General Terms of Purchase of
Nefromed Dialysis Centers ("NDC"”)and its subsidiaries

Conditii Generale de Achizitie ale
Nefromed Dialysis Centers ("NDC") si/sau ale oricarei
filiale a acesteia

8§ 1 Applicability of the General Terms of Purchase

These General Terms of Purchase of NDC apply exclusively to any and all
provision of goods, services and works by Supplier to NDC.

NDC does not accept any contradicting terms or terms deviating from
these General Terms of Purchase or other limitations of Supplier, unless
expressly agreed in writing by NDC.

These General Terms of Purchase also apply to all future transactions with
Supplier, even if their applicability has not again been expressly agreed.

These General Terms of Purchase also apply exclusively if NDC accepts
delivery or pays for the goods, services or works delivered by Supplier
without reservation albeit being aware of contradicting or deviating terms
of Supplier.

These General Terms of Purchase shall only be applicable vis-a-vis
entrepreneurs within the meaning of art. 3 of the Romanian Civil Code .
In case of a discrepancy between these General Terms of Purchase and
deviating terms of NDC comprised in other documents(contracts), then
the contract terms shall prevail.

8 1 Aplicabilitatea Conditiilor Generale de Achizitie

Prezentele Conditii Generale de Achizitie ale NDC se aplicd exclusiv oricarei
si tuturor relatiilor contractuale de furnizare de bunuri, servicii si lucrdri
de catre Furnizor catre NDC.

NDC nu accepta conditii contradictorii sau care se abat de la prezentele
Conditii Generale de Achizitie sau alte limitdri ale Furnizorului, cu exceptia
cazului in care acestea sunt aprobate in mod expres, in scris, de cétre
NDC.

Prezentele Conditii Generale de Achizitie se aplicd, de asemenea, tuturor
tranzactiilor viitoare cu Furnizorul, chiar daca aplicabilitatea acestora nu a
fost convenita din nou in mod expres.

Prezentele Conditii Generale de Achizitie se aplicd, de asemenea, exclusiv
in cazul in care NDC acceptd livrarea sau achitd fard rezerve
contravaloarea bunurilor, serviciilor sau lucrdrilor livrate de Furnizor, desi
este constientd de existenta unor conditii contradictorii sau diferite ale
Furnizorului.

Prezentele Conditii Generale de Achizitie se aplicd doar raporturilor dintre
profesionisti in sensul art. 3 din Codul Civil al Romaniei.

in cazul unor discrepante intre prezentele Conditii Generale de Achizitie si
unele conditii diferite ale NDC incluse in alte documente (contracte),
conditiile din contractele respective prevaleaza.

8§ 2 Orders: Offer and Conclusion of Contract

§ 2 Comenzi: ofertad si incheierea contractului

dispose of it in a lawful, orderly manner.

1. Orders must be in writing to be legally binding. Orders placed orally or by 1. Pentru a fi obligatorii din punct de vedere juridic, comenzile trebuie sa fie
telephone, as well as all ancillary agreements or subsequent amendments efectuate in scris. Comenzile plasate verbal sau telefonic, precum si toate
shall only be binding if and to the extent they are confirmed in writing by acordurile auxiliare sau modificarile ulterioare vor fi obligatorii daca si in
NDC. masura in care sunt confirmate in scris de NDC.

2. The Supplier must include the NDC order number and the purchaser(s) in 2. Furnizorul trebuie sa specifice integral numarul de comandd NDC si
full in all written communication with NDC, including delivery notes and cumparatorul (cumparatorii) in toate comunicarile scrise cu NDC, inclusiv
invoices. in notele de livrare si facturi.

3.  Supplier shall confirm each order of NDC. If Supplier does not confirm an 3. Furnizorul confirmd fiecare comanda efectuata de NDC. Daca Furnizorul
order within 3 working days after receipt of the order from NDC, NDC shall nu confirmd@ o comanda in termen de 3 zile lucrdtoare de la primirea
no longer be bound by the order. Supplier's acceptance of an order acesteia din partea NDC, NDC nu mai are obligatii cu privire la comanda
thereafter shall be deemed a new offer by Supplier, NDC reserves the respectiva. Confirmarea ulterioara a unei comenzi de catre Furnizor este
right to accept or reject such offer. consideratd o noud oferta din partea Furnizorului, iar NDC fisi rezerva

dreptul de a accepta sau refuza aceasta oferta.

4, Deviations and additions in the confirmation of an order made by Supplier 4. Abaterile si completdrile Furnizorului in confirmarea unei comenzi nu au
shall not bind NDC. § 1(2) shall apply accordingly. caracter obligatoriu pentru NDC. § 1 alineatul (2) se aplicd in mod

corespunzator.

5.  Supplier shall review the order without undue delay for noticeable errors, 5. Furnizorul verificd comanda fara intarzieri nejustificate pentru a identifica
ambiguities, incompleteness and unsuitability of the specifications chosen eventualele erori vizibile, ambiguitati, omisiuni si caracterul inadecvat al
by NDC for the intended use and shall inform NDC without undue delay of specificatiilor alese de NDC pentru utilizarea preconizatd si informeaza
any necessary modifications or clarifications of the order. NDC fara intérziere nejustificatd cu privire la orice modificari sau clarificari

necesare legate de comanda.

6. Unless explicitly agreed otherwise, Supplier's confirmations, offers and 6. Cu exceptia cazului in care se specificd in mod explicit contrariul,
cost estimates shall be free of cost for NDC. confirmarile, ofertele si devizele Furnizorului nu implicd niciun cost pentru

NDC.

8§ 3 Prices 8 3 Preturi

1.  All prices specified can be in EURO or in local currency according with the 1. Toate preturile pot fi specificate in EUR sau in moneda locald in
commercial negotiation. conformitate cu negocierea comerciala.

2. If not agreed otherwise, the prices specified in the order are fixed prices 2. Daca nu s-a convenit altfel, preturile specificate in comandéa sunt preturi
and include delivery DDP (Delivered Duties Paid - Incoterms 2010) NDC fixe si includ livrarea DDP (Franco destinatie vamuit - Incoterms 2010)
including packaging, transport, carriage and insurance. Any additional catre NDC, inclusiv ambalarea, transportul si asigurarea. Sunt excluse
claims of Supplier, for example because of increases in labour or material orice pretentii suplimentare ale Furnizorului, de exemplu, ca urmare a
costs, technical improvements (provided that they were not made upon cresterii costurilor pentru manopera sau materiale, a imbunatatirilor
explicit request of NDC), etc. are excluded. tehnice (cu conditia sa nu fi fost efectuate la cererea explicita a NDC) etc.

3. If NDC accepts to bear the costs of carriage and packaging, unless 3. In cazulin care NDC accept# s& suporte costurile de transport si ambalare,
otherwise agreed in writing, Supplier shall provide for the most cost- cu exceptia cazului in care se convine altfel in scris, Furnizorul asigura
effective shipping, this shall not affect the place of performance. Collection transportul cel mai rentabil, iar acest lucru nu afecteazd locul de executare
charges shall be borne by Supplier. a contractului. Cheltuielile de colectare sunt suportate de Furnizor.

