ARITAS GENERAL TERMS OF CONDITIONS OF PROCUREMENT

These general terms and conditions (hereinafter: the “Conditions”) apply to all requests by Aritas
Kriyojenik Endustri Sanayi ve Ticaret A.S. (hereinafter: “Aritas”) to the other party (hereinafter:
“Supplier”) to make an offer, to offers made by Supplier, to purchase orders from Aritas and to all
agreements of purchase of goods and/or the performance of work and/or the contracting of work
concluded and to be concluded by Aritas with Supplier.
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4.4

GENERAL

If Supplier refers to its own general terms and conditions when making an offer or confirming
an order, or otherwise declares that its own general terms and conditions apply to a
contemplated or executed agreement, such reference or declaration of applicability will only
become binding on Aritas if they are explicitly accepted by Avritas in writing.

Any deviation from these Conditions will be valid only if and to the extent that it has been
expressly confirmed by Aritas in writing.

The prices quoted and the offers made by Supplier will be fixed and irrevocable for 30 (thirty)
days. A price that has been accepted by Aritas may not be increased without Aritas’ explicit
prior written consent.

The price of each product or service is separately indicated in the relevant offer, purchase order
or agreement. Prices quoted will be exclusive of VAT but inclusive of all expenses, taxes,
charges and duties incurred in connection with the fulfilment of Supplier’s obligations.

Aritas may modify an order at any time, provided Supplier has not already fulfilled the order
and to the extent reasonably possible for Supplier. In such case, Aritas and the Supplier shall
negotiate in good faith to re-determine the price, quality and delivery time of the product or
service.

Supplier will only be entitled to have a third party carry out its obligations with Aritas” explicit
prior written approval.

Any permission, approval, notification, instruction and/or information provided by Aritas to the
Supplier shall not release the Supplier to duly fulfill its legal, technical, administrative and
contractual obligations and liabilities under an agreement.

PAYMENT

Aritas will pay for the goods delivered and/or the services rendered within 120 (one hundred
and twenty) days of receipt of the invoice.

Supplier will not send the invoice before the latest of the following dates: (i) the date of delivery
and approval of the goods by Avritas; or (i) the date of installation and approval thereof by
Aritas; or (iii) the date on which the work is finished.

If Aritas objects on reasonable grounds to the invoice or to the goods delivered or the work
performed, it shall first allow Supplier to redress the situation as soon as possible but at the
latest within a reasonable period to be determined. If Supplier’s efforts were not successful in
Aritas’ reasonable opinion, Aritas may suspend payment, without prejudice to any of its other
rights.

Aritas may set off the amounts it owes Supplier against any amounts owed or allegedly owed
by Supplier to Aritas.

PROPERTY RIGHTS AND CONFIDENTIALITY

Aritas will retain all rights regarding information and goods, including but not limited to
components, materials, raw materials and ingredients, tools, drawings and specifications, and
all rights with respect to software, that Aritas makes available to Supplier to perform the
agreement. Supplier must mark such goods as Aritas’ property.

Supplier is permitted to use the information, goods and software provided to it solely to perform
the agreement and must return such information, goods and software to Aritas at its first
request. Any electronic databases will immediately be removed from the computer systems at
Aritas’ request or upon termination of the agreement, and the original data carriers will be
returned to Aritas.

Supplier has a duty to protect Aritas’ property to the extent reasonably possible.

During the term of the agreement and for a period of 3 (three) years after termination or
expiration, Supplier shall observe confidentiality with respect to the existence of the agreement,
the nature and content of the agreement and the information provided by Aritas, and it shall in
no way refer to this information or to the fact that it supplies or has supplied goods or renders
or has rendered services to Aritas, unless Aritas has given its explicit prior written permission.
Any intellectual property rights arising from an agreement will vest in Aritas and, to the extent
necessary, will be transferred to Aritas at its first request. Insofar as any intellectual property
rights referred cannot be —for whatever reason- transferred from Supplier to Aritas, Supplier
hereby grants Avritas free of charge the exclusive, worldwide, perpetual and irrevocable right,
with the right to grant sublicenses, to use such intellectual property rights in such manner as
Aritas requires, and such right is hereby accepted by Aritas.

Supplier shall to the fullest extent provided by law, defend, indemnify and hold harmless Aritas
and its affiliates, and its and their successors, assigns and customers from and against any
claims, demands, judgments, fines, penalties, losses and damages, whether direct, indirect or
consequential, and including costs, expenses and attorney’s fees, arising out of or in
connection with a patent or copyright infringement related to the products delivered or services
rendered by Supplier under an agreement.

CONSEQUENCES OF INCORRECT PERFORMANCE

Incorrect performance by Supplier will render Supplier in default immediately, without notice of
default being required, unless Supplier cannot be held responsible for the failure (force
majeure). Failures that will be considered incorrect Failures that will be considered incorrect
performance but not force majeure will at any rate include: those arising from transport
problems, illness of staff, strikes, stagnation in Supplier's or its suppliers’ business, other
shortcomings of suppliers and product shortages.

In the event of a delay or default the Supplier shall be liable to Aritas for this delay or default,
including all direct, indirect and consequential costs, penalties, damages and/or losses incurred
by Aritas arising out of or in connection with the sale, delivery, use or performance of the
products or services, without prejudice to the right of Aritas to suspend payment or terminate
the agreement.

Supplier shall immediately inform Aritas of any event of force majeure, while submitting
relevant evidence of the existence of such event.

Without prejudice to its other rights under these Conditions or by law, Aritas will at any rate be
entitled to suspend payment and/or immediately terminate any agreement, in full or in part, if
(i) any goods made available by Aritas to Supplier become subject to attachment, (i) Supplier
is granted a suspension of payments or is declared bankrupt or applies for bankruptcy or a
suspension of payments, (iii) any permits or licenses required for the performance of the
agreement are withdrawn, (iv) Supplier fails to fulfil one or more of its obligations ensuing from
the agreement in a reasonable period of time, (v) Aritas has sound reasons to believe that
Supplier is or will be unable to fulfil its obligations under the agreement, or (vi) Supplier ceases
its business or if a change occurs in the control of that business.

