Satin alma ve Teslimatlar i¢in Genel Sartlar ve Kosullar

1. Genel / Hukuken baglayici bildirimler formu

1.1 Bu Genel Sartlar ve Kosullar (“GTC'ler”), miinhasiran ticari ve
badimsiz mesleki faaliyetlerini sirdirerek hizmet veren Tirk Borglar
Kanunu Madde 620 ve devami maddeleri kapsamina giren adi
ortakliklar ile Tirk Ticaret Kanunu kapsamindaki sirketler, yani 6zel ve
tlzel kisiler icin gecerlidir.

1.2 Tedarikginin farkli sartlari ve kosullari ancak ve Siparisi veren
Tarafca yazili olarak agikca kabul edildigi Olcide gegerli olacaktir.
Siparis Veren Tarafin bu gibi sartlar ve kosullar konusunda sessiz
kalmasi, 6zellikle bunlarin kabul edildigi veya bunlara riza gosterildigi
anlamina gelmeyecek ve bu husus gelecekteki sdzlesmeler igin de
gegcerli olacaktir.

1.3 Siparis Veren Taraf isbu GTC'lerin gegerliliginden agikca feragat
etmedikge, diger her turli sart ve kosullarin, 6zellikle Tedarikginin
genel sart ve kosullarinin ve ayrica Tedarik¢i’'nin bu gibi sart ve
kosullarinda bir siparigin veya talebin genel sart ve kosullarin kosulsuz
kabull sayllacagina yer verilmesi halinde bu gibi genel sart ve
kosullarin kabul edildidi seklinde anlasiimayacagi gibi, Tedarik¢i kendi
genel sart ve kosullarina atifta bulunduktan sonra Siparis Veren
Taraf'in siparis vermesi durumunda da isbu GTC hukumleri gegerli
olacaktir. Tedarikci satin alma siparisini almasindan itibaren 8 gin
icerisinde itiraz etmemesi halinde genel sart ve kosullarindan veya
Tedarikginin diger kosullarindan tiretilmis yasal itirazindan feragat
ettigini agikga kabul etmektedir. S6zlesme iliskileri kapsaminda Siparis
Veren Tarafin yasal olarak baglayici bildirimleri, ancak, yazili olarak
verilmesi durumunda gegcerli olacaktir. Bu bildirim, herhangi bir sekilde
Taraflar arasinda daha o6nce yapilmis bir sézlesmenin gecerliligini
etkilemez.

2. Satin alma siparigleri
2.1

2.1 Tedarikginin, daha once Taraflarca so6zlli olarak anlastiklar
kosullarin igerigini dogrulayan Satin Alma Siparisini almasindan
itbaren 8 gln iginde Satin Alma Siparisine yazili olarak itiraz
etmemesi durumunda, s6z konusu Satin Alma Sipariginin yapilan
sb6zlesmeye veya agiklamalara uygun oldugu kabul edilmis sayilir.

3. Teslimat kalemi ve is konusunda degisiklik

Siparis Veren Taraf, satin alma siparisinde, teslimat kalemi ve is
kapsaminda ve makul dlglide Tedarikgiden beklenebilecek buna bagli
hizmetlerde her zaman degisiklik talep etme hakkina sahiptir.
Tedarikgi, Siparis Veren Tarafin degisiklik talebini derhal dikkatle
inceleyecek ve Siparis Veren Tarafa degisikliklerin s6zlesmenin yapisi
Uzerindeki etkilerini (6rnegin teslim sireleri, planlama, kabul sartlari ve
fiyatlandirma konusu gibi) bildirecek ve Siparis Veren Taraf derhal
gegcerli piyasa fiyatlari dogrultusunda degisiklik igin bir teklif verecektir.
Siparis  Veren Taraf, Tedarikginin degisiklikle ilgili teklifini
inceleyecektir. Degisiklik ancak Siparis Veren Tarafin, degisiklikle ilgili
teklifi kabul ettigini Tedarikciye yazili olarak bildirdiginde yurarlige
girecektir.

4. Teslimat / Riskin transferi / Paketleme malzemesi

4.1 Aksi kararlastirimadikga, Tedarikginin hizmetlerinin kararlastirilan
aliciya paketleme dahil vergisi 6denmemis (DAP Incoterms 2010)
olarak teslim edildigi kabul edilecektir. Tedarikgi, Siparis veren Taraf ile
tasima araglarini kararlastiracaktir. Tedarikgi teslimat kalemini teslim
yerinde bosaltacak ve onu teslim yerine getirecektir.

4.2 Kabul edilen DAP Incoterms 2010 dogrultusunda, teslimat
kaleminin tesliminde risk transferi gergeklesir. Buna bakilmaksizin,
teslimat kaleminin montajini veya kurulumunu ya da kabul gerektiren
diger hizmetleri iceren teslimatlarda, risk, kabullin ardindan karsi
tarafa gecger. Siparis veren Taraf ihmal sonucu kabulli geciktirirse,
kabul i¢in hazir olunan tarih bu gibi teslimatlar igin belirleyici olacaktir.

4.3 Tedarikgi, teslimat kaleminin tesliminde, Siparis Veren Tarafa
teslimat kaleminin glivenli caligmas! icin gerekli ve / veya ilgili

General Terms and Conditions for Purchase and

Deliveries

1. General/Form of legally binding declarations

1.1 These General Terms and Conditions (“GTCs”) shall apply
exclusively to ordinary partnerships within the meaning of Article 620
et seq of Turkish Code of Obligations and companies within the
meaning of Turkish Commercial Code i.e. natural persons or legal
entities that provide the service in the course of pursuing their
commercial or independent professional activities.

