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MINISTRY OF INDUSTRY AND MINERAL RESOURCES



THIS NON-DISCLOSURE UNDERTAKING
("UNDERTAKING") IS ENTERED INTO ON
[INSERT] 2024 ("EFFECTIVE DATE") BY:

[INSERT NAME] having its main address at
[insert] and represented for the purposes of

this Undertaking by [insert] (the "Receiving
Party"),

In favour of:

(1)  MINISTRY OF INDUSTRY AND
MINERAL RESOURCES OF THE
KINGDOM OF SAUDI ARABIA,
having its main address at King
Fahd Branch Rd, Al
Mohammadiyyah, Riyadh 12363,

Kingdom of Saudi Arabia (the

"Ministry").
INTRODUCTION
A The Ministry will disclose to the

Receiving Party certain Confidential
Information in relation to the
Project (both terms as defined
below)

B The Receiving Party agrees to
provide this undertaking in
consideration of the Ministry
providing to the Receiving Party
such Confidential Information,

IT IS AGREED THAT:

1 DEFINITIONS AND
INTERPRETATION

"Confidential Information" means
all information relating to the
Project which is provided to the
Receiving Party or its
Representatives by the Ministry or
by the Representatives of the
Ministry, in whatever form,

including information given orally or
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(a)

(b)

(c)

in writing, and any document,
electronic file or any other way of
representing or recording
information which contains or is
derived or copied from such
information, but excluding
information that:

is or becomes publicly available
(including through the publicly
available sections of the Data
Room) information other than as a
direct or indirect result of any
breach by the Receiving Party or its
Representatives; or

is identified in writing at the time of
delivery as non-confidential by the
Ministry or its Representatives; or

was previously known to or is
lawfully in the possession of the
Receiving Party or its
Representatives before the date on
which the information is disclosed
to the Receiving Party or its
Representatives by the Ministry or
its Representatives;

"Data Room'" means the electronic
data room made available at the
Taadeen platform: taadeen.sa;

"Effective Date" has the meaning
first given above;

"Licensing Round" means the
process for awarding the
exploration license;

"Ministry" has the meaning first
given above;
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1.2

1.3

1.4

"Parties" means the Ministry and
the Receiving Party;

"Project" means the exploration
and, subject to the satisfaction of
certain conditions, the subsequent
exploitation of the sites being
offered in the Belts Licensing
Rounds, and the Licensing Round
related thereto;

"Receiving Party" has the meaning
first given above;

"Representatives" means
employees, agents, officers,
advisers, consultants, directors,
auditors, and other representatives
of the Ministry or the Receiving
Party as the case may be; and

"Undertaking" has the meaning
first given above.

All headings in this Undertaking are
for ease of reference and shall not
affect the interpretation of this
Undertaking.

A person includes a natural person,
corporate or unincorporated body
(whether or not having separate
legal personality) and such person’s
legal and personal representatives,
successors and permitted assigns.

Unless the context otherwise
requires, words in the singular shall
include the plural and in the plural
include the singular.

A reference to a statute or statutory
provision is a reference to it as it is
in force for the time being, taking
account of any amendment,
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1.5

1.6

1.7

2.1

extension, or re-enactment, and
includes any subordinate legislation
for the time being in force made
under it.

Any obligation in this Undertaking
on a person not to do something
includes an obligation not to agree
or allow such thing to be done.

References to Clauses are to the
Clauses of this Undertaking and any
reference to this Undertaking shall
be construed as a reference to this
undertaking as it may have been, or
may from time to time be,
amended, varied, novated, replaced
or supplemented.

The original of this Undertaking is
drafted in Arabic. If this
Undertaking is translated into any
other languages, the Arabic
language text shall prevail.

OBLIGATIONS OF CONFIDENTIALITY

The Receiving Party shall keep the
Confidential Information
confidential and, except with the
prior written consent of the
Ministry, shall, and shall procure
that its Representatives shall:

(a) not use or exploit the
Confidential Information in any
way except in connection with
the Project;

(b) not disclose or make available
the Confidential Information in
whole or in part to any third
party, except as expressly
permitted by this Undertaking;
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2.2

(c) not copy, reduce to writing or
otherwise record the
Confidential Information except
as strictly necessary for its
evaluation of the Project and
participation in the Licensing
Round (and any such copies,
reductions to writing and
records shall be the property of
the Ministry); and

(d) apply the same security
measures and degree of care to
the Confidential Information as
the Receiving Party applies to its
own confidential information,
which the Receiving Party
hereby represents and warrants
as providing adequate
protection from unauthorised
disclosure, copying or use.

