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OMB No. 1124-0004; Expires May 31, 2020

U.S. Department of Justice Exhibit B to Registration Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at
https://www.fara.gov.

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 ef seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: https://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2. Registration No.

Teneo Strategy LLC 6698

3. Name of Foreign Principal

NEOM Company

Check Appropriate Box:

4. [x] The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit.

5. [0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [ The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

The registrant will perform communications services for the foreign principal, as described in the attached agreement. For
the performance of these services, the foreign principal will pay the registrant a weekly retainer of 129,807.69 (Saudi Riyal),
plus certain expenses.

Note: The agreement reflected in this Exhibit B is in addition to the agreement previously disclosed in the Exhibit B for the
foreign principal dated July 8, 2019. The attached agreement includes an effective date of November 1, 2019 but the
agreement was finalized and signed on or about January 12, 2020.
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

The registrant will manage the NEOM Communications Department under the direction of the NEOM Chief Operating
Officer and in close collaboration with the NEOM Marketing Department. The consultant will provide leadership of the
department as well as staff resources to ensure the foreign principal's corporate messages and positioning are effectively
communicated. Asdescribed in the attached agreement, the registrant will: 1) provide effective management of the NEOM
Communications Department; leadership and staffing; 2) serve as communications strategy and content resource to the
NEOM management team; 3) provide an assessment of Marketing and Communications Department organization and staff,

to determine optimal organization structure; and 4) develop a Crisis Preparedness capability for NEOM, to include protocols,
materials and training programs.

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and in
the footnote below? Yes No O

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

The registrant’s activities on behalf of the foreign principal will not include advocacy before the U.S. government but may
include communications with and guidance regarding interactions with U.S. media.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the

information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B Name and Title Signature

January 16, 2020 Richard Powell, Vice Chairman /s/ Richard Powell

Sign

Footnote: "Political activity,” as defined in Section 1(o) of the Act, means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign political

party.
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NEOM COMPANY
and
TENED STRATESY LLS

COMMUNICATION ADVISORY SERVICES

CONSULTANCY AGREEMENT

Contracs## 006587
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CONTRACT AGREEMENT

THIS CONTRACT is dated 01-Movember 2019 (the “Effective Date™).
BETWEEN

n

and

()

NEOM COMPANY, a joint stock company duly licensed under the laws of the Kingdom of

Saudi Arabia, pursuant to license-number 1010504844 and having its physical address at

the Information Technology and Communications Complex, Building IN-01, Al Nakheel
District, P.O. Box 10, Riyadh 11411 , Kingdom of Saudi Arabia { &Impioyer”} {which
expre%m shall include its successars in tille and permitied assignees);

TENEO STRATEGY LLC, a Delaware limited lability company {the "Consultant”) duly
erganized under the laws of the state of Delaware, and whose address is 280 Park
Avenue, 4" Floor, New York, NY 10017, United States of America

sach o *Party” and together the "Parties”.

WHEREAS

(&) The Consultant will provide the Employer with operational business continufty support for
the NEOM Communications Department.

{8} The Employer has selected the Consuliant fo provide the Services:

© The Consultant has agreed fo provide the Services on the terms set out in this Confract in

consideration forthe Contract Price.

THE PARTIES HAVE AGREED AS FOLLOWS:

1. DEFINITIONS
in this Contract, urless the context otherwise requires capitalised terms have the meaning
giver: in the Térms and’ Conditinns,

2. CONTRACT BOCUMENTS
This Contract consists of the following documents and any rncobsfstency or discrepancy
between these documents shall be resoived in the following order of priosity:

24 this Contract Agreement;

22  theContract Data;

23 the Terms and Conditions; and

24  the Schedules,

B FERM
Thfa Confract shalt have effect on and from the Effective Date and shall continue 0 full
force and effect until compietion of the Services (the “Term™.

4, SERVICES

4.1 The Consultant shall perform the Services in accordarice with {he terms set out in this
Contract

4.2 If, befdre this Cantract becomes-effective, the Consultant performs any of the Services
following written instruction to commence and proceed from the Employer, those Services
shall be governad by this Contract and shall be deemed to be performed pursuant to this
Contract.

5, CONTRACT PRICE

The Employer shall pay the Constltant SAR 3,375,000 (the “Contract Price”) in
-accordance with this Contract. Subject to the Employer's pre-approval a budget for travel
and expensas not lo exceed SAR 2,000,000 is established. The travel & expenses
pstablished amourt maybe exce&aded mly per the written pre-approval of the' Emgployer for
authorized business travel and expenses, with respectto swfare, vethicle trangportation,

Received bv NSD/FARA Registration Unit 01/17/2020 1:54:31 PM




Received by NSD/FARA Registration Unit 01/17/2020  1:54:31 PM

meals, other NEOM approved activities associated with the delivery of the services and
reasonable incidentals (excluding akcohalic beverages and tips), will be reimbursed af
actual cost only with receipts and supporting documentation.

6. DATE FOR COMMENCEMENT AND COMPLETION

The Commancement Date of the Services. shall be 1 November 2019 {the
“Commencement Date’). The Dale for Completion of the Services shail be 01 May 2020
{the “Date for Completion™, as may be adjusted upon the mutual agreement of the
Parfies in atcardance with tms Condract.

Recerved bv NSD/FARA Registration Unit 01/17/2020 1:54:31 PM



Received by NSD/FARA Registration Unit 01/17/2020 1:54:31 PM

IN WITNESS WHEREOF, the Parties hereto have signed this Contract on the day and year written

below.

NEOM Company

Name: Nadhmi Al Nasr Signature: /\/\ 22 A
¢ / Title:  Chief Executive Officer Date:

TENEO STRATEGY LLC

Name: _ Steven Sullivan Signature: E,a;_ i M

Titte:  Authorized Person

Date: 12.19.2019

N
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Contract Data

ISSUE DETAIL

1. | Contract Name/No 100587
2. | Employer Address Attention:
(Parties and Clause 25)
Address As stated in the Contract Agreement
Telephone
Email
3. | Consultant Address Attention: Steven Sullivan with a copy to:
(Parties and Clause 25) General Counsel
Address As stated in the Contract Agreement
Telephone | +1 (212) 886 9303
Email Steven.sullivan@teneo.com
Lawrence.carnevale@teneo.com
4. | Consultant’s Steven Sullivan
Representative
(Clause 1.1)
Address As stated in the Contract Agreement
Telephone | 212-886-9303
Email Steven-sullivan@teneo.com
5. | Prolonged FM Period The Prolonged FM Period shall be;
(Clause 1.1) (a) 15 days if the original Date for Completion is less than 6 months
from the Effective Date; or
(b) 30 days if the original Date for Completion is 6 months or more
from the Effective Date,
from the later of the date on which the affected Party gives notice of
the Force Majeure in accordance with Clause 22.5 and the date on
which the Force Majeure actually prevents the affected Party's
ability to perform its obligations.
6. | Periodic Reports The Consultant shall provide any agreed upon reports as
(Clause 2.9) applicable in the delivery of the Services.
7. | Payment Terms - invoices | The Consultant shall issue invoices quarterly in advance as set out
(Clause 9.4.1) within Schedule 2.
8. | Payment Terms - currency | The currency shall be SAR.
(Clause 9.5.1(C))
9. | Payment Terms - retention | Not applicable.
amount
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10. | Guarantor of Parent Not applicable
Company Guarantee

11. | Consultant’s country of United States of America
incorporation
(Clause 12.1.1)

12. | Insurance — third party The Consultant shall procure and maintain third party liability
liability insurance insurance for an amount not less than SAR 1,000,000 per claim
(Clause 13) and not less than SAR 2,000,000 in the aggregate

13. | Insurance - professional The Consultant shall procure and maintain professional indemnity
indemnity insurance insurance for an amount not less than SAR 8,000,000 per claim
(Clause13) and in the aggregate

14. | Amended Conditions Not applicable

Received by NSD/FARA Registration Unit 01/17/2020 1:54:31 PM



Received by NSD/FARA Registration Unit 01/17/2020  1:54:31 PM

Clause
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17,
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24
23,
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25,
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oy
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DEFINITIONS AND INTERPRETATION

Definitions
i this Contract, unless the conlext otherwise requires:

“Affiliate” with respect 1o a Party means 2 public, prwaie governmental or commercial
company or other entity that Controls, Is Controlled by, ar is under cominon Contrc;l wzih
such Party andfor a shareholder of such Party;

“Authority” meahs any governmient, semi or local goverfment, statutory, public or other
authority or body having jurisdiction over or in connection with the Employer, the
Consultant, the Project or the Services {or anything in connection with any of them};

“Business Day” means.any day which is an official business day of the Employer;
“Change in Law” maans with respect to a law governing this Conlract:
(ay its infroduction; or
by its amendment, change, modification or repeal,
affer the start of the Term which has.a material adverse effect on the Consultant's

performance of its obligations under this Contract and which the Cénsuliant could not

feasonably have foreseen at the start of the Term,

“Commencement Date” means the date by which the Services shall commence as set
aut in the Condract Agreement;

“Confidential information” means all informalion, documentation, data and IP Rights
(mciud;rzg information stored or transmitted into a comptier, database or any other device
by Blectronic means) relating fo either Party, its Affiliates, agenis and contractors or this
Contract which'is provided to or obtained by the other Party including dny document or
data marked.“Confidential’ or any information, document or data which either-Party has
been informed is confidéntial or which either Party ought reasoriably comprehend that the
other Party would regard as confidential;

“Consultant’s Representative” means the person appointed by the Consultant o act as
its representative in respect of this Coniract as named in the Contract Data or any
replacement nefified by the Consuliant fo the Employer from time totime;

*Gontract” means the Contract Agreement, Contract Data, Terms and Conditions, and

Schedules, as set out undér Clause 2 of the Contract Agreement;

“Contract Agreement” means the form of contract signed by the Parties which forms part
of this Conlract;

“Qontract Data” means the information and the terms and conditions set out after the
Contract Agresment;

“Contract Price” means the amount set.out in the Contract Agreement that the E:Em;}%aye?

shall pay the Consultait for- satisfactory perfotmame of the Services, as amended in

accordance with this Confract including amendmenis due to Yariations;

“Control” means the power to directthe management and policies of 2 company or other
entity, directly or indirectly, whether through the pwnership of shares, the use.of voting
rights, by contract or otherwise;

“Date for Completion” means the date by which the Services shall be completed as set
out in the Contract Agreement

“Effective Date’ shall mean the date given in the Contract Agreerment.

