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TURKIYE SATINALMA SUREGLERI iGiN
STANDART SARTLAR

STANDARD TERMS and CONDITIONS
of PURCHASING in TURKIYE

Uyum llkeleri: Tedarikgiler Davranig Kurallari

Compliance Principles: Supplier Code of Conduct

Syngenta mimkin olan en yiksek etik standartlarda ve dogrulukta
calismayi taahhiit etmektedir. Satici bu siparisi kabul etmekle
“Syngenta 3.sahislar uyum ilkeleri” belgesinin tamamini okudugunu
ve anladigini kabul etmektedir. Belgenin tamami bu adres Uzerinden
gorintilenebilir:(
https://www.syngenta.com/sites/syngental/files/code-of-
conduct/Supplier Code of Conduct EN.pdf)

Syngenta undertakes to operate with the highest possible ethical
standards and integrity. The Seller, by accepting this order,
acknowledges that it has read and understood the entire "Supplier
Code of Conduct" document. The full document can be viewed at
this address: (https://www.syngenta.com/sites/syngental/files/code-
of-conduct/Supplier Code of Conduct EN.pdf )

1. Yorum ve Tanimlar

1. Interpretation and Definitions

1.1 Isbu Sartlar dahilinde:

“ALICI”, Halkapinar Mahallesi 1203/11 Sokak No:5-7 Megapol Carsi
Kule Kat: 6 Daire: 62 35170 Konak, izmir, Tarkiye, adresinde mukim
Syngenta Tarim Sanayi ve Ticaret A.S.’yi ifade eder.

“SARTLAR?”, isbu belgede belirlenen “Satinalma Suregleri igin
Standart Satinalma Sartlari’nin tamamini ifade eder ve (baglamda
aksi Taraflarca agikga belirlenmedigi sirece) sipariste 6ne sirilen
Ozel sartlar ve sirasiyla Madde 3.1, 3.2 ve 3.3 uyarinca gegerli
spesifikasyon veya yazilari kapsar.

“SOZLESME”, isbu Sartlardaki her bir Siparis ve varsa Taraflar
arasinda imzalanmis olan ana cergeve soOzlesmesi ya da fiyat
s6zlesmesini ifade eder.

“TESLIMAT ADRESI”, Sipariste belirtilen adresi, Sipariste adres
belirtimemis ve aksi Siparisten anlagiimiyor ise Alicinin merkez
adresini ifade eder.

“MAL”, Siparigste tanimlanan mallari (varsa, mallarin bir kismi,
herhangi bir bolimi veya yan Uriin ve eklentileri dahil) ifade eder.
“HiZMET”, Sipariste tanimlanan hizmetleri (varsa yan edimleri dahil)
ifade eder.

“SIPARIS”, Alicinin, isbu Sartlarin bagl oldugu satin alma siparisi
anlamina gelir ve Alici tarafindan aksi belirtimedigi takdirde birkag
parga veya asama halinde Mal teslimati ve/veya Hizmet uygulamasi
iceren her siparis, tek bir siparis olarak kabul edilecektir.

“FIYAT”, Mallarin fiyati ve/veya Hizmet bedeli anlamina gelir.
“SATICI”, Sipariste bu sekilde tanimlanan, Alicinin Mal veya Hizmet
talep ettigi kisi anlamina gelir.

“SPESIFIKASYON?”, Ayrintilari Sartlarin 3. maddesinde diizenlenen
Mal veya Hizmete iligkin planlar, cizimler, veri veya diger bilgiler
anlamina gelir.

“YAZI”, faks / eposta iletilerini veya ayni veya benzer nitelikteki
iletisim araclarini kapsar fakat bunlarla sinirli degildir.

1.1 In these Terms, the following definitions shall have the following
meanings:

“BUYER” means Syngenta Tarim Sanayi ve Ticaret A.S. located at
Halkapinar Mahallesi 1203/11 Sokak No:5-7 Megapol Carsi Kule Kat:
6 Daire: 62 35170 Konak, izmir, Tarkiye.

“TERMS” means all of the "Standard Terms for Purchasing
Processes" set out herein and (unless otherwise expressly
determined by the Parties in the context) includes any special terms
set out in the order and any applicable specification or writings
pursuant to Articles 3.1, 3.2, and 3.3 respectively.

“AGREEMENT” means each Order in these Terms and the principal
framework agreement or price agreement, if any, entered into
between the Parties.

“DELIVERY ADDRESS” means the address specified in the Order,
or the head address of the Buyer if the address is not specified in the
Order and is not clear from the Order otherwise.

“GOODS” means the goods described in the Order (including, if
applicable, any part, any portion of the goods or any sub-products
and attachments).

“SERVICE” refers to the services defined in the Order (including
ancillary performances, if any).

“ORDER” means the Buyer's purchase order to which these Terms
are attached and, unless otherwise specified by the Buyer, each order
involving the delivery of Goods and/or the performance of Services in
several parts or stages shall be deemed to be a single order.
“PRICE” means the consideration of the Goods and/or the price of
the Service.

“SELLER” means the person to whom the Buyer requests Goods or
Services, as so defined in the Order.

“SPECIFICATION” means plans, drawings, data, or other
information relating to the Goods or Service, details of which are
specified in Article 3 of the Terms.

'WRITING' includes, but not limited to, fax/email messages or other
means of communication of the same or similar nature.

1.2 Bu Sartlar iginde bir kanuna, yonetmelije veya yasal
gerekliliklere yapilan herhangi bir atif, ilgili tarih itibariyle tadil edilmis,
yeniden kanunla dizenlenmis veya genigletiimis haliyle ydurirlikte
olan s6z konusu kanuna, yonetmelige veya yasal gereklilige yapiimis
atif olarak kabul edilecek ve bu sekilde yorumlanacaktir.

1.2 _Any reference in these Terms to a law, regulation or legal
requirement shall be considered and construed as a reference to that
law, regulation or legal requirement in force as amended, re-enacted,

or extended as of the relevant date.

1.3 Bu Sartlar icinde kullanilan basliklar sadece kolaylk
amachdir, basliklar altinda yer alan dizenlemelerin anlam ve
niteliklerini etkilemeyecektir.

1.3 _The headings used in these Terms are for convenience only
and shall not affect the meaning and nature of the regulations
contained under the headings.

2. Satin Alma Esasi

2. Purchase Basis

21 _Siparis, Alicinin isbu Sartlara bagh olmak Uzere Saticidan
Mal satin alma ve/veya Hizmet edinme talebini tegkil eder.

21 _The Order constitutes the Buyer's request to purchase
Goods and/or obtain Services from the Seller subject to these Terms.

22 _Isbu Sartlar, (1) Aliciya Satici veya acentesi veya calisani
tarafindan fiyat teklifi verilmis ya da (2) Siparisin Satici, acentesi veya
calisani tarafindan kabul edildigi veya kabul edilmis goériindtgu diger
Sartlar harig tutularak Sézlesmede gecerli olacaktir.

2.2 These Terms shall apply to the Agreement to the exclusion
of any other Terms where (1) the Buyer has been quoted a price by
the Seller, or its agent, or employee, or (2) the Order has been or

appears to have been accepted by the Seller, its agent or employee.

