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POLAT
GENEL SART VE KOSULLAR
Referans No:2

TARAFLAR

Isbu Genel Sartlar (“GS”), Polat Group Holding A.S. ve tiim
istirakleri (bundan boyle “POLAT” veya “Yiiklenici” olarak
anilacaktir) tarafindan Uriinlerin miisterilerine (bundan
boyle “MUSTERI” olarak anilacaktir) satisina iliskin tiim
Ozel Sartlara uygulanur.

KAPSAM

Isbu GS’nin konusu, iiriin ad1, miktar1 ve teknik 6zellikleri,
teslimat takvimi, teslim yeri ve bedeli GS siiresince ac¢ilacak
tiim ekleriyle birlikte Ozel Sartlarda belirtilecek olan {iriin
(ler)’in (“Uriin”) MUSTERT ye tedariki ve teslim edilmesine
iligkin kosullarin diizenlenmesidir.

Buna gére Ozel Sartlarin kabul edilmesini miiteakip Uriin,
Yiiklenici tarafindan Ozel Sartlar kapsaminda teslim
edilecek olup; bu GS Ozel Sartlarin ayrilmaz parcasi olacak,
ancak Ozel Sartlar ile GS arasinda bir ¢eliskinin var olmasi
durumunda isbu Ozel Sartlar hiikiimleri gecerli olacaktir.
Ozel Sartlarda diizenleme bulmayan hususlarda GS
hiikiimleri uygulanir.

Taraflar, her ise yonelik olarak ayr1 bir Ozel Sartlar iizerinde
yazili olarak mutabik kalacak ve Uriin, s6z konusu Ozel
Sartlarda belirlenen sartlara gore tedarik edilecek ve Ozel
Sartlarda belirtilen bedel iizerinden 6deme yapilacaktir.

ONCELIK
Taraflar arasinda gecerli isbu metin, ekleri ve/veya isbu
GS’de kendisine gonderme yapilan dokiimanlar arasinda bir
celiski veya eksiklik olmasi durumunda, asagidaki oncelik
siras1 gecerli olacaktir:

- Ogzel Sartlar,

- Isbu metin,

- Isbu GS’de kendisine gonderme yapilan diger

dokiimanlar (varsa),

GS SURESI
Isbu GS siiresizdir.

GSNIN DiLi

Taraflar arasinda baglayict isbu metnin dili Tirkge’dir.
Ingilizce versiyon ile Tiirkge versiyon arasinda celiski
olmasi halinde Tiirk¢e versiyon gegerlidir.

Isbu metinde yapilacak tiim degisiklikler ve ek anlagmalar
Tirkge olacaktir.

Isbu metnin ekleri, GS’nin gerektirdigi tiim raporlar, teknik
bilgiler, el kitaplar1 ve diger yazili Dokiimanlar orijinal
niishalar1 Tiirk¢e oldugu siirece Tiirk¢e olacaktir. Ancak;
Uriin(ler)in iireticisi (“URETICI”) tarafindan diizenlenmis
olan tiim belgeler ve buna bagli tiim eklerin Ingilizce ve/veya
Tiirkce dilinde olmast miimkiin olup ihtiva ettigi
diizenlemelere tabidir, bu meyanda MUSTERI orijinal dili
Ingilizce olan belgeleri tam ve eksiksiz olarak anlamaya

POLAT
GENERAL TERMS AND CONDITIONS
Reference No:2

PARTIES

This Terms and Conditions (“TC”) is valid for Special
Condition(s) regarding the sale of Products by Polat Group
Holding A.S. and its affiliates (hereinafter referred to as
“POLAT” or “Contractor”) to its customers (hereinafter
referred to as CUSTOMER™.)

SCOPE

This TC governs the terms and conditions of supply and
delivery, to CUSTOMER, of the product(s) (“Product”), the
details of which such as the product name, quantity and
technical specifications, delivery schedule, delivery place and
price shall be indicated in the Special Conditions to be opened
during the term of the TC.

Accordingly, after the Special Condition(s) is accepted, the
Product shall be delivered within the scope of the Special
Conditions the format of which is determined by the
Contractor, and this TC shall be considered as an integral part
of the Special Conditions, but in the case of any contradiction
between the Special Conditions and the TC, the provisions of
Special Conditions shall prevail. Provisions of the TC shall
be applicable in matters that are not provided for in the
Special Conditions.

The Parties shall reach a written agreement on each work item
under a separate Special Condition and the Product shall be
supplied according to the conditions set forth in the relevant
Special Condition and payment shall be made in the amount
indicated in the Special Condition.

PRIORITY

If there is any contradiction or omission between this text
valid between the Parties, its annexes and/or other documents
referred to in this TC, the order of priority given below shall
be applicable:

- Special Conditions

- This text,

- Other documents referred to in this TC (if any).

TERM OF THE TC
This TC is for indefinite term.

LANGUAGE OF THE TC

The language of this binding text between the Parties is
Turkish. In case of consistency between Turkish and English
version, the Turkish version shall prevail.

All amendments to be made to the wording of this TC and all
supplementary contracts thereto shall be made in Turkish
language. Annexes to this text and all reports, technical
information, manuals and other written Documents required
under the TC shall be in Turkish as long as their original
copies are prepared in Turkish. However, all documents and
relevant annexes drafted by the manufacturer of the
Product(s) (“MANUFACTURER”) may be in English and/or
Turkish and they shall be subject to their respective
provisions; in that regard, CUSTOMER declares that it is
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kamil oldugunu beyan eder ve URETICI’yi bu GS ile
yiikiimliiliik altina sokacak sekilde ve Yiiklenici bakimindan
da higbir kosul ve sartta t¢lincii kiginin taahhiidii olarak
yorumlanamaz ve degerlendirilemez.

BEDEL

Isbu GS kapsamindaki yiikiimliiliiklerin ifas1 karsiliginda,
MUSTERI’nin Yiiklenici’ye ddeyecegi bedel her bir Ozel
Sartlar’da ayrica belirlenecektir.

HABERLESME ve BiLDiRIMLER

Isbu GS’nin hiikiimleri altinda, Taraflar arasinda yapilacak
bildirimler, ilgili Ozel Sartlarda belirtilen adreslere veya
yazili olarak bildirilecek baska adres(ler)e iadeli taahhiitlii
posta ile ya da elden teslim edilerek yapilacaktir. Taraflar,
haberlesme amaciyla e-posta, telefon, faks wvasitalari
kullanabilecektir. Tiirk Ticaret Kanunu 18/3 maddesi ve
7201 say1lt kanun hiikiimleri saklidir.

Taraflar arasinda yapilacak tiim haberlesmeler kars1 Tarafca
teslim alindig tarihi takip eden giinden itibaren yapilmis
sayilir.

Herhangi bir adres degisikligi, degisiklik tarihinden itibaren
en gec 15 (on bes) giin i¢inde, degisiklik yapan Taraf¢a diger
tarafa bildirecektir.

Adres degisikligi diger Tarafa bildirilinceye kadar,
Taraflarin eski adreslerine yapilan bildirimler gegerli
sayilacaktir. Taraflar arasindaki tim haberlesme ve
bildirimler Tiirk¢e olacaktir. Ancak; haberlesme ve
bildirimlerin ekinde yer alacak eklerden terminoloji

bakimindan orijinal dili Ingilizce olanlar Ingilizce
diizenlenebilir.
AMBALAJLAMA, TASIMA VE IHRACAT
LISANSLARI

MUSTERI isbu GS kapsamindaki ambalajlama ve tagimaya
iliskin tiim islemlerin URETICI prosediirlerine uygun olarak
yiriitiilecegini, Yiiklenici’nin bunun diginda GS kapsaminda
ambalajlama ve tagima konularma iligkin herhangi bir tabi
oldugu prosediir bulunmadigini, ilave veya Ozel bir
ambalajlama talep edilmesi halinde bunun iiriin basina ayrica
ticretlendirilebilecegini pesinen kabul ve beyan eder.

Bununla birlikte, Yiiklenici tarafindan Uriin’{in biitiinliigiine
zarar verecegi veya garanti kosullarina olumsuz etki edecegi
veya URETICI prosediirlerine énemli derecede aykirilik
teskil edecegi degerlendirilen, Uriin(ler) disinda sair diger
Uriin(ler) ile smirli olmak iizere; Ozel Sartlarda teslim
sartlarinin ne sekilde tanimlanmis oldugundan tamamen
bagimsiz ve ambalajlama ve tagimaya iliskin her tiirlii tim
risk ve mali, idari, ve hukuki sorumlulugun (INCOTERMS
2010 kurallar1 diizenlemelerinde Yiiklenici’nin ambalajlama
ve tagimaya iligkin yilikiimliliikleri dahil olmak iizere)
MUSTERI’ye ait olacaginin kabulii anlamma gelecek
sekilde, kendisinin agik¢a yazili olarak kabul edecegi
MUSTERI’nin talep ettigi sekilde ambalajlama ve/veya
tasima yapabilir.

capable of fully understanding all the documents originally
written in English and the same shall not be construed to put
MANUFACTURER under any liability with this TC or to
create a third-party undertaking made to the Contractor in any
way.

PRICE

In consideration for the performance of its obligations under
this TC, the amount payable by CUSTOMER to the
Contractor (“Special Condition Price”) shall be indicated
separately in each Special Condition.

COMMUNICATION and NOTICES

All notices to be sent by the Parties to each other under this
TC shall be sent to the addresses indicated in the relevant
Special Condition or to other address(es) to be communicated
in writing, by means of registered mail with return receipt
requested or by personal delivery. The Parties may use e-
mails, phone and fax tools given below for communication
purposes. Article 18/3 of the Turkish Commercial Code and
the provisions of the Law numbered 7201 are reserved.

All communications between the Parties shall be deemed to
be duly served as of the day following the date of their receipt
by the other Party.

Any change in these addresses shall be communicated by the
Party whose address is changed to the other Party at latest in
15 (fifteen) days following the date of such change. Notices
sent to the current addresses of the Parties shall be valid until
the other Party is notified of a change in such address.

All communications and notices between the Parties shall be
issued in Turkish. However, any annexes originally prepared
in English and attached to these communications and notices
may be issued in English.

PACKING, TRANSPORTATION AND EXPORT
LICENSES

CUSTOMER agrees and declares that all operations
concerning packing and transportation to be made under this
TC shall be executed in line with MANUFACTURER’s
procedures and there are no other procedures to which the
Contractor is subject in connection with packing and
transportation under the TC and in case Additional or
specialized packaging may requested and it will be charged to
CUSTOMER per product.

However, the Contractor may perform the packing and/or
transportation as required by CUSTOMER and as explicitly
accepted by the Contractor in writing, independently of how
the delivery conditions are stipulated in the relevant Special
Conditions, only with respect to the Product(s) other than the
Product(s) for which any such packaging and/or
transportation may be considered by the Contractor to have
the potential of giving harm to the integrity of the Product or
making a negative impact on the warranty terms or being
materially in breach of MANUFACTURER’s procedures,
provided that all risks and financial, administrative and legal
liability arising from such packing and transportation
(including those obligations of the Contractor concerning
packing and transportation under the rules of INCOTERMS
2010) shall be borne by CUSTOMER.
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Isbu GS kapsaminda tedarik edilecek Uriinlerin herhangi bir
iilke fhracat Lisansi’na (asagida Madde tanimlandig
sekliyle) tabi oldugu durumlarda uygulama bulmak {izere
Taraflar agagidaki hususlarda mutabik kalmiglardir. Buna
gore;

Yiiklenici, igbu GS$’nin ifasi icin gereken tiim ihracat
lisanslarma, hiikiimet onaylarina, izinlere ve benzeri
dokiimanlara (bundan béyle “ihracat Lisansi” olarak
anilacaktir) iliskin bagvurular1 yapacak, ilgili islemleri takip
edecek ve sdz konusu dokiimanlari, MUSTERI’ye
sunacaktir. Herhangi bir siipheye mahal vermemek adina
Yiiklenici’nin igbu madde kapsamindaki ihracat lisanlarin
basvuru yiikiimliiliigii higbir kosul ve sartta ilgili Thracat
Lisanst’nin alinacaginin taahhiidii olarak yorumlanamaz.

Ihracat Lisanslar1 icin, taraflarca ihtiya¢ duyulan belge ve
bilgilerin tam, zamaninda ve eksiksiz olarak temin
edilmesine gayret gosterilecek ve Taraflar isbu kapsamda
azami is birligi ¢ercevesinde hareket edeceklerdir.

Isbu madde 8.3 kapsaminda Yiiklenici’nin [hracat
Lisanlarmin 3 aylik siire zarfinda veya taraflarca karsilikli
yazili olarak mutabik kalinacak sair bir zaman zarfinda
almamamasi halinde Yiiklenici’nin Ozel Sartlar1 fesih hakki
saklidir. Bu sebeple fesih halinde Taraflar’m birbirlerine
karst herhangi bir maddi ve hukuki ylikimligi
olmayacaktir.

Isbu madde 8.3 kapsaminda siparis esnasinda [hracat
Lisansina tabi olmayip sonradan Ihracat Lisansma tabi
tutulan Uriinler bakimindan teslimat takvimi taraflarca
yeniden degerlendirilecek ve yeni bir teslimat takviminde
mutabik kalmacaktir. Taraflarca mutabakat saglanamamasi
veya MUSTERI tarafindan Thracat Lisanslarinin gerektirdigi
stirelerin beklenen fayday: saglamayacaginin belirtilmesi
halinde ilgili Ozel Sartlar’daki ilgili Uriinler bakimindan
gegersiz sayilacak ve Miicbir Sebep kosullari kapsaminda
Taraflar’in birbirlerine karsi herhangi bir maddi ve hukuki
yiikiimliigii olmayacaktir.

Ozel Sartlar’da Yiiklenicinin mutabakat saglamadig1 hicbir
husus bakimindan isbu GS tek basma Yiiklenici’ye Uriin
temin yiikiimliligi getirecek sekilde yorumlanamaz.

MUSTERI  TARAFINDAN TEMIN  EDILEN
MAL/MALZEME

Saglanmasi, isletilmesi ve bakimi, masraflari ve gézetimine
iligkin tiim sorumlulugu kendisine ait olmak iizere miilkiyet
veya zilyetligi MUSTERIye ait olan GS’nin yiiriitiilmesinde
kullanilmak {izere Yiiklenici tasarrufuna verilen biitiin
donanim ile mal ve malzemeler (bunda béyle “MUSTERI
Malzemeleri” olarak anilacaktir) MUSTERI nin
miilkiyetinde kalacak, URETICI uygulamalarma veya
Yiiklenici’nin isbu GS kapsamindaki yiikiimliiliiklerine
aykirihk teskil etmedigi siirece MUSTERI nin talimatina
tabi olarak kullamlacak sigortass MUSTERI tarafindan
yapilmis ve yalmzca MUSTERI’nin kullanimma &zgii
olacaktir. Kullanim siiresinin veya GS$’nin herhangi bir
sekilde sona ermesi halinde MUSTERI Malzemeleri
kullanim ve yipranma halleri diginda teslim alindig1 sekli ile
MUSTERI’ye iade edilecektir.