1.2 Different terms and conditions of the Supplier shall only apply if
and to the extent expressly acknowledged by the Ordering Party in
writing. The Ordering Party’s silence regarding such different terms
and conditions shall not be deemed in particular to be
acknowledgement or consent, and this shall also apply to future
contracts.

1.3 These GTCs shall apply in place of any terms and conditions,
especially general terms and conditions of the Supplier, also where
such terms and conditions stipulate that a purchase order or call-up is
deemed to be the unconditional recognition of the general terms and
conditions, or the Ordering Party orders/calls up, after the Supplier has
referred to the validity of its general terms and conditions, unless the
Ordering Party has expressly waived the validity of these GTCs. By
executing the GTC, the Supplier expressly acknowledges that it
waives its legal objection derived from its general terms and conditions
or other conditions of the Supplier. Legally binding declarations by the
Ordering Party within the scope of the contractual relationship shall
only be valid when given in writing. This shall not affect the
precedence of an individual agreement in any form.

2. Purchase orders

2.1 Purchase orders and their amendments/modifications shall only be
valid when given in writing. The conveyance of purchase orders and
call-ups via remote data transmission and EDP printouts, especially
from the Ordering Party’s order centres, shall be valid without
signature.

2.2 Purchase order shall be deemed in accordance with the
agreement executed or statements made by the Parties, in case that
the Supplier does not contradict Purchase Order verifying content of
previously agreed terms in written or oral form, within 2 days of receipt
in writing.

3. Change of delivery item and object of performance

The Ordering Party shall have the right at any time to request changes
to the purchase order resp. delivery item and object of performance
and the associated services which can be reasonably expected of the
Supplier. The Supplier shall carefully examine the Ordering Party’s
change request immediately and notify the Ordering Party of the
effects of the changes on the structure of the contract (such as
deadlines, scheduling, acceptance terms and remuneration) and shall
submit a quotation for the change immediately to the Ordering Party at
prices in line with prevailing market rates. The Ordering Party shall
examine the Supplier's quotation for the change. Only when the
Ordering Party notifies the Supplier of its acceptance of its quotation
for the change in writing shall the change take effect.

4. Delivery/Passing of risk/Packaging material

4.1 Unless otherwise agreed, the Supplier’s services shall be deemed
delivered duty unpaid (DAP Incoterms 2010) to the agreed recipients
including packaging. The Supplier shall agree the means of transport
with the Ordering Party. The Supplier shall unload the delivery item at
the place of delivery and bring it into the place of delivery.

4.2 According to the agreed DAP Incoterms 2010, the risk shall pass
upon delivery of the delivery item. Notwithstanding this, the risk in the
case of deliveries, which also include the assembly or installation of
the delivery item and other services that require acceptance, shall
pass upon acceptance. If the Ordering Party negligently delays
acceptance, the date of readiness for acceptance shall be decisive for
such deliveries.




sartnamelerde belirtilmis tim belgeleri (Tlrkge olarak) verecektir.

4.4 Teslimatlarin zamaninda yerine getirilmesinde, onlarin
kararlastirilan alici tarafindan teslim alinmasi belirleyici olacaktir.
Montaj / kurulum ve kabul gerektiren hizmetler igeren teslimatlarin
zamaninda yerine getiriimesinde, bunlarin kabuli belirleyici olacaktir.
Siparis Veren Taraf ihmal sonucu kabuli geciktirirse, kabul igin
Tedarikgi'nin edimi ifaya hazir oldugu tarih bu gibi hizmetler igin
belirleyici olacaktir.

4.5 Teslimat veya hizmetin kalitesinin sézlesmeye uygun olmamasi
nedeniyle bir teslimatta veya hizmette gecikmenin éngorilebilir olmasi
durumunda, Tedarikgi, Siparis Veren Tarafi derhal yazili olarak
bilgilendirecek ve Siparis Veren Tarafin kararina gore hareket
edecektir. Tedarikginin teslimat ve / veya hizmetteki gecikmeden
sorumlu olmadigi durumlarda da bu gegerlidir. Gecikmis bir teslimatin /
hizmetin kabulli, zarar/ziyan taleplerinden vazgegildigi anlamina
gelmez.

4.6 Siparis Veren Tarafin isletme faaliyetleri kapsaminda teknik ve
lojistik olarak mimkun ise, Siparis Veren Taraf paketleme (ambalaj)
malzemesini bertaraf eder ve masraflarini Tedarikgiye fatura eder.
Aksi takdirde, Tedarikgi ambalaj malzemesini masraflari kendisine ait
olmak Uzere dizenli bigimde toplayacak ve usuliine uygun sekilde
imha edecektir.

5. Faturalar ve 6demeler

5.1 Aksi kararlastiriimadikga, 6demeler, fatura tarihinden itibaren 60
glin sonraki ilk Siparis Veren édeme giiniinde yapilacaktir. Odeme
suresi, teslimat veya hizmet tam olarak teslim edildikten (ve islerin
Siparis Veren Tarafca kabul edilmesi halinde) ve usuliine uygun fatura
dizenlendikten sonra baslayacaktir. Bir fatura, ancak, Siparis Veren
Tarafin satin alma siparis numarasinin Uzerinde belirtiimis olmasi
durumunda, usuliine uygun olarak dizenlenmis kabul edilecektir.

