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ECOMAL Turkey Elektronik A.S.'nin Satis ve Teslimatina iligskin Genel Hiikiim ve Kosullar

Genel, kapsam

ECOMAL Turkey Elektronik A.S.'nin (bundan bdyle "Tedarikgi" olarak anilacaktir) Satis ve Teslimatina iliskin
isbu Genel Sart ve Kosullar, girisimciler (Tiirk Borclar Kanunu (TBK) ve Tiirk Ticaret Kanunu (TTK), kamu hukuku
tizel kisileri veya 6zel hukuk tiizel kigileri veya fonlar (bundan béyle "Alici" olarak anilacaktir) ile olan mevcut ve
gelecekteki tim is iliskileri bakimindan gecerlidir.

Alicinin farkli veya tamamlayici sart ve kosullari, ancak Tedarik¢i bunlarin gecerliliklerini agik¢a kabul ettigi
takdirde ve Olgiide s6zlesmenin bir parcasi haline gelecektir.

Teklifler ve s6zlesmenin imzalanmasi, liriin 6zellikleri

Aksi acikca belirtimedikge, Tedarikgi tarafindan belirtilen fiyatlar 30 giin boyunca gecerli olacaktir ve bunun
disinda Tedarikginin teklifleri baglayici olmayacaktir. Tedarikginin s6zlesme kapsamindaki yUkimluligunin
kapsami, Tedarikcinin yazili siparis teyidi (e-posta, faks dahil) ile belirlenecektir. Siparis, siparis teyidi (izerine
veya mallarin génderilmesi Uzerine kabul edilmis sayilacaktir.

Alici, Tedarikginin 6nceden agik onayi olmadan sézlesmeden dogan haklarini Gi¢clinci taraflara devredemez.
Uriin numunelerinin baglayici olmayan agiklayici pargalar oldugu ve yalnizca gdsterme amagli oldugu kabul
edilir. Taraflar arasinda aksi yazili olarak (e-posta, faks dahil) kararlastiriimadikga, tim teslimatlar, s6zlesmenin
imzalandigi tarihte gecerli olan ilgili Grinldn teknik veri sayfasi temel alinarak yapilacaktir. Ayni durum, veri
sayfasindaki sapma ve/veya tamamlayici bilgiler dikkate alinarak Alicinin sartnamelerine goére Urln degisiklikleri
durumunda da gecerli olacaktir.

Alicinin sartnamelerine goére urin degisiklikleri yapilmasi durumunda, Alici tarafindan saglanan tim c¢izim ve
belgeler Alicinin mulkiyetinde kalmaya devam edecektir. Ancak Tedarikgi, Alici tarafindan saglanan gizimleri ve
belgeleri, Tedarikginin izin verilen sekilde tedarik veya hizmet aktardigi G¢lncu taraflarin (6zellikle imalatgilarin)
kullanimina sunma hakkina sahip olacaktir. Ayrica Tedarikgi, Alici tarafindan elektronik olarak saglanan tim
verileri kendi standart veri yedekleme sistemi kapsaminda saklayabilir.

Fiyatlar ve Odeme Kosullari

Aksi kararlastiriimadikg¢a, Tedarikginin s6zlesmenin imzalandidi tarihte gecerli olan fiyatlari gecerli olacaktir.
Fiyatlar, siparis teyidinde veya faturada belirtilen para birimi cinsinden ve KDV, her tirllu sigorta, nakliye ve
paketleme masraflari ve diger vergi veya harclar dahil olmak tGzere "EXW/Avrupa merkez deposu ECOMAL
Kirchzarten" INCOTERMS® 2020 olarak belirlenmisgtir.

Faturalar, teslimattan ve faturalandirmadan sonraki 30 takvim gunu icinde herhangi bir kesinti yapilmaksizin
faturada belirtilen para birimi cinsinden édenecektir. Odemenin alindidi tarih belirleyici olacaktir. Aliciya saglanan
herhangi bir indirim, yalnizca Alicinin zamaninda 6deme yapmasina bagli olarak gecerli olacaktir.

Tedarikgi herhangi bir zamanda teslimatlarini/hizmetlerini sebep belirtmeksizin Alici tarafindan eszamanli
6demeye bagh kilma hakkina sahip olacaktir.

Alicinin son 6deme tarihine uymamasi halinde, Tedarikginin hatirlatmasina gerek olmaksizin Alici temerriide
dusecektir. Temerrtt suresi boyunca, satin alma fiyati Gzerinden, o sirada gecerli olan faiz varsa, yasal temerrit
oraninda faiz tahsil edilecektir. Ayrica, Alicinin temerrit aninda mevcut olan ancak henliz vadesi gelmemis
borclari da muaccel sayilacak ve Tedarik¢i henliz vadesi gelmemis kalan alacaklarinin 6denmesini talep etme
hakkina sahip olacaktir. Tedarik¢i, temerrit nedeniyle daha fazla zarar talep etme hakkini sakli tutar.

Alici, yalnizca karg! taleplerin ihtilafsiz olmasi veya nihai ve kesin hale gelmesi ya da Tedarikginin talepleriyle
mutekabiliyete tabi olmasi durumunda mahsup etme ve alikoyma hakkini ileri sirme hakkina sahip olacaktir.
Teslimat ve Gecikme Kosullari, Nakliye Hasarinin Belgelendirilmesi

Teslimat, paketleme hari¢ olmak Uzere, EXW Avrupa merkez deposu ECOMAL Kirchzarten, Almanya
(INCOTERMS® 2020) olarak yapilacaktir. Talep edilmesi halinde ve masraflari Aliciya ait olmak tzere, mallar
baska bir varis yerine (teslimatli satin alma) génderilecek ve sigortalanacaktir. Bagka bir teslimat kosulunun
kararlastiriimasi halinde, bu teslimat da INCOTERMS® 2020'ye gore yapilacaktir.

