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IN STRICT CONFIDENCE 

This Memorandum 01 Understand ing 15 made on the 8th day 01 Febroary 2008 by 

1 EADS Deutschland GmbH 
Poslfuch 80 11 60 
81663 Mun.ch 
GERMANY 

Ito whom it may hereinafter being referred to as EADSIAirbus) 
A German L.mited Liabili ty Company r Geselischaft mit beschrankter Haftung" (GmbHII 
hav,ng a share cap,ta l of ten million EUros IE10,ODO.000), whose princ iple place of husoness ,s 
in Munich, a nd which '" regis!erel:! WI!h the Commercial Reg,s!er a! the Local Court of Munich 
under HR8 107 648 an<! whose nat,onal V.A T identllicabOn numbe, is DE 167015661 
represented by 

Jan ZeseWl !Z - EADS Internat,onal / Senior Vice Pres ident Malketing duly 
empowered by EADS Deutsch land Gmbh 
Cra'9 Smith - Vice President Airbus Matenal Procurement I Chaiman of EADS 
Mate"al Board 

2 UKAD, a company in the process of 00 ln9 incorporated and to exist under the laws of Fraru;e 
and to have its regIstered office In France, hereby represented by 

(I) Aubert & Duval S A S (to whom ,t may here'nafter being referre<! to as "A&D") 
Tour Maine Montparnas5e 
33, avenue du Maine 
75755 Paris Cedex 15 

Crea led and eXlstmg under the law of Fran<;e rejj lstered In tlle Trade and 
Company regIster under R C S Paris 90 B 18870 SIREN 380342808 , having 3 
share capital of 144 564 928 euros , whose nationa l VAT ident,ficat,on number Is 
FR 73380 342 808 

represented by Mr Georges DUVAL Cha irman , and, 

(ii) Ardor Hokl.n9's (UK) limited Ito whom ,t may hereinafter W ing referred 10 as 
"Ardor") 
SUIte lOa 
Saville Court, 
Saville Place 
CI:f\on 
Bristol BS8 4EJ 
UMed Ki ngdom 

Created and e~lst i ng under the laws of Engtand and Wa les Companies Act 1985. 
whose registered office and place of busme5s 'S at 77 Brook Stree~ Mayfa". 
LondOll W1 K .tHY, UK reg istered in the Trade and Company Register under Ardor 
(UK) Ltd. 5651 095, haVing a share cap ital of twenty minion pounds Slerhng 

represented by Mr Sylvain Gehler - Director of Ardor (UK) Limited and duly 
empowered by Ardor HoldIngs (UK) limIted 

and w itnessed by the producer USI -Kamenogorsk Titanium and Magnesium 
PIBnt (UKTMP) represented by Mr Bagdat Shayakhmetov - Presiden t 

respective ly, hereby actrng JOint ly in the" qua lity of future shareholders of UKAD 

To wllorn ,t may hereinafter be,ng referred to as 1M "Parties' 
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IN STRICT CONFIDENCE 

WHEREAS: 

The PartIes recogn ise the Importance of an integrated tllJnium supp ly chain. The objectIve 01 the 
Parties under the terms 01 this Memorandum of UnderslJnding ("MOU") is 

the establIshment of an Integrated supply cham with the ultima te goal of enabfing A&D to 
procure Its Titanium e,net requlfemen(S for EADSIAirbus app li cat,ons prndorninantly Irom 
UKAD in order to a<:hieve benefit in terms of secunty 01 supply and stab le and compeb~ve end 
product prices relating to Forgings and Fasteners, 

the supply by UKAD of Titanium Bar, as feedstock, In support of EADSIAirbus' Fastener 
supply d>ain 

To that aim and ,n cons,deration of the preexls!ing business relationship existing between 
EADS/Airbus and Ardor (UK) Ltd A&D and Ardor Holdings (UK) limtted have entered into d'SCUSSlOns 
and eventually decided to create and incorpo rate an equally and Jointly owned entity namely UKAD 
mostly ded,cated to the PUlpDSe. 

