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JOHNSON MATTHEY PLC STANDARD TERMS
AND CONDITIONS OF PURCHASE
(“CONDITIONS”)

JOHNSON MATTHEY PLC STANDART SATIN
ALMA SARTLARI VE KOSULLARI ("KOSULLAR")

TURKEY

TURKIYE

DEFINITIONS AND INTERPRETATION:

TANIMLAR VE YORUM:

The following definitions apply in these Conditions:

Bu Kosullar icerisinde asagidaki tanimlar
gecerlidir:

@)

"Affiliate" means, in respect of a person, any
organisation, firm or entity which directly or indirectly
through one or more intermediaries controls, is
controlled by or is under common control with a Party,
where ‘control’ means the direct or indirect power to
direct or cause the direction of the management and
policies, whether through ownership of at least fifty
percent (50%) of the voting interests, by contract or
otherwise;

"Bagli Kurulug"; bir kisiye iliskin olarak, dogrudan
yahut bir ya da daha fazla araci araciligiyla dolayl
olarak bir Tarafi kontrol eden, bir Tarafin kontroliine
tabi ya da bir Taraf ile musterek kontrol altinda
bulunan herhangi bir kurulus, firma veya kurumu ifade
eder; bu baglamda, 'kontrol', oy haklarinin en az
yizde ellisine (%50) sahip olunmasi yoluyla,
sOzlesme yoluyla veya bagka bir sekilde, yonetimin ve
politikalarin sevk ve idare edilmesi ya da sevk ve
idaresinin temini hususundaki dogrudan ya da dolayli
yetkiyi ifade eder;

(b)

“Commercial Conditions” means the terms set out in an
Order and/or such other document(s) as agreed by us
in writing;

"Ticari Kosullar"; tarafimizca yazili olarak kabul
edilen, bir Siparis velveya bu gibi sair belge(ler)
icerisinde belirtilen kosullari ifade eder;

(©

“Contract’” means the agreement for the sale and
purchase of Goods and/or Services consisting of the
Commercial Conditions and these Conditions, including
the Appendices where applicable;

"Sozlesme"; varsa Ekler de dahil olmak Uzere, Ticari
Kosullardan ve bu Kosullardan olusan, Mal ve/veya
Hizmetlerin satis ve satin alinmasina iligkin
s6zlesmeyi ifade eder;

(d)

“Goods” and/or “Services” means the goods and/or
services agreed in the Commercial Conditions to be
sold to us by you;

"Mallar" ve/veya "Hizmetler"; Ticari Kosullar
icerisinde, tarafinizca tarafimiza satilmasi kabul
edilen mal ve/veya hizmetleri ifade eder;

(e)

“Order” means a purchase or release order for the
Goods and/or Services placed by us on you from time
to time;

"Siparis"; Mal velveya Hizmetlere iliskin olarak,
zaman zaman tarafimizdan tarafiniza iletilecek bir
satin alma ya da gonderim siparisini ifade eder;

®

“Specification” means the written specification for the
Goods and/or Services;

"Sartname”, Mal ve/veya Hizmetlere iligkin yazil
sartname anlamina gelir;

)

»

“we”, “us” and “our” means or refers to Johnson Matthey
PLC and/or any of its Affiliates, as stated in the
Commercial Conditions, which has entered into the
Contract with you; and

"biz", "tarafimiz" ve "bizim", Ticari Kosullarda
belirtildigi gibi sizinle Soézlesme imzalamis olan
Johnson Matthey PLC ve/veya herhangi bir Bagl
Kurulusu anlamina gelir veya buna isaret eder ve

(h)

“you” and “your” means or refers to the supplier from
whom we purchase the Goods and/or Services.

"siz" ve "sizin", Mali ve/veya Hizmetleri satin aldigimiz
tedarikci anlamina gelir veya buna isaret eder.

1.2

The following interpretation apply in these Conditions:

Bu Kosullar agagidaki sekilde yorumlanir:

@

A person includes a natural person, corporate or
unincorporated body (whether or not having separate
legal personality);

Kisi terimi; gergek kisiyi, tlizel kisiyi veya tizel kisilik
kazanmamis isletmeyi (ayrica tlizel bir kisiligi olup
olmadigina bakilmaksizin) igerir;

(b)

A reference to a party includes its successors and
permitted assigns;

Bir taraf ile ilgili yapilan atiflar, s6z konusu tarafin
haleflerini ve izin verilen vekillerini icerir;

(©

A reference to a statute or statutory provision is a
reference to it as amended or re-enacted. A reference
to a statute or statutory provision includes all
subordinate legislation made under that statute or
statutory provision;

Bir tuzik veya yasal hikim ile ilgili yapilan atiflar,
bunlarin degistiriimis veya yeniden yururlige girmis
hallerine yapilmig bir atfi teskil eder. Bir tizik veya
yasal hikme yapilan atif, o tliziikk veya yasal hikim
uyarinca yapilan tim ikincil mevzuati igerir;

(d)

Any words following the terms including, include, in
particular, for example or any similar expression shall
be construed as illustrative and shall not limit the sense
of the words, description, definition, phrase or term
preceding those terms; and

Icerir, dahildir, 6zellikle, 6rnegin veya benzer
ifadelerden cimlenin yapisina gore 6nce ya da sonra
gelen butin sbzclkler  aciklayici olarak
yorumlanmaldir ve bu terimlerden Onceki/sonraki
kelimelerin, agiklamalarin, tanimlarin, ifadenin veya
terimin anlamini sinirlandirmazlar; ve

(e)

The headings in these Conditions are inserted only for
convenience and shall not affect their interpretation.

Bu Kosullardaki basliklar yalnizca kolaylik saglamak
icin eklenmistir ve yorumlanmalarini etkilemez.

APPLICATION OF TERMS:

TERIMLERIN UYGULANMASI:

These Conditions are the only conditions upon which
we deal with you and shall govern the Contract
notwithstanding any terms that may be contained in any
acknowledgment, invoice or other form received from
you and notwithstanding accepting or paying for any
shipment or any similar act, and we hereby reject any
different or additional terms and conditions imposed by
you or which are implied by trade, custom, practice or
course of dealing.

Bu Kosullar sizinle is yaparken tabi
oldugumuz kosullar olup, sizden alinan
herhangi bir alindi bildiriminde, faturada
veya diger formlarda bulunabilecek
herhangi bir sarta bakilmaksizin ve de
herhangi bir génderinin kabul edilmesine
veya 6denmesine ya da benzer bir eyleme
bakilmaksizin S6zlesmeyi yonetir; ve sizin
tarafinizdan dayatilan ya da ticaret,
guimrik, uygulama veya is iligkisinin
gerektirecegi diger bagka kosullari veya ek
sartlarr  ve kosullari  bu  vesileyle
reddediyoruz.

2.2

In the event of conflict between the Commercial
Conditions and these Conditions, the Commercial

Ticari Kosullar ile bu Kosullar arasinda
celiski olmasi durumunda, bu tir bir
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Conditions shall prevail to the extent necessary to
resolve such conflict.

celiskinin ¢ézimlenmesi agisindan, gerekli
oldugu dlgtide Ticari Kosullar gegerlidir.

2.3

No change to the Contract shall be valid unless agreed
in advance in writing and signed by both parties. For the
avoidance of doubt, the provisions of this condition 0
shall apply to any price increase (arising from whatever
cause) and any delivery delay. Unless otherwise agreed
in writing, any purchase of precious metal by us will be
subject to the relevant Johnson Matthey PLC standard
spot and forward purchase terms.

Sozlesmedeki higbir degisiklik, dnceden
yazil olarak kararlastiriimadik¢a ve her iki
tarafca imzalanmadikga gecerli sayilamaz.
Slipheye mahal vermemek icin, tim fiyat
artislarinda (sebep ne olursa olsun) ve tim
teslimat gecikmelerinde, bu O numarali
kosulun hukimleri uygulanmalidir. Aksi
yazili olarak kararlastirimadikgca,
tarafimizdan yapilacak herhangi bir degerli
metal satin alimi, ilgili Johnson Matthey
PLC standart spot ve vadeli satin alma
sartlarina tabi olacaktir.

PERFORMANCE:

SOZLESMENIN UYGULANMASI:

You shall provide the Goods and/or perform the
Services in accordance with the Contract.

Sdézlesmeye uygun olarak Mallari tedarik
etmeli ve/veya Hizmetleri yerine
getirmelisiniz.

3.2

In providing the Goods and/or Services, you shall:

Mal ve/veya Hizmetleri saglarken:

@

comply with our reasonable instructions;

makul talimatlarimiza uymalisiniz;

(b)

use the best quality goods, materials, standards and
technigues;

en kaliteli mallari, malzemeleri, standartlari ve
teknikleri kullanmalisiniz;

(©)

ensure that at all times you have and maintain all the
licences, permissions, authorisations, consents and
permits that you need to carry out your obligations
under the Contract;

Sozlesme kapsamindaki yukimlalUklerinizi yerine
getirmek igin ihtiyag duydugunuz tim lisanslara,
izinlere, yetkilere, onaylara ve anlagsmalara her zaman
sahip oldugunuzdan ve bunlarin  surekliligini
sagladiginizdan emin olmalisiniz;

(d)

not do or omit to do anything which may cause us to
lose any licence, authority, consent or permission on
which we rely for the purposes of conducting our
business;

isimizi yUrtutmek icin gerekli olan herhangi bir lisansi,
yetkiyi, onayl veya izni kaybetmemize neden
olabilecek hicbir sey yapmamali veya yapmayi ihmal
etmemelisiniz;

(e)

observe all health, safety and security requirements that
apply at any of our premises;

tesislerimizden timinde uygulanan butin saglik,
glvenlik ve emniyet gerekliliklerine uymalisiniz;

®

comply with all applicable laws, statutes, regulations
and codes from time to time in force;

doénem doénem ydrirlikte olan gecerli tim yasalara,
tuzuklere, ydnetmeliklere ve kurallara uymalisiniz;

9

co-operate with us in all matters relating to the Services
in accordance with any timescales requested by us, but,
in any event, within a reasonable period of time having
regard to the nature of the relevant Goods and/ or
Service and the circumstances in which it is being
supplied; and

Hizmetlerle ilgili tim konularda, tarafimizca talep
edilen herhangi bir zaman &lgegdine uygun olarak,
ancak her hallkarda, ilgili Malin ve/veya Hizmetin
niteligine ve tedarik edildigi kosullara gére makul bir
sire icinde bizimle isbirligi yapmalisiniz; ve

(h

supply any operating and maintenance manuals
relating to the Goods in sufficient detail to enable us and
our employees, agents or sub-contractors to safely and
adequately operate, maintain or repair the Goods. You
acknowledge that the Goods may be combined with or
incorporated into other goods or products (including
pharmaceutical products for human consumption) and
may be supplied, alone or in combination, to third
parties.

bizim ve galisanlarimizin, acentelerimizin veya alt
yuklenicilerimizin Mallarin galistirma, bakim veya
onarim iglerini guvenli ve vyeterli bir gsekilde
yapabilmesini saglayacak, Mallarla ilgili yeterli
ayrintiya sahip her tirli igletim ve bakim kilavuzunu
temin etmelisiniz. Mallarin bagka mallar veya
Urtinlerle (insan tiketimi icin farmaso6tik Grtnler dahil)
birlestirilebilecegini veya bunlara dahil edilebilecegini
ve tek basina veya birlestirilerek Gglincli sahislara
tedarik edilebilecegdini kabul edersiniz.

FREE ISSUE MATERIALS:

BEDELSIZ MALZEMELER:

4.1

You shall hold all materials and equipment (including
tools, dies, jigs, moulds, and the like), drawings and
data supplied by us to you in safe custody at your own
risk, maintain such materials until returned to us and not
dispose of such materials other than in accordance with
our written instructions or authorisation, nor shall such
items be used otherwise than as authorised by us in
writing. You shall carry and maintain in force (with a
reputable insurance company) such insurance policy
covering all risks of loss of or damage to all materials
and equipment, drawings and data supplied by us to
you while in your custody for their full new replacement
value. You shall, on request, produce both the
insurance certificate giving details of cover and the
receipt for the current year's premium in respect of this
insurance.

