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FRASERS AEROSPACE - TERMS AND CONDITIONS OF SALE AND BUSINESS (v.2.0. Issued: 22/06/2022)
INTERPRE ATION
n these Conditions:
‘BUYER’ means the person, firm or company to whom any quotation is addressed or with whom the Contract is made.
‘SELLER’ means Alexander Fraser & Son Trading Limited - trading in the name of Frasers Aerospace™ - registered in England and Wales under Company
Re%stratlon number 03876072 and having its principal place of business at 1, St James Road, Brentwood, Essex, CM14 4LH, England. o
(SBOII DS’ mean? tt:ﬁ pgoducts, materials, equipment, goods agreed to be supplied and sold to the Buyer in accordance with these Conditions as specified in the
ellers invoice to the Buyer.
‘CONDITIONS’ means the standard terms and conditions of sale set out in this document and (unless the context otherwise requires) includes any special terms
and conditions agreed in writing between the Buyer and Seller.
‘CONTRACT means the contract for the purchase and sale of the Goods.

BASIS OF THE SALE
The Seller shall sell and the Buyer shall purchase the ﬁoods in accordance with anE/ written quotation of the Seller which is accefted by the Buyer, or any
written order of the Buyer which is accepted by the Seller, subject in either case to these Conditions, which shall govern the Contract to the exclusion of any
other terms and conditions. ) ) . i o
All terms and conditions and exceptions referred to by the Buyer or contained within the Buyer’s order or in any other document or communication from the
Buyer which amend or vary these Conditions are excluded. = =
No variation to these Conditions shall be binding unless agreed in writing by the Seller.
The Seller's emplog/ees or appointed agent - acting on behalf of the Seller - are not authorised to make any representations concerning the Goods unless
confirmed by the Seller in writing. The uK]er acknowledges that it does not r.eIF on any such representations which are not so confirmed. .
Any advice or recommendation given by the Seller or its employees or appoinfed agent - actln({; on behalf of the Seller - as to the storage, application or use
of the Goods which is not confirmed in writing by the Seller is followed or acted upon entirely at the Buyers own risk, and accordingly the Seller shall not be
liable for any such advice or recommendation which is not so confirmed. ) o
Any typographical or other error in any quotation, acceptance of offer, invoice or other document or information issued by the Seller shall be subject to
correction without any liability on the ﬁart of the Seller._ ) ) )
Any quotation is issued on the basis that no Contract will come into existence until the Seller despatches an acknowledgement of order to the Buyer.

PURCHASE ORDERS AND SPECIFICATIONS

IE)IO tc?]rdesr s“ubmitted by the Buyer shall be deemed to be accepted by the Seller unless and until the earlier of, confirmation in writing or fulfilment of the order
e Seller.

Tt\i/e Buyer shall be responsible to the Seller for ensuring the accuracy of the terms of any order submitted b%/ the Buyer, and for giving the Seller any

necessar%{ information relating to the Goods within a sufficient time to enable the Seller to perform the Confract in accordance with its terms.

The quan |(§y uality and description of and any specification for the Goods shall be those set out in the Sellers quotation (if accepted by the Buyer) or the

Buyers or rilf accepted by the Seller). ) ) ) ) o )

If the Goods are to be manufactured or any process is to be applied to the Goods by the Seller in accordance with a specification submitted by the Buyer, the
Bui/er shall indemnify the Seller against all losses, damages, costs and expenses awarded against or incurred by the Seller in connection with or paid by the
Seller in settlement of any claim for infringement of any patent, co?yrlght, design, trade mark or other industrial or intellectual property rights of any other

_lperson which results from the Seller’s use of the Buyer’s specification. ] ) ] _ o ]
he Seller reserves the right to make any changes in the specification of the Goods which are required to conform with any applicable Aviation Authority
statutory or EC requirements or, where the Goods are to be supghed to the Seller’s specification, which do not materially affect their quality or performance.

It is the Buyer’s responsibility to ensure that the Goods are suitable for the use the Buyer intends to make of them, having regard to the environment in which
they will operate and the use to which they will be put and the Seller shall not be liable for any failure of the Goods to operate or perform as intended in such
use/environment unless the intended use has been notified by the Buyer to the Seller and the Seller has given written approval.

