General Terms and Conditions of
BmE Vendor Contracts

S(C —

GENERAL TERMS AND CONDITIONS

1. DEFINITIONS

«Achieved» means that all of the requirements of a Milestone
have been satisfied and accepted, as evidenced by stc»s issuance
of an Achievement Certificate notice in accordance with these
terms and conditions;

«Achievement Certificate» means a certificate issued by stc
that certifies that a Milestone has been Achieved;

«Affiliate» means in relation to a Party, any other entity which
directly or indirectly Controls, is Controlled by, or is under direct
or indirect common Control with that Party from time to time;
«Affiliated Company” means in relation to stc, any Affiliate whom
stc fully Controls or is under common Control;

«Applicant Personnel» means the Personnel of the Applicant;
«Applicant Software» means the Software which is proprietary
to the Applicant;

«Change» means any change to these terms and conditions,
including any change to the Goods, Services, the Services Levels,
the Deliverables, a work order, the Charges or the prices;
“Company” or “stc” means Kuwait Telecommunication Company
K.S.C.P

«Confidential Information» means all information (written,

oral or electronic) disclosed by one Party to the other Party

and concerning the business and affairs of the disclosing

Party (including, where the disclosing Party is stc, the business
and affairs of stcrs Affiliates) including any information

relating to that Party»s (and/or, in stc>s case, each of its
Affiliates) operations, processes, plans, intentions, product
information, know-how, designs, trade secrets, software, market
opportunities, stcs, delegates, targets (and, where the disclosing
Party is stc, Company Data, and the fact that stc and/or a stc’s
Affiliate possesses Company Data and the Agreement;
«Consents» means any approvals, consents, licenses,
permissions, authorizations, permits, notifications or any other
authorizations as may be required from time to time from any
Governmental Authority or a Third Party for the lawful provision
and/or the receipt of the Services, Goods or Deliverables;

«Control» means:

1. the ownership or control (directly or indirectly) of more than
fifty per cent (50%) of the voting share capital of the relevant
undertaking; or

2. the ability to direct the casting of more than fifty per cent
(50%) of the votes exercisable at general meetings of the relevant
undertaking on all, or substantially all, matters; or

3. the right to appoint or remove directors of the relevant
undertaking holding a majority of the voting rights at meetings
of the board on all, or substantially all, matters.
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“Company Data” means:

1. all data and information (including text, drawings, statistics,
analyses) embodied in any form relating to stc and/or stc’s
Affiliates and/or the customers of stc and/or its Affiliates); and

2. all Personal Data, which may be supplied by stc and/or stc’s
Affiliates and/or which Applicant (and/or any sub-contractor of
Applicant) generates, collects, processes, stores or transmits

in providing the Services and Goods Supply pursuant to the
Agreement;

“Company IT Environment” means the equipment, software and
network infrastructure (and each part thereof) that is used by
stc and/or stc’s Affiliates or by any party in connection with the
Agreement;

“Company Policies” means all policies including guidelines,
handbooks and manuals relating to stc and as adopted by stc
from time to time as may be published on the Company’s website
or accessible to the public through any method;

“Dispute Resolution Procedure” means the procedure by which
the Parties will resolve disputes which arise out of, or in relation
to, the Agreement or to the Purchase Order as set out in these
terms and conditions;

“Effective Date” means the date set out in the Agreement and is
considered to take effect from that date;

“Equipment” means any equipment and/or Deliverables including
hardware, software, computer, equipment, communications
devices, peripherals, cabling and ancillary equipment;
“Exceptional Event” means as defined in these terms and
conditions;

“Goods” mean all output, materials, equipment, software and
other items created or provided by the Applicant (whether alone
or jointly with stc or any third Party) pursuant to the Agreement
including the products and all the Project Documents;
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“Good Industry Practice” means in relation to any undertaking,
the exercise of such skill, diligence, prudence, foresight and
judgement which would be expected from a highly skilled,
experienced and reputed person engaged in the same type of
undertaking at a world-class level

“Governmental Authority” means any authority having
jurisdiction over the Services or Goods, Deliverables, the Parties
or any other matter under the Project Documents, including

any state, provincial or municipal authority or any department,
subdivision (political or otherwise), municipality, agency,
corporation or commission under direct or indirect control
thereof

“Instructions” mean any reasonable instruction given by stc’s
authorized person to the Applicant’s project manager under

the Agreement from time to time and “Instructed” shall be
constructed accordingly;

“Intellectual Property Rights” mean Copyright, design rights,
patents, trademarks, service marks, domain names, trade names,
business names, logos, database rights, rights in know-how, trade
secrets, new inventions, designs or processes, broadcast rights,
moral rights and all other similar rights (of whatever nature and
wherever arising, whether now known or hereafter created) and
in each case whether registered or unregistered and including
applications for the grant of any such rights anywhere in the
world, and any rights to sue for passing off;

“Key Personnel” means those Applicant’s Personnel whom stc’s
Project Manager considers essential to Applicant’s successful
performance of its obligations under the Agreement;
“Milestone” means an event or series of events identified in the
Project Plan;

“Milestone Date” means, in respect of a particular Milestone,
the date by which that Milestone must be Achieved, such date
being as identified in the Project Plan;

“Other Vendors” means any Third Party engaged by stc in
relation to any part of stc’s business and/or operations, including
any Third Party engaged for the provision of services or Goods
which are the same or similar to the Services or Goods or
Deliverables;

“Particulars” means in respect of any Purchase Order an item(s)
or details relevant to the Services and/or Goods Deliverables
which are identified in the Agreement as ‘Particulars’, for example
that may include time of delivery, detailed specification, quantity,
Site etc.;

“Performance Bond” means the bond requested by stc issued in
favor of stc by a local bank which is acceptable to stc.
“Personal Data” means any information or an opinion (including
information or an opinion forming part of a database and
whether or not recorded in a material form) about an individual
whose identity is apparent or can reasonably be ascertained
from the information or opinion and includes all information
which falls within the definition of “Personal Data” or “Personal
Information” under any Applicable Law;

“Personnel” means all directors, employees, agents,
representatives and contractors of a Party who are assigned from
time to time to work in connection with the performance of that
Party’s obligations under or in connection with the Agreement;
“Pre-Existing Works” means any work which was created by
Applicant both:

acl,llg 5, loall o 538 durlao Al sl Sb s lad issig “Bsadl A linal) Ay jlaall”
il wle dagudl A8 S las] e 5,5llg il diboally @las)lg wolill o L3l eliy wlsillg
o sl Josll €65 ui 08 &yl 5,015 5, lgall o dlle dn > wle asi oo il
wwlle Sgie wleg blull

wle sl ls,zall sl oLl sl cloxsil wle @llg @l dlak Sl s “Usa ssall g )
ol didso ol diogSs dnlu Sl asiig €9 mall Gilis w8 3] @luo Sl wle gl ikl
& &b ol dobsio sl IS ol Al ol (Wl ol dpalaws) & 59 5,15] 5l 6,15] ST sl dal dlalus
& 9l 6 ball gl i
b isluol|

€9 all o ol @l Sa) Jozall ozl b ssd @gieo wlole Sl g “clabdll”
590" a.uJS_)..séu_g )>J| [GTY Uo:m” [S=N7Y] Slesiall s
sl T “lodsy
4, sl ol se Ll lel g mosill Going Wioll §ois gis “HaSil LSLal) (§gha”
el Gaing wlleidlg JLuszJ“cln.ui_g a5l sl/a..um_g wlloil cln.ui_g doxsl wlalle g
colleall of Slomailly sssll ol yislly d il S ullls dull al I b Gislly bl
a0l loin g Lpimu ilS L) abloall 5,31 i)l gunng dunlll Gainlly cll Gis
2 ol o lS el Als S 99 (32 lagd 559ball ol I d99 szall
09 oS0 sl 8 Geinl 00 o Sl oy Aol Clllall s 88 Loy cluo

Osilisall” laslisls ol sslaill giol clasill ol sl g8 Golls el
a8l Sy ggsmall o Sy ol slaiall galsge oo S| ag Moy “Osei N
e g wlol il s8lasiall els] 2l ¢ gmalusl

