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GENERAL TERMS & CONDITIONS / GENEL SART & KOSULLAR

Document / Belge #: F101-4-TR-TUR

These terms and conditions, together with any proposal, estimate or fee quote, form
the agreement between you (the Client) and the Intertek entity (Intertek) providing
the services contemplated therein.

1. INTERPRETATION

1.1In this Agreement the following words and phrases shall have the following
meanings unless the context otherwise requires:

(a)Agreement means this agreement entered into between Intertek and the Client;
(b)Charges shall have the meaning given in Clause 5.1;

(c)Confidential Information means all information in whatever form or manner
presented which: (a) is disclosed pursuant to, or in the course of the provision of
Services pursuant to, this Agreement; and (b) (i) is disclosed in writing, electronically,
visually, orally or otherwise howsoever and is marked, stamped or identified by any
means as confidential by the disclosing party at the time of such disclosure; and/or
(ii) is information, howsoever disclosed, which would reasonably be considered to
be confidential by the receiving party.

(d)Intellectual Property Right(s) means copyrights, trademarks (registered or
unregistered), patents, patent applications (including the right to apply for a patent),
service marks, design rights (registered or unregistered), trade secrets and other like
rights howsoever existing.

(e)Report(s) shall have the meaning as set out in Clause 2.3 below;

(f)Services means the services set out in any relevant Intertek Proposal, any relevant
Client purchase order, or any relevant Intertek invoice, as applicable, and may
comprise or include the provision by Intertek of a Report;

(g)Proposal means the proposal, estimate or fee quote, if applicable, provided to the
Client by Intertek relating to the Services;

1.2The headings in this Agreement do not affect its interpretation.

2. THE SERVICES

2.1Intertek shall provide the Services to the Client in accordance with the terms of
this Agreement which is expressly incorporated into any Proposal Intertek has made
and submitted to the Client.

2.2In the event of any inconsistency between the terms of this Agreement and the
Proposal, the terms of this Agreement shall take precedence. This Agreement takes
precedence over any terms and conditions set forth in any Client purchase order or
otherwise, all of which Client terms are hereby rejected. Acceptance of Services
constitutes acceptance of all terms and conditions set forth in this Agreement.
Neither Intertek’s commencement of performance or delivery of the services
constitutes an acceptance of Client’s terms or conditions.

2.3The Services provided by Intertek under this Agreement and any memoranda,
laboratory data, calculations, measurements, estimates, notes, certificates and
other material prepared by Intertek in the course of providing the Services to the
Client, together with status summaries or any other communication in any form
describing the results of any work or services performed (Report(s)) shall be only for
the Client's use and benefit.

2.4The Client acknowledges and agrees that if in providing the Services Intertek is
obliged to deliver a Report to a third party, Intertek shall be deemed irrevocably
authorized to deliver such Report to the applicable third party. For the purposes of
this clause an obligation shall arise on the instructions of the Client, or where, in the
reasonable opinion of Intertek, it is implicit from the circumstances, trade, custom,
usage or practice.

2.5The Client acknowledges and agrees that any Services provided and/or Reports
produced by Intertek are done so within the limits of the scope of work agreed with
the Client in relation to the Proposal and pursuant to the Client's specific instructions
or, in the absence of such instructions, in accordance with any relevant trade
custom, usage or practice. The Client further agrees and acknowledges that the
Services are not designed or intended to address all matters of quality, safety,
performance or condition of any product, material, services, systems or processes
tested, inspected or certified and the scope of work does not necessarily reflect all
standards which may apply to product, material, services, systems or process tested,
inspected or certified. The Client understands that reliance on any Reports issued by
Intertek is limited to the facts and representations set out in the Reports which
represent Intertek’s review and/or analysis of facts, information, documents,
samples and/or other materials in existence at the time of the performance of the
Services only.

