OPTIMAS OE SOLUTIONS
BAGLANTI SISTEMLERI SATIS
TiICARET LIMITED SIRKETI

GENERAL CONDITIONS OF
CONTRACT FOR THE PURCHASE OF
PRODUCTS

1. DEFINITIONS

“Buyer’ means Optimas OE Solutions

Baglanti Sistemleri Satis Ticaret Limited
Sirketi

“Conditions” means the standard terms and
conditions set out in this document.

“Contract’ means the Order and these

Conditions.

“Order” means any order placed or purchase
order issued by Buyer.

“Products” means the products and services
described or specified in the Order or
supplied by Seller to Buyer.

“Seller’ means the person firm or company
named in the Order.

2. CONDITIONS

These Conditions govern all Contracts for
the purchase of Products placed by Buyer
with Seller and shall prevail over all prior
written or oral statements between Buyer
and Seller and any inconsistent terms or
conditions contained in or referred to in
Seller’s quotation or acceptance of order or
correspondence or elsewhere or implied by
trade custom or practice or course of
dealing. No addition to or variation of or
exclusion or attempted exclusion of the
Order and these Conditions or any of them
shall be binding upon Buyer unless in
writing and signed by a duly authorised
representative of Buyer. No other condition
shall apply to the Contract except as agreed
by Buyer in writing. Products supplied
before an Order shall have been placed or
before acknowledgement by Seller shall be
subject to these Conditions. Acceptance of

OPTIMAS OE SOLUTIONS BAGLANTI
SISTEMLERI SATIS TiCARET LIMITED
SIRKETI

SATIS SOZLESMESI
GENEL SARTLARI

1. TANIMLAR

“Alic1” Optimas OE Solutions Baglanti Sistemleri
Satis Ticaret Limited Sirketi

“Sartlar” isbu belgede diizenlenen
hiikiimler ve sartlar anlamina gelmektedir.

standart

“Sozlesme” Siparis ve bu Hiikiimler anlamina
gelmektedir.

“Siparis” Alic1 tarafindan verilen herhangi bir
siparisi veya satin alma siparisi anlamina
gelmektedir.

“Uriinler” Sipariste tanimlanan veya belirtilen
veya Satic1 tarafindan Aliciya saglanan {riinler
veya hizmetler anlamina gelmektedir.

“Satic1” Sipariste ad1 gegen kisi, firma veya sirket
anlamina gelmektedir.

2. SARTLAR

Bu Sartlar, Alict ile Satici tarafindan siparisi
verilen Uriinlerin satis S6zlesmelerini diizenler
ve Alici ile Satic1 arasindaki dnceki tiim yazili
ve sOzli beyanlarda ve Satici’nin fiyat
teklifinde veya siparisin kabuliinde veya
yazismalarda veya baska bir yerde yer alan
veya belirtilen veya ticari teamilde veya
uygulamada veya islerin seyri bakimindan
zimni herhangi bir celigkili hiikkiim ve kosulda
gecerli olacaktir. Siparis ve bu Sartlara veya
bunlardan herhangi birine yapilacak hicbir
ekleme veya degisiklik veya ihrag/harig
tutulma veya girisimi, yazili olmadik¢a ve
Alic’'nin  tam yetkili temsilcisi tarafindan
imzalanmadik¢a, Alic1 iizerinde baglayici
olmayacaktir. Alic1 tarafindan yazili olarak
kararlastirilanlar ~ disindaki  hicbir  kosul
Sozlesme’ye uygulanamayacaktir. Siparisten
veya Saticinin kabuliinden 6nce tedarik edilen
Uriinler bu Sartlara tabi olacaktir. Siparisin
Alici  tarafindan  kabulii, asagidakilerden
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an Order by Seller will occur upon the
happening of any of the following: (i)
receipt by Buyer from Seller of written
acceptance of an Order or written notice that
Seller will provide the Products; (ii)
provision by Seller to Buyer of any
Products; and (iii) any other conduct of
Seller which recognizes the existence of a
contract pertaining to the Products.

3. PRICE

3.1 The price of the Products shall be as
stated on the Order or if no price is
stated the price shall be the lowest price
currently quoted or charged at the date
of the Order by Seller for the same or
commercially similar products, but not
higher than the price last quoted by
Seller to Buyer. Unless otherwise agreed
in writing, the price shall be:

@ exclusive of any applicable
value added tax (which shall be
payable by Buyer subject to receipt
of any appropriate VAT invoice),

and

(b) a fixed price inclusive of all charges
for  disposable packing, costs
associated with returnable packing
and/or containers, carriage, delivery,
insurance and all other charges.

32 Buyer may set off against the price any
amounts due from Seller whether under
this Contract or otherwise.

3.3 Upon notice to Seller, Buyer may deduct
damages for breach of warranty or of
any other provision of the Contract from
amounts due to Seller on any invoice,
whether or not such invoice relates to
the transaction occasioning the breach.

34 Buyer shall be entitled to any discount

3.

herhangi birisinin ger¢eklesmesi Uzerine vuku
bulacaktir: (1) Siparisin yazili kabuliiniin veya
Saticinmn Uriinleri saglayacagina iliskin yazili
bildirimin Alic1 tarafindan Saticidan alinmasi
(i) Satict tarafindan Aliciya herhangi bir
Uriin’iin tedarik edilmesi; ve (iii) Saticinin
Urinlerle  iliskili  Soézlesme’nin  varligmi
onaylayan herhangi bir faaliyeti.

