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AAF Ltd. TERMS AND CONDITIONS OF PURCHASE (GOODS AND SERVICES) MY 20

1. Interpretation
The following definitions and rules of interpretation apply in these Conditions.
Definitions:

AAF Limited, company number 00875806, of
Bassington Lane, Cramlington, Northumberland;

AAF Materials has the meaning set out in clause 7.3.10.
Business Day a day other than a Saturday, Sunday or public

holiday in England, when banks in London are open
for business.

means AAF's client to whom (if it is the case) AAF
supplies the Goods or for whom the Supplier is
pro\_/ldm% Services as AAF's sub-contractor, as
advised by AAF to the Supplier;

Commencement Date has the meaning given in clause 2.2.
Conditions these terms and conditions as amended from time

to time in accordance with clause 23.8.

Contract the contract between AAF and the Supplier for the

supply of Goods and/or Services in accordance with
these Conditions.

Control has the meaning given in _section 1124

of the Corporation Tax Act 2010, and the
expressionchange of controlshall be construed
accordingly.

Construction Act The Housing Grants, Construction and Regeneration
Act 1996.

Data Protection Legislation ~ the UK Data Protection Legislation andany other

European Union_legislation relating to personal
data’ and all other legislation and ,regulatovx
requirements in force from time to time whicl
apgy to a party [e\anngl 1o the use of personal
data_ (including, without limitation, the privacy of
electronic communications).

Defects Liability Period has the meaning set out in clause 5.1
Deliverables all documents, products and materials developed

by the Supplier or its agents, Contractors and
employees as part of or in relation to the Services
in any form or media, including drawings, maps,
plans, diagrams, designs, pictures, ‘computer
_ro?rams, data, specifications and reports
(including drafts).

Force Majeure Event has the meaning set out in clause 20;
Goods the goods (or any part of them) set out in the Order.
Goods Specification any_ specification for the Goods, including any

related plans and drawings, that is agreed in writing
by AAF and the Supplier.

its, utility models, rights to inventions,
copyright and” neighbouring” and related  rights,
moral rights, trade marks and service marks,
business” names and domain names, rights in
get-up and trade dress, goodwill and the Fight to
Sue for passing off or unfair competition, rights in
designs, n‘gms in_computer sof ,databas
n'gh , rights to use, and protect the confidentiality
of, confidential information (including know-
how and trade secrets), and all other intellectual
property rights, in each case whether registered
or unregistered and including all applications and
rights to ap;ﬂy for and be granted, renewals or
extensions of, and rights to claim {)r_mrlty from, such
rights and all similar or equivalent rights or forms of
Protecnnn_wh\ch subsist or will subsist now or in
the future in any part of the world.

Mandatory Policies AAF's business policies and codes listed in the

Schedule, all of which are available on request.

AAF's order for the supply of Goods and/or Services,
as set out in AAF's purchase order form or in AAF's
written acceptance of the Supplier's quotation as
the case may be.

Order Amendment means a variation or addition to an Order.

means the sums payable to AAF for the provision of
Goods or Services as set out in the Order.

Relevant Policies has the meaning given in clause 21.1.3;

Relevant Requirements has the meaning given in clause 21.1.1;

Relevant Terms has the meaning given in clause 21.1.7;

Services the services, including any Deliverables, to be
provided by the S\g)plle[ under the Contract as set
out in the Service Specification.

Service Specification the description or specification for Services agreed
in writing by AAF and the Supplier.

Supplier the person or firm from whom AAF purchases the
Goods and/or Services.

Interpretation:

A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality). )

A reference to a party includes its successors and permitted assigns.

A reference to a statute or statutory provision is a refer

erence to it as amended or
A reference to a statute or statutory prgyéf‘lun includes all subordinate
ion.

re-enacted.
legislation made under that statute or statutory provi

Any words following the terms including, inciude, in particular, for example or an,
similar expression shall be construed as illustrative and shall not limit the sense
the words, description, definition, phrase or term preceding those terms.

A reference to writing or written includes email.

2.2 Basis of Contract

1. The Order constitutes an offer by AAF to purchase Goods and/or Services from

the Supplier in accordance with these Conditions. )

The Order shall be deemed to be accepted on the earlier of:

2.2.1. the Supplier issuing written acceptance of the Order; or

2.2.2.any act by the Supplier consistent with fulfilling the Order,
at which point and on which date the Contract shall come into
existence (Commencement Date).

. These Conditions apply to the Contract to the exclusion of any other terms that

the Supplier seeks to impose or incorporate, or which are implied by trade,

custom, practice or course of dealing.

All of these Conditions shall apply to the su{)plyvcf both Goods and Services

except where the application to one or the other is specified.

