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Framework Contract for
Works and Service

between

ICS Lear Corporation SRL
3 Gh. Crestiuc, Ungheni
Republic of Moldova

- hereinafter referred to as “"Lear" -
and

Aedificator SRL
33 (. Adam Street, Ungheni
Republic of Moldova

- hereinafter referred 1o as "Supplier" -

Section |
Subject of Contract, Scope and Order of Services

Lear inténds to onder the works and services listed in Exhibit 1 (hereinafter referred 1o
as "Contract Services") for its business in construction and refurbishment works.
The Supplier is able and willing to provide these works and services to Lear.

The content of the owed Contract Services, the scope and dates of the Contract
Services will be determined in individual orders (hereinafier referred to as “Individual
Orders™). The respective Contract Service will be specified in- these Individual
Orders.

The provisions of this Framework Contract apply to the performance of the Contract
Services, Any conflicing provisions in Individual Orders shall be replaced by the
provisions of this Framework Contract. Lear’'s general terms and conditions for
purchasing as changed from tme to time apply in addition to the extent their content
allows. The application of the Supplier’s general terms and conditions is expressh
excluded. The applicable laws conceming works and services contracts apply
supplementary.

This Framework Contract iself does not constitute an Individual Order and does not
give the Supplier a claim to one or more Individual Orders or a certain order volume
during the term of this contract.
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The Supplier 1s obliged to obtain all necessary private or public law permits, licenses,
permissions, ete, which are required to perform the Contract Services.

The Supphier shall remain exclusively responsible for all auxiliary persons used to
perform his duties w provide the Contract Services. The auxiliary persons used by the
Supplier shall not become a part of Lear's business organization.

. All directions and agreements regarding the method, the content and the way of

performing the Contract Services shall be agreed between Lear and the Supplier. The
Supplier shall inform and instruct the auxiliary persons used to perform the Contract
Services accordingly

Seetion 2
Costs, Payment and Payvment Targets

. The costs of the Contract Services determined in Exhibit 2 apply during the term of

this contract as inclusive prices plus applicable VAT,

For purposes of allocating invoices, every invoice shall display the cost center as per
Individual Purchase order. Every invoice must be in compliance with turnover tax law
reguirements.

Lear shall pay the invoiced amount within 30 days afier reception of a facwally and
formally comect invoice, provided that the works and services performed by the
Supplier have been accepted at that point of ime. The invoiced amount shall not
become due prior to acceptance of the invoiced works and services.

Section 3
Term and Termination

. This contract becomes effective upon signing and runs for 2 vears, if not otherwise set

oul in the subsequent paragraphs. The contract can be prolonged if both parties agree
in wnting. 8

This contract can be terminated with a period of three months to the end of the
calendar quarter. Every termination must be served in writing, During the duration of
the termination period, the rules of this contract apply.

Statutory rights of both parties to terminate this contract and’or any Individual Orders
remain unatfected.

[ ]
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Section 4
Acceptance

Lear will accept a comectly performed work as long as the acceptance is nol
impossible due to the nature of the work. Place of acceptance shall be at 3 Gh.
Crestiuc street, Ungheni. Republic of Moldova

The Supphier shall agree with Lear on a date of acceptance in due time, but no later
than one month prior to the date of acceptance.

Lear will not accept a work which has a not insignificant defect.

Section §
Liability

. The Supplier shall ensure that the performed Contract Services meet all guidelines and

technical regulations, are in line with the recognized scientific and technical status and
comply with all other statutory and market standard requirements of Lear and the
respective hinal customer that apply to the Contract Services.

The Supplier is hable in accordance with applicable statutory and case law. A possible
limutation of the Supplier's liability based on General Terms and Conditions or other
agreements between the parties shall not apply.

Upon Lear’s request the Supplier is obliged to provide evidence of a liability insurance
which s reasonable to cover the risks under this contract and which is to be continued
after the termination of this contract for the period during which damage or other
claims can be brought under this contract or statutory law.

Section 6
Industrial Property Rights, Rights of Use

. The Supplier assigns to Lear the exclusive rights of use for all work products produced

individually for Lear under this contract by the Supplier or his auxiliary persons,
including all rights pentaining to drafis. inventions and designs (hereinafter referred to
as ..Work Products”) to the extent legally permissible by law and factually possible.
The assignment of the rights of use is unlimited. It includes the right to amend. copy
and assign the Work Products to third partics.

To the extent necessary. the Supplier will ensure by entering into respective
agreements with his auxiliary persons that the unlimited assignment of the night of use
of the Work Products as set out in the preceding paragraph 1 is achieved.

