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AEROSPACE
STANDARD TERMS AND CONDITIONS OF SALE

Acceptance of Purchase Orders

Seller’s (COC Aerospace Inc - ‘COC’) acceptance of
Buyer’s Purchase Order is expressly made conditional
on Buyer’s acceptance of the flowing COC Terms and
Conditions of Sale, which are in lieu of any additional
or different terms contained in Buyer's Purchase
Order or other document or communication pertaining to
Buyer’s order of the goods. Buyer’s assent to the Terms
and Conditions contained in this document shall be
conclusively presumed from Buyer’s acceptance of all
or any part of the goods.

None of these Terms and Conditions may be added

to, modified, superseded or otherwise altered, except by
a written instrument signed by an authorized executive
Seller. Failure of Seller to object to any Terms & Condi-
tions which may be contained in any document or form of
Buyer shall not be construed as a waiver of these
conditions, nor as an acceptance of any such
Terms and Conditions

Payment Terms

Payment Terms are Cash with Purchase Order for
first time Customer’s. Payment Terms of up to NET 30
can be established thereafter once a Customer Credit
Application is completed and reviewed. Any payment
terms granted to Buyer are due from the date of the
Invoice.

In the event the Buyer fails to perform its payment
obligations in accordance with this Clause, or in the
event of any change in Buyer’s creditworthiness, Seller,
at its sole discretion, reserves the right, among

other actions to:

a) Reject any new Purchase Orders received
from Buyer

b) Require Buyer to immediately pay all
outstanding invoices which shall become
immediately due

c) Accept new Purchase Orders on the basis
of revised payment terms, whereby Buyer
will be obliged to pay for Products or
Services in advance of delivery

d) Demand and obtain additional securities
(such as payment guarantees or escrows)
from Buyer, in advance of accepting any
new Purchase Orders

Payment Terms(contd.)

e) Withhold shipment or cease any
performance until such time as payment is
received from Buyer, at which point Seller
will notify Buyer of a revised shipment date
following the Buyer’s payment of outstanding
sums due to Seller.

The foregoing is without prejudice to any other
Seller’s rights or remedies which Seller may have
under the applicable law. All Seller’s collection costs,
including reasonable attorney fees, arising out from
Buyer’s non-payment in accordance with the terms
herein shall be payable by Buyer. Any overdue invoice
will trigger the payment of late penalties by Buyer,
calculated in accordance with the Late Payment of
Commercial Debts (Interest) Act 1998. Late Payment
of Commercial Debts (Interest) Act 1998. (The Late
Payment of Commercial Debts (Interest) Act 1998 adds
an implied term in business-to-business contracts,
giving at least 8% a year interest on the price of goods
or services, plus a fixed sum and reasonable costs of
recovering the debt.) This payment is without prejudice
to Seller’s right to claim for additional, demonstrable
costs incurred as a result of debt collection.

Legal and beneficial title in the goods shall not pass to
the Buyer until the Seller has received payment in full
for the goods as required hereunder and said payment
has cleared. The Seller reserves the right to
repossess any goods in which the Seller retains legal
and beneficial title if full payment is not received in
accordance with these terms and conditions. In the
event of such repossession the Buyer shall deliver the
goods in which legal and beneficial title has not passed
to the Seller at its own cost.

Price Changes

In the event of any specific requirement (including
without limitation any design, specification, ordered
quantity, shipment dates/changes) representing a price
increase, Buyer will be notified and afforded an oppor-
tunity to confirm within (5) business days from Seller’s
notice. In the event that the Buyer does neither confirm
nor object in writing within (5) business days from
Seller’s notice, the price increase is deemed

accepted by Buyer.
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5. Cancellation

Orders accepted by Seller are subject to cancellation by
Buyer only upon the express written consent of Seller.
Upon such cancellation and consent, Seller shall cease
work and hold for Buyer all completed and partially

completed articles and work in progress and Buyer shall
pay Seller: for all work and materials that have been
committed to and/or identified to Buyer’s order plus a
cancellation charge as prescribed by Seller, in addition
to a reasonable profit to Seller on the entire contract.

Returns

No Goods shall be returned to Seller without first
obtaining written consent in the form of a Return
Merchandise Authorization (RMA) from authorized
personnel of Seller.

Delay

If Buyer requests deferral of deliveries, Seller’s
agreement to defer delivery shall not excuse Buyer
from its obligation to pay for the goods at the same
times and in the same quantities as the original
delivery schedule, including interest due pursuant to
these terms and condition. In addition to adhering to
the original payment schedule, Buyer shall pay such
storage charges as Seller may assess for storing the
goods awaiting delivery. If Buyer requests deferral
prior to commencement of production, Seller may
require progress payment in connection with
expenses for material and services incurred by Seller
in anticipation of production.

Termination

If a party breaches any of the provision of these Terms
and Conditions of Sale, the non-breaching party may
terminate these Terms and Conditions as follows:

(a) immediately upon providing written notice to the
breaching party if the breach is not capable of being
cured, and (b) thirty (30) calendar days after providing
written notice to the breaching party if the breaching
party fails to cure such breach within such thirty (30)
calendar day period. The termination of these Terms
and Conditions of Sale in any way whatsoever will be
without prejudice to the right, obligations and liabilities
of either party accrued prior to termination.

Force Majeure

Neither Party will be held responsible for its failure to
fulfill any of its obligations (except for Buyer’s payment
obligations hereunder) if and to the extent that such
failure is due to acts of God (such as floods, storms,
fires and earthquakes), acts of war, strike, failure of
public utilities, terrorism or general civil insurrection,
government and competent authorities orders,
embargoes and trade limitations, changes in law or
regulation, or any other matters beyond the
reasonable control of, and not due to, any fault or
negligence of such affected Party. Performance shall
be deemed to be suspended during the force majeure
period. Upon cessation of the force.

