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TERMS AND CONDITIONS

1. INTERPRETATION
In these conditions:

Acknowledgement’ means the written acknowledgement of the Order given by the Company
to the Purchaser whether before or after delivery of the Goods.

‘Company’ means Cabinair Group of Companies

‘Contract’ means a contract for the supply of goods identified in an Order and created by the
Company'’s acceptance of an Order.

‘Purchaser’ means the person, firm or company with whom the Contract is made.
‘Seller’ means the person, firm or company who sells items or services in the contract of a sale.

‘Goods’ means Units, Parts, Support Equipment and Tools or any other items or services which
are the subject of an order.

‘Order' means a Purchase Order issued by the Purchaser which complies with and is expressed
to be subject to the terms of this agreement.

‘Quotation’ means a written quotation given by the Company to the Purchaser or to a third party
on the Purchaser’s behallf.

‘Services’ means any services provided by the Company whether with or without goods.

‘Writing’ and ‘written’ shall include facsimile transmission/email.

2. FORMATION OF CONTRACT

a) AllQuotationsand Acknowledgementsgiven bythe Companyshallbedeemedtoincludethese
Conditions except (subject to the provisions of Paragraph 2g)) insofar as they are inconsistent
with any special terms or conditions contained in the Quotation of Acknowledgement.

b) The Quotation is an invitation to the Purchaser to place an order in accordance with its terms.
c) The Contract shall not come into effect until the Company has accepted the same in writing.

d) Any terms or conditions contained in the order which are inconsistent with these conditions
shall not form part of the Contract unless (subject to the provisions of Paragraph 2g)) accepted
by the Company in writing.

e) Cancellation of the Contract by the Purchaser will be a breach of contract entitling the
Company to compensation and the Purchaser shall indemnify the Company in full against
all loss (including loss of profit) costs (including the cost of all labour and materials used)
damages charges and expenses paid or incurred or sustained by the Company as a result of
the cancellation.

f) Insofar as these Conditions are in any circumstances regarded as or held to constitute the
terms of a counter offer, the Purchaser shall be taken to have accepted such counter offer by
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accepting physical delivery of any Goods from the Company.

No variation to these Conditions shall be effective unless made in writing and signed by an
authorised officer of the Company.

Employees of the Company are not authorised to make oral representations as to the
description quality or fitness for any particular purpose of any Goods or as to the skill and care
which will be used by the Company in the provision of Services. If a representation is made
or an opinion expressed orally which materially affects the Purchaser’s decision to place an
order for the Goods, the Purchaser must ensure that such details are confirmed in writing
by a duly authorised officer of the Company so as to form part of the Contract otherwise no
liability can be accepted.

All descriptions illustrations specifications drawings and other data and information:

I) contained in the Company’s catalogues, price lists and other advertisement matter are
intended to serve merely as a guide and accordingly none of these shall form part of the
Contract or constitute a representation by the Company unless agreed in writing.

I) (including the copyrights design rightsand all other intellectual property rights comprised
therein) prepared by the Company shall remain the property of the Company and
shall be returned to it by the Purchaser on demand. All such copyright material and all
other information and ‘knowhow’ whenever supplied shall be at all times treated by the
Purchaser as confidential and shall not without the consent of the Company be used or
disclosed by the Purchaser except for the purpose of the Contract and the operation of the
Goods supplied.

3. PRICES AND PAYMENT

a)

b)

d)

f)

Unless otherwise stated in the Quotation or Acknowledgement all prices are the net price
of the Goods excluding VAT unpacked ex-works and do not include packaging insurance
delivery or installation.

The Company shall be entitled without prior notice to adjust the price stated to take account
of any change before the date of delivery in the cost to the Company of import or export
duties or tariffs which directly affects the cost to the Company of supplying the Goods.

Where carriage, packing or other charges are stated separately from the price of the goods
they will nevertheless be payable by the Purchaser at the same time as if they formed part of
the price and shall be treated as such.

