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Ref No: 

 

TERMS AND CONDITIONS OF AGREEMENT 

 

THIS AGREEMENT is made on the   day of   by and between; 

 

(1) [Name of the Purchaser]., a company incorporated and existing under the laws of [                      ] 

and having its registered office at [                                                       ] (hereinafter referred to as 

"PURCHASER" or “the Client”) of the one part; and 

 

(2) [Name of the Supplier], a company incorporated and existing under the laws of [                      ] and 

having its registered office at [                                                       ] (hereinafter referred to as “the 

Contractor”) of the other part. 

 

WHEREAS: 

 

(1) The Purchaser brief description of the site details which Client owns>  (the "Site");  

 

(2) The Supplier carries on business as, inter alia, a designer, manufacturer and supplier of <types of 

equipment purchase going to buy>; and 

 

 (3) The parties have agreed that the Supplier will design, manufacture, supply, erect, commission and 

warrant items of <details of the equipment’s> for use at the Purchaser's facility as aforesaid as more 

particularly set forth below on the following terms and conditions. 

 

NOW IT IS HEREBY AGREED as follows: 

 

1. Definitions 

 

I. The following words and expressions, save where the context otherwise requires, shall 

have the meanings set forth opposite:- 

 

“Acceptance Certificate” means the certificate referred to in Clause 7III below.

   

 

“Contract Price” means the price of the Equipment specified in 

Schedule 1 – Schedule of Prices. 

 

  "Delivery"   means the delivery of the Equipment by a mode of 

transport agreed by the parties to the place designated by 

the Purchaser in a ready to operate condition. 

 

  "Delivery Date"   in relation to any Equipment means the date for delivery 

of these Equipment referred to in Schedule 2 – Delivery 

Schedule. 

 

  “Equipment”   means ……………………… which is more 

specifically described in the Specification. 
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                       “Defects Liability Period”                 shall mean one (1) year from the date of Acceptance 

Certificate. 

 

                       “Retention Payment”                         10% of Contract Price. 

 

                   “Site”                                                ………………… 

 

                        “Specification”       means the Specification Document of the 

 Equipment accompanied with this Agreement 

 referred to in Schedule 4 - Specification. 

 

 

 II. Words importing the singular only also include the plural and vice-versa where the context 

requires. 

 

 III. References herein to Clauses and Schedules are to clauses in and schedules to this 

Agreement unless the context requires otherwise. The Schedules and Appendices (if 

any) to this Agreement shall be deemed to form part of his Agreement. 

 

IV. Clause headings are inserted in this Agreement for ease of reference only and do not 

form part of this Agreement for the purposes of interpretation. 

 

2. Sale and Purchase of Equipment 

 

I. The Supplier hereby agrees to sell to the Purchaser and the Purchaser agrees to purchase 

the Equipment on CIF basis. 

 

II. The Purchaser’s overriding requirement is for the Equipment to be suitable and fit in all 

respects for safe, efficient and continuous use under actual operational conditions for a 

period of not less than ten (10) years subject to fair wear and tear (excluding categorically 

any fatigue failure), and routine maintenance acceptance to the Purchaser.  

 

III. The terms of the Specification are minimum requirements and must be read subject to the 

overriding requirement set out in Clause 2.II above. The Supplier shall propose and/or 

implement all and any modifications or additions to the Specification which are necessary 

to meet that overriding requirement. 

 

 

3. Delivery 

 

 I. The Equipment shall be delivered on or before such date(s) as set out in Schedule 2 

(“Delivery Date”). 

 

 II. The Supplier shall complete all acceptance tests including functional check of the 

Equipment on the Delivery Date or on other date mutually agreed by the Purchaser and 

the Supplier.  For the purposes of Clause 10, all acceptance tests are deemed to have 

been completed on the date of issue of an Acceptance Certificate in respect of the 

relevant Equipment. 

 

4. Contract Price  

 

The unit Contract Price for each of the items comprising the Equipment as specified in Schedule 

1 hereto. The total Contract Price for all the items comprising the Equipment therein is not 

subject to escalation in respect of costs of Equipment, materials and/or services (including, 
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without prejudice, labor) or variation in rates of currency exchange or for any other reason 

whatsoever. 

 

5. Taxes, Fees and Duties 

 

The Contract Price includes the Equipment cost, marine insurance premium, transportation and 

shipping costs. Any duties or taxes which may be imposed on the Equipment by the importing 

country shall be at the consignee’s account. VAT shall be exclusive.  

