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FACILITIES AGREEMENT

FACILITIES MASTER TERMS
AND CONDITIONS

DEFINITIONS AND
INTERPRETATION

1.1 Definitions. Unless otherwise
specified in

Facilities Agreement or unless

the context otherwise requires, the
following terms shall have the following
meanings in these Master Terms and
Conditions. Unless provided otherwise in
the Facilities Agreement, or any

other Transaction Document, these Master
Terms and Conditions apply to and shall be
deemed  incorporated into the
Facilities Agreement and each Transaction
Document other than the Security
Documents (to the extent applicable).
"Annex" means in respect of a Facility, each
document listed or described as an "Annex"
for that Facility in the Facilities

Agreement and attached as an Annex to the
Facilities Agreement.

"Applicable Rate" means the Base Rate or a
Reference Rate as may be identified in the
Facilities Agreement.

"Application" means an application for the

issuance of  anundertaking
substantially in a form and substance
satisfactory to the financer and such

application to be completed in a manner
Satisfactory to the financer.

"Available Facility" means, the total facility
limit of all the Facilities offered to the
Customer provided in the Facilities
Agreement less the aggregate of, to the
extent relevant, : (a) the Total Outstanding’s;
(b) the aggregate of undrawn face amount
of all undertakings which are then
outstanding and (c) the aggregate of all
Amounts overdrawn.
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"Base Rate" means the financer's prevailing Jsaall e yry A el ) - 2" slal) et
offered rate for the relevant currency as &y 3o gl 020 e (38 5 Animall dlaall o gaady
determined by the financer from time to time. LAY

"Compliance Certificate" means a compliance  J sarimey JSGm ol 33l salead - Mol 6N 3algd”
certificate in form and substance satisfactory to Jsaall Gavia e
the financer.

"Default” means any event or circumstance 38 iy« 3aana Cagyla ol a8 5 440 Aall 038 uad " JDAYI "
which may become (with the passage of time, 3a3l o « ladl aad aa ol Bl 5 50 IAA) Andl 5 raiad
the giving of notice, the making of any (oS3 ez ya sl sl Aadislloda cangas )1 8
determination hereunder or any combination

thereof) an Event of Default.

"Event of Default" means any event or il Caglall g AN e W o MODAY) Aad) "
circumstance specified as such in Clause 9 (DAY a3lE 5) 9 salal) 3 I L ey
(Events of Default).

"Expiry Date" means, in relation to any Gl g b ity Lasd Mele iVl G U
undertaking, the date specified as such in imall agaill 8 SIS 5 Hliie ly dasall
such Undertaking. ) .

"Facility" means each finance facility or Llie 008 e iy ol daemd IS "dagad
arrangement made available to a Customer as set el Adlal A cpddl eadll e Jaeall

out in the Facilities Agreement.

"Facility Office" means the office identified in gflal (8 cosddl aSWl - Mdaedll S
the Facilities Agreement or such other office as . aY 50 48N soaai 28 Al (iSa gl 5l @dlagal
it may from time to time select.

"Group" means the parties stated as such in the OGSl cpd ydall ALISH oda  Sai Mie ganallt
Facilities Agreement. Olaguill Adlai) 8 UAS Laa el

"Guarantee" means any performance bond, dedieizdylaca sf el Glaca (o AalSll oda ind " Glasall”
advance payment guarantee, retention monies 4iiy dy o Jalyal sladiel cliad i 5 aiae dlae Glaca
guarantee, standby letter of credit or other (u i) asimal e sl 6 ala s J saall &l g ) 5S5 Alilan

similar instrument acceptable to the financer A5 0 o3 383l 5l ASAY) i sy J sl il (e
issued, or to be issued, by the financer pursuant ) - '

to and in accordance with the terms hereof.

"Issue Date" means, in relation to an sexih ol lad (xllaaall 138 iy " laal) & ,l"
Undertaking, the date on which such Undertaking <lls  jlaca) 4 oty of o yimdll s cand oy g2l gyl ¢

is or is to be issued by the financer hereunder. AaY 038 (s oy Jsaall Aol g agaill
"Margin" means the margin stated in the Agdlanl 8 o)) ol alell ALK sl tat "l
Facilities Agreement. gl
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"Master Terms and Conditions" means these ~ alSa¥l s Jas il o328 = 1"y ) alSaY) 5 Ja g i)

facilities master terms and conditions.

"Notice of Drawdown" means, in relation to e

gl Ay

OoS led) (Jaend b dhathy Lasd o M) e

a Facility, a notice substantially in the form g ilaglal & o Alall g3 Galdl 8 4l depall
as set out in the relevant Annex or in the &,y clilal) JeiSe Jmall cadd) el o oS of b«

Facilities Agreement, such Notice of
Drawdown to be completed in a manner
satisfactory to the financer.

