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INPABUWIA U YCJIOBU 3A HABABKA
PEIIYBJIMKA MAKEJIOHUJA

21 November 2016 Version Bep3uja on 21 noemBpu 2016 roguna

1.  Formation; Offer; Acceptance; Exclusive Terms. 1. ®opma; Monyna; Ipudakame; Exckiay3mBuun
YCJIOBH.

A. Each purchase order, together with these Terms A. Cekoja Hapauka 3aeqHO co oBue IIpaBuia u

and Conditions (“Order”) is an offer by the
Company for production, trade and services
LEAR  CORPORATION MACEDONIA
DOOEL Tetovo, with registered seat at
Technological Industrial Development Zone
Tetovo, Tetovo, Republic of Macedonia and
unique registration number 7037651
(“Purchaser”) to the party to whom such Order
is addressed and such party’s applicable
affiliates and subsidiaries (“Seller”) to enter into
the agreement it describes and it shall be the
complete and exclusive statement of such offer
and agreement. An Order does not constitute an
acceptance by Purchaser of any offer or proposal
by Seller, whether in Seller's quotation,
acknowledgement, invoice or otherwise. In the
event that any Seller quotation or proposal is
held to be an offer, that offer is expressly rejected
and is replaced in its entirety by the offer made
up of the Order.

. A contract is formed when Seller accepts the
Order of Purchaser. Each Order shall be deemed
accepted upon the terms and conditions of such
Order by Seller by shipment of goods,
performance of services, commencement of
work on goods, written acknowledgement, or
any other conduct of Seller that recognizes the
existence of a contract pertaining to the subject
matter hereof.

. Acceptance is expressly limited to these Terms
and Conditions and such terms and conditions as
are otherwise expressly referenced on the face of

ycioBH (,,Hapauka*) mpeTcraByBa HoHya 011
cTpaHa Ha /JlpymTBOTO 3a NPOU3BOICTBO,
tproeuja u ycayru JIEAP LTOPIIOPATHMOH
MAKEJOHUJA  HAOOEJI  TeroBo, co
PETUCTPUPAHO CEeOUIUTe Ha TEeXHOJIOMIKO
Wunnycrpucka Pazojua 3ona TetoBo, TeToBo,
PerryOnmka MakenoHuja ©  €IMHCTBEH
MatudeH Opoj Ha cyOjekror 7037651
(,KymyBau“) no cTpanata Ha Koja ce
onHecyBa TakBaTta Hapauka, Kako 1 Hej3uHHUTE
IMOBp3aHU Juna u 3aBHCHU JApyHLiTBa
(,,IIponaBau‘) 3a CKIIyuyBame Ha JOTOBOPOT
KOj TO OMUIIIYBA, U K€ TPETCTaByBa IIEIOCEH U
eKCKJIy3MBEH HMCKa3 Ha TaKBaTa IMOHyIa M
poroBop. Hapaukata He  mpercraByBa
npugakame o1 ctpaHa Ha KymyBador Ha Koja
ourno monyaa wim npeasior ox Ilponasayvor,
0e3 orjex Jamd € BO CKJION Ha IIOHYJA,
npus3HaHung, ¢aktypa wix japyra Qopma
n3ganeHa on Ilpoxasayor. Bo ciyuaj kora
HEeKoja ToHyJja win npeanor Ha [IpogaBador
ce cMeTa 3a MOHYJIa, Taa TIOHy/a € JUPEKTHO
oJ10MeHa 1 3aMEHEeTa BO 1IEJIOCT CO MOHyJaTa
counHera o Hapaukara.

B. I[OFOBOpOT CC CMCTAa 3a CKIYYCH KOra

[Iponaavor ke ja mpudaru Hapaukara o
Kymnysauor. Cekoja Hapauka ke ce cmera 3a
npudatena on crpaHa Ha I[lponmaBador,
COrJJacHO TIpaBWJiaTa W YCJIOBUTE Ha Taa
Hapauxka, co ncnopaka Ha 100pa, BplIeHke Ha
YCIIyTH, 3alo4HyBame co paborta Ha mo0pa,
MpU3HaBame BO TMHCMEHa (popma MM cekoe
Ipyro nocramyBame Ha [IpogaBauor co koe ce
MpU3HaBa TIOCTOCHETO HA JIOTOBOP KOj ce
OJIHECyBa Ha MpeJMeTHaTa padora.

C. IlpudakameTo € U3peyHo OrpaHUYCHO CaMO Ha

oue IlpaBwia u yciioBu, U OHME IIpaBUJIA U
YCIOBH KOM BO JpPYyrd CiIydah Cce€ jacHO

1



the Order. No purported acceptance of any
Order on terms and conditions which modify,
supersede, supplement or otherwise alter these
Terms and Conditions shall be binding upon
Purchaser and such terms and conditions shall be
deemed rejected and replaced by these Terms
and Conditions unless Seller’s proffered terms or
conditions are accepted in a physically signed
writing (a “Signed Writing”) by a Purchaser’s
representative duly authorized to represent
Purchaser (“Authorized Representative™),
notwithstanding Purchaser’s acceptance of or
payment for any shipment of goods or similar act
of Purchaser.

. In the event of a conflict between the Order and
any prior or contemporaneous agreement or
document exchanged between Purchaser and
Seller, the Order governs.

HaBeJIeHM BO JIOKYMEHTOT Ha Hapaukara.
KynyBauor Hema na Oupje oOBp3aH CO HUTY
€HO HaBOMHO Tmpudakame Ha OWIO Koja
Hapauka mox mnpaBuia W yCIOBH KOU TH
MEHyBaaT, 3aMEHyBaaT, AOMOJIHYBaaT WIN Ha
OWII0 KOj ApyT HAYMH MOWHAKY TW MEHyBaaT
oue [IpaBuia u ycioBu, U TaKBUTE MpaBHUiIa U
YCIIOBH K€ C€ CMeTaar 3a OJIONeHN U 3aMEHETH
co oue I[IpaBuma u ycnoBH, OCBEH Kora
npaBuiata U yciosute kou IlpomaBauor ru
pernoyuTa ce npudareHn co MOTNHUIIAH
MUCMeH JT0KyMeHT (,,Jlornuiman 1okymeHT )
0]l CTpaHa Ha IpeTcTaBHUK Ha KymyBauor koj
€ TIOJHONPABHO OBJIACTEH JAa TO 3acTamyBa
Kynysauor (,,OBJacTeH NpeTCTABHUK), U
Mokpaj mnpudakameTo WIM HCIUIaTaTa Ha
KynyBauot Ha ucnopauanute no0pa, Kako U
CIMYHO  IIOCTalyBamkbe€ OA CTpaHa Ha
Kynysauor.

Bo ciyyaj Ha koHdaukT nomery Hapaukara u
KOj OMJIO IPETXOICH WITH UCTOBPEMEH JIOTOBOP
WM IOKyMEHT pa3MeHeT noMerly KymyBadoT u
[Iponasador, ke ce mpumeHyBa Hapaukara.

2. Applicability of Terms and Conditions. 2. Ipumena na [IpaBuiaTa u ycjioBuTe

A. These terms and conditions, as may be amended A. Osue mpaBuiIa U yCIOBH, KOU MOXe J1a OumaT

from time to time (the “Terms and
Conditions”) after having been notified to and
accepted by Seller either expressly (whether in
writing or otherwise) or tacitly, apply to the
purchase by Purchaser of all goods and/or
services, as applicable, from Seller as described
on the face of each Order (collectively,
“Goods”) or on any document expressly
referenced on the face of such Order describing
such Goods and which refers to said Terms and
Conditions. The term “Goods” throughout these
Terms and Conditions includes, without
limitation, raw  materials, = components,
intermediate  assemblies, tooling, molds,
equipment and end products and all services,
whether or not performed in connection with any
of the foregoing items. Certain of the Terms and
Conditions apply only to particular types of
Goods, but only where expressly limited to those
types of Goods.

MeHyBaHH 01 Bpeme Ha Bpeme (,,IlpaBuiaa u
ycaoBu‘), 3a Kou Omit m3BecteH [IponaBavor
ru npudaTua U3peyHo (BO IMHCMEHA WU
novHakBa (Gopma) WM TaK MPEMOIYCHO, Ce
oJHecyBaaT Ha HaOaBkata Ha KymyBadoT Ha
cute Jo0pa W/WiIM YCIAyrd, Kako IITO €
npuMeHInBo, oj IIpopaBador Kako WTO €
ONHMIIAHO Ha NpeaHaTa CTPaHWIA Ha CeKoja
Hapauka (3aeqHUYKM  O3HAYEHH  KaKO:
,,J100pa‘) Wiu Ha JJOKyMEHTOT KOj € U3PEYHO
HaBeJIeH Ha TpejiHaTa cTpana Ha Hapaukara, a
Koja T onwmiryBa TakBute JloOpa u Kkoja
ynarysa crioMeHarute [IpaBuna u ycinosu. Bo
pamkuTe Ha oBUe [IpaBuna ©  yCIIOBH
TEPMHHOT »Jloopa* BKJIy4yBa, oe3
OrpaHUYyBamke, CYpOBUHH, KOMIIOHEHTH,
MOJYTOTOBM MOHTQ)XHU EJIEMEHTH, aJlaTH,
KaJjaru, olpeMa U KpajHH MPOU3BOJHU, KaKo U
CUTE YCIIyTH, HE3aBUCHO ANl Ce HMJIM He ce
M3BPIIEHM BO BpPCKAa CO  HEKO]  Of
ropecioMeHature npeameru. Hekoum  of
[IpaBuiarta u ycloBHTE c€ MPUMEHIUBH CaMO
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B. These Terms and Conditions apply to all Sellers

under an Order, including, without limitation,
any Seller that is a Directed Supplier. A
“Directed Supplier” is any Seller from which
Purchaser has been requested or recommended
to procure Goods at the direction or suggestion
of Purchaser’s customer and/or the ultimate
Original Equipment Manufacturer (“OEM”)
customer, if different (collectively, the
“Customer”) (including through co-sourcing
arrangements), or when, due to a Customer’s
product description, specification or other
limitation, Purchaser is limited to such Seller for
the Goods required. Each Seller that is a
Directed Supplier and which is informed as such
by Purchaser, acknowledges the applicability of
these Terms and Conditions and agrees to be
bound by these Terms and Conditions, including,
without limitation, the World Class Supplier
requirements under Section 6 and the payment
terms under Section 33.

. Each Order and Order amendment issued by
Purchaser to and accepted by Seller either
expressly (whether in writing or otherwise) or
tacitly, after August 6, 2015 incorporates these
Terms and Conditions which shall apply to each
such Order, as amended, in its entirety. In
addition, the Purchaser’s Supplier Requirements
Manual, Tooling Guidelines and Definitions,
Tooling Audit Guidelines, packaging and
shipping requirements, and other manuals,
guidelines and requirements available from time
to time under the heading “Web Guides” through
links provided on the Purchaser’s web site at
www.lear.com under Supplier Information
(together, the “Web Guides™), and which are
provided in writing by Purchaser to Seller prior
to Seller's acceptance of the Order, are
incorporated by reference. In the event of a
conflict between any Web Guides and these
Terms and Conditions, these Terms and
Conditions shall govern. Purchaser may modify

3a onpeneHd BuaoBH JloOpa, HO caMoO BO
ClIydaj Kora MOCTOU HM3PEYHO OTPaHUYyBarbe
Ha TakBUTE BUa0BU JloOpa.

Osgue [lpaBuna u ycioBu ce mpuMeHyBaaT Ha
cure IlpomaBaum omdarerm co Hapaukara,
BKITy4yBajku 10, 0€3 OrpaHUdyBame, U CEKOj
[IpomaBau ko] e MmenyBan g00aByBau.
,,/IMeHyBaH no6aByBau‘ e cekoj [IpomaBad koj
My € HaJIOYKeH WK npeasioxker Ha KymyBador
3a HabaByBame Ha J{oOpa crmopen Hamor WiIn
IPEIJIOTr O CTpaHa Ha KiueHT Ha KymyBauor
W/WIIN KpajHUOT KiMeHT Ha [Ipom3Bomurenor
Ha opuruHamHa ompema (,,IIOO0%); moxomky
THE C€ Pa3NUKyBaaT (3a€AHUYKH O3HAUCHH
kako: ,,KinmeHT*) (BKIIyuyBajKu 1 TOTOBOPH 32
KOJIEKTHBHH HA0aBKH), Wik kKora Kymysador e
orpanuueH Ha Toj [IpogaBay 3a morpeOHHTE
Jlobpa mopaau OmMCOT Ha MPOU3BOAOT,
cnenuuKanmjata Wik APYro OrpaHUYyBambe
HameTHato of crpaHa Ha Kimentor. Cekoj
[IponaBau koj e VmenyBan moOaByBau U €
WHQOPMHUpPAH JieKa BaXKH 3a TAKOB OJ] CTpaHa
Ha KymnyBauor, ja yBaxyBa IpyMeHaTa Ha OBUE
IIpaBuna u ycinoBu u ce oOBp3yBa Ja TI'
nountyBa oBue IlpaBuna u  ycClOBH,
BKIlydyBajkn TH, 0O€3 OrpaHudyBame, U
ycnoBute 3a Jlo0aByBaum o1 CBETCKH PaHT OJ1
Touka 6 u ycnoBute 3a makame of Touka 33.
Cekoja Hapauka u wusmena Ha Hapauka
nznanena on Kymysador no IlpomaBador mu
npudaTeH o Hero u3pedHo (He3aBUCHO Taiu
BO TMHCMEHa WM Jpyra ¢opma) WU
npemoiueHo, o 6 asryct 2015 roauna, ru
BKIIyuyBa oBue IlpaBuna u yciaoBu kou ke
Ba)XKaT 3a cekoja TakBa Hapauka, Kako IITO €
npomeHera, Bo uenoct. [lokpaj  Toa,
[MpupayHuKOT 3a yciioBHTE 3a J00aByBau Ha
KynyBador, YnarctBara u aepuHuIANUTE 32
anaty, YmarcTBara 3a peBU3Mja Ha aJlaTH,
YCIIOBHTE 32 TMaKyBamke M JIOCTaBa, KaKO W
JIpyruTe MpHUpavyHHIM, YHaTcTBa M Oapama
JIOCTAallHU OJ1 BPEME Ha BpeMe I0J1 3arjaBHe
,Beb-ymarcrBa®  o0e30eneHn  Ha  BeO-
nokanujara Ha KymyBador wWww.lear.com Bo
JICJIOT Wudpopmaruun  3a  jno0aByBay
(3aeaHMUKH O3HAYECHH KaKo: ,,Beo-
ynarcerBa‘“), 1 KOM ce JOCTABEHU BO MHCMEHa
dopma ox crpana Ha KynyBauor 10
IIponaBauot npex [Ipopasauor aa ja npudaru
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any Web Guides or add additional Web Guides,
at any time, by posting notice of such modified
or new Web Guides through links provided on
the Purchaser’s web site at www.lear.com under
Supplier Information at least ten (10) days prior
to any modified or new Web Guides becoming
effective. Seller shall be notified in writing by
Purchaser of such amendments which should be
accepted by Seller either expressly (whether in
writing or otherwise) or tacitly.

D. The Terms and Conditions and Web Guides that
are applicable to each Order are the Terms and
Conditions that are in effect on the issue date
shown on the later of the Order or any Order
amendment applicable to such Order.

E. No exception to, deviation from, or waiver of
these Terms and Conditions shall be valid or
binding on Purchaser unless specified on the face
of an Order or Order amendment or made in a
Signed Writing by a Purchaser’s Authorized
Representative and accepted by Seller in writing.

Documents used in Purchasing. The following
documents may be used by Purchaser as a part of
Purchaser’s sourcing and purchasing process.
Except as otherwise (i) expressly provided in one of
the following documents enumerated in subsections
A through J that has been signed by a Purchaser’s
Authorized Representative or (ii) expressly provided
on the face of the Order, the Order supersedes all
such documents in their entirety.

A. Long Term Agreement (“LTA”). This is an
agreement relating to price reductions that also is
used, in some cases, as an indicator for eligibility
to quote on certain business. LTAs effective

Hapaukara, ce BKiIyueHH co ymnaryBame. Bo
city4aj Ha KOH(IMKT momery koe o6uio ox Beb-
ymatcTBara u oBue IlpaBmia u ycnou, ke ce
npumenyBaar oBue [IpaBuna u  ycnoBm.
KymyBadgot moxe 1a ro uamenu 6mio xoe Bed-
YIaTCTBO WJIM /1A I0JIaBa JOTIOJHUTEIHE Beo-
yIaTcTBa BO CEKOE BpeMe, CO Toa IUTO Ke
00jaBu W3BeCTyBamke€ 3a W3MEHETOTO WU
HOBOTO  BeO-ymaTcTBO  mpeKy  BpCKH
00e30enenn Ha BeO-nokanmjara Ha KymyBador
www.lear.com Bo gemor Mudopmarmm 3a
nobaByBay, u Toa HajManky jaecet (10) geHa
Ipes CTamyBame BO CHJIa HAa CeKoja M3MEHa
nnu HoBo BeG-ynarctBo. [IpogaBavoT ke 6une
W3BECTCH [0 MUCMEH MaT OJf CTpaHa Ha
KymyBadot 3a BakBUTE M3MEHH KOW Tpebda na
ounar npudarenu ox llpomaBador u3peyHO
(He3aBHCHO fJanu BO MUCMEHA WM Jpyra
(dhopMa) UM IPEMOTUCHO.

D. IlpaBunata wu ycnoBuTe, Kako U BeO-
ymaTcTBaTa KOM c€ NPHMEHYBaaT 3a CeKoja
Hapauka ce [IpaBunara u ycioBUTE KOU CE BO
CHJIa Ha JaTyMOT HA W3/aBambe, MPUKaKaH Ha
Hapaukara wim Ha cekoja u3MeHa Ha
Hapaukara koja ce mnpuMmMeHyBa 3a Taa
Hapauxa.

E. Huty enmeH WHCKIy4oK, OTCTamyBame WIN
OTKaXXyBame o1 oBue [IpaBmina u ycrnoBu Hema
Jla ce CMeTa 3a IMOJTHOBAYKHO MJIM 00BP3yBayKO
3a KymyBa4oT ocBeH ako Toa He € HaBeJIeHO BO
Hapaukara nim usmenara Ha Hapaukara, nim
Bo IlormumaH pOKyMEHT O] CTpaHa Ha
OBnacten mnpercraBHUK Ha KymyBadoT u e
npudaren ox [IpogaBavor Bo nucmeHa popma.

JokyMeHTH KOM ce KoOpHCTAT NHpH Hal0aBKa.
CrnenHure JOKYMEHTH MOXKE Jla C€ KOPUCTAaT Ol
ctpana Ha KymyBauoT kako fen oji HabaBKUTE Ha
KymnyBauot u npouecot Ha KymyBame. OCBeH aKo
He e nouHaky (i) JUPEeKTHO NaJCHO BO €IeH O]l
CJIETHUTE TOKYMEHTH HAOPOEHH BO MOATOYKHUTE OJ1

A 110 J Kou ce noTnumanu oJ crpaHa Ha OBJiacTeH

npercraBHuKk Ha KymyBador wnnm (2) wu3pedHo

HaBeZleHHW Bo camara Hapauka, Hapaukata BO

[IEJIOCT TH 3aMEeHYBa CUTE TaKBU JTOKYMEHTH.

A. Jorosop Ha noir pok (,,JJJIP*). OBa e norosop
BO BPCKa CO HaMailyBama Ha LEHH, KOj UCTO
TakKa BO OJIPEJCHU CIIydau C€ KOPUCTU U KAKO
MoKaszaren 3a IMoJ00HOCTa 3a JIOCTABYBAHE
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prior to August 6, 2015 signed by other
authorized Purchasing personnel shall continue
in effect notwithstanding Section 3(i) above.

. Lear Supply Agreement (“LSA”). This is an
agreement that provides relationship terms
between Seller and Purchaser including agreed
upon price changes and that also is used, in some
cases, as an indicator for eligibility to quote on
certain business. LSAs effective prior to August
6, 2015 signed by other authorized Purchasing
personnel shall continue in effect
notwithstanding Section 3(i) above.

. Joint Development Agreement (“JDA”). This is
an agreement between Purchaser and another
party to develop jointly a specific product or
technology. JDAs effective prior to August6,
2015 signed by other authorized Purchasing
personnel shall continue in  effect
notwithstanding Section 3(i) above.

. Letter of Intent (“LOI”). This is an agreement
by which Purchaser agrees to be liable for certain
expenses associated with the acquisition by a
third party of long lead time items, normally
tooling or equipment. Such an agreement is
binding on Purchaser only if it (i) expressly
states that it is binding and (ii) contains a stated
maximum liability and a limited duration.

. Framework Agreement (“FWA”). This is an
agreement by which Purchaser and Seller agree
upon some key terms under which the supply of
Goods for a particular program will be done.
Such FWA provides a mechanism for the
Purchaser to place orders with the Seller on
terms agreed within the FWA.

. Early Sourcing and Target Agreement
(“ESTA”). This is an agreement that, without
commitment by Purchaser to source Seller,
provides a prospective supplier with the
opportunity to develop required technology and
processes that may be necessary for the
production of Goods for Purchaser. Purchaser
owns any related developments under an ESTA

MoHyAa Ha oapeneH ousnuc. [IJ[P kou Baxene
npea 6 apryct 2015 roguHa, MOTHUIIAHU O]
TIePCOHAJT OBJIACTEH 32 HaOaBKa Ke MPOI0JIKAT
Jia Baxkat 0e3 orsien Ha Touka 3(i) morope.

. HoroBop 3a cuHabmyBame Ha Jleap (,,ACJI).

OBa e 10roBOp K0j T 00e30eTyBa yCIOBHUTE 32
onHocot nomery IIpomaBavor n KymyBauor,
BKIIy9yBajK{ T W IOTOBOPEHUTE MTPOMEHH Ha
LEHH, ¥ KOj HCTO TaKa Ce KOPUCTH BO OJPEACHU
Cllydau M Kako IOKa3aTeld 3a MmomoOHocTa 3a
JIOCTaBYBam€ Ha MOHYJa Ha OJpEJeH OU3HUC.
JCJI xou Baxkene npex 6 aBryct 2015 roauna
NOTHHIIAHU O APYr HEepCOHal OBJIACTEH 3a
Ha0aBKa Ke MPoI0JKaT Jja BakaT 0e3 orjie] Ha
Touxka 3(i) morope.

. HoroBop 3a 3aexanuku passoj (,,A3J%). Opa e

noroBop nomery KymyBadoT u jpyra crpaHa
32 3aeAHMYKO pa3BUBamb¢ HA KOHKPETEH
Npou3BoJ Win TexHonoruja. J3J xou Baxkene
npen 6 apryct 2015 roauHa MOTHUIIAHU OJ
JIpyT TIepcoHall OBJAcTeH 3a HabaBka ke
IpoJ0IDKaT J1a Baxkat Oe3 ornen Ha Touka 3(i)
orope.

. IImcmo 3a mamepu (,,IIH). OBa e moroBop co

koj KymyBaduor ce coriacyBa pga Oune
OJIFOBOPEH 32 OAPEICHHU TPOLIOLH MOBP3aHU
CO CTEKHYBameTO OJl TpeTa CTpaHa Ha
€JIEMEHTH CO JIOAT NPOM3BOACH ILMKIIYC,
00MYHO anatu win ornpeMa. TakBHOT JOrOBOP
e o0Bp3yBauku 3a KymyBauor camo ako (i) Bo
HETO € N3PEYHO HABE/ICHO JIeKa € 00BP3yBauKU
n (i) ako COApKM HaBeJeHAa MaKCHMallHa
OJITOBOPHOCT W OTPAaHUYCHO BPEMETPACHE.
Pamkosen norosop (,,PJ1). OBa e norosop co
koj Kymysavot u [IponaBauor ce cormnacyBaat
3a OIpe/IeHH KIYYHU YCIIOBH IOJ KOM Ke ce
onBuBa cHaOmyBamero Ha JloObpa 3a
KOHKpETHA rporpama. TakBuor PA
00e30emnyBa MexaHu3am co koj KymyBador ke
npaBu Hapadku Kkaj [IpomaBadoT cmopen
YCIJIOBUTE OTOBOpEeHH BO P/I.

[IpennMuHapeH 10roBop 3a KynyBambe 1 H300p
Ha ycyru 3a cHadbnyBame (, [IJKNY C*). OBa
€ JIOTOBOP KOj, 0e3 1a ro 0oBp3e KymyBador na
u3Bpm  HabaBka oj [IpomaBavor, My
OBO3MO’KYBa Ha MOTEHLHMjAJIHUOT a00aByBay
MOJKHOCT J1a ja pa3Bue OapaHaTa TEXHOJIOTHja
Y TIPOIIECH KOU MOXKe Jia OMJIaT HEOITXO/IHU 32
npousBoAcTBO Ha [JloOpa 3a KymyBauor.
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or has the right to acquire such developments at
audited incremental costs.

. Supplier  Engineering  Target Agreement
(“SETA”). This is an agreement between
Purchaser and Seller relating to engineering
owned by Seller that is used, in certain cases, to
supplement the relevant terms of the Order.

. Supplier Owned Tooling Agreement (“SOTA”).
This is an agreement between Purchaser and
Seller relating to tooling owned by Seller that is
used, in certain cases, to supplement the relevant
terms of the Order.

Request for Quotation (“RFQ”). This is an
introductory step in potentially generating an
offer from Purchaser to Seller contained in an
Order. It may include Volume and Duration
Projections (See Section 5) and specifications for
the Goods being quoted.

Engineering Change Notice (“ECN”). This is an
alternative introductory step in potentially
generating an offer from Purchaser to Seller
contained in an Order. It may include Volume
and Duration Projections (See Section 5) and
specifications for the Goods being quoted.

. Quotation. Following the RFQ or ECN, this is
generally the next step in generating the offer
from Purchaser to Seller contained in the Order.
It also may include Volume and Duration
Projections (See Section 5) and may reference
projected prices.

. Order. The Order describes the Goods being
purchased, specifies the name and address of the
Purchaser and Seller and incorporates these
Terms and Conditions. In accordance with
Section 1, each Order constitutes Purchaser’s
offer to Seller to enter into the agreement it
describes and is the complete and exclusive

KymyBadoT € CONCTBEHUK Ha CUTE MOBP3aHU
pa3Bojuu moctanku on [IJIKUYC wmu uma
MpaBo Ja TH 100We THE Pa3BOjHH IMTOCTAMKH CO
PEBUIUPAHH TPOMEHIMBU TPOLIOIH.

JloroBop 3a TEXHOJIOTHja BO COIICTBEHOCT Ha
nmobasyBau (,,JATCA). OBa e qoroBop momery
KynyBau wu IlpomaBau BOo ojgHOC Ha
TEXHOJIOTHjaTa BO COIICTBEHOCT Ha
[IpomaBavoT, KOj BO OApENEHH cly4dau ce
KOPHUCTH KaKoO JI0II0JIHYBaHkE Ha PEJICBAHTHUTE
yciaosu on Hapaukara.

JloroBop 3a amaTM BO COIICTBEHOCT Ha
nmobasyBad (,,JJACJ ). OBa e moroBop momery
Kynysauot u IIpogaBauot Bo Bpcka co ajnaTu
BO coIlcTBeHOCT Ha IlpomaBauor, KOj BO
OIpENeHH Clyyah Cc€ KOPHCTH  KaKo
JIOTIOJIHYBakb€ Ha PEJICBAaHTHUTE YCIOBH O]
Hapauxkara.

bapame 3a nocrasa na nonyza (,,BJAII*). OBa
€ BOBEJCGH UEKOp BO IOTEHIMjaTHOTO
M3/1aBambe Ha MOHy1a o1 ctpaHa Ha KymyBauor
1o IIpoxaBauor compxana Bo Hapauxa. Toa
MOXe Ja Tu BKiIydyBa IIponenkure 3a
KOJIMYUHA U BpeMeTpaewe (Bunere Touka 5)
cnenudukanuute 3a Jlobpara ko ce aen of
MOHY1aTa.

W3BectyBame 3a TEXHOJOIIKAa IpPOMEHa
(,,UTII*). OBa e antepHaTUBEH BOBEJCH YEKOP
[pY NOTEHLUjAIHOTO U3/aBambe Ha TMOHYAA O[]
crpana Kymysadot no [IpomaBadot coapskana
Bo Hapauka. Toa Moxe na ru BKIydyBa
[IporieHknTe 3a KOIMMYMHA WU BpEMETpacHE
(Bumere Touka 5) u crnenudukanuuTe 3a
JloGpata Kou ce ziel1 oJ] MOHyAaTa.

HocraBa Ha nonyjna. [To B/IT u UTII, oBa e
CIIEIHMOT YEeKOp BO COCTAaBYyBamETO Ha
nmoHyaara ojJ crpaHa Ha KymyBauor m0
IIponaBauor coxpxkana Bo Hapaukara. Hcro
TakKa, Taa MOKe J1a r'" BKiyuH u [Ipouenkure
3a KOJIMYKMHA ¥ BpeMeTpaeme (Bunete Touka 5)
1 MOXE Ja ce NMOBUKYBa Ha NMPOEKTHUPAHHUTE
LIEHHU.

Hapauka. Hapaukata ru omnummryBa JloOpata
KoM ce HalaByBaaT, TO HaBeayBa HAa3UBOT U
anpecata Ha Kymysawor u [IpomaBavor u ru
BKIyuyBa oBue llpaBuna u ycinosu. Bo
coryacHocT co Touka 1, cekoja Hapauka ja
counHyBa ToHy#ara Ha KymyBauor g0
[IponaBavoT a ce CKIIy4d AOTOBOPOT KOJIITO
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statement of such offer and agreement. Each
Order is either a Spot-buy Order, as defined
below, a Blanket Order, as defined below, or a
requirements contract Order depending on the
quantity and duration specified on the face of the
Order. A Spot-buy Order is a one-time Order for
a specific quantity of Goods. A Blanket Order is
an Order for Goods in accordance with the firm
quantities and delivery schedules specified in
Releases (see Section 3.M) issued by Purchaser
pursuant to the Order. A requirements contract
Order is an Order for all or a designated portion
of Purchaser’s requirements for Goods for a
specified period of time in accordance with the
firm quantities and delivery schedules specified
in Releases issued by Purchaser pursuant to the
Order. All references to an “Order” shall mean
the initial Order, as amended by any Order
amendments issued by Purchaser.

. Release. This is a schedule by which Purchaser
(i) specifies the firm quantity of Goods that
Seller is to deliver to Purchaser on at least a
weekly basis, (ii) authorizes material fabrication,
and/or (iii) authorizes the purchase of raw
materials/components, each for the period
specified therein. The Release indicates the firm
quantity of Goods and/or the firm quantity of raw
materials/components, as applicable, for which
Purchaser is liable to Seller and that Seller is
obligated to provide to Purchaser for the period
specified therein. The Release may also provide
a forecast of the quantity of Goods that will be
ordered beyond the firm quantity amount. The
forecast is not binding on Purchaser or Seller.

ro ONWIIyBa W TMPETCTaByBa ILEJOCHA U
eKCKJIy3UMBHA H3jaBa 3a TakBaTa IOHYyJAa H
nmoroBop. Cekoja Hapauka e nmu EgrokpaTHa
Hapayka, Kako ITO € JepUHHpaHa OOy,
Hapauka coriacHo cOommreHue, Kako ILITO €
nepuHupana nopony, wuinun Hapauka co
JIOTOBOP COTJIACHO MOTPEOHTE KOja 3aBHCH OJ1
KOJINUMHATA U BPEMETPACHETO HABEIEHH BO
camata Hapauka. EnHokpaTHa Hapauka e
€IHOKpaTHa Hapauyka 3a OJpPEeIcHA KOJIWYMHA
Jlobpa. Hapaukara coriiacHO COOIITEHHE €
Hapauka 3a JloOpa BO cormacHOCT cO
KOHEUHHUTE KOJMYMHU M paclopeanTe 3a
JlocTaBa KoM ce HaBeaeHu Bo CoommTeHujaTa
(Bunere Touka 3.M) nznanenu ox KymyBadoT
cormacHo Hapaukata. Hapauka co gorosop
coryiacHO NoTpedHTe ¢ Hapauka 3a cure mium
ompenesneH nAen  ox nobapyBamaTa  Ha
KynyBauor 3a JloOpa 3a  KOHKpeTeH
BPEMEHCKH TMEepHOJ BO COIVIACHOCT €O
KOJINUYMHUTE W PaclopeanuTe 3a JocTaBa Ha
¢upmara xou ce HaBeneHn Bo CoommuTeHuja
m3ganenn ox  KymyBador coryiacHO  co
Hapaukara. Cute pedepeHIIMd KOH eaHa
,Hapauka®“ ke ce ogHecyBaaT Ha MpPBHYHATA
Hapauka, kako mTO € U3MEHeTa co OUIo Kou
n3MeHn Ha Hapaukara wu3nmageHu  of
Kynysauor.

. Coomrenune. OBa mpeTcTaByBa pacropes co

koj Kymysavor (i) ja HaBejyBa KoHeuHarta
konmuuHa Ha JloOpa koja [IpomaBador Tpeba
Ja My ja nmocraBu Ha KymyBadoT HajMmaiky
e/Ham HexenHo, (il) JgaBa  J03BoJla  3a
MIPOM3BOCTBO HA MaTepHjasu, u/wiu (iii) 1aBa
o3Boja 32 HabaByBalbeé HAa  HOBH
MaTepujajai/KOMIIOHEHTH,  COOJBETHO  3a
KOHKPETHO HaBEJICHHOT MEPUO/I.
CoornmiTeHHeT0  yKakyBa Ha KOHEYHara
konmunHa Ha JloOpa w/wim KOHeYHarta
KOJINYMHA Ha CYpOBUHH/KOMIIOHEHTH,
COO0JIBETHO, 32 Ko KyIyBadoT My oarosapa Ha
IIponaBauot u kou IlponaBauor e 00OBp3an 1a
My T 00e30emm Ha KymyBa4doT 3a KOHKPETHO
HaBeleHHOT mnepruos. COONIITEHHETO MOXKE
UCTO Taka Jna o00e30enn TPOTHO3a 32
kosimunHata Ha JloOpa Kou ke ce HapadyBaaT
HaJl KOHeYHaTa KosmurHa. [IporHosara He ru
o06Bp3yBa Kymysadot wiu [IpogaBaqor.



N. Order amendment. This is an amendment to the

Order issued by Purchaser on Purchaser's
purchase order form through Purchaser's
standard purchasing protocol to reflect an
amendment or modification to the Order which
was modified to and accepted by Seller either
expressly (whether in writing or otherwise) or
tacitly.

. Pre-agreement. This is an agreement by which
Purchaser and Seller agree upon all substantial
and key terms of the main agreement that is to be
signed subsequently.

Quantity and Duration.