3. Supply of Goods

ly

3.1. Itis a condition of the Contract (and the Supplier warrants) that:

3.1.1. the Goods shall correspond with their description and any applicable
Goods Specification; X

3.1.2. the quality of materials and workmanship é@nd where applicable, any
design) shall be of satisfactory quality \wn in the meaning of the Sale
of Goods Act 1979) and the Goods shall be fit for aRX Purpnse held out
by the Supplier or made known to the Supplier by AAF, expressly or by
\mé)llcalmv, and in this respect AAF relies on the Supplier’s skill an
judgement;

w
w

. where they are manufactured products, that the Goods shall be free
from defects in design, materials and workmanship and remain so
for the first to expire of the 12 month period from the date of first
uFerallun of the Goods or the 18 month period beginning with the date
of delivery; and

. that the Goods shall comply with all applicable statutory and regulatory
requirements relating to the manufacture, labelling, packaging,
storage, handling and delivery of the Goods.

Goods shall unl¥sbe acceg(ed after they have in the opinion of AAF satisfied

the_requirements of the Contract and the Goods are free from defects, and

F shall be entitied to the full benefit of all terms ordinarily implied by
law whether by statute, custom, trade or usage or other course of dealings
between AAF and the Supplier and/or its associates.

. The Supplier shall ensure that at all times it has and maintains all the licences,
permissions, authorisations, consents and permits that it needs to carry out its
obligations under the Contract in respect of the Goods, and shall perform and
keep full records of all necessary and relevant risk assessments to_identify
_an* 'hazards and risks in respect of the delivery of the Goods under a Contract
including but not limited to identifying relevant hazards and risks associated
with the construction, installation, maintenance, operation, cleaning and
decommissioning.

. AAF, the Client and their respective representatives may inspect and test

the Goods at any time before delivery, and shall be granted access to the

Supﬁ)her’s (or its subcontractor’s) premises for this purpose. The Supplier

shall remain fully responsible for the Goods despite any such inspection or

testing and any such inspection or testing shall not reduce or otherwise affect
the Supplier’s obligations under the Contract.

If following such inspection or testing AAF and/or the Client and their

respective representatives consider that the Goods do not comply or are

unlikely to comply with the Supplier's undertakings at clause 3.1, AAF or
the Client shall ‘inform the Supplier and the Supplier shall at its sole cost
immediately take such remedial action as is necessary to ensure compliance.

. AAF and/or the Client and their respective representatives may conduct
further inspections and tests after the Supplier has carried out its remedial
actions and, if it is not satisfied with the results of its inspection and tests,
shall have the r(ljgnl to reject any Goods that AAF considers at its sole
discretion to be defective or inferior in quality of material, workmanship or
design and/or not in accordance with the Contract in any respect.

. The Supplier shall make available at its own cost and expense all tools,
instruments, apparatus, facilities (including adequate space and light),
services and materials necessary for carrying out tests on the Goods (or on
AAF's re%uest. conﬁrmatorg re-tésts) as may be req'mred by AAF, and when
requested the Goods shall be completely assembled for such tests and at the

AAF's opinion shall be dismantled for inspection before dispatch.

Where reasonaglx racticable not less than 14 days’ notice shall be %wen by

the Supplier to that the Goods are ready for inspection and/or testing.

Inspection, testing or acceptance of any Goods or any waiver of ag{y rights in

respect thereof by AAF shall not release the Supplier in any respect from any

of its obligations under the Contract.
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3.10.The Supplier shall (on demand) at its own cost and expense provide all

certificates of analysis, tests, inspection or origin as may be required by AAF
or by law which shall in any event be delivered to AAF not later than the date
of delivery of the Goods.

4.4 Delivery of Gt

00ds
1. The Supplier shall ensure that:
4.1.1. the Goods are pmpevlg packed and secured in such manner as to
enable them to reach their destination in good condition;
4.1.2. each delivery of the Goods is accompanied by a delivery note which
hows the date_of the Order, the Order number (if any), the type and
quantity of the Goods (including the code number of the Goods (where
applical Ie)#, special storage and maintenance instructions lj(ll_ any)
gncludmg for any period between delivery and first use) and, if the
00ds are being delivered by instalments, the outstanding balance of
Goods remaining to be delivered; and
it states clearly on the_de\iver¥ note any requirement for AAF to return
any packaging material for the Goods to the Supgl\er. Any such
R:icléagmlg material shall only be returned to the Supplier at the cost of
e Supplier.
Time of delivery is of the essence. The Supplier shall:
4.2.1. immediately report any delay énr anticipated delay); )
4.2.2. keep AAF fully informed with dates of anticipated actual delivery;
4.2.3. provide at its own cost and expense_such bar charts, suggested
Frcgram_mes and progress data as AAF shall deem necessary from
ime to time; and
4.2.4. use its best endeavours to eliminate any cause or causes of delay.
If AAF reasonably believes that the Supplier may not be able to deliver the
(Goods by the due date for delivery or if in fact the Supplier fails to do so, then
in either event AAF may terminate the Contract or any part thereof without
further liability to the Supplier.
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4.4. Delivery of the Goods shall be affected in the manner and at the time or times
specified by AAF, and undel

e r no circumstances shall the Supplier withhold
delivery of the Goods écr any part thereof). If the Goods are not delivered
accordingly, then the Supplier shall be fully responsible for any additional
costs and expenses arising thereupon. In any event, unless otherwise
provided, the uppller shall be responsible for delivery (including packaging
and unloading) to the site designated by AAF, and any Goods ready for delivery

