GE VERNOVA GRID SOLUTIONS TERMS OF PURCHASE
REV. C - TURKIYE

1. ACCEPTANCE OF TERMS. Supplier agrees to be
bound by and to comply with all terms set forth herein and on the
purchase order (“PO”) to which these terms are attached or are
incorporated by reference (each as amended or supplemented, and
together with any specifications and other documents referred to
herein or on the PO, collectively, this “Order”). This Order is an
offer to purchase the goods and/or services (including any
deliverables and required documentation) described herein. This
Order shall not constitute an acceptance of any offer to sell, quotation
or other proposal from Supplier, even if referred to in this Order.
Acceptance of this Order is expressly limited to the terms of this
Order. Buyer hereby notifies Supplier in advance that Buyer objects
to any terms and conditions included with Supplier’s quotation,
invoice or other document which are additional to or different than
the terms of this Order, and none of such additional or different terms
shall be part of the contract between Supplier and Buyer, unless
specifically accepted by Buyer in a writing signed by an authorized
representative of Buyer. This Order shall be irrevocably accepted by
Supplier upon the earlier of: (a) Supplier’s issuing any acceptance or
acknowledgement of this Order; or (b) Supplier’s commencement of
the work called for by this Order in any manner. The terms set forth
in this Order take precedence over any additional or different terms
in any other document connected with this transaction unless such
additional or different terms are: part of a written agreement signed
by both parties, which the parties have expressly agreed may override
these terms in the event of a conflict (“Agreement”); or set forth on
the PO to which these terms are attached. In the event these terms
are part of an Agreement between the parties, the term “Order” used
herein shall mean any purchase order issued under the Agreement.

2. PRICES, PAYMENTS AND QUANTITIES.
2.1 Prices. All prices are firm and shall not be subject to
change. Supplier’s price includes all taxes, fees and/or duties

applicable to the goods and/or services purchased under this Order;
provided, however, that any value added tax that is recoverable by
Buyer, state and local sales, use, excise and/or privilege taxes, if
applicable, shall not be included in Supplier’s price but shall be
separately identified on Supplier’s invoice. If Supplier is legally
obligated to charge value added and/or similar tax, Supplier shall
invoice Buyer in accordance with applicable rules to enable Buyer to
reclaim such tax. Neither party is responsible for taxes on the other
party’s income or the income of the other party’s personnel or
subcontractors. If Buyer is legally required to withhold taxes for
which Supplier is responsible, Buyer shall deduct such taxes from
payment to Supplier. If Supplier is exempt from or eligible for a
reduced rate of withholding tax, Supplier shall provide to Buyer a
valid tax residency certificate or other required documentation at
least thirty (30) days prior to payment being due. Supplier warrants
the pricing for any goods or services shall not exceed the pricing for
the same or comparable goods or services offered by Supplier to third
parties. Any stamp tax that may arise out of the signing or execution
of this Order shall be the responsibility of and be borne by the
Supplier and Supplier shall submit to Buyer a valid documentation
obtained from relevant tax office proving that stamp tax has been
paid. Supplier shall promptly inform Buyer of any lower pricing
levels for same or comparable goods or services, and the parties shall
promptly make the appropriate price adjustment.

2.2 Payment Terms.

@) Standard Terms. The ordinary net date (“Net Date”) shall
be sixty (60) days after the Payment Start Date. The “Payment Start
Date” is the latest of the required date identified on this Order, the
date of receipt of valid invoice by Buyer or the received date of the
goods and/or services in Buyer’s receiving system, or the completion

GE VERNOVA GRID SOLUTIONS SATIN ALIM
KOSULLARI REV. C-TURKIYE

1. KOSULLARIN KABULU. Tedarikgi, bu belgede ve
siparig mektubunda (“SM”) belirtilen kosullar ve bu kosullarin ekli
oldugu veya atif yoluyla eklenen kosullar ile bagli oldugunu ve bu
kosullara uydugunu kabul eder (her biri degistirildigi veya ekleme
yapildig1 haliyle, bu belgede veya SM’de atifta bulunulan tiim
spesifikasyonlar ve diger belgeler, hep birlikte “Siparis” olarak
anilacaktir). Bu Siparis, isbu belgede tanimlanan mallar ve/veya
hizmetlerin (teslim edilecekler ve gerekli belgeler dahil olmak
iizere) satin alinmasina yonelik bir tekliftir. Bu Siparis icinde atifta
bulunulmus olsa bile Tedarik¢iden gelen herhangi bir satig Onerisi,
fiyat Onerisi veya farkli bir Onerinin kabuli anlamma
gelmeyecektir. Bu Siparigin kabulii agik bir sekilde Siparisin
kosullartyla smrhdir. Alici, Tedarikginin fiyat O6nerisinde,
faturasinda veya farkli bir belgesinde bulunan, bu Siparisin
kosullarina ek olan veya bu hiikiimlerden farkli olan higbir hilkim
ve kosulu kabul etmedigini 6nceden Tedarikgiye bildirmektedir ve
s0z konusu ek veya farkli hiikkiimler, Alic1 tarafindan yazili olarak
kabul edilmedigi ve Alicinin yetkili bir temsilcisi tarafindan
imzalanmadig1 siirece Tedarik¢i ve Alici arasindaki s6zlesmenin
bir pargas1 olmayacaktir. Bu Siparis; (a) Tedarik¢inin bu Siparisi
kabulii veya onaylamast; veya (b) Tedarik¢inin herhangi bir sekilde
bu Siparige konu olan ise baglamasi Uzerine, bu hallerden hangisi
daha 6nce gergeklesmisse o tarihte, Tedarikei tarafindan gayrikabili
riicu sekilde kabul edilmis olacaktir. Bu Sipariste belirtilen
hiukimler; herhangi ek ve farkli hiikkiimler: (i) her iki tarafin
imzaladig1 ve Taraflarin bir ihtilaf durumunda bu hikimler
tzerinde gecerli olacagini agik bir sekilde kabul ettikleri yazili bir
sozlesmenin (“Sozlesme”) bir parcast olmadikca ve/veya (ii) bu
kosullarin ekli oldugu bir SM’nin 6n yuzunde belirtilmedikce bu
islemle alakali tim diger belgelerdeki s6z konusu ek veya farkli
hiikkiimlerden {istiindiir.  Bu kosullarin taraflar arasindaki bir
Sozlesmenin pargast olmast durumunda, kullanilan “Siparis”
ifadesi Sozlesme kapsaminda diizenlenen tlim siparis mektuplar
icin kullanilacaktir.

2. FiYATLAR, ODEMELER VE MiKTARLAR.

2.1 Fiyatlar. TUm fiyatlar sabittir ve degismeyecektir.
Tedarikginin fiyatt icerisine bu Siparig kapsamindaki mallar
velveya hizmetlerin satin alinmasi veya fatura diizenlenmesi
nedeniyle tahakkuk eden tim vergi, resim, har¢ ve/veya benzeri
mali yikimlalukler dahildir; ancak, eger varsa, Alici tarafindan
iade almabilen, herhangi bir katma deger vergisi, Tedarikginin
faturasinda ayr1 bir sekilde belirtilmesi sartiyla, Tedarikginin
fiyatina dahil edilmeyecektir. Eger Tedarik¢i katma deger vergisi
velveya benzer bir vergiyi yansitmaya yasal olarak ytkimliyse,
Tedarikgi faturayi, Alicinin bu vergiyi geri almasmi saglayacak,
yururlukteki mevzuat uyarinca dizenleyecektir.. Taraflardan
hicbiri, diger tarafin geliri veya diger tarafin personelinin veya alt
yiiklenicilerinin gelirleri tizerindeki vergilerden sorumlu degildir.
Alici, yasal olarak Tedarik¢inin sorumlu oldugu vergi stopajlarini
yapmasinin gerekmesi halinde, bu tiir vergileri Tedarikgiye yapilan
6demeden diisecektir. Tedarikei; stopaj vergisinden muaf olmasi
veya indirimli stopaj vergisinden yararlanma hakkina sahip olmasi
durumunda, son 6deme tarihinden en az otuz (30) giin 6nce Aliciya
gecerli bir vergi mukimligi sertifikas1 veya diger gerekli belgeleri
saglayacaktir. Tedarikci, tim mal ve hizmetlerin kendisi tarafindan
tglinct kisilere sunulan ayni veya karsilastirilabilir mal ve
hizmetlerin fiyatn1 gegmeyecegini taahhiit eder. Bu Siparisin
imzalanmasi veya uygulanmasi nedeniyle dogacak herhangi bir
damga vergisinden Tedarikgi sorumlu olacak ve bu vergiler
Tedarikgi tarafindan 6denecek olup, Tedarikci, damga vergisinin
odendigini ispatlayan ve ilgili vergi dairesinden alinmis gecerli bir
belgeyi Aliciya sunacaktir. Tedarik¢i, ayn1 veya karsilastirilabilir

GE Vernova Grid Solutions Rev. C — Turkiye (Rev. 20 March 2024)

© GE Vernova LLC




of any inspection and/or acceptance of the goods and/or services;
provided, however, that any such inspection and/or acceptance of the
goods and/or services shall not exceed thirty (30) days from the
receipt of such goods and/or services. The received date of the goods
and/or services in Buyer’s receiving system shall occur: (i) in the
case where the goods are shipped directly to Buyer and/or services
are performed directly for Buyer, with respect to such goods, within
forty-eight (48) hours of Buyer’s physical receipt of the goods at its
dock and with respect to such services, within forty-eight (48) hours
of Supplier’s completion of the services; (ii) in the case of goods
shipped directly to: (A) Buyer’s customer or a location designated
by Buyer’s customer (“Material Shipped Direct” or “MSD”); or
(B) a non-Buyer/non-customer location to be incorporated into
MSD, within forty-eight (48) hours of Supplier presenting Buyer
with a valid bill of lading confirming that the goods have been
shipped from Supplier’s facility; and (iii) in the case where goods are
shipped directly to or services are performed directly for a third party
in accordance with this Order, with respect to such goods, within
forty-eight (48) hours of Buyer’s receipt of written certification from
the third party of its receipt of the goods and with respect to such
services, within forty-eight (48) hours of Buyer’s receipt of written
certification from the third party of Supplier’s completion of the
services.  Unless Buyer initiates payment on an early payment
discount date as described in subsection (c) below, Buyer shall
initiate payment on the Monthly Batch Payment Date or the
Quarterly Batch Payment Date as described in subsection (b) below
or on the Net Date.

(b) Batched Payments: Buyer may choose to group all
invoices that have not been discounted and that have Net Dates
ranging from: (i) the sixteenth day of the first month of a calendar
quarter to the fifteenth day of the second month of that calendar
quarter and initiate payment for such invoices on the third day of the
second month of that calendar quarter or if that day is not a business
day, then on the next business day; (ii) the sixteenth day of the second
month of a calendar quarter to the third day of the third month of that
calendar quarter and initiate payment for such invoices on the third
day of the third month of that calendar quarter or if that day is not a
business day, then on the next business day; and (iii) the fourth day
of the third month of a calendar quarter to the fifteenth day of the
first month of the next calendar quarter and initiate payment for such
invoices on the third day of the first month of that next calendar
quarter or if that day is not a business day, then on the next business
day with each such monthly payment date referred to as the
(“Monthly Batch Payment Date”) with the result that some
invoices shall be paid earlier than their Net Dates and some invoices
shall be paid later than their Net Dates. Alternatively, Buyer may
choose to group all invoices that have not been discounted and that
have Net Dates ranging from the fourth day of the second month of
a calendar quarter to the third day of the second month of the
following calendar quarter and initiate payment for such invoices on
the third day of the first month of that following calendar quarter or
if that day is not a business day, then on the next business day (each
such payment date being referred to as the “Quarterly Batch
Payment Date”) with the result that some invoices shall be paid
earlier than their Net Dates and some invoices shall be paid later than
their Net Dates.

(©) Early Payment Discounts. Buyer shall be entitled to take
an early payment discount of 0.0292% of the gross invoice price (the
“Daily Discount Rate”) for each day payment is initiated before the
Net Date. If the Net Date falls on a weekend or holiday, the Net Date
shall be moved to the next business day, and Buyer shall take an early
payment discount for each day payment is initiated before that date.
Alternatively, Buyer may take a flat early payment discount (the
“Flat Discount”) for initiating payment on a date certain prior to the
Net Date (the “Flat Discount Date™). The Flat Discount shall be

mal veya hizmetlere iliskin daha diisiik fiyatlandirma seviyelerini
derhal Alictya bildirecek ve taraflar derhal uygun sekilde fiyat
ayarlamasini yapacaktir.

2.2 Odeme Kosullari.
(@) Standart Kosullar. Olagan net tarih (“Net Tarih”)

Odeme Baglangic Tarihi’nden itibaren altmis (60) giindiir.
“Qddeme Baslangi¢c Tarihi”, bu Siparis’te belirtilen su tarihlerden
hangisi daha ge¢ ise o tarihi ifade eder: gegerli faturanin Alici
tarafindan tebelliig edildigi tarih, mallar vel/veya hizmetlerin
Alicr’nin teslim alma sistemi tarafindan alindig: tarih, veya mallar
ve/veya hizmetlerin muayene ve/veya kabuliiniin tamamlandigi
tarih. Su kadar ki, mallar ve/veya hizmetlerin muayene ve/veya
kabulii s6z konusu mallar ve/veya hizmetlerin teslim alinmasindan
itibaren otuz (30) guinii gegmeyecektir. Mallar ve/veya hizmetlerin
alim tarihi: (i) Mallarin direkt olarak Alictya gonderildigi ve/veya
hizmetlerin direkt olarak Alict igin ifa edildigi durumlarda, s6z
konusu mallarin Alici tarafindan dokunda (dock/yik rampasi)
fiziksel olarak teslim alinigindan itibaren kirk sekiz (48) saat ve s6z
konusu hizmetlerin Tedarik¢i tarafindan tamamlanigindan itibaren
kirk sekiz (48) saat igerisinde; (i) mallarin direkt olarak: (A)
Alicinin misterisine veya Alicin miisterisi tarafindan belirlenen bir
yere (“Direkt Gonderilmis Materyal” veya “DGM?”)
gonderildigi; veya (B) DGM’ye dahil edilecek Alicy/miisteri
olmayan bir yere gonderildigi durumlarda, Tedarikginin Aliciya
mallarin Tedarikg¢inin tesisinden sevk edildigini teyit eden gecerli
bir konsimentoyu ibraz etmesinden itibaren kirk sekiz (48) saat
icerisinde; (iii) bu Siparis uyarinca mallarin direkt olarak UgUnci
bir kisiye gonderildigi veya hizmetlerin direkt ii¢iincii bir kisi igin
ifa edildigi durumlarda, Alicinin, mallara iliskin olarak, iglncu
kisiden so6z konusu mallarm alindigma iliskin yazili belgeyi
alisindan itibaren kirk sekiz (48) saat icerisinde ve, hizmetlere
iliskin olarak, ti¢lincii kisiden Tedarik¢inin hizmetleri tamamlamis
olduguna dair yazili belgeyi aligindan itibaren kirk sekiz (48) saat
icerisinde gerceklesecektir. Alici, agagidaki (b) paragrafinda tarif
edildigi sekilde bir erken 6deme indirimi kullanarak Gdeme
yapmadig siirece, 6demeyi Net Tarih’te yapacaktir.

(b) Toplu Odeme: Alici, indirim uygulanmanus ve Net
Tarihleri: (i) bir takvim ¢eyreginin ilk aymnin on altinc1 giinii ile s6z
konusu takvim g¢eyreginin ikinci aymn on besinci giinii arasinda
degisen tiim faturalar gruplayabilecek ve s6z konusu faturalarin
ddemesini ilgili takvim ¢eyreginin ikinci ayinim igiincii giiniinde
veya belirtilen gliniin is glinii olmamasi halinde bir sonraki ig
glininde yapabilecek; (ii) bir takvim g¢eyreginin ikinci aymim on
altincr giinii ile s6z konusu takvim ceyreginin di¢iincii aymimn
tictincli glindl arasinda degisen tiim faturalari gruplayabilecek ve s6z
konusu faturalarin 6demesini ilgili takvim c¢eyreginin igiinci
aymin Uglincii giiniinde veya belirtilen giinlin is giinii olmamasi
halinde bir sonraki is giiniinde yapabilecek; ve (iii) bir takvim
¢eyreginin igiincli aymim dordiincii glinii ile bir sonraki takvim
¢eyreginin ilk ayinm on besinci giinii arasinda degisen tim
faturalar1 gruplayabilecek ve soz konusu faturalarm &demesini
ilgili takvim ¢eyreginin ilk aymn tgiincii gliniinde veya belirtilen
giiniin is giinii olmamas halinde bir sonraki is giiniinde yapabilecek
olup, séz konusu aylik ddeme tarihleri (“Aylik Toplu Odeme
Tarihi”) olarak anilacak ve bunun sonucunda bazi faturalar Net
Tarihlerinden daha erken ve bazi faturalar ise Net Tarihlerinden
daha sonra Odenecektir. Alternatif olarak, Alici, indirim
uygulanmamis ve Net Tarihleri bir takvim ¢eyreginin ikinci ayinimn
dordiincii giinii ile bir sonraki takvim g¢eyreginin ikinci aymm
lgiincli glinii arasinda kadar degisen tiim faturalari1 gruplandirarak
ve s0z konusu faturalar igin 6demeyi faturalar takip eden takvim
¢eyreginin ilk aymin iiglincii gliniinde veya belirtilen giiniin is giinii
olmamasi halinde bir sonraki is giliniinde yapabilecek olup, s6z
konusu aylik 6deme tarihleri (“Ug Ayhk Toplu Odeme Tarihi”)
olarak anilacak ve bunun sonucunda bazi faturalar Net
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calculated by applying the Daily Discount Rate for each day between
the Flat Discount Date and the Net Date. If the Flat Discount Date
falls on a weekend or a holiday, Buyer shall initiate payment to
Supplier on the next business day and take the Flat Discount. Each
early payment discount shall be rounded to the nearest one hundredth
of a percent. The Daily Discount Rate is based in part on the 3 Month
Term SOFR Rate (defined below) published on the last business day
of the month preceding the day when the first early payment discount
is taken to settle an invoice (the “Base Term SOFR Rate”). If the
3 Month Term SOFR Rate published on the last business day of any
month (the “Current Term SOFR Rate”) differs from the Base
Term SOFR Rate, the Daily Discount Rate may be adjusted on the
last business day of such month by 0.00003% for each basis point
difference between the Current Term SOFR Rate and the Base Term
SOFR Rate on the adjustment date. If the Daily Discount Rate is
adjusted, the adjusted Daily Discount Rate shall be applied to all
invoices posted for payment after the adjustment date. The “3
Month Term SOFR Rate” shall be the three-month Term SOFR
rate published for a “3 Month Tenor” published by CME Group
Benchmark Administration Limited (or a successor administrator of
Term SOFR Rates selected by Buyer) on the last business day of each
month (or, if the 3 Month Term SOFR Rate is not published on the
last business day of any month, then the 3 Month Term SOFR Rate
most recently published during such month).

d) Miscellaneous. If requested by Buyer, settlement and
invoicing shall be paperless and in a format acceptable to Buyer. In
all cases, Supplier’s invoice must: (i) bear Buyer’s Order number;
(ii) be issued only after delivery in accordance with this Order has
occurred; and (iii) be received by Buyer no later than one hundred
and twenty (120) days after Buyer’s receipt of the goods and/or
Supplier’s completion of the services. Buyer shall be entitled to reject
and not pay Supplier’s invoice if Supplier’s invoice fails to include
Buyer’s Order number, is received by Buyer after the time set forth
above or is otherwise inaccurate, and any resulting: (A) delay in
Buyer’s payment; or (B) nonpayment by Buyer shall be Supplier’s
responsibility. All goods and/or services provided by Buyer to
Supplier for production of the goods and/or services delivered
hereunder shall be separately identified on the invoice (i.e.,
consigned material, tooling, or technology (often referred to as an
“Assist” for import/customs purposes)). Each invoice shall also
include any reference information for any consigned goods and shall
identify any discounts, credits or rebates from the base price used in
determining the invoice value. Supplier warrants that it is authorized
to receive payment in the currency stated in this Order. No extra
charges of any kind shall be allowed. Buyer may withhold total or
partial payment until the goods/or services conform to the
requirements of this Order. Buyer’s payment of an invoice shall not
constitute its acceptance of the goods or services. Buyer shall be
entitled at any time to set-off any and all amounts owed by Supplier
or a Supplier Affiliate (defined below) to Buyer or a Buyer Affiliate
(defined below) on this or any other order. “Affiliate” shall for the
purposes of this Order mean, with respect to either party, any entity,
including, any individual, corporation, company, partnership, limited
liability company or group, that directly, or indirectly through one or
more intermediaries, controls, is controlled by or is under common
control with such party.

