Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi
Genel Satinalma Sartlari

Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi
General Terms of Purchase

On Bilgilendirme
Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi (“SAYAS”) Genel Satinalma
Sartlar1 (“GSS”) Tiirk Borglar Kanunu madde 20 ve
devami baglaminda genel islem kosulu teskil
etmektedir.
GSS’nin 3, 5, 6, 7, 10, 11, 16, 20 ve 21’inci
maddeleri bazi somut durumlarda aleyhinize hiikiim
teskil edebilir.
GSS$’nin “Uyusmazliklarin  Coziimii” maddesi bir
yetki anlagmasi igermektedir ve sadece tacirler ve
kamu tiizel kisileri agisindan baglayicidir.
SAYAS ile tedarik iligkisi igine giren kisiler GSS’yi
ve Ozel Satinalma Sartlari’n1 6nceden incelemis ve
kabul etmis addedilir.

Preliminary Notification

Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi (“SAYAS”) General Terms
of Purchase (“GTP”) constitute standardized terms
under of art. 20 et cetera of the Turkish Code of
Obligations.

Articles 3, 5, 6, 7, 10, 11, 16, 20 and 21 of the GTP
may act against you in certain concrete cases.

The “Dispute Resolution” clause of GTP includes an
authorization agreement and is only binding for
merchants and public legal entities.

Persons who have a supply relationship with SAYAS
are deemed to have examined and accepted the GTP
and Special Terms of Purchase in advance.

Madde 1 — Taraflar

Madde 2’de tamimlanan sekliyle Soézlesme’nin
taraflar1 Say Yenilenebilir Enerji Ekipmanlar1 Sanayi
ve Ticaret Anonim Sirketi (Buradan itibaren
“SAYAS” olarak anilacaktir.) ve SAYAS’a bir
edimde bulunma yiikiimliiliigii istlenmekte olan karsi
taraf (Buradan itibaren  “Tedarik¢i”  olarak
anilacaktir.) olup So6zlesme kapsaminda SAYAS ve
Tedarik¢i ayr1 ayr1 “Taraf”, birlikte “Taraflar” olarak
anilabilecektir.

Madde 2 — Sézlesmenin Biitiinliigii ve Oncelik
SAYAS ve Tedarikgi arasinda izleyen dokiimanlarin
tamamindan  olusan tek  bir  “Sozlesme”
bulunmaktadir:

(a) Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi Genel Satinalma Sartlari
(“GS$).

(b) Ozel Satinalma Sartlar1 (Diizenlenmesi halinde
Satinalma Siparis Formu’nu da igermektedir.),

(c) Sayet varsa Taraflar arasinda karsilikli olarak
imzalanmis ek s6zlesme ya da sdzlesmeler.
Taraflar’in igerigini tek tarafli olarak belirledigi

baska  belgeler Sozlesme  kapsaminda  yer
almamaktadir.
SAYAS tarafindan diizenlenen ve Tedarikgi

tarafindan kabul edilen her Satinalma Siparis Formu
yukarida yazili dokiimanlar ile birlikte bagimsiz bir
sozlesme teskil eder. Tirk Ticaret Kanunu’nun
(“TTK”) cari hesaba iliskin hiikiimleri saklidur.

Bahse konu dokiimanlar arasinda herhangi bir
farklilik (celiski ya da 6zel hiikiim) olmas1 halinde —
GSS’de aksi yonde hiikim olmadigr siirece —
oncelikle alfabetik sirada daha sonra siralanan
dokiimanin  hiikiimleri uygulanir. (c) bendi
kapsamina giren dokiimanlarin govdeleri ve ekleri
arasinda herhangi bir farklililk olmasi halinde
oncelikle govde hiikiimleri uygulanir. (c) bendi
kapsamina giren dokiimanlar arasinda herhangi bir
farklilik olmast halinde somut duruma uygun diisen
hiikiim uygulanir.

Article 1 - Parties

The parties to the Contract as defined in Article 2 are
Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi (hereinafter referred to as
"SAYAS") and the counterparty undertaking an
obligation to perform an action to SAYAS
(hereinafter referred to as the "Supplier"). Within the
scope of the Contract, SAYAS and the Supplier shall
be referred to separately as "Parties" and collectively
as "Parties".

Article 2 - Whole Agreement and Priority

There is only one "Contract" between SAYAS and
the Supplier, consisting of all the following
documents:

(a) Say Yenilenebilir Enerji Ekipmanlar1 Sanayi ve
Ticaret Anonim Sirketi General Terms of Purchase
(IIGTPH),

(b) Special Terms of Purchase (includes the Purchase
Order Form if issued.),

(c) Additional agreements or contracts, if any,
mutually signed between the Parties.

Other documents whose contents are unilaterally
determined by the Parties are not included in the
Contract.

