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Republic ofthe Union of MyanmarOffice of the Commanderin Chief (Air)

AGREEMENTNO: 772-A319 (VIP)/2019General Terms Agreementfor Aircraft Cabin Reconfiguration ServicesThis General Terms Agreement (hereinafter referred to as “GTA’) is made at
Naypyitaw on 2019, between the Republic of the Union of Myanmar,Office of

AERO SOFI CO., LTD. having its registered office at Pyay Road, No. 206 Novotel
Yangon Max Hotel, No. 459, (8) Ward, Kamayut Township, Yangon, Myanmar

represented for the Purposeof this agreement by Mr. Patrick Aung, Managing Director of

Aero Sofi Company Myanmar, hereinafter referred to as “Supplier” of the other Party,hereinafter Collectively referred to as the “Parties” and individually as a “Party”,

RECITALS:
(1) Implementation of this agreement, Supplier will work with HAECO (XIAMEN)

AIRCRAFT ENGINEERING CO., LTD. (FAA-TX9Y778y & EASA PART 145
APPROVED MRO) having its registered office at 20, Dailiao Road, Gaogi
International Airport, 361006 Xiamen, P.R. China is an aircraft Maintenance
Repair Overhaul organization (“MRO”) as well as an outfitter, supplying aircrafts

Cabin completion, Modification and reconfiguration services and having soul

roee,
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(2)

knowledge, experience and expertise in the designing, manufacturing, certificationand completion of cabin installation, modification and reconfiguration services,

The Customerdesire to modify its Airbus A319 aircraft into VIP configuration. Forthe purposeof this GTA the Supplier will reconfigure VIP cabin of the Aircraft onbehalf of the end-user and operatorofthe aircraft in question (hereinafter referredto as “Aircraft”).

The Supplier has been selected to Provide cabin reconfiguration services for theAircraft including engineering design, Procurement, vendor management,manufacturing,installation and certification.

It is deemed desirable to the Parties to enterinto this GTA in orderto define therights and obligations between them.

NOW IT IS HEREBY AGREED AS FOLLOWS:

Page
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NOWIT IS HEREBY AGREEDAS FOLLOWS:
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DEFINITION

“Acceptance Flight(s)” shall meantheflights to be performedin accordancewith

Article 13 during the final inspection and acceptance process, for the purpose of

proving the compliance of the Conversion Work in the operating conditions, and

certifying the Converted Aircraft.

“Aircraft” shall mean the aircraft delivered by the Customerandto be converted

or in the course of conversion by Supplier.

“Aviation Authorities” shall mean the official authority having the jurisdiction to 

approve the design and the manufacture of the Conversion Item.

"CDR"shall meanthecritical design review to be held between Supplier and the

Customer.

“Changes”shall mean any modification to the Work Scope, Specification and/or

their supporting drawingsor data.

“Converted Aircraft” shall mean the Aircraft after its conversion performed by

Supplier, and until the Supplemental Type Certificate (“STC”) for the Conversion

Work doneby Supplier expires or terminates.

“Conversion Program Chart” shall mean the plan of the Conversion Work to be

included in Exhibit D in which the dates of commencement and/or completion of

eachsignificant phase of the conversionoftheAircraft will be stated.

“Conversion Site” shall mean Supplier's premisesfacility at 20 Dailiao Road

GaogiInternational Airport, Xiamen, P.R.China, where the Conversion Workwill be

performed.

“Conversion Item” shall mean the components, parts, materials, design,

documents, data, software and related information and service thereof to be

furnished by Supplier to convert the Aircraft and perform the Conversion Work

pursuantto this GTA.
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“Conversion Work” shall mean the services provided by Supplier as defined in

Article 1 of this GTA.

“GTA” shall mean this General Terms Agreement, including all its Exhibits,

attachments, amendments, modifications and supplements hereto.

“ITCM” shall mean initial technical coordination meeting, e.g. the first technical

review meeting to be held after this GTA has been signed bythe Parties.

“Operator” shall mean the entity or individual who operates the Converted Aircraft.

“PDR" meansthe preliminary design review to be held between Supplier and the

Customer.

“Request For Study or RFS" shall mean the documentin the form appearing in

Exhibit H.

“Spare Parts” shall mean any Conversion Item included thereof required for

maintenance, repair, modification, or overhaul related to the Conversion Workafter

the Converted Aircraft is redelivered to Customer.

"Specification" shall mean the written specification made by Supplier or other

agreed method of defining the Conversion Work, which will be submitted by

Supplier to the Customerfor preliminary review andthenbefinally agreed during a

CDR meeting.

“Technical Documentation” shall mean the manuals, data and documents

prepared by Supplier and required to ensure the proper operation, maintenance,

troubleshooting, shop andline repair of the Conversion Item.

“Work Scope”shall mean work requirementsstated in Exhibit A of this GTA, which

defines in general the Conversion Workto be provided by Supplier to the Customer,

and shall be supplemented by Specification in details.

Page6 of 50 MAF. Aero Sofi _



ARTICLE 1 SCOPE OF AGREEMENT
 

1.1

1.2

1.3

14

Page7 of 50

General Conditions

This GTAsetsforth the general terms and conditions, pursuant to which the

Customer requests and Supplier agrees to provide cabin reconfiguration

services, on-request maintenance work and other support services.

In consideration of the Conversion Work provided by Supplier, the Customer

has the obligation to pay Supplier the prices as agreedin Exhibit F and any

subsequent Changesand additional work, in accordancewith the payment

schedule as described in Article 5. Any over and above work shall be

additionally chargeable

The Customer hereby warrants and representsthatit has full authorization

from the operator and end-user and unencumberedright to allow the

Supplier to carry out the work defined in this GTA on theAircraft.

The purposeofthis GTA is to deliver a comfortable cabin that provides

passengers with a high level of comfort and efficiency in order to ensure an

enjoyable experiencealoft. Thefinal deliverables of this GTA and the end

use of the Aircraft/Converted Aircraft are controlled by the Customer, the

operator and end-userof the Aircraft/ConvertedAircraft.

Cabin Reconfiguration Services

The Supplier will provide engineering design, procurement, vendor

management, manufacturing, installation and certification services as set

forth in Exhibit A Work Scope and as supplemented by Exhibit E

Specification which shall be finally agreed during CDR meeting.

After-Sales Support

The Supplierwill provide after-sale support to the Customerwith additional

charges.

On-request Maintenance Services

MAF. Aero Sofi
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ARTICLE 2

2.1

2.2

Page 8 of 50

Depending onthe availability of suitable manpower, tooling and materials,

the Customer may requestSupplier to provide certain maintenance services

on the Aircraft, and upon a separate agreement has been reached, the

Supplier will provide such maintenance services. Unless otherwise agreed

by the Parties in writing, the provisions of this GTA may apply to the

maintenanceservices.

Other Support Services

Supplier will provide support services as required under this GTA, such as

but not limited to, aircraft parking, ground handling, logistics support,

customerservices,etc.

CHANGES

RFS Form

Either Party may submit proposals for Change to the Conversion Work by

using the RFS in the form of Exhibit H. Each Requestfor Studywill bear a

reference number.

Changesoriginated by the Customer

The Customer maybewilling to introduce any Changeafter the execution

of GTA andwill provide to Supplier a "Request for Study" describing the

Change requested.

For any Change requested, Supplierwill, without undue delay, make a study

and inform the Customer about feasibility, costs for such Changes and

possible impact on the Conversion Program Chart and on the Aircraft

characteristics, performances and weight.

After analysis of the consequences of any Change andif the Customer

decides to implementthat Change, the Customershall notify Supplierofits

decision in writing. The consequences of any Change shall be agreed

between Supplier and the Customerin RFS and, upon agreement, the RFS

shall be deemedincorporated into this GTA, and be binding onthe Parties.

MAF. Aero Sofi



2.3

2.4

ARTICLE 3

Changesoriginated by Supplier

The Supplier may propose any Changesto the Customer, but the Customer

shall be entitled, in its absolute discretion, to approve or refuse a request

for a Change submitted by Supplier. No Change shall be implemented by

Supplier without the prior written approval of the Customer or its

Representative. Notwithstanding, Supplier shall not be liable for nor bear

the costs for the Change which becomes necessary due to the Aircraft

design or manufacture data providedby the Aircraft manufacturer.

Changesin Law

In case any law or regulation is issued which requires any Changefor the

purposeofobtaining the STC for the Conversion Work, the Customershall

bear such costs of Change.