2.3 Quantities.

@) General. Buyer is not obligated to purchase any quantity
of goods and/or services except for such quantity(ies) as may be
specified by Buyer either: (i) on the PO; (ii) in a release on the PO;
or (iii) on a separate written release issued by Buyer pursuant to this
Order. Supplier shall not make material commitments or production
arrangements in excess of Buyer’s specified quantities and/or in
advance of the time necessary to meet Buyer’s delivery schedule.
Should Supplier do so, any resulting exposure shall be for Supplier’s

Tarihlerinden daha erken ve bazi faturalar ise Net Tarihlerinden
daha sonra ddenecektir

(c) Erken Odeme indirimleri.  Alci, &demenin Net
Tarih’ten once yapildigi her giin i¢in brit fatura tutarmin %
0.0292’si (“Giinliik Indirim Oran1”) oraninda bir erken 6deme
indirimi alma hakkina sahiptir. Eger Net Tarih hafta sonu veya tatil
giiniine rastlarsa, takip eden is giiniine ertelenecek ve Alict
6demenin sz konusu tarihten daha 6nce baslatildig1 her giin i¢in
erken 6deme indirimi almaya hak kazanacaktir. Alternatif olarak
Alict, Net Tarihten énceki belirli bir tarihte (“Sabit indirim
Tarihi”) 6deme yapmasi igin sabit bir erken 6deme indirimi
(“Sabit indirim”) alabilir. Sabit indirim, Sabit Indirim Tarihi ile
Net Tarih arasindaki her giin icin Ginliik Indirim Oram
uygulanarak hesaplanacaktir. Sabit Indirim Tarihinin hafta sonuna
veya tatil giiniine denk gelmesi durumunda Alici, Tedarikgiye
6demeyi bir sonraki is giiniinde yapacak ve Sabit Indirimi alacaktir.
Erken 6deme igin uygulanacak indirim en yakin yiizdelik dilime
ulagmak iizere yuvarlanir. Giinliik Indirim Oram kismen, bir
faturay1 kapatmak i¢in ilk erken 6deme indiriminin alindig1 giinden
6nceki aym son is giiniinde ilan edilen 3 Ay Vadeli SOFR Oranini
(asagida tanimlanan sekilde) baz almaktadir (“Baz Vadeli SOFR
Oran1”).Herhangi bir aym son is giiniinde ilan edilen 3 Ay Vadeli
SOFR Oraninin (“Cari Vadeli SOFR Orani”) Baz Vadeli SOFR
Oranmindan farkli olmasi1 halinde Giinliik Indirim Oran1 o ayin son
is gliniinde diizeltme tarihindeki Cari Vadeli SOFR Orani ile Baz
Vadeli SOFR Orani arasmdaki her baz puan farki i¢in % 0,00003
oraninda diizeltmeye tabi tutulabilir. Giinlik Indirim Oraninda
diizeltme yapilmasi durumunda, diizeltme tarihinden sonra 6deme
icin gonderilen tiim faturalara, diizeltilen Giinliik Indirim Oram
uygulanacaktir. “3 Ay Vadeli SOFR Oram”, CME Group
Benchmark Administrative Limited (veya Vadeli SOFR Oranlar
icin Alici tarafindan segilen halef yoneticisi) tarafindan son is
giniinde “3 Aylik Vade” i¢in ilan edilen (veya herhangi bir aym
son ig giiniinde 3 Ay Vadeli SOFR Oranmin ilan edilmemesi
halinde o ay i¢inde en son ilan edilen 3 Ay Vadeli SOFR Orani) iig
aylik Vadeli SOFR orani olacaktir.

d) Diger. Alici talep ederse, mutabakat ve faturalama, kagit
kullanilmaksizin ve Yiiriirliikteki Mevzuatta diizenlenen ve
Alicinin kabul edecegi bir formatta yapilacaktir. Her halikarda
Tedarikginin faturasi; (i) Alicimin Siparis numarasini igermelidir,
(ii) Ancak bu Siparis uyarinca teslimatin gergeklesmesinden sonra
diizenlenmeli ve (iii) Alicinin mallari teslim almasindan ve/veya
Tedarik¢inin hizmetleri tamamlamasindan itibaren azami yuz yirmi
(120) glin igerisinde Alicinin eline gegmelidir. Alici, Tedarikginin
Faturasinin  Alicinin  Siparis numarasini icermemesi, yukarida
belirtilen tarihten sonra Alicinin eline gegmesi veya diger herhangi
bir sekilde yanlig diizenlenmesi durumunda, Tedarik¢inin faturasini
reddetme ve Odememe hakkina sahip olacak; ve bundan
kaynaklanan (A) Alicinin 6demesindeki gecikme veya (B) Alicinin
6deme yapmamasindan, Tedarikci sorumlu olacaktir; ve faturanin
Alict tarafindan 6denmedigi bu durumlarda Tedarikei faturalanan
tim ucret, odeme, masraf veya harcamalardan feragat etmis
sayilacaktir. Alici tarafindan bu Siparis kapsamindaki mallarin
uretimi ve/veya hizmetlerin sunulmasi icin Tedarikgiye saglanan
tim mallar ve/veya hizmetler, ayr1 bir sekilde faturada
tamimlanacaktir (Or: Sevk edilen materyal, arag gere¢ veya
teknoloji (ithalat/glimriik islemlerinde genellikle
“Yardime1”/”Assist”) olarak adlandirihir)).  Her fatura aym
zamanda sevk edilen tim mallara iliskin tim referans bilgilerini
icerecektir ve fatura tutarmin belirlenmesinde kullanilan temel
fiyatta yapilacak tiim indirimleri, kredileri ve iadeleri belirtecektir.
Tedarikgi, bu Sipariste belirtilen kurda 6deme almaya yetkili
oldugunu taahhiit eder. Herhangi bir tiirde ilave masrafa izin
verilmeyecektir.  Alici, mallar veya hizmetler bu Siparisin
sartlarina uyana dek tamamen veya kismen odeme yapmaktan
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account. Goods delivered to Buyer in excess of the Buyer’s specified
quantities and/or in advance of schedule may be disposed of or
returned to Supplier at Supplier’s risk, and Supplier shall be
responsible for all related costs and expenses incurred by Buyer.

(b) Replacement Parts. Replacement parts for goods
purchased by Buyer are for the purpose of this Section defined as
“Parts” (and are also considered “goods” under this Order). Unless
specified otherwise by Buyer in writing, Supplier shall provide Parts
(or upon Buyer’s written consent, an alternative replacement part that
provides the same form, fit and function as the Part(s)) for a period
of twenty (20) years after production of the goods (into which the
applicable Parts are incorporated) ceases. Supplier shall continue to
supply such Parts past the twenty (20) year period if Buyer orders at
least twenty (20) Parts per year during such twenty-year period. The
prices for any Parts purchased in the first two (2) years of the twenty-
year period shall not exceed those prices in effect at the time
production of the goods ceases, and no set up charges shall be
permitted by Supplier or paid by Buyer during this two-year period.
Thereafter, the prices for Parts shall be negotiated based on
Supplier’s actual cost of production of such Parts plus any special
packaging costs. No minimum order requirements shall apply unless
the parties mutually agree in advance. After the end of the twenty-
year period, Supplier shall continue to maintain in good working
condition all Supplier-owned tooling required to produce the Parts
and shall not dispose of such tooling without offering Buyer the right
of first refusal to purchase such tooling.

(©) Obsolescence. If Supplier plans to cease production of
any Parts after the twenty-year period as detailed in Section 2.3(b)
above, then Supplier shall provide Buyer with at least one calendar
year’s notice of such event so that Buyer may request a “last-time”
buy from Supplier for such Parts. If Supplier plans to cease
production of any goods (into which the applicable Parts are
incorporated) Buyer purchases under this Order within two (2) years
from the date on the Order, Supplier shall provide Buyer with at least
one calendar year’s notice of such event so that Buyer may request a
“last-time” buy from Supplier of such goods.

3. DELIVERY AND TITLE PASSAGE.

3.1 Delivery. Time is of the essence of this Order. If Supplier
delivers the goods or completes the services later than scheduled,
Buyer may assess such amounts as delay penalty for Supplier’s late
delivery. The parties agree that delay penalties shall be calculated as
follows: delay penalty equal to 1.5% of the Order price specified in
this Order or on the PO per week up to 10% of the total Order price
shall apply during the delay period.”” Buyer’s resort to delay panalty
for Supplier’s delay does not preclude Buyer’s right to any remedies,
damages and choices under this Order other than the damages
resulting from such delay, including, but not limited to cost or
expenses incurred by the Buyer for premium transportation,
customer liquidated damages, customer penalties or Buyer’s right to
terminate this Order for non-delivery. If no liquidated damages are
set forth on the PO or in this Order, Buyer shall be entitled to recover
all damages it incurs as a result of Supplier’s failure to perform as
scheduled. All delivery designations are Incoterms® 2020. Unless
otherwise set forth on the PO, all goods provided under this Order
shall be delivered FCA Supplier’s facility. Buyer may specify
contract of carriage in all cases. Failure of Supplier to comply with
any such Buyer specification shall cause all resulting transportation
charges to be for the account of Supplier.

3.2 Title. Unless otherwise stated on the PO or in this Order:
(a) title to the goods shall pass from Supplier to Buyer at the same
point that risk of loss transfers from Supplier to Buyer per the
applicable Incoterm, with exception of those purchases that are
governed by item (b) of this Section 3.2; and (b) title to goods

kagmabilir. Alicinin bir faturay1 6demesi, mal ve hizmetleri kabul
ettigi anlamina gelmeyecektir. ~ Alict herhangi bir zamanda
Tedarik¢inin veya bir Tedarikgi Istirakinin (asagida tanimlanmstir)
bu Siparis ve farkl1 bir sipariste Alici veya bir Alic1 Istirakine
borglu oldugu tiim tutarlar1 mahsup etme hakkina sahip olacaktir.
Bu Siparis kapsaminda “istirak” Taraflarin her biriyle ilgili olarak,
dogrudan veya bir veya birden fazla araci yoluyla s6z konusu tarafi
kontrol eden, bu tarafin kontrol ettigi veya bu tarafla ortak kontrol
altinda olan kisiler, sirketler, kuruluslar, ortakliklar, sinirli sorumlu
sirket veya grup dahil fakat bunlarla sinirli olmamak iizere tim
gergek ve tiizel kigiler anlamima gelir.

2.3 Miktarlar.

(@) Genel. Alicinin, (i) SM Uzerinde belirttikleri disinda; (ii)
SM {zerinde bunun aksi belirtilmedikge; veya (iii) bu Siparis
uyarinca kendisi tarafindan bunun aksi yazili olarak ayrica
belirtilmedikge, herhangi miktarda mal ve/veya hizmet satin alma
yikiimliligi bulunmamaktadir. Tedarik¢i, Alicm belirtilen
miktarlarindan fazla ve/veya Alicinin teslim takvimine uyulmasi
icin gerekli olan slreden &énce esash taahhiitlerde bulunmayacak
veya liretim anlagmalar1 yapmayacaktir. Tedarikginin s6z konusu
esasli taahhiitlerde bulunmasi veya iiretim anlagmalar1 yapmasi
durumunda ortaya ¢ikan tlm sonuglardan Tedarik¢i sorumlu
olacaktir. Alicinin belirledigi miktarlardan fazla olarak ve/veya
teslim takviminde gosterilenden daha erken zamanda Aliciya
teslim edilen mallar bertaraf edilebilir veya riskleri Tedarikgiye ait
olmak lizere Tedarikciye iade edilebilir ve Alicinin maruz kaldigi
tim masraf ve giderlerden Tedarik¢i sorumlu olur.

(b) Yedek Parcalar. Alici tarafindan satin alinan mallar igin
yedek parcalar, bu (b) paragrafinda Dbelirtilen amaglar
dogrultusunda “Parcalar” olarak tanimlanmustir (ve bu Siparis
kapsaminda “mallar” olarak kabul edilecektir). Aksi Alict
tarafindan yazili olarak belirtilmedikge, Tedarikci Parcalar: (veya
Alicinin, Pargayla ayni form, uyum ve isleve sahip alternatif ikame
parcaya gosterecegi riza Uzerine, alternatif ikame pargalari)
mallarin (ilgili pargalarin yer aldigi) Uretiminin sona ermesinden
itibaren yirmi (20) yillik bir stire boyunca saglayacaktir. Tedarikgi,
Alict eger yirmi yillik siire boyunca yillik en az yirmi (20) Parga
siparig ederse, bu Pargalar1 yirmi (20) yillik dénem sonrasinda
tedarik etmeye devam edecektir. Yirmiyillik donemin ilk iki (2)
yilinda satin alman Pargalarin fiyatlari, mallarm {retiminin
durdugu donemde yiiriirliikte olan fiyatlar1 gegmeyecek ve bu iki
yillik siire igerisinde Tedarik¢i tarafindan kurulum masrafi (set up
charges) uygulanmayacak veya bunlar Alict tarafindan
O6denmeyecektir. Sonrasinda, Pargalarin fiyatlar1 Tedarik¢inin bu
Pargalarin fiili Gretim maliyetine ve 6zel ambalajlama maliyetlerine
dayali olarak muzakere edilecektir. Taraflar onceden karsilikli
olarak anlagsmadikga asgari siparis zorunlulugu uygulanmayacaktir.
Yirmi (20) yillik donemin sonunda, Tedarik¢i Pargalar tiretmek
i¢in sahip oldugu tiim araglari iyi ve ¢alisir sekilde tutmaya devam
edecek ve s6z konusu araglarm 6nalim hakkini Alictya 6nermeden
s6z konusu aletler iizerinde tasarrufta bulunmayacaktir.

©) Eskime. Eger, yukarida Madde 2.3(b)’de
detaylandirildig: tizere, Tedarikci yirmi yillik siirenin sonunda
Parcalarin tiretimini durdurmay1 planliyorsa, Tedarik¢i Aliciya bu
durumu en az bir takvim yili 6nceden bildirecektir ki, Alict
Tedarik¢iden soz konusu Pargalart “son-defa” almayi talep
edebilsin. Eger, Tedarik¢i bu Siparigin tarihinden itibaren iki (2)
yillik siirenin sonunda bu Siparis kapsamindaki herhangi bir malin
(ilgili parcalarin yer aldigi) itiretimini durdurmayi planliyorsa
Tedarik¢i Aliciya bu durumu en az bir takvim yili Onceden
bildirecektir ki Alic1 Tedarik¢iden soz konusu mallar1 “son-defa”
almay1 talep edebilsin.
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shipped from China, India or Mexico for delivery to a different
country shall pass after such goods have crossed the territorial land,
sea, exclusive economic zone or overlying airspace of the respective
source country, as applicable.

4. BUYER’S PROPERTY.

All tangible and intangible property, including information or data of
any description, tools, materials, drawings, computer software,
know-how, documents, trademarks, copyrights, equipment or
material: (a) furnished to Supplier by Buyer; (b) specifically paid for
by Buyer; or (c) created with Buyer’s IP Rights (defined in Section
5 below) shall be and remain Buyer’s personal property (collectively,
“Buyer’s Property”). Such Buyer’s Property furnished by Buyer to
Supplier shall be accepted by Supplier “AS 1S” with all faults and
without any warranty whatsoever, express or implied, shall be used
by Supplier at its own risk, and shall be subject to removal and/or
return at Buyer’s written request. Supplier shall not substitute any
other property for Buyer’s Property. Promptly upon receipt of a
removal request from Buyer, Supplier shall prepare such Buyer’s
Property for shipment and deliver it to Buyer at Supplier’s expense
in the same condition as originally received by Supplier, reasonable
wear and tear excepted. Prior to using Buyer’s Property, Supplier
shall inspect it and train its personnel and other authorized users in
its safe and proper operation. In addition, Supplier shall: (i) keep
Buyer’s Property free of encumbrances and insured at Supplier’s
expense at an amount equal to the replacement cost thereof with loss
payable to Buyer; (ii) plainly mark or otherwise adequately identify
Buyer’s Property as owned by Buyer; (iii) unless otherwise agreed
to by Buyer in writing, store Buyer’s Property separate and apart
from Supplier’s and third party owned property under Supplier’s
control; (iv) maintain Buyer’s Property properly, and in compliance
with any handling and storage requirements provided by Buyer, or
that accompanied it when delivered to Supplier; (v) supervise the use
of Buyer’s Property; and (vi) use Buyer’s Property only to meet
Buyer’s Orders without disclosing or otherwise reproducing it for
any other purpose.

5. INTELLECTUAL PROPERTY.

5.1 General. Buyer hereby grants a non-exclusive,
non-assignable license, which is revocable with or without cause at
any time, to Supplier to use any information, drawings,
specifications, computer software, know-how and other data
furnished or paid for by Buyer hereunder for the sole purpose of
performing this Order for Buyer.

The parties agree that each party exclusively owns all intellectual
property it had prior to the commencement of this Order; however,
Buyer shall own exclusively all rights in ideas, inventions, works of
authorship, strategies, plans and data created in or resulting from
Supplier’s performance under this Order, including all patent rights,
copyrights, moral rights, rights in proprietary information, database
rights, trademark rights and other intellectual property rights
(collectively, “Buyer’s IP Rights”). All such intellectual property
that is protectable by copyright shall be considered work(s) made for
hire for Buyer > or Supplier shall give Buyer “first owner” status
related to the work(s) under local copyright law where the work(s)
was created. If by operation of Law (defined in Section 15.1) any
such intellectual property is not owned in its entirety by Buyer
automatically upon creation, then Supplier agrees to transfer and
assign to Buyer, and hereby transfers and assigns to Buyer, the entire
right, title and interest throughout the world to such intellectual
property. Supplier further agrees to enter into and execute any
documents that may be required to transfer or assign ownership in
and to any such intellectual property to Buyer. Should Supplier,
without Buyer’s prior written consent and authorization, design or
manufacture for sale to any person or entity other than Buyer any

3. TESLIiM VE MULKIYETIN GECiSi

3.1 Teslim. Zaman, bu Siparig’in temel bir unsurdur.
Tedarik¢inin mallari/hizmetleri belirlenen siireden sonra teslim
etmesi/tamamlamasi durumunda, Alici, Tedarik¢inin geg teslimati
nedeniyle gecikme cezasi uygulayabilir. Taraflar, gecikme
cezalarmin gecikme siiresi boyunca her hafta igin igbu Sipariste
veya SM’de belirtilen Siparis bedelinin %1,5’ine esit olacagini ve
toplam gecikme cezasi tutarinin, Siparis bedelinin %10’unu
agmayacak sekilde hesaplanarak uygulanacagini kabul eder.
>Alicinin, Tedarik¢inin gecikmesi nedeniyle gecikme cezasi
uygulamasi, Alicinin birinci sinif nakliye igin istlendigi maliyet
veya masraflar, Alicinin miisterisinin uygulayacagi maktu zararlar
(liquidated damages), Alicinin miisterisinin uygulayacag: cezalar
dahil ancak bunlarla sinirli olmamak {izere, bu tiir bir gecikmeden
kaynaklanan zararlar disinda, Aliciin bu Siparis kapsaminda
herhangi bir telafi, zarar tazmini ve se¢im hakkini veya Alicinin
teslimat yapilmamas: nedeniyle bu Siparisi feshetme hakkini
engellemez. SM (zerinde veya bu Sipariste herhangi bir gecikme
cezast belirtilmemis ise Alici, Tedarikginin yukimltliklerini
programa uygun olarak ifa etmemesi nedeniyle ugradigi tim
zararlar1 talep etme hakkina sahiptir. Tim teslimat terimleri
Incoterms® 2020°da belirtildigi sekildedir. Aksi, SM (zerinde
belirtilmedikge, bu Siparis kapsaminda saglanan tim mallar,
Tedarikginin tesisi FCA olarak teslim edilecektir. Alici her
durumda belirli bir tagima sozlesmesi sart kosabilir. Tedarik¢inin
bu tiir bir Alic1 sartnamesine uymamasi nedeniyle ortaya ¢ikan tim
tasima masraflar1 Tedarik¢i tarafindan karsilanacaktir.

3.2 Mallarin Miulkiyeti, SM’de veya isbu Sipariste aksi
belirtilmedigi siirece: (a) igbu Madde 3.2’nin (b) bendi kapsamina
tabi satin almalar hari¢ olmak tizere, mallarin miilkiyet hakki, ilgili
Incoterm kuralma gore zayi riskinin Tedarikg¢iden Aliciya
aktarildig1 noktada Tedarik¢iden Aliciya gegecek; ve (b) farklt bir
llkeye teslim edilmek tzere Cin, Hindistan veya Meksika’dan sevk
edilen mallarin miilkiyet hakki, s6z konusu mallarin duruma gore
ilgili kaynak iilkenin kara, deniz, miinhasir ekonomik bolgesi veya
tizerindeki hava sahasini gegmesinden sonra gececektir.

4, ALICININ MULKIYETI.

(a) Alict tarafindan Tedarik¢iye saglanan; (b) Alici tarafindan
iicreti Ozel olarak ddenen; veya (c) Alicinin FM Haklari (Asagida
Madde 5’te tamimlanmustir) ile olusturulan, herhangi bir
tamimlamaya ait bilgiler veya veriler, aletler, materyaller, ¢izimler,
planlar, stratejiler, bilgisayar yazilimi, know-how, belgeler,
markalar, telif haklari, ekipmanlar dahil ve fakat bunlarla sinirl
olmamak (zere, tim maddi ve maddi olmayan varliklar ve tum
Fikri Mulkiyet Haklar1 (Asagida Madde 5’te tanimlanmistir),
Alicmnin sahsi miilkiidiir ve Oyle kalacaktir (birlikte “Alicinin
Mulkiyeti” olarak anilacaktir). Alict tarafindan Tedarikgiye
saglanan s6z konusu Alicinin Miilkiyeti, Tedarik¢i tarafindan tim
hatalariyla ve agik veya zimni higbir garanti olmadan “OLDUGU
GIBI” kabul edilerek, riski Tedarikgiye ait olacak sekilde
kullanilacak ve Alicinin yazihi talebi uyarmca sokim ve/veya
iadeye konu olacaktir. Tedarikci, herhangi bir miilkii Alicinin
Miilkiyeti ile degistirmeyecektir. Alicidan gelen iade talebinin
alinmast uzerine Tedarikci derhal, s6z konusu Alict mulki
gondermek igin hazirlayacak ve masraflarini karsilamak suretiyle
miilkii Alictya, makul asgmma ve yipranma disinda, kendisinin
miilkii aldig1 ayni orijinal kosullarda iade edecektir. Alicinin
Mulkiyetini kullanmadan 6nce Tedarikgi, Alicimin Miilkiyetini
inceleyecek ve gilivenli ve dogru operasyon icin personelini ve
diger yetkili kullanicilarini egitecektir. Ek olarak Tedarikgi: (i)
Alcmin Miilkiyetini takyidatsiz tutacak ve giderleri Tedarikgiye ait
olmak lizere, degistirme maliyetine esit bir tutarda ve lehdar Alict
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goods substantially similar to, or which reasonably can substitute or
repair, a Buyer good, Buyer, in any adjudication or otherwise, may
require Supplier to establish by clear and convincing evidence that
neither Supplier nor any of Supplier Personnel (defined in Section
12.1) used in whole or in part, directly or indirectly, any of Buyer’s
Property, as set forth herein, in such design or manufacture of such
goods.

5.2 Embedded Software. To the extent any goods contain
Embedded Software (defined below) that is not Buyer’s Property, no
title to such Embedded Software shall pass to Buyer, and Supplier
shall grant Buyer, its customers and all other users a non-exclusive
worldwide, irrevocable, perpetual, royalty-free right to use, load,
install, execute, demonstrate, market, test, resell, sublicense and
distribute such Embedded Software as an integral part of such goods
or for servicing the goods (the “Buyer-Required License™). If such
Embedded Software or any part thereof is owned by a third party,
prior to delivery, Supplier shall obtain the Buyer-Required License
from such third-party owner. “Embedded Software” means
software necessary for operation of goods and embedded in and
delivered as an integral part of goods.

