AVON

Genel Satin Alma Kosullari

GENERAL TERMS OF PURCHASE

1. Yorumlama

1.1 Tanimlar. isbu Kosullarda asagidaki tanimlar
gecerlidir:

Bagh Kurulus: Baska bir kurulusu dogrudan veya dolayl
olarak Kontrol eden, onun tarafindan Kontrol edilen veya
onunla ortak Kontrol altinda olan herhangi bir tiizel kisilik
(tuzel kisilik).

Gegerli Yasa(lar): Taraflarin kurulus yeri, madde 22.12
uyarinca gegerli hukukun ve yargi yetkisinin segimi,
Teslimat Yeri veya s6z konusu Ulkeyle baglanti olusturan
diger ilgili faktorler dikkate alinarak Sozlesmenin
herhangi bir yoniine uygulanabilecek, zaman zaman
degistirildigi sekliyle herhangi bir Ulkenin kanunlari,
kurallari, duzenlemeleri, tazukleri, yonetmelikleri,
baglayici kararlari veya esdegerleri.

Defterler ve Kayitlar: Tedarikgi'nin  Sozlesme
kapsamindaki faaliyetlerine iliskin defterler, kayitlar,
faturalar ve muhasebe belgeleri.

Sebep: (i) iyilestirilemeyen bir Esash ihlal ve/veya (ii)
ivilestirilebilir bir ihlalin (Esasli ihlal veya baska tiirlii)
diger Tarafca yazili olarak talep edilmesinden itibaren
otuz (30) guin icinde giderilmemesi ve/veya (iii) Gegerli
Yasanin izin verdigi 6lciide bir iflas Olayi ve/veya (iv) otuz
(30) glinden fazla devam eden bir Micbir Sebep
anlamina gelir.

Miisteri Materyalleri: Mdisteri tarafindan Tedarikciye
saglanan tim malzeme, ekipman ve aletler, cizimler,
Sartnameler ve veriler.

Misteri: Tedarikgi ile bir S6zlesme imzalayan NATURA
&CO'nun Bagh Kuruluslarindan herhangi biri.

CoC: NATURA &CO'nun Tedarikgiye zaman zaman
bildirilen ve Sozlesmenin ayrilmaz bir pargasi olan
Tedarikgiler icin Davranig Kurallari.

Baslangi¢ Tarihi: Madde 2 uyarinca bir Sozlesmenin
Taraflar icin baglayici hale geldigi tarih.

Sozlesme: Mdisteri tarafindan verilen ve Tedarikgi
tarafindan kabul edilen, bu Sartlari, CoC'yi ve ayrica,
valnizca acik referans yoluyla, Sartnameleri ve/veya
Beyanlari ve varsa DPA'yi iceren herhangi bir Siparis.

Kontrol: (bir tlzel kisilige iliskin olarak) bir kisinin, s6z
konusu tizel kisiligin islerinin ylritiilme, yonlendirilme
veya yOnetilme seklini, hisselerini elinde bulundurmak
veya oy hakkina sahip olmak suretiyle gilivence altina
alma yetkisi.

Dogru Diizenlenmis Fatura: (i) Siparis numarasi, tam
fatura adresi, Mallarin veya Hizmetlerin tanimi, birim
fiyatlar, miktarlar, gecerli vergi veya diger licretler veya

1. Interpretation

1.1 Definitions. In these Terms,
definitions apply:

Affiliate: any legal entity (body corporate) that directly
or indirectly Controls, is Controlled by or is under
common Control with another entity.

the following

Applicable Law(s): any acts, laws, rules, regulations,
statutes, ordinances, binding decisions, or equivalent, of
any country, as from time to time amended, that may
have application on any aspect of the Contract, having
regard to the place of establishment of the Parties, the
choice of governing law and jurisdiction, under clause
22.12, the Delivery Location or any other relevant factor
creating nexus to such country.

Books and Records: books, records, invoices and
accounting documents pertaining to the Supplier’s
performance under the Contract.

Cause: means (i) a non-curable Material Breach; and/or
(i) a failure to remedy a curable breach (whether
Material Breach or otherwise) within thirty (30) days of
being asked by the other Party in writing (which includes
email) to do so; and/or (iii) an Insolvency Event to the
greatest extent permitted by Applicable Law; and/or (iv)
a Force Majeure that continues for more than thirty (30)
days.

Client Materials: all materials, equipment and tools,
drawings, Specifications and data supplied by Client to
the Supplier.

Client: any of the Affiliates of NATURA &CO that enters
into a Contract with the Supplier.

CoC: NATURA &CO’s Code of Conduct for Suppliers as
communicated to the Supplier from time to time, which
is an integral part of the Contract.

Commencement Date: the date on which a Contract
becomes binding on the Parties, pursuant to clause 2.
Contract: any Order placed by Client and accepted by the
Supplier (either explicitly or per facta concludentia)
inclusive of these Terms, the CoC, as well as, by express
reference only, the Specifications and/or
Representations and DPA, if applicable.

Control: (in relation to a body corporate) the power of a
person to secure the manner in which the affairs of such
body corporate are conducted, directed or managed, by
means of the holding of shares or the possession of
voting power thereof.

Correctly Rendered Invoice: is an invoice that (i) includes
Order number, ID of the Supplier as provided by the
Client, complete bill-to address, description of Goods or
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Gegerli Yasanin gerektirdigi diger referanslar ve
genisletilmis toplamlari iceren; ve (ii) Gegerli Yasa(lar)'da

aksi duzenlenmedikce faturanin belirli bir dijital
uygulamanin portali aracihgiyla elektronik olarak
iletilmesini icerebilen Misterinin faturalama

proseddrlerine uygun olarak diizenlenen bir faturadir.
Ulke: Miisterinin kayith ofisinin bulundugu ulke.

Veri Koruma Kanunlari: veri korumaya iliskin tiim Gegerli
Yasalar, yonetmelikler, dizenleyici gereklilikler ve
uygulama kurallari..

Teslim Yeri: Taraflarca yazili olarak kararlastirilan Mallarin
ve/veya Hizmetlerin teslim yeri.

DPA: Tedarikginin gozden gegirdigi ve kabul ettigi
Mdsterinin standart veri koruma sozlesmesi (kendi
basina imzalanmissa) veya eki (mevcut bir ticari
sozlesmeye eklenmisse) veya Taraflar arasinda
kararlastirilan herhangi bir degisiklige tabi olan ve Kisisel
Verilerin yasal olarak islenmesine iliskin olarak Taraflarin
ilgili hak ve sorumluluklarini ayrintili olarak belirleyen s6z
konusu belge.

ihracat Kontrolleri: Hiikiimetler, uluslararasi kuruluslar,
ajanslar ve yetkililer tarafindan ulusal veya uluslararasi
olarak uygulanan gecerli ihracat Kanunlari, kisitlamalari,
givenlik kontrolleri ve diizenlemeleri.

Miicbir Sebep: Taraflardan birinin makul kontroll
disinda olan, dogasi geregi s6z konusu Tarafca
ongorilemeyen veya 6ngorilebilse dahi kaginilmaz olan
ve sO0z konusu Tarafin Sozlesme kapsamindaki
yukumliliklerini  kismen veya tamamen yerine
getirememesine veya gecikmesine neden olabilecek
herhangi bir durum veya olay anlamina gelir.

Mallar: Sozlesmede belirtilen ve gegerli Sartnamelere
uygun olmasi gereken mallar. Mallara yapilan atif,
Hizmetlerin saglanmasi baglaminda Tedarikgi tarafindan
Miusteriye saglanan herhangi bir fiziksel teslimatin
(nesnelerin) yani sira herhangi bir hazir yazihmi (Gegerli
Yasa kapsaminda bu sekilde muamele gordiigiinde)
icerir.

Arizi Mallar: Tedarikgi tarafindan tamamen veya kismen
Miusteri hesabina ve masraflari Muisteriye ait olmak
Uzere siparis edilen mal ve/veya hizmetlerin yani sira,
kaliplar, matrisler, planlar, maketler, yazilm kaynak
kodlari, belgeler vb. dahil ancak bunlarla sinirli olmamak
Uzere, vyalnizca Sozlesmenin ifasi amaciyla Mausteri
tarafindan Tedarik¢inin kullanimina sunulan 6geler ve
araclar.

Services, unit prices, quantities, applicable tax or other
charges or other references required by Applicable Law
and extended totals; and (ii) is issued pursuant to Client’s
invoicing procedures, which may include electronic
transmission of invoice through a portal of a specified
digital application, unless the Applicable Law provides
otherwise.

Country: the country in which Client has its registered
office.

Data Protection Laws: all Applicable Laws on data
protection, regulations, regulatory requirements and
codes of practice.

Delivery Location: place of delivery of the Goods and/or
Services agreed by the Parties in writing (which, for the
avoidance of doubt, includes email).

DPA: Client’s standard data protection agreement (if
signed on its own) or addendum (if annexed to an
existing commercial agreement) which the Supplier has
reviewed and agreed to, or such document subject to
any agreed modifications between the Parties, setting
out in detail the Parties’ respective rights and
responsibilities with respect to the lawful processing of
Personal Data.

Export Controls: Applicable export Laws, restrictions,
security controls and regulations imposed nationally or
internationally by  governments, international
organisations, agencies and authorities.

Force Majeure: means any circumstance or event, which
is beyond the reasonable control of a Party, which (i) by
its nature could not have been foreseen by such a Party
or, if it could have been foreseen, was unavoidable; and
(i) which effectively prevented the Party from fulfilling
its obligations under the Contract; and (iii) which may
cause delay or failure to perform such Party’s obligations
under the Contract in whole or in part

Goods: the goods set out in the Contract, which must
conform to any applicable Specifications. Reference to
Goods includes any off-the-shelf software (when treated
as such under Applicable Law) as well as any physical
deliverables (objects) which are provided to Client by the
Supplier in the context of the provision of Services.

Incidentals: The goods and/or services ordered by the
Supplier, for the account and at the expense of Client, in
whole or in part, as well as the items and tools made
available to the Supplier by Client for the sole purpose of
the performance of the Contract, which may include, but
not limited to, moulds, matrices, plans, mock-ups,
software source codes, documentation, etc.
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iflas Olayi: (i) bor¢ 6demelerinin askiya alinmasi; (ii)
borglarin 6denememesi; (iii) toplu alacakh gérismeleri;
(iv) tasfiye dilekgesi; (v) yonetici veya idari kayyum veya
kayyum atanmasi i¢in basvuru veya yukaridakilerden
herhangi birine yol agan herhangi bir hazirlik adimi veya
uygulamasi veya Gegerli Yasa kapsamindaki esdeger
diizenlemeler anlamina gelir.

Fikri Miilkiyet Haklari: patentler, telif haklari, ticari
markalar, ticari unvanlar, tescilli tasarimlar, tasarim
haklari, alan adlari, ticari sirlar ve her durumda tescilli
veya tescilsiz diger fikri mulkiyet haklari anlamina gelir.
Onemli ihlal: S6zlesmenin 6nemli bir sartinin (3, 4.1, 4.2,
9, 11, 12.3, 14, 15, 22.3(a) maddeleri dahil) ihlali
anlamina gelir (9.1, 9.3, 9.4, 9.5, 9.6, 14, 15 veya 22.3(a)
maddelerinin ihlalinin veya zamanin 6nemli oldugu

durumlarda zamaninda teslim edilmemesinin
ivilestirilemez Onemli ihlal olarak kabul edilecegini
belirterek).
NATURA &CO: NATURA &CO HOLDING A.S. ve tiim Bagh
Kuruluslari

Siparis: Mdusterinin Mal ve/veya Hizmet tedariki icin
verdigi siparis.

Taraf: Sozlesmeye taraf olan Misteri veya Tedarikgi; ve
Taraflar, Sozlesmeye taraf olan tim taraflar anlamina
gelecektir.

Kisisel Veriler: Veri Koruma Yasalarinda tanimlandigi
Uzere, bir bireyi (gergek kisiyi) dogrudan veya dolayh

olarak (diger wverilerle birlikte) tanimlamak icin
kullanilabilecek her tiirli veri.
Fiyat: Tedarikginin Sozlesmede belirtilen

yukumliluklerini yerine getirmesi karsili§inda 6édenmesi
kararlastirilan deger.

