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1. Subject and definition

1.1 The following terms and conditions of purchasing apply
exclusively for the production and supply of non-production
materials, investments, tools and for the performance of
services of the supplier to all MANN+HUMMEL locations in
Turkey.

In addition, the conditions regulated in Appendix 1 apply for
the production and supply of machines, equipment and tools.

Appendix 2 is relevant for the performance of information
technology services.

1.2 These terms and conditions of purchasing also apply if
the supplier refers to its own terms and conditions, in
particular when accepting the order or in the order con-
firmation. Supplier conditions or differing agreements shall
only apply if we have acknowledged them in writing. Neither
our silence nor the acceptance of the ser-vice nor payment
for the service may be deemed as acknowledgement.

2. Ordering, Order confirmation

2.1 Contracts, orders, agreements or amendments must be
made in writing in order to be binding. Communication sent by
fax, e-mail or other telecommunications (EDI, Web-EDI) shall
also be considered written communication. A signature on our
part is not required. Deviations from agreements that have
been made and our orders shall only be effective once our
prior written consent has been given.

2.2 The acceptance of our order must be confirmed in writing
with a statement of our complete order data in the form we
have specified. If the supplier does not accept the order within
10 days of receipt, we shall be entitled to cancel.

2.3 Quotations from the supplier are binding and will not be
remunerated unless an agreement to the contrary has been
made.

3. Prices, payment conditions, invoices

3.1 The agreed prices and remuneration rates are fixed prices
and include recurring travel costs and times, costs for
material and use of the supplier's test systems unless an
agreement to the contrary has been made. They are
understood to be exclusive of VAT.

3.2 If a total price has been agreed and an amendment of the
service is agreed after the contract has been concluded which
leads to a reduction in the scope of service then an amended
total price shall be agreed based on the base price used for
the contract price in consideration of the reduced costs. The
same applies in the event of an increase in the scope of
services agreed after the conclusion of the contract if the
supplier has made a written reference to the need for a price
adjustment before the agreement of the amendment leading
to the increase.

3.3 When preparing invoices, our complete order data (order
number, date, delivery note number) must be stated. If
necessary, a copy of the acceptance record or the report
must be enclosed with the invoice as an appendix. These
must be signed and have legible names included. If this
condition is not fulfilled then the supplier shall be responsible
for any resulting delays in invoice processing and settlement.
Depending on the purchaser, invoices must be made out and
sent to the invoice address stated on the order. We reserve
the right to return invoices with incomplete or incorrect order
information or incorrect or incomplete invoice addresses to

1. 1.Konu ve tanim

1.1 Asagida belirtilen satin alim hikim ve sartlan
munhasiran Uretim ve Uretim disi malzemelerin, yatinmlarin,
aletlerin tedarigi ve tedarik¢i hizmetlerinin Turkiye'deki tim
Mann+Hummel lokasyonlarina ifasi igin uygulanir.

ilaveten, Ek 1 de diizenlenen sartlar makinelerin, teghizatin
ve aletlerin tedarik ve Uretiminde uygulanir.

Ek 2 bilisim teknolojisi hizmetlerinin yerine getiriimesiyle
ilgilidir.

1.2 Isbu satin alim hiikim ve kosullari tedarikginin 6zellikle
siparisi kabuliinde veya siparis teyidine iliskin kendi hikim ve
kosullarina atifa bulunmasi halinde de uygulanir. Tedarikgi
sartlarl veya baskaca sozlesmeler ancak tarafimizca yazili
olarak onaylanmalari sartiyla uygulanir. Bu hususta
tarafimizca herhangi bir beyanda bulunulmamasi veya
tarafimizca hizmetin kabuli veya hizmet Ucretinin 6denmesi
onay verildigi seklinde yorumlanamaz.

2.Siparis Verme, Siparis Onayi

2.1 Baglayici olmasi igin s6zlesmeler, siparigler, anlagmalar
ya da degisiklikler yazili yapiimalidir. Faks, e-mail yoluyla
iletisim ya da diger iletisim vasitalar (EDI, Web-EDI) de yazili
iletisim olarak degerlendirilir. Tarafimizin imzasi gerekli
degildir. Yapilmis olan s6zlemesmelerden sapmalar ve
sipariglerimiz ancak ve ancak O©nceki yazili iznimiz
verildiginde gecerli olur.

2.2 Siparigimizin kabull, belitmis oldugumuz formda
siparigimize ait tim bilgiler ile yazili olarak teyit edilmelidir.
Tedarikci makbuzun alinmasindan itibaren 10 gin icinde

siparisi kabul etmezse, sozlesmeyi feshetme hakkimiz
dogacaktir.

2.3 Tedarikgi fiyat teklifleri baglayicidir ve aksi
anlagsmayla kararlastiriimadigi surece karsihgi

ddenmeyecektir.

3.Fiyatlar, 6deme Kosullari, faturalar

3.1 Kararlastirilan fiyatlar ve 6deme kurlari sabit fiyatlardir ve
aksi sozlesmeyle kararlastirimadikga, cari seyahat gider ve
surelerini, malzeme ve tedarikginin test sistem kullanim
masraflarini kapsar. Bunlar KDV’den harig tutulurlar.

3.2 Toplam bedel kararlastiriimis olup sézlesme akdedildikten
sonra kararlastirilacak hizmet degisikliginin hizmet iceriginde
azalmaya yol agmasi halinde, tadilat toplam fiyati, indirgenmis
masraflar géz énlinde tutularak sézlesme Ucreti igin kullanilan

taban fiyatt temel alinarak kararlastirilacaktir. Aynisi,
kararlastirilan hizmetlerin iceriginin s6zlesmenin
akdedilmesinden sonra artmasi durumunda, tedarikginin

artmaya yol agan tadilat anlasmasindan 6nce fiyat ayarlama
ihtiyacina yazili olarak atifta bulundugu takdirde de uygulanir.

3.3 Faturalar hazirlanirken, siparisimize ait tim bilgiler
(siparis numarasi, tarih, sevk irsaliye numarasi) belirtiimelidir.
Gerekirse, kabul kaydinin ya da raporun bir kopyasi ek olarak
faturaya eklenmelidir. Bunlar imzalanmali ve okunakli isimler
icermelidir. Bu sart yerine getirimedigi takdirde, tedarikgi
faturanin tahakkukunda ve kesilmesinde meydana gelen tim
gecikmelerden sorumlu olur. Satin alana bagh olarak,
faturalar emre yazili diizenlenmeli ve sipariste belirtilen fatura
adresine gonderilmelidir. Tarafimiz eksik ya da yanlis siparis
bilgileri iceren ya da yanlis veya eksik fatura adresli faturalari
tedarikgiye geri gdnderme hakkini sakli tutar.
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the suppliers.