"Obligors" means the parties stated in the
Facilities Agreement.

el Ay e
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"Original Financial Statements" means: (a) 43Uly Gasl (Jaanlly Gslaty Lad (1) - "alal) ALl 250 g8l
in relation to the Customer, its most recent ¢(ans of) Gl b dhaly Laid () 5 Aol 4y i) 4

annual audited financial statements and (b)
in relation to a Guarantor (if any), its most
recent annual audited consolidated financial
statements.

"Permitted  Encumbrance"” means the
encumbrance that are expressly permitted in
the Facilities Agreement.

A sas gl A5l Al aslily Chaal

s Aa) a len 7 sansall clie VI - 14y 2 saall all "
kgl A g8La)

"Reference Rate" means, in relation to any dJeesdl 43 oy adae b dialy lad o " an jall el
amount owed by the Customer hereunder on = = ) 4ic Gaiuy o G ydall e 15 S5l 028 G sa

which profit for a relevant period is to accrue

ALl Gl saddl a pads

"Relevant Interbank Market" means (a) in Jujb dosi L (1) - Mblall @y adl G o

relation to the Saudi Riyal, the Riyadh il

Lh Jealy Lasd (@) 5 combisll (B i) s (g2 gnull

interbank market and (b) in relation to any i (dleal) @lliy s yaliadl 48 JRIP B W JE R T WP
other currency, the main interbank market in =~ j, 1, 4 DAY 5 pe U saall laaaay 38 Al i Gam
Abme OOlae i Alasy

which such currency in traded or such other
interbank market as the Financer may

from time to time specify in relation to a
particular currency or currencies.
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1.2

(a)

"Security Documents" means any document,
including a guarantee, granted in favour of the
Bank as security or support for the obligations
of the Customer under a Facility, as set out in
the Facilities agreement.

"Security Provider" means any person or party
who has executed or is required to execute a
Security Document.

"Transaction Documents" means in respect of
each Facility, any or all of the following to the
extent they are applicable to that Facility, (a) the
Facilities Agreement, (b) these Master Terms
and Conditions, (d) [the Hedging Documents],
(e) each Annex, (f) each Security Document, (g)
any other agreement, document, deed, notice or
certificate executed or delivered by any of the
Obligors pursuant to the terms hereof or thereof
or otherwise in connection herewith or
therewith, together with all amendments of and
supplements to any of the foregoing and all
other documents identified and designated as
such by the financer.

"VAT" means value added tax, consumption or
sale tax and any other tax of a similar nature
imposed in any jurisdiction.

Interpretation. Any reference in these
Master Terms and Conditions to:

if there are more than one
"Customer" identified in the Facilities
Agreement or any Additional

Customer  who  subsequently
accedes to the Agreement, then all references to
the Customer herein, shall be construed as
references to each of the Customers and
Additional Customer so identified;
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(b)  ifthere is no "Obligor" other than the Customer a1 13) s cJaaall Cadlay "a yila" ellia (S5 a1 13 (@)
or there are no Obligors identified in the Facilities —«Sgoaill 48 & Gsoana o jile lia K
Agreement, then all the references to the Obligor  «Jyaxlls jLi) la jliicls o jilall <ol JLEY) ) jlaica gad
shall be read as reference to the Customer, and if = (=3 g ) o Baaae MAe sana Gllia oS5 A 1Y
there is no "Group" defined in the Facilities Gk e sanall gaiac’ s Mie ganall'd g i G gasd
Agreement, then all the references to the i caama asile (o a0 Al Wiy sl

"Group" and "member of the Group" shall
apply to the Obligors, and if there are no Obligor
1dentified then to the Customer;

(c)
a "Business Day" shall be construed as a
reference to a day (other than a Friday or Saturday)

(e)
a "Transaction Document", a
"Hedging Document" or any other
Agreement or instrument is a reference to that
Transaction Document, Hedging Document or
other agreement or instrument as amended
(however fundamentally) and including any
amendment providing for any increase in the
amount of a facility or for an additional facility;

®

"indebtedness" shall be construed

so as to include any obligation (whether incurred as
principal or as surety) for the payment or refund of
money, whether present or future, actual or
contingent;

(2

a "month" is a reference to a period starting on
one day in a calendar month and ending on the
same day in the next calendar month save that,
where any such period would otherwise end on a

daaxdl e (5 s
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Y o Ll S g g o JudTianall

8138 30 15 o "ol Y1 g ()
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S YA 8 sl el o Ul a8l el

day which is not a Business Day, it shall end on the <25 tdac ps2 Bdlmy ¥ a5 (8520 2ol 48 o8

next Business Day, unless such day falls in the next
succeeding calendar month, in which case it shall
end on the immediately preceding Business Day;