6. CHANGES.

6.1 Buyer Changes. Buyer may at any time make changes
within the scope of this Order in any one or more of the following:
(a) drawings, designs or specifications; (b) method of shipment or
packing; (c) place and time of delivery; (d) amount of Buyer’s
furnished property; (e) quality; (f) quantity; or (g) scope or schedule
of goods and/or services. Supplier shall not proceed to implement
any change until such change is provided in writing by Buyer. If
any changes cause an increase or decrease in the cost or schedule of
any work under this Order, an equitable adjustment shall be made in
writing to the Order price and/or delivery schedule as applicable.
Any Supplier claim for such adjustment shall be deemed waived
unless asserted within thirty (30) days from Supplier’s receipt of the
change or suspension notification and may only include reasonable,
direct costs that shall necessarily be incurred as a direct result of the
change.

6.2 Supplier Changes. Supplier shall notify Buyer in writing
in advance of any and all: (a) changes to the goods and/or services,
their specifications and/or composition; (b) process changes;
(c) plant and/or equipment/tooling changes or moves; (d) transfer of
any work hereunder to another site or location; and/or
(e) sub-supplier changes, and no such change shall occur until Buyer
has approved such change in writing. Supplier shall be responsible
for obtaining, completing and submitting proper documentation
regarding any and all changes, including complying with any written
change procedures issued by Buyer.

7. INSPECTION/TESTING AND QUALITY.

7.1 Inspection/Testing: In order to assess Supplier’s work
quality and/or compliance with this Order, upon reasonable notice by
Buyer: (a) all goods, materials and services related to the items
purchased hereunder, including, raw materials, components,
assemblies, work in process, tools and end products shall be subject
to inspection and testing by Buyer, its customer, representative or
regulatory authorities at all places, including sites where the goods
are made or located or the services are performed, whether at
Supplier’s premises or elsewhere; and (b) all of Supplier’s facilities,
books and records relating to this Order shall be subject to inspection
by Buyer or its designee. If specific Buyer and/or Buyer’s customer
tests, inspection and/or witness points are included in this Order, the
goods shall not be shipped without an inspector’s release or a written
waiver of test/inspection/witness with respect to each such point;
however, Buyer shall not be permitted to unreasonably delay
shipment; and Supplier shall notify Buyer in writing at least twenty

olacak sekilde sigortalayacaktir; (ii) Alicmin  milkiyetinin
sahibinin Alict oldugunu agikga isaretleyecek veya yeterli diger bir
sekilde belirtecektir; (iii) Aksi Alic1 tarafindan yazil olarak kabul
edilmedikge, Alicinin Miilkilyetini Tedarikgiye ait ve (gunci
kisilere ait olup da Tedarik¢i kontrolii altinda bulunan mallardan
ayr1 bir yerde muhafaza edecektir; (iv) Alicinin Milk{yetini,
Alicinin sagladigi veya Tedarikgiye teslim edildiginde gelen tiim
ellegleme ve saklama sartlarma uygun olarak elinde tutacaktir; (V)
Alicinin Milkiyetinin kullanimini denetleyecektir ve (vi) Alicinin
Mulkiyetini ifsa etmeksizin veya diger farkli bir sekilde yeniden

Uretmeden sadece Alicinin  Sipariglerini  kargilamak igin
kullanacaktir.

5. FIKRI MULKIYET.

5.1. Genel.  Aliciigbu belge kapsaminda Alici tarafindan

saglanan ve karsiligi Alici tarafindan 6denen bilgileri, cizimleri,
spesifikasyonlari, bilgisayar yazilimlarini, know-how’1 ve diger
verileri sadece igbu Siparisin gergeklestirilmesi amaciyla
kullanmasi i¢in Tedarikgiye miinhasir olmayan, devredilemez;
herhangi bir zamanda sebepli veya sebepsiz bir sekilde geri
alinabilecek bir lisans vermektedir. Taraflar, her bir tarafin bu
Siparisin yiriirlige girmesinden 6nce sahip oldugu tiim fikri
miilkiyet haklarmin miinhasiran sahibi oldugunu kabul eder; ancak
Alici, tiim patent haklari, telif haklan, manevi haklar, 6zel
bilgilerdeki haklar, veri tabani haklari, ticari marka haklart ve diger
fikri miilkiyet haklar1 (topluca, “Alecmmn Fikri Miilkiyet
Haklar1”) dahil olmak fiizere, Tedarik¢inin bu Siparis
kapsamindaki ifasi esnasinda olusturulan veya s6z konusu ifadan
kaynaklanan fikirler, buluslar, yazarlik calismalari, stratejiler,
planlar ve veriler tzerindeki tim haklara miinhasiran sahip
olacaktir. Telif hakkiyla korunabilen bu tiir fikri miilkiyetlerin
tiimii, Alict igin ivaz kargilig1 olusturulmus eserler “” olarak kabul
edilecektir veya Tedarik¢i, Aliciya, eserin/eserlerin olusturuldugu
yerdeki yerel telif hakki kanunu kapsaminda eser/eserlerle ilgili
“ilk sahip” statisti verecektir. Kanun (Madde 15.1’de
tanimlanmistir) geregi s6z konusu fikri miilkiyetin tamaminin
olusturulduktan sonra otomatik olarak Alictya ait olmamasi
halinde, Tedarik¢i s6z konusu fikri miilkiyeti Aliciya devretmeyi
ve aktarmay1 kabul eder ve igbu belgeyle s6z konusu fikri miilkiyet
Uzerindeki diinya genelindeki tiim hak, miilkiyet hakki ve
menfaatini Alictya devreder ve aktarir. Tedarikci buna ek olarak,
Alicimin FM Haklarindaki veya Alicinin FM Haklarina iligkin
miilkiyetini Alictya devir veya temlik etmek i¢in gerekli olabilecek
tim belgeleri imzalamay1 ve icra etmeyi kabul etmektedir.
Tedarik¢inin, Alicinin Onceden yazili rizasi ve izni olmadan
Alicinin malina biiyiik 6l¢iide benzeyen veya makul olarak Alicinin
malma ikame olabilecek ve Alicinin malini onarabilecek herhangi
bir mali Alic1 digindaki herhangi bir kisi veya kurulusa satmak
ilizere tasarlamasi veya {iretmesi halinde Alici, herhangi bir
mahkeme karari olsun veya olmasin Tedarik¢iden, ne Tedarik¢inin
ne de Tedarik¢i Personelinden (Madde 12.1°de tanimlanmstir)
herhangi birinin, s6z konusu mallarin tasarim veya iiretimde burada
belirtilen haliyle Alicinin Miilkiyetinin herhangi birini tamamen
veya kismen, dogrudan veya dolayli olarak kullanmadigini agik ve
ikna edici kanitlarla kanitlamasini talep edebilir.

5.2 Gomiilii - Yazilim. Gomiili  Yazilim (asagida
tammlanmigtir) iceren ve Madde 4 uyarinca Alicimi Miilkiyeti
olmayan tiim mallar konusunda, s6z konusu Gomiilii Yazilima ait
hichir mulkiyet hakk: Alictya gegmeyecek ve Tedarik¢i, Aliciya,
misterilerine ve tim diger kullanicilara s6z konusu Gomiili
Yazilimi mallarin veya mallara iliskin hizmet sunmanin ayrilmaz
bir pargast olarak miinhasir olmayan, tim diinyada gecerli, iptal
edilemez, kalici, telifsiz olarak kullanma, yiikleme, kurulum
yapma, ¢alistirma, tanitma, pazarlama, test etme, yeniden satma, alt
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(20) days prior to each of Supplier’s scheduled final and, if
applicable, intermediate test/inspection/witness points.  Supplier
agrees to cooperate with such/audit inspection including, completing
and returning questionnaires and making available its knowledgeable
representatives. Buyer’s failure to inspect or test goods, materials or
services or Buyer’s failure to reject or detect defects by inspection or
testing shall not relieve Supplier from its warranty obligations or any
of its other obligations or responsibilities under this Order. Supplier
agrees to provide small business as well as minority and/or women
owned business utilization and demographic data upon request.

7.2 Quality:  When requested by Buyer, Supplier shall
promptly submit real-time production, compliance and process data
(“Quality Data”) in the form and manner requested by Buyer.
Supplier shall provide and maintain an inspection, testing and
process control system (“Supplier’s Quality System”) covering the
goods and services provided hereunder that is acceptable to Buyer
and its customer and complies with Buyer’s quality policy, quality
requirements in this Order and/or other quality requirements that are
otherwise agreed to in writing by the parties (“Quality
Requirements”). Acceptance of Supplier’s Quality System by
Buyer does not alter Supplier’s obligations and/or liability under this
Order, including, Supplier’s obligations regarding its sub-suppliers
and subcontractors. If Supplier’s Quality System fails to comply
with the terms of this Order, Buyer may require additional quality
assurance measures at Supplier’s expense necessary to meet Buyer’s
Quality Requirements. Supplier shall keep complete records relating
to Supplier’s Quality System, including all testing and inspection
data and shall make such records available to Buyer and its customer
for the longer of: (a) three (3) years after completion of this Order;
(b) such period as set forth in the specifications applicable to this
Order; or (c) such period as required by applicable Law. If Supplier
is not the manufacturer of the goods, Supplier shall certify the
traceability of the goods to the original equipment manufacturer on
the certificate of conformance. If Supplier cannot certify traceability
of the goods, Supplier shall not ship such goods to Buyer without
obtaining Buyer’s written consent. Any review or approval of
drawings by Buyer shall be for Supplier’s convenience and shall not
relieve Supplier of its responsibility to meet all requirements of this
Order.

7.3 Product Recall.

@) If a recall is required by applicable Law, or if Buyer or
Supplier reasonably determines that a recall is advisable because the
goods may create a potential safety hazard, are not in compliance
with any applicable code, standard or legal requirement, or contain a
defect or non-conformance with the requirements of this Order
occurring or likely to occur in multiple goods, which such defects or
non-conformances are substantially similar or have substantially
similar causes or effects (collectively a “Serial Defect”), the parties
shall promptly communicate such facts to each other. At Buyer’s
request, Supplier shall promptly develop a corrective action plan
satisfactory to Buyer, which shall include all actions required to
recall and/or repair the goods and any actions required by applicable
Law (“Corrective Action Plan™) for Buyer’s review and approval.
At Buyer’s election, Buyer may develop the Corrective Action Plan.
In no event shall Buyer and Supplier’s failure to agree on the
Corrective Action Plan delay the timely notification of a potential
safety hazard, non-compliance or Serial Defect to users of the goods,
cause either party to be non-compliant with applicable Law or
prevent Buyer from taking reasonable actions to prevent injury or
damage to persons, equipment or other property. Supplier and Buyer
shall cooperate with and assist each other in any corrective actions
and/or filings, if applicable.

(b) To the extent a recall is required by applicable Law, or due
to a potential safety hazard, non-compliance or Serial Defect, which
is caused by Supplier, Supplier shall indemnify and hold Buyer

lisans olarak verme ve dagitma hakki (“Ahciya Gerekli Lisans”)
tantyacaktir. Eger sdz konusu Gomiilii Yazilima veya bir kismina
liciinct bir kigi sahipse, teslimat 6ncesinde Tedarikci sz konusu
Ucuncu kisi malikten Alictya Gerekli Lisansi temin edecektir.
“Gomiilii Yazihm” mallari operasyonu i¢in gerekli ve mallara
biitiinlesik ve mallarin ayrilmaz pargasi olarak teslim edilen yazilim
anlamina gelir.

6. DEGISIKLIKLER.

6.1 Alict  Degigiklikleri.  Alict herhangi bir zamanda
sunlardan bir veya birden fazlasinda bu Siparis kapsaminda
degisiklikler ~ yapabilir:  (a) ¢izimler, tasarimlar veya
spesifikasyonlar; (b) sevk veya paketleme ydntemi; (c) teslim yeri
ve zamant, (d) Alici tarafindan verilen malin miktari; (e) kalite; (f)
miktar; veya (g) mallar ve/veya hizmetlerin kapsami veya is
programi. Tedarik¢i, s6z konusu degisiklik yazili olarak Alict
tarafindan saglanmadig: siirece higbir degisiklik yapmayacaktir.
Eger herhangi bir degisiklik bu Siparis kapsamindaki herhangi bir
isin maliyet veya programinda bir artig veya azalmaya yol acarsa,
Siparis fiyatinda ve/veya varsa teslim programinda adil bir
uyarlama yapilacaktir. S0z konusu uyarlama hakkindaki tim
Tedarik¢i talepleri, Tedarik¢inin degisiklik veya askiya alma
bildirimini tebelliig edisinden itibaren otuz (30) glin igerisinde
yapilmadik¢a, Tedarik¢inin bu hakkindan feragat ettigi kabul
edilecektir ve bu talepler sadece degisikligin dogrudan sonucu
olarak ve zorunlu bir sekilde maruz kalman, makul, dogrudan
masraflari icerebilirler.

6.2 Tedarik¢i Degisiklikleri. Tedarikgi; her turli

(@ mal velveya hizmetlerin spesifikasyonlar1  ve/veya
bilesimlerindeki degisiklikleri; (b) islem degisikliklerini; (c) tesis
ve/veya ekipman/alet edevat degisikliklerini veya hareketlerini; (d)
bu kapsamdaki herhangi bir isin basgka biryere veya lokasyona
aktarimini; ve/veya (e) alt tedarik¢i degisikliklerini onceden yazilt
olarak Aliciya bildirecek ve bu tiir degisiklikler, Alic1 tarafindan
yazilt olarak onaylanmadan gergeklesmeyecektir. Tedarik¢i; Alict
tarafindan bildirilen tiim yazih degisiklik prosediirlerine uyulmasi
da dahil olmak Uzere, tim degisikliklere iliskin uygun belgelerin
elde edilmesinden, tamamlanmasindan ve sunulmasindan sorumlu
olacaktir.

7. INCELEME/TEST VE KALITE.

7.1 Inceleme/Test: Tedarikginin is kalitesini ve/veya bu
Siparise uygunlugunu degerlendirmek amaciyla, Alict tarafindan
makul stirede yapilacak bildirim Gzerine: (a)tim ham maddeler,
bilesenler, montajlar, devam eden isler, aletler ve son tiriinler dahil
olmak Uzere, bu Siparis kapsaminda satin alinanlara iligkin bitiin
mallar, materyaller ve hizmetler; Alici, Alicinin  miisterisi,
temsilcisi veya dlzenleyici kurumlar tarafindan, mallarin yapildigi
veya bulundugu veya Tedarikginin tesisi olsun olmasin, hizmetlerin
gerceklestirildigi alanlar dahil olmak tizere her yerde inceleme ve
teste tabi olacaktir ve (b) Tedarikginin bu Siparige iligkin tum
tesislerinin, defter ve kayitlarmin tamami Alic1 veya atadig: kisi
tarafindan yapilabilecek incelemeye tabi olacaktir. Eger Alict veya
Alicmin miisterisi tarafindan yapilan belirli testler, muayeneler
ve/veya roper noktalar: bu Siparise dahil edilirse, mallar s6z konusu
her noktaya iligkin test/inceleme/ropere dair denetginin yazilt bir
izni veya feragati olmadan gonderilmeyecektir; ancak, Alicinin
makul olmayan bir sekilde sevkiyati geciktirmesine izin
verilmeyecektir ve Tedarik¢i, kendisinin planlanmis nihai veya,
varsa, ara test/inceleme/roper noktalarindan Alictyr en az yirmi
(20) giin 6ncesinde yazili olarak haberdar edecektir. Tedarikgi, soru
formlarinin toplanmasi ve geri gonderilmesi ve bilgi sahibi
temsilcilerinin hazir bulundurulmasi dahil olmak iizere, s6z konusu
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harmless from all reasonable costs and expenses incurred in
connection with any recall, repair, replacement or refund program,
including all costs related to: (i) investigating and/or inspecting the
affected goods; (ii) notifying Buyer’s customers; (iii) repairing, or
where repair of the goods is impracticable or impossible,
repurchasing or replacing the recalled goods; (iv) packing and
shipping the recalled goods; and (v) media notification. Each party
shall consult the other before making any statements to the public or
a governmental agency relating to such recall, potential safety
hazard, non-compliance or Serial Defect, except where such
consultation would prevent timely notification required by Law.

7.4 Quality Administrative Fee. If any of the goods and/or
services furnished pursuant to this Order are defective or otherwise
not in conformity with the requirements of this Order, then in
addition to any other remedies available to Buyer under this Order,
at law or in equity, Buyer shall be entitled to charge Supplier an
administrative fee in the amount of the cost of processing each such
defect or non-conformance (the “Quality Administrative Fee”). In
Buyer’s sole discretion, Buyer may setoff, deduct or invoice the
Supplier for such Quality Administrative Fee. For the avoidance of
doubt, Buyer and Supplier agree that such Quality Administration
Fee is only intended to compensate Buyer for a portion of its
administrative costs to disposition the defective or non-conforming
good or service and shall be without prejudice to Buyer’s right to
recover additional administrative costs and/or other costs or damages
incurred by Buyer as a result of Supplier providing Buyer with such
non-conforming or defective good or service.

8. REJECTION. If any of the goods and/or services
furnished pursuant to this Order are found within a reasonable time
after delivery to be defective or otherwise not in conformity with the
requirements of this Order, then Buyer, at its option may: (a) require
Supplier, at its expense, to immediately re-perform any defective
portion of the services and/or require Supplier to immediately repair
or replace non-conforming goods with goods that conform with all
requirements of this Order; (b) take such actions as may be required
to cure all defects and/or bring the goods and/or services into
conformity with all requirements of this Order, in which event all
related costs and expenses shall be for Supplier’s account; (c) reject
and/or return at Supplier’s risk and expense all or any portion of such
goods and/or services; and/or (d) rescind this Order without liability.
For any repairs or replacements, Supplier, at its cost and expense,
shall perform any tests requested by Buyer to verify conformance to
this Order.

9. WARRANTIES.

9.1 Supplier warrants that all goods and services provided
pursuant to this Order shall be: (a) free of all claims, liens, or
encumbrances (other than liens arising through Buyer); (b) new and
of merchantable quality, not used, rebuilt or made of refurbished
material unless approved in writing by Buyer; (c) free from all
defects in design, workmanship and material; (d) fit for the particular
purpose for which they are intended; and (e) provided in strict
accordance with all specifications, samples, drawings, designs,
descriptions or other requirements approved or adopted by Buyer.
Supplier further warrants that it shall perform the services and work
hereunder in a competent, safe and professional manner in
accordance with the highest standards and best practices of
Supplier’s industry.

9.2 The warranties set forth in Section 9.1 above shall extend
to the future performance of the goods and services and apply for a
period of: (a) (i) in the case of non-nuclear power-related goods and
services twenty-four (24) months from the Date of Commercial
Operation (defined below) of the power plant or power AC or DC
substation or (ii) in the case of nuclear power-related goods and

denetleme/muayenede isbirligi yapmayr kabul eder. Alicinin
mallari, malzemeleri veya hizmetleri muayene veya test etmemesi
veya muayene veya test yoluyla hatalar1 reddedememesi veya
belirleyememesi, Tedarik¢iyi bu Siparis kapsamindaki garanti
yukimliluklerinden  veya diger yikiimliiliiklerinin = veya
sorumluluklarinin herhangi birinden kurtarmayacaktir. Tedarikei,
talep dogrultusunda kiiciik isletmeler ve aznliklar ve/veya
kadinlarin sahip oldugu isletmelerin kullanimi ve demografiye
iligkin verileri, sdz konusu verilerin talep edilmesi veya
sunulmasmm Ydardrlikteki Mevzuata uygun olmasi kosuluyla,
sunmay1 kabul eder.

7.2 Kalite. Alict tarafindan talep edildiginde, Tedarikg¢i
gergek zamanl iretim, uyumluluk ve sireg verilerini (“Kalite
Verileri”) Alicinin talep ettigi sekil ve tiirde, ivedilikle sunacaktir.
Tedarikgi, Alict ve miisterisi igin kabul edilebilir olan ve Alicinin
kalite politikasina, bu Siparisteki kalite gereksinimlerine ve/veya
taraflar arasmnda yazili olarak anlasilmis diger Kkalite
gereksinimlerine (“Kalite Gereksinimleri®) uyan, bu Siparise
konu mal ve hizmetleri kapsayan bir inceleme, test ve stire¢ kontrol
sistemi  (“Tedarikcinin  Kalite Sistemi”) saglayacak ve
yuritecektir.  Tedarik¢inin Kalite Sisteminin Alict tarafindan
kabulli, Tedarikginin alt tedarikgileri ve altyiiklenicilerine yonelik
yukimlilukleri dahil olmak Uzere, bu Siparis kapsamindaki
yukimldltkleri ve/veya sorumluluklarinda bir degisiklik meydana
getirmeyecektir. Eger Tedarik¢inin Kalite Sistemi bu Siparisin
kosullarina uymazsa Alici, Kalite Gereksinimlerini kargilamak
adina, masraflar Tedarikgi tarafindan karsilanmak iizere, ek kalite
glivence onlemleri talep edebilir. Tedarikgi, tim test ve muayene
verileri dahil olmak (izere Tedarikginin Kalite Sistemine yonelik
eksiksiz kayitlar tutacak ve s6z konusu kayitlar1 (a) bu Siparigin
tamamlanmasindan itibaren {i¢ (3) yil; (b) bu Siparis i¢in gegerli
spesifikasyonlarda belirtilen stire veya (c) Yurtrlikteki Mevzuat’in
Ongordiigii surelerden en uzun olani boyunca Alici ve miigterisinin
erisimine sunacaktir. Eger tedarik¢i mallarin imalatgisi degilse,
uyum belgesinde mallarin orijinal ekipman imalatgisina kadar
izlenebilirligini tasdik edecektir. Eger Tedarik¢i mallarin
izlenebilirligini tasdik edemezse, Tedarik¢i soz konusu mallari,
Alicinin yazili rizasini almadan Alictya gondermeyecektir. Alicinin
cizimleri gdzden gecirmesi ve onaylamasi Tedarikgiye kolaylik
saglamak adina yapilacaktir ve Tedarikgiyi bu Siparigin sartlarinin
tamamini karsilama sorumlulugundan kurtarmayacaktir.