98 oS &l o dlds ol/g s Sl iss “Aaall” gl “g 5 pdally A o il
9 riall dox 99 290 )
oo 50 2 ol 49 Lgllo 86 Sl o, sy “6 sudaly Ala sl oy 7
0925l g sl dos 99 rB 90 93 losus disvio € 9 ioll U>1 el
alesll 51/ 5 Jloc] s 5 Sl il Lo &Sl dzo silayy el b ] iy “0sadl
silaio el b T el o9 Loy (S panl) sl
wisy “Gpalill”. ol 30l gl gludl lossl puts 0@ 1985 gl 5l wiloss 1895 o % @
ol 1 5 losslly @l @l Luoliall sl ol ol posy lod
Jlioll s e Joti] oy <“Jpolaill” punly si2ll 08 B 305 S 2 ill ol s30ll gl / 9 gl
Rgally duslly dpusiill Wil gallg il ac g0
cells oJl Lo

allal slally @l alss SYl il plos wllos gigy 614l Gua Glaa”
UL Sl 3l Jsiio wlo cliy o &S il
oo e s S Sl sl @loglaall dlls 68 L) 1, ol loslao o] sy “Auail
(I Al Sslo JSi Jlswun™ IS lgus @bl ixcls
Joiiig Sl sl wloglaall oo lpio Gimill Jsiine JSiw oSau ol B0l dipsd 3,9 o
ol “padldl) U 805 0 g il Cloglaall g
“Osilsall” cloy Jgomall culgall oo Sl Limgay “Asmaddll cila glaall”
oo sl oally b Wl el oilaially culioally sJSelly cutbogalls ool o> wisy
lol sl el o s Jaall ,)T g
i)l Loy )l iy
e g S8latinll oLl Joc (ST guimy “Olapmad) g S8 Aadlil) Jandiy”

5 soballl yigis clossll shsly s 3all o Jin S 1
tobull 2,6 J8 2

www.stc.com.kw



General Terms and Conditions of t
BmE Vendor Contracts s c —

1. independently of the Deliverables and performance of the
Services and provision of Goods; and
2. prior to the Effective Date;
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“Requirements” means the requirements for Services as set out
in the applicable section of the Agreement and each Purchase
Order or the relevant section of the Project Documents;
“Required Service Level” means, in respect of a specific Service
Level, the level of Service performance which the Applicant is
contracted to deliver;

“Service Credit” means the amounts specified in each Purchase
Order payable by the Applicant for failure to meet the Service
Levels as set out in these terms and conditions and/or on the
related contracts.

“Service Failure” means any failure of the Service to meet a
Required Service Level,

“Service Levels” means those standards for performance set out
in the Key Performance Indicators (KPIs) included in the technical
requirements proper for each agreement;

“Service Recipient” or “Goods Recipient” means, under the
Project, each of stc’s Affiliates and each other entity identified in
the Agreement between stc and the Applicant;

“Services” means the services to be provided by Applicant to stc
in accordance with the Scope of Work, the Service Levels, and
the Project Plan, and includes the creation and/or delivery of the
Deliverables (as applicable);

“Site” means the specific place, property or facility which the
Deliverables (or any part thereof) are to be provided as set out in
the Purchase Order or elsewhere in the Agreement;

“Software” means computer programs in object code and/or
source code (as the case may be), together with any technical
information and documentation necessary for the use of such
programs;

“Software Updates” means and includes copies of any version
of the Applicant Software containing functional enhancements,
modifications or extensions that are generally made available to
stc without any additional cost and/or payment. Updates shall
be provided based on approved Change Orders or Addendums
executed by both the parties. For avoidance of doubt, these
Updates will not include, without limitation, any release
designated by Applicant as new product provided however any
new release which should eliminate bugs, troubleshooting and
fix the hidden errors and necessary for proper provision of the
Services and delivery of the Deliverables to the stc will not be
considered as a new product.

“Tests” means tests to be performed to assess whether the
Acceptance Criteria have been satisfied and “Testing” shall be
constructed accordingly;

“Third Party” means any person who is not a Party to the
agreement between stc and the Applicant;
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2. INTERPRETATION

Unless otherwise expressly provided, in these terms and
conditions, the following rules of construction and interpretation
apply:

any acceptance by the Applicant (contractor/supplier) to submit
a proposal shall be deemed an approval by the Applicant of these
terms and conditions.

The Definitions as set forth under these terms and conditions
shall apply to any documents related to the Project.
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3. COMPOSITION OF THESE TERMS AND CONDITIONS AND
PRIORITY AND PRECEDENCE

31 GENERAL

Besides these terms and conditions, any related contractual
arrangements or Purchase Order are deemed a part and parcel of
these terms and conditions and the Agreement as it represents
the framework agreement that will govern the relationship

of the parties which is followed by agreements, contracts or
understandings or Purchase Orders.

In case of conflict or inconsistency between the terms and
conditions herein and any of the schedules and documents,
these terms and conditions shall prevail;

In case of conflict or inconsistency between a version of terms
and conditions and another version of terms and conditions,
the terms and conditions with recent date shall prevail over the
version of terms and conditions that precedes in date and so
forth.

In the event an agreement is not signed between the parties,
these terms and conditions shall apply between the parties as a
binding agreement upon the acceptance of the Applicant.

32 ENTIRE AGREEMENT

These terms and conditions constitute the entire understanding
of the parties relating to the subject matter of the arrangements
contemplated between the parties and supersede, cancel and
replace all prior terms and conditions between the parties
which relate to the same subject matter whether written, oral,
implied or which would be inferred from the correspondence, oral
statements or conduct of the parties and all such agreements
shall be deemed to have been terminated by mutual consent with
effect from the Commencement Date.

The parties have not relied upon, and shall have no remedy

in respect of, any warranty, statement, representation or
understanding made by any Party (whether or not that party is a
party to these terms and conditions) unless it is expressly set out
in these terms and conditions or in the Agreement.
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4. SCOPE OF TERMS AND CONDITIONS

These terms and conditions shall commence on the date of
express or implied acceptance to submit a proposal and continue
thereafter.

The scope of these terms and conditions is the contractual
framework pursuant to which the parties shall agree to appoint
the contractor for the performance of projects or supply any
goods as agreed pursuant to the separate arrangements.
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5. APPLICANT OBLIGATIONS

In the performance of its obligations under the Agreement,
Applicant shall:

a) meet or exceed the Service Levels;

b) provide all Services and Goods and deliver all Deliverables so
that they fully satisfy their Requirements;

¢) achieve each Milestone by the applicable Milestone Date;
d) comply with the Standards;

e) perform in accordance with Good Industry Practice;

f) comply with the Company Policies and all Applicable Laws;
g) comply with and maintain any Consents;

h) comply with any reasonable instruction given by stc; and

i) Fully satisfy these terms and conditions.
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6. DOCUMENTS Gatial) 6
The Applicant shall produce and deliver the most current, UM! enalll 0555 Cusy &l g yaall Gl Aluyy i J Silaiall ol
updated and accurate Project Documents to stc; sy dxsng
The Applicant shall ensure that the Project Documents is: &9 all g oi silaiall oy

a) in the English language and updated prior to the final
Milestone Date, if required; and
b) On stc’s Instruction, translated in to Arabic.
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BmE Vendor Contracts

7. WORKS AND DELIVERABLES

. Applicant shall perform the Project, Services and deliver
the Goods and Deliverables, and any other services, functions
and responsibilities that are necessary for, or incidental to, in a
proper provision of the Services and delivery of the Goods and
Deliverables to stc.

72 Applicant shall ensure that the Project, Services and

Goods and Deliverables are provided in accordance with (and
Applicant and Applicant’s staff comply with and are sensitive

to) all Applicable Laws, legal requirements, social requirements
and content regulations (including but not limited to customs,
religious and other cultural sensitivities) of the State of Kuwait
and, if relevant to the Services, Goods and Deliverables, the place
(as identified) of showing, distributing and broadcasting the
Deliverables (as applicable).

73 Applicant shall obtain all permits, permissions, consents,
releases and clearances of Third Party rights including without
limitation all Intellectual Property Rights licenses required in
order to lawfully perform the Services and create and deliver the
Deliverables so that stc may enjoy the full commercial benefit of
the Services and Deliverables.

% Applicant shall be responsible for the care, maintenance,
control, security and insurance of all equipment and materials
used, provided to or by, or created by Applicant in the
performance of the Services and development and delivery of the
Deliverables/Goods.

7 Applicant shall allocate and/or procure all resources and
perform such other incidental and/or related services, functions
and responsibilities, as may be required for proper performance
and provision of the Services/Goods and development and
delivery of the Deliverables, (and each part of the Services and
Deliverables) and so as to meet or exceed the relevant Service
Levels and so that Applicant fully performs its obligations under
the Project Documents. Applicant shall remain responsible for
the work of any contracted party and will liaise with, supervise
and direct them to the satisfactory and punctual completion of
the task in accordance with the Project Plan.

