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1. Agreement 
The Purchase Order (as defined as these terms and conditions, the face of 
BUYER'S Purchase Order, and  any other information attached thereto by BUYER) 
constitutes an contractual agreement between BUYER and SELLER (as defined 
on the face of BUYER'S Purchase Order) for goods and/or  services  to  be provided 
by SELLER to BUYER, per the quantities, prices, descriptions, delivery dates, 
shipment method, ship-to address, bill-to address, packing and/or tagging 
instructions, place of performance of services and other information delineated 
on BUYER'S Purchase Order face or attached thereto if so referenced. Additional 
or different terms offer, evidenced by BUYER’S Purchase Order, only the terms 
contained herein shall apply. 

The SELLER's quotation is incorporated in and made a part of the Purchase Order 
only to the extent of further describing the goods and/or services ordered and 
then only to the extent that such descriptions are consistent with the other terms 
of the Purchase Order. No course of prior dealings between the Parties and no 
usage of the trade shall be relevant to supplement or explain any of the terms and 
conditions hereof. The Purchase Order may be modified or rescinded, or any right 
of either Party waived, only by a writing signed by authorized representatives of 
both Parties. 

In the event of any conflict or inconsistency between the provisions of these 
Conditions, the Purchase Order and any other documents incorporated herein, 
the following order of precedence shall apply: (i) the Purchase Order; (ii) these 
Conditions; (iii) any specifications, drawings or other technical documents 
referenced in the Purchase Order; and (iv) any other documents incorporated by 
reference. In each case, the higher-ranking document shall prevail to the extent 
of such conflict or inconsistency. 

2. Risk of Loss Title 
Title and risk of loss shall not pass to BUYER until BUYER actually receives the 
goods at its facility. If any advance payments have been made to SELLER by 
BUYER prior to delivery to the BUYER, then title to said goods shall pass to the 
BUYER at that time but the risk of loss shall remain with the SELLER until actual 
delivery to the BUYER has been made. 

Unless otherwise expressly agreed in writing in the Purchase Order, all deliveries 
shall be made DDP (Delivered Duty Paid) to BUYER's designated facility in 
accordance with Incoterms® 2020 as published by the International Chamber of 
Commerce. 

3. Time is of the Essence 
Failure to deliver goods or perform services of the quality and quantity and within 
the time(s) specified by the Purchase Order shall, at the option of the BUYER, 
relieve it of any obligation to accept and pay for such goods as well as any 
undelivered shipments, if any. Upon such failure, BUYER may buy like goods or 
services elsewhere and charge the SELLER with any increased cost or other loss 
incurred thereon. 

4. Payments 
Payment terms shall be net 45 days from invoice receipt date or date of 
acceptance, whichever shall come last. The prices defined on the Purchase Order 
face or on other BUYER document(s) incorporated herein subject to mutual 
agreement, shall not change except in accordance with the provisions of the 
Purchase Order. Failure of SELLER to follow BUYER'S instructions as described 
on the Purchase Order or other BUYER incorporated document shall not excuse 
from payment of goods or services by BUYER as agreed under the Purchase Order. 
BUYER incurred costs regarding the Purchase Order or any other agreement 
between BUYER and SELLER due to fault of SELLER may be deducted from any 
payment due SELLER, subject to prior written Agreement with the SELLER and 
upon providing documentary evidence of such costs. All taxes that SELLER is 
required by law to collect from BUYER are included in the price(s) stated herein, 
unless otherwise provided under the Saudi Laws, in which case such taxes shall 
be invoiced in addition to the agreed price. 