COMPLIANCE WITH LAWS AND ETHICAL BUSINESS

Supplier shall conduct its business in compliance with the trade laws, import and export
regulations, anti-corruption rules and regulations and sanctions of the European Union, the
United States of America and any other country or international organization having jurisdiction,
including the countries in which the products are installed or used or the services rendered.
Supplier shall specifically adhere at all times to the Code of Business Conduct of Aritas.

ARITAS SATIN ALMA GENEL HUKUM VE KOSULLARI

isbu genel hitkiim ve kosullar (bundan bdyle: “Kosullar” olarak anilacaktir) Aritas Kriyojenik Endistri
Sanayi ve Ticaret A.$. tarafindan (bundan bdyle: “Aritag” olarak anilacaktir) karsi tarafa (bundan
bdyle “Tedarikgi” olarak anilacaktir) verilen teklifler igin yapilan tim taleplere, Tedarikgi tarafindan
verilen tekliflere, Aritas tarafindan verilen sipariglere ve Aritag'in Tedariki ile akdettigi ve/veya
akdedecegi tim irln satin alim sozlesmelerine velveya hizmet sdzlesmelerine ve/veya yiklenici
sozlesmelerine uygulanacaktir.
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GENEL

Tedarikgi, bir teklifte bulunurken veya bir siparisi teyit ederken kendi genel hiikim ve
kosullarina atifta bulunursa veya baska bir sekilde kendi genel hiikkiim ve kosullarinin,
ongorilen veya akdedilen bir sézlesme igin uygulanacagini beyan ederse, bu referans veya
uygulanabilirlik beyani yalnizca Aritas tarafindan yazili olarak agikca kabul edilirse Aritas icin
baglayici olacaktir.

isbu Kosullardan herhangi bir sapma ancak Aritas tarafindan yazili olarak agikga teyit edildigi
takdirde ve teyit edildigi kadariyla gecerli olacaktir.

Tedarikgi tarafindan verilen fiyatlar ve teklifler 30 (otuz) giin boyunca sabit olacak ve geri
alinamayacaktir. Aritas tarafindan kabul edilen bir fiyat, Aritag’in dnceden yazili izni alinmadan
artirllamayacaktir.

Her bir drlin veya hizmetin fiyati, ilgili teklif, siparis formu veya sézlesmede ayri olarak belitilir.
Teklif edilen fiyatlar, KDV hari¢ ancak Tedarikginin yikimiGluklerinin yerine getirilmesi ile ilgili
olarak ortaya gikan tim masraflar, vergiler, harglar ve resimler dahil olacaktir.

Aritas, Tedarikei siparisi daha énce yerine getirmedidi ve Tedarikgi icin mimkuin oldugu stirece
bir siparisi herhangi bir zamanda degistirebilir. Bu durumda Aritas ve Tedarikgi, driiniin veya
hizmetin fiyatini, kalitesini ve teslim siresini yeniden belirlemek icin iyi niyetle mizakere
edecektir.

Tedarikgi, yalnizca Aritag'in dnceden agik yazili onayini alarak, dgiincti bir tarafin kendi
yukimlUluklerini yerine getirmesini saglama hakkina sahip olacaktir.

Aritas tarafindan Tedarikgiye saglanan herhangi bir izin, onay, bildirim, talimat ve / veya bilgi,
Tedarikgiyi, yasal, teknik, idari ve sézlesmesel ylkimliliiklerini ve sozlesme kapsamindaki
sorumluluklarini geredi gibi yerine getirmesi durumundan kurtarmayacaktir.

ODEME

Aritas, teslim edilen drtinler ve / veya verilen hizmetler icin, faturanin alinmasindan itibaren 120
(yUz yirmi) glin icinde 6deme yapacaktir.

Tedarikgi faturayi asagidaki en geg tarihli olanindan daha énce géndermeyecektir: (i) teslim
tarihi ve Grlnlerin Aritas tarafindan onaylanmasi; veya (i) kurulum tarihi ve Aritas tarafindan
onaylanmasi; veya (iii) ¢alismanin bittigi tarih.

Aritas faturaya veya teslim edilen Uriinlere veya yapilan ise makul gerekgelerle itiraz ederse,
Aritas 6ncelikle Tedarikginin durumu mimkin olan en kisa slrede ancak en geg belirlenecek
makul bir siire iginde diizeltmesine izin verecektir. Tedarikginin ¢abalari Aritag'in makul
goriisiine gore basarili bulunmazsa, Aritas diger haklarina halel getirmeksizin 6demeyi askiya
alabilir.

Aritas, Tedarikgiye borglu oldugu tutarlari, Tedarikcinin Aritas’a karsi borglu oldugu veya borglu
oldugu iddia olunan tutarlardan mahsup edebilir.

MULKIYET HAKLARI VE GIZLILIK

Aritas, s6zlesmenin ifasi icin Tedarikciye sadladigi bilesenler, malzemeler, hammaddeler ve
icerikler, araglar, gizimler ve spesifikasyonlar dahil ancak bunlarla sinirli olmaksizin bilgi ve
Uriinlere iligkin tim haklari ve yazilimlarla ilgili tim haklari muhafaza edecektir. Tedarikgi, bu
Urlinleri, Aritag’in mali olarak igaretleyecektir.

Yalnizca s6zlesmenin yerine getiriimesi amaciyla s6z konusu bilginin, Uriiniin ve yazilimin
kullanilmas! icin Tedarikciye izin verilmistir ve Tedarikgi, bu bilgi, Uriin ve yazilimi Aritag’in ilk
talebi (zerine Artas’a iade etmelidir. Tim elektronik veri tabanlari Aritas'in istegi veya
sozlesmenin feshi Uzerine derhal bilgisayar sistemlerinden kaldirilacak ve orijinal veri
taslyicilar Aritag’a iade edilecektir.

Tedarikginin, Aritag’'in mallarini makul élglide koruma yikimltigu vardir.

