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SOUTH EAST ASIA SUPPLY AGREEMENT

This AGREEMENT is made on this 15 day of april 2004 between the parties
set out in each Schedule.

WHEREAS:

A. The main part of this Agreement provides the general terms and conditions for the

m O o @

trading of Goods and/or Services between the combination of companies stated in
each Schedule;

Each Schedule contains special terms and conditions specific to the trading of
Goods and/or Services between the companies stated in that Schedule:

The supplier of the Goods and/or Services in each Schedule is referred to as the
Seller throughout this Agreement-and that Schedule;

The purchaser of the Goods and/or Services in each Schedule is referred to as the
Buyer throughout this Agreement and that Schedule; and

Each combination of Seller and Buyer set out in each Schedule have set out in this

document the terms and conditions for the supply and purchase of such goods and
services between them,

- AND THE PARTIES NOW AGREE THAT:

1.

Definitions and Interpretation

In this Agreement, unless the context otherwise requires, the following words have
the meaning ascribed to them below:

‘Address for Service’ means the address for each party as set out in the relevant
Schedule; )

- ‘Approval’ means a licence, permit, consent or like form of approval granted by the

relevant Auth.ority;

‘Authority’ means a government department or agency that administers regulations
that apply to the business activities of a party;

‘Consequential Loss' includes any loss of income, profit, goodwill, information,
reputation or value of assets and increased costs of overheads or conducting

‘business;

‘Contract Year’ means the period of 12 months starting on the Start Date and each
anniversary thereof;

‘CPI’ has the meaning as ascribed in the relevant Schedule;

‘Exclusivity Period’ means the period of time as ascribed in each Schedule;

‘Expiry Date’ means the date that this Agreement ceases to have legal effect being
the date set out in item 2 in the relevant Schedule;

‘Start Date’ means the date that this Agreement commences to have legal effect

_being the date set out in item 1 in the relevant Schedule;

‘FM Event’ has the meaning as ascribed in the clause with heading ‘Force Majeure’;
‘Forecast’ means an estimate of future requirements for the Goods and Services
provided by Buyer pursuant to the clause with the heading ‘Forecast’;

‘Goods' means the goods as apply to the trading between the relevant parties as
listed in the relevant Schedule;

'IP’ means intellectual property such as a patent, design, trademark or material
subject to copyright such as artwork, photography, diagrams, texts, brochures;
'Lead-time’ means the number of days between placing an order and delivery of the
Goods at the Delivery Point, as set out in the relevant Schedule;

Supp-Explosives-TK TKEB PV TNC v4
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Page 3 of 37
Seller for delivered Goods and Services as calcuiated and within the timeframe set
out in this Agreement.

Term

This Agreement will commence on the Start Date and will end on the Expiry Date,
both days included, unless validly terminated or extended in accordance with the

relevant provisions of this Agreement.

Termination

if one party in a Schedule:

4.1.1 fails to perform one or more of its obligations set out in this Agreement and
that party (“defaulting party”) does not rectify the failure (where the failure is
capable of being rectified) within seven days, or other period of time if
agreed, after receipt by the defaulting party of a notice from the other party
specifying the failure;

4.1.2 is insolvent as defined by the law of the jurisdiction of its incorporation;,

4.1.3 has a receiver or similar oﬁ'mal appointed over any of its assets or
undertakings;

4.1.4 an application or order is made for the winding up or dissolution of it;
4.1.5 enters into any contract for the benefit of any of its creditors; or

4.1.6 sells its business to a third party and that third party conducts a business in
competition with the other party,

then the other party in the Schedule may terminate the arrangements between the
two parties immediately by giving notice to the defaulting party and the relevant
Schedule will be removed from and no longer apply to this Agreement except for
provisiors that ardinarily survive termination, but nothing in this clause affects the
right of a party to claim damages or other appropriate remedies from the other party

_ that it is otherwise entitied at law to seek. The party issuing the notice to terminate

will provide a copy of such notice to all other companies set out in all other
Schedules then forming part of this Agreement.

If a Schedule is removed from this Agreement then any other party in any other
Schedule may give notice to the other party in that Schedule that the arrangements
between the two parties are terminated on a specified date (which must be at least
60 days after such notice is issued), and if so the relevant Schedule shall be

-deemed removed from and no longer apply to this Agreement on the specified date.

Nature of Supply

Buyer and Seller agree that throughout the Exclusivity Period, unless otherwise
stated in the Schedule, Buyer will purchase all of its requirements for the Goods
and Services or like substitutes exclusively from Seller, provided that Seller

. maintains continuity of supply subject to the limiting provisions of this clause.