UCRET

3.1 Urlnlerin iicreti Sipariste belirtildigi gibi

32

33

34

olacaktir, eger bir iicret belirtilmemisse, licret,
Satict  tarafindan  Alici’ya en  son
faturalandirilan dcretten yiiksek olmamak
kaydiyla, Satici tarafindan ayni veya ticari
olarak benzer iriinler i¢in Siparis tarihinde
faturalandirilan veya ticretlendirilen en diisiik
ticret  olacaktir.  Aksi  yazili  olarak
kararlastirilmadikga, iicret:

(@) gecerli Katma Deger Vergisi (Alict
tarafindan  uygun KDV  faturasinin
alindisina baglh olarak 6denebilir olan)

disinda, ve

(b) tek  kullanimlhik  paketlemenin  tiim
giderlerini kapsayan goturu bedel, geri
dontisebilen paketleme ve/veya tasimalik,
teslim, garanti ile ilgili masraflar ve tim
diger giderler olacaktur.

Alicy, isbu Sozlesme tahtinda olup olmadigma
bakilmaksizin, herhangi bir {icret karsiliginda
Saticidan dogan bir tutar1 mahsup edebilir.

Satictya yapilan  tebligat {izerine, Alicy,
garantinin  ihlalinden veya Sozlesme’nin
miktarla ilgili diger hiikiimlerinden miitevellit
herhangi bir faturadaki, bu faturanin ihlale
neden olan islemle ilgili olup olmadigina
bakilmaksizin, Satict  kaynakli  zararlar
ticretten diisebilir.

Alict mutad olarak Satici tarafindan verilen
hizli 6deme, toptan alim veya alim hacminde
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for prompt payment, bulk purchase or
volume of purchase customarily granted
by Seller.

35 Where off-loading is required, the price
shall include Seller providing any
special equipment to ensure delivery to
the place directed by Buyer.

4. PAYMENT

Unless specified in the Order, Products will
be paid for within sixty (60) days of
delivery to Buyer.

5. CHANGE

Buyer may make changes to an Order. Any
claim by Seller to an adjustment in the
purchase price or delivery date(s) due to
such change must be asserted by Seller in
writing to Buyer within ten (10) days after
Seller’s receipt of Buyer’s change Order;
otherwise Seller waives his right to such an
adjustment. After receipt of Seller’s claim
for an adjustment, Buyer may cancel all or
part of an Order, without liability to Seller.

6. DRAWINGS,
INSPECTION AND TESTS

6.1 Seller shall be fully responsible for the
accuracy and completeness of all
instructions, data, drawings and
information supplied to Buyer whether
or not approved by Buyer unless such
inaccuracies or omissions were solely
due to instructions, data, drawings or
information supplied by Buyer upon
which it is agreed by Buyer in writing
that the Seller can rely.

PROGRESS,

6.2 Buyer and its customers will be entitled
to inspect and test the Products during
manufacture process or storage and to
assess progress towards meeting the
delivery date. In addition, Seller shall if

indirim yapmaya yetkili olacaktir.

35 Bosaltmanin gerektigi yerde, ftcret, Alict
tarafindan yoneltilen yere teslimi saglamak
icin Saticinin  sagladigi herhangi bir 06zel
donanimu igerecektir.

4. ODEME

Sipariste aksi diizenlenmedikce, Uriinler igin,
teslimden itibaren altmig (60) giin icerisinde
Alictya 6deme yapilacaktir.

5. DEGISIKLIK

Alict  Sipariste  degisiklikler yapabilir. Bu
degisiklik nedeniyle Satic1 tarafindan ileri siiriilen
allm bedelinde veya teslim tarih(ler)inde
ayarlama/diizenleme iddiasi, Satict tarafindan
yazili olarak Alict’nin  Siparis degisikligini
Saticinin tahsil etmesinden sonra on (10) gun
icerisinde Alictya karsi ileri siiriilebilir; aksi
takdirde Satict bu ayarlama/diizenlemeyi ileri
sirme hakkindan feragat etmis sayilir. Saticinin
ayarlama iddiasinin alimmasindan sonra, Alici
Siparis’in tamamini veya bir kismini Saticinin
higbir sorumlulugu olmaksizin iptal edebilir.

6. TASLAKLAR, ILERLEME, DENETIM
VE TESTLER

6.1 Saticy, Alict tarafindan onaylanip
onaylanmadigina  bakilmaksizin,  Alictya
saglanan  tim  agiklamalarm,  bilgilerin,

taslaklarin ve izahatin dogrulugundan ve
eksiksiz oldugundan, Alic1 tarafindan yazili
olarak Saticinin giivenebilecegi
kararlastirilmas1 {izerine, bu dogru olmama
veya noksanlar/ihlaller sadece Alici tarafindan
saglanan aciklamalar, bilgiler, taslaklar ve
izahat kaynakli olmadikc¢a, tam olarak sorumlu
olacaktir.

6.2 Alict ve miisterileri Uriinleri, imalat siireci
veya depolama boyunca denetlemeye ve test
etmeye ve toplanti teslim tarihine dogru
ilerlemeyi degerlendirmeye yetkili
olacaklardir. Bununla beraber, Alici tarafindan
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requested by Buyer give Buyer
reasonable notice of all tests and Buyer
shall be entitled to be represented at
such tests.

