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QATAR PHARMA FOR PHARMACEUTICAL INDUSTRIES,
W.L.L. AND DR. AHMED BIN MOHAMMAD AL HAIE AL SULAITI
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THE KINGDOM OF SAUDI ARABIA
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THE ARBITRAL TRIBUNAL
Dr. Charles Poncet {Arbitrator)
Prof. Nassib G. Ziadé (Arbitrator).
Prof. Juan Femandez-Armesto (Presiding Arbitrator)

ADMINISTRATIVE SECRETARY

Ms. Sofia de Sampaio Jalles
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25 =w1Page 4 of 49

W, 7 RECEIVED NYSCEFR:

Terms of Appeintment and Reterence

TABLE OF CONTENTS
Lo THE PARTIES ... sncnsnsississnisisissasssssssssssssssssssssssasssssssesnsssasssnessessssasseses 3
II.  ARBITRAL TRIBUNAL ..ot cisertinsitesinassns s saasasessnisssssssssssassssansssnsrnsnsantass 5
L. COMMUNICATIONS...ccvune Cranpiesesiee Aot iRt it e E b Rae R R BRER SR SOR AR SR SR AR ERS 8
IV. DISPUTE RESOLUTION CLAUSE ..riinaiimnssssnissrsisssmassssessssssssseseseses 9
¥ SUMMARIES OF THE PARTIES’ CLAIMS AND RELIEF SOUGHT ..... 10
VL. LIST OF ISSUES TO BE DETERMINED.....ccccoomiemeremrrensseessmeeensessesrssessres 12
VII. APPLICABLE RULES......coiintiiiniinarcinsnnisienssrsncnssarasssssssssssssssssasssssssasnsrass 13
VIII. PROCEDURAL TIMETABLE .....cococsinicrnsircsnisnn sersrmissseisessitanssssasantasarsnsinrras 13
1X. LANGUAGE........ bsassessestnncssnssiasenssentasesnsense srstessesessatsnani e n e et ne st s b e nseb e 14
X. PLACE OF ARBITRATION/PLACE OF HEARINGS ..cccovrmmrnsssrinsssinsssens 14
XL CONFIDENTIALITY soiviniciamiirnicsmmnmitiniiemesirmssssmssssssssensssssssess sssmsissssess 14
XII. QUORUM AND DECISIONS OF THE TRIBUNAL wcccivoinecciniasmssivssssssinens 15
XII1, IMMUNITY FROM SUIT ........... Gternearenstisiosesearssra R R Eees e s rsa ST e bRk p S mia s bR n 15

XIV. VALUE ADDED TAX, OR OTHER TAXES, CHARGES AND IMPOSTS 15

XV. TIME LIMIT TO RENDER AWARDS ......oovcvvvemmmammieemensssasessssescessmessonnencine 16
XV SIGNATURE OF AWARIDIS ..o eeecrreienieremsnmmsusrs s ersssssnssves ssauasssssssinsseinsons 16
XVII, REPRESENTATIONS ..oominsimmssssssssrsssssssmsssssssssnensessssinsi S T
XVIIL  EFFECTIVENESS...oivsiesensicsicnseenes st ret s ARt 17

1z/05/2024



: _ LSSt e SCLRSH V%e50f49 :
NYSCEF DOC. NWC. 7 : RECEIVED NYSCEF: 12/05!2024 ’

Terms-of Appointment and Reference

I.  This arbitration is subject to the Rules of Arbitration of the International Court of
Arbitration of the International Chamber of Commerce in force as from 1 March
2017 [“ICC Rules” of the “Court” of the “ICC”]. The signatories of these Terms
of Appointment and Reference agrée to its terms, in accordance with Art. 23 of the
ICC Rules.

2. The present Terms of Appointment and Reference, once signed by the Parties and
the Arbitral Tribunal shall constitute for all intents and purposes the Parties’ joint
request to the Secretariat of the ICC Court to register and administer this matter
under the ICC Rules. For the putpose of Art. 4.2 of the ICC Rules, the date indicated
on the cover page of these Terms of Appointment and Reference shall be deemed
the date of commencement of the arbitration.

