ol ge (gl o (558a3 Y il ol 85 %% WS | You warrant and represent that the Goods do not 185
Alal) Jy Adlatiall (alaBY) Glaall B dpaiill 5 o sladll dalaia Clean 5" & | contain any conflict minerals as defined in the OECD
(e by paiall (3hliall (e Galaall 358 Judls (3 4 550all i 4l 5 | Due Diligence Guidance for Responsible Supply
S sras e e Jseant) ol a5 5 shaall saasl) ghlial cilel 33 | Chains of Minerals from Conflict-Affected and High-
Ol sl Jandl (il 8 Adllae 8 aalis 5f il ) 5 g133 Jisad 0o Y53ue | Risk Areas and have not been obtained from a source
Adld) 3l sl 4adl&e | which has financed conflict or terrorism, or which has
participated in abuse of Labour Laws or Financial
Crime Laws.
eliilh go a8 Jud gl pdle e s Hdlie IS a5 Ol o il S5 LS You confirm that you have not taken nor will take | 18.6
a8 dalae 5f AT ol Aail) S 80 Y5 echial el /5 oo sae S 5 directly or indirectly, any action that would cause our
SV s b sl AndlSa (il gl 5 A latll Gled all 5 ol jaball e 260 officers, directors, employees and/or Affiliates to be in
D) Jaadl il g8 5 n saal) AnilSa il 8 i/ 5 ALl il el AadlSa oyl 8 breach or violation of Export Control and Trade
ot L) G i/ 5 il sbaall oy B s i s (" JELRYT (i) 88" s Aaatins Lol Sanction Rules, Anti-Bribery Laws, Financial Crime
O sl Al Jiad agllas Al pail) e (e el (335 Sl Laws and/or Anti-Slavery Laws and Labour Laws
collectively “Compliance Laws”) and shall provide us)
with such information and/or documentation (including
identification documentation) as shall be required by
.us to comply with such laws
c@lin? gy (3laty Lash e ll e a5 Adall 5 ALalSH liadl Cilelja) 385 ol elde | You shall implement full and robust due diligence and 18.7
Jiial e o 38155 i U JiiaY) il il el ) g Jiial e S0 @l 5 | monitoring procedures for your suppliers, to ensure
L) 7,18 daill dially Jeay Lasb @l il (ala3Y1 e | your suppliers are compliant with Compliance Laws.
You agree to ensure that all persons associated with
you in connection to the Contract comply with this
condition 18.7.
il (3ay 18 Ja ) adlla 8 bl ciuan A oled s Gl B [ N circumstances where we determine, in good faith, 18.8

s A el S ) Ju b @l g clae Lalad jood (L gal 23Uyl

that you have breached this condition 18 we will be
entitled, in addition to our other rights, to terminate the
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Contract with you by giving written notice with
immediate effect.

