TERMS OF PURCHASE

1. Tanimlar )
“MAH”; Intervet Veteriner llaglari Ltd. Sti
ya da MSD Animal Health Grubu

dahilindeki herhangi bir girketi ifade
edecektir.
“Tedarikci”; MAHye Urin yada hizmet

veren herhangi bir sirketi ifade edecektir.
“Uriin”; isbu Genel Kosullar altinda MAH
tarafindan satin alinan herhangi bir Grln
veya hizmeti ifade edecektir.

“Anlasma”; MAH ve Tedarikcinin MAH’nin
urind satin almasini yéneten anlasmanin
bir pargasini olusturacagina dair yazil
olarak anlastiyi isbu Genel Satin Alma
Kosullarini ve tim diger dokiimanlari ifade
edecektir.

“Kusurlu Urin” kusurlu, eksik veya Bolim
7'deki gerekliliklere veya taraflar arasinda

anlasildigi gibi  tip, kalite, miktar,
ambalajlama vb. ile ilgili diger gerekliliklere
uymayan herhangi bir GOrinid ifade
edecektir.

“Tire Ozgii Ekipman” MAH tarafindan
temin edilen veya O6demesi yapilan
herhangi bir tire 6zgl ekipman, alet
(demirbas) ve herhangi bir sarf Urdnu
tanimlamak icin kullaniimistir.

* jsbu Kosullarda belirlenen tim para
degerleri, kanuni  gereklilik  halinde
Sozlesmenin  akdedildigi gunuin  kuru
Uzerinden TLY cinsine cevrilerek kabul
edilecektir.

2. Genel

isbu kosullar; MAH ve Tedarik¢i arasinda
ilgili satin alma sdrecinin herhangi bir
asamasinda gegcerli olacaktir, (Orn; fiyat
teklifi talebinde, satin alma emrinde veya
sOzlesmede) ve Taraflar arasinda aksi
ayrica ve acikca Kkararlastirimadikga
Tedarikgi tarafindan sunulan diger satis
sartlarindan dstlin olacaktir. Anlasmanin
bir  parcasini  olusturan  dokimanlar
arasinda c¢eliski olmasi  durumunda,
oncelik sirasi (i) ayri bir yazili satin alma
anlasmasi (var ise), (ii) isbu kosullar ve (iii)
satin alma emirleri seklinde olacaktir.

1. Definitions

"MAH"; It shall mean Intervet Veteriner
ilaglari Ltd. Sti or any company within the
MSD Animal Health Group.

"Suppliers"; It shall mean any company
that provides services or services to MAH.
"Product”; expresses any product or
service purchased by MAH under these
General Terms.

"Agreement"”; It shall refer to these General
Purchasing Conditions and all other
documents in writing in which MAH and
Supplier shall agree to form part of the
agreement governing the purchase of
MAH's product or service.

“‘Defective Product” is defective,
incomplete or in accordance with the
requirements of Chapter 7 or as agreed
between parties, type, quality, quantity,
packaging and so on. any product that
does not comply with other requirements.

“Species-Specific Equipment” has been
used to describe any type of equipment,
tools, and consumables supplied or paid by
MAH.

* All currency values specified in these
Terms; in the event of a legal requirement,
it shall be accepted by converting to TLY
in the currency rate of the day on which
the contract is concluded.

2. General

These conditions; It shall prevail between
MAH and Supplier at any stage of the
relevant procurement process (e.g. in the
request for quotations, at the purchase
order or in the contract) and shall be
superior to the other terms of sale offered
by Supplier, unless otherwise explicitly
agreed between the Parties.

In the case of a conflict between the
documents constituting part of the
agreement, the order of priority; (i) a
separate written purchase agreement (if
any), (i) these terms and (iii) purchase
orders.
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Tedarikginin ~ buradaki  herhangi  bir
yukimluliguni ve bu  Sdézlesmenin
herhangi bir yerinde kabul ettigi herhangi
bir acik garantiyi veya yukumlalugu
sinirlamadan, bunlarla sinirl  olmamak
Uzere, bunlarla sinirli kalmamak kaydiyla,
MSD, tedarikginin MSD Tedarikgisinin
mektubu ve ruhuna uymasini bekler.
Performans Beklentileri, zaman zaman
yurdrlikte oldugu gibi, bir ihtilaf halinde
http://www.msd.com/about/how-we-
operate/code-ofconduct/home.html
adresinde mevcuttur. Bu  bdlimdeki
yukamlalikler ve MSD'nin  Tedarikgi
Performans Beklentileri, bir yandan bu
sozlesmedeki diger hikumler, diger
yandan, bu sdézlesmenin bu tir diger
hikimleri (ancak yalnizca g¢atismanin
derecesini) kontrol eder.

3. Satin Alma Emri

Bir satin alma emri yazili veya elektronik
sekilde olmalidir ve Tedarik¢i tarafindan
gecikmeksizin teyit edilmelidir. MAH’nin iki
(2) is gunU icerisinde teyit almamasi
durumunda satin alma emri Tedarikgi
tarafindan kabul edilmis sayilacaktir.

MAH tarafindan agikga yazili olarak kabul
edilmedikce Tedarikcinin siparig teyidi
MAH’nin yayinlana satin alma emirlerine
gore degisiklikler iceriyorsa MAH bir satin
alma emri ile bagh olmayacaktir.