4. Supplier shall take back the packaging at its own expense and shall 4. Furnizorul preia ambalajul pe propria cheltuiald si il elimind in mod corect,

conform prevederilor legale.

2.

8§ 4 Payment Terms
1.

Unless otherwise specified in the order, payment will be made by means
of payment selected by NDC.

Unless otherwise agreed in writing, payment shall be made within 14 days
of delivery and receipt of the invoice with 3% discount or net after 60
days.

Supplier shall not be entitled to firstly credit payments by NDC against
older debts or costs and interest.

NDC shall be entitled to the rights of retention and set-off in accordance
with statutory law. Payment shall not be deemed to constitute acceptance
by NDC of the delivery as being in accordance with the contract.
Supplier may set off only those claims which are uncontested or have been
determined in a legally binding manner, and may only assert a right of
retention for such claims, which are uncontested or have been determined
in a legally binding manner and which are based on the same contractual
relationship.

§ 4 Conditii de plata

1.

2.

Cu exceptia cazului in care se specificd altfel in comandd, plata se
efectueaza utilizdnd metoda de platd selectatd de NDC.

Cu exceptia cazului in care se convine altfel in scris, plata se efectueaza
in termen de 14 zile de la livrarea si primirea facturii cu 3% reducere sau
net dupa 60 de zile.

Furnizorul nu are dreptul s3 foloseascd mai intdi sumele platite de NDC
pentru acoperirea unor datorii sau costuri si dobanzi mai vechi.

NDC isi poate exercita drepturile de retinere si compensare in conformitate
cu dreptul comun. Plata nu se considera o confirmare din partea NDC a
faptului cd livrarea este conforma cu contractul.

Furnizorul poate compensa numai creantele necontestate sau care au fost
stabilite intr-un mod obligatoriu din punct de vedere juridic, si poate
exercita un drept de retinere doar pentru astfel de creante necontestate
sau care au fost stabilite intr-un mod obligatoriu din punct de vedere
juridic si care se bazeaza pe aceeasi relatie contractuald.
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Payments to Supplier by NDC will be made by wire transfer only. No cash
payments will be made for products or services. All payments to Supplier
will be made directly, and in the country where Supplier performed the
work for which [he/she] is being compensated, or in the country of
Supplier’s home address.

7. Platile vor fi efectuate de NDC catre Furnizor numai prin transfer bancar.
Nu se vor efectua plati in numerar pentru produse sau servicii. Toate
platile catre Furnizor vor fi efectuate direct si in tara in care Furnizorul a
efectuat lucrdrile pentru care este platit sau in tara in care se afla adresa
de domiciliu a Furnizorului.

1.

8§ 5 Delivery Dates / Delivery Periods / Penalty/ Partial Delivery /

Dangerous Goods / Subcontractors
Delivery dates set out in the order are binding. The delivery periods
commence as of the date of the order. Supplier's reservation of a timely
self-supply is excluded. The receipt of the delivery items at the place of
destination indicated by NDC shall be decisive for meeting delivery
deadlines.
Conditions by which Supplier reserves unreasonably long or insufficiently
specified periods for performance are invalid. This also applies to setting
of additional grace periods for performance.
Supplier shall inform NDC promptly in writing of any events occurring or
coming to its attention which could lead to a delay in delivery stating the
reasons and the expected duration of the delay.
In case of delay in delivery, NDC shall be entitled to the statutory
remedies without restriction. The unconditional acceptance of the delivery
items shall not be deemed to constitute a waiver of these rights by NDC.
In case of delay in delivery, NDC shall furthermore be entitled to claim a
contractual penalty of 0.1% of the net price of the order for every full
week of delay. The penalty shall be limited to 5% of the net price of the
order. Supplier may submit evidence that there has been no or only minor
damage and therefore the penalty is unreasonable. NDC shall be entitled
to the penalty in addition to the right to demand performance. In case
NDC accepts late delivery, NDC is entitled to the penalty even if NDC has
not reserved this right when accepting the delivery. NDC will declare such
reservation of rights at the latest with final payment. Additional damage
claims beyond the penalty shall remain unaffected. However, the penalty
shall be set off against such damage claims.

Partial performance or delivery is only permissible with NDC's prior
written consent.

Acceptance of a partial delivery to which NDC has not consented, shall
not affect NDC's rights in respect of the total delivery, even if NDC has
not expressly reserved these rights on acceptance.

Supplier shall always mark, pack and ship its products according to
nationally and internationally applicable provisions. The accompanying
documents shall show the risk category as well as any further particulars
required by the appropriate transport regulations.

Sub-contraction by Supplier requires NDC's prior written consent.
Supplier shall in any event be liable for its subcontractors' acts and
omissions as it is liable for its own acts and omissions.

§ 5 Date de livrare / Perioade de livrare / Penalizari / Livrare partiala
/ Marfuri periculoase / Subcontractanti

1. Datele de livrare stabilite in comanda au caracter obligatoriu. Perioadele
de livrare incep de la data comenzii. Este exclusa conditionarea livrarii de
cdtre Furnizor de aprovizionarea proprie in timp util. Receptia articolelor
din comanda la locul de destinatie indicat de NDC este decisivd pentru
respectarea termenelor de livrare.

2. Nu sunt valabile conditiile prin care Furnizorul isi rezervé termene de
executare exagerat de lungi sau lipsite de precizie. Acest lucru este valabil
si pentru stabilirea unor perioade de gratie suplimentare pentru executare.

3. Furnizorul informeazd imediat NDC, in scris, cu privire la orice evenimente
care au loc sau ii sunt aduse la cunostintd si care ar putea cauza o
intarziere a livrarii, indicdnd motivele si durata estimata a intarzierii.

4. In cazul intarzierii livrarii, NDC are dreptul la exercitarea céilor de atac
legale, fara restrictii. Receptia neconditionata a articolelor livrate nu va fi
consideratd o renuntare la aceste drepturi de cdtre NDC.

5. In cazul intarzierii livrérii, NDC are, de asemenea, dreptul de a solicita o
penalitate contractuald de 0,1 % din pretul net al comenzii pentru fiecare
saptamand intreagd de intarziere. Penalitatea este limitatd la 5 % din
pretul net al comenzii. Furnizorul poate prezenta dovezi cd nu au existat
daune sau au existat doar daune minore si, prin urmare, penalitatea nu
este rezonabild. NDC are dreptul de a solicita aceasta penalitate in plus
fatd de dreptul de a solicita livrarea. In cazul in care accept livrarea cu
intarziere, NDC are dreptul de a solicita plata penalizarii, chiar daca nu si-
a rezervat acest drept la acceptarea articolelor livrate. NDC fisi poate
rezerva aceste drepturi cel tarziu pana la plata finald. Alte cereri de
despagubire formulate pe langd penalizare raman neafectate. Totusi,
penalizarea va fi dedusa din aceste cereri de despdgubire.