2.6Client is responsible for its actions and use of any Report. Neither Intertek nor
any of its officers, employees, agents or subcontractors shall be liable to Client nor
any third party for any actions taken or not taken by the Client or any third party
instructed or advised by the Client, on the basis of such Report.
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Herhangi bir teklif, tahmin ve fiyat teklifi ile birlikte bu sart ve kosullar tarafiniz
(Mugteri) ve anlagsmada 6ngorilmis hizmetlerin saglayici olarak Intertek kurulusu
(Intertek) arasindaki anlasmayi olusturmaktadir.

1. YORUMLAMA
1.1. Bu Anlasmada, agagidaki kelime ve ifadeler, igerik aksini gerektirmedigi stirece,
asagidaki anlamlara gelecektir:
(a) Anlagma: Intertek ve Misteri arasinda yapilan bu anlagmayi;
(b) Ucretler: Madde 5.1’de ortaya konulan anlami;
(c) Gizli bilgi: Her ne formatta ve sekilde olursa olsun (a) isbu Anlasma uyarinca veya
bu Anlagsma uyarinca Hizmetlerin saglanmasi sirasinda ifsa edilirse; ve (b) (i) yazil,
elektronik, gorsel, sozel ya da baska sekilde ifsa edilen ve s6z konusu ifsa esnasinda
ifsa eden tarafga herhangi bir sekilde gizli olarak isaretlenmis, gosterilmis ya da
belirlenmis ve/veya (ii) her sekilde ifsa edilmis olursa olsun, ifsa edilen taraf¢a makul
olarak gizli sekilde kayda alinacak olan gizli bilgiyi;

(d) Fikri Mulkiyet Hakki(lari) her ne sekilde mevcut olursa olsun telif haklarini, ticari
markalari (kaydedilmis ya da edilmemis), patentleri, paten basvurularini (bir patente
basvurma hakki da dahil olmak Uzere), hizmet markalarini, tasarim haklarini
(kaydedilmis ya da edilmemis), ticari sirlari ve benzer diger haklari;

(e) Rapor(lar) asagidaki Madde 2.3’te belirtilen anlami;

(f) Hizmetler, ilgili Intertek Teklifi, herhangi bir ilgili Musteri satin alma siparisini ya
da, uygulanabilir oldugunda, herhangi bir ilgili Intertek faturasinde ortaya konulan
hizmetleri ve bir Raporun Intertek tarafindan saglanmasini kapsayabilir ya da
icerebilir;

(g) Teklif, uygulanabilir olmasi durumunda, Hizmetlerle ilgili olarak Miusteriye
Intertek tarafindan saglanan teklif, tahmin ya da fiyat teklifini ifade eder.

1.2. Bu Anlasmadaki bagliklar, anlasmanin yorumlanmasini etkilemez.

2. HIZMETLER

2.1. Intertek; Intertek’in yaptigi ve Musteri’ye sagladigi herhangi bir Teklif'te agik
bir sekilde igerilen bu Anlagmanin kosullari ile uyumlu olarak Musteriye Hizmet
saglayacaktir.

2.2. Bu Anlagma’nin hikimleri ve teklif arasinda herhangi bir tutarsizhk
durumunda, bu Anlagma’nin kosullari 6ncelikli olacaktir. Bu Anlasma, herhangi bir
Misteri satin alma emri ve benzerlerinde belirlenen ve tim reddedilen herhangi
bir kosul ve sartin tizerindedir. Hizmetlerin kabuld, isbu Anlagma’da ortaya konulan
tlim sart ve kosullarin kabuliinii ifade eder. Intertek'in hizmet vermeye baglamasi
veya hizmetlerin sunulmasi, Misterinin hikim veya kosullarini kabul ettigi
anlamina gelmez.

