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AMSAFE BRIDPORT SRI LANKA COMMERCIAL TERMS AND CONDITIONS OF PURCHASE

1. Introduction.

1.1 The purpose of these Terms and Conditions of Purchase (“Terms and Conditions”) is to set forth the
purchase terms between AmSafe Bridport PVT Limited, a Limited liability company incorporated under the
laws of Sri Lanka having its registered office at Wathupitiwala EPZ, Nittambuwa 11880, Sri Lanka (hereinafter
referred to as “AmSafe” or “Buyer”) and the party to which Buyer may issue a purchase order (“Purchase
Order”), for the purchase of goods more fully described in such Purchase Order (the “Goods”) pursuant to
the execution hereof (hereinafter referred to as “Seller”).

1.2 The Seller confirms and undertakes that the provisions hereof shall apply to purchase orders raised by
Buyer from time to time (“Purchase Orders”) and Seller shall be bound by same without demur.

1.3 In order to manufacture the Goods to sell to AmSafe, Seller shall with the prior written consent of Amsafe
(a) use specifications, technology or other information of AmSafe (collectively, “AmSafe Specifications”), and
(b) develop intellectual property rights based on, or using, AmSafe Specifications (“Developed Intellectual
Property”). Developed Intellectual Property and AmSafe Specifications are collectively referred to as
“AmSafe Intellectual Property”) and shall be subject to the terms hereof.

2. Scope; Purchase Process

2.1 Purchase Orders.

Seller will be deemed to accept each Purchase Order either by written acceptance or by shipping Goods
against such Purchase Order; provided, until such time as Seller issues a written acknowledgement of a
Purchase Order, AmSafe reserves the right to withdraw a Purchase Order (even if Goods have been shipped)
where Seller has not confirmed acceptance of the Purchase Order. The Seller shall ensure that Goods will
be delivered in accordance with the shipping terms (Incoterms 2010) set forth in the applicable Purchase
Order. The parties agree that in the event the term of the Purchase Order is inconsistent with terms set forth
herein, the terms of the Purchase Order shall prevail. The parties further agree that, unless mutually agreed
in writing by the parties, the printed terms on the back of any acknowledgement form or invoice will not apply
to transactions governed by these Terms and Conditions.

2.2 Delivery and Late Delivery.

The parties agree that time is of the essence under the Purchase Orders and these Terms and Conditions.
Seller shall provide Buyer with a minimum of five working days notice of Goods approaching their scheduled
ready-to-ship date and shall confirm the delivery details with Buyer so as to mitigate any loss or damage to
Buyer. The parties further agree that all such loss or damage will, having regard to the governmental or
commercial/non-commercial purposes of these Goods, either be impossible to quantify comprehensively in
financial terms or that it will be complex, difficult and expensive to do so and that loss and damage from
delayed delivery does not admit of precise proof or calculation. Accordingly it is hereby agreed, but without
prejudice to any other rights of AmSafe under these Terms and Conditions or any Purchase Order, that (a)
in the event of delay in the delivery of Goods Seller shall be liable to pay Buyer by way of liquidated damages
a sum amounting to 1% per day of the agreed Purchase Order line item value for each week of such delay
up to a maximum of 10% of the total line item value of the order, (b) the agreement under this condition shall
be irrevocable in the absence of agreement in writing between Seller and Buyer to vary the provision, (c)
said sum(s) represent(s) a reasonable pre-estimate of the loss or damage likely to be sustained by Buyer in
the event of such failure in completion or delay in delivery, and (d) no payment or concession to Seller by
Buyer or other act or omission of AmSafe shall in any way affect the rights of AmSafe to recover the said
liquidated damages unless a waiver has been expressly stated in writing by AmSafe.
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2.3 Packaging.