6. Executia sau livrarea partiald sunt permise numai cu acordul prealabil scris
al NDC.

7. Acceptarea unei livrari partiale cu care NDC nu a fost de acord nu
afecteazd drepturile NDC referitoare la livrarea totald, chiar dacd NDC nu
si-a rezervat in mod expres aceste drepturi in momentul acceptarii livrarii
partiale.

8. Furnizorul marcheaza, ambaleaza si livreazd intotdeauna produsele in
conformitate cu dispozitiile aplicabile la nivel national si international.
Documentele insotitoare trebuie sd indice categoria de risc, precum si
orice alte informatii suplimentare stipulate in reglementdrile de transport
corespunzatoare.

9. Pentru subcontractare, Furnizorul are nevoie de acordul prealabil scris al
NDC. In orice caz, Furnizorul rdspunde pentru actiunile si omisiunile
subcontractantilor sdi, la fel ca pentru propriile sale actiuni si omisiuni.

8§ 6 Invoicing
1.

Invoices shall not be enclosed with the delivery. Invoices shall
correspond with the designation and sequence of the order. Each order
position must be invoiced separately, as combined invoiced cannot be
processed by NDC.

The invoice shall show VAT separately, and must include invoice number,
each individual order number, quantity, price, delivery date (service
date), other classification features (in particular the NDC-article
number). Handwritten additions on original receipts must provide a
signature, as otherwise no payment can be made for tax reasons. In
case the invoice comprises more than one item, the NDC order number
must always appear.

If services are invoiced based on measurement or effort, Supplier shall
provide, together with the invoice, all documentation (measurement lists
or time sheets confirmed by NDC) necessary for proper auditing. Invoices
for partial deliveries shall be marked correspondingly.

Invoices which do not meet the above listed requirements cannot be
processed by NDC, and NDC is not in default with payment in case of
non-payment of invoices that do not comply with the above
requirements.

8§ 6 Facturare

1. Facturile nu sunt anexate la livrare. Facturile trebuie s3 corespunda
denumirii si ordinii din comanda. Fiecare pozitie din comanda trebuie
facturata separat, deoarece facturile combinate nu pot fi prelucrate de
NDC.

2. Factura trebuie sa indice TVA-ul separat si trebuie sd includd numarul
facturii, fiecare numar de comanda individual, cantitatea, pretul, data
livrarii (data prestarii serviciului), alte elemente de clasificare (in special,
numarul de articol NDC). Completdrile scrise de mana pe facturile originale
trebuie s3 fie semnate; in caz contrar, nu se poate efectua plata din motive
fiscale. in cazul in care factura cuprinde mai multe articole, numérul de
comanda NDC trebuie s& fie mentionat intotdeauna.

3. In cazul in care serviciile sunt facturate pe baza unor masuritori sau a
timpului alocat, Furnizorul pune la dispozitie, impreund cu factura, toata
documentatia (listele de masuradtori sau fisele de pontaj confirmate de
NDC) necesard pentru auditarea adecvata. Facturile pentru livrarile
partiale vor fi marcate corespunzdtor.

4. Facturile care nu indeplinesc cerintele enumerate mai sus nu pot fi
prelucrate de NDC si nu se considerd cd NDC nu si-a respectat obligatiile
de platd in caz de neplatd a facturilor care nu indeplinesc cerintele de mai
sus.

§ 7 Transfer of Risk / Advice of Dispatch
1.

Unless otherwise agreed in writing, delivery shall be made DDP to the
addressed mentioned on the Purchase Order. The risk passes to NDC only
upon the proper delivery.

Dispatch notes must be sent to NDC in triplicate on the day of dispatch
at the latest, stating the order number and order date. Shipment is to be
evidenced by a duplicate consignment note. Amounts to be credited for
packaging material shall be stated in the dispatch note or the delivery
note.

8§ 7 Transferul riscurilor / Avizul de expeditie

1. Cu exceptia cazului in care se convine altfel in scris, livrarea se va face
DDP la adresa mentionatd in comanda de achizitie. Riscul este transferat
catre NDC numai dupa livrarea completa.

2. Avizele de expeditie trebuie trimise cdtre NDC in trei exemplare cel tarziu
in ziua expeditiei, precizdnd numarul si data comenzii. Dovada expeditiei
se face printr-o scrisoare de trasurd intocmita in doud exemplare. Sumele
ce vor fi creditate pentru materialul de ambalaj sunt specificate in avizul
de expeditie sau in nota de livrare.

§ 8 Conditions of performance - Procedure
1.

Unless otherwise agreed in writing, if preparation of workshop or design
drawings is necessary for the fulfilment of orders, which are not included
in the drawings and data supplied by NDC, Supplier shall prepare these
free of charge.

Following completion thereof, the drawings are to be delivered to NDC,
for examination and approval.

§ 8 Conditii de executie - Procedura

1. Cu exceptia cazului in care se convine altfel in scris, dacd pentru livrarea
comenzilor este necesard elaborarea unor planuri de executie sau schite
de proiect care nu sunt incluse in schitele si datele furnizate de NDC,
Furnizorul le va elabora gratuit.

2. Dupa finalizare, acestea vor fi livrate catre NDC pentru a fi verificate si
aprobate.

8§ 9 Special Regulations for Works
1.

Acceptance

a. Supplier will inform NDC of the completion and readiness for
acceptance in writing. The parties will then jointly conduct the
acceptance test.

§ 9 Reglementari speciale pentru lucrari
1. Receptie
a. Furnizorul informeazd NDC in scris cu privire la finalizarea lucrarilor si
disponibilitatea acestora pentru receptie. Partile vor efectua apoi
impreund testul de receptie.
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An acceptance certificate shall be prepared which shall document all
known defects at the time of the acceptance. The acceptance
certificate shall be signed by the parties.
. Acceptance may be refused in the case of material defects. A multitude
of minor defects shall constitute a material defect.
. The productive utilisation of Supplier's work product / services shall
not constitute acceptance by NDC.
e. For delivery items (e.g. boiler, pressure vessel, etc) which require
technical inspection and approval by the relevant authority, Supplier
shall fulfil all requirements for the timely approval at its own expense
and provide to NDC the required certificates of inspection. NDC
reserves the right to inspect the delivery items during production
and/or prior to transport at Supplier's site. Such prior inspection does
not constitute an acceptance and shall not affect the warranty claims
of NDC pursuant to § 15.

0

(=%

Limitation Period

In deviation from § 15(7) the limitation period for claims based on

defects shall commence with the date of acceptance.

Additional Provision for Print Products

a. Supplier must send proof for clearance to NDC. Supplier shall start
printing only upon NDC's written imprimatur. In case Supplier does not
comply with this obligation, NDC reserves the right to reduction of the
fees or cancellation of the contract.

o

.Data carriers and films are the property of NDC. Upon request,
Supplier will hand back to NDC within two days of NDC's request the
complete printing documents in proper, ready for print, condition.

0

Supplier must archive print data for a minimum of five years after
completion of the order.

o

.Se fintocmeste un certificat de receptie care documenteazd toate
defectele cunoscute in momentul receptiei. Certificatul de receptie este
semnat de partile contractante.