MUSTERI Malzemelerinin giivenli olmadigmin Yiiklenici
tarafindan degerlendirilmesi, Yiiklenici’nin GS

The Parties agreed on the below terms to be applicable when
the Products to be supplied hereunder are subject to any
country’s Export License (as defined below). Accordingly;

The Contractor shall file the applications and handle the
procedures relating to the export licenses, governmental
approvals, permits/consents and similar documents required
for the performance of this TC (hereinafter referred to as
“Export License”) and shall submit these licenses,
approvals/consents, permits and similar documents to
CUSTOMER. For the avoidance of doubt, obligations of the
Contractor under this article shall not be construed under any
condition as an undertaking/commitment to obtain such
Export License information about the applications filed.

The Parties shall use their best efforts and act in maximum
cooperation with each other to provide all the documents and
information that may be needed by them for the Export
Licenses fully, timely and without any omission.

If the Contractor’s Export Licenses required under this Article
8.3 cannot be obtained within 3 months or in another time
period to be mutually decided by the Parties in writing,
Contractor has the right to terminate the Special Conditions,
and the Parties shall not have any pecuniary or legal liabilities
to each other regarding the termination to contract.

Concerning the Products that were not subject to Export
License under this article 8.3 during a purchase order but that
were consequently became subject to Export License, the
Parties shall reevaluate the delivery schedule and agree on a
new delivery schedule. If the Parties cannot reach a TC in this
respect or CUSTOMER considers that time periods required
under the Export Licenses would not produce the expected
benefits, the relevant Special Condition shall be deemed
invalid in connection with the related Products and the Parties
shall not have any pecuniary or legal liabilities to each other
within the framework of Force Major conditions.

This TC by itself may not be construed to impose a Product
supply obligation on the Contractor with respect to any issue
not agreed to by the Contractor under the relevant Special
Condition.

GOODS/MATERIALS PROVIDED BY CUSTOMER

All hardware, goods and materials that are in the ownership
and possession of CUSTOMER, with all responsibilities
concerning the supply, operation, maintenance, costs and
supervision thereof assumed by CUSTOMER, which have
been given to the disposition of the Contractor in order for the
same to be used in the execution of this TC (hereinafter
referred to as “CUSTOMER Materials™) shall remain in the
ownership of CUSTOMER and shall be used according to the
instructions of CUSTOMER as long as they are not contrary
to MANUFACTURER’s practices or to the Contractor’s
obligations hereunder, and all insurances thereof shall be
taken out by CUSTOMER and the same shall be for the
benefit of CUSTOMER alone.  Upon expiration of their
period of use or expiry/termination of this TC for any reason
whatsoever, CUSTOMER Materials shall be returned to
CUSTOMER in their original condition they were received,
except for normal wear and tear.

If the Contractor decides that CUSTOMER Materials are not
safe to use or could prevent the Contractor’s performance of
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kapsamindaki yiikiimliiliklerini ifa etmesine kismen veya
tamamen engel teskil edecek veya eksik olmasi veya
Yiklenici’nin madde 17°de diizenleme bulan Ticaret
Kontrol Diizenlemeleri veya kendisi i¢in hukuki sonug
dogurabilecek tiim sair yasalar ve diizenlemeler tahtinda ve
fakat bunlarla sinirli olmaksizin MUSTERI Malzemelerinin
isbu GS kapsamindaki yiikiimliiliiklerini yerine getirmeye
veya uyumunu temine engel teskil etmesi halinde Yiiklenici,
MUSTERI Malzemelerinin bu kapsamda telafisini talep
edebilir ve telafinin temin edilecegi siire zarfinda Ozel Satlar
kapsamindaki tim yiikiimliiliklerini herhangi bir gecikme
cezasina konu olmaksizin askiya alabilir.

MUSTERI Malzemeleri ile iliskilendirilebilir her tiirlii
eylem veya islemin tiim sorumlulugu ve riski tam ve
miinhasiran MUSTERI’ye attir. Yiiklenici’nin agir kusurlu
oldugu haller haric, MUSTERI Malzemeleri ile
iliskilendirilebilir herhangi bir hasar, zarar, kayip veya
tahribat  sorumlulugu  bulunmamaktadir. MUSTERI,
MUSTERI Malzemelerinden veya onlarla baglantili olarak
ortaya cikan, bunlara vuku bulan hasar, zarar, kayip veya
tahribat dahil olmak iizere, her tiirlii hukuki islem, alacak,
dava, talep, durugma, avukat ve mahkeme Ticretleri,
yikimliliik, gider ve masraflardan Yiiklenici’yi masun
tutacaktir.

Yiiklenici hicbir sart ve kosulda MUSTERI Malzemelerinin
Uriinler  ile uyumluluk saglayacagi taahhiidiinde
bulunmamakla bu kapsamda tiim gdzetim ve her tiirlii
hukuki sorumluluk MUSTERI’ye ait olmakla, MUSTERI,
MUSTERI Malzemelerinin kullanimi neticesinde Uriinler’e
iliskin Yiiklenici’nin isbu GS kapsamindaki sorumluluklar
disinda herhangi bir sorumlulugu bulunmayacagini kabul ve
beyan eder.

ODEMELER
Isbu GS kapsaminda yapilacak her bir ddeme ilgili Ozel
Sartlar kapsaminda ayrica diizenlenecektir. Bununla birlikte
taraflar 6deme hususunda asagidaki hususlarda mutabik
kalmiglardir:

Odemeler Yiiklenici tarafindan verilecek proforma fatura
esas almarak yapilacak olup, tiim bankacilik masraflar
MUSTERI tarafindan karsilanacaktir.

MUSTERI ’nin 6demelerden herhangi birini geciktirmesi
durumunda, geciken donemler igin haftalik %0,2 Euro (€)
gecikme cezast uygulanacaktir. Bu madde geregince
hesaplanacak gecikme cezast Yiiklenici tarafindan
MUSTERI’ye fatura edilecektir. Yiiklenici tarafindan vade
farki/ kur farki faturasinin kesilmemesi, vade farki/ kur farki
talep ve tahsil etmesine engel teskil etmez.

Odemeler Avro olarak yapilacaktir.  Yiiklenicinin
kararlastirilan Ozel Sartlarda kararlastirilan bedelin Tiirk
Liras1 kargiligini talep etme hakki saklidir.

MUSTERI, s6z konusu Uriinleri almay1 planladign satin
alma isleminden vazgegmesi veya vermis oldugu siparisi
iptal etmesi veya yerine getirmemesi halinde, Yiiklenici'nin
siparisin iptalinden dogacak ve herhangi bir nedenle diger
satig hiikiim ve kosullarindan dogan tiim masraflarim
karsilamay1 kabul, beyan ve taahhiit eder. Bu halde
Yiiklenici, ihtara gerek olmaksizmn (i) MUSTERI tarafindan
yapilan 6n ddemeyi irat kaydedebilir, (i) Ozel Sartlarda

its obligations hereunder, in part or in full, or if some of them
are missing/deficient, or if CUSTOMER Materials constitute
an obstacle to the Contractor’s performance of or compliance
with its obligations under this TC, including but not limited
to those under the Trade Control Regulations stipulated in
Article 17 herein and all other laws and legal provisions that
may be applicable to the Contractor, the Contractor shall be
entitled to request a remedy for these CUSTOMER Materials
and postpone the performance of its obligations under the
relevant Special Condition until such time that such remedy
is provided.

Liability and risks of all acts/actions and procedures that
might be associated with CUSTOMER Materials shall be
fully and exclusively borne by CUSTOMER. The Contractor
shall not have any liability for the damages, losses or
destruction that may be related to CUSTOMER Materials
except for the case of gross negligence of the Contractor.
CUSTOMER shall keep the Contractor harmless against any
and all legal procedures, receivables, legal actions/lawsuits,
claims, hearings, attorney fees and court expenses, liabilities,
costs and expenditures, including any damage, loss or
destruction arising from or in connection with or inflicted on
CUSTOMER Materials.

The Contractor does not give any undertaking/commitment
hereunder under any condition to the effect that CUSTOMER
Materials will fit the Products, and all kinds of legal liabilities
and supervision responsibilities in this respect shall rest with
CUSTOMER, and CUSTOMER agrees and declares that the
Contractor shall have no responsibility/liability in respect of
the Products as a result of its use of CUSTOMER Materials
except for its contractual responsibilities/liabilities hereunder.

PAYMENTS

Each payment to be made hereunder shall be separately
regulated under the relevant Special Condition. Nevertheless,
the Parties also reached a mutual TC on the below terms and
provisions in connection with the payments:

Payments will be made based on the proforma invoice to be
given by the Contractor, and all banking expenses will be
borne by CUSTOMER.

In the case of a delay of the CUSTOMER in making any of
the payments, a weekly delay penalty of 0,2% for Euro (€)
will be charged for the delayed periods. The delay penalty
calculated in accordance with this article will be invoiced to
the CUSTOMER by the Contractor. Failure of the Contractor
to issue a late payment difference invoice does not prevent the
Contractor from requesting and collecting the late payment
difference.

Payments will be made in Euro (€).The Contractor reserves
the right to request the Turkish Lira equivalent of the agreed
Special Condition Price.

CUSTOMER agrees, declares and undertakes to cover all the
expenses of the Contractor arising from the cancellation of the
order, in the event that CUSTOMER relinquishes the
contemplated purchase of the subject products, or cancels its
already placed purchase order, or fails to comply with other
sales terms and conditions for any reason whatsoever.
(Without further notice, the Contractor may (i) record the
advance payment made by the CUSTOMER as revenue, (ii)
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kararglagtirilan Bedelin %10 tutarinda cezai sart talep
edebilir, (iii) tiim zararinin tazminini talep edebilir.
Yiiklenici’nin teslim yiikiimliligi her hal ve kosulda
O0demelerin tam, zamaninda ve eksiksiz yapilmasina bagh
olup isbu GS tahtindaki Uriinlere iliskin 6demeler, Yiiklenici
tarafindan diizenlenecek olan proforma faturaya veya
faturaya istinaden yapilacaktir. MUSTERI, 6demelerin
zamaninda ve/veya geregi gibi yapilmamasindan kaynakli
gecikmelerin teslim siiresine aynen yansitilacagint ve
kendisine veya 3. kisiye atfedilir bir sebeple teslimatin
gercekles(e)memesi ve/veya ileri bir tarihe ertelenmesinin
MUSTERI’nin teslimata bagli 6deme yiikiimliiliiklerini
ertelemeyecegini kabul, beyan ve taahhiit eder.

Isbu GS’nin diger hiikiimleri sakli kalmak suretiyle,
Yiiklenici ddeme hiikiimlerini olusturma ve MUSTERI
tarafindan sunulan hiikiimleri ve sartlari reddetme veya
kabul etmeme hakkini sakli tutar. MUSTERI, ilgili Ozel
Sartlarda belirtilen ve Yiiklenici tarafindan talep edilen,
belgeleri Yiiklenicinin talebi {izerine derhal saglamakla
yiikiimliidiir. ~ MUSTERI,  Yiiklenici’nin  yazili  izni
bulunmaksizin Uriinlerin degeri iizerinden alacak veya
alacak taleplerini mahsup etmeyecektir. MUSTERI
Yiiklenici tarafindan MUSTERI icin olusturulan &deme
sartlarinda  kararlastirilan  tarihte Odemeyi yapmazsa
temerriide diismiis kabul edili. MUSTERI’nin temerriide
diigmesi halinde, Yiiklenici’ye MUSTERI tarafindan
O0denmesi gereken tiim tutarlar muaccel hale gelir.
MUSTERI tarafindan yapilmas1 gereken ddemeler 30 (otuz)
veya daha fazla takvim giinii boyunca temerriitte oldugunda,
Yiiklenici’nin s6z konusu temerriide sebep olan durum
diizeltilinceye kadar MUSTERI’ye yapilacak olan biitiin
sevkiyatlar1 veya saglanacak hizmetleri askiya alma hakki
saklidir. MUSTERI, Yiikleniciye yapmasi gereken her nevi
O6demenin tahsiline iliskin, vekalet ticretleri ve her nevi
mahkeme ve icra daireleri harglar1 dahil olmak {izere, tahsilat
masraflarinin ~ Yiklenici’nin talebi ile muaccel hale
gelecegini kabul eder. MUSTERI; (i) isbu GS kapsaminda
ve Ozel Sartlarda belirtilen ddemeyi muaccel oldugu halde
ifa etmez, (ii) Uriinii teslim almaya iligkin olanlar dahil akdi
veya hukuki bir yiikiimliiliigiinii yerine getirmez ( Ozel
Sarlar, GS, bunlarda atif yapilan her tiirlii belge, teknik
isterler, Uriin adedi, Uriin 6zellikleri, Ihracat Kanunlari,
ilgili yonetmelikler ve vergi yiikiimliiliikleri dahil, fakat
bunlarla sinirli olmamak iizere), (iii) GS’nin tahtinda
istlendigi yiiktimlilikklerini, GS’nin ifasini tehlikeye atacak
sekilde yerine getirmez veya getirmekte gecikirse, (iv)
GS’nin ifasma iliskin talep edilen/edilecek teminatlari
saglamaz, (v) bir iflas bagvurusunda bulunursa veya kendisi
aleyhinde bdyle bir bagvuru yapilirsa, (vi) 6deme aczine
diiserse veya mali durumunda bir esasli olumsuz etki olursa,
(vii) ilgili devlet veya bagka herhangi bir yetkili makam isbu
GS veya Ozel Sartlar’a etki edecek herhangi bir yaptirim,
idari karar uygular, veya ihalelerden men ederse veya bu
yonde Yiiklenici tarafindan bu yonde bir riskin olusabilecegi
degerlendirildiginde, (viii) URETICI’nin Uriinleri iiretim
ve/veya siparisini iptal etmesi halinde; Yiiklenici (i) GS’yi
derhal feshetme, Uriinleri alikoyma, (ii) MUSTERI’den
alacagt s6z konusu odeme tutarlarin1  Yiiklenici’nin
MUSTERI’ye 6demesi gereken tutarlardan mahsup etme,
veya (iii) 6demesi yapilmamis Uriinleri miilkiyetine alma
secimlik haklarma sahiptir. Bir temerriidin meydana
gelmesi  iizerine ve devami siiresince, Yiiklenici
uygulanabilir kanun ve hakkaniyet tahtinda kullanabilecegi
herhangi ve tiim haklart ve yasal ¢oziim yollarini

demand a penalty of 10% of the Special Condition Price, (iii)
demand compensation for all damages.