6.3 Seller will provide all test reports,
drawings, start up service and other
engineering service required by Buyer’s
customer, if Seller has been advised or is
otherwise aware of such requirements.
Certified test reports shall be maintained
by Seller against Buyer’s Order number
for a period of ten (10) years from date of
delivery. Tests should be performed to
the relevant governing specifications or
variations as specified in the Order

7. SELLER’S PROPERTY

7.1All patterns, dyes, moulds, tooling, plans,
drawings, specifications, samples and
other materials supplied by Buyer to the
Seller or prepared or obtained by the Seller
for and at the cost of Buyer shall be the
property of Buyer and shall be labelled
and identified accordingly.

7.2The Seller shall maintain all such items in
good order and condition (fair wear and
tear expected).

7.3The Seller shall at its own cost return all
such items to Buyer upon demand in good
order and condition.

7.4Should the Seller fail to return the items,
Buyer may (without prejudice to any
other rights it may have) withhold
payment of monies due to the Seller to
the value of the items until return of the
items.

7.5The Seller shall not use such items nor
shall it permit any other person to use such
items for or in connection with any
purpose other than pursuant to this

5.3

r.1

7.2

7.3

7.4

’.5

talep edilmesi halinde, Satic1 Aliciya tiim
testlerin makul bildirimini yapacaktir ve Alici
bu testlerde temsil edilmeye yetkili olacaktir.

Eger Saticiya bildirilmigsse veya baska bir
sekilde bu gereksinimden haberi olmussa;
Satici, Alicr’nin miisterileri tarafindan ihtiyag
duyulabilecek  biitlin  raporlari, taslaklari,
baslangic hizmetlerini ve diger miihendislik
hizmetlerini saglayacaktir. Onayl test raporlari
Satici tarafindan Alict’'nin  Siparis  sayist
karsiliginda, teslim tarihinden itibaren on (10)
yillik siireyle devam ettirilecektir. Testler ilgili
yonetici sartnameler veya Sipariste belirtilen
degisiklikler ile ilgili olarak yapilmalidir.

. SATICININ MULKIYETI

Alict tarafindan Satictya saglanan veya masraflar
Alictya ait olmak {izere Satic1 tarafindan
hazirlanan veya elde edilen tiim modeller,
boyalar, kaliplar, aletler, taslaklar, sartnameler,
ornekler ve diger malzemeler, Alici’nin
miilkiyetinde  olacaktir ve buna  gore
etiketlendirilebilecek ve tanimlanabilecektir.

Satic1 tiim bu parcalar iyi bir halde ve diizen
icinde bakimini yapacaktir. ( beklenen normal
asmma ve eskime haric).

Satict masraflar1 kendisine ait olmak iizere, talep
lizerine, tiim bu pargalar1 iyi bir hal ve diizende
Alictya iade edecektir.

Eger Satic1 bu pargalar iade edemezse; Alici,
bu parcalarin iadesine kadar, Saticiya
pargalarin parasinin  6demesini yapmayabilir
(sahip olabilecegi herhangi bir hakkina halel
getirmeksizin).

Alict tarafindan yazili olarak
yetkilendirilmedikge, ne Satici bu pargalar
kullanacak ne de, isbu Sozlesme mucibinden
bagka herhangi bir amag¢ i¢in veya bdyle bir
amagcla baglantili olarak baska bir kisinin bu
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Contract unless authorised in writing by
Buyer.

8. DELIVERY

8.1Products shall be delivered to or as
required by Buyer carriage paid clearly
addressed to Buyer or as required stating
the location, order number and job
account number in accordance with the
confirmation stated in the Order. This
detail should be included on all advice
notes and invoices rendered. Time of
delivery is of the essence. During transit
and until delivery Products shall at the
time be at Seller’s risk. Should Seller
wish to deliver the Products earlier than
stated delivery date prior consent in
writing must be obtained from Buyer.

8.2If a delivery date specified in an Order
cannot be met, Seller will advise Buyer
within 3 business days of receipt of such
Order and, at Buyer’s option (i) a new
delivery date will be agreed upon; or (ii)
Buyer may cancel all or any part of an
Order without any penalty or liability If
Seller fails to deliver at the time specified
or otherwise breaches this Contract,
Buyer, in addition to any other remedies
it may have under this Contract or at law,
may cancel all or part of an Order with
respect to Products not delivered, and
without liability for costs relating to the
cancelled portion of an Order. In no
event shall Buyer be liable for lost
profits.

8.3The property in the Products shall pass to
Buyer on delivery without prejudice to
any right or rejection and/or cancellation,
which may accrue to Buyer.

8.4Buyer shall not be deemed to have
accepted the Products until Buyer has
had an opportunity to inspect them and
Buyer shall be entitled to reject any
Products that are not in accordance with
the Contract.

9. PACKING

pargalar1 kullanmasina izin verecektir.

8. TESLIM

8.1  Uriinler, Alict tarafindan  gerekirse
nakliyesiz, Alici’'nin agik adresine veya
gerekirse  Sipariste  belirtilen  dogrulama

dogrultusunda konum, siparis numarast ve is
hesap numaras1 geregince teslim edilecektir. Bu
detay tum ihbarnamelerde ve gdnderilen
faturalarda yer alacaktir. Teslim tarihionem arz
etmektedir. Uriinler tasinmasindan teslimine
kadar gecen siirede risk Saticiya aittir.. Eger
Satici, Urlinleri belirtilen teslim tarihinden daha
erken teslim etmek isterse, Alict’nin yazili 6n
izni alinmalidir.

