CONDITIONS OF PURCHASE

1.0 INTERPRETATION

In these conditions:

“Buyer” means Yusuf Bin Ahmed Kanoo Company Limited.
“Buyer Group” means Buyer and each other member company of the Yusuf Bin Ahmed Kanoo Group constituted
by any entity, now or in the future, controlling, controlled by, under common control with Buyer.

“Contract” has the meaning given in clause 2.0 of these Conditions.

“Conditions” means these Conditions of Purchase.

“Delivery Address” means the address stated on the Order.

“Goods” means the goods (including any installment or any part of them) described in the Order.

“Order” means Buyer’s purchase order for the Goods and/or Services into which these accompanying Conditions are
incorporated by reference and form part.

“Price” means the price of the Goods and/or the charge for the Services.

“Seller” means the entity supplying the Goods and/or Services.

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

“Specification” means any drawings, data, or other information specifying or describing the Goods and/or Services:
(a) in, or referred to in, the Order or (b) provided under clause 3.

2.0 BASIS OF PURCHASE

2.1 The Order constitutes an offer by the Buyer to purchase the Goods and/or acquire the Services subject to these
Conditions. The seller can accept the Order by notifying Buyer or by supplying the Goods or Services to Buyer, at
which point the contract between Buyer and Seller for the sale and purchase of the Goods and/or Services in
accordance with the Order and these Conditions shall come into existence (“Contract”).

2.2 These Conditions shall apply to the Contract to the exclusion of any other terms and conditions on which any
quotation has been given to Buyer or subject to which the Order is accepted or purported to be accepted by Seller. No
conduct by Buyer or any of its employees, agents, or servants shall be deemed to be or constitute acceptance or
purported to be acceptance of any conditions put forward by Seller.

2.3 Seller waives any right it might otherwise have to rely on any term endorsed upon, delivered with or contained in
any documents of Seller that is inconsistent with these Conditions.

2.4 No variation to the Contract (including the Order or these Conditions) shall be binding unless agreed in writing
by the authorized representatives of Buyer and Seller.

3.0 SPECIFICATIONS

3.1 The quantity, quality, and description of the Goods and Services shall be as specified in the Order and/or any
applicable specification supplied by Buyer or agreed in writing by Buyer.

3.2 Any Specification supplied by Buyer to Seller, or specifically produced by Seller for Buyer, in connection with
the Order, together with the intellectual property rights in the Specification, shall be Buyer’s exclusive property.

3.3 Seller shall not unreasonably refuse any request by Buyer to inspect and test the Goods during manufacture,
processing or storage at the premises of Seller or any third party prior to dispatch, and Seller shall provide Buyer with
all facilities reasonably required for inspection and testing.

3.4 If as a result of inspection or testing Buyer is not satisfied the Goods will comply in all respects with the Contract,
and Buyer informs Seller within seven (7) days of inspection or testing, Seller shall take all steps as necessary to
ensure compliance.

3.5 The Goods shall be marked in compliance with Buyer’s instructions and applicable legal requirements of the
destination country and/or the transporter, and properly packed and secured to reach their destination in an undamaged
condition in the ordinary course.

4.0 PRICE OF THE GOODS AND SERVICES

4.1 Price shall be as stated in the Order and, unless otherwise so stated, shall be inclusive of: (a) all charges, packing,
shipping carrier, insurance, and delivery of the Goods to the Delivery Address and (b) any duties, imposts or levies.
4.2 The Price shall not be increased (whether on account of increased costs of material, labour, or transport, exchange
rate fluctuation, or otherwise) without Buyer’s prior written consent.

4.3 Buyer shall be entitled to any discount for prompt payment, bulk purchase, or volume of purchase customarily
granted by Seller.

4.4 All amounts payable by Buyer exclude amounts in respect of value added tax (“VAT”) which (if applicable) Buyer
shall additionally be liable to pay to Seller at the prevailing rate, subject to receipt of a valid VAT invoice.

5.0 TERMS OF PAYMENT

5.1 Seller shall invoice Buyer within thirty (30) days after delivery of the Goods and/or Services. All invoices must
quote the Order number and provide any other supporting information reasonably requested in writing by Buyer.

5.2 Unless otherwise stated in the Contract, Buyer shall pay the price within thirty (30) days after (a) the end of the
month of receipt by Buyer of a proper invoice or (b) if later, written acceptance of the Goods and/or Services by
Buyer.

5.3 Buyer may set off against the Price any sums owed to Buyer by Seller under this Contract or another contract
between Buyer and Seller.