7.3 Uriinlerin Geri Cagrilmast.

@) Yiirtirlikteki Kanun uyarinca geri ¢agirmanm gerekli
olmas1 veya Alict veya Tedarik¢inin, mallarin potansiyel bir
giivenlik tehlikesi olusturabilmesi, yiiriirliikteki herhangi bir yasa,
standart veya yasal gereklilige uygun olmamasi veya birden fazla
malda gorulen veya gortlmesi muhtemel olan, benzer veya buytk
6lctide benzer nedenler veya etkilerden kaynaklanan ayip icermesi
nedeniyle igsbu Siparisin gerekliliklerine uygunsuzluk (topluca bir
“Seri Ayip”), sebebiyle makul sekilde geri ¢agirma tavsiyesinde
bulunmas: halinde, taraflar hemen bu tiir durumlar1 birbirine
iletecektir. Alicinin talebi lizerine, Tedarik¢i hizli bir sekilde
mallari geri gagirmak ve/veya onarmak igin gerekli ve Yurlrlukteki
Mevzuatin gerektirdigi tiim eylemleri iceren ve Alict igin tatmin
edici bir diizeltici eylem planim (“Diizeltici Eylem Plam”),
Alcinin  incelemesi ve onaymna sunacaktir. Alicinin  segimi
dahilinde Alici, Diizeltici Eylem Plami gelistirebilir. Hicbir
durumda, Alict ve Tedarik¢inin Diizeltici Eylem Plani iizerinde
anlagamamasi kullanicilara mallara iliskin potansiyel bir givenlik
riskinin, uygunsuzlugun veya Seri Ayibin zamaninda bildirilmesini
engellemeyecek, taraflardan herhangi birinin  Yurirlukteki
Mevzuata aykiri hareket etmesine yol agmayacak veya Alicinin
kisilerde, ekipmanlarda veya diger miilkte meydana gelebilecek
yaralanma veya hasar1 6nlemeye yonelik makul tedbirler almasini
engellemeyecektir.  Tedarik¢i ve Alici, tiim diizeltici eylemler
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services, thirty-six (36) months from the Date of Commercial
Operation of the nuclear power plant, where such goods are installed
and such services are performed; or (b) forty-eight (48) months, plus
delays such as those due to non-conforming goods and services, from
the date of delivery of the goods or performance of the services,
whichever period expires first. “Date of Commercial Operation”
means the date on which the (nuclear or non-nuclear) power plant or
power AC or DC substation has successfully passed all performance
and operational tests required by the end customer for commercial
operation. In all other cases the warranty shall apply for
twenty-four (24) months from delivery of the goods or performance
of the services, or such longer period of time as customarily provided
by Supplier, plus delays such as those due to non-conforming goods
and services. The warranties shall apply to Buyer, its successors,
assigns and the users of goods and services covered by this Order.

9.3 If any of the goods and/or services are found to be
defective or otherwise not in conformity with the warranties in this
Section during the warranty period, Buyer, at its option may:
(a) require that Supplier, at its expense, inspect, remove, reinstall,
ship and repair or replace/re-perform non-conforming goods and/or
services with goods and/or services that conform with this
Order;(b) take such actions as may be required to cure all defects
and/orbring the goods and/or services into conformity with this
Order, in which event all related costs and expenses shall be for
Supplier’s account; and/or (c) reject and/or return at Supplier’s risk
and expense all or any portion of such goods and/or services. Any
repaired or replaced good, or part thereof, or re-performed services
shall carry warranties on the same terms as set forth above, with the
warranty period being the greater of the original unexpired warranty
or twenty-four (24) months after repair or replacement. For any
repairs or replacements, Supplier, at its cost and expense, shall
perform any tests requested by Buyer to verify conformance to this
Order.

10. SUSPENSION.

Buyer may at any time, by notice to Supplier, suspend performance
of the work for such time as it deems appropriate. Upon receiving
notice of suspension, Supplier shall promptly suspend work to the
extent specified, properly caring for and protecting all work in
progress and materials, supplies and equipment Supplier has on hand
for performance. Upon Buyer’s request, Supplier shall promptly
deliver to Buyer copies of outstanding purchase orders and
subcontracts for materials, equipment and/or services for the work
and take such action relative to such purchase orders and
subcontracts as Buyer may direct. Buyer may at any time withdraw
the suspension as to all or part of the suspended work by written
notice specifying the effective date and scope of withdrawal.
Supplier shall resume diligent performance on the specified effective
date of withdrawal. All claims for increase or decrease in the cost of
or the time required for the performance of any work caused by
suspension shall be pursued pursuant to, and consistent with,
Section 6.1.

11. TERMINATION

111 Termination for Convenience. Buyer may terminate all or
part of this Order for convenience at any time by written notice to
Supplier. Upon such termination, Buyer and Supplier shall negotiate
reasonable termination costs, which shall only include Supplier’s
reasonable, direct costs that have or shall necessarily be incurred as
a direct result of such termination. Any Supplier claim for such costs
shall include reasonable documentation supporting such claim and
shall be deemed waived unless asserted within thirty (30) days from
Supplier’s receipt of the Buyer’s termination notice.

ve/veya basvurular konusunda igbirligi yapacak ve miimkiin olmasi
halinde birbirlerine yardime1 olacaklardir.

(b) Geri ¢agirma durumunun yiiriirliikteki Kanun uyarinca
veya Tedarik¢inin sorumlulugundaki bir uygunsuzluk veya Seri
Ayiptan dolay1 ortaya ¢iktigi olgiide Tedarikgi: (i) etkilenen
mallarin  sorusturulmasi ve/veya muayenesiyle; (ii) Alicimin
miisterilerinin haberdar edilmesiyle; (iii) onarimla veya mallarmn
onarllmasimin elverissiz veya imkansiz oldugu durumlarda geri
¢agrilan mallarin yeniden alinmasi veya degistirilmesiyle; (iv) geri
cagrilan mallarin paketlenmesi ve sevkiyle ve (v) basin bildirimiyle
alakali tiim maliyetler dahil olmak iizere herhangi bir geri ¢agirma,
onarim, degistirme veya geri 6deme programina iligkin yUklenilen
tm makul masraf ve giderlerden dolay1 Aliciy1 tazmin edecek ve
Alicinin bunlardan zarar gérmemesini saglayacaktir. Taraflarin her
biri s6z konusu geri ¢agirma, potansiyel guvenlik tehlikesi,
uygunsuzluk veya Seri Ayiba iliskin kamuoyuna veya bir kamu
kurumuna beyanda bulunmadan 6nce digerine danisacaktir. Ancak,
s6z konusu danigmanin, bildirimin Ydrirlikteki Mevzuatin
gerektirdigi zamanda yapilmasini engelleyecegi durumlar bundan
miistesnadir.

7.4 Kalite Kaynakli Idari Ucret. Isbu Siparis uyarinca
saglanan mallardan ve/veya hizmetlerden herhangi birinin ayipl
olmas1 veya bagka bir sekilde bu Siparisin gerekliliklerine uygun
olmamast durumunda, isbu Siparis kapsaminda Alicinin
yararlanabilecegi, kanun veya hakkaniyet gercevesindeki, diger
¢oziim yollarina ek olarak, Alic;; bu tiir her bir ayip veya
uygunsuzlugun isleme alinmasindan kaynaklanan maliyet
tutarindaki [] bir idari ticreti (“Kalite Kaynakh idari Ucret”) talep
etme hakkina sahip olacaktir. Tamamen Alicinin takdirine bagh
olarak, Alict séz konusu Kalite Kaynakli Idari Ucretini
Tedarikg¢inin alacaklarindan mahsup edebilir, diisebilir veya fatura
edebilir. Herhangi bir siipheye mahal vermemek adina, Alic1 ve
Tedarikgi, s6z konusu Kalite Kaynakli Idari Ucretin yalnizca ayiph
veya uygun olmayan mal veya hizmetin elden ¢ikarilmasiyla ilgili
olarak Alicinin idari masraflarin bir kismmin karsilanmasi amaci
tasidigin1 ve Tedarikginin Alictya s6z konusu uygun olmayan veya
ayipli mal veya hizmeti saglamasi sonucunda Alicmin maruz
kaldig1 idari masraflar ve/veya diger masraflar veya zararlarin
tazmini i¢in Alicinin ilave tazminat alma hakkina halel
getirmeyecegini kabul eder

8. RET.

Bu Siparis kapsaminda saglanan mallar ve/veya hizmetlerden
herhangi birinin teslim sonrasinda makul siire icerisinde ayipli veya
bu Siparigin sartlarina uygun olmadig: fark edilirse, Alict kendi
tercihine tabi olarak: (a) masraflar1 Tedarikgiye ait olmak iizere,
Tedarikginin hizmetlerin ayipli kismin ivedilikle tekrar ifa etmesini
ve/veya uygun olmayan mallar1 ivedilikle tamir etmesini veya bu
Siparisin tlm sartlarma uygun mallarla degistirmesini talep
edebilir; (b) ilgili tim masraf ve giderler Tedarik¢i tarafindan
karsilanmak Ulzere, tum ayiplarin dlzeltilmesi ve/veya mallar
ve/veya hizmetlerin bu Siparisin sartlaria uygun hale getirilmesi
icin gerekli aksiyonlar alabilir; (c) riski ve masraflar1 Tedarik¢iye
ait olmak tzere s6z konusu mallar ve/veya hizmetleri reddedebilir
velveya geri gonderebilir ve/veya (d) higbir sorumluluk altinda
olmadan bu Siparisten donebilir. Tedarik¢i tim onarim ve
degisimler i¢in, masraflar1 kendi karsilamak iizere, bu Siparise
uygunlugu onaylamak igin Alici tarafindan istenen tiim testleri ifa
edecektir.

9. GARANTILER.
9.1 Tedarikgi, bu Siparis kapsaminda saglanan tiim mal ve
hizmetlerin; (a) tim hak taleplerinden, hacizlerden veya

takyidatlardan (Alict yoluyla ortaya ¢ikan hacizler harig) ari
olacagini; (b) aksi Alici tarafindan yazili olarak onaylanmig
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11.2 Termination for Default. Except for delay due to causes
beyond the control and without the fault or negligence of Supplier
(lasting not more than sixty (60) days), Buyer, without liability, may
by written notice of default, terminate all or part of this Order if: (i)
Supplier fails to comply with any term of this Order; or (ii) fails to
make progress which, in Buyer’s reasonable judgment, to ensure that
this Order is performed in a timely manner. Such termination shall
become effective if Supplier does not cure such failure within
ten (10) days of receiving Buyer’s written notice of default; except
that Buyer’s termination for Supplier’s breach of Sections 14, 15 or
16 shall become effective immediately upon Supplier’s receipt of
Buyer’s written notice of default. Upon termination, Buyer may
procure goods and/or services similar to those so terminated, and
Supplier shall be liable to Buyer for any excess costs for such goods
and/or services and other related costs. Supplier shall continue
performance of this Order to the extent not terminated by Buyer. If
Supplier for any reason anticipates difficulty in complying with any
requirements of this Order, Supplier shall promptly notify Buyer in
writing. Without limiting any other rights herein, if Buyer agrees to
accept deliveries after the delivery date has passed, Buyer may
require delivery by the fastest method and the total cost of such
shipment and handling shall be borne by Supplier.

11.3 Termination for Insolvency. If (a) Supplier dissolves or
ceases to do business; (b) Supplier fails to pay its debts as they come
due; or (c) Supplier or any other entity institutes insolvency,
receivership, bankruptcy or any other proceeding for settlement of
Supplier’s debts, Buyer may immediately terminate this Order
without liability, except for goods or services completed, delivered
and accepted within a reasonable period after termination (which
shall be paid for at the Order price).

114 Supplier ’s Obligations on Termination. Unless otherwise
specified by Buyer, upon Supplier’s receipt of a notice of termination
of this Order, Supplier shall promptly: (a) stop work as directed in
the notice; (b) place no further subcontracts/orders related to the
terminated portion of this Order; (c) terminate, or if requested by
Buyer assign, all subcontracts/orders to the extent they relate to work
terminated; (d) deliver all completed work, work in process, designs,
drawings, specifications, documentation and material required
and/or produced in connection with such work; and (e) return or
destroy all Confidential Information as set forth in Section 16.1(d).

115 Termination or expiration of this Order for any reason
whatsoever shall have no effect on the rights and licenses granted by
Supplier to Buyer pursuant to Section 5.

12. INDEMNITY AND INSURANCE.

12.1 Indemnity: Supplier shall defend, indemnify, release and
hold Buyer and its Affiliates, and each of its and their directors,
officers, managers, employees, agents, representatives, successors
and assigns (collectively, the “Indemnitees”) harmless from and
against any and all claims, legal actions, demands, settlements,
losses, judgments, fines, penalties, damages, liabilities, costs,
expenses and attorneys’ fees (collectively, “Claims”) arising from
any act or omission of Supplier, its agents, employees, suppliers or
subcontractors (collectively, “Supplier Personnel”), except to the
extent attributable to the sole and direct gross negligence of Buyer.
Supplier agrees to include a clause substantially similar to the
preceding clause for the benefit of Buyer in all subcontracts that
Supplier enters into related to its fulfillment of this Order. In
addition, Supplier shall indemnify, defend, release and hold the
Indemnitees harmless from and against any Claims arising out of
employment or labor claims or proceedings initiated by Supplier
Personnel against or involving Buyer. Supplier further agrees to
indemnify Buyer for any attorneys’ fees or other costs Buyer incurs
to enforce it rights hereunder.

olmadik¢a, yeni ve satilabilir kalitede, kullanilmamis, yeniden
yapilmamis veya yeniden saglanmis materyalden yapilmamis
olacagni; (c) tasarim, is¢ilik ve materyal konusunda herhangi bir
tlirde ayiptan ari olacagni; (d) tasarlandiklar1 6zel amag i¢in uygun
olacagmi ve (e) Alici tarafindan onaylanan veya benimsenen tim
spesifikasyonlara, orneklere, ¢izimlere, tasarimlara, agiklamalara
ve diger gereksinimlere siki sikiya uygun olarak tedarik edilecegini
garanti eder. Tedarikci ek olarak, bu Sipariste belirtilen hizmetleri
ve calismalari yetkin, giivenli ve profesyonel bir sekilde,
Tedarikcinin endistrisindeki en yuksek standartlar ve en iyi
uygulamalara gore gergeklestirecegini garanti eder.

9.2 Yukaridaki Madde 9.1°de belirtilen garantiler, mal ve
hizmetlerin gelecekteki ifasin1 da kapsayacak ve (a) (i) niikleer
enerjiyle ilgili olmayan mal ve hizmetler s6z konusu oldugunda
elektrik santralinin veya elektrik AC veya DC trafo merkezinin
Ticari Isletmeye Alma Tarihinden (asagida tanimlanmustir) itibaren
yirmi dért (24) ay suresince; veya (ii) nikleer enerjiyle ilgili mal ve
hizmetler s6z konusu oldugunda, asagida (a) veya (b) bentlerinde
belirtilen strelerden hangisinin daha 6nce dolduguna bagli olarak,
s6z konusu mallarm kurulu oldugu ve hizmetlerin verildigi niikleer
santralin Ticari Isletmeye Alma Tarihinden itibaren otuz alt1 (36)
ay; veya (b) mallarin teslimi veya hizmetlerin ifas1 tarihinden
itibaren kirk sekiz (48) ay slresince, ve bu Siparig’e uygun
olmayan mal ve hizmetlerden kaynaklanan gecikmeler gibi ilave
gecikmeler siiresince de gegerli olacaktir. Ticari isletmeye Alma
Tarihi”, (nikleer veya niikleer olmayan) elektrik santralinin veya
elektrik AC veya DC trafo merkezinin, son miigterinin ticari isletme
i¢in ihtiya¢ duydugu tiim performans ve isletme testlerini basariyla
gectigi tarih anlamina gelir. Diger tiim durumlarda garanti, mallarin
teslim edilmesinden veya hizmetlerin ifasindan itibaren yirmi dort
(24) ay boyunca veya Tedarik¢i tarafindan mutat olarak saglanan
daha uzun bir siire ve bu Siparig’e uygun olmayan mal ve
hizmetlerden kaynaklanan gecikmeler gibi ilave gecikmeler
sliresince de gegerli olacaktir. Garantiler, Alici, Alicinin halefleri,
Alicidan bu Siparigle ilgili herhangi bir hak devralanlar ve bu
Siparis’in kapsadigi mal ve hizmetlerin kullanicilan igin gegerli
olacaktir.

9.3. Bu Siparis kapsaminda saglanan mallar ve/veya
hizmetlerden herhangi birinin garanti stiresi igerisinde ayiphi veya
bu Maddede belirtilen garantilere uygun olmadig: fark edilirse,
Alic1 kendi secimine tabi olmak Uzere: (a) masraflar1 Tedarikgiye
ait olmak Uzere, Siparise uygun olmayan mal ve/veya hizmetleri
muayene etmesini, kaldirmasmi, yeniden kurmasini, sevk etmesini
ve tamir etmesini veya hizmetlerin ayipli kismini tekrar ifa etmesini
velveya uygun olmayan mallari bu Siparigin sartlarina uyan
mallarla degistirmesini talep edebilir; (b) ilgili tim masraf ve
giderler Tedarikgi tarafindan karsilanmak Uzere, tum ayiplarin
dizeltilmesi ve/veya mallar ve/veya hizmetleri bu Siparigin
sartlarina uygun hale getirmek i¢in gerekli aksiyonlar alabilir; (c)
riski ve masraflar1 Tedarikgiye ait olmak tizere, s6z konusu mallar
ve/veya hizmetleri veya bunlarin bir kismini reddedebilir ve/veya
geri gonderebilir. Onarlan veya degistirilen mal veya bu malin
pargasi veya yeniden ifa edilen hizmetler; garanti siiresi bitmemis
asil garanti siiresinden daha uzun veya onarim veya degisim
sonrasinda yirmi dort (24) ay olmak {izere, iistte bahsedilenlerle
ayni kogullarda garantiye sahip olacaktir. Tedarik¢i tiim onarim ve
degisimler i¢in, masraflarin1 kendi karsilamak tizere bu Siparise
uygunlugu onaylamak i¢in Alici tarafindan istenen tlim testleri ifa
edecektir.

10. ASKIYA ALMA.

Alict herhangi bir zamanda, Tedarikgiye bildirimde bulunarak
uygun gordiigii bir siire boyunca isin ifasini askiya alabilir. Askiya
alma bildiriminin alinmasindan sonra, Tedarik¢i ivedilikle isi
belirtilen Olciide askiya alarak, elinde ifa amagh bulunan
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12.2 Insurance. For the duration of this Order and for a period
of six (6) years from the date of delivery of the goods or performance
of the services, Supplier shall maintain, through insurers with a
minimum A.M. Best rating of A- VII or S&P A or the equivalent in
those jurisdictions that do not recognize such rating classification
and licensed in the jurisdiction where goods are sold and/or where
services are performed, the following types of insurance set forth
below in the amounts as required by Law or as specified by Buyer:
(a) Commercial General/Public Liability, on an occurrence form, in
a minimum amount required by Law or specified by Buyer per
occurrence with coverage for: (i) bodily injury/property damage; (ii)
personal/advertising injury; and (iii) products/completed operations
liability, including coverage for contractual liability insuring the
liabilities assumed in this Order, with all such coverages in this
Section 12.2, (a) applying on a primary basis, providing for cross
liability, not being subject to any self-insured retention and being
endorsed to name GE Vernova LLC, its Affiliates (defined in
Section 2.2(d)), directors, officers, agents and employees as
additional insureds; (b) Business Automobile Liability Insurance
covering all owned, hired and non-owned vehicles used in the
performance of this Order in an amount required by Law or specified
by Buyer combined single limit each occurrence; (c) Employers’
Liability in an amount required by Law or specified by Buyer for
each accident, injury or disease; (d) Property Insurance on an
“All-risk” basis covering the full replacement cost value of all of
Buyer’s Property in Supplier’s care, custody or control, with such
policy being endorsed to name Buyer as “Loss Payee” as its interests
may appear; and (e) appropriate Workers’ Compensation Insurance
protecting Supplier from all claims under any applicable Workers’
Compensation or Occupational Disease Act. Supplier shall obtain
coverage similar to Workers’ Compensation and Employers’
Liability for each Supplier employee performing work under this
Order outside of the U.S. To the extent that this Order is for
professional services, Supplier shall maintain Professional/ Errors
and Omission Liability insurance in the minimum amount required
by Law or specified by Buyer per claim. If any insurance is on a
claims-made basis, the retro date must precede the date of issuance
of this Order, and Supplier must maintain continuity of coverage for
three (3) years following termination, expiration and/or completion
of this Order. Insurance specified in sub-sections 12.2(c), (d) and (e)
shall be endorsed to provide a waiver of subrogation in favor of
Buyer, its Affiliates (defined in Section 2.2(d)) and its and their
respective employees for all losses and damages covered by the
insurances required in such subsections. The application and
payment of any self-insured retention or deductible on any policy
carried by Supplier shall be the sole responsibility of Supplier.
Should Buyer be called upon to satisfy any self-insured retention or
deductible under Supplier’s policies, Buyer may seek
indemnification or reimbursement from Supplier where allowed by
Law. Upon request by Buyer, Supplier shall provide Buyer with a
certificate(s) of insurance evidencing that the required minimum
insurance is in effect. The certificate(s) of insurance shall reference
that the required coverage extensions are included on the required
policies. Upon request by Buyer, copies of endorsements evidencing
the required additional insured status, waiver of subrogation
provision and/or loss payee status shall be attached to the
certificate(s) of insurance.  Buyer’s failure to request such
certificate(s) of insurance from Supplier or Buyer’s acceptance of
such certificate(s), which are not compliant with the stipulated
coverages, shall in no way whatsoever imply that Buyer has waived
any of its rights regarding these insurance requirements or any
Supplier obligations set forth herein.  The above-referenced
insurance limits in subsections (a), (b) and (c) can be met either via

materyalleri, malzemeleri ve ekipmanlart ve devam eden isleri
olmasi gerektigi gibi koruyacaktir. Aliciin talebi dogrultusunda
Tedarikgi, is icin olan materyaller, ekipmanlar ve/veya hizmetler
icin  mevcut olan sipariy mektuplarmin  ve altyiiklenici
sozlesmelerinin kopyalarini ivedilikle Aliciya teslim edecek ve s6z
konusu siparis mektuplarina ve altyiiklenici s6zlesmelerine iligkin
olarak Alicinin yonlendirmesiyle hareket edecektir. Herhangi bir
zamanda Alici, askiya alinmis isin tamammni veya bir kismi
Uzerinden, yiiriirlik tarihini ve geri alma kapsamini belirterek,
askiya alma islemini geri alabilir. Tedarik¢i, geri alma isleminin
belirtilen yUrurlik tarihinden itibaren Siparis kapsamindaki
yukumltluklerinin 6zenli ifasma devam edecektir. Askiya alma
nedeniyle ortaya gikan, herhangi bir igin ifas i¢in gerekli maliyette
veya zamanda yapilacak artma ve azaltmalara iliskin talepler
Madde 6.1 uyarinca gergeklestirilecektir.

