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DEFINITIONS

TERIMLER

In these purchasing general terms and conditions
(hereinafter “General Terms"”), the following words
and terms shall have the meaning set forth below:

Isbu satin alma genel kosul ve hiikiimlerinde (bundan
boyle “Genel Hiikiimler” olarak anilacaktir) yer alan
asagidaki sozciiklerin ve terimlerin anlamlari, asadida
belirtildigi sekilde kullaniimaktadir:

“Closed Order”: means a request, addressed from
MAGNETI MARELLI to Seller, for the purchase/supply
of a specified quantity of Products;

“Kapah Siparis”: MAGNETI MARELLI tarafindan
Satici'ya, belirli bir miktardaki Uriin‘iin satin alimi/tedariki
icin yapilan talebi ifade eder;

“Logistic Programs”: mean the periodic delivery
programs by means of which MAGNETI MARELLI
indicates to Seller the quantities to be delivered, as
well as the delivery date and the exact location;

“Lojistik Programlar”: MAGNETI MARELLI tarafindan,
teslimati yapilacaklarin miktari, teslimat tarihi ve teslimat
mahallinin  Satici'ya  belirtildigi, periyodik teslimat
programlarini ifade eder;

“"MAGNETI MARELLI": means Magneti Marelli Mako
Elektrik Sanayi ve Ticaret A.S. and/or any of its own
Subsidiaries;

“MAGNETI MARELLI": Magneti Marelli Mako Elektrik
Sanayi ve Ticaret A.S. ve/veya bagll kuruluslarini ifade
eder;

“Open Order”: means a request, addressed by
MAGNETI MARELLI to Seller, concerning the
purchase/supply of Products, without any initial
determination of the quantity of Products to be
supplied, which contemplates the issuance by
MAGNETI MARELLI of Logistic Programs;

“Acik Siparis”: MAGNETI MARELLI tarafindan Satici'ya,
tedarik edilecek Uriinlerin satin alimi/tedariki hakkinda
herhangi bir miktar belirtilmeksizin yapilan ve MAGNETI
MARELLI tarafindan Lojistik Programlari'nin
dizenlenmesi niyetiyle yapilan talebi ifade eder;

“Operating Regulations” ~mean standards,
specifications, rules, circular letters, procedures and
any other similar regulations governing and detailing
the performance of the Supply Agreements entered
into force by MAGNETI MARELLI and Seller, as made
available from time to time to Seller;

“Faaliyete iliskin Diizenlemeler”: MAGNETI MARELLI
ve Satic tarafindan  yirlrlide sokulan Tedarik
Sézlesmeleri'nin ifasini diizenleyen ve ayrintilandiran ve
zaman zaman Satic’'nin dikkatine sunulan standartlari,
spesifikasyonlari, kurallari, genelgeleri, esaslari ve
benzeri herhangi diizenlemeyi ifade eder;

“Parties”: together means MAGNETI MARELLI and
Seller;

“Taraflar”: MAGNETI MARELLI ve Satici'yi birlikte ifade
eder;

“Product”: means the product supplied by Seller to
MAGNETI MARELLI and specifically identified under
the Supply Agreement;

“Uriin": Satici tarafindan MAGNETI MARELLI'ye tedarik
edilen ve Tedarik Sézlesmesi'nde spesifik olarak belirtilen
Uriini ifade eder;

“Purchase Order”: means an Open Order and/or a
Closed Order;

“Siparis Mektubu”: Agik Siparis ve/veya Kapali Siparis'i
ifade eder;

“Seller”: means the company or other entity
subscribing these General Terms and/or a separate
contract for the supply of the Products and/or to
which a Purchase Order is addressed by MAGNETI
MARELLI;

“Satici”: isbu Genel Hiikiimleri ve/veya Uriinlerin
tedarikine iliskin ayri bir sdzlesmeyi imzalayan ve/veya
MAGNETI MARELLI tarafindan tarafina Siparis Mektubu
dlzenlenen sirket ya da baskaca bir kisiyi ifade eder;

“Specifications”: mean a document agreed by
MAGNETI MARELLI and Seller identifying the
technical, operating, quality and reliability
characteristics of a specified Product;

“Spesifikasyonlar”: belirli bir Uriin’iin teknik 6zellikleri,
isleyisi, kalitesi ve givenilirligi hakkinda, MAGNETI
MARELLI ve Saticl tarafindan lzerinde mutabik kalinan
belgeyi ifade eder;

“Subsidiaries”: mean companies in which another
company has, directly or indirectly, the majority of
votes exercisable at a shareholders’ meeting;

“Bagh Kuruluslar”: baska bir sirkette dogrudan ya da
dolayh olarak, ortaklar kurulunda icra kabiliyeti
saglayacak cogunluk oylarini elinde bulunduran sirketleri
ifade eder;

“Supply Agreements”: mean the agreements for
the supply of Products entered into force from time to
time between MAGNETI MARELLI and Seller, with the
formalities of finalization described in Article 2;

“Tedarik Sozlesmeleri”: MAGNETI MARELLI ve Satici
arasinda 2. maddede yer alan finalizasyon formaliteleri
isiginda  zaman zaman Uriinlerin  tedarikine iliskin
akdedilen sézlesmeleri ifade eder;

Singular/plural terms: any reference in these
General Terms to terms imparting the singular
number only shall be deemed to include the plural
and vice versa.

Tekil/Cogul Terimler: isbu Genel Hiikimler'de atifta
bulunulan tekil veya c¢odul terimlerin kullanimi, bu
terimlerin karsilikli olarak gogul ya da tekil kullanimlarini
da kapsamaktadir.

“Direct Acceptance”: means the procedure
described in Article 8.

“Dogrudan Kabul”: 8. maddede agiklanan prosediirii
ifade etmektedir.

1. GENERAL

1. GENEL HUKUMLER

MAGNETI MARELLI agrees to purchase and Seller
agrees to sell the Products under the terms and
conditions of these General Terms; provided,
however, that specific commitments to purchase and
sell shall be subject to the issuance by MAGNETI

MAGNETI MARELLI tarafindan diizenlenen Agik Siparig
(ve ilgili Lojistik Programlar) veya Kapali Siparis ya da
akdedilen ayri bir tedarik sozlesmesinde belirlenen
spesifik yiukimliliiklere bagli kalmak kaydiyla; MAGNETI
MARELLI, Uriinler'i isbu Genel Hiikiimler'de belirlenen




MARELLI of an Open Order (and relevant Logistic
Program) or of a Closed Order, or by the execution of
a separate supply contract.

kosul ve hiikiimler kapsaminda almayi, Satici ise satmayi
kabul eder.

In the event of any conflict or discrepancy between
the General Terms and any other special terms which
is part of separate contracts for the supply of the
Products, such special terms shall prevail.

Genel Hikimler ile Uriinlerin tedarikine iliskin ayrica
imzalanan herhangi bir sodzlesmenin &zel hikimleri
arasinda meydana gelebilecek bir uyusmazlik ya da
celiski halinde, sdz konusu &zel hikimler gegerli
olacaktir.

Seller declares hereby to fully accept these General
Terms and expressly disclaims all its own general
conditions of sale, wherever they are quoted.

Satici, isbu Genel Hukumleri timdiyle kabul eder ve
nerede atifta bulunulmug olunursa olunsun satisa iligkin
kendi genel hikimlerinin timinden, agikca feragat
ettigini beyan eder.

Any changes or additions to these General Terms
shall be agreed in writing between Seller and
MAGNETI MARELLI.

Isbu Genel Hiikimler'e yapilacak eklemeler ve Genel
Hiikimler'de yapilacak dedisikliklerin tiimi, MAGNETI
MARELLI ile Satici arasinda yazil olarak yapilir.

Any condition set out in Seller's invoices, notes, offer,
correspondence, including electronic mail, or any
other document, that is in conflict or contradicts any
of these General Terms and/or Supply Agreements
and/or Purchase Order and/or Specifications and/or
Operating Regulations, and not expressly accepted in
writing by MAGNETI MARELLI, shall be deemed
invalid and not applicable.

MAGNETI MARELLI tarafindan yazil olarak agikga kabul
ediimeyen ve Genel Hikiimler ve/veya Tedarik
Sozlesmeleri  ve/veya Siparis Mektubu ve/veya
Spesifikasyonlar ve/veya Faaliyete iliskin Diizenlemeler
ile aykirihk gésteren ya da catisan Satici’'nin faturalari,
notlari, teklifleri, yazismalari (e-posta yazismalari da
dahil olmak {izere) veya diger belgelerinde yer alan
hiikiimler, gegersizdir ve uygulanamaz.

Seller shall not, without MAGNETI MARELLI's prior
written consent, assign or subcontract to third parties
the performance of the Supply Agreement or any part
thereof. Seller shall indemnify and hold MAGNETI
MARELLI harmless against any and all claim regarding
activities performed by such third parties.

Satici, MAGNETI MARELLI'nin dnceden yazili izni
olmaksizin  Tedarik  Sozlesmesi'nden  kaynaklanan
edimlerini Uglinct kisilere kismen veya tamamen, alt
s6zlesme de dahil olmak lizere, devredemez. Satic,
Uglincli  kisiler tarafindan ifa edilen edimlere iligkin
dogacak herhangi bir talep karsisinda MAGNETI
MARELLI'nin zararini  tazmin eder ve MAGNETI
MARELLI'yi zararsiz tutar.

2. CONCLUSION OF SUPPLY AGREEMENTS /
PURCHASE ORDERS

2. TEDARIK SOZLESMELERI'NIN / SIPARIS
MEKTUPLARI'NIN SONUGLARI

The Supply Agreement is entered into force by means
of the issuance of a Purchase Order by MAGNETI
MARELLI and its acceptance by Seller, or by the
execution of a separate supply contract.

Tedarik Sozlesmesi, Siparis Mektubu'nun MAGNETI
MARELLI tarafindan tanzim edilmesi ile Satici tarafindan
kabul edilmesi veya ayn bir tedarik sdzlesmesinin
uygulamaya konmasi ile ylrirlide girer.

The commencing of the activities for the performance
of the Purchase Order by Seller shall be deemed to
constitute acceptance of the Purchase Order and of
these General Terms by Seller, even if no other
formalities have taken place.

Higbir formalite yerine getirilmemis olsa bile, Satici
tarafindan Siparis Mektubu'nda belirlenenlerin ifa
edilmesi igin faaliyete baglanmasi, Siparis Mektubu'nun
ve isbu Genel Hikiimler'in kabul edildigi anlamina gelir.

Purchase Order acceptance implies the full and
unconditional acceptance of all conditions set for
therein and of the present General Terms.

Siparis Mektubu'nun kabul edilmesi, isbu Genel
Hukimler'de yer alan hikimlerin kosulsuz ve sartsiz,
tamamen kabul edildigi anlamina gelmektedir.

3. CHANGES AND UPDATES

3. DEGiSIKLIKLER VE GUNCELLEMELER

Seller shall supply Products in compliance with the
Specifications; any updates or changes to the
Products shall be performed according to the timing,
methods and economic aspects agreed in writing with
MAGNETI MARELLI.

Satici, Spesifikasyonlara uygun olarak Uriinleri tedarik
eder. Uriinler'de yapilacak herhangi bir degisiklik veya
glincelleme, MAGNETI MARELLI ile zamanlama, metotlar
ve ekonomik hususlar (zerinde yazili olarak anlasildigi
sekilde yapillir.

