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This EQUIPMENT SALE AND PURCHASE AGREEMENT (“Agreement”) is made on ___________________ 2023 in the city of Syktyvkar 

by and between: 

1. JSC «KOMIAVIATRANS», established in accordance with the legislation of the Russian Federation, located at the address: Russian 

Federation, 167981, Republic of Komi, Syktyvkar, Sovetskaya street, 67, registered under the main state registration number (OGRN) 

1131101002670, TIN 1101141183 (hereinafter referred to as the « Seller »), which expression shall be deemed to include its successors in 

interest and permitted assigns), and 

2. ______________________ (hereinafter referred to as the « Purchaser »), 

 (the Seller and the Purchaser shall collectively be referred to as the «Parties» and individually as «Party»).  

RECITALS 

A) The Seller has legal and beneficial ownership of the Equipment that the Seller intends to sell to the Purchaser and the Purchaser wishes 

to purchase from the Seller in accordance with the terms and conditions of this Agreement. 

B) The Equipment is used and is transferred to the ownership of the Purchaser in the condition «As is, where is»; 

C) In accordance with the terms and conditions of this Agreement the Seller agrees to sell and Purchaser agrees to buy Equipment.  

It is HEREBY AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Agreement (including the Recitals above and the Schedules) unless the context otherwise requires, the following terms shall have the following 

meanings: 

 «Aviation Authority» means the aviation authority of the State of Registration; 

«Acceptance certificate» means a certificate in respect of each Aircraft and Removed engine, drawn up mainly in form and content, as specified in 

Part 1 of Schedule D (Form of documents) to this Agreement; 

«Aircraft» means, individually and collectively, three (3) Embraer EMB-145LR aircraft, as more specifically described in Part 1 of Schedule A 

(Equipment Description) hereof, together with the Engines, the APU, all Parts, and where the context so admits and unless otherwise provided under 

this Agreement, shall include the Equipment Documents related to that Aircraft and shall mean the Aircraft as a whole and any part thereof 

 «Warranties» means the representations and warranties set out in Clause 7 (Warranties) hereof. 

«State of Registration» means as more specifically described in Schedule A (Equipment Description) hereof;  

«Government Entity» means: 

(a) any national government, political subdivision thereof, or local jurisdiction therein; 

(b) any instrumentality, board, commission, court, or agency of any thereof however and wherever constituted; and 

(c) any association, organization, or institution of which any of the above is a member or to whose jurisdiction any thereof is subject or in whose 

activities any of the above is a participant. 

«Delivery Date» means the date on which the Delivery takes place and has the meaning given in Clause 2.3 of this Agreement; 

«Engines» means Installed engines; 

«Removed Engines» means any of the engines designated in Part 2 of Schedule A (Description of Equipment); 

«Parts» means all components, parts, instruments, accessory, appliance, furnishings and or equipment installed on Equipment and furnished with 

such Equipment on the Delivery date; 

«Sale Documents» means this Agreement, each Bill of Sale, each Acceptance Certificate and any agreement or document amending or supplementing 

any of the foregoing documents, and any other agreement necessary for and or incidental to the transaction contemplated under this Agreement; 

«Equipment Documents» means all logbooks, aircraft and/or records, manuals, flyway kit and other items specified in Schedule B (Equipment 

documents) hereof together with all additions, supplements, renewals and replacements made thereto; 

«Excusable Delay» means a delay due to or arising out of public enemy, civil war, insurrection or riot, fire, flood, explosion, earthquake, accident, 

epidemic, quarantine restriction, any act of government, governmental priority, allocation, regulation or order affecting directly or indirectly the 

Equipment (or any part thereof), the Purchaser or the Seller (as the case may be), any manufacturer, or any materials or facilities, strike or labour 

dispute causing cessation, slowdown or interruption of work, inability after due and timely diligence to procure equipment, data or materials from 

manufacturers, suppliers, in a timely manner, damage, destruction or loss, or any other cause to the extent that such cause is beyond the control of the 

relevant Party, whether above mentioned or not and whether or not similar to the foregoing; 

«Competent Authority» means any international, national or local executive, legislative, judicial or administrative authority including any 
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Government Entity (however described, characterized or classified), including a body having statutory competence to promulgate rules and regulations 

governing or touching and concerning matters, transactions and issues contained in and or touching and concerning this Agreement; 

«Bill of Sale» means a bill of sale for each Aircraft, drawn up mainly in form and content, as specified in Part 2 of Schedule D (Forms of Documents); 

«Delivery Location» means the location set out as the delivery location of such Equipment in Schedule A (Description of the Equipment) or such 

other location as the Parties may agree in writing; 

«Taxes» means any taxes or other governmental assessments, duties, charges or fees of any kind (however described, characterized or classified and 

including any value added, goods and services, sales, use, excise, transactional, property, asset or similar tax and any stamp, documentary, registration 

or similar tax), whether direct or by way of withholding or deduction, and including any penalties, fines and interest arising from non-payment of the 

foregoing; 

«Equipment» means the Aircraft; 

«Encumbrance» means any mortgage, charge, security interest, tax, lien (other than liens arising by operation of law), pledge, assignment by way of 

security, equity, claim, option, trust arrangement or other restriction or encumbrance securing any right in relation to the Equipment; 

«Expected Delivery Date» has the meaning given in Clause 3.1 of this Agreement; 

«Official Requirement» means any action (regardless of its form, characteristics or classification) a government agency that claims the right or the 

right to own, acquire or change property rights in relation to Equipment, its control, possession, use or lease, or which leads to any of the above 

consequences; 