Fulfillment of the Contractor’s delivery obligation depends in
any case on making of the payments fully and timely and
payments in relation to the Products under this TC shall be
made against the proforma invoice or invoice to be issued by
the Contractor. CUSTOMER accepts, declares and
undertakes that delays resulting from its failure to make
payments on time and/or as required will be reflected in the
delivery period as is and that failure to deliver and/or
postponement to a later date for a reason attributable to
CUSTOMER or a third party will not postpone
CUSTOMER's payment obligations related to delivery.

On the condition that the other provisions of this TC shall be
reserved; the Contractor reserves its right to set forth payment
provisions and to reject or not to accept the terms and
conditions offered by CUSTOMER. CUSTOMER s obliged
to provide all documents mentioned in the relevant Special
Condition immediately upon the request of CUSTOMER.
CUSTOMER shall not set off its receivables or claims for
receivables against the price of the Products, without written
consent of the Contractor. In the case that the buyer does not
make the payment on the date agreed in the payment terms
stipulated by the Contractor for CUSTOMER, it shall be
deemed to have gone into default. In the case CUSTOMER
goes into default, all the amounts required to be paid to the
Contractor by CUSTOMER shall become due and payable.
When the payments required to be made by CUSTOMER
remain in default for 30 (thirty) or more calendar days, the
Contractor shall reserve its right to suspend all shipments or
services to be provided to CUSTOMER until the
circumstance which caused the aforementioned default is
remedied CUSTOMER accepts that the collection costs of
any payment that it is required to make to the Contractor,
including the attorney fees and all kinds of charges of courts
and bailiff’s offices, shall become due and payable upon the
demand of the Contractor. If (i) CUSTOMER does not
perform the payment obligation specified in this TC and in
the Special Condition, although it has become due and
payable, (ii)) CUSTOMER does not fulfill any of its
contractual or legal obligations including receiving the
Product (including but not limited to those stipulated under a
Special Condition, the TC, any document referred to therein,
technical requirements/specifications, Product quantity,
Product specifications, Export Laws, relevant regulations and
tax liabilities), (iii) CUSTOMER does not fulfill or delays the
fulfillment of its obligations that it has undertaken under the
TC, in a way that will endanger the performance of the TC,
(iv) CUSTOMER does not provide the guarantees/security
requested/to be requested in relation to the performance of the
TC, (v) CUSTOMER makes an application for bankruptcy or
such an application is made against it, (vi) CUSTOMER
becomes insolvent or any material adverse effect occurs in its
financial standing, (vii) the relevant state or any other
competent authority imposes any sanction or administrative
decision/decree upon CUSTOMER which will have an
impact on this TC or the Special Condition or precludes it
from participating in tenders or the Contractor considers that
a risk to this effect may arise; or (viii) MANUFACTURER
cancels the production of and/or purchase order for the
Products, then the Contractor shall have the optional rights to
(i) terminate the TC with immediate effect and retain the
Products, (ii) set off the payment amounts owed by
CUSTOMER to it against the amounts required to be paid by
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kullanabilir, sayilan se¢imlik haklarina ilaveten veya tek
basina; (i) MUSTERI tarafindan yapilan 6n 6demeyi irat
kaydedebilir, (ii) Is Paketi Bedelinin %10 tutarinda cezai sart
talep edebilir, (iii) zararinin tazminini talep edebilir.

Taraflar arasinda herhangi bir cari hesap iliskisi
bulunmamakla; MUSTERI Ozel Sartlar veya GS tahtinda,
aksi yazili kararlagtirilmadig siirece Yiiklenici’ye yapacagi
o0demelerden; gecikme cezasi, faiz ve fakat bunlarla sinirl
olmaksizin her tiirlii alacak veya alacak iddiasina konu
bedeli mahsup edemez ve karsilikli mutabik kalindigi haller
ile Miicbir Sebep halleri sakli kalmak kaydi ile Yiiklenici’ye
yapacagl Odemeleri tek tarafli olarak durduramaz,
geciktiremez, herhangi bir {iglincii kisiye teminat konusu
yapamaz veya iddia konusu yapamaz veya askiya alinamaz.
Aksi eylemler GS’nin MUSTERI tarafindan esash ihlali
olarak yorumlanacaktir.

GUMRUK, VERGI VE BENZERI MALI
YUKUMLULUKLER iLE DIGER MASRAFLAR

Ozel Sartlarda aksi belirtilmedigi hallerde isbu GS$
kapsaminda ithalat, giimriik devrini miiteakip MUSTERI
tarafindan kendi adina gergeklestirilecektir.

Uriinlerin ~ fiili  ithalata sorumluluk
MUSTERI{’ye aittir.

Tirk vergi mevzuati geregi herhangi bir tarafin GS$
kapsamindaki yurt i¢i faaliyetleri ile ilgili olarak dogacak
olan her tiirli vergi, resim, har¢ vb. mali yiikiimliiliikler,
ilgili tarafca karsilanacaktir.

GS kapsaminda dogacak olan GS damga vergisi taraflarca
esit sekilde Ozel Sartlarda yazan bedeli artirmaksizin
karsilanacaktir.

GS kapsaminda; GS’nin ifast i¢in gereken diger her tiirlii
belge, dokiiman ve iglemlere iliskin masraflari, tiim masraf
ve komisyonlar, bu belge, dokuman ve islemler ile ilgili
giderler yiikiimliiliigii bulunan ilgili Tarafca karsilanacaktir.

iligkin ~ tlim

Ilgili tarafca 6denmesi gereken bir vergi ve/veya benzeri
kamusal mali yiikiimliligiin 6dememesi nedeniyle diger
tarafin bu tutar1 6deme yiikiimliliigli altina girmesi halinde,
O0deme yapan taraf Odedigi tutar, ceza ve/veya faiz soz
konusu ise bunu da kapsayacak sekilde 6deme belgelerini
ibraz etmek suretiyle diger taraftan talep edecektir.

Isbu GS kapsaminda yapilacak ithalat ile ilgili olarak,
MUSTERI’ye uygulanan giimriik vergisi, katma deger
vergisi ve her tiirlii vergi, resim, harg, zam, ardiye iicreti ve
fon kesintisine vb. ne iligkin istisnalardan ve muafiyetlerden
mevzuat uygun oldugu Olciide Yiiklenici’ye
yararlandirilacaktir.

Yiiklenici’nin teslim kosullarini yerine getirmis olmasina
ragmen MUSTERI nin Uriinleri miicbir sebep halleri harig
kendi kusuru ile teslim almakta gecikmesi ya da imtina
etmesi halinde, Uriinlerde meydana gelecek yipranma,
hasarlanma, eksilme/bozulma vb. hususlardan Yiiklenici
sorumlu degildir.

the Contractor to CUSTOMER, or (iii) take into its ownership
those Products which are not paid for. Upon the occurrence
and during the continuation of an event of default, the
Contractor may exercise any and all rights and legal remedies
exercisable by it at law and in equity, in addition to the above-
mentioned optional rights or on their own; (i) may record the
advance payment made by the CUSTOMER as revenue, (ii)
may demand a penalty of 10% of the Special Condition Price,
(iii)) may demand compensation for damages..

There is no current account relationship between the Parties
and therefore, unless it is otherwise decided in writing,
CUSTOMER is not entitled to set off any receivables or claim
for receivables, including but not limited to delay penalty or
interest, against the payments owed by it to the Contractor
under any Special Condition or the TC, and may not
unilaterally stop, delay, provide as security for a third party,
or make the subject of a claim, or suspend any payment to be
made by it to the Contractor, except for those circumstances
agreed on by the Parties and force major events. Any act to
the contrary shall be interpreted as a material breach of this
TC by CUSTOMER.

CUSTOMS DUTIES, TAXES AND SIMILAR
FINANCIAL LIABILITIES AND OTHER EXPENSES
Unless it is otherwise set out in the Special Condition,
importation under this TC shall be performed by
CUSTOMER on its own behalf following the completion of
the customs clearance.

All the liability relating to the actual importation of the
Products shall belong to CUSTOMER.

Any and all taxes, charges and similar liabilities arising in
connection with the domestic activities of both Parties under
this TC pursuant to the Turkish tax legislation shall be borne
by the relevant Party.

Stamp duty payable for this TC shall be equally shared
between the Parties without causing any increase in the
Contract Price.

All costs, expenses and commissions payable for the
documents, certificates and procedures under this TC required
for the performance of this TC shall be borne by the Party
who is responsible for such documents, certificates and
procedures.

If one of the Parties becomes liable to pay any tax and/or
similar public liability after the failure of the other Party in
the payment of such tax or public liability, the Party which
makes such payment shall be entitled to claim the amount so
paid from the other Party, along with any interest and/or
penalty/fine in connection therewith, by submitting the
payment documents to the other Party.

In connection with the importation to be made under this TC;
all exemptions and exceptions/benefits available to
CUSTOMER regarding the payment of customs duties, value
added tax, and all kinds of taxes, charges, duties, amount
increases, warehouse charges and fund deductions etc. shall
be also available to the Contractor to the extent applicable
under the legislation.

In the case that, except for force majeure events,
CUSTOMER delays in, due to its own fault, or refrains from,
taking delivery of the Products although the Contractor has
fulfilled the delivery conditions, the Contractor shall not be
held liable for the resulting wear-tear / damage or
reduction/loss/deterioration etc. that may occur to/in the
Products.
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SORUMLULUK

GS’de bulunan diger hiikiimlere bakilmaksizin ve hukukun
izin verdigi azami 6l¢lide olmak iizere; herhangi bir Taraf’n,
igtiraklerinin, alt yiiklenicilerinin, temsilcilerinin /
acentelerinin, yetkililerinin ve ¢aliganlarinin, kusura yonelik
hak talepleri veya ilgili Ozel Sartlarm ifas1 ile baglantili olan
veya bunlardan kaynaklanan herhangi bir kayip veya
dogrudan zarara yonelik hak talepleri dahil olmak tizere her
tiirlii hak taleplerinin toplamina iliskin her neviiden akdi ve
hukuki toplam sorumlulugu ilgili Ozel Sartlar Bedeli’nin
%2’si (ylizde iki ) ile sinirlandirilmagtir.

Isbu GS kapsaminda Yiiklenici’nin MUSTERI’ye kars1 olan
yiikiimliiliikleri higbir sart ve kosulda MUSTERI’nin iigiincii
kisilere fiilinin taahhiidii olarak yorumlanamaz.

Isbu GS’nin ve Ozel Sartlarm imzas1 tarihinde taraflara ait
olan bilgilerin daha sonra taraflar arasindaki ticari iliskiyi
olumsuz etkileyecek sekilde degismesi halinde veya
baslangicta taraflarca beyan edilen bilgilerin sézlesmenin
kurulmasini etkileyecek sekilde yanlis, hatali veya eksik
oldugunun sonradan anlasilmasi halinde Yiiklenicinin derhal
ve tazminatsiz fesih hakki sakli kalmak kaydiyla Misteri
Yiiklenicinin her tiirlii zararint herhangi bir sinirlama
olmaksizin tamamen tazminle yiikiimlidir.

KABUL

Fiziki Muayene ve Saymm: Isbu GS kapsamindaki
Uriinlerin Kabulii, ilgili Ozel Sartlarda belirlenen teslim
yerinde (“Teslim Yeri”) Uriinler’in fiziki muayene ve
saymminin yapilmas1 ile gerceklestirilecektir. Uriinlerin
Teslim Yeri’ne ulagsmasmi miiteakip 2 (iki) is giini
igerisinde  Yiiklenici, MUSTERI’yi ilgili faaliyetlerin
gergeklestirilmesi amaciyla bilgilendirecektir. MUSTERI
yetkili personeli 5 (bes) is giinii icerisinde Uriinler’in fiziksel
muayene ve sayimini ger¢eklestirmek amaciyla ile Teslim
Yeri’nde bulunacaktir. MUSTERI, en ge¢ 5 (bes) isgiiniinii
geememek {iizere fiziki muayene ve sayim islemlerini
tamamlamakla yiikiimliidiir. Uriiniin MUSTERI tarafindan
yapilacak bir yetkilendirme ile 3. bir kisi tarafindan teslim
alinmasi MUSTERI’nin bu yiikiimliiliigiinii ortadan
kaldirmaz. Yukarida belirtilen 5 (bes) is giinii siire zarfinda
veya Taraflarca yazili mutabik kalinan sair siire igerisinde
MUSTERI’nin fiziki muayene ve saymm islemlerini
tamamlamamasi halinde, belirtilen siirenin sona erdigi giinii
miiteakip ilk giin itibariyle isbu GS kapsaminda Uriinler
Kabul edilmis sayilir. Fiziki muayene ve sayim, Teslim
Yeri’nde MUSTERI tarafindan yapilacaktir. Yiiklenici, bu
esnada, fiziki ~muayene, sayim ve  kontrolleri
gercgeklestirecek heyetin teknik sorularina cevap verecek
yeterlilikte uzman personel gorevlendirecektir. Fiziki
muayenenin Yiklenici ekibi bulunmaksizin yapilmasi
halinde yapilacak tespitler gegerli olmayacak ve hicbir
sekilde baglayici olmayacaktir. Yiiklenici sadece, Uriiniin
kendisinin ve Miisteri’nin teknik elemanlarinin birlikte hazir
bulunarak tespit edilip, hazirlanacak ortak raporla
belgelenen imalat, is¢ilik ve dizayn hatalarindan sorumlu
olacaktir. Fiziki muayene, sayim ve kontroller neticesinde
eksik veya hasarli Uriin ¢ikmasi durumunda, bu durum 24
saat icerisinde Yiiklenici’ye bildirilecek ve Uriinler
MUSTER{’ye ulastirilmamis sayilacak, eksik veya hasarli
Uriin bulunmamast halinde ise Kabul gerceklestirilmis kabul
edilecektir. Degisim veya onarima tabi Uriinler i¢in Kabul
siireci de teslim edilen Uriinlere uygulanan Kabul siireciyle

LIABILITY

Without prejudice to other provisions of this TC and to the
maximum extent allowed under the laws, the total contractual
and legal liability of each Party and of their respective
affiliates, subcontractors, representatives/agencies, officers
and employees, for all kinds of claims of any kind including
claims for negligence and related to the losses or direct
damages arising from or in connection with the performance
of the relevant Special Condition shall be limited to 2% (two
percent) of the Price under the relevant Special Condition.

Obligations of the Contractor toward CUSTOMER under this
TC shall not under any circumstances be construed as an
undertaking/commitment for the actions of CUSTOMER
toward third parties.

In the event that the information belonging to the parties on
the date of signature of these TC and the Special Conditions
changes later in a way to adversely affect the commercial
relationship between the parties or in the event that it is later
understood that the information initially declared by the
parties is incorrect, inaccurate or incomplete in a way to affect
the establishment of the contract, the Customer shall be
obliged to fully compensate the Contractor for any damages
without any limitation, without prejudice to the Contractor's
right of immediate and uncompensated termination.

