GENERAL TERMS AND CONDITIONS (GTC) -
Effective Date 16. January 2026

BR ENDUSTRIYEL OTOMASYON SAN. VE TiC. A.S.

Altaycesme Mah. Zuhal Sok. No:22/9 Maltepe
ISTANBUL

Definitions

ABB:
Means all companies of the ABB Group.

Applicable Integrity Laws:
See definition in clause 15.1

B&R,

MC (equal
Automation):
BR ENDUSTRIYEL OTOMASYON SAN. VE TiC. A.S.
Altaycesme Mah. Zuhal Sok. No:22/9 Maltepe
ISTANBUL

Background Intellectual Property (BIP):
Intellectual property owned or controlled by

to B&R equal to Machine

either of the Parties at the date of
commencement of their business
relationship.

Contract Products:

Standard and/or customized
services/products from B&Rs portfolio

(hardware, software, services) to be provided
due to an /ndividual Order (Standard Product
and Purchaser-specified Product).

Contract Year:

One year from the beginning of the business
relationship (contract) between the Parties, in
case of doubt from the first Order (and
thereafter one additional corresponding year
each time).

GTC
These General Terms and Conditions of B&R.

Indlividual Order-:

Individual and binding contract (based on
Offer, Order, Order Confirmation) on the
delivery of Contract Products.

Offer:
B&R's nonbinding request to submit an Order.

1.

GENEL HUKUM VE KOSULLAR (GTC)
(Yirdrliiliik tarihi)
16 Ocak 2026

BR ENDUSTRIYEL OTOMASYON SAN. VE TiC A.S.

Altaycesme Mah. Zuhal Sok. No:22/9 Maltepe
ISTANBUL

Tanimlar

ABB:
ABB Toplulugunun
bitun sirketleri anlamina gelir.

Uygulanabilir Ddirdstlik Kanunlari:

Madde 15.1'deki tanimi bakiniz.

B&R:

BR ENDUSTRIYEL OTOMASYON SAN. VE TiC. A.S.

Altaycesme Mah. Zuhal Sok. No:22/9 Maltepe
ISTANBUL

Gecmiste Alinan Fikri Mdilkiyet (BIP):
Taraflardanherhangi birisince aralarindaki is
iliskisinin baslangi¢ tarihinde sahip olunan
veya kontrol edilen fikri milkiyet anlamina
gelir.

Sézlesme Urdinleri:

Miinferit  Siparis kapsaminda B&Rnin
portféylinden (donanmim, yazihm, hizmetler)
tedarik edilecek olan standart ve/veya
ozellestirilmis hizmetler/lGriunler anlamina
gelir. (Standart Uriin ve Ahal Tarafindan
Belirtilen Uriin).

Sézlesme Yili:

Taraflar arasindaki is iliskisinin (s6zlesme)
baslamasindan ve kuskuya dulgulmesi
halinde birinci Siparisten itibaren bir yil (ve
ona miteakiben her defasinda karsihk gelen
ilave bir y1l) anlamina gelir.

GTC
B&R'nin isbu Satis Genel Hikim ve Kosullan
anlamina gelir.

Miinferit Siparis:

Sézlesme Uriinlerinin  teslimatina iligkin
munferit ve baglayicl, sozlesme (Tekl/if,
Siparis, Siparis Onayina dayanarak) anlamina
gelir.

Teklif:
B&Rnin bir Siparisin sunulmasina iliskin
baglayic1 olmayan talebi anlamina gelir.




2.1

Order:
Purchaser’s request on the delivery of
Contract Products based on an Offer.

Order Confirmation:
Acceptance of an Order by B&R with binding
effect. It may deviate from the Order.

Order Validity Period:
5 working days within which Purchaser is
bound to its Order.

Parties:
B&Rand Purchaser.

Production Site of B&R:
Site of B&Rin Austria.

Property Rights:
All immaterial rights (in particular industrial
property rights and copyrights); = Intellectual
Property Rights.

Purchaser:
B&R's contractual partner, even before
concluding an /ndividual Order (agreement).

Purchaser-specified Product

A  Standard  Product enhanced by
customization for the needs of the Purchaser
or a product specifically designed according
to the Purchaser’s specification.

Restricted Person:

See definition in clause 15.3

Sanctions Agency:
See definition in clause 15.2

Standard Product:

Any Contract Product from B&R's respectively
valid product catalog (www.br-
automation.com).

Scope and Applicability

These GTC govern the legal, commercial
and technical modalities for the supply
of Contract Products to Purchaser on
the basis of /ndividual Orders. In case a

2.

Siparis:

Alici’nin  Mdinferit Siparislerin teslimatina
iliskin Teklife dayah olarak Mdinferit Siparisin
kabul edilmesi talebi anlamina gelir.

Siparis Onayi:

Bir Siparisin B&R tarafindan baglayic olarak
kabuli anlamina gelir. Siparisten farkh
olabilir.

Siparis Gegerlilik Stiresi:
Alicinin kendi Siparisi ile ilzam oldugu 5
isgunu anlamina gelir.

Taraflar:
B&Rve Alictanlamina gelir.

B&R'nin Uretim Mahalli
B&R'nin Avusturya'daki
gelir.

mahalli anlamina

Miilkiyet Haklari:

BUtlin maddi olmayan haklar (6zellikle sinai
milkiyet haklan ve telif haklan) anlamina
gelir.

Alrci:

Miinferit Siparisin (s6zlesme)
imzalanmasindan o©ncesini de kapsayacak
sekilde, B&Rnin sozlesme ortad anlamina
gelir; = Fikri Mulkiyet Haklan.

Alici Tarafindan Belirlenen Urdin

Aflicinin  ihtiyaclarina gbre Ozel olarak
Szellestirilerek gelistirilmis Standart Uriin
veya Alicinin spesifikasyonlarina gére o6zel
olarak tasarlanmis drdn.

Kisith Kisi:
Madde 15.3'teki tanima bakiniz.

Yaptirim Kurulusu:
Madde 15.2'teki tanima bakiniz.

Standart Uriin:

B&Rhin gecerli Uriin katalogundaki herhangi
bir Sézlesme Urdini anlamina gelir (www.br-
automation.com).

Kapsam ve Uygulama

2.1. isbu GTC, Sézlesme Uriinlerinin Ahiciya
Miinferit Siparisler esasinda tedarik
edilmesine iliskin yasal, ticari ve teknik



http://www.br-automation.com/
http://www.br-automation.com/
http://www.br-automation.com/
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2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

provision of these GT7C is primarily
aimed at hardware, such provision is
nevertheless applicable to software or
services accordingly.

These GTC apply to all Offers made by
and all Orders submitted to B&R and will
become content of each /ndividual
Order.

B&R rejects the applicability of any
terms and conditions of Purchaser.

Any deviations from and amendments to
these GTC and from/to an /ndividual
Order only apply if and insofar as they
have been accepted by B&Rin writing.

The following descending order of
precedence shall apply: (i) any written
supplements to or deviations from
these GTC or from or to any /ndividual
Order, (i) Individual Order; (iii) Order
Confirmation; (iv) these GTC.
Notwithstanding the foregoing, any
reference to GTC of Purchaser contained
in (i) or (ii) shall not confer any priority
and shall be deemed null and void for
such purpose.

The Parties will comply with all
mandatory legislation in their sphere.

In case B&R shall - in each case - accept
an affiliated company of Purchaser as
authorized to put an Order, Purchaser
shall hold B&R fully harmless for fulfilling
all contractual obligations of such third
party. Besides, these GTC shall apply
accordingly with respect to any such
third party.

3. Safety

3.1.

3.2

The Parties shall comply with applicable
safety and environmental regulations,
including regulations, instructions and
directions relating to order, safety,
environment and control that apply
locally in each respective case.

Even when not explicitly requested by
B&R, Purchaser assesses, evaluates and

3.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

cahsma usullerini diizenlemektedir. isbu
GTCkapsaminda yer alan bir hukmun bir
donanima iliskin olmasi1 durumunda o
hikim buna uygun olarak yazihm veya
hizmetler icin de gecerli olacaktir.

isbu GTC, B&R tarafindan yapilan tiim
Tekliflerve B&Rye sunulan tim Siparisler
icin gecerlidir ve her bir Minferit
Siparisinicerigi haline gelecektir.

B&R, Aflicinin hikim ve kosullarinin
gecerliligini reddeder.

isbu GTC ve bir Miinferit Siparisten
yapilacak tim sapmalar ve bunlardaki
tadiller yalmzca B&R tarafindan yazih
olarak kabul edilmeleri halinde gecerli
olurlar.

Uygulanacak olan 6ncelik siras1 soyledir:
(i) isbu GTCye veya herhangi bir Mdinferit
Siparise yapilan yazih ilaveler veya
sapmalar, (ii) Mdinferit Siparis, (iii) Siparis
Onay, (iiiv) Siparis Onays; (iv) isbu GTC.
Yukanda belirtilenlere bakilmaksizin, (i)
veya (ii) kapsaminda Ahcr’min GTC’sine
yapillan herhangi bir atif, herhangi bir
oncelik dogurmaz ve bu amacgla
hikimsiz ve gecersiz sayilir.

Taraflar kendi bulunduklan yerde gecerli
olan mevzuata eksiksiz olarak riayet
edeceklerdir.

B&Rnin - her durumda - A/icinin bir bagh
sirketinin  Siparis vermeye yetkili
oldugunu kabul etmesi durumunda Afici,
bahse konu Ulcuncli tarafa karsi sahip
oldugu tim sozlesmesel yukimlulikleri
ifa etmesi nedeniyle B&Ryi masun
tutacaktir. Aynca, isbu G7C bahse konu
Uglnci taraflar bakimindan da buna gére
uygulanacaktir.

Gilivenlik

3.1

3.2.

ilgili her durumda yerel olarak uygulanan
ve siparis, guvenlik, cevre ve kontrol ile
ilgili olarak talimat ve yonergeler de dahil
olmak zere Taraflar, yururlikteki
guvenlik ve c¢evre ydnetmeliklerine
uyacaklardir.

B&R  tarafindan sarahaten  talep
edilmemis olsa dahi, hizmetlerin ifasinin




4.

5.

communicates any safety risk with
regard to the equipment and/or
systems to which the execution of
services or delivery of Contract Products
may relate, including respective in-
house regulations or guidelines of
Purchaser. Internal regulations or
guidelines will not have a restrictive
effect on these GTC. Purchaser shall be
responsible vis-a-vis B&R for all
disadvantages accruing therefrom.

Termination

If (i) Purchaser fails to meet any of his
obligations or fails to do so in time or
properly, (ii) Purchaser is declared
bankrupt, (iii) Purchaser requests
suspension, (provisional) suspension
and/or postponement of payment, (iv)
Purchaser starts liquidation of his
company, (v) the majority of the shares in
Purchaser is transferred to a competitor
of B&R, (vi) a competitor of B&R
otherwise gains control of Purchaser,
(vii) if Purchasers assets are entirely or
partially seized, or (viii) Purchaser is in
breach of ABB’s Code of Conduct of (cf
para 16), B&R may to its own discretion
and at all times preserving any right to
payment of costs, damage and interests
suspend execution of any existing
contractual relationship/duty @in
particular /ndividual Order) or to legally
terminate and/or dissolve it in whole or
in part without prior notice of default by
means of a written declaration.

Specification and Use of Contract Products -
Machine Safety - Services

5.1.

The specification of each Standard
Product is wusually shown in B&R’s
respectively valid product catalog
(www.br-automation.com). In case
specifications are not stated there, any
specifications for Contract Products
have to be agreed upon by mutual
signature. The availability of the
Contract Products and spare parts is
defined by the provisions of the
respectively valid B&R product lifecycle

4.

5.

veya Sézlesme Uriinlerinin teslimatimn
kendileri ile ilgili olabildigi ekipman
ve/veya sistemler baglaminda s6z
konusu olan her tirlt guvenlik riski A/ici
tarafindan incelenecek, degerlendirilecek
ve bildirilecek olup, A/icininilgili sirket ici
yonetmelik veya kilavuzlan da bu
kapsamda yer alir. Sirket ici yonetmelik
veya kilavuzlar isbu G7C Uzerinde
kisitlayicn  etkiye  sahip  olmazlar.
Bunlardan  kaynaklanan her  tadrld
dezavantaj nedeniyle A/ici B&R'ye karsi
sorumluluk tasir.

Fesih

Eger (i) Afici yuUkimllliklerinden
herhangi birisini yerine getirmez veya
zamaninda ya da diizgin olarak ifa
etmezse, (ii) Aficinin iflasi ilan edilirse,
(iii) A/ic1 bir 6demenin askiya ahnmasin,
(gecici olarak) askiya alinmasini ve/veya
ertelenmesini talep ederse, (iv) Alici
sirketin tasfiyesini baslatirsa, (v) Aficinin
paylanmn bulytuk bolimli B&R'nin bir
rakibine devredilirse, (vi) B&R'nin bir
rakibi Aficinin kontrolini baska bir
sekilde ele gecirirse, (vii) Aficinin
varhklan  kismen veya tamamen
ahzedilirse veya (viii) Afici A&B'nin
Davrams Kurallarim ihlal ederse (bkz.
fikra 16), kendi takdirine tabi olarak ve
masraf, zarar ve faiz 6édemesi hakkim
her zaman muhafaza ederek B&R, yazih
beyan vasitasiyla Onceden ihbarda
bulunmaksizin  mevcut sozlesmesel
iligskilerin/&devlerin (6zellikle de
Miinferit Siparislerin) ifasim askiya
alabilir veya kismen veya tamamen yasal
olarak feshedebilir ve/veya tasfiye
edebilir.

S6zlesme Uriinlerinin « Makine Giivenliginin «
Hizmetlerin Spesifikasyonlar ve Kullanim

5.1. Her bir Standart Uriiniin sartnamesi
genellikle B&R'nin kendisi ile ilgili olan
gecerli Uriin katalogunda verilmektedir
(www.br-automation.com).

Spesifikasyonlann kataloglarda
belirtilmiyor olmasi durumunda,
Sézlesme Uriinlerinin  spesifikasyonlan
karsihkh imza ile mutabakata

baglanmahdir. Sézlesme Urdinlerinin ve
yedek parcalann uygunlugu, ilgili gecerli
B&R Urun yasam cevrimi hukimlerinde
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5.2.

(https://www.br-
automation.com/en/about-us/br-
lifecycle).

Contract Products are suitable for laws
applicable at Production Site.

