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SDFDAF
GENERAL TERMS AND CONDITIONS

APPLICABLE TO CORPORATE BANKING CREDIT FACILITIES

Effective from 7 October 2018.

These are the General Terms and Conditions Applicable to Corporate Banking Credit Facilities referred to in our Facility Offer Letter, and shall apply to each corporate
banking credit facility we make available (or continue to make available) to you pursuant to a Facility Offer Letter. They are to be construed in conjunction with the
Facility Offer Letter as if stated therein. In the event of any conflict between these Terms and Conditions and the Facility Offer Letter, the Facility Offer Letter shall

govern.
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1  Definitions and Interpretation
1.1 The capitalised terms used herein shall be interpreted with the meaning ascribed such terms in the Facility Offer Letter and with the following meanings:

Account means each account the Customer holds with the Bank from time to time.

Alternative Currency means such currency other than the Facility Currency in which the Bank may agree to provide some or all of the Facilities from time to time.

Aggregate Limit has the meaning set out in the Facility Offer Letter.

Applicable Rate means, in respect of a Facility:

a. The 'Interest Rate' for such Facility referred to in the Facility Offer Letter; or

b. in the absence of an interest rate being stipulated for such Facility in the Facility Offer Letter, the interest rate stipulated in the then current Tariff of Charges.

Authorisation means a consent, approval, resolution, licence, exemption, filing, notarisation or registration.

Authorities means judicial, regulatory, public or government agency authorities, Tax Authorities, securities or futures exchange, or law enforcement bodies having

jurisdiction over any part of HSBC Group, or any agents thereof.

Availability Period means, in respect of a Facility:

a. the "Availability Period" for such Facility specified in the Facility Offer Letter; or

b. if no Availability Period for such Facility is specified in the Facility Offer Letter, the period from the date of the Facility Offer Letter until the date on which such
Facility is cancelled pursuant to the Facility Documents.

Bank, we and HSBC means SDFDAF acting through its branches in the Country.

Base Lending Rate means the Bank's prevailing base lending rate for the Facility Currency or, as the case may be, for the relevant Alternative Currency, in each case, as

the same may be provided, from time to time, by the Bank at its branches in the Country.

Business Day means a day on which banks are generally open for business in the Country and able to conduct business in the Facility Currency (and if applicable, FX

business in the Alternative Currency).

Compliance Obligations means obligations of any member of the HSBC Group to comply with: (a) any Laws or international guidance and internal policies or procedures,

(b) any valid demand from an Authority or reporting, regulatory trade reporting, disclosure or other obligations under any Law and (c) Laws requiring HSBC to verify the

identity of our Customers.

Confidential Information means non-public information.

Contingent Facility means each Facility that, pursuant to the Facility Offer Letter, is subject to potential cash collateralisation.

Controlling persons shall have the meaning as defined under local or foreign tax laws, regulatory guidance or intergovernmental agreements or intergovernmental

cooperation agreements.

Country means Kuwait.

Credit Limit has the meaning set out in the Facility Offer Letter.

Customer and you mean the entity to whom the Bank offered to make available a Facility and identified as such in the Facility Offer Letter.

Customer Information means Personal Data, Confidential Information and/or Tax Information.

Default Interest Rate means, in respect of any Facility:

a. The interest rate applicable to any sum due, but unpaid, to the Bank under the Facility Documents, as shall be calculated by the Bank on a daily basis for the period
in which the relevant sum remains unpaid and which shall be payable by the Customer on demand; or
b. if no such rate is specified in the Facility Offer Letter, then the applicable rate shall be as stated in the Tariff of Charges from time to time.

Dispute means any dispute arising out of or in connection with any Facility or the Facility Documents including any dispute relating to the existence, validity or
termination of the Facility Documents (or any part thereof).

Drawdown means a utilisation of all or any part of a Facility (and includes an “Advance” as defined in any Term Loan Agreement).

Entity Status Information means any information relating to a corporate entity, including but not limited to, its 'substantial owners' or ‘controlling persons' (as
appropriate), its place of organisation, tax residence status, forms W9, W8-BEN-E as appropriate and if applicable, a 'self-certification' form (as defined under local law,
under an Intergovernmental Agreement with the US or another Tax Authority) or other documentation as may be required to establish the entity's status.

Facility Documents means the Facility Offer Letter, all the Security and other related documents referred to therein, any other documents referred to as such by the Bank
and the Customer and these Terms and Conditions.

Facility means each corporate banking credit facility as referred to in the Facility Offer Letter. The term "Facilities" shall have the same meaning.

Facility Currency means the currency of a Facility stipulated for such Facility in the Facility Offer Letter.
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Facility Currency Equivalent means, in respect of any amount denominated in an Alternative Currency, such amount in the Facility Currency as shall be calculated by
reference to the Bank's then current spot rate of exchange for the sale of the relevant currency of denomination against the Facility Currency.

Facility Offer Letter means the facility offer letter entered into between the Bank and the Customer containing, among other things, the details of each Facility and
incorporating these Terms and Conditions.

Financial Crime means money laundering, terrorist financing, bribery, corruption, tax evasion, fraud, evasion of economic or trade sanctions, and/or violations, or attempts
to circumvent or violate any Laws or regulations relating to these matters.

Final Repayment Date means, in respect of each Facility, the date noted as the "Final Repayment Date" for such Facility in the Facility Offer Letter.

Financial Crime Risk Management Activity has the meaning set out in clause 24.1.

Financial Information means any financial or other documentation or information relating to the Customer or any Account including but not limited to account names,
numbers and references, values, gains, losses, credits, withdrawals, balances, transfers and associated instructions from time to time.

