LEONARDO UK LTD

	STANDARD TERMS AND CONDITIONS
FOR THE
SALE OF SPARES
AND
REPAIRS


DEFINITIONS

In these Terms and Conditions, unless the context otherwise requires, the following expressions have the following meanings:
“Background Rights" shall mean 
those rights in Intellectual Property owned by or within the disposition of a Party prior to the date of the Contract as well as those subsequently acquired or developed independently of the Contract.

“Company” shall mean

Leonardo UK Ltd, a company incorporated and registered in England and Wales with company number 02426132 whose registered office is at 1 Eagle Place, St James’s, London, SW1Y 6AF, being the company on which the Order is placed. 

“Conditions” shall mean
the provisions set out herein.

“Contract” shall mean

the Order issued by the Purchaser to the Company, and all documents which are annexed or referred to in it, in pursuit of a specific requirement for Items which the Company agrees to supply.

“Contract Price” shall mean

the firm price agreed between the Purchaser and Company which firm price shall be as set out in the Contract.

“Ex Works” shall mean


as defined under Incoterms 2020.

“Force Majeure Event” shall mean 
an event proved to be beyond the Company’s reasonable control including without limitation an act of God, fire, flood, explosion, earthquake, any act of Government, terrorist activity, war, insurrection, riot, strike, nuclear, chemical or biological contamination or sonic boom.

“Foreground Rights” shall mean 
those rights in Intellectual Property generated by or on behalf of a Party during the course of and pursuant to this Agreement or any contract contemplated under this Agreement.

“Incoterms 2020” shall mean

the international rules for the interpretation of trade terms of the International Chamber of Commerce. 
“Intellectual Property” shall mean 
all rights in inventions, patents, designs (whether registered or not), utility models, copyright, trade secrets, database rights, semiconductor topography rights, know-how, software, discoveries, improvements, concepts, models, drawings, secret formulae and processes and all rights to confidential or proprietary information and all other rights of a similar nature throughout the world including all applications for any such protection and rights to apply for any of the same and, for the avoidance of doubt, excludes trade and service marks and trade names, whether registered or not.

“Items” shall mean 


all Spares delivered and/or Services performed under the Contract.
“Order” shall mean 

the Purchaser’s purchase order which incorporates these Conditions by reference and any amendments thereto and which details the Items to be delivered or provided under the Contract.

“Parties” shall mean

the Company and the Purchaser and “Party” shall mean the Company or the Purchaser as the context requires.

“Purchaser” shall mean
the organisation, company or person who shall place the Order on the Company. 

“Services” shall mean


the repair services supplied by the Company.

“Spares” shall mean


the equipment, materials, articles, goods and/or documentation supplied by the Company.

“Specification” shall mean

the specification for the Items as set out in the Order.
“Work” shall mean


the work carried out under the Contract in relation to the Items. 

1 GENERAL

1.1 The Company agrees to sell and the Purchaser agrees to buy the Items on the Conditions contained herein. 

1.2 If the Purchaser wishes to purchase any Items it shall invite the Company to issue a quotation for the Items.  The Company’s quotation is subject to these Conditions.  If the Purchaser accepts the quotation, it shall issue an Order which shall expressly refer to these Conditions.  The Purchaser’s issue of an Order shall constitute the Purchaser’s formal offer of Contract.  
1.3 These Conditions shall come into force and be binding on both Parties on the date of acceptance by the Company of the Order.  The date of acceptance shall be the date when the Company communicates its acceptance of the Order in writing or commences work, whichever is the earlier.  

1.4 In case of any conflict, variance or inconsistency between these Conditions and the terms of the Contract these Conditions shall prevail unless the Parties expressly agree otherwise. 

1.5
The Company shall not be bound by any additional terms proposed by the Purchaser, whether stated on the Order, communicated by the Purchaser in respect of the Order and/or written on any other document purporting to be an offer of Contract to the Company.  Any terms and conditions printed on the reverse of the Order are hereby excluded.

1.6
Any terms and conditions appearing on any documentation issued by the Purchaser shall have no effect and any terms and conditions printed on the Purchaser’s documentation are hereby excluded.