I. THE PARTIES

1. CLAIMANTS

3.  Claimant Qatar Pharma For Pharmaceutical Industries, W.L.L.. [“Qatar Pharma”
or “Claimant 1] is a pharmaceutical company founded in 2006. It is a With
Limited Liability company established under the laws of Qatar and is registered
with the Qatar Ministry of Economy and Commerce. Qatar Pharma’s principal
business address is:

Qatar Pharma For Pharmaceutical Industries, W.L.L.
P.O.Box 41119
Doha, Qatar

4.  Claimant Dr. Ahmed Bin Mohammad Al Haie Al Sulaiti [“Dr. Al Sulaiti” or
“Claimant 2], a natural person who is & citizen and resident of Qatar, is the
chairman and majority owner of Qatar Pharma. His contact details are:

New Salata
Area No. 40, Street No. 970, Building No, 23
Doha, Qatar

5. Qatar Pharma and Dr. Al Sulaiti shall jointly be referred to as “Claimants™.
6.  Claimants are represented in these proceedings by:

Mr. Kevin Walsh

Ms. Kiera S. Gans

Ms. Mason Hubbard

Ms. Kathy Ibaira

DILA PIrER LLP (US)

1251 Avenue of the Americas

New York, NY 10020-1104

United States of America

Tel.:  +1(212) 3354500

Email: qatarpharmaarbitration@us.dlapiper.com
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Dir. Toannis Konstantinidis

QATAR UNIVERSITY — COLLEGE OF LAW
Building 103 (618)

P.O. Box 2713

Doha, Qatar

Tel..  +974 4403 6519

Email: ikonstantinidis@qu.edu.qa

2. RESPONDENT

7.  The Respondent is the Kingdom of Saudi Arabia [“Saudi Arabia” or
“Respondent™], a sovercign State, which has indicated the following contact
details;

Director of Legal Department
Ministry of Foreign Affairs
P.0.Box: 55937

Postal Code; 55937

Riyadh

Kingdom of Saudi Arabia

8.  Respondent is represented in these proceedings by:

Mr. Christopher Harris QC

Mr. Tarig Baloch

Mr. Mark Wassouf

3 Verulam Buildings, Gray’s Inn,

London, WCIR SNT

United Kingdom

Tel.  +44 (020 7831 8441

Email: chams@3vb.com
tbaloch@3vh.com
mwassouf{@3vb.com

Mr. Stephen P, Anway

Ms., Miriam Harwood

MTr. Stephan Adell

Mr. John D, Branson,

Mr. José Feris

Mr. Tomads Solis

SQUIRE PATTON BOGGS
1211 Avenue of the Americas
New York, NY 10036
United States of America
Tel.:  +1212 8729800
Email: ksa@squirepb.com

Mr. Khalid Al-Thebity
SQUIRE PATTON BOGGS
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King Fahad Road

Sky Towers — 8% Floor
Riyadh 11372

Saudi Arabia

Tel.: +866 11250 1250

9.  Claimants and Respondent shall jointly be referred to as the “Parties™.

3. ADDRESSES FOR PURPOSES OF NOTIFICATIONS AND COMMUNICATIONS

10. Claimants and Respondent have designated their representatives and legal advisers
identified above as being authorised to act on their behalf in this arbitration,
including to receive on their behalf all notices and communications addressed to
the Claimants and Respondent respectively.

4, POWERS OFATTORNEY

11. The Parties have confirmed these designations by providing a copy of the powers
of attorney or letters of representation granted to their representatives and legal
advisers. Claimants have submitted a duly executed power of attorney designating
their legal advisors at Communication C-12b, Annex 2. In turn, Respondent has
submitted a duly executed authorization designating their legal advisors at
Communication R-24.

A, CHANGE OF REPRESENTATIVES

12.  1In the event of any change by a Party in the designation or contact details of any of
its representatives or legal advisers, that change shall be notified promptly in
writing to opposing counsel, to the Tribunal and to the ICC Secretariat. The Arbitral
Tribunal shall have the right to deny the participation of any new representative or
legal advisor if such participation gives rise to a serious conflict of interest or
otherwise is incompatible with the proper administration of justice.

