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1. TANIMLAR

1. DEFINITIONS

1.1. Isbu Genel Hikiimlerin  uygulanmasinda
asadidaki tanimlar dikkate alinacaktir (tanimlar
alfabetik sira ile dizilmistir):

1.1.The following definitions apply throughout these
General Terms (definitions hereinafter listed in
alphabetical order):

1.2. Is Giinleri: i§veren ve Tedarikci'nin kayith
adreslerinin bulundugu Ulkeler'deki resmi tatil giinleri
haricindeki ginleri;

1.2. Business Days: any day other than a day which
is a public holiday in the Country where the Principal or
the Contractor respectively have their registered office;

1.3. Uyumlu Ekipman, ya da Uyumlu Techizat,
bir Ekipman’a atif yapilan durumlarda: Ekipman’in (i)
tasarim, kullanim ve iscilik agisindan herhangi bir
kusurunun bulunmamasi ve (i) Ekipman Uretim
Standart Kurallari, Ekipman Ozellikleri ve uygulanabilir
diger Diizenleyici Kurallara uygun olmasi kaydiyla
Tedarikgi tarafindan Isveren’e teslim edilen Ekipman’i;

1.3. Compliant Equipment, or Compliant, when
referred to an Equipment: the Equipment delivered by
the Contractor to the Principal if and to the extent the
such Equipment (i) is free from any defect in design,
material and workmanship, and (ii) fully compliant with
the Equipment Manufacturing Standard Requirements,
the Equipment Specs and any applicable Regulatory
Requirements;

1.4. Sozlesme: Isveren ve Tedarikci arasinda bir
Ekipmanin  Tedarikgi  tarafindan  tasarlanmasi,
iretilmesi ve daha sonra Isveren’e satimasi amaciyla
imzalanan, s6z konusu Ekipman'a 6zel hikimleri
iceren ve referans yoluyla isbu Genel Hikimleri ve
Teknik Belgeleri icinde barindiran sdzlesmeyi;

1.4. Contract: a specific contract duly executed by
and between the Principal and the Contractor for having
an Equipment designed and manufactured by the
Contractor and then sold to the Principal, which sets
forth contractual provisions which are specific to such
Equipment and incorporates by reference these General
Terms, together with any relevant Technical
Documentation;

1.5. Tedarikgi: Isbu Genel Hikimleri imzalayan
Sirket'i ve/veya Isveren'nin Siparis verdigi gercek ya
da tiizel kisiyi ve/veya Tedarik S6zlesmesi imzalanan
Sirket'i;

1.5. Contractor: the Company identified as signatory
at the end of these General Terms and/or to whom an
Order from the Principal is addressed and/or the
Company signatory of a Procurement Contract;

1.6. Tedarikgi'nin Teknik Belgeleri: (i) Tirk
hukuku ya da yabanci iilke hukukuna, Uriinlerin
menge (lkesine atfen ihracat ve gimriide iligkin
diizenlemelere uygun oldugunu gosteren belgeler
dahil olmak Uzere Tedarikgi’nin Duzenleyici Kurallar
uyarinca tesislerinde bulundurmasi gereken ve
Tedarikgi'nin ~ Ekipman’i,  Tedarikgi  tarafindan
Ekipman'in Uretildigi Ulke'de ya da Isveren tarafindan
Ekipmanin kurulacagi ve kullanilacagi Ulke'de
yirirlikte olan Dizenleyici Kurallara tam anlamiyla
uygun olarak tasarladigini, gelistirdigini ve Urettigini
gosteren tim belgeleri ve (ii) Ekipman’in tasarimina
iliskin teknik belgeleri ve Ekipman’in kullanimi ve
bakimina iliskin teknik talimatlari;

1.6. Contractor Technical Documentation: both (i)
any and all the documentation that the Contractor is
required to keep at its own premises under any
applicable Regulatory Requirements to prove that the
Contractor designed, developed and manufactured the
Equipment strictly in accordance with any Regulatory
Requirements in force in the Country where the
Equipment is manufactured by the Contractor or in the
Country where the Equipment shall be installed and
operated by the Principal, including any documentation
requested in accordance with Turkish or foreign law,
export controls regulations and customs regulations also
with reference to the country of origin of the Products;
and (ii) the technical documentations concerning the
design of the Equipment and the technical instructions
for operating and maintaining the Equipment;

1.7. Ayiph Ekipman: Isveren tarafindan
kullaniimaya baslandiktan sonra Madde 13'te belirtilen
garanti hikiim ve kosullarina aykiri oldugu anlasilan
Ekipman’i;

1.7. Defective Equipment: any Equipment which,
after starting to be operated by the Principal, does not
comply with the warranty terms and conditions set forth
in Article 13 below;

1.8. Ekipman: Tedarikgi tarafindan bir Tedarik
Sozlesmesi‘ndeki hiikiim, kosul ve agiklamalara goére
ve bunlara uygun olarak tasarlanacak, gelistirilecek ve
Uretilecek her tarll ekipmani;

1.8. Equipment: any equipment to be designed,
developed and manufactured by the Contractor
pursuant to and in accordance with the terms,
conditions and specifications set forth in a Procurement
Contract;

1.9. Ekipman Uretim Standart Kurallar:
Ekipman’in kurulumu tamamlandiktan sonra standart
faaliyet Oomri boyunca ulasmasi gereken ve bir

1.9. Equipment Manufacturing Standard
Requirements: the manufacturing target
requirements, as they are specified in a Procurement
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Tedarik Sozlesmesi'nde belirtilen (retim hedeflerine
iliskin gereklilikleri;

Contract, that, after its installation, the Equipment shall
assure during its standard operational life;

1.10. Ekipman Bedeli: Aralarindaki  Tedarik
Sozlesmesi uyarinca Tedarikgi’nin gerceklestirdigi tiim
Tedarik Faaliyetleri karsiigi olarak Isveren tarafindan
Tedarikci'ye 6denen tutari;

1.10. Equipment Price: the amount that the Principal

pays to the Contractor as overall consideration for any
and all the Procurement Activities that the Contractor
performs under a given Procurement Contract;

1.11.Ekipman Test Raporu: Madde 10 uyarinca
Ekipman Uzerinde gergeklestirilen test sonuglarina
iliskin raporu;

1.11. Equipment Testing Report: the report on the

results of the testing operations performed on the
Equipment in accordance with Article 10 below;

1.12. EKipman Ozellikleri: bir Tedarik | 1.12. Equipment Specs: the Equipment’s technical and
Sozlesmesi'nde  belirtilen  Ekipman’in  teknik ve | technological specifications, as they are identified in a
teknolojik ézelliklerini; Procurement Contract;

1.13. Nihai Kabul: Olumlu bir Ekipman Test | 1.13. Final Acceptance : The written final acceptance

Raporu’nun duzenlenmesi ve Tedarikci'nin Teknik
Belgeleri'nin teslim alinmasindan sonra Isveren
tarafindan verilen son onayl (Isveren’in Italyan bir
firma olmasi halinde “Benestare Funzionale” olarak da
adlandinlacaktir);

(also named “Benestare Funzionale” when issued by a
Principal that is an Italian company) issued by the
Principal after completion and issuance of a positive
Equipment Testing Report and after receipt of
Contractor Technical Documentation;

1.14. Genel Hiikiimler: (Ekipman) Tedarik Genel
Hikidm ve Kosullar’'ni;

1.14. General

Terms: these Procurement General
Terms and Conditions (Equipment);

1.15.Is ve Gevre Hukukuna Iliskin Diizenleyici
Kurallar: (i) Uluslararasi SA 8000 uyarinca
(Uluslararasi Sosyal Sorumluluk Standartlar) belirtilen
kurallar dahil olmak Uzere, Tedarik¢i'nin Tedarik
Faaliyetleri stiresince tabi oldugu kurallar dahil olmak
Uzere ve iscileri ile iliskililerine uygulamakla yUkimli
oldugu ve (i) endistriyel faaliyetlerinden kaynakli her
tirli  gevre kirliliginin  6nlenmesine iligkin olarak
uygulanacak olan her tirli emredici kanunlan ve
yonetmelikleri;

1.15. Labour

and Environmental Regulatory
Requirements: any applicable mandatory laws and
regulations concerning (i) labour relationships that the
Contractor shall be bound to comply with and to apply
to its employees during the execution of the
Procurement Activities, including the compliance with
the rules defined in the International Standards SAI
8000 (Social Accountability International) and (ii)
protection of the environment from any sort of
pollution caused by industrial activities;

1.16.Siparig: Isveren tarafindan Tedarikci'ye bir
Ekipman’l tasarlamasi, gelistirmesi ve Uretmesi igin
verilen, bdyle bir Ekipman temini igin ozel olarak
dizenlenmis sozlesme hikimlerini, isbu Genel
Hikimler ile Isveren’in Teknik Belgeleri'ni iceren,
Tedarikci'ye e-posta, internet ya da dider elektronik
yollarla génderilen Isveren’in yazili talimatini;

1.16. Order: the Principal’s written instruction, as issued

by the Principal and delivered to the Contractor, either
by mail or by electronic means, via internet, to design,
develop, and manufacture an Equipment, providing
contractual provisions which are specific to the
procurement of such Equipment, incorporating these
General Terms, together with any relevant Principal
Technical Documentation;

1.17.Siparis Degisiklik Talebi: Isveren’in Madde 8
uyarinca geligtirilmekte olan bir Ekipman’da bir tadil
ya da degisiklik talep ettigi yazil talebi;

1.17. Order

Variation: the Principal's written
instruction to introduce a modification or a change to
the Equipment under development, as per Article 8
below;

1.18.Taraf (lar): Isveren ve Tedarikci'nin her birini
ve hepsini;

1.18. Party(ies): each and both the Principal and the

Contractor;

1.19.Tedarik Sozlesmesi: (i) Tedarikgi'nin bir
Siparis’i zimni ya da agik herhangi bir ekleme, cikarma
yapmaksizin ve/veya herhangi bir kosul ileri
surmeksizin kabuliinii veya (i) Ekipman tedarikini
diizenleyen hikim ve kosullar iceren Sézlesme veya
Siparis’i;

1.19. Procurement Contract: either (i) an Order and

the Contractor acceptance of such Order, either express
or implied, without addition, deletions and/or conditions
whatsoever or (ii) a Contract, both the Order or the
Contract providing the specific terms and conditions that
govern the procurement of an Equipment;
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1.20. Isveren: Magneti Marelli S.p.A. ve/veya
istiraklerinden herhangi birini;

1.20. Principal: Magneti Marelli S.p.A. and/or any of its
own Subsidiaries;

1.21. Isveren’in Teknik Dokiimanlari: (i) Isveren
tarafindan Ekipman’in tasarimina, gelistirilmesine,
Uretimine ve kurulumuna iliskin olarak hazirlanmis
ve/veya Isverenin Tedarik Sézlesmesi yaptigi tiim
Tedarikgi'ler tarafindan uygulanacak olan, Tedarikgi'ye
teslim edilmis veya Isveren’in internet sitesine erisim
saglanmak suretiyle Tedarik¢i tarafindan indirilen ve
boéylece Tedarikgi'nin erisebildigi tiim gizimler, 3D
modeller (basili ve/veya elektronik ortamdaki), teknik
ve kalite Ozellikleri, teknik ve kalite standartlan,
tablolar, planlar, prosediirler, kilavuzlar ve benzeri
belgeler ve (ii) Tedarik Sbézlesmesi'nde belirtilen
Ekipman’a iliskin diger teknik belgeleri;

1.21. Principal Technical Documentation: (i) any
and all the drawings, 3D models (in soft and/or hard
copy), technical and qualitative specs, technical and
qualitative standards, charts, planning, procedures and
guidelines and similar documentation prepared by the
Principal in connection with the design, development,
delivery and installation of an Equipment and/or to be
applied by any and all the Contractors to which the
Principal awards a Procurement Contract , as made
available to the Contractor, by delivering them, or
making them available to the Contractor, by giving
access to Principal’s web-site where such Technical
Documentation may be down-loaded by the Contractor,
and (ii) any further technical documentation relevant to
the Equipment, as identified in a Procurement Contract.

1.22. Tedarik Faaliyetleri: Tedarik Sozlesmesi ve
Genel Hikimler uyarinca Ekipman’in tasarimi, Gretimi
ve ilgili Tedarik Sézlesmesi’nde belirtilmisse Isveren’in
tesislerine  kurulmasina iliskin olarak Tedarikgi
tarafindan gergeklestirilen tiim faaliyetleri;

1.22. Procurement Activities: any and all the
activities that the Contractor performs in accordance
with a Procurement Contract and these General Terms
in order to design, manufacture and, if so required by
the relevant Procurement Contract, install the
Equipment at the premises of the Principal;

1.23. Diizenleyici Kurallar: Tedarik S6ézlesmesi’'nin
imzalandigi  tarihte  vylrlrlikte olan ve/veya
Tedarikci’'nin Ekipman’i teslim ettigi ya da kurdugu
tarinte Ekipmanin  teslim edildigi ve Isveren
tarafindan  kullanlacagi  Ulke'de ve  Tedarikgi
tarafindan  Ekipmann  aslen {retildigi  Ulke'de
yirirlige girecek olan Is Hukukuna ve GCevre
Hukuku’na iliskin Diizenleyici Kurallar ve is saghgi ve
glivenligi kurallari dahil olmak (izere tiim kanunlar,
yonetmelik ve diger diizenlemeleri;

1.23. Regulatory Requirements: any and all the
provisions of any laws and regulations which are in
force, at the date of execution of the Procurement
Contract, and/or that shall come into force at the date
in which the Contractor delivers and/or installs the
Equipment, in the country where the Equipment shall be
installed and shall be then operated by the Principal and
in the country where the Equipment is actually
manufactured by the Contractor, including but not
limited to Labor and Environmental Regulatory
Requirements and safety and health laws and
regulations;

1.24.Istirakler: bir sirketin, genel kurul toplantisinda
dogrudan ya da dolayl olarak oy ¢ogunlugunu elinde
bulundurdugu sirketleri

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

ifade eder.

