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1.1 DEFINITIONS Olayaill 1.1

In the Contract, the following terms shall have

the meanings set out below unless the
context requires otherwise:
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Affected Party has the meaning assigned to it in

Clause 27.
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Affiliate means in relation to an entity, any

other legal entity that Controls, is
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Controlled by, or is Controlled by an
entity that Controls a Party.
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Applicable

Laws means Egyptian laws,
ordinances, rules, regulations, by-laws,
decrees, instruments, orders and the
like, including the Sanctions Laws /
Regulations, whether of governmental
or other authorities or agencies having
jurisdiction over the Parties, the Goods
or Services, or the Site, or any of them,
and which are or may become
applicable.  References to any
Applicable Law shall be construed to
include a reference to that law as from
time to time modified, amended,
extended, re-enacted or consolidated,
whether before or after the date of the
Contract and any subordinate
legislation made pursuant to that law.
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Conform means the Goods and/or Services:

LagalS 9l ozl of adaadl 22l gy dumd) 1 sl
e

el Ciumgy ©laelga (1) go 38195 G (1)

(a) conform with (i) the specifications and
description of the Goods and/or | crge dediell he LagdS ol Glodsdl of
Services provided pursuant to the | o .budl dsluall Olujles (2) of .ddal)
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and (iii) any Applicable Laws; and

(b) are (i) free from defects in design, | slgally Eaesaill § ol o A (@)

material and workmanship; and (ii) fit
for any purpose intended under the
Contract.
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Contract means (as the context may require)

Frame Master Contract, Master
Contract and/or  Implementation
Contract /agreement, Addendum,

Purchase order request, order request,
order, implementation contract,
Electronic purchase order.
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Control means the direct or indirect ownership

of more than fifty percent (50%) of
voting rights or of the registered
capital, and a “Change of Control” is
deemed to include any contribution,
assighment, merger, or other
operation which modifies the Control,
whether directly or indirectly, of the
Party. Controls or controlled shall be
construed accordingly.
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Customer means Customer Signatory or any of

its Affiliates submitting an Order
Request for provision of Goods and/or
Services.
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Effective Date for purposes of the Master

Contract has the meaning given in Part
1 - Form of Agreement.
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Force Majeure means the occurrence of any

act, event or circumstance (or any
combination of acts, events, or
circumstances) which is unforeseeable,
insurmountable and outside the
reasonable control of the Party which
invokes it (taking all reasonable steps
to minimize such effects), and which
renders such Party unable to comply
with (in whole or in part) of its
obligations under the Contract.
However, Force Majeure shall not
include any event or circumstance set
out in Clause 19.4(a) of any Party,
strikes (except national or regional
strikes), lock-outs or other industrial
disputes or actions affecting Supplier or
its Subcontractors and their respective
Personnel, and/or any failure to make
any payment due in accordance with
the Contract and/or the enactment
and/or implementation and/or
enforcement of Sanctions Laws /
Regulations.
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Good

Industry ~ Practice means any
circumstances, practices, methods and
procedures and that degree of skill,
diligence, prudence and foresight
which would reasonably be expected to
be observed by a professional, skilled
and experienced contractor engaged in
carrying out activities the same as, or
similar to, those contemplated under
the Contract under the same or similar
circumstances.
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Goods means the goods or products (or any

part of them) as described in the
Contract, and in particular in the Order
Request or Implementation contract
and SCHEDULE 3.1, or any specification
for the Goods that is agreed in writing
by the Parties or in the Electronic
Purchase Order
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Implementation Contract or Implementation
Agreement means the contract
entered into between a Supplier and a
Customer which shall incorporate the
terms of the Master Contract or Frame
Master Contract to specify the scope
including but not limited to
addendums, attachments and any
amendments concluded between a
Customer and the Supplier that details
the Service(s) and the terms and
conditions applicable to the
performance thereof, in accordance
with the provisions of the Master
Contract. Such Implementing
Agreement shall constitute special
terms and conditions
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Frame Master Contract means the contract
between Supplier Signatory and
Customer Signatory in respect of the
provision of Goods and/or Services as
described in Part 1 - Form of
Agreement but the customer and
suppliers are unsure of the quantities
or the detailed scope. The other basic
elements of the contractual
relationship shall be defined by means
of  order requests and or
Implementation contract or any other
form of contractual documents. Frame
Master Contract is “Referred to as
Contract and or Master contract and or
Frame Master Contract”
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Local Terms means the local terms and
conditions of the Master Contract.
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Mandatory Policies means Customer’s policies,
including but not limited to: (a) any
specific internal site policies and
procedures provided to Supplier or any
member of Supplier Group by
Customer in respect of a Site; (b)
prevention of illegal employment
policy (as set out in SCHEDULE 3.4); (c)
anti-corruption policy (as set out in
SCHEDULE 3.5 ); (d) fundamental
principles of purchasing (as set out in
SCHEDULE 3.6 ); and (e) hygiene,
safety, and the environment policy (as
set out in SCHEDULE 3.7 ).
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Master Contract or Master Agreement means

the contract between Supplier
Signatory and Customer Signatory in
respect of the provision of Goods
and/or Services as described in Part 1 —
Form of Agreement.
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Order means the contract between Supplier

and Customer formed when such
Customer submits an Order Request to
such Supplier, for the provision of the
Goods and/or Services as described in
the said Order Request.
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Order Request means an order request issued

by Customer for the provision of Goods
and/or Services from a member of
Supplier Group either written hardcopy
or issued electronically by the
Customer to the Supplier.
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Parties

or Party means in relation to the

Contract, the Customer Signatory
and/or the  Supplier Signatory
collectively or individually, and in

relation to an Order, the Customer
and/or the Supplier collectively or
individually, under such Order.
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Personnel

means directors, officers,

employees, agents.
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Restricted Person means any individual or

entity listed, of 50% or more (direct or
indirectly) owned or controlled by (if
control is used under the relevant
Sanctions Laws / Regulations) any party
listed, on a Sanctions List.
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Sanctions Authority means any competent

authority of: (a) the United States of
America; or (b) the European Union; or
(c) the Republic of France in charge of
the enactment, administration,
implementation and enforcement of
Sanctions Laws / Regulations.
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Sanctions Laws / Regulations means any

applicable economic, financial or trade
sanctions laws, regulations, embargoes
or other restrictive measures enacted,
administered, implemented and/or
enforced from time to time by any
Sanctions Authority or an agency
thereof.
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Sanctions List means any of the lists of
designated sanctions targets whose
assets are frozen and maintained by
the Office of Foreign Assets Control of
the U.S. Department of the Treasury
(the specially designated nationals or
blocked persons lists), by the European
Union (the consolidated list of persons,
groups and entities subject to
Sanctions Laws / Regulations) or the
Republic of France, each such list as
amended, supplemented or
substituted from time to time.
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Services means the services to be provided by
Supplier to Customer as described in
the Contract, and in particular in the
Order Request and SCHEDULE 3.2.
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3.2

Site means the location(s) where the Goods
and/or the Services are required to be
provided, as may be set out in the
relevant Order Request or
Implementation contracts.
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Specific Terms means the specific terms and
conditions in PART 4 of the Contract.
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Subcontractor means subcontractors of any tier
of Supplier performing any part of
Supplier’'s obligations under the
Contract.
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Supplier means any member of Supplier Group
who receives an Order Request.
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Supplier Group means Supplier Signatory and
any of its Affiliates and any of their
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1.2 INTERPRETATION il 1.2
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otherwise, when the following
expressions and description and
derivatives thereof appear in any part
of the Contract, they shall be construed
as indicated below:

ildsinng Casoglly Olmaddl S35y ot
Ao s p3h c.LE.xHQo;)':?L“sTé&."JL:ﬂ
0Ll cyuedl gl

(i) “including”, “included”, “such as” and
the like shall be deemed to be
completed by the expression “but not
limited”;
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(ii) “report”, “request”, “submit”, “notify”,
“instruct”, “instruction”, “inform”,
“consent”, “approve”, “approval”,
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“approved” and the like shall be
deemed to be completed by the
expression “in writing”; and
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(iii)

“property” and “equipment” shall be
deemed to include property and
equipment owned, operated, hired,
leased or otherwise provided by the
relevant person.
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supplemented or replaced from time to
time.
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construction that a document is to be
construed against one of the Parties
shall not be applicable to the Contract.
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2.1

The scope of the Contract is the
provision of Goods and/or Services.
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2.1

2.2

When Supplier is providing Goods only,
terms and conditions applicable to the
Services only and all references to them
shall be deemed to be deleted.
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2.2

2.3

When Supplier is providing Services
only, terms and conditions applicable
to the Goods only and all references to
them shall be deemed to be deleted.
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2.3

2.4

When Supplier is providing Goods and
Services, then all terms and conditions
of the Contract shall apply.
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2.4

2.5

This Contract is based on non-
exclusivity and optional nature of
orders and the implementation
agreements. This Contract shall in no
event be interpreted as a firm
commitment on the part of the
Customer to place any Order or to sign
any Implementation Agreement, which
the Supplier took into account when
submitting its bid, nor as an
undertaking granting the Supplier
exclusive rights to provide similar
goods and associated services,
including during the term of the
Contract. Consequently, in the event
no Orders are placed or no
Implementation  Agreements  are
signed under the Contract, the Supplier
shall not be entitled to claim any
compensation.
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2.5

MASTER CONTRACT AND OBLIGATIONS
OF SUPPLIER SIGNATORY
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3.1

By entering into the Contract, Supplier
Signatory agrees that Customer
Signatory or any of its Affiliates may
submit an Order Request or request for
implementation contract to a member
of Supplier Group for the provision of
Goods and/or Services.
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3.2

The Term of the Contract is set out in
PART 1 — Form of Agreement.
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3.3

The Goods and/or Services shall be
detailed in any form of contractual
document including but not limited to
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Master contract (SCHEDULE 3.1 and/or
SCHEDULE 3.2 and their applicable
prices for such Goods and/or Services
(if any) are listed in SCHEDULE 3.3) or

shall be detailed in addendums,
annexes, appendices, contract, the
orders and implementation
agreements.
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3.4

Supplier Signatory shall procure that
where a member of Supplier Group
receives an Order Request from
Customer, such member of Supplier
Group shall acknowledge its receipt
and shall provide the relevant
Customer with the requested Goods
and/or Services pursuant to the terms
of the GTs and the Specific Terms, on
the basis of the prices agreed in the
Master Contract , or implementation
agreement or purchase order , or
electronic purchase order or any other
form of contractual document under
the provision of this contract.
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3.4

4

AMENDMENTS TO GOODS LIST
AND/OR SERVICES LIST
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Customer Signatory may, at any time, request

in writing to Supplier Signatory that the
list of Goods in SCHEDULE 3.1 and/or
the list of Services in SCHEDULE 3.2 is
amended. Any such amendment shall
be made in accordance with Clause
24.6 of the GTs.
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IMPLMENTATION CONTRACTS
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5.1

When no prices have been agreed for
Goods and/or  Services under
SCHEDULE 3.3, Customer may request
a price quotation from Supplier before
sending an Order Request and Supplier
shall respond to such request within
seven (7) days.
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5.1

5.2

The Order Request either written or
electronic and Implementation
Contracts shall refer and comply to the
GTs and any Specific Terms of the
Master Contract.
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5.3

Unless terminated earlier, any Order or
Implementation Contract or form of
contractual document shall become
effective from the date set out in the
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Order Request or when submitted by
Customer and shall continue in force
until the date set out in such Order
Request or until all obligations under
such Order have been fulfilled.
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5.4 Should the Master Contract terminate | 4l 8ue slgiil ol (i)l daall slgs] U= 39 5.4
or expire before completion of | (i gl x5 dae gi ol ST elol o clgVI U3
perflormance‘ of any Order]c OF | fudlad)l Cliiews)l JEK&T oo S
Implementation Contract or any form i i ¢ guatiy )] i o ¢&>T Cgns
of contractual document under the Ll K:‘T . e Gyl
provision of this Master contract such | =~ “J‘ “9 B9 D e
Order shall remain in force and the | *¥ g »edl Mo (e dadato (o)l
provisions of the Master Contract will | sl 4= jgzo Y c2lgSad) 12)09 .000ai5 (e
continue to apply to that Order until | jszu9 (x8gall Jrandl (Sgu ()l Azl
completion of performance of such | sl s yof (b dumedl Slgzll oo Y
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ustomer Signatory may terminate the . . .
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Master Contract, and any of the all Sl ek 20
Customer entities to an Order may

terminate the relevant Order in each

case in accordance with their relevant

terms.

6 SEVERAL LIABILITY Bodaall dd 9§unall 6

There will be no joint and several liability

between Customer (or Customer
Signatory), on the one hand, and any of
their respective Affiliates on the other
hand. Consequently, Customer
Signatory  shall remain solely
responsible for the performance of its
obligations towards Supplier Signatory
under the Master Contract, and, in
respect of each Order, Implementation
Contract or any form of contractual
document relevant Customer shall
remain solely responsible for the
performance of its obligations towards
the relevant Supplier.
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7 GOODS k! 7
7.1 This Clause 7 shall apply in respect of | audl 43¢5 (ase Lud 7 Ldl s 3o 7.1
the provision of Goods only. Jasd

COMPLIANCE WITH DATES AND DEADLINES &

SERVICE LEVELS.
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7.2

The delivery dates or deadlines and the
Service Levels for the Goods, Services
and Associated Services are defined in
the Order or the Implementation
Agreements. These dates/deadlines
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and the Service Levels are of the
essence.

7.3 If necessary, the week prior to delivery, | ¢ealudll Gludl gedl 3 Yl a3 13| 7.3
the Supplier shall confirm the original | Juse¥! ealudd! &b 48T 3y90ll e cyat
delivery date for the Goods as provided | § 4ds (ogaiall o=l Jo adud)
in the Agreement. A8y

Delivery of Goods el @b

7.4 Unless otherwise agreed by the Parties, | ey «eld OMs e o)kl 3o o b 7.4
the Goods shall be delivered at the | (b L 4d] Hlad) o S d! ol
place (“Delivery Place”) and on the date | &yl 89 (" eadwd! O " b
specified by the Customer in the Order | M L&l b § Jueadl pou=all
Request during normal business hours | (b lwd ad] Hlad) sl Jeadl Olelu
(“Delivery Date”). Customer shall be | Jydad Juoald Gow ("ol )i " sl
entitled to modify the Delivery Place | gl o edwddl gly edudl 0K
and Delivery Date by prior notice to gl Bauws Hlas|
Supplier.

7.5 Any partial delivery shall be upon | e o 33> esdud Sl 050 O e 7.5
written notice and is subject to | dddlse) masy Of WYy LeiSe las
Customer’s prior written consent. dwedl e diinn g D980

7.6 Supplier shall be responsible for | dudl Jasg &ad (e Yoo 3)90dl 9950 7.6
packing and transporting the Goods at el 086 J] Lol widas e
its own costs to the Delivery Place.

7.7 Packing shall be compliant with Good | cluwyles ae dadlgie Ll 0555 OF 7.7
Industry Practice and appropriate for | Jlwgy audl duwliog duuxll deluall
the Goods and the means of transport | audl Gy ) o T aoed dodscivnall Jai)
used to prevent any damage to the | 08 3 cpysdlly dslully Jadl <L
Goods during transport, handling and | gl wdss 9y96dl e ot el
storage at Delivery Place. The Goods | (wlgally Jaall (Rdg 3734::1 (PYNSINT)
shall be duly identified and labelled by L Jgenadl
Supplier in  compliance with the
Contract and Applicable Laws.

Failure to deliver erdudl pue

Without prejudice to Customer’s rights in

Clause 14, if Supplier believes it may
not be able to deliver the Goods by the

Delivery Date, Supplier shall
immediately notify Customer and
provide reasons for such delay,

appropriate corrective measures and
estimated new time for delivery. In
addition, Supplier at all times
undertake to exert all efforts to avoid
any delays and resume supply after
such delay as soon as possible to
mitigate any potential risks or damages
born by the Customer and Customer is
entitled to refuse or amend such
measures.
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7.8 Should Supplier fail to deliver the | dudl padud e gl Luelds dl> § 7.8
Goods by the Delivery Date, Customer, | &3y ¢Jouaall G cpududdl oyl Jolon
atits sole discretion, (i) shall be entitled | wlbaigas e Jguazll (1) cod>g 0y3aa3
to late performance damages as | 4de pogaill gl e Ul sV e
provided under Clause 14.1 and/or (ii) | Je Jssaxll § G (2) 9i/9 14.1 2l 3
has the right to have such Goods | (ran .CJB GByb (1o dodiell il oda
provided by a third party. The direct | da5gally 8 iladl CRISHI sliw 3yg0ll de
and documented costs incurred by | ghdl Adgs ase lad Jeeadl LSS &
Customer in connection with the I Gl i Lol eyo
provision of the Goods by such third
party shall be payable by Supplier.

Transfer of ownership of Goods ) 4SLe Ji5
7.9 The Ownership in the Goods shall | Jueadl Jl )90l ope pdusdl (§ &SUa) Jaiis 7.9
transfer from Supplier to Customer on | (&J| alully daall Bdg Juen)l Jgud B9
the time of acceptance by Customer in | oo o2yly dudll Colgand) el g3l s
accordance with the Contract and | g3 Jaeadl pdun ledie 99 Lgaluseiul
Goods being proven to fit technical g 9)?_91&1‘““

aspects and purpose of its use and/or
when Customer pays for the Goods or
part

7.10 The Goods shall be delivered free from | jamg S oo s el o o 7.10

any and all mortgages, pledges, | Oluall 3gi> ol ilugadl ol &)ylaall 90l

security interests, liens, levies, charges,
claims, conditions, equitable interests,
options, or other encumbrance or
restriction of any kind whatsoever.
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Warranties in relation to Goods
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7.11  Supplier and/or Supplier Signatory | glull ,3l55 adsall 3y90ll 91/9 3y90ll ass  7.11
warrants the availability of the Goods AB5YI 0dd Obw Ble SN
during the Term.

7.12  Supplier warrants that the Goods shall | J&l Jie3 ols Y &l Ol Hgall powzns  7.12
comply in all respects with the | suwd com gl iB)s . 29l juoz 0
Contract. For the avoidance of doubt, | &glhaell dxaill ey plA)l @l e aludl
Goods shall be construed as an Lgaluseiawl (o3 dxdbo 19S5 Ol
obligation to achieve the require result
and to be fit for the purpose of its use.

