TERMS AND CONDITIONS OF PURCHASE
Sumika Polymer Compounds Turkey Plastik AS
(“SPCTR”)

SATIN ALMA SARTLARI VE KOSULLARI
Sumika Polymer Compounds Turkey Plastik AS
(“SPCTR”)

1) INTERPRETATION.

1) YORUMLAMA.

a)

In the Conditions, unless the context otherwise requires:

a)

Kosullarda, baglam aksini gerektirmedikce:

i

“Act” means any act for any purpose and in any field whatsoever
including, but not limited to, use, storage, repair, manufacture,
assembly, incorporation in other goods or products,
development, sale, re-sale, disposal, supply, import, re-import,
export, re-export and reproduction;

i.

“Eylem”, kullanim, depolama, onarim, imalat, montaj, baska
mal veya trlinlere dahil etme, gelistirme, satis, yeniden satis,
elden ¢ikarma, tedarik, ithalat, yeniden ithalat, ihracat, yeniden
ihracat ve yeniden iiretim dahil ancak bunlarla sinirli olmamak
lizere herhangi bir amag ve herhangi bir alanda herhangi bir
eylem anlamina gelir.

“Background IPR” means any existing or future IPR (excluding
Foreground IPR) owned by or licensed to Supplier (or its
Representatives) and which are used in the performance of the
Services; and/or are capable of being used in order to perform
any Act in relation to the Goods and/or Deliverables;

“Arka Plan Fikri Miilkiyet Haklar”, Tedarik¢inin (veya
Temsilcilerinin) sahip oldugu veya lisans verdigi ve Hizmetlerin
yerine getirilmesinde kullanilan ve/veya Mallar ve/veya Teslim
Edilecek Uriinlerle ilgili herhangi bir Eylemi gerceklestirmek
icin kullanilabilecek mevcut veya gelecekteki fikri miilkiyet
haklari (On Plan Fikri Miilkiyet Haklari haric) anlamma gelir;

iil.

“Business Day” means a day other than a Saturday, Sunday or
public holiday when banks in Istanbul are open for business;

iii.

“Is Giinii”, Cumartesi, Pazar veya resmi tatil giinleri diginda
Istanbul'daki bankalarin acik oldugu bir giin anlamina gelir;

iv. “Conditions” means these terms and conditions and any special “Kosullar” bu hiikiim ve kosullar ile PO'da agikg¢a belirtilen 6zel
conditions expressly set out in the PO; kosullar anlamma gelir;

v. “Contract” means the contract between the Parties for the v. “Sozlesme” Taraflar arasinda Mallarin ve/veya Hizmetlerin
supply of Goods and/or Services which contract includes the tedariki i¢in yapilan ve Kosullar da igeren sdzlesme anlamina
Conditions. gelir.

vi. “Data Protection Legislation” means any applicable laws and vi. “Veri Koruma Mevzuat1”, Genel Veri Koruma Y dnetmeligi (ve
regulations from time to time relating to privacy or the use or Genel Veri Koruma Yo6netmeligi hiikiimlerini veya genel olarak
processing of Personal Data including, but not limited to, the benzer hiikiimleri Tirk hukukuna aktaran herhangi bir mevzuat)
GDPR (and any legislation transposing the provision of the ve ayrica Tirkiye Kisisel Verileri Koruma Kurumu karari, 2018
GDPR or broadly similar provisions into Turkish law) and also Birlesik Krallik Veri Koruma Yasasi, 2003 Gizlilik ve Elektronik
resolution of Turkish Personal Data Protection Authority, the UK fletisim (EC Direktifi) Yonetmelikleri ve Bilgi Komiseri
Data Protection Act 2018, the Privacy and Electronic tarafindan zaman zaman yayinlanan herhangi bir kilavuz veya
Communications (EC Directive) Regulations 2003 and any uygulama kurallar1 (timii zaman zaman degistirildigi,
guidance or codes of practice issued by the Information genisletildigi, yeniden yiirirlige girdigi veya degistirildigi
Commissioner from time to time (all as amended, extended, re- sekilde) dahil ancak bunlarla sinirlt olmamak iizere, gizlilik veya
enacted or replaced from time to time); Kisisel Verilerin kullanimi veya islenmesi ile ilgili zaman zaman

yiiriirliikte olan tiim yasa ve yonetmelikler anlamina gelir.

vii. “Deliverables” means all documents, products and materials vii. “Teslim Edilecek Uriinler”, Tedarik¢i veya Temsilcileri
developed by Supplier or its Representatives during the course tarafindan Hizmetlerin veya Mallarin (hangisi uygunsa) tedariki
of, for purposes of, as part of, and/or in relation to, the supply of sirasinda, bunun bir pargasi olarak ve/veya bununla ilgili olarak,
Services or Goods (as applicable), in any form or media ¢izimler, planlar, diyagramlar, tasarimlar, resimler, bilgisayar
including, without limitation, drawings, plans, diagrams, programlari, veriler, sartnameler ve raporlar (taslaklar dahil
designs, pictures, computer programs, data, specifications and ancak bunlarla sinirli olmamak tizere) dahil ancak bunlarla sinirlt
reports (including, but not limited to, drafts); olmamak tizere herhangi bir bigimde veya ortamda gelistirilen

tiim belgeler, iiriinler ve malzemeler anlamina gelir;

viii. “Delivery Location” means the location set out in the PO or as viii. “Teslim Yeri” PO'da belirtilen veya PO'nun diizenlenmesini
instructed in writing by SPCTR subsequent to the issue of the takiben SPCTR tarafindan yazili olarak talimat verilen yer
PO; anlamina gelir;

iX. “Economic Sanctions Programme” means any programme iX. “Ekonomik Yaptirimlar Programi” ekonomik yaptirimlara
relating to economic sanctions; iligkin herhangi bir program anlamina gelir;

X. “Export Regulations” means all laws and regulations X. “ihracat Diizenlemeleri” mallarin, yazilimlarn  veya
concerning the import, export, reimport or re-export of goods, teknolojinin (veya bunlarin dogrudan {riinlerinin) ithalat,
software or technology (or their direct product); ihracati, yeniden ithalati veya yeniden ihracati ile ilgili tiim yasa

ve diizenlemeler anlamina gelir;

Xi. “Foreground IPR” means all and any IPR generated or arising xi. “On Plan Fikri Miilkiyet Haklar1”, Sozlesme uyarinca
directly out of, or in connection with, the Services undertaken Tedarik¢i tarafindan tedarik edilen Mallar ve/veya Teslim
by, or on behalf of, Supplier or otherwise during the course of Edilebilir Uriinlerdeki tiim Fikri Miilkiyet Haklari dahil ancak
the Contract, including, but not limited to, all IPR in Goods bunlarla sinirli olmamak iizere, S6zlesme siiresince Tedarik¢i
and/or Deliverables supplied by Supplier in pursuance of the tarafindan veya Tedarik¢i adina veya baska bir sekilde iistlenilen
Contract; Hizmetlerden dogrudan veya bunlarla baglantili olarak iiretilen

veya ortaya ¢ikan tiim Fikri Miilkiyet Haklar1 anlamina gelir;

xii. “GDPR” means the General Data Protection Regulation (EU) Xii. “GDPR” 2016/679 say1l1 Genel Veri Koruma Y dnetmeligi
2016/679; (AB) anlamina gelmektedir;

xiii. “Goods” means the goods (or any part of them) to be supplied xiii. “Mallar” Tedarikg¢i tarafindan PO'da belirtildigi sekilde tedarik
by Supplier as identified in the PO; edilecek mallar (veya bunlarin herhangi bir kismi) anlamina

gelir;

Xiv. “Group” means the relevant Party and any holding company or Xiv. “Grup”, ilgili Taraf ve zaman zaman herhangi bir holding sirketi
subsidiary company from time to time and any subsidiary of any veya bagli sirketi ve zaman zaman bu tiir bir holding sirketinin
such holding company from time to time where “holding herhangi bir bagl sirketi anlamina gelir; isbu metinde “holding
company” and “subsidiary company” have the meanings set out sirketi” ve “bagli sirket”, 6102 sayili Tiirk Ticaret Kanunu'nun
in Article 195 of the Turkish Commercial Code n0.6102; 195. maddesinde belirtilen anlamlara sahiptir.

XV. “IPR” means intellectual property rights including all patents, XV. "IPR", mevcut veya gelecekte herhangi bir diinya bélgesinde

rights to inventions, utility models, copyright, neighbouring and
related rights, trade marks, service marks, trade, business and
domain names, rights in trade dress or get-up, rights in goodwill

gecerli olan veya olacak olan herhangi bir tiir fikri miilkiyet
haklarini, (kayith veya kayitsiz) olan veya olmayan herhangi bir
patent, icat haklari, faydali modeller, telif hakki, komsu ve




and/or to sue for passing off, unfair competition rights, rights in
designs, rights in computer software, database rights,
topography rights, rights to use and protect the confidentiality of
confidential information (including know-how and trade secrets)
and/or any other intellectual property rights, (whether registered
or unregistered) and including all applications for and rights to
apply for and be granted, renewals and/or extensions of such
rights and rights to claim priority from such rights, and/or all
similar or equivalent rights or forms of protection which subsist
or will subsist now or in the future in any part of the world or
equivalent rights granted under licence from one or more third
parties;

iligkili haklar, ticari markalar, hizmet markalart, ticari, isletme ve
alan adlart haklar, ticari gériiniis veya ambalaj haklari, iyi niyet
haklar1 ve/veya haksiz rekabetten dolayr dava agma haklari,
haksiz rekabet haklari, tasarim haklari, bilgisayar yazilimlari
haklari, veritabani haklari, topografya haklar, gizli bilgiyi
kullanma ve koruma haklari (bunlar arasinda know-how ve ticari
sirlar bulunabilir) ve/veya herhangi baska bir fikri miilkiyet
hakkimi, (kayitl veya kayitsiz) ve bu haklara basvurma, bu
haklarin yenilenmesi ve/veya uzatilmast ve bu haklardan
oncelikle yararlanma haklar1 da dahil olmak iizere, bagvurulari,
bu haklarm ve bu haklardan oncelikle yararlanma haklarimm
tiimiinii ifade eder; ayrica, bir veya daha fazla {iglincii taraftan
lisans altinda verilen benzer veya esdeger haklari veya koruma
formlarini da igerir.

XVi. “Parties” means together SPCTR and Supplier and “Party” shall XVI. “Taraflar” birlikte SPCTR ve Tedarik¢i anlamina gelir ve
be construed accordingly; “Taraf” buna gore yorumlanacaktir;

XVil. “Personal Data” shall have the same meaning as in the Data XVil. “Kisisel Veri”, Veri Koruma Mevzuatinda yer alan anlamla
Protection Legislation; ayni anlama gelecektir;

XViil. “PO” means SPCTR’s purchase order for the purchase of Goods | xviii. “PO” SPCTR'nin Mal ve/veya Hizmet alimina iligkin satin
and/or Services; alma siparisi anlamina gelir;

XiX. “Representative” means any member of the relevant Party’s XiX. “Temsilci”, ilgili Tarafin Grubunun herhangi bir liyesi ve onun
Group, and any employee, consultant, subcontractor and/or any veya onlarm adina hareket eden herhangi bir galisan, danisman,
other third party acting on its, or their, behalf; alt yiiklenici ve/veya diger iigiincii taraf anlamina gelir;

XX. “Services” means the services, including without limitation any XX. “Hizmetler”, herhangi bir simirlama olmaksizin, PO'da
Deliverables, to be provided by, or on behalf of, Supplier under belirtildigi sekilde Sozlesme kapsaminda Tedarikgi tarafindan
the Contract as identified in the PO; veya Tedarik¢i adina saglanacak hizmetler anlamina gelir;

XXI. “SPCTR Materials” means any materials, equipment, tools, XXI. “SPCTR Malzemeleri”, SPCTR tarafindan Tedarik¢iye
drawings, specifications and/or data supplied to Supplier by saglanan her tiirlii malzeme, ekipman, alet, ¢izim, sartname
SPCTR; ve/veya veri anlamina gelir;