5.4 Payment by Buyer shall not prejudice Buyer’s right of rejection under these Conditions.

6.0 DELIVERY

6.1 The Goods shall be delivered to, and the Services shall be performed at, the Delivery Address on the date or period
stated in the Order, during Buyer’s normal business hours.

6.2 Where the date of delivery of the Goods or performance of the Services is to be specified after placing the Order,
Seller must give Buyer reasonable notice of such date.

6.3 The time of delivery of the Goods and performance of the Services is of the essence.

6.4 A packing note quoting the number of the Order must accompany each delivery or consignment of the goods and
must be displayed prominently.

6.5 If the Goods are to be delivered, or the Services are to be performed, in installments, the Contract will be treated
as a single contract and not severable.

6.6 Buyer shall be entitled to reject any Goods delivered which are not in accordance with the Contract and shall not
be deemed to have accepted any Goods until Buyer has had reasonable time to inspect them following delivery or, if
later, within a reasonable time after any latent defect in the Goods has become apparent.

6.7 Seller shall supply Buyer in good time with any instructions or other information required to enable Buyer to
accept delivery of the Goods and/or Services.

6.8 Buyer shall not be obliged to return to Seller any packaging or packing materials for the Goods whether or not
any Goods are accepted by Buyer.

6.9 If the Goods are not delivered or the Services are not performed on the due date then, without prejudice to any
other remedy, Buyer shall be entitled to deduct from the price or (if Buyer has paid the price) to claim from Seller by
way of liquidated damages for delay one percent (1%) of the Price for every week’s delay.

7.0 RISK AND PROPERTY

7.1 Subject to clause 8.5, risk of damage to or loss of the Goods shall pass to Buyer upon acceptance of delivery. Title
and property in the Goods shall pass to Buyer on payment.

7.2 The Seller warrants that the Seller has the right and a clear and unencumbered title to the Goods at the time of
sale.
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8.0 WARRANTIES AND LIABILITIES

8.1 Seller warrants to Buyer that the Goods: (a) will be of merchantable quality and fit for any purpose held out by
Seller or made known to Seller in writing at the time the Order is placed; (b) will be free from defects in design,
material and workmanship; (c¢) will correspond with any relevant Specification or sample; (d) will comply with all
statutory requirements and regulations relating to the sale of the Goods; and (e) will be free of any liens, charges or
encumbrances.

8.2 Seller warrants to Buyer that the Services will be performed by appropriately qualified and trained personnel, with
due care and diligence and to such high standard of quality as it is reasonable for Buyer to expect.

8.3 Without prejudice to any other remedy, if any Goods or Services are not supplied or performed in accordance
with the Contract (“Defective Goods or Services”), then Buyer (in its sole discretion) shall be entitled to do any one
or more of the following: (a) accept the Defective Goods or Services with an adjustment to the Price; (b) require Seller
to repair the Defective Goods or to supply replacement Goods or Services in accordance with the Contract within
seven (7) days; and/or (c) whether or not Buyer has previously required Seller to repair Defective Goods or to supply
any replacement Goods or Services, to treat the Contract as terminated by Seller’s breach and require the repayment
of any part of the Price which has been paid in respect of such Defective Goods or Services.

8.4 If Seller fails to repair or replace any Defective Goods or Services in accordance with a request under clause
8.3(b), Buyer may (in its sole discretion): (a) carry out at Seller’s expense any work necessary to make the Defective
Goods or Services compliant with the Contract and/or (b) without further notice, terminate the Contract for breach
and require repayment of any part of the Price paid in respect of such Defective Goods or Services.

8.5 Any Defective Goods not accepted by the Buyer shall be returned to the Seller at its own expense and risk of loss
shall pass to the Seller upon delivery to the carrier.

8.6 Seller shall indemnify and defend Buyer in full against any liability, loss, damage, cost, and expense (including
legal and other professional fees and expenses) awarded against, incurred, or paid by Buyer as a result of or in
connection with (a) defective workmanship and/or quality of Goods and/or Services; (b) breach of any warranty given
by Seller in relation to the Goods or the Services; (c) any claim that either the Goods or their importation, use or resale
infringes the intellectual property rights of any person; (d) any act or omission of Seller or its employees' agents or
sub-contractors in supplying, delivering and installing the Goods; (e) any act or omission of Seller’s personnel in
connection with the performance of the Services; and (f) without limiting the foregoing, any claim or demand by any
person, including in respect of personal injury or death, arising from any act or omission of Seller or its employees,
agents or sub-contractors.

8.7 Except for Seller’s indemnity under clause 8.6, neither Buyer nor Seller shall be liable to the other (whether as a
breach of contract, in tort or otherwise) for any indirect, special, incidental or consequential damages arising out of
or in connection with the Contract.