“Ermiployer Supplied Information” means any information. decumentation, data and IP
Rights (including information stored or transmitied into 2 computer, database or any other
device by electronic. means) supplied or made available fo the Consultant by or on behalf
of the Employer at any time and whether or not contained in this Contract;
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“Employer’s Re;xresentatwe means the person appointed by the Employer fo act as is
reprasentative in respect of this Contract and whose name the Employer may notify to the
Consultant from time {o time;

“Force Majeure™ has the meaning given in Clause 22.1;

“Good Industry Practice” means the practices which are generaity engaged in or
observed by reputalbils International consulfanis regarding services of & similar: camplexity,
scope, nalure and purpose to the Services and acfing in good faith in accordarice with the
raguirements of the laws of the Kingdom of Saudi Arabia;

“Insurance Policies” means the insurance policies requested by the Employer in the
Centract Data, mandated by law and spacified in Clause 13 that the Cansultant shall effect
with Ingurers in accordance with Clause 13;

“surer” means an insurer with whom the Consultant effects the Insurance Policies;

“IP Rights” means all intellactual property rights inciuding patents . rights to and-in
inventicng, (whether patentable or nat), copyright and related rights, trademarks, service
marks, logos, rade names and domain names, rights in gel-Up, rights in goodwill or 1o sus
for passing off, rights in designs, rights in computer software, database rights, know how,
frade secrets and the designs contained within them and.any other intellectual praperty
rights, in each case, whether registered or-unregistered and including all applications (or
rights to apply) for, and renewals or extensions of, such rights and alf similar or equivalent
rights or farms of protection which may now or in the fulure subsist in any part of the world;

“IT Network” has the meaning given in Claose 2.13;

“Key Personnel” means the personnel of the Consultant, as named in ‘Schedule 2 who
ae employed to perfmm key roles with respect fo the provision of the Sendices, and such
replacements as are made in accordance with the terms of this Contract;

“iiaterials’ hasthe meaning given in Clause 17.2

“Project” means the NEGM project heing déveloped by the Employer in the Kingdom of
Saudi Arabia;

“Project Documents” means all documents.including bill of quantities; drawings and
sketohes, maps, plans, g:zhetagrap?zs specifications, cﬁicutatmns, reports, compater
software, databages, manuals, ag build documents, modsls, three-dimensional works
pertaining fo geography or topography or other architectural works, technicat and design
decuments and any other copyright works, if applicable, prepared by or on behalf of the
Consultant for the benefit of the Employer pursuant to this Confract;

“Prolonged FM Period” has the meaning given in the Contract Data;

“Resources” maans eqaﬁpmeni mat&nafs facilities, premises, ulifities, transport,
accommaodation, stationary, staff, manpower, labour, professional services, adminisiration
services and research malerial;

“Zehedule” means a schedule to this Contract;

‘Seeunty’ Interexst" means any'bfi‘i of sale, morgage, charge, lien, pledge, hypothecation,
title retention. arrangameni frust or power as, orhaving effect as, security for any payment
ghligation or for ebiserving any other obligation;

“Services” means the consuliancy services o be performed by the Consulfant as
described in Schedyle 1 as may be veried'by a Variation;

“Sub-Contractor” means a sub-contractor of any tier engaged by the Consultant in
accordance with Clause 21.2 in connection with the performance of the Consultarit's
obligations under this Contract;

“Tax” means any tax {including any personal, Zakat, value added tax or withfiolding tax),
levy, impost, duty (including customs duty}, registration fee or other charge or withholding
of a similar nature (including any penalty payable in connection with any failure to'pay or
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1.2

any delay in paying any of the same) whether levied by the Government of the Kingdom of
Saudi-Arabia or any govemmient outside the Kingdem of Saudi Arabia;

“Term” shall be as defined in the Contract Agreement;

“Varlation"” means any alterstion, amendment, omission, addifion or other variation (o the
Services agieed or determined in accordance with Clause 4;

“Variation Notfice” means a nolice {equastmg a Variation which is issued in-accordance
with Clayse 4.1;

“Wariation Order” means an order-for Variation which is issued in accardance with Clause
4.3; and

“Variation Proposal” means a praposal for-a Variation which is issued in accordance with
Clause 4.2,

interpretation

in this Contract, Unless the context othemwise requires:

1.2.1 reference to a ‘Clause’ is a reference to a Clause of this Contract;

122 headings are for convenience only and shall not affect the interpretation of this
Contratl;

123  include and ‘including’ or similar expressions are not words of limitation;

124  any gender includes the other gendar;

125 words in the singular include the plural and vice versa;

128 if 2 word or phrase is defined, its other grammatical forms have correspanding
meanings;

127  reference to a ‘person’ includes a natural person and any organisaiion or-entity
having legal capacily and vice verss;

128 a particutar person includes a reference to that person’s sxscutors,
administfators, successors, substitutes {including persons taking by novation)
and assigns;

128  adocumentincludes any variation or replacement of it;

“{.2;{5 references to time shall be to the time of day in the Kingdom of Saudi Arabia;

1211 if a period of time starls on a given day or the day of an act or event, the period of
tirne is'to be caleulated inclusive of that day,;

1.2.12  reference to a ‘'day’, 'month’ or ‘vear mean a day, month or vear in the Gregorian
calendar:

1213 astatule, ordinance, code, decree or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or
replacements of any of them;

1214 anindemblly, representation or wartanty by fwo or more persons is given by them
jointly and each of tham individually;

1.2.15 an obligation to act in good faith doss not create a fiduciary rafationship between
the Parties and doss net, unless otherwise provided in this Contract, creste an
obligation o act z—zgamst the'relevant Party's commercial interests;

Ksd
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1.2.18

1.2.17
1.2.16

a ‘breach’ of this Contract shall include any failure by a Party to perform its
obligations under this Contract in accordance with any standard, code, protocol,
ditectiorior timetable {mcludtng the Performance Scheduls} as required by this
Contract;

reference to ‘cost’ includes expense; and
wharevar this Conlract refers 1o a periad of tme by way of nofice:

(A} the first day of the notice period shall be the day bf deamad receipt of the
notice in accordance wish Clause 25, and

{B) the effective date for the purposes of the subject of the notice shall
commerce on the las! day of the period of notice,

THE CONSULTANT'S OBLIGATIONS
Standards of Performance

214

242

The Consultant shakl perform the Services and'its other obligations under this
Contract in accordance with:

{A) {his Gontract;

(B Good Industry Practice;

<) the protocols set.out in Schedule 1;

(0} ihe requirements of any insurance procured in accordance with this
Confract;

{E) the requirements of any relevant authorities having ;unsdtc’zlon over the
Gonsultant or with respect to the Bervices;

{F all applicable laws;

@) the environmental, health and safely and the quality assurance and
guality contre! requirements referred to In Clause 8

{h any instructions and directions mutually agreed by the Parties from time
10 fimeé in accordance with this Contract.

The Consultant shall satisfy itself as fo the nature and scope of the work required
by the Services and that its personne! possess the appropriate skills'and are
sufficiently experienced, efficient and qualified to perform the tasks required of

them.

2.2

213

The Consultant shall exercise all reasenable skill, care and diligence to be
expectad of a properly qualified and competent professional consuliant
experienced I carrying out duties and services of the type compiised in the
Services for projects of a similar size, scope and complexity to the Project,

The Services
The Consuliant shall:

2.2:4
222

223

224

commence the Services on the Commencement Date and complete the Services

by the Date for Completion;

prepare and submit the Project Docioments, if any, in accordance with this
Confract and any other requirements mutually agreed by the Parties;

 ascertain the Employer's fequirements for the Project and, for that purpose,

regularly consult with the Employer's. Representative as nesded fo enswre timely
complation;

be liable both during the cantinuance of this Coniract and for any such longer
iability period as may be specified by law fram the completion ofthe Services or

Recerved bv NSD/FARA Registration Unit 01/17/2020 1:54:31 PM



Received by NSD/FARA Registration Unit 01/17/2020  1:54:31 PM

the date of termination of this Contract, for the consequence of any act, omisslon,
neg!;g@nce, error, or lack of sKill, cars or dz!;ger‘ce by the Consultard or its
personnel in the performance of the Services of in raspéct of any lisbility imposed

under law..
23 Interface and Coordination

The Consuitant shall:

231 regutarly consult, interface, co-ordinate and co-operate with the Employer’s other
consultants, contractors and any other persons as directed by the Emplover
where 1his Is necessary or desirable for the proper performance of the Services.
The Employer shall make sure persons avallable to the Consultant in order fo
achieve this purpose. The Consultant shall be deemed fo have made allowance
for such co-operation and access in the Contract Price and any programme fo be
complied with under this Cantract; and

232 promptly, if at any time i identifies any inconsistency of interface problem
belween iis Services and the work or services of other contractors or consultants
engageid in relation to the Project, advise the Employer's Representative, who will
determine whether an inconsistency or interface problem exists and, if it deems it
necessary, mutually agree with the Consuiiant on an appropriate insfruction {o
resolve the inconsisténcy or interface problem. The Consultant shall comply with
any tawiul instrugtion: given to i by the Employer and mulually agreed with by the
Consultant.

2.4 Review of Documents
The Consultant is responsitile for obtaining all information, documents and other particulars
necessary in order to perform the Sarvices In accordance with this Contract.

2.5 incidental Services

The Consuliant agrass that the Services shall include ali other services, functions and

responsibililies which, aithough nst.expressly mentionad in this Confract, are necessary

for, or incidental to, the prapér performance of the Services In accordante with the terms of
this Contract:
2.8 Consenis

264 At ite own cost, the Consultant shall apply for, obtain and maintain for the

duration of the Term:all;
e EAY «;cz;'tsems;»apprwais;—eenEﬁaatearg}emziisvriiaenee%stéiutefy'eagfgamenis
and authorisations applicable to the Consultant; and
B) any consents, authorisations, permits. and agreements from any third
pariies applicable to the Consuliant,
in order to perform the Services,

28.2  The bEmployer shall not be liable for any delay. cost or expanse incurred or
suffered by the Consultant arising from #tg failure 1o comply with the réquirements
of this Clause 2.6,

2.7 Resources

27.1 The Consultant shall provide all Resources necessary for the proper execution of

the Services (axcept ta the extent expressly provided otherwisé in this Contract).