Seller shall (i) pack and mark the Goods covered by an invoice to be shipped to meet carrier requirements
and assure arrival at the receiving point free of damages and deterioration, and (ii) be responsible for the
Goods until delivered at the designated receiving point, regardless of point of inspection. Packaging will be
per AmSafe’s instructions. Damage discovered after transfer of title determined to be a result of faulty
packaging or handling shall be Seller’s responsibility. Unless otherwise agreed in writing, (i) the price for
Goods shall include all charges and expenses with respect to containers, packing and crating, and (ii) all
containers, packing and crating must be forwarded prepaid unless otherwise provided by AmSafe. Seller
assumes all risks of loss or damage to any property in its possession received from or held for the account
of AmSafe, until delivery of the property to AmSafe.

2.4 Export and Duties.

Seller will be solely responsible for clearing the Goods for export. AmSafe may inform Seller, once it becomes
aware of and where appropriate, any Sri Lanka Government waiver of duties or taxes so that Seller may
annotate shipping documentation accordingly. AmSafe may provide assistance at its sole discretion to Seller
to secure export licenses by furnishing necessary supporting information, excluding applications or
certifications if so required. All product transportations shall comply with Export Control requirements.

2.5 Acceptance and Rejection.

Documents requested in the Purchase Order shall be rendered by Seller in accordance with its Procedures
in respect of Goods delivered, unless otherwise agreed in advance and in writing with AmSafe, together with
other documents as specified. Failure to supply correct or on-time documents or any other requested
documents as specified in the Purchase Order will result a Non-Conformance and suggested corrective
action. Where there is a repetition of Non-Conformance, a levy of 250.00 US Dollars shall be payable to the
Buyer by the Seller for each report raised. Subject to [local territory approval,] AmSafe reserves the right to
witness any pre-delivery inspections or tests and to have access to documentation in support of these
inspections or tests. AmSafe will provide seven (7) days’ advance notice to the Seller if AmSafe plans to
witness testing. A mutually agreeable date shall be established for witnessing of testing at Seller’s facilities.
Notwithstanding any prior inspection, AmSafe may reject any Goods that do not pass AmSafe’s testing and
acceptance process or the requirements contained on the face of any Purchase Order or any drawing or
specification requirements. Rejection of any goods will result in a Non-Conformance report which shall be
issued to the Seller and will identify the Non-Conformance and suggested corrective action. Where there is
a repetition of Non-Conformance, a levy of 250.00 US Dollars will be payable to the Buyer for each report
raised. Failure to reject Goods does not waive any of AmSafe’s warranty rights under Section 7, below. Upon
rejection of Goods, Seller shall promptly repair or replace the rejected Goods. The costs associated with any
such repair or replacement shall be completely borne by the Seller.

2.6 Cancellation.

AmSafe may cancel a Purchase Order at any time, provided (a) if Seller has produced finished Goods,
AmSafe shall pay the full price for such finished Goods, and (b) if Seller has not finished the Good, AmSafe
shall pay Seller an equitable amount for work-in-process that cannot be re-purposed by Seller.

2.7 Compliance with Law.

Seller shall comply with the provisions of all applicable laws, regulations, rules and ordinances with respect
to carrying out the transactions governed by any Purchase Order and these Terms and Conditions, including
the manufacture of the Goods.
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3. Pricing and Payment Terms

3.1 Prices.

The prices for Good shall be as set forth in the applicable Purchase Order. All prices are firm and non-
revisable and inclusive of packaging, carriage and, depending on the agreed Incoterm, insurance and freight
to AmSafe’s designated site. It also includes all fees and charges in respect of local legislation, regulations
and by laws, royalties, licenses and taxes (other than VAT) which may be payable. Seller’s quotation of price
must include the supply of sufficient data to support NATO codification of items. Seller shall be responsible
for all applicable local, national, state or federal sales, use or excise taxes applicable to the sale, delivery or
use of the Goods sold hereunder.

