MERSEN GROUP - GENERAL TERMS AND CONDITIONS OF
SALE (TURKEY)

MERSEN GROUP - GENEL SATIS HUKUM VE KOSULLARI
(TURKIYE)

These general terms and conditions of sale ("GTCS") apply to
any purchase order and constitute an integral part thereof ("PO")
placed by an entity ("Buyer") to MERSEN ("Seller") for the
provision of Seller's products, equipment, systems, and parts
(individually and collectively, the "Good(s)'") and/or services,
such as repair services, field services, and engineering services
(the "Service(s)"). Buyer and Seller are referred to herein
individually as "Party" and collectively as ""Parties".

I. OTHER TERMS AND CONDITIONS

ANY ADDITIONAL OR CONTRADICTORY TERMS AND
CONDITIONS OF BUYER SHALL NOT APPLY, UNLESS
EXPRESSLY AGREED iN WRITING BY BOTH PARTIES.
SELLER'S ACCEPTANCE OFA PO SHALL NOT BE DEEMED AS
AN ACCEPTANCE OF ANY ADDITIONAL OR
CONTRADICTORY TERMS AND CONDITIONS OF BUYER.

2. OFFER. ORDER AND ACCEPTANCE

2.1 Seller's offer includes at least the description of the
Good(s) and/or Service(s) and its price (hereinafter the
"Offer") communicated in writing, by e-mail or by any
other means of electronic transmission and unless
otherwise specified, the Offer shall be valid for one (1)
month from its date of issuance.

Buyer shall place an Order by any agreed written means.
in addition to any mandatory information, Buyer shall
indicate in the PO (i) Seller's Offer's reference and those
of'the Goods and/or the Services, (ii) the Goods', delivery
place and date, and (iii) the Price (as defined in Section 5)
and payment terms. For Goods, Buyer shall also indicate
on the Order the quantity of Goods and the INCOTERMS®
(ICC Edition 2020) as defined in Section 3.2.

For any PO of Iess than thirty-six-thousand five hundred
eighty-two TRY (36,582 TRY), Seller reserves the right to
either reject such PO or charge for supplementary costs
(e.g. logistic costs, transportation costs).

Seller shall be bound by a PO only upon occurrence of
either (i) Seller's express written acceptance or (ii)
performance ofthe PO.

A PO, which has been confirmed by Seller, constitutes a
firm order which cannot be cancelled without prior
acceptance by Seller.

Unless otherwise expressly stated in the firm PO, and to
the fullest extent permitted by applicable law, the resale of
Goods is strictly prohibited.

2.2

2.3
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3. SHIPMENT., RiSK OF LOSS, AND DELIVERY

Seller shall use reasonable efforts to meet any
performance dates specified in the PO and any such dates
shall be estimates only.

Unless otherwise mutually agreed by the Parties, the
Goods shall be delivered or made available to Buyer
according to the EXW INCOTERMS ® (ICC 2020 Edition)
and at the agreed delivery place. Risk of loss or damage
transfers according to the applicable INCOTERMS®.
Delivery of quantities that differ from the quantity
specified in the PO shall not relieve Buyer from its
obligation to accept delivery of the Goods as well as the
balance of the PO.

Changes in delivery schedules, special shipping or
packaging, handling conditions requested by Buyer are
subject to an adjustment of the Price. If Buyer requests
that delivery be postponed or if the delivery and/or
shipment is delayed or becomes impossible due to reason
not attributable to Seller, the Goods may be stored at
Buyer's expense and risk.

3.2
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3.4

Bu genel satis hiikiim ve kosullar1 ("GTCS"), bir kurulus (" Ahec1'")
tarafindan MERSEN'e ("Satic1"), Saticinin  {iriinlerinin,
ekipmanlarinin, sistemlerinin ve parcalarmin (ayr1 ayri ve toplu
olarak "Mal(lar)") ve/veya onarim hizmetleri, saha hizmetleri
ve mihendislik hizmetleri gibi hizmetlerin (""Hizmet(ler)")
saglanmasi i¢in verilen her tiirlii satin alma siparisi ("PO") i¢in
gegerlidir ve bunlarin ayrilmaz bir pargasmi olusturur. Alict ve
Satic1 burada ayri ayrt "Taraf' ve birlikte "Taraflar" olarak
anilacaktir.

1. DIGER HUKUM VE KOSULLAR

ALICININ HERHANGI BiR EK VEYA CELISKiLi HUKUM VE
KOSULLARI, HER iKi TARAFCA YAZILI OLARAK ACIKCA
KABUL EDILMEDIiGi SURECE GECERLI OLMAYACAKTIR.
SATICININ BiR PO'YU KABUL ETMESi, ALICININ HERHANGI
BiR EK VEYA CELIiSKiLi HUKUM VE KOSULUNUN KABUL
EDILDiGi ANLAMINA GELMEZ.

2. TEKLIF, SIPARIS VE KABUL

2.1  Saticinin  teklifi en azindan Mal(lar)in  ve/veya
Hizmet(ler)in tanimini ve fiyatin1 (bundan boyle "Teklif'
olarak anilacaktir) igerir ve yazili olarak, e-posta yoluyla
veya baska herhangi bir elektronik iletim yoluyla iletilir
ve aksi belirtilmedikge, Teklif verildigi tarihten itibaren
bir (1) ay siireyle gecerli olacaktir.

Alici, tizerinde mutabik kalinan herhangi bir yazili yolla
Siparis verecektir. Alict, zorunlu bilgilere ek olarak, PO'da
(i) Saticinin Teklifinin referansini ve Mallarin ve/veya
Hizmetlerin referansini, (i) Mallarin teslimat yeri ve
tarihini ve (iii) Ucreti (Boliim 5'te tanimlandig1 sekilde) ve
6deme kosullarini belirtecektir. Mallar igin Alic1 ayrica
Sipariste Mallarin miktarint ve Boliim 3.2'de tanimlandigi
iizere INCOTERMS® (ICC Edition 2020)i de
belirtecektir.

Otuz alti bin bes yiiz seksen iki TL'min (36.582 TL)
altindaki herhangi bir PO igin Satici, s6z konusu PO'yu
reddetme veya ek maliyetler (6rn. lojistik maliyetleri,
nakliye maliyetleri) igin iicret talep etme hakkim sakh
tutar.

Satici, bir PO ile ancak (i) Saticinin agik yazili kabuliiniin
veya (ii) PO'nun ifasmin ger¢eklesmesi halinde bagli
olacaktir.

Satic1 tarafindan onaylanan bir PO, Satici tarafindan
onceden kabul edilmeksizin iptal edilemeyecek kesin bir
siparis teskil eder.

Kesin PO'da aksi agikga belirtilmedikge ve yiirtirliikteki
yasalarin izin verdigi en genis Ol¢iide, Mallarin yeniden
satis1 kesinlikle yasaktir.

2.2

2.3

2.4

2.5

3. SEVKIYAT, KAYIP RISKi VE TESLIMAT

Satici, PO'da belirtilen tiim ifa tarihlerini karsilamak igin
makul ¢abay1 gosterecektir ve bu tarihler yalnizca tahmini
olacaktir.

Taraflarca aksi karsilikli olarak kararlastirllmadikga,
Mallar EXW INCOTERMS ® (ICC Edition 2020) uyarinca
ve kararlastirilan teslimat yerinde Aliciya teslim edilecek
veya hazir bulundurulacaktir. Kayip veya hasar riski
gegerli INCOTERMS® uyarinca devredilir.

PO'da belirtilen miktardan farkli miktarlarin teslim
edilmesi, Alictyt Mallarin  teslimatini ve  PO'mun
bakiyesini kabul etme ylkiimliiliigtinden
kurtarmayacaktir.

