KOSUL VE SARTLAR

isbu Sozlesme’de aksi 6ngoriilmedikge, asagida yer alan kosul ve sartlar, isbu Sozlesme’de belirtilen Honeywell
International Inc. sirketler grubu iiyesi tarafindan Alici’ya yapilacak bu Sozlesme’ye konu tiim satislarda istisnasiz
surette uygulanacaktir.

1. HUKUMLERIN MUNHASIR OLMASI. Honeywell grubu iiyesi sirket tarafindan yapilan satislar mutlak
surette isbu Sozlesme’de yer alan kosullar ile simirlidir. Alici’nin verecegi sipariste ya da her tiirlii sair arag,
anlagma ya da mutabakat metninde yer alan tiim ek ve farkli kosullar burada yer alan kosullarda esasli degisiklik
olarak addedilecek ve Honeywell tarafindan reddedilmis kabul edilerek Honeywell iizerinde baglayict
olmayacaktir. Alici tarafindan verilen siparigsin Honeywell tarafindan kabul edilmesi, Alici’nin burada yer alan
tiim kosul ve sartlara eksiksiz surette riza gostermis olmasma tabidir. Alicr’nin Honeywell tarafindan yapilan
teslimat1 kabul etmesi, burada yer alan kosul ve sartlara eksiksiz surette riza gostermis oldugunu gosterir.

2.FIYAT TEKLIFI/FIYATLAR.

Honeywell tarafindan teklif edilen fiyatin isbu Sozlesme’de diizenlenenden farkli bir siire icermesi halinde s6z
konusu fiyat teklifi, Alici’nin ilgili fiyat teklifinde belirtilen siire iginde veya isbu Sozlesme ya da ilgili fiyat
teklifinde herhangi bir siire diizenlenmemis olmasi1 halinde 30 giinliik bir siire i¢inde siparis vermesi halinde gecerli
ve baglayici olacaktir. Alici’nin, kendisine yapilan fiyat teklifi iizerine siparis vermis oldugu mallarmn tamaminimn
teslimini siparis tarihinden itibaren 12 ay iginde talep etmemesi halinde Honeywell, kendi takdirine bagh olarak,
s6z konusu mallar faturalanmis olsa dahi sevkedilen mallara sevkiyat tarihindeki standart fiyatlar1 uygulama
hakkina sahiptir. isbu S6zlesme tahtinda iiretilen veya Alic1’ya teslim edilen tiim arag, dizayn, gizim ve sair fikri
haklarm miilkiyeti Honeywell’e aittir. Herhangi bir zamanda Honeywell’in girdi maliyetlerinde %35 veya iizerinde
bir artig meydana gelmesi halinde Honeywell, halihazirda yapilmis veya gelecekte yapilacak fiyat teklifleri ve/veya
Alici sipariglerinde s6z konusu artistan etkilenen tiriinlerin fiyatini s6z konusu artisa paralel surette artirma hakkina
sahiptir.

3. ODEME. Tiirk Borglar Kanunu’nun 83. maddesine tabi olmak sartiyla veaksi belirtilmedikge, Honeywell
hesabina yapilacak tiim 6demeler TL iizerinden olacak ve fatura tarihinden itibaren 15 giinden sonra muaccel hale
gelecektir. Fatura tarihinden itibaren 15 giin icerisinde bir 6deme yapilmamissa, Honeywell’in Alic1’ya bu konuda
derhal bir bildirimde bulundugu kabul olunur ve eger 6deme miiteakip bu 15 giinliik siirenin iginde de
yapilmamigsa Alic’nin temerriitte oldugu kabul olunur. Yukaridaki esasa gore 6denmemis olan fatura bedellerine
ilgili tarihte Tirkiye Cumhuriyet Merkez Bankasi tarafindan uygulanmakta olan baz faiz oraninin %?2 iizerinde
olmak iizere (veya ilgili Tiirk kanunlarina cevaz verilen en yiiksek oranda) faiz uygulanacaktir. Alic1, avukathik
iicreti dahil olmak iizere, bdenmeyen meblaglarin tahsili i¢in yapilan tiim giderleri demekle yiikiimlii olacaktir.

4. TESLIMAT. Aksi Honeywell tarafindan yazili surette taahhiit edilmedikge tiim teslimat tarihleri tahmini
tarihlerdir. Uriinlerin teslimi Honeywell tesisi (Incoterms 2000) teslim yeri olacak sekilde ve tiim risk ve hasar
tastyiciya teslim ile Alici’ya gegmek iizere yapilacaktir. Her tiirlii ayip ihbari Tiirk Ticaret Kanunu ve sair mevzuat
altinda yer alan siirelere uygun surette yazili olarak Honeywell’e bildirilmelidir; aksi halde ilgili @iriinler usuliince
teslim edilmis ve Alici tarafindan kabul edilmis addedilecektir. Alici, kendi kusur veya ihmali sonucu veya bunlarla
baglantili olarak dogabilecek her tiirlii gecikme veya ek maliyetten dolayr Honeywell’i tazmin etmekle yiikiimlii
olacaktir. Uriinlerin miilkiyeti bunlara iliskin tim bedelin Alic1 tarafindan 6denmesi ile Alic1’ya gegecektir.

5. VERGILER. {lgili resmi merciler nezdinde gegerli muafiyet belgelerinin Alici tarafindan Honeywell’e temin
edilmemesi halinde, tahakkuk edecek tiim vergiler iiriin bedeline eklenecek ve Alic tarafindan karsilanacaktir.