3.2 Payment and Advance Payments.

If agreed by the Parties, payments may be claimed in accordance with an agreed payment plan. Otherwise,
payment will be made by AmSafe within sixty (60) days from the date of receipt of Seller’s properly certified
invoice provided that Seller shall have conformed to all performance requirements identified herein. [If Seller
agrees to give AmSafe a two percent (2%) discount on the purchase of Goods, payment terms for such
purchases will be net ten (10) days from receipt of invoice.]. Seller shall not invoice AmSafe until Goods are
shipped. Save as hereby provided, the entitlement of Seller to retain all advance payments is conditional
upon complete performance of the Purchase Order and confirmation thereof by the Buyer.

3.3 Invoices.

3.3.1 Information.

Seller’s invoices must include the following information:

a). the Purchase Order Number

b). the amount of the invoice and the relevant currency

c). the milestone to which the invoice is related

d). documentary evidence or reference to evidence of completion of Seller milestone.

3.3.2 Errors.

If Seller’s invoice is or appears to be in error and has to be investigated, the date of receipt and consequently
the date by which payment is due will be measured from the date on which such queries are resolved to
AmSafe’s reasonable satisfaction.

3.3.3 Invoice Address.

Invoices must be sent to AmSafe Bridport Pvt Limited, Wathupitiwala Export Processing Zone, Nittambuwa
11880, Sri Lanka. And the soft copies must be sent to PURCHASING SL@amsafebp.com &
AccountsSL@amsafebp.com

3.4 Emergency Airfreight.

Seller shall be responsible for payment of any airfreight costs necessary to deliver Goods to AmSafe when
the use of airfreight is necessitated by Seller’s failure to meet the scheduled delivery date for such Purchase
Order.

3.5 Fixtures and Test Equipment.

All manufacturing tooling either provided to Seller by AmSafe or manufactured by Seller pursuant to AmSafe
Specifications in order to carry out the terms of these Terms and Conditions (“Tooling”) shall, at all times,
remain the sole and exclusive property of AmSafe. The Tooling shall be clearly labeled at all times as being
AmSafe’s property, and Seller shall not allow any lien or encumbrance to be placed upon any of the Tooling.
All Tooling shall be solely used for manufacture of the Goods for AmSafe. The Seller shall ensure that all
Tooling (as well as engineering drawings and the specifications relating thereto) be returned to AmSafe upon
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termination of these Terms and Conditions. Unless specifically agreed in writing by the parties, Seller shall
provide all capital assets necessary, including tools of the trade for its performance of the order without direct
financial assistance from AmSafe. Seller shall not claim any grant for state or other funds towards the cost
of any jigs, tools, moulds, dies manufacturing gauges or test equipment provided by Seller and for which the
amount payable to Seller by AmSafe is included in the order price. Seller shall include in all sub-sub-
contracts, under which it is to bear the full cost of any jigs, tools, moulds, dies manufacturing gauges or test
equipment, a provision that such items become the property of Seller and that the sub-sub contractor shall
not claim any grant as is referred to in this Section 3.5 in respect of such items.

3.6 Other Costs.
Seller shall be responsible at all times for travel, subsistence and accommodation requirements for its
personnel.

3.7 Inventory and Continuity of Supply.

Seller guarantees for the lifespan of the Goods the availability of any proprietary (a) constituent unit, sub-unit
or component of the Goods, either in its initial form or in a mechanically or electronically interchangeable
form, and (b) software and tools necessary to support the Goods. Such lifespan shall be ten (10) years from
the date of acceptance by AmSafe. Seller shall maintain a finished goods inventory equal at least [to the lead
time designated by AmSafe for each Good listed in Schedule A.] AmSafe will have the right to monitor
inventory levels during the performance of any Purchase Order. Seller shall maintain sufficient raw material
stock or finished goods inventory to meet AmSafe’s required schedules.

