MTU Maintenance Lease Services B.V. Terms & Conditions

A. DEFINITIONS:

“Agreement” means the Terms & Conditions and any terms contained within a Pur-
chase Order, Proposal and Work Request Form;

“Applicable Law” means any Applicable Laws, codes, legislative acts, regulations,
ordinances, rules, rules of court, and orders

“Business Day” means a day (other than a Saturday, Sunday or holiday scheduled
by law) on which banks are open for the transaction of business of the nature re-
quired by this Agreement in Amsterdam, the Netherlands;

“Customer” means the person, corporate or unincorporated body issuing the Pur-
chase Order for the Services;

“Force Majeure Event” means any cause whatsoever beyond its reasonable control.
“Indemnitees” means MLS’ successors and assigns, financiers, shareholders, sub-
sidiaries, affiliates, partners, directors, officers, agents, contractors, subcontractors,
personnel and employees.

“Maintenance Object” means part or engine, part, or equipment upon which MLS
shall provide the Services;

“OEM” means original equipment manufacturer;

“Party” or “Parties” means MLS and/or Customer, as the context may so require;
“Parts” means any parts, consumables, material or equipment provided by MLS in
connection with the Services;

“Proposal” means the proposal of the Services to be provided that once signed shall
become terms of the Agreement;

“Purchase Order” means the purchase order provided by the Customer for the in-
struction of Services incorporating the scope of the Services particularised in the
Work Request Form;

“Services” means the services to be provided by MLS to Customer under a Pur-
chase Order;

“Terms & Conditions” means the terms and conditions contained within this docu-
ment;

“MLS” means MTU Maintenance Lease Services B.V..

“Work Request Form” means the workscope of the Services to be provided as is-
sued by MLS, and once agreed by Customer shall become terms of this Agreement.
“Taxes” means taxes, excises, duties including customs duties, stamp duties, fees,
commissions and/or equivalent charges of any kind.

“VAT” means value added tax any other similar sales, goods, services, purchase or
turnover tax.

B. INTERPRETATION:

In this Agreement (except where the context otherwise requires):

(i) A person includes a natural person, corporate or unincorporated body (whether or
not having separate legal personality) and that person's legal and personal represent-
atives, successors and permitted assigns;

(i) Words in the singular shall include the plural and vice versa and words importing
any gender include every gender;

(iii) Where the words include(s), including or in particular are used in this Agreement,
they are deemed to have the words without limitation following them. Where the con-
text permits, the words other and otherwise are illustrative and shall not limit the
sense of the words preceding them.

(iv) Any obligation in this Agreement on a person not to do something includes an ob-
ligation not to agree, allow, permit or acquiesce in that thing being done.

1. DUTIES AND RESPONSIBILITIES

1.1 MLS shall perform the Services, as detailed in the Purchase Order by order of
Customer, in such location provided for in the Purchase Order. Any communications
on the subject matter of a Purchase Order shall be exclusively with Customer, unless
otherwise agreed in writing between MLS and Customer. Any Services to be provided
outside the Purchase Order shall be agreed between the Parties in a supplement to
the original Purchase Order.

1.2 In performing the Services, MLS shall endeavour to observe and act on instruc-
tions duly given by Customer. The Services to be performed by MLS and the results
thereof shall meet relevant technical, quality control and procedural requirements of
OEM as applicable at the relevant time in the aerospace and aviation industry and rel-
evant OEM manuals and procedures save where force majeure or the acts and omis-
sions of the Customer prevent this from happening.

1.3 Each Party shall be responsible for complying with any Applicable Laws and regu-
lations to it or its Services and for acquiring or maintaining during the performance of
the Services any licenses, approvals, certificates or exemptions necessary therefore.
1.4 Unless agreed between the Parties in writing, all preparation and restoration of
the aircraft, engine and/or other equipment, namely: opening of access cowls and/or
panels; removal/reinstallation (for access) of components, units or plugs and any re-
sultant testing or maintenance; provision of access platforms; supply of power etc, is
to be performed, supplied and certified (where applicable) by Customer or Customer’s
appointed maintenance provider.

