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MARSH BROKER DE ASIGURARE-REASIGURARE
S.R.L.

TERMS OF ENGAGEMENT

These Terms of Engagement apply to all brokerage
mandates accepted by Marsh Broker de Asigurare -
Reasigurare S.R.L. (“Marsh”), and all work carried out is
subject to these Terms of Engagement, except to the
extent that changes or other terms are expressly agreed
in writing. Please read these Terms of Engagement
carefully as they contain important information. By
instructing Marsh to carry out insurance broking or
consulting activities on your behalf, you are giving
your consent to these Terms of Engagement.

1. Products and Services

1.1. Marsh shall mediate insurance brokerage services for
the conclusion of insurance policies/contracts and for the
provision of other connected services as agreed in writing
between Marsh and its client (“you”) (and any subsequent
variation of or addition to such services agreed in writing)
(“the Services”). These Terms of Engagement together
with a Broker of Records Letter (“the Broker of Records
Letter or BORL”), setting out the Services and authorizing
Marsh as your insurance-reinsurance broker to provide the
said Services, represent the entire agreement between
Marsh and you (“the Agreement”). In the event of any
contradiction between the Terms of Engagement and the
terms of Broker of Records Letter, the relevant part of the
Broker of Records Letter shall prevail.

1.2. Marsh shall negotiate in your favor the conclusion of
insurance or reinsurance contracts, including providing
assistance before and during the duration of insurance
contracts or in connection with settlement of damages,
whereas applicable.

1.3. Marsh will not deliberately put itself in a position where
its interests, or its duty to another third party, prevent it
from discharging its duty to clients.

1.4. Marsh only places insurance with insurers that meet
its minimum financial standards, unless a client provides
specific instructions to the contrary. Marsh does not
guarantee the solvency or continuing solvency of any
insurer and clients should note that the financial position
of an insurer can change.
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MARSH BROKER DE ASIGURARE-REASIGURARE
S.R.L.

CONDITII GENERALE DE COLABORARE

Aceste Conditii Generale de Colaborare sunt aplicabile
tuturor mandatelor de brokeraj acceptate de Marsh
Broker de Asigurare - Reasigurare S.R.L. ("Marsh") si
toate activitatile efectuate sunt supuse acestor Conditii
Generale, cu exceptia cazului in care modificari sau alte
conditii sunt convenite expres in scris. Va rugam sa cititi
cu atentie aceste Conditii Generale deoarece contin
informatii importante. Prin faptul ca ati autorizat
Marsh sa efectueze activititi de brokeraj de
asigurare sau de consultanta in numele dvs., va dati
acordul dvs. cu privire la continutul acestor Conditii
Generale de Colaborare.

1. Produse si Servicii

1.1. Marsh va intermedia servicii de brokeraj n
asigurare in scopul incheierii de contracte/polite de
asigurare si pentru furnizarea de servicii conexe astfel
cum au convenit in scris Marsh si clientul sau ("dvs.") (si
orice modificare ulterioara sau completare la astfel de
servicii va fi agreatd de comun acord in scris)
("Serviciile"). Aceste Conditii Generale de Colaborare
impreuna cu un Mandat de Brokeraj in Asigurari
(,Mandatul sau MBA”), prin care va prezentam Serviciile
si ne autorizati ca brokerul dvs. de asigurare-
reasigurare pentru a presta Servicile mentionate,
reprezintd intregul anagajament dintre Marsh si dvs.
("Contractul"). In caz de contradictie intre Conditiile
Generale si conditile agreate in Mandat, partea
relevanta a Mandatului va prevala.

1.2. Marsh va negocia pentru dvs. Tincheierea
contractelor de asigurare sau de reasigurare, inclusiv
acordand asistenta Tnainte si pe durata derularii
contractelor de asigurare ori in legatura cu regularizarea
daunelor, dupa caz.

1.3. Marsh nu se va pune in mod intentionat intr-o
pozitie Tn care interesele sale sau obligatia sa fata de o
altd tertd parte |-ar impiedica sa isi indeplineasca
obligatia sa fata de clienti.

1.4. Marsh va plasa o asigurare doar cu asiguratorii
care-i indeplinesc standardele financiare minime, cu
exceptia cazului Tn care un client 1i d& instructiuni
specifice contrare. Marsh nu garanteaza solvabilitatea
sau solvabilitatea continua a vreunui asigurator, iar
clientii trebuie sa retina faptul ca pozitia financiara a unui
asigurator se poate modifica.
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1.5. Where Marsh is engaged as your insurance broker,
the provision of advisory services will be those customarily
ancillary to insurance broking. Any reference to advisory
services in any Letter of Engagement is to advice provided
from the perspective of a competent insurance broker.
Any information that Marsh provides on insurance
regulatory and tax issues will be based on information
available publicly and on its experience from working on
similar matters for other clients. Marsh is not qualified to
provide, and will not provide, legal, accounting, regulatory
or tax advice. Marsh recommends that you obtain your
own advice on such matters from relevant professional
advisers.

1.6. Marsh shall be authorized for purposes of the
Agreement to represent and assist you in all discussions
and transactions with all insurers, provided that Marsh
shall not place any insurance on your behalf unless so
authorized.

1.7. If you would like Marsh to provide additional services
to those agreed in the Broker of Records Letter, these will
be subject to agreeing an additional fee and/or
commission.

1.8. As part of our negotiations with insurers on your
behalf, Marsh may on occasion be able to obtain more
favorable terms and conditions for your placement by
providing insurers with certain types of information. Where
Marsh believes your interests would be advanced by
doing so, you authorize us to do the following Services:

a) at the outset of the negotiations, to provide insurers with
the terms of the expiring policy, including pricing, and/or a
pricing objective for your placement;

b) during negotiations, to provide one or more insurers
with the terms of a quote received from another insurer,
where in our judgement doing so may lead to improved
terms for you;

and

c) at the end of the negotiations, to provide one or more
insurers with an opportunity to submit an improved quote
after all other quotes have been received.