XXil. “Specification” means any and all written description of, and XXil. “Sartname”, PO'da belirtilen veya atifta bulunulan herhangi bir
specification for, the Goods and/or Services detailing its (or ek ozellik, islevsellik ve performans 6zelligi ile birlikte Tedarikgi
their) features, functionality and/or performance characteristics tarafindan veya Tedarik¢i adina saglanan Mallarin ve/veya
(including any related plans and drawings), as provided by, or on Hizmetlerin 6zelliklerini, islevselligini ve/veya performans
behalf of, Supplier together with any additional features, ozelliklerini (ilgili planlar ve ¢izimler dahil) detaylandiran her
functionality and performance characteristics set out, or tiirlii yazili agiklama ve sartname anlamina gelir; ve
referenced, in the PO; and

XXiil. “Supplier” means the person from whom SPCTR is purchasing | xxiii. “Tedarik¢i” SPCTR'nin Mallar1 ve/veya Hizmetleri satin aldig1
the Goods and/or Services. kisi anlamina gelir.

b) Headings are for convenience only and do not affect the b)  Bagsliklar sadece kolaylik saglamak i¢indir ve Kosullarin yapisini
construction of the Conditions. etkilemez.

c¢) References to any statute, statutory provision or statutory c¢) Herhangi bir tiiziige, yasal hiikkme veya yasal belgeye yapilan
instrument is a reference to such statute, statutory provision or atiflar, zaman zaman tadil edilen, genisletilen, yeniden yiiriirlige
statutory instrument as from time to time amended, extended, re- konan veya degistirilen soz konusu tiiziige, yasal hiikkme veya
enacted or replaced and includes any subordinate legislation yasal belgeye yapilan atiflardir ve her durumda tadil edilen,
made under the same in each case as amended, extended, re- genisletilen, yeniden yiiriirliige konan veya degistirilen ayni
enacted or replaced. sekilde yapilan herhangi bir alt mevzuati icerir.

d) References to “written” or “in writing” include email except d)  “Yazili” veya “yazili olarak” ifadelerine yapilan atiflar, aksi
where expressly stated otherwise. acikca belirtilmedigi siirece e-postay1 da igerir.

2) BASIS OF CONTRACT 2) SOZLESME ESASLARI

a)  The PO constitutes an offer (or a counteroffer, as the case may a) PO, SPCTR tarafindan Kosullara tabi olarak Tedarikgiden
be) by SPCTR to purchase the Goods and/or Services from Mallant ve/veya Hizmetleri satin almak igin bir teklif (veya
Supplier subject to the Conditions. The Conditions are the only duruma gore bir kars: teklif) teskil eder. Kosullar, SPCTR'nin
conditions upon which SPCTR deals with Supplier and shall Tedarikgi ile muhatap oldugu tek kosullardir ve aksi SPCTR
govern the Contract to the exclusion of all other terms and tarafindan yazil olarak agikca kabul edilmedikge, herhangi bir
conditions including, without limitation, any in any quotation, teklif, onay, Tedarik¢i tarafindan yapilan teklif, fatura veya
acknowledgement, offer by Supplier, invoice or other document Tedarikgi tarafindan diizenlenen diger belgeler dahil ancak
issued by Supplier or which may be implied by custom, practice bunlarla smirli olmamak iizere diger tim hiikiim ve kosullar
or course of dealing unless otherwise expressly agreed in writing hari¢ olmak {izere Sozlesmeyi yonetecektir.
by SPCTR.

b)  The PO shall be deemed accepted subject to the Conditions (and b) PO, (i) Tedarik¢inin PO'yu yazili olarak kabul etmesi ve (ii)
the Contract shall come into existence) on the earlier of (i) Tedarik¢inin PO'yu yerine getirmekle tutarli herhangi bir
Supplier issuing written acceptance of the PO; and (ii) any act of eyleminden 6nce Kosullara tabi olarak kabul edilmis sayilacaktir
Supplier consistent with fulfilling the PO. (ve Sozlesme yiirlirliige girecektir).

¢)  The Conditions apply to the supply of both Goods and Services. c) Kosullar hem Mallarn hem de Hizmetlerin tedariki igin

gecerlidir.
3) SUPPLY AND DELIVERY OF GOODS 3) MALLARIN TEDARIKI VE TESLIMI

a)  Supplier shall properly pack and secure the Goods so as to reach a)  Tedarik¢i, Mallar1 SPCTR'ye iyi durumda ulasacak sekilde
SPCTR in good condition. SPCTR may reject Goods damaged uygun sekilde paketleyecek ve emniyete alacaktir. SPCTR,
in transit or that are inadequately packaged or labelled. Unless nakliye sirasinda hasar goren veya yetersiz sekilde paketlenmis
otherwise agreed in writing by SPCTR, packaging is non- veya etiketlenmis Mallar1 reddedebilir. SPCTR tarafindan aksi
returnable. All Goods supplied shall, to the extent relevant, be yazili olarak kabul edilmedik¢e, ambalaj iade edilemez. Tedarik
accompanied by complete, accurate and up to date product safety edilen tim Mallara, ilgili oldugu olgiide, eksiksiz, dogru ve
data sheets. giincel {iriin giivenlik bilgi formlarimin eklenmesi saglayacaktir.

b)  Supplier shall ensure that each delivery is accompanied by a b)  Tedarikgi, her teslimata PO tarihini; PO numarasini; Mallarin

delivery note showing the date of the PO; the PO number; the

tiirlini ve miktarini; uygulanabilir depolama talimatlarin1 ve




type and quantity of Goods; any applicable storage instructions;
and, where delivery is by instalments, the balance of Goods yet
to be delivered.

teslimatin kisimlar halinde yapildigi durumlarda heniiz teslim
edilmemis Mallarin bakiyesini gosteren bir irsaliyenin
eklenmesi saglayacaktir.

¢)  Supplier shall deliver the Goods to, and unload them at, the c¢) Tedarik¢i, Mallar1 PO'da belirtilen tarihte SPCTR'nin normal
Delivery Location during SPCTR’s normal hours of business (or caligma saatleri i¢inde (veya SPCTR tarafindan yazili olarak
as otherwise instructed by SPCTR in writing) on the date bagka sekilde talimat verildigi sekilde) Teslimat Yerine teslim
specified in the PO. Delivery shall be deemed completed on edecek ve orada bosaltacaktir. Teslimat, séz konusu bosaltma
completion of such unloading. Time of delivery is of the essence. isleminin tamamlanmasiyla tamamlanmis sayilacaktir. Teslimat

zamani ¢ok dnemlidir.

d)  If Supplier delivers (i) less than 95%; or (ii) more than 105% of d)  Tedarikei siparis edilen Mal miktarinin (i) %95'inden azin1 veya
the quantity of Goods ordered SPCTR may reject the Goods or, (ii) %105'inden fazlasmi teslim ederse, SPCTR Mallan veya
in the case of excess quantity, the excess Goods. Rejected Goods fazla miktar olmasi durumunda fazla Mallar1 reddedebilir.
shall be returnable at Supplier’s risk and expense. If SPCTR Reddedilen Mallar, riski ve masrafi Tedarikgiye ait olmak iizere
accepts a delivery of more or less than the quantity of Goods iade edilebilir. SPCTR'nin siparis edilen Mal miktarindan daha
ordered, a pro rata adjustment shall be made to the relevant fazla veya daha az bir teslimati kabul etmesi halinde, ilgili
invoice. faturada orantili bir ayarlama yapilacaktir.

e)  Supplier shall not deliver Goods in instalments without SPCTR’s e)  Tedarik¢i, SPCTR'nin 6nceden yazili onayr olmadan Mallar
prior written consent. If SPCTR agrees to delivery by taksitle teslim etmeyecektir. SPCTR kisimlar halinde teslimati
instalments, the Goods may be invoiced and paid for separately. kabul ederse, Mallar ayri ayr1 faturalandirilabilir ve 6denebilir.
Failure by Supplier to deliver any instalment on time or at all or Tedarikginin herhangi bir kismi teslimati zamanmnda veya hig
any defect in any instalment shall entitle SPCTR to the remedies teslim etmemesi veya herhangi bir kismi teslimatta herhangi bir
set out in clause 6a. kusur olmasi, SPCTR'ye madde 6a'da belirtilen ¢6ziim yollarini

kullanma hakki verecektir.

f)  Title and risk in the Goods shall pass to SPCTR on completion f)  Mallarin miilkiyeti ve riski Teslimat Yerinde teslimatin
of delivery at the Delivery Location. tamamlanmasiyla SPCTR'ye gececektir.

g) SPCTR may (but is not obliged to) inspect/test the Goods prior g) SPCTR, teslimattan o6nce Mallart inceleyebilir/test edebilir
to delivery. If, following any such inspection/testing, SPCTR (ancak bunu yapma zorunlulugu yoktur). Bu tir bir
considers that the Goods do not conform, or are unlikely to inceleme/testin ardindan SPCTR, Mallarin Sozlesmeye uygun
conform, with the Contract, SPCTR shall inform Supplier and olmadigin1 veya uygun olma ihtimalinin diisiik oldugunu
Supplier shall immediately take such action as is necessary to diistiniirse, SPCTR Tedarik¢iyi bilgilendirecek ve Tedarikgi
ensure compliance. Notwithstanding any such inspection or uygunlugu saglamak i¢in derhal gerekli onlemleri alacaktir. Bu
testing, Supplier shall remain fully responsible for the Goods and tiir herhangi bir inceleme veya teste bakilmaksizin, Tedarikgi
the same shall not reduce or otherwise affect SPCTR’s rights and Mallardan tamamen sorumlu olmaya devam edecek ve bu durum
Supplier’s obligations under the Contract and SPCTR shall have SPCTR'nin haklarin1 ve Tedarik¢inin Sozlesme kapsamindaki
the right to conduct further inspections/tests after delivery and/or yiikiimliiliklerini azaltmayacak veya baska bir sekilde
after Supplier has carried out any remedial action. etkilemeyecektir ve SPCTR teslimattan sonra ve/veya Tedarikgi

herhangi bir diizeltici eylemi gergeklestirdikten sonra bagka
incelemeler/testler yapma hakkina sahip olacaktir.
4) SUPPLY OF SERVICES 4) HIZMETLERIN TEDARIGI

a)  Supplier shall provide the Services to SPCTR in accordance with a) Tedarik¢i, Hizmetleri Sozlesmeye uygun olarak SPCTR'ye
the Contract and shall meet any performance dates specified in sunacak ve PO'da belirtilen veya SPCTR tarafindan kendisine
the PO or notified to it by SPCTR. bildirilen performans tarihlerini kargilayacaktir.

b) In providing the Services, Supplier acknowledges that SPCTR b) Tedarik¢i, Hizmetleri sunarken SPCTR'nin Hizmetlere
may rely or act on the Services and Supplier shall: giivenebilecegini veya bunlara dayanarak hareket edebilecegini

kabul eder ve Tedarikei:
i co-operate with SPCTR in all matters relating to the Services and i. hizmetlerle ilgili tiim konularda SPCTR ile isbirligi yapacak ve
comply with all SPCTR’s instructions; SPCTR'nin tiim talimatlarina uyacaktir;

il. provide all equipment, tools and vehicles and other items il. gerekli tim ekipman, arag ve geregler ile diger kalemleri temin
required,; edecektir;

iii. obtain, and at all times maintain, all necessary licences or iii. gerekli tim lisanslart veya izinleri alacak ve her zaman
consents, comply with all applicable laws and regulations, and muhafaza edecek, yiriirliikteki tiim yasa ve yonetmeliklere
observe all health and safety and security policies, rules, uyacak ve SPCTR'nin tesislerinde gecerli olan tim saglk ve
regulations and requirements applicable at SPCTR’s premises; giivenlik ve giivenlik politikalarmna, kurallarina,
and yonetmeliklerine ve gerekliliklerine uyacaktir; ve

iv. not do, or omit to do, anything which may cause SPCTR to lose iv. SPCTR'nin isi i¢in gerekli olan herhangi bir miilkiyeti, lisansi,

any ownership, licence, authority, consent or permission
required for its business or which may prejudice the value of any
IPR that is the subject of the Contract.

yetkiyi, onay1 veya izni kaybetmesine neden olabilecek veya
Sozlesmenin konusu olan herhangi bir fikri miilkiyet hakkinin
degerine  halel getirebilecek  herhangi  bir eylemde
bulunmayacaktir ya da yapmaktan kaginacaktir.