Sézlesme siiresi boyunca ve fesih veya sona erme tarihinden itibaren 3 (i¢) yil boyunca
Tedarikgi, sozlesmenin varligina, s6zlesmenin niteligine ve igeri§ine ve Artas tarafindan
saglanan bilgilere iliskin gizlilige riayet gosterecektir ve Aritas dnceden acik yazili iznini
vermedigi slrece, Tedarikgi hichir sekilde bu bilgilerden veya Aritag'a gegmiste veya
guiniimizde Uriin tedarik ettiginden veya hizmet verdiginden bahsetmeyecektir.

Sézlesmeden dogan her tirlli fikri milkiyet hakki Aritag’a verilecektir ve, gerekli oldugu éiglide
Aritag’in ik talebi (izerine Aritas’a devredilecektir. S6z konusu herhangi bir fikri miilkiyet hakki
-her ne sebeple olursa olsun- Tedarikgiden Aritas’a devredilemezse, Tedarikgi isbu Kosullar
ile Aritag'a, lcretsiz olarak, Aritas'in talep ettigi sekilde, alt lisans verme, sz konusu fikri
miilkiyet haklarini kullanma haklari ile birlikte miinhasir, uluslararasi, strekli ve geri alinamaz
hak bahsetmektedir ve s6z konusu hak, isbu Kosullar ile Aritas tarafindan kabul edilmektedir.
Tedarikgi, sozlesme kapsaminda Tedarikgi tarafindan teslim edilen Uriinlere veya saglanan
hizmetlere iligkin patent veya telif hakki ihlallerinden kaynaklanan veya bunlarla baglantili olan,
dogrudan, dolayli veya netice sonucu olsun veya olmasin, maliyet, gider ve avukat Gcretleri
dahil olmak (izere tim taleplerden, davalardan, para cezalarindan, cezalardan, hasar ve
kayiplardan ve bunlara karsi Aritag’i ve istiraklerini, ve Aritag'in ve istiraklerinin haleflerini ve
musterilerini, yasalarin sadladigi en genis dlgiide koruyacak, zarar gormelerini engelleyecek
ve tazmin edecektir.

HATALIiFANIN SONUGLARI

Tedarikgi hatadan (miicbir sebep) sorumlu tutulamadikga Tedarikginin hatali ifasi, herhangi bir
temerrit ihtari gerektirmeksizin, Tedarikgiyi derhal temerrlit durumuna sokacaktir. Hatali ifa
olarak kabul edilen ancak her ne olursa olsun miicbir sebep olarak kabul edilmeyen geregi gibi
ifa sayllmayan durumlara asagidakiler dahildir: nakliye problemlerinden, personel
rahatsizigindan, grevlerden, Tedarikginin veya onun tedarikilerinin is durgunlugundan,
tedarikgilerin diger eksikliklerinden ve Uriin eksikliklerinden dogan durumlar.

Antagin'in 6demeyi askiya alma veya sézlesmeyi feshetme hakkina halel getirmeksizin;
Gecikme veya temerr(it halinde Tedarikgi, Urlinlerin veya hizmetlerin satisindan, tesliminden,
kullanimindan veya performansindan dogan veya bunlarla iligkili Aritag'in maruz kaldigi tim
dogrudan, dolayli ve netice zararlari, hasarlari, masraflari ve/veya cezalari dahil s6z konusu
gecikme veya temerrit dolayisiyla Aritas’a karsi sorumlu olur.

Tedarikgi, herhangi bir micbir sebep olayini derhal Aritas’a bildirecek ve bu olayin varligina
dair ilgili kanitlar sunacaktir.

Aritas'in isbu Kosullar'da veya yasalarda yer alan diger haklari sakli kalmak kaydiyla (i) Aritas
tarafindan Tedarikgiye saglanan herhangi bir (irin hacze konu olmussa, (i) Tedarikginin
6demeleri askiya alinmigsa veya iflas ilan etmisse veya iflas veya 6demelerin askiya alinmasi
icin bagvuruda bulunulmussa, (iii) s6zlesmenin uygulanmasi igin gereken izinler veya lisanslar
geri gekilmisse, (iv) Tedarikgi, sozlesmeden dogan yukumliiliklerinden bir veya daha fazlasini
makul bir siire icinde yerine getirememisse, (v) Aritas'in, Tedarikginin sozlesme altindaki
yikimlliklerini yerine getirmedigine veya getiremeyecegine inanmasi igin yeterli nedenleri
olmussa, veya (vi) Tedarikgi faaliyetlerini durdurursa veya o isletmenin kontrolinde bir
degisiklik meydana gelirse, kismen veya tamamen édemeyi askiya alma ve /veya s6zlesmeyi
derhal feshetme hakkina sahip olacaktir.

YASALARA UYUMLULUK VE i§ ETIGi

Tedarikgi, faaliyetlerini, Avrupa Birli§i, Amerika Birlesik Devletleri ve riin kurulumunun
gerceklestidi veya Urdinlerin kullanildigi veya hizmet verildigi ilkeler dahil olmak lizere yetkili




6  APPLICABLELAWAND COMPETENT COURT

61 All offers, orders and agreements as referred to in these Conditions will be exclusively
governed by the laws of the Republic of Turkey, without regard to any conflict of law principles.

Applicability of the Vienna Sales Convention is excluded.

62 In the event that Aritas and Supplier have a dispute that they cannot settle amicably, such

dispute shall be settled by the competent court in Istanbul, Turkey.
PURCHASE OF GOODS
7 GENERAL

7.1 In addition to Articles 1 to 5, the following provisions will apply if an agreement relates to the

purchase of goods.

72 The goods must be delivered DDP (in accordance with the most recent version of the

Incoterms).

73 Title to the goods will pass to Aritas at the moment of delivery. The risk in the goods will pass

upon delivery, unless Aritas rejects the goods.

74 Supplier must execute the order on the agreed date of delivery. Agreed delivery times are of
the essence. Supplier will automatically forfeit a penalty to Aritas of 1% (one percent) of the
total amount of the goods which are not delivered on time payable under the agreement per
week or part of a week of late delivery, if products are delivered later than the agreed delivery
date, without prejudice to Aritas’ right to terminate the agreement and/or claim damages for

any loss in excess of the aforementioned penalty.