1.9. Data analytics: Marsh may include, on an anonymous
basis, information relating to its clients’ insurance
programmes in benchmarking, modelling and other
analytics. Marsh offers an array of analytics capabilities to
clients, insurers and others. For clients, these offerings
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1.5. In cazul in care Marsh este autorizat ca brokerul
dvs. de asigurare, serviciile de asistenta vor fi cele
obisnuite aferente brokerajului in asigurari. Orice
referire la servicii de asistenta in orice Mandat este
facuta avand in vedere o asistentd acordata din
perspectiva unui broker de asigurare competent. Orice
informatie pe care Marsh o furnizeaza cu privire la
aspecte legale si fiscale in materie de asigurari se va
baza pe informatiile disponibile in mod public si pe
experienta sa in ceea ce priveste activitatea sa
desfasurata pe aspecte similare pentru alti clienti. Marsh
nu este calificat sa furnizeze si nu va oferi consultanta
juridica, contabila, de reglementare sau fiscala. Marsh
va recomanda sa obtineti propria consultanta cu privire
la astfel de aspecte de la consilieri profesionisti
relevanti.

1.6. Marsh va fi autorizat in scopul indeplinirii obligatiilor
din Contract sa va reprezinte si sa va asiste in toate
discutiile si tranzactiile cu toti asiguratorii, cu conditia ca
Marsh s& nu plaseze nicio asigurare in numele si pe
seama dvs. fara o autorizare in acest sens.

1.7. Daca doriti ca Marsh sa furnizeze servicii
suplimentare fata de cele convenite in Mandat, acestea
vor face obiectul unor aprobari suplimentare cu privire
la remuneratie si/sau comision.

1.8. In cadrul negocierilor cu asiguratorii in numele dvs.,
Marsh poate ocazional sa obtind termeni si conditii mai
favorabile  pentru  plasamentul  dvs., oferind
asiguratorilor anumite tipuri de informatii. in cazul in
care Marsh crede ca interesele dvs. vor fi astfel
avantajate, ne autorizati cu privire la urmatoarele
Servicii:

a) la Tnceputul negocierilor, sa furnizdm asiguratorilor
conditiile de expirare ale politei, inclusiv pretul asigurarii
curente si/sau o tinta de pret pentru plasamentul dvs.;
b) pe durata negocierilor, sa furnizam unuia sau mai
multor asiguratori conditiile unei oferte primite de la un
alt asigurator, in cazul in care in opinia noastra acest
lucru poate duce la imbunatatirea conditiilor pentru dvs.;
Si

c¢) laincheierea negocierilor, sa furnizam unuia sau mai
multor asiguratori posibilitatea de a prezenta o oferta
imbunatatitd dupa ce au fost primite toate celelalte
oferte.

1.9. Analiza datelor: Marsh poate include, in mod
anonim, informatii referitoare la programele de
asigurare ale clientilor sai in ceea ce priveste
benchmarking-ul, modelling-ul si alte analize. Marsh
ofera o gama larga de categorii de analize clientilor,
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include benchmarking databases, analytics and modelling
tools, surveys and other compilations of information, which
are designed to help clients more effectively assess their
risks, make more informed decisions and construct
insurance programmes and other risk mitigation
strategies. Marsh or its Associated Entities may in some
instances receive compensation for its analytics offerings
from clients, insurers and others.

1.10. MarketConnect is Marsh’s industry leading
proprietary technology suite that allows Marsh to assist
insurers in their efforts to improve their performance and
create superior solutions for Marsh’s clients. Within
MarketConnect, Market Match is a proactive tool that
allows insurers to identify business opportunities in
advance of renewals, enabling them to be considered for
risks for which they historically had not been considered.
In MarketConnect, corporate client names and certain
other information are provided to insurers when viewing
upcoming renewals that meet their stated risk appetite.
MarketConnect is part of Marsh’s insurer consulting
offering for which Marsh receives compensation from
insurers.

1.11. Client Obligations. Provision of Information:

(1) In order for Marsh to be able to arrange insurances to
meet your requirements, you undertake that through
Marsh and in relation with it:

a) To act at all times with good faith;

b) To disclose to insurers both before the policy is placed,
and at any other time when providing information, all
information, facts or circumstances which are or ought
to be known to you and which are material to the risk;

c) To ensure that, when completing and signing any
proposal form or otherwise confirming information to
insurers, the information provided is complete and
correct at the time of disclosure. In case new
information are available, you undertake to inform
Marsh so that it is able to inform the insurer about them
in due time;

d) To supply Marsh in due time with all accurate data,

information and documents requested, necessary to
perform in good conditions its contractual duties;
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asiguratorilor si altora. Pentru clienti, aceste oferte
includ baze de date de benchmarking, instrumente de
analizé si modelling, sondaje si alte compilatii de
informatii, care au scopul de a-i ajuta sa isi evalueze mai
eficient riscurile, sa ia decizii mai informate si sa
construiasca programe de asigurare si alte strategii de
reducere a riscurilor. Marsh sau entitatile sale asociate
pot primi, Tn unele cazuri, compensatii pentru serviciile
sale de analiza de la clienti, asiguratori si altii.

1.10. MarketConnect reprezinta suita de tehnologie de

varf proprietate a Marsh, care permite Marsh sa asiste

asiguratorii in eforturile lor de a-si Tmbunatati
performantele si de a crea solutii superioare pentru
clientii Marsh. In cadrul MarketConnect, Market Match
este un instrument proactiv care permite asiguratorilor
sa identifice oportunitatile de afaceri inainte de reinnoiri,
permitandu-le sa fie luati in considerare pentru riscuri
pentru care nu au fost solicitati la ofertare in trecut. Tn

MarketConnect, denumirile clientilor corporativi si alte

informatii sunt furnizate asiguratorilor atunci cand

acestia analizeaza viitoarele reinnoiri care corespund
apetitului lor de risc. MarketConnect face parte din
oferta de consultanta pentru asigurari Marsh pentru care

Marsh primeste compensatii de la asiguratori.