5.2 Odemeler, teslimat veya hizmetlerin sézlesmeye uygun oldugunun
Siparis  Veren Tarafca kabul edildiginin bir onaylr anlamina
gelmeyecektir.

5.3 Tedarik¢i ihrac ettigi mala iliskin kendi Ulkesinde 6demekle
yUkdmll oldugu vergiler var ise bunlarin dogru édenmesinden kendisi
sorumludur. Siparis veren Taraf ise Tirk gimriilk mevzuatinda yer alan
ithal edilen mala iligkin vergilerin édenmesinden sorumludur.

6. Garanti

6.1 Uretim parcalari igin 36 aylik garanti siiresi, retim pargalarinin
entegre edildigi BSH Urlininin nihai misteriye tesliminde (ancak, en
geg, riskin Siparis Veren Tarafa gegmesinden 12 ay sonra), diger her
durumda, satin alma s6zlesmesi durumunda riskin transferi tizerine ve
montaj vel/veya kurulum igeren is veya teslimat sdzlesmeleri
durumunda ise kabulde baslayacaktir.

6.2 Malzeme kusurlari ve markada noksanliklar durumunda; garanti
suresi boyunca Tedarikgi, Urlnin/hizmetin  ayipsiz  misliyle
degistirilmesi, kusurlarin giderilmesi veya makul bir fiyat indirimi ya da
ifa yerine tazminat talep etme segimlik haklarindan minhasiran Siparis
Veren Tarafin kendi tercihine bagli olarak bildirecedi hakkin yerine
getiriimesinden sorumlu olacaktir.

6.3 Acil durumlarda (6rnegin, Uretimin durmasini 6nleme), Siparis
Veren Taraf tespit edilen kusurlari, masraflari Tedarikgiye ait olmak
lzere bir siire sinirlamasi olmadan kendisi giderme hakkina sahip
olacaktir.

6.4 Tedarikgi, iade edilen kusurlu teslimat kalemlerinin masraflarini ve
riskini Ustlenecektir. Yukarida belirtilen haklar, Tedarikgi daha uzun bir
sure igin Ustlenmis olmadikga, Tirk Borglar Kanunu'nun 231. Maddesi
uyarinca kusurlu mallar igin normal zamanasimi siresine tabi
olacaktir.

6.5 Daha sonraki gergeklesme(eksik/kusurlu ifanin sézlesmeye uygun
haline getirilmesi) durumlarinda, Tedarikgi daha sonraki gergeklestirme
icin gerekli tim masraflar, 6zellikle ancak bunlarla sinirli olmaksizin,
tasima maliyetleri, seyahat masraflari, is¢ilik maliyetleri ve malzeme
maliyetleri ve yani sira sdkme ve miteakip yeniden kurma masraflarini
da ustlenecektir.

6.6 Teslimatlar, elektrikli ve elektronik ekipmanlarda belirli tehlikeli

4.3 The Supplier shall, when delivering the delivery item, provide the
Ordering Party with all documents (in Turkish version) that are
required for the safe operation of the delivery item and/or specified in
the respective specifications.

4.4 The timeliness of deliveries shall be decisive for their receipt at the
agreed recipient. The timeliness of deliveries including
assembly/installation and services requiring acceptance shall be
decisive for their acceptance. If the Ordering Party negligently delays
acceptance, the date of readiness for acceptance shall be decisive for
such services.

4.5 Where delay in a delivery or service is foreseeable resp. where the
quality of a delivery or service is not in compliance with the contract,
the Supplier shall notify the Ordering Party immediately in writing and
act according to Orderin Party’s decision. This shall also apply if the
Supplier is not responsible for the delay in delivery and/or service.
Acceptance of a delayed delivery/service shall not be deemed a
waiver of claims for damages.

4.6 If technically and logistically possible within the scope of the
Ordering Party’s business operations, the Ordering Party shall dispose
of packaging material and charge the costs to the Supplier. Otherwise
the Supplier shall collect packaging at its expense on a regular basis
from the Ordering Party and duly dispose of it.

5. Invoices and payments

5.1 Payments shall be made, unless otherwise agreed, on the first
BSH payment day after 60 calendar days net without deduction of
cash discount. The term of payment shall begin as soon as the
delivery or service is provided in full (and, in the case of works, was
accepted by the Ordering Party) and the duly issued invoice has been
received by the Ordering Party. An invoice shall only be deemed duly
issued if it states the Ordering Party’s purchase order number.

5.2 Payments shall not constitute any acknowledgement by the
Ordering Party that the delivery or services comply with the contract.

5.3 The Supplier itself shall be responsible for the correct payment of
taxesregarding the exported goods if there are any taxes which the
Supplier is responsible to pay in its country. On the other hand,
Ordering Party shall be responsible for the payment of taxes regarding
imported goods specified under Turkish customs legislation. .

6. Warranty

6.1 The warranty period of 36 months for production components shall
commence upon delivery of the BSH product in which the production
components were integrated to the end customer (at the latest, how-
ever, 12 months after the risk passes to the Ordering Party), in all
other cases upon the passing of risk in the case of purchase contracts
and the acceptance of the service in the case of contracts for works or
deliveries with assembly and/or installation.

6.2 In the case of material defects and defects of title, the Supplier
shall be liable for the duration of the warranty period to fulfill one of the
right of selection, at the Ordering Party’s option, shall replace, remedy
defects or apply a reasonable price reduction and reimburse damages
instead of performance.