6. MUCBIR SEBEP. Honeywell, miicbir sebep teskil edebilecek diger hallere ilaveten, yiikiimliiliiklerini ifas:
icin gerekli madde veya bilesenleri tamamen veya kismen saglayamamasi, ihracat lisansi verilmesinin
geciktirilmesi, verilmemesi, askiya alinmasi ya da iptali ile isbu Sozlesme'nin Honeywell tarafindan ifa
edilebilirligini etkileyecek sair tedbirler uygulanmasi, yangin, deprem, sel, kotii hava kosullari, karantina, salgin,
genel hastalik veya diger bolgesel saglik krizleri, grev ve lokavt, ayaklanma, kargasa, sivil itaatsizlik, silahli
catisma, teror ve savas (ya da bunlara iliskin yakin tehdit halleri) ile Honeywell’in kontrolii disinda gelisen sair
durumlarda iiriinlerin iiretim ve tesliminde yasanabilecek gecikmelerden dolayr sorumlu olmayacaktir. Miicbir
sebep teskil eden halin 90 giinden fazla bir siire icin devam etmesi halinde taraflardan her biri Alic1 tarafindan
verilmis olan siparisi iptal edebilecek ancak Alici, Honeywell tarafindan iptal ncesinde yapilan isin karsilig: ile
s6z konusu iptal nedeniyle Honeywell nezdinde dogabilecek tiim zararlar1 6demekle yiikiimlii olacaktir. Teslimat
veya ifada miicbir sebep veya Alici tarafindan sebep olunan bir gecikme yasanmasi halinde, teslimat veya ifa tarihi,
fiilen yasanan gecikme ya da iizerinde karsilikli anlasilan siire kadar uzatilmis sayilacaktir. isbu Sozlesme’de yer
alan hicbir hiikiim, Honeywell’in yukarida anilan nedenler disinda bir sebeple teslimati geciktirmesi veya
yapmamasi ya da temerriide diismesi halinde Alic1’nin yiiriirliikteki kanunlar uyarinca sahip oldugu haklari asacak
surette hicbir hak tevdi etmemektedir.

7. FESIH. Honeywell tarafindan 6nceden yazili surette onay verilmedikge hicbir siparis iptal edilemeyecektir. 30
giin icinde sevkedilmesi kararlastirlan iiriinlere iligkin siparisler yeniden diizenlenemeyecektir. 30 giin ile 60 giin
arasinda sevkedilmesi kararlagtirilan iiriinlere iligkin bir siparis Honeywell’in 6nceden yazihi onay vermesi
kosuluyla yeniden diizenlenebilecek ve 60 giinden sonra sevkedilecek sekilde yeniden diizenlenen siparisler ise
tekrar yeniden diizenlenemeyecektir. Alict her durumda (a) teslim edilecek iiriin miktarina gore belirlenecek bir
fiyat ayarlamasi, (b) dogrudan ve dolayli olarak Alici’nin iptal edilen siparisine hasredilmis ve buna iligkin olarak
yapilmis tiim masraflar, (c) 6zel sipariglere iligkin olarak kullanilmis olunan misli olmayan mallarin tiim masraflari,
(d) giderler ve ilgili iskolu standartlari uygun bir muhtemel kar1 i¢erebilecek olan bir meblagdan sorumlu olacaktir.
Honeywell Alic’nin isbu kosul ve sartlar1 ihlal etmesi ya da iflasi, bor¢ 6demeden aciz duruma diigmesi, tasfiyesi
veya Alict’ya kayyim atanmasi halinde Alic’nin sipariglerini tamamen veya kismen iptal edebilecektir.

8. [HLAL TAZMINATI. a)Honeywell; (i) Miinhasiran Honeywell tarafindan isbu S6zlesme uyarinca tedarik
edilmis olan iiriinlerin dogrudan iigiincii kigilerin Tiirkiye’deki marka ve patent hakkinm ihlali sonucu Ahcr’ya
kars ileri siiriilmii olan her tiirlii talep veya baslatilmig olan tiim dava ve icra takiplerini takip etme veya sulh ile
sonuglandirmayi; ve (ii) (a) yukarida bahsi gegen talebin Honeywell’e en kisa siirede bildirilmis olmasi, (b)
Honeywell’in kendi segecegi avukat vasitasiyla savunma veya sulh siirecini bizzat takip etmis olmasi, (c) Alici’nin
Honeywell’e gerekli tiim bilgi ve yardimi saglamis olmasi kosullariyla ticiincii kisi lehine hilkmedilen tiim masraf
ve tazminati karsilamay taahhiit eder. Honeywell, isbu madde altinda tiim ihlal iddialarina karg1 savunma hakkini
miinhasiran {istlenmis oldugundan hicbir surette Alici’nin vekalet masraflarindan sorumlu olmayacaktir.

b) Honeywell iigiincii kisilerin taleplerine iliskin olarak kendisinin yazili onayr olmaksizin yapilan sulh ve
anlagmalardan sorumlu olmayacaktir. (i) Honeywell’in iiriin katalogunda yer almayan iiriinler ile Alic’’nin

TERMS AND CONDITIONS

Except as agreed to on the face hereof, the following terms and conditions apply without
exception to all sales described on the face hereof by the member of the Honeywell
International Inc. group of companies identified on the face of this document
(“Honeywell”) to Buyer.

1. SOLE TERMS.

Honeywell’s sale is expressly limited to the terms herein and any additional or different terms
or conditions on Buyer's purchase order or any other instrument, agreement, or understanding
are deemed to be material alterations and are rejected and not binding upon Honeywell.
Honeywell’s acceptance of Buyer’s purchase order is expressly conditional upon Buyer’s
assent to the terms and conditions contained herein in their entirety. Buyer’s acceptance of
delivery from Honeywell constitutes Buyer’s acceptance of these terms and conditions in their
entirety.

2. QUOTE/ PRICES. Honeywell's quotation, if constituting the reverse side of this
document, is firm only if Buyer enters an order within the time specified on the quote or, if
none be mentioned, 30 days. Buyer must request shipment of the entire quantity of goods
ordered within 12 months from date of order, otherwise, Honeywell standard prices at time of
shipment may, at Honeywell’s option, apply to those quantities actually delivered, even if
already invoiced. All tooling, designs, drawings, and other intellectual property produced or
delivered hereunder are owned by Honeywell. If, at any time, Honeywell’s costs of materials
have increased by 5% or more, then Honeywell may increase the price on all affected goods
accordingly with respect to existing and future Honeywell quotations and/or Buyer purchase
orders.