1.11. Obligatii ale Clientului. Furnizarea de

informatii:

(1) Pentru ca Marsh sa poata sa intermedieze asigurari

in conformitate cu cerintele dvs., va obligati ca prin

intermediul Marsh si in relatie cu aceasta:

a) Sa actionati, in orice moment, cu buna-credinta;

b) Sa comunicati asiguratorilor atat inainte cat si dupa
plasarea politei, precum si in orice alt moment in
care furnizati informatii, toate informatiile, faptele
sau imprejurarile care sunt sau ar trebui sa fie
cunoscute de dvs. si care sunt relevante n ceea ce
priveste riscul;

c) Sa va asigurati ca, la data completarii si semnarii
oricarei oferte propuse sau oricarui alt document
prin care confirmati informatii catre asiguratori,
informatiile astfel transmise sunt complete si
corecte In momentul transmiterii. Tn caz unor noi
informatii, va obligati sa informati Marsh la timp
astfel incat acesta din urma sa fie in masura sa
informeze asiguratorul despre acestea in timp util;

d) Sa-i furnizati lui Marsh Tn timp util si in mod corect
complet, toate datele, informatiile si documentele
solicitate, necesare pentru indeplinirea in bune
conditii a obligatiilor sale contractuale;
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e) To provide Marsh with a Broker of Records Letter as
required by Romanian law.

(2) In case of any doubt whether information is material in

relation to a policy (whether it is significant or not), you

should disclose it to Marsh, as failure to do so might lead

to your policy being avoided by insurers.

(3) You should promptly check all documentation received
from Marsh or insurers to ensure there are no mistakes or
misunderstandings. You are also advised to retain copies
of your insurance policies, and any amendments to them,
in a safe place for as long as it is possible for a claim to
be made under them.

(4) You are advised that failure to pay insurance premium/
rates and other charges owed to the insurer in time may
result in the insurer having the right to cancel the policy
and if the insurance premium/ rates are not paid on time,
the insurer may refuse to pay compensation, without any
other formality. The timely payment of insurer and/ or
Marsh invoices is imperative.

2. Remuneration

2.1. Marsh is remunerated via a percentage commission
of the insurance premium/ rates due to the insurer for your
insurance policies in line with established practice (please
note that this will be the basis for Marsh’s remuneration
unless otherwise agreed in writing). We will disclose to
you on request the commission amounts, or the basis of
calculation, in relation to the Services.

2.2. Marsh shall be considered to have earned all
remuneration in full at the time the policy is placed unless
otherwise agreed in the Broker of of Records Letter.

2.3. All fees, commissions and expenses are (unless
otherwise expressly stated) exclusive of any indirect
taxes, such as value added tax, which will be added as
appropriate.

2.4. Marsh reserves the right to charge reasonable
expenses in relation to travel, accommodation and meals
while working on your behalf away from any Marsh office,
and for any excessive photocopying or telephone calls
required in handling your business if this was agreed by
you.
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e) Sa-i incredintati lui Marsh un Mandat de Brokeraj in
Asigurari conform dispozitiilor legii romane.
(2) Tn cazul in care aveti vreun dubiu cu privire la
relevanta informatiilor pe care trebuie sa le funizati in
vederea fincheierii unei polite (respectiv, daca sunt
semnificative sau nu), veti informa prompt Marsh,
deorece in caz contrar este posibil ca asiguratorii sa
evite sa va accepte polita.
(3) Este necesar sa verificati imediat toate documentele
pe care le primiti de la Marsh sau de la asiguratori
pentru a va asigura ca nu exista greseli sau neintelegeri.
Trebuie sa pastrati copii ale politelor dvs. de asigurare,
precum si dupa orice modificari ale acestora, atat timp
cat este posibil sa aiba loc o dauna ce intra sub
incidenta politelor respective.
(4) Vva informam ca omiterea plati la timp a
primei/ratelor de asigurare, dupa caz, precum si a
oricaror alte costuri datorate asiguratorului, poate
conduce la invocarea dreptului asiguratorului de a
rezilia polita, iar In cazul Tn care prima/ratele de
asigurare nu sunt platite la timp, asiguratorul poate
refuza plata despagubirii, fara nicio altd formalitate.
Plata facturilor/ politelor emise de asigurator si/sau de
Marsh la termenele stabilite este obligatorie.

2. Remuneratia

2.1. Marsh este remunerat pe baza de comision de
brokeraj calculat ca procent din prima/ratele de
asigurare primite de la asigurator pentru politele dvs.,
conform uzantelor in domeniu (vd rugam sa luati in
considerare faptul ca aceasta va fi baza remuneratiei
Marsh daca nu se agreeaza altfel in scris). La cerere, va
vom dezvalui cuantumul comisioanele sau baza de
calcul a acestora in legatura cu Serviciile.

2.2. Se considera ca Marsh a obtinut integral (i se
datoreaza integral) toatd remuneratia la momentul
plasarii politei, cu exceptia cazului in care s-a convenit
altfel Tn Mandat.

2.3. Toate onorariile, comisioanele si cheltuielile (daca
nu se prevede altfel Tn mod expres), exclud orice
impozite indirecte, cum ar fi taxa pe valoarea adaugata,
care vor fi adaugate dupa caz.