el g2 (g e W Al IS5l s Uilan 5 Ly a5 <Liid 51 lle | You shall protect, indemnify and hold us and our 18.9
G Lo 285 Ol gie 5 casm 5 oDl g5mma s ol jlud 5 (ST 5 «limy a5 | Affiliates harmless from any fines, damages, costs,
s o) (s /5 18 Tyl ol 5Y1 e e o (lBlia) i (il | osses, liabilities, fees and penalties incurred by us as
Jildl 18 Ll | a result of your errors, failures or omissions to comply
with this condition 18 and/or any termination pursuant
to this condition 18.
Adud ) Sall 3 eleiil 2 Jila) 18 13 s u | This condition 18 shall survive the expiry or 18.10
termination of the Contract.
;@b 4les | DATA PROTECTION: 19.
o0l 8 e Ukl les (il g8 aah (il 19 Lol =l 20 Jal e | For the purposes of this condition 19, Data Protection | 19.1
2051 etV A elld b L Ll les 20 585wl ) @i sl | Laws means all data protection laws, regulatory
a5 «("(GDPR) @bl Alaad Aalal) 2a33U1") )(EU) 2016/679 | requirements, guidance and codes of practice,
el 5ill 5 dpa ol il 15 «("UK GDPR") bl 4les] 5asidll ASladll | including Regulation (EU) 2016/679 ("GDPR™), UK
Hlea 055 ¢3R5 A siall 40 5) ("PECR") 2003 o\ 5 58! | General Data Protection Regulation (‘UK GDPR”), the
iy OAY G5 e Jatind lf 5 Jash LS5 sllae 5o LS 2018 alad ililad) | Privacy and Electronic Communications (EC Directive)
Aaladll il Apad sl il s bl adlae s I all e IS Jess of | Regulations 2003 (“PECR") and the Data Protection
.(GDPR) ulitul) 4laal ddall 22531 & agd 2aill aall | Act 2018 as applicable and as amended and/or
replaced from time to time, and the terms Controller,
Data Processor, Personal Data and Processed shall
have the definitions given to such terms in the GDPR.
e e Baaa s Aal jua i)kl i of @l e olaf 3,19 b,all yaiy o L | Unless condition 19.3 below applies, or otherwise 19.2
Glle 5, ally Joay Lo Ladlas Lpadd Gl (¥ 81l 4 ol <5l | explicitly agreed in writing between the parties, you
Jealy Lad Gl pall e gaudatll Al g bl Ales (4l 8 bl JEY) | shall be deemed to be a Controller in respect of any
S gam B e b gl Gy Fladd) S o5 (gl dad aee o i )5 28l | Personal Data processed by you in connection with
bl Ales ol 81 AV Gkl 558 | the Contract. You shall comply with the requirements
of the Data Protection Laws applicable to Controllers
in connection with the Contract and shall not knowingly
do anything or permit anything to be done which might
lead to a breach by the other party of the Data
Protection Laws.
& e a peaial) ASaYI o e 5855 el bl mllae 53 088 <€ 1) | If you are acting as a Processor, you agree that the 19.3
Aalledl JJaw " 3aldl | provisions set out in Appendix A shall govern the
processing.
Al Apalaill il e 8l ¢ s JC8 Bpad sl i) Jis S 1Y) [ If you are transferring Personal Data internationally 19.4
iy Mal s Lellaa) 5 Lelas) elile s Al Q" aldll 85200 | you agree to the Standard Contractual Clauses
provided in Appendix B which will need to be
completed and entered into by you.
4 s$all 258l [ GOVERNMENT CONTRACTS: 20.
OB (e die o Sa sie 35 Jal e ilessll i/ 5 alull sladind Js & [ Where the Goods and/or Services are to be used in
Lele (ali Auald Loy pi (oY siall acady caiall iy Joay L 5 asSs | carrying out, or in connection with, a government
ab G laii Y (sl aally) Alall Ja g all (XS wamds g Aixall 430 Sal 4y aall | contract or sub-contract, the Contract shall be subject
G Aalall Lo gyl el dalaial) Jual@illy ey 35 s L (Laldll b0l 2a | to any special conditions stipulated by the government
LelaiBY) Cuen A laill da g8l A Ll 3LEY) ae llall | department concerned and to these Conditions (so far
as they are not inconsistent with such special
conditions). Details of such special conditions will be
supplied on request and referred to in the Commercial
Conditions where applicable.
‘&l Mdady) | NOTICES: 21.
et hall JA Ll oSl ) 581 Al e 2l e @l daaY) Ju 5 [ Notices shall be sent by first-class post to the parties’
) Wll) ol (e dee (o am Caplall elld ) cilia g 28 il jUadY) a3y | registered offices and shall be deemed to have been
L(33nial) Aledl)  JA) Ll ) il e Jae Ll 5 2ay f (3aaiall Sledl Jala | delivered 2 business days after posting (UK) or 5
& Ll gy U i o S AW 2l e il jUaaY) Jle) ds s | business days after posting (outside of UK). If
2y fimall WY 8 g IS 1)y Jla Y JWS) o s a 323all cpliall | transmitted by email shall be deemed to be received
b o3 S DY) b (Jas s ol a5l des a4 16:00 A=Wl | on the date on which the transmission was completed
Sl Jeall 253 A 10:00 2Ll | to the designated addresses provided that if the time
of such deemed receipt is either after 16:00 hours on a
business day or on a day other than a business day,
receipt shall be deemed to have occurred instead at
10:00 hours on the next following business day.
:JoHaM ks | NON-ASSIGNMENT: 22.
i e (51 Vs 5a Y ealis ) cadlaiind ol caiall o SN A S Y You may not assign, novate or otherwise transfer
e dyanll (553 e a o JalS Iy caiall Can ey Slilel 1 the Contract or any of your rights or obligations
Al L) 50 under the Contract, in whole or in part, without
our prior written consent.
et | VALIDITY: 23.