The Receiving Party may only
disclose the Confidential
Information to those of its
Representatives who need to
receive this Confidential
Information for its evaluation of the
Project and participation in the
Licensing Round, provided that:

(a) it informs these Representatives
of the confidential nature of the
Confidential Information before
disclosure;

(b) the relevant Representatives
each agree to comply with the
terms of this Undertaking as if
they were a party to it; and

(c) atall times, the Receiving Party
is responsible for such
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2.3

24

Representatives' compliance
with the obligations set out in
this Undertaking.

If requested by the Ministry, the
Receiving Party will:

(a) provide the Ministry with a list
of Representatives who have
received Confidential
Information; and

(b) ensure its Representatives
execute written undertakings as
to confidentiality in favour of
the same terms as this
Undertaking.

The Receiving Party may disclose
Confidential Information to the
extent such Confidential
Information is required to be
disclosed by law, by any applicable
governmental or regulatory
authority (including, without
limitation, any securities exchange)
with jurisdiction or power over the
Receiving Party or by a court or
other authority of competent
jurisdiction provided that, to the
extent it is legally permitted to do
so, it gives the Ministry as much
notice of such proposed disclosure
as possible and, where notice of
disclosure is not prohibited and is
given in accordance with this Clause
2.4, it takes into account the
reasonable requests of the Ministry
in relation to the content of such
disclosure.
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3.1

RETURN OF INFORMATION AND
ANNOUNCEMENTS

At the request of the Ministry, the
Receiving Party shall:

(a) destroy or return to the
Ministry all Confidential
Information, and all
documents and materials
(and any copies) containing,
reflecting, incorporating, or
based on the Confidential
Information;

(b) erase all the Confidential
Information from its
computer systems or which
is stored in electronic form
(to the extent possible); and

(c) within thirty (30) days of
such request, certify in
writing to the Ministry that
it has complied with the
requirements of this Clause
3.1, provided that the
Receiving Party may retain
documents and materials
containing, reflecting,
incorporating, or based on
the Confidential Information
to the extent required by
law or any applicable
governmental or regulatory
authority with jurisdiction or
power over the Receiving
Party and to the extent
necessary to permit the
Receiving Party to keep
evidence that it has
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3.2

4.1

performed its obligations in
relation to the Project;

The Receiving Party shall not make,
or permit any person to make, any
public announcement concerning
this Undertaking, the Project or its
prospective interest in the Project
without the prior written consent of
the Ministry (such consent not to
be unreasonably withheld or
delayed) except as otherwise
provided in this Undertaking. The
Receiving Party shall not make use
of the Ministry's name or any
information acquired through its
dealings with the Ministry for
publicity or marketing purposes
without the prior written consent of
the Ministry.

RESERVATION OF RIGHTS AND
ACKNOWLEDGEMENT

All Confidential Information shall
remain the property of the Ministry
and the Ministry reserves all rights
in its Confidential Information. No
rights, including, but not limited to,
intellectual property rights, in
respect of the Confidential
Information are granted to the
Receiving Party and this
Undertaking shall in no way be
construed as granting either a
license or other intellectual
property right or any right of
ownership in any Confidential
Information. No obligations are
imposed on the Ministry other than
those expressly stated in this
Undertaking.
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4.2

4.3

4.4

4.5

Except as expressly stated in this
Undertaking, the Receiving Party
shall not make any express or
implied warranty or representation
concerning the Confidential
Information, or the accuracy or
completeness of the Confidential
Information.

The disclosure of Confidential
Information by the Ministry shall
not form any offer by, or
representation or warranty on the
part of, the Ministry to enter into
any further agreement with the
Receiving Party in relation to the
Project, or any other matter to
which the Confidential Information
relates.

The Receiving Party acknowledges
that damages alone would not be
an adequate remedy for the breach
of any of the provisions of this
Undertaking. Accordingly, without
prejudice to any other rights and
remedies it may have, the Ministry
shall be entitled to the granting of
any form of available relief
(including without limitation
injunctive relief) concerning any
threatened or actual breach of any
of the provisions of this
Undertaking.