8.2 Sipariste belirtilen teslim tarihi yerine
getirilemezse, Satict  Alictyt bu  Siparisin
tahsilinden 3 is giinii igerisinde, Alicinin
takdirinde olmak Uzere, (i) yeni teslim tarihinde
mutabik olunacagini veya (ii) Alict Siparis’in
tamamini veya bir kismini, hi¢bir ceza veya
sorumluluk  olmaksizin, iptal edebilecegi
hakkinda  bilgilendirecektir. Eger  Satici
belirtilen tarihte teslim edemezse veya isbu
Sozlesmeyi ihlal ederse, Alict isbu So6zlesme
veya kanun c¢ergevesinde sahip oldugu diger
kanun yollarma ilaveten, Siparigin tamamini
veya bir kismmi teslim edilmeyen Uriinlere
iligkin olarak ve Siparisin iptal edilen kismiyla
ilgili  masraflar i¢in  higbir sorumlulugu
olmaksizin iptal edebilir. Alict higbir halde
yoksun kalinan kardan sorumlu olamaz.

8.3  Uriinlerin  milkiyeti, Alictya tahakkuk
edilebilecek hicbir hakkina veya reddine
ve/veya iptaline halel getirmeksizin, teslim ile

Aliciya gececektir.

8.4  Alici, Uriinleri denetleme firsatina sahip
olana  kadar, Uriinleri  kabul etmis
sayllmayacaktir ~ve Alict  Sozlesme ile
baglantis1  olmayan herhangi bir  Uriinii

reddetmeye yetkili olacaktir.

9. PAKETLEME

9.1  Uriinler diizgiin ve emniyetli bir sekilde
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9.1Products shall be properly and securely
packed. Unless otherwise agreed by
Buyer in writing, Seller will provide all
cases and packing material free of
charge.

9.2Due to health & safety requirements,
Buyer’s fastener operations will not
accept any individual package over
15kg (33Ib) (40lb allowed in USA) in
weight.

9.3Without prejudice to Buyer’s right of
rejection and/or cancellation, damage to
Products not properly or securely packed
will be charged to Seller.

10 WARRANTY

10.1Seller shall perform all services in a
professional and workmanlike manner in
accordance with best industry standards.

10.2Seller warrants that the Products shall:

(&) Conform as to quantity, quality and
description with the Order;

(b)Conform to any specification
drawing or sample specified in the
Order;

(c)Be of new manufacture and free
from defects in material and
workmanship;

(d) Be capable of any standard of
performance specified in the Order;

(e) Be free and clear of all liens and

encumbrances;
(f) Be free from hydrogen
embrittlement  and/or  hydrogen

degradation whether submitted to
electro-plating or phosphating or
otherwise; and

(g) Comply with all other warranties
implied by law.

10.3Such warranties shall run to Buyer and
its customers and shall continue in full
force and effect and Seller shall not be
relieved of such warranties by Buyer’s

paketlenir. Alic1 tarafindan aksi yazili olarak
kararlastirilmadik¢a, Satic1  tim  kutu ve
paketleme malzeme masraflarin1 karsiliksiz
olarak saglayacaktir.

9.2 Saglilk &  emniyet gereksinimleri
nedeniyle, Alici’nin baglayici islemleri 15 kg
(33 1b) (ABD’de izin verilen smir 401b)
agirhik tstiindeki herhangi bir bireysel paketi

kabul etmeyecektir.

9.3  Alicr’'nin reddetme ve/veya iptal etme
hakkina halel getirmeksizin, dlzgin ve
emniyetli bir sekilde paketlenmemis olan

Uriinlere gelen zararlar, Saticiya yiiklenecektir.

10 GARANTI

10.1 Satict tim hizmetleri, en 1iyi
standartlar1  dogrultusunda profesyonel
sekilde ve ustalikla yerine getirecektir.

sanayi
bir

10.2 Satict Uriinlerin:

(e) Miktar, nitelik ve tanim olarak Siparis ile
uydugunu,

(b) Sipariste belirtilen sartname taslagina veya
ornegine uydugunu;

(c) yeni imalat oldugunu ve malzeme ve

is¢ilikteki kusur/defolardan arimnmis
oldugunu;
(c) Sipariste  belirtilen ifa  standardinin

/mormalinin yapilabilir oldugunu;
(h) Tim rehin ve takyidattan ari oldugunu;

(i) Elektro kaplama veya fosfatlama ibraz
edilip edilmedigine bakilmaksizin hidrojen
kirilganhigi ve/veya hidrojen
ayrigsmasindan arinmis oldugunu; ve

() Kanun tarafindan ifade
garantilere uygun oldugunu,

edilen diger

garanti eder.

10.3Bu garantiler Alictya ve miisterilerine
nakledilecektir ve tam olarak ydrarlikte
devam edecektir ve Satici Alict’nin denetimi
ile veya Uriinler icin yapilan 6deme ile bu
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inspection of or payment for the
Products. Seller will obtain and assign
to Buyer or Buyer’s customer the
warranties provided by the
manufacturers or suppliers of material
or equipment incorporated into the
Products, and will perform its
responsibilities so that such warranties
remain in full force and effect. These
warranties shall continue in full force
and effect for a period of five (5) years
following delivery to Buyer’s end user.

