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GENERAL TERMSAND CONDITIONS OF PURCHASE

of Stork SP Aerospace B.V., with registered office at Helmond.
Filed 21 July 2008 at the Chamber of Commer ce of Oost-Brabant, the Netherlands under number 01059207

Definitions
‘SPA’ means Stork SP Aerospace B.V.
‘Supplier’ means the party that SPA provides witleguest for quotation
and/or an Order.
‘Order’ or ‘contract’ means SPA purchase order,chtgonsists of:
- these General Terms and Conditions of Purchase and
- the SPA delivery instructions and
- any other documents and regulations that are listéte Order as
being applicable.
‘Supply’ means the items and/or services to be lgegbpy the Supplier to
SPA pursuant to an Order.

Applicability

These General Terms and Conditions of Purchaskagimy, with the
express rejection of the Supplier's general temusanditions, to the entire
legal relationship between SPA and the Suppliehn végard to the supply of
and/or services to SPA, including requests for afimts and future
contracts.

Additions to and/or deviations from these Genermhis and Conditions of
Purchase are only binding if and to the extent 8RA has expressly
accepted them in writing.

For the purpose of these Terms and Conditionsytiting” is also defined
as: by facsimile message, e-mail, EDI, the Intemorebther electronic
media.

Order and confirmation

The contract comes into existence by means of $R#afding the Order.
The Supplier shall return a legally signed copshef Order to SPA within 8
calendar days of receipt, as a confirmation ofiptce

Price

Prices listed in the Order are fixed and firm, asole of VAT but inclusive
of all other taxes, costs and fees required to ¢pmih the contract.
Additional costs which have not been explicitly ggied in writing by SPA
prior to delivery are not eligible for payment.

Payment

The payment term will be 90 days after acceptafitieeoSupply, provided
SPA has received a correct invoice (in duplicatehelying with the
invoicing instructions.

Payment by SPA does not imply acknowledgement by tBBt the Supply
complies with the contract.

In the event of delivery and invoicing of the Syppéfore the agreed
delivery date, the payment term will not commenetl acceptance of the
Supply.

Any dispute regarding an Order does not entitleShpplier to suspend
delivery of the Supply.

If SPA does not make the contractual paymentsroe, tiritten notice of
default must be sent to SPA. In the event of SFAgkable to pay interest
due to untimely performance of its payment obligasi this shall be equal
to the refinancing interest rate of the Europeant@éBank (ECB).

SPA is entitled to set-off valid claims in moneynte received from the
Supplier against its own claims.

Certificates

The Supply shall be delivered with all relevantifieates and documents as
stipulated in the Order.

The absence of one or more of these certificaté®adocuments shall
constitute a breach of contract, which may pretleatcceptance of the
Supply.

Inspection

SPA and its customers and/or supervisors areeshtidl inspect and/or
examine the Supply or items destined to be pati@Bupply, the work and
the organisation of the Supplier and to exercisgss control at any time
up to the delivery of the Supply.

The Supplier shall offer all reasonable assistéocthis, shall allow access
to any location(s) where the work is carried out ahall, if requested,
produce test reports and other production inforomafdr inspection.

If the Supplier has been granted permission undieiea8 to employ
subcontractors or involve other suppliers for theppse of an Order, the
Supplier shall impose the stipulations of thisciti7 on those
subcontractors or suppliers for the benefit of 24 its customers and/or
supervisors.

If, at the time of inspection, it is shown that ®epply does not meet the
specifications of the Order, or if it can reasogdi® expected that the
Supply will not meet the specifications of the Qrd&PA is entitled to reject
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the Supply and the Supplier shall take measurékegbupplier's expense, to
ensure that the Order shall still be complied witlthout prejudice to any of
SPA ‘s rights.

Inspection, rejection or failure by SPA to do salkhot constitute
acceptance of the Supply.

Execution of the Order

Other than with express written permission from Stha Order or part
thereof shall not be executed by subcontractocthmr suppliers or with
hired-in employees or by means of outsourcing.

Such permission shall not affect Supplier’s resjinlity.

Changes

SPA has the right to change SPA 's specificatiosanfiguration of the
Supply and the Supplier shall carry out these cesingon receipt of written
instructions to do so.

If the Supplier proves, within 7 days of receipthed instruction and to SPA
’s satisfaction, that the change will affect theegror delivery time and that
the change is not caused by or contributed by tippl&er, the parties can
discuss an adjustment to the price and/or delitiery.

SPA has the right, up to 4 calendar weeks bef@agneed delivery date, to
change the delivery date, by means of a writtefmingon. In case this
change results in a later delivery date such chahgh, up to 6 months after
the originally agreed delivery date, be at no addél charge to SPA.

Delivery time and terms of delivery

Delivery of the Supply will take place at the addrepecified by SPA in the
order.

Agreed delivery times are regarded as firm. Byrtiege act of exceeding the
delivery period, the Supplier shall be in defaultwut further written
notice.

The Supplier shall deliver the Supply, including tlequired certificates and
documents, in accordance with SPA ’s delivery amtkpging instructions
and on the date stipulated in the Order.