23 _Siparis, Satici siparisi aldidi tarihten itibaren 7 gln iginde
aksi sekilde yazili olarak Aliciyi bilgilendirmedik¢e, kosulsuz olarak
kabul edilmis sayilacaktir.

2.3 _The Order shall be considered unconditionally accepted
unless the Seller notifies the Buyer otherwise in writing within 7 days
from the Order receipt date.

24 _Alici ve Saticinin yetkili temsilcileri arasinda Yazi ile kabul
edilmedikge, Siparis veya isbu Sartlarda yapilan higbir degisiklik
bagdlayici olmayacaktir.

2.4 No modification to the Order or these Terms shall be binding
unless agreed in writing between the authorized representatives of
Buyer and Seller.

3. Spesifikasyon

3. Specification
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31 _Mallarin ve/veya Hizmetlerin miktari, kalitesi ve tanimi, isbu
Sartlarda ifade edildigi Uzere, (i) Sipariste belirtildigi gibi, (ii) Alici
tarafindan Saticiya verilmis veya Satici tarafindan hazirlanip Alici
tarafindan yazi ile kabul edilmis gegcerli Spesifikasyonlarda belirtildigi
gibi, (iii) Siparigin verilmesini takiben Alici tarafindan Yazi ile
onaylandigi gibi (hangisi gecerliyse) olacakitir.

31 _The quantity, quality and description of the Goods and/or
Services, as expressed in these Terms, shall be (i) as set out in the
Order, (ii) as set out in the applicable Specifications provided to Seller
by Buyer or prepared by Seller and accepted in writing by Buyer, (iii)
as confirmed in Writing by Buyer following the placing of the
Order(whichever is applicable).

3.2 _Alici tarafindan Saticiya sunulan veya Satici tarafindan
Alici igin Alicinin talep veya ihtiyaglari dogrultusunda 6zel olarak
Uretilen Spesifikasyonlar, S6zlesme ile baglantili olarak telif hakki,
tasarim haklari veya Spesifikasyondaki diger fikri milkiyet haklariyla
beraber Alicinin 6zel milkiyetinde olacaktir. Satici, kamuya mal
olmus veya Saticinin kusuru olmaksizin kamuya mal oldudu
ispatlanmis, yasalarin gerektirdigi veya S6zlesmenin amacina uygun
ve Sozlesmenin ifasi igin zorunlu haller disinda s6z konusu
Spesifikasyonu  Gglncli  sahislara ifsa etmeyecek veya
kullanmayacak ve Ugtincu sahislar tarafindan erisebilir kilmayacaktir.

3.2 _Specifications submitted by Buyer to Seller or specially
produced by Seller for Buyer in accordance with Buyer's requests or
requirements shall be the exclusive property of Buyer together with
any copyright, design rights or other intellectual property rights in the
Specification in connection with the Agreement. The Seller shall not
disclose or use such Specification to third parties or make it
accessible to third parties, except as is publicly known or proved to
be publicly known through no fault of the Seller, required by law or
necessary for the performance of the Agreement and in accordance
with the purpose of the Agreement.

3.3 _Satici Mallarin imalati, ambalajlanmasi, paketlenmesi ve
teslimati ve/veya Hizmetlerin yerine getiriimesi ve S6zlesmenin ifasi
sirasinda yapmis oldugu is ve islemler ile ilgili olan gegerli tim
yasalara, yonetmeliklere ve yasal gerekliliklere uyacaktir.

3.3 _The Seller shall comply with all applicable laws, regulations
and legal requirements relating to the manufacture, wrapping,
packaging and delivery of the Goods and/or the performance of the
Services and the work and operations carried out during the
performance of the Agreement.

3.4 _Satici, Mallarin Saticinin tesislerinde imalati, islenmesi
veya saklanmasi sirasinda veya Hizmetin ifasi ile ilgili olarak Alicinin
veya teslimat 6ncesinde herhangi Ggiinci bir tarafin denetleme ve
test etme taleplerini hakli bir gerekcesi olmaksizin reddetmeyecek ve
Satici, Aliclya, denetleme ve test icin gereken tim kolayliklari
saglayacaktir.

3.4— The Seller shall not reject without justification any request
for inspection and testing by the Buyer or any third party prior to
delivery during the manufacture, processing or storage of the Goods
at the Seller's facilities or in connection with the performance of the
Service, and the Seller shall provide the Buyer with all necessary
conveniences for inspection and testing.

3.5 Denetleme veya test sonucunda Alicinin, Mallarin herhangi
bir bakimdan Sézlesmeye uygunlugundan memnun kalmamasi ve
Alicinin denetleme veya test glniinden itibaren 14 (on doért) gin
icinde Saticlyr bilgilendirmesi durumunda, Satici uyumlulugu
saglamak ve Alicinin sikayetlerini gidermek icin gereken onlemleri
alacaktir. Saticinin  uyumlulugu saglayamamasi veya Alicinin
sikayetlerini giderememesi, Aliciya S6zlesmeyi tek tarafli ve herhangi
bir bedel 6deme yikimliliga olmaksizin feshetme hakkini verir.

3.5 _If, as a result of the inspection or test, the Buyer is not
satisfied that the Goods comply with the Agreement, in any respect
and the Buyer notifies the Seller within 14 (fourteen) days of the day
of the inspection or test, the Seller shall take such action as is
necessary to ensure compliance and to redress the Buyer's
complaints. The Seller's failure to ensure compliance or to resolve the
Buyer's complaints entitles the Buyer to terminate the Agreement
unilaterally and without any obligation to pay any consideration.

3.6 _Mallar Satici veya Saticinin yetkilendirdigi tGguncu kisiler
tarafindan Alicinin talimatlarina, gecerli yasa ve ydnetmeliklere ve
nakliyecinin gereksinimlerine goére isaretlenecek ve hasarsiz
durumda hedeflerine ulasacak sekilde uygun bigimde paketlenip
glvenceye alinacaktir.

3.6 _The Goods shall be marked by the Seller or third parties
authorized by the Seller in accordance with the Buyer's instructions,
applicable laws and regulations and the terms of the carrier and shall
be properly packed and secured to arrive at their destination in
undamaged condition.

4. Mal ve Hizmetlerin Fiyati

4. Price of Goods and Services

41 _Mallarin ve/veya Hizmetlerin (ikisinin kapsami icin Uriinler
diyebiliriz) Fiyati Sipariste belirtildigi gibi olacak ve Taraflarca
arasinda aksi ydnde anlasiilmadik¢ca Urunlerin, bunlarla kisith
olmamak sarti ile, tim Uretim, ambalajlama, paketleme, nakliye,
glimrikleme, tasima, sigorta, teslimat adresine teslimi, kurulumu,
uriind kullanmak igin egitim ve benzeri ile bunlarla ilgili vergiler, risum
veya diger harclar da Fiyata dahil olacaktir. Uriinlerin teslimatinda
‘DDP alici adresi’ Incoterm’li kapsaminda fiyat, risk, sorumluluk ve isi
organize etme gorevi kapidan kapiya seklinde saticidadir.