6.3 In urgent cases (e.g. to prevent interruption of production), the
Ordering Party shall have the right to remedy the defects determined
itself at the Supplier's expense without fixing a deadline.

6.4 The Supplier shall bear the costs and risk of returning defective
delivery items. The foregoing rights shall be subject to the regular
limitation period for defective goods according to Article 231 of Turkish
Code of Obligations unless a longer period is undertaken by the
Supplier.

6.5 In cases of subsequent fulfilment the Supplier undertakes to bear
all expenses necessary for the purpose of subsequent fulfilment, in
particular but without limitation transportation costs, travel costs,
labour costs and the cost of materials as well as costs of removal and




maddelerin kullaniminin kisittanmasina iligkin gegis déneminin sona
ermesinden itibaren Avrupa Birligi Direktifi 2002/95/EC ve Direktif
2011/65/EU (“RoHS”) ile ve 1907/2006 No. Iu Duizenlemenin
(“REACH”) 59 (1) ve 33. Maddeleri ile uyumlu olmak zorundadir.
Ayrica, tehlikeli maddeler tespit edilmeli ve onlarin uygunlugu, BSH
Bildirim Listesi veya Siparis Veren Tarafca belirlenen diger bir form
kullanilarak, Siparis Veren Tarafa teyit edilmelidir (http://www.bsh-
group.de/index.php?page=1144).

6.7 Tedarikci ayrica, teslimat kaleminin, teslimat kalemi igin Turk
mevzuatinda 6ngorilen temel gereksinimler ve degerlendirme
proseddrleri ile uygunlugunu garanti edecektir. Bunun kaniti, Siparis
Veren Tarafin talebi tizerine belgelendiriimelidir.

7. Gelen mallarin muayenesi

7.1 Siparis Veren Taraf, teslimatlarin alinmasindan sonra vakit
gecgirmeden onlarin siparis edilen miktar ve siparis edilen tipe uygun
olup olmadigini ve herhangi bir gérinir tasima hasari veya gorunur
kusuru olup olmadigini kontrol edecektir. Ayip ihbar sireleriyle ilgili
olarak Turk Ticaret Kanunu ve Turk Borglar Kanunu hikimleri
uygulanacaktir.

7.2 Kusurlu bir teslimatin, gelen mallar igin kusur, kalite veya
kararlastirilan 6zelliklerden sapma agisindan aligilagelenden daha
yiksek dizeyde bir kontroliin gerekli oldugunu ortaya gikarmasi
durumunda, bunun masraflarini Tedarikgi kargilayacaktir.

8. Miilkiyet haklari

8.1 Tedarikgi, teslimat kalemlerinin Gglincli sahis haklarindan ari
oldugunu garanti eder. Tedarik¢i, Siparis Veren Tarafi, ¢zellikle
Gguinct sahislarin mdlkiyet haklarinin ihlali ile ilgili taleplerine karsi
tazmin edecektir.

8.2 Siparis Veren Tarafa ve dolayisi ile onun musterilerine bir mulkiyet
hakkinin ihlali nedeniyle Uretim ve / veya teslimat yasagi getirimesi
halinde, Tedarik¢i, Siparis Veren Tarafin maruz kaldigi zarari
karsilayacak ve Siparis Veren Tarafin tercihine gére, mulkiyet hakki
sahibinden bir lisans temin etmek ya da teslim ettigi mallari geri almak
zorundadir.

9. Acik Kaynak Kodlu Yazilim

9.1 Tedarikgi verdigi hizmetin sadece Ucretsiz ve Agik Kaynak Kodlu
Yazilim igerdigini, bunlarin kullanimina Siparis Veren Tarafca daha
once yazili olarak musaade edilmis oldugunu taahhdt eder.

9.2 “Ucretsiz ve Agik Kaynak Kodlu Yazilim” (“FOSS”), hak sahibi
tarafindan herhangi bir kullaniciya, bir lisans veya diger s6zlesmeli
anlagsmalar temelinde isleme ve / veya yayma hakki ile telif lcretsiz
saglanan bir yazihmdir.

9.3 Tedarikgi'nin izin verilen FOSS'u kullanmasi durumunda, Tedarikgi,
lisans kosullarina uyma yukimliligiune bakilmaksizin, Siparis Veren
Tarafa sirasiyla kullanilacak lisansi, tam lisans metninin bir kopyasini
ve mevcut telif hakki bilgilerini ve telif hakki bildirimlerini belirterek tim
FOSS bilesenlerinin bir listesini vermek ve FOSS bilesenlerinin ilgili
kaynak kodunu kullanilabilir hale getirmek zorundadir.

10. Uriin sorumlulugu

10.1 Uglincii sahislar tarafindan Siparis Veren Tarafa karsi, teslim
edilen Urinlere atfedilebilecek veya Tedarikgiye atfedilebilecek diger
fiiller veya ihmaller temelinde Uriinlerde bu gibi kusurlara dayali ulusal
veya yabanci Urlin sorumluluk yasalarinin ihlali ile ilgili iddialar ileri
surilmesi durumunda; Tedarikgi Siparis Veren Tarafin bu gibi
iddialardan zarar gérmemesini saglayacak ve Siparis Veren’i tazmin
edecek ve bununla ilgili olarak Siparis Veren Tarafin maruz kaldigi
masraflari, iddia edilen zararin Tedarik¢i'nin sorumluluk kapsamindan,
etki alanindan veya organizasyonundan kaynaklandigi ve tgiinci taraf
davacilara karg! dis iligkilerde Tedarikginin kendisi sorumlu oldugu
Olclide Siparis Veren Tarafa 6deyecektir. Tedarikgi, Uglincu sahislar
tarafindan ileri surilen haksiz/gerekgesiz iddialarin savunmasi ile
baglantih olarak, iddia edilen =zararin Tedarik¢inin sorumluluk
sahasindan, etki alanindan veya organizasyonundan kaynaklandigi
Olclde, Siparis Veren Tarafin maruz kaldigi her tirli masraflar Siparis
Veren Tarafa 6deyecektir.