ﬂb&%éhs&\ﬂ\dﬂ\eﬁgﬁﬁd\dﬁg@ﬂ
";} ‘Qm\w}ﬂ\‘)@ﬂ\g’uﬁ&_ﬁd@e}:\l\
Gl Jaxdl 5y (o3 50al) (gl i pusd ALl Sl

provided that, if a period starts on the last Business  (s® Jae p s a1 (3 330 4 oy 13) 4 Jle 65 5l
Day in a calendar month or if there is no el (8 JilEa e g Al 0S5 A1 1Y) ) c o i el

corresponding day in the next month, that period

&J@&ceﬁﬁi‘fﬂﬁ\wuwcém\

shall end on the last Business Day in such later "oedl MAAS ) @l LYY i) aal) el

nn

month (and references to "months", "quarter" and
"quarters" shall be construed accordingly);
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(1) a "person" shall be construed as a
reference to any person, firm, company,
corporation, government, state or agency of a
state or any association or partnership (whether
or not having separate legal personality) of two

or more of the foregoing;

G) a "subsidiary" of a company or
corporation shall be construed as a reference
to a subsidiary of such company or
corporation as may be designated in its most
recent audited financial statements;

"tax" shall be construed so as to include
any zakat, tax, levy, impost, duty, VAT or other
charge or withholding of a similar nature
(including any penalty or commission payable
in connection with any failure to pay or any
delay in paying any of the same);

(k)

"undrawn face amount" to the balance
of an LC means the amount that is payable to
the beneficiary on a given date with certain
conditions being satisfied; and

M

(m) the "winding-up”, '"dissolution" or
"administration" of a company or
corporation shall be construed so as to
include any equivalent or analogous
proceedings under the law and regulation of
the jurisdiction in which such company or
corporation is incorporated or any
jurisdiction in which such company or
corporation carries on business including the

seeking of bankruptcy, distress, liquidation,

winding-up, reorganisation, dissolution,
administration, arrangement, adjustment,
protection or relief of

Debtors.
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1.3

1.4

1.5

1.6

1.7

2.1

Regulation a "regulation" includes any
regulation, rule, official directive, request
or guideline (whether or not having the
force of law) of any governmental,
intergovernmental or supranational body,
agency, department or of any regulatory,
self-regulatory or other authority or
Organization as amended or re-enacted.
Law: a provision of law is a reference to
that provision as amended or re- enacted.

Headings. Clause and Schedule headings
are for ease of reference only.

Gregorian Calendar. In these Master Terms
and Conditions and the Transaction
Documents references to periods of time
shall, unless otherwise specified, be
construed in accordance with the Gregorian
Calendar.

Third Party Rights. A person who is not a
party to these Master Terms and
Conditions, or the Transaction Documents
has no right to enforce or enjoy the benefit
of any term of these Master Terms and
Conditions  and/or  the  Transaction
Documents.

THE FACILITIES, MARGIN, FEES
AND PAYMENT BY THE CUSTOMER

Facilities. The financer grants to the

Customer

2.2

through the Facility Office, upon the terms
and subject to the conditions hereof,
Facilities provided in accordance with the
Terms of the Facilities Agreement.

The Customer shall utilize the Facilities in
or towards satisfaction of such purpose
Acceptable to the financer and the financer
shall not be obliged to concern itself with
such application.

Delay by Customer. In the event the
Customer delays the use of all or some of

the Facilities granted for the period of use,
the financer may suspend or cancel all or part
of the Facilities, at its own discretion,
Without prejudice to any rights of the
financer prior to such suspension or
cancellation, or as a result thereof.
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2.3 Extension. The financer may, at its
discretion

and at any time, extend the duration of any
Facilities until a later date, and should the
Customer agree to such extension or
continuation beyond the expiry date, it shall
sign all extension or renewal documents and
conditions, as well as the new profit margin
for the unused amount of the Facilities. The
Customer shall also reimburse all principal
and profit amounts due together with any
costs and expenses resulting from any
increase of the Facilities, and shall provide
guarantees or any other security required by
the Financer. Until such time as the
foregoing

has been completed, the period following
the end of the original term of the Facilities
shall be deemed to be incorporated within
the extension term.

2.4Suspension, cancellation and reduction of
Facilities. Notwithstanding the provisions
of paragraphs of this Clause 2, the financer
shall have the right, at any time, to suspend,
cancel or reduce the Facilities or any of
them, at its sole discretion, without prior
notice to the Customer, and without giving
reasons therefor. The financer may also
request the Customer to pay all principal
and profit amounts due together with related
costs and expenses. The Customer
undertakes to pay all principal and profit
amounts due together with related costs and
expenses in accordance with the financer
records and entries, provided that the same
shall not affect the rights of the financer to
take any legal action or proceeding it deems
appropriate in order to enforce its rights and
entitlements in full.