41 _The Price of the Goods and/or Services (can be called as
Products all together) shall be as set out in the Order and, unless
otherwise agreed between the Parties, the price shall include all
production, wrapping, packaging, transport, custom clearance,
carriage, insurance and delivery of the Goods to the Delivery
Address, installation, product training and any taxes, duties or other
charges in respect to these activities, but not limited to these.

Unless otherwise agreed under the Order, Seller assumes all of the
responsibility, risk, and costs associated with the transportation of the
Goods as per DDP Incoterms 2020.

4.2 _Alicinin énceden yazili onay! olmaksizin her ne sebeple
olursa olsun (hammadde maliyet artisl, iscilik maliyetleri, déviz kuru
degisimi vs) fiyat artisi ve/veya Mal veya Hizmetlerin nitelik ve
niceliklerinde herhangi bir degisiklik yapilamaz.

4.2 No price increase and/or any change in the quality and
quantity of the Goods or Services can be made for any reason
whatsoever (raw material cost increase, labour costs, exchange rate
change, etc.) without the prior written consent of the Buyer.

5. Odeme Kosullari

5. Terms of payment

5.1 _Satici, Sézlesme veya Sipariste aksi belirlenmedigi takdirde
Siparisin niteligine uygun olarak belirlenecek sekilde Mallarin
teslimati veya Hizmetlerin verilmesi sirasinda veya verilmesinden
sonra duruma goére herhangi bir zamanda Aliciya fatura diizenlemeye
yetkili olacak ve her fatura Siparisin referans numarasini tagiyacaktir.

5.1 _The Seller shall be authorized to issue invoices to the Buyer
at the time of delivery of the Goods or provision of the Services or at
any time after the provision of the Services, as the case may be, in a
manner to be determined in accordance with the nature of the Order,
unless otherwise specified in the Agreement or Order, and each
invoice shall bear the reference number of the Order.

5.2 _Sipariste aksi belirtimedikge, Alici mallarin / hizmetlerin
uygun bigimde kabulliniin ardindan, faturanin Aliciya teblig tarihinden
itibaren 45 (kirk beg) gin iginde faturayr 6deyecektir. Teslimatin
Alicinin  6nceden vyazili onayl olup olmadigina bakilmaksizin
anlagilan teslimat tarihinden 6nce yapilmasi durumunda, aksi Alici
tarafindan acikga yazili olarak kabul edilmedik¢ce, 6deme Sartlarin
6.6 maddesine uygun olacak sekilde, kabul edilen teslimat tarihinden
45 (kirk besg) giin sonra yapilacaktir.

5.2 _Unless otherwise specified in the Order, the Buyer shall pay
the invoice within 45 (forty-five) days from the date of notification of
the invoice to the Buyer, upon proper acceptance of the
goods/services In the event that delivery is made before the agreed
delivery date, whether or not with the Buyer’s prior written consent,
payment shall be made 45 (forty-five) days after the agreed delivery
date in accordance with article 6.6 of the Terms, unless otherwise
expressly agreed by the Buyer in writing.
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5.3 Alici, herhangi bir bildirim yapma veya onay alma
yukimldligu olmaksizin Saticinin Aliciya borglu oldugu tutarlar
Fiyattan mahsup etmeye ve 6demeyi mahsup sonucu hesaplanan
bedeli esas alarak 6demeye yetkilidir.

5.3 _The Buyer is authorized to set off against the Price any
amounts owed by the Seller to the Buyer without any obligation to
give notice or obtain consent and make payment ——on the basis of
the price as a result of the set-off.

5.4 Odemenin para birimi Tirk Lirasrdir. Istisnai olarak, bazi
durumlarda, sozlesme bedelinin, doviz karsihdi Turk Lirasi olarak
kararlastirildigi durumlarda, Soézlesme bedelinin doviz Uzerinden
belilenmesi, &demenin ise Turk Lirasi cinsinden yapilmasi
mumkinddr. Bu durumda, ddviz bazindaki Sézlesme bedeli veya
hakedigler, faturalarin kesilme gininden bir énceki giindeki TCMB
ddviz satisg kuru baz alinarak Turk Lirasr’'na gevrilmesi ile hesaplanip,
fatura kesildigi takdirde Alici tarafindan ddenir.

5.4— The payment currency is Turkish Lira. Exceptionally and
under certain circumstances, Seller and Buyer can agree to define
the Price in the foreign currency and settle the payment in Turkish
Lira. Under these circumstances, the Price shall be paid by
calculating the invoice based on the CBRT foreign exchange sales
rate of the day prior to the invoice billing date.

6. Teslimat

6. Delivery

6.1 Mallarin teslimati ve Hizmetlerin sunulmasi Sipariste
belirtilen tarihte veya Alici tarafindan belirtilen sire iginde Teslimat
Adresine ve her durumda Alicinin normal is saatleri iginde (08.30-

17.00) gerceklestirilecektir.

6.1 _Delivery of the Goods and provision of the Services shall
take place on the date specified in the Order or within the period
specified by the Buyer to the Delivery Address and in any case during
the Buyer's normal business hours (08.30-17.00).

6.2 _Mallarin teslim edilecedi veya Hizmetlerin sunulacag tarih,
Alici tarafindan Siparigin verilmesinden sonra belirlenebilir, bu
durumda Alici teslim tarihini makul bir bigcimde belirlemeli ve Saticiya
yazil olarak bildirmelidir.

6.2 _The date for delivery of the Goods or provision of the
Services can be determined by the Buyer after the placing of the
Order, in this case, the Buyer shall set the delivery date reasonably
and notify the Seller in writing.

6.3 _Mallarin teslimat ve Hizmetlerin yerine getirilme tarihi kritik
Oneme sahiptir ve Saticinin belirtilen teslim tarihini veya Hizmetlerin
yerine getirilme tarihini tam ve geregi gibi karsilayamamasi veya
eksik kargilamasi Madde 9.2.5 tahtinda Sézlesmenin esash ihlalini
olusturacaktir ve Madde 6.9 veya is burada belirtilen diger herhangi
bir hiikkme bakilmaksizin, Alici tarafindan hakli sebeple S6zlesmenin
derhal feshedilmesinin ve Siparisin iptal edilmesinin gerekgeleri
olacaktir.

6.3 _The date of delivery of the Goods and performance of the
Services have critical importance and Seller's failure or inability to
meet the specified delivery date or performance date of the Services
in full and as required shall constitute a material breach of the
Agreement under Article 9.2.5, and shall be grounds for immediate
termination of the Agreement and cancellation of the Order by Buyer
for just cause, notwithstanding Article 6.9 or any other provision
hereof.

6.4 _Mallarin her teslimati veya sevkiyatinda Siparis numarasini
belirten bir teslimat notu ve gerekli belgeler bulunmali, agik¢a ve
okunabilir olarak gérilmelidir.

6.4— Each delivery or despatch of the Goods shall be
accompanied by a delivery note stating the Order number and the
required documents, which shall be clearly and legibly visible.

6.5 _Eger Mallar ve Hizmetler kismi teslim edilecek veya
saglanacak ise, S6zlesme tek ve bdllinemez bir sdzlesme olarak
islem gdrecektir.

6.5 _If the Goods and Services are to be delivered or provided
partially, the Agreement shall be treated as a single, indivisible
agreement.