ACCEPTANCE

Physical Examination and Counting: Acceptance of the
Products under this TC shall take place after the physical
examination and the counting of the Products at the place of
delivery determined with the relevant Special Condition
(“Place of Delivery”). The Contractor shall notify
CUSTOMER within 2 (two) business days upon arrival of the
Products at the Place of Delivery in order that the relevant
activities can be completed. Within 5 (five) business days, the
authorized personnel of CUSTOMER shall be ready at the
Place of Delivery in order to carry out the physical
examination and the counting of the Products. CUSTOMER
shall be obliged to complete the physical examination and the
counting process at latest within 5 (five) business days.
Product being received by a third party with an authorization
to be made by the CUSTOMER does not eliminate this
obligation of the CUSTOMER. If CUSTOMER fails to
complete the physical examination and the counting of
Products within 5 (five) business days as aforesaid or within
another time period to be decided by the Parties in writing,
the Products shall be deemed to have been Accepted under
this TC as of the first day following the expiration of the said
period. The physical examination and the counting shall be
carried out by CUSTOMER at the Place of Delivery. During
this process, the Contractor shall delegate specialist personnel
having proper qualifications to answer the technical questions
that may be raised by the committee that will perform the
physical examination, counting and checks. The physical
examinations done without presence of the Contractor’s
personnel shall not be valid and shall not be binding in any
way. The Contractor shall only be responsible for
manufacturing, workmanship and design defects that are
detected by the joint presence of the Product itself and the
CUSTOMER’s technical staff and documented in a joint
report. If any missing or damaged Products are found as a
result of the physical examination, counting and checks, the
Contractor shall be informed thereof within 24 hours and
these Products shall be deemed to have not been duly
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aynidir. Yiiklenici tarafindan ifanin (imalat, ig¢ilik ve dizayn
hatalar1 ile smirli olarak) ayipli olmasi halinde, Uriinler
Yiiklenici’ye iade edilecektir. Yiiklenici, hatali Uriinleri,
miinhasiran kendi ihtiyarinda {iicretsiz olarak yenisi ile
degistirecek veya onarmmini yapacak, eksik olan Uriinler
bakimindan eksikligi tamamlayacaktir.

MUSTERI  Uriin’ii  Teslim Yeri’'nde teslim alma
yikiimliiligiinii yerine getiremeyecegi durumda, durumu
ogrendiginde veya belirlenen teslim tarihinden en az 2 (iki)
hafta 6nce Yiiklenici’ye yazili olarak bu durumu bildirmek
ve yeni bir teslim yeri gostermekle yiikiimliidiir. Aksi halde
yukarida madde 10.1.2°de belirlenen temerriit sonuclari
uygulanacaktir. Bu madde kapsaminda yapilacak bildirimle
yeni bir teslim yeri belirlenmesi halinde, Yiiklenici’nin
miinhasir takdirine bagli olarak yeni bir teslim tarihi
belirlenecek, MUSTERI Uriin’iin teslimi gerceklesene kadar
gececek siire bakimindan Yiklenici’nin lehtar olarak
belirtilecegi zarar sigortasi yaptirmakla yiikiimli olup
Yiiklenici gecikmelerden sorumlu olmayacaktir.

KALITE YONETIMI

Yiiklenici, GS kapsamindaki tiim faaliyetlerini URETICI
kalite yonetim sistemine uygun olarak yerine getirecek olup
bunun disinda herhangi bir kalite yOnetimi sisteminden
sorumlu tutulamaz.

GIZLILIK

Taraflar, bu GS kapsaminda yapilacak ¢aligsmalar sirasinda,
birbirlerine agiklamalari gerekebilecek bilgilerin degisimi ve
kullaniminda POLAT ve MUSTERI arasinda akdedilmis
olan (“Bilgi Degisimi ve Gizlilik Anlagmasi™) sartlarina
uyacaktir. Bu GS$’nin herhangi bir nedenle yiiriirliikkten
kalkmasi durumunda, Taraflarin Bilgi Degisimi ve Gizlilik
Anlagmast kapsamindaki sorumluluklari devam edecektir.
Bu GS sona ermis veya feshedilmis olsa dahi, Taraflar, bu
GS kapsaminda siirdiiriilen ¢aligmalar sonucunda diger
Taraftan edindigi bilgileri, bu Taraf ile dogrudan veya
dolayli olarak rekabet etmek veya herhangi bir sekilde
kendine yarar saglamak amaci ile kullanmayacaktir.

MULKIYET VE RiSK

Uriinlerin ve Uriinlerle teslim edilecek belge, dokiiman ve
kayitlarin risk ve miilkiyeti Uriinlerin kayden de olsa
MUSTERI’ye ge¢mesi ile MUSTERI’ye gecer. Giimriik
islemlerinin gergeklestirilmesi gerekmesi halinde glimriik
islemlerinin tamamlanmasi ile miilkiyet ve riskin gegisi
gerceklesir. Miilkiyetin gecisi ile Uriin bedelleri varsa
vadesinde yoksa derhal talep edilebilir hale gelir.

Herhangi bir siipheye mahal vermemek adina Uriinlerin
miilkiyet ve riskinin devri higbir kosul ve sartta Uriinlerin
veya Uriinlerle iliskilendirilebilecek sair hususlara iliskin
fikri ve smai milkiyet hakkinin da devri olarak
yorumlanamaz.

TiCARET KONTROL DUZENLEMELERI

delivered to CUSTOMER, but if no missing or damaged
Products are found, Acceptance shall be deemed to have
occurred. Acceptance process for the Products that are the
subject of replacement or repair shall be the same as the
Acceptance process applicable to the delivered Products. If
the Contractor’s performance (limited to manufacturing,
workmanship and design defects) was defective, the relevant
Products shall be returned to the Contractor. The Contractor
shall, at its own sole discretion, replace the defective Products
or repair them without any extra cost, and complete any
missing Products.

In the event that the CUSTOMER cannot fulfill its obligation
to receive the Product at the Delivery Location, it is obliged
to notify the Contractor in writing upon learning of the
situation or at least 2 (two) weeks before the determined
delivery date and to indicate a new delivery location.
Otherwise, the default consequences specified in Article
10.1.2 above will be applied. In the event that a new delivery
location is determined by the notification to be made within
the scope of this article, a new delivery date will be
determined at the sole discretion of the Contractor, and the
CUSTOMER is obliged to take out damage insurance for the
period until the Product is delivered in which the Contractor
will be specified as the beneficiary, and the Contractor will
not be responsible for delays.

QUALITY MANAGEMENT

The Contractor shall carry out all of its activities hereunder in
line with MANUFACTURER’s quality management system
and may not be held liable for any other quality management
system.

CONFIDENTIALITY

In the exchange and use of the information to be disclosed by
the Parties to each other in the course of their activities under
this TC, the Parties shall comply with the (“Information
Exchange and Confidentiality TC”) executed between
POLAT and the CUSTOMER. If this Contract
terminates/expires for any reason whatsoever, the obligations
of the Parties under the Information Exchange and
Confidentiality TC shall continue to be applicable. The
Parties may not use any of the information acquired from the
other Party in the course of its activities hereunder, in order
to directly or indirectly compete with that Party or gain any
benefits for itself, even if this TC has expired or has been
terminated.

TITLE AND RISK

The risk and title to the Products and of the documents and
records to be delivered with the Products shall pass to
CUSTOMER upon completion of the customs clearance and
the transfer of the Products to CUSTOMER even if only in
record. If customs procedures need to be carried out, the
transfer of ownership and risk occurs with the completion of
customs procedures. With the transfer of ownership, the
Product prices, can be claimed on maturity date (if any) or
immediately if there is no maturity date.

For the avoidance of doubt, transfer of the risks and title to
the Products shall not be construed as a transfer of the
intellectual and industrial property rights in and to the
Products or related to the Products under any circumstances.

TRADE CONTROL REGULATIONS
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MUSTERI, A.B.D Uluslararas: Silah Ticareti Diizenlemeleri
(ITAR),; A.B.D. Ihracat Idaresi Diizenlemeleri; ve A.B.D
Yabanct Varliklarin Kontrolii Diizenlemeleri, Avrupa
Konseyi, Birlesmis Milletler Giivenlik Konseyi (birlikte
“Ticaret Kontrol Kanunlar1) dahil ancak bunlarla smirh
olmamak {izere, tiim uygulanabilir Ticaret Kontrol
Kanunlari’na ve isbu GS kapsamindaki Uriin veya taraflara
etki dogurabilecek ekonomik yaptirim ve mali ve finansal
islemlere iliskin diizenlemelere uyacaktir.

MUSTERI, herhangi bir bagh kurulusunun veya istirakinin
veya bunlarin kontrol eden kisileri veya hissedarlarinin,
A.B.D Hazine Bakanligi Yabanci Varliklarin Kontroli
Dairesi ("OFAC") tarafindan yonetilen Ozel Olarak
Belirlenmis Vatandaglar Listesi (“SDN”), Reddedilen
Taraflar Listesi (“Denied Parties List”), A.B.D. Ticaret
Bakanliginin  Endiistri ve Giivenlik Biirosu ("BIS")
tarafindan tutulan Teyit Edilmemis Liste (“Unverified List”)
veya Kurulus Listesi (“Entity List”), veya A.B.D Dasisleri
Bakanlig1 Savunma Ticari Kontroller Miidiirliigii tarafindan
tutulan Yasal Olarak Men Edilmis Taraflar Listesi (“List of
Statutorily Debarred Parties”), veya Birlesmis Milletler,
Avrupa Birligi ve Birlesik Krallik tarafindan belirlenen
birlestirilmis varlik dondurma hedefleri listesi veya Siyasi
Niifuz Sahibi Kisi (“Politically Exposed Person”) ilan1 (tiim
listeler birlikte “Kisitlanmis Taraf Listeleri”) dahil olmak
tizere, herhangi bir yasaklama veya kisitlamaya iligkin
listede yer almadiklarini beyan eder.

MUSTERI veya MUSTERI’nin herhangi bir hakim sirketi,
bagl kurulusu veya istiraki herhangi bir Kisitlanmig Taraf
Listesine dahil edilir ise veya MUSTERI’nin ihracat
imtiyazlart herhangi bir A.B.D veya Birlesik Krallik otoritesi
tarafindan tamamen veya kismen reddedilir, askiya alinir
veya geri gekilirse, MUSTERI bunu derhal Yiiklenici’ye
yazili olarak bildirecektir.

MUSTERI, bir ABD kurulusunun Teknik Yardim
Anlagmasi (TAA) veya Imalat Lisans1 Anlasmasi (MLA),
lisans istisnast veya lisans muafiyeti, birlikte, “Ihracat
Yetkisi,” kapsaminda bir taraf veya imza sahibi oldugu
durumlarda, (1) nitelikleri kaybetme, ITAR veya diger
uygulanabilir devlet kisitlamalarinin bir ihlali veya olast
ihlali veya MUSTERI’nin isbu GS kapsamindaki ifasini
etkileyen bir A.B.D otoritesi tarafindan sorusturma
baslatilmas1 veya varligi dahil ancak bunlarla smirlt
olmamak f{izere sartlarda degisiklikler olmasi veya (2)
MUSTERI  tarafindan  herhangi  bir  degisikligin
Yiiklenici’nin bir mevcut ihracat yetkisinde bir degisiklige
sebep olmasi veya yeni veya ikame bir ihracat yetkisi talep
etmesini gerektirebilecek herhangi bir degisiklik vuku
bulmasi halinde, derhal Yiiklenici’ye bilgi (ve talep halinde
destekleyici belge) verecektir.

Isbu Madde 17°nin MUSTERI tarafindan ihlaline yetkili
otoriterler tarafindan karar verilmesi GS’nin MUSTERI
tarafindan esasl: ihlali olarak yorumlanacak olup boyle bir
durumda Yiklenici kendi ihtiyarinda, tiim asli ve tali
edimlerini kapsayacak sekilde herhangi bir akdi veya genel
hiikiimler tahtinda herhangi bir neviiden yiikiimliilik ve
sorumlulugu olmaksizin, GS’yi veya ilgili Ozel Sartlari
askiya alma veya feshetme hakkina haizdir. MUSTERI’nin
isbu maddedeki yiikiimliiliikklerine aykir1 davranisi veya
ihlali nedeniyle Yiklenici’nin herhangi bir neviiden para
cezasina maruz birakilmasi veya ddeme yapmak zorunda
kalmas1 halinde MUSTERI, Yiiklenici’nin ilk talebi {izerine
derhal Yiiklenici’nin bu zararini tazmin edecektir.

CUSTOMER shall comply with all applicable Trade Control
Laws including but not limited to the US International Traffic
in Arms Regulations (ITAR); US Export Administration
Regulations and US Foreign Assets Control Regulations,
trade control regulations of the European Council and United
Nations Security Council (together the “Trade Control
Laws”) and with the stipulations relating to economic
sanctions and financial transactions, which might make an
impact on the Parties or on the Product under this TC.
CUSTOMER hereby declares that none of its subsidiaries or
affiliates or any persons controlling them or or shareholders
thereof are included in a list relating to a prohibition or
restriction including Specifically Designated Nationals List
(“SDN”) and Denied Parties List that are managed by the US
Treasury Department Foreign Assets Control Administration
("OFAC"), Unverified List or Entity List kept by the US
Trade Department Industry and Security Office (“BIS”) or the
List of Statutorily Debarred Parties kept by the US Foreign
Affairs Department Directorate of Defense Commercial
Controls or the unified assets freezing targets list determined
by the United Nations, European Union and the United
Kingdom or the Politically Exposed Person notices (all lists
together hereinafter referred to as the “Lists of Restricted
Parties”).

CUSTOMER shall immediately inform the Contractor in
writing if CUSTOMER or any of its controlling companies,
subsidiaries or affiliates is included into one of the Lists of
Restricted Parties or if export privileges available to
CUSTOMER are denied, suspended or withdrawn in part or
in whole by any competent authority in the USA or in the
United Kingdom.

CUSTOMER shall immediately inform the Contractor (and
provide supportive documents upon its request) when
CUSTOMER is a party or signatory to an “Export
Authorization”, including a Technical Assistance TC (TAA)
or Manufacturing License TC (MLA) concluded by a US
entity, or other license exemption or license exception, and
(1) changes occur in the conditions, including but not limited
to losing its qualifications, any breach or potential breach of
ITAR or other applicable governmental restrictions, or the
start and continuing existence of an investigation by a US
authority in such a way that it makes an impact on the
performance of CUSTOMER under this TC, or (2) changes
caused by CUSTOMER causes any change in an existing
export authorization of the Contractor or changes occur
requiring the Contractor to demand a new or a replacement
export authorization.

