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2.3

1. INTERPRETATION

1.1 In these Condiitions:

‘Buyer’ means the person who accepts a quotation 2.4
of the Seller for the sale of the Goods or whose
order for the Goods is accepted by the Seller;

‘Goods’ means the goods (including any instalment

of the goods or any parts for them) which the Seller

is to supply in accordance with these Conditions; 3
[ ]

‘Seller’ means ELTA AIR MOVEMENT SUPPLIES
LIMITED whose registered office is at 24-26

City Quay, Dublin 2 or any other subsidiary or 3.1
associated company;

‘Conditions’ means the standard terms and

conditions of sale set out in this document and

(unless the context otherwise requires) includes any 3.2
special terms and conditions agreed in writing and
signed by authorised representatives of the Buyer

and the Seller.

‘Contract’ means the contract for the purchase and
sale of the Goods;

‘Writing” includes facsimile transmission and
comparable means of communication. 3.3

1.2 Any reference in these Conditions to any
provision of a statute shall be construed as a
reference to that provision as amended, re-enacted

or extended at the relevant time. 34
1.3 The headings in these Conditions are for

convenience only and shall not affect their

interpretation.
1.4 No variation or alteration of these Conditions will

be binding on the parties unless agreed in Writing
between the Seller and the Buyer.

2. BASIS OF THE SALE

2.1 The Seller shall sell and the Buyer shall
purchase the Goods in accordance with any 35
written quotation of the Seller which is accepted
by the Buyer, or any written order of the Buyer
which is accepted by the Seller subject in any case
to these Conditions. For the avoidance of doubt,
these Conditions shall govern the Contract to the
exclusion of any other terms and conditions put
forward by the Buyer.

2.2 The Seller shall not be bound by any
representations made by its agents or employees
unless such representation is confirmed in Writing
by the Seller and signed by an authorised

3.6

representative of the Seller.

Any advice or recommendation given by

the Seller or its employees or agents to the Buyer
or its employees or agents as to the storage,
application or use of the Goods which is not
confirmed in Writing by the Seller and signed by
an authorised representative of the Seller is
followed or acted upon entirely at the Buyer’'s own
risk, and accordingly the Seller shall not be liable
for any such advice or recommendation which is
not so confirmed.

The Seller shall be entitled to correct any
typographical, clerical or other error or omission in
any sales literature, quotation, acceptance of offer,
invoice or other document without any liability.

ORDERS AND
SPECIFICATIONS

No order submitted by the Buyer shall be deemed
to be accepted by the Seller unless and until
confirmed in Writing or verbally by the Seller’s
authorised representative.

The Buyer shall be responsible to the Seller for
ensuring the accuracy of the terms of any order
(including any applicable specifications) submitted
by the Buyer, and for giving the Seller any
necessary information relating to the Goods within
a sufficient time to enable the Seller to perform the
Contract in accordance with its terms.

The quantity, quality and description of and any
specification for the Goods shall be those set out
in the Seller’s quotation (if accepted by the Buyer)
or the Buyer’s order (if accepted by the Seller).

If the Goods are to be manufactured or any
process is to be applied to the Goods by the Seller
in accordance with specifications submitted by the
Buyer, the Buyer shall indemnify the Seller against
all losses, damages, costs and expenses awarded
against or incurred by the Seller in connection with
or paid or agreed to be paid by the Seller in
settlement of any claim for infringement of any
patent, copyright, design, trade mark or other
industrial or intellectual property rights of any other
person which results from the Seller’s use of the
Buyer’s specification.

The Seller reserves the right to make any changes
in the specification of the Goods which are required
to conform with any applicable statutory or EC
requirements or, where the Goods are to be
supplied to the Seller’s specification, which do not
materially affect their quality or performance.

No order which has been accepted by the Seller
may be cancelled by the Buyer except with the
agreement in Writing of the Seller and on terms
that the Buyer shall indemnify the Seller in full
against all loss (including loss of profit), costs
(including the cost of all labour and materials used),
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damages, charges and expenses incurred by the
Seller as a result of cancellation.

Orders are accepted and Goods are delivered
subject to availability and the Seller accepts no
responsibility and shall not be liable in any way to
the Buyer if the Goods ordered are unavailable.

In the event of any of the Goods ordered being
unavailable, the Seller reserves the right to supply
at its absolute discretion Goods which are similar in
nature and quality to the unavailable Goods.

PRICE OF THE GOODS

The price of the Goods shall be the Seller’s list
price (unless otherwise notified in Writing to the
Buyer by the Seller). All prices quoted are valid for
ninety (90) days only after which time they may be
altered by the Seller without giving notice to the
Buyer.