Alicr tarafindan talep edilen teslimat programlarindaki
degisiklikler, 6zel nakliye veya paketleme, ellecleme
kosullar1 Ucretin uyarlanmasina tabidir. Alic1 teslimatin
ertelenmesini talep ederse veya teslimat ve/veya
sevkiyat Saticiya atfedilemeyecek bir nedenden dolay1
gecikirse veya imkansiz hale gelirse, Mallar masraflari ve
riski Alictya ait olmak {izere depolanabilir.
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3.6

4.2

4.3

5.2
5.2.1
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523

Seller shall not be liable far any loss, damage, or penalty
far detay in shipment or delivery.

Seller has the right to make partial shipment, with a prior
notice to Buyer.

INSPECTION

Buyer shall within two (2) days of receipt (i) carefully
inspect the Goods on collection against any non-
confarmity to the PO such as erroneous goods, quantity (if
applicable), and (ii) notify Seller of any apparent damage
or loss in a timely manner, but no longer than eight (8)
days. in case the 2-day period is exceeded by the Buyer
without just cause, the Goods of the PO would be deemed
confirmed by the Buyer. The Buyer shall alsa notify the
Seller of any latent defects and provide details of them
within 8 days of delivery. Failure to make such a daim
within the period specified above will result in final
acceptance of the Goods by Buyer.

Buyer's inspection and/or acceptance tests shall not
exceed the inspection and/ or test procedures customary
in the industry far the furnished Goods and shall be
carried on at Buyer's expense.

If Buyer wants to return the Goods, Buyer shall request in
writing a return material authorization and return the
Goods in the original shipping packaging and ali packing
materials. No product may be returned or destroyed
without the prior written consent ofthe Seller.

PRICE, PAYMENT AND TRANSFER OF TITLE

Price.

The price of the Goods or the Services (the "Price") is the
one offered by Seller to Buyer far the sale of the Goods
and/or the provision of the Services and specified
accordingly in the applicable firm PO. Unless otherwise
agreed in writing, the Price indudes standard packaging
but is exdusive of any freight, handling, and shipping
insurance charges. The Price does not indude any national,
state, or loca[ sales, use, value added, import, export or
other taxes. Buyer shall pay any such taxes, if applicable.
Buyer shall bear sole responsibility far any withholding
tax liabilities.

Unless otherwise specified in any written agreement, alll
payments shall be made in cash. Payments shall be net,
including VAT, and free from any deductions,|
withholdings, or other charges. The contract or purchase|
order shall specify the currency in which the payment is to|
be made. It shall also indicate the official exchange rates on|
which the price has been based and the conditions under
which adjustments will be made in the event of fluctuations|
in such rates.. Payment is deemed to be made at the time
Seller's bank account is credited with the full amount
corresponding to the invoice. Any objections must be
submitted by the Buyer by registered mail within 8 days of
receipt of the invoice. Upon expiration of this period, the|
relevant invoice will be deemed to have been accepted by
the Buyer and no further objections will be accepted by the|
Seller.

in case of late payment, Seller will be entitled to apply a
late payment penalty on the day fallowing the payment
date indicated on the invoice, equal to the interest rate
applied by the European Central Bank in its most recent
refinancing operation, plus 10 percentage points, plus a
lump sum of one thousand faur hundred sixty-six TRY
(1,466 TRY). in addition, Seller shall further be entitled
to daim damages far any further loss caused by non-
payment, induding the costs far recovering the amount
due. Lastly, far the fallowing PO, Seller reserves the right
to request advance payment (not less than 100 % of the
total PO amount) prior any starting execution ofa firm PO.
If, at any time, Seller reasonably determines that Buyer's
financial condition or creditworthiness is inadequate or
unsatisfactory, or that Buyer is subject to sanctions or
embargoes' measures, then in addition to Seller's other
rights under these GTCS, Seller may, without liability or
penalty, take one or more of the fallowing actions: (i) on
ten (10) day's prior written notice, modify the payment

3.5

3.6
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5.2.1

Satic1, sevkiyat veya teslimatta gecikme nedeniyle
herhangi bir kayip, hasar veya cezadan sorumlu
olmayacaktir.

Satic1, Aliciya Onceden bildirimde bulunmak suretiyle
kismi sevkiyat yapma hakkina sahiptir.

INCELEME

Alict, teslim aldiktan sonraki iki (2) glin iginde (i) Mallar1
teslim alirken hatali mallar, miktar (varsa) gibi PO'ya
uygun olmayan durumlara kars: dikkatle inceleyecek ve
(ii) sekiz (8) gilinden uzun olmamak kaydiyla
goriinlirdeki herhangi bir hasar veya kaybi zamanimda
Satictya bildirecektir. Iki giinliik siirenin Alict tarafindan
hakli bir neden olmaksizin asilmasi durumunda, PO'daki
Mallar Alici tarafindan onaylanmis sayilacaktir. Alici
ayrica teslimattan sonraki 8 giin i¢inde Saticrya herhangi bir
gizli ayib1 bildirecek ve bunlarin ayrmtilarim
saglayacaktir. Yukarida belirtilen siire icinde boyle bir
iddiada bulunulmamasi, Mallarin Alic1 tarafindan nihai
olarak kabul edilmesiyle sonug¢lanacaktir.

Alicinin inceleme ve/veya kabul testleri, tedarik edilen
Mallar igin sektorde alisilagelmis inceleme ve/veya test
prosediirlerini asmayacak ve masraflar1 Alictya ait olmak
tizere gergeklestirilecektir.

Alic1 Mallar1 iade etmek isterse, yazili olarak bir iade
malzeme izni talep etmeli ve Mallar1 orijinal nakliye
ambalaj1 ve tiim ambalaj malzemeleri ile iade etmelidir.
Saticinin 6nceden yazili izni olmadan hicbir iiriin iade
veya imha edilemez.

UCRET, ODEME VE MULKIYETIN DEVRI

Mallarin  veya Hizmetlerin iicreti ("Ucret"), Satici
tarafindan Mallarin satis1 ve/veya Hizmetlerin saglanmasi
icin Aliciya teklif edilen ve gegerli kesin PO'da buna gore
belirtilen ticrettir. Aksi yazili olarak kararlastirilmadikea,
Ucrete standart ambalaj dahildir ancak navlun, tasima ve
nakliye sigortast iicretleri dahil degildir. Ucrete herhangi
bir ulusal, eyalet veya yerel satig, kullanim, katma deger,
ithalat, ihracat veya diger vergiler dahil degildir. Varsa, bu
tir vergileri Alict 6deyecektir. Alici, her tiirli stopaj
vergisi yiktimliligiinden tek basina sorumlu olacaktir.
Odeme.

Herhangi bir yazili sézlesmede aksi belirtilmedikge,
tiim 6demeler nakit olarak yapilacaktir. Odeme KDV
dahil tutar olarak net olacak ve herhangi bir kesinti ve
diger tiicret tevkifatlarindan muaf olacaktir. Sozlesme
veya satin alma emri, O0demenin yapilacagi para
birimini  belirtecektir. Ayrica, bu  kurlarda
dalgalanmalar olmas: halinde, yeniden ayarlamalarin
yapilacagi kosullarmn, fiyatin hangi resmi kambiyo
oranlari {izerinden belirlendigini de belirtecektir.

Odeme, Saticinin banka hesabina faturaya karsilik gelen
tutarm tamaminin yatirildigi anda yapilmis sayilir. Her tirli
itiraz, faturanin alinmasindan itibaren 8 giin iginde Alict
tarafindan taahhiitli posta yoluyla iletilmelidir. Bu
siirenin sona ermesi tizerine ilgili fatura Alic1 tarafindan
kabul edilmis sayilacak ve Satici tarafindan basgka bir
itiraz kabul edilmeyecektir.