EADSIAlrbus manages the procurement and all ocation of Titanium Bil lets from ,ts current raw material 
suppliers (incloolng UKAOJ through manufacturers {forg ing houses inc luding A&DJ The foll owing 
pnne>ples wi ll apply 

Titanium BHlel production by UKAO shatl. as 3 mtnimum, cover A&D's tonnage requ irer1"l<?nt5 
in SUp;x>11 of ilS contractua l commitments to EADS/Airbus in reiaMn to c lose to fOfm Forging 
supply 

MO Will , based on UKAO tonnage as set forth In ArtICle 3. use UKAD Titan ium Billets ,n 
support of Its Forging supply contractual commitments to EADSIAirbus, 
A&O Ti tan ium Billet reqwemen!s which cannot be supported ~ia supply from UKAD under the 
!erms of thiS MOU shalt be pUfchased agamst EADS/Airbus' othef Titamum supply contracl 
("TItanium Con8Kl ") 

EADSIAirbus w,1I provide A&D opponumtles to develop Its bUS ln~ s s In Titanium close to fo,m Forging 
supply ub llsmg , where tonnage ,s available, UKAD Titanium Billets, on new programmes. 

Th,s MOU os subject to the following oond [~ o ns to be fu llfilled under all current Contracts ,n place 
between A&D and EADSIAi rbus re lated to the supply of Forgings (,ncludlng Titamum, Alumin ium and 
Steel Forgings and rolled products (all meta ls)) 

IInahsation of agreement between A&D and EADSIAorbu5 refated to the supply of Titanium 
Forgings for the penod 1 January 2Q09 th rough 31 December 2020 ,nclus i~e and otMer 
contracts between A&D and Alrbvs for 1- 01 January 2009 through 31 December 2012 at 
least which agreement sha ll be reached no la(er than 31" of March 2008. including but not 
Ilm,ted to, fina lizatIOn of payment terms agreement in relationship With the finam:lng 01 the 
UKAD prOJe~t. 

A&D to provloe to Airbus deta,ls 01 ,ts current purchasing conditionS related to the 
procurement of Alumin ium 6, lIets / Slabs. including ~olumes pMces ami techn ical definitions 
no later than 31 M of Mard> 2008 

NOW THEREFORE IT IS AGREED AS FOLLOWS 

Ag_nt RII Alrtl""'.lA rIMO<JI.t~ 
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IN STRICT CONFIDENCE 

Article 1 - Purpose 

This MOU summanses the ke~ points ln [e~peçt olthe trading relat ion~hlp be!Ween EADSIAirbus, 
UKAD and A&D related to the supply 01 Tilanium Billets in support 01 Airbus' 8"craft bu ild programmes 
and has been entered into by the parttes pendmg lormal Frame Contr<lct signature 

The purpose of this MOU is to determlne the general terms and cond 'llOn~ wh,ch sha ll preva!l between 
the Parttes under which UKAD shalt se ll and delrver and EADS/Airoos and lor ils en~b led supp liers 
shall purchase and take dei ive!)' of the Products (as hereinafter defined) 

• Billets used lor close to form die forgongs, predom l nantl~ in support 01 A&O's supply contract 
w,th Airbus, and 

• Booms, B~rs and RCS for Fasteners applicat,ons 

The parties agree 10 rev iew, on a regu lar œsis , the lerms and condItions 01 this MOU and the 
subsequent Frame Conlracl on order to assess oPlX'rtumt.es to add new produCls With specifie regard 
ta the support 01 A&O's conlraCluat commllments to EADSIArrbus, UKAD hereby agrees to rev iew the 
possibility 01 the production an<:l supply 01 Titanlum Sheet. Plates and F astener Wlfes, and the 
pOlent ial supply 01 Tilanoum Billets ln altematlve malerial grades, 