2.4. Marsh isi rezerva dreptul de a percepe cheltuieli
rezonabile Tn ceea ce priveste deplasarile, cazarea si
masa pe durata prestarii serviciilor in numele dvs. in
afara birourilor Marsh si pentru orice copiere excesiva
sau apeluri telefonice necesare pentru a va gestiona
afacerea, daca acest lucru a fost agreat de
dumneavoastra.
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2.5. In case you request additional brokerage services, the
costs and range of such services shall be agreed between
parties on a case by case basis.

3. Confidentiality

3.1. Except as required by law, regulation or instruction of
an applicable regulatory authority, Marsh and you
undertake to:

a) keep confidential all information (both written or oral)
concerning the business and affairs of each other and
their customers and information concerning the
Insurance Program, that may be obtained or received
as a result of the entering into or performance of the
BORL; obligation in force during and for a 5 year
period after BORL termination;

b) not without the prior written consent (such consent not
to be unreasonably withheld or delayed), disclose
such information in whole or in part to any other
person save to employees, agents, desighated or
sub-contractors or the Insurers involved in
performance of the BORL; and

c) use the confidential information solely in connection
with the provision or receipt of the Services under the
performance of the BORL.

3.2. The obligations mentioned in Article 3.1 above shall

not apply to the confidential information to the extent that

itis:

a) already lawfully in Marsh or yours possession on the
date of its disclosure and / or revealed by another
party, without the obligation to treat them as
confidential;

b) inthe public domain other than as a result of a breach
of this clause (Confidential Information shall not be
deemed public by the mere fact that individual
features, components or related combinations
became meanwhile public);
or

¢) required to be disclosed pursuant to
regulatory requirements.

3.3. Marsh has the right to name you in its list of

references provided that no confidential information shall

be disclosed.

3.4. Marsh and you will be responsible for the breach of

the confidentiality obligations through the payment of

damages according to the legislation in force

legal or
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2.5. In cazul in care veti solicita servicii de brokeraj
suplimentare, costurile si intinderea serviciilor
respective se vor agrea de catre Parti, pentru fiecare
caz in parte.

3. Confidentialitatea

3.1. Exceptadnd situatile cerute de lege, de

reglementarile sau de instructiunile vreunei autoritati de

reglementare competente, Marsh si dumneavoastra se
obliga:

a) sa pastreze confidentialitatea tuturor informatiilor
(atat scrise cat si orale) cu privire la activitatea si
afacerile fiecaruia si ale clientilor fiecaruia, precum
si informatiile referitoare la Programul de Asigurare,
care pot fi obtinute sau primite ca urmare a incheierii
sau executarii MBA; obligatie valabila atat pe
parcursul derularii cat si pentru o perioada de 5 ani
de la incetarea MBA,;

b) sa nu divulge, fara acordul prealabil scris (acord
care nu va fi refuzat sau fintarziat in mod
nerezonabil), asemenea informatii, in intregime sau
n parte, oricarei alte persoane in afara angajatilor,
colaboratorilor, prepusilor sau subcontractantilor
sau a asiguratorilor implicati in executarea MBA,; si

c) sa foloseasca informatiile exclusiv in legaturd cu
prestarea si primirea de Servicii rezultate din
desfasurarea MBA.

3.2. Obligatiile mentionate la punctul 3.1 de mai sus nu

se aplica in cazul informatiilor confidentiale Th masura in

care aceastea sunt:

a) deja in mod legal In posesia Marsh sau a
dumneavoastrd Tnainte de data comunicarii
acestora si/ sau dezvaluite de catre o terta parte,
care nu se afla sub obligatia de a le trata drept
confidentiale;

b) Tndomeniul public, altfel decat ca urmare a incalcarii
acestei clauze (Informatiile Confidentiale nu vor fi
considerate ca fiind publice prin simplul fapt ca
trasaturi individuale, componente sau combinatii
aferente acestora au devenit intre timp publice);
sau

c) impuse sa fie divulgate Tn conformitate cu cerinte
legale sau de reglementare.

3.3. Marsh are dreptul de a mentiona numele dvs. in

lista sa de referinte in coditiile in care nu va fi divulgata

nicio informatie de natura confidentiala.

3.4. Marsh si dumneavoastra va/veii raspunde pentru

incalcarea obligatiilor de confidentialitate prin plata de

daune interese Tn conformitate cu legislatia aplicabila.
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3.5. Marsh and you have the obligation to keep
confidential any information regarding the other party, so
that its interests are not prejudiced. Marsh and you have
also the obligation to be responsible for each employee
who violates the obligation of confidentiality. Marsh and
you shall not use in their own interest, copy, reproduce or
disclose in any way to any third party the information and
documents to which they have access under the BORL
except as regards to information which may be
communicated to insurers, claim inspectors and real
beneficiaries of the insurance policy. Marsh shall not
disclose to any unauthorized third party and shall not use
any Confidential Information provided by or on behalf of
you to Marsh for any purpose except in furtherance of
insurance brokerage, risk consulting, risk financing, risk
transfer, employee benefits or other insurance-related
services to be rendered by Marsh to you, which may
include in the normal course of partnership the release to
insurers and other financial institutions, as well as to the
MMC group (Marsh & McLennan Companies), of
Confidential Information relevant to the underwriting of
your risks and the processing your claims.

4. Limitation of Liability

4.1. Marsh’s liability and the liability of its Affiliates to you,
on any basis and only for direct damages, arising out of or
in connection with the BORL shall be limited in total to the
amount up to Marsh’s total remuneration received for the
Services rendered. Marsh shall only be liable for direct
loss and not in any circumstances for any special, indirect
or consequential loss, such as loss of profits, sales or
data. These provisions shall not apply in the case of fraud,
gross negligence or willful default by Marsh nor to any
liability which cannot lawfully be excluded or limited.