3.4 If possible and necessary, the supplier shall enclose a
delivery note with each delivery of goods. In addition to the
normal information, this shall include our order number and
state the delivery amount in the units of measure we stated in
the order. If we have distributed an article over several items
in the order then this dis-tribution must be adopted
accordingly in the delivery note and the invoice

3.5 If no special agreement has been made then payment
shall be made via bank transfer 60 days net after the receipt
of the invoice at MANN+HUMMEL.

3.6 Payments from us do not represent acknowledgement of
proper contractual performance by the supplier.

3.7 Without our prior written consent the supplier is not
entitted to cede its receivables against us or have them
collected by third parties. If the supplier cedes its re-ceivables
against us without our consent then the ces-sion shall still be
effective. However we may choose to make performance to
the supplier or the third party with discharging effect.

4. Deadlines, default

4.1 Agreed performance deadlines and periods are binding.
The contractual service must be performed or supplied to us
or to the recipient specified by us; otherwise the supplier shall
not be considered to have complied with the performance
deadline or period. Ex-ceeding the agreed performance
deadlines or periods shall result in the supplier being in
default without this requiring a reminder.

4.2 The supplier must inform us immediately in writing of an
identifiable delay in their service or delivery with a statement
of the reason and the anticipated duration of the delay.

4.3 If the supplier is in default then, provided that nothing to
the contrary is agreed, 0.5% per commenced week of default
shall be calculated as a contractual penalty for the delivery or
service that is in default, however this shall be a maximum of
5% of the total order value. MANN+HUMMEL reserves the
right to any further claim for compensation due to default, in
which case the contractual penalty shall be counted against
this. If the contractual penalty is not enforced immediately by
MANN+HUMMEL after the start of default, this shall not mean
that enforcement of the contractual penalty has been waived
and instead MANN+HUMMEL shall be entitled to still enforce
the contractual penalty on/before the final payment or to
offset it against the final payment provided that and to the
extent that a fi-nal payment has been agreed.

5. Employees of the supplier, subcontracted suppliers

5.1 The supplier has specialist and disciplinary managerial
authority over its employees. This applies even if con-tractual
services have to be carried out on our premises due to the
specific project. The “guideline for external contractors MHG-

3.4 Gerekli ve mimkun oldugu olgide, tedarikgi her bir Grin
teslimatiyla birlikte sevk irsaliyesi gonderecektir. Olagan
bilgilere ilaveten, bu irsaliye siparis numarasini ve
siparigimizde belirttigimiz 6lgim birimlerinde teslimat miktarini
igerektir. Bir Urtnun bircok kaleme bélinmus olmasi halinde
bu taksimat sevk irsaliyesi ve faturada ayni sekilde
belirtilecektir.

3.5 Bu hususta 6zel bir anlasma yoksa 6deme faturanin
MANN+HUMMEL tarafindan teblig alinmasindan 60 gun
sonra banka havalesi yoluyla yapilacaktir.

3.6 Tarafimizca yapillan &demeler tedarikginin akdi
yukimlilagini usuline uygun ve eksiksiz olarak yerine
getirdiginin kabul ettigimiz anlamina gelmez.

3.7 Yazil onayimiz olmaksizin tedarikci tarafimiza kargi sahip
oldugu alacak haklarini yazili onayimiz olmaksizin temlik
edemez veya uguncl sahislar araciliiyla tahsil ettiremez.
Onayimiz olmaksizin tedarikginin alacaklarini temlik etmesi
halinde bdyle bir temlik gecerli olacak, ancak tedarikciye veya
Uguincu sahsa 6demede bulunarak borgtan kurtuima hakkimiz
saklidir.

4. Vadeler, temerrit

4.1 Kararlastirilan ifa zamani ve sureleri baglayicidir. Akit
konusu hizmet tarafimiza veya tarafimizca belirlenen
sahislara kargl ifa veya tedarik edilecektir; aksi takdirde
tedarikgi ifa tarih ve surelerine uymamig sayilir. Kararlastirilan
tarih ve surelerde ifanin yapilmamasi ile tedarikgi herhangi bir
ihbara gerek kalmaksizin temerride digecektir.

4.2 Tedarikci hizmet veya teslimatta gergeklesmesi muhtemel
gecikmeyi derhal, yazili olarak ve gecikme sebebini ve
ongorilen gecikme suresini belitmek suretiyle tarafimiza
bildirecektir.

4.3 Tedarikginin  temerridi  halinde, aksine anlasma
olmadikga, baslamis olan her temerrit haftasi basina ve
temerrut konusu hizmet veya teslimat igin % 0.5 oraninda
cezai sart hesaplanir, ancak bu oran siparis toplaminin %5’ini
gecemez. MANN+HUMMEL'in temerriitten dogan tazminat
alacaklarini talep etme hakki saklidir, béyle bir durumda bu
tutarlar ile cezai sart birbirinden mahsup edilir. Temerriidin
baslamasindan sonra MANN+HUMMEL tarafindan cezai
sartin derhal icra edilmemesi cezai sartin icrasindan feragat
edildigi anlamina gelmez. MANN+HUMMEL son 6demeden
once veya sirasinda cezai sartl icra etme veya bunu son
o6demeden mahsup etme hakkini son 6deme kararlastiriimis
oldugu takdirde ve bu 6élgude haizdir.

5. Tedarikgi galisanlar, alt tedarikgiler

5.1 Tedarikgi ¢aligsanlar tUzerinde disiplin ve yonetim yetkisini
haizdir. Bu yetki belirli bir proje sebebiyle akdi hizmetlerin
tarafimiza ait bina ve igyerlerinde ifa edilmesinin gerektigi
hallerde de mevcuttur. "Guideline for external contractors
MHG-HS-1-0011" tarafimiza ait tim bina ve igyerlerindeki

HS-1-0011" applies for all services on our premises. The
supplier must comply with instructions on plant security.

