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GUNES ENERJISI URUNLI?Ri ICIN GENEL SART VE .
KOSULLARI - ARAYMOND BAGLANTI ELEMANLARI SANAYI
VE TICARET LIMITED SIRKETI

1- Genel Bilgiler

isbu Genel Sart ve Kosullar (bundan bdyle "Satis Sartlar" seklinde
anilacaktir), tedarikci ARAYMOND BAGLANTI ELEMANLARI
SANAYI VE TICARET LIMITED SIRKETI (bundan béyle "Tedarikgi"
seklinde anilacaktir) ile Teklifte tanimlanan Musteri sirket (bundan
bdyle "Musteri" seklinde anilacaktir) arasindaki sézlesme iliskisi icin
gecerli olacaktir. Tedarik¢i ve Misteri buradan itibaren ikisi birlikte
"Taraflar" seklinde anilacaktir.

isbu Satis Sartlari tiim Sézlesmeler (burada tanimlandigi sekilde) igin
gecerli olacaktir.

Herhangi internet sitesi Uzerinden olanlar da dahil olmak tzere, farkli
bir belgeye atifta bulunulan herhangi bir belgede Mdusterinin
belgelerine yapilacak tim atiflarin, Tedarikginin yazili izni ve 6nceden
onay! olmaksizin kabul edilmeyecegi kabul edilmektedir. Tedarikgi
"Tamam", "Kabul Ediyorum" veya benzeri bir onaya tiklasa ya da
tiklamasa dahi, higbir web sitesi kullanim s6zlesmesi veya herhangi
bir web sitesi Uzerindeki diger tiklama sdézlesmeleri herhangi bir
uygulanabilirlige veya baglayicilik etkisine sahip olmayacaktir.
Mevcut Satis Sartlarinin herhangi bir sekilde ihlal edilmesi halinde, bu
durum Tedarikgi tarafindan yazil olarak teyit edilecektir.

"Yazili" ifadesi, herhangi bir kagit, elektronik ortam veya faks yoluyla
hazirlanan herhangi bir belge anlamina gelir.

Musteri tarafindan gerceklestirilen asagidaki eylemlerden herhangi
biri, Sézlesmenin tamaminin Misteri tarafindan kabul edildigi
anlamina gelecektir: (i) Teklifin kabul edilmesi; (i) Siparis
olusturulmasi; (i) Uriinlerin teslimatinin kabul edilmesi; veya (iv)
Uriinlerin satin alinmasina ve satilmasina yénelik yapilan herhangi bir
s6zlesmenin var oldugunun mesru ¢ercevede kabul edildigi herhangi
farkl bir eylem. Musteri tarafindan RFQ (Fiyat Teklifi Talebi)
belgelerinde, s6zlesmeye davet mektuplarinda veya sozlesmeye
davet icin adaylk mektuplarinda, satin alma sipariglerinde,
yayimlanan belgelerde, planlama anlagmalarinda veya farkli bir
bicimde herhangi bir ilave ya da farkli sartin teklif edilmesi Tedarikgi
tarafindan kabul edilemez ve acgik¢a reddedilmistir; bu sartlar
Sézlesmenin bir parcasi degildir ve Miisteri tarafindan Uriinlerin satin
alinmasi veya Taraflarin iligkileri agisindan higbir hikmu olmayacaktir.
Benzer sekilde, Musteri ile musterileri arasindaki s6zlesmelerdeki
herhangi bir hikiim Tedarikgi agisindan baglayicilik arz etmeyecektir.
Musteri tarafindan verilen herhangi bir satin alma siparisi kapsaminda
Teklifin Musteri tarafindan kabul edilmesi ve Tedarikginin s6z konusu
bu siparisi gergeklestirmesi, acikca Mdusterinin Teklif Sartlarini ve
burada yer alan Satig Sartlarini kabul etmesi ile sinirlidir ve buna
tabidir. Misteri tarafindan herhangi bir S6zlesmenin kabul edilmesinin
akabinde, revize edilmis bir fiyat teklifi veya diger ticari kosullar
gercevesinde satilan Uriinlerin miiteakip tiim sevkiyatlarinin, yeni
veya revize edilmis bir fiyat teklifi ile resmi olarak teklif edilip
edilmedigine bakilmaksizin, sadece burada yer alan Satis Sartlarina
tabi olaca@i hususunda Taraflar arasinda mutabakat saglanmigtir.

2- Tanimlar

Soézlesme: Madde No 3'te belirtilen anlama sahip olacaktir.

Gizli Bilgi: Uretim yéntemleri, prosediirler, siirecler, kontrol planlari,
teknolojiler, know-how'lar, ticari sirlar, formdaller, fikirler, icatlar,
cizimler, spesifikasyonlar, UrGn bilgileri, tasarimlar, yazilimlar, is
planlari, pazarlama planlari, is operasyon bilgileri, finansal bilgiler,
fiyatlandirma bilgileri, stratejiler, musteri listeleri, tedarikgi listeleri ve
yukarida belirtilenlerin her tirli temsili, derlemesi, analizi ve Ozeti
dahil ancak bunlarla sinirli olmamak lzere, Tedarikgi tarafindan veya
Tedarikci adina Musteri ile paylasilan veya Musterinin tanik oldugu,
iletilen her tarll bilgi ve bilgi iceren unsur (fotograflar, numuneler,
modeller, prototipler dahil) anlamina gelecektir.

Teslimat: Madde 8.3 'te yer alan gegerli Incoterm® (ICC 2020) ile
tanimlandigi tizere, Tedarikginin Ur{inleri Miisteriye veya temsilcisine
fiziksel olarak teslim edecegi yer anlamina gelecektir.

Talimatlar ve Bakim Kilavuzu: Muisterinin uymakla yikimlid oldugu
kurulum, demontaj, depolama talimatlari ve bakim plani anlamina
gelecektir.

Uygun Kullanim Kilavuzlari: Uriiniin uygun kullanim kosullari
anlamina gelecektir.

Teklif: Tedarikgi tarafindan diizenlenen ve Uriinlerini satmasi
amaclyla Misteriye iletilen fiyat teklifi ve buna ekli ve/veya burada
atifta bulunulan belgeler anlamina gelecektir.

GENERAL TERMS AND CONDITIONS OF SALES FOR SOLAR
PRODUCTS — A RAYMOND BAGLANTI ELEMANLARI SANAYI
ve TICARET LIMITED SIRKETI

1 - General information

These General Terms and Conditions (“Terms of Sales”) apply to
the contractual relationship between the supplier ARAYMOND
BAGLANTI ELEMANLARI SANAYI VE TICARET LIMITED SIRKETI
(hereinafter “Supplier”) and the Customer company as identified on
the Offer (as defined hereunder) (hereinafter “Customer”). Supplier
and Customer are hereafter collectively referred to as the “Parties”.
These Terms of Sales apply to all Agreements (as defined
hereunder).

It is expressly agreed that all references to Customer’s documents
on any documents, including on an Internet site, referring to another
document, shall not be agreed by Supplier without its written and
prior consent. No website usage agreement or any other click
through agreement on a website will have any applicability or
binding effect whether or not Supplier clicks on an “ok”, “l accept” or
similar acknowledgment.

Any breach of the current Terms of Sales shall be confirmed in
writing by Supplier.

The term “in writing” means any document prepared on any paper,
electronic media or by fax.

Any of the following acts by Customer shall constitute its acceptance
of the Agreement in its entirety: (i) acknowledging the Offer; (ii)
issuing an Order; (iii) accepting delivery of the Products; or (iv) by
other conduct which fairly recognizes the existence of a contract for
the purchase and sale of the Products. Any additional or different
terms proposed by Customer, whether in its RFQ (Request For
Quotation) materials, award or nomination letters, purchase orders,
material releases, scheduling agreements or otherwise, are
unacceptable to and expressly rejected by Supplier, are not part of
the Agreement, and shall have no effect with respect to any
purchases of Products by Customer or the relationship of the
Parties. Likewise, any provisions in the contracts between Customer
and its customer(s) shall not be binding upon Supplier. Acceptance
by Customer of the Offer and Supplier's performance under any
purchase order issued by Customer is expressly limited to and
conditioned upon Customer's acceptance of the terms of the Offer
and these Terms of Sales exclusively. The Parties agree that, once
an Agreement has been accepted by Customer, all subsequent
shipments of Products, whether sold at revised pricing or other
commercial conditions, shall be governed exclusively by these
Terms of Sales irrespective of whether formally quoted via a new or
revised quotation.

2 - Definitions

Agreement : has the meaning set out in article 3.

Confidential Information: any information, in whatever form
transmitted, and items embodying information (including
photographs, samples, models, prototypes) disclosed by or on
behalf of Supplier to the Customer or to which Customer is exposed,
including, without limitation, manufacturing methods, procedures,
processes, control plans, technologies, know-how, trade secrets,
formulas, ideas, inventions, drawings, specifications, product data,
designs, software, business plans, marketing plans, business
operation information, financial information, pricing information,
strategies, customer lists, supplier lists, and any representations,
compilations, analysis, and summaries of the foregoing.

Delivery : means the place where the Supplier will physical hand-
over the Products to the Customer or its representative, as defined
by the applicable Incoterm® (ICC 2020) defined in article 8.3.
Instructions and Maintenance Manual: the installation, dismantling,
storage instructions and maintenance plan that Customer shall
comply with.

Guidelines for Proper Use: the conditions for proper use of Product.
Offer : the quotation and documents attached thereto and/or
referenced therein issued by Supplier and communicated to
Customer in order to sell its Products.
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Siparis: Madde 4.1'de belirtilen anlama sahip olacaktir.

Uriin(ler): Teklif biinyesinde tanimlandigi {izere Tedarikgi tarafindan
satigsa sunulan Urtnler ve buna bagl olarak saglanan hizmetler
(aksesuar olarak) anlamina gelecektir.

Uriin Kabul Testi Protokolii: Madde 5.1 'de belirtilen anlama sahip
olacaktir.

Spesifikasyonlar: Z-Client Cizimi ve Urlin Kalite Dokiimantasyonu
anlamina gelecektir.

Aletler: Urlinlerin {retimi icin gerekli olan ekipman, takim, aparat,
kalip, mastar, kalp, demirbas ve/veya sablonlar anlaminda
kullanilacaktir.

Z-Client Cizimi: Uriinlerin temel 6zelliklerinin tanimlanmasi anlamina
gelecektir.