A. The quantity applicable to each Order and its

duration are specified on the face of the Order.
The quantity specified may be for up to one
hundred percent (100%) of Purchaser’s
requirements for the Goods. For all Blanket
Orders and requirements contract Orders,
Purchaser shall issue a Release (see Section 3.M)
to specify the quantities needed, delivery
locations, and dates which shall be determined in
accordance with Seller. Seller acknowledges
and agrees that, notwithstanding anything in any
Order to the contrary, Seller is obligated to
provide Goods to Purchaser in at least the
quantity and for at least the period specified in
any Release except as otherwise agreed in
writing by the parties. A Release will specify a
firm quantity of Goods and/or a firm quantity of
raw materials/components that Purchaser will be
responsible for in the event of termination (see
Section 17.B). Releases may include Volume
and Duration Projections (see Section 5), but
Releases are only binding upon Purchaser for,
and Purchaser will have no obligation or liability
beyond, the quantity specified as firm in the
Release. Seller acknowledges and agrees to
accept the risk associated with the lead times of
the various components if they are beyond the
firm Release amounts provided by Purchaser and
accepted by Seller either expressly (whether in
writing or otherwise) or tacitly.

N. M3mena nHa Hapauka. OBa npeTcTaByBa H3MEHA

Ha Hapaukara wsmagena on KymyBador, Ha
(dbopMynapoT 3a Hapayka 3a HaOaByBame Ha
KynyBauot, mpeky cTaHAapJHHOT MPOTOKOI
3a HabaBka Ha KymyBadoT co men ma m3pasu
JIOTIOJTHYBak-€ WK n3MeHa Ha HapaukaTa koja
e m3Mmenera u npucdarena oj IIpogaBador
M3pedHo (BO MHCMEHa WIH apyra Gpopma) Hiu
MPEMOJTIAHO.

IIpennoroBop. OBa e mOTOBOp CO KOj
Kynysawor wu IlpogaBador  wu3pasyBaar
COTJIACHOCT BO OJHOC Ha CHUTE CYLITHHCKH U
KIy9HH YCJIOBH Ha TJABHHOT JOTOBOp KOj
Tpeba Ja ce MOTMHUIIE TOToa.

Kosmmuuna u BpeMeTpaeme

A. KonuunHaTa KoOja COOJBETCTBYBa 3a CEKOja

Hapauka W HEj3HHOTO BpeMeTpacme ce
HaBeJeHW Bo camara Hapauka. HaBenenara
KoJMuuHa Moxe jna oOwme g0 cro (100%)
MPOIIEHTH Of TMobOapyBamara 3a JloOpa Ha
Kynysauor. 3a cute Hapauku coriacHo
coomnmTenne 1 Hapauku co J0roBop CoriacHo
noTpedHTe, KymyBauot ke n3nazie
Coonmrenne (Bugere Touka 3.M) 3a ma ru
crieruduImpa OTpeOHNTE KOJIMYUHH,
MecTaTa 3a JI0CTaBa U JaTyMUTE KOU Ke OujaT
ompeJieNieHH BO corjacHocT co IIpomaBador.
ITponaBavoT MOTBPIYBa U CE COryiacyBa JieKa
HE3aBUCHO Jlald  HEMITO € CIPOTHUBHO
HaBeJIeHO BO Hekoja Hapauka, [TponmaBauor e
o0Bp3an jga My oBo3Moxu JloOpa Ha
KymyBador HajMasiky BO KOJMYMHATA U
MEPUOJIOT KOM C€ HAaBEJCHH BO OHIIO KOE
CooriteHne, OCBEH aKo HE € IOHHAaKy
JIOTOBOPEHO IO MUCMEH AT MoMery CTpaHUTE.
Bo Coomnmrennero ke Oumar HaBeIeHU
KOHeuHarta konnunHa Ha JloOpa w/wim
KOHEeYHaTa KOJIMYHMHA Ha
CYpPOBHHH/KOMIIOHEHTH 3a Ko KyrmyBauor ke
Ouze oAroBOpEH BO CIIydaj HA MPEKHHYBAHE
(Bumere Touka 17.B). Coonmrenujata Moxe
na conpxar IIpoleHKM 3a KOJMWYMHA U
BpeMeTpaewme  (Bugere Touka 5), HO
Cooritennjata ro 00Bp3yBaar Kymysador
camo, u KymyBadoT ke Hema 0OBpcKa WK
OJITOBOPHOCT HAJ, HABEJICHOTO KOJIUYECTBO
KaKo KOHEYHO BO CoomnmTeHnero.



B. Unless the Order specifically provides that Seller
shall produce one hundred percent (100%) of
Purchaser’s requirements for the Goods,
Purchaser shall have the right to obtain a portion
of such Goods from another third party source or
from Purchaser’s internal sources.

Volume and Duration Projections. From time to
time and in connection with quotations, requisitions
and Orders, Purchaser may provide Seller with
estimates, forecasts or projections of its future
volume or quantity requirements for the Goods
and/or the term of a program (“Volume and
Duration Projections”). Volume and Duration
Projections, unlike a Release for a firm quantity, are
not binding on Purchaser. They also are not
evidence of a requirements contract. Seller
acknowledges that the Volume and Duration
Projections, like any other forward looking
projections, are based on a number of economic and
business factors, variables and assumptions, some or
all of which may change over time, and may or may
not be accurate at the time they were made or later.
Purchaser makes no representation, warranty,
guaranty or commitment of any kind or nature,
express or implied, regarding any Volume and
Duration Projections or other estimate, forecast or
projection provided to Seller, including as to its
accuracy or completeness.  Seller accepts that
Volume and Duration Projections may not be
accurate and that actual volume or duration could be
less than or greater than the projections. Seller
acknowledges that this risk, and possible reward, is
an aspect of the automotive industry.

[IponaBavyoT MOTBpAYBa U Ce corjacysa Ja ro
npudaTH PU3UKOT MOBP3aH CO MEPUOIUTE HA
Pa3sHOBUAHUTE KOMIIOHEHTH JIOKOJKY THE C€
Ha/l KOHEYHUTE KOMUUMHHU BO COOMIITEHUETO
06e30eneno ox KymyBadot u ce mpudateHu o
IIponaBadyoT Wiu M3pUYHO (BO HMMCMEHA WIN
Japyra GpopMa) Wid IpeMOTYaHo.

B. Jloxonky Hapaukata KOHKpETHO HEe HaBeIyBa
nexa [IporaBadot ke mponsBezie CTO MPOLICHTH
(100%) om motpebure Ha KymyBawor 3a
HoOpara, KymyBadoTr ke wuma mpaBo a
HabaByBa aen ox tue JoOpa on mpyra, Tpera
CTpaHa 3a CHaOAyBame WJIN Off BHATPEIIHU
n3Bopu Ha KymyBauor.

IIpouenkn 3a KoOJIMYMHA W BpeMeTpaeme.
IToBpemeHoO, a 1 BO BpCKa cO NMOHYHUTE, Oapamara
n Hapaukure, KymyBador moxe na My o6e30emu
Ha [IIpogaBadyoT TPOLEHKH, MPOTHO3U WJIHU
MPOCKIMK 3a HIHHUTE ModapyBama 3a 00eMOT U
konmuuHata Ha JloOpa w/mim BpemeTpacme Ha
nporpamata (,,JIpoueHkn 3a KoJIMYMHA U
BpeMeTpaeme*). 3a paznnka o COOIITEeHNEeTO 3a
KOHEYHaTa KoJIM4uHa, [IporieHkuTe 32 KOMTMYMHA 1
BpeMeTpaewme He ro o0Bp3yBaar Kymysauot. Tue
MCTO Taka He TPETCTaByBaaT JI0Ka3 3a JOTOBOP 3a
nobapyBama. [IponaBayor mnOTBpAyBa JeKa
[TpouieHKHTE 32 KOJMYMHA U BPEMETPacHe, Kako 1
CHTE OCTaHATH MPOIIEHH 32 UIHMHATA, C€ OCHOBAAT
Bp3 TOBEKE EKOHOMCKM W JIeJNOBHH (pakTopw,
NPOMEHJIMBU M TPETHOCTABKH, MPU IITO JAET OJ
HUB WJIK CUTE MOJAT Jla ce MPOMEHAT CO TEK Ha
BpeMe, a MOXe, HO ¥ He MOpa Jia ce MPEeLU3HU BO
BpeMeTo Kora OwWie HampaBeHH WIH  BO
MoJIoIHEKeH epro. KynmyBadoT He JaBa HUKaKBa
u3jaBa, TapaHIlja, U He rmpe3emMa 00BpcKa o OMito
KakOB BHUJA WIW MpUpPOJa, CKCIUVIMOUTHO WIN
HMMIUIMIIMTHO, BO 0JIHOC Ha Ouio kou [IporeHku 3a
KONMYMHA W BPEMETpacwkhe WIM MaK Jpyra
HPOLIEHKA, IPOTHO3a WM MPOEKIIHja JOCTaBeHa JI0
[IponaBavot, BKIIy4yBajKH ja ¥ HUBHATA TOYHOCT
win komruietHocT. [lpomaBauor mpudaka neka
[MporeHkHTE 32 KOJIWYMHA U BPEMETPacHmhe MOXKE
Jla He ce MPELU3HU U JIeKa (PaKTHUYKUTE KOJIMYMHA
W BpeMeTpacikhe MOXe Jila Oujar INMoMaind WiIn
norojemMu on npoueHkute. [IpomaBavor ce
corJiacyBa JieKa OBOj PU3HMK, 1 MOYKHATa JJOOMBKa,
€ aCIeKT 071 aBTOMOOMIICKaTa HHyCTPHja.



World Class Supplier Requirements. Seller must
provide world-class competitive Goods in terms of
cost (see Section 7), quality (see Section 8), delivery
(see Section 9), technology (see Section 10) and
customer support (see Section 11). Each reference
to World Class Supplier in these Terms and
Conditions and in any other document or agreement
between Purchaser and Seller incorporates by
reference each of the foregoing elements (cost,
quality, delivery, technology and customer support)
and all of the conditions, provisions and
requirements pertaining to such elements in these
Terms and Conditions. Seller’s failure to meet the
requirements of a World Class Supplier is a basis for
Purchaser’s immediate termination of the Order
under Section 17.A.

Cost.

A. Prices charged for Goods listed on the Order are
not subject to increase, including specifically
any increase based upon changes in raw material
or component pricing, labor or overhead, unless
specifically agreed to by Purchaser on the face of
an Order amendment or in a Signed Writing by a
Purchaser’s Authorized Representative.

B. Seller represents that the price charged to
Purchaser for Goods is at least as low as the price
charged by Seller to buyers of a class similar to
Purchaser under conditions similar to those
specified in the Order and that all prices comply
with all applicable governmental laws and
regulations in effect at the time of quotation, sale
and delivery. Seller agrees that any price
reduction implemented by Seller for any Goods
or related charges will apply to all shipments of
such Goods under the Order or any Order
amendment from and after  Seller’s
implementation of the price reduction.

YcaoBu 3a 100aByBauM 01 CBETCKH PAaHT.
[IponaBador Mopa ma o0e30eny KOHKYpPEHTCKH
JloOpa o1 CBETCKHU paHT 01 ACTIEKT Ha HeHa (BUIETe
Touka 7), kearumem (Bunere Touka 8), docmasa
(Bunere Touka 9), mexnonozuja (Bunere Touka
10) u nooopwka 3a kopucnuuyu (Bunere Touka
11). Cekoe pedepuparme Ha JlobaByBay 01 CBETCKH
panr Bo oBue [IpaBuia u ycioBH, Kako M BO CEKOJ
JPYT TIOKYMEHT WJIH JIOTOBOp nomery KymyBadoT u
[MponaBavoT Tv BKIy4yBa Npeky pedepeHia cute
HaBeJIeHU elleMeHTH (1IeHa, KBaJIHMTET, JOCTaBa,
TEXHOJOTHja M TOJPINKA 32 KOPUCHHUIN) U CHTE
yCJIOBH, oOIpenOu W mnolapyBama KOU Ce
oJlHECyBaaT Ha TAaKBUTE C€JIEMEHTH BO OBHE
[IpaBuna wu ycnoBu. HewucnoaHyBameTo Ha
ycrnoute 3a JloOGaByBau oJ] CBETCKM paHI O
crpana Ha [IponaBauort, 3a KymyBayot e ocHOBa 3a
MOMEHTAJIHO  TIpeKUHyBame Ha  Hapaukara
coriacHo Touka 17.A.

Mena

A. llenute 3a JloOpa kom ce HaBeIeHH BO
Hapaukara He ce MOJUIOKHU Ha IOKadyBamba,
BKITy4yBajK1 ouio Koe KOHKPETHO
MOKayyBamke BpP3 OCHOBA HA IPOMEHH BO
HCHUTC HAa CYPOBHHHUTEC HWJIW KOMIIOHCHTHUTC,
pa0boTHaTa CuIIa WK JOTIOJIHUTETHH TPOLIOLIH,
OCBEH aKO HEe € KOHKPETHO H3pa3eHa
corjacHocT oj cTpana Ha KymyBauor BoO
camara wu3MeHa Ha Hapaukata win BO
[Mornuman  gokymeHnt  ox  OBmacreH
npercraBHUK Ha KymyBadorT.

B. IlponmaBauoT TBpAM JieKa LieHaTa HaIJIaTeHa O]
KynyBauor 3a JloOpara e HuCKka 0apeM OHOJIKY
kosiky mro IlpomaBauor MM Hamiaka Ha
KyITyBa4du OJI KjlaCa CJIMYHa Ha KYHYBa‘-IOT Ionq
YCIIOBH KOW C€ CJIMYHM Ha OHHE KOU Ce
HaBesneHU Bo Hapaukara, kako M Jexa cure
[IEHH CE€ BO COIIACHOCT CO CHTE NMPUMEHIINBU
3aKOHH U TPOIIMCH HAa BJIaJiaTa KO ce BO CHJIa
BO MOMEHTOT Ha IOHyJara, npojaxodara u
nocraara. [lpomaBador ce coriacyBa jeka
ceKoe HaMallyBambe Ha HeHara
uMILieMeHTHpaHo oJ [IporaBaydor 3a 610 Kou
Jlo6pa, Kako 1 MOBp3aHUTE TPOLIOLH, K€ BAXKU
3a cute npatku Ha THe JoOpa ox Hapaukara
win on Oumno koja m3MeHa Ha Hapaukara
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C. Seller shall ensure that the price charged to

Purchaser for Goods remains competitive with
the price for similar goods available to Purchaser
from other sellers.

. Seller agrees to participate in Purchaser’s cost
savings and productivity programs and
initiatives and to implement Seller’s own cost
savings and productivity programs and
initiatives to reduce Seller’s costs.

Quality.
A. Seller shall meet all quality requirements of

Purchaser and all quality requirements of
Purchaser’s Customer, including, but not limited
to, the applicable plans relating to TS 16949, ISO
14001 and the various OEM End of Life Vehicle
(“ELV”) reporting and other requirements.
Seller will be informed of all said requirements
by Purchaser prior to its acceptance of the Order.

. Seller agrees to participate in Purchaser’s quality
and development program(s) and to comply with
all quality requirements and procedures
specified by Purchaser of which Seller was
informed in writing prior to its acceptance of the
Order. Seller will be informed in writing of any
revision of these quality requirements and
procedures by Purchaser within reasonable time
in order for Seller to take into account these
revisions. Based on Purchaser’s assessment of
responsibility, Seller may be held responsible for
any and all costs associated with quality issue
investigation, containment and Remedial
Actions on account of Goods provided by Seller
to Purchaser (including third party activities
identified and initiated by Purchaser). Seller is
obligated to provide any and all reasonable
support requested by Purchaser to address
immediately and correct concerns regarding the
quality of Goods provided. Seller must provide
additional resources, as necessary and as

MOYHYBajKH O]l U MO MMIUIEMEHTalujaTa Ha
HaMaJIyBambETO Ha LieHaTa.

IIpomaBauoT ke ce NOTPWKHU LEHHUTE 3a
Job6pata wammatenn ox KymyBador na
OCTaHAaT KOHKYPEHTHH CO LIEHWUTE 3a CIMYHU
nobpa mocrannu Ha Kymysador on nmpyru
MpoJiaBayH.

IIponaBadoT ce coryacyBa Ja y4ecTByBa BO
WHHILIMjaTUBUTE U MPOTPaMUTE 32 IITECACHE U
MpOAYKTHBHOCT Ha KymyBadoT, kako U J1a
UMIUIEMEHTHpPA COICTBEHW IIPOrpaMU  3a
mITe/Ielhe U MPOIyKTUBHOCT Ha IIposraBadoT u
MHHULIMJaTUBU 3a HaMalyBambe Ha TPOLIOLMTE
Ha [IporaBauor.

KBaaurer

A. TlponaBadoT ke I'l UCIOJIHHU CUTE YCIIOBH 32

kBanuTeT Ha KymyBadoT m cute ycioBu 3a
kBamuter ox Knmenture na Kymysador,
BKITy4YyBajKH I'l, HO U HE OTPaHUYYBajKH CE Ha
BAKEUKUTE IUIAHOBU BO Bpcka co TS 16949,
ISO 14001 u pazuure m3semtan Ha 1100 3a
CrpaByBarkbe CO  HMCKOPUCTEHH  BO3MWJIA
(L,CUB*) u apyru ycnosu. [IpomaBador ke
OuJie nH(GOPMHUPAH 3a CUTE CIIOMEHATH YCIIOBU
on crpaHa Ha KymyBadyoT mpes HEroBOTO
npugakame Ha Hapaukara.

[IponaBavoT ce coriacyBa Jja y4ecTBYBa BO
nporpamara(Te) 3a KBaJUTET U pa3Boj Ha
KymyBadot u 1a TM OYUTYBa CUTE YCIOBH 32
KBAJIMUTET W IOCTAlKM KOM CE€ HAaBEICHH O
ctpana Ha KymyBador 3a kou [IpogaBauot 6mn
WHPOPMHUpAH 1O THCMEH TarT  Mpef
npudakamero Ha Hapaukara. [IponaBador ke
Ooune wmHpopMHpaH Bo mHcMeHa (opma 3a
CEKOE pEeBHIUpAKE HAa OBHE YCIOBU U
MOCTalKK 32 KBaJUTET OJl CTpaHa Ha
Kynysauot Bo pa3ymeHn pok 3a [IporaBador na
MOXE Jla TH 3eMe BO HPEABHI OBHE
peBuIupama. Bp3 ocHoBa Ha oleHKaTa 3a
OJrOBOPHOCT oxa cTpaHa Ha KymyBauor,
[IponaBavyoT MOXe J1a ce CMETa 3a OATrOBOPEH
3a CHUTE TPOUIOIM IOBP3aHU CO HMCTparara 3a
npobjeMn CO KBAIMUTETOT, 3aApXKyBama U
AKTHBHOCTH 3a Koperupame Ha JloOpara
00e30enenn on IlponmaBauor nHa KymyBauor
(BKJIyuyBajKH M aKTMBHOCTH Ha TPETH CTPaHU
KOM C€ WJCHTU(QHKYBAaHH W WHHUIMPAHU O]
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identified by Purchaser, to support product
development, process development, validation,
production launch, or any issue that may
jeopardize the success of the manufacture or
assembly of any Goods or of the program.

. Seller must assure overall equipment (shared and
specific) and plant capacity are adequate to meet
Purchaser’s needs. Ongoing capacity analysis
must account for at least: scrap variation,
downtime, maintenance, and other Customer
requirements. Each production process must
successfully complete a Run-at-Rate, as the term
is further defined. The Run-at-Rate must
demonstrate that Seller’s production process can
produce in less than 24 hours at least one day’s
quantity of acceptable quality Goods to satisfy
Seller’s Capacity Planning Volume (“CPV”).
Purchaser is not obligated to pay Seller any
incremental costs as long as the Release
quantities do not exceed Seller’s CPV. The
requirement for capacity and the CPV is not a
volume, program or other commitment by
Purchaser.

. Seller is responsible for all sub-tier providers of
goods or services. Seller must maintain adequate
development, validation, launch, and ongoing
supervision to assure all Goods provided to
Purchaser conform to all specifications,
standards, drawings, samples and descriptions,
including, without limitation, as to quality,
performance, fit, form, function and appearance,
under the Order.

Kymnysauor). [IpogaBayotr e 3amo/pkeH jaa ja
00e30emu  wmemata moTpeOHA — MOJJAPIIKA
nobapana on KymyBauor 3a MOMEHTaIHO
peliaBambe M KOpPETHpamke Ha Ipaliamka BO
OIHOC Ha KBaJUTETOT Ha o00e30eneHnTe
Jobpa. IlpomaBagor wmopa mga 00e30enn
JIOTIONTHUTEIIHU PECYPCH CIIOpel TIOTpeduTe u
onpenyBamara onx KymyBauor, 3a ma ro
MOJ/IP’KU Pa3BOjOT HA MPOU3BOAMTE, PA3BOjOT
Ha MPOLECOT, 0100PyBamETO, IMyIITAHhETO HA
MIPOM3BOJCTBOTO WK OMJIO KOE Mpallame Koe
MOXE Ja TO 3arpo3d  yclexoT Ha
MIPOU3BOJCTBOTO MJIM CKJIOIYBamETO Ha OMIIO
kou [loOpa uim Ha camara nporpama.
[IpomaBauoTr Mopa ma ce ocurypa Jeka
LEJIOKYITHaTa  ompeMa  (3aeIHUYKA U
CIelMjaiHa) M KarmanuTeToT Ha (adpukara ce
COOJIBETHH 3a HCIIOJHYBamhe Ha MOTPEOUTE HA
Kynysauor. TexoBHaTta  aHanu3a  Ha
KaralyuTeToT Mopa Jia TH ondard HajMayKy:
BapyUjallMMTe Ha OTHaJ, [EpUONOT Ha
HEAKTUBHOCT,  OAPXYBAKLETO U IPYIU
nmobapyBama  on  Kumenrure. Cexkoj
MIPOM3BOJICTBEH MPOLIEC MOPa YCIIEIIHO Aa IO
nomuHe TecToT 3a Cramka Ha paboTeme —
TEPMHH K0j € o0jacHeT mogony. Cramkara Ha
paboreme  Mopa Jla  TOKaXe  JieKa
MIPOM3BOJCTBEHHOT npotec Ha [IpogaBayor 3a
MoManky ox 24 dJaca MOXe Ja Ipou3Bene
JloOpa co npudartiuB KBaJIUTET BO HajMAJIKy
€HO/IHEBHA KOJMYMHA 32 Ja IO 3aJ0BOJIU
[TnanupannoT ooem Ha KananutetoT (,,[IOK*)
Ha [IpogaBador. KymyBador He e 00OBp3aH 1a
My 1wiath  Ha  [IpomaBadyor  HUKakBU
IMPOMCEHJIMBU TPOLIOIH ce J0AC€Ka KOJIMYUHUTEC
on Coomnmrenuero He ro HaamuHat [TOK Ha
[IponaBauot. Ycnosure 3a kanaruteT u [IOK
HC MpeTCTaByBaaT KOJMWYHHA, IIporpaMa WJiIn
npyra oospcka Ha KymyBayor.

[lpomaBauoT €  OATrOBOpPEH 3a  CHTE
BTOPOCTENEHN J00aByBaud Ha J00pa WK
ycnyru.  IlpogaBasor Mopa ga  onpiKyBa
COOJIBETEH Pa3Boj, 0JI00pyBame, MyMTakhe BO
MPOMET ¥ KOHTHHYHUPAHO Ha/ATJIeAyBambe 3a J1a
ce ocurypa neka cute JloOpa JocTaBeHH 10
KymyBaduor ce BO COIrfIacHOCT €O CHTE
cnenruKanmy, CTaHJap/u, HAaIpPTH,
MPUMEPOIIM ¥ OIHWCH, BKIY4yBajKu, HO U HE
OrpaHUYyBajKM C€ Ha KBAJHUTET, H3Ben0a,

12



coBmarame, ¢opma, (yHKIHMja W U3TIEN,
COIJIaCHO HapaqKaTa.
E. Forall Goods, in addition to any other applicable E. 3a cure J[loOpa, TOKpaj cuTe OCTaHATH
warranties, Seller shall provide the warranties
specified in Section 12.

Bakeuku rapaHiuu, [IpogaBador ke rH
00e30enn TapaHIMUTe KOW CE€ HaBEICHH BO
Touka 12.

9. Delivery. 9. JocraBa

A. Deliveries shall be made both in quantities and at A. JloctaBuTe ke ce BpLIAT U BO KOJMYUHH U BO

times specified on the Order or on Releases
furnished by Purchaser. Time and quantity of
delivery are of the essence of each Order. Seller
shall adhere to shipping directions specified on
the Order or Releases. Purchaser shall not be
required to make payment for Goods delivered
to Purchaser that are in excess of firm quantities
and delivery schedules specified in Purchaser's
Releases. Purchaser may change the rate of
scheduled shipments or direct temporary
suspension of scheduled shipments. However, if
such modifications increase the Seller's costs, the
Purchaser will compensate Seller for these
additional costs. With each delivery, Seller shall
be deemed to have made the representations,
warranties and covenants with respect to its
financial and operating condition provided in
Section 14.

. Premium shipping expenses and/or other related
expenses necessary to meet delivery schedules
set forth in Releases shall be Seller's sole
responsibility, unless the delay or expense was
solely the result of Purchaser’s negligence and
Seller provides Purchaser with notice of any
claim against Purchaser within ten (10) days
after the occurrence of the alleged negligent
action of Purchaser giving rise to such claim.

. Notwithstanding any agreement concerning
payment of freight expenses, delivery shall not
have occurred and the risk of loss shall not have

MepUON KOU ce HaBeaeHW Bo Hapaukara mimu
Bo CoommTennjaTta MPUIOKEHN O CTpaHa Ha
KynmyBauor. Bpemero u KonnumHata Ha
JlocTaBaTta ce KIydHH 3a cekoja Hapauka.
[IponaBadoT ke ce mpuapKyBa 10 HACOKHUTE 3a
ucropaka HaBeJeHM Bo Hapaukara wunu
Coommrernjata. O KymyBadot Hema jma ce
Oapa na twuiatu 3a JloOpa jmocTaBeHH J10
KymyBauor kou ce HaaBOp OJf KOHEYHHTE
KOJIMYMHM W  paclopeiuTe 3a J0cTaBa
HaBejienn Bo Coomnrenujata Ha KymyBavor.
KymyBauot Moxe /1a ja IpOMEHH cTamkara Ha
3aKakaHW WCIOpaKd WIA Jla OpraHu3upa
MPUBPEMEHO OJJIOKYBamke Ha 3aKaKaHUTE
ucriopaku. MeryToa, JOKOJNKY  TaKBUTE
W3MEHH TM 3rojemMar TpOLIOLUTE Ha
[IponasadoTt, KymyBauor ke My Tl HaJOMECTH
Ha [IpomaBayor  0OBHE  JONOJHUTEIHU
tpomonu. Co cekoja nocrasa, [[ponaBador ke
ce CcMeTa JeKa TH W3BPIIMI H3jaBUTE,
rapaHiiiuTe W OOBPCKUTE BO OJHOC Ha
HeroBata (uHaHCHCKAa U pabOTHa cocCTOoj0a,
KaKo IITO € HaBeJZleHoO Bo Touka 14.
TpomonuTe 3a HCopaka o MpBa Kiiaca u/uim
JIPYTH TIOBp3aHW TPOIIOIM TIOTPeOHU 3a
WCIIOJIHYBak€ Ha paclopeauTe 3a J0cTaBa
HaBegenn Bo CoommTeHujata ke Ouumat
OJIFOBOPHOCT camo Ha [IpogaBadoT, OCBeH ako
3aJI0IIHYBAbETO WM TPOIIOKOT IPOU3JIEryie
€MHCTBEHO KaKO TOCJIeIuIa HA HeBHIMAaHUE
Ha KynyBavor u IIpogaBayor My noctaBu Ha
KynyBauor wu3BecTyBame 3a OWIO KaKBO
Oapame npotuB KymyBaduor Bo pok o aeceT
(10) mena mo HACTaHYBamETO HA HABOIHUOT
ciy4aj Ha HeBHHMMaHue Ha KymyBauor koj
TTOTTUKHAJ TaKBO Oapame.

be3 ornex Ha OmiI0 KOj 1OrOBOP BO OJHOC HA
IUIAaKalkeTO ~ Ha  TOBAapHUTE  TPOLIOIH,
JlocTaBaTa HeMa Jia Ce M3BPIIA U PU3HKOT O]
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shifted to Purchaser until the Goods have been
delivered to Purchaser's applicable facility and
have been accepted at that facility.

10. Technology

A.

If Purchaser furnished or supplied Seller with
any designs, drawings, specifications, blueprints
or other materials that contain proprietary
information, Seller shall not disclose or use for
the benefit of Seller or others such designs,
drawings, specifications, blueprints or other
material including any copies thereof, except as
approved by Purchaser on the face of an Order
or Order amendment or in a Signed Writing by
a Purchaser’s Authorized Representative.

Seller expressly warrants that all Goods covered
by each Order will not and do not infringe on
any patent, trademark, copyright or other
intellectual property of any third party. Seller (i)
agrees to defend, hold harmless and indemnify
Purchaser and its Customers against all claims,
demands, losses, suits, damages, liability and
expenses (including actual fees for attorneys,
experts and consultants, settlement costs and
judgments) arising out of any suit, claim or
action for actual or alleged direct or contributory
infringement of, or inducement to infringe, any
local or foreign patent, trademark, copyright or
other proprietary right by reason of the
manufacture, use or sale of the Goods ordered,
including infringement arising out of
compliance with specifications furnished by
Purchaser, except for infringement that relates
solely to Purchaser’s design to the extent
Purchaser is design responsible, or for actual or
alleged misuse or misappropriation of a trade
secret resulting directly or indirectly from
Seller's actions; and (ii) waives any claim
against Purchaser and its Customers, including
any hold-harmless or similar claim, whether
known or unknown, contingent or latent, in any
way related to a claim asserted against Seller or
Purchaser for infringement of any patent,
trademark, copyright or other proprietary right,

3ary0a Hema na ce npeHece Ha KymyBador
nonexa JloOpata He ce gocTaBaT M mpe3emar
BO C00/IBeTHHOT 00jekT Ha KymyBador.

10. Texnosoruja

A. Jloxonky KymyBadoTr TO ompemmn win

cHaOaun [IpogaBadoT co OMIIO KaKBU TN3ajHH,
HALPTH, CIICIU(PUKANNY, MIEMATCKH TUIAHOBU
WId JApYrd MaTepujalli  KOW  COApXKaT
noBepimBU uHpopManuy, [IpogaBador Hema
Ja T 00jaBH WM MCKOPHCTH BO KOPHUCT Ha
[IpomaBavuoT, WAM JAPYT'M TaKBU JU3ajHH,
HALPTH, CIICIU(PUKANNH, TIEMATCKH TUIAHOBU
WIN JIpyTd MaTepujajii BKIY4YyBajKu M OHIIO
KaKBU KOIHMH, OCBEH aKO HE € OJ00pPEHO O]
KynyBawor Bo camata Hapauka wumu BoO
n3MeHara Ha Hapaukata wnum mak  co
[Hotnuman  moxkyment  ox  OBnacreH
npercraBHUK Ha KymyBadorT.

[IponaBavyoT M3peyHO TapaHTHpa JIeKa CHTE
Hobpa omdarenn on cexkoja Hapauka He
HapyllyBaaT HHUTY @Ak BO HJIHUHA Ke
HapyllyBaaT OJpeAeH MaTeHT, TProBCKa
MapKa, aBTOPCKO IpaBO WJIM  Jpyra
MHTEJIEKTyallHa CONCTBEHOCT Ha TPETH JIMIIA.
[Iponasador (i) ce cormacyBa ia ro Opanu, 1a
ro 3alITUTH U Aa ro obemrern KymyBauor u
HeroBute KimmeHTH BO ciiyyaj Ha TYXOH,
Oapama, 3aryOW, CyJICKH CIOPOBH, IITETH,
OJITOBOPHOCT W TPOWIOUHW (BKIYyYYBajKu U
pEayHu HAJIOMECTOLM 33 aJBOKATH, €KCIIEPTH
W KOHCYJTAaHTH, TPOUIONM MpPU CIIOTOJI0M U
Mpecy/ii) KoM MPOU3JIEryBaar oJi KakBa OHIIo
Tyx0a, TBp/ICH-E W MOCTAIKA 33 PEaTHO HIIH
HaABOJHO JUPEKTHO HIIn WHAUPEKTHO
NpEeKpUIyBake, WIM  TOTHKHYBame  Ha
MIPEKIIIOK, Ha KOj OMJIO JIOKAJICH WJIM CTPAHCKU
MaTeHT, TPrOBCKa MapKa, aBTOPCKO MPaBO WU
JIPYro  CONCTBEHMYKO TMpPaBO CO  Iel
MPOM3BO/ICTBO, KOPUCTEHE MM NpoJiakda Ha
Hapauanute  JloOpa,  BKIy4yuTenHO |
MPEKPILOK KaKo MOCIEANLA OJ1 3a1a3yBamke Ha
cnenupukanuure o6e3denenu on Kymysador,
CO MCKIIyYOK Ha IMPEKPIIyBame Ha aBTOPCKU
npaBa KOW ce TMOBP3aHU caMO CO JIU3ajHOT Ha
KynyBauor no crenen kage KymyBawor e
OJITOBOPEH 3a AM3ajHOT, WM 3a pealHa WIN
HaBOJ[HA 3IlI0yNoTpeda WM TpOHEBepa Ha
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including claims arising out of compliance with
specifications furnished by Purchaser except to
the extent such infringement is actually
embodied in designs created by Purchaser and
provided in writing to Seller. Seller hereby
assigns to Purchaser all right, title and interest in
and to all inventions, trademarks, copyrights
and other proprietary rights in any material
created for and paid for by Purchaser under each
Order. Technical information and data furnished
to Purchaser in connection with each Order are
disclosed on a non-confidential basis.

C. Seller expressly warrants that all copyrightable

works of original authorship (including but not
limited to computer programs, technical
specifications, documentation and manuals),
ideas, inventions (whether patentable, patented
or not), know-how, processes, compilations of
information, trademarks and other intellectual
property (collectively, “Deliverables”) shall be
original to Seller and shall not incorporate any
intellectual property (including copyright,
patent, trade secret, mask work, or trademark
rights) of any third party.