Size sagladigimiz tim malzeme ve
ekipmanlar (aletler, kalplar, kilavuzlar,
kaliplar ve benzerleri dahil), cgizimleri ve
verileri kendi sorumlulugunuzda givenli bir
sekilde saklamali, bu tir malzemeleri bize
iade edilene kadar muhafaza etmelisiniz ve
bu tur materyalleri yazili talimatlarimiz veya
iznimiz disinda elden ¢ikarmamalisiniz ve
de bu tir 6geler bizim tarafimizdan yazih
olarak izin verilenin disinda kullanilamaz.
Tarafimizdan size saglanan tim malzeme
ve ekipmanlar, cizimler ve verileri sizin
gozetiminiz altindayken her tirli kayip
veya hasar risklerine iliskin ve bunlarin tam
yenileme degerini kapsayacak sekilde
sigortalatmali (saygin bir sigorta
sirketinden) ve  poligeyi  ydirirlikte
tutmalisiniz. Talep Uzerine, hem polige
kapsaminin ayrintilarini  veren sigorta
sertifikasini hem de bu sigortaya iligkin cari
yil primi makbuzunu ibraz etmelisiniz.

DELIVERY:

TESLIM:
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Unless otherwise agreed by us, the Goods shall be
delivered, carriage, insurance and duty paid on the date
and to the address specified in the Commercial
Conditions (during normal business hours) and if no
such date is specified, then delivery will be required
within a reasonable period having regard to the nature
of the Goods being provided and the circumstances in
which they are being supplied. Time for delivery of the
Goods and/or performance of the Services shall be of
the essence. You shall immediately inform us if you
have any reason to believe that you may or will be
delayed in any way from completing your obligations
under the Contract.

Tarafimizdan aksi kararlagtirimadikga,
Mallar Ticari Kogullarda belirtilen tarihte ve
adrese (normal is saatleri iginde), tasima,
sigorta ve har¢ bedelleri 6denmis sekilde
teslim edilmelidir; bu tur bir tarih
belirtimemis ise teslimat, saglanan Mallarin
niteligi ve tedarik edildikleri kogullar dikkate
alinarak  makul bir  sire icinde
gerceklesmelidir. Mallarin teslim suresi
velveya Hizmetlerin yerine getiriimesi
esastir. Sozlesme kapsamindaki
yukimluliklerinizi herhangi bir sekilde
yerine getir(e)meyecegdinize inanmak igin
herhangi bir nedeniniz varsa, derhal bizi
bilgilendirmelisiniz.

5.2

All Goods shall be accompanied by delivery
documentation and labels (i) giving full details of the
Goods, special storage instructions (if any) and quoting
our order number, and where relevant (i) material
safety data (including any necessary translations
thereof), a certificate of analysis and certification of
compliance with the Specification, and (jii) all export and
import clearance documentation.

Tdm Mallar, (i) Mallarin tim ayrintilarin,
Ozel saklama talimatlarini (varsa) ve siparis
numaramizi belirten teslimat belgeleri ve
etiketleri ile, ve ilgili oldugu durumda (ii)
malzeme gulvenlik bilgi formlari (bunlarin
gerekli tercimeleri dahil), bir analiz
sertifikasi  ve  Sartnameye  uygunluk
sertifikasi ve (iii) tim ithalat ve ihracat izin
belgeleri ile gbénderilmelidir.

5.3

Goods must be properly packed and secured in such
manner as to enable them to reach us in good condition
and ensure conformity with laws and regulations
relating to the manufacture, labelling (including, where
applicable, proper use of a CE Mark), packaging,
storage, handling and delivery of Goods applicable at
the destination and date of delivery. You shall ensure
that the performance of your obligations under the
Contract shall at all times be conducted in accordance
with our commitment to conducting business in an
ethical and sustainable way.

Mallar, bize iyi durumda ulagmalarini
saglayacak ve Uriinlerin iretim, etiketleme
(uygulanabildigi yerlerde CE Isaretinin
dogru kullanimi  dahil), ambalajlama,
depolama, tasima ve teslimi ile ilgili varig
yeri ve teslimat tarihinde gegerli olan yasa
ve yoOnetmeliklere uygunlugu saglayacak
sekilde paketlenmeli ve saglam bir sekilde
gonderilmelidir. Sézlesme kapsamindaki
yukimluliiklerinizin yerine getirilmesinin her
zaman etik ve surdirdlebilir bir sekilde is
yapma taahhidimize uygun olarak
yurutilmesini saglamalisiniz.

5.4

You shall ensure that the Goods (and any components
contained therein) have effectively been pre-registered,
registered (or exempt from the obligation to register)
and (if relevant) evaluated and/or authorised in
accordance with the applicable requirements of (i)
Regulation (EC) No 1907/2006 concerning the
Registration, Evaluation, Authorisation and Restriction
of Chemicals and (ii) any statutory requirements in
place in the UK in respect of the registration, evaluation,
authorisation and restriction of chemicals after the end
of the Brexit transition period (“REACH”) and (iii) any
other applicable laws for the uses disclosed by us. If the
Goods are classified as an article according to Article 7
REACH, this condition 0.4 shall also apply to
substances released from such Goods. You shall notify
us if the Goods (or a component contained therein) or
packaging contains a substance in a concentration
exceeding 0.1 mass percent (W/W) if this substance
fulfils the criteria of Article 57 and 59 REACH
(substances of very high concern). On an annual basis
or as otherwise requested by us you shall provide
confirmation and documentary evidence of your
compliance with this condition 5.4.

Mallarin (ve igerdigi tim bilesenlerin) etkin
bir sekilde 6n kaydinin yapildigindan, tescil
edildiginden (veya kayit yukimltliginden
muaf tutuldugundan) ve (ilgili ise) (i) (AT)
1907/2006 sayili Kimyasallarin  Kaydi,
Degerlendirmesi, Izni ve Kisitlanmasi
Hakkinda Yonetmelik uyarinca ve (ii) Brexit
gecis déneminin ardindan Birlesik Krallik'ta
kimyasallarin  tescili, degerlendirilmesi,
yetkilendiriimesi ve kisittanmasiyla
("REACH") ilgili olarak yururlukte olan tum
yasal gereklilikler uyarinca ve (iii)
tarafimizca agiklanan kullanimlar igin
gecerli olan diger vyasalar uyarinca
degerlendirildiginden ve
yetkilendirildiginden  emin  olmalisiniz.
Sayet Mallar, Madde 7 REACH'e gbre esya
olarak siniflandirilirsa, bu Madde 0.4, bu tir
Mallardan salinan maddeler igin de
gecerlidir. S6z konusu madde REACH
Madde 57 ve 59 (cok yiiksek dneme sahip
maddeler) kriterlerini karsiliyorsa, Mallar
(veya iginde bulunan bir bilesen) veya
ambalaj, 0,1'lik kitle ylizdesini (W/W) asan
yogunlukta bir madde igeriyorsa, bu
durumu bize bildirmelisiniz. Yilda bir kez
veya tarafimizca baska bir siklikta talep
edildigi sekilde, bu 5.4 numarali kosula
uygun davrandiginiza iligkin onay ve
belgeye dayal kanit sunmaniz
gerekmektedir.

55

Delivery shall be completed when at the date for
delivery and at the delivery location conforming Goods
are off-loaded, or Services performed, by you. We
reserve the right to reject any Goods which are
discovered to be damaged when inspected following
delivery. The issue of a receipt note by us for any Goods
and/or  Services shall not constitute any

Teslimat, teslimat tarihinde ve teslimat
noktasinda kosullara uygun olan Mallar
indirildiginde veya Hizmetler tarafinizdan
yerine  getirildiginde  tamamlanacaktir.
Teslimatin ardindan incelendiginde hasar
gordugu tespit edilen Mallan reddetme
hakkimiz saklidir. Herhangi bir Mal ve/veya
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acknowledgement of the condition, nature, quality,
quantity, substance or effectiveness of those Goods
and/or Services.

Hizmet icin tarafimizdan diizenlenen alindi
notu, bu Mal velveya Hizmetlerin
durumunun, dogasinin, niteliginin,
miktarinin, iceriginin veya etkinliginin
onaylandigi anlamina gelmez.

6. SEPARATE DELIVERIES: AYRI TESLIMATLAR:
We shall not be obliged to accept delivery by Parca parca teslimati kabul etmek zorunda degiliz.
instalments. Where it is agreed that the Goods and/or Mal ve/veya Hizmetlerin ayri teslimatlarla teslim
Services are delivered by separate deliveries, they may edilmesinin kabul edildigi durumlarda, bunlar ayri
be invoiced and paid for separately. However, failure by olarak faturalandirilabilir ve 6denebilir. Bununla
you to deliver any one instalment on time or at all or any birlikte, teslimatin herhangi bir kisminin zamaninda
defect in an instalment shall entitle us to terminate the veya tamamen teslim edilmemesi veya teslimatlardan
whole or any unfulfilled part of the Contract pursuant to birindeki herhangi bir kusur, bize, size karsi bagka bir
which they were to be delivered without further liability yukimliligimiz olmaksizin S6zlesmenin tamamini
to you. veya teslim edilecek olan yerine getirilmemis herhangi
bir kismini feshetme hakki verir.

7. ACCEPTANCE, REJECTION AND INSPECTION: KABUL, RET VE MUAYENE:

7.1 At any time during design, engineering or manufacture Mallarin tasarimi, mihendisligi veya imalati
of the Goods, we or our representatives shall, upon sirasinda herhangi bir zamanda, biz veya
reasonable notice to you, have the right to inspect temsilcilerimiz, size makul bir bildirim suresi
and/or test the Goods. We may also require acceptance icinde haber vererek, Mallari inceleme
tests to be carried out in relation to the Goods and/or ve/veya test etme hakkina sahiptir. Ayrica,
Services, at our option, either by us or by you at your kendi takdirimize bagli olarak, tarafimizdan
site, or following installation and/or commissioning of veya sizin tesislerinizde sizin tarafinizdan
Goods at our site (where applicable) or completion of veya Mallarin tesislerimizde kurulumunu
the Services, and the results of the tests shall be made velveya devreye alinmasini
available to us. (uygulanabildigi durumda) veya Hizmetlerin

tamamlanmasini takiben Mal ve/veya
Hizmetler ile ilgili olarak kabul testlerinin
yapllmasini talep edebiliriz ve testlerin
sonugclari tarafimiza sunulmalidir.

7.2 If during or following any such inspection and/or testing, Bu tur bir inceleme ve/veya test sirasinda
you notify us of deficiencies or work that does not veya sonrasinda, Sozlesmeye uymayan
comply with the Contract, you shall promptly correct eksiklikleri veya ¢alismayi bize bildirirseniz,
such deficiencies at no cost to us and notify us when bu tir eksiklikleri tarafimiza hicbir Ucret
such deficiencies are remedied and submit a request for yuklemeden derhal duzeltmeli ve bu
further inspections and/or tests. eksiklikler giderildiginde bize bildirmeli ve

daha detayli inceleme ve/veya test igin
talepte bulunmalisiniz.

7.3 We shall be entitled to reject any Goods and/or Services Herhangi bir Mal velveya Hizmeti
or require you to collect the Goods which, acting reddetme veya makul bir pencereden
reasonably, are deemed by us as failing to meet any bakildiginda, tarafimizca bu tir bir
such inspection or testing. Any acceptance of defective, inceleme veya testten gecemedigi kabul
late or incomplete Goods and/or Services shall not edilen Mallari toplamanizi talep etme
constitute a waiver of any of our rights and remedies, hakkina sahibiz. Kusurlu, ge¢ kalan veya
including our right to reject. tamamlanmamis Mal ve/veya Hizmetlerin

herhangi bir sekilde kabul edilmesi, bunlari
reddetme hakkimiz da dahil olmak (izere
higbir hakkimizdan ve vyasal ¢6zim
yollarindan feragat ettigimiz anlamina
gelmez.

8. PRICE AND PAYMENT: FIYAT VE ODEME:

8.1 The price for the Goods and/or Services shall be set out Mal vel/veya Hizmetler icin bigilen fiyat
in the Commercial Conditions and unless otherwise Ticari Kosullarda belirtilir ve aksi yazil
agreed in writing, shall include all duties, levies, freight, olarak kararlastirimadikga bu fiyat, tim
carriage, insurance and packaging charges but shall vergileri, harglari, navlun, nakliye, sigorta
exclude VAT or any other similar tax payable in our ve paketleme ucretlerini igerir, ancak fiyata
jurisdiction. Where any taxable supply for VAT bizim yetki alanimizda gegerli olan KDV
purposes is made under the Contract by you, we shall, veya diger benzer vergileri dahil degildir.
on receipt of a valid VAT invoice from you, pay to you Sozlesme kapsaminda KDV amagh
such additional amounts in respect of VAT as are vergilendirilebilir ~ herhangi  bir malin
chargeable on the supply of the Goods and/or tarafinizca saglanmasi halinde, sizden
performance of Services at the same time as payment gecerli bir KDV faturasi aldiktan sonra,
is due for the supply of the Goods and/or Services. Mallarin  tedariki ve/veya Hizmetlerin

gerceklestiriimesi icin ddenmesi gereken
KDV'ye iligkin bu tir ek tutarlar size Mal
vel/veya Hizmetlerin tedariki icin 6deme
yapilmasi gereken tarihte 6deyecegiz.