PROGRAM
 

3.1

Page 9 of 50

Delivery and Acceptanceofthe Aircraft

The Aircraft will be delivered by the Customerto Supplier at Conversion Site

on the date as specified in Exhibit C Key Milestone Dates(“Delivery Date’).

Uponthe delivery of the Aircraft, Supplier shall be entitled to inspect the

Aircraft to verify that the Aircraft is free from any andall apparent defects

and/or snags. Whenthe said inspection has been completedontheAircraft,

Supplier will notify the Customer of any defects found andprovidea list of

defects, then Supplier shall sign a Delivery Receiptin the form of Exhibit |.

However, such Delivery Receiptis not intended to be conclusive evidence

of the Aircraft conditions, and any defects discovered by Supplier after

Delivery Receiptis signed which: (i) are stemming from the Aircraft or, (ii)

are not caused by Supplier as a consequence of the performanceof the

Conversion Workor,(iii) are not due to incorrect storage or maintenance of

the Aircraft during Conversion Work, shall be additionally chargeable to the

Customerin accordancewith Article 1.4.

MAF. ____ Aero Sofi



3.2

3.3

3.4
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Progress Control

Throughout the performance of the Conversion Work, Supplier shall

continually monitor the progress ofall tasks and/or activities, and shall

submit a detailed progress report to the Customer every month or every

fifteen (15) days during the last two (2) monthsof the performanceofthe

Conversion Work. The progress report shall specify from time to time the

stage which Supplier has reached in the Conversion Workand,if there is a

delay in execution of any part of the Conversion Work, set out the

explanation therefore, the consequence, and the corrective actions being

taken to remedy the delay and to expedite the Conversion Work.

Final Acceptanceof the ConvertedAircraft

The Supplier shall offer the Converted Aircraft to the Customerforfinal

acceptance at the Conversion Site and on the dateindicated in Exhibit C

Key Milestone Dates (“Final Acceptance’). A check list of the Final

Acceptanceshall be agreedonbythe Parties notlate than one month before

the starting date of the Final Acceptance.

During the period of such Final inspection, if required, the Customershall

conductacceptanceflight(s) for the ConvertedAircraft in accordance with

the provisionsof Article 13.

Redelivery of the ConvertedAircraft

The Supplier shall redeliver the Aircraft to the Customer at the Conversion

Site on the redelivery date as specified in Exhibit C Key Milestone Dates or

a later date as agreed bythe Parties in writing (“Redelivery Date’).

When(i) the said final inspections and the AcceptanceFlights have been

completed on the Converted Aircraft and after Supplier has remedied any

such failure and (ii) the STC has been granted by the relevant Aviation

Authorities without any undue limitation or non-compliance, then the

Customershall sign a Redelivery Receiptin the form of Exhibit J.

MAF. Aero Sofi _
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However, in the event that the limitation or non-compliance does notaffect

the Certificate of Airworthiness of the Converted Aircraft, and that the

Customeragrees to accept the ConvertedAircraft with the rectification or

Modification to be implementedafter Redelivery Date, Supplierwill rectify or

modify the Converted Aircraft in the timeframe and on the terms and

conditions as to be agreed betweenthe Parties.

Acceptance of redelivery of the Converted Aircraft be conclusive of the

absenceof apparentdefect and compliance with this GTA, Work Scope, the

Specification and RFSif any, but shall not be conclusive of the absence of

latent defect and shall not impair and the rights that may be derived from

the warranties setforth in Article 6 hereof.

Delay
 

3.5.1. Excusable Delay

Neither Party shall be responsible for the delay or interruption in the

performance of any provision under this GTA where such delay is due to

any eventthat is out of its reasonable control and not due to its fault or

negligence (“Excusable Delay”).

The Excusable Delay of Supplier shall include, but not be limited to, the

delay:

i) dueto thefailure of the subcontractor(s), vendor(s) and/or Supplier(s) of

Supplier to perform their obligations which can be proved as excusable

delay in accordance with the contracts between Supplier and such

subcontractors), vendor(s) and/or Supplier(s);

ii) dueto the impact of maintenanceservices requested by the Customer:

iii) anyfailure to obtain materials or supplies after due diligence;

iv) late reply of aircraft or component OEM onthe technical assistance

request;

v) major defects on airframe, systems, engines or components which were

unforeseen and which have an impact on the schedule;

vi) is attributable to the performance or non-performance of the Customer

underthis GTAor;

MAF. Aero Sofi

 



3.6

Page 12 of 50

vii) caused by an eventof Force Majeure as defined in Article 12 hereunder.

Notwithstanding the occurrenceof Excusabie Delay,the affected Party shall

notify the other Party in writing and shall use its reasonable efforts to

mitigate the effects of the Excusable Delay.

if redelivery of the Converted Aircraft is anticipated to be delayed as a result

of an Excusable Delay, the Parties shall then meet as soon as possible to

discuss a recovery programme. Once the recovery program is agreed,

Supplier shall treat such obligations as the first priority amongstits various

activities in order to ensure the mostefficient recovery programme.

3.5.2 Non-Excusable Delay

In the event of a delay by Supplier or the Customerin the performance of

their respective obligations under this GTA, which is not caused by an

Excusable Delay asset outin Article 3.5.1, such delay shall be considered

as a Non-Excusable Delay.

If a Non-Excusable Delay is expected to occuror occurs that causes or may

cause a delay in the performance by Supplier or the Customerof their

respective obligations under this GTA, the affected Party shall notify the

other Party in writing and shall use its best efforts to mitigate the effects of

the Non-Excusable Delay.

interface

When a technical problem involving engineering and/orcertification in the

Operation of the aircraft or any system thereof due to incompatibility,

malfunction or failure of any accessory, equipment or part (“Interface

Problem’) has beenidentified during the services, the Party learning of such

Interface Problem shall notify the other Party of the nature of the problem

andshall provideall reasonably required information. The Parties shall seek

a solution to the Interface Problem through the cooperative efforts of the

Parties.

MAF. Aero Sofi.
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41

42

4.3

44
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PRICE

Fixed Price

Thefixed price for the Conversion Work as outlined in Exhibit A and Exhibit

E is definedin Exhibit F of this GTA(“Fixed Price”), subject to the terms and

conditions set forth in Exhibit A and Exhibit E.

Charges

For the Changesasdefinedin Article 2 and any additional work whichis not

included in the Fixed Price, the following rates shall be applied for the

services to be provided underthis GTA until Dec. 31, 2020:

4.2.1 USD 70 (United States Dollars Seventy) per  man-hour for

hands-onlabor;

4.2.2 USD 90 (United States Dollars Ninety) per man-hour for ~~

engineering labor.

Over and Above Services

Anyservices which are not expressly stated as included in the Fixed Price

or as without additional costs to the Customer shall be additionally

chargeable to the Customer.

Taxes
 

All taxes, duties and other expensesrelatedtofulfillment of conditions of the

present Contract in the Republic of the Union of Myanmarshall be paid by

the Customer.

All taxes, duties and other expensesrelated to thefulfillment of conditions

of the present Contract outside the Republic of the Union of Myanmarshall

be paid by the Performer.

MAF. Aero Sofi
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ARTICLE 5

5.1

5.2

5.3

5.4

Page of

PAYMENT

Payment Schedulefor Fixed Price

The Customershall effect the payment in accordance with the following
amount and timeline:

- 20% ofthe Fixed Price shall be paid by the customerwithin 15 days after
execution of this GTA, whichto benotified that the date of comeinto force
for GTA hereby both Parties;

- 30% ofthe Fixed Price shall be paid by the customerwithin 30 days after
implementation of ITCM;

- 30% of the Fixed Price shall be paid by the customerwithin 15 daysafter
arrival date of the aircraft at Conversion Site;

~ 20% of the Fixed Price shall be paid by the customerwithin 30 daysafter
completion of conversion work ofaircraft according to this GTA.

Actual bank charges and commissionfor the banking transfer shall be borne
by the Supplier.

If the Customerfails to pay any amountunderthis GTA,then the Supplier
reserves the right to postpone the commencementofthe work or suspend
any or all work in progress until that amount is paid by the Customer.
Additionally, the Supplier will not be obliged to redeliver the Aircraft to the
Customer until the Customer has paid the payment.

Paymentfor Changes and Additional Services

Unless otherwisestated in the RFS or a separate agreement between the
Parties, the charges for the Changes and Additional Services shall be paid
within thirty (30) days following Supplier's invoice.