75 Supplier must notify Aritas promptly and in writing of any and all circumstances that may cause
the agreed delivery time to be exceeded. Such notification does not release Supplier from its

obligations with respect to the agreed date of delivery or from its liability in that respect.

76 Avritas is entitled, on reasonable grounds, to postpone delivery. In that event, the risk in the
goods will not pass to Aritas and Supplier will be obliged to store, conserve, secure and insure

the goods, properly packed, separated and identifiable.
INSPECTION

8.1 Avritas is entitled to, during normal business hours and upon reasonable notice to Supplier,
inspect the goods to be delivered or have those goods inspected, both during production,
processing and storage, and after delivery, and Supplier is obliged to lend any assistance
required by Aritas in this respect. Aritas’ inspection or its decision to refrain from inspection
prior to delivery will not qualify as delivery or acceptance of the goods to be delivered, nor will

it affect Supplier’s obligations vis-a-vis Aritas in any other way.

82 Acceptance of the delivered goods by Aritas will be without prejudice to any and all claims of

Aritas against Supplier.
9 TRANSPORTANDPACKAGING
9.1  Supplier must pack the goods properly for shipment to the delivery address.

9.2 Supplier shall comply with any and all applicable rules and regulations in all countries through
which the goods pass. Supplier shall furnish all information on the goods as required by Aritas,
including but not limited to any information required for their handling, import, custom clearance

or taxation.

93  Apart from the delivery address, the product names and code numbers used by Aritas with
respect to the relevant goods must be stated on all accompanying consignment papers with

respect to the goods.
10 WARRANTIES BY SUPPLIER
10.1 Supplier warrants that the goods are in conformity with the agreement. This means at any
rate that the delivered goods are suitable for the purpose for which Aritas intends to use
them. Supplier furthermore warrants that the delivered goods are in conformity with the
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diger Ulkelerin veya uluslararasi kuruluglarin ticaret mevzuatlarina, ithalat ve ihracat
diizenlemelerine, yolsuzlukla miicadele kurallarina ve diizenlemelerine ve yaptirimlarina
uygun bir sekilde gergeklestirecektir. Tedarikgi her zaman Antas'in Is Ahlaki Tiziigiine
uyacaktir.

UYGULANABILIR HUKUK VE YETKILI MAHKEME

isbu Kosullarda atifta bulunulan tiim teklifler, siparisler ve sézlesmeler, kanunlar ihtilafi ilkeleri
dikkate alinmaksizin minhasiran Tiirkiye Cumhuriyeti yasalarina tabi olacaktir. Viyana Satig
Sozlesmesinin uygulanabilirligi haric tutulmustur.

Aritas ve Tedarikgi'nin dostane bir sekilde ¢ozemeyecegi bir anlasmazIigi olmasi durumunda,
bu anlasmazlik istanbul'da yetkili mahkeme tarafindan ¢oziimlenecektir.

URUN ALIMI

GENEL

Sézlesmenin drlnlerin satin alinmasiyla ilgili olmasi durumunda Madde 1 ila 5'e ek olarak
asagidaki hikkiimler uygulanacaktir.

Uriinler (Incoterms’un en giincel haline uygun bir sekilde) DDP olarak teslim edilmelidir.
Uriinlerin miilkiyeti teslimat aninda Antag'a gegecektir. Aritas (riinleri reddetmedigi siirece
Uriinlerdeki risk teslimattan sonra gegecektir.

Tedariki siparisi kararlastirilan teslimat tarihinde yerine getirmelidir. Uzerinde mutabik kalinan
teslimat siireleri 6nemlidir. Tedarikgi, Aritag'in sézlesmeyi feshetme ve/veya s6z konusu cezay!
asan herhangi bir kayip icin tazminat talep etme hakkina halel getirmeksizin, Uriinlerin
kararlastirilan teslim tarihinden sonra teslim edilmesi durumunda, ge¢ teslimatin her bir
haftasinda veya haftanin bir kisminda sézlesme uyarinca muaccel olmak Uzere teslim
ediimeyen Uriinin toplam bedelinin %1'ini (ylizde biri) otomatik olarak Aritas’a tazmin
edecektir.

Tedarikgi, kararlastirilan teslimat stresinin asiimasina neden olabilecek her tlirli durumu
derhal ve yazili olarak Aritas’a bildirmelidir. Bu bildirim, Tedarikgi'yi kararlastirilan teslimat tarihi
ile ilgili yiikiimlUluklerinden veya bu baglamdaki sorumluluklarindan kurtarmaz.

Aritas, makul gerekgelerle teslimati erteleme hakkina sahiptir. Bu durumda, (rlnlerdeki risk
Aritas’a gegmeyecek ve Tedarikgi, uygun sekilde, paketlenmis, ayriimis ve tanimlanmig
Uriinleri depolamak, korumak, giivence altina almak ve sigortalamak yukumldligi altinda
olacaktir.

MUAYENE

Aritas, normal ¢alisma saatleri iginde ve Tedarikgiye makul bildirimde bulunuldugunda, hem
Uretim, isleme ve depolama sirasinda hem de teslimattan sonra, teslim edilecek drtinleri
muayene etme veya ettirme hakkina sahiptir ve Tedarikgi bu konuda Aritas’in talep ettigi gerekli
her tirli yardimi vermekle yukimliidir. Arntag'in  muayenesi veya teslimattan Once
muayeneden kaginma Kkarari, teslim edilecek drlnlerin teslim veya kabul edildigi yoniinde
nitelendiriimeyecek ve Tedarikgi'nin Antag'a kargi ylkimliliklerini bagka bir sekilde
etkilemeyecektir.

Teslim edilen Urlinlerin Aritas tarafindan kabul edilmesi, Aritas’in Tedarikci aleyhindeki
iddialarina halel getirmeyecektir.

TASIMA VE PAKETLEME

Tedarikgi, teslimat adresine sevkiyat igin Urlinleri uygun sekilde paketlemelidir.

