
GENERAL TERMS & CONDITIONS OF PURCHASE 

1. Definitions: Unless otherwise defined, the following definitions shall apply hereto: 

“Anti Corruption Laws and Regulations” means any applicable anti corruption, anti bribery and/or anti 

money laundering laws and regulations, including without limitation French, German, and Spanish anti-

corruption laws, the UK Bribery Act, the U.S Foreign Corrupt Practices Act, the OECD Convention and any 

domestic legislation enacting the principles of the OECD Convention in the Territory or any other applicable 

domestic anti-corruption laws and international anti-corruption instruments; 

“Aviation Authorities” means the official authority having the jurisdiction to approve the use of the design, 

manufacture and airworthiness of the Aircraft and/or the Supplies; 

“Conditions” means the provisions set out herein; 

“Data Protection Laws and Regulations” means any applicable privacy laws and regulations, including 

without limitation the Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 

2016 on the protection of natural persons with regard to the processing of personal data and on the free 

movement of such data (“GDPR” or “General Data Protection Regulation”), and repealing Directive 

95/46/EC, as amended from time to time; 

“EU Standard Contractual Clauses” or “EU SCC” means contractual clauses ensuring appropriate data 

protection safeguards which can be used as a ground for the transfer of Personal Data from the EU to Third 

Countries as set out in European Commission decision (decision No. C (2021) 3972 of June 4th, 2021); 

“Export Laws and Regulations” means any applicable national or international laws and regulations issued 

and enforced by a Sanction Authority related to economic or financial sanctions, sectoral sanctions, secondary 

sanctions, trade embargoes, export control regulations, authorisations or other similar restrictive measures; 

“Operator” means any company, individual, government or entity having lawful ownership or lawful usage of 

an Aircraft; 

“Order” means a purchase order, the Specification, the Specific Conditions and these Conditions, which are 

incorporated therein by reference and any amendment to the foregoing documents, or any call up placed by 

the Purchaser under these Conditions; 

“Party”/”Parties” means either the Purchaser or the Supplier may be collectively referred to as the “Parties” 

or individually as a “Party”; 

“Personal Data" means any information relating to an identified or identifiable natural person; an identifiable 

natural person is one who can be identified, directly or indirectly, in particular by reference to an identifier such 

as a name, an identification number, location data, an online identifier or to one or more factors specific to the 

physical, physiological, genetic, mental, economic, cultural or social identity of that natural person (as defined 

in GDPR); 

“Personal Data Transfers” means any communication, copying or transmission of data through a network, 

or any communication, copying or transmission of Personal Data from one medium to another, irrespective of 

the type of support, since these Personal Data are intended to be processed and/or stored in the Third 

Country; 

“Public Official” (also often referred to as a “Government Official”): is broadly interpreted and includes any 

person working at a governmental body as well as any political party candidate and any business known to 

be owned or operated by a public official, including the employees of the Service Provider and its 

subcontractors. Note that "government" includes all branches, levels and subdivisions of any government 

(e.g., local, regional or national and administrative, legislative or executive). Public Officials include but are 

not limited to: 

A. any elected or appointed government official or representative (e.g. a member of a ministry of 

transportation or defense) or a member of a ruling family;  
B. an employee, official, contractor, consultant or representative of a government or any department, 

agency or instrumentality (e.g. parastatal or state-owned enterprises); 
C. an employee, official, contractor, consultant or representative of state-owned airlines; 
D. any employee or person acting for or on behalf of a public official, government agency, or any enterprise 

that performs a governmental function (e.g. a licensing official or a tax agent); 



E. any political party, officer, employee or person acting for or on behalf of a political party or candidate for 

public office;  
F. a person in the service of a government, including members of the military, coast guard, space agency, 

police, or civil service;  
G. an employee or person acting for or on behalf of a public international organisation (e.g. United Nations, 

International Monetary Fund, World Bank, etc.); 
H. family members and lose relatives of any of the above (e.g. a parent, spouse, child, brother or sister, 

including any of these through marriage); 
“Purchaser” means NAVBLUE. The Purchaser shall include any and all of its entities (SAS, INC, LTD, AB); 

“Sanction Authority” means the Government of the United States of America (including, without limitation, 

the Department of State, the Department of Commerce and the Office of Foreign Assets Control (OFAC) of 

the US Department of the Treasury), the United Nations, the European Union, the United Kingdom or the 

government of any country with jurisdiction over the Parties; 

“Sensitive Personal Data” means any information relating to an identified or identifiable natural person 

