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CONTRACT AGREEMENT

This Agreement is made and entered into force on
--/--/---- by and between the YYYYYY Cement
Company, (hereinafter refereed to either as
XXXXCC, Plant OWNER, or OWNER) and presented
by; ,and,

Power Professionals for Power Plants Contracting
L.L.C. (PowerPRO,) a Limited Liability Company
organized and existing under the Laws the of the
United Arab Emirates having its place of business
and represented by its General
Manager _ _

hereinafter referred to as O&M CONTRACTOR
Whereas, YYYYYY Cement Company desires to
assign an O&M CONTRACTOR to perform
Operation and Maintenance Services as described
in Appendix A for the YYYYYY Cement Plant
Captive Power Plant CPP.

And

Whereas, O& M CONTRACTOR has the knowledge,
experience and capacity to provide the services,
and is prepared to perform for the PLANT OWNER
the Services upon the terms and conditions set
forth in this Agreement,

Therefore, the Parties enter into this Agreement
for the performance of the Services.

This Agreement together with all documents,
references and appendices to this Agreement
form an integral part of it and shall be so
construed.

Appendix Description

Appendix A-  Detailed Responsibility
Matrix (Scope of Services)

Appendix B-  Manpower Cost Rate/Hr.

Appendix C-  O&M Contractor
Compensation

Appendix D-  Power Plant KPIs

Appendix E- Equipment List

In consideration of the performance of the
Services for Plant Owner described in this
Agreement, YYYYYY Cement Company shall pay to
O&M CONTRACTOR as the Total Compensation
according to payment conditions stated in this
Agreement:
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1- For two (2) months Handover Period the sum
of SAR

2- For five(5) years Operation and Maintenance
(O&M) Period thesumof SAR

Based on price form for the Operation and
Maintenance contract for the Owner:

e Diesel Power Plant.

e Waste heat recovery Plant.
Based on Halala/kWH fee with minimum monthly
purchase.

A more detailed pricing breakdown of O&M
CONTRACTOR compensation is set forth in
Appendix C to this Agreement.

O&M CONTRACTOR shall commence the Services
on --—-----—-- date -------—--- , and O&M CONTRACTOR
shall perform the work with due diligence

Signatures
The Owner O&M CONTRACTOR
By: By:

Title: Chairman Title: General Manager

Date: Date:
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ARTICLE 1: DEFINITIONS

syl 11 Bolad!

The following terms when used herein shall have
the following meanings, unless a different meaning
is expressively stated or apparent from the
context:

"Affiliate" means any person or entity that directly
or indirectly through one or more intermediaries,
controls, is controlled by, or is under common
control with, the person or entity specified.

"Agreement" or "Contract" shall mean the
agreement between OWNER and O&M
CONTRACTOR for the execution of the Service
incorporating the Contract Documents.
"Availability" means the percentage of available
hours of the each engine in the CPP calculated by:
(1-UH/PH) x100%,

- UH means total unavailable hours

- and PH means periods hours.

"Business Day" means any day except Friday or
other day on which commercial banks in the
....(Country of contract) are authorized or required
by law or executive order to close.

"Commencement Date" means the date of the
signature of the contract by both parties.

"Country of Contract" is ......
"Effective Date" means the date specified under
Article 3.1.

"Emergency" has the meaning set forth in Article
8.2.

"Environmental Laws" means all applicable codes,
laws, rules and regulations

relating to the presence of any contamination at
the Plant or relating to the disposal of, or the
discharge into the environment of, any such
contamination.

"Event of Default" has the meaning set forth in
Article 18.

"Fee" means the monthly fees payable by OWNER
to O&M CONTRACTOR pursuant to Article 9.2.

"Fiscal Year" means the period of one (1) year
starting from January first to end of December of
the following year.

"Force Majeure" has the meaning set forth in
Article 15.
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"Handover Period" means the two months period
from Effective Date.

During this period, OWNER and O&M Contractor
will do:

e The load and performance test for all
engines and auxiliaries.

e Walk down Checklist with Pictures.

e Contactor will identify the current unsafe
conditions to resolve.

e Contactor will identify the areas of
improvement during O&M Contract
execution.

"Manufacturer" means the original equipment
supplier to the Plant by the equipment supply
contract, which has been executed by and
between OWNER and equipment supplier.
"Non-Routine Maintenance" means unscheduled
and unpredicted repair, required to keep the
Captive Power Plant operating in a safe and
efficient manner.

“Operation Period” means the period of five years
from the Takeover date of the plant.

“OWNER” means Captive Power Plant OWNER.
“O&M CONTRACTOR” means ----------

“Parties” means OWNER and O&M CONTRACTOR.

“Party” means OWNER or O&M CONTRACTOR, as
the case may be.

"Plant” has the meaning of the Power Plant owned
by OWNER and feeding its facility ..... located in
area....... In Country .......

“Premises” shall mean, collectively, the land and
easements on which the Plant is located.

“Prudent Utility Practices” means the practices
followed from time to time by the electric utility
industry in "Country of contract", having regard to
engineering and operational considerations,
including manufacturers, recommendations.
Prudent Utility Practices are not limited to
optimum practices, methods or acts to the
exclusion of all others, but rather are a spectrum
of possible practices, methods and acts, which
could have been expected to accomplish the
desired result at responsible cost consistent with
reliability and safety.

“Service” means the services to be performed

by O&M CONTRACTOR under this Agreement
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as defined in the “Scope of Services” in Annex
A.
“Site Facilities”, forming part of the Plant means
equipment, pipes, conduits, cables, wires, etc. in
each case as provided and installed by OWNER and
used in connection with the operation and
maintenance of the Plant.

“Takeover” means the transfer of operation and
maintenance responsibility from OWNER to O&M
CONTRACTOR after the Handover period. It shall
be based on successful Handover results, walk
down checklist with pictures. Takeover shall not
take place until Power Plant is agreed to be free
from all unsafe conditions.

“Tariff Year” means every period of one (1) year
starting from Takeover date.

“Term” has the meaning set forth in Article 17.
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ARTICLE 2: REPRESENTATIONS & WARRANTIES
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2.1. Representations and Warranties of O&M
CONTRACTOR:

O&M CONTRACTOR makes the following

representations and warranties to OWNER, each of

which is true and correct on the date hereof:

2.1.1. O&M CONTRACTOR possesses all requisite
corporate power and authority to enter
into and perform this Agreement and to
carry out the transactions contemplated
hereby.

O&M CONTRACTOR execution, delivery,
and performance of this Agreement have
been duly authorized.

O&M CONTRACTOR has all legal power and
authority to own and use its properties and
to transact the business in which it engages
or proposes to engage, and holds or
expects to obtain all franchises, licenses
and permits necessary and required
therefore.

O&M CONTRACTOR is not in breach of, in
default under, or in violation of, any
applicable statute, law, ordinance, decree,
rule, or regulation of any Governmental
Agency, or the provisions of any franchise
or license.

2.1.2.

2.1.3.

2.1.4.
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2.15.

2.1.6.

2.1.7.

2.2,

221

2.2.2

2.2.3

224

2.2.5

2.2.6

No suit, claim, action, arbitration, or legal,
administrative, or other proceeding is
pending or threatened against O&M
CONTRACTOR that would affect the validity
or enforceability of this Agreement.

No action, failure to act, event, or other
circumstances have occurred which, if not
cured in time by O& M CONTRACTOR,
would cause O& M CONTRACTOR to be in
default under this Agreement.

O&M CONTRACTOR has the required
experience and technical and management
expertise to successfully undertake the
operation and maintenance of the Plant.
Representations and Warranties of OWNER:
OWNER makes the following representations
and warranties to O&M CONTRACTOR, each
of which is true and correct on the date
hereof:
OWNER possesses all requisite corporate
power and authority to enter into and
perform this Agreement and to carry out
the transactions contemplated hereby.

OWNER'’s execution, delivery, and
performance of this Agreement have been
duly authorized.

OWNER has all legal power and authority
to own and use its properties and to
transact the business in which it engages or
proposes to engage, and holds or expects
to obtain all franchises, licenses and
permits necessary and required therefore.