7.13  Should any of the Goods not Conform | Ogsaé § aduudl (0 Gl dllas pae V> 3 7.13

within either (i) twelve (12) months
from the date when such Goods are
used for the first time, or (ii) eighteen
(18) months from the Delivery Date of
such Goods, whichever period ends
first (“Goods Warranty Period”), and
Supplier is so notified during such
Goods Warranty Period, then Supplier
shall replace or rework, as directed by
Customer and at Customer's sole

plaseinl 70)6 oo b.e—w (12) r2e (51 (1)
(18) s &35 (2) of cbya J5Y adeall 0k
M%TcM\OMWE)UwB@;&
Olasd> 878 " ol s Lasd 4] 5Lad) Yol
Spgall ) s sllas @S 5k (" g
oy BSieg 0de ! Olass 8748 I
9 dnlhaall e adudl Jldisl 3ygall e
B899 Juenl ilgurgid Bdg clganinas sole)
dunill Bkall Ogunad (§ codg ol yyias)




discretion, the Goods that do not
Conform , within the timeline specified
by Customer with minimum disruption
to Customer’s operations.

30 0Sen > (30b Jueadl Laddsy (&I
Jrand! Oldoc glaii

7.14

Replacement or rework of the Goods
shall be carried out at Supplier’s cost
and risk, and shall include expenses and
costs relating to packing,
transportation to or from Supplier’s
manufacturing location, assistance to
remove or install, and tests when
necessary to confirm that such Goods
Conform.
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7.14

7.15

Supplier warrants the Goods replaced
or reworked in accordance with Clause
7.13 shall comply with the Contract and
Conform. The Goods Warranty Period
shall be extended in respect of such
Goods for a duration equivalent to the
period during which the Goods were
being replaced or reworked or made
unavailable or during which Customer’s
operations were interrupted,
whichever lasts longer. Should any of
such Goods be found not to Conform
within such extended Goods Warranty
Period, then Clause 7.13 shall apply.
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7.15

7.16

Should Supplier fail to diligently and
satisfactorily carry out the replacement
or rework of the Goods as provided in
Clauses 7.13 and 7.14, Customer has
the right to have the replacement or
rework performed by a third party
upon Customer’s prior notice to
Supplier. The direct and documented
costs incurred by Customer in
connection with the replacement or
rework by such third party shall be
payable by Supplier. Rework or
replacement by a third party under this
Clause shall not relieve Supplier from
its warranty obligations under the
Contract.
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7.16

7.17

The warranties under this Clause 7 shall
not apply to the extent that Supplier
demonstrates that replacement or
rework of the Goods results from: (a)
normal wear and tear; or (b) damage
caused by a third party, or by a
Customer’s misuse unless such damage
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or misuse is due to acts, omissions,
faulty instructions or negligence of any
member of Supplier’s Group.
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8 SERVICES Ol 8
8.1 This Clause 8 shall apply in respect of | @& et L 8 Wl o 3dai 8.1
the provision of Services only. Jrdd Gl

Warranties in relation to Services
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8.2

Supplier warrants that from the date of
acceptance of any Services in
accordance with the Contract for a
period of twenty-four (24) months (the
“Services Warranty Period”), if any
Service is required to be re-performed,
Supplier shall re-perform such Service
at no additional cost to Customer.
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8.2

8.3

Should any of the Services be re-
performed, the Services Warranty
Period shall be extended for a new
period of twenty-four (24) months in
respect of such re-performed Services
from the date when such re-
performance was completed in
accordance with the Contract.
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8.3

8.4

Should Supplier fail to diligently
perform or re-perform the Services,
Customer has the right to have such
Services performed by a third-party
subject to Customer’s prior notice to
Supplier. The direct and documented
costs incurred by Customer in
connection with the performance by
such third party shall be charged back
to Supplier. Performance by a third
party under this Clause shall not relieve
Supplier from its warranty obligations
under the Contract.
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8.4

ACCEPTANCE OF GOODS AND/OR
SERVICES

o LagalS of colousdl ol aladl Jg3

Acceptance of Goods and/or Services
shall occur when:

@ o LagalS ol wlousd! gl aludl Jgd g3l
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Customer has inspected such Goods
and/or Services to see whether the
Goods and/or Services Conform, and
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only once all elements of the Goods
and/or Services as described in the
Contract have been provided to
Customer.
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9.2 Acceptance of Goods and/or Services
shall take place in accordance with the

following procedures:

o LogalS of lousdl gl adadl Jgud a3 9.2

(AW el W Rdg

Acceptance without reserves

bl ¢l 9o Joud!

(a) Acceptance without reserve shall occur
when Customer confirms in writing
that it accepts the Goods without
reserves.

&S5 bwie wlblos! @ 09> Jgadll o2 (0
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Acceptance with reserve(s)

Ol 3929 e Jgud|

(b) Should Customer identify Goods | A8 sl of audl Jeasdl su> 13 (@)
and/or the Services that do not | opdad Bdg 5,89 e LagalS of daladll
Conform, and decide at its own | ol aluul odd paasad Bale) (Say 4l o9
discretion that such Goods and/or | :b] Jseall §ov dae lagdS ol loasdl
Services can be reworked, then
Customer has the right to either:

(i) accept such Goods and/or Services | as s lagsS ol coloasdll gl aludl 042 Jgs8 (1)
with reserve(s), in which case Supplier | 3sall e iy Dl oda §9 cLaadll
shall carry out the rework necessary to | wlaal dadlas) @M el Bole]
remedy the reserves within the period | e @ 13] .Jeeadl godiy (&I 87401 I
given by Customer. If at the end of this | paesaill Bolel 8Aall oo Ll § )90l
period, Supplier has not satisfactorily | § Jeea)l 32 poludl 093) ope S
carried out the rework (without | :le| Jueald j9u ¢(19 wudl o9 waall clgi]
prejudice to Customer’s right to | o1 lelsl cunadl oo (Bawes ylas] e 2lo (1)
terminate the Contract in accordance | 3ge)l Glus e dlgslol cJb G,b Sl
with Clause 19), Customer may either: | poa 3gall ddlae () 9 9§y
(a) upon Customer’s prior notice, | el ladsill o si> ol S dxlas
perform itself or cause a third party to | Jile dasiuell (Hlasdl) yaudl 3 padss
perform, at Supplier’s costs and risk; or | .duall <13 s LageS of leasd! ol adudl
(b) require Supplier not to remedy allor | e Jgsaxl Juaad 3o > I 39
part of the reserves and to provide a | .14 wul) oy 5Tl <o)l (e Olagas
reduction in the price(s) payable for the
relevant Goods and/or Services; in any
case, Customer shall be entitled to late
performance damages pursuant to
Clause 14; or

(ii) refuse to accept the Goods and/or | s lagdS of wledsdl of audl Jsd () (2)
Services in accordance with Clause (z)9.2 Ll ady
9.2(c).

Refusal oad,ll
(c) Customer may refuse the Goods and/or | sl wleasdl o el 28y Jueall jeo (@)
Services if Goods do not Conform | 13]9l/9 dalae ne el 813 e LeglS
and/or if the Services are not | Ji g9 .42al B89 wlodsdl duais oy o)
performed in accordance with the | &3y Jaa)l sl Jueall jgzu sl odn
Contract. In such case, Customer may 19

terminate the Contract in accordance
with Clause 19.
(d) Acceptance of Goods and/or Services | lagsdS sl colousdl gl aluadl Jgud Jumands i (3)

by Customer (with or without
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reserve(s)), or the refusal to accept
Goods and/or Services shall be
recorded in a written document dated
and signed by both Parties.

Sl J3d s 5 (bl ol
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9.3 The Supplier shall remain fully L§T O0F Aol dggunn Ygsumn ygall Jlay 9.3
responsible for any defects or for any | oS5 o) GMLYI e dasllas pus ST gl Ligas
non-Conformity ~whatsoever ~which | Jgsd of jam=d &l p&) Jsull g dmilg
were not apparent at the time of | ,35 of (e dow O j920 Yo Jsendl Lol oo
Acceptance despite any inspection or | .Jéal g dillassg 3ygall ool Je
acceptance by the Customer and shall
not reduce or otherwise affect
Supplier's obligations and warranties
under the Contract.

10 SUPPLIER’S OBLIGATIONS Dygall @le e dadlgll wlolAYI 10

General dole A

10.1  Supplier shall, and shall ensure that its | WS ddeg cdaall Juass 3y9edl e cane 10.1
Personnel, its Subcontractors, and their | bWl 0 ddglieg dildge ol o
Personnel shall perform the Contract: il Ogdany egudlbgeg

(a) in accordance with the time schedule | o139 kil § sumall (sl Jganl) B39 ()
set out in the Contract and, if not | odual egde (pahy cdSiad codadod @b
specified, then promptly; 9l e

(b) in compliance with Good Industry | &l sudl decluall Olylead Vil (o)
Practices, any Applicable Laws, and JAgelil] lubwg oyl (pilgd
Mandatory Policies;

(c) by exercising all care, skill and diligence | 8,y 8)lgally Lladl S du)los SIS (10 (z)
to prevent damage to Customer’s Site | o1 ol Bgw Gb Gl )l awl
or property; and Aow

(d) as an independent contractor and | ¢ &1 9l gl s Vg Jaiwe Jolie didsmy (o)
neither Supplier nor any of its | Y egedbose oo ST ol obUWI e adglis
Subcontractors nor any of their Jaasl) pabge 21,8V e (258
Personnel shall be deemed for any
purpose to be Customer’s Personnel.

Duty to inform and Advice zoad] slduly Ologlas)l @uds g

10.2  Supplier shall ensure it is aware of: | L &hs e &l oo JSWI 3ygall de caxe 10.2

e

(a)

any foreseeable external factors and
conditions (including but not limited to
technical conditions); and

& W) byt &> by ks Jolse 1 ()
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(b)

any risks connected with the Goods
and/or Services, including but not
limited any hygiene, safety, and
environmental risk,

o loasd) o dudl dadye sble 1 ()
Y Jball Juw e s § Loy dan LagelS
LMl 2Uadl 3hais Hbolse (ST el

udly

that may affect the performance of the

Contract and shall inform Customer
and provide any advice mitigating such
factors, conditions or risks regardless of
Customer’s knowledge or expertise.
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Duty to

Advise
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The Supplier shall Advice the Customer on the

following inter alia:

oo b o ol Juasall ziaill clius] 3)900) e cpany
26357)3*5 o

o) Advise the Customer on a choice of | dwslall aludl Hlast Olis Juosdl zuaidll sliw)
appropriate Goods that are suitable for | .2l oda 959 dado Olang ¢dildlazael
its requirements, and on the nature
and composition of such Goods;

o Infform the Customer of the risks | b dadyell bbb Jueadl £30] 0
associated with the Goods and their | sl douall jaso lad buwd dgoldsuiuly
use, in particular with respect to Sy Byblsea o s (T ol Al
health, safety or any other risk or
danger;

0 Verify all technical or functional | 4wl Oleglaslly GUg)l ez (po Gamdl )
documents and information provided | Olua) «Juas)l & Loy (&1 daadogll ol
to him by the Customer, in order to | 4>9f &1 JI 5Ll 31 p3) 1315 g8l
ensure they are consistent and, if AgdLASS! oty U8 ggun o JUs-
necessary, point out any anomalies or
omissions that may be discovered;

o Verify that the Goods are provided and | lgelustiwlg adgs oh adwd! Ol (ye (3l o

used in strict compliance with the
public policy provisions applicable in
the country where the relevant Site is
located.

Aol duledl o8Y all Jlsedl ae
w590dl lgd dzgr I Ayl § g Jganall
Alall 63

Inform the Customer of any major technical

incident that affects goods that are
identical to those supplied to the
Customer.

gl o 35 A8 58 ol b drendl $30)
ronl) L2595 o 1 A dslasl)

Careful examinations of Customer information

Jrond! Sloglaa) 48801 ilo gmeall

10.3

Supplier shall carry out a careful
examination of information provided
by or on behalf of Customer for the
provision of Goods and/or Services,
including any updated versions of any
Mandatory Policies, and Supplier shall
inform Customer of any anomalies or
omissions.

N ua:d sly=>] .))3.4\“ e o 10.3
D5 of Jeanl Lol (o Aadiiall Sloglaal
Bo LagdS ol wleasdl of hdl pdgd e
Sl oo Bazme Ohliso] ¢l Wls § W
Bl dysall e gy edpolyl] ok
58 91 JIs drgl S Janll

Customer shall not be liable for the accuracy

and completeness of such information.

oda JLSly &> e Yoo Jueadl 0950
Ologlasll

Authorizations

LoV

10.4

Supplier warrants that it and its
Subcontractors shall, in compliance
with Applicable Laws, maintain at their
own costs during the Term all statutory
registrations, approvals and
authorizations granted by public
authorities or professional
organizations required to perform its
obligations under the Contract

B8y (bl o 0glsliag &l 3ysall pawas  10.4
g e Ogladizm dgy Jganall (lsal
LAY odd QL B IMS Aol
Oladlgally Aol Cduzuwdl oz
Olaludl ol (e dgiaadl lasgailly
ey Dgllasll dogall Wlalaiall ol dolal
b L ) Hlad) aaall Crgen el
0 ol Of Juoal) 3o ("L oy
Sl ey J U3 e Ui @i 3)gall




(“Authorizations”). Customer has the
right to request Supplier to provide
evidence of Authorizations prior to the
commencement of any provision of

o2 (§ s LagelS gl lousd of alusld sdg3
00 e Y ansas b b o) (Al
e Jeaall $30] y50ll e pai el
(Bdy waall clgs) Jronld 3owg ldy )sall

Goods and/or Services. In the event, 19 Wl
any Authorization becomes invalid for

any reason whatsoever, Supplier shall

immediately inform Customer of the

same and Customer shall be entitled to

terminate the Contract in accordance

with Clause 19.

11 OTHER OBLIGATIONS S Glol Y 11
11.1  Other obligations, if any, shall be | §«ouxy Ol e85 Olel WY dd o edb 111
addressed in the Specific Terms. 8ol bog il
12 AUDITS AND ACCOUNTING dusslallg dazpoll Oldas 12
12.1  Subject to prior notice to Supplier, | 3= gell U] pddell Guuall UasN B3y 12.1
Customer shall be entitled, at any time, | &1 4a5 ol shal «ds G @ caol
to conduct, or have conducted by third | § ¢J6 Bk Cilx o dazlye Oldes
party, audits at Supplier's or its | Olud) GbWl e adglie sl 3ygell 33150
Subcontractors respective facilities to | G lagdS ol (loll oo adglie of 3)90)l sldg
ensure Supplier and/or its | (b Lawd gl Hlad) diall Cazgow eglol AL
Subcontractors are in compliance with | pldsciwl jgzu Y ("dazel Oldee” el
their obligations under the Contract | i M= lede Jgwaxll @3 (& Gloglasll
(“Audits”).  Information  obtained | oda x& 3T oy Y dazlpe ddes
during any Audit shall not be used for | JSo Jeoadl 0933 3)90dl (e (pasy .z ol
any purpose other than such Audit. | ©ldes ch2Y Olcluwe o b b
Supplier shall provide Customer with all | wldecs Lgi U3T Juoad) (350 008 dazlyell
assistance necessary for conducting | Gzl Gblusg O T fud dazlye
such Audits. Customer has the right | .dia)l Cargas a8l Bovius as ST 0
during any Audits to copy any records
and accounts for verification of any
sum payable under the Contract.

122 Such Audit shall not reduce or | 35 Of o b bw dazlall di O Jgm Y 12.2
otherwise affect: (i)  Supplier's | ygell LI (1) 16,3 dasylay b b e
obligations, liabilities and warranties | dl> (2) i)l Cagos dlilossy Ailzlgg
under the Contract, (ii) Supplier’s | =l e Jaiuw Jolie dawg 3ygall
status of independent contractor as | > (3) 5 <10.1 Ldl § dde ogsaiall
provided in Clause 10.1, and (jii) | logdS sl wloas of aluw T y28) @ Junsnd!
Customer’s right to refuse any Goods G
and/or Services.

12.3  Supplier shall safely keep, and cause its | blusdlg OMzud Jod>0yg0ll (de cpas 12.3

Subcontractors to keep, in accordance
with generally accepted accounting
practice, accurate detailed records and
accounts relating to the Contract for an
accurate audit and verification of any
reimbursable costs, for the duration of
the Contract and for a period of two (2)

oele (@ Ay ddlaiall A8l dduaanl)
Gally ghass obldl e ddglde jlalg
duylaal) B3y olod) LB LSS T oy
Obyw Bk Jlgb clagas & guiiall dusolonall
Bue slghl ol d5lg| oy cpmole Buedy Ldall
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years from its termination or expiry.

13 PRICE, INVOICING AND PAYMENTS Ole gdually slgallg yaudl 13

Payment, price and taxes Sl aalle yadly slud!

13.1  In consideration for the provision of | 5 sl Adg5 aba Juesdl e (nan  13.1
the Goods and/or Services, Customer | 33l xd O e LogS ol @lousdl
shall pay Supplier the prices as | 3.3¢d) @zld!éad@!ﬂ\k}s)wﬁzﬂ
specified in SCHEDULE 3.3 or in the | z3ges ol QoAU sl il yal of cllall §

Order or electronic purchase order or | .4l didg Fdgel 1 ol dpi)l 8L
implementation agreement form or | « 2J8Ul graz JoBIL jlawdl oda Josidg
any form of contractual document. | ez Joddy cdazlpel]l dla)l pdg dill
Such prices are fully inclusive of all cost, A3Laa)l dapdl do pi BN Ll
firm and non-revisable, and shall
include all taxes other than VAT.

13.2  Supplier shall be solely responsible and | g o dgguadl ou>g 3ygall Jomw  13.2
liable for all taxes, imposts, levies, fees, | pswlly Cblarlly  woSally Sl all
stamps, customs duties and dues of any | Gl ©lasiuwlly &Spezdl pgylly Olaedlly
kind which may be assessed or levied | i oy o audi 95 (&ly ey OF
by whatsoever authorities on Supplier | ewb (b lud lgd] sLad) 390l e wllalu
(“Taxes”), its Affiliates, Subcontractors | ¢Woldellg & dasldl W&l ("l "
and Personnel in any country in | uaso led dlgs gsTL“'go}éJ‘o}AJ\g obWi e
connection with the performance of | 0sSo 48 CSlao STl § Loy cdall sl
the Contract, including any taxes which | 3ygeld dilegdun (o lgelaidl Gilo Juoall
Customer may be obligated to withhold Lo Jgenall (plgall ladg
from its payments to Supplier in
accordance with Applicable Laws.