Each Purchase Order Form issued by SAYAS and
accepted by the Supplier constitutes an independent
contract with the documents written above. The
provisions of the Turkish Commercial Code ("TCC")
regarding the current account are reserved.

In case of any difference (contradiction or special
provision) between the documents in question -
unless otherwise stated in the GTP - the provisions of
the document listed in alphabetical order are applied
first. If there is any difference between the bodies and
annexes of the documents included in the scope of
clause (c), the body provisions are applied first. If
there is any difference between the documents
covered by clause (c), the provision corresponding to
the concrete situation shall be applied.




GSS’nin  herhangi bir hilkmiiniin SAYAS ile
Tedarik¢i arasindaki tedarik iligkisine uygun
diismemesi diger hiikiimlerinin uygulanmayacagi
anlamina gelmez.

Sozlesme’nin herhangi bir hitkkmiiniin yok hiikmiinde
ya da hiikiimsliz oldugunun tespiti, iptal edilmesi
veya fiilen uygulanamaz olmasi halinde ya da
Sozlesme’de bir boslugun tespiti halinde bu durum
Sozlesme’nin temelinin ¢okmesi hali hari¢ kalmak
iizere Sozlesme’nin diger hiikkiimlerine etki etmez.
Sozlesmenin temelinin ¢okmesi halinde SAYAS
Sozlesme’den donebilir. Diger hallerde Taraflar’in
otuz (30) giin icerisinde yeni bir hiikiim tesis eder ya
da boslugu doldurur.

Tedarikci SAYAS tarafindan kabul edilen ve
Kamuyu  Aydinlatma  Platformu  araciligiyla
yayimlanan Etik Ilkeler’e kendisiyle ilgili oldugu
Olciide uyum gostermeyi taahhiit eder.

Sozlesme ve Sozlesme kapsaminda yer alan herhangi
bir dokiimanin Tiirkge ve Ingilizce metinleri arasinda
farklilik olmasi halinde Tiirk¢e metin esas alinir.

Madde 3 - Fiyat

Taraflar arasinda mutabik kalinan fiyat gotiirii bedel
olup Ozel Satinalma Sartlari’na gére belirlenir ve
miktar, 6deme sekli ve teslimat sekli agisindan tiim
masraflar1  igerir. Fiyata damga vergisi ve
uygulanmasi gerekebilecek herhangi bir stopaj dahil;
KDV, OTV ve harcamalardan alinan diger vergiler
dahil degildir.

Tedarikgi, aksi yazili olarak karara baglanmadigi
stirece, herhangi bir nedenle fiyat artis1 yapamaz.
Madde 4 — Faturalandirma

SAYAS e-fatura miikellefi olup diger e-fatura
miikellefleri  tarafindan  buna  gdre  fatura
diizenlenmesi gerekmektedir. Avans Odemeleri
haricinde fatura diizenlenmeden ve teslim ile kabul
edilmeden 6deme yapilmaz.

Madde 5 — Odeme

SAYAS’in 6deme giinii her haftanin son calisma
giiniidiir. 1Idari tatil giinleri ¢alisma giinii sayilmaz.
Vadesi gelen herhangi bir d6deme, takip eden ilk

0deme gilinlinde Tedarik¢i’'nin banka hesabina
gonderilmek suretiyle yapilir. Erken teslim
yapilmast ve bunun SAYAS tarafindan kabul

edilmesi halinde 6deme vadesi yine asil teslim
vadesine gore belirlenir. SAYAS kendisine borglu
olan  Tedarik¢i’lere = 6deme  yapmak  yerine
hesaplarindan mahsupta bulunabilir. ~ Madde 4
hiikkmii ve TTK’nin cari hesaba iliskin hiikiimleri
saklidir.

Madde 6 — Teslimat

Teslim sekli Ozel Satinalma Sartlar’na gore
belirlenir. Aksi yazili olarak karara baglanmadigi
siirece (ambalajlama, tasima, yiilkleme ve bosaltma,
sigorta ve sair) tim teslimat giderleri Tedarikgi’ye
aittir ve SAYAS 1 merkez adresine yapilir. Teslim
sekli ne olursa hasar SAYAS’in merkez adresinde
bosaltima kadar Tedarik¢i’ye aittir.

If any provision of GTP is not applicable to the
supply relationship between SAYAS and the
Supplier, it does not mean that the other provisions
shall not apply.

In the event that any provision of the Contract is
found to be null or void, canceled or de facto
inapplicable, or if a gap is detected in the Contract,
this does not affect the other provisions of the
Contract, except for the collapse of the basis of the
Contract. If the basis of the contract collapses,
SAYAS may renege on the contract. In other cases,
the Parties establish a new provision or fill the gap
within thirthy (30) days.