Payment Account

Payments shall be made in United States Dollars without any deduction bytelegraphic transfer (wire transfer) to the following bank account:

Intermediary Institution: United Oversea Bank
AIC With Institution: 302 Tiong Bahru Road, #01-101/102, Tiong Bahru. Plaza Singapore 168732

Swift Code: UOVBSGSG
Beneficiary: Asia Trading GroupPte Ltd
AIC No: : 3939000834

Thepayment details included with the above telegraphic transfer shall coverremitting Party's name, contract reference and the numberofinvoices paid.

Dispute of Invoices

In case the Customer has any dispute on the amount of invoice, suchdispute shall be sent to Supplierin writing within ten (10) days from the dateof Customer's receiptof the invoice. Supplier and Customerwill negotiate

MAF. Aero Sofi. 

G
Oe



 

5.4

5.5
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The paymentdetails included with the above telegraphic transfer shall cover

remitting Party’s name,contract reference and the numberofinvoices paid

Disputeof Invoices

In case the Customer has any dispute on the amountof invoice, such

dispute shall be sent to Supplierin writing within ten (10) days from the date

of Customer's receipt of the invoice. Supplier and Customerwill negotiate

in good faith to resolve the disputed part of the invoice within twenty (20)

days. Notwithstanding the dispute, the Customershall effect the payment

for the non-disputed amount to Supplier in accordancewith Article 5.1 and

5.2 above.

The Supplier will charge the Customer interest on any overdue and non-

disputed accounts at the rate of 1.25% per month, to be computed by the

day.

In case any payment from the Customer is overdueforfifteen (15) days,

Supplier has the right to suspend the services without incurring anyliability

to the Customer,until the Customerhaspaid off the outstanding invoice.

Lien

The Supplier will have a general and particular lien over each Aircraft and

its engines, parts and components and overall other properties or goods

ownedoroperated by the Customeror previously in the possession of the

Customer which comeinto the possession or control of Supplier, its parent

or any associated company,for all amountsandliabilities of whatever kind

due or becoming dueto Supplier from the Customer underthis GTA.

If any amount due to Supplier referred to in this GTA is not paid to Supplier

within thirty (30) daysfollowing the due date, Supplier may,from timeto time

and in such mannerasit thinks, fit enforce the lien referred to in the

paragraph aboveby selling or otherwise disposing ofall or any Aircraft or

any of its engines, parts or components or any other property or goods

owned or operated by the Customer, and Supplier shall account to the

Customer(or other persons entitled) for any balance remaining out of the

MAF. __ Aero Sofi



ARTICLE 6

proceedsof such sale orother disposal after deducting all sumsat the time

due and owing to Supplier by the Customer and the expensesof such sale

or other disposal. If Supplier makes any suchsale or other disposal, Supplier

shall not beliable for any losses, costs, liabilities, damages,actions, claims,

proceedings, charges and expenses(including legal costs) suffered by the

Customerarising from any suchsaleordisposal.

Withoutaffecting Supplier's rights underthis Article, title to all parts and

components supplied by Supplier or any ofits subcontractors in respectof

anyAircraft shall only pass to the Customer when the Customerhaspaid all

amounts owedorthat may become owing to Supplier underthis GTA.If the

parts and/or components havebeeninstalled but not paid for, Supplier may

remove any of them andthe cost of doing so will be added to the amount

due to Supplier from the Customer.

WARRANTY

6.1

Page 16 of 50

Standard Warranty

6.1.1. The Supplier warrants to the Customer that the Conversion Items

and/or Spare Parts supplied by Supplier under this GTA shall be free

from defects:

i) in workmanshipfor the work performed by Supplier;

ii) in design to the extent such Conversion Item or Spare Part is

designed by Supplier; and

iii) in material and manufacturing processes to the extent such

Conversion Item or Spare Part is manufactured by Supplier;

The warranty period shall be twelve (12) calendar monthsor during

the first three thousand (3,000) flight hours of operation, whichever

occursfirst, following: 1) Conversion Items: the date of acceptance

of the Converted Aircraft by the Customer; or 2) Spare Parts: the

delivery of Spare Parts by the Supplier to the Customer.

For the Conversion Item or Spare Parts which has been repaired or

replaced under this warranty, the remaining period of this warranty

shall apply.

MAF. Aero Sofi



If a Conversion Item or a Spare Part which is no longer covered by

the standard warranty is repaired, overhauled or modified by Supplier

at the Customer's expense, then such repair, overhaul or

modification of said Conversion Item or Spare Part shall be

warranted under the terms of the standard warranty for a further

twelve (12) months period from the date of such repair, overhaul or

modification.

6.1.2 For maintenanceservices provided by the Supplier, the following will

apply:

Should any defects in the Supplier's workmanship be found within

twelve (12) calendar monthsfollowing the aircraft re-delivered by the

Supplier then the Supplier shall rectify such workmanshipdefects at

no cost to the Customer.

However, the Supplier's workmanship shall not be considered

defective to the extent that it conforms to the manufacturer's

specifications or applicable maintenance manual.

In the event of failure of any material supplied by the Supplier or

defects of repair or overhaul of any parts or components

subcontracted by the Supplier, the full benefits of any warranties

therein provided by the supplier / manufacturer / subcontractor and

enjoyed by the Supplier, shall be assigned to the Customer. The

Supplier will co-ordinate with the supplier / manufacturer /

subcontractoras required to ensure such assignment.

6.2 Warranty Repair

Supplier'sliability underthis warranty is limited to the repair atits cost of any

Conversion Item, Spare Part, part, accessory or component which is

defective, or replacementbya similar item free from defect atits cost including

transportation (both ways) and packaging.

Subject to Article 6.3 below,if the Parties mutually agree that a defect is

warrantable andthatit is impracticable to perform therectification by Supplier

at ConversionSite or any otherfacility, the Customer mayrectify the defect

Page 17 of 50 MAF. Aero Sofi 



6.3

Page 18 of 50

byitself or by any other agreedthird party and the Supplier will grant to the

Customera credit note in the amountof the reasonable direct labour and

material costs(including the reasonable costs incurred by the Customer to

deliver the affected part to and from any third party service provider's

premises) to the extent incurred by the Customeronlyto rectify that defect.

However,the total amountof above costs which the Supplier reimbursed to

the Customer shall not exceed the Supplier's invoiced charges to the

Customerfor the defective Services unless the Converted Aircraft will be in

the situation of AOG (Aircraft on Ground) solely due to the warrantable

defects if such defects are notrectified immediately.

The warranty termsin this GTA shall govern andapply to the warranty repair

and remedy herein.

Limitation on Warranty

6.3.1 The Supplier's liability under this Article 6 shall not extend to normal

wearand tear nor to:

(i) any Converted Aircraft, Conversion Item, Spare Part, or any

accessory or part thereof which has been repaired, altered or

modified after redelivery except by Supplier or a party approved

by Supplier;

(ii) any Converted Aircraft, Conversion Item, Spare Part, or any

accessory orpart thereof which has beenused, handled,stored,

maintained, installed or operated other than in accordance with

manufacturer's instructions, product specifications, accepted

aviation practice, technical documentation, any otherinstruction

issued by Supplier, or the rules, regulations and directives of

relevant Aviation Authorities, or used for purposes other than

which it was intended, or subject to any neglect, accident,

incident, abuse or misapplication;

(iii) Conversion Item, Spare Part, or any accessory orpart thereof

from which the trade mark, name,part or serial numberor other

identification marks have been removed;

MAF. AeroSofi
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ARTICLE 7

7.4

Page 19 of 50

6.3.2

unless in any such case (except in the case of(iii) above) the

Customercan prove to Supplier that the defect did not arise from or

wasnot contributed to by any one or moreof the said clauses.

The Customer and Supplier expressly agree that the warranties and

rights set out in this Article 6 are in lieu of and to the exclusionof:

(i) any othér warranty (including any implied warranty of

merchantability or fitness for any particular purpose);

(ii) any representation, guarantee or obligation Supplier, including

any and all other rights, claim or remedies, express or implied

by law, custom orcourse of dealing.

Assignmentof the Warranty

The warrantysetforth in this Article 6 is personal to the Customerand shall

not be assigned withoutthe prior written consent of Supplier which shall not

be unreasonably withheld where the Customer requests to transfer the

warranty to the Operator or ownerof the ConvertedAircraft as a result of

sale, lease or financing between Customerand such Operator or owner.

LIABILITY AND INDEMNITY

Title and Risk

7.4.1 Whilst under Supplier's care, custody or control, the Aircraft,

Converted Aircraft, equipment, spares, supplies and property

provided by the Customer shall at all times be and remain at the

Customer's risk, however, Supplier shall provide reasonable space,

security and other measuresin line with normalindustry practice for

such purpose. Supplier shall be responsible for loss of or damage to

the Aircraft, Converted Aircraft, equipment, spares, supplies and

properties,but only if such loss or damageis causedbythe act(s) or

omissions(s) of Supplier or anyofits directors, officers, employees,

agents or subcontractor which are either done deliberately with
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intent to cause loss or damage or recklessly and with knowledgethat

such loss or damage would probably result.