i)l (ya ciy (po e ol ey g o) Faaiie il Adabes 5l AaSaa (gl a5 13)
G s all o 2l 1ae ol Gl QB e ol (Gukill wlla e 5l (gl e
ASAYI Bl 2,85 U f dana f due yd A Ol 28 (e s ja e Y 2l
bl s 08 s sllae lld (85 o Lo cainll b Lo saaiall
ol Aghna dia 35 (gt (b U A skl e laall Gl J3y LS

) eind ol a5 0585 8 A5 dial) 8 A gheall 5 LS il

If any provision, or part of a provision, of the Contract
is found by any court or authority of competent
jurisdiction to be illegal, invalid, or unenforceable, that
provision or part-provision shall be deemed not to form
part of the Contract and the legality, validity or
enforceability of the remainder of the provisions of the
Contract shall not be affected, unless otherwise
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A S e sk o Saall e OIS G @33 el Y1 ((San 8 il
Ll O Aoyl Asiall 8 (58 5n S 053 s il e s Sal Sl )

required by operation of applicable law and the parties
shall use reasonable endeavours to agree within a
reasonable time on a full and reasonable variations to
the Contract which may be necessary in order to
achieve, to the greatest extent possible, the same
commercial effect as would have been achieved by the
provision, or part-provision, in question and with no
fundamental change to the bargain between the
parties.

AN G kY 348 | THIRD PARTY RIGHTS: 24.
ecililaall s el AY) qan Al (B L) Siall 138 i ge il il st ols | Your obligations under this Contract (including all
b el gh (allSs (f o S (L Al S il llal s lialadl (wlagaidlls | representations, warranties and undertakings) are
W a4y Joaty L sl el i gy W Al S 5l e sl 325 s | given for our benefit and for the benefit of each of our
L) ileal) el of ol oda Jia Las 8 LS LS lia Waols il | Affiliates any costs, expenses or losses suffered or
052 Gkl a5 05l gl Jgag Ladie 5 (005 e L 23 00 il axe | incurred by any of our Affiliates under or in connection
Sl U Al S 5l (e ol sk jilud ol ol i il (f a3 3wl | with the Contract will be deemed to have been
Led &) gl cllant) Qe Alall <3 Zaglill 4S50 5 sad ldl aill a5 | suffered or incurred by us and we shall be entitled to
Dt Y g il f el gl ecaullSill el ol jiud Jal (e 282l i 5e | recover such costs, expenses or losses from you as if
el ol Al b Lay) ks Y Ay 5 e el 13a 8T8 5k Ll i T 48150 | we had suffered such costs, expenses or losses
ele) ol (A n o ALK 5 ) gmy @y (ST o) gun Al 5 5ne sl 3l L 40 35 51 | (provided that there is no double recovery of the
Bl 24 Ll 8 adle senpaie s Le el aday i e sl 5l 21 130 | same).Where any applicable law would prevent any
35 (e ol 2 el 13 3T G (e Y sy Sl sugh costs, expenses or Iosse; incurred by any of our
Affiliates being fully recovered in accordance with the
previous sentence, the applicable Affiliate may enforce
the benefits conferred on it under the Contract in order
to recover such costs, expenses or losses itself. The
consent of a person who is not a party to this Contract
is not necessary for any variation (including any
release or compromise in whole or in part of any
liability) or termination of this Contract or any one or
more conditions of it. Except as set out in this
condition 24 a person who is not a party to this
Contract may not enforce any of its provisions.
o4 | WAIVER: 25.
calaii¥) Js sl ol 3a (f A slan b sl 5l Jae ol i Y No failure or delay to exercise any right or
S gl oo o edlld ge Lumls o 3 o g i dall 138 s e remedy under the Contract or by law shall
O S sy AT il Jaas constitute a waiver of, or in any way prejudice,
that or any other right or remedy under the
Contract or at law.
Al i 481,40 g siae | NO PARTNERSHIP OR AGENCY: 26.
A8, ol iy o Ky ‘Ut_u:.\ Car ) coais La diall 138 8 an 0 Y Nothing in the Contract is intended to, or shall be
e (Y e O ABDe iy el (g (sl o & Jidia g gy deemed to, establish or constitute any
e Bl s hall e Y T sbeohall g US55 U partnership or joint venture between any of the
Aie YL o AV GOkl daY il 53l parties, create a relationship of principal and
agent for any purpose between the parties or
authorise either party to make or enter into any
commitments for or on behalf of the other party.
A2l | TRANSLATION: 27.
3 e Zalll A0S Aas Caardind i/ 5 5 5a0 231 (gl Y diall an 513 If the Contract is translated into any other
s ASTY) a8 gall e Aaliall LeSay ailudl oo 4 julaiy) A3l language and/or a bilingual version is used, the
.www.matthey.com English language version shall prevail, as
available at www.matthey.com.
Jeall) 5iy) | ENTIRE AGREEMENT 28.
e Jhay s oxb 4l WS oS laal) o5kl o JelSl) 31Y) sl 13 K& | This Contract constitutes the entire agreement 28.1
1AV echlilanall 5 ectla yitall 5 ocilagatll g ca e ol 5 el il 5 «BEY) | between the parties and supersedes and extinguishes
o g (" Blal) 38 La i) w8 s U8 <y ol 3 Lagin Ae il laalill s | all agreements, arrangements, promises,
A s gas (3l L g of 4 9% <ilsl | undertakings, proposals, warranties, representations
and understandings between them at any time before
their respective signature ("Pre-Contractual
Statements"), whether written or oral, relating to its
subject matter.
S Sl g8 e iy e adiag ¢l dEall 13 aal ) s 4l Gyl US4 | Each party acknowledges that in entering into this 28.2
oy Lo (s sl Ahnan Ay 31 gu0) e UYL Coamy 5l AY) )kl b _S3 | Contract it does not rely on any Pre-Contractual
(el 13 b Aa) ea Lgde (gl ol DAy il 130 | Statement  made by or on behalf of the other party
(whether made innocently or negligently) in relation to
the subject matter of this Contract, other than those
which are set out expressly in this Contract.
Sl (90 iy il (3lahy Lasd ldUae a4l 3oy Y il e il US 6Bl | Each party agrees that it shall have no claim for 28.3