3. PAYMENT. Subject always to section 83 of the Turkish Code of Obligations, unless
otherwise agreed in writing, all payments are to be in TL and are due in Honeywell’s account
within 15 days from the date of invoice. In the event that payment is not forthcoming within
15 days from the date of invoice, Honeywell shall immediately be deemed to have served the
Buyer with notice of such effect and in the event that payment is not forthcoming within a
further 15 days, the Buyer shall be deemed to have defaulted. Invoices remaining unpaid in
accordance with the foregoing will be subject to an interest charge of 2% per month above the
Central Bank of Turkish Republic base rate applicable at the time (or the maximum rate
allowed by Turkish law). Buyer will pay all costs of collection on unpaid amounts, including
attorneys’ fees.

4. DELIVERY. All delivery dates are estimates unless agreed otherwise by
Honeywell in writing. Delivery terms for goods are EXWORKS (Incoterms 2000)
Honeywell’s facility with all risk of loss or damage to goods passing to Buyer upon delivery
to carrier. Within the period specified under the Turkish Commercial Code and any other
applicable legislation, any claim for shortage must be reported in writing to Honeywell,
otherwise all goods will be deemed delivered and accepted. Buyer shall be liable for any
delays or increased costs incurred by Honeywell caused by or related to Buyer’s acts or
omissions. Title to the goods shall pass to Buyer when it has paid the full price for
the goods.

5. TAXES. The amount of any and all applicable taxes will be added to the price and paid by
Buyer, unless Buyer has provided Honeywell with exemption certificates acceptable to the
taxing authorities.

6. FORCE MAJEURE. Honeywell is not liable for any delay in production or delivery of
goods if due to a force majeure event, which includes, among other things, shortages or
inability to obtain materials or components delays or refusals to grant an export license or the
suspension or revocation thereof, or any other acts of any government that would limit
Honeywell’s ability to perform, fire, earthquake, flood, severe weather conditions or any other
acts of God, quarantines, epidemics, pandemics or other regional medical crisis, labour strikes
or lockouts, riots, strife, insurrection, civil disobedience, armed conflict, terrorism or war (or
imminent threat of same), or any other cause whatsoever beyond Honeywell's reasonable
control. If the force majeure event continues for longer than 90 days, either party may
terminate Buyer’s purchase order and Buyer will pay Honeywell for work performed prior to
termination and all reasonable expenses incurred by Honeywell as a result of such termination.
In the event of delays in delivery or performance caused by force majeure or Buyer, the date
of delivery or performance shall be extended by the period of time Honeywell is actually
delayed or as mutually agreed. If, for reasons other than the foregoing, Honeywell should
default or delay or not deliver goods, nothing herein shall grant the Buyer any rights that may
exceed the rights of the Buyer under the applicable laws.

7. TERMINATION. No Buyer order may be terminated without Honeywell’s prior written
consent. Goods scheduled for shipment within 30 days cannot be rescheduled. Goods
scheduled for shipment between 30 and 60 days may be rescheduled with Honeywell’s prior
written consent and if rescheduled beyond 60 days that quantity may not be further
rescheduled. Buyer is, nonetheless, liable for termination charges, which may include (a) a
price adjustment based on the quantity of goods delivered, (b) all costs, direct and indirect,
incurred and committed for Buyer's terminated purchase order, (c) the full cost of all unique
materials required for custom goods, and (d) a reasonable allowance for prorated expenses
and anticipated profits consistent with industry standards. Honeywell may terminate a Buyer
purchase order in whole or in part upon Buyer’s breach of these terms and conditions or
Buyer’s bankruptcy, insolvency, dissolution, or receivership proceedings.

8. INFRINGEMENT INDEMNIFICATION.

(a) Honeywell agrees to (i) defend or settle any claim, suit, or proceeding brought against
Buyer based solely upon a claim that any goods manufactured and provided solely by
Honeywell hereunder directly infringe any third party Turkish patent, copyright, or
maskwork, and (ii) to pay costs and damages finally awarded to the third party, provided that:
(A) Honeywell is notified promptly in writing of such claim, (B) Honeywell is provided sole
control of such defence or settlement using counsel of Honeywell’s choice, and (C) Buyer
provides Honeywell with all available information and assistance. Because Honeywell has
exclusive control over resolving infringement claims hereunder, in no event will Honeywell
be liable for Buyer’s attorneys’ fees, if any.




direktifleri, dizayni, siiregleri veya belirledigi 6zellikler uyarinca iiretilen uiriinler, (ii) herhangi bir tiriiniin diger
bilesenler ile birlestirilmesi halinde s6z konusu birlestirme faaliyeti olmaksizin ihlalin olusmayacag haller, (iii)
ilgili iiriiniin modifiye edilmis olmasi halinde s6z konusu modifikasyon olmaksizin ihlalin olusmayacag: haller,
(iv) mutad kullanim amaci disinda kullanilmis olan iiriinler, ve (v) Honeywell tarafindan siiriimii saglanmis bir
yazilimin son versiyonu olmayan bir yazilim kullanilmasi suretiyle ticiincii kisilerin fikri haklarinmn ihlali sonucu
ortaya ¢ikan talepler hakkinda isbu madde uygulanmayacak ve Honeywell s6z konusu taleplerden sorumlu
olmayacaktir. Alici, isbu madde 8 (b) altinda belirtilen durumlar nedeniyle ortaya ¢ikan her tiirlii talep, dava veya
icra takibine karsi gerekli savunmayi gerceklestirmeyi ve Honeywell’i soz konusu talep, dava ve takiplerden
bagisik tutmayi kabul, beyan ve taahhiit eder.