Tedarik¢i kararlastirilan bir 6n tahmin veya
taahhut edilen satin alma deg@eri dahilinde
herhangi bir satin alma emrini reddetmeye
hak sahibi olmayacaktir.

MAH bir satin alma emrini herhangi bir
sebep gdstermeye gerek kalmaksizin
tamamen veya kismen degistirebilir veya
iptal edebilir. Beklenmeyen sebeplerden
ve/veya kargl taraftan kaynaklanan haller
haric olmak (zere, bu durumda MAH
dogrudan satin alma emri ile ilgili olarak
Tedarikci tarafindan maruz kalinan makul
kanitlanan mevcut masraflar ve giderler
icin Tedarikcinin zararini karsilayacaktir.
Tedarikgi zararinin kargilanmasini
istedikleri icin yeterli dokimantasyon
saglayacaktir.

MAH tarafindan saglanan bir én tahmin

Without limiting any of supplier’'s other
obligations hereunder and without limiting
any of the express warranties or
obligations agreed to elsewhere in this
Agreement, including without limitation its
obligations under section 11 hereof, MSD
expects that the supplier will abide by the
letter and spirit of MSD’s Supplier
Performance Expectations, as in effect
from time to time, a copy of which is
available at
http://www.msd.com/about/how-we-
operate/code-ofconduct/home.html In the
event of a conflict between the obligations
in this section and MSD’s Supplier
Performance Expectations, on the one
hand, and any other provision in this
agreement, on the other hand, such other
provision of this agreement shall control
(but only to the extent of the conflict).

3. Purchase Order

A purchase order must be in writing or in
electronic form and must be confirmed by
Supplier without delay. If MAH does not
receive a confirmation within two (2)
business days, the purchase order shall be
deemed to have been accepted by
Supplier.

Unless expressly agreed in writing by
MAH; If Supplier's confirmation of the
order contains changes according to
MAH's purchase orders, MAH will not be
bound by a purchase order.

Supplier shall not be entitled to refuse any
purchase order within a agreed preliminary
estimate or purchase value.

MAH may change or cancel a purchase
order in whole or in part without any
reason. Except for unforeseen
circumstances and / or circumstances
arising from the counter party; in this case,
MAH shall compensate Supplier for any
costs or expenses that have been
reasonably proven by Supplier in
connection with the direct purchase order.
Supplier will provide sufficient
documentation for their damage/lost.

A preliminary estimate provided by MAH; in
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hicbir durumda baglayici sayllmayacaktir
veya ilgili Grin miktarlarini ahm taahhidi
olarak yorumlanmayacaktir.

4. Ambalajlama, Nakliye ve Teslimat
Sartlan

Tedarikgi Urind uygun sekilde muhafaza
edecek, isaretleyecek ve nakledecektir.
Tedarikgi ayrica MAH, ilgili nakliye
sirketleri ve varis UGlkesinin makamlari
tarafindan istenen tim dokimantasyonu
saglayacaktir.

Yurtici Satin Aiimlarda; Siparis tahtindaki
teslimat ve tasimaya iligskin hicbir sarta
bakilmaksizin, Uriinlerin mulkiyeti ve zarar
riski, siparis edilen Uriinler filen MAH’ye
teslim edilene ve MAH’nin igyerinde veya
Sozlesmede MAH tarafindan yazili olarak
tayin edilen baska bir teslim yerinde MAH
tarafindan tayin edilen bir kisi tarafindan
kabul edilene kadar Tedarik¢ide kalacaktir.

Uluslararasi satin alimlarda;
Kararlastirilan teslimat sarti
"INCOTERMS", 2010 uyarinca

yorumlanacaktir. Aksi kararlastiriimadikca
Teslimat Sarti "FCA", Tedarik¢inin Ofici
veya satin alma anlasmasinda veya satin

alma emrinde ismi Dbelirtlen nokta
olacaktir.

Kararlastirilan teslimat tarihleri
baglayicidir.  Tedarik¢i  kararlagtirilan
teslimat programina veya diger
gerekliliklere uymazsa Tedarik¢i bunlarla
ilgili - MAHyi hemen vyazili olarak

bilgilendirecektir.

Gecikme halinde MAH kararlastirilan
teslimat tarihinden itibaren fiili teslimat
tarinine  kadar hesaplanan her bir
baslanilan gecikme haftasi igin 300
Euro’dan az olmamak uzere geciken
artnlerin  degerinin  %1.5’'u  tutarinda
maktu tazminata hak sahibi olacaktir ve
bu tutar azami geciken Urtinlerin degerinin
%15’i veya 10.000 Euro olacaktir —hangisi
yuksek ise-.

MAH, Tedarikginin faturalarindan maktu
tazminatlari mahsup etme hakkina sahip
olacaktir. MAH gecikmeye bagl zararinin
maktu tazminattan daha fazla oldugunu
kanitlayabilirse ayrica Tedarikgiden
zararlari isteme hakkina sahip olacaktir.

no case shall be considered binding, or
shall not be construed as a commitment to
purchase the relevant product quantities.

4. Packaging, Shipping and Delivery
Terms

Supplier shall maintain, mark and transmit
the product accordingly. Supplier shall also
provide all documentation required by the
relevant  transport companies and
authorities of the country of destination.