Tedarikei, Uriinlerin gegtigi tim Ulkelerde yurrlikteki tim kural ve diizenlemelere uyacaktir.
Tedarikgi, yiikleme, ithalat, glimrikleme veya vergilendirme igin gereken bilgiler dahil, ancak
bunlarla sinirli olmamak iizere, Aritas tarafindan talep edilen drtnler hakkindaki tim bilgileri
saglayacaktir.

Teslimat adresinin yani sira, Aritas tarafindan ilgili drinler icin kullanilan Griin adlari ve kod
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agreed specifications and any approved samples, that they are free from rights of third
parties and free from defects, including errors in the design, materials and manufacture,
and comply with all applicable statutory rules and regulations, including those on quality,
environment, export, health and safety in the country of delivery and, to the extent known
to Supplier, the country of destination.

If the goods are not in conformity with the agreement and/or these Conditions, Aritas may
reject the goods on reasonable grounds. Without prejudice to Aritas’ other rights under
these Conditions or by law, Supplier must, at Aritas’ first request and within the term granted
by Aritas after the rejection, ensure that the goods be repaired or replaced or that the
missing part or defective parts be delivered. If Supplier fails to fulfil this obligation, Aritas
may purchase the goods from a third party or take measures or have measures taken by
third parties for Supplier's account and risk, without prejudice to Aritas’ other rights.
Alternatively, Aritas may, at its discretion, require from Supplier that the purchase price be
reimbursed, without prejudice to Aritas” other rights under these Conditions or by law.
Aritas may return or keep goods that are not in conformity with the agreement and/or these
Conditions at Supplier's expense. Storage of the goods will be for Supplier's account and
risk. Aritas may require Supplier to ensure that the defective goods are repaired at the
location of the goods, without charging any additional costs.

Supplier shall to the fullest extent provided by law, defend, indemnify and hold harmless
Aritas and its affiliates, and its and their successors, assigns and customers from and
against any direct, indirect and consequential claims, demands, judgments, fines, penalties,
losses and damages, whether direct, indirect or consequential, and including costs,
expenses and attorney’s fees, arising out of or in connection with a non-conforming product,
whether arising in contract, warranty, negligence, tort, strict liability or otherwise.

SERVICES TO BE RENDERED/WORK TO BE PERFORMED
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GENERAL

The following provisions apply in addition to Articles 1 to 5 if and in so far as the agreement
relates to the rendering of services and/or the performance or contracting of work.

Aritas and Supplier agree that their relationship is not that of an employer-employee.
PERFORMANCE AND PAYMENT

Supplier shall perform its obligations under the agreement strictly within the agreed time,
which is of the essence. Supplier will automatically forfeit a penalty to Aritas of 1% (one
percent) of the total amount of the goods which are not delivered on time payable under
the agreement per week or part of a week of late completion, if services rendered are
completed later than the agreed completion date, without prejudice to Aritas’ right to
terminate the agreement and/or claim damages for any loss in excess of the
aforementioned penalty.

12.2 Supplier shall perform its obligations during Aritas’ regular working hours. However, Aritas
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125
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131
132

13.
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may require Supplier to work outside such working hours.
Payment by Aritas of the amounts due under the agreement shall be regarded as full
compensation of Supplier, including all his related costs and expenses.
Supplier will be entitled to charge only the hours actually worked. Supplier must be able to
prove it has actually worked for the stated number of hours.
If any of Supplier's staff working under the agreement becomes unavailable to perform
his/her duties under the agreement (due to for instance illness, vacation or termination of
employment), Supplier must provide a satisfactory replacement as soon as reasonably
possible, but in any case within 3 (three) working days.
DURATION OF THE AGREEMENT
The agreement will be entered into for one specific and specified job/project.
If Aritas places orders with Supplier on a regular basis, such will not entitle Supplier to claim
that it has an ongoing agreement that may only be terminated by giving notice.
Aritas is entitled to terminate any agreement in full or in part at any time by observing a one
(1) month written notice, without prejudice to the right to terminate against an earlier date

numaralari, Urinlerle ilgili tim sevkiyat belgelerinde belirtiimelidir.

10 TEDARIKGI GARANTILERI

10.1 Tedarikgi, triinlerin sdzlesmeye uygun oldugunu garanti eder. Bu, her haliikarda, teslim
edilen Urtinlerin Aritas’in bunlari kullanmak istedigi amag icin uygun oldugu anlamina gelir.
Tedarikgi ayrica, teslim edilen Urlinlerin kabul edilen sartnamelere ve onaylanmis
orneklere uygun oldugunu, Gglncu taraflarin haklarindan ari oldugunu ve tasarim,
malzeme ve imalat hatalari da dahil olmak tzere ayipli olmadiklarini ve Tedarikgi ayrica,
teslim edilen Griinlerin, teslimat Ulkesinde ve, Tedarikei tarafindan bilindigi kadariyla, varig
Ulkesinde, kalite, gevre, ihracat, saglik ve gtivenlik dahil olmak Uzere gegerli tim yasal
kurallara ve diizenlemelere uygun oldugunu garanti eder.

102 Uriinler sézlesmeye ve / veya bu Kosullara uygun degilse Aritas, driinleri makul
gerekgelerle reddedebilir. Aritas’in bu Kosullar veya yasalar kapsamindaki diger haklarina
halel getirmeksizin Tedarikgi, Aritag'in ilk talebi (izerine ve Anitas tarafindan reddedildikten
sonra verdidi slre i¢inde rlinlerin onarilmasini veya degistiriimesini veya eksik parca
veya ayipl pargalarin teslim edilmesini saglamalidir. Tedarikginin bu yukimliligini
yerine getirmemesi durumunda, Aritag’in diger haklari sakli kalmak kaydiyla, Tedarikgi'nin
hesabina ve risk Tedarikgi'ye ait olmak tizere Aritas, Urlinii Ugiinc bir kisiden satin alabilir
veya Onlemler alabilir veya iciincli sahislar tarafindan alinmasini saglayabilir. Alternatif
olarak, Aritas, kendi takdirine bagli olarak, Aritag'in bu Kosullar veya yasalar uyarinca
diger haklarina halel getirmeksizin satin alma fiyatinin geri 6denmesini Tedarikci'den talep
edehilir.