8.2 The price for the Goods and/ or Services shall be the Mal velveya Hizmetlerin fiyati, Mallarin

entire payment liability to you in respect of the supply of
the Goods and/ or performance of the Services and
shall include every cost and expense (including any
expenses incurred by third parties on your behalf)
directly or indirectly incurred in connection with the
supply of the Goods and/ or the performance of the

tedariki velveya Hizmetlerin
gercgeklestirimesi ile ilgili olarak size
6denmesi gereken yukumlalagun
tamamidir ve Mallarin tedariki ve/veya
Hizmetlerin performansi ile baglantili olarak
dogrudan veya dolayli olarak ortaya ¢ikan
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Services. No extra charges shall be effective unless
agreed in writing and signed by us.

tim maliyet ve masraflar (sizin adiniza

Uglncu  sahislar  tarafindan  yapilan
masraflar dahil) icerir. Yazili olarak kabul
edilmedikge ve tarafimizca

imzalanmadikga, higbir ekstra Ucret gecerli
olmayacaktir.

8.3 Unless otherwise agreed, you shall invoice us for (i) Aksi kararlastinimadik¢a, (i) Mallar igin,
Goods no sooner than completion of delivery of the Mallarin teslimat tamamlanir
Goods or, if later, our acceptance of the Goods; and (ii) tamamlanmaz veya daha ge¢ olacaksa,
Services no sooner than completion of performance of Mallari kabul etmemiz Uzerine; ve (ii)
the Services or, if later, our acceptance of the Services. Hizmetler icin, Hizmetlerin  yerine
Each invoice shall include such supporting information getiriimesi tamamlanir tamamlanmaz veya
required by us to verify the accuracy of the invoice, daha ge¢ olacaksa, Hizmetleri kabul
including the relevant purchase order number. etmemiz Uzerine bize fatura kesmelisiniz.

Her fatura, ilgili siparis numarasi da dahil
olmak Ulzere, faturanin dogrulugunu
onaylamak i¢in gerekli olan destekleyici
bilgileri icermelidir.

8.4 We shall pay each validly submitted invoice within 60 Dogru sekilde gonderilen her faturayi,
days from the end of the month following receipt of faturanin alinmasini takip eden ayin
invoice. sonundan itibaren 60 gin icinde dderiz.

8.5 The correct purchase order number must be quoted on Tum faturalarda siparis numarasi dogru bir
all invoices, and we will accept no liability whatsoever sekilde belirtiimelidir ve bu siparis
for invoices, delivery notes or other communications numaralarini tagimayan faturalar, irsaliyeler
which do not bear such purchase order numbers. veya diger yazigsmalar i¢in hi¢bir sorumluluk

kabul etmeyecegiz.

8.6 If there is a good faith dispute about whether any Soézlesme kapsaminda size herhangi bir
amount is payable to you under the Contract, we may miktarin 6denip 6denmeyecegdi konusunda
withhold the amount in dispute until the dispute is iyi niyetli bir anlagsmazlik varsa, anlagsmazlik
resolved, provided that: (i) we must pay any undisputed ¢Ozllene kadar ihtilafli tutarin 6demesini
amounts in accordance with condition O; and (ii) the asagidaki sartlar altinda yapmayabiliriz: (i)
other obligations of the parties under the Contract will in herhangi bir ihtilafsiz tutari kosul 0 uyarinca
no way be affected by any dispute under this condition 6demeliyiz; ve (i) taraflarin Soézlesme
0. kapsamindaki diger yukumlaltkleri, bu O

numarali kosuldaki herhangi bir
anlasmazliktan higbir sekilde
etkilenmeyecektir.

8.7 If we fail to make any payment when due under the Soézlesme kapsaminda vadesi gelmis olan
Contract, you may charge interest on the overdue herhangi bir 6demeyi yapmamamiz
amount at the rate of two per cent (2%) per annum halinde, vadesi gegmis tutar icin dénem
above the Bank of England base rate from time to time. dénem Ingiltere Merkez Bankasi faiz
This condition O shall not apply to payments that are oraninin yilhk yizde iki (%2) tzerinde bir
disputed in good faith. oranda faiz uygulayabilirsiniz. Bu kosul 0,

iyi niyetle itiraz edilen 6demeler igin gegerli
degildir.

8.8 We may at any time, without prejudice to any other So6zlesme kapsaminda veya baska bir
rights or remedies available to us under the Contract or sekilde tarafimiza sunulan diger haklar
otherwise, set off any of your liability to us, whether such veya yasal ¢6zim vyollar sakli kalmak
liability is present or future, liquidated or unliquidated, kosuluyla, Soézlesme kapsaminda veya
under the Contract or otherwise and irrespective of the baska bir sekilde tarafimiza olan
currency of its denomination against any of our liability borcunuzu, bu borg ister mevcut isterse
of to you. If the liabilities to be set off are expressed in ileride vlcut bulacak olsun, miktari belli
different currencies, we may convert either liability at a olsun veya olmasin, ve size olan
market rate of exchange for the purposes of such set off borcumuza karsilik nominal degerinin para
to the extent permitted by the applicable law. birimine bakilmaksizin mahsup edebiliriz.

Mahsup edilecek yukumlultkler farkli para
birimlerinde ifade ediliyorsa, bu tir bir
mahsuplastirma amaciyla ilgili yasalarin
izin verdigi 6lgude yukumllikleri piyasa
ddviz kuru Gizerinden donusturebiliriz.

8.9 Payments by us for the Goods and/or Services shall not Mal ve/veya Hizmetler igin tarafimizdan
constitute a waiver of any of our rights, nor shall such yapilan &6demeler, hakkimizdan feragat
payment terminate any of your obligations. teskil etmez ve bu tiur bir 6deme,

yukimluliklerinizden herhangi birini sona
erdirmez.

9. TITLE AND RISK: MULKIYET HAKKI VE RiSK:

Unless otherwise agreed, title in the Goods shall pass
to us on payment or delivery, whichever occurs earlier.
You shall ensure that title to the Goods transfers with
full title guarantee and free from all security interests.
Neither payment by, nor passing of title or risk in the
Goods or Services to, us shall be deemed to constitute
acceptance of the Goods and Services nor shall it
prejudice any of our rights and remedies. Risk in the

Aksi kararlastirimadikga, Mallarin mdlkiyet hakki,
hangisi daha o6nce gerceklesirse, 6deme veya
teslimat tarihinde tarafimiza gecer. Mallara iligkin
mulkiyet hakkinin, tam mdlkiyet garantisi ile ve tim
teminat haklarindan ari olarak aktariimasini
saglamalisiniz. Mal veya Hizmetlerin tarafimizca
O0denmesi veya bunlarin Gzerindeki muilkiyet veya
riskin tarafimiza aktariimasi, Mal ve Hizmetlerin
kabuli olarak sayllamayacadi gibi, herhangi bir
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Goods shall pass to us on completion of delivery in
accordance with condition 0.

hakkimizdan ve yasal ¢6zim yolumuzdan feragat
ettigimiz anlamina da gelmez. Mallardaki risk, kosul 0
uyarinca teslimatin tamamlanmasinin  ardindan
tarafimiza gecger.

10. VARIATIONS: VARYASYONLAR:

10.1 | Subject to condition 0, we may, without invalidating the Kosul 0O'ye bagll olarak, Sozlesmeyi
Contract, issue instructions requiring additions, gecersiz  kilmaksizin, Mal vel/veya
reductions, deletions, substitutions or any other Hizmetlerin herhangi bir yoni de dahil
alterations to delivery including to any aspect of the olmak uzere ve/veya Sartnamede ve/veya
Goods and/or to the Services, and/or to the teslimatin sirasindaki degisiklikler ve/veya
Specification, and/or changes in the sequence of, teslimat icin  planlanan tarih(ler)de
and/or scheduled date(s) for, delivery. eklemeler, azaltmalar, silmeler, degisimler

veya teslimatta diger  degisiklikler
yapillimasini gerektiren talimatlar
yayinlayabiliriz.

10.2 | The parties shall endeavour to agree the time and cost Taraflar, kosul O uyarinca verilen herhangi
impact prior to you carrying out any instruction issued bir talimati yerine getirmeden 6nce bunun
pursuant to condition 0, failing which, any instructions suresi ve maliyet etkisi Uzerinde mutabik
issued shall be valued by us on a fair and reasonable kalmaya calisacaklardir; aksi takdirde,
basis. You shall not be entitled to any additional cost verilen talimatlar tarafimizca adil ve makul
and/or an extension of time where such instruction was bir temelde degerlendirilir. Bu tir bir
issued as a result of your failure to comply with the talimatin S6zlesme sartlarina uymamanizin
terms of the Contract. Any instruction shall only be bir sonucu olarak verildigi durumlarda,
binding on the parties once agreed in accordance with herhangi bir ek maliyet velveya sire
condition 0. uzatimi hakkiniz olamaz. Herhangi bir

talimat, taraflar tizerinde yalnizca kosul O'e
uygun olarak mutabik kalindiginda
baglayicidir.

11. | SUBCONTRACTORS: ALT YUKLENICILER:

You may subcontract your performance under the Onceden yazili onayimizi almaniz sartiyla, Sézlesme
Contract to any suitably qualified persons (a kapsamindaki isinizi uygun niteliklere sahip herhangi
“subcontractor”), provided that you obtain our prior bir kisiye (bir "alt yuklenici") taseron olarak
written consent. In all cases, you shall be responsible verebilirsiniz. Her durumda, alt yuklenicinin personeli
and liable for the acts and omissions of any de dahil olmak Uzere herhangi bir alt yuklenicinin
subcontractor, including subcontractor's personnel to eylem ve ihmallerinden, bu tiir eylemler veya ihmaller
the same extent as if such acts or omissions were by siz veya personeliniz tarafindan yapilmis gibi ayni
you or your personnel, and you shall be responsible for Olglide sorumlu ve yikimll sayilirsiniz; ve herhangi
all fees and expenses payable to any subcontractor. bir alt ylkleniciye 6denmesi gereken tim dcret ve
masraflar sizin sorumlulugunuzdadir.

12. | CONFIDENTIALITY: GiZLILIK:

12.1 | Each of the parties to this Contract shall keep in strict Bu Sézlesmenin taraflarindan her biri, tam
confidence and not disclose to any third party, or use or bir gizlilik icerisinde hareket etmeli ve diger
exploit for a purpose other than the performance of its taraf ("ifgsa eden") veya Bagl Sirketleri ile
obligations under the Contract, all technical, financial or iliskili olup, ifsa eden veya Bagh Kuruluslari,
commercial know-how or information, data, calisanlari, memurlari, danismanlari,
Specifications, inventions, processes or initiatives acenteleri veya alt yuklenicileri
which are of a confidential nature relating to the other ("temsilciler") tarafindan dogrudan veya
party ("discloser") or its Affiliates disclosed, directly or dolayli olarak kendisine ("bilgiyi alan") ifsa
indirectly, to it (“receiver") by the discloser or its edilmis olan gizli nitelikteki tum teknik, mali
Affiliates, employees, officers, advisers, agents or veya ticari uzmanlik bilgileri veya ticari
subcontractors (‘representatives”) and any other bilgiler, veriler, Sartnameler, buluslar,
confidential information concerning the discloser’s suregler veya girisimler ve de bilgiyi alan
business or its products which the receiver may obtain tarafin elde edebilecegi ifsa edenin isi veya
(“Confidential Information”). urtnleriyle ilgili diger gizli bilgileri ("Gizli

Bilgiler") herhangi bir tglincli tarafa ifsa
etmemeli veya Soézlesme kapsamindaki
yukimluliklerini yerine getirmekten baska
bir amag i¢in kullanmamali veya istismar
etmemelidir.

