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GENERAL

GENERALITATI

Ford Otosan represents a global entity whose business
activities consist of development, manufacture, marketing and
sale of motor vehicles and automotive parts. Our mission is to
improve continually our products and services to meet our
customer's needs. The automotive vehicle market is
undergoing constant development. Our customers are
constantly raising their requirements with respect to function,
quality and safety. Environmental leadership is becoming an
increasingly important aspect of customer choice. Thus,
constant change and improvement are necessary to be
competitive.

Ford Otosan este o entitate globala ale carei activitati
comerciale constau in dezvoltarea, fabricarea, comercializarea
si vanzarea de autovehicule si piese auto. Misiunea noastra
este de a ne imbunatati continuu produsele si serviciile pentru
a raspunde nevoilor clientilor nostri. Piata autovehiculelor se
afla intr-o dezvoltare continua. Clientii nostri Tsi sporesc
constant cerintele privind functionalitatea, calitatea si siguranta.
Pozitia de lider in domeniul protectiei mediului devine un
aspect tot mai important in alegerea clientilor. Prin urmare,
schimbarea si imbunatatirea continua sunt necesare pentru
mentinerea competitivitatii.

Successful relationships with our suppliers are important to us.
Our suppliers are an essential part of our team, playing a
pivotal role in helping us to consistently deliver quality products
to our customers. Ford Otosan and its suppliers agree that
every single component must meet or exceed the requirements
and expectations of our customers and that greater customer
satisfaction is the only way for both Ford Otosan and its
suppliers to achieve long-term increased volume and
profitability. Our suppliers' commitment to quality and
willingness to work together are key to Ford Otosan becoming
the preeminent manufacturer of cars and trucks in the world,
which will allow each of us to grow our businesses and to
provide superior returns to our respective shareholders.

Relatiile de succes cu furnizorii nostri sunt importante pentru
noi. Furnizorii reprezinta o parte esentiala a echipei noastre si
au un rol decisiv in sprijinirea livrarii consecvente de produse
de calitate catre clientii nostri. Ford Otosan si furnizorii sai
convin ca fiecare componenta trebuie sa indeplineasca sau sa
depaseasca cerintele si asteptarile clientilor nostri si ca
sporirea satisfactiei clientilor este singura modalitate prin care
atat Ford Otosan, cét si furnizorii sai pot obtine, pe termen
lung, cresterea volumului si a profitabilitatii. Angajamentul
furnizorilor nostri fata de calitate si disponibilitatea acestora de
a colabora sunt esentiale pentru ca Ford Otosan sa devina un
producator de prim rang de autoturisme si camioane la nivel
mondial, ceea ce va permite fiecaruia dintre noi sa isi dezvolte
activitatea si sa ofere randamente superioare actionarilor séi.

To achieve our mutual goal, we must work together to exceed
customer expectations by consistently delivering exciting new
products, with high quality and low cost. In view of these goals
and objectives, Ford Otosan and its suppliers agree that the
following terms and conditions, which shall be applied in the
spirit of fairness and good faith, govern the purchase and
delivery of goods and services from the supplier to Ford
Otosan. These terms and conditions and associated
documents are issued on behalf of the Ford Otosan entity
identified on the face of the Purchase Order as the "Buyer" and
will apply to all orders issued to you as the “Seller” of goods
("Goods") and services ("Services"). The term "Supplies"
includes both Goods and Services. Purchase Orders and other
associated purchasing documents will be valid without
signature if issued by Buyer through its computer system or

Pentru atingerea obiectivului nostru comun, trebuie sa
colaboram in vederea depasirii agteptarilor clientilor, prin
livrarea consecventa de produse noi atractive, de Tnalta calitate
si la costuri reduse. Avand in vedere aceste scopuri si
obiective, Ford Otosan si furnizorii sai convin ca urmatorii
termeni si conditii, care vor fi aplicati n spiritul echitéatii si al
bunei-credinte, reglementeaza achizitia si livrarea de bunuri si
servicii de la furnizor catre Ford Otosan. Acesti termeni si
conditii, Tmpreuna cu documentele aferente, sunt emise in
numele entitatii Ford Otosan identificate pe prima pagina a
Comenzii de achizitie drept ,Cumparatorul” si se vor aplica
tuturor comenzilor emise catre dumneavoastra in calitate de
Lvanzator” al bunurilor (,Bunuri”) si serviciilor (,Servicii”).
Termenul ,Produse si servicii furnizate” include atat Bunurile,
cat si Serviciile. Comenzile de achizitie si celelalte documente
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other electronic means. The reference to Purchase Order
herein shall include a blanket Purchase Order, Release, or
similar documents issued by Buyer to Seller.

de achizitie aferente vor fi valabile fara semnatura daca sunt
emise de Cumparator prin sistemul sau informatic sau prin alte
mijloace electronice. Orice referire din prezentul document la
Comanda de achizitie include o comanda-cadru, o instructiune
de livrare sau alte documente similare emise de Cumparator
catre Vanzator.

ARTICLE 1 - DEFINITIONS

ARTICOLUL 1 - DEFINITII

In this Agreement, the following words and expressions shall
have the following meanings ascribed to them:

Tn prezentul Acord, urmétoarele cuvinte si expresii au
intelesurile atribuite mai jos:

Affiliated Company: With reference to a party, any company:
(a) where the Party in question holds 25% or more of the
shares or voting power in the management of the company, (b)
the persons or companies which hold 25% or more of the
shares of, or voting power in the management of, the Party in
question, or (c) the companies which hold 25% or more of the
shares or voting power in the management of the persons and
companies described in paragraph (b).

Companie afiliata: Cu referire la o parte, orice companie: (a) in
care Partea in cauza detine 25% sau mai mult din actiuni ori
din drepturile de vot aferente conducerii companiei; (b)
persoanele sau companiile care detin 25% sau mai mult din
actiunile Partii Tn cauza ori din drepturile de vot aferente
conducerii acesteia; sau (c) companiile care detin 25% sau mai
mult din actiunile ori drepturile de vot aferente conducerii
persoanelor si companiilor descrise la litera (b).

CIF: Cost, insurance & freight according to the Incoterms’ latest
version.

CIF: Cost, asigurare si navlu, potrivit celei mai recente versiuni
Incoterms.

FOB: Free on Board according to the Incoterms’ latest version.

FOB (Free on Board): Conditie de livrare in conformitate cu
cea mai recenta versiune a regulilor Incoterms®.

Good(s): Include goods that are defined under the Purchase
Order.

Bun(uri): Include bunurile definite in Comanda de achizitie.

Incoterms: International Commercial Terms. Its latest version
shall be used under this Agreement.

Incoterms: Termeni comerciali internationali. In temeiul
prezentului Acord se va utiliza cea mai recenta versiune a
acestora.

Non-Production Goods and Services: Include any goods and
services other than Ford Otosan Romania’s needs for
manufacturing of motor vehicles, engines, transmissions,
differentials and their components.

Bunuri si servicii non-productie: Includ orice bunuri si servicii,
altele decéat cele necesare Ford Otosan Romania pentru
fabricarea autovehiculelor, motoarelor, transmisiilor,
diferentialelor si componentelor acestora.

Personally Identifiable Information: Includes: (i) information
regarding Ford Otosan Romania's or any of its Affiliated
Companies' customers and (ii) information regarding Ford
Otosan Romania's or any of its Affiliated Companies'
employees, excluding, in the case of employees, business
contact information (name, business telephone number,
business address) used by Seller solely for business contact
purposes related to providing Supplies under the Purchase
Order.

Informatii de identificare personala: Includ: (i) informatii privind
clientii Ford Otosan Romania sau ai oricareia dintre Companiile
sale afiliate si (ii) informatii privind angajatii Ford Otosan
Romania sau ai oricareia dintre Companiile sale afiliate, cu
exceptia, in cazul angajatilor, a informatiilor de contact
profesional (nume, numar de telefon profesional, adresa
profesionald) utilizate de Vanzator exclusiv in scopuri de
contact profesional legate de furnizarea Produselor si serviciilor
furnizate in temeiul Comenzii de achizitie.

Purchase Order(s): Include a blanket purchase order, release,
or similar documents issued by Ford Otosan Romania to the
Seller related to the Supplies.

Comanda/Comenzi de achizitie: Include/Includ o comanda-
cadru, o instructiune de livrare sau alte documente similare
emise de Ford Otosan Romania catre Vanzator in legatura cu
Produsele si serviciile furnizate.

Reasonable Care: Include the standard of care Seller shall use
in protecting the security, integrity and confidentiality of its own
confidential information.

Diligenta rezonabila: Include standardul de diligenta pe care
Vanzatorul trebuie sa il aplice pentru protejarea securitatii,
integritatii si confidentialitatii propriilor informatii confidentiale.
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Service(s): Include services that are defined under the
Purchase Order.

Serviciu/Servicii: Include/Includ serviciile definite in Comanda
de achizitie.

Supplies: May include both goods and services. Depending on
the Purchase Order, it may also include only either goods or
services.

Produse si servicii furnizate: Pot include atat bunuri, céat si
servicii. In functie de Comanda de achizitie, pot include numai
bunuri sau numai servicii.

Tooling: Includes any special equipment, tool, pattern, fixture
and machine, etc., needed to produce the goods or services
under the Agreement.

Mijloace de productie: Includ orice echipament special, sculd,
model, dispozitiv de fixare, utilaj etc. necesar pentru realizarea
bunurilor sau prestarea serviciilor in temeiul Acordului.

Warranty Period: The warranty period which is specified on
Ford Otosan Romania's Purchase Order and in any case not
less than two years after final acceptance of Supplies by Ford
Otosan Romania.

Perioada de garantie: Perioada de garantie prevazuta in
Comanda de achizitie emisa de Ford Otosan Romania si care,
in orice caz, nu poate fi mai mica de doi ani de la acceptarea
finala a Produselor si serviciilor furnizate de catre Ford Otosan
Romania.

ARTICLE 2- OFFER, ACCEPTANCE

ARTICOLUL 2 - OFERTA, ACCEPTARE

2.1. A Purchase Order is an offer to Seller by Ford Otosan
Romania to enter into the purchase and supply agreement it
describes. The Seller's commencement of work thereunder will
constitute acceptance of the order. Also, the acceptance of an
order at supplier’s side might be done by approving/confirming
the order in the ordering systems.

2.1. © Comanda de achizitie reprezinta o oferta adresata
Vanzatorului de catre Ford Otosan Romania in vederea
incheierii contractului de achizitie si furnizare descris in
aceasta. Inceperea de cétre Vanzator a executarii lucrarilor in
temeiul Comenzii de achizitie va constitui acceptarea acesteia.
De asemenea, acceptarea unei comenzi de catre furnizor
poate fi realizata prin aprobarea sau confirmarea comenzii in
sistemele de comanda.

2.2. Purchase Orders and other associated purchasing
documents shall be valid without signature if issued by Ford
Otosan Romania through its computer system or other
electronic means.

2.2. Comenzile de achizitie si celelalte documente de achizitie
aferente vor fi valabile fara semnatura daca sunt emise de Ford
Otosan Romania prin sistemul sau informatic sau prin alte
mijloace electronice.

2.3. Acceptance is expressly limited to the terms of Ford
Otosan Romania's offer. Once accepted, such Purchase Order
together with these terms and conditions shall be the complete
and exclusive statement of the purchase agreement. Any
modifications proposed by the Seller are expressly rejected by
Ford Otosan Romania and shall not become part of the
agreement in the absence of Ford Otosan Romania's written
acceptance.

2.3. Acceptarea este limitatd in mod expres la conditiile ofertei
Ford Otosan Romania. Odata acceptatd, Comanda de
achizitie, impreuné cu prezentele termene si conditii, va
constitui exprimarea completa si exclusiva a contractului de
achizitie. Orice modificari propuse de Vanzator sunt respinse in
mod expres de Ford Otosan Romania si nu vor deveni parte a
contractului in lipsa acceptarii scrise din partea Ford Otosan
Romania.

ARTICLE 3- MODIFICATIONS

ARTICOLUL 3 - MODIFICARI

3.1. Any amendment concerning the design, materials,
specifications, packing method, delivery date or place of
delivery of the Supplies shall be made only with the written
agreement of both Parties. Any such amendment must be
closely related to the original subject matter of the Agreement
and the Purchase Order.

3.1. Orice modificare privind designul, materialele,
specificatiile, metoda de ambalare, termenul sau locul de
livrare a Produselor si serviciilor furnizate se va realiza numai
prin acordul scris al ambelor Parti. Orice astfel de modificare
trebuie sa fie strans legata de obiectul initial al Acordului si al
Comenzii de achizitie.

3.2. If any such change affects cost or timing, the Seller shall
adjust the purchase price and delivery schedules in agreement
with Ford Otosan Romania.

3.2. Daca o astfel de modificare afecteaza costurile sau
termenele, Vanzatorul va ajusta pretul de achizitie si graficele
de livrare, de comun acord cu Ford Otosan Romania.

3.3. The Seller shall not make any change in the design,
processing, packing, shipping or date or place of delivery of the

3.3. Vanzatorul nu va efectua nicio modificare privind
proiectarea, procesul de fabricatie, ambalarea, expedierea ori
data sau locul de livrare a Produselor si serviciilor furnizate,
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Supplies unless done pursuant to Ford Otosan Romania's
instructions or with Ford Otosan Romania's written approval.

decét in conformitate cu instructiunile Ford Otosan Romania
sau cu aprobarea scrisa a Ford Otosan Romania.

ARTICLE 4- SAMPLES

ARTICOLUL 4 - MOSTRE

The Seller shall supply samples in accordance with Ford
Otosan Romania's quality standard IATF 16949 and/or its
applicable supplements if samples are specified as required by
a Purchase Order.

Vanzatorul va furniza mostre in conformitate cu standardul de
calitate IATF 16949 al Ford Otosan Romania si/sau cu
suplimentele aplicabile ale acestuia, daca in Comanda de
achizitie este prevazuta obligatia de a furniza mostre.

ARTICLE 5- BAILED PROPERTY

ARTICOLUL 5 - BUNURI INCREDINTATE

5.1. The Seller bears all responsibility for loss of and damage
to any property owned by Ford Otosan Romania and in Seller's
possession or control for use in performing a Purchase Order,
including responsibility for loss and damage which occur
despite Seller's exercise of reasonable care, but excluding
normal wear and tear. The Seller shall (i) properly house and
maintain such property on Seller's premises, (ii) prominently
mark it property of Ford Otosan Romania, (iii) refrain from
commingling it with the property of Seller or with that of a third
party, (iv) adequately insure such property against loss or
damage, and (v) not move it to another location whether owned
by Seller or a third party, without the prior written consent of
Ford Otosan Romania, except in the case of an emergency,
Seller may move such property provided that it gives Ford
Otosan Romania notice that the property has been moved and
the location of the property as soon as reasonably practicable.

5.1. Vanzatorul poarta intreaga raspundere pentru pierderea
sau deteriorarea oricarui bun aflat in proprietatea Ford Otosan
Romania si in posesia ori sub controlul Vanzatorului, in
vederea utilizarii acestuia pentru executarea unei Comenzi de
achizitie, inclusiv pentru pierderile si deteriorarile produse in
pofida exercitarii unei Diligente rezonabile de catre Vanzator,
cu exceptia uzurii normale. Vanzatorul: (i) va depozita si va
intretine in mod corespunzator bunul respectiv in spatiile sale;
(ii) 1 va marca in mod vizibil ca fiind proprietatea Ford Otosan
Romania; (iii) nu il va amesteca cu bunurile Vanzatorului sau
cu cele ale unui tert; (iv) 1l va asigura in mod adecvat impotriva
pierderii sau deteriorarii; si (v) nu 1l va muta intr-o alta locatie,
indiferent daca aceasta apartine Vanzatorului sau unui tert,
fara acordul prealabil scris al Ford Otosan Romania. Prin
exceptie, In caz de urgentd, Vanzatorul poate muta bunul
respectiv, cu conditia sa informeze Ford Otosan Romania, cat
mai curand posibil in mod rezonabil, ca bunul a fost mutat si sa
comunice locatia acestuia.

5.2. Ford Otosan Romania shall have the right to enter Seller's
premises at reasonable times to inspect such property and
Seller's records pertaining thereto. Where permitted by law,
Seller waives any lien that Seller might otherwise have on any
of Ford Otosan Romania's property for work done thereon or
otherwise. Seller shall assign to Ford Otosan Romania any
claims Seller has against third parties with respect to Ford
Otosan Romania's property. Upon request, Seller immediately
shall deliver such property at Ford Otosan Romania's option
Incoterms/F.O.B. Carrier Seller's facility (Ex Works Loaded) or
Incoterms/F.0.B. Ford Otosan Romania's premises (CIF Ford
Otosan Plant/Delivered Ford Otosan Romania Plant), properly
packed and marked in accordance with the requirements of the
carrier and Ford Otosan Romania. Seller shall cooperate with
Ford Otosan Romania's removal of the property from Seller's
premises.