10.3 Aritag, sézlesmeye ve / veya bu Kosullara uygun olmayan drtinleri, masraflari Tedarik¢i'ye
ait olmak (izere iade edebilir veya saklayabilir. Uriinlerin depolanmasi, Tedarikginin
hesabina ve riskinedir. Aritag Tedarikgiden ayipli Griinlerin, Griinlerin bulundugu yerde,
herhangi bir ek masraf yikletimeden onarilmasini talep edebilir.

10.4 Tedarikgi, yasalarin sagladigi en genis 6iclide, sézlesmeden, garantiden, kusurdan, haksiz
fiilden, kusursuz sorumluluktan veya bagka bir sebeple meydana gelen drinlerdeki
ayiplardan dogan veya bunlarla baglantili olan dogrudan ve dolayli alacaklardan,
taleplerden, kararlardan, cezalardan, para cezalarindan, masraflardan ve avukat
Ucretlerinden ve bunlara karsi Aritag’i ve istiraklerini ve bunlarin haleflerini ve misterilerini
koruyacak, tazmin edecek ve zararlardan beri kilacaktir.

HiZMETLERIN SUNULMASI/iSIN GORULMESI
11 GENEL
11.1  Sdzlesme, hizmetlerin sunulmasi ve/veya isin yiritilmesi veya hizmet sozlesmesi ile ilgili
oldugu siirece, 1 ila 5. Maddelere ek olarak asagidaki hiikiimler uygulanacaktir.
112 Aritas ve Tedarikgi, iligkilerinin bir isveren-calisan iligkisi oimadi§ini kabul ederler.

12 [FAVE ODEME

121 Tedarikgi, sézlesme kapsamindaki yukumliltklerini kararlastirilan stre iginde -ki bu sire
esastir- tam olarak yerine getirecektir. Tedarikgi, Aritag’in sdzlesmeyi feshetme ve/veya
sz konusu cezayl asan herhangi bir kayip igin tazminat talep etme hakkina halel
getirmeksizin, hizmetlerin kararlastirilan tamamlanma tarihinden sonra tamamlanmasi
halinde, geg teslimatin her bir haftasinda veya haftanin bir kisminda s6zlesme uyarinca
muaccel olmak (izere teslim edilmeyen Uriiniin toplam bedelinin %1'ini (ylzde biri)
otomatik olarak Aritas’a tazmin edecektir.

12.2 Tedarikgi, yukumlltklerini Aritas'in normal galisma saatlerinde yerine getirecektir. Ancak
Aritas, Tedarikci'nin bu galisma saatleri disinda calismasini isteyebilir.

12.3 Sézlesme uyarinca muaccel olan bedellerin Aritas tarafindan 6denmesi, ilgili tim masraf
ve giderleri de dahil olmak tizere Tedarikginin Ust sinir tazminati olarak kabul edilecektir.

12.4 Tedarikgi, yalnizca filen galisilan saatleri talep etme hakkina sahip olacaktir. Tedarikgi,
belirtilen saatlerde calistigini kanitlayabilmelidir.

125 Sbzlesmeli Tedarikgi personelinden herhangi biri, sézlesme kapsamindaki gorevlerini
yerine getiremezse (6rnegin hastalik, tatil veya is akdinin feshi nedeniyle), Tedarikgi
mimkin olan en kisa stirede ama her durumda 3 (ii¢) is guinii icinde kabul edilebilir bir
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as provided by law. In such event Supplier will never be obliged to more than (i) payment
for the services actually rendered/the work actually performed in the event of periodic
payment; or (ii), in the event of a fixed contract sum, payment of a proportional part of the
compensation agreed.

In case Supplier has not provided a replacement as stipulated in Article12.5, Aritas may
terminate the agreement immediately, without being liable to Supplier and without prejudice
to any other rights of Aritas.

OBLIGATIONS OF SUPPLIER

Supplier shall perform its obligations under the agreement exercising the due care required
of a diligent contractor. Supplier warrants that it, its staff and any third parties it employs,
shall strictly observe the instructions and wishes of Aritas.

Supplier warrants that the performance of its obligations under the agreement will meet the
qualifications set by Aritas.

Supplier will perform its obligations under the agreement entirely at its own risk.

Supplier shall comply with all legal requirements and governmental regulations relevant to
its obligations under the agreement, including safety, health and environmental rules and
regulations.

Supplier warrants that its staff will (continue to) meet the normal requirements of training,
expertise and experience, considering the nature and content of Supplier's obligations
under the agreement.

Supplier must at its own expense, arrange for the supply and removal of any materials
required for the performance of its obligations under the agreement.

Supplier shall arrange for any permits or licenses that may be required in connection with
the performance of its obligations under the agreement.

Supplier shall always properly clear away any rubble and waste resulting from the
services/work, packaging material, residual material, as well as used tools, materials and
used goods. Supplier is responsible for the removal of any hazardous substances it has
used in the performance of its obligations under the agreement.

Supplier will bear the risk of the goods, any ancillary materials and the material used under
the agreement. This risk will include the risk of theft, loss, etc.

Supplier warrants that its staff will perform its duties under the agreement in accordance
with any special requirements to be set by Aritas or, absent such special requirements, in
accordance with stringent requirements of professionalism and expertise.

Aritas may require that staff who, in Aritas’ reasonable opinion, do not meet the above
requirements be removed and replaced as soon as reasonably possible.

Supplier’s staff as referred to in these Conditions also includes third parties that are involved
in the performance of the agreement by Supplier.

ARITASSITE

Supplier warrants that any of its staff working at the Aritas site in Bandirma, Turkey
(hereinafter: the “Site”) shall observe any and all company rules and regulations of Aritas,
specifically but not limited to the rules and regulations regarding safety, health and
environment.

Prior to performing its obligations under the agreement, Supplier must acquaint itself with
all circumstances on the Site that may affect the performance of the agreement.

Any delay in the performance due to circumstances as referred to the previous paragraph
will be entirely for Supplier's account and risk.

Supplier and its staff may access the Site only with Aritas’ prior approval.

Supplier shall ensure that its presence at the Site does not impede the smooth continuation of
operations there.