OWNER is not in breach of, in default
under, or in violation of, any applicable
statute, law, ordinance, decree, rule, or
regulation of any Governmental Agency, or
the provisions of any franchise or license.
No suit, claim, action, arbitration, or legal,
administrative or other proceeding is
pending or threatened against OWNER that
would affect the validity or enforceability
of this Agreement.

No action, failure to act, event or other
circumstances have occurred which, if not
cured in time by OWNER, would cause
OWNER to be in default under this
Agreement.
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2.2.7 OWNER has or will have all government
licenses, approvals, and permits necessary
to conduct its business and operations at
the Premises in relation to the operation
and maintenance of the Plant.
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ARTICLE 3: GENERAL PROVISIONS
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3.1 Effectiveness of the Agreement
3.1.1 The Agreement becomes effective on the
date on which the latest of the following
conditions has been fulfilled:
a) Signing of the Agreement by duly
authorized representatives of both parties.

b) Plant OWNER transfer of the first agreed
upon payment to O&M CONTRACTOR

3.1.2 The Agreement shall remain in full force
and effect until all the obligations both
Parties hereunder have been fulfilled
according to Article 17.1 hereinafter.

3.2 Contract Documents

3.2.1 The Contract documents consist of the

Contract Agreement, General Conditions, and

Appendices.

3.2.2 Unless otherwise provided herein, in the
event of any inconsistency or conflict
among Contract Agreement, General
Conditions, and Appendices or within or
between the Appendices, those provisions
which are most relevant to the point at
issue and which treat such in more specific
detail and greater depth, shall prevail. If no
such difference in relevance or detail can
be determined, then documents shall take
precedence in the order in which they
appear in this Agreement.

3.3 Contract Language

This Agreement is drawn up in English and
Arabic. The English language shall be the
language to be used in all reports,
correspondence, instructions, notices,
documents, and any other data to be
exchanged between O&M CONTRACTOR and
the OWNER.

In the event of conflict between the English
and the Arabic texts, the English text will
prevail.

3.4 Notice

SWYI wde ddlad cus1.3
EoWl § Jsraell Gyl ddall lid uan3.1.1.
AW g adl puer cladinl 4d @3 (A

sl cliaall Jd e Y die aidgs (i
Loyl D80 o WS

Jolaa" I lede Baiell o) dadull g (o
MElually Jasad!

JolSIL 33l Jgriall 5yl uiall i Ji2y 3.1.2
g o9kl OLIA g sBgll o0 (5>
0021 17.1 8olel) (B39 vaall 1in

dda)l Ollbiuw 2.3
g &l ylawdl e diall ol il O9SSS 3.2.1
3>allg (3&.';)3\3

G ddall e 3 3 UM e ot o L 3.2.2
Sl o oylas ol (@dls Gl agzy Ul
g Losd o1 32Dl Dbginag pBY1g bog sl
Ul Joeo Al dlo AN oY dgus
oo 8T Juain oY1 oda las @l
& WY s Wi ey o) 1319 ST Borag
SUERE SO PYUIRTC I WL [ B WS

B s (3 La)sels iy

Jdall da) 3.3

LplosYl sl daal o delus sl
dodstune)l Ll (2 DpdosiYI L LA yally
Ologdatlly  lslpally lEdl gz 3
e &3 wbly Gy Glaiiually whlasly
el g "Dlually Juiddl Jglas” o gdols
Bl Ggime g bl d9zg Al §9
Aol Al diny (3 yally (Gl

da>He 4.3

General Conditions

Page 7 of 36



3.4.1 All notices or other communications which
are required or permitted hereunder shall
be in writing and shall be sufficient if
delivered personally (including courier
services), or sent by registered mail or
certified mail, or email thereof at the
addressesin 3.4.2
a) Atthe date of receipt of personal delivery
(including courier), registered mail and

certified mail, or

b) Onthe tenth day following the mailing of
registered mail certified mail, or

c) At one Business Day after transmission of
an e-mail, or the equivalent thereof
provided an original copy is delivered
personally thereafter.

3.4.2 All notices pursuant to this Agreement shall
be made or delivered to parties at the
following address or email addresses

PLANT OWNER

Name;:---------------—----

Address: -----------------

Tel. -

E-mail: --------------

O&M CONTRACTOR

Name:-----------------—--

Address: ----------m-m----

Tel. --------me e

E-mail: --------------

3.5 General Provisions

3.5.1 The rights and obligations hereunder shall
be exercised and performed in good faith
between and by both Parties.

The Agreement constitutes the entire
agreement between both Parties, all prior
representations having been merged
herein, and may not be modified except by
a written agreement of the duly authorized
representatives of both Parties.

The invalidity in whole or in part of any
provision hereof shall not affect the
remainder of such provision or any other
provisions hereof.

Unless otherwise provided herein, the
period stated in number of days or months
shall include Friday, Saturday and national
holidays, and if any specific day falls on
Friday, Saturday or a holiday, the day shall

3.5.2

3.5.3
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be postponed to the first following
business day.

3.5.5 Words importing the singular only also may
include the plural and words importing
persons include corporation, and vice
versa.

Wherever provisions hereof require any
notice, certification, consent or approval by
any Party, those actions shall not be

unreasonably withheld.

3.5.6

3.5.7 Headings of Articles, Paragraphs or Clauses
of the Contract are for convenience only
and shall not be used in construing the
Contract.

Provisions not adequately described herein
shall be in accordance with laws,

regulations, and best commercial practices.

3.5.8

3.5.9 Unless otherwise provided herein, the unit
and measurement shall be recorded in the

metric system.
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ARTICLE 4: SCOPE OF SERVICES
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The scope of Services to be performed by O&M
CONTRACTOR is specified in Appendix A.
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ARTICLE 5: RESPONSIBILITY OF O&M CONTRACTOR
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5.1 Designation as Operator
O&M CONTRACTOR is hereby appointed by
OWNER, for the Term and any applicable transition
period following termination of this Agreement, as
the sole Operator of the Plant. 0O& M CONTRACTOR
hereby accepts its designation as the sole and
exclusive operator of the Plant and agrees to
perform diligently throughout the Term the duties
and obligations imposed upon it by this
Agreement.
5.2 Provision of Service
5.2.1 During the Period from the Effective Date
to the Takeover Date, the parties shall
cooperate to establish mutually agreeable
working arrangements for smooth takeover
and operation of the plant.
O&M CONTRACTOR shall perform the
Service during the period of this
Agreement.
5.3 Organization and Personnel
5.3.1. Central Management
O&M CONTRACTOR organizational
structures for the performance of the

5.2.2
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duties specified herein shall provide for
centralized managerial control of the Plant.

O&M CONTRACTOR shall appoint a Plant
Manager with the required background and
experience, subject to approval by OWNER,
who shall have the responsibility of
communication to OWNER, and for
receiving communications from OWNER on
all aspects of the operations and
maintenance of the Plant.

5.3.2. Organization
A typical organization chart reflecting the
proposed framework for operation and
maintenance manpower deployment for
the Plant is indicated in Appendix B.

5.3.3. Subcontractors
O&M CONTRACTOR shall have the right to
have work performed by qualified
subcontractors subject to OWNER approval
and shall be solely responsible for the
engagement, supervision and management
of subcontractors in the performance of
their work.
O&M CONTRACTOR internal procedure on
selection of subcontractors shall be set up
in consideration of OWNER's comments.
OWNER shall review and approve selection
of subcontractors by 0& M CONTRACTOR
and discuss the same with O&M
CONTRACTOR, if required.
Employment of a subcontractor shall not
relieve O& M CONTRACTOR of any of its
obligations hereunder

5.4 Operation and Maintenance Requirements
O&M CONTRACTOR shall operate and
maintain the Plant in accordance with a
written program approved by OWNER. The
program shall include all procedures,
objectives and tasks identified in Appendix
A and shall be modified with mutual
consent of Parties if necessary.

5.5 Procurement and Accounting

5.5.1 O&M CONTRACTOR shall implement an
inventory control system so that an
adequate spare parts level shall be
maintained to support the normal
operation of the Plant.

5.5.2 Procurement:

5.5.2.1 PLANT OWNER is responsible for the

procurement, at its sole expense, in
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accordance with its procedure of all goods
and services including fuel, lubricates,
consumables, and the Plant equipment
spare parts, etc. O& M CONTRACTOR shall
work as an assistant to OWNER in the
procurement of these items.