5.2.2 Geg 6deme durumunda, Zamaninda yapilmayan 6demeler
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igin;fatura tarihi,vade tarihi ve 6demenin gergeklestigi
tarihteki kurlardan yiiksek olan gegerli olacaktir.Buna ek
olarak, Satici, 6denmesi gereken tutarin geri alinmasina
iliskin masraflar da dahil olmak tizere, Odeme
yapilmamasindan kaynaklanan her tiirli zarar icin
tazminat talep etme hakkina sahip olacaktir. Son olarak,
bir sonraki PO ig¢in Satici, kesin bir PO'nun
uygulanmasina baslamadan 6nce avans 6deme (toplam
PO tutarinin %100'tinden az olmamak iizere) talep etme
hakkini sakl: tutar.

Satici, herhangi bir zamanda Alicinin mali durumunun
veya kredi itibarinin yetersiz oldugunu veya tatmin edici
olmadigint veya Alicinin yaptirimlara veya ambargo
onlemlerine tabi oldugunu makul bir sekilde tespit ederse,
Saticinin bu GTCS kapsamindaki diger haklarina

ek olarak, Satict herhangi bir yiikiimlilik veya ceza
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6.2

6.3

terms specified in Section 5.2.1 far future Piis; (ii) reject
any PO received from Buyer and not yet accepted; (iii)
withhold any further shipment of the Goods to Buyer or
perfarmance of the Services; (iv) stop delivery of any
Goods in transit and cause such Goods in transit to be
returned to Seller; and/or (v) terminate any PO.

in no event, shall Buyer be entitled to set-off any amount
claimed to be due by Seller against any amount due to Seller
under these GTCS, without the written express approval of
Seller.

Impact of international trade tensions context . In light of the
current international trade tensions context, the Parties agree that
in the event of increase in Seller’s costs arising out of any new|
“Trade Restriction”, they shall negotiate a fair and reasonable
price adjustment to reflect such increase in Seller’s costs. If no|
agreement is reached within 15 days, Seller may terminate the
PO with 15 days prior written notice without any liability]
whatsoever and without prejudice to its right to receive payment|
for any finished part or work previously delivered to Purchaser
and not yet paid, or ready to be delivered at the time of
termination. For the purpose of this clause, “Trade Restriction’
shall refer to any measure taken by any authority (eg new or]
higher import tariff, embargoes, prohibition of trade) directly or
indirectly increasing the cost of components, commodities o]
materials incorporated by Seller in the Product or used by Seller
for the manufacturing of the Product

WARRANTIES AND REMEDIES

Seller warrants that ali Goods will be free from defects in
design (unless such design is provided or requested by
Buyer), material, and workmanship fara period of three
(3) months from the delivery date unless indicated
otherwise in Seller's Offer ("Warranty Period").
Notwithstanding the faregoing, Seller's warranty far any
tools, accessories or goods, which are not manufactured
by Seller but sold by Seller in connection with the
provision of the Goods or the Services hereunder, shall not
exceed the terms and period of warranty granted by its
suppliers or manufacturers to Seller. Seller warrants to
Buyer that it shall perfarm the Services using personnel of
required skili, experience and qualifications in accordance
with generally recognized industry standards far similar
services. To the extent permitted by applicable law, the
warranties stated in this Section are sole and exclusive, to
the exclusion of any other implicit warranty, such as
warranty of fitness far any specific purpose. Buyer shall be
responsible the choice of Goods and/or Services and far
ascertaining their suitability far their intended
purposes/needs.

Warranty Exclusions: The warranties set forth in
Section 6.1 do not apply to and Seller makes no
representations or warranty whatsoever with
respect to defects caused by: (i) normal wear and
tear, (ii) improper transportation, handling, storage
by Buyer or its contractors, (iii) installation and/or
maintenance not operated as per recommendation
or instructions provided by Seller, or by skilled
personnel, if applicable (iv) defects in products or
equipment not supplied by Seller in which the Goods
have been incorporated, (v) the Goods operated
beyond their respective performance rates as per
agreed specifications, or (vi) any repair or
replacement of the defective part of the Goods by
Buyer ora third party, without Seller's prior written
authorization. The warranties set forth in this
Section 6 do not apply when the Goods are delivered
as samples for testing purposes only, in which case
the Goods are provided "As is"'.

The warranties set farth in Section 6.1 apply provided
that (a) Seller is notified in writing by Buyer within thirty
(30) days after discovery of faults or defects; (b) at Seller's
option, Buyer returns the defective Goods at its expenses
to Seller, or provides Seller with access to the Goods on
Buyer's site as stated in Section 6.4; (c) and Seller's
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5.4

6.1

6.2

6.3

olmaksizin asagidaki eylemlerden birini veya birkagim
gerceklestirebilir: (i) on (10) glin Onceden yazih
bildirimde bulunarak, gelecekteki PO'lar ig¢in Boliim
5.2.I'de belirtilen 6deme kosullarmi degistirebilir; (ii)
Alicidan alman ve heniiz kabul edilmemis herhangi bir
PO'yu reddedebilir; (iii) Mallarin Alictya daha fazla
sevkiyatini veya Hizmetlerin ifasin1 durdurabilir; (iv)
nakliye halindeki Mallarin teslimatin1 durdurabilir ve
nakliye halindeki Mallarin Satictya iade edilmesini
saglayabilir; ve/veya (v) herhangi bir PO'yu feshedebilir.
Hicbir durumda Alici, Saticinin  yazili agik onay:
olmaksizin, Satici tarafindan 6denmesi gerektigi iddia
edilen herhangi bir tutar1, bu GTCS kapsaminda Saticiya
O6denmesi gereken herhangi bir tutardan mahsup etme
hakkina sahip olmayacaktir.

Uluslararasi Ticaret Gerilimlerinin Etkisi baglami: Mevcut]
uluslararas: ticaret  gerilimleri baglaminda, Taraflar,
Satict'nin  maliyetlerinde herhangi bir yeni "Ticaret
Kisitlamasi" nedeniyle bir artis olmast durumunda,
Satici'nin maliyetlerindeki bu artis1 yansitacak adil ve|
makul bir fiyat ayarlamas1 miizakere etmeyi kabul ederler,
15 giin i¢inde bir anlagmaya varilamazsa, Satici, 15 giin
onceden yazil bildirimle, higbir sorumluluk olmaksizin ve
aliciya daha once teslim edilmis ve heniliz 6denmemis veya
fesih aninda teslim edilmeye hazir herhangi bir bitmis parga
veya is icin 6deme alma hakkina halel gelmeksizin Satin|
Alma Emrini feshedebilir. Bu madde uyarinca, "Ticaret]
Kisitlamasi" herhangi bir yetkili tarafindan alinan (6rn. yeni|
veya daha yiiksek ithalat tarifesi, ambargolar, ticare]
yasagl) ve Satici tarafindan Uriin'e dahil edilen veyal
Uriin'iin imalatinda kullanilan bilesenlerin, hammaddelerin|
veya malzemelerin maliyetini dogrudan veya dolayli olarak
artiran herhangi bir 6nlemi ifade eder.