2 PRICE AND DELIVERY

2.1 The Contract Price is for delivery Ex Works and the Contract Price shall be quoted, ordered, invoiced and paid in UK Pounds Sterling.

2.2 Delivery of the Items shall take place Ex Works at the Company’s premises.

2.3 Risk and title in the Items shall pass to the Purchaser on delivery in accordance with Condition 2.2.

2.4 The Contract Price is exclusive of UK Value Added Tax (VAT) and any other taxes, duties or fees, which will be charged in addition to the Contract Price as applicable. The Purchaser shall bear any such taxes, duties, fees or other like charges that are payable in relation to the Items.

2.5 The Company may increase the Contract Price for the supply of any quantity or type of Items different from that specified in the Order.

2.6 Time for delivery is given as accurately as possible but is not the subject of any condition, warranty or representation.

2.7 The Company reserves the right at any time to adjust the Contract Price during the Contract arising in relation to and as a result of fluctuations in labour, materials or transport costs and also in relation to any changes in currency exchange rates which affect the cost of any Items purchased from outside the UK.  

2.8 In the event of the Company having to suspend Work or becoming unable to deliver the Items other than as a result of the Company’s negligence or that of its employees, agents or sub-contractors, the Company may increase the Contract Price to cover any extra expense thereby incurred by the Company.

2.9 In the case of delivery of the Items by instalments, every delivery shall be deemed to be made under a separate Contract.  Failure by the Company to deliver or by the Purchaser to pay for any one or more of the said instalments shall not entitle the Purchaser or the Company to treat such failure as a repudiation of any other instalment.

2.10
Delivery will be against the Company’s standard certificate of conformity.
3 PAYMENT

3.1 The Company shall issue its standard commercial invoice for the Contract Price within thirty (30) days after the date of delivery of the Items.  

3.2 The Purchaser shall pay the Contract Price within thirty (30) days after the date of the Company’s invoice to the Company’s nominated bank account.  
3.3 If the Purchaser fails to pay for the Items delivered or supplied by the Company, the Company may at its option withhold further deliveries or supplies in respect of any Contract with the Purchaser until such payment has been made.  

3.4 In the event of the Company withholding any delivery or supply of the Items, the Purchaser shall remain liable for all costs incurred by the Company arising in relation to any Spares acquired or manufactured and/or repairs or partial repairs performed in respect of future deliveries and/or supplies against any Contract PROVIDED THAT the Company shall use its reasonable endeavours to mitigate any costs so arising.  

3.5 If the Purchaser fails to pay any amount payable by it under the Contract, the Company shall be entitled but not obliged to charge the Purchaser interest on the overdue amount payable by the Purchaser immediately on demand from the due date up to the date of actual payment, after as well as before judgement, at the rate of four (4) per cent per annum above the base rate for the time being of National Westminster Bank Plc. Such interest shall accrue on a daily basis and be compounded quarterly. 

3.6 The Company reserves the right to claim interest under the Late Payment of Commercial Debts (Interest) Act 1998.

4 STORAGE

4.1 The Company shall notify the Purchaser when the Items are ready for delivery.  

4.2 If the Company is unable to make a delivery by reason of the Purchaser’s act or omission (whether negligent or not), the Company shall delay delivery of the Items for twenty-one (21) days after the date of the Company’s notice under Condition 4.1. 

4.3 On expiry of the twenty-one (21) day period, title in the Items shall pass to the Purchaser who shall either take physical delivery or arrange at its own cost for storage of such Items.  

4.4
For the purposes of Conditions 2 and 3, the Items shall be deemed to have been delivered on expiry of the twenty-one (21) day period under Condition 4.2.  If and for so long as the Company's storage facilities permit, the Company may store the Items on the Purchaser’s behalf and the Purchaser shall pay all reasonable charges of the Company in respect thereof.

5 LIABILITY FOR DELAY

5.1 The Company shall use its reasonable endeavours to deliver the Items by the date specified on the Order.  

5.2
The Company shall not be liable for any claim, liability, interest, loss, action or damage whatsoever suffered by the Purchaser as a result of the Company’s failure to deliver the Items by such date unless the amount payable in respect thereof shall have been agreed in advance and in writing, in which case the Company's liability shall be limited to the amount so agreed to be paid.  The Company’s payment of such amount shall be in full and final settlement of the Company’s liability for late delivery.

