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1. Scope

These general conditions of purchase shall apply between the Buyer
and the Supplier unless otherwise expressly agreed in writing. The
general conditions of the Supplier shall not apply.

2. Definitions

2.1 “Affiliate” means, in relation to a party, a company or other entity
which: (a) is controlled, directly or indirectly, by such party; (b) 
controls, directly or indirectly, such party; or (c) is under common 
control with such party; where the expressions “is controlled”, 
“controls” and “is under common control with” shall be interpreted
as referring to control of more than 50% of the voting power by
virtue of ownership.

2.2 “Agreement” means these general conditions of purchase and any
other document the parties have agreed to form part of the Buyer’s
purchase of the Products.

2.3 “Buyer” means the Saab entity purchasing Products from the Sup-
plier under the Agreement.

2.4 “Confidential Information” means the Agreement and the parties’
discussions thereunder, and all information (regardless of form) dis-
closed by the disclosing party to the receiving party, provided that:
(i) such information, if disclosed in writing, is at the time of disclo-
sure marked as confidential; (ii) such information, if disclosed 
orally or visually, is at the time of disclosure identified as confiden-
tial; (ii) such information, if disclosed in any other manner, is at the
time of disclosure designated in writing as confidential; or (iii) the 
nature of the information makes it obvious that it is confidential.

2.5 “Export Control License” means any public or governmental li-
cense, authorization, approval, permit or similar (whether tempo-
rary or permanent) pertaining to the export, import, marketing, de-
velopment, license manufacturing, distribution or re-export of the
Products.

2.6 “Gross Negligence” means an act or omission of a party in violation
of elementary rules of diligence which a conscientious contracting
party in a similar position would have followed.

2.7 “Individual Contractors” means external personnel working for a
party under such party’s guidance and control having equal obliga-
tions and responsibilities as such party’s own employees.

2.8 “Intellectual Property” means all work of authorship, designs, in-
ventions and discoveries, software, samples, models, tools, know-
how and trade secrets, in each case, in all forms, formats, languages
and versions.

2.9 “Intellectual Property Right” means all right, title and interest in
and to any Intellectual Property, in all territories, whether by oper-
ation of law (including, without limitation, by operation of laws of
copyright, patent, trademark, trade usage and trade secrets) or con-
tract, license or otherwise, and applications, registrations, renewals,
extensions and restorations relating to any of the foregoing.

2.10 “Product” means a product and any associated services made sub-
ject to these general conditions of purchase.

2.11 “Purchase Order” means an order in writing by posted mail, fax or
other portal solutions for purchase of Products by the Buyer, sub-
mitted by the Buyer to the Supplier, subject to these general condi-
tions of purchase.

2.12 “Representatives” means employees, Individual Contractors, direc-
tors and professional advisors of the party receiving Confidential
Information.

2.13 “Saab Group” means the Buyer and its Affiliates.

2.14 “Supplier” means the seller of the Products.

3. Ordering procedures

3.1 The Supplier shall within seven (7) calendar days from receipt of
the Purchase Order either confirm the Purchase Order, and thus ac-
cept these general conditions of purchase, or reject it. If the Supplier
has neither confirmed nor rejected the Purchase Order within the
said time period, the Supplier is deemed to have accepted the Pur-
chase Order, and thereby these general conditions of purchase.

3.2 Terms that diverge from these general conditions of purchase shall
have no applicability unless the Buyer has expressly accepted the
relevant term in writing.

4. Prices

4.1 The prices are firm and fixed unless otherwise expressly agreed in
writing.

4.2 All prices shall be inclusive of all taxes, fees or other charges and
shall include all costs associated with suitable packaging and prep-
aration for shipment.

5. Terms of delivery and packaging

5.1 Delivery shall take place on the dates agreed.

5.2 The terms of delivery shall be FCA Supplier’s place of business in
accordance with INCOTERMS 2020.

5.3 Title and risk to the Products shall pass to the Buyer upon delivery
in accordance with INCOTERMS 2020.

5.4 Partial deliveries are not accepted unless expressly agreed in writ-
ing.

5.5 The Supplier shall pack each Product to a standard which shall en-
sure transportation and delivery to the Buyer without any damage
to the Product. The Supplier shall be responsible for all loss or dam-
ages arising out of the failure to meet such packaging requirements.

5.6 The delivery documentation shall reference the number of the Pur-
chase Order.

6. Terms of payment

6.1 Undisputed invoices shall be paid within sixty (60) calendar days
from the later of (i) the receipt of the correct invoice, (ii) the deliv-
ery date set forth in the Purchase Order, or (iii) the actual delivery
in accordance with the requirements as specified in the relevant Pur-
chase Order.

6.2 Invoices shall refer to the number of the relevant Purchase Order
and item/position/line in the Purchase Order. Invoices not referring
to a Purchase Order will not be accepted and consequently not paid.

6.3 The Supplier shall send invoices electronically in Peppol format
(Pan-European Public Procurement Online).

7. Delay in delivery

7.1 A delay in delivery has occurred if the date of delivery of the Prod-
uct is later than the delivery date agreed upon and such delay is not
due to the Buyer.

7.2 If the Supplier anticipates or has reasonable cause to believe that a
delay in delivery may occur, the Supplier shall immediately notify
the Buyer in writing stating the cause of the delay and the Supplier’s
best estimate of when delivery can be made. Such notice shall not
limit the Supplier’s liability for the delay.

7.3 Upon a delay in delivery, the Buyer shall be entitled to liquidated
damages to be payable at a daily rate of zero point five percent
(0.5%) of the price of the delayed Products and the price of the
Products that cannot, as a consequence of the delay, be used as in-
tended by the Buyer. The liquidated damages shall not exceed a to-
tal of fifteen per cent (15%) of the price of the aforementioned Prod-
ucts.
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7.4 The liquidated damages shall become due at the Buyer’s demand in
writing. The Supplier’s payment of liquidated damages shall not re-
lieve the Supplier from the obligation to deliver the Products.

7.5 When the maximum cap of liquidated damages is reached, the
Buyer may in writing demand delivery within a final reasonable pe-
riod. If the Supplier does not deliver within such final period, the
Buyer may by notice in writing to the Supplier terminate the Agree-
ment or any part thereof with immediate effect.