5.5.2.2 O&M CONTRACTOR shall use all

reasonable endeavors to recommend all
items and services required for the
operation and maintenance of the Plant
(including without limitation, spare parts)
at the best available price and cost on a
life cycle cost basis taking into account
quality and safety. O& M CONTRACTOR
shall take good care of all items procured
and stored by PLANT OWNER at the
Premises

5.5.2.3 O&M CONTRACTOR will use its best

efforts, during the term of this agreement,
to operate the plant cost-effectively.

5.6 Manufacturer’s Warranty

With respect to manufacturer’s warranties for
the Plant or any component thereof, of which
O&M CONTRACTOR has been provided copies
under Article 6.1, O& M CONTRACTOR shall
not take any action which violates any such
warranty and shall take any steps reasonably
necessary to keep each such warranty in full
force and effect, unless otherwise notified by
OWNER in writing.

In the event that the Plant or any component
thereof is defective or fails in whole or in part,
to operate in its intended manner, and if such
defect or failure may be remedied under the
terms of any such warranty, O&M
CONTRACTOR shall prepare and submit
necessary warranty claims on behalf of
OWNER before the expiry date of the
warranty period.

5.7 Operating Reports and Meetings
5.7.1 O&M CONTRACTOR shall on or about the

fifth Business Day of each month, provide
OWNER, with a written Operating Report
relating to the operations of the Plant
during the preceding month, in accordance
with a reporting form to be agreed upon
mutually in advance, such reports to be
prepared by O&M CONTRACTOR in the
ordinary course of business. The OWNER
shall have the right to request additional
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information to be added to the report at a
later date. Such reports shall summarize all
significant events that occurred during the
preceding month relating to the operations
of the Plant.

5.7.2 Representatives of OWNER and O&M
CONTRACTOR shall, upon request of either
party, meet on or about the fifteenth
Business Day of each month (or such other
day as O&M CONTRACTOR and OWNER
shall agree) to discuss the contents of any
reports delivered in accordance with Article
5.7.1.

5.7.3 The Parties will negotiate the formation of
an Operating Committee which will include
representatives of the Parties and which
will have regular meetings. O&M
CONTRACTOR will nominate two
committee members and OWNER will
nominate two committee members. The
purpose of the Operating Committee shall
be only to provide advice and suggestions
for the efficient operation of the Plant and
discuss operation reports of the previous
period. The OWNER reserves the right to
request in writing to O&M CONTRACTOR to
replace any of its committee members
whose services and/or activities are found
unsatisfactory.

O&M CONTRACTOR shall take necessary
action to comply with such request

5.7.4 At the end of each Tariff year, there shall
be a meeting of the Operating Committee
in which the past Tariff year's performance
will be reviewed and suggestions made for
improving performance in the forthcoming
Tariff year

5.8 Title to Existing Plant

5.8.1 OWNER shall retain legal ownership over all
the assets in the Premises and all
improvements thereon, however, for the
duration of this Agreement; OWNER shall
guarantee full access to the Plant to O&M
CONTRACTOR.

5.8.2 Title to all materials incidental to the Plant,
including spare parts, equipment,
expendables and consumables shall vest in
OWNER in accordance with the provisions
of Article 5.5.2 where appropriate.
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5.8.3

b)

d)

General Limitations: Notwithstanding any
provision in this Agreement to the contrary,
unless otherwise approved in writing by
OWNER, O&M CONTRACTOR shall not:

Sell, lease, pledge, mortgage, encumber,
convey, license, exchange or make any
other transfer or disposition of any
property or assets of OWNER.

Amend, terminate, modify or supplement
any Plant contract or financing agreement
on behalf of or in the name of OWNER.

Settle, compromise, assign, pledge,
transfer, release or consent to the
compromise, assignment, pledge, transfer
or release of, any claim, suit, debt,
demand or judgment against OWNER.

Engage in any other transaction on behalf
of OWNER not permitted under this
Agreement.
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ARTICLE 6: RESPONSIBILITY OF OWNER
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6.1. Owner Shall

a)

b)

c)

d)

Allow O&M CONTRACTOR to access to the
Premises, for all persons, equipment,
materials and supplies necessary or
appropriate to operate and maintain the
Plant.

Provide O&M CONTRACTOR with copies of
manufacturer's warranties for plant and
equipment in the Plant.

Provide O&M CONTRACTOR with OWNER's
existing inventory of spare parts, special
test equipment, associated maintenance
equipment and tooling etc., which shall, if
required, be replaced suitably in
accordance with O&M CONTRACTOR
practices at OWNER's costs.

Provide O& M CONTRACTOR with copies of
all licenses or permits obtained by OWNER,
and all related compliance procedures of
OWNER, in each case relating to the Plant
or the premises. Provide notifications as
required to appropriate licensing or
permitting authorities, and maintain the
responsibility of issuing or renewing any
licenses or permits necessary for the
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f)

g)

h)

j)

k)

fulfillment of Power Plant obligations to
the authorities.

Provide all official security services
required for the Premises during the
Contract Period.

Provide O& M CONTRACTOR with copies of
all studies, reports, tests, or other
information relating to the Premises,
including any studies, reports, tests or
other information pertaining to the
compliance with any Environmental Laws.

Provide O& M CONTRACTOR with all Plant
drawings, specifications, O&M manuals
and recommended spare parts list and
provide O&M CONTRACTOR with an
opportunity to review and provide
comments on such documents.

Provide O&M CONTRACTOR with necessary
acceptable staff accommodation, including
daily housekeeping, dining facility, office
space, similar to that provided to OWNER
staff, storage space and storage facility
with proper storage control system.
Arrange payment to O&M CONTRACTOR as
per the agreed terms of payment.

Bear the cost for capital
improvements/modifications, including
power plant equipment, based on O&M
CONTRACTOR recommendation accepted
by OWNER

Provide O&M CONTRACTOR with an
automatic telephone exchange system
equipped with a maximum of (4) landlines
(local & external) for O& M CONTRACTOR
during the period of this Agreement. Costs
of telephone calls will be to O&M
CONTRACTOR account

Provide O& M CONTRACTOR with internet
connection adequate for facilitating the
O&M CONTRACTOR executing its scope of
work

Provide the fuel supply, spare parts,
lubricants, consumables, supplies and all
ancillaries required for the operation of the
Plant in suitable quantity and quality

Transfer the possession of the Plant at
takeover date to O& M CONTRACTOR,
including access to spare part inventories,
equipment, tools, supplies, etc.
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6.2.

6.3.

6.4.

d)

6.5.

Authorized Representative: OWNER shall
designate to the Plant Site in writing a single
representative who shall have the requisite
authority of OWNER to render binding
directions, consents or approvals, and
respond to accidents or emergencies relating
to the Plant, on behalf of OWNER.
Cooperation: OWNER shall cooperate with
O&M CONTRACTOR in the performance of its
obligations hereunder and not unreasonably
withhold or delay any review, direction,
approval or consent required or otherwise
necessary for the operation and maintenance
by O& M CONTRACTOR of the Plant.

OWNER shall be responsible for, and shall pay
directly or cause to be paid, the following
costs and expenses relating to the Plant:

Property and other taxes related to OWNER or
the Plant.

Legal and accounting fees incurred by OWNER
relating to the Plant.

All costs of permits required to be obtained by
OWNER-with respect to the Plant, in order for
O&M CONTRACTOR to perform its obligations
under this Agreement.

Costs of approved capital improvements,
additions or alterations to the Plant including
additional environmental equipment in the
future.

All costs related to the resolution of
environmental issues.

All costs for providing site facilities and offices
for the Services provided by O&M
CONTRACTOR. The possession of such facilities
shall be transferred to the OWNER at the end
of the Contract.