Should Seller for any reason not be able to meet its obligation to supply some or all
of the Goods and Services under this Agreement then Buyer may obtain such
Goods and Services from an alternative source until such time as Seller can

Supp-Explosives-TK TKEB PV TNC v4
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7.3
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resume supply of such Goods and Services in sufficient quantities. If Seller is
unable to supply ordered Goods and Services other than as a result of a FM Event,
subject to clause 5.3, Seller will be liable for the additional but reasonable costs of
the alternative supply of the substitute Goods and Services incurred by Buyer.

Seller is not obliged to supply in any one month any more than the quantity set out
in the Forecast (issued three months prior) for that month, however, Seller will
endeavour to supply the quantity of Goods and/or Services in excess of such
quantities but it is acknowledged by the Buyer that it may be liable for any
increased cost for the Seller to do so or for a higher price than the relevant Price.
For example, if Buyer provides a Forecast in April that states an estimated
requirement for 100 units of an item for July then Seller is only obliged to supply
100 units of that item in July at the Price.

In the event that supply of Goods from the usual manufacturing facility is restricted
for whatever reason, Seller undertakes to allocate the available supply of such
Goods amongst all of its customers, to which it has a contractual obligation to
supply, in a fair and equitable manner without preference to any one customer.

Forecast

Buyer will provide in writing &letter, facsimile or e-mail) to Seller (sent to the Order

Point) no later than the 15" day of each month during the Term its estimated
requirements for quantities of each of the Goods and Services for each of the next
six months of the Term (the ‘Forecast’). Buyer shall use its best endeavours to
ensure that the Forecast is as accurate as possible. Buyer is not obliged to
purchase the quantities of the Goods and Services set out in the Forecast.

Ordering

Buyer shall order Goods and Services by placing the details on its purchase order
form (including the order number if any, the Delivery Point and any other specific
delivery instructions) and send it to the Order Point. Any conditions printed on
Buyer's purchase order form or Seller's invoice will not apply to the supply of the
Goods. -

. At its discretion, Seller may reject (by notice in writing to Buyer) the order or part

thereof to the extent that the required quantity of Goods and Services is more than
10% in excess of the quantity set out in the Forecast for the relevant month issued
three months prior to the relevant month.

Once an order is placed with Seller, Buyer is bound to accept delivery of and make
payment for those Goods and Services by the due date.

Delivery

Seller must deliver the Goods and Services to the Delivery Point, during the Site’s
normal business hours unless otherwise agreed by the parties, in a way that is
compatible with the method of unloading of the Goods at the Delivery Point. Buyer
will ensure that it makes available an authorised person upon arrival of the Goods
at the Site to sign the relevant delivery record to acknowledge receipt of the
delivered Goods. Buyer will unfoad any packaged Goods from the vehicle and place
in storage. Seller may deliver the Goods in one or more consignments. Seller or
their agent will abide by ail relevant procedures while on the premises at the
Delivery Point.

Supp-Explosives-TK TKEB PV TNC v4



14,

15.

15.1

15.2

16.

16.1

16.2

163

16.4

16.5

17.

171

' Page 7/ ot 3/
Buyer may have testing carried out, at its own expense, by an accredrted agent and
shall make available to Seller the results of such tests.

Not Used

indemnity

Seller will indemnify Buyer in respect of ali claims and causes of action arising from
the activities of Seller in the event but only to the extent that such claims arise due
to the negligence, unlawful act or wilfui misconduct of Seller or by any breach by
Seller of its contractual obligations to Buyer. Buyer must use reasonable efforts to
mitigate its losses. So far as permitted by law or as otherwise stated in this
Agreement, under no circumstances will Seller be liable to Buyer for any
Consequential Loss.

Buyer will indemnify Seller in respect of all claims and causes of action arising from
the activities of Buyer in the event but only to the extent that such claims arise due
to the negligence, unlawful act or wilful misconduct of Buyer or by any breach by
Buyer of its contractual obligations to Seller. Seller must use reasonable efforts to
mitigate its losses. So far as permitted by law or as otherwise stated in this
Agreement, under no csrcumstances will Buyer be liable to Seller for any
Consequential Loss.

Insurances

As a minimum, each party shall separately take out the policies listed in the
relevant Schedule covering all insurable events normally covered under such a
policy with an indemnity limit of at least the amount stated in the relevant Schedule
to cover their potential liabilities in the relevant jurisdictions.

Each insurance policy required by this Agreement shall be taken out with a
reputable insurer with suitable wording generally available in the market at the time
for the risks to be covered. Seller will ensure that Buyer is noted on the policy as a
principal for its respective rights and interests. Each party shall produce
documentary evidence of the currency of the required insurance policies and shall

provide a copy of the policies for inspection (but not to retain) within 14 days of

receiving a written notice from the other party to do so.