(referred to as "data subject") which reveals a person's race or ethnic origin, political opinions, religious or 

philosophical beliefs, trade union membership and personal data concerning a person's health and sex life, 

criminal records, social security number; 

“Specification” means the written technical requirements for the Supplies, if any, issued by the Purchaser; 

“Specific Conditions” means those conditions appearing on the face of, or otherwise incorporated into the 

Order; 

“Supplier” means the company, person or entity that carries out the Supplies as defined in the Order; 

“Supplies” means any goods, material, work or service, which are the subject matter of the Order; 

“Third Country” means all states that are not members of the European Economic Area (E.E.A) or which 

have not been recognized by the European Commission as providing an adequate level of protection for 

Personal Data. 

2. Order 

2.1. Acceptance of the Order, in accordance with Article 2.2. hereof, by the Supplier, implies unconditional 

adherence to the Conditions set out herein and compliance by the Supplier with all applicable legal and 

regulatory requirements. Unless specifically agreed upon by the Parties by way of contract, this Order 

supersedes any previous understanding in any form between the Parties, relating to the subject matter of the 

Order. This Order shall not be amended except by a specific agreement in writing, signed by each Party’s duly 

authorised representative. Any Supplier’s general conditions of supply or similar document shall not be 

applicable to the Order. 

2.2. Unless otherwise agreed, the Supplier shall accept the Order upon receipt within x calendar days, by 

signing and returning to the originator of the Order the attached acceptance form, by mail or by fax and, in any 

event, prior to the delivery of the Supplies. 

2.3. The Order shall be deemed to be accepted without reservation by the Supplier after five (5) calendar 

days, unless the Supplier notifies the Purchaser in writing of its refusal to accept the Order. If the Supplier 

starts work based on the Order without returning the acceptance form, the Supplier shall be deemed to have 

accepted the Order without reservation. If the Supplier expressly refuses the Order, it shall be deemed 

withdrawn and the Parties may negotiate new terms. The Purchaser may withdraw from any negotiations at 

any time prior to acceptance of an Order by the Supplier and shall incur no liability whatsoever. 

2.4. In the event of any conflict between the documents forming part of the Order, the order of precedence 

between them shall be: (i) the Specific Conditions; (ii) these Conditions, (iii) the Specification. 

3. Inspection 

The Purchaser shall be entitled to inspect the progress and/or quality of the Supplies at the Supplier’s premises 

and those of its suppliers and authorised subcontractors, if any, and shall be granted all necessary access to 

the Supplier’s facilities and those of its suppliers and subcontractors, if any. 

4. Delivery 



4.1. Packaging: Unless otherwise specified in the Order, the Supplies shall be packed as per highest standard 

applicable to the Supplies, so as to ensure transit and storage in an undamaged and serviceable state and 

shall be delivered with all applicable documentation and with a delivery note in duplicate bearing the Order, 

Supplies and item reference numbers, the place of delivery and the delivered quantities. Such documentation 

shall be attached inside and outside the packaging. 

4.2. Delivery of the Supplies 

4.2.1. Unless otherwise specified in the Order, the delivery of the Supplies shall be made in accordance 

with DDP (Incoterms, Edition 2000) to the place specified in the Order. Title to and risk in the Supplies 

will transfer to the Purchaser upon delivery of the Supplies to the site designated by the Purchaser, except 

in the case of rejection of the Supplies by the Purchaser due to the non-fulfilment by the Supplier of the 

terms of the Order. Any rejected Supplies shall be deemed as not delivered, and upon such rejection, title 

and risk shall revert to the Supplier. 

4.2.2. In case of defect or non-compliance of any Supplies with the terms of the Order, the Purchaser 

shall be entitled to reject the Supplies in whole or in part and return them at Supplier’s risk and expenses. 

In such a case, the Supplier shall immediately replace or repair the rejected Supplies at its expense and 

risk. 

4.3. Acceptance of the Supplies 

Except as otherwise provided for in this Article, the transfer of title and risk does not constitute acceptance of 

the Supplies by the Purchaser. Notwithstanding any prior payment, checks or inspection, acceptance of the 

Supplies shall occur, as the case may be, upon satisfactory completion of the Order or delivery of the Supplies 

to the designated place of delivery. Acceptance of any Supplies shall not be conclusive of the absence of 

latent defect and shall be without prejudice to the rights of the Purchaser under the Order or at law. 