5.2. Ford Otosan Romania va avea dreptul de a intra in spatiile
Vanzatorului, la intervale rezonabile, pentru a inspecta bunurile
respective si evidentele Vanzatorului referitoare la acestea. In
masura permisa de lege, Vanzatorul renunta la orice drept de
retentie pe care |-ar putea avea asupra oricarui bun apartinand
Ford Otosan Romania, pentru lucrarile efectuate asupra
acestuia sau din orice alt motiv. Vanzatorul va cesiona catre
Ford Otosan Romania orice pretentii pe care le are impotriva
tertilor cu privire la bunurile Ford Otosan Romania. La cerere,
Vanzatorul va livra imediat bunurile respective, la alegerea
Ford Otosan Romania, in conditia Incoterms/F.O.B.,
transportatorului la unitatea Vanzatorului (Ex Works Loaded),
sau in conditia Incoterms/F.O.B., la sediul Ford Otosan
Romania (CIF Ford Otosan Plant/Delivered Ford Otosan
Romania Plant), ambalate si marcate corespunzator, in
conformitate cu cerintele transportatorului si ale Ford Otosan
Romania. Vanzatorul va coopera cu Ford Otosan Romania in
vederea ridicarii bunurilor din spatiile Vanzatorului.

ARTICLE 6- DELIVERY DATES, RELEASES

ARTICOLUL 6 - DATE DE LIVRARE, INSTRUCTIUNI DE
LIVRARE

6.1. Seller shall be responsible for delivery of the Supplies to
Ford Otosan Romania. Unless otherwise specified by Ford
Otosan Romania, Supplies shall be delivered in Ford Otosan
Romania premises as determined in the Purchase Order.

6.1. Vanzatorul va fi responsabil pentru livrarea Produselor si
serviciilor furnizate catre Ford Otosan Romania. Cu exceptia
cazului in care Ford Otosan Romania specifica altfel,
Produsele si serviciile furnizate vor fi livrate in spatiile Ford

Public



Otosan Romania, astfel cum este prevazut in Comanda de
achizitie.

6.2. Seller shall accept to comply with all terms and conditions
set under Purchase Order and the Agreement. Seller shall not
make any change in delivery terms unless approved by Ford
Otosan Romania.

6.2. Vanzatorul accepta sa respecte toti termenii si toate
conditiile prevazute in Comanda de achizitie si in Acord.
Vanzatorul nu va modifica conditiile de livrare fara aprobarea
Ford Otosan Romania.

6.3. Seller has to receive back packing slip via having it signed
and stamped by Ford Otosan Romania warehouse officer or
others authorized by Ford Otosan Romania. Otherwise, Seller
shall not allege that Supplies has been received by Ford
Otosan Romania.

6.3. Vanzatorul trebuie sa recupereze avizul de insotire a
marfii, semnat si stampilat de responsabilul depozitului Ford
Otosan Romania sau de alte persoane autorizate de Ford
Otosan Romania. in caz contrar, Vanzatorul nu va putea
sustine c& Produsele si serviciile furnizate au fost receptionate
de Ford Otosan Romania.

6.4. If delivery dates are not specified in a Purchase Order,
Seller shall procure materials and fabricate, assemble, and
ship Supplies or provide services only as authorized in
shipment releases issued to Seller by Ford Otosan Romania.
Ford Otosan Romania may return over shipments to Seller at
Seller's risk and expense for all packing, handling, sorting, and
transportation. Ford Otosan Romania, at any time may change
or temporarily suspend shipping schedules specified in a
Purchase Order or shipment release or other written
instructions issued by Ford Otosan Romania pursuant to this
article. Time and quantity are of the essence in any Purchase
Order. Unless otherwise agreed, delivery times specified are
the times of delivery of the Supplies at Ford Otosan Romania's
designated place of delivery or destination.

6.4. Daca datele de livrare nu sunt specificate intr-o Comanda
de achizitie, Vanzatorul va procura materialele si va fabrica,
asambla si expedia Produsele si serviciile furnizate sau va
presta Serviciile numai Th masura autorizata prin instructiunile
de livrare emise Vanzatorului de Ford Otosan Romania. Ford
Otosan Romania poate returna Vanzatorului cantitatile livrate
in plus, pe riscul si cheltuiala Vanzatorului, inclusiv toate
costurile de ambalare, manipulare, sortare si transport. Ford
Otosan Romania poate modifica sau suspenda temporar, in
orice moment, programele de expediere prevazute intr-o
Comanda de achizitie, intr-o instructiune de livrare sau in alte
instructiuni scrise emise de Ford Otosan Romania Tn temeiul
prezentului articol. Respectarea termenelor si a cantitatilor

reprezintd elemente esentiale ale oricarei Comenzi de achizitie.

Cu exceptia cazului in care se convine altfel, termenele de
livrare specificate reprezintd momentele la care Produsele si
serviciile furnizate trebuie livrate la locul de livrare sau la
destinatia desemnata de Ford Otosan Romania.

6.5. Ford Otosan Romania may publish instructions,
specification, procedure, etc. relating to supply chain and
logistic processes which must be complied by Seller and other
suppliers. Such documents shall be effective as release date of
them in Ford Otosan Romania systems. Seller shall accept to
abide by such documents.

6.5. Ford Otosan Romania poate publica instructiuni,
specificatii, proceduri etc. referitoare la lantul de aprovizionare
si la procesele logistice, pe care Vanzatorul si ceilalti furnizori
trebuie sa le respecte. Aceste documente vor produce efecte
de la data publicarii lor in sistemele Ford Otosan Romania.
Vanzatorul accepta sa respecte documentele respective.

ARTICLE 7- PACKING, MARKING, AND SHIPPING

ARTICOLUL 7 - AMBALARE, MARCARE S| EXPEDIERE

7.1. Seller shall pack, mark and ship Supplies in accordance
with all applicable packaging standards of Ford Otosan
Romania and, as appropriate, the carrier transporting such
Supplies. Ford Otosan Romania's standards for Supplies
shipped to all other destinations may be requested from Ford
Otosan Romania's representative. Seller shall ensure that any
third parties who supply packaging for Ford Otosan Romania's
Supplies agree to comply with such standards. Seller shall
reimburse Ford Otosan Romania for all expenses incurred by
Ford Otosan Romania as a result of improper packing,
marking, routing or shipping.

7.1. Véanzatorul va ambala, marca si expedia Produsele si
serviciile furnizate in conformitate cu toate standardele de
ambalare aplicabile ale Ford Otosan Romania si, dupé caz, cu
cerintele transportatorului care transporta aceste Produse si
servicii furnizate. Standardele Ford Otosan Romania pentru
Produsele si serviciile furnizate expediate cétre alte destinatii
pot fi solicitate reprezentantului Ford Otosan Romania.
Vanzatorul se va asigura ca orice terti care furnizeaza
ambalaje pentru Produsele si serviciile furnizate catre Ford
Otosan Romania accepta sa respecte standardele respective.
Vanzatorul va rambursa Ford Otosan Romania toate
cheltuielile suportate de aceasta ca urmare a ambalarii,
marcarii, stabilirii rutei sau expedierii necorespunzatoare.
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7.2. Upon request, Seller shall assist Ford Otosan Romania
regarding packing, marking, routing, and shipping that will
enable Ford Otosan Romania to secure the most economical
transportation rates.

7.2. La cerere, Vanzatorul va acorda asistenta Ford Otosan
Romania cu privire la ambalare, marcare, stabilirea rutei si
expediere, astfel incat Ford Otosan Romania s& poata obtine
cele mai avantajoase tarife de transport.

7.3. Seller shall not charge separately for packing, marking, or
shipping, or for materials used therein unless Ford Otosan
Romania specifies in writing that it shall reimburse Seller for
such charges.

7.3. Vanzatorul nu va factura separat ambalarea, marcarea sau
expedierea si nici materialele utilizate in aceste scopuri, cu
exceptia cazului in care Ford Otosan Romania precizeaza in
scris ca va rambursa Vanzatorului costurile respective.

7.4. Ford Otosan Romania may require shipment of any of the
Supplies by a more expeditious method of transportation if
Seller fails to meet the shipping requirements of a Purchase
Order and Seller shall bear the cost difference of such
transportation unless such failure is due to an excusable delay
as specified in Article 20.

7.4. Ford Otosan Romania poate solicita expedierea oricaror
Produse si servicii furnizate printr-o metoda de transport mai
rapida daca Vanzatorul nu respecta cerintele de expediere ale
unei Comenzi de achizitie, iar Vanzatorul va suporta diferenta
de cost aferenta unui astfel de transport, cu exceptia cazului in
care nerespectarea se datoreaza unei intarzieri scuzabile,
astfel cum este prevazut la Articolul 20.

7.5. For Supplies that may contain potentially hazardous
materials, if requested by Ford Otosan Romania, Seller shall
promptly furnish to Ford Otosan in whatever form and detail
Ford Otosan Romania requests (i) a list of all potentially
hazardous ingredients in the Supplies (ii) the quantity of one or
more such ingredients and (iii) information concerning any
changes in or additions to such ingredients. Before shipping
the Supplies, Seller agrees to furnish to Ford Otosan Romania
sufficient warning and notice in writing (including appropriate
labels on the Supplies, containers and packing) of any
hazardous material that is an ingredient or a part of any of the
Supplies, together with such special handling instructions
necessary to advise carriers, Ford Otosan Romania , and their
respective employees how to exercise that measure of care
and precaution that will best prevent bodily injury or property
damage in the handling, transportation, processing, use or
disposal of the Supplies, containers and packing shipped to
Ford Otosan Romania. Seller shall comply with all applicable
laws and regulations pertaining to product and warning labels.

7.5. Pentru Produsele si serviciile furnizate care pot contine
materiale potential periculoase, la solicitarea Ford Otosan
Romania, Vanzatorul va furniza prompt, in forma si cu nivelul
de detaliu solicitate de Ford Otosan Romania: (i) o lista a
tuturor ingredientelor potential periculoase din Produsele si
serviciile furnizate; (ii) cantitatea unuia sau mai multor astfel de
ingrediente; si (iii) informatii privind orice modificari sau
completari referitoare la aceste ingrediente. Inainte de
expedierea Produselor si serviciilor furnizate, Vanzatorul se
obliga sa transmitd Ford Otosan Romania avertizari si notificari
scrise suficiente, inclusiv etichete corespunzatoare aplicate pe
Produsele si serviciile furnizate, recipiente si ambalaje, cu
privire la orice material periculos care constituie un ingredient
sau o parte a acestora, impreuna cu instructiunile speciale de
manipulare necesare pentru a informa transportatorii, Ford
Otosan Romania si angajatii acestora asupra masurilor de
diligenta si precautie care pot preveni cel mai eficient
vatamarile corporale sau deteriorarea bunurilor in cursul
manipularii, transportului, prelucrarii, utilizarii sau eliminarii
Produselor si serviciilor furnizate, recipientelor si ambalajelor
expediate catre Ford Otosan Romania. Vanzatorul va respecta
toate legile si reglementarile aplicabile privind etichetarea
produselor si etichetele de avertizare.

7.6. Seller shall comply with Ford Otosan Romania's applicable
related guides, documents (such as environmental
requirements) which are an integral part of the Purchase Order.

7.6. Véanzatorul va respecta ghidurile si documentele aplicabile
ale Ford Otosan Romania, inclusiv cerintele de mediu, care fac
parte integranta din Comanda de achizitie.

ARTICLE 8- SHIPPING DOCUMENTS

ARTICOLUL 8 - DOCUMENTE DE EXPEDITIE

8.1. Seller shall obtain a straight bill of lading from the carrier of
the Supplies and will include on each packing slip and bill of
lading the relevant Purchase Order number and the destination
address.

8.1. Vénzatorul va obtine de la transportatorul Produselor si
serviciilor furnizate un conosament nominativ si va inscrie pe
fiecare aviz de insotire a marfii si pe fiecare conosament
numarul Comenzii de achizitie relevante si adresa de
destinatie.

8.2. Seller shall include a numbered master packing slip with
each shipment. For shipments of less than a full carload or
truckload, the slip shall be included in one of the packages that
shall be marked "Packing Slip Inside." For full carload and

8.2. Vanzatorul va include in fiecare expediere un aviz principal
de insotire a marfii, numerotat. Pentru expedierile care nu
ocupa integral un vagon sau un camion, avizul va fi introdus
intr-unul dintre colete, care va fi marcat cu mentiunea ,Packing
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truckload shipments the master packing slip shall be enclosed
in an unsealed envelope that is affixed near the door on the
inside of the freight vehicles.

Slip Inside” (,Aviz de insotire in interior”). Pentru expedierile
care ocupa integral un vagon sau un camion, avizul principal
de insotire a marfii va fi introdus intr-un plic nesigilat, fixat in
apropierea usii, in interiorul vehiculului de transport.

8.3. Seller shall retain the original bill of lading for 10 years
from the date of shipment unless otherwise directed by the
traffic manager at the destination facility.

8.3. Vanzatorul va pastra originalul conosamentului timp de 10
ani de la data expedierii, cu exceptia cazului in care
responsabilul de transport al unitatii de destinatie dispune
altfel.

8.4. For each international shipment, Seller shall comply with
the customs invoicing and documentation requirements of the
destination country. Seller shall include a priced invoice (if
required) with the master packing slip and upon request shall
furnish all other documentation required for export from Seller's
country or import into Ford Otosan Romania's country. Any and
all benefits or credits resulting from a Purchase Order with Ford
Otosan Romania including but not limited to trade credits,
export credits, customs drawbacks, rebate of taxes, fees, etc.
will belong to Ford Otosan Romania (unless otherwise stated
on a Purchase Order or a country's practice is to let credits
remain with Seller). Seller upon request shall furnish all
documents required to obtain the foregoing benefits and credits
and shall identify the country of origin of the materials used in
the Supplies and the value added thereto in each country.
Additional customs information is available upon request from
Ford Otosan Romania's customs department in the destination
country.

8.4. Pentru fiecare expediere internationala, Vanzatorul va
respecta cerintele tarii de destinatie privind facturarea vamala
si documentatia vamala. Vanzatorul va anexa la avizul principal
de nsotire a marfii o factura cu preturi, daca aceasta este
necesara, si, la cerere, va furniza toate celelalte documente
necesare pentru exportul din tara Vanzatorului sau pentru
importul in tara Ford Otosan Romania. Toate beneficiile sau
creditele rezultate dintr-o Comanda de achizitie incheiata cu
Ford Otosan Romania, inclusiv, fara a se limita la, credite
comerciale, credite la export, restituiri de taxe vamale,
rambursari de impozite, taxe etc., vor apartine Ford Otosan
Romania, cu exceptia cazului in care Comanda de achizitie
prevede altfel sau practica tarii respective permite ca aceste
credite sa raméana Vanzatorului. La cerere, Vanzatorul va
furniza toate documentele necesare pentru obtinerea
beneficiilor si creditelor mentionate anterior si va identifica tara
de origine a materialelor utilizate in Produsele si serviciile
furnizate, precum si valoarea addugaté acestora in fiecare tara.
Informatii vamale suplimentare pot fi obtinute, la cerere, de la
departamentul vamal al Ford Otosan Romania din tara de
destinatie.

ARTICLE 9- INSPECTION

ARTICOLUL 9 - INSPECTIE

Ford Otosan Romania at its option may reject and return at
Seller's risk and expense, or retain and correct, Supplies that
fail to conform to the requirements of a Purchase Order even if
the nonconformity does not become apparent until the
manufacturing or processing stage. If Ford Otosan Romania
elects to correct the Supplies, it will consult with Seller on the
method of correction. Seller will reimburse Ford Otosan
Romania for all reasonable expenses resulting from rejection or
correction.

Ford Otosan Romania poate, la alegerea sa, sa respinga si sa
returneze, pe riscul si cheltuiala Vanzatorului, sau s& pastreze
si s& remedieze Produsele si serviciile furnizate care nu
respecta cerintele unei Comenzi de achizitie, chiar daca
neconformitatea devine evidenta numai in etapa de fabricatie
sau prelucrare. Daca Ford Otosan Romania opteaza pentru
remedierea Produselor si serviciilor furnizate, aceasta se va
consulta cu Vanzatorul cu privire la metoda de remediere.
Vanzatorul va rambursa Ford Otosan Romania toate
cheltuielile rezonabile rezultate din respingere sau remediere.