1.5 Unless agreed between the Parties in writing all Services are to be performed in-
side a suitable hangar or maintenance facility and work will only be carried out in lo-
cations suitable for the performance of the Services. Customer shall at all times en-
sure that MLS shall not be required to put its personnel or equipment at risk by travel
into difficult, dangerous or unstable locations. The work place shall be free of excess
fluids and debris and suitably protected from the elements. MLS shall withdraw from
any unsuitable area and will not perform any Services until the area has either been
prepared adequately or the task relocated to a suitable site. Customer shall keep
MLS updated at all times as to suitability of work locations and any potential risks ap-
plicable thereto such that Customer can comply with its obligations to MLS under this
section.

1.6 Customer shall be responsible for the timely organisation of any required security
passes or authorisations for MLS personnel prior to the commencement of Services.
1.7 Customer shall provide MLS with the information and or documentation (including
current and approved maintenance manuals) required by MLS in order to carry out
the Services prior to the commencement. Such requirements shall be detailed in the
Purchase Order and/or communicated to Customer by email prior to the commence-
ment of Services.

1.8 MLS shall redeliver the Maintenance Object to Customer at the agreed facility
upon completion of the Services and receipt by MLS of all payments owed to it by the
Customer.

2. QUALITY
2.1 MLS maintains an SO Certification (ISO 9001:2015).

3. TERMS OF PAYMENT

3.1 All payments shall be made in full, in cleared funds, without any deduction, with-
holding or set off, by wire transfer to MLS’s nominated bank account, as detailed in
the invoice, in United States Dollars (US$) only. Time is of the essence in this regard.
3.2 All payments shall be made in accordance with the invoice provided to the Cus-
tomer. In the event that Services run over a three (3) month period, MLS reserves the
right to invoice periodically on a monthly basis. If any payment under this Agreement
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would be due on a day which is not a Business Day, the Customer shall pay it on the
preceding Business Day.

3.3 In the event the Customer does not make payments in accordance with this
Agreement, MLS shall be entitled to (i) suspend all Services until such time as all
overdue payments are received and (ii) charge interest on the overdue sum from the
due date for payment at the rate of 1 percent (1%) per month, accruing on a daily ba-
sis and being compounded quarterly until payment is made, whether before or after
any judgment and the Customer shall pay the interest immediately on demand pro-
vided that Customer shall only be obligated to pay the amount of interest that is not in
excess of the maximum non-usurious interest rate under Applicable Law.

3.4 Prior to the expiry or termination of this Agreement, Customer shall immediately
pay to MLS all of Customer's outstanding unpaid invoices and interest and, in respect
of Services supplied but for which no invoice has been submitted, MLS may submit
an invoice, which shall be payable on and subject to the terms of this Clause 3.

3.5 Customer is not entitled to withhold, off-set or delay payment or invoices due or
issued under this Agreement for any reason no matter how fundamental or unfore-
seen the event, including in connection with any alleged or actual defence, counter-
claim or other rights against MLS.

3.6 In the event the Customer owes outstanding amounts to MLS or any affiliate of
MLS, MLS shall not be obliged to carry out any additional service for the Customer
until such amounts (together with applicable interest) have been discharged in full.
3.7 Escalation: Escalation pricing will be applied on the 1stJanuary of each year
throughout the term of the Agreement, at MLS’ discretion.

4. TAX

4.1 Customer shall bear all Taxes) levied on the Services and all payments due to
MLS hereunder by any competent Tax authority as a result of this Agreement, other
than Taxes on net income of MLS.

4.2 All payments referred to in this Agreement are exclusive of any applicable value
added tax chargeable under English law for the time being and any other similar
sales, goods, services, purchase or turnover tax ("VAT"). The VAT treatment shall be
determined pursuant to the VAT law of the jurisdiction where a taxable transaction for
VAT purposes is deemed to take place. If VAT is properly chargeable, Customer shall
pay to MLS an additional amount equal to the VAT, upon receipt of a valid VAT in-
voice, provided Customer is not obliged to self-assess VAT under the reverse-charge
rule.