5. Warranty 
SELLER warrants to BUYER and its successors, assigns, customers and users of 
its products or services: (a) that the goods, as provided by the SELLER, shall be of 
the quality specified or of the best grade of their respective kinds if no quality is 
specified, shall conform to the specifications, drawings, samples and other 
descriptions contained herein and to representations made by SELLER and/or its 

representatives; and shall be merchantable, fit for the BUYER'S particular 
purpose, provided such purpose has been expressly disclosed in writing by 
BUYER to SELLER prior to issuance of the Purchase Order, and that the 
installation of the goods shall so conform to and operate in BUYER'S product as 
not to prejudice the proper operation thereof; (b) that at the time the goods are 
accepted by BUYER, the goods shall have been produced, sold, delivered and 
furnished in strict compliance with all applicable laws, municipal ordinances, 
regulations, rules, labour agreements and working conditions to which the goods 
are subject; (c) that the goods furnished hereunder are free of any claims or liens 
of whatever nature whether rightful or otherwise, of any person or entity; (d) that 
the services, as provided by the SELLER, shall be of the highest quality and 
performed in a workmanlike manner and that the area of the BUYER'S facility or 
otherwise shall be left in substantially the same condition as it was found before 
SELLER commenced services. 

6. Buyer's Option 
BUYER reserves the right to change specifications and delivery dates with an 
equitable adjustment to the price and/or delivery time if necessary, however, 
subject to prior confirmation from the SELLER. BUYER reserves the right to 
terminate part or all of the work to be performed pursuant to the Purchase Order. 
In such event, BUYER shall be liable only for materials or components procured, 
or work done or supplies partially fabricated within the authorization of the 
Purchase Order. BUYER shall also reimburse SELLER for all reasonable costs, 
expenses, and losses directly resulting from such termination, including 
committed materials, work-in-progress, and unavoidable overheads, as may be 
applicable. 

7. Indemnification 
SELLER agrees to protect, indemnity, save and hold harmless BUYER, its officers 
and employees, from and against any and all damages, losses, costs, penalties, 
fines and expenses and from and against any and all liability awards, judgments 
and decrees of whatsoever nature for any and all damages to property of the 
BUYER or others of whatsoever nature and for any and all injury to any persons 
arising out of or resulting from the negligence of SELLER; breach of Purchase 
Order; from any defect in materials or workmanship; from the failure of the goods 
or services to perform to its full capacity as specified in the Purchase Order, 
specification or other data of BUYER or SELLER; from improper packing; or from 
the breach of any express or implied warranties; from any claims of patent 
infringement of whatsoever nature, to the extent directly caused by the 
negligence, wilful misconduct, or breach of the Purchase Order by SELLER. 
SELLER shall not be liable for indirect, incidental, or consequential damages, 
except as required under applicable Saudi law. 

8. Inspection 
BUYER shall have a reasonable time after receipt within which to inspect and/or 
reject the goods or services provided. Goods rejected shall be returned to SELLER 
at SELLER'S expense. If reasonable inspection discloses that part of the goods are 
defective or nonconforming, BUYER shall have the right to cancel any unshipped 
portion of the Purchase Order, subject to providing a Notice of rejection not later 
than fifteen (15) days of receiving the delivery, failing which, the goods and/or 
services delivered shall be deemed accepted. Payment for goods or services on 
the Order prior to inspection shall not constitute acceptance thereof. Failure to 
inspect shall constitute BUYER’s acceptance of the goods and/or services.  

9. Force Majeure 
Performance of any obligation under the Purchase Order may be suspended by 
either Party without liability to the extent that an act of force majeure delays, 
prevents, restricts or limits the performance of the Purchase Order. Force 
majeure shall include events beyond a Party’s reasonable control, including acts 
of government, regulatory changes, and supply chain disruptions. The affected 
Party shall invoke this provision by promptly notifying the other Party in writing of 
the nature and expected duration of the suspension period. In the event aggrieved 
Party’s performance is suspended for more than sixty (60) days during the term 
thereof, the other Party may at its option terminate the Purchase Order upon 
written notice to the aggrieved Party. 

