Fresenius Medical Care AG ("FME") ve bagh sirketlerinin

Almanya'da kayith 17. Madde Anonim Sirketler Yasasi (AktG)

uyarinca Genel Satin Alma Kosullari

General Terms of Purchase of
Fresenius Medical Care AG ("FME")
and its subsidiaries pursuant to Sec. 17 Stock Corporation
Act (AktG) registered in Germany

2.

8§ 1 Genel Satinalma Kosullarinin Gegerliligi
1.

FME'in bu Genel Satinalma Kosullari, miinhasiran Tedarikgi tarafindan FME’e
saglanan tim mal, hizmet ve isler igin gegerlidir.

FME, FME tarafindan yazil olarak agikca kararlastiriimadikga, bu Genel
Satinalma Kosullariyla gelisen herhangi bir Tedarikgi kisiti veya kosulunu kabul
etmez.

Bu Genel Satinalma Kosullari, gecerlilikleri tekrar agikca kararlastirimamis
olsa bile, Tedarikgi ile gelecekteki tum islemler igin de gegerlidir.

Bu Genel Satinalma Kosullari ayrica, minhasiran FME'in Tedarikgi tarafindan
teslim edilen mal, hizmet veya islerin teslimatini kabul etmesi veya
Tedarikginin gelisen veya farkl kosullarinin farkinda olmasina ragmen
gekincesiz olarak 6deme yapmasi durumunda da gegerlidir.

Bu Genel Satinalma Kosullari ile diger dokiimanlarda yer alan FME'in kosullar
arasinda bir tutarsizlik olmasi durumunda, bu Genel Satinalma Kosullari gegerli
olacaktir.

§ 1 Applicability of the General Terms of Purchase

1.

2.

These General Terms of Purchase of FME apply exclusively to any and all
provision of goods, services and works by Supplier to FME .

FME does not accept any contradicting terms or terms deviating from these
General Terms of Purchase or other limitations of Supplier, unless expressly
agreed in writing by FME .

These General Terms of Purchase also apply to all future transactions with
Supplier, even if their applicability has not again been expressly agreed.
These General Terms of Purchase also apply exclusively if FME accepts delivery
or pays for the goods, services or works delivered by Supplier without
reservation albeit being aware of contradicting or deviating terms of Supplier.

In case of a discrepancy between these General Terms of Purchase and
deviating terms of FME comprised in other documents, these General Terms
of Purchase shall prevail.

8§ 2 Siparisler: Teklif ve S6zlesmenin Neticelendirilmesi

8§ 2 Orders: Offer and Conclusion of Contract

yazil olarak aksi kararlastirilmadikga, Tedarikgi fiyat olarak en uygun nakliyeyi
saglayacaktir, bu durum ifa yerini etkilemeyecektir.

1. Siparislerin yasal olarak baglayici olmasi igin yazili olmasi zorunludur. S6zli 1. Orders must be in writing to be legally binding. Orders placed orally or by
veya telefonla verilen siparisler ve tim yan sozlesmeler veya miteakip telephone, as well as all ancillary agreements or subsequent amendments shall
degisiklikler, yalnizca FME tarafindan yazili olarak teyit edilmesi kaydiyla only be binding if and to the extent they are confirmed in writing by FME .
baglayici olacaktir.

2. Tedarikgi, teslim belgesi ve faturalar dahil olmak tzere FME ile yapilan tim 2. The Supplier must include the FME order number and the purchaser(s) in full
yazil iletisimde FME siparis numarasini ve alictyi/alicilar eksiksiz olarak in all written communication with FME , including delivery notes and invoices.
eklemelidir.

3. Tedarikgi, FME'in her bir siparisini teyit edecektir. Tedarikgi, FME’den teslim 3. Supplier shall confirm each order of FME. If Supplier does not confirm an order
alinmasindan sonraki 3 is guni iginde bir siparisi teyit etmezse, siparis artik within 3 working days after receipt of the order from FME, FME shall no longer
FME’i baglamayacaktir. Bu siire sonrasinda Tedarikginin siparisi kabul etmesi be bound by the order. Supplier's acceptance of an order thereafter shall be
Tedarikgi tarafindan yeni bir teklif olarak addedilecektir, FME'in bu teklifi kabul deemed a new offer by Supplier, FME reserves the right to accept or reject
etme veya reddetme hakki mahfuzdur. such offer.

4. Tedarikgi tarafindan yapilan bir siparisin teyit edilmesindeki sapmalar ve | 4. Deviations and additions in the confirmation of an order made by Supplier shall
eklemeler FME'i baglamayacaktir. Buna uygun olarak Madde 1.2. not bind FME. § 1.2. shall apply accordingly.
uygulanacaktir.

5. Tedarikgi, FME tarafindan amaglanan kullanim igin secilmis olan sartnamelerin 5. Supplier shall review the order without undue delay for noticeable errors,
bariz hatalari, belirsizlikleri, eksiklikleri ve uygunsuzluklari bakimindan siparisi ambiguities, incompleteness and unsuitability of the specifications chosen by
fazla gecikmeksizin gézden gegirecek ve siparigle ilgili herhangi bir gerekli FME for the intended use and shall inform FME without undue delay of any
degisiklik veya agiklama hakkinda fazla gecikmeksizin FME'i bilgilendirecektir. necessary modifications or clarifications of the order.

6. Aksi agik bir sekilde kararlastirimadikga, Tedarikginin teyitleri, teklifleri ve | 6. Unless explicitly agreed otherwise, Supplier's confirmations, offers and cost
maliyet tahminleri FME igin masraf olusturmayacaktir. estimates shall be free of cost for FME .

§ 3 Fiyatlar 8§ 3 Prices

1. Sipariste aksi agik bir sekilde belirtiimedikge, sipariste belirtilen tim fiyatlar 1. All prices specified in the order shall be in TL exclusive of VAT, unless explicitly
KDV harig olmak Uzere TL para biriminde olacaktir. stated otherwise in the order.

2. Aksi kararlagtirlmadigi takdirde, sipariste belirtilen fiyatlar sabit fiyatlardir ve 2. If not agreed otherwise, the prices specified in the order are fixed prices and
ambalajlama, tasimacilik, nakliye bedeli ve sigorta dahil olmak lizere FME’e include delivery DDP (Delivered Duties Paid — Incoterms 2010) FME including
DDP (Delivered Duties Paid - Incoterms 2010) kosuluyla teslimati kapsar. packaging, transport, carriage and insurance. Any additional claims of
Tedarikginin; 6rnegin iscilik veya malzeme maliyetlerindeki artiglar, teknik Supplier, for example because of increases in labour or material costs,
iyilestirmeler nedenli herhangi bir ek talebi ( FME’in agik talebi Uzerine technical improvements (provided that they were not made upon explicit
yapilmamalari sartiyla) vb. harig tutulmustur. request of FME ), etc. are excluded.

3. FME, tasima bedelini ve ambalajlama maliyetlerini tUstlenmeyi kabul ederse, 3. If FME accepts to bear the costs of carriage and packaging, unless otherwise

agreed in writing, Supplier shall provide for the most cost-effective shipping,
this shall not affect the place of performance.

2.

§ 4 Odeme Kosullarn
1.

Sipariste aksi belirtiimedikge, 6deme FME tarafindan segilen 6deme yontemi
ile yapilacaktir.

Yazili olarak aksi kararlastirlmadikga, 6deme, faturanin tesliminden ve
tesellimiinden sonra sézlesmede veya satinalma siparisinde belirtilen 6deme
vadesine uygun olarak yapilacaktir.

Tedarikgi, FME tarafindan yapilan borg 6demelerini; eski borglara veya
masraflara ve faize karsi oncelikli olarak alacaklandirma hakkina sahip
olmayacaktir.

FME’in , ayiph mallar/hizmetlere iliskin hukuka uygun olarak tim haklari
saklidir. Odeme yapilmasi, teslimatin FME tarafindan sézlesmeye uygun olarak
kabul edildigi anlamina gelmeyecektir.