Unless otherwise stated in the Quotation or Acknowledgement all prices quoted are Pounds
Sterling and the price of each delivery shall be paid in full and received by the Company
within thirty days of the date of the Company’s invoice. The time of payment of the price shall
be of the essence of the Contract.

Any cost of clearing or discounting cheques, bills of exchange, bank giro payments or any
other negotiable instruments shall be payable by the Purchaser.

Without prejudice to its rights to claim damages the Company shall be entitled (without
any or prior notification) to charge interest at the rate of four percent above our Bank Base
Lending Rate for the time being in force on any sums which remain unpaid after the sums
shall become due.
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The Purchaser shall not be entitled to withhold payment of any amount payable under the
Contract because of any disputed claim of the Purchaser in respect of faulty goods or services
or any other alleged breach of contract nor shall the Purchaser be entitled to set off against
any amount payable under the Contract to the Company any monies which are not then
presently payable by the Company or for which the Company disputes liability.

The Purchaser will pay to the Company all additional costs charges and expenses which the
Company pays incurs or sustains in respect of or otherwise connected with the variation
delay or suspension of the Contract (including any variations in the specifications) arising
from any request to act or omission of the Purchaser or any employee agent or contractor of
the Purchaser or by reason of any other circumstances for which the Company is not wholly
responsible.

4. CANCELLATION AND SUSPENSION

a)

Without prejudice to any other right or remedy available to the Company in any of the
following circumstances the Company shall be entitled to cancel the Contract or suspend any
further deliveries under the Contract without any liability to the Company and if the Goods
have been delivered but not paid for the price shall become immediately due and payable
notwithstanding any previous agreement or arrangement to the contrary.

I) The Purchaser being in breach of any of its obligations under the Contract or any other
Contract between the Purchaser and the Company;

Il) The Purchaser ceasing or threatening to cease to carry on business;
I1l) The Purchaser becoming bankrupt going into liquidation having a receiver administrative
receiver or administrator appointed over any of its property or assets or being otherwise

insolvent;

IV) The Company reasonably apprehending that any of the circumstances set out in
Paragraphs 4ll) or 4l11) are likely to occur and notifies the Purchaser accordingly.

5. TITLE AND OWNERSHIP

a)

b)

Notwithstanding delivery and the passing of risk in the Goods or any other provision of these
Conditions

I) The property in the Goods shall not pass to the Purchaser until the Company has received
in cash or cleared funds payment in full of the price of the Goods whether or not the Goods
have been fitted to an aircraft.

I) Further to sub-paragraph 5a) i) the property in the Goods shall not pass to the Purchaser
until the Company has received in cash or cleared funds payment in full of all sums due to
the Company on any account.

Until such time as the property in the Goods passes to the Purchaser, the Purchaser shall hold
the Goods as the Company's fiduciary agent and bailee and shall keep the Goods separate
from those of the Purchaser and third parties and properly stored protected and insured and
identified as the Company’s property. Until that time subject to the provisions of Paragraph
5c¢) the Purchaser shall be entitled to resell or use the Goods in the ordinary course of its
business but shall account to the Company for the proceeds of sale or otherwise of the Goods
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whether tangible or intangible including insurance proceeds and shall keep all such proceeds
separate from any monies or property of the Purchaser and third parties and in the case of
tangible proceeds properly stored protected and insured.

c) Until the Company has received in cash or cleared funds payment in full of the price of the
Goods the Purchaser shall not be entitled to dispose of any property in the Goods (by sale or
otherwise) to the holding company of the Purchaser or to any subsidiary of the Purchaser or
of any such holding company.

d) Untilsuch time asthe property in the Goods passes to the Purchaser (and provided the Goods
are still in existence and have not been resold) the Company shall be entitled at any time to
require the Purchaser to deliver up the Goods to the Company and if the Purchaser fails to do
so forthwith to enter upon any premises of the Purchaser or any third party where the Goods
are stored and repossess the Goods.

e) The Company shall be entitled to appropriate as it thinks fit any payment received from the
Purchaser to any debt outstanding in respect of the Contract or any other contract between
the Company and the Purchaser notwithstanding any purported appropriation by the
Purchaser to the contrary.