272 Al Resources shall he atthe risk of the Consullant and the Employer shall have
nio liability for any Joss of or damdge {o any of the Consultant's Resources except
{0 the exient that such loss or damage was caused by the neglfgence or default
of the Employer.
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2.8,

29

210

2.1

e 8

Acceleration or Deferral of Bervices

The Em gﬁoyez‘ may request the Consultarit to accelerate or defer the provigion of the
Sarvices by giving wiitten natice to the Consultant. Any such acceleration of deferral shall
not take effect unless mutually agreed between the Paries in writing.

Continuous Operations

The Consuliant shall take all reasonable steps necessary to ensure that the provision of

the Bervices does not interrupt or disturb the Employer's operations or the Project axcent
1o the axtent that it is. necessaty to-do so in order for the Consultant to ke able to z:ampiy

with its obligations urder this Contract.

Perindic and Other Reporis

2181 The Consultant shall provide the Employer with reports as mulually agreed by the
Parties in delivery of the Services.

202 The Consultant shall promptly advise the Emplayer of any matter of significant

imporiance requiring prompt notification to the Employer and any decision
required by the Emplover ang the deadline for providing it.

Communications

The Employer may instrict the Consuftant to provide fo the Emplayer copies of sl nolices.
and other comimunicalions required io be given by the Consuliant o any third party in
accordance with this Conltract; provided that the Consultant shall not be required to provide
any such notices to the extenf not permitted by taw or relevant. Authority.

Compliance and Approvals

Reviswing or the giving of any approval, consent, commant, instruction, direction or ﬁpinierz
by the Employer, the Employer's Representative or any other consultant of the Emploverin
connection with this Contract shall nof relieve the Consultant of any of its obligations or
itabilifies under this Contract, except to the extent such approval, consent, comment;
instruction, direction or épinion is required in coninection with the parformance of the
Consultant's obligatiohs or liabilities, which shall resume dnte received,

{T Network

2431 The Corsultant shall disclase o the Eniployer the names of all of the
Caonsuitant's.employees which the Consultant desires to grant access to the
Employer's information technology network including all electronic sources, siles,

e programs, software and glechroniclibraries accsssed remotsly oron the.

3.2

Employer's premises including shared folders, e-mail accounts, telephone
systems, compuiers, servers and information techapiagy hardware (the “IT
Motwork").

2.43.2  'The Consultarit shall. and shall procure that its emiployeas will, only access and

usé the 1T Network for lawful purposes.

COMPLIANCE AND APPROVALS

The Consultant shall comply with any resolution, regulation, approval, consent, instruction,
resolution, requlation, direction, determination or opinion given by the Employer in:

‘accordanca with this Contract,

Naither the Consultant’s compliance with Clause 3.1 nor any review or comment, or any
failure to revisw or comment, by the Employer of or on any data, decument, plan, schedule,
pragramms, repor‘ orany othier item in connection with this. Coritract shatl relisve the
Consultant of anty of its oblsgaims or liabilities under this Contract, Consultant shall comply

fully with U.S, laws goveming the representation of foreign principals in the United States
and anticipates that it will register unders the U S, Foreign Agents Registration Act {‘FARA"
‘. cannection with the Services to be provided under this Contract. The Employedand the
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3.3

4.2

44

4.5

Consultant acknowledge and agree that the Consultant's compliance with FARA will
include public filings with the U.S. Department of Justice that will include this Contract,

infarmation on receipts and disbursements made under this Contract, and details of certain

Services undertaken pursuant to this Contract. The Employer agrees that it will cooperate
with and assist Consultant in good faith | in the preparation and filing of the required
ragistration statements: The Employer and the Consultant further understand and agreed

that the Services to be provided by the Consultant under this Contract shall be on behalf of

the Employer only and that the Consultant will not, under this Contract, provide Services to.
or represent any other foreign prmczpai within the Unzied Stat@s

i is understood and agreed that the Consultant shall not lobby any federal or state
members of the exscutive of legislative branches govemment or their employess and
further, shall not engage in any effort on or bahalf of the Emiployer requiring the Consulfant
by law to be retistered as a lobbyist under federal or state lobbying statutes,

VARIATIONS

At any time, the Employer may give-tba-@ansuﬁa«ni a notice requesting a Yariation {a
Variation Notice).

Promptly after receipt of the Yariation Notice and before the Consultant carries outthe
Variation, the Partiss shall sonfer regarding the Varation Notice and mutually agree on the
following:

421 a2 detailed breakdown of any adjusiment to this Contract that would be necessary

in order to enable the Consullant 1o perform its obligations ufder this Variation
Notice;

422 any adjusiment to the Performance Schedule;

423  the steps the Consultant proposes to lake to implement the proposed Variation;
and

4,24 a detailed bregkdown of any increase or dedrease in the Contract Price as a
result of the proposed Variation.

To the extent the Parlies are able to mutually agree on the terms ofthe Variation, the
Parties shall execution a Variation Order selting forth the agreed terms of the Variation.

If the-Parties have not reached agreement regarding the Variation, the Variation shatl not
go into effect:

A Variation may involve the removal of any part or parts of the Services and the Consultant

‘agrees, if the Variation Is mutually agreed, that the Efmployer may engage others to

48

4.7

48

ol

perform the-part-orpars-se-emitted:- The-Consultant-acknowledges-that-any one-or-more
removals as a result of mutually agreed upon Variations. shall not constitute a basis fo
ailege that the Emplayer has repudiated this Contract despite the extent of fiming of the
emiagion.

The Consultant is not éntitled to any payment (pursuant to this Contract or otherwise at
law) in relation 16 any varialion of the Servicas unless that variation has been sgreed or
determinad in accordance with this Clayse 4.

No Variation issued in accordance with this Contract will vitiate or invalidate ihis Contract.

During the Term of this Contract, the Consultant shiall maintain a register Exstmg all
Variation Notices and Vartation Orders issiied underthis Contract. Such registers shall be
provided fo the Employer on request.

ENMPLOYER SUPPLIED INFORMATION

Any Emplover Supplied Iiformation has been or shall be provided only for the Consulfant's
convenience, and has not been and shall not be ralied upon by the:Consuliant for any
purpose {including entering info this Contract or parforming its ohligations under this
Contract),

~
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8.2

53

54

8.2

The Employer dees nol assume any responsibility or duty of care with respect to the
Employer Supptied Information, The Consulfant shall make its own assessment on any
Emplover Supplied Information received, which shall not relieve, alter, limit or change the.
Consultant's obligations under the Contract,

Except as expressly provided by this Contract, the Consuitant shatl not be entitied fo any
claim arising frorm or in conhection with the inaccuracy, incompleteness or inadequacy of
fhe Employer Supplied nfonmation or the ‘non-provision of any other information by the
Employer.

The Consul ftant obtains no IP Rights in the Employer SBupplied Information and hereby
walves any claim lo any such [P Rights and, unless otherwise agreed, the Employer
Supplied Infarmation shall only be used by the Consultant for the purpose of performing the
Services.

RECORDS

“The Consultant shall maintain complete and accurate books and records in commection with

the performance of the Services {indiuding copies of all Variation Notices and Variation
Orders issued under this Contract}:and shaif use commercially reasonable efforts to
procure thit its Sub-Conlractors do the same, Ali'such books and records shall be:
available for inapettion by the Emp?eyer at times to be multually agreed, and the Employer
shall be entitted 1o take copies of all or any past of such books and records.

The Consultant shall;

821 raintain all records for 10 vears from the date from the termination of this

Confract

822 if reasonably requesied by the Employer, make such records available for
inspection by the Emiployer;

623  submit o the Employer:

(A all reports prescribed in the Contract Data, at thetimies and in the form
and number spedified in the Contract Data: and

(B such other repdrts in'connection with the Project as may reasanably be
required by the Employer;

8.2.4 attend all meatings revating to the Project as redquired and mutually agread by the
Partigs; and

6.2.5  reviewor provide (as applicable) alf information and recommendations
e itasonably.required.at. m%tmgwefermd»iamﬁiausai’f}-z 4.-and-ensure-thatis

7.2

73

representatives attending such meetings are suitably informed, knowt ledgeable
-and aythorised to respond to or agree on ilems raised at these meetings,

and the Consuitant shall use commercially reasonable efforts io procuré that its Sub-

‘Contractors do the same.

PERSONNEL.

The Consultant shall be responsible for tha selection, hiring, supervisian, fransportation
and the payment of remuneration and associaled benefits (zrzsiudmg the withbolding and
remitting of all relevant taxes) of its persannel, including any Key Personnel,

The Consultant shall provide sufficient numbers of parsonnel to properly and diligently-
complete the Services. Such personnel shall be suitably qualified, experienced and
cornpetent o carty outthe roles assigned to them. The Censaﬁtabi shall, at the Employer's
request, provide the Employer with personnel bios z*effer:tmg the competency of such
personnel (including, if relevant, details of previous experience and qualifications).

/The Consultant shall give the Employer at least 10 Business Days’ nofice ¥ it inténds fo

repiace any Key Fersonnel and the Employer shall have the right to refuse such /
replacement if it is not reasonably salisfied with the ability of the replacement individual, if
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7.4

75

78

7.7

a1 any time the Employer reasoneably delérmines that a member of the Key Personnel is

incapable of pefforming to the standards expected of such a positicn, the Employer may
request the replacement of such member and the Consultant shall use its best endeavours
{0 promplly find a suitable replacement, Any approved replacement must be fully engaged
with the Services no later than Z Business Days from the date the outgoing individual
ceased o be fully engaged with the Services,

The Consultant shall
741  ensure that Key Personnel and supervisory parsonnel afe fluent in English;

742 ensure that its personnel comply with all ofthe Employer’s reasonable and lawful
policies and regulations from fime 1o time while on the Fmployer's premises;

743 comply with 2l applicable labour laws and regu!aztons and shali ensure that all of
its persormel maintain appropriate imrmigration and labour permits;

744 adopt employment ferms and conditions which are no less favourable than local
norrs applicable to the Consultant; and

745  .comply with all local immigration and work pertitting requirements and laws
refating to the employment of local lzbour and expatriate personne! applicable to
the Consultant,

The Consultant shall

75.1 at all imes be responsible and fiable for the welfare and all acts or omissions of

its personngl and those of s Sub-i:ontraaters except as directly caused by the
Employer,

752  aisltimes maintain discipline and good arder amongst its personnel and those of
its Sub-Contragiors; and

753 use m»aaonai;ie gndeavours toptwan% urdawiul, riclous and disorderly conduct
by its persornel,

in the event of any such bebaviour or faiiure by the Consultant, the Consultant shall bear
the cost of delays and any other direct or indirect costs of both the Gonsultant and the,

Employer,
The Consultant shall, or shall af the Employer's reasonable request, promptly remove and

replace any person failing to maintain discipline and good order with another suitably
nualified, experienced and competent person: The removal and replacement of any such
pafsan si’”{a'lz be af the cost of the Consultant:

The Consultant shail provide, or produrs the provision of, all training for its personnel and,

this Contract snd Good Industry Practice at the Consultant's cost.