5) WARRANTIES ON GOODS AND SERVICES

5) MAL VE HiZMETLERE iLiSKiN GARANTIiLER

a) In relation to the supply of Goods, Supplier warrants that:

a) Mallarin tedariki ile ilgili olarak Tedarike¢i asagidakileri garanti eder:

i

it has full, clear and unencumbered title to the Goods and that,
as at the date of delivery, it will have full and unrestricted rights
to sell and transfer the same to SPCTR;

i

Mallar tizerinde tam, agik ve ipoteksiz miilkiyet hakkina sahip
oldugunu ve teslimat tarihi itibariyle bunlart SPCTR'ye satmak
ve devretmek i¢in tam ve kisitlamasiz haklara sahip olacagint;

the Goods shall correspond with the description and any
applicable Specification;

Mallar, tanima ve uygulanabilir herhangi bir Sartnameye uygun
olacaktir;

iil.

the Goods are of satisfactory quality as stated in the PO and fit
for any purpose held out by Supplier or made known to Supplier
by SPCTR, expressly or by implication, and in this respect
SPCTR relies on Supplier’s skill and judgment;

iii.

Mallar, PO'da belirtildigi gibi tatmin edici kalitededir ve
Tedarikgi tarafindan belirtilen veya SPCTR tarafindan agikga
veya ima yoluyla Tedarik¢iye bildirilen herhangi bir amaca
uygundur ve bu baglamda SPCTR, Tedarik¢inin beceri ve
kararlarina giivenir;

the Goods are free from defects in design, materials,
workmanship and installation and will remain so for at least 12
months after delivery (or any longer period agreed);

Mallar tasarim, malzeme, is¢ilik ve montaj kusurlarindan ari
olacak ve teslimattan sonra en az 12 ay (veya lizerinde anlagilan
daha uzun bir siire) boyunca bu sekilde kalacaktir;




v. the Goods comply with all applicable statutory and regulatory
requirements relating to the manufacture, labelling (including
labelling of hazardous substances), packaging, storage,
handling, transportation and delivery of the Goods;

V. Mallar, Mallarin tretimi, etiketlenmesi (tehlikeli maddelerin
etiketlenmesi dahil), ambalajlanmasi, depolanmasi, taginmast,
nakliyesi ve teslimati ile ilgili tiim gegerli yasal ve diizenleyici
gerekliliklere uygundur;

vi. at all times it has and maintains all licences, permissions,
authorisations, consents and permits required to carry out its
obligations; and

vi. yiikiimliiliklerini yerine getirmek igin gerekli tiim lisanslara,
izinlere, yetkilere, onaylara ve izinlere her zaman sahip
oldugunu ve bunlari korudugunu; ve

vii. it shall provide all necessary product safety data sheets,
instructions and all necessary written instructions as to safety
precautions relevant to the use, application and disposal of the

vii. gerekli tiim triin giivenlik bilgi formlarini, talimatlari ve
Mallarin kullanimi, uygulanmasi ve imhasi ile ilgili giivenlik
onlemlerine iliskin gerekli tiim yazili talimatlar1 saglayacaktir.

Goods.
b) In relation to the supply of Services, Supplier warrants that: b) Hizmetlerin tedariki ile ilgili olarak Tedarik¢i sunlan garanti eder:
i. it has full, clear and unencumbered title to any Goods transferred i Hizmetlerin bir parcast olarak SPCTR'ye devredilen tim

to SPCTR as part of the Services and that, as at the date of
delivery, it will have full and unrestricted rights to sell and
transfer the same to SPCTR;

Mallarin tam, agik ve ipoteksiz miilkiyetine sahip oldugunu ve
teslimat tarihi itibariyle bunlart SPCTR'ye satmak ve devretmek
icin tam ve kisitlamasiz haklara sahip olacagini;

ii. the Services shall correspond with the description and any il. Hizmetler, agiklamaya ve gegerli Sartnameye uygun olacaktir;
applicable Specification;
iil. the Services are of satisfactory quality (within the meaning of iii. Hizmetlerin tatmin edici kalitede (Tirk Borglar Kanunu

the Turkish Code Of Obligation) and fit for any purpose held out
by Supplier or made known to Supplier by SPCTR, expressly or
by implication, and in this respect SPCTR relies on Supplier’s
skill and judgment;

anlaminda) ve Tedarik¢i tarafindan belirtilen veya SPCTR
tarafindan agitk¢a veya ima yoluyla Tedarik¢iye bildirilen
herhangi bir amaca uygun oldugunu ve bu baglamda SPCTR'nin
Tedarik¢inin beceri ve muhakemesine giivendigini;

iv. the Deliverables and all Goods and materials supplied, used or
transferred to SPCTR are free from defects in design, materials,
workmanship and installation and will remain so for at least 12
months after supply (or any longer period agreed);

iv. Teslim Edilen Mallar ve SPCTR'ye tedarik edilen, kullanilan
veya devredilen tiim Mallar ve malzemeler tasarim, malzeme,
is¢ilik ve montaj kusurlarindan ari olacak ve tedarikten sonra en
az 12 ay (veya kararlagtirilan daha uzun bir siire) boyunca bu
sekilde kalacaktir;

v. it shall perform the Services with the best care, skill and
diligence in accordance with best practice in Supplier’s industry,
profession or trade using suitably skilled, competent and
experienced personnel in sufficient number to ensure
compliance with the Contract and using the best quality goods,
materials, standards and techniques;

v. Hizmetleri, S6zlesmeye uygunlugu saglamak i¢in yeterli sayida
uygun vasifli, yetkin ve deneyimli personel kullanarak ve en
kaliteli mallar;, malzemeleri, standartlar1 ve teknikleri
kullanarak Tedarik¢inin sektoriindeki, meslegindeki veya
ticaretindeki en iyi uygulamalara uygun olarak en iyi 6zen,
beceri ve titizlikle yerine getirecektir;

Vi. at all times it has and maintains all licences, permissions,
authorisations, consents and permits required to carry out its
obligations; and

vi. yiikiimliiliiklerini yerine getirmek igin gerekli tiim lisanslara,
izinlere, yetkilendirmelere, onaylara ve izinlere her zaman sahip
oldugunu ve bunlari korudugunu; ve

vii. it shall provide all necessary product safety data sheets,
instructions and all necessary written instructions as to safety
precautions relevant to the use, application and disposal of any
Goods and materials supplied, used or transferred to SPCTR as
part of the provision of the Services.

vii. Hizmetlerin saglanmasinin bir parcasi olarak SPCTR'ye tedarik
edilen, kullanilan veya aktarilan her tiirli Mal ve malzemenin
kullanimi, uygulanmasi ve imhast ile ilgili giivenlik 6nlemlerine
iligkin gerekli tiim iiriin giivenlik bilgi formlarini, talimatlari ve
gerekli tim yazili talimatlar1 saglayacaktir.

¢) SPCTR’s rights under the Contract (including, but not limited to, the
warranties in this clause 5) are cumulative and in addition to all other rights
provided by law or equity, including the manufacturer’s warranty specified
in clause 5e., and shall survive any delivery, inspection, acceptance or
payment pursuant to the Contract. Notwithstanding clause 17d, it is agreed
that all such warranties shall apply and extend to, and be enforceable by, any
of SPCTR’s Representatives, any customers of SPCTR and/or SPCTR’s
Representatives and any third party with whom SPCTR agrees to share the
Goods and/or Deliverables.

¢) SPCTR'nin Sozlesme kapsamindaki haklar1 (bu madde 5'teki garantiler
dahil ancak bunlarla smirli olmamak iizere) kiimiilatiftir ve madde Se'de
belirtilen tretici garantisi dahil olmak iizere kanun veya hakkaniyet
tarafindan saglanan diger tiim haklara ektir ve S6zlesme uyarinca herhangi
bir teslimat, muayene, kabul veya O6demeden sonra da gegerliligini
koruyacaktir. Madde 17d'ye bakilmaksizin, tiim bu garantilerin SPCTR'nin
Temsilcileri, SPCTR'nin ve/veya SPCTR'nin Temsilcilerinin misterileri ve
SPCTR'nin Mallan1 ve/veya Teslim Edilebilirleri paylagsmay1 kabul ettigi
herhangi bir Gigiincii taraf icin uygulanabilir ve gecerli olacagi kabul edilir.

d) Supplier shall give to SPCTR not less than 12 months’ notice in writing
of any intention to cease, or reduce, production and/or supply of goods of
the description and specification of the Goods. Such notification shall not
affect Supplier’s obligation to supply any Goods and/or Services pursuant
to the Contract.

d) Tedarik¢i, Mallarin tamimina ve ozelliklerine uygun mallarin tiretimini
ve/veya tedarikini durdurma veya azaltma niyetini SPCTR'ye en az 12 ay
onceden yazili olarak bildirecektir. Bu bildirim, Tedarik¢inin Sozlesme
uyarinca herhangi bir Mal ve/veya Hizmet tedarik etme yiikiimliliigiini
etkilemeyecektir.

e) Without prejudice to the foregoing provisions of this clause 5, Supplier
shall procure that all Goods supplied carry the warranty of the original
manufacturer and that SPCTR is given the benefit of the same.

¢) Bu madde 5'in yukaridaki hiikiimleri sakli kalmak kaydiyla, Tedarikgi,
tedarik edilen tim Mallarin orijinal {ireticinin garantisini tagimasini ve
SPCTR'nin bundan yararlanmasini saglayacaktir.

6) SPCTR’S REMEDIES

6) SPCTR'NIN HUKUKI COZUM YOLLARI

a) If Supplier fails to deliver the Goods and/or perform the Services by the
applicable date(s), SPCTR may, without prejudice to its other rights or
remedies:

a) Tedarikginin Mallar teslim etmemesi ve/veya Hizmetleri gegerli
tarih(ler)de yerine getirmemesi halinde, SPCTR, diger haklarma veya
¢6ziim yollarina halel getirmeksizin

i terminate the Contract with immediate effect by notice in writing i. Tedarikgiye yazili bildirimde bulunarak S6zlesmeyi derhal
to Supplier; yiiriirliige girecek sekilde feshedebilir;
ii. refuse to accept any subsequent delivery of the Goods and/or ii. Mallarin daha sonraki herhangi bir teslimatini ve/veya

performance of the Services which Supplier may attempt;

Tedarik¢inin yapmaya tesebbiis edebilecegi Hizmetlerin ifasini
kabul etmeyi reddetmek;

iil. recover from Supplier any costs incurred by SPCTR in obtaining iii. SPCTR'nin iigiincii bir taraftan ikame mal ve/veya hizmet
substitute goods and/or services from a third party; almak i¢in yaptig1 masraflan Tedarikciden geri almak;
iv. require the refund of any sums already paid; and/or iv. halihazirda 6denmis olan herhangi bir meblagin iadesini talep

etmek; ve/veya




v. claim damages for any additional costs, losses or expenses
suffered or incurred by SPCTR which are in any way attributable
to such failure.

v. SPCTR'nin karsilastig1 veya maruz kaldig1 ve herhangi bir
sekilde bu tiir bir bagarisizliga atfedilebilecek herhangi bir ek
maliyet, kayip veya masraf i¢in tazminat talebinde bulunamaz.

b) If the Goods and/or Services do not comply with the Contract, SPCTR
may, without prejudice to its other rights or remedies, (regardless of any
acceptance of the same):

b) Mallarin ve/veya Hizmetlerin Sozlesmeye uygun olmamas: halinde,
SPCTR, diger haklarina veya ¢oziim yollarina halel getirmeksizin, (bunlarin
kabul edilmesine bakilmaksizin):

i in the case of Goods, reject the Goods (in whole or part) whether
or not title has passed and return them to Supplier at Supplier’s
own risk and expense;

i Mallar s6z konusu oldugunda, miilkiyet devri gergeklesmis
olsun ya da olmasin Mallar1 (tfamamen veya kismen) reddedecek
ve riski ve masrafi Tedarikgiye ait olmak tizere Tedarik¢iye iade
edecektir;

ii. in the case of Services, reject the Services (in whole or in part)
and return any Deliverables to Supplier at Supplier’s own risk
and expense;

il. Hizmetler s6z konusu oldugunda, Hizmetleri (tamamen veya
kismen) reddedecek ve riski ve masrafi Tedarik¢iye ait olmak
iizere tiim Teslim Edilebilir Uriinleri Tedarikciye iade edecektir;

iil. terminate the Contract with immediate effect by notice in writing iii. Tedarikgi'ye yazili olarak bildirimde bulunarak Sozlesmeyi
to Supplier; derhal yiiriirliige girecek sekilde feshedebilir;

iv. in the case of Goods, require Supplier to repair or replace the iv. Mallar s6z konusu oldugunda, Tedarik¢iden reddedilen Mallar
rejected Goods, or to provide a full refund of the price of the onarmasint veya degistirmesini veya ayni Mallarin fiyatinin
same (if already paid); (zaten 6denmigse) tam olarak iade edilmesini talep etmek;

v. in the case of Services, require Supplier to re-perform the non- v. Hizmetler s6z konusu oldugunda, Tedarik¢iden uygun olmayan

conforming Services or to provide a full refund of the price of
the same (if already paid);