 

6. Terms of Payment 

 

I. Subject to the Supplier’s proper performance of its obligations under this Agreement, 

payment of the Contract Price shall be made by the Purchaser to the Supplier in accordance 

with the payment schedule in Schedule 3. 

 

II. All payment becomes due within 45 days of the date of each undisputed invoice accepted 

by Purchaser after receipt of Equipment, issuance of Acceptance Certificate and invoice.  

 

III. The Purchaser shall be entitled to retain ten percent (10%) from the payment made by 

it to the Supplier. Subject to the proper performance by the Supplier under this Contract 

the sum so retained shall be released within 30 days after the Defect Liability Period. 

The retention money shall be held by the Purchaser without obligation to invest it, to 

account for interest on it or to place it in a designated account and without any other 

obligation or duty. 

 

 

7. Acceptance Certificate 

 

I. The Supplier agrees that all Equipment supplied or to be supplied by the Supplier 

pursuant to this Agreement shall be subject to inspection and tests by the Purchaser 

before shipment and after Equipment arrival at Purchaser.  

 

If, upon and such inspection or test by the Purchaser any Equipment to be supplied by 

the Supplier are found to be defective or not to conform to the requirements of this 

Agreement (which findings will be final and binding on the Supplier), the Purchaser 

may, without liability. 

  

(a) reject the defective Equipment and demand the Supplier, at the Supplier’s own 

expense, to promptly repair or replace the same; or 

 

(b) reject the defective Equipment and repair or replace the same itself or by others at 

the expense of the Supplier. 

 

The Supplier shall (without charge) give all assistance, facilities and support to the 

testing as is necessary or as requested by the Purchaser or as referred to in the 

Specification. 

 

 II. Provided the Purchaser is of the opinion that such Equipment is in an acceptable  

 working condition as aforesaid and free from any defects after delivery, the Purchaser 

 shall issue an Acceptance Certificate in relation to such Equipment whereupon the 

 commissioning tests of such Equipment will be deemed to have been completed for the 

 purposes of this Agreement. 
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III. The issue of Acceptance Certificate shall not relieve or modify the Supplier's obligations 

under Clause II above. 

 

8. Risk and title 

 

I. Until the issue of an Acceptance Certificate for any of the Equipment delivered in 

accordance with this Agreement, such Equipment shall be at the Supplier’s risk. 

 

II. Title to any of the Equipment shall pass to the Purchaser upon delivery of the Equipment 

and the issuance of an Acceptance Certificate therefor. 

 

III. The Supplier shall be liable for and shall indemnify the Purchaser against any expense, 

liability, loss, claim or proceedings whatsoever arising out of the Supplier’s negligence or 

failure to comply with its obligations under this Agreement save and except any indirect 

or consequential damages whatsoever under this Agreement.  This exception shall not 

apply to the liquidated and ascertained damages due under Clause 9.II. 

 

9. Late Performance 

 

 I. The parties acknowledge that any failure by the Supplier to deliver the Equipment in 

accordance with Schedule 2 will result in the Purchaser suffering loss. 

 

II. In the event of the Supplier failing to deliver any of the Equipment in accordance with 

Schedule 2 above, the Supplier shall pay or allow to the Purchaser the sums as set out in 

Schedule 2 as liquidated and ascertained damages for the delay for the period between the 

Delivery Date under this Agreement and the actual date on which those Equipment are 

delivered.   

 

III. The Purchaser shall be entitled to deduct any sums owing to it pursuant to this Clause 9 

from any monies due or to become due to the Supplier under this Agreement or may 

recover the same from the Supplier as a debt. The rights given to the Purchaser pursuant 

to this Clause 9 shall be without prejudice to any rights of the Purchaser to terminate this 

Agreement, and to claim general damages for any loss suffered by the Purchaser in excess 

of the liquidated damages mentioned in Clause 9.II above. 

 

10. Warranty 

 

I. In respect of the Equipment, the Supplier hereby warrants and represents to the Purchaser 

that (1) The Supplier is the legal and beneficial owner; (2) they are free from any 

encumbrances; and (3) The Supplier has the full right and power to enter into this 

Agreement.  

