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GENERAL TERMS AND CONDITIONS OF SALE

The transactions between VitalAire Arabia and Customer are subject to the following
conditions:

1 - Parties and Contract

“Agreement” means the purchase order or other contracts of which these General Terms
form a part, together with all other exhibits, appendices, attachments, addenda and other
documents identified therein and made a part thereof.

The items described in the purchase order (referred to separately and collectively as the
“Devices” and/or “Consumables” and “Services” ) are hereby offered for sale at prices to be
established by VitalAire Arabia (“VitalAire”). This offer and its acceptance by any “Customer”
shall be governed by all of the terms and conditions stated herein. Customer’s order for any
Devices and/or Consumables described in its document, when communicated to VitalAire,
in writing, shall constitute acceptance of this offer. All descriptions, quotations, proposals,
offers, acknowledgements, acceptances and sales of Devices and/or Consumables are
subject to and shall be governed exclusively by the terms and conditions stated herein. Any
terms or conditions proposed by Customer in any Customer document that are in addition to,
or inconsistent with, the terms or conditions stated herein are hereby objected to. No such
additional, different or inconsistent terms or conditions shall become part of the contract
between Customer and VitalAire unless expressly accepted in writing in advance by VitalAire.
Neither the Agreement nor any part thereof shall be or create a requirements contract or an
output contract and neither Party shall be obligated to deal exclusively with the other.

2 - Purchase Price and Payment

All payments to VitalAire shall be made at the locations indicated on VitalAire’s invoice. All
invoices shall be payable net cash or credit by Customer within thirty (30) days of the date of
the invoice, unless otherwise expressly stated in VitalAire’s applicable commercial proposal
(the “Commercial Proposal”). Customer shall pay all taxes. Payments fifteen (15) days or
more past due may result in Customer being placed on credit hold. Customer will be released
from credit hold only when all outstanding payments are satisfied. VitalAire reserves the right
to change Customer credit terms if Customer does not pay dues on time.

3 - Change Orders
Customer shall have the right to make written changes to the specifications of the Devices
and/or Consumables and Services that have not yet been delivered or performed. No
substitutions of materials, extra services or charges of any kind, or other change to the Devices
or Services will be allowed unless authorized in writing by an authorized representative of
Customer and acceptance from VitalAire , at least fifteen (15) working days prior to delivery.
VitalAire’s delivery will be subject to stock availability.

4 - Delivery, Title, and Risk of Loss

The Devices and/or Consumables shall be properly packed and secured in such a manner as
to reach their destination in good condition and shall be delivered carriage paid by Customer
at, the place or places and in the manner specified in the Order, or as otherwise agreed in
writing by VitalAire.

When delivery of Devices and/or Consumables and Services on or by a particular date is
requested by a Customer, except as otherwise agreed in writing, VitalAire will endeavour to
deliver to the closest applicable date (which may be earlier or later than the requested date).

The scheduled delivery date may appear in VitalAire”s Offer or other document issued
by VitalAire. Where any date for delivery of Devices and/or Consumables and Services is
specified, it is an estimate only.

VitalAire reserves the right to recalculate any projected delivery or performance dates upon
receipt of Customer’s order. VitalAire may deliver all the Devices and/or Consumables at
one time or in portions from time to time. Customer shall comply with all applicable export
laws and regulations. Customer will not, unless properly authorized, import, export, re-
export, resell, transfer or disclose (directly or indirectly) any Devices and/or Consumables or
technical data, or the direct product of any Devices and/or Consumables or technical data:
(1) to any person or entity designated on a restricted parties list; (2) to any country subject to
an applicable embargo or economic sanctions program; (3) for any prohibited end-use (i.e.,
nuclear, missile, chemical/biological weapon proliferation).