4.3 All payments by Customer hereunder shall be made in full without any deduction
or withholding whatsoever and free and clear of and without any deduction or with-
holding for or on account of any Taxes, except to the extent that any such deduction
or withholding is required by law in effect at the time of payment. If Customer is so re-
quired to withhold by law, it must: (a) deduct the minimum amount as required by law;
(b) pay the Tax to the relevant Tax authority according to the law and obtain a receipt
where available from the relevant tax authority and forward such receipt to MLS; and
(c) increase the amount of the payment to be made to MLS by such amount so as to
leave MLS, on an after tax basis, in neither a worse nor a better position than if no
such deduction or withholding had been required.

5. TRAVEL & LIVING

5.1 If applicable, all travel and living costs in accordance with this Agreement will be
charged to Customer in accordance with MLS travel policy or as otherwise agreed
within the Purchase Order.

6. CONFIDENTIALITY

6.1 MLS and Customer warrant that the information contained in this Agreement, any
ancillary /related documents, and all information which is secret or otherwise not pub-
licly available (in entirety or part) including financial, commercial, marketing or tech-
nical information, know-how, trade secret or business methods, personal data in all
cases whether disclosed orally or in writing before or after the date of the Purchase
Order, is confidential and shall be treated as confidential and not be disclosed to any
third parties, be it that any data generated or produced by MLS by order of Customer
shall vest no restriction whatsoever in Customer unless specifically agreed otherwise
by both parties prior to the acceptance of Customer’s Purchase Order. Unless other-
wise agreed, neither party shall disclose this Agreement or it terms, to any person,
other than (a) to its board of directors, employees directly involved with the Agree-
ment and Services, financiers, auditors, professional legal, tax and technical advisers
(in which case the disclosing party shall cause each such person to abide by the
terms of this Clause); or (b) in the case of MLS to its associated companies, subcon-
tractors, shareholders, officers, trustees, managers and financiers; or (c) to the extent
necessary in the enforcement of a party’s rights under this Agreement; or (d) to any
parties permitted assigns; or (e) as may be required by any Applicable Laws or regu-
lations or (f) to the extent already in the public domain at the date of disclosure other-
wise than as a consequence of any unauthorised disclosure, act or omission by the
disclosing party, its officers, employees or agents.

7. MLS LIMITED LIABILITY

7.1 Nothing in this Agreement shall exclude or limit MLS’ Liability for (a) death or per-
sonal injury (b) fraud or fraudulent misrepresentation (c) any liability which cannot le-
gally be excluded or limited in each case provided that MLS’ liability is proven via a
final, non-appealable judgement by a court with competent authority in accordance
with Applicable Law and in accordance with the terms of this Agreement.

7.2 Customer agrees to defend, indemnify and hold harmless MLS and its Indem-
nitees in full and on demand from and against any and all direct or indirect liabilities,
claims, damages, losses, Taxes, fees, fines, penalties, suits, demands, costs, ex-
penses, proceedings and judgments (whether in contract, tort, negligence of any de-
gree, strict liability, or otherwise), including all costs, expenses and reasonable attor-
neys’ or other professionals fees incidental thereto, which may be suffered by, ac-
crued against, charged to, or recoverable from MLS and/or any third party (including,
but not limited to, personal injury and/or death and property damage claims), arising
out of or in any way connected with MLS performance or non-performance of the Ser-
vices and MLS’s obligations under this Agreement, delivery, possession, perfor-
mance, refurbishment, storage, management, control, maintenance, condition, ser-
vice, repair, overhaul, redelivery and Services to be performed under any Purchase
Order to which this Agreement is subject, except where such loss or damage results
solely from the Gross Negligence or Willful Misconduct of MLS. “Gross Negligence”
as the term is used herein shall mean any intentional or conscious action or decision
or failure to act with reckless disregard for the consequences of such action or deci-
sion or failure to act.

7.3 Customer and MLS agree and acknowledge that in no circumstances shall MLS
be liable in contract, tort (including negligence or breach of statutory duty), misrepre-
sentation or otherwise in connection with the Agreement or for any incidental, conse-
quential, special, exemplary, and punitive damages, including but not limited to loss of
profits, loss of revenue, loss of business or use, caused by or in any way related to
the Services, breach of contract, any action in tort of any nature whatsoever.