«Delivery» means the transfer of title to the Equipment by the Seller to the Purchaser in accordance with this Agreement; 

«Applicable Law» means any common law, constitutional law, statute, regulation, resolution, rule, ordinance, enactment, judgment, order, code, 

decree, directive, notification, clarification, guideline, policy, requirement or any other governmental direction having the force of law and any form 

or decision of or determination by or interpretation of any of the foregoing (whether or not having the force of law) by any Competent Authority now 

or hereafter in effect, in each case as amended, re-enacted or replaced to the extent applicable to the Seller, the Purchaser and/or the Equipment; 

«Business Day» means any day other than Saturday or Sunday (and holidays in Moscow (Russian Federation);  

«Russian Ruble» means the legal currency of the Russian Federation; 

«Casualty Occurrence» with respect to Equipment, and/or an Airframe and/or an Installed Engine means: 

(a) damage or any other event which constitutes a total loss or constructive total loss of that Equipment, Airframe or Installed Engine; 

(b) its destruction, damage beyond economic repair or being rendered permanently unfit for normal use for any reason whatsoever; 

(c) its Requisition; or 

(d) its hijacking, theft, disappearance, confiscation, detention, seizure, deprivation or requisition for use or hire for more than thirty (30) 

consecutive days 

 «Delivery Condition Requirements» means the requirements specified in Schedule C (Delivery Condition Requirements) hereof; 

 «Losses» means any and all, actual or contingent, (a) claims, suits, judgments and orders and (b) losses, accrued liabilities, damages, costs and 

expenses (however described, characterized or classified), including professional fees and expenses, in each case incurred and regardless of (i) the 

legal theory or economic assumptions on which they are based, (ii) whether they are described as penalties and or fines, and (or) (iii) whether or not 

they are susceptible to appeal or mitigation;  

«Installed Engines» means any of the engines described in Part 1 of Schedule A (Description of the Equipment); and 

«Purchase Price» the total purchase price of the Equipment agreed by the Parties, consisting of the sum of the costs of 3 (three) Aircraft with Installed 

engines, which is defined in Clause 2.2.1 of this Agreement.  

1.1 Interpretation 

1.1.1 Unless the context otherwise requires, in this Agreement: 

(a) a reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time, provided 

that, as between the Parties, no such amendment, extension or re-enactment shall apply for the purposes of this Agreement to the 

extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, 

any Party; 

(b) a reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or 

statutory provision and any replacement statute or legislation if the existing statutory provisions or subordinate legislation is 

repealed or replaced; 

(c) words denoting the singular number shall include the plural and vice versa and reference to the masculine includes a reference to 

the feminine gender and neuter and vice versa and words imparting the whole shall be treated as including a reference to any part 

thereof; 
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(d) a reference to one gender shall include a reference to the other genders; 

(e) a reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or 

established; 

(f) references to costs, charges, expenses or remuneration shall be deemed to include, in addition, references to any value added tax 

or similar tax charged or chargeable in respect thereof; 

(g) references to a document in “agreed form” or in “the agreed form” are references to the document described in the form of the 

draft agreed between the parties thereto and initialed by or on behalf of such parties for the purposes of identification; and 

(h) the rule known as the ejusdem generis rule shall not apply and accordingly general words introduced by the word “other” shall 

not be given a restrictive meaning by reason of the fact that they are preceded by words indicating a particular class of acts, 

matters or things and general words shall not be given a restrictive meaning by reason of the fact that they are followed by 

particular examples intended to be embraced by the general words. 

1.1.2 Where any term is defined within the context of any particular provision in this Agreement the term so defined, unless it is clear from the 

provision in question that the term so defined has limited application to the relevant provision, shall bear the meaning ascribed to it wherever 

used in this Agreement notwithstanding that that term has not been specifically defined in this Clause 1 (Definitions and Interpretation) 

hereof. 

1.1.3 Clause, Schedule and paragraph headings are inserted for convenience only and shall not affect the interpretation or construction of this 

Agreement. 

1.1.4 The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this 

Agreement includes the Schedules. 

1.1.5 A reference to “writing” or “written” includes e-mail. 

1.1.6 Any obligation on a Party not to do something includes an obligation not to agree or allow that thing to be done by another person so far as 

this is within that Party`s power or control. 

1.1.7 Any reference to an English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or 

any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly 

approximates to the English legal term in that jurisdiction. 

1.1.8 A reference to this Agreement or to any other agreement or document referred to in this Agreement is a reference to this Agreement or such 

other agreement or document as varied or novated (in each case, other than in breach of the provisions of this Agreement, and in accordance 

with the law to which that agreement or document is subject and the particular conditions (if any) of such agreement or document) from time 

to time. 

1.1.9 References to Clauses and Schedules are to be construed as references to the sections, clauses and sub-clauses of and the schedules to this 

Agreement and references to paragraphs are to paragraphs of the relevant Schedule. 

1.1.10 If the context does not require otherwise, then any words following a term, including, among others, any analogous expressions, are to be 

construed as illustrative and in no way limiting to the meaning of the words, description, definition, phrase, or term preceding such terms. 

2. SALE, PURCHASE AND REMUNERATION 

2.1 Purchase and sale 

In accordance with the terms of this Agreement, the Seller hereby agrees to sell and transfer ownership of the Equipment to the Purchaser, and the 

Purchaser agrees to purchase the Equipment, take ownership and pay the Seller the Purchase Price for the Equipment under the terms of this 

Agreement.  