2.3. isbu Anlasma ya da herhangi bir muhtira cercevesinde Intertek tarafindan
saglanan Hizmetler, laboratuvar verileri, hesaplamalar, él¢timler, tahminler, notlar,
sertifikalar ve Intertek tarafindan Hizmetlerin Musteri'ye saglanmasi esnasinda
hazirlanan diger materyaller, gergeklestirilen herhangi bir is ya da hizmetlerin
sonuglarini tarif eden herhangi bir formattaki (Rapor(lar)) durum 6zetleri veya diger
turlt haberlesmeler sadece Musteri’nin kullanimi ve faydasina yonelik olacaktir.
2.4. Musteri, Hizmetlerin saglanmasi esnasinda Intertek’in bir tglincl tarafa bir
Rapor vermesinin zorunlu olmasi durumunda, Intertek’in séz konusu Raporu ilgili
Uglinct tarafa teslim etme konusunda gayr-i kabili ricu olarak yetkili olarak
varsayilacagini kabul eder. Bu maddenin amaglari dogrultusunda, bir yikumlilik;
Misterinin talimatlarn dogrultusunda ya da Intertek’in makul fikrine gore, durum,
ticaret, teamiil, kullanim ya da pratiklere gére zimni olarak ortaya gikar.

2.5. Migteri, Intertek tarafindan saglanan herhangi bir Hizmetin ve/veya hazirlanan
Raporlarin, Teklif ile ilgili olarak ve Musteri’nin belirli talimatlari uyarinca ya da bu
talimatlarin mevcut olmamasi durumunda, ilgili ticari teamil, kullanim ya da pratik
ile uyumlu olarak Mdsteri ile mutabakata varilan isin kapsaminin sinirlari
cercevesinde gergeklestirilecegini kabul ve muvafakat eder. Musteri ayrica
Hizmetlerin, test edilmis, denetlenmis ya da onaylanmis olan herhangi bir Granan,
malzemenin, hizmetin, sistem veya islemin tim kalite, gtivenlik, performansi ya da
durumu konularini ele almak igin tasarlanmadigini ve amaglamadigini ve isin
kapsaminin, test edilmis, denetlenmis ya da onaylanmis triin, malzeme, hizmet,
sistem ya da islem igin gegerli olabilecek tim standartlari yansitmayabilir. Musteri,
Intertek tarafindan hazirlanan raporlarin  dayanaginin, sadece Hizmetlerin
saglandigl siirede mevcut olan Intertek’in gériislerini ve/veya olaylarin, bilgilerin,
belgelerin, 6rneklerin ve/veya diger materyallerin analizini temsil eden Raporlarda
ortaya konulan gergekler ve ifadelerle sinirli oldugunu anlamaktadir.

2.6. Musteri, eylemlerinden ve herhangi bir Raporun kullanimindan sorumludur.
Ne Intertek ne de Intertek’in yetkilileri, galisanlari, temsilcileri ya da alt-
yuklenicileri; Musteri tarafindan ya da Musterinin bilgilendirdigi ya da tavsiyede
bulundugu herhangi bir Ugilincli tarafca gergeklestirilmis ya da gergeklestiriimemis



2.7In agreeing to provide the Services pursuant to this Agreement, Intertek does not
abridge, abrogate or undertake to discharge any duty or obligation of the Client to
any other person or any duty or obligation of any person to the Client.

2.8 Certification Agreement (F101-6-TR-TUR) and Offer Form (F02-3) are
integral parts of this contract.

3. INTERTEK'S WARRANTIES

3.1Intertek warrants exclusively to the Client:

(a) that it has the power and authority to enter into this Agreement and that it will
comply with relevant legislations and regulations in force as at the date of this
Agreement in relation to the provision of the Services;

(b) that the Services will be performed in a manner consistent with that level of care
and skill ordinarily exercised by other companies providing like services under similar
circumstances;

(c) that it will take reasonable steps to ensure that whilst on the Client’s premises its
personnel comply with any health and safety rules and regulations and other
reasonable security requirements made known to Intertek by the Client in
accordance with Clause 4.3(f);

(d)that the Reports produced in relation to the Services will not infringe any legal
rights (including Intellectual Property Rights) of any third party. This warranty shall
not apply where the infringement is directly or indirectly caused by Intertek’s
reliance on any information, samples or other related documents provided to
Intertek by the Client (or any of its agents or representatives).