CANCELLATION
No order which has been accepted by the Seller magl be cancelled or reduced by the Buyer except with the Seller’s written agreement. The Buyer shall
e

indemnify the Seller in full against allloss, costs and expenses incurred by the Seller as a result of any cancellation or reduction.
QUOTATIONS AND PRICE OF THE GOODS

The price of the Goods shall be the Seller's quoted price or, where no price has been quoted (or a quoted price is no longer valid), the price listed in the
Seller’s price list current at the date of acceptance of the order. ) )

The Seller reserves the right, by giving notice at any time before delivery, to increase the price of the Goods to:

5:2:1 reflect any increase in the cost to the Seller which is due to any factor beyond the reasonable control of the Seller (for example but not limited to,
fore%;n exchange fluctuation, increase in the cost of labour, materials or manufacture);

5:2:2" reflect any change in delivery dates, quantities or specifications for the Goods requested by the Buyer, or )

5:2:3 delays caused by the Buyer’s instructions or the Buyer's failure to give the Seller adequate information or instructions.

Except otherwise agreed in writing between the Buyer and the Seller, all prices are given by the Seller on an ex. works basis for the Buyer to arrange their
own collection. Where the Seller agrees to deliver the Goods to the Seller’s premises or otherwise than at the Seller’s premises, the Buyer shall be liable to
pﬁy”trg)e Sellléerl’)s (t:rn\arges for transport, packaging and insurance. The price is exclusive of any applicable Customs and Excise duties, Fee’s etc, all of which
shall be paid by the Buyer. ) ) ) )

All quotations issued are valid for a period of 30 calendar days from the date of the quotation and the Seller reserves the absolute right to issue an amended
and/or revised price quotation should, upon receipt of the Buyers order (outside of the 30 day provmora, itis determined bfy the Seller that the original
quotation pricing cannot be held for whatever reason. The original quotation will become void and the Goods will be requoted to the Buyer with the new
quotation valid for another 30 day period. _ ] ] ] ] ]

Quiotations to the Buyer re_(iuested in currencies other than pound Sterling are offered in foreign currency values as provided at the time (via XE currencE
converter on-line) and will be subject to examination and re-ﬁncmg upon receipt of the Buyers order should ForEx currency movements as shown on X|
currency converter, upon the Buyer’s order receipt, render the quotation price unacceptable to the Seller.

PAYMENT TERMS
Sub{ect to any special terms agreed in writing between the Buyer and the Seller, the Seller shall be entitled to invoice the Buyer for the price of the Goods on
or at any time after dispatch of the Goods, unless the Goods are to be collected by the Buyer or the Buyer wrongfully fails to take delivery of the Goods, in
which case the Seller shall be entitled to invoice the Buyer for the price at any time after the Seller has notified that the Goods are ready Tor collection or (as
the case may be) the Seller has tendered delivery of the Goods. ) ) ) .
The Buyer shall pay the price of the Goods by Pro-Forma invoice requesting pagment with order as standard practice (‘company policy’) for each and every
order unless notified in writing by a.du(ljy authorised employee that credit terms have been granted over-riding the pre-payment terms in writing. That credit
term will be for pagment to be received strictly 30 Days from the date of the invoice (‘the due date’), and the Seller shall be able to recover the price,
notwithstanding that delivery may not have taken place and the property in the Goods has not passed to the Buyer. The time of payment of the price shall be
of the essence” of the Credit Account purchase method. Failure to comply with this Credit Account payment condition will lead directly to the account being
held ‘On Hold" until payment received and risk being reverted back to permanent Pro-Forma with immediate effect as decided by the company. Receipts for
Payment will be issued only upon request. ) ) i ) )
If the Buyer fails to make any payment on the due dates then, without pre)'udlce to any other right or remedy available to the Seller, the Seller shall be entitied
to cancel the Contract or suspend any further deliveries to the Buyer and/or charge interest on the amount unpaid, at the rate set for late payment by the Late
Payment of Commercial debts (Interest) Act 1998 where the buyer is acting in the course of a business and in other cases at the rate of 5% per annum above
the current Barclays Bank plc base rate. ) ) )
All payments shall’be made in pounds Sterling into such bank account as the Seller shall nominate from time to time. No payment shall be deemed to have
been received until the Seller has received cleared funds. The Buyer shall make all payments due under this Contract without any deduction whether by way of
set-off, counterclaim or otherwise unless the Buyer has a valid court order requiring an amount equal to such deduction to be paid by the Seller to the Buyer.
J]heBSeIIer may appropriate any payment made by the Buyer to the Seller to such of the Goods as the Seller sees fit despite any purported appropriation by

e Buyer.