Beyanlar: Tedarik¢i tarafindan Mallar veya Hizmetlerle
ilgili olarak yapilan her tlrlG yazili beyan (6rnegin bir
teklif veya Oneri belgesinde veya esdegerinde).
Hizmetler: Tedarik¢i tarafindan saglanacak ve
Sozlesmede belirtilecek olan ve Mal tanimina girmeyen
herhangi bir yazilimi da icerebilecek olan hizmetlerdir.
Sartnameler: Mallar veya Hizmetler icin (zerinde
mutabik kalinan sartnameler, agiklamalar, gereksinimler
veya numuneler.

Tedarikgi: Miusterinin Sozlesmeyi imzaladigi kisi veya
sirket.

Siire: SoOzlesmenin Baslangic Tarihinden baslayarak
Feshine kadar yirirlikte kaldigi siire.

Fesih: (i) Sozlesmenin ifasinin tamamlanmasi; veya (ii)
varsa Sozlesmede belirtilen sona erme tarihi; veya (iii)
Taraflardan birinin yasal veya s6zlesmeden dogan fesih
haklarini yasal ve etkili bir sekilde kullanmasi; veya (iv)
Taraflarin Sozlesmeyi feshetme konusunda anlasmasi;

Insolvency Event: means (i) suspension of payments of
debts; (ii) inability to pay debts; (iii) collective creditor
negotiations; (iv) winding up petition; (v) application for
appointment of administrator or administrative receiver
or receiver, or any preparatory steps or applications
leading up to any of the above, or equivalent
arrangements under Applicable Law.

IP Rights: means patents, copyrights, trademarks, trade
names, registered designs, design rights, domain names,
trade secrets, and any other intellectual property rights,
in each case whether registered or unregistered.
Material Breach: means a breach of a material term of
the Contract (including clauses 3, 4.1, 4.2,9, 11, 12.4, 14,
15, 22.3(a)) noting that any breach of clauses 9.1, 9.3,
9.4, 9.5, 9.6, 14, 15, or 22.3(a) or failure to deliver on
time, where time is of the essence, will be deemed as a
non-curable Material Breach).

NATURA &CO: NATURA &CO HOLDING S.A. and all its
Affiliates

Order: Client's order for the supply of Goods and/or
Services.

Party: a party entering into a Contract, namely Client or
the Supplier; and Parties shall mean all the parties
entering into a Contract.

Personal Data: any data that can be used to directly or
indirectly (in combination with other data) identify an
individual (natural person), as defined in Data Protection
Laws.

Price: the agreed value payable in consideration for the
performance of the Supplier’s obligations as set out in
the Contract.

Representations: any written representations made by
Supplier (e.g. in an offer or proposal document or
equivalent) pertaining to the Goods or Services.
Services: the services to be provided by the Supplier and
set out in the Contract, which may include any software
that does not fall under the definition of Goods.
Specifications: the agreed specifications, descriptions,
requirements, or samples for Goods or Services.

Supplier: the person or company with whom Client is
entering into the Contract.

Term: the period during which the Contract remains in
force, starting from the Commencement Date until its
Termination.

Termination: the termination of the Contract for
whatever lawful reason or cause, including as a result of
(i) the completion of the performance of Contract; or (ii)
the expiration date specified in the Contract, if any; or
(iii) the lawful and effective exercise by either Party of its
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veya (v) fesih icin baska herhangi bir yasal dayanak
(6rnegin, So6zlesmenin amacinin engellenmesi) sonucu
da dahil olmak (zere, S6zlesmenin herhangi bir yasal
neden veya sebeple feshedilmesi.

Sartlar: Bu Genel Satin Alma Sartlari.

legal or contractual termination rights; or (iv) the
agreement between the Parties to terminate the
Contract; or (v) any other legal basis for termination (e.g.
frustration of the object of the Contract).
Terms: these General Terms of Purchase.

2. Sozlesme Temeli

2.1 Madde 2.3 uyarinca (Mdisteriden) bir Siparis
(Tedarikgi tarafindan) kabul edildiginde bir Sozlesme
yararliuge girer.

2.2 Bu Kosullar, Taraflar ayri bir yazili anlasma
yapmadik¢a, Tedarikginin empoze etmeye veya dahil
etmeye calistigl veya ticaret, gelenek, uygulama veya
islem seyri ile ima edilen diger tiim kosullar hari¢ olmak
Uzere Sozlesme icin gecerlidir.

2.3 Siparis, Misterinin Tedarikciden bu Sartlara ve
Sipariste atifta bulunulan Sartnamelere veya Beyanlara
uygun olarak Mal ve/veya Hizmet satin alma teklifini
teskil eder. Siparis, asagidakilerden daha erken bir tarihte
kabul edilmis sayilacaktir:

(a) Tedarikginin Siparisi yazili olarak kabul etmesi
(uygun oldugu takdirde, email veya sistem kabulii de
dahil olmak Gzere); veya

(b) Tedarikginin Siparisi yerine getirmekle tutarl
olan veya Siparisi yerine getirme soziinii agikca ima eden
herhangi bir eylemi veya so6z(.

2.4 Elektronik ortamda teati edilen belgeler ve
mesajlar (Sartnameler veya Beyanlar harig), herhangi bir
belirsizlik durumunda Taraflarin gercek niyetinin acikliga
kavusturulmasina yardimci olmak icin Taraflar arasinda
kanit degerine sahip olacaktir.

25 Musteri, Tedarikgiye Sozlesme ile ilgili herhangi
bir miinhasirlik vermez.

2.6 Bu Sartlar ile Sipariste, Sartnamede ve/veya
Beyanlarda yer alan herhangi bir husus arasinda geliski
olmasi halinde, taraflarin yetkili imzacilari tarafindan
imzalanmis agik ve yazili (uygun oldugu takdirde email
veya sistem kabulli de dahil olmak (izere) bir sekilde
mutabik kalinan herhangi bir sapma olmadigi siirece bu
Sartlar gecerli olacakdtr.

2. Basis of Contract

2.1 A Contract comes into effect when an Order
(from Client) is accepted (by the Supplier) pursuant to
clause 2.3.

2.2 These Terms apply to the Contract to the
exclusion of any other terms that the Supplier seeks to
impose or incorporate, or which are implied by trade,
custom, practice or course of dealing, unless the Parties
enter into a separate written agreement.

2.3 The Order constitutes an offer by Client to
purchase Goods and/or Services from the Supplier in
accordance with these Terms and any Specifications or
Representations referred to in the Order. The Order shall
be deemed to be accepted on the earlier of:

(a) the Supplier issuing written acceptance of the
Order (which includes email or system acceptance where
applicable); or

(b) any act or word by the Supplier consistent with
fulfilling or unambiguously implying a promise to fulfil
the Order.

2.4 Documents messages exchanged
electronically  (other  than  Specifications or
Representations) shall have evidentiary value between
the Parties to help clarify the true intent of the Parties in
the event of any ambiguity.

2.5 Client does not grant the Supplier any exclusivity
regarding the Contract.

2.6 In case of conflict between these Terms and
anything contained in the Order, the Specifications,
and/or the Representations, these Terms shall prevail,
unless any agreed deviation therefrom is explicit and in
written form (which includes email or system acceptance
where applicable).

and

3. Tedarikginin Genel Yiikiimlaliikleri
3.1 Suire boyunca Tedarikgi sunlari yapacaktir:
(a) Sozlesmede belirtilen kararlastiriimis

performans veya teslimat tarihlerini/zaman cizelgelerini
veya diger asamalari ve aksiyonlari karsilayacaktir;

(b) Sozlesme ile ilgili tim konularda Musteri ile
isbirligi yapacak ve Miusterinin tiim makul talimatlarina
uyacaktr;

(c) yalnizca kendilerine verilen gorevleri yerine
getirebilecek vyasal vyeterlilige, uygun beceriye ve

3. Supplier’s General Obligations
3.1 During the Term the Supplier shall:
(a) meet any agreed performance or delivery

dates/timetables or other milestones specified in the
Contract;

(b) co-operate with Client in all matters relating to
the Contract, and comply with all of Client’s reasonable
instructions;

(c) use only personnel who are legally able, suitably
skilled and experienced to perform tasks assigned to
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deneyime sahip ve Tedarik¢inin yilkimlaluklerinin
S6zlesmeye uygun olarak yerine getirilmesini saglamak
icin yeterli sayida personel kullanacaktir;

(d) Sozlesme kapsamindaki yukiamluliklerini yerine
getirmek icin gerekli olan tim ekipman, arac ve gerecleri
(kisisel koruyucu veya glvenlik ekipmanlari dahil) ve
diger kalemleri temin edecektir;

(e) Sozlesme kapsamindaki yukiamluliklerini yerine
getirmek icin makul olarak mevcut en iyi kalitede mal,
malzeme, standart ve teknikleri kullanacaktir;

(f) gerekli tiim lisanslari, izinleri, yetkilendirmeleri,
onaylari ve ruhsatlari alacak ve her zaman muhafaza
edecek ve ilgili belgeleri talep lizerine MUsteriye sunacak
ve Urin glvenligi ile ilgili tim Gecgerli Yasalara uyacaktir;

(g) Musterinin tesislerinde gecerli olan tim saglik
ve glvenlik kurallarina ve diizenlemelerine ve diger
guvenlik gerekliliklerine uyacaktir;

(h) tim Musteri Materyallerini, riski kendisine ait
olmak tzere, Misteriye iade edilene kadar iyi durumda
givenli bir sekilde muhafaza edecek ve Maisteri
Materyallerini Misterinin yazili talimatlari veya yetkisi
disinda elden ¢ikarmayacak veya kullanmayacaktir;

(i) Musterinin isini yuritmek amaciyla dayandig
herhangi bir lisans, yetki, onay veya izni kaybetmesine
neden olabilecegini bildigi hicbir seyi yapmayacak veya
yapmayacaktir ve Tedarik¢i, Mdisterinin Tedarikgiye
glivenebilecegini kabul eder;

1] Yukumlaltklerini yerine getirirken Misteri’nin
itibarini zedeleyebilecek herhangi bir sey yapmamak
veyahut bir davranisi yapmaktan kaginarak Misteri’'nin
ticari itibarini zedelememek;

(k) Miisteri, strdirilebilirlik politikalari
dogrultusunda ziyaretgilere tek kullanimhk plastik kaplar
saglamadigindan, Hizmet saglamak amaciyla Miisterinin
tesislerini ziyaret ederken calisanlarinin icecekler igin
kendi yeniden kullanilabilir bardaklarini veya fincanlarini
getirmelerini saglayacaktir;

)] Musteriye gercek ve dogru bilgi verecektir;

ve

(m) Tedarikgi, herhangi bir tGriin givenligi tehlikesinin
veya herhangi bir yasal gerekliligin ihlalinin farkina
varirsa Musteriyi derhal yazil olarak bilgilendirecektir.

them, and in sufficient number to ensure that the
Supplier’s obligations are fulfilled in accordance with the
Contract;

(d) procure all equipment, tools and vehicles
(including personal protective or safety equipment) and
such other items as are required to fulfil its obligations
under the Contract;

(e) use the best reasonably available quality goods,
materials, standards and techniques to fulfil its
obligations under the Contract;

(f) obtain and, at all times, maintain all necessary
licences, permissions, authorisations, consents and
permits and make available relevant documentation to
Client on request, and comply with all Applicable Laws
on product safety;

(g) observe all health and safety rules and
regulations and any other security requirements that
apply at any of Client's premises;

(h) hold all Client Materials in safe custody at its own
risk, in good condition until returned to Client, and not
dispose or use the Client Materials other than in
accordance with Client's written instructions or
authorisation;

(i) not do or omit to do anything which it knows
may cause Client to lose any licence, authority, consent
or permission upon which it relies for the purposes of
conducting its business, and the Supplier acknowledges
that Client may rely on the Supplier;

)] not do or omit to do anything in exercise of
obligations or otherwise which may bring Client into
disrepute;

(k) ensure that its employees, when visiting Client’s
premises for the purpose of providing Services, bring
their own re-usable glass or cup for drinks, as Client, in
line with its sustainability policies, does not provide one-
use plastic containers to visitors;

() provide to Client true and accurate information;
and
(m) immediately notify Client in writing (which

includes email) if Supplier becomes aware of any
product safety hazard or violation of any legal
requirement.