Baglayici oldudu acikga yazili olarak belirtimedikge, Tedarik¢i tarafindan belirtilen teslimat tarihleri baglayici
degildir. Sevkiyatin Alicinin talebi tzerine ve masraflari Aliciya ait olmak Uzere kararlastiriimasi halinde
(teslimatli satin alma), teslimat sureleri ve teslimat tarihleri, nakliyeciye, tasiyiciya veya nakliye ile gérevlendirilen
diger G¢lncu tarafa teslim edildigi zamana atifta bulunacaktir.

Sdzlesmenin imzalanmasindan sonra Alicinin baglangicta taraflarca kararlastirilandan daha geg bir teslim tarihi
talep etmesi halinde, 6deme, teslimatin baslangictaki teslim tarihinde zamaninda gergeklestirilmis gibi
yapilacaktir.

Kismi teslimata, Alici tarafindan sézlesme amaci kapsaminda kullanilabiliyor, kalan siparis edilen mallarin
teslimati saglanabiliyor ve Alici dnemli bir ek masraf veya ek maliyete maruz kalmiyorsa izin verilebilir. Alicinin
mallari veya hizmetleri kabul etmesinin gerekmesi halinde, bu kabul kararlastirilan kabul tarihinde derhal veya
alternatif olarak Tedarik¢i tarafindan kabule hazir olundugunun bildiriimesinden sonraki bir hafta icinde
yapilmalidir. Alici, esasli olmayan bir kusur durumunda kabull reddedemez.

Mallarda veya ambalajda disaridan gérllebilen bir hasar olmasi durumunda (6zellikle nakliye hasari), Alici
hasarin belgelenmesini (6zellikle hasarli ambalajin veya malin fotodrafini ¢ekerek) ve hasarin nakliye hizmeti
saglayicisinin teslim tutanadina not edilmesini saglayacaktir. Turk Ticaret Kanunu Madde 23 bu durumdan
etkilenmez.

Tedarikginin kararlastirilan teslimat tarihlerine uymasi, gerekli onaylar ve izinler (6rnegin teknik cizimlerin ve
planlarin onaylari) dahil ancak bunlarla sinirh olmamak Uzere, Alici tarafindan saglanacak tim belgelerin
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zamaninda alinmasina ve Alicinin kararlastirilan 6deme sartlarina ve Alicinin sézlesme kapsamindaki diger
yukUumlualUklerine uymasina baghdir. Aksi takdirde, son teslim tarihi uzayacak ve ancak bu durum, gecikmeden
Tedarik¢inin sorumlu olmasi halinde gecerli olmayacaktir.

Alicinin sorumlu oldugu nedenlerle teslimatta gecikme olmasi durumunda, Tedarikgi, teslim edilecek mallarin
sevkiyata hazir oldugunu kararlastirilan sire iginde Aliciya bildirmisse, teslimat tarihi yerine getirilmis
saylilacaktir.

Alicinin kabulde temerride dismesi veya Alicinin teslimatin gecikmesine neden olan diger yukimlalUklerini
ihmal yoluyla veya kasitli olarak ihlal etmesi durumunda Tedarikgi, teslimat tarihinden itibaren veya - teslimat
tarihi yoksa - Tedarikginin Alictya mallarin sevkiyata hazir oldugunu bildirmesinden sonra, her takvim haftasi igin
fatura edilen tutarin %0,5'i tutarinda, ancak fatura edilen tutarin %5'inden fazla olmamak Uzere, maktu tazminat
talep etme hakkina sahip olacaktir. Her iki taraf da zararlarinin daha yuiksek veya daha disik oldugunu
kanitlama hakkini sakh tutar.

Tedarikgi, miicbir sebeplerden (6rnegin dogal afetler, savas, ayaklanma, salgin hastaliklar, pandemiler) veya
sdzlesmenin imzalandigi tarihte 6ngorilemeyen diger olaylardan (6rne@in (BT sisteminin, hacker saldirilari,
virisler nedeniyle kullanilamamasi), nakliyedeki gecikmeler, grevler, yasal lokavtlar, isglcl, enerji veya
hammadde eksikligi, gerekli yasal onaylarin (lisanslar dahil) alinmasindaki zorluklar, diizenleyici eylemler veya
veya Tedarikcinin sorumlu olmadigi Ust tedarikgilerden kaynaklanan yanlis veya zamansiz tedarik eksikligi)
kaynaklandigi slrece teslimatin yapilamamasindan veya teslimatta yasanan gecikmelerden sorumlu degildir.
Bu tur olaylarin Tedarikgi agisindan teslimati veya hizmeti 6nemli dlgiide zorlastirmasi veya imkansiz hale
getirmesi ve Tedarikginin makul bir sire iginde - en ge¢ 2 ay icinde - hizmetlerini sunabileceginin
ongorilememesi durumunda Tedarikgi s6zlesmeden ¢ekilme hakkina sahiptir. Gegici sureli engeller s6z konusu
oldugunda, teslimat veya hizmet siireleri uzatilacak veya teslimat veya hizmet tarihleri, engelin stresi arti makul
bir telafi suresi kadar ertelenecektir.