In such circumstances,Supplier shall be liable only for the direct and

reasonable costs of promptly restoring, correcting, redelivering,

repairing, rectifying or remedying the Aircraft, Converted Aircraft,

equipment, spares, supplies and property.

The Customer's Indemnity

Save as expressly provided in Article 7.1, the Customerwill indemnify and

hold harmless Supplier, its directors, officers, employees, agents and

subcontractors from and against any andall claims, demands,proceedings,

losses, liabilities, costs and expenses in respectof:

(i)

(ii)

(iii)

delay, injury to or death of any person carried or to be carried on

board an Aircraft or Converted Aircraft managed, owned or operated

by the Customerorby the operator or end-user;

injury to or death of any other personincluding but notlimited to the

Customer's and/or the operator and end-user’s employees,officers

anddirectors, agents and sub-contractors (other than any director,

officer, employee, agent and/or subcontractor of Supplier engaged

in the performance of Conversion Work); and

damageto, orloss of, any property (including but notlimited to the

Aircraft, Converted Aircraft, equipment, spares, supplies and

property of the Customerandthird parties);

in each case causedby, arising out of or connected with this GTA unless

such claims, demands, proceedings, losses, liabilities, costs and expenses

results from the act(s) or omissions(s) of Supplier or any ofits directors,

Officers, employees, agents or subcontractor which are either done

deliberately with intent to cause loss or damage or recklessly and with

knowledgethat such loss or damage would probably result.

MAF. Aero Sofi



7.3

74

Page 21 of 50

 

Forclarity and notwithstanding anything to the contrary in this GTA, in the

caseof loss of or damagetotheAircraft, equipment, spares, supplies and

properties, the Supplier shall be liable only for the direct and reasonable

costs ofrestoring, correcting, redelivering, repairing, rectifying or remedying

the Aircraft, equipment, spares, supplies and property which in any case

shali not exceed USD1,000,000 for any one occurrence/ aircraft but also in

the annual aggregate. Both Parties have the responsibilities to mitigate the

losses and damages.

Supplier's Indemnity

The Supplierwill indemnify the Customer,its directors, officers, employees,

agents and subcontractors from and against any andall claims, demands,

proceedings,losses, liabilities, costs and expensesin respect of:

(i) injury to or death of any empioyees,officers and directors, agents

and sub-contractors of Supplier, and

(ii) damageto orloss of any property of Supplier;

in each case causedby, arising out of or connected with this GTA unless

such demands, proceedings,losses,liabilities, costs and expenses result

from the act(s) or omissions(s) of the Customer or any of its directors,

officers, employees, agents or subcontractor which are either done

deliberately with intent to cause loss or damage or recklessly and with

knowledgethat such loss or damage would probably result.

Exclusion ofLiability

7.4.1 Save as provided underArticle 6 and 7, Supplier shall not beliable,

in negligence or any othertort, in agreement, statute or otherwise at

law, to the Customer at any time, for loss of, or damage to, the

Aircraft, Converted Aircraft, equipment, spares, supplies or the

Customer's property, arising out of the performance or non-

performanceof the Services .
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ARTICLE 8

7.4.2 For avoidance of doubt, the obligations and liabilities of Supplier

underArticle 6 and 7 hereofare in lieu of and shall expressly exclude

any otherliability of Supplier to the Customeror any other person

howsoeverarising for any direct, indirect, incidental, special or

consequential loss or damage(including without limitation loss of

business,loss of revenueoruse,loss ofprofits, loss of anticipated

savings, wasted or increased expenditure, diminution of value or

loss of agreements).

Survivability

Each indemnity in this Article 7 will survive the termination of this GTA. An

indemnified Party must make a claim under an indemnity set forth in this

Article 7 at any time within one (1) year of becoming awarethatit is entitled

to makethat claim.

Limitation of Supplier's total aggregateliability

In any event, and notwithstanding anything containedin this GTA,the total

aggregateliability owed by the Supplier to the Customerfor all claims,

losses, costs or damages(including legal costs and expenses which the

Customer incurs in defending any proceedings and any out-of-court

settlement costs) and for any cause(including in contract ortort (including

negligence orbreach ofstatutory duty) shall not exceed the total amountof

charges for the Services definedin this GTA.

INSURANCE
 

8.1
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Customer's Insurance

The Customer shall at the time of signing this GTA provide evidence

satisfactory to Supplier that it or the Operator and end-userof the aircraft

hasin full force and effect appropriate insurance acceptable to Supplierin

respect of the Aircraft, Converted Aircraft, equipment and spares thereof,

other property and other goods subject to the Conversion Work underthis

GTA.Suchinsurance mustinclude:
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8.4.1 aviation third party liability and comprehensive general third-party

liability including airline passenger, baggage, cargo and mail; and

all risks (including war)to the Aircraft, Converted Aircraft, equipment,

spares, supplies and property in respect of loss of or damagewhilst

flying or on the ground.

Endorsementof the Customer's Insurance

The Customerwill arrange for the hull and spares andliability insurance

coverobtained, with respect to any aircraft to which this GTA applies, to be

endorsed againstits contractualliabilities under this GTA to the extent of

the risks covered by the insurancepolicies:

8.2.1

8.2.2

to waiverights of subrogation in respectofits insurances; and

to include Supplier,its directors, officers, agents, subcontractors and

employeesas additional insuredsonits liability insurances for their

respective rights and interests subject to a severability of interest

clause and shall:

(i)

(ii)

(iiiy

provide that the indemnified Parties shali not be prejudiced

by any breachof warranty orotheract or omission (including

misrepresentation and non-disclosure of any person orparty

andlate notification of a claim to insurers) provided that the

party so protected has not contributed to or knowingly

causedthe said act or omission;

provide that such insurances shall be primary and without

right of contribution from any other insurance as may be

available to the additional insureds;

_provide notless than 30(thirty) days (7 (seven) days or such

lesser period as may beavailable in respect of war and allied

perils risks) advancewritten notice to Supplier of cancellation

of the insurance or material alteration or reduction in

coverage orthe insuredlimits.
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ARTICLE 9

The Supplier's Insurance

The Supplier shall at the time of signing this GTA provide evidence

satisfactory to the Customerthatit has in full force and effect appropriate

insurance for the period of the Conversion Work being performed and for

not less than twoyearsafter redelivery of the ConvertedAircraft, which shall

include Aviation Liability Insurance (including hangar keepers liability,

productliability and premisesliability).

CERTIFICATION
 

9.1

9.2

9.3

9.4

9.5

ARTICLE 10

10.1
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The Customer understands and agrees that Supplier may, at its sole

discretion, workwith its partnertofulfill its obligations as required underthis

Article 9, provided Supplier shall causeit partner to comply with this Article

9 and Article 16 Confidentiality. For the purposeofthis Article 9, “Supplier”

shall mean Supplier and/orits partnerforthe certification process.

Supplier shall be responsible for designing the Conversion Work in

conformity with all applicable regulations andcertification requirements.

Supplier shall obtain Hong KongCivil Aviation Department (“HKCAD”) STC

certification for the Conversion Work. The Supplier will provide a

certification plan in support of applicable requirements of Aviation Authority.

Changesresulting from Aviation Authority revised interpretations or new

rules will be processedin accordance with Article 2.4.

The Supplier shall be the STC applicant, holder and owner.

Should the Aircraft configuration is not HKCAD compliant and airworthy,

mandatory rectification performedprior to Conversion Work mayimpact the

work schedule. The Supplier will notify the Customer immediately and

mutually agree an acceptable revised program schedule and cost.

INTELLECTUAL PROPERTY RIGHTS

Ownership and License
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10.1.1 The Parties acknowledgethat the performance ofthis GTAwill result

10.1.2

10.2.1

10.2.2

in the creation and development of drawings, any sort of data

(including but notlimited to technical data, database, data packages

for simulators), processes, methods, algorithms, any technical-

related documentation and documents, any software (including but

not limited to design tools, developmenttools, simulation tools,

testing tools) related to the Conversion Item, orto tooling, or moulds,

copyrights, registered designs and otherdesigns (the "IP"). Supplier

or its suppliers or subcontractors shall be the sole owner and have

full title to such IP, upon such creation or development.