3- S6zlegmenin Uygulama Kapsami
Asagidaki belgeler Taraflar arasindaki S6zlesmenin tamamini teskil

etmekte olup, her bir belge asagdida gosterilen azalan dncelik sirasina
gore digerinden Ustin olacaktir:

(i) Burada yer alan Genel Sart ve Kosullar

(ii) Herhangi bir yolla, bilhassa teslim alindiginin bildiriimesiyle
kabul edilen Teklif

(iii) S6z konusu bu Genel Sart ve Kosullari tamamlayici nitelikte

Taraflar arasinda karsilikli olarak imzalanmis herhangi bir yazih
anlasma, kabul testi protokoli ve gegerli Talimatlar ve Bakim Kilavuzu
esliginde Spesifikasyonlar

(iv) Teslimat Emri

(v) Fatura

Hepsi birlikte ele alindiginda bu belgeler, Taraflar arasinda gecerli
olan s6zlesmeyi (bundan boyle "Sézlesme" olarak anilacaktir) teskil
etmektedir. S6zlesme, Taraflarin karsilikli olarak Uzerinde mutabik
kaldiklari  hususlarin  tamamini  icermekte olup, aralarindaki
anlasmanin nihai bir ifadesi ve bu anlasmanin sartlarinin tam ve
minhasir bir beyani mahiyetindedir. S6zlesme, bu belge kapsaminda
ele alinan konulara iligkin olarak daha énce gerceklestirilmis s6zll ve
yazili tim beyan ve anlagmalari hikumsuiz kilmaktadir. Ve burada
aksi belirtiimedikge, yazili herhangi bir degisiklik, tadil veya ek yazil
formatta olmadikga ve bu Soézlesmeyi tadil etme niyeti agikga
belirtiimedikge ve Tedarikginin yetkili bir temsilcisi tarafindan
imzalanmadikga tadil edilemez, degistirilemez veya bagka bir sekilde
ekleme yapilamaz.

Musteri, Sozlesmeye acikga dahil edilmedikge, Tedarikginin
sunumlarinda, brosurlerinde, el ilanlarinda, kitapgiklarinda, web sitesi
materyallerinde veya dider tanitim materyallerinde yer alan tim
aciklamalarin, resimlerin veya diger bilgilerin yalnizca genel
bilgilendirme amagli oldugunu, baglayici nitelikte olmadigini ve
Musteri tarafindan bunlara itibar edilmemesi gerektigini ve bunlarin
Sdzlesmenin bir pargasi olmadigini agikga kabul etmektedir

4- Siparig Vermekte Kullanilan Yéntem

Sozlesme, yalnizca Siparisin Tekliften farkli sartlara sahip olmasi
durumunda Tedarikgi tarafindan Siparisin kesin olarak kabul
edilmesinden sonra gecerli olacaktir.

Siparis, Tedarikgi tarafindan herhangi yazil bir yolla kabul edilecektir.
Tedarikgi tarafindan kesin olarak kabul edilen herhangi bir siparis,
Misterinin, Tedarikginin Teklifini kabul ettigi anlamina gelecektir.
Musterinin siparislerini bir portal veya baska bir yolla geri alma talebi,
Tedarikginin 6nceden onayina tabi olacaktir. Her haliikarda, Tedarikgi
s6z konusu bu uygulamaylr kabul etmis olsa dahi, Mdusteri,
Tedarikginin s6z konusu Siparigleri geri aldigindan emin olmak
zorunda kalacaktir. Bu baglamda, Mdusteri tarafindan dogrulama
yapillmamasi halinde Tedarikgi sorumlu tutulmayacaktir.

4.1- Siparis

Siparis, Teklifin alinmasindan ve gerekirse Teklif Uzerinde pazarlik
yapilmasindan sonra Uriinleri Tedarikgiden satin almaya yénelik nihai
kararini resmilestiren Musteri tarafindan verilen bir satin alma siparisi
veya benzeri bir belge anlamina gelmektedir. Tedarikgi tarafindan aksi
kararlastirilmadikga, Siparis, Tekliften farkli veya Teklifle gelisen
herhangi bir sart veya kosul icermeyecek ve Misterinin satin almak
istedigi Uriin hacmini ve talep edilen teslimat tarih(ler)ini belirtecektir.
Verildigi andan itibaren Siparig, Musteri agisindan baglayicilik arz
edecektir (buradan itibaren "Siparig" seklinde anilacaktir).

4.2- Siparislerde Degisiklik Yapilmasi

Order : has the meaning set out in article 4.1.

Product (s) : the products and, eventually the services (as an
accessory) offered for sale by Supplier, as defined in its Offer.
Product Acceptance Test Protocol: has the meaning set out in article
5.1.
Specifications :
Documentation.
Tooling : means such equipment, tooling, jigs, dies, gauges, molds,
fixtures, and/or patterns required for production of the Products.
Z-Client drawing: defining the essential features of the Products.

the Z-Client drawing and the Product Quality

3 - The Agreement’s scope of application

The following documents constitute the entire Agreement between
the Parties, each document prevailing over the other in the
decreasing order of priority shown below:

(i) The present General Terms and Conditions,

(ii) The Offer accepted by any means, in particular by
acknowledgment of receipt,

(iii) The Specifications together with any applicable

Instructions and Maintenance Manual, acceptance test protocol and
any mutually signed written agreement between the Parties
completing the present General Terms and Conditions,

(iv) The delivery order,

(v) The invoice.

These documents, taken all together constitute the contractual
agreement applicable between the Parties (hereafter the
“Agreement”). The Agreement contains the entire understanding of
the Parties and is intended as a final expression of their agreement
and a complete and exclusive statement of the terms thereof,
supersedes all prior oral and written representations and
agreements with respect to the matters addressed therein, and,
except as otherwise provided herein, may not be amended,
modified or otherwise supplemented unless any such amendment,
modification, or supplementation is done in writing and explicitly
states an intent to modify this Agreement and is signed by an
authorized representative of Supplier.

Customer expressly acknowledges that unless expressly included
in the Agreement, all descriptions, illustrations, or other information
in Supplier's presentations, pamphlets, leaflet, brochures, website
materials or other in promotional materials, are merely for general
informational purposes, are non-binding and not to be relied upon
by Customer and are not a part of the Agreement.

4 - Method used to place orders

The Agreement is only valid after expressed agreement of the Order
by Supplier in the event that this Order will have different terms from
the Offer.

The Order shall be accepted by Supplier through any written means.
Any order expressly accepted by Supplier will be deemed to entail
the Customer's acceptance of Supplier' Offer.

Any request of the Customer to recover his orders via a portal or
any other means shall be subject to the prior agreement of Supplier.
In any event, even though Supplier would have accepted this
practice, the Customer will have to make sure that Supplier
recovered the aforementioned Orders. In this respect, in the
absence of verification by the Customer, Supplier will not be held
liable.

4.1 - Order

The order means a purchase order or any similar document issued
by Customer formalizing its firm decision to purchase the Products
from Supplier, after receipt and, if needed, negotiation, on the Offer.
Unless otherwise agreed in wiriting by Supplier, the Order shall not
contains any term or condition which differs or contradicts the Offer
and specifies the volume of Product Customer wants to purchase
and the requested delivery date(s). The Order shall be binding for
the Customer from the moment it has been issued (hereafter the
“Order”).

4.2 - Amendment of the Orders
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Misteri tarafindan Sézlesme lizerinde yapilmasi talep edilen herhangi
bir degisiklik, bu talebi makul bir sekilde degerlendirip miizakere
edecek olan Tedarikgiye Musteri tarafindan yazili olarak bildirilecektir.
Ancak, bu degisiklik talebi, Tedarikginin islak imzasi ile 6nceden yazili
olarak ve acikca kabul etmedigi takdirde uygulanmayacaktir.

4.3- Siparisin Iptali

Siparis, burada agikga atifta bulunulmasa dahi, Musterinin
Sodzlesmeyi tamamen veya kismen geri alinamaz sekilde onayladigini
ifade etmektedir. Muisteri, Tedarikginin 6nceden ve agik onayi
olmaksizin ilgili Siparisi iptal edemez. Bu durumda Musteri, meydana
gelen tim masraflar, harcamalar (6zellikle 6zel ekipman, arastirma
masraflar, iscilik ve tedarik masraflari, aletler) ve bunlardan
kaynaklanan dogrudan ve dolayli tim sonug ve zararlar bakimindan
Tedarikciyi tazmin edecektir. Ayrica, hélihazirda 6denmis olan
depozito Tedarikgide kalacaktir.

5- Siparise iligskin Hazirlik Galigmalari ve Yardimci Calismalar

5.1 Uriin Kabul Testi Protokolii

Belli Uriinler farkli sekillerde ve gesitli uygulamalar dogrultusunda
kullanilabileceginden, Misteri, Uriiniin  Tedarik¢i  tarafindan
Uretilmeyen farkli herhangi bir Griinle kullanimi, konumlandiriimasi,
montaji veya etkilesimi, Uriinlerin maruz kalabilecegi olasi hava ve
diger gevre kosullari ve Uriiniin (izerinde veya yakininda kullanilan ya
da Uriiniin kuruldugu ortamda baska sekilde mevcut olan agindirici
maddeler dahil ancak bunlarla sinir olmamak (zere Uriinin
performansini etkileyebilecek tim faktdrleri géz dniinde bulundurmak
suretiyle, segtigi Uriintin Miisterinin kullanim amaci agisindan giivenli
ve uygun olmasini temin etmekten tamamen sorumludur.

Yukarida belirtilenlerle baglantili olarak, Miisteri, Uriinlerin giivenli ve
Misterinin  kullanim amacina uygun oldugundan emin olmak
amaciyla, varsa, hangi testlerin gerekli oldugunu tespit edecek ve bu
testlerin yapilmasini ve sonuglarin analiz edilip degerlendiriimesini
saglayacaktir.

Musterinin, Tedarikciden UrGnu kullanma amacina iligkin yukarida
belirtilen gerekli testleri, arastirmalari ve/veya test sonucu
degerlendirmesini yapmasini talep etmesi ve Tedarikginin bu talebi
kabul etmesi halinde, gerceklestirilecek testin belirli ayrintilar Msteri
tarafindan belirlenecek ve ayri bir Uriin Kabul Testi Protokoliinde
ortaya konacaktir. Uriin Kabul Testi Protokoliiniin, Uriiniin Misteri
tarafindan giivenli ve Musterinin kullanim amacina uygun oldugunun
belirlenecegi test protokoliinii ve kriterlerini (bundan béyle "Uriin
Kabul Testi Protokoll" olarak anilacaktir) icereceg@i ve ayrintilariyla
aciklayacagi Taraflar arasinda agik bir sekilde kabul edilmistir.

Boyle bir durumda, Uriin Kabul Testi Protokoliinde aksi iizerinde
karsilikh olarak mutabik kalinmadikg¢a, tim bu testlerin masraflari
tamamen Musteri tarafindan karsilanacaktir. Musterinin
gerceklestiriimesi  gereken testleri  belitmemesi durumunda
sorumluluk kendisine ait olacaktir.

Musteri daha sonradan gergeklestirilen test tird, test sekli veya
sonuglarin yorumlanmasi da dahil olmak iizere Uriin Kabul Testi
Protokoliniin herhangi bir yoninin yetersiz, yanhs veya baska bir
sekilde eksik oldugunu tespit etse dahi Tedarikginin Uriin Kabul Testi
Protokolu ile baglantili olarak higbir yukimltligi veya sorumiulugu
olmayacaktir.