10.4Seller agrees at Buyer’s option to
refund, repair or replace, without
charge, the Product or any part that is
defective and to further bear the full cost
of the removal and return of the
defective Product and redelivery and
reinstallation of the replacement
Product. Warranty does not cover parts
or Products that have been subject to
misuse, negligence or accident by the
end user. Seller further agrees to repair
units that are not covered by the above
warranty for actual cost of repairs not to
exceed fifty percent (50%) of current
suggested list price. The end user will
pay all shipping and delivery charges
both ways for such repairs.

11. COMPLIANCE WITH LAW

11.1Seller shall, comply with all applicable
laws, rules, orders regulations,
regulatory requirements and codes of
practice in connection with its
obligations under this Contract. In
particular, without limitation, Seller
shall comply with all applicable laws,
rules, orders, regulations, regulatory
requirements and codes of practice (as
amended from time to time) relating to:

(a) taxation, exchange controls, anti-
corruption, anti-trust, anti-money
laundering,  trade  sanctions,
financial sanctions and criminal
matters which are applicable to
Seller, its group, or to their
respective parent companies, or to

garantilerden kurtulmayacaktir. Satici,
Uriinlere dahil edilen malzeme veya donanim
imalatcilart  veya tedarikgileri tarafindan
saglanan garantileri elde edecektir ve Aliciy1
veya Alict’nin miisterilerini
gOrevlendirecektir ve bu garantiler tam olarak
yuriirliikte kalsin diye sorumluluklarini yerine
getirecektir.  Bu garantiler, alicinin son
kullanicisina teslim edildikten sonra bes (5)
yillik bir siire boyunca tam olarak yiirtirliikte
kalmaya devam edecektir.

10.4Satict  Alicr’nin  opsiyonunda Uriinii veya
kusurlu bir kismini bedelsiz olarak, geri
O0demeyi, tamir etmeyi veya yenisiyle
degistirmeyi ve kusurlu  Uriiniin  yer
degistirmesinin/ihracinin ~ ve iadenin ve
yenilenen Uriiniin tekrar tesliminin ve tekrar
montajimin tiim masrafin1 lstlenmeyi kabul
eder. Garanti, son kullanici tarafindan koti
kullanim, ihmal veya kazaya maruz kalan
kisimlar1 veya Uriinleri icermez. Satici ayrica
Onerilen cari liste fiyatinin yiizde elli (%50)
sini agmayan tamir maliyeti i¢in, yukaridaki
garantinin igermedigi birimleri tamir etmeyi
kabul eder. Son kullanicit tiim nakliyat ve
teslim masraflarin1 her iki sekilde de bu
tamirler igin ddeyecektir.

11. KANUNA UYGUNLUK

11.1Satic1, isbu Sozlesme tahtindaki
yukamldlikleri ile ilgili tim uygulanacak
hukuk, kurallar, kararlar, yodnetmelikler,
diizenleyici sartlar ve uygulama esaslarina
riayet edecektir. Satici, Ozellikle, kisitlama
olmaksizin, asagidaki hususlarla ilgili tim
uygulanacak hukuk, kararlar, yonetmelikler
diizenleyici sartlar ve uygulama esaslarina
(zaman zaman tadil edilen) riayet edecektir:

(@) Vergileme, doviz denetlemesi,
yolsuzlukla miicadele, haksiz rekabet
karsithigi, kara para aklamayi Onleme,
ticari yaptirimlar, mali yaptirimlar ve
Satictya, onun grubuna veya ilgili aile
sitketlerine veya ilgili bagh sirketlerine
uygulanabilecek olan cezai hususlar,
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their respective affiliates,

(b) imports, exports, customs and
environmental laws including
without limitation, Regulation
(EC) No 1907/2006 (“REACH”);
EU Directive 2011/65/EC (RoHS
2 Directive); EU Directive
94/62/EC of 20 December 1994
on Packaging and Packaging
Waste, as amended (Packaging
Regulations). In relation to
REACH, if Seller is resident
outside EU, it shall appoint an EU
agent, an Only Representative, to
fulfil all its obligations under
REACH including its registration
obligations, so that Buyer shall not
be an importer of the Products.

(c) Anti-Bribery and anti corruption
including but not limited to the US
Foreign Corrupt Practices Act
1977 and the UK Bribery Act
2010 and will not engage in any
activity, practice or conduct which
would constitute an offence under
those Acts. In addition Seller shall
comply with Buyer’s Anti Bribery
Policy and Buyer’s Business
Partner  Anti-Corruption Policy
both as may from time to time be
updated which are available on
Buyer’s website. Where Buyer
suspects that Seller is in breach of
this condition 11, Seller will
permit Buyer or its professional
advisors immediate access to
Seller’s books and records in order
for Buyer or its professional
advisors to audit and take copies
of Seller’s books and records to
check compliance with this
condition.