5. General Undertakings of the Supplier 

5.1. The Supplier is responsible for implementing all means and personnel necessary for achieving all its 

commitments and obligations under the Order. The Supplier shall also maintain an adequate level of 

competitiveness at all times during the performance of the Order. The Supplier guarantees the quality of its 

Supplies and undertakes to comply with the Purchaser’s quality requirements as specified in the Order. 

5.2. The Supplies may be subject to surveillance by the Aviation Authorities and/or the Purchaser and the 

Supplier agrees that the Purchaser, the Aviation Authorities and the Operator(s) may conduct surveillance 

visits to its premises to perform audits of its Supplies and/or processes. 

5.3. No substantial part of the work on the Order may be subcontracted by the Supplier without the prior written 

consent of the Purchaser. The Supplier shall be fully responsible for the Supplies and shall ensure that its 

suppliers comply with all provisions of the Order relevant to any subcontracted work. 

5.4. Quality Management System Requirements 

Supplier is required to maintain a quality system that complies with the requirements as set forth by NAVBLUE 

at their time of approval. The supplier is further required to notify NAVBLUE of any change to the status of 

their approval and revisions to their Quality Management System. 

5.5. Changes in Approved Processes or Product 

The supplier shall not change any process or product approved /agreed to from the time of the submission of 

the quote to throughout the Order terms, without notification and approval by NAVBLUE, including: 

Notification to NAVBLUE of nonconforming product, or; 

Notification to NAVBLUE of changes to product and/or process, changes of suppliers (including sub-tier), 

changes of manufacturing facility location and obtaining NAVBLUE approval prior to implementation. 

 5.6 Compliance with laws and regulations and sustainability 

5.6.1. The Supplier shall ensure its compliance, the compliance of its Suppliers and the compliance of any 

individuals or companies that may be involved in the execution and/or the performance of the Order with all 



applicable laws and regulations, governmental statutes and rules, as amended from time to time, including 

but not limited to: 

 

I. environment, health, safety, packaging and labelling; and 

II. the control, restriction, prohibition, recovery and/or elimination of inter alia, chemicals and/or 

hazardous substances and in each case, provide such information as the Purchaser may require in 

connection therewith; and 

III. transport ; and 

IV. Data Protection Laws and Regulations; and 

V. Anti Corruption Laws and Regulations; and 

VI. tax, social security, labour, employment and notably, whenever any work is performed in whole or in 

part in France, the Supplier commits to provide the Purchaser or its agent with all the documents, 

certificates and permits legally required as stated in Annex “French Labour Law Requirements” to 

comply with the French Labour Code provisions relating to the fight against illegal work, the vigilance 

obligation and the declarations required from French companies and from companies not located in 

France who post their employees to work in France (The mandatory Annex to be completed is 

available to the Supplier upon request).The Supplier warrants and represents that it is aware of such 

laws and regulations; and  

VII. Export Laws and Regulations. 

 

5.6.2. The Supplier shall ensure its compliance, the compliance of any individuals or companies that may be 
involved in the execution and/or the performance of the Order and the compliance of its Supplies with the 
Airbus ethics and compliance principles, including but not limited to Suppliers Code of Conduct, Standards of 
Business Conduct and Anti-Corruption Policy, all available online via the Airbus website.  

5.6.3. The Supplier represents and warrants that, at the date of signature of the Order, its shareholders, its 
affiliates, its directors, officers, executives, employees, subcontractors and suppliers are not, directly or 
indirectly: (i) subject to any restrictions, sanctions, investigations, claims, actions, proceedings or embargoes; 
and (ii) target to Export Laws and Regulations; and (iii) located in a comprehensive embargoed country as per 
Export Laws and Regulations (“together as Sanctioned Person”). In the event that: (i) the Supplier becomes, 
directly or indirectly, Sanctioned Person and/or (ii) the performance of a its obligations under the Order would 
constitute a breach of Export Laws and Regulations, the Purchaser will be entitled to suspend and/or terminate 
performance of its obligations under the Order without prior notice and with immediate effect in each case, 
without any liability for the Purchaser and without prejudice to any other remedies the Purchaser may have 
under in contract or at law. 