6.6 Alici SOzlesme ve/veya Siparise uygun olmayan Mallarin
teslimini reddetme hakkina sahip olacak ve Alicinin teslimati takiben
gorunilr ve agik kusurlar igin denetlemeye firsat bulana kadar, diger
her tir kusurla ilgili olarak (gizli veya degil) madde 8'in garanti ve
tazminat hukumleri geregince Alicinin bunlari kabulinin Alicinin
haklarini ihlal etmemesi veya Saticinin yikimluliklerini azaltmamasi
kosuluyla her durumda teslimattan 45 (kirk bes) giin sonrasini
asmamak uzere Mallarn kabul etmis sayilmayacaktir.

6.6 _The Buyer shall be entitled to reject delivery of Goods which
do not conform to the Agreement and/or Order, and will not be
considered to have accepted the Goods until the Buyer has had an
opportunity to inspect them for visible and obvious defects following
delivery, in each case not exceeding 45 (forty-five) days after
delivery, provided that the Buyer's acceptance of them does not
breach the Buyer's rights or reduce the Seller's obligations under the
warranty and indemnity provisions of article 8 in respect of any other
defects (whether hidden or not).

6.7 _Saticl, teslimat tarihinde veya teslimatin hemen sonrasinda
(her durumda teslimattan sonra en geg¢ 7 gln igerisinde), Aliciya
Mallarin veya Hizmetlerin kabul islemlerini gerceklestirebilmesine
imkan tanimak i¢in gereken veya herhangi bir sebeple Alici tarafindan
talep edilen talimatlari veya diger bilgi ve belgeleri tedarik edecektir.

6.7 _The Seller shall, on the delivery date or immediately after
delivery (in each case no later than 7 days after delivery), provide the
Buyer with instructions or other information and documents required
to enable the Buyer to perform the acceptance of the Goods or
Services or requested by the Buyer for any reason.

6.8 _Ahlci, Mallarin Alici tarafindan kabul edilip edilmedigine
bakilmaksizin, Saticiya Mallarin ambalaj veya paketleme
malzemelerini géndermek zorunda olmayacak, Satici ise bunlarin
iadesini veya iade edilen Mallarla birlikte gonderilmesini talep
etmeyecektir.

6.8 _The Buyer shall not be obliged to send the Seller any
wrapping or packing materials of the Goods, regardless of whether
the Goods have been accepted by the Buyer, and the Seller shall not
require their return or sending with the returned Goods.

6.9 _Mallarin Siparigte belirtilenden veya baska bicimde mutabik
kalinan miktardan daha az miktarda teslim edilmesi halinde, Madde
6.3 ve 6.9 altinda kullanilabilir olan diger kanuni yollara ilave olarak ,
Alici tamamen kendi takdir ve tercihi dogrultusunda (i) Mallarin eksik
kalan miktarinin veya ondan bir béluminin derhal Sézlesme ve
Siparise uygun olarak kendisine teslim edilmesini talep etme ve/veya
(i) eksik gelen Mallarin veya ondan bir bélimunun ilerideki bir tarihte
teslimatini reddetme ve reddedilen mal miktarina iliskin olarak bu
dogrultuda Fiyati indirme veya (ii) Alicinin 6énceden yazili onayi
olmaksizin yapilan kismi ifayl herhangi bir gerekge gdstermeksizin
reddetme ve teslimatin Soézlesme ve Siparise uygun olarak
yapilmasini ve Sézlesmeyi herhangi bir ek bedel 6deme yikimluligu
olmaksizin tek tarafli olarak feshetme hakkina sahip olacaktir.

6.9 _In addition to any other remedies available under Articles
6.3 and 6.9, if the Goods are delivered in a quantity less than the
quantity specified in the Order or otherwise agreed, the Buyer shall
have the following rights at its sole discretion and choice: (i) demand
immediate delivery to it of the incomplete quantity of the Goods or
part thereof in accordance with the Agreement and Order, and/or (ii)
reject delivery of the incomplete Goods or part thereof at a future date
and reduce the Price accordingly in respect of the number of goods
rejected, or (ii) reject, without giving any reason, any partial
performance without the prior written consent of the Buyer, and
demand that delivery be made in accordance with the Agreement and
Order, and unilaterally terminate the Agreement without any
obligation to pay any additional consideration.

6.10——_Mallarin Sipariste belirtilenden veya bagka bicimde mutabik
kalinandan daha fazla miktarda teslim edilmesi halinde ise, Alici

6.10—— If the Goods are delivered in quantities greater than
specified in the Order or otherwise agreed, the Buyer shall have the
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kendi tercihi dogrultusunda (i) s6z konusu fazla tedarik miktarini
reddetme ve Saticiya, Fiyatin ddenmesine karsi mahsuplagsma dahil
olmak Uzere, s6z konusu fazla tedarik miktarinin depolanmasi,
tasinmasi ve Mallarin Saticiya iade edilmesine iligkin masraflar
Saticiya fatura etme ve /veya (ii) sz konusu fazla tedarik miktarini
veya ondan herhangi bir b6lumu kabul etme ve Fiyatin siparig edilen
veya bagka bigimde mutabik kalinan Mal miktarina gore fazla tedarik
edilen miktara esit kisminin 6demesini yapma hakkina sahip
olacaktir. Alicinin reddedilen fazla tedarik miktarini iade etme
yukimliligu olmayacaktir. Saticinin, Alicinin ret bildirimini miteakip
10 (on) giin igerisinde s6z konusu mallar kaldirmamasi veya Alicidan
teslim almamasi halinde, Alici s6z konusu fazla tedariki Satici
tarafindan vazgegilmis mallar olarak degerlendirme ve istedigi sekilde
onlari imha etme veya masraflari Saticiya ait olacak sekilde
depolama ve sonrasinda herhangi bir zamanda bunlarn vazgecilmis
mallar olarak degerlendirme hakkina sahip olacaktir.

following rights at its preference: (i) reject such over-supply quantity,
and invoice the Seller for the costs of storing, transporting and
returning the Goods to the Seller in respect of such over-supply
quantity, including set-off against payment of the Price; and/or (ii)
accept such over-supply quantity or any part thereof and pay that part
of the Price equal to the over-supplied quantity in relation to the
number of Goods ordered or otherwise agreed. The Buyer shall have
no obligation to refund the rejected oversupply. If the Seller fails to
remove or take delivery of such goods from the Buyer within 10 (ten)
days of the Buyer's rejection notice, the Buyer shall be entitled to treat
such over-supply as goods abandoned by the Seller, and to dispose
of them as it wishes or to store them at the Seller's expense and to
treat them as abandoned goods at any time thereafter.

7. Risk ve Miilkiyet

7. Risk and Title

71 Siparis vel/veya So6zlesmenin bir INCOTERM icermesi
halinde Taraflar arasinda aksi agik¢ga anlasiimadikga INCOTERM
2020 esaslari gecerli olacaktir. Eger Sipariste veya Sozlesmede
INCOTERM bulunmuyorsa, aksi belirtimedikce asagidaki 7.2
maddesi kosullari gegerli olacaktir.

7.1— If the Order and/or Agreement contains an INCOTERM, the
INCOTERM 2020 Rules shall apply unless otherwise expressly
agreed between the Parties. If the Order or Agreement does not
contain INCOTERM, the terms of Article 7.2 below shall apply unless
otherwise stated.