c)Herhangi bir talebin ileri siiriilmesi, Honeywell tarafindan boylesi bir talebin ileri siiriileceginin diisiiniilmesi
veya yetkili bir mahkeme tarafindan itiraz yolu agik olmayan bir tedbir uygulanmasi halinde Honeywell, tamamen
kendi takdirine bagl olarak, (i) Alicr’ya s6z konusu iiriinleri kullanamaya devam etme hakki tanima, (ii) ilgili
iiriinleri degistirme veya modifiye etme, veya (iii) iiriinlerin iadesini kabul etme ya da iiriin bedelini sevkiyat
tarihinden itibaren %20 yillik amortisman uygulamak suretiyle geri ddeme hakkina sahiptir. Yukarida yer alan
hususlar tiglincii kisilerin fikri haklarinn fiilen ihlali veya boyle bir ihlalin iddia edilmesi halinde Honeywell’in
sorumlulugu ile Alic’nin taleplerinin sinirini olusturur. isbu Madde 8 hiikiimleri s6z konusu ihlallere kars1 agikga
veya zimnen 6ngoriilmiis olunan ya da kanuni garanti yiikiimliiliiklerini timiiniin yerine geger.

9. YAZILIM. isbu Sozlesme’de belirtilen ya da Sozlesme konusu bir iiriin iizerine yiiklenmis yazilimlar, ilgili
yazilimin bir lisans sozlesmesi icermedigi hallerde burada belirtilen kosul ve sartlara tabidir. Yazilimlar isbu
Sozlesme ile bir satima konu olmamakta ve yalnizca bunlarin kullanimi i¢in lisans verilmektedir. Honeywell,
Alicr’ya burada yer alan kosul ve sartlara uymasi kaydiyla yazilim iizerinde kendi amaclar1 dogrultusunda
kullanmas i¢in kisisel, sinirli ve miinhasir olmayacak sekilde lisans hakki tanimaktadir. Lisans hakki, Alici’nin
sipariginde belirtilen iiriin ve/veya yer(ler) ile sinirli olup bu sinirlamalar disinda kalan her tiirlii kullanim lisans
hakki kapsami disindadir. Honeywell (dogrudan kendisi veya uygulanabilir oldugu hallerde saglayicilar adina),
isbu Sozlesme uyarinca iizerinde lisans hakki verilen ve fikri miilkiyete tabi ve gizli bilgi i¢eren her tiir yazilimimn
miilkiyetini, s6z konusu miilkiyet patentler, isim haklari, markalar ve ticari sirlar tizerindeki tim haklari igermek
iizere sakli tutar. Alici, isbu S6zlesme’de agikga izin verilmedikge, yazilimi satmayacak, devretmeyecek, alt lisans
sozlesmesi yapmayacak, bilesenlerine ayirmayacak ve yeniden dagitmayacaktir; buna ilaveten Honeywell
tarafindan yazih surette agik¢a onay verilmedikce, yazilimi kopyalamayacak, ifsa etmeyecek, dagitmayacak,
tiglincii kisilerin kullanimina agmayacak ya da izinsiz kullanimina izin vermeyecektir. Yazilimin isbu S6zlesme’de
belirtilen bir iiriin ile birlikte Alicr’ya teslim edilmis olmas1 halinde Alici, s6z konusu yazilim iizerindeki lisans
hakkini ancak ilgili iiriiniin Gigiincii kisiye satilmasi halinde devredebilecektir. Alici’nin isbu kosul ve sartlara
uygun davranmamasi halinde Honeywell yazilim iizerindeki lisans hakkini feshetme hakkina sahiptir.

10. GARANTI. Aksi ongoriilmedikge, Honeywell kendi iiretimi olan iiriinlerin esash surette ayipli malzeme ve
hatali is¢ilikten ayri ve ilgili spesifikasyon ve/veya cizimlere uygun olduklarini taahhiit eder. Honeywell, Alict’ya
herhangi bir bildirimde bulunmaksizin, iriinler iizerinde sekil ve kullanim amaci acisindan farkliliga neden
olmayan degisiklikler yapma hakkini sakli tutmaktadir. Honeywell’in ilgili iiriine iliskin garanti yiikiimliiliigii
iiretim tarihinden baslamak tizere Honeywell’in yazili olarak olarak siire belirtildigi hallerde, aksi durumlarda ise
24 aylik bir siire i¢in gecerli olacaktir. Ayipli iiriinler nakliye masraflari 6denmis surette Honeywell’e iade edilecek
ve Honeywell kendi takdirine bagli olarak bu iiriinleri onararak ya da yenisi ile degistirerek nakliye masraflar1 en
diisiik olacak ve Honeywell tarafindan 6denecek sekilde Alic1’ya gonderecektir. Honeywell’e gonderilmeden once
bildirilerek kabul numarasi alinmamus iiriinler Honeywell tarafindan kabul edilmeyecektir. Mutad kullanim sonucu
olusan aginmalara maruz kalmis iiriinler ayipl olarak kabul edilmez. Honeywell’in tamamen kendi takdirine bagh
olarak yapacagi degerlendirme sonucunda ayip ya da hasarm kurulum, bagka bilesen ve/veya iiriinler ile
birlestirme, Honeywell tarafindan gerceklestirilmemis modifikasyon veya onarim soncu ya da bunlarla baglantili
olarak veya Alici’nin fiil, ihmal ya da kotii kullanim1 sonucu olustuguna kanaat getirmesi halinde ilgili iiriin(ler)
burada diizenlenmis olan garanti yiikiimliiliigii kapsam1 disinda kalacaktir. Onarilan ya da yenisi ile degistirilen
tirtinler, onceki tirline iliskin garanti siiresi ile sevkiyattan itibaren 90 giinliik siireden uzun olani siiresince garantiye
tabi olacaktir. Deneysel iiriinler (iiriin tanitim numarasi “X” veya “E” ile baglayan iiriinler) ile heniiz piyasaya
siiriilmemis veya beta siirlimii piyasaya sunulmus yazilimlar test asamalari heniiz tamamlanmamus iiretim 6ncesi
prototip iiriinlerdir. Bu iiriin ve yazilimlar, satis aninda bulunduklar sekilde satiga konu olurlar ve garanti
yiikiimliiliigii kapsami digindadirlar. Alicr, ilgili uygulamaya uygun iiriinlerin kullanilmasmi saglamakla
yiikiimliidiir. Burada belirtilen ve/veya burada yer alan iiriinler ile birlikte kullanilan yazilimlar, ilgili donanim
ve/veya sistemin garanti dahilinde oldugu siire boyunca Honeywell tarafindan malzeme ve is¢ilik agisindan ayipsiz
olacak surette saglanacaktir. Honeywell, isbu siire boyunca hatali bulacag her tiirlii yazilimi degistirme hakkina
sahip olacaktir. Yazilimlarin kalite ve performansi agisindan ise soz konusu yazilim veya veriler, saglandiklart
anda bulunduklan sekilleriyle garantisiz olarak tedarik edilmektedir. Donanim ve/veya sistemin kurulumunun
Honeywell tarafindan yapildig: hallerde, s6z konusu donamim ve/veya sistemler, (boyle bir siirenin bulunmasi
halinde) kurulumu yapilan kalemler ile ayn1 siire boyunca hatali igcilige karg1 garanti yiikiimii kapsamindadir ve
Honeywell, bu siire icinde hatali bulacagi is¢iligi herhangi bir iicret talep etmeksizin diizeltecektir.