12.2 | The receiver shall restrict disclosure and/or use of such Bilgiyi alan taraf, bu tir Gizli Bilgilerin
Confidential Information to its representatives who need Sozlesme kapsamindaki ylkimliliklerini
to know the same for the purpose of performing its yerine getirmek igin bunlari bilmesi gereken
obligations under the Contract. The receiver shall temsilcilerine acgiklanmasini ve/veya bu
ensure that such representatives are subject to like temsilciler tarafindan kullanimini
obligations of confidentiality as bind the receiver under kisittamalidir.  Bilgiyi  alan, bu tir
this condition 12.2. Each of the parties to this Contract temsilcilerin, bu kosul 12.2 kapsaminda
is responsible for any unauthorised use or disclosure of aliciyi baglayan benzer gizlilik
the other party's Confidential Information by its yukimluliklerine tabi olmasini
representatives. saglamalidir. Bu S6zlesmenin taraflarindan

her biri, diger tarafin Gizli Bilgilerinin
temsilcileri tarafindan yetkisiz
kullanimindan veya ifsa edilmesinden
sorumludur.

12.3 | The receiver may disclose any Confidential Information Bilgiyi alan, herhangi bir Gizli Bilgiyi kanun,

to any regulator, law enforcement agency or other third

yonetmelik veya benzer bir makam
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party if it is required to do so by law, regulation, or
similar authority. In those circumstances the receiver
shall (to the extent practical and lawful to do so) notify
the discloser in writing as soon as practicable before the
disclosure and use all reasonable endeavours to
consult with the discloser with a view to agreeing the
timing, manner and extent of the disclosure.

tarafindan gerekli gorilmesi halinde
herhangi bir diizenleyici, kanun uygulayici
kurum veya dider Uguncu sahislara ifsa
edebilir.. Bu durumlarda Bilgiyi alan,
(yapilabilir ve yasal oldugu 6lgtide) bilgileri
ifsa etmeden 6nce mimkin olan en kisa
slirede ifsa edene yazil olarak bildirmeli ve
ifsanin zamanlamasi, usulli ve kapsamina
iliskin bir anlagsmaya varabilmek amaciyla
ifsa edenle istisare etmek igin makul tim
cabayi gbstermelidir.

12.4 | Any such Confidential Information shall remain Bu tur Gizli Bilgiler ifsa edenin miilkiyetinde
discloser’s property and shall be deemed to have been kalmaya devam eder ve bilgiyi alana
imparted in trust to the receiver and shall be returned to emanet edilmis sayilir ve de talep lzerine
discloser or destroyed (as discloser shall direct and with derhal ifsa edene iade edilmeli veya imha
destruction certified) immediately upon request. You edilmelidir (bu durumu ifsa eden yonlendirir
shall not without our prior written consent disclose, ve islem imha onayll yiritilir). Onceden
copy, publicise or publish, the existence of the Contract yazili iznimiz olmadan, Soézlesmenin
or any information related to the Contract including the varligini veya Johnson Matthey'in adi,
name of Johnson Matthey, the Goods, Services, or the Mallar, Hizmetler veya teslimat ya da ifa
place of delivery or performance. yeri de dahil olmak Gizere S6zlesmeyle ilgili

herhangi  bir bilgiyi ifsa edemez,
kopyalayamaz, ilan edemez veya
yayinlayamazsiniz.

12.5 | Each party acknowledges that damages alone would Taraflardan her biri, bu kosul 0'nin
not be an adequate remedy in the event of breach by hikidmlerinin diger taraf¢a ihlal edilmesi
the other party of the provisions of this condition 0. durumunda tazminatin tek basina yeterli bir
Accordingly, it is agreed that either party shall be ¢6zim olmayacagini kabul eder. Buna
entitled, without proof of special damages, to seek an gore, taraflardan herhangi birinin, ugranilan
injunction or other interim remedy for any threatened or zararlara iligkin 6zel olarak kanit sunmaya
actual breach of this condition 0 by the other party, gerek kalmaksizin ve birinci tarafin diger
without prejudice to any other rights and remedies tim hak ve yasal ¢6ziim yollari sakli kalmak
which that first party may have. Uzere, bu kosul O'nin diger tarafgca ihlal

tehdidi altinda bulunmasi veya fiili ihlaline
iliskin bir ihtiyati tedbir veya bagka bir gegici
¢6zUm arama hakkina sahip olacagi kabul
edilir.

12.6 | This condition O shall survive the expiry or termination Bu kosul 0, Sézlesmenin sona ermesinden
of the Contract. veya feshedilmesinden sonra  da

gecerliligini korur.

13. | INTELLECTUAL PROPERTY RIGHTS: FIKRI MULKIYET HAKLARI:

13.1 | Any Specification, drawings or data supplied by us to Tarafimizdan size saglanan ya da
you, or produced by you based on such Specification, talimatlarimiz dogrultusunda  Mallarin
drawings or data supplied by us, in connection with the imalati  ve/lveya  Hizmetlerin  yerine
manufacture of the Goods and/or performance of the getirilmesiyle baglantili olarak tarafimizdan
Services on our instruction, together with all intellectual saglanan Sartname, ¢izim veya verilere
property rights therein shall be our exclusive property dayal olarak sizin tarafinizdan Uretilen tim
and shall not be used by you for any purpose, Sartname, ¢izim veya veriler, bunlara iligkin
commercial or otherwise, except as required for the tum fikri milkiyet haklarn ile birlikte
performance of your obligations under the Contract and munhasir milkiyetimiz sayilir ve bunlar,
as expressly stated by us. You undertake to execute Sdzlesme kapsamindaki
any formal assignment requested by us and to assist us yukimluliiklerinizin yerine getirilmesi igin
in formally registering any such intellectual property gerekli olan ve tarafimizca agikga belirtilen
rights. durumlar disinda, sizin tarafinizdan ticari

veya baska bir amag i¢in kullanilamaz.
Tarafimizdan talep edilen herhangi bir
resmi gorevi yerine getirmeyi ve bu tur fikri
mulkiyet haklarini resmi olarak tescil
ettirmek igin bize yardimci olmayi taahhut
edersiniz.

13.2 | To the extent that the Contract provides for Goods to be Sézlesmenin, sizin veya alt yiklenicinizin

manufactured or Services to be performed to your or
your subcontractor's designs and specifications, you
shall be responsible for providing all drawings,
specifications, calculations and other information
necessary for the execution of such work. You shall be
responsible for any errors or omissions in drawings,
specifications, calculations or other information
provided by you whether the same have been approved
by us or not and you shall rectify all errors and
omissions. You shall be responsible for the cost of any
such rectification as shall be necessitated unless the
errors and omissions are due to inaccurate information
provided in writing by us, save insofar as any inaccuracy
which should have been reasonably apparent to an

tasarim ve teknik 6zelliklerine gére Mallarin
Uretilmesini veya Hizmetlerin
gerceklestirimesini saglamasi halinde, bu
tur bir isin yUratilmesi i¢in gerekli olan tim
gizimleri, teknik ozellikleri, hesaplamalari
ve diger bilgileri saglamaktan
sorumlusunuz. Tarafimizca onaylanmis
olsun veya olmasin, tarafinizca saglanan
cizimler, 6zellikler, hesaplamalar veya diger
bilgilerdeki tim hata veya noksanlardan siz
sorumlu sayilirsiniz ve tum hatalari ve
noksanlari diizeltmelisiniz. Bu tiir hata ve
noksanlar  tarafimizca yazii  olarak
saglanan bilgilerdeki yanhslktan
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experienced supplier or should have been detected by
you and you fail to bring it promptly to our attention.

kaynaklanmadigi surece, ve s6z konusu
yanlighgin deneyimli bir tedarikgiye makul
bir sekilde agikar olmasi veya sizin
tarafinizdan tespit edilmis olmasi gereken
durumda ve sizin derhal bunu bize
bildirmemeniz  halinde bu tir bir
diizeltmenin gerektirecegi masraflardan siz
sorumlusunuz.

14.

SUPPLIERS DEFAULT:

TEDARIKGI TEMERRUDU:

141

It shall be a condition of the Contract that the Goods
and/or Services will conform to the Contract in all
respects. You warrant, represent and undertake that:

Mal ve/veya Hizmetlerin S6zlesmeye her
agidan uymasi S6zlesmenin bir kosuludur.
Asagdidaki hususlari garanti, beyan ve
taahhiit edersiniz:

@

all Goods will be: (i) provided in the quantity specified in
the Contract; (i) in accordance with the Specification
(and any other description of the Goods agreed
between the parties) and, in the absence of any
Specification or description, be to our reasonable
satisfaction; (i) of satisfactory quality and
manufactured in accordance with best industry practice;
(iv) fit for any purpose for which they are held out by
you, specifically communicated to you, or may
otherwise be reasonably expected to be used; and (v)
free from defects in design, materials and workmanship;
and

tim Mallar: (i) Sozlesmede belirtilen miktarda
saglanacaktir; (i) Sartnameye (ve taraflar arasinda
mutabik kalinan Mallarin diger herhangi bir tanimina)
uygun olacak ve herhangi bir Sartname veya
aciklama olmamasi durumunda, makul
memnuniyetimizi saglayacaktir; (iii) tatmin edici
kalitede ve en iyi enduUstri uygulamalarina gore
uretilecektir; (iv) sizin tarafinizdan vaat edilen, size
Ozellikle bildirilen veya bagka bir sekilde kullaniimasi
makul olarak beklenebilecek herhangi bir amaca
uygun olacaktir; ve (v) tasarim, malzeme ve isgilik
hatalari icermeyecektir; ve

(b)

the Services will: (i) be provided in accordance with the
Specification and any other description of the Services
in the Contract; (ii) be provided so that the products of
the Services and all goods and materials supplied and
used in the Services will be free from defects in
workmanship, installation and design; (iii) be performed
in accordance with best industry practice and using
personnel who, are suitably skilled and experienced to
perform tasks assigned to them and in sufficient number
to ensure that your obligations are fulfilled in
accordance with the Contract; (iv) be performed with
reasonable skill and care to be expected of a company
with your expertise and experience working on projects
of a similar size, scope and value; and (v) meet any
performance dates specified in the Commercial
Conditions and if no such date is specified, then
performance is required within a reasonable period
having regard to the nature of the Services being
provided.

Hizmetler: (i) Sozlesmedeki Sartnameye ve
Hizmetlerin diger herhangi bir tanimina uygun olarak
saglanacaktir; (i) Hizmetlerin  Grlnlerinin  ve
Hizmetlerde sunulan ve kullanilan tim mal ve
malzemelerin isgilik, kurulum ve tasarim agisindan
kusursuz olmasi saglanacaktir; (iii) en iyi endustri
uygulamalarina uygun olarak ve kendilerine verilen
gorevleri yerine getirmek icin uygun becerilere ve
tecriibeye sahip ve ylkumliliklerinizin S6zlesmeye
uygun sekilde yerine getiriimesini saglamak igin yeterli
sayida personel kullanilarak gergeklestirilecektir; (iv)
benzer blyUklik, kapsam ve degerdeki projelerde
sizin uzmanhgdiniz ve deneyiminize sahip olan bir
sirketten beklenebilecek makul beceri ve 0Ozenle
gerceklestirilecektir; ve (v) Ticari Kosullarda belirtilen
tim yerine getirme tarihlerinde gergeklestirilecek ve
bdyle bir tarih belirtiimemisse, saglanan Hizmetlerin
niteligi géz 6nlinde bulundurularak makul bir stre
icinde yerine getirilecektir.

14.2

If you fail to complete an Order in accordance with the
Contract or the Goods and/or Services prove to be
defective within 12 months of delivery, then, we may, at
our discretion: (i) reject the Goods (in whole or in part)
and return them to you at your own risk and expense;
(i) require you as soon as reasonably practicable to
either repair or replace the Goods at the site of delivery
or at your premises, whichever we shall so determine,
or to refund to us any amounts paid in respect of any
Goods which do not correspond with the Contract (and
repaired or replacement Goods shall themselves be
subject to the obligations in the Contract); (iii) in the
case of incorrect delivery, require you to promptly
reimburse us in respect of any cost (including freight,
clearance, duty and storage charges) incurred by us;
(iv) reject the Goods or suspend performance of the
Services and obtain substitute Goods and/or Services
from another supplier and recover from you any costs
and expenses reasonably incurred by us in obtaining
such substitute Goods and/or Services; (v) require you
to repeat performance of the Services at your expense;
and/or (v) claim damages for any costs, losses or
expenses incurred by us which are in any way
attributable to your failure to carry out your obligations
under the Contract.