II. ARBITRAL TRIBUNAL

1. CONSTITUTION OF THE ARBITRAL TRIBUNAL

13. On 28 March 2019 Claimants appointed Dr. Charles Poncet as arbitrator.
Dr. Poncet’s contact details are the following:

Dr. Charles Poncet, M.C.L.
Rue Bovy-Lysberg 2

Case postale 5824

1211 Gengva 11

Switzerland

Email: charles@poncet.law
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14.  On27May 2019 Respondent appoiated Prof. Nassib G. Ziadé. Prof. Ziadé’s contact
details are the following:

Prof. Nassib G. Ziadé

Suite 701, Park Plaza

Building 247 Road 1704 Diplomatic Area 317
Manama

Kingdom of Bahrain

Fmail: nziade@ziadearbitration.com

I5.  The Parties agreed on a procedure for the appointment of the presiding arbitrator,
which resulted in the appointment of Prof Juan Ferndndez-Armesto,
Prof. Ferndndez-Armesto’s contact details are the following:

Prof. Juan Ferndndez-Armesto
ARMESTO & ASOCIADOS
General Pardifias 102, 8 izda.
28006 Madrid

Spain

Tel.. +3491 5621625
Email: jfa@jfarmesto.com

16, The Parties confinm that the members of the Tribunal have been validly appointed.

17. The members of the Tribunal confirm that they are and shall remain impartial and
independent of the Parties. The members of the Tribunal confirm that they have
disclosed, to the best of their knowledge, all circumstances likely to give rige to
justifiable doubts as to their impartiality or independence and that they will without
delay disclose any such circumstances that may arise in the future.

18. The Parties confirm that they have no objection to the constitution of the Tribunal
on the grounds of conflict of interest or lack of independence or impartiality in
respect of matters known to them at the date of signature of these Terms of
Appointment and Reference.

19.  All notifications arising in the course of the arbitration addressed to the Tribunal
shall be made to the abovementioned addresses.

2. ADMINISTRATION

20. The Parties agree that the arbitration shall be administered by the ICC in accordance
with the 2017 ICC Rules.

21. The ICC Secretariat has designated Ms. Asli Yilmaz as Counsel in charge of this
matter for the purposes of case management:

Ms. Asli Yilimaz (Counsel)

33-43 avenue du Président Wilson,
75116 Paris

France
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Tel.:. +33149532832

Email: ica5@iccwbo.org

asli.yilmaz@iccwbo.org

The Parties acknowledge that pursuant to Art. 17.2(b) of the Agreement for
Promotion, Protection and Guarantee of Investments Among Member States of the
Organisation of the Islamic Conference of 1981 [the “OIC Agreement”]:

*1...] [i]f the second party does not appoint an arbitrator, or if the two
-arbitrators do not agree on the appointmetit of an Umpire withir the prescribed
time, either party may request the Secretary General [of the OIC] to complete
the composition of the Arbitration Tribunal.”

In the present case (i) each Party has appointed an arbitrator and both Parties have
by consent appointed the President of the Arbitral Tribunal, and (ii) both Parties
agree to submit the present procedure to the ICC Rules, and, as a result of their
agreement, the ICC Coust shall decide any potential challenges, pursuant to
Art. 14.3 of the TCC Rules, and will have discretion, pursuant to Art. 15.4 of the
ICC Rules, to decide whether or not to follow the original nominating process in
case of replacement of an arbitrator.

ADMINISTRATIVE SECRETARY

With the consent of the Parties, the Arbitral Tribunal appoints the following
Administrative Secretary [the “Secretary”]:

Ms. Sofia de Sampaio Jalles
ARMESTO & ASOCIADOS
General Pardifias, 102, 8° izda.
28006 Madrid

Spain

Tel.:  +3491 562 1625
Email: ssj@jfarmesto.com

The Secretary works at Armesto & Asociados, the same firm of arbitrators to which

-the Presiding Arbitrator belongs. Armesto & Asociades’ professional activity is

limited to acting as arbitrators. The Parties have received the Secretary’s curriculun
vitae, declaration of independence and impartiality and written undertaking to act
in accordance with the rules set forth in these Terms of Appointinient and Reference.

The members of the Tribunal will personally make all decisions required to
adjudicate the merits of the present dispute and all procedural issues.