Tedarikgi, yalnizca itiraz edilmemis veya yasal agidan baglayici bir sekilde
tespit edilmis alacaklari mahsup edebilir.

FME tarafindan Tedarikgiye vyalnizca banka havalesi yoluyla &deme
yapilacaktir. Uriinler veya hizmetler igin nakit édeme yapiimayacaktir.
Tedarikgiye yapilan tim 6édemeler dogrudan ve Tedarikginin 6deme aldigi isi
gergeklestirdigi Ulkede veya Tedarikginin ikamet adresinin bulundugu tlkede
yapilacaktir.

8§ 4 Payment Terms

1.

2.

Unless otherwise specified in the order, payment will be made by means of
payment selected by FME.

Unless otherwise agreed in writing, payment shall be made after delivery and
receipt of the invoice according to the payment terms stated in contract or
purchase order.

Supplier shall not be entitled to firstly credit payments by FME against older
debts or costs and interest.

FME shall be entitled to the rights of retention and set-off in accordance with
statutory law. Payment shall not be deemed to constitute acceptance by FME
of the delivery as being in accordance with the contract.

Supplier may set off only those claims which are uncontested or have been
determined in a legally binding manner.

Payments to Supplier by FME will be made by wire transfer only. No cash
payments will be made for products or services. All payments to Supplier will
be made directly, and in the country where Supplier performed the work for
which [he/she] is being compensated, or in the country of Supplier's home
address.

1.

§ 5 Teslimat Tarihleri / Teslimat Siireleri / Para Cezasi / Kismi Teslimat /
Tehlikeli Mallar / Altyiikleniciler

Sipariste ortaya konulan teslim tarihleri baglayicidir. Teslimat streleri siparis
tarihinden itibaren baslar. Tedarikginin kendi kendine tedariki igin zamaninda
gekince bildirmesi istisnadir. Teslimat maddelerinin FME tarafindan gosterilen
varis yerinde teslim alinmasi, teslimat surelerinin karsilanmasi agisindan
belirleyici olacaktir.

Tedarikgi, teslimatta gecikmeye yol agabilecek sekilde meydana gelen veya
dikkatini geken herhangi bir olayin gecikme nedenlerini ve beklenen siresini
belirterek FME’e zamaninda yazili olarak bildirecektir.

Teslimatta gecikme olmasi halinde, FME kisitlama olmaksizin yasal hukuk
yollarina basvurma hakkina sahip olacaktir. Teslim edilen Uriinlerin kosulsuz
kabulli, FME tarafindan bu haklardan feragat edildigi anlamina gelmez.
Teslimatta gecikme olmasi halinde, FME ayrica, gecikmenin her tam haftasi
icin siparisin net fiyatinin %0,5'i oraninda akdi bir ceza talep etme hakkini

8§ 5 Delivery Dates / Delivery Periods / Penalty/ Partial Delivery /

1.

Dangerous Goods / Subcontractors

Delivery dates set out in the order are binding. The delivery periods commence
as of the date of the order. Supplier's reservation of a timely self-supply is
excluded. The receipt of the delivery items at the place of destination indicated
by FME shall be decisive for meeting delivery deadlines.

Supplier shall inform FME promptly in writing of any events occurring or
coming to its attention which could lead to a delay in delivery stating the
reasons and the expected duration of the delay.

In case of delay in delivery, FME shall be entitled to the statutory remedies
without restriction. The unconditional acceptance of the delivery items shall
not be deemed to constitute a waiver of these rights by FME.

In case of delay in delivery, FME shall furthermore be entitled to claim a
contractual penalty of 0.5% of the net price of the order for every full week of

Sirim 3.0 / Eylil 2020

1




kazanacaktir. Ceza, siparisin net fiyatinin %10'u ile sinirlandirilacaktir.
Tedarikgi, herhangi bir zarar olmadigina veya sadece kiigiik bir zarar olduguna
ve bu nedenle cezanin makul olmadigina dair kanit sunabilir. FME, ifa talep
etme hakkina ek olarak cezaya da hak kazanir. FME'in geg teslimati kabul
etmesi durumunda, FME teslimati kabul ederken bu hakki mahfuz tutmamis
olsa bile, cezaya hak kazanir. FME , s6z konusu bu tir haklarin mahfuziugunu
en geg son 6deme ile beyan edecektir. Cezanin 6tesindeki ek tazminat talepleri
bundan etkilenmeyecektir. Ancak ceza, bu tir zarar taleplerine karsi mahsup
edilecektir.

Kismi ifaya veya teslimata yalnizca FME'in 6nceden yazili muvafakati ile izin
verilebilir.

FME'in riza gostermedigi bir kismi teslimatin kabull, FME kabul konusundaki
bu haklari agikga mahfuz tutmamis olsa bile, FME'in toplam teslimata iliskin
haklarini etkilemeyecektir.

Tedarikgi, Urunlerini her zaman ulusal ve uluslararasi gegerli hiikiimlere gore
isaretleyecektir, ambalajlayacaktir ve nakledecektir. Ekli belgeler, risk
kategorisini ve uygun tasima tiziklerinin gerektirdigi diger ayrintilan
gosterecektir.

Tedarikginin isi altylklenicilere vermesi, FME’in dnceden vyazili rizasini
gerektirir. Tedarikgi, her halikarda, kendi eylem ve ihmallerinden mesul
oldugu gibi, altytklenicilerinin eylem ve ihmallerinden de mesuldir.

delay. The penalty shall be limited to 10% of the net price of the order. Supplier
may submit evidence that there has been no or only minor damage and
therefore the penalty is unreasonable. FME shall be entitled to the penalty in
addition to the right to demand performance. In case FME accepts late
delivery, FME is entitled to the penalty even if FME has not reserved this right
when accepting the delivery. FME will declare such reservation of rights at the
latest with final payment. Additional damage claims beyond the penalty shall
remain unaffected. However, the penalty shall be set off against such damage
claims.

Partial performance or delivery is only permissible with FME’s prior written
consent.

Acceptance of a partial delivery to which FME has not consented, shall not
affect FME's rights in respect of the total delivery, even if FME has not
expressly reserved these rights on acceptance.

Supplier shall always mark, pack and ship its products according to nationally
and internationally applicable provisions. The accompanying documents shall
show the risk category as well as any further particulars required by the
appropriate transport regulations.

Sub-contraction by Supplier requires FME'’s prior written consent. Supplier
shall in any event be liable for its subcontractors' acts and omissions as it is
liable for its own acts and omissions.

1.

8§ 6 Faturalama

Faturalar teslimata ilistirilmeyecektir. Faturalar, siparisin tanimina ve sirasina
karsilik gelecektir. Birlestirilmis faturalar FME tarafindan islenemediginden,
her siparis ayri olarak faturalandinimalidir.

Faturada KDV ayri olarak gosterilecektir ve fatura Gzerinde fatura numarasi,
siparis numarasi, miktari, fiyat, teslimat tarihi (hizmet tarihi), diger
siniflandirma  ozellikleri (6zellikle FME-madde numarasi), FME’deki
alici/alicilar bulunmalidir. Orijinal makbuzlardaki el ile yazilmis eklemeler,
imza ve sirket kasesi icermelidir, aksi takdirde vergi hususlari nedeniyle
odeme yapilamaz. Faturanin birden fazla madde igermesi durumunda, FME
siparis numarasi her zaman gérinmelidir.

Hizmetler 6lgime veya efora dayali olarak faturalandiriliyorsa Tedarikgi,
fatura ile birlikte uygun denetim igin gerekli olan tim dokimantasyonu ( FME
tarafindan teyit edilmis 6lgiim listeleri veya zaman cizelgeleri) saglayacaktir.
Kismi teslimatlar igin faturalar buna bagh olarak isaretlenecektir.

Yukarida listelenen gereklilikleri karsilamayan faturalar FME tarafindan
islenemez ve yukaridaki gerekliliklere uymayan faturalar 6denmedigi
takdirde, FME 6demede temerriide diigmez.

§ 6 Invoicing

1.