13.3  Supplier shall defend, indemnify, and | @8l Juoadl e LW 3yg0)l Je cpary 13.3
hold Customer and its Affiliates | ddUae ST cpo died slylg diasgady 4 daylidl
harmless from and against any claim, | p&>1 of @lsh] of (@25 Caww 5T b
demand, cause of action, proceedings, | dJgixall dgilall pouwdl <lUS § L) BICRY
judgements, award (including | oe degduall Jhally wlaadly adsly
reasonable legal fees, costs and | Hlusdly  Adggunlly (Douddl G,k
expenses and sums paid by way of | “léleg )29 dalyallg digaallg cilaallg
settlement), liability, loss, expense, | sl daall clsl jasw Lud of oo daabdl ¢l
penalty, fine and damages and the like | @3) wudl as lad 45151 pae ol &51o £
arising from, relating to, or in | ojlawl wuss wie &l 3)g0)l Larg (2)4
connection with the performance, mis- | ko lgdS sf ©loasdl o aedl ay9d
performance or non-performance of | ae> dluws @ Jal uB anl g
the Contract. In respect of Clause 13.2. | lig &9 lge Yogum 1550 Gl
Supplier represents that, in setting its ol
prices for the supply of Goods and/or
Services under the Contract, it has
taken into account all Taxes for which it
is liable in accordance with this Clause.

13.4  Customer Signatory hereby authorize | »nde dadgll ode Cargar dg0ll Juoadl (5980 13.4

the [add department] Director, to
execute an amendment to the Prices of

5945l (§ e Lagaf o loasdl of aduddl




Goods and/or Services within the limit
amounting to EGP [add No.], provided

A b ([Bd) Capl] Spae duix ... dWI
dol o Jraald Gl Lgud a5 095 O

that his signature therein shall bind the 9Sdall
Customer within the limit mention.

Invoicing ilgall Hlas|
13.5  Supplier shall issue invoices to be sent | J] LWl Alsd Hlue] 3yl de cnas 13.5
to Customer’s address as specified in | b § sd=all gl e Juaadl Olgic
the Order Request and in the currency | Ols WYy .Jaall & Badoa)l dhaallyg <l )
specified in the Contract. Such invoices | @>kllg 3.3 3oxloll po nilgall 0da (38145
shall comply with SCHEDULE 3.3 and | (wlsally Jueald g3 olagdad sy 3.5
SCHEDULE 3.5, any other instruction of g Jgenall

Customer and Applicable Laws.

13.6  Upon Customer’s request, Supplier | 3y9adl Ao cnas (Jooddl Clb (Ao 2L0 136
shall set up an electronic invoicing | dsaie plasuiwl (39AS] 8399 plas slie]
system, using a platform specified by | e Ol Byl S e cpaing . Juandl Lasusy
Customer. Each Party shall enter into | JS Jesx OF (e cloasdl plie go GLas!
an agreement with such provider and | sda  plusud Lol 4aJ8S Byl
each Party shall bear their own costs -WESIN]]
for the use of such platform.

13.7 In addition to the requirements of | g Jgamall cpilgdl Oldlaie J] d8LYL  13.7
Applicable Laws, invoices shall contain | @lglasdl (Ae wlgall (Sgis oly Wy
the following information: 13 Jwl

. Supplier’s Tax and VAT codes; Bladdl dadll doppy dosall jewy .

o2yl

. references or identification number of sl oyl 08 of gl ye .
the Contract;

. the period for which the invoice 8yl g 3lass ) 8 AL .
relates;

o the amounts due by Customer; Jrendl Je Al bl .
. the basis on which the amounts due | Fuwll Clus dwlul e @3 G Gulud) .
have been calculated; Bl
. the description and quantity of all | Wluasdl g aludl x> 4uSy oy R
Goods and/or Services provided; Lo LogaS ol deniall
. the nomenclature, the net weight in | duwsy el ghSIL Slall 0iglly Slwodl o
kilograms, the transportation mode c.LJ!Lm Abg Jasdl

and the country of origin of the Goods;

. if necessary, copies of documentation | gl d5s:a)l 3Goll oo Frud eIl a3 13) .
in support of the amounts invoiced; 853 gaall
and

. the relevant Order reference number. Aall 63 Cllall (a2 pell @31 .

13.8  Customer shall pay non-disputed | gilowl aé slgall sliw Jusadl de cnas 13.8
invoices by means of electronic | Jiged 390V bsmdl gk o lele

transfer of funds (or other agreed
method) within thirty (30) days from

oyt G (lede Gisa 53 dalo 1)




the last day of the month in which the
invoice was issued.

a8l oo 3 pdl e lagy (30) DS
.5_)33@‘ 4‘.5.9 Cyduo LS.,U\

13.9  The supplier shall be responsible to | caeldl olgs ‘ng‘}cjjé—«MQ_)}AJ‘ 09 13.9
submit the social insurance certificate | doddos)l Wlodsb  ddlaiall k?s:l.a:a.?kﬂ
related to the provided services and its | pde bowy culs b 9) ni85a)l dualbgag
temporary staff (or whatever officially | daludl Cilx o byadl lda sladul
proves the non-eligibility to such | @>/a8Wl W] Jueall 32w (daisll
requirement from the relevant | 3)gedl GOl (o dighlac)l Ol el
authority), Customer shall have the Lo Jgeanll cpilgall Rég
right to withhold the payment\ till
receiving the required documents from
supplier side in accordance with
Applicable Laws
13.10 13.10
Invoices gl
Disputed invoices laude gilall pilgall
13.11 In the event Customer disputes all or | o i 8)g5l)l e Juondl (olic! Ul 4 1311
part of an invoice, Customer shall send | Jlas] Jlo)l Juendl Lo cpai dlgin s3>
a written notice via mail to the contact | ¢ Jgeal! yasadl J) Wl ae ©9iSh
person of to the Supplier specifying the | sl duad) Ol sdw 396l JuasH
reasons for its refusal to pay. Customer | gl due ST ol Bsle Jaoadl 0555 Vg
shall have no obligation to pay any | .cadall g gl e Dgud o @ 4de
disputed amount until such dispute is | guouas 3)50)l e iy Al oda §9
resolved between the Parties; in that | Loluw (5,4 Jeeadl ] lgaoddsg 8430aJ1
case, Supplier shall correct the invoice 13 wdl 1dg) s
and submit it to Customer for payment
in accordance with this Clause 13.

Set-offs dolasll
13.12 Customer shall have the right at its sole | g (ol opdad) Bdy Jueall 3>  13.12
discretion to offset amounts owed by | el Jilie 3)g0ll Je ddoviuell bl
Supplier against amounts payable by il Corga Jaoadl dods 5o Aol

Customer under the Contract.

14 LATE PERFORMANCE OR Y s gun of y3liall 51V 14
MISPERFORMANCE

14.1  Should Supplier fail to deliver the | si dl edid e ygell uelds 13 1401
Goods and/or Services by the Delivery | edud! o)t Jolow o lagsS 91 ilousdl
Date or fail to provide Goods and/or | wlusdl i el g3 e uelds 9l
Services that Conform, Supplier shall | of gl de cnnis e LagdS ol dilasll
pay upon notice the amounts set outin | § ke Lo graiall Jladl HlasYl wie adu
SCHEDULE 3.3 (or otherwise in the (A2l 3 ells a2 gf) 3.3 gokoll
Contract).

14.2  Payment of such amounts shall be | Gga=db (wluedl 095 Jladloda o o3k 14.2
without prejudice to the other rights | cage Jueall 639 BLatYl Juwy
and remedies of Customer under the 0P Cargan 9l diall
Contract or at law.

15 INTELLECTUAL PROPERTY 4,5l 48| 15

Specific Elements

Lugalall oliall




15.1 In consideration for Customer's | cdda)l § sdall yaud) Joasdl sliws pai 15.1
payment of the price specified in the | geg (Jaoald Sl 3y90)l Lo cpaiy
Contract, Supplier shall assign to | caleldly (bldl (re ddgliag dussgo JHLS
Customer, and  warrants  the | 4,58 A4Sl @gd> awxr (e al
assignment by its Personnel, its Ykl dodie duvgale olic st dalaioll
Subcontractors and their Personnel of, | Juw (e &3 § b Juandl Olasolgal
all intellectual property rights relating | z3ldly ©luhily lalkasdl : pazdl Y JUl
to any specific elements provided to | pdsviuall dsly  Slogaslg oabiatlly
comply with Customer’s specifications, | jlid) idkduwally WYy duall 364l
including but not limited to plans, | .("dwgelall solall" eul (b lesd Lgd)
studies, models, designs and drawings,
user guides, technical documentation,
manuals, and documents (“Specific
Elements”).

15.2  The assignment as provided in Clause | 3 4de pogmiall 9=l de Sl p3h  15.2
15.1 shall occur when such Specific | dwgaloll jolial oda clid| Lie 15.1 L
Elements are created and shall be | &slsy dwlley dpa> 055 of Y9
exclusive, world-wide, perpetual, | Joid O czog (il dblBy Aoy
royalty-free, transferable, and shall | :35de)l soliall ode JMasiul §gé> e
include all rights to exploit such Specific | a3l doxUly Juioidly Fludiwdl G gé>
Elements: the rights of reproduction, | gs=>9 el Blug g de cxudly
representation, translation, adaptation | g ey Il pldscwdl JEad
and sale, on all media and for all forms | 4Sla)l Gga> Dlax> 8ue Jo&J Fgdxl o
of use and exploitation. These rights 4,84l
will be granted for the full term of
protection of intellectual property
rights.

Standard elements Al ol

153 In case the Goods and/or Services | lagsS of lodsdl of aluddl slgil dJd> 3§ 153

contain standard elements, which are
not developed specifically for
Customer or any of its Affiliates,
protected by intellectual property
rights (including but not limited to
standard plans, manuals, documents
and software), delivered to Customer
by Supplier, in consideration for the
remuneration included in the price
specified in the Contract, Supplier
grants Customer, any of its Affiliates
that may be beneficiaries of the
Contract and third parties acting on
behalf of Customer, a personal and
non-exclusive, royalty-free, worldwide,
perpetual, transferable right to use,
reproduce, represent, translate, repair
and adapt such standard elements for
the needs of Customer and any of its
Affiliates. These rights shall be granted
for the entire duration of the

sk oy @ duld olie o Lo
) Al Ol e ST o1 Juoal) Lasas-
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intellectual property rights protection
and for all media.

15.4

In case of transfer by Customer to a
third party of any equipment or any
material or asset, which embodies or
uses a standard element, the above
Customer’s right to use shall be
transferred to such third party at no
additional cost.

S ol @lans (61 Jan deond! pl3 A>3
3? dwsd L}”‘”ﬁ B Gy ) Jy,oigi S ge
&> o= Hldl psh Lwld Faie pusod
e ] plasaiwdl § odel HoSdall Juasll

bl 4SS (5T 0o Il L3kl

15.4

Infringement of intellectual property rights

8,5l ASLa)l Ggi> e (Suadll

15.5

Supplier warrants that it and its
Subcontractors, is either the owner of
all intellectual property rights relating
to any delivered elements or that it has
been granted all necessary licences
from third parties owning these
intellectual property rights, to enable
Customer to freely use and exploit such
elements in accordance with the
provisions of this Clause 15. Supplier
shall and shall ensure that its Personnel
and Subcontractors shall not infringe or
cause Customer to infringe any third
party’s intellectual property rights. This
warranty shall not apply if Supplier can
demonstrate that the infringement
alleged is attributable to Customer.

Ll cobWl oo ddglieg T gl s
dalaxol! 4,Sa)l &Sl 3o puad s
aeazr i @3 4l ol gasdaad o3 polic (b
Mied 26 BLbT e Al el
el Sad) cods &, Sl &Skl 35
dyo0 il rolall oda pluscl (e
gall e cpaty 115 Wil s pY Lasg
Y bl e ddgling dralsge O (pe JSWI
b olsdl &,Sall AUl g o) gSgiy
Vs LeSleiil daosdl 093692 Y o IB B
OS] e gall (S5 13] Olasall s 3udaiy

Jeandl ) 5322 paesall gl of

15.5

15.6

Supplier shall indemnify and hold
Customer harmless from and against
any and all claims, costs, damages,
expenses or legal action by third parties
arising out of or in connection with any
infringement or any other breach of
their intellectual property rights.

wind slply Jeasdl (rgas 3)gell e (naty
sl IS ol Wlasll jamy S e
o0 sl Olely2l o laadl of HoY
oAt Lesd of e Al &6 Blbl Lol
LSl Boamd ,3T gl sf of das

o8 Lol &,Sa)|

15.6

15.7

In the event of a risk of a claim or legal
action, Supplier shall take all steps
necessary to ensure that the risk of
infringement is eliminated, shall inform
Customer thereof and shall take into
account Customer’s business
constraints.

(396 sh) o e jlas S92y Al (3
Olghsl guax 3151 3y9all e i
gyl s e sbasll oled) dapl
Jos 398 (£l O daleg Sy Uoad! ED19

sl

15.7

15.8

In case an allegation is made that
Customer may not use an element
which forms part of any Goods and/or
Services without infringing a third
party’s intellectual property right,
Supplier shall, at its own cost and at the
sole option of Customer, either replace

Jraall Joz Y al sledl @3 A 3
99 das &1 0 1252 S paic pluseiul
&Sl &Sda)l 3> e Sl 090 Wlous
w6 e ygall Jo oamnr B Byl
Lol ¢droal] dgll LI Je 2l 4ol
sleadl s @il @ (Sl saiall Jldiul
dry o Coon patall e o o cailia

15.8




the element in respect of which such
allegation is made, or modify such
element so that the infringement or
any other breach no longer exists, in
compliance with the specifications
applicable to such element. Such
replacements or modifications shall be
performed within periods compatible
with  Customer’s needs. Should
Supplier fail to make such
replacements or modifications,
Supplier shall reimburse Customer for
the price of such Goods and/or
Services.

Bdg d3gzge T gl ST of Guall
com el s e dada)l Gliyolgel)
I Sl ol ol Gldes ¢y
Al § - Jaandl Ol lis] ae dd8lgie I8
Ollas Jlo sh2] g pgell puelds
gedl e cann cdbdadl ol Jlddiw!
o el od s oo el g

Lo LogsfS 9l olousd!

15.9

The above provisions do not affect the
Customer's right to claim damages
from the Supplier and/or terminate the
Contract in accordance with the
provisions of Clause 19.

&> e ol BysSiall Y 355 Y
gl o Slasgatll ddlacll § Jeasd!
19 Lidl pBY adg daall slgs) 91/

15.9

16

CONFIDENTIALITY

Ll

16

16.1

All information supplied by Customer
to Supplier in connection with the
Contract shall be kept confidential
(unless and until released by Customer)
and Supplier shall not disclose such
information to anybody except as
provided in this Clause. This Clause 16.1
shall not apply to information which, as
evidenced by Supplier:

& Sloglaall geaz & e blaxdl g3l
L) sl jases Lasd 3)50ll ) Jrend! Lgantis
guaddl gall jo Vg (Usead) ydiar o)
Mo Baaia Y il e § ade joguaie 9o
lesd Ldlgit &)l ilaglandl e 16.1 Ll

390l dighy Lasu (&I Log il

16.1

is already in the public domain at the
time of disclosure; or

C35 bl dagle Jadb <8 I
e zLad)l

is required to be disclosed under
Applicable Laws (provided Supplier
shall give notice to Customer prior to
such disclosure).

I ey e claddl ol &l
laz] 3900l okl Of dasst) L2 dganall
(ZUadYl 1 Jd Jueal

16.2

Supplier shall limit access to such
information and data to those of its
Personnel reasonably requiring the
same for the performance of the
Contract and that Supplier shall not use
any of such information and data in any
way other than for the aforesaid
purpose. Supplier shall ensure that its
Personnel and Subcontractors are
bound by confidentiality undertakings
equivalent to those contained in this
Clause 16.

0dn ] Jgosll 3> nad y9ell e ca
el dabge de Glldly Wloglasll
Vg il eloY Jghae Slaw U3 Ogallay
Ologlaall 04 (4 (51 pliscil )90l joe
255l (30l My Ayl (sh il
aualbb g O opo ST 3yg0dl e cpmiy oed
Ll Oldgaty Ogashe (bUI oo 4dglieg

16 Ll 1 (§ 83yl gll el dsd8!

16.2

16.3

Supplier shall neither refer to nor use
Customer’s  business name  or

3 Sl ol ] E9 )l Sygal) S9m0 Y
Y deluseial 9 Jusall &)l Sladlall

16.3




trademarks for any reason whatsoever,
without the prior, explicit and written
authorization of Customer.

Tore9 Grwn 03 095 cobuadl o o
draall o L5y

16.4

Any failure to comply with the
provisions of this Clause 16 shall be
considered a material breach by
Supplier, and may cause immediate
damages to Customer and Customer
shall therefore be entitled to take any
necessary legal steps, including the
remedies of injunction, specific
performance and other equitable relief
for any breach or threatened breach of
this Clause (and any such remedy shall
not be deemed to be the exclusive
remedy for such breach or threatened
breach). Supplier shall defend,
indemnify and hold harmless Customer
and any of its Affiliates from and
against any and all claims suffered or
incurred in respect of the above
confidentiality obligations.