The Seller reserves the right, by giving notice to the
Buyer at any time before delivery, to increase the
price of the Goods to reflect any increase in the
cost to the Seller which is due to any factor beyond
the control of the Seller (such as, without limitation,
any foreign exchange fluctuation, currency
regulation, alteration of duties, significant

increase in the costs of labour, materials or

other costs of manufacture), any change in delivery
dates, quantities or specifications for the Goods
which is requested by the Buyer, or any delay
caused by any instructions of the Buyer or failure
of the Buyer to give the Seller adequate information
or instructions.

Except as otherwise stated under the terms of any
quotation and unless otherwise agreed in Writing
between the Buyer and the Seller, all prices are
given by the Seller on an ex works basis, and
where the Seller agrees to deliver the Goods
otherwise than at the Seller’s premises, the Buyer
shall be liable to pay the Seller’s charges for
transport, packaging and insurance.

The price is exclusive of any applicable Value
Added Tax, which the Buyer shall be additionally
liable to pay to the Seller.

TERMS OF PAYMENT

Subject to any special terms agreed in Writing
between the Buyer and the Seller, the Seller shall
be entitled to invoice the Buyer for the total amount
due in respect of the Goods on or at any time after
delivery of the Goods, unless the Goods are to be
collected by the Buyer or the Buyer wrongfully fails
to take delivery of the Goods, in which event the
Seller shall be entitled to invoice the Buyer for the
total amount due at any time after the Seller has
notified the Buyer that the Goods are ready for
collection or (as the case may be) the Seller has
tendered delivery of the Goods.

The Buyer shall pay the total amount due in

5.3
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respect of the Goods (without any deduction, set
off or counterclaim) within sixty (60) days from
the end of the month of the Seller’s invoice
(unless otherwise agreed in Writing by the Seller),
and the Seller shall be entitled to recover the total
amount due, notwithstanding that delivery may
not have taken place and the property in the
Goods has not passed to the Buyer. The time of
payment of the total amount due shall be of the
essence of the Contract.

If the Buyer fails to make any payment on the due
date then, without prejudice to any other right or
remedy available to the Seller, the Seller shall be
entitled to:

5.31  cancel the contract or suspend any further
deliveries to the Buyer;

appropriate any payment made by the
Buyer to such of the Goods (or the goods
supplied under any other contract
between the Buyer and the Seller) as

the Seller may think fit (notwithstanding
any purported appropriation by the Buyer);
and

charge the Buyer interest (both before
and after any judgement) on the amount
unpaid, at the annual rate of 4 % above
the prevailing EURIBOR rate from the date
of invoice to the date of payment of

such (a part of a month being treated as

a full month for the purpose of calculating
interest). Interest shall accrue
notwithstanding termination of this
Contract for whatever reason.
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5.3.3

DELIVERY

Delivery of the Goods shall be made by the Buyer
collecting the Goods at the Seller’'s premises at any
time after the Seller has notified the Buyer that the
Goods are ready for collection or, if some other
place for delivery is agreed by the Seller, by the
Seller delivering the Goods to that place.

Any dates quoted for delivery of the Goods are
approximate only and the Seller shall not be liable
for any delay in delivery of the Goods. Time for
delivery shall not be of the essence of the Contract
unless previously agreed by the Seller in Writing.

Where the Goods are to be delivered in
instalments, each delivery shall constitute a
separate contract and failure by the Seller to deliver
any one or more of the instalments in accordance
with these Conditions or any claim by the Buyer in
respect of any one or more instalments shall

not entitle the Buyer to treat the Contract as a
whole as repudiated.

If it shall be found that there is any discrepancy in
quantity of the Goods delivered from the quantity
ordered, the Seller shall only be liable for any
shortfall providing notice has been given in writing
within forty eight (48) hours of delivery.

If the Seller fails to deliver the Goods (or any



6.6

1.
71

7.2

7.3

7.4

instalment) for any reason other than any cause
beyond the Seller’s reasonable control or the
Buyer’s fault, and the Seller is accordingly liable to
the Buyer, the Seller’s liability shall be limited to
the excess (if any) of the cost to the Buyer (in the

cheapest available market) of similar goods to °
replace those not delivered over the price of the 8.1
Goods.