Invoices shall not be enclosed with the delivery. Invoices shall correspond with
the designation and sequence of the order. Each order position must be
invoiced separately, as combined invoiced cannot be processed by FME.

The invoice shall show VAT separately, and must include invoice number, each
individual order number, quantity, price, delivery date (service date), other
classification features (in particular the FME -article number), a copy of the
delivery note and the FME purchaser(s). Handwritten additions on original
receipts must provide a signature and company stamp, as otherwise no
payment can be made for tax reasons. In case the invoice comprises more
than one item, the FME order number must always appear.

If services are invoiced based on measurement or effort, Supplier shall provide,
together with the invoice, all documentation (measurement lists or time sheets
confirmed by FME) necessary for proper auditing. Invoices for partial deliveries
shall be marked correspondingly.

Invoices which do not meet the above listed requirements cannot be processed
by FME , and FME is not in default with payment in case of non-payment of
invoices that do not comply with the above requirements.

§ 7 Riskin Devri / Sevk Bildirimi
1.

Aksi yazili olarak kararlastinimadikga teslimat DDP INCOTERMS 2010
kosuluna uygun olarak satinalma siparisinde belirtilen adrese yapilacak ve
riski Tedarikgiye ait olacaktir. Risk, yalnizca uygun teslimatla birlikte FME’e
geger.

Sevk irsaliyeleri en geg sevk gliniinde, siparis numarasi ve siparis tarihi
belirtilerek FME’e Ug kopyali/niishal olarak gonderilmelidir.

8§ 7 Transfer of Risk / Advice of Dispatch

1.

Unless otherwise agreed in writing, delivery shall be made DDP INCOTERMS
2010 to delivery adress in purchase order and at Supplier's risk. The risk
passes to FME only upon the proper delivery.

Dispatch notes must be sent to FME in triplicate on the day of dispatch at the
latest, stating the order number and order date.

§ 8 ifa sartlari - Prosediir
1.

Yazil olarak aksi kararlastirlmadikga, FME tarafindan saglanan gizimlere ve
verilere dahil olmayan siparislerin yerine getirilmesi icin atélye veya tasarim
cizimlerinin hazirlanmasi gerekliyse, Tedarikgi bunlari Ucretsiz olarak
hazirlayacaktir.

Tamamlanmasinin ardindan, gizimler inceleme ve onay igin
edilecektir.

FME’e teslim

8§ 8 Conditions of performance - Procedure

1.

Unless otherwise agreed in writing, if preparation of workshop or design
drawings is necessary for the fulfilment of orders, which are not included in the
drawings and data supplied by FME, Supplier shall prepare these free of
charge.

Following completion thereof, the drawings are to be delivered to FME, for
examination and approval.

§ 9 Isler Konusundaki Ozel Tiiziikler
1.

Kabul

a. Tedarikgi, FME'e 6zel olarak uretilen Grinlerin kabull igin kendi islemlerinin
tamamlandigini ve kabule hazir oldugunu yazili olarak FME’e bildirecektir.
Taraflar daha sonra kabul testini ortaklasa yuruteceklerdir.

. Kabul sirasinda bilinen tim kusurlar dokiimante edecek bir kabul tutanagi
hazirlanacaktir. Kabul tutanagi taraflarca imzalanacaktir.

o

Onemli kusur olmasi durumunda kabul reddedilebilir. Cok sayida kiigiik
kusur olmasi énemli bir kusur teskil edecektir.

o

a

TSE veya ilgili herhangi bir otorite tarafindan teknik denetim ve onay

gerektiren teslimat Urinleri (6rn. kazan, basingh kap vb.) icin Tedarikgi,

zamaninda onay igin gereken tim gereklilikleri masraflari kendine ait olmak

lzere vyerine getirecek ve FME’e gereken denetim sertifikalarini

saglayacaktir. FME, teslimat UrUnlerinin imalat sirasinda ve/veya

Tedarikginin tesisine tasimadan &nce teftis hakkini mahfuz tutar. Boyle bir

On teftis bir kabul tegkil etmeyecektir ve Madde 15 geregince FME’in

garanti taleplerini etkilemeyecektir.

Zamanasimi Siiresi

Madde 15.7.'den sapma halinde, kusur iddialari igin zamanasimi siresi, kabul

tarihi ile baglar.

Basil Uriinler igin Ek Hiikiimler

a. Tedarikgi, uygunluk izni igin FME'e kanit gdndermelidir. Tedarikgi, yalnizca
FME'in yazili tasvibi Uzerine baskiya baslayacaktir. Tedarikginin bu
yukimlilige uymamasi durumunda, FME Ucretlerde indirim yapma veya
sozlesmenin feshi haklarini mahfuz tutar.

b. Veri tasiyicilari ve filmler FME’in mulkiyetinde olacaktir. Talep edilmesi

halinde Tedarikgi, FME'in talebini takiben iki glin iginde, baski

dokiimanlarinin tamamini uygun sekilde ve baskiya hazir durumda FME’e

iade edecektir. Tedarikgi, siparisin tamamlanmasindan sonra en az bes yil

boyunca baski verilerini arsivlemelidir.

8§ 9 Special Regulations for Works

1.

Acceptance
a. Supplier will inform FME of the completion and readiness for acceptance in
writing. The parties will then jointly conduct the acceptance test.

o

. An acceptance certificate shall be prepared which shall document all known
defects at the time of the acceptance. The acceptance certificate shall be
signed by the parties.

Acceptance may be refused in the case of material defects. A multitude of
minor defects shall constitute a material defect.

o

a

For delivery items (e.g. boiler, pressure vessel, etc) which require technical
inspection and approval by the TSE or any other relevant authority, Supplier
shall fulfil all requirements for the timely approval at its own expense and
provide to FME the required certificates of inspection. FME reserves the right
to inspect the delivery items during production and/or prior to transport at
Supplier's site. Such prior inspection does not constitute an acceptance and
shall not affect the warranty claims of FME pursuant to § 15.

Limitation Period

In deviation from § 15.7. the limitation period for claims based on defects

shall commence with the date of acceptance.

Additional Provision for Print Products

a. Supplier must send proof for clearance to FME. Supplier shall start printing
only upon FME's written imprimatur. In case Supplier does not comply with
this obligation, FME reserves the right to reduction of the fees or
cancellation of the contract.

. Data carriers and films are the property of FME. Upon request, Supplier will
hand back to FME within two days of FME's request the complete printing
documents in proper, ready for print, condition. Supplier must archive print
data for a minimum of five years after completion of the order.

o

8§ 10 Miilkiyet Haklari
1.

FME, Tedarikginin kullanimina sunulan tim sartnamelerde, ¢izimlerde,
prosedirlerde, proses sayfalarinda, veri tasiyicilarinda, filmlerde ve
benzerlerinde tim museccel haklari, fikri milkiyet ve sinai mulkiyet haklarini
ve know-how uzmanlidini muhafaza edecektir. Tedarikgi, bu tir Griinlerin her
zaman FME'in mulki olarak tanimlanmasini ve talep lzerine derhal FME'e
iade edilmesini saglayacaktir. Ayrica, Madde 11(1) uygulanacaktir.

§ 10 Property Rights

1.

FME shall retain all proprietary, intellectual and industrial property rights and
knowhow in any specifications, drawings, procedures, process sheets, data
carriers, films, and the like made available to Supplier. Supplier shall ensure
that such items are always identified as the property of FME and must be
returned to FME immediately on demand. In addition, § 11(1) shall apply.
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2. Tedarikgi, teslimatiyla baglantili olarak Avrupa ve ABD'deki telif haklar ve
sinai mulkiyet haklari basta olmak Uzere higbir tGglinci taraf hakkinin ihlal
edilmedigini garanti eder.

3. FME'in (iddia edilen) bir ihlalden dolay: Gglinct bir tarafin alacak iddialarina
maruz kalmasi durumunda, Tedarikgi talep tzerine bu alacak iddialarina karsi
FME'i derhal tazmin edecektir. Tedarikginin tazmin etme ytkimlulugu, FME'in
Uglncl bir tarafga ileri sirilen iddialardan kaynaklanan veya bunlarla
baglantili tim masraflarini karsilayacaktir.