isbu madede yer alan garanti yiikiimliiliikleri miinhasiran Alici lehine verilmistir ve higbir surette devre konu
olamaz.

11. SORUMLULUKLARIN SINIRLANDIRILMASI

a)Honeywell higbir surette (i) dolayl ve arizi zararlar; (ii) isin durmasi nedeniyle meydana gelen zararlar; (iii) kar
kaybi; (iv) gelir kayb1; (v) sermaye veya miilk kullanimi kayb1 nedeniyle meydana gelen zarar; (vi) muhtemel
birikimlerin kaybr sonucu olusan zarar; (vii) veri kayb1 gibi zararlardan sorumlu olmayacaktir. Honeywell s6z
konusu zararin meydana gelebilecegi hususunun (fiilen veya sair surette) bilgisi dahilinde olmasi nedeniyle kendi
nezdinde bir sorumluluk dogdugu hallerde dahi s6z konusu kayip veya zararlardan sorumlu olmayacaktir.
b)Honeywell’in igbu S6zlesme’de yer alan kosul ve sartlar tahtinda herhangi bir siparise istinaden veya sair surette
dogacak sorumlulugu higbir sekilde s6z konusu talebe neden olan iiriinlerin taraflar arasinda kararlagtirilmig
bedelini agmayacaktir.

c)Kayip ve zararlara iligkin olarak burada yer alan sinirlamalar s6z konusu kayip ya da zararin ne sekilde meydana
geldiginden ve uygulanabilir sorumluluk teorisinden (sozlesmeden dogan zarar, haksiz fiil, tazminat ve sair
durumlar) bagimsiz surette uygulanacaktir.

d)Taraflardan hig biri (i) ihmal sonucu 6liim ve yaralanma; (ii) kasit; (iii) Tirk Borglar Kanunu’nda belirtilen
haller; veya (iv) sorumlulugun kanunen sinirlanamadigi hallere iligkin olarak sorumlulugunu sinirlamay:
amaglamamaktadir.

12. TAVSIYELER. Honeywell tarafindan iiriinlerin kullanimu, dizayni, uygulamasi veya calistirilmasina iliskin
olarak verilebilecek tavsiye ve saglanabilecek yardim higbir surette, zimnen veya agik¢a, beyan ve taahhiit olarak
yorumlanmayacak ve s6z konusu bilgiler Alici tarafindan tiim risk tamamen kendisine ait olmak iizere ve
Honeywell’in higbir sorumlulugu olmaksizin kabul edilmis sayilacaktir. Uriinlerin kendi uygulamalarinda
kullanilmaya uygun olup olmadig: hususunda karar vermek tamamen Alic’nin sorumlulugundadir. Honeywell
tarafindan tavsiye verilmemesi veya yardim saglanmamasi hali higbir surette Honeywell nezdinde sorumluluga
yol agmayacaktir.

(b) Honeywell shall not be responsible for any settlement or compromise of any such third
party claim made without Honeywell's written consent. Honeywell has no obligation and this
Section 8 will not apply to any claim of infringement of any intellectual property right of a
third party (i) by goods not in Honeywell’s catalogue or goods developed pursuant to Buyer's
direction, design, process, or specification, (ii) by the combination of any goods with other
elements if such infringement could have been avoided but for such combination, (iii) by
goods that have been modified if such infringement would have been avoided by the
unmodified goods, (iv) by goods not used for their ordinary purpose, or (v) by software if
such software is other than the latest version of the software released by Honeywell. Buyer
agrees to defend, indemnify, and hold harmless Honeywell from and against any claims, suits,
or proceedings whatsoever arising from such exclusions identified in this Section 8(b).

(c) Atany time after a claim has been made or Honeywell believes is likely to be made, or a
court of competent jurisdiction enters an injunction from which no appeal can be taken,
Honeywell will have at its option the discretion to (i) procure for Buyer the right to continue
using such goods, (ii) replace or modify such goods, or (iii) accept the return of such goods
and refund the purchase price less 20% annual depreciation from shipment date. The
foregoing states Honeywell’s entire liability and Buyer’s exclusive remedy for any actual or
alleged infringement of intellectual property rights. This section 8 is in lieu of and
replaces any other expressed, implied, or statutory warranty against such
infringement.