8.8 Neither Seller nor Buyer shall be liable to the other or be deemed to be in breach of the Contract by reason of any
delay in performing, or any failure to perform, any of its obligations in relation to the Goods or the Services if the
delay or failure was beyond that party’s control. Without prejudice to the generality of the foregoing, the following
shall be regarded as causes beyond either party’s control: (a) acts of God, explosion, flood, tempest, fire, or accident;
(b) war, threat of war, sabotage, insurrection, civil disturbance, or requisition; (c) acts, restrictions, (regulations, by-
laws, prohibitions, or measures, of any kind on the part of any government, parliamentary, or local authority; (d)
import or export regulations or embargoes; () strikes, lock-outs or other industrial actions or trade disputes (excluding
those involving Seller’s employees).

9.0 CHANGES AND TERMINATION

9.1 Buyer shall be entitled to (a) cancel the Contract without cause in respect of all (or part only) of the Goods and/or
the Services by notifying the Seller at any time prior to delivery of the Goods; (b) change the Contract; or (c) suspend
the Contract. Where Buyer cancels the Contract after Seller has commenced performance, Buyer’s sole liability shall
be to pay Seller a reasonable price for any Services performed and reimbursement for reasonable expenses incurred,
to the date of cancellation (which collectively, together with any amounts already paid, will not exceed the Price).

‘Where the Buyer changes the Contract, the Price will be subject to a reasonable adjustment. Where Buyer suspends
the Contract, payment will be suspended until Buyer notifies Seller to resume the Contract.

9.2 Buyer shall be entitled to terminate the Contract without liability to Seller by giving notice to Seller at any time
if: (a) Seller makes any voluntary arrangement with its creditors or goes into liquidation (otherwise than for
amalgamation or reconstruction purposes); (b) Seller makes any voluntary arrangement with its creditors or goes into
liquidation (otherwise than for the purpose of amalgamation or reconstruction); (c) Seller ceases, or threatens to cease
to carry on business; or (d) Buyer reasonably expects that any of the events mentioned above is about to occur in
relation to Seller and notifies Seller accordingly.

10.0 GENERAL

10.1 Seller will provide the Goods or Services to Buyer; however, Seller acknowledges and agrees that all of Buyer
Group may make use of and enjoy the benefit of the Goods and Buyer will benefit from this Contract as though
references to Buyer in this Contract (other than in this clause) were references to Buyer Group. All liability whatsoever
suffered or incurred by Buyer Group in connection with this Agreement (“Group Losses”) are deemed to be suffered
or incurred by Buyer for the purposes of this Contract. Buyer may exercise all rights and remedies under this Contract
or at law in respect of Group Losses as if those Group Losses had been suffered or incurred by Buyer directly.

10.2 Seller shall comply with all applicable laws against bribery, corruption, inaccurate books and records, inadequate
internal controls and money laundering. Seller and its staff shall not offer or accept any bribes, gifts, inducements or
any other benefits from any person or entity in connection with this Contract. The Seller agrees to comply with
Buyer's Code of Conduct a copy of which is available upon the Seller’s request.

10.3 Seller will not assign its rights under this Contract or subcontract its obligations, without Buyer’s prior written
consent. Buyer’s approval of any subcontracting will not relieve Seller from any obligations imposed upon Seller
under this Contract.

10.4 Seller must treat as confidential all information provided by or obtained from Buyer in relation to this Contract,
and not disclose such information to any person, except: (i) to its personnel and advisors on a need to know basis; (ii)
with Buyer’s consent; (iii) if required by law; or (iv) if it is in the public domain, except as a result of a breach of this
Contract.

10.5 Unless otherwise stated in the Contract, Seller’s appointment is non-exclusive, so Buyer may acquire similar
Goods or Services from other persons or perform similar Services itself. Nothing in this Contract is intended to, or
shall be deemed, to establish any partnership, joint venture or agency between Buyer and Seller.

10.6 Failure or omission by Buyer to require strict or timely compliance with the Contract will not affect any right to
remedies it may have in respect of any breach of the Contract.

10.7 If any part of the Contract is or becomes illegal, void or unenforceable, this does not invalidate the rest of the
Contract.

10.8 Any notice under the Contract must be given by: (a) hand delivery or commercial courier to the other party’s
current registered office or principal place of business (with acknowledgement due on receipt) or (b) email (except
for notices under clause 10.9) to the other party’s email address specified in the Contract.