The Supplier hereby grants to and will use commercially reasonable

efforts to cause its suppliers or subcontractors to grant to the

Customer, a non-exclusive license to use the IP only for the

purposes of its proper operating of the Converted Aircraft. The

Customer undertakes that the IP shali not, except with the prior

written permission of Supplier andits suppliers or subcontractors, be

used for any other purpose than for operating and maintenanceof

the ConvertedAircraft.

Infringement

As from the effective date of this GTA andas long as the Converted

Aircraft remains in service, Supplier shall hold the Customer, the

operator, their agents, successors and assignees, harmless against

all third party claims in connection with the relevant Conversion Item

or Spare Parts whenthe alleged or actual infringement by Supplier

relatesto intellectual property rights belonging to

a

third party other

than the Supplier's subcontractors or suppliers, and Supplier agrees

to bearthe direct costs in connection with such alleged infringement,

including reasonable legal fees that may be incurred by the

Customer as a consequence which, however, shall not exceed the

total charges of design andcertification fee definedin this GTA.

Notwithstanding Article 10.2.1, to the extent any claim is based on

the Customer provided drawing, design, technical data or any item

of the Aircraft or any items provided by the Customer,or the use of

the Converted Aircraft in a way other than the purpose it was
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10.2.4

10.2.5

intended, or the use or sale of Conversion Items or Spare Parts in

combination with any items (i) not supplied by Supplier or (ii)

supplied by the Customer when suchinfringement would not have

occurred from the use or sale of Conversion Items or Spare Parts

solely for the purpose for which they were designed or sold by

Supplier, Supplier shall havenoliability hereunder and the Customer

shall indemnify and hold Supplier, their agents, successors and

assignees, harmless against such alleged or actual infringement,

and bear the costs in connection with the alleged infringement,

including reasonable legal fees that may be incurred by Supplier as

a consequencethereof.

Either Party shall immediately inform the otherin case of any claim,

suit or action being broughtbya third party againstit with respectto

the relevant Converted Aircraft or any part thereof related to the

Conversion Work on the basis of the infringement ofintellectual

property rights.

In the eventof infringement alleged underclause 10.2.1 above,the

Supplier will, upon the mutual agreement, conduct the claim and/or

defendthe suit in which case the Customershall provide the Supplier

with reasonable assistance as requested by the Supplier, or require

the Customer to conduct all claims and defend any suit or

proceeding brought against the Supplier.

in case the ConvertedAircraft or any part thereofis held asthefinal

conviction to infringe the intellectual property rights of a third party,

Supplier shall, at its sole discretion and costs, and within a timeframe

compatible with the Customer business needseither(i) obtain the

right for the Customerto continue using and operating the Converted

Aircraft for which the Conversion Work has been performed

according to the terms ofthis GTA,or(ii) replace or modify the

infringing technology so that the Converted Aircraft ceases to

infringe, while fulfilling all requirements defined by this GTA

 

This GTAshail become effective as from the datefirst written in this GTA.

ARTICLE 11 DURATION AND TERMINATION

11.1
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Either Party mayterminate this GTA by sending a written notice to the other

Partyif:

11.2.1

11.2.2

11.2.3

11.2.4

11.2.5

subjectto Article 11.3, that other Party commits a material breach of

its obligations under this GTA and,in the case of a breach capable

of remedy as determined under Article 11.4, such breach is not

remedied within sixty (60) daysof that other Party being specifically

required to do so;

a receiver, manager, administratoror like person takes possession

or is appointed of the whole or any substantialpart of the undertaking

orproperty ofthat other Party;

an order is madeby the court for the winding-up ofthat other Party

or a resolution is passed by the shareholdersof that other Party for

its winding-up, except for the purposes of amalgamation or

reconstruction in such mannerthat the resulting companyis bound

by and assumesthe obligations imposed onthat other Party bythis

GTA;

other Party ceases to payits debts or becomes unable to payits

debts, or ceases or threatens to cease to carry on all or any

substantialpart of its business;

other Party disposes of the whole or any substantial part ofits

undertaking or assets;

Supplier will forthwith terminate this GTA without incurring anyliability by

sending a written notice to the Customerif:

For the purpose ofthis Article, ali reference to “the Customer’, “the

Operator”, “end-users” shall include their employees, officers, servants,

agents and subcontractors.
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11.2.6

11.2.7

11.2.8

11.2.9

the Customer, the Operator and the end-user of the

Aircraft/Converted Aircraft fails to provide a written guarantee that

the end-use ofthe aircraft after the completion of the Serviceswill

be solely for civilian or governmental transportation; or the

Customer, the Operator or the end-user of the Aircraft/Converted

Aircraft fails to comply with the terms in such guarantee.

the Customer, the Operator or assumed end-users of the

Aircraft/Converted Aircraft is named on any

_

international

import/export control, financial or trade sanction list (or equivalent)

as an individualoran entity;

the Customer, the Operator or assumed end-users of the

Aircraft/Converted Aircraft fails to comply in full with import/export

laws including, but not limited to, Export Administration Regulations

(‘EAR’), International Traffic in Arms Regulations (“ITAR’),

regulations and orders administered by the Treasury Department's

Office of Foreign Assets Controlof the United States of America, and

Regulations administered by the European Union (collectively

“Export/import Laws”);

the Customer, the Operator or assumed end-users of the

Aircraft/ConvertedAircraft fails to sign and comply with end-use/end-

user certificates requested by any external manufacturer,

subcontractor or supplier involved with the project underthis GTA;

11.2.10anything having a similar effect with any of the events referred to in

Articles 11.2.2, 11.2.3, 11.2.4, 11.2.5, 11.2.6, 11.2.7, 11.2.8 and

11.2.9 underthe law ofanyjurisdiction occursin relation to that other

Party.

Remedyof Breach

For the purposesofArticle 11.2.1, a breach will be considered capable of

remedyif the Party in breach can comply with the provision in questionin all

respects to the reasonable satisfaction of the other Party, other than as to
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the time of performance, provided that time of performance is not of the

essence.

11.4 Rights Accrued

The termination of this GTA referred to in Articles 11.2 will be without

Prejudice to any rights, obligations andliabilities of any Party which have

accrued atthe time of termination.

In case of termination, the Customershall pay to Supplier all Justified costs

incurred by Supplier, including, but not limited to, the manufacture of any

parts or Spare Parts, any parts or services that Supplier has purchasedin

orderto fulfill its obligations and any non-recurring work (engineering and

certification services) and recurring work performed under this GTA up to

and includingthe dateof receiptof notice of termination. Such cost shall be

paid by the Customerwithin thirty (30) days from the date of Supplier's

invoice. The Customershall be entitled to take back and transferatits own

cost, the Aircraft and all documentation relating to the Conversion Workstill

in Supplier's possession.

ARTICLE 12 FORCE MAJEURE

12.1 Either Party shall be exempt from liability in respect of any failure in

performance causedby factors beyondits reasonable control and not due

to its fault or negligence. Such causes shall conclusively be deemed to

include, but not be limited to, acts of God or public enemy; national

emergencies; war or war risks; civil disturbances: insurrections or riots;

strikes or labor troubles; hijacking; sabotage, epidemics or quarantine

restrictions, unusually severe weather: typhoon; fire; flood or other

catastrophes, explosion; compliance with any law or governmentalorder,

rule, regulation ordirection; breakdownof machinery or piant(unless caused

by that Party's negligence orwillful misconduct).

12.2 In case the Force Majeurelasts oris anticipated to last more than ninety

(90) days, either Party may terminate forthwith this GTA (in whole orin part)

by serving a written notice of termination to the other Party without incurring
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anyliability whatsoever. However, the Customershall pay to Supplierall

justified costs incurred by Supplier in accordancewith Article 11.4.

ARTICLE 13 ACCEPTANCEFLIGHT

 

13.4 In the event that as result of the said inspection or of the Acceptance

Flight(s), the Conversion Work is found not having been performed in

accordance with this GTA and such finding is attributable to the

workmanship of Supplier, Supplier shall immediately upon the conclusion of

the inspection or AcceptanceFlight(s): (i) propose a program forthe remedy

of such failure and, (ii) rectify or modify the defects whichis attributable to

the workmanshipof Supplier at its own expense.

13.2 The Customer shall be responsible for the risk and insurance of the

Converted Aircraft and the flight crew required for such Acceptance

Flight(s).