Uriinlerin sevkiyatinin veya teslimatinin Alicinin talebi iizerine gecikmesi halinde, Tedarikgi, sevkiyata hazir
olundugunun bildiriimesinden bir ay sonra baslamak Uzere, her takvim haftasi i¢in fatura tutarinin %0,5'i
tutarinda, ancak %5'ten fazla olmamak tzere depo Ucreti talep etme hakkina sahiptir. Her iki taraf da zararlarinin
daha ylksek veya daha duslk oldugunu kanitlama hakkini sakli tutar.

Garanti

Teslimatlarin veya hizmetlerin kusurlu oldugunun tespit edilmesi halinde, Tedarik¢i kendi takdirine bagli olarak
kusuru gidererek veya yenisini saglayarak veya sirasiyla kusursuz hizmetler sunarak (tamamlayici ifa) kusurlari
giderme hakkina sahip olacaktir. Tamamlayici ifa amaciyla yapilmasi gereken masraflar, 6zellikle nakliye, isgilik
ve malzeme masraflari Tedarikgi tarafindan karsilanacaktir; ancak bu durum, teslim edilen Griintn kullanim yeri
disinda bir yerde bulunmasi nedeniyle masraflarin artmasi halinde gegerli olmayacaktir.

Tedarikginin yasal hikim uyarinca ek ifa turlerinden birini veya her ikisini reddetme hakki bu durumdan
etkilenmez. Tamamlayici ifa amaciyla Alici, Tedarikgiye makul élglide gerekli zaman ve firsati taniyacaktir.
Tedarikgi, borglu oldugu tamamlayici ifayi, Alicinin ddenmesi gereken satin alma bedelini 6demesine bagl kilma
hakkina sahiptir. Bununla birlikte, Alici, satin alma fiyatinin kusurla ilgili olarak uygun olan bir kismini alikoyma
hakkina sahiptir.

Alicinin kusur bildiriminin haksiz oldugunun tespit edilmesi halinde Tedarikgi, yapilan masraflarin Alicidan geri
6denmesini talep etme hakkina sahip olacaktir.

Tedarikginin talebi Uzerine Alici, reddedilen Urini - mumkinse orijinal ambalajiyla birlikte - Saticiya Ucretsiz
olarak iade edecek ve/veya reddedilen Urini bir uzman tarafindan incelenmek Uzere (cretsiz olarak
depolayacaktir. Kusurlarin gerekcgeli olarak bildiriimesi durumunda, Tedarikgi en uygun nakliye rotasinin
masraflarini ve/veya mutat depolama masraflarini geri 6deyecektir; bu durum, teslim edilen Grintn kullanim yeri
disinda bir yerde bulunmasi nedeniyle depolama ve/veya teslimat masraflarinin artmasi halinde gecerli
olmayacaktir.

Kusur Gglncu taraf bir trinin kusuruna dayaniyorsa, Tedarik¢i tedarikgisine karsi garanti taleplerini Aliciya
temlik etme hakkina sahiptir. Bu durumda Alici, yalnizca kusurlu Ggincl taraf Grindn tedarikgisine veya
Ureticisine karsi yukarida belirtilen taleplerin adli olarak uygulanmasinin basarisiz olmasi veya - érnegin iflas
nedeniyle - imkénsiz olmasi durumunda Tedarikciye kargi garanti taleplerini ileri surebilir.

Alici, temlik edilen taleplerin mahkemede ileri strilmesi durumunda Tedarikciyi gecikmeksizin bilgilendirecek ve
temlik edilen taleplerle ilgili tim anlagmalar i¢in Tedarik¢inin dnceden onayini alacaktir.

Alicinin teslim edilen UrinlG degistirmesi veya Tedarikginin izni olmadan Uglincu taraflarca degistiriimesi ve
bunun sonucunda kusurun giderilmesinin imkansiz veya makul olmayan nedenlerle daha zor hale gelmesi
durumunda garanti gecerli olmayacaktir. Her halikarda, degisiklikten kaynaklanan kusurun giderilmesine iligkin
ek masraflar Alici tarafindan kargilanacaktir.

Kusurlardan Sorumluluk, Zamanasimi

Tedarikgi, s6zlesmeyi sekillendiren, sd6zlesmenin diizgln bir sekilde ifasi igin gerekli olan ve sézlesme tarafinin
dizenli olarak uyulmasina glvenebilecedi so6zlesme yukumlilikleri gibi sdzlesmeden dogdan &nemli
yukumlalikleri ihmal yoluyla veya kasith olarak ihlal edilmesinden yasal hikimler uyarinca sorumlu olacaktir.
Diger tum sdzlesme ihlalleri igin Tedarik¢i, yalnizca yasal temsilcilerinden biri, bir calisani veya bagka bir vekili
tarafindan kasith olarak veya agdir ihmal yoluyla zarara neden olundugunda sorumlu olacaktir.

Tedarikgi kasith olarak hareket etmedidi slirece, yalnizca genellikle meydana gelen dngérulebilir ve dogrudan
zararlardan sorumlu olacaktir.
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Yerel yonetmelik kapsamindaki sorumluluk bu durumdan etkilenmeyecektir ve bu ayni zamanda yasama,
bedene veya sagliga yonelik ihmalkar veya kasitl yaralanma sorumlulugu icin de gegerlidir. Tedarikci, bir garanti
Ustlenirken yasal hikimlere uygun olarak sorumlu olacaktir.