The Supplier undertakes to comply with the Ethical
Principles accepted by SAYAS and published
through the Public Disclosure Platform to the extent
relevant to itself.

If there is a difference between the Turkish and
English texts of the contract and any document
within the scope of the Contract, the Turkish text
shall be taken as basis.

Article 3 - Price

The price agreed between the parties is a lump sum
price, determined according to the Special Terms of
Purchase, and includes all costs in terms of quantity,
payment method and delivery method. The price
includes stamp duty and any withholding tax that
may be applied; VAT, SCT and other taxes on
expenses are not included.

The supplier cannot make a price increase for any
reason, unless otherwise agreed in writing.

Article 4 - Invoicing

SAYAS is an e-invoice payer and an invoice must be
issued accordingly by other e-invoice payers. Except
for advance payments, no payment is made unless an
invoice is issued and accepted with delivery.

Article 5 - Payment

SAYAS's payment day is the last working day of
each week. Administrative holidays are not counted
as working days. Any due payment is made by
sending it to the supplier's bank account on the first
following payment day. In case of early delivery and
its acceptance by SAYAS, the payment term is
determined according to the actual delivery term.
SAYAS may deduct from its accounts instead of
making payments to Suppliers owing to it. The
provisions of Article 4 and the provisions of the TCC
regarding the current account are reserved.

Article 6 - Delivery

Delivery method is determined according to Special
Terms of Purchase. Unless otherwise is resolved in
writing (packaging, transportation, loading and
unloading, insurance and other), all delivery costs
belong to the Supplier and are made to the head
office of SAYAS. Whatever the delivery method is,
the damage belongs to the Supplier until the
unloading at the head office of SAYAS.




SAYAS tarafindan teslim alma iglemleri calisma
giinlerinde mesai saatleri icinde ve 16.30°a kadar
yapilir. SAYAS diger zamanlarda yapilan teslimleri
ve erken yapilan teslimleri kabul etmek zorunda
degildir. Irsaliye diizenlenen hallerde siparis
numarasi irsaliyede yazili olmalidir.

Ambalajli olarak yapilmasi gereken teslimatlarin
gerek tagima gerek depolama agisindan uygun sekilde
ambalajlanmis olmasi gereklidir.

Ozel Satinalma Sartlar’nda aksi belirtilmedigi,
vadenin kesin olmadig1 veya SAYAS tarafindan aksi
bildirilmedigi siirece Tiirk Borglar Kanunu’nun
212/2’nci fikrasi uygulanmaz.

Madde 7 — Muayene ve Kabul

SAYAS tarafindan teslim alinma kabul anlamina

gelmez. SAYAS teslimden sonra bes (5) isgiinii
icerisinde gbdzden gecirir, muayene yapar veya
yaptirir. Muayene sonucu kabul edilmeyen

teslimatlar muayene ertesinde Tedarik¢i’ye on (10)
isglinii igerisinde yazili olarak bildirilir. Tedarikg¢i
bildirimi takiben makul bir siire igerisinde ayip ya da
eksikligi gidermek zorunda olup bu siire SAYAS
tarafindan uzatilmadig siirece bes (5) giinii gegemez.
Ayipli {irinlerin muayene masraflar1  Tedarikgi
tarafindan karsilanir.

TTK’nin 23’iincii maddesi agir ihmal hari¢ olmak
iizere salt eser sdzlesmeleri tizerine dogrudan ya da
kiyas yoluyla uygulanamaz. SAYAS’m TTK’nin
23’lincii maddesi kapsamina girmeyen sozlesmelerde
gdzden gegirme ve ayip ihbari ylikiimliligi yoktur.
Madde 8 — Belgeler ve Bilgiler

Tedarik¢i teslimati Ozel Satmmalma Sartlar1 ile
belirlenen tiim resmi ve oOzel belgelerin esliginde
yapmalidir.  Belgeler teslim edilmedigi siirece
teslimat yapilmamis kabul edilir.

Tedarik¢i dis ticaret, glimriik ve {iriin giivenligi
mevzuati geregince verilmesi gereken tim belge ve
bilgileri Ozel Satinalma Sartlar1 ile belirlenmis
olmasa dahi temin etmeyi kabul eder.

Madde 9 — Garanti

Tedarik¢i imalatg1 tarafindan verilen garantiyi
SAY AS’a kars1 tekeffiil eder.

Madde 10 — Kalibrasyon

Kalibrasyona tabi ekipmanin kalibre edilmis ve
kullannoma hazir halde teslim edilmesi sarttir.
Imalatgi, teknik diizenlemeler ya da mevzuat
tarafindan gerekli goriilen araliklarda kalibrasyon
Tedarik¢i tarafindan yapilir veya yaptirilir.