6. ORDER OF PRECEDENCE

a) Release certification and Order of Precedence shall be in accordance with the requirements
of Cabinair Group Terms and Conditions. Where conflict exists in any terms, the terms and
conditions of Cabinair Group shall take precedence.

7. DELIVERY

a) Whilst the Company shall use all reasonable endeavours to meet delivery dates they are
approximate only. A delay in delivery shall not constitute a breach of contract and shall not
entitle the Purchaser to avoid the Contract or to any other remedy.

b) Where the Goods are to be delivered in instalments each delivery shall constitute a separate
contract and failure by the Company to deliver any one or more of the instalments in
accordance with these Conditions or any claim by the Purchaser in respect of any one or more
instalments shall not entitle the Purchaser to treat the Contract as a whole as repudiated.

c) The Company shall not be liable to the Purchaser or be deemed to be in breach of the
Contract by reason of any delay in performing or any failure to perform any of the Company’s
obligations in relation to the Goods, if the delay or failure was due to any cause beyond the
Company’s reasonable control.

8. RISK

a) Risk or damage to or loss of the Goods shall pass to the Purchaser at the time of delivery or if
the Purchaser wrongfully fails to take delivery of the Goods at the time the Company tenders
delivery of the Goods.

9. GUARANTEE

a) Subject to the provisions set out in this Condition 9¢) if (in the case of new Goods sold by the
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Company to the Purchaser) within the period of twelve months from the date of delivery such
Goods or any part thereof are found to be defective as a result of faulty design manufacture or
workmanship the Purchaser shall make the Goods available for inspection by the Company
and the Company undertakes at its option to:

I) in exchange for the return of the Goods repay or allow the Purchaser the invoice price
thereof (including freight where appropriate) and any reasonable transport costs incurred
by the Purchaser in carrying out the relevant Goods from the place of original delivery of
such Goods to the Company’s premises; or

I1) Make good the defect at the Company’'s expense as soon as may be reasonably practical; or

I1l) replace Goods by delivering replacement goods to the original place of delivery as soon as
may be reasonably practicable.

Subject to the provisions set out in this condition 9¢) if (in the case of Goods which have been
returned to the Company for repair other than pursuant to Condition in 8a ) within the period
of six months from the date of return to the customer that part of the Goods which have
been repaired are found to be defective as a result of a fault repair then the Purchaser shall
make the Goods available for inspection by the Company and the Company undertakes as
its option to:

I) repay to the Purchaser the invoice price of the repairs and any reasonable transport costs
incurred by the Purchaser in delivering the relevant Goods from the place of original
delivery of such Goods to the Company’s premises; or

I1) make good the defect at the Company's expense as soon as they may be reasonably
practicable.

The guarantees set out in Paragraphs 9a) and 9b) and all other terms and conditions of the
Contract are subject to and the Company shall (subject to the provisions of Conditions 9¢)) be
under no liability:

1) In respect of any defect in the Goods arising from any drawing design or specification
supplied or approved by or on behalf of the Purchaser;

I) inrespectofanydefectinthe Goodsarisingfromfairwearandtearwilfuldamagenegligence
abnormal working conditions failure to follow the Company’s instructions (whether oral or
in writing) misuse or alteration or repair of the Goods without the Company's approval.

I11) if the total price for the Goods or their repair (as the case may be) has not been paid by the
due date for payment;

IV) unless the Company is notified of the defect as soon as reasonably practicable.

LIABILITY
The Purchaser expressly holds itself out as making the contract in the course of a business.
Except to the extent expressly provided in these Conditions all warranties statements terms

and conditions or undertakings which may be implied by statute common law custom of the
trade or otherwise are hereby excluded.
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The Company does not exclude liability for death or personal injury resulting from its
negligence or that of its employees.