Receptia poate fi refuzata in cazul unor defecte de materiale. Mai multe
defecte minore constituie un defect de material.

d. Utilizarea productiva a produsului/serviciilor Furnizorului nu constituie o

receptie de catre NDC.

e.Pentru articolele livrate (de exemplu, centrald termicd, aparat sub

presiune etc.) care necesitd o inspectie tehnicd si aprobare din partea
autoritdtii competente, Furnizorul indeplineste, pe propria cheltuiald,
toate cerintele pentru aprobarea in timp util si furnizeazd NDC
certificatele de inspectie necesare. NDC isi rezervd dreptul de a verifica
articolele din comanda in faza de productie si/sau inainte de transportul
la punctul de lucru al Furnizorului. O astfel de inspectie prealabild nu
reprezintd o receptie si nu afecteazd pretentiile de garantie ale NDC in
conformitate cu § 15.

Termenul de prescriptie
Prin abatere de la § 15 alineatul (7), termenul de prescriptie pentru

pretentiile legate pe defecte incepe de la data receptiei.

Prevedere suplimentara pentru produsele tiparite

a. Furnizorul trebuie s3 trimitd dovada autorizarii catre NDC. Furnizorul
incepe tipdrirea numai dupa ce primeste aprobarea scrisa din partea
NDC. In cazul in care Furnizorul nu indeplineste aceast3 obligatie, NDC
isi rezervad dreptul de a reduce pretul de achizitie sau de a anula
contractul.

.Suporturile de date si filmele sunt proprietatea NDC. La cerere,
Furnizorul va inapoia cdtre NDC, in termen de doua zile de la solicitarea
NDC, toate documentele de tipdrire intr-o stare corespunzdtoare,
pregdtite pentru tiparire.

. Furnizorul trebuie sd arhiveze datele de tiparire timp de cel putin cinci
ani de la finalizarea comenzii.

o

o

0

8§ 10 Property Rights
1.

NDC shall retain all proprietary, intellectual and industrial property rights
and knowhow in any specifications, drawings, procedures, process
sheets, data carriers, films, and the like made available to Supplier.
Supplier shall ensure that such items are always identified as the
property of NDC and must be returned to NDC immediately on demand.
In addition, § 11(1) shall apply.

Supplier guarantees that no third party rights, in particular copyrights
and industrial property rights in Europe and the USA, are infringed in
connection with its delivery.

In the event that NDC becomes subject to claims by a third party on
account of an (alleged) infringement, Supplier shall immediately upon
request indemnify NDC against these claims. Supplier's duty to indemnify
shall cover all expenses of NDC arising of or in connection with the claims
asserted by a third party.

8§ 10 Drepturi de proprietate

1.

NDC pdstreaza toate drepturile de proprietate intelectuald si industriald si
cunostintele referitoare la orice specificatii, desene, proceduri, fise de
proces, suporturi de date, filme si altele asemenea elemente puse la
dispozitia Furnizorului. Furnizorul se asigurda cd aceste elemente sunt
identificate intotdeauna ca fiind proprietatea NDC si trebuie returnate
imediat ctre NDC la cererea acesteia. In plus, se aplica § 11 alineatul (1).
Furnizorul garanteaza cd livrarea sa nu incalca drepturile tertilor, in special
drepturile de autor si drepturile de proprietate industriald in Europa si SUA.

in cazul unor cereri de desp3gubire formulate de terti impotriva NDC din
cauza unei (presupuse) incdlcari, Furnizorul despdgubeste imediat NDC,
la solicitarea acesteia, pentru aceste cereri. Aceasta obligatie a
Furnizorului se referd la acoperirea tuturor cheltuielilor NDC care decurg
din sau in legdtura cu cererile de despagubire formulate de un tert.

§ 11 Rights to work results / use rights
1.

To the extent applicable, NDC acquires the exclusive ownership of all
work results arising in connection with the works or services provided by
Supplier, including any draft materials, at the moment of their creation
in their respective processing status.

Furthermore, NDC acquires exclusively all intellectual property rights of
use and exploitation, industrial property rights, and any other permission
to publish, copy, exploit in such work results including regarding any
legal position with regard to ideas, drafts and creations at the moment
of their creation.

The aforementioned intellectual property rights entitle NDC irrevocably
to exclusively use and exploit the work results for all known and yet
unknown types of use, unlimited in time, scope and space, for all
commercial and non-commercial purposes. NDC is entitled to use,
distribute, copy, disseminate and make available to the public the original
and copies of the work results in any form without any restriction. NDC
shall furthermore be entitled to edit and modify the work results and to
use, copy and distribute the results thereof. The use rights in software
include the object and the source code of such software. NDC is entitled
to sublicense or transfer the aforementioned use rights partially or in
total, limited or unlimited in time, either for consideration or gratuitously
to third parties, without any compensation for Supplier.

Supplier shall refer whenever suitable on a work result, in particular with
regard to print products, to NDC's exclusive, irrevocable and unlimited in
time, scope and space use and exploitation right by including "© xxxx
NDC", where xxxx stands for the year of creation of the work result.

If Supplier commissions a subcontractor, agent, or other third party with
the supply, services or works, Supplier ensures the unimpaired granting
of the use and exploitation rights in accordance with this § 11, and
Supplier shall procure the required rights from the third party at its own
cost. NDC shall be entitled to review the relevant sections of the contracts
in place with the third party, and Supplier shall make them available to
NDC upon NDC's request.

With regard to other services and goods, Supplier will grant to NDC at a
minimum the use and exploitation rights required by NDC for the
unimpaired use of the delivered item for the purposes agreed in the
order. This shall in particular include the right to copy, modify, distribute
and make publicly available.

§ 11 Drepturi asupra rezultatelor concrete / drepturi de utilizare

1.

fn mésura in care acest lucru este posibil, NDC dobandeste dreptul de
proprietate exclusiva asupra tuturor rezultatelor concrete legate de
lucrarile sau serviciile prestate de Furnizor, inclusiv orice proiecte de
materiale, in momentul credrii acestora in stadiul de prelucrare respectiv.
in plus, NDC dobandeste exclusiv toate drepturile de proprietate
intelectuald, drepturile de proprietate industriald si orice altd permisiune
de publicare, copiere si exploatare a acestor rezultate concrete, inclusiv
in ceea ce priveste orice situatie juridicd cu privire la idei, proiecte si
creatii in momentul creérii acestora.

Drepturile de proprietate intelectuald mentionate anterior indreptdtesc
NDC in mod irevocabil sd utilizeze si sa exploateze in mod exclusiv
rezultatele concrete pentru toate tipurile de utilizare cunoscute si inca
necunoscute, nelimitate in timp, domeniu de aplicare si spatiu, pentru
toate scopurile comerciale si necomerciale. NDC are dreptul de a utiliza,
distribui, copia, disemina si pune la dispozitia publicului larg originalul si
copiile acestor rezultate in orice formé si fara restrictii. in plus, NDC are
dreptul de a edita si modifica aceste rezultate si de a utiliza, copia si
distribui aceste variante modificate. In cazul programelor software,
drepturile de utilizare includ obiectul si codul sursa al acestora. NDC are
dreptul sd sublicentieze sau sé transfere unor terti drepturile de utilizare
mentionate anterior, partial sau total, limitat sau nelimitat in timp, cu
titlu oneros sau gratuit, farad nicio compensatie pentru Furnizor.