In the event that competent authorities determine breach of
this Article 17 by CUSTOMER, it shall be interpreted as a
material breach of this TC by CUSTOMER and in such a
case, the Contractor shall have the discretion to suspend or
terminate the TC or the relevant Special Condition including
all its primary and secondary obligations, without assuming
any liability or responsibility arising from the contractual or
general provisions. If the Contractor is subjected to any kind
of fine or is obliged to make any payment due to the
CUSTOMER's breach of or behavior contrary to its
obligations under this Clause, the CUSTOMER shall
immediately compensate the Contractor for such damage
upon the Contractor's first request.
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Rusya’ya Yeniden Thracat Yasag:

MUSTERI isbu GS altinda veya GS ile iliskili olarak tedarik
edilen ve Konsey Tiiziigii (AB) No 833/2014 (Council
Regulation (EU) No 83372014) kapsamina giren hicbir

iriiniin, dogrudan veya dolayli olarak, Rusya
Federasyonu’na veya Rusya Federasyonu’nda kullanilmak
iizere  satig, ihracat veya  yeniden  ihracatini

gerceklestirmeyecektir.

MUSTERI, ticari zincirin devaminda yer alan olasi saticilar
dahil tgiincii kisilerce de paragraf 17.6.1’in amacina aykiri
davranilmamasini saglamak i¢in miimkiin olan en yiiksek
¢abay1 gostermeyi taahhiit eder.

MUSTERI, ticari zincirin devaminda yer alan olas1 saticilar
dahil tgiincii kisilerce paragraf 17.6.1’in amacina aykiri
davraniglar1  tespit etmek ig¢in  yeterli denetim
mekanizmalarini kuracak ve siirdiirecektir.

Paragraf 17.6.1, 17.6.2 ve 17.6.3 hiikiimlerinin herhangi bir
sekilde ihlali isbu GS$’nin temel hiikiimlerinin esasli bir
ihlalini teskil edecek ve bdyle bir durumda POLAT
asagidakiler dahil ve bunlarla sinirli olmamak iizere uygun
¢Oziim yollarin1 uygulamak hakkina sahip olacaktir:

(i) Isbu GS’nin feshi;

(ii)) MUSTERI tarafindan isbu GS altinda gerceklestirilen
islemlerin toplam bedeli veya ihrag¢ edilen iriinlerin fiyati
arasinda yiiksek olanin %120’si tutarinda cezai sart
6denmesi

MUSTERI, iiciincii kisilerin paragraf 17.6.1’in amacina
aykirt davraniglar1 da dahil olmak iizere paragraf 17.6.1,
17.6.2 ve 17.6.3’iin uygulanmasma iliskin herhangi bir
problem halinde POLAT’mn derhal haberdar edecektir.
MUSTERI paragraf 17.6.1, 17.62 ve 17.6.3’¢ uyum
yikimliligi ile ilgili bilgileri talep lizerine iki hafta
icerisinde POLAT a saglayacaktir.

FiKRIi VE SINAI MULKIiYET HAKLARI

Her bir Taraf, GSnin kuruldugu tarihte tiim mevcut fikri ve
sinai miilkiyet haklarint muhafaza edecektir. Yiiklenici,
Yiiklenici’nin ve/veya URETICI nin, tiim Uriinler iizerinde
ve isbu GS ile baglantili olarak kullandigi diger kalemler
iizerinde yeterli haklara sahip oldugunu; MUSTERI ise tiim
MUSTERI Malzemeleri iizerinde tiim yeterli haklara sahip
oldugunu beyan ve kabul eder.

Aksi yonde yazili olarak mutabik kalinmadike¢a, Yiiklenici
ve/veya URETICI, GS’nin ifasinda MUSTERI’ye, kaynak
kodu, derlenmis kod, gomiilii yazilim, donanim yazilim,
Ozgiir yazilim, agik kod yazilimi, {icretsiz yazilim, genel
kamu lisansina tabi yazilim dahil ancak bunlarla sinirlt
olmamak {izere, hi¢bir yazilim veya herhangi bir bicimdeki
icretsiz donanim tasarimi veya agik kaynak donanim
tasarimlar1 dahil ancak bunlarla siirli olmamak tizere higbir
elektronik yazilim saglamayacaktir.

Aksi yonde yazili olarak mutabik kalinmadik¢a, GS’deki
higbir unsur, Yiiklenici’nin MUSTERI’ye, Yiiklenici’nin
veya URETICI’nin fikri ve sinai miilkiyetinin bir lisansini
veya bunlar {izerinde herhangi bir kullanma ve yararlanma
hakkr verildigi seklinde yorumlanmayacaktir. Bu GS$
kapsaminda temin edilen herhangi bir malin, parganin ya da
aksamin herhangi bir fikri veya sinai hakki ihlal etmesi

No Re-Export to Russia

The CUSTOMER shall not sell, export or re-export, directly
or indirectly, to the Russian Federation or for use in the
Russian Federation any goods supplied under or in connection
with this TC that fall under the scope of Article 12g of
Council Regulation (EU) No 833/2014.

The CUSTOMER shall undertake its best efforts to ensure
that the purpose of paragraph 17.6.1 is not frustrated by any
third parties further down the commercial chain, including by
possible resellers.

The CUSTOMER shall set up and maintain an adequate
monitoring mechanism to detect conduct by any third parties
further down the commercial chain, including by possible
resellers, that would frustrate the purpose of paragraph 17.6.1.
Any violation of paragraphs 17.6.1, 17.6.2, or 17.6.3 shall
constitute a material breach of an essential element of this TC,
and the POLAT shall be entitled to seek appropriate remedies,
including, but not limited to:

(1) termination of this TC; and

(1) a penalty of 120% of the total value of processes under
this TC or price of the goods exported, whichever is higher.

The CUSTOMER shall immediately inform the POLAT
about any problems in applying paragraphs 17.6.1, 17.6.2, or
17.6.3, including any relevant activities by third parties that
could frustrate the purpose of paragraph 17.6.1. The
CUSTOMER shall make available to POLAT information
concerning compliance with the obligations under paragraph
17.6.1, 17.6.2, and 17.6.3 within two weeks of the simple
request of such information.

INTELLECTUAL
RIGHTS

AND INDUSTRIAL PROPERTY

Each Party shall retain its intellectual and industrial property
rights available to them at the time of the establishment of this
TC. The Contractor agrees and declares that the Contractor
and/or MANUFACTURER has sufficient rights on all
Products and other items they use in connection with this TC
and CUSTOMER agrees and declares that it has sufficient
rights on all CUSTOMER Materials.

Unless otherwise is agreed in writing, the Contractor and/or
MANUFACTURER shall not provide CUSTOMER, in
relation to the performance of the TC, with any software
including but not limited to source code, compiled code,
embedded software, firmware, free software, open code
software, freeware and software subject to general public
license, or any electronic software including but not limited
to free hardware designs or open source hardware designs in
any form.

Unless it is otherwise agreed in writing, nothing in this TC
shall be construed as the granting to CUSTOMER by
enjoyment right in respect of the intellectual and industrial
property of the Contractor or MANUFACTURER. If any
goods, part or equipment provided under this TC causes
infringement of any intellectual or industrial property right
(except for a breach arising from compliance with
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durumunda (bu ihlalin MUSTERI’nin  resimlerine
uygunluktan kaynaklanmasi durumu hari¢), Yiiklenici,
MUSTERI’yi haleflerini ve temlik lehdarlarini, aleyhlerine
acilan tim dava veya kovusturmalarda, MUSTERI’ nin
Yiiklenici’ye yazili olarak bildirimde bulunmasi ve dava
veya kovusturmalarda MUSTERI’ye savunma icin
gerektiginde ve geregince yardimci olmasi kosuluyla,
masraflar1 kendisine ait olmak tizere savunacaktir. Isbu
madde kapsaminda, MUSTERI’ye kars1 herhangi bir fikri ve
sinai miilkiyet hakkinin ihlali nedeniyle dava ya da islem sz
konusu oldugunda; MUSTERI s6z konusu dava veya isleme
iliskin yazil bildirimin MUSTERI tarafindan alinmasidan
itibaren 5 (bes) giin iginde, bahse konu durumu Yiiklenici’ye
bildirecektir. Yiiklenici, konuya iliskin tiim bilgi ve belgeler
ile varsa davaya katilma talebini, bildirimden itibaren 5 (bes)
giin icinde MUSTERI’ye verecektir. MUSTERI, s6z konusu
talep dogrultusunda, Yiklenici’'nin davaya katilimi igin
gereken girisimlerde bulunacaktir.

MUSTERI, Yiiklenici’nin ve/veya URETICI’nin, GS’nin
ifas1 esnasinda tasarlanan, gelistirilen veya bagka tiirlii
iiretilen tiim buluslarin, teknolojinin, tasarimlarin, miielliflik
eserlerinin, entegre devre sablonlarmin, teknik bilgilerin,
bilgisayar yaziliminin, is bilgilerinin, know-how’in ve diger
bilgilerin sahibi olacaklar1 konusunda mutabiktir.
MUSTERI, Uriinlerin kullanimi esnasinda Yiiklenici’nin
ve/veya URETICI nin ve herhangi bir iiciincii kisinin fikri
miilkiyet haklarini ihlal etmeyecegini taahhiit eder.

MUSTERI hicbir sart ve kosulda Uriin(ler)in (a) x-ray,
elektronik goriintiileme veya Uriin’iin parcalarin1 kimyasal
styirma; (b) kaynak veya caligtirabilir kodlarin demontaj,
desifrasyon ve dekompilesi veya (c) Uriin’iin veya
bilesenlerinin veya pargalarmi kopyalama amaci ve fakat
bununla simirli olmaksizin herhangi bir yontem ile tersine
mithendislik ¢alismasi1 gliden herhangi bir ¢aligma
yapmayacaktir.

Isbu GS siiresinin bitmesinden veya GS’nin fesih dahil
herhangi bir sebeple sona ermesinden sonra, isbu Madde 18
hiikiimleri isbu hususta devam eden davalar hari¢ olmak
iizere aksi yazili kararlagtirilana kadar gecerli olmaya devam
edecektir.

MUSTERI, hicbir surette Yiiklenici’nin yazili izni
olmaksizin Uriinler’e iliskin olarak donanimsal veya
yazilimsal sekilde herhangi bir surette miidahale etmemeyi,
Tersine Miihendislik calismalari yiiritmemeyi,
Yiiklenici’nin aksine yazili onay1 olmamasi halinde, kendi
ihtiyarinda karar verebilecek sekilde uygulama platformu
tespitinde bulunmamayi, yapisal veya sistemsel sekilde
islerligini  bozabilecek ortamlarda  bulundurmamayi,
uygulanacagi platformlarin teknik &zelliklerinde Tersine
Miihendislik amaclt degisiklik yapmak veya zarara sebep
olacak sekilde herhangi bir tasarrufta bulunmamayi, kabul
beyan ve taahhiit eder.

KiSiSEL VERILERIN KORUNMASI
GIZLILiGI

MUSTERI, POLAT tarafindan kendisine iletilmis olan veya
isbu GS’den dogan yiikiimliiliikklerinin ifas1 kapsaminda elde
edecegi her tiirlii kisisel verinin islenmesi veya aktarimi ile
ilgili olarak 6698 say1l1 Kisisel Verilerin Korunmas1 Kanunu
dahil ve bununla siirli olmamak {izere kanunlar ve ilgili
mevzuattan dogan tiim yiikiimliiliiklerini yerine getirecektir.
MUSTERI, kisisel verileri, ilgili kisilerden alman izin
kapsaminin  disgindaki 3. kisilerle paylasmayacaktir.
MUSTERI, kisisel verilerin korunmasia yonelik giivenlik

VE VERI

CUSTOMER’s drawings) the Contractor shall at its own cost
and account defend CUSTOMER and its successors and
assignees in all actions or proceedings initiated against them
provided that CUSTOMER serves a written notice to the
Contractor and the Contractor duly provides assistance to
CUSTOMER in the defenses to be made in these actions and
proceedings. If any action or other legal procedure is
commenced against CUSTOMER due to breach of any
intellectual or industrial property rights under this Article,
CUSTOMER shall inform the Contractor in writing within 5
(five) days after CUSTOMER receives the written notice of
such action or proceedings. The Contractor shall provide
CUSTOMER with all information and documents that may
be needed and its request to participate in the case, if any,
within 5 (five) days after the receipt of that notice from
CUSTOMER. In line with this request, CUSTOMER shall
make the necessary attempts to enable the Contractor to
participate in the case.

CUSTOMER  agrees that the Contractor and/or
MANUFACTURER shall be the owner of all the inventions,
technology, designs, authorship works, mask works, technical
know-how, computer software, business information and
other information, designed, developed or otherwise
produced during performance of the TC.

CUSTOMER undertakes that utilization of the Products will
not result in the infringement of the intellectual property
rights of the Contractor and/or MANUFACTURER or any
third person.

Under any condition, CUSTOMER shall not carry out any
process aiming for reverse engineering on the Products by
means of any method including but not limited to (a) x-ray,
electronic imaging or chemical stripping of Product’s parts;
(b) demounting, decryption or recompilation of the source
code or working codes, or (c) copying the Product or its
components.

Upon expiration or termination of this TC for any reason
whatsoever, provisions of this Article 18 shall continue to be
valid until it is decided otherwise in writing by the Parties,
except for the legal actions pending in connection therewith.

CUSTOMER shall not under any circumstances interfere
with the Products in hardware or software without the written
consent of the Contractor, not to carry out Reverse
Engineering works, to determine the application platform in a
way that it can decide at its own discretion, unless the
Contractor has written approval to the contrary. CUSTOMER
further accepts, declares and undertakes not to keep it in
environments that may disrupt its functionality in a structural
or system way, make any changes in the technical features of
the platforms to which it will be applied, or not to make any
savings in a way that will cause damage for Reverse
Engineering purposes.

PERSONAL DATA PROTECTION AND DATA
SECURITY

CUSTOMER shall fulfil all obligations regarding the
processing or transfer of personal data which are delivered by
POLAT or it may obtain within the scope of performance of
its obligations under this TC under the law and relevant
legislation including but not limited to Personal Data
Protection Law no 6698.

CUSTOMER shall not share the personal data with third
parties without permission of the data owner. CUSTOMER
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sistemlerinin mevzuata uygun oldugunu taahhiit etmektedir.

MUSTERI, isbu GS siiresi boyunca, isbu Sozlesme’den
dogan yiikiimliiliiklerinin ifas1 kapsaminda elde edecegi her
tirlii bilginin giivenligini saglamay1 ve ilgili ¢calisanlarinin
bu yiikiimlilige siki sikiya uymasini saglamay1 kabul ve
taahhiit eder.