B The performance of the Project, Services and development
and delivery of the Deliverables and Goods shall be subject to
supervision and control of stc and stc shall be entitled to have
a representative in attendance at any time and at any place
during the performance of the Services and the development
and delivery of the Deliverables. stc shall be responsible for
leading and directing all communications and interactions with
government officials, local and foreign dignitaries, and similar
people, and even if stc requests or procures communication
between Applicant and such people for the performance of the
Services, Applicant shall refrain from any other communication
or interaction in any manner unless expressly approved in
advance and supervised by stc.

minutes signed by both Parties’ representatives.
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71. The Applicant may be permitted to perform the Project,
Services or deliver the goods and Deliverables at stc’s premises
where necessary as per stc’s instructions or on stc’s approval

to Applicant’s justified request that allowing Applicant to

work within stc’s premises will promote efficiency or the like.
Following stc’s approval, the Applicant shall be provided with an
appropriate workspace at the times of performing the Services or
delivering the Deliverables, subject to availability and stc policy
of Office Space Distribution, specifying the office space its site,
building and area shall be documented in mutually agreed written
minutes signed by both Parties’ representatives.

78 Applicant shall deliver to stc all Deliverables in their original
format, or such format as requested by stc, at the times specified
in the relevant Project Plan.

79 Delivery time is of the essence in the performance of the
Project and Services and the development and delivery of the
Deliverables under each Purchase Order and Applicant shall
comply with all applicable time frames for such delivery. The
Applicant acknowledges: and agrees that its failure to comply
with a Service Levels Agreements (SLAs) and/or Key Performance
Indicators(KPIs)for the delivery of the Services and/or a
Deliverable within the specified time frames or failure to achieve
a Milestone by the Milestone Date as set forth in the Project
Documents and/or its Schedules shall entitle stc to reject the
Services or Deliverable(s) or Part of the Services or Deliverable(s)
and/or terminate all or part of the Agreement and/or Step in

to engage a Third Party and/or Replacement Applicant and /

or apply Delay Damages each and every time Applicant fails to
perform any of its obligations or responsibilities as required in
this contract or its schedules, in the form of Cash Deductions.
Delay Damages shall be calculated in accordance these terms
and conditions and/or its Schedules and as specified in each
Purchase Order issued in accordance with these terms and
conditions and the Agreement.

710 Applicant shall frequently (or otherwise upon stc>s request)
report on its progress in the preparation for and execution of
the performance of the Services, delivery of Goods and delivery
of the Deliverables having regard to the Project Plan and other
timeframes in the Purchase Order or an applicable work order.
Reports shall contain such information and be in such form,

as stc shall direct. Such reports shall not in any way increase
or alter the cost of the Services, Goods and Deliverables to be
provided.

711 Applicant shall, where requested by stc, fully co-operate with
any of stc’s Third Party suppliers.

712 Applicant’s obligation applies on an on-going and continuing
basis throughout the Term and, pursuant to that obligation,
Applicant shall:

a) re-perform the Services, or develop and deliver the Deliverable
in relation to which there was a failure to perform;

b) as soon as practicable, arrange all additional resources as
reasonably necessary to perform its obligations set out in these
terms and conditions and the Agreement and to ensure that the
failure does not recur; and

¢) Remedy the cause of Applicant’s failure to perform.
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7.13. Applicant shall advise stc as soon as reasonably practicable
of Applicant’s failure to perform any of its obligations under the
Agreement and these terms and conditions, and of any steps
that Applicant proposes to take to address the failure. Applicant
shall, at stc’s option, and without any additional charge to stc and
without prejudice to any other rights or remedies of stc under
these terms and conditions, the Agreement, Applicable Law or
otherwise:

a) re-perform the Services, or develop and deliver the Deliverable
in relation to which there was a failure to perform;

b) as soon as practicable, arrange all additional resources as
reasonably necessary to perform its obligations set out in these
terms and conditions and the Agreement and to ensure that the
failure does not recur; and

¢) Remedy the cause of Applicant’s failure to perform.

7.14. If stc requires the Applicant to provide services and/or
goods and/or deliverables which Applicant is not obliged to
provide under the terms of the Agreement and cannot be obliged
to provide through the issue of a work order (“Extra Works”),

then where the Parties agree that Applicant shall provide

such services and/or goods and/or deliverables, the Parties

shall amend the Agreement through an Addendum to enable

the provisioning of the Extra Works under the terms of the
Agreement.
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8. COMPLIANCE WITH LAWS AND REGULATIONS
8l. COMPLIANCE

Applicant warrants, represents and undertakes that, as at the
Commencement Date it is fully aware of the Applicable Laws.
Applicant warrants, represents and undertakes that:

a) it understands all Applicable Laws relevant to its performance
of the Project, provision of the Services and Goods;

b) it shall take such steps and engage such resources as are
required for the Services and provision of Project, Goods to fully
comply with all Applicable Laws at all times;

c) at the time of delivery of a Deliverable to stc, the Deliverable
shall comply with all Applicable Laws; and

d) it shall perform its obligations in a manner that complies with
all Applicable Laws.

e) it shall not provide verbal or written quotations, proposals,
offers, financial information, or negotiate with any of the
Company Personnel other than procurement department
personnel. Any breach by the Applicant of its obligations in this
term shall be deemed a material breach of the Agreement and
may lead to future blacklisting of Applicant.
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8.2. In the event that Applicant identifies a change in Applicable
Law that in any way impacts its performance under the
Agreement it shall promptly notify stc of any such change or
proposed change in Applicable Laws in so far as it affects the
Services and/or Goods and/or the Deliverables.

8.3. Applicant shall ensure the notification provided hereinabove
includes:

a) an impact assessment of such change or proposed change on
the Services and/or Goods and/or Deliverables, including those
of its obligations that might be impacted; and

b) details of any required changes to the Goods and Services
and the cost implications of the same that it believes ought
reasonably to be affected; and

¢) Such other information that stc may request.

If requested by stc, the parties shall meet to discuss the
proposed change in Applicable Laws.
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84. Upon stc’s approval Applicant shall promptly implement such
changes to the Goods and Services (as well as any other changes
requested by stc) and reasonably required as a consequence of a
change in Applicable Laws.

85 Applicant acknowledges and agrees that it shall be solely
responsible for any fees, costs, expenses or the like incurred in
relation to changes to the Goods and Services carried out in
accordance with the Agreement, except where such changes

to the Goods and Services are required due to a change in
Applicable Law which is only applicable to stc, or the Licence
(«Regulatory Changen). In respect of a Regulatory Change, these
provisions shall still apply except that the Parties shall agree any
fees, costs or expenses payable by stc for Applicant to effect
such change.

86. Applicant shall pay any fines levied against stc by any
Governmental Authority arising from Applicant>s breach.

87. No payment of a fine by stc to a levying Governmental
Authority according to the above term shall constitute an
admission by stc of its liability or culpability.

88 If stc pays a fine of the type referred to above, the amount of
the fine shall be deemed to be a Deduction for the purposes of
the Agreement.

89. Applicant acknowledges and agrees that this term shall be
without prejudice to any other rights and/or remedies stc may
have under or in connection with the Agreement, Applicable Law
or otherwise.
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9. Performance Bond

9. The Contractor shall deliver to stc an irrevocable
unconditional Performance Bond, payable on first demand
despite of any contestation from Contractor, in a form
acceptable to stc as set out in Schedule 8, from a local Kuwaiti
bank for an amount equal to five percent (5%) of the Contract
Price and in the format that will be sent out to the Contractor
within ten (10) days of the Commencement Date or such other
date as stc may instruct. Failure to comply with this Article shall
be considered as a material breach of this Agreement, including
the Vendor General Terms and Conditions of Contract, and stc
shall have the right at its sole discretion to terminate the Project
Documents and the Agreement.

% The Contractor shall maintain the Performance Bond
throughout the Term and any Renewed Term until the final
Acceptance or Delivery and completion of all relevant
Deliverables or until expiration of the Warranty Period (which
ever applicable) which can extend beyond the Project term

B stc may at its sole discretion request to extend the validity
period of the Performance Bond so that it at all times covers the
same period

% stc may, at its sole discretion, confiscate the Performance
Bond, regardless of any objection by Contractor in the event:

a) Contractor withdraws from work, abandon, quit, relinquished,
or subcontracted without consent from stc;

b) Contractor violates or refrain from executing any of his
obligations under this Agreement, including under the Vendor
General Terms and Conditions of Contract; or

c¢) Contractor refrains from executing any of his contractual
obligations.
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9.5. The Contractor acknowledges and agrees that:

a) the Performance Bond may, at stc’s sole discretion, be
liguidated upon stc’s first demand in the event that the
Contractor breaches the Agreement and the terms and
conditions;

b) the liquidation of all or part of the Performance Bond shall not
prejudice any other rights and/or remedies stc may have under
or in connection with the Agreement, the Applicable Laws or
otherwise;

¢) any and all of the costs and expenses associated with the
Performance Bond shall be for its sole account; and

d) the Performance Bond shall be payable on stc’s demand
notwithstanding the fact that an underlying dispute with the
Contractor may exist.