Bir Siparisi Sozlesmeye uygun olarak
tamamlamazsaniz veya Mal ve/veya
Hizmetlerin teslimattan sonraki 12 ay iginde
kusurlu oldugu ortaya gikarsa, bu durumda,
kendi takdirimize bagl olarak: (i) Mallari
(tamamen veya kismen) reddedebilir ve
bunlar riski ve masraflari size ait olmak
Uzere size iade edebiliriz; (ii) Sizden makul
oldugu d&lglide mimkin olan en kisa
sturede, Mallari teslimat yerinde veya
tesislerinizde (hangisini belirlersek) tamir
etmenizi veya  degistirmenizi veya
Sozlesmeye uygun olmayan herhangi bir
Mal icin 6denmis olan herhangi bir tutari
bize iade etmenizi talep edebiliriz (ve tamir
edilen veya degistirilen Mallar
Sozlesmedeki yukumliliklere tabidir); (iii)
yanhs teslimat durumunda, tarafimizca
yapilan herhangi bir masraf igin (navlun,
mal ¢cekme, glimriik ve depolama ucretleri
dahil) derhal bize geri 6deme yapmanizi
talep edebiliriz; (iv) Mallar reddedebilir
veya Hizmetlerin ifasini askiya alabilir ve
baska bir tedarikgiden muadil Mal ve/veya
Hizmetler alabilir ve bu tur muadil Mal
velveya Hizmetleri elde ederken
tarafimizdan makul sekilde yapilan her tirli
masrafi sizden tahsil edebiliriz; (v)
Hizmetlerin yerine getirilmesini, masraflari
size ait olmak Uzere tekrarlamanizi talep
edebiliriz; ve/veya (vi) herhangi bir sekilde
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Sozlesme kapsamindaki yikumliliklerinizi
yerine getirmemeniz ile iligkilendirilebilecek
olan ve dolayisiyla tarafimizca maruz
kalinan her tirli maliyet, kayip veya masraf
icin tazminat talebinde bulunabiliriz.

14.3

Without prejudice to any other remedy available to us
under these Conditions or at law, you shall indemnify us
and our Affiliates against all liabilities, actions,
proceedings, damages, costs, claims, demands,
expenses and losses whatsoever suffered by us arising
out of (i) any claim made against us or our Affiliates for
actual or alleged infringement of a third party’s
intellectual property rights arising out of or in connection
with the manufacture, supply or use of the Goods or the
performance of the Services, (i) loss of life, personal
injury or damage to property arising out of or in
connection with any error or omission in relation to the
Services and/or caused by you whilst on our or our
Affiliate's site and/or or any defect in the Goods, or
performance of Services or defect therein. Any such
obligation shall survive expiry or termination of the
Contract.

Bu Kosullar veya yasalar gergevesinde
tarafimiza sunulan diger herhangi bir yasal
¢6zim yoluna bagvurma hakkimiz sakh
kalmak kaydiyla, tarafimizin ve Bagl

Kuruluglarimizin =~ maruz  kaldigi  ve
asagidakilerden kaynaklanan tim
yukimliliklere, eylemlere, islemlere,

zararlara, maliyetlere, iddialara, taleplere,
masraflara ve kayiplara karsi zararimizi
tazmin etmelisiniz: (i) Mallarin Gretimi,
tedariki  veya kullanimindan  veya
Hizmetlerin ifasindan kaynaklanan veya
bunlarla baglantili olarak dogan tgunci bir
tarafin fikri mulkiyet haklarinin fiilen veya
iddia edilen ihlaline iligkin tarafimiza veya
Bagh Kuruluslarimiza karsi herhangi bir
hak iddiasinda bulunulmasi, (ii) Hizmetlere
iliskin herhangi bir hata veya noksandan
kaynaklanan veya bunlarla baglantili olarak
ortaya c¢ikan ve/veya bizim veya Bagl
Kuruluglarimizin  tesislerindeyken  sizin
neden oldugunuz ve/veya Mallardaki veya
Hizmetlerin ifasindaki herhangi bir kusurun
neden oldudu can kaybi, kisisel yaralanma
veya mulkte hasar meydana gelmesi. Bu tir
bir  yukimlulik, Sdézlesmenin  sona
ermesinden veya feshedilmesinden sonra
da gecerliligini korur.

15.

FORCE MAJEURE:

MUCBIR SEBEPLER:

Neither party shall be liable to the other for any default,
delay or failure in performing its obligations under the
Contract to the extent that such delay or failure is
caused by an event or circumstance that is beyond the
control of that party, and which by its nature could not
have been foreseen by such party or, if it could have
been foreseen, was unavoidable (“Force Majeure”),
provided that you shall use all reasonable endeavours
to minimise the effects of Force Majeure and to resume
performance of the Contract. If any events or
circumstances prevent you from carrying out any of your
obligations under the Contract for a continuous period
of more than five days, we may terminate the Contract
(in whole or in part) immediately by giving written notice
to you. Shortage of labour, materials or utilities,
breakdown of machinery or delays by subcontractors,
shall not by themselves constitute Force Majeure
unless they are caused by circumstances which are
circumstances within the above meaning of Force
Majeure.

Mucbir Sebeplerin etkilerini en aza indirmek ve
Sozlesmenin ifasina devam etmek igin tim makul
cabayl gOstermeniz sartiyla, bir gecikme veya
basarisizlik, ilgili tarafin kontroli digindaki bir olay
veya durumdan kaynaklaniyorsa ve dogasi geregi s6z
konusu taraf tarafindan 6ngértilmesi mimkun degilse
ya da 6ngoriilebilir oldugu durumda da kaginilmaz ise
("Mucbir Sebep") taraflardan higbiri, Soézlesme
kapsamindaki yukumluliklerini yerine getirmedeki
herhangi bir temerrit, gecikme veya basarisizliktan
dolay! sorumlu tutulamaz. Herhangi bir olay veya
kosul, S6zlesme kapsamindaki yukimluliklerinizden
herhangi birini araliksiz bir sekilde bes glinden fazla
bir stire boyunca yerine getirmenizi engelliyorsa, size
yazili bildirimde bulunarak Soézlesmeyi (tamamen
veya kismen) derhal feshedebiliriz. Is giicii, malzeme
veya hizmet eksikligi, makinelerin arizalanmasi veya
alt yuklenicilerin yasadigi gecikmeler, yukarida
anlatilan Mducbir Sebep anlamindaki durumlardan
kaynaklanmadigi surece, kendi baslarina Mdicbir
Sebep teskil edemez.

16

INSURANCE:

SIGORTA:

16.1

In addition to the requirements under condition 4.1, you
shall at your own cost maintain during the term of the
Contract and for a period of two years thereafter such
insurance (with a reputable insurance company) as is
appropriate to provide for the obligations and liabilities
under the Contract arising from the delivery of the
Goods and/or performance of the Services. Such
insurance shall:

Kosul 4.1'de belirtilen sartlara ek olarak, bu
tur bir sigortayi (saygin bir sigorta sirketi ile)
Soézlesme silresi boyunca ve daha sonraki
iki yilhk bir sure boyunca Soézlesme
kapsamindaki Mallarin tesliminden ve/veya
Hizmetlerin ifasindan dogan borg ve
yukimluliikleri yerine getirmek igin uygun
oldugu sekilde ve masraflari size ait olmak
Uzere yaptirmalisiniz. S6z konusu sigorta:

@)

include insurance for the Goods: (i) for an amount as
specified by us in the Commercial Conditions, or in the
absence of such a specification, an amount equal to the
replacement cost for the Goods, and (ii) against all risks,
including theft, pilferage and non-delivery for any
reason from the point of production to the point of
delivery; and

Mallarin su sekilde glivence altina alinmasini igerir:
(i)Ticari Kosullarda tarafimizca belirtilen bir tutar igin
veya bodyle bir sartnamenin olmamasi durumunda,
Mallarin yenileme maliyetine esit bir tutardadir ve (ii)
Uretim noktasindan teslimat noktasina kadar herhangi
bir nedenle galinma, hirsizlik ve teslimat yapilmamasi
da dahil olmak Uzere tum risklere kargi yapllir; ve

(b)

limits of cover which prudent business of a similar size
to you working in your industry would obtain, and which
is in any event not less than the following limits set out

sektoriinlizde calisan sizinle benzer buUyUklikteki
ihtiyath bir igletmenin elde edecegi bir teminat
sinirinda ve her haliikarda bu tiir bir ddnemde tek bir
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in this condition O(b) for any claim or series of claims
arising out of a single event during such period:
professional indemnity insurance — GBP 1,000,000;
product liability insurance — GBP 1,000,000; public
liability insurance — GBP 1,000,000; third party motor
liability insurance — such sum as is required by law in
the relevant jurisdiction; and employer’s liability and
workers compensation insurance — such sum as is
required by law in the relevant jurisdiction,

olaydan kaynaklanan herhangi bir hasar veya hasar
serisi icin bu kosul 0 (b)'de belirtilen asagidaki
sinirlardan daha az olmayan teminat sinirinda
olmaldir: Soézlesme kapsaminda veya bununla
baglantih olarak ortaya cikabilecek yukumlaltkleri
karsilamak igin mesleki tazminat sigortasi - 1.000.000
GBP; mal sorumlulugu sigortasi - 1.000.000 GBP;
mali sorumluluk sigortasi - 1.000.000 GBP; uclnci
sahis motorlu tasit mali sorumluluk sigortasi - ilgili
yargl alaninda vyasalarin gerektirdigi miktar; ve
isverenin sorumlugu ve is kazasi sigortasi - ilgili yargi
alaninda yasalarin gerektirdigi miktarda

to cover liabilities that may arise under or in connection
with the Contract.

olmalidir.

16.2 | You shall on request, produce both the insurance Talep Uzerine, hem teminatin ayrintilarini
certificate giving details of cover and the receipt for the veren sigorta sertifikasini hem de her bir
current year's premium in respect of each insurance. sigorta icin cari yila ait prim makbuzunu

ibraz etmelisiniz.

16.3 | Any limitation, monetary or otherwise in such insurance Yukarida kosul O'de atifta bulunulan bu tir
policy referred to in condition O above shall not be sigorta policesindeki herhangi bir parasal
construed as a limitation on your liability and you shall veya baska tarlt sinirlama,
remain liable in full for any matters and to any extent not sorumlulugunuza iligkin bir sinirlama olarak
covered by the policy. yorumlanamaz ve police kapmasinda yer

almayan herhangi bir konuda ve herhangi
bir 6lglide tam sorumluluk tasirsiniz.

17. TERMINATION: SOZLESMENIN FESHI:

17.1 | Without prejudice to any other right or remedy available, Diger hak veya yasal ¢dzim yollari sakli
either party may terminate the Contract with immediate kalmak kaydiyla, taraflardan biri diger
effect by giving written notice to the other party if the tarafin agsagidakileri yapmasi halinde yazil
other party (i) commits a material breach (or a series of bildirimde bulunarak Soézlesmeyi derhal
persistent minor breaches which, when taken together, gegerli olacak sekilde feshedebilir: Diger
amount to a material breach) of this Contract that is taraf (i) bu Sézlesmenin esasina iligkin telafi
incapable of remedy or, if capable of remedy, has not edilemeyecek bir ihlalde (veya birlikte ele
been remedied within 20 days from having been alindiginda esasa iligkin bir ihlale esdeger
provided with reasonable details by the other party of bir dizi kalici kiiglik ihlalde) bulunursa ya da
such breach; or (ii) becomes insolvent or is not able to telafi edilebilir oldugu halde, kargsi tarafin bu
pay its debts, passes a resolution for winding-up its tr bir ihlale iliskin makul ayrintilar ihlal
business, or a court makes an order to wind up the eden tarafa sunmasinin tzerinden 20 gun
business (in either case other than for the purposes of gecmis olmasina ragmen duzeltiimezse;
a solvent reorganisation), has a receiver, manager or veya (i) iflas ederse veya borglarini
administrator appointed over all or any of its assets or O0deyemezse, isini tasfiye etmek icin bir
makes any arrangement with or for the benefit of its karar gikarirsa veya mahkeme emriyle isin
creditors. sonlandiriimasi sz konusuysa (her iki

durumda da yeniden yapilandirma amaci
disinda), varliklarinin timu veya herhangi
biri icin atanmis bir alici, yonetici veya
idareciye sahipse veya alacakhlan ile veya
onlarin yararina herhangi bir dizenleme
yaparsa.

17.2 | We (without prejudice to our other rights) shall be Diger haklarimiz sakli kalmak kaydiyla,
entitled to immediately terminate the Contract at any tarafimiz size yazil bildirimde bulunarak
time for convenience by giving written notice to you and Sozlesmeyi herhangi bir zamanda herhangi
shall have no further liability to you other than the bir hakli sebebe dayanmaksizin derhal
payment of a reasonable sum to you for any work feshetme hakkina sahiptir ve bu durumda,
already completed (provided that you have taken steps halihazirda tamamlamis oldugunuz
to minimise costs). herhangi bir is icin 6deyecegdimiz makul bir

meblagdan baska (maliyetleri en aza
indirmek igin adimlar atmaniz sartiyla) size
hicbir borcumuz olamaz.