Daca este cazul, Furnizorul mentioneazd pentru un rezultat concret, in
special in ceea ce priveste produsele tiparite, dreptul exclusiv, irevocabil
si nelimitat in timp, domeniu de aplicare si spatiu de utilizare si exploatare
a acestuia, prin includerea textului ,© xxxx NDC”, unde xxxx reprezinta
anul in care a fost creat rezultatul respectiv.

in cazul in care desemneazd un subcontractant, agent sau tert pentru
furnizarea produselor, serviciilor sau lucrdrilor, Furnizorul asigura
acordarea fard impedimente a drepturilor de utilizare si exploatare in
conformitate cu prezentul § 11 si obtine de la tert drepturile necesare pe
propria cheltuiald. NDC are dreptul sé revizuiasca sectiunile relevante ale
contractelor incheiate cu tertul, iar Furnizorul le pune la dispozitia NDC,
la cererea acesteia.

in ceea ce priveste alte servicii si bunuri, Furnizorul acord& NDC cel putin
drepturile de utilizare si exploatare solicitate de NDC pentru utilizarea
faréd impedimente a articolului livrat in scopurile convenite in comanda.
Acestea includ in special dreptul de copiere, modificare, distribuire si
punere la dispozitia publicului larg.

8§ 12 Confidentiality
1.

Supplier shall keep NDC's internal and business information and
materials, provided to Supplier in the course of the performance of the
order, including in particular with regard to current and future research-
and development work, NDC's business activities and any other
information with regard to which NDC has an interest in confidentiality
("Confidential Information") in strict confidence and not make

§ 12 Confidentialitate

1.

Furnizorul asigura stricta confidentialitate a informatiilor si a materialelor
interne si comerciale ale NDC puse la dispozitia Furnizorului in cursul
executdrii comenzii, inclusiv in special in ceea ce priveste activitdtile de
cercetare si dezvoltare actuale si viitoare, activitatile comerciale ale NDC
si orice alte informatii pe care NDC doreste sa le pdstreze confidentiale
(,Informatii confidentiale”) si nu le pune la dispozitia niciunui tert fara
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available to any third party without NDC's prior written consent. Supplier
shall return to NDC without undue delay after completion of the order
any documents and materials containing Confidential Information.

2. Supplier shall in particular refrain from commercially using or exploiting
or having a third party exploit Confidential Information.

3.  Supplier shall ensure that its employees, subcontractors, agents, and any
third party abide by the aforementioned obligations, regardless of the
terms of cooperation between Supplier and the third party. Supplier shall
impose on the relevant persons confidentiality obligations similar to the
aforementioned obligations.

4. The obligation to confidentiality and the prohibition to use shall not apply
to information with regard to which Supplier can prove that it had been
published or was already in the public domain (was publicly known, state
of the art, etc.) prior to conclusion of the order with NDC. The obligation
to confidentiality shall end when and to the extent Confidential
Information becomes public domain in the course of or after the
performance of the order.

5. The confidentiality obligation shall survive 5 years from the date of
completion of the order.

6.  Supplier shall not refer to the business relationship with NDC without
NDC' express written permission. Display of equipment, which has been
manufactured for NDC, at trade fairs requires NDC's prior written
consent.

acordul prealabil scris al NDC. Furnizorul va returna catre NDC, fara
intarziere nejustificatd, dupa finalizarea comenzii, orice documente si
materiale care contin informatii confidentiale.

2. Furnizorul se abtine in special de la utilizarea sau exploatarea comerciald
a informatiilor confidentiale si nu permite tertilor s& exploateze aceste
informatii.

3. Furnizorul se asigura cd angajatii, subcontractantii si agentii sdi, precum
si orice tert respecta obligatiile mentionate anterior, indiferent de conditiile
de cooperare dintre Furnizor si tertul respectiv. Furnizorul impune
persoanelor relevante respectarea unor obligatii de confidentialitate
similare obligatiilor mentionate anterior.

4. Obligatia de confidentialitate si interdictia de utilizare nu se aplicd
informatiilor despre care Furnizorul poate dovedi cé au fost publicate sau
erau deja in domeniul public (erau cunoscute public, stadiul tehnicii etc.)
inainte de incheierea comenzii cu NDC. Obligatia de confidentialitate se
incheie atunci cand si in mdsura in care informatiile confidentiale devin de
domeniu public in cursul sau dupd executarea comenzii.

5. Obligatia de confidentialitate continud sa se aplice timp de 5 ani de la data
finalizarii comenzii.

6. Furnizorul nu divulgd relatia de afaceri cu NDC fard acordul expres,
furnizat in scris de NDC. Echipamentele fabricate pentru NDC nu pot fi
expuse la targurile comerciale fara acordul prealabil scris al NDC.

8§ 13 Global Supplier Code of Conduct / Compliance with Legal
Provisions / Supplier declaration

1. Supplier shall comply and shall procure that the Supplier's affiliates,
comply with the Fresenius Medical Care Global Supplier Code of Conduct
(“NDC Supplier Code”). The current version may be downloaded from the
NDC website [https://www.freseniusmedicalcare.com/en/about-us/our-
suppliers/] or requested from NDC. Supplier shall establish adequate
processes to ensure that all of its suppliers and subcontractors comply
with the NDC Supplier Code or comparable standards.

2. Supplier shall comply with the Ethical Principles for business partners of
NDC. The current version may be downloaded from the NDC website
[https://www.freseniusmedicalcare.com/en/about-us/compliance/] or
requested from NDC.

3. Supplier shall provide a valid supplier declaration for the current calendar
year including customs tariff and country of origin at the request of NDC,
Supplier shall provide a valid supplier declaration for the current calendar year
including customs tariff code and country of origin information for items
delivered. Supplier undertakes to immediately inform NDC if provided supplier
declarations are no longer valid.

§ 13 Codul de conduita global pentru furnizori / Respectarea
prevederilor legale / Declaratia furnizorului
1. Furnizorul respectd si se asigura ca afiliatii acestuia respecta Codul de
conduitd global pentru furnizori al Fresenius Medical Care (,Codul pentru
furnizori NDC”). Versiunea actuald poate fi descdrcatd de pe site-ul NDC
[https://www.freseniusmedicalcare.com/en/about-us/our-suppliers/ sau
obtinutd de la NDC la cerere. Furnizorul implementeazé procese adecvate
pentru a se asigura ca toti furnizorii si subcontractantii sai respecta Codul
pentru furnizori NDC sau standardele comparabile.