10. Proprietary Information 
All information supplied by BUYER to SELLER or developed by SELLER specifically 
in the performance of the Purchase Order shall be treated by SELLER as BUYER's 
proprietary information and shall not use or disclose any of it to any third party 
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without the prior written consent of an authorized representative of BUYER. For 
the avoidance of doubt, such proprietary information shall not include 
information, which; (i) has been independently developed prior to the Purchase 
Order; (ii) is lawfully received from a third party without restriction; (iii) is or 
becomes publicly available through no fault of the receiving party; or (iv) was 
already known to the receiving party at the time of disclosure. 

To the extent that SELLER provides BUYER with technical drawings, 
documentation or other technical data (collectively, "Technical Documentation") 
in connection with the Purchase Order or for the purpose of enabling BUYER to 
perform maintenance, repair, overhaul or related services, SELLER hereby grants 
to BUYER a non-exclusive, irrevocable, perpetual, royalty-free licence to store, 
copy, use, modify and share such Technical Documentation internally and with 
BUYER's affiliates, subcontractors and end-customers, solely for the purposes of 
performing, supporting or facilitating maintenance, repair, overhaul, spare parts 
manufacturing and related services in respect of the goods or equipment to which 
such Technical Documentation pertains. SELLER represents and warrants that it 
has the right and authority to grant such licence and that the use of the Technical 
Documentation by BUYER in accordance with this provision shall not infringe any 
intellectual property rights or other rights of any third party. 

Where BUYER independently creates drawings, models, digital representations 
or other technical data by means of its own measurement, scanning, digital 
capture or reverse engineering processes (including, without limitation, laser 
scanning and virtual assembly techniques), without reference to or use of any 
proprietary drawings or documentation of SELLER or any third party, all 
intellectual property rights and other rights in and to such independently created 
data, drawings and models shall vest exclusively in BUYER. SELLER 
acknowledges and agrees that BUYER's independent creation of such data and 
drawings shall not constitute an infringement of any intellectual property rights of 
SELLER, and SELLER shall not assert any claim, right or interest in respect thereof. 

11. Buyer Supplied Equipment 
If BUYER should supply to SELLER any of BUYER'S tooling, patterns or any other 
equipment whatsoever (''TOOLING") in order for SELLER to fulfill  its obligations 
hereunder, such TOOLING shall at all times remain the property of BUYER, 
subject to repossession by BUYER at any time, and SELLER shall be responsible 
for risk of loss or damage to any TOOLING (except for reasonable wear and tear) 
until BUYER receives such TOOLING from SELLER. SELLER agrees to assist 
BUYER in formalizing BUYER'S security interest in any such TOOLING if BUYER 
chooses to do so. Delay on the part of SELLER to return TOOLING to BUYER shall 
not excuse prompt payment of goods duly received by BUYER in accordance with 
the Purchase Order. 

12. Laws 
The Purchase Order shall be governed by the laws of the Kingdom of Saudi Arabia, 
and the Parties agree to subject themselves to the jurisdiction of the courts of the 
Kingdom of Saudi Arabia and that such venue shall be exclusive regarding 
disputes, controversy or claims arising out of the Purchase Order. If they cannot 
be settled amicably, they shall finally be settled by arbitration, which shall be in 
accordance with the rules of the Saudi Centre for Commercial Arbitration, shall 
take place in the Kingdom. 

13. Insurance 
SELLER agrees to have in place general liability insurance to cover product 
liability, acts of omission or commission, negligence, professional liability or 
other fault on its part; liability insurance pertaining to the operation of 
automobiles or other vehicles and workers' compensation insurance for its 
employees. General liability insurance shall provide coverage for at least One 
Million Dollars ($1,000,000) and automobile insurance for at least One Million 
Dollars ($1,000,000). Workers' compensation insurance shall be at least as 
much as statutorily required, and if no such amount is required, then at least Five 
Hundred Thousand Dollars ($500,000) per employee. Insurance amounts shall 
constitute SELLER’S maximum liability for covered risks, except where otherwise 
required by Saudi law. 