Supplier guarantees that no third party rights, in particular copyrights and
industrial property rights in Europe and the USA, are infringed in connection
with its delivery.

In the event that FME becomes subject to claims by a third party on account
of an (alleged) infringement, Supplier shall immediately upon request
indemnify FME against these claims. Supplier's duty to indemnify shall cover
all expenses of FME arising of or in connection with the claims asserted by a
third party.

§11 is sonuglarina dair haklar / Kullanim haklan

1. FME; herhangi bir taslak materyal de dahil olmak lzere Tedarikgi tarafindan
saglanan isler veya hizmetlerle baglantili olarak ortaya c¢ikan tim is
sonuglarinin, ilgili proses durumlarinda olusturulduklan anda minhasir
milkiyetini kazanir.

2. Ayrica FME; fikir, taslak ve yaratimlarla ilgili her tirli hukuki durumu da
kapsamak Uzere, séz konusu is sonuglarinda, bunlarin olusturuldugu andaki
tum fikri mulkiyet kullanim ve faydalanma haklarini, sinai mulkiyet haklarini
ve diger yayinlama, kopyalama, yararlanma izinlerini minhasiran elde eder.

3. Daha once belirtilen fikri miulkiyet haklari; ticari ve ticari olmayan tim
amaglar igin, zaman, kapsam ve alan bakimindan sinirsiz, bilinen ve heniiz
bilinmeyen tum kullanim tirleri igin is sonuglarini miinhasiran kullanma ve
faydalanma hakkini gayrikabili riicu olarak FME'e kazandirmaktadir. FME , is
sonuglarinin ashni ve kopyalarini herhangi bir sinirlama olmaksizin herhangi
bir bigimde kullanma, dagitma, kopyalama, nesretme ve kamuya sunma
hakkina sahip olacaktir. FME ayrica, galisma sonuglarini dizenleme ve
degistirme ve de bunlarin sonuglarini kullanma, kopyalama ve dagitma
hakkina sahip olacaktir. Yazihmdaki kullanim haklari, s6z konusu yazihmin
konusunu ve kaynak kodunu igerir. FME , daha ©nce belirtilen kullanim
haklarini, Tedarikgiye herhangi bir tazminat ©&demeden kismen veya
tamamen, sinirl veya sinirsiz olarak, karsilikli veya karsiliksiz olarak tglnci
taraflara alt lisans seklinde verme veya devretme hakkina sahip olur.

4. Tedarikgi, Ozellikle basili Grinlerle ilgili olarak, bir is sonucu igin uygun
oldugunda, xxxx'in is sonucunun olusturuldugu yil anlamina geldigi "© xxxx
FME " ifadesini ekleyerek FME'in minhasir, gayrikabili riicu ve sinirsiz sireli,
kapsamli ve alan kullanimli faydalanma hakkina atifta bulunacaktir.

5. Tedarikgi, tedarik, hizmetler veya isler igin bir altylklenici, acente veya baska
bir Giglincl tarafa yetki verirse, Madde 11 geregince kullanim ve faydalanma
haklarinin zarar gérmemis bir sekilde verilmesini saglayacak ve Tedarikgi,
masraflari kendisine ait olmak (zere gerekli olan haklari Gglincl taraftan
temin edecektir. FME, Uglncu tarafla yapilan s6zlesmelerin ilgili boélimlerini
inceleme hakkina sahip olacaktir ve Tedarikgi, FME'in talep etmesi halinde
bunlar FME'in kullanimina sunacaktir.

6. Diger hizmetler ve mallar ile ilgili olarak, Tedarikgi, FME'e, teslim edilen
Urinlin sipariste kararlastirilan amaglarla zarar gérmeden kullanimi igin en
azindan FME'in gerektirdigi kullanim ve faydalanma haklarini verecektir. Bu;
ozellikle kopyalama, degistirme, daditma ve kamunun kullanimina agik hale
getirme hakkini kapsayacaktir.

8§ 11 Rights to work results / use rights

1.

FME acquires the exclusive ownership of all work results arising in connection
with the works or services provided by Supplier, including any draft materials,
at the moment of their creation in their respective processing status.

Furthermore, FME acquires exclusively all intellectual property rights of use
and exploitation, industrial property rights, and any other permission to
publish, copy, exploit in such work results including regarding any legal
position with regard to ideas, drafts and creations at the moment of their
creation.

The aforementioned intellectual property rights entitle FME irrevocably to
exclusively use and exploit the work results for all known and yet unknown
types of use, unlimited in time, scope and space, for all commercial and non-
commercial purposes. FME is entitled to use, distribute, copy, disseminate
and make available to the public the original and copies of the work results in
any form without any restriction. FME shall furthermore be entitled to edit
and modify the work results and to use, copy and distribute the results
thereof. The use rights in software include the object and the source code of
such software. FME is entitled to sublicense or transfer the aforementioned
use rights partially or in total, limited or unlimited in time, either for
consideration or gratuitously to third parties, without any compensation for
Supplier.

Supplier shall refer whenever suitable on a work result, in particular with
regard to print products, to FME's exclusive, irrevocable and unlimited in
time, scope and space use and exploitation right by including "© xxxx FME
", where xxxx stands for the year of creation of the work result.

If Supplier commissions a subcontractor, agent, or other third party with the
supply, services or works, Supplier ensures the unimpaired granting of the
use and exploitation rights in accordance with this § 11, and Supplier shall
procure the required rights from the third party at its own cost. FME shall be
entitled to review the relevant sections of the contracts in place with the third
party, and Supplier shall make them available to FME upon FME's request.

With regard to other services and goods, Supplier will grant to FME at a
minimum the use and exploitation rights required by FME for the unimpaired
use of the delivered item for the purposes agreed in the order. This shall in
particular include the right to copy, modify, distribute and make publicly
available.

8§ 12 Gizlilik

1. Tedarikgi, 6zellikle mevcut ve gelecekteki arastirma ve gelistirme galismalari,
FME 'in ticari faaliyetleri ve bunlarla ilgili diger bilgiler dahil olmak uzere,
siparigin yerine getirilmesi sirasinda Tedarikgiye saglanan FME'in sirket igi ve
ticari bilgilerini ve materyallerini saklayacaktir, Gizliligi FME'in menfaatine
olan diger tim bilgileri ("Gizli Bilgiler") kesinlikle gizli tutacaktir ve FME'in
onceden yazili rizasi olmaksizin Uglincl taraflara vermeyecektir. Tedarikgi,
gizli bilgileri iceren dokiiman ve malzemeleri siparisin tamamlanmasindan
sonra gecikme olmaksizin FME'e iade edecektir.

2. Tedarikgi, ozellikle Gizli Bilgileri ticari olarak kullanmaktan veya
faydalanmaktan veya Uglincl bir tarafin Gizli Bilgilerden faydalanmasindan
imtina edecektir.

3. Tedarikgi, Tedarikgi ile Ugunct taraf arasindaki isbirligi kosullarina
bakilmaksizin galisanlarinin, alt ylklenicilerinin, acentelerinin ve herhangi bir
Gglincl tarafin daha 6nce belirtilen yukimldliklere uymasini saglayacaktir.
Tedarikgi, daha o6nce belirtilen ylUkimliluklere benzer sekilde ilgili kisilere
gizlilik yikamluluga tahmil edecektir.

4.  Gizlilik yokumlaligu ve kullanim yasadi, hangi Tedarikginin FME ile siparisin
sonuglandirilmasindan 6nce yayinlandigini veya zaten kamu mali oldugunu
(kamuoyunun bildigi, son teknoloji, vb.) kanitlayabilecedi bilgiler hususunda
gegerli degildir. Gizlilik yakumlulugu, Gizli Bilgilerin siparisin yerine getirilmesi
sirasinda veya sonrasinda kamu mali haline geldigi 6lgide sona erecektir.