2.5Margin. The Margin regarding the
unused

portion of the Facilities shall be subject to
change, from time to time, as the financer
deems appropriate, and the Customer shall
be considered to have accepted any changes
to the Margin specified by the financer in any
notices or statements made available or sent
to the Customer. The financer may adjust the
Margin to the extent it deems appropriate,
or maintain it at the same level, at its sole
discretion, only with respect to the unused
portion of the Facilities. If the Customer _

e

—
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does not accept the new adjusted Margin, it
shall object in writing to the competent

department at the financer
before any
financing is extended under the new

adjusted Margin within [seven (7)] days
from the date of receipt of the relevant
notice or statement; whereupon the financer
may decide to terminate any Facilities or
part thereof not yet utilized, without bearing
any responsibilities, charges, costs or losses
as a result thereof. The Customer
understands and accepts the same and its
impact on its activities and business. In all
cases, the Customer shall be bound by the
Margin notified by the financer to the
Customer until a new rate is approved (if
any), and the Customer's signature or
contracting of any financing transaction
following the adjustment of any Margin
shall be deemed to constitute the Customer's
acceptance thereof and commitment thereto

2.6 Calculation of Profit. The financer shall
calculate the profit in relation to the Facilities
utilised by the Customer in

accordance with the following manner:

(a)
under
the Facilities multiplied by,

(b) the aggregate of the Applicable
Rate

and the Margin, multiplied by,

(©) by the number of days in the
relevant

period of the Facilities divided by

360, plus,

(d) any applicable fees, costs and
Expenses.

the principal amounts utilized

2.TFees: The Customer accepts that an
amount

in respect of fees, as notified by the financer
to

the Customer, will be paid by the Customer
to the financer or deducted by the financer
from

the Customer's utilisation of the Facilities
upon the execution of Facilities

Agreement or any Transaction Document,
and such fees shall be due and payable by
the Customer in consideration of the financer
's
review, due diligence, assessment and
administration of the credit records of the
Customer and/or the approval and
documentation of the Facilities.
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The Financer have the right to charge the
customer any fees that can be applied from a
third party without requesting or desire from
the financer.

2.8 Payment by the Customer. The Customer
shall pay all of its financial obligations
(including principal, profits, fees, costs and
expenses) to the financer on the due date,
based on the agreed payment scheduall.
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Annual Review

Date:

[eInsert the date of annual review
or expiry date of the Facilities].

&
A sl

#2021/03/31]

3. SECURITY FOR FACILITIES

As security for the performance of the
Customer's obligations under  the
Transaction Documents, the Customer shall
execute, and shall procure that any other
relevant Obligor executes, the Security
Documents applicable to it in form and
substance satisfactory to the financer. The
financer may at its discretion require the
Customer (or another Obligor) to: (a) renew
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Documents; (b) execute such further
agreements and documents for the purpose
of more fully securing and/or perfecting the
security created or to be created in favour of
the financer; and (¢) create such other
security

4. TAX

4.1  Taxes. All payments to be made by the
Customer to the Bank hereunder shall be
made free and clear of and without
deduction for or on account of tax
(including VAT or any other indirect tax that
may be due). If any tax (including VAT or
any other indirect tax) is imposed, the
Customer shall increase the payment to the
financer to the actual cost to ensure that,
after
the making of the required deduction or
withholding, the Financer receives and
retains a
net sum equal to the sum which it would
have received and so retained had no such
deduction or withholding been made or
required to be made. The Customer shall
provide evidence satisfactory to the financer
of
the payment of such taxes to the relevant
tax authorities. Without prejudice to the
foregoing, if the financer is required to
make
any payment on account of tax
or in relation to any sum received or
receivable by it hereunder or any liability in
respect of any such payment is asserted,
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4.4

imposed, levied or assessed against the
financer, the Customer shall, upon demand
of

the financer, promptly indemnify the
financer

against such payment or liability, together
with any penalties, costs and expenses
payable or incurred in connection therewith.

4.2 VAT. The Customer acknowledges and
accepts that any service or commodity
received or any fees or charges paid in
relation to a service provided to the
Customer under or in connection with the
Facilities Agreement or  any
Transaction Documents may be subject to
VAT, to the extent determined by any
competent governmental, banking, taxation
or other regulatory authority or similar
body.The Customer shall pay the
applicable VAT in accordance with the
laws, regulations and instructions issued by
the competent governmental, banking,
taxation or other regulatory authority or
similar body. The financer shall bear no
liability for any charges, fines, penalties or
premium due and payable by the Customer
due to its failure to pay taxes or VAT, or its
failure to properly record any taxes or VAT
before or paid after the deadline specified in
the relevant laws or regulation.