5.6.4. The Supplier shall notify without undue delay the Purchaser in writing in the event of:  

I. any ongoing or recent (within the past five (5) years) investigation or legal proceedings initiated 

against the Supplier relating to an alleged or confirmed violation of Anti Corruption Laws and 

Regulations, including without limitation corruption, fraud or other types of misconduct, with respect 

to the execution and/or the performance of the Order by itself or its affiliates, subsidiaries, executives, 

employees, agents or any individuals or companies that may be involved in the performance of the 

Order; and/or  

II. if it or its affiliates, subsidiaries, executives, employees, agents or any individuals or companies that 

may be involved in the performance of the Order become subject to any restrictions, sanctions, 

investigations, claims, actions or legal proceedings arising out of or in relation to Export Laws and 

Regulations. 

 

5.6.5. Notwithstanding any other provision in the Order and without prejudice to any other remedies the 

Purchaser may have at law or under the contract, the Supplier shall be liable for all damages, losses, costs 

and expenses incurred by the Purchaser as the result of the Supplier's non-compliance with its obligations 

under this Article 5.6 and Supplier hereby agrees to indemnify and hold harmless the Purchaser from and 

against all consequences of such failure. In the event of non-compliance by the Supplier with this Article 5.6, 

the Purchaser shall in addition to its other rights have the right to suspend and/or terminate the Order with 

immediate effect for Supplier’s default.  



5.6.6. The Purchaser shall have the right, at any time, through its internal or external auditors, to audit the 
means implemented by the Supplier and/or its subcontractors and/or suppliers to ensure its compliance with 
this Article 5.6 during normal business hours. In this respect, the Supplier and/or its subcontractors and/or 
suppliers shall cooperate and provide full and immediate access to the Purchaser and its designated 
representatives to facilitate such audit. Such audit shall be subject to confidentiality obligations defined in the 
Order. 

5.6.7. The Supplier shall ensure that the obligations contained in this Article 5.6 are included in all 
contracts/orders which are entered into with the authorized subcontractors and/or suppliers. 

5.7. Anti-Corruption 

5.7.1. In the performance of the Order, the Supplier shall refrain from: 

a) Offering, promising, arranging for or paying, either directly or indirectly, anything of value (including but not 
limited to monies, gifts and entertainment and special favours) to any individuals, including Public Officials, for 
the purpose of improperly inducing that individual to perform or fail to perform his/her official duties, or to assist 
the Supplier or Purchaser in obtaining business, retaining business or securing any improper advantage; 

b) Offering or paying unofficial payments to Public Officials to speed up or obtain routine governmental actions 
(including but not limited to obtaining permits, licenses, or other official documents; processing governmental 
papers, such as visas and work orders; providing police protection, mail pick-up and delivery, or scheduling 
inspections associated with contract performance or transit of goods across country); 

c) Seeking, accepting, or paying for any confidential, non-public information regarding competitors, tenders 
and technical specifications, bids and bid prices. 

5.8. Data Protection 
 
5.8.1. In the event and to the extent that Personal Data is being processed or used by the Supplier during and 
for the performance of the Order, the Parties shall conclude a Data Protection Agreement provided by the 
Purchaser and the Supplier shall implement any additional measures as required by the Data Protection Laws 
and Regulations and/or instructed by the Purchaser. In the event that Sensitive Personal Data is processed 
or used by the Supplier during the performance of the Order, the Parties will agree on additional measures to 
be implemented. 

5.8.2. To the extent the provision of the Supplies requires that the Supplier transfers, transmits, or exports 
Personal Data from a state that is a member of the European Economic Area (EEA) to a Third Country, the 
Parties agree to enter into EU Standard Contractual Clauses or any subsequent document decided by the 
European Commission and/or by any other competent personal data protection authority with the same 
purpose. If further Personal Data Transfers occurs in the course of the Supplies between the Supplier and its 
Sub-processors and/or Suppliers, the Supplier will ensure that adequate Personal Data transfer mechanisms 
which are, at the time, recognized under the Data Protection Laws and Regulations are put in place (e.g., EU 
Standard Contractual Clauses, Binding Corporate Rules, Adequacy Decision, etc.). If necessary, Purchaser 
shall cooperate with the Supplier in order to implement such transfer mechanism in due time. 

5.9. Export Control 

5.9.1. The Parties agree that the Purchaser shall have the ability to use and deliver the Supplies to its 
customers in accordance with Export Laws and Regulations and as per the end user and the end user for 
which the Supplies are procured. 

5.9.2. The Supplier shall not provide any Supplies subject to any military controls, as defined by the Export 
Laws and Regulations, unless expressly agreed by the Purchaser in writing and subject to the conditions 
defined by the Purchaser and such Export Laws and Regulations.  