Fixing Date means,

a. For Term Loan Facility, two Business Days prior to:
(i) Where any of clauses 6.1(b) (i) to (iv) applies, the day of the Drawndown.
(i) In all other cases, the first day of each Interest Period.
b. For Ovedraft Facilities, two Business Days prior to the first day of each Interest Period and
c. For all other facilities, for each Drawdown, two Business Days prior to the first day of Drawdown.

FX means foreign currency exchange.

FX Contract means a foreign currency exchange contract with the Bank for the purchase or sale of a specified sum of currency whether by way of spot or forward
contracts.

Guarantee means any guarantee, indemnity or other similar including bid bonds, performance bonds, retention bonds, standby documentary credit, advance payment
guarantees, financial guarantees issued by the Bank in favour of third parties or, counter-guarantees, counter-indemnities or the similar instruments issued to other banks
and financial institutions for the account and at the request of the Customer.

HSBC Group means HSBC Holdings plc, its affiliates/subsidiaries, related bodies corporate, associated entities and undertakings and any of their branches and member or
office of the HSBC Group shall be construed accordingly.

Indebtedness means any indebtedness for or in respect of any moneys borrowed and debit balances at banks or financial institutions including any obligation (whether
incurred as principal or surety) for the payment or repayment of moneys, whether present or future, actual or contingent.

Information means Personal Data and Tax Information.

Insolvent means:

a. the Customer is unable or admits inability to pay its debts as they fall due;

b. the Customer is deemed, or is declared, to be unable to pay its debts under any applicable laws;

c. the Customer suspends or threatens to suspend making payments on any of its debts;

d by reason of actual or anticipated financial difficulties, the Customer commences negotiations with one or more of its creditors with a view to rescheduling any of

its Indebtedness;
a resolution is passed for the Customer's voluntary winding up;
f. any court orders that the Customer is bankrupt or insolvent, or otherwise notifies us that the Customer is subject to any form of bankruptcy or insolvency
proceedings;
a petition for a bankruptcy order (or any equivalent) is presented against the Customer;

any corporate action, legal proceedings or other procedure or step is taken in relation to the suspension of payments, a moratorium of any Indebtedness, winding-
up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) in respect of the Customer; or
i any court appoints a liquidator, receiver, administrative receiver, administrator, compulsory manager or other similar officer over the Customer or any of its assets,

or any analogous procedure or step is taken in any jurisdiction.

Law means any law (including common or customary law), statute, constitution, decree, judgment, treaty, regulation, directive, by-law, order or any other legislative
measure of any government, supranational, local government, statutory or regulatory body or court and the term regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any governmental, intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation.
LIBOR means in relation to any Facility the applicable Screen Rate as of the Specified Time for the Facility Currency and for a period determined in accordance with
clause 6.1.
Loss means any claims, charges, costs (including, but not limited to, any legal or other professional costs), damages, debts, expenses, taxes, liabilities, and any other
payments or losses of any kind (including, but not limited to, any currency or exchange loss), obligations, allegations, suits, actions, demands, causes of action, proceedings
or judgments of any kind however calculated or caused, and whether direct or indirect, consequential or incidental.
On Demand Facility means any Facility that is stipulated in the Facility Offer Letter to be payable on demand.
Personal Data means any information concerning an individual or an entity and allowing the identification of that individual or entity, including potentially sensitive
personal data.
Promissory Note means any promissory note completed in a form acceptable to the Bank.
Review means the periodic review by the Bank of the terms and conditions of the Facility and the Facility Documents on or about each Review Date.
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Review Date means the date noted in the Facility Offer Letter as the "Review Date for the Facilities".

Review Fee means the fee payable by the Customer to the Bank in relation to a review of the Facilities.

Review Repayment Date means, where the Bank and the Customer do not agree on amendments or changes to the Facility Documents pursuant to a Review, the date
following such Review set by the Bank, in its sole and absolute discretion, for the repayment of all amounts outstanding under the Facilities Agreement.

Screen Rate means, in relation to LIBOR, the London interbank offered rate administered by ICE Benchmark Adminstration Limited (or any other person which takes
over the administration of that rate) for the relevant currency and period displayed on pages LIBORO1 or LIBORO02 of the Thomson Reuters screen (or any replacement
Thomson Reuters page which displays that rate).

Security means any mortgage, charge, pledge, lien or other security interest securing any obligation of the Customer or any other agreement or arrangement having a
similar effect provided by a person as security for the Customer's obligations pursuant to the Facility Documents including the security granted pursuant to the Security
Agreements and any collateral provided pursuant to clause 9.2 below.

Security Agreement means each document referred to as a "Security Agreement” in the Facility Offer Letter.

Services means (without limitation) (a) the opening and maintaining of the Customer's accounts, (b) the provision of credit facilities and other banking products and
services to the Customer, including securities dealing, investment advisory, broker, agency, custodian, clearing or technology procuring services, and (c) the maintenance
of HSBC's overall relationship with the Customer, including marketing or promoting the Services or other financial services or related products to the Customer.

Specified Time means, in relation to LIBOR, 4:00 pm in the relevant Country, on the relevant Fixing Date for the relevant period determined in accordance with clause 6.1
Standard Trade Terms means

a. the Bank’s standard trade product terms (as amended from time to time) a copy of which has been or will be provided by the Bank to a Borrower or which can be
accessed, read and printed by the Borrower available at http://www.gbm.hsbc.com/gtrfstt; or (as the case may be)
b. those Bank standard trade product terms and conditions set out in the applicable “Trade Financing General Agreement” executed or to be executed between a

Borrower and the Bank before that Borrower can utilise any trade facility availed under this Facility Letter.