7.2 _Mallarin hasar veya kaybolma riski (Mallarda teslimatin
tamamlanmasindan Once var olan hasar veya kayiplar harig)
So6zlesme geregince Mallarin Alici tarafindan agik kabuliiyle beraber
Aliclya gecer.

7.2 _Risk of damage to or loss of the Goods (excluding damage
to or loss of the Goods prior to completion of delivery) passes to the
Buyer upon express acceptance of the Goods by the Buyer in
accordance with the Agreement.

7.3 _Mallarin tasarrufu Mallar Alicinin nihai noktasina teslim
edildiginde Aliclya gececek, Mallarin O6demesi nakliyat veya
teslimattan 6nce yapilmis ise Mallarin tasarrufu 6deme ile beraber

Aliciya gegecektir.

7.3 _Disposal of the Goods shall pass to the Buyer when the
Goods are delivered to the Buyer's final destination; if payment for the
Goods has been made prior to carriage or delivery, disposal of the
Goods shall pass to the Buyer upon payment.

7.4 Stpheye mahal vermemek adina; Alici tarafindan talep
edilmemis, Sipariste yer almayan Mallar Aliciya teslim edilse dahi
Alict kusuruna bakilmaksizin bu mallar Gzerindeki hasar veya
kaybolma riskinden herhangi bir sekilde sorumlu olmayacaktir.

7.4— For the avoidance of doubt; even if Goods not requested by
the Buyer, not included in the Order, are delivered to the Buyer, the
Buyer shall not be liable in any way for any risk of damage or loss to
such goods, regardless of fault of the Buyer.

18. Garantiler ve Yiikiimluliikler

8. Warranties and Obligations

8.1 _Satici Aliclya, Sipariste belirtilen Mallarin Siparis veya
Sozlesme Ulzerinde veya Satici tarafindan daha uzun bir sire
belirtiimedikge teslimat tarihinden itibaren en az 12 (on iki) ay streyle
(hangisi daha uzun sureli ise) garantili oldugunu taahhiit eder. Garanti
asagida belirtilen hususlar dahil ancak bunlarla sinirli olmaksizin
Sozlesme vel/veya Sipariste belirtilen ve Malin geregi gibi kullanimi
icin gerekli buttn nitelikleri kapsar.

8.1.1 _Teslimatlar yeterli kalitede ve Siparigin verildigi

zamanda Satici tarafindan ileri sirllen veya Saticiya bildirilen

amaca uygun olacaktir;

8.1.2 _Tasarim, malzeme ve/veya iscilik dahil ancak bununla

sinirl - olmaksizin  Malin niteligi, Siparis ve Sozlesmede

kararlastirilan 6zellikler bakimindan ayipsiz olacaktir;

8.1.3 lgili Spesifikasyon, sartname, sertifika, norm veya

numuneye uygun olacaktir; ve

8.1.4 _Mallarin imalati, Gretimi, nakliyesi, satisi velveya

tanitimi ile ilgili -tum yurarlukteki kanunlara, yénetmeliklere ve yasal

gerekliliklere uygun olacaktir.

8.1.5 _Satici, Uruinlerin Syngenta tarafindan kullanimini harig

tutabilecek veya etkileyebilecek Gglincu taraf lehine tesis edilmis

haklardan ari oldugunu garanti eder.

8.1 _The Seller undertakes to the Buyer that the Goods specified
in the Order are under a warranty for a period of at least 12 (twelve)
months from the date of delivery (whichever is the longer period)
unless a longer period is specified on the Order or Agreement or by
the Seller. The Warranty covers all qualities specified in the
Agreement and/or Order and necessary for the proper use of the
Goods, including but not limited to the following.

8.1.1 -Deliveries shall be of sufficient quality and suitable for the
purpose claimed by or notified to the Seller at the time the Order
is placed;

8.1.2 The Goods shall be free from defects in respect of the nature
of the Goods, including but not limited to design, materials and/or
workmanship and the specifications agreed in the Order and the
Agreement;

8.1.3 It shall conform to the relevant specification, terms of
reference, certificate, norm or sample; and

8.1.4 It shall comply with all applicable laws, regulations and legal
requirements relating to the manufacture, production, transport,
sale and/or promotion of the Goods:-

8.1.5 Seller warrants that the Products are free of third-party rights
which might exclude or impact their use by Syngenta.

8.2 _Satici, Aliclya, Hizmetlerin gerekli vasiflara sahip ve
egitimli personel tarafindan gerekli 6zen ve ihtimam ile ve Alici
tarafindan her durumda beklenebilecek uygun yiksek Kkalite
standardinda saglanacagini ve tim gecerli kanunlar, yénetmelikler ve
yasal gerekliliklere uygun olacagini garanti eder. Satici, ayrica,
Hizmetlerin Alicinin tesisinde saglanacak olmasi halinde, Saticinin (i)
Aliclya, onun milkine veya calisanlarina veya Saticinin kendi
calisanlarina veya Hizmetlerin saglanmasiyla baglantili verilecek her
turll zarar ve ziyani karsilamaya yetecek bir tutarda bitin rizikolar

sigortasi yaptiracagini, (ii) Alcinin saglk, givenlik ve gevre
politikalarina ve kurallarina uyacagini ve (iii) Kendisinin,
caliganlarinin  veya temsilcilerinin  veya Satici tarafindan

yetkilendirilmis 3. kisilerin Alicinin tesislerinde kendilerine agiklanmig
veya kullanimlarina sunulmus (sézll, yazili olarak veya baska
bicimde) her tirli bilgiyi gizli bilgi olarak degerlendirmelerini
saglayacagini (iv) Kusuruna bakilmaksizin isbu 8.2. maddeye

8.2 _The Seller warrants to the Buyer that the Services will be
provided by suitably qualified and trained personnel with due care and
diligence and to the appropriate high standard of quality that can be
expected by the Buyer in each case and will comply with all applicable
laws, regulations and legal requirements. The Seller further warrants
that, if the Services are to be provided at the Buyer's facility; the Seller
will (i) maintain all risks insurance in an amount sufficient to cover any
loss or damage to the Buyer, its property or employees or the Seller's
own employees or in connection with the provision of the Services,
(ii) comply with the Buyer's health, safety and environmental policies
and rules, and (iii) ensure that itself, its employees, agents or third
parties authorized by the Seller treat any information disclosed to
them or made available to them (whether orally, in writing or
otherwise) on the Buyer's facilities as confidential information (iv) be
solely liable for all damages caused to the Buyer by breach of this
Article 8.2, regardless of fault.
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aykirlik sebebiyle Alici nezdinde meydana gelecek butlin zararlardan
minhasiran sorumlu oldugunu garanti eder.