Taxes. The Customer shall pay all
taxes to which
any of the Transaction Documents or any
judgment given in connection therewith is
or at any time may be subject and shall,
from time to time on demand of the financer,
indemnify the Bank against any liabilities,
costs, claims and expenses resulting from
any failure to pay or any delay in paying any
such tax.
Increased Costs. The financer may from time to
time demand on the Customer to pay to the
financer such amounts as the financer may
certify as necessary to compensate it for any
additional cost or reduction of profit
referable to these Master Terms and
Conditions or any other Transaction
Document which arises as a result of
compliance with any present or future law,
regulation, treaty or official directive or
request (whether or not having the force of
law and including, without limitation, one
relating to capital adequacy, liquidity,
reserve or special deposit requirements or
taxes other than taxes on the net income of
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the financer or the Facility Office) or any rule
or request of a self-regulating organisation
whose rules are binding on the financer.

5. REPRESENTATIONS WARRANTIES

AND

The Customer makes the following
representations and warranties on its and

each Obligor’s behalf and acknowledges

that the Financer has entered
into the

Transaction Documents in reliance on those
Representations and warranties. Each of the
following representations and warranties
shall be made on the date of these Master
Terms and Conditions and shall be deemed
to be repeated by the Customer, on each day
any amounts (actual or contingent) are
owing by the Obligors (whether as principal
or as surety) are owning to the Financer:

License to conduct business. Each Obligor
at all times shall hold the license necessary
for the conduct of its business as is being
conducted on the date hereof, and no
Obligor has received any notice
proceedings relating to the revocation of the
license.

Claims Pair Passu. Under the laws of each
Obligor’s jurisdiction of incorporation and business
in force at the date hereof, the claims of the Bank
against it under each of the Transaction Documents
to which itis a

52

of
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5.4 Insurances. Sufficient insurances on and in
relation to its business and assets are

maintained by the Group, with reputable
underwriters or insurance companies
against such risks and to such extent as is

usual for companies carrying on a business

such as that carried on by such member of

the Group.

6. FINANCIAL INFORMATION

6.1 Financial Information. The Customer shall and
shall procure that each of the Obligors shall furnish the
financial information as required pursuant to the
Facilities Agreement and shall from time to time inform
the Financer about the business and financial condition
of the Group as the Financer may reasonably require

7. FINANCIAL CONDITIONS

7.1Financial Conditions. At all times, the
consolidated financial condition, as
evidenced by financial statements prepared
on the same basis as was used in the
preparation of its Original Financial
Statements, shall be as prescribed in the
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Facilities Agreement.

8. KNOW YOUR CUSTOMER CHECKS

8.1 Know Your Customer Checks. 1If any law or
regulation or the Financer's internal policy obliges the
Financer to comply with "know your customer" or
similar identification procedures in circumstances where
the necessary information is not already available to it,
the Customer shall, on behalf of itself and on behalf of
the Obligors, promptly upon the request of the Financer
supply, or procure the supply of, such documentation
and other evidence as is requested by the Financer in
order for the Bank to carry out and be satisfied it has
complied with all necessary "know your customer" or
other similar checks under all applicable laws and
regulations and/or in accordance with the Financer's
internal policy.

8.2 Update of Know Your Customer Information. The
Customer shall, on behalf of itself and on behalf of the
Obligors, promptly notify the Financer of any change to
its name, legal status, constitutive documents and/or
ownership or if any of the information provided by it to
the Financer in connection with the Financer’s "know
your customer"” or similar identification procedures is or
becomes incorrect, incomplete or misleading in any
significant respect.

8.3KnowYourCustomer  Checks on  Additional
Customer. The Customer shall, by not less than ten
(10) Business Days' prior written notice, notify the
Financer of its intention to request that one of its
subsidiaries becomes an Additional Customer
pursuant to Clause  11.16 (Additional Customer).
Following the giving of any notice, the Customer shall
promptly upon the request of the Financer supply, or
procure the supply of, such documentation and other
evidence as is requested by the Bank in order for the
Financer to carry out and be satisfied it has complied
with all necessary "know your customer" or other
similar checks under all applicable laws and
regulations pursuant to the accession of such
subsidiary as an Additional Customer

9. EVENTS OF DEFAULT
9.1

Event of Defaults. Each of the following events and
circumstances shall be an Event of Default:

(a) Any Obligor fails to pay any sum payable by it to the
Financer in respect of any of the Customer’s liabilities
when due and otherwise in accordance with the
provisions of the relevant Transaction Document;

(b) Any Obligor or any Security Provider
fails duly and punctually to perform
or comply with any ofits/his  Respective  obligations
A —

—_—
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under any Transaction Document;

(¢c) Any representation or warranty made
or deemed to be made by any Obligor
or any Security Provider or, where
applicable, any of its directors,
managers or officers in or in connection
Transaction Document proves to have been
incorrect or misleading in any respect
considered by the Financer to be material;

withany

d) Any indebtedness of any Obligor becomes payable or
capable of being declared payable before its stated
maturity or is not paid when due
Any execution, attachment or other
legal process is made or enforced
against all or any part of the business
or assets of an Obligor and is not
complied with or discharged within
ninety (90) days;