Inventories: Upon contract signature and
prior to the Take Over date, OWNER and O&M
CONTRACTOR shall meet and agree on the
inventories for all fixtures, fittings, plant and
equipment, vehicles, spare parts, consumable
supplies and other materials, potentially
required for the continued operation of the
Plant after the takeover. OWNER and O&M
CONTRACTOR shall also agree in the levels of
inventory for spare parts, consumable
supplies, chemicals and other materials
required for twelve (12) months of operation
of the Plant. Following the agreement on
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inventories, O&M CONTRACTOR shall take L”si "dilually Juaidd! Jolae" dsi ¢ 935l

whatever steps that may be required @u 3§ b Digllas 0SS W8 Wighs
including informing the OWNER to establish Blaslly 0955edl Oy dodo "elildl"
and maintain inventory levels at the agreed- Leale 3atall S9! s Lgale
upon levels.

6.6. Personnel: 092l 90]1 6.6
For the employment of some of PLANT dg=d) of) Aasadl Glo (2 go pane Blaiwdl
OWNER employees (or employees of ol (Wl Llually "L w23l plgoy e I
incumbent O&M Contractor) who shall be Lzl Jlia" U5 oy Jol (“'“’JL‘""P“""
selected to work as part of O& M s3] i "I il ¢dlasmally "ilally

CONTRACTOR staff of the Plant, PLANT
OWNER will grant end-of-employment
arrangements for these employees and allow
employment transfer of selected employees
to O&M CONTRACTOR at the date of plant sl
O&M Take Over.

0SS ol (pkbbgall ol sl
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ARTICLE 7: OPERATION PLAN
Jua il das 17 Baled!

7.1 Annual Operations Plan gl Oldoal! das- 7.1
7.1.1 Submittal: resadd! 7.1.1
Within ninety (90) days prior to the end of dwdl" S Dl JuB gy (90) cand IS 3
each I_:iscal Year, O&M CONTRACTOR shall i3 "Llually Juasddl Jolia" Lo ¢"adlall
submit the Annual Operating Plan to OWNER giazlped "EULI" ) Dgiaad! Juisall dlas

for review and comment. The Annual
Operating Plan shall describe a
comprehensive definition of management
goals, planned maintenance activities,
proposed capital improvement and expense
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anadly 8)loY) ColuaY Seli Wiy dgid|
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budget to be included in the next Fiscal Year é lginasal @ipus kﬁ‘” Olaadl 46y 4> Adall
allocations AW "l Dl Olasasis
7.1.2 Format: (@] 7.1.2
The exact format may vary in developing N9 Ggiww polatll Juoldig g Caliss 13
yearly, but the following information shall be baadl ddas (3 AW Ologlaa)l crasds e
included in the Annual Operating Plan: ) D]
a) A specific statement of management goals dayyal do""J BylaY J‘J@L ddxe Ol (T
for the Tariff Year, with descriptions of plans zolly Jalasdl Casog SRR -ES RN
and programs to accomplish them. sy
b) The planned operating schedule for the cpladl 1dg) Juaasl) Jalaseall (sl Jguadl( o

year, including monthly planned production by qSU lalaseddl (5,084 Gto’;)\ eld § o
of electricity. ’

a) The organizational chart for O&M, along L 39y Blyally Juaadll eudasd! alaseal (7

with a description Year. Dyt Grumme (uds ol Ciso g3l

b) The proposed planned outage and major &Lb.a.sw Cjﬁ.dl/.la.la.é;d\ oyl Joddl (o
maintenance schedule, together with a dnady Capoy Lol ) cduuns, )l Blually
description of planned major maintenance dayyal D) g Jalaseo)l dunss )l Bluall
activities for the Tariff Year. e B!
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c)

b)

Specific descriptions and justifications for
any proposed capital modifications to be
accomplished in the Tariff Year.

The detailed annual budget as per the
methods specified in Article 8.

A forecast of scheduled outages for the
succeeding five (5) Tariff Years.

Any other information required to satisfy
OWNER's obligations with other authorities.
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ARTICLE 8: BUDGET

Aol nall 18 BoleJ!

8.1 Preparation

O&M CONTRACTOR shall provide to OWNER a
proposed annual operating budget for the
O&M of the plant (which shall be detailed
quarterly) for the Tariff Year, as well as the
preventive maintenance and major overhaul
plan and rolling five (5) years maintenance
requirements of the Plant for review and
comments at least ninety (90) days prior to
the beginning of each Tariff year

OWNER shall, within fifteen (15) days after
receipt each proposed budget and
maintenance plan, notify O&M CONTRACTOR
of any questions, comments, objection or
suggested modifications which it may have
with respect to said budget and maintenance
plan

The Parties shall cooperate with each other in
developing a suitable and reasonable budget
and maintenance plan not later than thirty
(30) days after receipt by OWNER of all
clarifications from O&M CONTRACTOR on
each proposed budget and maintenance plan.
Within the annual budget confirmed by
OWNER, O&M CONTRACTOR shall be entitled
to use operation and maintenance
expenditure in order to perform the Services
in an efficient manner. However, in case that
such expenditure exceeds the annual budget,
all such expenditures shall be subject to
OWNER's approval.

Any expenses incurred by an accident or
emergency shall be added to the budget of
the Tariff Year.

In the event that O& M CONTRACTOR
determines that a capital improvement,
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addition alteration, repair, replacement or
other correction should be made to the Plant
in order to comply with any laws, regulations
or orders of any Governmental Agency, O&M
CONTRACTOR shall notify OWNER of the
nature and reason of them.
O&M CONTRACTOR shall not make any such
improvement, addition, alteration, repair or
replacement without OWNER's prior consent,
such consent shall not be unreasonably
withheld or delayed

8.2 Emergency
In the event of an accident or emergency
relating to the Plant, O& M CONTRACTOR may
take any action, deemed by O&M
CONTRACTOR to be necessary and prudent
under the circumstances; provided that, O&M
CONTRACTOR shall immediately notify
OWNER of such accident or emergency and of
the action to be taken (or have been taken) in
the case of an accident and associated cost.
OWNER shall approve such action and
associated cost promptly. 0& M CONTRACTOR
shall use all reasonable endeavors to minimize
expenditure in such circumstance.

8.3 Amendment
The operating budget and preventive
maintenance plans under this Article 8. shall
be revised from time to time by mutual
agreement of the Parties.

8.4 Accounting
Within Sixty (60) days after the end of each
Tariff Year, O& M CONTRACTOR shall prepare
and submit to OWNER a statement, with
appropriate original documentation,
reconciling all budget amounts for each Tariff
Year.
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ARTICLE 9: COMPENSATION

A SN [ XN

9.1 Compensation for the Services

In consideration for Service provided by O&M
CONTRACTOR, OWNER shall reimburse O&M
CONTRACTOR on monthly basis for all actual
costs and expenses incurred by O&M
CONTRACTOR during such month in providing
such Service. Such costs and expenses shall
include the following, to the extent incurred
by O&M CONTRACTOR as indicated in
Appendix C:

9.1.1 Handover Fee
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In consideration of the Services provided
by O&M CONTRACTOR during Handover
Period. OWNER shall pay to O&M
CONTRACTOR the fixed Handover Fee in
Appendix C-1

9.1.2 Services Monthly Fees:
For the compensation of labor costs for
personnel, OWNER shall pay to O&M
Contractor a monthly compensation for the
manpower, as given in Appendix C based
on the produced kWH per this month, with
a minimum (take or pay) kWH value.
This labor cost covers selection, Medical
test prior to employment, recruit, salaries,
overtime compensation, insurances, end of
employment compensation, Supply
necessary personnel protection equipment
including proper working clothes and safety
shoes, Supply canteen food facility through
the OWNER facility, office supplies,
computers, IT systems, training as required
(technical, administrative, safety,
firefighting, technology, environmental,
first aid, etc).
It also covers:

a) Managing the team through an
administration system, an accounting
system, implementing, prepare, implement
and improving the plant operating
procedures.

b) Supply all necessary office equipment and
machines (stationaries and printers) for
the functionality of the administration and
technical Operator staff.

c) Supply computer hardware and software
for administration and technical key staff
members.

d) Handtools for Operation and Maintenance.

e) Handheld Measuring devices and
equipment.

f) Test and calibration of handheld measuring
devices and equipment.