5.2- Numunelerin Teslim Edilmesi

Musteriye iletilen numune veya prototipler siki bir gizlilige tabidir.
Numune ve prototipler sadece Tedarikginin agik izni alinmak suretiyle
Uglncu bir tarafa iletilebilir.

Herhangi bir numune ve prototip Musteriye bilgilendirme amaciyla
temin edilir ve baska bir amag i¢in kullaniimamalidir, bu nedenle
herhangi bir garanti verilmeksizin OLDUGU GIBI satiimaktadir.

6- Uriin Ve Aletlerin Kullanim Kosullar

6.7- Depolama

Kurulumdan énce, tiim Uriinler, uygulanabilir oldugu élgiide, posetler,
kutular, koruyucu film ve paletler dahil olmak Uzere orijinal,
degistirilmemis ambalajlari icerisinde muhafaza edilmeli ve Uriinlerin
yagmur, kar veya nem dahil olmak Uzere gevresel kosullardan ve
neme maruz kalabilecekleri diger tum kosullardan korunmasini
saglayacak sekilde kuru, iyi havalandirilan kapali bir ortamda
depolanmalidir.

Tdm paletler veya diger ambalaj malzemeleri diuz bir zeminde
tutulmali ve birbiri (zerine istiflenmemelidir. Uriinlerin  yukarida
belirtilen hususlara uygun olarak muhafaza edilmemesi, burada
belirtilen garanti ve ¢6zim yollarini bitinlyle gecersiz kilacak olup,

Any modification to the Agreement requested by the Customer shall
be notified in writing by the Customer to Supplier who will
reasonably assess and negociate this request. However, this
request for modification shall be enforceable unless Supplier has
given its prior written and express acceptance through its written
signature.

4.3 - Cancellation of Order

The Order expresses the Customer’s irrevocable consent to the
Agreement even it is not expressly referenced therein, in whole or
in part. The Customer cannot cancel such Order without the prior
and express consent of Supplier. In this case, the Customer shall
indemnify Supplier for all of the costs, expenses incurred (in
particular specific equipment, research’s costs, labour's and
supplying’s expenses, tooling) and for all direct and indirect
consequences and damages resulting thereof. In addition, the
deposit already paid shall remain at Supplier.

5 - The Order’s preparatory and ancillary work

5.1 Product Acceptance Test Protocol

As certain Products may be used differently and for a number of
applications, Customer is entirely responsible for ensuring that the
Product selected by it is safe and appropriate for Customer’s
intended use, considering all factors that could impact the Product’s
performance, including without limitation, the use, placement,
assembly or interaction of the Product with any other product not
made by Supplier, the potential weather and other environmental
conditions to which the Products may be exposed, and any
corrosion agents used on or near the Product or otherwise existing
in the environment in which the Product is installed.

In connection with the foregoing, Customer will determine what
tests, if any, are necessary to ensure that the Products are safe and
appropriate for Customer’s intended use and have such tests
carried out and the results analyzed and assessed.

In the event that Customer requests that Supplier conducts the
foregoing tests, studies and/or test result assessment regarding
Customer’s intended use of the Product, and if Supplier accepts
such request, the specific details of the testing to be completed,
shall be specified by Customer and set forth in a separate Product
Acceptance Test Protocol. It is expressly agreed between the
Parties that the Product Acceptance Test Protocol shall notably but
not exclusively include and detail the test protocol and the criteria
by which the Product will be determined by Customer to be safe and
appropriate for Customer’s intended use (hereafter the “Product
Acceptance Test Protocol”).

In such case, the costs of all such tests shall be borne by Customer
in its entirety, unless otherwise mutually agreed in the Product
Acceptance Test Protocol. Customer’s failure to specify any tests
to be completed will be at its own risk.

Supplier shall have no obligation or liability in connection with the
Product Acceptance Test Protocol, even if Customer later
determines that any aspect of the Product Acceptance Test
Protocol, including the type of testing performed, the manner of
testing or the interpretation of results, is inadequate, incorrect or
otherwise deficient.

5.2 - Handing-over of samples

The samples or prototypes transmitted to the Customer are covered
by a strict confidentiality. Samples and prototypes may only be
furnished to a third party with Supplier's express authorisation.

Any samples and prototypes are provided to Customer for
informational purposes and should not be used for any other
purpose, therefore being sold AS-IS without any warranty.

6 - Conditions of use of the Products and the Tooling

6.1 - Storage

Prior to installation, all Products must be kept in their original,
unaltered packaging, including, to the extent applicable, in bags,
boxes, protective film and pallets and stored in a dry, well-ventilated
covered environment so as to ensure that the Products are
protected from environmental conditions, including rain, snow, or
humidity, and all other conditions that could subject them to
moisture.

All pallets or other packaging should be stored on a flat surface and
must not be stacked upon one another. Failure to store the Products
in accordance with the foregoing will void the warranty and remedies
set forth herein in their entirety and, thus, such warranty and




ARaymond@®

2024

bu nedenle s6z konusu garantiden ve ¢6zim yollarindan Misteri
yararlanamayacaktir. Saklama ile ilgili diger talimatlar, Talimatlar ve
Bakim Kilavuzunda yer almaktadir.

Gonderilmeyen paketler Tedarikgi tarafindan geri alinmayacaktir.
Miusteri, ambalajlar bulunduklar yerlerde gecerli olan cevre mevzuati
cercevesinde imha etmeyi taahh(t etmektedir.

6.2- izlenebilirlik

Pargalarin uygun sekilde depolanmasina ek olarak, Musteri, belirli bir
Uriin parti numarasinin hangi sahada/sahalarda kullanildigini tam
olarak belirleyebilmek adina, nihai kurulum siiresince tim Uriinlerin
dogru sekilde izlenebilir olmasini saglamakla yiikimlidir. Uriinlerin
izlenebilirliginin ~ yukarida  belirtilen hususlara uygun olarak
saglanamamasi, burada belirtilen garanti ve ¢6ziim yollarini bittnuyle
gegersiz kilacak olup, bu nedenle s6z konusu garanti ve ¢&zim
yollarindan Musteri yararlanamayacaktir.

6.3- Uygunluk

Miisteri, Uriin(ler)in kurulumunun, kullaniminin ve bakiminin daima
yururlikteki tim yasalar, Talimat ve Bakim Kilavuzu, ayrica Uygun
Kullanim Kilavuzlari ile ayni dogrultuda gergeklesmesini temin
edecektir.

6.4- Aletlerin Korunmasi

Yalnizca Teklif binyesinde yer alan Alet Odeme Kosullari
dogrultusunda veya baska bir sekilde farkli bir yazili anlasma
kapsaminda Musteri tarafindan ayrica pazarligi yapiimis ve édemesi
gerceklestiriimis Aletler Misterinin milkiyetine gegecektir ("MUsterinin
Aletleri"). Tedarikginin tesisinde kullanimi sirasinda, Miusterinin
Aletlerinin bakimi Tedarikginin olagan 6énleyici bakim uygulamalar
kapsaminda yapilacaktir. Teklif biinyesinde belirtilen kapasite oranlar
ve diger sartlar cercevesinde tahmini hacmin uretilebilmesi amaciyla
gerekli olan normal 6nleyici bakimin 6tesinde Tedarikci, Musterinin
herhangi bir Aletinin bakimini yapmakla, onarmakla veya
degistirmekle yUkimllu olmayacaktir. Musteri, Tedarikginin kasith
olarak neden oldugu durumlar diginda olagan asinma ve yipranma,
zarar veya ziyan riskini Ustlenecektir. Misterinin talebi Gzerine ve
uygulanabilir oldugu dlcide, Musterinin Aletleri uygun isaretler
kullanilarak tanimlanacaktir. Musterinin Aletleri igin alinan fiyatlara
nakliye masraflari, Soézlesmenin tamamlanmasindan sonraki
depolama veya isaretleme veya paketleme masraflari dahil
edilmeyecektir. Musteri, Tedarik¢inin Musterinin Aletlerine sahip
olmasinin, Tedarikginin Sézlesme kapsaminda ifa edecek oldugu
islerle bultinsel anlamda iligkili oldugunu kabul etmektedir. Sonug
olarak, S6zlesmenin herhangi bir nedenden dolay! feshi, sona ermesi
veya iptali Uzerine Tedarikgi, Sozlesme kapsaminda 6denmesi
gereken tim tutarlar igin Tedarikgiye tam 6deme yapilana kadar
Musteri'nin Aletleri Uzerinde bir rehin hakkina sahip olacak ve
Miisteri'nin Aletlerini elinde tutabilecektir. Ayrica, Misteri, Uriinlerin
Uretiminde kullaniliyor olsa bile, Tedarikgi veya baska bir tarafin sahip
oldugu Aletler de dahil olmak Uzere herhangi bir milk Uzerinde
herhangi bir menfaate veya satin alma hakkina sahip olmayacaktir.

7- Fikri Miilkiyet Ve Gizlilik

7.1- Belgelerin ve Uriinlerin Fikri Miilkiyeti ve Know-How

Tum cizimler, Know-How, tasarimlar, spesifikasyonlar, icatlar,
cihazlar, gelistirilen Urlinler, slregler, telif haklari, ticari markalar,
patentler ve bu nedenle yapilan bagvurular ve kayith olsun ya da
olmasin, Tedarikgi tarafindan Musteriye ifsa edilen, teslim edilen veya
baska bir sekilde saglanan diger bilgiler veya Fikri Mdlkiyet ve
buradaki tim haklar toplu olarak Tedarikginin "Fikri Mulkiyeti" olarak
anilacaktir.

Aksi Uzerinde yazili olarak mutabik kalinmadikga Fikri Mulkiyet,
Tedarikginin mulkiyetinde kalacak ve bu Satis Kosullarina uygun
olarak Musteri tarafindan gizli tutulacaktir. Musteri, herhangi bir Fikri
Mulkiyet ve her ne sekilde olursa olsun bu tir dider bilgiler tzerinde
higbir hak talebinde bulunmayacak veya milkiyet hakkina sahip
olmayacaktir ve bunlarin tim kopyalari, Tedarikginin yazili talebi
dogdrultusunda derhal Tedarikgiye iade edilecektir. Tedarikgiden satin
alinan Tedarikginin tescilli Urlinlerinin sinirl kullanim hakki disinda,
herhangi bir Fikri Mulkiyetle ilgili olarak Musteriye isbu sozlesme
kapsaminda agik veya zimni higbir ruhsat veya hak verilmedigini
Musteri kabul etmektedir. Tedarik¢i tarafindan kabul edildidi sekilde
6deme yapilmasi amaciyla 6zel olarak belirtiimedikge tahdidi olarak
belirtimedikge, Uriinlerin Tedarikgi tarafindan Misteriye satis,
Tedarikginin Fikri Mdlkiyeti ile iligkili herhangi bir tasarim, gelistirme
veya ilgili hizmetleri icermeyecektir.