7.6 The Buyer shall also be entitled to terminate the Agreement or any
part thereof with immediate effect by notice in writing to the Sup-
plier, if it is clear from the circumstances that a delay will occur
which would entitle the Buyer to maximum liquidated damages. In
case of termination in accordance with this clause 7.6, the Buyer
shall be entitled to maximum liquidated damages.

7.7 Liquidated damages under this clause 7, the right to request delivery
and termination of the Agreement with limited compensation pur-
suant to clause 18.4 shall be the exclusive remedies available to the
Buyer in case of delay on the part of the Supplier. All other claims
against the Supplier based on such delay shall be excluded, except
where the Supplier has been guilty of Gross Negligence.

8. Quality and environmental requirements

8.1 The Products shall meet all requirements imposed by any law or
regulation applicable to the production, use, repair, maintenance,
transport, disposal and/or sale of the Products. The Products shall
also meet any other requirements agreed upon in writing.

8.2 The Supplier shall provide information on whether the product is
covered by any form of producer responsibility or other provisions
that involve special handling on disposal.

8.3 The Supplier shall comply with the applicable requirements of the
standards ISO 9001 and ISO 14001.

8.4 The Supplier shall deliver a Material Declaration or an Environ-
mental and Health Hazardous Materials Report. For chemical prod-
ucts the Supplier shall send Safety Data Sheets (SDS).

8.5 The Supplier shall upon the Buyer’s request provide an Environ-
mental Product Declaration of the Products.

9. Warranty

9.1 The Supplier shall remedy any defect in the Product resulting from
faulty design, material or workmanship or any nonconformity of the
Product to any agreed specification (hereinafter together “Defect”)
during a warranty period of twenty-four (24) months starting from
the delivery of the respective Product.

9.2 In addition to the above, the Supplier shall be obligated to remedy
any systematic defect of the Products during a period of five (5)
years from the delivery of such Products to the Buyer. A systematic
defect is a Defect that appears in more than ten (10) per cent of the
delivered Products of the same kind. In case of a systematic defect,
the Supplier shall at no charge to the Buyer, remedy all such Prod-
ucts.

9.3 The Supplier shall as soon as possible remedy any Defect in the
Products at its own cost through repair or replacement. If the Sup-
plier does not remedy the Products within a reasonable time, the
Buyer may by notice in writing to the Supplier stipulate a final time
for the remedy of the Products. If the Supplier fails to remedy the
Products within such final time, the Buyer may itself undertake or
employ a third party to undertake necessary remedial works at the
risk and expense of the Supplier and/or terminate the Agreement or
any part thereof with immediate effect by notice in writing to the
Supplier.

9.4 Products that have been replaced by the Supplier under this clause
9 shall be subject to a new warranty period in accordance with
clause 9.1 and 9.2. The warranty period for Products that have been
repaired by the Supplier shall be extended for a period equal to the
time the Products have been out of use.

9.5 All transports of Products to and from the Supplier in connection
with the remedying of Defects for which the Supplier is responsible
shall be at the risk and expense of the Supplier.

9.6 The Buyer shall notify the Supplier in writing of any Defect includ-
ing a description of the Defect without undue delay after its appear-
ance and under no circumstances later than four (4) weeks after the
expiry of the warranty period.

9.7 The Supplier is not liable for Defects that are caused by (i) misuse
or neglect by the Buyer or by someone for which the Buyer is re-
sponsible, (ii) faulty maintenance, incorrect assembly or installation
or by alterations carried out without the Supplier’s consent in writ-
ing, or (iii),  normal wear and tear.

9.8 Except for the remedies in clause 11 (Liability and indemnity) and
clause 23 (Counterfeit Parts), the remedies in this clause 9 and the
limited compensation pursuant to clause 18.4 shall be the exclusive
remedies available to the Buyer for Defects. This limitation of the
Supplier’s liability shall not apply if it has been guilty of Gross Neg-
ligence.

10. Infringement of Intellectual Property Rights

10.1 The Supplier shall indemnify and hold harmless the Buyer from and
against any and all claims, damages, losses and expenses (including
reasonable attorneys’ fees) incurred as a result of any claim, suit or
proceeding brought against the Buyer based on the allegation that
the use, sale, distribution or other disposal of the Products consti-
tutes an infringement of any Intellectual Property Rights. The Buyer
shall without undue delay notify the Supplier in writing of any such
claim and the parties shall consult each other in the defense or set-
tlement thereof.

10.2 In the event that the Products or any part thereof are in such suit or
proceeding held to constitute an infringement or their further use,
sale, distribution or other disposal is enjoined, the Supplier shall
promptly, at its own expense and option, either: (i) procure for the
Buyer the right to continue the use, sale, distribution or other dis-
posal of such Products; or (ii) replace or modify the same with non-
infringing products without detracting from the function and per-
formance of the Products.

11. Liability and indemnity

11.1 The Supplier shall indemnify and hold harmless the Buyer from and
against all claims, damages, losses and expenses in respect of (i)
injury or death of any employee of the Buyer (ii) loss of or damage
to property of the Buyer and (iii) injury or death and loss of or dam-
age to property of any third party if caused by the Supplier’s negli-
gence, or by anyone for which the Supplier is responsible,  or by
the relevant Product as a result of faulty design, inherent defects or
faulty manufacture or faulty or insufficient instructions for the op-
eration and maintenance of the Product.

11.2 The Buyer shall indemnify and hold harmless the Supplier from and
against all claims, damages, losses and expenses in respect of (i)
injury or death of any employee of the Supplier, (ii) loss of or dam-
age to property of the Supplier, and (iii) injury or death and loss of
or damage to property of any third party if caused by the Buyer’s
negligence.

11.3 If a third party initiates legal proceedings, whether by court action
or by arbitration, the indemnifying party under this clause 11 hereby
consents to be added to such proceedings as an additional party and
hereby waives any objection to the jurisdiction of such court or tri-
bunal.

12. Limitation of liability

12.1 Neither the Supplier nor the Buyer shall be liable to the other party
for any loss of profit, loss of use, loss of production, loss of con-
tracts or for any other indirect loss that may be suffered by the other
party.
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12.2 The total liability of either party on any claim under the Agreement
shall not exceed the higher of (i) the relevant contract price or (ii)
any applicable insurance coverage.