}ld}s;élu;dh;\;,a.\d)\_\.ujgdmlupfulw);ﬂ\ j\ A Ay
_ﬁ&d\dﬁhuh\y@@@ﬁg@sdwu@w

innocent or negligent misrepresentation or negligent
misstatement based on, and hereby waives all rights
and remedies which might otherwise be available to it
in relation to, any Pre-Contractual Statement.
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ol oe Lkl e (sl A spa (AL 5l 3 Le Jild) 28 Ll G aa s Y | Nothing in this condition 28 shall limit or exclude the 28.4
S g8 Le (S sl olia) ol Juis) casas | liability of either party arising out of any pre-contractual
fraudulent misrepresentation or fraudulent
concealment.
(i) (alaial) g ¢ gilal) LAW AND JURISDICTION: 29.

Gy 8 Lay) Adlae sl gl 35 (ol s o2y el pun g cinll a3 auady

Ae pumgay ol 4 Allaiall ol e 20 (Aplail) pe cldUadl el
Gany Y A8 e 8 all (3355 Aad graall Ay yall ASLaal) (il g8l 43
ASledll aSlad (5 panll j il palaind g padll e b
?gﬂ‘wqﬁéi@eu.@ﬂ\m‘;awygﬁy@ﬂlxwﬂ\
Sl s sl Glasy) e Jpeanll il paliaial @l daSae f )
Jglaaal) Sl

The construction, validity and performance of the
Contract and any dispute or claim (including
non-contractual disputes or claims) arising out of
or in connection with it or its subject matter or
formation shall be governed by the laws of the
Kingdom of Saudi Arabia and the parties
irrevocably agree to submit to the non-exclusive
jurisdiction of the courts of the Kingdom of Saudi
Arabia, however nothing in these Conditions shall
prevent a party from applying to any court of
competent jurisdiction for interim relief and/or
conservatory measures.

cilitad) mlles 3gh " Galal)

APPENDIX A: DATA PROCESSOR CLAUSES

el Aglan e 83" (i) T Gald) A 1.1
lend Aaladl 2a531) 679/2016 ((s2s5Y) SV Aa3Y) (1) Lgo dual
S o5l (sf @y 8 L) Jlagiad ol Jased g Lgale Tl 38 Ly (i)
Gkl Al 5 5 AN il s (2) 5 64 B20ka Alalra ol Allie Aglae Aa3Y
(4)5 42018 plad ULl Llaa 56 (3)5 4(EU) sos¥) a3Vl (3
aly g A Gpn gadll il § o Sl Alaa il 8 kel Caal 5 L
Aaite dga oo el Ao ke A e el 5l il ) 6 (5) 5 ¢ AT
LGhal) ) g ULl dlaa ey il JELY) e Gl i) e A g