4. IMPROVEMENTS

4. GELISTIRME




Any technical improvements (“Improvements”), both
of the Products or of the production process, shall be
applied by Seller only after prior information and
written consent by MAGNETI MARELLI.

Uriinler'de veya iretim siirecinde yapilacak teknik
gelistirmeler (“Gelistirme”), ancak MAGNETI
MARELLI'nin 6nceden bilgilendiriimesi ve yazili onayinin
alinmasi halinde gergeklestirilir.

MAGNETI MARELLI shall have the right to stop or
cancel Purchase Order, charging Seller any cost, if
delivery shall take place without the above written
consent.

Teslimatin yukarida bahsedilen yazili onay alinmaksizin
yapilmasi halinde, MAGNETI MARELLI'nin tiim masraflar
Satic'ya ait olmak (zere Siparis Mektubu’'ndan
kaynaklanan siparisi durdurma ya da Siparis Mektubu'nu
iptal etme hakki bulunmaktadir.

Should said Improvements give rise to patentable
inventions, Seller shall grant a license to MAGNETI
MARELLI free of charge to manufacture, sell and use
the improved Products, without prejudice to the rights
of MAGNETI MARELLI as stipulated in Article 19
hereunder.

Yukarida bahsedilen Gelistirmelerin patent edilebilir bir
icada neden olmasi halinde Satici, MAGNETI MARELLI'ye,
geligtirilen Uriinler'in (retimi, satisi ve kullanimi icin,
MAGNETI MARELLI'nin 19. maddede belirtilen haklarina
halel getirmeksizin, bedelsiz olarak lisans sadlar.

5. PACKAGING

5. PAKETLEME

Seller shall deliver the Products in suitable shipping
packaging (and according to MAGNETI MARELLI
requirements, when specified), in order to prevent
damage and quality impairments.

Satici, hasar olusmamasi ve kalite noksanliklarinin
yasanmamasi adina, Uriinler'i nakliyata uygun olarak (ve
daha onceden belirlendigi takdirde, MAGNETI MARELLI
sartlarina uygun olarak) paketleyerek teslim eder.

In case the Products are delivered to MAGNETI
MARELLI's facility with damaged packaging, MAGNETI
MARELLI shall have the right to refuse the shipment
and send it back to Seller, charging every cost.

Uriinler'in MAGNETI MARELLI tesislerine hasarli paket ile
ulasmasi halinde, MAGNETI MARELLI'nin génderiyi kabul
etmeme ve godnderiyi, masraflari Satici'ya ait olmak
Uzere geri gbnderme hakki sakhdir.

6. DELIVERY, DELAYS AND LIQUIDATED
DAMAGES

6. TESLIMAT, GECIKMELER VE MADDI ZARAR

Seller shall deliver Products according to the quantity
and at the time and the place established in the
Supply Agreement.

Satici, Uriinler'i Tedarik Sézlesmesi'nde belirtilen miktar
ve zamanda, Tedarik Sozlesmesi'nde belirtilen yere
teslim eder.

Partial deliveries are not allowed, unless so agreed in
writing by the Parties.

Taraflarca yazil kismi

teslimat yapilamaz.

olarak kararlastinimadikga,

Seller shall supply, together with the delivery, all
necessary documents needed for Products usage (for
example, user, technical and installation manuals,
warranties, etc.)

Satici, teslimat ile birlikte Uriin’iin kullanimi icin gerekli
tim belgeleri (6rnedin kullanicr kilavuzu, teknik kilavuz
ve kurulum kilavuzu gibi) temin eder.

Where not otherwise specified in writing, carriage of
Products shall be fully at Seller's own risk and
expense.

Aksi yazili olarak belirtilmedigi siirece, Uriinlerin nakliyat
konusundaki risk, tamamen Satici’nin sorumlulugunda ve
Satic’nin hesabinadir.

In the event of:

1. missed or delayed delivery;

2. delivery at a place different from the one specified
by MAGNETI MARELLI;

3. non-compliance of the quantity;

4. defective Products,

MAGNETI MARELLI shall have, in its sole discretion,
the right to:

i) require the immediate fulfillment of the Supply
Agreement, in whole or in part, unless other-wise
agreed under sub-section (iii); and/or

ii) procure elsewhere, at any time, in whole or in part,
the Products ordered, at Seller’s cost and risks, with
the sole obligation of notifying Seller; and/or

i) should the missed or delayed delivery determine
the incompleteness or the suspension of the
production and/or within the after sale activity,
inefficiencies to the assistance net-work (such as, for

1. Teslimatin yapilmamasi ya da geg yapilmasi;

2. MAGNETI MARELLI tarafindan belirtilen yerden baska
bir yere teslimat yapilmasi;

3. miktara uyulmamasi;

4. hasarl Uriinler'in bulunmasi

hallerinde,

MAGNETI MARELLI'nin asadida yer alanlara iliskin tim
haklari saklidir:

i) (iii) numarall bentte aksi kararlastinimadigi siirece,
Tedarik Sozlesmesi'nin, kismen ya da tamamen, derhal
yerine getirilmesini talep etme; ve/veya

i) siparis edilen Uriinleri, Satic’'nin risk ve hesabina
olmak  (zere, yalnizca Satici'yi bilgilendirme
yUkimlGlugind yerine getirerek, her zaman, kismen ya
da tamamen baska bir yerden temin etme; ve/veya

ii) teslimatin yapilmamasinin ya da geg yapilmasinin
tretimi eksik kilmasi ya da askiya almasi halinde ve/veya
satis sonrasi faaliyetlerinde verilecek ad hizmetlerinde




example, cancellation of order for spare parts by
purchasers, stop of vehicles for lack of spare parts,
penalties which MAGNETI MARELLI shall be obliged to
contractually pay), MAGNETI MARELLI shall have the
right to charge to Seller the fixed costs and the cost
unused labor and/or the cost of the supplementary
labor necessary to recover production, without
prejudice to any other rights of recovery, damages,
costs, etc. where the missed or delayed delivery may
affect the possibility to comply with distribution
programs and/or occurs in the phase of launch or
pre-launch of the production.

yetersizliklerin yasanmasi halinde (6rnegin, yedek parca
sipariglerinin alicilar tarafindan iptal edilmesi ve araglarin
calismamasi nedeniyle MAGNETI MARELLI'nin alicilara
karsi sozlesmesel yikimliliiklerinin dogmasi, bu nedenle
de tazminat O©demesinin  gerekmesi), MAGNETI
MARELLI'nin Satici'ya sabit masraflari ve kullanilamayan
iscilik bedelinin ve/veya lretimi iyilestirmek icin meydana
gelen ilave iscilik bedelini yiikletme hakki dogar. Satici'ya
yikletilecek ilgili giderler, MAGNETI MARELLI'nin
teslimatin yapilmamasi ya da geg¢ yapilmasi nedeniyle
dagitim programlarina uyum ve/veya lretimin baglamasi
ya da baslamasi 6ncesi meydana gelen diger iyilestirme
haklar, zararlari, masraflari vs.’ye iliskin haklarina halel
getirmez.

In any case and without prejudice, MAGNETI
MARELLI shall have the right to charge to Seller an
amount equal to 2% of the total value of the Products
not delivered for every 5 business days of delay,
provided that the maximum amount of such
additional charges, applicable from time to time to
any single delay may not exceed 10% of the value of
the undelivered Products. This amount shall not
preclude MAGNETI MARELLI's right to claim
compensation for any further damage and, in the
case of exceeding this maximum amount, to
terminate, with immediate effect, by simple
communication, the Supply Agreement.

MAGNETI MARELLI'nin baskaca haklarina halel
getirmemek (izere ve her halde, MAGNETI MARELLI'nin,
Satici'ya her 5 is guinlik gecikme igin, teslim edilmeyen
Uriinler'in toplam degerinin %10'unu asmamasi kaydiyla,
teslim edilmeyen Uriinlerin toplam degerinin %2'sine
denk gelen tutari &detme hakki vardir. ilgili tutar,
MAGNETI MARELLI'nin s6z konusu azami siniri
asabilecek baskaca zararlarinin tazminini talep etme ve
bu nedenle sézlesmeyi yalin bir bilgilendirme ile derhal
gegcerli olmak Uizere feshetme hakkina halel getirmez.

6a. SET-OFF

6a. MAHSUPLASMA

MAGNETI MARELLI, without waiver or limitation of
any rights or remedies, shall be entitled from time to
time, to deduct from any amounts due or owing by
MAGNETI MARELLI to Seller, any and all amounts
owed by Seller to MAGNETI MARELLI.

MAGNETI MARELLI, yasal yollara basvurma hakki da
dahil olmak Uizere, higbir hakkini kisitlamaksizin ve higbir
hakkindan feragat etmeksizin, borglarini, Satici nezdinde
bulunan alacaklarindan mahsup etme hakkina sahiptir.

7. PAYMENTS

7. ODEME

Invoices must to be set, issued and managed in
compliance with laws, as well as with operating
procedures and rules set forth by MAGNETI MARELLI,
according to which, among other things, Seller shall
send invoices exclusively to the accounting service
center appointed by MAGNETI MARELLI.

Faturalarin, kanunlara ve MAGNETI MARELLI tarafindan
belirlenen faaliyet usull ve kurallara uygun olarak tanzim
edilmesi zorunludur. Bununla birlikte Satici, faturalari
miinhasiran MAGNETI MARELLI tarafindan belirlenen
muhasebe servisi merkezine génderir.

MAGNETI MARELLI shall effect payments in the
manner and within the payment terms indicated in
the Purchase Order, following receipt of the invoices,
duly filled in, as well as receipt of any other
documentation required under the applicable law.

MAGNETI MARELLI, tarafina ulasan, usuliine uygun
olarak doldurulmus ve ilgili kanun geregince gerekli
belgeleri haiz faturalarin 6demesini, Siparis Formu’nda
belirtilen sekilde ve 6deme siresinde gergeklestirir.

Seller shall not transfer or assign to third parties any
credit which it may claim from MAGNETI MARELLI on
the basis of the Supply Agreement, without the prior
written consent of MAGNETI MARELLI. It remains
understood that such transfer or assignment may be
authorized only in case of “pro solvendod’ regime.

Satici, MAGNETI MARELLI'nin dnceden yazili izni
olmaksizin MAGNETI MARELLI'den talep edebilecedi
alacaklarini Uglincl kisilere devredemez. S6z konusu
devir islemlerine, ancak ilgili yasalar zorunlu kildigi
surrece izin verilebilir.

8. PRODUCTS' WARRANTIES

8. URUNLER’IN GARANTI KOSULLARI

QUANTITY COMPLIANCE

MIKTAR UYUMU

Seller shall ensure the Product’s quantity compliance
to what is provided in Purchase Orders and in the
labelling on package.

Satic, Siparig Mektubu'nda ve paketin  etiketinde
belirtilen miktar ile Uriin’in miktar yéninden uyumunu
sadlar.