4, Mallarin Tedariki

4.1 Tedarikci, Mallarin asagidaki 6zelliklere sahip
oldugunu garanti eder:

(a) Sartnamelere, Beyanlara ve Sozlesmeye
uygundur;

4. Supply of Goods

4.1 The Supplier warrants that the Goods:

(a) are in accordance with the Specifications,
Representations and the Contract;

GTP_V1_04.04.2024




AVON

(b) tatmin edici kalitede ve Tedarik¢i tarafindan
belirtilen veya Musteri tarafindan Tedarikgiye acik veya
zimni olarak bildirilen herhangi bir amaca uygundur ve

bu baglamda Misteri, Tedarikcinin beceri ve
muhakemesine glvenir;
(c) tasarim, malzeme ve iscilik acgisindan

kusursuzdur ve teslimattan sonra en az 12 ay boyunca
veya (hangisi daha uzunsa) Gegerli Yasada veya Ureticinin
veya Tedarikginin garantisinde belirtilebilecek daha uzun
bir slire boyunca bu sekilde kalacaktir; ve

(d) so6z konusu mallarin Uretimi, etiketlenmesi,
ambalajlanmasi, depolanmasi, tasinmasi ve teslimat ile
ilgili tim Gegerli Yasa gerekliliklerine uyacaktir.
(e) herhangi bir Uglinci tarafin Fikri
Haklarini ihlal etmeyecektir.

4.2 Tedarik¢i ayrica, Mallarin Mdusteriye devri
sirasinda Tedarik¢inin bu Mallar (zerinde iyi bir
mdilkiyete sahip olacagini ve bu Mallarin Misteriye
devrinin, bu Mallarin milkiyetini Musteriye tlim
ipoteklerden, taleplerden, takyidatlardan, borglardan ve
Uglnct sahislarin her tarli haklarindan ari ve temiz
olarak devredecegini garanti eder.

4.3 Tedarikgi, bir denetim sirasinda (madde 22.1
kapsaminda) veya Musteri tarafindan talep edildiginde,
tedarik edilen tiim Mallarin izlenebilirligini ve ilgili
tedarikgilerinin denetim raporunu bildirecektir.

4.4 Mallarin Mdasteri tarafindan tasarlandigl veya
gelistirildigi ve Tedarikginin yalnizca fason Uretim yaptigl
ve Tedarikginin digerlerinin yani sira belirli malzemelerin
kullanimi  konusunda Modsterinin yazili talimatlarina
uydugu durumlarda Tedarikgi, Sartnameler, Misterinin
talimatlari veya Misterinin Urettigi Fikri Milkiyet Haklari
ile ilgili olarak farkina vardigi herhangi bir sorun veya
endiseyi gecikmeksizin Musteriye bildirmesi kosuluyla,
4.1(c) (ancak yalnizca tasarimdaki kusurlar séz konusu
oldugunda) ve 4.1(e) (ancak yalnizca Msterinin Grettigi
Fikri Mulkiyet Haklari s6z konusu oldugunda) maddeleri

Milkiyet

(b) are of satisfactory quality and fit for any purpose
held out by Supplier or made known to the Supplier by
Client, expressly or implied by law and in this respect,
Client relies on the Supplier’s skill and judgment;

(c) are free from defects in design, materials and
workmanship and remain so for at least 12 months after
delivery, or for such longer period as may be stipulated
in Applicable Law or in manufacturer’s or Supplier’s
warranty whichever is longer; and

(d) comply with all Applicable Law requirements
relating to the manufacture, labelling, packaging,
storage, handling and delivery of such goods.

(e) will not infringe the IP Rights of any third party.

4.2 Supplier further warrants that at the time of
transfer to Client of the Goods, Supplier shall have good
title thereto and transfer to Client of such Goods shall
convey title thereto to Client free and clear of all liens,
claims, encumbrances, debts and rights of third parties
of any nature.

4.3 Supplier will inform, at the time of an audit
(under clause 22.1) or when requested by Client, the
traceability of all Goods supplied, as well as the audit
report of their respective suppliers.

4.4 Supplier will not be liable for breach of the
warranties under clauses 4.1(c) (but only in so far as
defects in design are concerned) and 4.1(e) (but only in
so far as Client generated IP Rights are concerned),
where Goods have been designed or developed by
Client, and Supplier performs contract manufacturing
only and where Supplier follows Client’s written
instructions, e.g. as regards the use of certain materials,
provided that Supplier will inform Client without delay of
any issue or concern that it becomes aware of pertaining
to the Specifications, Client’s instructions or Client

kapsamindaki garantilerin ihlalinden sorumlu | generated IP Rights.

olmayacaktr.

5. Mallarin Teslimi 5. Delivery of Goods

5.1 Tedarik¢i herhangi bir Mal tedarik ettiginde, | 5.1 When the Supplier supplies any Goods, it also

asagidakileri de saglayacaktir:

(a) Mallar, Sozlesmedeki ayrintili hiikimlere uygun
olarak zamaninda (Misterinin normal calisma saatleri
icinde) eksiksiz olarak teslim edilecektir ve Sozlesmede
aksi belirtiimedikge, teslimat icin zaman esastir;

(b) Mallar, varis yerlerine iyi durumda ulasmalarini
saglayacak sekilde uygun sekilde paketlenmis ve
emniyete alinmis olacaktir;

shall ensure that:

(a) the Goods are delivered on time (during Client’s
normal business hours) in full, in line with any detailed
stipulations in the Contract and, unless otherwise
specified in the Contract, time for delivery shall be of the
essence;

(b) the Goods are properly packed and secured in
such manner as to enable them to reach their
destination in good condition;
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(c) Mallarin her teslimatina, Gecgerli Yasa(lar)'in
gerektirdigi sekilde uygun nakliye belgeleri ve Siparis
tarihini, Siparis numarasini (varsa), Mallarin tirini ve
miktarini (Mallarin kod numarasi (varsa) dahil), 6zel
depolama talimatlarini (varsa) ve Mallar taksitle teslim
ediliyorsa, teslim edilecek kalan Mal bakiyesini gbsteren
bir teslimat notu eslik edecektir;

(d) Tedarikgi, Misterinin Mallar igin herhangi bir
ambalaj malzemesini Tedarikciye iade etmesini talep
ederse, bu durum teslimat notunda acikga belirtilecektir.
Bu tir herhangi bir ambalaj malzemesi, vyalnizca
Tedarikciye maliyeti Tedarikci tarafindan karsilanmak
Uzere iade edilecektir; ve

(e) Musterinin Sozlesmeye uymamasi nedeniyle
Mallari iade etmeye karar vermesi durumunda, iade igin
lojistik masraflar Tedarik¢i tarafindan karsilanacak ve
Misteriye Fiyatin yani sira ilk teslimat icin herhangi bir
teslimat masrafinin tamami iade edilecektir (ikame bir
teslimat kabul edilmedikge).

5.2 Mallarin teslimati, Mallarin Teslimat Yerinde
bosaltilmasinin tamamlanmasiyla tamamlanacaktr.

5.3 Eger Tedarikgi:

(a) siparis edilen Mal miktarinin %98’indan daha
azini teslim ederse, Misteri (diger haklarina ve ¢6ziim
yollarina halel getirmemek kaydiyla) Mallari reddedebilir
ve Mdsteri tarafindan red beyani yapilirsa, Tedarikgi
Mallarla ilgili olarak yapilan tim Odemeleri derhal
Misteri'ye iade etmekle yikimlidir ve bununla ilgili
herhangi bir hak talebinde bulunamaz; veya

(b) siparis edilen Mal miktarindan fazla teslimat
yaparsa, Misteri tamamen kendi takdirine bagh olarak
fazla Mallari reddedebilir ve reddedilen Mallar, riski ve
masrafi Tedarik¢iye ait olmak Uzere iade edilebilir.
Tedarikgi siparis edilen Mal miktarindan daha fazla veya
daha az teslimat yaparsa ve Miusteri teslimati kabul
ederse, Mallar icin faturada orantli bir ayarlama
yapilacaktir; veya

(c) Sartnamelere ve/veya SOzlesmeye uymayan
Mallar teslim ederse, Misteri, tamamen kendi takdirine
bagli olarak ve diger haklarina ve ¢6ziim yollarina halel
getirmeksizin, bu Mallari reddedebilir; bu durumda
Tedarikgi, reddedilen Mallari, masraflari Tedarikgiye ait
olmak Uzere gecikmeksizin degistirmekle sorumlu
olacaktir; ancak s6z konusu Mallarin tslimati Misteri icin
anlamini yitirmisse, bu durumda Misteri, Tedarikgi’yi bu
konuda bilgilendirecektir. Béyle bir durumda, Mdsteri,
Mallar icin herhangi bir 6deme yapmak zorunda

(c) each delivery of the Goods is accompanied by

proper transport documentation as required by
Applicable Law and a delivery note which shows the date
of the Order, the Order number (if any), the type and
quantity of the Goods (including the code number of the
Goods (where applicable), special storage instructions (if
any) and, if the Goods are being delivered by
instalments, the outstanding balance of Goods
remaining to be delivered;

(d) if the Supplier requires Client to return any
packaging material for the Goods to the Supplier, that
fact is clearly stated on the delivery note. Any such
packaging material shall only be returned to the Supplier
at the cost of the Supplier;

and

(e) in case Client decides to return the Goods due to
non-compliance with the Contract, the logistic costs for
the return shall be borne by the Supplier, with a full
refund given to Client of the Price as well as of any
delivery costs for the initial delivery (unless a substitute
delivery is agreed).

5.2 Delivery of the Goods shall be completed on the
completion of unloading of the Goods at the Delivery
Location.

5.3 If the Supplier:

(@) delivers less than 98% of the quantity of Goods
ordered, Client (without prejudice to its other rights and
remedies) may reject the Goods and if the statement on
rejection is made by the Client, the Supplier is obliged to
immediately refund to the Client all payments made in
respect to the Goods and shall not have any claims
related thereto; or

(b) delivers in excess of the quantity of Goods
ordered, Client may at its sole discretion, reject the
excess Goods, and any rejected Goods shall be
returnable at the Supplier's risk and expense. If the
Supplier delivers more or less than the quantity of Goods
ordered, and Client accepts the delivery, a pro rata
adjustment shall be made to the invoice for the Goods;
or

(c) delivers Goods that do not comply with the
Specifications, and/or the Contract, Client may, at its sole
discretion and without prejudice to its other rights and
remedies, reject such Goods, whereby the Supplier will
remain responsible for replacing the rejected Goods,
without delay at the Supplier’s cost unless such delivery
of Goods has lost its meaning to Client in which case
Client shall inform Supplier thereof. In such a case Client
shall not be obliged to make any payment for the Goods
and Supplier shall have not have any claims related
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olmayacak ve Tedarik¢i bununla ilgili herhangi bir
talebinde bulunmayacaktir.

(d) Stipheye mahal vermemek adina, her bir red icin
bu Genel Satin Alma Kosullar’nin 21.1(b) bolimi
uygulanacakdr.

5.4 Siparis, Mallarin taksitle teslimi icinse ve bu
teslimatin zamani esasliysa, Tedarikgi bir veya daha fazla
taksiti teslim etmezse, Mdusteri Siparisi ve ilgili
Sozlesmeyi feshedebilir veya askiya alabilir ve Madde 10
kapsamindaki haklarina ve ¢6zim yollarina basvurma
hakkina sahip olacaktr.

