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Racal Instruments Wireless Solutions Limited, an Aeroflex Company
Terms and Conditions of Purchase

INTERFAETATION
In these Gonditions;-
*Company” means Aaral Instruments Wirgless Solulicns Limited, an Aemoflex Company;
“Condltions™ means the slandard tarms and candilions af purchase sel out in this document
and {unless the contex| othenwise requiras) inciudes any special terms and conditions agreed
In wrting batwaen the Company and the Suppller. Where special conditions are stated on tha
frant of the Order, they shall apply equally wilh these Conditions except that where there is any
incensisiency, the spacial condilions shall apply;
“Contract” means tha contract for the sale ang purchase af the Goods and the supply and
acquisilion of the Services;
“Delivery Address” means ithe addrass stated on the Order ar such other address as the
Company may natity [n writing 1o the Supplier;
“Goods™ means the goods {including any instalment of the goods or any part of ikem) described
In the Order;
“Ordar” maans the order placed by lha Gompany with the Suppller far the supply of the Goods
and Sarvices;
“Price” maans the price of the Goods endfor the charge for the Services;
“Supplier” maans 1he persan sa described in the Ordar;
“Servicas” means lha servicas (if any) daseribed In the Ordar;
‘?pe;cificalion“ includas any plans, drawings, data or elher informalion refaling to the Goods er
ervices;
“Wriling” includes facsimlle iransmission and comparable means of communicatians;
“Year 2000 Compliant” means the Suitish Standard Instilution’s explanation and definition of
Yaor 2000 conformity (reference: DISCPD 2000-1}.
Any referance In these Gondilions o a statute or 8 provision of & statulg shall be construed as
E refarance {0 thal slalule or provision as amended, re-enacted or extended at ihe relevant
mo.
Tha headings in these Cenditlons are {or convenlence only and shall not afiect their
intarpratation.
BASIS OF PURCHASE
The Ordar constilutes an offer by the Company to purchase the Goods andfor acquire the
Services subject 1o these Conditlans.
These Conditions shall apply 1o the Ceniract 1o tha exclusion of any other terms and condilions
on which any quciation has been given lo the Company or subject to which the Order is
accepled or purporied 1o be accepted by the Supplier.
Any Order placed by the Company shall be treated as confidentat and In particular the Supplier
shall nat make vse of the Company’s name ar the name af any of the Company’s cusiomers
far publicity purposes wilhout the wrilten consent of the Company.
Mo varlalion te the Order or these Condilions shall be binding unless agreed in writing between
1ha authorised representalives of the Company and the Supplier.
SPECIFICATIONS
Tha quantity, qualily and daseription of the Goods and the Services shall, subject as pravided
in these Condilions, be as specified In the Order and/or in any applicahla Specilication suppliad
oy the Company 10 the Supplier or agresd In wriling by the Company.
Any Specification supplied by the Company le the Supplier, or specifically preduced by the
Suppiier for the Gampanr. in connection wilky the Ganlract, logether wilh the copyright, dasign
rights or any other Inlelleciual property #sighis in such Specification, shell be the exclusive
roperty of the Campany and the Supplier shell take 8!l steps necessary to vesl such
ninllactual property rights in the Company. The Suppller shall not discinse to any Ihirg party or
usge any such Specification except to the extent that it Is or becomes public knowledge 1hrough
ne fault af the Supplier, or as required lor the purpose of tha Contract,
INSPECTION AND TESTING
The Company shall be enfilad 1o inspect and {est Ihe Geods during manufachure, prozcessing
ar storage at the pmmises of tha Suppliar or any third party prior 1o despateh, and the Supplier
shall provide the Company wilh all {acifites roasanably requlred for Inspection and esting,
Such Inspection and testing shall nal consliiute acceptance by tha Company and does not
relieve the Supplier of any rasponsibility under the Contract, whelher implied or express.
I as a result of inspection or testing the Campany Is noi salisfied 1hat the Goods will camgply in
all respects wilh the Ceniract, and so informs the Supplier, the Suppller shall take such sieps
a5 are necessary o ansure compliance prior fo despatch.
DELIVERY
The Goads shall be delivered le, and the Services shall be perdormed at, the Delivery Address
on the dale ar within the perod staled in lhe Order, in each case during lhe Company's usual
business hours,
The Gaods shaltbe marked In accordance with the Company's inslructions and any applicable
regulations or requirements af lhe carrier, and properly pached and secured so as to reach their
destination in an undrmaged condition.
‘éhe limme of dalivery of the Goods and of perfoermatice of the Services is of tha essence of the
aniracl.
A packing note guoting Lha numbar of the Crder and stating description and guantity of Goods
must accompany each dalivary or consignment of the Goods and must be displayed
Evmmfnenlly.
hen the Supftller despalches the Goods, the Suppller shall ai the same time send by post
duplicales of gll relevant advice notes, release notes and invoices.,
If the gabds are to be dalivered, or the Services are 1o be pedormed, by insialmenis, the
Caontract will be trealed 83 a single contract and nol severble,
The Company sha!l be entilled 10 refect any Goods delivered which are not In accordance wilh
iha Contact, and shell nol be deemed 1n have accepied any Goods unil the Compeny has had
a reasonable tims (in no event lass than 30 days) to Inspect tham following defivery or, if latar,
within a reasonable time {in no avent lass than 30 days) altar any latant dafoct in the Goods
has become apparent,
The Supgpller shall suppty the Company in good time with any Instructians or ather informaticn
rsequl_red io enable thae Company 1o accept delivary of the Goods and padormance of the
ervices.
The Company shall nat be abliged, save when the Supplier has prior to the Goods being
despaiched requested hat the packaging or packing material be returned 1o the Suppller and
the Supgpller has agreed to mest tha cosis of so doing, 1o relurn 1o the Supplier any packaging
or packing malerials for the Goods, whether or not any Goeds are accepled by the Company.
RISK AND PROPERTY
Rizk of damege e or loss of the Goods shall pass to the Company upan defivery 1o the
Comigany in accordance with the Conlract.
The property in the Goods shall pass o the Company vpon dalivery, unless payment for tha
Goads is made prior 1a delivery, when i shall pass o the Company once payment has been
madeEnnd the Gaods have been approprizied te the Contracl.