5.9.3. Whenever all or part of the Supplies (e.g technical data, technology, software) are subject to Export 
Laws and Regulations and prior to export of such Supplies to the Purchaser, the Supplier shall: 

a) Identify to the Purchaser the Export Laws and Regulations applicable to the Supplies and 
subsequently notify in writing during the duration of the Order the export control classification using 
the export control classification declaration form (“ECCN”) provided by the Purchaser (“Export 



Control Classification”) and update the Purchaser in writing in case of any change in the Supplies 
affecting the Export Control Classification and/or the ECCN; 

b) apply and obtain on time from the relevant export authorities any relevant licences or authorisations 
for the export, re-export, transfer, retransfer, delivery and use of the Supplies (the “Export 
Authorisation”) and, when necessary, implement any update on time, to ensure that the Supplies 
are delivered as required by the Purchaser under the Order, and at no cost to the Purchaser; 

c) provide the Purchaser, upon request, with any declarations and certifications required by the 
applicable Export Laws and Regulations including those related to subcontractors if any; 

d) prior to submission to the competent export control authority and upon request, provide the Purchaser 
with the Export Authorisation application and any amendments, for the Purchaser’s review; 

e) as soon as possible and before the Supplies first delivery, provide the Purchaser with a copy of any 
obtained Export Authorisation, including all applicable provisos/conditions, and/or any 
correspondence issued by the export control authority that relate to the execution of the Order and/or 
the obligations of the Purchaser; 

f) provide to the Purchaser, when and as required as per the Export Laws and Regulations, the 
information related to its employees or its subcontractors for the Purchaser to authorise access to 
any export controlled item in the form made available by the Purchaser, and/or to comply with the 
Airbus/Purchaser’s accreditation process for Export Laws and Regulations access control 
compliance, if applicable; 

g) not give access to intangible and/or tangible export controlled item to its subcontractor or supplier 
when provided by the Purchaser without the Purchaser’s prior written authorisation; 

h) be responsible for all applicable regulatory recordkeeping requirements; 
i) If engaged in brokering activities within the meaning of ITAR (22 C.F.R. 129) and/or any other 

applicable E.U. or national brokering laws and regulations, represent and warrant that it is compliant 
with any required registration, authorisation and/or declaration to the relevant authority as required 
by the brokering laws and regulations with respect to the Order and shall always provide to the 
Purchaser a copy of the Export Laws and Regulations on brokering registration, licence (including 
any of required renewal) or authorisation, where applicable. 

The Parties agree that If there is no marking on the item provided to the Purchaser, the Purchaser 
will consider the Supplies not export control classified. 

5.9.4. The Purchaser reserves the rights to extend this Article 5.9 whenever an export control risk is identified 
by amending the Order accordingly. 

6. Security 

Upon request from NAVBLUE, the Supplier will be required to acknowledge and sign NAVBLUE’s IT Security 

Policy and submit NAVBLUE’s IT Security Questionnaire. 

7. Delays 

7.1. Excusable Delay 

7.1.1. Any delay or interruption in the performance by either Party of any part of the Order, due to causes 

which are at one and the same time unforeseeable, irresistible, unavoidable, outside of its control and not 

due to its fault or negligence shall be referred to as an "Excusable Delay”. Neither Party shall be 

responsible for, nor be deemed to be in default of, its obligations under the Order to the extent that such 

default is caused by an Excusable Delay. Notwithstanding an event of Excusable Delay, the affected 

Party shall use its best efforts to mitigate the effects of the Excusable Delay. 

7.1.2. Should an event of Excusable Delay occur and cause or be likely to cause a delay in the 

performance by either Party of its obligations under the Order, such Party shall notify the other Party in 

writing immediately after becoming aware of such Excusable Delay and provide reasonable evidence of 

the Excusable Delay. 

7.1.3. As soon as practicable after cessation of the cause of the Excusable Delay and subject to the 

provisions of Article 12.3 hereof, the affected Party shall, unless otherwise agreed, resume the 

performance of its obligations. 

7.2. Non-Excusable Delay 



7.2.1. A delay by the Supplier in the performance of its obligations, which does not qualify as an Excusable 

Delay, shall be referred to as a “Non-Excusable Delay”. In such event, the Purchaser reserves the right 

to : 

apply as liquidated damages, two per cent (2%) of the price of the Supplies, for each day of delay in the 

delivery commencing on the day following the due date of delivery of the Supplies specified in the Order; 

and 

claim, in the event that the amount of damages exceeds the total amount of the above liquidated 

damages, the full amount of such excess damages in respect of all losses, expenses, costs, claims and 

other damages incurred by the Purchaser arising from the Non-Excusable Delay. 