5.  Gizlilik yukumlalaga, siparisin tamamlandidi tarihten itibaren 5 yil boyunca
gegcerliligini koruyacaktir.

6. Tedarikgi, FME'in agik bir sekilde yazil izni olmaksizin FME ile olan is iliskisine
atifta bulunmayacaktir. FME igin Uretilmis ekipmanlarin ticaret fuarlarinda
teshiri FME'in 6nceden yazili iznini gerektirir.

8§ 12 Confidentiality

1.

Supplier shall keep FME's internal and business information and materials,
provided to Supplier in the course of the performance of the order, including
in particular with regard to current and future research- and development
work, FME's business activities and any other information with regard to which
FME has an interest in confidentiality ("Confidential Information") in strict
confidence and not make available to any third party without FME's prior
written consent. Supplier shall return to FME without undue delay after
completion of the order any documents and materials containing Confidential
Information.

Supplier shall in particular refrain from commercially using or exploiting or
having a third party exploit Confidential Information.

Supplier shall ensure that its employees, subcontractors, agents, and any third
party abide by the aforementioned obligations, regardless of the terms of
cooperation between Supplier and the third party. Supplier shall impose on the
relevant persons confidentiality obligations similar to the aforementioned
obligations.

The obligation to confidentiality and the prohibition to use shall not apply to
information with regard to which Supplier can prove that it had been published
or was already in the public domain (was publicly known, state of the art, etc.)
prior to conclusion of the order with FME. The obligation to confidentiality shall
end when and to the extent Confidential Information becomes public domain
in the course of or after the performance of the order.

The confidentiality obligation shall survive 5 years from the date of completion
of the order.

Supplier shall not refer to the business relationship with FME without FME's
express written permission. Display of equipment, which has been
manufactured for FME, at trade fairs requires FME's prior written consent.

§ 13 Kiiresel Tedarikgi Davranis Kurallari/Tedarikgi Beyani

1. FME, FME'nin is yaptigi tim yargi bélgelerinde durustlik ve yasal davranis
degerlerini, 6zellikle rusvetle micadele, yolsuzlukla mucadele, kara para
aklamayla miucadele, insan haklari, sosyal standartlar ve gevre koruma
konularinda savunur. FME, bu dederleri kendi operasyonlarinda ve
tedarikgilerle iliskilerinde savunur. FME'nin devam eden basarisi ve itibari,
buna gére hareket etme konusunda ortak bir taahhtide baglidir. Tedarikgi,
FME ile birlikte, gegerli yasalara ve diizenlemelere uyarak bu temel degerleri
savunmayI taahhit eder.

Tedarikgi, FME'ye karsl, §§ 15ff AktG'de tanimlanan kendisinin ve bagl
kuruluglarinin, Is Ortaklari igin Fresenius Medical Care Kiresel Davranis
Kurallari'na (https://www.freseniusmedicalcare.com/en/global-code-of-
conduct-for-business-partners adresinde yayinlanmistir) ("FME CoC BP")
uyacadini ve tiim Is Ortaklarinin ve alt yiiklenicilerinin FME CoC BP veya
benzeri standartlara uymasini saglamak igin yeterli slregler olusturacagini
garanti eder.

§ 13 Global Supplier Code of Conduct/Supplier Declaration

1. FME upholds the values of integrity and lawful conduct in all jurisdictions FME
conducts business, especially with regard to anti-bribery, anti-corruption, anti-money
laundering, human rights, social standards and environmental protection. FME upholds
these values in its own operations, as well as in its relationships with suppliers. FME’s
continued success and reputation depends on a common commitment to act
accordingly. Together with FME, the supplier commits to uphold these fundamental
values by adherence to applicable laws and regulations.

The Supplier warrants towards FME that he and his affiliates, defined as per §§ 15ff
AktG, shall comply with the Fresenius Medical Care Global Code of Conduct for
Business Partners (published on: https://www.freseniusmedicalcare.com/en/global-
code-of-conduct-for-business-partners) (‘FME CoC BP”), and shall establish adequate
processes to ensure that all of its Business Partners and subcontractors comply with the
FME CoC BP or comparable standards.
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2. Tedarikgi, FME'in talebi lizerine, cari takvim yili igin gimrik tarifesi ve mensei
Ulke bilgilerini igeren gegerli bir tedarikgi beyani saglayacaktir. Tedarikgi, cari
takvim yilinda teslim edilen Grtnler igin gimrik tarife kodu ve mensei Ulke
bilgilerini iceren gegerli bir tedarikgi beyani saglayacaktir. Saglanan tedarikgi
beyanlarinin gegerliliginin kalmamasi halinde, Tedarikgi  FME'i hemen
bilgilendirme sorumlulugunu Ustlenir.

3. Tedarikgi, FME'nin talebi tizerine teslim edilen Urinler igin giimrik tarifesi ve
mense llke dahil olmak Uzere gegerli takvim yil igin gegerli bir tedarikgi
beyani saglayacaktir. Tedarikgi, saglanan tedarikgi beyanlarinin artik gegerli
olmamasi durumunda FME'yi derhal bilgilendirmeyi taahhit eder.

2.Supplier shall provide a valid supplier declaration for the current calendar year
including customs tariff and country of origin at the request of FME, Supplier shall
provide a valid supplier declaration for the current calendar year including customs tariff
code and country of origin information for items delivered. Supplier undertakes to
immediately inform FME if provided supplier declarations are no longer valid.

3.Supplier shall provide a valid supplier declaration for the current calendar year
including customs tariff and country of origin at the request of FME, for items delivered.
Supplier undertakes to immediately inform FME if provided supplier declarations are no
longer valid.

§ 14 Paylasilan Degerler Maddesi ve Yolsuzlukla Miicadele ilkeleri

FME Etik ve is Davranig Kurallar'nda belirtildigi sekilde, FME; 6zellikle riisvetle
miuicadele ve yolsuzlukla miicadele konusunda duristlik ve yasal davranis
degerlerini destekler. FME, bu degerleri is ortaklariyla olan iliskilerinin yani sira
kendi operasyonlarinda da destekler. FME'in siirekli bagarisi ve itibari, buna uygun
olarak hareket etme ortak taahhiidiine baglidir. Tedarikgi, anlasmaya uygun olarak
FME ile birlikte, yururlikteki yasa ve yonetmeliklere bagl kalarak bu temel
degerleri desteklemeye kendini adamistir.

Tedarikgi , FME web sitesinde bulunan FME Etik ve is Davranis Kurallarini (Davranis
Kurallari) ve Is Ortagi Uyumluluk Brosirini (Is Ortagi Uyumluluk Brosiri)
okudugunu beyan eder. Tedarikgi bu belgelerde yer alan ilkeleri anladigini onaylar
ve bunlara uymayi kabul eder.

Tedarikgi, FME web sitesi'nde bulunan FME GlobalTedarikgi Davranis Kurallarini
(Tedarikgi Davranis Kurallari) ( https://www.freseniusmedicalcare.com/en/about-
us/global-code-of-conduct-for-business-partners/) okudugunu onaylar. Tedarikgi
burada yer alan ilkeleri anladigini onaylar ve bunlara uymayi kabul eder.

Yukaridaki taahhiide ek olarak, Tedarikgi kendi eylemleri veya galisanlarinin
eylemleri nedeniyle Tedarikgi ile FME ve/veya onlarin ilgili galisanlari arasinda
farkina vardigi veya makul olarak farkinda olmasi gereken, gikar gatismasina neden
olabilecek herhangi bir durumdan FME'i derhal bilgilendirecegini teyit eder.

8§ 14 Shared Values Clause & Anti Corruption Clause

As stated in the FME Code of Ethics and Business Conduct, FME upholds the values
of integrity and lawful conduct, especially with regard to anti-bribery and anti-
corruption. FME upholds these values in its own operations, as well as in its
relationships with business partners. FME's continued success and reputation
depends on a common commitment to act accordingly. Together with FME , the
Supplier commits to uphold these fundamental values by adherence to applicable
laws and regulations.