Sl e a8Y JLiedl e ueles 61 s
oy U39 eygall 3 0 Bale Blgnl 16
deaald 3o JUlby Jreald 58 D121 3
Gl (3l ()9 o 459318 Wolglas (51 3]
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OMeT 89Sl doudl SlalAl Hase Legd

16.4

16.5

Supplier shall be liable for any
disclosure of such information and data
howsoever arising by any of Supplier
Group’s Personnel.

odd (e zUas] ¢ e Jogume 3gall 0550
dgigu> caw OF B Gblly @leglasll
op9all degazes (Age (o Sl Al (e

16.5

16.6

The provision of this Clause 16 shall
apply mutatis mutandis to any
information supplied by Customer
Signatory to Supplier Signatory in
connection with the Master Contract.

b blele ao 16 Ll 1o (o> Gdan
oujlfm ol e dl.zwll Wil duaidy
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16.6

17

LIABILITY AND INDEMNITIES

Slagailly 9§l

17

171

Subject to any Liability provisions
contained in the Part 4 - Specific Terms
(if any), each Party shall:

-4 ;J'.?c.“ L“g 5.))\3 zl‘.(..‘jém ‘0&>T Lﬁc}, Lg_")j
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171

be liable for any damage (including any
injuries, death, damage to or loss of
property) that (i) it, its Personnel, and
with  respect to Supplier any
Subcontractors cause to the other
Party or to a third party and/or (ii) is
arising out of or in connection with the
performance, mis-performance or non-
performance of the Contract (whether
caused by negligence, breach of
statutory duty, tort, willful misconduct
or other fault); and

ST blol T ell3 (3 L) 52 ST 5= Yoseme 05 (1)
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(b)

defend, indemnify and hold harmless
the other Party and its insurers from
and against any damage, cost and/or

el Wy =Y Gyl e gloull
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liability that the other Party may suffer

Gylall u Sy W8 ddg5ume ol/g Ak ol

in this respect. Sdalllde (§ 3

18 INSURANCE el 18

18.1  Supplier shall take out and maintain in | oallg de Jwame of Hgll de can 18.1
force and shall procure that any | Oluyles) By dyg o 19S5 U & el
Subcontractor takes out and maintains | &1 graz> Lo 3y9ell (el Bl dsluall
in force and effect with reputable | wYke| of Jladl e Lads ud 21 Jblsall
insurers such insurance policies as may | 340/l ol ase lad ¢ld e ol 3)gall
be necessary in accordance with Good | el U3 § Ly cadall Crgor dlolUY
Industry Practice to insure Supplier | 3.8 @kl § Juadadl diusll Sl
against all manner of risks that might | Jgsa> tes OF ddeg @b w (Je Ladloug
arise out of the acts or omissions of | Jo& llaly lede bl e Jolie
Supplier or otherwise in connection | dsswd! I3 peldl W& W ,31g 848l
Supplier's  performance  of its | Jlgb 4ol wiaas e ldg cdudall
obligations under the Contract, REW]]
including those insurances detailed
further in SCHEDULE 3.8, at their own
expenses throughout the Term.

18.2  The insurance amounts indicated in | 3.8 @=lJl § L] ,Lawll el e S5 18.2
SCHEDULE 3.8 are  minimum | 394> Gudy Oldlaiall e 33V uxdl
requirements and not limits of liability. | dalge 41 e opuds Gy Y3 -adg5nel
They should not be construed as | ddgguell (o doddl e Juoadl LSl (10
Customer's consent to limit Supplier's | § 8sdzall Jlall e Wi Lay 3y 90l ddlal
financial liability in excess of the 3.8 @=lall
amounts specified in SCHEDULE 3.8.

18.3  Prior to providing any Goods and/or | Juuas disg Gleds oi/g ades (ST i3 U3 18.3
Services and at each insurance policy’s | il sae Jlgh digllas 1ol dadgs S
renewal required throughout the | 8olgadb Jaeal W935 3ygall e (et
duration of the Contract, Supplier shall | ¢w of creldl dS& e 8ysball (wlslgadl)
provide Customer with the | 2529 e gt S el oy Lol
certificate(s) issued by its insurer or by | Jlally dasll (ady dgllanll cpolill (G569
its insurance broker certifying the | &dasi 8739 ddasdll £oig lgde (o5ell
existence of the insurance policies .0lgdl of duad gl
required in accordance with the
Contract, the insured amounts, the
type of coverage and the period of
cover of the policy or policies.

18.4  Supplier's insurances shall contain ¢K>T Je 3ygell Sluel Ggims Ol . 18.4
provisions whereby the insurers waive | § 8si> ;e el O g gon 3L
their rights of subrogation against | dxlll &Eal e Gl Jseadl s Jglonll
Customer and any of its’ Affiliates and | Ja& g dobdl peldl a9
their respective insurers to the extent | ysell oy (&l Slangailly Sl
of the liabilities and indemnities Al Corgan
assumed by Supplier under the
Contract.

18.5  Supplier shall: Dygell e cnais 18.5

(a) not by its acts or omissions cause any | sUa¢ T oDk ] 45Yag] gf dlladl (5355 VT (i)

insurance cover or policy to become
void or voidable; and

(ol ad gy ol 5l




(b) immediately notify Customer of any | =] [las) b Lsa)l e Juonl ) (@)
cancellation notice received from any | s> s S ol el 4S54 (ST (o plivans
insurer or of any material change in el fs of Al & &
cover type or amount of insurance.

19 TERMINATION slgyl 19

IMPACT OF THE EXPIRATION OF THE MASTER

AGREEMENT ON ORDERS

o199 e B I ABLasYI elgwsl _wiG

The term of an Order or an Implementation

Agreement may not exceed the term of
the Master Agreement.

B dxicd] &3S o el b ke J9laes O J9200 Y
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Termination due to Supplier’s default

el Gl o el o L@

19.1

In the event of the If Supplier’s
breaches any of his contractual
obligations, and in the event where
Customer sends the Supplier a notice
requesting him to remedy the violation
seven (7) calendar days [to be adapted]
after having given notice to cure the
breach with which the Supplier failed to
comply with, the Customer may after
the 7 days starting from the date of the
notice; inter alia take all measures to
perform the Contract itself or to have if
performed by a third party, at the
Supplier’s reasonable expense.
Provided that the Supplier shall endure
all amounts and expenses paid to any
third party.
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After lapse of the aforementioned notice

period in 19.1, upon prior notice to
Supplier Signatory, Customer Signatory
shall have the right to terminate the

2y ¢19.1 § oDl 8)gSuadl syl Bue cliadil day
@7 @Bsall Dgall Jl G Dllas] Yo
093 (gl Jiall elgi] wdgall Juanl
el gall ol g5 S o pAN 9T g3

Master Contract without indemnity or VU RUR[ESIIE
liability of any nature to Supplier
Signatory in the following cases:

(a) material breach of the Contract by | ygll il e daally olal UMY ("
Supplier Signatory; 23g0)l

(b)

a series of breaches of the provisions of
this Master Contract by Supplier
Signatory, which when taken together
amount to a material breach;

RV ‘:&TT 37 4S5, OblgsYl Al
@19 (@Ball )5all (il (3 (sl Akl
325 e ol JlgoYl u> ) Juas

daalizzn

(<)

(c)

the Supplier Signatory has suffered any
event or circumstance set out in Clause
19.4(a);

Bb gl G Gl aBgell sl USS (@)
(119.4 3l § dde poguaie

incapacity or prohibition or cessation of
operations of Supplier Signatory for
any reason whatsoever;

Boodl djgall Oldos Cadg of Sha> gl jme (3
leadl o o Y




non-compliance with the provisions of
any Applicable Laws by Supplier
Signatory; and

00 W gare 9193 Sl pBY Jlinedl pus
Byl ygall il

()

(f) failure to comply with any of the AV pallsdl (e Y Jledl pus (9)
Mandatory Policies.

19.2 Upon prior notice to Supplier, | Jxal 32w ygel) Grwn Hlas| Lo 2o 19.2
Customer shall be entitled to terminate | &1 ;o ddg5eme 91 (rgad G395 clall elgs)
an Order without indemnity or liability 1ALl oYl § 3ygal) o5
of any nature to Supplier in the
following cases:

(a) material breach of the Contract by ygell Ol (e Al (Saledl Y 0]
Supplier;

(b) a series of breaches of the provisions of | lia ¢K>T 32u A5yl B! Al (w)
the Contract by Supplier, which when | 4> | Juai (3l cay9all il o Ll
taken together amount to a material Aaaize 3355 lodie Salall gl
breach;

(c) if Customer becomes aware, that | a8s5 (e Sei o Hgall OF Jraadl @le 13] ()
Supplier will be unable to provide the | Jsk= G lagdS of @loasdl gi aludl
Goods and/or Services by the date | .duall ¢35 cllall § ade Batall Fo)ll
agreed in the relevant Order;

(d) total or partial non-completion of the | WLAYL 5=l 9l S syl pue (3)
obligations incumbent on Supplier | da Jiall g gl Ao dibg,aall
under the Contract after notification to | 4=l dadlaeg SlgdVL 3ygall HUas)
Supplier of the breach and requesting | dgias duin) 858 Ggsat § Hosadll WYl>
him to remedy the default within a cJuoadl yadso
reasonable time limit set by Customer,

(e) the Master Contract has been | 5o Y oudyll daall S 90dl Juond! (25713) (=)
terminated by Customer Signatory for 19.1 wdl § 8yylgll ol
any of the reasons in Clause 19.1;

(f) Supplier has suffered any event or | 4ds jogsaie 3yl o Gt T35l LSS (@)
circumstance set out in Clause 19.4(a); .(1)19.4 L 3

(8) incapacity or prohibition or cessation of | Y gady of e of 3)sall Gldas e (J)
operations of Supplier for any reason ol o G
whatsoever;

(h) non-compliance with the provisions of | oe W Jsexe (lsd ST pY Jlinedl pus ()
any Applicable Laws by Supplier; and Dygall Ll

(i) failure to comply with any of the Al allsdl (e Y Jliedl pus (L)
Mandatory Policies.

19.3  In case of termination of the Contract | :19.2 91 19.1 Wl 1339 uaall clgi| Ul & 193

in accordance with Clause 19.1 or 19.2:

(a)

Customer shall only be liable to pay
Supplier, as full and final compensation
under the Contract or otherwise, the
amount due for Goods delivered and
Conform and/or Services performed by
Supplier and Conform and accepted by

S O e Jadd Yggue Juasll 0550
Sl JoSIl pasgasdl L{,.«.w e wygal
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Customer prior to the date of
termination, in compliance with the
Contract; and

Sl U deoddl S e Wgidally
.M@j(;@?‘

(b)

Customer may have performed all or
part of the outstanding obligations
under the Contract by another supplier
and to invoice Supplier for the
difference in price between (i) the cost
incurred by Customer; and (ii) the cost
Customer would have incurred if
Supplier had fully performed the
Contract, and Customer shall be
entitled to all direct and documented
costs and damage (including additional
managerial expenses and
administrative services) suffered by
Customer in connection with such
termination; and
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any monies due to Customer pursuant
to this Clause 19.3 shall be paid to
Customer within thirty (30) days from
the last day of the month in which the
invoice was issued, failing which such
amounts outstanding shall accrue
interest at the rate in Clause 13.8 from
the due date of such invoice until the
date that such outstanding amounts
are paid in full.

(30) X Ogsae (§ Juoal) 19.3 il i
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Termination due to Change of Control or

insolvency of Supplier

gall ] 91 8lamdl i o slg3Y!

19.4  Without prejudice to any other rights | ciaa)l cger 3 Gsa> L UMY g9 19.4
under the Contract, Customer may | o <y gT G Ml elg] Jaosl oo
terminate the Contract at any time by Dlas] @ads §,b
serving notice:

(a) unless contrary to any statutory | «pla)l plail) 3550 oS> T an p2slai o) Lo ("

provision of public order, if Supplier is
the subject of any of the following
events or circumstances:

9 SIS e ST apge 3ysall OF 13)
1l g lall

it is unable to pay its debts as they fall
due or admits inability to pay its debts;

odas ol Lgdlaswiwl Wie digd dluw e o4& .1

A0 Sl dude

it stops or suspends, or threatens to
stop or suspend, making payments
with respect to all or any class of its
debts or it suspends or ceases, or
threatens to suspend or cease, carrying
on all or a substantial part of its
business;

Sldaw  (Bakad ol adgy dud 9l ‘Ble 9l adql .2
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it makes a proposal for or enters into
any compromise or arrangement with
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its creditors other than for the sole
purpose of a scheme for a solvent
amalgamation with one or more other
companies or a solvent reconstruction;

Bole) ol EELY ICH SN AST ol Buslg
ool ol e 8yadll (o Jxall

V. a petition is filed, a notice is given, a
resolution is passed, or an order is
made, for or in connection with its
winding up other than for the sole
purpose of a scheme for a solvent
amalgamation with one or more other
companies or a solvent reconstruction;

el Jldo] of 1,8 Sl of Blas) of Laled)l a3 .4

@ Fan lad ol Y1 Gl W3 dasan)
gl hahse e wegll (o3 My
oo AST o Buslg e 3 Gyl elld
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V. an application is made to court, or an
order is made, for the appointment of
an administrator, or if a notice of
intention to appoint an administrator is
given or if an administrator is
appointed, over it; (vi) a person
becomes entitled to appoint a receiver
over its assets or a receiver is
appointed over its assets; or

s el Jluo] oi of ASomall J) s o 5
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VI. any event occurs, or proceeding is | 4 Glab lad dscd <ly>] o i Gi> &l .6
taken, with respect to it in any | 4lie o (386 A6 dy & e A Gl 3
jurisdiction to which it is subject that | (7) JI (1) & 8s53a)l SluaYI e (&Y
has an effect equivalent or similar to (o)
any of the events mentioned in (i) to
(vii) (inclusive).

(b) if Supplier undergoes a Change of Sylacudl s 3yg0ll juas- 13 (@)
Control.

19.5  If Customer terminates the Contract in | o ¢19.4 wiull Bdg uaall Juendl (237113]  19.5
accordance with Clause 19.4, Customer | @il idall 3)gal) a8 Of Jrandl s
shall pay Supplier the amount due for | si/s Juead! J] deduwell el Jilie
Goods delivered to Customer and/or | .slg)l o)l Jd 3)50)l lgog () Oleasll
for Services performed by Supplier | 3lgdly JoI pasgaill dadull oda S5
prior to the date of termination. Such | 05 (Y9 ddall Crgas Juandl dxday Sl
payment shall constitute the full and | Jaes)l Ws ddlas Lﬁ &) Vgl 3> oo
final compensation payable by g 1 A
Customer under the Contract and
Supplier shall have no claim against
Customer for such termination.

Termination at Customer’s convenience Jeoadl 4ty i £Lg3Y!

19.6  Without prejudice to the other | joz «daall 39 oL UM Ligs  19.6

provisions of the Contract, Customer
may at its discretion terminate the
Contract at any time by serving notice
but shall in such case:

cdg L;T LB Al elgd] 0,08 Lriz.éj Jaoal)
G ade g s s Jlo)| Goyb o
! oda

(a) pay Supplier the amount due for Goods
delivered to and/or for Services
performed by Supplier and accepted by

el Bilie 3ygal) 3ovicall daall ads
L2352 @I ol 51/9 Jeoad! ] Aabusall
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Customer the date of

termination;

prior to

reimburse Supplier for all costs
reasonably and irrevocably incurred
and paid or committed in good faith as
evidenced by supporting documents in
respect of the Goods or Services
ordered but not delivered or
performed (as applicable) on such
termination;

S5 2l K graz 6 390l (0923
Jgdne S50 45 oy Ly a1 of Lgadag
Sloll o T b 389 4d dax) Yy
Olodsdl o el pase b ddel
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19.7

Such payments in accordance with
Clause 19.6 shall constitute the full and
final compensation payable by
Customer to Supplier under the
Contract and Supplier shall have no
claim against Customer for such
termination.

10.6 il By Slegdodl odd JSi5
feand! dasy U1 3leilly JoSI gl
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19.7

Termination for prolonged Force Majeure

Bl oo 8,881 Boall oo oy Aall slgi]

event
19.8  Without prejudice to any other | oz cdaall o 5531 a1 6L UM Ligs  19.8
provisions of the Contract, Customer | &b os <3y Gl G Sl elg] Jreal)
may terminate the Contract at any time | 8,sl&)l 858)l dl> pasianl 13] Hlas| U5
by serving notice if an event of Force LBy (30) (xS ope SSY
Majeure continues for more than thirty
(30) days.
19.9  If Customer terminates the Contract in | o ¢19.8 il lBdg saall Juenl (237113]  19.9
accordance with Clause 19.8, Customer | iall 350l ady oF (1) Jeosdl s
shall (a) pay Supplier the amount due | s//s Juead! J] deluwell el (e Bl
for Goods delivered to and/or for | Jaeadl gy 3y90l l@og ) ©lousdl
Services performed by Supplier and | o 390)l (o520 OF (@) 9 sV 76 U3
accepted by Customer prior to the date | at9 Jodas S 84Sl Gl puoa>
of termination; and (b) reimburse | &5 cyuwow dailell ol dc gdally W Jold
Supplier for all costs reasonably and | pase lud 45981 3Bl (1o zan Lo (399
irrevocably incurred and paid or | e o Sy Dsllaall Gledsdl gl adud)
committed in good faith as evidenced | tie (sbad¥l cuws>) bIaS ol lgaxdd
by supporting documents in respect of gl i
the Goods or Services ordered but not
delivered or performed (as applicable)
on such termination.
19.10 Such payments in accordance with | 19.9 Wl iy wlegduall oda &3 19.10
Clause 19.9 shall constitute the full and | Jueal dady Sl 3lgidly JolSJI gl
final compensation payable by | 3> o 050 9 dda)l Cages 3ygel
Customer to Supplier under the | ks dxd Jues)l wo ddlas &) Ygell
Contract and Supplier shall have no £yl
claim against Customer for such
termination.
20 FORCE MAJEURE 8yala)l 44l 20
20.1  None of the Parties shall be deemed to | LY @Wike cdylall oo T i ¥ 201

contractual
delay in

be in breach of its
obligations for any
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performance of, or for any failure to
perform, any obligation, in whole or in
part, under the Contract to the extent
that this delay, non-performance or
failure results from or is due to Force
Majeure. Force Majeure shall only
relieve the affected Party from its
obligations under the Contract to the
extent and for such period as the said
Party is prevented or delayed from
performing its obligations. Each Party
shall bear all its own expenses resulting
from the occurrence of Force Majeure.

191 pue gl bl 10 4 i @I Haall
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20.2

The affected Party shall immediately
notify the other Party in writing. Such
notice shall include: (a) details of the
occurrence and nature of the relevant
act, event or circumstance claimed by it
to constitute Force Majeure; and (b) an
estimate of the duration such act,
event or circumstance is likely to
persist in respect of its obligations
affected (if possible).
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20.2

20.3

Any Party whose obligations have been
suspended under the foregoing
provisions of this Clause 20 shall: (a)
notify the other Party as soon as
practicable after the Force Majeure
event has ceased; (b) resume
performance of its obligations under
the Contract as soon as reasonably
practicable; (c) use reasonable
endeavors to remedy the situation as
quickly as possible; and (d) notify the
other Party when such resumption is
expected to occur and when it does
occur.
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20.3

21

ASSIGNMENT

Jit

21

211

No member of the Supplier Group shall
assign, novate or otherwise transfer its
rights and obligations under a Contract
to any third party, in whole or in part,
without the prior written consent of
the relevant Customer. The assigning
party shall remain jointly and severally
liable with its assignee towards the
relevant Customer for the full
performance of the relevant Contract.
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21.2  Customer shall be entitled to assign, | €llilly ddga> e Jibdl Jooad 3= 21.2
novate or otherwise transfer its rights | e JiLadl o asdzs ol daall Corgan
and obligations under the Contract to | 4 dnlll O oo ST ] 83 Aoy
any of its’ Affiliates, upon notice to Dygadl JI padall jlasYl e 2lo
Supplier.