Madde 11 — Yedek Parcalar ve Servis

Tedarikgi tedarik ettigi ekipmanlar icin gerekli yedek
parc¢a stokunu bes (5) yil siireyle temin eder.
Tedarik¢i tedarik ettigi ekipmanlar icin bes (5) yil
stireyle bakim ve onarim hizmetlerine yonelik servis
verilmesi temin eder.

Madde 12 — Teminat ve Sigorta

Tedarik¢i’nin Ozel Satinalma Sartlari’nda belirtilen
haricinde teminat verme zorunlulugu yoktur.
Teminat verilen hallerde eksik kalan teminat bes (5)
isgiinii igerisinde tamamlanir.

Tedarik¢i’nin Ozel Satinalma Sartlari’nda belirtilen

Receiving procedures by SAYAS are made within
working hours and until 16.30 on working days.
SAYAS is not obliged to accept deliveries made at
other times and early deliveries. In cases where
waybill is issued, the order number must be written
on the waybill.

Deliveries that need to be packaged must be properly
packaged in terms of both transportation and storage
needs.

Unless otherwise stated in the Special Terms of
Purchase, the term is not certain, or unless otherwise
notified by SAYAS, the 212/2 clause of the Turkish
Code of Obligations is not applicable.

Article 7 - Inspection and Acceptance

Receiving by SAYAS does not mean acceptance.
SAYAS reviews, inspects or has it done within five
(5) working days after delivery. Deliveries that are
not accepted as a result of the inspection are notified
to the Supplier in writing within ten (10) working
days after inspection. The supplier is obliged to fill
the defect or deficiency within a reasonable time
following the notification, and this period cannot
exceed five (5) days unless it is extended by SAYAS.
Inspection costs of defective products are covered by
the Supplier.

Article 23 of the TCC cannot be applied directly or
by comparison only on work contracts, except for
gross negligence. SAYAS is not obliged to review
and report defects in contracts that do not fall within
the scope of Article 23 of the TCC.

Article 8 - Documents and Information

The supplier must make the delivery in the presence
of all official and private documents specified in
Special Terms of Purchase. Unless the documents are
delivered, it is considered not delivered.

The supplier agrees to provide all documents and
information required by foreign trade, customs and
product security legislation, even if not specified by
Special Terms of Purchase.

Article 9 - Guarantee

The supplier warrants the guarantee given by the
manufacturer against SAYAS.

Article 10 - Calibration

The equipment subject to calibration must be
delivered calibrated and ready to use. Calibration is
done or made by the Supplier at intervals required by
the manufacturer, technical regulations or legislation.
Article 11 - Spare Parts and Service

The supplier provides the necessary spare parts stock
for the equipment it supplies for five (5) years.
Supplier provides five (5) years of service for
maintenance and repair services for the equipment it
supplies.

Article 12 - Coverage and Insurance

The Supplier is not obliged to provide any guarantees
other than those specified in Special Terms of
Purchase. In cases where coverage is given, the
missing coverage is completed within five (5)
business days.

The Supplier is not obliged to have insurance except




haricinde sigorta yaptirma zorunlulugu yoktur.
Yaptirilmas:1  gereken sigorta poligelerinin  birer
niishas1 SAYAS ile paylasilir. Poligelerin siiresi
dolmadan yenilenmesi ve yeni police ya da
zeyilnamelerin SAYAS ile paylasilmasi zorunludur.
Madde 13 — Fikri ve Sinai Miilkiyet Haklari
Tedarik¢i SAY AS’a yaptig1 teslimatlarin herhangi bir
ticlincii kiginin fikri ve sinai miilkiyet haklarimni ihlal
etmedigini, aksi durumda tiim sorumlulugun
kendisine ait oldugunu kabul eder.

Tedarik¢i’nin  SAYAS’tan Sozlesme kapsaminda
aldig bilgiler ile fikri veya sinai miilkiyet haklarina
konu olabilecek bir calisma yapmasi1 halinde fikri
veya sinai miilkiyet haklart SAYAS’a ait olacaktir.

Madde 14 - Gizlilik

Sozlesme agisindan “Gizli Bilgi”, herhangi bir
simnirlama  olmaksizin, tasarim bilgileri, teknik
bilgiler, ticari sirlar, fikir ve buluslar, projeler,
¢izimler, modeller, yazilim programlari, algoritmalar,
yazilim modiilleri, program kaynak kodlari, teknik
ozellikler, iriin plan ve teknolojileri, yazilim
kullanic1 kitapgiklari, pazarlama bilgileri, miisteri
listeleri, tahmin ve degerlendirmeler, finansal
raporlar, kontrat hiikiimleri, kayitlar ve s6z konusu
Taraf’in isiyle ilgili tim bilgi ve malzemeler;
kendisine, pay sahiplerine, lisans vermis oldugu diger
kisilere, miisterilerine ve danigsmanlarina iliskin her
tirli trtin, mal ve hizmet, bunlar1 elde etmede
kullanilan yontem, ticari sir, her tiirlii formiil, know-
how, patent, bulus, dizayn, miisteri listeleri, biitce, is
gelistirme, pazarlama ve fiyatlama plan ve stratejileri
ve benzeri her tiirlii bilgi ile bunlarin incelenmesi
sonucu elde edilebilecek her tiirlii yeni bilgiyi kapsar.

