Memley Aviation, Inc.
Phone: +1-877-455-5501, +1-704-327-8538
Fax: +1-559-233-5170
Email: charter@memleyaviation.com or alan.memley@memleyaviation.com
Website: http://www.memleyaviation.com

By submitting the Charter Booking Confirmation you are agreeing, as Charterer, to the following terms and conditions (the “Terms and Conditions”) of the Carrier, Memley Aviation, Inc.
1. Definitions
In these Terms and Conditions unless the context otherwise requires the following terms shall be defined as follows:
"Aircraft" means any aircraft which is the subject of the Charter Agreement;
"Carrier" means Memley Aviation, Inc. a corporation having an office located at 3050 N Winery Ave #109 Fresno, Ca 93703;
"Charter" means the charter of an aircraft and flight crew by the Carrier to the Charterer for the purpose of travel according to the Flight Schedule;
"Charterer" means your organization, as named on the signature page of this document, or any individual person, company or firm chartering, or agreeing to charter the Aircraft from the Carrier;
"Charter Agreement" means any arrangement between the Carrier and the Charterer for the Charter of the Aircraft from the Carrier in accordance with the Charter Booking Confirmation which shall be subject
to these Terms and Conditions;
"Charter Booking Confirmation" means the details of the Charter Agreement between the Carrier and the Charterer including the Flight Schedule and these Terms and Conditions;
"Charter Price" means the price payable by the Charterer for the Charter as specified in the Charter Booking Confirmation (and as may be adjusted in accordance with these Terms and Conditions);
"Flight Schedule" means the flight, or any series of flights, agreed between the Carrier and the Charterer and as set out in the Charter Booking Confirmation (including places of departure, places of destination,
any stopping points, departure and arrival times, waiting times and any additional or ancillary services or functions to be provided by the Carrier); and
"Force Majeure" means any cause preventing the Carrier from performing any or all of its obligations which arises from or is attributable to acts, events, omissions or accidents beyond the reasonable control of
the Carrier including, without limitation, strikes, lockouts or other industrial disputes (whether involving the Carrier’s workforce or any other relevant party), acts of God, terrorism or the public enemy,
compliance in good faith with any applicable foreign or domestic governmental regulation or order whether or not it proves to be invalid, fires, riots, breakdown of machinery, or unusually severe weather;
“Holding Charges” means the current charges for crew holding.
2. Charter Services
2.1 The Carrier shall provide for the Charterer's use, the Aircraft, manned and equipped for the performance of the Flight Schedule.
2.2 The Carrier shall use all reasonable efforts to complete the Flight Schedule in accordance with the Charter Booking Confirmation (insofar as permitted by applicable law and aviation regulations); provided,
however, that the Carrier shall be entitled to depart from the Flight Schedule, without liability, if it determines in its sole discretion that such action is reasonably necessary. In the event that the Carrier departs
from the Flight Schedule in accordance with this Paragraph 2.2, any additional expenses (including fees for landing, handling, navigation, ground support service, customs and airport surcharges) shall be the
responsibility of the Charterer.
2.3 The decision of the Aircraft Captain shall at all times be final in respect of any flight or operational matters.
3. Changes to Flight Schedule
3.1 Should the Aircraft for any reason (whether before or after the commencement of the Flight Schedule) become incapable of undertaking, or continuing all or part of the Flight Schedule, the Carrier may, in its
sole discretion, substitute one or more aircraft of the same or similar type and the provisions of the Charter Agreement shall apply equally to the substituted aircraft.
3.2 If for any reason the Aircraft is diverted from any airfield or destination shown in the Flight Schedule to another airfield, the Carrier will be deemed to have complied with its obligations under the Charter
Agreement upon arrival at such other airfield notwithstanding the terms of the Flight Schedule.
4. Delays Caused by Charterer
4.1 If the performance of the Flight Schedule is prevented or delayed by any act or omission of the Charterer or anyone under its control or acting on its behalf (including, without limitation, any passengers arriving
late or not being ready to embark by the scheduled departure time) the Carrier may at its sole discretion and without liability, after consulting with Charterer:
4.1 make reasonable arrangements with Charterer to depart as scheduled without liability to or for any passengers not carried, in the event that Carrier has need to meet other Flight Schedules that will be
affected; or
4..2 delay departure for and extend the Charter time in which case the Charterer shall be liable for the additional cost of the additional time at the current Holding Charge rates prorated in six (6) minute intervals;
or
4.3 if the Charterer, or any of its passengers, decide to cancel the flight schedule, Charterer shall be liable for the cancellation charges set out in Paragraph 7 below.
5. Changes made by Charterer
In the event of any variation of the Flight Schedule at the Charterer's request, the Carrier shall use reasonable efforts to accommodate such variation, but is under no obligation to accommodate such variation. If
the Carrier accommodates the Charterer’s request, the Charterer shall pay for any additional flying and waiting time at the Carrier's current published charter rates per hour for the Aircraft.
6. Fees & Payment
6.1 The Charter Price includes all aircraft operating costs for the agreed Flight Schedule, together with all taxes (with the exception of a 7.5% Federal Excise Tax and Segment Fee(s), if applicable), levies and
charges known to the Carrier at the time of issue of the Charter Booking Confirmation. In the event that there are any increased and/or additional costs to the Carrier in connection with its performance of its
obligations with the Charter, the Carrier may provide notice of such increases to the Charterer and the Charter Price payable by the Charterer shall increase accordingly.
6.2 Unless otherwise agreed in writing by the Carrier, any new Charterer as well as existing Charterers will be subject to terms, conditions, credit review and approval in accordance with Carrier’s current credit
administration policy.