Musterinin baslk blogunun veya Mdusteriye ait baska herhangi bir
bilginin gizimde belirtiimesi, ¢cizimde bu bilgiye yer verilmesi, Musteriye

remedies shall be unavailable to Customer. Further storage
instructions can be found in the Instructions and Maintenance
Manual.

Packages not consigned shall not be taken back by Supplier. The
Customer undertakes to dispose of packages in accordance with
local environmental legislation.

6.2 - Traceability

In addition to proper storage of the parts, Customer is obligated to
ensure that all Products are accurately traceable through final
installation such that Customer can identify precisely on which
site(s) a specific Product batch number has been used. Failure to
ensure traceability of the Products in accordance with the foregoing
will void the warranty and remedies set forth herein in their entirety
and, thus, such warranty and remedies shall be unavailable to
Customer.

6.3 - Compliance

Customer shall ensure that the installation, use and maintenance of
the Product(s) always comply with all applicable laws and the
Instruction and Maintenance Manual as well as the Guidelines for
proper use.

6.4 - Conservation of Tooling

Only Tooling that is separately negotiated and fully paid for by
Customer in accordance with the Tooling payment terms set forth in
the Offer or other otherwise under a separate written agreement
shall become the property of Customer ("Customer's Tooling").
During its use at Supplier's facility, Customer's Tooling shall be
maintained in accordance with Supplier's usual preventative
maintenance practice. Supplier shall be under no obligation
whatsoever to maintain, repair, or replace any of Customer's Tooling
beyond that normal preventative maintenance required to allow for
production of the estimated volume at the capacity rates and other
terms set forth in the Offer. Customer shall bear the risk of ordinary
wear and tear, loss or damage other than as intentionally caused by
Supplier. At the request of Customer and to the extent practicable,
Customer's Tooling shall be identified by appropriate markings.
Prices charged for Customer’s Tooling do not include transportation
costs, storage beyond completion of the Agreement, or the costs of
marking or packaging. Customer acknowledges that Supplier's
possession of Customer’s Tooling is integrally related to Supplier's
performance under the Agreement. Consequently, upon
termination, expiration or cancellation of the Agreement for any
reason, Supplier shall have a lien on and may maintain possession
of Customer's Tooling until Supplier is paid in full for all amounts due
under the Agreement. Furthermore, Customer shall not have any
interest in or right to purchase any property, including Tooling,
owned by Supplier or any other party, even if such property is used
in the production of the Products.

7 - Intellectual property and confidentiality

7.1 - Intellectual property and know-how of the documents and
the products

All drawings, know-how, designs, specifications, inventions,
devices, developments, processes, copyrights, trademarks, patents
and applications therefore, and other information or Intellectual
Property whether registered or not, disclosed, handed over or
otherwise provided to the Customer by the Supplier and all rights
therein shall be collectively referred as “Intellectual Property” of the
Supplier.

Intellectual Property, unless otherwise agreed in writing, will remain
the property of Supplier and will be kept confidential by Customer in
accordance with these Terms of Sales. Customer shall have no
claim to, nor ownership interest in, any Intellectual Property and
such other information, in whatever form and any copies thereof,
shall be promptly returned to Supplier upon written request from
Supplier. Customer acknowledges that no license or rights whether
express or implied of any sort are granted to Customer hereunder
in respect of any Intellectual Property, other than the limited right to
use the Supplier's proprietary Products purchased from Supplier.
Unless specifically provided for and itemized for payment as agreed
to by Supplier, the sale of Products by Supplier to Customer does
not include any design, development or related services associated
with the Intellectual Property of the Supplier.

Mentioning, incorporating of the Customer’s title block, or any other
Customer’s detail in the drawing shall not be construed as any
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Z-Musteri gizimine bagh herhangi bir Fikri Mulkiyet ve/veya Know-How
hakkinin  devredildigi  seklinde yorumlanmayacaktir.  Ayrica,
Musterinin bashk blogunda yer alan referanslar higbir durumda
Tedarikginin  onayini  temsil etmeyecek veya bu sekilde
yorumlanmayacaktir.

7.2- Gizlilik

Her turli ve tim Gizli Bilgi Tedarikginin miilkiyetinde olacak ve dyle
kalacaktir ve Musteri tarafindan siki bir gizlilik iginde tutulacak ve
yalnizca Tedarik¢i ile yapilacak is cercevesinde kullanilacaktir.
Musteri Temsilcilerinin Gizli Bilgileri ifsa etmemeleri veya bu
Sozlesme kapsaminda izin verilenler disinda herhangi bir amag
dogrultusunda kullanmamalari konusunda talimat almis olmalari ve
buna bagh kalmalari ve ayrica Misterinin bu Sézlesmenin Muisteri
Temsilcileri tarafindan ihlal edilmesinden her zaman Tedarikgiye kars!
tamamen sorumlu olacak olmasi kosuluyla, Musteri, Tedarikginin Gizli
Bilgilerine erisimi kisitlayacak ve bu bilgilerin ifsa edilmesini yalnizca
Misterinin c¢alisanlari, yoneticileri, memurlar ve danigsmanlarindan
(topluca "Musteri Temsilcileri" seklinde anilacaktir) bu Sézlesmenin
amacini gergeklestirmek igin Gizli Bilgileri bilmesi gerekenlerle
sinirlandiracaktir. Musteri, Tedarikginin yazili izni olmaksizin
Tedarikcinin Gizli Bilgilerini dogrudan veya dolayll olarak baska
herhangi bir kisi veya kurulusa ifsa etmeyecek veya aktarmayacaktir.

7.3- Kural ihlali Durumunda Garanti

Herhangi tasarim, cizim, teknik bilgi ("Veri") Musteri tarafindan temin
edildiginde, Musteri bu Verilerin ve bunlarin kullaniminin Ggtincu taraf
fikri mulkiyet haklarini veya Know-How "Ini inlal
etmedigini/etmeyeceg@ini garanti etmektedir. Mdsteri ayrica,
s6zlesmeden dodan veya yasal yukumlUlUkleri ihlal etmeksizin
Tedarikginin bunlari serbestge kullanabilecegini garanti etmektedir.
Bununla birlikte, Tedarikginin, ihlalin asagidakilerden kaynaklandigi
durumlarda, Uriinlerin tek basina veya baska bir bilesen, parga,
dizenek veya sistemle birlikte dogrudan veya dolayli olarak herhangi
bir Gglincl tarafin fikri mulkiyetini ihlal ettigini iddia eden herhangi bir
iddia, dava, islem veya eyleme kargi Musteriyi savunma, tazmin etme
veya zararsiz tutma yikimliligi bulunmamaktadir: (a) Uriinlerin
Musteri tarafindan tasarlanmis olmasi ve/veya Tedarikginin
Miusterinin talimatlarina veya gereksinimlerine riayet etmis olmasi, (b)
Uriinler iizerinde Tedarikgi veya yetkili temsilcileri tarafindan yapilan
degisiklikler diginda, degisiklik yapilmasaydi ihlalin dnlenebilecegi
Olglide degisiklik yapilmis olmasi, (c) Tedarikci ve Musteri arasinda
yazil olarak kararlastirilan durumlar disinda Uriinlerin kullanimi, (d)
Uriinlerin Tedarikgi tarafindan saglanmamis bilesenlerle, pargalarla,
dizeneklerle veya sistemlerle birlestiriimesi, Uriinlerin
kombinasyonunun tek basina Uriine degil ihlale neden oldugu
durumlarda ya da onerilen veya ydnlendirilen bir tedarikgiye
atfedilebilecek ihlallere neden oldugu durumlarda,

Her halukarda, bu Madde kapsamindaki bir taleple ilgili olarak Misteri
Tedarikgiye tam bilgi, isbirligi ve yardim saglamadik¢a ve savunma
yetkisi vermedikge, Tedarikginin bu Madde kapsaminda higbir
yukumlaligu bulunmayacaktir. Herhangiihlal iddiasinin asagdidakilere
dayandirildidi hallerde ve 6lgude Tedarikginin bu madde kapsaminda
higbir yUkimluligi bulunmayacaktir: (1) Musteri veya Uglincu bir
tarafca Uriin (izerinde yapilan degisiklikler, (2) Musterinin talebi
lizerine Tedarikgi tarafindan Uriin {izerinde yapilan degisiklikler, (3)
Tedarikci tarafindan Uretimeyen veya tedarik edilmeyen diger
triinlerle birlikte Uriiniin Miisteri tarafindan kullanilmasi veya
birlestiriimesi.

8- Uriinlerin Teslimi, Sevkiyati, Muayenesi Ve Kabulii

8.1 Teslim Siiresi ve Kapasite Limitleri

Teklif bunyesinde aksi belirtiimedikge, Mdusteri asagidakileri
yapacaktir: (i) Musteri, talep edilen herhangi bir teslimat tarihinden
once Tedarikgiye en az on iki (12) haftalik teslim suresi ve karsilikh
olarak kararlastirilan teslimat tarihine dort (4) hafta kala otomatik
olarak Taraflar igin baglayicilik kazanacak olan sekiz (8) haftalik ek
tahmini hacim saglayacaktir. (ii) Musteri, Tedarikginin kapasite limitleri
dahilindeki teslimat miktarlarini talep edecektir. Tedarikginin yazili
onay! olmaksizin Musteri 6nceden siparis edilen miktarlara uymaklia
yukumll olacak ve bunlari degistiremeyecektir.

8.2- Teslimat Tarihleri

Teslimat tarihleri tahmini olup herhangi bir garanti veriimemektedir.
Musterinin Tedarikginin gegerli teslim suresi gerekliliklerine uymasi
kosuluyla Tedarikgi, MuUsterinin talep ettigi teslim tarihlerine uygun
hareket etmek adina makul cabayi gosterecektir.

8.3- Teslimat Sartlan

assignment whatsoever to the Customer of any Intellectual Property
and/or know-how rights attached the Z-Client drawing and the
references shown in the Customer’s title block shall not in any case
represent, or be interpreted as an endorsement by Supplier.

7.2 - Confidentiality

Any and all Confidential Information shall be and remain owned by
Supplier and shall be held by Customer in strict confidence and used
solely for the purpose of doing business with Supplier. Customer
shall restrict access to and limit disclosure of Supplier's Confidential
Information to only those of Customer's employees, directors,
officers, and advisors (collectively, “Customer Representatives”)
with a need to know the Confidential Information to accomplish the
purpose of this Agreement, provided that such Customer
Representatives have been instructed and are bound not to disclose
the Confidential Information or use it for any purpose other than as
permitted under this Agreement and that Customer shall at all times
be fully liable to Supplier for any breach of this Agreement by such
Customer Representatives. Customer shall not disclose or transfer
any of Supplier's Confidential Information, either directly or
indirectly, to any other person or entity without the written consent
of Supplier.