10.2 Tedarikgi, geri cagirma eylemleri veya potansiyel zarari 6énleme
acisindan makul olan diger urtin giivenlik énlemleri (6rnegin uyarilar,
degistirme, Urlin modifikasyonlari veya yenilemeler) ile baglantil
olarak, Siparis Veren Tarafin maruz kaldigi her tirli masraflari, bu gibi
potansiyel zararin Tedarikginin sorumluluk sahasindan, etki alanindan
veya organizasyonundan kaynaklandigi dlglide Siparis Veren Tarafa

subsequent reinstallation.

6.6 The deliveries must be made in compliance with the European
Union Directive 2002/95/EC resp. Directive 2011/65/EU as of expiry of
the transposition period (“RoHS”) on the restriction of the use of
certain hazardous substances in electrical and electronic equipment
and Art. 59 (1) and Art. 33 of Regulation (EC) No 1907/2006
(“REACH”). Furthermore, hazardous substances must be specified
and their conformity confirmed to the Ordering Party using the BSH
Declaration List resp. in another form specified by the Ordering Party
(http://www.bsh-group.de/index.php?page=1144).

6.7 The Supplier further warrants the conformity of the delivery item
with the essential requirements and assessment procedures stipulated
in Turkish legislation for the delivery item. Proof of this must be
certified upon request of the Ordering Party.

7. Incoming goods inspection

7.1 The Ordering Party shall inspect immediately after receipt of the
deliveries whether they correspond to the ordered quantity and the
ordered type and whether there are any visible transport damages or
visible defects. Provisions of Turkish Commercial Code and Turkish
Code of Obligations shall be applied with respect to period of notice of
defects.

7.2 If a defective delivery results in the necessity for a higher level of
control for incoming goods than is customary in terms of defects,
quality or deviation from the agreed characteristics, the Supplier shall
bear the costs for this.

8. Property rights

8.1 The Supplier warrants that the delivery items are free of third-party
rights. The Supplier shall indemnify the Ordering Party in particular
against third-party claims for infringement of property rights.

8.2 If the Ordering Party resp. its customers is (are) prohibited from
manufacturing and/or delivering due to infringement of a property right,
the Supplier shall make good the damage incurred by the Ordering
Party and, at the Ordering Party’s option, shall obtain a licence from
the property right holder or take back the delivered goods.

9. Open Source Software

9.1 The Supplier undertakes that its service includes only Free and
Open Source Software, the use thereof having been previously
released in writing by the Ordering Party.

9.2 “Free and Open Source Software” (“FOSS”) is software provided
by the right holder to any users royalty-free with the right to process
and/or disseminate on the basis of a licence or other contractual
arrangement.

9.3 If the Supplier uses released FOSS, the Supplier shall be obliged,
irrespective of its obligation to comply with the terms of the licence, to
provide the Ordering Party with a list of all FOSS components used,
indicating the licence respectively to be used, a copy of the full licence
text and the existing copyright information and copyright notices, and
to make available the corresponding source code of the FOSS
components.

10. Product liability

10.1 In the case that claims are asserted by third parties against the
Ordering Party for infringement of national or foreign product liability
laws based on such defects in Products that are attributable to the
delivered Products or based on other acts or omissions attributable to
the Supplier, the Supplier shall hold harmless and indemnify the
Ordering Party from any such claims and shall reimburse the Ordering
Party for any costs incurred by the Ordering Party in connection
therewith, to the extent that the asserted damage originates from the
sphere of responsibility, domain or organisation of the Supplier and the
Supplier itself is liable in the external relationship towards the third
party claimant. The Supplier shall reimburse the Ordering Party for any
costs incurred by the Ordering Party in connection with the defence of
unjustified claims asserted by third parties, to the extent that the
alleged damage would originate from the sphere of responsibility,
domain or organisation of the Supplier.

10.2 The Supplier shall reimburse the Ordering Party for any and all




Odeyecektir. Siparis Veren Taraf, - olursa ve mimkuin ve makul oldugu
Olglide - bu gibi herhangi bir geri gagirma eylemi veya diger guvenlik
onleminin tipi ve kapsami hakkinda Tedarikgiyi bilgilendirecek ve
Tedarikgiye buna yorumda bulunmak igin firsat taniyacaktir. Siparis
Veren Tarafin ek iddialari bundan etkilenmeyecektir.

11. i sorumluluk sigortasi ve iiriin sorumluluk sigortasi

Tedarikgi, s6zlesme iligkisinin suresi boyunca uygun bir is sorumluluk
sigortasi ve Urlin sorumluluk sigortasi yaptirmayi ve bunlari sézlesme
sona erdikten sonra da en az 5 yil boyunca sirdirmeyi taahhut
etmektedir.