To personally fulfill their decision-making functions, the mmembers of the Tribunal
may draw on the assistance of the Secretary. When instructed by the Presiding

Arbitrator on behalf of the Tribunal, the Secretary may perform the following tasks

in order to agsist the Tribunal:

- Transmit communications and decisions;

- Organize and maintain the arbitral file;

Paqu%XOké.g £594 73}"2024

12/05/2024
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- Organize and attend mectings, hearings and deliberations; take notes and keep
time;

- Summarize submisstons, review evidence and authorities, conduct legal
research, write notes or memoranda on factual and legal issues;

- Proofread any procedural order(s), decision(s) and award(s) that may be
rendered by the Tribunal; and

- Prepare preliminary drafts of the formal or uncontroversial parts of procedural
orders, decisions or sections of awards that may be rendered by the Tribunal
(e.g., a procedural history or chronology of events) which will be subject to
formal approval of the Tribunal, under the specific instructions and continuous
control and supervision of the Tribunal.

The Secretary shall be bound by the same duties of confidentiality, independence
and impartiality as the members of the Tribunal and shall be subject to the same
liability regime. The Secretary’s tasks will be performed on behalf of the Tribunal,
upon specific instructions of the Presiding Arbitrator, under the Tribunal’s direct
supervision and responsibility, and will not release the Tribunal of any of its
decision-making duties.

The Tribunal may remove the Secretary at its discretion. The Tribunal may appoint
& substitute, by submitting to the Parties the substitute’s cwrriculum vitae and
declaration of independence and impartiality and written undertaking to act in
accordance with the rules set forth in these Terms of Appointment and Reference.

III. COMMUNICATIONS

The Parties agree that their submissions and all other notifications and
conununications with the Tribunal shall be transmitted by electronic mail to the
email addresses of counsel for the Parties as identified in Section 1 supra and the
ICC Secretariat and the Administrative Secretary as identified in Section I supra.

Any Party shall immediately notify in writing the other Party, the members of the
Tribunal, the ICC Secretariat and the Administrative Secretary of any change in its
address, contact information and/or representatives. Fatling such notification and
confirmation of receipt by the Presiding Arbitrator, all communications sent to the
addresses in Section I shall be deemed valid.

The Parties agree that the periods of time agreed by them or fixed by the Tribunal
shall start to run on the day following the date on which a notification, pleading or
communication is made in accordance with this section. If the first or last day of
the relevant period of time granted is an official holiday or a non-business day in
the Kingdom of Saudi Arabia, Qatar or the United States, the period of time shall
begin to run at the beginning of the first following business day or expire at the end

1
e
o3

658473/2024
1270572024
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of the first following business day'. For the purpose of these proceedings, Fridays,
Saturdays and Sundays should be considered non-business days.

33. The Parties and their representatives, or anyone acting on their behalf, shall not
engage, directly or indirectly in any oral or written communications with the
members of the Tribunal ex parte in connection with the subject-mhatter of the
arbitration.

34. The Parties shall send copies of correspondence between them to the Tribunal and
the ICC Secretariat only if such correspondence relates to a matter where the
Tribunal is required to take dction or to abstain from acting or if it gives notice of a
relevant-event of which the Tribunal and the ICC Secretariat should be apprised.

IV. DISPUTE RESOLUTION CLAUSE

35. By Notice of Arbitration dated 28 March 2019 [“Notice of Arbitration™],
Claimants sought to initiate arbitration proceedings against the Kingdom of Saudi
Arabiaunder the OIC Agreement.

36. Art. 17 of the OIC Agreement provides that:

*1, Until an Organ for the settlement of disputes arising under the Agreement
is established, disputes that may arise shall be entitled through conciliation or
arbitration in accordance with the following rules and procedures:

1. Conciliation

a) In case the parties to the dispute agree on conciliation, the agreement shall
include a description of the dispute, the claims of the parties to the dispute and
the name. of the conciliator whom they have chosen. The parties concerned
may request the Secretary General to choose the conciliator, The General
Secretariat shall forward to the conciliator a copy of the conciliation
agreérént o that he may assume his ditties.

b) The task of the conciliator shall be confined to bringing the different view
points closer and making proposals which may lead to a solution that may be
acceptable to the parties concerned. The conciliator shall, within the period
assigned for the completion of his task, submit a report thereon to be
communicated to the parties concerned. This report shall have no legal
authority before a court should the dispute be referred to it.