7.3 - Guarantee in the event of infringement

When design, drawing, technical information (“Data”) is provided by
the Customer, the Customer guarantees that such Data and their
use do / will not infringe third party intellectual property rights or
know-how. Customer further warrants that Supplier can use it freely
without infringing a contractual or legal obligations.

However, Supplier shall have no obligation to defend, indemnify or
hold harmless Customer against any claims, suits, proceedings, or
actions asserting that the Products, whether individually or in
combination with any other component, part, assembly, or system,
directly or indirectly infringe any intellectual property of any third
party where the infringement results from: (a) Customer’s design of
the Products and/or Supplier's compliance with Customer’'s
instructions or requirements, (b) modification of the Products other
than by Supplier or its authorized agents to the extent that the
infringement would have been avoided but for such modification, (c)
the use of the Products except as agreed in writing between
Supplier and Customer, (d) the combination of Products with
components, parts, assemblies, or systems not provided by
Suppler, where the combination causes the infringement and not the
Products alone, or infringement attributable to a recommended or
directed supplier.

At all event, Supplier will have no liability under this Article unless
Customer provides Supplier with full information, cooperation, and
assistance regarding, and authority to defend, a claim covered by
this Article. Supplier will have no liability under this clause if and to
the extent that a claim of infringement is based on (1) a Product
modification made by Customer or a third party, (2) a Product
modification made by Supplier at Customer’s request, (3) use or
interconnection by Customer of the Product in combination with
other products not made or sourced by Supplier.

8 - Delivery, transport, inspection and acceptance of products
8.1 Leadtime and Capacity Limits

Unless otherwise specified in the Offer, Customer shall: (i) provide
Supplier at least twelve (12) weeks of lead time before any
requested delivery date and eight (8) additional weeks of rolling
forecasted volumes, which automatically become binding on the
Parties once they are within four (4) weeks of the mutually agreed
delivery date, and (ii) request delivery quantities that are within
Supplier's capacity limitations. Customer shall be bound by and
unable to change any previously ordered quantities without
Supplier’s written consent.

8.2 Delivery Dates

Delivery dates are estimated and are not guaranteed. Supplier will
use reasonable efforts to meet Customer's requested delivery
dates, provided Customer has complied with Supplier's applicable
lead time requirements.

8.3 - Delivery Terms
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Teklifin 6n ylziinde aksi belirtiimedikge, teslimat sartlari Free Carrier
(FCA), Tedarikcinin Teklifin On Yiziinde Belirtilen Tesisi
(INCOTERMS 2020) seklinde olacaktir. Tedarikginin mlkiyetin sakli
tutulmasi hikminden yararlanma veya alikoyma hakkini kullanma
hakki sakli kalmak kosuluyla, Taraflarca lzerinde mutabik kalinan
teslimat yerinde riskler MUsteriye gegecektir.

Musterinin tasima inisiyatifine sahip olmasi ve tagima masraflarini
Ustlenmesi durumunda, tasiyicinin gercgeklestirecegi tum direkt
eylemlerin mali sonuglarindan Musteri sorumlu olacaktir.

8.4- Uriinlerin Denetimi

Teslimat sonrasinda Miisteri Uriinleri, eksik miktarlar ve dis ve
gorinir ambalaj hasarlari (buradan itibaren "Gorlinir Kusurlar"
seklinde anilacaktir) dahil ancak bunlarla sinirli olmamak Uzere
gorindr ve belirgin hasarlara karsi inceleyecektir. Bu tir bir inceleme
Uzerine Musteri veya temsilcisinin bu turden bir Goérinur Kusur fark
etmesi durumunda, Teslimattan veya Misterinin makul olarak bilmesi
gereken glinden itibaren en fazla kirk sekiz (48) saatlik bir gecikme
suresi icinde Tedarikciye vyazih olarak bildirimde bulunmasi
gerekecektir. Tedarikgi tarafindan makul gergcevede talep edilen tim
bilgilerle birlikte yukarida belirtilen gecikmede bu tiirden bir Gorinur
Kusur iddiasinin bildiriimemesi, Madde No 9'da belirtilen garanti ve
¢6zUm yollarini butinuyle gecersiz kilacak ve dolayisiyla bu garanti
ve ¢ozUm yollar Tedarikgi tarafindan reddedilecektir.

9- Garanti; Test ve Coziimler

9.1- Tedarik¢i Garantisi

Teklifte aksi belirtimedikge ve burada belirtilen kosullara tabi olarak
Tedarikgi, Teslimatta Uriinlerin Spesifikasyonlarin gereksinimlerini
karsilayacagdini Musteriye garanti etmektedir.

9.2 - Uygunsuzlugun Tespiti

Miisterinin herhangi bir Uriiniin Teslimat sirasinda Spesifikasyonlarda
belirtilen gereksinimleri karsilamadidindan suphelenmesi halinde
Musteri, Musterinin dogrudan veya dolayli musterisinden alinan
bilgiler dahil ancak bunlarla sinirli olmamak uzere, Musterinin
Uriinlerin potansiyel anlamda uygunsuz oldugunu bilmesinden veya
makul olarak bilmesi gerekmesinden sonraki on (10) gln iginde
Tedarikgiye Uriinlerin potansiyel olarak uygunsuz olduguna dair yazili
bildirimde bulunacaktir. S6z konusu yazili bildirim ile birlikte, Musteri,
varsa, iddia edilen uygunsuzlugun fotografli kanitini ve Tedarikgi
tarafindan talep edilen veya Muisterinin iddiasini degerlendirmek ve
Uriinleri test etmek ve analiz etmek amaciyla Tedarikginin Uriinler ve
sistemle ilgili makul olarak bilmesi gereken tim bilgileri, bunlarla sinirh
olmamak Uzere, nakliye, depolama, kurulum ve kullanimin niteligi ve
ilgili ayrintilari, Uriinlerin iginde bulundugu veya maruz kaldigi hava ve
diger gevresel kosullar ve Miisterinin Uriinlerin uygunsuz oldugu
iddiasina yol agan kosullar dahil olmak tzere tim bilgileri Tedarikciye
saglayacaktir.

Musterinin s6z konusu yazih bildirimi ve talep edilen veya diger ilgili
tim bilgileri zamaninda saglamamasi, burada belirtilen Garanti ve
¢6zUm yollarini batunlyle gegersiz kilacak ve dolayisiyla Musteri igin
s6z konusu Garanti ve ¢dzum yollari kullanilamaz hale gelecektir. Bu
tir bilgilerin incelenmesinin sonucunda Tedarikginin, Uriinlerin
Teslimat sirasinda Spesifikasyon gereksinimlerini karsilamadigini
kabul etmesi halinde Tedarikgi, Musteriye isbu Madde 9'da belirtilen
¢6zum yollarindan birini saglayacaktir.

Ancak Tedarikginin, Musteri tarafindan  saglanan  bilgiler
dogrultusunda Urlinlerin Teslimat tarihinde gercekten Spesifikasyon
gereksinimlerini karsilayip karsilamadidini tespit edememesi veya
bunu kabul etmemesi durumunda, Uriinlerin teslimat tarihinde
Spesifikasyon gereksinimlerini karsilayip karsilamadidi, Tedarikgi
tarafindan Uriinlerin ve ilgili oldugu durumlarda Uriinlerin kurulu
oldugu sistemin incelenmesi ve analiz edilmesi neticesinde tespit
edilecektir.

Yukarida belirtilenlerle baglantili olarak, Tedarikginin Uriinleri
incelemesini ve analiz etmesini saglamak igin, Tedarik¢inin talebi
lizerine derhal, Misteri, uygunsuz oldugu iddia edilen tiim Urlinleri
(veya mumkin degilse, istatistiksel olarak anlaml rastgele bir
numuneyi) Tedarikgiye gdnderecek ve gegerli olmasi halinde, kurulu
Uriinler igin Miisteri, Tedarikginin gerekli yasal izin dahilinde, ister
Musteriye ister Gguincl bir tarafa ait olsun, potansiyel olarak uygunsuz
Uriinlerin ve Uriinlerin kuruldugu ilgili sistemlerin veya diizeneklerin
bulundugu tiim sahalara erisebildiginden emin olacaktir.

Denetleme ve analizleri temelinde Tedarikginin, Uriinlerin Teslimat
esnasinda Spesifikasyon gereksinimlerini karsilamadigini tespit
etmesi halinde, s6z konusu uygunsuzlugun nasil ortaya ¢iktigini daha

Unless otherwise stated on the face of the Offer, the delivery term
shall be Free Carrier (FCA) Supplier’s facility listed on the face of
the Offer (Incoterms 2020). The risks are transferred to the
Customer upon the place of delivery agreed upon the Parties
without prejudice to Supplier’s right to rely on the benefit of the
reservation of title clause or to make use of its right of retention.

In the event that the Customer has the initiative of the transport and
bears the transportation costs, the Customer shall be responsible
for all financial consequences for direct action of the carrier.

8.4 - Inspection of the Products

Customer shall inspect the Products upon Delivery for apparent and
visible damage, including but without being limited to missing
quantities and damages to the exterior and visible packaging
(hereafter “Apparent Defect’). In case Customer or its
representative notices such an Apparent Defect upon such
inspection, it shall notify Supplier in writing within a maximum delay
of forty-eight (48) hours from the Delivery or of the day Customer
should reasonably have known. Failure to notify such an alleged
Apparent Defect in the above mentioned delay together with all
information reasonably requested by Supplier will void the warranty
and remedies set forth in Article 9 in their entirety and, thus, such
warranty and remedies will be denied by Supplier.

9 — Warranty; Testing and Remedies

9.1 - Supplier’s Warranty

Unless otherwise set forth in the Offer and subject to the conditions
specified herein, Supplier warrants to Customer that, at Delivery, the
Products will conform to the Specifications.

9.2 - Determination of Non-Conformity

If Customer suspects that any Products were nonconforming with
the Specifications at the time of Delivery, Customer shall provide to
Supplier written notice that the Products are potentially
nonconforming within ten (10) days after Customer knew or
reasonably should have known that the Products were potentially
nonconforming including but not limited to, through information
received from Customer’s direct or indirect customer. Together with
such written notice, Customer shall provide to Supplier photographic
evidence, if applicable, of the alleged nonconformity and all
Products and system related information requested by Supplier or
which Customer should otherwise reasonable know is relevant to
Supplier for purposes of assessing Customer’s contention and
testing and analysing the Products, including, without limitation, the
nature and related details of the transportation, storage, installation
and use, the weather and other environmental conditions to which
the Products are or have been exposed and the circumstances
giving rise to Customer’s contention that the Products are
nonconforming.

Failure by Customer to timely provide such written notice and all
requested or otherwise relevant information will void the Warranty
and remedies set forth herein in their entirety and thus, such
Warranty and remedies shall be unavailable to Customer. If upon
review of such information, Supplier agrees that the Products are
nonconforming with the Specifications at the time of Delivery, then
Supplier shall provide to Customer one of the remedies specified in
this article 9.