11 FESIH.

111 Sebepsiz Fesih. Alict bu Siparisin bir kismin1 veya
tamamin1 Tedarik¢iye yazili bildirimde bulunarak herhangi bir
zamanda, herhangi bir neden gdstermeksizin feshedebilir. S6z
konusu feshin akabinde, Alici ve Tedarik¢i fesih maliyetlerini
gorlisecektir. S6z konusu fesih maliyetleri sadece Tedarikginin
makul, feshin dogrudan sonucu olarak maruz kaldig1 veya maruz
kalacagi, masraflar igerecektir. S6z konusu masraflar igin yapilan
tm Tedarik¢i talepleri, makul tim belgeleri igerecek ve
Tedarikginin fesih bildirimini tebelliigiinden itibaren otuz (30) giin
icerisinde ileri strtlmedikleri takdirde, bunlardan feragat edilmis
sayilacaktir.

11.2 Temerriit Dolayisiyla Fesih.  Tedarikginin kontroll
disinda ve kusur veya ihmali olmaksizin meydana gelen gecikmeler
(altmus (60) giinden daha fazla olmamak iizere) hari¢ olmak tzere,
Alict: (i) Tedarikei bu Siparisi esash bir bicimde ihlal eder veya bir
arada dikkate alindiginda esash ihlal sayilacak bir dizi esash
olmayan ihlalde bulunursa; veya (ii) Alicinin makul takdiri
dahilinde bu Siparisin zamaninda ifa edilmesini saglayacak sekilde
ilerleme kaydetmeyi basaramazsa, yapacagi yazili bir fesih
bildirimiyle bu Siparigin tamamin1 veya bir kismmi herhangi bir
sorumlulugu olmaksizin feshedebilir. Bu fesih, Tedarikginin stz
konusu ihlali Alicmin yazili temerriit bildirimini almasindan
itibaren on (10) glin icerisinde ortadan kaldirmamas: durumda
gecerli olacaktir. Su kadar ki, Alicinin, Tedarik¢inin Madde 14, 15
veya 16°y1 ihlal etmesi dolayist ile gergeklesen fesih, Tedarikcinin
Alicinin yazili temerriit bildirimini tebelliig etmesi lizerine derhal
gecerli olacaktir. Fesih sonrasinda Alici, feshedilenlere benzer
mallar ve/veya hizmetleri tedarik edebilir ve Tedarikgi, s6z konusu
mallar ve/veya hizmetler icin yapilan ilave masraflar ve diger ilgili
masraflar i¢in Alictya karst yiikiimlii olacaktir. Tedarik¢i, bu
Siparisin Alici tarafindan feshedilmeyen kisimlarinm ifasina
devam edecektir. Tedarik¢i, herhangi bir sebepten dolay1 bu
Siparigin sartlarma uymakta zorlanacagini Ongoriirse, Alicty1
ivedilikle yazili olarak haberdar edecektir. Alicinin bu Siparisteki
diger herhangi bir hakkmi kisitlamayacak sekilde, eger Alici
teslimat: teslim tarihi gectikten sonra almayi kabul ederse, Alict
teslimin en hizli yontemle yapilmasini talep edilebilir ve soz
konusu sevkiyat ve elleglemenin toplam maliyeti Tedarikgi
tarafindan kargilanir.

11.3 Acz Hali Dolayiswla Fesih. Eger, (a) Tedarikcinin
hukuki kisiligi herhangi bir sebeple sona ererse veya Tedarik¢i
faaliyetlerine son verirse; (b) Tedarik¢i borglarmi vadesinde
6deyemezse; veya (c) Tedarikgi veya herhangi bir merci tarafindan
Tedarik¢i hakkinda acz hali, yediemin atamasi, tasfiye, kayyum
atamasi, iflas, iflas erteleme, konkordato veya Tedarikginin
bor¢larmin 6denmesine iliskin diger herhangi bir isleme veya
Tedarikginin tasfiye agamasina girmesine karar verilirse; Alict bu
Siparisi herhangi bir sorumlulugu olmaksizin, fesih sonrasinda
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each policy or via a combination of these policies and an
excess/umbrella liability insurance policy.

13. ASSIGNMENT, SUBCONTRACTING
CHANGE OF CONTROL

AND

Supplier may not assign, delegate, subcontract or transfer (including
by change of ownership or control, by operation of law or otherwise)
this Order or any of its rights or obligations hereunder, including
payment, without Buyer’s prior written consent. Should Buyer grant
consent to Supplier’s assignment, Supplier shall ensure that such
assignee shall be bound by the terms and conditions of this Order.
Supplier shall be responsible for the selection, evaluation and
performance of its suppliers and subcontractors. Further, Supplier
shall advise Buyer of any subcontractor or supplier to Supplier:
(a) that shall have at its facility any parts, components, or goods with
Buyer’s or any of its Affiliates’ name, logo or trademark (or that shall
be responsible to affix the same); and/or (b) where fifty
percent (50%) or more of the output from a specific location of such
subcontractor or supplier to Supplier is purchased directly or
indirectly by Buyer. In addition, Supplier shall obtain for Buyer,
unless advised to the contrary in writing, written acknowledgement
by such assignee, subcontractor and/or supplier to Supplier of its
commitment to act in a manner consistent with Buyer’s integrity
policies, and to submit to, from time to time, on-site inspections or
audits by Buyer or Buyer’s third-party designee as requested by
Buyer. Subject to the foregoing, this Order shall be binding upon
and inure to the benefit of the parties, their respective successors and
assigns. Buyer may freely assign this Order to any third party or
Affiliate (defined in Section 2.2(d)).

14. COMPLIANCE WITH GE VERNOVA POLICIES

Supplier acknowledges that it has read and understands the GE
Vernova Integrity Guide for Suppliers, Contractors and Consultants,
which may be updated or modified by Buyer from time to time (the
“Guide”), and which is located (along with training on such Guide)
at: https://www.gevernova.com/suppliers/integrity. Supplier agrees
to fully comply with the Guide with regard to provision of the goods
and/or services. Supplier agrees not to pay, promise to pay, give or
authorize the payment of any money or anything of value, directly or
indirectly, to any person for the purpose of illegally or improperly
inducing a decision or obtaining or retaining business in connection
with this Order.

15. COMPLIANCE WITH LAWS.

15.1 General:  Supplier represents, warrants, certifies and
covenants (collectively, “Covenants”) that it shall comply with all
laws, treaties, conventions, protocols, regulations, ordinances, codes,
standards, directives, orders and rules issued by governmental
agencies or authorities which are applicable to the activities relating
to this Order (collectively, “Law(s)”) and the Guide.

15.2 Environment, Health and Safety.

@) General. Supplier Covenants that it shall take appropriate
actions necessary to protect health, safety and the environment and
has established effective requirements to ensure any suppliers it uses
to perform the work called for under this Order shall be in
compliance with Section 15 of this Order.

(b) Material Content and Labeling. Supplier Covenants that
each chemical substance or hazardous material constituting or
contained in the goods is suitable for use and transport and is
properly packaged, marked, labeled, documented, shipped/delivered
and/or registered under applicable Law. Notwithstanding the
foregoing, Supplier Covenants that all goods Supplier provides under
this Order regardless of country of final use, do not contain any
chemicals that are restricted or otherwise banned under the Montreal
Protocol, the Stockholm Convention on Persistent Organic

makul bir siire zarfinda tamamlanan, teslim edilen ve kabul edilen
(karsiiginda Siparis fiyatt 6denecek olan) mal ve hizmetler
haricinde feshedebilir.

114 Fesihte Tedarikginin Yikumlilikleri. Alici tarafindan
aksi belirtilmedikce, Tedarikginin bu Siparisi feshine iligkin olarak
gonderdigi  bildirimin  tebligi akabinde, Tedarik¢i  vakit
kaybetmeden: (a) isleri tebligatta belirtildigi sekilde durduracak;
(b) bu Siparigin feshedilmis kismina iliskin ek alt sozlesmeler
akdetmeyecek/siparigler vermeyecek; (c) feshedilen isle olan
ilgileri  dlgusunde, tlm altylklenici s6zlesmeleri/siparisleri
feshedecek veya Alici talep etmigse devredecek, (d) séz konusu
caliymaya iliskin olarak gereken ve/veya {retilmis olan
tamamlanan tim isleri, devam eden isleri, tasarimlari, ¢izimleri,
spesifikasyonlari, dokumanlar1 ve materyalleri teslim edecek, ve
(e) Madde 16.1(d)’de belirtilen tiim Gizli Bilgileri iade veya imha
edecektir.

11.5 Isbu Siparigin herhangi bir nedenle feshi veya sona ermesi,
Madde 5 uyarmca Tedarik¢inin Aliciya saglamis oldugu haklar ve
lisanslar tizerinde higbir etkiye sahip olmayacaktir.

12. TAZMINAT VE SIGORTA.

12.1 Tazminat. Tedarikgi, Alicty1 ve Istiraklerini ve bunlarin
her birinin yonetici, memur, miidiir, ¢alisan, temsilci, vekil, halef
ve temellik edenlerini (birlikte “Tazminat Alanlar” olarak
anilacaktir), Tedarikginin, vekillerinin, caliganlarinin,
tedarikgilerinin  ve altyuklenicilerinin  (birlikte “Tedarikgi
Personeli” olarak anilacaktir) eylemleri veya ihmallerinden dolay1
ortaya ¢ikan, Alicinin yegane ve dogrudan agir kusuruna
dayandirilabilecekler hari¢ olmak Uzere, tim taleplere, davalara,
isteklere, mutabakatlara, ziyanlara, hiikimlere, para cezalarina,
cezalara, zararlara, sorumluluklara, tiim avukatlik ticretleri dahil
olmak Uzere, her tir nitelikteki masraf ve harcamalara (birlikte
“Talepler” olarak anilacaktir) karsi koruyacak, bunlari tazmin
edecek ve zarar gormemelerini saglayacaktir. Tedarikgi, bu
Siparigin yerine getirilmesine iligkin akdettigi tiim altyiiklenici
sozlegmelerine bir 6nceki hikme dnemli 6lglde benzer bir maddeyi
Alici lehine eklemeyi kabul eder. Ek olarak Tedarikgi, Tazminat
Alanlar1 Tedarikgi Personeli tarafindan Alici aleyhine veya Aliciy1
dahil edecek sekilde baglatilan istihdam ve ig hukukundan kaynakli
davalardan, taleplerden ve kovusturmalardan dolay1 ortaya ¢ikan
tlm zarar ve ziyanlara karsi koruyacak, bunlari tazmin edecek ve
zarar gérmemelerini saglayacaktir. Tedarik¢i ek olarak avukatlik
tcretlerini ve Alicimin bu Siparis dahilindeki haklarmi kullanmak
i¢in yiiklendigi diger masraflar1 tazmin edecektir.

12.2 Sigorta. Bu Siparisin siiresi boyunca ve mallarin teslimi
ile hizmetlerin ifa tarihinden itibaren alti (6) yil siresince,
Tedarikgi asgari A.M. En iyi A-VII veya S&P A (A.M. Best rating
of A-VII or S&PA) siralamasinda veya soz konusu
derecelendirme smniflandirmasmi tanimayan yerlerde muadili olan
ve mallarin satildigi ve/veya hizmetlerin ifa edildigi bolgelerde
lisansli sigortacilar vasitasiyla, bedeli Ydrirlikteki Mevzuat
tarafindan 6ngoriilen veya Alic1 tarafindan belirlenen su sigortalari,
yaptiracak ve s6z konusu sigortalarin anilan siire boyunca gegerli
olmasini saglayacaktir: (a) Olay basma en az, YdUrurlukteki
Mevzuat tarafindan 6ngoriilen veya Alici tarafindan belirlenecek
tutarda ve su durumlar1 kapsayacak, Ticari Genel/Kamu
Sorumlulugu Sigortasi: (i) beden sakatligi/mala gelen zarar; (ii)
kigisel/reklam zarar1 ve (iii) bu Siparis dahilinde dstlenilen
sorumluluklar: sigorta eden sozlesmesel sorumluluk kapsami dahil
olmak (zere, bu Madde 12.2 (a)’da belirtilen tiim kapsamlarla
bunlar temel esas olarak uygulanacak bicimde,  karsilikli
sorumluluk saglar bir sekilde ve kisisel sigorta muhafazasina tabi
olmayan ve GE Vernova LLC ve Istirakleri (Madde 2.2 (d)’de
tanimlanmistir), yoneticileri, gorevlileri, vekilleri ve calisanlari ek
sigortalilar olarak adlarma ciro edilen kapsama dahil olmak iizere,
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Pollutants, the U.S. Toxic Substances Control Act, the European
Union’s Restrictions on Hazardous Substances and REACH
legislation and other comparable chemical regulations unless, Buyer
expressly agrees in writing. In addition, unless expressly agreed in
writing by Buyer or required by Buyer’s engineering drawings or
specifications, Supplier Covenants that all goods Supplier provides
under this Order regardless of country of final use, do not contain
any per- and polyfluoroalkyl substances (“PFAS”). Upon request
from Buyer, Supplier shall provide Buyer with safety data sheets, the
chemical composition, including proportions, of any substance,
preparation, mixture, alloy or goods supplied under this Order and
any other relevant information or data. Hazardous materials as used
in this Order means any substance or material regulated on the basis
of potential impact to safety, health or the environment pursuant to
applicable Law.

15.3 Subcontractor Flow-downs for U.S. Government
Commercial Items Contracts. Where the goods and/or services being
procured by Buyer from Supplier are in support of a
U.S. Government end customer or an end customer funded in whole
or part by the U.S. Government, then Supplier agrees as follows:

(a) it will provide only goods and/or services that meet the definition
of “commercial-off-the shelf” (“COTS”) or “commercial item” as
those terms are defined in Federal Acquisition Regulation (“FAR”)
Subpart 2.101; (b) the following additional terms in the “US
Government Flowdown Provisions GE Vernova Government
Acquisition of Commercial Items Appendix (Oct-21-21)” which is
available at: https://www.gevernova.com/suppliers/policies shall
apply to this Order; and (c) it has not been declared ineligible to
contract with the U.S. Government.

15.4 Import & Export Compliance.

(@) General. Supplier Covenants that it is knowledgeable
regarding all applicable export, export control, customs and import
Laws and shall comply with such Laws and any instructions and/or
policies provided by Buyer. This shall include securing all necessary
clearance requirements, export and import licenses and exemptions
from such licenses, and making all proper customs declarations and
filings with and notifications to appropriate governmental bodies,
including disclosures relating to the provision of services and the
release or transfer of goods, hardware, software and technology to
foreign destinations or nationals. Supplier Covenants that it shall not
cause or permit any goods, technical data, software or the direct
product thereof furnished by Buyer in connection with this Order to
be exported, transshipped, re-exported or otherwise transferred
except where expressly permitted by Law. Supplier Covenants that
it is not suspended, debarred or declared ineligible to export by any
government entity. In the event that Supplier is suspended, debarred
or declared ineligible by any government entity, Buyer may
terminate this Order immediately without liability to Buyer.

(b) Trade Restrictions.

0] Supplier Covenants that it shall not sell, distribute,
disclose, release, receive or otherwise transfer any item or technical
data provided under this Order to or from: (A) any country
designated as a “State Sponsor of Terrorism” or “SST” by the U.S.
Department of State, (B) any entity located in, or owned by an entity
located in a SST country, or (C) any person or entity listed on the
“Specifically Designated Nationals and Blocked Persons™ list
maintained by the U.S. Department of Treasury. This clause shall
apply regardless of the legality of such a transaction under local Law.

(i) Buyer may, from time to time and for business reasons, withdraw
from and/or restrict its business dealings in certain jurisdictions,
regions, territories and/or countries in addition to those covered in
sub-section (i) above. Thus, subject to applicable Law, Supplier

iriin/tamamlanmis operasyon sorumlulugu; (b) bu Siparisin
ifasinda kullanilan, sahip olunan, kiralanan ve sahip olunmayan
araglart kapsayan, kombine tek limitli olay bagmna, Yurlrlikteki
Mevzuat tarafindan 6ngoriilen veya Alic1 tarafindan belirlenecek
tutarda Isletme Otomobil Yiikiimliiliigii Sigortas; (c) her kaza,
sakatlanma veya hastalik igin, YUriurlikteki Mevzuat tarafindan
éngorilen veya Alici tarafindan belirlenecek tutarda Isveren
Yikimliligii Sigortas;; (d) menfaatleri goriindiikge “Daini
Murtehin” olarak Alicinin adina ciro edilebilecek bir poligeye
sahip, Tedarik¢inin bakimi altindaki Alicinin Miilkiyetinin tam
degisiklik maliyet degerini kapsayan, “TUm riskler’ bazinda
Miilkiyet Sigortasi ve (e) Tedarikgiyi is¢i tazmini ve meslek
hastaligina iligkin yiirtirliikteki herhangi bir mevzuat kapsaminda
yoneltilebilecek tiim taleplere karsi koruyacak uygun Is¢i Tazmini
sigortast. Tedarik¢i, ABD disinda bu Siparis kapsaminda is ifa eden
her Tedarikgi ¢alisan1 igin Is¢i Tazmini ve Isveren Yiikiimliiliigiine
benzer bir kapsam elde edecektir. Bu Siparisin profesyonel
hizmetler igin olmasi durumunda, Tedarik¢i talep basina en az,
Yururlukteki Mevzuat tarafindan ongoériilen veya Alict tarafindan
belirlenecek tutarda olmak iizere Profesyonel/Hata ve Thmal
Yikiimliligi sigortast yapacak ve bunun gegerli olmasini
saglayacaktir. Eger yapilan talep bazli herhangi bir sigorta
mevcutsa, geriye doniik tarih bu Siparigin ¢ikarildig: tarihten 6nce
olmali ve Tedarik¢i bu Siparisin feshi, sona ermesi velveya
tamamlanmasindan sonra Ui¢ (3) yil boyunca kapsam devamlihgini
strdtrmelidir. 12.2 (c), (d) ve (e) betlerinde belirtilen sigorta; bu
bentlerde istenen sigortalarin kapsadig: tiim zarar ve ziyanlar igin
Alcy, Tstirakleri (Madde 2.2(d)’de tanimlanmustir) ve bunlarin ilgili
calisanlar1 lehine halefiyet hakkindan feragat saglayacak sekilde
yapilacaktir. Tedarik¢i tarafindan yaptirilan poligedeki bir kisisel
sigorta korumasinin (self-insured retention) veya indiriminin
uygulamas: ve Odemesi, Tedarik¢inin yegane sorumlulugunda
olacaktir. Aliciya kisisel sigorta korumasini veya indirimini
kargilamak amaciyla Tedarik¢inin poligeleri kapsaminda ¢agrida
bulunulmas1 durumunda, Yiiriirlikteki Mevzuatin izin verdigi
noktada Alict Tedarik¢iden tazminat veya itfa talep edebilir.
Alicmin talebi dogrultusunda, Tedarik¢i Alictya gerekli asgari
sigortanin yiiriirlilkte oldugunu kanitlayan sigorta sertifikalarmi
saglayacaktir. Sigorta sertifikalari, gerekli kapsam uzatimlarmin,
gerekli poligelere dahil edildigini gosterecektir. Alicinin talebi
dogrultusunda, gerekli ek sigorta durumunu, halefiyet feragati
hilkmini ve/veya dain-i mirtehin durumunu gdsteren tasdik
kopyalar sigorta sertifikasina eklenecektir. Alicinin Tedarik¢iden
s0z konusu sigorta sertifikasini/sertifikalarmni talep etmemesi veya
Alicinin ongoriilen teminatlara uymayan bu tiir
sertifikayi/sertifikalart kabul etmesi, hi¢bir sekilde Alicinin bu
sigorta gerekliliklerine iliskin haklarmnin veya Tedarik¢inin burada
belirtilen yukumldltklerinin  herhangi birinden feragat ettigi
anlamina gelmeyecektir. Yukarida (a), (b) ve (c) bentlerinde
belirtilen sigorta limitleri police yoluyla veya bu poligeler ile
munzam/semsiye sorumluluk sigorta poligesinin birlesimi yoluyla
kargilanabilir.

13. SOZLESMENIN DEVRI, ALTYUKLENICILIiK VE
KONTROLDE DEGISIKLIK.

Tedarikgi bu Siparisi veya 6deme dahil olmak (izere bu Sipariste
yer alan hak ve yiikiimliiliiklerini Alicinin 6nceden verilmis yazilh
rizast olmadan devir, temlik, tasere edemez ve altyuklenicilere
veremez (sahiplik veya kontroliin degismesi, kanun marifeti veya
diger herhangi bir yol dahil olmak Uzere). Alicimin Tedarikgi
tarafindan yapilan devre izin vermesi durumunda, Tedarikgi
devralanin bu Siparisin hikim ve kosullar ile bagh olmasmni
saglayacaktir. Tedarik¢i, Kkendi tedarikcilerinin  ve alt
yiiklenicilerinin seciminden, degerlendirilmesinden ve
performansindan sorumlu olacaktir. Ek olarak, Tedarikgi: (a) kendi
tesisinde Alicinin veya herhangi bir Istirakinin adi, logosu veya
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hereby agrees not to supply any goods to Buyer under this Order that
are sourced directly or indirectly from any such jurisdiction, region,
territory and/or country identified to Supplier by Buyer, which
currently includes Cuba and the disputed region of Crimea.

(©) Trade Remedy Laws. Supplier Covenants that no goods
sold to Buyer hereunder are subject to antidumping or countervailing
duties. Supplier Covenants that all sales made hereunder shall be
made in circumstances that shall not give rise to the imposition of
antidumping or countervailing duties. Supplier warrants that it is not
currently engaged in sales at less than fair value or dumping as
defined by the World Trade Organization Agreement on
Implementation of Article VI and is not receiving any otherwise
prohibited  government  subsidiesas  defined by the
World Trade Organization ~ Agreement on  Subsidies and
Countervailing Measures. In the event that any jurisdiction imposes:
(i) antidumping or countervailing duties or tariffs on goods subject
to this Order, (ii) any duties or tariffs pursuant to a safeguards action
as defined by the WTO Agreement on Safeguards or (iii) any other
trade remedy on goods subject to this Order, Buyer may terminate
this Order immediately upon written notice to Supplier without
liability to Buyer.

(d) Shipping/Documentation Requirements: ~ With each
shipment, Supplier shall provide: (i) a packing list containing all
information specified in Section 19 below, (ii) a commercial or pro
forma invoice; and (iii) all required security-related information
needed for the import of the goods. The commercial/pro forma
invoice shall include: contact names and telephone numbers of
representatives of Buyer and Supplier who have knowledge of the
transaction; Buyer’s order number; order line item; part number;
release number (in the case of a “blanket order”); detailed description
of the merchandise; quantity; unit purchase price in the currency of
the transaction; Incoterms® 2020 used in the transaction; the named
place of delivery; and both (A) “country of origin” of the goods and
(B) customs tariff numbers of the country of consignment, as each
are determined under customs Law; the applicable national export
control numbers; and if the goods are subject to U.S. export
regulations, ECCN or ITAR classifications.