ARTICLE 10- INVOICES, PAYMENT, CURRENCY

ARTICOLUL 10 - FACTURI, PLATA, MONEDA

10.1. Payment terms shall be as specified in the relevant
Purchase Order and this Agreement.

10.1. Conditiile de plata vor fi cele specificate in Comanda de
achizitie relevanta si in prezentul Acord.

10.2. Unless otherwise specified in the Purchase Order; Ford
Otosan Romania payment period for the Supplies shall be sixty
(60) days following delivery date of the bill to Ford Otosan
providing that Supplies shall be delivered to Ford Otosan
premises in advance as specified in the Purchase Order. In
case Supplies shall deliver after submission of the bill to Ford
Otosan, payment period shall be sixty (60) days following
delivery date of Supplies. Also, Ford Otosan Romania will not

10.2. Cu exceptia cazului in care Comanda de achizitie
prevede altfel, termenul de plata aplicabil Ford Otosan
Romania pentru Produsele si serviciile furnizate va fi de saizeci
(60) de zile de la data transmiterii facturii catre Ford Otosan, cu
conditia ca Produsele si serviciile furnizate sa fi fost livrate in
prealabil la sediul Ford Otosan, astfel cum este prevazut in
Comanda de achizitie. Daca Produsele si serviciile furnizate
sunt livrate dupa transmiterea facturii catre Ford Otosan,
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pay the invoice or any interest or penalties for to the extent that
the Seller (when the Seller is a Romanian legal entity) did not
comply with the legal provisions in force regarding the issuance
and registrations of the invoice, such as, for example, the
failure to upload the invoice in the E-invoice paltform.

termenul de plata va fi de saizeci (60) de zile de la data livrarii
Produselor si serviciilor furnizate. De asemenea, Ford Otosan
Romania nu va achita factura si nici dobéanzi sau penalitati in
masura Tn care Vanzatorul, atunci cand acesta este o persoana
juridica roméana, nu a respectat dispozitiile legale in vigoare
privind emiterea si inregistrarea facturii, cum ar fi, de exemplu,
neincarcarea facturii in platforma RO e-Factura.

10.3. Unless a Purchasing Order specifically states otherwise,
all payments for Supplies shall be made in LEI (Romanian
national currency). To the extent that the parties have agreed
the contract price in another currency, other than LEI, but the
actual payment will be made in LEI, then the price which has to
be paid will be calculated taking into account the currency
exchange for LEl/foreign that the National Bank of Romania
errected / communicated on the day of the invoice.

10.3. Cu exceptia cazului in care o Comanda de achizitie
prevede Th mod expres altfel, toate platile pentru Produsele si
serviciile furnizate vor fi efectuate in LEI, moneda nationala a
Romaniei. In méasura in care partile au convenit pretul
contractual intr-o altd moneda decéat LEI, insa plata efectiva va
fi efectuata in LEI, pretul de plata va fi calculat tindnd seama
de cursul de schimb LEI/moneda straina stabilit sau comunicat
de Banca Nationala a Romaniei in ziua emiterii facturii.

10.4. Seller agrees that all its accounts with Ford Otosan
Romania shall be administered on a net settlement basis and
that Ford Otosan Romania may set off and recoup debits and
credits, including Ford Otosan's attorney fees and costs of
enforcement, against any of Seller's accounts regardless of
basis for such debits or credits and without additional notice. In
this Article 10(5) "Ford Otosan Romania" includes Ford
Otosan's parent, subsidiaries and affiliates, and " Seller"
includes Seller's parent and subsidiaries.

10.4. Vanzatorul este de acord ca toate conturile sale cu Ford
Otosan Romania sa fie administrate pe baza decontérii nete si
ca Ford Otosan Romania sa poatd compensa si recupera
debitele si creditele, inclusiv onorariile avocatiale si costurile de
executare ale Ford Otosan, din orice cont al Vanzatorului,
indiferent de temeiul acestor debite sau credite si fara o
notificare suplimentara. In sensul prezentului Articol 10(5),
,Ford Otosan Romania” include societatea-mama, filialele si
companiile afiliate ale Ford Otosan, iar ,Vanzatorul” include
societatea-mama si filialele Vanzatorului.

ARTICLE 11- APPLICABLE TAXES

ARTICOLUL 11 - TAXE APLICABILE

11.1. The total price specified for Supplies on a Purchase
Order shall include all elements of freight, duty and tax as
specified in the relevant delivery term with the exception of
value added tax (VAT), if applicable, which shall be shown
separately on Seller's invoice. Seller shall comply with all
applicable provisions of Ford Otosan Romania's tax related
documents that are integral part of each Purchase Order.

11.1. Pretul total specificat pentru Produsele si serviciile
furnizate intr-o Comanda de achizitie va include toate
elementele aferente transportului, taxelor vamale si impozitelor,
astfel cum sunt prevazute Tn conditia de livrare relevanta, cu
exceptia taxei pe valoarea adaugata (TVA), daca este
aplicabild, care va fi evidentiata separat pe factura
Vanzatorului. Vanzatorul va respecta toate prevederile
aplicabile ale documentelor fiscale ale Ford Otosan Romania,
care fac parte integranta din fiecare Comanda de achizitie.

11.2. The Parties shall give each other all reasonably
necessary assistance for the purposes of enabling each of the
Parties to comply with any VAT requirements.

11.2. Partile isi vor acorda reciproc toata asistenta necesara in
mod rezonabil pentru a permite fiecarei Parti sa respecte orice
cerinte privind TVA.

ARTICLE 12- WARRANTY

ARTICOLUL 12 - GARANTIE

12.1. Seller Warranty for Goods: The Seller warrants that
during the applicable Warranty Period the Goods will:

12.1. Garantia Vanzatorului pentru Bunuri: Vanzatorul
garanteaza ca, pe durata Perioadei de garantie aplicabile,
Bunurile:

(i) Conform in all respects to the drawings, specifications,
Statements of Work, samples and other descriptions and
requirements relating to the Goods that have been furnished,
specified or approved by Ford Otosan Romania; (ii) Comply
with all regulations in force in the countries in which the Goods
are to be provided; (iii) Be merchantable; (iv) Be free from
defects in design to the extent furnished by the Seller, its
related companies or their subcontractors, even if the design or

(i) vor fi conforme, in toate privintele, cu desenele,
specificatiile, descrierile lucrarilor, mostrele si celelalte descrieri
si cerinte referitoare la Bunuri, furnizate, specificate sau
aprobate de Ford Otosan Romania; (ii) vor respecta toate
reglementarile in vigoare in tarile in care urmeaza sa fie
furnizate Bunurile; (iii) vor fi vandabile; (iv) nu vor prezenta
defecte de proiectare in masura in care proiectarea a fost
realizata de Vanzator, de companiile sale afiliate sau de
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specification has been approved by Ford Otosan Romania; (v)
Be free from defects in materials and workmanship; and (vi) Be
suitable for their intended use by Ford Otosan Romania,
including the specified performance in the facility or equipment
specified by the Ford Otosan Romania and the environment in
which the Goods are or reasonably may be expected to
perform.

subcontractantii acestora, chiar daca proiectarea sau
specificatia a fost aprobata de Ford Otosan Romania; (v) nu
vor prezenta defecte de material sau de executie; si (vi) vor fi
adecvate utilizarii prevazute de Ford Otosan Romania, inclusiv
performantei specificate Tn instalatia sau echipamentul indicat
de Ford Otosan Romania si in mediul in care Bunurile
functioneaza sau se poate anticipa in mod rezonabil ca vor
functiona.

(i) For the avoidance of any doubt, the Seller is legally obliged
to guarantee Ford Otosan Romania against eviction and
against any hidden defects of the sold Good that could make
the Good unfit for the use for which it was intended or which
might reduce its use or value to such an extent that if Ford
Otosan Romania had known them, they wouldn’t have bought
the Goods in the first place.

(i) Pentru evitarea oricarui dubiu, Vanzatorul are obligatia
legala de a garanta Ford Otosan Romania impotriva evictiunii
si impotriva oricaror vicii ascunse ale Bunului vandut care ar
putea face Bunul impropriu utilizarii pentru care a fost destinat
sau care i-ar putea reduce utilizarea ori valoarea intr-o
asemenea masura incat, daca Ford Otosan Romania le-ar fi
cunoscut, nu ar fi cumparat Bunurile.

(iii) The guarantee for the good functioning of the good granted
by the Sellet is the one Ford Otosan Romania requested when
placing an order. To the extent that the guarantee and the
guarantee term are not specifically mentioned in the Order, the
guarantee can not be less than 2 (two) years from the final
reception of the Goods.

(iii) Garantia pentru buna functionare a Bunului acordata de
Véanzétor este cea solicitata de Ford Otosan Romania la
plasarea comenzii. In m&sura in care garantia si termenul de
garantie nu sunt mentionate Th mod expres in Comanda,
garantia nu poate fi mai mica de 2 (doi) ani de la receptia finala
a Bunurilor.

12.2. Seller Warranty for Services: The Seller warrants that the
Services will:

12.2. Garantia Vanzatorului pentru Servicii: Vanzatorul
garanteaza ca Serviciile:

(i) Conform in all respects to the specifications, Statements of
Work, and other descriptions and requirements relating to the
Services that have been furnished, specified or approved by
Ford Otosan Romania;(ii) Comply with all regulations in force in
the countries in which the Services are to be provided; (iii) Be
suitable for their intended use by Ford Otosan Romania,
including the specified performance in the facility or equipment
specified by Ford Otosan Romania and the environment in
which the Services are or reasonably may be expected to
perform; and (iv) Be provided by appropriately qualified and
trained personnel, with due care and diligence and to such high
standard of quality as it is reasonable for Ford Otosan Romania
to expect in the circumstances.

(i) vor fi conforme, in toate privintele, cu specificatiile,
descrierile lucrarilor si celelalte descrieri si cerinte referitoare la
Servicii, furnizate, specificate sau aprobate de Ford Otosan
Romania; (ii) vor respecta toate reglementarile in vigoare in
tarile Tn care urmeaza sa fie prestate Serviciile; (iii) vor fi
adecvate utilizarii prevazute de Ford Otosan Romania, inclusiv
performantei specificate in instalatia sau echipamentul indicat
de Ford Otosan Romania si in mediul in care Serviciile sunt
prestate sau se poate anticipa in mod rezonabil ca vor fi
prestate; si (iv) vor fi prestate de personal calificat si instruit
corespunzator, cu atentia si diligenta cuvenite si la un standard
de calitate ridicat, pe care Ford Otosan Romania il poate
astepta Th mod rezonabil Tn circumstantele respective.

12.3. Claim for Breach of Warranty: The Seller's warranty and
any rights of Ford Otosan Romania to make a claim under it
will be effective even if Ford Otosan Romania has accepted all
or a portion of the Supplies.

12.3. Pretentii pentru incalcarea garantiei: Garantia
Vanzatorului si orice drepturi ale Ford Otosan Romania de a
formula o pretentie in temeiul acesteia vor raméane valabile
chiar daca Ford Otosan Romania a acceptat toate Produsele si
serviciile furnizate sau o parte a acestora.

12.4. Seller shall accept and ensure to provide spare parts
relating to the Supplies during time period determined in the
legislations but in any case not less than ten (10) years period.

12.4. Vanzatorul accepta si se obliga sa asigure furnizarea
pieselor de schimb aferente Produselor si serviciilor furnizate
pe perioada stabilitd de legislatia aplicabila, dar, n orice caz,
pentru o perioada de cel putin zece (10) ani.

12.5. Unless otherwise stated in this Agreement; the applicable
law arrangements shall be reserved related to any defect
occurred on the Supplies during the Warranty Period.

12.5. Cu exceptia cazului in care prezentul Acord prevede
altfel, dispozitiile legii aplicabile privind orice defect aparut la
Produsele si serviciile furnizate in timpul Perioadei de garantie
raman aplicabile.

ARTICLE 13- DEFENSE AND INDEMNITY

ARTICOLUL 13 - APARARE S| DESPAGUBIRE
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13.1. To the full extent permitted by applicable law, Seller shall
indemnify Ford Otosan Romania, its directors, officers and
employees and authorized dealers for all expenses (including
attorney fees, settlements, and judgments) incurred by Ford
Otosan Romania in connection with all claims (including
lawsuits, administrative claims, regulatory actions, and other
proceedings to recover for personal injury or death, property
damage, or economic losses) that are related in any way to
Seller's representations, performance or obligations under a
Purchase Order, including claims based on Seller's breach of
warranty and claims for any related violations of any applicable
law, ordinance or regulation or government authorization or
order. Seller's obligation to indemnify under this Section shall
apply regardless of whether the claim arises in tort, negligence,
contract, warranty, strict liability or otherwise except to the
extent of the negligence of Ford Otosan Romania.

13.1. In masura maximéa permis& de legislatia aplicabila,
Vanzatorul va despagubi Ford Otosan Romania,
administratorii, directorii, angajatii si distribuitorii autorizati ai
acesteia pentru toate cheltuielile, inclusiv onorariile avocatiale,
sumele achitate in cadrul tranzactiilor si sumele stabilite prin
hotaréri judecatoresti, suportate de Ford Otosan Romania in
legéatura cu orice pretentii, inclusiv actiuni in instanta, reclamatii
administrative, actiuni ale autoritatilor de reglementare si alte
proceduri prin care se solicita despagubiri pentru vatamari
corporale sau deces, daune materiale ori pierderi economice,
care au legatura in orice mod cu declaratiile, executarea sau
obligatiile Vanzatorului in temeiul unei Comenzi de achizitie.
Acestea includ pretentiile intemeiate pe incalcarea garantiei de
catre Vanzator si pretentiile privind orice Tncélcare conexa a
unei legi, ordonante sau reglementari aplicabile ori a unei
autorizatii sau dispozitii emise de o autoritate publica. Obligatia
Vanzatorului de despagubire in temeiul prezentei sectiuni se
aplica indiferent daca pretentia rezulta dintr-o fapta ilicita,
neglijenta, contract, garantie, raspundere obiectiva sau din
orice alt temei, cu exceptia masurii in care pretentia este
cauzata de neglijenta Ford Otosan Romania.

13.2. If Seller provides services to Ford Otosan Romania on
Ford Otosan Romania's premises, Seller shall examine the
premises to determine whether they are safe for such services
and shall advise Ford Otosan Romania promptly of any
situation it deems to be unsafe. Seller's employees, contractors
and agents shall not possess, use, sell or transfer illegal drugs,
medically unauthorized drugs or controlled substances, or
unauthorized alcohol, and will not be under the influence of
alcohol or drugs on Ford Otosan Romania's premises. Seller
shall be exclusively responsible for, shall bear, and shall relieve
Ford Otosan from liability for all loss, expense, damage or
claims resulting from bodily injury, sickness or disease,
including death at any time resulting therefrom, sustained by
any person or persons, or on account of damage to or
destruction of property, including that of Ford Otosan Romania,
arising out of, or in connection with the performance of work on
Ford Otosan Romania's premises except that Seller shall not
be responsible for or relieve Ford Otosan Romania from liability
for claims arising from the wilful misconduct or the sole
negligence of Ford Otosan Romania.

13.2. Daca Vanzatorul presteaza Servicii pentru Ford Otosan
Romania in spatiile Ford Otosan Romania, Vanzatorul va
inspecta aceste spatii pentru a stabili daca sunt sigure pentru
prestarea Serviciilor si va informa prompt Ford Otosan
Romania cu privire la orice situatie pe care o considera
nesigura. Angajatii, contractantii si agentii Vanzatorului nu vor
detine, utiliza, vinde sau transfera droguri ilegale, medicamente
neautorizate din punct de vedere medical, substante controlate
sau bauturi alcoolice neautorizate si nu se vor afla sub
influenta alcoolului sau a drogurilor in spatiile Ford Otosan
Romania. Vanzatorul va fi exclusiv raspunzator, va suporta si
va exonera Ford Otosan de raspundere pentru orice pierdere,
cheltuiala, prejudiciu sau pretentie rezultate din vatamari
corporale, Tmbolnaviri sau boli, inclusiv decesul survenit in
orice moment ca urmare a acestora, suferite de orice
persoana, precum si pentru deteriorarea sau distrugerea
bunurilor, inclusiv a bunurilor Ford Otosan Romania, care
rezultd din sau sunt legate de executarea lucrarilor in spatiile
Ford Otosan Romania. Cu toate acestea, Vanzatorul nu va
raspunde si nu va exonera Ford Otosan Romania de
raspundere pentru pretentiile rezultate din conduita intentionata
necorespunzatoare sau din neglijenta exclusiva a Ford Otosan
Romania.

ARTICLE 14- TITLE AND ENGINEERING DRAWINGS,
SPECIFICATIONS

ARTICOLUL 14 - DREPTUL DE PROPRIETATE ASUPRA
DESENELOR TEHNICE $1 SPECIFICATIILOR

14.1. Any documents, including drawings and specifications
produced or acquired by Seller under a Purchase Order shall
belong to Ford Otosan Romania, subject only to Seller's patent
rights, but without any other restrictions on Ford Otosan
Romania’s use, including reproduction, modification, disclosure
or distribution of the documents or the information contained
therein. To the extent such documents contain original work of
authorship created in order to comply with a Purchase Order,
the copyrights to such work shall be owned by Ford Otosan

14.1. Orice documente, inclusiv desene si specificatii, realizate
sau dobandite de Vanzator in temeiul unei Comenzi de
achizitie vor apartine Ford Otosan Romania, sub rezerva
exclusiva a drepturilor de brevet ale Vanzatorului, fara alte
restrictii privind utilizarea lor de catre Ford Otosan Romania,
inclusiv reproducerea, modificarea, divulgarea sau distribuirea
documentelor ori a informatiilor cuprinse in acestea. In masura
in care documentele contin opere originale create pentru
executarea unei Comenzi de achizitie, drepturile de autor vor
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Romania in accordance with Article 18. Seller agrees not to
label any such documents with a notice asserting that the
documents contain confidential or proprietary information of
Seller. Any engineering drawing that Seller is required to
prepare and furnish to Ford Otosan Romania shall conform to
the requirements of the local computer aided design standards
of the Ford Otosan Romania.

apartine Ford Otosan Romania potrivit Articolului 18.
Vanzatorul nu va aplica mentiuni potrivit carora documentele ar
contine informatii confidentiale sau proprietare ale sale. Orice
desen tehnic pregatit si furnizat de Vanzator va respecta
standardele locale de proiectare asistata de calculator ale Ford
Otosan Romania.