Customer shall hold VitalAire harmless from any liability arising from Customer’s failure
to comply with such laws, regulations and orders. In the event that Customer transports
the purchased Devices and/or Consumables outside the jurisdiction of VitalAire, Customer
shall keep record and books of the transportation documents and make these available to
VitalAire upon request. The delivery period commences as soon as a Purchase Order has
been accepted by VitalAire, when payments and securities due upon placing the order have
been made and when the essential technical points have been settled. The delivery period
is deemed to have been respected if, on expiry, the Devices and/or Consumables are ready
for dispatch. The right to reclaim the Devices and/or Consumables delivered to Customer
remains with VitalAire until Customer has settled all receivables to which VitalAire is entitled
from Customer.
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5 - Acceptance

Customer shall be deemed to have accepted the Devices and/or Consumables on the day
of delivery. Transport shall be arranged by VitalAire at VitalAire”s expense, including but not
limited to obtaining transportation and other applicable permits, licenses and authorizations.
If the Devices is of the kind that requires installation, Customer shall be responsible, at
Customer’s expense, for site preparation (if any) and installation of the Devices (including
securing all applicable permits) unless otherwise agreed in writing by VitalAire. Customer
shall be deemed to sign final acceptance of the Devices on the day of installation

6 - Inspection

Customer shall be obligated to provide written notice to VitalAire of Devices and/or
Consumables defects within five (5) calendar days after the discovery of any defect. If a
defect cannot be promptly identified when the Devices and/or Consumables is delivered,
Customer shall notify VitalAire of the defect reasonably promptly after the defect becomes
known to Customer but in all cases within fifteen (15) days after delivery, after which Devices
and/or Consumables shall be deemed to have been delivered free of defects. Customer shall
only be permitted to assert a defect notification if the defect asserted affects the usability
of the Devices and/or Consumables, and shall not be permitted to assert claims for minor
deviations from the quality agreed upon by the Parties or if there is no material impairment
of usability.

7 - Return

Customer may not return Devices and/or Consumables unless it has first obtained VitalAire’s
written approval to accept such Devices and/or Consumables, which VitalAire shall not
unreasonably withhold. VitalAire is entitled to refuse to accept Devices and/or Consumables
returned without its prior written approval. Devices and/or Consumables shall be returned
at Customer’s expense. Any Consumable which has its sealed pack opened cannot be
considered for return or exchange. Customer shall bear all costs for repairs conducted
outside of the warranty period or not otherwise covered by the warranty.

8 - Limited Warranty

VitalAire warrants the Devices and Consumables sold by VitalAire to Customer against
defects in material and workmanship for a period of eighteen (18) months from delivery,
unless otherwise stated in written by VitalAire. The limited warranty set forth herein does not
extend to repair or replacements resulting from normal wear and tear. All removal, installation
costs for Devices needing warranty work will be borne by Customer. Devices provided by
VitalAire as a repair or replacement during the applicable warranty period and not as a
general consumable shall be warranted against defects in material and workmanship for the
remainder of the applicable warranty period or (90) days from the date of delivery, whichever
is longer.

VitalAire acknowledges that Customer may assign this Agreement, including the Warranty,
to another party (“New Owner”) through an assignment document in form and substance
acceptable to VitalAire in advance, at which point any warranty claims shall be brought
only by New Owner, and VitalAire shall have no further liability to Customer. Upon such
assignment, New Owner shall be deemed to be the “Customer” for all purposes hereunder
and VitalAire’s obligations and liabilities hereunder shall be to New Owner only, and New
Owner shall be bound by all of the terms and conditions herein.

VitalAire is not liable for any claim made after the expiration of the applicable Warranty
period. All warranties provided by VitalAire are void if the Devices is operated improperly:
A - failure to follow system installation guidelines;
B - improper handling of the Devices;
C - attempts to modify the Devices (or any part thereof);
D - failure to upgrade the Devices (or any part thereof) within six months following
VitalAire’s notification of a problem/corrective action; or
E - failure to operate the Devices according to instructions in the Operating Manual.
F - Further, Customer must provide a complete written description of the problems
and provide copies of operation and maintenance documentation.