ARTICLE 14 LOGISTICS SUPPORT

 

14.1. General

For the Aircraft, material, parts, tools and equipment which wereeither

delivered by the Customerorits suppliers, removed from the Aircraft, or

purchased from Supplier, Supplier will, upon request of the Customer,

Providelogistics support for the import and/or export of such items to and/or

from Conversion Site. The Customershall reimburse Supplier for its costs

in related to the support of handling suchAircraft, material, parts, tools and

equipment, including but not limited to, packaging, shipping, insurance,

premium for expedite services, local transportation, customs clearance,

scrapping and taxesif any, which are not includedin the Fixed Price.

14.2 Obligations of the Customer

14.2.1 The Customerauthorizes the Supplier to handle customs clearance

of inbound/outbound Aircraft and material. However, the Customer
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14.2.2

14.2.3

14.2.4

14.2.5

shall beliable to provide accurate and complete documentsfor local

customs import clearance as well as quarantine inspection, such as

but notlimited to, packing list, Airway Bill Number, invoice and, as

applicable, kit contentlist of SB/EO/Mod, WPMcertification and/or

wood treatment as per ISPM 15 standard. Any customs clearance

detention, fines, extra expenses and/or taxes dueto the discrepant

documents provided by the Customer, shall be borne by the

Customer. Foranyferryflight, it is not allowed to have any personnel

on board exceptflight crew, or any cargo except the materials for the

maintenance or modification purpose.

In case the material supplied by the Customeris found damaged or

the documentation of such materialis found discrepant, such material

shall be quarantined in accordance with Supplier's Engineering

Procedure Manual. Supplier will inform the Customerin such cases

as soon as it becomes aware ofit, and the Customer shall be

responsible for clearance of such quarantined material.

The Customershall specify, during the Aircraft downtime,orat least

within thirty (30) daysafter the redelivery, the material, parts, tools

and equipmentwhich wereeither delivered by the Customerorits

suppliers, removed from the Aircraft, or purchased from Supplier,

shall be shipped to the location designated by the Customer, or

scrapped locally if so approved by the relevant authorities.

Otherwise, subject to the volume and the numbers ofresidualitems,

Supplier shall charge the Customerfor the space occupancy.

The dangerous materials, such as but notlimited to, pressurized

bottles, oxygen bottles, life jackets, exit signals, shall be returned to

the place whereit comes from or be exported to any other place

designated by the Customer and agreed by Supplier.

Therisk of material, parts, tools and equipment during the transport

to and/or from Conversion Site shall be with the Customer, and

Supplier will not insure such material, parts, tools and equipment,

unless otherwise requested by the Customerin writing, in which case

the additional insurance costs shall be borne by the Customer.
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14.3

ARTICLE 15

Support from Supplier

14.3.1 All the Customer's inventory should be stored in the secured and

dedicated area within Supplier's stores without additional expensesto

the Customer.

14.3.2 Unless otherwise stated in this Article 14, the receiving inspection,

storage and dispatch inward and outward Conversion Site shall be

provided free of charge for the material, parts, tools and equipment

delivered by the Customer.

14.3.3 Supplier will assist the Customer with the local customs import

formalities based on the information and documentation provided by

the Customer.

14.3.4 For the export ofthe Aircraft, material, parts, tools and/or equipment,

Supplier will prepare the required documentation, and the Customer

shall provide all assistance necessary atits own cost.

DOCUMENTATION

 

15.1

15.2

ARTICLE 16

The Customerwill be responsible for and furnish to Supplier the updated

technical data, drawings and manuals required for the Conversion Work in

a timely mannerand suitable for the intended purpose,including but not

limited to the data requirementsaslisted in the Data Requirements section

of the Technical Proposal (insert final reference) relating to the services as

agreed by the Parties.

In case the Customer is not able to provide the required technical data,

drawings and manuals within a timeframe compatible with the conversion

progress, Supplier will assist as necessary, howeverall the expenses

arising shall be borne by the Customer.

CONFIDENTIALITY

axe

tC

UNPIDENTIALITY
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16.2.

ARTICLE 17

17.4

17.2

17.3

174
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The Parties have agreedto considerthe present Contract and its Annexes

as confidential. Neither Party shall be entitled to disclose, divulge, transfer

to any third parties, except the authorized representatives and state

authorities of the Performer and the Customer, the information regarding

fulfillment of the conditions of the present Contract, without prior written

consentof the counter Party. The necessary information can be transferred

to authorized representatives or state authorities of the Parties only in

scope, stipulated by currentlegislation.

Information regarding scope of performance under the present Contract

shall be treated by both Partiesin strict confidentiality.

GOVERNING LAW AND DISPUTE RESOLUTION

The governing law of this Contract shall be Law of the Republic of the Union

of Myanmar.

The Parties have agreedthatall disputes that may arise under the present

Contract and relatedto fulfill ment of the obligations of the present Contract

shall be settled through amicable negotiations.

In case if the disputes mentioned above cannot be settled through

negotiations, as stipulated in paragraph aboveof the presentarticle, they

shall be transferred for arbitration to Arbitration Court of the Union of

Myanmar,with two Arbitrators, one of which shall representinterests of the

Performerandthe other shall representthe interests of the Customer. In

case if nominated Arbitrators fail to settle arisen disputes. such disputes

shall be transferred to an Umpire, nominated by the two Arbitrators. If the

Arbitratorsfail to agree upon the nomination of the Umpire, each Party shall

be entitled to submit a claim to correspondentcourt, in order to appoint the

Umpire according to Article 8 of the MyanmarArbitration Law 2016 (the

PyindaungsuHluttaw Law No.5/2016). The decision of Arbitrators or of

Umpire shall be final and bounding for both Parties.

Arbitration proceedings shall fully comply with Myanmar Arbitration Law

2016 (the PyindaungsuHluttaw Law No.5/2016) or any other amendments

to it. The language of arbitration proceedings shall be English. Court
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18.1

18.2

18.3

18.4

18.5

18.6
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expensesshall be borne by the defeated party. Place of Arbitration shall be

Yangon, Republic of the Union of Myanmar.

GENERAL PROVISIONS

Headings

The Article headings do not form a part of this GTA and shall not affect the

interpretation of this GTA.

Waiver
 

Failure by either Party at any time to enforce anyof the provisions ofthis

GTAshall not be construed asa waiver by such Party of such provisionsor

in any wayaffect the validity of this GTA or any part thereof.

Amendment

This GTA shall not be amended in any way other than by agreementin

writing, executed by the Parties hereto after the date of this GTA.

Entire Agreement

The Parties have negotiated this GTA on the basis that its provisions

represent their entire agreementandthatit excludes any otherprovisions.

Severance

If any of the provisionsof this GTA are held unlawfulor otherwiseineffective

or unenforceable by any tribunal of competentjurisdiction, the remainderof

this GTA shall remainin full force. The unlawful or otherwiseineffective or

unenforceable provision shall be substituted by a new provision, mutually

agreed upon by the Parties orif the Parties cannot reach such agreement

shall be decided by the competenttribunal, which shall reflect the intent of

the Parties in the provision so substituted.

Assignment
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18.7

18.8
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No Party may assign anyofits rights or obligations under this GTA without

the prior written agreement of the other Party to this GTA. The Supplier

shall not sub-contract the whole of its obligations under this GTA unless

otherwise agreed by the Customer's in writing.

Notices
 

All notices and requests underthis GTA shall be in writing in English and

shail be sent by registered airmail, facsimile transmission or email to the

addressof the other party set out below (or to such other address as one

party may notify the other from time to time). A notice or request will be

deemed to have been given (in the case of delivery by airmail) seven (7)

days after positing, and (in the case of facsimile transmission or email) one

(1) day afterit was sent.

Office of the Commanderin Chief(Air)

Nay Pyi Taw, Republic of the Union of Myanmar.

Attention: [General Staff Office Grade 1 (Duty) ]

Tel No.: [ 036 - 30687 ]

Fax No.: [ 067 - 416074 ]

E-mail: [ ]

AERO SOFI CO., LTD

Pyay Road, No. 206 Novotel Yangon Max Hotel, No. 459, (8) Ward,

Kamayut Township,

Yangon, Myanmar

Attention: [ ManagingDirector, Patrick Aung ]

Tel No.: [ 0943024588 ]

Fax No.: [. 01 - 230 6314 ]

E-mail: [ patrick@aerosofi.com ]

Third Party Rights
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Each Supplier's employees, officers and directors, agents and sub-

contractors and Customer's employees, officers and directors, agents and

sub-contractors may enforce and enjoy the benefit of any provision

expresslyin its/his favour under this GTA.

Other than each Supplier's employees, officers and directors, agents and

sub-contractors and Customer's employees,officers and directors, agents

and sub-contractors in respect of the provisions expresslyin its/his favour

underthis GTA, a person whois not a party to this GTA has no right under

the Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of

Hong Kong)orotherwise to enforce or enjoy the benefit of any term ofthis

GTA.