The prica shall be as staled in the Order and, unlass olharwlse so statad, shall be inclustve of
all charges for packaglng, packing, shipping, camiage, insurance and delivery af the Goods to
iha Delivery Address and any dulies, imposis or lavies.
No increase In the Price may be made (whelher on account of increased material, labour or
iransport cosls, uctualion in mtes of exchange or othenwvise) wilhout the prior consent of tha
Campany in wriling.
The Company shail be entilled 1o an{l discount for prompt payment, bulk purchase or voluma
ol purchase customarily granied by the Supplier, whether or not shown an ils own tarms and
conditions of sale,
TERMS OF PAYMENT
‘The Supplier shall be enlitled to invalce the Sompany on or af any time sfler delivery of the
Goads or pariormance of the Services, as the case maey be, and each [nvolce shall quote the
numbsr of the Order,
Paymant by the Company shall ba 60 days {from ihe end at the manth in which the Goods or
Saervices were acceplad. No payments will ba made unli the Goods and Services have been
accepted. Paymanl may ba dalayed if the Supplier falls:
(a 1o supply the mﬂuireri documentalion quoling the relevant Order number; or
(b, 1o send a menihly statement of account quoting the involca numbers applicable lo each
item theraon
but the Cumimny shall remaln entitied to all prompt payment discounts.
;Lhes(.':om!?uny shall be entilled 1o sel off against the Price any sums owad to the Company by
e Suppllar
QUALITY OF GOCDS AND LIABILITY
The Order Is placed on the conditien that the Goods:»
9.1.1 will be of satistactory quality and 1it for the purpeses they are dasigned to fulfil and for
any purpase held oul by the Suppliar or made known to the Sellar in writing:
will be froe from defecls in design, matadal and workmanship;
vill enrrespond wilh any relevant Specilication or sample;
will conform In all respects with the terms of the Drder; and
will comply wilh tha Jatest appticabla harmonisad European Standards where such exist
or whera such harmenised standards do nat exisl, the latest applleabls specilication of
iha Internationa! Standards Organisation or ihe British Siandards Institute.
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9.2 Without prejudice io any other righls whelher Implled by stalule or olherwise which the
Company may have, 1he Supplier undartakes, at \he Company’s oplion, forthwith eilher to
rapair, to replace or rafund the cost of the Products which are or become dalective before the
socner af eighteen menths fom the dale of defivery 1o Gomgpany or, it far resale by the
Campany, iwelva months from tha daie of delivary to Company's cusiomer or wilhin such langsr
period as may ba specified by the Ordar.