7.2.2. The Purchaser’s right to claim liquidated and other damages is in addition to, and not in substitution 

of, any rights the Purchaser may have under the Order or at law including the right of the Purchaser to 

terminate the Order pursuant to Article 12.1. 

8. Representations and Warranties 

8.1. Representations: The Supplier represents and warrants to the Purchaser that it is an entity duly 

organised, existing under the laws of its country of incorporation and has power and authority to carry on its 

business, and to enter into and perform its obligations under the Order. 

8.2. Warranties: Without prejudice to any other warranties expressed elsewhere in the Order, the Supplier 

warrants to the Purchaser that the Supplies and/or any part thereof shall (i) be free from any defects and 

remain suitable for their intended use and; (ii) comprise only materials and goods which are new, of recent 

manufacture, merchantable and of satisfactory quality, and; (iii) be compliant with the quality requirements of 

the Purchaser. 

8.3. Commercial Warranty: The Supplier shall, promptly repair or replace, at Purchaser’s request, any 

defective or non-compliant Supplies, at no cost to the Purchaser. Without prejudice to any other right or 

warranty that the Purchaser might have under the Order or at law, the warranty will be for the period that is 

usual in the industry with regard to the nature of the Supplies, but in any case for a minimum period of twelve 

(12) months as from the first use of such Supplies. This warranty shall also apply to any repaired and/or 

replaced Supplies as from the date of their first use after repair or replacement. The Supplier shall additionally 

bear or, in the event that the Purchaser shall have borne, repay upon demand, all costs incurred by the 

Purchaser, as the consequence of the defect or non-compliance of the Supplies, such as costs of transport 

and tests. 

9. Price and Payment 

9.1. Price: Unless otherwise specified in the Order, prices are fixed and firm and shall be based on the delivery, 

as per the Incoterm in Article 4.2.1 to the place specified in the Order. 

9.2. Taxes: Prices are exclusive of Value Added Tax and inclusive of, and the Supplier shall be liable for and 

pay, all other relevant taxes, levies and duties in connection with the Supplies, if any. 

9.3. Invoices: Unless otherwise specified in the Order, invoices shall be issued upon delivery of the Supplies 

and shall specify the designation, reference and quantity of Supplies, the Order and item numbers, the price, 

the actual delivery date, names and addresses of the Parties. 

9.4. Payment: Subject to any non-compliance of the Supplies, any undisputed invoices shall be made within 

thirty (30) days from the end of the month in which the invoice is issued, paid the tenth (10th) of the following 

month. 

10. Confidentiality and Publicity 

10.1. Any and all information relating to the Order and communicated by the Purchaser to the Supplier, or to 

which the Supplier could have access in connection with the Order, and/or any information in any form, on 

any medium identified by either Party as "Proprietary" and/or "Confidential" or with some other similar marking 



or denomination, shall be referred to as “Confidential Information”. Each Party undertakes to keep Confidential 

Information secret and to use it exclusively for the purposes of the Order and to not disclose any Confidential 

Information to any third party, without the other Party's written consent. The communication of Confidential 

Information by either Party to members of its personnel shall be limited to the purpose of performance of this 

Order and be based on a strict need-to-know. The obligations herein relating to confidentiality shall remain in 

full force and effect for the duration of any Order and continue for a period of five (5) years after the expiry or 

termination of the Order. 

10.2. The Supplier shall not use or produce any publicity, news releases and/or public announcements 

regarding Airbus or the Purchaser, their names, logos, products or associated logos, without the prior written 

consent of the Purchaser. 

11. Assignment and Transfer 

11.1. It is expressly agreed between the Parties that the Purchaser shall be entitled to assign or transfer at 

any time all or part of their rights, benefits, remedies and obligations under the Order to any third party, without 

requiring the consent of the Supplier. The Supplier shall not assign or transfer any of its benefits, rights, 

remedies and/or obligations under the Order to a third party or change its legal structure without the prior 

written consent of the Purchaser. 

11.2. In the event of the acquisition by a third party of direct or indirect control of the Supplier, the Supplier 

shall give the Purchaser written notice as soon as this change in control is envisaged and the provisions of 

Article 11.1 above shall apply. The Supplier shall continue to be liable for all its dues, liabilities, obligations 

and responsibilities. If such change in control appears to the Purchaser to materially affect the ability of the 

Supplier to discharge its obligations under the Order for any reason, including without limitation, any conflict 

of interest with the new controlling party, the Purchaser shall be entitled, at its sole discretion, to terminate the 

Order in accordance with Article 12.1. 