21.3  In the event of a Change of Control of | e iaats coygell e Bylaudl i dl>§ 213
Supplier, Supplier shall promptly notify | (e Jaeadl J] cldy Hlas| @uds 3)g0ll
Customer thereof. greil

22 SUBCONTRACTING oWl e WBlal 22

22.1  Except as provided in this Clause 22, | Ll lia § ade josmio 98 Lo Ll 22.1
Supplier shall not subcontract any of its | & e oblW! e W8laill 3y9al) J90 Y €22
obligations under the Contract. il Corgan Lol e

22.2 Should Supplier wish to subcontract | sj= e oWl e Bladdl §3)g0)l 2y 15) 22,2
part of its obligations under the | 4de (aid aal Cagor BLIA (o
Contract, it shall send a prior written | 34z Jreadl J] Grws 0938 b Jluyy)
request to Customer specifying:

(a) any details regarding the proposed | obW! oo Jslasdh 3lax Juolss i ("
Subcontractor including any relevant | .dle <13 <Hage (ST el (3 Loy Zidol!
gualifications; and

(b) the obligations under the Contract that | § )9l & (I da)l Czrgar LU (<)
Supplier wishes to subcontract. bW e Lgde uBladl

22.3 Supplier shall prohibit its own | bWl e gWoldadl (de 2ygell Lo 22.3
Subcontractors from subcontracting | @bl T e (oWl o W8laill &) caaslill
any obligations under the Contract, | Jwea)! dde 3819 Lo sLdiwl cddall Cogan
except as approved in writing by the LS
Customer.

22.4  Supplier shall be responsible for the | ¢ adslie slol e Yoguw 39l 050 22.4
performance of its Subcontractors in | bWl 3ysall e caay Adall Gog (bW
accordance with the Contract. Supplier | ¢y died slplg diasgaiy dole>g Juaall oo
shall defend, save, indemnify and hold | (e (Wolaadl pll pue (e Las C3lge ol
Customer harmless from and against | edis ddlas Gly daall bg o bl
any consequences arising from N.,«.é.l'oygi p@.g.))}ogi oWl e 0glglaall
Subcontractors’ non-compliance with ]|
the requirements of the Contract and
any claim made by its Subcontractors,
their suppliers or their respective
Personnel.

23 TOTALENERGIES PRODUCTS el JBgs olxiie 23

As far as legally permissible, Supplier shall, in

the performance of the Contract,
procure and use, and require that its
Subcontractors procure and use,
products and services marketed by
Customer or any of its Affiliates,
including marine, road and aviation
fuels, base oils, drilling fluids and well
services, solvents, natural gas and

electricity, greases, lubricants,
additives, polymers, chemicals, seals
and valve components, battery
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systems and photovoltaic systems,
subject to availability and provided that

Dgall oSaiy @ 13] L dudlis Hlawdl 09S5

9l Lgelasuiwl ol Wil sdd el & e

prices are competitive. If Supplier | £l 3ygell e cpan dgolisuiwl dudsd
cannot procure, use or specify the use .cxgl,wum:g vl
of such products, Supplier shall so

inform Customer and justify its

reasons.

24 GENERAL PROVISIONS dole a1 24

24.1  Notices and delivery edudlls ohlasy1.24.1

(a) Any notices given under the Contract | Was)l Crges dedie chllas] (S 0585 Of LY ()
shall be in writing, delivered by hand, | o Wb lgadud o Oly cdigiSe Liua
by registered letter with | o (@i 53] ao Joue Gl 3o,b
acknowledgement of receipt, by | Biae iy 5% plasuwl Wl Gk e
courier using an internationally | @:sb o= 9l (sl J) Lgdly] o3 13] oo L
recognized courier company if sent | Jl Ml Sl xe F9ASIY Wl
abroad, or by electronic mail with proof | sasall ¢ 39 ASIY! Olgiall 5f Sl Olgial]
of receipt, to the postal address or Lf;gT A3ladll 4851 z3ged - JgII 32l 3
electronic address, specified in PART 1 | a5 (3yb Y jez il ‘_gPT O i
—Form of Agreement of the Contract or | s/ 39! dlgie 5i/y Sl dlgic
elsewhere in the Contract. A Party may | Gylall sdde §rue jlas] Corgon daolds
change its postal address, electronic 24.1 3l 1dg) dg 53
address and/or details by prior notice
to the other Party in accordance with
this Clause 24.1.

(b) A notice shall be treated as having been il @5 U8 &l e jUasYl Jalay (@)
received:

(i) at the time of delivery, if delivered by | @b o AL dadund @5 13] ¢odudll c9 (2)
hand, by registered letter with | Jodl ol b Jh3] o Joeme llas
acknowledgement of receipt or oy
courier;

(i) at the time of receipt by the sender of | oo Ml GLEY Juopadl oMl B9 (2)
a proof of receipt by the addressee, if | Jwalb dlw)] @ 13| ad] Juwyedl il
transmitted by electronic mail. Q9

24.2  Severability Byzillg Juaddl Abls 24,2

If any provision of the Contract is deemed

invalid by a court or any other
competent authority for any reason,
such invalidity shall not affect the
validity or operation of the other
provision of the Contract except only so
far as shall be necessary to give effect
to the construction of such invalidity
and any such invalid provision shall be
deemed severed from the Contract
without affecting the validity or the
balance of the Contract.
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24.3

Waivers

oYl

24.3

The failure on the part of either Party to

enforce, from time to time, all or any

b9 (e ccndylall e (6T il (o usls (T S Y
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portion of the terms and conditions of

9 byl sda e Yii daall pSTg

the Contract shall not constitute a e
waiver of such terms or conditions.
24.4  Entire agreement Sl Joxe 244

The Contract constitutes the entire agreement

between the Parties, and supersedes
all prior oral and written negotiations,
understandings, representations

B G prad) G e Bl dadl (St

Olealally wloglasl o J=e d:e::g
LgSally Lgasdl oL3YI o1/ whl,3Yl9
) o psall dil s Lo AL

and/or agreements with respect to the bl 7o) L3
Contract made between the Parties
prior to the Effective Date.

24.5  Cumulative rights LS| Beaxll 24,5

The rights and remedies of the Parties shall not

be limited to those set out in the
Contract, and such rights and remedies
shall be cumulative, and are not
exclusive of any other rights or
remedies provided by the Contract,
law, equity or otherwise, provided
however that the Contract shall always
take precedence over any Applicable
Laws with which it conflicts, or which
are expressly excluded by the Contract
as far as legally permissible. Except as
expressly stated in the Contract (or in
law or equity), in the case of rights and

b e ikl Blasl Juwg Boii> paids Y
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remedies provided by law or equity, 3 Cdg oo
any right or remedy may be exercised
wholly or partially from time to time.
24.6  Liens 09l 24.6

The Supplier shall not create or do anything

(including by act, omission or
negligence) which would result in the
creation of any lien or charge on the
Customer’s  Site, property and
equipment and/or the Goods or any
part thereof. The Supplier hereby
represents that it has not created any
such lien or done anything as above
before entering into the Contract.
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The Supplier shall defend, indemnify and hold

harmless from and
against any lien with respect to
Customer’s  Site, property and
equipment and/or the Goods or any
part thereof, if directly created or
caused by act, omission or negligence
of the Supplier’s Group.

the Customer
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24.7

Amendments

st 24.7

No modification of the Contract shall be

effective unless set out in a written
amendment duly signed by authorized
representatives of the Parties.

ook xde (§ 3 ) Lo adal) Joual (5T (1 i )
olieall adgn Yguol Hggensy g
LW b 5aall

24.8  Surviving clauses sl@l s 0Ll bog & 24.8
(a) Termination or expiry of the Contract | &Y abw 8ds slgil of daall slgs) 35 Y (i)
for any reason shall not affect any | 055 W8 Sl of Bsa> ST he o
rights or liabilities that may have | .4U,w e clgl of daall £lg] Jud dasxiuwe
accrued prior to such termination or

expiry.

(b) Without prejudice to the generality of | ok «(1)24.8 RVAEWILCIN) ELTINTS (<)
Clause 24.8(a), any provision of the | slgl das diulax) del udal ¢&>T o0 (S
Contract which is intended to apply | (o cuw Y ddal lg] da Gyle dda)
after termination of the Contract shall | sl 14 oo @&yl e jatuny Ll
survive the termination of the Contract 0,319 4393 JolSs 3 way g
for whatever reason and shall continue
notwithstanding such termination and
thereafter remain in full force and
effect.

24.9  Further assurance ALY st 24.9

Supplier shall at its own cost do and/or execute

or arrange for the doing and/or
execution of, any act and/or document
reasonably requested of it by Customer
to implement and give full effect to the
terms of the Contract.
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24.10

Counterparts

Aisll s 24.10

The Contract may be entered into in any

number of counterparts and by the
Parties on separate counterparts, all of
which taken together shall constitute
one and the same instrument.

adykal 9z graddl (e s ST G Aaal el Sem
13 ey 1319 1o

24.11

Relationship of Parties

ookl Al Bl 24.11

The Contract has been concluded between

independent Parties. No provisions of
the Contract shall be interpreted as
giving the right or mandate to either
Party to act on behalf of the other Party
and does not authorize any Party to
bind any other Party nor as implying
any association, agency, partnership,
relationship of principal and agent or
society between them, or as creating a
joint and several liability between
them.
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25

THIRD PARTY RIGHTS

AW Gl bYI (Bga> 25

25.1

This Clause applies where the Contract
is governed by English law.
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25.2  Each of Customer’s Affiliates (as | cow>) Jooal dldl 08 (o S aieS  25.2
applicable) shall have the benefit of all | 3581y Llselly Ggdodl auezm (sLas3YI
rights, benefits and limitations | 4 @=u (JUly cidall § lgde (o guaiall
provided for in the Contract and | .byb O o) LS dde sleiedly daall dlas)
accordingly shall be entitled to enforce
and rely on the Contract as if it were a
Party.

25.3  Notwithstanding Clause 25.2, | ) Hgally Juaald G920 25.2 Ll e hadl jak
Customer and Supplier (or in the case | Jwoadl e o ¢ udy)l ddall dewddl
of the Master Contract, Customer | sli] (Je dadlgall (a8gall 3)9ally aBgall
Signatory and Supplier Signatory) may | OLS s yasei ST dadlge (95 o5 9l Aaall
agree to rescind or vary the Contract o>
without the consent of any other
person or entity.

25.4  Except as provided in Clause 25.2 and | 25.2 &l 3 dde (oguaie 90 Lo Ll 25.4
the Specific Terms, the Contract is | ks 0¢Sd ddall del dodoall bog idlg
intended to be solely for the benefit of | sf Wlgd &I el uxd @y SLLYI FWial
the Parties and is not intended to | A& ,3T jass ¢l Wlhal Gea> Sl slad)
confer any benefits upon, or to create Ady b
any rights in favor of, any person other
than the Parties.

26 GOVERNING LAW AND DISPUTE Olelill dgudy Sl Hgilall 26
RESOLUTION

26.1 The interpretation, existence and | ¢wlsd 4bywg 039299 Jdall puuds xasw  26.1

validity of the Contract shall be subject
to the laws of the Arab Republic of
Egypt. Except as specified in the
Contract, the Parties agree to submit
any dispute shall be first settled
amicably within 30 days from sending a
notice of such dispute by the disputing
party, thereafter, for disputes above
EGP5,000,000, parties may resort to
arbitration to be settled in accordance
with the Arbitration Rules of the Cairo
Regional Centre for International
Commercial  Arbitration  (CRCICA).
Arbitration shall be conducted by one
arbitrator to be chosen by CRCICA,;
provided that the arbitration shall take
place in Cairo, the Arab Republic of
Egypt and the language to be used in
the arbitral proceedings shall be Arabic.
The losing Party shall bear the
arbitration expenses and fees, inclusive
the attorney fees of the Party in whose
favor the arbitration award was
rendered, or as per the decision of the
arbitral tribune. The arbitration award
shall be final and binding; provided that
it shall be rendered within a period not
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exceeding (6) six months from the date
of submitting the arbitration request.

26.2  Nonetheless, for disputes below | y¢ J& @I Clelil dwddh elld o9 26.2
EGP5,000,000 shall be subject to the | pasd W ($nae 4ux> 5000000
exclusive jurisdiction of Cairo Courts. | Sl=al  Gpaxdl  GLadl  obaisd

.8yalall

26.3  Notwithstanding Clause 26.1 and 26.2, | Jaesdl ey 131 ¢26.29 26.1 (pdid! e il (s
if Customer and Supplier to | 03B Wi e Juadll dae § 3)50lly
Implementation Contract wish to | 4l olelil J> 4Ty abie Sl>
specify a different governing law and | e ygally Jaaadl o (s ¢l
dispute resolution mechanism to the | wdbdad 1 szl ¢ doodl Jpaidll die
Master Contract, Customer and | .4l eﬁ;ﬁ\g by adl oda e diyg 0
Supplier shall, in the Local
Implementation Contract, make any
necessary amendments to these GTs.

26.4 The Parties expressly waive the | 43l Gudal e dxlo 0L JiL 4-26
application of the United Nations | gl JouUl aedl 39ae Oliy Busiall @l
Convention on contracts for the (ad) &8La31)
international sale of goods (CISG).

27 ECONOMIC SANCTIONS AND EXPORT | whoball e LB Jl9 dolaidl wbgaall 27

CONTROL

The Parties must perform the Agreement in

compliance with economic sanctions
and export controls laws and
regulations that apply to the Parties
and the Product(s) (or Services).

Slsaall By EWY ks bl Je gwn
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Neither Party shall be obliged to perform any

obligation under the Agreement if this
would not be compliant with, in
violation of, inconsistent with, or
expose a Party (the “Affected Party”) to
punitive measures under any laws or
regulations applicable to the Parties
relating to economic sanctions and/or
export controls. In this event, the
Affected Party shall, as soon as
reasonably practicable, give written
notice to the other Party of its inability
to perform.
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Once such notice has been given the Affected

Party may either (i) suspend the
performance of the affected obligation
under the Agreement until the Affected
Party may lawfully discharge such
obligation or (ii) terminate the
Agreement where the Affected Party
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may not lawfully discharge such
obligation, without possibility for the
other Party to claim any compensation
rights provided for by the present

o9 o> b ddlhaal) 45K ,5)
ABYI 0ds § lade (ogaie

Agreement.

Sanctions Regulations means any law, | ol &Y of 058 &1 "Clghall Zlg)" ladly Wsadd
regulation, embargo or another | s Galaidl) 3T Guuds o5 & ol Hla>
restrictive measure (economic, | wbgaall glai (3 I g (5l 9l Jl
financial, trade, etc.) relating to | Js dadadll pouadl lalgsg Lobaid)l
economic  sanctions and  export | 2,99 Wby i e @y condylall

controls applicable to the Parties,
which is enacted, administered,
imposed, implemented and/or
enforced from time to time by any
Sanctions Authority with jurisdiction
over the Parties and the Product(s) (or
Services), including but not limited to
any competent authorities of:

oo Y C3y e ) sy ks
ALad olats | wlsie dalu Sl il
o) (olmial) iy bkl e
Y Jtadl aes e @3 § Loy c[clonsdl

1§ Lt ellalu (511 paxll

the United States of America; or

4S50 Busiall LY ol

the European Union; or 290991 byl

the Republic of France Ludyd &) ggax>

in charge of the enactment, administration, | sy hbdly whbgaall @lg) Gu G dggun
implementation and enforcement of A 3Laily
Sanctions Regulations.

SCHEDULE 3.1 — GOODS LIST ad! 4318 —3.1 gl

This section shall be specified in any form of
contractual documents forms including
but not limited to Master contract,
contract, addendums, Order Requests,
Annexes, Implementation agreements
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SCHEDULE 3.2 — SERVICES LIST

Ol al —3.2 gkl

This section shall be specified in any form of
contractual documents forms including
but not limited to Master contract,
contract, addendums, Order Requests,
Annexes, Implementation agreements
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SCHEDULE 33 -

FINANCIAL TERMS AND
AMOUNTS FOR LATE PERFORMANCE

S AWl Jhally byl —3.3 @l

QRPN

This section shall be specified in any form of

contractual documents forms including
but not limited to Master contract,
contract, addendums, Order Requests,
Annexes, Implementation agreements

JEal o Ko @ @ pudl o wass p3h
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SCHEDULE 3.4 — PREVENTION OF

ILLEGAL
EMPLOYMENT POLICY

dcg il & Alasdl who dusbo — 3.4 Glal]

Suppliers are required to comply with and to

ensure their own suppliers and
subcontractors comply with local
employment and labor law and a;;
applicable laws, as well as principles
equivalent to those set forth in the
Universal Declaration of Human Rights,
the fundamental Conventions of the
International Labor Organization, the
United Nations Guiding Principles on
Business and Human Rights, United
Nations Global Compact, the Voluntary
Principles on Security and Human
Rights, and the OECD Guidelines for

Multinational Enterprises. Effective
policies and procedures must be
implemented, in particular with

respect to the principles set out below.
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Principle 1: Respect human rights at work

Joadl 3 OLudYl Ggd> plizl 1(1) o3) Tl

Ensure

that working conditions and
remuneration of workers preserve
human dignity and are consistent with
the principles defined by the Universal
Declaration of Human Rights and by the
fundamental Conventions of the
International  Labor  Organization.

e Ladlos Jlaall jexly Jeadl Cag)ls o e SSTWI
3 Bauoall g0kl xo 3By LYl dal,S
O3Vl OludYl Baa) Ll oM

A gl Jaad! dadiie) ducoluadl

Prohibition and prevention of child

labor

Jlbyl Jos rey o>

Prohibit employment of workers under
the age of 18 for hazardous and night
work and prohibit employment of
workers under the age of 15, except
where local law provides for greater
protection for the child.

o eylast J&5 )l Jlasdl Jprid Hla
shg dddlly 8lasdl Jedl 3 Gle 18
15 o pylast J&5 o)l Jlaadl Jusad
09l led jan @I oYl 3 Y] dale
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Prohibition and prevention of forced labor
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Ensure that no worker is coerced to
work against her/his will through the
use of violence, intimidation, financial

Lo Jasdl e Jale ST olS) pus Olass
91 01 9T sl plusianl M- cye 531))
o Lge ST adgn dagdl o Jlall ol,SYI

coercion or threat of penalty or pjes
sanction.
Prohibit confiscation of workers’ | Of s Jlaall diga (569 8)bas o>

identity documents, provided that
where local law requires such
document to be retained, workers

Sosdl dgogl d68a] Jlaadl U 05
G Yl & BByl sda g Gkl
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must have immediate and automatic .36yl
access to such documents.