2. Arbitration
a) If the two parties fo the dispute do not reach an agreement as a result of

their resort to conciliation, or if the conciliator is unable to issue his report
within the prescribed period, or if the two parties do not.accept the solutions

! For the purposes of the procedural timetable, official holidays shall include official holidays in the United
States (i.e., New Year’s Day, Martin Luther King Jr. Day, Presidents® Day, Memorial Day, Independence
Day, Labor Day, Thanksglvmg Day, and Christmag Day); Qatar. (i.€., Eid al-Fitr, Bid al-Adla, and Qatar
National Day), and Saudi Arabia. (i.e., Eid al-Fifr, Eid al-Adha, and Saudi National Day).
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proposed therein, then each party has the right to resort fo the Arbitration
Tribunal for a final decision on the dispute.

b) The arbitration procedure begins with a notification by the party requesting
the arbitration to the other party to the dispute, clearly explaining the nature
of the dispute and the name of the arbitrator he has appointed. The other party
must, within sixty days from the date on which such notification was given,
inform the party requesting arbitration of the name of the arbitrator appointed
by him. The two arbitrators are to choose, within sixty days fiom the date on
which the last of them was appointed atbitrator, an uinpire who shall have a
casting vote in case of equality of votes. If the second party does not appoint
an arhitrator, or if the two arbitrators do not agree on the appoeintment of an
Umpire within the prescribed time, either party may request the Secretary
General to complete the composition of the Arbitration Tribunal.

¢) The Arbitration Tribupal shall hold its first meeting at the time and place
specified by the Umpire. Thereafter the Tribunal will decide on the venue and
time of its meetings as well as other matters pertaining to its functions.

d) The decisions of the Arbitration Tribunal shall be final and canndt be
contested. They are binding on both parties who must respect and implement
thern. They shall have the force of judicial decisions. The contracting parties
are under an obligation to implement them in their territory, no matter whether
it be a party to the dispute or not and irrespective of whether the investor
against whom the decision was passed is one of its nationals or residents or
not, as if it were a final and enforceable decision of its national courts.”

V. SUMMARIES OF THE PARTIES’ CLAIMS AND RELIEF

38,

39.

40,

SOUGHT

At the Tribunal’s request®, each Party prepared a summary of its claims and relief
sought. They are included below verbatim.

The purpose of the following summaries is to set out the general scope of the
proceedings for the Arbitral Tribunal from each Party’s ewn perspective, without
prejudice to any other or further aliegations, arguments or contentions contained or
to be made by either Party, whether in the pleadings or submissions already filed or
in such submissions or arguments as will be made in the course of this arbitration.

No statement or omiission in these sumunaries is to be interpreted as any waiver or
admission by the Partics of any issue of fact or law, and the Parties are not expected
to respond herein to what each other has summarized.

CLAIMANTS® CLAIMS AND RELIEF SOUGHT

This dispute arises out of a series of unlawful and coercive measures implemented
by Saudi Arabia [the “Coercive Measures”] that have directly targeted and
effectively destroyed the value of Claimants” investments in Sandi Arabia.

A3,

10

63
1

947372024
2/05/20624
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41. In 2012, with an initial investment of_ approximately QAR 17,000,000, Qatar
Pharma entered the market in Saudi Arabia, The Claimants subsequently made a
number of additional investments in the territory.

42. On 5 June 2017, Saudi Arabia announced that it was severing diplomatic ties with
Qatar and imposed a wide range of targeted measures.

43. The Coercive Measures have directly affected Claimants and have destroyed the
value of theirinvestments in Saudi Arabiain several ways, including but not limited
to:

- (1) the public tenders awarded to Qatar Pharma by the Saudi Ministry of
Health have been repudiated;

- (2) the Ministry of Health has refused to pay amounts validly due and owing
for products supplied pursuant to tenders;

- (3) Qatar Pharma has been prevented from fulfilling its contractual
obligations to existing private customers in Saudi Arabia and from collecting
amounts validly due and owing for products already supplied to these
customers;

- (4) the Saudi Food and Drug Authority placed seals on Qatar Pharma’s
warehouses and scientific office, where all purchase and sale records were
stored;

- (5) without the ability to access its warehouses or ship products across the
Saudi border, Qatar Pharma has been prevented from selling any
pharmaceutical products in Saudi Arabia to any customers;

- {6) depriving Qatar Pharma the benefit from its infrastructure investments in
Saudi Arabia; and

- (7) forcing Qatar Pharma to suspend its planned Initial Public Offering.