If the Buyer fails to take delivery of the Goods or
fails to give the Seller adequate delivery instructions
at the time stated for delivery (otherwise than by
reason of any cause beyond the Buyer’s
reasonable control or by reason of the Seller’s

fault) then, without prejudice to any other right or
remedy available to the Seller, the Seller may:

6.6.1 store the Goods until actual delivery
and charge the Buyer for the reasonable
costs (including insurance) of storage; or

6.6.2 sell the Goods at the best price readily
obtainable and (after deducting all
reasonable storage and selling expenses)
account to the Buyer for the excess over
the price under the Contract or charge the
Buyer for any shortfall below the price
under the Contract. 8.2

RISK AND PROPERTY

Risk of damage to or loss of the Goods shall pass
to the Buyer:

714 in the case of Goods to be delivered at the
Seller’'s premises, at the time when the
Seller notifies the Buyer that the Goods
are available for collection; or

71.2 in the case of Goods to be delivered
otherwise than at the Seller’s premises,
at the time of delivery or, if the Buyer
wrongfully fails to take delivery of the
Goods, the time when the Seller has
tendered delivery of the Goods.

Notwithstanding delivery and the passing of risk

in the Goods, or any other provision of these
Conditions, the property in the Goods shall not
pass to the Buyer until the Seller has received in
cash or cleared funds payment of the total amount
due in respect of the Goods and all other goods
agreed to be sold by the Seller to the Buyer for
which payment is then due.

Until such time as the property in the Goods 84
passes to the Buyer, the Buyer shall hold the

Goods as the Seller’s fiduciary agent and bailee,

and shall keep the Goods separate from those of

the Buyer and third parties and properly stored,

protected and insured and identified as the Seller’s
property, but shall be entitled to resell or use the

Goods in the ordinary course of its business.

Until such time as the property in the Goods
passes to the Buyer (and provided the Goods are
still in existence and have not been resold), the
Seller shall be entitled at any time to require the
Buyer to deliver up the Goods to the Seller and,

if the Buyer fails to do so forthwith, to enter upon
any premises of the Buyer or any third party where
the Goods are stored and repossess the Goods.

WARRANTIES AND LIABILITY

THE SELLER SHALL TAKE REASONABLE
STEPS TO ENSURE THAT THE GOODS ARE
FREE FROM DEFECTS AND OF GOOD QUALITY
AND, SUBJECT TO THE FOLLOWING
PROVISIONS OF THIS CLAUSE 8, GOODS
SUPPLIED BY THE SELLER SHALL BE
GUARANTEED IN RESPECT OF DEFECTS IN THE
GOODS ARISING AS A RESULT OF FAULTY
MATERIALS OR WORKMANSHIP FOR A

PERIOD OF TWELVE (12) MONTHS FROM THE
DATE OF DESPATCH OF THE GOODS TO THE
BUYER. TO MAKE A CLAIM UNDER THE
GUARANTEE SET OUT IN THIS CLAUSE 8.1, THE
BUYER SHALL RETURN THE GOODS,
CARRIAGE PAID, TO THE SELLER WITHIN
TWELVE (12) MONTHS OF THE DATE OF
DESPATCH OF THOSE GOODS BY THE SELLER
TO THE BUYER.

THE SELLER SHALL USE ITS BEST
ENDEAVOURS TO ASSIGN TO THE BUYER
THE BENEFIT OF ANY MANUFACTURER'S
WARRANTY, OR ANY OTHER GUARANTEE
WHICH APPLY TO ANY GOODS SUPPLIED.

ANY CLAIM BY THE BUYER WHICH IS BASED
ON ANY DEFECT IN THE QUALITY, QUANTITY
OR CONDITION OF THE GOODS OR THEIR
FAILURE TO CORRESPOND WITH
SPECIFICATION SHALL (WHETHER OR NOT
DELIVERY IS REFUSED BY THE BUYER) BE
NOTIFIED TO THE SELLER WITHIN TWENTY
FOUR (24) HOURS OF DELIVERY OR (WHERE
THE DEFECT OR FAILURE WAS NOT APPARENT
ON REASONABLE INSPECTION) WITHIN
FOURTEEN (14) DAYS AFTER DISCOVERY

OF THE DEFECT OR FAILURE. IF DELIVERY IS
NOT REFUSED, AND THE BUYER DOES NOT
NOTIFY THE SELLER ACCORDINGLY, THE
BUYER SHALL NOT BE ENTITLED TO REJECT
THE GOODS AND THE SELLER SHALL HAVE NO
LIABILITY FOR SUCH DEFECT OR FAILURE, AND
THE BUYER SHALL BE BOUND TO PAY THE
PRICE AS IF THE GOODS HAD BEEN DELIVERED
IN ACCORDANCE WITH THE CONTRACT.