In case of the Product’s quantity noncompliance,
MAGNETI MARELLI shall have the right to:

(a) accept the quantity differences while changing the

Uriin‘in miktaninin uyumlu olmamasi halinde, MAGNETI
MARELLI:

(a) miktar farkini kabul edip, s6éz konusu miktar farkini




quantities of future Purchase Orders to account for
such differences;

(b) reject over-shipments; over-shipments may be
returned to Seller at Seller's sole risk and expense
and MAGNETI MARELLI shall charge Seller the storing
costs;

(c) without prejudice to any rights or remedies
allowed under article 6, request Seller to immediately
provide any missing Products. MAGNETI MARELLI
shall have the right to charge Seller for any expenses
(including any extra costs such as expediting costs for
emergencies caused by Seller’s errors) and damages
due to delayed or missing delivery.

gozeterek, ileride gdnderilecek Siparis Mektuplar’'nda yer
alan miktari degistirebilir;

(b) fazladan yapilan sevkiyati reddedebilir; ki bdyle bir
durumda, fazladan yapilan sevkiyat, tim masraflar Satici
tarafindan karsilanmak Uzere ve tim risk Satici’da olmak
lzere, Satic'ya geri gonderilir ve yapilan depolama
masraflari  Satici  tarafindan MAGNETI MARELLI'ye
odenir;

(c) 6. maddede yer alan higbir hakka ve yasal yollara
basvurma hakkina halel getirmeksizin, Satici’dan eksik
Uriinlerin  derhal temin edilmesini talep edebilir.
MAGNETI MARELLI'nin, geciken ya da eksik gelen
teslimat nedeniyle dogabilecek tiim masraflari (Satici’nin
hatasi nedeniyle olusan acil durumlarda yapilan hizli
gonderi masraflari da dahil olmak (zere) Satic'ya
O6detme hakki bulunmaktadir.

QUALITY COMPLIANCE AND DEFECTS

KALITE UYUMU VE AYIPLAR

Seller warrants that it is certified to ISO/TS 16949 by
an external certified body.

Satici, yetkili harici bir kurulus tarafindan ISO/TS 16949
sertifikasina sahip oldugunu garanti eder.

Sellers shall develop a quality system based on ISO
14001 standards.

Satici, ISO 14001 standartlarina dayali bir kalite sistemi
olusturur.

Seller acknowledges that it is aware that MAGNETI
MARELLI may not conduct functional, visual and / or
dimensional verification on in coming supplied
Products, since Seller shall provide a self-certification
in order to guarantee such functional, visual and/or
dimensional verification (hereinafter ~ “Direct
Acceptance” procedure).

Satici, MAGNETI MARELLI'nin tedarik edilecek Uriinler
lzerinde islevsel, gorsel ve/veya olgllii bir dogrulama
yapamayabilecegini, zira Satici’nin, bizzat yapacadi bir
kisisel sertifikasyon ile islevsel, gérsel ve/veya Olgili
dogrulama sadlamasi  gerektigini (bundan sonra
“Dodrudan Kabul” prosedirii olarak anilacaktir) kabul
eder.

Even in case MAGNETI MARELLI conducts verification
on in-coming Products, Seller remains in any case
fully responsible for the quality of the Products.

MAGNETI MARELLI, tedarik edilecek Uriinler _Uzerinde
dogrulama yapabilse bile, Satici, her haliikarda Uriinlerin
kalitesinden tamamen sorumlu olmaya devam eder.

The procedure of Direct Acceptance can be
temporarily suspended by MAGNETI MARELLI, at its
own request. In these cases, as soon as Seller
receives notification of Direct Acceptance suspension,
Seller shall start to deliver the Products with the
conformity declaration inside the box, identifying it by
an external label with “conformity declaration inside”.
This status is maintained until MAGNETI MARELLI’s
further notification.

Dogrudan Kabul prosediirii, MAGNETI MARELLI'nin talebi
dogrultusunda gegici olarak askiya alinabilir. Bu hallerde,
Satici, Dogrudan Kabul'in askiya alindigina iliskin
bildirimi alir almaz, Uriinler'in teslimatini, kutularin icine
yerlestirecedi uygunluk beyani ile ve kutularin disina
“uygunluk beyani igindedir” isareti koyarak yapmaya
baglar. Bu durum, MAGNETI MARELLI tarafindan
yaplilacak baska bir bildirime kadar korunur.

Seller agrees to ensure that the process capabilities
shall satisfy automotive quality requirements to meet
the zero defect target.

Satici, islem yeteneginin, sifir ayip hedefinin amaglandigi
otomotiv kalite gereksinimlerini karsiladigini kabul eder.

Seller must plan and perform periodical qualification
tests to guarantee over-time the conformity of the
Products to the Specifications

Satici, periyodik yeterlilik testleri planlamak ve bunlari
uygulayarak, Urinler'in Spesifikasyonlar’a uygunlugunu
saglamak zorundadir.

In case of crisis (e.g. line stops, recall campaigns,
quality concerns, end customer claims), MAGNETI
MARELLI may require Seller to put in place a specific
additional control, focused on the critical problem that
have not been filtered by Seller in production process:
Control Shipping Level 1, Control Shipping Level 2 or
Control Shipping Level 3 (CSL1, CSL2, CSL3), being
CSL2 and CSL3 applied through external certified
body, the costs of which are borne by Seller.

Bir kriz durumunda (6r. serinin durmasi, piyasadan geri
cekme kampanyalari, kalite konusunda endiseler ve nihai
kullanic talepleri), MAGNETI MARELLI, Satici tarafindan
Uretim surecinde filtrelenmeyen kritik sorun igin Satic’'nin
belirli bir ilave kontrol mekanizmasi saglamasini
isteyebilir. Bu mekanizma, Kontrolli Sevkiyat Seviye 1,
Kontrollli Sevkiyat Seviye 2 veya Kontrollii Sevkiyat
Seviye 3 (KSS1, KSS2, KSS3) ile, KSS2 ve KSS3 harici
yetkili bir kurum tarafindan uygulanacak seklinde, tim
masraflar Satici tarafindan karsilanmak lizere saglanir.

Seller shall act, on MAGNETI MARELLI's request, at
MAGNETI  MARELLI's facility with  technical
representatives, in order to perform any or all of the
following: sorting, return of stock, a preliminary joint

Satici, MAGNETI MARELLI'nin talep etmesi halinde,
ayirma, depolananlarin geri gonderilmesi, ©on bilesik
analiz islemlerinin  herhangi biri ya da timinin
gergeklestiriimesi icin, MAGNETI MARELLI tesislerinde




analysis.

teknik temsilciler gérevlendirir.

Seller is responsible to apply and respect FIFO (First
In First Out) and to plan the Products’ production in
coherence with MAGNETI MARELLI's demand; for
Products with an expiration date it is required to have
a minimum of 6 months (24 for electronic Products)
of residual validity after the delivery to MAGNETI
MARELLI facility.

Satici, Uriinlerin  MAGNETI MARELLI tesislerine
tesliminden sonra en az 6 aylik artik gegerlilik (elektronik
Uriinler icin 24 ay) son kullanma siiresi olmasi gereken
Uriinler icin, FIFO (first in first out — ilk giren ilk cikar)
kuralini uygulamak ile bu kurala saygr gostermekten
sorumludur ve Uriinlerin  {retiminde, MAGNETI
MARELLI'nin  bu yondeki talepleri ile butlnlik
gbstermelidir.

Seller and MAGNETI MARELLI shall maintain an
appropriate data tracking system.

Satici ile MAGNETI MARELLI, uygun bir veri takip sistemi
bulundurmalidir.

Defective Products detected by MAGNETI MARELLI or
received from carmaker are returned to Seller for
analysis about root cause detection and
understanding.

MAGNETI MARELLI tarafindan tespit edilen ya da araba
Ureticisi  tarafindan alnan ayiph  Uriinler, ayibin
kaynadinin tespiti ve anlagiimasi igin yapilacak analiz igin,
Satici'ya iade edilir.

Such analysis shall be provided by Seller to MAGNETI
MARELLI using the 8D methodology .

Ilgili analizler, Satici tarafindan 8D metoduna uygun bir
sekilde MAGNETI MARELLI'ye ulastirilir.

Lead time (in working days) for detected problems
and faulty parts analysis is defined according to the
FAR Analysis (Failure Analysis Request).

Tespit edilen sorunlar ve hatali pargalar icin yapilan
analizde teslimat siresi (is ginleri icin), FAR Analysis’e
(Failure Analysis Request — Hata Analiz Talebi) gére
belirlenir.

Seller agrees to provide maximum support and co-
operation in the joint analysis for final root cause
investigation and understanding.

Satici, sorunun kaynadi icin yapilan sorusturma ve
arastirma igin destek ve isbirligi saglamayi kabul eder.

Products supplied by Seller or Seller's permitted
subcontractors are guaranteed against defects for at
least 36 (thirty six) months from the date of car
registration or, if the Purchase Order regards indirect
materials, for at least 36 (thirty six) months from
technical approval, unless otherwise agreed by the
Parties in line with applicable laws. All Products
supplied are guaranteed against defects, including but
not limited to any guarantees provided by law.

Satici ya da Satic tarafindan kabul edilmis altytkleniciler
tarafindan tedarik edilen Uriinler, Taraflar'ca ilgili
yasalara uyumlu olarak aksi kararlastirimadikga, aracin
tescil edilmesinden itibaren ayiplara karsi en azindan 36
(otuz alt) ay veya Siparis Mektubu’nun dolayli
materyalleri icermesi halinde halinde, teknik onaydan
itibaren 36 (otuz altr) ay garanti altindadir.

Seller irrevocably waives its right to take exception to
warranties or limitation of its action.

Satici, garantilere ve sinirli sorumluluguna itiraz etme
hakkindan gayrikabili riicii feragat eder.

If Seller does not remedy or remediate defects
immediately after a request from MAGNETI MARELLI,
MAGNETI MARELLI shall be entitled to remove,
through third parties, defects at Seller’s expenses.

Satici, MAGNETI MARELLI'den gelecek talep Uzerine
ayiplari derhal onarmaz ise, MAGNETI MARELLI, Gglinc
kisiler araciligi ile ayiplar giderip, masraflarini Satici'dan
temin eder.

Costs related to remediating Product defect shall be
borne by Seller, including but not Ilimited to
management costs and  problem  analysis,
transportation costs, processing, labor costs, material
scrap or rework in the process of selection, line
stoppage (MAGNETI MARELLI or end customer),
shipping the material to analyze, audit at Seller
facilities, materials and costs for inspections or audits,
service and recall campaign.

Yonetim masraflari ve sorun analizi, ulasim masraflari,
isleme, iscilik masraflari, hatali (retim, seleksiyon
surecinde yeniden calisiimasi, hattin durmasi (MAGNETI
MARELLI ya da nihai kullanici), analiz igin materyalin
nakliyesi, Satici’nin tesislerinde denetim, teftis ya da
denetim igin yapilan masraflar, servis ve piyasadan geri
¢ekme kampanyalari da dahil, ancak bunlarla sinirl
olmamak (izere, Uriinlerin ayiplarini onarmaya iliskin
yapilan masraflar, Satici tarafindan karsilanir.

Warranty costs shall be borne by Seller.

Whenever Seller shall be proven to be responsible of
the defects relevant to the end customer on a
sampling basis, Seller shall indemnify MAGNETI
MARELLI all fees and expenses due to such defects
on the entire universe of Products supplied.

Garanti masraflari Satici tarafindan karsilanir.

Satici’'nin, nihai miisterinin numunelendirme esasina gére
ayipi mallari kullanimindan dolayr Satici’'nin sorumlu
tutuldugu durumlarda, Satici, MAGNETI MARELLI'yi
saglanan tiim ayiph Uriinler’e iliskin dogacak masraf ve
Odemeler bakimindan tazmin eder.

The Parties agree that if MAGNETI MARELLI would
contest, for any cause or reason the Products
supplied by Seller, MAGNETI MARELLI may suspend
the relevant payments until the dispute has been
resolved to the satisfaction of MAGNETI MARELLI.