6.3 The Charterer shall pay the invoice including all applicable fees (including a 4% Credit Card Fee, if credit card used to pay for flight) before the date and time of their scheduled charter, or as subject to credit
approval as referenced in Paragraph 6.2 above. Memley Aviation, Inc. reserves the right to cancel any charter if payment has not been made before the time and date of the charter.
6.4 If the Charterer cancels the Charter, that percentage of the Charter Price referenced in Paragraph 7.3 below shall become immediately due and payable.
6.5 All payments shall be made in United States Dollars without offset or deduction.
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6.6 If the Charterer fails to pay on the due date any amount which is payable to the Carrier under the Charter Agreement then such unpaid amount shall bear interest from the due date until payment is made in full,
at the lesser of 1 ½ % per month (18% per annum) or the maximum amount permitted by law.
7. Cancellation by Charterer
7.1 Either party may, upon providing written or verbal notice, cancel the Charter up to twenty-four (24) hours prior to the scheduled departure date.
7.2 Should the Charterer cancel the Charter in accordance with Paragraph 7.1 above, Carrier shall notify the Charterer of any expenses already incurred in relation to the Charter and the Charterer shall make
payment for those expenses in accordance with Paragraph 6.3 above.
7.3 Cancellation by the Charterer on less than twenty four (24) hours written or verbal notice prior to the scheduled departure date and time shall result in the following charges due from the Charterer:
(a) 10% of the Charter Price, or $1000, whichever is greater; and, if the Aircraft has already repositioned, an additional charge of the pro-rated Charter Price for the flight time accumulated in repositioning and
returning to base.
8. Refusal and Limitation of Carriage
8.1 The Captain of the Aircraft shall have absolute discretion:
8.1.1 to refuse any passenger(s), or baggage;
8.1.2 to decide what load may be carried on the Aircraft and how it should be distributed;
8.1.3 to decide whether and when a flight may be safely and legally undertaken;
8.1.4 to determine where and when the Aircraft should be landed; and
8.1.5 in respect of all matters relating to the operation of the Aircraft.
8.2 In the event that the Charter is not completed in whole or in part for any of the above reasons, the Carrier shall have no liability to the Charterer. The Charterer shall be liable to pay for all expenses incurred by
the Carrier in connection with the Charter and for such part of the Charter that has been performed (if any). The Carrier's assessment as to the Charter Price and related expenses due and payable under this
Paragraph 8.2 shall be final in the absence of clear error.
9. Insurance
The Carrier shall maintain in full force and effect during the term of the Charter the following insurance:
9.1 all risks in respect of the Aircraft hull;
9.2 general liability insurance relating to the operation of the Aircraft.
10. Force Majeure
The Carrier shall not be deemed to be in breach of the Charter Agreement, or otherwise liable to the Charterer in any manner whatsoever for any failure or delay in performing its obligations under the Charter
Agreement due to Force Majeure. In the event that the Charter is not completed in whole or in part for any reason resulting from Force Majeure, the Charterer shall be liable to pay for all expenses incurred by the
Carrier in connection with the Charter and for such part of the Charter that has been performed (if any). The Carrier's assessment as to the Charter Price and related expenses due and payable shall be final in the
absence of clear error.
11. Assignment
The Charterer shall not be entitled to assign the benefit of any agreed Charter or Charter Agreement to any other person without the written consent of the Carrier.
12. Severability
In the event that any one or more of the provisions of the Charter Agreement (including, for the avoidance of doubt, these Terms and Conditions) shall for any reason be held to be invalid, illegal, or unenforceable,
the remaining provisions of the Charter Agreement shall be unimpaired and the invalid, illegal, or unenforceable provision shall be replaced by a mutually acceptable provision, which, being valid, legal, and
enforceable, comes closest to the intention of the parties underlying the invalid, illegal, or unenforceable provision.
13. Notices
Any legal notice to be given under the Charter Agreement shall be sufficient if sent by certified mail, commercial courier, facsimile, or e-mail, in each case at the address, facsimile number or e-mail address set
forth in the Charter Booking Confirmation, or such other address, facsimile number or e-mail address as shall have been provided by notice by either party to the other party.
14. Prohibited and Unenforceable Provisions
Any provision of the Charter Agreement (including, for the avoidance of doubt, these Terms and Conditions) which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof. To the extent permitted by applicable law, each of the Carrier and the Charterer hereby waives any provision of
applicable law which renders any provision hereof prohibited or unenforceable in any respect.
15. No Waiver

No delay or omission in the exercise or enforcement or any right or remedy hereunder by either party shall be construed as a waiver of such right or remedy. All remedies, rights, undertakings, obligations, and
agreements contained herein shall be cumulative and not mutually exclusive, and in addition to all other rights and remedies which either party possesses at law or in equity.
16. Governing Law
This Agreement shall be interpreted in accordance with the plain English meaning of its terms, and the construction thereof shall be governed by the laws of the State of California, United States of America without
regard to its conflict of laws provisions.
17. EXCLUSIONS; LIMITATION OF LIABILITY
Both parties agree to defend, indemnify and hold harmless the other party, its directors, officers, employees, agents and guests from and against any and all liabilities, claims, suits, damages, judgments, costs
and expenses, including reasonable attorney's fees, arising out of a third party complaint in connection with (i) indemnitor’s performance or its failure to perform as contemplated herein, or (ii) indemnitor’s
negligence, acts or omissions in connection with this Agreement. Specifically, both parties agree to indemnify the other party, from and against any and all liabilities, claims, suites, injuries, loss damages,
judgments, costs and expenses, including reasonable attorney's fees arising from or related to the operation or facilitation of any service conducted by such party under this Agreement. The provisions of this
paragraph shall survive any termination of this agreement.
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