4.2. Inrespect of any loss suffered by you, for which Marsh
and/or its Affiliates are (on any basis) liable, Marsh’s
liability and that of its Affiliates shall be limited so as to be
proportionate to the relative contribution of Marsh and its
Affiliates to the overall fault giving rise to the loss in
question.
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3.5. Marsh si dumneavoastra are/aveti obligatia de a
pastra confidentialitatea asupra oricaror informatii
privind cealalta parte, astfel incat sa nu fie prejudiciate
interesele acesteia. Marsh si dumneavoastra are/aveti
de asemenea obligatia de a raspunde pentru fiecare
angajat care incalcd obligatia de pastrare a
confidentialitatii. Marsh si dumneavoastra nu va/ vefi
folosi Tn interesul propriu, nu va/ veti copia, reproduce
sau dezvalui in niciun mod, catre nicio terta parte,
informatiile si documentele la care are/ aveti acces in
baza MBA, cu exceptia acelor informatii care pot fi
aduse la cunostinta asiguratorilor, inspectorilor de
dauna si beneficiarilor reali ai politelor de asigurare.
Marsh nu va divulga niciunui tert neautorizat si nu va
folosi nicio Informatie Confidentiala furnizata de sau in
numele dumneavoastra catre acesta in alt scop decéat
pentru indeplinirea serviciilor de brokeraj in asigurari,
serviciilor de consultanta privind riscul, serviciilor de
finantare a riscului, serviciilor de transfer al riscului,
serviciilor legate de beneficiile angajatilor, sau al altor
servicii legate de asigurari, care vor fi prestate
dumneavoastra de Marsh si care pot include, pe
parcursul derularii normale a parteneriatului, divulgarea
catre asiguratori si alte institufii financiare, precum si
catre grupul MMC (Marsh & McLennan Companies), a
Informatiilor Confidentiale relevante pentru evaluarea
riscurilor dumneavoastra si procesarea solicitarilor
privind despagubirile transmise.

4. Limitarea Raspunderii

4.1. Raspunderea Marsh si a Afiliatilor séi fata de dvs.,
pentru orice motiv si numai pentru daunele directe, care
rezulta din sau Tn legaturd cu MBA va fi limitatd pana la
un plafon maxim egal cu remuneratia totala primita de
Marsh pentru Serviciile prestate. Marsh raspunde doar
pentru daune directe si in niciun caz nu va raspunde
pentru alte daune speciale, indirecte sau de consecinta,
cum ar fi pierderea de profituri, vanzari sau date. Aceste
prevederi nu se aplica in caz de frauda, culpa grava sau
intentie din partea Marsh, nici pentru orice alta
raspundere care nu poate fi in mod legal exclusa sau
limitata.

4.2.1n ceea ce priveste orice pierdere suferitd de dvs.,
pentru care Marsh si/ sau Afiliatii sai raspund, partial sau
total, raspunderea Marsh si a Afiliatilor Marsh este
limitata astfel incat sa fie proportionald cu contributia
efectivd a Marsh si/ sau a Afiliatilor sai la o culpa
generala care a condus la pierderea suferita in cauza.
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4.3. You recognize and agree that all insurance policies
and all Services, evaluations, reports and
recommendations provided by Marsh hereunder are
based on data and information provided by you. Marsh
shall not be liable for any risk, information, document,
contract and/or clause upon which Marsh did not have the
possibility to analyze and make proper recommendations.
Any non-observance of Marsh’s recommendations shall
exonerate Marsh of any liability. Marsh shall not be liable
for any loss, damage or expense to the extent that they
result from your fraudulent actions or omissions,
fraudulent statements, breach of your contractual
obligations, willfully or by negligence, or by providing to
Marsh of information or false documents, which are
misleading, inaccurate or incomplete.

4.4. You accept that Marsh has an interest in limiting the
exposure of its directors, employees, consultants and
Affiliates to litigation, and agree that you will not bring, or
assist in bringing, any claim against any of Marsh’s
Affiliates, or personally against any of Marsh’s individual
directors, employees or consultants, in connection with
the performance of the Services under these Terms of
Engagement. The provisions of this clause are intended
to be for the benefit of such directors, employees,
consultants and Affiliates who shall have the right to rely
on and enforce these Terms of Engagement.

4.5, Marsh disclaims all responsibility for any
consequence whatsoever should a third party rely upon
any report, letter, information or advice provided by Marsh
to you without the third party having Marsh’s prior written
consent that it can use the report, letter, information or
advice.

5. Intellectual Property

Marsh shall retain all ownership, title, copyright and other
intellectual property rights in all materials developed,
designed or created by Marsh (or any of its Affiliates)
before or during the colaboration, and Marsh grants to you
a free license to use those materials, but only for the
purposes for which they were created under this
Agreement.

6. Affiliates

6.1. Unless otherwise expressly stated by Marsh and if
this is applicable to you, you agree to and accept these
Terms of Engagement on your behalf and on behalf of
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4.3. Dvs. recunoasteti si sunteti de acord ca toate
politele de asigurare si toate serviciile, evaluérile,
rapoartele si recomandarile furnizate de Marsh se
bazeaza pe date si informatii furnizate de dvs.. Marsh
nu va fi raspunzator pentru niciun risc, informatie,
document, contract si/sau clauza asupra carora nu a
avut posibilitatea sa facad analize si recomandari
adecvate. Orice nerespectare a recomandarilor Marsh il
exonereaza pe acesta de raspundere. Marsh nu va
raspunde pentru pierderi, daune sau cheltuieli n
masura in care acestea rezulta din actiuni frauduloase
ale dvs. sau din omisiunile/ declaratiile frauduloase, din
neindeplinirea obligatiilor dvs., din intentie sau culpa
dvs., sau din furnizarea de dvs. catre Marsh a unor
informatii sau documente false, care induc in eroare,
sunt inexacte sau incomplete.