2.2 Remuneration 

2.2.1 In accordance with the terms of this Agreement, the Purchaser pays the Seller an amount equal to _________ (___________ Russian rubles) 

as the total purchase price for the Equipment (the «Purchase Price»). The Purchase Price includes VAT and all other taxes of any kind and 

consists of: 
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№ Name of the Equipment 
Price,  

Russian rubles 

Location 

(Delivery Location) 

Aircraft 

1 
Embraer EMB-145LR MSN 145781 

(Rolls Royce AE 3007A1 САЕ312684) 
 

Slovenia, Ljubljana airport 

Solinair d.o.o, Zgornji Brnik 130T, Sl-4210 Brnik-

Aerodrom, Slovenia 
2 

Embraer EMB-145LR MSN 14500804  

(Rolls Royce AE 3007A1 CAE312715 and  

Rolls Royce AE 3007A1 CAE312596) 

 

3 
Embraer EMB-145LR MSN 145701  

(no Engines) 
 

TOTAL:   

2.2.2 In accordance with the provisions of this Agreement, the Purchaser is obliged to pay the Seller the Purchase Price within fifteen (15) Business 

days from entering into this Agreement. 

2.2.3 The Purchase Price is paid by the Purchaser in the currency of the Russian Ruble by transferring funds to the Seller's settlement account 

specified in Clause 8.9.1 of this Agreement.  

2.2.4 The date of payment (the date of fulfillment by the Purchaser of monetary obligations under this Agreement) is the date of receipt of funds 

to the Seller's settlement account. 

2.3 Delivery date 

Delivery Date means «___» _______ 2023 («Delivery Date»).  

3. Delivery 

3.1 Expected delivery date 

The expected delivery date must be a Business Day on which the Seller reasonably expects the fulfillment of all the Purchaser's Conditions 

Precedent («Expected Delivery Date»). 

3.2 Transfer of title 

3.2.1 In accordance with the terms of this Agreement, the sale and transfer of ownership of the Equipment by the Seller to the Purchaser are carried 

out during the usual banking hours of Moscow (Russian Federation) on the Expected delivery date, but no later than the Delivery Date 

confirmed by a duly completed and executed Bill of Sale by the Seller and subject to the Seller receiving the Purchase Price in full.  

3.2.2 The Parties hereby agree and acknowledge that the ownership of the Equipment passes to the Purchaser after the transfer of the Bill of Sale 

to him. 

3.3 Acceptance 

3.3.1 The Purchaser's acceptance of the Equipment and the completed Acceptance Certificate are the final proof (in the relationship between the 

Seller and the Purchaser) that the Equipment and the Delivery Condition Requirements satisfy the Purchaser and that the Purchaser has 

accepted the delivery of the Equipment.  

3.3.2 After the issuance and delivery of the Acceptance Certificate, the entire risk of accidental death and damage to the Equipment passes to the 

Purchaser.  

3.3.3 The Acceptance Certificate is signed and transferred simultaneously with the Bill of Sale. 

3.4 Risk 

The Purchaser is notified and agrees that before the Delivery Date, all risks of damage and accidental loss of Equipment, as well as liability to third 

parties associated with their use, are borne by the Purchaser.  

3.5 Equipment documents 

3.5.1 All Equipment Documents required for the operation of the Equipment in accordance with its purpose are with the Seller. 

3.5.2 The Purchaser's acceptance of the Equipment Documents and the completed Acceptance Certificate are the final proof (in the relationship 

between the Seller and the Purchaser) that the Equipment Documents and the Delivery Condition Requirements satisfy the Purchaser and 

that the Purchaser accepted the Equipment Documents without objection. 
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3.6 Delivery 

Delivery is carried out while the Equipment is at the Delivery Location, provided that the Seller and the Purchaser are satisfied: 

(a) all the Conditions Precedent of the Purchaser and the Seller are fulfilled in accordance with the terms of this Agreement or canceled by the 

relevant Party with the consent of the other Party, and  

(b) the Equipment is at the Delivery Location; and 

(c) there are no grounds for termination of the Agreement; and 

(d) Seller's ownership of the Equipment is valid; and 

(e) The Purchase Price has been transferred to the Seller in full. 

3.7 Equipment Condition 

3.7.1 General 

On the Delivery Day, the Seller will deliver the Equipment to the Purchaser in accordance with the terms of this Agreement in the «As is, 

where is» condition, provided that the Purchaser satisfies the Delivery Condition Requirements of the terms of delivery. 

3.7.2 Disclaimers 

THE PURCHASER UNCONDITIONALLY AGREES THAT AS BETWEEN THE PURCHASER AND THE SELLER THE EQUIPMENT 

AND EACH PART THEREOF IS TO BE SOLD AND PURCHASED IN AN AS IS, WHERE IS CONDITION AS AT THE DELIVERY 

DATE FOR SUCH EQUIPMENT, AND NO TERM, CONDITION, WARRANTY, REPRESENTATION OR COVENANT (OTHER 

THAN AS TO TITLE) OF ANY KIND HAS BEEN MADE OR IS GIVEN BY THE SELLER OR ANY INDEMNITEE OR THEIR 

RESPECTIVE SHAREHOLDERS, AFFILIATES, PARTNERS, DIRECTORS, WORKERS, AGENTS OR EMPLOYEES IN RESPECT 

OF THE AIRWORTHINESS, VALUE, QUALITY, DURABILITY, CONDITION, DESIGN, OPERATION, DESCRIPTION, 

MERCHANTABILITY OR FITNESS FOR USE OR PURPOSE OF SUCH EQUIPMENT OR ANY PART THEREOF, AS TO THE 

ABSENCE OF LATENT, INHERENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AS TO THE COMPLETENESS 

OR CONDITION OF THE EQUIPMENT DOCUMENTS, OR AS TO THE ABSENCE OF ANY INFRINGEMENT OF ANY PATENT, 

COPYRIGHT, DESIGN, OR OTHER PROPRIETARY RIGHTS; AND ALL CONDITIONS, WARRANTIES AND REPRESENTATIONS 

(OR OBLIGATION OR LIABILITY, IN CONTRACT OR IN TORT) IN RELATION TO ANY OF THOSE MATTERS, EXPRESSED 

OR IMPLIED, STATUTORY OR OTHERWISE, ARE EXPRESSLY EXCLUDED. 