Notwithstanding any term of this GTA,the consentof any person whois not

a Party is not required to rescind or vary this GTA at anytime.
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18.10

ARTICLE 19

Environmental Consideration

The Customer shall ensure that all Services are carried out with minimal

adverse environmental impact on the Supplier, its personnel and any other

interested parties and that all Services provided are in compliance with the

applicable environmental laws and regulations atall times. in the event of

the Supplier incurring any costs (including legal costs), expenses or

liabilities or suffering from loss or damage arising from acts, omissions,

default or negligenceof the Customerorin connection to events attributable

to the Customer's breach of anyofits obligations under this GTA, the

Customer shall indemnify the Supplier for all such costs, expenses,

liabilities, loss and damages.

Code of Conduct

The Customershall comply with the current Supplier Corporate, Social and

Environmental Responsibility Code of Conduct(“Code of Conduct”) atall

times. The Code of Conduct is published on website (currently at

[www.haeco.com/en/About-HAECO/Ethics-and-Conduct}). If the Customer

becomes aware of any breach of the Code of Conduct during the

performanceof this GTA,thenit is required to notify the Supplier as soon

as reasonably practicable and take corrective actions within reasonable

time. Otherwise, the Supplier may give written notice to terminate this GTA

without any compensation on costs incurred.

EXPORT CONTROL
 

For the purposeofthis Article, all reference to “the Customer” shall include the

Customer's their employees,servants, agents and subcontractors,the operator and

end-userof the Aircraft/Converted Aircraft and their employees, servants, agents

and subcontractors.

19.1
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In performing the obligations of this GTA, the Customer and the Supplier

shall comply with all applicable export, import and sanctions laws,

regulations, orders, and authorizations, as they may be amendedfrom time

to time, applicable to the export (including re-export) or import of goods,

labor, software, technology,or technical data or services, including without

limitation the Export Administration Regulations (“EAR”), International
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19.3
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Traffic in Arms Regulations (“ITAR’), regulations and orders administered

by the Treasury Department's Office of Foreign Assets Controlof the United

States of America, and regulations administered by European Union

(collectively, “Export / Import Laws”).

Supplier will not be liable to the Customer for any breach resulting from

governmentactions which impact the Supplier's ability to perform, including

but not limited to: (1) refusal to grant export or re-export license; (2)

cancellation of export or re-export license; (3) any subsequentinterpretation

of United States or European Union export laws and regulations,that limits

or has a material adverse effect on the cost of Supplier's performance under

this GTA; or (4) delays due to the Customer'sfailure to follow applicable

import, export, transfer, or re-export laws and regulations.

The Customer is aware that the Export / Import Laws may impose

restrictions on the Customer's useof the goods, services, or technical data,

or ontheir transferto third parties. The Customerwill immediately notify the

Supplier and cease any activities with regard to the transaction in question

if the Customer knows or has a reasonable suspicion that the products,

technical data, plans, or specifications may beredirected to other countries

in violation of export control laws.If the Customerfails to abide by the Export

/ Import Laws, thenit is required to take corrective actions within reasonable

time. The Supplier is entitled to forthwith terminate this GTA without any

liability to the Customer.

The Party conducting the export or import shall obtain all export or import

authorizations which are required under the Export / Import Lawsfor said

party to execute their obligations under this GTA. The Customer and the

Supplier shall reasonably cooperate and exercise reasonable efforts atits

own expenseto support the other Party in obtaining any necessary licenses

or authorizations required to perform its obligations under this GTA.

Reasonable cooperation shall include providing reasonably necessary

information and documentation, including import, end-user and retransfer

certificates.

Notwithstanding any otherprovision of this GTA,in the eventof the Supplier

incurring any costs(including legal costs), expensesorliabilities or suffering

from loss or damage arising from Customer's non-compliance or in

connection to events attributable to the Customer's breach of any ofits
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obligations under this Article, the Customer shall indemnify and hold

harmless the Supplier from and againstall such costs, expenses, liabilities,

loss and damages.

If manufacturer, subcontractor or supplier involved with the project under

this GTA request the Customerto sign end-use/end-user certificates, the

Customershall sign and comply with all the requirement specified therein

without any condition.

(Intentionally Left Blank)
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IN WITNESS WHEREOFthe Parties hereto have causedthi
both Parties.

Signed by
for and on behalf of

OFFICE OF THE COMMANDERIN CHIEF (AIR)
Brigadier General Soe Tin Latt,
Brigadier GeneralStaff (Air),
(Operation and Duty)

Sa

onin the presence of

   

Signed by
for and on behalf of
AEROSOFICO., LTD

Mr.Patrick Aung
ManagingDirector

in the presenceof.

GK ARM Poe HRA
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Ss GTA to be duly signed by
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Exhibit A— Work Scope

a) Total three (3) Zones for Cabin;
b) Zone 1 — two (2) VIP seats with meal table coming out from side wall;

and privacy curtains
Cc) Zone 2 — sixteen (12) Business Class seats; two (2) underbin closets:
d) Zone 3 — sixty (60) economyclass seats of 3-3 configuration;
e) Curtain between Zone 1 and Zone 2;
f) Cabin IFE Wi-Fi and moving mapfor Zone 1 and 2;
g) New carpet replacementin Zone 1 and 2;
h) PSUwill be relocated according to the new LOPA;
i) In seat poweroutletwill be installed for Zone 1 and 2 seats.
j) Liquid print and leather material for cabin furnishing in Zone 1;
k) Aviation standard material for cabin furnishing in Zone 2 and3;
!) Cockpit and cabin refurbishment in accordanceto the original cabin

design;
m) Newlivery painting;
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Exhibit C — Key Milestone Dates

Date of commencementof ITCM:

Date of commencement of PDR meeting:

Date of commencement of CDR meeting:

Dateofdelivery ofthe Aircraft:

Date of commencement of acceptance check by the Customer:

Date of redelivery of the ConvertedAircraft to the Customer:

 

 

  



Exhibit D- Conversion Program Chart

(to be inserted)
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Exhibit E —- Specification

(to be inserted after CDR meeting and when execution by the Parties will be a part ofthis

GTA)
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Exhibit F - Pricing

 

Item Description | Price (USD) |
 

Non-Recurring Cost
 

  
 

  
1 Two(2) VIP Section - Zone (1) $1,524,388

2 Twelve (12) Business Class Section — Zone (2) | $749,449

3 Sixty (60) EconomyClass Section — Zone (3) | $172,260
4
 

|
|

+ 4
Others | $2,383,569 |

|
Subtotal:

|

$4,829,666 |
|
   TOTAL: | $4,829,666
 

Terms, conditions and assumptions:
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Exhibit G — After-Sale Support
(if required by the Customer)

1. The contactpoint for after-sale support is as follows:

Name:

Title:

Tel.:

E-mail:

2. The Supplier will response the Customer's request within 48 hours upon receipt of such

request.

3. Additional spare parts related to cabin interior can be procured by the Supplier on behalf

of the Customerat request. The acquisition costwill be at Customer's cost.

Page47of 50 AERO SOFI, MAF.
 



Exhibit H — Request for Study Form

Request for Study (RFS)

Customer Reference No.

 Anticipated Reply Date

Subject
 ==

Change Request
Description

Cause of Change

Signature

Originated by

Technical Reply

& Proposed
Solution

 

AdditionalUnit Cost eee YY Lead Time

Material

 

Production

Engineering

Certification

 

    i
AVC Performance Certification Redelivery Total

Date Weight(kg
   
 

     (Note:all costs are indicated in

ROBCoteaid Reeeeco

 

 

Name: Name:

Date: Date:

Signature: Signature: 
Page 48 of 50 AERO SOFI. MAF.

 



Exhibit | - Delivery Receipt

This is to certify that care, custody and controlof the equipmentspecified below passed from

MyanmarAir Force (the "Customer" to Aero Sofi. Co., Ltd. (the Supplier") on [/nsert Date]

at the Supplier'sfacility Xiamen Gaogi International Airport in accordance with the General

Terms Agreement dated (Reference: ) (the "GTA").

Received from the Customerthe following Aircraft under GTA:

 

Aircraft Type [4319-112 |
Aircraft Registration Number | XY-AGR

Aircraft Flight Hours

Aircraft Flight Cycles

Aircraft Manufacturer's Serial Number 17914

Engine Serial Numbers 575909/575910

 

 

 

 

 

     
The Loose Equipment CheckList, if applicable, shall be deemed as attached as Annex 1.