7.4 In any event and notwithstanding anything contained in this Agreement, MLS’s lia-
bility in contract, tort (including negligence or breach of statutory duty) or otherwise,
arising by reason of or in connection with this Agreement shall be limited to the cost
of the Services being provided by MLS under terms of the Agreements.
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7.5 Each provision of this Clause is to be construed as a separate limitation (applying
and surviving even if for any reason one or other of the said provisions is held inappli-
cable or unreasonable in any circumstances) and shall remain in force notwithstand-
ing termination of this Agreement.

7.6 MLS AND CUSTOMER EXPRESSLY AGREE THAT ALL PARTS DELIVERED
PURSUANT TO THIS AGREEMENT OR ANY PURCHASE ORDER BY MLS TO
CUSTOMER IS DELIVERED AND SHALL BE SOLD, EXCHANGED AND/OR DELIV-
ERED TO CUSTOMER “AS IS” AND “WITH ALL FAULTS,”. MLS MAKES NO WAR-
RANTIES, GUARANTEES OR REPRESENTATIONS OF ANY KIND, EITHER EX-
PRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE, INCLUDING BUT NOT
LIMITED TO ANY WARRANTY AS TO THE AIRWORTHINESS, VALUE, AGE, OP-
ERATION, PERFORMANCE, FITNESS FOR USE OR PARTICULAR PURPOSE,
MERCHANTABILITY OR CONDITION OF THE PARTS DELIVERED HEREUN-
DER.7.7 FURTHER, CUSTOMER HEREBY WAIVES, RELEASES AND RE-
NOUNCES ALL WARRANTIES, GUARANTEES, OBLIGATIONS, LIABILITIES,
RIGHTS AND REMEDIES, EXPRESS OR IMPLIED, ARISING BY LAW OR OTHER-
WISE, WITH RESPECT TO ANY NON-CONFORMANCE OR DEFECT IN ANY
PARTS DELIVERED BY MLS HEREUNDER, INCLUDING BUT NOT LIMITED TO
(A) ANY IMPLIED WARRANTY OR MERCHANTABILITY OR FITNESS FOR PAR-
TICULAR PURPOSE OR AGAINST INFRINGEMENT OR THE LIKE, (B) ANY IM-
PLIED WARRANTY ARISING FROM COURSE OF DEALING OR USAGE OF
TRADE, (C) ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR REMEDY IN TORT,
WHETHER OR NOT ARISING IN WHOLE OR IN PART FROM STRICT LIABILITY
OR NEGLIGENCE, ACTUAL OR IMPLIED, (D) ANY OBLIGATION, LIABILITY,
RIGHT,CLAIM OR REMEDY FOR LOSS OF OR DAMAGE TO ANY PARTS DELIV-
ERED HEREUNDER, OR ANY OTHER PROPERTY, FOR LOSS OF USE, REVE-
NUE OR PROFIT, AND (E) ANY LIABILITY OF MLS TO ANY THIRD PARTY, OR
FOR ANY DIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGE.

7.8 The indemnities provided under this Clause 7 shall survive the expiration or termi-
nation of this Agreement.

8. WARRANTY

8.1 MLS provides no warranty in relation to the Services and does not warrant the
quality or fitness of Parts furnished to Customer by MLS, its contractors, officers, em-
ployees or agents. Customer waives any and all warranties express or implied, includ-
ing warranties of merchantability and fitness for a particular purpose.

9. RISK OF LOSS / INSURANCE

9.1 Risk of loss or damage to Customers or any third-party Maintenance Object shall
remain with Customer at all times throughout the duration of the provision of Services
and thereafter.

9.2 Customer shall maintain, or shall procure that there is maintained, the following
insurances for the duration of the Services (or in the case of 9.2.2 for a period of 2
years after completion of the Services):

9.2.1 Al risks insurance in respect of the aircraft, engine, parts or other equipment
upon which the Services are being performed in an amount no less than the current
market value or such aircraft, engine, parts or other equipment;

9.2.2 Comprehensive general aviation liability (including products, operations and
hangarkeepers) insurance in respect of the aircraft, engine, parts or equipment upon
which the Services are being performed, for a combined single limit of S$500,000,000
for any one occurrence and in the aggregate for products and if higher, as is custom-
arily maintained by Customer, with MLS, its financiers and any subcontractor named
as additional insured. Such insurance shall provide that the insurers will hold harm-
less and waive any rights of recourse against the additional assureds or to be subro-
gated to any rights of the Lessor or the Lessee

9.2.3 Employers liability insurance / workers compensation insurance in an amount
customarily held by business similar to that of the Customers for no less than the level
prescribed by law.