3.7.3 Waiver 

THE PURCHASER HEREBY WAIVES ALL OF ITS RIGHTS (IF ANY) IN RESPECT OF ANY WARRANTY OR REPRESENTATION 

(OTHER THAN AS TO TITLE), EXPRESS OR IMPLIED, ON THE PART OF THE SELLER AND ALL CLAIMS AGAINST THE 

SELLER HOWSOEVER AND WHENEVER ARISING AT ANY TIME IN RESPECT OF OR OUT OF THE OPERATION OR 

PERFORMANCE OF THE EQUIPMENT, THIS AGREEMENT OR THE OTHER SALE DOCUMENTS, PROVIDED ALWAYS THAT 

THIS WAIVER SHALL NOT APPLY TO THE EXPRESS WARRANTIES AND REPRESENTATIONS GIVEN BY THE SELLER TO 

THE PURCHASER IN ANY OF THE SALE DOCUMENTS.  

3.8 Inspection 

3.8.1 Before delivery, the Purchaser or his authorized representatives may additionally inspect the Equipment and Equipment Documents at the 

Delivery Location at their own expense in order to verify that their condition complies with the Delivery Condition Requirements. 

3.8.2 At the appropriate request of the Purchaser, the Seller, for its part, will provide all the necessary assistance in the implementation of such 

checks by the Purchaser. 

3.9 Cape Town Registration  

The Seller will cooperate with and provide all assistance requested by the Purchaser (including provision of consents) in connection with any filings 

or searches to be conducted by the Purchaser in respect of the Equipment and each Engine under the Cape Town Convention.  

3.10 Excusable Delay  

The Seller and the Purchaser are not responsible for any delay or failure to fulfill any obligations under this Agreement or any other Sales Documents 

if such delay or failure is the result of a Delay for a good reason.  

4. CONDITIONS PRECEDENT 

4.1 Conditions Precedent 

4.1.1 The Seller’s obligation to sell the Equipment is conditional on satisfaction of, or discretionary waiver by the Seller of, the conditions precedent 
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(«Seller Conditions Precedent») specified in Part 1 of the Schedule E (Conditions Precedent). The Seller Conditions Precedent are for the 

benefit of the Seller and may be waived in writing by the Seller or deferred by the Seller without prejudicing the right of the Seller to require 

fulfillment of such conditions, in whole or in part, with or without conditions at any time thereafter. 

4.1.2 The Purchaser’s obligation to purchase the Equipment is conditional on satisfaction of, or discretionary waiver by Purchaser of, the conditions 

precedent (“Purchaser Conditions Precedent”) specified in Part 2 of the Schedule E (Conditions Precedent). The Purchaser Conditions 

Precedent are for the benefit of the Purchaser and may be waived in writing by the Purchaser or deferred by the Purchaser without prejudicing 

the right of the Purchaser to require fulfillment of such conditions, in whole or in part, with or without conditions at any time thereafter. 

4.1.3 Each Party shall use reasonable efforts to ensure, cause and procure the satisfaction of the Seller Conditions Precedent and the Purchaser 

Conditions Precedent (as applicable to each Party) on or before the Delivery Date, unless the Parties agree otherwise in writing. 

5. INDEMNITY 

5.1.1 The Purchaser hereby agrees to indemnify and secure the Seller at the first written request of the Seller from any Losses that may be incurred 

by the Purchaser in connection with any action and / or omission of the Purchaser at any time after Delivery, provided that such Losses are 

incurred and / or incurred as a result of gross negligence or willful default, fraud on the part of the Purchaser. 

5.1.2 The Purchaser hereby acknowledges that in the event of any Encumbrances in relation to the Equipment that may lead to claims related to 

such Encumbrances or Encumbrances in relation to the Equipment, the Purchaser is solely responsible for settling such Encumbrances at its 

own expense and risk after the transfer of ownership of the Equipment.  

5.1.3 The Purchaser hereby waives any right to claim from the Seller reimbursement of costs or losses incurred by the Purchaser in connection 

with any Encumbrances. 

5.1.4 The Purchaser is obliged to reimburse and indemnify the Seller from any claims, fees and taxes levied in relation to the Equipment in 

connection with the purchase of the Equipment by the Purchaser. 

6. Termination 

6.1 Termination events 

6.1.1 This Agreement will terminate under the following circumstances: 

(a) The Agreement may be terminated by the Seller unilaterally at any time by sending the Purchaser a written notice (including by 

e-mail), without the need for other agreements to this effect and without reimbursing the Purchaser for any losses caused by this 

termination: 

in this case, the date of termination of the Agreement will be the date specified in Clause 8.8.2 (c) of this Agreement, and (or) 

(b) if the Delivery did not occur on the Delivery Date due to non-compliance with one of the conditions of Clause 3.6 of this 

Agreement:  

in this case, the date of termination of the Agreement will be the date following the Delivery Date, the rights and obligations of 

the Parties under this Agreement terminate immediately, but such termination does not affect the accumulated rights and 

obligations of the Parties prior to the date of termination and provided that the Purchase Price or any part thereof, received by the 

Seller from the Purchaser, is returned to the Purchaser without any interest, and the undated Bill of Sale is transferred to the Seller 

within ten (10) Business days from the respective termination date.  