4. License and Intellectual Property

4.1 Developed Intellectual Property. Ownership of Developed Intellectual Property vests exclusively in, and
is owned exclusively by, AmSafe regardless of whether the Developed Intellectual Property was created
jointly by the parties. Where the Developed Intellectual Property contains materials developed by the Seller,
a third party or is independently developed, Seller grants and agrees to grant to AmSafe, or obtain for
AmSafe, a perpetual, worldwide, assignable, transferable, royalty-free license to use, copy, modify,
distribute, publicly display, publicly perform, import, manufacture, have made, sell, offer to sell (whether
directly or through channels of distribution), exploit and sublicense such materials (and have others do any
of the foregoing acts on AmSafe’s behalf), but only as a part of AmSafe’s exercise of its rights in the
Developed Intellectual Property. Any such license shall include AmSafe’s right to grant an unrestricted,
royalty-free license to its Affiliates. Seller shall place a copyright or other proprietary notice on the Developed
Intellectual Property at AmSafe’s written request. The Developed Intellectual Property shall constitute
AmSafe’s Confidential Information under these Terms and Conditions.

4.2 AmSafe Specifications and License. Seller acknowledges and agrees that, AmSafe owns all right, title
and interest in and to AmSafe Specifications. AmSafe hereby grants to Seller a personal, nonexclusive,
nontransferable, non-sub licensable royalty-free, fully paid up and limited license to use AmSafe Intellectual
Property solely to manufacture the Goods under these Terms and Conditions (the “License”). The License
shall terminate automatically upon termination or expiration of these Terms and Conditions for any reason.
In addition, AmSafe may terminate this License at any time upon written notice to Seller. Upon the termination
of these Terms and Conditions or at any time AmSafe so requests in writing, Seller shall transfer all
information with respect to such AmSafe Intellectual Property to AmSafe. Except for the limited license
contained herein, the parties agree that AmSafe conveys no license or interest in AmSafe Intellectual
Property to Seller.

4.3 Limitation. Seller shall not use any AmSafe Intellectual Property for any purpose other than to
manufacture Goods for AmSafe in accordance with these Terms and Conditions.
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4.4 Other Intellectual Property. Except as expressly provided above, all intellectual property delivered or
created in connection with these Terms and Conditions or any Purchase Order shall at all times reside in
and remain the property of Amsafe.

4.5 Equitable Remedies. The parties agree that monetary damages would not be a sufficient remedy for any
breach of Section 5 of these Terms and Conditions and that the non-breaching party shall be entitled to
specific performance and injunctive relief as remedies for such breach. Each party agrees that it will not
oppose the granting of any such relief or demand that any bond or other form of security be posted in
connection therewith. These remedies shall not be exclusive remedies for any breach of these Terms and
Conditions but shall be an addition to any and all other remedies available under the laws of Sri Lanka to the
non-breaching party.

5 Confidentiality.

5.1 Confidential Information.

Should either party (the “Disclosing Party”) disclose to the other party (the “Receiving Party”) any of the
Disclosing Party’s Confidential Information (defined below), the Receiving Party will (a) maintain the
Confidential Information in confidence, (b) use at least the same degree of care to maintain the secrecy of
the Confidential Information as it uses in maintaining the secrecy of its own confidential and trade secret
information, and (c) use the Confidential Information only for the purpose of performing its obligations and
exercising its rights under these Terms and Conditions unless otherwise agreed in writing by the Disclosing
Party. The Receiving Party will not disclose any of the Disclosing Party’s Confidential Information to any
person except to those Receiving Party employees and consultants who are required to know such
Confidential Information in order to accomplish the purposes and intent of these Terms and Conditions. The
Receiving Party shall ensure that each such employee and consultant has been instructed to keep
confidential the Confidential Information of the Disclosing Party and shall ensure that each such consultant
has signed a confidentiality agreement covering the Confidential Information of the Disclosing Party.
“Confidential Information” means the terms of these Terms and Conditions and all information, not generally
known to the public, relating to the business, technology, finances, plans or practices of a party disclosed by
that party to the other (including, but not necessarily limited to, pricing and sales information, business,
marketing and research plans, financial data, budgets and projections, business processes and systems,
and any other information designated by such party as confidential).