4.4. Sunteti de acord ca Marsh are un interes in limitarea
expunerii  directorilor, angajatilor, consultantilor si
Afiliatilor la litigii, si sunteti de acord ca nu veti aduce,
sau ajuta la aducerea, oricarei plangeri impotriva
oricaruia dintre Afiliatii Marsh, sau personal impotriva
oricaror directori, angajati sau consultanti ai Marsh luati
in mod individual, in legatura cu indeplinirea Serviciilor
in conformitate cu prezentele Conditii Generale de
Colaborare. Prevederile acestei clauze sunt destinate a
fi in beneficiul directorilor, angajatilor, consultanti si
Afiliatii care vor avea dreptul sa se bazeze si sa aplice
aceste Conditii Generale de Colaborare.

4.5. Marsh Tsi declina orice responsabilitate pentru orice
consecinta daca o parte tertd se bazeazd pe vreun
raport, scrisoare, informatii sau opinie furnizatd de
Marsh dumneavoastra fara ca terfa parte sa aiba
consimtamantul prealabil scris al Marsh ca poate folosi
raportul, scrisoarea, informatiile sau opinia.

5. Proprietatea Intelectuala

Marsh isi va pastra toate drepturile de autor si drepturile
conexe, si alte drepturi de proprietate intelectuala cu
privire la toate materialele dezvoltate, concepute sau
create de Marsh (sau oricare dintre Afiliatii sai), inainte
sau pe parcursul derulérii colaborarii, si Marsh va
acorda o licentd gratuitd de a folosi aceste materiale,
dar numai in scopul pentru care au fost create in temeiul
prezentului Contract.

6. Afiliatii

6.1. In cazul In care nu se prevede altfel in mod expres
de catre Marsh si daca acest lucru este aplicabil
dumneavoastra, sunteti de acord cu si acceptati
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each of your Affiliates for whom Marsh provides Services.
You shall procure that your Affiliates shall act on the basis
that they are a party to and bound by these Terms of
Engagement. All references in these Terms of
Engagement to “you” (and derivatives of it) shall mean you
and your Affiliates.

6.2. “Affiliates” means any person who is connected with
another person if the relationship between them is defined
by at least one of the cases expressly mentioned in the
Fiscal Code.

6.3. Marsh shall provide the Services either itself or, where
appropriate, in conjunction with one or more of its
Affiliates, and references to Marsh in the Agreement shall
be deemed to include those of its Affiliates who assist in
providing the Services.

7. Personal Data Protection

7.1. The parties, in their capacity as personal data
controllers, declare to each other that they are aware of
and comply with the provisions defined in regulations, laws
and orders regarding personal data, including but not
limited to EU Regulation 2016/679 on the protection of
individuals with regard to the processing of personal data
and on the free movement of such data ("GDPR"),
including related secondary legislation "Data protection
legislation". For the purpose of performing this contract,
the Parties will process the personal data of the
representatives and contact persons of the parties,
consisting of name, surname, email address, telephone
number, position and signature. The parties declare to
each other that they will process the personal data
mentioned above only for the stated stated purpose and
not for other purposes or in other ways.

7.2. Whenever, based on the contractual relations, the
Parties are to process personal data in a quality other than
that of operators, they will contractually regulate their
rights and obligations deriving from the quality of
associated operators or authorized person, and the
processing will be performed. in compliance with all the
rights of data subjects, as well as all other provisions of the
Data Protection Legislation.

8. Entire Agreement (the Terms of Engagement and
the Broker of Records Letter)

8.1. These Terms of Engagement and the Broker of
Records Letter shall set out the entire understanding of
the parties with respect to the subject matter hereof and
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prezentele Conditi Generale de Colaborare atat in
numele dumneavoastra cét si in numele fiecaruia dintre
Afiliatii dvs. pentru care Marsh ofera Servicii. Aveti
obligatia de a va asigura ca acesti Afiliati actioneaza ca
parte din si sunt de acord sa respecte intocmai
prezentele Conditi Generale de Colaborare. Toate
trimiterile  din prezentele Conditi Generale de
Colaborare la "dvs." (si derivatele acestui cuvant)
inseamna dumneavoastra si Afiliatii dvs.

6.2. "Afiliati" Tnseamna orice persoana care este legata
cu alta persoana daca relatia dintre ele este definita de
cel putin unul dintre cazurile expres mentionate in Codul
Fiscal.

6.3. Marsh va poate furniza Serviciile fie direct, fie
fmpreuna cu unul sau mai multi dintre Afiliatii sai, dupa
caz, iar orice trimitere la Marsh in Contract se considera
ca li include si pe Afiliatii sai in masura in care ajuta la
furnizarea Serviciilor.

7. Protectia datelor cu caracter personal

7.1. Partile, In calitatea lor de operatori de date cu
caracter personal, isi declara reciproc faptul ca au
cunostinfa si  respecta prevederile definite Tn
regulamentele, legile si ordinele referitoare la datele cu
caracter personal, inclusiv dar nelimitat la Regulamentul
UE 2016/679 privind protectia persoanelor fizice in ceea
ce priveste prelucrarea datelor cu caracter personal si
privind libera circulatie a acestor date (,GDPR?”), inclusiv
legislatia secundara aferenta “Legislatia referitoare la
protectia datelor’. Pentru scopul executarii prezentului
contract, Partile vor prelucra datele cu caracter personal
ale reprezentantilor si persoanelor de contact ale
partilor, constand in nume, prenume, adresa de email,
numar de telefon, functie si semnatura. Partile Tsi
declara reciproc ca vor prelucra datele cu caracter
personal mentionate anterior numai in scopul limitativ
enuntat si nu cu alte scopuri sau in alte moduri.