7. REPRESENTATIONS AND WARRANTIES 

7.1 General Representations and Warranties 

7.1.1 Each Party represents and warrants to the other that on the date hereof and on each date up to and including the Delivery Date that: 

(a) it is duly organized and validly existing under the laws of the jurisdiction of its organization or incorporation, and, if relevant 

under such laws, is in good standing; 

(b) it has the corporate power to enter into and perform, and has taken all necessary corporate action to authorize the entry into, 

performance and delivery of, this Agreement and documents contemplated hereunder to which it is a party and the transactions 

contemplated by this Agreement and the other documents contemplated hereunder to which it is a party, and when executed and 

delivered, shall constitute its legal, valid and binding obligations; 

(c) such execution, delivery and performance do not violate or conflict with (i) any provisions of its constitutional documents, (ii) 

Applicable Laws, (iii) order or judgment of any court or other Competent Authority applicable to it, or (iv) any contractual 

restriction binding on or affecting it or any of its assets; 

(d) all authorizations, consents, registrations and notifications required under the laws of its state of incorporation in connection with 

the entry into, performance, validity and enforceability of, and the transactions contemplated by this Agreement and documents 

contemplated hereunder (i) have been obtained (or will be obtained on or before the Delivery Date) or effected and, (ii) are in 
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force with all their respective conditions having been complied with;  

(e) it is not entitled to any jurisdictional or enforcement immunity (based on theories of sovereign immunity or otherwise), with 

respect to its obligations under this Agreement and the documents and transactions contemplated hereby; 

(f) it is solvent and able to pay its debts as they fall due; and 

(g) no: 

(i) Insolvency Proceedings; or  

(ii) creditors' process for any expropriation, attachment, sequestration, distress, execution (or any analogous process in 

any other jurisdiction) affecting any of its assets, 

has been taken or, to its knowledge, threatened against it. 

7.2 Specific Representations and Warranties 

7.2.1 The Seller represents and warrants to the Purchaser, on the date hereof and on each day up to and including the Delivery Date, that each 

Warranty set out in Clause 7.1 and Schedule C (Warranties) is and shall be accurate, true, correct and not be misleading. 

7.2.2 The Purchaser represents and warrants to the Seller, on the date hereof and on each day up to and including the Delivery Date, that each 

Warranty set out in Clause 7.1 and Schedule C (Warranties) are and shall be accurate, true, correct and not misleading. 

7.2.3 Notwithstanding anything contained in this Agreement, each Party hereby agrees that the Warranties have been made with the intention of 

inducing the other Party to enter into this Agreement, and each Party has entered into this Agreement on the basis of and in full reliance on 

each of the Warranties given by the other Party. 

7.2.4 Each Party shall ensure that nothing is done or omitted to be done, which would, at any time on or before the Delivery Date, be inconsistent 

with any of the Warranties, result in a breach of any Warranty or make any Warranty inaccurate, untrue, incorrect and/or misleading. 

7.2.5 During the period commencing on the date hereof and ending on the Delivery Date, each Party must notify the other Party immediately if it 

becomes aware of any fact, circumstance or event which causes or may be likely to cause a Warranty (if the Warranty was repeated on or at 

any time before the Delivery Date by reference to the facts and circumstances then existing) to become untrue, inaccurate or misleading. 

7.2.6 Each Warranty is separate and independent and, except as expressly provided to the contrary in this Agreement, is not limited by reference 

to other Warranties in relation to a given statement. 

7.2.7 None of the Warranties shall be treated as qualified by any imputed or constructive knowledge on the part of any Party or its agents and 

advisers (or any one of them) and no such knowledge shall prejudice any claim in respect of Warranties, or operate so as to reduce any 

amount recoverable by such Party. 

8. GENERAL 

8.1 Entire Agreement 

This Agreement represents and contains the entire agreement between the Parties and supersedes all previous agreements and understandings between 

the Parties relating to the subject matter of this Agreement. 

8.2 Amendment 

This Agreement may be amended and supplemented only by a written agreement signed by the Parties. 

8.3 Severability and Further Assurance 

8.3.1 The provisions of this Agreement are severable and the invalidity of any one provision shall in no event affect the validity of any other 

provision whatsoever, unless such provision is of a nature that the Agreement would not have been concluded without the said provision. 

8.3.2 Each Party must, and must ensure that it and any necessary third party will, execute all documents and do all acts and things as the other 

Party reasonably requires for the purpose of giving such Party the full benefit of all the provisions of this Agreement. 

8.4 Non-Waiver and Cumulative Rights 

No failure or delay by any Party in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof, and no single or 

partial exercise thereof shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege. No waiver of any 

term, provision or condition of this Agreement shall be deemed to be or construed as a further or continuous waiver of such term, provision or 

condition. The rights and remedies of each Party in connection with this Agreement are cumulative and are not exclusive of any rights or remedies 

provided by law. 
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8.5 Assignment and Rights of Third Parties 

8.5.1 No Party shall have the right to assign or otherwise transfer any or all of its respective rights or obligations under this Agreement without the 

prior written consent of the other Party. 