2. Furnizorul respectd principiile etice pentru partenerii de afaceri ai NDC.
Versiunea actuald poate fi descdrcatd de pe site-ul NDC
[https://www.freseniusmedicalcare.com/en/about-us/compliance/] sau
obtinutd de la NDC la cerere.

3. La cererea NDC, Furnizorul prezintd o declaratie valabila pentru anul
calendaristic in curs, inclusiv tariful vamal si tara de origine; Furnizorul prezinta
o declaratie valabild pentru anul calendaristic in curs, inclusiv codul din tariful
vamal si informatii despre tara de origine pentru articolele livrate. Furnizorul
se obligd sd informeze imediat NDC dacd declaratiile furnizate nu mai sunt
valabile.
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§ 14 Anti-Corruption Clause

As stated in the FRESENIUS MEDICAL CARE Code of Ethics and Business
Conduct, NDC upholds the values of integrity and lawful conduct,
especially with regard to anti-bribery and anti-corruption. FRESENIUS
MEDICAL CARE upholds these values in its own operations, as well as in
its relationships with business partners. NDC continued success and
reputation depends on a common commitment to act accordingly.
Together with NDC, the Supplier commits to uphold these fundamental
values by adherence to applicable laws and regulations.

Supplier represents that it has read the FRESENIUS MEDICAL CARE Code
of Ethics and Business Conduct (Code of Conduct) and the Business
Partner Compliance Brochure (Business Partner Compliance Brochure)
available on the FRESENIUS MEDICAL CARE website. Supplier confirms to
understand and agrees to adhere to the principles contained therein.

The Supplier confirms that it has read the FRESENIUS MEDICAL CARE
Supplier Code of Conduct (Supplier Code of Conduct) available on the
FRESENIUS MEDICAL CARE WEBSITE. Supplier confirms to understand
and agrees to adhere to the principles contained therein.

In addition to the forgoing commitment Supplier confirms that it will inform
NDC immediately of any circumstances of which it becomes aware or
should reasonably be aware which could amount to a conflict of interest
between Supplier and FME and/or their respective employees by virtue of
its actions or those of its employees.

8§ 14 Clauza anticoruptie

Asa cum se prevede in Codul de Eticé si Conduitd in Afaceri al FRESENIUS
MEDICAL CARE, NDC sustine valorile cu privire la conduita integra si
legald, in special cu privire la combaterea mitei si a coruptiei. FRESENIUS
MEDICAL CARE sustine aceste valori in propriile sale operatiuni, precum
si in relatiile sale cu partenerii de afaceri. Succesul continuu si reputatia
NDC depind de angajamentul comun de a actiona in mod corespunzator.
fmpreund cu NDC , Furnizorul se angajeazd s& sustind aceste valori
fundamentale prin aderarea la legile si reglementdrile aplicabile.

Furnizorul declaréd ca a citit Codul de Etica si Conduitd in Afaceri al
FRESENIUS MEDICAL CARE (Codul de Eticd si Conduitd in Afaceri) si
Brosura Partenerului de Afaceri privind Conformitatea (Brosura
Partenerului de Afaceri privind Conformitatea) disponibile pe pagina web
a FRESENIUS MEDICAL CARE. Furnizorul confirmd cé a inteles natura
principiilor mentionate in documentele de mai sus si se angajeazd sd
adere la aceste principii.

Furnizorul confirmd ca a citit Codul de Conduitd Global al Furnizorului
Fresenius Medical (Codul de Conduitd Global al Furnizorului) disponibil pe
pagina web a FRESENIUS MEDICAL CARE. Furnizorul confirma cd a inteles
natura principiilor mentionate in respectivul cod si se angajeaza sa adere
la aceste principii.

in eventualitatea in care existd orice circumstante care ar putea
reprezenta un conflict de interese intre Furnizor si NDC si/sau angajatii lor
ca efect al actiunilor sale sau ale angajatilor sai despre care Furnizorul ia
cunostintd sau despre care ar trebui in mod rezonabil sd ia cunostintd
atunci Furnizorul se angajeaza ca va lua masuri in sensul de a se renunta
la factorii care genereaza aceste circumstante si cd va informa imediat
FME despre aceasta.

8§ 15 Sanctions / Export Controls / Customs

1. Information on NDC’'s Trade Governance standards is available at:
https://www.freseniusmedicalcare.com/en/trade-governance/

2. Supplier complies with all statutory, regulatory and industry-specific
requirements relevant for the delivered goods and shall take any measures
and, in particular, shall provide NDC with any required information required
in that regard. Supplier will inform NDC without delay, if a delivery item is
subject to import or export restrictions under national or any other external
trade law in whole or in part.

3. In particular, Supplier undertakes to comply with applicable trade laws and
regulations, such as economic sanctions laws and regulations (“Sanctions”),
laws and regulations governing the export and re-export of controlled items
and services (“Export Controls”) and customs laws and regulations.

4. Supplier confirms that it is not targeted by any applicable Sanctions, and to
the best of its knowledge, that it is not represented by or acting on behalf
of a person subject to applicable sanctions. In case Supplier is a legal entity,
Supplier also confirms to the best of its knowledge that it is not owned or
controlled, directly or indirectly, by a Person subject to applicable Sanctions.

5. Supplier shall inform NDC immediately without delay in case any of these
confirmations are no longer valid.

6. Supplier shall inform NDC immediately without delay, in case a delivery item
is subject to import or export restrictions under applicable trade laws/Export
Controls.

7. NDC has the right, at its sole discretion, to immediately suspend any order,
transaction or the performance of any obligation towards Supplier, without
incurring any damages, in case the performance of NDC's obligations would
violate applicable Sanctions and/or Export Controls. Furthermore, NDC has
the right, without incurring any damages, to immediately terminate or
cancel any order in case Supplier’s confirmations under this § 15.5 are
materially incorrect.

8 15 Sanctiuni / Controale ale exporturilor / Operatiuni vamale

1. Informatii despre standardele de guvernantd comerciald ale NDC sunt
disponibile la adresa: https://www.freseniusmedicalcare.com/en/trade-
governance/

2. Furnizorul respectd toate prevederile legale, reglementarile si cerintele in
domeniu referitoare la bunurile livrate, si ia toate madsurile si, in special,
furnizeaza NDC orice informatii solicitate in acest sens. Furnizorul
informeaza NDC fara intarziere daca un articol livrat este supus unor
restrictii de import sau export, integral sau partial, in conformitate cu
legislatia nationald sau orice alta lege comerciald externa.

3. In special, Furnizorul se obligd s& respecte legile si reglementérile
comerciale aplicabile, cum ar fi legile si reglementdrile privind sanctiunile
economice (,Sanctiuni”), legile si reglementarile privind exportul si
reexportul bunurilor si serviciilor controlate (,Controale ale exporturilor”) si
legile si reglementarile vamale.

4. Furnizorul confirmd cd nu este vizat de nicio sanctiune aplicabild si, dupa
cunostintele sale, nu este reprezentat de sau nu actioneaza in numele unei
persoane supuse sanctiunilor aplicabile. In cazul in care este o persoand
juridica, Furnizorul confirma ca, dupd cunostintele sale, nu este detinuta sau
controlatd, direct sau indirect, de o persoand supusa sanctiunilor aplicabile.