For Domestic Purchasing; Regardless of
any condition related to the delivery and
transport on the order board; risk of
property ownership and damage will
remain in Supplier untill ordered products
are actually delivered to MAH and
accepted by a person designated by MAH
or to another delivery place designated by
the MAH in the workplace or contract.

In international purchases; The agreed
delivery condition will be interpreted in
accordance with "INCOTERMS 2010".
Unless otherwise agreed, the Delivery
Condition shall be "FCA" Supplier's Office
or the point specified in purchase
agreement or in purchase order.

The agreed delivery dates are binding. If
the Supplier does not comply with the
agreed delivery schedule or other
requirements, the Supplier shall
immediately inform MAH in writing.

In case of delay, MAH shall be entitled to
the maximum compensation amount of
1.5% of the value of the products delayed,
not less than 300 Euro, calculated for each
delayed week starting from the agreed
delivery date; and this amount shall be
maximum 15% of the value of the products
or EUR 10,000. - whichever is higher-.

MAH shall be entitled to deduct claims
from Supplier's invoices. If MAH can prove
that the damage caused by the delay is
greater than the maximum compensation,
it will also be entitled to claim damages
from Supplier.
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Siparig teyitleri, irsaliyeler ve faturalar gibi
tum dokumanlar ilgili satin alma emri
numarasini, MAHIn ve Tedarik¢inin 6ge
numaralarini, aciklamalarini ve miktar
icerecektir. Bir dokimana birkag satin
alma emri dahil edilmis ise satin alma
emri numaralari hat seviyesinde
sunulacaktir.

MAH’a teslim edilen her tirli kimyasal
arin icin UN Tasima Kodu ve Saglk
Glvenlik Igaretleri Grin ambalajinda
acikca bulunmaldir.

Tedarikgi MAH’a goénderecedi her turll
kimyasal drdn icin guncel Malzeme
Guvenlik Bilgi Formu’nu (MSDS) MAHa
sunmak zorundadir.

5.Fiyat ve Odeme Sartlan

Taraflarca aksi yazili olarak
kararlagtiriimadikca, satin alma fiyati: (i)
sabit bir fiyattir ve tek tarafli fiyat
degisikligine izin verilmez, (ii) KDV harigtir,
ancak uygulanabilir olan tum diger
vergileri ve harglari igerir ve (iii) tim
muhafaza, ele alma, ambalajlama,
isaretleme Ucretlerini ve faturalamaya
bagh tim diger Ucretleri ve resimleri igerir.

Aksi yazili olarak kararlastinimadikca
veya MAHnin yargl alaninda zorunlu
mevzuat ile  belirtiimedikce  ddeme
drinlerin (Tedarikgi tarafindan saglanacak
dokimanlar dahil) tam teslimati ve
tartismasiz ve uygun sekilde hazirlanan

faturanin tarihi itibariyle —hangisi sonra
ise- doksan (90) gun igerisinde
yapilacaktir.

Faturalar herhangi bir bireyin dikkatine
isaretlenmeksizin dogru adresli olacaktir
ve yukarida Bolum 4’de duzenlenenlere
ilaveten Tedarik¢inin  ismini, MAH’nin
siparis numarasini, faturanin ilgili oldugu
donemi ve Tedarik¢inin 6deme igin banka
hesabini belirtecektir.

Odemenin gonderimi teslimatin  veya
faturalana tutarin  kabuli  anlamina
gelmeyecektir.

Tedarik¢i, faturalari onayli elektronik
yontemle (invoiceah.emea@msd.com)

All documents, such as  order
confirmations, dispatches and invoices,
will include the relevant purchase order
number, MAH and Supplier item numbers,
descriptions and quantity. If several
purchase orders have been included in a
document, the purchase order numbers
will be presented at line level.

The UN Transport Code and Health Safety
Signs must be clearly indicated on the
product packaging for all chemical
products delivered to MAH.

For all chemical products to be sent by the
supplier, Supplier must submit the current
Material Safety Data Sheet (MSDS) to
MAH.

5. Price and Payment Terms

Unless otherwise agreed in writing by the
parties, the purchase price is: (i) a fixed
price and unilateral price change is not
permitted, (i) excludes VAT, but includes
all other applicable taxes and charges, and
(i) all housing, handling, packaging.
includes marking fees and all other
charges and pictures linked to billing.

Unless otherwise agreed in writing or in the
jurisdiction of the MAH, the payment shall
be made within ninety (90) days of receipt
of invoice after the full delivery of the
products (including the documents to be
provided by the Supplier) and the purchase
of the wundisputed and appropriately
prepared invoice.

Invoices shall be addressed to the
attention of any individual, shall be correct
and shall include the name of the Supplier
in addition to those listed in Section 4
above, the order number of the MAH, the
period in which the invoice is related, and
the bank account of the Supplier for
payment.

The submission of the payment shall not
constitute the acceptance of the delivery or
invoice amount.

Supplier agrees to submit invoices in
electronic form to MAH’s organization
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MAH'In  kurulusuna elektronik bigcimde

gondermeyi kabul eder. Tedarik¢i bu
kadar etkin degilse, Tedarik¢i faturalarin
basili  kopyasini asagidaki adresten

MAH'In  kurulusuna go6ndermeyi kabul

eder:

Intervet Veteriner ilaglari Ltd. Sti
Esentepe Mah. BlylUkdere Cad. No: 199
Levent 199 Ofis Blogu K:13 Levent-
Istanbul, Turkey

6.Degisiklikler

Ordntn kararlastirilan  6zelliklerinde,
talimatlarinda, Uretim  yontemlerinde,
bilesenlerinde veya malzemesinde
herhangi bir  degisiklik uygulama

oncesinde MAH'nin yazili onayina tabi
olacaktir.