ENVIRONMENTAL HEALTH & SAFETY AND QUALITY ASSURANCE/CONTROL

The Consultant shall carry out the Services in accordance with all appiicable environmental
health and safety and quality assurance and quality control policies; guidelines, standards,
procedufes and requirements of the Employer with respect to'the Services dnd all relevant

authorities (wheth_af contalned in agplicable laws, prolocols. plans, manuals or otherwise)

and any cther requirement which the Employer may reasonably request from time 1o ime.
The Gonsultant shall not be entitied 1o any addilional compensation for complying with this
Clause 8.

PAYMENT

Pre-condition

Mo payment gf any kind shall be made by the Emplayer to the Consultant in connection
with-or in refation o this Contiact until the Employer receives a valid invoice in
conformance with Clause 8.4 in relation 1o the payment to be made.
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9,2 Contract Price

8.2.1

822

8.2.3

824

the Employer shall pay the Consultant the Contract Price in accordance with
Schedule 2 and this Clause 8.

The Consultent shall ot be entitied to any payment in connection with this

Contract, other than the Contract Price and as prtmz:fad in this Clause 8 and any

agreed upon business travel expenses as set forth in Schedule 2.

The Consultant covenants that the Coniract Price is based on its study of all the
details of the Services reguired under this Coniract.

Thie Consultant shall have no right to claiiv for any compensation or any increase
in the Contract Price (or the prices in the schedule of rales in Schedula 2},
throughout the Term, despile any Increase in the prices of services, materials or
any othercosts, or any difference in the exchange rates which may take place
later,

9.3  NOT APPLICABLE

94 Invoices
g4

9.4.2

943

9.4:4

9.4.5

946

The Consultant shall issue invoices for the periods or at the times as set out in
the Coniract Data.

The Consultant shall give the Employer a cofrect and complete invoice which
shiall include all delails specified by the Employer at of prior fo the
compencament of the Services, It is the responsibility of the Consultant {o obtain,
this information and the Consultant’s fallure to provide such information may
delay payment by the Ermiployer.

If the Employer objects to any involce (in whole or in part), it shall:

{AY notify the Consuliant within 10 Business Days after recaiving such invoice
ofthe objection and specify the reason for the Employer's objection; and

{B) pay in accordance with this Clause 8 any part of the invoice to which the
Employer does not object provided that the Consultant issues a new
invoice in accordance with this Clause & for that part of the original
invoice to which the Employer does not object.

If the Consultard receives an objection notice from the Employer in accordance.
with Clause 8.4.3(A}, the Consuitant shali amend and submit a revised invoice
accordingly. f the Employer further objects ta a revised invoice (in whole or in

__padt), then the Parties shall confer in gead faith regarding any further changes to

“the invoicing pracacfuras “The Consultant shall not be required o submit more
than three (3% invoices absent the Consulfant’s failure to comply with reasonable,
agreed upon invoicing procedures. The Employer shall pay such invoice within
the time period referred to in Clause 8.5.1(A), gzrwzdec% that the-Employer has
accepted the Services provided In relation to such invoice.

The Empleyer shall have no obligation 1o pay any invaice (in whole orin part)
which it has not received-ftom the Consultant within & months after the date on
which the Consultant performerd the Services or incurred any cost to whigh such
invoice relates. ’ ‘ ’

The Employer shall have no obligation to pay any invoice {inwhdle or il part) o
which it has objected in accardance with Clause 9.4.3 if the Employer has not
received a correct and camplete revision of that invoice within 6 months after the
date on which the Emplayer notified the Consultarit of its objection to that invoice,

8.5 Payment Terms

8.61

The Employer shall make payments to the Consultant

10
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8.6

8.7

(&) within 45 Business Days of recsipt by the Employer of an invoice that
corrplies with thig Clause 9;

£ by direct transfer to @ bank riominated by the Consultant; and
(€ in the currency set out i the Condract Data.

852  Payments made by the Emiployer shall:
(a) be without prejudice 1o any of the Employer's rights;

(B} not be construed as a walver of its vight 1o object to-any Invoice so paid;
‘ and

({C3 notindicate, or be deemead o indicate, the Emplover's acceptance or
approval of the Consultant's performance of ifs obligations under this-
Contract fo which the invoice relates.

9.5.3 If the Employer makes any payment to the Cdnsultant inaccordance with this
Contract by direct transfer to a'bank nominated by the Consultant, the Consultant
shali bear all charges imposed in connection with such transfer m&ﬁdtng charges
tmpased by the Employer's bank, the bank nominated by the Cansultant and any
intermediary.. ’

Set off

Notwithstanding any other provision of this Contract, the Employer may set off ar deduct
from any amiounts dueto the Cansultant;

861  any amounidue, or which it is reasonably apparent may becomea due, from the
Consuitant to the Emplayer under this Conlract;

9.6.2 any amouni paid by the Employer 1o'a third party where fhe Consuliant was
obiiged to make such payment in accordance with this Contract but failed to do-
S0,

g.6.3 any deduction or withholding tax required by law; and

9:6.4 any amount due to the Employer from an Insurer which is paid to the Consultant
rather than direclly 1o the Employer:

Payment of Sub-Contractors

Ugpan receipt of paymeni urider this Contract, the Consultant shall:

2.7.1 promptly pay any of its Sub-Contractors, personnel and suppliers in actordance
with their cantracts any part of the payments it receives under this Cantract that

{

8.8

- “““are“attnbwafbzé“to”mé“%ritme{weweﬁmmﬁ“arzdmr goods supplisd by
each Sub-Confractor, personnal and supplier in connection with this Contract:
and

872  if sorequested by the Employer, give the Erriployer a notice confirming that it has
complied with Clause 9.7.1,

Overpayment and Debt Recovery

8.8.1 ifthe Parties agree or it is determined that the Empl aysr has, for whatever
reason, wer;:vaté the Consultant with vespect fo any invoice, the Consultant shall,
atits cost, refund the full amount of that overpayrmént within 5 Business Days
after that agresment or deterrmination to a bank account nominated by the
Employer.

89.8.2 The Employer may separately recover from the Consultant any amount owed by
thé Consultant to the Eimployer as a debt due from the Consuitant,

8.8.3 The Emplayer’s right to recover overpayments and debts from the Consultant
shall survive thé_ gxpiry or termination of this Contract for any reasor and any

11
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29

10.

10.2

10.3

10.4

0.5

acceptance or approval by the Emplover of the Consuliant's performarice of its
obligations under this Contract.

Variations

Trie payment procedure referred to in this Clause 9 shall also apply o any payments to be

made by the Employer ta the Consultant for any mulually agreed Variations.

TAXES AND FEES

The Consuliant shall be liable for and shall pay in a imely manner:

1011 all Taxss levisd{whather directly or indirectly) in connection with this Contract;

1812 all payments relating to sponscrship arangements or local partnerships
undertaken by the Consultant to establish and carry oul ifs business in the
Kingdom of Saudi Arabla;

10.1.3  all national insurance, sociat security, Zakat and other such withhoidings or
contributions which are payable in connecttion with the Consultant carrylng out ity
business and performing ils obligations under this Coritract; and i

1314 all other costs, fees, comimissions and rdyallies incurred direatly or indisgclly in
conngction with this Corifract.

The Consultant indemnifies, defends and holds harmiess the Employer and its Affillates,
officers, directors, employses, agents and wniraciers against all claims, liabllities, actions

and costs (including all legal fees and costs on a full indemnily basis) arising in connection

with any Taxes and fees including those referred to in Clause 101,

The Consuliant has taken into consideration ifs obfzgatmns under this Contract with respect
to-all Texes and fees inchuding those referred 1o in Clause 10,1 and has accounted for such
obligations in the Conlract Price.

Where the Consultant is required by this Contract to reimburse br indemnify the Employer
for any actual cast or expense, the Consultant will reimburse or indemnify (as the case may

bl the Employer for the full amount of the cost or expense.

Any withholding taxes applicable under the Kingdom of Saudi Arabia’s Income Tax Law
and-Income Tax By-Laws-on the payments o be made to the Consultant under the
Contract, shali be deducted at the time of the payment, from the gross amount.of the
payment being made to the Consultant, in accordance with the rate appticable on.such

payment under the Income Tax Law and Income Tax By-Laws. For the avoidance of

doubt, gross payment for withholding taxes purposes includes the relmbursement of out-cf-
pockel expenses, if-any, billed by the Consultant, o

10.6

10.7

If the Employer makes any payment under the Conteact in respect of which it is required to

apply applicable w;%hhoidmg taxes, the Employer shall furnish to the Consultarit a

withholding tax certificate of other svidence of such withheld taxes, upon written request by
the Consultant, gvidencing that such taxes have been withheld and paid. in case the
Censuiiant requires the withholding tax certificate to be attested by the General Authority of
Zakat and Tax {the "GAZT"}, the Employer shall facilitate the Consuliant fo getthe

certificate attasted by the GAZT provided that the Gonsultant will reimburse the Ermployer

for all the professional charges and other refated cost incured by the Employer fo secure
such attestation.

In the event any paymafzt being made by the Employer to the Consultant under the
Contract is subjedt to tax relief (i.e. Zero rate or a reduced rate of tax) under the provisions.
of a double tax freaty, the Employer shall apply withholding tax in accordance with the rate
applicahle oh such paymant upder the Kingdom of Saudi Arabia’s Income Tax Law and
income Tax By-Laws, unless the Consultant provides to the Emplayer a'confirmation/pre-
approval from the GAZT to the effect that income derived by the Consuliant under the
Contract is not subject to tax (or subject te zero rate or a reduced rate of tax) in the
Kirigdom of Saudi Arabia under the provision of the said double tax treaty.