The Receiving Party shall be liable
to indemnify the Ministry at all
times against all liabilities, claims,
costs, expenses, damages and
losses including any direct, indirect
or consequential losses, loss of
profit, loss of reputation and all
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4.6

6.1

6.2

7.1

interest, penalties and other costs
and expenses suffered or incurred
by the Ministry and/or by its
Representatives arising out of any
breach or non-performance by the
Receiving Party and/or its
Representatives, of any of the
obligations or undertakings under
this Undertaking.

The Receiving Party shall be liable
to the Ministry for the actions or
omissions of the Receiving Party's
Representatives under this
Undertaking, as if they were the
actions or omissions of the
Receiving Party.

TERM

This Undertaking shall commence
on the Effective Date and continue
for an indefinite period.

ENTIRE UNDERTAKING AND
VARIATION

This Undertaking constitutes the
entire undertaking of the Receiving
Party, supersedes, and extinguishes
all previous drafts, agreements,
arrangements and understandings
between them, whether written or
oral, relating to its subject matter in
so far as it relates to the Project.

No variation of this Undertaking
shall be effective unless itis in
writing and signed by each of the
Parties (or their Representatives).

NO WAIVER

Failure to exercise, or any delay in
exercising, any right or remedy
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7.2

9.1

provided under this Undertaking or
by law shall not constitute a waiver
of that or any other right or remedy,
nor shall it preclude or restrict any
further exercise of that or any other
right or remedy.

No single or partial exercise of any
right or remedy provided under this
Undertaking or by law shall
preclude or restrict the further
exercise of that or any other right or
remedy.

ASSIGNMENT

The Receiving Party may not assign,
sub-contract or deal in any way
with, any of its rights or obligations
under this Undertaking or any
document referred to in it without
prior consent of the Ministry.

NOTICES

Any notice required to be given
under this Undertaking, shall be in
writing and shall be sent by
commercial courier to each Party at
the following address:

To the Ministry

Attention of: His Excellency
MR.Abdulrahman AlBelushi

Deputy Minister of Mineral Resources
Management

Ministry of Industry and Mineral
Resources

King Fahd Branch Rd,

Al Mohammadiyyah,

Riyadh 12363

Kingdom of Saudi Arabia
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9.2
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To the Receiving Party

[Insert Details].

Any notice shall be deemed to have
been duly received on the date and
at the time that the courier's
delivery receipt is signed.

NO PARTNERSHIP

Nothing in this Undertaking is
intended to, or shall be deemed to,
establish any partnership or joint
venture between any of the Parties,
constitute any person the agent of
another person, nor authorise any
person to make or enter into any
commitments for or on behalf of
any other person.

SEVERANCE

If any provision of this Undertaking
is held by a court or administrative
body of competent jurisdiction to
be illegal or unenforceable, wholly
or partly, under any applicable law,
such provision, or, as the case may
be, part of such provision, shall to
that extent be deemed not to form
part of this Undertaking. The
enforceability of the remainder of
this Undertaking however shall not
be affected.

ENFORCEMENT RIGHTS

The Receiving Party acknowledges
that this Undertaking has been
executed for the benefit of the
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Ministry, and that the Ministry shall
be entitled to enforce the Terms of
this Undertaking notwithstanding
that it is not a signatory hereto.

13 GOVERNING LAW AND DISPUTE

RESOULTION

13.1 This Undertaking shall be governed
and construed in accordance with
the laws of the Kingdom of Saudi

Arabia.

13.2  All disputes arising out of or in
connection with this Undertaking
shall be finally settled by courts of

the Kingdom of Saudi Arabia.

IN WITNESS WHEREOF, the Receiving Party
has caused this Undertaking to be
executed by its duly authorised
representative.

Signed for and on behalf of
[e]

Title:

13

HH audgs pde (e il jak Gligadl
Oldgadl oda Je

Ole bl 2\33..933 Gl g.,\;?l}’l 0331.5)‘ 13

o)l dadadY B9 sy ligaill odn a5 1311
.&:\.)‘94.«.«“ 4;4))’.!‘

Slrs b 0 Bl S g dalaiall ol olagadl]
o3 gaud) Ayl dSLes)!

odd e a8 gl plinwell COylall o6 ¢ U GLly

G938 Lo gaall dlies Jud (ye Cildgadl

L os Db adg
[e]