5.2 Exceptions.

A Receiving Party will not have any obligation with respect to any portion of Confidential Information of the
Disclosing Party that (a) was rightfully known by the Receiving Party prior to its receipt from the Disclosing
Party (b) is lawfully obtained by the Receiving Party from a third party under no obligation of confidentiality,
(c) is independently developed by the Receiving Party without use of the Confidential Information of the
Disclosing Party, or (d) is or becomes publicly available other than as a result of any act or failure to act of
the Receiving Party. Notwithstanding the foregoing, the Receiving Party may disclose the Confidential
Information of the Disclosing Party pursuant to a subpoena or other legal process, provided that the
Disclosing Party is provided prior written notice reasonably sufficient to permit the Disclosing Party to obtain
a protective order and provided further that such disclosure shall not relieve the Receiving Party from future
adherence to this Section with respect to such Confidential Information.

5.3 No Publicity.
Neither party may issue publicity concerning these Terms and Conditions or any Purchase Order without the
prior written consent of the other party.
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6. Performance

6.1 Sub-Sub Contracts.

Seller is a sub-contractor to AmSafe’s prime contract. Seller shall place and be responsible for the
administration and performance of all sub-sub-contracts which may be needed to meet the requirements of
these Terms and Conditions and any Purchase Order. Without prejudice to the obligations of Seller under
any of the provisions of a Purchase Order, Seller shall, at all times, take any necessary action to ensure that
a sub-sub-contractor who has entered into a sub-sub-contract complies with and performs all obligations
imposed on it. Where for any reason a sub-sub-contract is determined or assigned because of a default or
failure of the sub-subcontractor, Seller shall, except where a sub-sub-contractor has been nominated by
AmSafe, at its own expense secure completion of the sub-sub-contract works. Seller will be fully responsible
for the performance of any sub-sub-contractor and will make good any loss suffered or expense incurred by
AmSafe by reason of default or failure on the part of any sub-sub-contractor.

6.2 Seller Personnel.

Personnel employed by Seller in connection with a Purchase Order shall be suitably qualified and
experienced to undertake the work specified. In the event AmSafe deems that the performance of Sellers
personnel is unsatisfactory, AmSafe shall discuss the matter with Seller and upon such discussion, if there
is no improvement in performance, AmSafe shall have the right to request replacement of any personnel
assigned to the Purchase Order. Replacement of personnel shall be mutually agreed to between the parties.
Seller’s personnel required to work on AmSafe’s sites shall at all times comply with the rules and regulations
(including security regulations) of AmSafe. It is highlighted that Seller’s personnel and their vehicles may be
searched by the appropriate site security authorities. Failure to comply with search procedures may result in
admittance being refused. While at AmSafe’s facilities, Seller's personnel shall at all times comply with the
requirements of the Health and Safety at Work Act 1974 (also referred to as HSWA, the HSW Act, the 1974
Act or HASAWA), the Control of Substances Hazardous to Heath Regulations 2002 or any other applicable
statute in force replacing, extending or modifying these regulations.

6.3 Post-Contract Support.

Seller shall, if required by AmSafe, enter into sub-contracts at terms and conditions and prices to be agreed
for the provision of necessary support activity (e.g. continuing design services, post design services and
maintenance) for a minimum period of 12 years commencing from the date of acceptance of the Goods under
any Purchase Order. Seller shall provide to AmSafe such information as may be reasonably required by
AmSafe in preparation of said support negotiations. All information to be provided by the Seller shall be
mutually agreed and exclusive of proprietary information.

6.4 Hazardous Materials.

Seller shall ensure that the Goods supplied to AmSafe shall be fully compliant with applicable Environmental
Legislation. For the purposes of these Terms and Conditions “Environmental Legislation” means current and
future statutes and regulations and international legislation applicable to the management, control and
eradication of hazardous, banned or restricted material in the contracted products and systems. If the Goods
in whole or in part are not compliant with the above legislation, then the Seller shall, for the lifetime of the
contracting period, including any warranty period supplied to AmSafe, collect and remove hazardous material
in accordance with such legislation and when requested to do so by AmSafe.