17.3 | Termination or expiry of the Contract shall not affect the Sézlesmenin feshi veya sona ermesi, fesih
parties' rights and remedies that have accrued as at veya sona erme tarihinde veya bu tarihten
termination or expiry, including the right to claim once var olan ve Sézlesmenin herhangi bir
damages in respect of any breach of the Contract which ihlali ile ilgili olarak tazminat talep etme
existed at or before the date of termination or expiry. hakki da dahil olmak Uizere, taraflarin fesih
Conditions which expressly or by implication survive veya sona erme sirasinda tahakkuk eden
expiry or termination of the Contract shall continue in full haklarini  ve yasal ¢6zim yollarini
force and effect. etkilemez. Sézlesmenin sona ermesinden

veya feshedilmesinden sonra da agikca
veya dolayl olarak var olmaya devam eden
kosullar tam olarak yurirlikte kalmaya
devam eder.

18. COMPLIANCE WITH LAWS: HUKUKA UYGUNLUK:

18.1 | You warrant and represent that you shall not directly or Uygunsuz bir avantaj elde etmek amaciyla

indirectly, offer, pay, promise to pay or authorise the
payment of, any monies or financial or other benefit to

herhangi bir kisiye herhangi bir para veya
mali veya baska bir menfaati dogrudan
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any person for the purpose of obtaining an improper
advantage, or otherwise conduct yourself in a manner
contrary to any anti-corruption laws and in particular
(but without prejudice to the generality of the foregoing)
the UK Bribery Act 2010, the US Foreign Corrupt
Practices Act 1977 or any other applicable anti-bribery
law (“Anti-Bribery Laws”).

veya dolayh olarak teklif etmeyeceginizi,
6demeyeceginizi, 6demeye s6z
vermeyeceginizi veya 6deme vyetkisi
vermeyeceginizi veya aksi takdirde tUm
yolsuzlukla micadele yasalarina ve
Ozellikle (yukaridaki hikUmlerin  genel
niteligini  sinirlamaksizin) 2010 tarihli
Birlesik Krallik Rigsvet Yasasi, 1977 tarihli
ABD Yurtdisi Yolsuzluk ve Riisveti Onleme
Kanunu veya yurlrlikteki diger risvetle
mucadele yasalarina ("Rugvetle Miicadele
Yasalan") uygunsuz davranmig olacaginizi
garanti ve beyan edersiniz.

18.2

You warrant and represent that you shall comply with all
applicable taxation, anti-money laundering and financial
crime laws, regulations and rules (“Financial Crime
Laws”), and (i) the Goods and/or Services do not
constitute the proceeds of crime under any applicable
Financial Crime Laws, and are not derived from conflict,
terrorism or money laundering sources, and that any
consideration paid by us for the purchase of Goods
and/or Services will be used for lawful purposes by you;
and (ii) you shall not commit an offence of cheating the
public revenue or an offence consisting of being
knowingly concerned in, or in taking steps with a view
to, the fraudulent evasion of a tax by you or any other
person.

Gegerli tum vergilendirme, kara para
aklamayi 6nleme ve mali su¢ yasalarina,
diizenlemelerine ve kurallarina ("Mali Sug
Yasalan") uyacaginizi ve (i) Mal ve/veya
Hizmetlerin yurirlukteki herhangi bir Mali
Sug Yasasi kapsaminda sug¢ geliri
olusturmadigini ve gatisma, terérizm veya
kara para aklama kaynaklarindan
kaynaklanmadigini  ve Mal velveya
Hizmetlerin satin alinmasi igin tarafimizdan
size Odenen tum bedellerin  sizin
tarafinizdan yasal amaglarla
kullanilacagini; ve (i) siz veya bagska bir kigi
tarafindan  islenen  kamu  gelirlerini
dolandirma suguna veya bilerek veya bu
amagla adimlar vergi kagakgiliyi suguna
karismayacaginizi  garanti ve beyan
edersiniz.

18.3

You acknowledge that the Goods and/or Services may
be subject to export control and trade sanction laws,
regulations, rules and licences ("Export Control and
Trade Sanctions Rules") and agree to comply with the
Export Control and Trade Sanctions Rules.

Mal ve/veya Hizmetlerin ihracat kontroliine
ve ticaret yaptirim yasalarina,
ybénetmeliklerine, kurallarina ve lisanslarina
("Ihracat Kontrolii ve Ticari Yaptiim
Kurallan")  tabi  olabilecegini  kabul
edersiniz ve Ihracat Kontroli ve Ticaret
Yaptinm  Kurallarina  uymayi  kabul
edersiniz.

18.4

You warrant and represent that you are fully aware of
and shall comply with all applicable (i) anti-slavery and
human trafficking laws statutes, regulations and codes
from time to time in force, including the UK Modern
Slavery Act 2015 (“Anti-Slavery Laws”); and (ii)
international conventions (including the International
Labour Organisation Core Conventions, the United
Nations Global Compact and the UN’s Guiding
Principles on Business and Human Rights) and
applicable laws regarding working conditions and
labour standards (“Labour Laws”); and that you have
in place robust and reasonable internal procedures to
ensure that you and your personnel comply with Anti-
Slavery and Labour Laws.

(i) 2015 tarihli Ingiltere Modern Kélelik
Yasasi da dahil olmak (izere, doénem
doénem yurirlikte olan kolelik ve insan
kacakeihgi ile  micadele yasalar,
yonetmelikleri ve kurallari (“Kdlelikle
Miicadele Yasalan”); ve (ii) uluslararasi
sozlesmeler (Uluslararasi Calisma Orgiitii
Temel Sozlesmeleri, Birlesmis Milletler
Kiresel Ilkeler S6zlesmesi ve BM'nin Is ve
insan Haklaryla llgili Yol Gésterici llkeleri
dahil) ve calisma kosullari ve ¢alisma
standartlarina iliskin gegerli yasalardan ("ig
Yasalan") tamamen haberdar oldugunuzu
ve bunlara uyacaginizi; ve sizin ve
personelinizin  Kolelikle Micadele ve
Calisma Yasalarina uymanizi saglamak
icin saglam ve makul prosedirlere sahip
oldugunuzu garanti ve beyan edersiniz.

18.5

You warrant and represent that the Goods do not
contain any conflict minerals as defined in the OECD
Due Diligence Guidance for Responsible Supply Chains
of Minerals from Conflict-Affected and High-Risk Areas
and have not been obtained from a source which has
financed conflict or terrorism, or which has participated
in abuse of Labour Laws or Financial Crime Laws.

Mallarin, Catismalardan Etkilenmis ve
Yiiksek Riskli Bélgelerin Madenlerine iliskin
Sorumlu Tedarik Zinciri icin OECD Uyum
Rehberinde tanimlanan herhangi bir
catismali mineral icermedigini ve ¢atismayi
veya terérizmi finanse eden veya Is
Kanunlarini veya Mali Su¢ Kanunlarini
suistimal eden bir kaynaktan elde
edilmedigini garanti ve beyan eder.

18.6

You confirm that you have not taken nor will take directly
or indirectly, any action that would cause our officers,
directors, employees and/or Affiliates to be in breach or
violation of Export Control and Trade Sanction Rules,
Anti-Bribery Laws, Financial Crime Laws and/or Anti-
Slavery Laws and Labour Laws (collectively
“Compliance Laws”) and shall provide us with such
information and/or documentation (including

Gorevlilerimizin, yoneticilerimizin,
galisanlarimizin velveya Bagh
Kuruluslarimizin ihracat Kontrol ve Ticaret
Yaptirrm Kurallarini, Rusvetle Micadele
Yasalarini, Mali Su¢ Yasalari vel/veya
Kolelik Karsiti Yasalari ve s Yasalarini
(topluca "Uygunluk Yasalan") ihlal
etmelerine sebep olacak hichir eylemde
dogrudan veya dolayli olarak
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identification documentation) as shall be required by us
to comply with such laws.

bulunmadidinizi ve bulunmayacaginizi teyit
edersiniz ve de talebimiz Uzerine bu tir
yasalara uymak icin gerekli olan bilgi
velveya belgeleri (kimlik belgeleri dahil)
bize saglamalisiniz.

18.7 | You shall implement full and robust due diligence and Tedarikgilerinizin Uyum Yasalarina uygun
monitoring procedures for your suppliers, to ensure davranmasini saglamak icin
your suppliers are compliant with Compliance Laws. tedarikgilerinize 6zel tam ve saglam durum
You agree to ensure that all persons associated with tespiti ve izleme prosedurleri
you in connection to the Contract comply with this uygulamalisiniz. Sézlesme ile baglantili
condition 0. olarak sizinle iligkili tim kisilerin bu kosul

0O'ye uymasini saglamay kabul edersiniz.

18.8 | In circumstances where we determine, in good faith, lyi niyet gergevesinde, bu kosul 0' ihlal
that you have breached this condition 0 we will be ettiginizi belirledigimiz durumlarda, diger
entitled, in addition to our other rights, to terminate the haklarimiza ek olarak, size yazih bildirimde
Contract with you by giving written notice with bulunarak Sodzlesmeyi derhal feshetme
immediate effect. hakkina sahibiz.

18.9 | You shall protect, indemnify and hold us and our Kosul 0'e uymak konusundaki hatalariniz,
Affiliates harmless from any fines, damages, costs, kusurlariniz veya ihmalleriniz nedeniyle
losses, liabilities, fees and penalties incurred by us as a maruz kaldigimiz her turli para cezasi,
result of your errors, failures or omissions to comply with tazminat, maliyet, kayip, yukimlulik, Gcret
this condition 0 and/or any termination pursuant to this ve cezalardan ve/veya kosul 0 uyarinca
condition 0. herhangi bir fesihten bizi ve Bagli

Kuruluslarimizi korumali, zararimizi tazmin

etmeli ve zarar gérmemizi engellemelisiniz.

18.10| This condition O shall survive the expiry or termination Bu kosul 0, Sézlesmenin sona ermesinden

of the Contract. veya feshedilmesinden sonra da
gecerliligini korur.

19. | DATA PROTECTION: VERILERIN KORUNMASI:

19.1 | For the purposes of this condition 19, Data Protection Bu kosul 19'un amaglari dogrultusunda Veri
Laws means all data protection laws, regulatory Koruma Yasalari, tim veri koruma yasalari,
requirements, guidance and codes of practice, including dizenleyici gereklilikler, kilavuzlar ve
Regulation (EU) 2016/679 ("GDPR"), UK General Data uygulama kurallari anlamina gelir; bunlara,
Protection Regulation (“UK GDPR”), the Privacy and gecerlilik arz ettigi ve zaman zaman tadil
Electronic Communications (EC Directive) Regulations edildigi haliyle (AB) 2016/679 sayilh Tuzik
2003 ("PECR") and the Data Protection Act 2018 as ("GDPR"), Birlesik Krallk Genel Veri
applicable and as amended and/or replaced from time Koruma Yonetmeligi ("UK GDPR"), 2003
to time, and the terms Controller, Data Processor, Gizlilik ve Elektronik Haberlesme (AT
Personal Data and Processor shall have the definitions Direktifi) duzenlemeleri ("PECR") 2018 Veri
given to such terms in the GDPR and/or the applicable Koruma Yasasi da dahildir ve Veri
data protection law. Sorumlusu, Veri igleyen, Kisisel Veri ve

isleyen terimleri, GDPR (Genel Veri
Koruma Tuzugu) velveya gegerli veri
koruma yasasinda bu tlr terimlere verilen
tanimlara sahiptir.

19.2 | Unless condition 19.3 below applies, or otherwise Asagidaki kosul 19.3 gegerli degilse veya
explicitly agreed in writing between the parties, you taraflar arasinda aksi agikga yazili olarak
shall be deemed to be a Controller in respect of any kararlastiriimadikga, Soézlesme ile
Personal Data processed by you in connection with the baglantil olarak tarafinizca islenen Kisisel
Contract. You shall comply with the requirements of the Veriler acgisindan Kontrolor olarak kabul
Data Protection Laws applicable to Controllers in edilirsiniz. Sozlesme ile baglantili olarak
connection with the Contract and shall not knowingly do Kontrolorler icin gegerli olan Veri Koruma
anything or permit anything to be done which might lead Yasalarinin gerekliliklerine uymalisiniz ve
to a breach by the other party of the Data Protection Veri Koruma Yasalarinin diger taraf
Laws. tarafindan ihlal edilmesine yol agabilecek

higbir seyi bilerek yapmamali veya
yaplimasina izin vermemelisiniz.