MUSTERI’nin verilerin korunmasi igin 6nlemleri asgari
sunlar1 icerecektir: (i) verilere erisimi yetkili ¢alisanlarla
smirlandirmak; (i) bilgi depolama kapasitesine sahip tiim
mobil cihazlar ve diger ekipmanlar dahil ancak bunlarla
sinirli olmamak tizere, ticari tesislerin, veri merkezlerinin,
kagit dosyalarin, sunucularin, yedekleme sistemlerinin ve
bilgi islem ekipmanlarinin giivenceye alinmasi; (iii) ag,
cihaz uygulamasi, veritaban1 ve platform giivenliginin
saglanmasi; (iv) bilgi aktarimi, depolanmasi ve imha
edilmesini glivence altina almak; (v) medya, uygulamalar,
isletim sistemleri ve ekipman icerisinde kimlik dogrulama ve
erisim kontrollerini uygulamak; (vi) herhangi bir mobil
medyada depolanan yiiksek derecede hassas verilerin
sifrelenmesi; (vii) kamuya acik veya kablosuz aglar
tizerinden iletilen son derece hassas verileri sifrelemek; (viii)
verileri, verilerin bagka tiirde bilgi ile birlestirilmemesi igin
Hizmet Saglayici veya diger miisterilerinin bilgisinden kesin
olarak ayirmak; (ix) bunlarla sinirli olmamak iizere, ilgili
yasalar ile tutarli olarak ge¢cmis sorgulamasi yapilmasi dahil
olmak {izere uygun personel giivenligi ve bitiinliik
prosediirleri ve uygulamalar1 uygulamak; ve (x) Hizmet
Saglayict c¢alisanlarina uygun gizlilik ve bilgi giivenligi
egitimi saglamak.

GS DEGISIKLIKLERI

Yiiklenici tek tarafli onceden yapacagi bildirim ile isbu
GS’de degisiklik yapabilir.

FERAGAT

Taraflarin, isbu GS kapsamindaki haklarin1 tamamen veya
kismen kullanmamasi, herhangi bir sekilde bu haklardan
feragat ettikleri anlamina gelmez.

DEVIR VE TEMLIK

Taraflar bu GS ile yiiklendigi sorumluluklari, hak ve borglari
diger tarafin yazili muvaffakti olmadan herhangi bir ti¢lincii
tarafa kismen veya tamamen devir veya temlik edemez.

GARANTI

Yiiklenici’nin, isbu GS kapsaminda teslim edecegi Uriinlerin
tiim garanti hizmeti Tiirkiye Cumhuriyeti sinirlar1 igerisinde,
URETICI’ye iliskin (URETICI tarafindan yapilacak
degisiklikler dahil) kosullar ile sinirli ve bunlara tabi olmakla
birlikte ayr1 ve bagimsiz bir garantinin konusunu teskil
etmemektedir.

MUSTERI  garanti  siiresi  icinde  herhangi  bir
kusur/aksaklik/hata tespit ettiginde bunu 48 saat iginde
POLAT’a yazili olarak bildirmekle yiikiimliidiir.

POLAT higbir sart ve kosulda ilave garanti taahhiidii altinda
bulunmamakla birlikte, taraflar garantiye iligkin tim
uygulamalarda Uretici garantisinin gegerli ve yiiriirliikteki
tek garanti oldugunu kabul ve beyan ederler.

Garanti siiresi boyunca garanti arizalari gidermek tizere
Uriinlerin Tiirkiye’ye getirilmesi gerektiginde Uriinleri
Tiirkiye’ye getirme sorumlulugu MUSTERT ye aittir.
MUSTERI, Uriiniin teslimi sonrasinda Uriinii Yiiklenici

hereby undertakes that its security systems for the protection
of data are in compliance with the applicable legislation.
During the term of this TC, CUSTOMER hereby accepts and
undertakes to procure the security of the data provided to the
same in connection with provision of the services hereunder
and to procure that its employees shall strictly comply with
this undertaking.

At a minimum, CUSTOMER’s safeguards for the protection
of data shall include: (i) limiting access of personal data to
authorized employees; (ii) securing business facilities, data
centers, paper files, servers, back-up systems and computing
equipment, including, but not limited to, all mobile devices
and other equipment with information storage capability; (iii)
implementing network, device application, database and
platform security; (iv) securing information transmission,
storage and disposal; (v) implementing authentication and
access controls within media, applications, operating systems
and equipment; (vi) encrypting highly-sensitive data stored
on any mobile media; (vii) encrypting highly-sensitive data
transmitted over public or wireless networks; (viii) strictly
segregating data from information of Service Provider or its
other customers so that personal data is not commingled with
any other types of information; (ix) implementing appropriate
personnel security and integrity procedures and practices,
including, but not limited to, conducting background checks
consistent with applicable law; and (x) providing appropriate
privacy and information security training to Service
Provider’s employees.

AMENDMENTS TO THE TC

The Contractor is entitled to make amendment on this TC
unilaterally with a prior notice.

WAIVER

Failure of the Parties in exercising any of their rights
hereunder in part or in whole shall not be construed as a total
waiver of those rights.

TRANSFER AND ASSIGNMENT

The Parties may not transfer and assign their responsibilities,
rights and liabilities assumed under this TC to a third party in
part or in whole without the prior written consent of the other
Party.

WARRANTY

All warranty services for the Products to be provided by the
Contractor under this TC shall be limited and subject to the
terms and conditions applicable with respect to the
MANUFACTURER (including any changes made thereto by
MANUFACTURER), within the borders of the Republic of
Turkey, but shall not be the subject of a separate or
independent warranty.

CUSTOMER is obliged to notify POLAT in writing within
48 hours when it detects any defect/malfunction/fault within
the warranty period.

Although POLAT does not undertake any additional warranty
under any circumstances, the parties agree and declare that
the Manufacturer’s warranty is the valid and only warranty in
force, in all applications related to the warranty.
CUSTOMER is responsible for bringing the Products to
Turkey when it is necessary to bring the Products to Turkey
to eliminate warranty failures during the warranty period.
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tarafindan temin edilen kullanim kilavuzunda belirtilen
muhafaza ve depo kosullarina uygun sekilde saklanmasindan
sorumlu olup aksi halde, Yiiklenici’nin zarar, ariza, ayip
iddias1 dahil fakat bunlarla sinirlt olmaksizin dogrudan veya
dolayli zarar ve tazminat talepleri sakli olmak kaydiyla,
garanti sartlarinin uygulanmayacagini kabul, beyan ve
taahhiit eder.

Uriine iliskin mekanik garanti siiresi 24 (yirmi dort) ay olup,
bu siire s6z konusu Uriinlerin devreye alinmasindan itibaren
baslar. Uriiniin devreye alma tarihine bakilmaksizin, her
haliikdrda mekanik garanti siiresi Uriiniin fatura tarihinden
itibaren en geg 26 (yirmi alt1) aydir. MUSTERI tarafindan
belirtilen devreye alma siiresine herhangi bir nedenle
uyulmamasi halinde dahi garanti siiresi fatura tarihinden
itibaren islemeye baslar.

Uriine iliskin garanti kapsamina sadece imalat hatalari,
is¢ilik hatalar1 ve dizayn hatalar1 dahildir.

Uriiniin sevk tarihten itibaren 6 (alt1) ay ve {izerinde devreye
alimmamast durumunda devreye alma islemi 6ncesi ekstra
tcretle gerekli bakim yapilarak devreye alma iglemi
gergeklestirilir.

Yiiklenici garanti siiresi igerisinde olsa dahi Uriiniin normal
kullanimi nedeniyle asmman par¢a ve sarf giderlerinden
sorumlu degildir.

Ozel Sart kapsaminda imza altina proje yerlesimi ve
sozlesmesi kapsami disgindaki MUSTERI talepleri garanti
kapsami digindadir.

MUSTERI, garanti siiresi igerisinde iicreti mukabilinde
Uriine iliskin periyodik bakimlarim1 sadece Yiiklenici
ve/veya Yiklenici’nin yetkili teknik servis ekibine
yaptirmasi ve yine s6z konusu bakimlarda sadece Yiiklenici
tarafindan ticreti mukabilinde saglanan orijinal bakim ve
yedek pargalarmin kullanilmasi halinde garanti haklariin
gegerli  olacagini, aksi halde Yiklenici’nin higbir
sorumlulugu olmayacagini kabul, beyan ve taahhiit eder.
Uriin amacma uygun olarak, Yiiklenicinin tavsiye ettigi
sekilde, teknik kapasitesi icinde asir1 yiiklemeden,
zorlamadan uzak bir sekilde kullanilacak ve hi¢bir sekilde
mutad teknik siiresi diginda kullanilmayacaktir. Aksi halde
Uriin’e iliskin garanti kapsami ortadan kalkacaktir.
Kullanim hatasindan dogan bozulma, kirilma gibi zuhur
edecek hallerde yenileme veya parca degistirme gerektigi
takdirde, parga ve iscilik bedeli MUSTERIye aittir. Garanti
stiresinin dolmasindan sonra, yapilacak kontrol, ariza
giderimi, par¢a degistirilmesi veya yenilenmesi halinde, o
giiniin  rayiclerine goére parca ve iscilik icretleri
MUSTERI ye aittir.

Yiiklenici tarafindan iiretimi yapilmayan herhangi bir {iriin
veya yedek pargayla ilgili olarak; Yiiklenici, MUSTERI’ye
sadece s6z konusu iiriin veya yedek parganin iireticisinin
verdigi garantileri verebilir.

Elektrik motorlar1 ve tiim elektrik malzemesi ile tim
elektronik tasarim, ilgili malzemenin {reticisi ve/veya
yazilim gergeklestiren ilgili tedarik¢inin verdigi sartlar ve
siirelerde garanti kapsaminda olacaktir. Yiiklenicinin
bunlardan dolay1 bir sorumlulugu bulunmamaktadir.
Herhangi tamirat veya saglanan yedek parca, garantiye
istinaden s6z konusu tamirat yapilmasi veya yedek parcanin
degistirilmesine miiteakip 12 ay boyunca malzeme (sadece
garanti kapsaminda degisimi yapilan parga) ve isgilik
kusurlarma kars1 garantili olup, s6z konusu siire uzatilamaz.

CUSTOMER is responsible for storing the Product in
accordance with the storage and warehousing conditions
specified by the Contractor after delivery of the Product.
Contractor shall not be held liable for any direct or indirect
damages and compensation claims, including but not limited
to damages, malfunction, defect claims arising from the
failure to store the Product in accordance with the storage and
warehousing conditions determined by the Seller under any
circumstances and conditions.

The mechanical warranty period for the Product is 24
(twenty-four) months and this period starts from the
commissioning of the Product in question. Regardless of the
commissioning date of the Product, in any case, the
mechanical warranty period is 26 (twenty-six) months at the
latest from the invoice date of the Product. Even if the
commissioning period specified by the CUSTOMER is not
complied with for any reason, the warranty period starts from
the invoice date.

Only manufacturing defects, workmanship defects and design
defects are included in the warranty scope for the Products.
If the Product is not put into operation for 6 (six) months or
more from the date of shipment, paid maintenance is carried
out before the commissioning process for the product to be
put into operation.

The Contractor is not responsible for the expenses of wearing
parts and consumables due to normal use of the Product, even
if it is within the warranty period.

CUSTOMER requests outside the scope of the project lay-out
agreed within the scope of the Special Condition are not
covered by the warranty.

The CUSTOMER accepts, declares and undertakes that the
warranty rights will be valid only if the periodic maintenance
of the Product is carried out by the Contractor and/or the
Contractor's authorized technical service team for a fee, and
only if the original maintenance and spare parts provided by
the Contractor for a fee are used in the said maintenance,
otherwise the Contractor will have no responsibility.

The Product shall be used in accordance with its purpose, as
recommended by the Contractor, within its technical capacity,
without overloading, straining and shall not be used in any
way outside its usual technical period. Otherwise, the
warranty for the Product shall be void.

In cases such as deterioration and breakage arising from usage
error, if replacement or replacement of parts is required, the
cost of parts and labor belongs to the CUSTOMER. After the
expiration of warranty period, in case of control, fault
elimination, replacement or renewal of parts, parts and labor
fees according to the current prices of that day belong to the
CUSTOMER.

Regarding any product or spare part not manufactured by the
Contractor; the Contractor can only give the CUSTOMER the
warranties given by the manufacturer of the product or spare
part in question.

Electric motors and all electrical materials and all electronic
designs will be under warranty under the terms and periods
given by the manufacturer of the relevant material and/or the
relevant supplier who implements the software. The
Contractor has no responsibility for these.

Any repair or spare part provided is guaranteed against
defects in material (only the part replaced under warranty)
and workmanship for a period of 12 months following the
repair or replacement of the spare part in question pursuant to
the warranty, and this period cannot be extended.
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Yiiklenici, yetkilileri, yoneticileri, ¢aligsanlari, yiiklenicileri,
tedarikgileri veya bagli ortakliklarinin; iiriinler, hizmetler,
isbu GS veya Ozel Sartlar kapsamindaki performans veya
ihlaller neticesinde, onlardan dolay1 veya onlarla ilgili olarak
ortaya ¢ikan tiim yiikiimliiliikleri Ozel Sartlarin imzalandigi
tarihten itibaren iigiincii y1lda sona erecektir.