11.2Seller warrants that each Product shall

be manufactured, packaged, tagged and
labelled in material compliance with,
and all Product literature shall be
complete, accurate and materially
comply with, all applicable laws, rules,

(b) Ithalat, ihracat, giimriik ve ¢evre hukuku
dahil hicbir kisitlama  olmaksizin,
1907/2006 No’lu  Yonetmelik (EC)
(“REACH”); 2011/65/EC No’lu AB
Yonetmeligi (RoHS 2 Direktifi); tadil
edilen 94/62/EC No’lu 20 Aralik 1994
tarihli Paketleme ve Paketleme Atiklari
AB Y onetmeligi (Paketleme
Yonetmelikleri). REACH ile ilgili
olarak, eger Satict AB disinda ikamet
ediyorsa, tescil yukumlulikleri de dahil
olmak iizere REACH tahtindaki tiim
kendi yukumlaliklerini yerine getirmesi
icin, Alic1 Uriinlerin ithalat¢is1 olmamasi
icin, tek temsilci olan bir AB vekili
atayacaktir.

(c) 1977 tarihli ABD Yurtdis1 Yolsuzluk
Faaliyetleri Kanunu ve 2010 tarihli
Birlesik Krallik Riisvetle Miicadele
Kanunu da dahil ve fakat bunlarla sinirl
olmamak kaydiyla riigvet ve yolsuzluga
kars1 miicadele; ve ayrica bu kanunlar
tahtinda su¢ olarak kabul edilen higbir
faaliyet, davranis veya uygulamada
bulunmayacaktir. Buna ek olarak Satici,
Alicr’nin internet sitesinde mevcut olan
ve zaman zaman guncellenebilecek olan
Alic’'nin  Riigvet Karsit1 Politikas1 ve
Alicrnm Is Ortagi'nin Riisvet Karsiti
Politikasi’na uyacaktir. Alict Satici’nin
isbu 11. maddedeki hususlar1 ihlal
ettiginden siiphelendigi takdirde,
Alict’nin ve onun profesyonel
danigmanlarmin  Satict’nin  evrak ve
kayitlarinda  isbu  11. maddeye
uyumlulugun incelenmesi bakimindan
denetim yapmalart ve bu evrak ve
kayitlarin  suretini almalar1 amaciyla,
Satici derhal Alicr’'nmin ve onun
profesyonel danigsmanlarinin Satici’nin
evraklarina ve kayitlarma erigimini
saglayacaktir.

11.2Satict her Uriiniin malzemelere uygun olarak
imal edildigini, paketlendigini, isaretlendigini
ve etiketlendigini ve tiim Uriin bilgileri dogru
ve eksiksiz ve maddeten tiim uygulanacak
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orders, regulations, regulatory
requirements and codes of practice.
Within two (2) days after receipt of
Buyer's purchase order, Seller shall
provide Buyer with a written list of all
hazardous or toxic substances (as those
terms are defined by any applicable
laws) contained in any Products
identified in the purchase order. At the
time of delivery, Seller shall identify in
an MSDS or other written statement all
hazardous or toxic substances (as those
terms are defined in any applicable
laws) contained in any Product, to the
extent required by applicable laws.
With the exception of such hazardous
or toxic substances so identified, Seller
warrants that at the time of delivery by
Seller to Buyer each Product shall
contain  no hazardous or toxic
substances.

11.3 Seller will furnish to Buyer any
information required to enable Buyer to
comply with applicable laws, rules,
orders and regulations related to this
Contract.

12. INDEMNITY

Seller shall be liable for and shall
indemnify ~ Buyer, its  directors,
affiliates, employees, and agents from
and against any and all liability, loss,
claim, proceedings or costs whatsoever
arising, from tort, negligence, breach of
statutory duty, breach of contract,
misrepresentation, or otherwise in
respect of:

@) any actual or alleged death of
or injury to any person, damage to
any property, or any other damage,
loss, cost or expense, by whomsoever
suffered, resulting or claimed to
result in whole or in part from the
supply or use of the Product, any
actual or alleged defect in such
Product, whether latent or patent,
including actual or alleged improper
construction or design of such
Product or the failure of such Product

hukuka, kurallara, kararlara, yonetmeliklere
diizenleyici sartlara ve uygulama esaslarina
uygun oldugunu garanti eder. Alict’nin satin
alma siparisini aldiktan sonra iki (2) giin
icerisinde, Satict  Alictya satin alma
siparisinde tamimlanan Uriinlerin igerisinde
yer alan tehlikeli ve zehirli maddelerin (bu
terimler uygulanacak hukuk tarafindan
tanimlanmistir) yazil bir listesini
saglayacaktir. Teslim tarihinde, Satict MSDS
veya diger yazili beyanlarda herhangi bir
Uriin igerisinde yer alan tehlikeli ve zehirli
maddeleri  (terimler uygulanacak hukuk
tarafindan tanimlanmistir) uygulanacak hukuk
tarafindan gereksinim duyulan kadariyla
tanimlayacaktir. Bu tehlikeli ve zehirli
maddeler hari¢ olmak {izere; Satici tarafindan
Alictya yapilacak teslim tarihinde, Satici her
Uriintin  hichir tehlikeli ve zehirli madde
icermeyecegini garanti eder.

11.3Alict’nin igbu Sozlesme ile ilgili uygulanacak
hukuka, kurallara, kararlara ve yonetmeliklere
uymasina imkan saglamak i¢in, Satic1 Aliciya
gerekli her bilgiyi tedarik edecektir.