5. Furnizorul informeaza imediat NDC, fara intarziere, in cazul in care oricare
dintre aceste confirmdri nu mai este valabila.

6. Furnizorul informeaza imediat NDC, fara intarziere, in cazul in care un articol
livrat este supus restrictiilor de import sau export in conformitate cu legile
comerciale aplicabile/controalele exporturilor.

7. NDC are dreptul, la propria sa discretie, sa suspende imediat orice comanda,
tranzactie sau indeplinire a oricdrei obligatii fata de Furnizor, férd a suporta
daune, in cazul in care indeplinirea obligatiilor NDC ar incdlca sanctiunile
aplicabile si/sau controalele exporturilor. in plus, NDC are dreptul s& renunte
la sau s3d anuleze imediat orice comanda, faré a suporta daune, in cazul in
care confirmdrile Furnizorului in temeiul § 15 punctul 5 sunt inexacte din
punct de vedere material.

§ 16 Claims for Defects

1. Supplier warrants that all delivered products are free from material
defects and defects in title and comply with the state of the art of science
and technology and the applicable standards, legal provisions and the
rules and regulations and guidelines of public authorities and professional
associations. Any deviation from the above requires NDC's prior written
approval. Such approval shall not limit Suppliers' liability for defects.

2. If Supplier has any concerns in respect of the type of execution requested
by NDC, Supplier shall notify NDC thereof in writing without delay.

3. NDC shall notify Supplier of obvious defects of the delivered goods
without delay, as soon as such defects are detected in the course of the
orderly business processes, however no later than 10 working days from
the receipt of the delivery. In case of hidden defects NDC will notify
Supplier in writing at the latest 10 working days from the date of
detection of such hidden defects.

4. In case of defects, NDC shall be entitled without restriction to the
statutory claims. Generally, NDC is entitled to select the manner of
subsequent performance. Supplier may only refuse the remedy
requested by NDC, if it is only possible at disproportionate costs. Supplier
is obliged to bear all expenses required in order to eliminate the defects

§ 16 Despagubiri in caz de defecte
Furnizorul garanteazd cd niciunul dintre produsele livrate nu are defecte
de materiale si vicii ale titlului de proprietate si respectd cele mai inalte
standarde stiintifice si tehnice, precum si standardele, dispozitiile legale,
reglementarile si orientdrile autoritatilor publice si ale asociatiilor
profesionale. Orice abatere de la cele mentionate mai sus trebuie sa fie
aprobata prealabil, in scris, de NDC. O astfel de aprobare nu limiteaza
rdaspunderea Furnizorului pentru defecte.

2. 1in cazul in care are ingrijoréri cu privire la tipul de executie solicitat de
NDC, Furnizorul informeaza NDC in scris, fara intarziere.

3. NDC notifica Furnizorul fara intérziere cu privire la defectele evidente ale
bunurilor livrate, imediat ce aceste defecte sunt identificate in cursul
proceselor comerciale ordonate, insd nu mai tarziu de 10 zile lucratoare
de la livrare. In cazul unor defecte ascunse, NDC va notifica Furnizorul in
scris in maximum 10 zile lucrdtoare de la data detectdrii acestor defecte.

4. 1In caz de defecte, NDC are dreptul la despdgubiri legale, fara restrictii. in
general, NDC are dreptul s3 aleagd modul de executie ulterioara.
Furnizorul poate refuza remedierea defectelor solicitatd de NDC numai in
cazul unor costuri de remediere disproportionate. Furnizorul este obligat
sa suporte toate costurile necesare pentru eliminarea defectelor sau
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or to provide a replacement delivery. Supplier shall bear the costs of
testing and rectification (including the costs of fitting and removal), even
if it transpires that there was in fact no defect.

NDC's right to claim damages pursuant to the statutory provision is
expressly reserved.

In case of imminent danger or particular urgency, NDC shall be entitled
to remedy a defect at Supplier's expense, after having properly notified
Supplier, unless it would have been possible to give Supplier an
opportunity to remedy the defect.

The period of limitation for claims based on defects is 3 years as of
delivery. If Supplier eliminates the defect by replacing the delivery with
one free from defects, the period of limitation starts anew with the
delivery of the defect-free product.

The period of limitation for claims in connection with defects shall not
expire prior to the expiration of the limitation period for claims by NDC's
customers against NDC in connection with defects for products and
services, which NDC obtained from Supplier on behalf of such NDC's
customers for the intended resale, ends.

pentru livrarea unor bunuri inlocuitoare. Furnizorul suportd costurile de
testare si rectificare (inclusiv costurile de montare si demontare), chiar
dacd se constatd cd nu a existat de fapt niciun defect.

Dreptul NDC de a solicita despagubiri in temeiul dispozitiilor legale este
rezervat in mod expres.

in caz de pericol iminent sau urgentd speciald, NDC are dreptul s3
remedieze un defect pe cheltuiala Furnizorului, dupd ce a informat
Furnizorul in mod corespunzdtor, cu exceptia cazului in care ar fi fost
posibil s i se ofere Furnizorului posibilitatea de a remedia defectul.
Termenul de prescriptie pentru pretentiile legate pe defecte este de 3 ani
de la livrare. Daca Furnizorul elimind defectul prin inlocuirea produsului
livrat cu unul fara defecte, termenul de prescriptie incepe din nou de la
livrarea produsului fara defecte.

Termenul de prescriptie pentru pretentiile legate de defecte nu va expira
inainte de expirarea termenului de prescriptie pentru pretentiile formulate
de clientii NDC impotriva NDC in legdturd cu defecte ale produselor si
serviciilor pe care NDC le-a obtinut de la Furnizor in numele acestor clienti
ai NDC in scopul revanzarii.

§ 17 Liability / Product Liability

1.
2.

3.

Supplier's liability for damages shall be unlimited.

Supplier is liable for faults through its legal representatives, vicarious and
performing agents as if they were its own faults.

If NDC is held liable by a third party on the basis of product liability,
Supplier shall be obliged to indemnify NDC from such claims, to the
extent that the damage resulted from defective contractual products
delivered by Supplier. In cases of liability depending upon culpability,
however, this only applies if Supplier is at fault. Insofar as the cause of
the damage is within the scope of the responsibility of Supplier, Supplier
shall bear the burden of proof that it was not at fault.

Supplier is obliged to take out adequate insurance coverage against all
product liability risks, and to make the insurance policy available to NDC
for review upon request. If NDC is entitled to further damages, these
remain unaffected. Within this context Supplier shall indemnify NDC for
any costs resulting from or in connection with any recall campaign
implemented by NDC. To the extent feasible and reasonable, NDC will
notify Supplier concerning the content and extent of the recall to be
implemented in advance and give it the opportunity to comment on the
same. Claims under statutory law shall remain unaffected.

§ 17 Raspundere / Raspunderea pentru produse

1.
2.

3.

Raspunderea Furnizorului pentru daune este nelimitatd.