8.5.2 A person who is not a party to this Agreement has no right to enforce this Agreement. 

8.6 Tax 

8.6.1 All amounts payable under this Agreement are paid free of charge and without any deductions or withholding for tax, except as otherwise 

provided by Applicable Law. If any deduction or deduction is required under the Applicable Law, the Party making the payment is obliged 

to pay the other Party such an amount that, after such deduction or withholding has been made, will leave the other Party the same amount 

that it would have been entitled to. obtain, in the absence of any such requirement, make a deduction or withholding. 

8.6.2 If any payment made to any Party under this Agreement in accordance with any claim or other provision for refund, compensation or refund 

is taxable in the hands of that Party (or would be taxable in the absence of any tax relief), then the amount payable to such Party shall be 

increased by such an amount that will ensure that after payment of such Tax (or which would have been accrued in this way if any existing 

tax relief were ignored) an amount equal to that would otherwise be payable under this Agreement. 

8.7 Confidentiality 

8.7.1 Each Party undertakes to the other to keep this Agreement and non-public information relating to this Agreement provided to it by the other 

Party confidential, provided that disclosure may be made: 

(a) to affiliates and permitted assignees; 

(b) to professional advisers or auditors; 

(c) as required by Applicable Law, including filing and registration requirements (with the prior notification of the other Party), and 

(d) with the prior written consent of the other Party. 

8.7.2 Any Party making a disclosure under Clause 8.7.1 (a), (b) or (c) shall be responsible for ensuring that the person to whom disclosure has 

been made also maintains confidentiality in accordance with the terms hereof in relation to the disclosed information. 

8.8 Notices 

8.8.1 All notifications, requests, instructions and other messages transmitted in accordance with this Agreement will be drawn up in Russian and 

English. Any notification or other message sent or made within the framework of or in connection with the issues provided for in this 

Agreement must be made in writing. 

8.8.2 Any such notice or other communication shall be addressed as provided in Clause 8.8.1 and, if so addressed, it shall be deemed to have been 

duly sent or executed as follows: 

(a) if sent in person, after delivery to the address of the Party concerned; 

(b) in the case of sending by mail - 15 (fifteen) Business days after the date of dispatch, provided it is confirmed that the notification 

was duly addressed and duly sent by registered mail, and in the case of sending a notification to a Party in another country - that 

the notification was sent by registered mail or a reputable international courier service; 

(c) if the notification is sent by e-mail, then after 2 (two) hours from the moment the electronic message was sent, provided that such 

electronic message is not rejected within 120 (one hundred and twenty) minutes from the moment it was sent, 

provided further that if, in accordance with the foregoing provisions, any such notice or other communication is otherwise deemed to have been 

delivered or made outside normal business hours on a normal business day at the place of delivery of the notice or other communication, it shall be 

deemed to have been delivered or made at the beginning of the normal working hours the next normal business day. 

8.8.3 The relevant addressee, address, email address of each Party for the purposes of this Agreement, is set out below: 

For the Seller: 

Address: Russian Federation, 167981, Komi Republic, Syktyvkar, Sovetskaya street, 67 

Email: mail@komiaviatrans.ru 

Attn: Mr. Skripin Yuriy Dmitrievich  

For the Purchaser: 

Address:  

Email:   

Attn:  

mailto:mail@komiaviatrans.ru
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8.8.4 A Party may notify the other Party to this Agreement of a change to its name, relevant addressee, address specified in Clause 8.8.3 provided 

that such notification shall only be effective on: 

(a) the date specified in the notification as the date on which the change is to take place; or 

(b) if no date is specified or the date specified is less than ten (10) Business Days after the date on which notice is given, the date 

falling ten (10) days after notice of any such change has been given. 

8.9 Bank account details 

8.9.1 Seller's bank account 

The Purchase Price to the Seller under this Agreement will be paid by non-cash transfer of immediately available funds to the next bank account of 

the Seller: 

Beneficiary address: Russian Federation, 167981, Komi Republic, Syktyvkar, Sovetskaya street, 67 

TIN/ Tax Reason Code (KPP) 1101141183/110101001 

Primary State Registration Number (OGRN) 1131101002670 

Account 40702810328000098123 

at the Komi Branch #8617 of PJSC “Sberbank of Russia”, Syktyvkar 

Correspondent account 30101810400000000640 

BIK 048702640 

or to such other bank account that the Seller can indicate by written notice to the Purchaser not later than 5 (five) Business days. 

8.9.2 Purchaser's bank account 

 

8.10 Counterparts 

This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same document and any 

Party may enter into this Agreement by executing a counterpart. Transmission of an executed counterpart of this Agreement (but for the avoidance of 

doubt not just a signature page) by email (in PDF, JPEG or other agreed format) shall take effect as delivery of an executed counterpart of this 

Agreement. If either method of delivery is adopted, without prejudice to the validity of this Agreement thus made, each Party shall provide the others 

with the original of such counterpart as soon as reasonably possible thereafter. 

8.11 Language of the Agreement 

This Agreement has been drawn up in Russian and English. In the event of any discrepancy between the Russian and English texts of this Agreement 

and / or differences in their interpretation, the Russian text shall prevail. 

8.12 Announcements 

Except in case of any reporting, filing and other obligations, no announcement, press release or circular concerning the transactions contemplated by 

this Agreement or any matter ancillary to it and no disclosure of the terms of this Agreement will be made by a Party except with the prior written 

approval of the other Parties, such consent not to be unreasonably withheld or delayed. This Clause 8.12 (Announcements) does not apply to any 

announcement, circular or disclosure required by law or, to the extent relevant, other Competent Authority or governmental or regulatory organisation 

provided, if practicable, that the Party required to make it has first consulted and taken into account the reasonable requirements of the other Parties. 