5.5 Gegerli Yasalar uyarinca Mallar geri ¢agirma
yiktumlilugiine yol acabilecek herhangi bir sey olmasi
durumunda, Tedarikgi (i) Mdasteriyi ilgili bilgilerden
derhal haberdar edecek; (ii) Misteri ile tam isbirligi
yapacak; (iii) yasal olarak zorunlu olmadik¢a ve izin
verildigi takdirde Mdsteriyi bilgilendirdikten sonra
Musterinin izni olmadan bununla ilgili kamuya agiklama
yapmayacak ve (iv) Gegerli Yasalar tarafindan Tedarikgiye
zorunlu kilinabilecek tiim gerekli dizeltici veya
prosedirel 6nlemleri masraflarini Ustlenmek suretiyle
alacaktr.

thereto. For the avoidance of doubt, in each case of
rejection section 21.1(b) shall apply.

5.4 If the Order is for the delivery of Goods by
instalments, and time of such delivery is of the essence,
then, if Supplier fails to deliver one or more instalments,
Client may terminate or suspend the Order and any
related Contract and shall be entitled to rely on its rights
and remedies under clause 10.

5.5 In the event of anything that may give rise under
Applicable Law to a duty to recall the Goods, Supplier
will: (i) promptly notify Client of relevant information; (ii)
fully cooperate with Client; (iii) not make public
statements related to such recall without Client’s
consent unless legally mandatory, and then upon
notifying Client, where permissible; and (iv) at its own
cost take all necessary corrective or procedural actions
as may be mandated on Supplier by Applicable Laws.

6. Hizmet Tedariki

6.1 Tedarik¢i herhangi bir Hizmet sagladiginda
asagidakileri saglayacaktir:

(a) Hizmetleri makul 6zen ve beceriyle ve benzer

hizmetler icin sektordeki en iyi ticari uygulamalara ve
standartlara uygun olarak yerine getirecektir;

(b) Hizmetler Sozlesmeye uygun olmalidir;

(c) Hizmetler herhangi bir Gguncl tarafin Fikri
Milkiyet Haklarini ihlal etmeyecektir;

(d) Miusteri tarafindan talep edildiginde, yuritilen
faaliyetleri ve elde edilen sonuglari detaylandiran
Hizmetlerin bir takip raporunu génderecektir;

(e) Hizmetlerin  saglanmasindaki herhangi  bir
dizensizligi veya faaliyetlerinin yerine getirilmesi
sirasinda bulunan ve performansini etkileyen engelleri
derhal Musteriye yazili olarak bildirecektir; ve

(f) Aksi  belirtilmedikge,  Mdisteri  tarafindan
belirtilen siire icinde, masraflari kendisine ait olmak
Uzere, kusur veya yanlislik arz eden Hizmetleri veya
prosedirleri ya da Sartname ve/veya SoOzlesme
hiakimlerine aykiri olarak gerceklestirilen faaliyetleri
diizeltecektir Bu hikme uyulmamasi, Misterinin,
mahkeme izni olmaksizin masraflarin  Tedarikciye
aktarilmasiyla dogrudan ligiincii taraflarca diizenlenmesi
de dahil olmak Uzere gerekli 6nlemleri almasini
saglayacaktr.

6. Supply of Services

6.1 When the Supplier supplies any Services, it will
ensure that:

(a) it will perform the Services with reasonable care
and skill and in accordance with best commercial
practices and standards in the industry for similar
services;

(b) the Services are in accordance with the Contract;
(c) the Services will not infringe the IP Rights of any
third party;

(d) will send, when requested by Client, a follow-up
report of the Services detailing the activities carried out
and the results achieved;

(e) immediately inform Client in writing (which
includes email) of any irregularities in the provision of
Services or impediments found during the performance
of its activities that affect its performance; And

(f) unless provided otherwise herein, will correct,
at its expense, within the period indicated by Client, the
Services or procedures that present defects or
inaccuracies or activities performed in disagreement
with the provisions of the Specifications and/or the
Contract. Failure to comply with this provision will
enable Client to adopt the necessary measures, among
which is to arrange for regularization directly by third
parties, with the transfer of costs to the Supplier
without court authorization.
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7. Denetimler

7.1 Mdusteri, teslimattan/sonuglandirmadan once
herhangi bir zamanda Mallari ve/veya Hizmetleri
inceleme ve test etme hakkina sahip olacaktir:

7.2. Bu tir bir inceleme veya testin ardindan Miisteri,
Mallarin veya Hizmetlerin Sozlesme gerekliliklerine
uygun olmadigini tespit ederse, Tedarik¢inin buradaki
yuakimlalukleri dogrultusunda uygunlugu saglamak igin
gerekli olan dizeltici 6nlemleri derhal almasi gerektigi
konusunda Tedarikgiyi bilgilendirecektir.

7.3. Bu tlr bir inceleme veya teste ragmen, Tedarikgi
Mallar ve/veya Hizmetlerden tamamen sorumlu olmaya
devam edecektir ve bu tir bir inceleme veya test
Tedarikginin Sozlesme kapsamindaki ylkimlillklerini
azaltmayacak veya baska bir sekilde etkilemeyecektir ve
Musteri, Tedarikgi dlizeltici eylemlerini gergeklestirdikten
sonra daha fazla inceleme ve test yapma hakkina sahip
olacakdtr.

7. Inspections

7.1 Client shall have the right to inspect and test the
Goods and/or Services at any time before
delivery/conclusion.

7.2 If following such inspection or testing Client
establishes that the Goods or Services do not conform
with Contract requirements, Client shall inform the
Supplier of the need to promptly take such remedial
action as is necessary to ensure compliance, in line with
Supplier’s obligations hereunder.

7.3 notwithstanding any such inspection or testing,
the Supplier shall remain fully responsible for the Goods
and/or Services, and any such inspection or testing shall
not reduce or otherwise affect the Supplier's obligations
under the Contract, and Client shall have the right to
conduct further inspections and tests after the Supplier
has carried out its remedial actions.

8. Miilkiyet ve Risk

8.1 Mallarin milkiyeti ve riski, Mallarin teslimi
Uzerine Tedarikgiden Misteriye gececektir.

8.2 Arizi Mallar, Misterinin minhasir mulki olacak
veya Oyle kalacaktir ve Tedarik¢i tarafindan yalnizca
S6zlesmenin tamamlanmasi icin kullanilacaktir. Bu tir
Arizi Mallarin muhafazasi ve bakimi, masraflari ve riski
kendisine ait olmak (zere Tedarik¢i tarafindan
saglanacaktir. Tedarik¢i gerekli her tarli sigortayi
yaptiracak ve bunlarin kanitini saglayacaktir. Tedarikgi,
Miusterinin ilk talebi Gzerine bu tir Arizi Mallari iyi
durumda iade edecek ve Misterinin izni olmadan
bunlarin herhangi bir kopyasini saklamayacaktir.

8.3 Tedarikgi, Fikri Milkiyet Haklari da dahil olmak
Uzere Gglncu sahislara ait tim milkiyet haklarinin
edinilmesinden sahsen sorumlu olacak ve Sézlesme igin
boyle bir edinimin gerekli olmasi durumunda bununla
ilgili herhangi bir hak talebinin sorumlulugunu
Ustlenecektir.

8. Title and Risk

8.1 Title and risk to the Goods shall pass from
Supplier to Client upon delivery of Goods.

8.2 Incidentals shall be or remain the exclusive
property of Client and will only be used by the Supplier
for the completion of the Contract. The safekeeping and
maintenance of such Incidentals shall be provided by the
Supplier at its own expense and risk. The Supplier will
take out any necessary insurance and will provide
evidence thereof. The Supplier will return any such
Incidentals in good condition upon Client’s first request
and will not retain any copies thereof without Client's
consent.

8.3 The Supplier will be personally responsible for
the acquisition of any property rights owned by third
parties, including IP Rights, and will assume liability for
any claim related thereto in the event that such an
acquisition may be necessary for the Contract.

9. Uyumluluk

9.1 Tedarikgi (i) ozellikle yolsuzlukla miicadele, kara
para aklamayla miicadele, antitrost, ihale, insan haklari,
isci haklari, modern kolelik, cocuk ve genc¢ haklarinin
korunmasi olmak tzere tim Gecerli Yasalara ve (ii)
CoC'ye uyacakdr.

9.2 Tedarik¢i ayrica sunlari da taahhit eder: (i)
Miusterinin CoC ile ilgili olarak diizenleyebilecegi tiim
atolye calismalarina ve egitimlere katilmak; ve (ii)
S6zlesmenin amacina ulasilmasina dogrudan veya dolayl
olarak dahil olan temsilcilerine, c¢alisanlarina,
tedarikgilerine, alt yiklenicilerine ve kendi adina hareket

9. Compliance

9.1 The Supplier will comply with (i) all Applicable
Laws, in particular with anticorruption, anti-money
laundering, antitrust, bidding, human rights, labour
rights, modern slavery, protection of the rights of
children and youth; and (ii) the CoC.

9.2 The Supplier also undertakes to: (i) participate in
any workshops and trainings that Client may organize
regarding its CoC; and (ii) to communicate the CoC to
(and procure compliance thereto by) its representatives,
employees, suppliers, subcontractors and others acting
on its behalf who are directly or indirectly involved in the
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eden diger kisilere CoC'yi iletmek (ve bunlarin bunlara
uymasini saglamak); (iii) hicbir kosulda kole ve/veya zorla
cahstirma kullanmamak; (iv) cocuk isciliginin ortadan
kaldirilmasi, esitlik, ayrimcilikla miicadele, 6rgitlenme

dzgirligl ile ilgili Uluslararasi Calisma Orgiiti
sozlesmelerine uymak.
9.3 Tedarik¢i, Sozlesme tarihinde ve Mallarin

sevkiyati ve teslimati veya Hizmetlerin sunulmasi ile
alakali olarak asagidakileri taahhiit eder: (i) herhangi bir
ekonomik yaptirrmin (BM Givenlik Konseyi, AB, ABD,
Brezilya veya baska bir egemen hikimet tarafindan)
hedefi olmadigini ve (ii) bildigi kadariyla, bu tiir ekonomik
yaptirimlara tabi herhangi bir kisi tarafindan kontrol
edilmedigini veya intifa hakkina sahip olmadigini ve (iii)
bu tlr herhangi bir ekonomik yaptirim yasasini ihlal ettigi
iddiasiyla herhangi bir islem yapmadigini veya yetkililer
tarafindan herhangi bir sorusturmaya tabi olmadigini
garanti eder; ve (iv) gecerli ekonomik yaptirim yasalarina
uymaktadir ve uymaya devam edecektir.

9.4 Tedarikgi, kendisi veya tedarikcileri ya da alt
yuklenicileri tarafindan retilen ve/veya gelistirilen higbir
Malin (bitmis drin) veya bilesenin Cruelty Free
International tarafindan belirlenen kurallara aykir
olmadigini ve bu kurallara tabi olarak hayvanlar tizerinde
test edilmedigini garanti eder. Bu maddenin Tedarikgi
tarafindan ihlal edilmesi durumunda, Mdisteri Mallari
iade edebilir ve/veya ticareti askiya alabilir ve/veya
Sozlesmeyi derhal ylrirlige girecek sekilde feshedebilir.
Boyle bir fesih halinde; Tedarikgi, Misteri’ye herhangi bir
talep veya hak iddiasinda bulunamaz.

9.5 Tedarik¢i , biyogesitlilik (erisim ve fayda
paylasimi), ulusal gcevre politikasi ve ¢evre kurallari ile
ilgili Gegerli Yasalara uyacak ve gevreye zarar verebilecek
veya biyocgesitlilige yasadisi erisim anlamina gelebilecek
her turla faaliyet icin tiim sorumlulugu Ustlenecektir.

9.6 Miisteri ve Tedarik¢inin her biri ihracat
Kontrollerine  uyacaktir. Tedarikgi,  buradaki
yukimlaluklerini  yerine getirmek icin Musterinin

herhangi bir teknoloji veya materyalini (veriler dahil)
herhangi bir llkeden ihra¢ etmeden (veya Mdsterinin
ihrac etmesini talep etmeden) dnce, derhal (Misterinin
isbirligi ve yardimiile) (1) gereklilisanslar, izinler, yetkiler
veya onaylar dahil olmak Ulzere bu tir teknoloji ve
malzemeler icin gecerli olan ihracat Kontrollerini
belirleyecek; (2) Misteriyi bu tiir ihracat Kontrolleri
konusunda bilgilendirecek; (3) gerekli lisanslari, izinleri,
yetkileri ve onaylari alacak veya Misteri tarafindan talep
edildigi takdirde, bu tir lisanslari, izinleri, yetkileri veya
onaylari almada Mdsteri ile isbirligi yapacak ve Musteriye
yardimci olacak; ve (4) Tedarikginin ihracat Kontrollerine

achievement of the object of the Contract; (iii) under no
circumstance use slave and/or forced labour; (iv) comply
with International Labour Organization conventions
relating to elimination of child labour, equality, anti-
discrimination, freedom of association.