efore AAF requires delivery shall be stored by the Supplier at its own risk,
ost and expense.
elivery of the Goods shall be completed on the completion of unloading of the
00ds at the Delivery Location.
he Supgl\er shall not deliver the Goods in instalments without AAF's
rior written consent. Where it is agreed that the Goods are delivered by
instalments, they may be invoiced and paid for separately. However, failure by
e Supplier to deliver any one instalment on time or at all or any defect in an
instalment shall entitle AAF to the remedies set out in clause 8.T.
The Goods shall be delivered in accordance with the relevant Incoterm 2010
stated in the Order to the extent that the relevant provisions thereof do not
conflict with this Clause 4. Where no such Incoterm s stated in the Order the
Work shall be delivered DDP (Incoterms 2010).
Title in the Goods shall pass from the Supplier to AAF on the earlier of the
creation of the relevant goods or allocation from stock or acquisition by the
Supplier. Notwithstanding the passing of title, the risk in such goods shall
remain with the Supplier until delivery or until acceptance of the Goods by
AAF in accordance with the provisions of the Order, whichever shall be later.
All materials or equipment forming part of the Goods in which title has passed
shall be clearly marked by the Supplier as AAF's property and shall be'stored

separately from the Supplier’s property.
5. Defects
5.1. The Supplier shall_be responsible for gmmptly makin¥ good by repair
0

or replacement at its expense any defect in or damage fo any part of the
Goods or Services which may appear or occur during the period stated in the
Order or, where no such period is stated, 60 months from the date of delivery
(Defects Liability Period) and which arises either:

5.1.1. fsrﬂgb \?Sry- ES'”"VE materials, workmanship or design, provided by the

5.1.2. as a result of any act or omission of the Supplier during the Defects
Liability Period.
If any such defect shall appear or damage occurs AAF shall as soon as
reasonabl\\i/ practicable inform the Supplier thereof stating the nature of the
defect or damage to the Goods or defect in the Services.
If any of the Goods and/or Services cannot be put to its or their intended use
by reason of any defect or damage, the Defects Liability Period in relation
to such affected Goods or Services shall be extended by a period equal to
the period during which such affected Goods or Services cannot be used by
reason of the defect or damage.
If any such defect or damage is not remedied within a reasonable time, AAF
may proceed with remedial works at the Supplier’s risk, cost and_expense,
provided that it notifies the Supplier of its intention to do so. The costs
and expenses reasonably incurred by AAF for such remedial works shall
be deducted from the price specified under the Contract or beé)am by the
Squ_Ilerto AAF on demand, and the Supplier shall indemnify (and shall keep
fully indemnified) AAF from and against all such costs.
If any defect shall aﬁ) ear in any part of the Goods or Services after the expiry
of the Defects Liability Period, the same shall be made 300\1 by the Supplier
by repair or replacement at the Supplier’s o&)han provided that the defect was
caused by the gross misconduct (as defined below) of the Supplier. )
For the purposes of Clause 5.6, “gross misconduct” does not comprise
each and every lack of care or skill' but means an act or omission on the
part of the Supplier which implies either a failure to pay due regard to the
serious consequences which a conscientious and responsible "contractor
would normally foresee as likely to ensue or a wilful' disregard of such
consequences. N »
Without prejudice to the operation of the other erovnsnons of these Conditions,
where defects appear in or damage is caused to or by the Goods or Services

e cost of replacement or repair by others. This includes any indirect,
special and any reasonably foreseeable consequential costs arising from
the defects or damage as AAF shall think fit. The' making good of defects or
damage shall not Prejudme any other rights or remedies fo which AAF is or
shall become entitled to pursuant to the Contract.

6. Changes/order amendments
6.1 Tr;‘e Supplier shall carry out changes to the Goods or Services required by AAF,
w

ich without limitation may include alterations in the quantity of the Goods
or Services as well as additions or omissions to the scope and subject matter
of the Contract and no change shall vitiate the Contract. No such changes
shall be complied with unless expressed by way of written Order Amendment
from AAF to the Supplier. All changes shall be valued at the rates and Price
set out in the Order. If the rates and Price in the Order are not aﬁl%llcable to
the changes then suitable rates based on those in the Order shall be agreed
between AAF and Suppler. In the event of failure by AAF and the Supplier to
agree such suitable rates then AAF shall determine fair and reasonable rates
and utilise the same to adjust the Order Amendment accordingly. 3
Unless otherwise agreed, any additional work arising during the execution of
the Contract shall not extend the delivery date specified in the Order.

7. Supply of Services
7.1. The Supplier shall from the Commencement Date and for the duration of

the Contract supply the Services to AAF in accordance with the terms of the
Contract.

The SL:PpI\er shall meet any performance dates for the Services specified in
the Order or that AAF notifies to the Supplier and time is of the essence in
relation to any of those performance dates.