14.2. All drawings, know-how, and confidential information
supplied to Seller by Ford Otosan Romania and all rights
therein shall remain the property of Ford Otosan Romania and
shall be kept confidential by Seller in accordance with Article
16. Seller is licensed to use Ford Otosan's drawings, know-
how, and confidential information only for the purpose of
fulfilling its obligations under a Purchase Order. In addition to
the obligations of Article 16(6), Seller shall not disclose such
drawings to third parties unless this is required for Seller to fulfil
its duties under a Purchase Order. Seller shall inform Ford
Otosan Romania in writing of any third parties to whom Seller
subcontracts any of the work required under a Purchase Order
specifying in detail the work which has been subcontracted to
such third party. Seller shall ensure that any third party to
whom Seller subcontracts any of the work hereunder is bound
by all the terms and conditions relating to such work to which
Seller is bound under a Purchase Order.

14.2. Toate desenele, know-how-ul si informatiile confidentiale
furnizate Vanzatorului de Ford Otosan Romania, precum si
toate drepturile aferente, raman proprietatea Ford Otosan
Romania si vor fi pastrate confidentiale potrivit Articolului 16.
Vanzatorul le poate utiliza exclusiv pentru executarea
obligatiilor sale n temeiul unei Comenzi de achizitie si nu le
poate divulga tertilor decéat daca acest lucru este necesar
pentru executarea comenzii. Vanzatorul va informa in scris
Ford Otosan Romania cu privire la subcontractanti si la
lucréarile subcontractate si se va asigura ca acestia sunt tinuti
de toate conditiile aplicabile Vanzatorului.

ARTICLE 15- INFRINGEMENT AND PROPRIETARY RIGHTS

ARTICOLUL 15 - INCALCAREA DREPTURILOR S|
DREPTURI DE PROPRIETATE

15.1. Seller at its expense shall indemnify and hold Ford
Otosan Romania harmless with respect to every claim that may
be brought against Ford Otosan Romania or others that use
the Supplies of a Purchase Order, for any alleged infringement
of any present or future patent, copyright, industrial design right
or other proprietary right based on Seller's activity under a
Purchase Order, or the manufacture, sale, or use of the
Supplies (i) alone, (ii) in combination by reason of their content,
design or structure, or (iii) in combination in accordance with
Seller 's recommendations. Seller shall investigate and defend
or otherwise handle every such claim, and at Ford Otosan's
request, assist Ford Otosan Romania in Ford Otosan
Romania's investigation, defence, or handling of any such
claim. Seller shall pay all expenses, damages or settlement
amounts that Ford Otosan Romania and others selling Ford
Otosan Romania's products or using the Supplies of a
Purchase Order may sustain by reason of each such
indemnified claim. Seller's obligations shall apply even though
Ford Otosan Romania furnishes all or any portion of the design
and specifies all or any portion of the processing used by
Seller.

15.1. Vanzatorul va despagubi si va exonera Ford Otosan
Romania, pe cheltuiala sa, pentru orice pretentie privind
incalcarea unui brevet, drept de autor, drept asupra desenelor
sau modelelor industriale ori alt drept de proprietate, prezent
sau viitor, rezultata din activitatea Vanzatorului, fabricarea,
vanzarea ori utilizarea Produselor si serviciilor furnizate,
separat, in combinatie datorita continutului, proiectarii sau
structurii lor ori in combinatie potrivit recomandarilor
Vanzatorului. Vanzatorul va investiga, apara si gestiona
pretentiile si va acorda asistenta Ford Otosan Romania,
suportand toate cheltuielile, prejudiciile si sumele de
tranzactionare, chiar daca Ford Otosan Romania a furnizat
proiectarea sau a specificat procesarea.

15.2. Seller grants to Ford Otosan Romania a nonexclusive,
royalty free, permanent, paid-up, irrevocable license with a
right to grant a sublicense to any of Ford Otosan Affiliated
Companies to rebuild and have rebuilt the Supplies of a
Purchase Order

15.2. Vanzatorul acorda Ford Otosan Romania o licenta
neexclusiva, fara redevente, permanenta, integral platita si
irevocabila, cu drept de sublicentiere catre Companiile afiliate
Ford Otosan, pentru refacerea sau reconstruirea Produselor si
serviciilor furnizate.
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15.3. Seller shall not sell or otherwise dispose or transfer any
product, that is supplied to Ford Otosan Romania under a
Purchase Order and that incorporates any trademark,
patentable invention, copyright work, industrial design or other
matter that is the subject of any intellectual property right of
Ford Otosan Romania or any of its Affiliated Companies, to any
party other than Ford Otosan Romania, except where
specifically authorized by Ford Otosan Romania in writing.

15.3. Vanzatorul nu va vinde, transfera sau dispune in alt mod
de produse care poarta ori incorporeaza marcile, denumirile
comerciale, brevetele, desenele, specificatiile sau informatiile
confidentiale Ford Otosan Romania si care sunt respinse,
excedentare sau neconforme, fara eliminarea ori distrugerea
elementelor respective si fara aprobarea scrisa a Ford Otosan
Romania.

ARTICLE 16- INFORMATION AND DATA

ARTICOLUL 16 - INFORMATII $1 DATE

16.1. Seller shall furnish to Ford Otosan Romania, or another
party designated by Ford Otosan Romania, without restrictions
on use or disclosure, all information and data Seller acquires or
develops in the course of Seller's activities under a Purchase
Order. At Ford Otosan Romania's request, Seller also shall
discuss with Ford Otosan Romania or another party designated
by Ford Otosan Romania, without restrictions on use or
disclosure, any potential design, quality or manufacturing
problems with Supplies Seller worked on or produced pursuant
to a Purchase Order.

16.1. Vanzatorul va furniza Ford Otosan Romania sau unei alte
parti desemnate de Ford Otosan Romania, fara restrictii privind
utilizarea sau divulgarea, toate informatiile si datele pe care
Vanzatorul le dobandeste sau le dezvolta in cursul activitatilor
sale desfasurate in temeiul unei Comenzi de achizitie. La
solicitarea Ford Otosan Romania, Vanzatorul va discuta, de
asemenea, cu Ford Otosan Romania sau cu o alta parte
desemnata de Ford Otosan Romania, faréa restrictii privind
utilizarea sau divulgarea, orice posibile probleme de proiectare,
calitate sau fabricatie referitoare la Produsele si serviciile
furnizate asupra carora Vanzatorul a lucrat sau pe care le-a
realizat in temeiul unei Comenzi de achizitie.

16.2. At Ford Otosan Romania's request, Seller shall furnish to
Ford Otosan Romania all other information and data of Seller
which Ford Otosan Romania deems necessary to understand
the operation and to maintain the goods delivered under a
Purchase Order, and to understand and apply the information
and data of Article 16.2 hereof, with no restrictions on use other
than Seller's patent rights.

16.2. La solicitarea Ford Otosan Romania, Vanzatorul va
furniza Ford Otosan Romania toate celelalte informatii si date
ale Vanzatorului pe care Ford Otosan Romania le considera
necesare pentru intelegerea functionarii si intretinerea
bunurilor livrate in temeiul unei Comenzi de achizitie, precum si
pentru intelegerea si aplicarea informatiilor si datelor prevazute
la prezentul Articol 16.2, fara alte restrictii privind utilizarea
decat drepturile de brevet ale Vanzatorului.

16.3. With respect to inventions which Seller conceives or first
reduces to practice in the course of Seller's experimental or
developmental activities under a prior development agreement,
early sourcing agreement, or a Purchase Order, Seller grants
to Ford Otosan Romania a permanent, paid-up, nonexclusive,
worldwide license, with a right to sublicense others, to make,
have made, use, have used and sell manufactures,
compositions, machines, and processes, covered by patents
obtained for such inventions.

16.3. In ceea ce priveste inventiile concepute sau puse pentru
prima daté in practica de Vanzator in cursul activitatilor sale
experimentale sau de dezvoltare desfasurate in temeiul unui
acord anterior de dezvoltare, al unui acord de selectie timpurie
a furnizorului sau al unei Comenzi de achizitie, Vanzatorul
acorda Ford Otosan Romania o licenta permanenta, integral
platita, neexclusiva si valabila la nivel mondial, cu dreptul de a
acorda sublicente altor persoane, pentru a fabrica, a dispune
fabricarea, a utiliza, a dispune utilizarea si a vinde produse,
compozitii, utilaje si procese protejate prin brevetele obtinute
pentru astfel de inventii.

16.4. Seller grants to Ford Otosan Romania a permanent, paid-
up, nonexclusive, worldwide license, with a right to grant a
sublicense to any of its Affiliated Companies, to (i) make, have
made, use, have used and sell manufactures, compositions,
machines and processes used in products or services made by
or for Ford Otosan Romania or any of its Affiliated Companies,
under any other patents which are now or hereafter owned or
controlled by Seller and are necessary to exercise Ford Otosan
Romania’s rights in Article 16.3, and (ii) use, repair, modify and
sell any operating software incorporated in the Supplies in
conjunction with the use or sale of the Supplies.

16.4. Vanzatorul acorda Ford Otosan Romania o licenta
permanentd, integral platita, neexclusiva si valabila la nivel
mondial, cu dreptul de a acorda sublicente oricareia dintre
Companiile sale afiliate, pentru: (i) a fabrica, a dispune
fabricarea, a utiliza, a dispune utilizarea si a vinde produse,
compozitii, utilaje si procese utilizate Tn produsele sau serviciile
realizate de ori pentru Ford Otosan Romania sau oricare dintre
Companiile sale afiliate, in temeiul oricaror alte brevete
detinute sau controlate Tn prezent ori ulterior de Vanzator si
care sunt necesare pentru exercitarea drepturilor Ford Otosan
Romania prevazute la Articolul 16.3; si (i) a utiliza, repara,
modifica si vinde orice software de operare incorporat in
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Produsele si serviciile furnizate, in legatura cu utilizarea sau
vanzarea acestora.

16.5. To the extent Ford Otosan Romania requires a license
that is not provided in Article 16.3 and Article 16.4., Seller
grants to Ford Otosan Romania, and agrees to grant to any
Affiliated Company designated by Ford Otosan Romania, a
nonexclusive license, on reasonable terms and conditions, to
make, have made, use, have used and sell manufactures,
compositions, machines and processes used in products or
services made by or for Ford Otosan Romania or any of its
Related Companies, under any patents now or hereafter
owned or controlled by Seller which cover any inventions
embodied in the Supplies of a Purchase Order.

16.5. In masura in care Ford Otosan Romania are nevoie de o
licenta care nu este prevazuta la Articolele 16.3 si 16.4,
Vanzatorul acorda Ford Otosan Romania si se obliga sa
acorde oricarei Companii afiliate desemnate de Ford Otosan
Romania o licenta neexclusiva, in termeni si conditii rezonabile,
pentru a fabrica, a dispune fabricarea, a utiliza, a dispune
utilizarea si a vinde produse, compozitii, utilaje si procese
utilizate in produsele sau serviciile realizate de ori pentru Ford
Otosan Romania sau oricare dintre Companiile sale afiliate, in
temeiul oricaror brevete detinute sau controlate in prezent ori
ulterior de Vanzator, care acopera inventii incorporate in
Produsele si serviciile furnizate in baza unei Comenzi de
achizitie.

16.6. Unless otherwise indicated in writing by Ford Otosan
Romania, Seller shall use reasonable care to prevent
disclosing to others and shall use only for the benefit of Ford
Otosan Romania, (i) the technical information and data
furnished by Ford Otosan Romania or developed or acquired
by Seller in its work under a Purchase Order, prior
development agreement or early sourcing agreement for
Supplies related to or using such technical information or data,
and (ii) information relating to any portion of Ford Otosan
Romania's business that Seller may acquire in the course of
Seller 's activities under a Purchase Order, prior development
agreement or early sourcing agreement. This obligation shall
continue so long as any Purchase Order for Supplies related to
or using such technical information or data is in effect and for a
period of five years thereafter. This obligation shall not apply to
information that is or becomes publicly known through no fault
of Seller. Nevertheless, Seller may disclose the information and
data of subsections ((i) and (ii) hereof to third parties if this is
required for Seller to fulfil its duties under a Purchase Order
and such third parties have agreed to conditions at least as
stringent as those contained herein.

16.6. Cu exceptia cazului in care Ford Otosan Romania indica
altfel in scris, Vanzatorul va aplica Diligenta rezonabila pentru
a preveni divulgarea catre alte persoane si va utiliza numai in
beneficiul Ford Otosan Romania: (i) informatiile tehnice si
datele furnizate de Ford Otosan Romania sau dezvoltate ori
dobéandite de Vanzator in cursul activitatii sale in temeiul unei
Comenzi de achizitie, al unui acord anterior de dezvoltare sau
al unui acord de selectie timpurie a furnizorului, pentru
Produsele si serviciile furnizate care au legatura cu sau
utilizeaza astfel de informatii tehnice ori date; si (ii) informatiile
referitoare la orice parte a activitatii Ford Otosan Romania pe
care Véanzatorul le poate dobandi in cursul activitatilor sale
desfasurate Th temeiul unei Comenzi de achizitie, al unui acord
anterior de dezvoltare sau al unui acord de selectie timpurie a
furnizorului. Aceasta obligatie va continua atat timp cat este in
vigoare orice Comanda de achizitie pentru Produsele si
serviciile furnizate care au legatura cu sau utilizeaza astfel de
informatii tehnice ori date si timp de cinci ani dupa incetarea
acesteia. Obligatia nu se aplica informatiilor care sunt sau
devin publice fara culpa Vanzatorului. Cu toate acestea,
Vanzatorul poate divulga tertilor informatiile si datele prevazute
la literele (i) si (ii), daca divulgarea este necesara pentru
indeplinirea obligatiilor sale in temeiul unei Comenzi de
achizitie, iar tertii respectivi au acceptat conditii cel putin la fel
de stricte precum cele prevazute in prezentul document.

16.7. Personally Identifiable Information: Seller shall use
Reasonable Care to protect the security, integrity and
confidentiality of Ford Otosan Romania's Personally Identifiable
Information.

16.7. Informatii de identificare personala: Vanzatorul va aplica
Diligenta rezonabila pentru a proteja securitatea, integritatea si
confidentialitatea Informatiilor de identificare personala ale
Ford Otosan Romania.

ARTICLE 17- USE OF TRADEMARKS AND TRADE NAMES

ARTICOLUL 17 - UTILIZAREA MARCILOR SI
DENUMIRILOR COMERCIALE

The Seller shall not contest the right of Ford Otosan or
Affiliated Company or Ford to the exclusive use of any
trademark or trade name used or claimed by Ford Otosan
Romania or Affiliated Company or Ford (including “Ford Motor
Company” or its affiliates, “Ford Otosan” or its affiliates, etc.),
and upon the written request of Ford Otosan Romania, the
Seller shall immediately cease or modify, as requested by Ford

Nimic din prezentul Acord nu confera Vanzatorului vreun drept
asupra marcilor sau denumirilor comerciale utilizate ori
revendicate de Ford Otosan Romania, Ford Otosan,
Companiile afiliate sau Ford. La solicitarea scrisa a Ford
Otosan Romania, Vanzatorul va inceta sau va modifica imediat
orice utilizare ori incalcare. Cuvintele ,Ford”, ,Ford Otosan”,
celelalte marci, denumiri, expresii create si combinatiile
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Otosan Romania, any use or infringement by the Seller of any
such trademark or trade name. The Seller shall use, and shall
have permission to use, the word “Ford”, “Ford Otosan” or any
other trademark or trade name used or claimed by Ford Otosan
or Affiliated Company or Ford, coined words or combinations
containing the same parts thereof (the "Ford IP"), only in
connection with business conducted by the Seller
contemplated and defined by this Agreement and in each and
every case in accordance with the instructions of Ford and
Ford Otosan. The Seller shall not use any such Ford IP in, or
as a part of, the Seller’s firm name or trade name. The Seller
shall not have or acquire, either by usage, custom or operation
of law, any right to any such Ford IP other than as
contemplated herein. The Seller shall not, directly or indirectly,
register or cause to be registered, in any jurisdiction or any
elsewhere, or with any governmental authority or use any trade
mark, trade name, service mark or other intellectual property
right consisting of, related to, similar to and/or deceptively or
confusingly similar to, any of the Ford IP, or any other
intellectual property right of Ford or Ford Otosan. This Article
shall not prejudice the rights and obligations of the Seller
arising from any other agreement entered into between the and
Ford or its affiliates, with respect to products other than the
Supplies. The Seller will promptly notify Ford Otosan in writing
of any actual, or suspected, infringement of any Ford IP, or any
claim of which the Seller becomes aware that such Ford IP is
invalid, infringes third party rights or causes deception or
confusion.

acestora, denumite in continuare ,Ford IP”, pot fi utilizate
numai in legatura cu activitatea prevazuta de prezentul Acord
si conform instructiunilor Ford si Ford Otosan. Vanzatorul nu va
include Ford IP in denumirea sa sociald sau comerciala si nu
va dobéandi drepturi asupra acestora prin utilizare, uzanta ori
efectul legii. Vanzatorul nu va inregistra si nu va utiliza, direct
sau indirect, in nicio jurisdictie, marci, denumiri comerciale,
marci de servicii ori alte drepturi de proprietate intelectuala
identice, legate, similare sau susceptibile sa creeze confuzie cu
Ford IP ori cu alte drepturi Ford sau Ford Otosan. Prezentul
articol nu afecteaza drepturile si obligatiile rezultate din alte
acorduri privind produse diferite de Produsele si serviciile
furnizate. Vanzatorul va notifica prompt si in scris Ford Otosan
cu privire la orice incalcare efectiva sau suspectata a Ford IP
ori la orice pretentie potrivit careia aceste drepturi ar fi
nevalide, ar incalca drepturile tertilor sau ar putea genera
inducere in eroare ori confuzie.