Taraflar, MAGNETI MARELLI'nin herhangi bir neden veya
gerekce ile Satici tarafindan saglanan Uriinler'e itiraz
etmesi halinde, MAGNETI MARELLI'nin, anlasmaziik
lehine ¢oziilene dek ilgili ddemeyi askiya alabilecegini
kabul ederler.

Payment of invoices does not constitute MAGNETI
MARELLI'S acceptance of the Products; MAGNETI
MARELLI shall have the right to contest supplies and

Faturalarin - 6denmis olmasi, MAGNETI MARELLI'nin
Urlinler'i  kabul ettigi anlamina gelmez. MAGNETI
MARELLI'nin sadlanan Uriinler'e itiraz etmesi ve




charge Seller the payment and all damages, without
exclusions.

Satic’dan &demeyi isteme ve Satic'ya tim zararlari
Oddetme hakki saklidir.

9. OWNERSHIP AND RISK TRANSFER

9. MULKIYET VE RiSK DEVRi

Unless otherwise agreed in writing between the
Parties, specifically in the cases the Parties agree for
supplies in consignment stock, the ownership transfer
shall take place upon arrival of the Products at
MAGNETI MARELLI places or destination otherwise
agreed.

Ozellikle Taraflarin konsinye satim ile Uriinlerin temin
edilmesi Uzerine anlasmasi halinde, Taraflarca yazih
olarak kabul edilmedigi slrece, milkiyetin devri,
Uriinlerin  MAGNETI MARELLI tesislerine gelisi veya
anlasilarak belirlenen baska bir yere gelisi ile gergeklesir.

Any retention of title clause inserted by Seller shall be
considered as not accepted.

Satici tarafindan muilkiyeti muhafazaya iliskin eklenen
herhangi bir hiikim, MAGNETI MARELLI tarafindan kabul
edilmemis sayilir.

10. PRODUCT LIABILITY AND RECALL
CAMPAIGN

10. URUN SORUMLULUGU VE PIYASADAN
GERI CEKME KAMPANYASI

If, at any time, final customers, third parties or
Turkish or foreign or supranational authorities make a
claim against MAGNETI MARELLI for non-compliance
with regulatory standards concerning safety, health,
environment and/or manufacturing and/or
homologation, etc. due to alleged defects, non-
compliance with regulatory standards or rules, non-
reliability or lack of safety of the Products, Seller
agrees to indemnify and hold MAGNETI MARELLI
harmless from any claim from the competent
authorities and/or to third party allegedly damages,
without prejudice to Seller's own responsibilities
towards the damaged third party and the authorities,
where applicable.

Satici, nihai misterilerin, Uglnci Kisilerin ya da Turk
veya yabanci veya uluslar Ustl otoritelerin; glvenlik,
saglik, cevre ve/veya Uretim ve/veya akde uygun
hareket etme vb. gibi durumlara uymama nedeniyle
meydana gelebilecek iddia edilen ayiplar, yasal
dizenlemelerde yer alan kosul ve kurallara uymama,
glivenilirsizlik, ya da Uriinlerin giivenlik eksikligi gibi
nedenleriyle MAGNETI MARELLI'ye karsi talep ileri
surmesi  halinde, MAGNETI = MARELLI'yi vyetkili
mercilerden veya Uglincl kisiler tarafindan meydana
geldigi iddia edilen zararlar hakkinda ileri sirllebilecek
her turli talepten ibra eder. Satic’'nin zarar goren
Uclincl kisilere veya mercilere karsi kendi sorumluluklari
saklidir.

In case of a recall campaign declared by MAGNETI
MARELLI and/or its customers, or by any authority’s
request, directive or order, Seller shall indemnify and
hold MAGNETI MARELLI harmless against all damages
and expenses incurred by MAGNETI MARELLI in
connection with such recall campaign. With reference
to the above, Seller shall provide MAGNETI MARELLI
with due evidence of an adequate insurance policy
covering Sellers’ obligations on warranty, product
liability and recall campaign.

MAGNETI MARELLI ve/veya msterileri veya herhangi bir
merciin talebi, direktifi ya da emri lizerine piyasadan geri
cekme kampanyasi ilan edilmesi halinde, Satic,
MAGNETI MARELLI'yi, MAGNETI MARELLI'den piyasadan
geri gekme kapmayasina iliskin kaynaklanan tiim zararlar
ve masraflar yoninden tazmin ve ibra eder. Yukarida
bahsedilenlere iligkin, Satici, MAGNETI MARELLI'ye,
Satici'nin garanti, Griin glvenilirligi ve piyasadan geri
cekme kampanyasina iliskin yukamluliklerini
karsilayabilecek ve kanit tegkil edebilecek, yeterli bir
sigorta policesi temin eder.

11. TRADEMARK

11. MARKA

Seller, where authorized, shall place MAGNETI
MARELLI's trademark (“Trademark”), or others
owned by the same, on Products and their packages,
, in accordance with MAGNETI MARELLI’s instructions
and standards, unless otherwise the Parties have an
agreement on the labelling.

Satici yetkili oldugu durumlarda, Taraflarca etiketleme
konusunda aksi kararlastirimadigi halde, MAGNETI
MARELLI'nin talimatlari ve standartlari dogrultusunda
MAGNETI MARELLI'nin markasini (“*Marka”) ya da
kendisi tarafindan sahip olunan diger markalari Uriinler
ve paketleri lGzerine yerlegtirir.

The use of any Trademark, alone or in combination
with Seller’s trademark shall in no event mean that
Seller is granted any other license to use Trademarks.

Markanin tek basina ya da Satici’nin markasi ile birlikte
kullanimi, higbir durumda Satici'ya Markalarin kullanimi
hakkinda lisans verildigi anlamina gelmez.

Seller shall immediately stop using Trademarks upon
MAGNETI MARELLI's request, and in any case, after
the last delivery of Products.

Satici, MAGNETI MARELLI'nin talebi Uizerine ve her
haliikarda Uriinler'in son teslimatindan sonra, Marka'yi
kullanmayi derhal sonlandirir.

12. SPARE PARTS SUPPLY TERMS

12, YEDEK PARCA TEDARiIK HUKUMLERI

After the termination of the manufacturing of the
Products, Seller shall continue to supply Products for
the aftermarket spare parts (A.M.), for at least 15
(fifteen) years from the last manufacturing date for
mass production. Supply prices shall be agreed to by
taking into account the last price paid for the
Products supplied for mass production for first
equipment, forecasted volumes and supply lots
requested by MAGNETI MARELLI.

Urlinlerin Uiretiminin sonlandirimasinin ardindan Satic,
seri (iretimin son {retim tarihinden itibaren en az 15 (on
bes) yil boyunca, Uriinleri yedek parca piyasasi igin
tedarik etmeye devam eder. Tedarik fiyat, MAGNETI
MARELLI tarafindan ilk ekipman igin seri Uretilen
Uriinlerin  son tedarik tarihindeki fiyati, tahmini
kapasitesi ve tedarik edilen parti g6z ©6niinde
bulundurularak kararlastirilir.




13. PRODUCTS’ DATA CODES

13. URUNLER'IN VERI KODLARI

(i) Products shall be identified with a MAGNETI
MARELLI product data code. Seller acknowledges and
agrees that the data codes are part of a complex
numerical system designed by MAGNETI MARELLI,
and that MAGNETI MARELLI is the sole owner of this
numerical system.

(i) Seller shall use this numerical system only for the
purposes of the supply of Products to MAGNETI
MARELLI and shall immediately stop use at the end of
the supply relationship. Seller shall ensure compliance
with this condition by its own subcontractors, in
accordance with Article 1.

(i) Urlinler MAGNETI MARELLI driin veri kodu ile
tanimlanir. Satici, veri kodlarinin  MAGNETI MARELLI
tarafindan belirlenen rakamsal kompleks bir sistemin
parcasi oldugunu ve bu rakamsal sistemin sahibinin
MAGNETI MARELLI oldugunu bilir ve kabul eder.

(i) Satic, s6z konusu rakamsal sistemi vyalnizca
MAGNETI MARELLI'ye tedarik edilen Uriinler icin kullanir
ve tedarik iliskisinin sona ermesi ile sistemi kullanmayi
sonlandirir. Satici, bu durumun uyumlulugunu, kendi
altyiklenicileri ile saglayacagini 1. madde dogrultusunda
temin eder.

14, STOCK

14. STOK

Seller agrees to keep adequate stocks of Products in
its warehouses at its own cost and for all the
supplying period, according to the monthly demand
specified in supplying plans; Seller agrees to
immediately replace the stock when used to meet
Purchase Orders.

Satici, masraflari kendisi tarafindan karsilanmak (izere,
tim tedarik siireci boyunca, tedarik planinda belirtilen
aylik talep miktari dogrultusunda deposunda yeterli
sayida Uriin stogu bulundurmayi kabul eder. Satici,
Siparis Mektubu’'nda belirleneni karsilamak igin kullanilan
stogu derhal yerine koymayi kabul eder.

In case of default, MAGNETI MARELLI shall have the
right to charge Seller all costs and damages incurred
as a result of its failure, without prejudice to the right
to terminate the Supply Agreement in accordance
with Art. 20 (Termination) of this General Terms.

MAGNETI MARELLI'nin Tedarik Sézlesmesi'ni isbu Genel
Hiikimlerin 20. maddesi geredince feshetme hakkina
halel getirmeksizin, MAGNETI MARELLI'nin, temerriit
halinde Satic’'nin yukarida yer alan yikimlGligind
yerine  getirememesinden kaynaklanan zarar ve
masraflari, Satic'ya yikletme hakki vardir.

15. FORCE MAJEURE

15. MUCBIiR SEBEPLER

In case a Purchase Order cannot be executed on
schedule due to a force majeure event, delivery terms
shall be deemed to be postponed and a new delivery
term shall be agreed upon between MAGNETI
MARELLI and Seller in relation to the specific situation
(in this respect, it remains understood that the liability
of Seller is never excluded in case of a strike).

Siparis Mektubu'nda dizenlenen hususlarin  micbir
sebep nedeniyle  planlanan zamanda yerine
getirilememesi  halinde, teslimata iliskin hiikiimlerin
ertelendigi addedilir ve  MAGNETI MARELLI ile Satici
arasinda, mevcut durum gergevesinde teslimata iligkin
yeni hikimlerde anlasilir (bununla ilgili olarak, grev
halinde Satici'nin  sorumlulugunun hicbir sekilde harig
tutulmadigi, kabul edilir).

The application of the above provision is conditional
upon Seller having immediately notified MAGNETI
MARELLI of the force majeure event, by fax
confirmed by registered letter, and having taken all
the necessary steps to limit the effects thereof.

Yukarida yer alan hiikiim, miicbir sebebin ortaya gikmasi
durumunda Satici’'nin MAGNETI MARELLI'ye derhal faks
ya da iadeli taahhitli mektup ile bildirimde bulunmasi ve
muicbir sebebin etkilerinin sinirlandiriimasi igin gerekli
tim 6nlemlerin Satici tarafindan alinmis olmasi kosuluyla
uygulanabilir.

Force majeure may not be invoked if it arises after
expiration of the agreed delivery term.

Uzerinde mutabik kalinan parcalarin teslimat siiresinin
aslimasi halinde, muicbir sebep hikimlerine
bagvurulamaz.

Subcontractors’ delays shall not be considered force
majeure events, unless it is proved that said delays
are caused by force majeure.