With the exception of force majeure, if the Supplaéls to comply with its
delivery obligations, the Supplier shall pay to SRdthout further notice of
default being required, by way of penalty whichlshat be in lieu of actual
damages suffered (in) directly by SPA, an amourd%fof the affected part
of the Order price for every calendar week or fateof that the delay
continues, to a maximum of 15% of the affected p&the Order price.
Payment of such penalty is without prejudice to S®Aghts under the
Order or at law, including the right to claim paymhef the actual damages
suffered and/or to terminate the Order in wholegrart.

The Supplier shall immediately notify SPA in wrigion any foreseeable
delay to a delivery, if the Supplier fails to dolswill not be able to claim
force majeure in the matter.

Any default on the part of the Supplier's supplisubcontractors will never
be regarded as force majeure.

Acceptance/ Passing of Titleand Risk

SPA will visually inspect the Supply for any shali$, missing certificates

or documents, visible deficiencies and damage (‘blamformity”) within a

reasonable period after receipt.

If, in SPA ’s opinion, there is a Non-conformityP & will notify the

Supplier, in writing and no later than 60 days rafezeipt, of the non-

acceptance of the Supply or part of the Supply.

SPA is entitled to determine whether the Suppliestmeplace the Supply or

remedy the Non-conformity within a period to bestated by SPA.

If replacement or repair does not occur within fiesiod, SPA is entitled, at

SPA s discretion and without SPA being liable &y compensation, to

(0] terminate the Order in writing

(ii) remedy the Non-conformity or have the Non-confoymit
remedied at the Supplier's expense, and/or if apple

(iii) (iii) have the Supply certified retrospectivelytiaé expense of
the Supplier.

These rights do not affect any rights that SPA reaye under the Order

(including the rights stipulated in articles 12,d& 15 of these General

Terms and Conditions of Purchase) and under thiécapge law.

If SPA does not send a notice of non-acceptandemtite 60-day period

stipulated above, the Supply may be deemed to beee accepted and the

risk in the Supply is transferred to SPA. Signifig.@onfirmation of receipt

shall not be considered to constitute acceptanteecBupply.

Title to the Supply shall pass to SPA upon deliarthe place designated

by SPA in the Order.

In the event of SPA making payment(s) prior to\del, the title to the

Supply shall be transferred to SPA at the timeagfipent, in proportion to

the amount paid.
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In case of Tooling SPA shall become the owner tiféeremediately upon
the start of manufacture thereof.

11.10.1f SPA provides the Supplier with goods for thefpemance of the contract,

including raw materials, semi-finished productstenials and parts, model,
specifications, drawings, software and informatarriers, these goods
shall remain the property of SPA. The Supplieridkegp these goods, in its
capacity of lender, clearly marked as being th@ery of SPA, in safe
custody and in good condition, such for the accodithe Supplier, and
shall bear all risk of loss or destruction of thgeeds. The Supplier is
obliged to carry insurance for these goods, foows account, during the
time that it has these goods on loan. The Supgtiall ensure that these
goods are used exclusively for the performancéetbntract. The Supplier
shall return these goods to SPA forthwith, foroien account, after the
contract has been executed or has expired.

11.11.1f the Supplier uses the goods provided to it iooadance with article 11.10
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to create other goods, these goods shall be redyaslgoods created on
behalf of SPA and the Supplier shall keep theselgéar SPA being the
owner.

Warranty

Supplier is responsible for ascertaining exacthatib required for the

Supply, failing which he shall be deemed to be agted with (a) the

purpose for which the Supply is intended, andlfe)dircumstances in

which the Supply is to be made.

The Supplier warrants that the Supply

- shall be complete, in good order, new, suitableHeir intended
purpose and free from design, construction and niahfaults; and
that new materials and skilled personnel are usethé performance
of activities forming part of the Supply.

- shall meet, in all aspects, the requirements aadifspations
stipulated in the Order and that are referred thénOrder, drawings,
calculations and further information and documéaitethat the
Supplier has been provided with; and

- shall conform to all applicable regulations of tawiation authorities
and/or military supervisors; and

- shall at least comply with the relevant regulat@yuirements of the
European Union, regardless of whether the Supgly e used in or
outside the European Economic Area (EEA), as veethe locally
prevailing legal and regulatory requirements atpaee of use, unless
otherwise provided by the contract, and

- shall not infringe on patents or other intellectaiadl industrial
property rights or other rights of third parties.

SPA is entitled to assign its rights under artidi2sand 13 to SPA ’s

customer without requiring prior permission frone tBupplier.

The Supplier warrants that spare parts of the $ugpd the maintenance

required to keep the Supply in good condition maybquired from the

Supplier by SPA, or may be obtained by SPA, foergdl of ten (10) years,

at ruling market prices.