12
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10,8 NOT APPLICABLE
11, NOT APPLICABLE
12, WARRANTIES

121 Corporate Warranties
The Consultant represents, warranis and undertakes that;

1211 itis a company properly instituted and incaorporated under tha iaws of the slate.of
Delaware and has the corporate powerto own its assels and carry onits
business;

12,12 it has the corporate power and authurity fo enfer inle and 16 exercise its rights
angd perform its obligations under the Contract;

12.1.3 it has the full power-and all necessary authorisations 16 enter into and comply
with its obligations undér this Contrach and

i21.4 the obligations ax;;raased to be assumed by the Canwli&ni_underihe Contra_c;f
are legal, valid, binding and enforceable to the extent permitted by applicable Jaw.
122  Non-Infringement Warranties
The Consultant represents, warrants and undertakes that:

12.2.1 the IP Rights utifised, licensed or granied by the Consultant in connection with
this Contract do not infringe any 1hird parly rights;

12.2.2 the eniryinto and performance by it of the services comemplated by this Contract
do not and shall not infring2 or confiict with;

{A) any applicable law, regulation, judicial or official order or similar
enactment;

{B) the constifutional documents of the Gonsultant;

{C)  therights of any third party orcause’it to be in breach of any obligations
ta a third party; or

D any documant which is binding upon the Consultant fo an extent orin a
manner which has or would reasonably bé expécted to have a matedally
adverse effect on the operations of the Consultant.or the performance of
its abligations under this Contract; and

12.2.3 it shall not enter info any contract or accept any obligation which Is inconsistent or

incompatible with the Consultant’s obligations under this Contract.

123 Performance Warranties
The Consullant représents, warrants and undertakes that:

1231 it shall gerfonm ifs obligations under this Contract in a competént and professional
mainer and i accordance with Good Industry. Practice;

1232 it shall perform fis obligations under this Contract in compliance with all applicable
laws, regulatory requirements, decrees, codes of practice, licences and permils
and shall not-do or permit anything {o be done which might cause or othenyise
resultin a breach by the Emplover of any of the same;

12.3.3 it shall perform its obligations under this Contract so that-all of its deliverables:
(A} aré frea from deficlencies and ondissions; and

(B conform with all specifications and requirerments agreed between the
Partigs or set out in this Contract,

12.3.4 The Consultant shall promptly re-perform or remedy, free of charge and without
any exienslon of time, any failure to perform its obligations Gnder this Contract or

1%
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124

13.
13.1

13.2

134

any failure of a deliverable to comply with this Contract {including compliance with
any warranty}.

No Limitation

The Consultant's warranties in this Clause 12 shali not be mterpfeted 25 a limitation upon,

but are in addition 1o, ali other warrantiés and guarantees exoressed in this Contract or

zmphed by law, whsr::h shall apply in all respects to the performance of its obligations under
this Contract.

INSURANCE

WWithout fim iting the Consulfant's obligations and responsibiliies in connection with 'thfs

Contract, the Consultant shall, at its own cosf, insure or cause to be insured with an
Insurer, the Insurance Policies for the Term.and in ac:cczrdance with this Contract and all
applicable laws.

13.1.1  third parly liability insurance fo contain cross liability clause in the joint naimes of
the Employer and the Consultant to.cover liability for physical loss or damage to
properly and parsanal injury or death Such third pary liability insurance shall
orovide for-the amount not less than SAR 1,000,050 per claim and not less than
SAR 2,000,000.n the aggregate or any other currency equivalent; and

13.1.2  professional indémnity insurance for protection from claims arising out of ot in
connaction with the performance of the Sérvices caused by negligent erfor,
omission or acts for which the insured is liable, Such professional indemnity
insurance shall provide for the amount not less than SAR 8,000,000 per claim
and i the aggregate or any other currency eduivaient and Consultant warranis
that any retroactive date under thepolicy shall precede the Effective Date; and
that either continuous coverage will be maintained or an exiended réporting
period will be exercised for.a period of two (2) full years afler the expiration or
cancellation of the policy,

The Consultart shall ensure that the third-g::a*tgz liability Insurance Policy includes

provisions that the Ingurer has agreed to waive all rights of subrogation against the.

Employer, its Affiliates, officers, directors, smployees, agents and coniractors,

Within 15 days affer the Effective Date and before it commences performing its obligations
under this Condract, the Consultant shall give the Employer the ceriificates of insurance.

If the Consuliant fails to effect or keep in force the Insurance Policies, the Employer may
terminate this Contract.

1348

14.
14.1

All lisbilities in excess of the indemnities and all deductibles provided under the Insurance
Policies shall be for the account of and paid by the Consultant.

INDEMNITY AND LIABILITY

Emplover's Indeminity

The Consultant indemnifiss, defends and halds harmiess the Emgloyer and jts Affiliates,
and thair respective officers, direciors, employees, agents and contractors against arny
loss, éamage or cosl (including all legal fees and costs on a full indemnity basis) arising out
of or in connection with the entry into this Corntrac, the performance or breach of the
Consultant's obligations under this Contract {including the obligations set cut in Clause 8

and Clause 13}, any governmental or civil investigations, ar inquiries, subpoenas,

discovery requests, or any non-compliance with or breach of any law or any Infringement or
alleged infringement of third party fights (including P Rights), misreprasentation, gross
negligence, fraud orwilful misconduct by the Consultant, its privicipals, shareholders,

members, Affiliales, officers, directors, employees, agents, coniractors or Sub-cantraciors.,
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142 Consulfant's Indemnity

The Employer will indemnify the Consultant and the Consultant’s principals, shareholders,
mambers, officers, diractors, employees, agenis, Affiliates, indepsndent confractors and
representatives (gach, a "Covered Person’), for dirget costs and expenses incurred by the
Covered Person in respact af any governmental or civil investigalions, inguiries,
subpoenas, riis«::wéry requesss, {cellectively the "Governmental Requests”) in any
manner related-fo, arising out of or resulting from the Employer's retention of the
Consultant, provision of the Services or the performance of the Consulfant’s duties under
this Contract, except for Governmental Requests arising out of or resulting from:

A the material breach of the Consultant’s obligations under this Contract
{including, but not limited to, the obligations sef oul in Clause 8 and
Clause 13),

{8 arry non-compliance with or material breach of any law or any
infringement or alleged infringement of third party rights (ncluding 1P
Rights}, ’

{C) misregr‘%emaﬁon, gross negligence, fraid or wilful misconduict by,

a Covered Peison. The Employer agrees to reimburse the Consultant for such direct costs
‘gnd expenses (including, without limiation, reasonable fees and disbursements of counsel.
and costs of vendors reasonably required to assist in the recovery, review and production
-of electronically stored data) incurred in connection with the Governmental Requests.

14.3  Subject to Clause 14.4 and o the maximum exient permitted by taw, neither Party shall be
liable for any indirect, exemplary, punitive or cmsequenfzai lass or darage including
damages or ciaims in the nature of lost revenue, inconie, profits of investment
oppartunilies whether arfsing under claims i contract or at law, unless provided for under

-this Contract.

4.4  Despile any Qiher provision of this Contract, the Consuliant's liability to the Employer shall
riot be [imited with respect lo).
{A) any breach by the Consultant of Clause 16 or 17;

(B)  any expenditure the Consultant is.required to make at its own costin
connection with the performance of the Sarvices including any costs

incurred in connection with remedying any defect;
() any personal injury or damage 10 property to the extent that it is caused

directly of indigeclly by an act.or amission by oron benall of the.
Consultant; or

()] any claim the Employer has against the Constitant with respect to-any
misrapreserdation, gross rzegi:geme, fraud or wilful misconduct.

145  Subject fo Clause 14.4 and except to the extent determined to have resulted from the
Consultant’s gross negligence, fraudulent behaviour or witful misconduct, each Parly's
liability in connection with this Contract shall not exceed the amount of the Contract Frice
the Employer has paid fo the Consultant.

415, NO SECURITY

%514 The Consultant shall:

1541  not create, file, claim or register any Security Interest:

16,12 notdo any act, deed or thing which would result in the creation of any Security
friterest; and

1543 use ils commercially reasonable-efforts to prevent any Security Interest from
being created. filed, claimed or registered by & third parly or any Affiliate, officer,
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186.

181

16.2

163

16.4

_director, employes, agent, confractor, Sub-Contractor or supplisr of the
Consultant,

aver any real or other property of the Empla ver and shall procure thatits contracis with
Sub-Contractors, contractors and suppliers engaged by Consultant in connection with this
Contract contain abitgatmrs on the counterparties to the same effect.

CONFIDENTIALITY
Each Parly shall

18.1.1  not disclose any Confidential Information except as permitted herein:

18.1.2  kesp the Confidential Information in safe and secure custody and profectsd
against theft, damage, loss or Unauthorised actess;

1613 nol ‘whether during the Term or at any time thereafler, direclly or indirectly;

(AY use, exploit, copy or medify any Confidentia Information ofher than for
the sole purpose of performing its oh!;gatmns under this Contragt; or

{8}/ authorise or permit any third party to do the same without the prior written
consent of the disclosing Party; and

16.1.4  limit access to the Confidential Information to.those of its Affiliates, offisers,
directors, emp f:;yees agents, contraclors, Sub-Contractors or advisors whe
réasonably require such information for the purposes of this Contract and take
reasonable steps to ensure that sachof themn shall observe the restrictions as to
confidentiality, disclosure and use as are sef out in this Contracl.

The obligations in this Clause 16 shall not apply 1o any Confidential Information to the
extent that the recelving Party is able to demionstrate thal the Confidential Information was:

1621  atthe time of receipt by the Parly, in the public domain, or subseduently came

inte the pubtic domain through no fault of the receiving Party, its Affiliates;
officers, directors, employaes, agents, contractors, Sub-Contraciors oradvisors;
or

18.2.2  lawlully received by the receiving Party Tran: a third parly on an unrestricted
basis.

No Party shall advertise, pub% icise dr release statements in connection with this Contract
without the other Party's prior written consent,

The receiving Parly shall not be in breach of this Clause 16 1f it discloses Confidential
Information to the exient required by law, regulation or order of a competent authority
provi ideddhatio ihaextanhpz‘act:c&bimndh&czrcu tstarces. the disclosing Rarty has.been

185

18.6

167

‘given réascnable advarice notice of the intended disclosure and a reasonable’ apporiunity
to challengs the same &t disclogiog Parly's sole expense.

Tothe extent requested in writing by the disclosing F’ariy‘ the recsiving Party shall destroy
the Confidential Information and, to the extent requested in writing confirm.in w'ztmg tothe
disclosing Party that it has complied with any such request; provided that the receiving
Party shall be entitiad to rstain a copy of the Confidential Information, subject fo the
resirictions on disclosure set forth harain, in connection with any agp!tcaoie legal,

regu a’iary or policy s“eqwremertts and shall be under no obligation to destroy materials
stored on “back-up® drives in the ordinary course of busingss.