JICJIOBHA ~ TajHa  Koja  JUPEKTHO  WIU
WHIUPEKTHO PE3YITUpa OJf TOCTAIKUTE Ha
[IponaBadoT; u (ii) ce OTKaxyBa o7 OMIIO KOe
Oapame mnporuB KymyBauor u HeroBute
KnuenTn, BKIydyBajKu W HUCKIy4dyBame O]
OJIrOBOPHOCT WJIH CIIMYHH TBPJICHA, O€3 OTJIe]
JaJld ce TIO3HAaTH WM HEMO3HAaTH, YCIOBHU
WJIM TIPUKPUEHH, Ha OMJIO KOj HAYWH TIOBP3aH
co Oapame HacoyeHO KoH [lpomaBauor wmu
KymyBador 3a HapymlyBame Ha aBTOPCKH
MpaBa Ha OWIIO KOj MaTeHT, TProBCKa Mapka,
ABTOPCKO TPaBO WIJIM JPYrO COINCTBEHHUYKO
MpaBO, BKIy4yBajkm ©  Oapama KOHM
MpOU3JIeTe on 3ama3yBarmbe Ha
cnenudukanuute ooe3denenu on Kymysador
OCBEH JI0 CTEIEH KaJie TAKBOTO MPEKPIIyBambe
€ BCYIIHOCT BKJIOTICHO BO JIM3ajHU KpeupaHu
on KymyBawor ® mocraBeHHM BO MHCMEHA
¢dopma o Ilponarador. IlpomaBayor my ro
orcrarmyBa Ha KymyBadyoT cekoe IipaBo,
CONICTBEHOCT M MHTEpPEC 3a M KOH CHTe
MPOHAjI0IH, TPrOBCKA MapKu, aBTOPCKU
npaBa W OCTaHATH COIICTBEHHYKH IIpaBa 3a
CEKOj MarTepHjall CO3MafZieH 3a W IUIaTeH Off
cTpana Ha KyImyBadoT BO CKJION Ha ceKoja
Hapauka. Texnuwukure wuHbOpMauu U
nonaronu 00e30eaeHn Ha KynyBauor Bo
BpCcKa co cekoja Hapauka ce oTkpuBaar Kako
UH(OpMALIH KOU HE Ce JIOBEPIIHBH.
[IponaBavoT naBa rapaHiyja Jieka cUTE Jerna
CO aBTOPCKU IpaBa KOM €€ O]l OPUTHHAIIHO
aBTOpPCTBO  (BKJIy4yBajko, HO HE U
OTpaHUYyBajKM  Cc€  Ha  KOMIjYTEpCKH
HpOrpamH, TEXHUYKH crienudukanmy,
JOKYMEHTallMja ¥  T[PUPAYHUIM), HJCH,
npoHajaonu (0e3 orien Jaid MOXKaT Aa ce
MaTeHTHpaar, ce MNaTCHTUpaHW WU HEe ce
MaTeHTHPaHH), know-how, poriecH,
KOMITWJIAIMK O MH(OPMAIMH, TPrOBCKH
MapKHl M Jpyra WHTEIEKTyajHa CONCTBEHOCT
(3aemHMYKM O3HAuYeHU Kako: ,,McrmopayinBu
NMpou3BOAU') Ke Oujar OpUTrMHAIHU 3a
[MponaBayoT M Hema Jia BKJIyYaT HHUKaKBa
MHTEJIEKTyallHa COICTBEHOCT (BKIY4YYyBajKu U
ABTOPCKH IpaBa, TATEHTH, JICJIOBHH TajHH,
Tororpadrja Ha MHTETPUPAHU CTPYjHH KOJa
WIM TpaBa 3a TProBCKa Mapka) Ha OWilo Koja
Tpera cTpaHa.
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D. Seller assigns to Purchaser all Deliverables that

are created in the course of performing any
Order (separately or as part of any Goods), and
all intellectual property rights in Deliverables.
To the extent that, by operation of law, Seller
owns any intellectual property rights in the
Deliverables, Seller, to the extent legally
possible, hereby assigns to Purchaser all rights,
title and interest, including copyrights and
patent rights, in such Deliverables.

Seller grants to Purchaser an irrevocable, non-
exclusive, worldwide license with the right to
grant sublicenses to affiliates to use any
technical information, know-how, copyrights
and patents owned or controlled by Seller or its
affiliates to make, have made, use and sell any
Goods provided by Seller under each Order.
The license shall be effective from the first
delivery of Goods under the Order. For a period
of two (2) model years from Seller's first
delivery of Goods under the Order, Purchaser
shall pay to Seller a “reasonable royalty” for
such license, which shall be determined by both
parties, and which is acknowledged by Seller to
be included in the price paid by Purchaser to
Seller for the Goods. In the event Purchaser
sources the Goods from a party other than
Seller, Purchaser shall pay Seller a “reasonable
royalty”, which shall be determined by both
parties, for a period of two (2) model years from
the date of Seller's first delivery of Goods and
thereafter, Purchaser’s license shall be royalty-
free, fully paid-up, permanent and irrevocable.

F. Seller shall ensure that any subcontractors to

Seller shall have contracts with Seller in writing

D. IlponmaBauoT My ru orcramyBa Ha KymyBadoT

cute McnopawimBM TpPOM3BOAM KOU  C€
CO37aleHH BO TEKOT Ha W3BPIIYBAmETO HA
cekoja Hapauka (moe AMHEYHO WITH KaKo JIeJ O]
omwro xom JloOpa) m cumre TpaBa Ha
WHTENEeKTyalHa COTICTBEHOCT Ha
Hcnopaunusure npousBoau. Jlo oHaa mMepka
KaJie, ciopen 3akoHoT, [IpogaBadot mocemyBa
OWJI0 KakBO MPaBO Ha HHTEJCKTyaslHa
COTICTBEHOCT Ha VcriopausmBUTE MPOU3BO/IH,
BO paMKH Ha 3aKOHCKATE MOXKHOCTH,
[IponaBauoT My ru orcramyBa Ha KymyBadoT
CHUTE TIpaBa, COICTBEHOCT W HHTEPECH,
BKIIy4yBajKH TH M AaBTOPCKUTE TIpaBa U
npaBaTa Ha MATEHT Kaj TakBuTe Mcnopawineu
MIPOU3BOIM.

[IponaBauor My noxmemyBa Ha KymyBador
HEOTIIOBUKJIMBA, HEEKCKIIy3UBHA JIMIICHIIA
Ba)KEYKa BO CBETCKM pPaMKH CO MpaBo Ja
n37aBa TOJ-JIHMIEHIM Ha TIOBP3aHU JHUIA 32
KOPHCTEH€ Ha CHTE TeXHUYKH HWH(OPMAIHH,
know-how, aBTopcku TmpaBa W HATEHTH BO
COTICTBEHOCT WM KOHTpona Ha [IpomaBador
WM HETOBUTE TIOBP3aHU JIUIlA 3a M3padOTKa,
ynotpeba u npoxaxba Ha Omino kom JloOpa
o0e30enernn on IIpomaBawor BO ckionm Ha
cekoja Hapauka. JluneHnata ke BaKu O]
mpBara ngocraBa Ha JloOpa Bo ckion Ha
Hapaukara. Bo nepuon o aBe (2) roguHu Of
o npBara jiocraBa Ha JloOpa Ha [IpomaBador
Bo ckion Ha Hapaukarta, KynyBauor ke My
ucratu Ha [IpogaBavor ,,pa3yMeH aBTOPCKH
XOHOpap® 3a Taa JIMIIEHIIA, KOj Ke ro ojapeaar
JBeTe CTpaHu, W 3a Koj [IpomaBavor ce
corJiacyBa Jia ce BKITy4YH BO IleHaTa Koja ke My
ja ucruatu KymyBador Ha llpomaBauor 3a
Jlob6para. Bo ciyuaj kora Kymnysauor ke ce
cHabxu co JloOpa oj1 ipyra cTpaHa MOMHAKBa
ox IlponaBavor, KynyBadoT ke My UCILJIaTH Ha
[IpomaBauoT ,,pa3ymMeH aBTOPCKU XOHOpap
KOj ke Omlie oJpeleH Oj JBETe CTpaHH, 3a
nepuoa on JBe (2) TOAWHMU OJ] NaTyMOT Ha
npeara joctaBa Ha JloOpa ojx crpaHa Ha
[IponaBadoT, nojeKa MOHATaMy JIMIICHIIATA HA
KymyBauot ke Ouyie 6e3 jorara 3a aBTOPCKU
XOHOpap, LEJOCHO MWCIUIATeHAa, TpajHa |
HEOTHOBUKIINBA.

[lpomaBauoTr ke ocurypa Jieka CHTE
nonusBenyBaun Ha [IpomaBadoT ke wumaat
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consistent with the terms of this Section 10 to
ensure that the protections required by
Purchaser from Seller are also received from
subcontractors for the benefit of Purchaser and
Seller.

11. Customer Support.

A. Seller shall support all supplier initiatives of

Purchaser and support Purchaser in meeting the
initiatives of its Customers. Upon Seller’s
written request, Purchaser shall cooperate with
Seller to explain to Seller the terms, conditions
and requirements of Purchaser’s Customers.

As all elements of the automative tiered supply
network must work together to ensure that
Purchaser’s Customer's terms, conditions and
requirements are met, it is the intent of both
Seller and Purchaser that the applicable terms,
conditions and requirements of Purchaser’s
Customer shall flow through Purchaser to Seller
to the extent that they do not conflict with the
terms of the Order. To the extent that Seller
does not meet the applicable terms, conditions
or requirements of Purchaser’s Customer as
provided to Seller by Purchaser or to the extent
that the terms of Purchaser’s Customer do
conflict with the terms of the Order, Seller
agrees, notwithstanding any such conflict, to
indemnify and hold harmless Purchaser from
any and all claims and demands from
Purchaser’s Customer relating to any actual or
alleged problem or issue with the Goods sold by
Seller under any Order or the manner in which
Seller has supplied such Goods under the Order.

The automotive industry is customer focused
and Seller agrees to work with Purchaser to meet
the requirements of Purchaser’s Customers
which were provided to Seller by Purchaser.

norosopu co [IpomaBavot Bo mucMeHa gopma
KOH CE€ BO COINIACHOCT CO YCIIOBHTE OJi OBaa
Touka 10 3a ma ocurypa neka 3allITHTHTE
nobapanu ox cTpaHa Ha Kymysador on
IIponaBadoT ke BaxkaT M 3a MOAM3BELYBAUUTE
BO KopucT Ha KynyBauot u IIpogaBayor.

11. Tloapmika 3a KOPUCHUIIU

A. TlpomaBauoT ke T'Mm  TOAJAPKU  CHTE

VMHUIIN]aTHBHY 3a cHaOyBame Ha KymyBadoT u
ke ro noaapxu KymyBadoT BO HMCHONHYBame
Ha MHULUjaTuBUTe Ha HeroBute Knuentu. Ilo
nucMeHo Oapame Ha [IpomaBavot, KymyBadot
ke copabotyBa co IlpogaBador 3a ga My ru
o0jacuu Ha [IpoaBauot npaBuiaTa, yCIOBHTE
n nobapyBawara Ha Kiuenture Ha
Kynysauor.

bunejkn cure enemeHTH Ha aBTOMOOWIICKATa
CIIOEBUTA Mpexa 3a Ha0aBKM Mopa Ja
(YHKIMOHMpAaT BO 3aeJAHUINTBO 3a Jia Ce
OCHTYpa  HCIOJNHYBamke€ Ha  IpaBUIaTa,
ycnoBuTe ¥ nobapyBamata Ha Knnenture Ha
Kynysauor, Hamepara u Ha IIpogaBador u Ha
KynyBauor e na moctom pa3meHa Ha
WHpOpPMALUK BO TOTJIe[, Ha TpaBHiaTa,
ycnoBuTe u nodapyBamaTta Ha Knnenture Ha
KymyBador 110 creneH kajie Tue Hema Ja ougat
BO cymup co ycioBute Ha Hapaukata. Bo
ciydaj xora [IpomaBadoT He TM HCIIONHYBA
Ba)KCUKHUTE [TPABUIIA, yCIOBH 1 MOOapyBama Ha
Knuenture na KymyBauor kako mrTo e
00e30eneno no [IpojgaBador ox crpaHa Ha
KymyBadoT uiu J1o cTerieH Kaje rnpaBuiara Ha
Knuenture Ha KymyBauor ce cynupaaTr co
npaBuiata Ha Hapaukara, IIpomaBauor ce
coriacyBa 0e3 orJies Ha TaKBUOT CyIup Jia T'o
obemteTy 1 ja ro 3amTUTH KymyBadoT of
cuTe TyXOu u Oapama oJ] ctpaHa Ha KinueHntor
Ha KymyBadoT BO Bpcka co cuTe peasHu WIn
HaBOJHN HpO6HeMI/I WJIK IIpaliakba IMOBP3aHU
co [JloOpata xou ru mpoxasa [IponaBador Bo
ckJon Ha O6mio koja Hapauka uimu Bo Bpcka co
HAYMHOT Ha Koj [IpogaBavor T cHAOIUI THE
Jo6pa cornacno Hapaukara.
ABTOMOOMIICKaTa MHIYCTPHja € HACOUYCHA KOH
kiuenture U IIpogaBador ce cornacyBa na
copabotyBa co KymnyBauor 3a Ja 'l UCIIOJIHU
Oapamara Ha Kimmenture Ha KymyBauor xom
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Therefore, in the event that any requirement
imposed by any Order on Seller is found to be
unenforceable or a gap is otherwise created in
the terms applicable to any Order through
operation of law, conflict in terms or otherwise,
the parties agree that the corresponding
requirement of Purchaser’s Customer shall be
applicable to and binding on Seller for the
benefit of Purchaser. Seller acknowledges that it
is familiar with the automotive industry and the
applicable terms of Purchaser’s Customer that
would apply in such an event.

12. Warranty.

A. Seller expressly warrants that all Goods covered

by each Order will conform to all specifications,
standards, drawings, samples or descriptions
furnished to or by Purchaser, and all industry
standards, laws and regulations in force in
countries where Goods or vehicles equipped
with such Goods are to be sold provided Seller
was informed of said countries and that all
Goods will be merchantable, of good material
and workmanship and free from defects. In
addition, Seller acknowledges that Seller knows
of Purchaser's intended use as indicated in the
Order or any such document provided to Seller
by Purchaser for the execution of the Order and
expressly warrants that all Goods covered by
each Order will be fit and sufficient for the
particular purpose intended by Purchaser.

Seller expressly warrants that, for all Goods
under the Order, Seller shall convey good title
to Purchaser, free and clear of all liens, claims
or other encumbrances.

All warranties will be effective for the longer of
(i) the period provided by applicable law, or (ii)

My Omne o6e30enenn Ha IlpomaBauor of
crpana Ha KymyBadot. 3atoa, BO ciy4aj Kora
Oomno xoe Oapame HaMETHATO Of OWIIO Koja
Hapauka Bp3 IIponaBauoT ke ce mokaxe Kako
HECIIPOBEVIMBO WJIM Ha JPYr HAuuH €
CO3/IaJIeHa MPa3HUHA BO BAXKEUKHUTE YCIOBH 32
Oouno koja Hapauka mopanum NpUMEHJIMBHTE
3aKOHH, CYIOHp Mery YCIOBHTE WIH JpyT
KOH(JIUKT, CTpaHUTE CE€ COrjlacyBaaT JieKa
cooaBeTHOTO Oapame Ha Kimentor Ha
KymyBauor ke Baxku 3a W ke TO 0OBp3yBa
[IponaBauor BO KOpuct Ha KymyBauor.
[IponaBadoT MOTBpAYBA J€Ka € 3al03HACH CO
aBTOMOOMIICKATa WHIyCTpHja u
NPUMEHIIUBHTE ycloBH Ha KimeHToT Ha
KymyBauot kou Ou Bakelie BO TaKOB CITy4aj.

12. Tapaunuumja

A. TlpomaBadoT M3peYHO TapaHTHpa JIeKa CHTE

JloOpa ondarenu ox cexoja Hapauka ke Ounar
BO  COIJIACHOCT CO  crHenuduKanuuTe,
CTaHNApAUTEe, HALPTUTE, NPUMEPOLUTE WIH
ommcute 00e30eeHn 10 WM OJ CTpaHa Ha
KymyBadot, 1 cuTe MHIYCTPHCKH CTaHAAPIH,
3aKOHM M TIPOIMCH KOW C€ BO CHJIa BO
npkaBute kane JloOpaTa wiu Bo3miaTa KOH ce
ompemenu co tue JloOpa Tpeba ma ce
npojgaBaaT co Toa mTo [IpomaBavor Owmi
UH()OPMHpPAH 32 CIIOMEHATHTE JPJKaBH U JIeKa
cute JloOpa ke OuuaT mo00HU 3a NPo/IaBame,
Jieka ce o mobap marepujan u u3paboTka u
Jexka Hemaar HejgocraTonu. Mcro Taka,
[TponaBavoT MOTBp/yBa JeKa € 3aro3HaeH CO
ulaHupaHara ynorpeda Ha KymyBadoT kako
HITO € yKakaHo BO Hapaukara mnm Ouiio Koj
JOKyMEHT joctaBeH o [IpomaBador on
crpana Ha KymyBadoT 3a u3BpIIyBame Ha
Hapaukara ¥ M3peuHO TrapaHTHpa JieKa CHTE
Hobpa omdarenn onx cekoja Hapauka ke
onroBapaaT W ke OWgaT JOBOJHM 3a
KOHKpETHaTa el IIanupana o KymyBador.
[IponaBayoT M3pEUHO rapaHTHUpa JeKa 3a CUTE
JoOpa onarenu ox Hapaukara, [TpogaBauor
ke ja mpeHece corcTBeHocTta Ha KymyBauor,
0e3 HHUKaKkBH 3aJl03U, Oapama WIN JAPYTH
TOBapH.

Cute rapaHuMM Ke BaXkaT 3a IOJOJITOTO
pamkute oxa (i) mnepuomoT o00e30eAeH 01
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the warranty period provided by Purchaser to its
Customer provided it was communicated to
Seller prior to its acceptance of the Order;
provided, however, in the event that Purchaser
or its Customer voluntarily (“Voluntary
Offer”) or pursuant to a government mandate
(“Governmental Mandate”), makes an offer to
owners of vehicles (or other finished products)
on which the Goods, or any parts, components
or systems incorporating the Goods, are
installed to provide remedial action to address a
defect or condition that relates to motor vehicle
safety or the failure of the vehicle to comply
with any applicable law, safety standard or
guideline, whether in connection with a recall
campaign or other customer satisfaction or
corrective  service action (a “Remedial
Action”), the warranty shall continue for such
time period as may be dictated by Purchaser's
Customer, and agreed by Seller in the case of a
Voluntary Offer, or the local or foreign
government where the Goods are used or
provided and Seller shall fully comply with the
requirements under Section 12.1.

The warranty period for non-production Goods
shall be the longer of one (1) year after final
acceptance by Purchaser or the period stated in
Seller's sales materials.

All warranties are intended to provide Purchaser
with protection from any and all warranty
claims brought against Purchaser by its
Customer. This includes, but is not limited to,
meeting any Customer-required warranties
relating to the Goods in question or products
into which the Goods are incorporated and
which were communicated to Seller prior to its
acceptance of the Order. All such Customer-
required warranties are incorporated by
reference.

MPUMEHIUBOTO MpaBo, win (il) rapaHTHUOT
nepuox  obOe3deneH ox  Kymysawor 1o
HeroBuoT KimeHT mox ycioB 3a Toa Ja ce
nzBect  lIpogaBayor  mpen  HETOBOTO
npudakame Ha Hapaukara; MeryToa TOKOIKY
BO ciydaj KymyBaduoT wiim HErOBHOT KIIMEHT
no csoja Boisja (,,CBOeBOIHA MOHYAA™) WIN
corylacHO BiIaguH Haior (,,BaaguH Hamor:)
JlaBa MMOHY/1a Ha COTCTBEHUIN Ha Bo3MJa (MK
JIPYTH TOTOBH MPOU3BOH) BO Kou J{oOpa, nim
OMJI0 KOU J1eJI0OBH, KOMIIOHEHTH WJIM CUCTEMHU
KoM TU BKiyuyBaaT JloOpara, ce MOHUTHpaHU
3a Jga ce o0Oe30bemaT aKTHBHOCTH  3a
KOperupame Ha HEJIOCTaTOK WM cocToj0a
noBp3aHa co 0Oe30eqHOCTA Ha MOTOPHOTO
BO3HJIO, MJIM HEYCOIJIaCEHOCTa Ha BO3UIIOTO CO
MPUMEHJIMBOTO MIPaBo, 0€30€THOCEH CTaHIap,1
WIN YIaTCTBO, O€3 OIJIeA JaJli € CE OHEeCyBa
Ha KaMmIlamba 3a OTIOBUKYBamke WIU Jpyra
AKTUBHOCT 32 KOpPEKTHBHa yclyra H
3a7J0BOJTyBabE Ha KOPHUCHHUKOT
(,KopexTnBHA aKTHBHOCT ), TapaHLIUjaTa Ke
Ce TPOJIOJKH 32 OHOj BPEMEHCKH TIEPHO]T KOj
ke ro muktupa Kmmentor na KymyBadot, u
noroopeH co [IpogaBador BO cityuaj Ha
CamoBoJIHA TOHYZAA, WIM OJ JIOKAaJIHA WU
CTpaHCKa Biaja KajJe ce KOpHCTaT WU
o0e30enyBaar [loOpara, u IIpomaBavyor BO
LEeJIOCT Ke TW MouuTyBa Oapamara ox Touka
12.1.

lapantanor mnepuon 3a Jlobpa kom He
BJIETYBaaT BO MPOM3BOACTBO ke OuJie MO0
on enHa (1) rojMHa 110 KOHEYHOTO MpHUQaKkame
on crtpana Ha KymyBauoT winm HepHOAOT
HaBeJIeH BO MarepujainTe 3a Tpojaxda Ha
[Iponasauor.

Cute rapaHIMU Cc€ HaMEHETH 3a Jia My
o0e30enar 3amtuta Ha KymyBadoT oja cute
pexiiamManuu nojaHeceHu npotus KymyBauor
on crpaHa Ha HeroBwoT Kmment. Toa ru
BKIIy4yBa, HO HE € OrpaHHYeHO Ha
WCTIOJIHYBame Ha cute Oapama Ha KimeHnrtor
MOBp3aHK €O TapaHMd BO BpCKa CO
3acernature JloOpa wim nMpou3BOJUTE BO KOU
ce BkiorieHu JloOpara, npu mro IIpogaBador
e wuHpOpMUpaH 3a HHMB Ipel HEroBOTO
npudakame ©Ha Hapaukara. Cure TaxBu
rapaHiuu  mobapanun ox  Kimenrtor ce
BKITy4eHHU TpeKy pedepuparse.
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F. The following communications shall each

constitute notice of breach of warranty under the
Order: (i) any communication specifying a
defect, default, claim of defect or other problem
or quality issue with Goods sold under the
Order; (ii) any communication to Seller
claiming that Seller's Goods are in breach of any
warranty or that Seller is in default under the
Order; and (iii) a termination notice from
Purchaser under Section 17.A. Any such claim
of breach by Purchaser may only be rescinded
in writing by the Purchaser's Authorized
Representative.

To mitigate its damages, Purchaser may fully
defend any claim from any Customer that any
Goods supplied by Seller are defective, in
breach of warranty, or otherwise did not meet
applicable legal or contractual requirements
because such Customer may attempt to hold
Purchaser responsible for problems caused in
whole or in part by Seller. Seller and Purchaser
agree that this defense is in the interest of both
Seller and Purchaser. Seller hereby waives the
right to argue that the fact that Purchaser took
any such position in any way limits Purchaser’s
right to assert a claim against Seller by
Purchaser for breach of warranty, contribution,
indemnification or other claim that may arise
from or be related to the subject matter of any of
the foregoing.

In the event that Seller wishes to participate in
any of the negotiations with Purchaser's
Customer regarding any of the foregoing or any
related litigation or defense of any such claim,
then in each case that Seller receives notice of
default or claim of breach, Seller shall give

Cekoja on cimeguure UWHPOpPMAMH — Ke
MPETCTaByBa M3BECTYBAIE 3a MPEKPILIOK Ha
rapaHiija Bo ckiomn Ha Hapaukara: (i) cexoja
KOMYHHKAIIHja Koja cneuudunrpa
HEIOCTAaTOK, HEHUCIONHYBambe Ha OOBpCKa,
TBpIEHE 3a HEIOCTaTOK WIN APYr IpoOieM
WIK Tpaliame Ha KBaiuteT kaj JloOpara
MpoIazieHu Bo ckiion Ha Hapaukara, (ii) curte
KoMyHHKanuu 10 [IpogaBadoT co Koumro ce
TBpau Aeka [loOpata Ha [IpomaBadot He ce BO
COIVIACHOCT CO TapaHLUUTEe WIN JeKa
[IponaBavoT He ja ucnoinun Hapaukara, u
(iii) m3BecTyBame 3a MPEKNHYBAkE O/ CTpaHa
Ha KymyBauot cornacHo Touka 17.A. Cekoe
TAaKBO TBPACH-E 32 MPEKPIIOK O]l CTpaHa Ha
KynyBauot Moke /1a ce OTIIOBHUKA IO IMUCMEH
nat oj cTpana Ha OBJacTeH MPETCTAaBHHK Ha
Kynysauor.

3a jga ce yOnaxaT HErOBUTE INTETH,
KymyBador Moke 1enocHo aa ce OpaHU 0Of
TBpAeHe oJ1 Omno koj Kiment gexa Omino xoe
on nocraBenute Jloopa ox IIpomaBador e co
HEIOCTAaTOK, HE CE€ BO COMNIACHOCT CO
rapaHugjara Wil Ha JApyl HAa4YMH HE THU
HCIIOJIHYBAaaT MPUMCHIIMBUTE 3aKOHCKU WIIH
JOTOBOpHM  moOapyBama  MOpagul  Kou
Knuentor Om Moxken na ce oOume jaa ro
nporiacu  KymyBauor 3a oaroBopeH 3a
npobjaeMuTe NpeIu3BUKAHU BO LEJOCT MU
JelyMHO o7 crpana Ha [IpomaBador.
IIponaBauor n KymyBauor ce coriacyBaaT
JiIeKa BakBaTa oJl0paHa € BO MHTEpeC U Ha
IIpogaBavor u wna Kymnysawyor. Ilpuroa
[IponaBavoT ce oxpekyBa O IMPAaBOTO Ja ce
MOBHKa Ha (PAKTOT JieKa CO TMpe3eMameTo Ha
TakBa Io3uuuja of crpana Ha KymyBaudot ce
OrpaHuyYyBa Ha OWJIO KOj HAYMH NPABOTO Ha
KynyBauor pa mnojHece Oapame MPOTHB
[IponaBauot 3a MPEKPILYBAE Ha
rapasiijjara, npujaoHec, O0CIITeTyBakhEe WU
Jpyro Oapame Koe MOXKe J1a IPOU3JIe3€e O] WIH
Jla € TIOBP3aHo CO MpeaMeTHaTa MaTepuja BO
0JIHOC Ha TOPECTIOMEHATOTO.

Bo cnyuaj xora IlpomaBayor caka na
ydyecTByBa BO Inperopopute co KimmeHToT Ha
KynyBauor BO Bpcka co OWIomTo Of
rOpecroMEeHaToT0 MM OWJI0 KOja TOBp3aHa
MapHAYHA TIOCTaNKa WU oflOpaHa o1 Ouio
KaKBO TBP/ICH:E, TOTrall BO CEKOj CiIydaj Kora
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Purchaser prompt notice of its request to
participate in accordance with Section 43, which
notice shall describe with particularity the
details of the alleged default or breach.

Notwithstanding the expiration of the warranty
period set forth in Section 12.C, Seller shall
nonetheless be liable for costs and damages
associated with the conduct of any Remedial
Action to the extent that such Remedial Action
is based upon a reasonable determination
(including by use of statistical analysis or other
sampling methodology) that the Goods fail to
conform to the warranties set forth in the Order.
Where applicable, Seller shall pay all reasonable
expenses associated with determining whether a
Remedial Action is necessary. Purchaser and
Seller agree that any Remedial Action involving
Goods for Purchaser shall be treated separately
and distinctly from similar Remedial Actions of
other goods of Seller; provided that such
separate and distinct treatment is lawful and
Seller shall in no event fail to provide at least the
same protection to Purchaser on such Goods as
Seller provides to its other customers in
connection with such similar Remedial Actions.

13. Changes.

A. Purchaser reserves the right at any time to direct

changes, or cause Seller to make changes, to the
Goods under any Order or Order amendment,
including, but not limited to, changes in the
design (including drawings and specifications),
processing, methods of packing and shipping
and the date or place of delivery of the Goods
covered by the Order or to otherwise change the
scope of the work covered by the Order
including work with respect to such matters as

[IponaBavoT € M3BECTEH 32 HEUCIIOIHYBAkE Ha
0o0Bpcka WM TBpACHE 32 MPEKPLIOK,
[IponaBadoT ke My o06e30ean Ha KymyBador
HaBPEMEHO M3BECTYBAmbE 3a HErOBOTO Oapame
Jla y4ecTByBa BO cornacHocT co Touka 43, koe
U3BECTYBakbe K€ THM ONWIIE JeTAINTEe 3a
HABOJIHOTO HEHUCIIOJIHYBame Ha OOBpCKa WU
HPEKPIIOK.

HeszaBucHO 01 MCTEKyBameTO Ha rapaHTHUOT
nepuoa HaeneH Bo Touka 12.C, [IpomaBador
Cermak ke ce CMeTa 3a OATOBOPEH 3 TPOIIONUTE
U IITETUTE MOBP3aHU CO CIIPOBEAYBAETO HA
cexoja KopekTiBHa aKTHBHOCT JI0 CTEIEH Kajie
TakBaTa KOpekTHBHA aKTHBHOCT € OCHOBaHa
BP3 Pa3yMHO YTBpAYBame (BKIYUHTEIHO H CO
KOPHCTEH-E Ha CTATHCTHYKA aHAIN3a HIIH JIPYT
METOJ 3a cobupame NPUMEpOIH) JeKa
Jlobpara He ce BO COTJIACHOCT CO TapaHIUUTE
HaBeZeHH Bo Hapaukata. Onamy kaze e
npuMeninBo, [IpogaBadoT ke ru miaatu curte
pasyMHU TPOIIOIH MOBP3aHH co
oJpenyBameTo fanu e norpedna Kopexrusna
aktuBHOCT. KynmyBauor u IlpomaBauor ce
corjmacyBaaT Jeka cekoja  KopekTmBHa
aKTMBHOCT Koja BkiydyBa JloOpa 3a
KymyBawor ke ce TperMpa OJNENHO W
paznuuHo  ox  cauyHuTe  KOpekTuBHH
aKTUBHOCTH  Kaj Jpyrure Jo0pa Ha
[TponaBavoT; Mo yCII0B TAKBHOT MOCANHEYCH
W pasIMyeH TpeTMaH € 3aKOHCKH U
[IponaBadoT BO cekoj ciydaj ke 00e30emu
HajMalKy HWCTO HHBO Ha 3allTUTa Ha
KynyBauor 3a TakBute Jlobpa kako mITO
[TponaBadyoT 00e30eyBa 3a CBOUTE OCTaHATH
KIIMEHTU BO BpCKa CO TaKBUTC CIIMYHU
KopeKkTuBHH aKTHBHOCTH.

13. Tlpomenu

A. KymnyBauoT ro 3aapxyBa IpaBOTO BO CEKOE

BpEMe Jla OpraHu3upa MPOMEHH HITH Jia mobapa
on IlpomaBavyor na M3BpIIM NPOMEHH HAa
Job6pata Bo ckiomn Ha 6o koja Hapauka nnn
n3MeHa Ha Hapauka, BKIIydyBajku, HO HE U
OrpaHUYyBajKM C€ Ha NPOMEHH BO JAW3ajH
(BKJIy4yBajKM HAIpPTH U crenuduranmn),
npepadoTKa, METO/IM Ha IAKYBamke U UCIIOPaKa
W JaTyMOT WIM MECTOTO Ha JOCTaBa Ha
JloOpara ondarenu co Hapaukara mim nak Ha
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inspection, testing or quality control. Any such
changes shall be deemed not to affect the time
for performance or cost under the Order unless
(i) Seller provides Purchaser with written notice
in accordance with Section 43 of a claim for
adjustment to time for performance or cost
within ten (10) days after Purchaser’s notice to
Seller of the change and (ii) after auditing such
claim, Purchaser determines that an adjustment
(up or down) is appropriate. Any such claim by
Seller for adjustment to time for performance or
cost under an Order must be solely and directly
the result of the change directed by Purchaser
and any notice of such claim shall be effective
only if accompanied by all relevant information
sufficient for Purchaser to verify such claim.
Purchaser can request additional documentation
from Seller relating to any change in
specifications, price or time for performance.
Seller shall consider and advise Purchaser of the
impact of a design change on the system in
which the Goods covered by the Order are used.
Nothing in this Section 1.A shall excuse Seller
from proceeding with the Order as changed.