2. GENEL HUKUMLERIN UYGULANMASI

2. APPLICATION OF THE GENERAL TERMS

2.1. Isbu Genel Hukiimler, Tedarik S6zlesmesi'nde
diizenlenen o6zel hikim, kosul ve agiklamalarla
beraber herhangi bir Ekipman’in Tedarikgi tarafindan
tasarimi, gelistirimesi, iiretimi ve daha sonra Isveren
tarafindan satin alinmasina iliskin hikim ve kogullari
dizenlemek amacini tasir.

2.1. These General Terms are intended to set forth the
terms and conditions that, together with the specific
terms, conditions and specifications set forth in any
Procurement Contract, shall govern the procurement of
any given Equipment to be designed, developed,
manufactured by the Contractor and then purchased by
the Principal.

2.2. Tedarik Sézlesmesi'ne ek niteligindeki isbu Genel
Hikimler, Isveren ile Tedarikci arasindaki Ekipman
satin alimi iliskisinde gegerli olacak yegane hiikiim ve
kosullari igerir ve dider tim hikim ve kosullar
kapsam disinda birakir.

2.2. These General Terms, as supplemented by a
Procurement Contract, are the only terms and conditions
upon which the Principal is prepared to deal with the
Contractor for purchasing Equipment to the entire
exclusion of all other terms or conditions.

2.3. Tedarikci'nin fiyat teklifi, onay veya talimat,
aciklama veya benzer bir belgeyi kabuliinde yer alan,

2.3. No terms or conditions endorsed upon, delivered
with or contained in the Contractor's quotation,




MAGNErl
ARELM

belirtilen, teslim edilen herhangi bir hiikiim veya kosul
Tedarik Sozlesmesi'nden ayri olarak degerlendirilip
uygulanmayacaktir ve Tedarikgi, s6z konusu hikim
ve kogsullara basvurma hakkindan feragat eder.

acknowledgement or acceptance of Order, specification
or similar document shall form part of any Procurement
Contract and the Contractor waives any right which it
otherwise might have to rely on such terms and
conditions.

2.4. Isbu Genel Hikimler, Tedarik¢i tarafindan
imzalandidi tarih itibari ile yirirlige girecektir ve isbu
tarih itibari ile vyurirlikte bulunan tim Tedarik
Sozlesmelerine  uygulanacaktir.  Taraflar,  aksi
kararlastiriimadikga, Tedarikgi, tim Tedarik
Faaliyetlerini Isveren lehine gerceklestirilecegini ve
isbu Genel Hikimlerin Taraflar arasindan zimnen
yenilendigini ve yeni bir S6zlesme imzalanana kadar
gecerli oldugunu kararlastirmislardir.

2.4. These General Terms shall be effective from the
date of their signature by the Contractor and shall apply
to any Procurement Contract already in force upon such
date. It is understood between the Parties that, unless
otherwise agreed, for all the Procurement Activities that
the Contractor will put in place in favor of the Principal,
these General Terms will be tacitly renewed between the
Parties and be valid for any new Contract.

2.5. MAGNETI MARELLI diinyanin cesitli Ulkelerinde
(“Ulkeler”) bulunan tedarikgiler ile calismaktadir.
MAGNETI MARELLI, bazi Ulkeler'de o Ulke'ye 6zgii
satin alma genel hikim ve kosullari kabul etmig
olabilir (“Yerel GHK”) Bir Ulke'ye 6zgii olarak
diizenlenmis Yerel GHK, atif yaptiklan Ulke kanunlari
uyarinca  kurulmus tim  MAGNETI  MARELLI
istiraklerine ve Tedarikgilari'ne uygulanacaktir. Bu
halde, Yerel GHK, Genel Hikiimler yerine esas
alinacaktir.

2.5. MAGNETI MARELLI conducts business with
suppliers in different countries around the world
(“Countries”). There may be Countries where
MAGNETI MARELLI has adopted Country-specific general
purchasing terms and conditions (“Local GTCs”). The
Local GTCs, where existing with reference to a specific
Country, shall apply to any and all MAGNETI MARELLI
Subsidiaries incorporated under the law of the Country
to which the Local GTCs make reference to, and to their
Sellers. In such case the Local GTCs shall prevail over
these General Terms.

Isbu Genel Hikiimler, Ingilizce ve Tiirkce olarak
imzalanmis olup, metinler arasinda herhangi bir
uyusmazlik bulundugu takdirde Tirkge metin esas
alinacaktir.

This General Terms is signed in English and Turkish. In
case of a discrepancy between the versions, the Turkish
version shall prevail.

3. TEDARIKCI'NIN ~ EKIPMAN  TEDARIKI
KONUSUNDA GOREVLENDiRiLMES]

3. ENTRUSTING THE CONTRACTOR FOR THE
PROCUREMENT OF THE EQUIPMENT

3.1. Tedarik Sozlesmesi imzalayarak, Isveren,
Tedarikgi'ye Tedarik Faaliyetleri'ni gergeklestirmesi
icin gorevlendirir ve Tedarikgi de isbu Genel
Hikimler'de yer alan tiim hikim ve kosullara tabi
olmak kaydiyla isbu géreviendirmeyi kabul eder.

4.1. By executing a Procurement Contract, the Principal
shall entrust the Contractor for the execution of the
Procurement Activities, and the Contractor shall accept
such entrustment, subject to any and all the terms and
conditions stated in these General Terms.

3.2. (i) Isveren'in Tedarikgi'nin yazil kabuliini almasi
ya da (ii) Tedarikgi'nin Siparis'i teslim almasini takip
eden 5 (bes) Is Gunii icinde yazili bir ret beyaninda
bulunmamasi halinde Isveren tarafindan Tedarikgi'ye
gonderilmis ve teslim edilmis tim Siparisler, Tedarikgi
tarafindan kabul edilmis sayilir.

4.2. Any Order issued by the Principal and delivered to
the Contractor shall be deemed to be accepted by the
Contractor either (i) upon the Principal’s receipt of the
Contractor’s written acceptance, or (ii) if the Contractor
fails to deliver a written notice of refusal no later than 5
(five) Business Days from the date in which the
Contractor receives the relevant Order.

4. TEDARIKGCI'NIN BAGIMSIZ TEDARIKCI | 4. THE CONTRACTOR STATUS OF INDEPENDENT
STATUSU CONTRACTOR

4.1. Tedarikgi, asadidaki hususlari beyan ve taahhiit | 4.1. The Contractor hereby represents and warrants
eder: the following:

4.1.1. (i) Ekipman’'in teknik ve teknolojik 6zelliklerini,
ondan beklenen islevleri ve iretim performansini ve

Tedarikgi’'nin  bu Ozelliklere uygun bir Ekipman
tasarlama ve Uretme kapasitesine sahip olup
olmadigini  dederlendirdikten ve (i) Tedarik

Faaliyetleri'nin zamaninda ve gerektigi sekilde yerine
getirilmesini etkileyecek etkenleri ve durumlari diizglin
bir bicimde dederlendirdikten sonra  Tedarik

4.1.1. The Contractor shall sign any Procurement
Contract only after (i) having assessed the technical and
technological specifications to be met by the Equipment,
its expected functionalities and its manufacturing
performance, and the Contractor’s ability to design and
manufacture an Equipment that meet them and (ii)
having properly evaluated any and all the factors and
situations which could affect the proper and timely
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Sozlesmesi’ni imzalayacadini;

deployment of the Procurement Activities.

4.1.2. Tedarik Sozlesmesi'ni imzalayarak, Tedarikgi
Ekipman Uretim Standart Kurallar’'ni ve Ekipman
Ozellikleri'ni ve isbu Tedarik¢i Ekipman Uretim
Standart Kurallar'na ve Ekipman Ozelliklerine ve
uygulanan Dizenleyici Kurallara uygun olarak
Ekipman'l tasarlama, gelistirme, retme, teslim etme
ve kurma kapasitesi oldugunu;

4.1.2. By executing a Procurement Contract, the
Contractor shall acknowledge its acceptance of the
Equipment Manufacturing Standard Requirements and
Equipment Specs and its ability to design, develop,
manufacture, deliver and install the Equipment in
accordance with such Equipment Manufacturing
Standard Requirements and Equipment Specs and with
any applicable Regulatory Requirements.

4.1.3. Tedarikci tarafindan Tedarik So6zlesmesi'ni
imzalamay! kabul ettigi zaman Tedarik Faaliyetleri'nin
zamaninda ve gerektigi sekilde yerine getiriimesini ve
Ekipman'in teslim edilmesini saglamak igin gerekli
kalifiye personele, teknik know-how'a ve finansal
kaynaklar dahil olmak Uzere tim kaynaklara sahip ve
erisebilir oldugunu;

4.1.3. At the time in which the Contractor accepts to
execute a Procurement Contract, the Contractor shall
own and have available any and all the skilled
personnel, the technical know-how and all the
resources, including the financial resources, which are
needed to properly and timely perform the
Procurement Activities and deliver the Equipment.

4.1.4. Tedarik Sozlesmesi'nin  yurirlikte kaldidi
siirece, Tedarikci, (i) kurulmus bulundugu Ulke'de
gegerli kanunlar ve yonetmeliklere uygun olarak
faaliyet gbsteren bir denetim firmasi tarafindan yilhk
Finansal Raporlari’nin denetlenmesini saglayacagini ve
(if) s6z konusu Finansal Raporlari ve Tedarikgi'nin
Tedarik Faaliyetleri'ni zamaninda ve gerektigi sekilde
yerine getirme kapasitesinin  devam ettirilebilip
ettirilemedigini  degerlendirmek amaciyla Isveren
tarafindan talep edilen makul dider finansal bilgileri
Isveren'e verecegini;

4.1.4. During the term of a Procurement Contract, the
Contractor (i) shall procure that its yearly Financial
Statement are audited and certified by an auditing firm
operating in accordance with the laws and regulations
applicable in the Country where the Contractor is
established, and (ii) shall deliver to the Principal such
audited Financial Statements and any related financial
information, that the Principal’s may reasonably request
for assessing the continuous Contractor’s capability to
timely and properly perform any and all the
Procurement Activities.

4.1.5. Tedarik Faaliyetleri'ni siirdiiriirken her zaman
Tedarik Faaliyetlerine ve Ekipmana iliskin tim
Diizenleyici Kurallar'a uyacagini.

4.1.5. When performing the Procurement Activities, the
Contractor shall always comply with any and all the
Regulatory Requirements concerning such Procurement
Activities and the Equipment.

4.2. Tedarikgi, ayrica, asadidaki hususlar beyan ve
taahhiit eder:

4.2. The Contractor hereby further represents and
warrants that

4.2.1. Tedarik Faaliyetleri'ni yiritme seklinden
miinhasiran sorumlu oldugunu ve bunlarin herhangi
birini riski kendisine ait olmak (izere, bagimsiz
Tedarikgi sifatiyla kendi organizasyonu, personeli ve
teknik araglari ile gergeklestirecedini;

4.2.1. The Contractor shall be exclusively liable for the
way in which it shall manage the Procurement Activities
and shall perform any of them at its own risk and as an
independent Contractor and with its own organization,
personnel and technical means;

4.2.2. Tedarik Faaliyetleri'nin  gergeklestiriimesini
planlarken, Tedarik Faaliyetleri'nin tamamlanmasi igin
gerekli zaman gizelgesi ve teslim/kurulum/Ekipman’in
faaliyet gostermeye baglama tarihi dahil ve fakat
bunlarla  sinirh  kalmamak  kaydiyla  Tedarik
Faaliyetleri'nin gerektigi sekilde yerine getirilmesini

4.2.2. When planning the deployment of the
Procurement Activities, the Contractor shall pay due
consideration to any events, situations and
circumstances which may affect the orderly

performance of the Procurement Activities, including but
not limited to the required time schedule for completing

etkileyecek her turlii olay, durum ve sebebe gerekli | the Procurement Activities and the date of
dikkat ve dzenle yaklasacagini; delivery/installation/ start of operations of the
Equipment;

4.2.3. Tedarik Sozlesmesi'ne ya da ilgili Tedarik
Faaliyetlerinin  gerceklestirilmesine iliskin Isveren
tarafindan verilen tim makul Siparisleri, talepleri ve
emirleri gerceklestirmek icin Isveren’in calisanlari,
gorevlileri ve Uglincl kisi temsilcileri ile igbirlidi
yapacadini.

4.2.3. The Contractor shall co-operate with the
Principal, and any of its employees, officers, and third
party representatives to implement any reasonable
instructions, requests and directions that the Principal
may issue in connection with a Procurement Contract
and the performance of the relevant Procurement
Activities.
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4.2.4. Yukaridaki beyan ve taahhitlere uyulmamasi
halinde (i) Tedarikgi, isbu Genel Hiikimler'de ve/veya
Tedarik  Sozlesmesi'nde  belirtilen  Tedarikci'nin
yukUmliliklerinden muaf tutulmayacaktir ve (i)
Tedarikgi, bu sebeple Isveren’in ugradigi tiim zararlari
ve yaptidi tim giderleri ve masraflar tazmin etmekle
ve Isverenin herhangi bir zarara udramamasini
sadlamakla yikimliddr.