GARANTILER VE HUKUK{ YOLLAR

Satici, Saticimin  Teklifinde aksi belirtilmedikge, tim
Mallarin teslim tarihinden itibaren ug (3) ay siireyle tasarim
(Alict tarafindan boyle bir tasarim saglanmadikga veya talep
edilmedikge), malzeme ve is¢ilik ayiplarindan ari olacagini
garanti  eder  ("Garanti  Siresi").  Yukaridakilere
bakilmaksizin, Satic1 tarafindan iretilmeyen ancak Satici
tarafindan Mallarin  veya Hizmetlerin isbu dokiiman
kapsaminda saglanmasiyla baglantili olarak satilan herhangi
bir alet, aksesuar veya mal i¢in Saticinin garantisi,
tedarikgileri veya {reticileri tarafindan Saticiya verilen
garanti kosullarini ve siiresini agmayacaktir. Satici, Aliciya,
Hizmetleri, benzer hizmetler 1¢cin genel olarak tanman
endiistri standartlarina uygun olarak gerekli beceri, deneyim
ve niteliklere sahip personel kullanarak gergeklestirecegini
garanti eder. Yiriirlikteki yasalarn izin verdigi 6l¢iide, bu
Boéliimde belirtilen garantiler, herhangi bir 6zel amaca
uygunluk garantisi gibi diger tiim zimni garantiler harig
olmak iizere, tek ve miinhasirdir. Alici, Mallarin ve/veya
Hizmetlerin seciminden ve bunlarin kendi
amaglarina/ihtiyaglarma  uygunlugunu tespit etmekten
sorumlu olacaktir

Garanti istisnalari: Bolim 6.t'de belirtilen garantiler
asagidakiler 1cmn  gecerli degildir ve Satici
asagidakilerden kaynaklanan ayiplarla ilgili olarak
hicbir beyanda bulunmaz veya garanti vermez (i)
normal asimmma ve yipranma, (ii) Alc veya
yiiklenicileri tarafindan uygunsuz tasima, ellecleme,
depolama, (iii) Satic1 tarafindan saglanan éneri veya
talimatlara gore veya varsa Kkalifiye personel
tarafindan gerceklestirilmeyen Kkurulum ve/veya
bakim, (iv) Mallarin dahil edildigi, Satici tarafindan
tedarik edilmeyen iiriin veya ekipmandaki ayiplar,
(v) Mallarin kararlastirilan spesifikasyonlara gore
ilgili performans oranlarinin étesinde ¢cahstirilmasi
veya (vi) Saticinin dnceden yazili izni olmaksizin
Mallarin kusurlu kisminin Alicr veya iigiincii bir
tarafca onarillmasi veya degistirilmesi. Bu Boéliim
6'da belirtilen garantiler, Mallar yalmzca test
amaciyla numune olarak teslim edildiginde gecerli
degildir, bu durumda Mallar "Oldugu Gibi" saglanir.

Boliim 6.1'de belirtilen garantiler, (a) Saticinin, hatalarin
veya ayiplarin fark edilmesinden sonraki otuz (30) giin
icinde Alic1 tarafindan yazili olarak bilgilendirilmesi; (b)




6.4

inspection of these Goods confirms that these defects do
not correspond to a case of exclusion of warranty.

Any Goods or Services faund defective by Seller shall
result, at Seller's sole discretion, in either repair or
replacement of the Goods or correction of the Services, at
Seller's expenses, or reimbursement to Buyer ofthe Price
of the Goods or Services, or price reduction of the
defective Goods or Services if agreed by the Parties. The

6.4

Saticinin tercihine bagli olarak, Alicinin ayipli Mallan
masraflart kendisine ait olmak iizere Saticiya iade etmesi
veya Bolim 6.4'te belirtildigi lizere Saticinin Mallara
Alicinin sahasinda erisimini saglamast; (c¢) ve Saticinin bu
Mallar iizerinde yaptigi incelemede bu ayiplarin garanti
kapsami disinda birakilan  bir duruma  karsilik
gelmediginin teyit edilmesi kosuluyla gegerlidir.

Satic1 tarafindan ayipl bulunan Mallar veya Hizmetler,
tamamen Saticinin takdirine bagli olarak, masraflar
Satictya ait olmak iizere Mallarin onarilmasi veya
degistirilmesi veya Hizmetlerin diizeltilmesi ya da
Mallarin veya Hizmetlerin Ucretinin Alictya geri
O6denmesi veya Taraflarca mutabik kalinmasi halinde




terms of the express limited warranties shall apply to any

repaired or replacement Goods or corrected Services
supplied by Seller for the remaining term of the relevant
Warranty Period. in case Seller elects to inspect and/or
repair the Goods or correct Services on Buyer's site,
Buyer shall provide Seller with ali necessary <lata,
documentation, access, including access to facilities,
tools, and qualified personnel.

6.5 TO THE FULLEST EXTENT PERMITTED BY

7.2

8.2

8.3

9.1

APPLICABLE LAW, REMEDIES SET FORTH iN SECTION
6.4 ARE, THE SOLE AND EXCLUSIVE ONES FOR THE
WARRANTIES SET iN SECTION 6.1 AND BUYER
WAIVES ANY OTHER RIGHT OR REMEDY.

INTELLECTUAL PROPERTY

Each Party shall remain the owner of ali information and
intellectual property rights which belong to it, in particular
its patents, trademarks, models, copyrights, drawings, and
know-how (""IPR"). The acceptance and execution of the
PO do not entail any assignment of IPR from one Party to
the other.

Seller shall keep any and ali IPR it owns to the Goods and
to the Services, without limitation, including on drawings,
plan, samples, specifications made or developed, ete.
Buyer shall not attempt to disassemble or reverse engineer
the Goods. All IPR in any improvements or modifications
to the Goods shall vest solely with the Seller.

Any IPR held by Buyer that may be made available to
Seller in connection with the performance of the PO shall
not entail any transfer to Seller.

Buyer warrants that it owns or has a license right to ali IPR
necessary to enable it to transmit <lata, files, and
documents to Seller for the performance of the PO and
shall hold harmless and indemnify Seller against any
daim or demand by a third party in respect thereof.

LIMITATION OF LIABILITY

Neither Party shall be liable to the other Party and any
third party under these GTCS and any PO hereunder for
any indirect damages including pure economic losses,
such as loss ofprofits, loss of data, loss ofproduction, loss
of revenue and business interruption losses, arising out of
or relating to these GTCS.

Seller shall be liable for direct duly justified damages and
costs resulting from the breach of its obligations under the
PO and shall not be held liable for any and ali damages
arising from or in connection with the misuse of the Goods
or Services by Buyer, its employees, customers or others.

To the fullest extent permitted by the applicable law, the
total cumulative contractual liability of Seller and its
agents or employees, arising from or in connection with
the PO for any cause whatsoever, shall, in no event and
under no circumstances, exceed one hundred percent
(100%) of the Price of the PO. Ifthere is more than one
PO in a year, the total cumulative contractual liability of
Seller and its agents or employees arising out of or in
connection with the Piis for any reason whatsoever shall
in no event and under no circumstances exceed one
hundred per cent (100%) ofthe total Price ofthe Piis for
the year.

CONFIDENTIALITY

"Confidential Information" means ali information,
processes, know-how, ideas, specifications, and

ayipli Mallarin veya Hizmetlerin ticretinin azaltilmasi ile
sonuglanacaktir. A¢ik siirli garantilerin sartlari, ilgili
Garanti Siiresinin kalan siiresi boyunca Satici tarafindan
tedarik edilen onarilmis veya degistirilmis Mallar veya
diizeltilmis Hizmetler i¢in gecerli olacaktir. Saticinin
Alicinin sahasinda Mallar incelemeyi ve/veya onarmayi
veya Hizmetleri diizeltmeyi tercih etmesi durumunda,
Alic, tesislere, araglara ve kalifiye personele erigsim dahil
olmak tizere gerekli tiim verileri, belgeleri ve erisimi
Saticiya saglayacaktir.

6.5 YORURLUKTEKI YASALARIN iZiN VERDiGi EN GENi$
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9.1

OLCUDE, BOLUM 6.4'TE BELIRTILEN COZUM
YOLLARI BOLUM 6.'DE BELIRTILEN GARANTILER
iCiN TEK VE MUNHASIR COZUM YOLLARIDIR VE
ALICI DiGER HER TURLU HAK VEYA COzZUM
YOLUNDAN FERAGAT EDER.