DELIVERY
Delivery of the Goods shall be made by the Seller delivering the Goods to a destination for an agreed price or by the Buyer collecting the Goods from the
Seller's premises after the Seller has notified the Buyer that the Goods are ready for collection. ] ]
Any dates quoted for the delivery of the Goods are approximate only and the Seller shall not be liable for any delay in the delivery of the Goods however
caused. Time for delivery shall not be of the essence of the Contract. ) ) ) o
Unless specifically stated on the quotation or order confirmation delivery of the Goods shall be regarded as complete if the quantity delivered is within 5% of
the quantity ordered. It is the Buyer's res?onsmlllty to make any necessary adjustments to subsequent orders.
Each delivery constitutes a separate Contract and failure of any delivery shall not vitiate the Contract as to other deliveries.
If the Seller fails to deliver the Goods (or any instalment) for any reason other than any cause beyond the Seller’s reasonable control or Buyer's fault, and the
Seller is liable to the Buyer under these Conditions, the Seller’s liability shall be limited to the Contract price for the delayed Goods. )
If the Buyer fails to take delivery of the Goods or fails to give the Seller adequate delivery instructions at the time stated for delivery (otherwise than by reason
of any cause beyond the Buyer's reasonable control or by reason of the Seller's faultglthen, without prejudice to any other right or remedy available t0 the
Seller, the Seller may store the Goods until actual delivery and charge the Buyer for the reasonable costs (including |nsuranceéof storage or sell the Goods at
the best price readily obtainable and (after deducting all reasonable storage, restockm%and selling expenses) account to the Buyer for the excess over the
rice under the Contract or charge the Byer for any shortfall below the price under the Contract.
oods for delivery to locations in the UK will not be insured unless specified by the Seller.
Forthwith after delivery of the Goods the Buyer will examine and inspect the Goods.

RISK/OWNERSHIP
Risk of damage to or loss of the Goods shall pass to the Buyer as follows: ] )
8:1:1 Goods to be delivered at the Seller's premises: upon the Seller notification to the Buyer that the Goods are available for collection;
8:1:2 Goods to be delivered otherwise than at the Seller's premises: at the time of delivery or, if the Buyer wrongfully fails to take delivery of the Goods, the
time when the Seller tenders delivery.
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Title and property in the Goods shall not pass to the Buyer until the Seller has full payment of the price of the Goods and all other goods agreed to be sold by
the Seller to the Buyer for which payment is then due. ]

Until such time as the property in the Goods passes to the Buyer, the Buyer shall not hold the Goods as the Seller’s bailee, and shall keep the gl;)ods separate
from those of the Buyer and third parties and properly stored, protected and insured and identified as the Seller’s property, but the Buyer shall be entitled to
resell or use the Goods in the ordinary course of its business.

Until such time as the property in the Goods passes to the Buyer (and provided the Goods are still in existence and have not been resold), the Seller shall be
entitled at any time to require the Buyer to deliver up the Goods to the Seller and, if the Buyer fails so do so forthwith, to enter upon any premises of the
Buyer or any third party where the Goods are stored and repossess the Goods. ] ] )

The Buyer shall not be entitled to in an?/ way charge by way of security an%/ of the Goods which remain the property of the Seller, but if the Buyer does so all
moneys owing by the Buyer to the Seller shall (without prejudice to any ofher right or remedy of the Seller) forthwith become due and payable.

WARRANTIES AND LIABILITY

Subject to the other provisions of these Conditions, the Seller warrants as follows:

9:1:1 In the case of Factory New Goods supplied by the Seller, where the Seller is not the manufacturer of the Goods, the Buyer shall be entitled to such
assgnable benefits of those warranties or guarantees (if any) as have been given to the Seller by the manufacturer. ] ) ]
9:1:2 In the case of any overhauled, repaired or reconditioned Goods the Buyer shall be entitled to the benefits of such asmf;nable warranties or guarantees (if
any) as have been given to the Seller by the repair organisation. The Seller shall be under no liability at any time in respect of any defect in the Goods

supplied.