4.3. Failure to comply with the above representations
and warranties, (i) shall not exempt the Contractor from
any Contractor’s liability stated in these General Terms
and/or in the Procurement Contract, and (ii) shall made
the Contractor liable to indemnify and hold harmless the
Principal from any cost, damages and expenses
whatsoever suffered by the Principal as a consequence
of such failure.

5. TEDARIKCI'NIN I$ VE GCEVRE HUKUKU'NA
ILISKIN DUZENLEYICI KURALLAR'A UYMA
YUKOMLOLOGU

5. THE CONTRACTOR'’S OBLIGATION TO COMPLY
WITH LABOUR AND ENVIRONMENTAL
REGULATORY REQUIREMENTS

5.1. Tedarik Faaliyetleri'ni yerine getirirken Tedarikgi,
(i) tim Dizenleyici Kurallara her zaman uygun
hareket edecektir ve (ii) iscilerine karsi gocuk isGi
calistirma yasagi, asgari Ucret, sosyal giivenlik ve
emeklilik primi 6demeleri, is sagligi ve giivenligine
iliskin kurallar dahil olmak (izere ve fakat bunlarla
sinirh  olmamak kaydiyla Is Hukukuna Iliskin
Dizenleyici Kurallar'a her zaman uygun davranacaktir
ve (iii) kendi endiistriyel faaliyetlerini yirttiirken her
zaman Cevre Hukuku’na Iliskin Diizenleyici Kurallar'a
uygun hareket eder.

5.1. When performing the Procurement Activities, the
Contractor (i) shall always comply with any applicable
Regulatory Requirements, and (ii) in dealing with its
employees shall always comply with any and all the
applicable Labour Regulatory Requirements, including
but not limited to those concerning prohibition of
employing under-age workers, minimum wages and
salaries, social and pension contributions, safety
regulations, and moreover (iii) in managing its own
industrial operations shall always comply with any and
all the applicable Environmental  Regulatory
Requirements.

5.2. Isveren tarafindan talep edilirse ve edildiginde
Tedarikgi, Is ve Cevre Hukuku’na iliskin Diizenleyici
Kurallara uygun hareket ettigini gosteren tim
belgeleri Isveren’e saglamakla ve onun erisimine
sunmakla yukamlidir. Tedarikgi'nin isbu
yukimliligine aykin olarak, belgeleri Isveren’in
belirledigi makul bir siirede teslim etmemesi halinde
Isveren, Madde 27 uyarinca belirtilen hiikiimlere
bagvurma hakkina sahip olacaktir.

5.2. If and when so requested by the Principal, the
Contractor shall provide and make available to the
Principal any and all the documentation providing
evidence that the Contractor complies with Labour and
Environmental Regulatory Requirements, provided that,
failing the Contractor to deliver such documentation
within a term reasonably stated by the Principal, the
Principal shall have the right to enforce the provisions of
Article 27 below.

6. TEDARIKCI'NIN UYUMLU EKIPMAN TESLIM
ETME YOKUMLULUGU

6. THE CONTRACTOR'S OBLIGATION TO
DELIVER A COMPLIANT EQUIPMENT

6.2.1. Tedarikci'nin temel gayesi ve Tedarik
Faaliyetleri'nin esas sonucu Tedarik Sozlesmesi’nde
belirtilen zaman cizelgesine ve Isveren tarafindan
Tedarikgi'ye verilen hallerde kabul ve onaya iliskin
islevsel kurallara uygun olan bir Uyumlu Ekipman
teslim etmektir. Ekipman, mimkin olan en iyi
tasarima sahip, en iyi kalitede, materyal ve is giicl
agisindan en iyisine sahip ayipsiz ve hatasiz
oldugunda Uyumlu olarak nitelendirilebilir.

6.1. The overall commitment of the Contractor, and the
final result of the Contractor’s Procurement Activities, is
to deliver a Compliant Equipment within the time
schedule set forth in the relevant Procurement Contract
and in compliance with the operative rules of approval
and acceptance, if any, that the Principal may provide to
the Contractor. When Compliant Equipment shall be of
the best available design, of the best quality, material
and workmanship, without fault and defect.

6.2.2. Yukarida belirtilen amag uyarinca, Tedarikgi;

6.2. For the purpose of the above, the Contractor shall
design, develop and manufacture the Equipment, and
shall perform any and all the relevant Procurement
Activities:

6.2.1. ilgili Tedarik S6zlesmesi'nde agikga belirtiimese
de (i) Ekipman’a benzer ekipman Ureticileri tarafindan
uygulanan en gincel “gelismiglik seviyesi” olan
ve/veya (ii) Tedarikgi'ye sunulmus ya Tedarikgi'nin
sahip oldugu teknik ve teknolojik know-how'un
pargasi olan ve/veya (iii) Ekipman'in tasariminin bir
parcasl olursa, Standart Ekipman Uretim
Standartlari’na ulagiimasina ve bunlarin
iyilestirilmesine katki saglayacak teknik ve teknolojik

6.2.1. in accordance with any and all the provisions of
the Procurement Contract and in compliance with the
Principal Technical Documentation, provided always that
the Contractor shall have the duty to perform any and
all the further activities and/or to comply with any
additional technical requirements that, while not
expressly stated in the Procurement Contract and/or in
the Principal Technical Documentation, (i) are currently
applied by the manufacturers of equipment similar to
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yenilikleri igeren tiim diger faaliyetleri gerceklestirmek
ve diger ek teknik ylkimldliklere uygun davranmak
kaydiyla, Isveren’in Teknik Belgelerine ve Tedarik
Sozlesmesi‘nin hiikimlerine uygun olarak; ve

the Equipment as the most updated “state of the art”,
and/or (ii) are part of the technical and technological
know-how owned or available to the Contractor, and/or
(iii) represent technical or technological innovations
which, if introduced in the design of the Equipment,
may contribute to achieve and to improve the
Equipment Manufacturing Standard Requirements;

6.2.2. uygulanabilir tim Duzenleyici Kurallar'a uygun
olarak ve bunlar uyarinca ve Ekipman Ozellikleri'ne
uygun olarak; ve

6.2.2. in compliance with and pursuant to any and all
the applicable Regulatory Requirements and in
accordance with the Equipment Specs; and

6.2.3. Ekipman kuruldugunda ve Isveren tarafindan
kullaniimaya bagsladiginda Standart Ekipman Uretim
Standartlari'na ulasacak ve bu sekilde faaliyet
gbstermesini saglayacak bicimde

6.2.3. in a way to assure that the Equipment when
installed and operated by the Principal achieves and
performs in accordance with the Equipment
Manufacturing Standard Requirements.

Ekipman’l tasarlayacak, gelistirecek ve Uretecek ve
ilgili Tedarik Faaliyetleri'nde bulunacaktir.

7. TEDARIKCI'NIN GEREKLI
CiZELGESINE _UYGUN
TESLIM/KURULUM YUKUMLOLUGO

ZAMAN
OLARAK

7. THE CONTRACTOR'S OBLIGATION TO
DELIVER / INSTALL THE  EQUIPMENT
ACCORDING TO THE REQUIRED TIME SCHEDULE

7.1. Tedarikci, Ekipmant Tedarik So6zlesmesi'nde
kararlastirilan teslim tarihinde teslim etmeli ve gerekli
gorilen hallerde, kurulumun tamamlanmasi igin
ongorilen tarihte kurmaldir.

7.1. The Contractor shall deliver, and install, when so
provided in the relevant Procurement Contract, the
Equipment within the date for delivery, and, when
required, for completing the installation, as specified in
the Procurement Contract.

7.2. Tedarikgi, teslim ve kurulum tarihinin esaslh bir
unsur oldugunu ve herhangi bir gecikme sebebiyle
Isveren’in kayip ve zarara ugrayacagini bilir ve kabul
eder. Dolayisiyla, Ekipman vade tarihinde teslim
edilmezse ya da kurulmazsa burada kararlagtirilan
herhangi bir hakka halel gelmemek kaydiyla, Isveren
(i) ilk iki hafta igin Ekipman Bedeli'nin %0,5‘ine (ylizde
sifir nokta bes) karsilk gelen bir tutarda ve
gecikmenin telafi edilmeksizin devam etmesi halinde
(ii) geciken her hafta icin Ekipman Bedeli'nin %2'sine
(ylzde iki) ve maksimum Ekipman Bedeli'nin %10'una
(yizde 10) karsiik gelen bir tutarda gecikme
tazminatini Tedarikgi'den talep etme hakkina sahiptir.
Yukarida belirtilen hakkin kullaniimasi, isbu Genel
Hikimler ve/veya Diizenleyici Kurallar uyarinca
Isveren lehine sadlanmis herhangi bir hak ve/veya
yasal yola basvuru hakkina halel getirmez.

7.2. The Contractor acknowledges and recognizes that
time for delivery and installation shall be of essence and
that as a consequence of any delay the Principal shall
suffer loss and damage. Consequently if the Equipment
is not delivered, or installed, as the case may be, on the
due date then, without prejudice to any other rights
provided for herein or by any applicable law, the
Principal shall have the right to recover from the
Contractor, by way of liquidated damages (i) an amount
equal to 0,5% (zero point five per cent) of the
Equipment Price for each of the two initial weeks, of
part of it, and thereafter, if such delay continues
uncured, (ii) an amount equal to 2% (two per cent) of
the Equipment Price for each following week of delay,
up to a maximum amount of liquidated damages equal
to 10% (ten per cent) of the Equipment Price. The
above is without prejudice to any and all rights and /or
remedies in favour of the Principal provided by these
General Terms and/or by any applicable Regulatory
Requirements.

7.3. Ekipman Bedeli'nin %5’i (ylizde bes) oraninda
gecikme tazminatinin tahakkuk etmesi {izerine
Isveren, Tedarik¢i'nin Tedarik Sézlesmesi'nde ve
Dizenleyici Kurallar'da belirtilen ylkumldliklerine
aykin davranmasi sebebiyle maruz kaldi§i zarar,
kayip, gider veya masrafin tazmini igin basvurabilecegi
diger tim soOzlesmesel veya yasal yollara ek olarak
Madde 27 uyarinca Tedarik So6zlesmesi'ni erken
feshetme hakkina sahiptir.

7.3. Upon accrual of liquidated damages equal to the
5% (five per cent) of the Equipment Price, the Principal
shall have the right to early terminate the Procurement
Contract in accordance with Article 27 in addition to any
further contractual or legal remedy for the recovery of
any damage, loss, cost or expense suffered or incurred
by the Principal as a consequence of the Contractor’s
non-performance under any Procurement Contract
and/or under any applicable Regulatory Requirements.

8. EKIPMAN DEGiSiKLIKLERI VE TADILLERI

8. EQUIPMENT'S MODIFICATIONS AND
CHANGES

8.1. Ekipman’in tasarimi, geligtirilmesi ve {retimi

8.1. During the design, development and manufacture
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sirasinda Isveren, Tedarikci'den (i) bir Uyumlu
Ekipman teslimi ve/veya kurulumunu saglamak igin
gerekli ve/veya (ii) Ekipman’in faaliyet performansini
arttirmak igin onerilen dedisikleri talep etme hakkina
sahiptir. Tedarikgi, asadida yer alan Madde 9 uyarinca
bu dedisiklik ve tadillerin Ekipman’a uygulanmasini
sadlar.

of the Equipment the Principal shall have the right to
require the Contractor to introduce modifications and
changes (i) needed to assure the delivery and/or
installation of a Compliant Equipment and/or (i)
advisable to improve the operational performance of the
Equipment, and the Contractor, subject to the
provisions of Article 9 below, shall be bound to procure
that such modifications and changes are introduced into
the Equipment.

8.2. Tedarikgi, yukarida bahsedilen degisiklik ve/veya
tadilleri ancak Isveren tarafindan bir Siparis Dedisiklik
Talebi gonderildikten sonra gergeklestirecektir.

8.2. The Contractor shall introduce the above
mentioned changes and/or modifications only after
having received from the Principal an Order Variation
issued by the Principal.

8.3. Siparis Degisiklik Talebi zerine gergeklestirilen
tadil ve dedisiklikler, bu tadil ve degisiklikleri
gerceklestirmek igin Dbelirtilen ek giderler disinda
Ekipman Bedeli'nde herhangi bir dedisiklige vyol

8.3. Madifications and changes introduced by an Order
Variation shall not give cause to any variation to the
Equipment Price other than when the additional cost for
introducing such modifications and changes is stated in

acmaz. the relevant Order Variation.
8.4. Tedarik Faaliyetlerinde ya da Tedarikgi | 8.4. Modifications and changes which cause a
tarafindan bunlari gergeklestirmek igin Ustlenilen | decrease, qualitative and/or quantitative, in the

giderlerde nitelik ve/veya nicelik agisindan bir azalma
yaratan degisiklikler ve tadiller Isveren’e Ekipman
Bedeli'nin degisiklik ile orantil sekilde azaltiimasini
talep etme hakki saglayacaktir.

Procurement Activities and in the costs to be borne by
the Contractor in performing them, shall give to the
Principal the right to claim a proportionate decrease of
the Equipment Price.

8.5. Diizenleyici  Kurallara uyulmasi  amaciyla
yapllmasi talep edilen degisiklikler ve tadiller higbir
sekilde Tedarikci'ye Ekipman Bedeli'nde bir artis talep
etme hakki vermez.

8.5. In no event modifications and changes which are
required to comply with any Regulatory Requirements
shall give to the Contractor the right to claim an
increase in the Equipment Price.

9. TESLIM VE/VEYA KURULUM

9. DELIVERY AND /OR INSTALLATION

9.1. Tedarikci, Ekipman Tedarik So6zlesmesi'nde
belirtilen kosullara ve Ozelliklere ve zamanlamaya
uygun olarak teslim etmeli veya gerekli hallerde
kurmall ve gumriik diizenlemeleri ve Isveren ile
aralarinda kararlagtirilmisg olan Incoterms 2010 dahil
olmak (zere uygulanan Dizenleyici Kurallar'a
uygunlugu saglamak icin vermesi gereken belgeleri
derhal sadlar.