12.3 The limitations of liability in this clause 12 shall not apply in case
of (i) wilful misconduct or Gross Negligence, (ii) breach of confi-
dentiality, (iii) systematic defect, (iv) any liability relating to Coun-
terfeit Parts or (v) in relation to any indemnification pursuant to
clause 10 or 11.

13. Force Majeure

13.1 Either party shall be entitled to suspend performance of its obliga-
tions under the Agreement to the extent that such performance is
impeded by any of the following circumstances (“Force Majeure
Events”): fire, war, embargo, governmental decisions, unannounced
strikes but only if of a general nature and not limited solely to the
affected party, and any other events, all when beyond the control of
the affected party and which consequences cannot be avoided or
overcome. A Force Majeure Event is also such event of sub-con-
tractors when arising from the above causes and without the fault
or negligence of both the Supplier and such sub-contractor and only
when the Supplier could not have obtained the supplies or services
from other sources in sufficient time to meet the delivery dates as
set forth in a Purchase Order..

13.2 The party claiming to be affected by Force Majeure shall notify the
other party in writing without delay on the intervention and on the
cessation of the Force Majeure.

14. Export and import licenses

14.1 The Supplier is responsible to timely apply for, obtain and secure
any Export Control License, in the territory of the Supplier and its
sub-contractors, required to enable the timely delivery and dis-
charging of all its obligations under this Agreement. The Supplier
shall also support the Buyer in connection with any future retransfer
of the Product or part thereof.

14.2 If any Export Control License requires signed end user certificates
the parties agree to assist each other in completing the end user cer-
tificates.

14.3 The Supplier shall, in due time prior to delivery of the Product, or
upon the Buyer’s request, provide to the Buyer information on the
export control classification (civil, military or dual use list) of all
Products or parts thereof.

14.4 If any necessary Export Control License are delayed, denied or re-
voked, the Supplier shall notify the Buyer thereof in writing without
delay, and the Supplier shall be entitled to suspend performance of
its obligations under the Agreement, except where such delay, de-
nial or revocation is due to circumstances within the control of the
Supplier.

15. No re-export to Russia and Belarus

15.1 The Supplier, if established outside of the European Union (EU),
shall not sell, transfer, export or re-export, directly or indirectly, to
Russia or Belarus, or for use in Russia or Belarus any Products that
fall under the scope of Article 12g of Council Regulation (EU) No
833/2014 (as amended) or Article 8g of EU Regulation 765/2006
(as amended) supplied under or in connection with the Agreement.

15.2 The Supplier, if established outside of the European Union (EU),
shall not sell, license, transfer or grant access, directly or indirectly,
to Russia any information supplied under or in connection with the
Agreement that constitute intellectual property rights or trade se-
crets that fall under the scope of Article 12ga of EU Regulation
833/2014 (as amended), and it shall contractually prohibit its recip-
ients from doing the same.

15.3 The Supplier shall undertake best efforts to ensure that the purpose
of clause 15.1 and 15.2 is not frustrated by any third parties further
down the commercial chain, including by possible resellers or sub-
licensees.

15.4 The Supplier, if established outside of the European Union (EU),
shall set up and maintain an adequate monitoring mechanism to de-
tect conduct by any third parties further down the commercial
chain, including by possible resellers or sublicensees, that would
frustrate the purpose of clause 15.1 and 15.2.

15.5 Any violation of clause 15.1 to 15.4 shall constitute a material
breach of an essential element of the Agreement, and the Buyer
shall be entitled to seek appropriate remedies, including, but not
limited to:

(i) termination of the Agreement; and 

(ii) a penalty of the total value of the Agreement or price of the
Products exported under the Agreement, whichever is higher.

15.6 The Supplier, if established outside of the European Union (EU),
shall immediately inform the Buyer about any problems in applying
clause 15.1 to 15.4, including any relevant activities by third parties
that could frustrate the purpose of clause 15.1 or 15.2.

15.7 The Supplier, if established outside of the European Union (EU),
shall make available to the Buyer information concerning compli-
ance with the obligations under 15.1 to 15.4 within two weeks of
the simple request of such information.

16. Industrial cooperation (Offset)

16.1 The Buyer may use all or any part of the value of this purchase for
offset purposes, including but not limited to: (i) fulfilling the offset
or industrial participation obligations of the Saab Group; (ii) trans-
ferring to third parties offset credits granted as a result of Purchase
Orders, or (iii) retaining granted offset credits for use in satisfying
future offset obligations.

16.2 The Supplier undertakes to assist the Buyer or any of its Affiliates
in its dialogue with government agencies and/or other authorities
and organizations involved, by inter alia verifying Purchase Orders
received by filling out an offset declaration statement, where infor-
mation regarding level of local content should have relevance for
the calculation of offset credits.

17. Confidentiality

17.1 This clause 17 shall apply if and to the extent it does not contradict
the provisions of any applicable confidentiality agreement or simi-
lar agreement.

17.2 The receiving party shall keep Confidential Information strictly
confidential and not disclose it (except as explicitly permitted by
the Agreement) to anyone without the prior written consent of the
disclosing party other than those Representatives that are required
to have knowledge thereof and to the extent necessary for the exe-
cution of any Purchase Order; provided that the receiving party en-
sures that its Representatives have been informed of and agree to
observe the confidentiality and non-use obligations contained
herein on terms and conditions not less restrictive than those im-
posed under these general terms and conditions of purchase. The
Buyer may also disclose Confidential Information received from
the Supplier in connection with this Agreement to the Saab Group,
Swedish Defence Materiel Administration and/or its customer pro-
vided that such information exhibits the confidential marking of the
Supplier.

17.3 In the event written consent is provided according to clause 17.2,
disclosure shall only be made to a third party which undertakes con-
fidentiality obligations not less restrictive than those imposed in this
Agreement. Any non-compliance with any of the provisions of this
clause 17 by such third party or a Representative shall be deemed a
breach of the Agreement by the receiving party.

17.4 Each party shall protect Confidential Information received from the
other party with the same degree of care that it exercises with re-
spect to its own Confidential Information.
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17.5 The receiving party shall notify the disclosing party in writing of
any breach of the obligations in this clause 17 immediately upon
becoming aware of such breach.