MODIFICATIONS IN AGREEMENT

Aritas shall pay Supplier for the performance of additional obligations (outside the scope of
the agreement) only if Aritas agreed in writing to these additional obligations. The
compensation payable by Aritas for these additional obligations will be determined in said
additional agreement.

In case of circumstances due to which Supplier cannot perform or has not performed all of
its obligations under the agreement, and this fact cannot be attributed to Supplier, Supplier
must notify Aritas as soon as possible. This will result in a proportional reduction of the
compensation payable by Aritas to Supplier.

Aritas may at all times reasonably modify the obligations of Supplier under the agreement.
If this results in a decrease in Supplier's obligations under the agreement, this will lead to
a proportional reduction of the compensation payable by Aritas to Supplier.

TAXES AND SOCIAL SECURITY CONTRIBUTIONS

Supplier undertakes to fulfil its statutory obligations to pay the social security contributions
and (wage) tax due in connection with the agreement and, to the extent applicable, to strictly
comply with any applicable law.

If, under law or regulation Aritas is held liable for any social security contributions and wage
tax (including national insurances and any penalties and late payment interest related to
the taxes) or value added taxes payable by Supplier, Aritas may claim the total sum from
Supplier, without prejudice to Aritas’ statutory rights vis-a-vis any third parties in the case
of subcontracting.

Aritas will at all times be entitled to withhold the amount payable under law from any amount
that it is required to pay to Supplier, so that it may pay the amounts referred to in the
previous paragraph directly to the authorities in question and thereby fulfil its payment
obligations.

Supplier shall provide Aritas upon request with a statement by an independent auditor
verifying Supplier's compliance with its obligations towards the tax and other relevant
authorities.

If Aritas is held liable for any penalty resulting from or in connection with the non-compliance
of Supplier with any of its obligations under any applicable legislation, Aritas may claim the
total sum of any such penalty from Supplier, without prejudice to any other rights of Aritas
vis-a-vis Supplier. Such penalty will be due and payable by Supplier as the date of the
notification of such claim.

COMPLETION

Supplier's obligations will be deemed to have been completed only after Supplier's
notification of completion and Aritas’ written approval.

To the extent applicable, a maintenance term of 18 (eighteen) months will apply after
completion as defined in the previous paragraph. Supplier must repair any defects
appearing during the maintenance term free of charge and as soon as possible, without
prejudice to Aritas’ other rights under these Conditions or by law.

ikame saglamalidir.
13 SOZLESMENIN SURESI
131 Sozlesme, belirli ve belirlenmis bir is / proje igin gegerlilik kazanacaktir.
132 Antas, Tedarikgiye dizenli olarak siparis verirse, bu durum Tedarikci'ye, yalnizca bildirimle
feshedilebilecek devam eden bir sdzlesme oldugunu iddia etme hakki vermez.

13.3 Aritas, yasalarin 6ngdrdugii daha erken bir tarihte feshetme hakki sakli kalmak Uzere, herhangi
bir zamanda, bir (1) aylik yazili bildirime uyarak herhangi bir sdzlesmeyi tamamen veya kismen
feshetme hakkina sahiptir. Boyle bir durumda Tedarikgi, (i) periyodik édeme séz konusuysa,
gerceklestirilen hizmetlyapilan is karsili§i 6demeden veya (i) sabit sozlesme bedeli séz
konusuysa, kararlastirilan tazminatin orani igin yapilan 6demeden daha fazlasini
gergeklestirmeye asla mechur olmayacaktir.

13.4 Tedarikci Madde 12.5'te belirtildigi gibi dedisim yapmazsa Aritag, Tedarikei'ye karsi sorumiu
olmadan ve Aritas'in diger haklarina halel getirmeksizin sézlesmeyi derhal feshedebilir.

14 TEDARIKGININ YUKUMLULUKLERI

14.1 Tedarikgi, sézlesme kapsamindaki ylkumldliiklerini 6zenli bir yiklenicinin gerekli 6zeni
gosterdigi sekilde yerine getirecektir. Tedarikgi, kendisinin, ¢alisanlarinin ve istihdam ettigi
Uglinc taraflarin Aritag’in talimat ve isteklerine harfiyen uymasini garanti eder.

14.2 Tedarikci, sézlesme kapsamindaki yikimldliiklerinin ifasinin, Aritas tarafindan belirlenen
nitelikleri kargilayacagini garanti eder.

14.3 Tedarikci, sozlesme kapsamindaki yukimliliiklerini risk tamamen kendisine ait olmak
lizere yerine getirecektir.

14.4 Tedariki, givenlik, sadlik ve cevre kurallari ve diizenlemeleri dahil olmak uzere, sdzlesme
kapsamindaki ytkumliltkleriyle ilgili tum yasal gerekliliklere ve resmi dizenlemelere
uyacaktir.

145 Tedarikci, Tedarikci'nin sézlesme kapsamindaki yikumlultklerinin niteligini ve igerigini goz
oninde bulundurarak, personelinin egitim, uzmanlik ve deneyiminin normal
gereksinimlerini karsilayacadini (karsilamaya devam edecegini) garanti eder.

14.6 Tedarikci, masraflari kendisine ait olmak Uzere, s6zlesme kapsamindaki ylikimluliiklerinin
yerine getiriimesi icin gerekli olan her turlli malzemenin teminini ve taginmasini
ayarlayacaktir.

14.7 Tedarikgi, sozlesme kapsamindaki yikumliliklerinin yerine getirilmesi ile baglantili olarak
gerekli olabilecek her tirlli izin veya lisansi ayarlayacaktir.

14.8 Tedarikgi, hizmet / is, ambalaj malzemesi, artik malzeme ve kullanilan alet, malzeme ve
kullanilmig Griinlerden kaynaklanan moloz ve atiklari her zaman diizgiin bir sekilde
ortadan kaldiracaktir. Tedarikci, sézlesme kapsamindaki yikimlGluklerinin yerine
getirilmesinde kullandi§i her tirlli tehlikeli maddenin ortadan kaldirimasindan
sorumludur.

149 Tedarikgi, Urlinlerin, yardimci malzemelerin ve sézlesme kapsaminda kullanilan
malzemelerin riskini stlenecektir. Bu risk, hirsizlik, kayip vb. risklerini icerecektir.