If, however, Supplier does not agree or cannot determine from the
information provided by Customer whether the Products are, in fact,
nonconforming with the Specifications at the date of Delivery, then,
nonconformity with the Specifications at the date of Delivery will be
determined by Supplier’s inspection and analyses of the Products
and, where relevant, the system in which the Products are installed.
In connection with the foregoing, to enable Supplier’s inspection and
analyses of the Products, promptly upon Supplier's request,
Customer shall ship to Supplier all allegedly nonconforming
Products (or, if impracticable, a random statistically significant
sample) and, if applicable, for installed Products, ensure that
Supplier is able to access, with necessary legal permission, any
sites, whether owned by Customer or a third party, at which the
potentially non-conforming Products and related systems or
assemblies into which the Products have been installed.

If, based on Supplier's inspection and analyses, Supplier
determines that the Products are nonconforming with the
Specifications at Delivery, Supplier will initiate a root cause analysis
to further understand how such nonconformity arose. If the root
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iyi anlamak icin Tedarikgi bir kok neden analizi gergeklestirecektir.
Teslimat sirasinda Uriinlerin, dis faktorlerin aksine Tedarikginin
kontrollindeki  faktorlerin  bir sonucu olarak Spesifikasyon
gereksinimlerini kargilamadiginin kék neden analizi ile kesin olarak
tespit edilmesi durumunda Tedarikci, Musteriye isbu Madde 9
kapsaminda belirtilen ¢6zim yollarindan birini saglayacaktir.
Bununla birlikte, Tedarikginin yapti§i denetim ve analizler Uriinlerin
uygunsuz oldudunu ortaya koymazsa, Misteri bu belge kapsaminda
herhangi bir ¢ézim hakkina sahip olmayacak ve Musterinin itirazina
iliskin sorusturma kalici olarak kapatilacaktir.

Bilgilerin g6zden gegirilmesi, denetim ve analiz siuirecinde ve ilgili kok
neden analizleri sirasinda uygulamaya konulan her turli tasnif veya
sinirlandirma 6énleminin maliyeti, Musterinin burada belirtilen sekilde
bir ¢6zim hakkina sahip oldugu tespit edilmedidi stirece Musteri
tarafindan karsilanacaktir.

Uriinlerin gegerli Teknik Ozelliklere uygun olmasi, garanti bakimindan
mutlak bir savunma teskil eder.

9.3- C6ziim Yollan

Uriinlerin bu Madde kapsaminda bahsedildigi sekilde uygunsuz
bulunmasi durumunda, Tedarikcinin Musteriye karsi tek yukimlilaga
ve Miisterinin bu garanti gergevesindeki TEK VE MUNHASIR COZUM
YOLU (uygunsuz Uriinler giines paneli diizeneklerine monte edilmis
olsun ya da olmasin ve bir dizeltici faaliyet, saha faaliyeti,
memnuniyet veya diger servis kampanyasi ya da benzer bir faaliyetin
konusu olsun ya da olmasin) Tedarikginin tercihine bagl olarak
asagidakilerle sinirli olacaktir: 1) Uygun olmayan her Uriin igin bir
yedek Uriin temin edilmesi, 2) Uygun olmayan Uriinler icin satin alma
fiyatinin faizsiz geri 6denmesi.

Degistirilen Uriinlerin masraflari da dahil olmak iizere Misteriye
saglanan herhangi bir ¢6zim yolunun masraflari, Madde No 13
kapsaminda belirtilen sorumluluk sinirina tabi olacaktir.

Uriinlerden, bu Satis Kosullarindan velveya Sézlesmeden
kaynaklanan veya bunlarla ilgili her turll yasal sureg, iddia edilen dava
nedenine bakilmaksizin, Musteri veya bu S6zlesme kapsaminda hak
talebinde bulunan herhangi bir kisi tarafindan ilgili Uriinlerin Miisteriye
Teslim tarihinden itibaren iki (2) yil icinde veya dava nedeninin
tahakkuk etmesinden itibaren bir (1) yil iginde (hangisi ©nce
gerceklesirse) baslatiimalidir.

10- Zor Durumlar Ve Miicbir Sebepler

10.1- Zor Durumlara lliskin Madde

Taraflar, Sézlesmenin aralarindaki is birligi acisindan makul ve
hakkaniyete uygun bir temel teskil ettigini kabul etmektedirler. isbu
Sozlesmenin esas aldi§i verilerin, Tedarikginin ciddi ve
ongorilemeyen zorluklar ile karsilasmasina neden olacak sekilde
degistiriimesi halinde (6rnegin, asagidakilerle sinirli olmamak Uzere,
hammadde fiyatlarindaki 6nemli artiglar...), Tedarikgi, dnceden yazih
bildirimde bulunmak suretiyle, sézlesmenin uygulanabilmesi igin Teklif
sirasinda makul 6lgide 6ngodrilemeyen ve kosullarin bir sonucu
olarak gerekli olan ayarlamalari yapacaktir.

10.2- Miicbir Sebepler

Herhangi bir micbir sebep halinin ortaya ¢ikmasi, Tedarikginin
Musteri ile ilgili yakamlilUklerinin askiya alinmasina yol agacaktir.
Ancak Tedarikgi, mucbir sebep durumunun ortaya ¢ikmasi halinde
Musteriyi mumkin olan en kisa sire igerisinde bilgilendirecektir.
Tedarikei, bu sekilde ortaya ¢ikan durumu mimekdn olan en kisa sire
icerisinde duzeltmek icin ¢caba gdsterecektir. Taraflarin, Tedarikginin
mucbir sebeplerden etkilenen yukimliliklerinin ertelenmesi ve taksit
o6demelerinin yeniden planlanmasi konusunda anlasmak Uzere bir
araya gelecekleri karar altina alinmigtir. Bu durumun 10 takvim
gliniinden daha uzun bir siire devam etmesi halinde ve mucbir sebep
halinin meydana geldiginin bildiriimesini muteakip 15 gln iginde bir
anlasmaya varilamamasi halinde, Taraflardan herhangi biri 6nceden
bildiimde bulunmaksizin  Sézlesmeyi feshedebilecektir. isbu
Soézlesme uyarinca, micbir sebep hallerinin yUrirlikteki kanunlara
uygun olarak tanimlanacagi agikga kabul edilmekle birlikte, agagidaki
hallerin Mucbir Sebep olarak nitelendirildigi hususunda mutabik
kalinmistir: grevler veya dider engelleyici is birakmalar, savas ve
tedarik zincirinde kesintiye neden olabilecek herhangi bir devlet karari,
engelleyici kétu hava kosullari, engelleyici yol kazalari veya olaylari,
yanginlar, hammadde kitlidi, elektrik kesintileri, salgin hastaliklar ve
bunlarin her birinin ayrn ayrn sonuclari mucbir sebepleri teskil
edecektir; veya genel olarak, gerekli tim 6zenin gdsteriimesine
ragmen, belgelerin dizenlenmesi ile ilgili tim tesisler bakimindan ilgili
makamlar tarafindan tasima izinlerinin yasaklanmasi veya

cause analysis conclusively determines that the Products are
nonconforming with the Specifications at the time of Delivery as a
result of factors within the Supplier’s control, as opposed to external
factors, then Supplier shall provide to Customer one of the remedies
specified in this article 9.

If, however, Supplier's inspection and analyses does not
demonstrate that the Products are nonconforming, Customer shall
not be entitled to any remedy hereunder and the investigation into
Customer’s contention will be permanently closed.

The costs of any sorting or containment measures put in place
during review of information, inspection and analyses process and
any related root cause analyses shall be borne by Customer unless
Customer is determined to be entitled to a remedy as specified
herein.

Conformance of the Products to the applicable Specifications is an
absolute defence to warranty.

9.3 — Remedies

In the event that the Products are non-conforming, as determined in
accordance with this Article, Supplier's sole liability to Customer and
Customer's SOLE AND EXCLUSIVE REMEDY under this warranty
(whether or not the non-conforming Products have been installed in
solar panel assemblies and must be the subject of a corrective
action, field action, satisfaction or other service campaign or similar
action) is limited to, at Supplier’s choice, the following: 1) provision
of a replacement Product for each non-conforming Product, or 2)
credit of the purchase price for the non-conforming Products.

The costs of any remedy provided to Customer, including the costs
of any replacement Products, shall be subject to the liability cap set
forth in article 13.

Any legal action arising out of or related to the Products, these
Terms of Sales and/or the Agreement, irrespective of the cause of
action alleged, must be brought by Customer, or any other person
making a claim under this Agreement, within two (2) years after the
date of Delivery of the relevant Products to Customer, or within one
(1) year after the cause of action has accrued, whichever comes
first.

10 - Case of hardship and force majeure

10.1 - Clause of hardship

The Parties recognize that the Agreement constitutes a reasonable
and equitable basis of their co-operation. If the data on which this
Agreement is based are modified with the result that Supplier
encounters serious and unforeseeable difficulties (for example but
not limited to the following, significant increases in raw material’s
prices ...), then Supplier, after prior written notification, will make the
adjustments, which are necessary in consequence of the
circumstances and which were not reasonably foreseeable at the
time of the Offer, in order for the contract to be balanced.

10.2 - Force majeure

The occurrence of an event of force majeure will lead to the
suspension of Supplier's obligations with regard to the Customer.
However Supplier will inform the Customer as soon as possible of
the occurrence of a case of force majeure. Supplier will endeavour
to remedy the situation, which has thus arisen, as soon as
reasonably possible. It is expressly agreed that the Parties shall
meet in order to agree as to the postponement of Supplier's
obligations, which are affected by the event of force majeure, and to
the rescheduling of the instalment schedule. Should this event
continue for a period longer than 10 calendar days, and in the
absence of an agreement 15 days following notice of the occurrence
of the event of force majeure, either Party may terminate the
Agreement without prior notice. Pursuant to this Agreement, it is
expressly agreed that events of force majeure shall be defined in
accordance with the applicable law, it being understood that the
following events are qualified as event of Force Majeure: strikes or
other blocking labour unrest, war and any governmental decision
which could result in disruption in the supply chain, paralysing bad
weather, blocking road accidents or incidents, fires, shortage of raw
materials, power shortages, pandemics and each of their
consequence individually constitute an event of force majeure or
generally, the fact, in spite of all due care taken, of not being able to
make the delivery in accordance with the instalment dates as a
result of a ban on, or non-receipt, of carriage authorisations by the
relevant authorities for all the plants concerned by the issuance.
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alinmamasi sonucunda teslimatin taksit tarihlerine uygun sekilde
yapillamamasi.