(f) Anpetition is presented or a
proceeding is commenced or an order
is made or an effective resolution is passed or a notice is
issued convening a meeting for the purpose of passing
any resolution or any other step is taken for the winding-
up, insolvency, bankruptcy, reorganization or
reconstruction of an Obligor or for the appointment of a
liquidator, receiver, trustee or similar officer of an
Obligor or of all or any part of its business or assets;

e)

(g) An Obligor stops or suspends payments to its
creditors or any class of its creditors, or is unable or
under applicable law is deemed to be unable or admits
its inability to pay its debts as they fall due, or seeks to
enter into any composition or other arrangement with its
creditors or any class of its creditors or commences any
process for the relief of debtors, or is declared or
becomes insolvent or bankrupt;

(h) An Obligor ceases to carry on all or any substantial
part of its business;

(j) Any law, regulation or order, or any change in any law
or regulation, does or purports to vary, suspend, terminate
or excuse performance by the Customer or any other
Obligor of any of its respective obligations under any
Transaction Document or any provision hereof or thereof
ceases for any reason to be in full force and effect or
becomes unenforceable, or the Customer or any other
Obligor disputes the validity or enforceability of or
purports to terminate or repudiates any Transaction
Document or it becomes unlawful or impossible for the
Customer or any other Obligor to perform any of its
respective obligations under any Transaction Document

and remedies hereunder or thereunder;
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(k)  Any situation occurs which in the opinion of the
financer gives reasonable grounds to believe that a
material adverse change in the business or financial
condition or prospects of any Obligor or any
Security Provider has occurred or that the ability of
such Obligor or any Security Provider to perform
its respective obligations under any Transaction
Document or any Security Document has been or

will be materially and adversely affected;

(1) Death or mental incapacity of an individual Obligor
or a personal Guarantor, if any; and/or

(m) By or under the authority of any government the
management of any Obligor is wholly or partially
displaced, or the authority of the Customer or any
other Obligor to conduct its business is wholly or
partially curtailed; or all or a majority of the issued
shares of the Customer any other Obligor or the
whole or any substantial part of its revenues or
assets are seized, nationalised, expropriated or
compulsorily acquired.

9.2 Consequences of an Event of Default. At
any time after the occurrence of an Event of Default
which is continuing, the Financer may,
notwithstanding any provision (express or implied) in
any Transaction Document, by notice to the Obligor:
(a) cancel the Available Facility whereupon
the same shall be immediately cancelled;

(b) require the Obligors immediately pay all
amounts payable by the Customer under any relevant
Transaction Document, whereupon they shall
become immediately due and payable; and/or

(c) require an Obligor to place and maintain
on deposit in an account designated for this purpose
by the Financer such amount by way of cash cover as
the Bank considers in its absolute discretion will be
sufficient to meet the Customer's liabilities to the
Financer; and/or

(d) exercise any or all of its right, remedies,
powers or discretions against an Obligor or under the
Transaction Documents ; and/or

(e) exercise its right to set-off from all
Accounts of an Obligor as set forth in clause (11-8) ;
and/or

sell or dispose all assets, monies, funds or financial
instruments under its custody or pledged for the
benefit of the Financer and recover all amounts
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payable by the Customer under any relevant
Transaction Document from but unpaid the proceeds
of such sale or disposition and the cost and expenses
of such sale or disposition

(f) sell any asset whether real estate or moveable that
has been provided by the Customer or any Obligor
as pledge without the requirement to send notice or
to obtain prior approval of the Customer or any
Obligor in accord with the legal procedures and
without the need to domenstrate indebtedness in any
judicial proceedings as the Financer see fit

10. JOINT AND SEVERAL LIABILITY
10.1 Joint and Several Liability. The obligations
of the Customers hereunder (in case there are
multiple Customers) are joint and several and the
term "the Customer" when used herein means each
of the Customers jointly and severally.

11. MISCELLANEOUS

11.1  Customer's Indemnity. The Customer
undertakes to indemnify the Financer against any
actual cost, claim, loss, expense (including legal
fees) or liability together with any VAT thereon,
which it may sustain or incur as a consequence of the
occurrence of any default by any of the Obligors in
the performance of any of the obligations expressed
to be assumed by it in any of the Transaction
Documents.

11.2  Currency of Payment. Each payment in
respect of costs and expenses shall be made in the
currency that specified by the Financer.