10. GOVERNING LAW AND JURISDICTION

10.1 This Agreement and any non-contractual obligations arising out of or connected
with it shall be governed and construed in accordance with English law and shall be
deemed to have been made in England.

10.2 Customer agrees to submit to the exclusive jurisdiction of the English courts as
regards any claim or matter arising under this Agreement.

10.3 Each of the parties, irrevocably and unconditionally: (a) agrees not to claim any
immunity from proceedings brought against it in relation to this Agreement and to en-
sure that no such claim is made on its behalf; (b) consents generally to the giving of
any relief or the issue of any process in connection with those proceedings; and (c)
waives all rights of immunity in respect of it or its assets.

11. FORCE MAJEURE

11.1 MLS shall not be liable for nor deemed to be in default on account of any delay
or for the consequences of any delay in performing of any of its obligations under this
Agreement or any order by Customer if such delay is due to a Force Majeure Event.

12. NOTICES

All notices and other communications required or permitted under this Agreement
shall be in; (a) writing (sent by any generally available commercial delivery carrier
providing tracking service, by first class mail, return receipt requested, postage pre-
paid, to the applicable address set out below, or to any other address for notices that
either party may provide to the other, all properly delivered notices shall be effective
upon delivery or, if delivery is refused, upon the date that delivery is refused) or, (b)
email to the applicable address set out below (and shall be considered delivered upon
the senders receipt of a "delivery receipt") and sent to MLS and to Customer at the
address Customer provided in Proposal.

12.2 Each notice, request, demand or other communication made or delivered by one
party to another pursuant to this Agreement shall be in the English language or, if not
in English, will be accompanied by an English translation. If there is any inconsistency
between the English version and any version in any other language, the English ver-
sion will prevail.

13. SUB-CONTRACTING: MLS may retain a third party sub-contractor or supplier in
the performance of its obligations hereunder or transfer or assign any of its obliga-
tions to any such third parties. MLS shall under all circumstances remain responsible
and liable towards Customer for the due performance of its obligations.

14. INDEPENDENT CONTRACTOR: This Agreement is not to be construed as a joint
venture, incorporation or business association. Each Party shall remain an independ-
ent Party and does not have the right to act in the name or on behalf of the other
Party.

15. ENTIRE AGREEEMENT: This Agreement and any amendment contains the en-
tire agreement between the Parties and supersedes any prior arrangement, under-
standing, written or oral agreements between the Parties in relation to such subject
matter of this Agreement only. Notwithstanding anything to the contrary, the parties
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expressly agree and acknowledge that the entry into this Agreement will not termi-
nate, amend, supersede, rescind or supersede any other agreements or obligations
existing between MLS and Customer or their respective affiliates or shareholders The
Parties acknowledge that the Agreement has not been entered into wholly or partly in
reliance on, nor has either Party been given, any warranty, statement, promise or rep-
resentation by the other or on its behalf other than expressly set out in this Agree-
ment. Each Party agrees that the only rights and remedies available to it arising out of
or in connection with any warranties, statements or promises or representations will
be for breach of contract and irrevocably and unconditionally waive any right it may
have to claim, rights or remedies including any right to rescind the Agreement which it
might otherwise have had in relation to them. All warranties, conditions, terms and
representations not set out in the Agreement whether implied by state or otherwise
are excluded to the extent permitted by law. Nothing in this Clause 15 will exclude
any liability in respect of misrepresentations made fraudulently. No amendment or
modification of the Agreement will be valid or binding unless in a written instrument
signed by both Parties. The Agreement may be executed in one or more counter-
parts, each of which shall be considered an original but all of which together consti-
tute one and the same instrument. The Agreement cannot be amended or altered by
electronic mail. In the event of conflict between these Terms and Conditions and the
Proposal, the terms of the Proposal shall prevail.