Altylklenicilerden ~ kaynaklanan  gecikmeler,  aksi
kanitlanmadigi stirece miicbir sebep sayllamaz.

If force majeure causes such a delay in delivery of
Products as to prevent compliance with MAGNETI
MARELLI's production needs (production
interruption), MAGNETI MARELLI shall have the right
to purchase Products from third parties and charge
the Seller all costs or recourse to Seller for claims
raised by third parties against MAGNETI MARELLI.

Miicbir sebebin Uriinler’in teslimatinda gecikmeye neden
olmasi  halinde, MAGNETI MARELLI'nin  Gretim
gereksinimleri (Uretimin sekteye ugramasi) ile uyumlu
olabilmek adina, {i¢iincii kisilerden Uriin satin alma hakki
ve Uglincl kisiler tarafindan MAGNETI MARELLI'ye karsi
One siirlilen taleplere iliskin yapilan masraflar igin
Satici'ya riicu etme hakki vardir.

Should the above measure — in MAGNETI MARELLI's
opinion - prove impossible to be put in place or
unreasonably expensive, MAGNETI MARELLI shall
have the right to terminate the Supply Agreement.

Yukarida bahsi gegen alinabilecek dnlemlerin, MAGNETI
MARELLI tarafina katlanilamayacak sekilde asiri bir
masraf ylkletmesi halinde, MAGNETI MARELLI'nin
Tedarik Sézlesmesi'ni feshetme hakki vardir.

MAGNETI MARELLI’s liability is excluded in case of
circumstances out of MAGNETI MARELLI's control
preventing receipt of deliveries or reducing the need
of Products ordered.

Siparis edilen Uriinlerin teslim alinmasini engelleyen
veya bu Uriinler’e duyulan ihtiyacin azalmasina yol acan,
MAGNETI MARELLI'nin kontrolii disindaki durumlar,
MAGNETI MARELLI'nin sorumlulugu kapsaminda degildir.




16. COMPLIANCE WITH THE LAW

16. HUKUKA UYGUNLUK

Seller shall comply with law provisions on employees,
environment protection, health and safety and shall
make an effort to minimize the negative effects of
activities on humans and environment.

Satici, isciler, cevrenin korunmasi, saglik ve givenlik
konularina iligkin hukuk kurallarina uyar ve faaliyetlerin
insanlar ve gevre Uzerindeki negatif etkilerini asgari
seviyede tutmak icin caba sarf eder.

Seller shall establish and continuously develop a
quality system in compliance with ISO 14001.

Satici ISO 14001 standartlarina uygun bir kalite sistemi
olugturmali ve bu sistemi siirekli geligtirmelidir.

MAGNETI MARELLI also suggests that Seller comply
with the rules according to OHSAS 18001.

MAGNETI MARELLI ayrica Satic’'nin  OHSAS 18001
kurallarina uymasini énerir.

Where applicable, Seller shall comply with REACH
(Registration Evaluation Authorization & Restriction of
Chemicals) system and related regulations and
comply with all applicable regulations, standards and
best practices in environmental protection matters,
including those related to emissions and heavy
materials.

Satici, uygulanabildigi yerde REACH (Registration
Evaluation Authorization & Restrcition of Chemicals —
Kimyasal Maddelerin Kayit Altina Alinmasi
Dederlendiriimesi  Onaylanmasi  ve  Kisitlanmasi)
sistemine, ilgili diizenlemelere ve emisyon ile agir
maddeler dahil olmak (izere g¢evrenin korunmasi
konularinda  uygulanabilir ~ bitin  dizenlemelere,
standartlara, en iyi uygulamalara uyar.

In addition, Seller shall comply with the ONU
principles, in particular those related to international
human rights protection, to collective bargaining, to
forced and child labor abolition, to the elimination of
discriminatory policies, environmental responsibility
and the prevention of corruption.

Ayrica Satici, uluslararasi insan haklarinin  korunmasi,
toplu sozlesme, zorla calistrma ve cocuk isciliginin
kaldinimasi, ayrimailik politikalarinin yok edilmesi gevre
sorumlulugu ve yolsuzlugun engellenmesi ile ilgili olanlar
0Ozellikle olmak tizere, BM prensiplerine uyar.

In the event that a Product is subject to government
regulations, national and/or foreign (regarding safety,
pollution, etc..), Seller is required to prepare a specific
documentation concerning the type approval and
supply chain, that proves, among other things, in
what way and with what results have been tested and
certified the characteristics concerned.

Bir Urlin‘in, ulusal ve/veya yabanc  devlet
dizenlemelerine (guvenlik, Kirlilik vb.’ne iliskin) tabi
oldugu durumda, Satici, onay ve tedarik zinciri ile ilgili
olarak ve diger hususlar yaninda, Uriin‘iin nasil ve hangi
sonuglar elde edilerek test edilip sertifikalandigini
kanitlayan spesifik bir dokiiman hazirlamalidir.

This documentation must be kept by Seller and shall
be given to MAGNETI MARELLI upon request.

Bu dokiiman, Satic tarafindan saklanmali ve talep
Uzerine MAGNETI MARELLI'ye teslim edilmelidir.

If any Product, or component thereof, contains any
mineral which originated in the Democratic Republic
of Congo or its surrounding countries (“Conflict
Minerals”), then Seller shall immediately notify
MAGNETI MARELLI in writing of such Conflict Minerals
and provide all information necessary in order to
comply with the requirements of the relevant
national/international regulations in force concerning
Conflict Minerals. The obligation to report the use of
Conflict Minerals will be continuous.

Herhangi bir Uriin veya bileseninin, Kongo Demokratik
Cumhuriyeti veya gevresindeki lilkelerden gelen herhangi
bir mineral (“Catismaya Konu Mineral”) icermesi
durumunda, Satici, MAGNETI MARELLI'ye s6z konusu
Gatismaya Konu Mineral hakkinda derhal yazili olarak
bildirimde bulunur ve ydrarlikteki ulusal/yabanci
yukiumlaliklere uymak amaciyla GCatismaya Konu
Mineraller ile ilgili gerekli tim bilgileri saglar. Catismaya
Konu Minerallerin  kullanilmasinin  rapor  edilmesi
ylkimlGlugi sdreklidir.

Seller is required to impose similar obligations to its
subcontractors, where specifically authorized as per
article 1 herein.

Satici, isbu Genel Hikimlerin 1. maddesinde 6zellikle
yetkilendirildigi Uzere, altyuklenicilerine benzer
yukimlilikler yiklemekle yikimltduir.

17. EXPORT CONTROL AND CUSTOMS

17. IHRACAT KONTROLU VE GUMRUK

Seller shall comply with applicable law and regulations
regarding import/export and customs.

Satici ihracat/ithalat ve glimriik konusunda yurirlikteki
kanun ve diizenlemelere uyar.

Seller shall inform MAGNETI MARELLI about any
import/export license requirement in accordance with
Turkish or foreign law and on export controls and
customs regulations; at the same time Seller shall
inform MAGNETI MARELLI about import/export laws
and regulation in force in the country of origin of the
Products.

Satici, MAGNETI MARELLI'yi Tirk veya yabanci kanun ve
ihracat kontroli ve glmriik diizenlemeleri geregince
ihracat/ithalat lisans gereklilikleri hakkinda bilgilendirir;
ayni zamanda Satici, MAGNETI MARELLI'yi Uriinlerin
mengei Ulkesinde ydrlrlikte olan bitin ihracat/ithalat
kanunlari ve duzenlemeleri hakkinda bilgilendirir.

Therefore, at least in the offers , order confirmations
and invoices, Seller must provide the following
information about the Products:

- export list number;

- ECCN (Export Control Classification Number) for the
U.S. market (including technology and software)
according to the U.S. Export Administration

Bu yuzden Satic, en azindan tekliflerde, siparis
onaylarinda ve faturalarda, Uriinler’e iliskin asadida yer
alan bilgileri saglamalidir:

- ihracat liste numarasi;

- ABD pazari (teknoloji ve yazilim dahil olmak tizere) igin
ABD Ihracat Idaresi Yonetmeligi'ne gére ECCN (Export
Control Classification Number - ihracat Denetimi
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Regulations (EAR);

- country of origin of the Products and their
components, including technology and software;

- possible transport of Products within the territory of
the U.S., any manufacturing or storage of Products in
the U.S. and possible manufacturing of the Products
with U.S. technology;

- custom tariffs of Products;

- contact person within the company, which is
available on request to provide further information.

Upon request, Seller shall provide in writing any
further details on foreign trade related to the Products
and shall inform MAGNETI MARELLI of any change.

Siniflandirma Numarasi);

- teknolojik ve yazilima iliskin Uriinler de dahil olmak
tizere, Uriinler'in ve bilesenlerinin mengei (lkesi;

- Uriinler'in ABD sinirlari iginde olasi nakliyesi, Uriinlerin
ABD icinde iretim veya depolanmasi ve Uriinler'in ABD
teknolojisi ile olasi Gretimi;

- Uriinler'in glimriik tarifesi;

- talep (Uzerine Uriinler hakkinda daha fazla bilgi
verebilecek olan girket icinden bir irtibat kisisi

Satici, talep iizerine Uriinler’e iliskin dis ticaret hakkinda
daha ayrintih bilgiyi yazili olarak saglar ve MAGNETI
MARELLI'yi herhangi bir degisiklikten haberdar eder.

18. EQUIPMENT AND MACHINING (jointly
“EQUIPMENT")

18. EKIPMAN VE MAKINELER  (birlikte
“EKIPMAN")

EQUIPMENT OWNED BY MAGNETI MARELLI

MAGNETI MARELLI'NiN SAHiP OLDUGU EKIPMAN

All equipment owned by MAGNETI MARELLI and
made available to Seller for Product’s manufacturing
shall be labeled with a registration number
communicated to MAGNETI MARELLI.

MAGNETI MARELLI tarafindan sahip olunan ve {retimde
kullanmasi igin Satic’'nin  kullanimina sunulan tim
ekipman, MAGNETI MARELLI'ye bildirilen bir kayit
numarasi ile etiketlendirilir.

Moreover, they shall be indicated in Seller’s statutory
books as MAGNETI MARELLI's exclusive property.

Ayrica bunlarin, MAGNETI MARELLI'nin mdinhasir
milkiyetinde oldugu, Satic’'nin  ticari defterlerinde
belirtilir.

Seller shall use MAGNETI MARELLI's equipment based
on a free loan agreement between the Parties.

Satici, MAGNETI MARELLI'nin ekipmanini, iki taraf
arasinda vyapilan bir bedelsiz 6ding sdzlesmesi
kapsaminda kullanir.

Seller shall use MAGNETI MARELLI's equipment
exclusively for manufacturing the Products. It is
expressly forbidden any other use. In case of breach
of the above obligation, MAGNETI MARELLI shall have
the right to charge Seller any damage directly or
indirectly resulting from such improper use.

Saticc MAGNETI MARELLI'nin ekipmanini miinhasiran
Urtinlerin - Gretimi igin  kullanir. Ekipmanin  baskaca
herhangi bir amacla kullanimi kesinlikle yasaktir.
Yukarida belirtilen ylkimlGligin ihlali halinde MAGNETI
MARELLI'nin, uygunsuz kullanimdan dodabilecek
dogrudan veya dolayli tiim hasarlar nedeniyle zararini
Satici'ya yukletme hakki vardir.