9. SOFTWARE. Software, if listed on the face hereof or installed on a good listed on the face
hereof, is governed by the following terms unless a software license agreement is included
with such software. Software is hereby licensed and not sold. Subject to Buyer’s compliance
with these terms and conditions, Honeywell grants a personal, limited, nonexclusive license
to use the object code of the software solely for Buyer’s intemal purposes. The license is
limited to such goods and/ or location(s) as are specified on Buyer’s purchase order for which
this instrument serves as either a quotation or acknowledgment. No other use is permitted.
Honeywell retains for itself (or, if applicable, its suppliers) all title and ownership to any
software delivered hereunder, all of which contains confidential and proprietary information
and which ownership includes, without limitation, all rights in patents, copyrights, trademarks,
and trade secrets. Buyer shall not attempt any sale, transfer, sublicense, reverse compilation,
disassembly, or redistribution of the software except as expressly permitted herein. Nor shall
Buyer copy, disclose, distribute, or display any such software, or otherwise make it available
to others (except as Honeywell authorizes in writing) or allow any unauthorized use of the
software. If the software is delivered with a good listed on the face hereof, Buyer may only
transfer its license of the software to a third party in conjunction with the sale by Buyer of the
good on which the software is installed. Honeywell may terminate this license if Buyer
defaults under these terms and conditions.

10. WARRANTY. Except as otherwise expressly stated in writing, Honeywell
warrants goods of its manufacture in all material respects to be free of defective
materials and faulty workmanship and as conforming to applicable specifications
and/or drawings. Honeywell may, without notice to Buyer, incorporate changes
to goods that do not alter form, fit, or function. Commencing with Honeywell’s
date of production, Honeywell's warranty shall run for the period specified by
Honeywell in writing, and if none be specified, 24 months. Non-complying goods
returned transportation prepaid to Honeywell will be repaired or replaced, at
Honeywell’s option, and return-shipped lowest cost, transportation prepaid. No
goods will be accepted for return without an authorization number obtained in
advance of shipment to Honeywell. Goods subject to wear and tear or burnout
through usage shall not be deemed defective because of such wear and tear or
burnout. No warranty shall apply if, in the sole opinion of Honeywell, the defect or
damage was caused by or related to installation, combination with other parts
and/or products, modification to or repair of any goods other than by Honeywell,
or resulted from Buyer’s acts, omissions, misuse, or negligence. Repaired or
replaced goods shall be warranted for the remainder of the unused warranty term
or for 90 days from shipment, whichever is longer. Experimental goods (designated
by the letter "X" or "E" beginning their part number identification) or unreleased
or beta software are prototype, pre- production items that have yet to complete all
phases of release testing; these goods are sold "AS IS" WITH NO WARRANTY.
It is Buyer’s responsibility to ensure that the Goods are fit for the application in
which they are used. Software, if listed on the face hereof and/or used within goods
listed on the face hereof and warranted by Honeywell, will be furnished on a
medium that’s free of defect in materials or workmanship under normal use for so
long as the hardware and/or system is under warranty. During this period,
Honeywell will replace without charge any such medium it finds defective. As for
the quality or performance of any software or data, they are supplied “AS IS”
WITH NO WARRANTY. Where hardware and/or a system is installed by
Honeywell, such installation is warranted against faulty workmanship for the same
period (if any) as applies to the installed items. During this concurrently running
period, Honeywell will correct without charge any workmanship it finds to be
faulty.

These warranties are for the benefit of the Buyer only and are not assignable or
transferable.

11. LIMITATION OF LIABILITY.

a) In no event shall Honeywell be liable for (i) any indirect, incidental,
consequential loss; (ii) any loss arising from business interruption; (iii) loss of
profits; (iv) loss of revenue; (v) loss of use of any property or capital; (vi) loss of
anticipated savings; or (vii) loss of data. Honeywell shall not be liable for any loss
or damage where that liability arises as a result of its knowledge (whether actual or
otherwise) of the possibility of any such loss or damage.

b) Honeywell’s liability in respect of any purchase order or otherwise under these
terms and conditions shall in no case exceed the contract price of the specific goods
that give rise to the claim..

¢) These exclusions and limitations on damages shall apply regardless of how the
loss or damage may be caused and against any theory of liability, whether based in
contract, tort, indemnity or otherwise.

d) Neither party seeks to exclude or restrict its liability for: (i) death or personal
injury resulting from negligence; (ii) fraud; (iii) the terms implied by Turkish Code
of Obligations; or (iv) any matter in respect of which, by law, it is not permitted to
restrict its liability.

12. RECOMMENDATIONS. Any recommendations or assistance provided by Honeywell
concerning the use, design, application, or operation of the goods shall not be construed as
representations or warranties of any kind, express or implied, and such information is accepted
by Buyer at Buyer’s own risk and without any obligation or liability to Honeywell. Itis the
Buyer’s sole responsibility to determine the suitability of the goods for use in the Buyer’s
application(s). The failure by Honeywell to make recommendations or provide assistance
shall not give rise to any liability to Honeywell.