ARTICLE 18- COPYRIGHTS

ARTICOLUL 18 - DREPTURI DE AUTOR

18.1. Any work of authorship created by Seller or Seller's
employees under a Purchase Order which is specially ordered
or commissioned by Ford Otosan Romania shall be considered
as a "work made for hire" and all copyrights for such works of
authorship shall belong to Ford Otosan Romania.

18.1. Orice opera protejata prin drepturi de autor, creata de
Vanzator sau de angajatii Vanzatorului in temeiul unei
Comenzi de achizitie si comandata ori solicitatd Th mod special
de Ford Otosan Romania, va fi considerata o ,opera realizata
la comanda”, iar toate drepturile de autor asupra unei astfel de
opere vor apartine Ford Otosan Romania.

18.2. In the event any portion of any work of authorship created
by the Seller in performing the services under a Purchase
Order does not qualify as "work made for hire", Seller hereby
assigns or, if Seller has failed to previously secure ownership
of all copyrights in such portion, shall obtain title and assign all
copyrights to such work to Ford Otosan Romania.

18.2. In cazul in care orice parte a unei opere protejate prin
drepturi de autor, creata de Vanzator in cadrul prestarii
Serviciilor in temeiul unei Comenzi de achizitie, nu se califica
drept ,opera realizata la comanda”, Vanzatorul cesioneaza prin
prezenta toate drepturile de autor asupra partii respective catre
Ford Otosan Romania sau, daca Vanzatorul nu a dobandit
anterior titularitatea tuturor drepturilor de autor asupra
respectivei parti, va obtine aceasta titularitate si va cesiona
toate drepturile de autor asupra operei catre Ford Otosan
Romania.

18.3. All works of authorship subject to Article 18.1 or 18.2
shall bear a valid copyright notice designating Ford Otosan as
the copyright owner, for example: "Copyright © 20XX, Ford
Otosan Romania.", where “20XX” is the year the work was
created.

18.3. Toate operele protejate prin drepturi de autor care intra
sub incidenta Articolului 18.1 sau 18.2 vor purta o mentiune
valabild privind drepturile de autor, care va desemna Ford
Otosan drept titular al drepturilor de autor, de exemplu:
,Copyright © 20XX, Ford Otosan Romania.”, unde ,20XX”
reprezinta anul in care a fost creata opera.

18.4. Seller hereby grants to Ford Otosan Romania a
permanent, nonexclusive, paid-up, worldwide license, with a

18.4. Vanzatorul acorda prin prezenta Ford Otosan Romania o
licentd permanenta, neexclusiva, integral platita si valabila la
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right to grant a sublicense to any of its Affiliated Companies,
under each copyright it owns and controls or has the right to
license, in each work of authorship fixed in any tangible
medium of expression furnished by Seller to Ford Otosan or its
designee pursuant to a Purchase Order, to use such work, to
reproduce such work, to prepare derivative works, to distribute
copies of such work to the public, and to perform and display
such work publicly.

nivel mondial, cu dreptul de a acorda sublicente oricareia dintre
Companiile sale afiliate, in temeiul fiecarui drept de autor pe
care il detine si il controleaza sau pe care are dreptul sa il
licentieze, asupra fiecarei opere fixate pe orice suport material
si furnizate de Vanzéator catre Ford Otosan sau catre persoana
desemnata de acesta in temeiul unei Comenzi de achizitie,
pentru a utiliza opera, a o reproduce, a crea opere derivate, a
distribui publicului copii ale acesteia si a o interpreta si afisa in
mod public.

ARTICLE 19- ADVERTISING

ARTICOLUL 19 - PUBLICITATE

Any reference to Ford Otosan Romania or any of its Affiliated
Companies or use of Ford s trademarks or logos by Seller in
Seller's advertising or publicity materials shall be only made
prior written consent of Ford Otosan Romania Corporate
Communication Directorate. The Seller shall not disclose its
business relationship with Ford Otosan Romania, or
confidential information it came to learn on the basis of such
relationships, to third parties or entities, or use them as means
of advertisement or promotion, without written consent of Ford
Otosan. In case of disclosures to be made with written consent
of Ford Otosan Romania, Ford Otosan Romania Corporate
Communication Directorate's approval should be received, and
the disclosure should remain in line with the said approval.

Orice referire la Ford Otosan Romania sau la oricare dintre
Companiile sale afiliate ori orice utilizare de catre Vanzator a
marcilor sau siglelor Ford in materialele publicitare sau de
promovare ale Vanzatorului se va realiza numai cu acordul
scris prealabil al Directiei de Comunicare Corporativa a Ford
Otosan Romania. Vanzatorul nu va divulga tertilor sau altor
entitati relatia sa de afaceri cu Ford Otosan Romania ori
informatiile confidentiale de care a luat cunostinta in baza
acestei relatii si nu le va utiliza in scop publicitar sau
promotional fara acordul scris al Ford Otosan. In cazul
divulgarilor efectuate cu acordul scris al Ford Otosan Romania,
va trebui obtinuta aprobarea Directiei de Comunicare
Corporativa a Ford Otosan Romania, iar divulgarea va
respecta aceasta aprobare.

ARTICLE 20- FORCE MAJEURE

ARTICOLUL 20 - FORTA MAJORA

20.1. Neither party shall be liable for delays or failures in
performing its obligations under this Agreement due to causes
beyond the control and without the fault or negligence of the
respective Party, including, but not limited to Acts of God,
industrial action, fire, war, riot, embargo, currency restrictions,
shortage of transport and restrictions in the use of power,
changes in law, government or court order or acts (other than a
court order brought about by the fault of the party invoking
Force Majeure) (hereinafter referred to as “Force Majeure”), to
the extent to which the fulfilment of any obligation is prevented,
frustrated or impeded by such event. Provided however that
such affected Party shall duly inform the other Party and take
due precautions to minimise the effects of such events.

20.1. Niciuna dintre Parti nu va raspunde pentru intarzierile sau
neexecutarea obligatiilor sale in temeiul prezentului Acord,
cauzate de evenimente aflate in afara controlului Partii
respective si care nu sunt imputabile culpei sau neglijentei
acesteia, inclusiv, fara a se limita la, calamitati naturale,
conflicte de munca, incendiu, razboi, revolta, embargo, restrictii
valutare, lipsa mijloacelor de transport si restrictii privind
utilizarea energiei, modificari legislative, ordine ori acte ale
autoritatilor guvernamentale sau instantelor, altele decét un
ordin judecatoresc determinat de culpa Partii care invoca Forta
majora, denumite in continuare ,Fortd majora”, in masura in
care indeplinirea unei obligatii este impiedicata, zadarnicita sau
obstructionata de un astfel de eveniment. Partea afectata va
informa in mod corespunzator cealalta Parte si va lua masurile
de precautie necesare pentru reducerea la minimum a
efectelor unor asemenea evenimente.

20.2. In case of Force Majeure, the Party affected by Force
Majeure shall promptly (within a maximum of 24 hours) notify
the other Party in writing about the state of affairs, elaborate in
good will the other Party's proposals for minimizing the loss,
and shall immediately take the measures required to mitigate
losses. The Parties' obligations shall resume once the force
majeure ends.

20.2. In caz de Forta majora, Partea afectatd va notifica
prompt, in scris, cealalta Parte cu privire la situatia existenta, n
termen de maximum 24 de ore, va analiza cu buna-credinta
propunerile celeilalte Parti privind reducerea la minimum a
pierderilor si va lua imediat masurile necesare pentru
diminuarea acestora. Obligatiile Partilor vor fi reluate dupa
incetarea Fortei majore.

20.3. If Seller fails to deliver the Supplies on due time because
of an Force Majeure, and if from the circumstances it is
understood that the delay on delivery will be or is already more
than (30) days, without prejudice to the right of either Party to

20.3. Daca Véanzatorul nu livreaza Produsele si serviciile
furnizate la termen din cauza unui eveniment de Forta majora
si, din circumstante, rezulta ca intarzierea livrarii va depasi sau
a depasit deja treizeci (30) de zile, fara a aduce atingere
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terminate the Purchase Order with prior written notice, the
Parties shall jointly seek means to perform the delivery of the
Supplies on time, including but without limiting, to subcontract
the manufacture of the Supplies to a agreed third party
contractor at agreed terms and conditions.

dreptului oricareia dintre Parti de a inceta Comanda de
achizitie prin notificare scrisa prealabila, Partile vor identifica
impreuna modalitati de realizare la timp a livrarii, inclusiv, fara
limitare, subcontractarea fabricarii Produselor si serviciilor
furnizate catre un tert contractant convenit, in termenii si
conditiile agreate.

20.6. If by reason of Force Majeure the successful performance
of any material obligations under this Agreement and Purchase
Order is delayed more than (45) days or if from the
circumstances it is understood that the delay on performance
will be more than (45) days, then each Party shall have the
right to terminate the Purchase Order with prior written notice
to the other Party.

20.6. Daca, din cauza Fortei majore, executarea
corespunzatoare a oricaror obligatii esentiale in temeiul
prezentului Acord si al Comenzii de achizitie este intarziata cu
mai mult de patruzeci si cinci (45) de zile sau daca din
circumstante rezulta ca intarzierea executarii va depasi
patruzeci si cinci (45) de zile, fiecare Parte va avea dreptul sa
inceteze Comanda de achizitie prin notificare scrisa prealabila
adresaté celeilalte Parti.

ARTICLE 21- TERMINATION

ARTICOLUL 21 - INCETARE

21.1. Unless a Purchase Order specifically states otherwise,
Ford Otosan may terminate its purchase obligations under a
Purchase Order, in whole or in part, at any time by a written
notice of termination to Seller. Ford Otosan shall have such
right of termination notwithstanding the existence of a Force
Majeure of Article 20.

21.1. Cu exceptia cazului in care o Comandé de achizitie
prevede in mod expres altfel, Ford Otosan poate inceta,
integral sau partial, in orice moment, obligatiile sale de achizitie
in temeiul unei Comenzi de achizitie, printr-o notificare scrisa
de incetare adresata Vanzatorului. Ford Otosan va avea acest
drept de incetare chiar si in cazul existentei unui eveniment de
Forta majora prevazut la Articolul 20.

21.2. Ford Otosan Romania may terminate a Purchase Order
without liability to Seller if Seller (i) sells, or offers to sell, a
substantial portion of its assets used for the production of
Supplies for Ford Otosan Romania, or (ii) sells or exchanges,
or offers to sell or exchange an amount of its stock that would
result in a change in the control of Seller. Ford Otosan
Romania shall give Seller written notice of the termination at
least 30 days prior to the effective termination date. Seller shall
notify Ford Otosan Romania no more than ten days after
entering into any negotiations for the sale or exchange of its
stock or assets that could result in a change of control of Seller.
Upon Seller's request, Ford Otosan Romania shall execute an
appropriate non-disclosure agreement relating to information
disclosed by Seller regarding the potential transaction.

21.2. Ford Otosan Romania poate inceta o Comanda de
achizitie fara a raspunde fata de Vanzator daca Vanzatorul: (i)
vinde sau ofera spre vanzare o parte substantiala a activelor
sale utilizate pentru producerea Produselor si serviciilor
furnizate catre Ford Otosan Romania; sau (ii) vinde, schimba
ori ofera spre vanzare sau schimb un numar de actiuni care ar
determina schimbarea controlului asupra Vanzatorului. Ford
Otosan Romania va transmite Vanzatorului notificarea scrisa
de incetare cu cel putin 30 de zile inainte de data efectiva a
incetarii. Vanzatorul va notifica Ford Otosan Romania in cel
mult zece zile de la inceperea oricaror negocieri privind
vanzarea sau schimbul actiunilor ori activelor sale care ar
putea determina schimbarea controlului asupra Vanzatorului.
La solicitarea Vanzatorului, Ford Otosan Romania va incheia
un acord de confidentialitate corespunzator privind informatiile
divulgate de Vanzator in legatura cu tranzactia potentiala.

21.3. Ford Otosan may terminate a Purchase Order, in whole
or in part, upon written notice to the Seller, if the Seller: (i)
becomes insolvent; (ii) files a voluntary petition in bankruptcy;
(iii) has an involuntary petition in bankruptcy filed against it; (iv)
has a receiver, administrator, custodian or trustee appointed
over the Seller or its assets; (v) executes an assignment for the
benefit of its creditors or (vi) infringe his duties regarding
corrupt business practices and compliance with rules under
Article 23 and Article 25. In each case, the Seller is liable for all
actual costs incurred by the Ford Otosan, including those for
attorneys, experts, consultants and other professionals.

21.3. Ford Otosan poate inceta integral sau partial o Comanda
de achizitie, prin notificare scrisa adresata Vanzatorului, daca
Vanzatorul: (i) devine insolvabil; (ii) depune o cerere voluntara
de deschidere a procedurii falimentului; (iii) face obiectul unei
cereri involuntare de deschidere a procedurii falimentului; (iv)
este supus numirii unui administrator judiciar, administrator,
custode sau fiduciar asupra sa ori asupra activelor sale; (v)
efectueaza o cesiune in beneficiul creditorilor sai; sau (vi) isi
incalca obligatiile privind practicile comerciale corupte si
respectarea normelor prevazute la Articolele 23 si 25. in fiecare
caz, Vanzatorul raspunde pentru toate costurile efective
suportate de Ford Otosan, inclusiv costurile avocatilor,
expertilor, consultantilor si altor specialisti.
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21.4. Upon receipt of the notice of termination, Seller, unless
otherwise directed by Ford Otosan, shall (i) terminate promptly
all work under a Purchase Order; (ii) transfer title and deliver to
Ford Otosan the finished work, the work in process, and the
parts and materials which Seller produced or acquired in
accordance with a Purchase Order and which Seller cannot
use in producing goods for itself or for others; (iii) verify/settle
all claims by subcontractors for actual costs that are rendered
unrecoverable by such termination and provided the recovery
of materials in Seller's possession is ensured; (iv) take actions
reasonably necessary to protect property in Seller's possession
in which Ford Otosan has an interest until disposal instruction
from Ford Otosan has been received; and (v) upon Ford
Otosan's reasonable request, cooperate with Ford Otosan in
effecting resourcing production of the Supplies to a different
supplier .

21.4. La primirea notificarii de Tncetare, Vanzatorul, cu exceptia
cazului in care Ford Otosan dispune altfel: (i) va inceta prompt
toate lucrarile in temeiul Comenzii de achizitie; (ii) va transfera
dreptul de proprietate si va livra catre Ford Otosan lucrarile
finalizate, lucrarile in curs de executie, precum si piesele si
materialele pe care Vanzatorul le-a produs sau dobandit in
conformitate cu o Comanda de achizitie si pe care Vanzatorul
nu le poate utiliza pentru producerea de bunuri pentru sine sau
pentru alte persoane; (iii) va verifica si va solutiona toate
pretentiile subcontractantilor privind costurile efective care nu
mai pot fi recuperate ca urmare a unei astfel de incetari, cu
conditia sa fie asigurata recuperarea materialelor aflate in
posesia Vanzatorului; (iv) va lua masurile rezonabil necesare
pentru protejarea bunurilor aflate in posesia Vanzatorului
asupra carora Ford Otosan are un interes, pana la primirea
instructiunilor Ford Otosan privind dispunerea de acestea; si (v)
la solicitarea rezonabila a Ford Otosan, va coopera cu Ford
Otosan pentru transferarea productiei Produselor si serviciilor
furnizate catre un alt furnizor.