B. Without the prior approval of Purchaser on the

face of an Order amendment or in a Signed
Writing by a Purchaser’s  Authorized
Representative, Seller shall not make any
changes to any Order or the Goods covered by
the Order, including, without limitation,
changing (i) any third party supplier to Seller of
services, raw materials or goods used by Seller
in connection with its performance under the
Order, (ii) the facility from which Seller or such
supplier operates, (iii) the price of any of the
Goods covered by the Order, (iv) the nature,

JpyT HAYMH J1a TO TPOMEHH OTICEroT Ha paboTa
Koj ro ondaka Hapaukata, BKIy4yBajKu W
paboTa BO OXHOC Ha Tpamamara Kako
WHCTICKIIMja, TECTHpame WM KOHTpOJa Ha
KBaMMTeT. buio koja TakBa mpomeHa ke ce
cMeTa 3a He BIijae Ha BPEeMEeTO 3a N3Bea0a Min
TpOLIOIMTE BO CKion Ha Hapaukata ocBeH
nmoxonky (i) IIpomaBador He My mocTaBm Ha
KymyBadoT NmHMCMEHO  H3BECTYBambe€  BO
cormacHocT co Touka 43 3a Oapame 3a
NpUJIAroyBambe Ha BPEMETO 3a M3Ben0a Win
TpomonuTe, Bo pok ox necer (10) nena mo
n3BecTyBameTo Ha KynyBauot no IIpogaBavor
3a m3MeHara u (il) Mo pasrieayBameTO Ha
TakBOTO Oapame, KymyBadot oay4yyBa fanu e
COOJIBETHO INPHIIAr0IyBambeTO (MOBUCOKO HIIH
nouncko). Cexoe TakBO Oapame 0J] CTpaHa Ha
[IponaBavoT 3a mpuiaroyBame Ha BpeMeTO 32
n3Beada WM TPOIIONMTE BO CKJION Ha €/HA
Hapauka ™mopa Jja Oujge €JIMHCTBEHO U
JIUPEKTHO KaKo IOCNIEAWIa Of MpOMEHaTa
Hano)keHa  ox  KymyBauor m  cekoe
M3BECTYBamkE 32 TaKBO Oapame K& BaKH CaMoO
JIOKOJIKY € MPUAPY’KEHO CO CUTE PEeJICBAaHTHH
WHPOpPMAllUK KOW My C€ JIOBOJHHM Ha
KymyBadorT 3a 1a ro mpoBepH TaKBOTO Oaparbe.
KymyBador Moxxe na mobapa MOMOTHHUTEIHA
nokymeHrtanmja on IlpogaBador Bo Bpcka co
Koja OWII0 TIpOMEHa BO CHEIU(PUKAINHUTE,
[eHarta 1ii BpeMeTo 3a u3senoa. [Ipogasaqor
ke IO 3eMe BO NpEeABUA M KE T'0 IOCOBETYBa
KymyBadot 3a mocneaunuTe 0]l IpoMeHa Ha
JIM3ajH BpP3 CHCTEMOT BO KOj CE€ KOPHUCTAT
Ho0Opara ondarenu co Hapaukara. Huty enna
nHpopmaimja o oBaa Touka 1.A Hema ja ro
ocimoboau IIpomaBauor of cripoBenyBame Ha
u3meHerara Hapauxka.

be3 mperxoHo 0/100pyBame 011 KymyBauoT Bo
camata wW3MeHa Ha Hapaykara Wi BO
[Mornuman  gokyment  ox  OBmacreH
npercraBuuk Ha Kymysador, IIpogasador
HEMa J1a U3BPILIU HUKaKBU IPOMEHH BO HUE/IHA
Hapauka win J{oOpa ondarenu co Hapaukara,
BKIIYYUTEIHO, HO HE W OrpaHM4YeHO Ha
npomeHata (i) Ha koj Owno joOaByBad Ha
[IponaBavoT Ha ycayru, CypoOBUHH WM J00Opa
kon M Kopuctu IIpomaBadoT BO Bpcka co
HeroBara n3Bej0a Bo ckion Ha Hapaukara, (ii)
o0jextoT BOo KOK IIpomaBadoT uiam TakBUOT
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type or quality of any services, raw materials or
goods used by Seller or its suppliers in
connection with the Order; (v) the fit, form,
function, appearance, performance of any
Goods covered by the Order; or (vi) the
production method, or any process or software
used in the production or provision of any
Goods under the Order. Any changes by Seller
to any Order or the Goods covered by the Order
without the prior approval by Purchaser on the
face of an Order amendment or in a Signed
Writing by a Purchaser’s  Authorized
Representative shall constitute a breach of the
Order.

nobaByBau padotu, (iii) meHaTa Ha KOU OWIIO
on ondarenure [lobpa co Hapaukata, (iv)
NpUpoJaTa, BUIOT WIM KBAUIUTETOT HA OHIIO
KOM YCIIyTH, CYpOBHHM WM J100pa KOM TH
kopuctd  [IpomaBador  WaAM  HETOBHUTE
nmobaByBaun BO Bpcka co Hapaukara, (V)
COBIArameTO, ¢dopmara, ¢dyHKIMjaTa,
M3rAeNA0T, W3Bembata Ha cure JloOpa
ondarenn co Hapaukara; unu (vi) METOAOT Ha
NpPOM3BOJACTBO, WM CEKOj TIPOIeC WIN
copTBEp KOPHUCTEH TPH IPOHU3BEIYBAHETO
unn cHabayBamero Ha Owno xou [loOpa on
Hapaukara. buio kou mpomMeHu oJ1 cTpaHa Ha
[IponaBauor Ha Omino koja Hapauka win
Jlobpa omndarern co Hapaukara 06e3
nperxoaHo oxpoOpenne on KymyBador BO
camara u3MeHa Ha Hapaukata wim BO
[Mortnuman  noxyment  ox  OBnacreH
nperctaBHUK Ha KymyBadoT ke mpercraByBa
HEHUCIoNHyBawke Ha Hapaukara.

14. Financial and Operational Condition of Seller. 14, dunaHcucka ¥ ONepaTHBHA C€OCTOj0a Ha
IIponaBavor

A. Seller represents and warrants to Purchaser as of A. TIpomaBadoT CTOM 3aa TBPACHETO U My

the date of each Order (which representations
and warranties shall be deemed repeated as of
the date of Seller’s acceptance of each Release
under the Order and at the time of each delivery
under the Order) that it is not insolvent and is
paying all debts as they become due; that it is in
compliance with all loan covenants and other
obligations; that all financial information
provided by Seller to Purchaser concerning
Seller is true and accurate; that such financial
information fairly represents Seller's financial
condition; and that all financial statements of
Seller have been prepared in accordance with
generally accepted accounting principles,
uniformly and consistently applied.

B. Seller shall permit Purchaser and its

representatives to review Seller's books and
records concerning compliance with each Order

rapantupa Ha KynyBauoT NOYHYBajKH O
JATYMOT Ha cekoja Hapauka (uuum TBpAema u
rapaHiiid ke ce cMeTaaT 3a TOBTOPEHH O
Jatata Ha rnpudakame 01 CcTpaHa Ha
IIponaBauoT Ha cexoe COOMIITEHHE BO CKIIOM
Ha Hapaukara u 3a Bpeme Ha cekoja JocTaBa
ox HapaukaTa) 1eka He € MHCOJIBEHTEH U JIeKa
K€ T'M IUlaka CHTE JOJTOBH KaKO INTO THE
JlocTacyBaar 3a IUlakame; Jieka paboTh BO
COIVIACHOCT €O CHUTE KPEAMTHH M JPYyru
00BpCKH; JieKa cuTte (buHaHCUCKH
nHpopMmaru o6e3benenn o [IpomaBador m0
Kynysauor Bo omHoc Ha IlpomaBador ce
BUCTMHUTH M  TOYHHW, JieKa TaKBHTE
(vHAHCHCKH WH(OPMAIMKA BEPOJIOCTOJHO ja
npeTcTaByBaaT (UHAHCHCKaTa cocTojda Ha
[IponaBauoT; M Jeka CUTE H3BELITaW 3a
¢unancuckara coctojoa Ha IlpomaBauor ce
MOJITOTBEHH BO  COTJIACHOCT CO  OIIIITO
npudaTeHuTe MPUHIMITN BO
CMETKOBOJICTBOTO, M C€ €JHOOOpa3H |
KOH3UCTEHTHO NMPUMEHYBaHH.

[IponaBadoT ke My no3Bosu Ha KymyBauor u
HETOBHUTE MPETCTABHUIM Ja TU Mperieaaar
coozBeTHHUTE JOKyMeHTH Ha [IpomaBavoT BO
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15. Seller Insolvency.

and Seller's overall financial condition and
agrees to provide Purchaser with full and
complete access to all such books and records
for such purpose upon Purchaser’s request.
Seller agrees that, if Seller experiences any
delivery or operational problems, Purchaser
may, but is not required to designate a
representative to be present in Seller's
applicable facility to observe Seller's operations.
Seller agrees that, if Purchaser provides to Seller
any accommodations (financial or other) that are
necessary for Seller to fulfill its obligations
under any Order, Seller shall reimburse
Purchaser for all costs, including attorneys’ and
other professionals’ fees, incurred by Purchaser
in connection with such accommodation and
shall grant a right of access to Purchaser to use
Seller's premises, machinery, equipment and
other property necessary for the production of
Goods covered by such Order (and a lien to
secure the access right) under an access and
security agreement.

Purchaser may immediately
terminate, unless prohibited by local laws, each
Order without any liability of Purchaser to Seller
upon the occurrence of any of the following or any
other similar or comparable event (each, a “Seller
Insolvency™): (i) insolvency of Seller; (ii) Seller’s
inability to promptly provide Purchaser with
adequate and reasonable assurance of Seller’s
financial capability to perform timely any of Seller’s
obligations under any Order; (iii) filing of a
voluntary petition in bankruptcy by Seller; (iv) filing
of an involuntary petition in bankruptcy against
Seller; (v) appointment of a receiver or trustee for
Seller; or (vi) execution of an assignment for the
benefit of creditors of Seller.

15.

BpCKa CO ycorjaceHocTa co cekoja Hapauka,
KaKo M IeJIOKyITHaTa (JUHAHCHCKa cocToj0a Ha
[IponaBadoT, u ce coriacysa jaa My 06e36eau
Ha KymyBauor mnemoceH mpucram 10 CHTE
TAaKBU JIOKYMEHT 3a Taa LIeJl Ha Oapame Ha
Kynysavor. IlpogaBador ce coriacyBa Aeka,
nokonky IlpomaBayor Hamzpe Ha mpodieMu
npu pocraBata wim paborata, Kymysawor
HO He € o00Bp3aH Ja onpeau
MPETCTaBHUK KO Ke Ouje TPUCYTEeH BO

MOXKCE,

KOHKPETHHOT 00jeKkT Ha [IpomaBadoT 3a ma ru
HaOspynyBa moctankute Ha llpomaBauor.
IMponaBavoT ce corjacyBa JeKa, JTOKOJIKY
KynyBauor My o006e30equn na IIpomaBador
KaKBU OWJIO TIOMOIITHY cpeicTBa ((PMHAHCUCKU
WM IPYTH) KOM ce HeonxoaHu 3a [IpogaBador
Ja I' UCIIOJIHU HETOBUTEC O6BpCKI/I BO CKJIOII HAa
omno koja Hapauka, [IpomaBadyor ke My TH
HagoMecTn Ha KymyBauor curte Tpomony,
BKIIy4yBajkKH TH H  HAQJOMECTOLUTE 32
a7BOKATH ¥ JAPYrd Tpo(ecHOHATHH JIHIA
HacTaHaTh Ha cTpaHata Ha KymyBauor BoO
BpCKa CO TAaKBUTE TIOMOIITHU CPEJICTBA H K& MY
Jaie mpaBo Ha mpuctan Ha KymyBauor aa ru
KOPUCTH MPOCTOPUHTE, MAIIMHUTE, ONpeMara
U octaHaTHOT UMOT Ha [IpomaBayor kou ce
HEONMXOJHU 32 mpom3BoAcTBO Ha JloOpa
ondarenn co TakBara Hapauka (u 3amor 3a
OCUTYpPYBambe Ha TAaKBOTO MPABO Ha MPHCTA)
Criopej IOroBOp 3a MpHcTan 1 00e30e/1yBame.

HNuconBentHocT Ha IlpogaBauor. KymyBador
MMa IpaBo BEJIHAIN Jia ja MpekuHe cexoja Hapauka,
OCBEH aK0O Toa HEe € 3a0paHero O JIOKaJTHOTO
npaBo, 0e3 HWKakBa OAroBOpHOCT Ha KymyBauor
koH [IpomaBadoTr BO ciydaj Ha OWIIO KOj O
CIIEJITHUTE, WU CUTE CIWYHH WM CIIOPEJINBH,
HacTaHu (Cexoj moceOHo kako: ,,MHCOJBEHTHOCT
na IIpomaBauotr®): (i)
[Iponaravor; (i) HemoxuHocT Ha [IpomaBador

HHCOJIBEHTHOCT Ha

HaBpeMEeHO Ja My o6e30enu Ha KymyBauor

COOABETHO nu PasyMHO OCUrypyBame 3a

¢unaHncuckara crnocobHoct Ha  [IpogaBador
HaBPEMEHO Ja 'M U3BPIUM CUTE OOBPCKU Of OHIIO
koja Hapauka; (iil) mokpeHyBame Ha JTMKBUIAIM]a
Ha [IpomaBauoT; (iv) moKpeHyBame Ha cTe4aj Ha
[IponaBauoT; (V) MMEHyBame Ha MpHUMaTEN WIH

noBepeHUK 3a lIpomaBador; (Vi) M3BpIIyBamke Ha
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16. Remedies for Breach by Seller.

A. The rights and remedies reserved to Purchaser

in each Order, including, without limitation, the
rights of entry, reclamation and inspection under
Section 22, shall be cumulative with, and
additional to, all other or further remedies
provided in law or equity. Without limiting the
generality of the foregoing, should any Goods
fail to conform to the warranties set forth herein
or should Seller or any Goods provided by Seller
fail to meet any of the conditions of a World
Class Supplier under Section 6, Purchaser shall
notify Seller and Seller shall, if requested by
Purchaser, reimburse Purchaser for any special,
incidental and consequential damages caused by
nonconforming Goods, including, but not
limited to, costs, expenses and losses incurred
by Purchaser (a) in inspecting, sorting, testing,
repairing or replacing such nonconforming
Goods; (b) resulting from  production
interruptions, (c) in conducting Remedial
Actions, and (d) in connection with claims for
personal injury (including death) or property
damage caused by such nonconforming Goods.
If requested by Purchaser, Seller shall, without
charge to Purchaser, administer and process
warranty charge-backs for nonconforming
Goods in accordance with Purchaser’s
directions. Seller acknowledges and agrees that
money damages would not be a sufficient
remedy for any actual, anticipatory or
threatened breach of any Order by Seller with
respect to its delivery of Goods to Purchaser and
that, in addition to all other rights and remedies
which Purchaser may have, Purchaser shall be
entitled to specific performance and temporary,
preliminary and permanent injunctive or other
equitable relief as a remedy for any such breach,
without proof of actual damages and without
bond or other security being required.

16.

3aJa4a  BO KOpPUCT Ha JIOBEpUTENIUTE Ha
IIponaBayor.

IIpaBHU JieKOBH NPHU NMPeKPUIYBalba 0 CTPaHa

Ha I[IpogaBayvor

A. IlpaBata n npaBHUTE JIEKOBH 3aJpXKaHU Of
KynyBauot Bo cekoja Hapauka, BkimydyBaar,
HO U HE C€ OrpaHMYEHH HA IpaBaTa Ha BIIE3,
pexnamanuja u uHcrekuuja noa Touka 22 ke
Ounatr KyMyJaTHBHU CO M JOIOJHUTENIHH Ha
CUTE€ Jpyrln WIM IIOHATAMOIIHU IIPAaBHU
JIEKOBH  OBO3MOKEHM CO  3aKOH WX
OPUHIMIINTE  HA  IPABUYHOCT. bes
OrpaHUYyBabHE Ha OMIITOCTA Ha
rOpecrioMeHaToTo,  JOKOJIKY  HEKOW O
JlobpaTa He M NCHOJIHAT TapaHLUHUTE AaJCHU
OBJIE WU JIOKOJIKY [IpoaaBavoT ninm ko 6uso
Hobpa ob6e3denenn ox IlpomaBador HEe TH
WCTIOJIHAT HEKOW oJ] ycioBuTe 3a JloOaByBau
ox cBetcku paHr of Touka 6, KymyBauoT ke ro
u3BecTH IIpogaBavor u IIpogaBauot, JOKOJIKY
oJ1 Hero e modapano ox ctpana Ha KymyBauor,
ke My ru Hagomectu Ha KymyBauor cute
oceOHU, MHUMACHTHA U MOCICIUYHH LITETH
npeau3BUKaHd  ox  HecooaBetHH JloOpa,
BKIIyYUTEIHO HO HE M OIpDaHMYCHO Ha LICHH,
TPOLIONH U 3aryou nperprenu oj Kymysadot
(a) mpm wWHCneknuWja, KiIacupuUKanyja,
TECTHPAaIbE, MONPaBKa MM 3aMeHa Ha TAKBUTE
HecooBeTHH Jlo6pa; (b) Kou mpowmsnerysaat
O/l TPEKUHH BO MPOHM3BOACTBOTO; (C) mpH
crnipoBeyBame Ha KOpeKTHBHM aKTHBHOCTH, U
(d) Bo Bpcka co TBpACHA 3a JUYHA TOBpEIa
(BKJIIy4yBajKu W CMPT) WU OIITETyBame Ha
COIICTBEHOCT TIPEIM3BUKAHU O]l TaKBHTE
HecooaBeTHU JloOpa. Jlokomnky e mobapaHo of
Kymnysauor, [IponaBador 6e3 aa My Hariatu
Ha KynyBauor ke pgomenu u 00paboTu
MOBpaTHU  CpeACTBa O TrapaHiuja 3a
HecooqBeTHUTE JloOpa BO COrNIacHOCT €O
Hacokute Ha Kymysawor. IIpomaBauor
MOTBPJlyBa U CE COIJacyBa JieKa MapuYHHUTE
obemreTyBamba HEMa Ja OWJaT JTOBOJHO
NPaBHO CPEICTBO 3a HHUEAHO (aKTHUKO,
OUEKYBAaHO WJIM 3arpo3yBayko MPEKPIIyBame
Ha Owno xoja Hapauka ox crtpaHa Ha
[IponaBavoT BO 0OIHOC HA HETOBATa JOCTAaBa HA
Jobpa mo KymyBauoT u jgeka, Kako
JIOTIOJTHYBah€ Ha CUTE JPYTH TpaBa U MPaBHU
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B.

In addition, notwithstanding the foregoing,
Seller acknowledges that shutting down
Customer's plant creates issues for which money
damages are not a sufficient remedy. While the
cost of a plant shutdown may easily generate
substantial costs, the damages to Purchaser's
relationship with Purchaser’s Customer through
potential loss of business, and other damages
which are equally difficult to calculate, are far
worse. Because of these risks, in the event of a
breach by Seller of any of the representations,
warranties or covenants of Seller (including
without limitation, any commitment related to
being a World Class Supplier), Purchaser may,
after prior notice to Seller, resource the
production of Goods from Seller to another
supplier or dual source any of the Goods
covered hereby (i.e., have another supplier
produce or be prepared to produce Goods being
produced by Seller), to protect Purchaser and its
Customers.

Seller understands that the resourcing of
business during a program, while not desirable,
is a part of the automotive business and is an
acknowledged risk to Seller in the industry.
Even the risk of Seller’s financial or operational
uncertainty, in light of the huge risks to
Purchaser and Purchaser's Customer, is an
example of a justified reason to move
production, without notice, and that any
incidental or related activity by Purchaser is
understandable and reasonable.

nexkoBd kou KymyBaduoT Moxke na T uma,
KynyBauor ke mma mpaBo Ha crneuuuyHa
n3Benda M NPUBPEMEHa, INpeIMMUHApHa U
TpajHa CyACKa WJIM TOWHAKBA NPUBPEMEHA
MEpKa Kako IIPaBeH JIEK 3a CEKOe TAaKBO
IIPEKpIIyBame, 0€3 [10Ka3 3a KOHKPETHHUTE
mretyd U 0e3 mobapyBame Ha OOBpP3HHUIA HITH
IpyT BUJ Ha OCUT'YPYBambE.

Hcro Taka, 6e3 orien Ha TOPECIOMEHATOTO,
IIponaBadoT ce cornacysa eKa 3aTBOPABETO
Ha (habpuka Ha KimeHTOoT co3maBa mpobieMu
3a KOM TNapuyHara OLITeTa HE € JOBOJHO
npaBHO cpenctBo. Jlomeka TPOLIOKOT 3a
3aTBOpame Ha (adpukaTa MOXKE JIECHO Ja
co3/1ae 3HAUMTETHH TPOLIOLM, UITETHTE
HaHeceHH Ha ofHocoT Mely KymyBauor u
Knuentor Ha KymyBauot npeky nmoreHIujaiHa
3ary0a Ha [€JIOBHM AaKTMBHOCTH M IPYTH
IITETH KOW C€ TIOACAHAKBO TCIIKH 32
npecMeTyBame, ce Aajeky nonomu. [lopamu
OBME PU3UILIM, BO CIy4aj Ha MPEKPLIYBambE Of
ctpana Ha [IpomaBavyoT Ha KOW OWIO H3jaBH,
rapaHuud  wiM  o0Bpcku Ha Ilpomasauor
(BKIIyuyBajku TW u 0€3 OrpaHUYyBamke CUTE
OOBpCKH TOBp3aHM CO HCIIOJHYBambe Ha
ycnoBute 3a J[06aByBau Ol CBETCKH pAaHT),
KymyBador Mo’ke, OTKako MPETXOIHO TO
m3Bectun IIpogaBador, na Tro NPOMEHHU
cHaOxyBamero Ha J{oOpa ox IlponaBayor Ha
JIpyr Jo0aByBad WM Jia BpIIM JBOjHO
cHabOryBame Ha Omito ko J{oOpa ondarenu co
OBOJ JIOKYMEHT (T.€. J1a UMa JpyT J100aByBay 3a
MPOM3BOJICTBO HA WM Ja OWJie MOJrOTBEH Jia
ru npomssenysa JloOpata mpousBeneHH O[
IIponaBadoT) 3a f1a ro 3amrutu KymyBadot u
Herosure Kimenru.

[MponaBavor mpudaka Jexka NpomeHara Ha
cHaOayBame MpH JEeJIOBHATA aKTUBHOCT 32
BpEMe Ha [IporpaMa, HaKo He € MOKEIHa, € Jell
0J1 aBTOMOOMIICKATa MHYCTpHja U € pudareH
pu3uK on crtpana Ha [IpomaBavor. ypu u
PU3UKOT 0 (HUHAHCHCKAa MJIHM OIEepaTHBHA
HecurypHocT Ha [IpomaBador, BO mories Ha
orpomuuTe puzuy 3a Kynysauor u Knuenror
Ha KymnyBauor, € mnpumep 3a oOIpaBJiaHa
NpUYMHA J1a C€ TPEMECTH IMPOU3BOJCTBOTO,
0e3 u3BeCcTyBame, U JIeKa CeKoja WHIMJICHTHA
WIM TIOBp3aHa akKkTUBHOCT OJI CTpaHa Ha
KymnyBauor e pazbupinuBa 1 pazymHa.
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D. Notwithstanding anything to the contrary

contained in any Order, Purchaser does not
release any claim against Seller that is based in
whole or in part on any fraud or duress in
connection with the Order or any breach or
anticipatory breach of the Order or any other
Order between Purchaser and Seller (even if that
Order relates to other products).

17. Termination.

A. Purchaser's Right to Terminate for Breach.

Purchaser reserves the right to terminate
immediately all or any part of each Order,
without any liability of Purchaser to Seller if
Seller: (i) repudiates or breaches any of the
terms of the Order including, without limitation,
Seller's warranties and World Class Supplier
provisions; (ii) fails to perform or deliver Goods
as specified by the Order or amended Order; or
(iii) fails to provide Purchaser with adequate and
reasonable assurance of Seller’s ability to
perform timely any of Seller’s obligations under
any Order, including, without limitation,
delivery of Goods. Such Termination shall take
effect if Seller does not correct the failure or
breach within ten (10) days (or such shorter
period of time if commercially reasonable under
the circumstances) after receipt of written notice
from Purchaser specifying the failure or breach.

B. Purchaser's Right to  Terminate for

Convenience.

1) In addition to any other rights of Purchaser
to terminate each Order, Purchaser may at
its option, immediately terminate all or any
part of the Order at any time and for any

D. bes orJIca Ha c¢ IITO € BO CIIPOTUBHOCT Ha

cogpxuHata Ha Owio koja Hapauka,
KymyBador He moaHecyBa HHKAakBO Oapame
koH [IponaBauot xoe ce Ga3mpa LEIOCHO WU
JIeTyMHO Ha KakBa OMJIO M3MaMma WM 3aKaHa
BO Bpcka co Hapaukara mm Owio koe
MPEKPILYBabE MM OUYEKYBaHO MPEKPIIYBAHE
Ha Hapaukara wnm 6mio xoja apyra Hapauka
nomery Kynysauor u IlponmaBador (mypu u
JOKONKy Taa Hapauka e moBp3aHa co Ipyru
TIPOU3BOJIN).

17. TIlpectranox

A. Ilpasoro Ha KymyBauor Jga  u3BpIH

MIPEKUHYBAbHE nopaau MPEKPIIYBambe
KymnyBauot ro 3aapxyBa NpaBoTO BeIHAII Ja
ja IpeKrHe 1enaTa Wik OUIo KOoj JeJl 0J1 CeKoja
Hapauka, 0e3 HUKakBa OJrOBOPHOCT Ha
KynyBauor xon IIpogaBadoT  JOKOJIKY
[MponaBavoT: (i) ru oApeKyBa WM MPEKPITYBa
omno koj ox ycmoBure Ha Hapaukara,
BKIIy4yBajKky, HO HE OIpaHMYYyBajKh ce Ha
rapanuuute Ha [IpomaBadoT u oxpendute 3a
JlobGaByBad 071 CBETCKHM paHT; (ii) HE TH H3BEI
win  goctaBun  JloOpara kako mTO €
cneunpunupano  Bo  Hapaukata — wim
n3Menerata Hapauka; wim (i) HE My
00e30emqun  Ha KymyBauor coogBeTHO U
pasyMHO YBEpyBame€ 3a CHOCOOHOCTa Ha
[TponaBavoT aa v U3BPIIYBa HABPEMEHO CHTE
o6Bpckn Ha [IpomaBador ox Owmimo Kkoja
Hapauka,  BriydyBajku, = HO HE U
OrpaHuvyBajku ce Ha jgocrtaBara Ha JoOpa.
TakBoTo [IpexnHyBame ke Ouie TTOITHOBAKHO
nokonky IlpomaBauor He T0 Koperupa
HEHCIIOJHYBABETO WM IPEKPIIYBAHETO BO
pox on gecer (10) gena (WM TOKpPATOK
BPEMEHCKH TIEPHOJ JIOKOJIKY € TPrOBCKH
Pa3syMHO BO COTJIACHOCT CO OKOJHOCTHUTE) MO
JIOOMBAKETO HA TIMCMEHO H3BECTYBamE O]l
ctpaHa Ha KymyBayoT BO Koe € HaBeICHO
HEHCIIOIHYBABETO MIIH PEKPIIYBABHETO.
IIpabo nHa  KymyBawor pga  u3BpLIM
MPEKUHYBAE MTOPaaN TIOTOIHOCT.

1) Tlokpaj curte mpyru mpaBa Ha KymyBador
na ja npekuHe cexoja Hapauka, KymyBauor
MOXe TO CBOj M300p, BegHaml naa ja
NpeKUHEe IeJlata Wid OWIo KOj Jel Of

27



2)

3)

reason by giving a three (3) month written
notice to Seller.

Upon receipt of notice of termination
pursuant to this Section 17.B, Seller, unless
otherwise directed in writing by Purchaser,
shall (i) terminate immediately all work
under the Order; (ii) transfer title and deliver
to Purchaser the usable and merchantable
finished Goods, work in process, and raw
materials/components that Seller produced
or acquired in accordance with firm Release
amounts under the Order and which Seller
cannot use in producing goods for itself or
for others; (iii) settle all claims by
subcontractors approved by Purchaser on
the face of an Order or Order amendment or
in a Signed Writing by a Purchaser’s
Authorized Representative, if any, for
reasonable actual costs that are rendered
unrecoverable by such termination; (iv)
take actions reasonably necessary to protect
property in Seller's possession in which
Purchaser has an interest and (v) upon
Purchaser's  request, cooperate  with
Purchaser in effecting the resourcing of the
Goods covered by the Order to an
alternative  supplier  designated by
Purchaser.

Upon termination of any Order by
Purchaser under this Section 17.B,
Purchaser shall pay to Seller the following
amounts without duplication: (i) the Order
price for all finished and completed Goods
that conform to the requirements of the
Order and not previously paid for; (ii)
Seller's reasonable actual cost of the usable
and merchantable work in process and raw
materials/components ~ transferred  to
Purchaser in accordance with subsection

2)

3)

Hapaukara Bo cexoe Bpeme 1 07 OMJI0 Koja
OpUYMHA CO THCMEHO H3BECTYBamE 0
[IpomaBauoT moctaBeHo Tpu (3) Mecenn
npe] MPEeCTaHOKOT.

[lpn mpueMoT Ha W3BECTYBAKBETO 3a
MpeKnHyBame coriaacHo oBoj Touka 17.B,
[IponaBavyoT, IOKOJIKY HE € TIOMHAKY
HaBEJICHO IO MHCMEH MHaT O] CTpaHa Ha
Kynysavor, (i) ke ja mpekuHe BeqHAII
nenara pabora Bo ckion Ha Hapaukarta;
(i) ke ja mpeHece CONCTBEHOCTA U K& MY TH
nocraBu Ha KymyBador rorosure J{oOpa
KOM MOXKaT J]a ce KOpHCTAaT M IpoJaBaar,
paborata kKoja € BO TEK U
CYpPOBHUHHUTE/KOMIIOHEHTHTE KOH
[IponaBavyoT ru MPOM3BEIN WM TH CTEKHAI
BO corjacHocT co CoomnmTeHneTo 3a
KOHEYHaTa KOJIMYMHA BO CKJION Ha
Hapauxara u xou IIponaBador He Moxe n1a
' KOPHCTH 32 TIPOM3BOACTBO Ha 00pa 3a
COTICTBEHU WJIM TyrW ToTpedwu; (iii) ke ru
pEIIu CUTE CIIOPOBHU CO TMOJIM3BEyBAUUTE
onobpern on KymyBauor Bo camara
Hapauka nnu uzmenata na Hapaukara niu
co Ilornuman nokymeHT oa OBracTeH
nperctaBHUK Ha KymyBador, IOKOJIKY
MOCTOjaT TaKBH, 3a pa3yMHU peaHU
TPOWIOIM KOM C€ HEHAJIOMECTUBH CO
TaKBHOT  TpecTaHok; (iv)  mpesema
AKTUBHOCTH KOHM CE€ Pa3yMHO HEONXOHH
3a 3aIITHTa HA UIMOTOT BO COIICTBEHOCT Ha
[IponaBauor Bo koj IlpomaBauor uma
uHTepec U (v) Ha Oapame Ha KymyBauoT
copaboTyBa co Kymysador BO
CIPOBE/lyBalb€TO HA MpPOMEHaTa BO
cHabnyBamero co JloOpa omdareHu co
HapaukaTta on anrepHatuBeH n00aByBad
onpeneH on KymyBador.

I[Tpu npekunyBame Ha Omio koja Hapauka
on ctpana Ha KynyBadot mox oBaa Touka
17.B, KynyBadoT ke My r'um HCIUIaTH Ha
[IponaBauor  cineguuBe  cymu  Oe3
yaBojyBame: (i) nenara Ha Hapaukara 3a
CHUTE TOTOBH U 3aBpuieHu /JoOpa kou ce BO
coryiacHoCT co Oapamara oy Hapaukara, u
HE € MPEeTXOIHO ucIuiaTeHa; (i) pazymHara
peanna nena Ha IIpogasayor 3a paborara
BO TEK KOja € ynoTpeOianBa U MOXKe Jia ce
pojaBa, M CypOBHHUTE/KOMIIOHEHTHUTE
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4)

B(2)(ii) hereof; (iii) Seller's reasonable
actual cost of settling claims for the
obligations Seller would have had to the
subcontractors approved by Purchaser on
the face of an Order or Order amendment or
in a Signed Writing by a Purchaser’s
Authorized Representative in the absence of
termination, and (iv) Seller's reasonable
actual cost of carrying out its obligations
under subsections B(2)(iv) and B(2)(v).
Purchaser shall not be liable for and shall
not be required to make payments to Seller,
directly or on account of claims by Seller's
subcontractors, for any other alleged losses
or costs, whether denominated as loss of
anticipated profit, unabsorbed overhead,
interest on claims, product development and
engineering costs, facilities and equipment
rearrangement costs or rental, unamortized
depreciation  costs, general  and
administrative burden charges resulting
from termination of the Order or otherwise.
Notwithstanding anything to the contrary,
Purchaser's obligation to Seller upon
termination under this Section 17.B shall
not exceed the obligation Purchaser would
have had to Seller in the absence of
termination.

Within twenty (20) days after the effective
date of termination under this Section 17.B,
Seller shall furnish to Purchaser its
termination claim, together with all
supporting data which shall consist
exclusively of the items of Purchaser's
obligation to Seller that are listed in
subsection B(3). Purchaser may audit
Seller's records before or after payment to
verify amounts requested in Seller's
termination claim.

4)

npeHecenu kaj KymyBadoT Bo corjacHocT
co  moxarouka B(2)(ii) opre; (iii)
pasyMHara peaina reHa Ha [IpogaBador 3a
peliaBambe Ha CIOPOBUTE 32 OOBPCKHUTE
kou IlpomaBagor OM TH WMam CoO
MOJTU3BE/TyBAUUTE 0J100peHn o1
KynyBauor Ha camara Hapauka wim co
u3MeHara Ha Hapaukara wim co
[Mornuman  gokymMeHT ox  OiacTeH
npercTaBHUK Ha KymmyBauoT BO OTCYCTBO
Ha TIpecTaHok, u (iv) pa3ymMHara peaiHa
nena Ha llpomaBauor 3a u3BemyBame Ha
HETOBHUTE OOBPCKU on Toaroukute B(2)
(iv) u B(2)(v). KynyBauoT Hema na Gune
OJITOBOPEH M Hema Ja Ouje moTpeOHo na
My Tuiati Ha [IpogaBavyoT, AUPEKTHO WIIH
Bp3 OCHOBa Ha Oapama O]l CTpaHa Ha
noju3BeyBaunTe Ha [IpogaBador 3a 6uio
KOM JIPYT'H HABOJHM 3aryOu W TPOUIOIIH,
0e3 pasnuka Jald Ce HMCKaKaHU Kako
3aryba Ha  OdYeKyBaHaTa JOOWBKA,
HEepacrpe/eieHd TPOUIONH, KaMaTH O]l
TyXOH, pa3Boj Ha MPOU3BOJIN U TPOIIOIH
3a WHXKEHEPCTBO, TPOILIONH 3a
MpeypellyBame Ha 00jEKTH M OlpeMa MU
HACMHWHH, HEAMOPTU3UPAHU TPOIIOIH 32
aMopTH3alyja, OMNIITH M JIOTOJHUTEIHH
aJIMUHUCTPATHBHU JIABAYKU KOH
npou3yieryic  OJf  MPECTaHOKOT  Ha
Hapaukara niu Ha apyr HaunH. bes ornen
Ha C¢ IITO € BO CIPOTHUBHOCT, 0OBpCKaTa
Ha KynyBauor kon IlpomaBauor mpu
MPECTaHOK corjacHo oBaa Touka 17.B
HEeMa Ja ja HaJMUHE OOBpCKaTa Koja
KymnyBador 6u ja mman xon [IpogaBador
KoTra He OM JIOIIJIO JIO MPEKUHYBAE.

Bo pox on nBaecer (20) mena mo matymoT
Ha TIOJIHOBaYKHOCT Ha MPEKHHYBAHETO
coriacHo oBaa Touka 17.B, [IpomaBador
ke My ro goctaBu Ha KymyBauoT cBoeTO
Oapame NpHU MPEeCTaHOK, 3aeHO CO CHTE
NPUAPYKHH MOJATOLH KOU K€ CE COCTOjaT
WCKIIy4YHBO O] €JIeMEHTHTe Ha 00BpcKara
Ha KynyBauor koH IlponmaBador kom ce
HaBEJCHHM  BO  IIOJTOYKATa B(3).
KymyBa4yoT Moske J1a M3BpILYU peBH3Hja HA
nokymentute Ha [IpomaBador mpen wim

MOoCJIe UCIUTaTata 3a Ja TH TOTBPAH
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C. No Termination Right by Seller. Because

Purchaser’s commitments to its Customers are
made in reliance on Seller’s commitments under
each Order, Seller has no right to terminate any
Order, except in case of Purchaser’s failure to
perform its obligations under such Order as
provided under the applicable laws.

Transition of Supply. Upon the expiration or
earlier termination of any Order for whatever
reason, Seller agrees to take such action as may
be reasonably required by Purchaser to
accomplish the transition from Seller to an
alternative seller, including, without limitation
the actions set forth below.  The term
“alternative seller” expressly includes, but is not
limited to, a Purchaser-owned facility.

1) Seller shall provide all notices necessary or
desirable for Purchaser to resource the
Order to an alternative seller.