For the avoidance of doubt, the Employet shall not be'in breach of this Clause 16 for
utilizing any Cenfidential Information as a resull of the Services provided by the Consultant.

Tﬁe_abligaﬁans in this Clause 16 shall survive the expiry ortsrmination of this Contract for
any reason.

18
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17.1

17.2

17.3

17.4

17.5

INTELLECTUAL PROPERTY

All IP Rights belonging to & Party (or which i uses under a licence from a third party) prior
to the date of this Contracr, or developed by a Party independently of this Contract, shall
rermnain vested In that Party (or the relevant third party licensor).

immediately upon creation or performancs, all rights, title, intsrest, property and 1P Rights
i
172,17 any works and services (including deliverablesy,

1722  all documents, data, records, logs, drawings, specifications, processes,
schedules, computer programs, chject code, source code, network désigns,
notes, akefches findings, interim and final reparts -inventions, improverments,
modifications, discoverias, tools, scripls and all ofner related documents {(whether
machine readable or not); and

17.2.3  any ems arising from or created, produced or developed by the Consultant
{whether alone or jointly with othersy under or in connection with this Can’{{&ai

{collectively, the "Materials”) shall vestin-and remain the sxclusive propesty of the.
Employer.

The Consultant ifevoiably and unconditionally -assigns and trarisfers to the Emplover, and.
shall procure that its Affiliates, officers; directors, employees, agents, contractors and Sub-
Condractors assign and transfer to the Employer, all rights, tille, interest, pmparty and P
Rights in and to the Malerials.

The Consuifant unconditionally waives {and shall procure its Affiliates, officers, directors,
efnployees, agents, contractors and Sub-Contraclors to walve) in favour of the Employer
any P Rights it has ormay have at law or otherwise o the Materials,

if any IP Rights in the Materials do not vest in the Employer under Clause 17,2 or Clause

17,3, the Consultant shall (and shall procure that its Affiliates, officers; der%ﬁor&
employess, agehts, contraciods and Sub-Contractors shalll

17.6.1  do evarything reasdnably necessary or requested by the Emplayver either during
the Term, or after the expiry ortermination of this Contract, to enable the
Employer to own the [P Rights in the Materials including:

(A formally assigning those rights fo the Employer:
B assisting the Employer 1o oblain those fights; andfor

(C)  translering (as applicable) registration of those rights to the Employer;
and

78

w7

17.8

178

17.52° nol, and not purpert to, encumber, sell, license, or do anylhing which weuld
atherwise be contrary to the Emplover's ownership of such IF Rights.

Uintll such fime as the 1P Rights in the Materials have fully vested in the Employer in
accprdance with this Clause 17, the Censulfant grants (and shall procure that s Affiliates,
officers, diréctors, employeés, agents, contractors and Sub-Contractors grant) to the
Employer an sxclusive, irrsvocable, royalty<free and otherwise unrastricted licence o use
such IP Rights including the right for the Empioyer fo sub-licence such licence;

After the |P Rights in’ the Materials are owned by the Employer, the Consuliant shall have
the non-exclusive, non-transferable, irrevocable, non-sublicenceable and royal iy-freg right
during the Term to use the Materials solely in connﬁcztxan with its performance of its

‘obligatioris under this Contract.

The Consultant shall not use any of the Employer's frade marks, brands or logos for any

purpose withoul the Employer's prior consent,

Where the Employer has given s consent to use the Employer's rade marks, brands or
lngos. the Consultant shall use those trade marks, brands and logos strictly in accordance
with the E:“mp!oyer s consent and iis applicable polisies, guidance and instructions.
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1710 The obligations in this Clause 17 shalf survive the expiry or termination of this Contract for

18,
18.1

18.2

18.3

18.4

185

19,

any reason.

SUSPENSION

Al any me and for dny reason, the Employer may give the Consuliant writien notice
sugpending (in whole or in parf) the parformance of the Consultant’s obligations under this
Contract for a period nat fo exceed 60 calendar days.

The effective date of any suspension.of the performance of the Consultant's obligations
uryder this chrzir‘act shall be the date on which the Consultant receives the notics of
suspension or such later date as may be specified in such notice.

Unless the suspension is directly of indirectly due to a breach of this Contract by the
Consultant, the Employer shall pay o the Consuliant any reasanable direct costs arising
fromn the suspension which ars incwred by the Consuliant inthe course of performing its
obligations under this Contract up ta and including the effective date of the suspansion.
Those direct costs incurred by the Consulfant shall be set out in an invoice isslied by the
Consuliant in ‘accordance with Clause g,

if a suspension of this Contract pursuant to Clause 18,1 exceeds 60 calendar days, the
Parties shail have the right to terminate this Contract upon 10 Business Days writien
notica.

The Consulfant may, by writtén notice to the Emplover, suspend the performance of fhe
Bervices hereunder if the Employer fails 16 pay any money-due to the Consultant pursuant
10 this Contract and not subject to dispute. provided that such nséice of suspension (1) shall
spedify the nature of the failure and {ji) shall provide to the Employer a period of 45
Business Days lo remedy such failure prior to the commencement of the suspension. I the
Consultant has suspended the performance of the Services for more than 45 Business.
Days, the Consultant shall be alfowed to fertninate the Contradt following a 30 calendar
days' notice.

NON-SOLICITATION,

Buring the Tenm and for welve (12) months following the date of termination or expiration of
this Contract, the ’&mployar will not solicit, attempt to solicit, assist others to solicit, hire, or
assist oihers io hire for employment or for the performance of services-any person who is an
officer, mariager or employee {(ekcluding lawyers; accountants and other professional service
providers) of the Consultant. Notwithstanding the forsgoing. this Clause shall not apply fo any
employment by the Emplayer as a resull of a public advedisement of a position or the
Employer's utilization of a recruiter, and such officer, manager or employee was not
infertionally contarted as aresult of thalr current amiployment with the Consultant

20,
204

202

TERMINATION

Either Party may terminate fis Contract, or any part thereof, at any time for its
convanience by giving at least 30 days’ notice of termination. Foliowing such terminatjon
the Employver shall pay {o the Consullant:

20,11 such sums as are due to-the Consultant for ifs performance of its abligations.
under this Contract up to and including the effective date of sush termination; and

20.1.2  any reasonable direct casts of demobilisation {excluding any cost of redeploying
machinery, equipment or personnel or repairiating personnel} grising from the
termination which are incurred by the Consultant as a direct result of the
termination,

as are set.out in an invoice fssued by the Consultant in accordance with Clause 9.
The Employer may terminate this Confract, of any part thereof
20,21 by giving immediate notice of termination if:
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{A) the Cansultant becomes or is deemed to be insolverit or bankeupt, enters
into liquidation, whether veluntery or compulsory (olher than for solvent
reconstruction), passes a resolulion for its winding up, has a receiver,
manager or administratar, trustee or similar officer appoi inted over the
whole ar any part of its assets, makes any comgostttcn or arrargjement
with its-creditors ortakes or suffers any similar action in consequence of
its dabt;

(B} the Consultant is legally prohibited or restricted from performing its
obligations under this Contract:

{3 the Gonsultant or any of ifs shareholders, Affitiates, officers, directors,
employees, agents sonfractors, Sub-Conlractors or suppliers.is
convicled of any offence or is otherwise guilly of serious misconduct or
any conduct that, in the Ermiployer’s opinion, does ormay bring the
Consultant {or any of its shareholders, Affiliates, officers, direclors,
employees, agerits; contracters, Sub-Cantractors or suppliers). the
Employer (or any of its Affiliates, officers, directors, employees, agents,
contractors or suppliers) or its or their busim@sg products or services into
disrepute; or

{[})" the Consuitant coremits, whether directly or indirectly through others, any
acts of adulteration, deception, manipulation, bribery or olher acts
harmiful or damagmg to the Employer's interast;

20:2.2 by giving & least 10 Business Dayy’ nolice of termination i

{A} the Consultant commils a breach of any of its material obligations urider
this Contract; or

(B} iﬁe‘ Consultant commits persistent breaches of its obligations under this
Contract;

20.2.3 by giving at least 10 Business Days notice of termination following the issuance
of a default notice and the expiry of a 28 day cure period commencing frori the
.date of the default notice, if the Consultant commiis 8 breach of its non-material
obligations under this (’.:mtraci unfess the Consultant has remedied the breach
within the cure pericd to the. ;'aasonable satisfaction of the Employer;

2024 by giving immediate nolice of termination following the issuance of a default
notice and the expiry of a 7 day cure pefiod commencing from the date of the
default notice, Iif the Consultant suspends or abandons:the performance of its
obligations under this Confract {in whole or in part}, unless the Consultand

e COmmenced-work withindhe.cure-period fo.dhe reasonable satisfaction.of.the

‘Emplover;
202.5 by giving notice in accordance with Clause 22.9 for the reasons sef oul therein.

0.3 Ifthe Employer terminates this Contract on any of the grounds referred io-in Clause 20.2,
the Employer shall pay to the Consultant such surms &s are due to the Consultant for its
performance of ifs abligations under this. Canéract up toand lnc!udtrtg the effective date af
the termination as are sat out in an invoice issued by the Conhsultant in accordance with
Clause 9 less:

2031 all costs and damages arising from such breaeh; and

20.3.2 costs incurred by the Employer to appeint a third party to complete the
performance of the Consullant’s obligations under this Contract.

The Employer's deduction of the above costs and damages from payments due to the
Consultant shall not prejudice any othier dght the Employver has in connection with this
Confract or as a fesull of the Consultant's breach of this Contract,

204 i this Confract is terminated for any reason;

RN
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20,47

2042
2043

2044

204.5

the Parties shall cease further performance of their obligations under this
Contract after the effective date of the termination and the Consultant shall take
all such actions in this regard as reasonably directed by the Employer;

the Parties shall each retain all rights and claims which grose on or prior ta the
effective date of lermination;

‘the Parties shall be released from: any further cbligations in connection with this

Contract;

the Consultanf shall use its best endeavours fo miligate or iinimise all damage
and cost sufféred orincurred by the Employet, the Consultant.and third parties in
connection with the termination including the Consuliant’s costs of demabilisation;

the Consultant s_haﬁ promplly deliver to-the Employer or otherwise dispose of, as
directed by the Bmployen

A ail Confidential Information, exceptas permitted to be retained herein;

B all ilems to which the Employer has any tight, title, interest, property or [P
Rights anising in connection with this Conlract or otherwise;

G all deliverables (whether completed or not) and all related documents,
materials and information that are.reasonably required by the Employer ir
order to be able to complete such deliverables; and

{»)] any other documents, materials and property belonging to the Employer
or its Affiliates, officers, diractors, employees, agents or contractors,

which are in the possession or control of the Gonsultant; or any of its
shareholders, Affiliates, officers, directors, empiﬁyeﬁs, agents. confractors, Sub-
Contractors of supgliers and the Censultant shall, upen the written request of the
Employer, cerlify in writing to the Employer that the same has been done.