5.2 We shall be entitled to expel the supplier's employees and
agents from the premises or to deny them access at any time
if this seems to be appropriate to us for safety reasons, in
particular as a result of the behaviour of the person in
question. The supplier must replace the person in question at
its own cost.

hizmetler bakimindan uygulanir. Tedarikgi tesis guvenligi
talimatlarina uymak zorundadir.

5.2 Guvenlik sebebleriyle tarafimizca yerinde goriimesi
halinde ve oOzellikle s6z konusu sahsin davraniglar
sonucunda tedarikginin  galisanlart  ve temsilcilerinin
sirketimize ait bina ve isyerlerinden c¢ikartimasi veya
giriglerinin engellenmesi her zaman mumkindir. S6z konusu
sahis yerine baska c¢alisgan veya temsilci temin etme
yukumliligu tedarikgi Gzerindedir.
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5.3 The personnel used by the supplier should only be
changed in exceptional circumstances. We must be given
prior written notification of this change. In the event of a
change in personnel the supplier must en-sure that this does
not result in any disadvantages in the duty of care for us.

5.4 If an employee used by the supplier for contractual
performance needs to be replaced with another employee
due to reasons for which we are not responsible then the
induction period shall be at the supplier's expense.

5.5 The supplier may only use subcontracted suppliers with
our written consent.

5.6 The supplier is obliged only to use employees for whom it
complies with tax and social security regula-tions. The
supplier may only use workers who need a work permit if they
are its own employees and they have a residency and work
permit which is valid for the region where and time when the
services are being performed. Corresponding evidence must
be provided on request.

5.7 The supplier shall ensure that only trained and suffi-
ciently qualified specialist personnel are used for the
performance of all services. Sufficient specialist professional
experience shall be required for all employees used on our
premises and evidence of this must be provided on request.

5.8 The supplier must ensure that its employees have the
required system and local knowledge, and the neces-sary
qualifications, in order to complete the work.

5.9 Employees must be remunerated as per the minimum
wage regulations of the industrial agreement in the relevant
country. Compliance must be confirmed when requested by
us.

6. Cooperation between contractual partners

6.1 Both we and the supplier shall each name a specialist
person and their deputy who shall be available as a contact
when carrying out the contract and who are authorised to
make the necessary decisions or to bring these decisions
about immediately. These persons may only be changed due
to a significant reason; the other contractual partner must be
informed of this immediately.

6.2 We are entitled to ask to view the performance of the
services at any time.

6.3 Depending on the nature and scope of the project, the
contractual partners shall meet at regular intervals in order to
determine the project progress and discuss upcoming
matters. The content and result of the meet-ings must, if
necessary and agreed, be recorded in minutes to be signed
by both contractual partners.

7. Travel expenses
If no special agreement has been made then each party shall
bear the travel costs of its own employees itself.

8. Statutory provisions, regulations

The supplier itself shall ensure compliance with the relevant
valid statutory provisions and official regula-tions, in particular
the relevant applicable safety and preventative regulations.
Furthermore, if necessary the supplier shall obtain the
required permits for the services at its own responsibility and
expense.

5.3 Tedarikgi personeli vyalnizca olaganisti hallerde
degistirilebilir ve bdyle bir degisiklik tarafimiza énceden yazili
olarak bildirilmelidir. Béyle bir durumda tedarik¢i tarafimizin
6zen yukumliligu cercevesinde herhangi bir zarara
ugramamasi igin gerekli tim tedbirleri almahdir.

5.4 Tedarikginin sbzlesmenin ifasinda goreviendirdigi
galisaninin MANN+HUMMEL’in sorumlu olmadigi
sebeplerden dolay! bir baska galisaniyla ikame edilmesinin
gerektigi hallerde arada gegen slreye iliskin sorumluluk
tedarikgiye aittir.
5.5 Tedarikgi iznimiz
kullanabilir.

yazili ile yalnizca alt tedarikgi

5.6 Tedarikgi gorevlendirdigi galisanlara iliskin sosyal guvenlik
ve vergi dizenleme ve yikumluliklerinden sorumludur.
Tedarikci calisma izni almasi gereken isgileri ancak kendi
calisani olmalari ve hizmetlerin ifa edildii yer ve zaman
bakimindan gecerli oturma ve ¢alisma izni bulunmasi halinde
kullanabilir. Bu hususu ispatlayan belge ve kayitlar talep
Uizerine ibraz edilmelidir.

5.7 Tedarikgi yalnizca egitimli ve yeterli niteligi haiz uzman
personelin hizmetlerin ifasinda kullaniimasini saglayacaktir.
Yeterli uzmanlk ve ig deneyimi sirketimize ait bina ve is
yerlerinde goérevli tim calisanlarda aranir ve bu hususu
ispatlayan belge ve kayitlar talep Uzerine ibraz edilmelidir.

5.8 Tedarik¢i calisanlarinin gerekli sistem ve piyasa bilgisine
ve igin tamamlanmasi icin gerekli niteliklere sahip oldugunu
taahhut eder.

5.9 Calisanlara &6denecek (Ucretler Ulkenin sinai
sbézlesmelerinde yer alan

asgari Ucret diizenlemelerine tabidir.

ilgili

6. Taraflar arasinda igbirligi

6.1 Sézlesmenin taraflarindan her biri s6zlesmenin icrasinda
irtibat kurulabilecek ve gerekli kararlari vermeye veya bu
kararlari derhal uygulamaya vyetkili uzman bir kisinin ve
yardimcisinin isimlerini bildirecektir. Bu sahislar ancak nemli
bir sebebin varligi halinde degistirilebilir; diger taraf bu
degisiklikten derhal haberdar edilmelidir.

6.2 Sozlesmeye konu hizmetlerin ifasinin  izlenmesi

tarafimizca her zaman talep edilebilir.

6.3 Projenin niteligi ve icerigine bagdl olarak, sézlesmenin
taraflari projedeki ilerlemeleri belirlemek ve gerekli hususlari
tartimak Uzere duzenli araliklarla toplanti yapacaktir.
Toplantilarin igerigi ve sonuglari, gerekli ve kararlastirnimis
ise, her iki tarafin da imzalayacagi tutanaklara gegirilecektir.