Ensure that no recruitment fees are | e cidbsd pguy (oyd pds (o USUI
charged to the worker. .Joladl

Working  conditions, remuneration and
compensation

Slagailly y32Yy Jaall Bg)l>

Establish an employment contract. Joadl uie
Provide a living wage and ensure | a8y Jiwdl Olusy oae ,>1 Adgs
compliance with a maximum number ‘;;&Jl 4=l B9 d@!ﬂotsu o0 dde
of working hours, adequate rest time Aol B3>l

and parental leave.
Document compliance with such Oldlazall odg) Jliiedl 3543

requirements.

Health and Safety at work

Jeadl 3 2adldlg Aol

Provide a healthy and safe workplace | &> 4d o (0l Fue Jos O Adg3
where workers are protected from | (oledlg blaYly Golg=dl e Jlaall
accidents, injuries, and work-caused el e das-Ud
illness.

When accommodation is provided by | «Joall colbo Cil> o ABYI 4345 dic

the employer, ensure that it is safe,
clean and adequate as a living space.

Artgme Boluus Lnglisl

Prohibition and prevention of discrimination
and harassment at the workplace

Jasdl 08 & y=tly sl ey sl

Prohibit harassment and practices
resulting in discriminatory treatment of
workers with particular attention to
recruitment, compensation, benefits,
or termination.

dl o @l Cluleally wlislaall s>
ploal o3 go Jlaad djpeatl! dlalaol!
OBlasew)! 3i uafya.l\ 5T abell ol

edsdl g of

Freedom of speech, association and collective
bargaining, freedom of thought,
conscience, and religion

ducloxd! Loglaally Ol (3559 et Ly>
o2l (£lly Sl Aoy

Allow workers to choose whether to be
member of a collective bargaining
organization. In countries where such
right is restricted, ensure employees
have the right to participate in a
dialogue about their collective work
situation.
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Grievances and Concerns
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Ensure workers can express grievances
and concerns without fear of reprisal.
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SCHEDULE 3.5 — ANTI-CORRUPTION POLICY

L) Aoxd0 dcwlins

—3.5 gkl

1

DEFINITIONS

C)LQ:)J.’.IJ\

1

CLOSE FAMILY MEMBER OF A PUBLIC OFFICIAL

means a husband/spouse or partner,
one of their children, siblings or
parents; the husband/spouse or
partner of their children or siblings; or
any household member.

4 ad) (298l Cabgall cuydall 8 31,80 U
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PUBLIC OFFICIAL means an

elected or
appointed official, employee or agent
of any national, regional or local
government/state or department,
agency or instrumentality of any such
government/state or any enterprise in
which such a government/state owns,
directly or indirectly, a majority or

s Cabgall of Jgguall 4 duaid 1 29S| Calsgall
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controlling interest; an official of a Aale Adgo dalaie Y
political party; a candidate for public

office; and any official, employee or

agent of any public international

organization.

2 PREVENTION OF CORRUPTION Sld]| aie 2
2.1 In recognition of the principles | § Wde (ogaidl okl HEY 2.1
enshrined in the pertinent | dball 13 dwddYly ddoull LBl
international and regional conventions | (wlsa) JUied Blapy slud)l dxdes
on combating corruption and to ensure | &2zl e dadaodl slud)l  dxde
compliance with the anti-corruption | d=8a) &,51 il &ly wanll Crga
laws applicable to the activities under | o cnda)l e €Iy Mo 3uais sludll
the Contract and any other anti- (45gd) I 0 giS
corruption laws otherwise applicable
to the Parties or their ultimate parent

company,

2.2 Supplier, in respect of the Contract and | Jilually daadl (asw lad ygall (pous 2.2
the matters that are the subject of the | g& o ()9 @ 4l cadall Eoge SSid (I
Contract, warrants that neither it norto | J> e cdic &l pass ¢l oo 9 el
its knowledge anyone on its behalf, has | o dxs i @A oy 9l @UED cdele
made or offered nor will make or offer | JSiw clgw da ST sllac] ol ucg of Lua
any payment, gift, or promise or give | cabge &1 Ul clawy NS o o Sdleo
any advantage, whether directly or | adullds 0950 bk cdaluseiw of ¢35>
through an intermediary, to or for the | :&JWl (o1,e30 sall of dcgll of dougll of
use of any Public Official, where such
payment, gift, promise or advantage
would be for purposes of:

(a) influencing any act or decision of such | 1da ;e yobo 18 ol Jas &I e W ("

Public Official;
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(b) inducing such Public Official to do or | U alall e 295>l cabgall 1da > (@)
omit to do any act in violation of their | o gloedl 9 o)l Blrly elgis Jos
lawful duties; 4 plall

(c) securing any improper advantage; or 485 & Bno LﬂsT Olowd (z)

(d) inducing such Public Official to use their | Ml e (295l Cabbgall L C> (3)
influence to affect any act or decision | &i e yobo 41,8 ol Jos T e St 03545
of any department, agency or |9l desS> Y Bb gz of Ay o Byl
instrumentality of any government or Aale Ao
public enterprise.

2.3 Supplier, in respect of the Contract and | Jilually dda)l jasw Wd gl peu 2.3
the matters that are the subject of the | 51 pads oJg o) 4l cadall g9 JSa3 (I
Contract, warrants that it has not made | oJy 9l deg ol dua of dads ST o
or offered and will not make or offer | JMs ¢y ol sl JSCi slgar B0 (ST Jass
any payment, gift, or promise or give | cabgall M) (asis (_“;T dl cellawgll
any advantage, whether directly or | 4 0550 Gl )AL delasci of (295l
through intermediaries, to or for the | 8xall o el of Gugll of dxdl odn
use of any person (other than a Public gL pldll de ozl s co o2y
Official) insofar as such payment, gift, | s glowedl 9l Pl azly clgly Jab
promise or advantage would be for | plall of cdasy 42 80 &1 el ol 4 plaall
purposes of inducing such person to do | ¢wlea)l elgiiy Of wilis ope ss% <lS sy
or omit to do any act in violation of | sl Jaa)l Carges daiddl S & Jgeall
their lawful duty or to secure any 4 bl e pliaed)l
improper advantage, or otherwise to
do or refrain from doing something
that would violate the laws applicable
to the activities under the Contract.

24 Supplier ~ shall cause  Supplier's | ygdl (fbge je90 OF Hgall e ek 2.4
Personnel and Subcontractors to | WllAMW Jwdl bl e cnlglaally
comply with the obligations set forth in | ¢l3 Olessg E=lell lda § lede (o guaiall
this Attachment and to warrant the | ;e colie 1 ae pgildlisl g b Carga
same under the terms of their | J& ygell de oaaiy douxiy Lobldl
agreements with any Subcontractors. | ¢e (Wolaa)! auesd JUied duxlgll dolall
In particular, Supplier shall perform | bl egelfl pouas Lo eyl bW
compliance due diligences on all major | sly>ls g Jgenol sludll dxd ¢pilgas
Subcontractors in order to ensure that | $=Jb Jueall Jadizng dawliall Olab=l
they shall act in strict compliance with | &ball sdg @axs 3569 919 o3| b 3
the anti-corruption laws applicable, Al gl
conducting appropriate investigations.

Customer reserves the right to request
proof of and/or documentation
relating to such due diligences.
2.5 All financial settlements, billings and | &JWl Glgudl gz (uSa3 Oly WY 2.5

reports rendered to Customer shall
accurately and in reasonable detail
reflect all activities and transactions
undertaken in the performance of the
Contract. Supplier also shall maintain
adequate internal controls to ensure
that all payments made in performance
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of the Contract are authorized and in
compliance with the Contract.
Customer reserves the right to perform
itself or through a duly authorized
representative, pursuant to Clause 12,
audits at Supplier’'s premises of all
payments made by or on behalf of
Supplier for Goods provided and
Services performed under the
Contract. Supplier shall to cooperate
fully in any such audit, including by
making the relevant books and records

available to Customer or its duly
authorized representative and by
answering any relevant questions that
Customer may have relating to
Supplier’s performance under the
Contract.

Oldas (12 Sl ladg ‘353401 wPse Jias
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2.6

All payments by Customer to Supplier
shall be made in accordance with the
terms of payment specified in Clause
13 of the Contract. The payment
indications notified by the Supplier,
which TotalEnergies requires to be
supported by a typical type of bank
certificate or adequate letter of
comfort by the bank shall be deemed to
constitute a representation and
warranty by Supplier that the bank
account so notified is owned solely by
Supplier and that no person other than
Supplier has any ownership of or
interest in such account.

Gl e Glegduadl ez sldw a3
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2.6

2.7

Supplier represents and warrants that
no Public Official or Close Family
Member of a Public Official owns or
possesses, directly or indirectly, shares
or any other beneficial interest in
Supplier  (other  than  through
ownership of publicly traded securities
that is not sufficient to constitute a
controlling interest), or is a director,
officer or agent of Supplier, except for
any ownership, interest or position that
Supplier has disclosed to Customer in
writing. The foregoing representation
and warranty will continue so long as
the Contract remains in effect. Supplier
shall to notify Customer promptly and
in writing of any developments that
would or might affect the accuracy of
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the foregoing representation or
warranty. In any case, if a Public Official
or Close Family Member of a Public
Official owns or acquires, directly or
indirectly, shares or any other
beneficial interest in Supplier, or is or
becomes a director, officer or agent of
Supplier, Supplier shall take
appropriate steps to ensure that such
Public Official or Close Family Member
of a Public Official avoids any conflict of
interest, complies with the legislation
applicable in accordance with the place
of performance of the Contract
prohibiting conflicts of interest on the
part of Public Officials and complies
with the anti-corruption provisions
described in this Attachment.
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2.8

Notwithstanding the above, the Parties
accept and acknowledge that, in the
event any Supplier or Subcontractor is
owned in part by a State-owned
company or may, whether now or in
the future, be considered as a
governmental entity or quasi-
governmental entity at law, it is
possible that a Public Official may serve
as a director, officer or employee of
such Supplier or Subcontractor or its
subsidiaries. In such event, the Parties
agree that, Supplier or such
Subcontractor may have one or more
directors, officers or employees who
qualify as Public Officials, provided
that:
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2.8

the Public Official is occupying such
position within Supplier or
Subcontractor fully in accordance with
laws that are attributable to such Party
and as may be required there-under;

I35 Coatall 10 g gSol Calb gall Jicdy
olgall Bdy bl e Jslaedl sl 3)90ll
Auasdi g L ylall i ) 89520l

(b)

the Public Official’s appointment as a
director, officer or employee of
Supplier or Subcontractor is reviewed
and approved by the State-owned
company;
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(c)

any payment to or on behalf of the
Public Official is reviewed and
approved by the State-owned company
and does not exceed the remuneration
that would be reasonable for a person
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serving in that particular position
within Supplier or Subcontractor; and

Jalaall o 3ygell J-ls GIb cuaiell lin
bWl e

(d) such remuneration is fully consistent | L Jgexall (xlsdl ao Bla3 ;231 1o 3ok (2)
with Applicable Laws and the matters | e Yy daall foubge JSad & Pl
that are the subject of the Contract and | o W) o 51,8 ol (suny Jos (ST e W
is not made to influence any official act, | cabgall ;21 ol (29Sl Cabgall 1in
decision or omission of such Public | s 43 Gy lge ‘."si oo led g-jyi;d!

Official or reward the Public Official in Bl 3551 03
respect of any of the same that may
have been taken in the past.

2.9  Without prejudice to any other rights | Glanl Juw of @ga> b UM Wigs 2.9
or remedies, Customer otherwise may | ¢ld O Juoadl G 095 U8 (5,5
have hereunder or at law, including but | Ly « g3l e gon of &BLESY! 008 > gan
not limited to damages for breach of | sLY taasdl ¥ Jlall Juw e ells 3
the Contract, if any of the undertakings | &Y Jiies o 13] cddall gl e daz W)
or requirements of this Attachment | lda § 83)lg)l Sldlasell 9 Olagadl e
have not been complied with or | 05l el Sl el (o @) 5T 3350l
fulfilled by Supplier in any material th loxd (351 Juoal)
respect, Customer shall have the right:

(a) to suspend payment and/or require | Jas)l (g dedde dadd Lgi Sduw adg 0]
reimbursement of any advance 91/ walauw AdUaall 91/g
payment made under the Contract,
and/or

(b) to suspend and/or terminate the | e yosad ST Cowo diall clgs] oi/g cady (»)
Contract for Supplier's default with 19 Ll Bdg 558 b o)ygall Lol
immediate effect pursuant to Clause
19.

SCHEDULE 3.6 — FUNDAMENTAL PRINCIPLES OF | (FPP) </l el gsaladl —3.6 B>l

PURCHASING (FPP)

TotalEnergies

integrates all aspects of
sustainability at the heart of its
strategy, projects and operations, and
aims to be a reference with regard to
commitments to the Sustainable
Development Goals (SDG). Our
Fundamental Principles of Purchasing,
derived from our Code of Conduct, are
the cornerstone of the long-term
relationship we intend to forge with
our suppliers. We therefore require all
suppliers of goods and services to
comply with these principles and
ensure compliance by their own
suppliers in turn.
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Suppliers are required to comply with and to

ensure their own suppliers and
subcontractors comply with applicable
laws, as well as principles equivalent to
those set forth in the Universal
Declaration of Human Rights, the
fundamental Conventions of the
International Labour Organization, the
United Nations Guiding Principles on
Business and Human Rights, United
Nations Global Compact, the Voluntary
Principles on Security and Human
Rights, and the OECD Guidelines for
Multinational Enterprises. Effective
policies and procedures must be
implemented, in particular with
respect to the principles set out below.
We also expect our suppliers to
continuously improve their
performance on these subjects.
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Principle 1: Respect human rights at work

Jasdl 3 0Ll Gyl plix) :(1) o3y Towal

Ensure

that working conditions and
remuneration of workers preserve
human dignity and are consistent with
the principles defined by the Universal
Declaration of Human Rights and by the
fundamental Conventions of the
International Labor  Organization.

e Ladlos Jleall jexly Jeadl Cog,ls o (e SSTWI
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Prohibition and prevention of child

labor

JUbY! Jos giag o>

Prohibit employment of workers under
the age of 18 for hazardous and night
work and prohibit employment of
workers under the age of 15, except

o plesl Ja5 ol Jlasd) Jussd Jla>
sy dddllly $ylasdl JlasYl 3 Lle 18
15 o8 pylast J&5 o)l Jlaadl Jusdd
0l g e @ oYl Y] ke

where local law provides for greater Jakl ST dlo> o Joxall
protection for the child.
Prohibition and prevention of forced labor adl Joall ming o>

Ensure that no worker is coerced to
work against her/his will through the
use of violence, intimidation, financial
coercion or threat of penalty or
sanction.

Lo Jasdl de Jale ST olS] pus Olass
91 01 9T sl pluseiad M- oo 3ol
of Lghe ST wdgn dyagdl of Jldl ol,SYI
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Prohibit confiscation of workers’
identity documents, provided that
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where local law requires such
document to be retained, workers
must have immediate and automatic
access to such documents.

& Yl § byl sda J) Gkl
sdgy Bl Joxall 0l g by
3yl

Ensure that no recruitment fees are
charged to the worker.

de byl pguy o2 pde e ST
Jalal

Working

conditions, remuneration and

compensation

Slasgailly j52y Jasdl gyl

Establish an employment contract.

Jaal diic

Provide a living wage and ensure
compliance with a maximum number
of working hours, adequate rest time
and parental leave.

62y Juedl Olads (aas H>1 dgs
S Al cdgy Jeadl el oo 2ue
Al 5Ll

Document compliance with such
requirements.

llbiall sdg) JEieYl 555

Health and Safety at work

Jaadl (3 Aedldly deal]

Provide a healthy and safe workplace
where workers are protected from
accidents, injuries, and work-caused
illness.

Blo> 4d @iy (0ly gre Jos 080 b5
02yl SbloYly Elg=ll o el
el e das U

When accommodation is provided by
the employer, ensure that it is safe,
clean and adequate as a living space.

Artns i-Lus Unghisly

Prohibition and prevention of discrimination

and harassment at the workplace

Jedl 38 L} Jayilg il ming o>

Prohibit harassment and practices
resulting in discriminatory treatment of
workers with particular attention to
recruitment, compensation, benefits,
or termination.

dl g @ wlylaally wliladl s
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Freedom of speech, association and collective

bargaining, freedom of thought,

conscience, and religion

dclaxdl doglaally Olaazdl 9SSy aaddl diy>
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Allow workers to choose whether to be
member of a collective bargaining
organization. In countries where such
right is restricted, ensure employees
have the right to participate in a
dialogue about their collective work
situation.
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Grievances and Concerns
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Ensure workers can express grievances
and concerns without fear of reprisal.

0= el 0giSay Jlaadl OF (ye WSTI (o
3B Caclypy yliay S9lag @las (i
Pl o g3 (193 egfns

Principle 2: Protect health, safety, and security

ooy Aedudly dsesall o 2(2) 03 Tiaall

Put in place an appropriate health, safety and

security management system:

(0ely ddludly dall ByoY sl plas (Gaas

Perform risk analysis and implement
appropriate means and action plans to
prevent those risks.

Jandl sy Jslegll daidy ,blxall o sl
bl Ml ) dsslioll

Establish a system for monitoring
events that occurred in these areas.

3blall 0da (3 cardy Il Yl o)) pllas sLad)

Implement incident response plans and
means of intervention designed to face
different types of events the supplier
may encounter.

J=adl Blugy Golgll Ll alas Juas
GISY (e Aalises §1951 dgrlga) daauaall
gell lggrlgs 48 (2l

Carry out a periodic review of the
relevant policies and measures and
institute suitable control measures.

)l Old mladly oluwbud) diy9d daxlye sly>]
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Principle 3: Act in favor of climate

Elall glall 48 Loy Joall£(3) 3) Lol

Implement an energy efficiency A8Ua)l 851aS 8)lo] plas Juais
management system.

Continuously  seek to reduce | &dul wlile Wbladl oo dol) il a2
greenhouses gas emissions from | .Oldsdly Glxinlly Oldeal! (e w|

operations, products, and services.

Principle 4: Preserve the environment

dudl e Jadl>1(4) @3) Tuwll

Protection of the environment

Ll Hlo> 18-4

Limit the impact of industrial activities
on the environment, including possible
impacts on air quality, water resources
and soils.

! e dclyall daadyl 56 (e usdl
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Implement a systematic approach to | &l Glual wasadl elatie zgs deasd
define measurable environmental | 48 Oldly dlghdiy ¢ pwldl dblall
objectives, achieve them, and NO-T- 2
demonstrate that they have been
achieved.