Article 2 ·Duration 

ThIS MOU shal t enter mlo force wlth ellect Irom the srgnature hereol and shall rema'n in force unlil 
either Deçember 31, 2020 ("InitIai T erm1<.>r SIgnature ollhe retated Frame Contract, whichever shall 
first occur 

The parties shalt fI'1eet no laler than January 1, 201 9 in order la review performanc:e and to dtscuss a 
IX'ssible extens ion 01 the MOU and/or subsoquent relate<:! Frame Contract through 31 December 
2025 

Articte 3 - Quanfty 

Dunng the InItIai Term, UKAD undertakes to supply, in accordance wlth the terms 01 thls MOU and/or 
the subsequent retaled Frame Conlract, the requirement tonnages lorecasl by EAOS/Airbus, 
as ind,eated below 

shipped 
met rie tons 

2011 2012 2013 201 4 2015 2016 2017 2018 2019 

RCS9- 1083 1072 1231 "', 1462 1609 1770 1946 2141 
4 " Bars '" -'60 sn 58O '" 089 "8 '" "" Billets '58 '"' ." 1035 1133 1809 2038 2291 2568 

TOTAL 2006 2313 2592 '"68 3222 4107 ,,,. 5071 "" 
EADSIAlfbus commltmenlS to procure the aoove annual quantlties sub)ect to the ach levement and 
maintenanc:e by UKAD 01 satislacto!)' Quahty and Dellve!)' performance levels 

A~_""'nI Ref AliIl' >lMA TIMOU/<12 
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2355 
1009 
2875 
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IN STRICT CONFIDENCE 

A re~iew 01 attual consumption versus forecast requrrelTl<'!nts sha ll take place between the partres on 
an annua l basis 

The parties agree that modtlicatoon 01 the tonnage commitments detailed In til,s MOU and the 
subsequent Frame Contract are acceptable provide<l that sucl1 adjustments remain w,thin a range 01 
+1·15% 01 the orig inal tonnage commitments detailed herein 

Howe~er in the event of a change In the annual tonnage oommitment EAOSIA,rbus Is required to 
provide the fo llowing nouce perIOds 10 UKAD 

• a notice period 013 months IS required fo r a variatIOn of +1-10%; and 
• a nOlice per iod 014 months is reqUIred for a tonnage variation 01 +/-15% 

The tonnage modificat'on bmits shall app ll to RCS 9·, 4" Bar and Forging Billets. Any 4" bars tonnage 
can be replaced by eqUivalent Forging Billets tonnage at EAOS/Airbu.' dl5cretLon_ 

UKAD agrees to use Its bests etrorts to produce h;gher tonnages at, as a m,nlmum, the same prtces 
detaUed herein, ,I 50 requesled by EADS/Airbus In the event 01 a requ irement to increase the annual 
tonnage, EADS/Awbus shail not ify UKAD and UKAD sl1all revert to EAOSIAnbus, wlthll1 a reasonable 
tome consistent wilh reSpeCl ive constra ints so lhat to confirm agreement On such request 

Article 4 • Approval 

Wlth,n 4 weeks Irom signing this MOU, UKAD Shall submit to EADSIAlIbus a project plJn co~eMg all 
reqUIrements related to the qualification 01 ntarllum Ingots, Billets and assocfated Forgings, and 
Fastener Bar 

• For Titamum Billet th iS qua lifICation plan is based on the existing methods 01 approya l used in 
Airbus France, the approva l 01 Forging parts by lamily 01 parts (number ollamilles do be 
delined) 

1 part per lam'l ~ will be produced ut,lislng UKAD Titanium Bil!ets fully tested (by cu t up of the pans or 
additiona l material 01 the parts) UKAD will bear the OOSI of thiS approval. 

• For Fastener Bar , UKAD will bear the cost 01 the approval , based on the Oynamel &. 
Perryman specifications 

An y fJdditional appro~a l costs will be borne by EADS/Airbus . 