Equipment shall be returned to MAGNETI MARELLI
upon a simple request of MAGNETI MARELLI, at any
time for any reason or no reason at all.

Ekipman, MAGNETI MARELLI'nin basit bir istegi
dogrultusunda her zaman, herhangi bir sebeple veya
herhangi  bir sebep  gosteriimeksizin  MAGNETI
MARELLI'ye iade edilir.

Seller shall perform routine maintenance and shall not
disassemble or modify the equipment for any reason,
except for performing actions related to improving the
process/Product, subject to prior written authorization
of MAGNETI MARELLI.

Satici, ekipmanin periyodik bakimini yapar ve MAGNETI
MARELLI'den ©nceden vyazih izin alinmak suretiyle
siireci/Urlini gelistirmeye iliskin yapilan faaliyetler harig
olmak (zere, higbir sebeple ekipmani pargalarina
aylramaz veya ekipman Uzerlerinde degisiklik yapamaz.

Seller shall bear the risk of loss and damage to
MAGNETI MARELLI's equipment and, if requested by
MAGNETI MARELLI to do so, shall provide an
adequate insurance policy covering such risk.

Satici, MAGNETI MARELLI'nin ekipmaninin ugrayacadi
kayip ve zarara katlanir ve MAGNETI MARELLI tarafindan
talep edilmesi halinde, bu riskleri giivence altina alan
uygun bir sigorta policesi saglar.

Equipment shall at all times be properly kept and
maintained by Seller, at its expense and shall not be
moved from Seller's premises without MAGNETI
MARELLI's prior written approval.

Ekipman, Saticr tarafindan masraflarina katlaniimak
lizere her zaman diizgiince saklanir ve muhafaza edilir
ve MAGNETI MARELLI'nin d&nceden vyazili onayi
olmaksizin, Satici’'nin tesisinden gikartilamaz.

Seller shall not, without prior written approval,
transfer equipment to third parties.

Satici, énceden yazili onay olmaksizin ekipmani Uglincl
kisilere devredemez.

MAGNETI MARELLI shall have the right to enter
Seller's premises at all reasonable times to inspect
such property and relevant records.

MAGNETI MARELLI'nin, makul tim zamanlarda egyalari
ve ilgili kayitlari incelemek lizere Satici'nin tesisine girme
hakki vardir.

It is understood that in any event of termination, also
in case of early termination, of Supply Agreements,
Seller shall return at its own risk and expense
MAGNETI MARELLI's equipment up to MAGNETI
MARELLI's premises.

Erken fesih de dahil olmak (izere Tedarik
Sozlesmeleri'nin  feshi halinde, Satic’nin, MAGNETI
MARELLI'nin ekipmanini, risk ve masraf kendine ait
olmak (izere, MAGNETI MARELLI'nin tesisine getirecedi
taraflarca kabul edilir.

EQUIPMENT OWNED BY SELLER

SATICI'NIN SAHIP OLDUGU EKiPMAN

Upon termination or expiration of the supply of the

Herhangi bir sebeple Uriinlerin tedarikinin bitmesi veya
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Products, for any reason, MAGNETI MARELLI shall
have an option to purchase the Equipment owned by
Seller (which in turn shall have the obligation to sell
and deliver the Equipment).

sona ermesi durumunda, MAGNETI MARELLI'nin,
Satici'nin sahip oldugu ekipmani satin alma opsiyonu
bulunmaktadir (Satici, bunun karsiiginda ekipmani
satmak ve teslim etmekle yikamludur).

In case, at the moment of exercising the
aforementioned option, MAGNETI MARELLI has
already paid to Seller a portion of Equipment price
(e.g. by means of specific markup above the unit
price of the Products), the Seller shall immediately
deliver the Equipment upon payment by MAGNETI
MARELLI of the residual portion of Equipment price.

Yukarida bahsedilen opsiyonun kullaniimasi halinde,
MAGNETI MARELLI'nin ekipmanin bedelinin bir kismini
Satici'ya 6nceden 6demis olmasi durumunda (&rnegin
Uriinler’in birim fiyatinda belli bir fiyat artisi yoluyla),
Satici, MAGNETI MARELLI'nin bedelin arta kalan kismini
o6demesi ile ekipmani hemen teslim eder.

19. INTELLECTUAL PROPERTY RIGHTS

19. FiKRI MULKIYET HAKLARI

Unless otherwise agreed in writing between the
Parties, the ownership of drawings, descriptions,
calculations performed by Seller shall be transferred
to MAGNETI MARELLI at the time of their creation,
without any consideration.

Taraflar arasinda aksine yazil olarak kararlastiriimadikga,
Satict  tarafindan  yapilan  gizimlerin, tanimlarin,
hesaplamalarin miilkiyet hakki, meydana getirildikleri
anda ivazsiz olarak MAGNETI MARELLI'ye devredilir.

The Parties agree that Seller shall have no rights to
such works, which would become fully owned by
MAGNETI MARELLI.

Taraflar, tamamen MAGNETI MARELLI'nin miilkiyetine
gececek bu eserler (zerinde Satici’nin higbir hakki
olmadigini kabul eder.

Seller shall deliver to MAGNETI MARELLI all the above
original documents as soon as completed.

Satici, yukarida adi gegen tim orijinal dokimanlari
tamamlandiklari anda MAGNETI MARELLI'ye teslim eder.

Documents made available by MAGNETI MARELLI
shall be carefully preserved and kept in a safe place.
These documents produced or obtained in order to
execute the Supply Agreement shall remain the
property of MAGNETI MARELLI.

MAGNETI MARELLI tarafindan sadlanan dokimanlar,
glivenli bir yerde dikkatlice muhafaza edilir ve saklanilir.
Tedarik Sozlesmesi’'ni uygulamak igin Uretilen ve edinilen
dokiimanlar MAGNETI MARELLI'nin mulkiyetinde kalir.

MAGNETI MARELLI reserves all
documents made available to Seller.

rights on the

MAGNETI MARELLI, Satic’'nin kullanimina sunulan tim
dokiimanlar (zerindeki haklarini sakl tutar.

Unless otherwise agreed in advance by the Parties
and subject to the Seller’s intellectual property rights
communicated in advance to MAGNETI MARELLI as
described above, when, in connection with Product’s
research, design, testing or development, Seller shall
perform inventions, whether patentable or not, Seller
shall give notice to MAGNETI MARELLI and, upon
MAGNETI MARELLI's request, shall provide any and
all information and documents necessary or useful for
the Product’s implementation.

Aksi dnceden Taraflarca kararlastirimadikga ve yukarida
tarif edilen, 6énceden MAGNETI MARELLI'ye bildirilen
Satic’'nin fikri milkiyet haklarina tabi olmadikga Satici,
Urlinler'in arastiriimasi, tasarlanmasi, test edilmesi ve
gelistiriimesi hallerinde, patent edilebilir olsun veya
olmasin, bir bulus gergeklestirdiginde, MAGNETI
MARELLI'nin istegi iizerine gerekli olan veya Uriinler’in

uygulanmasi igin kullanigh olan bitiin bilgiler ve
dokimanlar hakkinda MAGNETI MARELLI'ye bilgi
vermelidir.

The Seller undertakes to execute a separate
agreement with MAGNETI MARELLI in line with the
terms and conditions determined by MAGNETI
MARELLI, in which it will grant the license of
intellectual property right, free of charge to MAGNETI
MARELLI, for Product’s manufacturing (direct and
through third parties), selling and use in Turkey and
abroad.

Satici, Uriinler'in imalati (dogrudan veya (ciincii kisiler
eliyle), satimi ve Tirkiye'de ve yabanc (lkelerde
kullanimina iliskin fikri mdlkiyet haklarina dair lisansi,
bedelsiz olarak MAGNETI MARELLI'ye, MAGNETI
MARELLI'nin belirleyecegi hiikiim ve sartlar altinda ayri
bir devir s6zlesmesi ile devretmeyi taahhiit eder.

Seller hereby agrees to, upon MAGNETI MARELLI's
request, assign the ownership of the invention in Italy
and in other jurisdictions where it is applicable, or to
allow MAGNETI MARELLI to do so, on behalf of Seller.

Satici, isbu hiikiim ile MAGNETI MARELLI'nin talebi
lizerine, Italya veya gecerli diger yetki alanlarindaki
bulusun milkiyet hakkini MAGNETI MARELLI'ye
devretmeyi veya MAGNETI MARELLI'ye bunu kendi adina
gerceklegtirmek icin izin vermeyi kabul eder.

If research, design, testing or developments are
carried out by Seller for specific assignment to
MAGNETI MARELLI, the invention or its intellectual
property rights, designs and technical results shall be
exclusively owned by MAGNETI MARELLI.

Arastirma, tasarim, test etme veya gelistirme islemleri,
Satic tarafindan MAGRETI MARELLI igin &zel bir grevin
yerine getirilmesi igin yapildiysa, bulug veya bulugun fikri
mulkiyet haklar, tasarimlan ve teknik sonuglari,
miinhasiran MAGNETI MARELLI'ye ait olur.

Seller represents and warrants that the Product and
the relevant documentation shall not infringe any
patent, copyright and/or other intellectual or industrial
property right of third parties and that no action for
infringement of such rights is pending or threatens to
be brought before any court in connection with the

Satici, Urlintin ve ilgili dokiimanlarinin hicbir patenti, telif
hakkini ve/veya Uglincli kisilerin bagkaca fikri veya sinai
miilkiyet hakkini ihlal etmedigini ve Uriinle baglantili
olarak bu haklarin ihlaline iliskin mevcut bir durum
olmadigini veya bu yénde bir davanin agilma tehlikesinin
bulunmadigini beyan ve garanti eder.
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Product.

Seller shall indemnify and hold MAGNETI MARELLI
harmless from any and all liabilities or claims arising
out of any third party's claim or action in connection
with the above and likely to affect the free
production, sale and usage of Products (Seller shall
immediately settle, at its own expense, any such
claim or action, judicially or extra-judicially) and from
and against any costs or damages incurred by
MAGNETI MARELLI and arising out of a violation of
the warranty contemplated hereby. MAGNETI
MARELLI shall promptly give written notice to Seller
of any claim received by third parties in respect of the
above.

Satici, herhangi bir liglincii kiginin yukarida yer alanlar ile
baglantili taleplerinden ve serbest Uretimi, satisi ve
Uriin‘iin kullanimini etkileyebilecek (bdyle bir durumda
Satici, kendi hesabina olmak Uzere, derhal ilgili dava
veya dava digi yolla gelen talebe iliskin anlasma yoluna
gider) taleplerden ve isbu Genel Hiikiimler'de
diizenlenen garanti hikimlerinin ihlalinden dogacak
masraflar veya zararlar igin, MAGNETI MARELLI'yi tazmin
eder ve bu tir taleplere karsi MAGNETI MARELLI'i
sorumsuz kilar. MAGNETI MARELLI, {glincli kisilerden
yukarida belirtilenler dogrultusunda gelen herhangi bir
talep kargisinda Satici'ya hemen yazili bildirimde bulunur.

If, as a result of a claim, suit or proceeding, MAGNETI
MARELLI is enjoined from selling or using a Product
purchased from Seller, Seller agrees to ensure that
MAGNETI MARELLI will have a continuous supply
either by:

(i) replacing the Product with a non-infringing product
(Seller bearing all the relevant costs), or in any case;

(i) securing for MAGNETI MARELLI the right to sell or
use the Product (Seller bearing all the relevant costs),
as will be time to time agreed upon in advance with
MAGNETI MARELLI, without prejudice to any other
right and/or remedy recognized to MAGNETI MARELLI
under this General Terms and/or the applicable law.