9.6. The Contractor shall not:

a) represent itself as an agent of stc for any purpose; or

b) pledge stcs’s credit; or

c) give any condition or warranty on stc’s behalf; or

d) make any representation on stc’s behalf; or

e) Engage stc in any contracts by purporting to sign anything on
stc’s behalf.
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10. PAYMENT METHOD PAYMENT TERMS MILESTONES,
APPROVED INVOICES, DISPUTED INVOICES AND TAX

101. GENERAL

Both Parties agreed that the terms for payment for the provision
of the Goods, Equipment, Materials, Services and Deliverables
through isupplier Acceptance and invoicing processes batch per
batch as determined in each Agreement separately.

a) Kuwaiti income tax law number 2/2008 stipulate that stc shall
retain 5% of the total payment/each payment from the supplier
invoice and such amount shall be released to supplier upon
production of tax clearance certificate

b) For Purchase Order(s) and the Agreement and unless there is
a mutual agreement between both parties, any excess amounts
paid by stc to Applicant for non-delivered and/or non-Accepted
goods and services, shall be refunded by Applicant within the
duration of related Purchase Order(s) validity periods and if not
refunded by Applicant within the time frame mentioned earlier,
stc has the right to treat these excess amounts as deductions
and set off against payments due to Applicant under these terms
and conditions or other agreements without any contestation or
objection from Applicant

10.2. CREDIT PERIOD

stc shall fulfil payment for Approved Invoices within [30] Business
Days of receipt of Applicant Invoices by Account Payables
Department through iSupplier =:System, after being accepted by
Concerned Business Department evidencing delivery of goods,
Services and/or deliverables as per the agreed specifications and
POs.

10.3. APPROVED INVOICES

1031, Notwithstanding any other provision herein, the Applicant
agrees and acknowledges that stc shall be under no obligation
whatsoever to pay any invoice as may be issued by the Applicant
in connection with the Agreement other than an Approved
Invoice.

1032 The Applicant agrees and acknowledges that the Approved
Invoices, being invoices that:
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a) are signed by stc’s project manager or stc’s authorized
representative;

b) are accompanied by the relevant Acceptance Certificate

(as signed by stc’s Project Manager and stc’s Authorised
Representative) for that particular payment milestone to which
the invoice relates;

c) fully comply with the requirements of this term; and

its Deliverables, Goods and/or Services were delivered in
accordance to a validly issued Purchase Order.

10.3.3. stc may use the electronic-based processes in lieu of wet
signatures and paper-based processes and approvals set out in
this term subject to its means, instructions and policies.

10.3.4. The Applicant warrants and confirms that each designated
individuals whom in charge of submitting and executing invoices
and related processes are validly authorized.

Each invoice submitted by the Applicant to stc for payment shall;

a) be in the form to be agreed by stc; and

b) shall quote the Agreement and the reference number of the PO
or the work order and contain such other information as the stc
may reasonably require from time to time; and

¢) contain, where required, detailed price breakdown for each
item in accordance with Purchase Order;

d) taxes are separated from the Price of Deliverables, Goods,
Services and/or Goods, if applicable;

e) fully comply with the requirements of this term.

10.3.5. Payment by stc of an Approved Invoice shall be without
prejudice to any claims and/or rights which stc may have against
the Applicant.

104. DISPUTED INVOICES

stc shall notify the Applicant within [30] days of the receipt of
an invoice if stc disputes any part or all of the amounts as stated
in the invoice or if stc considers such invoice to be incorrect or
wrongly issued for any reason.

stc shall not be required to pay any such disputed amount until
such dispute has been resolved and the parties agree that the
amount is valid and properly due to the Applicant.

105. OTHER PAYMENTS

Any monies owed by the Applicant to stc pursuant to Delay
Damages or any indemnity given by the Applicant under these
terms and conditions shall immediately become payable or may
in stc’s sole discretion be treated by stc as a Deduction.

Where stc has withheld a Retention Amount and the Applicant
has performed its obligations under the same to the satisfaction
of stc, the Applicant may issue an invoice for the Retention
Amount.

Any monies owed by stc to the Applicant pursuant to an
administrative charge or acknowledged indemnity given by stc
under these terms and conditions and shall be payable within
thirty (30) days of date of valid and complete justification claim.
a) stc may retrieve due amounts owed by the Applicant pursuant
to any stc services by setting off such due amount against the
value of Approved Invoice and Applicant to be advised.

b) Prevent stc from relying upon its rights, or extinguish any of
stc’s rights and remedies under these terms and conditions for
the failure or likely failure.
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11. EXCEPTIONAL EVENT

111, Notwithstanding anything, to the contrary in these terms and
conditions but subject to this term, the Applicant shall not be in
breach of these terms and conditions (including a Service Failure
or a failure to achieve a Milestone) to the extent that such breach
or failure is a direct result of:

a) a default of stc (including its Affiliates, Personnel or Third
Party Applicants) of any of its material obligations under the
Agreement;

b) a Force Majeure Event,

¢) Each an “Exceptional Event”.

11.2. In order to benefit from an Exception Event as contemplated
herein, Applicant acknowledges and agrees that it shall:

a. as soon as possible after Applicant becomes aware of an
Exception Event and, in any event, within forty-eight (48) hours
of Applicant becoming aware of the Exception Event, provide
written notice of the Exception Event to stc, such notice to:

i. identify the cause or causes of the delay or interruption;

ii. state whether, and to what extent, the delay or interruption is,
or is expected to be, caused by a Force Majeure Event;

ii. provide details of the delay or interruption and expected
duration to the extent the Applicant is reasonably aware;

iv. identify clearly which Goods, Services, Milestones, Service
Levels or other obligations pursuant to these terms and
conditions are to be or are likely to be affected;

v.identify as far as possible the extent to which Applicant’'s
fulfilment of the relevant obligations under these terms and
conditions and the Agreement will be delayed, interrupted or
otherwise affected; and

vi. give indications of the proposed rectification steps to be
taken by Applicant to solve the problem and progress made so
far; and

vii. use all reasonable endeavours to mitigate the effects of the
Exception Event and to perform its obligations under these terms
and conditions and the Agreement in the manner stated herein
notwithstanding the Exception Event.

viii. If any delay or interruption caused by an Exception Event
continues for more than three Business Days, Applicant shall at
least on a weekly basis provide stc with updated information in
relation to the matters referred to above.

ix. If either Party is prevented or delayed in the performance

of any of its obligations by a Force Majeure event, that Party
shall, immediately upon that Party becoming aware of the Force
Majeure event shall notify the other Party specifying the nature
and extent of the circumstances giving rise to the Force Majeure
event.

x. The affected Party shall, subject to service of the written
notice to the other Party, have no liability in respect of the
performance of such of its obligations as are prevented by the
Force Majeure vent(s) during the continuation of such event(s),
and for such time after they cease as is reasonably necessary for
that Party to begin re-performing the affected obligation.

xi. The affected Party shall use all reasonable endeavors both to
notify the other Party of the end of the Force Majeure event and
to recommence its affected operations as soon as reasonably
practicable in order for it to perform its obligations under the
Agreement.

xii. The affected Party shall use all reasonable endeavors to bring
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the Force Majeure vent(s) to a close or to find a solution by which
this Agreement, may be performed despite the continuance of
the Force Majeure event.
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xiii. If any Force Majeure event prevails for a continuous period
of more than [thirty (30) days], then [either Party] may terminate
the Agreement (or the relevant part of it) by giving not less than
[thirty (30) days’] notice in writing to the other Party.

xiv.Nothing in this Article of Force Majeure shall in any way
relieve the Contractor from the performance of any of its
obligations in respect of any Business Continuity Plan (which
shall be provided in accordance with Best Industry Practice and
as otherwise stated in this Agreement).

xv.If a Force Majeure event results in part or all of the
Contractor’s obligations to perform the Services or provide the
Deliverables being suspended or provided to a level of negligible
value to stc, stc shall not be liable to pay the charges for the
relevant Services and/or Deliverables.