Article 5 • Prites 

5_1 Base Prices 

For 6·4 Titanium Allo y, in accordaflCe With the speCifications detai led 111 Appen<ll~ 2 herelo, base 
prJCes have been agreed as follows 

• For Titanrum Billets: All prices are m Sl~g , lor supply in random lengths and lor del,very 
anywhere witlun the E.E C_ In accordance With Delivery Outy Unpaid (ODU) In~oterm5 2000 

Dla 240 to 360 mm " 
Dla 200 to 239 mm = 
D,a150to 199mm = 
D,a 1:J.(J to 149 mm " 

30,50 
31 ,00 
32,00 
34 ,50 

For Fastener Bar: All prices are in $/);:9 . for supply In random lengths, lor de livery to either 
Kalamazoo (Michigan, USA) or Houston (Pennsylvania, USA)., m accordance With Deltvery 
DUly Unpaid (ODU) Incoterm s 2000, for quantity multiples representong a lul l container 
shipment (18 tonnes) 
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IN STRICT CONFIDENCE 

Jan2011·Dec20 15 = 
Jan 2016 · Dec 2020 = 

27,80 
27,30 

37,30 

EADSIArrbus reserve lhe nght to add additIOnal delivery Iocat'ons as required 

5.2· Price Evolution 

PriCing sha ll be firm and fixed for al l material ordered during the period 1" January 201 1 th rough 31 
December 2020 inclusIVe 
Pricing shal l on ly be adjusted in exceptional circumstances (including €I S exchange 
ra te) w here the economIC best interests of tile part·es are at risk or I! the cost elements o! the 
t.tanlUm melted producllon process have proven to have change<! s'gnJocantly and refle cted as such 
b~ titanium market price trends The part ies agree to reView such CJ<c~msta nces and shall mu tua ll y 
agree to a new pace basel ine 
Re ference value used for the MoU pnces is 1€ = 1.5 USD 

ARTtCLE 6 Applicab te Law and Settlemen t 01 Disputes 

6.1 Applicablo Law 

ThIS MOU and associate<! Orders placed hereunder shall be governed by and construe<! and shall 
take effect In accordaflCe With th ~ Laws of France. 

6.2 Settlcment 01 Disputcs 

62 I Ami<;able Resolution 

In the event of" dispute. controve rsy or claim ("D!spute ' ). anSlng out or in connection With tile MOUI. 
inc luding any quest!on regarding Its existence. va li day or termination, the Parties shall use their best 
endeavours to resol.e the Dispute amICably 

6.2.2 Al bJtrati(ln 

If tile Parties fal l to resolve amicab ly the Dispute Within a perlO<.! of Wee (3) months, then s~ch 

Dispute shaU be finally determmed and settled by arb'tratoon under the R ~les ot Conciliation and 
ArbitratIOn of the International Chamber of Commerce Tl1e number of arbitrators shall be three (3) 
and the place 01 a rbllra~on sha ll be Paris, Th~ language to be used m the arbitral proceedings shall be 
English 
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IN STRICT CONFIDENCE 

For and on behalf of EADS 

Name' Mr Jan ZESEWITZ 

Tille Sen ,or Vice Pres ident Markeling 
EADS lnternauonal 
Europe, Russ ia, Cl$ S. Canada 

Name Mr Cra ig SMtTH 

Title Vice PreSident Materi" l Procurement 
Cnairman of EADS Materia l Board 

For and on behall 01 Aubert & Duval 

Name Mr Georges DUVAL 

Tille Cha lfman 

For and on be l,all of Ardo. Holdings (UK) 

Name Mr Sylvaon GEHLER 

T't le Di reClo< 

AS WITNESS: 

Approved and on behall 01 Ust-Kamenogorsk Titan ium and Magnesium Plant 

Nam<! Mr Bagdat SHAYAKHMETQV 

Title Prestdent 
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