7. Representations, Warranties, Indemnity and Insurance.

7.1. Warranty.

Seller warrants to AmSafe that the Goods (i) shall comply with all specifications for such Goods, including
requirements stated in applicable Purchase Orders, (i) are free from defects in materials and workmanship,
(i) shall comply with applicable laws, and (iv) are fit for their intended purpose. No attempt by Seller to
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disclaim, exclude, limit, or modify any warranties or Seller’s liability for direct, incidental, or consequential
damages shall be of any force or effect.

7.2. Warranty Performance. Where Seller is under liability for warranty under this Section, Seller shall at its
own cost (including costs of packing, installation, shipping and insurance):

7.2.1 Make good any shortage or non-delivery; and

7.2.2 Maintain sufficient stock quantities of Goods to ensure replacement/shipment of warranty items within
48 hours of notice by AmSafe;

7.2.3 at AmSafe’s option,
(a) Provide a refund to AmSafe with respect to the subject Goods,

(b) Within five (5) days of demand therefore by AmSafe, deliver to the location indicated by AmSafe such
replacement Goods as are necessary for the correction of the subject defect, or

(c) Promptly repair the affected Goods. Any remedial action under this Section shall be without prejudice to
AmSafe’s other rights under these Terms and Conditions. In the event of warranty repair or replacement,
Seller shall provide a warranty period for the repaired or replaced Goods equal to the period initially provided.

7.3 Seller Representations, Warranties and Indemnities.

Seller represents warrants and covenants that:

(a) It has the full right, power and authority to accept these Terms and Conditions and there is nothing that
would prevent it from performing its obligations under the terms and conditions hereof;

(b) acceptance of these Terms and Conditions have been duly authorized by all its necessary corporate and
stockholder action and constitutes a valid and binding obligation on it, enforceable in accordance with the
terms hereof;

(c) Neither its acceptance of these Terms and Conditions, nor its fulfillment of or compliance with the terms
of these Terms and Conditions shall contravene any provision of the laws of any jurisdiction; and

(d) the Goods, and the use thereof by AmSafe as permitted hereby, do not and will not infringe on any third-
party rights, including any rights in any patent or other intellectual property (except that Seller makes no
representations or warranties concerning AmSafe Specifications).

7.4 AmSafe Representations and Warranties.

AmSafe represents and warrants to Seller that

(a) It has the full right and authority to enter into any Purchase Order accepted by Seller and these Terms
and Conditions constitute a valid and binding obligation on AmSafe, enforceable against it in accordance
with their terms; and

(b) These Terms and Conditions have been duly authorized by all its necessary corporate and stockholder
action and constitute a valid and binding obligation on it, enforceable in accordance with the terms hereof.

7.5 Indemnification.

Seller agrees to defend, indemnify and hold harmless AmSafe and its directors, officers, employees, owners,
Sellers, and agents (each an “Indemnified Party”) from and against any and all claims, costs, losses,
damages, judgments, and expenses (including reasonable attorneys’ fees) (collectively, “Claims”) arising out
of or in connection with any third-party claim alleging (i) any breach of Seller’s representations or warranties
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or covenants set forth in these Terms and Conditions; (ii) personal injury, products liability or property
damage to the extent allegedly caused by the Good, or (iii) that the Goods (except to the extent arising solely
from AmSafe Specifications) or AmSafe’s or a third-party’s use thereof, infringe(s) on any third-party rights,
including any rights in any patent or other intellectual property. The obligations of Seller under this Section
7.5 are subject to the requirements that (a) the Indemnified Party notify Seller in writing within a reasonable
time after the Indemnified Party is notified of a claim (provided, failure to provide timely notice will not alter
Seller's duties hereunder except to the extent Seller is materially prejudiced thereby); (b) Seller has sole
control of the defense of the claim (except that, if an Indemnified Party elects to do so, it may participate in
the defense at its own expense) and all related monetary settlement negotiations (it being agreed that any
non-monetary terms, including any licensing terms, of any settlement of a claim that directly affects the
Indemnified Party shall require the prior written approval of the Indemnified Party); and (c) the Indemnified
Party provides Seller with assistance, information, and authority necessary for Seller to perform its obligations
under this section; provided always that the Indemnified Party will not be required to admit liability under any
circumstances. Reasonable out-of-pocket expenses incurred by an Indemnified Party in providing such
assistance must be reimbursed by Seller promptly upon receipt of an account of such expenses.