12. MILESTONES SERVICE LEVELS KEY PERFORMANCE
INDICATORS, TESTING AND ACHIEVEMENT OF MILESTONES,
SLAS, KPIS

1221 General

The Parties acknowledge and agree that:

a) Where Milestones are set out in the Project Documents, the
Parties shall, acting reasonably, agree in writing the regime that
shall apply to evaluating the project Milestone achievement
(including any Tests, Acceptance Criteria, Testing strategies and
plans)

b) stc shall always pay due regard to the agreed Acceptance
Criteria (if any) in determining whether any relevant Milestones
have been Achieved;

c¢) no Milestone shall be considered Achieved until stc has issued
an Achievement Certificate; and

d) Notwithstanding the issuing of an Achievement Certificate,
Applicant shall promptly remedy without additional charge any
Defects in a Deliverable, which are identified after the issuing of
the Achievement Certificate.
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12.2. TESTING

1221.  Applicant shall notify stc on a weekly basis of all relevant
Testing activities planned for the coming month.

1222, The notification in this term shall include details of the
equipment, resources and/or items to be tested along with any
further information stc may require from time to time.

1223 stc shall have the right to attend and witness any Testing
activities carried out under these terms and conditions,
including those detailed in the notice provided to it under this
term.

1224, stc shall promptly inform Applicant of any Testing activities
it wishes to attend and Applicant shall accommodate the same,
including:

a) arranging for stc to meet with and discuss Testing activities
with any specific Applicant Personnel it requires;

b) where Instructed, allowing any of stc’s Affiliates, Service
Recipients, Other Vendors, Third Party advisors or nominated
representatives to attend Testing activities and extending all
such reasonable co-operation and support to the same; and

¢) Undertaking any other requirements and/or tasks in relation to
Testing, that stc may notify the Applicant of from time to time.

12.2.5. stc’s attendance at any Testing will be at its own cost, save
for where such attendance is in respect of the re-performance
of the Services and/or re-delivery of the Goods or Deliverables in
which case stc’s costs shall be paid by Applicant and such costs
will be a Deduction for the purposes of this these terms and
conditions.
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12.3. MILESTONE ACHIEVEMENT

1231, Where the Applicant has satisfied all of the requirements
for a particular Milestone (including providing stc with all
applicable Deliverables and/or Equipment):

a) it shall notify stc in writing; and

b) stc will, within fifteen (15) Business Days of notification
received pursuant the notice above or within such other time
period specified in the Agreement or in the PO, carry out such
Tests as have been agreed pursuant to this term to establish
whether the Milestone has been Achieved.

12.3.2. During any tests, stc shall be responsible for:

a) arranging times for Testing and the provision of suitable
Personnel to carry out the Tests;

b) determining the level of functionality and performance
achieved in Testing;

c) requesting Applicant to verify, diagnose and correct any
Defect or suspected Defect; and

d) making available to Applicant a written description of any
Defect or suspected Defect found to exist; and

e) Applicant shall be responsible, at its own cost, for:

f) providing to stc all assistance and guidance to stc’s staff
conducting or otherwise involved in the Tests, as may be
reasonably requested by stc;

g) the verification and diagnosis of any Defect or suspected
Defect found to exist;

h) making available to stc written details of any verified and
diagnosed Defect found to exist, and the action that Applicant
will take; and

i) the correction of any verified and diagnosed Defect.

j) Within fifteen (15) Business Days of completing the relevant
Tests, stc shall:

h) where a Milestone and/or Service Levels and/or Performance
Indicators have been Achieved, stc will provide the Applicant
with a written Achievement Certificate in respect of that
Milestone when requested by Applicant Conditional on
Applicant’s Satisfaction for all required documentation as per
these terms and conditions; or

i) where a Milestone has not been Achieved, stc shall notify
Applicant of its non-Achievement in writing and include on such
notice:

i. its reasons for such notification;

ii. identification of any Defects in the relevant Deliverables;

iii. details of the expected Tests results and failed Test results;
and

iv. any other available information that will assist Applicant to
identify the reason for the failure.

12.3.3. If stc gives Applicant a notice under this term:
a) Applicant shall address stc’s reasons for such notification;

b) Applicant shall be afforded a reasonable period of time of no
more than five (5) Business Days (or such other period as may
otherwise be agreed between the Parties) from its receipt of such
notification to re-perform the Services and/or re-deliver Goods
and/or the Deliverables and cure the Defects; and
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13. CONTINUOUS IMPROVEMENT

131, Applicant acknowledges and agrees that it is committed to
ensure the improvement of the delivery of the Services, Goods
and the Deliverables and its performance of the Services against
any agreed Service Levels over the course of the Term.

132 Applicant shall explore and identify potential improvements
to the Services and the performance of the Services against the
Service Levels as well as any cost reduction opportunities in
relation to the performance of the Services and the delivery of
the Goods and Deliverables.

133, Applicant shall provide details of such potential
improvements at appropriate meetings between the Parties and
shall set out the costs and benefits of progressing with such
opportunities.
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14. APPLICABLE CURRENCY AND BANK ACCOUNT

141, stc shall pay Applicant dues in [Kuwait Dinars]. (“Currency”).
42. Both parties agree that Currency shall remain the same
throughout the Term and to void any correlation between the
Currency with foreign currency exchange rate or fluctuation
rates or any statements that refers to any foreign currency.

143, stc shall make payments through electronic transfer to the
Applicant bank account specified in its iSupplier profile subject
to stc’s approval, policy, instructions and Applicable Laws.

144. The bank account which stc can approve shall be identified
with International Bank Account Number (IBAN)

145 Each Party shall be responsible for paying its own bank
charges
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15. TAX

151 Any taxes, charges or levies of whatsoever nature payable by
the Applicant under Kuwaiti Law, in respect of, or in connection
with income or benefit derived from payments made under

the Agreement and the Purchase Order shall be borne by the
Applicant and shall not be reimbursable by stc. Kuwaitiincome
tax law number 2/2008 stipulate that stc shall withhold 5% of
each payment due to Applicant under the Project Documents,
until Applicant submits a valid tax clearance certificate/tax
exemption from tax department in accordance with Kuwait
income tax law no. 2 of 2008.

152 The Applicant acknowledges and agrees that all Prices under
the Agreement are inclusive all taxes and the Value Added Tax
VAT, tariffs and customs duties whatever kind; the Applicant may
not charge stc any additional costs relevant to its tax burden or
obligations or any other fees.

153 In the event of any change on the supply tax or Value Added
Tax (“WAT”) made under or in connection to the Agreement, both
parties reserve the right to review the compensation basis or
prices on mutual agreement.

154, stc shall be obliged to withhold tax of an amount equal to 5%
of the Invoices which shall be released subject to production of
tax clearance certificate from Kuwait tax authorities.
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16. PERSONNEL Csibisall 16
161. The Applicant shall provide such number of fully skilled, Gsllball gsillle s yaiallg cliSlils 5 g0ll dibsgo o SIS ssall silaiall 355 .16.
competent and experienced Applicant Personnel as is required to byl o33 L g0y ol ,3all si el 5? loxsll s

provide the Services, Goods, or Deliverables in accordance with
these terms and conditions.

162 The Applicant shall ensure that all Applicant Personnel (or ele 3l 38 (parle Ly s 5l o) asbgo o ol Slaiall posy 16.2.15

any changes thereto) are approved in advance by stc’s project 16.3. 3o Sy 8all 53l £ 50ll oo )

manager. loas)l p.\su@.‘)ugb_,w uu..u.u)“ fbn]c}o&m;d >Slsu.o.”uw
163 The Applicant shall ensure that all Key Personnel are A8 5all go s s wle G A lo olS Algxy oz s3ally glll s |
engaged in the provision of the Services, Goods, or Deliverables Joc @] il wlo blasl) dginall g luoll gio> Sleiall oy .16.4
on a full-time basis unless otherwise agreed by stc. 8aall Jlgb auslsgo

164. The Applicant shall use all reasonable endeavors to maintain guos) Jlilll pblll o augliog awalsgo aslsg laiall 430 .16.5
continuity in respect of the Applicant Personnel for the duration ol ! ol Jssle oiy Loy agde cladll of absgo aibsgi diall Ly Jgasoll dobaill
ofthe Term. ol dolasl ol 52l a)los ol lpuslil 5l Jaall @yl
165, The Applicant shall comply and procure Applicant Personnel oLy’ 16.6.blaall Lol si QpUI 3i asll cle gl

and sub-contractor compliance with all Applicable Laws relating
to the employment or retention of the Applicant Personnel,
including without limitation work permits, visas, immigration,
customs, foreign payment, insurance or similar requirements.

o Jaind gl «JSs auabrgo o S ol sl s a3) 1S 5] @S sl lnsly séleall
Sl gl doss)l wilio of & 2l @lSlino

166. The Applicant shall immediately inform stc if it has reason Aol & 5 ) ) L

to believe that any Applicant Personnel is, or is likely to become, wly 5] el wle apbgo o oS liul Bliall & il a3k ol 5920167
a threat to the health, safety or security of Company Personnel, 16.8.calio e Cilsgall ¢l &Sl

Company Data or any property of stc, Service Recipient or an 090 8 cualio 3l i e catbgo ol Mlaiall iy
Affiliate. sy Log i€l o leasl &b oo Lliel ac AUl (5) duwas
167. stc ma_y requi.re the Applicant to replace any Applican.t wibso o ol wi eloal &l o 6l we §lg silainll 5 .16.9
Personnel immediately where stc considers that the staff is not 3 g 0o 16 59,6 1 Losus sdlaall
acceptable.