9.3 The Supplier warrants that upon the date of the
Contract and delivery of the dispatch and delivery of
Goods or rendering of Services, as shall be relevant: (i) it
is not the target of any economic sanctions (by the UN
Security Council, the EU, the USA, Brazil, or any other
sovereign government), and (ii) to the best of its
knowledge, it is not controlled or beneficially owned by
any person subject to such economic sanctions and (iii)
it is not engaged in any proceedings or subject to any
investigations from authorities for the alleged breach of
any such economic sanctions law; and (iv) it complies
and will comply with applicable economic sanctions
laws.

9.4 The Supplier warrants that no Goods (finished
products), or ingredients whether manufactured and/or
developed by Supplier or any of its suppliers or sub-
contractors, have been tested on animals in line with and
subject to the rules set out by Cruelty Free International.
In the event of a breach of this clause by the Supplier,
Client may return the Goods and/or suspend trading
and/or terminate the Contract with immediate effect
and in case of such termination Supplier shall not have
any claims towards Client.

9.5 The Supplier will comply with Applicable Laws on
biodiversity (access and benefit sharing), national
environmental policy and environmental rules, and will
assume all responsibility for any activities that may cause
damage to the environment or amount to illegal access
to biodiversity.

9.6 Client and Supplier shall each comply with
Export Controls.  Prior to Supplier exporting (or
requesting that Client export) any technology or material
(including data) of Client from any country) to perform
its obligations hereunder, Supplier shall promptly (with
cooperation and assistance from Client): (1) identify the
Export Controls applicable to such technology and
materials, including any required licenses, consents,
authorizations or approvals; (2) notify Client of such
Export Controls; (3) obtain any such required licenses,
consents, authorizations and approvals or, if and as
requested by Client, cooperate with and assist Client in
obtaining such licenses, consents, authorizations or
approvals; and (4) provide any documents requested by
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uygunlugunu gostermek icin Mdisteri tarafindan talep
edilen tiim belgeleri saglayacaktir.

9.7 Tedarikgi, Sozlesme ile baglantili olarak
gerceklestirilen herhangi bir islemi veya isi acikca
yansitmak icin Siire boyunca ve Hizmetin verildigi veya
Mallarin teslim edildigi yilin sonundan itibaren en az alti
(6) yil stireyle (veya Gegerli Yasa tarafindan 6ngorilen
daha uzun bir slre) tam ve dogru Defter ve Kayitlari
tutacak ve bunlari Muisterinin usuliine uygun olarak
yetkilendirilmis  temsilcilerine  sunacaktir.  Yukarida
belirtilenler, Gegerli Yasa(lar)'in saklama sireleriyle ilgili
herhangi bir amir hikmini ihlal etmeyecektir.

9.8 Tedarik¢i, burada (6zellikle bu madde 9
kapsaminda) belirlenen yikiamliliklerin herhangi bir
sekilde ihlal edildigini fark etmesi veya bundan
siphelenmesi halinde Msteriyi derhal bilgilendirecegini
ve herhangi bir sorusturmada tam olarak isbirligi
yapacagini ve s6z konusu ihlali gidermek icin makul
olarak gerekli tiim 6énlemleri alacagini garanti eder.

Client to demonstrate Supplier's compliance with the
Export Controls.

9.7 Supplier will maintain full and accurate Books
and Records during the Term and for a minimum period
of six (6) years from the end of the year in which the
Service was rendered or Goods delivered (or such longer
period prescribed by Applicable Law) to clearly reflect
any transaction or business effected in connection with
the Contract and will make them available to Client’s duly
authorized representatives. The above shall not violate
any mandatory provisions of Applicable Law related to
retention periods.

9.8 The Supplier warrants that it will immediately
notify Client if it becomes aware of or suspects any
breach of the obligations established herein (particularly
under this clause 9) and will fully cooperate in any
investigation and will take all reasonably necessary
measures in order to remedy such breach.

10. Miisterinin Coziim Yollari

10.1  Tedarikginin Sozlesme kapsamindaki
yukimlaluklerini yerine getirmemesi halinde, Musteri,
diger haklarini veya c¢6zim vyollarini sinirlamaksizin,
asagidaki haklardan bir veya daha fazlasina sahip
olacaktir:

(a) (i) Tedarik¢inin yapmaya calishgl Hizmetlerin
daha sonraki herhangi bir performansini (i) ve/veya
Mallarin teslimatini kabul etmeyi reddetmek;

(b) Musterinin mahkeme izni olmaksizin Gglincl bir
taraftan ikame mal ve/veya hizmet almak igin yaptg
masraflari Tedarikgiden geri almak;

(c) ihlal giderilene kadar 6demeleri durdurmak;
(d) Tedarikginin (5.1.(a)’da belirtilen yakamlulikleri
dahil ve fakat bunlarla siirlh olmamak (izere)

yukumliliklerini yerine getirmemesinden kaynaklanan
ve herhangi bir sekilde Misterinin maruz kaldigi her turli
maliyet, kayip veya masraf (yasal masraflar, para cezalari
veya cezalar dahil) icin Tedarik¢iden tazminat talep
etmek ve almak (tazminat esasina gore); ve

(e) Tedarikciden sirasiyla reddedilen Mallari ve/veya
Hizmetleri onarmasini veya degistirmesini veya yeniden
gerceklestirmesini veya reddedilen Mallarin ve/veya
Hizmetlerin (6denmisse) fiyatinin yani sira Misterinin
tim ek Ucretlerinin tam olarak iade edilmesini talep
etmek.

10.2  Bu Kosullar, Tedarikgi tarafindan saglanan ikame
veya iyilestirici Hizmetleri ve/veya onarilan veya
degistirilen Mallari da kapsayacaktir.

10. Client’s Remedies

10.1  If the Supplier fails to comply with its obligations
under the Contract, Client shall, without limiting its other
rights or remedies, have one or more of the following
rights:

(a) to refuse to accept (i) any subsequent
performance of the Services and/or (ii) delivery of the
Goods which the Supplier attempts to make;

(b) to recover from the Supplier any certified costs
incurred by Client in obtaining substitute goods and/or
services from a third party without court authorisation;
(c) to withhold payments until the breach is cured;
(d) to claim and receive (on an indemnity basis)
from the Supplier damages for any certified costs, loss or
expenses incurred (inclusive of legal costs, fines or
penalties) by Client which are in any way attributable to
the Supplier's failure (including but not limited to the
Supplier’s obligation under clause 5.1(a) ;

And
(e) to require the Supplier to repair or replace or
reperform the rejected Goods and/or Services,

respectively, or to provide a full refund of the price of the
rejected Goods and/or Services (if paid) as well as all of
Client’s additional charges.

10.2  These Terms shall extend to any substituted or
remedial Services and/or repaired or replacement Goods
supplied by the Supplier.
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10.3  Mdsterinin  Sozlesmenin herhangi bir sart
kapsamindaki haklari, diger herhangi bir sart veya Gecgerli
Yasa kapsamindaki haklarina ve ¢6ziim yollarina ektir.

10.3  Client's rights under any of the terms of the
Contract are in addition to its rights and remedies under
any other term or under Applicable Law.

11. Miisterinin Yiikiimliiliikleri

11.1  Tedarikgi tarafindan Mallarin
Hizmetlerin tedarik edilmesi karsihginda Musteri
(a) mutabik kalinan Fiyatin ihtilafsiz tutarini, Madde
12 uyarinca Tedarikgi tarafindan yazil olarak, email veya
dijital bir platform yoluyla belirtilen bir banka hesabina
odeyecek;

(b) Tedarik¢iye, varsa Hizmetlerin saglanmasi
amaciyla Musterinin tesislerine makul bir zamanda
makul erisim saglayacak; ve

(c) Tedarikginin Sozlesme kapsamindaki
yukimlaliklerini yerine getirmek icin makul olarak talep
edebilecegi ve Misterinin bu amag i¢in makul olarak
gerekli gordugi bilgileri saglayacaktr.

ve/veya

11. Client's Obligations

11.1 In consideration of the supply of Goods and/or
Services by the Supplier, Client shall:

(a) pay any undisputed amount of the agreed Price
to a bank account nominated in writing, via email or via
a digital platform by the Supplier pursuant to clause 12;

(b) provide the Supplier with reasonable access at
reasonable time to Client's premises for the purpose of
providing the Services, if applicable; and

(c) provide such information as the Supplier may
reasonably request for fulfilling its obligations under the
Contract and Client considers reasonably necessary for
such purpose.

12. Ucretler ve Odeme

12.1  Mdsteri tarafindan Tedarikciye 6denecek Fiyat su
sekilde olacaktir:

(a) Siire boyunca sabit olacak;

(b) hammadde, bilesen, iscilik, Tedarik¢i kari,

vergiler, paketleme, sigorta ve nakliye maliyetleri veya
Tedarikginin Sozlesme ile ilgili faaliyetleriyle ilgili diger
maliyetler dahil olacak. Yazi olarak mutabik
kalinmadikga hicbir ekstra ticret gecerli olmayacaktir; ve
(c) asagidaki (i) veya (ii)den hangisi daha gecg
gerceklesirse bu tarihi takip eden 60 giin sonraki Avon
6deme gilininde (madde 12.2.) veya ayri olarak
kararlastirilan siire icerisinde (Tedarikgi tarafindan buna
uygun olarak kabul edilen Satin Alma Siparisi dahil) veya
yasal olarak zorunlu kilinan siire igerisinde (6rnegin, bazi
pazarlardaki mikro, kiiglik ve orta 6lgekli isletmeler igin
s6z konusu olabilir) ddenecektir: (i) tatmin edici Mallarin
veya Hizmetlerin teslim alinmasindan veya (ii) MUsteri
tarafindan Dogru Diizenlenmis | Faturanin alindig
tarihten (“Vade Tarihi”) sonra.

12.2  Musteri tarafindan aksi belirtilmedikge veya
Gegerli Yasa(lar) tarafindan yasaklanmadik¢a, Misteri
tarafindan  Tedarik¢i'ye 6demeler, Avon’un Odeme
ginleri olan her ayin 6'si veya 17'sinde (ileride
degisebilecek) yapilacaktir. Odeme tarihi resmi tatil veya
hafta sonuna denk gelirse, 6deme bir sonraki is glinlinde
yapilacaktir. Misteri, zaman zaman o ay icindeki 6deme
sayisini ve 6demenin yapilacagi tarihi degistirme hakkini
sakl tutar.

12. Charges and Payment

12.1  The Price to be paid by Client to the Supplier
shall be:

(a) fixed during the Term;

(b) inclusive of the costs for raw materials,
components, labour, Supplier’s profit, taxes, packaging,
insurance and carriage, or any other costs related to the
Supplier’s activities related to the Contract. No extra
charges shall be effective unless agreed in writing; And
(c) payable within 60 days or such other period
separately agreed (including in the Purchase Order
accepted by the Supplier in accordance herewith) which
agreement shall take precedence over the above
mentioned payment term) or legally mandated (which
may be the case e.g. for micro, small and medium
entrepreneurs in some markets) from the later of (i)
receipt of satisfactory Goods or Services or (ii) the date
on which a Correctly Rendered Invoice is received by
Client (Due Date) with the reservation of section 12.2,
where admissible by the Applicable Law.