21.5. Upon termination by Ford Otosan under this Article, Ford
Otosan's obligation to Seller shall be (i) the Purchase Order
price for all finished work and completed services which
conform to the requirements of a Purchase Order; (ii) Seller 's
actual cost of the work in process and parts and materials
transferred to Ford Otosan in accordance with subsection (d)
(ii) hereof; (iii) Seller's actual costs of settling the claims by
subcontractors of subsection (d) (iii) hereof; and (iv) Seller's
actual cost of carrying out its obligations of Article 21.4 (iv)
hereof, but Ford Otosan's obligations shall not exceed those
Ford Otosan would have had to Seller in the absence of
termination. Unless otherwise stated in a Purchase Order, Ford
Otosan shall have no obligation for and shall not be required to
make payments to Seller, directly or on account of claims by
Seller's subcontractors, for loss of anticipated profit,
unabsorbed overhead, interest on claims, product development
and engineering costs, tooling, facilities and equipment
rearrangement costs or rental, unamortized depreciation costs,
and general and administrative burden charges from
termination of a Purchase Order.

21.5. In cazul incetarii de catre Ford Otosan in temeiul
prezentului articol, obligatia Ford Otosan fata de Vanzator va
consta in: (i) pretul prevazut in Comanda de achizitie pentru
toate lucrarile finalizate si Serviciile prestate integral care
respectd cerintele Comenzii de achizitie; (ii) costul efectiv
suportat de Vanzator pentru lucrarile in curs de executie,
piesele si materialele transferate catre Ford Otosan in
conformitate cu punctul 21.4 litera (ii); (iii) costurile efective
suportate de Vanzator pentru solutionarea pretentiilor
subcontractantilor mentionate la punctul 21.4 litera (iii); si (iv)
costul efectiv suportat de Vanzator pentru indeplinirea
obligatiilor prevazute la punctul 21.4 litera (iv). Obligatiile Ford
Otosan nu vor depasi insa obligatiile pe care Ford Otosan le-ar
fi avut fata de Vanzator in absenta incetarii. Cu exceptia
cazului in care o Comanda de achizitie prevede altfel, Ford
Otosan nu va avea nicio obligatie si nu va fi obligata sa
efectueze plati catre Vanzator, direct sau ca urmare a
pretentiilor subcontractantilor Vanzatorului, pentru pierderea
profitului anticipat, cheltuieli indirecte neabsorbite, dobanzi
aferente pretentiilor, costuri de dezvoltare a produselor si de
inginerie, Mijloace de productie, costuri de rearanjare sau
inchiriere a instalatiilor si echipamentelor, costuri cu
amortizarea neamortizata ori cheltuieli generale si
administrative rezultate din incetarea unei Comenzi de
achizitie.

21.6. Seller shall furnish to Ford Otosan, within one month after
the effective date of termination, Seller's termination claim,
which shall consist exclusively of the items of Ford Otosan's
obligation to Seller that are listed in Article 21.4 hereof. Ford
Otosan may audit Seller's records, before or subsequent to
payment, to verify amounts requested in Seller's termination
claim.

21.6. In termen de o luna de la data efectiva a incetarii,
Vanzatorul va transmite Ford Otosan cererea sa de plata
aferenta incetarii, care va cuprinde exclusiv elementele
obligatiei Ford Otosan fata de Vanzator enumerate la punctul
21.4 din prezentul articol. Ford Otosan poate audita evidentele
Vanzatorului, Tnainte sau dupa efectuarea platii, pentru a
verifica sumele solicitate in cererea de plata aferenta incetarii.

21.7. Ford Otosan Romania shall have no obligation to Seller
under Articles 21.1, 21.4, 21.5 or 21.6 above if Ford Otosan

21.7. Ford Otosan Romania nu va avea nicio obligatie fata de
Vanzator in temeiul punctelor 21.1, 21.4, 21.5 sau 21.6 de mai
sus, daca Ford Otosan Romania isi inceteaza obligatiile de
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Romania terminates its purchase obligations of a Purchase
Order because of a default by Seller.

achizitie prevazute intr-o Comanda de achizitie din cauza
neindeplinirii obligatiilor de catre Vanzator.

21.8. The obligations of Ford Otosan Romania and Seller shall
survive the expiration, non- renewal or termination of the
Purchase Order under the Articles: 5,10,12,13, 14, 15, 16, 17,
18, 19, 21, 22, 26.3, 26.6, 26.13 and 26.14.

21.8. Obligatiile Ford Otosan Romania si ale Vanzatorului
prevazute la Articolele 5, 10, 12, 13, 14, 15, 16, 17, 18, 19, 21,
22, 26.3, 26.6, 26.13 si 26.14 vor continua sa produca efecte
dupa expirarea, neprelungirea sau incetarea Comenzii de
achizitie.

ARTICLE 22- GOVERNING LAW AND DISPUTE
RESOLUTION

ARTICOLUL 22 - LEGEA APLICABILA SI SOLUTIONAREA
LITIGIILOR

22.1 Governing Law This Agreement shall be governed by and
construed in accordance with Laws of Romania, without
recourse to the laws pertaining to conflicts or choice of laws.
The 1980 United Nations Convention on Contracts for the
International Sale of Goods is expressively excluded from and
shall not apply to this Agreement and the Purchase Order on
transactions hereunder.

22.1 Legea aplicabila. Prezentul Acord va fi guvernat si
interpretat in conformitate cu legile Romaniei, fara aplicarea
normelor privind conflictul de legi sau alegerea legii aplicabile.
Conventia Organizatiei Natiunilor Unite din 1980 asupra
contractelor de vanzare internationald de marfuri este exclusa
n mod expres si nu se va aplica prezentului Acord, Comenzii
de achizitie sau tranzactiilor realizate in temeiul acestora.

22.2 Dispute Resolution

22.2 Solutionarea litigiilor

22.2.1 Negotiation: In the event of a dispute between the
parties relating to the Purchase Order, the one raising the
matter in dispute will notify the other in a written notice within 5
days from the date on which he became aware of the event
describing in sufficient detail the nature of the dispute. Each
party shall then appoint one or more representatives to resolve
the dispute. These representatives shall promptly meet and
negotiate in good faith to reach a fair and equitable settlement.
If within 60 days from the beginning of the negotiations no
settlement has been reached, either party may end discussions
and declare an impasse.

22.2.1 Negociere: In cazul unui litigiu intre Parti in legatura cu
Comanda de achizitie, Partea care invoca litigiul va notifica in
scris cealalta Parte, in termen de 5 zile de la data la care a luat
cunostinta de eveniment, descriind suficient de detaliat natura
litigiului. Fiecare Parte va desemna unul sau mai multi
reprezentanti pentru solutionarea litigiului. Reprezentantii se
vor intalni prompt si vor negocia cu buna-credinta pentru a
ajunge la o solutie echitabila. Daca, in termen de 60 de zile de
la inceperea negocierilor, nu se ajunge la o intelegere, oricare
Parte poate incheia discutiile si poate declara existenta unui
impas.

22.2.2. Arbitration: A party shall request the other to participate
in binding arbitration following the declaration of an impasse
under Article 22.2.1. The request shall be made in a written
notice provided within 30 days following the end of the
applicable resolution time period, and the other party must
respond within 30 days after receipt of the request. Unless the
Parties otherwise agree in writing, it shall be finally settled by
arbitration in accordance with the Rules of the Court of
International Commercial Arbitration attached to the Chamber
of Commerce and Industry of Romania. Such arbitration shall
be the sole and exclusive remedy among the Parties with
respect to such claim. (a) The arbitration tribunal shall consist
of three (3) arbitrators. Ford Otosan Romania shall appoint one
arbitrator, and the Seller shall appoint one arbitrator. The third
shall be appointed by the first two arbitrators and shall not be in
citizenship of the Parties. In the event of the failure of a Party to
appoint an arbitrator, that arbitrator shall be appointed by the
President of the Court of International Commercial Arbitration
attached to the Chamber of Commerce and Industry of
Romania In the event of the failure of the first two arbitrators to
agree on the third arbitrator within thirty (5) days after their
appointment, the third arbitrator shall be appointed by the
President of the Court of International Commercial Arbitration
attached to the Chamber of Commerce and Industry of

22.2.2. Arbitraj: Dupa declararea impasului potrivit Articolului
22.2.1, oricare Parte poate solicita celeilalte participarea la un
arbitraj obligatoriu. Solicitarea va fi transmisa in scris in termen
de 30 de zile de la expirarea perioadei aplicabile de
solutionare, iar cealaltd Parte va raspunde in termen de 30 de
zile de la primire. Daca Partile nu convin altfel in scris, litigiul va
fi solutionat definitiv prin arbitraj, potrivit Regulilor Curtii de
Arbitraj Comercial International de pe 1anga Camera de Comert
si Industrie a Romaniei, arbitrajul constituind remediul unic si
exclusiv al Partilor pentru pretentia respectiva. (a) Tribunalul
arbitral va fi alcatuit din trei (3) arbitri. Ford Otosan Romania va
desemna un arbitru, iar Vanzatorul va desemna un arbitru. Al
treilea arbitru va fi desemnat de primii doi si nu va avea
cetatenia niciuneia dintre Parti. Daca o Parte nu desemneaza
un arbitru, acesta va fi numit de Presedintele Curtii de Arbitraj
Comercial International de pe langd Camera de Comert si
Industrie a Romaniei. Daca primii doi arbitri nu convin asupra
celui de-al treilea arbitru in termenul mentionat in original,
acesta va fi numit de acelasi Presedinte. Arbitrii vor cunoaste
practicile comerciale si de fabricatie din industria auto. (b)
Arbitrajul va avea loc la Bucuresti, Romania si, in masura
permisa de legea romana, va exclude dreptul de sesizare sau
apel la o instanta cu privire la aspectele de drept ori de fapt
aparute n arbitraj sau cu privire la hotararea arbitrala.
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Romania . The arbitrators shall be familiar with the commercial
and manufacturing practices of the automotive industry. (b) The
arbitration shall take place in Bucharest, Romania and shall, to
the extent permitted by Romanian law, exclude any right of
application or appeal to any court in connection with any
question of law or fact arising in the court of the arbitration or
with respect to any arbitration award. The arbitration
proceedings shall be conducted, and the arbitration award shall
be written in English. The arbitrators shall apply the substantive
law (and not the laws pertaining to conflicts or choice of laws)
of Romania. Any award shall not be subject to review for any
error of law or fact. (c) The Arbitration award shall be final,
binding on both Parties and not subject to any appeal and shall
deal with the question of costs of arbitration and all matters
related thereto. (d) The Party against whom it is granted shall
promptly satisfy the arbitration award, free of any withholding
tax, deduction, or offset. Any cost, fee or withholding tax
incident to enforcing the award shall, to the maximum extent
permitted by law, be charged against, and paid by, the Party
against whom the award is rendered. (e) Judgment upon the
award may be entered in any court having jurisdiction, or
application may be made to such court for a judicial recognition
of the award or an order of enforcement thereof, as the case
may be.

Procedura si hotaréarea arbitrala vor fi in limba engleza. Arbitrii
vor aplica dreptul material roman, nu normele conflictuale. (c)
Hotararea arbitrala va fi definitiva, obligatorie pentru ambele
Parti, nesupusa apelului si va solutiona costurile arbitrajului si
toate aspectele conexe. (d) Partea impotriva careia este
pronuntata hotararea o va executa prompt, fara retineri,
deduceri sau compensari. Costurile, taxele si retinerile aferente
executarii hotararii vor fi suportate, in masura maxima permisa
de lege, de Partea impotriva careia a fost pronuntata. (e)
Hotararea poate fi investita cu formula executorie ori poate
face obiectul recunoasterii si executarii de cétre orice instanta
competenta.

ARTICLE 23- CORRUPT BUSINESS PRACTICES

ARTICOLUL 23 - PRACTICI COMERCIALE CORUPTE

23.1. Seller acknowledges that certain laws which are
applicable to Ford Otosan and/or its shareholders, but which
may not be applicable to Seller, impose fines or penalties on
Ford Otosan and/or its shareholders in the event Seller makes
payments to local or foreign government officials or officials of
the private entities for the purpose of influencing those officials
in making a business decision favourable to Seller. In addition,
Ford Otosan, its shareholders’ and the Seller may be subject to
similar laws or requirements of the country of destination of the
Supplies.

23.1. Vanzatorul recunoaste ca anumite legi aplicabile Ford
Otosan si/sau Companiilor sale afiliate interzic mituirea,
coruptia si platile necorespunzatoare catre functionari publici
sau alte persoane si accepta sa respecte toate aceste legi in
legatura cu executarea Comenzii de achizitie.

23.2. In connection with the performance of its duties under
Purchase Order, the Seller warrants and agrees that, it shall
not make any payments, in money or any other item of value or
make any offers or promises to pay any money or any other
item of value to (a) any government official, (b) any political
party, (c) any candidate for foreign political officer or (d) any
other person or entity, with the knowledge that such payment,
offer or promise to pay will be made for the purpose of
influencing such official or person to make one or more
business decisions favourable to the Seller or the Supplies.

23.2. In legatura cu indeplinirea obligatiilor sale in temeiul
Comenzii de achizitie, Vanzatorul nu va oferi, promite, autoriza,
solicita sau accepta, direct ori indirect, bani, cadouri, avantaje
sau alte beneficii necuvenite in scopul influentarii unei decizii,
obtinerii ori pastrarii unei afaceri sau dobandirii unui avantaj
necorespunzétor. Vanzatorul va mentine evidente exacte si
controale adecvate si va solicita persoanelor care actioneaza
in numele sau sa respecte aceleasi cerinte.

23.3. If the Seller breaches its obligations under this Article 23,
Ford Otosan Romania may, in its sole discretion and in addition
to any other remedy provided in this Agreement or otherwise
provided by law, immediately terminate this Agreement without
any liability of Ford Otosan Romania to the Seller and without
the need for a court order. In case of such a termination Ford
Otosan Romania’s obligations against the Seller in relation to
any commissions or incentives relating to the Supplies, which

23.3. Daca Vanzatorul Tsi incalca obligatiile prevazute la
prezentul Articol 23, Ford Otosan Romania poate, pe langa
celelalte drepturi si remedii, sa suspende executarea ori platile
si sa inceteze imediat Comanda de achizitie. Orice drept al
Vanzatorului la plati viitoare ori la sume datorate, dar
neachitate la data incetarii, se va stinge in masura prevazuta
de clauza originala.

Public



has been accrued or been entitled before the date of
termination but not paid, shall expire.

23.4. Notwithstanding the provisions set forth above, the Seller
shall hold harmless Ford Otosan Romania, its shareholders
and their directors and officers against and from any claim,
loss, damage, liability or expense (including legal fees and
disbursements) arising from any breach by the Seller of any of
its obligations under this Article 23.

23.4. Fara a aduce atingere prevederilor de mai sus,
Vanzatorul va despagubi si va exonera Ford Otosan Romania,
actionarii acesteia, precum si administratorii si directorii
acestora, pentru orice pretentie, pierdere, prejudiciu,
raspundere sau cheltuiald, inclusiv onorarii si cheltuieli juridice,
rezultatd din incalcarea de catre Vanzator a oricarei obligatii
prevazute la prezentul Articol 23.

23.5. Where Ford Otosan Romania, despite its best efforts to
mitigate its exposure (including termination of this Agreement)
is the subject of any fine or payment obligation as a result of
any breach by the Seller of any of its obligations under this
Article 23 then the Seller agrees to indemnify Ford Otosan for
such fine or payment obligation.

23.5. Daca Ford Otosan Romania, in pofida eforturilor sale de
limitare a expunerii, inclusiv prin incetarea prezentului Acord,
face obiectul unei amenzi sau al unei obligatii de plata ca
urmare a incalcarii de catre Vanzator a obligatiilor prevazute la
prezentul Articol 23, Vanzatorul va despagubi Ford Otosan
pentru amenda sau obligatia de plata respectiva.

ARTICLE 24- UN GLOBAL COMPACT

ARTICOLUL 24 - PACTUL GLOBAL AL ORGANIZATIEI
NATIUNILOR UNITE

24 1. Ford Otosan Romania expects the persons and entities
which it does business to take necessary measures to
implement the following principles of United Nations Global
Compact (as may be updated from time to time). The Seller
agrees to use its best efforts to comply with United Nations
Global Compact (as may be updated from time to time) in
relation to the operations it will conduct under the terms of this
Agreement. (a) Businesses should support and respect the
protection of internationally proclaimed human rights. (b)
Businesses should make sure that they are not complicit in
human right abuses. (¢) Businesses should uphold the freedom
of association and the effective recognition of the right to
collective bargaining. (d) The elimination of all forms of forced
and compulsory labor. (e) The effective abolition of child labor.
(f) The elimination of discrimination in respect of employment
and occupation. (g) Businesses should support a precautionary
approach to environmental challenges. (h) Undertake initiatives
to promote greater environmental responsibility. (i) Encourage
the development and diffusion of environment friendly
technologies. (j) Business should work against corruption in all
its forms, including extortion and bribery.