In providing the Services, the Supplier shall:

7.3.1. co-operate with AAF in all matters relating to the Services, and comply
with all instructions of AAF;

7.3.2. perform the Services with the best care, skill and diligence in
‘ac%ovdance with best practice in the Supplier's industry, profession or

rade;

use personnel who are suitably skilled and experienced to perform

tasks assigned to them, and in'sufficient number to ensure that the

Suppliers obligations are fulfilled in accordance with the Contract;

ensure that the Services and Deliverables will conform with all

descriptions and specifications set out in the Service SXEuﬂcanon, and
that the Deliverables shall be fit for any purpose that

impliedly makes known to the Supplier;

7.3.5. provide all equipment, tools and vehicles and such other items as are
required to provide the Services;

7.3.6. use the best quality goods, materials, standards and techniques, and
ensure that the Delivérables, and all goods and materials supplied and
used in the Services or transferred to AAF, will be free from defects in
workmanship, installation and design; )

7.3.7. obtain and at all times maintain all licences and consents which may
be required for the provision of the Services;

7.3.8. comply with all applicable laws, regulations, regulatory policies,

uidelines or industry codes which may apply to the provision of the
ervices, and with the Mandatory Policies;

observe all health and safety rules and reAgAuIations and any other

security requirements that apply at any of AAF's premises (and AAF

shall be entitled to exclude from its premises any person it reasonably
believes ne'ls)lo be complying with any such rules, regulations or

73.
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7.3,
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requirements);
7.3.10._hold all materials, e?uiPment and tools, drawings, specifications and
‘data supplied by AAF fo the Supplier (AAF Materials) in safe custody at
wn risk, maintain AAF Materials in good condition until returned to
AAF, and not dispose or use AAF Materials other than in accordance
with AAF's written instructions or authorisation;
7.3.11. not do or omit to do anything which may cause AAF to lose any
licence, authority, consent or permission upon which it relies for the
urposes of conducting its business, and the Supplier acknowledges
that AAF may rely or act on the Services; and
7.3.12. cumi)ly with any additional obligations as set out in the Service
Specification.

8. AAF remedies

If the Supplier fails to deliver the Goods and/or perform the Services by
the applicable date, AAF shall, without limiting or ‘affecting other rights or
remedies available to it, have one or more of the following rights:

8.1.1. to terminate the Contract with immediate effect at any time after the
failure to deliver the Goods and/or perform the Services by giving
written notice to the Supplier;

8.1.2. to refuse to accept any subsequent performance of the Services and/or
delivery of the Goods which the Supplier attempts to make;

8.1.3. to recover from the Supplier any costs incurred by AAF in obtaining
substitute goods and/or services from a third party;

8.1.4. to require a refund from the Supplier of sums paid in advance for
Services that the Supplier has not provided and/or Goods that it has

not delivered; and

. to claim damages for any costs, loss or expenses incurred by AAF

\[mgg are in any way attributable to the Supplier's failure to meet such

Unless otherwise agreed in the Order, if the Goods are not delivered by the
gppllcable date, AAI ma&/, at its option, claim or deduct 1% of the price of the
00ds for each week’s delay in delivery (up to the date of termination, if any,
under clause 8.1.1) by way of liquidated damages, up to a maximum of 26%
of the total gm:e of the Goods. |f AAF exercises its r% its under this clause 8.2
it shall not be entitled to any of the remedies set out in clause 8.1 in respect
of the Goods’ late delivery save for the right of termination under clause 8.1.1
and the right to claim damages under clause 8.1.5 or on any other basis but
taking into account any sums recovered pursuant to this clause.
If the Supplier has delivered Goods that do not comply with the undertakings
out in clause 3.1, then, without limiting or affecting other rights or
remedies available 1o it, AAF shall have one or more of thé following rights,
whether or not it has accepted the Goods: -, )
8.3.1. {g ‘tﬁremslﬂgﬁg}e Contract with immediate effect by giving written notice
8.3.2. to reject the Goods (in whole or in part) whether or not title has passed
and to return them to the Supplier at the Supplier's own risk and
expense;
8.3.3. to require the Supplier to repair or replace the rejected Goods, or to
provide a full refund of the price of the rejected Goods (if paid);
8.3.4. to refuse to accept any subsequent delivery of the Goods which the
Supplier attempts to make;
8.3.5. to recover from the Supplier any expenditure incurred by AAF in
obtaining substitute goods from a third party; and
8.3.6. to claim damages for any additional costs, loss or expenses incurred by
mr;‘ %‘nasdgg grqm the Supplier’s failure to supply Goods in accordance
These Conditions shall extend to any substituted or remedial services and/or
repaired or replacement goods supplied by the Supplier.
AAF's ngms under the Contract are in addition to its rights and remedies
implied by statute and common law.

8.1

o

9. AAF's obligations
9.1. AAF shall;

9.1.1. provide the Supplier with reasonable access at reasonable times to
\F's premises for the purpose of providing the Services; and
9.1.2. provide such necessary information for the provision of the Services as
the Supplier may reasonably request.

10.Charges and payment
10.1.The price for the Goods:

10.1.1. shall be the price set out in the Order, or if no price is quoted, the
rice set out in the Supplier's published price list in force at the

ommencement Date;

10.1.2. shall be fixed for the duration of the Order and shall not be subject
to fluctuations or variation, including where caused by any factor
beyond the control of the Su?pllev (such as, without limitation, foreign
exchange or interest rate fluctuations, increases in or imposition
of taxes and/or duties (including import or export duties), product
compliance costs and increases in the cost of storage, delivery, labour,
amn%kgéﬂsdgrad so)ther manufacturing costs or costs caused by logistics

yS); . .