20,5  The obligations in this Clause 20 shall survive the axpiry or termination-of this Contract for
any reason,

21. ASSIGNMENT AND SUB-CONTRACTING

211 Assignment

2111

The Employer may assign, novate or permit to be taken as security the whole or
any part of this Conlract or any Denefit or Interest in-of under this Contract without
the consent of the Consultant and shall inform the Consultart of such avent in
duatimea,

A

[Tie CoRSIENT SHall Hot assigh, Hovale o pevmit 1o 18 Taken 3% secifity he
whole orany part of this Contract or any. benefit or interest in or under this

Contract without the prior conseni of the Employer.

212 Sub-contracting

21.2:4

2122

The Consultant shall not sub-contract the whole or any part of the performance of
its obligations under this Contract without the prior consent of the Employer,

Despite the Employer's consent fo the Consultant sub-contracting any of the.
performance of its oblj igations under this Copfract, the Censultant shall remain
liable and responsible to the Employer for the proper performance by the Sub-
Candractor of the Consultant’s obligatons under this Contract,

The Cansultant acknowledges thal the Employer!

Y ray, at any time, directly communicate with a Sub-Conliracior in relation
‘ to the provision of the services under its sub-contract provided that the
Employer shall not, during the Term, be permitted to give instrugtions fo
the Sub-Contractor as o the marner In which those services are
provided; and

20
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22.
224

222

223

224

{B) may entér info any agreemeant or arangemeant with'a Sub-Contractor in
‘ relation to the provision of any services by the Sub-Contractor to the
Employer including in relation to services which are contemplated by the
sub-cantract between the Consultant and the-Sub-Contractor.

FORCE MAJEURE

Force Majeure means any event or circumstance not within the reasonable contrel of a
Party and which, by the exarcise of due diligence and the level of skiil, pr&denc& and’
foresight genérally expected of a person in the Parly's posifion, that the Party is nel
reasonably able to foresee, prevent, avoid, control or overcome inciuding strikes, lockouts,
bans, slowdowns (excluding those occurring among the employses of the Congultant or its
Sub-Contractors) or other industrial disturbanices of a general nature, acts of a public
snemy, wars, terrorism, biockazfas, insurrections, riots, sabotage, epidemic or guarantine,
fandslides, sarthiquakes, floods, sand storms, ﬁgh*mng, civil disturbances, fire or
axplosions.

The following matters shall nol constitute Force Majeure under this Confract:
22.2.1  lack of finances or funds, or 'inai}ility o bomrow the same;

2222  an cbligation to pay any amount:

22.2.3  general economic conditions and exchange rate fluctuations,

2224  the financial condition of the Consultant or ahy Sub-Contractor;
2225 faillure of any Sub-Contractor to-perform its obligations; or

2226 equipment breakdown resulting from wear and tear, Jack of maintenance or the
failure fo carry sufficient spare parts.

If there is any Dispute as to whether an event or circumstance constitutes. Fofce Majeure or
whather or {0 what extent a Parly is afiecled by Force Majeure, the Parly claiming lo be.

affected by Force Majeure shall bear the burden of proving that the event or circumstance

cohstitutes Force Majeurs. and that it is s6 affected.

Conseguences. of Force Majetre

224.1 W aParly is unable to comply with its obligations under this Contract as a result of
Force Majeure, that Party’s perfermance of the obligations affected by Force
Majeure shall be suspended inwhole.or in part to the sxdent that, and for the
duration which, that Party’s ability to perform those obligations is affected by
Foree Majeure.

22.4.2..The Consultant-may-request. av.adjusiment. to.any. Rerformance Schedule-if its

225

performance of the Services has been suspanded due to Force Ma;eure Such
request shall be made within 7 days after the end of the suspension and shall
include the proposed revised Performance Schedule which the Employer may
accept or reject acting reasonably. Despife any such fequest, the Consulfant
shall cdfinue to perform the Seérvices in accordance with the current
Perfdrmance Schedule pending the Employer's decision on whether to accept or
reject such request,

2243  To the extent that the Consultant is not performing the Services, the Employer’'s
payment ohligations under this Contract will be suspended.

22.4.4. During the suspension of any obligation under Clause 22 .4.1, the Employer may
thake alternative arrangerments for the performance of any suspended non-
financial obligation, whether by another person or stherwise, without nouiring any
liability to the Consultant,

Matification

A P‘at‘iv which is, or expects to be, unable lo perform any obligation under this Contract by
reason of Force Ma;aufa shall;

*
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228

22.7

2251 notify the otfier Party of the occlrence of the Force Majeure as soon as possible

but not mare than 2 days after its oocurretics;

2252 nofify the other Party as soon as possible but not more than 7 days after the
uéoirrance of the Force Majeure giving:

(Ay  reasonably full particulars of the Force Majeure and details of the
obligations that it is unable to perform by reason of the Force Majeure;

{83 the date of commencement of the Force Majeure and an estimale of the
period of time required o @nable it to resume full or partial performance
of ifs obligations under this Contract; and

{Cy where possible, the mieans proposed to be adopted 10'avoid or remove
the circumstances constituting the Force Majeure and to mitigate the
sffect of the Force Majeurs;

22,53  resume full performance as quickly as commercially possible after termination of
the Force Majeure or after the Force Majeure has abated to an extent which
parmits resumption of performance;

2254 nolify e other Party when the Force Majsure has terminated or abated to an
extent which permits resumption of performance to aoour; and.

2255 notify the other Party when resumption of performance has occurrad.

WMitigation

226.1 A Parly affected by Force Majeure shall use ifs commercially reasonable
endeavours o avoid or remove the circumstances constituﬂng the Force Majaure

and to mitigate its effect. The olher Party shall co-operate and provide such
assistance as the Parly affected oy the Force Majeurs may reasonably request.

2282  ifa Party gives a notice where It reasonably expecis to be unable {0 perform any

otligation under this Contractby reason of Force Majsure, that Party's obiigation
to mitigate shall commenics upon the giving of the nolice but that Parly's relief
from parformance shall only. apg:siy orice the impact of the Force Majeure has
gontifrad.

Liability not Relieved

Force Majeure shall not relieve a Parly of its obligation to perfarm this Contract to the
axtent that its failure fo perform is contributed to by

2271 s negligence; or

228

229

T2 THE Tailie 1o prompty Use 1S bEsr endeaEvolTs 10 HUGEIE oF TémEdy The Force

Majeure and its effects.

Force Majeure affecting Sub-Contractor

If any Sub-Contractor is entitted to relief from Force Majeure on terms additionat to ar
broader than those specified v this Clause 22, such additional or broader Force Majeure
shall not excuse the Consultant's non-performance ar enfitle the Consuliant io relief under
this Contract,

Prolonged Force Majeurs

if a Party has given the other Party a notice in accordance wilh Clause 22,5 and {he same
Force Majeure prevents. or inhibits ils performance of its obligations under this Contract for
& period of more than the Prolonged FM Period; then either Party may give foe other Parly
a notice requiring the Parties to consult in Good faith to decide what action should be taken
to parry out the intentions of this Contract. |fthe Parties are unable to agree on what action
should be taken within 10 Business Days after the date of such notice, then the Employer
may immediately terminate this Contract by notice to the Consultart,

22
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23,
23.1

232

233

4.
241

242

24.3

CHANGE IN LAW

[fa Change in Law does or will materially adversely affect the Consultant’s performance of
its obligations inder this Contract, the Consultant may give a notice fo the Employer with
raspeat to such Change in Law; provided that, if such Change in Law results in a violation
of Law due to the performance of the Consultant's cbligations heraanﬁert the Consultant
shall immediately suspend its parformance and shall mutually confer with the Employer on
a Variation ar, if a Variafion cannot be mutually agreed or legaly alfowed, a termination of
this Contract, Such notice shalf comply with the requirements of Clause 4.2 and the

subsequent provisions of Clause 4 shall. apply to such Change in Law and the Change in
Law shall be deemed 1o be a proposed Variation far the purposes of Clause 4. Where there

is adecrease in costs, the Cantract Price Wsii be reduced accardingly.

Clause 23.1 shall only apply to the extent that any additional costs or delay that the
Consultant incurs {or will incur} as g result of a Change in Law are directly and solely
related to-the Consultant’s performance of the Services,

A Party affected by a Change in Law shall use its commercially reasonable endeavours to
avoid or remove the circumstances const;tatmg the Change in Law and to mitigate its
effect. The cther Party shall ca-oparate and provida such assistance as the Parly affected
by the Change in Law may reasonably request.

DISPUTE RESOLUTION

All disputes or disagréemants arising out of or it connection with the fofmation,
performance, interpratation, nulflification, termination or invalidation of this Contract or any
other refated dispute or disagreement sha!é be sattled by means of the courls of the
Kingdom of Saudi Arabia,

The Congultant shail nat raise any claim, proceeding or action in conneclion with the

Hformation, performance, interpretaticn, nullification, terminalion or invalidation of this

Contract against any:
2421 part of the Government of the Kingdom of Saudi Arabia other than the Employer;

2422 Affiliate of the Employer; or
2423  officer, director or employee of the Employer.

The Consultant shall not raise any claim, proceeding or action against the Employer for
any:

2431 loss. damage or cost; or’
24.3.2  additional payment.or extension of ime under this Contract or at law,

24.4

25,
251

to thel extent that such dlaim, proceeding or action is based on any act or omission by any.
third party.
The obligations in this Clause 24 shall survive the expiry or termination of this Contract for

any reason,

NOTICES
Al communications {including certificates, notices, consents, approvals, requests and
demands} under of in connection with this Contract:

28171 shall be in wiiting and addressed as sel outin the Contract Data or as otherwise

nofified by @ Party 1o the other from Hme to.time;

2512 shall be signad by or an behall of the Party making the communication;

28.1.3  shall be dielivered by courler or emall; ahd
2514 subject to Clause 25.2; shall be taken 16 have been received by the addresses:

{A) in the case afdeiivery by courier, on the date-shown on the receipt issued
by the courier, or

24
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25.2

26.
261

282

6.3

26.4

288

(B3) in the case of emall, on the date and at the time the email is sent, unless
that time Is outside normal business hours in Saudi Arabia, in which case
that communication is {aken to be received on the next Business Day in
Saudi Arghia.