11.4 Payments to the Financer. On each date on
which any of the Transaction Documents requires an
amount to be paid by any of the Obligors, such
Obligor shall make the payment in same day

11.9 Transaction Expenses. The Customer shall,
from time to time on demand of the Financer,
reimburse the Financer for all costs and expenses
(including legal fees) together with any VAT thereon
incurred by it in connection with the negotiation,
preparation and execution of each of the Transaction
Documents and the completion of the transactions
therein contemplated.

11.10 Preservation and Enforcement of Rights. The

Customer shall, from time to time on demand of the
/___7

LPJPJU&MSM&M‘MJJW 10
Ol oAy (pmaiae eSleall Adgmee 1-10
Leislaaty Al s e (o8 485501 220 o gay o Dlandl A5 5ase

PUALN =iy (sSes Bac Al Q\S\bj) (o yiia g (paxalina
J:\.C- " 2 A\

ch\ %) < 43...\4‘53‘ FRYS g_:,ﬁ \.@.A\.J;:u.u\
O 8  (pralin

FERTONCSU I § |

Oty Jaeall ngaty tdaexll e el 1101

Aalad laas o iled o GllUae o CagllSs Ay dgal e (8 Jsadl
Ay e cails el el sl (A siE Clasl) @lld 3 L)
Jsaall 020y ol alaaty o8 Lad canle G g jaall Adliadl) daEl)
Oagl el 08 e yildl e gl s e e gl Cugand daas
Gl e G (3 L O il g 3Uaia) e a g Gl Y
PriR

Alaally laiil) 5 oSl (ym geady dxds JS 5 cadall Aee 112
LJseall lanaay A

A8 4y 48 G i a sy IS 8 1 seall Ciladal) 11.4
Glb ad (e yilall aal e qlae Sas @ osa g Addall 35 e
sl @1y 8 0 gaall alaall Glla 855 o o yilal)

el AY iy e Jueall e dlaall clas 11,9

g oo Jsaall Ganni (Jsaadl Gl e

¢(A 5l ) @l 8 Lay) coladal) 5 Callsll

oS Lad canle dim g yaall A8liaall dagdll 4y o uils )
Oe 438y IS alsiy dlae)s Glo sl Ga sads J sl
dasall 3l

O ediandl e cladaii g 3g8all e Lalaal)
& (e Jgaall a2 Ui (Joaall Qlla e el DAY (a8 g
A il () ¢ 5 las) elld 8 Lay) coladall g Cadlsall
U g d_}AAj\ b.J.\SSJ LA.-:AS 64.41:: LA}‘)S‘AM 4aladll :4.4..331\

iJsenl) w53

31+18

11.10




Financer, reimburse the Financer for all costs and (s (e Lﬁ\ i say 4B g8a (e Y 2AT /5 o Laliall

expenses (including legal fees) together with any
VAT thereon incurred in or in connection with the

sl

preservation and/or enforcement of any of its rights J s s s 4e jlada g sl s alSaY)oda juiesi @Y 40l 3l 11,12

under any of the Transaction Documents.
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028 alSal agale asd (il s Cgill A AL 8 50aal)

11.12 Binding Agreement. These Master Terms and
Conditions shall be binding upon and enure to the
benefit of each party hereto or identified in the
Facilities Agreement to whom the terms of these
Master Terms and Conditions apply and its or any
subsequent successors and assigns.

11.13 Assignments and Transfers. None of the Obligors
shall be entitled to assign or transfer all or any of
its rights, benefits and obligations without the prior
written consent of the Financer. The Financer may
at any time assign all or any part of its rights or
transfer all or any part of its obligations under any
Transaction Document to any bank or other
financial institution or any third party without the
consent of the Customer. Any such assignment will
be made under guidance of the Financer’s Shariah
Board. If the Bank assigns all or any part of its
rights or transfers all or any part of its obligations
as provided in this Clause, all relevant references
in these Master Terms and Conditions to the Bank
shall thereafter be construed as a reference to the
Bank and/or its assignee(s) or transferee(s) (as the
case may be) to the extent of their respective
interests.

11.14 Amendments. The Financer may, from time to
time, in its sole and absolute discretion amend the
terms of any Transaction Document upon notifying
the Obligors of such amendments. Any such
amendments shall take effect if the Obligors do not
object to the same within fifteen (15) days of the
date of such notification by the Financer. If any of
the Obligors object to such amendment(s), then
Financer shall have the right to terminate forthwith
the Facilities in whole or any part of them.