The observeddefectsarelisted in the Aircraft Exterior Damage Chart,if applicable, shall be
deemedas attached as Annex 2.

Agreedfuel remaining on board per cockpit gaugesattimeofarrival:

 

 

 

Confirmed on behalf of Signed on behalf of
MyanmarAir Force Aero Sofi

Signed: Signed:

Name: Name:

Title: Title:

Dated: : Dated:
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Exhibit J —- Redelivery Receipt

Thisis to certify that care, custody and controlof the equipment specified below passed from

Aero Sofi. Co., Ltd. (the "Supplier") to MyanmarAir Force (the "Customer") on[/nsert Date]

at the Supplier's facilities at the Xiamen GaogiInternational Airport in accordance with General

Terms Agreement dated (Reference: ) (the "GTA").

Received from the Supplier the following Aircraft under GTA:

 

 

 

 

 

   

Aircraft Type A319-112

Aircraft Registration Number XY-AGR |

Aircraft Flight Hours |

Aircraft Flight Cycles |
Aircraft Manufacturer's Serial Number 1791 |
Engine Serial Numbers 575909/575910 |
 

Agreedfuel remaining on board per cockpit gaugesattime of departure:

Confirmed on behalf of
MyanmarAir Force

Signed on behalf of

Aero Sofi. Co., Ltd.

 

 

 

Signed: Signed:

Name: Name:

Title: Title:

Dated: Dated:
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Key Meeting Details

Intermediate Technical Coordination Meeting (ITCM):

Location — Either HAECO Xiamen or Naypyitaw

High Level:

Detailed Review of the Project — Identify Design Directions & Launch of Technical
Studies.

Subjects _to_be prepared for/addressed by HAECO and the Customer (where
applicable):

1. Certification authorities.

2. Draft outfitting schedule presentation — secure confirmation of the schedule
3. Identify any new customerrequest(if any at this stage). Identify FEASIBILITY of

new customerrequest (RFS) — Launch new requestfor study
4. Review Supplier needs for OEM/Customer documentation.
5. Prepare & present bank of Colours & Materials, pieces of hardware,plating etc

to support and further gauge the Customer's design preference
6. PDR/ CDRdatevalidation
7. Get design direction around presentation of harmonies and material. Define

interim dates/needs for design meeting. Get customerinputs/experience
8. Identify those items part of the Colours and Materials which are eventually out

of the conversion budget
9. Review rendering and elevation drawing requirements for PDR (number, cabin

zones).

10.Review main vendor selection proposed by the Supplier - need input from
HAECO on material suppliers

11. Identify potential deviations to certification.
12. Action item list update.

13. Quality Gate Matrix Roadmap update and presentindividual Quality Gate
dashboard.

Customer Responsibility:

1. Provide general or detailed inputs in all aspects of the VIP Cabin
2. Confirm Authority, Operator, MRO, Registration, ATC-S, SELCAL, SATCOM

provider...

 



 

AERO SOF!

Preliminary Design Review (PDR):

Location - Either HAECO Xiamen or Naypyitaw

High Level:

Review and amend Elevations — Confirm Design Directions & desired Technical
Studies. Present designs and supporting documents (elevation drawings, styling
drawings, moulding drawings, floor plan, 3D renderings, colour & material board) to
the customer, as agreedin the contract.

Subjects to be prepared for/addressed by HAECO and the Customer (where
applicable):

1. Prepare PDR meeting preparation checklist and Quality Gate Dashboard
2. At, or shortly before PDR, summarise the technical & commercial elements of

the additional studies (RFS answers).
Present Detailed Conversion Milestones.
Present Vendorpre-selection and Procurement schedule

5. Present several boards of harmonies based upon ITCM/Customerinputs, as
well as to propose a bankof available samples from Design Studio to adjust
customerselection onsite.

6. Present several CARPET & Liquid Print samples matching each of those
harmonies.

7. Present at least one representative DIGITAL RENDERING per proposed
harmony.

8. Present Colours & Materials, pieces of hardware, to support Customer's design
preference.

9. Present and Red-Mark the ELEVATIONSaccording to Final Customer’sinputs.
10. Present and Red-Mark the SYSTEMSaccordingto Final Customer’s inputs.
11. Present and Red-Mark detailed interface andfinish drawings according Final

Customer's inputs.

12. Prepare PDR GENERIC AGENDAandMaterial Presentation checklist.
13. Provide customization milestones of SEATS, IFE and AIRSHOW.A matrix shall

detail, for each area, the scheduled dates of ITCM, PDR, CDR, FAl and ODD.
14. Right after PDR,start updating the boards for submittal and validation by the

principal for CDR

15.Right after PDR, launch the update of the ELEVATIONS and SYSTEMS

according to the CUSTOMERred-marks, for readiness at CDR (Main driver to
duration between PDR & CDR)

16. Action item list update.

17. Quality Gate Matrix Roadmap update and present individual QG dashboard.
18. Identify potential deviations to Certification.
19. Identify potential weight impactto Aircraft allowances.
20. Identify new FEASIBILITY of new customerrequest (RFS) - Propose processif

deemedfeasible.
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AERO SOFI

21. Identify items out of conversion budget (Unreasonably expensive amenities or
materials. ..). Propose RFS prior decision.

Customer Responsibility:

1. Confirm Authority, Operator, MRO, Registration, ATC-S, SELCAL, SATCOM

provider, Place of crockery anddistribution in the aircraft, advisesif decorative

elements foreseen...

2. Selects base Harmony (Board) with eventual modifications (using bank of
materials) andlivery design

 



AERO SOFI

Critical Design Review (CDR):

Location ~ Either HAECO Xiamen or Naypyitaw

High Level:

FREEZEElevations, Systems, Options, Design & Harmony.

Subjects to be prepared for/addressed by HAECO and the Customer (where
applicable):

1. Prepare CDR meeting Preparation checklist and Quality Gate Dashboard.
2. Present Detailed Conversion Milestones.
3. Confirms the customization milestones of SEATS,IFE and AIRSHOW.A matrix

shall detail, for each area, the scheduled dates of ITCM, PDR, CDR, FAI, ODD
anda notification of the meeting for which the customer presenceis Mandatory:

4. Confirm Vendorselection and Procurementschedule. CDRachieved and P/O
launched.

5. Launch the creation of ALL the DIGITAL RENDERINGS per the selected
harmony.(Note: It must be mentioned to the end customerduring ITCM,that
the earlier the selection of harmony, the better the chance to dispose of
representative RENDERINGSbefore CDR,leaving margin for adjustmentbefore
CDR.)

6. Propose an updated ELEVATION and SYSTEM packageincluding all agreed
red-markings noted during PDR.

7. Printout datasheets,pictures, real samplesofall visible pieces of hardware for
REFERENCEdata, SIGNATURE and attachment to the CDR MoM. (Note: The
objective hereis to haveall cabin visible items timely validated and agreed by
the end customer. During CDR, the end customer APPROVE and SIGN
exclusively for what is presented by the SUPPLIER during the CDR. Items not
presented, hencenotvalidated, eventually subject to dispute at a later stage of
the program, will be deemed as “not having been approved”, and therefore
potentially subject to heavy reworks from the SUPPLIER.)

8. Present Mapping of vendors intervening in the VIP Layout.
9. Prepareall required Technical Specification.
10. Review loose equipmentlist as per CDN
11. Review crockery/chinalist and storagedetails,if applicable
12. Action item list update.
13. Quality Gate Matrix Roadmapupdate and presentindividual QG dashboard.
14. Submit application to HKCAD
15. VALIDATEand SIGN the whole design package, eventually with RED-MARKS,

if agreed byall parties during the CDR meeting.
16. Select & Sign the board of harmonies and additional/alternate samplesfinally

selected by theprincipal. (Note: Deviation to this deliverable can be tolerated
by the Supplierif not all the materials could be presented to the end customer
with a sufficient margin to allow the principal to make a selection. The Supplier
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is, in this case, expected to proposealternatives and provide thelatest selection
date compatible with the program requirements)

17.Select and SIGN the CARPET & Liquid print master sample matching the
selected harmony.

18.Confirm SOLUTION to handle potential deviations to Certification and
eventually agree alternatives with end customer.

19. If applicable during CDR,identify new FEASIBILITY of new customer request
(RFS) — Propose optional RFS/OSC process if deemed feasible, advises
Program risks induced by new requests at that late stage.

20. Identify items out of conversion budget (Unreasonably expensive amenities or
materials. ..). Propose RFSdecision.Identify potential deviationsto Certification.

21. Identify potential weight impactto Aircraft allowances.

 