7. Garanti

Tedarikgi ~ UrUnlerin  igleyecegini  ve
kararlastirilan  ozelliklere uyacagini  ve
tasarim, malzeme ve iscilik bakimindan

kusur, eksiklik ve uyumsuzluk
icermeyecegini garanti eder.
Tedarikginin ~ yukarida belirtildigi  gibi

garantileri teslimat tarihi itibariyle yirmi dort
(24) ay ydururlikte kalacaktir. Tedarikgi
Urtnlerin ilgili yasada, duzenlemelerde,
teslimat zamaninda

uygulanabilir olan ticaret standartlarina
ifade edilen tim gereklilikler ile uyumu igin
de sorumludur ve teslimat dncesinde tim
gerekli kalite kontrollerinin yapiimasini
saglayacaktir.

8. Sikayetler ve Kusurlar

Herhangi bir kusurlu GUrin durumunda
MAH ilgili kusurlu Grind fabrikasinda
teslim alinmasi sonrasinda kegfetmesi
Uzerine yurtici satin almalarda on (10) is
gund, uluslararasi direkt malzeme satin
almalarinda yirmi (20) is gunu icerisinde
Tedarikgiyi ilgili kusurlu Grin hakkinda
kusurun agiklamasini da dahil ederek
yazih olarak bilgilendirecektir.

Kusurlu drtinler MAH tarafindan
reddedilebilir ve riski ve giderleri
Tedarikgiye ait olmak Uzere iade edilebilir.
Bu gibi bir durumda MAH kendi se¢imi ve
takdiri ile ve giderleri Tedarikciye ait olmak
Uzere kusurlu drdnlerin tamirat (kendi
tamiratini gerceklestirme hakki dahil) ile,
ikame veya tamamlayici Uridnlerin teslimi

through the approved electronic method
(invoiceah.emea@msd.com). If Supplier is
not so enabled, Supplier agrees to submit
hard copy of invoices to MAH'’s
organization at:

Intervet Veteriner ilaglari Ltd. Sti
Esentepe Mah. BuylUkdere Cad. No: 199
Levent 199 Ofis Blogu K:13 Levent-
Istanbul, Turkey

6. Changes

Any changes to the agreed specifications,
instructions, production methods,
components or materials of the Product
shall be subject to the written approval of
MAH.

7. Warranty

Supplier warrants that the products will
operate and comply with the agreed
specifications; and warrants that it shall be
free from defects in design, material and
workmanship.

As stated above, the supplier's warranties
shall remain in force for twenty-four (24)
months from the date of delivery.

Supplier is also responsible for the
compliance of the products with all
requirements expressed in the relevant
law, regulations, trade standards
applicable at the time of delivery and will
ensure that all necessary quality controls
are carried out prior to delivery.

8. Complaints and Defects

In the event of any defective product, MAH
shall inform Supplier of the defective
product in writing within ten (10) working
days for domestic purchasings, twenty (20)
working days for international direct
purchasings, including a description of the
defect in respect of the defective product
after receipt of products/service to MAH
site.

Defective products may be rejected by
MAH and may be returned at the
Supplier's expense. In such a case, MAH
may, at its option and discretion, request
the repair of defective products (including
the right to carry out their repairs),or
substituions or supplementary products, or
replacement of the defective products, at
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ile veya hemen yenisi ile degistiriimesi
talep edebilir. Kusurlu bir trin yenisi ile
degistirildiginde velveya tamirati
yapildiginda Tedarik¢i ilgili  Grindeki
kusurlar icin Bélim 7°’de agiklanan orijinal
Uriine uygulanabilir olan sart ve kosullar
altinda yUkumli olacaktir.

Tedarik¢i kusurlu Grand drdndn yerinde
masraflari kendine ait olmak Uzere
denetlemeye hak sahibidir. Tedarikgi
MAHnin bildiriminin alimi itibariyle bes (5)
is gunu icerisinde MAH’ye onay! igin
Tedarikginin herhangi bir kusurlu Grinu
nasil ve ne zaman
dizeltecegini/¢cdzimleyecegini belirten
duzeltici eylem plani saglayacaktir.

Tedarik¢gi  duzeltici eylem
dizenlenen mikellefiyetlerin yerine
getirmez ise veya vyukaridaki zaman
diliminde hicbir duzeltici eylem plani
saglanmazsa veya kusurun MAH igin
onemli ve hayati oldugunun disunulmesi
gerekli ise veya kusur tekrarlanan veya
seri yapida ise MAH Tedarikgiye herhangi
bir telafi ©6demeksizin herhangi bir
anlagsmayi / satin alma emrini Tedarikciye
yazil bildirim gonderme suretiyle ile tek
tarafli ve tazminatsiz feshedebilir.

planinda

Kusurlu drinin Tedarik¢i tarafindan
dizeltiimesi veya herhangi bir istemin
¢6zumlenmesi sirasinda MAH Tedarikgi'ye
Odenecek olan denk bir tutari mahsup
etmeye veya allkoymaya hak sahibi
olacaktir.