Tedarik¢i’nin Gizli Bilgi’ye iliskin yiikiimliilikleri
izleyen sekildedir: Gizli Bilgi’yi sadece kendine
verilme amacma uygun olarak kullanmak, sadece
konuyla ilgili olan ortak, caligan ve vekillerine
Sozlesme sartlarma uymalarini saglamak suretiyle
vermek, en az kendisine ait olan ve ayni derecede
onemli Gizli Bilgi’yi korumak i¢in sarf ettigi cabayla
korumak, yazili onay1 olmadan istirak, bagh ortaklik
ve tlizel kisi ortaklari dahil olmak, ancak bunlarla
siirlt olmamak {izere ii¢ilincii sahislara agiklamamak,
Sozlesme’nin amaglarinin  yerine getirilmesi igin
gerekli olan haller disinda, ister basili isterse de
elektronik ortamda olsun kayit haline getirilmis Gizli
Bilgi’yi tamamen veya kismen herhangi bir sekilde
kopyalamamak veya cogaltmamak; Sozlesme’nin
amacina uygun olarak Gizli Bilgi’nin aktarildig
kurulus, alt yiiklenici ya da diger iigiincii taraflarin da
Gizli Bilgi’nin saklanmas1 ve agiklanmasi ile ilgili
olarak ayni sinirlamalara bagli olmasini saglamak ve
bu gercevede gerekli sdzlesmelerin yapilmasini temin
etmek, Gizli Bilgi’nin aktarim amaci kapsaminda
kullanilmasina gerek kalmadiginda ister basili isterse
de elektronik ortamda olsun kayit haline getirilmis
Gizli Bilgi’yi  SAYAS’a geri teslim etmek,

as stated in Special Terms of Purhase. One copy of
the insurance policies to be made is shared with
SAYAS. It is obligatory to renew the policies before
they expire and to share the new policy or
addendums with SAYAS.

Article 13 - Intellectual and Industrial Property
Rights

The Supplier accepts that the deliveries made to
SAYAS do not violate the intellectual and industrial
property rights of any third party, otherwise all
responsibility belongs to itself.

In the event that the Supplier conducts a work that
may be subject to intellectual or industrial property
rights with the information received from SAYAS
under the Contract, the intellectual or industrial
property rights shall belong to SAYAS.

Article 14 - Confidentiality

"Confidential Information" in terms of contract,
without any limitation, includes design information,
technical information, trade secrets, ideas and
inventions, projects, drawings, models, software
programs, algorithms, software modules, program
source codes, technical specifications, product plans
and technologies , software user manuals, marketing
information, customer lists, estimates and
evaluations, financial reports, contract terms, records
and all information and materials related to the
business of that Party; all kinds of products, goods
and services related to itself, shareholders, other
persons licensed, customers and consultants, the
method used to obtain them, trade secret, all kinds of
formulas, know-how, patents, inventions, designs,
customer lists, budget, business development,
marketing and pricing plans and strategies, and all
similar information, and any new information that
can be obtained as a result of their examination.

The Supplier's obligations regarding Confidential
Information are as follows: Using the Confidential
Information only for the purpose it was given to
itself, only giving it to the relevant partners,
employees and their agents by ensuring that they
comply with the terms of the Contract, protecting the
Confidential Information which at least belonging to
itself and has the same importance with the
maximum effort, not disclosing it to third parties,
including but not limited to affiliates, subsidiaries
and legal entity partners without their written
consent, except when necessary for the fulfillment of
the purposes of the Contract, whether in printed or
electronic form not copying or duplicating the
registered Confidential Information in whole or in
part in any way; in accordance with the purpose of
the Contract, ensuring that the organization,
subcontractor or other third parties to which
Confidential Information is transferred are bound by
the same restrictions regarding the storage and
disclosure of Confidential Information and ensuring
that the necessary contracts are made within this
framework, to return the registered Confidential
Information, whether in printed or electronic form, to




kendisinde mevcut olan niishalarini silmek veya yok
etmek.