FIKRi MULKIYET

Taraflardan her biri kendisine ait olan tiim bilgi ve fikri
miilkiyet haklarinin, 6zellikle de patentlerinin, ticari
markalarinin, modellerinin, telif haklarinin, ¢izimlerinin
ve know-how'min ("FMH") sahibi olarak kalacaktir.
PO'nun kabulii ve yiiriitiilmesi, fikri miilkiyet haklarinin
bir Taraftan digerine devredilmesini zorunlu kilmaz.
Satici, ¢izimler, planlar, numuneler, yapilan veya
gelistirilen spesifikasyonlar vb. dahil olmak ancak
bunlarla smirli olmamak tizere, Mallar ve Hizmetlere
iliskin sahip oldugu tim FMH'leri koruyacaktir. Alici,
Mallart pargalarina ayirmaya veya tersine mithendislik
yapmaya tesebbiis etmeyecektir. Mallarda yapilan
herhangi bir iyilestirme veya modifikasyondaki tiim
FMH'ler yalnizca Saticiya ait olacaktir.

Alict tarafindan sahip olunan ve PO'nun ifasiyla baglantili
olarak Saticinin kullanimina sunulabilecek herhangi bir
FMH, Saticrya herhangi bir devri zorunlu kilmayacaktir.
Alici, PO'nun ifast i¢in Saticiya veri, dosya ve belge
iletmesini saglamak igin gerekli tiim FMH'ye sahip
oldugunu veya lisans hakkina sahip oldugunu ve bunlarla
ilgili olarak iigiincii bir tarafin herhangi bir iddia veya
talebine kars1 Saticiyr zararlardan beri kilacagini ve
tazmin edecegini garanti eder.

SORUMLULUGUN SINIRLANDIRILMASI

Taraflardan higbiri, diger Tarafa ve bu GTCS
kapsamindaki herhangi bir iiclincli tarafa karsi, bu
GTCS'den kaynaklanan veya bununla ilgili olarak ortaya
¢ikan kar kaybi, veri kaybi, iretim kaybi, gelir kayb1 ve iy
kesintisi kayiplar1 gibi salt ekonomik kayiplar da dahil
olmak {izere herhangi bir dolayli zarardan sorumlu
olmayacaktir.

Satici, PO kapsamindaki yiikiimliiliiklerinin ihlalinden
kaynaklanan dogrudan, usuline uygun bir sekilde
gerekgelendirilen zarar ve masraflardan sorumlu olacak ve
Mallarm veya Hizmetlerin Alici, ¢alisanlar, misterileri
veya bagkalar1 tarafindan koétiye kullanilmasindan
kaynaklanan veya bununla baglantili olarak ortaya ¢ikan
higbir zarardan sorumlu tutulmayacaktir.

Yiirtirliikteki yasalarin izin verdigi en genis Olciide,
Saticinin ve temsilcilerinin veya ¢alisanlarinin PO'dan
kaynaklanan veya PO ile baglantili olarak herhangi bir
nedenle ortaya ¢tkan toplam kiimiilatif sozlesme
yukiimliiliigi, higbir durumda ve higbir kosulda PO'nun
Ucretinin yiizde yiiziinii (%100) asmayacaktir. Bir yil
i¢inde birden fazla PO varsa, Saticinin ve temsilcilerinin
veya ¢alisanlarinin PO'lardan kaynaklanan veya PO'larla
baglantili olarak herhangi bir nedenle ortaya ¢ikan toplam
kiimiilatif sozlesme yiikiimliiliigii, hicbir ~durumda ve
higbir kosulda PO'larin o yilki toplam Ucretinin yiizde
ylziini (%100) asmayacaktir.

GIZLILIK

"Gizli Bilgi" Taraflardan birinin digerine Mallar veya
Hizmetler veya her bir Tarafin isiyle ilgili olarak vermis




9.2

9.3

10.1

10.2

documentation which either Party may have imparted to
the other relating to the Goods or to the Services or to each
Party's business and which relates to the subject matter of
the PO and includes among others, the Price,
specifications, and the design of the Goods, information
relating to the personnel, policies, clientele or business
strategies of either Party, and any information relating to
the terms upon which the Goods or the Services are to be
sold under the PO. Notwithstanding the foregoing, shall
not be considered as a Confidential Information hereunder
any information that: (i) is already in possession of the
receiving Party at the time of disclosure by the disclosing
Party and continues to be held in confidence in accordance
with the terms on which it was obtained; (ii) is or
subsequently comes into the public domain through no
fault or action or failure to act on the part of the receiving
Party; (iii) is lawfully obtained by the receiving Party from
a third party having the right to disclose it; or (iv) is
independently developed by the receiving Party without
use of any Confidential Information of the disclosing
Party.

The Parties shall refrain from disclosing and prevent their
employees, agents, or legal successors from revealing to
any third party any Confidential Information regarding the
other Party, without its prior written approval. Each Party
shall solely use the other Party's Confidential Information
to perform the PO.

The provisions of this Section 9 will re main in force fora
period of five (5) years from the date of expiration or

termination of the PO.

FORCE MAJEURE - HARDSHIP

A Party shall not be liable for delay or failure to perform
in whole or in part its obligations under the PO due to
causes beyond the reasonable control of such Party and/or
any event of Force Majeure. "Force Majeure"” means any
cause existing or future, which is beyond a Party's
reasonable control, or unavoidable or unpredictable,
including but not limited to acts of God, storm, fire, flood,

earthquake, strike, lock-out, steelworks stoppages,
shortages of raw materials, interruptions of/ or delay in
transportation or power, energy failures,

telecommunication breakdowns, embargo, prohibition of
trade, sabotage, ali epidemics and/or pandemics (such as
the Coronavirus pandemic), outbreaks of infectious
disease or any other public health crisis, including
quarantine or other employee restrictions, interference by
civil or military authorities, regulations or orders of any
governmental authority, acts of war (declared or
undeclared), hostilities.

The Party alleging Force Majeure shall notify the other
Party within a reasonable time by any practicable means
(email or letter). The period of performance for the Party
affected by such Force Majeure shall be extended by the
duration of said cause, provided, however, if any such
delay shall continue for more than three (3) months, either
Party may cancel the affected PO by written notice to the
other Party at any time, without incurring any liability or
paying compensation.

The Parties agree that in the event ofa material increase in
Seller's costs, such as those of materials, transportation,
production costs, exchange rates, taxes and customs
duties, which jeopardizes the balance ofthe PO and renders
its performance impossible in reasonable economic
conditions to Seller, they shall negotiate a change in the
PO to remedy the situation. If no agreement

is reached within thirty (30) days, Seller may terminate
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9.3

10.1

10.2

olabilecegi ve PO'nun konusuyla ilgili olan ve digerlerinin
yani sira Mallarin Ucreti, ozellikleri ve tasarimini,
Taraflardan birinin personeli, politikalari, miisterileri veya
is stratejileriyle ilgili bilgileri ve PO kapsaminda Mallarin
veya Hizmetlerin satilacagi kosullarla ilgili bilgileri iceren
tim bilgiler, siirecler, teknik bilgiler, fikirler, sartnameler
ve belgeler anlammna gelir. Yukarida belirtilenlere
bakilmaksizin, asagidaki bilgiler isbu Sozlesme
kapsaminda Gizli Bilgi olarak kabul edilmeyecektir: (i)
ifsa eden Taraf¢a ifsa edildigi sirada halihazirda alici
Tarafin elinde bulunan ve elde edildigi sartlara uygun
olarak gizli tutulmaya devam eden; (ii) alict Tarafin
herhangi bir hatas1 veya eylemi ya da eylemsizligi
olmaksizin kamuya mal olan veya daha sonra kamuya mal
olan; (iii) alic1 Taraf¢a ifsa etme hakkina sahip tigiincii bir
taraftan yasal olarak elde edilen; veya (iv) alic1 Tarafca
ifsa eden Tarafin herhangi bir Gizli Bilgisinden
yararlanilmadan bagimsiz olarak gelistirilen bilgiler.