In this Appendix A, “Data 1.1
Protection Legislation” shall mean (EU)
(GDPR) and any amendment or 679/2016
replacement to it (including any corresponding or
equivalent national law or regulation which
implements it; (ii) other applicable legislation of
the European Union (EU); (iii) the Data Protection
Act 2018; (iv) to the extent applicable, the data
;protection or privacy laws of any other country
and (v) any binding guidance or code of practice
issued by a competent authority responsible for
supervising compliance with applicable Data
.Protection Legislation

Lal s Ll 51 (g (sf A Uilead A8 jlay TEEY) 038 Can g il il
bl Alea ey S5 o gy Gardatll

138 Gan sy Bl & iy (of Aallaal 330 Bty ) 2.1 1.2 To the extent that any Personal
Aallaall Jas 3 ein 9o sa LS Lie UYL bl illae el o &5 ¢iall Data is Processed by you under this Agreement,
Lolial you shall be a Data Processor acting on our

behalf as described in the record of processing
below.

sol Glle (diall gy Juals Lo 3.1 1.3 You shall, in connection with the
Contract:

el e qilal il e ey il Ly Jiias 1.3.1 1.3.1 comply at all times with the Data

Protection Legislation and shall not perform your
obligations under this Agreement in such a way
as to cause us to breach any of our applicable
obligations under the Data Protection Legislation;

Ay yhallys o 33U AL W) Apad i) bl s Y 2.3.1
Uasaiall saill e @l g AEEY) oda Can oy hilal il 610y da 33U
D Vs clayacai cladas (f aa (381 53 Loy g olial Aadladl) Jas b 4)le
an A dea Y @l e FLady)

1.3.2 only process Personal Data to the
extent, and in such a manner, as is necessary for
the performance of your obligations under this
Agreement, as further set out in the record of
processing below and in accordance with any
instructions from us and shall not disclose the
same to any third party;

bl dgbead dlid) duandasill 5 Al Cle) jaY) 365 3.3.1
il g i) g A S e ol L 2 eaal) e Aalledll (e Apadidl)
(a5 ¢ il 5 ¢ oun yall

1.3.3 implement appropriate technical and
organisational measures to protect Personal Data
against unauthorised or unlawful processing and
against accidental loss, destruction, damage,
alteration or disclosure;

Al s A 5 sn aal A il Lol 245 431
ol 31 e oSl 5 dpad il bl Y ¢ shoay ) SIS gl il sl
i pually Canlia 53 o) Y age guind o A pudly

1.34 take reasonable steps to ensure the
reliability and trustworthiness of employees or
agents which have access to Personal Data and
ensure that they are have committed themselves
to confidentiality or are under an appropriate
statutory obligation of confidentiality;

o8 el dnads by of Fla3 Y 5.3.1
Y ()5 s,V Asbadyl dikid) 2l (1) ol ol ) S ol
ALY bl Al lag il (8 5 Tonilia Dy ) 5Y1 T siall la yiins

not Process or 1.3.5
:transfer any Personal Data in or to any country
(a) outside the European Economic Area and (b)
not deemed adequate by the European
Commission pursuant to Data Protection
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Legislation (“Restricted Country”) without our
;prior written consent

0555 gld (il 5391 B e Jla b 6.3.1
Gy Hslaaa aly (gf ) Faadall cllall g (s (1) 1ol L ida sy
Sl gy ¥ A Al 3 gl et da jle 48l Ja g il (6

s Ui eyl 5 il e ) ULl 1 5a (Al i)
e g 55 g A e JE3 AT (gl f) ALl cl3 4 sl
il g gun ya @i (2) 5 8() Galal B okl adl e (il
e sy il Y Jii (3) 5 Allad A3 538 iy gty Skl ALE 5 siny
&Y Alaall (e ralia (5 g i IS (e L Blen ey 5
Lash (s Ly s ) cilagleal] i3 (4) 5 fLelis oy dpnmid Sy
ol s el (1) by o L 5 Apeadfl) Ul allens (3lay
sill gy e AUYL 5 Lienly (555 AaiDU Apuaaall 350l ol
Jsd e il 55 i S lal) sie 3l Auml 25531 2l Al
QB 2y 5 poim 0585 A5 el 3 gi) 5 e 5L @Saes
G 13 30y Ll ol (i e alaty (5305 45 I pendl 530