17.6 If the receiving party (i) becomes compelled by judicial or admin-
istrative process, (ii) is imposed by applicable law or any govern-
mental or other authority, or (iii) is required by any applicable con-
tract with or regulations of any applicable stock exchange; to dis-
close any Confidential Information of the disclosing party, the re-
ceiving party shall, to the extent legally permissible, (a) promptly
notify the disclosing party in order for the disclosing party to seek
a protective order or other appropriate remedy and/or waive com-
pliance with the provisions of the Agreement, (b) co-operate with
the disclosing party regarding any action which the disclosing party
may decide to take to challenge the validity of such requirement or
the manner of disclosure and (c) limit the disclosure of Confidential
Information to the extent strictly necessary.

17.7 The restrictions in this clause 17 shall not apply to  information that:
(i) is generally known to the public at the time of disclosure by or
on behalf of the disclosing party or later becomes so generally
known through no fault of the receiving party, any Affiliate or any
of its Representatives, (ii) was known to the receiving party, or oth-
erwise was in its possession, without confidentiality restrictions
prior to disclosure by the disclosing party, (iii) is disclosed to the
receiving party by a third party who did not obtain such infor-
mation, directly or indirectly, from the disclosing party subject to
any confidentiality obligation, or (iv) is at the time independently
developed by the receiving party, any Affiliate or any of its Repre-
sentatives without the use of any Confidential Information of the
disclosing party. The party using or disclosing any information with
reference to any of these exceptions bears the burden of proof to
establish that the relevant exception applies.

17.8 The Agreement may also involve handling of personal data and the
disclosure of defence classified information (which may or may not
be Confidential Information), the handling of which shall at all
times be in accordance with applicable laws and regulations.

17.9 Upon the request of the Buyer, the Supplier shall return or destroy,
and certify in writing the return and/or destruction of, all originals,
copies, reproductions, and summaries of Confidential Information
of the Buyer, and other media in whatever form or format contain-
ing such Confidential Information, within thirty (30) days of such
request.

18. Termination

18.1 The Buyer may terminate the Agreement or any part thereof for its
own convenience, by thirty (30) days’ notice in writing to the Sup-
plier. Products completely manufactured at the time of termination
shall be delivered to the Buyer. For delivered Products the Buyer
shall pay the Supplier the corresponding part of the Agreement
price. For undelivered Products the Buyer shall pay an amount cor-
responding to the Supplier’s demonstrable costs plus a reasonable
profit subject to the Supplier’s obligation to mitigate its costs. In no
event shall the Buyer’s termination payment exceed the relevant
part of the Agreement price.

18.2 The Buyer may terminate the Agreement or any part thereof with
immediate effect by notice in writing to the Supplier in case the
Supplier: (i) is liable to pay the maximum amount of liquidated
damages pursuant to clause 7.5 or 7.6, (ii) fails to comply with such
final time for remedy of defective Products as set out in clause 9.3,
(iii) otherwise is in breach of any of its obligations under the Agree-
ment and fails to remedy the breach within thirty (30) calendar days
after receiving notice in writing specifying the breach, or (iv) be-
comes the subject of bankruptcy, insolvency, liquidation, winding-
up, receivership or any similar institute or event.

18.3 The Supplier may terminate the Agreement or any part thereof with
immediate effect by notice in writing to the Buyer in case the Buyer:
(i) is in breach of any of its obligations under the Agreement and
fails to remedy the breach within thirty (30) calendar days after re-
ceiving notice in writing specifying the breach, or (ii) becomes the

subject of bankruptcy, insolvency, liquidation, winding-up, receiv-
ership or any similar institute or event.

18.4 In case of rightful termination by either party according to clause
18.2 or 18.3, the terminating party shall, subject to the limitations
of liability set out in clause 12, be entitled to compensation for the
loss it has suffered as a result of the termination.

18.5 If performance of the Agreement has been suspended under clause
13 or 14 for more than ninety (90) calendar days, either party may
by notice in writing to the other party terminate the Agreement
without incurring any liability towards the other party.

18.6 Provisions contained in these general conditions of purchase that
are expressed or by their sense and context are intended to survive
the expiration or termination of the Agreement, shall so survive the
expiration or termination.

19. Notices

All correspondence and notifications shall be in writing in the Eng-
lish language and shall be deemed to have been duly received (i) on
the day of delivery, if delivered personally, (ii) on the next working-
day in the place to which it is sent, if sent by e-mail or by fax (with
confirmation by the transmitting fax machine of complete transmis-
sion obtained), (iii) on the seventh calendar day after sending, if
sent by registered or certified mail, to the agreed addresses or fax
numbers of the recipient.

20. No waiver

A party’s waiver of any of its rights under the Agreement must be
in writing and duly executed by it. No single or partial waiver of
any such right or remedy shall preclude any other or further exercise
of that or any other such right or remedy.

21. No announcements

The Supplier shall not make, deny or confirm any news release, ad-
vertisement or public announcements concerning this Agreement,
or any Purchase Order hereunder, without the prior written approval
of Buyer. Furthermore, the Supplier shall not use the Buyer’s or any
Saab Customer’s name or brands, without the prior written approval
of the Buyer.

22. Business ethics

22.1 The Buyer considers ethical behaviour as a key parameter in its
business. In furtherance of this, the Buyer has developed the Saab
Supplier Code of Conduct which sets out the standards and princi-
ples, including a policy of zero tolerance of any form of corruption.
Any from time to time updated versions of the Saab Supplier Code
of Conduct may be downloaded at www.saab.com/about/for-suppli-
ers.

22.2 The Supplier acknowledges that it is aware of the content of the
Saab Supplier Code of Conduct and the Supplier undertakes to com-
ply in all material aspects with the standards and principles laid
down in it and to ensure such compliance by all of its directors,
employees, agents or sub-contractors who are involved in perform-
ing the Supplier’s obligations under this Agreement.

22.3 The Supplier understands and accepts that any non-compliance with
this undertaking may be deemed to constitute a material breach of
this Agreement and result in the Buyer’s immediate termination of
this Agreement or any other agreement between the parties.