2) Seller shall provide a sufficient bank of
Goods covered by the Order to ensure that
the transition to any alternative seller
chosen by Purchaser will proceed smoothly.
Unless otherwise specified by Purchaser on
the face of an Order amendment or in a
Signed Writing by a Purchaser’s Authorized
Representative, a six week parts inventory
bank will be deemed sufficient to
accomplish the transition. Such “six week
parts bank” will be calculated using the
Orders of Purchaser from the six weeks
immediately prior to Seller’s notice of
termination not including any temporary
interruptions, plant or industry shutdowns
or other reduced schedules.

HO6apaHI/ITe HU3HOCH BO 6apaH>eTo npu
MMPECTAHOK Ha HpO,Z[aBa‘-IOT.

C. IlponaBauor 0e3 TpaBo 3a TPEKUHYBAaIbE.

[Mopanu Toa mro o6Bpckute Ha KymyBador

KOH Heroure KiHMeHTH ce HampaBeHH Bp3

ocHOBa Ha oOBpckure Ha IIpomaBador of

cexoja Hapauka, IIpogaBadoT Hema mpaBo nia
ja mpekuHe Omo koja ox Hapaukure, OcBEeH BO

CJIy4aj Ha HEUCIIOJIHYBame Ha OOBPCKHTE Ha

Kynysawor ox Ttaa Hapauka kako mTo €

YPEACHO CO MPUMECHIMBUTE 3aKOHU.

Tpansunuja Ha CaabnyBamerto. [Ipu mctek

WIN TIpeKWHyBamke Ha Omino koja Hapauka

HE3aBUCHO OJf TpuuuHarta, llpomaBauor ce

corJiacyBa Jia mpe3eMe akTUBHOCTH KaKBH LITO

pasymHO O Owmie mobapaHw Oja cTpaHa Ha

KymyBauot 3a ocTBapyBame Ha TpaH3UIH]ja O]

[IpomaBauoT Ha anNTEpHATHUBEH MpOJABaY,

BKIIy4yBajKkKH M HE OrpaHWYyBajKu ce Ha

AKTUBHOCTHTE HaBEJCHU MOJ0JNY. TepMHUHOT

,AJITEPHATUBEH  MNpoJaBay’  EeKCIUIMIUTHO

BKIIy4yBa, HO HE € OrpaHM4YeH Ha 00jeKT BO

concTBeHocT Ha KymyBayor.

1) TlpomaBauor ke rH 00e30eau cute
M3BECTYyBamba KOM CE€ HEONXOIHU WIH
noxennu 3a KymyBauor ga ro mpomeHu
M3BOPOT 3a cHabayBame Ha Hapaukara on
aJITEepHATUBEH NpoJaBad.

2) TlpomaBavoT ke 06e30e/1M TOBOJIHA 3aTMXa
Ha J{oOpa omndarenn co Hapaukara 3a na
ocHrypa Jieka TpaH3HIrjaTa KOH OO KOj
aNTepHATHBEH TMpojaBady MW30paH ol
KymyBadot ke moMuHe BO Hajmpobap pe.
JIoKOoJIKy HE € NOWHAKy HAaBEICHO Ol
ctpana Ha KymyBador Bo camara M3MeHa
Ha Hapaukata wimu Bo [loTnuman
JTokyMeHT oji OBJacTeH MPeTCTaBHUK Ha
KymnyBador, 3amuxa o1 JIeJIOBU 3a Tpacwme
0J1 ILIECT HeJeNn Ke ce CMeTa 3a JO0BOJIHO
3a J1a ce CIpoBeje TpaH3uIujara. TakBara
,,3aJIMXa Ha JICJIOBU 3a IIECT HelIelH “ Ke ce
npecMmera co Kopuctewe Ha Hapaukure Ha
Kymnysawor onx 1miecre Heneau Kou
HETIOCPEHO My MPeTXo1aT Ha
W3BECTYBAhETO 32 TIPEKUHYBame Ha
[IpomaBauoT KOM  HE  BKJIydyBaar
NPUBpPEMEHH MPEKHHHU, 3aTBOopama Ha
¢dabpukara WM HHAYCTPHjaTa WU JPYTH
CKpaTeHH Pacrope/u.
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3) Seller shall return to Purchaser all Bailed
Property (as defined at Section 20) and any
other property furnished by or belonging to
Purchaser or any of Purchaser’s Customers
in as good as condition as when received by
Seller, reasonable wear and tear excepted.

4) Seller shall, at Purchaser’s option, (i) assign
to Purchaser any or all supply contracts or
orders for raw material or components
relating to the Order, (ii) sell to Purchaser,
at Seller’s cost, any or all inventory and
work in process relating to the Order and
(iii) sell to Purchaser, at the unamortized
portion of the cost of such items, less any
amounts Purchaser previously has paid to
Seller for the cost of such items, any or all
Seller’s Property relating to the Order (see
Section 21).

18. Limitation of Damages. In no event shall Purchaser

be liable to Seller for anticipated profits or for
special, incidental or consequential damages, except
for damages sustained as a result of gross negligence
or imprudence or willful misconduct of the
Purchaser. This limitation of liability provision
applies notwithstanding the type of the Order
(including, without limitation, Spot-buy Orders,
Blanket Orders or requirements contract Orders).
Purchaser's liability for a claim of any kind or for any
loss or damage arising out of or in connection with
or resulting from each Order, the Goods or any other
agreement between Purchaser and Seller is the
Reasonable Obsolescence, as defined below, if any,
created by the event giving rise to the claim.
Purchaser and Seller agree that “Reasonable
Obsolescence” means the following amounts
without duplication, unless otherwise is provided by
the applicable laws: (i) the Order price for all
finished and completed Goods that conform to the
requirements of the Order and not previously paid
for; (ii) Seller's reasonable actual cost of the usable
and merchantable work in process and raw

18.

3) IpomaBawor ke My TH BpaTH Ha

KynyBauor cure CrBapu BO BiaJcHHE

(medmaupann Bo Touka 20) u cexoj apyr

MUMOT JI0JIeSieH OJ1 I BO MPUMAJHOCT Ha

KymyBadot wnm 6uno xoj ox Knmentnre

Ha KymyBadoT BO cocrojb6a KakBa INTO

Ooune kora ru mpumui IIpogasayor, co

npudakame Ha pa3yMeH CTeneH Ha
OLITETYBAalbE€ HACTaHATO OJl peAoBHATa
ymnotpe0a.

4) TlpomaBauot, mo u3bop Ha Kymysauor, (i)
ke My ru oTctanu Ha KymyBadot Omiio koj
WIH CHTE JOTOBOPHU 3a CHAOIyBame WU
HapayK{ 32 CypOBMHU WJIM KOMIIOHEHTH
noBp3anu co Hapaukara, (ii) ke My TH
npozane Ha KymyBador, ciope ieHnTe Ha
[IponaBavoT, nen WK LEIUOT UHBEHTAP U
paboture BO TpOIEC, TOBP3aHU CO

Hapaukara u (iii) ke My r'u mpoaaje Ha
KymnyBadot, o HeaMOpTH3UPaHUOT JeJT 0J1
TPOIIOKOT OJ TaKBUTE TpeAMETH, 0e3
n3zHocutTe Kou KymyBadoT mperxomHo TH
miatua Ha [IpomaBavoT 3a TPOIIOKOT 3a
TaKBUTE MPEIMETH, 1€ WIN HEITHOT UMOT
Ha [lpomaBauor moBp3aH co Hapaukara
(Bumere Touka 21).

OrpanuyyBame Ha OAroBOpHOCT. Bo Huenen

cinydaj KymyBador Hema fa Ouje OJroBOpeH Ha

[IponaBadoT 3a oyekyBaHaTa JOOWMBKAa WIN 3a

MOoCeOHM, WHIWJACHTHH W TIOCJICAMYHH IITETH,

OCBEH 3a IITETH TPETPIEHH KaKo pe3yiTaTr Ha

KpajHO HEBHUMAaHNE WIJIM HETPOMHCICHOCT MIIH CO

Hamepa o1 ctpaHa Ha KymyBadoT. OBaa ojpesi0a 3a

OTpaHMYYyBamkE Ha OJrOBOPHOCTA BAKH 0€3 Oriies

Ha BHAOT Ha Hapaukara (BiIydutenHo u 0e3

orpannuyBame Ha EqHokpaTHr Hapauku, Hapauku

coryiacHo coommTenue i Hapauka co joroBop
corjacHo  morpebHTe).  OAroBopHocTa  Ha

KynyBauor 3a Onio kakoB BUJ Ha Tyk0a WIH 3a

Ous10 Koja 3ary0a WM IITeTa Koja Mpou3Jeria ojl

WIM BO BPCKa CO, MJIM KAaKO pe3yaTaT Ha CeKoja

Hapauka, JloOpara wim cekoj Ipyr JOTOBOP

nomery KymyBauot u [IpomaBauor npercraByBaat

pasyMHO 3acTapyBambe, Kako IITO € Je(UHUPAHO
01011y,

HACTaHOT KOj JIOBEIN JI0 TykOaTta.

JIOKOJIKY TIOCTOHM, TIPEJN3BUKAHO O
KymyBauot n
[IponaBauoT ce coriacyBaaT neka ,,PazymMHOTO
3acTapyBame’ 'l o/[pa3dupa CleHUTE CyMHu 0e3

yI[BijBaH:G, OCBCH aKO HEC € [IONMHAKY YTBPACHO BO
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19.

materials/components transferred to Purchaser in
accordance with the termination and that are covered
by outstanding firm Releases from Purchaser; and
(iii) Seller's reasonable actual cost of settling claims
for the obligations Seller would have had to the
subcontractors approved in a Signed Writing by a
Purchaser’s Authorized Representative in the
absence of termination limited to the amount of the
firm  quantities of Goods and raw
materials/components specified in Releases issued
by Purchaser that are currently outstanding. Unless
otherwise is provided by the applicable laws,
Purchaser shall not be liable for and shall not be
required to make payments to Seller, directly or on
account of claims by Seller's subcontractors, for any
other alleged losses or costs, whether denominated
as loss of anticipated profit, recoupment of
investment, unabsorbed overhead, interest on claims,
product development and engineering costs,
facilities and equipment rearrangement costs or
rental, unamortized depreciation costs, general and
administrative burden charges resulting from
termination of the Order or otherwise.
Notwithstanding anything to the contrary,
Purchaser's obligation to Seller upon termination of
any Order shall not exceed the obligation Purchaser
would have had to Seller in the absence of
termination of such Order.

Assignment. Seller shall not assign or delegate any
of its duties or obligations under any Order without
the prior consent of Purchaser on the face of an Order
or Order amendment or in a Signed Writing by a
Purchaser’s Authorized Representative, which
consent may be withheld in Purchaser’s sole
discretion. Any sale or other transfer of stock or
other securities of Seller that would result in a
change in control of Seller shall be deemed an

19.

NpUMEHIUBHUTE 3akoHM: (1) LeHara Ha Hapaukata
3a cuTe rOoTOBH M 3aBpueHu J{oOpa xou ce BO
coriacHocT co Oapamara on Hapaukata u He ce
MPeTXOAHO ucmareHu; (ii) peaqHata W pa3syMHa
reHa Ha [IpomaBador 3a paboTtarta BO TEK Koja €
ymoTpebnmBa W MOXKE Ja ce Tpojane u
MIPEHECEHUTE CYPOBUHH/KOMIIOHEHTH Kaj
KymyBa4oT BO COTJIaCHOCT CO NMPEKHHYBAmETO U
KOM ce ondareHdu O] MNPEOCTaHATH KOHEYHH
Coommrernja on Kymysawor; (iii) peamHHOT
Tpomok Ha IlpomaBador 3a pemraBame Ha
criopoBuTe 3a 00BpckuTe kou [IpomaBauoT Ou 1
UMal CO  TIOAW3BEIyBaunTe

[IpopaBauor co Ilornuiian

0O0OpeHN  Of
JIOKYMEHT O]l
OBnacteH mpercTaBHHK Ha KymyBauor BO
OTCYCTBO Ha MPEKUHYBAhE OTPAHUICHO Ha CyMaTa
Jobpa wu

HaBEIECHU BO

3a KOHCYHUTC KOJINYHUHN o1
CYpPOBHUHH/KOMITOHEHTH
CoomnuiteHuja u3naaeHu o crpada Ha Kymysauor
KOM BO MOMEHTOT ce mpeocTaHatu. OCBEH aKo He €
MOWHAKY YpEeIeHO CO MNPUMEHIUBOTO TMPaBo,
KymnyBadoT Hema /1a Oujie OArOBOPEH M HeMa Ja ce
Oapa on Hero jga My miatd Ha I[IpomaBador,
JIUPEKTHO MJIHM BP3 OCHOBA Ha 0apama 0J1 CTpaHa Ha
NOM3BEyBaYNTE 32 OMJIO KaKBH JAPYT'H HABOIHH
3aryOM WM TpomIonW, Oe3 pasiuKa malu ce
HCKaKaHW KaKo 3ary0a Ha oueKyBaHaTa JOOMBKa,
KOMIICH3al[1ja OJ] MHBECTHUIIH]a, Hepaclpe/elicHH
TPOIIOIM, KamaTta O] Mo0apyBarma, pa3Boj Ha
MpOU3BOJM M TCEXHHUYKU TPOLIOLH, TPOLIOIM 3a
npeypenyBame
Ha€MHUHHU, HECAMOPTU3UPAHNU TPOIIOUH, OIIITH U

HAa OO0jeKTH ¥ OlpeMa WIH

AJIMUHUCTPATUBHU AOIOJIHUTCIIHNU TPOUIOIHN KOH
npousieriae oj IMOHUINTYBamkeTo Ha Hapaukara
WIK Ha Jpyr HauuH. be3 orjex Ha c€ mrTo € BO
CIIPOTHBHOCT, o0OBpckaTa Ha KymyBauor KoH
[IponaBavoT Npu MOHWINTYBAKHETO Ha OWIIO KOja
Hapauka Hema ja ja HagMHHYBa OOBpCKaTa Koja
KymyBavot Ou ja mmain kol [IposaBadoTr gOKOJIKY
HE JIONUIO JI0 IOHMIITYBamke Ha TakBaTta Hapauka.
OrcranyBame. [IpogaBador Hema Jja OTCTanu
WITH JIeNierupa OuiIo Koe 0J] CBOMTE JOJDKHOCTH WIIN
00Bpckn on HUTY enHa Hapauka Oe3 mperxoiHa
COTJIaCHOCT Of cTpaHa Ha KymyBa4yoT mazeHa BO
camata Hapauka win Bo u3Menata Ha Hapaukara
wm co [lormuman nokymeHnt ojn OsiacteH
npeTcTaBHUK Ha KymyBadoT, Koja COrJIacHOCT
MOXe Jla Owuje 3aapkaHa IO JHCKpenuja Ha

KynyBauor. buio koja mnpomaxba uium Jpyr
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assignment under the Order. Seller may assign its
claims for money under any Order as collateral
security for indebtedness of Seller, but Purchaser
shall not be required to pay the assignee until
Purchaser receives written notice of the assignment,
a true copy of the assignment and a release from
Seller reasonably acceptable to Purchaser. Any such
assignment shall not prohibit Purchaser from
enforcing its rights against Seller or the assignee,
including, without limitation, Purchaser’s rights to
setoff and recoupment under Section 34, all of which
rights of Purchaser against Seller or assignee are
senior to any rights of such assignee. Purchaser may
freely assign to any third party its rights and
obligations under any Order in line with the
applicable legislation.

20. Bailed Property.

A. All supplies, materials, molds, machinery,
equipment, patterns, tools, dies, jigs, fixtures,
blueprints, designs, specifications, drawings,
photographic negatives and positives, art work,
copy layout, consigned material for production
or repair and other items furnished by Purchaser,
either directly or indirectly, to Seller or to any
sub-supplier of Seller in connection with or
related to any Order, or for which Seller has
been reimbursed by Purchaser (collectively,
“Bailed Property”), shall be and remain the
property of Purchaser (unless the Purchaser has
transferred title to the Bailed Property to its
customer) and shall be held by Seller on a
bailment at-will basis. Seller shall bear the risk
of loss of and damage to the Bailed Property and
Seller, at its own expense, shall keep such
Bailed Property insured for the benefit of
Purchaser, naming Purchaser as the loss payee
and additional insured. The Bailed Property
shall at all times be properly housed and
maintained by Seller; shall not be used by Seller
for any purpose other than the performance of
the Order; shall be deemed to be personal

20.

TpaHchep Ha aKUUM WIA JAPYTH XapTHU Of
BpenHocT Ha IlpogaBayor kom Ou noBene 10
npoMeHa Ha KoHTponata Haj [IpomaBador ke ce
cMeTa 3a OTcTalyBame BO ckionl Ha Hapaukara.
[IponaBadoT Moke a TH OTCTanu cBouTe Oapama
3a MapudHU CpeacTBa of Omimo koja Hapauka xako
KoJlaTepaliHo 00e30eyBamke Ha 3aJ0JKCHOCT Ha
[IponaBador, HO KymyBawor Hema na Owupe
0o0Bp3aH Ja My IUIaTH Ha TPUMAyvoT J0ACKa
KymyBa4yoT He mpuMH HMHCMEHO H3BECTYBamEe 3a
OTCTaIyBambEeTO, BEpHA KOMHja OJ1 OTCTAILYyBAbETO
1 00jaBa oj1 ctpaHa Ha [IpoaBadoT koja e pa3yMHO
npudarnuBa 3a KymyBador. bumo koe TakBo
oTCTamyBame He To orpannyyBa KymyBadoT na ru
crpoBejie cBoWTe mpasa NpoTuB [IpogaBadoT mim
NPUMaYoT, BKIYYHTEITHO U 0€3 orpaHH4yBame Ha
npasara Ha KynyBadoT 3a mopaMHyBame 1 IOBpaT
cormacHo Touka 34, mpu mTO CUTE MpaBa Ha
KynyBaduor Bo omHoc Ha IlpomaBavor wim
NpUMadoT MMaaT MpUMaT mpex OWI0 KOU Of
npaBata Ha TOj mnpumad. KymyBador Moxke
c000IHO J1a My TH OTCTalu Ha Koe OWII0 TPETo
JIUIIe CBOUTE TIpaBa U 0OBPCKHU 011 cekoja Hapauka
COTJIACHO Ba)KEYKOTO TIPABO.

CTBapu Bo BJIajleHHe

A. Cure
MaIllMHepHja, onpeMa, MOJICIIU, aJlaTH, MPECH,

3aJIMXH, MaTepHjaH, KaJjallu,

MaTpHILM, YPeAr 3a NPULBPCTYBabE, HALPTH,

JIN3ajHU, crieTr (KA, LPTEXKH,
¢dotorpad)cku  HeraTMBM M IO3UTHBH,
YMETHUYKH  JieJla, KOMHHM  OJ  HAIpPTH,

UCTIOpayaH MaTepujall 3a MPOU3BOJICTBO WIIH
MOMpaBKa U JPYTd MPEAMETH JOCTaBEHU O]1
ctpana Ha KymyBador, JAWPEKTHO WIH
WHJIUPEKTHO, Ha [IpoaBadoT mim Ha OUIIO KOj
npyT noxnobaByBad Ha [IpogaBadoT Bo Bpcka
co 6uno koja Hapauka, niu 3a xou [IpogaBauor
no0uin Hamomectok on KymyBauor (3aeiHO
03HaYeHU Kako: ,,CTBapu BO BJIajieHHe"), ke
ocCTaHaT BO corncTBeHoCcT Ha KymyBadoT (ocBeH
nokonky KymyBauor ja mpeHen concTBeHocTa
Ha CrBapuTe BO BJaJeHWE HA HETOBUOT
KJIMEHT), a Ke OujaT BO BIAJCHHE Ha
[IponaBauor Ha HeompeneneH mepuo] (Ha
anriucku: bailment at-will). TTpomgaBavoT ke ro
CHOCH PHM3HMKOT OJ 3ary0a W OIITEeTyBame Ha
CrBapute BO Biajenue, u IIpomaBavor, Ha
COTICTBEH TPOIIIOK, K€ TH uyBa TakBuTe CTBapH

BO BJIQACHHUC OCUTYpaHHM BO KOPUCT Ha
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property; shall be conspicuously marked by
Seller to identify it as the property of Purchaser
(or the Purchaser’s customer, as the case may
be) and indicate Purchaser's (or the Purchaser’s
customer, as the case may be) name and address;
shall not be commingled with the property of
Seller or with that of a third person and shall not
be moved from Seller's premises without the
prior approval by Purchaser on the face of an
Order or Order amendment or in a Signed
Writing of a  Purchaser’s  Authorized
Representative. Seller, at its expense, shall
maintain, repair and refurbish Bailed Property in
first class condition. All replacement parts,
additions, improvements and accessories for
such Bailed Property shall automatically
become Purchaser's property upon their
incorporation into or attachment to the Bailed
Property.

Seller agrees that Purchaser has the right, at any
time, with or without reason and without
payment of any kind to retake possession of or
request return of any or all Bailed Property,
without the necessity of obtaining a court order.
However this does not exclude any retention
right which Seller could be entitled to pursuant
to applicable laws. Upon the request of
Purchaser, the Bailed Property shall be
immediately released to Purchaser or delivered
to Purchaser by Seller, either (i) F.O.B. transport
equipment at Seller's plant, properly packaged
and marked in accordance with the requirements
of the carrier selected by Purchaser to transport
such property, or (ii) to any location designated
by Purchaser, in which event Purchaser shall
pay to Seller the reasonable cost of delivering
such Bailed Property to such location. Purchaser

KynyBauor, ummenyBajku ro Kymysauor 3a
npumarea Ha obemreryBameTo. CTBapuTe BO
BIIaZICHUE BO CEKOE BpeMe Ke OMIaT COOABETHO
CKJIaJUpaHd M OJpXKyBaHM OJf CTpaHa Ha
IIponaBauoT; Hema Aa OMOAT KOPUCTEHU OJ
IIponaBauoT 3a OniI0 KakBa HaMEHa OCBEH 3a
u3BpIIyBame Ha Hapaukara; ke ce cmeraaT 3a
JIUYHA COTICTBEHOCT; K& OMIaT jaCHO 03HAYEHO
on crpana Ha IIpogaBayor 3a ga Owupgar
HUACHTU(QUKYBAaHM KaKO COICTBEHOCT Ha
KynyBawor (wmm kmmentor Ha Kymysador,
COrJaCHO OKOJIHOCTUTE) M Ke yKakyBa Ha
uMero u agpecara Ha KynmyBawor (wnn
kmueHtor  Ha  KymyBauor, COTJIACHO
OKOJIHOCTUTE); HeMa Ja OuaarT U3MeIIaHd cO
umotoT Ha [IpomaBavyoT mnM co UMOTOT Ha
TPETH JIla U Hema Ja OugaT MpeMecTeHU O
npocropunte Ha [IpogaBadoT 6e3 MpeTX0IHO
onoOpenue of ctpaHa Ha KymyBadoTr nageHo
Ha mpenHara cTpaHa Ha Hapaukata mnmm co
m3MeHata Ha Hapaukata winu Bo [loTnuman
JokyMeHT oa OBJacTeH MNpeTCTaBHHK Ha
KymyBagor. [IpomaBadoT, Ha HETOB TPOIIOK, Ke
'Y OAP>KYBa, Ionpasa 1 peHoBupa CTBapuTe BO
BJIaJICHHE BO coCTOjO0a Ha mpBa kiaca. Curte
pe3epBHU JIeJIOBH, JIOTIOJIHYBamba,
noo0pyBama 1 goaaronu 3a rakeure Ctapu
BO  BJaJeHHE AaBTOMAaTCKM Ke  cTaHar
corcTtBeHocT Ha KymyBauoT 1o HHUBHOTO
WHKOPTIOPHUPake BO WM IPHKAYyBamke Ha
CrBapuTe BO BiaJICHHE.

[IponaBauoT ce cormacyBa nexa KymyBador
uMa TpaBo, BO OHMIIO KOe Bpeme, co Win 0e3
nprdrHa ¥ 6e3 OMII0 KaKBO IUIaKakbe IOBTOPHO
Ja TH 3eMe BO BIAJCHUE WM Jla modapa
Bpakame Ha nen win Ha cute CTBapu BO
BlajicHue, Oe3 motpeba oj JoOMBame Ha
CYJICKH HaJior. MefyToa Toa He TO HCKIy4yBa
OMJI0 KOE TIPaBO Ha 3aJpXKyBabe KOe MOXKE MY
cienysa  Ha  IIpomaBauor COIJIaCHO
npuMeHnuBuTe 3akoHu. llo Oapame Ha
Kynysauor, CTtBapute BO BlajieHHE ke My
Ounar BenHam otcrarneHd Ha KymyBador wium
nocraBenn Ha KymyBayor ox crpaHa Ha
[ponasavot, wim (i) npeky ®Ob Tpancmopt
on ¢adpukara Ha [IpomaBador, cOOIBETHO
CIaKyBaHH M 03HAYCHHU COTJIacHO Oaparmara Ha
MPEBO3HHUKOT U30paH o1 crpaHa Ha KymyBador
3a TPAHCIIOPT HA TAKBUOT MMOT, wiH (ii) g0
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shall have the right to enter onto Seller's
premises at all reasonable times to inspect the
Bailed Property and Seller's records with respect
thereto. When permitted by law, Seller waives
any lien or other rights that Seller might
otherwise have on any of the Bailed Property for
work performed on such property, for the
purchase price of any Goods or otherwise.
Seller agrees that any missing components of or
inserts to any Bailed Property shall be replaced
by Seller at current costs.

Seller acknowledges and agrees that (i)
Purchaser is not the manufacturer of the Bailed
Property nor the manufacturer's agent nor a
dealer therein; (ii) Purchaser is bailing the
Bailed Property to Seller for Purchaser's and
Seller's benefit; and (iii) Seller has inspected the
Bailed Property and is satisfied that the Bailed
Property is suitable and fit for its purposes, and
(iv) Purchaser has not made and does not make
any warranty or representation whatsoever,
either express or implied, as to the fitness,
condition, merchantability, design or operation
of the Bailed Property or its fitness for any
particular purpose. Purchaser will not be liable
to Seller for any loss, damage, injury or expense
of any Kkind or nature caused, directly or
indirectly, by the Bailed Property, including,
without limitation, its use or maintenance, or its
repair, service or adjustment, or by any
interruption of service or for any loss of business
whatsoever or howsoever caused, including,
without limitation any anticipatory damages,
loss of profits or any other indirect, special or
consequential damages.

Koja Ouo sokanuja ogpeaeHa on Kymysador,
Ipy WTO BO TakoB cityyaj KymyBauor ke my
wiaty Ha [IpomaBadoT 3a pasyMHHOT TPOLIOK
3a jocTtaBaTa Ha TakBuTe CTBapy BO BIaJCHUE
TIo oApeneHara yokanja. KymyBador ke nma
IpaBO Ja Bie3e BO TPOCTOPUHTE HA
[IponaBauoT BO cUTE pPa3yMHH BPEMEHCKHU
Heproay 3a Ja W3BPIIM HMHCIEKIHja Ha
CrBapuTe BO BJaJeHHE M JOKYMEHTUTE Ha
IIponaBauoT BO 0/iHOC Ha uctuTe. Bo paMku Ha
3aKOHCKM J103BOJICHOTO, IIpomaBador ce
OTKa)KyBa 0] OWJIO KOj 3aJI0T WJIH JAPYTH MpaBa
KOW TOj OM MOXKeT Jja T MMa Bp3 HEKOU Of
CrBapuTe BO BlaJcHHE 3a U3BpIIeHaTa paboTa
BP3 TAKBUOT UMOT, 32 KyIIOBHATA I[ICHA Ha OMJI0
xou JloO6pa win Ha apyr HauuH. [IpomaBauor
ce  corjacyBa  Jieka  JICJIOBUTE KO
HEJI0CTAaCyBaaT WM JIOJATOLUTE Ha HEKO] O
CrBapuTe BO BIIaJICHUE Ke OMIAT 3aMEHETH O]
[IponaBavoT crope]; TEKOBHU TPOLIOIH.

[IponaBadoT nmpudaka u ce cormacyna aexa (i)
KymyBador He € TIpOM3BOAMTENIOT Ha
CTBapuTe BO BIIaJICHHE HUTY 3aCTAallHUK Ha
MPOW3BOAMNTENIOT, HHUTY HeroB smwiep; (ii)
KynyBauwor ru mpenecyBa CrBapute BO
Binagenne kaj I[IpomaBador 3a ocTBapyBame
npuno6uBka 3a Kymysador u [IponaBauor; u
(iii) IlpomaBawoT TH WMa TperieAaHo
CrBapuTe BO BJIaJICHUE U € 33]JOBOJICH OHJICjKH
CtBapute BO BIIAJICHUE CE€ COOIBETHH U
ojaroBapaaT Ha HeroBute morpebu, m (iv)
KymyBadot HeMa U31aJieHO ¥ HeMa Jia U3/ajie
OWI0 KakBa TapaHIlMja WM H3jaBa 0Ji OWJIO
KakOB BHJ, HUTY eKCIUIMIUTHA HHUTY
WUMIUTUIIMTHA, BO OJIHOC Ha COOJIBETHOCTA,
coctojbara, MOXKHOCTA 32 TPryBame, AU3ajHOT
wi paboremero Ha CTBapuTe BO BIaJIEHUE
WM HUBHATa COOJIBETHOCT 3a OWIO Koja
noceOHa HameHa. KymyBador Hema jga Owuue
onrosoper koH IIpomaBadoT 3a OG0 KakBa
3ary0a, OILTeTyBambe, MOBPEIa WK TPOLIOK O]
OWJI0 KOj BUJA WM INPHUPOAA NPEANU3BHKaH,
JUPEKTHO WM WHIUPEKTHO, OJI CTpaHa Ha
CrBapuTe BO BIIaJICHUE, BKIY4YyBajKku, HO 0e3
OrpaHUYyBame Ha, HUBHATa yHoTpeda WIn
OJlp)KyBame, WM  HHBHATa  [ONpPAaBKa,
CepBUCHpAbE MM MPUCTIOCO0YBabe, HIH O]
OMJI0 KaKkoB TPEKWH BO PabOTEHETO HIIHM 32
OuJI0 KakBa JieJIoBHA 3ary0a o OMilo Koj BUJ
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D. Seller authorizes Purchaser to file a financing
statement or whatever applicable document with
the appropriate filing authority to give notice of
Purchaser's ownership interest in the Bailed
Property. Failure to file such document will not
alter or amend Purchaser’s ownership rights to
the Bailed Property. Seller shall provide
Purchaser, upon Purchaser’s request, with a
written inventory of all Bailed Property.

21. Seller's Property. Unless otherwise agreed to by

Purchaser and Seller in a written agreement signed
by both a Seller and a Purchaser’s Authorized
Representative, Seller, at its expense: shall (i)
furnish, (ii) keep in good condition, and (iii) replace
when necessary all Seller's Property (hereinafter
defined).  Seller hereby grants Purchaser an
irrevocable option to purchase, free and clear of all
liens, claims and other encumbrances, any or all of
Seller's supplies, materials, molds, machinery,
equipment, patterns, tools, dies, jigs, fixtures,
blueprints, designs, specifications, drawings,
photographic negatives and positives, art work, copy
layout and other items necessary for the production
of'the Goods under any Order (collectively, “Seller's
Property”) that are specially designed or configured
for manufacture or assembly of Goods under the
Order upon Purchaser's payment of the unamortized
portion of the cost of such items of Seller's Property,
less any amounts Purchaser previously has paid to
Seller for the cost of such Seller's Property. Seller
shall permit Purchaser to audit Seller's records to
verify the amount due for any of Seller's Property.
This option will not apply to any of Seller's Property
that is used by Seller to produce a substantial
quantity of like products for other customers of
Seller which cannot readily be obtained by Seller's
customer(s) from third parties. Purchaser's right to
exercise the option under this Section 21 is not

21.

WIM TpeAu3BHKaHAaHa Ha OWJIO KOj HayuH,
BKIIy4yBajku, 0e3 OrpaHudyBame Ha OHIIO
KakBM OYEKyBaHH OINTETyBama, 3aryba Ha
npoUT WK OUII0 KaKBHU APYT'H UHIUPEKTHH,
NOCeOHH MITH TOCIIEIOBATETHHU OIITETYBAbA.
D. IlpomaBawor 10 oOBrmactyBa KymyBador na
nogHece (PUMHAHCHCKM W3BEUITA] WU ApPYT
NPUMEHJIUB JJOKYMEHT /10 HaJUIS)KHHOT OpraH
3a J1a TO U3BECTHU 3a CONCTBEHUUKUOT UHTEPEC
Ha KymyBador Bo omnoc Ha CrBapute BO
Bragenne. HemomHecyBamero Ha
JOKYMEHT HeMa Jla TO MPOMEHH WM U3MEHH

TaKOB

[IPaBOTO Ha coICTBeHOCT Ha KymyBador Hajg
CrBapute BO Biagenue. Ha Oapame Ha
Kymnysauor, [IponaBauor ke My o0e30eau Ha
KynyBayot nucmen nonuc Ha cute CtBapu BO
BJIaJICHUE.

Hmot na IlponaBayor. OcBeH ako HE € OUHAKY
noroBopeno nomery Kynmysauor u IIpogaBauot co
JOrOBOp BO IMCMEHa (opmMa MNOTHHIIAH Of
[IpomaBauor wu OBnacTeH MNPETCTABHUK HA
Kymysauor, [IpogaBadot, Ha HETOB TpOIIOK: ke (i)
ro gocraBw, (ii) gyBa Bo m00pa cocrojba, m (iii)
3aMEHH KOora € MoTpeOHO LeNOKYymHHOT MMoT Ha
[IponaBadoT (neduHUpPaH BO MOHATAMOITHUOT A€
on TekcToT). [IpogaBauor my nasa Ha KymyBauoT
HEOTHOBUKIIMBA MOKHOCT J1a KyIIH, OCJIO00ZICH 0OJ1
CEKaKBH 3aJ103H, Oapama U JAPYrH ONTOBAPYBamba,
JeNl WM CHUTEe 3alluXd, MaTepHjaliy, KajaIy,
MalllMHepHja, ONpeMa, MOJEH, alaTH, IpPecH,
MaTpUIIM, YpeAH 3a TPHUIBPCTYBame, HaIPTH,
J3ajHH, criennUKaIMY, PTEKH, QoTorpadcku
HETaTHBH U NO3UTUBH, YMETHUUKH JIeJIa, KOTIUH O]
HAIPTH U JPYTH MPEIMETH BO COINCTBEHOCT Ha
[IponaBauoT mnOTPeOHM 3a MPOM3BOJACTBO HA
JloGpata cornacHo koja 6uno Hapauka (3aeaHUYKH
o3HauyeHu kako: ,,AmoT Ha [IpoxaBauoT*) kou ce
MoceOHO JU3ajHUPAaHN WM KOHPUTYpHUpaHH 3a
Hobpa
coryacHo Hapaukara no miakameTo o1 CTpaHa Ha

MMPOU3BOJICTBO MJIM  CKJIOIIyBamkb€ Ha

KynyBauor Ha HEaMOpPTH3UPAHUOT JI€1  Of
TPOIIOLMTE 32 TaKBUTE MpeaMeTu o MMOoTOoT Ha
HamaJleH 3a

HpOI[aBa‘lOT, HN3HOCHUTEC KOH

KymyBagor mpeTxogHO My TH IDIaTWI — Ha
[IponaBauoT 3a Tpomouute 3a TakBUOT MIMOT Ha
[Iponasauot. IlpomaBauoTr ke My [A03BOJIM Ha
KynyBauot na u3BpIiy peBu3rja Ha JOKYMEHTHUTE

Ha HpO,Z[aBa‘lOT 3a da ro nNOoTBpAU H3HOCOT KOj
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conditioned on a breach by Seller or Purchaser's
termination of the Order.