7. Yol masraflan
Bu hususta 6zel bir anlasma yoksa her bir taraf kendi
calisanlarinin yol masraflarini Gstlenecektir.

8. Yasal hukimler, diizenlemeler

Tedarikci ilgili ve uygulanabilir yasal hikimlerin ve resmi
dizenlemelerin, o6zellikle guvenlige iliskin ve Onleyici
dizenlemelere uyulmasindan bizzat sorumludur. Bunun yani
sira, tedarikci hizmetler igin gerekli izinlerin alinmasindan ve
bu izinlere iligkin masraflardan sorumludur.
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9. Code of conduct for suppliers

The supplier shall observe the MANN+HUMMEL Code of
Conduct when performing its deliveries and ser-vices. The
supplier pledges to safeguard human rights, comply with
labour standards and not to tolerate dis-crimination or
forced/child labour. The supplier con-firms that it does not
tolerate any form of corruption or bribery.

The supplier will also demand that its subcontracted suppliers
comply with the Code of Conduct. The MANN+HUMMEL
Code of Conduct can be accessed at www.mann-
hummel.com/coc.

If the supplier culpably infringes these obligations then,
without prejudice to other claims, MANN+HUMMEL shall be
entitled to withdraw from the contract or to terminate the
contract.

10. Data protection

The supplier is obliged to comply with data protection
regulations in its deliveries and services. In particular it will
oblige its employees to maintain data if these employees
have access to personal data.

11.Confidentiality

11.1 The supplier is obliged to treat all information which it
learns through us (e.g. business and trade secrets, data and
its processing and results, other technical and commercial
information of any kind) confidentially and only to use it to
implement the contract. Third par-ties may not be made
aware of the information in any way; this does not include
employees and other agents if they need the information in
order to imple-ment the contract.

11.2 The obligation for confidentiality shall exist even after
the end of the contract.

11.3 The obligation for confidentiality shall not exist in relation
to information which is public knowledge or which the supplier
was made aware of by a third party without a duty of
confidentiality being breached.

11.4 The supplier must oblige its employees and other
persons it uses to perform its contractual obligations
according to the abovementioned regulations on
confidentiality and must ensure that this obligation is complied
with.

11.5 Suppliers may only use their business relationship with
MANN+HUMMEL for promotional purposes if they have prior
written permission.

12. Copyright

If the service contractually agreed with the supplier results
from a development or project planning order then
MANN+HUMMEL is the owner of the work result, all
protectable inventions and the expertise. The supplier agrees
that it and its personnel will make all contributions necessary
in order to transfer any such intellectual property to us and to
have it protected by patent.

13. Release from rights of third parties

The supplier guarantees that no third party rights are infringed
in relation to its service performance. In particular it shall
ensure that the use of the objects and services it supplies
does not infringe any third party rights. If claims are brought
against us by a third party due to an infringement of its rights

9. Tedarikgilerin uymasi gereken mesleki davranig
kurallari

Tedarikgi teslimatlarin ve hizmetlerin ifasinda
MANN+HUMMEL Mesleki Davranis Kurallari Rehberi’ne

riayet edecektir. Tedarik¢i insan haklarini gézetmeyi, calisma
standartlarina uymay! ve zorunlu galisma/gcocuk calistirma
veya ayrimciliga géz yummamayi taahhut eder. Tedarikgi
higbir sekilde rugvet veya usulsizlige imkan vermeyecegini
teyit eder.

Tedarikci kendi alt tedarikgilerinin Kurallar Rehberi’ne uygun
davranmasindan da sorumludur. MANN+HUMMEL Mesleki
Davranis Kurallar Rehberi'ne  www.mann-hummel.com/coc
adresinden ulagilabilir.

Tedarikci bu yukimliltklerini kusurlu bicimde ihlal ederse,
diger taleplerimiz sakh kalmak Uzere, tarafimizca
s6zlesmeden donlilebilir veya sézlesme feshedilebilir.

10. Verilerin Korunmasi
Tedarikgi teslim ve hizmetlerinde veri koruma Kkurallarina
uymaya mecburdur. Tedarikgi 6zellikle isgilerinin kisisel veriye
erisimleri  varsa, isgilerin veri gizliligini surdirmesini
saglamakla yukumladur.

11. Gizlilik

11.1 Tedarikgi tarafimiz araciligiyla 6grendidi tum bilgilere
(6rnegin is ve ticaret sirlari, veri ve veri isleme ve sonugclari,
dider her turlu teknik ve ticari bilgi) gizlilikle muamele etmelidir
ve sadece sézlesmenin icrasi amaciyla kullanmalidir. Ugiincii
kisiler higbir sekilde bilgilerden haberdar edilmemelidir. Bu
durum, iscilerin ve diger temsilcilerin s6zlesmeyi uygulamak
icin bilgiye ihtiyag duymasi halini icermez.

11.2 Gizlilik ylkimlilugu soézlesmenin bitiminden sonra da
mevcut olacaktir.

11.3 Gizlilik ydkimlGlGgh kamuya acik bilgiler ya da Gglnci
kisinin sir saklama yUkimluligd olmaksizin tedarikgiye ilettigi
bilgiler bakimindan mevcut degildir.

11.4 Tedarikgi, calisanlarinin ve sdzlesmenin ifasi amaciyla
kullandigr  diger kigilerin yukarida bahsedilen gizlilik
kurallarina  gbre  stzlesmesel yukumlillkleri  yerine
getirmesini  saglamakla yukumlidir ve bu yukumliligun
yerine getirilmesi icin her tirlii tedbir ve 6nlemi almahdir.

11.5 Tedarikgiler MANN+HUMMEL ile aralarindaki is
iliskilerini tanitici amaglar igin ancak 6nceden yazili izinleri
varsa kullanabilirler.

12. Telif Haklan

Sozlesmeye konu hizmet bir gelisme ya da proje planlama
siparisi sonucunda meydana gelirse, MANN+HUMMEL is
sonucunun, tim korunabilir buluglarin ve uzmanhgin sahibi
olur. Tedarikgi kendisinin ve personelinin bu tir fikri mulkiyetin
tarafimiza devredilmesi ve patent ile korunmasi amacina
yo6nelik gerekli tim yardimi saglamay! kabul eder.