(e) Country of Origin/Preferential Trade Agreements/Duty
Drawback.

(i) Supplier warrants the accuracy of its declarations of origin,
including but not limited to certificates of origin, such that Buyer can
rely on any origin declarations to determine eligibility for
preferential duty under free trade agreements. If Supplier
subsequently revokes such declaration of origin, the Supplier agrees,
to the extent permitted by Law, to indemnify, defend and hold Buyer
harmless from and against any additional customs duty, fees, and
other costs or expenses arising out of or in connection with any
declared eligibility for a free trade agreement.

(i) If goods shall be delivered to a destination country having a trade
preferential or customs union agreement (“Trade Agreement”) with
Supplier’s country, Supplier shall cooperate with Buyer to review the
eligibility of the goods for any special program for Buyer’s benefit
and provide Buyer with any required documentation, including
declarations or certificates of origin to support the applicable special
customs program or Trade Agreement to allow duty free or reduced
duty for entry of goods into the destination country. If Supplier is
the importer of record for any goods purchased hereunder, including
any component parts thereof, upon Buyer’s request, Supplier shall
provide Buyer with all necessary customs documentation to enable
Buyer to file for and obtain duty drawback. Supplier shall promptly
notify Buyer of any known documentation errors and/or changes to
the origin of goods. Supplier shall indemnify Buyer for any costs,
fines, penalties or charges arising from Supplier’s inaccurate
documentation or untimely cooperation.

markasini iceren herhangi bir parca, bilesen veya mallar
bulunduran (veya soz konusu adi, logoyu veya markalar
yapistirmak ile sorumlu olacak); ve/veya (b)Tedarikginin soz
konusu alt yuklenicisi veya tedarikgisinin belirli bir yerde bulunan
tesisinin Uretiminin ytizde ellisi (%50) dogrudan veya dolayli
olarak Alici tarafindan satin alinan, herhangi bir altylklenici veya
tedarikgi hakkinda Alictyr bilgilendirecektir. ilaveten, aksi yazil
olarak bildirilmedigi surece, Tedarik¢i s6z konusu devralan kisi,
altyiklenici veya tedarikgiden Aliciin diristlik politikalariyla
uyumlu bir gekilde hareket etme taahhidil ve zaman zaman, Alict
veya Alicinin istegine gore yetkilendirilen Giglinci kisinin yerinde
inceleme veya denetim yapmasina izin verecegine dair yazili kabul
beyani alacaktir.  Yukarida belirtilen hiikiimlere tabi olmak
kaydiyla, bu Siparis taraflar {izerinde baglayici olacak ve bu
Taraflarin, halefleri ve temellik edenleri lehine hukum ifade
edecektir. Alici, bu Siparisi herhangi bir iigiincii kisi veya Istirake
(Madde 2.2(d)’de tanimlanmugtir) serbestce devredebilir.

14. GE VERNOVA POLITIKALARINA UYUM
Tedarik¢i, Alict tarafindan zaman zaman  giincellenip
degistirilebilecek ve

https://www.gevernova.com/suppliers/integrity adresinde bulunan
GE Vernova Tedarik¢iler, Yiikleniciler ve Damismanlar Icin
Dirustlik Kilavuzunu (“Kilavuz”) okuyup anladigini beyan eder.
Tedarik¢i, mallar ve/veya hizmetlerin saglanmasma iligkin olarak
Kilavuza tamamen uymayi kabul eder. Tedarik¢i bu Siparisle
alakal1 olarak, yasadisi veya yanlis bir sekilde bir karar almaya
sevketme veya bir is elde etme veya elde tutma amacimna yonelik
olarak herhangi bir kisiye dogrudan veya dolayli olarak para veya
bir degere sahip herhangi bir sey Odememeyi, 6deme sozi
vermemeyi, vermemeyi veya buna izin vermemeyi kabul eder.

15. YURURLUKTEKI MEVZUATA UYUM

15.1. Genel: Tedarikgi; bu Siparise iliskin faaliyetlere
uygulanan, devlet mercileri veya kurumlarinin yayimladig: tim
kanunlara, uluslararasi antlagmalara, toplu kararlara, protokollere,
yonetmeliklere, diizenlemelere, standartlara, direktiflere, emirlere
ve kurallara (birlikte, “Ytrirlukteki Mevzuat” olarak anilacaktir)
ve Kilavuza uyacagimi beyan, garanti, tasdik ve taahhiit eder
(“Taahhit”).

15.2

@) Genel. Tedarikgi saglik, giivenlik ve ¢evreyi korumak
icin gerekli tim aksiyonlar1 alacagini ve bu Siparis kapsaminda
belirtilen isin ifast igin kullanilacak tiim tedarikgilerin Siparig
Madde 15’¢ uymast igin etkili kogullar koydugunu Taahhiit eder.

(b) Malzeme lcerigi ve Etiketleme. Tedarikgi, mallar igeren
veya mallar igerisinde bulunan her kimyasal maddenin veya riskli
materyalin kullanim ve tagimaya uygun ve Yurdrlukteki Mevzuat
cercevesinde olmasi gerektigi gibi paketlenip, isaretlenip,
etiketlenip belgelendigini, sevk/teslim ve/veya tescil edildigini
taahhit eder. Bir 6nceki climlede belirtilenlere ragmen, Tedarikgi,
isbu Siparis kapsaminda saglamis oldugu mallarin higbirinin: Alict
yazili olarak agik bir gekilde kabul etmedikge Montreal Protokol(,
Kalict Organik Kirleticilere liskin Stockholm Sozlesmesi, ABD
Toksik Maddelerin Kontrolii Kanunu, Avrupa Birligi Zararl
Madde Kisitlamalart ve REACH ydnetmeligi ve diger muadil
kimyasal yonetmelikler kapsaminda kisitlanan veya farkli bir
sekilde yasaklanan higbir maddeyi icermeyecegini taahhit eder.
Ayrica, Alici tarafindan yazili olarak agikga kabul edilmedigi veya
Aliciin miihendislik ¢izimleri veya spesifikasyonlarinda gerekli
goriilmedigi stirece, Tedarik¢i, bu Siparis kapsaminda sagladigi
hi¢bir malin, son kullanim iilkesi neresi olursa olsun, herhangi bir
per- ve polifloroalkil madde (“PFAS”) igermedigini taahhiit eder.
Aliciin  talebi dogrultusunda, Tedarikgi Alictya bu  Siparis
kapsaminda tedarik edilen herhangi bir maddenin, hazirligin,

Cevre, Saglik ve Giivenlik.
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16. CONFIDENTIALITY, DATA PROTECTION AND
PUBLICITY.

16.1 Confidentiality.

@) “Confidential Information” for purposes of this Order
shall mean: (i) the terms of this Order; (ii) all information and
material disclosed or provided by Buyer to Supplier, including
Buyer’s Property; (iii) all information Supplier Personnel derive
from Buyer’s Property; and (iv) all of Buyer’s IP Rights (defined in
Section 5).

(b) Supplier shall: (i) use the Confidential Information only
for the purposes of fulfilling Supplier’s obligations under this Order;
and (ii) without limiting the requirements under Section 16.2, use the
same degree of care with the Confidential Information as with its
own confidential information, which shall be at least a reasonable
standard of care, to prevent disclosure of the Confidential
Information, except to its officers, directors, managers and
employees (collectively, “Authorized Parties™), solely to the extent
necessary to permit them to assist the Supplier in performing its
obligations under this Order. Supplier agrees that prior to disclosing
the Confidential Information to any Authorized Party, Supplier shall
advise the Authorized Party of the confidential nature of the
Confidential Information and ensure that such party has signed a
confidentiality agreement no less restrictive than the terms of this
Section. Supplier acknowledges the irreparable harm that shall result
to the Buyer if the Confidential Information is used or disclosed
contrary to the provisions of this Section.

() The restrictions in this Section 16 regarding the
Confidential Information shall be inoperative as to particular
portions of the Confidential Information disclosed by Buyer to
Supplier if such information: (i) is or becomes generally available to
the public other than as a result of disclosure by Supplier; (ii) was
available on a non-confidential basis prior to its disclosure to
Supplier; (iii)is or becomes available to Supplier on a
non-confidential basis from a source other than Buyer when such
source is not, to the best of Supplier’s knowledge, subject to a
confidentiality obligation with Buyer; or (iv) was independently
developed by Supplier, without reference to the Confidential
Information, and Supplier can verify the development of such
information by written documentation.

(d) Within thirty (30) days of the completion or termination
of this Order, Supplier shall return to Buyer or destroy (with such
destruction certified in writing to Buyer) all Confidential
Information, including any copies thereof. No such return or
destruction of the Confidential Information shall affect the
confidentiality obligations of Supplier all of which shall continue in
effect as provided for in this Order.

(e) Any knowledge or information, which Supplier shall have
disclosed or may hereafter disclose to Buyer and which in any way
relates to the goods or services purchased under this Order (except to
the extent deemed to be Buyer’s Property as set forth in Section 4),
shall not be deemed to be confidential or proprietary and shall be
acquired by Buyer free from any restrictions (other than a claim for
infringement) as part of the consideration for this Order, and
notwithstanding any copyright or other notice thereon, Buyer shall
have the right to use, copy, modify and disclose the same as it sees
fit.

(f)  Notwithstanding the foregoing, if Supplier is requested or
required by interrogatories, subpoena or similar legal process, to
disclose any Confidential Information, it agrees to provide Buyer
with prompt written notice of each such request/requirement, to the
extent practicable, so that Buyer may seek an appropriate protective
order, waive compliance by Supplier with the provisions of this

karigimin, alagimin veya mallarin boyutlart dahil olmak {iizere
kimyasal olusumunu ve giivenlik veri belgelerini ve tiim diger ilgili
bilgi ve verileri sunacaktir. Bu Sipariste kullanildig: sekliyle riskli
materyaller, Yirirlikteki Mevzuat uyarinca giivenlige, sagliga
veya cevreye potansiyel etkisi olmasi esasina gore diizenlenen tiim
madde veya materyaller i¢in kullanilacaktir.

15.3 ABD Hiikiimeti Ticari Mal Sozlesmeleri I¢in Altyiklenici
Akiglari.  Alici, mallar ve/veya hizmetleri Tedarik¢iden bir ABD
Huklmeti son miisterisine veya ABD Hiikiimeti tarafindan kismen
veya tamamen mali destek alan bir son miisteriye destek niteliginde
sagladiginda,  Tedarik¢i: (a) yalnizca Federal Satin Alma
Yonetmeligi (“FAR”) Alt Bolim 2.101’de tanimlandig1 sekliyle
“ticari kullanima hazir” (“COTS”) veya “ticari Uriin” tanimini
kargilayan mallar1  ve/veya hizmetleri saglayacagimi; (b)
https://www.gevernova.com/suppliers/policies adresinde bulunan
“ABD Hukumeti ‘Flownddown’ Hikiimleri GE Vernova Hukiimet
Ticari Mal Alim Eki” (“US Government Flowdown Provisions GE
Vernova Government Acquisition of Commercial Items Appendix
(Oct-21-21)”) igerisindeki kosullar bu Siparis i¢in gegerli olacagin
ve (c) ABD Hiukiimeti ile s6zlesme akdetmek igin elverissiz
goriilmedigini taahhit eder.

15.4 Ithalat & Ihracat Uygunlugu:

(@) Genel. Tedarikgi, tim gegcerli ihracat, ihracat kontrold,
giimriik ve ithalat kanunlarma iligskin bilgi sahibi oldugunu ve s6z
konusu kanunlara ve Alici tarafindan saglanan tiim talimat ve/veya
politikalara uyacagmn1 Taahhiit eder. Bu Taahht, tim gerekli
gumriikleme sartlarini, ihracat ve ithalat lisanslarimi ve bu
lisanslardan olan muafiyetleri saglamayi, gerekli tim uygun
glimriik beyanlarin1 ve bagvurularini  yapmayi; hizmetlerin
saglanmasma ve mallarin, donanimin, yazilimm ve teknolojinin
yabanci destinasyonlara veya kisilere birakilmasi veya aktarilmasi
konusundaki beyanlar dahil olmak tizere uygun devlet mercilerine
bildirimlerin yapilmasimi igermektedir. Tedarik¢i, bu Siparigle
alakali olarak Alici tarafindan saglanan mallarin, teknik verilerin,
yazilimm veya direkt triiniin, YUrirlikteki Mevzuat tarafindan
acikga izin verilen haller hari¢ olmak Uizere, ihrag edilmesine, bagka
bir gemiye aktarilmasina, tekrar ihrag edilmesine veya farkli bir
sekilde aktarilmasina izin vermeyecegini Taahhiit eder. Tedarikgi,
herhangi bir devlet kurumu tarafindan ihracat yapma konusunda
yasak, mahrumiyet ve elverigsiz olarak ilan edilme seklindeki
yaptirimlara maruz kalmadigini Taahhiit eder.  Tedarikginin,
herhangi bir devlet kurumu tarafindan yasaga, mahrumiyete ve
elverigsiz olarak ilan edilmeye maruz birakilmas1 durumunda, Alict
Tedarikgiye karsi herhangi bir sorumlulugu olmaksizin bu Siparisi
feshedebilir.

(b) Ticari Kisitlamalar.

(i) Tedarikgi, bu Siparis kapsaminda herhangi bir mal veya teknik
veriyi agsagida belirtilenlere satmayacak, dagitmayacak, ifsa
etmeyecek, serbest birakmayacak, veya bunlar1 séz konusu
Ulkelerden almayacak veya farkli bir sekilde transfer etmeyecektir:
(1) ABD Diusisleri Bakanligi Tarafindan “Terorii Destekleyen
Ulke” veya “TDU” (“State Sponsor of Terrorism” veya “SST”)
olarak belirlenen herhangi bir iilke, (2) herhangi bir TDU (ilkesinde
bulunan veya bu iilkede bir kurulusun sahibi oldugu herhangi bir
kurulus veya (3) ABD Hazine Bakanlig1 tarafindan tutulan “Ozel
Olarak Belirlenen Vatandaglar ve Engellenen Kisiler”
(“Specifically Designated Nationals and Blocked Persons”)
listesinde bulunan herhangi bir kisi veya kurulus. Bu madde, séz
konusu islemin yerel mevzuat uyarmnca hukuka uygun olup
olmadigina bakilmaksizin uygulanacaktir.

(ii) Alici, yukaridaki (i) bendinde belirtilenlere ek olarak zaman
zaman is sebepleri kapsaminda, belirli yetki smirlari, bolgeler,
topraklar ve/veya iilkelerden c¢ekilebilir ve/veya islerini bu
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Section, or both. If, absent the entry of a protective order or receipt
of a waiver, Supplier is, in the opinion of its counsel, legally
compelled to disclose such Confidential Information, Supplier may
disclose such Confidential Information to the persons and to the
extent required without liability under this Order and shall use its
best efforts to obtain confidential treatment for any Confidential
Information so disclosed.

16.2 Privacy and Data Protection. Supplier agrees that it shall
comply with the “GE Vernova Privacy and Data Protection
Appendix” located at:
https://www.gevernova.com/suppliers/policies, including the
organizational, technical, physical controls, safeguards and other
requirements set forth therein as may be applicable to GE
Confidential Information as defined therein.  In addition, Supplier
understands and agrees that Buyer may require Supplier to provide
certain personal information of Supplier’s representatives to
facilitate the performance of this Order, and that information shall be
processed and maintained by Buyer as set forth in the GE Vernova
Privacy and Data Protection Appendix. If the Supplier’s activities
relating to this Order includes the processing of personal data of
citizens of European Union (“EU”) on behalf of the Buyer, and such
personal data will be transferred out of the European Economic Area
(“EEA”), then the Supplier agrees that the Standard Contractual
Clauses for data transfers between EU and non-EU countries referred
to at Standard Contractual Clauses (SCC) - European Commission
(europa.eu) (“SCC”) shall apply to this Order. If the Supplier’s
activities relating to this Order includes the processing of personal
data of citizens of the United Kingdom (UK) on behalf of the Buyer,
and such personal data will be transferred out of the UK, then the
Supplier agrees that the International Data Transfer Agreement and
Addendum where necessary at International data transfer agreement
and guidance | ICO shall apply to this Order. Supplier acknowledges
it has reviewed the SCC and IDTA and agrees to comply with such
clauses if applicable.

16.3 Publicity. Supplier shall not make any announcement,
take or release any photographs (except for its internal operation
purposes for the manufacture and assembly of the goods), or release
any information concerning this Order or with respect to its business
relationship with Buyer or any Buyer Affiliate, to any third party
except as required by applicable Law without Buyer or its Affiliate’s
prior written consent. Supplier agrees that it shall not, without prior
written consent of Buyer or its Affiliates as applicable, (a) use in
advertising, publicity or otherwise, the name, trade name, trademark
logo or simulation thereof of Buyer or its Affiliate or the name of any
officer or employee of Buyer or its Affiliates; or (b) represent,
directly or indirectly, that any product or any service provided by
Supplier has been approved or endorsed by Buyer or its Affiliate.

17. INTELLECTUAL PROPERTY
INDEMNIFICATION.

Supplier shall indemnify, defend and hold Buyer and Buyer’s
customers harmless from any and all claims against Buyer and/or
Buyer’s customers alleging intellectual property infringement of any
patent, copyright, trademark, trade secret or other intellectual
property rights of any third party arising out of the use, sale,
importation, distribution, reproduction or licensing of any product,
service, article or apparatus, or any part thereof constituting goods or
services furnished under this Order, as well as any device or process
necessarily resulting from the use thereof (the “Indemnified 1P”),
including the use, sale, importation, distribution, reproduction or
licensing of such Indemnified IP, in foreseeable combinations with
products or services not supplied by Supplier. Buyer shall notify
Supplier promptly of any such suit, claim or proceeding and give
Supplier authority and information and assistance (at Supplier’s
expense) for the defense of same, and Supplier shall pay all damages,

iilkelerde kisitlayabilir. Bu nedenle, Yiiriirlikteki Mevzuata tabi
olmak tizere Tedarik¢i, dogrudan veya dolayli olarak, Alict
tarafindan belirlenen yetki sinirlari, bolge, toprak ve/veya iilke
(mevcut durumda Kiiba, ve Kirim ihtilaf bolgesini icermektedir)
tarafindan finanse edilen herhangi bir mali bu Siparis kapsaminda
tedarik etmemeyi kabul eder.

(©) Ticari Tazminat Kanunlari. Tedarik¢i, Aliciya satilan
hi¢bir malin anti damping veya telafi edici vergilere tabi olmadigini
Taahhit eder. Tedarikgi, halihazirda Diinya Ticaret Orgiitii’niin
Madde VI’nin Uygulanmasina fligskin S6zlesmesi’nde tanimlandig
sekilde gercege uygun degerin altinda satis veya damping
yapmadigim ve Diinya Ticaret Orgiitii’niin Subvansiyonlar ve
Telafi Edici Tedbirler ile Sozlesmesinde tanimlanan yasakli
herhangi bir devlet siibvansiyonunu almadigini garanti eder.
Herhangi bir yarg1 bolgesinin: (i) bu Siparise tabi mallar i¢in anti-
damping veya telafi edici vergiler veya tarifeler, (ii) DTO Koruma
Onlemleri Anlagmasi ile tanimlandig1 sekliyle bir koruma énlemi
uyarinca herhangi bir vergi veya tarife veya (iii) Bu Siparige tabi
mallar icin ticari bir kanun yolu uygulamasi halinde, Alici,
Tedarik¢iye yazili bildirimde bulunarak bu Siparisi, Alictya karsi
herhangi bir yiikiimliilik altina girmeden derhal feshedebilir.

(d) Nakliye/Belge  Gereksinimleri. Her sevkiyatla,
Tedarikgi; (i) Asagida Madde 19°da belirtilen tum bilgileri iceren
bir ceki listesini, (ii) ticari veya bir proforma faturayr ve (iii)
mallarin ithalati igin giivenlikle alakali olarak gerekli tim bilgileri
sunacaktir. Ticari/proforma fatura; Alict ve Tedarik¢inin iglem
hakkinda bilgi sahibi temsilcilerinin iletisim adlar1 ve telefon
numaralarmi; Alicin sipariy numarasini, siparis swra kalemini,
par¢a numarasini, miisaade numarasini (“agik siparis” durumunda);
mamullerin detayli agiklamasini, miktari, islem kurunda birim alim
fiyatini; islemde kullanilan Incoterms® 2020°u, belirtilen teslim
yerini ve (A) mallarin “menge tilkesi” ile (B) her biri guimrikle ilgili
Yiriirliikteki Mevuzat kapsaminda belirlenen, génderen lkenin
giimriik tarife rakamlaring; ilgili ulusal ihracat kontrol numaralarini
ve eger mallar ABD ihracat yonetmeliklerine tabiyse, ECNN veya
ITAR smiflandirmalarini igerecektir.

(e Mensei Ulkesi/Tercihli Ticaret Anlagmalar/Giimriik
Vergisinin Geri Verilmesi.

(i) Tedarik¢i, mense sahadetnameleri dahil ancak bunlarla sinirl
olmamak tizere mense beyanlarinin dogrulugunu; boylece Alicinin,
serbest ticaret anlagmalar1 kapsaminda tercihli vergiye uygunlugu
belirlemek i¢in herhangi bir mense beyanini temel alabilecegini
garanti eder. Tedarik¢i, daha sonra s6z konusu menge beyanini
iptal etmesi halinde, Alictyl, bir serbest ticaret anlagmasina
uygunluk beyan: ile iliskili veya bunlarla baglantili olarak ortaya
cikan her tirli ek giimriik vergisi, ticret ve diger maliyet veya
masraflara karst Yasalarin izin verdigi Olglide tazmin etmeyi,
savunmay1 ve masun tutmay1 kabul eder.