10.1.3. shall be inclusive of the costs of Fack?'glg{g, insurance and carriage of

v;‘ed Gs?or?esd go Aeﬂ:ra charges shall be effective unless agreed in writing

10.2.The c%arges or the Services shall be set out in the Order, and shall be the

full and exclusive remuneration of the S\‘A!lplier in respect of the performance
of the Services. Unless otherwise agreed in writing by AAF, the charges shall
include every cost and exr?ense of the Supgl\e( directly or indirectly incurred
in connection with the performance of the Services.

10.3.In respect of the Goods, the Supplier shall (unless otherwise agreed in the

Order) invoice AAF on or at any time after completion of delivery and against

F receipt number, which AAF shall issue on delivery of the Goods in
accordance with the Contract. Such invoice must clearly state in each case
on its face the Order, the AAF receipt number and/or Contract number, any

seven days of the end of each

10.4.In respect of Services, the Supplier shall

invoice AAF on completion of the i

el h invoice shall include such supporting

rerify the accuracy of the invoice, including bui
not limited to the relevant purchase order number.

10.5.In consideration of the suj

within 60 days of receipt of a correct
nominated in'writing by the Supplier. Time of payment is not of the essence.
10.6.All amounts payable by AAF under the Contract shall be ma
BACS and are exclusive of amounts

/or Services by the Supplier and
AAF shall pay the invoiced amounts
ly rendered invoice to a bank account

3 A , on receipt of a valid VAT invoice from the Suj

Supplier such additional amounts in re: t S
supply of the Goods and/or Services at
the supply of the Goods and/or Services. )

10.7.If AAF fails to make a payment due to the Supplier unc

ame time as payment is due for

Interest under this clause 10.7 wi Crue Y fl
i 5}1 time to time, but at 3% a year for any period
h.

10.8.The Supplier shall maintain complete and accurate records of the time spent
ind materials used by the Supplier in providing the Services, and the Supplier

a
shall allow AAF to inspect such records at all reasonable times on request.

resent osr future, liquidated or unliquidated, and whether or not

expressed in different currencies, AAF may convert either liabilif
urpose of set-off. Any exercise by AAF of its rights
C limit or affect any other rights or remedies available
to it under the Contract or otherwise.
The Supplier shall pay AAF for any works carried out by AAF or an!
I behalf of the Supplier should the Supplier
its obligations under the Contract to ti ion of AAF.
by the Supplier within 21 days of the date of the

ontract is a “construction contract” for purposes of the

ere the
Construction Act the following payment terms shall a|
|ldncons|stenl with any other provision of the Contract):

p .4;

not later than five (5) days after the due date AAF shall notify the

Supplier of the sum it considers to have been due to the Supplier

spect of the Sem‘cgs and the basis on which that sum is
nt of the Suppliers invoice shall be 30 days

the Supplier less (héan ('he Notified Sum (or if

it must first nuj;‘;y':he Supplier at least 1 day before tf

0. the sum AAF considers to be due to the Supplier; and
10.11.4.2. the basis on which that sum is calculated (Pay Less Notice);

AAF fails to serve a Pay Less Notice.
ce pcuersuant to clause 10.11.2, the amount stated in the

y rights
perty Rights in or arising out of or in connection with the

es (other than Intelléctual Property Rights in any AAF Materials which

wned by AAF) shall be owned by the Supplier.

ints to AAF, or shall procure the direct grant to AAF of, a fully

free perpetual and irrevocable

Wi
AAF Materials) for the purpose of receiving and using the Services
eliverables.

11.3.The Supplier grants AAF an exclusive,
assignable and perpetual licence (witt
reproduce for whatever purpose intellectual

ontract in respect of the Goods and/or
rants the Supplier a fully paid-up,
transferable licence to copy any material
'm of the Contract for the purpose of providi
5.All AAF Materials are the exclusive property of
1.6.The Supplier warrants that it has full and clear and unencumbered title to the
Goods supplied to AAF under this Contract.

rovided in connection with this

I (including all features whether patented or patentable or not
and whether separately or collectively shown) nor any other documents so
rovided may be reproduced in whole or in part nor used for any purpose by
the Supplier other than the execution of and to comply with its obligations

on
12.2.The Supplier at its own expense shall prepare and submit for approval such
awings and/or specifications as may be required
drawing and/or specification shall in no case reliéve the Supplier from ar
of its obligations under the Order. No drawings or specifications after sucf
approval shall be varied or modified without prior written approval from AAF.

3. its
built drawings, operating instructions, maint
fabrication reports and the like, as and when required by AAF. If any de

ply (on demand) all required as

18.2.Where the Goods are to be delivered in instalments in accordance with the
Order or a series of connected Orders, failure b¥ the Supplier to deliver any
such instalment in accordance with or failure of such instalment to compl|
with the relevant Order and these Conditions, shall entitle AAF to reject al
instalments and treat the Contract as a whole to be repudiated.