12. TAZMINAT

Satici, haksiz fiil, ihmal, yasal yilikiimliiliik
ihlali, sozlesme ihlali, yalan beyan veya
asagidakilere iliskin olarak, bunlara iliskin
durumlarin hangisinden kaynaklanirsa
kaynaklansin, her bir sorumluluk, hasar,
iddia, yargilama veya masraftan sorumlu
olacak ve bunlardan dolayr  Aliciyy,
yoneticilerini, bagh sirketlerini, ¢alisanlarini
ve vekillerini tazmin edecektir:

(@) herhangi bir kisinin 6liimi veya 6ldiigline
iligkin iddianin varlig1 veya yaralanmasi,
Uriiniin kismen veya tamamen tedarik
veya kullanimindan sonuglanan veya
sonuglandigr  iddia edilen miilkiyete
herhangi bir zarar1 veya magduru kim
olursa olsun diger bir zarar, hasar, maliyet
veya gideri, gizli veya asikar olup
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to comply with specifications or with
any express or implied warranties,

(b) any actual or alleged violation by any
Product, or the manufacture,
possession, use or sale, of any laws,
statute or ordinance or any
governmental administrative order,
rule or regulation,

(c) Seller’s  breach  or  negligent
performance or non-performance of
this Contract,

(d) Seller’s tortious (including negligent)
act, omission or default, or

(e) any actual or alleged infringement of
any patent, copyright or trademark
by any Product.

13. INSURANCE

Seller shall obtain and maintain in force,
with a reputable insurance company,
Products Liability Insurance and such
other policy of insurance as Buyer
reasonably requires, in such amounts and
containing such other provisions which
shall be satisfactory to  Buyer.
Certificates of Insurance shall be
provided to Buyer upon request.

14. CANCELLATION

Buyer may without cause cancel all or
any part of an Order with respect to
Products not delivered. If Buyer cancels
all or part of an Order for Products that
have already been delivered to Buyer,
Seller shall be entitled to a restocking fee
of ten percent (10%) of the actual cost of
Products for that portion of the Order that
has been cancelled and Buyer shall cover
the cost of delivery. The restocking fee
and delivery costs shall be Seller's sole
remedy for cancellation of delivered
Products.

olmadigina bakilmaksizin, isbu Uriindeki
gercek veya sdzde uygun olmayan yapi
veya tasarim dahil herhangi bir gergek
veya sozde kusur veya sartnamelere veya
acik veya zimni garantilere uyumlu olarak
bu UrGindin tretilememesi,

(b)herhangi bir Uriin, mamul, mulk/sahiplik,
kullanim veya satim vasitastyla bir kanun,
nizam veya hukuk kuralinin veya herhangi
bir idari karar, kural veya ydnetmeligin
ihlali veya ihlal edildigine dair iddianin
varligi halinde veya

(c) Satict’'nin isbu Sozlesme’yi ihlali,
gerekli 6zeni gostermeden gerceklestirdigi
ifas1 veya hig ifa etmemesi halinde,

(d) Satici’'min haksiz  (gerekli
gosterilmemesi  dahil) davranisi,
veya temerrlidi halinde, veya

0zenin
ihmali

(e)herhangi bir patent, telif hakki veya
markanin bir Uriin vasitasiyla ihlali veya
ihlal edildigine dair iddianin varliginda .

13. SIGORTA

Satici, makul sayilabilecek miktarlarda ve
Alicty1 tatmin edecek bu tiir diger hiikiimleri
iceren gegerli, itibarli bir sigorta sirketi ile
Uriin Sorumluluk Sigortas1 ve Alicinin makul
olarak gereksinim duyacagr diger benzer
sigorta poligeleri edinecek ve bunlar1 devam
ettirecektir. Sigorta Belgesi Aliciya istegi
uzerine verilecektir.

14. iPTAL ETME

Alic1 sebep gostermeksizin teslim edilmeyen
Uriin ile ilgili Siparisin tamamimi veya bir
kismin1 iptal edebilir. Eger Alici, Aliciya
halihazirda teslim edilmis olan Uriinlerin
Sipariginin tamamini veya bir kismi iptal
ederse; Satici, Siparigin iptal edilen bu kismi
icin, Uriinlerin gergek bedelinin yiizde onunun
(%10) stoklama masraflari1 almada yetkili
olacaktir  ve  Alict  teslim  masrafim
karsilayacaktir. Stoklama masrafi ve teslim
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15. CONFIDENTIALITY

Seller agrees to keep this Contract and all
information provided by Buyer in
connection with the Order confidential.

16. WAIVER

Buyer’s failure to enforce any right or
remedy shall not be a waiver of such
right or remedy or of Buyer’s right
thereafter to enforce every provision of
this Contract. Buyer’s waiver of any
breach shall not be a waiver of any other
breach

L7. ASSIGNMENT OR SUBLETTING

Seller shall not assign or sublet all or any
of its rights or obligations under this
Contract  without Buyer’s  written
consent.

18. GOVERNING LAW

The construction, validity and
performance of this Contract and all non-
contractual obligations (if any) arising
from or connected with this Contract
shall be governed by the laws of Turkey

19. JURISDICTION

If any legal proceedings are brought by a
third party against Buyer in any court
relating to Products which are the
subject-matter of this Contract, then
subject to the procedural rules of such
court, Buyer may at its option join Seller
in such proceedings for the purpose of
resolving any dispute arising out of or in
connection with this Contract, including
any question regarding its existence,
validity or termination and any non-
contractual claim, and Seller irrevocably
agrees to submit to the exclusive
jurisdiction of such court over any such
dispute. Subject to the foregoing, any
dispute arising out of or in connection
with  this Contract, including any
question regarding its existence, validity
or termination, shall be referred to and

masrafi, teslim edilen Uriinlerin iptali igin
Saticinin tek kanuni ¢6ziim yoludur.