Hizmetleri yeniden gerceklestirmesini veya ayni Hizmetlerin
tcretinin tamamini iade etmesini (6nceden 6denmisse) talep

etmek;
vi. refuse to accept any subsequent delivery of the Goods or supply vi. Tedarik¢inin gergeklestirmeye calistigi herhangi bir miiteakip
of the Services which Supplier attempts; Mal teslimatini veya Hizmet tedarikini kabul etmeyi
reddedebilir;
vii. recover from Supplier any costs incurred by SPCTR in obtaining vii. ticlincii bir taraftan ikame mal ve/veya hizmet temin etmek igin
substitute goods and/or services from a third party; and/or SPCTR tarafindan yapilan masraflar1 Tedarik¢iden geri almak;
ve/veya

viii. claim damages for any additional costs, losses or expenses
suffered or incurred by SPCTR which are in any way

attributable to such non-compliance.

viii. SPCTR'nin karsilastigi veya maruz kaldigi ve herhangi bir
sekilde bu tiir bir uyumsuzluga atfedilebilecek her tiirlii ek

maliyet, kayip veya masraf i¢in tazminat talep edebilir.

¢) The remedies set out above, together with all rights and obligations under
the Contract, shall extend to any substituted or remedial services and/or
repaired or replacement goods supplied by Supplier.

¢) Yukarida belirtilen ¢éziim yollari, S6zlesme kapsamindaki tim hak ve
yiikiimliiliiklerle birlikte, Tedarik¢i tarafindan saglanan ikame veya
diizeltici hizmetleri ve/veya onarlan veya degistirilen mallart da
kapsayacaktir.

d) SPCTR’s rights under the Conditions are in addition to its rights and
remedies implied by statute and Turkish Law.

d) SPCTR'nin Kosullar kapsamindaki haklari, tiziik ve Tiirk Hukuku
tarafindan ongoriilen hak ve ¢6ziim yollarina ektir.

7) SPCTR’S OBLIGATIONS.

7) SPCTR'NIN YUKUMLULUKLERI.

SPCTR shall provide Supplier with such access to SPCTR’s premises as the
Parties agree is required for the provision of the Services and shall provide
such information as Supplier may reasonably request and which SPCTR
considers reasonably necessary for the provision of the Services.

SPCTR, Tedarik¢i'ye SPCTR'nin tesislerine Taraflarin Hizmetlerin
saglanmast igin gerekli oldugunu kabul ettigi erisimi saglayacak ve
Tedarik¢i'nin makul olarak talep edebilecegi ve SPCTR'nin Hizmetlerin
saglanmast igin makul olarak gerekli oldugunu disindiigi bilgileri
saglayacaktir.

8) PRICE AND PAYMENT

8) FiYAT VE ODEME

a) The price for the Goods shall be as set out in the PO or as
otherwise agreed in writing by the Parties. Unless otherwise
stated in the PO, the price is Supplier’s total remuneration for the
Goods and is inclusive of every cost/expense of Supplier directly
or indirectly incurred in connection with the same including, but
not limited to, packaging, insurance and carriage costs but
exclusive of value added tax.

a) Mallarin fiyati, PO'da belirtildigi veya Taraflarca yazili olarak
baska sekilde kararlastirildigi sekilde olacaktir. PO'da aksi
belirtilmedikge, fiyat Tedarik¢inin Mallar igin toplam tcretidir
ve paketleme, sigorta ve nakliye masraflari dahil ancak bunlarla
sinirlt olmamak lizere Tedarik¢inin dogrudan veya dolayli olarak
bunlarla baglantili olarak maruz kaldigi her tirli maliyet /
masraf dahil ancak katma deger vergisi harigtir.

b)  The price for the Services shall be as set out in the PO or as
otherwise agreed in writing by the Parties. Unless otherwise
stated in the PO, the price is Supplier’s total remuneration for the
Services and is inclusive of every cost/expense of Supplier
directly or indirectly incurred in connection with the same but
exclusive of value added tax.

b)  Hizmetlerin fiyat;, PO'da belirtildigi veya Taraflarca yazili
olarak baska sekilde kararlastirildig: sekilde olacaktir. PO'da
aksi belirtilmedikge, fiyat Tedarik¢inin Hizmetler i¢in toplam
tcretidir ve Tedarikginin dogrudan veya dolayli olarak bunlarla
baglantili olarak maruz kaldig: her tiirlii maliyet / masraf dahil
ancak katma deger vergisi harictir.

¢) Supplier shall submit a valid invoice (together with such
supporting documentation as SPCTR may reasonably require)
on or after completion of delivery of the Goods and/or Services.
In consideration for the supply of the Goods and/or Services and
subject Condition 8.g), SPCTR shall pay each valid invoice by
the end of the month following the month of receipt of the
invoice. Time of payment shall not be of the essence.

c¢)  Tedarik¢i, Mallarin ve/veya Hizmetlerin teslimati sirasinda veya
tamamlandiktan sonra gegerli bir fatura (SPCTR'min makul
olarak talep edebilecegi destekleyici belgelerle birlikte)
sunacaktir. Mallarin ve/veya Hizmetlerin tedariki karsiliginda ve
Kosul 8.g)'ye tabi olarak, SPCTR her gegerli faturay, faturanin
alindig1 ay1 takip eden ayin sonuna kadar ddeyecektir. Odeme
zamani esas teskil etmeyecektir.

d) Payment by SPCTR of any invoice shall not constitute an
admission as to the performance by Supplier of any of its
obligations; or constitute a waiver of any of its rights under the
Contract; or terminate any of Supplier’s warranties.

d)  SPCTR tarafindan herhangi bir faturanin 6denmesi, Tedarikginin
herhangi bir yiikiimliiligiinii yerine getirdigine dair bir kabul
teskil etmeyecek veya Sozlesme kapsamindaki herhangi bir
hakkindan feragat ettigi anlamina gelmeyecek veya Tedarikginin
garantilerinden herhangi birini feshetmeyecektir.

e) If SPCTR fails to pay when due any valid invoice, Supplier may
charge interest on the overdue amount at the rate of 0.5 (a half of
one) per cent per annum above the base rate for the time being
of T.Halk Bank A.S. accruing on a daily basis from the due date

e) SPCTR'nin herhangi bir gegerli faturay1 vadesinde 6dememesi
durumunda Tedarikgi, gecikmis tutar {izerinden, vade tarihinden
O0deme tarihine kadar giinliik olarak tahakkuk eden T.Halk
Bankasi A.S.'nin o anki baz faiz oraninin yillik yiizde 0,5 (bir
bucuk) oraninda, hiikkiimden dnce veya sonra faiz uygulayabilir.




up to the date of payment, whether before or after judgment. This
shall not apply to payments disputed in good faith by SPCTR.

Bu, SPCTR tarafindan iyi niyetle itiraz edilen 6demeler i¢in
gecerli olmayacaktir.

f)  SPCTR may, at any time without notice to Supplier (and without f)  SPCTR, Tedarik¢iye herhangi bir bildirimde bulunmaksizin (ve
prejudice to its other rights or remedies), set off any liability of diger haklarina veya ¢oziimlerine zarar vermemek kaydiyla), s6z
Supplier to SPCTR against any liability of SPCTR to Supplier, konusu borglarindan herhangi birinin mevcut veya gelecekteki,
whether either liability is present or future, liquidated or belirlenmis veya belirlenmemis, Soézlesme altinda olup
unliquidated, whether under the Contract or not and irrespective olmadigina bakilmaksizin ve para birimi veya degeri ne olursa
of its currency or denomination. olsun, Tedarik¢inin SPCTR'ye olan herhangi bir borcunu,

SPCTR'nin Tedarik¢iye olan herhangi bir borcuyla mahsup
edebilir.

g)  Where Supplier requires SPCTR to change any of the Supplier’s g) Tedarik¢i, Odeme almi i¢in Tedarik¢imin bankacilik

banking details for receipt of payment, Supplier shall also
provide to SPCTR a bank certificate confirming the changes (or
equivalent document as agreed by SPCTR). SPCTR shall not be
obliged to make payments until, acting reasonably, SPCTR has
established to its satisfaction the bona fides of such change.
SPCTR shall impose a delay of 15 days prior to making any
payment with the new banking details. Such delay shall not be
deemed a late payment by SPCTR.

bilgilerinden herhangi birini degistirmesi gerektiginde, Tedarik¢i
ayn1 zamanda bu degisiklikleri dogrulayan bir banka sertifikasi
(veya SPCTR tarafindan kabul edilen esdeger belge) de
SPCTR'ye saglayacaktir. SPCTR, makul sekilde hareket ederek,
boyle bir degisikligin gegerliligini kendi memnuniyetine gore
tespit edene kadar 6demeleri yapma zorunlulugunda degildir.
SPCTR, yeni bankacilik bilgileriyle herhangi bir &deme
yapmadan 6nce 15 giin gecikme uygulayacaktir. Bu gecikme,
SPCTR tarafindan yapilmis ge¢ bir 6deme olarak kabul
edilmeyecektir.

9) INTELLECTUAL PROPERTY RIGHTS (IPR)

9) FiKRi MULKIYET HAKLARI (IPR)

a) Supplier warrants that:

a) Tedarik¢i asagidakileri garanti eder:

1.

it has not used, and will not use, the confidential information of
any third party in connection with the supply of the Goods, the
Services and/or any other item supplied by Supplier in
connection with the PO;

1.

Mallarin, Hizmetlerin ve/veya PO ile baglantili olarak Tedarikgi
tarafindan tedarik edilen diger herhangi bir iriiniin tedariki ile
baglantili olarak herhangi bir igiincii tarafin gizli bilgilerini
kullanmamistir ve kullanmayacaktir;

the development, creation, design, manufacture and/or supply of
the Goods and/or Deliverables by or on behalf of Supplier will
not in any way infringe the IPR of any third party;

Mallarin ve/veya Teslim Edileceklerin Tedarikg¢i tarafindan veya
Tedarik¢i adma gelistirilmesi, olusturulmasi, tasarimi, iretimi
ve/veya tedariki higbir sekilde herhangi bir liglincii tarafin fikri
miilkiyet haklarini ihlal etmeyecektir;

iil.

the Services and their performance by or on behalf of Supplier
and/or their acceptance by SPCTR will not in any way infringe
the IPR of any third party;

iii.

Hizmetler ve bunlarin Tedarikgi tarafindan veya Tedarik¢i adina
ifas1 ve/veya bunlarin SPCTR tarafindan kabulii higbir sekilde
herhangi bir igiincii tarafin fikri miilkiyet haklarini ihlal
etmeyecektir;

the performance by or on behalf of SPCTR or any of its
Representatives or customers of any Act in relation to any the
Goods and/or Deliverables will not in any way infringe the IPR
of any third party.