19.3 | If you are acting as a Processor, you agree that the isleyen olarak hareket ediyorsaniz, Ek A'da
provisions set out in Appendix A shall govern the belirtilen hukimlerin islemi ydnetecegini
processing. kabul edersiniz.

19.4 | If you are transferring Personal Data internationally you Kisisel Verileri yurtdisina aktardiginiz
agree to the Standard Contractual Clauses provided in takdirde; Ek B icerisinde ortaya konan ve
Appendix B which will need to be completed and tarafinizca doldurulup akdedilmesi
entered into by you. gerekecek olan Standart Soézlesme

Maddelerini kabul etmis olursunuz.

20. | GOVERNMENT CONTRACTS: DEVLET SOZLESMELERI:

Where the Goods and/or Services are to be used in
carrying out, or in connection with, a government
contract or sub-contract, the Contract shall be subject
to any special conditions stipulated by the government
department concerned and to these Conditions (so far
as they are not inconsistent with such special
conditions). Details of such special conditions will be
supplied on request and referred to in the Commercial
Conditions where applicable.

Mal velveya Hizmetlerin bir devlet sbzlesmesi veya
tagseronluk sézlesmesinin  yurutilmesinde veya
bunlarla baglantih olarak kullanilmasi durumunda,
Sodzlesme, ilgili devlet dairesi tarafindan dngérulen
Ozel kosullara ve (bu tir 6zel kosullarla tutarsiz
olmadiklari stirece) isbu Kosullara tabidir. Bu tur 6zel
kosullarin ayrintilari talep Uzerine saglanacak ve
uygun oldugu durumlarda Ticari Kosullarda
belirtilecektir.
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21.

NOTICES.:

BILDIRIMLER:

Notices shall be sent by first-class post to the parties’
registered offices and shall be deemed to have been
delivered 2 business days after posting (UK) or 5
business days after posting (outside of UK).

Bildirimler, birinci sinif posta ile taraflarin kayitl
ofislerine gonderilmeli ve postalandiktan 2 is glnu
sonra (Birlesik Krallik) veya 5 is guinu sonra (Birlesik
Krallik disinda) teslim edilmis kabul edilmelidir.

22.

NON-ASSIGNMENT:

DEVIR VE TEMLIK YASAGI:

You may not assign, novate or otherwise transfer the
Contract or any of your rights or obligations under the
Contract, in whole or in part, without our prior written
consent.

Onceden yazili onayimiz olmadan Sézlesmeyi veya
Soézlesme kapsamindaki hak veya
yukumluluklerinizden herhangi birini tamamen veya
kismen devredemez, yenileyemez veya baska sekilde
aktaramazsiniz.

23.

VALIDITY:

GEGERLILIK:

If any provision, or part of a provision, of the Contract is
found by any court or authority of competent jurisdiction
to be illegal, invalid, or unenforceable, that provision or
part-provision shall be deemed not to form part of the
Contract and the legality, validity or enforceability of the
remainder of the provisions of the Contract shall not be
affected, unless otherwise required by operation of
applicable law and the parties shall use reasonable
endeavours to agree within a reasonable time on a full
and reasonable variations to the Contract which may be
necessary in order to achieve, to the greatest extent
possible, the same commercial effect as would have
been achieved by the provision, or part-provision, in
question and with no fundamental change to the
bargain between the parties.

Sozlesmenin herhangi bir hiUkmi veya bir hikminin
bir kismi (kismi hiikim), herhangi bir mahkeme veya
yetkili yargi merci tarafindan yasa disi, gecgersiz veya
uygulanamaz bulunursa, bu hikmin veya kismi
hukmiin Sézlesmenin bir pargasi olmadigi kabul edilir
ve  yururlukteki  kanun  cercevesinde  aksi
belirtimedikge, S6zlesmenin geri kalan hikiimlerinin
yasalligi, gecerliligi veya uygulanabilirligi etkilenmez;
ve taraflar, mimkin olan en genis kapsamda, s6z
konusu hukim veya kismi hikim ile elde edilecek
ticari etkinin aynisini elde etmek icin ve taraflar
arasindaki pazarlikta koklu bir degisiklige yol
acmadan Sozlesmede yapilmasi gerekebilecek tam
ve makul degisiklikler izerinde makul bir stre iginde
anlagsmaya varmak icin makul gabayi gdstermelidirler.

24.

THIRD PARTY RIGHTS:

UCUNCU TARAF HAKLARI:

Your obligations under this Contract (including all
representations, warranties and undertakings) are
given for our benefit and for the benefit of each of our
Affiliates Any costs, expenses or losses suffered or
incurred by any of our Affiliates under or in connection
with the Contract will be deemed to have been suffered
or incurred by us and we shall be entitled to recover
such costs, expenses or losses from you as if we had
suffered such costs, expenses or losses (provided that
there is no double recovery of the same).Where any
applicable law would prevent any such costs, expenses
or losses incurred by any of our Affiliates being fully
recovered in accordance with the previous sentence,
the applicable Affiliate may enforce the benefits
conferred on it under the Contract in order to recover
such costs, expenses or losses itself. The consent of a
person who is not a party to this Contract is not
necessary for any variation (including any release or
compromise in whole or in part of any liability) or
termination of this Contract or any one or more
conditions of it. Except as set out in this condition 0 a
person who is not a party to this Contract may not
enforce any of its provisions.

Bu Sézlesme kapsamindaki ylkumlulikleriniz (tum
beyanlar, garantiler ve taahhutler dahil) bizim
menfaatimize ve Bagl Kuruluslarimizin her birinin
menfaatine verilmistir. Bagh Kuruluslarimizdan
herhangi birinin Sézlesme kapsaminda veya onunla
baglantili olarak maruz kaldigi veya karsilastigi her
tirli masraf, harcama veya kayip, tarafimiz maruz
kalmis veya karsilasmis gibi kabul edilecek ve bu tir
masraf, harcama veya kayiplari sizden sanki zarara
tarafimiz ugramis gibi tazmin etme hakkina sahibiz
(ayni kaybin iki kez tazmin edilmemesi sartiyla).
Yirurliukteki herhangi bir  yasanin, Bagh
Kuruluslarimizdan herhangi birinin maruz kaldigi bu
tir masraf, harcama veya kayiplarin bir 6nceki
cumleye uygun olarak tamamen telafi edilmesini
engellemesi halinde, ilgili Bagh Kurulus, s6z konusu
masraf, harcama veya kayiplari kendisi tazmin
edebilmek igin Sozlesme kapsaminda kendisine
saglanan menfaatleri kullanabilir. Bu Sézlesmenin
veya herhangi bir veya daha fazla kogulunun herhangi
bir degisikligi (herhangi bir yikimluligin tamaminin
veya bir kisminin ortadan kalkmasi veya &din
verilmesi dahil) veya feshi igin isbu S6zlesmeye taraf
olmayan bir kisinin rizasi gerekli degildir. Kosul O'te
belirtilen disinda, bu Sézlesmeye taraf olmayan bir
kisi, Soézlesmenin herhangi bir hakmanu
uygulayamaz.

25.

WAIVER:

FERAGAT:

No failure or delay to exercise any right or remedy under
the Contract or by law shall constitute a waiver of, or in
any way prejudice, that or any other right or remedy
under the Contract or at law.

Sozlesme kapsaminda veya kanunen herhangi bir
hak veya yasal ¢ozim yolunu kullanmamak veya
kullanmada gecikmek, hicbir sekilde S6zlesme veya
yasalar gergevesinde bu ya da baska herhangi bir
haktan veya yasal ¢6zum yolundan feragat edildigi ya
da bunlarin sakli kalmadigi anlamina gelmez.

26.

NO PARTNERSHIP OR AGENCY:

ORTAKLIK VEYA TEMSILCI ILISKISININ
KURULMAMASI:

Nothing in the Contract is intended to, or shall be
deemed to, establish or constitute any partnership or
joint venture between any of the parties, create a
relationship of principal and agent for any purpose
between the parties or authorise either party to make or
enter into any commitments for or on behalf of the other

party.

Soézlesmedeki higbir sey, taraflar arasinda herhangi
bir ortaklik veya ortak girisim kurma veya teskil etme,
taraflar arasinda herhangi bir amagla bir asil ve vekil
iliskisi olusturma veya taraflardan herhangi birine
diger taraf igin veya adina herhangi bir taahhutte
bulunma veya taahhut altina girme yetkisi verme
niyeti tagimaz veya bdyle kabul edilemez.

27.

TRANSLATION:

TERCUME:

If the Contract is translated into any other language
and/or a bilingual version is used, the English language

Bu Soézlesme baska bir dile gevrilirse ve/veya iki dilli
bir versiyon kullanilirsa, yurirlikteki yasalarin izin
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version shall prevail to the extent permitted by the
applicable law, as available at www.matthey.com.

verdigi 6lglide www.matthey.com adresinde mevcut
bulunan Ingilizce versiyonu gecerli olacaktir.

28. ENTIRE AGREEMENT SOZLESMENIN BUTUNLUGU

28.1 | This Contract constitutes the entire agreement between Bu  Sozlesme, taraflar  arasindaki
the parties and supersedes and extinguishes all stzlesmenin tamamini teskil etmekte olup,
agreements, arrangements, promises, undertakings, imzalanmadan 6nce herhangi bir zamanda
proposals, warranties, representations and Soézlesmenin  konusuna dair taraflar
understandings between them at any time before their arasinda yazih ya da soOzli olarak
respective signature ("Pre-Contractual Statements"), gerceklestirilmis tim anlagmalari,
whether written or oral, relating to its subject matter. dizenlemeleri, vaatleri, taahhutleri,

teklifleri, garantileri, beyanlari ve
anlasmalar gecersiz kilmaktadir
("Sézlegme Oncesi Beyanlar").

28.2 | Each party acknowledges that in entering into this Taraflardan her biri, bu Soézlesmeye
Contract it does not rely on any Pre-Contractual girerken, Bu Sozlesmede  agikga
Statement made by or on behalf of the other party belirtilenler disinda, Sézlesmenin konusu
(whether made innocently or negligently) in relation to ile ilgili olarak diger taraf tarafindan veya
the subject matter of this Contract, other than those onun adina (masumca veya ihmal sonucu)
which are set out expressly in this Contract. yapilmis herhangi bir Sézlesme Oncesi

Beyana dayanmadigini kabul eder.

28.3 | Each party agrees that it shall have no claim for Taraflardan her biri, herhangi bir S6zlesme
innocent or negligent misrepresentation or negligent Oncesi Beyana dayanan masum veya
misstatement based on, and hereby waives all rights ihmalkar bir yanhs temsil ya da masum
and remedies which might otherwise be available to it veya ihmalkar bir yanhs beyan igin herhangi
in relation to, any Pre-Contractual Statement. bir talepte bulunmayacagini kabul eder ve

isbu vesileyle, herhangi bir Soézlesme
Oncesi Beyan ile ilgili olarak baska tiirlii
kullanilabilecek tim hak ve yasal ¢6zim
yollarindan feragat eder.

28.4 | Nothing in this condition O shall limit or exclude the Kosul 0'deki higbir sey, taraflardan herhangi
liability of either party arising out of any pre-contractual birinin, herhangi bir s6zlesme 6ncesi yalan
fraudulent misrepresentation or fraudulent beyan veya bilerek gizlemeden
concealment. kaynaklanan yukimlGlGgina sinirlayamaz

veya hari¢ tutamaz.

29. LAW AND JURISDICTION: HUKUK VE YARGI YETKISI:

The construction, validity and performance of the
Contract and any dispute or claim (including non-
contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation shall
be governed by the laws of Turkey and the parties
irrevocably agree to submit to the non-exclusive
jurisdiction of the courts of Istanbul, however nothing in
these Conditions shall prevent a party from applying to
any court of competent jurisdiction for interim relief
and/or conservatory measures.

Sozlegsmenin yorumlanmasi, gegerliligi ve ifasi ve
Sozlesmeden veya konusundan veya olusumundan
dogan veya bunlarla baglantili olarak ortaya ¢ikan her
turlu ihtilaf veya talep (s6zlesme disi anlagsmazliklar
veya talepler de dahil) Turkiye kanunlarina tabidir ve
taraflar, Istanbul mahkemelerinin miinhasir olmayan
yargi yetkisine geri donllmez bir sekilde teslim olmayi
kabul ederler, yine de igsbu Kosullardaki higbir sey, bir
tarafin herhangi bir yetkili yargi yetkisine sahip
mahkemeye ihtiyati tedbir ve/veya koruyucu 6nlem
icin bagvurmasini engellemez.