12. Termination 

12.1. For Supplier’s Default: In the event of the Supplier’s non-compliance with one or more of its obligations 

under the Order, the Purchaser may give the Supplier written notice of such event at any time. If the Supplier 

does not remedy such event within fifteen (15) calendar days of receiving such notice or if the event is not 

capable of remedy, or, if the Supplier becomes insolvent or if any step is taken for the Supplier’s winding-up 

or liquidation or if the Supplier ceases paying its debts as they fall due or makes an assignment for the benefit 

of creditors or if any proceedings are initiated for the protection of the Supplier from its creditors under any 

applicable law relating to bankruptcy or insolvency or if any analogous event in any jurisdiction shall take 

place, then the Purchaser may, without incurring any liability whatsoever, terminate the Order in progress, in 

whole or in part, by giving written notice of termination to the Supplier, without prejudice to the Purchaser's 

rights to claim damages and any other remedies which the Purchaser may have at law and/or under these 

Conditions. 

12.2. Without Default of the Supplier: The Purchaser may reschedule with immediate effect, any Order at 

no additional cost to the Purchaser, or terminate the Order, in whole or in part, by giving thirty (30) days prior 

written notice to the Supplier, without incurring any liability whatsoever. 

12.3. For Excusable Delay: In the event that an Excusable Delay exceeds or is expected by the Purchaser 

to exceed thirty (30) days after the occurrence of the cause thereof, the Purchaser shall be entitled to terminate 

forthwith the Order, or any part thereof, by giving written notice of termination to the Supplier, without incurring 

any liability whatsoever. 

12.4. Termination Procedures: As of the effective date of termination, the Supplier shall, pursuant to the 

rights of the Purchaser under this Article 12, submit as soon as possible to the Purchaser for approval, an 

inventory and all supporting documents describing the status of the work-in-progress connected with the Order 

and cease forthwith all operations relating to the Order so terminated. Upon such termination, the Purchaser 

shall: 



● be entitled to request the delivery and the transfer of title to the Purchaser of any Supplies or part 

thereof either completed or in course of completion, at the risk of the Supplier, in the manner and 

according to the conditions directed by the Purchaser, 

● pay for completed Supplies delivered to, and accepted by, the Purchaser at the price set out in the 

Order and for Supplies in the course of completion, an amount agreed between the Parties. 

● in any of the events set out in Article 12.1., be reimbursed by the Supplier of all costs, expenses, 

losses and damages (including legal fees) incurred by the Purchaser as a consequence of the 

Supplier's default. 

The security requirements for the disposal of NAVBLUE information: 

● Printed documents must be shredded. 

● Electronic data storage media devices must be destroyed. 

13. Contractual Liability, Non-Contractual Liability and Insurance 

13.1. Contractual Liability: The Supplier is liable to the Purchaser for the timely and proper performance of 

its obligations under the Order and shall be liable for all costs, losses, damages and liabilities, including without 

limitation, costs and expenses incidental thereto, which may be incurred by the Purchaser as a consequence 

of the failure by the Supplier to comply with any of its obligations under the Order. The Purchaser agrees to 

provide the Supplier with the breakdown of the said damages. 

13.2. Indemnities: Each Party shall be solely liable for, indemnify and hold harmless the other Party, its 

officers, directors, employees or insurers from and against any and all claims, losses, liabilities, suits, 

judgements, expenses and costs (including legal fees) or the like in any way connected with the death of or 

injury to any person whomsoever, or loss of or damages to any property of any person, entity or company 

(including the other Party) when arising out of, or having its origin in, the acts or omissions of the indemnifying 

Party in connection with the performance of the Order. 

To the extent that the performance of this Order requires the presence of either Party's representatives at the 

premises of the other Party, each Party agrees to be liable for and to indemnify the other Party from and 

against all losses, costs and expenses (including legal fees) in any way connected with the death of or the 

injury to any of its representatives or the loss of or the damage to any property of said representatives, except 

in case of gross negligence or wilful misconduct of the other Party. 

13.3. Insurance: Without prejudice to the above provisions, the Supplier shall at its own cost subscribe and 

maintain with a reputable insurer, the insurance policies needed for the coverage of the above risks for 

amounts satisfactory to the Purchaser and commensurate with the exposure of the Supplies delivered to the 

Purchaser and shall furnish annually to the Purchaser the corresponding insurance certificates. 