Substantial owner shall have the meaning as defined under local or foreign tax laws, regulatory guidance or intergovernmental agreements or intergovernmental

cooperation agreements

Sub-Limit means, in relation to a Facility, the "Sub-Limit" for such Facility as set out in the Facility Offer Letter.

Tariff of Charges means the Bank's "Corporate Banking Tariff of Charges" as amended from time to time and available at the Bank's premises, and/or for download from

our website and/or in hard copy format from our corporate branches, as the case may be.

Tax Authority means domestic or foreign tax, revenue, fiscal or monetary authorities.

Tax Information means:

a. In respect of an individual customer, any documentation or information relating to an individual, an individual's identity or tax status including but not limited to
an individual's name(s), residential address(es), age, date of birth, place of birth, nationality, citizenship, tax residence, domicile for tax purposes, tax identification
number (if appropriate) personal and marital status, and shall include where applicable Forms W9 and W8-BEN, as issued by the Internal Revenue Service of the
United States of America as amended, supplemented or substituted from time to time, or a self-certification form as defined under local or foreign laws, regulatory
guidance, intergovernmental agreements or intergovernmental cooperation agreements; or

b. In respect of a customer that is an entity, any documentation or information for the entity or the entity's individual beneficial owner, “substantial owners™ or
"controlling persons" relating, directly or indirectly, to (i) Entity Status Information; or (ii) an individual or an individual's identity or tax status (where such
individual is a "controlling person", "substantial owner" or beneficial owner of a designated account), including but not limited to such individual's name(s),
residential address(es), age, date of birth, place of birth, nationality, citizenship, tax residence, domicile for tax purposes, tax identification number (if appropriate)
personal and marital status and (where applicable) Forms W9 and W8-BEN, maintain, disclose and report tax and account specific Financial Information to any
local or foreign tax or fiscal authority.

Terms and Conditions means these General Terms and Conditions Applicable to Corporate Banking Credit Facilities (together with any relevant Appendices) as they may

be varied or supplemented by any terms specified in the Facility Offer Letter (or any amendment thereto in writing) as these terms and conditions may be amended,

restated, varied, supplemented, novated, superseded or otherwise changed with any updated version being posted on the Website prior to its taking effect.

Trade Finance Facility means any facility identified in the Facility Offer Letter as subject to the Standard Trade Terms.

Website means the Bank's website located at https://www.business.hsbc.com.kw/
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1.2 Interpretation:

a. All references to dates and times shall be to the Gregorian calendar and the time of the Country, respectively.

b. Any reference to a "month" is a reference to a period starting on one day in a calendar month and ending on the numerically corresponding day in the next
calendar month (and any reference to "months" shall be construed accordingly) provided however that, if a period starts on the last Business Day in a
calendar month and there is no numerically corresponding day in the month in which that period ends, that period shall end on the last Business Day in the
later month.

c. Any reference to a person or persons means any individual, firm, company, corporation, government, state or agency of a state or any association, trust,
joint venture, consortium, partnership or other entity (whether or not having separate legal personality).

d. Unless otherwise specified, any reference to a clause is a reference to a clause within these Terms and Conditions.

e. References to the singular include the plural and vice versa.

f. In the event of any inconsistency between these Terms and Conditions and any special terms and conditions set out elsewhere in the Facility Offer Letter,
or any other related agreement thereto, then those other terms and conditions shall prevail.

g. Any references to "includes" or "including" shall be a reference to includes or including without limitation.

1.3 Notwithstanding any applicable Law, a person (other than a member of the HSBC Group) who is not a party to the Facility Documents has no right to enforce or
enjoy the benefit of any term of the Facilities Agreement.

2 Availability, Facilities, and Repayment

2.1 Each Facility shall be available for utilisation during the Availability Period for such Facility until the earlier of:

a. the expiry of such Awvailability Period;

b. any Review Repayment Date in respect of such Facility; and

C. the date on which such Facility is cancelled or otherwise withdrawn by the Bank.

2.2 No amount will be available for a Drawdown under any Facility if, as a result of such drawdown, the amount outstanding under all Facilities would

a. in aggregate, exceed the Aggregate Limit; or

b. breach the relevant Credit Limit or Sub-Limit.

2.3 Notwithstanding any Availability Period noted in the Facility Offer Letter, all amounts available under each Facility shall be cancelled in full on the earlier of:

a. the expiry of the Availability Period for such Facility; and

b. the Review Repayment Date.

2.4 The Customer shall repay all amounts outstanding under each Facility on the earlier of:

a. the Final Repayment Date; or

b. the Review Repayment Date,

C. in respect of such Facility.

2.5 If the Customer fails to pay any amount payable by it under the Facility Documents on its due date, interest shall accrue on the overdue amount from the due date up to
the date of actual payment (both before and after judgment) at a rate equal to the applicable Default Interest Rate. Any such interest accruing under this clause shall
be immediately payable by the Customer on demand of the Bank.

3 Drawdown

3.1 The Customer shall apply all amounts borrowed under each Facility towards the purpose stipulated for such Facility in the Facility Offer Letter.