Taraflar, diger Tarafla ilgili herhangi bir Gizli Bilgiyi
diger Tarafin 6nceden yazili onay1 olmaksizin herhangi bir
tiglincii tarafa ifsa etmekten kaginacak ve ¢alisanlarinin,
temsilcilerinin veya yasal haleflerinin de ifsa etmelerini
onleyecektir. Taraflardan her biri, diger Tarafin Gizli
Bilgilerini yalnizca PO'yu ifa etmek i¢in kullanacaktir.

Bu Bolim 9'un hiikiimleri, PO'nun sona erdigi veya
feshedildigi tarihten itibaren bes (5) y1l siireyle yiiriirliikte
kalacaktir.

MUCBIR SEBEP - ZOR DURUM

Taraflardan biri, s6z konusu Tarafin makul kontrolii
disindaki nedenlerden ve/veya herhangi bir Miicbir Sebep
durumundan dolayr PO kapsamindaki yiikiimliiliklerini
kismen veya tamamen yerine getirememesinden veya
gecikmesinden sorumlu olmayacaktir. "MicbirSebep",
dogal afetler, firtina, yangin, sel, deprem, grev, lokavt,
¢elik fabrikalarinin durmasi, hammadde sikintisi, nakliye
veya elektrik kesintisi ve/veya gecikmesi, enerji arizalari,

telekomiinikasyon arizalari, ambargo, ticaretin
yasaklanmasi, sabotaj, tim salgin hastaliklar ve/veya
pandemiler (Koronaviriis pandemisi gibi), bulasic

hastalik salginlart veya karantina veya diger ¢alisan
kisitlamalar1 dahil olmak tizere diger herhangi bir halk
saglig1 krizi, sivil veya askeri makamlarin miidahalesi,
herhangi bir hiikiimet makaminin diizenlemeleri veya
emirleri, savas eylemleri (ilan edilmis veya edilmemis),
diismanliklar dahil olmak ancak bunlarla sinirli olmamak
lizere, Taraflardan birinin makul kontrolii haricinde,
kaginilamaz veya 6ngoriilemez mevcut veya gelecekteki
herhangi bir sebep anlamina gelir.

Miicbir Sebep iddiasinda bulunan Taraf, diger Tarafa
makul bir siire i¢inde uygulanabilir herhangi bir yolla (e-
posta veya mektup) bildirimde bulunacaktir. S6z konusu
Miicbir Sebepten etkilenen Tarafin ifa siiresi, s6z konusu
sebebin siiresi kadar uzatilacaktir; ancak, bu tiir bir
gecikmenin {i¢ (3) aydan fazla siirmesi halinde,
Taraflardan herhangi biri, herhangi bir ylikiimliiliik altina
girmeksizin veya tazminat Odemeksizin, diger Tarafa
herhangi bir zamanda yazili bildirimde bulunarak
etkilenen PO'yu iptal edebilir.

Taraflar, malzeme, nakliye, tretim maliyetleri, doviz
kurlar1, vergiler ve gimriik vergileri gibi Saticinin
maliyetlerinde PO'nun dengesini tehlikeye atan ve Satici
icin makul ekonomik kosullarda ifasini imkansiz hale
getiren Onemli bir artis olmasi durumunda, durumu
diizeltmek igin PO'da bir degisiklik yapilmasi konusunda
miizakere edeceklerini kabul ederler. Otuz (30) giin
i¢inde herhangi bir anlasmaya varilamazsa, Satici, otuz




11.
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11.2

the PO by registered mail without right of indemnity or
remedy by the other Party, provided that thirty (30) days'
notice is given.

COMPLIANCE AND ETHICS

Buyer shall fully comply with ali applicable laws and
regulations regarding compliance, ethics and the import,
transport, storage, use, release, resale and re-export of
the Goods (the "Laws") and shall obtain and maintain in
effect all licenses and permits it may need therefor. Buyer
acknowledges that the Goods, including any software,
documentation, and any related technical data included
with, or contained in, such Goods may be subject to US
export control Laws, including the Export Administration
Regulations and the International Traffic in Arms
Regulations, as well as EU or other export control Laws.
Buyer shall not, and shall not permit any third parties to,
directly or indirectly, export, re-export, or release any
Goods to any jurisdiction or country to which, or any
party or person to whom, the export, re-export, or release
of any Goods is prohibited by applicable Laws. Buyer
shall complete ali required undertakings (including
obtaining any necessary export license or other
governmental approval). Buyer shall be liable for any
breach ofthis Section by its parent, affiliates, employees,
officers, directors, partners/members/shareholders,
customers, agents, distributors, resellers, or vendors and
those of its successors and permitted assigns.

Buyer acknowledges that Seller is part of an international
group of companies which is subject to laws and
regulations which may have extra-territorial effect.
Therefore, Buyer represents that it is not, and none of its
directors or officers or affiliates is, a person whose name
appears on any Sanctions List and shall not use the Good
or Service in violation of any Sanctions Laws. For the
purpose hereof:

(1) "Sanctions Laws" means the applicable sanctions laws,
regulations, embargoes or restrictive = measures
administered, enacted or enforced by the European Union,
any European Union Member State, the United Kingdom,
the United States of America; the United Nations
(including the respective governmental authorities of any
of the foregoing) ("Sanctions Authorities™); (ii)
"Sanctions List(s)" means ali applicable sanctions lists
maintained by any of the competent Sanctions Authorities
as amended, supplemented, or substituted, including but
not limited to OFAC's Specially Designated Nationals and
Blocked Persons ("SDN") List, Sectoral Sanctions
Identification ("SSI") List, and the Foreign Sanctions
Evaders ("FSE") List; BIS's Entity List, Unverified List
and Denied Persons List; the Consolidated List of
Financial Sanctions Targets issued by Her Majesty's
Treasury and the UK Sanctions List; and the EU
Consolidated list of persons, groups and entities subject to
European Union financial sanctions.

Committed to sustainability and responsible commercial
practices, Seller and its group attach great importance to
labor, fair competition, anti-corruption and money-
laundering legislations and have joined the United Nations
Global Compact. Buyer shall maintain a corporate policy
showing adherence to ethics standards at least equivalent
to the ones contained in Seller's Code of Ethics (Code of
Ethics & Compliance) including the commitments of the
United Nations Global Compact. it shall ensure that itself,
its affiliates, and its own suppliers and customers apply
the ten principles of the Global

Compact regarding Human Rights,

Labor Laws,

11.
11.1

(30) giin 6nceden bildirimde bulunmak kaydiyla, diger
Tarafin tazminat veya ¢oziim hakki olmaksizin PO'yu
taahhiitlii posta yoluyla feshedebilir.

UYUM VE ETIK

Alici, uyum, etik ve Mallarin ithalati, nakliyesi,
depolanmasi, kullanimi, serbest birakilmasi, yeniden satisi
ve yeniden ihracati ile ilgili yurirlikteki tim yasa ve
yonetmeliklere ("Yasalar") tam olarak uyacak ve bunlar
icin ihtiya¢ duyabilecegi tiim lisans ve izinleri alacak ve
yurirlikte tutacaktir. Alici, herhangi bir yazilim,
dokiimantasyon ve bu Mallara dahil olan veya bu Mallarda
bulunan ilgili teknik veriler de dahil olmak tizere Mallarin,
Ihracat Idaresi Diizenlemeleri ve Uluslararasi Silah
Trafigi Diizenlemeleri de dahil olmak tizere ABD ihracat
kontrol Yasalarina ve ayrica AB veya diger ihracat kontrol
Yasalarina tabi olabilecegini kabul eder. Alici, herhangi
bir Malin ihracatinin, yeniden ihracatinin veya serbest
birakilmasinin yurirlikteki Yasalar tarafindan
yasaklandig1 herhangi bir yarg: yetkisine veya iilkeye veya
herhangi bir tarafa veya kisiye dogrudan veya dolayli
olarak herhangi bir Mal ihra¢ etmeyecek, yeniden ihrag
etmeyecek veya serbest birakmayacaktir ve herhangi bir
ticlincii tarafa bu dogrultuda izin vermeyecektir. Alici,
gerekli tiim taahhiitleri (gerekli ihracat lisansinin veya
diger resmi onaylarin alinmasi dahil) tamamlayacaktir.
Alici, bu Bolimiin ana sirketi, istirakleri, c¢alisanlari,
memurlari, yoneticileri, ortaklari/iiyeleri/hissedarlart,
miisterileri, acenteleri, distribiitérleri, bayileri veya
saticilart ve bunlarin halefleri ve izin verilen devralanlar
tarafindan ihlal edilmesinden sorumlu olacaktir.