Implement an appropriate | dudl ;oL 5lsY b plas Juass

environment risk management system
based on the Avoid-Reduce-
Compensate mitigation hierarchy in
order to identify and control the

sl e dol) (250! Sl (o oy
Julazllg yboleall ($31i5) 5ok (§ Jiazelly
L ol e (ke pgadlly gus oo
o ol ol Wzl sl sl

b Soxlly oladsl




environmental impact of activities,
products or services.

More generally, undertake the
improvements needed for protecting
the environment.

EDLA::J aA_))U‘ Ow‘ 9‘)}1 ‘(al.c ‘_S.«iu
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Promotion of circular economy and responsible

use of natural resources

J9gumel! plaseiuly (6,511 sLasBYI 3525
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Ensure that natural resources (water,
soil, forests...) are used efficiently.

obell)  duapdall 3)lgall pluscinl Oless
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Continuously seek to minimize waste
production.

blad! 3] e doeld Bl gl

Apply the “reduce, reuse, recycle,
valorize” principles.

plasedl dolely Judadl" tsolee (Gudas
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Protection of biodiversity

F3lod ol dplox

Ensure that no production site possibly
having detrimental impact on the
environment is located in natural
protected areas listed as categories | to
IV by the International Union for
Conservation of Nature, in wetlands
designated under the Ramsar
International Convention or in sites
inscribed on the inventory of the World
Heritage Natural Sites of UNESCO.
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Continuously seek to minimize
biodiversity impact of operations,
products and services applying the
Avoid-Reduce-Compensate mitigation
hierarchy.
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Principle 5: Prevent corruption, conflict of

interests, and fight against fraud

ixdi5ag el by sludll g 1(5) o3y ool
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Prevent and ban any form of
corruption: active or passive, private or
public, direct or indirect.
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Fight against fraud.

Il A8

=

Avoid conflicts of interest, in particular,
when personal interests may influence
professional interests.
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Principle 6: Respect competition law

dudlinll 9318 pl i) 1(6) @3) Tuwell

Comply with the
competition law.

applicable
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Principle 7: Promote economic and social
development

GuelaizYlg Dolaidyl dwisll 33525 1(7) ©3) Tl

Create a climate of trust with
stakeholders, engaging in a dialogue
with local communities.

¢M|UWTCAM|UA3:>L§.L‘>
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Promote local sustainable | .dd=ell deltiwad! daaisdl Whyole 3u3a5
development initiatives.

Give local companies the opportunity | pshi 4pyall dd=odl OBz
to develop their business. .NJLQsT

Compliance with these laws and principles may
be audited.

solallg L‘;&S\}U| odg) JLedl dazlyo OSA33

Suppliers are required to cooperate with the
audit process.

Aazlyall ddas (§ Ogladll cpaygall o e

SCHEDULE 3.7 — HYGIENE, SAFETY, AND THE | dudly dedldly ddlaidl dulw —3.7 >l
ENVIRONMENT POLICY
1 Definitions Ol el 1

Commencement Date means the date when
Supplier is requested to be ready to

gall e dd cnasty S Foylill 4 all e adl o))l
8l VN ol I <109 1o ngg QT

perform its obligations under the
Contract.
Environment: soil, subsoil, water, air, species | sWlly (o) obly LAl Laall 1l Jasl :dudl
and their habitats and interactions. | Whilgey ©Ulgsdl  Blady  <lgglly
Ldlelasy
HSE: hygiene, safety and the environment. | &ladl Lalll ldg duad dudly doddly douall
Audly dedldlg

HSE Event: an HSE Incident, a Near-Miss or an
abnormal situation or action including
those that deviate from a standard,
specification, procedure or rule.

Lol ldg duedd dudly dodldly duall Gus

Sl _9T dudly dodluldly domall il

(b it bl S B o 535l ety

o s o5 s @l el b3 Lo
BaclB of ely>) o lalge

HSE Incident: any sudden event on a given date
which causes injury, illness or death,
damage to assets or property, loss of
production, or harm to the
Environment or to Customer or any of
its Affiliates’ corporate image.

T 12l 1ig duad) tdudly deddly douall Cal>
o] § oz (1m0 T § e lin o
Ow‘ﬁi ‘_Jy,a;ﬁl dzJSgT 8lag 3i =3 3?
ol of dsudly H12Y) of Y olaas f

A daldl O e Tl

HSE Management System means one of the
components of the global management
system of a Party contributing to the
management of the HSE risks involved
in any of its activity related to the
Contract or the performance of its
obligations under the Contract. It
includes the organizational structure,
the planning activities, the
responsibilities, practices, procedures,
processes and resources (i.e. property
and equipment and Personnel) for

Jaalll 1dg J..,a.c"uj 1&udly dedudly dsuall 8yla) ‘DLhJ
Gylal Wl Byl pllns @lgSe s
Ally domall Hble B8] 3 el
whaadl o G lgde Gshan @) 2l
g DLl elol of daall ddlazell
daadly aadaidl Sugl Jodog .ddall
Slpleally  Olgiunlly  Jadasall
Sl Dlsdly oldeally  wlsl2Yl
dojWI (u}a.]o}db Oliaally Oliee]!
dudly Ay douall dubew slady
e DBlaxly  lgiazley  ladaidy




establishing, implementing, reviewing
and maintaining the HSE policy and
continuously improving the HSE
performances.

AMudly douall sy et pandly
Asglly

Near-Miss: any event not constituting an HSE

Incident but which, in slightly different
circumstances, might have generated
identical consequences to those of an
HSE Incident.

Y G (51 Jaalll gy wuad 8985l Aty Ealgll

oSg dudly ddudly dswall Bol> S
CBlge LB dalisea 3g,l5 (3 el (950 U
dovall Gl oo dexlll el dblas

Audly dedludly

Resources means tools, devices or machinery

necessary to perform Supplier’s
obligations under the Contract.

YN 9l 854291 ol @lgaVl Laalll 13 duadd i3)lgall

i)l Czrgas 3)g0ll Ol sy dojWI

2 General 1dale pS>1 2
2.1 Customer places and requires Supplier | &l Jg: 0l ygell oo Cllaig duoadl dge 2.1
to place the highest importance and | dsuall dalaia)l Jluadl Spuad Lgloly
priority on HSE matters at all levels of | Gbgiwe x> de dodly dedldly
its organization during the i)l s e UST i §o

performance of the Contract.

2.2 In performing its obligations under the | daal Corgor SLIRY )90l slsl dic 2.2
Contract, Supplier shall at its own cost, | 0ly ciuolsdl aiias e dsws of dde cani
and shall cause its Subcontractors to, | g l9dse Ob bWl e adslie 5o
take all the appropriate precautions | (1) J=1 ¢» &bl puladdly olblasyl
and measures to (i) safeguard the | slab 09,5t 18 pdll Loleadl dms lo>
health of the people that may be | § 4dle dadlw Sbgiuwn Olasd (2) ciaall
affected by the performance of the | Je dududl HBYI ol (3) cudall Juais
Contract, (ii) ensure high safety levels | Llo> (4) 9 Wi oo caxasall of dadl
in performing the Contract, (iii) avoid or | § dubgeg dldany Jaeadl OBlies
mitigate negative impacts on the 2894l
environment and  (iv)  protect
Customer’s property, equipment and
personnel at the Site.

3 HSE Compliance Ludlg dedudly dsesall Jlsed! 3
3.1 In performing its obligations under the | (il Corgos BLIFY 3)90ll slol die 3.1
Contract, Supplier shall comply, and | ¢y adglie jlaly ¢ b L) JUadl dde cpaiy
shall cause its Subcontractors to g JEaedL bW

comply, with:

(a) All Applicable Laws relating to HSE | J5luws dalaiall gy Jgenall (lg8)l e ("
matters; Asudly dedludly duall

(b) The HSE standards that would be | a9 dxd gl dudly deduly deall plae (o)
expected in accordance with Good Bausd! dueluall luylosd
Industry Practice;

(c) Customer’s Golden Rules for safety at Joadl § dodlul) dd Il Juoal Ul (@)
work;

(d) The rules, regulations and operating | 8J5Lul aadl lslyly 7SlIglly delgall (3)
procedures prevailing on the Site with | d=all Blue pase Wb adgall Yo
respect to HSE matters and Site access | .23ga)l J| Jgro9)l bog o9 ddlg dadudly
conditions;

(e) Any process and procedures relating to | Gldealb  3lad Olely>ly  dides éT (»)

simultaneous operations and work
permits on the Site;

3sal) e Bustfiall Jordl zyus




HSE plans, work authorizations and
other associated permits (including hot
work permit, confined space entry
permit, digging permit);

G_)L,a.”:g dudlg dMudly Al ks
L) Auall I3 Zoybadll e sy Joal!
Ol bl Josll zopal s 3
OSWYI g3 upaly dsdiyall 8)lydl

(o T ey ddall

(9)

(8)

Any specific requirements set out in
this Schedule “Hygiene, Safety and the
Environment”.

e § lede pogmaie Bodme ldlate
Masadl daddly 28UAUI" ekl

()

3.2

Supplier shall take into account any
additional opportunities to reduce risks
in terms of HSE.

S Obdl 3 35b O sl e cnaiy
G o sbball o dl) dAdls] (108
Asudly dedludly duall

3.2

Supplier’s Corporate HSE Policy and
HSE Management System

8ylo] (-sUc':.S_g dudly dodludly doall deoliw
S log Jgamall diudly dedldly dousall
9)gad!

4.1

Supplier shall maintain and implement
a corporate HSE policy consistent with
Good Industry Practice in HSE matters
and with Customer’s HSE policy.

douall dwlw e Blazdl 5ygall (Ao cnas
sy 45l ol dudly dedludly
L:; bl deluall Oliylon po o W
duoliw 2o9 dindly doddly douall Jiluo
Jaeadb Aol dudly dodldly duall

4.1

4.2

Supplier shall maintain and implement
a HSE Management System consistent
with its Corporate HSE Policy and with
Customer’s HSE management system,
including all relevant procedures to
ensure:

8ylo) ‘OUQJ de blazdl sygall e e
& B Loy 0adilg diudly dedldly dsall
e goll dsudly dadudly douall duobiw
doddlg diall Byla] r‘anJ o9 4 Aol
sor <3 § Lo eanlly ool sy

(b b Olasa) duall I3 Cilel 2!

4.2

prevention and mitigation of HSE risks;

Ludly dedldly dowall Jbole (o lE6]I
LPd> e Caasally

compliance with the provisions of
Article 3 of this Schedule;

Glall gy B3)l9)1 3 Baledl p8Y Jliedl

monitoring, and reporting to Customer,
of the implementation of the

requirements of this Schedule
“Hygiene, Safety and the
Environment”, and monitoring

progress against HSE objectives pre-
established by Supplier;

Bladl" Jodsdl 1de wldlaie dudld duo)
L) gy Jaardl B3l "dindly dadludly

dmall Glal blas el puadl
ol e Lee Badoxall &udly deddly
.J)}ojl

(d)

the qualification and the ability of
Supplier’s Personnel to carry out the
required tasks and the correct
maintenance and adapted Ness of
processes, tools, materials and the
equipment to the HSE risks associated
with the performance of the Contract.

W&ﬁ@)ﬁ&dﬁj&)ﬁd|&y@t
1S53 omemaal] Bl dislaall plaol
ro Oldaally dlgally @lglly Gldasll
3.19,:3_)&\ dudly dedudly dsall )Jol:m

Aaadl slaly

(2)

4.3

Supplier shall give evidence of its

Corporate HSE Policy and HSE
Management System and their
implementation upon request of
Customer. Where the HSE
Management System has been

dobs o Jds @uis ygall e iy
plaiy dewwiall doly dedludly dosall
2o e dadidy dudly dedldly dsall 815
Bylof pllas slesiel Al 39 . Juoadl b e
o O WY diudly dedldly dsuall
odd oy lad pddie @ Ologlaall

4.3




certified, information to be provided
with respect to such certification shall
include level and duration of
certification. Any modification relating
to such certification shall be
communicated without delay to
Customer.

el p3bg Bolgadl Suey (Sgiue Balgil
095 dalgad! odg Blai Jouss Lg‘l; el

>0

4.4 Data on Supplier’s HSE performance at | <lsb dalaiol bl plaseinl Juaald o0 4.4
the Site may be used freely by | § dudly ddldly dall dlme § 3)50]!
Customer for regular internal and/or L”,B!JJ\J&JJbe)L&:J! sldey &y adgall
external reporting or publication. <elaiel @)wlji/j

5 HSE Plan Budlg dodadlg Aol dlas 5

5.1 Before the Commencement Date, ygall de opany esadl 2oy L3 5.1
Supplier shall:

(a) perform a Site visit and survey to assess | by & eudd adgell ey HHL) sly>] ("
the HSE conditions; )y dedludly douall

(b) perform a HSE risk analysis, using | 4&ddly dsall bl Jd=i ¢ly>) (<)
adequate analysis methods, and | bl Jdodl @yl plasuiwl ol
covering all HSE risks likely to result | 4&dudly dowall jblie aw ddaidy
from the performance of the Contract. | .4as)l slsf e eaniS OF Jaitow (&) diadly
Such HSE risk analysis shall fully take | d=all jblke Jd=3 (£l ol WY
into account any information made | Gleglas &I Gl 1da dudly dedludlg
available by Customer concerning local | yalbasdb  Elan bad  Jwadl gouds
specificities impacting HSE; Ay douall e J555 &l ddocall

) Al

(c) on the basis of the above, establish a | dxal das o b (G bo oludd (z)
HSE Plan consistent with the provisions | ¢g>lell 1da s8> as 3255 diadly dedudlg
of this Schedule, and setting out the | d&udly ddlully dowall ldlaie Luxdy
HSE requirements (namely all the | am> &f) dia)l allasy dall @l
appropriate precautions and measures | 095 dghol) dwlinll julaally lblasl
to prevent and mitigate HSE risks) | dudly deddly douall jbolse  £439
relevant to the specificities of the | awx dlele 2o (WWu> (o arasally
Contract, taking into account all | .daall padeddl sl33U do3MI 3yg0)l sl
Supplier’s procedures necessary for the
proper performance of the Contract.

5.2 The HSE Plan shall be drawn up and | &udly dedldly dowall das slue| a3l 5.2
communicated to Customer before the sl Zo)b U Jeed! ] Lgedbls
Commencement Date.

5.3 Any modification to the HSE Plan | das Je hdas b Juandl 2] a3h 53
during the course of the Contract shall | 4l 0L U1 &udly dededlly doall
be communicated to Customer before @l Jaadl s 3
starting the concerned work.

5.4 Supplier shall be responsible for | corges dilell lol (e Yoo 3)90dl 0950 5.4
performing its obligations under the | .dudly dedudly douall dlasd (adg aall
Contract in compliance with the HSE
Plan.

6 Supplier HSE Organization Mgall Gl dudly deddly douall Julds 6




6.1 Supplier shall give evidence to | e 2lo Jaeald Jdo @uds 3)g0ll e cpais 6.1
Customer upon its request that it has | 4yl 3lgall arazy lss 4w ol 4db
an organization and all the necessary | 3)gell diudly dodludly dovall dlas duaisd
resources to adequately implement cawbio i
Supplier HSE Plan.

6.2 Supplier shall ensure that Supplier's | 35l (4l5ge Ol oy ST 3900l e cpmis 6.2
Personnel are aware of and committed | dudly dodludly dousall duliwo Ly Je
to its Corporate HSE Policy, its HSE | &udly dedudly dall )l] pllasg Sl
Management System, the HSE Plan and | Oleadiy dudly deddly douall dlasg
the task risk assessments required | lda ;e 7 Balell lguaids (&)l plgall sbols
under Article 7 of this Schedule. g Graz Og0iike @gily 3elall

6.3 Supplier shall appoint a HSE | d=ll Jiew s 3ygall e e 6.3
representative responsible for (i) | QL&Y (1) o J9bemo dindly dodudlg
supervising and monitoring the | dudly ddudly douall das Juais e
implementation of Supplier HSE Plan | dudly dodully douall dclgdy )90l
and the HSE rules in force at the Site | Juolsdl (2)9 Lduo)g adgell § Ly Jganall
and (ii) communicating with Customer. | Jaeadl £3b] 3)9)l e (g - Juaa)l 20
Supplier shall inform Customer of the | &Mully dxall Jioay JUaiVl Juolasy
contact details of such  HSE Jda dudlg
representative.

6.4 Supplier shall be responsible for | g dedw Olus e Yogene 3ygall 31950 6.4
ensuring at its own cost the safety of all | e Jaa)l Jas § ISHliall pals gl
personnel involved in the performance | lw oo Ggal CU3 Joding .duolsdl duass
of the Contract. This shall include, inter | .dwbnll duascidl LBl Cildas 234l
alia, the providing of appropriate
personal protective equipment.

6.5 Supplier  shall demonstrate  to | e 2o ¢Juoal) puds Ol 3ygall e cpans 6.5
Customer upon its request evidence of | Gloglao Edud el A )u.s cadb
a safety information handover system | ¢edla)l idy <bygldb ol dedll
for shifts and crew change and shall be il e Yoduw 0550 of e
responsible for its implementation.

6.6 Supplier shall set up a medical fitness | e 8lacud) duwlw zup9 3)90dl e cpais 6.6
control policy and shall be responsible | o¢ ﬁgjm 0550 Ol e cdudall A8l
for its implementation. Supplier shall, | g Gy OF 2ygall e g Ladaiis
and shall cause its Subcontractors to, | 329 Oly aball I3y &I Olawad!
perform all relevant and timely | oou Lo cldg lglh2b (bl e ddglie
assessments to ensure that Supplier’s | €/l cbﬂjd-l oSHlinall 2y 9edl (4l g0 ol
Personnel involved in the performance | ! dadsgl Gdo (585 ddall g
of its obligations under the Contract N Rt
are medically fit for the job they are
assigned to.

6.7 The medical fitness files of Supplier’s | &l duball BLUI wlale 445 OF LY 6.7
Personnel must be available for | 0Y GBI g § d>lie )50l (2 g
presentation at all times to all | Ul daisell Glakdl gz Je ooy
competent authorities in the course of Bl duass
the performance of the Contract.

6.8 The language used in managing all HSE | &ls] 3 dedsciuadl &l 9SS ol e 6.8

issues shall be appropriate to ensure

dpnlin Ldly dddly dviall Ll s




proper communication
Supplier’'s  Personnel and
Customer’s personnel.

among
with

Vgell (foge i Gauliall ooyl Olasa)
el L}b}" &9

7 Work permit process Joadl o pas Silely] 7
7.1 Supplier undertakes to comply with the | zopad sl Jdb 3ygedl dgais 7.1
work permit process applicable on the 289l e g Jganadl Jod!