SPCTR veya herhangi bir Temsilcisi veya miisterisi tarafindan
veya onlar adina herhangi bir Mal ve/veya Teslim Edilecekler ile
ilgili herhangi bir Eylemin ger¢eklestirilmesi higbir sekilde
herhangi bir igincii tarafin fikri miilkiyet haklarini ihlal
etmeyecektir.

b) Supplier assigns to SPCTR, with full title guarantee and free from all
third party rights, all Foreground IPR in the Goods and/or Deliverables and
shall procure the signature of any written assignment of any such
Foreground IPR from any Representative as is necessary to vest in SPCTR
full and unencumbered ownership of all Foreground IPR.

b) Tedarik¢i, SPCTR'ye, tam miilkiyet garantisi ile ve tiim igiincii taraf
haklarindan ari olarak, Mallar ve/veya Teslim Edilecek Uriinlerdeki tiim On
Plan Fikri Miilkiyet Haklarmi devreder ve SPCTR'ye tiim On Plan Fikri
Miilkiyet Haklarmin tam ve ipoteksiz miilkiyetini vermek igin gerekli olan
herhangi bir Temsilciden s6z konusu On Plan Fikri Miilkiyet Haklarinin
herhangi bir yazili devrinin imzalanmasini saglayacaktir.

c) Supplier:

1.

hereby grants to SPCTR a perpetual, worldwide, irrevocable,
royalty-free, non-exclusive licence to use and sublicense others
to use, and sub-license the use of, the Background IPR for the
purposes of performing any Act in relation to the Goods and/or
Deliverables;

¢) Tedarikgi:

1.

SPCTR'ye, Mallar ve/veya Teslim Edilecek Uriinlerle ilgili
herhangi bir Eylemin gerceklestirilmesi amactyla Arka Plan
Fikri Miilkiyet Haklarini kullanmak ve baskalarinin kullanmasi
icin alt lisans vermek iizere daimi, diinya gapinda, geri alinamaz,
telifsiz, miinhasir olmayan bir lisans verir;

shall promptly notify SPCTR of any Background IPR (including
without limitation patents and registered designs, and
applications for the same) when (i) it is used in the performance
of the Services; and/or (ii) it comes into existence; and/or (iii)
Supplier becomes aware the use of which is or may be necessary
in order to perform any Act in relation to the Goods and/or
Deliverables;

Tedarikgi, (i) Hizmetlerin ifasinda kullanildiginda ve/veya (ii)
ortaya ¢tktiginda ve/veya (iii) Tedarik¢i, Mallar ve/veya Teslim
Edileceklerle ilgili herhangi bir Eylemi gergeklestirmek igin
kullaniminin gerekli oldugunu veya olabilecegini fark ettiginde,
herhangi bir Arka Plan Fikri Miilkiyet Haklarini (patentler ve
tescilli tasarimlar ve bunlar i¢in bagvurular dahil ancak bunlarla
sinirlt olmamak iizere) derhal SPCTR'ye bildirecektir;

iil.

shall promptly provide SPCTR with any information requested
by SPCTR from time to time in relation to any Background IPR;

iii.

Tedarik¢i, SPCTR tarafindan herhangi bir Arka Plan Fikri
Miilkiyet Haklarini ile ilgili olarak zaman zaman talep edilen her
tiirlii bilgiyi derhal SPCTR'ye saglayacaktir;

iv. shall give to SPCTR not less than 30 Business Days’ notice of iv. asagidakilerden herhangi biri hakkinda SPCTR'ye en az 30 is
any of the following: Giinii 6nceden bildirimde bulunacaktir:

v. any proposed assignment by Supplier to any third party of any v. Tedarik¢i tarafindan herhangi bir Arka Plan fikri miilkiyet
Background IPR; hakkinin herhangi bir iigiincii tarafa devredilmesi 6nerisi;

Vvi. any proposed license by Supplier to any third party of any vi. (A) Tedarik¢inin Sozlesme kapsamindaki yiikiimliiliiklerinden

Background IPR, or termination or threatened or likely
termination or amendment of any licence to Supplier of any
Background IPR, which may restrict or otherwise adversely
affect (A) Supplier’s ability to perform any of its obligations
under the Contract (including, but not limited to, the supply of
any of the Goods and/or Deliverables to SPCTR and the
performance of any of the Services); or (B) the exercise of any
of the rights licensed under clause 9c¢.i;

herhangi birini (Mallarin ve/veya Teslim Edilecek Uriinlerin
SPCTR'ye tedariki ve Hizmetlerden herhangi birinin ifasi dahil
ancak bunlarla smirli olmamak {izere) yerine getirme
kabiliyetini; veya (B) madde 9c.i kapsaminda lisans verilen
haklardan herhangi birinin kullanilmasimi kisitlayabilecek veya
bagka bir sekilde olumsuz etkileyebilecek herhangi bir Arka Plan
fikri miilkiyet hakkimm Tedarikgi tarafindan herhangi bir tigiincii
tarafa Onerilen lisansi veya herhangi bir Arka Plan fikri miilkiyet




hakkinin Tedarikgiye verilen herhangi bir lisansinin feshi veya
fesih tehdidi veya muhtemel feshi veya degistirilmesi;

vii. shall promptly provide SPCTR with any assistance reasonably
requested by SPCTR (including, without limitation, executing
formal licences) in relation to recording in the relevant registries
the licence granted under clause 9c.i against any registered
Background IPR;

vii. madde 9c.i kapsaminda verilen lisansin kayitl herhangi bir Arka
Plan Fikri Milkiyet Hakk:i karsiliginda ilgili kayitlara
kaydedilmesiyle ilgili olarak SPCTR tarafindan makul olarak
talep edilen her tiirlii yardimi (resmi lisanslarin yiiriitiilmesi dahil
ancak bununla smirll olmamak iizere) SPCTR'ye derhal
saglayacaktir;

viii. shall procure that any assignment or licence by Supplier to any
third party of any Background IPR is expressly subject to the

licence under clause 9¢; and

viii. Tedarikgi tarafindan herhangi bir tgiincii tarafa herhangi bir
Arka Plan Fikri Miilkiyet Hakkiin devredilmesi veya lisans
verilmesinin agikga madde 9c kapsamindaki lisansa tabi

olmasini saglayacaktir; ve

iX. shall promptly give SPCTR written notice of any third party IPR
(including, without limitation, patents and registered designs,
and applications for the same) of which Supplier is aware, or
becomes aware, which will or may be infringed by the
performance of the Services or of any Act in relation to any
Goods and/or Deliverables.

ix. Tedarik¢i'nin Hizmetlerin ifasi1 veya herhangi bir Mal ve/veya
Teslim Edilecekler ile ilgili herhangi bir Kanun ile ihlal
edilecegini veya ihlal edilebilecegini bildigi veya farkina vardigi
herhangi bir lgiincii taraf fikri miilkiyet hakkini (patentler ve
tescilli tasarimlar ve bunlar i¢in bagvurular dahil ancak bunlarla
sinirlt  olmamak iizere) derhal SPCTR'ye yazili olarak
bildirecektir.

d) Supplier shall obtain waivers of all moral rights in any Deliverables to
which any individual is now, or may in the future be, entitled under
Industrial Property Law No. 6769 or any similar provisions of law in any
jurisdiction.

d) Tedarikgi, herhangi bir kisinin 6769 sayil1 Smai Miilkiyet Kanunu veya
herhangi bir yargi alanindaki benzer kanun hiikiimleri uyarinca su anda
sahip oldugu veya gelecekte sahip olabilecegi herhangi bir Teslim Edilebilir
Uriindeki tiim manevi haklardan feragat edecektir.

e) At SPCTR’s request, Supplier shall promptly do (or procure to be done)
all such further acts and things and execute all such documents as SPCTR
may from time to time require to secure for SPCTR the full benefit of the
Contract, including all right, title and interest in and to any IPR assigned or
licensed to SPCTR pursuant to clause 9b and/or clause 9c.i.

e) SPCTR'nin talebi iizerine Tedarik¢i, madde 9b ve/veya madde 9c.i
uyarinca SPCTR'ye devredilen veya lisans verilen fikri miilkiyet haklarina
iliskin tim hak, miilkiyet ve menfaatler de dahil olmak tizere, SPCTR'nin
zaman zaman Sozlesmeden tam olarak yararlanmasini saglamak icin talep
edebilecegi tiim diger eylem ve iglemleri derhal yapacak (veya yapilmasini
saglayacaktir) ve tiim belgeleri imzalayacaktir.

f) Supplier shall indemnify SPCTR and keep SPCTR fully and effectively
indemnified against all costs, expenses, damages and losses (whether direct
or indirect), including any interest, fines, legal and other fees and expenses
awarded against, or incurred or paid by, SPCTR as a result of, or in
connection with

f) Tedarik¢i, SPCTR'yi tazmin edecek ve SPCTR'nin asagidakilerin bir
sonucu olarak veya bunlarla baglantili olarak SPCTR aleyhine hitkkmedilen
veya SPCTR tarafindan maruz kalman veya ddenen her tirlii faiz, para
cezasl, yasal ve diger ticretler ve masraflar dahil olmak iizere tiim masraf,
gider, hasar ve kayiplara (dogrudan veya dolayli) karst tam ve etkin bir
sekilde tazmin edilmesini saglayacaktir;

i. any breach of any of the warranties set out in this clause Error!
Reference source not found. or of any of clause 9b-¢
(inclusive); or

i madde 9'da belirtilen garantilerden herhangi birinin veya madde
9b-e'den (dahil) herhangi birinin ihlali; veya

il. without limitation to clause 9f.i any claim made against SPCTR
for actual or alleged infringement of a third party’s IPR arising
out of, or in connection with, any Act in relation to any Goods
and/or Deliverables; and/or the performance, acceptance,
receipt or use of the Services.

il. madde 9f.i ile smirli olmaksizin, herhangi bir Mal ve/veya
Teslim Edilen iirtinler ilgili herhangi bir Eylemden kaynaklanan
veya bunlarla baglantili olarak tigiincii bir tarafin fikri milkiyet
haklarnin fiili veya iddia edilen ihlali i¢in SPCTR'ye karsi
yapilan herhangi bir talep; ve/veya Hizmetlerin performansi,
kabulii, alinmasi veya kullanimi.

g) This Condition 9 shall survive the expiry or termination of the Contract.

g) Isbu 9. Kosul, Sozlesmenin sona ermesi veya feshedilmesi halinde de
gegerliligini koruyacaktir.

10) SPCTR MATERIALS/EQUIPMENT.

10) SPCTR MALZEMELERI/EKiPMANLARI.

All SPCTR Materials are and shall remain the exclusive property of SPCTR,
and Supplier shall hold them in safe custody at its own risk, maintain the
same in good condition pending SPCTR’s instructions and not dispose of or
use the same other than in accordance with SPCTR’s instructions or
authorisation.

Tiim SPCTR Malzemeleri SPCTR'nin miinhasir miilkiyetindedir ve 6yle
kalacaktir ve Tedarik¢i bunlari riski kendisine ait olmak tizere giivenli bir
sekilde muhafaza edecek, SPCTR'nin talimatlarina uygun olarak iyi
durumda tutacak ve SPCTR'nin talimatlar1 veya yetkilendirmesi disinda
elden ¢ikarmayacak veya kullanmayacaktir.

11) INDEMNITY AND INSURANCE

11) TAZMINAT VE SIGORTA

a) Supplier shall indemnify SPCTR and keep SPCTR fully and effectively
indemnified from and against all costs, expenses, damages and losses
(including but not limited to any direct, indirect and consequential losses,
loss of profit, loss of reputation and all interest, penalties and legal costs
(calculated on a full indemnity basis) and all other professional costs and
expenses), suffered or incurred by SPCTR as a result of, or in connection
with (i) any defect in the Goods and/or Services (including but not limited
to any claim made against SPCTR by a third party arising out of or in
connection with the same); (ii) any claim made against SPCTR by a third
party arising out of or in connection with the supply of the Goods or the
Services, to the extent that such claim arises out of the breach, negligent
performance or failure or delay in performance of the Contract by Supplier,
its employees, agents or subcontractors; and (iii) any breach by Supplier of
any of the Conditions.