23. Counterfeit Parts

23.1 “Counterfeit Parts” means materiel whose origin, age, composition,
configuration, certification status or other characteristics (including
whether or not the materiel has been used previously) has been
falsely represented by:

(a) misleading marking of the materiel, labelling or packaging;

(b) misleading documentation; or

(c) any other means, including failing to disclose information.
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23.2 The Supplier shall not deliver counterfeit parts or suspected Coun-
terfeit Parts to the Buyer under this Agreement.

23.3 The Supplier shall only purchase products to be delivered to the
Buyer directly from the Original Component Manufacturer
(OCM)/Original Equipment Manufacturer (OEM), or through an
OCM/OEM authorized distributor chain. Parts shall not be acquired
from independent distributors or brokers unless approved in ad-
vance in writing by the Buyer.

23.4 If the Supplier becomes aware or suspects that it has furnished
Counterfeit Parts or suspect Counterfeit Parts or if the Buyer deter-
mines, including as a result of alerts from any government, or other
relevant authorities, that the Supplier has supplied Counterfeit Parts
or suspect Counterfeit Parts to the Buyer and so notifies the Sup-
plier, the Supplier shall immediately replace the Counterfeit Parts
or the suspect Counterfeit Parts with parts acceptable to the Buyer
and conforming to the requirements of this Agreement.

23.5 Certificate of compliance must contain batch traceability documen-
tation to the manufacturer including all intermediaries.

23.6 The Supplier shall insert a clause containing all of the terms of this
provision in all subcontracts under this Agreement.

24. Disputes and applicable law

24.1 Any dispute controversy or claim arising out of, or in connection
with, the Agreement, or the breach, termination or invalidity
thereof, shall be finally settled by arbitration in accordance with the
Arbitration Rules of the SCC Arbitration Institute. The seat of arbi-
tration shall be Stockholm, Sweden. The language to be used in the
arbitration proceedings shall be English. The parties undertake and
agree that all arbitral proceedings will be kept strictly confidential.

24.2 The Agreement (including clause 24.1) shall be governed by and
construed in accordance with the laws of Sweden, excluding its
conflict of law principles providing for the application of the laws
of any other jurisdiction.

********
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	2.9 “Intellectual Property Right” means all right, title and interest in and to any Intellectual Property, in all territories, whether by operation of law (including, without limitation, by operation of laws of copyright, patent, trademark, trade usage and trade secrets) or contract, license or otherwise, and applications, registrations, renewals, extensions and restorations relating to any of the foregoing.
	2.10 “Product” means a product and any associated services made subject to these general conditions of purchase.
	2.11 “Purchase Order” means an order in writing by posted mail, fax or other portal solutions for purchase of Products by the Buyer, submitted by the Buyer to the Supplier, subject to these general conditions of purchase.
	2.12 “Representatives” means employees, Individual Contractors, directors and professional advisors of the party receiving Confidential Information.
	2.13 “Saab Group” means the Buyer and its Affiliates.
	2.14 “Supplier” means the seller of the Products.

	3. Ordering procedures
	3.1 The Supplier shall within seven (7) calendar days from receipt of the Purchase Order either confirm the Purchase Order, and thus accept these general conditions of purchase, or reject it. If the Supplier has neither confirmed nor rejected the Purchase Order within the said time period, the Supplier is deemed to have accepted the Purchase Order, and thereby these general conditions of purchase.
	3.2 Terms that diverge from these general conditions of purchase shall have no applicability unless the Buyer has expressly accepted the relevant term in writing.

	4. Prices
	4.1 The prices are firm and fixed unless otherwise expressly agreed in writing.
	4.2 All prices shall be inclusive of all taxes, fees or other charges and shall include all costs associated with suitable packaging and preparation for shipment.

	5. Terms of delivery and packaging
	5.1 Delivery shall take place on the dates agreed.
	5.2 The terms of delivery shall be FCA Supplier’s place of business in accordance with INCOTERMS 2020.
	5.3 Title and risk to the Products shall pass to the Buyer upon delivery in accordance with INCOTERMS 2020.
	5.4 Partial deliveries are not accepted unless expressly agreed in writing.
	5.5 The Supplier shall pack each Product to a standard which shall ensure transportation and delivery to the Buyer without any damage to the Product. The Supplier shall be responsible for all loss or damages arising out of the failure to meet such packaging requirements.
	5.6 The delivery documentation shall reference the number of the Purchase Order.

	6. Terms of payment
	6.1 Undisputed invoices shall be paid within sixty (60) calendar days from the later of (i) the receipt of the correct invoice, (ii) the delivery date set forth in the Purchase Order, or (iii) the actual delivery in accordance with the requirements as specified in the relevant Purchase Order.
	6.2 Invoices shall refer to the number of the relevant Purchase Order and item/position/line in the Purchase Order. Invoices not referring to a Purchase Order will not be accepted and consequently not paid.
	6.3 The Supplier shall send invoices electronically in Peppol format (Pan-European Public Procurement Online).

	7. Delay in delivery
	7.1 A delay in delivery has occurred if the date of delivery of the Product is later than the delivery date agreed upon and such delay is not due to the Buyer.
	7.2 If the Supplier anticipates or has reasonable cause to believe that a delay in delivery may occur, the Supplier shall immediately notify the Buyer in writing stating the cause of the delay and the Supplier’s best estimate of when delivery can be made. Such notice shall not limit the Supplier’s liability for the delay.
	7.3 Upon a delay in delivery, the Buyer shall be entitled to liquidated damages to be payable at a daily rate of zero point five percent (0.5%) of the price of the delayed Products and the price of the Products that cannot, as a consequence of the delay, be used as intended by the Buyer. The liquidated damages shall not exceed a total of fifteen per cent (15%) of the price of the aforementioned Products.
	7.4 The liquidated damages shall become due at the Buyer’s demand in writing. The Supplier’s payment of liquidated damages shall not relieve the Supplier from the obligation to deliver the Products.
	7.5 When the maximum cap of liquidated damages is reached, the Buyer may in writing demand delivery within a final reasonable period. If the Supplier does not deliver within such final period, the Buyer may by notice in writing to the Supplier terminate the Agreement or any part thereof with immediate effect.
	7.6 The Buyer shall also be entitled to terminate the Agreement or any part thereof with immediate effect by notice in writing to the Supplier, if it is clear from the circumstances that a delay will occur which would entitle the Buyer to maximum liquidated damages. In case of termination in accordance with this clause 7.6, the Buyer shall be entitled to maximum liquidated damages.
	7.7 Liquidated damages under this clause 7, the right to request delivery and termination of the Agreement with limited compensation pursuant to clause 18.4 shall be the exclusive remedies available to the Buyer in case of delay on the part of the Supplier. All other claims against the Supplier based on such delay shall be excluded, except where the Supplier has been guilty of Gross Negligence.