8.13 Governing Law and Arbitration 

8.13.1 This Agreement and the relationship between the parties shall be governed by and construed in accordance with Russian law.  

8.13.2 Any and all disputes arising in connection with this Agreement, from it or in connection with it, are finally resolved and considered in 

accordance with the legislation of the Russian Federation in the Arbitration Court of the Republic of Komi.  

8.14 Interim relief 

Nothing in these dispute resolution provisions shall be construed as preventing any party from seeking conservatory or similar interim relief in any 

court of competent jurisdiction. 

8.15 Waiver of immunity 
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Each Party irrevocably and unconditionally agrees that if the other Party brings legal proceedings against it or its assets in relation to this Agreement, 

no immunity from such legal proceedings (which will be deemed to include without limitation, suit, attachment prior to judgment, other attachment, 

the obtaining of judgment, execution or other enforcement) will be claimed by or on behalf of itself or with respect to its assets, and hereby waives 

any such right of immunity which it or its assets now has or may in the future acquire. 

8.16 Duties and Fees 

The Purchaser shall bear and reimburse (if necessary) to the Seller any duties or fees associated with: (a) the transfer of title to each Equipment from 

the Seller to the Purchaser; and (b) the registration of such Equipment (if applicable). 

8.17 No Brokers 

8.17.1 Each Party hereby represents and warrants to the other Party that it has not paid, agreed to pay or caused to be paid directly or indirectly in 

any form, any commission, percentage, contingent fee, brokerage or other similar payments of any kind, in connection with the sale or 

purchase of the Equipment, to any person (other than fees payable by each Party to its legal advisers and other professional advisers). 

8.17.2 Each Party agrees to indemnify and hold the other Party harmless from and against any and all claims, suits, damages, costs and expenses 

(including, but not limited to, reasonable attorney's fees) asserted by agents, brokers or other third parties, representing or allegedly 

representing such Party, for any commission or compensation of any nature whatsoever based upon the sale or transfer between the Seller 

and the Purchaser of the Equipment. 

[the remainder of this page is intentionally left blank].
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SCHEDULE A 

DESCRIPTION OF THE EQUIPMENT 

Part 1 

THE AIRCRAFT 

Aircraft 1 1. IDENTIFICATION 

 Manufacturer: Embraer  

 Type and Model: EMB-145LR 

 Date of Manufacture: June 9th 2004 

 Serial Number: 145701  

 Current Registration: - 

 State of Registration: - 

 2. ENGINE(S) 

 Type and Model: Rolls Royce AE 3007A1 

  No 1 No 2 

 Serial Number: - - 

 3. LOCATION (DELIVERY LOCATION) 

 Slovenia, Ljubljana airport 

Solinair d.o.o, Zgornji Brnik 130T, Sl-4210 Brnik-Aerodrom, Slovenia 

 

 

 

 

 

 

 

 

 

 

Aircraft 3 1. IDENTIFICATION 

Manufacturer: Embraer  

Type and Model: EMB-145LR 

Date of Manufacture: Nov.12th 2004 

Serial Number: 14500804 

Current Registration: - 

State of Registration: - 

 2. ENGINE(S) 

Type and Model: Rolls Royce AE 3007A1 

 No 1 No 2 

Serial Number: CAE312715 CAE312596 

3. LOCATION (DELIVERY LOCATION) 

Slovenia, Ljubljana airport 

Solinair d.o.o, Zgornji Brnik 130T, Sl-4210 Brnik-Aerodrom, Slovenia 

 

  

Aircraft 2 1. IDENTIFICATION 

Manufacturer: Embraer  

Type and Model: EMB-145LR 

Date of Manufacture: August 23rd 2004 

Serial Number: 145781 

Current Registration: - 

State of Registration: - 

2. ENGINE(S) 

Type and Model: Rolls Royce AE 3007A1 

 No 1 No 2 

Serial Number: САЕ312684 - 

3. LOCATION (DELIVERY LOCATION) 

Slovenia, Ljubljana airport 

Solinair d.o.o, Zgornji Brnik 130T, Sl-4210 Brnik-Aerodrom, Slovenia 
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SCHEDULE B  

EQUIPMENT DOCUMENTS 

1. All Equipment Documents necessary for the operation of the Equipment in accordance with its purpose are with the Purchaser. 
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SCHEDULE C 

DELIVERY CONDITIONS REQUIREMENTS 

1. Equipment must comply with the description given in Schedule A (Description of Equipment). 

2. The Equipment is transferred to the Purchaser in the «As is, where is» condition. 

3. Each Aircraft is deregistered in the Russian Federation. 

4. Equipment Documents must comply with the description given in Schedule B (Equipment Documents). 

5. The Equipment Documents are transferred to the Purchaser in the «As is, where is» condition. 
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SCHEDULE D 

FORMS OF DOCUMENTS 

Part 1 

AIRCRAFT ACCEPTANCE CERTIFICATE 

This certificate («Acceptance Certificate») is being issued with respect to the Equipment Sale and Purchase Agreement («Equipment Sale and 

Purchase Agreement»), dated [●], entered into between ____________ (the «Seller») и __________ (the Purchaser») for the sale and purchase of 

one (1) Embraer EMB-145LR aircraft bearing manufacturer’s serial number [ ● ] (hereinafter referred to as the «Aircraft»). 