WHERE ANY VALID CLAIM IN RESPECT OF ANY
OF THE GOODS WHICH IS BASED ON ANY
DEFECT IN THE QUALITY OR CONDITION

OF THE GOODS OR THEIR FAILURE TO

MEET SPECIFICATION IS NOTIFIED TO THE
SELLER IN ACCORDANCE WITH CONDITION 8.3
ABOVE, THE SELLER SHALL BE ENTITLED TO
REPLACE THE GOODS (OR THE PART IN
QUESTION) FREE OF CHARGE OR, AT THE
SELLER’S SOLE DISCRETION, REFUND

TO THE BUYER THE PRICE OF THE GOODS

(OR A PROPORTIONATE PART OF THE PRICE),
BUT THE SELLER SHALL HAVE NO FURTHER
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LIABILITY TO THE BUYER WHATSOEVER.

FOR THE AVOIDANCE OF DOUBT, THE
REMEDIES SET OUT IN CONDITIONS 8.3 AND
8.4 ABOVE REPRESENT THE SELLER’S ENTIRE
LIABILITY IN RESPECT OF ANY DEFECTIVE
GOODS AND WITHOUT LIMITATION TO THE
GENERALITY OF THE FOREGOING:-

851  THE SELLER SHALL BE UNDER
NO LIABILITY IN RESPECT OF ANY
DEFECT IN THE GOODS ARISING FROM
ANY DRAWING, DESIGN OR
SPECIFICATION SUPPLIED BY THE
BUYER;

THE SELLER SHALL BE UNDER NO
LIABILITY IN RESPECT OF ANY DEFECT
ARISING FROM WILFUL DAMAGE,
NEGLIGENCE, ABNORMAL WORKING
CONDITIONS, MISUSE OR ALTERATION
OR REPAIR OF THE GOODS WITHOUT
THE SELLER’'S APPROVAL.

THE SELLER SHALL BE UNDER NO
LIABILITY IN RESPECT OF ANY DEFECT
ARISING FROM A FAILURE TO INSTALL,
OPERATE OR ASSEMBLE THE GOODS
IN ACCORDANCE WITH THE SELLER'S
INSTRUCTIONS (WHETHER ORAL OR IN
WRITING);

IN'NO EVENT SHALL THE BUYER BE
ENTITLED TO REJECT THE GOODS ON
THE BASIS OF ANY DEFECT OR
FAILURE WHICH IS SO SLIGHT THAT

IT WOULD BE UNREASONABLE FOR
THE BUYER TO REJECT THEM.

SUBJECT AS EXPRESSLY PROVIDED IN THESE
CONDITIONS, AND EXCEPT WHERE THE
GOODS ARE SOLD TO A PERSON DEALING AS
A CONSUMER (WITHIN THE MEANING OF THE
SALE OF GOODS AND SUPPLY OF SERVICES
ACT 1980 OR THE EUROPEAN COMMUNITY
(UNFAIR TERMS AND CONSUMER CONTRACTS)
REGULATIONS 1995), ALL WARRANTIES,
CONDITIONS OR OTHER TERMS IMPLIED

BY STATUTE OR COMMON LAW ARE EXCLUDED
TO THE FULLEST EXTENT PERMITTED BY

LAW. FOR THE AVOIDANCE OF DOUBT, THE
BUYER CONFIRMS THAT HE ENTERS INTO
THESE CONDITIONS IN THE COURSE OF

TS BUSINESS AND NOT AS A CONSUMER FOR
THE PURPOSES OF OR WITHIN THE MEANING
OF THE SALE OF GOODS AND SUPPLY OF
SERVICES ACT 1980 OR THE EUROPEAN
COMMUNITY (UNFAIR TERMS AND CONSUMER
CONTRACTS) REGULATIONS 1995.

EXCEPT IN RESPECT OF DEATH OR PERSONAL
INJURY CAUSED BY THE SELLER’S
NEGLIGENCE, THE SELLER SHALL NOT
UNDER ANY CIRCUMSTANCES BE LIABLE TO
THE BUYER BY REASON OF ANY
REPRESENTATION (UNLESS FRAUDULENT),