11- Fiyatin Belirlenmesi

Fiyatlar Teklif blnyesinde belirtiimistir. Tim fiyatlar vergiler harig
EURO cinsinden ifade edilmis olup, fatura tarihinde yururlikte olan
yasal oran Uzerinden katma deger vergisine tabidir. Teklifin
kosullarina uygun olarak faturalandirimaktadirlar. Fiyat sadece
Teklifte belirtilen Uriin ve hizmetlerle ilgilidir. Odeme giiniinde fiyat,
TCMB'nin EURO efektif satis kuru Gzerinden TL'ye cevrilerek Musteri
tarafindan 6denecektir.

Fiyat, Teklifte fiyat artisiyla ilgili yer alan belirli hiklimlere veya
(Teklifte fiyat artisiyla ilgili bu tur herhangi bir hiikim yer almiyorsa
veya baska bir sekilde karsilikli olarak yazili sekilde mutabik
kalinmigsa) (geriye donik olarak da dahil olmak lizere) (hammadde,
aksam pargalari, ambalajlama ve nakliye fiyat artiglarinin tam etkisini
hesaba katmak suretiyle) artan iscilik fiyatlarina, déviz kurundaki
dalgalanmalara, gercek hacimlerin Mdusteri tarafindan tahmin
edilenden daha az olmasina ve Tedarikginin Urlinleri Misteriye
saglama maliyetini artiran diger tim faktorlere (tarifelerdeki,
vergilerdeki, ticaretle veya ulusal guvenlikle ilgili kanun veya
yoénetmeliklerdeki degigiklikler veya Urlinlerin saglanmasinin toplam
maliyetini dogrudan veya dolayli olarak artiran benzer devlet
uygulamalari dahil ancak bunlarla sinirli olmamak tizere) uygun olarak
artirilacaktir.

Teklifte belirtilen Uriinlerin fiyatina ilave olarak, Uriinlerin satisi, teslimi
veya kullanimindan kaynaklanan ve Tedarikginin kendi adina veya
Musteri adina tahsilinden veya édemesinden sorumlu tutulabilecegi
herhangi bir vergi makami tarafindan uygulanabilecek her turll vergi,
Tedarikginin  talebi Uzerine Mdusteri tarafindan  Tedarikgiye
o6denecektir. Damga vergisini Musteri 6deyecektir.

12- Odeme

12.1- Odeme Sartlar

Ozel bir sdzlesmede aksi agikga kararlastirimadikca, 6demeler
Teklifte belirtilen 6deme sartlari gercevesinde gergeklestirilecektir.
Teklifte herhangi bir ddeme sartinin belirtimemesi durumunda ve
diger tum durumlarda, faturalar ay sonundan itibaren en fazla otuz
(30) glin icerisinde 6denecektir.

Mahsuplagsma ve tazminat ancak ve ancak yururlikteki yasalarin
o6ngordugdu olgude ve kosullarda mumkin olacaktir.

Soézlesmede kararlastinlan 6deme tarihleri, herhangi bir nedenle,
hukuki bir dava s6z konusu olsa dahi, Musteri tarafindan asla tek
tarafli olarak yeniden diizenlenemez.

Ozel bir anlasmada aksi kararlastirimadikga, avans 6demeleri
indirimsiz olarak yapilacaktir.

Musterinin yukarida belirtilenlere uygun hareket etmemesi ve
Tedarikciye muaccel olan veya olacak tutarlari uygunsuz bir sekilde
mahsup etmesi, borglandirmasi veya alikoymasi durumunda,
Tedarikci, isbu belge kapsamindaki veya yurirlikteki yasalar
kapsamindaki diger tUm haklarina ek olarak, Musteri s6z konusu
uygunsuz mahsup, borglandirma ve/veya alikoymayi iptal edene
kadar Uriinlerin sevkiyatini durdurma hakkina sahip olacaktir.

12.2- Odeme Gecikmesi

Odemelerde herhangi bir gecikmenin yasanmasi, Tedarikgiye
onceden herhangi bir ihtar yahut ihbara gerek olmaksizin alacaga
avans faiz uygulama hakki verecektir.

Odemelerdeki herhangi bir gecikme, Tedarikciye otomatik olarak
Urlnlerin sevkiyatini durdurma, yeni 6deme kosullari belirleme,
herhangi bir siparisi iptal etme, sézlesmeyi feshetme ve bu tur islemler
neticesinde ortaya ¢ikabilecek dogrudan veya dolayli sonuglardan
sorumlu olmama hakki verecektir.

Ayrica, Tedarikgi, Musteri tarafindan yapilan ge¢ 6demeler nedeniyle
ortaya ¢ikan her turlli zararn Misteri'den alma hakkina sahiptir.

12.3 - Miisterinin Durumunun Degistirilmesi

Musteri, Tedarikginin ticari alacaklarini korumak amaciyla kredi
sigortasi veya faktoring imkanlarindan faydalandigi konusunda
usulline uygun olarak bilgilendirilecektir. Bunun sonucu olarak,
Musterinin durumunun Tedarikginin kredi sigortacisinin Musterinin
borg yukumliliklerini sinirlamasina veya karsilamayi reddetmesine
neden olacak sekilde koétllesmesi durumunda, Tedarikgi gelecekteki
Teklifler ve Teslimatlara iligkin olarak ddeme kosullarini ilgili ve gerekli
goOrdigu sekilde degistirme hakkini sakl tutar.

12.4- Miilkiyetin Sakl Tutulmasi

Sdzlesme konusu mulklerin tam milkiyeti, anapara arti yan meblaglar
seklinde bedelin tamami édenene kadar Tedarikcide kalacaktir. Son

11 - Establishment of the price

The prices are indicated in the Offer. All prices are expressed in
euros excluding tax and are subject of value added tax at the legal
rate in force of the invoice date. They are invoiced in accordance
with the Offer’s conditions. The price corresponds exclusively to the
Products and services specified in the Offer. On the payment day,
the price will be converted into TL at the CBRT's EURO effective
selling rate and paid by the Customer.

The price shall be increased in accordance with any specific price
increase-related provisions contained in the Offer or, if no such price
increase-related provisions are stated in the Offer or otherwise
mutually agreed in writing, including retroactively, to account for the
full impact of raw material, component part, packaging and
transportation price increases, increased labor rates, currency
exchange rate fluctuations, actual volumes being less than those
estimated by Customer, and all other factors that increase
Supplier's cost of providing the Products to Customer, including
without limitation changes in tariffs, tax, trade or national security-
related laws or regulations or similar governmental actions that
directly or indirectly increase the total costs of providing the
Products.

In addition to the price of the Products as stated in the Offer, any
and all taxes that may be imposed by any taxing authority, arising
from the sale, delivery, or use of the Products and for which the
Supplier may be held responsible for collection or payment either on
its own behalf or on behalf of the Customer, shall be paid by the
Customer to Supplier upon Supplier's demand. The Customer shall
pay the stamp duty.

12 - Payment

12.1 - Terms of payment

Unless otherwise expressly agreed in a specific agreement,
payments are made in accordance with the payment terms as stated
in the Offer. In case the Offer would not mention any payment terms
and in all other cases, invoices shall be paid within a maximum delay
of thirty (30) days end of the month.

Set-off and compensation can only occur if and exclusively in the
extent and under the conditions provided by applicable law.

The dates of payment agreed upon in the Agreement shall never be
unilaterally reconsidered by the Customer for whatever reasons,
even in the event of litigation.

The advance payments are made without discount,
otherwise agreed in a specific agreement.

In the event Customer fails to the comply with the foregoing and
improperly sets off, debits or withholds amounts due or to become
due to Supplier, Supplier shall be entitled, in addition to all of its
other rights hereunder or otherwise under applicable law, to
withhold shipments of Products until Customer reverses such
improper set off, debit and/or withholding.

unless

12.2 - Delay of payment

Any delay in payments shall entitle the Supplier to charge advance
interest on its receivables without requiring any prior notice or
warning.

Any delay in payments within due date shall automatically entitle
Supplier to withhold shipment of products, institute new terms of
payment, cancel any order, terminate the Agreement and not liable
for direct or indirect consequences arising from such actions.

In addition, the Supplier shall be entitled to recover from the
Customer any damages arising from late payments made by the
Customer.

12.3 — Modification of Customer’s situation

Customer is duly informed that Supplier
uses credit insurance or factoring to protect its trade receivables.
As a consequence, in the event of deterioration of the Customer’s
situation which would result in Supplier’s credit insurer to limit or
refuse the coverage of Customer’s debt obligations, Supplier
reserves the right for future Offers and Deliveries to change the
payment terms as he deems relevant and necessary.

12.4 - Reservation of title

Supplier keeps full ownership of the properties that are the subject
of the Agreement until the effective payment of the entire price in
principal and ancillary amounts. The non-payment of any of the due
date could lead to the claim of these products. However, as of




ARaymond@®

2024

6deme tarihi gelen 6demelerden herhangi birinin 6denmemesi, bu
Urlinlerin iade alinmasina yol agabilecektir. Ancak teslimattan sonra
Musteri bu mulklerin ugrayabileceg@i veya neden olabilecegi her tirli
zararin sorumlulugunu Ustlenecektir.

13- Sorumluluk/Yiikiimliiliik

13.1- Tedarikginin Yiikiimliliiklerinin Tanimi

Tedarikginin yikimliligi, Uriinlerin Madde 9.1'de tanimlandidi Gizere
Teslimat sirasindaki Spesifikasyon gereksinimlerine uygunlugu ile
sinirhdir.

Sonug olarak ve yurirlikteki yasalarin izin verdigi en genis olgliide
Tedarikci, agagidakiler dahil ancak bunlarla sinirli olmamak tzere her
tirli  diger garantiyi (acik veya zimni) ve sorumlulugu harig
tutmaktadir: (i) ticarete elveriglilik ve belirli bir amaca uygunluk; (ii)
Uriinlerin tamamen Tedarik¢i tarafindan tasarlanmamis olmasi
halinde Uriin tasarim kusurlari; (iii) Uriinlerin Misteri tarafindan
kullaniimak iizere secilmesi; (iv) Uriinlerin Miisteri veya herhangi bir
Uclncu tarafga yetkisiz veya uygunsuz sekilde kurulmasi,
degistiriimesi, onariimasi, bakiminin yapilmasi (uygun bakimin
saglanmamasi dahil), depolanmasi veya tasinmasindan kaynaklanan
kusur veya hasarlar; (v) Tim ilgili Uriinler yalnizca bilgilendirme
amagh olarak "OLDUGU GIBI" temin edildiginden, Tedarikgi
tarafindan numune, prototip, gelistirme veya Uretim 6ncesi olarak
kabul edilen Uriinler; (vi) Tedarikgi tarafindan iretimeyen veya
satiilmayan herhangi bir aksam, sistem veya dizenek ve/veya
Uriinlerin bu tiir bir aksam, sistem veya diizenege entegrasyonu, dahil
edilmesi, etkilesimi, baglantisi, yerlestirilmesi veya kullaniimasi; (vii)
Asagidakilere atfedilebilecek veya bunlarin neden oldugu hasara
maruz kalan Uriinler: (a) yanlis kullanim, suiistimal veya vandalizm
veya nakliye ile ilgili herhangi bir kusur; (b) dogal afetler veya
Tedarikginin makul kontroli digindaki diger kosullar veya eylemler;
veya (c) normal aginma ve yipranma.