13. Ugiincii gahislarin haklari bakimindan ibra

Tedarikci hizmetin ifasiyla baglantih olarak Gglnci sahislarin
haklarina halel gelmeyecegini taahhit eder. Tedarikgi
Ozellikle tedarik ettigi mal ve hizmetlerin kullaniminin tg¢lncu
sahislarin haklarini ihlal etmedigini taahhiit eder. Uglinci
sahislar tarafindan sirketimize karsi bu haklarin ihlalinden
dogan talepte bulunulmasi halinde tedarikgi bu tir taleplerden
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then the supplier is obliged to release us from these claims.
The obligation for release shall relate to all expenses which
necessarily arise in relation to claims being brought by a third

party.

14. Supplier master data

14.1 A DUNS number must be available in order for there to
be a business relationship with suppliers. An order may only
be placed with suppliers who are registered and approved
with their DUNS number on our supplier portal at the time of
ordering.

14.2 Our suppliers' master data is managed via the supplier
portal https://www.srm-mann-hummel.com. The sup-plier
commits to keep its data in the portal up to date at all times
and to check the datasets at least once per year.

15. Force majeure

15.1 Events of force majeure, acts of war, natural disasters,
official measures (e.g. seizure, export ban) and other
unpredictable, unavoidable and serious events shall release
the contractual partners from the performance obligations for
the duration of the disruption and to the extent of its effect.
The contractual partners are obliged to provide the necessary
information as soon as is reasonably possible and to adjust
the obligations to the altered circumstances in good faith.

15.2 If an event of this nature lasts more than two months
then the contractual partners may withdraw from the contract
in question (or the contractual obligations that have not yet
been fulfilled) or terminate the contract in question without
notice.

16. General provisions

16.1 If a contractual partner ceases its payments or if an
application is made for insolvency proceedings in relation to
its assets then the other contractual partner is entitled to
withdraw from the unfulfilled part of the contract.

16.2 If a provision of these conditions and further agreements
that are made is or becomes ineffective, this shall not affect
the validity of the rest of the contract. The contractual
partners are obliged to replace the ineffective provision with a
regulation which comes as close as possible to its economic
purpose.

16.3 The laws of the Republic of Turkey shall apply
exclusively unless anything to the contrary is agreed. The
United Nations Convention on Contracts for the International
Sale of Goods, dated 11 April 1980 shall not apply.

16.4 The place of jurisdiction is the respondent's registered
office or another competent court.

tarafimizi ibra etmektedir.

14. Tedarik¢i ana verileri

14.1 Tedarikgilerle is iligkilerinin mevcut olmasi igin DUNS
numarasi gerekmektedir. Yalnizca siparis aninda tedarikgi
portalinda kayith ve DUNS numaralari onaylanmis olan
tedarikgiler siparis verebilmektedir.

14.2 Tedarikcilerimizin ana verileri http://www.srm-mall-
hummel.com adresindeki tedarik¢i portalinda saklanmaktadir.
Tedarikgi portaldaki bilgilerini her zaman guincel tutmayi ve en
az yilda bir kez veri kiimelerini kontrol etmeyi taahhit eder.

15. Micbir Sebepler

15.1 Micbir sebepler, savaslar, dogal afetler, resmi tedbirler
(muUsadere, ihracat yasagi gibi) ve diger 0Ongorilemez,
kacinilmaz ve ciddi olaylar Sézlesmenin taraflarini s6z
konusu halin varligi suresince ve etkileri Olclisinde
yukUmlilGklerinden  kurtaracaktir. Sézlesme’nin  taraflan
makul sinirlar cercevesinde tum gerekli bilgileri derhal
saglayacak ve yukumlultklerini iyi niyet kurallari kapsaminda
degisen duruma uyarlayacaktir.

15.2 Boyle bir durum iki aydan fazla sirdugu takdirde
Sozlesmenin taraflan ilgili S6zlesme’den (veya henuz ifa
edilmemis akdi yuUkumluliklerden) donebilir veya ihbarda
bulunmaksizin ilgili Sézlesmeyi feshedebilir.

16. Genel Hukumler

16.1 Sozlesmenin taraflarindan biri 6deme yapmayi keser
veya mallari aleyhine tasfiye islemleri baslatilirsa diger taraf
So6zlesmenin henlz ifa edilmemis olan kismindan donebilir.

16.2 isbu sartlarda veya diger sodzlesmelerde yer alan
herhangi bir hiukim gegersiz hale gelirse bu gecersizlik
sbzlesmenin geri kalan kismina sirayet etmeyecektir.
Sozlesme’nin taraflari s6z konusu gegersiz hikmi bu
hikmun iktisadi basarisini en iyi yansitan gegerli bir hikimle
ikame edecektir.

16.3 Aksi kararlastirimadikca bu S6zlesme’ye minhasiran
Turkiye Cumhuriyeti kanunlari uygulanacaktir. 11 Nisan 1980
tarihli Milletlerarasi Mal Satimlarina lliskin Birlesmis Milletler
Sozlesmesi uygulanmayacaktir.

16.4 Yargilama yeri davalinin ticari merkezinin bulundugu yer
mahkemesi veya sair yetkili mahkemelerdir.

MHG-PU-1-0067 / Rev. 2 Issue 01/2019

Page 5 of 10



http://www.srm-mall-hummel.com/
http://www.srm-mall-hummel.com/

MANN VE HUMMEL FiLTRE SANAYi VE TICARET LIMITED SIRKETI
Terms and Conditions of Purchasing for Non-production Material,

Investments, Tools and Services

URETIM DISI MALZEME, YATIRIM, ALET VE SERVIS SATIN ALIM

HUKUM VE KOSULLARI

These terms and conditions of purchasing are the basis of
the supply relationship existing with you and shall apply to
all of your deliveries and services with immediate effect.
Please confirm these conditions for us by returning the
signed document to us.

We have received and acknowledged your current terms
and conditions of purchasing for non-production material,
invest-ments, tools and services. In addition to the general
conditions, we confirm that we acknowledge:

Appendix 1: Additional conditions for the production
and supply of machines, equipment and tools

Appendix 2: Additional conditions for the performance
of information technology services

Please contact your responsible purchaser at
MANN+HUMMEL if you have any queries.

Place, date

Signature, company stamp

isbu satin alma hikim ve sartlan tarafiniz ile
MANN+HUMMEL arasinda mevcut olan tedarik
sOzlesmesinin temelini teskil etmekte olup tarafinizca

yapilacak tim teslimat ve hizmetlere derhal yurirlige girmek
Uzere uygulanacaktir.

isbu evraki imzlayarak tarafimiza iade etmek suretiyle isbu
hikumleri teyit etmenizi rica ederiz.