12. Malzemeler

Siparis Veren Taraf, Siparis Veren Tarafca saglanan malzemelerin
veya pargalarin mulkiyet hakkini uhdesinde tutacaktir. Bu malzemeler
sadece verildigi amag igin kullanilabilir. Bir deger azalmasi veya
kayiplar durumunda, Tedarikgi, Siparis Veren Tarafi tazmin edecektir.

13. Araglar, kaliplar, numuneler, vb.

Siparis Veren Tarafca saglanan araglar, kaliplar, numuneler, modeller,
profiller, gizimler, test 6zellikleri, standart 6zellik sayfalari, sanat eseri
numuneleri ve mastarlar ve bunlarin yani sira bunlara gére Uretilmis
nesneler, Siparis Veren Tarafin yazili onayl olmadikga Uguncu
sahislara aktarilamaz ve sézlesme amaglari disindaki amaglar igin
kullanilamaz. Bunlarin yetkisiz kontrol, inceleme ve kullanima karsi
korunmasi zorunludur. Baska haklara bagli olarak, Siparis Veren
Taraf, Ozellikle Tedarikginin bu sorumluluklarini ihlal etmesi
durumunda, bunlarin kendisine geri teslimini talep edebilir.

14. Gizlilik, belgelerin geri iadesi

14.1 Tedarikgi; varilan karari, sézlesme sonuglarini, ticari islemleri,
Siparis  Veren Taraftan ustlendigi hizmetleri gergeklestirmedeki
deneyimlerini ve onun hakkindaki bilgileri ya da is iligkisi baglaminda
elde ettigi diger bilgileri (“Bilgi”), bunlarin agiklanmasi igin yasal veya
resmi bir yukimlilik olmadikgca veya Siparis Veren Taraf, Bilgi'nin
istisnai bir durumda aktariimasina yazili olarak riza gdstermedikge,
bunlar yasal olarak kamuya agiklanmamis ise ve agiklanmadigi
surece, yetkisiz Gglncl sahislara karsi bir sir olarak kabul edecek ve
koruyacaktir. Tedarikgi bu Bilgi'yi, minhasiran hizmetlerin veriimesi
icin gereken amaglar igin kullanacaktir. Gizlilik yakumluligu, s6zlesme
baglamindaki iligkinin sona ermesinden sonra da yurirlikte olacaktir.

14.2 Tedarikgi, Turk Ticaret Kanununun 195. Maddesi baglaminda
Siparis Veren Tarafin veya onun Ana Sirketinin tim mdlkiyetini,
Ozellikle Siparis Veren Tarafin veya onun Ana Sirketinin is faaliyetleri
ile ilgili 6nemli bilgileri, dosyalar, elektronik olarak saklanmis verileri ve
diger belgeleri, bunlar yetkisiz Gglinci sahislarin eline gegmeyecek
sekilde glven altinda tutmayi taahhit eder. Tim belgelerin, her zaman
talep lizerine, talep edilmemesi halinde en geg s6zlesme baglamindaki
iliskinin sona ermesi lizerine Siparis Veren Tarafa teslim edilmesi veya
imha edilmesi zorunludur. Siparis Veren Tarafga Tedarikgiye veri
aktarilmasi durumunda, Siparis Veren Taraf ayrica Tedarikgiye karsi,
veri aktariimasinin durdurulmasi ve veri aktariimasindan vazgegcme
bildiriminde bulunma hakki ile tazminat talebi hakkini sakh tutar.

15. Dig ticaret

Tedarikgi, soézlesme iligskisine uygulanabilen ulusal, Avrupa, ABD
ihracat ve gimrik dizenlemelerine gore Uriinlerin (yeniden)ihracina
iliskin her tirlG izin gereksinimlerini ve Urinlerin mense (Ulkesinin
ihracat ve gumrik dizenlemelerini yazili olarak Siparis Veren Tarafa
bildirmek zorundadir. Bu amagla, Tedarik¢i her turlii gerekli bilgileri
Siparis Veren Tarafa saglayacaktir. Bu, 6zellikle sunlari igerir ancak
onlarla sinirh degildir: (i) llgili tim ihracat listesi numaralari; (ii)
uriinlerin ABD Ihracat Denetimi Yénetmelikleri'nin kapsamina girmesi
halinde ABD Ticaret Kontrol Listesinin Ihracat Kontrol Siniflandirma
Numarasi (ECCN); (iii) dis ticaret istatistikleri ve mevcut mal
siniflamasina goére gimruk tarife numarasi ve HS Kodu (Armonize
Sistem); (iv) her Griiniin mense (imtiyazsiz mense) beyani; (v) Avrupa
Birliginden tedarikgiler igin Tedarikgi'nin tercihli mense beyani (Siparis
Veren Taraf istedigi takdirde); (vi) Avrupa disindaki tedarikgiler igin
tercih sertifikalari (Siparis Veren Taraf¢a talep edilmesi halinde).
Siparis Veren Tarafin talebi Uzerine, Tedarikgi, sézlesmeye gore
teslim edilecek Urtinlerle ve onlarin bilesenleri ile ilgili tim diger dis
ticaret verilerini yazili olarak saglamak ve yukaridaki verilerde
meydana gelen degisiklikleri yazili olarak derhal (ilgili riinlerin
teslimatindan énce) Siparis Veren Tarafa bildirmek zorundadir.