Tedarik¢i, SPCTR'nin (i) Mal ve/veya Hizmetlerdeki herhangi bir kusur
nedeniyle (bununla sinirli olmamak tizere, ayni durumla ilgili olarak
SPCTR'ye kars1 tigiincii bir taraf¢a yapilan herhangi bir talep dahil); (ii) Mal
veya Hizmetlerin saglanmasindan kaynaklanan igiincti bir tarafca
SPCTR'ye kars1 yapilan herhangi bir talep (Tedarik¢i, c¢alisanlar,
temsilcileri veya taseronlart tarafindan Sozlesme'nin ihlali, dikkatsiz
performansi veya performansin aksamasi veya gecikmesi nedeniyle olugan
bir talep Olgiisiinde), ve (iii) Tedarik¢inin herhangi bir Kosulun ihlali
nedeniyle ugradigi veya karsilagtigi tim maliyetlerden, giderlerden,
zararlardan ve kayiplardan (bunlarla smirli olmamak iizere dogrudan,
dolayli ve sonug olarak meydana gelen tiim kayiplar, kar kaybi, itibar kayb1
ve tim faiz, cezalar ve yasal masraflar (tam tazminat esasina gore
hesaplanan) ve tiim diger profesyonel maliyetler ve masraflar), SPCTR'yi
tam ve etkili bir sekilde tazmin eder ve SPCTR'yi korur.

b) During the term of the Contract and for a period of twelve months
thereafter, Supplier shall maintain in force, with a reputable insurance
company, professional indemnity insurance, product liability insurance and
public liability insurance to cover the liabilities that may arise under, or in
connection with, the Contract and shall, on SPCTR’s request, produce the
insurance certificate giving details of cover and the receipt for the current
year’s premium for the same.

b) Soézlesme siiresi boyunca ve sonrasinda on iki aylik bir siire boyunca,
Tedarikgi, giivenilir bir sigorta sirketi ile mesleki sorumluluk sigortast, tiriin
sorumluluk sigortast ve kamu sorumluluk sigortasi olmak iizere poligeleri
devam ettirecektir. Sozlesme kapsaminda ortaya ¢ikabilecek veya bu
kapsamda meydana gelebilecek yiikiimliiliikleri kapsayacak ve SPCTR'nin
talebi lizerine, kapsam hakkinda detaylar veren sigorta poligesi belgesini ve
ayni1 yilin primine iliskin makbuzu sunacaktir.




c) This clause 11 shall survive the expiry or termination of the Contract.

¢) Bu 11. madde, S6zlesme'nin sona ermesinden veya feshinden sonra da
gecerli olacaktir.

12) CONFIDENTIALITY.

12) GIZLILIiK.

Each Party shall keep confidential all information of a secret or confidential
nature (including technical or commercial know-how, specifications,
inventions or processes or information concerning the other Party’s
business, products or services) disclosed to it by the other Party or its
Representatives or of which it becomes aware and each Party shall restrict
disclosure of such confidential information to those of its officers or
employees who need to know it for the purpose of the Contract and shall
ensure that each such officer or employee is bound by obligations of
confidentiality at least as onerous as those which bind it. If the Parties enter
a separate confidentiality agreement, the provisions of that agreement shall
also apply to protect the Parties’ confidential information and shall
supersede the Conditions in the case of any conflict. Notwithstanding the
foregoing, each Party may disclose such of the other Party’s confidential
information as is required to be disclosed by law, any governmental or
regulatory authority or by a court of competent jurisdiction and SPCTR may
disclose confidential information of Supplier to any of SPCTR’s
Representatives at any time.

Taraflardan her biri, diger Taraf veya Temsilcileri tarafindan kendisine ifsa
edilen veya haberdar oldugu gizli veya sir niteligindeki tiim bilgileri (teknik
veya ticari know-how, sartnameler, buluslar veya siiregler veya diger Tarafin
isi, Uriinleri veya hizmetleriyle ilgili bilgiler dahil) gizli tutacak ve
Taraflardan her biri, bu tiir gizli bilgilerin ifsasini, Sozlesmenin amaci
dogrultusunda bunlart bilmesi gereken gorevlileri veya calisanlariyla
sinirlandiracak ve s6z konusu gorevlilerin veya ¢alisanlarin her birinin, en
az kendisini baglayan yiikiimliilikler kadar kat: gizlilik yiikiimlilikleriyle
bagli olmasini saglayacaktir. Taraflarin ayr bir gizlilik anlagmas1 yapmalari
halinde, bu anlagmanin hiikiimleri Taraflarin gizli bilgilerini korumak i¢in
de gecerli olacak ve herhangi bir ihtilaf durumunda Kosullarin yerine
gegecektir. Yukarida belirtilenlere bakilmaksizin, Taraflardan her biri, diger
Tarafin gizli bilgilerinden kanun, herhangi bir hiikiimet veya diizenleyici
makam veya yetkili bir mahkeme tarafindan agiklanmasi gerekenleri
aciklayabilir ve SPCTR, Tedarikg¢inin gizli bilgilerini herhangi bir zamanda
SPCTR'nin Temsilcilerinden herhangi birine agiklayabilir.

This clause 12 shall survive the expiry or termination of the Contract.

Bu 12. madde, Sézlesme'nin sona ermesinden veya feshinden sonra da
gegerli olacaktir.

13) TERMINATION

13) FESIH

a) Without prejudice to its other rights or remedies, either Party may
terminate the Contract with immediate effect by notice in writing to the
other if:

a) Diger haklar1 veya ¢6ziim yollari sakli kalmak kaydiyla, Taraflardan biri
asagidaki hallerde digerine yazili bildirimde bulunarak Sozlesmeyi derhal
gegcerli olmak iizere feshedebilir

i the other Party commits a material breach of the Contract which
is not remediable or, if remediable, fails to remedy the same
within 30 days’ of receipt of notice in writing from the non-
defaulting Party notifying it of the breach and requiring it to
remedy it;

i. Diger Tarafin, Soézlesmenin diizeltilmesi miimkiin olmayan
onemli bir ihlalini gerceklestirmesi veya diizeltilmesi
miimkiinse, temerriide diigmeyen Tarafin ihlali bildiren ve
diizeltmesini talep eden yazili bildirimini aldiktan sonra 30 giin
icinde diizeltmemesi;

ii. the other Party repeatedly breaches any of the terms of the
Contract in such a manner as to reasonably justify the opinion
that its conduct is inconsistent with it having the intention or
ability to give effect to the terms of the Contract;

il. diger Tarafin S6zlesme sartlarindan herhangi birini, davranisinin
Sozlesme sartlarini yerine getirme niyeti veya kabiliyeti ile
tutarsiz oldugu gorisinii makul bir sekilde hakli cikaracak
sekilde tekrar tekrar ihlal etmesi;

iii. the other Party suspends, or threatens to suspend, payment of its
debts or is unable to pay its debts as they fall due or ceases, or
threatens to cease, carrying on all or a substantial part of its
business;

iil. diger Tarafin borglarini 6demeyi askiya almasi veya askiya alma
tehdidinde bulunmasi veya vadesi geldiginde borglarimni
0deyememesi veya isinin tamamini veya onemli bir kismini
yiiriitmeyi durdurmasi veya durdurma tehdidinde bulunmas;

iv. the other Party commences negotiations with all or any class of
its creditors with a view to rescheduling any of its debts or makes
a proposal for, or enters into, a compromise or arrangement with
its creditors;

iv. diger Tarafin borglarindan herhangi birini yeniden planlamak
amaciyla alacaklilarinin tamami veya herhangi bir sinifi ile
miizakerelere baslamasi veya alacaklilari ile bir uzlagma veya
diizenleme teklifinde bulunmasi veya bu yonde bir anlagmaya
girmesi;

v. a petition is filed, notice given, resolution passed or order made
for, or in connection with, the other Party’s winding up;

v. diger Tarafin tasfiyesi i¢in veya bununla baglantili olarak bir
dilekge verilmesi, bildirimde bulunulmasi, karar alinmasi veya
emir verilmesi;

vi. the other Party suffers a change of control (within the meaning vi. diger Tarafin (Tirk Ticaret Kanunu anlaminda) kontrol
of Turkish Commercial Code); degisikligine ugramasi;

vii. the other Party (if an individual) is the subject of a bankruptcy vii. diger Tarafin (eger bir sahis ise) bir iflas dilekgesine konu
petition order; olmasi;

viii. a creditor or encumbrancer of the other Party attaches or takes
possession of, or a distress, execution, sequestration or other
process is levied, enforced on or sued against, the whole or part

of its assets and is not discharged within 14 days;

viii. diger Tarafin bir alacaklis1 veya ipotek veren kisisi, varliklarinin
tamamini veya bir kismini baglar veya el koyarsa, veya bir haciz,
icra, milkiyetten men, veya baska bir islem, varliklarinin
tamami veya bir kismi tizerinde uygulanir ve 14 giin i¢inde

ortadan kaldirilmazsa;

iX. a court application or order is made for the appointment of an
administrator or notice of intention to appoint an administrator
is given or an administrator is appointed over the other Party or
a person becomes entitled to appoint or appoints an
administrative receiver/receiver in respect of the other Party; or

iX. bir kayyum atanmasi i¢in mahkemeye basvurulmasi veya karar
verilmesi veya bir kayyum atanmasi niyetinin bildirilmesi veya
diger Tarafin tizerine bir kayyum atanmasi veya bir kisinin diger
Tarafla ilgili olarak bir idari kayyum/alict atama hakkina sahip
olmasi veya atamasi; veya

X. an event analogous to any of the foregoing occurs in any
jurisdiction.

X. herhangi bir yarg: alaminda yukaridakilerden herhangi birine
benzer bir olay meydana gelirse.

b) Without prejudice to its other rights or remedies, SPCTR may terminate
the Contract at any time with immediate effect by notice in writing to
Supplier, in which case SPCTR shall pay Supplier fair and reasonable
compensation for work completed as at the date of termination (which shall
not include loss of anticipated profits or any consequential loss) but shall
otherwise have no liability to Supplier.

b) SPCTR, diger haklarma veya ¢dziim yollarma halel getirmeksizin,
Tedarikgiye yazili olarak bildirimde bulunmak suretiyle Sozlesmeyi
herhangi bir zamanda derhal yiiriirliige girecek sekilde feshedebilir; bu
durumda SPCTR, Tedarikgiye fesih tarihi itibariyle tamamlanan is i¢in adil
ve makul bir tazminat ddeyecek (beklenen kar kaybi veya herhangi bir
dolayli kayb1 igermeyecektir), ancak bunun disinda Tedarikg¢iye karst higbir
yiikiimliligii olmayacaktir.

c) If the Contract is for the supply of both Goods and Services, SPCTR may
terminate the Contract in respect of the Goods or in respect of the Services
and the Contract shall continue in respect of the remaining supply.

c) Sozlesme hem Mallarm hem de Hizmetlerin tedariki i¢inse, SPCTR
Sézlesmeyi Mallar veya Hizmetler agisindan feshedebilir ve Sozlesme kalan
tedarik agisindan devam eder.

d) On the expiry or termination of the Contract (in whole or part) for any
reason:

d) Sozlesmenin herhangi bir nedenle (tamamen veya kismen) sona ermesi
veya feshedilmesi:




i. in the case of a Contract for Services, Supplier shall immediately
deliver to SPCTR all Deliverables, whether or not complete, and
promptly return all SPCTR Materials to SPCTR. If Supplier fails
to do so, SPCTR may enter Supplier’s premises and take
possession of them. Until they have been returned or delivered,
Supplier shall be solely responsible for the safe keeping of all
Deliverables and SPCTR Materials in its possession and will not
use them for any purpose not connected with this Contract;

i Hizmet Sozlesmesi durumunda Tedarik¢i, tamamlanmis olsun
veya olmasin tiim Teslim Edilebilir Uriinleri derhal SPCTR'ye
teslim edecek ve tiim SPCTR Materyallerini derhal SPCTR'ye
iade edecektir. Tedarik¢i bunu yapmazsa, SPCTR Tedarik¢inin
tesislerine girebilir ve bunlara el koyabilir. Tedarik¢i, iade
edilene veya teslim edilene kadar, elindeki tiim Teslim Edilebilir
Uriinlerin ve SPCTR Materyallerinin giivenliginden tek basina
sorumlu olacak ve bunlar1 bu Sézlesmeyle baglantili olmayan
herhangi bir amag i¢in kullanmayacaktir;

il. the Parties’ accrued rights and remedies as at expiry or
termination shall not be affected including the right to claim
damages in respect of any breach of the Contract in existence at
or before the date of expiry or termination; and

il. Taraflarin fesih veya sona erme tarihinde tahakkuk eden haklari
ve ¢oziim yollar, fesih veya sona erme tarihinde veya 6ncesinde
var olan herhangi bir Sézlesme ihlali ile ilgili olarak tazminat
talep etme hakki da dahil olmak tizere etkilenmeyecektir; ve

iil. any Conditions which, expressly or by implication, have effect iii. acik¢a veya ima yoluyla sona erme veya fesihten sonra gegerli
after expiry or termination shall continue in full force and effect. olan tiim Kosullar tam olarak yiiriirlikte kalmaya devam
edecektir.
14) FORCE MAJEURE. 14) MUCBIR SEBEP.