Uretim-disi malzeme, yatinm, alet ve hizmetlere iligkin
mevcut satin alma hikim ve sartlarinizi kabul etmekteyiz.
Genel hukumlere ilaveten, asagidaki hususlari da kabul
ettigimizi beyan ederiz:

Ek 1: Makine, teghizat ve alet tedariki ve Uretimi igin ek sartlar

Ek 2: Bilisim teknolojisi hizmetlerinin ifasi igin ek sartlar

Sorulariniz  igin  litfen MANN+HUMMEL satin alma

sorumlusuna basvurunuz.

Yer, tarih

imza, sirket kagesi
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Appendix 1: Additional conditions for the
production and supply of machines,
equipment and tools

1.Subject and definition

These conditions apply in addition to the general conditions
for all orders related to the production and/or supply of
investment goods, equipment, machines and tools (= subject
of the contract).

2. Delivery, shipping
2.1. A delivery note stating our complete order data must be
enclosed with each delivery.

2.2. Unless anything to the contrary is agreed, the deliveries
shall be made carriage and packaging cost free to the
destination — DAP (as per INCOTERMS 2010). In this case
the risk is transferred at the time of delivery at the agreed
destination.

3. Acceptance

3.1 The supplier shall inform us in writing when its services
have been completed. In accordance with the agreed
acceptance conditions, we are obliged to check the services
and to carry out and declare the acceptance if they comply
with the contract, i.e. if the acceptance criteria have been
met. The completed acceptance must be documented in
writing in a report and signed by the contractual partners.

3.2 In the event of the release or acceptance of part services,
the services as a whole will only be accepted with the final
acceptance related to the contractual interaction of all part
services, in which case Point 3.1 applies accordingly in this
respect.

4. Material defect liability/warranty

4.1. Claims for defects shall become time-barred at the end
of 24 months from documented final acceptance, unless any
different periods have been explicitly agreed in writing.

4.2. The service or delivery must comply with state of the art,
the specification, the agreed properties, the purpose of use,
the quality requirements, the relevant environmental
regulations, the valid DIN standards, the accident prevention
regulations of the professional association, the relevant
provisions and guidelines from the authorities and specialist
associations and the statutory regulations.

4.3. In the event of defects in the service or delivery, including
the lack of agreed properties, the supplier is obliged to
remedy the defect immediately and free of charge without
prejudice to any other statutory regulations. If the supplier
does not meet its obligation to remedy defects or if this does
not succeed then we may accept the service or delivery and
reduce the price or withdraw from the contract.

4.4 Wearing parts, which in each case must be defined by the
contractual partners in the specification or in the individual
contracts in a wearing parts list, are excluded from material
defect liability.

5. Quality and environmental management

5.1. The supplier commits to apply the principles of quality
management and environmental management systems when
carrying out its deliveries and services.

Ek 1: Makine, techizat ve alet tedariki ve
tretimi icin ek sartlar

1. Konu ve tanim

isbu sartlar yatinm mallari, teghizat, makine ve aletlerin
(s6zlesme konulari) Uretimi ve/veya tedarikine iligkin tim
sipariglerin tabi oldugu genel sartlara ek olarak uygulanir.

2. Teslimat, génderim
2.1 Her gbénderim siparig bilgilerimizin tamamini igceren bir
sevk irsaliyesini icerektir.

2.2 Aksi kararlastiriimadikca teslimatlar teslimat yerine navlun
bedeli ve paketleme masraflarindan ari olarak yapilacaktir
(DDU - Incoterms 2010 uyarinca). Bu halde risk
kararlastirilan varig yerindeki teslimat zamaninda aliciya
gececektir.

3. Kabul

3.1 Tedarikgi hizmetlerin tamamlandigini tarafimiza yazi ile
bildirecektir. Kararlagtirilan kabul sartlar uyarinca hizmetlerin
tarafimizca kontrol edilmesi ve soézlesmeye uygunlugu
halinde, 6rn. kabul kriterlerinin karsilandigi vs. kabul
beyaninda bulunulmasi sz konusu olacaktir. Kabul islemi
yazili olarak rapor seklinde belgelendirimek ve taraflarca
imzalanmak suretiyle tamamlanacaktir.

3.2 Parga hizmetin kabuli halinde, bu hizmetler ancak tim
parga hizmetlerin sdzlesme gergevesinde etkilesimine iligkin
kesin kabul verildigi takdirde bir butlin olarak kabul edilmis
sayilir ve bu bakimdan madde 3.1 uygulanir.

4. Maddi ayiplardan dogan sorumluluk/garanti

41 Ayba iliskin talepler farkli  sireler agik¢a
kararlastirimadikca nihai kabuliin kaydindan itibaren 24 ayin
sonunda zamanagimina ugrar.

4.2 Miktar ve kalite hususunda ise, teslimat kararlastirilan
hikim ve sartlara, kullanim amacina, kalite gerekliliklerimize,
ilgili cevre hukiimlerine, teslimat tarihinde yururlikte olan DIN
standartlarina, mesleki birliklerin kaza o6nleme
dizenlemelerine, yetkili mercilerce ve uzman derneklerce
cikarilan dizenleme ve yonetmeliklerdeki ilgili hikimlere
ygun olmalidir.

4.3 Kararlagtirilan niteliklerin yoklugu da dahil olmak Uzere
ayipli teslimat veya ayipli hizmet halinde diger yasal
haklarimiz sakh kalmak Uzere tedarikgi ayibi bedelsiz olarak
derhal giderecektir. Tedarikginin ayibi giderme
yukimlilGgind ihlal etmesi veya ayibi giderememesi halinde
hizmeti veya teslimati kabul ederek fiyati disirme hakkimiz
veya sOzlesmeden dénme hakkimiz saklidir.

4.4 Taraflarca sartnamede veya mustakil sozlesmelerde
asinan pargalar listesi kapsaminda detayli olarak belirtilecek
olan asinan pargalar maddi ayip sorumlulugu kapsami
digindadir.

5. Kalite ve ¢evre yonetimi
5.1 Tedarikgi hizmet ve teslimatlarin ifasi esnasinda kalite ve
cevre yonetimi sistemleri ilkelerine uyacagini kabul eder.