If a party fails to effect the required insurance policies by the Start Date then the
other party may, at its option, effect such insurance cover and obtain
reimbursement for the additional premiums paid as a debt owing by that party.

If a party is unable to take out a policy of insurance required by this Agreement for
whatever reason it shall contact the other party to discuss steps to be taken to cater
for the lack of insurance.

Notwithstanding anything contained in this Agreement, a party’s total liability to the
other party for any claim or claims arising from one event wiil not exceed the
indemnity limit stated in the relevant Schedule.

Dispute Resolution
The parties agree to follow the process set out in this clause to resolve a

contractual dispute between them without prejudice to the right of either party to
apply to the relevant court for equitable rehef Commencement of this process will
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not excuse a party to fail to perform its contractual obligations and will enable it to
exercise its contractual rights.

17.2 If a party believes that a dispute exists in relation to this Agreement then it may give
notice to the other party including details of the issue(s) in dispute.

17.3 As a condition precedent to commencing formal resolution procedures, the parties
shall first seek to resolve the dispute by discussions between senior managers and
executives of each party conducted in good faith.

17.4 If the parties are unable to resolve the dispute within a period of 14 days from the
date on which notice of the dispute is given then the party that gave the notice may
submit the dispute to arbitration, unless the parties agree within that 14 day period

to submit the dispute to mediation including the terms and conditions of such
—~.. mediation.

17.5 Unless otherwise agreed, the arbitration shall be in accordance with the Australian
‘ - International Arbitration Act substantially applying the UNCITRAL Mode! Law on
International Commercial Arbitration and conducted in Singapore.

17.6 The parties shall share in equal proportions any joint costs incurred and shall each
bear their own costs of participating in this dispute resolution process. At each
meeting, each party shall be represented by a person having authority to agree to a
resolution of the dispute and may be represented by a legal practitioner.

'Force Majeure™

18.

If a party is rendered wholly or partially unable to perform one or more of its
obligations under this Agreement due to the occurrence of an event outside its
reasonable control when acting in a diligent and prudent manner ('FM Event'), that
- party must give a written notice specifying details of the nature and the expected
duration of the effects of the FM Event to the other party no more than two
business days after it occurs. The obligations of the party giving the notice so far as
they are affected by the FM Event will be suspended until its effect has ceased.
The affected party must use all reasonable efforts to end or overcome the FM
Event as quickly as possible and must notify the other party when it has ended.

Seller may rely upon this clause if the FM Event affects the supply of Goods from
the usual source location or place of manufacture. Seller will be entitled to deliver
and Buyer must take and pay for such part of the Goods/Services as can be
delivered while the FM Event exists.

If the FM Event lasts for 90 consecutive days then either party may terminate this

Agreement by giving written notice to the other party to take effect seven days
thereafter.
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5A.
5B.

10.
11.
12.

13.

Start Date:
Expiry Date:
Review Date;

Address for Service:

Seller:

Buyer:

Payment Terms
Bank Account:
Supervisor:

Order Point(s):
Lead-time(s):

Specifications:

State:

Exclusivity Period:
Delivery Point:
CPI:

Insurance Policies:

Page 26 of 37
SCHEDULE 4A

Electric Detonators

1 April 2004
31 December 2013
30 June and 31 December of each year during the Term

PV Explosives
Company Secretary
Taweewattana

Tel: +66 2 885 1690-9
Fax: +66 2 885 0391

Tenaga Kimia Berhad
Company Secretary

Malaysia

Tel: +60 3 60352801

Fax: +60 3 60352802
Irrevocable Letter of Credit

To be advised by PV Explosives
Seller: Vichit Triuyakul

 Buyer: H.S. Oon

Customer Service Tel: To BE ADVISED WITHIN 30 DAYS OF SIGNING
Fax: To BE ADVISED WITHIN 30 DAYS OF SIGNING

Goods — three weeks

instantaneous Detonator
Material of Detonator shell- aluminium
Detonator shell length-42-90mm °
Detonator shell diameter- 6.7-7.0mm
Detonator strength-No.8

Other specifications to be agreed
Delay detonator

Material of Detonator shell- aluminium
Detonator shell length-40mm
Detonator shell diameter- 6.7-7.0mm
Detonator strength-No.8

Delay Interval-25ms

Delay Numbers 1-10

Other specifications to be agreed

Thailand

1 April 2004 to Expiry Date

ex PV Factory

means the Consumer Price Index of Thailand as published
by the Bank of Thailand from time to time.