10.9 The Contract shall be governed by and construed in accordance with the laws of the Kingdom of Saudi Arabia
and all disputes arising out of or in connection with this Contract that are not resolved between the Buyer and Seller
shall be referred to the exclusive jurisdiction of the courts of law in the Kingdom of Saudi Arabia, provided that the
Buyer retains the right to issue proceedings in any jurisdiction of its choice.

s el 5 el 0-8

g S 4 @ 3 ol ) 4y Jading i e (5 Balia s By a5 g I3 o 5SEu (1) b o (5 jall ) ey 1-8
aead i (2) e 3 Aie 5l Clieal ga gl e G 5T (7) fauinaill s ) sall 5 araadll (B pal) (e B () oS () Snllall s
Lebiel gl a sy ol el ol e A ()5S0 () 5 Sl oy Ailariall 25 Al o) 51 5 cilllaial)

e (s sinars Lgin¥l s Lo sl dbinl) e cmnlia IS8 (o305 (ld 3 (i g U (e RS wiges llad) o 5 jidiall il (paniay 2-8
s O (s siall Jsina b LeS3a5al) G

i 5) (5 itial s o(Mmpnl) cilandl) 5 wludl) siall i g cilant 5f alus (ol 2 gl a5 5 o a1 13) € QAT Gl a3 (s JNAY) (50 3-8
sl Al ol =Sl will) Al () ¢ rasd) Joaa pon Asenal) lanl) gf bl Jii(f) 1ol lan ST ol sl 5 (s ALl (Gl o il
S Al o) Sl s il o e 38 5 jal) S 13 s () i 5 ¢ il (7) Bmsas Caime b iall Uiy Ay cilad o ol 3y
s3g2 (3l L 4ad 25 (g3 ) (a6 5 s o s ) (358 s o 31l i il e i) e Jaball ey cilan s s )5
Al clasall ol

(1) (Ol o ol G 5) (g el 5 gmy () 3-8 2l o gy allal Ui 5 dme ol ol (5 i) 5l 23 6 @) J8 13 4-8
GAN Gasnsy Siall elgd] AT Jla) 50 (<) sl 5 ia) e 488 i Appaal) lansl i il Jaad (555 0 Jae sl al) s e oLl
Al clastll o aludl o3y (3las Lash & ol jadl g e S (sf S Gllag

B ) el e ) )l e S (o i R i e ) ) 5 i) el ol o iy 51 5] s 58

g gus N D b L) i f A5 1 peim 515 st 5T Al g s (5T 2 Sl i a5 (5 el (i 05 @l e oy 6-8
sl 5 mdl sasn i/ 5 mall gl () 1l Loy Blathy Lo 5f s Lombay ol a5l (o iall Lomiy A (5 AY) Aigeall 5 s
sale) ol Lealadial o sl il ol adliadl o dldas 5 () ¢ clastll i piladly 3l Lad alll 4y e 5T 34 (@) ¢ clansll
ladl x5 G Gl e 4l lie 5T 3IS s o 4ilh ga ol @l g Juie) 5f Jad sl (3) ¢ paded (6 TS ALl 5 i i Lgan
18 a alla 5l dllan (51 ¢ Bans Lo 20 (153 (5) 5 ¢ lanal) ool (hets Lad ) idh e e i) 5l Jnd (5 () ¢ LesS s el
LB el il 4S5 sl il g sl @l (g Jui] sl Jad sl e 0D sl duadall ALaYL Gl Lo ol i Lay (pad s

(8 e 515 gf siall U3 Gl (IS el gus) AV ot Y e i) 5f (5 il (5% (o ¢6-8 il o s il (i 5o i 78

Liall lats Lad ol oo Las Al da e 5 Aala 558 e il ol e

ety Lo atlal 331 g s celal (3 08 (5T ol celal (3 5uals (o Gaansy iall Tillae yity of V1 olad ¥ gpea (i) ol il 3555 o)) 8-8
O Aa A Ul L Le iy (ams Lo Aa sy IIAY) (50 il Gl 5 jlasus s o Ja Jall i sl € 13) ccilansl i iy
sl gl i qoall () ¢ Cualall i Gl ol gl 5o 5T il ol JadW) 51 a8y oLl (1) coi sl (e gl 8 sk

& 55 sl om omtall ol slanall o Aol ol sl g ool sl 3 gl f Jd¥ () ¢ eDinY) gl Aiaall ) Jaa¥) ol Gasll 5 53
et ol BV 5l il pal) () ¢ haall il gl ol uY) ) (3) ¢ Al o Al gy Al g e S 5T ila 00