7.2. Ori de céte ori, in baza raporturilor contractuale
Partile urmeaza sa prelucreze date cu caracter personal
n alta calitate decét aceea de operatori, acestea vor
reglementa contractual drepturile si obligatiile ce le revin
decurgand din calitatea de operatori asociati sau
persoana imputernicita, iar prelucrarea se va realiza cu
respectarea tuturor drepturilor persoanelor vizate,
precum gi ale tuturor celorlalte prevederi ale Legislatiei
referitoare la protectia datelor.

8. Intregul Contract (Conditiile Generale de
Colaborare si Mandatul de Brokeraj in Asigurari)
8.1. Prezentele Conditii Generale de Colaborare si
Mandatul de brokeraj in Asigurari constituie Tn intregime
acordul dintre parti in legatura cu obiectul prezentat in
acestea si anuleazd sau finlocuieste orice
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supersedes all previous agreements, understandings and
negotiations (oral or written) with respect to the scope of
these Terms of Engagement and the Broker of Records
Letter. There are no representations, warranties, terms,
conditions, opinions, written understandings and
agreements, alleged or statutory, other than those set out
in these Terms of Engagement and the Broker of Records
Letter.

8.2. These Terms of Engagement and the Broker of
Records Letter may be supplemented and/ or amended, if
needed, only in written by an addendum validly concluded
between Marsh and you.

8.3. If any provision of the Terms of Engagement and the
Broker of Records Letter is found inapplicable or is legally
void, the validity of the remaining provisions remains
untouched. In such event, such provision shall be
changed and interpreted so as to best accomplish the
objectives of such provision within the limits of applicable
law. Marsh undertake to solve the situation by mutual
understanding with you.

9. Term and Termination
9.1. Marsh and you can terminate these Terms of
Engagement and the Broker of Records Letter by simple
notice with immediate effect in the following cases, if you
or Marsh:
a) Terminates its business activity;
b) Is declared bankrupt or has commenced
reorganization or bankruptcy proceedings;
¢) Has been charged/ prosecuted for finance related
crimes;
d) Does not comply with the legal applicable
provisions and/or does not hold required permits/
authorization/ licenses in connection with the
performance of obligations,
e) Have/ Has breached your / its confidentiality
undertakings.
9.2. Marsh and you shall be entitled to terminate these
Terms of Engagement and the Broker of Records Letter
immediately by written notice if you or Marsh commits any
material breach thereof. In case of a material breach
capable of remedy, where the party in fault fails to remedy
such breach within 30 (thirty) days after receipt of a written
notice giving full particulars of the material breach and
requiring it to be remedied, the damaged party shall be
entitled to terminate these Terms of Engagement and the
Broker of Records Letter with immediate effect at the
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corespondente, angajamente si negocieri anterioare
dintre parti (scrise sau verbale) cu privire la obiectul
prezentelor Conditi Generale de Colaborare si a
Mandatului de Brokeraj in Asigurari. Nu exista
reprezentari, garantii, termene, conditii, opinii, Tntelegeri
sau acorduri scrise, presupuse sau statutare, altele
decét cele stabilite Tn prezentele Conditii Generale de
Colaborare si in Mandatului de Brokeraj in Asigurari.
8.2. Prezentele Conditii Generale de Colaborare si
Mandatul de Brokeraj in Asigurari pot fi completate si/
sau modificate, dupa caz, numai Tn scris printr-un act
aditional valabil incheiat intre Marsh si dumneavoastra.
8.3. In cazul in care una dintre prevederile Conditiilor
Generale de Colaborare si a Mandatului de Brokeraj in
Asigurari nu este aplicabila sau este nula din punct de
vedere juridic, valabilitatea celorlalte prevederi raméne
neatinsa. In acest caz, o astfel de prevedere va fi
modificata si interpretata astfel incéat sa se realizeze cat
mai bine obiectivele avute in vedere la redactarea
acesteia, in limitele legislatiei aplicabile. Marsh se
obliga sa solutioneze aceasta situatie de comun acord
cu dumneavoastra.

9. Durata si incetarea

9.1. Marsh si dumneavoastra puteti termina Conditiile
Generale de Colaborare si Mandatul de Brokeraj in
Asigurari printr-o simpla notificare, cu efect imediat, in
urmatoarele situatii, in cazul in care dumneavoastra sau
Marsh:

a) Inceteaza activitatea;

b) Sunteti/ este declarat/a in stare de faliment sau

este initiaté procedura de reorganizare sau faliment;

¢) Sunteti/ A fost acuzat/a/ judecat/a pentru crime
legate de domeniul financiar;

d) Nu respectati/a prevederile legale aplicabile si/

sau nu detineti/e permisele/ autorizatiile/ licentele

necesare in legatura cu indeplinirea obligatiilor
asumate,

e) V-ati/ Si-a incalcat obligatia de confidentialitate.
9.2. Marsh si dumneavoastra va/veti avea dreptul sa
rezilieze/ reziliati imediat prezentele Conditii Generale
de Colaborare si Mandatul de Brokeraj in Asigurari, prin
trimiterea unui preaviz scris, daca dumneavoastra sau
Marsh comiteti / comite vreo incélcare a acestora. in
cazul unei incalcari a obligatiilor contractuale care poate
fi remediata, in conditile in care Marsh sau
dumneavoastra nu o remediafi/ remediaza in termen de
30 (treizeci) de zile de la primirea unui preaviz scris,
dumneavoastra sau Marsh veti / va avea dreptul sa
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expiration of those 30 (thirty) days. A material breach shall
be considered capable of remedy if the party in fault can
comply with the terms in question in all respects other than
as to time of performance (provided that time of
performance is not of the essence).

9.3. Following such termination, for any reason, all
ongoing insurance policies concluded through Marsh,
prior to the termination date, shall continue to be
administrated by the Broker until their respective expiry
term.