VitalAire MAKES NO OTHER WARRANTIES OF ANY KIND, EXPRESSED OR IMPLIED,
INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

9 - Use, Maintenance and Alterations
Customer acknowledges having been sufficiently advised by VitalAire as to the proper
handling and use of Devices and/or Consumables covered under these terms and conditions.
Customer shall not alter or replace any part of the Devices and/or Consumables without the
prior written authorization of VitalAire. In the event that Customer:

A - makes any alteration or replacement of any part with components that are not
identical to the original components, without VitalAire’s prior authorization in
writing, or

B - uses or operates the Devices and/or Consumables other than in the manner
specified in the applicable VitalAire’'s operating manual or instructions
(the “Operating Manual”), any warranty with respect to the Devices and/or
Consumables shall terminate. The scope of work as defined in Commercial
Proposal shall not be changed by Customer during project execution except by
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way of a mutually agreed change order that makes appropriate adjustments to
the delivery schedule and/or price. If either Party proposes a change order, the
Party requesting such order shall send notice to the other Party the proposed
change order, and the Parties agree to discuss the change order terms within ten
(10) business days after such notice. If the Parties cannot agree on the scope or
contract adjustments for a change order, then the Parties shall conduct mediation
in accordance with section 13 herein to resolve the change order issue. Changes
in applicable laws or regulations during the performance of the Agreement shall
entitle VitalAire to an appropriate change order to ensure compliance.

10 - Indemnity
Customer shall keep VitalAire indemnified in full against all costs, expenses, damages and
losses (whether direct or indirect), including any interest, fines, legal and other professional
fees and expenses awarded against or incurred or paid by VitalAire as a result of or in
connection with: (i) any claim made against VitalAire by a third party for death, personal
injury or damage to property arising out of, or in connection with, defects in Devices and/or
Consumables, to the extent that the defect in the Devices and/or Consumables is attributable
to the acts or omissions of Customer, its employees, agents or subcontractors; (ii) any claim
made against VitalAire by a third party arising out of, or in connection with, the supply of
the Devices and/or Consumables or Services, to the extent that such claim arises out of
the breach, negligent performance or failure or delay in performance of the Agreement by
Customer, its employees, agents or subcontractors; and (iii) any claim made against VitalAire
for actual or alleged infringement of a third party’s Intellectual Property Rights arising out of,
or in connection with, the manufacture, supply or use of the Devices and/or Consumables, or
receipt, use or supply of the Services.
For the duration of the Agreement and for a period of 12 months thereafter, Customer shall
maintain in force, with a reputable insurance company, professional indemnity insurance,
product liability insurance and public liability insurance to cover the liabilities that may arise
under or in connection with the Agreement and shall, on VitalAire’s request, produce both the
insurance certificate giving details of cover and the receipt for the current year’s premium in
respect of each insurance.
This clause 10 shall survive termination of the Agreement.

11 - Compliance with Laws

Customer shall comply with all laws, ordinances and regulations relating to the Devices and/
or Consumables and all other aspects of Customer’s business and operations, including
any applicable licensing, permitting and registration obligations and environmental laws.
Customer agree to comply with all applicable laws, rules and regulations in KSA. Without
limiting the foregoing, Customer agrees that it will not transfer any export controlled item,
data or services, to include transfer to foreign persons employed by or associated with, or
under contract to Customer or Customer’s subcontractors or suppliers, without the authority
of an export license, agreement or applicable exemption or exception.

12 - Representations and Termination for Breach
Customer represents that Customer is contractually free to enter into this Agreement and
to perform hereunder and shall indemnify, defend and hold harmless VitalAire against all
damages VitalAire may suffer if Customer’s representation is not correct. VitalAire may
suspend or terminate this Agreement as a result of Customer’s material breach of this
Agreement, and in the event of such termination, warranties otherwise provided herein shall
be canceled.

13 - Mediation
Prior to filing any legal action, except to prevent the running of any applicable statute
of limitations, all claims or disputes regarding this Agreement or the Devices and/or
Consumables and Services shall be submitted to non-binding mediation. If the Parties cannot
agree to a mediator, one will be selected pursuant to International Chamber of Commerce
(ICC) Rules. The mediation shall take place in Riyadh.

14 - Assignment and Subcontracting

a) Customer shall not without the consent in writing of VitalAire assign or transfer the rights
under this Agreement or any part of it to any other person. b) Customer shall not without
the consent in writing of VitalAire sub-let the contract or any part thereof other than for
materials, minor details or for any part of the Goods of which the makers are named in the
Purchase Order or the specification, but this shall not prevent Customer subletting part of the
Agreement to any company which is a member of the group to which Customer belongs (or
a company with which Customer is associated). Any such consent shall not relieve Customer
of any of his obligations under the Agreement. VitalAire will have the right to assign its rights
and obligations under the Agreement in part or in whole to any affiliate of the Air Liquide
group by informing Customer in writing of such assignment.