Site.

7.2 Within this framework, Supplier shallin | pball 1luas 3)ga)l (de caiy bl 1o 3 7.2
particular: PO

(a) Provide Supplier's Personnel with | Je Js9 copdll 3jgall (g dgss )
initial training on the work permit | Je blaxdly Joadl zjlad Olely]
process and keep their skills CBgll y9y0 po egiblge
maintained over time;

(b) Ensure that the hazards related to the | o3 43 plgall dalaiall bl OF e WS (<)
tasks have been formally identified, | 43 Lo dad el bolsadl Olg dbuww) dodss
and that the associated risks have been APINVEIPAVINES PN
analyzed and assessed;

(c) Not start performing any of its | corge €lll e ST sl 3 sadl pus (z)
obligations under the Contract without | Jes zopad e Jguaxdl v Y| uiall
holding a duly validated work permit | zonsad! e 0550 Lix> Yguol deize
wherever such permit is required; Lgllas

(d) Promptly stop the intervention and | § Jseadl $3blg Js-ail (e (§)9a)l Cad gl (3)
inform Customer in the event of | jegawll byl (o (o)lad 3929 U=
discrepancy between the conditions | ddxd)l Bgulally Jeadl zonal § eade
set out in the work permit and the sl
actual conditions of the intervention.

8 Communication with Customer Dol a0 Juol gl 8
8.1 Supplier shall set up and implement a | duoy) plal Juaidy slde] dygall e s 8.1
HSE monitoring and reporting system | @lal g gy ddly dedlly dowall
for Customer’s benefit. Such system | oo jgeb pladl 1do o Ol de cJuan!
shall, inter alia, allow the reporting to | dall Gl Ga> b Jueall &l Lo
Customer of any HSE Event as provided | 4de jogaiell gl (e diadly dedldly
at Article 14 of this Schedule and of any | ,blxs iy 3=le)l lia (1o 14 83kl 38
risk likely to modify the HSE risk | dowall ,blke Juosd Jaas O Jeiso
analysis provided at Article 5 of this | 585kl § ade Jogmaiall dindly dedudly
Schedule. Gl 1 e
8.2 Where relevant, prior to the | @AY clol cos Jud LYl die 8.2
commencement of performance of the | 3)gelly Jaeadl de aas dda)l Czgan
obligations under the Contract, | ddldly doall wlds Jpais § Ogladl
Customer and Supplier shall cooperate | dodudly doall Jblse aio g dudly
in implementing HSE measures with LAl edl Oldeadb ddlasied! dudlg

the aim of preventing HSE risks related
to simultaneous operations.
8.3 Supplier shall actively participate in any g:si 8 blabn &Slawl ygall e i 8.3

HSE meetings organised by Customer
at kick-off and/or during the course of
the Contract.

alaty dindly ddldly dosall lelaiz!
il 9L £U3T 9/9 DIl § Juaad!




9 Hazardous substances and materials, bladly 8ylasdl a3l gllg sl gell 9
waste

9.1 All procedures involving the handling, | $skis I Sleh2Yl ez dxllae oo 9.1
storage, use or disposal of hazardous | yalsll of plascisl of (3305 of Agle e
substances or materials, as defined by | s>l s ylasdl ajlsll ol slgall (e
the Applicable Laws, for the | waall el dg Jgenadl cwilgall (§ susall
performance of the Contract shall be Aoadly dedludlly doepall dlas- (§
addressed in the HSE Plan.

9.2 Supplier shall also take into account | slsall &e3td Tslelye Uil 5)gall e cpass 9.2
any list of hazardous substances and | @9 g8gell e 83925all 8ylasdll a3l9l1g
materials present on the Site, made | bl e ST J) BUSYL ¢ Jran)l )39
available by Customer, as well as any Alall o) dadly dedluly duall
assessment of the related HSE risks.

9.3 Customer reserves the right to deny | (o 3sadl Oloy> § 39U Jrend! Ladize 9.3
Supplier the right to use certain | dixs 8yas pjlg) of Slgo plseic & &=
hazardous substances or materials at 239l 3
the Site.

9.4 Supplier shall ensure that the safety | @blo Gl OF ¢y uSTI 3yg0dl e cpans 9.4
data sheets and any other hazard | 3lg5 )31 8ylas Olaglae STy dedd!
information corresponding to any | ¢l G posud Bylas 0jlglg dlge L»;T &
hazardous substances and materials | § OB apex 3 dreall d>lio dall
used in the performance of the 2890l
Contract shall be at all times available
at Site to Customer.

9.5 Supplier shall set up an efficient waste | &lsY Jlad plas clid] ygell Je oy 9.5
management system complying with | ze9 g Jgeaadl lgall 2o 38190 Ll
the Applicable Laws and with any el gady ilasolge S
specifications provided by Customer.

10 Environment dudl 10
10.1  Supplier shall identify and evaluate all | LY g ey dodd 3ygell e nas 10.1
potential impacts on the Environment | Jaa)l slal dalaxedl dudl e dlaioea]!
related to the performance of the | 095 Ughod) dewbidl poludl ppes JuiiSg
Contract and shall implement all | \gi> e Caasall gi/y HBII o €599
appropriate  measures to prevent | dxall das § joladl oda (el a3bg
and/or mitigate these impacts. These Audlg dadludlg
measures shall be included in the HSE

Plan.

11 Subcontractors R IRV TN 11
11.1  Supplier shall select its Subcontractors | bWl e adglioe Hlusl 3ygall de cnas 1101
through an appropriate HSE | dwall &b Jual lelyz] M o0
qualification process having due regard | <9l Hlaedl D] xe duddly dedldly
to their HSE performance, their ability | «dudly dedludly doall Jlxe § PR
to implement an HSE policy consistent | deduuly douall dubus Juaid e 0gi)adg
with Supplier’s Corporate HSE Policy. | deddly dovall duwbuw po (3a% Lo diadlg

gal) Al dly
11.2  Supplier shall cause its Subcontractors | (bWl e ddglie 5e90 Of 3ygall e oy 11.2

to maintain and implement a HSE
management system that is compatible
with that of Supplier.

dMudly douall Byla] plas Jxaisy dluay
3y90]! ‘AUQJ 2o @8lgiall iy




11.3  Supplier shall ensure that its | oo 4dolie OF oo WSTWI gl e cpms 11.3
Subcontractors are capable of | Gllaie & slagwl de 0906 b
complying with requirements identical | .@=>lelllda § lgde (ogmaiall ) dilas
to those set out in this Schedule.

11.4  Supplier shall set up and implement a | 4 o pUaS JuaiSg slue 3yg0dl e caxs 11.4
system allowing it to monitor the HSE | 4Jslie) dudly dedludly dsuall clol duo )
performance of its Subcontractors as | wldaie Q..SSJ PVL{ER O NSy bWl (e
well as their compliance with | lis o813 Lde (ogmaidl el dilas
requirements identical to those set out S|
by the provisions of this Schedule.

11.5  Supplier shall ensure that the HSE roles | ,lo331 OF ¢ JSWI 3ygedl de caa 115
and responsibilities between Supplier | 4&ddly dall Jlxe § ©Wgsunally
and the Subcontractors are clearly | pbWl (o Wolaally dygedl o diudlg
defined. 329 B

12 Competency and Training oyl 8sLaS)l 12

12.1  Supplier shall inform Customer of the | &l Sszg daaadl D] 3ysall e ey 1211
presence of any new Personnel, namely | 845 eg (poe (padd g0l @T @l cpaldge
Personnel having less than six (6) | wid daiddl g4 3)@»! (6) diww oyo J3T
months experience in the relevant type | (3 41gl o ye8l (6) diw (po J31 91 Aall
of activities or less than six (6) months | szl s gall Y52 593 Of daleg aBgall
presence on the Site and shall provide | deduuly dosall dlme § duwlio ped dlasy
such new Personnel with an LAsudlg
appropriate HSE support plan.

12.2  Supplier shall ensure that the HSE ‘_“,cgolstLé:J\y,\S‘Lﬂ! yeall de s 12.2
awareness of Supplier’s Personnel is | 4oddly dowall Jlmay 3)g0ll (aboge
continuously maintained and | das DI e Hheiwl opiady dudly
enhanced through an appropriate Al Loyl
training plan.

12.3  Supplier shall ensure that Supplier’s | gbgse Hga> (e SSWy90dl e cnan 12.3
Personnel attend any HSE induction | dedludly douall s eliy U 2ygall
program requested by Customer. sl ddlay dsadlg

12.4 Before the start of the Contract, | §b] cadall co B gall do cpan 12.4
Supplier shall inform  Supplier's | gl slol nafadl 3yg0ll Fbge
Personnel assigned to perform its | .5dawdl jplaidly blxall ddall Corgan
obligations under the Contract of the
risks and measures implemented.

12.5  Supplier shall ensure that Supplier's | 35l (4bge O oo STl ygall de cpas 12,5
Personnel hold at all times the | 8:LSJl wilslgdo 0@33’\@0?30_9&&1:9
certificates of proficiency necessary or | carges SV l8Y susaall oi Aoy
useful to perform the obligations under Adall
the Contract.

12.6  Upon request by Customer, Supplier | (Jweadl Cdb e 2o ygall de cnas 12,6

shall demonstrate that Supplier’s
Personnel have been provided a HSE
training relevant for the performance
of the obligations under the Contract at
the Site, including a test on Customer’s

%)J.J"L;S\Wﬂb)wu;&y@i@wl
Ao (53 ddly ddly douall Jlxe §
Loy cadsall (§ dall oy lolUI elal
3@ Akl Lol delgdll Hlast el 3
A] oy - Jean)l 5 L Jganodl Jasll




Golden Rules for safety at work. The
content of the HSE training and
certificates shall be made available to
Customer upon request.

doall Aol Slolgadly oy didl (Sgimen
bl e Jeaal) daadlg dedldl

13

Emergency preparedness

?_5_)\}\4” u{biﬂ\

13

131

Upon request by Customer, Supplier
shall communicate to Customer an
emergency response procedure and
have due regard to any comment by
Customer.
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13.1

13.2

Supplier shall ensure that Supplier’s
Personnel on the Site participate in any
Site emergency drill organized by
Customer and in programmed safety
exercises.
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13.2

14

HSE Event management

diudly dadludly dseiall ol Byla]

14

14.1

Supplier shall without delay report to
Customer any HSE Event on the Site or
occurring during the performance of
the Contract, taking into account the
actual or potential severity of the HSE
Event.
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14.1

14.2

Upon the occurrence of an HSE Event,
Supplier shall:
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take without delay all the necessary
corrective and preventive measures to
mitigate the effects of the HSE Event
and prevent any new HSE Event,
including if necessary by initiating
modification of the HSE Supplier Plan;
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(b)

provide Customer with all relevant
information related to the HSE Event
and assist Customer in the gathering of
evidence and analysis of the causes of
the HSE Event;
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(c)

take full account of the findings of the
analysis of the causes within its HSE
Management System and the HSE Plan.

pllas (3 Oluadl Juloxs gl daldl Blel el
dosall dlasg Eudly Aedladly dovall 8yl)
Aol dedldlg

(@)

14.3

Any member of Supplier’s Personnel
who believes that a task, whether or
not a part of Supplier's obligations
under the Contract, is unsafe or could
lead to an HSE Event, shall be entitled,
with no personal repercussion, to
request the suspension of such task
until resolution of the concern.
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14.4

Without prejudice to the provisions of
Article 17 of this Schedule, Customer
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reserves the right to direct any
emergency response measures.

14.5

In case of an illness or bodily injury or
search and rescue operations involving
Supplier’s Personnel, Customer will
endeavour to provide assistance to
Supplier’s Personnel. Supplier shall
defend, indemnify and hold harmless
Customer and any of its Affiliates from
any claim arising out of or in connection
with Customer or any of its Affiliates
providing, failing or inability to provide
such assistance and/or the
performance of such operations.
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14.5

14.6

The costs of such assistance provided
by Customer to Supplier’s Personnel
shall be borne by Supplier.

S acluall 0dn IS 3900l Jomiy
9l il gal Jpanl) o

14.6

15

HSE Audits
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15.1

Supplier shall include in the HSE Plan
and perform periodical inspections and
internal HSE audits of Supplier’s
Personnel and Supplier's Resource
during the performance of the Contract
at the Site. The observations made
during these audits must be
communicated to Customer and
translated into a regularly reviewed
action plan.
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15.1

15.2

Supplier shall regularly audit the
performance of its HSE Management
System and its implementation.
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15.2

Audits may be conducted by Customer under

Clause 12 on any HSE aspect of the
performance of the obligations under
the Contract.
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15.3

Supplier shall conduct regular safety
observations, covering all of Supplier’s
Personnel involved in the performance
of its obligations under the Contract.
The results of its observations must be
communicated to Customer.
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15.3

16

Site clean-up

Byl

16

16.1

Upon completing all or part of the
obligations under the Contract on the
Site, Supplier shall remove, at its own
expense and responsibility:
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16.1

all Supplier’s Resource;
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(b) temporary installations; b gl ladel (@)

(c) any wreck, debris and generally any ple dargy Ol (ST ol o8 ol plla> (s (z)
waste; and,

(d) unless otherwise agreed, any surplus of | 3= e 3a% o b slgall o (23 ()
materials. RO

16.2  Supplier shall clean up and, where | dax39 gdgall adaid ygall e nxt 16.2
relevant, restore and rehabilitate the | 1dg) B3y «Ladyl we @do| Balely
Site in compliance with this Schedule. W]

16.3  If Supplier fails to satisfy the above | el 8)sSiall ildlaiall gl (o @13 16.3
requirements, Customer, following | Guus Blas| pudy OF day ¢ Juandl 3>
prior notification to Supplier, shall have | cadzclly ABY Gldes <] )gal
the right to perform (or have | § gl daas Je Zduo)l Bolelg el
performed)  removal,  clean-up, cdy
restoration and rehabilitation
operations at Supplier’'s cost and
expense, at any time.

17 Consequences of non-compliance JEel pde Clge 17
17.1  Without prejudice to any other | ciasll a8 oo 3T S 6b I3 Ligs  17.1
provision of the Contract, in the event | Ida T (e (Y 3)g0ll Jliiel pus D>
of non-compliance by Supplier withany | :(b by pbdll Jueadl e oraiy o @3>loll
of the provisions of this Schedule,

Customer:

(a) may promptly notify Supplier that | ob sgell ] &ys8 slas] @uis 4 ez ()
Customer is or will take, at Supplier’s | prx 9l dwliadl ulasdl ez doe Jueal!
expense, all appropriate measures to | pds Hlud wygell dias e il
correct such non-compliance should | €llAb )50l cldg puc Al §lda JLaadl
Supplier fail to meet its obligations | ¢! Qéy\owigjiptﬂw&wwa
without delay or within the time set out Jueadl 03dz0
by Customer;

(b) reserves the right to deny access to, or | «x8gell U] Jososll (28) § @b Ladi (@)
the continued presence of, Supplier or | ;e gsae &1 9 3)gall Axlgs Hlpaial o
any member of Supplier’s Personnel on A 3)g0)l 45 ge
the Site;

(c) may suspend the performance of any | Slldl S ol jan sl Cady 4 jy=o (@)
or all parts of its obligations under the il p8Y B89 da)l (g
Contract in accordance with the
provisions of the Contract;

(d) may terminate the Contract in | o 19 Ll oY oy wdall clg)] je=e (3)
accordance with the provisions of Aaladl p8Y1g bog il
Clause 19 of the GTs.

17.2  In the event of a fatality on the Site, | a8y Jreall jozu 850l 8UgJl > §  17.2
Customer may  suspend  the | .Jaa)l g SLlAY S ol jan el
performance of any or all parts of the
obligations under the Contract in
accordance with the Contract.

SCHEDULE 3.8 — INSURANCES Sligell —3.8 3=kl

Supplier is committed at all times during the

contract validity to the insurance in
favor of TotalEnergies Insurance
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amounts shall cover the total value of
this Master Contract including but not
limited to all appendices, Purchase
Orders /electronic purchase orders,
addendums Implementation
Agreements and any other appendices.

Q59 FSIY) el adl 5alsi/eladl yalsly 3=Slall
ST 3o Sly duadl LI 5>Meg

The insurance indicated in all forms of
contractual documents including but
not limited to Master Contract,
purchase orders. implementation
agreements and appendices are
minimum requirements and not limits
of liability. They should not be
construed as Customer's consent to
limit Supplier's financial liability in
excess of the amounts specified in this
Agreement.

Ol AT arezr 3 4] Hliall el Jia

Y Jlall Juwr e @3 3 Loy cdpadladl
sl elgly  gudy)l ddsll sl
AV wsdl 3Mally dpaall el
Yo .ddggumall 9> Jion Vg oldlazed
Gl e Aadlge Al e opuds G
gall &)l dd gall (o don)l o Jran)
LAY 3 8aammall Al e i Lo

L)l

In all cases the Insurance shall cover the
following:
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Insurance based on the total contract value
including but not limited to all
appendices: Purchase Orders
/electronic purchase orders,
addendums Implementation
Agreements and any other appendices.

el § Loy cdiall ddlazl Aol ol o ol

&M\WM|NJW|W&;
A AV el adl elgl/el ) yaloly
&>de Sy deaall Sldlasly olasdally

(SyS

o Insurance against all manner of risks
that might arise out of the acts or
omissions of Supplier.

Lw,\_a@,bwt ¢1o5] gpaz o (el
Sygedl Ylag| of Jladl e

J General and public liability / third party ! J53 / dell & ggunedl e cpalil
liability,

. Products liability or Professional | &Jgsusdl ol Olaiiall (ye ddggeuedl (ol
Liability insurance, cAugoll

. Employer’s legal liability / worker's | o&ig=5/Joa)l Colia) dogilall dd 9§l
compensation Jlead!

. Automobile Public Liability Insurance | o3 W) @hlud) deladl &dgguel! ol
(whenever automobiles and | oo Ohldl Gliaey Ohlud! plaseiwl

automotive equipment are employed
by Supplier for the performance of the
Contract)
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. Other insurance policies mandatory in
the country of site
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PART4 — SPECIFIC TERMS
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The Parties agree that the GTs shall be
amended as follows, and that such
amendments in this PART 4 — Specific
Terms shall take precedence over the
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GTs:
H Clause reference Amendment S| Ll gzye | @)
1. A
2. 2