Purchaser will be responsible for the
proper use of the Contract Products.
Purchaser shall implement adequate
training, instruction and documentation
measures, following at least the
guidelines set forth in any B&R’s manuals.
B&Ris not obliged to test and/or provide
warning with regard to special purposes
or conditions of use for the Contract
Products. Purchaser will be responsible
for compliance with all industry-specific
standards, safety requirements,
conditions of service, patents in his
sphere.

Machine safety is and stays the full
responsibility of Purchaser. This in
particular includes (i) risk assessment of
the machine, (ii) specification of the
needed safety functions, (iii) ensurance
that the requirements as stated in the
user manual are followed, (iv) validation
of any safety function of the machine,
and (v) identification and prohibition of
any foreseen misuse of the Contract
Products.

Machine safety is in no way included in
B&Rs scope of services. Any potential
support provided by B&R in this regard
shall be understood as non-binding
recommendations only and shall not
entail any responsibility whatsoever on
the part of B&R.

In no event will B&R, its officers,
directors, representatives, assigns,
suppliers or subcontractors assume any
responsibility or liability for the machine
safety or work performed by B&Rs
application engineers on request of the
Purchaser. Purchaser herewith confirms
and agrees that B&R will have no liability
for personal injury, death, direct or

5.2.

tanimlanmistir (https://www.br-
automation.com/en/about-us/br-
lifecycle).

Sozlesme Uriinleri Uretim Mabhallinde
gecerli olan kanunlara uygundur.

Sézlesme Urdinlerinin uygun
kullamimindan A/ici sorumlu olacaktir.
En azindan B&Rnin kullanim
kilavuzlarninda  belirtilen kilavuzlara

uygun olarak A/ici, yeterli egitim, talimat
ve dokimantasyon onlemlerini
uygulayacaktir. B&R, Soézlesme
Uriinlerini 6zel amaclar veya kullanim

kosullan bakimindan test etmekle
ve/veya uyarn saglamakla ylUkimlid
degildir. Butln sektoére 6zgi

standartlara, guvenlik gerekliliklerine,
hizmet kosullarina, kendi alanindaki
patentlere uygunlugun saglanmasindan
Alici sorumludur.

Makine guvenligi tamamen Aficinin
sorumlulugundadir ve oyle kalacaktir.
Bu kapsamda ozellikle sunlar yer alr: (i)

makinenin risk degerlendirmesi, (ii)
gerek duyulan guvenlik islevlerinin
spesifikasyonu, (iii) kullanim
kilavuzunda  belirtilen  gerekliliklere

uyulmasinin saglanmasi, (iv) makinenin
tim guvenlik islevlerinin validasyonu ve
(v) Sézlesme Urlinlerinin herhangi bir
ongorilen hatah kullaniminmn
belirlenmesi ve yasaklanmas.

Makine guvenligi B&Rs hizmetlerinin
kapsamina kesinlikle dahil degildir. B&R
tarafindan bu bakimindan saglanmasi
muhtemel olan her tirll destek yalnmzca
baglayic1 olmayan tavsiye seklinde
anlasilacak ve B&R icin herhangi bir
sorumluluk dogurmayacaktir.

B&R, memurlan, muddurleri, temsilcileri,
temellik edenleri, tedarikgileri veya
altyuklenicileri makine gulvenligi veya
B&Rnin  uygulama miuhendislerince
Alicinin talebine istinaden yapilan is
nedeniyle hicbir sorumluluk veya
yukimlalik  ustlenmeyecektir.  Alici,
B&R'nin aralarinda sinirlama olmaksizin
operasyonel kesintinin, kar kaybinin,
bilgi ve veri kaybinin da yer aldig1 her
turld yaralanma, vefat, dogrudan veya




5.3.

indirect damages, consequential
damages of any type including but not
limited to, operational interruption, loss
of profit, loss of information and data.
Further, Purchaserwill hold B&Rharmless
and indemnify against any claims from
third parties for any and all claims for
damages for whatsoever reason in
conjunction with machine safety or any
services B&R provided to Purchaser.

In case of software development or
similar services provided by B&R,
Purchaser shall cooperate with B&R
hereunder, including, without limitation,
(i) providing B&R with reasonable
facilities and timely access to hardware,
supplies, information, and personnel of
the Purchaser; (ii) providing experienced
and qualified personnel having
appropriate skills to perform their
assigned tasks and duties in a competent
and timely fashion; (iii) providing a
stable, fully functional environment
which will support the services and allow
B&R and Purchaser to work productively;
and (iv) promptly notifying B&R of any
issues, concerns or disputes with respect
to the services.

Purchaser shall be responsible for the
performance of its personnel and agents
and for the quality of the work provided
to B&R for purposes of the performance
of the services.

Purchaseracknowledges and agrees that
B&R's performance is dependent upon
the timely and effective satisfaction of
the Purchaser's responsibilities
hereunder and timely decisions and
approvals of the Purchaserin connection
with the services. B&R shall be entitled to
rely on all decisions and approvals of the
Purchaser.

Purchaser shall be solely responsible for,
among other things: (i) making all
management decisions and performing
all management functions; (i)
designating a competent management
member to oversee the services; (iii)
evaluating the adequacy and results of
the services; and (iv) establishing and
maintaining internal controls, including,

dolayh hasarlar, netice kabilinden
zararlar nedeniyle hicbir sorumluluk
tasimayacagim onaylar ve kabul eder.
Alici ayrica makine glivenligi veya B&R
tarafindan Aficiya saglanan hizmetlerle
ilgili olarak ucglinci taraflarin her ne
sebeple olursa olsun ileri slrecek
olduklar her tirli talepten dolayr B&RYyi
masun tutacak ve tazmin edecektir.

5.3. B&R tarafindan yazihm gelistirme ve

benzeri hizmetlerin sunulmasi
durumunda Al/ici, isbu Hikim ve Kosullar
tahtinda B&R ile isbirligi yapacak ve bu
kapsamda sinirlama olmaksizin sunlar
yer alacaktir: (i) B&R'ye makul olanaklarin
ve Aficiya ait olan donanima, ikmal
malzemelerine, bilgilere ve personele
zamaninda erisimin  sunulmasi, (ii)
kendilerine verilen goérev ve vazifeleri
yetkin bir sekilde ve zamaninda ifa etmek
Uzere uygun becerilere sahip olan
deneyimli  ve  kalifiye personelin
saglanmasi, (iii)) hizmetleri eksiksiz
olarak destekleyecek ve B&Rnin ve
Alicinin verimli bir sekilde cahsmasim
saglayacak olan kararh, tam iglevsel
ortamin saglanmasi ve (iv) hizmetler ile
alakah sorunlar, endiseler veya
uyusmazhklar hakkinda B&Rnin derhal
bilgilendirilmesi.

Alici, kendi personelinin ve acentelerinin
performansindan ve B&Rye sunulan isin
kalitesinden hizmetlerin ifasiyla ilgili
amaclar bakimindan sorumlu olacaktir.

Alici, B&R'nin performansimin  A/icinin
isbu hikim ve kosullar tahtinda sahip
oldugu sorumluluklarn etkin bicimde ve
zamaninda yerine getirilmesine ve
Alcimin hizmetlerle ilgili karar ve
onaylarinin zamaninda verilmesine bagh
oldugunu onaylar ve kabul eder. B&R,
Alici tarafindan verilen tim karar ve
onaylan esas alma hakkina sahiptir.

Diger hususlar yam sira Afici, su
sayilanlardan tek basina sorumludur: (i)
batdn yonetim kararlarinin ahnmasi ve
butlin yonetim fonksiyonlarinin yerine
getirilmesi, (ii) hizmetlere nezaret
etmesi icin yetkin bir ydnetim Uyesinin
atanmas, (iii) hizmetlerin yeterlilik ve
sonuclarnnin degerlendirilmesi ve (iv)




without limitation, monitoring ongoing
activities. It is understood and agreed
that services may include advice and
recommendations, but all decisions in
connection with the implementation of
such advice and recommendations shall
be the responsibility of, and made by, the
Purchaser.

Purchaser acknowledges that B&R shall
have the right to (i) provide consulting or
other services of any kind or nature
whatsoever to any person or entity as
B&R in its sole discretion deems
appropriate, and/or (ii) use any works of
authorship or other intellectual property
that may be included in the deliverables,
to develop for itself, or for others,
materials or processes that may be equal
or similar to those produced as a result
of the services. B&R therefore has the
right to use the outcome of the services
in any way it sees fit to its full discretion.

Unless otherwise expressly agreed, the
source code shall remain the sole
property of B&R. The Purchaser shall
receive a non-exclusive right to use the
results of the services.

6. Orders, Individual Orders and Quantities
6.1. B&Ris not required to accept an Order.
6.2. Purchaseris bound to any placed Order
with B&R until expiration of the Order
Validity Period. Any deviation in an Order
from these GTCshall be null and void.
6.3.  Purchaser must submit its Orders to

B&Rs affiliates in the Purchasers
country. If B&R is not represented in
such country, the Order shall be
submitted to B&R.

6.

sinirlama  olmaksizin, devam eden
faaliyetlerin izlenmesi de dahil olmak
Uzere i¢ kontrollerin belirlenmesi ve
suirduridlmesi. Hizmetlerin kapsaminda
danmsmanhk ve Onerilerin de yer
alabilecek oldugu anlasiimaktadir,
ancak bu damsmanhk ve Onerilerin
uygulanmasi ile baglantih kararlann
tamam A/icinin sorumlulugundadir ve
Alicrtarafindan ahnirlar.

Alici, B&R'nin su haklara sahip oldugunu
onaylar: (i) B&R'nin kendi yegane takdir
yetkisine tabi olarak uygun goérecek
oldugu herhangi bir kisi veya kuruma
damsmanhk veya herhangi bir tur veya
nitelikteki diger hizmetlerin sunulmasi
ve/veya (ii) kendisi veya baskalan igin
gelistirilen c¢iktilara dahil edilebilen
yazarhk eserlerinin veya diger fikri
mulkiyetin ve hizmetlerin sonucunda
Uretilenlerle aym veya bunlara benzer
malzeme veya proseslerin kullanimi.
Dolayisiyla, B&R hizmetlerin sonucunu
tamamen kendi takdirine tabi olarak

uygun goérdigu sekilde kullanma
hakkina sahiptir.
Aksi sarahaten kabul edilmedikce,

kaynak kodu minhasiran B&R'nin mah
olarak kalacaktir. Aficiya hizmetlerin
sonuclarindan yararlanmasi igin gayri
munhasir hak verilecektir.

Siparisler, Miinferit Siparisler ve Miktarlar

6.1.

6.2.

6.3.

6.4.

B&R, bir Siparisi kabul etmekle yikimlu
degildir.

B&R'ye  verilen  Siparisler,  Siparis
Gecerlilik Sdresinin bitimine degin Afic
Uzerinde baglayiaidirlar. Bir Sipariste
isbu GTCden gorilen her tirli sapma
hikimsuiz ve gegersizdir.

Alici,  Siparislerini  B&Rnin  Alicinin
Ulkesinde bulunan bagh kuruluslarnna
verecektir. B&R'nin o Ulkede temsil

edilmiyor olmasi1 durumunda ise Siparis,
B&Rye verilecektir.

Miinferit Siparis, Siparisin kabul edilmesi
ile birlikte gecerlilik kazanir. B&R Siparisi,




6.4.

6.5.

6.6.

6.7.

6.8.

The /ndividual Order becomes effective
when the Order is accepted. B&R may
accept the Order through Order
Confirmation or delivery. B&R may also
accept an Order after the expiration of
the Order Validity Period, unless
Purchaser has cancelled its Order.

Purchaser must examine each Order
Confirmation without undue delay.
When an Order Confirmation deviates
from the Order, Purchaser must object
within 5 working days of receipt,
otherwise the Order Confirmation shall
be deemed accepted.

Purchaser shall only be entitled to
cancel Individual Orders for
convenience in case of a mutual
agreement with B&R. In case of a
cancellation of the /ndividual Order,
Purchaser shall pay a cancellation fee
as follows:

@) 50% of the purchase price of
cancelled Standard Products
in Product Life Cycle Phase
“Active” or “Classic”

(ii) 70% of the purchase price of
cancelled Standard Products
in Product Life Cycle Phase
“Limited” and beyond

(iii) 85% of the purchase price of
cancelled Purchaser-specified
Products in Product Life Cycle
Phase “Active” or beyond;
except the Parties agreed
otherwise in advance.

In the event of an unjustified return or
refusal of the Contract Products by
the Purchaser, Purchaser shall pay the
full purchase price of the returned or
refused Contract Products.

Purchaser shall only be entitled to
postpone the fulfillment of the
Indlividual Order(e.g. delivery at a later
date) in case of a mutual agreement
with B&R. In case of a postponement,
Purchaser shall pay 30% of the
purchase price of the postponed

6.5.

6.6.

6.7.

6.8.

Siparis Onayi ya da teslimat aracihdiyla
onaylar. Aficinin Siparisini iptal etmedigi
durumlarda B&R, bir Siparisi Siparis

Gecerlilik  Stiresinin  sona ermesinin
anndan da kabul edebilir.
Aha,, her Siparis Onaymm gereksiz

gecikme olmaksizin incelemelidir. Bir
Siparis Onay1 Siparisten saptiginda, Aha,
alinmasindan itibaren 5 is gunu icinde
itiraz etmelidir, aksi takdirde Siparis
Onay1 kabul edilmis sayilr.

Aflici, B&R ile karsihkh mutabakata
vanimas1 halinde, Mdinferit Siparisleri
yalmzca kendi takdirine bagh olarak iptal
etme hakkina sahip olacaktir. Mdnferit
Siparis’in iptal edilmesi halinde, Afici
asagidaki sekilde bir iptal Ucreti
odeyecektir:

() Uriin Yasam Dénglisii Faz1 “Aktif”
veya “Klasik” olan iptal edilmis Standart
Uriinler'in Satin Alma Bedeli’nin %50’si,

(i) Urlin Yasam Déngiisti Fazi “Simirh”
ve sonrasi olan iptal edilmis Standart
Uriinler'in Satin Alma Bedeli’nin %70,

(iii) Taraflar ©nceden aksi yodnde
anlasmadikca, Uriin Yasam Dénglisii Fazi
“Aktif” veya sonrasi olan iptal edilmis
Purchaser-Tarafindan Belirlenmis
Uriinler’in Satin Alma Bedeli'nin %85'i.

Ahci tarafindan Sdézlesme Uriinlerinin

haksiz yere iade edilmesi veya
reddedilmesi durumunda, Ahca iade
edilen veya reddedilen So6zlesme

Uriinlerinin satin alma fiyatimin tamamin
odeyecektir.