9:%) :3 In the case of any surplus, used, unreleased, commercial or second-hand Goods, these are supplied “as is”, without warranty of any kind and the Seller
shall be under no liability at any time in respect of any defect in the Goods supplied. All sizes, dimensions, cagamnes and all other information supplied, given
or quoted by the Seller in relation to the Goods are not warranted correct bF)]/ the Seller and should be verified by the Buyer. )

9:1:4 In thecase of new Goods manufactured and supplied by the Seller, the Seller warrants that (subject to the other Conditions) upon delivery such Goods
will, and for a period of 12 months from the date of delivery, be free from defects in materials or workmanship.

he above warrantfy shall not apply in the following cases: ) ) o )

9:2:1 In respect of any defect in the Goods arising from any drawing, design or specification supplied by the Buyer;

9:2:2 In respect of any defect arising from fair wear and tear, wilful damage, negligence, abnormal working conditions, failure to follow the Seller’s or other
applicable specifications and instructions as to storage and espemalle/ shelf-life, both ‘as delivered and required’ and particularly concerning on-going storage,
installation, commissioning use or maintenance including and especially routine every-da Goods_?re-use and after-care maintenance as specifically requeste

by the Goods manufacturer's instructions for use, misuse or alteration or repair of the Goods wi
9:2:3 If the total price for the Goods has not been paid by the due date for payment.

Subject as expressly 8rovided in these Conditions, and except where the Goods are sold to a person dealing as a consumer (within the meaning of the Unfair
Contract Terms Act 1 77?],. all warranties, conditions or other terms implied by statute or common law are excluded to the fullest extent Fermltted by law.
An¥ claim by the Buyer which is based on any defect in the quality or condition of the Goods or their failure to correspond with specification shall SWhether or
no dellvetLy |s3rgfused ?y the Buyer) be notified to the Seller within 7 days and if the defect is as a result of damage In transit be notified to the Seller and the
carrier within 3 days, of: ) )
9:4:1 the date of d){allvery (where the defect would be apparent to the Buyer upon a reasonable inspection), or:

9:4:2 the date when the Buyer knew or ought reasonably to have known of the defect 1where the defect would not be apparent to the Buyer uﬁon a
reasonable inspection). If delivery is not refused, and the Buyer does not notify the Seller accordingly, the Buyer shall not be entitled to reject the Goods and
th‘?hstﬁ”e(r; sh?II htave no liability for such defect or failure, and the Buyer shall be bound to pay the price as if the Goods had been delivered in accordance

with the Contract.
Where any valid claim in respect of any of the Goods which is based on any defect in the quality or condition of the Goods or their failure to meet specification
is notified to the Seller in accordance with these conditions and the Seller is liable under these Conditions, the Seller shall be entitled to repair or replace the
Goods (or the partin ci]uestlon) free of charge or, at the Seller’s sole discretion, refund to the Buyer the price of the Goods (or a proportionate part of the
£r|ce), but the Seller shall have no further liability to the Buyer. ] o ] o

xcept in respect of death or ?ersonal injury caused by the Seller’s negligence (which if proved is not excluded), the Seller’s obligation in clause 9:5 above to
repalr, replace or refund shall constitute the full extent of the Seller’s liability in respect of any loss or damage sustained by the Buyer whether caused by
breach of Contract or by misrepresentation or by negll?ence of the Seller, its employees or agents or arising from any other cause whatsoever and the Seller
shall not be liable to thé Buyer for any indirect, Special or consequential loss or damage (whether for loss or profit or otherwise), costs, expenses or other
claims for compensation whatsoever. o )

If the Seller requests, the Buyer shall, at the Buyer's expense, return the Goods or the part of such Goods which is defective to the Seller.

FORCE MAJEURE
The Seller shall not be liable for delay in or failure to perform any of the Seller’s obligations under these Conditions if the delay or failure was due to any
clause beyond the Seller's reasonable control (}includlng without limitation Act of God, explosion, flood, tempest, fire or accident. Acts, restrictions, regulations,
bye-laws, prohibitions or measures of any kind on the part of any governmental or parliamentary authority including the CAA, EASA, import or export
regiulatlons. Industrial action, difficulties in obtaining raw materials, goods, labour, fuel, parts or machinery or power failure or breakdown in machinery, any act
of terror whether direct or in-directly affecting the particular trade in Goods).

INTELLECTUAL PROPERTY
The Seller will indemnify the Buyer against all loss, damages, costs and expenses awarded against or incurred by the Buyer in connection with any claim that
the Goods infringe or that their use or resale infringes the patent, copyright, trade mark or other intellectual property rights of any other person. This indemnity
shall not apply to any infringement which is due to the Seller following or using any drawm%, desgn or specification supplied by the Buyer or to the use of
such Goods in a manner or for a purpose or in a forelﬂn country not specified or disclosed to the Seller prior to the Seller making a quotation or to the use of
such Goods in association or combination with any other article material or service not supplied by the Seller. L o
The indemnity contained in Clause 11:1 above is conditional on the Buyer giving the Seller the earliest possible notice in writing of any claim being made or
action threaténed or brought against the Buyer, the Seller being given control of proceedings or negotiations in connection with any claim and except pursuant
to a final avglard,.ttaﬁ Eliju)yer shall not pay or accept any such claim, or compromise any such proceedings without the consent of the Seller (which shall not be
unreasonably withheld).