Bir talep, dava veya kovusturma sonucunda MAGNETI
MARELLI, Saticr'dan satin alinan Uriin‘l satmaktan men
edilmigse, MAGNETI MARELLI, asadidaki sekillerde
kesintisiz tedarik saglayacaktir:

(i) Satici, Uriin'y, ihlal teskil etmeyen baska bir (riinle
degistirecektir (ilgili tim giderler Satici'ya ait olmak
izere) veya her hallikarda;

(ii) Satici, MAGNETI MARELLI'nin Genel Kosullar ve/veya
uygulanabilir hukuk ile kabul edilmis baska hak ve/veya
kanun vyollarina halel getirmemek kosuluyla, MAGNETI
MARELLI'nin Uriin'i satma veya kullanma hakkini garanti
altina alacaktir (ilgili tim giderler Satici'ya ait olmak
Uzere).

20. TERMINATION

20. FESIH

Supply Agreements and/or the Purchase Orders can
be terminated by MAGNETI MARELLI, in case Seller
fails to perform any of its material obligations under
these General Terms, the Supply Agreement and/ or
the Purchase Orders, and such failure is not remedied
(provided it is remediable) within thirty (30) days
after the written notification of default by MAGNETI
MARELLI.

Tedarik Sozlesmeleri ve/veya Siparis Mektuplar,
Satici’'nin, Genel Hikimler, Tedarik Sézlesmeleri ve/veya
Siparis Mektuplari’ndan kaynaklanan maddi
ylkimlGliklerini yerine getiremedigi ve s6z konusu
yukumldliklerin ihlali, MAGNETI MARELLI'ye temerriit
halinin yazil olarak bildirildigi tarihten itibaren otuz (30)
giin iginde tazmin edilmedigi (tazmin edilebilir oldugu
Olglide) takdirde, MAGNETI MARELLI tarafindan
feshedilebilir.

MAGNETI MARELLI shall have the right to
immediately terminate any Supply Agreement
governed by these General Terms, if Seller fails to
comply with even one of the provisions concerning
"Changes and updates"(Article 3), “Delivery, Delays
and Liquidated Damages”(Article 6), “Products
Warranties” (Article 8), “Trademark” (Article 11),
“Products Data Code” (Article 13), "Stock" (Article
14), “Compliance With Law” (Article 16), “Export
Control and Customs” (Article 17),
“Equipment”(Article 18), “Intellectual Property Rights
"(Article 19), “"Decree 231/01 and Code Of Conduct”
(Article 0).

Satici'nin, isbu Genel Hukimlerin “Degisiklikler ve
Glncellemeler” (Madde 3), “Teslim, Gecikme ve Tasfiye
Edilmis Hasarlar” (Madde 6), “Uriin Garantisi” (Madde
8), “Marka” (Madde 11), “Uriinler'in Veri Kodu” (Madde
13), “Stok” Madde 14), “Hukuka Uygunluk” (Madde 16),
“fhracat Kontrolii ve Gimriik” (Madde 17), “Ekipman”
(Madde 18), “Fikri Miilkiyet Haklan” (Madde 19), “231/01
Sayil Kanun Hikmiinde Kararname ve Davranis
Kurallan” (Madde 26) maddelerinden birine uymamasi
halinde, MAGRETI MARELLI'nin, Genel Hikiimler
tarafindan diizenlenen herhangi bir Tedarik Sézlesmesi'ni
feshetme hakki vardir.

MAGNETI MARELLI reserves the right to terminate
early any Supply Agreement in force with Seller in
case:

- Seller is merged into or acquired by another Party or
there is otherwise a substantial change in its direct or
indirect shareholding; in this case, Seller undertakes
to inform MAGNETI MARELLI within 30 (thirty) days;

- Seller undergoes a bankruptcy or other insolvency
procedure or becomes otherwise unable to meet its
financial and business obligations.

MAGNETI MARELLI'nin, Satici ile arasinda yirirlikte
olan herhangi bir Tedarik Sozlesmesi'ni:

- Satici, baska bir Taraf ile birlesmesi veya baska bir
Taraf tarafindan iktisap edilmesi veya dogrudan veya
dolayh pay sahipliginde esash bir degisiklik yasanmasi (ki
boyle bir durumda Satici, MAGNETI MARELLI'ye otuz
(30) giin iginde haber vermeyi taahhiit eder) halinde,

- Satic'nin iflas etmesi veya baska aciz haline diismesi
veya baska bir sekilde mali ve ticari yukdmliliklerini
yerine getirememesi
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hallerinde erken feshetme hakki saklidir.

In any case, termination of Supply Agreements shall
be effective by written notice to Seller by MAGNETI
MARELLI, without prejudice to any other of MAGNETI
MARELLI's rights and/or remedies without further
justification.

Tedarik Sozlesmeleri'nin feshi, kanun yoluna basvurmak
dahil olmak lzere MAGNETI MARELLI'nin herhangi bir
hakkina halel getirmeksizin, MAGNETI MARELLI
tarafindan Satici'ya gerekgelendirme  yapilmaksizin
yapilacak yazili bildirim ile yiiriirliige girer.

Termination of Supply Agreements, as above
described, shall not result in any liability for MAGNETI
MARELLI.

Tedarik Sézlesmeleri'nin yukarida belirtilen gekilde feshi,
MAGNETI MARELLI tarafina herhangi bir ylkimlilik
dogurmaz.

21. CONFIDENTIALITY

21. GIZLiLiK

Seller and MAGNETI MARELLI shall keep strictly
confidential and, without the other party's prior
consent, shall not disclose to any third party any
documentation or any information designated by the
disclosing party as confidential, whether of a
commercial or a technical nature, furnished by the
other party pursuant to the Supply Agreement, i.e.
the receiving party shall use the information only for
the purpose the Supply Agreement.

MAGNETI MARELLI ve Satic’'nin, bir tarafca digerine
Tedarik Sozlesmesi'ne iliskin verilmis ve gizli olarak
siniflandirnimig, teknik veya ticari herhangi bir belge ya
da bilgiyi gizli tutar ve dider tarafin yazili izni olmaksizin
Uclinci  bir kisiye ifsa etmez. Kendisine yukarida
bahsedilen bir sekilde o bilgi veya belge verilen taraf,
onu yalnizca Tedarik Sézlesmesi igin kullanabilir.

The Parties undertake not to disclose to third parties,
including any subcontractors, terms and conditions of
the Purchase Order or any other Supply Agreements,
except in cases where such disclosure is required by
the law or authorized in writing from the party that
owns the confidential information.

Taraflar Siparis Mektubu’nun veya herhangi bir Tedarik
Sézlesmesi'nin hikim ve kogullarini, altylkleniciler de
dahil olmak lzere higbir Gglinci kisiye ifsa etmemek ve
gizli tutmakla yikdmlidir. Bunun istisnalari, bilgilerin
ifsa edilmesinin kanunen zorunlu olmasi hali veya gizli
bilgi sahibi tarafin, yazili olarak onay vermesidir.

Each Party undertakes to notify the other party in
writing of the occurrence of any event giving rise to
the disclosure of confidential information, with a
notice of at least 15 (fifteen) days from the date of
the disclosure.

Her bir taraf, gizli bilgilerin ifsa olmasina neden
olabilecek herhangi bir durum olustugunda, diger tarafi
ifsaya konu durumun meydana gelmesinin ardindan en
az 15 (on bes) gin igerisinde vyazil sekilde
bilgilendirmeyi taahhit eder.

It is understood that, even in the case of disclosure,
each Party shall take all necessary precautions to
minimize the effects resulting from the disclosure.

Her bir taraf, ifsanin gergeklesmesi halinde dogabilecek
tlim etkileri en aza indirebilmek igin gerekli tim
onlemleri alacagini kabul eder.

Each Party undertakes not to reproduce, confidential
information of the other Party, except for
reproductions previously agreed in writing.

Her bir taraf, diger tarafa ait gizli bilgilerin 6nceden yazil
olarak tizerinde anlagiimaksizin gogaltilamayacadini kabul
eder.

22, ASSIGNMENT

22. DEVIR

MAGNETI MARELLI may assign any Supply Agreement
and Purchase Orders in force with Seller to Fiat Group
companies.

MAGNETI MARELLI, vyirirlikte bulunan herhangi bir
Tedarik Sozlesmesi veya Siparis Mektubu'nu, Fiat
Grubu’na devredebilir.

23. GOVERNING LAW AND LITIGATION

23.  UYGULANABILIR HUKUK VE HUKUKI
IHTILAF

These General Terms shall be subject to and
construed according to the substantive law of Turkey.

Isbu Genel Hiikiimler, Tiirk hukukuna gére yorumlanir ve
Turk hukukuna tabidir.

Any disputes arising under this General Terms shall
be finally settled by the competent Istanbul Courts.

Isbu Genel Hukumler'den dogacak tiim anlagmazliklar,
son tahlilde vyetkili Istanbul mahkemeleri tarafindan
¢dziime ulastirilir.

The United Nations Convention on Contracts for the
International Sale of Goods shall not apply.

Isbu hiikiimlere Milletlerarasi Mal Satimina Iliskin
Birlesmis Milletler Sézlesmesi uygulanmaz.

24, COMPETITIVENESS

24. REKABET EDILEBILIRLIK

Seller undertakes to guarantee, during the entire
duration of the Supply Agreement, the
competitiveness of the Product, in terms of
technological level, price, quality, reliability, technical
and service level, with respect to similar products
from competitors on the market that meet MAGNETI
MARELLI's requirements.

Satici, Tedarik Sozlesmesi siiresi boyunca, piyasadaki
rakiplerin MAGNETI MARELLI'nin ihtiyaclarini
kargilayabilecek benzer (riinlerine kiyasla, Uriinlerin
teknolojik diizeyini, fiyat, kalite, gtivenilirlik, teknik diizey
ve servis diizeyini garanti etmeyi taahhiit eder.

If a similar product is offered at a more advantageous
price, guaranteeing at the same time same or better
technological level, quality, reliability, technical and
service level, MAGNETI MARELLI shall give Seller
proper information to the maximum possible extent,

Benzer bir Uriiniin daha avantajli bir fiyata teklif edilmesi
ve bununla birlikte Urline iligkin ayni ya da benzer
teknolojik  dlzeyin, kalitenin, glvenilirligin, teknik
dizeyin ve hizmet dizeyinin garanti edilmesi
durumunda, MAGNETI MARELLI, gizlilik sinirlamalari
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provided no confidentiality restraints, and allow it a
proper period of time to submit a competitiveness
restoration plan. MAGNETI MARELLI agrees to verify
the plan and provide guidance to Seller for any
possible improvements, as well as to support in the
implementation, whenever possible.

olmamas! halinde Satic'ya mimkiin olan azami uygun
bilgiyi vererek ve Satic'ya makul bir siire taniyarak,
Satic’'nin, MAGNETI MARELLI'ye rekabete iligkin bir
iyilestirme plani sunmasini saglar. MAGNETI MARELLI,
planin uygun bulunmasi ve planda olasi iyilestirmeler
yapllmasi icin Satici'ya yol gostermeyi ve gerekli
uygulamalarin yerine getirilmesi konusunda Satici'ya
destek olmayi kabul eder.

The submission of a convincing competitiveness
restoration plan, as well as the implementation within
the agreed timeframe, are essential contractual
obligations of the Seller.