13. KANUNLAR.

a) Alici, Amerika Birlesik Devletleri ve sair iilkelerin Honeywell tarafindan tedarik edilen iiriinlerin ithalat ve
ihracatina iliskin yasalar1 dahil olmak tizere yetkili devletlerin yiiriirliikteki tiim kanun ve diizenlemelerine uygun
hareket edecek ve Honeywell’den satin alinan, lisansi alman veya tedarik edilen her tiirlii @iriin, teknoloji ve
yazilimin ithalat, ihracat, devir ve kullanimina iliskin olarak gerekli tiim ithalat/ihracat lisanslarini alacaktir. Alici,
aksi taraflarca yazili olarak kararlastirilmadikga, tirtinleri atom ¢ekirdegi parcalanmasi veya kaynagmasina dair bir
faaliyete ya da niikleer bir malzemenin veya niikleer, kimyasal ve biyolojik silahlarin kullanimi ya da elde
bulundurulmasina iliskin olarak kullanmayacagini taahhiit eder.

b.b)Honeywell tarafindan isbu Sozlesme tahtinda tedarik edilecek iiriinlerin tamamu, yiiriirlikteki tim Tiirkiye
Cumbhuriyeti kanun ve diizenlemelerine uygun surette iiretilecek ve tedarik edilecektir. Alici, tiim iiriinlerin 4857
sayili Tiirk Is Kanunu’na ve ilgili Tiirkiye Cumhuriyeti mevzuatina uygun surette kurulup kullanilacagini ve s6z
konusu diizenlemeden veya Alici’nin iirtinleri iiglincii kisilere tedarik etmesinden ya da bunlarin tigiincii kisilerce
kullanimindan kaynaklanan her tiirlii masraf, talep, dava ve yiikiimliilige kars1 Honeywell’i tazmin edecegini
kabul ve taahhiit eder.

14. MAHSUP YASAGI. Alici, Honeywell veya bagh kuruluslarindan olan muaccel veya miieccel herhangi bir
alacagini fatura edilmis higbir meblagdan mahsup etmeyecektir.

15. WEEE (Waste Electrical and Electronic Equipment)

a) Fiyatlar iriinlerin 2002/96/EC sayili Avrupa Birligi WEEE Direktifi tarafindan 6ngériilen uriinlerin geri
doniisiim masraflarini igermemektedir ve s6z konusu masraflar teklif edilen fiyatlara eklenebilecektir.

b. b)Teklif edilen fiyata yukarida yer alan 15(a) maddesi uyarinca bir bedel eklenmis olmamasi halinde, kullanim
dist elektrikli ve elektronik iirtinlerin imhasina iliskin olarak ilgili iilkede uygulandig: sekliyle 2002/96/EC sayili
Avrupa Birligi WEEE Direktifi tahtinda 6ngoriilen masraflarin tamami Alici tarafindan karsilanacaktir ve Alici,
isbu Sozlesme ile soz konusu masraflarin karsilanmasina dair sorumlulugu ve Honeywell’i s6z konusu masraflara
istinaden tazmin etmeyi kabul etmigtir. Alici, iiriinlerin ilgili kanun ve diizenlemeler uyarinca toplanmasi,
islenmesi ve geri doniistimii ile ilgili siireci takip edecek ve gerekli oldugunda isbu yiikiimliiligii son kullaniciya
devredecektir. Alic tarafindan isbu yiikiimliiligiin yerine getirilmemesi ilgili kanun ve diizenlemeler uyarinca
cezai yaptirimlar uygulanmasina neden olabilir.

16. TABI OLUNAN HUKUK.

isbu Soézlesme’de yer alan kosul ve sartlara kanunlar ihtilafi kurallari hari¢ olmak iizere Tiirk Hukuku
uygulanacaktir.

17. TAZMINAT. Alici, isbu kosul ve sartlar fiili veya muhtemel surette ihlalinden dolayr avukatlik masraflar
dahil olmak iizere Honeywell nezdinde dogan her tiirlii zarar1 tazmin edecektir.

18. CESITLI HUKUMLER. Taraflar siparislerin ifasinda birbirleri ile gizli bilgiler paylasabilirler. Bu sekilde
diger tarafa ifsa edilen her tiirlii gizli bilgi ifsa edenin miilkiyetinde kalacak ve boyle bir bilgiye vakif olan tarafca
ifsa tarihinden itibaren on yillik bir siire igin gizli tutulacaktir. ibu yiikiimliiliikler (i) ifsa tarihinde kamuya mal
olmus olan veya ifsayi takiben bilgiyi alan tarafin kusuru olmaksizin kamuya aciklanan; (ii) ifsa tarihinde bilgiyi
alan taraf¢a kendi kusuru olmaksizin zaten bilinmekte olan; (iii) isbu maddede yer alan sinirlamalara tabi olmayan
bir iigiincii kisi tarafindan bilgiyi alan tarafa agiklanmis olan; veya (iv) bilgiyi alan tarafca bagimsiz surette ortaya
¢ikarilan hususlara iliskin olan bilgilere uygulanmayacaktir. Taraflardan her birinin patent, telif hakki, marka ve
ticari sirlar1 dahil olmak iizere gizli bilgileri lizerindeki miilkiyet hakki sakli kalacaktir. Gizli bilgilere vakif olan
taraf diger tarafin yazih izni olmaksizin s6z konusu bilgiyi ifsa etmeyecektir ancak Honeywell s6z konusu gizli
bilgileri bagh kuruluslari, ¢aliganlari, memurlari, danigsmanlari, aracilar ve tageronlarina agiklama hakkina sahiptir.
isbu Sézlesme’de yer alan kosul ve sartlar, Honeywell ile Alici arasindaki anlagmanin tamamini teskil eder ve
kendilerinden 6nce taraflar arasinda mevcut olabilecek tiim yazili veya sozlii anlasma ve mutabakatlari ilga ederek
bunlarin yerine geger. Isbu kosul ve sartlar yalnizca her iki tarafca yazili surette anlagmast ile degistirilebilir. Alict
isbu Sozlesme tahtindaki hak ve yiikiimliiliiklerini Honeywell’in yazili onayr olmaksizin iigiincii kisilere
devredemez. Honeywell isbu S6zlesme’den dogan yiikiimliiliiklerini Alic’nin onayi olmaksizin devredebilir. isbu
Sozlesme’de agikga belirtilmeyen hicbir beyan, taahhiit ya da ticari iliski Honeywell agisindan baglayici
olmayacaktir. Burada yer alan baslik ve biiyiik harfle baslayan terimler tamamen referans kolayligi i¢in kullanilmig
olup isbu kosul ve sartlarmn anlam ve yorumunda herhangi bir degisiklige neden olmayacaktir. Honeywell
tarafindan burada yer alan hiikiimlerden herhangi birinin belirli bir siire icin ileri siiriilmemis olmasi s6z konusu
hiikiimden veya burada yer alan her bir hiikmiin daha sonradan ileri siiriilmesinden feragat edildigi seklinde
yorumlanmayacaktir. Burada yer alan hiikiimlerden herhangi birinin hukuka aykir1, gecersiz veya icra edilemez
olduguna karar verilmesi halinde bu durum diger hiikiimlerin gecerliligi ve icra edilebilirligini etkilemeyecek ve
isbu S6zlesme’ye s6z konusu hiikmiin yerine buna en yakin kosullari iceren hukuka uygun, gegerli ve icra edilebilir
bir hiikiim eklenecektir. Igerigi itibariyla fesih, iptal ve Alici siparisinin ifasindan sonra da gegerli olmast
amaglanan hiikiimler s6z konusu fesih, iptal veya ifa sonrasinda da gegerliliklerini koruyacaklardir. Isbu
Sozlesme’de olabilecek tiim yazim hatalari diizeltilmis kabul edilecektir.