Ahcl, yalmzca B&Rile kargihkh bir anlasma
olmasi durumunda Minferit Siparisin
yerine getirilmesini  (6rnedin  daha
sonraki bir tarihte teslimat) erteleme
hakkina sahiptir. Erteleme durumunda,
Ahci ertelenen Sézlesme Uriinlerinin satin
alma fiyatimin %30'unu 6deyecektir. En
fazla 6 ayhk bir ertelemeye izin
verilmektedir.




7.

8.

9.

Contract Products. A postponement

of up to a maximum of 6 months is

permitted.
6.9. Charges according to clauses 6.6, 6.7
and 6.8 include all costs identified in
connection with the /ndividual Order
incurred prior to the effective date of
notice of termination and all expenses
incurred by B&R attributable to the
termination to compensate for
disruption in scheduling, planned
production and other indirect costs.

Delivery, Installation and Start-Up

7.1. If delivery is not accepted by Purchaser,
the risk shall in any case pass to
Purchaser and acceptance shall be

assumed.

7.2. Only upon accepted request of
Purchaser, B&R shall carry out the
installation and start-up of the Contract
Products against refund of all adequate
(i) travel expenses, (ii) subsistence
expenses and (iii) all adequate expenses
for working times (including travelling
and waiting times) as per the Offer. All
and any permits required by authorities
for installations and the operation of
plants shall be provided by Purchaser.

Training

Unless otherwise agreed in writing, B&R
shall not be obliged to instruct or train
Purchaser in the use of the delivered
Contract  Products. If  Purchaser
requests respective instruction and
training, the adequate costs derived
therefrom shall be borne separately by
Purchaser as per the Offer. If not
otherwise specified in the Offer, the
training/instruction shall be usually
carried out in the company facilities of
B&R.

Delivery Periods (Delivery Dates) « Terms of
Delivery - Packing

9.1. Basic delivery periods, which may be

reasonably exceeded by B&R, result from

7.

8.

9.

6.9. 6.6, 6.7 ve 6.8 maddelerine gore ucretler,
fesih bildiriminin yUrurlik tarihinden
once Minferit Siparisle baglantih olarak
belirlenen tim maliyetleri ve B&R
tarafindan programlama, planh tretim ve
diger dolayh maliyetlerdeki aksakhklan
telafi etmek icin feshe atfedilebilen tim
masraflan icerir.

Teslimat, Montaj ve Calistirma

7.1. Yapilan teslimatin A/ici tarafindan kabul
edilmemesi  durumunda, risk her
hallkarda A/iciya gecer ve kabul yapilmis
olarak varsayilr.

7.2. Yalmzca Aflicinin kabul edilen talebine
dayah olarak B&R, Sézlesme Uriinlerinin
montaj ve cahstirmasim butiin makul (i)
seyahat masraflarinin, (ii) iase ve ibate
masraflannin ve (iii) Tek/ife uygun olarak
cahsma saatlerine iliskin tim makul
giderlerin (seyahat ve bekleme sureleri
de dahil olmak {Uizere) 06denmesi
karsihginda yerine getirecektir.
Otoritelerin tesis montaj ve isletimi igin
gerekli kildiklan batiun izinler Afici
tarafindan saglanacaktir.

Egitim

Aksi yazih olarak kararlastirmadik¢a
B&R, teslim edilen Sozlesme
Urdinlerinin kullamiminda Aliciya
kullamm  talimati veya  egitimi
vermekle yukumli dedgildir. Eger Afici
ilgili kullanim talimati1 ve egitimi icin
talepte bulunursa, bu talimat ve
egitimden kaynaklanan makul
masraflan Afici Teklife uygun olarak
aynica karsilayacaktir. Teklifte aksine
bir hikim bulunmasi durumunda,
talimat/egitim genel olarak B&Rnin
sirket tesislerinde yuratulir.

Teslimat Siireleri (Teslimat Tarihleri) -
Teslimat Kosullar - Ambalaj

9.1. Makul durumlarda B&R tarafindan
asilabilecek olan temel teslimat sureleri,
B&R tarafindan Teklifte ve/veya Siparis
Onayinda aynica Dbelirtilen gbsterge




9.2.

9.3.

10.

10.1.

10.2.

the indicative values separately
provided by B&Rin the Offerand/or the
Order Confirmation. B&R shall have the
right to make partial deliveries and/or
early delivery.

Deliveries are made according to the
Incoterms 2020 rules, FCA. International
shipments shall be handled by B&R
approved freight forward agencies only.
Further information is available from the
local B&R sales team upon request.

Contract Products will
reasonably and properly.

be packed

Delay in Delivery - Force Majeure -
Shortage of Goods

In case of (i) an agreed binding delivery
date/period and (ii) a delay in delivery by
more than one month, liguidated
damages, a sum equivalent to 0.5 % for
each full week following the agreed
delivery date for the delayed Contract
Products shall be charged, in total
limited to a maximum of 5 % of the
respective delayed Contract Products.
Entitlement to such liquidated damages
is the Purchasers sole and exclusive
remedy arising from or in connection
with such delay.

Force majeure is any event inside and
outside the organization and/or any
circumstance that is not foreseeable
and reasonably preventable; including,
but not limited to, acts of God such as
fire, earthquake, landslide etc. but also
war or warlike circumstances,
revolution, epidemics, pandemics,
unrest, business disruptions, official
measures, changes in law (e.g. but not
limited to such as described in Clause
11.4), labor dispute, blackout, and similar
comparable circumstances.

Force majeure events and delays in
delivery by upstream suppliers of at
least eight weeks arising out of such
event do not give rise to an event of
default and entitle the Parties to either
extend the deadlines accordingly or to
withdraw from the /ndividual Order due
to incomplete performance; any legal
claims are excluded. B&R must inform

9.2.

9.3.

10. Teslimat Gecikmesi -

niteligindeki degerlere dayahdir. B&R
kismi teslimat ve/veya erken teslimatlar
yapma hakkina sahiptir.

Teslimatlar Incoterms 2020 kurallan,
FCA'ya uygun olarak yapimaktadir.
Uluslararasi sevkiyatlar yalmzca
Tedarik¢i tarafindan onaylanmis nakliye
acenteleri aracihgiyla
gerceklestirilecektir. Detayh bilgi, talep
Uzerine yerel Tedarik¢i Satis Ekibi
tarafindan saglanabilir.

Sézlesme Urdinleri makul ve uygun bir
sekilde ambalajlanacaktir.

Miicbir Sebep -

Mallardaki Noksanhk

10.1.

10.2.

(i) mutabik kalinan baglayic1 bir teslimat
tarihi/doénemi ve (ii) teslimatta bir aydan
fazla gecikme olmasi durumunda,
mutabik kalinan teslimat tarihini takip
eden her tam hafta icin %0,5'e esdeger
bir tutar olan tazminat, geciken S6zlesme
Uriinleri  icin  tahsil edilecektir ve
toplamda ilgili geciken Sozlesme
Urlinlerinin en fazla %5' ile simrhdir. Bu
tlr tazminatlara hak kazanma, Ahcinin bu
gecikmeden kaynaklanan veya bununla
baglantih olarak sahip oldugu tek ve
munhasir ¢6zim yoludur.

Micbir sebep, kurumun icinde veya
disinda gerceklesen her turli olay
ve/veya Ongorulemeyen ve makul arak
kacimlamayan her tirld durumdur ve
sinirlama olmaksizin yangin, deprem,
heyelan vs. gibi dogal afetleri ve ayrica
savas veya savas benzeri durumlan,
ihtilali, salgin hastahklan, pandemiyi, i¢

kansikhg:,, is  kesintilerini, resmi
tedbirleri, kanun degisiklikleri (ancak
bunlarla simirh  olmamak Uzere, bu
So6zlesme’nin 12.4 maddesinde
belirtilenler gibi) isci-isveren

anlasmazhklarim, karartmay1 ve benzeri
durumlan da igerir.

Micbir sebep olaylan ve bdyle bir olayin
vukuunun ardindan Uretim girdisi
saglayan tedarikgcilerin en az sekiz hafta
boyunca teslimatta gecikme
yasamalan temerrut durumunu
olusturmaz ve  Taraflara termin




10.3.

11.

the Purchaser immediately after
becoming aware of the reasons about
the reasons for the withdrawal or the
extension of the deadlines.

In case of a withdrawal of the /ndividua/
Order, B&R shall be entitled to
reimbursement for all costs incurred, in
particular  for Purchaser-specified
Products already produced.

Clause 11.4 second paragraph shall apply
accordingly.

Prices (Payment) . Terms of Payment « Credit

Approval « Retention of Title

11.1.

11.2.

11.3.

11.4.

Prices and terms of payment are
determined by the Order Confirmation. In
the event that the basis for price
calculation changes for reasons beyond
B&R’s control - e.g. relevant legislative
changes, rises in the cost of raw materials,
other relevant changes on the market and
the like — B&R may unilaterally adjust the
prices appropriately. B&R shall explain the
change in circumstances.

The price does not include any tariffs or
duties which may now or hereafter be
applicable. Purchaser agrees to pay or
reimburse any such tariffs or duties, or
B&R’s reasonable estimated cost impact
thereof, which B&R or its sub-suppliers are
required to pay or collect.

The agreed prices in the Order
Confirmation can be subject to revision at
any time, in the event of: (i) material
increases in components, raw materials,
or energy costs; or (ii) governmental
actions such as new or increased tariffs or
duties.

The Parties agree that in the event of any
changein laws, regulations or increases in
tariffs or duty rates imposed,
implemented or enacted after the
Effective Date of the GTC or the Order
Confirmation or change in interpretation

11.

10.3. Madde

tarihlerini duruma goére uzatma ya da
Miinferit Siparisten eksik ifa nedeniyle
geri cekilme hakkini tanir; yasal talepler
haricte birakilmistir. Geri ¢cekilme veya
termin tarihlerinin uzatiimas ile ilgili
nedenlerden haberdar olur olmaz, B&R
Ahcayr bu nedenler hakkinda derhal
bilgilendirmelidir.

Minferit Siparisin  geri cekilmesi
halinde B&R, 0Ozellikle Ahca tarafindan
belirtilen ve halihazirda Uretilmis

Uriinler icin yapilan tiim masraflann
geri 6denmesi hakkina sahip olacaktir.

12.4
uygulanacaktir.

hikmu kiyasen

Fiyatlar (Odeme) - Odeme Sartlan - Kredi
Onay « Miilkiyetin Muhafazasi

11.1.

11.2.

11.3.

Fiyatlar ve 6deme kosullan, Siparis Onay1
ile  belirlenir. Fiyat hesaplamasinin
dayanagim olusturan unsurlarin B&R’1n
kontroli disinda kalan sebeplerle —
ornegdin ilgili mevzuatta degisiklik, ham
madde maliyetlerinde artis, piyasadaki
diger ilgili dedisiklikler ve benzeri
durumlar — degismesi halinde, B&R
fiyatlan tek tarafh olarak uygun sekilde
uyarlayabilir. B&R, bu degisiklige neden
olan kosullan agiklayacaktir.

Fiyat, halihazirda yururlikte olan veya

ileride uygulanabilecek herhangi bir
glmrik vergisi ya da hara
icermemektedir. Afici; B&R veya alt

tedarikgcileri tarafindan 6denmesi ya da
tahsil edilmesi gereken bu tur gimruk
vergileri veya harclan ya da B&R
tarafindan makul sekilde &ngorilen
maliyet etkisini 6demeyi veya karsilamayi
kabul eder.

Siparis Onayrnda Uzerinde mutabik
kahnan fiyatlar, asadidaki durumlarda
her zaman revizyona tabi olabilir: (i)
bilesenler, ham maddeler veya eneriji
maliyetlerinde kayda deger artislar
yasanmasi; veya (ii) yeni gimrik vergileri
ya da harglann getirilmesi veya
mevcutlarin  artinlmas1  gibi  devlet
kaynaklh iglemler.




11.5.

11.6.

11.7.

11.8.

11.9.

of any laws, regulation, tariffs or duty
rates affecting the cost of the scope of
supply set forth herein and/or the time of
performance or delivery of the same, B&R
shall be entitled to an adjustment in the
price reflecting the change in the laws,
tariffs or duty rates or other costs and any
necessary adjustment to the time of
performance or delivery of the scope of

supply.

In case and insofar that no terms of
payment are specified in the Offer,
payment shall be made by bank transfer to
B&R’s bank account within five (5)
working-days of receipt of B&R’s (pro-
forma) invoice. Any payment shall be
made at the expense and risk of
Purchaser. Any assistants of B&R shall only
be entitled to collect payments due to a
separate written power of attorney of
B&R. In any case B&R shall have the right of
upfront payment by Purchaser, even
before acceptance of an Order or any
delivery.

All work shall be subject to credit approval
by B&R. If Contract Products are not
delivered at one time, Purchaser shall pay
the unit price applicable to the Contract
Products delivered.

Each shipment of Contract Products shall
be considered a separate and
independent transaction. B&R may, at any
time, decline to make shipments or
deliveries of Contract Products, or extend
additional credit, except upon receipt of
payment. Without limiting its rights or
remedies, B&R shall have the right to halt
or terminate Contract Products or any
other service or support before receiving
respective payments.

If in B&R's opinion Purchaser's financial
condition or payment history makes B&R
insecure as to payment for the Contract
Products or services, B&R may require
full or partial payment in advance.

Any payment or charge not received

11.4.

11.5.

11.6.

11.7.

11.8.

Taraflar, Genel Ticaret Kosullar’nin veya
Siparis Onayrmin Yururlik Tarihi'nden
sonra ylrlrlige giren, uygulanan veya
kabul edilen yasa, mevzuat, gimrik
vergisi ya da har¢ oranlarindaki herhangi
bir degisiklik veya bunlarnn yorumunda
meydana gelen degisikliklerin, burada
belirtilen tedarik kapsaminin maliyetini
ve/veya bu kapsamin ifa veya teslim
suresini etkiledigi durumlarda, B&Rin
s6z konusu yasa, gumrik vergisi, harg
oranlan veya diger maliyetlerdeki
degisiklikleri yansitan fiyat uyarlamasina
ve gerektiginde ifa veya teslim siresinde
uyarlama yapilmasina hak kazanacagin
kabul ederler.

Teklifte hicbir 6deme sartinin
belirtilmiyor olmas1 durumunda be
Olcusiinde 6deme, B&Rnin (proforma)
faturasimin ahnmasinin ardindan bes (5)
isglinl icinde B&Rnin banka hesabina
havale edilecektir. Butin odemeler,
masraf ve riski A/iciya ait olacak sekilde
yapilacaktir. B&RNin yardimcilan
6demeleri yalmzca B&R tarafindan
diizenlenecek olan yazih vekaletname ile
tahsil etme hakkina sahip olacaktir. Her
hallikarda B&R Alici tarafindan Siparisin
veya teslimatin kabuli o6ncesini de
kapsayacak sekilde o6n o6deme alma
hakkina sahip olacaktir.