Alf ?wqiz:eajssued in connsclion with this Contract, all notices issusd In connection with
Clause 24 and any other form of claim issued by one Parly against the other in cornection
with this Confract, shall be delivered by courfer and not by email.

MISCELLANEQUS

Governing law
This Contract is governed by the laws of the Kingdom of Saudi Arabia.

Ethics

2821 Each Party shall use its commerdially reasonable éndeavours to avoid ariy act or
omission which may conflict in any way with'the interests, standing or reputation
‘of the other Parly or its Affiliates. For the purpose of this C,Eauae 2621, anact
shall include the giving or recelving of any gifl {including enferiainment), nayment,
loan, goods, service or Tavour of any kind.

26.2.2 Each Party shall promptly inform the other Party of any breach or potential breach
of Clause 26.2.1 and any viclation or potential violation by of any apglicable
professional code of conduct or ethical requirement of any kind by the such Party.

Entire agreement

This Contract contains the entire agreement between the Parties regarding its subject
matter and saipersed%s any E&‘!‘EQE’ 39?663?%3]’32 &Rdéﬁ%ﬁ&ﬁiﬁi&g or arrangsment between them,
whether-oral or inwriting. The Parlies shall not be bound by or be liable for any statement,
representation, promise, inducement, salicitation or understanding of any kind or nature nat

set out in this Contract,

Amendiments

This Coritract shall anly be amended, modified or varied by a document signed by or on
behalf of each Party,

Relationship of the Partiss

The relationship of the Parties aa fhat of mciapendanﬁ uentractars deafzng atarm’s iengih

268

28.7

268
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Parties-as partners, joint venturers, co-ownars or-as the agent emp oyee ar raprasentatwe
of the ather or empower either Parly to act for, bind or otherwise creale or assume any
obligation on behalf 6f the other and neither Darty shall hold fiself out as having duthorily to

do the same.

Third Party Rights

Uniess stated otherwise, no third parly shall have the benefit o any rights under this
onifract.

Severance

Any provision of this Contract which is prohibited or unenforceable | is ineffective to. the
extent of such prohibition of unenforceabiiity without :nvaizdatmg the remazr:mg provisions
or aifacting the validity or enforceability of such provisions.

indemnities

26.8.1  Each indemnity in this Contract is a continuing obligation, separaie and
ndependent from the other obligations of the Parties, and survivas the expiry or
termination of this Gontract for any reason.
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28,9

26.10

26.11

26.12

2682 s not necessary for a Parly to incur any cost or fo make any payment before
enforcing a right of indemnity confetred by this Confrach.

268.3 A Party shall pay on demand any amount it is required to-pay under an indemnity

inthis Condract.
No Representation or Reliance
Each Parly acknowledges:

26.8.1  that no Party {nor any parsonon a Parly’s biehalfy 'h\asma‘céé, any representation

or other inducement to i o enter info this Contract and

26.92 thatit daes not enter into this Contract in refiance on any representation or other

inducsment by or on behalf of any other Party,
except for representalions or inducements expressly sef out in this. Contract.

Waiver

26.101 Failure {o exercise or enforce, or.a delay in axercising or gnforcing, ar the partial
exercise of enfolcement of, & vight, power or remetiy prowded by faw or this
Caontract by a Party does not. precitzde oroperate as g walver of, the exercise of
enforcemnent, or further exercise or enforcament, of that or any cther right, power
or remedy provided by law oy this Confract,

26.10.2 No waiver of 4 breach of a term of this Contract operates as a waiver of another.
breach of that term {(pasiar future) or of a breach of any other term of this
Loritract,

26.10.3 A waiver given by‘ a Parly under this Contract shafl only be sffective and binding
on that Party if it is given or confirmad in writing by that Party.

Cumulative Rights

Unless expressly stated otherwise or the contexi does not permit, the rights, powers,
priviteges and remedies provided in this Contract are cumulative.

Burvival

Provisions of this Contract which are expressed to survive its expiry or termination, or from
their nature or context, itis canéemp!atet:i that they are 10 survive expiry or termination,
shalt remain infull fofoe and effact despite expiry- or termination of this Confract for any
reason.

[N
&
ok
033

26,14

26818

Pl r a0t An OO UMl oo s s st st s
The Consultant shall promptly do all further acts and execute and defiver all further

documents {in a form and content reasonably satisfactory 1o the otherParty) required by

law or. reasonably requested by the Employer in order to give effect to this Contract.

Gonsents

A consent required under this Contract frorm aParly may be given or withheld, or may be
given. subject 1o-any conditions, as that Parly (irs its sole diserelion) thinks fit, unless this.
Confract expressly provides otherwise,

‘Counterparts

This Cenfract may be executed in any number of counterparts and by the Parties on
separate counterparts. Each counterpart constitutes an original of this Contract and all
together constitules one agreement

25,

Recerved bv NSD/FARA Registration Unit 01/17/2020 1:54:31 PM



Received by NSD/FARA Registration Unit 01/17/2020  1:54:31 PM

2616 Costs

26,17

Except as otherwise provided in this-Contract, sach Parly shail pay its own costs in
connection with negotiating, preparing, executing and performing its obligaticns under ihis
Contract.

Prior Services

Certain work or services have been performed from the Commendement Date to the
Effactive Date, by or on hehalf ofthe Consultant for the Employsrin relation to or in
connection work or services described under this Contract {the "Prior Services"). The
Parties agrae that upon the Effective Date, this Contract wil:

{a) retrospectively apply to all Prior Services;

{0) supercede and replace ahy contracteal arrangements or otherwise between the
Employer and the Consuliant in relation to the Prior Services (excluding any undertaking of
confidentiality given by the Consultant prior {o the date of this Contract in respect ofthe
Projecty;

() retrospectively apply Lo any instructions or directichs given to the Consultant by the

‘Employer in relation to or i connection with the Prior Services; dnd

{d} take intor account any sums paid by the Employer o the Consullant in relation o orin
canriection with the Prior Services.

For the avoidance of doubt, the contract value includes Prior Services caried out. by the

Consultant from the Cammeﬁaement Date {o the Effective Dale,

[The rémainder of this page is left intentionaily blank.]
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SCHEDULE1

SCOPE OF SERVICES

The scops of the overall asszgnmaﬁi is for the Consultant to deliver the ouffined work package as
delineatad in this section. The appointed consultant is required to deep dive into the described work
package below, for the purpose of delivering the assignment.

The scope of work outlined below is to be considered the minimum required. The Consultant is
gncouraged to expand on the scape gs necessary in order (o achisve a comprehensive ouicome.

1 THE REQUIREMENT
The Consultant shall provide the following services {"Services™); Advisory Consultanicy Services

1.4 The Services as described herein shall be provided in acsordance with the terms of the
Contract.

1.2 Service Location: The consultant will be required to work collaboratively with the NEOM
internal proponsnt in lfS offices, NEOM's offices in Rivadh, KSA and other mutually agresd upon
locations.

Z BERVICE DELIVERY
The Consultant must provide the services outlined below in the subseguent subsections:

21 The Constltant shall provide the following services:
® Ek’faci;}teﬁ:fsiﬁt}ié Communications Department Managemenl and. Staffing

2.2 TheServices described herein shall be provided in accordance with the terms of the
Confragt,
2.3 Module A NEOM Commurnications Depariment Management and Staffing

s Communications: Communications Department Cperations

The Consultant will manage the NEOM Communications Department under the direction of the.
NEOM.-Chief.Operating-Officer and-ih.close-collaboration viith the NEGM. ‘*Jiarkaimg Department.

The Consultart will provide leadership of the department as well as staff resources to ensure
NEOM's corporate messages and-positioning are effectively communicaled.

+  Deliverahle-Effective maﬁagemenf of the NEOM Communicstions Department
leadership and staffi ihg

« Delivarable-Sérve as’ communications sirategy and content resource to the NEOM
rmanagerrient team

« Daliverable-Assessment of Markezmg and C&mmumz:aitons Drepartment Qrgamzafson
and staff, {o determine optimal organization structure

+ Daliverable-Development of a Crisis Preparedness capability for NEOM. o include
protocols, materials and fraining programs.

{The remainder of this.pags i1 left intentionally blank ]

Recerved bv NSD/FARA Registration Unit 01/17/2020 1:54:31 PM



Received by NSD/FARA Registration Unit 01/17/2020  1:54:31 PM

SCHEDULE 2

SCHEDULE OF COMMERCIALS & KEY PERSONNEL
Contract Price

Total Weekly Pariod of Confract Value
Rate {SAR) Performance {SAR])
{weeks)
129,807,569 26 3,375,000

The contract value will be subject toa &% deduction by the Employer upon inveice payment for
withholding taxes applicable under the Kingdom of Saudi Arabia’s Income Tax Law and Income
Tax By-Laws as perClause 10.5.

Key Personnel

Whilst not limited, the following are deemed as ‘Key Personnel’ for the delivery of the services:

# Padraic Riley, Sen‘;er_'ﬁ&aﬂaging Director, New York’
» Laurence Cook, Managing Director, Riyadh/Dubai

« Tim Falconer, Managing Director, Dubal

s Kari Sutherland, Senior Vice President, Dubai

s Lauren Ramey, Vice President, Dubai

« Jack Coster, Vice President, New York

A'rravei & Expenses

Travel & Expenses in relation to the delivery of the Services will be reimbursable up to a maximum

T mm—— Gi SAR 2000000 THe travel & expensss é&tab%%ﬁed%ﬁ’fé?}t?t“mé?’ﬁé“ Bxtesded only parthes
written pre-approival of the Employer for authorized business travel and expanses, with respect fo
airfarg, vehicle transportation, meals, other NEOM approved activities associated with the defivery
of the services and reasonable incidentals (exchuding alocholic beverages and fips), will be
reimbursed at actual cost only with receipts and supporting documentation.

Invoicing Schedule

The Consultant will be paid by the Employer on a quarieriy basig in advance during the term'of the
Agreement. Please see the aftached invalcing schedule:

Invoice: Date Totai Value Weeaks
{SARY

28
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1 Contract 1,887 500 13
Commencement
2 Start of Month 4 1,687, 500 13
of Contract
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