Madde 15 — Kisisel Verilerin Korunmasi

SAYAS, Tedarik¢i’den temin ettigi kisisel verileri
Sozlesme’nin uygulanmast ya da Sozlesme’den
dogan  uyusmazliklarin  giderilmesi  amaglar
dogrultusunda on (10) yil siireyle saklayabilir,
isleyebilir ve gerekli olmasi halinde vekillerine
aktarabilir. Tedarik¢i SAYAS ile paylastig1 kisisel
verilere iliskin olarak gerekli agik rizayr almig
oldugunu kabul eder.

Madde 16 — Degisiklik, Temlik ve Devir

Sozlesme’de ve Sozlesme kapsaminda yer alan
herhangi bir dokiimanda degisiklik sadece Taraflar’in
karsilikli rizasiyla ve yazili olarak yapilir.

Tedarikei Sozlesme’den  dogan  alacaklarim
SAYAS’in yazili izni olmaksizin {igiincii bir kisiye
temlik edemez.

Tedarikgi S6zlesme’den dogan hak ve
yiikiimliliiklerini SAYAS’m yazili izni olmaksizin
iiclincii bir kisiye devredemez.

Tedarikgi SAYAS’mn yazili izni olmaksizin alt
yiiklenici kullanamaz ve iiretim tesisi SAYAS ya da
alicilar1 tarafindan onaylanmig ise farkli bir tesiste
iretim yapamaz.

Madde 17 — Sozlesme Masraflari

Taraflar Sozlesme’nin  miizakere ve imzasindan
kaynaklanan masraflarini kendileri karsilar.

Madde 18 — Bildirim Yiikiimliiliikleri

Taraflar S6zlesme’ nin imza tarihi itibariyle gegerli
tebligat bilgilerinde gergeklesecek herhangi bir
degisikligi diger Taraf’a bes (5) Giin 6nceden teblig
etmek zorundadir. Bu kosula uyulmaksizin yapilacak
degisiklikler halinde eski bilgilere istinaden
yapilacak her tiirlii tebligat, usuliine uygun yapilmis
sayilacaktir.

Madde 19 — Miicbir Sebep Halleri

S6zlesme’nin imzalandig: tarihten sonra ortaya ¢ikan
dogal afetler, kanuni grev, genel salgin hastalik,
kismi veya seferberlik ilani ve benzeri haller miicbir
sebep olarak kabul edilir. Miicbir sebep hallerinde
Tedarikgi’den  kaynaklanan bir kusurdan ileri
gelmemis olmasi, taahhlidiin yerine getirilmesine
engel nitelikte olmasi, Tedarik¢i’nin bu engeli
ortadan kaldirmaya giiciiniin yetmemis bulunmasi ve
meydana geldigi tarihi izleyen bes (5) giin
icerisinde yazili olarak bildirilmis bulunmasi
kaydiyla SAYAS tarafindan S6zlesme’nin ifasi igin
ek siire verilebilir. Aym hiikiim SAYAS igin de
gegerlidir. Miicbir sebep halinin bes (5) giinden daha
fazla uzun siirmesi ya da siireceginin belli olmasi
durumunda SAYAS tarafindan  Sozlesme’den
doniilebilir ve bu durumda Tedarik¢i’nin herhangi bir
talep hakki dogmaz.

Madde 20 — Feragat

Sozlesme’nin  herhangi  bir hilkkmiiniin  yerine
getirilmemesi veya uygulanmamasi bu haktan feragat
edildigi ve talepte bulunulmayacagi anlamim

SAYAS when it is not required to be used within the
scope of its purpose, deleting or destroying the
existing copies.

Article 15 - Protection of Personal Data

SAYAS may store, process and transfer the personal
data obtained from the Supplier for ten (10) years for
the purposes of the execution of the Contract or the
elimination of the disputes arising from the Contract,
and if necessary, transfer them to its attorneys. The
Supplier accepts that it has obtained the necessary
explicit consent regarding the personal data shared
with SAYAS.
Article 16 -
Transfer
Amendments in the Contract and any document
within the scope of the Contract are made only with
the mutual consent of the Parties and in writing.
Supplier cannot assign its receivables arising from
the Contract to a third person without the written
consent of SAYAS.

The Supplier cannot transfer its rights and obligations
arising from the Contract to a third party without the
written consent of SAYAS.

The Supplier cannot use subcontractors without the
written consent of SAYAS and cannot produce in a
different facility if the production facility is approved
by SAYAS or its buyers.

Article 17 - Contract Expenses

The parties cover their own expenses arising from the
negotiation and execution of the Contract.

Article 18 - Notification Obligations

The Parties are obliged to notify the other Party five
(5) days in advance of any change in the valid
notification information as of the signature date of
the Contract. In case of changes to be made without
complying with this condition, all kinds of
notifications made based on previous information
shall be deemed to have been made duly.