Alici, Saticinin bolge dist etkiye sahip olabilecek yasa ve
yonetmeliklere tabi olan uluslararast bir sirketler
grubunun pargast oldugunu kabul eder. Bu nedenle Alict,
kendisinin ve yoneticilerinin, memurlariin veya bagh
kuruluslarinin higbirinin, adi herhangi bir Yaptinim
Listesinde yer alan bir kisi olmadigin1 ve Mal veya
Hizmeti herhangi bir Yaptirnm Yasasini ihlal edecek
sekilde kullanmayacagini beyan eder. Isbu belgenin amaci
dogrultusunda:

(i) "Yaptinm Yasalan", Avrupa Birligi, herhangi bir
Avrupa Birligi Uye Devleti, Birlesik Krallik, Amerika
Birlesik Devletleri; Birlesmis Milletler (yukarida
belirtilenlerden herhangi birinin ilgili hitkiimet makamlari
dahil) ("Yaptirnm Makamlan'") tarafindan yonetilen,
ylriirlige konulan veya uygulanan gegerli yaptirim
yasalari, diizenlemeleri, ambargolar1 veya kisitlayici
onlemleri ifade eder; (ii) "Yaptirnm Listesi/Listeleri",
OFAC'n Ozel Olarak Belirlenmis Vatandaslar ve
Engellenmis Kisiler ("SDN'") Listesi, Sektore! Yaptirim
Tanimlama ("SSI") Listesi ve Yabanct Yaptirim
Kacgakeilart  ("FSE'") Listesi; BIS'in  Varlik Listesi,
Dogrulanmamis Liste ve Reddedilen Kisiler Listesi;
Majestelerinin Hazinesi tarafindan yaymlanan Konsolide
Finansal Yaptinm Hedefleri Listesi ve Birlesik Krallik
Yaptirim Listesi; ve Avrupa Birligi finansal yaptirimlarina
tabi kisi, grup ve kuruluslarin AB Konsolide listesi dahil
ancak bunlarla sinirli olmamak {izere, degistirilmis,
eklenmis veya ikame edilmis haliyle yetkili Yaptirim
Makamlarindan herhangi biri tarafindan tutulan tim
gegerli yaptirim listeleri anlamina gelir.

Siirdiiriilebilirlik ve sorumlu ticari uygulamalara baglh
olan Satici ve grubu, isgiicli, adil rekabet, yolsuzlukla
miicadele ve kara para aklama mevzuatlarina biiyiik énem
vermektedir ve Birlesmis Milletler Kiiresel ilkeler
Sozlesmesine katilmigtir. Alici, Birlesmis Milletler
Kiiresel Ilkeler Sozlesmesi taahhiitleri de dahil olmak
tizere, en azindan Satictnin Etik Kurallarinda (Etik
Kurallar ve Uyumluluk) yer alanlara esdeger etik
standartlara baglhlig1 gosteren bir kurumsal politika
sirdiirecektir. Kendisinin, bagli kuruluslarinin, kendi
tedarikgilerinin ve miisterilerinin  Kiiresel Ilkeler
Sozlesmesinin Insan Haklari, Calisma Yasalar, Cevre ve




Environment and anti-corruption
(White Paper Principles_SDGs.pdt). To further consult
these principles, visit the following website:

http://www.unglobalcompact.org.

Buyer's failure to comply with the terms of this Section
11 or breach of representation in Section 11.2 shall
constitute a contractual material breach entitling Seller to
(i) terminate any PO byrightwith immediate effect; (ii)
reject any PO received from Buyer and/or (iii) stop
delivery of any Goods or performance of any Services.

12. TERMINATION

in addition to any rights or remedies available under these GTCS,
either Party shall have the right to terminate a PO at any time by
giving notice in writing to the other Party with immediate effect,
if the latter:

(i) commits a material breach of any of its obligations under the
PO which is not capable of remedy, or in case of a material
breach capable of remedy, if such material breach has not been
remedied within a period ofthirty (30) days following receipt of
written notice to do so;

(ii) (a) becomes insolvent or is generally unable to pay, or fails to
pay, its debts as they become due, (b) files or has filed against it,
a petition for bankruptcy or otherwise becomes subject to any
proceeding under any domestic or foreign bankruptcy or
insolvency law.

13. DATA PROTECTION

Buyer undertakes to comply with applicable regulations on
Personal data protection. The data provided by Seller shall be
processed solely for contractual purposes and for the fulfillment
of the related legal requirements and shall be stored in secure
environments. Buyer alsa undertakes to ensure compliance of
any transfers of such data outside the European Union, to accede
to requests of the persons concerned by such data and to delete
the latter at the end of the periods prescribed by the regulations.
The data will be processed by Buyer's employees and not be
transferred to any third parties except to comply with a legal
obligation.

14.  GOVERNING LAW AND JURISDICTION,

14.1 THE PO SHALL BE CONSTRUED AND INTERPRETED iN
ACCORDANCE WITH THE LAWS OF THE REPUBLIC OF
TURKEY, WITHOUT REGARDS TO ITS CONFLICTS OF
LAW. THE PO WILL NOT BE GOVERNED BY THE U.N.
CONVENTION ON CONTRACTS FOR THE
INTERNATIONAL SALE OF GOODS, THE APPLICATION
OF WHICH IS EXPRESSLY EXCLUDED BY THE PARTIES
AND DOES NOT APPLY TO THE INTERPRETATION OR
ENFORCEMENT OF THE PO.

THE PARTIES AGREE THAT ALL DISPUTES, ACTION,
CLAIM, CONTROVERSIES WHICH MAY ARISE OUT OF
OR iN CONNECTION WITH THE INTERPRETATION OR
PERFORMANCE OF THE PO SHALL BE EXCLUSIVELY
SUBMITTED TO THE JURISDICTION OF ISTANBUL
CENTRAL COURTS AND EXECUTION OFFICES.

14.2

15.  MISCELLANEOUS

15.1 These GTCS (and the accompanying
PO/Offer/confirmation of sale/ invoice) embody the
entire understanding between the Parties and supersede
ali  previous agreements, understandings, or
representations whether in writing or orally regarding
its subject matter. Ali agreed addition or modifications to
these GTCS shall be made in writing and signed by duly
authorized representatives of both Parties, failing which
such modifications and amendments shall be deemed
null and void.

yolsuzlukla miicadele ile ilgili on ilkesini uygulamasini

saglayacaktir ~ (White Paper Principles SDGs.pdt). Bu
ilkelere daha fazla basvurmak i¢in asagidaki web sitesini
ziyaret edin: http:/ /www.unglobalcompact.org.

Alicinin bu Boliim 11'in sartlarina uymamasi veya Bolim
11.2'deki beyani ihlal etmesi, Saticiya (i) herhangi bir
PO'yu derhal yiirtrliige girecek sekilde feshetme; (ii)
Alicidan alian herhangi bir PO'yu reddetme ve/veya (iii)
herhangi bir Malin teslimatin1 veya herhangi bir Hizmetin
ifasini durdurma hakki veren sézlesmeye dayali onemli
bir ihlal teskil edecektir.