5.3
The Company shall not be liable for any delay in delivery or failure to deliver the Items due to a Force Majeure Event.
6 ITEM DESCRIPTION 
6.1 All descriptions, drawings and other particulars furnished in catalogues, price lists and other documents issued by the Company are accurate as at the date of publication but are provided for general information purposes only and shall not be binding unless specifically confirmed in writing by the Company.  

6.2 Unless otherwise agreed by the Parties: 

6.2.1 all dimensions of and materials used by the Company are subject to reasonable variations as a result of the materials available or as necessary in the ordinary course of manufacture; and

6.2.2 any data or information regarding the performance of the Items are based upon the experience of the Company and are such as the Company may expect to achieve.  

6.3 THE COMPANY RESERVES THE RIGHT TO MAKE WITHOUT NOTICE AND FROM TIME TO TIME SUCH MINOR MODIFICATIONS TO THE ITEMS AS IT MAY DEEM NECESSARY. FOR THE PURPOSES OF THIS CONDITION, MINOR MODIFICATIONS ARE DEEMED TO BE SUCH MODIFICATIONS WHICH SHALL NOT CAUSE DETRIMENT TO THE FORM, FIT OR FUNCTION OF THE ITEMS. 
7 ACCEPTANCE 

7.1 The Purchaser shall have the option to inspect the Items within fourteen (14) days of the date of delivery.   

7.2 If the Purchaser determines that the Items do not comply with the Specification, the Purchaser may reject any defective Items by giving written notice to the Company and shall give reasons why such Items have been rejected.  

7.3 On receipt of the Purchaser’s notice under Condition 7.2, the Company shall within a reasonable time and at its cost and option either repair, re-perform or replace the rejected Items.  Such repair, re-performance or replacement shall be in full and final settlement of the Company’s liability under this Condition 7.  

7.4 The Purchaser shall be deemed to have accepted the Items if he does not serve notice to reject the Items within fourteen (14) days after the date of delivery.

8 PACKAGING

8.1
The cost of any containers or packaging material supplied by the Company shall be included in the Contract Price. The cost of any containers or packaging material which are specified to be returnable will be charged to the account of the Purchaser but will be credited if returned, carriage paid, in good condition within 14 days after the date of delivery.  Any special packaging is excluded and if required by the Purchaser will be provided by the Company at an additional cost.
9 WARRANTY aND LIABILITY FOR DEFECTS

9.1 The Company warrants that the Spares shall comply with the Specification for a period of twelve (12) months from the date of delivery. 

9.2 The liability of the Company for breach of the warranty in Condition 9.1 shall be limited to the obligation at its option to repair or replace free of charge the faulty or defective Spares provided that (i) the Purchaser shall notify the Company of such failure or defect and the nature thereof immediately upon the defect or failure becoming apparent and that (ii) on the Company's request the faulty or defective Spares are promptly returned to the Company, at the Purchaser’s expense. 

9.3 Notwithstanding Condition 9.2, the Company shall not be liable for the cost of removal of defective Spares or the cost of fitting new Spares except as the Parties may separately agree.

9.4 In respect of the Services carried out on the Purchaser’s equipment, goods or articles, the Company warrants:
9.4.1 the workmanship in performing the Services for a period of three (3) months; and

9.4.2 the materials used in performing the Services for a period of twelve (12) months, 

from the date of completion of the Services and that the Services shall be carried out with reasonable skill and care. 

9.5 The liability of the Company for breach of the warranty in Condition 9.4 shall be limited to the obligation at its option to re-perform free of charge the Services provided that (i) the Purchaser shall notify the Company of such breach and the nature thereof immediately upon the breach becoming apparent and that (ii) the Purchaser so notifies the Company within 12 (twelve) months after the date that the Services were originally completed.