7.6 Non-Infringing Goods.

If at any time it is alleged, or in AmSafe’s reasonable opinion, it is likely, that the Goods infringe the rights of
any third party, Seller may at its option and at its own expense: (a) modify or replace the Goods in such a
way which does not detract from their overall performance so as to avoid the infringement; or (b) procure
from the third party the right to continue to use the Goods; or (c) repurchase the Goods at the price paid by
AmSafe less depreciation. Nothing in this Section 7.6 shall relieve the Seller from its indemnification
obligations under Section 7.5.

7.7 Insurance.

Seller hereby agrees to maintain liability insurance protecting it against any and all claims for damages
because of bodily injury, death or property damage arising from or in any way relating to Seller's performance
under these Terms and Conditions. Said insurance shall specially include coverage for damage or loss or
destruction of property, or the injury to or the death of any person.

8. Entire Terms and Conditions and Severability

8.1 Severability.

The parties agree that the provisions of these Terms and Conditions shall be enforced to the fullest extent
possible. If any particular provision of these Terms and Conditions is deemed invalid or unenforceable by
any court, the parties shall amend/delete that portion which has been declared invalid or unenforceable (but
only to the extent that such portion has been held unenforceable or invalid), and such deletionfamendment
shall apply only with respect to the operation of said provision.

8.2 Entire Terms and Conditions.

These Terms and Conditions and the terms set out in the Purchase Order issued by AmSafe constitute the
entire terms and conditions in relation to the Purchase and shall supersede all previous representations,
agreements and other communications between the parties, both oral and written.

9. Miscellaneous

9.1 Miscellaneous.

These Terms and Conditions may not be waived, altered or modified except pursuant to a writing specifically
referencing the Terms and Conditions by the Buyer. No failure or delay on the part of a party hereto in
exercising any right or remedy under the Terms and Conditions shall operate as a waiver thereof; nor shall
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any single or partial exercise of any such right or remedy. No course of prior dealing between the parties and
no usage of the trade shall be relevant to supplement or explain any terms used in these Terms and
Conditions. No waiver of a breach of any provision of these Terms and Conditions or any Purchase Order
made pursuant hereto shall constitute a waiver of any other breach of such provision.

9.2 REACH

In application of Article 33 of the REACH Regulation, and in the event that an "article" (within the meaning of
that Regulation) supplied under these Terms and Conditions contains a substance subject to authorization
and/or in respect of which authorization has been applied for in a concentration greater than 0.1% weight by
weight, the Seller shall supply with that article sufficient information, available to the Seller, to allow safe use
of the article including, as a minimum, the name of that substance. The Seller will provide the substance
information in the form of the Model statement available on request.

9.3 Offset Credits.

To the exclusion of all others, Buyer or its assignee shall be entitled to all industrial benefits or offset credits
which might result from this contract. Seller shall provide documentation or information which Buyer or its
assignee may reasonably request to substantiate claims for industrial benefits or offset credits.

9.4 Export Control.

As an obligation of Sellers relationship with AmSafe Seller is expected to comply with the following:

9.5.1 Know and maintain adequate records of “export classifications” (e.g. USML Category or ECCN’s) for
all products, technology and services provided to AmSafe, and disclose such classifications to AmSafe;
9.5.2 Secure in a timely manner (in accordance with required delivery schedules) valid export licenses for
any products and technical data to be exported to any AmSafe business;

9.5.3 Regularly monitor and maintain compliance with all license restrictions and provisos;

9.5.4 Prevent any unauthorized “deemed exports” of ITAR or EAR controlled products and technical data to
unauthorized persons.