Neither Party shall be in breach of the Contract nor liable to the other for
any delay in performing, or failure to perform, any of its obligations under
it to the extent such delay or failure is caused by an event or circumstance
beyond its reasonable control which was unforeseeable or, if foreseeable,
unavoidable. Supplier shall use all reasonable endeavours to mitigate the
effect of any such event or circumstance on the performance of its
obligations. If such event or circumstance prevents Supplier from supplying
the Goods and/or Services for a continuous period of more than 30 days,
SPCTR may, without prejudice to its other rights or remedies, terminate the
Contract immediately by notice in writing to Supplier.

Taraflardan herhangi biri, olaganiistii ve ongoriilemeyen veya 6ngoriilebilir
olsa dahi kacginilmaz bir olay veya durum nedeniyle taahhiitlerinden
herhangi birini yerine getirmede gecikme veya basarisizlik yasamasi
durumunda, Sézlesme hiikiimlerini yerine getirmemis sayilmaz ve diger
Tarafa karst sorumlu tutulmaz. Bu tiir bir olay veya durum Tedarik¢inin
Mallar1 ve/veya Hizmetleri 30 giinden fazla kesintisiz bir siire boyunca
tedarik etmesini engellemesi halinde, SPCTR, diger haklarina veya ¢oziim
yollarina halel getirmeksizin, Tedarik¢iye yazili olarak bildirimde bulunarak
Sozlesmeyi derhal feshedebilir.

15) ASSIGNMENT AND SUBCONTRACTING.

15) DEVIR VE ALT YUKLENICIiYE VERME

Supplier shall not assign or otherwise transfer any of its rights under these
Conditions or any Contract nor subcontract or delegate in any manner any
or all of its obligations to a third party.

Tedarik¢i, bu Kosullar veya herhangi bir Soézlesme kapsamindaki
haklarindan herhangi birini devretmeyecek veya baska bir sekilde temlik
etmeyecek veya yiikiimliiliklerinden herhangi birini veya tamamini tiglincii
bir tarafa herhangi bir sekilde alt sozlesme yapmayacak veya
devretmeyecektir.

16) NOTICES.

16) BILDiRIMLER.

Any notice or other communication given to a Party under or in connection
with the Contract shall be in writing (excluding email) in either English or
Turkish and delivered personally or by courier or sent by first class or
recorded post to the other Party’s registered office (or principal place of
business if not a company). Any notice shall be deemed served (i) if
delivered personally or by courier, when left at the correct address; and (ii)
if sent by first class or recorded post at 9.00 am on the second Business Day
after posting (for a Turkish Supplier) or on the fifth Business Day after
posting (for an international Supplier). In proving service it shall be
sufficient to prove that the notice or communication was properly addressed
and delivered or posted (as the case may be). Notices may not be sent by
email.

Sézlesme kapsaminda veya Sozlesme ile baglantili olarak bir Tarafa verilen
herhangi bir bildirim veya diger iletisim, Ingilizce veya Tiirkge olarak yazili
(e-posta harig) olacak ve sahsen veya kurye ile teslim edilecek veya diger
Tarafin sirket merkezine (veya sirket degilse ana is yerine) birinci sinif veya
taahhiitlii posta ile gonderilecektir. Herhangi bir bildirim (i) sahsen veya
kurye ile teslim edilirse, dogru adrese birakildiginda; ve (ii) birinci smif
veya taahhiitlii posta ile génderilirse, gonderildikten sonraki ikinci Is Giinii
(bir Tiirk Tedarikgi icin) veya gonderildikten sonraki besinci Is Giinii
(uluslararas1 bir Tedarik¢i igin) saat 9.00'da teblig edilmis sayilacaktir.
Hizmetin kanitlanmasinda, bildirimin veya iletisimin uygun sekilde
gonderildigini ve teslim edildigini veya gonderildigini (duruma gore)
kanitlamak yeterli olacaktir. Bildirimler e-posta ile génderilemez.

17) GENERAL

17) GENEL

a) A waiver of any right under the Contract is only effective if in
writing and shall not be deemed to be a waiver of any subsequent
breach or default. No failure or delay by a Party in exercising
any right or remedy under the Contract or by law shall constitute
a waiver of that or any other right or remedy, nor preclude or
restrict its further exercise. No single or partial exercise of such
right or remedy shall preclude or restrict the further exercise of
that or any other right or remedy.

a)  Sozlesme kapsamindaki herhangi bir haktan feragat, yalnizca
yazili olmasi halinde gegerlidir ve sonraki herhangi bir ihlal veya
temerriitten feragat olarak kabul edilmeyecektir. Taraflardan
birinin Sézlesme kapsamindaki veya yasadaki herhangi bir
hakkini veya ¢6ziim yolunu kullanmamasi veya geciktirmesi, bu
veya bagka bir hak veya ¢6ziim yolundan feragat ettigi anlamina
gelmeyecek veya daha sonra kullanilmasini engellemeyecek
veya kisitlamayacaktir. S6z konusu hakkin veya ¢oziim yolunun
tek basina veya kismen kullanilmasi, bu veya bagka bir hakkin
veya ¢dziim yolunun daha sonra kullanilmasini engellemeyecek
veya kisitlamayacaktir.

b)  Ifany provision (or part provision) of the Conditions is found to
be wholly or partly illegal, invalid or unenforceable, that
provision (or part) shall, to the extent required, be deemed
deleted and the validity and enforceability of the other provisions
shall not be affected.

b) Kosullarin herhangi bir hikkminiin (veya bir bolimiiniin)
tamamen veya kismen yasa digi, gegersiz veya uygulanamaz
oldugu tespit edilirse, bu hiikiim (veya boliim) gerekli oldugu
Olglide silinmis sayilacak ve diger hitkiimlerin gegerliligi ve
uygulanabilirligi etkilenmeyecektir.

¢) Nothing in the Conditions is intended, or shall be deemed, to
constitute a partnership or joint venture between the Parties, nor
constitute a Party as agent of the other. No Party has authority to
act as agent for, or bind, the other.

¢) Kosullarda yer alan higbir hiikiim, Taraflar arasinda bir ortaklik
veya ortak girisim olusturmay1 veya Taraflardan birini digerinin
temsilcisi  olarak  gérmeyi amaglamaz veya  boyle
degerlendirilmez. Taraflardan higbiri digeri igin vekil olarak
hareket etme veya digerini temsil etme yetkisine sahip degildir.

d) Any of SPCTR’s Representatives may enforce any term of the
Contract as though it were a party to the same including, but not
limited to, the warranties contained in clause 5.

d) SPCTR'nin Temsilcilerinden herhangi biri, madde 5'te yer alan
garantiler dahil ancak bunlarla siirli olmamak izere,
Sozlesmenin herhangi bir sartini tarafimig gibi uygulayabilir.

e) Nothing in the Conditions is intended to exclude or limit either
Party’s liability for (i) fraud or fraudulent misrepresentation; or
(i) death or personal injury caused by its negligence.

e) Kosullardaki higbir hiikiim, Taraflardan birinin (i) dolandiricilik
veya hileli yanlis beyan; veya (ii) ihmalinden kaynaklanan 6liim
veya kisisel yaralanma konusundaki sorumlulugunu harig
tutmay1 veya sinirlandirmay1 amaglamaz.




f)  Any variation to the Contract (including additional terms and/or
conditions) shall only be binding if expressly agreed in writing
by both Parties and signed by SPCTR.

f)  Sozlesmede yapilacak herhangi bir degisiklik (ek sartlar ve/veya
kosullar dahil) ancak her iki Taraf¢a yazili olarak agik¢a kabul
edilmesi ve SPCTR tarafindan imzalanmasi halinde baglayici
olacaktir.

18) ETHICAL STANDARDS

18) ETiK STANDARTLAR

a) Each Party shall hold itself and its affiliates to the highest performance,
ethical and compliance standards, including (i) basic human rights, (ii) not
engaging in any activity, practice or conduct which would constitute an
offence under anti-slavery legislation in the United Kingdom (in particular
the UK Modem Slavery Act 2015) or the U.S. (in particular the California
Transparency in Supply Chains Act of 2010), (iii) encouraging fair and
equal treatment for all persons, including paying fair wages, (iv) the
provision of safe and healthy working conditions, (v) respect for the
environment, (vi) the adoption of appropriate management systems and (vii)
the conduct of business in an ethical manner.

a) Her bir Taraf, kendisini ve bagl kuruluslarini en yiiksek performans, etik
ve uyum standartlarina bagl tutacak, bunlar arasinda (i) temel insan haklari,
(i) Birlesik Krallik'ta kolelik karsiti yasalara aykinn faaliyetlerde
bulunmama (6zellikle 2015 tarihli Birlesik Krallik Modern Kolelik Yasast)
veya ABD'de (6zellikle 2010 tarihli California Tedarik Zincirlerinde
Seffaflik Yasast) dahil olmak iizere, (iii) herkes i¢in adil ve esit muameleyi
tegvik etme, adil icretler 6deme, (iv) giivenli ve saglikli ¢aligma kosullarinin
saglanmasi, (v) ¢evreye saygi, (vi) uygun yonetim sistemlerinin
benimsenmesi ve (vii) etik bir sekilde is yapma yer alir.

b) Each Party shall comply with all applicable laws, statutes, regulations and
codes relating to anti-bribery and anti-corruption. Each Party, in particular,
shall not offer, pay, promise to pay, or authorise the giving of any financial
or other benefit to any person for the purpose of obtaining an improper
advantage, or otherwise conduct itself in a manner contrary to the UK
Bribery Act 2010 or any other applicable anti-bribery law. Supplier shall
promptly report to SCUK any request or demand for any undue or
suspicious financial or other advantage of any kind received by Supplier in
connection with the performance of the Order. Breach of this Condition 18
shall constitute an irremediable breach for the purposes of Condition 13.a.

b) Taraflardan her biri, riigvet ve yolsuzlukla miicadele ile ilgili yuriirliikteki
tim kanun, tiiziik, yonetmelik ve kurallara uyacaktir. Taraflardan her biri,
ozellikle, uygunsuz bir avantaj elde etmek amaciyla herhangi bir kisiye
herhangi bir mali veya baska bir menfaat teklif etmeyecek, 6demeyecek,
0deme sozii vermeyecek veya verilmesine izin vermeyecek veya 2010
Birlesik Krallik Riigvet Yasasina veya yiirirliikteki diger riisvetle miicadele
yasalarma aykir bir sekilde davranmayacaktir. Tedarik¢i, Siparigin yerine
getirilmesiyle baglantili olarak Tedarik¢i tarafindan alinan herhangi bir
tiirden usulsiiz veya siipheli mali veya diger avantajlara yonelik herhangi bir
talebi veya talebi derhal SCUK'a bildirecektir. Bu Kosul 18'in ihlali, Kosul
13.a'nin amaglart dogrultusunda telafi edilemez bir ihlal teskil edecektir.

¢) Each Party warrants that it has and will continue to have monitoring,
financial recordkeeping and reporting systems in compliance with, and each
Party shall strictly observe the requirements of, the UK Proceeds of Crime
Act 2002, the UK Terrorism Act 2000, the UK Fraud Act 2006, the US
Patriot Act, and that it complies with the laws, regulations and lists
administered by HM Office of Financial Sanctions Implementation
(“OFSI”) in the UK or the US Department of Treasury’s Office of Foreign
Assets Control (“OFAC”), and the applicable anti-money laundering
statutes of jurisdictions where it (and its affiliates) conduct business, and
that it strictly observes the rules and regulations (and any related or similar
rules, regulations or guidelines), issued, administered or enforced by any
governmental agency thereunder (together, the “AML Legislation”), and
that no action, suit or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving that Party (or any of
its affiliates) with respect to the AML Legislation is pending or, to the best
knowledge of the Party, threatened.