9.6 The warranty hereunder does not extend to any Spares: 

9.6.1 which have been altered, modified, stored, used, maintained or tampered with after delivery other than by the Company or with the Company's prior written approval; or

9.6.2 which have been damaged through wear and tear or through negligence, damage, accident or misuse, other than on the part of the Company; or

9.6.3 which are the subject of experimental or development or prototype work undertaken by the Company or the Purchaser; or

9.6.4 which have in any way been combined with equipment or products which are not approved by the Company for use in that configuration with the Items; or 

9.6.5 which are hardware and consumable Items or Items with a prescribed life less than the warranty period defined herein, in respect of which the Company shall make available to the Purchaser the benefit of any warranties which may be obtained by the Company from the manufacturers and suppliers of such Items; or 

9.6.6 which are gas filled or vacuum or semi-conductor devices or rubber valve bodies, in respect of which the Company shall make available to the Purchaser the benefit of any warranties which may be obtained by the Company from the manufacturers and suppliers of such Items.

9.7
The Company warrants that it has good title in the Items.  
9.7 The Company’s obligations for breach of warranty as specified under Conditions 9.2 and 9.5 shall be in full and final settlement of any liability so arising in relation to the Items.  

9.8 The provisions of this Condition 9 apply solely to the Items supplied directly to the Purchaser by the Company. 

9.10
The Purchaser acknowledges that the Items have not been prepared to meet the Purchaser's individual requirements and that it is therefore the responsibility of the Purchaser to ensure that the facilities and functions described in the Specification meet its requirements.  The Company shall not be liable for any failure of the Items to provide any facility or function not specified in the Specification.
9.11
TO THE EXTENT PERMITTED BY LAW, THE WARRANTIES, CONDITIONS OR OTHER TERMS SET OUT IN THESE CONDITIONS ARE IN LIEU OF ALL WARRANTIES, CONDITIONS, TERMS, UNDERTAKINGS AND OBLIGATIONS IMPLIED BY STATUTE, COMMON LAW, CUSTOM, TRADE USAGE, COURSE OF DEALING OR OTHERWISE, ALL OF WHICH ARE HEREBY EXCLUDED TO THE FULLEST EXTENT PERMITTED BY LAW.

10 Design Maintenance, Obsolescence Management, REPAIRS AND SPARES

10.1
Design Maintenance and Obsolescence Management

10.1.1 The Parties agree that the Company shall be not be responsible for the maintenance of the design or management of obsolescence regarding any Purchaser supplied equipment, goods or articles or any Spares which are the subject of the Contract.    

10.1.2 The Company shall use its reasonable endeavours to inform the Purchaser of any obsolescence issues arising in relation to the Spares to be delivered under the Contract. The Company shall use its reasonable endeavours to give the Purchaser prior written notice if any such Spares may become unavailable so that the Purchaser may have the option to purchase such Spares before they become unavailable.

10.1.3 The Parties agree that the Company shall otherwise only assume responsibility for maintenance of the design and management of obsolescence under a separate contract and subject to separate Purchaser funding on such terms as the Parties shall agree. 

11 INTELLECTUAL PROPERTY

11.1 The Parties agree that neither Party shall acquire any title or rights to any Background Rights of the other Party pursuant to these Conditions.  

11.2 Subject to the rights of any third party, the Parties agree that all rights in Intellectual Property (whether registered or unregistered) generated or otherwise arising under a Contract shall be and remain vested in the Company. 

11.3 The Purchaser agrees that it shall not reproduce, copy, translate, adapt, modify, develop, decompile, disassemble or reverse engineer the Items without the prior written consent of the Company.  The Purchaser shall indemnify the Company for any damage, cost, liability, interest, claim or action arising as a result of the Purchaser’s breach of this Condition 11.3.

11.4
The Company gives no warranty and makes no representation that the Items are free from infringement of any third party’s rights in Intellectual Property.

12 PROPRIETARY INFORMATION

12.1 For the purposes of the Contract "Proprietary Information" shall mean all data drawings, documentation and information of all kinds including samples, models, or any other deliverable and in whatsoever form relating to the subject matter of this Contract which is owned and/or controlled by one of the Parties.

12.2 Any Proprietary Information disclosed by either Party (the “Disclosing Party”) to the other Party (the “Receiving Party”) shall either be in tangible form clearly identified as Proprietary Information by the Disclosing Party, or if in non-tangible form shall be declared proprietary at the time of disclosure and confirmed in writing by the Disclosing Party within 30 days thereafter as being Proprietary Information, in which case, the protections and restrictions hereafter provided shall apply as from the date of the original non-tangible disclosure.