8.3 _Diger herhangi bir yasal hakkina helal getirmeksizin,
kusuruna bakilmaksizin Mallarin veya Hizmetlerin Satici tarafindan
Sozlesmeye uygun olarak tedarik edilmemesi veya saglanmamasi
veya eksik saglanmasi halinde, Alici;
8.3.1— Saticidan Mallar onarmasini veya 7 gln igerisinde
Sodzlesmeye uygun ikame Mallar veya Hizmetleri tedarik etmesini
talep etme hakkina sahip olacaktir, veya
8.3.2——Alicinin  kendi segeneginde, Alicinin  dnceden
Saticidan mallari onarmasini veya ikame Mal veya Hizmet
tedarik etmesini talep etmis olup olmadigina bakilmaksizin,
Saticinin ihlali nedeniyle Sézlesmeyi feshedilmis olarak diglinme
hakkina sahip olacaktir.
Ayrica (1) 6denmis olan Bedelin herhangi bir kisminin iade edilmesini
veya (2) kusurlu Mallarin ve/veya Hizmetlerin bir Gglincu tarafca
degistirilmesini, onarilmasini ve/veya dizeltiimesini talep etme ve
masraflari, Bedelin 6denmeyen kisminin 6demesi karsihidinda
mahsup etme dahil olmak lzere, Saticiya fatura etme hakkina sahip
olacaktir.

8.3 Without prejudice to any other legal right, if the Goods or
Services, regardless of fault, are not supplied or provided or are
incompletely supplied by the Seller in accordance with the
Agreement, the Buyer;
8.3.1 _shall have the right to require the Seller to repair
the Goods or supply replacement Goods or Services in
accordance with the Agreement within 7 days; or
8.3.2— Atthe Buyer's option, the Buyer shall have the right
to consider the Agreement terminated due to the Seller's breach,
regardless of whether the Buyer has previously requested the
Seller to repair the goods or supply replacement Goods or
Services.
It shall also be entitled to (1) demand a refund of any part of the Price
paid or (2) have the defective Goods and/or Services replaced,
repaired and/or rectified by a third party and invoice the Seller for the
costs, including set-off against payment of the unpaid part of the
Price.

8.4 _Satici asagidakilerin  sonucu  olarak  veya
asagidakilerle baglantili olarak Alici aleyhine karar verilen veya Alici
tarafindan Ustlenilen veya 6denen tim borg, zarar, kayip, masraf ve
giderlere (yasal giderler dahil) kargi Aliciy eksiksiz tazmin edecektir:
8.4.1— Mallarla veya Hizmetlerle iligkili olarak 8.1. maddede
belirtilenler dahil ancak bunlarla sinirh  olmaksizin Satici
tarafindan verilen herhangi bir garantinin ihlali:
8.4.2— Mallarin veya Hizmetlerin kendilerinin veya ithalinin,
kullaniminin veya yeniden satisinin herhangi bir kisinin patent,
telif hakki, tasarim hakki, ticari marka veya diger fikri mulkiyet
haklarini ihlal ettigine yonelik herhangi bir hak talebi;
8.4.3—— Mallar veya Hizmetlerle iliskili veya Sézlesmenin ifasi
sirasinda herhangi bir sekilde uygulanabilir yuarurlUkteki
tuketicinin korunmasi, rekabetin korunmasi, antidamping, kisisel
verilerin korunmasi dahil ancak bunlarla sinirli olmaksizin
Sozlesmeye ve Taraflara uygulanabilir yirirlikteki kanunlar,
y6netmelik veya diger ikincil mevzuatlar tahtindaki herhangi bir
yukimldlok;
8.4.4— Saticinin, Saticinin ¢alisanlarinin, temsilcilerinin, alt
yuklenicilerinin veya Satici tarafindan yetkilendirilmis 3. Kisilerin
Mallarin tedarik, teslimat ve kurulum sureci dahil ancak bununla
sinirll olmaksizin Sézlesmenin ifasi sirasindaki veya bununla
baglantili herhangi bir davranis veya ihmali ve
8.4.5— Hizmetlerin saglanmasiyla iligkili olarak Saticinin,
Saticinin galisanlarinin, temsilcilerinin, alt yuklenicilerinin veya
Satici tarafindan yetkilendiriimis 3. Kigilerin herhangi bir davranisi
veya ihmali.
8.4.6—— Saticinin, Saticinin ¢alisanlarinin, temsilcilerinin, alt
yuklenicilerinin veya Satici tarafindan yetkilendirilmis 3. Kisilerin
kusuruna bakilmaksizin isbu Sartlar, S6zlesme, Siparis veya
Spesifikasyonlar ve/veya Taraflar arasindaki ticari iligki
kapsamindaki gizlilik ydkimlalagunin ihlali sebebiyle ortaya
cikan zararlar.

8.4— The Seller shall fully indemnify the Buyer against all debts,
damages, losses, costs and expenses (including legal costs) incurred
or paid by the Buyer or awarded against the Buyer as a result of or in
connection with the following:
8.4.1 Breach of any warranty given by the Seller in relation to the
Goods or Services, including without limitation those set out in
article 8.1:
8.4.2 Any claim that the Goods or Services themselves or their
importation, use or resale infringes any patent, copyright, design
right, trademark or other intellectual property right of any person;
8.4.3 Any obligations under applicable laws, regulations or other
secondary legislation applicable to the Agreement and the Parties,
including, without limitation, applicable consumer protection,
competition protection, antidumping, personal data protection, in
relation to the Goods or Services or applicable in any way during
the performance of the Agreement;
8.4.4 Any act or omission of the Seller, Seller's employees,
agents, representatives, subcontractors or 3rd Parties authorized
by the Seller in the course of or in connection with the performance
of the Agreement, including but not limited to the process of supply,
delivery and installation of the Goods; and
8.4.5 Any act or omission of the Seller, Seller's employees,
agents, representatives, subcontractors or 3rd parties authorized
by Seller in connection with the provision of the Services.
8.4.6 Damages arising from the breach of confidentiality
obligations within the scope of the Terms, Agreement, Order or
Specifications and/or the commercial relationship between the
Parties regardless of the fault of Seller, Seller's employees, agents,
representatives, subcontractors or 3rd parties authorized by Seller.

8.5 Ne Satici ne de Alici Mallar veya Hizmetlerle ilgili
yukumlaltklerinden herhangi birinin yerine getirimesinde ortaya
¢ikan Mucbir Sebep nedeniyle ve bununla sinirli olarak gecikme veya
yerine getirememe nedeniyle digerine karsi sorumlu olmayacak veya
Sdzlesmeyi ihlal etmis olarak distnilmeyecektir, ancak s6z konusu
gecikme veya yerine getirememenin ilgili Tarafin makul kontrolinin
Otesinde ortaya c¢ikmis olmasi zorunludur. Yukaridaki ciimlenin
genelligine helal getirmeksizin, asagidakiler taraflarin makul
kontrollerinin 6tesindeki Miicbir Sebepler olarak kabul edilecektir:

8.5.1 Dogal afetler, patlama, tagkin, firtina veya salgin
hastalik;
8.5.2 Savas veya savas tehdidi, sabotaj, isyan, halk

ayaklanmasi veya el koyma

8.5.3 _ithalat veya ihracat ydnetmelikleri veya ambargolar,
sonradan meydana gelen yasal diizenlemeler;

8.5.4 _Grevler, lokavtlar ve diger endistriyel tedbirler veya
ticari intilaflar (galisanlari veya Saticiyi veya Aliciyi veya tGgUnct bir
tarafi ilgilendiren);