15 - Limitations and Liability
VitalAire warrants that the Services will be performed in a good and workmanlike manner.
VitalAire makes no other services warranty of any kind, express or implied, and expressly
disclaims any warrant, express or implied for consequential, incidental, indirect, special,
exemplary, or punitive damages.
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VitalAire’s sole liability and Customer’s sole remedy for any damages for Services performed
by or on behalf of VitalAire or VitalAire’s failure to perform Services, shall be limited, at
VitalAire’s option, to the refund of thirty-five percent of the purchase price actually paid by
Customer to VitalAire pursuant to this Agreement.

Notwithstanding anything to the contrary herein, in no event shall a Party be liable to the
other for consequential, incidental, indirect, or punitive damages of any kind including,
without limitation, loss of use, loss of profit, or increased operation or production costs, even
if foreseeable and advised of the possibility of such damages in advance.

Customer must notify VitalAire of any claim within thirty (30) days of the event giving rise to
such claim or such claim is waived. The limitation contained in this section 15 shall apply
regardless of whether the claim for damages is based on breach of the Agreement, breach
of warranty or otherwise.

Any agreed amount of liquidated damages by VitalAire to Customer Pursuant to agreed
terms that may or may not be set forth in this Agreement shall be considered as a final
remedy to Customer, and Customer shall have no recourse beyond such agreed liquidated
damages.

THE PROVISIONS GOVERNING DAMAGE LIMITATIONS AND INDEMNITY SET FORTH IN
THIS AGREEMENT SHALL SURVIVE EXPIRATION, TERMINATION, OR CANCELLATION
OF THIS AGREEMENT.

16 - Termination and Cancellation

Any Purchase Order for the purchase of Devices and/or Consumables or services may not
be cancelled for any reason, in whole or in part, without VitalAire’s prior written approval.
In the event a cancellation is approved by VitalAire then, unless otherwise agreed, Customer
shall pay VitalAire (i) all costs and expenses VitalAire incurred in relation to the order before
VitalAire received the cancellation request, (ii) a cancellation charge equal to %25 of the
invoice price of any Devices and/or Consumables cancelled from the order, and (iii) any
shipping charges and other out of pocket expenses incurred by VitalAire in relation to the
cancellation. In the event Customer does not agree to or pay for the price changes or the
charges as stipulated in Section 2 herein, VitalAire reserves the right to cancel delivery of
Devices and/or Consumables or Services or to terminate the relevant Purchase Order with a
maximum -60day prior written notice without any liability to Customer. These conditions shall
apply to all Purchase Orders or releases issued by Customer regardless of their nature of
being a requirement, serial, blank, open or fixed-term Purchase Order.

17 - Excuse of Performance

Except for Customer’s obligations to make payments for all amounts due pursuant to the
Agreement by and between VitalAire and the Customer, neither Party shall be liable for
nonperformance or delay in performance of the terms of this Agreement when and to the
extent such failure of or delay in performance is due to an event or combination thereof
which is beyond the reasonable control of the Party claiming such impairment, including, for
example, and without limitation, acts of God, acts of third parties, failure to maintain necessary
governmental approvals or permits, rain, fires, floods, hurricanes, tornados, impacts due to
weather, earthquakes, labor difficulties, bankruptcy of a Party or VitalAire, accidents regarding
Devices, breakage of Devices that is not due to VitalAire’s improper maintenance, VitalAire’s
inability to secure sufficient power, utilities, labor or materials, inability to obtain any necessary
land use agreements (“Force Majeure Event”); provided, however, that an economic downturn
or low sales volume due to market conditions suffered by a Party or any of its affiliates will
not be deemed to be a Force Majeure Event. The Party making such a claim will notify the
other Party in writing as soon as reasonably possible after the occurrence of a Force Majeure
Event. Such notice will provide reasonable detail as to the nature and expected duration of
such Force Majeure Event. However, the failure or delay of a Party in giving such notice shall
not be deemed to invalidate or otherwise affect the duration or validity of the Force Majeure
Event. VitalAire may suspend performance during the Force Majeure Event. If the conditions
of the Force Majeure Event persist beyond three (3) months, VitalAire may terminate this
Agreement without further obligation. In that event, Customer shall pay for that portion of
the goods or services representing VitalAire’s costs and commitments for work previously
expended and for items purchased by VitalAire on Customer’s behalf.