168 The Applicant shall replace any Disqualified Staff with a
suitable replacement within five (5) Business Days.

169. The Applicant acknowledges and agrees that stc has the
right to conduct assessments of any of the Applicant Personnel
as it may deem necessary from time to time.

17. QUALITY ASSURANCE Bagall lada 17
1 Applicant warrants, represents and undertakes to stc that it G ole @sdloall 9 i gy uds ol bilsug b al sgsing g Slsiall ot 17.1
has implemented and maintains and shall continue to maintain Jolsll @l y3alls ?;Lu“s lossll Jliiol oo ‘”JJ“ ol oo g0 ilgy s Al

a quality system, conforming with the requirements of the ISO

03 9 lga guaiall olbnial)
Standards, to ensure full compliance of the Services, Goods and #9lole oo -

Deliverables with the requirements set out in these terms and 'P&”b bl o

conditions. aiS i Aol 8yenl whslgs & il [3g) ol leiall wle o 7.2
M Applicant shall supply to stc its company quality certification 2389 o p b ill S 3 lsiiasally dhall Wl 83520l Al o |y s0
and copies of relevant quality manuals and other documentation by il 03 yogosy Bliall sy b9l dudac 383 o &S I oiSal
as may be required from time to time to enable stc to audit

Applicant’s quality processes in relation to these terms and o0 Sl oo diss o) ail s Al Jlilll o] e sélssall §lgsg 5, .17.3 .AKJllg
conditions. A9 bog sl 033 (s goy il g o ol @lol 53l ol dolgo

7 Applicant acknowledges and agrees that compliance with
the requirements of this term shall not relieve Applicant of any of
its duties, obligations or responsibilities under these terms and
conditions.
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18. COMPANY DATA

181 The parties acknowledge and agree that ownership in all
Company Data, whether under stc’s control or not, shall continue
to vest in stc and Applicant shall not obtain any proprietary
rights in such data.

182 Applicant shall not without either stc’s prior written consent
or an express permission in these terms and conditions:

a) use Company Data for any purposes whatsoever other than as
may be specifically required to enable Applicant to comply with
its obligations under these terms and conditions;

b) disclose Company Data to any Third Party;

¢) reproduce Company Data in whole or in part; or

d) alter or delete Company Data; or

e) use the data provided to him by stc for any commercial
purpose or in any other way that harms the interests of stc

18.3. Applicant shall take reasonable precautions (having regard
to the nature of their obligations under the Agreement and these
terms and conditions), to preserve the integrity of Company Data
and to prevent any unauthorized access, corruption or loss of
such data.

18.4. In order to assist stc to identify and locate any Company
Data, Applicant shall upon the written request of stc and within a
reasonable period of time, specify the location of any requested
Company Data in its possession and, if back-ups exist, where
such back-ups are stored.

18.5. Upon termination of the Agreement or the expiry of its term
for any reason or delivery of the works under it, Applicant shall
return all Company Data to stc in the format required by stc.
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General Terms and Conditions of
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19. DATA PROTECTION

. Applicant shall comply at all times with any Applicable Laws
relating to data protection including any laws that may come
into effect during the Term, in which case Applicant shall take all
necessary steps to ensure compliance with such laws from the
date on which they come into effect.

12 The Applicant undertakes to ensure that appropriate
technical and organizational measures are adopted by it:

a) against unauthorized or unlawful access to and processing of
Personal Data and against accidental loss or destruction of, or
damage to, Personal Data; and

b) to comply with applicable data retention requirements under
Applicable Laws.

19.3. As processed by the Applicant, its Personnel or Sub
Applicants under or in connection with these terms and
conditions and the Agreement, the Applicant shall, and shall
procure that its Personnel and Sub Applicants shall:

a) only process Personal Data in accordance with any Instructions
from stc and any separate data processing agreement entered
into between the Parties;

b) not to modify, amend or alter the contents of Personal Data or
disclose or permit the disclosure of any of Personal Data to any
Third Party unless specifically authorised in writing by stc;

c) implement and ensure that its Personnel and Sub Applicants
implement appropriate technical and organisational measures
to protect Personal Data against unauthorised or unlawful
processing and against accidental loss, destruction, damage,
alteration or disclosure;

d) keep all Personal Data and any analyses, profiles or
documents derived therefrom separate from all other data and
documentation of the Applicant;

e) process the Personal Data in accordance with Applicable Laws
and not do or permit anything to be done which might cause stc
in any way to be in breach of Applicable Laws in relation to data
protection;

f) appoint and identify to stc a named individual within the
Applicant to act as a point of contact for any enquiries from stc
relating to Personal Data;

g) not process the Personal Data in any country outside the
State of Kuwait without the prior written consent of stc and in
accordance with any requirements specified by stc or imposed in
terms of Applicable Laws;
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19.4. where applicable, the Applicant shall:

a) cease processing Personal Data immediately upon the
termination or expiry of this Agreement or, if sooner, the Service
to which it relates;

b) as soon as possible thereafter, at stc option, either return, or
delete from its Systems, the Personal Data and any copies of it or
of the information it contains; and

c) Confirm in writing that this clause (Data Protection) has been
complied with in full.

19.5. The Applicant shall not by way of any act or omission cause
stc or any of its Affiliates to breach any Applicable Laws relating
to the protection of Personal Data.
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20. CONFIDENTIALITY OF INFORMATION AND DATA

201 During the term of the Agreement and after its termination
or its expiry for any reason, each Party shall undertake to
maintain the confidentiality of any information or data of

any kind or nature that may have been obtained or may be
obtained from the other party, directly or indirectly in any form
(Confidential Information).

22 Each Party shall use the Confidential Information solely in
accordance with the performance of its obligations under the
Agreement.

203 Each Party agrees not to disclose the Confidential
Information to any Person other than those of its employees,
directors or advisers who need to know the Confidential
Information for the purposes of the Agreement and these
terms and conditions (“Recipient”) and shall procure that each
Recipient is made aware of and complies with its obligations of
confidentiality under the Project Documents as if that Recipient
is a party of the Agreement.

204 The Applicant shall refrain from advertising the subject of
these terms and conditions, confidential information or any part
thereof in any media, unless a prior written consent from stc is
taken.
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.20.5. The Applicant shall promptly return to stc and permanently
delete from all computer and/or electronic media all Confidential
Information (including all copies thereof) belonging to stc.

20.6. The Parties shall refrain from reproducing the confidential
information, unless if necessary for a written authorized use.
This clause does not apply to Confidential Information which:

a) is in or comes into the public domain other than by breach of
this Agreement or of any obligation of confidence owed under
these terms and conditions;

b) the receiving party can show it knew prior to disclosure;

¢) was subsequently disclosed to the receiving party lawfully

by a Third Party who did not acquire the information under an
obligation of confidentiality;

d) is required to be disclosed to affect any initial public offering
or listing of shares or is required to be disclosed in accordance
with the disclosure rules.

A7 Notwithstanding the foregoing, each party shall be entitled
to make any disclosure required by any Applicable Laws or by any
order of a court of competent jurisdiction, or by any Authority
which is lawfully entitled to require any such disclosure, provided
that, save where giving notice to the other party is prohibited by
law, it gives the other Party as much notice of such disclosure as
practicable and, where notice of disclosure is not prohibited and
is given in accordance with this clause, takes into account the
reasonable requests of the other party in relation to the content
of such disclosure.