(if) Eger mallar, Tedarik¢inin iilkesine iliskin bir tercihli ticaret
veya glimriik birligi anlagsmasina (“Ticaret Anlagsmasi) sahip bir
varls llkesine teslim edilecekse, Tedarik¢i Aliciyla mallarmn
Alicinin menfaatine olabilecek herhangi bir &zel program igin
uygunlugunu goézden gecirmek icin isbirligi yapacak ve Aliciya,
mallarin varis tilkesine giimriikten muaf veya azaltilmig giimrik
vergisine tabi bir sekilde girmesine olanak saglamak amaciyla ilgili
ozel glimrik programimi desteklemek icin beyanlar ve mensei
sertifikalar1 dahil olmak iizere, tiim gerekli belgeleri saglayacaktir.
Eger Tedarik¢i bu vesileyle satin alman, bilesen parcalari dahil
olmak tiizere herhangi bir mal igin kayitlarda ithalat¢i olarak
goriiniiyorsa, Alicinin talebi dogrultusunda Tedarikgi Alicinin
giimriik vergisini geri alma bagvurusu yapmasi ve almasina olanak
saglayacak tiim gerekli glimriik belgelerini sunacaktir. Tedarikgi,
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costs and expenses incurred or awarded therein, including reasonable
attorneys’ fees. Notwithstanding the foregoing, any settlement of
such suit, claim or proceeding shall be subject to Buyer’s consent,
such consent not to be unreasonably withheld. If use of any
Indemnified IP is enjoined, Supplier shall, at Buyer’s option and
Supplier’s expense, either: (a) procure for Buyer the right to continue
using such Indemnified IP; (b) replace the same with a
non-infringing equivalent; or (c) remove the Indemnified IP and/or
halt such use of the Indemnified IP in providing goods and/or
services under this Order and refund the purchase price to Buyer, and
in all cases, Supplier shall be responsible for all related costs and
expenses. Supplier agrees that it shall use commercially reasonable
efforts to obtain an intellectual property infringement indemnity
from its direct or indirect suppliers providing goods and/or services
as part of the deliverables under this Order consistent with the
intellectual property infringement indemnity it provides to Buyer in
this Order.

18. BUSINESS CONTINUITY PLANNING AND
SUPPLY CHAIN SECURITY.
18.1 Business Continuity Planning: Supplier shall prepare and

maintain at no additional cost to Buyer a Business Continuity Plan
(“BCP”). Upon written request of Buyer, Supplier shall provide a
copy of Supplier’s BCP. The BCP shall be designed to ensure that
Supplier can continue to provide the goods and/or services in
accordance with this Order in the event of a disaster or other BCP-
triggering event (as such events are defined in the applicable BCP).
Supplier’s BCP shall, at a minimum, provide for: (a) the retention
and retrieval of data and files; (b) obtaining resources necessary for
recovery, () appropriate continuity plans to maintain adequate levels
of staffing required to provide the goods and services during a
disruptive event; (d) procedures to activate an immediate, orderly
response to emergency situations; (e) procedures to address potential
disruptions to Supplier’s supply chain; (f) a defined escalation
process for notification of Buyer, within two (2) business days, in the
event of a BCP-triggering event; and (g) training for key Supplier
Personnel who are responsible for monitoring and maintaining
Supplier’s continuity plans and records.

Supplier shall maintain the BCP and test it at least annually or
whenever there are material changes in Supplier’s operations, risks
or business practices. Upon Buyer’s written and reasonable request,
Supplier shall provide Buyer an executive summary of test results
and a report of corrective actions (including the timing for
implementation) to be taken to remedy any deficiencies identified by
such testing. Upon Buyer’s request and with reasonable advance
notice and conducted in such a manner as not to unduly interfere with
Supplier’s operations, Supplier shall give Buyer and its designated
agents access to Supplier’s designated representative(s) with detailed
functional knowledge of Supplier’s BCP and relevant subject matter.

18.2 Supply Chain Security.  Supplier shall implement and
maintain a written security program that consists of physical and
procedural controls: to (a) prevent unauthorized access to Supplier’s
facilities; (b) prevent finished goods or equipment from being
tampered with, stolen or damaged prior to Supplier’s delivery in
accordance with the terms of this Order; and (c) detect when
malicious activity has occurred (the “Supply Chain Security
Program”). Supplier’s Supply Chain Security Program shall align
to the World Customs Organization’s SAFE Framework of
Standards to Secure and Facilitate Global Trade (“SAFE
Framework™) or other global security programs recognized by the
World Customs Organization. Supplier shall flow down and verify
the requirements of its Supply Chain Security Program to its sub-tier
suppliers, if applicable. Supplier shall test its Supply Chain Security
Program at least annually or whenever there are material changes in

mallarin menseine iliskin bilinen tim belge hatalarin1 ve/veya
gergeklesen degisiklikleri Alictya hemen bildirecektir. Tedarikgi,
kendisinin yanlis belgelemesinden veya zamaninda yapmadigi
isbirliginden dolay1 ortaya ¢ikan tiim masraf, para cezasi ve cezalar
icin Aliciy1 tazmin edecektir.

16. GiZLIiLiK, VERi KORUMASI VE ALENIYET.
16.1 Gizlilik.
(@) Bu Siparis kapsaminda “Gizli Bilgi”: (i) bu Siparisin

kosullar; (i) Alicinin Miilkiyeti dahil olmak lizere Alic1 tarafindan
Tedarikgiye ifsa edilen veya saglanan tiim bilgi ve materyaller; (iii)
Tedarik¢i Personelinin Alicinin Miilkiyeti elde ettigi tiim bilgiler
ve (iv) Alcimin FM Haklarinin  tamami  (Madde 5’te
tamimlanmigtir).

(b) Tedarikgi, (i) Gizli Bilgiyi sadece kendisinin bu Siparis
kapsamindaki yiikiimliiliiklerini yerine getirmek amaciyla
kullanacaktir ve (i) Madde 16.2 kapsamindaki gereksinimleri
sinirlamayacak sekilde, Gizli Bilginin memurlari, yoneticileri,
miidiirleri ve ¢alisanlan (birlikte “Yetkili Taraflar’ olarak
anilacaktir), sadece bu kisilere Tedarikgiye bu Siparis
kapsamindaki yukumldltklerini - yerine getirmesi konusunda
yardimc1 olmalarma olanak saglama amaciyla yapilan agiklama
hari¢ olmak lzere Gizli Bilginin agiklanmasini énlemek amaciyla,
en azindan makul bir dikkat standardi dahilinde olacak sekilde,
Gizli Bilgiye kendi gizli bilgisi gibi davranacaktir. Tedarikei, Gizli
Bilgiyi herhangi bir Yetkili Tarafa ifsa etmesinin 6ncesinde, Gizli
Bilginin gizli 6zelliginden Yetkili Tarafi haberdar edecegini ve s6z
konusu tarafin bu Maddedeki kosullardan daha az kisitlayict
olmayan bir gizlilik anlasmasi imzalamasin1 saglayacagini kabul
eder. Tedarikei, Gizli Bilginin kullanilmasi veya bu Maddedeki
hiikiimlere aykir bir sekilde ifsasi durumunda Alicinmn ugrayacag:
telafi edilemez zararin farkindadir.

(© Gizli Bilgiye iliskin bu Madde 16’ daki kisitlamalar, eger
s0z konusu bilgi: (i) Tedarik¢inin ifsaatinin bir sonucu olmasi
diginda kamunun erisimine agiksa veya agik hale gelmigse; (ii)
Tedarik¢iye ifsaatinin Oncesinde gizlilige dayali olmayan bir
sekilde erisime agiksa; (iii) s6z konusu kaynak, Tedarik¢inin bilgisi
dahilinde Aliciyla kars1 herhangi bir gizlilik yiikiimliiligiine tabi
olmayan Alici haricindeki bir kaynak kanalyla, gizlilige tabi
olmayan bir sekilde Tedarik¢inin erisimine agiksa veya agik hale
gelmigse veya (iv) Gizli Bilgiye atifta bulunmadan bagimsiz bir
sekilde Tedarikci tarafindan geligtirilmisse ve Tedarikg¢i s6z konusu
bilginin gelistirilmesini yazili belgeyle tasdik edebiliyorsa; Gizli
Bilginin Alic1 tarafindan Tedarik¢iye ifsa edilen belirli kisimlart
acisindan uygulanmayacaktir.

d) Bu Siparigin tamamlanmasindan veya feshinden itibaren
otuz (30) giin igerisinde Tedarikgci tim Gizli Bilgileri, kopyalart
dahil olmak tizere Alictya geri verecek veya imha edecektir (soz
konusu imha yazili olarak Aliciya tasdik edilecek sekilde
yapilacaktir).  Gizli Bilgilerin geri verilmesi veya imbhasi,
Tedarikginin bu Sipariste belirtildigi sekilde devam edecek olan
gizlilik yikamlGluklerini etkilemeyecektir.

©) Tedarikginin Alictya ifga etmis olacagi ve bu noktadan
sonra ifsa edebilecegi ve bu Siparis kapsaminda alinan mal veya
hizmetlerle herhangi bir sekilde alakali olan bilgiler (Madde 4’te
Alicinin  Miilkiyeti sayilanlar haricinde) gizli veya 6zel
sayilmayacaktir ve Alici tarafindan, bu Siparisin bir pargasi olarak
herhangi bir kisitlama olmadan (bir talep veya ihlal haricinde) elde
edilebilecektir ve sonrasindaki herhangi bir telif hakki veya
tebligata bakilmaksizin, Alict bu bilgiyi istedigi gibi kullanma,
kopyalama, diizenleme veya ifsa etme hakkina sahip olacaktir.

® Yukaridaki hilkme bakilmaksizin, Tedarik¢inin sorguya,
mahkemeye veya benzer bir yasal surece herhangi bir Gizli Bilgiyi
ifsa etmesi i¢in ¢agrilmasi veya gelmesinin emredilmesi
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Supplier’s operations, risks or business practices. Upon Buyer’s
written and reasonable request, Supplier shall provide Buyer with: (i)
a copy of Supplier’s Supply Chain Security Program; (ii) an
executive summary of test results and a report of corrective actions
(including the timing for implementation) to be taken to remedy any
deficiencies identified by such testing; and (iii) any audit results or
findings resulting from Supplier’s periodic audit or testing of its sub-
tier suppliers’ security programs.

18.3 C-TPAT. Any Supplier providing goods under this Order
where the final destination of such goods is the U.S. agrees that it:
(a) is certified under C-TPAT; (b) is certified under an Authorized
Economic Operator program that is mutually recognized by C-TPAT
(@ “Mutually Recognized AEO”); or (c) has developed and
implemented or shall develop and implement within sixty (60) days
of acceptance of this Order supply chain security procedures
compliant with C-TPAT or a Mutually Recognized AEO. Any
Supplier providing goods under this Order where the final
destination of such goods is the outside of the U.S. agrees that it is
either: (i) certified under a government-approved supply chain
security program (such as an AEO program or similar program); or
(ii) has developed and implemented or shall develop and implement
within sixty (60) days of acceptance of this Order adequate supply
chain security procedures as determined by Buyer in its sole
discretion. If Buyer does not consider Supplier’s supply chain
security procedures to be adequate, Buyer may require Supplier to
implement measures to improve its supply chain security program.
Upon Buyer’s written request and with reasonable advance notice,
Supplier shall give Buyer and its designated agents access to
Supplier’s records and facilities for the purpose of verifying and
auditing Supplier’s compliance with C-TPAT, a Mutually
Recognized AEO or other government-approved supply chain
security program. Supplier agrees to notify Buyer of any event that
has resulted in or threatens the loss of Supplier’s C-TPAT, Mutually
Recognized AEO or applicable government-approved supply chain
security program certification (if it has such certification) or
alternatively jeopardizes Buyer’s C-TPAT certification.

19. PACKING, PRESERVATION AND MARKING.
Supplier shall pack, preserve and mark all goods provided under this
Order in accordance with: (i) Buyer’s current version of “Marking,
Packaging, Preservation and Shipping Requirements”, which
Supplier acknowledges it has received or has been made available to
Supplier on the internet at: https://www.gevernova.com/grid-
solutions/suppliers/document-library.htm; or (ii) any marking,
packing, shipping specification or drawing specified on this Order;
or (iii) if not specified on this Order, Part Qualification records or the
best commercially accepted practice consistent with Law, as agreed
between Buyer and Supplier. If any marking, packing, shipping
specification or drawing mentioned in item (ii) of this Section 19 are
specified on this Order or agreed in accordance with item (iii) of this
Section 19, such specification or drawing shall prevail over the
Buyer’s procedure “Marking, Packaging, Preservation and Shipping
Requirements”.

20. GOVERNING LAW AND DISPUTE RESOLUTION

20.1 Governing Law. This Order shall in all respects be
governed by and interpreted in accordance with the substantive law
of Republic of Turkey, excluding its conflicts of law provisions. The
parties exclude application of the United Nations Convention on
Contracts for the International Sale of Goods.

20.2 Dispute Resolution. In the event of any dispute arising out
of or in connection with the present Order, the parties agree to submit
the matter to mediation under the Mediation Rules of the
International Chamber of Commerce (the “ICC Mediation Rules”),
without prejudice to either party’s right to seek emergency or interim
or conservatory measures of protection at any time. If the dispute has

durumunda, Tedarik¢i Alicinin Gizli Bilgiyi korumaya yonelik
uygun bir karar almak, Tedarikginin bu Madde kosullarina uymasi
konusunda bir feragatte bulunmak veya her ikisini birden yapmak
yoluna gidebilmesi i¢in bu tiir istek/emirden Alicty1 yazili olarak
hemen haberdar etmeyi kabul eder. Eger koruma emrinin veya
feragat bildiriminin eksik oldugu durumlarda Tedarik¢i, danigma
fikriyle s6z konusu Gizli Bilgiyi ifsa etmeye hukuken mecbursa,
Tedarik¢i bu Siparis kapsammda herhangi bir yiikiimliliga
olmaksizin gerekli sekilde s6z konusu Gizli Bilgiyi ilgili kisilere
ifsa edebilir ve ifsa edilen Gizli Bilginin gizli kalmasi i¢in elinden
gelen cabay1 gosterecektir.

16.2 Gizlilik ve Veri Korumast.

Tedarikgi, https://www.gevernova.com/suppliers/policies
adresinde bulunan ve orada tanimlandig1 sekliyle GE Gizli Bilgileri
icin gecerli organizasyonel, teknik, fiziksel kontroller, korumalar
ve diger gereklilikleri iceren “GE Gizlilik ve Veri Koruma Eki’ne
uyacaginmi kabul ederAyrica Tedarik¢i, bu Siparigin ifasim
hizlandirmak amaciyla Alicinin kendisinden temsilcilerine iliskin
belirli kigisel bilgiler saglamasini isteyebilecegini ve bu bilginin
GE Vernova Gizlilik ve Veri Koruma Ekinde belirtildigi tizere Alict
tarafindan islenip tutulacagini anlamakta ve kabul etmektedir.
Tedarikg¢inin bu Siparisle ilgili faaliyetlerinin, Alic1 adina Avrupa
Birligi (“AB”) vatandaslarinin kigisel verilerinin islenmesini
icermesi ve bu tiir kisisel verilerin Avrupa Ekonomik Alani
(“AEA”) digina aktarilacak olmasi halinde Tedarikci, Standard
Contractual Clauses (SCC) - European Commission (europa.eu)
(“SCC”) adresinde atifta bulunulan, AB ile AB disi iilkeler
arasindaki veri aktarimlarmma iliskin Standart So6zlesme
Maddelerinin bu Siparis i¢in gegerli olacagmi kabul eder.
Tedarikginin bu Siparisle ilgili faaliyetlerinin, Alict adina Birlesik
Kralik (“BK”) vatandaslarmin kisisel verilerinin islenmesini
icermesi ve bu tiir kisisel verilerin BK disina aktarilacak olmasi
halinde Tedarikci, International data transfer agreement and
guidance | ICO adresinde yer alan Uluslararast Veri Transferi
Sozlesmesi ve Ekinin isbu Siparis igin gegerli olacagini kabul eder.
Tedarikgi, SCC ve IDTA’y1 inceledigini ve gegerli olmasi
durumunda bu maddelere uymay1 kabul eder.

16.3 Aleniyet. Tedarik¢i herhangi bir duyuru yapmayacak,
herhangi bir fotograf ¢ekip yayimlamayacak (mallarin imalat1 veya
montaji i¢in dahili operasyon amaglarma yonelik olan durumlar
haricinde) veya bu Siparise veya Alict veya herhangi bir Alici
Istirakiyle olan is iligkisine iliskin herhangi bir bilgiyi,
Yirirlukteki Mevzuat gerektirmedikge, Alicinm veya Istirakinin
onceden verilmis yazili rizasi olmadan herhangi bir iigiincii tarafa
ifsa etmeyecektir. Tedarikgi, Alict veya Istiraklerinin nceden
verilmis yazili rizas1 olmadan; (a) Alicinmn veya Istirakinin adini,
ticari admi, marka logosunu veya simiilasyonunu veya Alicinin
veya Istiraklerinin herhangi bir yetkilisinin veya ¢alisaninin ismini
reklamda, tanitimda veya farkli bir sekilde kullanmayacagini ve (b)
Tedarik¢i tarafindan saglanan {irlin veya hizmetin Alict veya
Istirakler tarafindan onaylandigi veya uygun bulundugunu,
dogrudan veya dolayh olarak beyan etmeyecektir.

17. FiKRi MULKIYET TAZMINi.

Tedarikgi, Alicty1 ve Alicinin miisterilerini, bu Siparis kapsaminda
saglanan mal ve hizmetleri igeren herhangi bir iiriin, servis, esya
veya aparatin, veya bu Siparig kapsaminda saglanan mal veya
hizmetlerden olusan bir parcasinin, kullanimi, satisi, ithalati,
dagitimi, yeniden tiretimi veya lisanslanmasindan ve zaruri olarak
bunlarin kullanilmasi sonucunda ortaya ¢ikan herhangi bir cihaz
veya islemden (“Tazmin Edilen FM”) dolayi, s6z konusu Tazmin
Edilen FM’nin Tedarikgi tarafindan desteklenmeyen Uriin ve
hizmetlerle Ongoriilebilir kombinasyonlarda kullanimi, satis,
ithalati, dagitimi veya yeniden tiretimi dahil olmak iizere, ortaya
¢ikan, U¢lncl kisinin herhangi bir patent, telif hakki, marka, ticari
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not been settled pursuant to the ICC Mediation Rules within
thirty (30) days following the filing of a request for mediation or
within such other period as the parties may agree in writing, such
dispute shall be finally settled under the Rules of Arbitration and
Conciliation of the ICC (the “ICC Rules”) by one or three arbitrators
appointed in accordance with such ICC Rules. The place for
arbitration shall be Istanbul, Republic of Turkey and proceedings
shall be conducted in Turkish. The award shall be final and binding
on both Buyer and Supplier, and the parties hereby waive the right
of appeal to any court for amendment or modification of the
arbitrators” award.

21. ELECTRONIC COMMERCE.

Supplier agrees to participate in Buyer’s current and future electronic
commerce applications and initiatives. For purposes of this Order,
each electronic message sent between the parties within such
applications or initiatives shall be deemed: (a) “written” and a
“writing”; (b) ”signed” (in the manner below); and (c) an original
business record when printed from electronic files or records
established and maintained in the normal course of business. The
parties expressly waive any right to object to the validity,
effectiveness or enforceability of any such electronic message on the
ground that a “statute of frauds™ or any other Law or rule of evidence
requires written, signed agreements. Any such electronic documents
may be introduced as substantive evidence in any proceedings
between the parties as business records as if originated and
maintained in paper form. Neither party shall object to the
admissibility of any such electronic document for any reason. By
placing a name or other identifier on any such electronic message,
the party doing so intends to sign the message with his/her signature
attributed to the message content. The effect of each such message
shall be determined by the electronic message content and by New
York law, excluding any such Law requiring signed agreements or
otherwise in conflict with this Section.

22. INDEPENDENT CONTRACTORS/ADDITIONAL
SERVICE-RELATED PROVISIONS.

22.1 Independent Contractor. The relationship of Buyer and
Supplier is that of independent contractors. Nothing in this Order
shall be interpreted or construed as creating or establishing the
relationship of employer and employee between Buyer and Supplier
or Supplier Personnel. Buyer has no right to control directly or
indirectly the terms and conditions of the employment of Supplier
Personnel.

22.2 Background Checks. To the extent permissible by Law,
and after securing appropriate written authorization from Supplier
Personnel, Supplier shall, through the utilization of an authorized
background checking agency perform background checks pursuant
to the GE Vernova Background Checking Guidelines located at:
https://www.gevernova.com/suppliers/policies prior to (a) stationing
any Supplier Personnel to perform services at any Buyer location,
facility or work site (each a “Buyer Site”) (for clarity, “stationing”
shall not include periodic attendance or visits to a Buyer Site); (b)
granting Supplier Personnel access to Buyer networks; (c) assigning
Supplier Personnel to duties that are directly related to the safe
operation or security of a Buyer Site, which, if not performed
properly, could cause a serious environmental, health or safety
hazard; or (d) assigning Supplier Personnel to a Buyer Site that is
designated in its entirety as “security sensitive,” even though the
work responsibilities, if performed in another context, would not be
security sensitive.

23. CYBERSECURITY. Supplier agrees that all goods
supplied under this Order that include executable binary code shall

sir veya diger fikri miilkiyet haklari ihlalini iddia eden tiim
Taleplere (Madde 12.1°de tanimlanmugtir) kars1 koruyacak, bunlari
tazmin edecek ve zarar gormemelerini saglayacaktir.  Alict
Tedarik¢iyi soz konusu dava, talep veya adli stiregten ivedilikle
haberdar edecek ve Tedarik¢iye ayni sekilde (masraflart Tedarikgi
tarafindan karsilanacak sekilde) yetki verecek, bilgi ve yardimda
bulunacaktir ve Tedarik¢i, makul avukatlik Gcretleri dahil olmak
lizere maruz kalinan veya hilkmedilen tlim zarar, masraf ve
giderleri 6deyecektir. Yukarida belirtilenlere bakilmaksizin, s6z
konusu dava, talep veya adli siirecin mutabakata baglanmasi,
Alicinin rizasina tabi olup, Alici s6z konusu rizasimi makul bir
sebep olmadik¢a vermekten kaginmayacaktir. Eger herhangi bir
Tazmin Edilen FM’nin kullanim: men edilmisse, Tedarikgi
Alicinin  se¢imi  dahilinde ve masraflart Tedarik¢i tarafindan
kargilanacak gekilde: (a) Alicinin s6z konusu Tazmin Edilen FM’yi
kullanma hakkini saglayacak; (b) ayn1 hakki, herhangi bir ihlale yol
acmayan bir muadili ile degistirecek; veya (c) Tazmin Edilen
FM’yi ortadan kaldiracak ve/veya bu Siparis kapsamindaki mallar
ve/veya hizmetlerin saglanmasi konusunda Tazmin Edilen FM’nin
kullanimini durdurup alim fiyatin1 Aliciya geri 6deyecektir, ve her
durumda, ilgili masraf ve giderlerden Tedarik¢i sorumlu olacaktir.
Tedarikgi, bu Siparis kapsamindaki mal veya hizmetlerin bir
parcasi olarak mallar ve/veya hizmetler saglayan dogrudan veya
dolayli tedarikgilerinden, bu Sipariste Aliciya sagladig: fikri
milkiyet ihlaline iliskin tazminat haklariyla tutarli olacak sekilde,
fikri milkiyet ihlalinden kaynaklanan bir tazminat elde etmek icin
ticari acidan makul tiim gabay1 gosterecektir.