9.1.3 Services Annual Fees Adjustment
Pricing will be firm for the first year of
the Contract starting the Effective
Date of the Contract. Every
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subsequent year thereafter a price
adjustment will be implemented
based on the yearly Consumer Price
Index (CPI), as published by the
Country of Contract's General
Authority of Statics website, for the
last month of the previous Tariff Year.
https://www.stats.gov.sa/en/394
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ARTICLE 10: PAYMENT

Ole gddall 110 Bolall

10.1 Advance Payment

On or before starting the Handover
Period, OWNER shall pay to O&M
CONTRACTOR Fifty (50) per cent of the
Handover cost. The balance of
Handover Cost will be paid at the end

of the Handover duration.

10.2 Currencies
All payments to the O&M
CONTRACTOR shall be made in the
currency of the Country of Contract.
L/C Base Payment
OWNER shall issue a letter of credit
in favor of O& M CONTRACTOR by a
bank acceptable to O&M
CONTRACTOR on or before the date of
takeover for the basic amount due
for the first Tariff Year. This basic
amount due shall equal the Handover
Period fees stated in Appendix C-1
plus the minimum annual amount
(take or pay) stated in Appendix C.
The letter of credit shall be renewed
and maintained at the same level
every year for the Contract duration.
10.4 Invoicing
a) Submittal to Owner
O&M CONTRACTOR shall submit its
invoices, in original and one copy on
a monthly basis to OWNER with
supporting documents, or the signed
certificate by O& M CONTRACTOR
duly authorized representative by the
tenth (10th) day of every month.

10.3

b) L/C Settlement by Owner
Plant OWNER shall cause to pay the
invoiced amount to O&M
CONTRACTOR through the letter of
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credit within 15 days following the
submission of invoice.

c) Submittal to Bank
O&M CONTRACTOR shall submit the
invoices separately to the paying
bank of the letter of credit on or
before five (5) banking business days
of the due date for the payments
under the letter of credit.

d) Manner of Invoicing
O&M CONTRACTOR shall make its
invoices separately as follows;

1) Invoice for Handover fees as in article
9.1.1.
2) Services Monthly Fees as in article 9.1.2.

The invoices shall be made suitable for the

payments under the letter of credit.

If the billed amount is proven as incorrect

or unsuitable, O&M CONTRACTOR shall

correct the errors in the subsequent

monthly invoices after agreement with

OWNER.

10.5 Late Payment
If any amount payable by OWNER
hereunder whether in respect of
operation and maintenance cost or
otherwise is not paid within 15
calendar days from the Due Date,
OWNER shall pay interest thereon,
calculated at the daily rate of Country
of Contract Central Bank from the due
date until such amount received by
O&M CONTRACTOR.
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ARTICLE 11: PERFORMANCE BONUS

101 3186 111 BolJ!

Performance Bonuses
Both Parties agreed that the O&M

CONTRACTOR shall be eligible for a monthly

bonus to be calculated based on the KPIs
listed in Appendix D, with equations
provided in Appendix D, and a monthly
invoice shall be submitted for this bonus.
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ARTICLE 12: CHANGE IN LAWS
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Both Parties agreed that Service Fees shall
be adjusted to take account of any increase
or decrease in cost resulting from a change
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in laws or policies of the Country of
Contract (including the introduction of new
laws or the repeal of or modification of
existing laws, or habitual policies) or in the
judicial or official government
interpretation of such laws made after the
Commencement Date, which affect the
O&M CONTRACTOR in the performance of
obligations under this Agreement. If the
O&M CONTRACTOR suffers (or will suffer)
delay and/or incurs (or will incur) costs as a
result of these changes in the Laws or in
such interpretations, the O&M
CONTRACTOR shall be entitled to adjust the
rates related to the incurred costs
proportionally.
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ARTICLE 13: INSURANCE

crelid! 113 Baloll

13.1 Owner Shall take the following insurance
policies and provide a copy to the O&M
CONTRACTOR:

a) Property All Risk & machinery
Breakdown Insurance.

b) Third Parties Liability insurance

c) Cargo (Marine/Air) insurance.

d) Comprehensive General Liability
insurance.

13.2 O&M CONTRACTOR Shall take the following
insurance policies and provide a copy to the
OWNER:

a) Workers’ Compensation Insurance as
required by law.

13.3 Insurance Proceeds

a) In the event that any proceeds of
insurance claims with respect to any
kinds of loss or damage in relation to
this Agreement are disbursed to
OWNER to repair or restore its
previous condition. O&M
CONTRACTOR shall be exempted from
any liability including a penalty,
indemnification, and so on under this
Agreement for the portion covered
and paid for by such insurance.

b) In the event that O& M CONTRACTOR
incurs additional cost related to a
condition or an incident that is
covered by any insurance policy taken
by OWNER as mentioned in Article
13.1. above, the O&M CONTRACTOR
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shall be reimbursed such costs
through the insurance policy.

¢) In the event that O& M CONTRACTOR
shall incur any expense to cover
additional cost, regarding deductibles,
or limit of liability, derived from the
insurance in Article 13.1, OWNER shall
reimburse the costs to O&M
CONTRACTOR

13.4 Contents of Policies
a) Policy drafts under Article 13.2 shall be

submitted to OWNER for approval.

b) The insurance maintained by O&M

c)

CONTRACTOR shall contain a clause to
the effect that the insurers have agreed
to waive all rights of subrogation against
OWNER and shall provide for thirty (30)
days' written notice to be given to
OWNER prior to any cancellation, non-
renewal or material modification of such
policies.

OWNER shall share with O&M
CONTRATOR a copy of Insurance Polices
listed in Article 13.1. (a) and (b) obtained
(and maintained) by OWNER. These
policies shall name O&M CONTRACTOR
as coinsured. Owner shall provide thirty
(30) days' written notice to O&M
CONTRACTOR prior to any cancellation,
non-renewal or material modification of
such policies.
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ARTICLE 14: INDEMNIFICATION

el 114 8ol

14.1 Indemnity by O&M CONTRACTOR:

14.2

O&M CONTRACTOR shall protect,
defend, indemnify and hold harmless
OWNER and its officers, employees,
agents and representatives and
affiliates, from and against any and
all liabilities, obligations, damages,
penalties, claims, costs, charges and
expenses.

Indemnity by OWNER: OWNER shall
protect, defend, indemnify and hold
harmless O&M CONTRACTOR and its
officers, employees, agents,
representatives, contractors,
subcontractors and Affiliates, from and
against any and all liabilities,
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obligations, damages, penalties,
claims, costs, charges and

expenses..

14.3 Net Amount: In the event that an osgall alyl] Al & 1wl 3Ue 14.3
Indemnifying Party is obligated to dolell 0dd Cazgas 43T LBy asgai/dilese
indemnify and hold any Indemnified 0252l Lyl il ol O 95w
Party harmless undeLthis jrticle,fthj Cylal) ddad)) Bylusell fsa g2 (omeol)
amount owing to the Indemnifie PR T TR . "5 s
Party shall be the amount of such Al sl el gl s e ‘(&5""“’“) uo}mj:
Indemnified Party's actual out-of-pocket >
loss, net of any insurance or other
recovery.