18.3.Without affecting any other right or remedy available to it, either Pa may
‘o%”grmpaa‘%wae Contract with immediate effect by giving written notice to the

if:

18.3.1. the other party commits a material breach of any term of the Contract
which breach’ is irremediable or (if such breach is remediable) fails
to remedy that breach within a period of 7 (seven) days after being
notified in writing to do so or 21 days in the case of non-payment by

AAF;
18.3.2. the other party takes any step or action in connection with its
entering administration, provisional liquidation or any composition
0!

or, if the step or action is taken in another ‘_risﬂictiqn, in connection

with any analogous procedure in the relevant jurisdiction; or

18.3.3. the other party suspends, or threatens to suspend, or ceases or
threatens to cease to carry on all or a substantial part of its business.

19.Consequences of termination

19.1.0n termination of the Contract, the Supplier shall immemale\? deliver to AAF
all Deliverables whether or not then complete, and return all AAF Materials.
If the Supplier fails to do so, then AAF may enter the Supplier's premises
and take possession of them. Until they have been returned or delivered,
the Supplier shall be solely responsible for their safe keeping and will not use
them for any purpose not connected with the Contract. AAF shall be entitled to
repudiate title in or otherwise reject any goods which it does not require.

19.2.Termination or expiry of the Contract shall not affect the parties’ rights and
remedies that have accrued as at termination or expiry, including the right to
claim damages in respect of any breach of the Contract which existed at or
before the date of termination or expiry.

19.3.Any provision of the Contract that expressly or by implication is intended to

me into or continue in force on or atter termination or expiry of the Contract

shall remain in full force and effect.

20.Force majeure

20.1 Neither party shall be in breach of the Contract nor liable for delay in
performing, or failure to perform, any of its obligations under it if such delay
or failure results from events, circumstances or causes beyond its reasonable
control (Force Majeure Event). If the period of delay or non-performance
continues for one month, the party not affected may terminate the Contract
b\( 8|vmg five days’ written notice to the affected ﬁar\d. Delays in deliven
of Goods causedas a result of delays atgon (in the UK or elsewhere) an
any delay or non-performance caused by Covid-19 or any other epidemic or
pandemic known ‘or anticipated at the date of the Conract (including any
quarantine, legislation, regulation, recommendation, requirement, guidance,
advice or ruling of any government related to such epidemic or pandemic)
shall not consitute Force Mallsure Events as the Su?‘pher shall have the
opportunity to allow for and make contingencies for such eventuality.

20.2 Without pve#udice 1o any other du% that the Suﬁplier_nas 1o mitigate, where
there is a Force Majeure Event that affects the ability of the Supplier to

erform its obligations under the Contract, it shall be under a duty to mitigate
he effects of the Force Majeure Event by using all reasonable endeavours
1o identify and secure means of continuing to fufil its ubl\‘gatlons (including,
without limitation, a duty to identify and” secure alternafive suppliers and
delivery routes and methods). The Supplier shall bear in full the costs of any
measures used to mitigate the effects of the Force Majeure Event.

21. Anti-bribery

21.1.The Supplier shall:

21.1.1. comply with all applicable laws, statutes, requlations and codes
relating to anti-bribery and anti-corruption including but not limited to
the Bribery Act 2010 (Relevant Requirements);

21.1.2. not engage in any activity, practice or conduct which would constitute
an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such
activity, practice or conduct had been carried out in the UK;,

2113, cnmpl\{)with the AAF's Emics,Ant\-brib_erb/ and Anti-corruption Policies
(available on request) and any relevant industry code on anti-bribery, in
each case as AAF or the relevant industry body may update them from
time to time (Relevant Policies).

21.1.4. have and shall maintain in place throughout the term of the Contract
its own policies and procedures, including but not limited to adeguate

rocedures under the Bribery Act 2010, to ensure compliance with the
elevant Requirements and Relevant Policies and will enforce them
where appropriate;

21.1.5. promptly report to AAF any veguest or demand for any undue financial
or other advantage of an&kln received by the Supplier in connection
with the performance of this Contract;

21.1.6. immediately notify AAF (in writing) if a foreign public official becomes
an officer or employee of the Supplier or acquires a direct or indirect
interest in the SUDJ) lier and the Supplier warrants that it has no fnre{ﬁn
public officials as direct or indirect owners, officers or employees at the
date of the Contract);

21.1.7. shall ensure that any person associated with the Supplier who is
producing Goods or supplying Services in connection with this Contract
does so only on the basis of a written contract which imposes on and
secures from such person terms equivalent to those imposed on the
Supplier in this clause (Relevant Terms).

21.1.8. shall be responsible for_the observance and performance by such

ns of the Relevant Terms, and shall be directly liable to AAF for
any breach by such persons of any of the Relevant Terms.

21.2.Breach of this clause 21 shall be deemed a material breach.