5.2 Tedarikgi hizmetlerin ve teslimatlarin kalitesini surekli
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5.2. The supplier must constantly monitor the quality of its
deliveries or services. At our request it is obliged to establish
and maintain a quality assurance system according to a
standard to be agreed with us.

5.3 All applicable environmental and safety regulations must
be complied with in the supplied services. Compliance by the
supplier with all statutory and safety-related requirements for
restricted, toxic and hazardous substances is a mandatory
requirement

6. Transfer of Ownership

When final acceptance has been carried out we shall gain
ownership of the subject of the contract, unless anything to
the contrary is regulated in individual contracts.

7. Spare parts supply

Unless anything to the contrary has been agreed, the supplier
is obliged to supply spare parts at reasonable conditions for
the period of normal technical use, but at least for 10 years
after the last delivery of the delivery item.

olarak denetleyecektir. Talebimiz lizerine tedarikgi tarafimizca
kabul edilecek standartlarda kalite garanti sistemi kurmakla
yukumladur.

5.3 Saglanan hizmetler kapsaminda ydurirlukteki cevre ve
guvenlik duzenlemelerine uyulacaktir. Tedarikginin tehlikeli,
yasak ve zehirli maddeler bakimindan guvenlige iliskin tim
yasal diizenlemelere uymasi zorunludur.

6. Mulkiyet Devri

Kesin kabul gerceklestiginde mustakil s6zlesmelerde aksi
kararlastirimadikga MANN+HUMMEL sézlesme konusu mal
ve hizmetlerin maliki olacaktir.

7. Yedek parca tedariki

Aksi kararlastirlmadik¢ca tedarikgi teslimat konusu trlne ait
son teslimattan itibaren en az 10 yil sonra igin olmak Uzere,
normal teknik kullanim siresi igin makul sartlarda yedek
parca temin etmeye mecburdur.
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Appendix 2: Additional conditions for the
performance of information technology
services

1. Subject and definition

1.1 These conditions apply in addition to the general
conditions for all orders related to information technology
services.

1.2 Information technology services in the sense of these
conditions are all services, including consultation in relation to
the development, elaboration and practical introduction of
computer programs, especially the production of
specifications,  functional  specifications,  requirement
specifications, concepts and implementation as well as
amendment and supplementation of programs, adjustment of
standard programs, training and all system-related services,
in particular the purchasing and procurement of standard
software, hardware and related services.

2. Amendment of the service

2.1 If we require an amendment to the agreed service (e.g.
hardware needs to be adapted to our operational processes)
after the conclusion of the contract then the supplier is
obliged to observe the required amendment when performing
its service unless this is not reasonable in view of its
operational capacity and it informs us of this immediately (no
later than within 10 working days of receiving the request for
amendment) and in writing.

2.2 Within 10 working days of receiving the request for
amendment, the supplier must provide written notification of
whether the amendment we have requested will have an
effect on the agreed remuneration and execution period;
reasons for any consequences must also be provided if
applicable.

2.3 If extensive testing is needed in relation to the question of
whether a required change can be implemented or in relation
to its effect, in particular on the agreed remuneration and
execution period, then the supplier must provide written
notification of this within the period stated in Point 2.2 with a
statement of the reasons and the anticipated duration of
testing. A separate agreement shall be needed for the
performance of any such testing.

2.4 Until an agreement is concluded on the performance of
testing as per Point 2.3 or on the amendment that we have
requested, the services must be carried out as per the
contractual agreements valid before the amendment request,
provided that we do not request a break as per Point 2.

3. Duties of cooperation

3.1 We will provide the supplier with all information and
documents necessary for the performance of the contractual
service and make the decisions necessary for the
performance of the contract quickly.

3.2 If services need to be carried out on our premises on a
project-specific basis then we shall provide the necessary
working areas, computer time and programs free of charge.

3.3 The supplier shall provide us with a detailed written
request to comply with our duties of cooperation if we fail to
meet them and as a result of this the supplier believes that it
is being prevented from completing its services in good time.

Ek 2 : Biligim teknolojisi hizmetlerinin ifasi
Icin Ek Sartlar

1.Konu ve Tanim :
1.1 Bu sartlar genel sartlara ek olarak bilgi islem hizmetleriyle
ilgili tim siparigler igin uygulanir.

1.2 Bu sartlar agisindan bilisim teknolojisi hizmetleri,
gelisime iliskin danisma, detaylandirma ve bilgisayar
programlarinin pratik tanitimi, 6zellikle tretim tanimlamalari,
islevsel tanimlamalar, gereksinim tanimlamalari, konseptler
ve uygulama yani sira programlarin tadil ve destegi, standart
programlarin dizeltimi, egitim ve tim sistem iligkili hizmetler
bilhassa satin alim ve standart yazilim tedarigi, donanim ve
ilgili hizmetleri iceren tiim hizmetlerdir.

2. Hizmette degisiklik

2.1 Soézlesmenin akdinden sonra, kararlastirilan hizmette
tarafimizca bir degisiklige ihtiya¢ duyulursa (6rn: donanimin
isletim sureclerine uyarlanmasi gereklidir) tedarikci hizmeti
yerine getirirken, islevsel kapasite goz 6niinde tutuldugunda
makul olmasi ve derhal yazil olarak tarafimizi bilgilendirmesi
kaydiyla (Tadilat talebinin alinmasindan itibaren 10 is
gunini gegmemek Ulizere) s6z konusu degisiklige riayet
etmeye mecburdur.

2.2 Degisiklik talebinin alinmasindan itibaren 10 is gunu
icerisinde, tedarikgi talep ettigimiz degisikligin kararlastirilan
6deme ve igletim dénemine bir etkisi olup olmayacagi
hususunda yazili bir bildirim temin etmelidir; eger mevcutsa
her tiirlii sonuglar igin sebepler de belirtiimelidir.

2.3 Gerekli bir degisikligin uygulanabilir olup olmadigi
hususu ya da etkisi konusunda kapsamli bir test gerektigi
takdirde o6zellikle kararlagtinlan 6deme ve isletim
doneminde, Tedarik¢i bu hususta Madde 2.2 de belirtilen
sure icerisinde sebepler ve dngdrilen test suresi beyaniyla
birlikte yazili bildirimde bulunmalidir. Bunun gibi her bir test
performansi igin ayri bir anlasma gereklidir.