Warranty content /term

If within 24 months of acceptance — in the everinifngement of patents
or other intellectual and industrial property rigjlor other rights of third
parties: at any time — SPA determines that the [Bupplonger meets one or
more of the warranties as stipulated in articlé€"®2arranty’), SPA will

notify the Supplier of this in writing and the Siipp shall, without further
costs to SPA, immediately replace or repair thepBupr acquire a
transferable right of use for SPA and SPA 's cusianat SPA s discretion.
If the Supplier fails to comply with this obligaticSPA has the right,
without a requirement for further notice of defatdt repair or replace the
Supply or have the Supply repaired or replacedeatkpense of the
Supplier.

If three (3) or more similar Defects occur in comgide Supplies, SPA has
the right to demand free of charge replacemenemair, as stipulated
previously in this article, of equivalent Suppltbat have already been
delivered or are still to be delivered, even if Befect has not yet occurred
in those Supplies.

Costs for installation, removal, (dis) assemblsgtitey, transport and all
other costs are the responsibility of the Supplier.

Neither this article 13 nor any other article iesh Terms and Conditions of
Purchase excludes or limits the Supplier’s liap#it law.

Confidentiality

The Supplier undertakes to maintain the confidéttiaf all information
and know-how supplied by SPA and shall use thisrinfition and know-
how exclusively for the execution of the Order.

Indemnity
The Supplier shall indemnify and hold SPA harmigainst any and all
claims, costs, including legal costs, losses, spuittgements from or against
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SPA and/or third parties, including SPA 's custasnér any way connected
with or related to defects to Supply or with the@xtion of an Order, or as a
result of an (assumed) infringement of patentstioerintellectual or
industrial property rights or other rights of thjdrties.

Tooling

All auxiliary items such as drawings, models, ntas, moulds, dies and
specific tools (“Tooling”) required for the exeauti of the Order that are
made available by SPA or have been manufacturpdrohased by the
Supplier, shall remain or immediately upon manufeebr purchase thereof
become the property of SPA.

As long as the Supplier has such Tooling in hispssion the Supplier shall
be responsible for the cost of storage and forigfkeof damage to and/or
loss of such Tooling.

The Supplier shall ensure that Tooling is markestich a way that SPA will
be able to exercise its proprietary rights atiales and the Supplier shall
offer SPA all the required assistance to do sdudheg the granting of
access.

If a third party threatens to take possession alifig the Supplier shall
immediately notify SPA thereof.

Termination

SPA shall have the right at all times to unilatgregrminate an Order by
means of written notification, which may includéeam, to the Supplier.

If SPA terminates the Order for convenience SPAmimburse the
Supplier for any direct, reasonable, irreversildsts the Supplier can prove
he has incurred in the execution of the Order,farsas these costs have not
yet been reimbursed by SPA by means of previousipas to the Supplier,
after acceptance of these costs and upon recegptafrect invoice. The
Supplier must forward such a claim for costs, sitipporting
documentation, within 1 month after the terminatddérthe Order. Failure to
do so may result in forfeiture of any right to canpation.

Without prejudice to SPA ’s other rights under @ler and under the
applicable law, SPA has the right to terminate ate®in writing, without a
requirement for notice of default, if the Supplieres not properly fulfil his
contractual obligations or if such may be anticais declared bankrupt,
applies for suspension of payments or voluntawyidigtion or if a third party
submits such an application or if a situation ariséich, in SPA 's opinion,
may lead to suspension of payments or (in)voluritgrydation, without
SPA being responsible for any costs or damagestkair may be the result
of such termination.

Law/court

All legal relationships between SPA and the Supglie governed and will
be interpreted solely in accordance with Netheddad, with the exclusion
of The United Nations Convention of the Internagib8ale of Goods
(CISG).

Any dispute, controversy or claim arising out ofroconnection with the
present Terms and Conditions of Purchase, the éwder any other contract
or any legal relationship arising there from, shalffinally settled under the
Rules of Arbitration of the Netherlands Arbitratibrstitute in Rotterdam,
the Netherlands, by one or three arbitrators apedim accordance with the
said Rules.

The place of arbitration shall be located in Raoléen, the Netherlands. The
language to be used in the arbitral proceeding$tsa®utch. If the
originating documents or exhibits are in the Ergbis German language, the
parties shall be entitled to submit such documengshibits in these
languages in the course of the proceedings if thiérator(s) consent to this.
SPA is also entitled to take action against thepBepunder the laws and
jurisdiction of the seat of residence of SPA orpglere where the Supplier
has its (registered) office.

Other provisions

Should individual provisions of these Terms and dtons of Purchase be
invalid, void, or unenforceable in whole or in pdhis shall not affect the
remaining provisions that shall remain in forcesurth cases, the parties to
the contract undertake to agree to replace thepsaidsions with provisions
that achieve as far as possible the aim and meartengded by the invalid,
void, or unenforceable provisions.

If parties do not enter into an agreement and &tenination, dissolution or
nullification of the agreement for whatever reagbese Terms and
Conditions of Purchase continue to apply insofahag have independent
significance and/or insofar as required for theutation of the consequences
of the termination, dissolution or nullificatiomaluding but not limited to
the articles 14 and 18.