Public Liability, limit of $10,000,000
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14. The Goods and the Price are set out in the table below.

oods Price Per Unit  [Unit
Electric MS Delay Detonators No.1-10 Minimum USD$ 410 Per 1000
Order 50,000
Instantaneous Detonators Minimum UsD$ 310 Per 1000
Order 50,000

15. Price Adjustmeht Mechanisrn:

The Prices for Goods will be adjusted on each Review Date by negotiation between the
parties in good faith based on current manufacturing costs and market forces and to
conclude at least 14 days prior to the Review Date, failing which the Prices will be
adjusted in accordance with the following formula, to take effect on that Review Date until

the next Review Date:

Po x (1 + (1.0 x (CPIn-CPlo)/CPlo)

Ph =

Where:

Pn = the new Price

Po = the originai Price in effect on the Start Date

CPin = CPI published for the quarter ending most recently prior to the Review Date.

CPlo = CPI published for the quarter ending most recently prior to the Start Date.

16.  Special Conditions:

(a) If the parties cannot agree during negotiations on the Price of the Goods to apply
from the next Review Date in the time allowed, and so the formula adjustment is to
be applied by default, either party may terminate this Agreement by giving written
notice to the other party to take effect on that Review Date;

(b) . PV will provide at its cost sufficient technical support for the Goods.

EXECUTED as an agreement on the date first written above.

Executed by: -
SELER fSUYER

By authorised officers in accordance with its
constitution__

Executed by:

BWYER Sereer

by authorised officers in accordance with its
constitution '
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December, 2003
Framework Agreement

In order to establish a
SALES and DEVELOPMENT AGREEMENT

Between

Special Devices, Incorporated, seated in California, 14370 White Sage
Road Moorpark, USA, represented by John J. Walsh,

(following “SDI”)

and

P.V. Explosive Co.,Ltd, seated in 48/3 Moo 17 Kanchanapisak, Salathammasop,
Taweewattana, Bangkok, Thailand 10170, represented by Vichit Triyakul,

(following “PV Group”)
Jointly also named as (“parties”)-

Preamble

Whereas:

SDI is engaged in the development, manufacture and world-wide
Distribution and sale of pyrotechnic devices and is developing Electronic
Detonator Assembly for the Commercial Mining and Blasting (“CMB”)
market. In this field, SDI holds product technology related to this market
and have developed product technology for the Electronic Initiator and
Electronic Detonator Assembly that is used for the CMB market on a
global basis.

Initials VT #awr  -JJW 9@ 1
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Whereas:

PV Group, is involved in the development, manufacture, distribution and
sale of detonators either electric or non-electric for the CMB market.

As of September 5,2003, the parties are in negotiation intending a co-
Operation on the development, manufacture, distribution and sale of
Electronic Detonators. The parties agreed on forming a Sales and
Development Agreement for reasons of co-operation.

Resulting from the negotiation held in Bangkok, Thailand on December 3,
2003, the parties agree on the following:

A. Sales and Development Agreement

The parties agree to jointly develop Electronic Detonator Assembly for the
Commercial mining and blasting market. Where as SDI will provide the
Electronic Initiator and PV Group will integrate this Electronic Initiator into
A completed Detonator or Electronic Detonator Assembly in which PV
Group will manufacture, sell and distribute to end users in the CMB

market.

B. Definitions.

As used in this Agreement, the following terms have the specified
meanings:

“Agreement” means this Framework Agreement.

“Electronic Initiator” means any of the products listed or mentioned in
Appendix A, and the singular of the term includes the plural;

“Electronic Detonator Assembly” means any of the products listed or
mentioned in Appendix B, and the singular of the term includes the plural;

“Product” means any of the products used with or in connection with
Electronic Detonators for the Commercial Mining and Blasting market.

“Territory” means the geographic area comprised of the countries
Where PV Group operates and may operate in the future.

Initials VT - -TIW 9,5@
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Performance Standards for the remaining term of this Agreement
Shall be reviewed and , if appropriate , revised . In the event that

This Agreement is renewed for an additional term(S) the parties

shall establish Performance Standards for each such renewal term .

If the parties cannot agree upon the Performance Standards for the
initial Term or any renewal term within 90 days of the commencement
of the Initial Term or such renewal term, this Agreement may be
Terminated by either party hereto.

§9
Applicable Law/Arbitraton

(1) This Agreement shall be governed by and construed in
accordance with the laws of the United States of America.

(2) Arbitration and the forum for dispute resolution shall be US
Arbitration Court.

(3) Place of jurisdiction are the courts of the state of California,
United States of America

SPECIAL DEVICES, INCORPORATED

By: QQD? W

(Sr. Vice Presideftand Chief Operating Officer, John J. Walsh)

Date: ‘?// / i
P.V. Group

By: (A Jg‘/‘/

(Chairman ,Vichit Triyakul)
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