28 Any breach by the Applicant of its obligations in this clause
shall be deemed a material breach of the Project Documents and
the Agreement.
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21. INTELLECTUAL PROPERTY RIGHTS

211. Applicant acknowledges and agrees that:

a) all Intellectual Property Rights in each Deliverable shall be
immediately and automatically assigned to stc on delivery of that
Deliverable;

b) in respect of any Pre-Existing Works which are, or are
incorporated into, a Deliverable:

c) the Intellectual Property Rights in the Pre-Existing Works shall
not be assigned to stc;

d) Applicant hereby grants to stc and each of its Affiliates a non-
exclusive, irrevocable, world-wide, royalty free licence to use,
copy, and maintain such Pre-Existing Works, and to sub-licence
such Pre-Existing Works to Third Parties but only so that they can
use, copy and maintain such Pre-Existing Works for and on behalf
of stc and/or its Affiliates; and

e) Applicant hereby irrevocably grants to stc and each of stcrs
Affiliates a worldwide, royalty free, irrevocable, sub-licensable,
transferable and exclusive licence to use, copy, modify, enhance,
maintain, create derivate works of, distribute, and otherwise
exercise without any restriction all rights, title and interest
(including all Intellectual Property Rights) in each Deliverable
without further consideration.

21.2. Applicant shall do everything reasonably necessary or
requested by stc either during or after the Term to enable stc

to own the Intellectual Property Rights in each Deliverable,
including:

a) formally assigning those Intellectual Property Rights into stc’s
name;

b) assisting stc in obtaining in its own name and/or transferring
(as applicable) registration of those Intellectual Property Rights
into stc’s name.

213 Applicant shall not and shall not purport to encumber, sell,
license or do anything which would otherwise be contrary to stc’s
ownership of such Intellectual Property Rights.

214 Applicant shall procure the assignment of all rights, title

and interest in any Deliverables created by sub-Applicants or
other Applicant Personnel for or on behalf of stc in Applicant’s
performance of the Services, from those persons to stc.

215 Applicant confirms on an on-going basis that:

a) the receipt of the Services/Goods by stc does not infringe the
Intellectual Property Rights of any Third Party;

b) the Deliverables are the original work of the relevant author,
and have not been copied from any other work or material; and

c) the authors of the Deliverables were at all material times
employed by Applicant or a sub-Applicant, and the Deliverables
were created in the course of their employment with Applicant or
such sub contractor; or

d) the authors were engaged by Applicant, or a sub-Applicant on
behalf of Applicant, to create the Deliverables (or part of them)
and in each case, have assigned the Intellectual Property Rights
in the Deliverables to the Applicant; and

e) neither Applicant nor a sub-Applicant has licensed or assigned
any rights of any nature in the Deliverables to any Third Party.
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21.6. In respect of each work owned by a person other than
Applicant, stc or an Affiliate which is to be, or be incorporated in,
a Deliverable (“Third Party Work”):

a) if the Third Party Work is known to Applicant prior to the
relevant Commencement Date, Applicant shall list the Third Party
Work together with full details of the applicable licence terms in
these terms and conditions;

b) if the Third Party Work is not known to Applicant prior to the
relevant Commencement Date, Applicant shall not incorporate
the relevant Third Party Work in the Deliverables unless it has:

i. first disclosed to stc’s project manager the terms upon which
the Third Party work will be licensed to stc; and

ii. subsequent to such disclosure, obtained the prior approval

in writing of stc’s Authorised Signatory to such terms and such
incorporation.

2. Applicant shall use its reasonable endeavors to ensure that
the terms upon which the Third Party work is licensed to stc and
each of stc’s Affiliates are as set out in this term.

28  Applicant acknowledges and agrees that if any Third Party
work is incorporated into a Deliverable without the license terms
first being specified in this Agreement or without first obtaining
the approval of stcys Authorised Signatory in accordance with
these terms and conditions, Applicant shall be deemed to have
granted a licence to stc and its Affiliates in respect of the Third
Party Work.

29 Applicant hereby grants or shall procure the grant (to the
fullest extent possible) to stc and the Service Recipients and

to the extent necessary to enable them to provide the Services
to stc and the Service Recipients, their suppliers, agents and
representatives, a worldwide, paid-up, non-exclusive and sub-
licensable licence to use any work in which Intellectual Property
Rights subsist which is required to make full use of the Services
and/or Deliverables (including in all cases any modification or
enhancements thereto and any Pre-Existing Works which are
supplied in conjunction with or as part of them):

a) during the Term of the Agreement, to the extent required for
stc and the Service Recipients to receive the full benefits of the
Services and to fully utilise the Goods and Deliverables; and

b) During the Term of the Agreement and thereafter on a
perpetual basis to the extent required for stc and the Service
Recipients to fully utilise the Deliverables.

2110. Applicant shall give stc and/or its designees all reasonable
assistance and execute all documents necessary to perfect,
preserve, register or record its rights in each Deliverable.

2111, Applicant acknowledges and agrees that it shall not be
entitled to use any of stc’s trademarks or brands or logos for any
purpose without stc’s prior written consent.

2112 Where Applicant is given consent to use stc’s trademarks
or brands or logos, Applicant shall use those trademarks, brands,
or logos strictly in accordance with applicable Company Policies
and any other conditions notified by stc.
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2113 Applicant hereby irrevocably waives and/or shall procure the onay ol g aic ggn, I It a8 llg bog sl o3 imgay S8leioll Jjiy .21.13
waiver at Applicant’s cost of all moral rights in the Deliverables. dulll gais)l guos o dslsll @i wle oJll e Jouos)!
Applicant warrants that the individual(s) and/or agent(s) and/or oo Sdlaiall glfs (cJSsll) JiSsll olfs (Lalll) sl ol silasall oudys ls ,3all 08

sub-contractor(s) engaged by Applicant to assist in providing the 35 ol ysall i o8 ixcluollsilainll Cils oo il (ol oo e lsiall ) Gl

Deliverables have or shall waive their moral rights, in writing in
the Deliverables.

2114, Applicant hereby grants to stc the right to sub-licence the
Intellectual Property Rights in the Deliverables granted to stc on

psi> o€ BUS o) 3li g ol o)
ol 30l gd glll
o @l A8l bog il 03 i gay &yl o] SBleiall @iny .21.14
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22. INFRINGEMENT

21. The Applicant shall at all times during and after the

term of the Project indemnify, keep indemnified and hold
harmless stc (and members of stc’s group) against all claims,
demands, actions, proceedings and all Losses in relation to

any infringement or alleged infringement of any Third Party’s
Intellectual Property Rights suffered by stc as a result of stc’s
receipt, use or possession of the Services (including stc’s
possession, use and/or exploitation of any of the Deliverables) or
any possession, use and/or exploitation thereof by any member of
stc’s Group under these terms and conditions (“IPR Claim”).

22 If an IPR Claim is made against stc, stc shall:

a) notify the Applicant in writing of any IPR Claim;

b) allow the Applicant to conduct all negotiations and
proceedings and give the Applicant reasonable assistance, each
at the Applicant’s cost, regarding the IPR Claim; and

¢) make no adverse admission relating to the IPR Claim.

22.3. Notwithstanding the foregoing, the Applicant will not be
liable to stc under the above indemnity if and to the extent that
(a) the claim of infringement is due to stc’s use of Software
provided by the Applicant hereunder in connection or in
combination with equipment, devices or software not supplied
by the Applicant or used in a manner for which the Software was
not designed; or (b) without the permission of the Applicant,

stc modifies any Software provided by the Applicant hereunder,
and such infringement would not have occurred but for such
modification.

24. The Applicant shall conduct and defend any IPR Claim
diligently using competent Counsel and in such a way as not to
bring the reputation or good name of stc into disrepute.

25 The Applicant shall not be entitled to settle or compromise
any IPR Claim without stc’s prior written consent (not to be
unreasonably withheld or delayed).

26. If litigation in relation to an IPR Claim is conducted in stcys
name, stc may, at any time, give notice to the Applicant that

stc wishes to conduct such litigation (including associated
settlement discussions) and the Applicant will permit stc to do
so. The Applicant will provide all reasonable assistance to stc in
relation to stc>s conduct of such litigation should stc decide to
exercise this option.

27. Without prejudice to any other right or remedy stc may
have, if at any time an allegation of infringement of Intellectual
Property Rights is made or there is likely to be such an
infringement, the Applicant shall, at stc’s option, as soon as
possible and at the Applicant’s own expense:

a) replace or modify the Services/Goods (including any of the
Deliverables) with non infringing substitutes provided that such
substitutes do not adversely affect the performance or material
functionality of the Services/Goods; or

b) procure for stc and stc’s group the right to continue receiving
the Services/Goods or using the Deliverables provided that there
is no adverse effect on (including any reduction in the scope of
use of) the Services/Goods.
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23. ANTI-CORRUPTION Madl) dadlsa 23
The applicant shall not breach and shall ensure the strict dobaill 2l Jizalll loss apleg gy Jomall dakaif) dallso I cainy o silaill wle iy
compliance to applicable laws and all regulations and directions id llo w5 g5 il Clessilg sludll @3S

that fall under the umbrella of the Capital Markets Authority
(CMA) and Kuwait anti-corruption authority (Nazaha).