3.2 The Bank will only be obliged to fund a request for a Drawdown in respect of any Facility if:

a. On or before the date of the first Drawdown the Bank has received all of the documents and other evidence listed in the "Conditions Precedent" section of
the Facility Offer Letter each in form and substance satisfactory to the Bank;

b. on the proposed date for the Drawdown, the Customer has not failed to comply with any obligation under the Facility Documents or any Security
Agreement (if any);

c. On the proposed date for the Drawdown, all the representations and warranties referred to in clause 4 below are true;

d. the requested Drawdown is in the Facility Currency, or an Alternative Currency if the Bank has provided its prior written consent to such Alternative
Currency for that specific Drawdown; and

e. the proposed date of Drawdown for a Facility is within the Availability Period applicable to that Facility.
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4 Representations and warranties

4.1 By countersigning the Facility Offer Letter, the Customer represents and undertakes to the Bank that:

a.
b.

If it is a corporation, it is duly incorporated, registered and validly existing under the laws of the jurisdiction under which it is incorporated,;

it has the power to enter into, perform and deliver, and has taken all necessary action for its entry into, performance and delivery of the Facility

Documents and the obligations expressed to be assumed by it in the Facility Documents are legal, valid, binding and enforceable obligations;

the entry into and performance by it of the transactions contemplated by the Facility Documents do not and will not conflict with any law or regulation

applicable to it, its constitutive documents or any agreement or instrument binding upon it or its assets;

all Authorisations required or desirable:

i. toenable it lawfully to enter into, exercise its rights and comply with its obligations in the Facilities Agreement;

ii. for the conduct of its business, trade and ordinary activities; and

iii. to make the Facility Documents admissible in evidence in its jurisdiction of incorporation,

iv. have been obtained or effected and are in full force and effect; the choice of governing law of the Facility Documents will be recognised and enforced
in its jurisdiction of incorporation;

any judgment obtained in relation to the Facility Document in the jurisdiction of the governing law of the Facility Documents will be recognised and

enforced in its jurisdiction of incorporation;

it is not necessary that the Facility Documents, except with regard to any Security Agreement in accordance with the Laws of the Country, be filed,

recorded or enrolled with any court or other authority in its jurisdiction of incorporation or that any stamp, registration, notarial or similar taxes or fees be

paid on or in relation to the Facility Documents or the transactions contemplated by the Facilities Agreement;

it is not Insolvent and has no reason to believe, after having made due enquiry, that it is likely to be Insolvent in the foreseeable future;

it has conducted its businesses in compliance with applicable anti-corruption laws and has instituted and maintained policies and procedures designed to

promote and achieve compliance with such laws;

it has a good, valid and marketable title to, or valid leases or licences of, and all appropriate Authorisations to use, the assets necessary to carry on its

business as presently conducted,;

the claims of the Bank against the Customer under the Facility Documents will at all times rank at least pari passu with the claims of all its unsecured

Indebtedness;

no material litigation, arbitration or administrative proceeding (including any which relate to the bankruptcy, winding-up or dissolution of the Customer)

before, by or of any court or governmental authority is pending or (as far as the Customer knows) has been threatened against it or any of its assets;

no event or circumstance has occurred, or is continuing, in the last 180 days which might have a material adverse effect on the Customer's business or

financial condition;

all acts, conditions and things required to be done, fulfilled and performed in order to make the Facility Documents admissible in evidence have been or

will be done, fulfilled and performed;

each of its employees, staff, directors, agents or any other person who has access to any electronic dealing platform provided by the Bank to the Customer

has the authority, capacity and power to agree to such terms and conditions, pricing and any other obligations relevant to such transaction and to bind the

Customer accordingly, whether agreed orally, electronically, online or in writing; and

the information supplied to the Bank in connection with the Facility Documents is true, complete and accurate in all material respects and the Customer is

not aware of any facts or circumstances that have not been disclosed to the Bank and which might, if disclosed, adversely affect the decision of a person

considering whether or not to provide the Customer with finance.

4.2 The representations and warranties in clause 4.1 will be deemed to be repeated every day during the Availability Periods, when any amounts under any Facility
remain outstanding and on the date of any Drawdown.

4.3 The Customer shall notify the Bank if at any time any representation or warranty in the Facility Documents (including those in clause 4.1) is or ceases to be correct.
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5  Undertakings

5.1 The Customer shall ensure that no Security is created, or arises, or is permitted to subsist over all or any of its present or future revenues or assets without the prior
written consent of the Bank other than:

a. pursuant to a Security Agreement in favour of the Bank as security for its obligations under the Facilities Agreement; and
b. any Security that was disclosed to the Bank in writing prior to the date of the Facility Offer Letter and which secured Indebtedness created before the date
of the Facility Offer Letter.

5.2 Other than in the ordinary course of trading and on arms’ length terms, the Customer shall not:

a. enter into a single transaction or a series of transactions (whether related or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise
dispose of any asset; nor

b. other than pursuant to the Facilities Agreements) be a creditor in respect of any Indebtedness or give any guarantee or indemnity to, or for the benefit of,
any person or otherwise assume any liability, actual or contingent, in respect of any obligation of any person.

5.3 The Customer shall promptly, upon request, provide the Bank with such financial and other information concerning its business and financial conditions as the Bank
may request from time to time.

5.4 The Customer shall maintain insurance on and in relation to its business and assets with such reputable underwriters or insurance companies (as agreed with the Bank
(acting reasonably)) against such risks and to such extent as is usual for companies carrying on a business the same as or similar to that of the Customer. The Bank
shall have the right to renew any of the Customer’s insurance policies on its own accord (and at the Customer’s cost and expense) if the renewed insurance policy is
not submitted to the Bank one week before the expiry date of the existing insurance policy.