14. Intellectual Property Rights 

14.1. The IP rights (i) owned or controlled by the Purchaser prior to the effective date, or (ii) generated or 

acquired by the Purchaser at any time independently from the performance of this Order or, (iii) licensed to 

the Purchaser by third parties with the right to sublicense, and which are required for the full and proper 

performance of this Order shall be referred to as the “Purchaser Background IP”. The Purchaser shall remain 

the owner of the Purchaser Background IP and any modifications or updates of such Purchaser Background 

IP.  

14.2. The Parties acknowledge that the performance of the Order may result in the creation and development 

of certain intellectual property rights (“Foreground IP”). The Purchaser shall, upon its creation, be the sole 

owner of, and shall have full title to, such Foreground IP. If by operation of law, the Supplier is the owner of 

any Foreground IP, the Supplier hereby assigns, and will cause its employees and contractors to assign, as 

soon as created, on an exclusive and worldwide basis, and for the duration of the said Foreground IP, all such 

Foreground IP, including but not limited to the right of reproduction, to exploit, distribute, sublicense, modify, 

adapt correct, translate all or part of these Foreground IP. 

14.3. The Supplier hereby grants to the Purchaser, at no additional charge beyond the price specified on the 

Order, for the duration of the corresponding rights, but at least not less than the duration of the Order, a non-



exclusive and worldwide licence to use any of the intellectual property rights owned or controlled by the 

Supplier before or independently from the performance of the Order and which are required for the full and 

proper performance of the Order and use of the Supplies. In addition, and in the case of non off-the-shelf 

Supplies, such licence granted by the Supplier to the Purchaser, includes for the Purchaser the right of 

reproduction in any form, language, format and medium, the right of distribution in part or in whole including 

the right to sell, loan, rent, distribute, download by any means and on any language, the right to modify, adapt, 

improve, correct and translate in any form and language, and interface with any other supplies. The Supplier 

grants the Purchaser the right to sub-license all the above-mentioned rights. 

14.4. If specified in the Order, the Purchaser will grant to the Supplier a non-exclusive and non-transferable 

licence to use the Purchaser Background IP and Foreground IP for ton a need- to-know basis for the sole and 

exclusive purpose of carrying out its areas of responsibility and obligations under the Order. 

14.5. Infringement Indemnity: With respect to any third party claims, suits or actions relating to the 

infringement or alleged infringement of any intellectual property rights of a third party, the Supplier shall 

defend, fully indemnify and hold harmless the Purchaser, its agents, successors and assigns, against any and 

all costs, losses, damages, liabilities, expenses (including legal fees), fines or other financial sanctions or loss 

of profit which may be incurred as a result of any alleged or proven infringement. 

15. Applicable Law and Settlement of Disputes 

This Order shall be governed by and construed and shall take effect in accordance with the laws of the country 

of incorporation of the Purchaser. The 1980 “United Nations Convention on Contracts for the International 

Sale of Goods” shall not apply to this Order. (Under English law, the provisions of “The Contracts (Rights of 

Third Parties) Act 1999” are excluded from the Order, except as expressly provided for herein). In the event 

of any dispute, controversy or claim arising out of or in connection with the Order, the Parties shall use their 

best endeavours to resolve such event amicably. If within a period of three (3) months, the Parties fail to 

resolve the dispute amicably, then the dispute shall be submitted to the courts of the place of incorporation of 

the Purchaser. 

16. Independent Contractors 

The relationship of the Parties under the Order shall be that of independent contractors. Neither Party shall 

have the right to contract or in any other way to enter into commitments on behalf of or in the name of the 

other. 

17. Notices 

Unless otherwise specified, any communication between the Purchaser and the Supplier in respect of the 

Order shall be in writing and sent by mail, facsimile, or messenger service. 

18. Waiver 

Failure or delay at any time by the Purchaser to enforce any provision of the Order, or any part thereof, shall 

not constitute a waiver of such provision or affect the validity of the Order or any part thereof, nor prejudice 

the right of the Purchaser to enforce such provision at a subsequent time. 

19. Severance 

Any provision of the Order prohibited by, or unlawful or unenforceable under any applicable law actually 

applied by any court of competent jurisdiction shall, to the extent required by such law, be severed from the 

Order and replaced with another provision having substantially the same effect without modifying the 

remaining provisions. 

 

 

 

 