Supplier represents that it has read the FME Code of Ethics and Business Conduct
(Code of Conduct) and the Business Partner Compliance Brochure (Business
Partner Compliance Brochure) available on the FME website. Supplier confirms to
understand and agrees to adhere to the principles contained therein.

Supplier shall comply with the FME Global Supplier Code of Conduct (published
on:https://www.freseniusmedicalcare.com/en/about-us/global-code-of-conduct-
for-business-partners/) (* FME Supplier Code”), and shall establish adequate
processes to ensure that all of its suppliers and subcontractors comply with the
FME Supplier Code or comparable standards.

In addition to the forgoing commitment Supplier confirms that it will inform FME
immediately of any circumstances of which it becomes aware or should reasonably
be aware which could amount to a conflict of interest between Supplier and FME
and/or their respective employees by virtue of its actions or those of its employees.

§ 15 Yaptirimlar / hracat Kontrolleri / Giimriikler

1. FME'in Ticari Yonetisim standartlarina iliskin bilgiler su adreste mevcuttur:
https://www.freseniusmedicalcare.com/en/trade-governance/

2. Tedarikgi, teslim edilen mallarla ilgili tim vyasal, dizenleyici ve sektorel
gerekliliklere uyum saglar ve ayrica her tirlG 6nlemi alacaktir ve 6zellikle FME'e bu
konuda gerekli olan her tirlt bilgiyi saglayacaktir. Tedarikgi, bir teslimat Grinindn
tamamen veya kismen ulusal veya diger herhangi bir dis ticaret kanunu kapsaminda
ithalat veya ihracat kisitlamalarina tabi olmasi durumunda FME'i gecikmeksizin
bilgilendirecektir.

3. Tedarikgi, 6zellikle, ekonomik yaptirim yasalari ve yonetmelikleri (“Yaptirimlar”)
gibi yurarlikteki ticaret yasalarina ve yodnetmeliklerine, kontrol edilen Uriin ve
hizmetlerin ihracatini ve yeniden ihracatini diizenleyen yasa ve ydnetmeliklere
(“ihracat Kontrolleri”) ve &érf ve adet hukuku ve ydnetmeliklerine uymayi taahhiit
eder.

4. Tedarikgi, gegerli herhangi bir Yaptirnmin hedefinde bulunmadigini ve bilgisi
dahilinde, gegerli yaptirnmlara tabi bir kisi tarafindan temsil edilmedigini veya bir
kisi adina hareket etmedigini teyit etmektedir. Tedarikginin bir tlzel kisilige sahip
olmasi durumunda, Tedarikgi, bilgisi dahilinde, gegerli Yaptirnmlara tabi bir kisinin
bu tuzel kisilige dogrudan veya dolayh olarak sahip olmadigini veya kontrol
etmedigini de teyit etmektedir.

5. Tedarikgi, bu teyitlerden herhangi birinin artik gegerli olmamasi durumunda
gecikmeksizin ve derhal FME'i bilgilendirecektir.

6. Tedarikgi, bir teslimat Griintinin ydrirlikteki ticaret yasalari/ihracat Kontrolleri
kapsaminda ithalat veya ihracat kisitlamalarina tabi olmasi durumunda
gecikmeksizin ve derhal FME'i bilgilendirecektir.

7. FME, tamamen kendi takdirinde olmak Uzere, kendi yukimluliklerinin yerine
getirilmesinin gegcerli Yaptinmlar ve/veya ihracat Kontrollerini ihlal edebilecegi
hallerde, Tedarikgiye karsi herhangi bir siparisin, islemin veya herhangi bir
ylUkiamliligun yerine getirilmesini herhangi bir zarara maruz kalmadan derhal
askiya alma hakkina sahiptir. Ayrica FME, Tedarikginin bu Madde 15.5
kapsamindaki teyitlerinin madden asilsiz olmasi durumunda, herhangi bir zarara
maruz kalmadan herhangi bir siparisi derhal feshetme veya iptal etme hakkina
sahiptir.

8§ 15 Sanctions / Export Controls / Customs

1. Information on FME’s Trade Governance standards is
https://www.freseniusmedicalcare.com/en/trade-governance/

2. Supplier complies with all statutory, regulatory and industry-specific
requirements relevant for the delivered goods and shall take any measures and,
in particular, shall provide FME with any required information required in that
regard. Supplier will inform FME without delay, if a delivery item is subject to
import or export restrictions under national or any other external trade law in
whole or in part.

3. In particular, Supplier undertakes to comply with applicable trade laws and
regulations, such as economic sanctions laws and regulations (“*Sanctions”), laws
and regulations governing the export and re-export of controlled items and
services (“Export Controls”) and customs laws and regulations.

4. Supplier confirms that it is not targeted by any applicable Sanctions, and to the
best of its knowledge, that it is not represented by or acting on behalf of a person
subject to applicable sanctions. In case Supplier is a legal entity, Supplier also
confirms to the best of its knowledge that it is not owned or controlled, directly
or indirectly, by a Person subject to applicable Sanctions.

5. Supplier shall inform FME immediately without delay in case any of these
confirmations are no longer valid.

6. Supplier shall inform FME immediately without delay, in case a delivery item is
subject to import or export restrictions under applicable trade laws/Export
Controls.

7. FME has the right, at its sole discretion, to immediately suspend any order,
transaction or the performance of any obligation towards Supplier, without
incurring any damages, in case the performance of FME’s obligations would
violate applicable Sanctions and/or Export Controls. Furthermore, FME has the
right, without incurring any damages, to immediately terminate or cancel any
order in case Supplier’s confirmations under this § 15.5 are materially incorrect.

available at:

8§ 16 Kisisel Verilerin Korunmasi ve Miisteri Korumasi

1.Taraflar, (eger mevcut ise) diger taraf ile paylastigi kisisel bilgileri 6698 sayil
Kisisel Verilerin Korunmasi Kanunu (“"KVKK"”) ile dlizenlenen ilke, kural ve sartlara
uygun olarak igleyecegini ve bu verileri sézkonusu hizmetlerin sunulmasina
yonelik amaglar haricinde herhangi bir amagla kullanmayacagini, bu verileri
Uglincl kisi ve/veya kisiler ile paylasmayacagini kabul, beyan ve taahhit eder.

. Taraflar ayrica, 6698 sayil Kisisel Verilerin Korunmasi Kanunu uyarinca kisisel
verilerin hukuka aykiri olarak iglenmesini, kisisel verilere hukuka aykir olarak
erisilmesini 6nlemek ve kisisel verilerin muhafazasini saglamak amaciyla, uygun
glvenlik dizeyini temin etmeye yonelik gerekli her turll fiziki, teknik ve idari
tedbirleri almak zorundadir ve bu &nlemlerin alinmasi hususunda sorumludur.

. Taraflar, isbu iliski geregdi diger taraf ile paylasilan kisisel verileri, gizli bilgi olarak
kabul edip stiresiz olarak ifsa etmemekle ylkimlu olacaktir. Taraflar, isbu iligki
herhangi bir sekilde sona erdigi takdirde, islemis oldugu tiim kisisel verileri diger
Taraf’a devredecek ve sistemlerinden silecektir. ilgili taraf, kendisi ile paylasilan
kisisel verilerin kanuni olmayan yollar ile baskalari tarafindan elde edilmesi
halinde bu durumu en kisa siire igerisinde diger Taraf'a bildirecektir.

N

w

§ 16 Protection of Personal Data and Customer Protection

1. Parties accepts, declares and undertakes that they shall process the personal
data (if any) which other Party shares with in accordance with the principles,
rules and conditions regulated with the Law on Protection of Personal Data
no.6698 ("KVKK”) and that it shall not use these data for purposes other than
the provision of related services and that it shall not share these data with any
third party and/or parties.

2. Parties accept and acknowledge that they have to take all necessary physical,
technical and administrative measures to supply the appropriate level of security
in order to prevent processing of personal data illegally as per the Law on
Protection of Personal Data no.6698 and access to personal data illegally and to
provide protection of personal data and is responsible for taking these measures.