5.5 The Customer shall:

a. conduct its businesses in compliance with applicable anti-corruption laws; and
b. maintain policies and procedures designed to promote and achieve compliance with such laws.
5.6 The Customer shall comply with its obligations described:
a. in respect of all Facilities, in the section "Further Conditions" in the Facility Offer Letter; and
b. in respect of each Facility, in the section "Conditions" for such Facility in the Facility Offer Letter.

5.7 The Customer shall not directly or indirectly use the proceeds of any Facility for any purpose which would breach the United Kingdom Bribery Act 2010, the United

States Foreign Corrupt Practices Act of 1977 or other similar legislation in other jurisdictions.
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6 Payments

6.1 The rate of interest on any Drawdown is the percentage rate per annum stipulated as the "Interest Rate" for such Facility in the Facility Offer Letter.

6.2 All payments required to be made under the Facility Documents shall be made by the Customer on their respective due dates (or, if any such due date is not a
Business Day, on the Business Day immediately before such due date) in the currency of denomination in which the respective payment is due.

6.3 The Customer hereby authorises the Bank to satisfy any payment obligation (including any amount of principal, interest, default interest, costs and expenses, and fees)
when such amounts are due and payable under the Facility Documents by deducting such amounts from any Account and transferring such amounts to the Bank
provided that:

a.  the Customer shall remain liable in respect of any such payment obligation until that obligation is satisfied in full; and

b. if, on the Business Day that such payment obligation is due, deducting such amounts from an Account would constitute a Drawdown under any Facility which
Drawdown would cause the Aggregate Limit or any relevant Credit Limit or Sub-Limit to be exceeded, the amount deducted will be reduced to an amount such
that the relevant limit is not exceeded.

6.4 Unless otherwise stated, all amounts payable pursuant to the Facility Documents are stated exclusive of value added, sales, use, goods and services, business, stamp or any
similar taxes or duties that may be applicable. All such taxes or duties will be applied in accordance with applicable legislation and the Bank will issue valid invoices or
other documents as appropriate.

6.5 All payments made by the Customer to the Bank shall be made without set-off or counterclaim and without any deduction or withholding whatsoever. If the
Customer is obliged to make any deduction or withholding from any payments due pursuant to the Facilities Agreement, those payments shall be increased to ensure
that the Bank receives an amount equal to that it would have received if there had been no deduction or withholding.

6.6 The value of any uncleared items standing to the credit of any Account shall not be used in the calculation of the outstanding amounts under the Aggregate Limit or
applicable Credit Limit.

6.7 The payment obligations set out in the Facilities Agreement, or any related agreement, are in addition to any other guarantee, indemnity, assurance, pledge, lien, bill,
note, mortgage, charge, debenture, or other Security, right, power or remedy now or hereafter held by, or available to, the Bank.

7  Severability
If, at any time, any provision of the Facility Documents is or becomes illegal, invalid or unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality, validity or enforceability of such provision under the law of any other jurisdiction will
in any way be affected or impaired.

8  Set-Off

8.1 In addition to any right of set-off to which the Bank may be entitled by Law, the Bank may set-off any matured obligation due from the Customer under the Facility
Documents against any matured obligation owed by the Bank (or any member of the HSBC Group) to the Customer (including, any credit balances on any Account or
any account of the Customer with any member of the HSBC Group, including any deposit account), regardless of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Bank may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set-off.

8.2 The Customer agrees and confirms that the Bank (or any member of the HSBC Group) may realise as it sees fit any and all securities held by the Bank (or any
member of the HSBC Group) on behalf of the Customer to exercise the Bank's rights pursuant to clause 8.1 above.
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9.2
9.3

10
10.1

Security

The performance by the Customer of each of its obligations (whether actual or contingent) pursuant to the Facility Documents shall be secured by the Security granted

pursuant to the Security Agreement, if any.

The Bank may request that the customer place or maintain cash deposits with the Bank to cover any contingent or unmatured liability of the Customer to the Bank.

The Customer shall, at its own expense, promptly take any action and execute any further documents which the Bank may require, at any time prior to the repayment

and discharge of all obligations owing in respect of the Facilities, in order:

a.  to perfect the Security created or intended to be created under or evidenced by the Security Agreements (which may include the execution of a mortgage, charge,
assignment or other Security over all or any of the assets which are, or are intended to be, the subject of the Security granted under the Security Agreements) or
for the exercise of any rights, powers and remedies of the Bank provided by or pursuant to the Facility Documents and the Security Agreements or by law;

b.  to confer on the Bank Security over any property and assets of the Customer located in any jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to the Security Agreements; and

c.  to facilitate the realisation of the assets which are, or are intended to be, the subject of the Security pursuant to the Security Agreement.

Review

Each Facility (and the applicable Credit Limit and Sub-Limits), is subject to a Review on or about each Review Date.

10.2 If, as a result of any Review, the Bank proposes that any amendments be made to the Facilities Agreement:

a. the Bank and the Customer shall enter into amendment documentation as agreed between the Bank and the Customer to effect such amendments (and the Customer
shall provide any documents and evidence required); or

b.  if the Bank and the Customer cannot agree on the amendment documentation within 25 Business Days of the delivery of such proposed amendments by the Bank to
the Customer:

i.  all Facilities shall be immediately cancelled;

ii.  the Customer shall place cash deposits with the Bank on such terms and in such accounts as the Bank may require to cover any contingent or unmatured liability
of the Customer to the Bank in respect of any Contingent Facility; and

iii.  all amounts outstanding under each Facility shall be immediately due and payable.