11.15 Disclosure of Information. Each of the Obligors
hereby irrevocably and unconditionally authorises
the Financer to disclose to any member of the
Financer Group and their officers, directors,
employees, agents, representatives, professional
advisors and auditors, any credit agency or bureau
(including Saudi Credit Bureau (SIMAH)) and any
other person:
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(a) to (or through) whom the Financer assigns or
transfers (or may potentially assign or transfer) all
or any of its rights and obligations under any
Transaction Documents;

(b) with (or through) whom the Financer enters into (or
may potentially enter into) any sub-participation in
relation to, or any other transaction under which
payments are to be made by reference to, or any

Transaction Documents or the Customer;

(c) (i) where requested or required by any court of
competent jurisdiction or any
competent judicial,

governmental, supervisory or regulatory body, (ii) where
required by the rules of any stock exchange on which
the shares or other securities of any member of the
Financer Group are listed or (iii) where required by
the laws or regulations of any country with
jurisdiction over the affairs of any member of the
Financer Group;

(c) in connection with any legal, arbitral or other similar
proceedings relating to any Transaction Documents;

or

(d) who may reasonably require information for the
purpose of performing their services in relation to any
Transaction Documents or to provide advice to the
Financer in relation to any of the Transaction

Documents,

any information about such Obligor, any member of
the Group, the Transaction Documents or any other
document relating to these Master Terms and
Conditions as the Financer shall consider appropriate.
For the purposes of this Clause 11.15, " Financer

Group" means the Financer and any of its branches,
subsidiaries or affiliates in any jurisdiction.
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11.21 Notification of Errors. The Customer shall
contact and notify the Financer of any errors

that it believes to have found in any

statements of account, notices or electronic

or written  statements regarding
transactions in the account, as per the

normal procedures of the Financer. Any
statement of account, notice or statement

sent or made available by the Financer to the
Customer, on any electronic or other

medium, is assumed to be correct, unless

the Financer is notified of any errors in writing
within [thirty (30)] days from the date of
making available or sending the said
statement or notices. The Customer also
understands and represents that if it cannot
receive or review any statement of account,
notice or statement, for any
whatsoever, it shall be entirely responsible
for requesting access to the said statement
of account, notice or statement from the Financer, and
may not claim any compensation from the Financer
for any damage or loss resulting from its failure to
review or receive any such statement of account,
notice or statement for any of the above reasons, save
as the same is caused as a result of gross negligence
or willful misconduct of the Financer.

the

reason

11.22  Effectiveness and  Termination of
Transaction Documents. Each Transaction
Document shall be effective from the date of
its signature and shall remain valid until the
termination date (if any) set out in the
relevant Transaction Document or the date
on which the parties agree to terminate it in
writing. A termination of a Transaction
Document shall not affect the rights, interests
and obligations of either party accrued or
outstanding  under that  Transaction
Document on or before the date

of termination.

12. NOTICES

12.1 Communications in Writing. Each
communication to be made hereunder or the
Transaction Documents shall be made in
writing and, unless otherwise stated, shall be
made by electronic communications (either
through email or an electronic portal), fax or
letter.
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12.2 Delivery. Any communication or document to
be made or delivered by one person to
another in relation to a Facility shall (unless
that receiving party has by fifteen days'
written notice to the sending party specified
another address) be made or delivered to that
other person at the address identified in the
Facilities Agreement and shall be deemed to
have been made or delivered when
despatched (in the case of any
communication made by fax and electronic
communication) or (in the case of any
communication made by letter) when left at
that address or (as the case may be) ten (10)
days after being deposited in the post
postage prepaid in an envelope addressed to
it at that address, provided that any
communication or document to be made or
delivered by any of the Obligors to the
Financer shall be effective only when
received
by the Financer and then only if the same is
expressly marked for the attention of the
department or officer identified with the
Financer 's signature in the Facilities
Agreement (or such other department or
officer as the Financer shall from time to
time

specify for this purpose).

ol

5l

Each communication and

document made or delivered by one party to
another pursuant to these Master Terms and
Conditions shall be either in the Arabic or
English language.

Language.

12.4
Prevailing Language: The Transaction
Documents are made in Arabic and English

and in the case of any discrepancy between )"9

the two, the Arabic version shall prevail.
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13. GOVERNING JURISDICTION

LAW AND

13.1 Governing Law. These Master Terms and
Conditions and any non-contractual
obligations arising out of or in connection
with any of them shall be governed by, and
shall be construed in accordance with, the

laws and regulations of the Kingdom of Saudi
Arabia in accordance with the rules of
Shariah as applied in the Kingdom of Saudi
Arabia.
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2-13Jurisdiction. Any disputethat  arises

between the parties and that is not settled
amicably shall be referred to the competent
judicial authority in Riyadh the Kingdom of
Saudi Arabia.

IN WITNESS WHEREOF the Customer and the Financer

hereto have caused these Master Terms and Conditions to be

duly executed on this day of the

month of
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The Financer

SIGNED for and on behalf of
Name:

Title:

Signature:

Address: [e] Fax
No.:[e]
E-mail: [e]

The Customer
SIGNED for and on behalf of

[Name of the Customer]|

Name:
Title:

Stamp:

Signature:
Address: [e] Fax No.:[e]

E-mail: [e]
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