Yukarida aksi belirtimedik¢e, Tedarikgi aleyhinde gorev ihlalleri nedeniyle ydneltilebilecek tazminat talepleri

harictir.

Tedarik¢inin sorumlulugu hari¢ tutuldugu ve sinirlandirildigi dlgcide, bu ayni zamanda Tedarikginin yasal

temsilcilerinin, galisanlarinin ve diger vekillerinin kigisel sorumlulugu icin de gecerlidir.

Bu Madde VI'nin yukaridaki 1 ila 3. fikralarina gbre tazminat talepleri yasal sureler iginde sona erer.

Tark Ticaret Kanunu (TTK) 23. fikrasina gore kusur talepleri i¢in zaman asimi siresi - kasit hari¢ ve

isbu Madde VI'nin 7. fikrasina tabi olarak - 24 aydir ve teslimattan veya kabul gerekiyorsa kabulden

itibaren baslar. Ancak, Griiniin kusurlu teslim edilmesi halinde, Alici 2 giin icinde Tedarikgiye bildirimde
bulunacak ve gizli bir kusur sz konusu ise, Alici 8 giin iginde Uriinli incelemek veya (iglincii taraflara inceletmek
ve ayni sire iginde saticiya bildirimde bulunmakla yukimludar.

Turk Ticaret Kanunu'nun (TTK) 23. Maddesine gore tamamlayici ifa yukumlalagunun ihlaline iligkin bir

tazminat talebi, ancak bu Madde VI'nin 6. fikrasi uyarinca 24 aylik zaman asimi suresi igcinde hem (i)

Alicinin tamamlayici ifa talep etmesi hem de (ii) Tedarik¢inin tamamlayici ifa yukimlGlagina ihlal

etmesi halinde mumkudndur.

Tazminat talepleri yalnizca Madde VI'deki hikimler kapsaminda devam edecektir. Alicinin bir kusur

nedeniyle Tedarik¢gi aleyhinde bulunabilecegi diger tazminat talepleri harigtir. Urlinlerin bir tiiketiciye teslim

edilmesine iliskin 6zel yasal hikimler bu durumdan etkilenmeyecektir.

Fikri Mulkiyet Haklan

Alici, teslimatlar ve hizmetler icin sartnameler sagladigi sirece ve Tedarikgi Urlinleri Alicinin sartnamelerine

uygun olarak teslim ettigi surece, trtnlerin Gguinct taraflarin haklarini ihlal etmemesini saglayacaktir.

Diger tim agilardan, asagidaki hususlar gecerli olacaktir: Uglincl bir tarafin, Tedarik¢i tarafindan yapilan

teslimatlarin Gglincu taraf fikri mulkiyet haklarini ihlal ettigi ve s6zlesmeye uygun olarak Alici tarafindan

kullanildigi gerekgesiyle Aliciya karsi hakli bir talepte bulunmasi halinde Tedarikgi, garanti siresi
icinde (Madde VI, fikra 6)) Aliciya karsl asagidaki sekilde sorumlu olacaktir:

a) Tedarikgi, kendi takdirine bagh olarak, ilgili teslimat kalemi igin bir kullanim hakki elde edecek veya Uglincu
taraf haklarinin artik ihlal edilmeyecegi ve teslimat kaleminin sézlesmeyle kararlastirilan iglevlerini yerine
getirmeye devam edecegi sekilde tadil edecek veya degistirecektir. Ancak, Tedarik¢i agisindan bunun makul
caba gosterilerek yapilamamasi halinde, Alici s6zlesmeden g¢ekilme veya yasal hikimler uyarinca satin alma
fiyatinin disirilmesini talep etme hakkina sahip olacaktir.

b) Tedarikginin zararlar igcin tazminat 6deme yukimluligi Madde VI hiikiimlerine tabi olacaktir.

c) Tedarikginin yukarida belirtilen ylkumlillkleri, yalnizca Alicinin Tedarikginin dnceden agik izni olmadan
Uglincu bir tarafa bir ihlali kabul etmemesi ve Tedarikginin tim savunma énlemlerini alma ve bir uzlagsma igin
muzakere etme hakkini sakli tutmasi durumunda veya kesin bir yargi karari olmasi durumunda gegcerli
olacaktir.

Alicinin tazminat talepleri, tguincu taraf fikri mulkiyet haklarinin ihlalinden sorumlu oldugu 6l¢ide harigtir.

Alicinin tazminat talepleri, Gguncu taraf fikri mulkiyet haklarinin ihlalinin:

a) llgili Griiniin Tedarikgi tarafindan éngérillemeyen veya taraflarca kararlagtiriimayan bir sekilde uygulanmasi
veya kullanilmasindan veya

b) Tedarik¢i dnceden kabul etmedigi slrece, Alicinin teslim edilen Urinu degistirmesinden veya Tedarikgi
tarafindan teslim edilmeyen urinlerle birlikte kullanmasindan kaynaklanmasi halinde de gegerli olmayacaktir.

Uglinci taraf fikri malkiyet haklarinin ihlali durumunda, Madde V'in 3ila 6. fikrasinin hiikiimleri, Alicinin

bu Madde VII'nin 2 a) fikrasi uyarinca bulundugu tazminat taleplerine uygun olarak uygulanacaktir.