3.2In the event of a breach of the warranty set out in Clause 3.1 (b), Intertek shall,
at its own expense, perform services of the type originally performed as may be
reasonably required to correct any defect in Intertek’s performance.

3.3Intertek makes no other warranties, express or implied. All other warranties,
conditions and other terms implied by statute or common law (including but not
limited to any implied warranties of merchantability and fitness for purpose) are, to
the fullest extent permitted by law, excluded from this Agreement. No performance,
deliverable, oral or other information or advice provided by Intertek (including its
agents, sub-contractors, employees or other representatives) will create a warranty
or otherwise increase the scope of any warranty provided.

4. CLIENT WARRANTIES AND OBLIGATIONS

4.1The Client represents and warrants:

(a) that it has the power and authority to enter into this Agreement and procure the
provision of the Services for itself;

(b) that it is securing the provision of the Services hereunder for its own account and
not as an agent or broker, or in any other representative capacity, for any other
person or entity;

(c) ) that any information, samples and related documents it (or any of its agents or
representatives) supplies to Intertek (including its agents, sub-contractors and
employees) is, true, accurate representative, complete and is not misleading in any
respect. The Client further acknowledges that Intertek will rely on such information,
samples or other related documents and materials provided by the Client (without
any duty to confirm or verify the accuracy or completeness thereof) in order to
provide the Services;

(d) that any samples provided by the Client to Intertek will be shipped pre-paid and
will be collected or disposed of by the Client (at the Client's cost) within thirty (30)
days after testing unless alternative arrangements are made by the Client. In the
event that such samples are not collected or disposed by the Client within the
required thirty (30) days period, Intertek reserves the right to destroy the samples,
at the Client's cost; and

(e) ) that any information, samples or other related documents (including without
limitation certificates and reports) provided by the Client to Intertek will not, in any
circumstances, infringe any legal rights (including Intellectual Property Rights) of any
third party.

4.2In the event that the Services provided relate to any third party, the Client shall
cause any such third party to acknowledge and agree to the provisions in this
Agreement and the Proposal prior to and as a condition precedent to such third party
receiving any Reports or the benefit of any Services.

4.3The Client further agrees:

(a) to co-operate with Intertek in all matters relating to the Services and appoint a
manager in relation to the Services who shall be duly authorized to provide
instructions to Intertek on behalf of the Client and to bind the Client contractually as
required;

(b) to provide Intertek (including its agents, sub-contractors and employees), at its
own expense, any and all samples, information, material or other documentation
necessary for the execution of the Services in a timely manner sufficient to enable
Intertek to provide the Services in accordance with this Agreement. The Client
acknowledges that any samples provided may become damaged or be destroyed in
the course of testing as part of the necessary testing process and undertakes to hold
Intertek harmless from any and all responsibility for such alteration, damage or
destruction;

(c) ) that it is responsible for providing the samples/equipment to be tested together,

eylemden dolayi, s6z konusu Rapor temelinde, Misteriye ya da herhangi bir
Uiglincii tarafa karsi sorumlu olmayacaktir.

2.7. isbu Anlasma uyarinca Hizmetlerin saglanmasi konusunda mutabakata
varilmasiyla, Musteri'nin baska Uglincii kisiye karsi herhangi bir goérev veya
yukimlulugini veya herhangi bir Gglinci kisinin Misteriye karsi herhangi bir gérev
veya yukimlaltgini azaltmaz, veya yerine getirmeyi taahhit etmez.