Yukaridaki durumlara ilaveten ve MAH’nin
yukaridaki ¢dzimlerden hangisini talep
ettigine bakilmaksizin Tedarik¢i kusurlu
artin sonucunda MAH’nin maruz
kalabilecegi tim dogrudan masraflardan,
kayip veya zarardan sorumlu olacaktir.

9.Alt yukleniciler

Tedarikgi, MAH’nin énceden yazili onayi
olmaksizin anlasma altindaki
mikellefiyetlerinin gergeklestiriimesi icin
alt yuklenicileri gorevlendiremez veya
degistiremez. Tedarikgi alt yiklenicilerinin
her acidan anlasma uyarinca hareket
etmesini saglayacaktir ve her bir alt
yuklenicinin mukellefiyeti icin tam olarak
yukUimlu kalacaktir.

10.Tire Ozgil EKipman

the Supplier's expense. When a defective
product is replaced and / or repaired, the
Supplier shall be liable for defects in the
applicable product under the terms and
conditions applicable to the original
product described in Section 7.

Supplier is entitled to inspect the defective
product at its own expense. Supplier shall
provide, within five (5) business days of
receipt of the notification of the MAH, a
corrective action plan for the approval of
the MAH, indicating how and when
Supplier shall correct / resolve any
defective product.

If Supplier does not fulfill the obligations
under the corrective action plan, or if no
corrective action plan is provided in the
above timeframe, or if the defect is
considered to be important and vital for
MAH, or if the defect is repeated or in
series; MAH may terminate any agreement
/ purchase order to the Supplier without
giving any compensation, by sending a
written notification, unilaterally and without
compensation.

During the correction of the defective
product by Supplier or the resolution of any
request, MAH shall be entitled to offset or
retain an equivalent amount to be paid to
Supplier.

In addition to the above, and regardless of
which of the above solutions MAH
requires, Supplier shall be liable for any
direct costs, losses or damages incurred
by MAH as a result of the defective
product.

9. Subcontractors

Supplier may not assign or replace
subcontractors for the realization of the
obligations under the agreement without
the prior written consent of MAH. Supplier
shall ensure that its subcontractors act in
accordance with the agreement in all
respects and shall be fully liable for the
liability of each subcontractor.

10. Type-Specific Equipment
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Asagidakiler isbu anlagsma altinda MAH
tarafindan temin edilen veya o6demesi
yapilan herhangi bir tlre 6zgi ekipman,
alet ve sarflar icin gecerli olacaktir (“Ttre
Ozgu Ekipman”):

() Ture Ozgiu Ekipman her zaman MAH'nin
mulki olacak ve MAH’e verilecektir;

(i) Tedarikgi Ture Ozgu Ekipmani MAH'nin
mulkiyet hakkinin asikar olacagdi sekilde
isaretleyecektir;

(i) Tedarikgi Ture Ozgl Ekipmani kendi
hesabina veya bir diger tarafin hesabina
imalat icin kullanmayacaktir;

(iv)Tedarikgi Ture Ozgli Ekipmanin
bakimindan sorumludur ve Tire Ozg
Ekipmanin  degistiriimesi  gerektiginde
MAH'yi bilgilendirecektir;

(v)Tedarik¢i Ture Ozgi Ekipmani yeterli
sekilde sigortall ve muhafaza altinda
tutacaktir;

(ViMAH gerekli gérmesi halinde Ture
Ozgli Ekipmani toplamaya ve gikarmaya
hak sahibi olacaktir.

11.Yakdmlalak

Uriin Yakamldligi

Tedarikgi dogrudan veya dolayh olarak
herhangi bir G¢lincu tarafga MAH’ye karsi
ileri strtlen 6lum veya sahsi yaralanma
veya milk hasari veya bir Urindeki
emniyet kusuru nedeniyle diger kayiplar
(MAH’nin tasarim gerekliliklerini izleyen
Tedarikginin dogrudan sonucu olmayan)
ile ortaya c¢ikan herhangi bir istemin,
davanin, eylemin veya talebin sonuglari
nedeniyle MAH’nin zarar gdrmesini
engellemeyi kabul eder.

Genel Yukumlalik

Taraflar arasinda kararlagtirilan tim diger
¢cbzimlere ilaveten Tedarikgi (i)
Tedarikginin anlasma altindaki
mukellefiyetlerine uymamasina, veya (ii)
drindn tasarimi veya imalati ile baglantili
olarak  Tedarik¢inin  ihmaline  veya
hatasina iligkin herhangi bir istemden,
kayiptan veya hasardan dogan tum
masraflara, Ucretlere, cezalara, hasarlara,
tim diger yukamlalik ve miukellefiyetlere
karsi MAH’nin ve bagh taraflarinin zarar
gormesini engellemeyi kabul eder.

The following; under this agreement shall
apply to any type of equipment, tools and
consumables supplied or paid by MAH
(“Type-Specific Equipment”):

(i) Type Specific Equipment shall always
be the property of the MAH and shall be
given to MAH.

(ii) Supplier shall mark the Specific
Equipment as to the proprietary rights of
MAH;

(i)  Supplier shall not use the Equipment
for its own account or the account of
another party for manufacturing;

(iv)  Supplier is responsible for the
maintenance of the  Type-Specific
Equipment and shall inform MAH when it is
necessary to replace the Type-Specific
Equipment;

(v) The Supplier shall insure and keep the
Specified Equipment adequately insured;
(vi) If necessary, the MAH shall be entitled
to collect and remove the Specific
Equipment.