To the extent possible. the Supplier shall ensure in agreements with his auxiliary
persons that title in all documents, notes, electronic data, drafis, etc. is transferred to
Lear immediately after they have been produced.
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Section 7
Accident Prevention, Emission Reduction,
Immission Damage, Fire Prevention

- The Supplier shall observe all laws, ordinances and regulations regarding the safety

and health of employees. the protection of the environment, the transport of dangerous
goods and fire prevention. including the information bulletins of the workmen’s
compensation board and the property insurers’ union to the extent they apply to the
performance of Contract Services.

The Supplier shall gather information from the competent employees at Lear trained
tor employees” safety and health, environment protection and fire prevention about the
restrictions. accident prevention measures, environment protection measures and fire
prevention measures that apply at the site and shall instruct its auxiliary persons who
he uses 10 perform the Contract Services accordingly. The necessary measures shall be
coordinated with the named Lear employees.

The Supplier shall ensure that all of its auxiliary persons observe all environment
protection and safety and fire protection guidelines.

Any fire protection directions given by the site fire brigade or the fire protection
representative are to be observed. Any activities on or close to fire or explosion
sensitive facilities. e.g. oil containers or cable installations, that bear the risk of fire
may only be performed after the consent of the competent plant superintendent,

- Supplier agrees 1o provide Contract Services through its own organization, without

making any use whatsoever of subcontractors.

Section 8
Confidentiality

Both parties shall keep secret vis-a-vis third parties all business secrets of the
respective other party that they obtain knowledge of during their cooperation during
and after the term of this contract as long as and to the extent that the respective other
party does not waive its right to confidentiality in writing,

The parties shall ensure that and shall be responsible that their employees and
auxiliary persons as well as any other third party used maintains the confidentiality
agreed in the preceding paragraph 1.

Each party shall use the same standard of care with regard to confidentiality that it
would usc in a comparable matter of its own, however. at least the standard of care of
a prudent business person.

The confidentiality obligation does not include information which is

a)  venfably publicly known at the time at which the respective party obtains
knowledge of such information; or
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b)  known (o the party that obtains knowledge orand an any legal entity that is an
aftiliated entity or to any legal entity that is otherwise directly or indirectly (i)
controlling, (1) controlled by or (iii) under the same control as the respective
party prior to the ume at which the respective party obtains knowledge of such
information.

The confidenniality obligation ends when and to the extent that

a) the respective information becomes verifiably publicly known without a direct or
indirect act of the party that holds such information. or

b) the respective information verifiably s nghtfully made available to the
respective party by a third party that is under no confidentiality obligation vis-a-
vis the respective other party, or

¢)  the respective information is verifiably developed i :ndent of the respective
mformation by the respective party and/or an entity which is an affiliated entity
or a legal entity that i1s otherwise directly or indirectly (1) controlling. (i)
controlled by or (111} under the same control as the respective party, or

d)  the respective information must verifiably be disclosed due to statutory law or
yudicial orders.

The Supplier shall keep the conclusion of this contract secret. He may not ¢ite Lear as
reference without Lear’s prior written consent.

Section 9
Miscellaneous

. The Supplier shall ensure that none of its emplovees or free lancers used by it are

listed in any European, UN or US terrorist list.

The relationship between the Supplier and Lear is exclusively governed by this
contract. No further agreements have been concluded.

Amendments and supplements to this contract and any of its exhibits including this
written form requirement and any other written form requirements set outl in this
contract must be in writing. This applies especially to Individual Orders.

Place of performance of the Contract Services as per Individual Purchase Order,

. The Supplier must inform Buyer in writing of any director, sales representative or

employee of Supplier or a person who beneficially owns more than 5% of the
ownership interest of Supplier, who s affiliated with or is an officer or director (or a
family member of any such director or officer) of Buyer or any of its subsidiaries.



4. The place of venue is 3 Gh, Crestiue street, Ungheni, Republic of Moldova. Lear may
also sue the Supplier at its general place of venue.

6. The contractual relationship is exclusively governed by the laws of Republic of
Moldova under exclusion of its conflicts of law rules.

7. Should one or more of the ¢lauses of this contract be or become invalid or should this
contract be incomplete, this shall not have an effect on the validity of the remaining
clauses of this contract. The parties agree to replace the mvalid clause by a different
clause that will come as close to the economic intention of the original clause as
legally permussible. In case that the contract is incomplete, a regulation shall apply
which is likely that the parties would have agreed had they realized that the contract is
mcomplete.

Ungheni, Republic of Moldova

ICS Lear Corporation SRL Supplier “Aedificator” SRL

Marian Le!'tn;r__
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