2.8 Belgelendirme Anlagmasi (F101-6-TR-TUR) ve Teklif Formu (F02-3) isbu
sozlesmenin ayrilmaz pargalaridir.

3. INTERTEK'IN GARANTILERi

3.1 Intertek sadece Musteriye olmak uzere:

(a) Bu Anlagmayi yapma hakki ve yetkisinin oldugunu ve Hizmetlerin saglanmasi ile
ilgili olarak bu Anlasmanin tarihi itibariyle yurirlikteki ilgili mevzuat ve
dizenlemelere uyum saglayacagini;

(b) Hizmetlerin, diger sirketlerin benzer durumlarda benzer hizmetleri saglarken
gosterdigi 6zen ve beceri seviye ile uyumlu bir sekilde gerceklestirilecegini;

(c) Musterinin tesislerinde iken personelinin, Musteri tarafindan Madde 4.3(f) ile
uyumlu olarak Intertek’e bildirilen herhangi bir saglik ve guvenlik kurallari ve
dizenlemeler ve diger makul guvenlik gerekliliklerine uyum sagladigindan emin
olmak igin tim makul 6nlemleri alacagini;

(d) Hizmetler ile ilgili hazirlanan Raporlarin, herhangi bir tiginct tarafin (Fikri
Miilkiyet Haklari da dahil olmak tizere) herhangi bir yasal hakki ihlal etmeyecegini.
Bu garantinin, ihlalin dogrudan ya da dolayl olarak Intertek’in, Musteri (ya da
herhangi bir vekil ya da temsilcisi) tarafindan Intertek’e saglanan herhangi bir
bilgi, 6rnek ya da diger ilgili belgelere bel baglamasindan kaynaklanmasi
durumunda gegerli olmayacagini;

3.2 Madde 3.1 (b)’de belirtilen herhangi bir garanti ihlali durumunda, Intertek’in
masraflari kendine ait olmak Uzere, Intertek’in icrasindaki herhangi bir hatanin
duizeltilmesi igin makul olarak gerekli olabilecek sekilde gergeklestirilen isin
orijinali ile ayni turdeki hizmetleri gergeklestirecegini garanti eder.

3.3 Intertek agik ya da zimni sekilde baska bir garanti vermez. Mevzuat ya da
teamul hukukunun ima ettigi tim diger garanti, kosul ve diger sartlar (herhangi
bir Urlin ve Grliniin amaca uygunlugu igin verilen herhangi bir zimni garanti de
dahil ancak bununla sinirli olmamak tizere) yasalarin izin verdigi tum o6lgtde bu
Anlagmanin digindadir. Intertek (vekilleri, alt-yiiklenicileri, ¢alisanlar veya diger
temsilcileri) tarafindan saglanan higbir icra, teslimat, s6zlii ya da diger bilgiler ya
da tavsiyeler herhangi bir garanti niteliginde olmayip saglanan garantinin
kapsamini arttirmaz.

4. MUSTERI’NiN GARANTILERI VE YUKUMLULUKLERI

4.1 Musteri:

(a) Bu Anlagmayi yapma ve Hizmetlerin kendisi igin sunulmasini saglama hakki ve
yetkisinin oldugunu;

(b) Herhangi bir vekil ya da araci olarak ya da herhangi bir diger temsilci sifatiyla ya
da diger bir kisi ya da o6zlik degil kendi hesabina olmak Uzere isburadaki
Hizmetlerin kendisine sunulmasini giivenceye aldigini;

(c) Intertek’e (Intertek’in vekilleri, alt-yUklenicileri ve calisanlari da dahil olmak
Uzere) kendisinin (ya da vekil ya da temsilcilerinin herhangi birinin) sagladig
herhangi bir bilgi, 6rnek ve ilgili belgelerin dogru ve butin oldugunu ve herhangi
bir agidan yaniltici olmadigini. Ek olarak Mdusteri'nin, Intertek’in Hizmetleri
saglamak amaciyla (dogrulugunu ya da butunligint onaylama yuklulugu
olmaksizin) sundugu bilgi, 6rnek, diger ilgili belge ve materyallere giivenecegini
kabul edecegini;