9.1. The Contractor shall deliver, or install, as the case
may be, the Equipment in accordance with the delivery
terms and specifications and the timing set forth in the
Procurement Contract, and shall promptly provide any
required documentation in order to comply with the
applicable Regulatory Requirements, including customs
regulations and in any case according to Incoterms
2010 agreed with the Principle, if any.

9.2. Isveren’in yazill 6n izni olan haller disinda, (i)
Ekipman’in erken teslimi ve/veya kurulumu ve/veya
(i) tamamlanmamig Ekipman’in kurulumu yasaktir.

9.2. Except with the prior written consent of the
Principal, (i) Equipment’s advanced delivery and/or
installation, and/or (ii) installation of an Equipment
incomplete, are not permitted.

9.3. Tedarikgi, Ekipman’i teslim ettiginde Ekipman'la
veya Ekipman'in herhangi bir pargasi ile beraber diger
bilgilerin yani sira, Sézlesme numarasini ya da Siparis
numarasini, ve gerekli hallerde S6zlesme veya Siparis
tarihini, paket sayisini ve igeriklerini ve Tedarik
Sozlesmesi'nde belirtilen dider bilgileri iceren bir
teslim notu bulundurulmasini sadlar.

9.3. The Contractor shall ensure that, when it is
delivered, the Equipment, or any part thereof, is
accompanied by a delivery note which shows, among
other things, the Contract number, or the Order
number, as the case may be, the date of such Contract
or Order, number of packages and contents and any
other information as stated in the Procurement
Contract.

9.4. Eder ilgili Tedarik Sozlesmesi uyarinca
Ekipman’in Tedarikgi tarafindan kurulmasi
gerekiyorsa, Tedarikgi Isveren’in Tedarik

Sozlegsmesi‘nde belirtilen tesisinde Ekipman’i kurar.

9.4. If under the relevant Procurement Contract the
Contractor is required to install the Equipment, then the
Contractor shall install the Equipment at the Principal’s
premises stated in the Procurement Contract.

9.5. Kurulum o6ncesinde Tedarikgi, isveren_’e uygun
olacak bicimde (i) Ekipman'in kurulumunu Isveren’in
tesislerinde  yiritilen normal faaliyetlere zarar

9.5. Prior to such installation the Contractor, in
accordance with the Principal, (i) shall visit the
Principal’s premises in order to assess the procedures
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vermeyecek sekilde ve glvenli bir bigimde
gerceklestirilmesini saglayacak prosedirleri
degerlendirmek amaciyla Isverenin tesislerini ziyaret
eder ve (ii) Isveren ile birlikte giivenlik planlarini ve
dederlendirmeleri ve Diizenleyici Kurallar uyarinca
Tedarikgi'nin tek basina ya da Isveren ile birlikte
hazirlamasi gereken tim belgeleri hazirlar.

for installing the Equipment without causing any
disruption to the normal activities performed at such
Principal’s premises and assuring that such installation is
safely performed, and (ii) shall prepare, together with
the Principal, any and all the safety plan, survey and
documentation that, under any applicable Regulatory
Requirements, the Contractor, alone or jointly with the
Principal, is required to prepare.

9.6. Ekipmann  Isveren’in  hedef tesislerinde
kurulumu siiresinde Tedarikgi, (i) Ekipman’in
kurulumunu guvenlik planlar ve kurulum proseddiriine
tam anlamiyla uygun olarak gergeklestirir, (ii)
uygulanan Diizenleyici Kurallar uyarinca gerekli
gorilen ve kurulumun glvenli gergeklesmesi igin
gerekli tiim giivenlik dnlemlerini alacak ve Isveren’in
tesislerindeki kurulumu gergeklestiren tim
calisanlarinin, onayl alt-isveren calisanlarinin almasini
sadlar ve (i) Isverenin tesislerindeki kurulumu
gercgeklestiren tim calisanlarinin ve onayh alt-igveren
galisanlarinin  Tedarikgi'nin  Ekipman‘in  kurulumunu
gerceklestirdigi  Isveren’in  tesislerinde  yiiriirlikte
bulunan tiim diizenlemelere ve prosediirlere uymasini
saglar.

9.6. During the installation of the Equipment at the
Principal’s premises of destination, the Contractor (i)
shall carry out the Equipment’s installation strictly in
accordance with the planned safety plan and installation
procedure, (ii) shall adopt, and have all its employees,
and the employees of any authorized sub-contractors,
operating the installation at the Principal’s premises,
adopting any and all the safety measures required by
the applicable Regulatory Requirements and that are
appropriate to assure that the installation is carried out
in safe conditions, and (iii) shall cause all its employees,
and the employees of any authorized sub-contractors,
operating the installation at the Principal’s premises to
comply with the regulations and procedures in force at
the Principal’s premises where the Contractor installs
the Equipment.

10. DENEME

10. TESTING

10.1. Ekipman’in teslimi ve/veya kurulumunu takiben,
Isveren Ekipman’in Ekipman Ozellikleri ve Ekipman
Uretim Standart Kurallar’'na ve diger Diizenleyici
Kurallara uyumlu olup olmadidini anlamak igin
dogrudan kendisi veya Uglincl bir kisi araciidiyla
Ekipman'’l test eder.

10.1. Upon delivery and/or installation of the
Equipment the Principal shall proceed, directly or
through a third party, to test the Equipment in order to
assess the Equipment compliance with the Equipment
Specs, the Equipment Manufacturing Standard
Requirements and any applicable  Regulatory
Requirements.

10.2. Tedarikgi, Tedarikci'nin tesislerinde ya da
Isverenin  Tedarik Sozlesmesi'nde belirtilen  bir
tesisinde ya da Taraflarca o sirada kararlastirilan bir
yerde gergeklestirilecek test faaliyetlerine her zaman
katilmak zorundadir.

10.2. The Contractor shall always attend the testing
operations, which shall be carried out either at the
Contractor’s premises or a the Principal’ s premises, as
stated in the Procurement Contract or as otherwise
agreed upon between the Parties at that time.

10.3. Taraflar’dan her biri test masraflarina iliskin
kendi kismini Ustlenir.

10.3. Each Party shall bear its own expenses in
connection with the testing operations.

10.4. Test faaliyetlerinin tamamlanmasini takiben,
Isveren ya da Uglincli kisi temsilci, (i) Ekipman’in
Uyumlu olduguna ya da (ii) Ekipmanin Ekipman
Ozellikleri ve Ekipman Uretim Standart Kurallarima
ve/veya diger Dizenleyici Kurallara aykiri ya da eksik
oldugunu belirten ve mimkiinse, aykirlik ya da
eksikliklerin nedenlerini ve bunlarin giderilmesi igin
Onerilen ¢dzim yollarini  igeren Ekipman Test
Raporu’nu Tedarikgi'ye hazirlayip, imzalayarak teslim
eder.

10.4. Upon completion of the testing operations, the
Principal, or its third party nominee, shall prepare, sign
and deliver to the Contractor the Equipment Testing
Report, either (i) confirming that the Equipment is
Compliant, or (ii) stating any defectiveness or lack of
compliance with the Equipment's Specs and/or
Equipment Manufacturing Standard Requirements
and/or the applicable Regulatory Requirements, and
whenever possible, the reasons of such defectiveness or
lack of compliance and the proposed remedial actions.

10.5. Ekipman Test Raporu’nun teslim alinmasini
takip eden 10 (on) Is Giini boyunca Tedarikgi,
Ekipman Test Raporu'na iliskin uygun gérdigu tim
yorumlarini ve/veya aciklamalarini Isveren’e iletebilir
ve bu kesin sire olarak kabul olunur. Yorumlarin
ve/veya agiklamalarin kararlastinlan siire iginde
saglanmamasi halinde Tedarikci, Ekipman Test

10.5. Within 10 (ten) Business Days from the receipt of
the Equipment Testing Report, which term is of
essence, the Contractor may submit in writing to the
Principal any comments and/or remarks to the
Equipment Testing Report that the Contractor may
deem appropriate. Failing to provide such comments
and/or remarks within such term the Contractor shall be

10
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Raporu’nu kabul etmis sayilir.

deemed to have accepted the Equipment Testing
Report.

10.6. Test faaliyetleri sonucunda Ekipman’in ayiph ya
da uyumsuz oldudu tespit edilirse, Isveren kendi
takdirine badl olarak asadidaki seceneklerden birini
secme hakkina sahiptir:

10.6. If as a result of the testing operations the
Equipment is found defective or non-compliant, the
Principal shall have the right to elect, in its own
discretion, to proceed with one of the following options:

10.6.1. Tedarikgi'den, masrafi ona ait olmak (zere,
Isveren tarafindan ayibin/uyumsuzlugun niteligine
gore belirleyecedi  makul bir sire icinde
ayibin/uyumsuzlugun giderilmesi icin gerekli islemlerin
yapilmasini talep edebilir ve sonrasinda Ekipman’in
baska bir teste tabi tutulmasini saglayabilir, veya

10.6.1. to require the Contractor to adopt, at its own
expenses, appropriate actions for remedying to such
defectiveness / lack of compliance within a given term,
reasonably indicated by the Principal having regard to
the kind of defectiveness/non-compliance, and
thereafter to proceed to a further testing of the
Equipment, or

10.6.2. Ekipman Bedeli'nden, Isverenin Ekipman’daki
ayibi/uyumsuzlugu dogrudan gidermek icin
Ustlenecedi giderleri ve masraflari karsilamak amaciyla
Tedarikgi ile dnceden anlasilarak kararlagtiracadi bir
indirimi yapmak kaydiyla Ekipman’i kabul etmek, veya

10.6.2. to accept the Equipment, subject to the prior
Contractor’s agreement on a reduction of the Equipment
Price for compensating the costs and expenses that the
Principal shall bear to directly remedy to the
defectiveness / lack of compliance of the Equipment, or

10.6.3. ayipli/uyumsuz  Ekipman’i reddetmek ve,
Ekipman coktan teslim edilmisse, riski ve masrafi

10.6.3. to reject the defective / non-compliant
Equipment and, if already delivered, to return such

Tedarikgi'ye ait olmak Uzere, Ekipmant Tedarikci'ye | Equipment to the Contractor at the risk and cost of the

geri gondererek para iadesi almak; veya Contractor and subject to the repayment of the relevant
price already paid to the Contractor, or

10.6.4. isbu Madde 27 kapsaminda Tedarik | 10.6.4. to rescind the Procurement Contract under

Sozlesmesi'ni feshetmek.

Article 27 below.

10.7. Isveren’in, yukandaki seceneklerden herhangi
birini segmesi, Tedarikci’nin Uyumsuz Ekipman teslim
etmemesinden dodan zararlarinin tazminini talep
etme hakkini etkilemez.

10.7. The election of any of the options mentioned
above shall not affect the Principal’s right to claim such
damages as may have been sustained in consequence
of the Contractor’'s failure to deliver a Compliant
Equipment.

10.8. Test faaliyetleri ve Isveren’in Ekipman'l kabulii,
Tedarikgi'nin  Madde 13'te diizenlenen garanti
yukimlalGklerini etkilemez.

10.8. The testing operations and the Principal's
acceptance of the Equipment shall not affect the
Contractor warranty obligations set forth in Article 13.

11. TEDARIKCi'NiN TEKNiK BELGELERI

11. CONTRACTOR TECHNICAL DOCUMENTATION

11.1. Tedarikgi, Ekipman'in Tedarikci tarafindan
uretildigi Ulke'deki ya da Isveren tarafindan kurulup,
kullanilacagi Ulke'deki Diizenleyici Kurallara uygun
olarak tasarlandigini, gelistirildigini ve Gretildigini
kanitlamak amaciyla Ekipman’a iliskin ve/veya
Ekipman hakkinda Dizenleyici Kurallar uyarinca kendi
tesisinde tutmakla yikimli oldugu tim belgeleri
tutmalidir.

11.1. The Contractor shall keep any and all the
documentation prepared in connection with and/or
relevant to the Equipment that the Contractor is
required to keep at its own premises under any
applicable Regulatory Requirements to prove that the
Contractor designed, developed and manufactured the
Equipment strictly in accordance with any Regulatory
Requirements in force in the Country where the
Equipment is manufactured by the Contractor or in the
Country where the Equipment shall be installed and
operated by the Principal;

11.2. Talep Uzerine Tedarikgi, Isveren’e yukarida
bahsedilen belgelerin kopyalarini teslim etmeli ve
belgelerin Diizenleyici Kurallar'a uygun hale gelmesini
saflamak icin Isveren tarafindan yapilan makul
talepler uyarinca bu belgeleri degistirmeli, eklemeler
yapmali ve eksiklikleri tamamlamalidir.

11.2. If so requested, the Contractor shall promptly
deliver to the Principal copies of the above mentioned
documentation and shall thereafter amend, supplement
and integrate any such documentation in accordance
with any reasonable request by the Principal aimed to
assure that such documentation is in accordance with
the applicable Regulatory Requirements.

11.3. Dizenleyici Kurallar uyarinca aksi belirtilen
haller diginda, Tedarikgi yukarida Madde 11'de
belirtilen belgeleri kendi tesisinde 15 (on bes) yil
boyunca bulundurmalidir.