Furnizorul fsi asumd raspunderea pentru greselile reprezentantilor sai
legali si ale agentilor mandatati, ca si cum ar fi propriile sale greseli.

in cazul in care un tert formuleaza o cerere de despagubiri impotriva NDC
pe baza raspunderii pentru produse, Furnizorul este obligat s3
despagubeascd NDC pentru aceste cereri, in mdsura in care prejudiciul a
fost cauzat de produsele contractuale defecte livrate de Furnizor. Totusi,
in caz de raspundere in functie de culpabilitate, acest lucru se aplicd numai
in cazul in care Furnizorul este vinovat. In masura in care cauza
prejudiciului intrd in sfera de responsabilitate a Furnizorului, Furnizorul
trebuie sa demonstreze ca nu este vinovat.

Furnizorul este obligat sa@ incheie o asigurare adecvatd pentru toate
riscurile legate de produse si sa puna polita de asigurare la dispozitia NDC,
la cererea acesteia, pentru revizuire. Dacd NDC are dreptul la despagubiri
suplimentare, acest drept raméane neafectat. in acest context, Furnizorul
despdgubeste NDC pentru orice costuri care decurg din sau in legatura cu
orice campanie de rechemare desfasuratd de NDC. In médsura in care este
posibil si rezonabil, NDC notifica in prealabil Furnizorul cu privire la
continutul si amploarea campaniei de rechemare ce urmeazd sa fie
derulatd si 7i ofera posibilitatea de a formula comentarii cu privire la
aceasta. Cererile de despagubire in conformitate cu dreptul comun nu sunt
afectate.

§ 18 Assignment of Claim / Collection Authorization / Retention of Title

1.

Without prior written consent, Supplier is not entitled to assign his
receivables against NDC in whole or in part or to have a third party collect
them.

The validity of a prolonged or extended retention of title or a current
account reservation for Supplier is excluded. There are no third-party
rights to the delivery items. To the extent agreed, Supplier is entitled to
a simple retention of title to the delivered items, all rights to title are
transferred to NDC upon complete payment of the purchase price.
Supplier may only ask for the return of the delivery item on the basis of
retention of title, if it has withdrawn from the sales contract beforehand.

Any materials provided by NDC to Supplier for performing the contract
remain the property of NDC. Processing or alterations by Supplier are
undertaken on behalf of NDC. If the materials provided by NDC are
processed or inseparably mixed with other items not belonging to NDC,
NDC shall have the right to co-ownership of the new items in the same
proportion as that of the value of the materials provided by NDC
(purchase price plus value added tax) related to the value of the other
materials. In the case the new item of Supplier is to be regarded the
main item, the parties hereby agree that Supplier shall transfer
proportionate co-ownership to NDC. Supplier shall hold the asset on trust
for NDC.

8§ 18 Cesiunea creantelor / Permisiunea pentru colectare / Dreptul de

1.

retentie
Furnizorul nu are dreptul s3 isi cesioneze creantele de la NDC, total sau
partial, sau s3 permita unui tert sa le colecteze, fard a obtine acordul
prealabil scris in acest sens.
Dreptul de retentie prelungit sau extins, sau rezervarea unui cont curent
pentru Furnizor sunt excluse. Sunt excluse drepturile tertilor asupra
articolelor livrate. In m&sura in care a fost convenit astfel, Furnizorul are
un drept de retentie simplu asupra articolelor livrate, toate drepturile de
proprietate sunt transferate catre NDC dupa plata integraléd a pretului de
achizitie. Furnizorul poate solicita returnarea articolului livrat pe baza
dreptului de retentie numai in cazul in care acesta s-a retras in prealabil
din contractul de vanzare-cumparare.
Toate materialele puse de NDC la dispozitia Furnizorului pentru executarea
contractului réman proprietatea NDC. Orice prelucrare sau modificari sunt
efectuate de Furnizor in numele NDC. In cazul in care materialele furnizate
de NDC sunt prelucrate sau inseparabil amestecate cu alte articole care
nu apartin NDC, NDC are dreptul de coproprietate asupra noilor articole
proportional cu valoarea materialelor furnizate de NDC (pretul de achizitie
+ TVA). In cazul in care noul articol al Furnizorului este considerat articolul
principal, partile convin ca Furnizorul sd& acorde NDC un drept de
coproprietate proportional. Furnizorul pastreaza activul pentru NDC.

8§ 19 Transfer of Contract / Change in Name

Supplier shall inform NDC immediately of any transfer of contract by
operation of law and any change of its company name.

§ 19 Transferul contractului / Schimbarea denumirii

Furnizorul informeazd imediat NDC cu privire la orice transfer al
contractului in temeiul legii si orice modificare a denumirii companiei.

8§ 20 Place of Performance / Place of Jurisdiction / Applicable Law /

Partial Invalidity
The place of performance is NDC's seat.
Subject to the following provisions in this sentence 2, [NDC's registered
seat] is the sole place of jurisdiction for all disputes arising directly or
indirectly out of or in connection with the contractual relationship.
However, NDC shall be entitled to bring legal action against Supplier in
any other competent legal court.
These General Terms and Conditions of Purchase and the entire legal
relationship between NDC and Supplier shall be governed and construed
in accordance with the laws of Romania without regard to the conflict of
laws principle.
If a provision in these terms and conditions of business, or a provision
within the scope of other agreements with Supplier, is or becomes
ineffective, the effectiveness of all other provisions or agreements shall
not be thereby affected. The ineffective provision will be viewed as being
replaced by a relative provision, which most closely resembles the
pursued economic and legal purpose of the ineffective provision. The
preceding also applies in the case of an unintended gaps.
The Romanian version of these General Conditions of Purchase shall
prevail.

§ 20 Locul de executare / Instanta competenta / Legea aplicabila /

Clauza de separabilitate

Locul de executare a contractului este sediul al NDC.

Sub rezerva urmdtoarelor dispozitii de la acest punct 2, instanta
competentd de la sediul social NDC este singura instantd competentd
pentru solutionarea tuturor litigiilor rezultate direct sau indirect din sau in
legaturd cu relatia contractuald. Totusi, NDC are dreptul sé intenteze o
actiune in justitie impotriva Furnizorului la orice altd instantd competenta.
Prezentele Conditii Generale de Achizitie si intreaga relatie juridica dintre
NDC si Furnizor sunt reglementate si interpretate in conformitate cu
legislatia din Romania, fara a tine cont de principiul conflictului de legi.

in cazul in care o prevedere din acesti termeni si conditii de afaceri sau o
prevedere din sfera altor acorduri incheiate cu Furnizorul este sau devine
nuld, toate celelalte prevederi sau acorduri raman valabile. Prevederea
nuld va fi inlocuitd cu o altd prevedere care indeplineste intr-o masurd cat
mai mare scopul economic si juridic urmarit de prevederea nuld. Acest
lucru este valabil si in cazul unor lacune neintentionate.

Versiunea in limba romand a prezentelor Conditii Generale de Achizitie
prevaleaza.
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