The Company will not be liable to the Purchaser for any

I) direct loss damage or injury; and/or

I) indirect consequential or special loss damage or injury (including but without limitation
financial loss, loss of profits, loss of business or contracts loss of operating time or loss of
use) whether foreseeable or not to the Purchaser or to the Purchaser’s property howsoever
whensoever or wheresoever arising whether by reason of any representation orany implied
warranty condition or other term or duty at common law or under statute or under the
express terms of the Contract (and whether caused by negligence of the Company or
otherwise) or otherwise in respect of or in connection with the supply against or their use
or resale by the Purchaser expect to the extent expressly provided in these Conditions:

the quantity of the Goods printed upon the Company's advice/dispatch note shall be final
unless the Purchaser shall have given written notice of any discrepancy in quantity within
seven days after receipt of the Goods and has thereafter given the Company a reasonable
opportunity of witnessing a verification of the Goods before they have been used processed
or sold.

The Company is concerned to ensure that the price of the Goods remains competitive and
taking into account the fact that the extent of the damage that might be caused or alleged
to be caused to the Purchaser is disproportionate to the amount that can be reasonably
charged (and is charged) by the Company to the Purchaser this must necessarily involve the
incorporation of the terms and conditions set out in this Condition 9.

1. GOVERNING LAW

a)

12.

The Contract shall be deemed to be made in England and the construction validity and
performance of the Contract shall be interpreted in all respects by the laws of England.

INDEMNITY

The Purchaser shall indemnify and keep the Company indemnified from and against any
liability of any kind to any third party howsoever arising (whether in contract tort or otherwise
and including but not limited to, liability arising from the negligence of the Company or from
the negligence of any person for whom the Company is vicariously liable) in respect of or in
connection with:

I) any defect in the Goods; and/or

I) any loss injury or damage of any kind (whether direct indirect or otherwise and including
but not limited to any loss of profit and/or any incidental consequential or special loss or
damage of any description) arising out of in respect of or in connection with the installation
or supply of Goods or their use or resale; and/or

II) any claim for infringement of any patent copyright design right trade mark or other
industrial or intellectual property rights of any other person which results from the
Company’s use of the Purchaser’s designs drawings specifications tooling or goods.
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13. WAIVER

Therightsofthe Company orthe Purchaser shall not be prejudiced or restricted by anyindulgence
or forbearance extended by either party to the other and no waiver by either party in respect of
any breach shall operate as a waiver in respect of any subsequent breach.

14. SEVERANCE

In the event of any of the words provisions terms and/or Conditions herein contained being
unenforceable or void for any reason whatsoever each word provision term or Condition
(including any paragraph or sub paragraph herein contained) shall be deemed to be severable
from the remaining words provisions terms or Conditions and such remaining words provisions
terms or Conditions shall remain in full force and effect.

15. HEADINGS

The headings to these Conditions are for convenience only and shall not affect their construction.

16. SUPPLIER OBLIGATIONS

a) The Supplier/Subcontractor/Seller (“Supplier”) agrees to comply with all applicable Terms &
Conditionsand shall ensure that all requirements outlined in the Terms & Conditions, Request
for Quote, or Purchase Order are flowed down to any lower-tier suppliers or subcontractors
where applicable.

b) The Supplier shall maintain an effective quality management system to ensure the timely
delivery of products that meet all specified requirements. At minimum, the system shall
conform to ISO 9001 or AS91XX standards, depending on contractual requirements (Cabinair
will review and advise the Supplier accordingly). If the Supplier is contractually required
to comply but is unable to meet these quality management requirements, Cabinair may
assume direct control of applicable quality activities and will notify the Supplier where such
arrangements apply.

c) After Cabinair's acceptance of the first production test item or first completed end item,
the Supplier shall not make any changes to design, material, manufacturing location,
manufacturing processes, or sources of supply without Cabinair’s prior written approval.

d) When specified in technical documentation, the Request for Quote, or the Purchase Order,
the Supplier shall use Cabinair’s (or its customer’s) designated or approved external providers,
including approved process sources (e.g., special process providers).