11. Liability

Product Liability

Supplier; any claims arising directly or
indirectly by any third party against death
or personal injury or damage to the
property or any other loss due to a defect
in a product (which follows the design
requirements of the MAH, not the
supplier's direct result); agree to prevent
damages to the MAH due to the
consequences of the case, action or
request.

General Liability

In addition to all other solutions agreed
between the Parties, Supplier; (i) not to
comply with the Supplier's obligations
under the agreement, or (ii) in connection
with the design or manufacture of the
Product, any costs, damages, penalties,
damages arising from any claim, loss or
damage of Supplier; agrees to prevent
damages to MAH and its affiliates against
all other obligations.
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Yikdmldligdn Sinirlanmasi

Tedarikginin anlasma ile iligkili olarak veya
anlasma sonucunda MAHnin maruz
kaldigi dolayh ve sonugta olusan
masraflar, kayiplar veya hasarlar icin
toplam yukumluligu Tedarikgi tarafinda
kasit veya ihmal olmadikga beher olay igin
bir milyon (1.000.000) Euro ile sinirhdir
veya yargli mudahalesi ile Tedarik¢inin
sinir tutarr asan bir tutar icin yukumlu
oldugu tespit edilirse yukUmluluk sinir
gecerli olmayacaktir.

Tedarik¢i, MAH tarafindan maruz kalinan
herhangi bir dogrudan masrafa, kayba
veya zarara iligkin olarak yukamlaliuk
tavani talep edemez.

12.Sigorta

Tedarikgi, yukaridaki Bolim 11'den dogan
yukumlaluk dahil tim (kanuni, sézlesmesel
ve mesleki) yikimlaguni kapsamak lzere
yeterli toplu sigorta yaptiracaktir. Tedarikci
ilk talep Uzerine MAH'nin ilgili sigorta

poligesini ve 6deme belgesini
incelemesine izin verecektir.
MAH Tedarikgiyi yukomli tutarsa ve

Tedarik¢i sigorta edenden herhangi bir
tutar isterse Tedarik¢i MAH'nin ilk talebi
Uizerine bu gibi sigorta 6demesi istemlerini

MAH’ye devredecektir.

Tedarikginin sigortasi anlagsma stresince
ve Tedarikginin MAH’ye karsi
yukumldligu oldugu slrece velveya

MAHnin istemleri oldugu strece gecerli
olacaktir.

Sigortalanan tutar beher olay igin en az bir
milyon (1.000.000) Euro olacaktir.

13.Denetimler ve incelemeler

MAH (ve MAH tarafindan goérevlendirilen
herhangi bir tgtincu taraf) herhangi bir
zamanda, Tedarik¢inin  ve/lveya  alt
yuklenicinin  tesislerinde ilgili  kalite
glvence sistemi ve Urin gelistirme dahil;
dranleri,  dretimi  ve  ambalajlamayi
incelemeye, denetlemeye ve gb6zden
gecirmeye hak sahibidir ve Tedarikgi
MAH’nin talebi Gzerine bunlara iligkin tim
ilgili bilgileri ve yardimi saglayacaktir.

14.Gizlilik

Taraflar anlasma stiresince ve sonrasinda
bes (5) yillik bir stre igin diger taraf ile ilgili
herhangi bir ticari, mali ve teknik bilgiyi,

Limitation of Liability

Supplier's liability for any indirect or
consequential costs, losses or damages
incurred by Supplier in connection with the
agreement or as a result of the agreement
is limited to one million (1.000.000 euros)
per case, unless Supplier has intent or
omission to do so; or, if Supplier is found to
be liable for an amount exceeding the limit
amount, the liability limit shall not apply.
Supplier may not request liability ceiling for
any direct costs, losses or damages
incurred by MAH.

12. Insurance

Supplier shall insure sufficient collective
insurance to cover all (statutory,
contractualand professional) obligations,
including the obligation arising from
Section 11 above.

Supplier shall permit MAH to review the
relevant insurance policy and payment
certificate upon request. If MAH grants
Supplier and if Supplier requests any
amount from the insurer, Supplier shall
transfer such insurance claim claims to
MAH at the initial request of MAH.
Supplier's insurance shall be valid for the
duration of the agreement and as long as
Supplier has an obligation to MAH and / or
has any request from MAH.

The insured amount shall be at least one
million (1.000.000) Euros per event.

13. Inspections and Reviews

MAH (and any third party assigned by the
MAH), at any time; including the relevant
quality assurance system and product
development at the premises of the
supplier and / or subcontractor; is entitled
to review amd make an inspection on
products, production, and packaging, and
Supplier shall be entitled to provide all
relevant information and assistance on
request.

14. Confidentiality

The parties shall not disclose any
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know-how’i ve deneyimi herhangi bir
Uclincu tarafa acgiklayamazlar ve bu gibi
bilgileri kararlastirlan amag¢ haricinde
kullanmayacaklardir.

Bu taahhtit (i) isbu anlagsmayi ihlal edecek
sekilde izinsiz agiklama haricinde kamusal
bilgi olan veya kamusal bilgi haline gelen
bilgiler, (ii) herhangi bir tarafin izinsiz
aciklamasi ile elde etmemis olan bir
Uclncu taraftan elde edilen bilgiler, (iii)
bilginin alicisi tarafindan bagimsiz olarak
bilinen veya geligtirilen bilgiler icin gecerli
olmayacaktir.