18 - Nondisclosure and Restriction on Use

VitalAire and Customer shall respect the confidentiality of each other’s commercial or
technical data disclosed to each other during the performance of the Services. VitalAire’s
technical data shall only be used for the detailed design, procurement, construction,
operation and maintenance of the facilities for which the Services are furnished. Materials
marked “Confidential” will be maintained confidential by Customer. Customer will not copy
any Services materials provided by or on behalf of VitalAire without VitalAire’s prior written
approval.

19 - Responsibilities of Customer
Customer will at all times remain solely responsible for the facilities for which the Services
are furnished. Customer has the sole responsibility for accepting or rejecting VitalAire’s
recommendations. Customer will give VitalAire access to the facilities where the Services
are to be performed by VitalAire and otherwise cooperate with VitalAire, as reasonable and
appropriate, in connection with the supply of Services under this Agreement.
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20 - Privacy
For details of how VitalAire collects, holds, uses and discloses Customer’s information, please
refertoVitalAire Privacy Policywhichcanbelocatedat https://www.vitalaire.com.sa/legal-notice.
Except to the extent Customer notifies VitalAire that it opts out, Customer authorises
VitalAire to collect, use and disclose Customer’s personal information in accordance with
those policies.

21 - Entire Agreement
This Agreement, together with the attached Exhibits, constitutes the entire Agreement
between the Parties with respect to the subject matter. No provision of any Customer
purchase order or other Customer document shall be construed to modify this Agreement.
Any modifications of this Agreement must be in writing, signed by both Parties and dated.
Any terms or conditions proposed by Customer in any Customer document that are in
addition to, or inconsistent with, the terms or conditions stated herein are hereby objected to
by VitalAire. Such additional, different or inconsistent terms or conditions shall not become
part of the contract between Customer and VitalAire unless expressly accepted in writing
in advance by VitalAire. VitalAire’s acceptance of any offer to purchase by Customer is
expressly conditional upon Customer’s assent to all the terms and conditions stated herein.

22 - Governing Law and Dispute Resolution
These General Terms and Conditions of Sale are governed by the laws of the Kingdom of
Saudi Arabia. Any disputes that may arise in connection with this Agreement that cannot
be settled amicably shall be finally settled under the ICC Rules of Arbitration.The number
of arbitrators shall be three (3) appointed in accordance with the said rules, the seat of
arbitration shall be in Riyadh and the language shall be in English. The arbitral award shall
be final and binding upon the Parties.

23 - Prevailing Language
The English text shall prevail in case of any inconsistencies between the provisions of this
Agreement.

Terms & Conditions of Sale
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For Patients

GENERAL TERMS AND CONDITIONS OF SALE

The transaction between VitalAire Arabia and Customer is always subject to the following
conditions:

In these terms and conditions, the terms «we», «us» and «our» are a reference to VitalAire
Arabia (VitalAire).

1. Responsibility for payment
You acknowledge that you are entirely responsible for payment of any amounts owing to
VitalAire except to the extent that VitalAire receives payment from a private or public health
institution, insurance or other payer agency. You acknowledge that it is your responsibility
alone to qualify for any such coverage.

2. Return and exchange policy

a. Any device and consumable in its original packaging and was not utilized, can
be exchanged or returned within 7 days from the date of the purchase.

b. Any device returned with the packing and original accessories within 3 days
as defective/non-functioning may be exchanged or refunded after technical
inspection from our teams.

c. Any mask or accessory which has its sealed pack opened cannot be considered
for return or exchange

d. VitalAire does not allow return or exchange of products which are damaged as a
result of misuse, such as scratches or malfunction due to power fluctuations or
missing parts of the products (such as catalogues, accessories...)