Alici, Gglncu taraf haklarinin ihlaline iligskin tazminat talepleri Aliciya karsi ileri sUralir surilmez Tedarikgiyi

gecikmeksizin yazili olarak (e-posta, faks dahil) bilgilendirecektir. Tirk Ticaret Kanunu'nun (TTK) 23. Maddesi

bu durumdan etkilenmeyecektir.

ihracat Kontrolii

Tedarikgi, turdnlerini AB veya ABD'nin ambargo uyguladigi Ulkelere satmayacaktir. Bu nedenle, s6zlesmenin

imzalanmasindan sonra, Alicinin ambargo uygulanan bir tlkede ikamet ettigi veya bu llkede yerlesik oldugu

veya bu llkeye bagka bir teslimat yapmayi planladiginin anlagiimasi durumunda, Tedarikgi derhal s6zlesmeden
cekilme hakkina sahiptir.

Tedarikei, bir ABD sirketler grubunun pargasidir. Bu nedenle Tedarikgi, Alici ile yapilan bir igslemin ABD yaptirm

yasas! kapsaminda (Tedarikgi igin gegerli oldugu 6lgiide) izin verilebilir veya onaya tabi olup olmadigini ve ne

Olgude izin verildigini teyit edecektir.

Alici, Tedarikginin Grtnlerinin kismen ABD'de Uretildigini ve ABD'nin ihracat kisitlamalarina tabi olabilecegini

kabul eder. Yeniden satis durumunda Alici, Avrupa kisittamalarina ek olarak bu kisittamalara da uyulmasini

saglayacak ve bu yukimlaluga alicisina da yiikleyecektir.

Gizlilik

Alici, sdzlesmenin ifasi ile baglantili olarak bilinen tim bilgileri gizli tutmak, bunlari bu sézlesme disinda kendi

veya Ucuncu taraflarin amaglari igin kullanmamak ve Uglincu taraflara vermemekle yikimludir. Bu yakimlaluk,

isbu s6zlesme iligkisinin sliresi boyunca ve sona ermesinden sonra da gegerlidir. Alici, kullanim yasagi da dahil
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olmak Uzere bu gizlilik yukumlaligunia gahsanlarina ve diger temsilcilerine ve acentelerine uygulayacaktir.
Taraflar arasinda akdedilen herhangi bir gizlilik anlasmasi veya gelistirme so6zlesmesinin diger gizlilik
yukumllukleri bu durumdan etkilenmeyecektir.

Gizliligi koruma yUikimluligi ve kullanim yasagi, bilgilerin (i) Tedarikgi tarafindan agiklanmadan 6nce Alici
tarafindan zaten biliniyor olmasi, (ii) s6zlesmenin imzalandidi tarihte genel olarak erigilebilir olmasi veya daha
sonra genel olarak erisilebilir hale gelecek olmasi, (iii) Aliciya yasal olarak bunu yapmaya yetkili Gglinci bir
tarafca sunulmasi veya (iv) yasal olarak izin verilmesi halinde, Alicinin Tedarik¢iye agiklamadan énce s6z
konusu gereklilige itiraz etmesine izin vermek igin derhal bildirimde bulunmasi kosuluyla, s6zlesmenin amaglari
dogrultusunda herhangi bir yetkiliye veya bir mahkemeye veya herhangi bir yasal yukimlulik temelinde
aciklanmasi gerekmesi halinde gecerli olmayacaktir.

Veri Koruma

Tedarikgi, veri  koruma  vyasasinin  ilgili  hiikimlerine  uyacaktir. Daha fazla  bilgiye
https://www.ecomal.com/en/information/data-privacy/https://www.ecomal.com/service/datenschutz/
adresinden ulasabilirsiniz.

Bolunebilirlik

Sdzlesmenin herhangi bir hikminin veya sézlesmeye sonradan eklenen herhangi bir hikmun tamamen veya
kismen gegersiz veya hikimsilz olmasi veya sézlesmenin herhangi bir eksiklik icermesi halinde, kalan
hakUmlerin gegerliligi bu durumdan etkilenmeyecektir.

Bu durumda taraflar, anlam ve gecerlilik bakimindan asil hiikme mimkiin oldugunca yakin olan gegerli bir ikame
hikUm kararlastiracaktir.

Yargi Yeri, Tabi Olunan Kanun

Alicinin bir tacir, Turk Ticaret Kanunu kapsaminda veya Turk Ticaret Kanunu kapsamindaki 6zel diizenlemeler
kapsaminda bir tizel kisi olmasi veya Alicinin Turkiye'de yerlesik bir yerinin bulunmamasi durumunda, taraflar
arasindaki sdzlesme iliskisinden dogrudan veya dolayl olarak kaynaklanan tim ihtilaflar icin tek yargi yeri
Tedarikginin kayith merkezi olacaktir. Tedarikgi, Alici aleyhinde bulunacagi hak taleplerini Alicinin genel yargi
yerinde de ileri sirme hakkina sahiptir.

isbu Teslimata iligkin Genel Sart ve Kosullar ve Tedarikgi ile Alici arasindaki sézlesme iliskileri, kanunlar ihtilafi
kurallarina bakilmaksizin Turkiye Cumhuriyeti yasalarina tabi olacaktir. Uluslararasi Mal Satis S6zlegsmelerine
iliskin Birlesmis Milletler Sézlesmesi (CISG) uygulanmayacaktir.
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General Terms and Conditions of Sale and Delivery of ECOMAL Turkey Elektronik A.S.

General, scope

These General Terms and Conditions of Sale and Delivery of ECOMAL Turkey Elektronik A.S. (hereinafter also
"Supplier") apply to all present and future business relationships with entrepreneurs (Turkish Code of Obliga-
tions (TCO) and Turkish Commercial Code (TCC), legal entities of public law or special bodies or funds under
private law (hereinafter referred to as "Purchaser").