18. iS DEVAMLILIK PLANLAMASI VE TEDARIK
ZINCIiRI GUVENLIGI.

18.1 Is Devamhiik Planlamasi. Tedarikgi, Ahcmin yazili
talebi iizerine Aliciya herhangi bir ek maliyet yiiklemeden, bir Is
Devamliligi Plami hazirlayacak ve siirdiirecektir. Tedarikgi,
IDP’sinin bir kopyasi saglayacaktir. IDP, herhangi bir afet veya
farkli bir IDP tetikleyici olay (bu gibi bir olay ilgili IDP’de
tanimlanacaktir) durumunda Tedarikci, mallar ve/veya hizmetleri
bu Siparis uyarinca tedarik etmeye devam edebilmesini saglamak
icin tasarlanacaktir. Tedarik¢inin TDP’si asgari olarak: (a) veri ve
dosyalarmn elde tutulmasin1 ve geri kazanimini; (b) geri kazanim
icin gerekli kaynaklarin elde edilmesini, (c) kesintiye neden olan
bir olay sirasinda mal ve hizmetleri saglamak igin gerekli istthdam
seviyelerini siirdiirmek i¢in uygun devamlilik planlarmi; (d) acil
durumlara ivedi, diizenli bir ¢6ziim saglamak i¢in prosediirleri; (€)
Tedarikginin tedarik zincirinde potansiyel kesintileri hedefleyen
prosediirleri; (f) IDP-tetikleyen bir olay durumunda Alicinimn iKi (2)
is glinii icerisinde haberdar edilmesi i¢in tamimlanmis bir
eskalasyon siirecini ve (g) Tedarik¢inin devamlilik plan ve
kayitlarinin izlenmesinden ve yiiriitilmesinden sorumlu &nemli
Tedarik¢i Personelinin egitimini saglayacaktir. Tedarikci, IDP’yi
sirdirecek ve en az yillik olarak veya Tedarikginin
operasyonlarinda, risklerinde veya ticari uygulamalarinda 6nemli
bir degisiklik meydana geldiginde test edecektir. Alicinin talebi
uyarinca Tedarikgi, Aliciya test sonuglarina iliskin bir yonetici
Ozeti ve s0z konusu testte tanmimlanan tiim eksikliklerin
giderilmesinde alinacak tim diizenleyici aksiyonlarin (uygulama
zamanlamasi dahil olmak tizere) oldugu bir rapor sunacaktir. Talep
dogrultusunda, makul bir sekilde oOnceden bildirilmek ve
Tedarik¢inin operasyonlarina uygunsuz bir bigcimde midahale
etmeyecek bir tarzda yapilmak kaydiyla, Tedarik¢i Aliciya ve
belirlenen temsilcilerine, Tedarik¢inin IDP’si ve ilgili sozlesme
konusuna iliskin olarak detayli islevsel bilgi sahibi olan belirli
Tedarikei temsilcilerine erisim olanag1 tantyacaktir.

18.2 Tedarik Zinciri Giivenligi: Tedarikci; (a) Tedarik¢inin
tesislerine yetkisiz erisimi onlemek; (b) Tedarik¢inin bu Siparigin
sartlarina uygun olarak teslimatindan Once mamullerin veya
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comply with the GE Vernova Third Party Security Requirements,
which may be updated or modified by Buyer from time to time and
located at: https://www.gevernova.com/suppliers/policies. The
goods supplied under this Order shall at least have the functionality
to support at minimum the Security Level (“SL”) requirements under
SL3 of IEC 62443-3-3 standards. In the event that the goods fail to
fully comply with the requirements set forth in this Section 23 then
Supplier shall inform the Buyer about risk assessment and mitigation
actions taken according to IEC 62443-3-2. Supplier shall be liable to
Buyer for any damages, costs and expenses incurred in connection
with such failure to comply with the requirements set forth in this
Section 23 (for the purpose of this Section 23 “IEC” means:
International Electrotechnical Commission).

24, MISCELLANEQUS. This Order, with documents as are
expressly incorporated by reference, is intended as a complete,
exclusive and final expression of the parties’ agreement with respect
to the subject matter herein and supersedes any prior or
contemporaneous  agreements  between the parties and
communications or representations by or between the parties
concerning the terms of this Order, whether written or oral. No
course of prior dealings and no usage of the trade shall be relevant to
determine the meaning of this Order even though the accepting or
acquiescing party has knowledge of the performance and opportunity
for objection. No claim or right arising out of a breach of this Order
can be discharged in whole or in part by a waiver or renunciation
unless supported by consideration and made in writing signed by the
aggrieved party. Either party’s failure to enforce any provision
hereof shall not be construed to be a waiver of such provision or the
right of such party thereafter to enforce each and every such
provision. Buyer’s rights and remedies in this Order are in addition
to any other rights and remedies provided by Law, contract, or
equity, and Buyer may exercise all such rights and remedies
singularly, alternatively, successively or concurrently. Section
headings are for convenience and shall not be given effect in
interpretation of this Order. The term “including” shall mean and be
construed as “including, but not limited to” or “including, without
limitation”, unless expressly stated to the contrary. The invalidity,
in whole or in part, of any section or paragraph of this Order shall
not affect the remainder of such section or paragraph or any other
section or paragraph, which shall continue in full force and effect.
Further, the parties agree to give any such section or paragraph
deemed invalid, in whole or in part, a lawful interpretation that most
closely reflects the original intention of Buyer and Supplier. All
provisions or obligations contained in this Order, which by their
nature or effect are required or intended to be observed, kept or
performed after termination or expiration of this Order shall survive
and remain binding upon and for the benefit of the parties, their
successors (including successors by merger) and permitted assigns
including, Sections 2.3, 4,5, 7, 8,9, 12, 14, 15, 16, 17, 21 and 24.
This Order has been prepared in both English and Turkish. In the
event of any conflict between English version and Turkish version,
Turkish version shall prevail.

ekipmanin tahrif edilmesini, ¢almmasini veya hasar gdrmesini
onlemek; ve (c) kotii niyetli etkinligin ne zaman gerceklestigini
tespit etmek amach fiziksel ve prosediirel kontrollerden olusan
yazili bir glivenlik programimmi (“Tedarik Zinciri Guvenlik
Programi”) uygulamaya alacak ve surdirecektir. Tedarikginin
Tedarik Zinciri Giivenligi Programi, Diinya Giimriik Orgiitii’niin
Kiresel Ticareti Glvenli Hale Getirmek ve Kolaylagtirmaya
Yonelik SAFE Standartlar Cergevesi (“SAFE Cergevesi”) veya
Diinya Giimriik Orgiitii tarafindan tanman diger kiiresel giivenlik
programlartyla uyumlu olacaktir. Tedarikci, Tedarik Zinciri
Giivenligi Programmimn  gerekliliklerini, varsa, alt kademe
tedarikgilerine iletecek ve dogrulayacaktir. Tedarikei, Tedarik
Zinciri Giivenligi Programini en az yilda bir kez veya Tedarik¢inin
operasyonlarinda, risklerinde veya is uygulamalarinda &nemli
degisiklikler oldugunda test edecektir. Alicinin yazili ve makul
talebi tizerine Tedarik¢i, Alictya: (i) Tedarikginin Tedarik Zinciri
Giivenlik Programinin bir kopyasini; (ii) test sonuglarinin yonetici
Ozeti ve bu tlr testlerle tespit edilen eksikliklerin giderilmesi igin
yapilacak  diizeltici eylemlerin  bir raporunu  (uygulama
zamanlamasi dahil); ve (iii) Tedarik¢inin periyodik denetiminden
veya alt kademe tedarikgilerinin giivenlik programlarinin test
edilmesinden kaynaklanan herhangi bir denetim sonucu veya
bulgusunu saglayacaktir.

18.3 C-TPAT (Tertrizme Kargt Giimriik Ticaret Ortakligi):
Bu Siparis kapsaminda mallarin nihai varis yerinin ABD oldugu
durumlarda mal saglayan herhangi bir Tedarik¢i: (a) C-TPAT
kapsaminda sertifikali oldugunu; (b) C-TPAT tarafindan kargilikli
olarak taninan bir Yetkilendirilmis Yiikiimli programi kapsamimda
sertifikalandirilmis  oldugunu  (bir  “Karsihkh  Tamman
Yetkilendirilmis Yiikiimlii”); veya (c) bu Siparisin kabul
edilmesinden itibaren altmis (60) giin icinde C-TPAT veya
Karsilikli Tanmmig Yetkilendirilmis YUkimld ile uyumlu tedarik
zinciri giivenlik prosediirlerini gelistirmis ve uygulamis oldugunu
veya gelistirip uygulayacagini kabul eder. Bu Siparis kapsaminda
mallarin nihai varig yerinin ABD disinda oldugu durumlarda mal
saglayan herhangi bir Tedarik¢i: (i) devlet onayl bir tedarik zinciri
giivenlik programi (bir Yetkilendirilmis Yiikiimlii programi veya
benzer bir program gibi) kapsaminda sertifikali oldugunu; ya da (ii)
bu Siparisin kabul edilmesinden itibaren altmig (60) giin i¢inde
tamamen Alict tarafindan kendi takdirine bagl olarak belirlenen
yeterli tedarik zinciri giivenlik prosediirlerini gelistirmis ve
uygulamis veya gelistirip uygulayacagmi kabul eder. Alici,
Tedarikginin tedarik zinciri giivenlik prosedrlerinin  yeterli
oldugunu disiinmedigi takdirde, Tedarik¢iden tedarik zinciri
giivenlik programini iyilestirmeye yonelik 6nlemler uygulamasini
talep edebilir. Alicinin yazili talebi {izerine ve makul bir siire
onceden bildirimde bulunarak Tedarikgi, Tedarikginin C-TPAT,
Kargilikli Tanimig Yetkilendirilmis Yiikiimlii veya bagka bir devlet
onayl tedarik zinciri gilivenligi programma uygunlugunu
dogrulamasi ve denetlemesi amaciyla Aliciya ve onun atanmis
temsilcilerine Tedarik¢inin kayitlarma ve tesislerine erigim izni
verecektir. Tedarikgi, Tedarikginin C-TPAT ’ini, Karsilikli Tanimis
Yetkilendirilmis Yikimli veya gecerli hitkiimet onayli tedarik
zinciri giivenlik programi sertifikasyonunu (eger bdyle bir
sertifikaya sahipse) kaybetmesiyle sonuglanan veya bdyle bir tehdit
olusturan veya alternatif olarak Alicinin C-TPAT sertifikasini
tehlikeye atan herhangi bir olay hakkinda Aliciya bildirimde
bulunmayi kabul eder.
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19. PAKETLEME, KORUMA VE iSARETLEME.
Tedarikgi, igsbu Siparis kapsaminda saglanan tim mallar1 (i),
Tedarik¢inin teslim aldigim veya Tedarigiye
https://www.gevernova.com/grid-solutions/suppliers/document-
library.htm adresinden saglandigini teyit ettigi, Alicinmn “ Genel
Isaretleme, Paketleme, Saklama ve Sevkiyat Gereksinimleri” isimli
belgesine veya (ii) isbu Sipariste belirtilen herhangi bir ambalaj,
sevkiyat spesifikasyonu veya ¢izime veya (iii) igbu Sipariste
belirtilmemesi halinde Parca Kalifikasyon kayitlarina veya
Kanunlar ile uyumlu olacak sekilde Alici ile Tedarik¢i arasinda
kararlastirilan, ticari olarak kabul edilen en iyi uygulamalara uygun
olarak paketleyecek, muhafaza edecek ve isaretleyecektir. Isbu
Madde 19’un (ii) numarali bendinde bahsedilen herhangi bir
isaretleme, paketleme, sevkiyat spesifikasyonu veya ¢iziminin bu
Sipariste belirtilmesi veya Madde Boliim 19’un (iii) numarali
bendine uygun olarak iizerinde mutabakata varilmasi halinde, s6z
konusu spesifikasyon veya ¢izim Alicinin “ Isaretleme, Paketleme,
Saklama ve Sevvkiyat Gereksinimleri” proseduriine gore éncelikli
olacaktir.

20. UYGULANACAK HUKUK VE iHTIiLAFLARIN
¢cOzUMU.

20.1 Uygulanacak Hukuk. Bu Siparis, kanunlar ihtilafi
kurallar1 hari¢ olmak Uzere, Tirkiye Cumhuriyeti kanunlar
uyarinca yorumlanacaktir. Taraflar, Milletleraras1t Mal Satimina
[liskin S6zlesmeler Hakkinda Birlesmis Milletler Antlasmasimin
(United Nations Convention on Contracts for the International Sale
of Goods) uygulanmamasi konusunda anlagsmiglardir.

20.2 Intilaflarm  Cozimi.  Isbu Siparisle iliskili veya
baglantili olarak herhangi bir ihtilafin ortaya ¢ikmasi durumunda
taraflar s6z konusu ihtilaf konusunu Uluslararasi Ticaret Odasi’nin
(ICC) Arabuluculuk  Kurallar1  (Arabuluculuk  Kurallarr)
kapsaminda arabuluculuga havale etmeyi kabul eder. Thtilafin,
arabuluculuk talebinin sunulmasindan itibaren otuz (30) giin veya
Taraflarin yazili olarak anlasabilecegi farkli bir donem igerisinde
ICC Arabuluculuk Kurallarina gore ¢oziilmemesi halinde, s6z
konusu ihtilaf nihai olarak ICC Tahkim ve Uzlastirma Kurallari
(“ICC Kurallar”/”ICC Rules”) cergevesinde s6z konusu ICC
Kurallar1 uyarinca tayin edilen bir veya (i¢ hakem tarafindan karara
baglanacaktir. Tahkim yeri Istanbul, Tiirkiye Cumhuriyeti; ve
tahkim dili Tirkce olacaktir. Karar, Alici ve Tedarikgi tizerinde
nihai ve baglayici olacaktir ve bu Siparisin taraflari hakemlerin
kararinda tadil veya degisiklik yapilmast igin temyize gotiirme
hakkindan feragat etmektedir.

21. ELEKTRONIK TiCARET.

Tedarik¢i, Alicinin mevcut ve gelecekteki elektronik ticaret
uygulama ve inisiyatiflerine katilmay: kabul etmektedir. Bu
Siparis kapsaminda, s6z konusu uygulamalar veya inisiyatifler
dahilinde taraflar arasinda gonderilen her elektronik mesaj; (a)
“yazili” ve “yaz1” olarak; (b) “imzalanmis olarak” (asagida
agiklanan sekilde); ve (C) normal is seyrinde tutulan elektronik
dosya veya kayitlardan yazdirildiginda orijinal bir is kaydi
sayilacaktir. Taraflar agik bir sekilde, herhangi bir Yurirlukteki
Mevzuat veya kuralin yazili, imzalanmis anlagmalar1 zorunlu
kilmasindan dolay1 s6z konusu elektronik mesajin gecerliligi,
etkinligi ve uygulanabilirligine itiraz etme haklarindan feragat
etmektedir. S6z konusu elektronik belgeler, kagit seklinde
hazirlanip saklanmis gibi, is kayitlar1 olarak taraflar arasindaki adli
sireglerde maddi kanit olarak sunulabilir. Taraflarin hicbiri,
herhangi bir sebepten dolay1 s6z konusu elektronik belgelerin kabul
edilebilirligine itiraz etmeyecektir. S6z konusu elektronik mesaja
isim veya farkli bir tanimlayici yerlestiren taraf, mesaj igeriginin
altina kendi imzasini atma niyetiyle hareket etmis sayilir.
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22, BAGIMSIZ YUKLENICILER/HiZMETE iLISKIiN
EK HUKUMLER.

22.1 Bagimsiz VYiiklenici. Alict ve Tedarikginin iliskisi
bagimsiz yiiklenici iligkisidir. Bu Siparisteki hi¢bir huikiim, Alict
ve Tedarik¢i veya Tedarik¢i Personeli arasinda igveren ve caligan
iliskisi  kuruyormus gibi yorumlanamaz. Alici, Tedarik¢i
Personelinin istihdamina iligkin hiikiim ve kosullar1 dogrudan veya
dolayl olarak kontrol etme hakkina sahip degildir.

22.2 Gegmis Kontrolleri. Ydrirlikteki Mevzuatin izin
verdigi 6l¢iide ve Tedarikgi Personelinden uygun yazili yetki formu
alindiktan sonra; (a) herhangi bir Tedarik¢i Personelini herhangi bir
Alict yeri, tesisi veya ¢aligma alanina (her biri bir “Alict Sahas1”
olarak anilacaktir) (netlestirmek adina, “konumlandirmak” Alic
Sahasina yapilan periyodik katilim veya ziyaretleri igermeyecektir)
konumlandirilmasindan;  (b) Tedarikgi  Personeline  Alic
sebekelerine  (aglarina) erisim saglamadan; (c¢) Tedarikgi
Personelini dogru bir sekilde ifa edilmemesi durumunda ciddi
cevresel, saglik veya giivenlik riski yaratabilecek, bir Alic
Sahasinin giivenli isletimiyle direkt olarak alakali gbrevlere tayin
etmeden veya (d) Tedarik¢i Personeli, is sorumluluklar farkli bir
baglamda giivenlik agisindan hassas olmasa bile, tamamen
“gilivenlik agisindan hassas” olarak belirlenen bir Alici1 Sahasina
tayin etmeden Once, yetkili bir gegmis kontrol ajansi vasitasiyla
https://www.gevernova.com/suppliers/policies adresinde bulunan
GE Vernova Gecmis Kontrol Kilavuzu uyarinca (GE Vernova
Background  Checking  Guidelines)  geemis  kontrolleri
gergeklestirecektir.

23. SIBERGUVENLIK

Tedarikgi, bu Siparis kapsaminda tedarik edilen ve ¢aligtirilabilir
ikili koda (executable binary code) sahip tim mallarin Alict
tarafindan zaman zaman giincellenebilecek veya degistirilebilecek
olan ve https://www.gevernova.com/suppliers/policies adresinde
bulunan GE Vernova Ugiincii Taraf Giivenlik Gereksinimlerine)
uygun olacagmi kabul eder. Bu Siparis kapsaminda tedarik edilen
mallar, asgari olarak IEC 62443-3-3 standartlarmin SL3
kapsamindaki Giivenlik Seviyesi (“SL”) gerekliliklerini minimum
diizeyde destekleyecek islevsellige sahip olacaktir. Mallarin isbu
Madde 23’te belirtilen gerekliliklere tam olarak uymamasi
durumunda Tedarik¢i, Alciy1 IEC 62443-3-2’ye gore risk
degerlendirmesi ve hafifletme eylemleri hakkinda
bilgilendirecektir. Tedarik¢i, isbu Madde 23’te belirtilen
gerekliliklere uyulmamasi ile baglantili olarak maruz kalinan her
tirli zarar, maliyet ve masraftan otiirii Alictya karst sorumlu
olacaktir (isbu Madde 23 kapsaminda “IEC”: Uluslararasi
Elektroteknik Komisyonu anlamina gelecektir).

24, DiGER.

Bu Siparis, referans yoluyla agik bir sekilde birlestirilmis belgelerle
birlikte, taraflarin Siparigin konusuna iliskin eksiksiz, 6zel ve nihai
anlagsmasinin ifadesi olup, taraflar arasindaki isbu Siparisin sartlart
ile ilgili yazili ve sozlii tim Onceki ve eszamanli anlagmalari,
iletisimleri veya beyanlari hiikiimsiiz kilmaktadir. Onceki is iliskisi
gidisat1 veya ticaret yapilmasi, kabul eden veya itirazsiz kabul eden
taraf ifa hakkinda bilgi sahibi ve itiraz i¢in firsat sahibi olsa da, bu
Sipariste yer alan ifadelerin anlamni belirleme konusunda dikkate
almmayacaktir. Bu Siparisin ihlalinden dolay1 ortaya ¢ikan hicbir
talep veya hak, ivazli, yazil bir sekilde yapilip zarar goren tarafca
imzalanmadikga bir feragat veya ret yoluyla kismen veya tamamen
sona ermez. Taraflardan herhangi birinin bu belge kapsamindaki
herhangi bir hiikmii uygulamamasi, s6z konusu haktan feragat
edildigi veya s6z konusu tarafin bu hiikkmii sonradan uygulama
hakkindan feragat ettigi anlamina gelmez. Alicin bu Siparig
kapsamindaki hak ve yasal yollari; Yurlrlikteki Mevzuat,
sozlesme veya hakkaniyetin sagladigi tiim diger hak ve yasal
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yollara ek teskil eder ve Alic1 bu hak ve yasal yollan tek tek, art
arda veya eszamanl olarak kullanabilir. Madde basliklar1 kolaylhk
icindir ve  bu  Siparigin  yorumlanmasinda  dikkate
alinmayacaklardir. “Dahil” ifadesi, aksi agik bir sekilde
belirtilmedikge “dahil fakat bunlarla smnirli olmamak tizere” veya
“sinirlama  olmaksizin, dahil” anlamma gelecek ve bu sekilde
yorumlanacaktir.  Bu Siparisin herhangi bir hikim veya
paragrafinin kismen veya tamamen gegersiz olmasi, soz konusu
hilkim veya paragrafin geri kalanin1 veya farkli bir hikim veya
paragrafi etkilemeyecek bahsedilenler yiiriirlilkte olmaya devam
edecektir. Ek olarak, taraflar bu sekilde gecersiz kabul edilen soz
konusu hikim veya paragrafi tamamen veya kismen Alict ve
Tedarikg¢inin asil niyetini en yakin gekilde yansitan hukuka uygun
bir sekilde yorumlayacaklardir. Dogasi veya etkisi dolayistyla bu
Siparigin feshi ve sona ermesinin ardindan uyulmast, strdirilmesi
veya ifa edilmesi gereken veya planlanan, bu Siparis kapsamindaki
tim hukimler veya yikumlilikler; Madde 2.3, 4,5, 7, 8,9, 12,
14, 15, 16, 17, 21 ve 24 dahil olmak Uzere Taraflarn, haleflerinin
(birlesme yoluyla olan halefler dahil) ve izin verilen devralanlarinin
tizerinde ve lehine baglayici olarak kalacak ve devam edecektir. Bu
Siparis, Tiirkge ve Ingilizce olarak diizenlenmistir. Anilan iki metin
arasinda herhangi bir ¢eliski olmasi halinde, Tiirk¢e metin gecerli
olacaktir.
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