24.1. Ford Otosan Romania se asteapta ca persoanele si
entitatile cu care desfasoara relatii de afaceri sa ia masurile
necesare pentru punerea in aplicare a urmatoarelor principii
ale Pactului Global al Organizatiei Natiunilor Unite, astfel cum
acestea pot fi actualizate periodic. Vanzatorul se obliga sa
depuna toate eforturile pentru a respecta Pactul Global al
Organizatiei Natiunilor Unite Tn activitatile desfasurate n
temeiul prezentului Acord: (a) intreprinderile trebuie sa sprijine
si sa respecte protectia drepturilor omului recunoscute la nivel
international; (b) sa se asigure ca nu sunt complice la incalcari
ale drepturilor omului; (c) sa sustina libertatea de asociere si
recunoasterea efectiva a dreptului la negociere colectiva; (d)
eliminarea tuturor formelor de munca fortata si obligatorie; (e)
abolirea efectiva a muncii copiilor; (f) eliminarea discriminarii in
ceea ce priveste ocuparea fortei de munca si profesia; (g)
adoptarea unei abordari preventive fata de provocarile de
mediu; (h) initiative pentru promovarea unei responsabilitati
sporite fata de mediu; (i) incurajarea dezvoltarii si raspandirii
tehnologiilor ecologice; si (j) combaterea coruptiei sub toate
formele sale, inclusiv extorcarea si mita.

ARTICLE 25- COMPLIANCE WITH LAWS, RULES AND
REGULATIONS

ARTICOLUL 25 - RESPECTAREA LEGILOR, NORMELOR S|
REGLEMENTARILOR

Seller and Supplies shall comply with applicable laws, rules,
regulations, orders, conventions, ordinances or standards of
the country of destination or which relate to the manufacture,
labelling, transportation, importation, licensing, approval or
certification of the Supplies, including those relating to
environmental matters, wages, hours, and conditions of
employment, subcontractor selection, discrimination,
occupational health/safety, and motor vehicle safety. At Ford
Otosan Romania’s request, Seller shall certify in writing its
compliance with any or all of the foregoing. Ford Otosan
requires strict compliance with this provision and has the right

Véanzétorul si Produsele si serviciile furnizate vor respecta
legile, normele, reglementarile, ordinele, conventiile,
ordonantele si standardele aplicabile din tara de destinatie sau
referitoare la fabricarea, etichetarea, transportul, importul,
licentierea, aprobarea ori certificarea Produselor si serviciilor
furnizate, inclusiv cele privind protectia mediului, salariile,
programul si conditiile de munca, selectia subcontractantilor,
nediscriminarea, sanatatea si securitatea in munca si siguranta
autovehiculelor. La solicitarea Ford Otosan Romania,
Vanzatorul va certifica In scris respectarea oricareia sau a
tuturor cerintelor de mai sus. Ford Otosan solicita respectarea
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to immediately terminate a Purchase Order if there is a breach
hereof.

strictd a prezentei prevederi si are dreptul de a Thceta imediat o
Comanda de achizitie in cazul incalcarii acesteia.

ARTICLE 26- MISCELLANEOUS PROVISIONS

ARTICOLUL 26 - DISPOZITII DIVERSE

26.1 Announcements

26.1 Anunturi

26.1.1. No Party shall make or send any public announcement,
communication or circular concerning the transactions referred
to in this Agreement, Purchase Order or in relation to its
provisions, unless it has first obtained the other Parties’ written
consent as to its content and the manner and extent of its
publication unless required to be made by Law or the rules of a
stock exchange.

26.1.1. Nicio Parte nu va face sau transmite vreun anunt
public, comunicat ori circulara privind tranzactiile mentionate in
prezentul Acord, in Comanda de achizitie sau in legatura cu
prevederile acestora, fara a obtine in prealabil acordul scris al
celorlalte Parti cu privire la continutul, modalitatea si amploarea
publicarii, cu exceptia cazului in care anuntul este impus de
lege sau de normele unei burse de valori.

26.1.2. If the announcement is required to be made by Law or
the rules of a stock exchange, then the Party required to make
the announcement shall (to the extent not prohibited by Law or
the rules of the relevant stock exchange), consult with the other
Parties on the timing, contents and manner of release of the
announcement and make all reasonable attempts to agree the
contents of the announcement with the other Parties before
making it.

26.1.2. Daca anuntul trebuie facut in temeiul legii sau al
normelor unei burse de valori, Partea obligata sa il faca, in
masura Tn care legea sau normele bursei relevante nu interzic
acest lucru, se va consulta cu celelalte Parti cu privire la
momentul, continutul si modalitatea publicarii si va depune
toate eforturile rezonabile pentru a conveni continutul anuntului
cu celelalte Parti nainte de publicare.

26.3 Transfers of rights and subcontracting

26.3 Transferul drepturilor si subcontractarea

26.3.1. Seller shall not assign or delegate all or substantially all
of its substantive duties under a Purchase Order, nor transfer
to another any intellectual property right that is licensed to Ford
Otosan Romania under Article 16, without Ford Otosan
Romania’s prior written approval. Seller shall provide Ford
Otosan Romania with reasonable advance written notice of any
assignment of Seller's right to receive payment under a
Purchase Order. Any such assignment shall not prohibit Ford
Otosan Romania from enforcing any of its rights against the
assignee. Ford Otosan Romania shall have the right to assign
any benefit or duty under a Purchase Order to any third party
upon notice to Seller.

26.3.1. Vanzatorul nu va cesiona sau delega toate ori in mod
substantial toate obligatiile sale esentiale in temeiul unei
Comenzi de achizitie si nici nu va transfera unei alte persoane
vreun drept de proprietate intelectuala licentiat Ford Otosan
Romania potrivit Articolului 16, fara aprobarea prealabila scrisa
a Ford Otosan Romania. Vanzatorul va notifica in scris Ford
Otosan Romania, cu un termen rezonabil inainte, cu privire la
orice cesiune a dreptului sau de a primi plati in temeiul unei
Comenzi de achizitie. O astfel de cesiune nu va impiedica Ford
Otosan Romania sa isi valorifice drepturile impotriva
cesionarului. Ford Otosan Romania are dreptul sa cesioneze
oricarui tert orice beneficiu sau obligatie Tn temeiul unei
Comenzi de achizitie, prin notificarea Vanzatorului.

26.3.2. Any permitted assignment of Seller shall not limit or
alter any term or condition of this Agreement which shall
continue to apply to the same extent as before any assignment.

26.3.2. Orice cesiune permisa a Vanzatorului nu va limita si nu
va modifica nicio clauza sau conditie a prezentului Acord, care
va continua sa se aplice Tn aceeasi masura ca inaintea
cesiunii.

26.3.3. In each subcontract of Seller's work performed
pursuant to a Purchase Order, Seller shall obtain for Ford
Otosan Romania the rights and licenses granted in Atrticles 14,
16, and 18, and, if applicable, Article 26.13.

26.3.3. In fiecare subcontract privind lucrarile Vanzatorului
executate in temeiul unei Comenzi de achizitie, Vanzatorul va
obtine pentru Ford Otosan Romania drepturile si licentele
acordate prin Articolele 14, 16 si 18 si, daca este aplicabil, prin
Articolul 26.13.

26.3.4. If Seller retains subcontractors to perform work on the
Supplies or their component parts and/or provide services,
Seller shall use only subcontractors that shall adhere to the
requirements of Agreement, laws and regulations. Seller shall
monitor the subcontractor's compliance.

26.3.4. Daca Vanzatorul contracteaza subcontractanti pentru
efectuarea unor lucrari asupra Produselor si serviciilor furnizate
ori asupra componentelor acestora si/sau pentru prestarea de
servicii, va utiliza numai subcontractanti care respecta cerintele
Acordului, legile si reglementarile aplicabile. Vanzatorul va
monitoriza respectarea acestor cerinte de catre
subcontractanti.
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26.4. Security, Health, Safety and Other Measures Each Party
shall procure that its employees and consultants working on-
site at another Party’s facility shall agree to and abide by all
applicable security, health and safety and other relevant
applicable policies and procedures at such on-site facility which
are disclosed to the other Party in writing. Each of the Parties
shall limit access to and use of the other's computer networks
and systems to only those Persons with a need to access and
use such network and systems and each shall use up-to-date
reasonable security measures to prevent unauthorized access
to and use of the other's networks and systems.

26.4. Securitate, sénatate, siguranta si alte masuri. Fiecare
Parte se va asigura ca angajatii si consultantii sai care lucreaza
la sediul celeilalte Parti accepta si respecta toate politicile si
procedurile aplicabile privind securitatea, sanatatea si
siguranta, precum si celelalte politici relevante ale locatiei
respective, comunicate in scris celeilalte Parti. Fiecare Parte va
limita accesul la si utilizarea retelelor si sistemelor informatice
ale celeilalte Parti numai la persoanele care au nevoie de acest
acces si va utiliza masuri de securitate rezonabile si actualizate
pentru prevenirea accesului si utilizarii neautorizate.

26.5. Record Retention The Seller will keep all relevant
documents, data and other written information for at least 2
years following the later of the last delivery of the Supplies or
the date of the final payment to the Seller under the Purchase
Order. The Buyer may make copies of these materials.

26.5. Pastrarea evidentelor. Vanzatorul va pastra toate
documentele, datele si celelalte informatii scrise relevante timp
de cel putin 2 ani de la data cea mai recenta dintre ultima
livrare a Produselor si serviciilor furnizate si data platii finale
catre Vanzator in temeiul Comenzii de achizitie. Cumparatorul
poate realiza copii ale acestor materiale.

26.6. Audit Right Ford Otosan Romania shall have the right to
send its authorized representatives with prior notification at any
reasonable time to inspect and review any facility, documents
and materials in or under the Seller's possession or control in
order to investigate the material costs. Audit rights shall be
executed on site or remote (as the case may be) using the
related IT Systems. Seller shall provide online access to the
Ford Otosan Romania for sharing the material cost. Seller may
bear the cost of any third-party audit and certification,
regardless of which party retained the auditor.

26.6. Dreptul de audit. Ford Otosan Romania are dreptul, cu
notificare prealabila si in orice moment rezonabil, s& trimita
reprezentanti autorizati pentru inspectarea si verificarea
oricarei unitati, a documentelor si materialelor aflate in posesia
sau sub controlul Vanzatorului, in scopul investigarii costurilor
materialelor. Drepturile de audit vor fi exercitate la fata locului
sau de la distanta, dupa caz, utilizand sistemele informatice
aferente. Vanzatorul va acorda Ford Otosan Romania acces
online pentru comunicarea costurilor materialelor. Vanzatorul
poate suporta costul oricarui audit si al oricarei certificari
efectuate de un tert, indiferent de Partea care a contractat
auditorul.

26.7. Set-Off, Deductions and Gross-Up

26.7 Compensari, deduceri si majorarea platilor

26.7.1. Any payment required to be made under Purchase
Order by one Party (the payer for the purposes of this article) to
another Party (the payee for the purposes of this article) shall
be made in full without restriction or condition, whether for or
on account of any counterclaim or otherwise and without
deduction or withholding of any kind, other than as required by
Law.

26.7.1. Orice plata care trebuie efectuata in temeiul Comenzii
de achizitie de catre o Parte, denumita platitor, va fi efectuata
integral, fara compensare, restrictie, conditie, deducere sau
retinere, cu exceptia unei deduceri ori retineri de impozite
impuse de lege sau a cazului in care prezentul Acord ori
Comanda de achizitie prevad in mod expres altfel.

26.7.2. If any deduction or withholding of taxes is required by
Law, the payer shall: (a) make such deduction or withholding;
and (b) pay the full amount deducted or withheld to the relevant
governmental entity in accordance with the law.

26.7.2. Daca legea impune o deducere sau o retinere de
impozite, platitorul: (a) va efectua deducerea sau retinerea; si
(b) va plati autoritatii competente, in termenul legal, intreaga
suma dedusa sau retinuta.

26.7.3. The payer shall forward to the payee, promptly upon
payment, all official receipts as evidence of any such payments
made, and the payer shall provide reasonable assistance as is
requested in writing by the payee in filing the necessary
applications that may result in relieving the payee or its current
or future Affiliated Company from the obligation on the payer to
pay withholding taxes or to make a deduction. The payee shall
reimburse to the payer all costs and expenses reasonably
incurred in complying with such obligation.

26.7.3. Platitorul va transmite beneficiarului platii, prompt dupa
efectuarea platii, toate recipisele oficiale care dovedesc plata
impozitelor deduse sau retinute. Daca autoritatea relevanta nu
emite recipise, platitorul va furniza alte dovezi rezonabile
privind plata, acceptabile pentru beneficiar.
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26.7.4. Where there is a deduction or withholding of taxes
required by law from a payment under this Agreement, then the
following provisions shall also apply: (a) if the payer makes a
deduction or withholding required by law from a payment, the
payer shall make the deduction or withholding and any
payment required to be made in connection with it within the
time allowed by the relevant law; (b) the sum due from the
payer shall be increased to the extent necessary to ensure
that, after the making of any such deduction or withholding, the
payee receives a sum equal to the sum it would have received
had no deduction or withholding been made; (c) if a payment is
subject to tax in the hands of the payee then (except to the
extent the payee receives any relief or other tax benefit which
results in a decrease in liability to Tax of the payee which relief
would not have arisen but for the matter giving rise to the
payment) the sum due shall be increased to the extent
necessary to ensure that after payment of the tax the payee
receives and retains a net sum equal to the sum it would have
received had the payment not been subject to tax; and (d) the
payee shall use its reasonable efforts to identify and apply any
tax credit or refund arising as a result of any deduction,
withholding or payment referred to in paragraph (a), (b) or (c)
above and shall pay to the payer an amount (not exceeding the
amount of any additional payment made under paragraph (b)
or (c), as relevant, as a result of such withholding, deduction or
payment) equal to any refund or reduction in tax obtained as a
result (less the amount of all reasonable costs and expenses in
obtaining such relief or benefit and net of any tax payable on
the amount received), as and when such refund is received by
it or the amount of tax so reduced would otherwise have been
payable.

26.7.4. Daca legea impune deducerea sau retinerea unor
impozite dintr-o plata in temeiul prezentului Acord, se aplica si
urmatoarele: (a) platitorul va efectua deducerea ori retinerea si
orice plata aferenta in termenul prevazut de legea relevanta;
(b) suma datorata de platitor va fi majorata in masura necesara
pentru ca, dupa deducere sau retinere, beneficiarul sa
primeasca suma pe care ar fi primit-o in lipsa acesteia; (c)
daca plata este impozabila la beneficiar, cu exceptia masurii in
care acesta obtine o facilitate sau un alt avantaj fiscal care fi
reduce obligatia fiscala si care nu ar fi existat fara imprejurarea
ce a generat plata, suma datorata va fi majorata astfel incat,
dupa plata impozitului, beneficiarul s& primeasca si sa pastreze
0 suma neta egala cu cea pe care ar fi primit-o daca plata nu ar
fi fost impozabila; si (d) beneficiarul va depune eforturi
rezonabile pentru identificarea si solicitarea oricarui credit fiscal
sau rambursari rezultate din deducerea, retinerea ori plata
mentionata la literele (a), (b) sau (c) si va plati platitorului, fara
a depasi plata suplimentara efectuata potrivit literei (b) sau (c),
0 suma egala cu rambursarea ori reducerea fiscala obtinuta,
diminuata cu costurile si cheltuielile rezonabile pentru obtinerea
avantajului si cu orice impozit datorat asupra sumei primite,
atunci cand rambursarea este incasata sau cand impozitul
astfel redus ar fi devenit datorat.

26.8. Further Assurance Each Party shall do and execute, or
arrange for the doing and executing of, each necessary act,
document and thing reasonably within its power and as may be
reasonably requested of it by the other Party by Notice to
implement this Agreement.

26.8. Asigurari suplimentare. Fiecare Parte va indeplini si va
semna sau va asigura indeplinirea si semnarea tuturor actelor,
documentelor si demersurilor suplimentare pe care cealaltd
Parte le poate solicita Tn mod rezonabil pentru punerea deplina
in aplicare a prezentului Acord si a Comenzii de achizitie.

26.9. Costs Except where Purchase Order, this Agreement and
of each document referred to in it provides otherwise, each
Party shall pay its own costs relating to the negotiation,
preparation, execution and implementation by it of this
Agreement and of each document referred to in it.

26.9. Costuri. Cu exceptia cazului in care Comanda de
achizitie, prezentul Acord ori un document la care acestea fac
referire prevede altfel, fiecare Parte isi va suporta propriile
costuri si cheltuieli legate de negocierea, pregatirea, semnarea
si executarea acestora.

26.10. Amendments This Agreement, Purchase Order and any
of the documents appended to it may not be amended except
by written agreement between the Parties and no other
purported amendment shall be effective.

26.10. Modificari. Prezentul Acord, Comanda de achizitie si
documentele anexate nu pot fi modificate decat printr-un
inscris semnat de reprezentantii autorizati ai ambelor Parti.

26.11. No Waiver

26.11 Lipsa renuntarii

26.11.1. No waiver by either Party of any default by the other
Party in the performance of any of the provisions of this
Agreement shall: (a) operate or be construed as a waiver of
any other or further default whether of a like or different
character; or (b) be effective unless in writing duly executed by
a duly authorised representative of such Party not in default.