12.2  Unless otherwise specified by Client or
prohibited by the Applicable Law, the actual payment to
Supplier from Client will be made on the semi-monthly
payment runs which are, currently on or around, the 6th
and 17st of each month. If the payment run date is a
bank holiday or non-working day, the payment will take
place on the following working day. Client reserves the
right, from time to time to amend the number of
payment runs and the date upon which the payment is
made within that month.
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12.3  Tedarikgi, Mallarin teslimi veya Hizmetlerin
tamamlanmasinda veya sonrasinda Mdsteriye fatura
kesecektir.

12.4  Fatura edilen tutarin herhangi bir kismina
gercekten ve iyi niyetle itiraz edilirse, Musteri ihtilafli
olmayan tutari 6deyecek ve ihtilaf otuz (30) glini
asmayacak sekilde makul bir siire icinde mahkeme
disinda ¢6zillene veya ihtilaf mahkemede ¢6ziilene kadar
ihtilafli tutarlarin vadesini askiya alacaktr.

12.5 Sozlesme kapsaminda Misteri tarafindan
o6denecek tim tutarlar, katma deger vergisi veya GST gibi
esdeger satis vergisi veya Gegerli Yasa uyarinca Mdsteri
hesabina olabilecek diger gecerli vergiler dahil olarak
teklif edilir ve kabul edilir ve teklif edilen ve kabul edilen
fiyat, Sozlesmede aksi oOzellikle kararlastiriimadikea,
Musteri tarafindan 6denecek nihai toplam tutardir.

12.6  Taraflardan her biri, niteligine ve yargi yetkisine
bakilmaksizin, Soézlesmeden ve/veya bu Sartlardan
kaynaklanan vergi yukimliliklerinden miteselsilen
sorumlu olacaktir. Midsterinin, yasa veya idari bir
makamin emri nedeniyle, Tedarikcinin bor¢lu oldugu
herhangi bir nitelik veya yargl yetkisine sahip vergi
eksikligi bildirimleri de dahil olmak (izere vergileri
kesmek veya 6demekle yikimli olmasi durumunda, bu
Kosullar s6z konusu yukamluligt Tedarikgiye talep
edilen vergiye esdeger bir tutarda atfeder.

12.7 Tedarikgi, Gegerli Yasa(lar) tarafindan daha
yliksek bir faiz orani zorunlu kilinmadigi siirece, (i)
herhangi bir asgari tutar veya (ii) yerel Gegerli Yasalar
tarafindan 6ngorilen veya belirlenen herhangi bir azami
tutarin veya oranin yarisini asan herhangi bir ihtilafsiz
gecikmis tutar icin ge¢ 6deme faizi talep etmeyecektir, bu
durumda s6z konusu faiz orani izin verilen en dusik
tutarda tahsil edilir.

12.8 Geg 6deme faizi, Sozlesme veya Gegerli Yasa
kapsamindaki diger cezalarla kiimulatif olmayacaktr.

12.9  Musteri tarafindan Tedarikgiye Fiyatin 6denmesi,
kendi basina bir kabul olarak yorumlanmayacak ve
Tedarikgiyi herhangi bir yukamliluginden
kurtarmayacaktr.

12.3  Supplier shall invoice Client on or after delivery
of Goods or completion of the Services.

12.4  If any portion of the invoiced amount is disputed
genuinely and in good faith, Client will pay the
undisputed amount, suspending the maturity of the
disputed amounts until the dispute is resolved, out of
court within a reasonable period, not exceeding thirty
(30) days, or until the dispute is resolved in court.

12.5  Allamounts payable by Client under the Contract
are quoted and agreed inclusive of value added tax, or
equivalent sales tax, such as GST or any other applicable
tax that under Applicable Law may be for the account of
Client and the price quoted and agreed is the final total
amount payable by Client, unless otherwise specifically
agreed in the Contract.

12.6  Each Party shall be severally liable for the tax
obligations they are responsible for arising out of the
Contract and/or these Terms, regardless of their nature
and jurisdiction. In the event that Client is responsible,
by virtue of law or order of an administrative authority,
to withhold or pay taxes, including through tax deficiency
notices of any nature or jurisdiction, owed by the
Supplier, these Terms attribute said obligation to the
Supplier in an amount equivalent to the tax demanded.

12.7  Supplier will not charge interest for late payment
on any undisputed overdue amount exceeding the
lowest of (i) any minimum or (ii) half of any maximum
amount or rate prescribed or set out by local Applicable
Laws, unless higher interest rate is mandated by the
Applicable Law in which case such interest rate may be
charged in the lowest allowed amount.

12.8 Interest for late payment will not be cumulative
with any other penalty under the Contract or Applicable
Law.

12.9 The payment by Client to Supplier of the Price
shall not by itself be construed as a deemed acceptance
and shall not release the Supplier of any of its
obligations.

13. Fikri Miilkiyet Haklan

13.1 Tum Mdisteri Materyalleri ve Sartnamelerdeki
Fikri ~ Milkiyet  Haklari,  Mdisterinin ~ miinhasir
milkiyetindedir. Aksi kararlastirilmadik¢a, Tedarikgi,

Mallardaki veya Tedarikgi tarafindan 6zellikle Misteriicin
veya Tedarik¢i adina Sézlesme uyarinca herhangi bir
Uglincu tarafca yine oOzellikle Musteri icin olusturulan
herhangi bir calismadaki tim Fikri Milkiyet Haklarinin
tam ve ipoteksiz milkiyetini, su anda var olan veya

13. Intellectual Property Rights

13.1 The IP Rights in all Client Materials and any
Specifications are the exclusive property of Client. Unless
otherwise agreed, Supplier will assign to Client the full
and unencumbered ownership, with full title guarantee
of all the IP Rights in Goods or in any work created by
Supplier specifically for the Client or by any third party
pursuant to the Contract on behalf of Supplier, also
specifically for the Client, for use without any kind of
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gelecekte var olabilecek zaman, bdlge veya medya gibi
herhangi bir sinirlama olmaksizin kullanim i¢in tam
milkiyet garantisi ile Misteriye devredecektir. Tedarikgi,
bu tir atamalar yirirlige koymak veya tamamlamak
icin Mdasteri tarafindan talep edilecek tim eylem ve
islemleri yapacak ve bu tiir belgeleri derhal yerine
getirecektir (ve Mal ve Hizmetlerin tedarikiyle ugrasan
tim calisanlarin veya Uglinch taraflarin  yapmasini
saglayacaktir). Stipheye mahal vermemek igin, bu madde
13.1, Tedarikgi tarafindan "hazir" olarak satilan Mallar
(yani, Tedarik¢i tarafindan Midsteri icin 6zel olarak
gelistiriimeyen ve Tedarik¢i tarafindan agik piyasaya
satilan Mallar) icin gegerli degildir.

13.2  Aksi ozellikle kararlastiriilmadikca, bu
Kosullardaki higbir hiikiim, bir Tarafa diger Tarafin sirket
adi, alan adlar, telif haklari, kurulus unvani, patentler,
tasarimlar, ticari sirlar, ayirt edici isaretler veya diger
Tarafca dosyalanmis veya tescil edilmis diger ticari
markalar gibi Fikri Mulkiyet Haklarini kullanma hakki
verdigi seklinde yorumlanmayacakdir.

13.3  Fikri milkiyet haklarinin devrinin ek bir s6zlesme
gerektirmesi halinde, bu soézlesme Taraflarca derhal
imzalanacak ve taraflarin iradelerini yansitacaktir. Fikri
mdlkiyet haklarinin devri, Taraflarin iradelerini en iyi
yansitacak sekilde gerceklesecek ve asgari olarak Gegerli
Yasa(lar)’da 6ngorilen kullanim alanlarini kapsayacaktr.

limitation such as with respect to time, territory or
media, existing now or which may exist in future.
Supplier shall (and shall procure that any employees or
third parties engaged in supplying Goods and Services
shall) do all acts and things and execute promptly all such
documents as shall be required by Client to give effect to
or complete such assignments. For the avoidance of
doubt, this clause 13.1 does not apply to Goods sold “off-
the-shelf” by Supplier (i.e. Goods developed by Supplier
not specifically for Client and sold by Supplier to the
open market).

13.2  Unless specifically agreed otherwise, nothing in
these Terms shall be construed as conferring upon a
Party the right to use the other Party’s IP Rights, such as
corporate name, domain names, copyrights, title of
establishment, patents, designs, trade secrets, any
distinctive signs or other trademarks filed or registered
by the other Party.

13.3  Incase IP transfer requires additional
agreement, such an agreement will be promptly
entered into by the Parties and shall reflect the intent
hereof. The assignment of IP rights will then take place
as to best reflect the intent of the Parties, and shall
cover as a minimum the fields of exploitation provided
for in Applicable Law.

14, Gizlilik

14.1  Taraflardan biri (Alici Taraf), gizli nitelikte olan
(Gizli Bilgiler) ve diger taraf (ifsa Eden Taraf), calisanlari,
temsilcileri veya alt ylklenicileri tarafindan Kabul Eden
Tarafa ifsa edilen tim teknik veya ticari know-how,
spesifikasyonlar, buluslar, siirecler veya girisimler ile ifsa
Eden Tarafin isi veya Uriunleri veya hizmetleri ile ilgili
olarak Kabul Eden Tarafin elde edebilecegi diger gizli
bilgileri kesinlikle gizli tutacaktir. Alici Taraf, bu tir Gizli
Bilgilerin ifsasini, Alici Tarafin Sozlesme kapsamindaki
yukumliliuklerini yerine getirmek amaciyla bilmesi
gereken calisanlari, temsilcileri veya alt yiklenicileri ile
sinirlandiracak ve s6z konusu calisanlarin, temsilcilerin
veya alt yuklenicilerin, Alici Tarafi baglayanlara karsilik
gelen gizlilik  yukdmldliklerine  tabi  olmalarini
saglayacaktr.

14.2  Gizli Bilgiler asagidaki bilgileri icermez: (a) genel
kamuoyu tarafindan bilinen veya genel olarak erisilebilir
olan, ancak Alici Tarafin bu yénde herhangi bir ihlali
bulunmayan; (b) Alici Tarafca ifsa aninda gizli olmayan bir
temelde bilinen; (c) yasal ve bagimsiz olarak ve gizli

14. Confidentiality

14.1 A Party (Receiving Party) shall keep in strict
confidence all technical or commercial know-how,
specifications, inventions, processes or initiatives which
are of a confidential nature (Confidential Information)
and have been disclosed to the Receiving Party by the
other party (Disclosing Party), its employees, agents or
subcontractors, and any other confidential information
concerning the Disclosing Party's business or its products
or its services which the Receiving Party may obtain. The
Receiving Party shall restrict disclosure of such
Confidential Information to such of its employees, agents
or subcontractors as need to know it for the purpose of
discharging the Receiving Party's obligations under the
Contract, and shall ensure that such employees, agents
or subcontractors are subject to obligations of
confidentiality corresponding to those which bind the
Receiving Party.

14.2  Confidential Information does not include
information that: (a) is known by the general public or is
generally available, without any breach by the Receiving
Party to that effect; (b) is known to the Receiving Party
on a non-confidential basis at the time of disclosure; (c)
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olmayan bir temelde Alici Tarafca gelistirilen veya bu tir
bir ifsayl yapma hakkina sahip tclinci bir taraftan elde
edilen; (d) ifsa Eden Taraf¢a acik¢a yayinlanmasi amaciyla
yazili olarak ifsa edilmisse; (e) Taraflardan biri tarafindan
islenen ve diger Tarafin haberdar oldugu yasa disi bir
eylemin gostergesi olan herhangi bir faaliyetle ilgili
bilgiler.

14.3  Taraflar arasinda ayri bir gizlilik anlasmasi
imzalanmasi halinde, s6z konusu anlasma bu madde
Uzerinde gecerli olacaktr.

is legally and independently and on a non-confidential
basis developed by the Receiving Party or obtained from
a third party who has the right to make such disclosure;
(d) is disclosed in writing by the Disclosing Party for the
express purpose of its publication; (e) relates to any
activity indicative of an unlawful act committed by either
Party and which the other Party becomes aware of.

14.3  If a separate confidentiality agreement is signed
between the parties, such agreement will prevail over
this clause.