Article 19 - Force Majeure

Natural disasters, legal strike, general epidemic or
declaration of mobilization and similar situations that
occur after the date of signing of the contract are
considered as force majeure. In case of force
majeure, if it is not due to a fault caused by the
Supplier, if it is an obstacle to the fulfillment of the
commitment and the Supplier is not able to remove
this obstacle and if it is notified in writing within five
(5) days following the date of its occurrence,
additional time may be given for the performance of
the Contract. The same provision applies to SAYAS.
If the force majeure event lasts more than five (5)
days or it is clear that it shall continue, SAYAS may
renege on the Contract and in this case, the Supplier
does not have any right to claim.

Amendments, Assignment and

Article 20 - Waiver

Failure to fulfill or not applying any provision of the
contract does not mean that this right is waived and
no request shall be made. Any waiver that is not




tasimaz. Yazili olarak yapilmayan ve feragati yapan
taraf adina imzalanmayan hi¢ bir feragat gecerli
degildir.

Tedarik¢i degisen kosullar nedeniyle sozlesmenin
uyarlanmasini talep etme hakkindan feragat eder.
Madde 21 — Cezai Sart, Donme ve Fesih

Geg teslim halinde ve madde 7 ve 14’te belirtilen
yiikiimliiliklerin yerine getirilmedigi her giin igin
SAYAS giinliik olarak Ozel Satinalma Sartlari’na
gore belirlenen tedarik bedelinin %0,1’1 oraninda
cezai sart uygulamakta serbesttir. Cezai sart bedeli,
tedarik bedelinin %5’ini gegemez.  Cezai sart
uygulanmast  SAYAS’in  sozlesmeyi feshetme,
tazminat ve diger giderim haklarina halel getirmez.
Taraflar Tiirk Borglar Kanunu hiikiimlerine riayet
etmek kaydiyla Soézlesme’den donebilir ya da
So6zlesme’yi feshedebilir.

Madde 22 — is Gorenlere iliskin Sorumluluk
Tedarikgi S6zlesme kapsaminda hangi sekilde olursa
olusn is gordirdiigii tim kimselerin Tiirk Borglar
Kanunu, Is Kanunu, Is Saghg ve Giivenligi Kanunu,
Gelir Vergisi Kanunu, Sosyal Sigortalar ve Genel
Saglik Sigortasi Kanunu ve sair mevzuattan
kaynaklanan yiikiimliiliikklerden kendisi sorumludur.
Tedarik¢i bu yiikiimliiliikklerini ihlal etmesi nedeniyle
SAYAS’in ugrayabilecegi tiim zararlar1 ilk talep
iizerine tazmin edecegini kabul, beyan ve taahhiit
eder.

Tedarik¢i SAYAS’1n igyerlerini, santiyelerini ya da
alicilarinin isyerlerini ziyaret ederken veya buralarda

iggorirken  kendisinin,  yetkililerinin  ve i
gorenlerinin  SAYAS’in belirledigi i saghgr ve
givenligi  kurallarma  uyum  gostermesinden
sorumludur.

Madde 23 — Denetimlerde Destek

Tedarik¢i SAYAS’1n bagimsiz denetgisi, i¢ denetim
komitesi, kalite belgelendirme hizmet saglayicisi ve
alicilarinin denetimden sorumlu personelinin istedigi
gizli olmayan bilgi ve belgeleri kendileriyle
gecikmesizin paylasacagini ve mutabakat
mektuplarim1  gecikmeksizin yanitlayacagini taahhiit
eder.

Madde 24 — Delil

Sozlesme kapsaminda SAYAS’mn ticari defterleri
kesin delil olarak kabul edilir.

Madde 25 — Uygulanacak Hukuk

So6zlesme’ye kanunlar ihtilafi kurallar1 hari¢ olmak
iizere Tiirkiye Cumhuriyeti Hukuku uygulanir; ancak
Milletleraras1 Mal Satimma Iliskin S6zlesmeler
Hakkinda Birlesmis Milletler Antlasmasi
uygulanmaz.

Madde 26 — Uyusmazhklarin Coziimii
Sozlesme’den kaynaklanan veya Sozlesme’yle iliskili
olan tiim uyusmazliklar acisindan Istanbul Anadolu
Mahkemeleri ve Icra Daireleri yetkilidir.

Madde 27 — imza

Sozlesme’nin ilgili Taraf¢ca kabul edilmis sayilmasi,
ilgili Taraf’in gerekli yetkiye sahip temsilcileri
tarafindan imzalanmig olmasina baghdir. Soyle ki

made in writing and signed on behalf of the party
making the waiver is not valid.