Bununla birlikte kanun veya vyargi
yetkisine sahip mahkeme emri nedeniyle
bir tarafin agiklamasi gereken bilgiler bu
amacla aciklanabilir. Bu gibi bilgileri
aciklamasi istenen taraf diger tarafi bu
gibi  bir gereklilige dair ©6nceden
bilgilendirecektir ve aciklama  sekli
konusunda diger tarafa danisacaktir.

isbu bélime gére, bilgileri aciklayan taraf
yasal olarak mimkin oldugu dlgtde
bilgiyi alanin bunu isbu Bolim 14’de
istendigi gibi gizli sekilde ele almasini
isteyecektir.

Tedarikgi MAH’nin 6nceden yazili onayi
olmaksizin taraflarin is iligkisini reklam
veya diger bir yolla aciklayamaz.

Tedarikci isbu hikmin MAH’nin belirtilen
drdnlerinin Gretimi icin Tedarikgi tarafindan
gorevlendirilen herhangi bir alt yiklenicisi
tarafindan da taahhit edilecegini taahhut
eder.

15.Fikri Milkiyet Haklari

MAH tarafindan veya MAH adina
saglanan tum c¢izimler, modeller, teknik
bilgiler ve benzer égeler ve bunlar ile ilgili
tum fikri haklar veya gayri maddi haklar
MAH’nin mulkl olarak kalacaktir ve talep
Uzerine tedarikgi tarafindan iade
edilecektir.

MAH, ayrica MAH tarafindan veya MAH
icin  geligtirilen tGm GrUnler Uzerinde
sinirsiz  miulkiyete ve bunlar sifatiyla
mulkand istedigi gibi kullanma hakkina
sahip olacaktir.

commercial, financial and technical
information, know-how and experience
related to the other party for a period of five
(5) years during and after the agreement
and shall not use such information for any
purpose other than the agreed purpose.
This commintment shall not apply to; (i)
information that has public information or
becomes public information, with the
exception of unauthorized disclosure in
violation of this agreement,

(ii) information from a third party that has
not obtained it by unauthorized disclosure
by any party, (iii) information independently
known or developed by the recipient of the
information.

However, due to a court order with a
jurisdiction or jurisdiction, the information
to be disclosed by a party may be
explained for this purpose. Such party shall
inform the other party in advance of such a
requirement and consult with the other
party on the form of the disclosure.

According to this section; The party
explaining the information will ask to the
extent that it is legally possible that the
recipient of the information is treated in a
confidential manner as requested in this
Section 14.

Supplier shall not disclose the business
relationship of the parties in advertising or
any other way without the prior written
consent of MAH.

The Supplier undertakes that this provision
shall also be committed by any
subcontractor appointed by the Supplier for
the production of the specified products of
the MAH.

15. Intellectual Property Rights Provided
by MAH or to MAH; all drawings, models,
technical information and similar

items and any intellectual property rights
or non-material rights; It will remain the
property of MAH and will be returned by
the supplier upon request.

MAH shall also have the right to unlimited
ownership of all products developed by
MAH or for MAH, and in such a way as to
use the property as it wishes.
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isbu sartlarda bulunan herhangi bir seye
bagl olmaksizin Tedarik¢ci MAH’e ait olan
herhangi bir fikri mulkiyet hakki ile ilgili
herhangi bir tar hakki kullanma hakkini
herhangi bir zamanda edinmeyecek veya
bu kendisine verilmis olmayacaktir MAH
tarafindan sunulan tasarim &zellikleri
uyarinca imal edilen Urtnlere bagli ihlaller
haricinde Tedarik¢i bir Grindn bir Gg¢tinct
tarafin herhangi bir fikri mulkiyet hakkina
iliskin olarak neden oldugu herhangi bir
ihlal igin sorumlu olacaktir ve bir ihlal le
baglantili herhangi bir istem veya kayip
nedeniyle MAH'’yi tazmin etmeyi ve zarar
gormesini engellemeyi taahh(t eder.

MAH vyazili onay vermedikce Tedarikgi
MAH icin gelistirilen ve/veya MAH’in sahip
oldugu Urlnleri velveya tlre 6zgl
ekipmani MAH haricinde bir sirkete veya
MAH grubu dahilindeki bir diger sirkete
satamaz.

16.Mucbir Sebep

Bir tarafin ilgili taahhttte bulunurken veya
ilgili anlasmay! yaparken makul olarak
ongorulemeyecek veya beklenmeyecek
olan ve sonuglarindan kaginamayacagi
isbu anlasmanin herhangi bir hikmi ve
bir kismi herhangi bir oélglide gegersiz
veya uygulanamaz olursa veya bu hale
gelirse taraflar taraflarin menfaatlerini
guven altina almak amaciyla anlagsmanin
gerekli ve makul ayarlamasi (zerinde
karara varacaklardir.

Tedarik¢ci  drUnlerin -~ temin  edilmesi
mikellefiyeti dahil ancak bununla sinirli
olmaksizin MAH’ye karsi olan
mukellefiyetlerini  herhangi bir Uginci
tarafa tahsis etme veya devretme hakkina
sahip degildir.