¢) Taraflardan her biri, 2002 tarihli Birlesik Krallik Sug¢ Gelirleri Yasast,
2000 tarihli Birlesik Krallik Terér Yasast, 2006 tarihli Birlesik Krallik
Dolandiricilik Yasasi, ABD Vatanseverlik Yasasi ile uyumlu izleme, mali
kayit tutma ve raporlama sistemlerine sahip oldugunu ve sahip olmaya
devam edecegini ve Birlesik Krallik'taki HM Mali Yaptirimlar Uygulama
Ofisi (“OFSI”) veya ABD Hazine Bakanlig1 Yabanci Varliklar Kontrol Ofisi
(“OFAC”) tarafindan yonetilen yasa, yonetmelik ve listelere uyacagini ve
kendisinin (ve bagh kuruluslarinin) is yaptig1 yargi bolgelerinin gecerli kara
para aklamay1 onleme tiiziiklerine ve bu kapsamda herhangi bir devlet
kurumu tarafindan ¢ikarilan, yonetilen veya uygulanan kurallara ve
diizenlemelere (ve ilgili veya benzer kurallara, diizenlemelere veya
kilavuzlara) siki sikiya uydugunu (birlikte, “AML Mevzuat”) ve AML
Mevzuatt ile ilgili olarak s6z konusu Tarafi (veya istiraklerinden herhangi
birini) ilgilendiren herhangi bir mahkeme veya devlet kurumu, makami veya
organi veya herhangi bir hakem tarafindan veya nezdinde herhangi bir dava,
dava veya islemin beklemede olmadigini veya Tarafin elindeki bilgilere
gore tehdit altinda olmadigini garanti eder.

d) Supplier shall not engage in any activity, practice or conduct which would
constitute either a UK tax evasion facilitation offence under section 45(1)
of the UK Criminal Finances Act 2017 or a foreign tax evasion facilitation
offence under section 46(1) of the Criminal Finances Act 2017. Supplier
shall also not engage any relation with any third party which will constitute
an offence under the Turkish Code of Prevention Of Laundering Proceeds
Of Crime numbered 5549 and articles 247 -253 of Turkish Criminal Code
and relevant articles of Turkish Tax Legislation. Supplier shall promptly
report to SPCTR any request or demand from a third party to facilitate the
evasion of tax within the meaning of Part 3 of the Criminal Finances Act
2017 or any suspected tax evasion offences or facilitation of tax evasion
offences, whether under Turkish law, or under the law of any foreign
country, in connection with the performance of this Contract.

d) Tedarikei, 2017 tarihli Birlesik Krallik Ceza Finansmani Yasasi'nin 45(1)
maddesi uyarmca Birlesik Krallik'ta vergi kacak¢iligini kolaylastirma sugu
veya 2017 tarihli Ceza Finansmani Yasasi'min 46(1) maddesi uyarinca
yabanci iilkelerde vergi kagakgiligini kolaylastirma sugu teskil edecek
herhangi bir faaliyet, uygulama veya davranista bulunmayacaktir. Tedarik¢i
ayrica herhangi bir tiglincii tarafla 5549 sayili Sug Gelirlerinin Aklanmasinin
Onlenmesi Hakkinda Kanun ve Tiirk Ceza Kanunu'nun 247 -253. maddeleri
ve Tiirk Vergi Mevzuatinin ilgili maddeleri kapsaminda sug teskil edecek
herhangi bir iliskiye girmeyecektir. Tedarikgi, isbu Sozlesmenin ifasiyla
baglantili olarak, ister Tiirk hukuku isterse herhangi bir yabanci iilke hukuku
kapsaminda olsun, 2017 Ceza Finansmani Yasasinin 3. Boliimii anlaminda
vergi kagak¢iligimi kolaylastirmak igin Gigiincii bir taraftan gelen herhangi
bir talebi veya vergi kagakgiligi sugu siiphesini veya vergi kagakeiligt
suclarinin kolaylastirilmasint derhal SPCTR'ye bildirecektir.

19) DATA PROTECTION.

19) VERILERIN KORUNMASI.

a) Each Party shall comply with the Data Protection Legislation.

a) Taraflardan her biri Veri Koruma Mevzuatina uyacaktir.

b) Each Party shall, in particular:

i. process any Personal Data received from each other only to the
extent, and in such manner, as is necessary for the purposes of
complying with the data recipient’s obligations under the
Conditions and in accordance with the data owner’s instructions;

b) Taraflardan her biri, 6zellikle
i birbirlerinden aldiklar Kisisel Verileri yalnizca veri alicisinin
Kosullar kapsamindaki yiikiimliiliklerine uymak amaciyla ve
veri sahibinin talimatlarina uygun olarak gerekli oldugu 6l¢iide
ve sekilde isleyecektir;

ii. take appropriate technical and organisational measures to ensure
a level of security appropriate to the risks that are presented by
such processing, in particular from unlawful or unauthorised
processing, accidental loss, destruction, damage, alteration,
disclosure of or access to such Personal Data, taking into account
the state of the art, the costs of implementation, the nature, scope,
context and purposes of processing and the likelihood and
severity of risk in relation to the rights and freedoms of the data
subjects;

il. ozellikle yasadisi veya yetkisiz isleme, kazara kayip, imha,
hasar, degisiklik, Kisisel Verilerin ifsa edilmesi veya bunlara
erisim gibi s6z konusu islemenin ortaya ¢ikardigi risklere uygun
bir giivenlik diizeyi saglamak i¢in, teknolojinin geldigi noktayi,
uygulama maliyetlerini, islemenin niteligini, kapsamini,
baglamin1 ve amaglarin1 ve veri sahiplerinin hak ve
ozgiirliiklerine iligkin riskin olasiligint ve ciddiyetini dikkate
alarak uygun teknik ve kurumsal tedbirleri alacaktir;

iii. ensure that any employees or other persons the data recipient
authorise to process the Personal Data on its behalf are subject

iii. veri alicisinin  Kisisel Verileri kendi adma islemesi igin
yetkilendirdigi ¢alisanlarin veya diger kisilerin uygun gizlilik




to appropriate obligations of confidentiality and process the

yiikiimliiliklerine tabi olmasi1 ve Kisisel Verileri veri

Personal Data in accordance with the data controller’s sorumlusunun  talimatlarna  uygun olarak  iglemesini
instructions; saglayacaktir;

iv. treat such Personal Data as confidential information; iv. bu tiir Kigisel Verileri gizli bilgi olarak ele alacaktir;

v. not process or transfer such Personal Data outside the EEA or v. veri denetleyicisinin 6nceden yazili izni olmaksizin bu tiir

UK without the data controller’s prior written consent;

Kisisel Verileri EEA veya Birlesik Krallik diginda islemeyecek
veya aktarmayacaktir;

vi. not engage any third party to carry out processing obligations
under these Conditions without obtaining the data controller’s
prior written consent and, where such consent is given, procuring
by way of a written contract that such third party will, at all times
during the engagement, be subject to data processing obligations
equivalent to those set out in this clause;

vi. veri denetleyicisinin 6nceden yazili iznini almadan ve bu iznin
verildigi durumlarda, s6z konusu tgiincii tarafin gorev siiresince
her zaman bu maddede belirtilenlere esdeger veri isleme
yiikiimliiliklerine tabi olacagim yazili bir sozlesme yoluyla
temin etmeden, bu Kosullar kapsamindaki igleme
yiikiimliiliiklerini yerine getirmesi i¢in herhangi bir igiincii tarafi
gorevlendirmeyecektir;

vii. notify the data controller, as soon as reasonably practicable,
about any request or complaint received from data subjects
without responding to that request (unless authorised to do so by
the data controller) and assist the data controller by technical and
organisational measures, insofar as possible, for the fulfilment of
the data controller’s obligations in respect of such requests and
complaints;

vii. veri sahiplerinden gelen herhangi bir talep veya sikayeti, s6z
konusu talebe yanit vermeksizin (veri sorumlusu tarafindan
yetkilendirilmedigi siirece) makul olarak miimkiin olan en kisa
siirede veri sorumlusuna bildirecek ve veri sorumlusunun s6z
konusu talep ve sikayetlere iliskin yiikiimliiliiklerini yerine
getirmesi i¢in veri denetleyicisinin miimkiin oldugu Olgiide
teknik ve organizasyonel tedbirlerle yardimer olacaktir;

viii. on the data controller’s request and taking into account the nature
of the processing and the information available to the data
recipient, assist the data controller in ensuring compliance with
its obligations under arts. 32 to 36 of the GDPR or equivalent

provisions in the DPA (where applicable);

viii. veri denetleyicisinin talebi tizerine ve isleme faaliyetinin niteligi
ile veri alicisimin sahip oldugu bilgileri dikkate alarak, veri
kontroldriiniin GDPR'nin 32 ila 36. maddeleri veya DPA'daki
esdeger hiikiimler (gegerli oldugu hallerde) kapsamindaki

yiikiimliiliiklerine uyum saglamasina yardimci olacaktir;

iX. on request by the data controller, make available all reasonable
information necessary to demonstrate its compliance with these
obligations and otherwise permit, and contribute to, audits
carried out by the data controller; and promptly delete or destroy
all Personal Data and delete all existing copies of such Personal
Data (in each case unless otherwise agreed in writing by the data
controller), as soon as reasonably possible.

iX. veri denetleyicisinin talebi tizerine, bu yikiimliiliklere
uygunlugunu géstermek igin gerekli tiim makul bilgileri sunacak
ve veri denetleyicisi tarafindan gergeklestirilen denetimlere izin
verecek ve katkida bulunacaktir; ve tiim Kisisel Verileri derhal
silecek veya imha edecek ve s6z konusu Kisisel Verilerin mevcut
tiim kopyalarini (her durumda veri denetleyicisi tarafindan aksi
yazili olarak kabul edilmedik¢e) makul olarak miimkiin olan en
kisa siirede silecektir.

20) IMPORT AND EXPORT CONTROLS.

20) ITHALAT VE iHRACAT KONTROLLERI.

a) Supplier shall comply with all applicable Export Regulations and
Economic Sanctions Programmes.

a) Tedarikgi, yiiriirliikteki tiim Thracat Yoénetmeliklerine ve Ekonomik
Yaptirim Programlarina uyacaktir.

b) Supplier is responsible for obtaining, at its own cost, such import and/or
export licences and other consents in relation to the provision of the Goods
and/or Services as are required from time to time and shall make the same
available to SPCTR immediately on request.

b) Tedarik¢i, Mallarin ve/veya Hizmetlerin saglanmasiyla ilgili olarak
zaman zaman gerekli olan ithalat ve/veya ihracat lisanslarini ve diger
izinleri masraflar1 kendisine ait olmak iizere almaktan sorumludur ve
bunlari talep iizerine derhal SPCTR'ye sunacaktir.

c) Supplier shall indemnify SPCTR and keep SPCTR fully and effectively
indemnified against any liability, loss, damage, claims, costs or expense of
any kind suffered or incurred by SPCTR as a result of, or in connection with,
any failure by Supplier, its employees, agents or subcontractors to comply
with any applicable Export Regulations and Economic Sanctions
Programmes and/or any part of this clause 20.

c) Tedarik¢i, SPCTR'yi tazmin edecek ve Tedarikginin, calisanlarinin,
temsilcilerinin ~ veya alt yiiklenicilerinin  yiiriirliikteki ~ Thracat
Yonetmeliklerine ve Ekonomik Yaptirim Programlarina ve/veya bu madde
20'nin herhangi bir kismina uymamasi sonucunda veya bununla baglantily
olarak SPCTR'nin maruz kald1g1 veya maruz kalacagi her tiirlii yiikiimliiliik,
kayip, hasar, talep, maliyet veya masrafa kars1 SPCTR'yi tam ve etkin bir
sekilde tazmin edecektir.

21) GOVERNING LAW AND JURISDICTION.

21) GECERLi KANUN VE YARGI YETKISI.

Each Party irrevocably accepts that these Conditions are governed
exclusively by Turkish law. Each Party irrevocably accepts the exclusive
jurisdiction of the center courts of Istanbul to resolve any dispute arising
from or connected to these Conditions or the commercial transaction
contemplated by it.

Taraflardan her biri, isbu Kosullarin miinhasiran Tirk hukukuna tabi
oldugunu gayrikabili riicu olarak kabul eder. Taraflardan her biri, igbu
Kosullardan veya igbu Kosullarin 6ngérdiigii ticari islemden kaynaklanan
veya bunlarla baglantili her tiirlii uyusmazligm ¢oziimiinde Istanbul merkez
mahkemelerinin miinhasir yarg yetkisini gayrikabili riicu olarak kabul eder.