16. NO WAIVER: All rights and remedies of either party in respect of this Agreement
shall not be diminished, waived or extinguished by the granting of any indulgent, for-
bearance or extension of time granted by that Party to the other nor by any failure of,
or delay in ascertaining or exercising any such right or remedies. Any waiver of any
breach of this Agreement shall be in writing. The waiver by either party of any breach
of this Agreement shall not prevent the subsequent enforcement of that provision and
shall not be deemed to be a waiver of any subsequent breach of that or any provision.

17 PARTIAL INVALIDITY: If any provision of this Agreement or any individual Pur-
chase Order becomes invalid, illegal or unenforceable in any respect under any law,
the validity, legality and enforceability of the remaining provisions shall not in any way
be affected or impaired.

18. FURTHER ASSURANCES: Each Party agrees from time to time to do and per-
form such other and further acts and execute and deliver any and all such other and
further instruments as may be required by law or reasonably requested by any other
party to establish, maintain and protect the respective rights and remedies of the par-
ties and to carry out the intent and purpose this Agreement.

19. ASSIGNMENT: Subject to Clause 13 (Sub-contracting), neither Party shall be en-
titled to assign or transfer any of its rights or obligations under this Agreement without
the prior written consent of the other party, provided that MLS shall be entitled to as-
sign the benefit of this Agreement to its financiers.

20. NO EXCLUSIVITY: This Agreement is not intended to be exclusive. MLS is free
to perform similar services for entities other than Customer, Customer may also use
other providers for similar services.

21. THIRD PARTIES: A party who is not a party to the Agreement has no right
(whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise) to en-
force any provision of the Agreement.

22. COSTS: Each Party shall pay its own costs relating to the negotiation, prepara-
tion, execution and performance of this Agreement and any ancillary documentation.

23. TERM: This Agreement shall remain valid from the date of the Purchase Order
and shall terminate upon completion of (i) the Services being provided hereunder and
(ii) all Customer obligations being satisfied, except where expressly stated otherwise
in this Agreement.

24. INTENDED USE OF SERVICES: Customer shall not use or sell, transfer, export,
or re-export or participate in any export transaction of the services provided in accord-
ance with the Agreement directly, or indirectly, in a manner that breaches any US,
UN, UK or EU imposed trade restrictions and sanctions, including those imposed by
or against Customer or the ultimate end user/beneficiary of the services, or Cus-
tomer’s owner or ultimate or end user/beneficiary of the services owners state of in-
corporation.

25. REPRESENTATIONS:

26.1 Customer hereby represents to MLS that: (a) it is a company duly incorporated
and validly existing and in good standing under the laws of its jurisdiction of incorpo-
ration and has the corporate power to own its assets and carry on its business as it is
being conducted; (b) it has the corporate power to enter into and perform, and has
taken all necessary corporate action to authorise the entry into, performance and de-
livery of, this Agreement; (c) this Agreement has been duly authorised, executed and
delivered by it and constitutes legal, valid and binding obligations of it, enforceable in
accordance with their respective terms, except insofar as enforceability may be lim-
ited by (i) applicable bankruptcy and similar laws affecting creditors' rights generally
or (i) general principles of equity; (d) the choice of English law as the governing law
of this Agreement, and any judgment obtained, will be recognised and enforced in its
jurisdiction or county of incorporation ; (e) the entry into and performance by it of and
the transactions contemplated by, this Agreement do not and will not: (i) conflict with
any laws binding on it; (ii) conflict with the constitutional documents of it; or (iii) conflict
with or result in default under any document which is binding upon it or any of its as-
sets; (f) all authorisations, consents, registrations and notifications required in con-
nection with the entry into, performance, validity and enforceability of, this Agreement
and the transactions contemplated by, this Agreement, have been obtained or ef-
fected (as appropriate) and are (or will on their being obtained or effected be) in full
force and effect; and (g) no litigation, arbitration or administrative proceedings are
pending or threatened against it which, if adversely determined, would have a mate-
rial adverse effect on its ability to perform its obligations under this Agreement.

26.2 The representations set out in this Clause 24 are made by the Customer to MLS
on the date of this Agreement.
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