11.3. Except as otherwise provided for in the applicable
Regulatory Requirements, the Contractor shall keep safe
at its own premises the documentation referred in
Article 11.1. above for a period of 15 (fifteen) years.
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11.4. Ekipman’in teslimi ve/veya kurulumu (zerine,
Tedarik Sozlesmesi'nde diizenlendigi 6lglide, Tedarikgci
Isveren’e asa§idaki Tedarikci'nin Teknik Belgeleri'ni
teslim etmelidir:

11.4. Upon delivery and/or installation of the Equipment,
if and to the extent the Procurement Contract so
require, the Contractor shall deliver to the Principal the
following Contractor Technical Documentation:

11.4.1. Ekipmann ve Ekipman’a kurulan ana
bilesenlerin ve alt bilesenlerin nihai cizimleri ve
Ekipman’i Isveren’in {retim siirecinde daha &nceden
kullanilan baska bir ekipmana baglamak igin gerekli
tlm bilgi, tasarim, 6zellik, sema ve talimat; ve

11.4.1. The final project drawings of the Equipment
and of the main components and sub-assemblies
installed into the Equipment, together with the any
relevant information, design, specs, schemes and
instruction to interface the Equipment with any other
equipment already operating in the Principal’s
manufacturing process, and

11.4.2. Ekipman’in kullanimi ve diizgiin bir bicimde
bakimi icin teknik manueller.

11.4.2. Technical manuals for operating and properly
maintaining the Equipment.

12. KABUL VE MULKIYETIN GECisi

12. ACCEPTANCE AND TRANSFER OF TITLE

12.1 Ekipmanin miilkiyeti, (i) Isverenin gecikme
olmaksizin Nihai Kabul beyanini gdndermesi; ya da
her hallikarda (ii) Ekipmanin Uyumlu oldugunu
belirten Ekipman Test Raporu’nun imzalanmasindan
ve Tedarikgi'nin yukaridaki Madde 11.4te belirtilen
Teknik Belgeleri tesliminden itibaren yirmi bes (25) Is
Guinu sonra Tedarikgi'den Isveren’e gegecektir.

12.1. Title of property to the Equipment shall pass from
the Contractor to the Principal (i) upon the Principal’s
issuance of the Final Acceptance, which the Principal
shall issue without undue delay, or (ii) after twenty-five
(25) Business Days after the signature of the Equipment
Testing Report stating that the Equipment is Compliant
and the delivery of the Contractor Technical
Documentation set forth in Article 11.4. above,
whichever of the circumstances under (i) or (ii) occurs
first.

13. GARANTI KOSULLARI

13. WARRANTY

13.1. Tedarik Sozlesmesi'nde belirtilen ek garantilere
ve Madde 14'te Tedarikgi'nin yikimldlikleri altinda
belirtilen hususlara halel gelmeksizin, Tedarikgi,
Tedarik S6zlesmesi uyarinca Isveren’in tesislerine
teslim edilen ve/veya kurulan her bir Ekipman’in
Uyumlu ve Ekipman Uretim Standart Kurallari'na
uygun bir bicimde normal olarak kullanima elverigli ve
Genel Hikimler ve/veya ilgili Tedarik S6zlesmesi'nin
hikimlerinde belirtilen hiikiim ve kosullara uygun
olacadini garanti eder.

13.1. Saving always any supplemental warranty
provided in relevant Procurement Contract and without
limitations to the Contractor’s obligations under Article
14 below, the Contractor warrants that any Equipment
delivered and/or installed at the Principal’s premises
pursuant to a Procurement Contract shall be Compliant
and capable to be normally operated in accordance to
the Equipment Manufacturing Standard Requirements
and in compliance with any and the terms and
conditions provided for by these General Terms and/or
by the relevant Procurement Contract.

13.2. Bir Ekipman'in Ayiph oldugunu degerlendirdikten
ve Tedarikgi'ye ayibin nedenlerini bildirdikten sonra,
Isveren (i) ayibin masraflan kendisine ait olmak {izere
Tedarikgi tarafindan gidermesini saglayabilir ya da (ii)
Tedarikgi hesabina borg olarak kaydederek so6z
konusu ayibi kendisi dogrudan giderebilir.

13.2. After assessing that an Equipment is Defective and
having informed the Contractor of the reasons of such
defectiveness, the Principal shall have the option either
(i) to have such defect remedied by the Contractor at its
own expenses, or (ii) to directly remedy such defects,
by debiting to the Contractor any and all the relevant
costs.

13.3. Madde 13.1'de diizenlenen garanti, Isveren’in
toplu uretime gegmesini takip eden yirmi dért (24) ay
boyunca yirirlikte kalir.

13.3. The warranty set forth in Article 13.1. above shall
remain in force for a period of twenty-four (24) months
from the starting date of the Principal’s mass production

13.4. Tedarikgi, ayibin ilgili Tedarik Soézlesmesi'ne
uygulanan yasalar ve diger dlizenlemeler uyarinca
Ongorilen ayip bildirim siiresine uygun olarak bildirim
talep etme hakkindan, s6z konusu bildirim siresi
uygulanan vyasalar ve diger diizenlemeler uyarinca
emredici olmadikca, feragat etmistir.

13.4. The Contractor hereby waives any right to have
any defectiveness notified within any legal term which
may be provided under any laws and regulations which
is applicable to the relevant Procurement Contract,
insofar such term is not mandatory under such
applicable laws and regulations.

14. GARANTI KAPSAMINDAKI FAALIYETLER

14. INTERVENTIONS IN WARRANTY

14.1. Garanti sliresinin tamami boyunca Madde 13'te

14.1. For the entire duration of the period of warranty
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belirtildigi Uzere, Tedarikgi teslim edilen ve/veya
kurulan Ekipman‘a iliskin Isveren’e Tedarik Faaliyetleri
kapsaminda bir bakim servisi sunmayi kabul eder.

as stated in Clause 13, the Contractor agrees to provide
to the Principal a maintenance service on the Equipment
delivered and / or installed, that are the subject of the
Procurement Activities:

14.2. Ekipman'da  Isverenin  lretim  siirecine
(8rnegin, tretimin durmasi) ve muhtemelen Isveren’in
nihai mdisterisinin  Gretim sirecine etki edecek
derecede Ekipman’in dlizgiin ¢alismasini etkileyen
aksaklik ve arizalar olmasi halinde Tedarikgi, tlim
garanti siliresi boyunca acil midahalede bulunmayi
garanti eder. Ozellikle, Isverenin kendisi acil
miidahale ihtiyaci oldugunu soylemesi halinde
Tedarikgi, kendisi ya da glvenilir Gglnci bir Kkisi
araciigiyla Isveren’in tesislerinde acil miidahalede
bulunacadini garanti eder.

14.2. In case of failure or malfunction of the Equipment
that affects the proper functioning with consequent
impacts on the production process of the Principal (ie:
line stoppage), and potential impacts on the production
process of the Principal’s final customers, the Contractor
guarantees any urgent intervention for the entire
duration of the warranty. In particular, the Contractor
guarantees immediate action — also made through a
trusted third party - at the premises of the Principal in
case of a communication of the Principal itself about the
need of urgent action.

14.3. Taraflar, garanti siiresi boyunca Madde 14.1
uyarinca gerceklestirilecek midahalelere ve ayrica

bakim islemleri sirasinda ihtiyag duyulan yedek
parcalara iliskin masraflarin  aksi yazih olarak
kararlastiriimadikca Tedarikgi tarafindan

Ustlenilecegini kararlastirmiglardir.

14.3. It is understood between the Parties that for the
entire duration of the warranty term, the costs relating
to the interventions as per Clause 14.1, as well as all
the spare parts required for any maintenance
operations, will be entirely borne by the Contractor,
unless otherwise agreed in writing.

14.4. Bu amagcla, Tedarikgi garanti siiresinin tamami
boyunca gerekli yedek parcalarin derhal temin
edilebilecedini garanti eder.

14.4. For this purpose, the Contractor guarantees the
immediate availability of the necessary spare parts for
the entire duration of the warranty period.

15. BAKIM

15. MAINTENANCE

15.1. Tedarikgi, Madde 13 ‘te belirtilen garanti
suresinin sonunda, Tedarik Faaliyetleri kapsaminda
Isveren’e teslim edilen ve/veya kurulan Ekipman‘a
iliskin bir bakim hizmeti saglamayi kabul eder:

Olagan Bakim: Tedarikgi, kendisi ya da kendi
belirleyecedi tglinci kisi/kisiler aracihdiyla, en az alti
ayda bir olagan bakimin gergeklestiriimesini saglar.
Oladan bakimlar, Ekipman’in dogru bicimde faaliyet
gosterdiginin  kontrol edilmesinden ve yurirlikteki
Dizenleyici Kurallar uyarinca ya da bunlara uyum
saglamak igin daha uygun pargalarin dedistirilmesi ve
yipranmis, kaybolmus veya kirilmis pargalarin
yenilenmesinden ibarettir.

Olaganiisti bakim: Ekipman'da Isveren’in iretim
strecine (6rnedin, Uretimin durmasi) ve muhtemelen
Isverenin nihai miisterisinin {iretim siirecine etki
edecek derecede Ekipman’in dizgin
calismasini/faaliyet géstermesini etkileyen aksaklik ve
arizalar olmasi halinde Tedarikgi, olaganiistli bakimin
gerceklesmesini saglar. Ozellikle, isveren’in bdyle acil
bir miidahale ihtiyacini bildirmesini takip eden 6 (alt)
saat icinde Tedarikgi, kendisi ya da guvenilir Gguncii
kisiler araciigyla Isveren’in tesislerinde séz konusu
miidahalenin gerceklesecedini garanti eder.

15.1. At the end of the warranty period as per Clause
13, the Contractor agrees to provide the Principal with a
maintenance service on the Equipment delivered and /
or installed, that are subject of the Procurement
Activities:

Ordinary maintenance: the Contractor, also through
third party/ies of his choice, ensures interventions of
ordinary maintenance at least every 6 (six) months. The
interventions of ordinary maintenance will consist in
verifying the correct operation of the Equipment,
replacement of parts if not more adequate with regard
to/compliant with the Regulatory Requirements in force,
replacement of worn, missing or broken parts.

Extraordinary maintenance: in case of failure or
malfunction of Equipment, compromising the proper
functioning/operation of the Equipment with the
resulting impact on the production process of the
Principal (ie: line stoppage), and potential impacts on
the production process of the Principal’s final customers,
the Contractor ensures interventions of extraordinary
maintenance. In particular, the Contractor guarantees
an intervention - carried out also through a trusted third
party/ies - at the premises of the Principal within the 6
(six) hours following the notification of the Principal
about the need of an urgent intervention.

15.2. Olagan ve oladaniistii bakim faaliyetlerine iligkin
masraflar ve yedek parga masraflar Taraflar arasinda
kararlastirilacaktir.

15.2. The cost of both the ordinary and extraordinary
maintenance operations and of the spare parts will be
mutually agreed between the Parties.

15.3. Bu amagla Tedarikgi, Isveren ile yapacaklar bir

15.3. For that purpose, the Contractor guarantees the
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anlagma ile belirlenecek olan ve yipranmaya en gok
maruz kalacak yedek parcalarin derhal temin
edilebilecedini garanti eder. Isveren tarafindan talep
edilmesi halinde, Tedarikgi s6z konusu yedek
parcalarin  Isveren’e  imalathanesinde/tesislerinde
konsinye satis usulliyle temin etmeyi kabul eder.
Taraflar, Tedarikgi'nin her zaman yeterli bir miktar

availability of spare parts most subject to wear, which
will be identified by mutual agreement with the
Principal. If required by the Principal, the Contractor
agrees to supply these spare parts on consignment
stock at the plant/premises where the Equipment has
been installed. It is understood between the Parties that
it will be the Contractor's responsibility to always keep

stok bulundurmakla yuktmla oldugunu | an adequate level of stock.

kararlagtirmiglardir.

16. TAZMINAT 16. INDEMNITY

16.1. Madde 13.3'te belirtilen garanti siiresinin | 16.1. For the whole period of the warranty mentioned
tamami boyunca ve sonrasinda Tedarikgi, Ayipli | under Article 13.3. above and thereafter, the Contractor

Ekipman’dan dolayi ya da ona iliskin olarak isveren’e
ileri siirlilen, Isveren tarafindan katlanilan ya da
O0denen (mumkiin oldugu takdirde, illiyet badi
olmayan ylkimliliikler ve zararlar haric olmak (izere)
dogrudan ve dolayll tim yukimlGllkleri, kayiplari,
zararlar, hasarlari, giderleri ve maliyetleri tamamen
tazmin etmekle ylkimlidir.

shall keep the Principal indemnified in full against all
direct and indirect liabilities (excluding consequential
liabilities and damages, if applicable), loss, damages,
injury, costs and expenses awarded against or incurred
or paid by the Principal as a result of or in connection
with a Defective Equipment.

17. SIGORTA

17. INSURANCE

17.1. Yukarnda Madde 13'te belirtilen garanti slresinin
bitimine kadar ve Tedarik Sbézlesmesi'nde aksi
kararlastiriimis olmadikga Tedarikgi, maliyeti kendisine
ait olmak Uzere kapsamli bir Griin sorumluluk sigortasi
ve Tedarik Faaliyetleri'ne iliskin ya da bunlardan
dogacak olan tim giderleri, zararlari ve masraflari
kapsayacak  bir genel  sorumluluk  sigortasi
sadlayacaktir.

17.1. Until the expiry of the warranty period referred to
in Article 13 above and except as otherwise provided for
in the Procurement Contract, the Contractor shall
maintain at its own cost and expense, comprehensive
product liability insurance and general liability insurance
covering any costs, damages and expenses whatsoever
relating to or arising from any and all the Procurement
Activities.

17.2. S6z konusu sigorta poligesinin hikim ve
kosullari Isveren tarafindan makul olarak kabul
edilebilecek nitelikte olmalidir.