9.3 The Supplier warrants to the Company lhat lhe Servicas will be performed by appropriately
qualified and trained persannel, with due care and diligence and to such high standard of
quality as # Is reasonable for the Cempany to expect In all the circumstances and will comply
gilh F" applicabla regulations and other legai requirements cancerning tha performancs of the

ervices.

9.4 The Supplier represenis and warranis that the Goods are ane shall at all imes bs Year 2000
Caompliant and thal there will be no downtime, delay ar any olher reduction in or disruplion ja
the level and/or qualily af the Services due 1o any failura of the Goods to be Year 2000
Compiient or any activity lo ensure such complisnce or any inabliily of tha Goeds to Interface
with other goods or systems wilhout errar or ambiguity

9.5 Without prejudice to any other remedies avaitable to the Compeny, in the event of a breach by
the Suppller of Condition 9.4 above:

9.5.1 the Supplier shall fully and effeclively indemnity the Company fom and agalnst all
Elaim?‘i casts, Jees, expenses or other losses incured direelly or Indlreclly oul of such
reach;
0.5.2 the Company shall be entitled forthwith upon discovery of the breach fo tarminale the
Gonlract {and any ancillary agreement} and reject the Goods.

9.6 The Supplier hereby grants 1o 1he Company a perpetual, irrevocable, aon-exclusive and royalty
free licence upon 1ermination in accordance with Condition 9.5.2 to maeke such modifications,
adaptations or enhancements as lhe Company shali deem necessary to any software forming
part of the Goods 1or the sole purpose of making the Goods Yaar 2000 Compliant and for such
purpose the Company shall be enlitied 10 demand the refease of the source code for such
software (and ali related data and dazumeniasion) from the Supgller.

16, AIGHT TO REJECT

10.1 Without prejudica to any olhar remedies avaifabla o the Gompany, it any Goods or Services
ame imﬁt supplled or perormed in accordance with the Coenirac, than the Company shall ba
entilled:

10.3.1 1o require the Suppliar, at the Supplier's expensa wilhin 7 days elther to repalr the Goods
or lo supply replacemant (oods or Services in accordance with the Contract; or
10.1.2 at the Company's sole aption, and whether ar nol the Company has previously requirad

ihe Supplier lo repair the Goods or lo supply any replacement Goods or Services, 1o
treai the Contract as discharged by the Supgpller's breach end require within [7] days the
repayment of any parl of the Price which has been pald by the Company in respect of
such rejecied Goods end Services and, if the Company so requires, eny olher Goods
and Services comprised in the same Order as the rejecied Goods and Sarvices fogelher
with any additional expenses reasonably incurred by lhe Compeny in oblaining
replacemant goods andfor sarvices,

10.2 The rislcin any sejecled Goads shall revert to the Supplier wilh effect from 1he dele of the
Company's rejection aclice but the litle tharaln shall only revert 1o the Suppliar once the
Supplier has complied with ils obligations undear candition 10.1.

10.3 Ne favily or surplus Protfucis manufactured undar the Order whaethar rejecied by the Company
or not, and to which the name ar trade mark or 2ny imitation thareof of the Company has bean
atiachad, are 1o be offered for sale or sold by the Supgller 1o third panties.

11. INDEMNITY

The Supgller shalt indemnily ike Campany In full against all I\abllil{. loss, damages, costs ang

axpenses (including legal expanses) awarded against or ineurred or poid by the Compaeny as a result

of or In cannaection wilh:

11.1 breach of any warmanty glven by lhe Supplier in relation to the Goods or the Services;

11,2 any clolm {hat tha Geods Infringe, or thair Impertation, use or resale, Infringas, the patent,
capyright, dasign right, trade mark or alher intaliaciual property rights of any other person,
except to tha extant that the claim arises from compllance with any Specification supplied by
the Company;

11.2 any llability under the Cansumer Pratection Act 1987 in raspect of the Goods;

11.4 any act or amisston of the Suppller or its employees, agenis or sub-contractors In supplying,
delivering and installing the Goods; and

t1.5 any act or omisslon of any qf the Supplier's personnel [n conneclion with the pedormence of
ihe Services.