Butln isler B&R tarafindan kredi onayr
verilmesine tabi olacaktir. Sézlesme
Uriinlerinin ~ bir  seferde  teslim
edilmedikleri durumda A/ic;, teslimati
yapillan Sézlesme Uriinleri icin gecerli
olan birim fiyat1 6der.

Sézlesme Uriinlerinin her bir sevkiyati
ayn ve bagmsiz bir islem olarak
gorulecektir. B&R Odemeyi almaksizin
Sézlesme  Uriinlerinin  teslimat veya
sevkiyatini yapmay1 veya ilave kredi
sunmayi herhangi bir zamanda
reddedebilir. Sahip oldugu hal veya yasal
yollara halel gelmeksizin B&R, karsihk
gelen o6demeleri almaksizin Sézlesme
Uriinlerini veya diger hizmetleri ya da
destekleri durdurma veya iptal etme
hakkina sahip olacaktir.

B&Rnin kanaatine gore, A/icinin finansal




12.

11.10.

11.11.

11.12.

when due will bear interest at the rate of
1 % per month (12 % per year) from the
date due.

The full purchase price set forth for the
Contract Products shall not be subject
to any set-off, deduction or
counterclaim of any kind. Purchasershall
pay for all of B&R's costs of enforcing
any claims (including reasonable
attorneys’ fees), including collection of
amounts due for Contract Products. If
Purchaser fails to make a payment on or
before the due date for such payment, or
becomes insolvent, all balances then due
and owing to B&R shall become due
immediately, notwithstanding any
agreed upon payment periods. Any
orders for Contract Products that have
been confirmed by B&R, but not yet
filled, shall in such cases become
cancellable at the sole discretion of B&R.

Ownership over the Contract Products
remains with B&R until the full payment
agreed has been received.

Without prejudice to any other
remedies, B&R shall be entitled to
immediate repossession of any Contract
Products delivered by B&R if Purchaser
fails to timely pay for such Contract
Products, and Purchaser hereby permits
B&R entry to Purchasers premises for
such purpose and waives any and all
rights to notice or hearing prior to
seizure of the Contract Products
following default in payment.

Warranty (Liability For Defects)

12.1.

B&R warrants that at the time when the

12.

durumu veya 6deme gecmisi Sozlesme
Uriinleri ile veya hizmetler ile alakah
6deme bakimindan B&R icin glvensizlik
olusturuyorsa, B&R pesin olarak tam veya
kismi 6deme talep edebilecektir.
11.9. Vadesi geldigi zaman tahsil edilmeyen
o0deme veya lUcrete vade tarihinden
itibaren ayhk %1 (y1lhk %12) faiz tahakkuk
ettirilir.

11.10. Sézlesme Uriinleri igin éngdriilen
tam satin alma bedeli hicbir tirden
mahsuba, kesintiye veya karsi talebe
konu edilmeyecektir. Afic;, B&Rnin
Sézlesme Urdinleriicin 8denmesi gereken
tutarlanin tahsili de dahil olmak Uzere
alacak tarkibi i¢cin yapacak tum
masraflarn (makul vekalet Ulcreti de dahil
olmak Uizere) 6deyecektir. Alicinin bdyle
bir o6demeyi vade tarihinde veya
oncesinde yapmamasi veya acze
dismesi halinde, o zaman itibariyle
vadesi gelmis ve B&RYye Oodenmesi
gereken olan tim meblaglar, mutabik
kahnmis olan 6deme periyotlarina
bakilmaksizin muacceliyet
kesbedecektir. B&R tarafindan Sézlesme
Uriinleriile ilgili olarak onaylanrms ancak
yerine getirilmemis olan siparigler boyle
durumlarda B&Rhin yegane takdir
yetkisine tabi olarak iptal edilebilecektir.

11.11. Mutabik kahnms olan 6demenin
tamam1  ahnan  degin, Sézlesme
Urdinlerinin miilkiyeti B&R'de kalr.

11.12. Diger yasal ¢o6zim yollan sakh
kalmak Uzere, eger Alici Soézlesme
Uriinferi  i¢in  zamanminda  &deme

yapmazsa, B&R teslim etmis oldugu
Urtnlerin mulkiyetini derhal geri alma
hakkina sahip olacaktir ve Alici B&R'nin
bu amacla Aficinin tesislerine girmesine
izin verir ve Odemede temerride
disitlmesinin ardindan Sézlesme
Urdinlerinin haczedilmesi dncesindeki her
tarld  ihbar ve durusma hakkindan
feragat eder.

Garanti (Kusur Sorumlulugu)

12.1. B&R riskin gectigi anda Sézlesme
Uriinlerinin (i) mutabik kahnmis olan
sartnameye uygun olacagimi (madde 5.1




12.2.

12.3.

12.4.

12.5.

risk passes the Contract Products (i)
meet the agreed specifications (due to
clause 5.1) and (ii) are in accordance with
the state of the art when first marketed
and are insofar free from defects.

The warranty period is 12 months from
the date of delivery (passing of risk).
After any improvement or replacement
of the Contract Products, the original
warranty period does not begin anew.

The exclusive place of performance for
the elimination of defects under the
warranty shall be B&R's headquarter in
A-5142 Eggelsberg or the B&R service
center (https://www.br-
automation.com/en-gb/about-
us/locations/) nearest to the Purchaser.
Purchaser shall return defective
Contract Products at its own expense.
Returns shall travel on the risk of
Purchaser.

B&Rwill under no aspects whatsoever be
liable for (i) suitability of the Contract
Products for the use intended by
Purchaser; (i) normal wear and/or tear;
(iii) improper handling, use, operation,
storage, shipment or lack of
maintenance, (iv) errors, including, but
not limited to, software errors that are
common without impairment of use and
(v) functionality and/or performance of
the Contract Products with respect to
Purchaser “s applications.

Purchaser must inspect the Contract
Products as follows: Upon delivery
samples shall be picked and inspected
without undue delay; if any defects are
identified, the complete shipment must
be inspected. Written notice of defects
must be given within 7 working days
from date of receipt at the latest. If a
functionality problem or other defects
are only identifiable at a later date,
written notice of defects must be given
no later than 7 working days from date
of detection. Purchaser must provide
evidence of the date the defect was
detected.

If notice is not given or not given within
the specified period of time, the

12.2.

12.3.

12.4.

12.5.

gore) ve (ii) ilk olarak satildiklarinda son
teknolojiye uygun ve mimkiin oldugunca
ay1psiz olacaginm garanti eder.

Garanti siliresi teslimat tarihinden (riskin
gecisinden) itibaren 12 aydir. Sézlesme
Uriinlerinde yapilacak olan iyilestirme

veya degistirmenin ardindan,
baslangictaki garanti slresi yeniden
baslamaz.

Garanti kapsamindaki kusurlann

giderilmesi ile ilgili muinhasir ifa yeri
B&Rnin A-5142 Eggelsberg'de bulunan
merkezi veya Aliciya en yakin B&R servis
merkezidir (https://www.br-
automation.com/en-gb/about-
us/locations/). Afici kusurlu Sézlesme
Uriinlerinimasraflan kendisine ait olacak
sekilde geri gdnderecektir. iadelerin
nakliye islemindeki risk A/iciya aittir.

B&R hicbir durumda sunlardan sorumlu
olmayacaktir: (i) Sézlesme Uriinlerinin
Ahcr tarafindan amacglanan kullanima
uygunlugu, (ii) olagan asinda ve/veya
yipranma, (iii) uygun olmayan ellecleme,
kullanim, isletim, depolama, sevkiyat
veya bakimsizhk, (iv) sinirlama
olmaksizin  kullanim1  engellemeyecek
sekilde yaygin olan yazihm hatalan da
dahil olmak Gzere hatalar ve (v) Séz/lesme
Uriinlerinin Alicinin uygulamalan ile ilgili
islevselligin ve/veya performans.

Ahar Sézlesme Uriinlerini asaddaki gibi
muayene etmelidir: Teslimat sonrasinda
fazla gecikmeden numuneler alinacak ve
muayene edilecektir; herhangi bir
kusurun belirlenmesi halinde sevkiyatin
tamami1 muayene edilmek zorundadir.
Kusurlara iliskin olarak teslim alma
sonrasinda en ge¢ 7 isgunu icinde yazih
bildirimde bulunulmahdir. islev
sorununun veya diger kusurlann daha
ileriki bir tarihte belirlenmeleri
durumunda, tespit tarihinden itibaren en
gec¢ 7 isglnu icinde kusurlara iliskin yazih
bildirimde bulunulmahdir. A/icr kusurun
tespit tarihine iliskin kamt sunmak

zorundadir.
Bildirimde bulunulmamasi veya
bildirimin belirtilen slre dahilinde

yapilmamas1 halinde, teslim edilmis
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12.6.

12.7.

12.8.

12.9.

Contract Products delivered shall be
deemed accepted, and Purchaser can
make no claims based on defects.

In particular with respect to any services

provided by B&R - including
recommended change orders,
intermediate and final milestone

deliverables (including B&R produced
plans, drawing, specifications and other
work details), and any work products -
such services (work products) shall be
deemed accepted by Purchaser 7
working days after completion and
submission thereof to Purchaser for
acceptance or comment, unless
objections from Purchaser are provided
to B&R in writing within such 7 working
days period.

The warranty covers free improvement
(repair) or replacement of the defective
Contract Products by flawless Contract
Products according to B&R’s choice.
Purchaser is not entitled to any further
claims for defect, in particular claims for
avoidance of contract, price reduction or
damages. Substitute performance by
third parties is not permitted. The
warranty obligations are fulfilled at
B&Rs expense (excluding cost of
transport to B&R); expenses incurred by
Purchaser in connection with the
warranty will not be refunded.

There is no obligation for B&Rto update
(improve/repair) software provided to
the Purchaser.

Insofar as B&R may provide any
consultancy services (such as
implementation/installation of

hardware and/or software etc.), B&R
shall not assume any liability therefore
to the extent legally possible; in
particular, B&R shall not be liable for the
functionality of its software in
customer-specific applications.

With respect to software development
or similar services provided by B&R, B&R
warrants that it shall perform the
services in good faith and in a
professional manner. B&R disclaims all
other warranties, either express or

12.6.

12.7.

12.8.

12.9.

olan Sézlesme Uriinleri kabul edilmis
olarak addedilir ve Ahc1 kusurlara dayah
olarak hicbir talep ileri siremez.

Ozellikle de, B&R tarafindan sunulan
hizmetler bakimindan - tavsiye edilen
degisiklik emirleri, ara ve nihai dénim
noktas1 c¢iktilan (B&R tarafindan
uretilen planlar, cizimler,
spesifikasyonlar ve diger is ayrnintilan
ile birlikte) de dahil olmak Uzere -, bu
hizmetler (is Urlnleri), A/ici tarafindan
s6z konusu 7 isgunu icinde itirazlann
B&R'ye sunulmasi durumu haricinde
tamamlandiktan ve kabul veya yorum
icin Afliciya sunulduktan sonraki 7
isgunu icinde ve kabul edilmis olarak
addedilirler.

Garantinin kapsaminda, kusurlu
Sézlesme Urdinlerinin B&R'nin segimine
bagh olarak Ucretsiz olarak iyilestirilmesi
(onanm) veya kusursuz s6zlesme Urunleri
ile degistirilmesi yer alir. A/ici, kusurlarla
ilgili olarak sozlesmenin feshi, fiyat
indirimi veya tazminat basta gelecek
sekilde baskaca bir talepte bulunma
hakkina sahip degildir. Uclincii sahislarin

vekaleten ifada bulunmasina izin
verilmez. Garanti yukuimlultkleri,
masraflan B&Rye ait olacak sekilde

yerine getirilir (B&R'ye gonderim masrafi
disinda); Aficinin garanti ile ilgili olarak
yapacadr masraflar iade edilmez.

Aliciya tedarik edilmis olan yazihmlarin
glincellenmesi
(iyilestirilmesi/onanimasi) konusunda
B&Rnin hicbir ylikiimliiliigii yoktur.

B&RnNin damsmanhk hizmetlerini
verebilecek oldugu durumlarda (donanim
ve/veya yazihm, vs.'nin
uygulanmasi/kurulmasi gibi) B&R,
kanunen muimkin olan olcide bu
hususta  hicbir  yukdmlilik altina

girmeyecek ve 6zellikle de yazihmlarinin
musteriye ozgu uygulamalardaki
islevselliginden sorumlu olmayacaktir.

B&R  tarafindan sunulan yazihm
gelistirmesi veya benzeri hizmetler ile
ilgili durumda B&R, hizmetleri iyi niyetle
ve profesyonelce yerine getirmeyi
tekefful eder. B&R, pazarlanabilirlik ve




13.

13.1.

13.2.

13.3.

implied, including, without limitation,
warranties of merchantability and
fitness for a particular purpose. The
Purchaser's exclusive remedy for any
breach of this warranty shall be for B&R,
upon receipt of written notice given
within 7 working days, to use diligent
efforts to cure such breach, or, failing
any such cure in a reasonable period of
time, the refund of fees paid to B&R
hereunder with respect to the services
giving rise to such breach. B&R shall not
assume any liability therefore to the
extent legally possible.

Limitation of Liability

B&Rs liability to Purchaser is
unlimited (i) for any personal injury
and death, (ii) willful acts, and (iii)

where unlimited liability is
compulsory by law (e.g. product
liability).

B&R’s aggregate liability for all claims of
any kind arising from or related to the
formation, performance or breach of
this Agreement, the /ndividual Order, or
any Contract Products whether under
the /ndividual Order, in warranty, tort,
negligence, strict otherwise for any loss
or damage arising out of, connected
with, or resulting from the /ndividual
Order or the performance or breach

thereof, or from the design,
manufacture, sale, delivery, resale,
repair, replacement, installation,
technical direction of installation,

inspection, operation or use of any
equipment covered by or furnished
under the /ndividual Order, or from any
services rendered in  connection
therewith liability, or otherwise, shall
not exceed 10 % of the purchase price of
the /ndividual Order and a maximum
amount of EUR 50.000,00 per calendar
year for all damages occured.