17.2. Terms and conditions of such insurance policy
shall have to be reasonably acceptable for the Principal.

18. EKIPMAN BEDELI

18. EQUIPMENT PRICE

18.1. Ekipman Bedeli, Tedarik Sozlesmesi'nde
belirtilecektir ve (i) ilgili Tedarik So6zlesmesi
kapsaminda Tedarikgi tarafindan dodrudan ya da
Onayl Alt isverenler araciligiyla gergeklestirilmis tim
Tedarik Faaliyetleri'ni ve (ii) Ekipman’in projesinin
miilkiyetini Isveren’e devretmek igin ve genel olarak

18.1. The Equipment Price shall be stated in the
relevant Procurement Contract and shall be in full
consideration (i) for any and all the Procurement
Activities to be rendered by the Contractor, directly or
through Authorised Subcontractors, under the relevant
Procurement Contract, and (ii) for the transfer to the

Ekipman’a iligkin ya da Madde 20°da belirtilen | Principal of the title on the Equipment’s project and,
Ekipman'in  igerdigi  fikri  milkiyet haklarinin | more generally, for the right of using any intellectual
kullaniimasi icin gerekli bedeli tamamen | property rights relevant to, or incorporated into the
karsilayacaktir. Equipment, as per Article 20 below.

18.2. Ekipman Bedeli KDV haric olup, Tedarikgi | 18.2. The Equipment Price shall be exclusive of value

tarafindan sigorta, tasima, teslim, test etme ve/veya
kurulum icin 6denen tim giderleri, masraflari ve diger
tim mukellefiyetleri kapsayacaktir.

added tax but inclusive of all other charges, including
but not limited to any and all the costs and expenses
born by the Contractor for insurance, transport,
delivery, testing and/or installation.

18.3. Ekipman Bedeli sabit ve kesin olup, Madde 8'de
belirtilen degisiklik ve tadiller sonucu gergeklesen artis
ve azalmalar disinda baska herhangi bir nedenle
degistirilemez.

18.3. The Equipment Price is fixed and firm and shall
not varied for any reasons whatsoever, other than for a
decrease or an increase, as the case may be, due to a
Equipment’s modifications and changes as per Article 8
above.

18.4.Taraflar, doviz kuru orani farklliklari veya diger
faktorler sonucunda projenin karliigi veya baskaca
hususlar ile ilgili istenmeyen ekonomik etkilerin

18.4. The parties agree and acknowledge that
provisions related to the financial and economic aspects
of the Purchase Order and Supply Agreements may be
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dogabilecek olmasi halinde, Siparis ve Tedarik
Sozlesmesi'nde yer alan mali ve ekonomik hususlarla
ilgili olan hikiimlerin Magneti Marelli tarafindan revize
edilebilecegini kabul eder ve onaylar.

revised by Magneti Marelli as a consequence of currency
exchange rate variations or other factors that could
have unintended economic impacts related to the
profitability of the project or otherwise.

19. ODEME SURELERI VE FATURALAMA

19. TERMS OF PAYMENT AND INVOICING

19.1. Isveren, (i) zaman cizelgesine ve Tedarik
Sodzlesmesi'nde belirtilen 6deme sirelerine uygun
olarak ilgili faturanin alinmasi (izerine Ekipman
Bedeli'ni Tedarikci'ye o6der ve (ii) Tedarikci'nin
herhangi bir nedenle isveren’e 6demesi gereken ve
muaccel herhangi bir bedeli herhangi bir zaman
mahsup etme hakkina sahiptir ve (iii) Tedarikgi'nin
Uzerine dlgen yikiamlilikleri yerine getirmekte esasli
bicimde temerriide dismesi halinde Ekipman
Bedeli'nin kalan kisminin édemelerini Satici'ya yazil
ihbarda bulunarak askiya alma hakkina sahiptir.

19.1. The Principal (i) shall pay the Equipment Price to
the Contractor upon receipt of the relevant invoice in
accordance with the time schedule and the terms of
payment set forth in the relevant Procurement Contract,
(ii) shall be entitled to set off any amount due at any
time to the Contractor against any amount due, for
whichever reasons, by the Contractor to the Principal,
and (i) shall have the right, if the Contractor is
materially in default to any of its obligations, to suspend
the payments of any outstanding part of the Equipment
Price, subject to written notice to Contractor.

19.2. Ekipman Bedeli'nin ya da bir kisminin faturasini
diizenlerken Tedarikgi, diger konularin yani sira
Sézlesme numarasini, ya da varsa Siparis numarasini,
Sozlesme ya da Siparig'in tarihini ve Tedarik
Sozlesmesi'nde  belirtilen  diger ilgili  Dbilgileri
fatura(lar)da belirtmelidir.

19.2. When invoicing the Equipment price, or any part
thereof, the Contractor shall insert in the relevant
invoice(s) which shows, among other things, the
Contract number, or the Order number, as the case may
be, the date of such Contract or Order, and any other
relevant information as stated in the Procurement
Contract.

19.3. Isveren tarafindan yapilan hicbir 6deme (i)
Ekipman'in Uyumlu Ekipman oldugunu ve/veya (ii)
Tedarikgi'nin Tedarik Sdzlesmesi'ni usulline uygun
olarak ifa ettiginin kabullii ya da taninmasi olarak
nitelendirilemez.

19.3. Any payment made by the Principal shall never
constitute acceptance or recognition that (i) the
Equipment is a Compliant Equipment, and/or (ii) the
Contractor properly performed any of the Procurement
Activities.

20. ALACAGIN DEVRI YASAGI

20. NO ASSIGNMENT OF CREDITS

20.1. Isveren tarafindan 6n yazili izin verilmedikge,
Tedarikgi, Isveren’e herhangi bir Tedarik Sézlesmesi
kapsaminda saglamakla ylkimli oldugu herhangi bir
Ekipman'in édemesi ile ilgili olarak, isveren aleyhine
sahip oldugu alacadi herhangi Uglinci bir kisiye
satamaz, devir veya temlik edemez.

20.1. Unless previously authorized in writing by the
Principal, the Contractor shall not sell, transfer or assign
to any third party any credit the Contractor may have to
the Principal for the payment of any Equipment to be
supplied to the Principal under any Procurement
Contract.

21. YEDEK PARCALAR

21. SPARE PARTS

21.1. Tedarikgi, Ekipman’in pargalarini ve bilesenlerini
yedek parga olarak Ekipman’in teslim tarihinden
itibaren en az 15 (on beg) yiIl ya da her haliikarda

21.1. The Contractor shall grant to the Principal the
supply of quality parts and components for the
Equipment as spare parts for servicing purposes for a

ekipmanin  asil ureticilerinin (EAU)  iretim | period of not less than 15 (fifteen) years from the date
yukumldliklerini  karsilayacak yeterlilikte bir sire | of delivery of the Equipment, or in any case for a period
boyunca bakm amaciyla Isveren'e saglamakla | at least sufficient to satisfy the original equipment
yikumludiir. manufactures’ (OEMs) production requirements.

22. FiKRi MULKIYET HAKLARI VE GizLILiK

22. INTELLECTUAL PROPERTY RIGHTS AND
CONFIDENTIALITY

22.1. Tedarikci, Isveren’in, Ekipman’in projesine ait
herhangi bir ve tiim fikri milkiyet haklarinin ve (ii)
Tedarikcinin ve/veya Isveren’in Teknik Belgelerinin
miinhasir sahibi oldugunu ve miinhasir sahibi olarak
kalacagini kabul eder ve onaylar.

22.1. The Contractor hereby acknowledges and agrees
that the Principal is and shall remain the exclusive
owner of (i) any and all the intellectual property rights
on the project of the Equipment, and (ii) any and all the
relevant Contractor’s Technical Documentation and/or
Principal Technical Documentation;

22.2. Belli bir Ekipman’in uretimi igin kullaniimasi
amaciyla Isveren tarafindan Tedarikci'ye teslim edilen
tim materyaller, aletler, cihazlar, kaliplar, sekillerin
miilkiyeti her zaman miinhasiran Isveren’e aittir ve

22.2. Materials, tools, gauges, dies, moulds which may
be delivered by the Principal to the Contractor for using
them in the manufacturing of a specific Equipment
shall at all times be and remain the exclusive property
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Oyle kalacaktir ancak Tedarikgi'nin gdzetiminde hasari
ona ait olmak (izere bulundurulacaktir ve Tedarikgi
tarafindan Isveren’e iade edilene kadar iyi bir
durumda saklanacaktir ve bunlardan Igveren’in yazili
talimatlarinin diginda baska bir sekilde
faydalaniimayacaktir ve Isveren tarafindan vyazl
olarak izin verilen haller disinda kullaniimayacaklardir.

of the Principal but shall be held by the Contractor in
safe custody at its own risk and maintained and kept in
good condition by the Contractor until returned to the
Principal and shall not be disposed of other than in
accordance with the Principal's written instructions, nor
shall such items be used otherwise than as authorized
by the Principal in writing.

22.3. Tedarikgi, (i) Tedarikgi'nin Teknik Belgeleri
ve/veya Isveren’in Teknik Belgeleri'nin hepsinin gizli
kalmasini saglamalidir ve Gglinci kisilerle paylasamaz,
onlara aciklayamaz veya devredemez ve (ii) igveren
tarafindan  aksi  kararlastinlan  haller  disinda,
Tedarikci’nin  Ekipman'in  tasarimi  ve gelistirilmesi
sirasinda gelistirilen teknik know-how'u ve/veya tescil
edilmis ya da tescil edilmemis fikri mulkiyet hakkini
Isveren’in bir rakibi icin benzer ekipman tasarlamak,
gelistirmek ve teslim etmek amaciyla kullanamaz.

22.3. The Contractor (i) shall maintain confidential and
shall not reveal, disclose or transfer to any third party
any and all the Contractor Technical Documentation
and/or the Principal Technical Documentation, and (i)
excepts as otherwise agreed upon with the Principal,
shall not use any technical know-how and/or intellectual
property right, either registered or not, developed by
the Contractor during the design and development of
the equipment for designing, developing and delivering
a similar equipment to a competitor of the Principal.

22.4. E§er Tedarik¢i Ekipman’in kendisine ve/veya
Uretim siirecine iligkin Tedarikgi'nin fikri muilkiyet
haklari disinda herhangi nitelikte bir fikri malkiyet
hakkindan vyararlanirsa ve vyararlandi§i kapsamda
Tedarikgi:

22.4. If, and to the extent, the Contractor incorporates
into the Equipment and/or wuses in its own
manufacturing process any intellectual property rights of
whichever nature, other than Contractor’s intellectual
property rights, then the Contractor:

22.4.1. Uglncl kisiye ait boyle bir fikri milkiyet
hakkinin - milkiyetini ve kullanma ve vyararlanma
hakkini bildirir ve garanti eder;

22.4.1. represents and warrants its title and right to
incorporate and use such third party’s intellectual
property rights;

22.4.2. isbu Genel Hiikiimler uyarinca teslim edilen
Ekipman'in Uretimine bagl olarak fikri milkiyet
hakkinin ihlal edildigine dair iddia eden Gglinci kisinin
taleplerinden Isvereni korumayr ve tazmin etmeyi
kabul eder.

22.4.2. agree to indemnify and hold harmless the
Principal from any third party’s claim alleging the
infringement of its intellectual property rights in
connection with the manufacture of any Equipment
delivered in accordance with these General Terms.

22.5. Ekipman'da kendi fikri milkiyet haklarindan
herhangi birinden yararlanarak Tedarikgi, Isveren'e
Ekipman’l kullanirken, bulundururken ve duruma gore
Uglinci  kisilere tekrar satildidinda fikri miilkiyet
hakkinin kullaniimas igin bila bedel ve iptal edilemez
lisans verir.

22.5. By incorporating into an Equipment any of its own
intellectual property rights, the Contractor grant to the
Principal an irrevocable free of charge license to use
such intellectual property rights when operating,
maintaining, and, as the case may be, re-selling the
Equipment to any third party.

23. DENETIM

23. INSPECTION

23.1. Tedarik Sézlesmesi‘nin siiresi boyunca Isveren,
Tedarikgi'nin tesislerine, masrafi kendisine ait olmak
ve Tedarikci'ye Onceden haber vermek kaydiyla
normal calisma saatleri boyunca Tedarikgi'nin ilgili
Tedarik Sozlesmesi'nde ve isbu Genel Hikimler'de
belirtilen yukiimliliklerine usuliine uygun davranip
davranmadidini  dogrulamak ve dederlendirmek
amaciyla dogrudan ya da yetkili temsilcileri araciidiyla
girme hakkina sahiptir.

23.1. During the term of the Procurement Contract the
Principal shall have the right, by informing in advance
the Contractor, to access, directly or through its
authorised representatives, the Contractor’s premises,
at its own expenses and during normal business hours,
to verify and assess that the Contractor properly
complies with any and all its obligations, as stated in
this General Terms and in the relevant Procurement
Contract.

24. ALT-ISVEREN

24. SUB-CONTRACTING

24.1. Isveren tarafindan dnceden ve yazli olarak izin
verilen haller diginda Tedarikgi, Tedarik Sozlesmesi'ni
ve/veya bir kismini ve/veya ondan dodan hak ve
yikumliliikleri  devredemez ve/veya altigveren
gorevlendiremez.

24.1. Except as otherwise authorised, in writing and in
advance by the Principal, the Contractor shall not assign
and/or subcontract the Procurement Contract, or any
part thereof, and/or any rights or obligations.