Anlasmanin ingilizce ve bir diger dilde
yapiimasi durumunda Ingilizce versiyonu
gecerli olacaktir.

19. Gegerli Yasa ve Uyusmazhk
Anlasma  kanunlar ihtilafi ilkelerine
bakilmaksizin her agidan satin alan MAH
sirketinin is merkezinin bulundugu yetki
alaninin maddi hukuku uyarinca
ybnetilecek ve yorumlanacaktir. 11 Nisan
1980 tarihli Mallarin Uluslararasi Satigl
icin Birlesmis Milletler Anlagmasi (CISG)
uygulanabilir olmayacaktir.

Regardless of anything contained in these
terms; Supplier shall not acquire the right
to use any type of right in respect of any
intellectual property rights of the MAH at
any time; or it will not be given to Supplier.
The Supplier shall be liable for any breach
of any product caused by a third party to
any intellectual property rights except for
violations of products manufactured in
accordance with the design features
offered by the MAH and shall indemnify
the undertake to prevent damage.

Unless the MAH gives written approval,
Supplier developed for MAH and / or
products owned by MAH and / or species-
specific equipment; It cannot sell to a
company other than MAH or to another
company within the MAH group.

16. Force Majeure

If a party is not prevented from fulfilling its
obligations due to such circumstances as
war, fighter hostility, mobilization, flooding,
or other similar circumstances beyond the
If any provision of this Agreement and
some of its terms is invalid or
unenforceable, or if this is the case, the
parties shall decide on the necessary and
reasonable adjustment of the agreement to
secure the interests of the parties.

Supplier shall not be entitled to assign or
transfer any of its obligations to the MAH to
any third party, including but not limited to
the obligation to provide the products.

If the agreement is made in English and in
another language, the English version shall
prevail.

19. Applicable Law and Dispute

The Agreement shall be governed by and
construed in accordance with the
substantive law of the jurisdiction of the
MAH company's business center, which
purchases all aspects irrespective of the
conflict of laws principles. The United
Nations Convention for the International
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Anlasmadan veya anlasma ile baglantili
olarak dogan herhangi bir uyusmazlik,
ihtilaf veya istem nihayetinde Sozlesme
akdedilen; Tedarikginin merkezinin,
subesinin  ya da irtibat blrosunun
Tirkiye’de kurulu olmasi halinde istanbul
Merkez Mahkeme ve icra Daireleri yetkili
olacaktir.

Sozlesme akdedilen Tedarikginin  yurt
disinda olmasi durumunda Istanbul
Ticaret Odasi Tahkim Enstitistiniin tahkim

kurallari uyarinca ¢dzUmlenecektir.
Tahkim  komisyonu ¢  hakemden
olusacaktir ~ve tahkim yeri MAH

tesekkdlinin bulundugu yer olacaktir.
Tahkim muamelelerinde kullanilacak dil
Ingilizce olacaktir.

Yukaridakine bagli olmaksizin MAH her
zaman asagida aciklanan ihtilaflarin,
uyusmazliklarin veya istemlerin ortaya
ciktigi yerel mahkemeler ve diger ilgili
makamlar ile muameleleri bagslatma
hakkina sahip olacaktir: (i) Tedarikgi
tarafindan MAH’nin mulkiyet hakkina veya
lisansa sahip oldugu herhangi bir ticari
marka veya patent veya diger fikri
mulkiyetin ihlali, (i) Tedarikginin MAH’ye
ait olan ture 6zgu ekipman dahil herhangi
bir mulkiyeti uygun olmayan kullanimi
veya bunlari iade etmeyi veya vermeyi
reddetmesi veya (iii) Tedarik¢i tarafinda
MAH'nin yegane takdirinde MAH igin
giderilemez zarara neden olacak herhangi
bir diger edim veya ihmal. Ayrica burada
bulunan hicbir sey MAH’nin herhangi bir
yargl yetkisine sahip mahkemede ihtiyati
tedbir veya zorunlu emir isteme hakkini
ve kapasitesini azaltmayacak veya ilga
etmeyecektir.

Sale of Goods of 11 April 1980 (CISG)
shall not be applicable.

Any dispute, dispute or claim arising out of
or in connection with the agreement shall
be concluded by the Agreement; The
center of the supplier, branch or liaison
offices of if installed in Turkey; Istanbul
Central Court and Execution Offices will be
authorized.

In case Supplier is abroad; The Istanbul
Chamber of Commerce will be resolved in
accordance with the arbitration rules of the
Arbitration Institute. The arbitration tribunal
shall be composed of three arbitrators and
the place of arbitration shall be the place of
MAH establishment. The language to be
used in arbitration proceedings shall be
English.

Regardless of the above, the MAH will
always have the right to initiate
proceedings with the domestic courts and
other relevant authorities in which the
disputes, disputes or claims described
below are: (i) any trademark or patent or
other intellectual property infringement to
which the Supplier has the title or license
of the MAH; (ii) the Supplier's refusal to
use or refund any proprietary property,
including any proprietary equipment
owned by the MAH, or (iii) Any other act or
omission which, in the sole discretion of
the MAH, will cause irreparable damage to
the MAH. In addition, nothing contained
herein shall have any effect on MAH’s right
to seek precautionary or compulsory
orders in a court with any jurisdiction, and
shall not diminish or abrogate its capacity.
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