Any liability for indirect damage,
consequential damage, operational
interruption/loss of production, loss of
profit, loss of information and data, loss
of contract, loss of opportunity and loss
for interest costs is excluded. Loss of
profit includes the loss of a commercial

belirli bir amaca uygunlukla ilgili
tekefflller de dahil olmak Uzere, bitin
diger sarih veya zimni tekeffilleri
reddeder. Aficinin bu tekeffulin ihlali
nedeniyle sahip olacagd1 minhasir care, 7
isgunu icinde yapilacak olan yazih
bildirimin tesellimu Uzerine B&R'nin bu
ihlali gidermek amaciyla titizlik iginde
caba gostermesi ya da makul siire iginde
giderememesi halinde ise, B&RYye bu
ihlale yol agcan hizmetler icin 6denmisg
olan (Ucretleri iadesi etmesidir. B&R,
kanunen mumkin olmas1 dlcusinde
bunlara iliskin olarak hi¢bir sorumluluk
Ustlenmeyecektir.

13. Sorumlulugun Simirlandiriimasi

13.1.

13.2.

13.3.

B&Rnin Aliciya kars1 (i) yaralanma, (ii)
kasti edimler ve (iii) kanun kapsaminda
sinirsiz sorumluluk getirilen durumlarda
(or. Grin sorumlulugu) sahip oldugu
sorumluluk simirsizdir.

B&R'nin, bu Sozlesme, Minferit Siparis
veya Munferit Siparis kapsamindaki
herhangi bir Sdzlesme  Uriini'nin
olusturulmasi, ifas1 veya ihlalinden
kaynaklanan veya bunlarla ilgili her turlu
talep icin toplam sorumlulugu, garanti,
haksiz fiil, ihmal veya aksi takdirde
Minferit Siparis veya bunun ifas1 veya
ihlalinden kaynaklanan, bunlarla
baglantih veya bunlardan kaynaklanan
veya Minferit Siparis veya bunun ifas
veya ihlalinden veya Minferit Siparis

kapsamindaki veya kapsaminda
saglanan herhangi bir ekipmanin
tasannm, imalati, satisi, teslimaty,

yeniden satisi, onanmi, degdistirilmesi,
kurulumu, kurulumun teknik yoénetimi,
muayenesi, isletimi veya kullammindan
veya bununla baglantih olarak saglanan
herhangi bir hizmetten kaynaklanan veya
baska tirli herhangi bir kayp veya hasar
icin  toplam sorumlulugu, Miinferit
Siparisin satin alma fiyatinin %10'unu ve
meydana gelen tum hasarlar igin takvim
y1h basina azami 50.000,00 Avro tutarn
asmayacaktir.

Dolayh zararlar, netice kabilinden
zararlar, operasyonel kesinti, kar kayb1 ve
bilgi ve veri kayb1 haricte tutulmaktadir.
Kar kaybinin kapsaminda, zarar aninda




13.4.

13.5.

14.

14.1.

opportunity that already constitutes a
distinct asset for Purchaser at the time
of the damage (e.g. due to an already
existing agreement between Purchaser
and a third party). B&R shall not be liable
for financial losses of Purchaser in
connection with work carried out and
expenses incurred by Purchaser in the
context of warranty.

Claims for damages and reimbursement
for expenses against B&R have a
limitation period of 12 months after
delivery of the Contract Products, or in
the case of liability in tort from the date
of knowledge or grossly negligent
ignorance of the circumstance giving
rise to the claim or the person liable to
pay damages.

Where the liability of B&R is excluded
and/or limited, the same shall apply to
its representatives, employees and
other subcontractors.

Industrial Intellectual Property Rights

Purchaser acquires ownership in
physical  Contract Products (e.q.
hardware, [reproduced] user manuals
etc.).

Furthermore, B&R will grant Purchaser
the non-exclusive right, unlimited in
time, to use the training materials as
provided (tutorial videos, text files, etc.)
for internal training purposes. In
particular, Purchaser shall be entitled to
cut training materials itself and to
transmit, send, perform and make
available these training materials on the
hardware/final product for internal
training purposes by wireless or wired
means. In this case, Purchaser
guarantees that the cut training
materials does not create a misleading
impression about the wuse and
application of the contractual products
and that no essential information is lost.
Otherwise, Purchaser shall be liable for

13.4.

13.5.

Alici bakimindan belirgin  bir varhd
meydana getiren ticari bir firsatin
yitirilmesi de yer ahr (6r. Aficr ile bir
Uglncl taraf arasinda zaten mevcut
bulunan sézlesmeye bagh olarak). B&R,
ylritulen isle ve Afici tarafindan garanti
baglaminda yapilan masraflarla ilgili
olarak Aficinin katlanacak oldugu maddi
zarardan sorumlu olmaz.

B&R aleyhine ileri sirilen tazmin ve
masraflann iadesi talepleri, Séz/lesme
Uriinlerinin tesliminin ardindan ya da
haksiz fiile bagh sorumluluk durumunda
ise, farkina vanldign tarihten itibaren ya
da talebe yol acan durumun agir ihmal

konusu olacak sekilde g6z ard
edilmesinden itibaren 12 ayhk
zamanasimi suresine tabi olacaktir.

B&RnNin sorumlulugunun haricte
tutuldugu ve/veya sinirlandinldidn
durumda, bu hususlar B&Rnin
temsilcileri, calisanlan  ve  diger

altyuklenicileri icin de gecerli olacaktir.

14. Sinai Miilkiyet Haklan

14.1.

Ahcr fiziki  Sézlesme  Uriinlerinin
zilyetligini iktisap eder (6r. donanim,
[cogaltilan] kullanim kilavuzlan, vs.).

Ayrica B&R, egitim materyallerinin
tedarik edildikleri halleriyle (egitim
videolan, metin dosyalan vs.) sirket ici
egitim amaclan bakimindan
kullamlmalarn  i¢in  Aliciya  gayri
munhasir hakki suresiz olarak verir.
Alici Ozellikle egitim materyallerini
kendisi kesme ve bu egitim
materyallerini kablolu veya kablosuz
vasitalarla sirket ici egitim amaclan ile
donanimlar/nihai  Grunler Uzerinde
iletme, gdbnderme ve emre amade kilma
hakkina sahip olacaktir. Boyle bir
durumda  Afic, kesilen egitim
materyallerinin  sdzlesmeye dayah
urunlerin  kullanim ve uygulamasi
hakkinda yamlticl intiba
olusturmayacagdim ve asli bilgilerden

hicbirisinin  kayba ugramayacagim
tekefflil eder. Aksi halde Afic;, bu
baglamda katlamlan butin zarar,

masraf ve ziyandan (yasal takibat ve
savunma isini yapilan makul masraflar




14.2.

14.3.

14.4.

all damages, costs and losses (including
all  reasonable costs for legal
prosecution and defense) incurred in
this connection.

B&R will grant Purchaser all necessary
Property Rights so that Purchaseris able
to use the Contract Products. In case of
an /Individual Order, Purchaser must
comply with the license terms that are
applicable to the Contract Products at
the time when the risk passes to
Purchaser; the terms will be provided to
Purchaser upon request. Applicable
license terms are set forth under
www.br-automation.com/eula.

Without prejudice to the aforesaid, B&R
remains the owner and/or sole holder of
all Property Rights relating to the
Contract Products. The licenses for use
granted to Purchaserare covered by the
agreed payment, unless otherwise
agreed. Purchaser does not acquire any
exclusive rights.

B&R warrants that the Contract
Products do not infringe any Property
Rights of third parties in the countries of
the European Union and in Australia,
Brazil, China, India, Iceland, Japan,
Canada, Mexico, Norway, Russian
Federation, Switzerland, Singapore,
South Korea, Turkey, United Kingdom
and USA. All other countries have not
been checked in this respect by B&R;
clause 14.5. shall apply accordingly.
Purchaser will support, at its own
expense, B&Rin this regard.

Purchaser shall inform B&R of any

(potential) infringement of property
rights that becomes known to
Purchaser. In this case and where

infringement of third-party Property
Rightsis claimed, the Partieswill, each at
their own expense, cooperate and do
everything to ward off such claims
without undue delay. Such defense
measures will be coordinated by B&R.
Lawsuits will be pursued by B&R, unless
this is impossible or unless otherwise
agreed. If Purchaserpursues the lawsuit,

14.2.

14.3.

14.4. Alici,

da dahil olmak Uzere) sorumlu
olacaktir.
Alicinin Sézlesme Urdinlerini

kullanmasina olanak tamyacak sekilde
B&R, gereken Miilkiyet Hakkilarinin
timuna  Aficiya verecektir.  Mdinferit
Siparis ile ilgili durumda A/ici, riskin
Aliciya gectigi anda Sézlesme Urdinleri
bakimindan gecerli olan lisans
kosullarina utmakla yUkimladir; bu
kosullar A/iciya talep etmesi durumunda
sunulacaktir. Gecerli lisans kosullan
www.br-automation.com/eula
adresinde yer almaktadir.

Yukandaki hikme halel gelmeksizin
B&R, S6zlesme Uriinleriile ilgisi bulunan
batin  Mdlkiyet Haklarinin  maliki
ve/veya yegane hamili olmay1 surdurir.
Aliciya verilen kullamm lisanslan, aksi
kararlastirmadikca mutabik kahnmis
olan 6demeye dahildirler. Afici hicbir
munhasir hak elde etmez.

B&R, S6zlesme Urdinlerinin Avrupa Birligi
Ulkeleri ile Avustralya, Brezilya, Cin,
Hindistan, izlanda, Japonya, Kanada,
Meksika, Norveg, Rusya Federasyonu,
isvicre, Singapur, Giiney Kore, Tiirkiye,
Birlesik Kralhk ve ABD'de li¢lincii taraflara
ait olan Mdlkiyet Haklarinin hicbirisini
ihlal etmedigini tekefflil eder. Geri kalan
hicbir Glke B&R tarafindan bu baglamda
kontrol edilmemistir; madde 14.5 buna
gore uygulanir. Afici B&R'ye bu hususta ve
masraflan kendisine ait olacak sekilde
destekleyecektir.

kendisinin farkina vardigi
(potansiyel) miulkiyet hakki ihlallerini
B&R'ye bildirecektir. Boyle bir durumda
ve Uglncli taraflara ait Mdlkiyet
Haklarinin ihlali halinde Taraflar, bahse
konu taleplerin fazla gecikmeden ¢6ziime
kavusturulmasi icin her birisi kendi
masraflarim karsilayacak sekilde
isbirligine gidecek ve gereken her seyi
yapacaktir. Bu savunma tedbirlerini B&R
koordine edecektir. MuUmkin olmas
halinde veya aksi kararlastirmadikca,
davalan B&R takip edecektir. Davayi
Alicinin takip etmesi halinde, B&R ile
surekli koordinasyon saglanacaktir ve
B&R'nin kararlanina uyulacaktir. Afici,




14.5.

14.6.

constant coordination with B&R will be
required, and B&R's decisions must be
adhered to. Purchaser shall not
recognize any third-party claims or enter
into settlements independently. If
Purchaser does that, he must fully
indemnify and hold B&R harmless in this
respect. The Parties shall always inform
one another, without undue delay, of any
infringement claims and the resulting
consequences.

If according to a legally binding
judgement the Contract Products
infringe third-party Property Rights, and
the use of the Contract Products is
thereby impaired or made impossible,
the following shall apply: (i) The Parties,
under the coordination of B&R, shall
initially endeavor to keep the necessary
usage rights in effect. Any costs arising
therefrom (including, but not limited to,
license fees) shall be borne by B&R. (ii) If
the usage rights cannot be obtained or
can be obtained only on unreasonable
conditions, B&R shall, at its own
expense, change the relevant Contract
Products in such a way or replace them
by other (similar) products that there is
no infringement of the relevant Property
Right. This will enable the Purchaser to
use the Contract Products (and/or other
similar products). The agreed
specifications shall be complied with in
all material respects as far as possible.
Insignificant deviations causing no
functional problems shall each be
considered B&R's BIP. (iii)) B&R may also
exempt the Purchaser from any license
fees payable to a third party for use of
the Contract Products. (iv) Should all this
be impossible, B&R will take the
Contract Products back and refund the
payment.

B&R accepts no liability for changes to
the Contract Products made by
Purchaser or its customer. Nor will B&R
accept liability for infringement of third-
party Property Rights where the
Contract Products are based, even

14.5.

14.6.

Uguncil taraflann taleplerini kendi basina
kabul etmeyecek ve sulh olmayacaktir.
Alicinin boéyle bir tasarrufta bulunmasi
halinde, B&R'yi bu hususta tamamen
tazmin etmesi ve masun tutmasi
gerekecektir. Taraflar Dbirbirlerini her
tarld ihlal iddiasindan veya bunlarn
sonuc¢larindan dolay1 fazla gecikmeden
bilgilendireceklerdir.

Kanunen ilzam edici bir mahkeme
karanna gdére Sézlesme Uriinlerinin
Ucuncu taraf Mdlkiyet Haklarini ihlal
etmeleri durumunda ve Sézlesme
Uriinlerinin  kullammimin - bu  nedenle
kisitlanmas1 veya imkansiz kilinmasi
halinde su hiikimler uygulanir: (i) Taraflar
B&R'nin koordinasyonu ile oncelikle
gereken kullanim haklanm yurirlikte
tutmaya gayret edeceklerdir. Bu hususta
ortaya ¢ikan butlin masraflan (sinirlama
olmaksizin lisans ucretleri de dahil olmak
Uzere) B&R Odeyecektir. (ii) Kullanim
haklarimin ahnamamas1 veya sadece
makul olmayan kosullara tabi olarak
ahnabilmesi durumunda B&R, ilgili
Sézlesme Urlinlerini séz konusu Milkiyet
Hakki  ihlal edilmeyecek sekilde
degistirecek veya baska (benzer) Uriinler
ile ikame edecektir. Bu sayede Ahcinin
Sézlesme  Uriinlerini  (ve/veya baska

benzer (rinleri) kullanmasina imkan
verilecektir. Kabul edilmis olan
spesifikasyonlara muimkin olan her

bitin  6nemli yonleriyle uyulacaktir.
islevsel sorunlara yol acmayan &nemsiz
sapmalann her birisi B&Rnin BIP'si olarak
addedilecektir. (iii) B&R aynca Aliciyi
Sézlesme Urlinlerinin kullamrmina bagh
olarak Uglincl taraflara 6denecek olan
lisans Ucretlerinden de muaf
kilabilecektir. (iv) Butlin bu sayilanlarn
olanaksiz olmasi durumunda B&R,
Sézlesme Uriinlerini geri alacak ve
odemeyi iade edecektir.

B&R, Sézlesme Uriinlerinde Alici veya
musterileri tarafindan yapilan
degisikliklerden dolay1 higbir sorumluluk
Ustlenmez. B&R aynca  Sézlesme
Uriinlerinin kismen dahi olsa Aficinin
spesifikasyonlarina dayalh veya dayah

olduklan dgiincu taraf Miilkiyet
Haklarinin ihlalinden veya Sdézlesme
Urdinlerinin kullaniciya ozgu




14.7.