24.2. Tedarik Faliyetleri'nin bir kisminin alt igveren
araciifiyla gorilmesine Isveren tarafindan usuliine
uygun olarak dnceden izin verildigi hallerde Tedarikgi,

24.2. If and when duly authorised in advance by the
Principal to sub-contract any part of the Procurement
Activities, the Contractor (i) shall only select, under its
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(i) sorumlulugu kendisine ait olmak {izere sadece
kendilerine devredilecek Tedarik Faaliyetleri'nin ilgili
kismini gergeklestirebilmek icin gerekli deneyim ve
teknik yeteneklere sahip, glivenilir ve ekonomik olarak
saglam bir alt isvereni secebilir ve (ii) bu alt
isverenlerin ilgili Tedarik S6zlesmesi'nde ve isbu Genel
Hiklmler'de  belirtilen  ylkimldliklere  uygun
davranmayi kabul etmelerini sadlar.

own responsibility, reliable and financially sound sub-
contractors, with the experience and technical skills
required to perform the portion of Procurement
Activities assigned to them, (ii) shall assure that such
sub-contractors agree to comply with any and all the
obligations set forth in these General Terms and in the
relevant Procurement Contract.

25. MUCBIR SEBEPLER

25. FORCE MAJEURE

25.1. Taraflar’dan hig biri (a) kendi kontroli disindaki
bir aksaklik sebebiyle ve (b) aksakligin ve onun ifa
kabiliyetine etkisinin Tedarik Sbzlesmesi'nin
imzalanmasi sirasinda 6ngorilmesinin makul olarak
beklenemeyecedi ve (c) aksakliktan ya da en azindan
etkilerinden makul olarak kaginlamadi§i ya da
bunlarin asilamadigi hallerde, Tedarik Sézlesmesi'nde
belirtilen yikumliliklerine aykirt davrandigi igin
sorumlu tutulamaz.

25.1. Neither Party shall be liable for failure to perform
any of its obligations under a Procurement Contract in
so far it can prove (a) that the failure was due to an
impediment outside its control, and (b) that it could not
reasonably be expected to have taken the impediment,
and its effect upon its ability to perform, into account at
the time of the signing of the Procurement Contract,
and (c) that it could not reasonably have avoided or
overcome it or at least its effects.

25.2. Yukarida aciklanan sekilde bir miicbir sebebin
varligi halinde, aksaklik sebebiyle etkilenen Taraf,
sekilde aksaklik ve onun ifa kabiliyetine etkisini yazili
olarak ve iadeli taahhitlii posta araciligiyla Madde
25.3'e tabi olarak diger Taraf'a derhal bildirmelidir.
Teslim stireleri miicbir sebep boyunca askiya alinir.

25.2. Should a case of force majeure as above
described, the Party affected by the impediment shall
promptly give notice in writing by registered mail to the
other Party of said impediment and its effect on his
ability to perform and, subject to Article 25.3 below.
The terms of delivery shall be suspended for the period
of duration of the force majeure events.

25.3. Aksakligin yukarida bahsedilen bildirimin teslim
alinmasini takiben 30 (otuz) giini asmasi halinde,
Isveren miicbir sebebin gergeklestigini dikkate alarak
karsi Tarafa iadeli taahhitli mektup yoluyla yazili
ihtar gondererek Tedarik S6zlesmesi'ni sonlandirma
hakkina sahiptir.

25.3. If the impediment persists for more than 30
(thirty) days from the receipt of the above mentioned
notice, the Principal shall have the right to terminate
any Procurement Contract in which regard the Force
Majeure event has happened, by giving previous written
notice by registered mail to the other Party.

25.4. Tedarikgi, isbu Madde kapsaminda, yetkili
taserondan kaynakl gecikmelerin isbu Madde'de
tanimlanan mucbir sebep olarak
nitelendirilemeyecedini ve bu sebebe badl olarak
Madde 25.1'in uygulanmayacadini kabul ve beyan
eder.

25.4. The Contractor acknowledges and recognizes
that, for the purposes of this Article, delays caused by
an authorised sub-contractor do not represent a force
majeure event as per the present Clause, and therefore
are not ruled by Clause 25.1 above.

26. DAVRANIS KURALLARI VE ESAS
ORGANIZASYON MODELI

26. CODE OF CONDUCT AND MAIN
ORGANISATIONAL MODEL

26.1.

Tedarikgi Davranis Kurallar’'nin (“Davranis
Kurallari”) ve tedarikgiler icin Isveren tarafindan
hazirlanan ve Fiat S.p.A ya da halefleri tarafindan
dogrudan ya da dolayh olarak kontrol edilen sirketlerin
ticari faaliyetleri sirasinda uymayi kabul ettikleri temel

prensipleri ve ticari davraniglari diizenleyen
http://www.magnetimarelli.com/it/company/sustainability/linee-guida

internet sitesinden indirilebilir olan Sirdirdlebilirlik
Kilavuzlari'mn  (“Siirdiiriilebilirlik  Kilavuzlan™)
hiikiimlerinden haberdardir.

26.1. The Contractor is aware of the provisions of the
Code of Conduct (hereinafter “Code of Conduct”) and
the Sustainability Guidelines for suppliers (hereinafter
“Sustainability Guidelines”) adopted by the Principal and
downloadable from the web-site
http://www.magnetimarelli.com/it/company/sustainability/linee-quida

, where are set forth the basic principles and the
business behaviours that the companies, directly or
indirectly, controlled by Fiat S.p.A. or its own successors
are committed to comply with in their business activities.

26.2. Tedarikei, Fiat S.p.A ya da halefleri tarafindan
dogrudan ya da dolayl olarak kontrol edilen sirketlerin
tedarikgilerinin yukarida bahsedilen prensipler ve ticari
davraniglara uygun davranmasini bekleyebilecegini
kabul eder.

26.2. The Contractor acknowledges that the
companies, directly or indirectly, controlled by Fiat S.p.A.
or its own successors expect their suppliers to carry on
their business in accordance with the above-referred
principles and behaviours.
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26.3. Tedarikgi ticari faaliyetlerini etik standartlara ve
faaliyet gosterdigi Ulke(ler)deki (riisvet, kara para
aklama, Kurumsal Sorumluluk dahil ancak bunlarla
sinirl olmamak kaydiyla) kurallar, dlzgin ticari
davraniglar saglamayr amaglayan Davranis Kurallari
ve Sirdarilebilirlik Kilavuzlar uyarinca 6ngoériilen
benzer prosediirlere uygun olarak gergeklestirir.

26.3. The Contractor 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 behaviours.

26.4. Tedarikgi, Isveren’in ticari  faaliyetlerin
yuriitildigi  Ulke(ler)deki  kanun  hiikiimlerine,
Davranig Kurallar’na ve Sirdurdlebilirlik Kilavuzlar'na
uygun davranmayan tedarikgilerle ticari iligkisini
stirdiirmeyeceginin farkindadir.

26.4. The Contractor is aware that the Principal 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, the Code of Conduct and/or of the
Sustainability Guidelines.

26.5. Tedarikgi'nin organizasyon, yonetim ya da
kontrol modelinin ve/veya Davranis Kurallari'nin
hikimlerine aykirni davranigl, isbu Genel Hikimlere
Madde 27 kapsaminda bir aykirilik teskil edecektir.

26.5. Any breach by the Contractor 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 27 below.

27. ISTEGE BAGLI FESIH

27. TERMINATION AT-WILL

27.1. Isveren, dnceden yazili fesih beyani géndererek
herhangi bir zamanda herhangi bir nedenle Tedarik
Sézlesmesi‘ni bitirme hakkina sahiptir ve isbu fesih
beyani Tedarikgi'ye ulastigi tarihten itibaren y(rirliige
girer.

27.1. The Principal shall have the right at any time and
for any reason to terminate any Procurement Contract
by giving a prior written termination at-will notice to the
Contractor, such notice to be effective from the date in
which the Contractor receives such termination notice.

27.2. Bu halde isveren, (i) Tedarik Faaliyetlerinin
Tedarikgi tarafindan fesih beyanini almadan Once
tamamladigini makul olarak ispat edilmis kismina
orantill bir miktari ve fesih sirasinda yiritilmekte
olan islere iliskin bir miktann ve (ii) Tedarik
Sozlesmesi'nin ifa edilmemis kisminin ylizde iki nokta
besine (%2.5) karsilk gelen bir baska miktari
Tedarikgi'ye dder.

27.2. In such event the Principal shall pay to the
Contractor (i) an amount proportional to the portion of
Procurement Activities that the Contractor reasonably
proves were already performed before the receipt of
such notice and for any work-in-progress at the time of
termination, and (ii) a further amount equal to the two
point five per cent (2.5.%) of the unfilled portion of the
Procurement Contract.

27.3. Yukarida bahsedilen miktarlarin 6édenmesi ile
Tedarikgi'nin Tedarik S6zlesmesi'‘nden dodabilecek her
tlrli iddia tamamen sona erer ve Tedarikgi, boylece
gayrikabili ricu olarak uygulanan kanunlar uyarinca
Isveren’e karsi tazminat talebi ya da herhangi bir
talep ileri stirme hakkindan vazgeger.

27.3. The payment of the above mentioned amounts
shall be in full settlement of any claim that the
Contractor may have for the occurred termination of the
Procurement Contract and the Contractor hereby
irrevocably waives any right the Contractor may have
under applicable law to claim further compensation
whatsoever against the Principal.

27.4. Asadidaki maddede  belirtilen  miktarlarin
ddenmesi lizerine, Isveren Ekipman'in ve Ekipman’in
projesinin bir kisminin miilkiyetini alir ve Tedarikgi,
Ekipman'in Uretilmis veya (retilmekte olan kismini
istee bagl fesih beyaninin teslim tarihinde mevcut
olan ilgili belgelerle birlikte masrafi Isveren’e ait olmak
lzere teslim eder.

27.4. Upon payment of the amounts referred to in the
following Article, the Principal shall acquire the
ownership of any portion of the Equipment's project and
of the Equipment itself, and the Contractor shall deliver
to the Principal, at the Principal’s expense, any part of
the Equipment already manufactured / under
manufacturing together with any and all the relevant
documentation as existing at the date of receipt of the
termination-at-will notice.

28. ESASLI TEMERRUT SEBEBIYLE FESiH

28. TERMINATION BY MATERIAL DEFAULT

28.1. Tedarikgi'nin Tedarik Sozlesmesi'ndeki
taahhitlerinden birini gergeklestirmekte esasl olarak
temerriide diismesi halinde Isveren, Tedarikgi'ye
temerriide iliskin yazili bir bildirimde bulunmasi ve
Tedarikgi'ye ilgili temerriidii gidermesi igin bildirimin
teslim tarihinden itibaren 30 (otuz) takvim ginini
asmayan makul bir siire tanimasi kaydiyla herhangi

28.1. The Principal shall have the right to terminate
any Procurement Contract if the Contractor commits a
material default of any of its undertakings under such
Procurement Contract, provided that prior to termination
hereof the Principal shall notify the Contractor of the
default in writing, stating a reasonable time, in any
event not exceeding 30 (thirty) calendar days from the
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bir Tedarik S6zlegsmesi‘ni feshetme hakkina sahiptir.

date the notice is received, within which the Contractor
shall have to remedy said default.

28.2. Bu amagla, Taraflar'in temsilcileri miimkin olan
en kisa surede toplanarak ilgili temerrit halinin nasil
giderilecegini kararlastirir. Kararlastirlamamasi
halinde Tedarikci'nin temerriit halini giderme
yukimlligd hicbir sekilde ortadan kalkmis ya da
azalmis sayllmaz.

28.2. For this purpose representatives of the Parties
shall meet as soon as possible to agree on how remedy
said default provided always that any failure to agree
shall not remove or reduce in any way the obligation of
the Contractor to remedy the default.

28.3. Yukarida bahsedilen bildirimde belirtilen makul
sirenin  bitiminden  sonra  temerriit  halinin
giderilmeksizin devam etmesi halinde, isveren Tedarik
Sézlesmesi‘ni yazili fesih bildirimi gondererek fesheder
ve isbu yazil bildirimin yapildidi tarih fesih tarihidir.

28.3.Should the occurred default remain unremedied
after the expiry of the reasonable period stated in the
above mentioned notice, the Principal may terminate the
Procurement Contract by giving written notice of
termination to the Contractor, the date of such written
notice being the termination date.

28.4. Bu Madde uyarinca Tedarik Sdzlesmesi'nin
feshedildigi hallerde, Isveren’in fesih tarihinden 6nce
gerceklesen aykiriliklar sebebiyle Tedarikci'ye karsi
sahip oldugu haklara halel gelmez. Fesihten sonra
acikca ya da zimnen etki doguracak hikiimler feshe
ragmen yirirlikte kalmaya devam eder.

28.4. Any termination of a Procurement Contract under
this Article shall be without prejudice to any rights which
the Principal may have against the Contractor in respect
of any breach occurred prior to the termination date.
The conditions which expressly or impliedly have effect
after termination shall continue to be enforceable
notwithstanding termination.