12, SPARES SUPPORT

All Orders are pleced by the Company on canditlon that spare parts and idenlizal replacements for

the Producis wiil be avallable lo the Compeny at falr and reesonable prices for a period of 10 years

from the dete of the Order and that prior lo the Producls or spare parts thereof belng made cbsolate
ai leas! twalve months wriilan notice will be givan {o lhe Company,

13, MANUFACTURING CHANGES

The Suppller must advise tha Company in writing of ali propesed changeas in the Specilication or

meihad of construction of the Goads supplied Including but not Imied 1o changes in form, ft,

functicn, sarvice lite, reliabliity, malnizinabllity, interchangeabllity or safaty. In the event of the
Company accepting the change writlen appraval will be sent to the Supplier.
14. TEAMINATION
14.1 The Company shall be entitied to cancel the Crder in respect of all or part anly of the Goods
and/or the Services by giving nalice 10 the Suppler ai any tima priar to dellverY ar perfermance,
in which event the Company's sole linbllity shall be 1o pay to the Supplier a falr and raasonable
price for all Goods delivered or in a dellverabla stale or Services provided al the data whan
such aclice {5 given bul in no evenl shall such ﬁayrnenl exceed the value ol the Order,
14,2 The Company shall be eniitled to tarminate the Coniract withaut liablilty to the Suppiier by
niving notlca to the Supplier at any tme if;
14.2.11he Suppliar makes any voluntary arrangement with iis crediors (within ihe meaning of
the Insolvency Act 1286) ar (heln%n company) becomes subject ic an adminisiration
order or goas inte liguidalion {otherwise than for the purpase ol amalgamation ar
reconstructiony; or

14.2.2 any material change occurs [n the management, ownership or conlirol of the Supplier; ar

14.2.3 an encumbrancer talies pessession, or & raceiver Is appeinted af any of ihe properly or
assels of lhe Suppller; or

14.2.4 the Supplier ceases, or threalens 1o cease, 1o carry on business; or

14.2.51he Company reasanably apprehends that any of the evenis mentioned above is abow
Io ocour In relalion o the Supplier and ncotifies the Supplier accordingly

16. MEMBER OF AEROFLEX GROUP

The Compeny is o member of the group of companies whose ultimale helding company Is Aarollex

incerporated, and accordingly the Company may perform any of ils ebligations or exerclse any of ils

righis hereunder by itsell ar through any other member of ils group, pravidad that any act er emissicn
af any such olher member shall be deemed o be the act or emission of tha Company.

16. ASSIGNMENT AND SUB-CONTHACTING

16.1 The Order is persanal {o the Supplier and the Suppliar shall not, wilhout the prior wrilten
consent of the Campany, assign or transter or purport to assign or transler to any other person
any of its righls er sub-contract any ol ils obligations under the Gontracl,

16.2 The Supplier shall not witheut the cansent in wriling of the Company sub-coniract the Ordar or
any part of it (excapt as is cuslomary in tha trade). All sub-contracts shakl be the responsibility
Er the Suppller and be placad sthec:l 1o condilions which fully prolect the interesis of tha

ampany

17. NOTICES .

Any nolice required or permitled o be given by eithar party 1o the other undar these Conditions shall

be In writing addressed 1o thal other party at its registared office or principal place of business or

such ather address as may & iha relavant ime have baen nolified pursuant to this provision lo the
parly giving the nolice and shall be desmed fo hava been praperly served at the time when In ths
ordinary course cf iransmission i would raach is destination.

10. WAIVER

No walvar by the Company of any breach ol the Contract by the Supgpller shall be considered as a

waiver of any subsequant breach of the samae or any other provisian.

19. SEVERABILITY

If any provislon of thess Gonditiens is held by any competent authority to be invalid or unenforceable

In whota or in part the valldity of the other ﬁrovisiuns of lhese Genditions and the remainder al the

provision in quastion shall not be aiecied \hersby,

20. GOVERNING LAW

The Gontract shall bie governed, construad and take effect in accordance wilk the laws of England,

and shall be subject ta tha jurisdiclion of the Englisk courls.