The Applicant shall inform stc about any concerns, inquiries
or violations in relation to its compliance with this clause by
utilising the email address: VendorComplaints@stc.com.kw
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Any breach by the Applicant of its obligations in this term shall wlol il oo )l Slasall 485 §,3 | iy VendorComplaints@stc.com.kw
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25. GENERAL WARRANTIES
The Applicant represents, warrants and undertakes to stc that:

a) The Agreement and any applicable Project Documents shall,
when executed, and these terms and conditions when accepted,
constitute valid and binding obligations on the Applicant;

b) That any documents are executed and/or accepted by an
Authorized Signatory;

c) as at the Commencement Date, it is not aware of anything
which might or shall adversely affect its ability to perform its
obligations under the Project Documents and the Agreement;

d) on an on-going and continuing basis, it shall keep the
Company IT Environment (and each part thereof) free of any and
all viruses or malware, and it shall not introduce any viruses or
malware to the Company IT Environment (or any Part thereof);

e) each Deliverable will perform in accordance with its
Requirements for the lifetime of that Deliverable;

f) each Deliverable shall, at the time it is delivered to stc, comply
with all Applicable Laws;

g) the Applicant’s provision of the Services, Goods and
Deliverables shall at no time during the Term result in the
breaching of any Consents and/or Applicable Laws;

h) the Applicant’s provision of the Services, Goods and/or the
Deliverables and/or stc’s receipt or use of any Services and/or
Deliverables shall not at any point result in a breach of any Third
Party’s Intellectual Property Rights;

i) the Services shall meet or exceed the Service Levels at all
times throughout the Term;

j) the Services (and each part thereof) shall at all times during the
Term be performed in accordance with Good Industry Practice;
k) the Services/Goods shall at all times be rendered by
appropriately experienced, qualified and trained Applicant
Personnel with all due skill, care and diligence, and at all times in
accordance with Good Industry Practice.

) it is fully aware of all relevant Company Polices as existing at
the Commencement Date;

m) it shall not do, or fail to do, anything that would alienate

stc from any rights it may have in respect of the Company IT
Environment;

n) stc may rely on all information supplied by the Applicant

as being true and accurate and without need for further
verification;

0) it shall obtain and maintain in force and shall at all times
comply with all necessary Consents as required under the Project
Documents and the Agreement; and

p) it shall not undergo a change of Control unless:

i. it gives stc prio written notice of such change of Control; and
ii. stc is satisfied that the party obtaining Control of the
Applicant is capable of performing the obligations required
under the Project Document and the Agreement.
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26. NON-EXCLUSIVITY

The Applicant accepts and acknowledges that it is not being
appointed under the Agreement as an exclusive Applicant to stc
or its Affiliates of any services or Goods or Deliverables whether
covered by the Project Documents or otherwise.
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27. DISPUTES

Any dispute arising out of or in connection with these terms
and conditions (including a dispute relating to a contractual
arrangement, purchase or supply orders or to any question
regarding the existence, validity or termination of the
Agreement), shall be resolved amicably and on failure of which
the same shall be submitted to the Kuwaiti courts.

Each Party shall continue to perform its obligations in
accordance with the Agreement during any dispute proceedings
unless stc shall order the Suspension thereof or any part thereof.
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28. RETENTION OF Stc CUSTOMERS

In the event of a failure by the Applicant, that directly impacts
stc’s customers, at stc’s request and direction, the Applicant
will fully cooperate with the stc, at the Applicant’s own cost, to
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ensure that the impact of such failure of the Applicant on stcs’ lyilec
business and stc’s customers is minimized or mitigated. ' o
29. REPUTATION daaud) 29

The Applicant shall at all times act in accordance with the
Supplier Code of Conduct (copy found on https://www.Stc.com.
kw/sites/Stc/Supplier_Code_of _Conduct_En.pdf) stipulated in or
any adopted policy by stc.

The Applicant shall not engage in any act or make any omission
that:

a) might damage stc’s good name, goodwill and/or reputation;
b) adversely affect, or degrade stc’s brand;

¢) involves utilizing these terms and conditions on showing
competitors’ services or utilizing competitors’ services in the
Project’s execution; or

d) be in anyway inconsistent with stc’s corporate values and
ethics policies.

The Applicant shall procure that the Applicant’s Personnel and
sub-contractors as may be engaged in connection with the
Project shall comply with this term.
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30. PUBLICITY AND PRESS RELEASES

The Applicant shall not advertise or otherwise disclose the
contracting with stc or its sub-contractors nor to advertise or
otherwise disclose the terms and conditions or the Agreement
(save insofar as may be required by Applicable Laws) without the
written prior approval of stc. Any breach by the Applicant of its
obligations in this clause shall be deemed a material breach of
these terms and conditions and the Agreement.

The Applicant shall ensure the compliance by its Affiliates and/or
sub-contractors.

The Applicant acknowledges and agrees any material relating
to these terms and conditions or the Agreement (including any
Intellectual Property Rights pertaining to stc’s trademarks, brand
names and logos) which is intended for publication in any form
by the Applicant must first be submitted in draft form to stc for a
written approval.
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31. SUB CONTRACTING

Except where otherwise expressly provided for by these terms
and conditions and the Agreement, the Applicant shall not
sub-contract the Project or any part of the Project without the
prior consent in writing of stc, which shall not be unreasonably
withheld, or delayed. stc reserves the right to evaluate and/or
inspect the qualifications of any proposed sub-contractor before
giving such consent.

In order to obtain stc>s consent to the appointment of a sub-
contractor, the Contractor shall, if so required by stc, provide to
stc the following information:

a) a complete description of the work to be undertaken under the
sub-contracting arrangement;

b) the name and address of the sub-contractor;

c) a certificate from the sub-contractor confirming that the
sub-contractor has in place, and shall maintain, a comprehensive
general liability insurance policy against liability and risks arising
or resulting from its liability to Third Parties; and
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d) a certificate from the sub-contractor confirming that it is
not under any interdiction, restraint, encumbrance or any other
legal order which would prohibit or prevent the proposed sub-
contracting.

The Contractor shall ensure that any work carried out under the
control of its sub-contractor shall be performed and shall be

on terms which shall enable the Contractor to comply with its
obligations under the Agreement, including the Vendor General
Terms and Conditions of Contract.

The performance of the Project (or any part thereof) by a sub-
contractor shall be deemed to be the personal responsibility

of the Contractor. The Contractor shall be responsible for the
performance and the acts, defaults, neglects and omissions of
its sub-contractors and their agents, employees and workers
(whether or not approved by stc) as fully as if they were the acts
defaults, neglects or omissions of the Contractor, its agents,
Contractor Personnel, and workers.

The Contractor agrees and acknowledges that the Regulator
may at its discretion withdraw its approval for any sub-
contractors approved by stc under or in connection with the
Agreement. In such circumstances the Contractor agrees and
acknowledges that the Agreement (or the relevant part thereof)
may be terminated by stc without fault of either Party and the
Consequences of the Agreement Termination Article s hall apply.
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32. ASSIGNMENT

The Applicant shall not be entitled to assign, novate, sub-
contract or otherwise transfer all or any of its rights, benefits or
obligations under these terms and conditions and the Agreement
without the prior written consent of stc (which shall not be
unreasonably withheld or delayed).

stc may transfer, assign or novate any of its rights under

the Agreement (in whole or in part), without the consent of

the Contractor. The Contractor shall provide all reasonable
assistance necessary to effect any transfer, assignment or
novation permitted by this clause.
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33. REFUND OF DUE AMOUNT AND SET OFF Aualiall g Asadieiall flsall 313 il 33

B1 In the event that any sum of money shall be due to the ] D Jslialllyssan A i @lo Jsliall wle Juasll 58 il Jlgslll 0 .33.1
Customer from the Contractor and such sum has not been paid aloleo desll G g leJIua.JLIm e ltl,—ay (30)
within [thirty (30) days| of the Customer making a demand, then - ¢ ol 050 i S "

the Customer shall be entitled to treat such sum as a Deduction.
32 The Customer shall have the right to set-off/net off any
payments due to Contractor from any payables due to the
Customer or its parent/subsidiaries/affiliates Companies under
this Agreement or any other agreements or contracts without any A wle ol il o8 @l Jsliell 6% of 9>
protest or objection from the Contractor.
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