10.3 The Customer shall pay to the Bank, upon demand, the Review Fee in respect of each Review.

11 Fees, Costs and Expenses

11.1 The Customer shall, promptly on demand, pay to the Bank the amount of all costs, fees and expenses reasonably incurred by the Bank in connection with:

a. the negotiation, preparation and execution of;
b.  any amendment to, waiver of or consent in respect of the Facility Documents (and, if any, the Security Agreement).

11.2 The Customer shall, promptly on demand, pay to the Bank the amount of all costs, fees and expenses incurred by the Bank in connection with the preservation of or
enforcement of the Bank's rights under the Facility Documents (and, if any, the Security Agreement) or any related agreement and any proceedings instituted by or
against the Bank as a consequence of taking or holding the Security pursuant to the Security Agreements or enforcing these rights including, but not limited to, legal
costs (on a full indemnity basis), duties and taxes and all out-of-pocket expenses of the Bank in connection with the Facilities.

11.3 The Customer shall indemnify the Bank and keep the Bank indemnified from and against all damages, loss, cost and liability incurred by the Bank in connection with
the Bank having provided the Facilities.

11.4 Any amount (other than principal) payable by the Customer to the Bank pursuant to the Facility Documents shall be added to the principal amount outstanding under
the Facilities Agreement.

11.5 The Customer shall pay to the Bank each fee referred to in the Facility Offer Letter at the times and in the amount referred to in the Facility Offer Letter.

12 Currency Indemnity and Facility Currency

12.1 If any sum due from the Customer has to be converted from the currency (the "first currency™) in which such sum is payable into another currency (the “second
currency") for the purpose of:

a.  making or filing a claim or proof against the Customer; or
b.  obtaining or enforcing an order, judgment or award in relation to any litigation or arbitration proceedings, the Customer shall, as an independent obligation,
within 3 Business Days of demand, indemnify the Bank against any cost, loss or liability relating to the conversion.

12.2 If the Customer requests any Drawdown under a Facility in an Alternative Currency, the Bank may, but shall be under no obligation to, provide such Drawdowns.

12.3 If, due to a foreign exchange fluctuation (as calculated by the Bank based upon exchange rates determined in the Bank's sole and absolute discretion) the amount
outstanding under a Facility when converted into the Facility Currency exceeds the Aggregate Limit, Credit Limit or any Sub-Limit, the Customer shall:

a. immediately prepay the Facilities by an amount necessary to reduce the amounts outstanding under the Facilities below the relevant limit; or
b.  if agreed by the Bank, provide new Security or additional collateral under an existing Security Agreement, in either case, in form and substance satisfactory to
the Bank within 5 Business Days of breach of the relevant limit.
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13
13.1

13.2

13.3
13.4

13.5

13.6

14

15

16

16.1

17

Changes in Circumstances
If it becomes unlawful for the Bank to perform any of its obligations as contemplated by the Facility Documents or to fund, issue or maintain any Drawdown, then the
Facilities shall be immediately cancelled, and the Customer shall, on demand:
a. immediately repay all amounts outstanding under the Facility Documents (including any interest); and
b. place cash deposits with the Bank on such terms and in such accounts as the Bank may require to cover any contingent or unmatured liability of the
Customer to the Bank in respect of any Contingent Facility.
If, as a result of:
a. the introduction of or any change in (or in the interpretation, administration or application of) any Law; or
b. compliance with any Law made after the date of the Facilities Agreement,
there is:
i. areduction in the rate of return from a Facility or of the Bank's overall capital;
ii. an additional or increased cost; or
iii. a reduction of any amount due and payable under the Facilities Agreement, the Customer shall, on demand, pay to the Bank any amount which is
incurred or suffered by the Bank in relation to the same to the extent that it is attributable to the Bank having entered into the Facility Documents or
funding or performing its obligations under the Facility Documents (or any related document).
Any amount payable by the Customer pursuant to clause 13.2 above is deemed to be a reimbursement of costs and shall not be treated as a payment of interest.
The Bank shall deliver to the Customer a certificate as to the amounts of any costs referred to in clause 13.2 and such certificate shall be conclusive evidence of such
costs.
If, as a result of application of any Law or regulation relating to capital adequacy requirements (whether such implementation, application or compliance is by a
government or regulator or the Bank), including without limitation: (i) any change in the credit rating (however determined) of the Customer; (ii) any change in the
treatment, for capital adequacy purposes, of any applicable credit risk mitigants, including (without limitation) any change in any applicable loan to value ratio and
any change in any Law affecting the enforceability of any applicable Security or other contractual arrangements; (iii) any voluntary change by the Bank from the
standardised approach to the foundation internalratings based (“IRB”) approach or from the foundation IRB approach to the advanced IRB approach or any
mandatory change made by the Bank to any such approach at the request of a regulator; (iv) any voluntary change by the Bank to the methodology used by it in
applying the foundation IRB approach or the advanced IRB approach or any mandatory change made by the Bank to that methodology at the request of a regulator or
any other change in the credit risk rating approach of the Bank in either case giving rise to an adjustment; or (v) any operational risk charge; there is:
a. an increase to the cost to the Bank of advancing, maintaining or funding any of the Facilities, the Customer shall, on demand, pay to the Bank any amount
which is incurred or suffered by the Bank in relation to such increased costs; or
b. a reduction in the effective rate of return to the Bank on any of the Facilities, the rate of interest on any such Facility shall be increased by an amount
necessary such that the Bank receives the rate of return on such Facility that it would have received but for the occurrence of any of the above, the Bank
shall deliver to the Customer a certificate as to the amounts of any costs due from the Customer or increased interest rate to be applicable as a result of the
changes referred to above and the Customer hereby agrees that such certificate shall be conclusive evidence of such costs or reduced rate of return that is
owed by the Customer.
Nothing in the Facility Documents requires or will be deemed to require that the Bank discloses any information relating to the manner in which the Bank employs its
capital or arranges its internal financial affairs.