22. Rights of Entry, Reclamation and Inspection.

Purchaser shall have the right to enter Seller's
facility, with Seller's prior consent, which cannot be
unreasonably withheld, conditioned or delayed
during normal business hours or, in the event of a
Seller shutdown, at reasonable times, to inspect the
facility, Goods, materials and any property of
Purchaser covered by each Order and, without the
necessity of a court order, may enter upon Seller's
property and remove property belonging to
Purchaser or any Customer of Purchaser, including,
without limitation, Bailed Property and other Goods,
inventory or Seller's Property that has been or is
agreed to be sold to Purchaser under the Order,
provided however that the Seller shall be relived
from any obligation under any Order to the extent
such removed property is necessary to fulfill such
obligation.. Purchaser's inspection of the Goods,
whether during manufacture, prior to delivery or
within a reasonable time after delivery, shall not
constitute acceptance of any work in process or
finished Goods.

23. Subcontracting.

A. Seller shall not subcontract any of its duties or
obligations under any Order without prior
approval by Purchaser on the face of an Order
or Order amendment or in a Signed Writing by
a Purchaser’s Authorized Representative. Seller

22.

23.

Tpeba ma ce 1marum 3a Owino koj KMot Ha

[IponaBauor. OBaa MOXHOCT Hema Ja ce
nmpuMeHyBa Bp3 0mino koj Mot Ha [IpomgaBador xoj
ce Kopuctd ona crpaHa Ha I[IpogaBadoTr 3a
MIPOM3BOJACTBO HA 3HAYHUTEIHA KOJIMYUHA CIHMYHU
MIPOM3BOM 3a IpyTH KiueHTH Ha [IpomaBadoTt Kon
kiuentute Ha [IpomaBadoT He MokaT ru n1o0ujar
necHo oxa Tpetu auna. IIpaBoro Ha KymyBavyor aga
ja ocTBapu oBaa MOKHOCT coriacHo Touka 21 He e
YCIIOBEHO CO TIPEKPIIOK o1 cTpaHa Ha [IpomaBador
WIN TpeKnHyBamke Ha Hapaukata om crtpana Ha

Kynysauor.

IIpaBo Ha BJe3, pexkiaManyja M HWHCIEKOHja.
KynyBadot ke mMa mpaBo Aa Bie3e BO 00jeKT Ha
[lponaBagoTr, cO MpeTXOAHA JO3BOJA  OJ
[IponaBavoT, kK0ja HE MOXKE HEpa3yMHO jaa Ouze
3a/Ip’KaHa, YCIOBEHA WIIM OJJIOKEHa 3a BpeMe Ha
HOpMaJIHUTE PaOOTHU YacOBU WJIM, BO CIyd4aj Ha
3aTBopambe Ha IIpomaBador, BO pazyMmeH
BPEMEHCKH pOK, 3a Jla M3BPIIM WHCIEKIHja Ha
o0jekroT, JloOpaTa, MaTepujanuTe U OO0 KOj HIMOT
Ha KymyBauot omndaten co cexoja Hapauxka u, 6e3
notpeba O CyICKM HajJor, MOXE Ja Bie3e Ha
HUMOTOT Ha HpOI{aBa‘IOT " a ro OTCTpaHu UMOTOT
Koj My mpurara Ha KymyBador wiam Ha OWIIO0 KOj
Knuent na KymyBawor, BKiIydyBajku, HO HE
orpannvyBajku ce Ha CTBapuTe BO BIaJCHUE H
npyru [loOpa, 3amuxu nnu Mmot Ha [IpomaBagor
KOj OWJI WM € JIOTOBOPEHO Jia My Oujie TpoJIajicH
Ha KymyBador Bp3 ocHoBa Ha Hapaukara, mon
yCIIoB Jieka cenak [IpoaBadoT ke Oujie ociio0oieH
oJ1 OmJIo KakBM 0OBPCKH 3a OmIio kKoja Hapauka 1o
CTENEH [0 KOj TaKBHOT OTCTPAaHET HMOT €
HEOMNXOJICH 3a WCIONHYBambeTO Ha TakKBara
o6Bpcka. MHcneknujata Hax JloOpata ox crpaHa
Ha KymyBauor, He3aBHCHO naju 3a BpeMe Ha
MPOU3BElyBAETO, TpeJl JOocTaBaTa WIH BO
pa3yMeH BPEMEHCKH IEepHOJI MO J0cTaBara, Hema
Jla ce cMeTa 3a npudakame Ha OMIIO KakBa pabora

KOja € BO TeK WM Ha 3aBpiueHu J{oopa.

IMonu3sBenyBame

A. TlpomaBavyoT Hema Jla CKIIy4yBa OWJIO KaKBU
JIOTOBOPH 32 IIOJIM3BE/lyBalbe Ha HETOBHUTE
JIOJDKHOCTH WJIM OOBpPCKM O Koja Owmio
Hapauka 0e3 mperxomHo oJ100pyBame O
KynyBauor Ha nipeanara ctpaHa Ha Hapaukara
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shall ensure that any subcontractor so approved
complies with all production part approval
process requirements of Purchaser’s Customer
and any other requirements of Purchaser.
Purchaser or Purchaser's representative shall be
afforded the right to verify at any
subcontractor's premises and Seller's premises
that subcontracted Goods conform to specified
requirements. Verification by Purchaser or
Purchaser's representative shall not (i) shift
responsibility for quality by the subcontractor
from Seller to Purchaser, (ii) absolve Seller of
the responsibility to provide acceptable Goods
nor (iii) preclude subsequent rejection of Goods
by Purchaser. Notwithstanding any verification
by Purchaser or Purchaser's representative,
Seller remains fully liable for any work
subcontracted. However, further to verifications
by Purchaser or Purchaser's representative, the
Purchaser shall notify Seller of all discrepancies
noticed during the verification with respect to
subcontracted Goods.

In the event Seller's subcontracting of any of the
work under any Order is approved by Purchaser
on the face of an Order or Order amendment or
in a Signed Writing by a Purchaser’s Authorized
Representative, and as a condition to such
approval, Seller shall provide Purchaser with
written evidence that the subcontractor agrees to
be bound by these Terms and Conditions and the
Order.

In the event Seller cannot fulfill any of its
obligations under any Order, Seller shall, at
Purchaser’s option and in addition to any other
rights or remedies available to Purchaser under
the Order or otherwise, assign to Purchaser all
of Seller’s rights with respect to any
subcontractors under such Order.

WM Ha u3MeHata Ha Hapaukata wim BO
[MoTnuman  MOKyMEHT  on OBnacteH
nperctaBHUK Ha KymyBadot. [lpomaBagor ke
OcHTypa JIeKa CEKOj MOJU3BeayBay, 0J100peH
Ha TOj Ha4YWMH, TH UCIIOJIHYBa CUTE Oapama OJ
IIPOLIECOT 3a 01100pyBame Ha
MPOM3BOJCTBEHUOT aAeil Ha Kmuenror Ha
KynyBauor u cure napyru Oapama o0f
KynyBauor. KymyBayoT WM  HErOBHOT
MPETCTaBHUK Ke& WMa TpaBO Jia ja TOTBPIU
cooOpazHocTa Ha JloOpaTa Kou ce mpenIMeT Ha
MOJIM3BEIyBAbETO CO HABEACHUTE Oaparba, BO
om0 KoH on MIPOCTOPHHTE Ha
MOJU3BEAYBAYOT W MPOCTOPUUTE  Ha
[lponaBauor. IloTBpmata ox cTpaHa Ha
KynyBador wmmm HeroBmor mupercTaBHUK (i)
HEMa Jila ja TpeHece OJroBOPHOCTA Ha
MOJU3BEyBavyoT 3a KBauTeT ox IIponasayor
Ha Kymysauwor, (ii) HemMa Jga TO 0CI000711
[IponaBavoT o oxroBopHocta Ja 00e30enu
npudarausu [JoOpa HUTY (iii) ke TO UCKITydH
MOKHOTO 0O7i0MBame Ha JloOpaTa oj1 cTpaHa Ha
KymyBauor. be3 ornen Ha 6mio kakBa moTepa
on crpaHa Ha KymyBauoT wim Heros
MPETCTaBHUK, [[poaBadoT ocTanyBa 1EJI0CHO
ONTOBOpPEH 3a OwWjo Koja pabora Koja €
npeMeT Ha MNoAu3BedyBame. MeryToa, 1o
noTBpjara o crpaHa Ha KymyBauoT wim
HETOB NpeTcTaBHUK, KynmyBayoT ke ro u3sectu
[MponaBavuor  3a cuTte OTCTaIyBamba
3a0ene)kaHy 3a BpeMe Ha MOTBPAYBamETO Ha
JloOpara npejiMeT Ha O3By BabETO.
JIoKOoIKy TMOAM3BEYyBakETO Ha OWIIO KOja
pabora Ha [IpomaBauor e o0700peHO O
KynyBauor co Hapaukara wim m3meHata Ha
Hapaukara nnu Bo IloTnuimman poKyMeHT of
OBnactenu nmpercraBHUK Ha KymyBadoT, Kako
YCJIOB 32 TAKBOTO 0/100pyBame [IponaBadoT ke
My o00e30eqn Ha KymyBaduoT mucMeH oka3
JieKa TOJIM3BElyBayOT ce corjiacyBa jJa Ouje
o0Bp3an co Hapaukara u oBue [IpaBuna u
YCIIOBH.

Jokonky IIpogaBauoT HE MOXKE Ja UCIOJIHU
HEKOW OJi HEroBUTE OOBPCKU COIJIACHO OMIIO
koja Hapauka, [lpomaBavor, mo wu30op Ha
KymnyBadoTt u Kako J0mojHeHne Ha OUI0 KOu
JPYyTH [IpaBa Uik NPaBHU JIEKOBH JOCTAITHH Ha
Kymnysauor coriiacHo Hapaukara win Ha ipyr
HauuH, ke My ru nojenu Ha KymyBauor cute

38



24. Nonconforming Goods. Purchaser, at its option,

may reject and return at Seller's risk and expense, or
retain and correct, Goods received pursuant to any
Order that fail to conform to the requirements of the
Order even if the nonconformity does not become
apparent to Purchaser until the manufacturing,
processing or assembly stage or later. To the extent
Purchaser rejects Goods as nonconforming, the
quantities under the Order will not be reduced by the
quantity of nonconforming Goods unless Purchaser
otherwise notifies Seller in writing. Seller shall
replace nonconforming Goods with conforming
Goods unless otherwise notified in writing by
Purchaser, including, without limitation by way of a
termination notice from Purchaser under Section
17.A. Nonconforming Goods will be held by
Purchaser for disposition in accordance with Seller's
written instructions at Seller's risk. Seller's failure to
provide written instructions within ten (10) days (or
such shorter period as may be commercially
reasonable under the circumstances) after notice of
nonconformity shall entitle Purchaser, at Purchaser's
option, to charge Seller for storage and handling, or
to dispose of the Goods without any liability of
Purchaser to Seller. Seller shall reimburse Purchaser
for (a) any amounts paid by Purchaser on account of
the purchase price of any rejected nonconforming
Goods, and (b) any costs incurred by Purchaser in
connection with the nonconforming Goods,
including, but not limited to inspection, sorting,
testing, evaluations, storage or rework, within ten
(10) days after a debit memo for the costs has been
issued by Purchaser. Payment by Purchaser for
nonconforming Goods shall not constitute an
acceptance, limit or impair Purchaser's right to assert
any legal or equitable remedy, or relieve Seller's
responsibility for latent defects.

24,

npasa Ha [IponaBadyoT Bo omHOC Ha OMIIO KOj
NOAM3BeyBay coryiacHo Taa Hapauxka.

Hecooopa3uu /loopa. KymnysadoT, o cBoj uzoop,
MOJKe Jia TH 0JI0Me U BpaTH, Ha pU3UK M TPOIIOK Ha
[MponaBavoT, WM ga TH 3aApXXH W TONPABU
Jlobpata mpumenu coriacHo 0wmio koja Hapauka
KOM HE ce BO C000Opa3HOCT co Oapamara of
Hapaukara nypu u AOKOJIKY HecooOpa3HOCTa HE
6una 3abenexana ox KymyBador cé no dasara Ha
MIPOM3BOJCTBO, 00PadOTKa WIIM CKIIOMyBarhe HITU
nogouHa. Jlo crenenor mo koj KymyBauor tu
onbuBa /loOpaTa Kako HECOOOpa3HH, KOTUIHMHHUTE
cornacHo Hapaukara Hema fa OuaaT HamMaJeHu 3a
KOJIMUMHATa Ha HecooOpasHute JloOpa ocBeH
Jnokoky KymyBadoT He TO H3BECTH IOMHAKY
[MponaBauoT Bo mucmena ¢opma. [IponaBavor ke
rv 3aMeHH HecooOpasHute J[oOpa co cooOpasHu
JloOpa ocBeH MOKOJIKY HE € M3BECTEH TOMHAKY CO
MUCMEHO W3BECTYBAbHE ol

HO HE OrpaHWYyBajku ce Ha

Kynysauor,
BKITy4yBajKH,
W3BECTYyBamhe 3a MNpeKuHyBame oj KymyBador
coriacHo Touka 17.A. Hecoobpasuute JloOpa ke
Ounar 3axpxkanu on KymyBauor 3a pacnosiarame
COIJIaCHO HCMEHHTE WHCTPYKIUH oJ1
[IponaBauor, Ha

HenocraByBameTo Ha MUCMEHHU UHCTPYKUHUHU O

pu3uk  Ha IIpomaBayor.
ctpana Ha [IpomaBador Bo poxk ox aecer (10) nena
(WM TIOKpATOK TIEpUO/T KOj OM MOXKET J1a ce cMeTa
COTJIACHO

3a KOMEPIIHjaJTHO pasymeH

OKOJIHOCTHUTE) 1o H3BECTYBAETO 3a
HEcoo0paszHOCT ke My Jiajie nmpaBo Ha KymyBador,
10 HETOB M300p, 1a My HariaTH Ha [IpomaBadoT 3a
CKJIaaupame Ha U paKkyBame co JloOpara, uiu 1a ru
OTCTpaHH HUCTHTE 0Oe3 OWJI0O KakBa OJIOBOPHOCT
koH IIpomaBauor. [IponaBauoT ke My HagOMeCcTH
Ha KymyBavor 3a (a) OMI0 KaKBH M3HOCH IUTATCHH
on KymyBa4or 3a 610 Kou 010MeHrn HecooOpa3HH
Hobpa, u (b) 6wro KOM TpOLIOIM HAa KOW O
nznoxkeH KyryBadoT Bo Bpcka co HecooOpa3zHHUTE
Jobpa, BkiydyBajku, HO 0e3 OrpaHHYyBame Ha
WHCIIEKIIMja, COPTUPAbE, TECTHPAkE, eBalyallny,
CKJIaJIUparme WM NpepadoTKa, BO POK O JIeceT
(10) nmema mo wu3maBame Ha JOKYMEHT 3a
Tpomuronute o crpana Ha Kymysauor. [lnakamero
o crpana Ha KymyBayot 3a HecooOpasuute oOpa
HEMa Jla IpeTcTaByBa npudakame, OrpaHnuIyBambe
WIN HapyllyBame Ha TpaBoto Ha KymyBauor Ha
OWJI0 KOj mMpaBeH WIM MpaBUYEH JIEeK, WIH
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25.

Indemnification.

A. Seller hereby covenants and agrees to indemnify

and hold harmless Purchaser, its affiliates and
subsidiaries, and their respective directors,
officers, employees and agents from any claims,
liabilities,  damages  (including,  when
applicable: special, consequential, punitive and
exemplary damages), costs and expenses
(including actual fees for attorneys, experts and
consultants, settlement costs and judgments)
incurred in connection with any 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 or arise in any way from the Goods,
Seller's representations, Seller’s performance of
or failure to perform obligations under any
Order, including claims based on Seller's breach
or alleged breach of warranty (whether or not
the Goods have been incorporated into
Purchaser's  products and/or resold by
Purchaser), and claims for any violation of any
applicable law, ordinance or regulation or
government authorization or order. Seller's
obligation to indemnify will apply regardless of
whether the claim arises in tort, negligence,
contract, warranty, strict liability or otherwise,
except to the extent of any such liability arising
solely out of the gross negligence of Purchaser.
Seller’s indemnification obligations will apply
even if Purchaser furnishes all or a portion of the
design and specifies all or a portion of the
processing used by Seller unless a separate
written agreement signed by a Seller and a
Purchaser’s Authorized Representative provides
otherwise.

25.

ocnobomyBame 0J1 oaroBopHocta Ha [IpogaBadot
3a CKPUEHU HEJIOCTATOLH.

O0emrTeryBame

A. TIpomaBadoT co oBa ce 00Bp3yBa M coTiiacyBa
a ro o0emTeTH W Ja HE My HAIITETH Ha
KymyBauor, HeroBuTe NOBp3aHd IMIa U
3aBHCHHU JPyIITBAa, M HUBHUTE IHPEKTOPH,
CITy’)KOCHUIM, BpaOOTEHW W 3aCTalHULH O
OmIo0 KakBU Oaparba, OATOBOPHOCTH, INTETH
(BKITy4yBajku, KOTa € MPUMEHINBO: MTOCEOHH,
MOCJICINYHH, Ka3HEHH, HIU OOCIITEeTyBama
KOM K& TIOCTy»XKaT 3a TpUMep), TPOIIOUU U
pacxoau  (BKJIy4yBajkKMm TH  peasHHUTE
HAJIOMECTOLM 32 aJBOKaTH, eKCIIEPTH U
KOHCYJITQaHTH, TPOIIONM 3a crorogada u
Mpecy/y) HaCTaHATH BO BPCKa CO KaKBH OMIIO
Oapama (BKITy4yBajkH TYXO0H,
aJMUHUCTPAaTUBHH  Oapama, perylaTopHU
JIejcTBa M IPYTHU TIOCTAITKY 32 HAJIOMECTYBambe
Ha JIMYHA TIOBPE/Ia WM CMPT, OIITETyBambe HA
MMOT WJIM €KOHOMCKH 3aryOu) KOu Ha Oujo
KaKOB HA4YHMH C€ TIOBP3aHU CO WX Ha OWJIO KOj
Ha4yMH npowmsieryBaat o JloOpara, u3jaBure
Ha [lpomaBauor, WCMONHYBAamkETO  HWIIU
HEHCIIOJIHYBamkbEeTO 0] cTpaHa Ha [IpomaBador
Ha oOOBpckuTe oJ Omno koja Hapauka,
BKIIlydyBajku  Oapama  3acCHOBaHM  Ha
NPEKPLIYBakE WM HABOIHO MPEKPIIYBAbE 0J1
ctpana ©Ha [IpogaBador Ha TapaHIMjara
(HE3aBHCHO and JHoGpara owuie
WHKOPTIIOPUPaHU  BO  MPOU3BOJUTE  HA
KynyBador n/unu mpenpojiaicHu of CTpaHa
Ha KymyBadoT), m Oapama 3a OWIO KakBO
MPEKPIyBamke Ha OMII0 KOj MPUMEHIINB 32KOH,
ypendéa WiIM  TPONUC, WIM  BJIAJHHO
OBJIaCTYBame WU Hapeaba. OOBpckara Ha
IIpogaBauor 3a oOemrTeTyBame Ke ce
NpUMEHYBa HE3aBUCHO JlJId  Oapamero
MpoM3JieryBa O] TPEKPIIOK, HEBHHUMaHHE,
JIOTOBOP, rapaHiiyja, CTpora OArOBOPHOCT UM
Ha ApYr HAa4YMH, OCBEH JI0 CTENEHOT Ha OuiIo
KOja TakBa OJITOBOPHOCT KOja IPOMU3JIEryBa
UCKIY4MBO OJ KpajHO HEBHUMaHHE Ha
Kynysauor. O6Bpckara Ha IIpomaBavor 3a
olemTeTyBambe Ke ce MNpUMEHyBa IypH U
nokonky KynyBauoT ro 00e30equ 1enocHO
WIA JIeMyMHO JM33JHOT H IIeJOCHO WIIN
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26.

B. If Seller performs any work on Purchaser's
premises or utilizes the property of Purchaser,
whether on or off Purchaser's premises, Seller
shall indemnify and hold harmless Purchaser, its
affiliates and subsidiaries, and their respective
directors, officers, employees and agents from
and against any liabilities, claims, demands or
expenses (including actual fees for attorneys,
experts and consultants, settlement costs and
judgments) for damages to the property of or
injuries (including death) to Purchaser, its
employees or any other person arising from or
in connection with Seller's performance of work
or use of Purchaser's property except to the
extent of any such liability, claim or demand
arising solely out of the gross negligence of
Purchaser.

Insurance. Seller shall obtain and maintain at its
sole expense insurance coverage customary in the
industry and as otherwise required by law or
reasonably requested by Purchaser with such
insurance carriers and in such amounts as are
reasonably acceptable to Purchaser. This includes,
without limitation, providing full fire and extended
coverage insurance for the replacement value of (i)
all Seller's Property and (ii) any Bailed Property,
both for their full replacement value. All such
insurance coverage shall name Purchaser as loss
payee regarding Bailed Property. Seller shall furnish
to Purchaser certificates of insurance setting forth
the amount of coverage, policy number and date(s)
of expiration for insurance maintained by Seller and
such certificates must provide that Purchaser shall
receive thirty (30) days prior written notification
from the insurer of any termination or reduction in
the amount or scope of coverages. Seller’s
furnishing of certificates of insurance or purchase of
insurance shall not release Seller of its obligations or

26.

JIenyMHO ja  crmenuduumpa o0OpaboTkaTa
KopucTeHa ox [IpogaBadoT, 0OCBEH JOKOJIKY HE
€ IPEeIBUICHO NOUMHAKY CO MOCEe0eH IOroBOp
BO cMeHa Gopma nornuman ox [Ipogasayor
n OBrnacteH npercTaBHUK Ha KymyBauor.

B. Joxonky IlpomaBador m3BpiryBa OO KakBa
pabota Bo nmpoctopunte Ha KymyBauot umu ro
KOpUCTH MMOTOT Ha KymyBauoT, HE3aBUCHO
Al BO WJIM HAJBOpP OJ NPOCTOPHUHTE Ha
Kymysador, [IpogaBador ke ro obemretdn u
Hema 1a My Hawretd Ha KynyBauor, Herosure
MOBp3aHM JIMIa W 3aBUCHHM JPYLITBA, U
HUBHUTE TUPEKTOPH, CITYKOCHHUITH, BpaOOTEHU
Y 3aCTAllHULHU OJi OMJIO KakBH OJTOBOPHOCTH,
Ty>kOH, Oapama WM TPOIIOLUHW (BKIYy4yBajKu
M peaHUTe HaJOMECTOLUM 3a aJBOKAaTH,
eKCIEepTH W KOHCYNTAHTH, TPOLIOLHU 3a

crioroidba W TIpecyau) 3a OIITEeTyBame Ha

MMOTOT Ha HJIH MOBPEAH (BKIYIyBajKu U CMPT)

Ha KymyBauor, Heropure BpaOOTEHH MK OMIIO

KO€ JIPYTo JINLE, KOU MPOU3JIETyBaat 0]l WK Ce

BO BpCKa CO BpIIEHETO Ha paboTuTe Ha

[IponaBavyoT MM KOPUCTEHETO HA UMOTOT Ha

KymnyBauot, ocBeH 10 cTeneH Ha OMiIo KakBa

Oapame Koe

KpajHO

OJITOBOPHOCT, Tyx0a WU

IpOM3JIeryBa  HCKIYYHUBO  Of

HeBHMMaHue Ha KymyBador.

OcurypyBame. [IpogaBador, Ha HErOB TPOIIOK, Ke
00e30e/11 ¥ 0JIpIKYBa OCHT'YPUTEITHO TIOKPUTHE KO
€ BOOOMYAaCHO BO MHAYCTpHMjaTa, U [OKOJIKY €
MOMHAKy HAJIOKEHO CO 3aKOH WIM € Pa3syMHO
nobapano ojf KynyBa4oT Kaj TakBU OCUTYpPUTEITHH

JIpYWITBA ¥ BO M3HOCH KOM CE€ pasyMHO
npudparnmuen  3a  KymyBawor.  Toa,  0e3
OrpaHHUyBame, BKIyuyBa 00e30eayBame Ha

[EJIOCHO OCHTYPYBamhe O MOXKap U MPOIIUPEHO
OocHUTypyBame 3a 3aMeHa Ha BpenHocta Ha (i)
HEeNOKymHHOT uMoT Ha [IpogaBadoT u (ii) Omito kou
CrBapu BO BJaJicHHE, 32 [IEJIOCHO 3aMEHYBambe Ha
HUBHAaTa  BpeaHocTa.  LleNoKymHOTO — TakBo
ocurypyBame ke ro mMmeHyBa KymyBauoT Kako
npuMmaresl Ha O00ClITEeTYBamkEeTO BO OJHOC Ha
CrBapute Bo BianeHue. [IponmaBador ke My ru
nocraBn  Ha KymyBador cuTe MOTBpAM 32
OCHTYpyBambe€ KOM IO OJpeayBaaT H3HOCOT Ha
MOKPUTHETO, OPOjOT Ha ToJIMcaTa U 1aTyMOT(HUTE)
Ha WCTEKYBame Ha BAXKHOCTA HA OCHUTYPYBaHETO

OApPKYyBaHU O HpO,Z[aBa‘IOT Opu IMTO TaKBUTC
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liabilities under any Order. If Seller shall fail to
maintain any insurance under any Order, Purchaser
shall have the right to procure such insurance and
Seller shall reimburse Purchaser on demand, for all
actual costs and expenses of procuring such
insurance.

27. Compliance.

A. Seller agrees to comply with all local and
foreign  laws, executive orders, rules,
regulations and ordinances that may be
applicable to Seller's performance of its
obligations under each Order, and each Order
shall be deemed to incorporate by reference all
the clauses required by the provisions of said
laws, orders, rules, regulations and ordinances.
All purchased materials used in manufacture of
the Goods shall satisfy current governmental
and safety constraints on restricted, toxic and
hazardous materials as well as environmental,
electrical and electromagnetic considerations
applicable to the country of manufacture and
sale. All suppliers must be in compliance with
ISO14001, TS16949 and ELV or their
successors, as amended from time to time.

B. Seller shall not (i) utilize forced or involuntary
labor, regardless of its form, (ii) employ any
child, except as part of a government approved
job training, apprenticeship or similar program,
or (iii) engage in abusive employment or corrupt
business practices, in the supply or provision of
Goods under any Order.

27.

MOTBPJIU MoOpa Ja npeasuayBaatr aexa Kymysauor

ke  [pUMH  TIMCMEHO  HU3BECTYyBamE  OJ
OCHTYypUTENHOTO ApyITBO TpueceT (30) meHa mpen
KakBO OWJIO MPEKHHYBalbE WIM HaMalyBame Ha
W3HOCOT  WJIM  OICEroT Ha  IOKpPUTHjaTa.
JlocTaByBameTo Ha IMOTBPAUTE 32 OCHUIYPYBambe
WIN KYITyBal-€TO Ha OCHTYPYBame O] CTpaHa Ha
[IpomaBauoT HeMa ma ro ociobomar IlpomaBagor
0J1 HETOBUTE OOBPCKH HIIM OATOBOPHOCTH OJ1 OHIIO
koja Hapauka. [loxonky IlpomaBauor He ycnee ga
TO OPKH OCUTYPYBAmkETO 01 Koja Omino Hapauka,
KynyBauor ke uma mnpaBo na HabaBU TakBO
ocurypyBame, a [IpomaBador ke My uHCIIIaTH
HajioMecToK Ha KymyBadoT o HeroBo Oapame, 3a
CUTE peajHH TPOILOLM M PacxXolu 3a HabaBKa Ha

TAKBOTO OCUT'YPYBabe€.

YcoriaaceHoct

A. TIponaBauor ce coriacyBa Jia c€ ycorjacu co
CUTE JIOKAJTHU M CTPAHCKU 3aKOHH, M3BPIIHU
Hapeaou, IpaBuia, IPOMUCH U ypea0u Kou Ou
MOXeJe Ja ce MPHUMEHAT BP3 M3BPIIYBAHETO
Ha o0OBpckuTe 0 cTpaHa Ha IIpomaBador
coriacHo cekoja Hapauka, u cekoja Hapauka
ke ce cMeTa JieKa T'M BKIIy4yBa, 10 pedepeHIia,
CHUTE KJIAy3yJId HAJOKCHH CO OJpelOHTe OJ

Hapenow,

nporucy 1 ypeaou. Cure KyneHn MaTepHjain

HABCJICHUTE 3aKOHH, IpaBuIa,

HCKOPHUCTEHH 3a MPOU3BOJICTBO Ha JloOpaTa ke

M 3aJ0BOJIyBaaT TEKOBHUTE BIIAJIMHU U

0e30e/IHOCHU OrpaHHYyBamba 3a TOKCUYHH,

OMAaCHU M PECTPUKTHBHHU MaTepHjaJid Kako U

CJICKTPUYHHTE, €JICKTPOMArHeTHUTE u

EKOJIOIITKUTE COTJIe/TyBamba KOH ce

MPUMEHYyBaaT BO 3eMjaTa Ha IPOU3BOJCTBO U

npogaxkOa. Cute nqoGaByBaum Mopa ja Oumat

ycormacenu co 1SO14001, TS16949 u ELV

WIM  HUBHUTE  HACICJHHUIM,  COTJIACHO
W3MEHHTE OJ] BpeMe Ha BpeMe.

B. IlpomaBayor Hema aa (i) KOPHCTU HPUCHIIHA
WM MpUHyJHa paboTHa cuia, 0e3 orien Ha
Hej3uHara Qopma, (ii) Hema ga BpaboTyBa
Jiera, OCBeH Kako jen oj paborHa oOyka,
CTaXXHpame WIW CIIMYHA Tporpama of00peHa
oJ1 Biajiara, wiu (iil) HeMa Ja ce aHraKupa BO
BpabOTyBame CO HaMepa 3a 3JI0ynoTpeda wiu
KOPYIITUBHU

JCJIIOBHU IMMPAKTHUKU, BO
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C. Seller shall adopt and enforce a code of conduct

for business practices with principles, policies
and procedures consistent with the principles,
policies and procedures set forth in Purchaser’s
Code of Business Conduct and Ethics available
through links provided on the Purchaser’s web
site at www.lear.com and which were provided
to Seller by Purchaser. Seller shall promptly
report all violations of Seller’s code of conduct
to Purchaser’s Vice President — Purchasing.

Seller shall provide Purchaser written notice
immediately upon becoming aware that any
director, officer or employee of Seller, or any of
its subsidiaries or affiliates, is also a director,
officer or immediate family member of any
director or officer of Purchaser, or any of its
subsidiaries or affiliates. As to employees of
Seller only, Seller only needs to report this
information to Purchaser if the employee
(excluding an officer or director of Seller) is
substantively involved in Seller’s business
relationship with Purchaser or receives any
direct or indirect compensation or benefit based
on Seller’s business relationship with Purchaser.

In the event Seller subcontracts any of its duties
or obligations under any Order in accordance
with Section 23, Seller shall ensure that all
subcontractors comply with the requirements
under this Section 27. At Purchaser’s request,
Seller shall certify in writing Seller’s and its
subcontractor’s compliance with all such
requirements. Purchaser shall have the right to
audit and monitor Seller’s and its
subcontractor’s compliance with Seller’s and its
subcontractor’s obligations under any Order.
Seller shall indemnify and hold harmless
Purchaser, its affiliates and subsidiaries, and
their respective directors, officers, employees
and agents from and against any liability claims,

JIOCTaBYBambeTO WM 00e30e1yBambeTo Ha
Jo6pa cornacuo 6uio xoja Hapauka.
IIponaBadoT ke yCBOM U CIIPOBEAE KOJIEKC 3a
CIpOBEIyBa€ Ha JICJIOBHH MPAKTUKH CO
MPUHINIIN, TOJIMTUKY U IPOLEAYPU KOU CE BO
COIVIACHOCT CO IPHUHLUIINTE, HOJIUTUKUTE U
nporenypure HaBenenn Bo Kopekcor Ha
JICJIOBHO OZIHECYBame U eTuka Ha KymyBauor
JIOCTaleH NpeKy BpPCKUTE HaBEJCHU Ha BeO-
nokanujata Ha KymyBador www.lear.com, kou
My ce foctaBeHt Ha [IponaBador ox crpaHa Ha
Kymnysauor. [IpogaBaqoT BeaHam ke mnogHece
N3BECTYyBame A0 3aMEHHUK IIPEeTCelaTesoT Ha
Kymnysauot — HabaBka, 3a cuTe mpekpiyBama
Ha KOZIGKCOT Ha ojiHecyBame Ha [IpogaBador.
[IponaBador ke mocraBu g0 KymyBador
MUICMEHO W3BECTYBalb€ BEIHAII OTKAKO Ke
JI03Hae JieKa OMIIO KOj ITUPEKTOp, CIyKOCHUK
unu BpaboTeH Ha [IpogaBavyoT, WM Ha HEKOe
0]l 3aBUCHUTE JPYIITBA WIN TIOBP3aHU JINIA, €
MCTO TaKa JUPEKTOp, CIYKOCHUK W OIH30K
YlieH Ha CEMEjCTBOTO HA OWIIO KOj JUPEKTOP
win ciyx6enuk Ha KymyBauor, uinu Ha
HETOBUTE 3aBUCHH JAPYIUTBA WIH TOBP3aHU
muna. IlIto ce ogHecyBa camo 10 BpaOOTeHUTE
Ha llpomaBauor, IlpomaBagor Tpeda ma TO
u3Bectn KymyBador 3a oBaa wuH(popMaluja
JIOKOJIKY BpaOOTEHHOT (CO HCKIY4YOK Ha
ciyxOeHrK win nupektop Ha IIpogasaqor) e
3Ha4ajHO MHBOJIBUPAH BO JIGTIOBHUOT OJIHOC Ha
IIponaBauor co KymyBawor wnnm poOusa
JMPEKTEH WJIM MHAMPEKTEH HaJ0MECTOK WIIN
KOPUCT Bp3 OCHOBa Ha JICJIOBHHOT OJIHOC
nomery IpogaBauor u Kymysayor.