14. Social Media 
In accordance with our company policy, employees and contractors are strictly 
prohibited from posting any business-related content on social media unless 
explicitly approved by the CEO. Non-compliance will result in a warning for the 
first offense and repeated violations may lead to further disciplinary action. 

 

15. Compliance 
SELLER represents, warrants and undertakes that it shall comply, and shall 
procure that its employees, agents and subcontractors comply, with all 
applicable anti-bribery and anti-corruption laws, including but not limited to the 
Swiss Criminal Code, the UK Bribery Act 2010 and the U.S. Foreign Corrupt 
Practices Act, as applicable. SELLER shall not, directly or indirectly, offer, 
promise, give or authorize the giving of any undue financial or other advantage to 
any public official, political party or private person in connection with the 
Purchase Order. SELLER further warrants that it shall comply with all applicable 
export control laws, trade sanctions and embargo regulations. SELLER shall 
promptly notify BUYER if any goods or services under the Purchase Ord er are 
subject to export control restrictions and shall provide all information and 
documentation necessary for BUYER to comply with such regulations. Any breach 
of this clause shall entitle BUYER to terminate the Purchase Order with 
immediate effect without liability. 

16. Data Protection 
To the extent that SELLER processes personal data in connection with the 
Purchase Order, SELLER shall comply with all applicable data protection laws, 
including the Swiss Federal Act on Data Protection (FADP) and, where applicable, 
the General Data Protection Regulation (EU) 2016/679 (GDPR). SELLER shall 
process personal data only to the extent necessary for the performance of its 
obligations under the Purchase Order and in accordance with BUYER's 
instructions. Where SELLER acts as a data processor on behalf of BUYER, the 
parties shall enter into a separate data processing agreement in accordance with 
applicable law. SELLER shall implement appropriate technical and 
organisational measures to ensure a level of security appropriate to the risk 
involved in the processing of personal data. 

17. Additional Terms 
SELLER shall permit BUYER'S inspection and expediting at SELLER'S facility. All 
goods must be marked or tagged per BUYER'S instructions. All drawings, 
technical manuals or other such data that are required to be supplied by SELLER 
with the goods or services are subject to the same terms and conditions as the 
goods and/or services supplied hereunder. If SELLER is to perform services on the 
property of BUYER, SELLER agrees that: a) at all times to obey all of SELLER'S rules 
and regulations concerning conduct on BUYER'S premises, and should BUYER 
decide, subject to reasonably prior understanding with the SELLER, that an 
employee of SELLER should not work on BUYER'S premises, SELLER will 
immediately remove that employee; b) neither SELLER nor its employees are 
employees, constructively or otherwise, of BUYER and instead are at all times 
employees of the SELLER / independent contractor for BUYER. Should SELLER 
employ subcontractors to perform all or part of its work, SELLER guarantees that 
such subcontractor(s) shall agree, to the extent applicable, to the Purchase 
Order, including all incorporated terms, conditions and attachments, in writing. 

18. General Provisions / Entire Agreement  
Except as otherwise provided herein, the Purchase Order coupled with the 
documents attached therewith and agreed by the parties shall constitute the 
entire agreement between BUYER and SELLER and can only be modified by a 
writing signed on behalf of BUYER and SELLER by their respective, duly authorized 
representatives. Should any part of this agreement be deemed invalid by a court 
of law that shall not constitute an invalidation of any other part of this agreement. 
Section headings herein are for purposes of clarity only and are not to be 
considered a part of this agreement. Commencement of work for goods or 
services by SELLER shall constitute unequivocal acceptance of the terms and 
conditions contained herein. Past practice, industry standards or practices or 
previous course of dealing or trade shall not constitute any supercession of the 
terms specifically agreed and contained herein. Failure of either party to affect 
any available right or remedy shall not operate as a waiver of same. The singular 
shall be construed as the plural and the plural construed as the singular as 
necessary to give full effect of the language contained herein. Both the parties 
acknowledge the import of these terms and conditions contained herein and 
understand the contractual obligations created thereby. 