9.6 Seller commits that any material violation of law or regulation (that may be applicable by virtue of AmSafe
supplying the Goods to the relevant jurisdiction) by Seller relating to basic working conditions and human
rights, including laws regarding slavery and human trafficking, applicable to Seller's performance under these
Terms and Conditions shall be considered a material breach of these Terms and Conditions for which
AmSafe may elect to cancel any open Orders between AmSafe and the Seller, for cause, in accordance with
the Terms and Conditions.
Seller shall include the substance of this clause, including this flow down requirement, in all subcontracts
awarded by Seller for work under these Terms and Conditions.

9.7 The Seller shall work with the Buyer to identify opportunities to improve sustainability in the delivery of
the Goods. This shall include identifying and implementing practices, where reasonable possible, to reduce
environmental impact by, for example, (but not limited to), reducing packaging, making delivery frequency
and scheduling more efficient, reducing energy consumption, reducing CO2 emissions and eliminating
hazardous material content in Products. The Seller acknowledges the importance of sustainability in its own
operations.

9.8 Seller shall label products which contain or are manufactured with ozone-depleting substances in the
manner and to the extent required by 42 U.S.C. 7671]j (b), (c), and (d) and 40 CFR Part 82, Subpart E, as

applicable:

Warning

Contains * , & substance(s) which harm(s) public health and environment by destroying ozone in the
upper atmosphere.
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Warning
Manufactured with * , a substance(s) which harm(s) public health and environment by destroying
ozone in the upper atmosphere.

* Seller shall insert the name of the substance(s).

"Ozone-depleting substance,” as used in this clause, means any substance the Environmental Protection

Agency designates in 40 CFR Part 82 as--
(1) Class |, including, but not limited to, chlorofluorocarbons, halons, carbon tetrachloride, and methyl
chloroform; or

(2) Class Il , including, but not limited to hydro chlorofluorocarbons.

9.9 Records.

Seller shall maintain accurate and complete records regarding the matters described in these Terms and
Conditions and any Purchase Order, including purchasing and supply records, If requested by AmSafe, Seller
will provide access to all of its books and records relating to the transactions described in these Terms and
Conditions (including, without limitation, giving AmSafe the opportunity and ability to copy the same) and will
not destroy any such records without offering to AmSafe the reasonable opportunity to retain the same and
either copy the same or transfer the same to AmSafe's facility.

9.10 Governing Law and Dispute Resolution. These Terms and Conditions, the Purchase Orders and all
controversies arising out of or in connection with these Terms and Conditions shall be governed by the laws
of Sri Lanka. Where a claim or dispute arising out of or in connection with these Terms and Conditions or a
Purchase Order is not settled by negotiation, the Parties will consider using alternative dispute resolution
(ADR) before resorting to litigation. In the event that either party resorts to litigation the Parties shall submit
to the non-exclusive jurisdiction of the Courts of Sri Lanka.

9.11 Notice.

Each notice, demand or other communication to be given or delivered under or by reason of the provisions
of these Terms and Conditions shall be in writing and shall be deemed to have been duly given if delivered
personally to the recipient, or sent to the recipient by reputable express courier service (charges prepaid) or
by certified mail, return receipt, or hand delivery. Such notices, demands and other communications shall be
delivered or sent to the individuals indicated on the face of the Purchase Order or, in the case of AmSafe, at
the address shown above. Date of service of such notice shall be the date of receipt.

9.12 Assignment.
These Terms and Conditions (or any Purchase Order made hereunder) shall not be assigned or delegated
by a party without the prior consent of the other party hereto.

9.13 Change of control

The Seller shall obtain the prior written approval of the Buyer to effect any change to its management,
ownership and/or control. Upon being notified of such a change the Buyer may at its sole discretion cancel
the Purchase Order with one month’s notice in writing to the Seller.
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