15. GIZLILIK

Satict igbu Sozlesmeyi ve Siparis ile ilgili Alict
tarafindan saglanan tiim bilgileri gizli tutmay1
kabul eder.

16. FERAGAT

Alicr’'nin  herhangi bir hakkini veya kanun
yolunu uygulayamamasi bu hak veya kanun
yolundan veya Alici’nin hakkindan veya isbu
Sozlegsmenin her hiikmiinii uygulamak icin
Alicr’'nin bundan sonraki hakkindan feragat
ettigi anlamina gelmez.

17. DEVRETME VEYA DEVREN
KiRAYA VERME

Satici, Alicr’nin 6n izni olmaksizin, isbu
So6zlesme tahtindaki haklarinin tamamini veya
bir kismmi devredemez veya devren kiraya
Veremez.

18. UYGULANACAK HUKUK

Isbu Sozlesmenin yapilisina, gegerliligine ve
ifasina ve (varsa) isbu  Sozlesmeden
kaynaklanan veya isbu Sozlesme ile baglantili
olan soOzlesme dis1 ylkiimliliiklere, Tirk
kanunlar1 uygulanacaktir.

19. YARGILAMA

Eger isbu sézlesmenin konusu olan Uriinlerle
ilgili herhangi bir mahkemede {igiincii kisi
tarafindan Alictya karst herhangi bir adli
kovusturma yoOneltilirse, bu mahkemenin
yargilama kurallar1 ile baglantili olarak, Alici
ihtiyari olarak Satictya bu yargilamalarda,
Sozlesmenin varligi, gegerlilii veya sona
erdirilmesine iligkin herhangi bir soru ve
sozlesme dis1 iddialar dahil So6zlesmeden
kaynaklanan veya Sozlesme ile baglantili
uyusmazlik ¢o6ziimii amaciyla katilabilir ve
Satici, bu tiir uyusmazliklarm {istiine bu
mahkemelerin miinhasir yargi yetkisine itaat
etmeyi gayrikabiliriicu kabul eder. Yukarida
bahsedilenlerle baglantili  olarak, varhigi,
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finally resolved by arbitration under the
LCIA Rules, which Rules are deemed to be
incorporated by reference into this condition
19. The number of arbitrators shall be three.
Each party shall nominate in the Request for
Avrbitration and the Response respectively
one arbitrator, and the two nominated
arbitrators shall within 15 days of the
appointment of the second arbitrator agree
upon a third arbitrator who shall act as
Chairman of the Tribunal. Notwithstanding
anything to the contrary in the LCIA Rules,
in agreeing upon the third arbitrator, the two
arbitrators may communicate directly with
each other and with their respective
appointing parties. The seat or legal place of
arbitration shall be London. The language to
be used in the arbitration shall be English.
The law of the arbitration agreement shall be
English law. The provisions of the United
Nations Convention on International Sale of
Goods are not applicable to this contract.

20. LANGUAGE

These Conditions are made in English and
Turkish. In the event of any conflict
between the English language and the
Turkish language, the Turkish language
shall prevail.

gecerliligi veya sona erdirilmesine iliskin
herhangi bir soru dahil, isbu Sozlesmeden
kaynaklanan veya Sozlesme ile baglantili olan
herhangi bir uyusmazlik igsbu 19. maddenin bir
parcasi oldugu kabul edilen LCIA (London Court
of International Arbitration) Tahkim Kurallari
kapsaminda tahkim yoluyla nihai olarak ¢6ziime
kavusturulacaktir. Hakem heyeti 3 (iic) hakemden
olusacaktir. Sozlesmenin taraflari sirasiyla Tahkim
Talebi ve Cevap Dilekcesinde birer hakem tayin
edecektir. Tayin edilen bu iki hakem, ikinci
hakemin tayin edildigi giinden itibaren 15 giin
icinde Hakem Heyeti Bagkani olarak gorev yapacak
olan ii¢iinci hakemi oybirligi ile tayin edecektir.
LCIA Tahkim Kurallari'ndaki hiikiimlere aykiri
olmamak kosuluyla, tayin edilen iki hakem ii¢iincii
hakemin tayini konusunda dogrudan birbirleriyle ve
kendilerini tayin eden sozlesme taraflar1 ile
gortigebilirler. Tahkim yeri Londra'dir. Tahkimde
kullanilacak dil Ingilizcedir. Tahkim sartina
uygulanacak hukuk Ingiliz hukukudur. Birlesmis
Milletler So6zlesmesi'nin Uluslararas1 Mal Satis
Sozlesmeleri ile ilgili maddeleri igbu sézlesme i¢in
gegerli degildir.

20. DIL

Bu hiikiimler Ingilizce ve Tirkge dilinde
yazilmistir. Ingilizce ve Tiirkce versiyonu
arasinda bir c¢eliski olmasi1 halinde, Tiirkge
versiyonu gecerli olacaktir.
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