16. Kurumsal sosyal sorumluluk

Tedarikgi sirasiyla yururliikteki hukuk sistemine(sistemlerine) uymayi,
her turli yolsuzluk ve riigvete hic bir sekilde tolerans gdstermemeyi,
calisanlarinin_temel haklarina ve gocuk ve zorla caligtirma yasagina

costs incurred by the Ordering Party in connection with recall actions
or other product safety measures (e.g. warnings, replacements,
product modifi-cations or retrofits) that are reasonable in terms of
preventing potential damage, to the extent that such potential damage
originates from the sphere of responsibility, domain or organisation of
the Supplier. The Ordering Party will inform the Supplier — if and to the
extent possible and reasonable — about the type and scope of any
such recall action or other safety measure and give the Supplier the
opportunity to comment thereon. Further claims of the Ordering Party
shall remain unaffected.

11. Business liability insurance and product liability insurance
The Supplier undertakes for the duration of the contractual relationship
to conclude an appropriate business liability insurance and product
liability insurance and to maintain them for at least 5 years after the
contract ends.

12. Supplies

The Ordering Party shall retain title to substances or parts supplied by
the Ordering Party. They may only be used for their intended purpose.
Such substances shall only be processed and parts assembled for the
Ordering Party. In the case of a reduction in value or losses, the
Supplier shall compensate the Ordering Party.

13. Tools, moulds, samples etc.

Tools, moulds, samples, models, profiles, drawings, test specifications,
standard specification sheets, art work masters and gauges provided
by the Ordering Party as well as objects manufactured according to
them may not be passed on to third parties nor used for purposes
other than the contractual purposes without the Operating Party’s
written consent. They must be protected against unauthorised
inspection and use. Subject to further rights, the Ordering Party can
request their surrender, in particular if the Supplier violates these
obligations.

14. Non-disclosure, return of documents

14.1 The Supplier shall treat the conclusion and results of the contract,
business transactions and the know-how and experience in providing
the services acquired from and about the Ordering Party or other
information (“Information”) obtained within the scope of the business
relationship as secret with respect to unauthorised third parties as long
as and if this has not lawfully entered the public domain unless a legal
or official obligation to disclose exists or the Ordering Party has
consented in writing to Information being passed on in an individual
case. The Supplier shall use this Information exclusively for the
purposes required to provide the services. This obligation of secrecy
shall also survive after termination of the contractual relationship.

14.2 The Supplier undertakes to keep safe all property of the Ordering
Party or its Parent Company within the meaning of Article 195 of TCC
[Turkish Commercial Code] in its possession, in particular keys, files,
data stored electronically and other documents relating to the business
operations of the Ordering Party or its Parent Company in such a way
that they cannot fall into the hands of unauthorised third parties. All
documents must be delivered to the Ordering Party at any time upon
request, at the latest when the contractual relationship ends without
being requested to do so, or destroyed. In the case of data transmitted
to the Supplier by the Ordering Party, the Ordering Party shall also
have a right against the Supplier for the Supplier to make a declaration
to cease and desist with claim for damages for the benefit of the
Ordering Party.

15. Foreign trade

The Supplier shall be obliged to notify the Ordering Party in writing of
any permit requirements relating to the (re-)export of the products
according to national, European, US export and customs regulations,
applicable to the contractual relationship, and of export and customs
regulations of the country of origin of the products. For this purpose,
the Supplier shall provide the Ordering Party with all necessary
information. This includes in particular but is not limited to: (i) all
relevant export list numbers; (ii) the Export Control Classification
Number (ECCN) of the U.S. Commerce Control List if the products fall
within the scope of the U.S. Export Control Administration Regulations;
(i) the customs tariff number according to the current commodity
classification of foreign trade statistics and the HS Code (Harmonized
System); (iv) declaration of origin (non-preferential origin) of each
product ; (v) the Supplier's declaration on the preferential origin for
suppliers from the European Union (if requested by the Ordering
Party); (vi) preference certificates for non-European suppliers (if
requested by the Ordering Party). At the Ordering Party’s request, the
Supplier shall be obliged to provide all other foreign trade data relating
to the products to be delivered according to the contract and their
components in writing and notify the Ordering Party immediately
(before delivery of the products accordingly concerned) in writing of
any changes to the above data.




saygl g0stermeyi taahhiut eder. Tedarik¢i ayrica, igyerinde
calisanlarinin saglik ve glvenlidi konusunda sorumluluk Ustlenecek,
adil Ucret ve calisma saatleri saglayacak, gevre mevzuatina uyacak ve
kendi tedarikgilerini de bu prensiplere uymalari konusunda tesvik
etmek ve bunlari onlardan talep etmek i¢in elinden gelen cabayi
gOsterecektir.

17. Seri liretimi sona erenler i¢in yedek parga gereksinimleri

17.1 Tedarikgi, ("EOP") teslimat kalemi ile Uretilen Siparis Veren
Tarafin Nihai Uriinlerinin seri iretimi sona erdikten sonra da ilgili
teslimat kaleminin ortalama kullanim émru slresince yedek pargalari,
Uretim bilesenleri yedek pargalari veya yedek parga olarak teslim
edilen yedek drinler / yedek pargalar olarak en az 10 yil boyunca
piyasa fiyatlarindan Siparis Veren Tarafa temin etmeyi taahhit eder.
Bu tlir yedek pargalarin tedariki de bu GTC hikiimlerine tabi olacaktir.