14.8.

14.9.

15.

partially, on Purchaser specifications or
user-specific use of the Contract
Products.

Any claims of Purchaser other than
those set forth in this clause 0. are
excluded. B&R's liability is as set forth in
clause 13.

In all cases, B/Pshall remain the property
of the originating party. All inventions,
discoveries, developments and
improvements made or conceived in
whole or partly (i) by B&R on it’'s own or
(ii)) by B&R in conjunction of any service
performance for Purchaser or with any
input from Purchaser, shall each be
considered B&R's BIP.

B&R shall not be liable in any way
whatsoever in case that the Purchaser
infringes intellectual property rights of
third parties due to or as a result of the
specific use the Contract Products
provided by B&R. The Purchaser shall
fully indemnify and hold B&Rharmless in
this respect, in particular with regard to
any claims of third parties in this
respect.

Integrity Provisions, Sanctions and Export

Controls

15.1.

Applicable Integrity Laws means:

Anti-bribery and anti-corruption laws:
including U.S. Foreign Corrupt
Practices Act 1977 (as amended), UK
Bribery Act 2010 (as amended), any
legislation enacting the principles of
the OECD Convention on Combating
Bribery of Foreign Officials and any
other applicable laws, rules,
regulations, decrees and/or official
governmental orders relating to anti-
corruption, anti-money laundering

14.7.

14.8.

14.9

15.

kullanimindan dolay1 da sorumluluk kabul
etmez.

Alicinin isbu madde O kapsaminda
belirtilenlerin  disinda kalan bditin
talepler haricte birakilmaktadir. B&R'nin
yUikimlaligli madde 13 kapsaminda
belirtildigi gibidir.

BIP her durumda kaynaklandigq tarafin
zilyetliginde kahr. (i) B&R'nin kendisi
tarafindan veya (ii) B&R tarafindan Afici
icin herhangi bir hizmetin ifas1 ile
baglantih olarak veya Aficidan gelen
herhangi bir girdi ile kismen veya
tamamen yapilan ya da tasarlanan butin
icatlar, kesifler,  gelistirmeler ve
iyilestirmeler B&Rnin BIP'si olarak
gorulecektir.

. B&R tarafindan tedarik edilen Séz/esme

Uriinlerinin ézel kullamrmmna bagh olarak
veya bu kullamimin sonucunda Aficinin
Ucunci taraflara ait fikri miulkiyet
haklarim ihlal etmesi durumunda B&R
hicbir sekilde sorumluluk tasimayacaktir.
Uclincii taraflann bu hususta ileri siirecek
olduklan talepleri basta olmak tGizere A/ici,
bu konuda B&Ryi tamamen tazmin
edecek ve masun tutacaktir.

Diiriistliik Hiikiimleri, Yaptinmlar ve ihracat

Kontrolleri

15.1.

Gecerli Durustlik Kanunlan su anlama
gelir:

Risvet ve yolsuzlukla miicadele yasalan:
ABD Yurtdisi Yolsuzluk Uygulamalan
Yasas1 1977 (tadil edildigi sekliyle),
Birlesik Kralhk Risvet Yasasi 2010 (tadil
edildigi  sekliyle)y OECD Yabana
Yetkililere Rusvetle Micadele
Sozlesmesinin ilkelerini yurirlige koyan
tim mevzuatlar ve diger gecerli yasalar
dahil ilgili yargr bélgelerinde yolsuzlukla
mucadele, kara para  aklamanin
onlenmesi ve vergi kacakgihginin
onlenmesiyle ilgili kurallar, dizenlemeler,
kararnameler ve/veya resmi hikimet
emirleri (topluca " Risvetle Micadele ve
Yolsuzlukla Miicadele Kanunlan "); Ve

i ) ithalat, ihracat, yeniden ihracat,
transfer veya bunlarla sinirh olmamak




15.2.

and anti-tax evasion in relevant
jurisdictions (collectively “Anti-Bribery
& Corruption Laws”); and

Sanctions and trade control laws and
regulations: any applicable laws,
regulations, or administrative or
regulatory decisions or guidelines
that sanction, prohibit or restrict
certain activities including, but not
limited to, (i) import, export, re-
export, transfer, or trans-shipment of
goods, services, technology, or
software; (ii) financing of, investment
in, or direct or indirect transactions or
dealings with certain countries,
territories, regions, governments,
projects, or specifically designated
persons or entities, including any
future amendments to these
provisions; or (iii) any other laws,
regulations, administrative or
regulatory decisions, or guidelines
adopted, maintained, or enforced by
any Sanctions Agency on or after the
date of the /ndividual Order
(collectively, “Trade Control/ Laws");
and

Human rights and anti-modern slavery
laws: including The  Universal
Declaration of Human Rights, the UN
Guiding Principles on Business and
Human Rights, the OECD Guidelines
for Multinational Enterprises, the ILO
Core Conventions on Labor
Standards, the UK Modern Slavery Act
and other similar human rights, anti-
human trafficking and anti-modern
slavery laws and regulations
(collectively, “Human Rights Laws”).

Sanctions  Agency means  any
governmental or regulatory body,
instrumentality, authority, institution,
agency or court that promulgates or
administers Trade Control Laws
including, but not limited to, the
aforementioned governmental and
regulatory bodies of (i) the United
Nations, (ii)) the United States of
America (including the u.s.
Department of Treasury Office of
Foreign Assets Control, u.S.
Department of State and U.S.
Department of Commerce), (iii) the
European Union or (iv) Switzerland.

Uzere belirli faaliyetleri onaylayan,
yasaklayan veya kisitlayan gecerli yasa,
yonetmelik veya idari veya duzenleyici
kararlar veya yonergeler. mallann,
hizmetlerin, teknolojinin veya yazihmin
aktanlimasy; (ii) bu hikimlerde gelecekte
yapillacak dedisiklikler de dahil olmak
Uzere, belirli Ulkeler, bdélgeler, bolgeler,
hikUmetler, projeler veya 0Ozel olarak
belirlenmis  kisi veya  kuruluslarn
finansmani, yatinmm veya bunlarla
dogrudan veya dolayh islemler veya
iliskiler; veya (iii)) Miunferit Siparis
tarihinde veya sonrasinda herhangi bir
Yaptirnm Kurumu tarafindan kabul edilen,
slirdirilen veya uygulanan diger yasalar,
diizenlemeler, idari veya duzenleyici
kararlar veya yonergeler (toplu olarak, "
Ticaret Kontrol Yasalan "); Ve

insan haklarn ve modernlik kargiti kélelik
yasalan: insan Haklar Evrensel Bildirgesi,
BM is Diinyas1 ve insan Haklan Kilavuz
ilkeleri, OECD Gokuluslu Sirketler igin
Kilavuz ilkeleri, Gahgma Standartlanna
iliskin ILO Temel So6zlesmeleri, Birlesik
Kralhk Modern Kolelik Yasas1 ve diger
benzerleri dahil insan haklan, insan
ticareti karsiti ve modern koélelik karsith
yasa ve diizenlemeler (topluca, “ insan
Haklan Yasalan ”).

15.2. Yaptinm Ajansi, (i) Birlesmis Milletler'in
yukanda belirtilen hiikimet ve
diizenleyici organlan , (ii) Amerika
Birlesik Devletleri (ABD Hazine Bakanhgr
Yabanc1 Varhklar Kontrol Ofisi, ABD
Disisleri Bakanhg ve ABD Ticaret
Bakanhgr dabhil), (iii) Avrupa Birligi veya
(iv) isvicre.

15.3. Kisitlanmis Kisi, hedeflenen taraflarn,
engellenen taraflanin veya varhklarinin
dondurulmasina  veya  yururlukteki
Ticaret Kontrol Yasalan kapsaminda
getirilen diger kisitlamalara tabi kisilerin
yer aldid bir listede (ABD ve AB listeleri
dahil) yer alan herhangi bir kurulus veya
kisi anlamina gelir (ve dogrudan veya
toplamda veya bireysel olarak yuzde elli
(50) veya daha fazlasina dolayh olarak
sahip olunan veya herhangi bir Kisith Kisi
tarafindan baska sekilde kontrol edilen ).

15.4.Her iki Taraf da Munferit Siparisle




15.3.

15.4.

15.5.

15.6.

Restricted Person means any entity or
person included on a list (including
U.S. and EU lists) of targeted parties,
blocked parties, or persons subject to
asset-freezing or other restrictions
introduced under any applicable
Trade Control Laws (and includes any
entity that is directly or indirectly
owned fifty (50) percent or more, in
the aggregate or individually, or
otherwise controlled by any
Restricted Person).

Both Parties will comply with all
Applicable Integrity  Laws  in
connection with the /ndividual Order.
Both Parties shall also ensure that
their respective employees, officers,
directors, and any affiliates or third
parties engaged in any manner in
relation to the /ndividual Order shall
undertake to comply with all
Applicable Integrity Laws and the
requirements set out in this Clause in
connection with the /ndividual Order.
Both Parties confirm that they have
not violated, shall not violate, and shall
not cause the other Party to violate,
any Applicable Integrity Laws in
connection with the /ndividual Order.

The Parties confirm that they have not
violated, shall not violate, and shall not
cause the other Party to violate, any
applicable Trade Control/ Laws. Each
Partyrepresents and warrants that, to
the best of its knowledge, at the date
of the /ndividual Order neither it, nor
any of their respective directors or
officers are a Restricted Person. Each
Party agrees that it shall promptly
notify the other Party if it becomes a
Restricted Person.

If, as a result of Trade Control Laws
issued or amended after the date of
the /ndividual Order, (i) the Purchaser
or the end-user is/becomes a
Restricted Person, or (i) any

necessary export license or
authorization from a Sanctions
Agency is not granted, the

performance by B&R or by any
affiliates or third parties engaged in

15.5.

15.6.

baglantih olarak Gecerli tim Durlstlik
Yasalarina uyacaktir . Her iki Taraf ayrica
ilgili cahsanlarnin, gorevlilerinin,
yoOneticilerinin ve Minferit Siparisle ilgili
herhangi bir sekilde gorev alan tim bagh
kuruluslarimin veya tg¢linci taraflann, tim
Gecerli Durustlik Kanunlarina ve bu
Maddede belirtilen gerekliliklere uymay
taahhlit etmelerini saglayacaktir. the

Munferit Siparis . Her iki Taraf da
Minferit Siparisle baglantih olarak
Gecgerli Duristlik  Kanunlarim  ihlal

etmediklerini, ihlal etmeyeceklerini ve
diger Tarafin ihlal etmesine neden
olmayacaklarinm teyit eder .

Taraflar, yUrlrlikteki Ticaret Kontrol
Yasalarim ihlal etmediklerini, ihlal
etmeyeceklerini ve diger Tarafin ihlal
etmesine neden olmayacaklarim teyit
ederler. Taraflardan her biri, bilgisi
dahilinde, Minferit Siparis tarihinde ne
kendisinin ne de ilgili yoneticilerinin veya
gorevlilerinin Kisitlanmis Kisi olmadigim
beyan ve garanti eder . Taraflardan her
biri , Kisith Kisi olmas1 durumunda diger

Tarafi derhal bilgilendirecegini kabul
eder.
Minferit Siparis tarihinden sonra

¢ikanlan veya degistirilen Ticaret Kontrol
Yasalan sonucunda ( i ) Ahcl veya son
kullamar Kisitlanmis ise/ olursa Kisiye
veya (ii) bir Yaptinm Ajansindan herhangi
bir gerekli ihracat lisans1 veya yetki
verilmediginde, B&R veya herhangi bir
bagh sirket veya herhangi bir sekilde
baglantih Uclincu taraflarca Minferit
Siparisin yerine getirilmesi yasa disi veya
uygulanamaz hale gelirse, B&R , en kisa
surede bunu yapacaktir. makul olarak
uygulanabilir oldugu takdirde, bu tir
yukumlilikleri yerine getiremeyecedi
veya yerine getiremeyecegi konusunda
Ahciya yazih bildirimde bulunacaktir.
B&R, Minferit Siparis kapsaminda
etkilenen yukdmlalagiun yerine
getirilmesini derhal askiya alma hakkina
sahip olacaktir. o zamana kadar B&R, s6z
konusu vyazih bildirimde belirtilen
tarihten veya daha sonraki herhangi bir
tarihten itibaren bu yukimliligu yasal
olarak yerine getirebilir veya Minferit
Siparisi kismen veya tamamen tek tarafh
olarak feshedebilir. B&R, Minferit




15.7.

15.8.

any manner in relation the /ndividual
Order becomes illegal or
impracticable, B&R shall, as soon as
reasonably practicable, give written
notice to the Purchaser of its inability
to perform or fulfil such obligations.
B&R shall be entitled to either
immediately suspend the
performance of the affected
obligation under the /ndividual Order
until such time as B&R may lawfully
discharge  such  obligation or
unilaterally terminate the /ndividual
Orderin whole or in part from the date
specified in the said written notice or
from any subsequent date thereafter.
B&R will not be liable to the Purchaser
for any costs, expenses or damages
associated with such suspension or
termination of the /ndividual Order.

In the event of suspension or
termination, B&R shall be entitled to
payment of the /ndividual Order and
any reasonable associated costs
necessarily incurred by B&R in regard
to such suspension or termination
including, but not Ilimited to, all
reasonable costs associated with
suspending or terminating any
subcontract placed or committed for
goods or services in connection with
the /ndlividual Order.

The Contract Products may be subject
to foreign trade restrictions, including
dual-use trade controls. The Parties
undertake to obtain all the necessary
licenses and/or permits from the
competent authorities for the import
or export of Contract Products.
Contract Products that originate in
the United States are subject to the
U.S. Export Administration
Regulations ("EAR") and must not be
exported, re-exported, or transferred
(in-country) without obtaining the
necessary valid
licenses/authorizations of the
competent US authorities, including
non-US items with controlled US
content above the permitted de-
minimis level and non-US items with
controlled US content for which there
is no de-minimis level.

15.7.

15.8.

15.9.

Siparigin askiya ahnmasi veya
feshedilmesiyle baglantih hicbir maliyet,
harcama veya =zarardan Ahciya kars
sorumlu olmayacaktir .

Askiya alma veya fesih durumunda B&R,
Minferit  Siparisin  6denmesini ve
herhangi bir siparisin askiya ahnmasi
veya feshedilmesiyle ilgili tim makul
masraflar dahil ancak bunlarla sinirh
olmamak Uzere, s6z konusu askiya alma
veya fesihle ilgili olarak B&R tarafindan
zorunlu olarak yapilan makul ilgili
masraflan  6deme hakkina  sahip
olacaktir. Minferit Siparisle baglantih
olarak mal veya hizmetler i¢in verilen veya
taahhut edilen alt s6zlesme .