12.3 The Receiving Party shall use Proprietary Information disclosed to it pursuant to this Contract solely for performance of the Contract and shall restrict access thereto solely to such of its employees as need to know the Proprietary Information for such performance.

12.4 The Receiving Party shall not be liable in damages for inadvertent, accidental or mistaken disclosure of Proprietary Information by its employees PROVIDED THAT the Receiving Party shall have taken at least the same degree of care as it uses to protect its own information of a similar nature and that it takes such additional precautions as may be reasonable to prevent further disclosure.

12.5 The foregoing restrictions and obligations as to Proprietary Information shall not apply to any information which is:

12.5.1 now or hereafter comes into the public domain otherwise than by breach of the Contract.

12.5.2 in the possession of the Receiving Party at the time of disclosure.

12.5.3 subsequently disclosed to the Receiving Party by a third party without restriction as to use or disclosure.

12.5.4 independently developed by employees of the Receiving Party who have not had access to the Proprietary information.

12.5.5
expressly permitted by the Disclosing Party to be released for other use or disclosure to others.

12.6 Save as expressly provided otherwise neither the performance of the Contract nor the furnishing of any information hereunder shall be construed as granting either expressly, or by implication, any licence under any invention or patent now or hereafter owned by or controlled by the Disclosing Party.  The Parties hereto understand and agree that the Receiving Party does not acquire by implication or otherwise any right in or title to or licence in respect of Proprietary Information disclosed to it pursuant to the Contract.

12.7 All documents containing Proprietary Information, and disclosed hereunder, shall be and remain the property of the Disclosing Party and shall not be reproduced without the prior written approval of the Disclosing Party.

13 LIABILITY FOR INJURY, LOSS OR DAMAGE

13.1
Nothing in these Conditions shall exclude or limit the Company’s liability for death or personal injury caused by its negligence or that of its employees or agents in the course of the performance of the Contract. 

13.2
The Company shall be liable for any loss or damage to the Purchaser’s property caused by its negligence or that of its employees or agents in the course of the performance of the Contract which liability shall be limited to the sum of £1,000,000 for any one event or series of events.

13.3
For all other losses, the Company’s aggregate liability in contract, tort (including negligence or breach of statutory duty) or otherwise arising by reason of or in connection with this Agreement no matter how many claims are made or on whatever basis such claims are made, shall be limited to the value of the Contract Price. 

13.1 Subject to Conditions 9.2, 9.5, 13.1, 13.2 and 13.3, the Company shall not be liable to the Purchaser for any of the following types of loss or damage arising under or in connection with the Contract:

13.1.1 any loss of profits, business, contracts, anticipated savings, goodwill or revenue, any wasted expenditure, or any loss or corruption of data (regardless of whether any of these types of losses or damage are direct, indirect or consequential); or 

13.1.2 any indirect or consequential loss or damage whatsoever, 

even if the Company was aware of the possibility of such loss or damage. 

13.5
The Purchaser shall indemnify the Company against any liability, loss, cost, expense, action, claim, demand or interest in respect of damage to the property of the Company, its employees, agents, sub-contractors and nominees or any third party or the personnel thereof and in respect of death or injury of the personnel thereof arising as a result of any act or omission on the part of the Purchaser’s employees, agents, sub-contractors or nominees.
13.2 Except as expressly provided in the Contract, the Purchaser shall be entirely responsible for the use to which it puts the Items and shall indemnify and hold the Company harmless from and against all third party claims arising out of any acts or omissions of the Purchaser, its employees, agents and sub-contractors. 

14 NON ASSIGNMENT

14.1
The Purchaser shall not, without the prior written consent of the Company assign or in any way dispose of any of its rights or obligations hereunder to any third party.

15 TERMINATION 

15.1 In the event that the Purchaser fails to perform or observe any of the obligations and conditions on its part to be performed and observed hereunder the Company shall be entitled forthwith by notice in writing to terminate the Contract in whole or in part.  