The supplier waives the right to request adaptation of
the contract due to changed circumstances.
Article 21 - Penal Clause, Renege
Termination

In case of late delivery and for every day that the
obligations specified in articles 7 and 14 are not
fulfilled, SAYAS is free to impose a penalty of 0.1%
of the supply price determined according to Special
Terms of Purchase on a daily basis. The penal clause
cannot exceed 5% of the procurement price. The
application of penal clause does not prejudice
SAYAS's rights to terminate the contract,
compensation and other expenses.

The parties may renege on the Contract or terminate
the Contract, provided that they comply with the
provisions of the Turkish Code of Obligations.
Article 22 - Liability for Employees

The Supplier is responsible for the liabilities arising
from the Turkish Code of Obligations, Labor Law,
Occupational Health and Safety Law, Income Tax
Law, Social Insurance and General Health Insurance
Law and other legislation, regardless of the form of
the contract. The supplier accepts, declares and
undertakes that it shall compensate SAYAS for all
damages that may be incurred due to violation of
these obligations upon the first request.

and

The supplier is responsible for the compliance of
SAYAS with the occupational health and safety rules
determined by SAYAS, while visiting or working in
the workplaces, construction sites or buyers'
workplaces.

Article 23 - Support in Audits

The supplier undertakes to share the non-confidential
information and documents requested by the
independent auditor of SAYAS, internal audit
committee, quality certification service provider and
the personnel responsible for the audit of their buyers
without delay and to reply to the letters of agreement
without delay.

Article 24 - Evidence

Within the scope of the contract, SAYAS's
commercial books are accepted as definitive
evidence.

Article 25 - Applicable Law

The Republic of Turkey except for conflict of law
rules of contract law is applied; however, the United
Nations Convention on Contracts for the
International Sale of Goods does not apply.

Article 26 - Settlement of Disputes

Istanbul Anatolian Courts and Enforcement Offices
are authorized in terms of all disputes arising from or
related to the Contract.

Article 27 - Signature

The acceptance of the Contract by the relevant Party
depends on the fact that it has been signed by the
authorized representatives of the relevant Party.




GSS’nin kabul edilmis sayilmasi i¢in GSS’ye atifta
bulunan ve Taraflar agisindan baglayic1 oldugunu
belirten bir Satinalma Siparis Formu ya da Madde
2/1’in (c) bendi kapsamina giren bir ek s6zlesmenin
imzalanmis olmasi yeterlidir.

Taraflarin 1slak imzalarini karsilikli olarak atmalari
halinde Sozlesme en az iki niisha olarak diizenlenir
ve Taraflar birer niishay1r almig addedilir. Taraflar
1slak imzalarini, en az bir tanesini karsi Taraf’a teslim
etmek kaydiyla, farkli niishalara atabilir. Kars1 taraf
kendisine teslim edilen niishaya diger Taraf’in
kendisinin yoklugunda imza atmasini pesinen kabul
eder. Taraflar 1slak imzalanmis niishalarin taranmis
kopyalarmin e-posta araciligiyla iletilmesi halinde bu
kopyalarm ayni hilkkme sahip olacagi hususunda irade
birligi igerisindedir.

Namely, in order for GTP to be deemed accepted, it
is sufficient to sign a Purchase Order Form or an
additional contract within the scope of clause (c) of
Article 2/1 referring to GTP and stating that it is
binding for the Parties.

If the parties make their wet signatures mutually, the
Contract is issued in at least two copies and the
Parties are deemed to have received one copy. The
parties can put their wet signatures on different
copies provided that at least one of them is delivered
to the other Party. The counter-party accepts in
advance that the other Party signs the copy delivered
to it in its absence. The parties agree that if the
scanned copies of the wet signed copies are sent via
e-mail, these copies shall have the same verdict.

Ozel Satinalma Sartlar
SAYAS ile Tedarik¢i arasindaki  Sozlesme
kapsaminda Ozel Satinalma Sartlari, diizenlenmesi
halinde Satinalma Siparis Formu’nda yazili fiyat,
miktar, 6deme sekli, teslimat sekli ve teslimat yeri
bilgileri ile sayet varsa asagida yazili hiikiimlerden
ibarettir.

Satinalma Siparis Formu diizenlenmeyen hallerde
GSS$’nin madde 2 (c) fikras1 kapsaminda yazili olarak
ek sozlesme diizenlenmesi gerekir. Aksi taktirde
Taraflar arasinda herhangi bir bor¢ iliskisi
kurulmamis addedilir.

Special Terms of Purchase
Special Terms of Purchase within the scope of the
Contract between SAYAS and the Supplier consist of
the price, quantity, payment method, delivery method
and delivery location information written in the
Purchase Order Form, if issued, and the following
provisions, if any.

In cases where the Purchase Order Form is not
issued, an additional contract should be prepared in
writing within the scope of article 2 (¢) of GTP.
Otherwise, it is deemed that no debt relationship has
been established between the parties.