14.4 Survival of Obligation: The duty to g g9l el et tplAYI £314.4
indemnify under this Article will continue in oas JolSUI 5y Jgraaell Gl 83l o
full force and effect notwithstanding the st Blay Leud aaall 13 ;Léjbi £lghl e Hadl

expiration or termination of this Agreement, Je ‘5)51 ijj 4 9§uumo 31)ﬂb 31 8yl
with respect to any loss, liability damage or i Jd cdas 2! dg_,l'aJ‘ji lE! wui
other expense based on events which ’ = .f-LeJ)’\gT foSall 5l
occurred prior to such expiration or : -

termination.
ARTICLE 15: FORCE MAJEURE
408l 941 115 8ol
15.1 The term “Force Majeure” means any o L§T o= "8,0l8)l 5gall" llasael5.1
cause beyond the control of either o0 BT OB 13] of copd ol opo BT 8y lauw oye o
party or that either party could not dle ua-ﬁ‘ﬁi / 9 4 54! audaiy Y pd Ll
foresee and/or reasonably provide ST 515l oo B3 (6l pias Las gl JSC
against and that prevents either party % .lﬁpgi S el 1is rgay bl

from wholly or partially performing any
duties under this Agreement. Force
Majeure includes but is not limited to

0 U _paond! Y Ul e e &8l 55

any of the:
15.1.1 War, revolution, insurrection, or JleeYI o Oluanll 91 8y4il o y=J115.1.1
hostilities (whether declared or not). Y ‘aT lgie OMeYI © £l gun) Al
15.1.2 Arriot, civil commotion, or civil uprising. ol Aol g:;lg\)la.io\gi i Jlel 15.1.2
Al dslaxl
15.1.3 Earthquake, flood, tempest, hurricane, Caolgally blaally J3V31 15.1.3
lightning, or other natural disaster 1Sl e e 9T BAllg moleNlg
including epidemic. AoVl 3§ o dadall
15.1.4 Any fire of major proportions or lylxds) o B8 sla Sd @y (_“si 15.1.4
explosions.
15.1.5 Astrike, lockout, or other industrial SbllasYl ol EGWEY! 9T Ol oY1 15.1.5
disturbance Sy due lyall
15.2 If there occurs an event constituting "8 alall Bgall" JSiw o> $e8 Al $15.2
Force Majeure that hinders the Services ¢ jos 92 (15) e duos Bo) "dodsl" guad
for fifteen (15) business days, either d\_g Slads] @uis gl e éi PEEeS

party shall give written notice to the
other party within fifteen (15) business
days of the occurrence or as soon
thereafter as is practicable, including a
statement describing the effect of such

Jos 092 (15) s dwes Oguai 3,591 Chylal
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15.3

occurrence upon the performance of
this Agreement,

In the event of a Force Majeure, O&M
CONTRACTOR, unless otherwise
directed by OWNER in writing, within
thirty (30) business days of the

occurrence of the Force Majeure event,

shall continue to undertake and
perform the duties set forth in this
Agreement as far as is reasonably
practicable. If performance is

impracticable, the performance may be

suspended during the continuance of
such inability; and if such inability
should be removed, O&M
CONTRACTOR shall resume the
prosecution of the Services with all
reasonable dispatch.

15.4 Notwithstanding anything in this

Agreement to the contrary, O&M
CONTRACTOR may, at OWNER’s cost,
evacuate its Employees or property of

5,208l Bod)l" dgzg Al (§ 15.3
oLl § lpandl "Blually Juasdll Jlie" s
ok daall 1 (3 lgde (o puaiall bl slsly
G "I dgzgr o L) Blas San 98 Lo
E539 (o Jas 092 (30) oM Ggunad (§ LS &3
(Ly48)) 848l G

U3T el gulad gom cdos e NI OF 13]
Gl 1 D) g O 1315 $amall 1 Sl pateod
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Wganall depully "dodsdl"

Ml "Blually Juiidl Jolae" J ez 15.4
dad o cpabgall Vgd Olliee 9l duabbge
yliel oS oSl ol 086 )81 ) el
U= Lg "Alually Jariad! Jolie" d3yman Lal

such employees to the nearest place or
places as may be deemed safe by O&M
CONTRACTOR should a Force Majeure
situation, in O&M CONTRACTOR’s
opinion, endanger such employees or
property.

15.5 If a Force Majeure event affects the
duration of the Services or O&M
CONTRACTOR’s costs, this Agreement
shall be extended by a period equal to
that for which O&M CONTRACTOR was
prevented from performing, and an
amendment of this Agreement shall be
issued in writing and signed by OWNER
and O&M CONTRACTOR

15.6 If a Force Majeure event lasts for more
than seventy-five (75) calendar days
after notice issued by either party in
writing, either party may terminate this
Agreement, and the provisions for
termination for convenience, as set
forth in Section 21.3, shall apply

ARTICLE 16: LIABILITY
dJd 94wl 116 8okl
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16.1 Risk of Loss

OWNER shall own and bear all risk of loss
with respect to any equipment or other
property on the Premises, and any personal
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injury or death of OWNER personnel or
property damage caused by such
equipment or other property shall be the
sole responsibility of OWNER, except
personal injury or death of OWNER
personal and any equipment or other
property damage arising due to fault of
O&M CONTRACTOR, O&M CONTRACTOR
shall bear its risk of loss in accordance to
Article 13 and 16.3.C.

16.2 Manner of Performance

O&M CONTRACTOR shall perform the

Services in an efficient, economic and

through manner, in accordance with

Prudent Utility Practices and the terms of

this Agreement.

16.3 Limitation of Liability

a) No employee of either party shall be charged
personally to the other party under any
term or provision of this Agreement
because of any breach or because of its or
their execution or execution.

b) Notwithstanding any other provision of this
Agreement, neither party nor its
subcontractors shall be liable to the other
party, for consequential or in direct loss or
damage including loss of energy revenues,
loss of profit, cost capital, increased operating
costs or any other incidental damages.

c) Exceptin case of gross negligence, O&M
CONTRACTOR total aggregate liability to
OWNER on all claims of any kind
whatsoever shall not
exceed its monthly Service Fees paid by
OWNER. O&M CONTRACTOR total liability
as set forth above shall be reduced by the
amount of any insurance proceeds paid to
O&M CONTRACTOR or OWNER with
respect to the event creating such liability
to the extent such insurance
proceeds may be used to satisfy O&M
CONTRACTOR liability to OWNER.
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ARTICLE 17: TERM AND TERMINATION

£lgVlg Buedl 117 Bolel!

17.1 Term
Both Parties agreed that The term of
this Contract shall be five (5) years
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counted from the date of O&M
CONTRACTOR takeover of the Plant,
and after the Handover Period. It may be
automatically renewed for another period
of three (3) years with the same
conditions, unless the OWNER finds
that the performance of O&M
CONTRACTOR does not fulfill the
purposes (targets) of this Agreement.
17.2 Termination
17.2.1 Termination by O&M CONTRACTOR
O&M CONTRACTOR may terminate
this Agreement upon event of default
as provided in Article 18.1.

17.2.2 Termination by OWNER
OWNER may terminate this Agreement
upon:
a) Dissolution, bankruptcy, or insolvency of
O&M CONTRACTOR.

b) Event of Default as provided in Article 18.2

c) Force Majeure to cause O&M
CONTRACTOR to stop operating the Plant
over six (6) months.

17.2.3 Termination Procedure
The party who has the right of
termination will serve a notice of
termination (the "Termination notice")
to the other party and will
specify in reasonable detail the
circumstances, which gave rise to
the Termination Notice and the
effectiveness date of this notice.

17.2.4 Effect of Termination
Upon termination of this Agreement
and payment by OWNER to
O&M CONTRACTOR, or, as the case
may be, by O&M CONTRACTOR to
OWNER, of all amounts due under
this Agreement, neither Party shall
have further responsibility to the
other party except that the
obligation to indemnify under Article
14, of confidentiality under Article 20
and provisions relating to dispute and
arbitration under Article 19 shall survive
such termination.

17.2.5 Successor to O&M CONTRACTOR
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Q)

17.2.6

17.2.7
a)

b)

Upon receipt of a Termination Notice
from OWNER:

O&M CONTRACTOR shall use all reasonable
endeavors so as not to disrupt the normal
operation and maintenance of the Plant.

Promptly after termination, O&M
CONTRACTOR shall deliver to OWNER all
books, records, inventories and property in
its possession relating to the Plant.

Handing over the plant in satisfactory
condition to the OWNER.

Co-Operation following Termination
O&M CONTRACTOR will, upon
termination of this Agreement, co-
operate with OWNER upon OWNER
request and comply with all reasonable
requests thereof including the
execution of documents and other
actions. OWNER shall compensate
O&M CONTRACTOR actual cost for the
above co-operation to O&M
CONTRACTOR.

Payment to O&M CONTRACTOR
If OWNER terminates this Agreement
pursuant to Article 17.2.2 (c). OWNER
shall promptly compensate O&M
CONTRACTOR for the following
amounts;

All actual costs and expenses in
connection with the demobilization
of this Agreement.

All other payments which become
due to O&M CONTRACTOR in
performance of this Agreement till
the date of termination.