8.5 _Neither Seller nor Buyer shall be liable to the other or be
considered in breach of the Agreement for delay or non-performance
due to, and limited to, Force Majeure arising in the performance of
any of its obligations in relation to the Goods or Services, provided
that such delay or non-performance is beyond the reasonable control
of the relevant Party. Without prejudice to the generality of the
foregoing sentence, the following shall be considered Force Majeure
beyond the reasonable control of the parties:

8.5.1 Natural disasters, explosions, floods, storms or epidemics;

8.5.2 War or war threat, sabotage, riot, insurrection, Ccivil

commotion or seizure

8.5.3 Import or export regulations or embargoes, subsequent legal

regulations;

8.5.4 Strikes, lock-outs and other industrial measures or trade

disputes (whether involving employees or the Seller or the Buyer or

a third party);

8.6 Mucbir Sebebe maruz kalan Taraf bu durumu miumkiin
olan en kisa surede diger Tarafa bildirecek ve Micbir Sebebin
Sozlesmenin ifasini ne sekilde ve tahmini ne kadar sure ile
engelledigini karsi Tarafa ayrintili olarak bildirecektir. Micbir Sebebi
iddia eden Taraf, iddiasini ispatla miikelleftir.

8.6 _The Party subject to Force Majeure shall notify the other
Party as soon as possible and inform the other Party in detail how the
Force Majeure has prevented the performance of the Agreement and
for an estimated period of time. The Party claiming Force Majeure is
obliged to prove its claim.
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8.7 Bununla  birlikte, Hizmetlerin  saglanmasindaki
mekanik arizalar veya kusurlar veya herhangi bir sekilde Taraflarca
engellenmesi mimkin ve 0ngorilebilir olan ve Taraflarin makul
kontroli digindaki Miucbir Sebepler olarak dogasi geregi
dusunulemez.

8.7 _However, mechanical failures or defects in the provision of
the Services or causes beyond the reasonable control of the Parties
that are preventable and foreseeable by the Parties in any way and
beyond the reasonable control of the Parties shall not, by their nature,
be considered Force Majeure Events.

8.8 _Satici, sahip oldugu tim sorumluluklar ve Hizmet
ve/veya Mallarin saglanmasiyla ilgili olabilecek, mesleki tazminat ve
uriin sorumluluk sigortasi poligesini, usuliine uygun olarak, lisansli
sigorta girketleriyle akdetmek, temin etmek ve surdurmekle yukumli
olacaktir.

Alici, herhangi bir zamanda, sigortalanan tutar ve detaylarini
ispatlayan ve gdsteren policeyi talep edebilir.

8.8 Seller shall be obliged to conclude, procure and maintain with
duly licensed insurance companies a professional indemnity and
product liability insurance policy for its liability and all other insurances
that may be relevant for providing the goods and/or Services.

Buyer may demand at any time a proof of this insurance coverage,
including an indication
of the amount insured.

9. Fesih

9. Termination

9.1 Alci Mallarin Saticiya teslimatindan veya Hizmetlerin
saglanmasindan 6nce herhangi bir zamanda verecegdi tek tarafl
bildirimle Mal ve/veya Hizmetlerin timiyle veya bir kismiyla ilgili
herhangi bir Siparisi iptal etme hakkina sahip olacaktir; bu durumda,
Alicinin  tek yukumlGligia Saticiya Alicinin s6z konusu siparisi
vermesinden dolayl o tarihe kadar Uustlenilmis olan fiili ve
belgelenebilir gerekgeli masraflari S6zlesmenin ifasi ile ilgili oldugu
slirece 6demek olacaktir; bununla birlikte, s6z konusu masrafin
Alictyl makul dizeyde tatmin edecek 6dendi makbuzlar veya
benzerleri ile yazili olarak geregi gibi belgelenmesi gereklidir.

9.1 _The Buyer shall be entitled to cancel any Order for all or part
of the Goods and/or Services by unilateral notice given at any time
prior to delivery of the Goods to the Seller or provision of the Services;
in such event, the Buyer's sole obligation shall be to pay to the Seller
the actual and documentable justifiable costs incurred up to that date
by reason of the Buyer's placing such order in so far as they relate to
the performance of the Agreement; provided, however, that such cost
must be duly documented in writing to the reasonable satisfaction of
the Buyer by payment receipts or the like.

9.2 _Alci, asagidaki durumlarda, herhangi bir zamanda Saticiya
bildirimde bulunarak, Saticiya karsi herhangi bir yikimliluaga
olmaksizin Sozlesmeyi feshetme hakkina sahip olacaktir:
9.2.1 Satici alicilariyla yeniden yapilandirma yapar, konkordato
talep eder veya Satici adina konkordato karari ¢ikar veya iflas eder
veya bir tasfiye kararina maruz kalir veya tasfiyeye gider (birlesme
veya yeniden yapilanma amaci disinda baska bicimde); veya
9.2.2 Saticinin mulki veya varliklarindan herhangi birine kayyim
atanir veya
9.2.3 Satici Miicbir Sebep olmaksizin isini yapmayi durdurur veya
durduracagina isaret eder veya
9.2.4 Saticinin pay sahipligi yapisinda %40’'in Uzerinde veya
herhangi bir sekilde kontrol veya ybnetim yapisinda degisiklik
meydana gelmesi
9.2.5 Satici isbu Sartlar, S6zlesme, Spesifikasyonlarda yer alan
dizenlemeleri ve/veya ydirlrlikteki Yasalar, Yonetmelik ve
uygulanabilir ikincil mevzuatta yer alan hikimlerin herhangi birini
esasli bir sekilde ihlal eder.
9.2.6 Alici makul olarak yukarida anilan olaylardan herhangi
birinin Saticiyla ilgili olarak meydana gelmek izere olduguna inanir
ve bu dogrultuda Saticidan gelecek bilgilendirme dogrultusunda
yukarida yer alan hususlarin meydana gelme ihtimalinin kuvvetle
muhtemel oldugu sonucuna varirsa.

9.2 _The Buyer shall have the right to terminate the Agreement
without any obligation to the Seller by giving notice to the Seller at
any time in the following circumstances:
9.2.1 In the event of the Seller makes reorganizations with its
buyers, requests concordatum or a concordatum order is made on
behalf of the Seller, or becomes bankrupt or is subject to a winding-
up order or goes into liquidation (other than for the purpose of a
merger or restructuring); or
9.2.2 Inthe event of a trustee is appointed over any of the property
or assets of the Seller, or
9.2.3 If the Seller ceases or indicates that it will cease to carry out
its business without Force Majeure, or
9.24 In the event that there is a change in the Seller's
shareholding structure above 40% or in any way in the control or
management structure.
9.2.5 In the event that the Seller materially breaches these Terms,
the Agreement, the regulations contained in the Specifications
and/or any of the provisions contained in applicable Laws,
Regulations and applicable secondary legislation.
9.2.6 In the event that the Buyer reasonably believes that any of
the foregoing events are about to occur in relation to the Seller and
concludes that it is highly probable that any of the foregoing events
are likely to occur in accordance with information from the Seller.