APPENDIX A: DATA PROCESSOR CLAUSES

EK A: VERI ISLEYEN HUKUMLERI

1.1 In this Appendix A, “Data
Protection Legislation” shall mean (EU)
2016/679 (GDPR) and any amendment or
replacement to it (including any corresponding or
equivalent national law or regulation which
implements it; (ii) other applicable legislation of the
European Union (EU); (iii) the Data Protection Act
2018; (iv) to the extent applicable, the data
protection or privacy laws of any other country; and
(v) any binding guidance or code of practice issued
by a competent authority responsible for
supervising compliance with applicable Data
Protection Legislation.

1.1 isbu Ek Adaki "Veri Koruma
Mevzuati" su anlamlara gelir: (i) (AB) 2016/679
(GDPR) ve bunda yapilan tim tadil veya degisiklikler
(bunun uygulanmasina iliskin her tiirli muatekabil veya
muadil ulusal yasa veya yonetmelikler dahil olmak
Uzere); (ii) Avrupa Birligi'nin (AB) diger ilgili ve gegerli
mevzuatlari; (iii) 2018 Veri Koruma Yasasi; (iv) gegerli
oldugu olgude, herhangi bir bagka tlkenin veri koruma
veya gizlilik yasalari ve (v) gegerli Veri Koruma
Mevzuatina uyumn denetlenmesinden sorumlu olan
yetkili bir merci tarafindan yayinlanmis tim baglayici
kilavuzlar veya uygulama esaslari.

1.2 To the extent that any Personal
Data is Processed by you under this Agreement,
you shall be a Data Processor acting on our behalf
as described in the record of processing below.

1.2 Isbu Sozlesme kapsaminda
tarafinizca herhangi bir Kisisel Veri islendigi 6lgii ve
kapsamda, asagidaki isleme kaydinda agiklandigi
sekilde bizim adimiza hareket eden bir Veri isleyen
olarak hareket edersiniz.

1.3 You shall, in connection with the 1.3 Sozlesme ile baglantili olarak:
Contract:
1.3.1 comply at all times with the Data 13.1 her durumda Veri Koruma Mevzuatina

Protection Legislation and shall not perform your

uygun davranmali_ve bu Sézlesme kapsamindaki
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obligations under this Agreement in such a way as
to cause us to breach any of our applicable
obligations under the Data Protection Legislation;

yukumliliklerinizi  yerine getirirken, Veri Koruma
Mevzuati kapsaminda gegerli olan
yukumltliklerimizin herhangi birinin ihlaline sebep
olacak sekilde hareket etmemelisiniz;

1.3.2 only process Personal Data to the
extent, and in such a manner, as is necessary for
the performance of your obligations under this
Agreement, as further set out in the record of
processing below and in accordance with any
instructions from us and shall not disclose the
same to any third party;

1.3.2 Kisisel Verileri yalnizca isbu Sézlesme
kapsamindaki yukimllltklerinizi yerine getirmek igin
gerekli oldugu odlcide ve sekilde, buna ilaveten
asagidaki isleme kaydinda belirtildigi sekilde ve
tarafimizdan verilen tim talimatlara uygun olarak
islemeli ve bunlari  higbir  Gglinci  tarafa
aciklamamalisiniz;

1.3.3 implement appropriate technical and
organisational measures to protect Personal Data
against unauthorised or unlawful processing and
against accidental loss, destruction, damage,
alteration or disclosure;

1.3.3 Kisisel Verileri yetkisiz veya yasa digl
islemeye ve kazara kayip, imha, hasar, degisiklik veya
ifsaya karsi korumak igin uygun teknik ve
organizasyonel 6nlemleri uygulamalisiniz;

1.34 take reasonable steps to ensure the
reliability and trustworthiness of employees or
agents which have access to Personal Data and
ensure that they are have committed themselves
to confidentiality or are under an appropriate
statutory obligation of confidentiality;

134 Kisisel Verilere erisimi olan galigsanlarin
veya temsilcilerin guvenilirligini ve durustligini
saglamaya ve gizliligin saglanmasi hususunu taahhut
etmelerinin ya da gizlilik agisindan uygun bir yasal
yukumlilik altinda bulunduklarinin teminine yonelik
makul adimlar atmalisiniz;

1.35 not Process or transfer
any Personal Data in or to any country: (a) outside
the European Economic Area and (b) not deemed
adequate by the European Commission pursuant
to Data Protection Legislation (“Restricted
Country”) without our prior written consent;

1.35 Herhangi bir Kisisel Veriyi:
O6nceden yazili onayimiz olmaksizin (a) Avrupa
Ekonomik Alani disinda ve (b) Veri Koruma Mevzuati
uyarinca Avrupa Komisyonu tarafindan yeterli
gorilmeyen herhangi bir ilkede (‘“Kisith Ulke”)
islememeli veya boyle bir Ulkeye aktarmamalisiniz;

1.3.6 where such
permissions is given, it will be conditional on: (1)
any transfer of Personal Data to any Restricted
Country being done on the terms of a binding
agreement incorporating the EU standard clauses
for the transfer of Personal Data from Data
Controller to Data Processor entered into between
us and the relevant transferee (or any other valid
transfer mechanism under Data Protection
Legislation) as referred to in Appendix B, (2) the
Data Subject having enforceable rights and
effective legal remedies, (3) you complying with
your obligations under the Data Protection
Legislation by providing an adequate level of
protection to any Personal Data that is transferred;
and (4) you complying with instructions notified to
you in advance by us with respect to the
processing of the Personal Data. In relation to (1)
above, we authorize you to enter into EU standard
clauses in our name and on our behalf. You will
make the executed EU standard clauses available
to us on request. You agree to accept any
modifications to such standard clauses which are
necessary to comply with applicable law which
applies to such data transfer. Such binding
agreement shall be without prejudice to the rights
of the Company under this Agreement; and

1.3.6 bu tur bir izin verildiginde,
bu izin su kosullarda gecerli olacaktir: (1) Ek B'de
bahsedildigi sekilde tarafimiz ve kendisine veri
aktarimi yapilan sahis arasinda imzalanmig olan ve
Veri  Sorumlusundan Veri Isleyene aktarim
konusunda AB standart hiikimlerini iceren baglayici
bir sézlesmenin sartlari (veya Veri Koruma Mevzuati
kapsaminda yapilmis olan diger baska gegerli bir
aktarim mekanizmasi) uyarinca Kisisel Verilerin
herhangi bir Kisith Ulkeye tim aktarimlari, (2) Veri
Sabhibinin ilgili ve gecerli haklara ve gegerli hukuki
care yollarina sahip olmasi, (3) aktarilan Kisisel
Verilere yeterli dizeyde koruma saglayarak Veri
Koruma Mevzuati kapsamindaki yukudmliliklerinize
uymaniz; ve (4) Kisisel Verilerin islenmesi ile ilgili
olarak tarafimizca size 6nceden bildirilen talimatlara
uymaniz. Yukaridaki (1) ile ilgili olarak, tarafimiz adina
ve namina AB standart hikimlerinin akdedilmesi
hususunda tarafiniza yetki veriyoruz. Uygulanan AB
standart hukumlerini talepmiz halinde tarafinizca
tarafimiza sunulacaktir. Bu tir bir veri aktarimi
konusunda gecerli olan yururlikteki yasalara uymak
icin gereklilik arz eden ilgili standart hikumlerde
yapilacak her turli degisikligi kabul ediyorsunuz. S6z
konusu baglayici kabul, Sirketin isbu So6zlesme
kapsamindaki haklarina halel getirmeyecektir; ve

1.3.7 co-operate as
requested by us to enable us to comply with your
obligations under the Data Protection Legalisation,
including with respect to any exercise of rights by
a Data Subject under the Data Protection
Legislation;

1.3.7 Veri Sahibinin Veri
Koruma Mevzuati kapsamindaki haklarini herhangi
bir sekilde kullanmasi dahil olmak lzere, sizin Veri
Koruma Mevzuati kapsamindaki yukudmliliklerinize
uyumun temini icin talep ettigimiz sekilde igbirligi
yapmalisiniz;

1.3.8 not engage another
processor without the prior consent of the
controller;

1.3.8 veri sorumlusunun
onceden onayl olmaksizin baska bir isleyeni
gorevlendirmemelisiniz;

1.3.9 deletes or returns (at
our option) all the personal data after the end of

1.3.9 Hizmetlerin
saglanmasinin _sona ermesinden sonra tim kisisel
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the provision of Services, and delete any existing
copies thereof;

verileri silmeli veya (bizim tercihimize goére) iade
etmeli ve tim kopyalarini silmelisiniz;

1.3.10 makes available to us
all information necessary to demonstrate
compliance with the obligations laid down in this
clause 1.3 and allow for and contribute to audits,
including inspections, conducted by us or another
auditor mandated by us;

1.3.10 bu madde 1.3'te belirtilen
yukumluliklere uygunlugu gostermek igin gerekli olan
tim bilgileri bize sagdlamali ve tarafimizca veya
tarafimizca yetkilendirilen baska bir denetgi
tarafindan yuritilen teftisler de dahil olmak Uzere
denetimlere olanak saglamali ve bunlara katkida
bulunmalisiniz;

1.4 You shall notify us immediately
(and in any event within twenty-four (24) hours)
after becoming aware of, or suspecting the
occurrence of, any loss or corruption of Personal
Data or data security breach relating to Personal
Data.

1.4 Kisisel Verilerdeki herhangi bir kayip
ya da suistimal olayindan veya Kisisel Verilerle ilgili
veri guvenligi ihlalinden haberdar olduktan veya bu tir
olaylarin meydana geldiginden stiphelendikten sonra
(ve ne olursa olsun yirmi dort (24) saat icinde) bizi
derhal bilgilendirmelisiniz.

15 You will indemnify us from and
against any costs, losses, damages, proceedings,
claims, expenses, demands, penalties or fines
incurred or suffered by us which arise as a result
of or in connection with any breach of your
obligations under this Contract or the Data
Protection Legislation.

1.5 isbu Sézlesme veya Veri Koruma
Mevzuati kapsamindaki ylkimluluklerinizin herhangi
bir sekilde ihlali sonucu veya bununla baglantili olarak
olusan, tarafimizca altina girilen veya maruz kalinan
her turli maliyet, kayip, zarar, yasal islem, tazminat,
masraf, talep, ceza veya para cezasina karsi
tarafimizi tazmin etmelisiniz.

1.6 Record of processing table as
referred to above:

1.6 Yukarida bahsedilen isleme kaydi
tablosu:

Subject matter and
duration of
Processing of
personal data under
this Statement of
Work/Purchase
Order

Nature and purpose
of the Processing of
personal data

Types of personal
datato be
processed

Special categories
of personal data to
be processed

Categories of data
subject to whom the
personal data
relates

Approved sub-
processors

Bu Is Tamimi
(SoW)/Siparig Emri
(PO) kapsaminda
kigisel verilerin
islenme konusu ve
silresi

Kisisel verilerin
Islenme niteligi ve
amaci

islenecek kisisel
veri turleri

islenecek 6zel
nitelikli kisisel
veriler

Kisisel verilerin ilgili
oldugu veri sahibi
kategorileri

Onayh alt igleyenler

APPENDIX B: STANDARD CONTRACTUAL
CLAUSES FOR THE TRANSFER OF
PERSONAL DATA TO THIRD COUNTRIES

EK B: KISISEL YE_RiLERiN UCUNCU ULKELERE
AKTARIMI iGiN STANDART SOZLESME
HUKUMLERI

Where permission to transfer personal data
internationally is given by us, the parties will enter
into the current version of the EU standard clauses
for the transfer of Personal Data from Data
Controller to Data Processor as provided on the
Europa EUR-LEX website in various languages:
https://eur-lex.europa.eu under the Standard
Contractual Clauses section.

Tarafimizdan kisisel verilerin yurtdigina aktarimina
izin verildigi durumlarda, taraflar Avrupa EUR-LEX'in
https://eur-lex.europa.eu adresindeki web sitesinde
Standart Soézlesme Huikimleri boéliminde gesitli
dillerde sunulan Kisisel Verilerin Veri Sorumlusundan
Veri Isleyene aktariimasina iliskin AB standart
hukiimlerinin giincel versiyonunu imzalayacaklardir.