14.10 Tedarikci, personelinin gérevlerini Aritas tarafindan belirlenecek herhangi bir 6zel
gereksinime uygun olarak veya bu tiir 6zel gereklilikler olmaksizin, kati profesyonellik ve
uzmanlik gerekliliklerine uygun olarak yerine getirecegini garanti eder.

14.11 Anitas, Artag'in makul gériisine gére, yukaridaki sartlar karsilamayan personelin
mimkin olan en kisa sirede gorevden alinmasini ve yerine yenisinin alinmasini
isteyebilir.

14.12 Igbu Kogullarda atifta bulunulan Tedarikgi personeli, sézlesmenin Tedarikgi tarafindan ifa
edilmesine katilan tiglincii taraflar da igerir.

15 ARITAS TESISI

15.1 Tedarikgi, Aritag'in Bandirma Tiirkiye tesisinde (bundan sonra “Tesis” olarak anilacaktir)
calisan personelinin, Aritas’in glvenlik, sagdlik ve gevre ile ilgili kural ve yonetmelikleriyle
sinirl olmamak iizere tiim sirket kural ve Aritas'in diizenlemelerine uymasini garanti eder.

15.2 Tedarikgi, sézlesme kapsamindaki yukimluliiklerini yerine getirmeden 6nce, s6zlesmenin
performansini etkileyebilecek Tesisteki tim durumlarindan kendisini bilgilendirmelidir.

153 Onceki paragrafta atifta bulunulan durumlar nedeniyle ifadaki herhangi bir gecikme
tamamen Tedarikei'nin hesabinadir ve riski tamamen Tedarikgi'ye aittir.

15.4 Tedarikci ve personeli Tesise yalnizca Aritas’in 6nceden verilmis onay ile girebilir.

155 Tedarikci, Sitedeki varliginin, oradaki operasyonlarin sorunsuz bir sekilde devam
etmesini engellememesini saglayacaktir.

16 SOZLESMEDEKI DEGISIKLIKLER

16.1 Aritas, (s6zlesme kapsami disindaki) ek yukumliliklerin yerine getiriimesi icin Tedarik¢i'ye
yalnizca Aritas bu ek yikimlilikleri yazili olarak kabul etmesi durumunda édeme
yapacaktir. Aritas tarafindan bu ek yikimlilukler icin 6denecek bedel, s6z konusu ek
sozlesmede belirlenecektir.

16.2 Tedarik¢inin s6zlesme kapsamindaki tiim yukumlilUklerini yerine getiremedigi veya yerine
getirmedigi ve bunun Tedarikgiye atfedilemedigi durumlarda Tedarikgi, en kisa stire icinde
Aritag’1 bilgilendirmelidir. Bu, Aritas tarafindan Tedarikgi'ye 6denecek olan bedelin orantili
olarak azaltiimasina neden olacaktir.

16.3 Aritas, Tedarikgi'nin sdzlesme kapsamindaki yikimluliklerini her zaman makul surette
degistirebilecektir. Bu durum Tedarikinin sézlesme kapsamindaki yikimldliklerini
azaltirsa, bu durum, Aritas tarafindan Tedarik¢i'ye ddenecek olan bedelin orantili olarak
azaltiimasina yol agacaktir.

17 VERGILER VE SOSYAL GUVENLIK PRIMLERI

17.1 Tedarikgi, sézlesmeyle baglantili olarak muaccel sosyal givenlik primlerini ve (gelir)
vergisini ddemek icin yasal yiikimliltklerini yerine getirmeyi ve yirirlikteki yasalara tam
olarak uymayi taahht eder.

17.2 Kanun veya dlizenlemeler uyarinca Aritas, (ulusal sigortalar ve vergilerle ilgili ceza ve geg
6deme faizleri dahil) herhangi bir sosyal givenlik primlerinden ve gelir vergisinden veya
Tedarikgi tarafindan 6denecek katma deger vergilerinden sorumlu tutulursa Aritas,
tageronluk durumunda herhangi bir liglincii sahis karsisindaki yasal haklari sakli kalmak
kaydiyla, Tedarikciden toplam tutari talep edebilir.

173 Aritas, Tedarikgiye ddemesi gereken herhangi bir tutardan, kanunlar uyarinca édenecek
olan tutari kesme hakkina daima sahip olacaktir, bdylece onceki paragrafta atifta
bulunulan tutarlari dogrudan ilgili makamlara 6deyebilecek ve édeme yiikiimliiliklerini
yerine getirebilecektir.

17.4 Tedarik¢i, Tedarikginin vergi ve diger ilgili makamlara karsi yukUmldliklerini yerine
getirdigini dogrulayan ba§imsiz bir denetgi beyanini, talep tzerine Aritas’a sunacaktir.

175 Antas,  Tedarikginin  yirirlikteki  mevzuatlar — kapsamindaki  ylikimlUliklerine
uymamasindan kaynaklanan veya bunlarla baglantili olarak meydana gelen herhangi bir
cezadan sorumlu tutulursa, Artas, Tedarikgiye karsi olan diger haklarina halel
getirmeksizin Tedarikgiden sz konusu cezalarin toplam tutarini talep edebilir. Bu ceza,
s6z konusu talebin bildirildigi tarih itibariyle muaccel ve Tedarikgi tarafindan 6denebilir
olacaktir.

18 TAMAMLANMA

18.1 Tedarik¢i'nin yukimldliikleri ancak Tedarikci'nin tamamlanma bildiriminden ve Aritag’in
yazili onayindan sonra tamamlanmig sayilacaktir.

182 Uygulanabilir oldugu middetge, bir dnceki paragrafta belirtilen tamamlanmadan sonra
18 (on sekiz) aylik bir bakim siresi uygulanacaktir. Tedarikgi, Aritas'in isbu Kosullar veya
yasalar kapsamindaki diger haklar sakli kalmak kaydiyla, bakim stiresi boyunca ortaya
¢ikan ayiplari Ucretsiz olarak ve miimkiin olan en kisa siirede onarmalidir