9.4. Upon termination, Marsh shall assist you in arranging
a smooth transfer of your Services, including the transfer
of existing claims, subject to the payment of all
outstanding amounts due to Marsh, as the case may be.

9.5. Termination for any reason does not exonerate the
Parties to fulfill their outstanding contractual obligations.

10. Notices and Communications

Notices must be in writing and sent to the party concerned
directly, by fax, email or post, at the registered office
address.

11. Governing Law and Dispute Resolution

11.1. The contractual colaboration shall be governed by
and construed in accordance with Romanian law and the
parties shall submit to the exclusive jurisdictions of the
Courts of Romania in respect of any disputes that could
not be settled amicably between them.

11.2. Marsh and You shall comply with all applicable laws,
statutes and/or regulations relating to bribery and
corruption. Marsh will not be required to provide any
services to the extent that the provision of such services
would expose Marsh or any of its Affiliates to any penalty
under UN Security Council resolutions or other applicable
trade or economic sanctions, laws or regulations.

12. Miscellaneous

12.1. You should keep policy documents but shall not
acquire any intellectual property or other rights in the
documents. You shall not acquire any intellectual property
rights or other rights in any documents or information
given to you, or produced, by Marsh.
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reziliati / rezilieze prezentele Conditi Generale de
Colaborare si Mandatul de Brokeraj in Asigurari din
momentul expirarii celor 30 (treizeci) de zile. O incalcare
a obligatiilor contractuale va fi considerata posibil de
remediat atunci cnd partea care a comis-0 poate
respecta obligatile Tn cauza in toate privintele, altele
decét in privinta termenului de conformare (cu conditia
ca termenul de conformare sa nu fie esential).

9.3. La incetarea prezentelor Conditii Generale de
Colaborare, indiferent de motiv, toate politele de
asigurare Tncheiate prin intermediul Marsh, Tnainte de
data terminarii, vor continua sa fie administrate de
Marsh pana la expirarea termenului lor.

9.4. La incetarea prezentelor Conditii Generale de
Colaborare, Marsh va va acorda suport la transferul
Serviciilor, inclusiv transferul creantelor existente, sub
rezerva platii integrale a tuturor sumelor restante
datorate catre Marsh, daca este cazul.

9.5. Incetarea, din orice motiv, nu exonereaza partile de
indeplinirea obligatiilor contractuale restante.

10. Notificarile si comunicarile
Notificarile si comunicarile vor fi realizate In scris si
trimise direct, prin fax, e-mail sau posta.

11. Legea guvernanta si solutionarea litigiilor

11.1. Colaborarea contractuala va fi guvernata de, si
interpretatd, in conformitate cu legea roména, iar Partile
se supun jurisdictiei exclusive a instantelor judecatoresti
din Romania in cazul oricaror litigii ce nu au putut fi
solutionate pe cale amiabila intre ele.

11.2. Marsh si dumneavoastra va / veli respecta toate
legile aplicabile, statutele si/sau reglementarile
referitoare la prevenirea luarii de mita si la anticoruptie.
Marsh nu va fi obligata sa furnizeze servicii daca
furnizarea unor astfel de servicii ar expune Marsh sau
oricare dintre Afiliati sdi la orice sanctiune Tin
conformitate cu rezolutiile Consiliului de Securitate ONU
sau alte sanctiuni comerciale, economice sau legi sau
regulamente aplicabile.

12. Dispozitii finale

12.1. Este necesar sa pastrati documentele politei, dar
nu veti avea niciun drept de proprietate intelectuala sau
alte drepturi cu privire la acestea. Nu veti dobandi niciun
drept de proprietate intelectuala sau alte drepturi cu
privire la orice documente sau informatii care va sunt
incredintate sau produse de Marsh.
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12.2. Marsh or you cannot transfer any right and
obligations without the advance agreement obtained from
you or Marsh.

12.3. Marsh or you shall not have any liability for any failure
or delay in performance of the obligations as long as they
are caused by force majore including but without limitation
to: fires, floods, earthquakes, acts of war or terrorism etc..

12.4. You should certify the accuracy of the information
provided to Marsh and agree that any Service made by
Marsh shall be according to the information provided by
you.

12.5. These Terms of Engagement are concluded in both
English and Romanian languages. In the event of
inconsistency or discrepancy between them, the
Romanian version shall prevail.

We appreciate your business and we look forward to
working with you. Unless you inform us in writing to
the contrary, we will assume that this document
accurately reflects the terms of our engagement.
Your continued instructions to us will constitute
acceptance of these Terms of Engagement.
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12.2. Marsh sau dumneavoastra nu poate / puteti
cesiona orice drepturi sau obligatii fara acordul prealabil
scris al dumneavoastra sau Marsh.

12.3. Marsh sau dumneavoastra nu va / veti raspunde
pentru erori si/sau intarzieri in Tndeplinirea obligatiilor,
atata vreme cat sunt cauzate de forta majora inclusiv
dar fara a se limita la: incendii, inundatii, cutremure, acte
de razboi sau de terrorism etc..

12.4. Este necesar sa atestati acuratetea informatiilor
pe care le furnizati Marsh si sa acceptati faptul ca
Serviciile efectuate de Marsh vor fi conforme cu
informatiile pe care le-ati furnizat.

12.5. Aceste Conditii Generale de Colaborare sunt
incheiate atat in limba engleza céat si in limba romana.
in caz de divergente sau discrepante intre acestea,
versiunea in limba romana va prevala.

Apreciem o colaborare cu dumneavoastra si
asteptam cu nerabdare sa lucram impreuna. Daca
nu ne informati in scris in sens contrar, vom
presupune ca acest document reflecta cu exactitate
termenii angajamentului nostru.

Instructiunile dumneavoastra pentru a continua
colaborarea constituie o acceptare a acestor
Conditii Generale de Colaborare.
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