19. DIL. Diger bir dildeki terciimesi ile herhangi bir ihtilaf halinde isbu kosul ve sartlarin Ingilizce versiyonu
gecerli kabul edilecektir.
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13. LAWS.

a)Buyer will comply with all applicable laws, regulations, and ordinances of any
governmental authority in any country having proper jurisdiction, including, without
limitation, those laws of the United States or other countries that regulate the import or export
of the goods provided by Honeywell and shall obtain all necessary import/export licenses in
connection with any subsequent import, export, re-export, transfer, and use of all goods,
technology, and software purchased, licensed, and received from Honeywell. Unless
otherwise mutually agreed in writing, Buyer agrees that it will not use the goods in connection
with any activity involving nuclear fission or fusion, any use or handling of any nuclear
material, or any nuclear, chemical, or biological weapons.

b) Goods and services delivered by Honeywell hereunder will be produced and
supplied in compliance with all applicable laws and regulations in the Republic of
Turkey. Buyer confirms that it will ensure that all goods are properly installed and
used in accordance with the Turkish Labor Code numbered 4857 and the relevant
legislation of Republic of Turkey, and Buyer will indemnify Honeywell in respect
of any costs, claims, actions or liability arising out of that Act, or otherwise arising
out of the supply by Buyer or use by others of the goods.

14. PRECLUSION AGAINST SETOFF. Buyer shall not set off any invoiced amount
against any amount due or to become due from Honeywell to Buyer or its affiliates.

15. WEEE.

a) Prices do not include the costs of recycling goods covered by the European
WEEE Directive 2002/96/EC and such costs may be added to the prices quoted.
b) Unless a charge has been made therefore under section 15 a above, if the
provisions of the WEEE Directive 2002/96/EC as implemented in any local
jurisdiction apply to goods, the financing and organisation of the disposal of the
waste electrical and electronic equipment are the responsibility of the Buyer who
herewith accepts this responsibility, and Buyer will indemnify Honeywell in
respect of all such liabilities. The Buyer will handle the collection, processing and
recycling of the goods in accordance with all applicable laws and regulations, and
shall pass on this obligation to the final user of the goods. Failure by the Buyer to
comply with these obligations may lead to the application of criminal sanctions in
accordance with local laws and regulations.

16. APPLICABLE LAW. These terms and conditions will be govemed by Turkish law
excluding its provisions on conflict of law.

17. INDEMNIFICATION. Buyer shall indemnify Honeywell for all costs and damages,
including attomeys’ fees, suffered by Honeywell as a result of Buyer’s actual or threatened
breach of these terms and conditions.

18. MISCELLANEOUS. The parties may exchange confidential information during
the performance or fulfilment of any purchase order. All confidential information
shall remain the property of the disclosing party and shall be kept confidential by
the receiving party for a period of 10 years following the date of disclosure. These
obligations shall not apply to information which is: (a) publicly known at the time
of disclosure or becomes publicly known through no fault of recipient, (b) known
to recipient at the time of disclosure through no wrongful act of recipient, (c)
received by recipient from a third party without restrictions similar to those in this
section, or (d) independently developed by recipient. Each party shall retain
ownership of its confidential information, including without limitation all rights in
patents, copyrights, trademarks and trade secrets. A recipient of confidential
information may not disclose such confidential information without the prior
written consent of the disclosing party, provided that Honeywell may disclose
confidential information to its affiliated companies, employees, officers,
consultants, agents, and contractors These terms and conditions (including those stated
on the face hereof) constitute the entire agreement of Honeywell and Buyer, superseding all
prior agreements or understandings, written or oral, and cannot be amended except by a
mutually executed writing. Buyer may not assign any rights or duties hereunder without
Honeywell's written prior consent. Honeywell may subcontract its obligations hereunder
without Buyer’s consent. No representation, warranty, course of dealing, or trade usage not
contained or expressly set forth herein will be binding on Honeywell. Headings and captions
are for convenience of reference only and do not alter the meaning or interpretation of these
terms and conditions. No failure by Honeywell to enforce at any time for any period the
provisions hereof shall be construed as a waiver of such provision or of the right of Honeywell
to enforce thereafter each and every provision. In the event any provision herein is determined
to be illegal, invalid, or unenforceable, the validity and enforceability of the remaining
provisions shall not be affected and, in lieu of such provision, a provision as similar in terms
as may be legal, valid, and enforceable shall be added hereto. Provisions herein which by
their very nature are intended to survive termination, cancellation, or completion of Buyer’s
order after acceptance by Honeywell shall survive such termination, cancellation, or
completion. All stenographic and clerical errors are subject to correction.

19. LANGUAGE. The English language version of these terms and conditions will prevail
in case of conflict with any translations provided for convenience purposes.
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