 

II. The Supplier undertakes and warrants that all of the Equipment shall be in accordance with 

description and Specification, including but not limited to design, quality, performance, 

measurement and any other conditions stipulated in this Agreement and shall be fit for the 

purpose intended and shall comply with all applicable legal requirements or other 

regulations, and shall be free from all defects in design, manufacture, materials, 

workmanship and operational logic.  

 

III. Should any defects arise in any of the Equipment within twelve (12) months and in 

structure frame within sixty (60) months from the date of the last Acceptance Certificate, 

the Supplier shall, at its own expense, do all things necessary to forthwith rectify the 

situation (including without limitation, the repair or replacement of the defective 

Equipment and/or Spare Parts or such components thereof) and shall indemnify the 
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Purchaser for any loss or expense incurred by the Purchaser arising from any such defect.  

This is without prejudice to other rights of the Purchaser in respect of the aforesaid defect.  

 

11. Defects Liability Period  

 

 I In order that the Equipment shall be in the condition required by the Contract, by  

  the expiry date of the Defects Liability Period the Contractor shall  

 

i. Complete any work which is outstanding within such reasonable time as instructed 

by the Purchaser, and  

 

  ii. Execute all work required to remedy defects or damage, as may be notified by the 

   Purchaser on or before the expiry date of the Defects Liability Period for the 

   works.  

 

 II All outstanding works and remedying defects shall be executed at the risk and cost of the 

  Supplier. 

 

 III  The Purchaser shall be entitled to an extension of the Defects Liability Period for the works 

  if and to the extent that works completed cannot be used for the purposes for which they 

  are intended by reason of a defect or damage.  

 

IV If the Supplier fails to remedy any defect or damage within a reasonable time, Purchaser 

may carry out the work himself or by other, in a reasonable manner and at the Supplier’s 

cost, but (a) the Supplier shall pay to the Purchaser the costs reasonably incurred by the 

Purchaser in remedying the defect or damage or, (b) agree or determine a reasonable 

reduction in the Contract Price, or (c) if the defect or damage deprives the Purchaser of 

substantially the whole benefit of the Equipment, Purchaser shall have the right to 

terminate the Contract as a whole and shall be entitled to recover all sums paid for the 

works plus financial costs and the cost of dismantling the same, clearing the Site and 

returning the Equipment to the Supplier. 

 

12. Termination 

 

I. If the Supplier commits any breach of its obligations under this Agreement the 

Purchaser may send to the Supplier an order in writing requiring correction of the 

situation.  If the Supplier fails to comply with this order within fifteen (15) days of its 

dispatch (or such other period as may be stipulated in the said order), the Purchaser may 

terminate forthwith this Agreement in whole or in part. 

 

II. The Purchaser may at any time, by giving notice in writing to the Supplier, terminate 

this Agreement in whole or in part in which event the Supplier shall be entitled to 

reasonable termination charges, consisting of a percentage of the Contract Price 

reflecting the percentage of the work performed prior to termination, plus actual direct 

costs (to be evidenced by proper supporting documentation) resulting from such 

termination. 

 

13. Right of Assignment and Subletting 

 

I. This Agreement shall be binding upon and ensure to the benefit of the Purchaser and the 

Supplier and its respective successors and permitted assignees. The Supplier shall not 

assign or sublet its rights or obligations under this Agreement without first obtaining the 

written approval of the Purchaser to any such assignment or subletting. 
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II. The Purchaser shall have the right to assign any or all of its rights and/or obligations under 

this Agreement without the consent of the Supplier. 

 

14. Confidentiality 

 

Copyright in the Specification and all other documents issued to the Supplier are reserved. The 

Specification, the terms of this Agreement and any or all other information (whether in oral or 

written form) given to the Supplier by the Purchaser shall be treated as strictly confidential by the 

Supplier and shall not be used or disclosed by the Supplier except strictly as required in the course 

of performance of its obligations under this Agreement. Furthermore, the Supplier shall not suffer 

or permit its servants or agents to divulge or disclose any such information to any third party. 

 

Where disclosure of such information by the Supplier is required in the course of performance of 

its obligations under this Agreement, the Supplier shall first obtain an undertaking from such third 

party to the Purchaser imposing equivalent obligations on the third party as are imposed on the 

Supplier pursuant to this Clause. 

 

Supplier shall not use the name of Purchaser or any of its affiliates or quote the opinion of any 

employees thereof or refer thereto directly or indirectly in any news release, advertisement or 

release to any professional or trade publications without receiving specific written approval for such 

use or release from Purchaser. 