INSOLVENCY OF THE BUYER AND TERMINATION

Clause 12:3 applies if: o _ o o
12:1:1 The Buyer makes any voluntary arrangement with its creditors, becomes bankrupt, subject to an administration order, goes into liquidation, or ceases or
threatens to cease, to carry on business; )

2:1:2 an administrative reCeiver or manager is appointed of any property or assets of the Buyer;

12:1:3 The Seller reasonably apprehends that any of the events mentioned above are about to occur in relation to the Buyer and notifies the Buyer accordingly;
12:1:4 the Buyer suffers or allows any execution whether legal or equitable to be levied on his/its property or obtained against him/it, or fails to observe or
Ferform any of his/its Qbh?atlons or duties under the Contract or any other contract between the Seller and the Buyer. )

2:2 If this clause applies then, without pr%udlce to any other right or remedy available to the Seller, the Seller shall be entitled to terminate the Contract or
suspend any further deliveries under the Contract without any liability to the Bu%ler, and if the Goods have been delivered but not paid for the price shall
become immediately due and payable notwﬂhstandmg any previous agreement or arrangement to the contrary. )

Tthe t_err?lnatlon of the Contract howsoever arising shall be"without prejudice to the rights and duties of either the Buyer or the Seller accrued prior to
ermination.

EXPORT TERMS

In these conditions ‘Incoterms’ means the international rules for the interpretation of trade terms of the International Chamber of Commerce as in force at the
date when the Contract is made.
Where the Goods are supplied for export from the UK, the provisions of this clause 13 shall (subject to any special terms agreed in writing between the Buyer
and the Seller) apply notwithstanding anr other provision of these Conditions. ) ) ) i o
The Buyer shall be responsible for complying with an Ieglslathn or regulations governing the importation of the Goods into the country of destination and for
the payment of any duties on them and for notifying the Seller in writing of any importation requirements. ) )
Unless otherwise .a%reed in writing between the Buyer and the Seller, the Goods shall be delivered FOB (Free on Board) the air or sea port of shipment and
the cost thereof will be charged to the account of the Buyer. The Seller shall be under no obll?atlon to give notice under section 32(3) of the Sale of Goods
Act. Unless otherwise agreed in writing between the Buyer and the Seller, the Seller shall test and inspect the Goods before shipment.

The Seller shall have no liability for any claim in respect of any damage to the Goods during transit.

DISTANCE SELLING REGULATIONS

This Clause deals with the Consumer Protection (Distance Selling Regulations) 2000 (‘the Regulations’).

Under the Regulations a Buyer who is dealing as a consumer Te for the purposes outside his business), has the right to cancel a Contract within 7 days
commencing from the day after the Buyer received or collects the Goods and such cancellation must be to the Seller in writing, by fax or email setting out the
Buyer’s details, invoice or order No. and cancellation instructions. ) »
Itis the Buyer's responsibility to ensure the Goods are maintained and returned to the Seller in ‘as new conditions’.

If the Goods that are retumned to the Seller are not faulty or wrongly despatched but returned as not required or for any other reason, the Buyer shall be
responsible for the cost of returning such Goods to the Seller. ] o o )
Monies paid by the Buyer for the Goods will be refunded to the Buyer in the same manner as the original payment within 30 days of the date the cancellation
notice was given. Money will be deducted from the refund if costs ‘are incurred to recover the goods. ) o

If the Goods cannot be supplied as per the original order, a notification will be sent. In such case, the Buyer has the right to refuse the substitution offer and
cancel the order with no penalties.
Clause 14 and the Regulations do not apply to Goods that have been specifically made or altered to suit the Buyers own requirements.

GENERAL

If any provision of these Conditions is held by any competent authority to be invalid or unenforceable in whole or in part the validity of the other provisions of
these Conditions and the remainder of the provision in question shall not be affected. These Conditions do not affect the statutory rights of the consumer.

The Contract shall be governed by English Law and the Buyer agrees to submit to the exclusive Jurisdiction of the English Courts.

No waiver by the Seller of any breach of the Contract by the Buyer shall be considered as a waiver of any subsequent breach of the same or any other
provision.

hout the Seller's written approval.