44. By imposing the Coercive Measures described above, Saudi Arabia violated its
obligations to Claimants pursuant to the OIC Agreement, incliding: Articles 2, 5,
8, and 10, of the OIC Agreement and, further by virtue of Article 8(1) of the
Agreement, the protections under Article 2(1) of the Saudi-Arabia Austria BIT.

45.  Asaresult, Claimants request that the Tribunal:

(i) Declare that Saudi Arabia has breached its international obligations under the
OIC Agreement;

(iiy Orderthat Saudi Arabia pay to Claimants monetary compensation for damage
and loss suffered as a result of Saudi-Arabia’s treaty breaches, in an amount
to be quantified during the course of these proceedings;

(iii) Order that Saudi Arabia pay moral damages in an amount to be determined at
a later stage in these proceedings;

11
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{(iv) Order that Saudi Arabia pay all the costs and expenses of this arbitration;

(v) Order Saudi Arabia to pay interest (both pre- and post- award) on the sums
ordered to be paid above, at a compounded rate to be determined during the
course of these proceedings; and

(vi) Order any such other and finther relicf as may be just and appropriate in the
circumstances.

RESPONDENT’S CLAIMS AND RELIEF SOUGHT

Claimants have asserted their claim on the merits in their Notice of Arbitration
dated 28 March 2019.

Respondent denies any and all allegations contained in the Notice of Arbitration.

Respondent also reserves its right to raise any and all jurisdictional and

admissibility objections after reviewing Claimants’ Statement of Claim and

supporting materials.

Respondent respectfully requests:

(i)  An order dismissing Claimants’ claims;

(1)  Anorder that Claimants pay the costs.of these arbitral proceedings, including
the cost of the Arbifral Tribunal and the legal and other costs incurred by

Respondent, on a full indemnity basis; and

(iii) Interest on any costs awarded to Respondent, in an amount to be determined
by the Tribunal.

Respondent reserves all of its rights, including its right to challenge the jurisdiction
of the Tribunal, and to amend its defense and its relief sought.

VI. LIST OF ISSUES TO BE DETERMINED

The list of issues to be determined are those deriving from the claims and relief
sought by each Party, as set out in Section V.1 (for Claintants} and Section V.2 (for
Respondent) of these Terms of Appointment and Reference. The possibility of
submitting new claims either by Claimants or by Respondent shall be governed by
Art. 23.4 of the ICC Rules.

The Arbitral Tribunal considers it inappropriate to establish at this procedural
moment a list of issues to be determined.

659473/2024
12/05/2024
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VII. APPLICABLE RULES

1.  APPLICABLE SUBSTANTIVE RULES

53, The Tribunal shall decide the issues in dispute in accordance with the OIC
Agreement and internatjonal law. For the purposes of Art. 9 of the OIC Agreement,
the Tribunal shall apply the laws and regulations in force in the host State.

2. APPLICABLE PROCEDURAL RULES
54, The applicable procedural rules in this arbitration are the 2017 ICC Rules.

55. The Parties also agree that the Tribunal may be guided by the provisions of the
International Bar Association [“IBA™] Rulées on the Taking of Evidence in
International Arbitration adopted by the IBA Council on 29 May 2010 and the IBA
Guidelines on Party Representation in International Arbitration adopted by the IBA
Council on 25 May 2013,

56, Inorder to ensure effective case management, the Arbitral Tribunal, after consulting
with the Parties, may adopt such procedural measures as it considers appropriate,
provided that:

- They are not contrary to any agreement of the Parties or any imperative rules
applicable to the proceedings;

- The Parties are treated with equality; and

- At any stage of the proceedings each Party is given a full opportunity of
presenting its case in accordance.

57. 'If during the proceeding any party should discover that there has been a failure to
comply with the ICC Ruiles or with any other tules applicable to the proceedings, it
must immediately raise its objection in accordance with Art. 14-of the ICC Rules.
Otherwise it shall be deemed to have waived its right to object, as provided in
Art. 40 of the ICC Rules.

58. The Tribunal is empowered to issue and amend procedural orders, after consulting
the Parties, on specific procedural issues if and when needed. Once approved by the
Tribunal, procedural orders shall be signed and issued by the Presiding Arbitrator.
In cases of urgency or if a co-arbitrator ¢annot be reached in a timely inanner, the
Presiding Arbitrator may take procedural decisions on his own, subject to revision,
if any, by the full Tribunal.