	8. Quality and environmental requirements
	8.1 The Products shall meet all requirements imposed by any law or regulation applicable to the production, use, repair, maintenance, transport, disposal and/or sale of the Products. The Products shall also meet any other requirements agreed upon in writing.
	8.2 The Supplier shall provide information on whether the product is covered by any form of producer responsibility or other provisions that involve special handling on disposal.
	8.3 The Supplier shall comply with the applicable requirements of the standards ISO 9001 and ISO 14001.
	8.4 The Supplier shall deliver a Material Declaration or an Environmental and Health Hazardous Materials Report. For chemical products the Supplier shall send Safety Data Sheets (SDS).
	8.5 The Supplier shall upon the Buyer’s request provide an Environmental Product Declaration of the Products.

	9. Warranty
	9.1 The Supplier shall remedy any defect in the Product resulting from faulty design, material or workmanship or any nonconformity of the Product to any agreed specification (hereinafter together “Defect”) during a warranty period of twenty-four (24) months starting from the delivery of the respective Product.
	9.2 In addition to the above, the Supplier shall be obligated to remedy any systematic defect of the Products during a period of five (5) years from the delivery of such Products to the Buyer. A systematic defect is a Defect that appears in more than ten (10) per cent of the delivered Products of the same kind. In case of a systematic defect, the Supplier shall at no charge to the Buyer, remedy all such Products.
	9.3 The Supplier shall as soon as possible remedy any Defect in the Products at its own cost through repair or replacement. If the Supplier does not remedy the Products within a reasonable time, the Buyer may by notice in writing to the Supplier stipulate a final time for the remedy of the Products. If the Supplier fails to remedy the Products within such final time, the Buyer may itself undertake or employ a third party to undertake necessary remedial works at the risk and expense of the Supplier and/or terminate the Agreement or any part thereof with immediate effect by notice in writing to the Supplier.
	9.4 Products that have been replaced by the Supplier under this clause 9 shall be subject to a new warranty period in accordance with clause 9.1 and 9.2. The warranty period for Products that have been repaired by the Supplier shall be extended for a period equal to the time the Products have been out of use.
	9.5 All transports of Products to and from the Supplier in connection with the remedying of Defects for which the Supplier is responsible shall be at the risk and expense of the Supplier.
	9.6 The Buyer shall notify the Supplier in writing of any Defect including a description of the Defect without undue delay after its appearance and under no circumstances later than four (4) weeks after the expiry of the warranty period.
	9.7 The Supplier is not liable for Defects that are caused by (i) misuse or neglect by the Buyer or by someone for which the Buyer is responsible, (ii) faulty maintenance, incorrect assembly or installation or by alterations carried out without the Supplier’s consent in writing, or (iii),  normal wear and tear.
	9.8 Except for the remedies in clause 11 (Liability and indemnity) and clause 23 (Counterfeit Parts), the remedies in this clause 9 and the limited compensation pursuant to clause 18.4 shall be the exclusive remedies available to the Buyer for Defects. This limitation of the Supplier’s liability shall not apply if it has been guilty of Gross Negligence.

	10. Infringement of Intellectual Property Rights
	10.1 The Supplier shall indemnify and hold harmless the Buyer from and against any and all claims, damages, losses and expenses (including reasonable attorneys’ fees) incurred as a result of any claim, suit or proceeding brought against the Buyer based on the allegation that the use, sale, distribution or other disposal of the Products constitutes an infringement of any Intellectual Property Rights. The Buyer shall without undue delay notify the Supplier in writing of any such claim and the parties shall consult each other in the defense or settlement thereof.
	10.2 In the event that the Products or any part thereof are in such suit or proceeding held to constitute an infringement or their further use, sale, distribution or other disposal is enjoined, the Supplier shall promptly, at its own expense and option, either: (i) procure for the Buyer the right to continue the use, sale, distribution or other disposal of such Products; or (ii) replace or modify the same with non-infringing products without detracting from the function and performance of the Products.

	11. Liability and indemnity
	11.1 The Supplier shall indemnify and hold harmless the Buyer from and against all claims, damages, losses and expenses in respect of (i) injury or death of any employee of the Buyer (ii) loss of or damage to property of the Buyer and (iii) injury or death and loss of or damage to property of any third party if caused by the Supplier’s negligence, or by anyone for which the Supplier is responsible,  or by the relevant Product as a result of faulty design, inherent defects or faulty manufacture or faulty or insufficient instructions for the operation and maintenance of the Product.
	11.2 The Buyer shall indemnify and hold harmless the Supplier from and against all claims, damages, losses and expenses in respect of (i) injury or death of any employee of the Supplier, (ii) loss of or damage to property of the Supplier, and (iii) injury or death and loss of or damage to property of any third party if caused by the Buyer’s negligence.
	11.3 If a third party initiates legal proceedings, whether by court action or by arbitration, the indemnifying party under this clause 11 hereby consents to be added to such proceedings as an additional party and hereby waives any objection to the jurisdiction of such court or tribunal.

	12. Limitation of liability
	12.1 Neither the Supplier nor the Buyer shall be liable to the other party for any loss of profit, loss of use, loss of production, loss of contracts or for any other indirect loss that may be suffered by the other party.
	12.2 The total liability of either party on any claim under the Agreement shall not exceed the higher of (i) the relevant contract price or (ii) any applicable insurance coverage.
	12.3 The limitations of liability in this clause 12 shall not apply in case of (i) wilful misconduct or Gross Negligence, (ii) breach of confidentiality, (iii) systematic defect, (iv) any liability relating to Counterfeit Parts or (v) in relation to any indemnification pursuant to clause 10 or 11.