11.4

12.  FESiH

Bu GTCS kapsaminda mevcut olan haklara veya ¢oziim yollarina
ek olarak, Taraflardan herhangi biri, dier Tarafin asagida
belirtilenleri gerceklestirmesi durumunda, diger Tarafa yazilh
bildirimde bulunarak PO'yu istedigi zaman derhal gecerli olmak
iizere feshetme hakkina sahip olacaktir:

(i) PO kapsamindaki yiikiimliiliklerinden herhangi birini
telafisi miimkiin olmayan onemli bir sekilde ihlal ederse veya
telafisi miimkiin olan 6nemli bir ihlal durumunda, s6z konusu
o6nemli ihlal yazili bildirimin alimmmasini takip eden otuz (30)
glinliik bir siire i¢inde telafi edilmemisse;

(i) (a) acze diismesi veya genel olarak borglarimi vadesi
geldiginde Odeyememesi veya Odememesi, (b) iflas
basvurusunda bulunmas: veya aleyhine basvuruda bulunulmasi
veya bagka bir sekilde herhangi bir yerli veya yabanci iflas veya
tasfiye yasasi kapsaminda herhangi bir isleme tabi olmasi.

13.  VERI KORUMA

Alici, Kisisel verilerin  korunmasina iligskin yirirlikteki
diizenlemelere uymay1 taahhiit eder. Satici tarafindan saglanan
veriler yalnizca sdzlesme amaglart ve ilgili yasal gerekliliklerin
yerine getirilmesi i¢in islenecek ve giivenli ortamlarda
saklanacaktir. Alic1 ayrica, s6z konusu verilerin Avrupa Birligi
disgina aktarilmasinin uygunlugunu saglamayi, s6z konusu
verilerle ilgili kisilerin taleplerine uymay1 ve yonetmeliklerde
ongoriilen siirelerin sonunda s6z konusu verileri silmeyi taahhiit
eder. Veriler Alic'nin ¢aliganlari tarafindan islenecek ve yasal bir
yikimliillige uymak disinda herhangi bir tglincii  tarafa
aktarilmayacaktir.

14.  GECERLI HUKUK VE YARGI YETKISI

14.1 PO, KANUNLAR iHTIiLAFINA BAKILMAKSIZIN
TURKIYE CUMHURIYETIi KANUNLARINA UYGUN
OLARAK YORUMLANACAK VE UYGULANACAKTIR.
PO, ULUSLARARASI MAL SATIM SOZLESMELERINE
iLISKIN BIRLESMIiS MILLETLER KONVANSIYONU'NA
TABi OLMAYACAKTIR; BU KONVANSIiYONUN
UYGULANMASI TARAFLARCA ACIKCA HARIC
TUTULMUSTUR VE PO'NUN YORUMLANMASI VEYA
UYGULANMASI iCIN GECERLIi DEGILDiR.
TARAFLAR, PO'NUN YORUMLANMASINDAN VEYA
UYGULANMASINDAN KAYNAKLANABILECEK VEYA

14.2

BUNLARLA BAGLANTILI OLARAK ORTAYA
CIKABILECEK TUM ANLASMAZLIKLARIN,
DAVALARIN, TALEPLERIN, IHTILAFLARIN
MUNHASIRAN ISTANBUL MERKEZ

MAHKEMELERININ VE iCRA DAIRELERINIiN YARGI
YETKIiSINE TABi OLACAGINI KABUL EDERLER.

15.  CESITLI HUKUMLER

15.1 Bu GTCS (ve beraberindeki PO/Teklif/satig onay1/fatura)
Taraflar arasindaki mutabakatin tamamini teskil eder ve
konusuyla ilgili yazili veya sozlii Onceki tim
anlagmalarin, mutabakatlarin veya beyanlarin yerine
geger. Bu GTCS'ye iligkin tizerinde mutabik kalman tiim
ekleme veya degisiklikler yazili olarak yapilacak ve her
iki Tarafin usuliine uygun olarak yetkilendirilmis
temsilcileri tarafindan imzalanacaktir, aksi takdirde bu
tir degisiklikler ve eklemeler hiikiimsiiz ve gegersiz
sayilacaktir.




15.2

15.3

15.4

15.5

15.6

15.7

The PO may be executed in counterparts, each of which
shall be deemed an original, but ali such counterparts
taken together constitute one and the same agreement. An
executed copy of the PO transmitted by email or other
means of electronic transmission shall be deemed legally
enforceable as the original signed copy of the PO.

The invalidity, in whole or in part, of any Section or
provision of these GTCS or any PO shall not affect the
remainder of such Section or provision or any other
Section or provision hereof, which shall remain in ful]
force and effect.

in no event, a Party may assign any of its rights, interests,
or obligations under these GTCS without the other Party's
prior written approval. Notwithstanding the foregoing, the
Seller may assign its rights and obligations hereunder to
any ofits affiliates without the prior written consent of the
Buyer.

The failure ofa Party to enforce a provision, exercise a
right or pursue a default ofthe PO shall not be considered
a waiver. The express waiver of a provision is to be
effective only in the specific instance, and as to the
specific purpose, far which it was given.

The Parties' rights and obligations which by their sense
and context are intended to survive any termination or
expiration of the PO shall so survive, including but not
limited to Sections 1, 5, 6,7, 8,9, 11,13, 14, and 15.

These GTCS are executed in both English and Turkish
languages. in case of discrepancy of the English
translation with respect to the Turkish version, the latter
shall prevail.

Stamp duty arising from this PO will be paid by the Buyer.
The Buyer will pay the stamp duty in ful] and provide the
documents proving the payment to the Seller.

15.2

PO, her biri bir orijinal olarak kabul edilecek, ancak
birlikte ele alindiginda tek ve ayni sozlesmeyi teskil
edecek olan niishalar halinde imzalanabilir. PO'nun e-
posta veya diger elektronik iletim araglariyla iletilen
imzal1 bir kopyasi, PO'nun orijinal imzali kopyas1 olarak
yasal olarak uygulanabilir kabul edilecektir.

Bu GTCS veya herhangi bir PO'nun herhangi bir
Boliimiinin  veya hiikmiiniin tamamen veya kismen
gegersiz olmasi, s6z konusu Bolimiin veya hikkmiin geri
kalanim veya tam olarak yiiriirliikte kalacak olan diger
Boliimleri veya hiikiimleri etkilemeyecektir.

Higbir durumda Taraflardan biri, diger Tarafin 6nceden
yazili onay1 olmaksizin bu GTCS kapsamindaki haklarini,
menfaatlerini  veya yiikiimliiliiklerini devredemez.
Yukarida belirtilenlere bakilmaksizin, Satici, Alicinin
onceden yazili onayr olmaksizin isbu Sozlesme
kapsamindaki hak ve  yikiimliiliikklerini  bagh
sirketlerinden herhangi birine devredebilir.

Taraflardan birinin bir hilkmii uygulamamasi, bir hakki
kullanmamast veya PO'nun bir temerridiinii takip
etmemesi feragat olarak kabul edilmeyecektir. Bir
hiikiimden agik¢a feragat edilmesi, yalnizca belirli bir
durumda ve belirli bir amag i¢in gegerli olacaktir.
Taraflarin, 1, 5,6,7,8,9, 11,13, 14 ve 15. Boliimler dahil
ancak bunlarla smirli olmamak iizere, anlamlar ve
baglamlar1 geregi PO'nun herhangi bir sekilde feshi veya
sona ermesinden sonra da devam etmesi amaglanan hak ve
yiikiimliilikleri devam edecektir.

Isbu GTCS hem Ingilizce hem de Tiirkge dillerinde
diizenlenmistir. Ingilizce terciimenin Tiirk¢e versiyona
gore farklilik gostermesi halinde, Tiirkge versiyon esas
alinacaktir.

Isbu PO'dan dogan damga vergisi Alict tarafindan
Odenecektir. Alict damga vergisinin tamamini 6deyecek
ve 6demeyi kanitlayan belgeleri Satici'ya sunacaktir.