Jlokonky IIponaBauor Jajzie Ha
MOJU3BelyBakbe OWIO KOja OF HEroBHTE
JIOJDKHOCTH MITH OOBPCKH BP3 OCHOBA Ha OMIIO
koja Hapauka Bo cormacHoct co Touka 23,
[IponaBauoTr ke ocurypa Jeka CcuUTe
HOAM3BEAYBAaYH CE YCOTJIACEHM cO Oapamara
on Touka 27. Ha Oapawme na Kymysauor,
[IponaBavoT ke My M3naze MUCMEHa MOTBPIAA
3a ycorjaceHocta Ha [IpoiaBador u HeroBure
MOJU3BEyBaYd CO CHUTE TakBU Oapama.
KymyBador ke mMa TpaBo Ha peBHU3Hja U
cleiee Ha ycoriaceHocTa Ha [IpogaBador u
HETOBHOT TOAM3BEIYBad CO OOBpPCKHUTE Ha
[IponaBavoT ¥ HAa HETOBUOT MOU3BETYBaY O/
Oouno koja Hapauka. IIpomaBador ke T0
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28.

29.

30.

demands or expenses (including actual fees for
attorneys, experts and consultants, settlement
costs and judgments) arising from or relating to
Seller’s or it’s subcontractor’s noncompliance.

Production Part Approval Requirements. With
respect to Orders for production parts, Seller agrees
to meet the full requirements identified in the
industry production part approval process manual
and agrees to present this information and data
relating thereto to Purchaser upon request, regardless
of the authorized submission level, at Level No. 3 or
its current equivalent unless otherwise authorized by
Purchaser on the face of an Order or Order
amendment or in a Signed Writing by Purchaser’s
Authorized Representative.

Identification of Goods. All Goods supplied
pursuant to each Order that are construed as a
completed part shall permanently bear Purchaser's
part number and name or code name, Seller's name
or code name, and date of manufacture by Seller.

Shipping.

A. Seller agrees (i) to properly pack, mark and ship
Goods in accordance with the requirements of
Purchaser and the involved carrier in a manner
to secure the lowest transportation cost; (ii) to
route shipment in accordance with Purchaser's
instructions; (iii) to make no charge for
handling, packaging, storage, transportation
(including duties, taxes, fees, etc.), cost of
vehicle or other transport expenses or drayage
of Goods unless otherwise approved by
Purchaser on the face of an Order or Order

28.

29.

30.

ofemiTeT W HeMa Ja My HalITeTH Ha
KynyBauor, HeroBuTe NOBp3aHMd IMIa U
3aBUCHHU JPyIITBAa, M HUBHUTE IHPEKTOPH,
CITy’)KOCHUIM, BPaOOTEHW M 3aCTAIlHUIN CO
OmII0 KakBU Oaparha 3a OATOBOPHOCT, Oapama
WK Tpomonu (BKIYyYyBajKU TH PpEATHUTE
TPOIIOIIM 33  AABOKAaTH, EKCHepTH U
KOHCYJITAQHTH, TPOIIONM 3a crorogaba u
npecyad) KOW MPOMU3JIEryBaaT O WIH C€ BO
BpCKa CO HeycormaceHocta Ha [IpomaBador

WA HETOBUOT MMOJAU3BEAYBaY.

Bapama 3a ogoOpyBame Ha IPOU3BOICTBEHHU
aeaoBu. Bo ogHoc Ha  Hapaukure 3a
MPOM3BOACTBEHN  JenoBH, [IpomaBador  ce
coriacyBa Jia T MCIOJHHU LIEJOKYIHUTE Oapama
HaBEJGHW BO TPUPAYHUKOT 3a TIPOIECOT Ha
on00pyBambe Ha HHIYCTPUCKO IPOU3BOJCTBEHU
JIeJIOBU W C€ corjacyBa Ja TH JIOCTaBU OBHE
WHPOPMAILUK U MOJATOIM KOU CE OJHECYBaaT Ha
HaBeZIeHOTo /10 KyrryBadoT o HeroBo Oapame, 6e3
orjesl Ha OBJIACTEHOTO HUBO Ha IOJHECYBame, Ha
HHUBO Op. 3 MJIM HErOB TEKOBEH €KBUBAJIECHT, OCBEH
JOKOJIKY TIOCTOM TIOMHAaKBO OBJIACTYBamE OJ
Kynysauot HaBeneno Ha HapaukaTa mim n3menara
Ha Hapaukara win Bo IloTnuman nOKymMeHT off

OBnacteH npercTaBHUK Ha KymyBayor.

Nnentudukanmja na Jlodopa. Cute nocraBeHn
JloGpa cornacHo cekoja Hapauka xou ce cmeraaT
3a 3aBpILICHU JEJI0OBU K€ OUAAT TPajHO O3HAUEHH CO
Opoj Ha el W UME WIM KOJUPAHO HUME Ha

KynyBauor, wume wiM KOIMpaHO HME Ha
IIpogaBadoT M pAaTrymMm Ha NPOU3BOACTBO Of
IIponasauor.
Hcnopaka

A. TlpomaBauot ce coryiacysa (i) IpaBUIHO Ja TU
CnaxKyBa, O3HauW W wHcropada JloOpata BO
coryacHOCT co Oapamara Ha KynyBawoT u
BKIIyYEHHOT NPEBO3HMK Ha HAUYWH Ha KOj Ke
ocurypa HajepTuH Tpancnopt; (il) ma ja
HampaBy HcCIOpakaTa BO COTJIACHOCT CO
uHcTpykumure Ha Kymysawor; (iii) na He
Hariaka 3a pakyBame,

TPaHCTIOPT

JlaBayKy, JAHOLM, TaKCH WTH.), TPOILOLHU 32

MaKyBame,
CKJIQINpame, (BKIIydyBajKu
BO3UJIO MJIH JIPYTH TPOILOIH 32 TPAHCIIOPT WITH
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amendment or in a Signed Writing by a
Purchaser’s Authorized Representative; (iv) to
provide with each shipment papers showing the
Order number, Order amendment or Release
number, Purchaser's part number, Seller's part
number where applicable, quantity of pieces in
shipment, number of cartons or containers in
shipment, Seller's name and vendor number, the
bill of lading number and the country of origin;
and (v) to promptly forward the original bill of
lading or other shipment receipt for each
shipment in accordance with Purchaser's
instructions and carrier requirements. The
marks on each package and identification of the
Goods on packing slips, bills of lading and
invoices shall be sufficient to enable Purchaser
to easily identify the Goods purchased.

For Goods that may contain potentially
hazardous and/or restricted materials, if
requested by Purchaser, Seller shall promptly
furnish to Purchaser in whatever form and detail
Purchaser requests (i) a list of all potentially
hazardous ingredients in the Goods, (ii) the
quantity of one or more such ingredients, and
(iii) information concerning any changes in or
additions to such ingredients. Before shipping
the Goods, Seller agrees to furnish to Purchaser
sufficient warning and notice in writing
(including appropriate labels on the Goods,
containers and packing) of any hazardous
material that is an ingredient or a part of any of
the Goods, together with such special handling
instructions necessary to advise the involved
carriers, Purchaser, 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
Goods, containers and packing shipped to
Purchaser.  Seller shall comply with all
applicable local and foreign laws and
regulations pertaining to product and warning

npejaxxk Ha JloOpa, OCBeH ako HE € MOWHAKy
onoOpeHo ox crpaHa Ha KymyBauor Ha
Hapaukara nnu Ha uaMenerata Hapauka win
Ha [loTnuman nOKyMeHT ojx cTpaHa Ha
Ognacten nperctaBHUK Ha KymyBador; (iv) co
ceKoja ucropaka jga 00e30e1u JOKYMEHTH KOU
ro ToKaxyBaar Opojor Ha Hapaukara,
m3MeHata Ha Hapaukara wim Opoj Ha
Coomnrenuero, 6poj Ha AenoT Ha KymyBauor,
Opoj Ha menot Ha I[IpomaBadoT, kame mTO €
NPUMEHJINBO, KOJMYMHA Ha TMap4uimba BO
ucropakara, 0poj Ha KapTOHH MM KOHTEjHEPH
BO HcIiopakara, nMe Ha [IpogaBadoT u 6poj Ha
npojaBay, OpojoT Ha TOBapHHLIATA U 3eMja Ha
notekyio; W (V) BegHam Ja ja JIOCTaBU
OpHUTI'MHAJIHATA TOBAPHMIA WIM JPYyra CMETKa
3a MCIIopaKa 3a CeKoj MCIIopaKa BO COTIaCHOCT
co uHCTpyKIuuTe Ha KymyBador u Gapamara
Ha MPeBO3HUKOT. O3HAKUTE HAa CEKOj MaKeT U
uaeHtudukanyjata Ha JloOpara Ha TOBapHUTE
JUCTOBH, TOBAPHUIIUTE U (DaKTypUTe Ke Ouaar
JIOBOJIHM Ja My oBo3MoxaT Ha KymyBauot
JIECHO Ja TH uAeHTH(UKYyBa HaOaBEHUTE
HoOpa.

3a  Jlobpa kom MOXKEe Ja  COApXKAT
MOTEHIIMjATHO OINACHU MaTepHjad  W/Win
MaTepHjajdd MOJ PECTPUKIHja, JOKOIKY Ce
nobapa ox ctpana Ha Kynysauor, [IpogaBauor
Be/IHAII ke My JoctaBu Ha KymyBador Bo koja
ouno ¢dopma M MOAPOOHOCTH MOOapaHu O
KynyBauor (i) nmcra Ha cCUTe MOTEHIIN]jaTHO
omacHM  cocTojku  BOo  JloOpara,  (ii)
KOJIMYECTBOTO HA €HAa WM IOBEKE TaKBU
coctojku u (iii) mHpOpMalMu BO BpcKa coO
OWJI0 KakBU TPOMEHU WU JIOJATOLM BO
TakBUTE cocTOjku. Ilpen nma ce mcmopauaar
Jo6para, IlpomaBauor ce coriacyBa ja My
JIOCTaBU Ha Kynysauor COO/IBETHO
npeaynpeayBambe U MHCMEHO H3BECTYBambe
(BKJIy4yBajKM COOJIBETHHM JCKJapaluu 3a
JloOpara, KOHTEJHEpUTE W IaKyBamara) 3a
OMJI0 KOj OIIaceH MaTepHjall KOj € COCTOjKa I
nen ox ouro xoe o lobpata, 3aemHO CO cHUTE
CHEUMjaIHU HHCTPYKLUH 32 PaKyBambe KOU ce
HEOIXOJIHU 3a COBETYBamE€ HA 3aCETHATHTE
npeBo3Huuy, KymyBayor W HUBHHTE
BpaOOTEeHH, 3a TOa Kako Ja ja CIpoBenaT
MepKara 3a 3allTHTa W MPEeTHa3iuBOCT Koja
Hajno0po Ke crpeyd TelecHa IOBpena MU
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labels. If Goods are shipped by Seller to
European destinations, before shipments are
made, Seller shall notify Purchaser of the
“Classification of Dangerous Goods” as
required by the European Agreement
concerning the “International Carriage of
Dangerous Goods”.

OLITETYBalbeé Ha HUMOT MPU PaKyBameTo,
TPaHCHOPTOT, 00paboTKara, ynorpeda wWin
¢prame Ha [l0oOpa, KOHTEjHEPH W TIAKyBamba
ucnopavyann a0 Kymysawort. IIpogaBador ke
TH TIOYUTYBAa CHTE NPUMEHIMBH JIOKAJTHU U
CTPaHCKM 3aKOHH ¥ TIPONHCH KOH Ce
OJlHECYBaaT Ha MPOU3BOJOT W ETHKETHUTE 3a
npenynpenyBame. Jlokonky JloOpara ce
ucrnopayanu oj crpana Ha [IpogaBador mo
€BPOIICKM JECTHHALUY, TIPe]] 1a TH HaIpaBu
ucriopakure, [IporaBadoT Tpeda 1a To M3BECTH
Kymnysauor 3a ,,Knacudukanujata Ha onacHu
mobpa® Kako IMTO € TPOINHIIAHO BO
eBpornckroT [loroBop koj ce onHecyBa Ha
,»,MeryHapOJTHOTO TpEHEeCyBambe Ha OMacHU
nmobpa.

C. Any packaging made of wood (including Cekoe makyBawme OJ JpBO (BKIY4yBajKu W
pallets) must conform to the international najgeTH) Mopa Jia ' MOYUTYBa METYHAPOIHUTE
softwood standards. In the event Seller fails to cTaHmapad 3a Meko ApBo.Bo  ciyudaj
comply with such standards, Seller shall be [lponaBadoT sna HE T'M TOYMTYBa TaKBUTE
liable for all related replacement and crangapau, [IpomaBador ke Oue OArOBOpPEH
transportation costs. 3a CUTE€ TpPOLIOLM IOBP3aHH CO 3aMe€Ha U

TPAHCHOPT.
31. Customs Drawback  Documents,  Other 31. JloxkymeHTH 3a Bpakame Ha IapUHCKH IaBAYKH,

Government  Requirements, and  Export
Controls.

APYI'M BJIaJuHU 0apamba U KOHTPOJIa HA U3B03

A. Upon Purchaser's request, Seller shall furnish A. Ha oGapawe na Kymysador, IIpomaBador

promptly all documents required for customs
drawback purposes, properly completed in
accordance with government regulations
applicable thereto. Seller shall furthermore, at
its expense, provide all information necessary
(including written documentation and electronic
transaction records) relating to the Goods,
tooling and equipment necessary for Purchaser
to fulfill any customs-related or other
Governmental — agency-related  obligations,
origin marking or labeling requirements and
certification or local content reporting
requirements, to enable Purchaser to claim
preferential duty treatment at the time of entry
for Goods, tooling and equipment eligible under
applicable trade preference regimes, and to
make all arrangements that are necessary for the
Goods to be covered by any applicable duty
deferral or free trade zone program(s) of the
country of import. Seller shall, at its expense,

BE/HAIl K& My TH JOCTaBH CHUTE IOKyMEHTU
KOM ce TOTpeOHM 3a IeIM Ha BpaKame
[APHHCKY JITaBaYKH, COOJJBETHO MOIOJHETH BO
COTJIACHOCT CO BJIAJIMHUATE TPOITUCH KOU BaXKaT
3a ucrure. [lonatamy, [IponaBador, Ha HEro
TPOIIOK, TM JaBa cuTe MH(OpMALUH KOU Cce
noTpeOHH (BKIYYyBajKU TUCMEHH TOKYMEHTH
U 3alUCH 32 EJIEKTPOHCKH TPAHCAKIMH) BO
onHoc Ha JloOpara, anaTute U onpemMa Kou My
ce moTpebHu Ha KymyBauoT ja TM UCIOJNHU
OOBpPCKHUTE KOM C€ MOBP3aHU CO NApUHA HIH
00BpCcKHTE KOH Jpyra BIAJWHA areHIuja,
O3HauyBamke Ha TMOTEKJIO WM Oapama 3a
JeKIapanyja U MOTBPIYyBalkbe WIN JIOKAJTHH
Oapama 3a M3BECTYBamE 3a COAPXKMHA, 3a J1a
My oBo3MoxH Ha KynyBadoT ga 6apa nocebeH
TpeTMaH BO OJIHOC Ha JIABAYKHUTE 32 BpeMe Ha
BieryBamero Ha JloOpa, amatu u ompema
noA00HH cropen MIPUMEHIIUBUTE
npedepupaHd TProBCKM PEKUMH M Ja TH

46



32.

provide Purchaser or Purchaser’s nominated
service provider with all documentation to
enable the Goods to be exported, and obtain all
export licenses or authorizations necessary for
the export of the Goods, tooling and equipment
unless otherwise indicated in the Order, in
which event Seller shall provide all information
as may be necessary to enable Purchaser to
obtain such licenses or authorization(s). Credits
or benefits resulting or arising from any Order,
including trade credits, export credits or the
refund of duties, taxes or fees, shall belong to
Purchaser.

B. Seller is responsible for any incorrect
information provided by Seller or any non-
compliance with applicable customs regulations
by Seller that results in penalties and/or
additional duties for Purchaser. Seller also
acknowledges and agrees to adhere to all
security procedures required by applicable laws.

Invoices. All invoices and/or advanced shipping
notices (“ASN”) for Goods shipped pursuant to each
Order must reference the Order number, Order
amendment or Release number, Purchaser's part
number, Seller's part number where applicable,
quantity of pieces in shipment, number of cartons or
containers, Seller's name and number, and bill of
lading number, before any payment will be made for
Goods by Purchaser. In addition, no invoice may
reference any term separate from or different than
these Terms and Conditions or the terms that appear
on the face of the Order. Purchaser reserves the right
to return all invoices or related documents submitted
incorrectly and shall notify Seller of all missing
information or document. Payment terms will begin

32.

HarpaBH CHTE apaH)XKMaHH KOU C€ HEONXOJHU

3a JloOpara na 6unar omndaTteHu ox OuIo Koe

NPUMEHIIUBO  O/UIOKEHO  IUIAKame  WIH

nporpaMa(u) 3a cinoboaHa TProBCKa 30HAa Ha

3eMjara BO K0ja ce BpIr yBo30T. [IpomaBaqor,

Ha HETOB TPOmIOK, My o00e30emyBa Ha

KynyBador unu Ha Ha3HAYEHUOT AaBaTesl Ha

ycIyru Ha Kymysauor, CEeKaKBa

JOKyMEHTall1ja co 1iel Aa oBo3MoxHu JloOpaTa

Jla ce M3Be3arT, U Ja I'M J00ue CHTe J03BOJIH

WM OBJIACTYBarba 32 M3B0O3 KOM C€ HEOIIXOJHH

3a u3B030T Ha JloOpaTa, anaTuTe U ONpeMaTta,

OCBEH aKO0 HE € TIOMHAaKy HaBeICHO BO

Hapauxkara, Bo koj cityuaj [IponaBador ru naBa

cute HH(POPMALIUU KOU CE HEOIIXO/IHH 32 J]a My

ce oBo3Moxku Ha KymyBador na mobue TakBu

JI03BOJIM WJIM OBJIacTyBame(a). Kpenntute mnun

OeneuimuTe  KOM  pe3yinTHpaaT WA

npoussieryBaar o Owino koja Hapauka,

BKITy4yBajKH TPrOBCKH KPEAMTH, KPEIUTH 3a

W3BO3 WJIM BpaKameTO HA NAPUHCKU JaBadKH,

JAaHOIIM WM TakCW, My T[pumaraatr Ha
Kynysauor.

B. IlpomaBayoT e oaroBopeH 3a OWIO KakBU
HETOYHHM WH(OpMAIMK JAJCHHU OJ CTpaHa Ha
[TponaBavoT itk OMIIO KaKBa HEYCOTIACEHOCT
CO TMPUMCHJIIMBUTE HAPUHCKU MPOIUCU O[]
crpaHa Ha [IpomaBadoT koW ce mMpHYHMHA 32
Ka3HU W/WIA JONOJHUTEIHH JaBaykd 3a
Kynysawor. Hcto  Taka, IlpomaBador

MOTBP/IyBa U C€ COTJIacyBa Jia ce MpPUAPIKYyBa

J0 cuTe mpouexypu 3a 0e30eAHOCT Kou ce

YTBPACHU OJ] IPUMEHJIMBUTE 3aKOHH.

®@aktypu. Cure QakTypu wW/WiM HapeIHH
u3BecTtyBamha 3a wucnopaka (,L,HUM“ wumm Ha
anrnucku advanced shipping notices - ,,ASN®) 3a
Jlobpa wucropauanu coryiacHo cekoja Hapauka,
Mopa nga To coipxkar Opojor Ha Hapaukara,
Hapaukara Opoj Ha

Coornurenuero, 6pojoT Ha aenoT Ha Kymysador,

M3MEHeTa Ha 17031
Opoj Ha penor Ha IlpomaBavor, kaze wmwTO €

MPUMEHJIMBO, KOJMYMHA Ha Iapudmba [pU
UCTIopaka, Opoj Ha KapTOHHW WJIM KOHTEjHEpH, UME
u O0poj Ha [IpogaBadoT 1 OpPoOj HA TOBAPHUIIA, TIPE/T
Jla Ouje U3BpIICHO OMIIO KakBO IuTakame 3a JoOpa
on crpana Ha KymyBauor. [lokpaj Toa, HUTY eqHa
dakTypa He MOXe Ja ynaryBa Ha KaKoB OWIIO

YCJIOB KOj € pa3nuyeH oj] oBue [IpaBuia u yciosu
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to run once the latest correct invoice or ASN is
received and input into Purchaser’s system by the
applicable Purchaser facility. Any payment by
Purchaser of a nonconforming invoice is not an
acceptance of any non-conforming element or terms
on such invoice.

33. Payment Terms.

A. Payment terms will be set for Seller on
Purchaser’s central payables system if Seller is
included in Purchaser’s CPS system. If Seller
is not a CPS Seller, invoices received through
the fifteenth day of a given month will be paid
on the fifth day of the second month following.

B. If a payment date falls on a non-business day,
payment will occur on the following business
day.

C. Notwithstanding the particular payment terms
applicable to an Order, (i) in no event will Seller
have a right to payment for Tooling (see Section
45) before Purchaser is paid by its Customer for
such Tooling, (ii) in no event will a Seller who
is a Directed Supplier have a right to receive
payment from Purchaser until Purchaser is fully
paid by Purchaser’s Customer for the related
Goods or, as applicable, the goods into which
such Goods are incorporated, and (iii) Purchaser
may, at its option, upon notice to Seller and after
acceptance of Seller, revise its payment terms
for production Goods to take into account any
change in the payment terms of Purchaser’s
Customer applicable to the Goods under any
Order.

33.

WIN YCIIOBHTE KOM ce HaBeaeHHM BO Hapaukara.
KymnyBauort ro 3aap»yBa IpaBoTO J1a T BpaTu CUTE
GbakTypu WIM TIOBP3aHM JOKYMEHTH KOM c€
HECOOJIBETHO JOCTABEHW M KE IO H3BECTH
[TponaBadoT 3a cute HHPOPMALIUH MU JOKYMEHTH
KOM HEJOCTUIaaT. YCIOBUTE 3a IUlakame Ke
MOYHAT J1a TeYaT Kora Ke Oujie mpruMeHa U BHeCeHa
BO cucteMoT Ha KymyBadoT mocienHaTa TO4YHa
¢dakrypa wim HUUW on crpaHa Ha COOJABETHHOT
objext Ha KymyBauor. Cekoe 1rakame O]l CTpaHa
Ha KymyBadoT Ha HecooOpaszHa QaxTypa HE €
npugakame Ha KaKoB OMII0 HecooOpa3eH eJIeMEeHT
WM YCJIOB Ha TakBaTta (Qakrypa.

Ycia0BH 3a ILIaKam-€.

A. Ycrnosure 3a Tutakame Ke OumaT yTBpIASHH O
[lponaBauoT Ha MEHTPAIHHOT CHCTEM 32
MPUCTUTHATO TUTakame Ha  KymyBador,
nokonky [IpogaBador € BKIYYeH BO TOj
cucreM Ha KymyBador. [lokonky IlpogaBador
HE € BKIy4eH BO CHCTEMOT 3a MPUCTUTHATO
I1akame, (GakTypuTre KOU Ce NPUMEHH 110
METHAECETTHOT JIeH OJ] AaJieH Mecell ke Oumat
IUIATeHW Ha TETTHOT JIeH OJ MeCeroT KOj
CIe/H.

B. Jloxonky HeKoj MaTyM Ha IUTakame ce mara Ha

akameTo ke  Ouue

HepabOTeH  JICH,

H3BPUICHO CJICAHUOT pa6OT€H JCH.

C. be3s ornen Ha oceOHHUTE YCIOBH 3a TUIaKambe
KOM ce INpHuMeHyBaar Ha enHa Hapauka, (i)
[IponaBadoT BO HUKO] cilydaj HEMA IMPaBO Ja
HaraT 3a Anatku (Buaum Touka 45) mpen Ha
Kynysauot ga My Oujie niaaTeHo of cTpaHa Ha
Kimentor 3a takBure Anartkw, (ii) BO HUKO]
ciydyaj IlpomaBauor koj e ImeHnyBaH

nmo0aByBad HeMa TPaBo Jia IprUMa TUIaKamke 01

KynyBauor c¢ momexa KymyBauor He Ouje

LIEJIOCHO MCIUTIaTeH O] cTpaHa Ha KnueHrtot 3a

noBp3anute J{oOpa

MPUMEHITUBO, J00parta Bo kou TakBute JloOpa

WM, Kako IITO €
ce uHKoprnopupanu, u (iii) KymyBauot moxe,
o HEroB M300p,0TKaKO0 Ke TO M3BECTH
IMpomaBawor u 1o mnpudakameTro Ha
[IponaBavoT, na TIHM Tperjiega HETOBHUTE
YCIOBH 3a IUIaKamke 3a IPOM3BOACTBO HA
Jobpa 3a na 3eme mpeaBH] KakBa OWIIO

IMpoMEeHa BO YCJIOBUTC 3a IUIaKamke Ha
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34. Setoff and Contractual Recoupment.

A.

In addition to any right of setoff or recoupment
provided or allowed by law, all amounts due to
Seller, or any of its subsidiaries or affiliates shall
be considered net of indebtedness or obligations
of Seller, or any of its subsidiaries or affiliates
to Purchaser or any of its subsidiaries or
affiliates, and Purchaser or any of its
subsidiaries or affiliates may setoff against or
recoup from any amounts due or to become due
from Seller, or any of its subsidiaries or
affiliates to Purchaser or any of its subsidiaries
or affiliates however and whenever arising. In
the event that Purchaser or any of its subsidiaries
or affiliates reasonably feels itself at risk and has
expressed such feelings to Seller by clearly
identifying said risks, Purchaser or any of its
subsidiaries or affiliates may withhold and
recoup a corresponding amount due to Seller or
any of its subsidiaries or affiliates to protect
against such risk.

An “affiliate” of a party means any other
company that controls, is controlled by, or is
under common control with such party. For
purposes of this definition, the term “control”
means the ownership, directly or indirectly, of
twenty percent (20%) or more of the capital or
equity of a company or the ability, by voting
securities, contract or otherwise, to elect a
majority of the board of directors or other
governing body of such company.

Knuentor Ha KymyBawor koum BaxkaT 3a
Jlo6pata Bo koja 6uio Hapauka.

34. TlopamMHyBame€ U JOTOBOPEH HATOMECTOK

A. Tlokpaj Omii0 KakBO MpaBO HA MOpPaMHYBambe

WIN HAJOMECTOK YTBPICH WU JO3BOJECH CO
3aKOH, CUTe cTacaHu M3HocH Ha [IponmaBador
WIH Ha Koe OWJIO O]l HEroBUTE 3aBHCHU
JPYIITBA WIX MIOBP3aHU JIMIIA CE CMETAaaT KaKo
HETO  3aJ0JDKEHOCT WJIM  OOBPCKH  Ha
[IponaBadoT, wim Ha OMIIO KO€ OJ] HETOBUTE
3aBUCHHM JAPYLITBAa WU IOBP3aHH JIMLA KOH
KymyBadot mnm KOH OWIIO KO€ O/ HErOBHUTE
3aBUCHM [PyIITBAa WJIM TOBP3aHM JHIA, U
KynmyBador wnm OWio Koe O]l HErOBHTE
3aBHICHU JPYIITBA WU TIOBP3aHU JIMIIA MOXKAT
Ja T TOpaMHaT WM HaJoOMecTaT oOf
CTacaHWTE U3HOCU WIIM KoM Tpeda Jia cracaaT
n3HOCUTE 0j cTpaHa Ha IIpomaBavor, wiu
OMJI0 KOE OJ] HErOBHUTE 3aBUCHH JIPYINTBA WIIN
MOBp3aHu Juia KoH KymmyBadoT uimm Koe Ouino
0J1 HETOBUTE 3aBHCHU JIPYILITBA WU TIOBP3aHU
mura Oe3pasznmuka Kora MpousieryBaar. Bo
cinydaj KymyBadoT uinm koe OHMIIO 01 HErOBUTE
3aBUCHHM JIPyIITBAa WJIM TIOBpP3aHU JIMLA
pa3yMHO ce cMeTa cebecr Ha HEKaKOB PU3HK U
My Jajie Ha 3Haewe Ha [IpogaBauoT 3a ucroro,
jacHO HaBemyBajku Tw pusniute, KymyBador
WM KO€ OWJIO Off HETOBUTE 3aBUCHHM JIPYIITBA
WIM TIOBP3aHM JIMIIa MOXE Ja 3aJpKd U
HaJIOMECTH COOBETEH U3HOC KOj MY C€ JIOIDKU
on crtpana Ha IlponmaBador winm Ouio Koe
HEroBO 3aBUCHO JPYIITBO WM MTOBP3AHO JINIE
3a Jla ce 3allITHTH O] TAKOB PH3HK.

,»I10Bp3aHO JHIe” Ha HEKOja O]l CTPaHUTE
3HaYM OWJIO0 KOe Jpyro JpyIITBO KOe
KOHTPOJIMpa, € KOHTPOJIUPAHO O]l WU € TOJ
3aeTHMYKAa KOHTpOJa CO TakBaTa CTpaHa.3a
1enuTe Ha oBaa JAepUHUIUja, TEPMHHOT
,,KOHTpOJIa® 3HA4YM COINCTBEHOCT, JAWUPEKTHA
WJIM UHJIMPEKTHA, 0] [BaeceT nporeHtu (20%)
WM TIOBEKE O] KAaUTAIOT Ha APYLITBOTO MU
CIIOCOOHOCT, MPEKy XapTUH O]l BPEIHOCT CO
NpaBo Ha Tjac, JIOrOBOP WIIM Ha APYyr HAuyMH,
Ja w3bepe MHO3ZWHCTBO O] OJ0OpOT Ha
JUPEKTOPH WIIM IPYTO YIPABHO TEJIO HA TAKBO
JIPYIITBO.
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35.

36.

37.

C. If an obligation of Seller or any of its
subsidiaries or affiliates to Purchaser or any of
its subsidiaries or affiliates is disputed,
contingent or unliquidated, Purchaser or any of
its subsidiaries or affiliates may defer payment
of all or any portion of the amount due until such
obligation is resolved. Without limiting the
generality of the foregoing and by way of
example only, in the event of a bankruptcy of
Seller, if all of the Orders between Purchaser
and Seller have not been assumed, then
Purchaser may defer payment to Seller, via an
administrative hold or otherwise, for Goods
against potential rejection and other damages
unless such conduct is restricted by local laws.

Sales Tax Exemption. Purchaser hereby certifies
that Goods purchased under each Order and
identified as industrial processing are eligible for
local sales tax exemption when applicable.

Advertising. Seller shall not refer to Purchaser in
advertising or public releases without the prior
approval in a Signed Writing of a Purchaser’s
Authorized Representative and shall not use
Purchaser's trademarks or trade names in advertising
or promotional materials.

Force Majeure. Any delay or failure of Purchaser
or Seller to perform its obligations under the Order
will be excused if, and to the extent that, the party is
unable to perform specifically due to an event or
occurrence beyond its reasonable control and
without its fault or negligence, such as: acts of God,
restrictions, prohibitions, priorities or allocations
imposed or actions taken by a governmental
authority; embargoes; fires; explosions; natural
disasters; riots; wars; sabotage; or inability to obtain

35.

36.

37.

C. Jokonky Hekoja o0Bpcka Ha [IponaBador, nwin
Ha OWMJIO KOE O]l HETOBHTE 3aBHUCHH JIPYIITBA
WY TIOBP3aHH JInIa, KoH KyIyBadyoT mim KoH
OMJI0 KOe 0J] HErOBHUTE 3aBUCHH JIPYILTBA WU
MOBPa3HHU JIMIAa € OCIIOPEeHA, yCJIOBEHA WIIN
HeNMKBHIHA, KymyBador miam Omino koe on
HETOBHUTE 3aBHCHH JAPYIITBA WIH TOBP3aHU
JMIa MOXE Ja IO OMJIOXKH IUIAKamkeTo Ha
LEJIMOT WU JIeJT O] K3HOCOT LITO T'0 JOJKH €&
JofieKka TakBaTa 0OBpcka He ce pemmu. bes ma
ce OrpaHNYyBa
TOpeHaBeIeHOTO U CaMo 3a IIPUMeEp, BO CIIy4aj

TCHEpATIHOCTa Ha

Ha credaj Ha I[lpomaBador, HOKOJKY cHUTe
Hapauku momery KymyBauwor u IIpogaBauor
HE ce mpe3eMeHH, Toram KymyBadot Moxe na
TO OJUIOKH TuTakameTo Ha [IpomaBadoT, mpeky
aJIMUHUCTPATUBHO MHUPYBalke WIA HA JPYT
HauwH, 3a J[oOpa o1 moTeHIHjaHO 0n0Bamke
U Jpyru
OJTHECYBabhE HE € OTPAaHUYEHO O] JIOKATHUTE

mTETH, OCBECH aKO TaKBOTO

3aKOHU.

OcanobonyBame 01 JaHOK Ha mpomeT. KynyBadoT
moTBpAyBa jeka JlobpaTa Kou ce KyIeHH co CeKoja
Hapauka u ce yTBpAGHH Kako WHAYCTPHCKa
0o0paboTka ce MOJOOHHM 3a O0CIO00ayBamke O
JOKJIHUOT JaHOK Ha IPOMET, Kora Toa €

MIPUMCHJINBO.

Pexinamupame. [IpomaBador HEe cMee ga 1o
criomenyBa KyIyBadoT mpu pexiaMupame Ui BO
jaBHHTE 00jaBH 0O€3 IPETXOAHO OJ00pyBamke BO
IMornuman MOKyMeHT o cTpaHa Ha OBacTeH
nperctaBHUK Ha KymyBadoT W He cMee Ja TH
KOpUCTHU TProOBCKUTC MAapKW HWJIUW TPTOBCKUTE
UMHba Ha

KynyBauor BO pekiaMHH WIH

IIPOMOTHUBHU MaTEPHjaJIH.