Force Majeure
The Bank shall not be liable to the Customer for any damages, loss, cost or liability suffered by any person attributable in whole or part to any action by any
government or government agency or to any other event or matter outside the Bank's control including strikes, industrial action, natural disaster, equipment failure
or interruption of power supplies provided that the Bank shall make efforts to give notice generally to its customers of any anticipated delays by placing notices in
its branches.

No Waiver
No failure by the Bank to exercise, nor any delay by the Bank in exercising, any right or remedy under the Facility Documents shall operate as a waiver of any
such right or remedy. No single or partial exercise of any right or remedy shall prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided for in the Facility Documents are cumulative and not exclusive of any rights or remedies provided by Law.

Joint and Several Liability
Where the Customer is more than one person, then unless stated otherwise in the Facilities Agreement:
a. the liability of each such person shall be joint and several and every agreement and undertaking therein shall be construed accordingly; and
b. the liability of any one such person thereunder to the Bank shall not be discharged or affected in any way by i) reason of the invalidity, voidability or
unenforceability in respect of any other such person being a party to the Facility Documents or, any other Security which the Bank may hold in relation to
the liabilities of the Customer hereunder or any part thereof; or, ii) the Bank's releasing, discharging, compounding with or varying the liability hereunder
of or, making any other arrangement with, any other such person.
Benefit of Agreement
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The Facility Documents shall be binding upon and enure to the benefit of the Bank and the Customer and their successors, heirs and assigns (as may be the case).
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18 Assignment

18.1 The Customer may not assign any of its rights or transfer any of its rights or obligations under the Facility Documents without the prior written consent of the Bank.

18.2 The Bank may assign any of its rights or transfer any of its rights and obligations under the Facility Documents to:

a. another bank or financial institution or to a trust, fund or other entity which is regularly engaged in or established for the purpose of making, purchasing or
investing in loans, securities or other financial assets; or

b. its successor following a merger, consolidation or disposal of all or substantially all of its shares capital or assets or the business to which the Facility
Documents relate;

c. any member of the HSBC Group; or

d. with the Customer's prior consent, any other person.

19 Limitation Periods

No time for limitation of liability in respect of any rights arising under the Facility Documents or any related agreement shall begin to run in favour of the

Customer until the Bank has made a written demand on the Customer, and if more than one demand has been made, then such period shall only commence from

the date and to the extent of each such demand.

20 Communications

20.1 The Bank shall be entitled to rely on any instructions, correspondence or other communications, which it reasonably believes to be from any authorised person
representing the Customer, and the Customer agrees to indemnify the Bank against any damages, loss, cost or liability suffered by any person arising out of or in
connection with the Bank acting in reliance on any such instructions or communication.

20.2 Any communication to be made under or in connection with the Facility Documents shall be made in writing, and unless otherwise stated, may be made by letter or
SWIFT message.

20.3 The address and SWIFT address (and the department or officer, if any, for whose attention the communication is to be made) for any communication or document to
be made or delivered under or in connection with the Facility Documents is that identified in respect of each of the Bank and the Customer in the Facility Offer Letter
or any substitute address, SWIFT address or department or officer that the Bank or the Customer may notify to the other by not less than 5 Business Days’ notice.

20.4 Any communication or document made or delivered by the Bank to the Customer shall be deemed to have been made or delivered when:

a. in the case of any communication made by SWIFT message, despatched;

b. in the case of any communication made by letter and delivered by hand, left at the address of the Customer; and

c. in the case of any communication made by letter and delivered by first class courier within five (5) Business Days after being deposited with the first class
courier, in an envelope addressed to the Customer at that address.

20.5 Any communication or document made or delivered by the Customer to the Bank shall be deemed to have been made or delivered when actually received by the
applicable department or officer of the Bank.

21  Amendments and Termination

21.1 Subject to clause 21.2 below and other than to the extent permitted by another term of the Facilities Agreement, no term of the Facility Documents may be amended
or waived without the prior written consent of both the Bank and the Customer.

21.2 The Bank may unilaterally amend or waive any provision of the Facility Documents to the extent that such amendment or waiver is required pursuant to applicable
Law or any regulation or directive from an Authority.

21.3 The Customer and the Bank hereby agree that the Bank may revoke the Facilities Documents (or any parts thereof) without the need of a court order if the Customer
defaults in the performance of any of its obligations hereunder. Further, the Customer hereby expressly waives any right to notice from the Bank in the event of
termination in accordance with this clause.

22  Examination of Statements of Account

22.1 In any litigation or arbitration proceedings arising out of or in connection with the Facility Documents, the entries made in the accounts maintained by the Bank are
prima facie evidence of the matters to which they relate.

22.2 Any certification or determination by the Bank of a rate or amount under the Facility Documents is, in the absence of manifest error, conclusive evidence of the
matters to which it relates.