Deviating or supplementary terms and conditions of the Purchaser shall only become part of the contract if and
insofar as the Supplier has expressly agreed to their applicability.

Offers and conclusion of the contract, product specifications

Unless otherwise expressly stated, the prices indicated by the Supplier shall be valid for 30 days; apart from
that, the Supplier's offers are non-binding. For the scope of the Supplier’'s obligation under the contract, the
written order confirmation of the Supplier shall be decisive (incl. e-mail, fax). The order shall be deemed accepted
upon the order confirmation or upon dispatch of the goods.

The Purchaser may not transfer his contractual rights to third parties without the prior express consent of the
Supplier.

Product samples are considered as non-binding illustrative pieces and for demonstration purposes only. Unless
otherwise agreed between the parties in writing (incl. e-mail, fax), all deliveries shall be made based on the
technical data sheet of the respective product valid at the time of the conclusion of the contract. The same shall
apply in the event of product modifications according to the Purchaser's specifications, considering deviating
and/or supplementary information in the data sheet.

In the event of product modifications according to the Purchaser’s specifications, any drawing and documents
provided by the Purchaser shall remain the property of the Purchaser. However, the Supplier shall be entitled to
make the drawings and documents provided by the Purchaser available to third parties (in particular manufac-
turers) to whom the Supplier has permissibly transferred supplies or services. Furthermore, the Supplier may
store any data electronically provided by Purchaser within the scope of his standard data backup system.

. Prices and Payment Terms

Unless otherwise agreed, the Supplier’s prices valid at the time of conclusion of the contract shall apply. The
prices are made in the currency as stated in the order confirmation or invoice and are "EXW/European central
warehouse ECOMAL Kirchzarten“ INCOTERMS® 2020 plus VAT, any insurance, transport and packaging costs
and any other taxes or duties.

Invoices are payable in the currency as indicated in the invoice within 30 calendar days after delivery and invoic-
ing without any deductions. The date of receipt of payment shall be decisive. Any discounts granted to the
Purchaser shall only apply subject to the timely payment of the Purchaser.

The Supplier shall be entitled at any time to make its deliveries/services dependent on concurrent payment by
Purchaser without stating reasons.

If the Purchaser fails to meet the payment deadline, the Purchaser shall be in default without the need for a
reminder from the Supplier. During the time of default, interest shall be charged on the purchase price at the
statutory default rate if interest applicable at the time. Furthermore, the debts of the Purchaser existing at the
time of default but not yet due shall also be deemed due and payable and the Supplier shall be entitled to
payment of its remaining receivables that are not yet due. The Supplier reserves the right to claim further dam-
ages caused by default.

The Purchaser shall only be entitled to set-off and to assert a right of retention if the counterclaims are undisputed
or have become final and absolute, or if they are subject to reciprocity with the Supplier’s claims.

Terms of Delivery and Delay, Documentation of Transport Damage

Delivery shall be made EXW European central warehouse ECOMAL Kirchzarten, Germany (INCOTERMS®
2020) excluding packaging. Upon request and at the expense of the Purchaser, the goods will be sent to another
destination (delivery purchase) and insured. If another delivery condition is agreed, such delivery shall be based
on INCOTERMS® 2020 as well.

Unless expressly stated in writing as binding, delivery dates indicated by Supplier are not binding. If shipment
has been agreed upon request and expense of the Purchaser (delivery purchase), delivery periods and delivery
dates shall refer to the time of transfer to the carrier, forwarder or other third party commissioned with the
transport.

If, after conclusion of the contract, the Purchaser requests a later delivery date than originally agreed upon by
the parties, payment shall be made as if the delivery was carried out on time on the original delivery date.
Partial deliveries are permissible if the partial delivery can be used by the Purchaser within the scope of the
contractual purpose, the delivery of the remaining ordered goods is ensured, and the Purchaser incurs no sig-
nificant additional expenses or additional costs. If the Purchaser is obliged to accept the goods or services, this
must be done immediately on the agreed acceptance date, or alternatively within one week after notification of
readiness for acceptance by the Supplier. The Purchaser may not refuse acceptance in case of a non-material
defect.
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In the event of externally visible damage to the goods or packaging (especially transportation damage), the
Purchaser shall ensure that the damage is documented (in particular by taking pictures of the damaged pack-
aging or good) and that the damage is noted on the receipt of the freight service provider. Art. 23 of Turkish
Commercial Code remains unaffected.

Compliance by Supplier with any agreed delivery dates shall be subject to the timely receipt of all documents to
be provided by the Purchaser, including but not limited to approvals and permits required (e.g. approvals of
technical drawings and plans), as well as Purchaser’'s compliance with the agreed payment terms and other
obligations of the Purchaser under the contract. Otherwise, the deadline shall be extended; accordingly, this,
however, shall not apply if the Supplier is responsible for the delay.

In case of delay in delivery for reasons for which the Purchaser is responsible, the delivery date shall be consid-
ered as met if the Supplier has notified the Purchaser within the agreed deadline that the goods to be delivered
are ready for dispatch.

If the Purchaser is in default of acceptance or if the Purchaser negligently or intentionally breaches other obliga-
tions that result in a delay of the delivery, the Supplier shall be entitled to claim liquidated damages in the amount
of 0.5% of the invoiced amount per calendar week, but no more than 5% of the invoiced amount, beginning at
delivery date or —in the absence of a delivery date — after the Supplier has natified the Purchaser that the goods
are ready for dispatch. Both parties shall reserve the right to prove higher or lower damages.