26.11.1. Nicio renuntare a unei Parti cu privire la neindeplinirea
de catre cealaltd Parte a unei obligatii din Comanda de
achizitie nu va fi considerata renuntare la o neindeplinire
ulterioara a aceleiasi obligatii sau a oricarei alte obligatii.
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26.11.2. Neither the failure by either Party to insist on any
occasion upon the performance of the terms, conditions, and
provisions of this Agreement, nor time or other indulgence
granted by one Party to the other shall act as a waiver of such
breach or acceptance of any variation or the relinquishment of
any such right or any other right under this Agreement, which
shall remain in full force and effect and the doctrine of
affirmation of contracts shall be excluded from applying to the
Purchase Order to the greatest extent permitted by law.

26.11.2. Nici faptul ca o Parte nu insista, cu o anumita ocazie,
asupra executarii clauzelor, conditiilor sau prevederilor
Comenzii de achizitie, nici timpul sau o alta indulgenta
acordata celeilalte Parti nu vor fi interpretate drept renuntare la
drepturile acelei Parti. Orice renuntare este valabild numai
daca este exprimata in scris si numai pentru imprejurarea
pentru care a fost acordata.

26.12. Relationship of the Parties The Purchase Order shall not
be construed to create an association, joint venture, or
partnership between the Parties or to impose any partnership
obligation or liability upon either Party and neither Party shall
have any right, power or authority to enter into any agreement
or undertaking for, or act on behalf of, or to act as or be an
agent or representative of, or to otherwise bind, the other Party.

26.12. Relatia dintre Parti. Comanda de achizitie nu va fi
interpretata ca instituind o asociere, intreprindere comuna sau
societate Tntre Parti si nu va impune vreunei Parti obligatii sau
raspunderi specifice unui parteneriat. Nicio Parte nu are
dreptul, puterea sau autoritatea de a incheia acorduri ori
angajamente pentru cealaltd Parte, de a actiona in numele
acesteia, ca agent sau reprezentant al acesteia oride a o
obliga in alt mod.

26.13. Tooling: Title, Identification All right, title, and interest in
and to any part of Tooling to be paid for by Ford Otosan
Romania ("Ford Otosan Romania-owned Tooling") shall pass
to Ford Otosan Romania as soon as it is acquired or fabricated
in accordance with a Purchase Order. During the term of a
Purchase Order, all such Ford Otosan Romania-owned Tooling
in the possession of Seller shall be deemed to be Bailed
Property and shall not be deemed to be a fixture or a part of
Seller's real property. Seller shall (i) properly house and
maintain such property on Seller's premises, (ii) prominently
mark it property of Ford Otosan, (iii) refrain from commingling it
with the property of Seller or with that of a third party, and (iv)
adequately insure it against loss or damage and (v) not move it
to another location whether owned by Seller or a third party,
without the prior written consent of Ford Otosan Romania,
except in the case of an emergency, Seller may move the
Tooling property provided that it gives Ford Otosan Romania
notice that the Tooling has been moved and the location of the
Tooling as soon as reasonably practicable. Seller shall
indemnify Ford Otosan Romania against any claim adverse to
Ford Otosan Romania's ownership of the Ford Otosan
Romania-owned Tooling, except as such claims may result
from any acts or omissions of Ford Otosan Romania. To the
extent permitted by law, Seller waives its right to object to the
repossession of the Ford Otosan Romania -owned Tooling by
Ford Otosan Romania in the event Seller is involved in
bankruptcy proceedings. While in its possession, Seller, at
Seller's expense, shall maintain the Ford Otosan Romania
owned Tooling in first class condition and immediately replace
any items which are lost or destroyed or become worn out. All
repaired or replaced Ford Otosan Romania -owned Tooling
shall be the property of Ford Otosan Romania. Wear and repair
of the Ford Otosan Romania -owned Tooling is Seller 's
responsibility. Title to any modifications, changes or accessions
to Ford Otosan Romania -owned Tooling shall vest in Ford
Otosan Romania regardless of whether Ford Otosan Romania
has reimbursed Seller for such modification, changes or
accessions. Seller shall keep such records in relation to the
Ford Otosan Romania -owned Tooling as Ford Otosan

26.13. Mijloace de productie: proprietate si identificare. Toate
drepturile, titlul si interesele asupra oricarei parti a Mijloacelor
de productie care urmeaza sa fie platite de Ford Otosan
Romania, denumite ,Mijloace de productie aflate in
proprietatea Ford Otosan Romania”, se transfera Ford Otosan
Romania de indata ce acestea sunt dobandite sau fabricate
conform unei Comenzi de achizitie. Pe durata Comenzii de
achizitie, aceste Mijloace de productie aflate in posesia
Véanzatorului vor fi considerate Bunuri incredintate si nu vor fi
considerate accesorii sau parte a bunurilor imobile ale
Vanzatorului. Vanzatorul: (i) le va depozita si intretine
corespunzator in spatiile sale; (ii) le va marca vizibil ca
proprietate Ford Otosan; (iii) nu le va amesteca cu bunurile
sale ori ale unui tert; (iv) le va asigura adecvat impotriva
pierderii sau deteriorarii; si (v) nu le va muta intr-o alta locatie,
a sa ori a unui tert, fara acordul prealabil scris al Ford Otosan
Romania. In caz de urgenta, Vanzatorul le poate muta, cu
conditia sa informeze Ford Otosan Romania, cat mai curand
posibil in mod rezonabil, despre mutare si noua locatie.
Vanzatorul va despagubi Ford Otosan Romania pentru orice
pretentie contrara dreptului sdu de proprietate, cu exceptia
pretentiilor rezultate din acte sau omisiuni ale Ford Otosan
Romania. In masura permisa de lege, Vanzatorul renunta la
dreptul de a se opune reintrarii Ford Otosan Romania in
posesia acestor Mijloace de productie daca Vanzatorul este
implicat intr-o procedura de insolventa. Cat timp se afla in
posesia sa, Vanzatorul le va mentine, pe cheltuiala sa, in stare
de prim rang si va inlocui imediat elementele pierdute, distruse
sau uzate. Toate elementele reparate sau inlocuite vor apartine
Ford Otosan Romania. Uzura si reparatiile sunt
responsabilitatea Vanzatorului. Dreptul de proprietate asupra
modificarilor, schimbarilor sau accesoriilor se transfera Ford
Otosan Romania indiferent daca aceasta a rambursat
Vanzatorului costurile aferente. Vanzatorul va pastra evidentele
solicitate Tn mod rezonabil de Ford Otosan Romania. Mijloacele
de productie nu vor fi utilizate pentru producerea, fabricarea
sau proiectarea altor bunuri ori materiale decat la comanda
Ford Otosan Romania. Vanzatorul nu va vinde sau dispune in
alt mod, catre alte persoane, de produse realizate cu acestea,
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Romania may reasonably require. None of the Ford Otosan
Romania -owned Tooling shall be used in the production,
manufacture or design of any goods or materials except to the
order of Ford Otosan Romania. Seller shall not sell or
otherwise dispose of any product using Ford Otosan Romania -
owned Tooling to any party other than Ford Otosan Romania
except where specifically authorized by Ford Otosan Romania
in writing. Seller's responsibility continues beyond the expiry
date of the related parts Purchase Order. If Ford Otosan
Romania -owned Tooling is not utilized to produce any parts for
Ford Otosan Romania for a period of two years, Seller shall so
notify Ford Otosan Romania and request instructions as to the
disposition of the Ford Otosan Romania-owned Tooling. If
Seller subcontracts all or any portion of the manufacture of the
Ford Otosan Romania-owned Tooling, Seller shall so notify
Ford Otosan Romania in advance and obtain for Ford Otosan
Romania all of the rights contained in this Article from each
such subcontractor used by Seller.

fara autorizarea scrisa expresa a Ford Otosan Romania.
Raspunderea Vanzatorului continua dupa expirarea Comenzii
de achizitie pentru piesele aferente. Daca Mijloacele de
productie nu sunt utilizate timp de doi ani pentru fabricarea
unor piese pentru Ford Otosan Romania, Vanzatorul va notifica
Ford Otosan Romania si va solicita instructiuni privind
dispunerea de acestea. Daca Vanzatorul subcontracteaza
integral sau partial fabricarea lor, va informa n prealabil Ford
Otosan Romania si va obtine de la fiecare subcontractant toate
drepturile prevazute in prezentul articol in beneficiul Ford
Otosan Romania.

26.14. Tooling Invoices, Payment For Ford Otosan-Owned
Tooling To the extent permitted by applicable law, any
payments made by Ford Otosan Romania for Ford Otosan
Romania -owned Tooling are expressly intended by Ford
Otosan Romania to be held in trust for the benefit of any
subcontractor(s) used by Seller to produce the Ford Otosan
Romania-owned Tooling that are covered by such payments
and Seller agrees to hold such payments as trustee in express
trust for such subcontractors until Seller has paid the
subcontractors in full for the Ford Otosan Romania -owned
Tooling. Seller acknowledges and agrees that its subcontractor
is an intended third party beneficiary of the terms of this article
relating to the express trust and as such, the tooling
subcontractors shall have the right to enforce these terms
directly against Seller in their own name. Seller agrees that
Ford Otosan Romania has no obligation to Seller or Seller's
tooling subcontractor under this section other than making the
payment to Seller in accordance with a Purchase Order. In the
event Seller's tooling subcontractor brings an action against
Seller under this section, Seller agrees that it will not join Ford
Otosan Romania in any such action.

26.14. Facturarea si plata Mijloacelor de productie aflate in
proprietatea Ford Otosan Romania. In masura permisa de
legea aplicabila, orice plati efectuate de Ford Otosan Romania
pentru aceste Mijloace de productie sunt destinate in mod
expres sa fie pastrate in fiducie in beneficiul subcontractantilor
utilizati de Vanzator pentru fabricarea Mijloacelor de productie
acoperite de plati. Vanzatorul accepta sa pastreze platile in
calitate de fiduciar, intr-un trust expres, pentru subcontractanti,
pana la achitarea integrala a acestora. Vanzatorul recunoaste
si accepta ca subcontractantul este beneficiar tert vizat al
clauzelor prezentului articol privind trustul expres si, in aceasta
calitate, subcontractantii de Mijloace de productie pot executa
direct aceste clauze impotriva Vanzatorului, in nume propriu.
Vanzatorul accepta ca Ford Otosan Romania nu are nicio
obligatie fatd de Vanzator sau fatd de subcontractantul
acestuia in temeiul prezentei sectiuni, in afara efectuarii platii
catre Vanzator potrivit Comenzii de achizitie. Daca
subcontractantul introduce o actiune impotriva Vanzatorului in
temeiul prezentei sectiuni, Vanzatorul nu va introduce Ford
Otosan Romania ca parte in acea actiune.

26.15. Language

26.15 Limba

26.15.1. This document is drawn up in bilingual format
(Romanian—English), and all documents, notices, including
defined Notices, waivers, and any other written or other
communications between the Parties in connection with this
Agreement and the Purchase Order shall be in English.

26.15.1 Prezentul document este redactat in format bilingv
(romana — engleza), iar toate documentele, notificarile, inclusiv
Notificarile definite, renuntarile si orice alte comunicari scrise
sau de alta natura dintre Parti in legatura cu prezentul Acord si
Comanda de achizitie vor fi in limba Roména sau bilingv.

26.15.2. In the event of any discrepancy between the
Romanian-language version and the English-language version,
the Romanian-language version shall prevail..

26.15.2. In cazul oricaror neconcordante intre versiunea in
limba romana si versiunea in limba engleza, va prevala
versiunea in limba roméana.

26.16. Entirety The Purchase Order and the Agreement
constitute the complete and exclusive statement of the
Purchase Order among the Parties with respect to the subject
matter addressed herein, and supersede any prior
understandings, agreements or representations by or among

26.16. Integralitatea acordului. Comanda de achizitie si Acordul
constituie declaratia completa si exclusiva a intelegerii dintre
Parti cu privire la obiectul reglementat si inlocuiesc orice
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the Parties, written or oral, which may have related to the
subject matter hereof in any way.

intelegeri, acorduri sau declaratii anterioare dintre Parti, scrise
sau verbale, care au legatura in orice mod cu acest obiect.

26.17. Severance If any provision of the Purchase Order and
the Agreement is held by any court or administrative body of
competent jurisdiction to be illegal or unenforceable, wholly or
partly, under any applicable law, such provision, or as the case
may be, part of such provision, shall to that extent be deemed
not to form part of Purchase Order and the Agreement. The
enforceability of the remainder of the Purchase Order and ihe
Agreement, however, shall not be affected. If any provision of
Purchase Order and the Agreement is held by any court or
administrative body of competent jurisdiction to be illegal or
unenforceable, wholly or partly, under any applicable law, but
would be legal or enforceable if some part of the provision were
deleted, the provision in question shall apply with such
modification as may be necessary to make it legal and
enforceable.

26.17. Separabilitate. Daca o prevedere a Comenzii de
achizitie sau a Acordului este declarata de o instanta ori
autoritate administrativa competenta ca fiind, integral sau
partial, nelegala ori inaplicabila potrivit legii aplicabile,
prevederea sau partea respectiva va fi considerata, in acea
masura, ca nefacand parte din Comanda de achizitie si Acord.
Aplicabilitatea celorlalte prevederi nu va fi afectata. Daca
prevederea ar deveni legala si aplicabila prin eliminarea unei
parti, aceasta se va aplica cu modificarea necesara pentru a
deveni legala si aplicabila.

26.18. Notices

26.18 Notificari

26.18.1. Save as otherwise provided in the Purchase Order, all
Notices which are required or permitted under the Purchase
Order shall be in writing, in the English language and delivered
personally against evidencing signature of the recipient or sent
by first class post, or international courier, postage prepaid with
return receipt requested.

26.18.1. Cu exceptia cazului in care Comanda de achizitie
prevede altfel, toate Notificarile impuse sau permise in temeiul
acesteia vor fi formulate n scris, n limba engleza, si vor fi
predate personal, cu semnatura destinatarului ca dovada, sau
transmise prin posta prioritara ori curier international, cu taxele
postale achitate anticipat si confirmare de primire.

26.18.2. Notice shall be deemed given and received on the
date it is actually received by the recipient evidenced by the
recipient’s signature, or the mail receipt or the courier service
company respectively.

26.18.2. Notificarea se considera transmisa si primita la data
primirii efective de catre destinatar, dovedita, dupa caz, prin
semnatura acestuia, confirmarea postala sau documentul
societatii de curierat.

26.18.3. If the recipient refuses to take delivery of a Notice, a
Notice shall be deemed given and received: (a) if sent by post
(prepaid, return receipt requested) (15) business days after
posting it, supported by the post office statement confirming
‘refuse to take delivery’; and (b) if sent by international courier,
(5) business days after it is collected by such courier from the
sender, supported by the courier company statement
confirming ‘refuse to take delivery.

26.18.3. Daca destinatarul refuza primirea unei Notificari,
aceasta se considera transmisa si primita: (a) daca este
expediata prin posta, cu taxele achitate anticipat si confirmare
de primire, dupa cincisprezece (15) zile lucratoare de la
expediere, pe baza confirmarii oficiului postal privind refuzul
primirii; si (b) daca este expediatéa prin curier international,
dupa cinci (5) zile lucratoare de la preluarea de catre curier de
la expeditor, pe baza confirmarii societatii de curierat privind
refuzul primirii.

26.18.4. If receipt or deemed receipt of a Notice occurs before
9am (in the country of receipt) on a business day, the Notice
shall be deemed to have been received at 9am (in the country
of receipt) on that day, and if deemed receipt occurs after 4pm
(in the country of receipt) on a business day, or on a day which
is not a business day, the Notice shall be deemed to have been
received at 9am (in the country of receipt) on the next business
day.

26.18.4. Daca primirea efectiva sau prezumata a unei Notificari
are loc Tnainte de ora 9:00, intr-o zi lucratoare in tara de
primire, Notificarea se considera primita la ora 9:00 in ziua
respectiva. Daca primirea prezumata are loc dupa ora 16:00
intr-o zi lucratoare sau intr-o zi care nu este lucratoare,
Notificarea se considera primita la ora 9:00 in urmatoarea zi
lucratoare.

26.18.5. A Party may by Notice of at least (5) business days to
the other Party change the address which such Notices to it are
to be delivered.

26.18.5. O Parte poate modifica adresa la care i sunt
transmise Notificarile printr-o Notificare adresata celeilalte Parti
cu cel putin cinci (5) zile lucratoare Tnainte.
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26.18.6. No Notice given under the Purchase Order shall be
validly served if sent by e-mail or fax.

26.18.6. Nicio Notificare transmisa in temeiul Comenzii de
achizitie nu va fi valabil comunicata daca este trimisa prin e-
mail sau fax.

26.18.7. Daily operational communications could be made by
e-mail or phone.

26.18.7. Comunicarile operationale zilnice pot fi efectuate prin
e-mail sau telefon.
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