. Quality

Products and/or Services shall be delivered in
accordance with Seller’s then applicable quality
management system. Buyer’s specific quality terms
and requirements shall only be complied with where
such terms have been expressly agreed in writing by
Buyer and Seller as being applicable to a particular
order.

. Acceptance of Goods/Services

The Products shall be deemed to have been
accepted by Buyer thirty (30) calendar days after
delivery of Goods. Buyer must notify Seller in writing
and confirm that Seller has received Buyer’s
notification of non-acceptance within 30 days of d
elivery of Goods. Buyer must have legitimate,
non-frivolous reason for non- acceptance.
Notwithstanding the foregoing, use of the Goods

by Buyer, its agents, employees or customers shall
constitute acceptance of Goods by Buyer. Seller has
MRB (Material Review Board) authority (I/A/W USAF
procedures for MRB) over Goods and will review and
concur in all proposed use-as-is and repair disposi-
tions and justifications.

SELLER MAKES NO WARRANTY WHATSOEVER
WITH RESPECT TO THE GOODS, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, OR
WARRANTY AGAINST INFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS OF A THIRD
PARTY, WHETHER EXPRESS OR IMPLIED BY LAW,
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Acceptance of Goods/Services (contd.)

COURSE OF DEALING, COURSE OF PERFOR-
MANCE, USAGE OF TRADE OR OTHERWISE. ALL
WARRANTIES, CONDITIONS OR OTHER TERMS
IMPLIED BY STATUTE OR COMMON LAW ARE
EXCLUDED TO THE FULLEST EXTEN PERMITTED
BY LAW.

Dispute Resolution

Should a dispute arise, the parties first agree to
non-binding mediation in Ventura county, California.
This agreement is governed by and shall be construed
in accordance with the laws of the state of

California, county of Ventura, without reference to
conflicts of laws principles. Each of the parties
irrevocably submits to the exclusive jurisdiction of the
Ventura County Superior Court of California for
purposes of any suit, action or other proceeding
arising out of this agreement or any transaction
contemplated hereby and agrees not to commence
any action, suit or proceeding relating hereto except in
such court. Each of the parties waives any challenge
to the venues of the Ventura County Superior Court of
California, including but not limited to any challenge
based upon forum non conveniens. Each party agrees
that service or process summons, notice or other
document may be made by United States registered
or certified mail or other overnight courier. For any
such suit, action or proceeding, the prevailing party
shall be entitled to recover its costs of suit plus
reasonable attorney fees.

Limitation of Liability

IN NO EVENT SHALL SELLER BE LIABLE TO BUY-
ER OR ANY THIRD PARTY FOR ANY LOSS OF USE,
REVENUE OR PROFIT, OR FOR ANY
CONSEQUENTIAL, INDIRECT, INCIDENTAL,
SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES
WHETHER ARISING OUT OF BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, REGARDLESS OF WHETHER SUCH
DAMAGES WERE FORESEEABLE AND WHETHER
OR NOT SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING THE FAILURE OF ANY
AGREED OR OTHER REMEDY OF ITS ESSENTIAL

14.

15.

PURPOSE. IN NO EVENT SHALL SELLER’S
AGGREGATE LIABILITY ARISING OUT OF OR
RELATED TO THIS AGREEMENT, WHETHER
ARISING OUT OF OR RELATED TO BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE)
OR OTHERWISE, EXCEED THE TOTAL OF THE
AMOUNTS PAID TO SELLER FOR THE GOODS
SOLD OR DELIVERED HEREUNDER.

Confidential Information

All non-public, confidential or proprietary information
of Seller, including but not limited to, specifications,
molds, prototypes, samples, patterns, designs, plans,
drawings, documents, data, business operations,
customer lists, pricing, discounts or rebates, disclosed
by Seller to Buyer, whether disclosed orally or
disclosed or accessed in written, electronic or other
form or media, and whether or not marked, designated
or otherwise identified as “confidential” in connection
herewith is confidential, solely for the use of
performing hereunder and may not be disclosed or
copied unless authorized in advance by Seller in
writing. Upon Seller’s request, Buyer shall promptly
return all documents and other materials received
from Seller. Seller shall be entitled to injunctive relief
for any violation of this Section. This Section does not
apply to information that is: (a) in the public domain;
(b) known to Buyer at the time of disclosure; or (c)
rightfully obtained by Buyer on a non-confidential
basis from a third party.

Relationship of the Parties

The relationship between the parties is that of
independent contractors. Nothing contained herein
shall be construed as creating any agency,
partnership, joint venture or other form of joint
enterprise, employment or fiduciary relationship
between the parties, and neither party shall have
authority to contract for or bind the other party in any
manner whatsoever.

No Third-Party Beneficiaries

The provisions hereof are for the sole benefit of the
parties hereto and their respective successors and
permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other
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No Third-Party Beneficiaries (contd.)

person or entity any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason
of these Terms and Conditions.

17. Severability

If any term or condition hereof is invalid, illegal or
unenforceable, such invalidity, illegality or
unenforceability shall not affect any other term or
provision hereof or invalidate or render unenforceable
such term or provision in any other jurisdiction.

18. No Waiver

No waiver by the Seller of any breach of these terms
and conditions by the Buyer shall be considered as a
waiver of any subsequent breach of the same terms

and conditions.
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