The Supplier is not liable for impossibility of delivery or delays in delivery, as far as they are due to force majeure
(e.g. natural disasters, war, riots, epidemics, pandemics) or other unforeseeable events at the time of conclusion
of the contract (e.g. breakdowns of all kinds (incl. unavailability of the IT system e.g. due to hacker attacks,
viruses), delays in transport, strikes, legitimate lockouts, lack of manpower, energy or raw materials, difficulties
in obtaining necessary regulatory approvals (incl. licenses), regulatory action or the lack of incorrect or untimely
supply from upstream suppliers) which the Supplier is not responsible for. If such events make the delivery or
service significantly more difficult or impossible for the Supplier and cannot be foreseen that the Supplier can
provide its services within a reasonable period — at the latest within 2 months — the Supplier is entitled to withdraw
from the contract. In the case of obstacles of a temporary duration, the delivery or service periods shall be
extended, or the delivery or service dates shall be postponed by the period of the hindrance plus a reasonable
ramp-up period.

If dispatch or delivery of the goods is delayed at the Purchaser’s request, the Supplier is entitled to charge
warehouse fees in the amount of 0.5% of the invoice amount per calendar week, but not more than 5%, beginning
one month after notification of readiness for dispatch. Both parties shall reserve the right to prove higher or lower
damages.

XVII.  Warranty

1.

If the deliveries or services prove to be defective, the Supplier shall be entitled to remedy the defects at its own
discretion by rectifying the defect or providing replacement or respectively by providing defect free services
(supplementary performance). The expenses required for the purpose of supplementary performance, in partic-
ular transport, labor and material costs, are borne by the Supplier; this, however, does not apply if the costs
increase because the item delivered is located in a place other than the place of intended use.

The Supplier’s right to refuse one or both types of supplementary performance in accordance with the statutory
provision remains unaffected. For the purpose of supplementary performance, the Purchaser shall grant the
Supplier the time and opportunity reasonably required.

The Supplier is entitled to make the supplementary performance owed by the Supplier dependent on the Pur-
chaser paying the due purchase price. However, the Purchaser is entitled to retain a part of the purchase price
that is appropriate in relation to the defect.

If the Purchaser's natification of defects proves to be unjustified, the Supplier shall be entitled to demand reim-
bursement from the Purchaser for the expenses incurred.

At the Supplier's request, the Purchaser shall return the rejected good — if possible including the original pack-
aging — to the Seller free of charge and/or store the rejected good free of charge for possible inspection by an
expert. In the event of a justified notification of defects, the Supplier shall reimburse the costs of the most favor-
able shipping route and/or the customary storage costs; this shall not apply if the storage and/or delivery costs
increase because the delivered good is located at a place other than the place of intended use.

If the defect is based on a defect of a third-party product, the Supplier is entitled to assign its warranty claims
against its supplier to the Purchaser. In this case, the Purchaser can only assert warranty claims against the
Supplier if the judicial enforcement of the aforementioned claims against the supplier or manufacturer of the
defective third-party product was unsuccessful or is — for example, due to insolvency — hopeless.

The Purchaser shall inform the Supplier without delay if the assigned claims are asserted in court and shall
obtain the prior consent of the Supplier for all agreements concerning the assigned claims.

The warranty shall not apply if the Purchaser changes the delivered product, or has it altered by third parties
without consent of the Supplier and as a result the elimination of the defect becomes impossible or unreasonably
more difficult. In any case, the Purchaser shall bear the additional costs of remedying the defect incurred by the
change.

XVIII. Liability for Defects, Statute of Limitations

1.

The Supplier shall be liable in accordance with the statutory provisions for any negligent or intentional breach of
material contractual obligations by the Supplier, i.e. contractual obligations, the performance of which character-
ize the contract, which are necessary for its proper performance and which the contracting party may regularly
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rely on being complied with. For all other breaches of contract, the Supplier shall only be liable if damage has
been caused intentionally or through gross negligence by one of its legal representatives, an employee or an-
other vicarious agent.

Insofar as the Supplier did not act intentionally, the Supplier shall only liable be for typically occurring foreseeable
and direct damage.

Liability under the local regulation remains unaffected; this also applies to liability for negligent or intentional
injury to life, body or health. When assuming a guarantee, the Supplier shall be liable in accordance with the
statutory provisions.

Unless otherwise stipulated above, claims for damages against the Supplier for breaches of duty are excluded.
Insofar as the liability of the Supplier is excluded and limited, this also applies to the personal liability of the
Supplier’s legal representatives, employees and other vicarious agents.

Claims for damages according to the above Sec. VI.1 to VI.3 of this Article VI expire within the statutory periods.
The limitation period for claims for defects according to Sec. 23 Turkish Commercial Code (TCC) is — except for
intent and subject to Sec. VI.7 of this Article VI — 24 months and starts from delivery or, if acceptance is required,
from acceptance. However, in case of defective product delivery, Purchaser shall notify Supplier within 2 days
and if here is a hidden defect, Purchaser is obliged to examine the Product or have them examined by third
parties within 8 days and notify to the seller within the same period.

A claim for damages for breach of the obligation to supplementary performance according to Art. 23 Turkish
Commercial Code (TCC) exists only if, during the 24-month limitation period acc. to section VI.6 of this Article
VI both (i) the Purchaser demands supplementary performance, and (ii) the Supplier has violated its supplemen-
tary performance obligation.