Rekabete iligkin iyilestirme planinin sunulmasi ve bu plan
dahilinde gerekli uygulamalarin kararlastirilan zamanda
yerine  getirilmesi,  Satic’'nin  esasli  s6zlesmesel
yukimliliklerindendir.

25. SEVERABILITY

25, AYRILABILIRLIK

If one or more provisions of this General Terms
and/or of the Supply Agreement is determined to be
invalid, void, or unenforceable by any reviewing
authority of competent jurisdiction, the rest of
provisions shall remain in full force and effect to the
extent permitted by Law and shall not be affected,
impaired or invalidated, provided that the intent and
purpose of the Parties is not materially frustrated
thereby.

Isbu Genel Hikiimler'in ve/veya Tedarik Sézlesmesi'nin
hiikiimlerinden biri veya fazlasi, herhangi bir inceleme
mercii ya da mahkeme tarafindan gegersiz, hiikiimsiiz ya
da uygulanamaz kabul edilirse, geriye kalan hikimler
etkilenmeyecek olup, kanunun izin verdigi 6lglide gegerli
ve uygulanabilir kalacak ve Taraflar’in iradesi ve amaci
uygun goérdiga olclide zarar gérmiis, bozulmus, gegersiz
kilinmis olmayacaktir.

26. DECREE 231/01 AND CODE OF
CONDUCT

26. 231/01 SAYILI KANUN HUKMUNDE
KARARNAME VE DAVRANIS KURALLARI

In the event that the Seller is domiciled in Italy:

Satici’in ltalya'da mukim olmasi halinde:

The Seller: (i) is aware of the provisions of Italian
Legislative Decree 08.06.2001, n. 231 (hereinafter
“Decree”); (ii) agrees to perform its duties under this
General Terms and each of the Supply Agreements in
full adherence and compliance to/with the principles
of transparency and fair dealing; (iii) states that none
of the crimes listed in the Decree have been
committed in its interest or its advantage; (iv) is
aware that the Decree provides the direct liability of a
legal entity when certain criminal offences have been
committed by its employees or by the other specified
persons which are part of its organization, in addition
to the liability of the person who committed the crime
(i.e. criminal offences towards Public Authorities as
bribery, fraud, etc.); and (v) agrees to comply in all
respect with the provisions of the Decree.

Satici: (i) 8 Haziran 2001 tarihli ve 231 Sayili (italyan
yasalarinca cikartilan) Kanun Hikminde Kararname'de
("Kanun Hiikminde Kararname” olarak anilacaktir) yer
alan hikimlerden haberdardir; (ii) isbu Genel Hikimler
ve her bir Tedarik Sozlesmesi'nden kaynaklanan
ylkimlUliklerine tamamiyla bagh kalacagini ve bu
yukimliliklere seffaflik ve dirustliik ilkelerini gézeterek
uyacagini; (i) Kanun Hikminde Kararname'de sayilan
suglardan higbirinin kendi menfaati ya da kendi yararina
islenmedigini beyan eder; (iv) Kanun Hikmiinde
Kararname'nin, tlzel kisiliin iscileri ya da bu
yapllanmaya Uye Kisiler tarafindan islenen suglar
acisindan  (6rnegin rigvet, dolandiriciik vb. kamu
mercilerine karsi islenen suglar) tiizel kisilerin sugu
isleyen Kkisi ile birlikte sorumlulugu oldugunun farkindadir
ve (v) Kanun Hiikmiinde Kararname'ye her agidan riayet
edecedini kabul eder.

The Seller: (i) acknowledges that the MAGNETI
MARELLI adopted the Code of Conduct concerning
the ethical principles to be applied by the companies,
directly or indirectly, controlled by Fiat S.p.a. or Fiat
Industrial S.p.A, in their business activities
(hereinafter “Code of Conduct”) and the
Sustainability Guidelines for suppliers (hereinafter
“Sustainability Guidelines”), fully aware of the
provisions of the Code of Conduct and Sustainability
Guidelines, which are available and can be
downloaded from the web-site

http://www.magnetimarelli.com/company/sustainability/linee guida
and (ii), agrees to comply in all respect with the

provisions of the Code of Conduct and Sustainability
Guidelines for supplier.

Satici: (i) MAGNETI MARELLI'nin, Fiat S.p.a veya Fiat
Insdustrial S.p.A tarafindan dogrudan ya da dolayh
olarak kontrol edilen sirketlerin is iliskilerinde uyulmasi
gereken etik ilkelere iliskin davranis kurallari (“Davranig
Kurallan”) ve tedarikgiler igin strdirlebilirlik kilavuzu

(“Siirdiirilebilirlik Kilavuzu™) benimsedigini,
http://www.magnetimarelli.com/company/sustainability/linee guida

linkinden de indirilebilen Davranis Kurallari ile
Sardurdlebilirlik  Kilavuzu’nda yer alan hikimlerden
tamamen haberdar oldugunu ve (ii) Davranis Kurallari ile
tedarikgilere iliskin  Sirdurdlebilirlik  Kilavuzu’na her
acidan uyacadini kabul eder.

Infringement by the Seller of the provisions of the
Decree, the Code of Conduct or the Sustainability
Guidelines shall represent a material breach of this
General Terms and each of the Supply Agreements
and therefore the MAGNETI MARELLI shall have the
right to terminate each of the Supply Agreement, with
immediate effect, by means of written notice to the

Satic tarafindan Kanun Hilkmiinde Kararname, Davranis
Kurallarn ve Surdurdlebilirlik Kilavuzu hikimlerinin ihlal
edilmesi, isbu Genel Hukiimlerin ve her bir Tedarik
Sozlesmesi‘'nin esasl ihlali anlamina gelmektedir ve bu
nedenle, MAGNETI MARELLI'nin her bir Tedarik
Sozlesmesi‘ni, Satici'ya yazili bildirimde bulunarak, ilgili
ihlal nedeniyle (bu érneklerle sinirli kalmaksizin, Kanun
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Seller, without prejudice to the rights to claim
compensation for any and all damages suffered in
connection with such infringement (by way of
example and not of limitation, compensation for the
fines applied to the MAGNETI MARELLI according to
the provisions of the Decree).

Hikmiinde Kararname uyarinca MAGNETI MARELLI
aleyhine hiikmedilen para cezalarina iligkin tazminat gibi)
dogabilecek her tiirli zarar nedeniyle tazminat talep
etme hakkina halel getirmeksizin, derhal etkili olmak
lzere feshetme hakki vardir.

The Seller acknowledges that the criminal offences
concerned by the Decree may vary and agrees that,
in such event, this Article shall be interpreted as
concerning all criminal offences listed in the Decree at
that time.

Satici, Kanun Hiikminde Kararname'de dizenlenen
suclarin  degisiklie ugrayabilecedini ve boyle bir
durumda, isbu maddenin, Kanun  Hiikmiinde
Kararname'nin  ylrirlikte bulundugu sirada Kanun
Hikmiinde Kararname'de diizenlenen tim suglari
kapsayacak sekilde yorumlanacadini kabul eder.

In the event that the Seller is not domiciled in Italy:

Satici’nin Italya'da mukim olmamasi halinde:

The Seller is aware of the provisions of the Code of
Conduct and the Sustainability Guidelines for suppliers
adopted by the MAGNETI MARELLI and downloadable
from the web-site
http://www.magnetimarelli.com/company/sustainability/linee guida,

where are set forth the basic principles and the
business behaviours that the companies, directly or
indirectly, controlled by Fiat S.p.a. or Fiat Industrial
S.p.A are committed to comply with in their business
activities. The Seller acknowledges that the
companies, directly or indirectly, controlled by Fiat
S.p.a. or Fiat Industrial S.p.A expect their suppliers to
carry on their business in accordance with the above-
referred principles and behaviors.

Satici, MAGNETI MARELLI tarafindan benimsenen, Fiat
S.p.a veya Fiat Insdustrial S.p.A tarafindan dogrudan ya
da dolayli olarak kontrol edilen sirketlerin esas ilkelerinin
ve is davraniglarinin diizenlendidi,
http://www.magnetimarelli.com/company/sustainability/linee_guida

linkinden de indirilebilen tedarikgiler icin Sirdurilebilirlik
Kilavuzu ve Davranis Kurallar’'nda yer alan hakimler
konusunda bilgi sahibidir. Satici, Fiat S.p.a veya Fiat
Insdustrial S.p.A tarafindan dogrudan ya da dolayl
olarak kontrol edilen sirketlerin, tedarikcilerinden,
yurittikleri islerde yukarida bahsi gegen ilkelere ve
davraniglara uygun davranmasini bekledigini kabul eder.

The Seller shall perform its business activities in
accordance with ethical standards and procedures
similar to those provided for in the laws of the
Country(ies) where it operates (included but not
limited to bribery, money-laundering and any case of
Corporate Liability), in the Code of Conduct and in the
Sustainability Guidelines, aimed to ensure the
compliance with proper business behaviors.

Satici, is faaliyetlerini, faaliyet gosterdigi Ulke(ler)'nin
yasalarinda diizenlenene benzer sekilde (riisvet, kara
para aklama ve herhangi bir sirket sorumlulugu durumu
dahil olmak (izere ama sinirh kalmaksizin) etik
standartlar ve prosedirler ile gergeklestirir.

The Seller is aware that the MAGNETI MARELLI shall
not further carry on business relationships with any
supplier which does not comply with the provisions of
the laws of the Country(ies) where its business
activities are carried out (expressly but not limited to
the legislation of the Republic of Turkey), the Code of
Conduct and/or of the Sustainability Guidelines.

Satici, MAGNETI MARELLI'nin, faaliyet gosterdigi
Ulke(ler)'nin yasalarindaki hikiimlerle (sinirli olmamakla
birlikte 6zellikle Tiirkiye Cumhuriyeti mevzuati hiikkiimleri
ile), Davranis Kurallari'yla ve/veya Siirdirilebilirlik
Kilavuzu'yla uyumlu davranmayan tedarikgilerle ig iligkisi
kurmayacagindan haberdardir.

Any breach by the Seller of the provisions of the
organization, management and control model and/or
the Code of Conduct shall constitute a breach of these
General Terms according to Article 20 above.

Yukarida yer alan 20. madde geregince, Satici'nin,
organizasyon, yoOnetim ve kontrol modeli ve/veya
Davranis Kurallari hikimlerini ihlal etmesi, ishu Genel
Hikdmler'i ihlal etmek anlamina gelir.

MAGNETI MARELLI and the Seller declare that they
have negotiated on each term and condition set forth
in this General Terms. MAGNETI MARELLI and the
Seller hereby declare to fully acknowledge and accept
these provisions, which they agreed on.

MAGNETI MARELLI ile Satici, isbu Genel Hukimler'de yer
alan her bir kosul ve hiikiim {zerinde miizakere edildigini
beyan eder. MAGNETI MARELLI ile Satici, Uzerinde
birlikte anlastiklari bu hikimleri tamamen anladiklarini
ve kabul ettiklerini beyan ederler.

SIGNATURE FOR ACKNOWLEDGMENT AND
ACCEPTANCE BY THE LEGAL REPRESENTATIVE OF

THE SELLER
NAME STAMP AND SIGNATURE
TITLE
DATE

KABUL VE ONAYA ILISKIN SATICI’NIN YASAL
TEMSILCISININ iMzASI

AD DAMGA VE IMZA

UNVAN

TARIH
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