21.3.For the purimse of this clause 21, the meaning of adequate procedures and
foreign public official and whether a person is associated with another person
shall’be determined in accordance with section 7(2) of the Bribery Act 2010
‘and an‘y quidance issued under section 9 of that Act), sections 6(5) and 6(6) of
that Act and section 8 of that Act respectively. For the purposes of this clause
21 a person associated with the Supplier includes (but is not limited to) any
subcontractor of the Supplier.

i with anti-slavery and human trafficking laws

tails together with any research work and an
3 necessary to complete ifs obligations under the
price originally agreed between the parties, and in the event that the
discovers any ambiguity or discrepancy in the drawi ant
documents issued in connection with the Contract or subsequently whether
of amendment to an Order or otherwise, the Supplier shall immediately
the ambiguity or discrepancy to AAF for its determination.

AAF against all liabilities, costs, expenses,
consequential losses, loss of profit, loss of reputatior

costs and expenses) suffered or incurred by AAF arising out of or in connection

with:
13.1.1. any claim made against AAF for actual or alleged infringement of a

with, the manufacture, suppg/_ or use of
supply of the Services (excluding AAF Materials); N
13.1.2. any claim made against AAF by a third party for death, personal injury
or dame:]ge to property arising out of, or in connection with, defects in
the Goods, as delivered, or the Deliverables;
aim i third party arising out of or in
connection with the supply of the , as delivered, or the Services;
13.1.4. the Supplier's breach of any provision of the Contract;
13.1.5. any act or omissions of the Supplier, its servants,
confractors, which involves AAF in any liability i
ing out of or in connection with AAF's contractual

ersons or fupeny contributed to or caused
IS

F ractors pursuant to the Contract r
injury, loss or damage is caused solely by the negligent act or omission

gations, liens, claims, executions, judgments and

expenses) or similar, whether groul
ich may arise out of or in connection with the Contract.

13.2.This clause 13 shall survive termination of the Contract.

agrees to waive any right to exercise a lien upon the Goods or
;0 mal A
gress, relevant drawings, mclgdmg as built drawing:
fenance manuals, mif tert

ations under the Contract is to seek financial relief through the courts.

i plier shall give a certificate of waiver of lien,

and of any other rights over the Goods or the results of the Service:

injunctive or performance remedies to AAF or to any third party nomina
ance

During the term of the Contract and

roduct liability insurance) for a period of

professional indemnity insurance (in the sum of gi least £[°
occurrence)), product liability insurance (in the s
0} occurrence)) and public liability insu
[10,000,000] (each and every occurrence)) to cover

arist in Cf vith the Contract, and shall, on AAF’s
duce both the insurance certificate giving details of cover and the
or the current year's premium in respect of each insurance.
16.1.Each party undertakes that it shall not at any time disclose to any person any
confidential information concerning the business, affairs, customers, clients or
suppliers of the other party, except as permitted by
16.2.Each party may disclose the other party’s confidential informai

u
1 ’s obligations under the Contract. Each party shall ensure that
its employees, officers, representatives, subcontractors or advisers
to whom 1t discloses the other party’s confidential information must
comply with this clause 16; and

ired by law, a court of competent jurisdiction or any

16.3.Neither party shall use the other
purpose other than to perform its obli
16.4.No advertising, publicity matter or other literature in relation to the Goods or
rvices or the subject matter of this Contract is to be publishy
d by the Supplier except with the prior written consent of

the parties agree to comply with the Data Protection
7 s in addition to, and does not relieve, remove or
replace, a party’s obligations or rights under the

n
18.1.Without affecting any other right or remedy available to it, AAF may terminate
the Contract:

with immediate effect by giving written notice to the Supplier if:
1.1. there is a change of control of the Supplier; or
osition deteriorates to such an_extent

obligations under the Contract has been placed in jeopard
3. the Supplier commits a breach of clause 7.3.8,
y._ time_prior to delivery of the Goods_or

discharge all liabilities to the
1o the terms hereof within a reasonable period of
vided or Services satisfactorily performed up to the of
‘mination together with all goods and materials properly procured
by the Supplier for incorporafion into the Goods or provision of the
Services (as applicable) which had not yet been incorporated (or

it time Te: le sum in respect of cancellation
charges in respect of any order r the supply of goods or services by
third"parties pursuant to its obligations hereunder which the Supplier
had properly placed. In the event of payment bein

any and all costs shall be evidence in full
any payment under this clause 18.1.1.4 is

R

22.
22.1.In performing its obligations under this Agreement, the Supplier shall:
2211

. comply with all applicable anti-slavery and human trafficking laws,
statutes, regiu\ahons and codes from time to time in force including
(but not limited to) the Modern Slavery Act 2015; and

22.1.2. not engage in any _aclwityfrac\ice or conduct that would constitute an
offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such

activity, practice or conduct were carried out in the UK;
22.1.3. include in contracts with its direct subcontractors and_suppliers
rovisions which are at least as onerous as those set out in this clause

22.1.4. notify AAF as soon as it becomes aware of any actual or suspected
slavery or human trafficking in a supply chain which has a connection
with this Agreement;

22.1.5. maintain a complete set of records to trace the supply chain of all
(Goods and Services provided to AAF in connection with this Agreement;
and permit AAF and its third-party representatives to inspect the
Supplier's premises, records, and to meet the Supplier’s personnel to
audit the Supplier's compliance with its obligations under this clause

warrant) that it not has been convicted of any offence involving slavery and
human trafficking; nor has it been the subject of any investigation, inquiry or
enforcement proceedings reﬁardmg aw offence or alleged™offence of or in
connection with slaveryand human trafficking.