	13. Force Majeure
	13.1 Either party shall be entitled to suspend performance of its obligations under the Agreement to the extent that such performance is impeded by any of the following circumstances (“Force Majeure Events”): fire, war, embargo, governmental decisions, unannounced strikes but only if of a general nature and not limited solely to the affected party, and any other events, all when beyond the control of the affected party and which consequences cannot be avoided or overcome. A Force Majeure Event is also such event of sub-contractors when arising from the above causes and without the fault or negligence of both the Supplier and such sub-contractor and only when the Supplier could not have obtained the supplies or services from other sources in sufficient time to meet the delivery dates as set forth in a Purchase Order..
	13.2 The party claiming to be affected by Force Majeure shall notify the other party in writing without delay on the intervention and on the cessation of the Force Majeure.

	14. Export and import licenses
	14.1 The Supplier is responsible to timely apply for, obtain and secure any Export Control License, in the territory of the Supplier and its sub-contractors, required to enable the timely delivery and discharging of all its obligations under this Agreement. The Supplier shall also support the Buyer in connection with any future retransfer of the Product or part thereof.
	14.2 If any Export Control License requires signed end user certificates the parties agree to assist each other in completing the end user certificates.
	14.3 The Supplier shall, in due time prior to delivery of the Product, or upon the Buyer’s request, provide to the Buyer information on the export control classification (civil, military or dual use list) of all Products or parts thereof.
	14.4 If any necessary Export Control License are delayed, denied or revoked, the Supplier shall notify the Buyer thereof in writing without delay, and the Supplier shall be entitled to suspend performance of its obligations under the Agreement, except where such delay, denial or revocation is due to circumstances within the control of the Supplier.

	15. No re-export to Russia and Belarus
	15.1 The Supplier, if established outside of the European Union (EU), shall not sell, transfer, export or re-export, directly or indirectly, to Russia or Belarus, or for use in Russia or Belarus any Products that fall under the scope of Article 12g of Council Regulation (EU) No 833/2014 (as amended) or Article 8g of EU Regulation 765/2006 (as amended) supplied under or in connection with the Agreement.
	15.2 The Supplier, if established outside of the European Union (EU), shall not sell, license, transfer or grant access, directly or indirectly, to Russia any information supplied under or in connection with the Agreement that constitute intellectual property rights or trade secrets that fall under the scope of Article 12ga of EU Regulation 833/2014 (as amended), and it shall contractually prohibit its recipients from doing the same.
	15.3 The Supplier shall undertake best efforts to ensure that the purpose of clause 15.1 and 15.2 is not frustrated by any third parties further down the commercial chain, including by possible resellers or sublicensees.
	15.4 The Supplier, if established outside of the European Union (EU), shall set up and maintain an adequate monitoring mechanism to detect conduct by any third parties further down the commercial chain, including by possible resellers or sublicensees, that would frustrate the purpose of clause 15.1 and 15.2.
	15.5 Any violation of clause 15.1 to 15.4 shall constitute a material breach of an essential element of the Agreement, and the Buyer shall be entitled to seek appropriate remedies, including, but not limited to:
	(i) termination of the Agreement; and
	(ii) a penalty of the total value of the Agreement or price of the Products exported under the Agreement, whichever is higher.
	15.6 The Supplier, if established outside of the European Union (EU),  shall immediately inform the Buyer about any problems in applying clause 15.1 to 15.4, including any relevant activities by third parties that could frustrate the purpose of clause 15.1 or 15.2.
	15.7 The Supplier, if established outside of the European Union (EU), shall make available to the Buyer information concerning compliance with the obligations under 15.1 to 15.4 within two weeks of the simple request of such information.

	16. Industrial cooperation (Offset)
	16.1 The Buyer may use all or any part of the value of this purchase for offset purposes, including but not limited to: (i) fulfilling the offset or industrial participation obligations of the Saab Group; (ii) transferring to third parties offset credits granted as a result of Purchase Orders, or (iii) retaining granted offset credits for use in satisfying future offset obligations.
	16.2 The Supplier undertakes to assist the Buyer or any of its Affiliates in its dialogue with government agencies and/or other authorities and organizations involved, by inter alia verifying Purchase Orders received by filling out an offset declaration statement, where information regarding level of local content should have relevance for the calculation of offset credits.

	17. Confidentiality
	17.1 This clause 17 shall apply if and to the extent it does not contradict the provisions of any applicable confidentiality agreement or similar agreement.
	17.2 The receiving party shall keep Confidential Information strictly confidential and not disclose it (except as explicitly permitted by the Agreement) to anyone without the prior written consent of the disclosing party other than those Representatives that are required to have knowledge thereof and to the extent necessary for the execution of any Purchase Order; provided that the receiving party ensures that its Representatives have been informed of and agree to observe the confidentiality and non-use obligations contained herein on terms and conditions not less restrictive than those imposed under these general terms and conditions of purchase. The Buyer may also disclose Confidential Information received from the Supplier in connection with this Agreement to the Saab Group, Swedish Defence Materiel Administration and/or its customer provided that such information exhibits the confidential marking of the Supplier.
	17.3 In the event written consent is provided according to clause 17.2, disclosure shall only be made to a third party which undertakes confidentiality obligations not less restrictive than those imposed in this Agreement. Any non-compliance with any of the provisions of this clause 17 by such third party or a Representative shall be deemed a breach of the Agreement by the receiving party.
	17.4 Each party shall protect Confidential Information received from the other party with the same degree of care that it exercises with respect to its own Confidential Information.
	17.5 The receiving party shall notify the disclosing party in writing of any breach of the obligations in this clause 17 immediately upon becoming aware of such breach.
	17.6 If the receiving party (i) becomes compelled by judicial or administrative process, (ii) is imposed by applicable law or any governmental or other authority, or (iii) is required by any applicable contract with or regulations of any applicable stock exchange; to disclose any Confidential Information of the disclosing party, the receiving party shall, to the extent legally permissible, (a) promptly notify the disclosing party in order for the disclosing party to seek a protective order or other appropriate remedy and/or waive compliance with the provisions of the Agreement, (b) co-operate with the disclosing party regarding any action which the disclosing party may decide to take to challenge the validity of such requirement or the manner of disclosure and (c) limit the disclosure of Confidential Information to the extent strictly necessary.
	17.7 The restrictions in this clause 17 shall not apply to  information that: (i) is generally known to the public at the time of disclosure by or on behalf of the disclosing party or later becomes so generally known through no fault of the receiving party, any Affiliate or any of its Representatives, (ii) was known to the receiving party, or otherwise was in its possession, without confidentiality restrictions prior to disclosure by the disclosing party, (iii) is disclosed to the receiving party by a third party who did not obtain such information, directly or indirectly, from the disclosing party subject to any confidentiality obligation, or (iv) is at the time independently developed by the receiving party, any Affiliate or any of its Representatives without the use of any Confidential Information of the disclosing party. The party using or disclosing any information with reference to any of these exceptions bears the burden of proof to establish that the relevant exception applies.
	17.8 The Agreement may also involve handling of personal data and the disclosure of defence classified information (which may or may not be Confidential Information), the handling of which shall at all times be in accordance with applicable laws and regulations.
	17.9 Upon the request of the Buyer, the Supplier shall return or destroy, and certify in writing the return and/or destruction of, all originals, copies, reproductions, and summaries of Confidential Information of the Buyer, and other media in whatever form or format containing such Confidential Information, within thirty (30) days of such request.