Asagidaki durumlarin sebebiyet verdigi ariza, hasar ve

bakimlar garanti kapsami digindadir.

a. Uriinler, genel olarak onaylanan sanayi uygulamalar1 ve
Yiklenicinin  6zel yazili talimatlar1  geregince
isletilmemis ve muhafaza edilmemis ise,

b. Makina kurulumunun veya devreye alinma islemlerinin
Yiiklenici ya da Yiiklenici tarafindan yetkilendirilmis
kisi ya da kurumlarca yapilmamis olmasi halinde,

c. Uriinler tasarlandigi amacin disindaki herhangi bir
karigim, madde ya da isgletim durumuna bagli olarak
kullanilir ise,

d. MUSTERI
getirmez ise,

e. MUSTERI tarafindan kaynaklanan kullanma hatalari,
kasith veya kasitsiz olusan hasarlar s6z konusu ise,

f. Anza, satiga konu Uriine yetkili servis personeli
disindaki miidahalelerden kaynaklaniyor ise,

g. MUSTERI’nin sorumlulugunda olan; nakliye, sevkiyat,
yiikleme ve bosaltma islemlerinden meydana gelen hasar
ve arizalar s6z konusu ise,

h. MUSTERI’nin sorumlulugunda olan; elektrik, su vb.
tesisatlarnin  montaj ve igletme kilavuzuna gore
yapitlmamasindan ve hatali baglanti yapilmasindan
kaynaklanan arizalar s6z konusu ise,

i. Uriinler iizerinde bulunan garanti etiketleri yirtilmis ya
da miihiirleri kopartilmig ve miidahale edilmis ise,

j. Dogal Afetler (Yangin, yildirim, su baskini ve deprem,
terdr vs.), uygunsuz ortam ve kazalardan dolay1 meydana
gelen hasar ve arizalar s6z konusu ise,

k. Voltaj disikligi veya fazlaligi, hatali veya kagak
elektrik tesisati, iiriiniin etiketinde yazili voltajdan farkli
voltajlarda kullanim nedenlerinden, istenilen kalitede ve
miktarda ihtiya¢ olan suyu tedarik edememekten otiirii
meydana gelecek hasar ve arizalar s6z konusu ise,

l. Teknik kullanma kitap¢iklarinda belirtilen Periyodik
bakim faaliyetlerinin, kitap¢iklarda belirtilen siirelerde
yetkilendirilmis kisi ve/veya kurumlara yaptirilmamasi
ve/veya 3. sahislara yaptirilmasi s6z konusu ise,

m. Uriinlin ~ MUSTERI’ye  bildirilen  kapasitelerinin
tizerindeki kullanimlar ile kullanma kilavuzu ve teknik
talimatlara aykiri kullanimlar.

n. Uriine ait teknik datalarda belirtilen ve kullanim igin
gerekli olan giicte elektrik enerjisi, yeterli ve uygun
kalitede su saglanmamasi nedeniyle olusacak asinma,
yipranma ve hasarlar.

o. Kullanma kilavuzlarinda belirtilen periyodlarda major ve
mindr bakimlarin yapilmamasindan kaynaklanan arizalar
ile yaglama periyodlarina uyulmamasindan kaynaklanan
ariza ve hasarlar.

p. URUN iizerinde Yiiklenici’nin bilgisi, denetimi ve
gozetimi olmaksizin degisiklik veya modifikasyon
uygulamalart.

g. Dogas1 geregi zamanla asinan ve yipranan malzemeler
(rulman, vs.) ile elektrik ve sarf malzemeler (yag, vs.) de
olusan eksilme, aginma ve yipranmalar.

Ikinci el Uriin satisinda kural olarak ilgili Uriin garanti

kapsaminda degildir. Ancak Yiiklenici tarafindan major

bakim hizmeti verildiyse bu maddedeki kosullara tabi olmak

aylp bildirimi yikiimliligiinii  yerine

All liabilities of the Contractor, its officers, directors,
employees, contractors, suppliers or affiliates arising out of,
due to or in connection with the products, services,
performance or breaches under this TC or the Special

Condition shall expire in the third year from the date of

signing of this Special Condition.

Failure, damage and maintenance caused by the following

situations are not covered by the warranty:

a. If the Products are not operated and maintained in
accordance with generally approved industrial practices
and the Contractor’s specific written instructions,

b. If the machine installation or commissioning operations are
not carried out by the Contractor or a person or institution
authorized by the Contractor,

c. If the Products are used in connection with any mixture,
substance or operating condition other than the purpose for
which they were designed,

d. If the CUSTOMER does not fulfill the obligation to notify
the defect,

e. If there are usage errors, intentional or unintentional
damages caused by the CUSTOMER,

f. If the failure is caused by interventions other than
authorized service personnel on the Product subject to sale,

g. If there are damages and failures caused by transportation,
shipping, loading and unloading processes that are the
responsibility of the CUSTOMER,

h. If there are failures caused by failure to install and operate
electrical, water, etc. installations in accordance with the
installation and operating manual and faulty connections
that are the responsibility of the CUSTOMER,

i. If the warranty labels on the Products have been torn or
their seals have been broken and tampered with,

j. If there are damages and malfunctions caused by natural
disasters (fire, lightning, flood and earthquake, terrorism,
etc.), inappropriate environments and accidents,

k. In case of damages and malfunctions that may occur due to
low or high voltage, faulty or illegal electrical installation,
use of voltages different from the voltage written on the
product label, or failure to supply the required water in the
desired quality and quantity,

l. If the periodic maintenance activities specified in the
technical user manuals are not performed by authorized
persons and/or institutions within the periods specified in
the manuals and/or if they are performed by third parties

m.Uses above the capacities of the Products notified to the
CUSTOMER and uses contrary to the user manual and
technical instructions.

n. Wear and tear and damages caused by the failure to provide
electrical energy at the power specified in the technical
data of the Product and required for use, and water of
sufficient and appropriate quality.

o. Failures and malfunctions caused by failure to perform
major and minor maintenance at the periods specified in
the operating manuals and failures and damages caused by
failure to comply with the lubrication periods.

p. Changes or modifications to the machine without the
knowledge, supervision and control of the Contractor.

g. Loss, wear and tear of materials (bearings, etc.) and
electrical and consumable materials (oil, etc.) which by
their nature wear and tear over time

In the sale of second-hand Products, as a rule, the relevant

Product is not under warranty. However, if major

maintenance service is provided by the Contractor, a warranty
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kaydiyla (uygulanabilir oldugu 6l¢iide)1 (bir) yillik garanti
stiresi belirlenebilir.

MUCBIR SEBEPLER ve iSIN DURMASI

Taraflar, bir Miicbir Sebep hali nedeniyle yiikiimliiliiklerini
yerine getirememeleri durumunda, bu yiikiimliilikklerini ihlal
etmis olmayacaklardir.

Dogal afetler, yanginlar, seller, depremler veya kotii hava
kosullari; kazalar; suclularin eylemleri, savas, terdr olaylari
veya bunlarin tehdidinin varligi; isyan, resmi veya gayri
resmi eylemler, herhangi bir yabanci veya yerli devlet
kurulusunun veya temsilcisinin talimatlari, diizenlemeleri
veya kisitlamalari; ticari yaptiim veya ambargo;
MUSTERI’nin, onun ¢alisanlarmin, acentelerinin veya
temsilcilerinin eylemleri; Yiiklenici’nin veya herhangi bir
iiclincii sahsin ¢alisanlarinin dahil oldugu grevler, lokavt, is
durdurma karar1 veya is giicline iliskin zorluklar; kamu
hizmeti kesintileri; ulasim imkanlarindaki gecikmeler dahil
ancak bunlarla siirlt olmamak iizere, Yiiklenici’nin ve/veya
URETICI’nin veya istiraklerinin makul kontrolii disindaki
herhangi bir sebep veya sebeplerden dogrudan veya dolaylt
olarak kaynaklanan, Yiiklenicinin ilgili Ozel Sartlarda
ongoriilen yiikiimliliiklerinin ifasindaki herhangi bir
gecikmeden, adem-i ifadan veya diger sapmalardan
Yiiklenici sorumlu olmayacaktir. ifa bdyle bir sebepten
dolay1 geciktiginde, Yiiklenici, ifa i¢in makul bir siire
uzatimina hak kazanacaktir.

Yiiklenici, Ihracat Kanunlar1 hakkinda makul bir siiphe
ortaya ¢iktiginda, MUSTERIye yazili bildirimde bulunarak
ilgili Ozel Satlar kapsamindaki ifasini, isin tamamma veya
bir kismma iliskin olarak, otuz (30) takvim giiniinii
agsmayacak bir siire boyunca askiya alma hakkina sahip
olacaktir. Yazili bildirimin alinmasimni miiteakip, MUSTERI,
derhal bildirimin sartlarina uyacak ve isin askiya alinan
kismina tahsis edilen masraflar1 hafifletmek i¢in tiim makul
tedbirleri alacaktir. Agiklik getirmek adina; Yiiklenici
tarafindan isin durdurulmasi, higbir sekilde MUSTERI’ye,
Yiikleniciyi MUSTERI nin herhangi bir zarar ve ziyanindan
sorumlu tutma hakkini vermez. Isbu GS’nin baglayici
oldugu tarih itibariyle devam etmekte olan Covid-19 Viriis
salgini, GS$’nin kurulmasi bakimindan bir engel teskil
etmemekle beraber GSnin icrasi esnasinda taraflardan
herhangi birinin yiikiimliligiinii yerine getirememesine
sebebiyet verdigi takdirde, isbu Madde 23 kapsaminda
miicbir sebep hali olarak degerlendirilecektir.

Yiiklenici, miicbir sebepler ve Taraflarin karsilikli yazili
anlasma ile miicbir sebep olarak kabul edebilecekleri
sebepler nedeniyle yiikiimliliiklerini yerine getirmede
gecikme olmast durumunda teslimat siiresinin uzatilmasini
ve/veya fiyatta degisiklik yapilmasini talep edebilir.

GSNIN FESHi
Taraflardan her biri, bu GS ve ilgili Ozel Sartlar
kapsamindaki yiikiimliiliiklerini azami oranda yerine

getirmek icin en iyi cabay1 gosterecektir. Isbu GS tahtinda
Taraflar hi¢bir kosul ve sartta ihtiyari fesih yetkisini haiz
olmamakla, temel amag¢ ve gayeleri GS’nin ifasidir. Bu
meyanda; agagidaki haller diginda hi¢bir durum fesih sebebi
olarak degerlendirilemez:

i Taraflar’dan  birinin  Isbu  GS  kapsaminda
yikiimliiliigiinii miicbir sebep ve ifa imkansizlig1 halleri
disinda, bununla birlikte feshin gergeklesmemesi icin ilgili
maddelerde diizenlenen tiim siiregleri kat etmesine ragmen
yerine getirmekten imtina etmesi halinde, aksi sair ilgili

period of 1 (one) year may be determined, subject to the
conditions in this article (to the extent applicable).

FORCE MAJOR and SUSPENSION OF WORK

Failure by the Parties in the fulfillment of their respective
obligations due to Force Major shall not be accepted as a
breach of this TC.

The Contractor shall not be liable for any delay, non-
performance or other deviations in the performance of the
Contractor’s obligations stipulated in the relevant Special
Condition, which directly or indirectly arise from any reason
or reasons beyond reasonable control of the Contractor and/or
MANUFACTURER or the affiliates thereof, including but
not limited to natural disasters, fires, floods, earthquakes or
adverse weather conditions, accidents, acts of criminals, war,
terrorist actions or the existence of a threat thereof,
insurrection, official or non-official acts, instructions,
regulations or restrictions of any foreign or local government
entity or its representatives, trade sanction or embargo; acts
of CUSTOMER and its employees, agencies or
representatives; strikes, lockouts, work stoppage decision or
difficulties in relation to labor involving employees of the
Contractor or any third party; public service interruptions,
delays in transportation services. When the performance is
delayed due to such a reason, the Contractor shall be entitled
to a reasonable time extension for the performance.

In case a reasonable doubt arises about Export Laws, the
Contractor shall have the right to make a written notification
to CUSTOMER and suspend its performance under the TC in
relation to the whole or a part of the work within the scope of
the relevant Special Condition, for a period not exceeding
thirty (30) calendar days. Upon the receipt of the written
notification, CUSTOMER shall immediately comply with the
terms and conditions of the notification and take all the
reasonable measures to mitigate the costs assigned to the
suspended portion of the work. For the sake of clarification;
suspension of the work by the Contractor shall in no way
entitle CUSTOMER to hold the Contractor liable for any
damages and losses of CUSTOMER The Covid-19 pandemic
that continues at the time of this TC is binding does not
prevent the formation of this TC, but if it causes either Party’s
failure to fulfill its obligations during the performance of the
Contract, it shall be considered a force major under this
Article 23.

Contractor may request an extension of the delivery period
and/or an adjustment in the price in case of delay in fulfilling
its obligations due to force majeure and the reasons that the
Parties may accept as force majeure with mutual written TC.

TERMINATION

Each Party shall use its best efforts to fulfill their obligations
under this TC and relevant Special Condition to the maximum
extent possible. The Parties shall not have any discretionary
authority to terminate this TC under any circumstances and
their basic purpose and aim is the performance of the TC. In
that regard, no condition shall be considered as a valid reason
for termination except for the ones listed below:

1. One of the Parties refrains from fulfilling its
obligation hereunder for any reason other than force major
and impossibility of performance, even though such Party has
resorted to all means stipulated in relevant articles in order to
prevent termination and failed to remedy that failure within



26.
26.1

26.2

26.3

27.
26.1

28.

28.1

maddelerde 6ngoriilmedigi siirece bu durumu diger tarafin
yapacag1 yazili bildirimi miiteakip 60 (altmis) giin igerisinde
veya varsa Taraflarca mutabik kalman ayrica belirlenmis
siire i¢inde diizeltmemesi,

ii.  Taraflar’dan birinin iflas etmesi veya tasfiyesine karar
verilmesi,

iii.  Taraflar’dan birinin mallar1 i¢in kayyum veya ayni
yetkilere sahip bagka bir gérevli atanmasi,

iv. Taraflardan birinin dogrudan ve dolayl1 her tiir yapisi
tahtinda isbu GS Madde 17 tahtinda Ticaret Kontrol
Diizenlemeleri kapsaminda sonug dogurabilecek nitelikte
hukuki durumunda degisiklikler,

iiv. Yiklenici’nin herhangi bir gerekge gostermeksizin en az
1 (bir) ay onceden yazili olarak MUSTERI’ye fesih
bildiriminde bulunmasi sartiyla tek tarafli tazminatsiz fesih
hakki saklidir. Yiiklenici tarafindan herhangi bir hakli neden
olmaksizin fesih halinde; Yiiklenici, MUSTERI’den tahsil
ettigi tutarlari iade edecektir.

iS SAGLIGI VE GUVENLIGIi

Taraflar, 4857 Sayili Is kanununun ve 6331 Sayili Is Saghg
ve Giivenligi Kanununun ilgili hiikkiimleri ve bu kanunlarla
ilgili diger tiim miifredat hiikiimlerinde (“ISG Mevzuat1)
belirtilen is saghigi ve giivenligi ile ilgili gereklilikleri
eksiksiz yerine getireceklerini ve ¢alisanlarina eksiksiz
uygulayacaklarini, beyanlarmin hilafi halinde ve ISG
Mevzuati’na aykiri davraniglari sebebiyle ilgili mevzuatta
belirlendigi sekilde sorumlu olacaklarini kabul ve beyan
ederler.

MUSTERI, Yiiklenici personelinin MUSTERI nezdindeki
calismasi kapsaminda Yiiklenici personelini ISG Mevzuati
ve ilgili kurallar ¢ergevesinde koruyacagini, gerekli her tiirlii
onlemi alacagimmi ve MUSTERImin isburada belirtilen
yikiimliiliklere uymamasi ve/veya ihmali sebebiyle
Yiiklenici'nin ve/veya Yiiklenici personelinin ugrayacagi her
tiirlii zarardan sorumlu olacagini kabul, beyan ve taahhiit
eder.