3. Parties shall be liable to consider the personal data shared with it as confidential
information and not to disclose it indefinitely. In the event this relationship is
terminated in any way, the other Party shall transfer any personal data that it
has processed on the Other Party and shall be delete them from its systems. In
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https://www.freseniusmedicalcare.com/en/trade-governance/

4. Tedarikgi, isbu maddenin 3. fikrasinda belirtilen bir durumun s6z konusu olmasi
halinde, bildirimi freseniusmedikal@hs03.kep.tr E-posta adresi vasitasiyla
hemen FME’e iletmeyi kabul eder. Buna istinaden; Tedarikgi, Fresenius Medical
Care “Kisisel Verilerin islenmesine 1iliskin Aydinlatma Metni”nin yer aldigi
https://www.freseniusmedicalcare.com.tr/tr/gizlilik-bildirimi/ internet
baglantisini aldigini, kendisi ile paylagilan kisisel verilere iliskin bu ilkeleri ve
mevzuata bagl sorumluluklarini anladigini ve bunlara uyacagini kabul ve taahht
eder.

5. Tedarikgi, FME tarafindan bilgilendirildigi her bir musteri igin, ilgili
musteri adina FME tarafindan Tedarikgiye verilen en son siparis
tarihinden itibaren iki yillik bir siire igin FME’e o musteri igin musteri
korumasi saglar.

6. Bu tir musterilerin dogrudan fiyat sorgulari, Tedarikgi tarafindan FME'e
iletilecektir.

7. Tedarikgi ile bu tur bir FME musterisi arasindaki, FME'den gelen ilk
siparisten 6nce var oldugu gosterilebilen diizenli is iliskileri boylesi bir
musteri korumasindan muaftir.

the event the personal data shared with it is obtained by others by unlawful
means the relevant Party shall inform the Other Party as soon as possible.

4. If any issue raise accordingly with the article 3, Supplier accepts to make this
notification immediately to FME via freseniusmedikal@hs03.kep.tr e-mail
address. According to this; Supplier accepts and undertakes that it has received
the link https://www.freseniusmedicalcare.com.tr/tr/gizlilik-bildirimi/ which
include the Fresenius Medical Care “Disclosure Statement on the Processing of
Personal Data”, it has understood these principles and the responsibilities related
to the legislation and that it shall abide them.

5. Supplier grants FME customer protection in respect of each customer, about
which Supplier was informed by FME , for a period of two years from the date
of the newest order with Supplier by FM FME E on behalf of such customer.

6. Direct inquiries of such customers are to be passed on to FME by Supplier.

7. Exempt from such customer protection are regular business relations between

Supplier and such FME customer, which can be shown to have already existed
prior to the first order from FME .

§ 17 Kusur iddialar

1. Tedarikgi, teslim edilen tim Urinlerin 6nemli kusurlar ve miilkiyet agisindan
kusurlar igermedigini ve en gelismis bilim ve teknolojiye ve gegerli
standartlara, yasal hiikiimlere ve kamu otoritelerinin ve mesleki kuruluslarin
kanun ve ydnetmeliklerine ve ydnergelerine uygun oldugunu garanti eder.
Yukaridakilerden herhangi bir sapma, FME'in &nceden vyazili onayini
gerektirir. Boylesi bir onay, Tedarikgilerin kusurlara iligkin sorumlulugunu
sinirlandirmayacaktir.

2. Tedarikginin FME tarafindan talep edilen icra tirl hususunda herhangi bir
endisesi varsa, Tedarikgi bunu FME’e gecikmeksizin yazil olarak bildirecektir.

3. FME, teslim edilen mallarin bariz kusurlarini, dizenli is stregleri sirasinda bu
tir kusurlar tespit edilir edilmez, ancak teslimatin alinmasindan itibaren en
gec 10 is glninde, Tedarikciye gecikmeksizin bildirecektir. Gizli kusurlar
durumunda FME, s6z konusu gizli kusurlarin tespit edildigi tarihten itibaren
en geg 10 is glini iginde Tedarikgiyi yazili olarak bilgilendirecektir.

4. Kusur durumunda, FME, kisittama olmaksizin yasal taleplerde bulunma
hakkina sahip olacaktir. Genel olarak FME , muteakip ifanin seklini segme
hakkina sahip olacaktir. Tedarikgi, FME tarafindan talep edilen yasal ¢6ziim
yolunu, vyalnizca orantisiz masraflarla muamkin olabilecegi takdirde
reddedebilir. Tedarikgi, kusurlari ortadan kaldirmak veya ikame bir teslimat
saglamak amaciyla gereken tim masraflari Ustlenmekle yukamladar.
Tedarikgi, her hal ve sartta test ve diizeltme masraflarini (montaj ve sokme
masraflar dahil olmak Uzere) Ustlenecektir.

5. Yasal hukiimler uyarinca FME'nin zararlari talep etme hakki agikga mahfuzdur.

6. Muhtemel bir tehlike veya 06zel bir aciliyet durumunda ve de FME'in
Tedarikgiye kusuru dizeltme firsati vermesinin mimkin olmadigi hallerde,
Tedarikgiye uygun sekilde bildirimde bulunduktan sonra, masraflari
Tedarikgiye ait olmak tzere FME kusuru diizeltme hakkina sahip olacaktir.

7. Kusurlara dayall iddialar igin zamanasimi siresi teslimattan itibaren 2 yildir.
Tedarikgi, teslimati kusursuz bir teslimat ile degistirerek kusuru ortadan
kaldirirsa, zamanasimi siresi kusursuz Uriintin teslimati ile tekrar baslar.

8. Kusurlarla baglantili iddialar igin zamanagimi slresi, amaglanan yeniden satis
icin FME'in kendi migterileri adina Tedarikgiden edindigi ve Griin ve hizmet
kusurlariyla baglantili olarak FME'in bu musterilerinin  FME'e karsi iddialari
konusundaki zamanasimi slresinin sona ermesinden 6nce sona ermeyecektir.

§ 17 Claims for Defects

1. Supplier warrants that all delivered products are free from material defects and
defects in title and comply with the state of the art of science and technology
and the applicable standards, legal provisions and the rules and regulations
and guidelines of public authorities and professional associations. Any
deviation from the above requires FME's prior written approval. Such approval
shall not limit Suppliers' liability for defects.

2. If Supplier has any concerns in respect of the type of execution requested by
FME, Supplier shall notify FME thereof in writing without delay.

3. FME shall notify Supplier of obvious defects of the delivered goods without
delay, as soon as such defects are detected in the course of the orderly
business processes, however no later than 10 working days from the receipt
of the delivery. In case of hidden defects FME will notify Supplier in writing at
the latest 10 working days from the date of detection of such hidden defects.

4. In case of defects, FME shall be entitled without restriction to the statutory
claims. Generally, FME is entitled to select the manner of subsequent
performance. Supplier may only refuse the remedy requested by FME, if it is
only possible at disproportionate costs. Supplier is obliged to bear all expenses
required in order to eliminate the defects or to provide a replacement delivery.
Supplier shall bear the costs of testing and rectification (including the costs of
fitting and removal) in all circumstances.

5. FME's right to claim damages pursuant to the statutory provision is expressly
reserved.

6. In case of imminent danger or particular urgency, FME shall be entitled to
remedy a defect at Supplier's expense, after having properly notified Supplier,
unless it would have been possible to give Supplier an opportunity to remedy
the defect.

7. The period of limitation for claims based on defects is 2 years as of delivery.
If Supplier eliminates the defect by replacing the delivery with one free from
defects, the period of limitation starts anew with the delivery of the defect-
free product.

8. The period of limitation for claims in connection with defects shall not expire
prior to the expiration of the limitation period for claims by FME's customers
against FME in connection with defects for products and services, which FME
obtained from Supplier on behalf of such FME's customers for the intended
resale, ends.