 

15. Entire Agreement 

 

This Agreement constitutes the entire agreement between the parties and may only be modified in 

writing by the authorized representatives of the parties hereto. 

 

16. Governing Law 

 

This Contract shall in all respects be governed and construed according to the Laws of U.A.E. 

and the Emirate of <…..>. 

 

Any dispute arising out of the formation, performance, interpretation, nullification, termination, 

or invalidation, if this Contract or arising therefrom or related thereto in any manner whatsoever, 

shall be amicably settled by both Parties. If amicable settlement couldn’t be reached between 

the Parties within thirty (30) days from the date on which such dispute had arisen, then such a 

dispute shall be referred to the <……> Civil court who shall have the sole jurisdiction. 

 

17. Severability 

 

If any part of this Agreement becomes invalid or unenforceable the parties shall endeavour to agree 

to make the necessary amendments hereto which as far as possible preserve the legal and intentions 

expressed herein.  In default of such agreement the validity or otherwise of such provisions shall 

not affect the other provisions of this Agreement and all provisions not affected by the invalidity 

shall remain in full force and effect. 

 

18. Force Majeure 

 

Notwithstanding any other provision contained herein to the contrary, neither party hereto shall be 

liable to the other party for loss, injury, delay or damages or other casualties suffered or incurred 

by such other party due to outbreak of a state of emergency, act of God, war, warlike hostilities, 

civil commotion, riots, terrorism epidemics or registered typhoon, in each case beyond the 

reasonable control of the party whose performance is affected by such event.  
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The party whose performance is affected by an event of force majeure referred to above shall take 

all reasonable steps to minimize the affect or such event.  Forthwith after any event of force 

majeure, the party whose performance is affected by such event shall give notice to the other party 

of such event and at the other party’s request provide it with detailed particulars of such event and 

details of the action which it proposes to take to minimize the affect of such event. 

 

19. Notices 

 

Any notice to be given under this Agreement shall either be delivered personally or sent by 

prepaid registered mail (air-mail if overseas) or tested telex or facsimile. The address for service 

of each party shall be the address given herein or such other address as may from time to time 

be notified for this purpose. A notice shall be deemed to have been served as follows: 

 

a) if personally delivered, at the time of the delivery; 

 

b) if posted, at the expiration of 48 hours after the envelope containing the same is 

delivered into the custody of the postal authority; and 

 

c) if sent by telex or facsimile, at the time of transmission. 

 

In proving such service, it shall be sufficient to prove that personal delivery was made or that 

the envelope containing such notice is properly addressed and delivered into the custody of the 

postal authority as prepaid registered mail recorded delivery or that the telex or facsimile or 

email was transmitted on the attested line as the case may be. 

 

20. Waiver 

 

No waiver by either party to this Agreement of any breach by the other of any provision hereof 

shall be deemed to be a waiver of any subsequent breach of that or any other provision hereof, 

and any reasonable forbearance or delay by either party in exercising any of its rights hereunder 

shall not be construed as a waiver thereof. 

 

 

IN WITNESS whereof this Agreement has been executed the day and year first above written. 

 

Signed by ) 

 ) 

for and on behalf of ) 

<Name of the Purchaser> ) __________________ 

in the presence of : )  

   

__________________ 

Witness 

 

Signed by      ) 

       ) 

for and on behalf of      ) 

(“the Supplier”)     ) __________________ 

in the presence of : )  

 

          

___________________ 

Witness 
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SCHEDULE 1 – SCHEDULE OF PRICES 

 

 

Schedule of Rates 

Item Description Qty. 
Unit Price Total Amount 

AED 
 

     

     

     

     

     

     

 Total Contract Price  AED 
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SCHEDULE 2 – DELIVERY SCHEDULE 

 

 

Item Description of 

Equipment 

Approved 

Drawing 

Pre-shipment 

Test  

Delivery Date      

(ETA) 

Acceptance 

Date 

      

      

      

 

 

Liquated Damage: 1% of unit Contract Price per day per unit from the Acceptance Date as stipulated 

above to the actual acceptance date to the maximum of 20% of the Contract Price. 
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SCHEDULE 3 

 

PAYMENT SCHEDULE 

 

 

One Hundred per cent (100%) of the Contract Price of each item of the Equipment is payable within forty-five 

(45) days after issuance of the Acceptance Certificate for the respective item. 
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SCHEDULE 4 – SPECIFICATION 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