15. Kisisel Verilerin Korunmasi

15.1  Kisisel  Verilerin islenmesinin  Sozlesme
kapsaminda Taraflardan biri tarafindan gergeklestirildigi
durumlarda, Taraflar ydarirlikteki tim Veri Koruma
Yasalarina ve DPA'ya uyacaktir.

15. Personal Data Protection

15.1  Where processing of Personal Data is carried out
by either Party under the Contract, the Parties will
comply with all applicable Data Protection Laws and with
the DPA.

16. Tazminat

16.1 Bu Kosullardaki diger herhangi bir seye
bakilmaksizin, Tedarikgi, Musteriyi, asagidakilerin bir
sonucu olarak veya bunlarla baglantili olarak tim masraf,
gider, hasar ve kayiplara (dogrudan veya dolayh) karsi
tam olarak tazmin edecektir:

(a) Mallarin Uretimi, tedariki veya kullanimi veya
Hizmetlerin alinmasi, kullanimi veya tedarikinden
kaynaklanan veya bunlarla baglantili olarak Gglincl bir
tarafin Fikri Midlkiyet Haklarinin, imajinin veya Kkisilik
haklarinin fiili veya iddia edilen ihlali nedeniyle Misteri
aleyhine yapilan herhangi bir talep;

(b) Tedarikcinin 3 ila 9, 12.5, 13 ila 15 ve/veya 22.8
maddelerini ihlal etmesi; ve

(c) Mallar veya Hizmetlerin neden oldugu sagliga
zararlarla ilgili olarak tiliketici dernekleri tarafindan
yapilan herhangi bir tiliketici talebi veya iddiasi veya
yetkili makamlar tarafindan vyapilan iddialar veya
diizenleyici eylemler.

16. Indemnity

16.1  Notwithstanding anything else in these Terms,
the Supplier shall keep Client indemnified in full against
all certified costs, expenses, damages and losses
(whether direct or indirect), as a result of or in
connection with:

(a) any claim made against Client for actual or
alleged infringement of a third party's IP Rights, image or
personality rights, arising out of, or in connection with,
the manufacture, supply or use of the Goods, or receipt,
use or supply of the Services;

(b) Supplier’s breach of clauses 3t0 9, 12.6, 13 to 15
and/or 22.8; and

(c) any consumer claim or claim by consumer
associations or claims or regulatory actions by
competent authorities, brought in relation to detriments
to health caused by Goods or Services.

17. Sorumluluk

17.1  Higbir sey Taraflardan birinin (i) ihmalden
kaynaklanan 6liim, kisisel yaralanma, mala zarar verme;
(ii) hileli yanhs beyan; (iii) kasith suistimal; (iv) agir ihmal
veya (v) Gegerli Yasa tarafindan sorumlulugun harig
tutulmasi, sinirlandirilmasi  veya  degistirilmesinin
yasaklandigi herhangi bir kayipla ilgili sorumlulugunu
(dogrudan veya dolayll) sinirlamayacak veya harig
tutmayacaktir.

17.2  Hicbir sey, Tedarik¢inin madde 5.5'te acgiklanan
bir Grin geri c¢agirma olasiigi  kapsamindaki
sorumlulugunu  veya  Tedarik¢inin  madde 16

17. Liability

17.1  Nothing will limit or exclude either Party’s
liability (whether direct or indirect) for (i) death, personal
injury, damage to property, arising from negligence; (ii)
fraudulent misrepresentation; (iii) wilful misconduct; (iv)
gross negligence; or (v) any loss for which it is prohibited
by Applicable Law to exclude, restrict or modify liability.

17.2  Nothing will limit or exclude the Supplier’s
liability under a product recall eventuality described in
clause 5.5, or the Supplier’s liability under clause 16.
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kapsamindaki sorumlulugunu sinirlamayacak veya harig
tutmayacaktr.

18. Sigorta

18.1  Tedarikgi, Stire boyunca ve sonrasinda makul bir
slire boyunca, S6zlesme kapsaminda veya Sozlesmeyle
baglantili olarak ortaya cikabilecek yuktumlilikleri
karsilamak icin mesleki tazminat sigortasi, Uriln
sorumluluk sigortasi ve kamu sorumluluk sigortasi gibi
uygun sigortalari saygin bir sigorta sirketinde yirirlikte
tutacak ve Misterinin talebi (zerine, hem teminatin
ayrintilarini veren sigorta sertifikasini hem de her bir

18. Insurance

18.1  During the Term and for a reasonable period
thereafter, the Supplier shall maintain in force, with a
reputable insurance company appropriate insurance, as
applicable, such as professional indemnity insurance,
product liability insurance and public liability insurance
to cover the liabilities that may arise under or in
connection with the Contract and shall, on Client's
request, produce both the insurance certificate giving

sigortaya iliskin cari yilin prim makbuzunu ibraz | details of cover and the receipt for the current year's
edecektir. premium in respect of each insurance.

19. Siire 19. Term

19.1  Bir Sozlesme, 20. madde uyarinca feshedilene | 19.1 A Contract will remain valid until it is terminated

kadar veya Siparis sartlari uyarinca yerine getirilene
kadar, yerine getirme

(a) ister cok sinirli bir stire icinde (6rnegin "tezgah
ast" alimlar);

(b) ister daha uzun bir sire icinde (6rnegin belirli
veya belirsiz daha uzun bir sire icinde kademeli olarak
yerine getirme) gerceklessin, gecerli kalacaktr.

pursuant to clause 20, or until the Order is fulfilled
pursuant to its terms, whether fulfilment takes place
over a period which may be:

(a) of very limited duration (e.g. purchases “over the
counter”); or

(b) of a longer duration (e.g. gradual fulfilment over
a specified or unspecified longer period of time).

20. Fesih

20.1 Sebep nedeniyle: Diger haklarini veya ¢6ziim
yollarini sinirlamaksizin, Taraflardan biri digerine yazih
bildirimde bulunarak Soézlesmeyi derhal yirirlige
girecek sekilde Sebep nedeniyle feshedebilir.

20.2  Sebep Olmaksizin: Diger haklarini veya ¢6zliim
yollarini sinirlamaksizin, madde 19.1(b) durumunda,
Sozlesme  siresinin  burada  belirtilen  bildirim
surelerinden daha uzun olmasi halinde:

(a) Miusteri, herhangi bir zamanda otuz (30) giin
onceden yazili bildirimde bulunarak, madde 21.2'ye tabi
olarak, Sozlesmeyi (veya bir kismini) Sebepsiz olarak ve
Tedarikgiye karsi baska bir ylakimlGligh olmaksizin
feshedebilir.

(b) Tedarikgi, Misteriye g (3) aylik yazih bildirimde
bulunarak Sozlesmeyi Sebepsiz olarak feshedebilir ve
Tedarikgi, fesihten sonraki donemi kapsayan tim avans
o6demelerini bes (5) takvim glinii icinde Musteriye iade
edecektir.

20. Termination

20.1  For Cause: Without limiting its other rights or
remedies, either Party may terminate the Contract for
Cause by giving written notice to the other with
immediate effect.

20.2  Without Cause: Without limiting their other
rights or remedies, in the event of clause 19.1(b), where
the term of the Contract is longer than the notice periods
stated hereunder:

a) Client may terminate the Contract (or part
thereof) without Cause and without further obligation to
the Supplier, subject to clause 21.2, upon thirty (30) days’
written notice at any time.

(b) The Supplier may terminate the Contract
without Cause by giving Client three (3) month’s written
notice and the Supplier shall refund Client within five
(5) calendar days, all advance payments, which cover
the period after termination.

21. Feshin Sonuglari

21.1  Sozlesmenin veya herhangi bir
herhangi bir nedenle feshedilmesi tizerine:
(a) Tedarikgi, tim Musteri Materyallerini derhal iade
edecektir. Tedarik¢i bunu yapmazsa, Miusteri, diger

bolimdiinin

21. Consequences of Termination

21.1  On termination of the Contract or any part of it
for any reason:

(a) the Supplier shall immediately return all Client
Materials. If the Supplier fails to do so, then Client may,
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haklarini veya c¢6zim vyollarini sinirlamaksizin  ve
Ydrirlukteki Yasalara tabi olarak, Tedarikginin tesislerine
girebilir ve bunlari ele gegirebilir. iade edilene veya teslim
edilene kadar, Tedarik¢i bunlarin glvenliginden
masraflari kendisine ait olmak lizere tek basina sorumlu
olacak ve bunlar Soézlesme ile baglantii olmayan
herhangi bir amag i¢in kullanmayacaktir;

(b) Tedarikgi, Misterinin agik yazili onayini almadan,
herhangi bir Miusteri Fikri Mulkiyet Hakkini tasiyan
herhangi bir Mal (reddedilen Mallar dahil) Musteri
disinda hi¢ kimseye satmayacak veya baska bir sekilde
elden c¢ikarmayacak veya satilmasina veya elden
¢ikarilmasina izin vermeyecektir;

(c) Tedarikci, Mallarin elden cikarilma yontemine
iliskin olarak Misteri tarafindan verilen tim makul
talimatlara uyacaktir;

(d) Taraflarin fesih tarihinde tahakkuk eden haklari
ve ¢o6ziim yollari, fesih tarihinde veya dncesinde var olan
herhangi bir S6zlesme ihlali ile ilgili olarak tazminat talep
etme hakki da dahil olmak lzere etkilenmeyecektir; ve

(e) 14, 16, 17 ve 18. maddeler de dahil olmak Uzere,
fesihten sonra acik¢a veya ima yoluyla gecerli olan

maddeler tam olarak vydrirlikte kalmaya devam
edecektir.
21.2 Madde 20.2 (a) uyarinca fesih durumunda,

Misteri, Miusteriye  teslim  edildikten  sonra
tamamlanmamis Mallar veya Hizmetlerle (devam eden
isler) ilgili fiilen gerceklesmis ve uygun sekilde
belgelenmis cepten yapilan masraflar icin Tedarikgiye
6deme yapacaktir.

without limiting its other rights or remedies and subject
to Applicable Law, enter the Supplier's premises and take
possession of them. Until they have been returned or
delivered, the Supplier shall be solely responsible for
their safe keeping at its cost and will not use them for any
purpose not connected with the Contract;

(b) the Supplier shall not sell or otherwise dispose
of, nor permit the sale or disposal of, any Goods bearing
any Client IP Rights (including any rejected Goods) to
anyone other than Client without first obtaining Client's
express written consent;

(c) the Supplier shall comply with all reasonable
instructions given by Client as to the method of disposal
of the Goods;

(d) the accrued rights and remedies of the Parties as
at termination shall not be affected, including the right
to claim damages in respect of any breach of the
Contract which existed at or before the date of
termination; and

(e) clauses which expressly or by implication have
effect after termination, shall continue in full force and
effect, including clauses 14, 16, 17 and 18.

21.2  Inthe event of termination under clause 20.2(a),
Client shall pay the Supplier for the actually incurred and
properly documented out of pocket costs relating to any
unfinished Goods or Services (work in progress) upon
their delivery to Client.

22, Genel

22.1 Denetim: Talep Uzerine Tedarikgi, kendisinin
(veya varsa alt yiklenicilerinin) mali sagliginin yani sira
Tedarikginin (veya varsa alt yiklenicilerinin) CoC dahil
olmak lizere S6zlesme kapsamindaki ylikiimluliklerine
uygunlugunu gostermek i¢in makul olarak gerekli
olabilecek Defter ve Kayitlari Miisteriye gonderecektir.
Tedarikgi, kendi tesislerinde ve sozlesmeli faaliyetlerin
yuratilecegi yerlerde denetimlerin  gerceklestirilmesi
icin Mdsteri tarafindan belirtilen veya goérevlendirilen
profesyonel uzmanlarin istedigi zaman erisimini
kolaylastiracakti. Denetimler, Misteri tarafindan
bildirilen sikhk ve uygunluga goére, bes (5) glin 6nceden
bildirimde bulunarak veya 0Ozellikle CoC'ye uygunluk
acisindan bildirimde bulunmadan (nokta kontrolleri)
periyodik olarak gerceklestirilecektir. Yillik sosyal / etik
denetim maliyetleri Tedarik¢i tarafindan karsilanacak ve
diger denetim maliyetleri (nokta kontrolleri dahil),
uyumsuzluk bulgulari olmadigi siirece Musteri tarafindan

22. General

22.1  Audit: On request Supplier shall send Client
Books and Records as may be reasonably required to
demonstrate its (or its subcontractors, if any) financial
health, as well as Supplier’s (or its subcontractors, if any)
compliance with its obligations under the Contract,
including the CoC. Supplier will facilitate the access, at
any time, of professional experts indicated or engaged by
Client so that audits are performed in the Supplier’s
facilities and in the places where the contracted activities
will be carried out. Audits will be carried out periodically,
according to frequency and eligibility as informed by
Client, upon prior notice of five (5) days, or without
notice (spot checks) as regards specifically compliance
with CoC. The annual social / ethical auditing costs will
be borne by Supplier and other audit costs (including for
spot checks) will be borne by Client unless in the event
of findings of non-compliance, in which case Supplier will
bear the cost.
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durumda  Tedarikgi

maliyeti

karsilanacaktir, bu
karsilayacaktr.