Buma cuina. Cexkoe JOLHEHE WK HEU3BPLIYBabhe
Ha o0OBpckuTe o7 cTpaHa Ha KymyBador wuimn
[IponaBadoT ko npousnerysaar og Hapaukarta, ke
Ouge ompaBAaHO JTOKOJIKY, M JO CTENeH JI0 KOj,
CTpaHaTa He € Croco0Ha J1a To U3BPIIN TOA TTOPATU
HAacTaH WU 110jaBa HaJIBOP O]l HEj3MHATA Pa3yMHa
KOHTpOJIa U 0€3 Hej3uHa BUHA MJIM HEBHUMAHHE, U
toa: boxju gnema; pecrpukumu, 3a0paHu,
HaMETHATH NPHOPUTETH WM paclpeneinOn Win

JIejCTBA MPE3EMEHU O] CTpaHa Ha BIAJMHO TEIIO;
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power. As soon as possible (but no more than one
full business day) after the occurrence, Seller shall
provide written notice describing such delay and
assuring Purchaser of the anticipated duration of the
delay and the time that the delay will be cured.
During the delay or failure to perform by Seller,
Purchaser may at its option: (a) purchase Goods from
other sources and reduce its Releases to Seller by
such quantities, without liability of Purchaser to
Seller; (b) require Seller to deliver to Purchaser at
Purchaser’s expense all finished Goods, work in
process and parts and materials produced or acquired
for work under the Order; or (c) require Seller to
provide Goods from other sources in quantities and
at a time requested by Purchaser and at the price set
forth in the Order. In addition, Seller at its expense
shall take all actions deemed reasonably necessary
by Seller to ensure that in the event of any
anticipated labor disruption, strike or worker
slowdown or resulting from the expiration of Seller’s
labor contracts, an uninterrupted supply of Goods
will be available to Purchaser in an area that will not
be affected by any such disruption for a period of at
least thirty (30) days. If upon request of Purchaser,
Seller fails to provide within ten (10) days (or such
shorter period as Purchaser requires) adequate
assurances that any delay will not exceed thirty (30)
days or if any delay lasts longer than thirty (30) days,
Purchaser may terminate the Order without liability
and Seller shall reimburse Purchaser for costs
associated with the cancellation. Seller
acknowledges and agrees that the change in cost or
availability of materials, components or services
based on market conditions, supplier actions or
contract disputes will not excuse performance by
Seller under theories of force majeure, commercial
impracticability or otherwise and Seller expressly
assumes these risks.

em0apro; TOXXapW, €KCIUIO3HH;  HPUPOJHU
kartacTpodu; HEMUpPH; BOjHHU; caloTaxa; WiIn
HEMOKHOCT Jia ce nodue enepruja. Llto e MoxxHO
moOp30 (HO HE TIOBEKE OJ1 €JIcH 11 PabOTEH JICH)
no ciydyBamero, IIpomaBador ke jgocraBH
NHCMEHO WH3BECTYyBaleé BO KO€ Ke€ IO OIHIIe
TAKBOTO JIOLIHEH-¢ U Ke ro yBepu KymyBadoT 3a
NPEBUICHOTO BPEMETpackhe Ha IOIHEHETO MU
BPEMETO 3a KOE€ TOa JIOLHEHE ke Onjie HaAMUHATO.
3a BpeMe Ha JOIHECHETO WM HEN3BPIIYBambEeTO Ha
[Iponasadot, KymyBadoT, mo cBoj n360p, MOXKe: (a)
na kynu JloOpa on apyru U3BOpH M a TH HaAMaJH
HETrOBUTE Coommtennja JIOCTaBEHU 10
[IponaBavoT 3a Taa Konu4uuHa, 0€3 OATOBOPHOCT HA
Kymnysavor koH [IpomaBauort; (b) na moGapa on
[IponaBadoT na ru qocraBu cute 3aBpiieHu JJoOpa
Ha Tpomok Ha KymyBauor, pabGoTtara BO TeK H
JIETIOBU M MaTepHjaId IPOU3BEICHN WIIH CTCKHATH
3a pabora coryacHo Hapaukara; wiu (C) 1a modapa
on IlpomaBador na o6e3denu [loOpa ox apyru
U3BOPH BO KOJIMYMHMA M BO BpeMe IM0OAapaHo ox
KymyBauot u mo nenara yrBpaeHa Bo Hapaukara.
[Toxpaj Toa, [IpogaBadoT, Ha HETOB TPOIIOK, K€ TH
mpe3eMe CHTEe JejcTBa 32 KOM CMeTa JeKa ce
pa3yMHO HEOIXOHH JIa Ce Mpe3eMaT O CTpaHa Ha
[IponaBavoT 3a 1a ce yBepW JieKa BO ciydaj Ha
KakoB OWJIO TIpeIBUICH IpPEKHMH Ha paborarta,
mTpajK Wim 3a0aBeHa padoTa Ha paOOTHUIINTE HITH
KaKo pe3yJITaT Ha UCTEKyBame Ha JJOrOBOPUTE 32
pabota Kaj [IpomaBavor, HEMPEKUHATO
cHaOmyBame co JloOpa ke Ouge pocTamHo 3a
KynyBauor BO o0Omacta koja Hema jga Ouje
MOrOJICHa OJf TAaKOB NPEKWH, BO MEPUOJ O]
Hajmanky tpuecet (30) neHa. Jlokonky Ha Oapame
Ha KymyBsagor, [IponaBadot, Bo pok ox aecet (10)
JeHa (WM TOKpAaToOK Mepuoa  mnodapaH o
KymnyBauor), He ycniee Jja TW IOCTaBH COO/IBETHUTE
yBepyBama Jieka OWIO0 Koe JIOIHEHkEe Hema Ja
HagmuHe TpreceT (30) aeHa MM JOKOJKY HEKoe
TIoIHEmke Tpae mojonro ox TpueceT (30) neHa,
KymyBadyor moxe na ja mpexkune Hapaukarta 0Oe3
HHMKaKBa OJrOBOpHOCT, a [IpomaBador ke My ru
HajiomecTH Ha KynyBadoT TpomionuTe NMOBp3aHU
CO OTKayBamweTo. [IpomaBadoT moTBpAyBa U ce
coryiacyBa Jieka NMpOMeHaTa BO TPOIIOIUTE WIIH
JOCTAalTHOCTAa HA MAaTepHjalIuTe, KOMIIOHEHTUTE
WM yCIyruTe 0a3upaHy Ha Ma3apHUTE YCIIOBHU, HA
JejcTBaTa Ha JI00aByBaYMTE WM CIIOPOBHTE O]
JIOTOBOPY HEMa J1a IO ONIPaB/IaaT OJHECYBABETO Ha
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38. Service and Replacement Parts.

A. Upon receipt of a Release, Seller shall sell to

Purchaser all Goods necessary for Purchaser to
fulfill Purchaser's and its Customer’s service
and replacement parts requirements for its
current model year at the then current
production prices plus any actual net cost
differential for required unique packaging. If
the Goods are systems, modules or assemblies,
Seller shall sell the components or parts of such
systems, modules or assemblies at prices that
will not in the aggregate exceed the then current
production price of the system, module or
assembly less the costs of labor involved in
connection with the system, module or assembly
plus any actual net cost differential for required
unique packaging.

After termination of the current model
production of the vehicle involved, Seller shall
sell to Purchaser Goods necessary for Purchaser
to fulfill Purchaser's and its Customers’ service
and replacement parts requirements for past
model years at the prices then specified in the
last Order for current model production plus any
actual net cost differential for required unique
packaging for the first five (5) years of past
model service. For the following ten (10) years
of past model service or such longer period as
Purchaser’s Customer requires service parts, the
prices shall be as specified in the last Order for
current model production plus any actual net
cost differential for required unique packaging,
plus any actual net cost differential for
manufacturing costs as mutually agreed
between Purchaser and Seller.

38.

[IponaBadoT Kako TEOpUHU HA BUINIA CHJIA, TPTOBCKA
HEBO3MOXHOCT WM ApPYyr HauuH, u lIpogaBador
W3PUYHO T TIPe3eMa OBHE PHU3HIIH.

CepBuc U pe3epBHH J1€JIOBH

A. Tlo mpuemot Ha Coommrerne, [IpomaBadoT ke
My ru poaaze Ha Kymysayot cute J{o6pa kon
ce Heonxoauu 3a KymyBadoT na moxe na ru
WCTIOJIHU NTo0apyBamaTa 3a CEpBHUC U PE3EPBHU
nenoBu Ha KymyBadot u Ha HeroBuot KnneHt
3a HETOBHOT TEKOBEH I'OJUILIECH MOJIEJ CIOPEN
TEKOBHHUTE MPOU3BOJICTBEHU IIEHU IUTyC OHIIO
KaKoB KOHKpETeH HeTo audepeHIyjaneH
TPOIIOK 32  Mo0apaHOTO  EIUHCTBEHO
nakyBame. Jlokonky Jlobpata ce cucremu,
MOIYJIM WM cKkjionoBu, IIpomaBador ke ru
npojaze KOMIIOHEHTUTE WU JCIOBUTE O]
TAKBUTE CHCTEMHU, MOAYJIH WM CKJIONOBU IO
IEeHH KOM 3aeqHO HeMa Jaa ja HaJMHUHAT
TOrallHaTa TEeKOBHA MMPOW3BOJICTBEHA LIEHA Ha
CHUCTEMOT, MOAYJIOT WA CKJIONOT MHHYC
TPOLIOIMTE 3a paboTHA paka BKIYYCHH BO
BpCKa CO CHCTEMOT, MOIYJOT WJIHM CKJIOHOT
IUTyC KOHKPETHHOT HETO AudepeHIyjaneH
TPOIIOK 32  MO0apaHOTO  EIUHCTBEHO
MaKyBarbe.

B. Ilo 3aBpumryBameTo Ha NPOU3BOJCTBOTO Ha
TEKOBHMOT MOJIeJl Ha 3acerHaToTo BO3WIIO,
[Iponasauot ke My ru npoaane Ha Kynysayor
Jlo6pata kou ce HeonxoqHM 3a KymyBador jia
MOJKE /1a 'l HCIIOJTHY T00apyBamara 3a CepBUC
U pesepBHH JenoBu Ha KymyBador u Ha
HeroBuTe KIMEeHTH 3a IPETXOJHUTE TOAUIIHU
MOJIEJIM IO TOTALIHUTE IIEHU CIeHUpUINPAHT
BO mocienHara Hapauka 3a Mpou3BOJCTBOTO
Ha MOJIEJIOT IUTyC OMJIO KAKOB KOHKPETEH HETO
JUQepeHIjaied TPOUIOK 3a Mo0apaHoTo
SIMHCTBEHO TMaKyBame 3a MpBUTE meT (5)
TOAMHHU OJ1 CEPBUCOT HA MUHATHOT MOJEIN. 3a
cnenpaute necet (10) ronnHM Ha CEpBUCHPAHE
Ha MUHAT MOJIEJ MJIH 32 TIOI0JIT MIEPUO/I 3a KOj
Knuentor na KymyBador Oapa pesepBHU
JICJIOBH, 1EHUTE Ke OuaaT Kako IITO €
HaBeJeHO BO 1mociegHara Hapauka 3a
MPOU3BOJICTBO HAa TEKOBHUOT MOJIEN TUTYC
OMJI0 KaKBM KOHKPETEH HETO TU(epeHIIN]aTHI
TpomlonM 3a  1Mo0apaHoTO  E€IUHCTBEHO
MaKyBame, TIyC OMII0 KAaKBH KOHKPETHU HETO
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39.

40.

41.

42.

Packaging.  All packaging must conform to
Purchaser's standard packaging requirements, which
are available through links provided on the
Purchaser’s web site at www.lear.com under
Supplier Information and which were provided to
Seller by Purchaser.

Claims from Seller. Any action by Seller under any
Order must be commenced within three (3) years
after Seller became aware, or should have became
aware, of the breach or other event giving rise to
Seller’s claim occurs and in any case within five (5)
years from the moment when the damage occurred.

Severability. If any term(s) of the Order is invalid
or unenforceable under any statute, regulation,
ordinance, executive order or other rule of law, such
term(s) shall be deemed reformed or deleted, as the
case may be, but only to the extent necessary to
comply with such statute, regulation, ordinance,
order or rule, and the remaining provisions of the
Order shall remain in full force and effect.

Electronic Communications and Electronic
Signatures. Seller shall comply with any method of
electronic communication specified by Purchaser,
including requirements for electronic funds transfer,
purchase order transmission, production Releases,
electronic signature, and communication. E-mails,
even those containing a signature block of one of
Purchaser’s representatives shall not constitute a
Signed Writing.

39.

40.

41.

42.

JUQEepeHINjaTHH TPOIIONM 3a TPOILIOLHU 32

IIPOU3BOACTBO  KAKO INTO €  B3aEMHO
JIOTOBOPEHO nomery KymyBadot u
IIponasauor.

IaxyBame. Cexoe makyBame Mopa 1a Ouae BO
COrJIACHOCT €O  CTaHAapAHUTe Oapama Ha
KymnyBauor 3a naxkyBame, KOU Ce JOCTAIlHU MPEKY
BpCKM Ha BeO-mokauujatra Ha KymyBauor Ha
www.lear.com Bo gemor Ha Wubpopmanuu 3a
mobaByBauM #W KOM My ce o0e30eneHn Ha
[IponaBauoT ox cTpana Ha KymyBayor.

Bapawa na IIpomaBauor. Cekoe nejcTBO 0
ctpana Ha [IpomaBadyoT Bo ogHOC Ha OWIIO Koja
Hapauka mopa ma 3amodne BO pok on Tpu (3)
roAuHu oTKako [IpomaBadoT craHanm cBeceH, WIH
Tpebao 1a cTaHe CBECEH, 3a MPEKPIIYBambETO HITH
JIpyr HACTaH KOj JIOBElyBa JI0 HAacTaHyBambe Ha
OapameTo Ha [IpogaBadoT U BO cEK0j cydaj BO pOK
onx met (5) TOAMHM OJ] MOMEHTOT KOra HacTaHaa
mrerara.

OnBouBoct. [lokoiky Owino koj ycioB(M) of
Hapaukata He € MOJTHOBa)KESH WM € HECTIPOBE/IIHNB
BO COTJIACHOCT CO OMJIO KOj CTaTyT, peryJiaThBa,
ypeada, W3BpIIHA Hapea0a WU JAPYro MpaBHIIO,
TaKBHOT YCIIOB(M) c€ CMeTa 3a W3MEHET WM
n30pHIIaH, Kako MITO MOXe Jia Ouje ciaydyaj, HO
caMO JI0 CTEICHOT JI0 KOj € MOTPeOHO Jia ce
yCcoIJlaCH €O TOj CTaTyT, peryjiaruBa, ypezaoda,
Hapea0a WM NPaBUIIO, & OCTAaHATUTE OJPEI0N O]l
Hapaukara ocTanyBaaT 11€JIOCHO Ha CHJIA.

EjfekTpoHCKM KOMYHMKAIIMM M €JeKTPOHCKH
nornucu. [IpomaBador ke TO TOYUTYBA CEKO]
METO/I Ha eNIEKTPOHCKa KOMYHUKAIMja ONpeesIcH
on cTpana Ha KymyBa4or, BKITyuyBajku Oapama 3a
TpaHcdep Ha CpeZCTBa,
Coomnmtennja  3a

€JICKTPOHCKHU
MpeHEeCyBarbe HAa Hapadka,
MIPOU3BOJICTBO, €JIEKTPOHCKU IIOTIIUC u
KOMyHHKanuja. E-momra, Iypu W OHaa Koja
COAPXKU TIPOCTOP CO TOTIHC HAa MPETCTABHUIINTE
IloTnumran

Ha KymyBauor He mpercraByBa

JIOKYMEHT.
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43.

44,

Notices. All notices, claims and other
communications to Purchaser required or permitted
under the Order shall be made in writing and sent by
certified or registered mail, return receipt requested
and proper postage prepaid to the Purchaser’s
address mentioned on the purchase order, to the
attention of the Purchaser’s legal representative, and
shall be effective only upon receipt by Purchaser.

Seller’s failure to provide any notice, claim or other
communication to Purchaser in the manner and
within the time periods specified in the Order shall
constitute a waiver by Seller of any and all rights and
remedies that otherwise would have been available
to Seller upon making such notice, claim or other
communication.

Confidentiality.

A. Seller shall (i) keep all Purchaser’s information
confidential and disclose it only to its employees
who need to know such Purchaser’s information
in order for Seller to supply Goods, tooling, and
equipment to Purchaser under the Order and (ii)
use Purchaser’s information solely for the
purpose of supplying Goods to Purchaser.
“Purchaser’s information” means all
information provided to Seller by Purchaser or
its representatives or subcontractors in
connection with the business, programs, and
Goods covered by the Order, including without
limitation, pricing and other terms of the Order,
specifications, data, formulas, compositions,
designs, sketches, photographs, samples,
prototypes, test wvehicles, manufacturing,
packaging or shipping methods and processes
and computer software and programs (including
object code and source code). Purchaser’s
information also includes any materials or
information that contain, or are based on, any
Purchaser’s information, whether prepared by
Purchaser, Seller or any other person.

43.

44,

N3BecryBama. Cure wu3BecTyBama, Oapama U
ocraHata KoMyHHKauuja co KymyBauor kou ce
mobapaHy WK JJO3BOJICHH corylacHO Hapaukara, ke
ce BpumaT BO mucMmeHa ¢opMma M Ke ce mpakaar
IPEeKy OBJaCTEHa MWJM IIpernopadyaHa IIOIITa,
notpedHa € MoTBpJa JeKa Iopakara € IpuMeHa U
noTpeOHO € Ja ce MIaTh COOJBETHA MOIITaprHa 32
aapecara Ha KymyBauoT HaBeneHa BO Hapaukara,
BO MME€ Ha TpETCTaBHUKOT Ha KymyBadoT, n ke
OuaT MOTHOBAKHU caMO OTKako KymyBador ke ru
IIPUMH UCTHTE.

Heycnexor mna IlpomaBawor na ro HampaBu

U3BECTYBAIbETO, 0OapameTo WIM  OCTaHaraTa
KoMyHHKanuja co KymyBauor Ha Ha4MH U BO
paMKH Ha IEpUOJIOT HaBeAeH Bo Hapaukara, ke ce
cMeTa 3a OTKaxyBame Ha [IpomaBador ox Omio
KOH, KaKo M OJ] CUTE IpaBa W MPaBHH JICKOBH KOU
6u My Omne nocrarmHu Ha [IpomaBadoT Mo TakBOTO
Oapame WM JApPYT

H3BECTYBAMLC, BHJ Ha

KOMYHHKaIIHja.

JosepauBocT

A. TlpomaBayor (i) ke T 9yBa cuTe HHPOPMAIHH
Ha KymyBadoT Kako IOBEpIMBH, OTKPHUBAjKU
I'M CaMO Ha HETOBHUTE BPabOTEHU Kou Tpebda Jia
ru 3HaaT The uHdopmamuu 3a KymyBador co
uen IlpomaBavor nma tu jgocraBu JloOpata,
anmature U omnpemara g0 KymyBauor Bo
coriacHocT co Hapaukara u (ii) ke T KOpHCTH
uHpopmamuure 3a KymyBador camo 3a
cHaOnyBame Ha KymyBawor co [loOpa. Ilox
,HpopMaIm 3a Kynysauot* ce
nojipa3doupaar cuTe UHPOPMAIMU KOU MY CE
nmanenn Ha IlpomaBauor ox crpaHa Ha
KymyBadoT wiu HEroBuTe MPEeTCTABHUIM W
MOJU3BElyBaYd BO OJHOC Ha JIEJOBHATa
aKTUBHOCT, Tiporpamure u JloOpata orndareHn
co Hapaukara, BKJIyuyBajkum HO HE U
OrpaHUYyBajKM C€ Ha OJpeAyBambeTo Ha
LIEHUTe U JApyru yciaoBu Ha Hapaukara,
cnenruKanmy, bopmyin,
¢dororpaduu,
MPUMEPOIIH, TPOTOTHITH, TECT BO3HIIA, METOIU

IoaaToIH,

COCTaBH, JIM3ajHU, CKHIIH,

" NpouceCu Ha MpoOu3BOJACTBO, IMAKYyBAKE WIIN

ucropaka M KOMIjyTepcku codTBep u

nporpaMu  (BKJIydyBajku OOjeKTEH KOJ U
n3BopeH kon). Mudopmanuure 3a Kymysador
UCTO  Taka ouio

BKJIy4yyBaaT KaKBU
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45.

46.

B. Seller shall promptly notify Purchaser if it has
provided information to a government regarding
the Goods, tooling or equipment provided,
including information provided to the U.S.
Government in accordance with the following
reporting requirements of U.S. law: 49 CFR Part
573 (Defect and Noncompliance Reporting) and
49 CFR Part 579 (Reporting of Information and
Communications about Potential Defects).

Tooling & Equipment - Supplemental Terms. In
addition to being governed by these Terms and
Conditions, each Order for the purchase of tooling
(“Tooling”) and equipment (“Equipment”) shall be
governed by Purchaser’s Supplemental Tooling and
Equipment Terms which were provided to Seller by
Purchaser and are available through links provided
on the Purchaser’s web site at www.lear.com under
Supplier Information (the “Supplemental Tooling
and Equipment Terms”); provided, that in the
event of an inconsistency between these Terms and
Conditions and the Supplemental Tooling and
Equipment Terms, the Supplemental Tooling and
Equipment Terms shall control as to all such Tooling
and Equipment.

Service Terms - Supplemental Terms. In addition
to being governed by these Terms and Conditions,
each Order for the purchase of services unrelated to
production Goods shall be governed by Purchaser’s
Supplemental Service Terms which were Provided
to Seller by Purchaser and are available through links
provided on the Purchaser’s web site at
www.lear.com under Supplier Information (the
“Supplemental Service Terms”); provided that, in
the event of an inconsistency between these Terms
and Conditions and the Supplemental Service
Terms, the Supplemental Service Terms shall

45.

46.

MaTepHjaad WId UHPOPMAIMA KOU COIpPXKAT,
nnu ce 6a3upanu Ha, OUII0 KakBU HH(opMaun
Ha KymyBador, 06e3 pasnuka mamm ce
MOJArOTBeHM o1 cTpana Ha KymyBauor,
[TponaBavoT miu OMIIO KOE JPYTO JIHIIE.
B. IlpomaBagwor ke TO W3BECTH BETHAII
KynyBauot nokonky noctaBui MH(MOpMaLUU
710 BIaja Bo oxHOC Ha J{oOpara, amatute uian
ompemara, BKIy4yBajku © HHGPOpPMALUU

mameHn Ha Biaamara Ha CoemguHernrte
Amepukanckd J[pkaBH BO COTJIACHOCT CO
clemHuTe Oapama 3a HM3BECTYBAaWmE O

amepukadckoro mpaso: 49 PP [en 573

(U3BectyBame 3a HEJI0CTaTOIH u
Heycornacenoct) u 49 L®P Jen 579
(M3BectyBame 3a uHpopmanuu "
KOMYHHUKAIIUU 3a HOTCHL[I/Ij aJIHU
HEIOCTATOIH).

AJaTd M ompeMa — /ONOJHHTEJIHU YCJIOBH.
[Toxpaj Toa mro e ypenena co oBue l[lpaBmia u
yciioBH, cexoja Hapauka 3a HabaByBame Ha ajlaTH
(,,Amatu“) u omnpema (,,Ompema®) ke Ouze
ypeneHa co JIOMOMHUTENHH YCIOBU 3a alaTH U
onpema Ha KymyBauot kou My ce 00e30eeHN Ha
[IponaBauor ox crtpana Ha KymyBayor u ce
JIOCTAITHU MPEKY BPCKU JIaJICHU Ha BeO-JI0Kalujara
Ha KynyBagor wa www.lear.com Bo jenor
WNudopmarnuu 3a nodaBysaun (,,Jlomoanuresnn
YCJOBH 3a ajJlaTKH M ompeMa‘’); TMOJ YCJIOB BO
CJly4aj Ha HEKOH3UCTEHTHOCT Mery oBue [IpaBuia
W ycoBH U JIOTIONHUTETHUTE YCJIOBH 3a alaTH H
ornpema, JIOTMONHUTENHUTE YCIOBH 3a QlaTH H
ornpeMa Ke ce MPUMEHYBaaT BO OJIHOC Ha CHTE
takBu Anatu u Onpema.

YeaoBu 3a yeayru — JONOJHUTETHH YCJIOBH.
ITokpaj Toa mro e ypenaeHa co osue [IpaBmia u
ycIioBH, cexoja Hapauka 3a HabaByBame Ha yCIyTH
KOM He ce IMOBP3aHu co mpou3BozcTBeHn Jloopa ke
Oune ypeneHa co JIOMONHUTETHHTE YCIOBH 3a
yeiyru Ha KynyBauot kou My ce o0e30efieHn Ha
IIponaBauor ox crtpana Ha KymyBauor u ce
JOCTallHM TPEKy BpPCKUTE JaJeHu Ha BeO-
nokanujara Ha KymyBagor Ha Www.lear.com Bo
JIeTI0T WNudopmaruun 3a no0aByBadn
(,,JloMOTHUTEIHM  YCJIOBH 3a YCJIYIu®); Tox

YCIIOB, BO CIlly4aj Ha HEKOH3MCTEHTHOCT HOMEry
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47.

48.

control as to all such services unrelated to production
Goods.

Construction. When used in the Order, “including”
means “including, without limitation,” and terms
defined in the singular include the plural and vice
versa. The headers, titles and numbering are for
convenience of reference only and shall not affect
the construction or interpretation of the Order.

Entire Agreement; Modification. The Order,
together with the attachments, exhibits or
supplements specifically referenced in the Order,
constitutes the entire agreement between Seller and
Purchaser with respect to the matters contained in the
Order and supersedes all prior oral or written
representations and agreements. Purchaser may
modify the Terms and Conditions, at any time, by
posting notice of such modified Terms and
Conditions through links provided on the
Purchaser’s web site at www.lear.com under
Supplier Information at least ten (10) days prior to
any modified Terms and Conditions becoming
effective and after having provided Seller with the
modified Terms and Conditions. Seller shall review
the Purchaser’s website and the Terms and
Conditions  periodically. Seller’s  continued
performance under the Order without providing
written notice to Purchaser in accordance with
Section 43 detailing Seller’s objection to any
modified Terms and Conditions prior to the effective
date of such modified Terms and Conditions will be
subject to and will constitute Seller’s acceptance of
such modified Terms and Conditions. Except as
provided in the preceding sentences or as otherwise
provided in these Terms and Conditions, the Order
may only be modified by an Order amendment or a
Signed Writing by a Purchaser’s  Authorized
Representative.

47.

48.

oBue IlpaBuna u ycimoBu u JlomosHUTENHNTE
YCJIOBU 3a yciyru, JIONMOJHUTETHUTE YCJIOBU 3a
YCIYTd K€ ce MPUMEHYBaaT BO OJHOC Ha TaKBUTE
YCIIyT'H KOU HE C€ TMOBP3aHU CO MPOU3BOJICTBEHU

Jlobpa.

Koncrpyknmja. Kora e ymorpebeHo Bo
Hapauxkara, ,,BKIy49yBajkn™ 3HA4H ,,BKITydyBajKH,
HO HE OTpaHMYyBajKH ce HA™, a TePMUHUTE KOH CE
Jne(UHUPaHU BO €HMHA BKIyYyBaaT U MHOXKUHA U
o0OpaTHO. 3ariaBjaTa, HACIIOBUTE U HYMEPHUPAHETO
ce camo 3a MPaKTUYHOCT Mpu pedepupame U He
BIIMjaaT BP3 KOHCTPYKIIHjaTa WA TOJKYBambETO Ha

Hapaukara.

Henokynen porosop; MW3mena. Hapaukara,
3a€HO CO MPHJIO3UTE, JOKA3UTE WM JOAATOLUTE
KOHKpETHO HaBeneHu Bo Hapaukara, ro counHyBa
HEJIOKYITHUOT JoroBop momery IIpogaBador wu
KynyBadot Bo onHOC Ha pabOTUTE COApIKaHU BO
Hapaukara u ru 3aMeHyBa CHTE MPETXOIHU YCHU
WIK THUCMEHU H3jaBU W JoroBopu. KymyBadoT
MOXe J1a Th n3MeHH [IpaBunara u yciIoBuTe Bo Koe
om0 BpeMe, mpeky 00jaByBambe Ha U3BECTYBAE 32
TakBUTE NpoMeHeTu lIpaBuia M ycloBH MpeKy
BPCKHU NIafiecHn Ha BeO-Jokanujata Ha KymyBadoT
Ha www.lear.com Bo gemor HMudopmarmm 3a
nobGaByBaun HajManky ngecet (10) mena mpen
n3menerute [IpaBuiia 1 yciaoBH Aa cramar BO cuiia
W OTKako ke My rm joctaBu Ha [IpomaBador
n3menerute [lpaBuna u ycnoBu. [IpomaBador
MEPUOJAMYHO Ke ja TpOoBepyBa BeO-jOKalMjaTta u
IIpaBunata wu

ycnoBure  Ha  KymyBauor.

Kontunynpanoro Bpueme OA CTpaHa Ha
[MponaBauoT Ha oOBpckuTe cornacHo Hapaukara,
0e3 JoCTaByBame Ha IHUCMEHO H3BECTYBAHE [0
KynyBadot Bo cormacnoct co Touka 43 Bo koe
JIETaJHO I'o U3J1ara npurosopot Ha [IponaBadot Bo
olHOC Ha KakBu Owino wu3meHeru IlpaBuna u
YCIIOBH, IIpeJl 1aTyMOT Ha CTaIlyBame€ BO CHJIa Ha
takBuTe m3MeHetu l[lpaBuia m ycnosu, ke Ouje
npeaMeT Ha W Ke MpeTcTaByBa npudakame Ha
IIponaBauor Ha Taka usmeHerure IlpaBuna u
ycinoBu. OCBEH Kako WITO € HaBeJIEHO BO
MPETXOJHUTE PCUCHUIIU UJIK KAKO IOTO € IIOMHAKY
HaBezieHo Bo oBue [IpaBuna u ycnosu, Hapaukara

MOKE Ja CC¢ Hu3MCHM CaMO CO IIPpOMCHA Ha
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49.

50.

Governing Law; Interim Jurisdiction; Venue.
Each Order shall be governed by the law of the
Republic of Macedonia, without regard to any
applicable conflict of laws provisions. The United
Nations Convention on the International Sale of
Goods is expressly excluded.

Arbitration.  All disputes arising out of or in
connection with any Order or any other document
pertaining to any Order including any question
regarding the Order’s existence, validity or
termination shall be finally settled under the Rules of
Arbitration of the International Chamber of
Commerce by one or more arbitrators appointed in
accordance with said rules. The place of arbitration
will be Paris, France. The language of arbitration
shall be English. Each party shall be entitled to
request production of evidence pursuant to the IBA
Rules on the Taking of Evidence in International
Commercial Arbitration. The decision of the arbitral
tribunal shall be final and binding upon Purchaser
and Seller, shall not be appealable, and judgment on
the award rendered may be entered in any court of
competent jurisdiction. The arbitral tribunal will
have no authority to award punitive or other damages
not measured by the prevailing party’s actual
damages. Each party will bear equally the costs and
expenses of the ICC and of the arbitral tribunal.
Each party will bear its own costs and expenses. The
failure by one party to pay its share of arbitration fees
constitutes a waiver of such party’s claim or defense
in the arbitration. All arbitration proceedings shall be
confidential, except to the extent that disclosure is
necessary to enforce an arbitration award in a court
of competent jurisdiction. Notwithstanding anything
to the contrary, Purchaser shall have the right,
without waiving any remedy under the Order, to seek
from any court of competent jurisdiction (a)
equitable relief and (b) any interim or provisional
relief that is necessary to protect the rights or
property of Purchaser.

49.

50.

Hapaukara nnu [loTnuiman gOKyMEHT oJf CTpaHa
Ha OBracrteH npercraBHUK Ha KymyBauor.

IIpumennuso 1paBo; ITpuBpemena
Haute:knoct; Mecro. Cekoja Hapauka ke Oume
ypeaeHa BO

Peny6nuka

COI1aCHOCT CO 3aKOHHMTC Ha

Makenonuja, 0e3  orien  Ha
HPUMCHIINBHUTE
CyAUpOT  Ha

O0ennHeTHTE HAIMK 32 MEl'yYHapoaHa Mpomakda

olpendu KOW TO ypemyBaaT
3akonn. KoHBeHnmMjata  Ha

Ha CTOKH € U3PEYHO UCKITYyUCHA.

Apoutpa:ka. Cute CriopoBH KOW TPOM3IIETyBaaT
0J1 WJTU BO BpcKa co 0miio koja Hapauka wnu Ouio
KOj JIpyT JIOKyMEHT KOj C€ OJIHeCyBa Ha OWJIO Koja
Hapauka, BriIy4yBajku OWMIIO KaKBO Ipaliame BO
OJIHOC Ha TIOCTOCHETO, MOJHOBAKHOCTA WIH
NMpeKknHyBameTo Ha Hapaukara, ke ce pemiaBaar
cormacHo co llpaBunmara 3a apOuTpaxka Ha
MeryHapoaHaTa TProBCKa KOMopa O]l CTpaHa Ha
elIecH WM TOBeKe apOuTph Ha3HAYeHH BO
COIJIACHOCT CO HaBEACHUTE TpaBuiia. MecToTo Ha
apOutpaxxata ke Owume Bo Ilapm3, Dpanmmja.
Jazukor Ha apOuTpakara ke Ouje Ha AHTIMCKU
jasuk. Cekoja crpaHa uMa TmpaBo Jja Oapa
npubaByBambe Ha JIOKa3d BO COTJIACHOCT €O
[lpaBunata 3a jgocraByBame Ha JOKa3W MpH
MelyHapoJHa TProBCKa apOUTpaka YCBOCHH O]
Mertynaponnara
International

aJBOKaTCKa
Bar
OmrykaTta Ha apOUTPaKHUOT CyJ ke Ouie KOHeuHa

komopa  (Ha
AHTJIMCKU: Association).
u oOBp3yBauka 3a KymyBauor u [IpomaBador,
MPOTHB HEa He ce TOJHeCyBa xaba, a rmpecyara
0] ZIOHEeCeHaTa apOUTpaKHa OJUTyKa MOXKE Jia ce
BHECE BO KOj OMJIO HAJUIeKEH cy1. ApOUTPaKHUOT
CyJ ke HeMa HaJUISKHOCT JIa JI0/IeNN Ka3HeHH HIIH
JPYyTH HAJIOMECTOIM 3a IITeTa KO HE Ce BO
cpa3Mep co TpeTpleHaTta INTeTa Ha CTpaHara.
Cekoja cTpaHa ke CHOCH €HAKBU TPOLIONU M
pacxoju 3a MefyHapoiHaTa TProBcka KoMopa u 3a
apoutpaxkHuoT cya. Cekoja cTpaHa Ke TM CHOCU
CBOMTE TPOLIONM W pacxoau. Hemnmakamero Ha
€/IHa OJ1 CTPAHUTE Ha CBOjOT JIeIl 01 apOUTPaKHUTE
HAJIOMECTOLM Ke TPETCTaByBa OTKAKYBAE O]l
Tyxk0ara win oxOpaHaTa Ha Taa CTpaHa BO
apOutpakata. Cure apOUTpaKHM TOCTAlKH Ke
Oujar JAOBEpIMBH, OCBEH IO CTENEH J0 TaKBOTO
OTKpUBAWkE € HEONXOJHO 3a CIPOBEAyBambe Ha
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apOUTpaskHa OJUTyKa Tpen HalulekeH cyad. bes
orJiea Ha c€ ITO € cnpoTuBHO, KymyBador mma
MpaBo, 0e3 J1a ce 0TKaKyBa O] KaKOB OMJIO MpaBeH
Jek cornacHo Hapaukarta, ma Gapa on OWio Koj
Ha/uIekeH cyn (a) mpaBuuHa mepka u (b) Owmimo
KaKBa MpUBpPEMEHa MepKa K0ja € HeOoIXo/IHa 3a Ja
Ce 3allITUTAT MpaBarta Wik UMOTOT Ha KymyBadorT.
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