29. OZEL TEMERRUT HALLERINDE FESIiH

29. TERMINATION BY SPECIFIC DEFAULTS

29.1. Isveren, asafidaki hallerde Tedarikci'ye yazili
ihbar gondererek Tedarik Sozlesmesi'ni derhal
feshetme hakkina sahiptir:

29.1. The Principal shall have the right at any time by
giving notice in writing to the Contractor to terminate
any Procurement Contract forthwith if:

29.2. Isbu Genel Hikiimlerin Madde 4.1.5., 5.1.,
5.2.,,6.2.1,, 7, 8.2, 9.5, 9.6., 9.7, 10.6., 17, 20, 24,
25.3., 26 ve 31’de diizenlenen hiikim ve kosullara
iliskin aykirilik olmasi; veya

29.2. the Contractor commits a material breach to any
of the terms and conditions set forth in Articles 4.1.5.,
5.1., 5.2, 6.2.1,, 7, 8.2, 9.5., 9.6, 9.7., 10.6., 17, 20,
24, 25.3., 26 and 31 of these General Terms; or

29.3. Tedarikgi'nin iflas prosediiriine tabi olmasi veya
Tedarikgi'nin mallarini kontrol etmek Uzere bir kayyum
atanmasi veya Tedarikgi'nin tasfiye sirecine girmis
olmasi veya Tedarik¢i'nin  alacaklilariyla  bir
yapllandirma ya da uzlasma (konkordato) yapmasi;
veya

29.3. the Contractor enters into a bankruptcy procedure,
or a receiver is appointed to control the assets of the
Contractor, or a winding up order is made against the
Contractor, or the Contractor make any arrangement or
composition with its creditors; of]

29.4. Tedarikci’nin mali durumunun Isveren nezdinde
Tedarikgi'nin Sozlesme’deki sorumluluklarini gerektigi
gibi yerine getirmesini tehlikeye diisiirecek kadar koti
oldugdu izlenimini yaratacak kadar kétiilesmesi.

29.4. the financial position of the Contractor
deteriorates to such an extent that in the opinion of the
Principal the capability of the Contractor adequately to
fulfil its obligations under the Contract has been placed
in jeopardy.

30. FESHIN SONUGLARI

30. CONSEQUENCE OF TERMINATION

30.1. Madde 28 wveya 29 uyarinca Tedarik
Sézlesmesinin  sonlanmasi halinde Isverenin fesih
tarihinden once gergeklesen aykiriliklar sebebiyle
Tedarikgi'ye karsl sahip oldugu haklara halel gelmez.
Fesihten sonra acikca ya da zimnen etki doguracak
hiikimler feshe ragmen vylrirlikte kalmaya devam
eder.

30.1. Any termination of a Procurement Contract under
Article 28 or 29 above shall be without prejudice to any
rights which the Principal may have against the
Contractor in respect of any breach occurred prior to the
termination date. The conditions which expressly or
impliedly have effect after termination shall continue to
be enforceable notwithstanding termination.

31. KONTROL DEGISiKLIGI

31. CHANGE OF CONTROL

31.1. Tedarik¢i, Isveren’in bir firma ile Tedarik
Sozlesmesi yapmaya karar verirken, o firmanin
Tedarik Faaliyetleri'ni gerektigi gibi ve zamaninda
gerceklestirebilmek konusunda profesyonel, finansal
ve yonetim kabiliyetlerine sahip olduguna dair
dederlendirmelerde bulundugunu anlar ve onaylar.

31.1. The Contractor recognizes and acknowledges that
the Principal’s decision to award a Procurement Contract
to a given contractor is materially based on a prior
positive assessment of the professional, financial and
managerial capabilities of such contractor to properly
and timely perform any and all the Procurement

19




MAGNErl
ARELM

Activities.

31.2. Tedarikgi yoOnetim organizasyonunda veya
ortaklik yapisinda bir degigiklik olmasi halinde
Isveren’e derhal haber verecedini kabul eder.

Isveren’in takdiri béyle bir degisikligin Tedarikgi'nin
gerektidi gibi ve zamaninda ifa etme kabiliyetini esasli
bicimde etkiledigi ydniinde olursa, Tedarikgi Isveren’in
Madde 29 hiikiimlerine bagvurabileceginin farkindadir.

31.2. The Contractor agrees to promptly inform the
Principal of any change in its managerial organization, or
of any change in its shareholding structure and it is
aware that, if in the Principal’s discretionary opinion,
such changes materially affect the Contractor’s ability to
properly and timely perform, the Principal may enforce
the provisions of Article 29 above.

32. UYGULANACAK _  HUKUK VE
UYUSMAZLIKLARIN C6zUMU

32. APPLICABLE LAW AND SETTLEMENT OF
DISPUTES

32.1. Isbu Genel Hiikiimler Tirkiye Cumhuriyeti
hukukuna tabidir ve Tirkiye Cumbhuriyeti maddi
hukukuna gére yorumlanacaktir.

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

32.2. isbu Genel Hiikiimler'den ya da bunlara iligkin
dodacak tiim anlasmazliklar, son tahlilde yetkili Bursa
mahkemeleri ve icra daireleri tarafindan c¢6ziime
ulastirilir.

32.2. Any disputes arising under or in connection with
this General Terms shall be finally settled by the
competent Courts and Execution offices of Bursa.

33. MUHTELIiF HUKUMLER

33. MISCELLANEOUS

33.1. Isbu Genel Hiikiimler ve/veya herhangi bir
Tedarik Sozlesmesi uyarinca Isveren’e taninan tiim
haklar ve basvuru yollari, isbu Genel Hikumler'de
ve/veya Tedarik Soézlesmesi'nde taninmis ya da
taninmamis dider basvuru yollarina halel getirmez.

33.1. Each right or remedy of the Principal under these
General Terms and/or any Procurement Contract is
without prejudice to any other legal remedy of the
Principal whether under these General Terms and/or any
Procurement Contract or not.

33.2. Isveren’in isbu Genel Hiikiimlerin ve/veya
herhangi bir Tedarik So6zlesmesi'nin hikumlerinden
herhangi birini kismen ya da tamamen icraya
koymayan ya da koymakta gecikmesi isbu Genel
Hikdmler ve/veya herhangi bir Tedarik Sdzlesmesi
uyarinca kendisine taninan haklardan feragat ettigi
seklinde yorumlanamaz.

33.2. Failure or delay by the Principal in enforcing, in full
or in part, any of the provisions of these General Terms
and/or of any Procurement Contract shall not be
construed as a waiver of any of its rights under these
General Terms and/or any Procurement Contract.

33.3. Taraflara ya da Taraflar'dan herhangi birine
taninan tiim haklar ve basvuru yollari, burada onlarin
sahip oldugu haklarin ve basvuru yollarina ek olarak
diizenlenmistir ve ayni sekilde bu haklara ve basvuru
yollarina alternatif olarak degil, onlar tamamlayic
sekilde yorumlanacaktir.

33.3. All rights and remedies of the Parties, or either of
them, hereunder shall be in addition to all other legal
rights and remedies belonging to them and the same
shall be deemed to be cumulative and not alternative to
such legal rights and remedies.

33.4. Isveren ve Tedarikgi arasinda imzalanan
herhangi bir Tedarik Sézlesmesi, Tedarik Sozlesmesi
ve isbu Genel Hikimler'de yer alan hukimlerin
celismesi halinde her zaman isbu Genel Hiikiimler'de
yer alan hikimlerin dikkate alinmasi kaydiyla, isbu
Genel Hiikiimler'de yer alan biitiin hiikim ve kosullari
icerecektir.

33.4. Any Procurement Contract executed by and
between the Principal and the Contractor shall be
deemed to incorporate any and all the terms and
conditions of these General Terms, provided always that
in case of discrepancy between the provisions of these
General Terms and those of any procurement Contract,
the provisions of these General Terms shall prevail.

33.5. Bir Tedarik Sodzlesmesi'nin  herhangi  bir
hiikmiinde vyapilan herhangi bir dedisiklik yazil
olmadikga ve Taraflar’dan her birinin usuliine uygun
yetkilendiriimis temsilcisinin  imzasini  igermedikge
hiikiim ifade etmez ve baglayici olmaz.

33.5. No amendment to any provision of a Procurement
Contract shall be effective or binding on either of the
Parties unless set forth in writing and executed by a duly
authorized representative of each Party.

33.6. Isbu Standart Hiikiimler'de yer alan hiikiimlerin
herhangi birinin herhangi bir hukuk uyarinca gecersiz,
kanuna aykir ya da icra edilemez kabul edilirse, kalan
hiikiimlerin gegerliligi, kanuna uygunlugu ve icra
edilebilirligi herhangi bir sekilde etkilenmeyecektir ya
da azalmayacaktir. Isbu Genel Hiikiimler'de yer alan
alan hikimlerin herhangi birinin herhangi bir yetki
gevresinde gegersiz, kanuna aykiri ya da icra edilemez

33.6. In case any provisions in these Standard Term is
invalid, illegal or unenforceable under any applicable
law, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or
impaired thereby. The invalidity, illegality or
unenforceability of any provision in these Standard Term
in any jurisdiction shall not invalidate or render illegal or
unenforceable such provision in any other jurisdiction.
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kabul edilmesi, bu hiikml basgka bir yargi gevresinde
gecersiz ya da kanuna aykir ya da icra edilemez hale
getirmez.
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MAGNErl
ARELM

KABUL VE ONAYA ILISKIN TEDARIKGI'NIN YASAL
TEMSILCISININ iMZASI

AD DAMGA VE IMZA

UNVAN

TARIH

SIGNATURE FOR ACKNOWLEDGMENT AND
ACCEPTANCE BY THE LEGAL REPRESENTATIVE OF

THE SELLER
NAME STAMP AND SIGNATURE
TITLE
DATE

Madde 32.1 uyarinca ve ona uygun olarak acikca
asadidaki maddelerin asadidaki konular dizenledigini
kabul eder ve onaylar.

2.2 e 2.3. (Teklif, kabul ve daha genel olarak
Tedarikci  tarafindan  dlizenlenen herhangi bir
belgedeki hikim ve kosullarin uygulanmamasi) 2.4.
(isbu Genel Hikiumlerin yurirlige girmesi), 3.2 bir
Siparis’in zmni kabulii), 4.1.2 (bir Tedarik S6zlesmesi
imzalayarak Tedarikci tarafindan verilen beyan ve
tekeffiiller), 4.3 (Tedarikcinin  Isveren lehine
yUkiimltliklere karsi koruma saglamasi), 6.1.
(Tedarikci'nin ~ beklenen  sonuglari elde etme
yukimliligd) 7.2 (zamanin 6nemi), 7.3 (Tedarik
Sozlesmesi'ni  erken fesih hakki), 8.3 (Siparis
Degisikligi nedeniyle Ekipman Bedeli'nde artis), 8.4
(Siparis Dedisikligi nedeniyle Ekipman Bedeli'nde
azalma), 10.5 (Ekipman Test Raporu’nun zimni
kabuli), 10.6. (ayipli/uyumsuz Ekipman tespit
edilmesi halinde Isverenin segenekleri), 13.1.
(Garanti kosullari ve yasal sirelerden feragat), 16.1.
(Tedarikgi'nin ayiph bir Ekipman sebebiyle olusan
zararlari tazmin yikimlGliga) 19.1. (6deme kosullari
ve mahsup hakki), 20.1. (borcun devir yasadi) 22.3.
(fikri milkiyet haklar), 24.1. (izinsiz alt-isverenle
galisma yasagi), 24.2. (alt-isverene onay verilmesi
halinde Tedarikgi’'nin ylkumlalikleri), 25.4. (onayl alt-
isverenin gecikmeleri), 26.2 (Tedarikgi'nin Davranig
Kurallar'na aykin davranmasi halinde Isveren’in
Tedarik Soézlesmesi'ni erken fesih imkani), 27.1
(istege bagl fesih), 27.3. (Madde 27.2'de diizenlenen
tazminat disinda baska bir tazminat talep etme
hakkinda feragat.), 28 (Temerriit halinde fesih), 29
(Ozel temerriit hallerinde fesih), 31 (Kontrol degisikligi
halinde fesih), 32.1. (Tedarik So6zlesmesi'ne
uygulanacak hukuk ve Yetkili Mahkeme: ana kurallar
ve istisnalar).

ACIK KABULE ILISKIN TEDARIKGI'NIN YASAL
TEMSILCISININ iMZASI

AD DAMGA VE IMZA
UNVAN
TARIH

The Contractor hereby expressly approves and agrees,
in accordance with and pursuant to Article 32.1. above,
the Articles hereinafter set forth:

2.2 e 2.3. (No applicability of any other terms and
conditions set forth in offer, acceptance and, more
generally, any document issued by the Contractor) 2.4.
(entry into force of these General Terms), 3.2 (implied
acceptance of an Order), 4.1.2 (representations and
warranties given by the Contractor by executing a
Procurement Contract), 4.3 (Contractor’'s hold harmless
obligations for the benefit of the Principal), 6.1.
(Contractor’s obligations to achieve the expected results)
7.2 (time of essence), 7.3 (right to early terminate the
Procurement Contract), 8.3 (Equipment Price increase as
a consequence of an Order Variation), 8.4 (Equipment
Price decrease as a consequence of an Order Variation),
10.5 (Implied acceptance of the Equipment Testing
Report), 10.6. (Principal’'s options in the event of
detective / non-compliant Equipment), 13.1. (Warranty
terms and waiver of legal terms), 16.1. (Contractor’s
obligation to indemnify damages due to a detective
Equipment) 19.1. (terms of payment and set off right),
20.1. (no assignment of credits) 22.3. (intellectual
property rights), 24.1. (No unauthorized sub-
contracting), 24.2. (Contractor’s obligations in case of
authorised subcontracting), 25.4. (delays of authorised
sub-contracts), 26.2 (Principal’s right to early terminate
the Procurement Contract upon the contractor
infringement of the Code of Conduct), 27.1 (Termination
at will), 27.3. (waiver to claim further indemnification
other than indemnification under art. 27.2.), 28
(Termination by default), 29 (Termination by specific
defaults), 31 (Termination by change of control), 32.1.
(Procurement Contract Applicable Law and Jurisdiction:
main rules and admitted exceptions).

SIGNATURE IN EXPRESS APPROVAL OF THE LEGAL
REPRESENTATIVE OF THE CONTRACTOR

NAME STAMP AND SIGNATURE
TITLE
DATE
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