15.2
In the event that the Company fails to perform or observe any of the obligations and conditions on its part to be performed and observed hereunder and fails to remedy the breach within 60 (sixty) days after written notice from the Purchaser to remedy the same then the Purchaser shall be entitled forthwith by notice in writing to terminate the Contract in whole or in part. 

15.3 
In the event that either Party shall at any time during the Contract be or become bankrupt or insolvent or make any composition with its creditors or have a receiver or manager appointed of the whole or any part of its undertaking or assets or (otherwise as a solvent company for the purpose of and followed by an amalgamation or reconstruction whereunder its successor shall be bound by its obligations hereunder) commence to be wound up then the other Party may forthwith by notice in writing terminate the Contract. 

15.4
If the Company is prevented or delayed in the performance of its obligations under the Contract by a Force Majeure Event the Company shall promptly notify the Purchaser in writing of the nature and extent of the circumstances giving rise to the Force Majeure Event and any delay or anticipated delay as soon as it is known.  

15.2 Subject to giving notice under Condition 15.4, the Company shall have no liability in respect of the performance of such of its obligations as are prevented by the Force Majeure Event during the continuation of such events and for such time after the Force Majeure Event ceases as is necessary for the Company to recommence its affected operations. The corresponding obligations of the Purchaser will be suspended to the same extent.

15.3 If the Company’s performance of its obligations are so prevented or delayed for a period exceeding forty (40) days then the Parties shall consult together within three (3) months to agree an acceptable programme to ensure the continuance of the Contract. Should the Parties not agree a mutually acceptable programme within the said three (3) months then either Party shall have the right (exercisable within thirty (30) days after expiration of such three (3) months period) by written notice to the other Party forthwith to terminate the Contract provided that the Company shall only be entitled so to terminate if the cause of delay is beyond its control. Any termination in pursuance of this Condition 15.6 shall be deemed not to have been on account of default by either Party.

15.7
In the event of the complete or partial termination of the Contract for any reason other than the Company’s default, the Company shall cease work as soon as is reasonably practicable and with the intent of minimising the Purchaser's liabilities hereunder shall use its reasonable endeavours to procure the reduction or termination of its orders upon its suppliers and sub-contractors in respect of Items undelivered at the date of termination which relate to the terminated portion of the Contract. 
15.8
In the event of the complete or partial termination of the Contract for any reason, the Purchaser shall within two (2) months following such termination pay to the Company the following costs incurred at the date of termination and the Purchaser hereby agrees that such costs are properly recoverable in the event of such termination:
15.8.1
the sum of the firm prices in respect of Items delivered at the date of termination;

15.8.2
the sum of the pro-rata proportions of the Contract Price of the Items partially complete or completed awaiting delivery at the date of termination; 
15.8.3        the sum of all costs, liabilities and expenditure not otherwise included in Conditions 15.8.1 and 15.8.2 properly incurred or committed by the Company in the performance and/or the termination of the Contract.

16 LAW

16.1
All Contracts, and all non-contractual obligations arising from or connected to them, shall in all respects be governed by and construed in accordance with the Laws of England and shall be subject to the exclusive jurisdiction of the English Courts.

17
THIRD PARTY RIGHTS

17.1
A person who is not a Party to the Contract has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract but this does not affect any right or remedy of a third party which exists or is available apart from that Act. 

18
SEVERABILITY 

18.1 Notwithstanding that the whole or any part of these Conditions may prove to be illegal or unenforceable the other Conditions and the remainder of the Condition in question shall remain in full force and effect. 

19
ENTIRE AGREEMENT

19.1 These Conditions supersede all prior agreements, arrangements and understandings between the parties (whether written or oral) and constitutes the entire agreement between the parties relating to the subject matter hereof provided that nothing in this Condition shall exclude any liability for fraudulent misrepresentation.  

19.2 No addition to or modification of any provision of this Contract shall be binding upon the Parties unless made in writing and signed by a duly authorised representative of each of the Parties. 

20
AMENDMENT 

20.1 Any amendments to these Conditions, the Contract or the Order shall only be effective if a document setting out the terms of the amendment is signed by the Company and the Purchaser.

21
QUALITY
21.1
The Company shall maintain a quality system which satisfies the requirements of its BS EN ISO 9001:2000 series registration.  