Konuya agiklik getirmek adina, Mdusteri, ister kendi bunyesinde
baslatilmis olsun ister yetkililer tarafindan uygulansin, herhangi bir

Urlinin geri cagriimasi sirecine katilmay! reddetmesi halinde,
ARAYMOND BAGLANTI ELEMANLARI SANAYiI VE TICARET
LIMITED SIRKETI geri c¢agirma isleminin gecikmesi veya

gerceklestiriiememesinden kaynaklanan her tirlii masraf, hak talebi
veya yasal igleme karsi tazmin edecek ve zarara ugratmayacaktir.
13.2- Tedarikginin Yiikiimliiliiklerinin Sinirlandirilmasi

Tedarikci, Sézlesmenin ifasi ile ilgili olarak Musterinin veya lglincu
sahislarin kusurlarindan kaynaklanan zararli sonuglari tazmin etmek
zorunda degildir.

Tedarikgi, Misteri tarafindan sunulan veya Musteri tarafindan verilen
teknik dokimanlarin, bilgilerin veya verilerin Musteri tarafindan
kullaniimasindan kaynaklanan zararlardan sorumlu olmayacaktir.
Planlanan ceza ve tazminatlar karsilikl mutabakat gergevesinde
kararlastirilmigsa, bu ceza ve tazminatlar maktu tazminat niteliginde
olup, tam ibra niteligindedir ve bagkaca herhangi bir yaptirm veya
tazminattan bagimsizdir.

Kigisel yaralanmalar ve agir ihmal sorumlulugu hari¢ olmak Uzere,
Tedarikginin sorumlulugu, tim nedenler birlikte ele alindiginda, uygun
olmayan Uriinler s6z konusu oldugunda, s6z konusu uygun olmayan
Uriinlerin toplam satin alma fiyatini ve diger tim durumlarda,
Sézlesme kapsaminda Urlinler igin Miisteri tarafindan édenen veya
o6denecek olan toplam satin alma fiyatinin %10'unu asmayacaktir.
Burada aksi yondeki herhangi bir hikme bakilmaksizin, Tedarikgi,
higbir kosulda, kar kaybi, gelir kaybi, Uriinlerin veya ekipmanin
kullanim kaybi, sermaye masraflari, herhangi bir saha hizmete sokma
maliyeti, gecikme, kesinti ve/veya ariza veya Misterinin dogrudan
veya dolayl Musterisi tarafindan talep edilen herhangi bir zarar dahil
ancak bunlarla sinirli olmamak uzere, dolayli, gizli, 6zel, drnek tegkil
eden, cezai veya sonug olarak ortaya ¢ikan zararlar bakimindan
Musteriye karsi sorumlu olmayacaktir.

Misteri, ARAYMOND BAGLANTI ELEMANLARI SANAYi VE
TICARET LIMITED SIRKETIne veya sigortacilarina karsi
sigortacilarinin veya kendisiyle sézlesme iligkisi icinde olan lguncl
sahislarin yukarida belirtilen limit ve istisnalarin tizerinde ve 6tesinde
herhangi bir tazminat talebinde bulunmayacagini garanti etmektedir.

14- ihlal Nedeniyle Tedarikginin Fesih Hakki

Tedarikci, Musterinin sartlardan herhangi birini reddetmesi, ihlal
etmesi veya ihlal etme tehdidinde bulunmasi durumunda, Tedarikginin
Musteriye veya baska bir Uglncl tarafa kargi herhangi bir
yukumllligu olmaksizin siparisin tamamini veya bir kismini feshetme
hakkini sakl tutmaktadir.

delivery, the Customer assumes liability for any damages that these
properties could suffer or cause.

13 - Responsibility/Liability

13.1 - Definition of Supplier’s liability

Supplier’s responsibility is limited to the conformity of the Products
with the Specifications at Delivery, as defined in Article 9.1.

As a consequence and to the largest extent permitted by applicable
law, Supplier excludes any and all other warranty (whether express
or implied) and liability whatsoever, including but not limited to the
following : (i) merchantability and fitness for a particular purpose; (ii)
Product design defects if the Products are not designed entirely by
Supplier; (iii) the selection of the Products for use by Customer; (iv)
defects or damage caused by unauthorized or improper installation,
alteration, repair, maintenance (including failure to provide
appropriate maintenance), storage, or handling of the Products by
Customer or any third party; (v) Products considered by Supplier to
be samples, prototype, development or pre-production, as all such
Products are provided "AS IS" basis for informational purposes only;
(vi) any component, system, or assembly not manufactured or sold
by Supplier and/or the integration, incorporation, interaction,
connection, placement, or use of the Products in or with any such
component, system, or assembly, (vii) Products that have been
subject to damage attributable to or caused by: (a) misuse, abuse,
or vandalism or any transit related damage; (b) acts of God or any
other circumstances or actions that are beyond Supplier's
reasonable control; or (c) normal wear and tear.

For sake of clarity, If the Customer refuses to participate in a product
recall, whether initiated internally or imposed by authorities, it will
indemnify and hold ARAYMOND BAGLANTI ELEMANLARI
SANAYI VE TICARET LIMITED SIRKETI harmless against any
expense, claim or legal action resulting from any delay or failure to
conduct the recall.

13.2 - Limitation of Supplier’s liability

Supplier shall not be required to compensate harmful consequences
due to the faults of the Customer or of third parties in connection
with the implementation of the Agreement.

Supplier shall not be liable for damages resulting from the
Customer’s use of technical documents, information or data from
the Customer or imposed by the latter.

If penalties and compensations planed were agreed by mutual
agreement, these penalties and compensations have the value of
fixed compensation, are in full discharge and are exclusive of any
other sanction or compensation.

Supplier’s liability, all causes taken together except for personal
injuries and for gross misconduct liability, shall not exceed, in the
case of nonconforming Products, the total purchase price of the
nonconforming Products at issue, and, in all other cases, 10% of the
total purchase price paid or to be paid by the Customer for the
Products under the Agreement. Notwithstanding anything contained
herein to the contrary, Supplier shall not, under any circumstances,
be liable to Customer for any indirect, incidental, special, exemplary,
punitive or consequential damages, including, without limitation,
loss of profits, loss of revenue, loss of use of the Products or
equipment, cost of capital, cost of any site commissioning, delay,
interruption and/or failure or any damages claimed by Customer’s
direct or indirect Customer.

The Customer guarantees waiver of remedy by its insurers or third
parties in a contractual relationship with it, against ARAYMOND
BAGLANTI ELEMANLARI SANAYI VE TICARET LIMITED SIRKETI
or its insurers that is above and beyond the aforementioned limits
and exclusions.

14 - Supplier’s right to terminate for breach

Supplier reserves the right to terminate all or any part of the order,
if the Customer refuses, breaches or threatens to breach any of the
terms, in whole or in part if the Customer refuses, breaches or
threatens to breach any of the terms, without any liability on the part
of the Supplier to the Customer or any other third party.

15 - Amicable resolution of disputes
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15- Anlagmazliklarin Dostane Yollarla G6ziimii

isbu sbdzlesmenin taraflari arasinda, sdzlesme iliskisinden veya
bununla baglantili olarak ya da bunun ihlali nedeniyle ortaya
cikabilecek tim anlagsmazliklar, ihtilaflar veya uyusmazliklar, dostane
bir sekilde ve iyi niyetle miizakere edilerek ¢ézime kavusturulacaktir.

16- Gegerli Yasa- Yargi Yetkisinin Verilmesi

Taraflardan herhangi birinin talepte bulundugu ilk tarihten itibaren otuz
(30) guin icinde dostane bir anlagsmaya varilamamasi halinde, 6zellikle
Sozlesmenin akdedilmesi, siresi veya yorumlanmasi da dahil olmak
lizere Sozlesmeye iliskin her turli uyusmazhgin Tirk yasalarina tabi
olacagi ve Istanbul Mahkemeleri ile istanbul Icra Mudrliklerinin
yetkisi kapsaminda degerlendirilecedi acikca kabul edilmistir.

17- Muhtelif Hiikiimler

Bu Sart ve Kosullarin herhangi bir maddesinin veya Sézlesmenin
diger unsurlarinin gegersiz olmasi veya gegersiz hale gelmesi
durumunda, bu durum kalan maddelerin gegerliligini etkilemeyecektir.
Tedarikgi herhangi bir hiikimden feragat etme niyetini yazili olarak
acikga belirtmedikge, Sézlesmenin hikimlerinden feragat edildigine
yonelik higbir beyan gecerli olmayacaktir. Tedarikginin isbu
Sozlesmenin herhangi bir hikmU agisindan edim talep etmemesi,
Tedarikginin daha sonraki herhangi bir zamanda tam edim talep etme
hakkini higbir sekilde etkilemeyecek ve Tedarikginin isbu S6zlesmenin
hdkim ve kosullarindan herhangi birinin ihlal edilmesine karsi
gelmemesi, ayni hUkmin veya baska bir sartin baska herhangi bir
ihlaline kars1 gelmeyecegi anlamina gelmemektedir.

isbu Sézlesme Tirkge ve Ingilizce yazilmigtir. Ingilizce versiyon
yalnizca bilgilendirmek amaciyla yazilmis olup, Tiirkge ve Ingilizce
yazilan kisimlar arasinda herhangi bir uyumsuzluk veya geliski olmasi
durumunda Turkce versiyon gecerli olacaktir.

All disputes, controversies or differences that may arise between the
parties hereto, out of or in relation to or in connection with
contractual relationship or for the breach thereof, shall be settled
amicably through negotiations in good faith.

16 - Applicable law - Attribution of jurisdiction

In the absence of amicable agreement thirty (30) days after the first
claim of one of the Party, it is expressly agreed that any dispute
relating to the Agreement, including the conclusion, duration or
interpretation of the Agreement, shall be governed by Turkish law
and shall be deemed to be within the jurisdiction of Istanbul Courts
and Istanbul Enforcement Offices.

17 — Miscellaneous

In the event that any clause of these Terms and Conditions or other
elements of the Agreement should be or become invalid, this shall
not affect the validity of the remaining clauses.

No purported waiver of any provision of the Agreement shall be
effective unless Supplier’s intent to waive such provision is explicitly
stated in writing. The failure of Supplier to require performance
under any provision of this Agreement shall in no way affect
Supplier's right to require full performance at any subsequent time,
nor shall the waiver by Supplier of a breach of any of the terms and
conditions of this Agreement constitute a waiver of any other breach
of the same or any other term.

This Agreement is written both in Turkish and English. The English
version has been written for informational purposes only and in case
of any inconsistency or conflict between the parts written in Turkish
and English, the Turkish version shall prevail.