22.2  Micbir Sebepler: Taraflardan hicbiri, Micbir
Sebeplerin bir sonucu olarak digerine karsi sorumlu
olmayacaktir.

22.3  Temlik ve taseronluk:
(a) Tedarik¢i, Mdsterinin  6nceden vyazili izni
olmadan Soézlesme kapsamindaki haklarinin (kredi

haklari dahil) veya yukimlaliklerinin tamamini veya
herhangi birini devredemez, aktaramaz,
Ucretlendiremez, alt sézlesme yapamaz veya baska
herhangi bir sekilde islem yapamaz. Tedarikgi, her
durumda herhangi bir alt yiiklenicinin performansindan
tamamen sorumlu olacaktir.

(b) Musteri, herhangi bir zamanda, serbestge ve
Tedarikginin  6nceden onayr olmaksizin, Sozlesme
kapsamindaki haklarinin tamamini veya herhangi birini
devredebilir, aktarabilir, lcretlendirebilir, alt sozlesme
yapabilir veya baska bir sekilde ele alabilir ve S6zlesme
kapsamindaki yukamlaliklerinin herhangi birini veya
tamamini herhangi bir sekilde Bagl Kuruluslarindan
herhangi birine veya herhangi bir lclinci tarafa veya
acenteye devredebilir veya devredebilir.

22.4  Bildirimler:

(a) Sozlesme kapsaminda veya Sozlesme ile
baglantili olarak bir Tarafa verilmesi gereken herhangi bir
bildirim veya diger iletisim yazili olacak ve diger Tarafa
sahsen teslim edilecek veya kayitli ofisinde (bir sirket ise)
veya (diger durumlarda) ana is yerinde 6n 6demeli birinci
sinif posta, kayith teslimat veya ticari kurye ile
gonderilecektir.

(b) Bu madde, herhangi bir yasal islemdeki herhangi
bir islemin veya diger belgelerin tebligi icin gegerli
olmayacakti. Bu maddenin amaglari dogrultusunda,
"yvazl" e-postalari icermeyecek ve sUpheye mahal
vermemek igin, S6zlesme kapsaminda verilen bildirim e-
posta ile gonderilirse gegerli bir sekilde teblig
edilmeyecektir.

22.5 Feragat ve kiimilatif ¢6ziim yollari:

(a) Sozlesme kapsamindaki herhangi bir haktan
feragat, yalnizca yazili olmasi halinde gecerlidir ve sonraki
herhangi bir ihlal veya temerritten feragat olarak kabul
edilmeyecektir. Taraflardan birinin Soézlesme veya
Yarirlikteki Kanun kapsamindaki herhangi bir hakkini
veya ¢6zUm yolunu kullanmamasi veya geciktirmesi, bu
veya baska bir hak veya ¢6ziim yolundan feragat teskil
etmeyecek veya daha fazla kullaniimasini
engellemeyecek veya kisitlamayacaktr.

(b) Aksi  Ozellikle  belirtiimedikge,  Sozlesme
kapsaminda dogan haklar kiimulatiftir ve Gegerli Yasa
tarafindan saglanan haklari harig tutmaz.

22.2  Force majeure: Neither Party shall be liable to
the other as a result of Force Majeure.

22.3  Assignment and subcontracting:

(a) The Supplier shall not assign, transfer, charge,
subcontract or deal in any other manner with all or any
of its rights (including credit rights) or obligations under
the Contract without the prior written consent of Client.
Supplier will in any event be fully liable for the
performance of any subcontractor.

(b) Client may, at any time, freely and without
Supplier’s prior approval assign, transfer, charge,
subcontract, or deal in any other manner with all or any
of its rights under the Contract and may subcontract or
delegate in any manner any or all of its obligations under
the Contract to any of its Affiliates or to any third party
or agent.

22.4  Notices:

(a) Any notice required to be given to a Party under
or in connection with the Contract shall be in writing and
shall be delivered to the other Party personally or sent
by prepaid first-class post, recorded delivery or by
commercial courier, at its registered office (if a company)
or (in any other case) its principal place of business,
unless otherwise explicitly stated in these Terms.

(b) This clause shall not apply to the service of any
proceedings or other documents in any legal action. For
the purposes of this clause, "writing" shall not include e-
mails and for the avoidance of doubt notice given under
the Contract shall not be validly served if sent by e-mail.

22.5 Waiver and cumulative remedies:

(a) A waiver of any right under the Contract is only
effective if it is in writing (which for the avoidance of
doubt excludes email and needs to be signed by the
Party) and shall not be deemed to be a waiver of any
subsequent breach or default. No failure or delay by a
Party in exercising any right or remedy under the
Contract or by Applicable Law shall constitute a waiver of
that or any other right or remedy, nor preclude or restrict
its further exercise. Co

(b) Unless specifically provided otherwise, rights
arising under the Contract are cumulative and do not
exclude rights provided by Applicable Law.
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22.6  Ayrilma:

(a) Bir mahkeme veya baska bir yetkili makam
S6zlesmenin herhangi bir hikminin (veya herhangi bir
hikmiinin bir kisminin) gecersiz, yasadisi veya
uygulanamaz oldugunu tespit ederse, s6z konusu hikim
veya kismi hikiim, gerektigi 6lctide, silinmis sayilacak ve
Sozlesmenin  diger hikimlerinin  gecerliligi ve
uygulanabilirligi etkilenmeyecektir.

(b) So6zlesmenin gecersiz, uygulanamaz veya yasa
disi herhangi bir hilkma, bir kisminin silinmesi halinde
gecerli, uygulanabilir ve yasal olacaksa, hiikim yasal,
gecerli ve uygulanabilir hale getirmek icin gerekli
minimum degisiklikle uygulanacaktir.

22.7  Ortaklik yok: Sozlesmedeki veya bu Sartlardaki
hicbir sey, Taraflardan herhangi biri arasinda herhangi bir
tirde bir ortaklik veya ortak girisim olusturmayi veya
herhangi bir Tarafi herhangi bir amagla baska bir Tarafin
temsilcisi haline getirmeyi amaglamaz veya bu sekilde
kabul edilmeyecektir. Taraflardan hicbiri, diger Taraf icin
temsilci olarak hareket etme veya diger Tarafi herhangi
bir sekilde baglama yetkisine sahip olmayacaktr.

22.8 istihdam yok: Tedarikgi, Hizmetleri
gerceklestirmek ve Mallari tedarik etmek icin kullanilan
Personelin tek isverenidir ve bu nedenle, Misteriye karsi
herhangi bir c¢alisan talebi ("Calisan Talepleri")
olmaksizin, S6zlesmenin ifasi icin atanan calisanlari, alt
yuklenicileri, acenteleri veya ortaklari ile ilgili tim is,
medeni, vergi ve sosyal givenlik (cretlerinden
sorumludur. Tedarikgi, bu tiir Calisan Talepleri Musteri
aleyhine basarili bir sekilde sonuglansa bile, Misteriyi
herhangi bir Calisan talebine karsi (madde 16 uyarinca)
tamamen tazmin edecektir, bunun {izerine Tedarikgi,
Musteriye karsi bu tir Calisan Talepleri ile ilgili idari
islemlerden ve is davalarindan kaynaklanan her tirli
para cezasi, masraf, yasal Ulcret ve idari / prosedirel
masraflara karsi da Musteriyi tazmin edecektir.

22.9 Ekonomik bagimhhk yok: Tedarikgi, ticari
faaliyetlerini baska sirketler igin ylrtttigind ve tam is
kapasitesine sahip oldugunu beyan eder. Tedarikgi ile
Musteri arasinda herhangi bir ekonomik bagimhlik iliskisi
bulunmamaktadir.

22.10 Ugiincii taraflar: Sézlesmeye taraf olmayan bir
kisi, Sozlesme kapsaminda veya Sozlesmeyle baglantili
olarak herhangi bir hakka sahip olmayacaktir.

22.11 Degisiklik: Herhangi bir ek hikim ve kosul da
dahil olmak (izere S6zlesmedeki herhangi bir degisiklik,
yalnizca yazili olarak kabul edildiginde ve Taraflarca
imzalandiginda baglayici olacaktr.

22.12 Gegerli hukuk ve yargi vyetkisi: Sozlesme ve
Sozlesmeden veya SoOzlesmenin konusundan veya
olusumundan kaynaklanan veya bunlarla baglantili

22.6  Severance:

(a) If a court or any other competent authority finds
that any provision (or part of any provision) of the
Contract is invalid, illegal or unenforceable, that
provision or part-provision shall, to the extent required,
be deemed deleted, and the validity and enforceability
of the other provisions of the Contract shall not be
affected.

(b) If any invalid, unenforceable or illegal provision
of the Contract would be valid, enforceable and legal if
some part of it were deleted, the provision shall apply
with the minimum modification necessary to make it
legal, valid and enforceable.

22.7  No partnership: Nothing in the Contract or these
Terms is intended to, or shall be deemed to, constitute a
partnership or joint venture of any kind between any of
the Parties, nor constitute any Party the agent of another
Party for any purpose. No Party shall have authority to
act as agent for, or to bind, the other Party in any way.

22.8 No employment: The Supplier is the sole
employer of the Personnel used to perform the Services
and supply the Goods and, therefore, is liable for all
labour, civil, tax and social security charges related to its
employees, subcontractors, agents or partners
appointed for the performance of the Contract without
any employee claims against Client (Employee Claims).
The Supplier will fully indemnify Client against any
Employee claims (pursuant to clause 16) even if any such
Employee Claims are successfully awarded against Client,
whereupon the Supplier will also indemnify Client
against any fines, costs, legal fees and
administrative/procedural expenses arising from
administrative proceedings and labour lawsuits relating
to such Employee Claims against Client.

22.9 No economic dependence: The Supplier hereby
declares that it carries out its commercial activities for
other companies, possessing full business capacity. No
relationship of economic dependence between the
Supplier and Client is established.

22.10 Third parties: A person who is not a party to the
Contract shall not have any rights under or in connection
with it.

22.11 \Variation: Any variation, including any additional
terms and conditions, to the Contract shall only be
binding when agreed in writing and signed by the Parties.

22.12 Governing law and jurisdiction: The Contract,
and any disputes or claims arising out of or in connection
with it or its subject matter or formation (including non-
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olarak ortaya cikan her tirli ihtilaf veya talep (s6zlesme
disi ihtilaflar veya talepler dahil), Ulke kanunlarina gére
yonetilecek ve Taraflar geri déniilmez bir sekilde Ulke
mahkemelerinin miinhasir yargi yetkisine tabi olacaktir.
22.13 Yetki: Sozlesmeyi bir Taraf icin ve bir Taraf adina
imzalayan kisi, S6zlesme hiklmleri uyarinca s6z konusu
Tarafi baglama yetkisine sahip oldugunu garanti ve beyan
eder.

contractual disputes or claims), shall be governed in
accordance with the laws of the Country, and the Parties
irrevocably submit to the exclusive jurisdiction of the
courts of the Country.

22.13 Authority: the individual entering into the
Contract for and on behalf of a Party, warrants and
represents that he or she has the authority to bind such
Party pursuant to the terms of the Contract.
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