If O&M CONTRACTOR terminates this
Agreement pursuant to Article
17.2.1, OWNER shall promptly
compensate O&M CONTRACTOR for
the following amounts;
All actual costs and expenses in
connection with the demobilization
of this Agreement.
All other payments which have
become due to O&M CONTRACTOR
in performance of this Agreement
till the date of termination.
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17.2.8 Transition Period Following ;Lg.'s})l s A0 B A1 17.2.8

Termination Y B gl cndyall e ) £lgs] Ul (3
In the event of termination of this odss )b el 0950 el oya w.w
Agreement by either party for any o 35 Yo loga 30 oy J&5 Y (Alas! 876
reason, OWNER shall have the option to Juass e 0Bkl LI Oglais cogs 60

splei:jlfy a trznsmon per|c|>1d, not (I:Iess than o0 Bloally Ll W gganed alaie JUn|
30' days and not more than 60 days, 31 MBI ) "B lally ksl Jslie"

during which the parties shall cooperate ..
!l Blually Juaid! Jglae
to effect an orderly transition of el Slually Uy Js

operation and maintenance
responsibilities from O&M
CONTRACTOR to OWNER.

The transition period shall commence BUSY! 1 lg) Hgd A 8 Aa)l Tus
immediately upon the termination of Loadsw 2l Ayl §aa)l Llg s> yeiwdy
this Agreement and shall continue until i elldm

the end of the transition period
specified by OWNER.

During the transition period, O&M ol Jglioe" yadun ¢dd a8 1all M=
CONTRACTOR shall continue to act, in all [T ‘Lf"ﬁ'."” 2z (0 ¢l & "Giluallg
respects, in accordance with this 03lg3] o @) 3LV Ol ¢J S By 1y
agreement as if the Agreement had not '&’L.M-” o Sl LB INTER WA
been terminated and OWNER shall e "Blually Juisdl Jolia"J dasw JI
continue to pay O&M CONTRACTOR all .éLb.?)J\ lia § ddde pogratall 9ol
amounts due to O&M CONTRACTOR as =

provided in this Agreement.
ARTICLE 18: EVENTS OF DEFAULT

"olgall slaf (§ Jiddl D" 18 Bale!

18.1 Events of Default by OWNER: Jd e "plgadl sl & Jaa) U>"18.1
OWNER shall be in Default under this elol @ Jid A" 3 "Iy "]l
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be deemed to be an "Event of Default" i syl
for purposes of this Agreement:

a) OWNER fails to pay any sum due hereunder RESUVY S &l ol G el Juid (i
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within sixty (60) Business Days after "o 092" (60) (riw (gt Lg Jadd! i
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specifying the amount due. - 3knad | fall _,M_,UM "&5lually

b) OWNER or OWNER's employees damage or ALl "l albga 9 "l pld (O
otherwise interfere with the operation of Juisd § 6y dylay Jsuidl ol ) )l
the Plant through their gross negligence or £ g 9 M| cdlea) I o Aol
willful misconduct. VLN PULTT

c) Any representation or warranty made by "Sladl" dodd Olaws of Jies ST OF e 13 (z
OWNER under Article 2.2 is proven to be ol Q“QT oo oo i 2.2 bl argen
incorrect in any material respect when A5 Jis (SR g
made.

d) OWNER's existence is terminated or its ablias adgs ol "elladl" 5929 (Rl (o
business is discontinued. .@Lgaﬂ
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e)

9)

Any permit, certificate, approval,
acceptance, order, certification, license,
consent or variance unreasonably withheld
by OWNER that is necessary for O&M
CONTRACTOR to perform its obligations
hereunder.

The commencement by OWNER of a
voluntary case or proceeding under any
applicable bankruptcy, insolvency,
reorganization or other similar law or any
other case or proceeding to be adjudicated
as bankrupt or insolvent.

The commencement of an involuntary case
or other proceeding against OWNER seeking
liquidation, reorganization or other relief
with respect to it or its debts under any
applicable bankruptcy, insolvency,
reorganization or similar law now or
hereafter in effect.

18.2 Events of Default by O&M

b)

d)

e)

CONTRACTOR: O&M CONTRACTOR
shall be in default under this
Agreement upon the happening or
occurrence of any of the following
events or conditions, each of which shall
be deemed to be an "Event of Default"
for purposes of this Agreement:

O&M CONTRACTOR breaches or fails to
observe or perform, in any material
respect, any of O&M CONTRACTOR
obligations, covenants, conditions,
services or responsibilities under this
Agreement

O&M CONTRACTOR is dissolved or its
business is discontinued.

Any representation or warranty made
by O&M CONTRACTOR under Article
2.1 shall prove to be incorrect in any
material respect when made

Any permit, certificate, approval,
acceptance, order, certification license,
consent or variance unreasonably
withheld by O& M CONTRACTOR that is
necessary for OWNER to perform its
obligations hereunder.

The commencement by O&M
CONTRACTOR of a voluntary case or
proceeding under any applicable
bankruptcy, insolvency, reorganization
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or other similar law or any other case
or proceeding to be adjudicated as
bankrupt or insolvent.

f) The commencement of an involuntary
case or other proceeding against O&M
CONTRACTOR seeking liquidation,
reorganization or other relief with
respect to it or its debts under any
applicable bankruptcy insolvency,
reorganization or similarly now or
hereafter in effect.

g) Gross negligence of O&M
CONTRACTOR or any of its employees
and/or misconduct.
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ARTICLE 19: DISPUTE AND ARBITRATION
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19.1 Submittal to a Third-Party Neutral Advisor

The Parties execute this Agreement in the spirit of
mutual cooperation and good faith. If a dispute
should arise between the Parties, representatives
of the Parties with decision-making power agree to
meet promptly to attempt in good faith to
amicably settle such dispute, but in any case not
later than 30 days from the date of the dispute.

If within thirty (30) calendar days following such
meeting, the Parties are unable to resolve the
dispute, they will appoint a mutually agreeable
neutral person not affiliated with the Parties to aid
them in resolving the dispute (the “Neutral”). If the
Neutral has not been selected within one (1)
month, then, at the request of any Party, the
President of the Dubai International Arbitration
Center (DIAC) will appoint the Neutral.

The Parties agree to participate in good faith in
making use of the Neutral until resolution of the
dispute or until impasse, which in no event shall
occur more than three (3) months from the date of
commencement of the above procedure.

19.2 Submittal to Arbitration

If the dispute has not been resolved within three
(3) months of commencement of the procedure,
then the dispute shall be finally settled by
arbitration in Dubai, U.A.E. at Dubai International
Arbitration Center, in accordance with
International Chamber of Commerce rules for
arbitration, as at present in force.
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The number of arbitrators shall be three. Each
Party shall appoint one arbitrator; the two
arbitrators thus appointed shall choose the third
arbitrator. Each of the Parties shall appoint their
respective arbitrators within thirty (30) calendar
days of the delivery of the notice of arbitration.
The two arbitrators thus appointed shall choose
the third arbitrator within thirty (30) calendar days
after the period specified above. The appointing
authority, which shall be the President of the
Dubai International Arbitration Center, shall make
such appointment.
The arbitration decision shall be final and binding,
and the Parties expressly and unreservedly waive
any and all rights to appeal such decision through
any ordinary or extraordinary judicial means or
through recourse to any other procedure. The
arbitration decision, however, may be presented
to any competent court having jurisdiction for
judicial recognition and enforcement. The costs
and expenses of the arbitration panel, including
but not limited to the costs of the administration
of the arbitration proceeding, shall be borne by
the Parties as determined by the arbitration panel,
or, failing such determination, shall be shared
equally by the Parties.
19.3 Performance During Dispute Resolution
Proceedings Arbitration
The performance of this Agreement shall
continue during the disputes resolutions
proceedings described in Section 19.1 and
during the proceedings described in Section
19.2. No payment to be made by or to any of
the Parties shall be withheld during the
proceedings set forth in this Article 19.0,
except those directly related to the
controverter issues.
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ARTICLE 20: CONFIDENTIALITY
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20.1 Confidential Information

In respect of any information concerning
the parties which is designated in

writing as proprietary and any
information disclosed to the other party
related to this Agreement which is
designated in writing as confidential, the
recipient shall not, for a period of five (5)
years from the date of its receipt, publish
or otherwise disclosed it to others without

the prior written approval of other party.
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20.2

20.3

a)

b)

21.1

Both parties shall at all times use their
reasonable endeavors to keep all
information regarding the terms and
conditions of this Agreement
confidential. Accordingly neither party
shall disclose the same to any other
person.