Sézlesme Uriinleri, ¢ift kullammh ticari
kontroller de dahil olmak tizere dis ticaret
kisitlamalarina tabi olabilir. Taraflar ,
Sézlesme  Uriinlerinin  ithalati  veya
ihracati icin yetkili makamlardan gerekli
tim lisanslan ve/veya izinleri almay
taahhiit ederler . Amerika Birlesik
Devletleri menseli Sézlesme Uriinleri |,
ABD ihracat idaresi Ydnetmeliklerine
("EAR") tabidir ve yetkili ABD'nin gerekli
gecerli lisanslan/izinleri ahnmadan ihrag
edilemez , yeniden ihra¢ edilemez veya
(Ulke icinde) devredilemez. izin verilen
deminimis seviyesinin Uzerinde kontrolli
ABD icerigine sahip ABD dis1 6geler ve
herhangi bir deminimis dizeyi
bulunmayan kontrolli ABD icerigine
sahip ABD dis1 6geler de dahil olmak
Uzere yetkililer .

Ahc1, Sézlesme Uriinlerinin yalmzca sivil
kullamima yoénelik oldugunu ve B&R'den
ahnan Sézlesme Uriinlerini herhangi bir
Kisith Tarafa veya taraflara dogrudan
veya dolayh olarak satmayacaginm, ihrag
etmeyecedgini, yeniden ihrag
etmeyecegdini, serbest birakmayacagin,
aktarmayacadim veya baska bir sekilde
aktarmayacadim beyan ve garanti eder.
Beyaz Rusya, Kinm, Kiiba, iran, Kuzey
Kore, Rusya, Suriye'nin yam sira
Ukrayna'min Donetsk, Luhansk, Kherson
ve Zaporizhzhia bdlgeleri de dahil olmak
Uzere B&R tarafindan yasaklanan bir yetki
alaninda/bdlgede faaliyet gosteren veya
son kullanimi olacak olan (bu tir liste)
B&R tarafindan herhangi bir zamanda




15.9.

15.10.

The  Purchaser represents and
warrants that the Contract Products
are for civil use only and that it will not
directly or indirectly sell, export, re-
export, release, transmit or otherwise
transfer any Contract Products
received from B&R to any Restricted
Parties, or parties that operate, or
whose end use will be, in a
jurisdiction/region prohibited by B&R
including Belarus, Crimea, Cuba, Iran,
North Korea, Russia, Syria, as well as
the Donetsk, Luhansk, Kherson and
Zaporizhzhia regions of Ukraine (such
list may be amended by B&R at any
time). The Purchaser  further
represents and warrants that the
Contract Products provided under the
Indlividual Order or any applications
(systems) shall not be installed, used,
or applied in or in connection with (i)
the design, production, use or storage
of chemical, biological or nuclear
weapons, space launchers or their
delivery systems, (ii) any military
applications or (iii) the operation of
any nuclear facilities including, but not
limited to, nuclear power plants,
nuclear fuel manufacturing plants,
uranium enrichment plants, spent
nuclear fuel stores and research
reactors, without the prior written
consent of B&R.

Purchaser shall immediately notify
B&R in writing of any potential or
actual breach of obligations set forth
under Applicable Integrity Laws, the
ABB Code of Conduct, or this clause by
either the Purchaser, its affiliated
parties or any third parties engaged
by Purchaser in relation to the
Individual Order. In the event of such
notification or if B&R otherwise has
reason to believe that a potential or
actual breach has occurred, Purchaser
agrees to cooperate in good faith with
any audit, inquiries, or investigation
which B&R deems necessary. During
such audit, inquiries or investigation,
B&R may suspend performance of its
obligations until such time as B&R has
received confirmation to its
satisfaction that no breach has

degdistirilebilir). Ahc1 ayrica Minferit
Siparis kapsaminda saglanan S6zlesme
Urdinlerinin veya herhangi bir
uygulamanin (sistemin), ( i ) kimyasal,
biyolojik uUrdnlerin tasarim, Uretimi,
kullanmimi veya depolanmasiyla baglantih

olarak kurulmayacagim,
kullamlmayacagim veya
uygulanmayacagim beyan ve garanti
eder . veya nukleer silahlar, uzay

firlaticilan veya  bunlann  dagitim
sistemleri, (ii) herhangi bir askeri
uygulama veya (iii) nlkleer enerji
santralleri, niikleer yakit Uretim tesisleri,
uranyum zenginlestirme tesisleri,
kullamlmis nukleer yakit dahil ancak
bunlarla sinirh olmamak lzere herhangi
bir nikleer tesisin isletiimesi B&R'nin
onceden yazih izni olmadan magazalar ve
arastirma reaktorleri .

15.10. Ahc, Gecgerli Duristlik Kanunlan ,

ABB Davranis Kurallan veya bu madde
kapsaminda belirtilen yukumlaliklerin
Ahcr, bagh taraflan veya Ahci tarafindan
isbu Sozlesmeyle ilgili olarak
gorevlendirilen herhangi bir Ucglnciu
tarafca olas1 veya fiili ihlali durumunda
yazih olarak derhal B&R'a bildirimde
bulunacaktir. Miinferit Siparis . Boyle bir
bildirim  durumunda veya B&R'nin
potansiyel veya fiili bir ihlalin meydana
geldigine inanmak icin baska bir nedeni
olmasi durumunda, Ahci, B&R'nin gerekli
gordugu her turlt denetim, sorusturma
veya sorusturmada iyi niyetle isbirligi
yapmayi kabul eder . Bu tiir bir denetim,
sorusturma veya sorusturma sirasinda
B&R , yukumluliklerini yerine getirmeyi
su ana kadar askiya alabilir: B&R,
herhangi bir ihlalin meydana gelmedigine
veya gerceklesmeyecegine dair tatmin
edici bir teyit aldi. B&R, bu hikim
kapsamindaki yukumldliklerini  yerine
getirmeyi askiya alma veya sona erdirme
karanyla ilgili hicbir iddia, kayip veya

zarardan Ahciya kars sorumlu
olmayacaktir .
15.11. Supheye mahal vermemek adina ,

bu GSK'deki hi¢bir hikim, herhangi bir
Tarafin , bu Sozlesme kapsamindaki
ekonomik faydamin ihlali anlamina
gelecek veya bununla sonucglanacak
herhangi bir eylemi yapmasim veya




15.11.

occurred or will occur. B&Rshall not be
liable to Purchaser for any claim,
losses or damages whatsoever
related to its decision to suspend or
terminate performance of its
obligations under this provision.

For the avoidance of doubt, no
provision in these GTC shall be
interpreted or applied in a way that
would require any Party to do, or
refrain from doing, any act which
would constitute a violation of, or
result in a loss of economic benefit
under, applicable Trade Control Laws.

15.12. Notwithstanding the foregoing or any

other provision in the GT7C, in the event
of any actual or imminent violation of
Applicable Integrity Laws or material
breach of obligations set forth under the
ABB Code of Conduct or this clause, B&R
shall, subject to mandatory provisions of
applicable law, have the right to
unilaterally terminate the /ndividual
Order with immediate effect. Such
termination would be without prejudice
to all rights of recourse which could be
exercised by B&R, and B&R shall not be
liable to Purchaser for any claim, losses
or damages whatsoever related to its
decision to terminate performance of its
obligations under this provision.
Further, Purchaser shall indemnify B&R
for all liabilities, damages, costs, or
expenses incurred as a result of any such
violation, breach and/or termination of
the /ndividual Order. B&R may report
such violations to relevant authorities as
required by Applicable Integrity Laws.

16. Code of Conduct

17.

Purchasermust comply with the Code of
Conduct of ABB, which is retrievable at
https://global.abb/group/en/about/in
tegrity/standards/abb-code-of-
conduct

Nondisclosure

The  Parties shall maintain the
confidentiality of both the existence and
content of their contractual

15.12.

yapmaktan kag¢inmasim gerektirecek
sekilde yorumlanmayacak veya
uygulanmayacaktir. , gecerli Ticaret
Kontrol Kanunlan.

GSK'deki diger hiklmlere
bakilmaksizin , Gecerli  Durustluk
Kanunlannn fiili veya yakin bir ihlali veya
ABB Davranis Kurallan veya bu madde
kapsaminda belirtilen yukumlaliklerin
esash ihlali durumunda, B&R ,
yururlikteki  Yonetmeliklerin  zorunlu
hiklUmlerine tabi olacaktir. Bireysel Emri
derhal gecerli olmak Uzere tek tarafh
olarak feshetme hakkina sahiptir . Boyle
bir fesih, B&R tarafindan kullanilabilecek
tim rucu haklarina halel getirmeyecektir
ve B&R, bu hikim kapsamindaki
yukumluliklerini yerine getirmeyi sona
erdirme karanyla ilgili herhangi bir talep,
kayip veya zarardan Aliciya karsi sorumlu
olmayacaktir . Ayrica Ahca , Minferit
Siparisin bu tur bir ihlali, ihlali ve/veya
feshi sonucunda ortaya ¢ikan tim
yukUmlullkler, zararlar, maliyetler veya
harcamalar i¢in B&R'yi tazmin edecektir .
B&R, bu tur ihlalleri Gecgerli Durustlik
Kanunlannmn gerektirdigi sekilde ilgili
makamlara bildirebilir.

16. Davrams Kurallan

17.

Alici,ABB'nin
https://global.abb/group/en/about/
integrity/standards/abb-code-of-
conduct  adresinden  ulasilabilen
Davrams Kurallarina uyacaktir.

ifsa Etmeme

17.1.

17.2.

Taraflar kendi sozlesmesel iliskilerinin
hem varhgim hem de icerigini ve aynca
her ne sekilde olursa olsun farkina
vardiklan tim teknik bilgileri, verileri ve
diger bilgileri gizli tutacak ve bunlan
yalmzca ilgili baglamda kullanacaklardir.

Taraflar, diger Tarafa ait olan teknik
bilgileri, vs. kendi gizli bilgilerini ele
almada sergiledikleriyle aym 6zeni
gostererek ele alacak ve teknik bilgilerin,
vs. yalmzca bu teknik bilgileri, vs.
bilmeleri gereken kendi cahsanlanna,
diger yardimca kisilere veya Ucglnci
taraflara agiklanmasim saglayacaklardir.
Bu hususta Onceden yazih onayi
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17.2.

17.3.

relationships as well as all know-how,
data and other information of which
they become aware in whatsoever form
and shall only make use thereof in such
context.

The Parties shall deal with the know-how
etc. belonging to the other Party with
the same care with which they deal with
their own confidential information and
restrict publication of the know-how etc.
to employees, other auxiliary persons or
third parties who are required to be
aware of such know-how etc. The Parties
shall not provide know-how etc. to
others and/or make it public in another
way, unless they have obtained prior
written consent to do so. This
requirement for consent does not apply
to passing on know-how etc. to group
companies, to the extent permitted by
law.

The Parties shall ensure that employees
and third parties, including group
companies, are subject to and comply
with similar confidentiality obligations
that are no less stringent than the
obligations that apply to the Parties in
accordance with these GTC. This
confidentiality obligation survives the
termination of the respective /ndividual
Order with a period of five (5) years.
Know-how etc. that is publicly accessible
or that becomes publicly accessible
without being attributable to the
receiving party, is not considered
confidential information. The Parties
shall identify confidential information as
such as much as possible.

18. Governing Law . Dispute Resolution « Place of
Jurisdiction

18.1.

18.2.

Each contractual relationship between
the Parties, in particular each /ndividual
Order, shall be governed exclusively by
the substantive laws of TURKIYE, giving
no effect to the conflict of laws rules of
international private law and the UN
Convention on Contracts for the
International Sale of Goods (CISG).

The exclusive place of jurisdiction for
any dispute shall be the competent court

17.3.

almaksizin Taraflar, teknik bilgileri, vs.
ucunclu sahislara vermeyecek ve/veya
baska herhangi bir sekilde
alenilestirmeyecektir. Bu onay alma sarti
teknik bilgilerin, vs. topluluk sirketlerine
kanun ile muisaade edilen dlcude
aktanlmasinda gecerli degildir.

Taraflar, cahsanlarnn ve topluluk sirketleri
de dahil olmak tzere tg¢linci taraflarnn en
azindan isbu GT7C uyannca Taraflar igin
gecerli olan yukumlultukler kadar kati olan
benzer sir saklama yikimliltklerine tabi
olmalarini ve uymalarini saglayacaktir. Bu
sir saklama yukumlilugu, ilgili Mdnferit
Siparisinsona ermesinin ardindan bes (5)
yil boyunca gecerli kahr. Umumun
erisimine acgik olan veya alan tarafin

kusuru olmaksizin alenilesen teknik
bilgiler, VS. gizli bilgi olarak
addedilmezler. Taraflar gizli Dbilgileri
mumkin oldugunca bu sekilde

isaretleyeceklerdir.

18. Gecgerli Hukuk « Uyusmazhklann Coziimii
Yargr Bolgesi

18.1.

18.2.

18.3.

Taraflar arasindaki her bir sézlesmesel
iligki, 6zellikle her bir Bireysel Siparis,
milletleraras1 6zel hukukun kanunlar
intilafi kurallarn ile Birlesmis Milletler
Uluslararas1 Mal Satirmna iliskin
Sozlesme (CISG) hikimleri
uygulanmaksizin, minhasiran  Turk
hukukuna tabi olacaktir.

Her tlrlG uyusmazhk bakimindan
miinhasir yargi yeri istanbul mahkemeleri
ve icra daireleri olacaktir.

Sézlesme Uriinlerinin dogrudan veya
dolayh olarak federal, eyalet veya yerel
ABD hikUmeti finansmanmyla ("ABD
Hikimeti Sozlesmeleri") satin ahnmasi

durumunda, www.br-
automation.com/gtc adresinde
belirtilen ABD Hiukimeti Soézlesme
Kosullarinin dizenlemeleri gecerli
olacaktir.

19. Muhtelif Hukimler

19.1.

Aynm Dbelgelerin orijinal suret halinde,
telefaks yoluyla veya dijital formatta
tarah belgeler olarak kendilerince




18.3.

and execution offices of ISTANBUL.

If the Contract Products are purchased
directly or indirectly with federal, state,
or local US government funding (“US
Government Contracts”), the
regulations of the US Government
Contracts Conditions set forth under
www.br-automation.com/gtc apply.

19. Miscellaneous

19.1.