10. Genel

10. General

10.1—— Alici holding firmasi Syngenta AG olan sirketler grubunun
bir Gyesidir ve bu dogrultuda Alici isburadaki yikimldliklerinden veya
haklarindan herhangi birini kendisi veya grubundaki diger bir lye
firma aracihidiyla uygulayabilir/luygulamaya koydurtabilir. Ancak, bu
durumda s6z konusu diger grup Uyesinin bir davranisi veya ihmali
Alicinin davranigi veya ihmali gibi distnUlecektir.

10.1——The Buyer is a member of a group of companies whose
holding firm is Syngenta AG and accordingly, the Buyer can
enforce/have enforced any of its obligations or rights hereunder by
itself or through another member company in its group. However, in
this case, an act or omission of that other group member will be
treated as an act or omission of the Buyer.

10.2—— Sozlesme Saticiya 6zeldir ve Satici, Alicinin énceden yazih
rizasi olmadan, Sozlesme tahtindaki haklarindan herhangi birini
Uglincl bir tarafa temlik veya devretmeyecek veya temlik veya devir
niyetinde olmayacaktir veya yikimliliklerinden herhangi biri icin alt
s6zlesme yapmayacaktir.

10.2——The Agreement is exclusive to the Seller and the Seller shall
not assign or transfer or intend to assign or transfer any of its rights
under the Agreement to any third party or sub-contract any of its
obligations without the prior written consent of the Buyer.

10.3—— So6zlesme kapsaminda Taraflardan her ikisinden biri
Tarafindan diger Tarafa verilmesi gereken veya veriimesine izin
verilen her tarli bildiim yazili yapilacaktir, diger tarafin sirket
merkezine veya ana is yerine veya ilgili tarihte isbu hiikiim gereginde
bir bildirimle diger tarafa bildiriimis olabilecek diger bir adrese
gOnderilecektir.

10.3—— Any notice required or permitted to be given by either Party
to the other Party under the Agreement shall be in writing and shall
be sent to the other Party's registered office or principal place of
business or such other address as may have been notified to the
other Party by notice hereunder at the relevant time.

10.4—— Satici, Saticinin calisanlari, temsilcileri, alt yuklenicileri
veya Satici tarafindan yetkilendiriimis 3. Kisiler (i) isbu Sartlar ve
Sdzlesmeyle baglantili olarak, Alici tarafindan veya Alici adina
saglanan (s6zlii veya yazili veya herhangi bir formda),
sinirlandirmaksizin Alici tarafindan veya onun adina saglanan her
tirli Spesifikasyon veya (ii) 6zellikle ticari sir niteligine sahip olan
bilgiler ancak bununla sinirli olmaksizin Taraflar arasindaki ticari iligki

10.4—— The Seller, its employees, representatives, subcontractors
or 3rd Parties authorized by Seller shall keep confidential any
information (i) provided by or on behalf of the Buyer in connection with
these Terms and the Agreement (whether oral or written or in any
form), including without limitation any Specifications provided by or
on behalf of the Buyer or (ii) any information and documents made
available or given directly in the course of the commercial relationship
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kapsaminda erigilebilir kilinan veya dogrudan verilen her turla bilgi ve
belge, (iii) Ahcinin gerekliliklerine uygun olarak 6zellikle Satici
tarafindan hazirlanan her tirli Spesifikasyon dahil olmak tzere, her
turld bilgiyi gizli tutacaktir, (iv) bahse konu bilgiyi sadece Saticinin
isbu S6zlesme tahtindaki yukimliliklerini yerine getirmek igin ihtiyag
duyacak ve ihtiyag ile sinirli olarak galisanlarina veya temsilcilerine
aciklayacaktir ve (v) bahse konu bilginin béylesi caligsanlari veya
temsilcileri tarafindan gizli bilgi eklinde islem gdérmesini saglayacak
dzeni gosterecek ve uygun tedbirleri alacaktir. isbu 10.4 no.lu madde
Sozlesmenin feshinden sonra silresiz olarak yurirlikte kalmaya
devam edecektir ve isbu Maddenin herhangi bir sekilde ihlali Madde
9.2.5 kapsaminda isbu Sozlesmenin esasli ihlali olarak
dUsunulecektir.

between the Parties, including but not limited to information that is
specifically of a trade secret nature, (iii) any Specifications prepared
specifically by the Seller in accordance with the requirements of the
Buyer, and They shall (iv) disclose such information to its employees
or agents only to the extent necessary and limited to the extent
necessary to fulfil Seller's obligations under this Agreement; and (v)
exercise due diligence and take appropriate measures to ensure that
such information is treated as confidential information by such
employees or representatives. This Article 10.4 shall remain in force
for an indefinite period of time after termination of the Agreement and
any breach of this Article shall be considered a material breach of this
Agreement under Article 9.2.5.

10.5—— Alicinin Satici tarafindan S6zlesmenin herhangi bir sekilde
ihlalinden feragati aynisinin veya herhangi bir diger hikmiiniin daha
sonraki herhangi bir ihlalinde de feragat seklinde duglnilmeyecek ve
Alicinin igsbu Sartlar, S6zlesme veya Yasadan kaynakli haklarina halel
getirmeyecektir.

10.5—— No waiver by Buyer of any breach of the Agreement by
Seller shall be deemed a waiver of any subsequent breach of the
same or any other provision thereof, and it will not prejudice the
Buyer's rights arising from these Terms, the Agreement or the Law.

10.6—— Sartlarin veya Sézlesmenin hikkiimlerinden herhangi birinin
herhangi bir yetkili merci tarafindan kismen veya tamamen gecersiz
veya uygulanamaz olarak kabul edilmesi halinde, bu Sartlarin veya
Sodzlesmenin konusu ve diger hikumlerinin gecerliligi bundan
etkilenmeyecektir.

10.6—— If any of the provisions of these Terms, or the Agreement
are held by any competent authority to be invalid or unenforceable in
whole or in part, the validity of the subject and other provisions of
these Terms or the Agreement shall not be affected thereby.

10.7— isbu Sartlar ve baglantili olarak Siparis, Sézlesme ve
Spesifikasyonlar ve diger her turli baglantili belge, Tirkiye
Cumbhuriyeti yasalarina tabi olacak ve buna gore yorumlanacaktir.
Taraflar arasinda c¢ikan ve Taraflarin goérismelerine karsin
goziimlenemeyen her tirli uyugmazlikta izmir Mahkemeleri ve icra
Daireleri yetkili olacaktir.

10.7——These Terms, and in connection with the Order, the
Agreement, the Specifications, and any other related documents,
shall be governed by and construed in accordance with the laws of
the Republic of Turkiye. Izmir Courts and Enforcement Offices shall
be exclusively competent for all disputes that arise between the
Parties and cannot be resolved despite the negotiations of the
Parties.

10.8— isbu Sartlar ve bu belgenin ekinde veya kapak sayfasinda
belirtilen her tur belge, taraflar arasindaki anlagsmanin bitiinina teskil
eder. Taraflar arasinda 6nceden yapilmis (s6zli veya yazili) ayni
nitelikteki bir anlasma ile isbu Sartlar arasinda uyusmazlik gikmasi
halinde Sartlar esas alinacaktir.

10.8—— These Terms and any documents attached hereto or on the
cover page hereof constitute the entire agreement between the
parties. In the event of a conflict between these Terms and a prior
agreement (oral or written) of the same nature between the parties,
the Terms shall prevail.
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