The Purchaser hereby certifies that: 

(a) the Purchaser has accepted delivery of the Aircraft «As is, where is»; and 

(b) the Purchaser has accepted the Equipment Documents (as defined in the Equipment Sale and Purchase Agreement); and 

(c) the Purchaser has assumed the risk of loss and / or damage to the Aircraft and Equipment Documents as of the date of this document; and 

(d) the Delivery Condition Requirements have been met and that the Purchaser is satisfied with the conditions of the Aircraft and the 

Equipment Documents. 

 

SIGNED by a duly authorized representative ) 

for and on behalf of ) 

 ) 

_______________ ) 

 ) 

 ) 

______________________________ ) 

  

in the presence of:  

  

Name:  

Address:  
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SCHEDULE D 

FORMS OF DOCUMENTS 

Part 2 

 

AIRCRAFT BILL OF SALE 

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, [Seller's name] (the «Seller»), owner of the full legal and 

beneficial title to the Aircraft (hereinafter the «Aircraft»): 

1. one (1) Embraer EMB-145LR aircraft bearing manufacturer’s serial number [ ● ]; and 

2. [2 (two) Rolls-Royce AE 3007 engines] with manufacturer's serial numbers [ ● ]  and [ ● ]; and] 

3. all equipment installed on the Aircraft; and 

4. Equipment Documents (as defined in the Equipment Sale and Purchase Agreement), 

does hereby sell, grant, transfer and deliver all its right, title and interest in and to the Aircraft with full title guarantee to [Purchaser's name] (the 

«Purchaser»). 

The Aircraft is sold «As is, where is». 

This Bill of Sale is governed by Russian law. 

 

IN WITNESS whereof, [Seller's name] has caused this Bill of Sale to be duly executed at this ____ day of __________________ 2023 

 

 

 

SIGNED as a deed by a duly authorised ) 

Representative for and on behalf of ) 

 ) 

[Seller's name] ) 

 ) 

 ) 

______________________________ ) 
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SCHEDULE E 

Part 1 

 Seller Conditions Precedent 

The Seller's obligation to complete the sale of the Equipment to the Purchaser is subject to each of the following conditions no later than the Delivery 

Date: 

1.1 Sales Documents: Seller receives each of the following documents: 

1.1.1 The original of this Agreement, duly executed; 

1.1.2 Confirmation of the Purchaser's corporate authorization to conclude and execute the Sale and Purchase Documents (approval of transactions 

provided for in the Sale and Purchase Documents and permission for the person or persons to sign and transmit on behalf of the Purchaser the Sale 

Documents and any notices or other documents that must be provided in accordance with them); 

1.1.3 Evidence of obtaining any relevant government or regulatory approvals required by Purchaser to enter into and execute the Sales Documents (if 

any); 

1.2 Purchase Price: Receipt by the Seller of the Purchase Price for Equipment; 

1.3 No illegality: on the Delivery Date after the date of this Agreement, there should have been no changes in any applicable law that would make it 

illegal for the Seller to fulfill any of its obligations under the Sales Documents, provided that, in the event of such a change, the Seller and the 

Purchaser may, but are not obliged to make every reasonable effort to restructure the transaction provided for by such documents in order to avoid 

such illegality; 

1.4 No default by the Purchaser of his obligations: The Purchaser must not violate his obligations under this Agreement or other Sale Documents to 

which he is a party on the Delivery Date; 

1.5 The Seller must receive the following documents: 

a. copies, each of which is certified by an official of the Purchaser as a genuine, complete and up-to-date copy of the constituent documents 

of the Purchaser; and 

b. copies, each of which is certified by an official of the Purchaser as a genuine copy, as well as fully valid and not modified or canceled, 

extracts from decisions of the Board of Directors (or other authorized body) of the Purchaser (if applicable) on the approval of transactions 

provided for in the Sale Documents; and 

c. power of attorney in favor of the person or persons who signed the Sale Documents on behalf of the Purchaser and any notifications and 

other documents required to be provided in accordance with them. 
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SCHEDULE E 

Part 2 

 Purchaser Conditions Precedent 

The Purchaser's obligation to complete the purchase of the Equipment is subject to each of the following conditions no later than the Delivery Date: 

1.1 Sales Documents: The Purchaser must receive the original of the Agreement to which he is a party, signed by the parties to the Agreement (except 

for the Purchaser); 

1.2 Corporate body of the Seller: The Purchaser must obtain confirmation of the Seller's corporate permission to conclude and execute the Sale 

Documents (approval of transactions provided for in the Sale Documents and permission for the person or persons to sign and transmit the Sale 

Documents and any notices or other documents on behalf of the Seller to be provided according to them); 

1.3 Other approvals: Purchaser must obtain evidence of any relevant government or regulatory approvals required by Seller to enter into and execute 

the Sale Documents; 

1.4 No default by the Seller of its obligations: The Seller must not violate its obligations under this Agreement or other Sale Documents to which he 

is a party on the Delivery Date; and 

1.5 On the Delivery Date, the Seller's title to the Equipment remains with him. 
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SIGNATURE PAGE TO THE EQUIPMENT SALE AND PURCHASE AGREEMENT 

 

IN WITNESS whereof this Agreement has been signed on the day and year first above written: 

 

 

 

BY  ………………………………….  

NAME  …………………………………. 

TITLE  …………………………………. 

 

 

 

 

SIGNED FOR AND ON BEHALF OF JSC «KOMIAVIATRANS» 

 

BY  ………………………………….  

NAME  …………………………………. 

TITLE  …………………………………. 

         

WITNESSED BY: 

BY  ………………………………….  

NAME  …………………………………. 

TITLE  …………………………………. 

 

 