19.2.

The written form requirement will be
met by the Parties transmitting the
identical documents, each signed by
them in the original, by telefax or in a
digital format as scanned documents to
the other Party.

The Parties acknowledge electronic
signature (e.g. Adobe Sign, DocuSign or
similar which ensures identification of
the issuer and the integrity of the
document) applied by authorized
persons, to be sufficient and binding for
entering into an contract or Individual
Orders thereunder and for any
documents related to this agreement,
including, without limitation,
documents which require written form
or which require to be signed by the
Parties.

Individual Orders must be transferred
via trusted electronic systems (such as
Electronic Data Interchange or the like)
or in writing to be effective. Statements
made in electronically transmitted
documents - e.g. by telefax or email - will
be sufficient for the written form.

No modification and supplement of any
contractual relationship shall be binding
unless it is in writing and signed by all
Parties. This written form requirement is
also met by the Parties transmitting the
identical documents, each signed by
them in the original, by telefax or in
digital format as scanned documents to
the other Party.

imzalandiktan sonra Taraflarca diger
Tarafa iletilmesi yoluyla yazih sekil sarti
yerine getirilecektir.

Taraflar, yetkili kisiler tarafindan atilan
elektronik imzanin (6rnegdin, imzalayanin
kimligini ve belgenin bitinliginl glvence
altina alan Adobe Sign, DocuSign veya

benzeri
sozlesmenin veya buna dayah

sistemler arachgiyla) isbu

Bireysel

Siparislerin akdedilmesi ile bu s6zlesmeye

iliskin tim belgeler

bakimindan—yazih

sekil sartina tabi olanlar veya Taraflarca

imzalanmasi

gerekenler dahil ancak

bunlarla sinirh olmamak tzere—yeterli ve
baglayic1 oldugunu kabul ederler.

19.2.

19.3.

19.4.

Miinferit Siparislerin gecerli olabilmeleri
icin  guvenilir elektronik  sistemler
(Electronic Data Interchange veya
benzerleri gibi) vasitasiyla veya yazh
olarak olarak iletilmeleri gerekmektedir.
Elektronik olarak iletilen belgelerde - 6r.
telefaks veya eposta yoluyla - yapilan
beyanlar yazil sekilde bakimindan yeterli
olacaktir. S6zlesme iliskisinde yapilacak
degisiklik veya ilaveler yazih olmadikca ve
Taraflarca imzalanmadikca ilzam edici
olmazlar. Aynm belgelerin orijinal suret

halinde, telefaks yoluyla veya dijital
formatta tarah belgeler olarak
kendilerince imzalandiktan sonra

Taraflarca diger Tarafa iletilmesi yoluyla
da yazih sekil sart1 yerine getirilmis olur.

Yazih sekil sartindan yalmzca yazih
olarak feragat edilebilir. S6zIi olarak
yapllan bagh kurulus soézlesmeleri
gecerlilik kazanmaz.

isbu GTC ve/veya Miinferit Siparisler
kapsamindaki belirli bir hikmin kismen
veya tamamen gecersiz olmasi1 durumu
geri kalan hikdmlerin gecerliligini hicbir
sekilde etkilemez. Taraflar gecgersiz
hikmi o hikmin ekonomik amacina
mumkidn olan en yakin bicimdeki gecerli
bir hiikiim ile ikame edeceklerdir. isbu

GTC ve/veya Miinferit  Siparisin
giderilmesi  gereken yasal bosluk
icermesi durumunda da bu hikim
uygulanir.

isbu GTC'daki madde bashklan yalmzca
atif kolayhdn saglama amacinm




The written form requirement can only
be waived in writing. Subsidiary
agreements made orally shall not come
into effect.
19.3. If any individual provision of these GTC
and/or the /ndividual Orders is invalid in
whole or in part, the validity of the
remaining provisions shall not be
affected in any way. The Parties shall
replace the invalid provision by a valid
provision coming as close as possible to
the economic purpose of the invalid
provision. The same shall apply if these
GTCand/or an /ndividual Order contains
a loophole that needs to be closed.
19.4. The headings to the clauses of these
GTC are for ease of reference only and
shall not affect the clauses’
interpretation.

19.5. Each Party may, after obtaining written
approval, display the name and the logo

of the other Party in reference lists.

20. Data Protection « EU Data Act

20.1. Data Protection

Each Partyshall process personal data
under these GTC only in compliance
with the provisions of the Regulation
(EU) 2016/679 of the European
Parliament and of the Council of 27
April 2016 on the protection of natural
persons with regard to the processing
of personal data and on the free
movement of such data, and repealing
Directive 95/46/EC (General Data
Protection Directive — “GDPR”) as well
as applicable national data protection

law. The Parties undertake to
conclude an agreement in accordance
with the relevant standards,

depending on the processing activity
of personal data The Privacy Notice of
B&R can be found here:
https://www.br-
automation.com/en/about-
us/privacy-notices/.

20.2. EU Data Act

tagimaktadirlar ve maddelerin
yorumlanmasi Uzerinde etkileri yoktur.

19.5. Taraflardan her birisi diger Tarafin unvan
ve logosunu yazih onayi alarak referans
listesinde gdsterebilir.

20. Veri Korumasi

20.1. Veri Koruma

Taraflardan her biri, isbu GTC kapsaminda kisisel
verileri yalmzca, Avrupa Parlamentosu ve
Konseyi’'nin 27 Nisan 2016 tarihli ve (AB) 2016/679
sayill, kisisel verilerin islenmesi ve bu verilerin
serbest dolasim ile ilgili ve 95/46/EC sayih
Direktif’i yUrirlikten kaldiran Tuzlk (Genel Veri
Koruma Tizligld - “GDPR”) hikimleri ile
yururlikteki ulusal veri koruma mevzuatina uygun
olarak isleyecektir. Taraflar, kisisel veri isleme
faaliyetine bagh olarak, ilgili standartlara uygun bir

sOzlesme akdetmeyi taahhit ederler. B&R’nin
Gizlilik  Bildirimi'ne  asagidaki  baglantidan
erigilebilir: https://www.br-

automation.com/en/about-us/privacy-notices/

20.2. AB Veri Yasas1 (EU Data Act)

20.2.1. Veriler icin B&R’ye Lisans Verilmesi. Ahq,
B&R’ye ve onun bagh sirketlerine, Ahcr'ya teslim
edilen Urlnler veya hizmetler tarafindan Uretilen
verileri (“Veri”) toplamak ve kullanmak Uzere;
munhasir olmayan, alt lisans verilebilir (birden fazla
alt lisans kademesi dahil), telifsiz, dinya capinda,
surekli ve geri ahinamaz bir lisans verir. B&R, Verileri
kullanma, kopyalama, degistirme ve gelistirme
hakkina sahiptir ve bunlan, so6zlesmesel
yukimliliklerin - ifas;, uyum, kalite kontrol,
arastirma, UcUncU kisilere aktarim, urin veya
hizmetlerin—yapay zeka tabanh ¢ézimler dahil—
gelistirilmesi ve iyilestirilmesi gibi ticari faaliyetler
kapsaminda kendi takdirine bagh olarak
kullanabilir. B&R, s6z konusu Verileri kendi
takdirine bagh olarak saklar ve Verilerin saklanmasi
yukdmlaligiu altinda olmadign gibi, Verilerin
silinmesi, bozulmas1 veya kaybindan sorumlu
tutulamaz.
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20.2.1.

20.2.2.

License Grant to B&R for Data.
Purchaser grants B&R, and its affiliates,
a non-exclusive, sublicensable (through
multiple tiers of sublicensees), royalty
free, worldwide, perpetual, irrevocable
license to collect and use data
generated by the products or services
delivered to the Purchaser ("Data"). B&R
has the right to use, copy, modify and
enhance the Data and use it in its own
discretion for business operations,
including for the performance of
contractual obligations, compliance,
quality control, research, transfer to
third parties, development and
improvement of products or services,
including Al-based solutions. B&R
stores such Data in its own discretion
and shall not be required or held
responsible to store the data or liable
for the deletion, corruption or loss of
Data.

EU Data Act. The Purchaser’s right to
access certain Data pursuant to the
Data Act (EU Regulation 2023/2854) is
defined in the Information Notice for
the product or service in question,
available for B&R Products and Services
at www.br-automation.com. For
request the Purchaser may contact eu-
data-act@abb.com. By purchasing the
product(s), the Purchaser confirms
access, review and acceptance of the
Information Notice(s) relevant to the
purchase. The Purchaser waives its
rights to Data where such Data is not
listed in the Information Notice, or
where B&R would incur costs or
expenses, including labour costs, in
storing, cleansing, structuring or
delivering the data provided for in the
Information Notice to the Purchaser.
B&R makes no warranty on accuracy,
quality, reliability, compatibility,
usability, or fitness of Data for the
Purchaser’s intended purposes. The
Purchaser acknowledges and agrees
that, to the extent the Purchaser
already has direct access to the data in
accordance with EU Data Act, the
Purchaser shall not be entitled to
request access to such data from B&R.
The Purchaser undertakes not to use

20.2.2. AB Veri Yasasi. Ahc’'min Veri Yasas1 (AB
TuzlUgl 2023/2854) uyarinca belirli Verilere erisim
hakk, ilgili Grin veya hizmete iligkin Bilgilendirme
Bildirimi’nde tanimlanmistir; bu bildirim, B&R Uriin
ve Hizmetleri i¢cin  www.br-automation.com
adresinde mevcuttur. Talep i¢cin Aha, eu-data-
act@abb.com adresi Uzerinden iletisime gecebilir.
Uriin(ler)i satin almakla Ahci, satin alma ile ilgili
Bilgilendirme Bildirimi(leri)ne eristigini, bunlan
inceledigini ve kabul ettigini teyit eder. Ahq,
Bilgilendirme Bildirimi'nde listelenmeyen Veriler
bakimindan veya Bilgilendirme Bildirimi'nde
ongorulen verilerin Ahcr’'ya sunulmasi amaciyla
B&R’nin iscilik maliyetleri dahil olmak Gizere maliyet
veya giderlere katlanmasinin gerekecegi hallerde,
Veri Uzerindeki haklarindan feragat eder. B&R,
Verilerin ~ dogrulugu,  kalitesi,  glvenilirligi,
uyumlulugu,  kullamlabilirligi  veya  Ahci’'nin
amaclanna uygunlugu konusunda herhangi bir
garanti vermez. Ahci, AB Veri Yasas1 uyarinca
Verilere zaten dogrudan erisimi bulundugu olctide,
s6z konusu Verilere erisim icin B&R’den talepte
bulunma hakki olmadigim kabul ve beyan eder.
Aha, aldig1 Verileri veya bunlann herhangi bir
kismini, B&R ile rekabet eden bir Griin veya hizmet
gelistirmek amaciyla kullanmamayi ya da Avrupa
Birligi hukuku veya yururlikteki ulusal mevzuata
aykin herhangi bir amacgla kullanmamayr veya
paylasmamay taahhit eder.

20.2.3. Sona Erme. isbu Sézlesme’nin herhangi bir
nedenle sona ermesi veya siresinin dolmasi
halinde, Aha derhal B&R'ye Veri paylasimim
durduracak ve B&R de fesih tarihinden sonra
Uretilen herhangi bir Veriyi derhal almaya son
verecektir. S6z konusu tarihten o6nce Uretilen
Veriler bakimindan B&R’ye taninan tum haklar,
sdzlesmenin sona ermesinden sonra da yururlikte
kalmaya devam eder.

20.2.4. Kullanimin Devri ve Birden Fazla Ahc.
Ahcr’'nin, Urldn veya hizmete iliskin mulkiyeti veya
gecici haklan (“Devir”) bir gercek veya tuzel kisiye
(“Sonraki Ahar”) sozlesmesel olarak devretmesi
halinde, Ahcl, kendisi ile Sonraki Ahci arasindaki
sOzlesmeye, isbu 20.2. maddesinin icerigini esas
itibanyla yansitan; 6zellikle 20.2.1. veri maddeleri
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20.2.3.

20.2.4.

the Data, or parts of it, that it receives
to develop a product or service that
competes with B&R, or use, or share it
further for any purposes that are in
violation of European Union law or
applicable national law.

Termination. Upon termination or
expiry of this Agreement for any reason,
Purchaser shall immediately cease
sharing Data to B&R and B&R shall
immediately cease retrieving any Data
generated on or after the effective date
of termination. All rights granted to
B&R with respect to Data generated
before that date shall survive
termination and remain in force and
effect.

Transfer of wuse and multiple
Purchasers. Where the Purchaser
contractually transfers ownership, or
temporary rights ("Transfer") to the
product or service to a natural or legal
person ("Subsequent Purchaser"), the
Purchaser shall include in the
agreement between Purchaser and its
Subsequent  Purchaser  provisions
substantially reflecting the content of
this clause 20.2,, in particular granting
B&R the permission to use the Data as
permitted under the data clauses 20.2.1.
and make subsequent or other users to
do the same. Should Purchaser’s at
least negligent failure lead to the use
and sharing of Data by B&R absent an
agreement with Subsequent Purchaser,
Purchaser will indemnify and hold
harmless B&R against any claims of the
Subsequent Purchaser.

Dispute Resolution. Any dispute under
this section shall be resolved in
accordance with the dispute resolution
mechanism agreed under the Agreement.
However, this right does not affect your
right to lodge a complaint with the
national competent authority
designated in accordance with Article 37
of the Data Act, or the right of any Party
to seek an effective remedy before a
court or tribunal in a Member State.

kapsaminda B&R’ye Verileri kullanma izninin
verilmesini ve sonraki veya diger kullamcilarin da
aym sekilde hareket etmesini saglayan hukimleri
dahil edecektir. Ahcr’nin en azindan ihmali suretiyle,
Sonraki Ahci ile bir s6zlesme bulunmaksizin B&R
tarafindan Verilerin kullaniimasi ve paylasiimasi
sOz konusu olursa, Ahci, Sonraki Ahcr’'min her tirlu
talebine kars1 B&R’yi tazmin edecek ve zararsiz
tutacaktr.

Uyusmazhklarin Coziimii. isbu b&Iim
kapsamindaki her tirli uyusmazhk, Sozlesme’'de
kararlastinlan uyusmazhk ¢6zim mekanizmasina
uygun olarak ¢éziimlenecektir. Bununla birlikte, bu
durum, Veri Yasas’min 37. maddesi uyarinca
belirlenen ulusal yetkili makama sikayette bulunma
hakkim veya herhangi bir Tarafin bir Uye
Devlet’'teki mahkeme veya yargi mercii nezdinde
etkili bir hukuki yola basvurma hakkin etkilemez.