17.2 Siparis Veren Taraf, EOP'den sonra 6 aylik bir siire boyunca
temel teslimat kalemleri icin Siparis Veren Tarafin yedek parga
gereksinimlerini yine seri teslimatin sart ve kosullarina gére kargilama
hakkina sahip olacak, 6nceden kararlastirilan fiyatlarla herhangi bir
say! sinirlamasina bagli olmaksizin yedek pargalari satin alabilecektir.
(“Gegici Kapsama”). Siparis Veren Taraf, 10 yiin dolmasindan
sonraki dénem ic¢in nihai kapsama olanaklarini arayacaktir. Diger bir
ifadeyle, Siparis Veren Taraf 10 yildan sonra yedek pargalari
Tedarikgi'den piyasa fiyatlariyla satin alma imkanina sahip olacaktir.

17.3 Yedek pargalar, Siparis Veren Tarafin rizasiyla mevcut tiretimden
de saglanabilir. Onay ancak, Siparis Veren Tarafa hicbir ek masraf
ctkmamasi ve higbir kalite dusikligi meydana gelmemesi kosuluyla
verilecektir.

17.4 Yedek pargalar, EOP’den sonra kararlastirilan yedek parca
depolarina teslim edilecektir.

18. Miicbir sebepler (Force majeure / Fors Major)

Mucbir sebep, Siparis Veren Taraftan kaynaklanmayan calisma
aksamalari, kargasa ve diger kaginilmaz olaylar, Siparis Veren Tarafa,
diger haklarindan bagimsiz olarak, bu tir olaylarin 6énemli bir sire
(yani 4 haftadan daha uzun bir siire) devam etmesi ve Siparis Veren
Tarafin gereksinimlerinde 6nemli azalmaya yol agmasi ve Siparis
Veren Tarafin Tedarikgiyi sorundan derhal haberdar etmesi kosuluyla
s6zlesmeyi tamamen veya kismen feshetme hakkini verir.

19. Devir ve temlik
Tedarikgi ancak Siparis Veren Tarafin 6nceden yazili rizasi ile talep ve
diger haklarini devir-temlik hakkina sahip olacaktir.

20. Yarg: yeri, uygulanacak hukuk )
20.1 Bu GTC kapsaminda gikacak anlagmazliklar miinhasiran Istanbul
(Caglayan) Mahkemelerinde ve Icra dairelerinde ¢éziimlenecektir.

20.2 Sozlesme iliskisi, kanunlar ihtilafi hiikimleri ile tekdiize Birlesmis
Milletler Satis Sézlesmesi (CISG) hari¢ olmak lzere, minhasiran
Turkiye Cumhuriyeti hukukuna tabidir.

isbu GTC, Tiirkge ve ingilizce dillerinde imzalanmis olup, Tirkge ve
Ingilizce versiyonlarinin yorumlanmasinda farklilik olmasi halinde
Turkge versiyon gecerlidir.

16. Corporate social responsibility

The Supplier undertakes to comply with the laws of the respectively
applicable legal system(s), not to tolerate any form of corruption and
bribery, to respect the fundamental rights of its employees and the
prohibition on child and forced labour. The Supplier shall furthermore
assume responsibility for the health and safety of its employees at the
workplace, provide for fair pay and working hours, comply with
environmental legislation and use its best efforts to promote and
demand compliance with such principles from its own suppliers.

17. Spare parts for obsolete series production requirements

17.1 The Supplier undertakes to supply to the Ordering Party, also
after the end of the serial production of the Final Products of the
Ordering Party manufactured with the delivery item ("EOP"), spare
parts for the average useful life of the respective delivery item, in the
case of production components spare parts or delivery items as spare
products/spare parts for at least 10 years at market prices. The supply
of such spare parts shall also be subject to the provisions of these
General Terms and Conditions.

17.2 The Ordering Party shall have the right, within a period of 6
months after EOP to cover spare parts requirements of Ordering Party
for the underlying delivery items still according to the terms and
conditions of the series delivery in other words Ordering party shall be
entitled to purchase from the Supplier a number of the spare parts
fixed by the Ordering Party at its discretion on the conditions and at
the prices previously agreed upon (“Interim Coverage”). The Ordering
Party shall seek final coverage for the period after expiry of the 10
years.

17.3 Spare parts can also be supplied with the Ordering Party’'s
consent from current production. Consent shall only be given if no
additional expenses are incurred by the Ordering Party and no quality
impairment occurs.

17.4 Spare parts shall be supplied to agreed spare parts warehouses
after EOP.

18. Force majeure

Force majeure, operational disruptions through no fault of the Ordering
Party, unrest and other unavoidable events shall entitle the Ordering
Party, irrespective of its other rights, to rescind the contract in whole or
in part provided such events are not of insignificant duration (i.e.
persist for longer than 4 weeks) and result in a substantial reduction of
the Ordering Party’s requirements and the Ordering Party notifies the
Supplier of the obstacle immediately.

19. Assignment
The Supplier shall have the right to assign the claims and other rights
only with the prior written consent of the Ordering Party.

20. Place of jurisdiction, applicable law
20.1 Any disputes arising hereunder shall be settled exclusively before
Execution Offices and Courts of istanbul (Caglayan).

20.2 The contractual relationship is governed exclusively by the law of
the Republic of Turkey, to the exclusion of conflict of law provisions
and the uniform United Nations Sales Convention (CISG).

This GTC is signed both in English and Turkish. In case a conflict
occurs during the interpretation of its Turkish and English versions the
Turkish version shall be deemed valid. This GTC is signed on
........... in one copy and is kept by the Ordering Party.

Supplier:

Signature