VIII. PROCEDURAL TIMETABLE

59. The arbitration shall be conducted in accordance with the Procedural Timetable,
which shall be established by the Arbitral Tribunal in a procedural order.

13
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The Tribunal may modify such Procedural Timetable at any time, after consultation
with the Parties.

The Parties may also decide between themselves to accept short extensions of time,
on the basis of mutual courtesy, as long as these extensions do not materially affect
the timetable and the Tribunal is informed of and aceepts such extensions.

IX. LANGUAGE

Pursuant to the Parties’ agreement, the language of the arbitration shall be English.

X. PLACE OF ARBITRATION/PLACE OF HEARINGS

Pursuant to the Parties’ agreement, the seat of the arbitration shall be London,
United Kingdom. Following consultation with the Parties, the Tribunal may
determine to hold hearings at places other than the legal seat of the arbitration. In
such circumstances, the location of any such hearings shall be without prejudice to
the legal seat.

The Tribuanal may meet at any location it considers appropriate for deliberations.
The Tribunal may hold such meetings and procedural hearings by telephone or
video-conference. Hearings on jurisdiction, merits, causation andfor damages
should be held in person, unless the Tribunal for good cause decides otherwise.

Trrespective of the place where an award is signed, it will be deemed to have been
made at the legal place of the arbitration.

XI. CONFIDENTIALITY

The Parties agree to keep confidential all materials created for the purpose of the
arbitration and all other documents produced by the Parties not otherwise in the
public domain. The Parties agree to use those materials and documents only in
connection with this arbitration, save and to the extent that disclosure may be
required by legal duty, to protect ar pursue a Party’s legal right, or to enforce or
challenge an award in bona fide legal proceedings before a national court,
arbitration tribunal or other judicial authority.

The hearings in this arbitration shall be private.

Unless otherwise agreed between the Parties, or to the extent that disclosure may
be required by Jegal duty, to-protect or pursue a Party’s legal right, or to enforce or
challenge an award in bona fide legal proceedings before a national court,
arbitration tribunal or other judicial authority-—the Tribunal’s orders, decisions, and
awards shall be confidential.
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XII. QUORUM AND DECISIONS OF THE TRIBUNAL

69. A quorum shall be constituted by all three members of the Tribunal. Unless the
Parties otherwise agree, a quorum shall be required for all hearings and all meetings
of the Tribunal.

70. The Parties agree that presiding arbitrator shall not serve only as an “umpire who
shall have a casting vote” in case-of disagreement between the two co-arbitrators
but shall participate fully, as any other arbitrator, in all aspects of the Tribunal’s
deliberations and decision-making.

71. The Tribunal may take decisions by correspondence among its members, provided
that all of them are consulted. Decisions so taken shall be certified by the President
-of the Tribunal.

72. Decisions of the Tribunal shall be made by a majority of the arbitrators. In the case
of questions of procedure, when there is no majority or when the Tribunal so
authorises, the Presiding Arbitrator may decide alone, subject to revision, if any; by
the Tribunal.

73. These Terms of Appointment and Reference and other documents, including
awards, shall be si gned by the Tribunal in the required number of counterparts, each
of which, when signed, shall constitute an original, but all of which shall together
constitute one and the same document.

XIII. IMMUNITY FROM SUIT

74. The Parties shall not seek to make any member of the Tribunal, the Secretary or any
other person appointed by the Tribunal liable in regpect of any act or omission in
connection with any matter related to this arbitration.

75. Neither Party shall require any member of the Tribunal, the Secretary or any other
person appointed by the Tribunal to be a party or witness in any judicial or other
proceedings arising out of or in connection with this arbitration.

XIV. VALUE ADDED TAX, OR OTHER TAXES, CHARGES AND
IMPOSTS

76. Art. 2.13 of Appendix LI of the ICC Rules provides that the Parties have a duty to
pay any value added taxes [*VAT’] or other taxes or charges and imposts
applicable to the arbitrator’s fees, and that the respective payment arrangements
shall be made directly between the Parties and the Arbitrators.