e) The Supplier shall immediately notify Cabinair in writing of any discovered or suspected
nonconformances in its processes or goods relating to products delivered or to be delivered
under this contract. The Supplier must request and obtain Cabinair's approval prior to taking
any disposition action on nonconforming product.

f) TheSupplier shall maintainaninspection system acceptable to Cabinair for all goods furnished
under this agreement. The Supplier shall allow Cabinair to review relevant procedures,
practices, processes, and documents to verify acceptability where possible. Records of
inspections and results shall be retained and made available to Cabinair at the Supplier’s
facility, when applicable, during the contract period and for ten (10) years after final payment,
or as otherwise specified in the contract or purchase order.
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The Supplier shall ensure that only new and authentic materialsare used in products delivered
to Cabinair. The Supplier must maintain supply-chain traceability that enables tracking of all
parts back to the original manufacturer, including identification of all intermediaries from
the manufacturer to the Supplier. Traceability must include relevant batch identifiers such as
date codes, lot numbers, serial numbers, or equivalent.

The Supplier shall impound any suspect or confirmed fraudulent or counterfeit parts
associated with this contract and promptly replace them with acceptable items. The Supplier
is responsible for all costs associated with impoundment, removal, rework, replacement,
and corrective actions, where governing law applies. The Supplier shall indemnify and hold
harmless Cabinair, its officers, directors, and customers from all losses, damages, claims, costs,
or expenses arising from the Supplier’'s failure to prevent counterfeit parts from entering
products supplied to Cabinair.

The Supplier shall ensure all quality-related records for any Cabinair contract are retained and
remain traceable for a minimum of ten (10) years.

The Supplier shall maintain and retain documented evidence of calibration for any monitoring
or measuring equipment used on products supplied to Cabinair. Such records shall be
provided to Cabinair upon request.

The Supplier shall ensure that employees and people working on its behalf are aware of:
- their contribution to product and service conformity,

- their contribution to product safety,

- the importance of ethical behaviour.

LEGAL DISCLAIMER

The Cabinair Group sites and the materials and information contained therein are provided
on an “as is” basis without warranties of any kind, either express or implied. You expressly
agree that use of this site, including all content, information, data or software distributed by,
downloaded or accessed from or through this site, is at your sole risk. Cabinair Group and
its subsidiaries and affiliates disclaim all warranties, express or implied, including, but not
limited to, implied warranties of merchantability, fitness for a particular purpose, title , and
non-infringement.

Although Cabinair Group and its subsidiaries and affiliates endeavour to ensure the accuracy
and integrity of the materials and information contained in Cabinair Group sites, Cabinair
Group and its subsidiaries and affiliates do not represent or warrant that materials in this web
site are accurate, complete, reliable, current, or error-free. Cabinair Group and its subsidiaries
and affiliates are not responsible for misprints, typographical or other errors, omissions
or inaccuracies appearing on the Cabinair Group sites, including without limitation those
relating to pricing or technical information.

While Cabinair Group and its subsidiaries and affiliates attempt to ensure your access and use
of the site is safe, Cabinair Group and its subsidiaries and affiliates cannot and do not represent
or warrant that the Cabinair Group sites or their respective servers are free of viruses or other
harmful components. You acknowledge that Cabinair Group sites may be unavailable from
time to time due to maintenance or to mechanical, telecommunications, software, hardware
or other failures. Cabinair Group and its subsidiaries and affiliates cannot predict or control
when such failures or downtime may occur or the duration of such downtime and shall not
be responsible for any failure of the site to operate.
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d) The Company reserves the right to change or discontinue any and all content, products or
services contained on or referenced by the Cabinair Group sites at any time without notice, and
the presence of a product or service on a Cabinair Group site does not indicate its availability.
Referencetoany products,services, processes, or otherinformation, by trade name, trademark,
manufacturer, supplier, or otherwise does not constitute or imply endorsement, sponsorship
or recommendation thereof by Cabinair Group or its subsidiaries or affiliates.

e) The Company shall allow rights of access where required for our organization, our customers,
and regulatory authorities to the applicable areas of facilities and to applicable documented
information, at any level of the supply chain.
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