(d) MUsteri tarafindan Intertek’e saglanan herhangi bir numunenin, 6n 6demeli
olarak gonderilecegini ve Musteri tarafindan alternatif ayarlamalarin yapilmamasi
durumunda test ettikten sonra otuz (30) giin igerisinde Mdusteri tarafindan
(masraflari Musteri’ye ait olmak tizere) alinacagini ve imha edilecegini. S6z konusu
numunelerin otuz (30) gunltk stre dahilinde Musteri tarafindan toplanmamasi
veya imha edilmemesi durumunda, Intertek’in masraflari Misteri’ye ait olmak
Uzere 6rnekleri yok etme hakkini sakl tuttugunu;

(e) Musteri tarafindan Intertek’e saglanan herhangi bir bilgi, 6rnek ya da diger
ilgili belgelerin (sertifikalar ve raporlar da dahil ancak bunlarla sinirli olmamak
Uzere) higbir durumda Ugunct taraflara ait herhangi bir yasal hakki (Fikri
Milkiyet Haklari da dahil olmak tizere) ihlal etmeyecegini;

4.2 Saglanan hizmetlerin herhangi bir Gglincu taraf ile iliskili olmasi durumunda,
Musterinin s6z konusu tiglincti taraflarin bu Anlagma’nin ve Teklif’ in hikiimlerini,
herhangi bir Hizmet i¢in Rapor almadan ya da fayda saglamadan 6nce ya da bunun
icin bir 6n sart olarak kabul ve muvafakat etmesini saglayacagini garanti eder.

4.3 Musteri ayrica:

(a) Hizmetlerle ilgili olarak her turlii konuda Intertek ile isbirligi halinde olacagini
ve MUsteri adina Intertek’e gerekli talimatlari verme ve gerekli olmasi durumunda
Misteri icin sozlesmesel olarak baglayici olma yetkisine sahip olan Hizmetler
konusunda gorevli bir yonetici atayacagin;

(b) Masraflari kendisine ait olmak Uzere, Intertek’e (vekilleri, alt-yuklenicileri ve
calisanlari da dahil olmak tzere), Intertek’in hizmetleri bu S6zlesme’ye uygun
sekilde gergeklestirebilmesini saglamak igin Hizmetlerin zamaninda sunulmasi igin
gerekli olan tiim ve herhangi bir 6rnek, bilgi, materyal ya da diger dokiimanlari
saglayacagini. Musteri ayrica, ilgili test stirecinin bir pargasi olarak test edilmeleri
esnasinda saglanan urunlerin hasar gorebilecegini ya da yok olabilecegini kabul
eder ve bu tir bir degisiklik, hasar ya da imha nedeniyle ortaya ¢ikan herhangi bir
ve tim sorumluluga karsi Intertek’in zarar gérmeyecegini taahhut eder;

(c) Uygun olan yerlerde baglanti pargalari, sigorta baglantilari vs. de dahil olmak
tizere herhangi bir belirlenmis ek 6gelerle birlikte, beraber test edilecek olan

NOT: Tiirkce-ingilizce ceviride anlam farki olmasi durumunda, ingilizce metin gegerlidir.
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where appropriate, with any specified additional items, including but not limited to
connecting pieces, fuse-links, etc.;

(d) to provide instructions and feedback to Intertek in a timely manner;

(e) ) to provide Intertek (including its agents, sub-contractors and employees) with
access to its premises as may be reasonably required for the provision of the Services
and to any other relevant premises at which the Services are to be provided;

(f) prior to Intertek attending any premises for the performance of the Services, to
inform Intertek of all applicable health and safety rules and regulations and other
reasonable security requirements that may apply at any relevant premises at which
the Services are to be provided;

(g) ) to notify Intertek promptly of any risk, safety issues or incidents in respect of any
item delivered by the Client, or any process or systems used at its premises or
otherwise necessary for the provision of the Services;

(h) to inform Intertek in advance of any applicable import/export restrictions that
may apply to the Services to be provided, including any instances where any
products, information or technology may be exported/ imported to or from a
country that is restricted or banned from such transaction;

(i)in the event of the issuance of a certificate, to inform and advise Intertek
immediately of any changes during the term of the certificate which may have a
material impact on the accuracy of the certification;