MUSTERI, Yiiklenici personelinin MUSTERI'ye ait veya
MUSTERI tarafindan gosterilecek adresteki (Teslim Yeri
dahil fakat bununla sinirli olmamak iizere) ¢alisma ve bu
kapsamda gerceklestirilecek islem sonrasinda meydana
gelebilecek her tiirlii ariza, teknik aksaklik, sorun ve/veya
dogrudan ve dolayli her tiirlii zarardan Yiklenici ve
Yiiklenici personelinin sorumlu olmadigini, belirtilen
hususlarda Yiiklenici'yi ve Yiiklenici personelinin her tiirli
iddia ve talepten ari tutacagini gayrikabili riicu kabul, beyan
ve taahhiit eder.

GSNIN TABi OLDUGU HUKUK
GS’nin tabi oldugu hukuk, Tiirkiye Cumhuriyeti maddi ve
usul hukukudur.

UYUSMAZLIKLARIN COZUMU

Taraflar arasinda bir uyusmazlik ¢ikmasi durumunda,
Taraflardan biri tarafindan diger Tarafa uyusmazlik
konusunun yazili bildirimini miiteakip 30 (otuz) giin
icerisinde Taraflar bir araya gelip uyusmazligin ¢oziimii
konusunda bir anlagsma saglamaya calisacaklardir. Bu siire
icerisinde Taraflar bir araya gelmezler ve/veya bir araya
gelmelerine  ragmen bir anlagma saglayamazlarsa,

60 (sixty) days upon receipt of a written notice from the other
Party or within another time period determined by the Parties,
unless it is otherwise stipulated in the relevant articles,

ii.  One of the Parties going bankrupt or a decision is taken
for its liquidation,

iii. Appointment of a receiver or a similar officer for the
assets of one of the Parties,

iv. Any change in the legal status of one Party which may
directly or indirectly produce results in connection with the
Trade Control Regulations under Article 17 of the TC.

iiv. The Contractor reserves the right to unilateral termination
without compensation and without giving any reason,
provided that it gives written notice of termination to the
CUSTOMER at least 1 (one) month in advance. In case of
termination by the Contractor without any justified reason;
the Contractor will refund the amounts collected from the
CUSTOMER.

OCCUPATIONAL HEALTH AND SAFETY

The Parties accept and declare that they will fully comply
with the requirements regarding occupational health and
safety specified in the relevant provisions of the Labor Law
No. 4857 and the Occupational Health and Safety Law No.
6331 and all other curriculum provisions related to these laws
(“OHS Legislation”) and will fully apply them to their
employees, and that they will be held responsible in the event
of any breach of their declarations and due to their behaviors
contrary to the OHS Legislation, as determined in the relevant
legislation.

The CUSTOMER accepts, declares and undertakes that it will
protect the Contractor's personnel within the framework of
the OHS Legislation and relevant rules within the scope of the
Contractor's personnel's work at the CUSTOMER, will take
all necessary precautions and will be responsible for any
damages that the Contractor and/or the Contractor's personnel
may suffer due to the CUSTOMER's failure and/or
negligence to comply with the obligations specified herein.
The CUSTOMER irrevocably accepts, declares and
undertakes that the Contractor and the Contractor's personnel
are not responsible for any malfunctions, technical failures,
problems and/or any direct and indirect damages that may
occur after the work of the Contractor's personnel at the
address belonging to the CUSTOMER or indicated by the
CUSTOMER (including but not limited to the Delivery
Location) and the transaction to be carried out within this
scope, and that it will hold the Contractor and the Contractor's
personnel free from any claims and demands in the specified
matters.

GOVERNING LAW
This TC shall be governed by the substantive laws and
procedure laws of the Republic of Turkey.

DISPUTE RESOLUTION

In the event of a dispute between the Parties, the Parties shall
come together within 30 (thirty) days after receipt of written
notice to be served by one Party to the other Party in order to
find an amicable solution for that dispute. If the Parties
cannot come together and/or cannot find an amicable solution
for the dispute within this period,Aydin Courts and
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uyusmazligin ¢éziimii hususunda Aydin Mahkemeleri ve
fcra Daireleri yetkili olacaktir.

DIGER HUKUMLER

Mevzuata Uyum: Taraflar, ABD Yurtdist1 Yolsuzluk
Uygulamalar1 Kanunu (“U.S. Foreign Corrupt Practices
Act”), Birlesik Krallik Riisvet Kanunu (“the UK Bribery
Act”) ve diger ilkelerin uygulanabilir riigvetle miicadele
kanunlari, devlet tedarik kanunlar1 ve diizenlemeleri, ABD
Ihracat idaresi Diizenlemeleri (“U.S. Export Administration
Regulations™), Uluslararasi Silah Ticareti Diizenlemeleri
(“International Traffic in Arms Regulations”), ve ABD
Hazine Bakanligi Yabanci Varliklarin Kontrolii Dairesi
(“U.S. Treasury Department Office of Foreign Assets
Control”) tarafindan yonetilen yaptirim diizenlemeleri dahil
ancak bunlarla sinirli olmamak iizere, tiim uygulanabilir,
ilgili kanunlari, kurallari, diizenlemeleri, ydnergeleri,
nizamlari, talimatlar1 veya mevzuatlara (birlikte “Kanunlar”)
bildigini ve Tiirkiye Cumhuriyeti kanunlarma aykirilik teskil
etmedigi Olciide uydugunu ve wuyacagini, uyum
yukiimliiliginiin GSnin ihlali olarak degerlendirilecegini
beyan, kabul ve taahhiit eder.

Bagimsiz Yiiklenici: Yiiklenici, GS kapsaminda ifada
bulunurken her zaman bir bagimsiz yiiklenici sayilacaktir ve
MUSTERI nin bir ¢alisan1 veya temsilcisi sayilmayacaktir.
GS tahtinda MUSTERI’nin operatorleri, calisanlari,
temsilcileri, alt yiiklenicileri veya hizmetlileri Yiiklenici’den
zaman zaman direktifler alabilirler veya gegici olarak
Yiiklenici tarafindan kontrol edilebilirler, ancak bu durum
MUSTERI’nin caliganlarinin, temsilcilerinin, alt
yiiklenicilerinin veya hizmetlilerinin Yiiklenici’nin ¢alisani
olarak degerlendirilmesine yol a¢mayacaktir. Bununla
birlikte, isbu GS tahtinda Yiiklenici’nin higbir yiikiimliligii
herhangi bir igilincii kiginin fiilini taahhiit kapsaminda
yorumlanamaz, MUSTERI’nin iiciincii kisiler ile hukuki
iliskilerinden ayr1, bagimsiz ve miinhasirdir.

Devam Eden Yiikiimliiliikkler: GS’nin veya herhangi bir
Ozel Sartlarin her ne sebeple olursa olsun feshi veya
tamamen veya kismen askiya alinmasi, herhangi bir Taraf’in
s0z konusu feshin tarihine kadar (s6z konusu fesih tarihi
dahil), Soézlesme’ye dayali olarak veya kanun Oniinde
tahakkuk etmis olan haklarindan ve yasal ¢6zlim yollarindan
feragati olarak yorumlanmayacak ve sayilmayacak olup
GS’nin s6z konusu fesihten veya sdz konusu askiya alma
tarihinden sonra da yiiriirlikte kalacak olan herhangi bir
hiikmiinii etkilemeyecek veya bunlara halel getirmeyecektir.
Boliinebilirlik: GS’nin ve ilgili Ozel Sartlarin herhangi bir
sart1, hitkmii, taahhiidii ya da kosulu herhangi bir sebeple
gegersiz ya da uygulanamaz addedildigi takdirde, GS’nin ve
ilgili Ozel Sartlar’n kalan kisimlarinin gegerliliginin,
Taraflar’in genel niyetine halel getirmemesi sartiyla, GS’nin
geriye kalan kisimlart tam olarak gecgerli ve yliriirliikte
kalmaya devam edecektir. Boyle bir durumda, Taraflar,
yasal oldugu ve miimkiin oldugu kadariyla, GS’ye
baslangicta amaglanan hilkmii doguracak ikame bir hitkiim
koymay1 kabul ederler.

GS AKkit Yetkisi: Taraflar, isbu akdi iligskiye ve tevdi etmeye
usuliince yetkili oldugunu ve hukuki ehliyeti bulundugunu
beyan ve taahhiit eder.

Kullanim Amaci, Kosullar1 ve Kisitlamalar: MUSTERI,
Uriinlere iliskin, isbu GS’deki sartlara ve Uriinlerin kullanim
amacina uyacaktir. Yiiklenici tarafindan agikca yazil olarak
izin verilmedikge, MUSTERI Uriinleri yeniden satmayacak,

Enforcement Offices shall have jurisdiction to resolve such
dispute.

MISCELLANEOUS

Compliance with the Law: The Parties declare, agree and
undertake that they are aware of all applicable laws, rules,
regulations, directives, codes, instructions and legislations
including but not limited to sanctions imposed under U.S.
Foreign Corrupt Practices Act, the UK Bribery Act and
applicable anti-bribery laws of other countries, state supply
laws and regulations, U.S. Export Administration
Regulations, International Traffic in Arms Regulations and
U.S. Treasury Department Office of Foreign Assets Control
(together “Laws”) and that they complied and will comply
with these Laws unless they are contrary to the laws of
Republic of Turkey, and breach of this compliance obligation
shall be considered as a breach of this TC.

Independent Contractor: While performing its obligations
under the TC, the Contractor shall at all times be deemed as
an independent contractor and not an employee or
representative of CUSTOMER. CUSTOMER’s operators,
employees, representatives, subcontractors or servants may
from time to time receive directives from or be temporarily
controlled by the Contractor under the TC; however, this
circumstance shall not cause CUSTOMER’s employees,
representatives, subcontractors or servants to be deemed as an
employee of the Contractor. However, none of the obligations
of the Contractor under this TC shall be construed as an
undertaking for the acts of any third person and shall be
separate, independent and exclusive from the legal relations
of CUSTOMER with third persons.

Continuing Obligations: Termination or suspension in
whole or in part of the TC or any Special Condition for any
reason whatsoever shall not be considered as a waiver of any
Party of its rights and legal remedies which have accrued until
the date of such termination (including the date of such
termination), whether based in contract or at law, and it shall
not affect or prejudice any provision of the TC which is
intended to survive the aforementioned termination or
suspension.

Severability: In case any term, provision, commitment or
condition in the TC and relevant Special Condition is deemed
to be invalid or unenforceable for any reason whatsoever; on
the condition that the validity of the remaining parts of the TC
and relevant Special Condition shall not prejudice the general
intention of the Parties, the remaining parts of the TC shall
continue to be fully valid and in force. In such a case, the
Parties accept to include a replacement provision in the TC
which will result in the same effect intended at the beginning,
to the extent this is legal and possible.

Capacity to Enter into the TC: Each Party represents and
warrants that it is duly authorized and has the legal
competency to enter into this contractual relation and deliver
this TC.

Intended Use, Conditions and Restrictions: CUSTOMER
shall comply with the terms of the TC about the Products and
the intended use of the Products. Unless it is explicitly
permitted in writing by the Contractor, CUSTOMER shall not
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kiralamayacak, t¢lincii kisilere karsi yiiklenmis oldugu
yikiimliiliklerinin teminati olarak kullanmayacak ve
bunlarin miilkiyetini i¢iincii kisilere devretmeyecektir.
Ticari Marka, Ticari Takdim Sekli ve Temsil: MUSTERI,
Yiiklenici ve/veya URETICI’nin herhangi bir markasin,
adin1 veya ticari unvanini, hizmet markasini, ticari takdim
seklini veya herhangi bir fikri ve sinai hakkini Yiiklenici
veya URETICI ile bir ticari marka lisans anlasmasi
akdetmeden  ticari amacla  kullanmayacak  veya
kullanilmasina miisaade etmeyecektir.

Miinhasirhik: isbu GS, madde 2.2 ve Ek-1 kapsaminda
belirtilen Uriinler igin gerceve akittir.

Uriinlerde Degisiklik: Yiiklenici onay: ile nihai bir GS
niteligi almis bir Ozel Sartlar konu olan Uriinler hari¢ olmak
tizere, Yiklenici, herhangi bir zamanda, takip eden
tekliflerinde bildirimde bulunmak kaydiyla, Uriinlerde
degisiklik(ler) yapabilir (tasarim, malzeme, gelistirmeler ve
her neviden degisiklik isbu madde tahtinda yapilmasina
olanak saglanan degisiklikler kapsamindadir). Yiiklenici
onayi ile nihai bir GS niteligi almis bir Ozel Sartlara konu
olan Uriinler hari¢ olmak iizere, Yiiklenici tamamen kendi
takdir yetkisiyle ve sonucunda herhangi bir yiikiimliliige
girmeksizin Uriinlerin imalatina veya tedarikine son
verebilir.

Oncelikli Tletisim: MUSTERI isbu GSnin yiiriirliigii
boyunca Ozel Sartlar kapsamindaki Uriinlerin bedeli ve
Yiklenicin  isbu kapsamindaki  yikiimlilikleri ile
iliskilendirilebilecek herhangi bir ticari sonu¢ dogurabilecek
konuda Yiiklenici’nin onay1 olmaksizin URETICI ile
dogrudan iletisime ge¢memeyi ve URETICI’den talepte
bulunmamayi, bu meyanda oncelikli olarak Yiiklenici ile
iletisim kuracagini kabul ve taahhiit eder.

YURURLUK

Isbu GS, 2 (iki) orijinal niisha halinde hazirlanmis olup
Taraflarca her bir Ozel Sartin kabul edildigi tarihte yiiriirliige
girer.

Ozel Sartlar Teklif Formatt

resell, lease, or use as security for its obligations towards third
persons, or transfer to third persons the ownership of the
Products.

Trademark, Trade Dress and Representation: CUSTOMER
shall not use or allow the use of any trademark, name or trade
name, service mark, trade dress or any intellectual and
industrial right of the Contractor and/or MANUFACTURER
for a commercial purpose without entering into any trademark
license contract with the Contractor or MANUFACTURER.

Exclusivity: This TC is concluded as a framework contract
for the Products defined in article 2.2 and Annex-1

Modifications to the Products: Except for the Products
subject to a Special Condition that became a final contract
with the approval of the Contractor, the Contractor is entitled
to make modification(s) on the Products at any time provided
that they serve a notice thereof (design and materials
development and all other changes are considered as
modifications allowed hereunder). Except for the Products
subject to a Special Condition that became a final contract
with the approval of the Contractor, the Contractor may,
solely at its discretion, cease the manufacturing or supply of
the Products without having to assume any liability.

Preferred Communication: CUSTOMER agrees and
undertakes not to establish any direct communication with
MANUFACTURER and not to make any request to
MANUFACTURER without the approval of the Contract in
connection with any matter that might produce commercial
results about price of the Products under a Special Condition
or about the relevant obligations of the Contractor, and to
establish communication first with the Contractor in such
cases.

ENTRY INTO FORCE

This TC is prepared in 2 (two) original copies and shall come
into effect on the date of acceptance of each Special
Condition.

ANNEXES:

Annex-1: Special Condition Proposal Format