2.4 Madde 2.3’e gore test performansi ya da talep ettigimiz
tadilat konusunda bir sozlesme akdedilene kadar,
tarafimizca Madde 2 uyarinca kesinti talebinde
bulunulmadikga hizmetler tadilat talebinden o©nce gegerli
olan s6zlesmeye gore yerine getiriimelidir.

3. igbirligi yapma yiikiimliiligi

3.1 Sozlesmesel hizmetin ifasi ve sozlesmenin ifasinda
alinmasi gerekli kararlar igin tarafimizca tedarikgiye gerekli
tum bilgi ve belgelerhizlica saglanacaktir.

3.2 Belirli projeler bazinda hizmetlerin sirketimize ait bina ve
isyerlerinde yerine getirilmesi gerektigi takdirde, tarafimizca
Ucretsiz olarak gerekli ¢alisma alanlar, bilgisayar kullanim
zamani ve programlar saglanacaktir.

3.3 Isbirligi cercevesinde Uizerimize diisen gérevleri yerine
getirmememiz halinde ve tedarik¢i bunun sonucu olarak
hizmetlerini zamaninda tamamlamasinin  engellendigi
inancindaysa, tedarikgi tarafimiza ortakhigin goérevlerine
uymamiz i¢in ayrintili yazih bir talepte bulunmalidir.
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4. Material defect liability/claims for defects

4.1 The services and deliveries must meet the agreed
requirements (specifications, performance description) and
both property details and agreements, and must be free from
defects of title. This applies in particular for property details in
the performance description and for the functions stated in
the brochures and product descriptions of the supplier,
producer or licensor.

4.2 In the event of defects in the delivery, including the lack of
an agreed property, the supplier is obliged at our discretion
either to immediately remedy the defect free of charge
(improvement) or to supply a defect-free item (subsequent
delivery) without prejudice to other statutory regulations. If
subsequent performance is not possible or fails then we may
reduce the agreed purchase price or withdraw from the
contract. This does not affect our right to compensation.

4.3 Defect claims shall become time-barred at the end of 24
months from acceptance of the service or delivery.

4.4 Programming errors present in software projects which
cannot be remedied in a reasonably short period in
consideration of the effects of the error must be temporarily
removed using a workaround which is reasonable for us; this
does not affect the obligation for final remedying of the defect.

4.5 We will support the supplier during the remedying of the
defect by providing the documents and information necessary
in order to analyse the defect.

4.6 The supplier will be informed immediately of defects in
supplied hardware.

5. Data back-up

Electronically produced services must be continually backed
up by the supplier during project progress according to partial
results with the involvement of the programming environment
necessary for this purpose. The back-up copies must be
removed and professionally stored.

6. Documents and programs

6.1 Any documents which we provide to the supplier shall
remain our property. Copies may only be made for the
purpose of implementing the contract. Originals and copies
must be stored carefully and returned to us following the
performance of the contract.

6.2 The supplier may only use the programs supplied by us to
the extent necessary for the performance of the contract.

7. Source code

Programs individually developed for us must be provided to
us in the source code with documentation. Measures carried
out on the programs as part of material defect liability must
immediately be included in the source code and the
documentation by the supplier; a copy of the relevant updated
status must be provided to us immediately.

4. Maddi Ayip Sorumlulugu / Ayip Talepleri

4.1 Hizmetler ve teslimatlar Uzerinde anlagilan sartlari
(sartname, performans tanimi), mal detaylari ve anlagmalari
da karsilamal ve mal ayibi tagimamalidir. Bu 6zellikle ifa
tanimindaki mal detaylari, brosurlerde belirtilen iglevler igin
ve tedarikginin, Ureticinin, lisans veren kimsenin Urin
tanimlarina uygulanir.

4.2 Kararlastirilan malin teslim edilmemesi de dahil olmak
tzere ayiph teslimat halinde — tercihimize bagl olarak ve
diger yasal haklarimiz sakl kalmak Uzere - tedarikgi ya ayibi
bedelsiz olarak derhal giderecek (iyilestirme) veya ayipsiz
urin (sonraki teslimatta) tedarik edecektir. Aksi takdirde
tarafimizca fiyatta indirim yapilabilir veya sézlesmeden
dénllebilir. Tazminat haklarimiz sakhdir.

4.3 Ayip talepleri hizmetin kabuli ya da teslimattan
itibaren 24 ay sonunda zamanagimina ugrar.

4.4 Yazihm projelerinde mevcut ve hatanin yol actigi etkilere
nazaran makul sure igerisinde giderilemeyen programlama
hatalari tarafimizca makul bulunacak gegici bir ¢ozim
yontemi kullanilarak gegici olarak ve hatanin kesin olarak
giderilmesi yukumlalaguna etkilemeyecek sekilde
kaldirnlacaktir.

4.5 Tarafimizca ayip ¢6zim surecinde ayibi analiz etmek igin
gerekli dokiman ve bilgiler tedarikgiye saglanacaktir.

4.6 Tedarikgi tedarik edilmis donanimdaki ayiplardan derhal
haberdar edilmelidir.

5. Veri Yedekleme

Tedarikci tarafindan proje slresi boyunca, bu amag igin
gerekli program ortamina katiim kismi sonuglarina gére
elektronik ortamda verilmis hizmetler slrekli olarak
yedeklenmelidir. Yedek kopyalar kaldirimali ve geregince
muhafaza edilmelidir.

6.Belgeler ve Programlar

6.1 Tedarikgiye tarafimizca saglanan her dokiman
mulkiyetimizde kalmaya devam eder. Sadece s6zlesmenin
uygulanmasi amaci igin kopyalari yapilabilir. Orijinal ve kopya
belgeler o6zenle muhafaza edilmelidir ve sdézlesmenin
ifasindan sonra tarafimiza geri génderilmelidir.

6.2 Tedarik¢i sadece s6zlesmenin ifasi igin gerektigi dlglide
tarafimizca saglanan programlari kullanabilir.

7. Kaynak Kodu

Tarafimiz igin minferiden gelistirilmis programlar belgeleriyle
birlikte kaynak kodu iginde tarafimiza saglanmalidir. Maddi
aylp sorumlulugunun pargasi olarak programlarda yerine
getirilmis 6nlemler tedarikgi tarafindan derhal kaynak koduna
ve doklimantasyona dahil edilmelidir. Glincellenmis durumun
bir kopyasi derhal tarafimiza verilmelidir.
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