3. Warranty, maintenance & repair policy

a. All the devices sold by VitalAire are covered by the warranty as per the terms
mentioned in the warranty card.

b. The prescribed warranty takes effect from the date of the purchase

c. VitalAire warrants the devices against manufacturing defects during their warranty
period. The warranty does not extend to consumables and misuse.

d. You shall check and read the device manual before using the product to make
sure it meets all safety, security and electrical requirements.

e. Unless specified, devices that we sell are designed to work on 240-220 Volts.
devices damaged due to use with incorrect electrical sources or supplies will not
be accepted under warranty terms and conditions

f. Please consider a minimum period of 7 working days for repair.

g. The Customer shall ensure that his contact details are correct, in order to update
him/her about the repair status.

h. VitalAire is not responsible for the device that is not collected within 3 months from
the date of receipt in the service center

4. Medical advice
You acknowledge that
a. we have not provided you with any medical advice and have made no representations in
relation to the suitability of the device and/or consumables for your medical condition;
b. you will comply with the prescription given to you by your doctor in relation to the use of the
device and/or consumables;
c. you will inform VitalAire immediately of any changes made to your prescription by your doctor.

5. Instructions and safety.

You acknowledge that we have explained and provided you with (and you have read and
understood) comprehensive instructions in respect of the safety, maintenance, possession
and use of the device and consumables, including (without limitation) written and verbal
instructions regarding your therapy, safe use of associated device and our services. You
must :

a. only use the device and consumables strictly for their intended purpose and in

accordance with those instructions;
b. immediately advise us of any defect in the device and consumables.

6. Liability and indemnity
We are not liable to you in any circumstance for:
a. any economic loss or damage including any loss of revenue, profits actual or
potential business opportunities, contracts or anticipated savings or profits;
b. any indirect or consequential loss or damage; or
c. any loss or damage relating to the acts or omissions of any third party, and all
other matters beyond our control.
To the extent permitted by law, we exclude all liability for breach of any express or implied
term or warranty and also exclude all liability for negligence in respect of the performance of
our obligations under this Agreement.
Where liability for any term implied by law cannot be excluded, and to the extent permitted by
law, our liability for any breach of such an implied term is limited to (at our election), the lowest
of the cost of replacing the Purchased device / consumables, acquiring equivalent Purchased
device/ consumables or having the Purchased device/consumables repaired.
You acknowledge that VitalAire assumes no responsibility or liability for the success, failure
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or effect of any diagnostic and/or treatment service prescribed by your physician. VitalAire
reserves the right to terminate the supply or provision of Services or supplies at any time
and for any reason.

7. FORCE MAJEURE

a. If either Party is prevented from performing any of its obligations hereunder due
to any cause which is beyond the non-performing Party’s reasonable control,
including but not limited to fire, explosion, flood or other acts of God; acts,
regulations, or laws of any government; strike, lock-out or labour disturbances;
or unavailability or shortage of power, labour or transportation; war, rebellion or
civil disorder (collectively, “Force Majeure Event”), such non-performing Party
shall not be liable for breach of this general terms and conditions with respect to
such non-performance to the extent any such non performance is due to a Force
Majeure Event.

b. Such non-performance shall be excused for six (6) months or until the termination
of such event (whichever occurs sooner), provided that the non-performing Party
gives written notice to the other Party of the Force Majeure Event no later than
thirty (30) days after becoming aware that the Force Majeure Event shall prevent
timely performance.

c. A Force Majeure Event affecting either party does not excuse non-payment of
amounts due for accepted goods ordered and delivered to the Distributor or for
defective or recalled goods returned to the Seller.

8. Privacy
For details of how VitalAire collects, holds, uses and discloses Customer’s information,
please refer to VitalAire Privacy Policy which can be located https://www.vitalaire.com.sa/
legal-notice.
Except to the extent Customer notifies VitalAire that it opts out, Customer authorises VitalAire
to collect, use and disclose Customer’s personal information in accordance with those
policies.

9. Governing Law and Dispute Resolution
These General Terms and Conditions of Sale are governed by the laws of the Kingdom of
Saudi Arabia. Any disputes that may arise in connection with this Agreement that cannot
be settled amicably shall be finally settled under the ICC Rules of Arbitration, the seat of
arbitration shall be in Riyadh and the language shall be in English.
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