OR ANY IMPLIED WARRANTY, CONDITION OR
OTHER TERM, OR ANY DUTY AT COMMON

8.5.2

8.5.3

8.5.4

8.8

LAW, OR UNDER THE EXPRESS TERMS OF THE
CONTRACT, FOR ANY LOSS WHATSOEVER
INCLUDING, BUT NOT LIMITED TO, ANY
DIRECT, INDIRECT, SPECIAL OR
CONSEQUENTIAL LOSS OR DAMAGE
(WHETHER FOR LOSS OF PROFIT, LOSS OF
BUSINESS, LOSS OF GOODWILL, LOSS OF
SALES, INCREASED COSTS OR OTHERWISE),
COSTS, EXPENSES OR OTHER CLAIMS FOR
COMPENSATION WHATSOEVER (WHETHER
CAUSED BY THE NEGLIGENCE OF THE
SELLER, ITS EMPLOYEES OR AGENTS OR
OTHERWISE) WHICH ARISE OUT OF OR IN
CONNECTION WITH THE SUPPLY OF THE
GOODS OR THEIR USE OR RESALE BY THE
BUYER, AND THE ENTIRE LIABILITY OF THE
SELLER UNDER OR IN CONNECTION WITH THE
CONTRACT SHALL NOT EXCEED THE PRICE
OF THE GOODS, EXCEPT AS EXPRESSLY
PROVIDED IN THESE CONDITIONS.

UNLESS THE SELLER SHALL HAVE MODIFIED
THE GOODS THE SELLER SHALL NOT BE
DEEMED TO BE THE MANUFACTURER OF THE
GOODS AND THE SELLER SHALL NOT BE
LIABLE FOR ANY DEATH OR PERSONAL INJURY
DUE TO ANY OF THE GOODS BEING ON SALE
WITHIN THE MEANING OF THE DEFECTIVE
PRODUCTS ACT, 1991.

THE SELLER SHALL NOT BE LIABLE TO

THE BUYER 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 SELLER’S
OBLIGATIONS IN RELATION TO THE GOODS,

IF THE DELAY OR FAILURE WAS DUE TO

ANY CAUSE BEYOND THE SELLER'’S
REASONABLE CONTROL (INCLUDING, BUT
NOT LIMITED TO, ACTS OF GOD, EXPLOSION,
FLOOD, TEMPEST, FIRE, ACCIDENT, WAR OR
THREAT OF WAR, SABOTAGE, IMPORT OR
EXPORT REGULATIONS OR EMBARGOES,
STRIKES, LOCKOUTS, DIFFICULTIES OBTAINING
RAW MATERIALS, LABOUR, FUEL, PARTS OR
MACHINERY, POWER FAILURE OR BREAK
DOWN IN MACHINERY).

INDEMNITY

The Buyer shall indemnify the Seller in full in
respect of any loss whatsoever, including without
limitation, any direct, indirect, special, or
consequential loss or damage, ( whether for loss
of profit, loss of business, loss of goodwill,

loss of sales, increased costs or otherwise),
damages, proceedings, suits, claims, judgements,
awards, expenses and costs (including legal costs)
incurred by the Seller as a result of the negligence,
fault, errors or omission of the Buyer or of the
Buyer’s employees, officers or representatives.
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INSOLVENCY OF BUYER

This clause applies if:

1011 the Buyer makes any voluntary
arrangement with its creditors or (being
an individual or firm) becomes bankrupt
or (being a company) becomes subject to
an administration order or goes
into liquidation (otherwise than for the
purposes of amalgamation or
reconstruction); or

10.1.2 an encumbrancer takes possession, or a
receiver is appointed, of any of the
property or assets of the Buyer; or

101.3 the Buyer ceases, or threatens to cease,
to carry on business; or
101.4  the Seller reasonably apprehends that any
of the events mentioned above is about
to occur in relation to the Buyer and
notifies the Buyer accordingly.
If this clause applies then, without
prejudice to any other right or remedy available to
the Seller, the Seller shall be entitled to cancel
the Contract or suspend any further deliveries
under the Contract without any liability to the
Buyer, 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.

GENERAL

Any notice required or permitted to be given by
either party to the other under these Conditions
shall be in Writing addressed to that other party at
its registered office or principal place of business or
such other address as may at the relevant time
have been notified pursuant to this provision to the
party giving the notice.

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

If any provision of these Conditions is held by

any competent authority to be invalid or
unenforceable in whole or in part the validity of the
other provisions of these Conditions and the
remainder of the provision in question shall not be
affected.

The Contract shall be governed and construed in
accordance with the laws of Ireland and the Buyer
and the Seller hereby submit to the exclusive
jurisdiction of the Irish courts in relation to any
matter or dispute arising out of or in connection
with the Contract.

The Buyer shall not assign the Contract in whole
or in part without the prior written consent of the
Company. The Seller may assign the Contract or
any rights or obligations under the Contract.
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