(B ik e Jai ) Gl eliuly) &y laall el i f deliall ciled jay)

el sl 0-9

Ji iy ol b il ) ol e cileasll i/ 5 i) (o (Jad 6 G ) qrany GBlat Lasd o (95 8l el (1) 2o idiall 3oz 1-9
o Bl (gl Al s (S5 ooV (8 @l o (o sy i) (5 il L Ladie iall (3ila () b faiad) i (@) fedliad) ailus
Ao e il ol e coolen (K Al 5) Y G 5 Sin BaSial) A ginal) ) a5 o2 o ciland (53 Y sina | e Ll py of
Sl ia il Gilad s il (5 il e Lovie (s Jynad] ) i cdinl) (g el yib Ladie (L) 4 o cJailly

el G A (g ikl

0 o s i i gl il 8 () 113) 5 (ol B Ol ) ) s 3o b G ) sl Al pene (993 0al) el 5 il 32 2-9
Gl Al 3 Ay 5l 40s ae e sk a5 sl il A6 (@) ¢(Ulee Y Bake) sl gedl) al el Cadlas) dabeaill 8 Jas f gl
SV e Wl of J sine IS (5 il a8 55 (3) f tdaall (B ) paiu) e il s f L Gl 5 () $(Ulae Y se) o el a2
Ay ) a5 s (3l Lagh ugaall ol s e odlel 55550)

e 2540-10

a5 ol (e 33V (5 il e sene gend sm 4l e (381505 s el sa st sidall cilaral ol bl i sas 1-10
e sana L) (130 3l s Le CaDlag) el 1aa b (g il ) ol LAY S ) LaS il 138 (po 6 el diesnes 5 g
LY 02 Blay Lash (5 jidiall e sana Leile 5f Lgiai il ¢ 53 6l (00 (" Ao sl il ) (g0 il pasal) paen yind (s sidiall
LS e sanall il 3lahy Lo 0 sl Con gar sl el 138 Can gy iy gaill 5 (3 sl qan A Lo g siall 5y diall 124 (ial 2 Y
5 il g idall Ldle 5 Las s daclaall yilall ol of

Sy BRIyl Bl Sy 8l Sl 5 550 3 Loyl (il qanad QY e 210
132 Glaty Lash (oS 5l adlh (5 (om0 W (o 5l e 2 ) 5 Llan 5f (5 5Lty (51 U8 s il gy @l 55 W 151 Jute
Bl e 2 Lt A i 1 (o il oyl sl 8 A el QY1 e o) il sl

8 g a3 ) (5 el (e Alpasa Llad 4881 g (50 el S Gl (L (pe By o el 130 o gy 48 g e L) 0 0 3-10
el 138 o s @l e A g jae el 1 (6l e ) Gl e a3 T e (5 i)

e 5y e gl e Siall 13y GBlaty Lo aia Lgle Jguaan) o5 ) ol (g jiiall (g0 duatiall il sheall mpen qn Jalall o) e Ciny 4-10
S (3) ¢5siiiall 481 say (2) 48 prall ) Aaladl Gl e 4 JLine s 4l sl (1) zeliiudy (oasd 55 e sheall 038 e oS
(el 138 3 A0 Aai V) calad) Jlaall (3 ilS 3] (4) sf 0 53 o gy G sllaa Sl

aladl e ililee et f alus o Jgeanll (g jitiall 5 gay Gl (5 pan pe alll el G cGlld GO e diall ay Al Le 5210
S o Sy o @ itia g 5 e o ASI (5 AalE) (i Le ol ey ety Lo dial) 13 (8 om0 Y ity Al land el i o AT

Fetb)
A sS A il gad o Jpeanll B 3a gl o diall Caliall i gl 8 i o lall QiaY) il g il Juie] 5l Js8 i (1 6-10
Sl 38 Gl ale L

(al) Ay Jlay Y 138 o8 Sll By i G ol 68 e sl o siad) e 6 a sl S 13 7210

Jaall S 5f 291 Gl sl Gl C€all U (el 5l 5f s ol (1) 15k o Sl o smy a5l o 23 8-10
53 3,80 e 910 2l G g ol Y oliily) 35 SV 3,0 () sf (DY) die Gaiesall ) EY) g) (il
Ldal) G aasall HAY) G hall

O lels ool )5 el 13 Bla L 5l e R3S e 33 maan Jlaiy ¢n ganndl s pal) ASLaal) () 581 B g s 5 Siall 225 9-10
el aY) lanal g s s il Bty o Aas 52 s sl Tl ASLaal) 3 28 53000 pSlacal (5 yemnl) Gl Y) ) L 5 il
) e i Y 5 5 A


vivek.joseph
Stamp