Claims for damages shall only persist under the provisions in Article VI. Further claims for damages of the Pur-
chaser against the Supplier due to a defect are excluded. The special statutory provisions for the delivery of the
goods to a consumer shall remain unaffected.

XIX.Intellectual Property Rights

1.

Insofar as the Purchaser provides specifications for deliveries and services, the Purchaser shall ensure that the
goods, insofar as the Supplier delivers them in accordance with the Purchaser's specifications, do not infringe
third-party rights.

In all other respects, the following shall apply: If a third party asserts a justified claim against the Purchaser

based on an infringement of third-party intellectual property rights by deliveries made by the Supplier and used

by the Purchaser in accordance with the contract, the Supplier shall be liable to the Purchaser within the warranty
period (Article VII Sec. 6) as follow:

a) The Supplier shall, at its own discretion, obtain a right of use for the respective delivery item or modify or
replace it in such a way that no third-party rights are infringed anymore, and the delivery item continues to
fulfill its contractually agreed functions. However, if this is not possible for the Supplier with reasonable effort,
the Purchaser shall be entitled to withdraw from the contract or to demand a reduction of the purchase price
in accordance with the statutory provisions.

b) The Supplier's obligation to pay compensation for damages shall be subject to the provisions of Article VI.

c) The aforementioned obligations of the Supplier shall only apply if and to the extent the Purchaser does not
acknowledge a breach to a third party without the prior express consent of the Supplier and the Supplier
retains the right to take all defense measures and negotiate a settlement, or in case of a final judgement.

Claims of the Purchaser are excluded to the extent he is responsible for the infringement of the third-party intel-

lectual property rights.

Claims of the Purchaser shall also be excluded if the infringement of the third-party intellectual property rights

was caused

a) by an application or use of the respective good not foreseeable for the Supplier or not agreed by the parties
or

b) by the Purchaser modifying the delivered good or using it together with products that were not delivered by
the Supplier, unless the Supplier has agreed in advance.

In case of infringements of the third-party intellectual property rights, the provisions of Article V Sec. 3 to 6 shall

apply accordingly to the Purchaser’s claims pursuant to Sec. 2 a) of this Article VII.

The Purchaser shall inform the Supplier without undue delay in writing (incl. e-mail, fax) as soon as claims

regarding the infringement of third-party rights are asserted against the Purchaser. Art. 23 of Turkish Commercial

Code (TCC) remains unaffected.

. Export Control

The Supplier does not sell its products to countries for which the EU or the USA have issued an embargo.
Therefore, if, after the conclusion of the contract, it turns out that the Purchaser resides or is based in a country
for which an embargo is issued or intends to make a further delivery to such country, the Supplier is entitled to
immediately withdraw from the contract.

The Supplier is part of a US group of companies. As such, the Supplier verifies whether and to what extent a
transaction with the Purchaser is permissible or subject to approval under US sanctions law (to the extent appli-
cable to the Supplier).

The Purchaser acknowledges that the products of the Supplier are partly manufactured in the USA and may be
subject to export restrictions of the USA. In the event of a resale, the Purchaser shall ensure that, in addition to
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European restrictions, these restrictions are also complied with and shall also impose this obligation on its pur-
chaser.

XXI. Confidentiality

1. The Purchaser is obliged to keep all information that become known in connection with the performance of the
contract as confidential, neither to use it for his own or third parties’ purposes outside of this contract nor to make
it available to third parties. This obligation applies for the duration of this contractual relationship as well as after
its termination. The Purchaser shall impose this obligation of confidentiality, including the prohibition of use, on
his employees and other representatives and agents. Further confidentiality obligations of any confidentiality
agreement or development contract concluded between the parties shall remain unaffected.

2. The obligation to maintain confidentiality and the prohibition of use shall not apply if and to the extent that the
information (i) was already known to the Purchaser before disclosure by the Supplier, (ii) is, at the date of
conclusion of the contract, generally available or will thereafter be made generally available, (iii) is made
available to the Purchaser from a third party lawfully entitled to do so or (iv) is required to be disclosed to any
authorities for the purposes of the contract, or to a court, or on the basis of any statutory obligations, provided
that, if legally permissible, the Purchaser first gives prompt notice to the Supplier to permit him to oppose such
requirement prior to disclosure.

XXIl.  Data Protection
The Supplier complies with the applicable provisions of the data protection law. Further information is available
at https://www.ecomal.com/en/information/data-privacy/

XXII.  Severability

1. If any provision of the contact or any provision subsequently added to the contract is or becomes invalid or void
in whole or in part, or if the contract contains any omission, the validity of the remaining provisions shall not be
affected thereby.

2. The parties shall agree on a valid substitute provision that comes as close as possible in meaning and
effectivness to the original provision.

XXIV. Jurisdiction, Applicable Law

1. If the Purchaser is a merchant, a legal person under Turkish Commercial Code or special regulations under
Turkish Commercial Code, or has the Purchaser no general venue in Turkey, the sole place of jurisdiction for all
disputes derived directly or indirectly from the contractual relationship between the parties shall be the registered
seat of the Supplier. The Supplier is also entitled to assert its claims at the general place of jurisdiction of the
Purchaser.

2. These General Terms and Conditions for Deliveries and contractual relations between the Supplier and the
Purchaser shall be subject to the laws of Turkey without regard to its conflict of laws rules. The United Nations
Convention on Contracts for the International Sale of Goods (CISG) does not apply.
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