22.3.AAF may terminate the agreement with immediate effect by Pwmg written
notice to the Supplier if the Supplier commits a breach of this clause 22.

22.2.The SUFEI\er represents and warrants (and continues to represent and

23.General

|

23.1.Assignment and other dealings.

ARN ma\{ at any time assign, mortgage, charge, subcontract, delegate,
declare a trust over or deal in any other manner with all or any of its rights and
obligations under the Contract.

1.2 The Supplier shall not assign, transfer, mortgage, charge, subcontract,
delegate, declare a trust over or deal in ani/ other manner with any of its right
and obligations under the Contract without the prior written consent of AAF. No
assl?nment transfer, charqe or subcontract or dealmg in any manner with its
rights or obligations Under the Contract (even with AAF's consent) shall relieve
the Supplier of any of its rights and obligations under the Contract.

23.1.3.  AAF maY_ as a condition precedent of consent to sub-contracting insist

that the Su'p lier obtain from its proposed sub-contractor a deed of warranty

in favour of AAF in such terms as AAF may require.
23.2.Notices.
23.2.1. Any notice or other communication given to a party under or in
connection with the Contract shall be in writing and shall be delivered
by hand or by pre-paid first-class post or other next working da
delivery service at its registered office (if a company) or its principal
place of business (in any other case).
23.2.2. A notice or other communication shall be deemed to have been
received: if delivered by hand, on signature of a delivery receipt or at
the time the notice is left at the proper address; if sent by pre-paid first-
class post or other next working day delivery service, at 9. N
the second Business Day after posting. In this clause 23.23, business
hours means 9.00am to 5.00pm Monday to Friday on a day that is not
a public holiday in the place of receipt.
23.2.3. This clause 23.2 does not apply to the service of any proceedings or
other documents in any legal action or, where applicable, any other
method of dispute resolution.
23.3.Severance. If any provision or part-provision of the Contract is or becomes
invalid, illegal or unenforceable, it shall be deemed modified to the minimum
extent necessary to make it valid, legal and enforceable. If such modification
is not possible, the relevant provision or part-provision shall be deemed
deleted. Any modification to or deletion of a provision or part-provision under
&\sn |?'Iaacnise 3.3 shall not affect the validity and enforceability of the rest of the

23.4Waiver, A waiver of any right or remedy under the Contract or by law is
only effective if given in writing and shall not be deemed a waiver of am{
subsequent right or vemed&.1 Afailure or delay by a party to exercise any righ
or remedy provided under the Contract or by law shall not constitute a waiver
of that or anK other right or remedy, nor shall it prevent or resrict any further
exercise of that or any other right or remedy. No smgl\]e or partial exercise of
any right or remedy provided under the Contract or by law shall prevent or
restrict the further exercise of that or any other right or remedy.

23.5.No partnership or a%ency. Nothing in the Contract is intended to, or shall be

deemed to, establish any partnership or joint venture between the parties,
constitute either party the agent of the other, or authorise either party to make
or enter into any commitments for or on behalf of the other party.

23.6.Entire agreement. The Contract constitutes the entire agreement between the

parties and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings between them,
whether written or oral, relating to its subject matter.
23.7.Third party rights. Unless it expressly states otherwise, the Contract does not
give rise t0 any rights under the Confracts (Rights of Third Parties) Act 1999 to
enforce any term of the Contract.

23.8.Variation. Except as set out in these Conditions, no variation of the Contract,
including the introduction of any additional terms and conditions, shall be
effective unless it is agreed in writing and signed by the parties or their
authorised representatives. ) ) i

23.9.Governing law. The Contract, and any dispute or claim (including non-
Contractual disputes nr,clalmsi arising out of or in connection with it or its
subject matter or formation shall be governed by and construed in accordance
with the law of England and Wales.

23.10. Jurisdiction. Each party irrevocably agrees that the courts of England
and Wales shall have exclusive jurisdiction to settle any dispute or claim
(including non-Contractual ms{)utes or claims) arising out of or in connection
with the Contract or its subject matter or formation.

23.11. Adjudication Where the Contract is a “construction contract” for purposes of
Section 1 h jon Act either ‘may refer a dispute arising
in relation to_the Contract to adjudication at any time under Part 1 of tf

cheme for Construction Contracts (England and Wales) Regulations which
shall take effect as if it was incorporated into this clause.

Schedule 1
Mandatory Policies
The Mandatory Policies are:

Modern Slavery and Human Trafficking Policy.
Anti-Bribery and Anti-Corruption Policy.
Ethics Policy.

Data and Privacy Policy.

Security Poh%/. . )
Corporate and Social Responsibility Policy.

IF ANY PART OF THE ABOVE CONDITIONS ARE NOT CLEARLY LEGIBLE, AN ENLARGED COPY WILL BE SENT ON REQUEST.