77. As advances become due to the ICC under Art. 37 of the JCC Rules, the Parties
undertake to pay at the request of the Tribunal a deposit on the VAT applicable to
the fees and expenses owed to the Arbitrators (provided that the Arbitrators’
services are subject to VAT). Once the ICC has set the Arbitrators’ fees, the
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Arbitrators shall be eatitled to withdraw the amounts deposited to pay VAT, with
remaining amounts to be reimbursed fo the Parties. The Arbitrators will issue
invoices to the Parties who have advanced the VAT,

XV. TIME LIMIT TO RENDER AWARDS

The Parties acknowledge that this is a complex arbitration and that the Tribunal will
require sufficient time to prepare the award after the last substantive hearing on
matters to be decided in the award or the filing of the last written submissions
concerning. such matters (excluding cost submissions), whichever is later. The
Tribunal will regularly brief the Parties about the progress in the drafting of the
award and will endeavor to submit the award to the ICC within six months from the
last substantive hearing or written submissions (excluding cost submissions),
whichever is later,

In any case, paras. 121-122 of the ICC Note to the Parties and Arbitral Tribunals
on the Conduct of the Arbitration of 1 January 2019 [“Note”] shall not apply and
the Tribunal will not be subject to a reduction of fees based on the timeliness of the
submission of the draft award to the ICC Court. :

XVI. SIGNATURE OF AWARDS

Subject to any requirements- of mandatory law that may be applicable, the Parties
agree that any award be signed by the members of the Arbitral Tribunal in
counterparts, and that all such counterparts be assembled in a single electronic file
and notified to the Parties by the Secretariat by email or any other means of
telecommunication that provides a record of the sending thereof] pursuant to Art. 35
of the ICC Rules®,

Should a Party require a paper copy of any awards, it should notify the Tribunal
expressly.

XVILREPRESENTATIONS

The persons acting on behalf of Claimants and Respondent represent to the other
Party and to the Tribunal that they are duly authorised to sign these Terms of
Appointment and Reference on behalf of the entities which they represent, in
accordance with eitler the power of attormey, or by the Party directly signing these
Terms of Appointment and Reference, and that these Terms of Appointment and
Reference are hereby validly adopted by the Parties.

In witness whereof, the Terms of Appointment and Reference shall be signed by
each Party and member of the Arbitral Tribunal in counterparts. Such counterparts
shall be scanned and communicated by e-mail to each Party, member of the Arbitral

* Note, dated | January 2019, para. 164,

16

INOEY NO. 659473/2024

1240872024



_ _Case 1:25-cv-07580 Document 1-12 _ Filed 09/11/25 Page 190f49 -~
[FILED: NEW YORK COQUNTY CLERK 12/05/2024 06:49 P INDEX NO. 653473/2024
NYSCEF BOC. NO. 7 ) '  RECETVED NYSCEF: 12/05/2024

Terms of Appointment and Reference

Tribunal and the ICC Secretariat. Such scanned counterparts shall have the same
force and effect as originals.

XVIIL EFFECTIVENESS

84. The provisions of these Terms of Appointment and Reference are in full force and
effect on and from the date indicated on their cover page.

Place of arbitration: London, United Kingdom

Signed as of 19 November 2020
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CLAMANIS

QATAR PHARMA FOR PHARMACEUTICAL INDUSTRIES, W.L.L. anp
DR, AHMED BIN MOUAMMAD AL HAIE AL SULAITI

F,

1hite andd deseription of pewers of sttorsey: Speci{ic Power of Attommey signed by
Dy, Abmed Bin Mohammad Al Tlaie A1 Sulaiti dated 13 Ourober 2019




.Case 1:25-cv-07580. . Document 1-12  Filed 09/11/25 Page 21 of 49

LED NEW YO—RK COUNTY CLERK 12/05/2024 06:49 PM: INDEX NO. 6594“?3/2094
JCEF DOC. NO. 7 1"'“'“50’APPQ‘““&EE%’&Q]EB%%%%E 12/0573024 .

RESPONDENT

THE KINGDOM OF SAUDI ARABIA
;/; Uive Vo Ao ggj < /.A/’/y g)
Name of representative: Stephen Anway é? \S%f A‘Zﬁ /[24 tw 02 Ve ey

Title: Partner, Squire Patton Boggs

Date and description of power of attorney: Authorization from the Ministry of
Foreign Affairs of the Kingdom of Saudi Arabia dated 1 June 2020,
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THE ARBITRAL TRIBUNAL

%591)/

Juan Fer }u déz-Anmesto
Presiding Arbitrator

Date: 1911~ 10
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Nassib (. Ziadé
Arbitrator

Date: 2F Novembew 2oz o
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