	18. Termination
	18.1 The Buyer may terminate the Agreement or any part thereof for its own convenience, by thirty (30) days’ notice in writing to the Supplier. Products completely manufactured at the time of termination shall be delivered to the Buyer. For delivered Products the Buyer shall pay the Supplier the corresponding part of the Agreement price. For undelivered Products the Buyer shall pay an amount corresponding to the Supplier’s demonstrable costs plus a reasonable profit subject to the Supplier’s obligation to mitigate its costs. In no event shall the Buyer’s termination payment exceed the relevant part of the Agreement price.
	18.2 The Buyer may terminate the Agreement or any part thereof with immediate effect by notice in writing to the Supplier in case the Supplier: (i) is liable to pay the maximum amount of liquidated damages pursuant to clause 7.5 or 7.6, (ii) fails to comply with such final time for remedy of defective Products as set out in clause 9.3, (iii) otherwise is in breach of any of its obligations under the Agreement and fails to remedy the breach within thirty (30) calendar days after receiving notice in writing specifying the breach, or (iv) becomes the subject of bankruptcy, insolvency, liquidation, winding-up, receivership or any similar institute or event.
	18.3 The Supplier may terminate the Agreement or any part thereof with immediate effect by notice in writing to the Buyer in case the Buyer: (i) is in breach of any of its obligations under the Agreement and fails to remedy the breach within thirty (30) calendar days after receiving notice in writing specifying the breach, or (ii) becomes the subject of bankruptcy, insolvency, liquidation, winding-up, receivership or any similar institute or event.
	18.4 In case of rightful termination by either party according to clause 18.2 or 18.3, the terminating party shall, subject to the limitations of liability set out in clause 12, be entitled to compensation for the loss it has suffered as a result of the termination.
	18.5 If performance of the Agreement has been suspended under clause 13 or 14 for more than ninety (90) calendar days, either party may by notice in writing to the other party terminate the Agreement without incurring any liability towards the other party.
	18.6 Provisions contained in these general conditions of purchase that are expressed or by their sense and context are intended to survive the expiration or termination of the Agreement, shall so survive the expiration or termination.

	19. Notices
	20. No waiver
	21. No announcements
	22. Business ethics
	22.1 The Buyer considers ethical behaviour as a key parameter in its business. In furtherance of this, the Buyer has developed the Saab Supplier Code of Conduct which sets out the standards and principles, including a policy of zero tolerance of any form of corruption. Any from time to time updated versions of the Saab Supplier Code of Conduct may be downloaded at www.saab.com/about/for-suppliers.
	22.2 The Supplier acknowledges that it is aware of the content of the Saab Supplier Code of Conduct and the Supplier undertakes to comply in all material aspects with the standards and principles laid down in it and to ensure such compliance by all of its directors, employees, agents or sub-contractors who are involved in performing the Supplier’s obligations under this Agreement.
	22.3 The Supplier understands and accepts that any non-compliance with this undertaking may be deemed to constitute a material breach of this Agreement and result in the Buyer’s immediate termination of this Agreement or any other agreement between the parties.

	23. Counterfeit Parts
	23.1 “Counterfeit Parts” means materiel whose origin, age, composition, configuration, certification status or other characteristics (including whether or not the materiel has been used previously) has been falsely represented by:
	23.2 The Supplier shall not deliver counterfeit parts or suspected Counterfeit Parts to the Buyer under this Agreement.
	23.3 The Supplier shall only purchase products to be delivered to the Buyer directly from the Original Component Manufacturer (OCM)/Original Equipment Manufacturer (OEM), or through an OCM/OEM authorized distributor chain. Parts shall not be acquired from independent distributors or brokers unless approved in advance in writing by the Buyer.
	23.4 If the Supplier becomes aware or suspects that it has furnished Counterfeit Parts or suspect Counterfeit Parts or if the Buyer determines, including as a result of alerts from any government, or other relevant authorities, that the Supplier has supplied Counterfeit Parts or suspect Counterfeit Parts to the Buyer and so notifies the Supplier, the Supplier shall immediately replace the Counterfeit Parts or the suspect Counterfeit Parts with parts acceptable to the Buyer and conforming to the requirements of this Agreement.
	23.5 Certificate of compliance must contain batch traceability documentation to the manufacturer including all intermediaries.
	23.6 The Supplier shall insert a clause containing all of the terms of this provision in all subcontracts under this Agreement.

	24. Disputes and applicable law
	24.1 Any dispute controversy or claim arising out of, or in connection with, the Agreement, or the breach, termination or invalidity thereof, shall be finally settled by arbitration in accordance with the Arbitration Rules of the SCC Arbitration Institute. The seat of arbitration shall be Stockholm, Sweden. The language to be used in the arbitration proceedings shall be English. The parties undertake and agree that all arbitral proceedings will be kept strictly confidential.
	24.2 The Agreement (including clause 24.1) shall be governed by and construed in accordance with the laws of Sweden, excluding its conflict of law principles providing for the application of the laws of any other jurisdiction.
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