22.3 Any interest, commission or fee accruing under the Facility Documents will accrue from day to day and is calculated on the basis of the actual number of days elapsed
and a year of 360 days.
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24.4

25

26

26.1
26.2

26.3

26.4

Material Interests
The Customer acknowledges and accepts that:

a. the Bank is part of a worldwide financial services operation, the HSBC Group, different parts of which conduct many different financial, banking,
securities and other activities, whether as principal or for clients outside the HSBC Group;

b. other parts or members of the HSBC Group or any of the other divisions or teams within the Bank and the HSBC Group may have interests or duties
which conflict with the Customer's interests and which would or might otherwise conflict with the duties owed by the Bank to the Customer;

c. the Bank's agreement to provide facilities or services to the Customer does not require any other member of the HSBC Group or any of the other divisions
or teams within the Bank and the HSBC Group to restrict its activities in any way nor to provide the Customer or the Bank nor the division or team
advising the Customer with any information whatsoever about, or derived from, those activities, nor, in most cases, does it create any obligation to advise
the Customer of any conflict of interest which exists or may arise;

d. in acting for the Customer, the Bank will not be required to disclose to the Customer, nor to make use for the Customers benefit of, any information
known to the Bank or any individual acting on the Bank's behalf which (a) belongs to or is confidential to another client or (b) belongs to or is
confidential to any of the HSBC Group or (c) belongs to or is confidential to the Bank and relates to some other part of the Bank's business;

e. although some directors and employees of the HSBC Group are members of the Bank's board of directors and/or are involved in the Bank's management
structure or prudential controls, they are bound by equivalent duties of confidentiality and so do not make available to the Bank any Confidential
Information derived from their other activities in the HSBC Group; and

f. subject to relevant Laws and rules, the Bank reserves the right to deal with or otherwise engage the services of the HSBC Group, and the Bank (and other
members of the HSBC Group) will, without liability to account, remain entitled to retain any benefit resulting from such engagement or provision of
service of any kind.

Nothing in the Facility Documents is or shall be deemed to be an obligation of the Bank to act in any circumstance where there is risk of damage to the interests of
any client.

Financial Crime Risk Management Activity
HSBC, and members of the HSBC Group, are required, and may take any action they consider appropriate in their sole and absolute discretion, to meet Compliance
Obligations in connection with the detection, investigation and prevention of Financial Crime (“Financial Crime Risk Management Activity").
Such action may include, but is not limited to: (a) screening, intercepting and investigating any instruction, communication, drawdown request, application for
Services, or any payment sent to or by you, or on your behalf, (b) investigating the source of or intended recipient of funds (c) combining Customer Information with
other related information in the possession of the HSBC Group, and/or (d) making further enquiries as to the status of a person or entity, whether they are subject to a
sanctions regime, or confirming a Customer's identity and status.
To the extent permissible by law, neither HSBC nor any other member of HSBC Group shall be liable to you or any third party in respect of any Loss whether
incurred by you or a third party in connection with the delaying, blocking or refusing of any payment or the provision of all or part of the Services or otherwise as a
result of Financial Crime Risk Management Activity.
HSBC may and the customer authorises it to:
a. make inquiries of any bank, financial institution or credit reference bureau in the Country to confirm any information provided by the applicant and
acknowledges that any such inquiry may impact the customer's credit reference score under the terms of the credit reference bureau;
b. seek information from any bank, financial institution or credit reference bureau when assessing the client at any time during the existence of the
applicant's account;
C. disclose to any relevant credit reference bureau information relating to the applicant's account maintained at the Bank.

Confidentiality
The Facility Documents, any Security Agreement and their respective content shall not be disclosed by the Customer to any person (other than HSBC and the
Customer's legal and/or financial advisors for the purposes of the proposed financing) unless the Bank's prior written consent has been obtained, or the Customer is
otherwise so obliged by operation of Law.

Governing Law and Jurisdiction

These Terms and Conditions and the Facility Offer Letter shall be governed by and construed in accordance with the laws of the Country.

The courts of the Country shall have exclusive jurisdiction to determine any Dispute. The Customer agrees that the courts of the Country are the most appropriate and
convenient courts to determine any Dispute and shall not argue to the contrary.

However, notwithstanding the above, and for the sole benefit of the Bank only, the Customer agrees and confirms that the Bank shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdictions and to the extent allowed by law, the Bank may take concurrent proceedings in any number of
jurisdictions.

While these Terms and Conditions are provided in both English and Arabic language versions (and should these Terms and Conditions be translated into any other
language for any reason) in cases of discrepancy the Arabic language version provided by HSBC will prevail.
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Appendix A — Terms and Conditions Applicable to Overdraft Facilities

The following provisions shall apply to any Facility identified in the Facility Offer Letter as subject to the terms and conditions contained in this Appendix A (an
"Overdraft Facility"). In the event of a conflict with the Terms and Conditions and this Appendix A, this Appendix A will prevail to the extent of such discrepancy in
respect of any Overdraft Facility only.

1 The Overdraft Facility may be utilised by the Customer withdrawing funds out of an Account stipulated in the Facility Offer Letter as a "Current Account to which
Overdraft Facility will apply" in excess of the amounts standing to the credit of such Account.

2 Where any Drawdown of the Overdraft Facility causes the Customer to exceed any Credit Limit or Sub-Limit by a certain amount (the "Excess Amount"), in
addition to any other interest and charges payable pursuant to the Facilities Agreement, interest shall accrue on such Excess Amount at the rate stipulated in the
Facility Offer Letter as the "Unauthorised Overdraft Rate" (on a daily basis) (the "Unauthorised Overdraft Interest Charges").

3 On the last Business Day of each month, the Customer shall pay all accrued interest in respect of the Overdraft Facility and all Unauthorised Overdraft Interest
Charges.
4 Any sum due and payable pursuant to paragraph 3 above which the Customer fails to pay when due shall be treated as a Drawdown of the Overdraft Facility.
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