Disclosure of Confidential
Information
Except to its Affiliates, OWNER shall not
be entitled to disclose the terms and
conditions of this Agreement and any
data or information acquired by it under
or pursuant to this Agreement, to any
other entity except after written
agreement by the O& M CONTRACTOR.

Information
O&M CONTRACTOR shall:

Make available to OWNER without
charge such materials, documents and
data as would normally be made
available to the other Party in
connection with the services.

Use all reasonable endeavors to make
available such materials and
documents and data acquired or
brought in to existence by third parties
as OWNER may reasonably request.
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ARTICLE 21: COVENANTS BY O&M CONTRACTOR
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Governmental Requirements

21.1.1 Compliance

a)

b)

Q)

O&M CONTRACTOR shall comply with all
laws, ordinance rules, regulations,
enactment, resolution and orders of
any governmental Agency.

O&M CONTRACTOR shall procure and
obtain from all governmental Agencies
having jurisdiction over the operations
of O&M CONTRACTOR and shall
maintain in full force and effect
throughout the Term all licenses,
certificates, permits or other
authorizations which may be necessary
for the conduct of such operations.
The obligation of O&M CONTRACTOR
to comply with requirements of
Government Agencies is provided
herein for the purpose of assuring

proper safeguards for the protection of
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persons and property at the Plant and
on the Premises.

21.2 Various Obligations of O&M
CONTRACTOR
21.2.1 Noise, Safety, etc.

a) O&M CONTRACTOR shall conduct all its
operations in a proper manner,
considering the nature of such
operations, so as not to unnecessarily,
disturb or be offensive to others on or off
the Premises.

b) O&M CONTRACTOR shall conduct all its
operations at the Plant in accordance
with Prudent Utility Practice

c) From time to time and as often as
reasonably required by OWNER, O&M
CONTRACTOR shall conduct appropriate
tests of the fire extinguishing system and
apparatus located at the Plant.

21.2.2 O&M CONTRACTOR shall comply with

all environmental laws and rules issued
from time to time, taking into

@9 daall § OBliaally (olssdl Llox)

" el OB
Juaadll Jglae" J dakised! CllAYI21.2
||||aswb

oYl sbpguall 21.2.1

aox shzl dlually Jssdl Jolie e (1

danb Blelie ao (dwlio dyylay Oldesl

dlsed ol me3 Y @ cobdeall olda
Ay 9 " el 0BG U5y 0,33

o sh| "Blually Juasdl Jolae" Je (o
Bl BlaYI" J Bdg damall (3 Wldeal)
JSao "ellll" Cdb Ly 3 ey o (7
"Blually Juaad! Jolaa" Sy ‘d}a.,.o
Gl slab) el dwliedl ohlasyl
Aasall (§ 8392 gl 8342915

e "Blually Sl Jolae" ey 21.2.2
Y g0 3 8 ¢y 8y3ball " cplgdll"
odg) el 4ak5 James "SI oF Hlaeyl &

consideration that the OWNER will Lomlgdl) JuzeM &dLs] 4585 (51 of Uﬁ‘ﬁ—aj‘
carry all the additional costs related to
compliance with such laws.

ARTICLE 22: TAXES
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22.1 O&M CONTRACTOR shall pay all taxes
including but not limited to levies, duties,
fees fiscal stamp, labor income tax,
social insurance, corporate tax, and
whatsoever other taxes imposed under
the laws of Saudi, except Sales Tax and
Withholding Tax that shall be paid by
Owner.

22.2 OWNER and O&M CONTRACTOR shall
cooperate with each other and use
their best efforts to minimize their
respective tax liabilities
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ARTICLE 23: ASSIGNMENT AND SUBCONTRACT
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23.1 Assignment
O&M CONTRACTOR will not, without the
written approval of the OWNER, in any
way assign or transfer any part of the
Agreement.

23.2 Subcontracting

O el J&5 23.1
A gan Jiiy "Blually Jpasdll Jglae" poda o)
oo S Sh daall 1 (e s3> ST ol uBladl

MU (o dudas- dddlge 9o JELEYI

LI e uBlall 23.2

General Conditions

Page 34 of 36



Except for O&M CONTRACTOR affiliated
entities, it shall not subcontract any part
of the services without the prior written
approval of
the OWNER.

Any subcontracting or approval by OWNER
will not affect O&M CONTRACTOR liability
and responsibility, for the due and proper

performance of the contract.
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ARTICLE 24: MODIFICATIONS
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If it becomes necessary or desirable to
modify this contract in a manner not
materially affecting the substance thereof, or
to make changes by altering, adding or
deducting from the work, or to add related
work not previously covered by the contract,
OWNER shall issue written request to O&M
CONTRACTOR requesting such changes to be
made, and the changes shall be negotiated to
be implemented accordingly.

Changes in Service Fees shall be adjusted

under a Contract Amendment as hereinafter

detailed.

If any change request as aforesaid or any
event beyond the O&M CONTRACTOR
control causes a substantial increase or
decrease in the cost and/or duration of the
performance of the contract, a mutually
agreed equitable adjustment shall be made
in writing through a Contract Amendment
modifying the following items contained in
the contract, as applicable:

- The completion date(s).

- The Total Compensation Ceiling.

Any modification of this contract shall be of
no effect unless set out in writing, dated and
signed by the authorized personnel of the
Parties hereto.

I huss g pall ol (19 a0l (30 sl 13]
shrd ol 0,9 e Bole S5 Y diylay sl
oo glaiwdl of 28LsYlg fdatdl ol puss
gidasl 3o @ & Aadyo Jlasl 23Lo) ol Jaa
ol "SI pghind cddall 1da Caga
Jodin"Blually Juaadl Jolaa" ] gUS b
ely2Y (29t @iy (Olpacdl 0ds Jie sly]
NONVZYERVY 6.93 PV

szl Jolie" Oldsiue i oy OF o iy
sl e (e 3oebo) gy "dilually

Lﬂsigio)lsijjfwﬂwmwgsiwbl
ISse Olads 9l Bab) § (Sl Glas z)yls Gas
Jolae" 8, uaall Juass bde 91 / 9 485 3
Jale s cly] elantd M"Blually Juaadll
dude 2892 adall 3olo IS (40 alde (3a0
Al Lg 5.))‘3.“ Mbﬂﬂou‘ J.L’.:g cuf\.Q).IaJ‘

) el o

Y (Ely) s -

Ol dosd -
o o Lo G 6T & 09S¢ dadl g e (&
b i aude dgils LS ale Bl
condslall o pdedae]! pliee]!

ARTICLE 25: MISCELLANEOUS
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25.1 Amendments: No amendment or
modification of the terms of this
Agreement, any exhibits, or schedules
thereto shall be binding on either
O&M CONTRACTOR or OWNER unless
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consented in writing and signed by both
parties.

25.2 Benefits of Agreement: All of the terms
and provisions of this Agreement shall
be binding upon and inure to the
benefit of the Parties hereto and
their respective successors and
permitted assigns.

This Agreement is for

the sole benefit of the Parties and is not
for the benefit of any other third

Party.

25.3 Entire Agreement: This Agreement
contains the complete agreement
between the Parties with respect to the
matters contained herein and
supersedes all other agreements,
whether in writing or oral.

25.4 Counterparts: This Agreement may be
executed in any number of
counterparts, and each counterpart
hereof shall be deemed to be an
original instrument, but all such
counterparts together shall constitute
but one agreement.

25.5 Interpretation: All captions, indices,
titles, subject headings, section titles
and similar items are provided for the
purpose of reference and convenience
and are not intended to be inclusive,
definitive, or to affect the meaning,
content, or scope of this Agreement.

25.6 Governing Law: This agreement shall be
governed by, and construed in
accordance with the laws of the
Country of Contract.

25.7 Severability: If any provision or
condition of this Agreement is
prohibited or rendered invalid, such
prohibition or invalidity shall not affect
the validity or enforceability of any
other provisions and this Agreement.
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