5 Y 038 i gy A AN (3 giny ubasall 3 Akl

1.3.6 where such
permissions is given, it will be conditional on: (1)
any transfer of Personal Data to any Restricted
Country being done on the terms of a binding
agreement incorporating the EU standard clauses
for the transfer of Personal Data from Data
Controller to Data Processor entered into
between us and the relevant transferee (or any
other valid transfer mechanism under Data
Protection Legislation) as referred to in Appendix
B, (2) the Data Subject having enforceable rights
and effective legal remedies, (3) you complying
with your obligations under the Data Protection
Legislation by providing an adequate level of
protection to any Personal Data that is
transferred; and (4) you complying with
instructions notified to you in advance by us with
respect to the processing of the Personal Data. In
relation to (1) above, we authorize you to enter
into EU standard clauses in our name and on our
behalf. You will make the executed EU standard
clauses available to us on request. You agree to
accept any modifications to such standard
clauses which are necessary to comply with
applicable law which applies to such data
transfer. Such binding agreement shall be without
prejudice to the rights of the Company under this
Agreement; and

al e adls 31 all e ¢y glats 7.3.1
Al Ly el Alen ey 55 o s el S0V JlERY) (e Uit
Gl 5 gy Gkl Calia Gaila (e G siall A jlae sl Gl Lo

137 co-operate as
requested by us to enable us to comply with your
obligations under the Data Protection

bl dlea Legalisation, including with respect to any
exercise of rights by a Data Subject under the
Data Protection Legislation;
Jasll 933 0n AT lallae & 8.3.1 1.3.8 not engage another

) pall (pe Adpsk 48 ga o

processor without the prior consent of the
controller;

e (Loa ‘;_ua) 2l adas 9.3.1 1.3.9 deletes or returns (at
B3 5 g e (5) 835 IS 5 cDladdll apa ¢l ae dpadllll Gl our option) all the personal data after the end of
flgia the provision of Services, and delete any existing
copies thereof;
o WA e glaall poan s 10.3.1 1.3.10 makes available to us

Clalany zranii s 3.1 2l b lgile (a seaiall el 300 JEieY) @il Jal
G sf a Le syt ) deal all Cililee Gl 3 Ly dlgd aali s 3l
¢ sii AT bl

all information necessary to demonstrate
compliance with the obligations laid down in this
clause 1.3 and allow for and contribute to audits,
including inspections, conducted by us or another
auditor mandated by us;

& JsaY e dla slis) 158 Ujlas) elile 4.1
gl Cigia 8ol ayl S elde m.(ru,‘u (24) i rie s 2l Ot
Cblull bl el 8 & e 3R 5l dnaddll il Cali o) (ylas
sl

1.4 You shall notify us immediately
(and in any event within twenty-four (24) hours)
after becoming aware of, or suspecting the
occurrence of, any loss or corruption of Personal
Data or data security breach relating to Personal
Data.
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15 You will indemnify us from and
against any costs, losses, damages, proceedings,
claims, expenses, demands, penalties or fines

oA Al glaty incurred or suffered by us which arise as a result
of or in connection with any breach of your
obligations under this Contract or the Data
Protection Legislation.
ool 4] LaAN el o Asllaall Jsan Ja 6.1 1.6 Record of processing table as

referred to above:
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Subject matter and
duration of
Processing of
personal data under
this Statement of
Work/Purchase
Order

Nature and purpose
of the Processing of
personal data

Types of personal
datato be
processed

Special categories
of personal data to
be processed

Categories of data
subject to whom the
personal data
relates

Approved sub-
processors
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APPENDIX B: STANDARD CONTRACTUAL
CLAUSES FOR THE TRANSFER OF
PERSONAL DATA TO THIRD COUNTRIES
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Where permission to transfer personal data
internationally is given by us, the parties will enter
into the current version of the EU standard
clauses for the transfer of Personal Data from
Data Controller to Data Processor as provided on
the Europa EUR-LEX website in various
languages: https://eur-lex.europa.eu under the
Standard Contractual Clauses section.
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