§ 18 Sorumluluk / Uriin Sorumlulugu

1. Tedarikginin hasarlara karsi sorumlulugu sinirsiz olacaktir.

2. Tedarikgi, yasal temsilcileri, vekilleri veya temsilcileri ve ifa acenteleri
aracihdiyla yapilan hatalardan kendi hatasiymis gibi sorumludur.

3. FME'in Grin sorumlulugu nedeniyle Gglincl bir tarafga sorumlu tutulmasi
durumunda, Tedarikgi tarafindan teslimati gergeklestirilen ve sdzlesmeye
konusu Uriinlerden kaynaklanan zararla ilgili olarak, Tedarikgi FME'i bu tir
alacak iddialarina karsi tazmin etmekle yukimlu olacaktir. Ancak, kabahate
dayali sorumluluk durumlarinda, bu yalnizca Tedarikginin hatali olmasi
durumunda gegerlidir. Zararin nedeni Tedarikginin sorumlulugu kapsaminda
oldugu 6lglide, Tedarikgi hatali olmadigina dair ispat yukunu Ustlenecektir.

4. Tedarikgi, uygulanabilir haller igin tim Uriin sorumlulugu risklerine karsi
yeterli sigorta teminatini edinmek ve sigorta poligesini talep halinde
incelemesi igin FME'e sunmakla ylkumltdir. FME'in daha fazla zarar
tazminine hakki varsa, bu durumdan etkilenmeyecektir.

8§ 18 Liability / Product Liability

1. Supplier's liability for damages shall be unlimited.

2. Supplier is liable for faults through its legal representatives, vicarious and
performing agents as if they were its own faults.

3. If FME is held liable by a third party on the basis of product liability, Supplier
shall be obliged to indemnify FME from such claims, to the extent that the
damage resulted from defective contractual products delivered by Supplier. In
cases of liability depending upon culpability, however, this only applies if
Supplier is at fault. Insofar as the cause of the damage is within the scope of
the responsibility of Supplier, Supplier shall bear the burden of proof that it
was not at fault.

4. Supplier is obliged to take out adequate insurance coverage against all product
liability risks,if applicable, and to make the insurance policy available to FME
for review upon request. If FME is entitled to further damages, these remain
unaffected.

§ 19 Alacagin Temliki / Tahsilat Yetkisi / Miilkiyeti Muhafaza Kaydi

1.  Onceden yazili izin olmaksizin, Tedarikgi FME’den alacaklarini kismen veya
tamamen temlik etme veya Uglincu bir tarafa tahsilat yetkisi verme hakkina
sahip degildir.

2. Sturekli veya temdit edilmis milkiyeti muhafaza kaydinin veya Tedarikgi lehine
hesap ihtiraz kaydinin gegerliligi istisnadir. Teslim edilen Urlinler Gzerinde
Gglincl taraf haklar bulunmamaktadir. Mutabik kalindigi élglide Tedarikgi,
teslim edilen Urlnlere Gzerinde basit bir muilkiyeti muhafaza hakkina sahiptir,
satinalma bedelinin tamamen 6denmesi lzerine tim milkiyet haklari FME'e
devredilir. Tedarikgi, bunun o6ncesinde satis sodzlesmesinden caymissa,
miulkiyeti muhafaza kaydina dayanarak sadece teslim edilen triiniin iadesini
talep edebilir.

3. FME tarafindan Tedarikgiye s6zlesmenin ifasi igin saglanan tim malzemeler
FME 'nin milkiyetinde kalr. Tedarikgi tarafindan yapilan proses veya
degisiklikler FME adina Ustlenilir. FME tarafindan saglanan malzemeler
islenirse veya FME'e ait olmayan diger urlnlerle ayriimaz bir sekilde
kanistirilirsa, ~ FME diger malzemelerin dederiyle géreli olarak kendisi
tarafindan saglanan malzemelerin dederiyle (satinalma bedeli arti katma
deger vergisi) orantili bigimde yeni Uriinler Gzerinde musterek miilkiyet
hakkina sahip olacaktir. Tedarikginin yeni UrGninin ana Urin olarak

8§ 19 Assignment of Claim / Collection Authorization / Retention of Title
1. Without prior written consent, Supplier is not entitled to assign his receivables
against FME in whole or in part or to have a third party collect them.

2. The validity of a prolonged or extended retention of title or a current account
reservation for Supplier is excluded. There are no third-party rights to the
delivery items. To the extent agreed, Supplier is entitled to a simple retention
of title to the delivered items, all rights to title are transferred to FME upon
complete payment of the purchase price. Supplier may only ask for the return
of the delivery item on the basis of retention of title, if it has withdrawn from
the sales contract beforehand.

3. Any materials provided by FME to Supplier for performing the contract remain
the property of FME. Processing or alterations by Supplier are undertaken on
behalf of FME. If the materials provided by FME are processed or inseparably
mixed with other items not belonging to FME, FME shall have the right to co-
ownership of the new items in the same proportion as that of the value of the
materials provided by FME (purchase price plus value added tax) related to
the value of the other materials. In the case the new item of Supplier is to be
regarded the main item, the parties hereby agree that Supplier shall transfer
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gortilmesi durumunda taraflar, Tedarikginin orantili musterek miulkiyet
hakkini FME'e devredecedini bu vesileyle kabul eder. Tedarikgi, bu varhgi,
FME adina emaneten elinde tutacaktir.

proportionate co-ownership to FME . Supplier shall hold the asset on trust for
FME .

§ 20 Tebligat Adresi ve Unvan Degisikligi
Tedarikgi, kanun geregince yapilan sirket unvanindaki ve/veya adresindeki
herhangi bir degisiklik hakkinda derhal FME'i yazili olarak bilgilendirecektir.

§ 20 Change in Name and Address
Supplier shall inform FME immediately in writing of any change of its company
name and/or address.

8§ 21 Yetkili Yarg: Yeri / Uygulanacak Hukuk / Kismi Gegersizlik

1. Taraflarca aksi agikga kararlastiriimadikga, Taraflar arasindaki dogrudan veya
dolayli olarak akdi iliskiden veya bununla baglantili olarak dogan tim ihtilaflar
icin yegane yargi yeri Istanbul Anadolu Adliyesi Mahkemeleri ve icra
Daireleridir.

2. Bu Genel Satinalma Kosullari ve Sartlan ve de FME ile Tedarikgi arasindaki
tim yasal iliski, kanunlarin gatismasi ilkesine bakilmaksizin Tirk kanunlarina
gore yonetilecektir ve yorumlanacaktir.

3. Bu is sart ve kosullardaki bir hukim veya Tedarikgi ile yapilan diger
anlasmalar kapsamindaki bir hikim gegersiz hale gelirse, diger tim
hukumlerin veya anlasmalarin gegerliligi bu durumdan etkilenmeyecektir.
Gegersiz hikmin yerini, gegersiz hiikmin hedeflenen ekonomik ve yasal
amacina en gok benzeyen ilgili bir hikim almis sayilacaktir. Yukaridaki
hususlar, 6ngérilemeyen bosluklar olmasi halinde de gegerlidir.

4. Bu Genel Satinalma Kosullarinin Tirkge versiyonu gecerli olacaktir.

§ 21 Place of Jurisdiction / Applicable Law / Partial Invalidity

1. Unless otherwise is explicitly defined by the Parties, Istanbul Anadolu Adliyesi
Courts and Enforcement Offices are the sole place of jurisdiction for all disputes
arising directly or indirectly out of or in connection with the contractual
relationship.

2. These General Terms and Conditions of Purchase and the entire legal
relationship between FME and Supplier shall be governed and construed in
accordance with Turkish laws without regard to the conflict of laws principle.

3. If a provision in these terms and conditions of business, or a provision within
the scope of other agreements with Supplier, is or becomes ineffective, the
effectiveness of all other provisions or agreements shall not be thereby
affected. The ineffective provision will be viewed as being replaced by a relative
provision, which most closely resembles the pursued economic and legal
purpose of the ineffective provision. The preceding also applies in the case of
an unintended gaps.

4. The Turkish version of these General Conditions of Purchase shall prevail.
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