(j) to obtain and maintain all necessary licenses and consents in order to comply with
relevant legislation and regulation in relation to the Services;

(k) ) that it will not use any Reports issued by Intertek pursuant to this Agreement in
a misleading manner and that it will only distribute such Reports in their entirety;

() in no event will the contents of any Reports or any extracts, excerpts or parts of
any Reports be distributed or published without the prior written consent of Intertek
(such consent not to be unreasonably withheld) in each instance; and

(m) that any and all advertising and promotional materials or any statements made
by the Client will not give a false or misleading impression to any third party
concerning the services provided by Intertek.

4.4Intertek shall be neither in breach of this Agreement nor liable to the Client for
any breach of this Agreement if and to the extent that its breach is a direct result of
a failure by the Client to comply with its obligations as set out in this Clause 4. The
Client also acknowledges that the impact of any failure by the Client to perform its
obligations set out herein on the provision of the Services by Intertek will not affect
the Client’s obligations under this Agreement for payment of the Charges pursuant
to Clause 5 below.

5. CHARGES, INVOICING AND PAYMENT -

5.1The Client shall pay Intertek the charges set out in the Proposal, if applicable, or
as otherwise contemplated for provision of the Services (the Charges).

5.2The Charges are expressed exclusive of any applicable taxes. The Client shall pay
any applicable taxes on the Charges at the rate and in the manner prescribed by law,
on the issue by Intertek of a valid invoice.

5.3The Client agrees that it will reimburse Intertek for any expenses incurred by
Intertek relating to the provision of the Services and is wholly responsible for any
freight or customs clearance fees relating to any testing samples.

5.4The Charges represent the total fees to be paid by the Client for the Services
pursuant to this Agreement. Any additional work performed by Intertek will be
charged on a time and material basis.

5.5Intertek shall invoice the Client for the Charges and expenses, if any. The Client
shall pay each invoice within thirty (30) days of receiving it.

5.61f any invoice is not paid on the due date for payment, Intertek shall have the
right to charge, and the Client shall pay, reasonable collection costs, calculated from
the due date of the invoice to the date of receipt of the amount in full at a rate
equivalent.

5.7Cancellation of this Agreement does not affect in any way the rights or obligations
of the parties accrued prior to termination. Without limiting that the foregoing
applies to the general, the Customer is liable to Intertek for all paid fees and
expenses incurred or incurred prior to termination. Pay paid paid paid audit fees will
not be refunded and refunded, but Intertek will refund and refund the unearned
portion of the previously paid fee to the Company in a proportional manner.

6. INTELLECTUAL PROPERTY RIGHTS AND DATA PROTECTION -

6.1 All Intellectual Property Rights belonging to a party prior to entry into this
Agreement shall remain vested in that party. Nothing in this Agreement is intended
to transfer any Intellectual Property Rights from either party to the other.

6.2 Any use by the Client (or the Client's affiliated companies or subsidiaries) of the
name "Intertek" or any of Intertek's trademarks or brand names for any reason must
be prior approved in writing by Intertek. Any other use of Intertek's trademarks or
brand names is strictly prohibited and Intertek reserves the right to terminate this
Agreement immediately as a result of any such unauthorized use.

6rneklerin/ekipmanlarin saglanmasindan sorumlu oldugunu;
(d) Talimat ve geribildirimleri Intertek’e zamaninda saglayacagini;

(e) Intertek’in (vekilleri, alt-ylklenicileri ve galisanlari da dahil olmak Uzere)
Hizmetlerin saglanmasi igin makul olarak gerekli olmasi durumunda tesislerine ve
Hizmetlerin saglanacak diger ilgili tesislere erisimini saglayacagini;

(f) Hizmetlerin saglanmasi igin Intertek’in tesislere gelisinden once, Intertek’i
Hizmetlerin saglanacagi ilgili tesislerde gegerli olabilecek saglik ve glivenlik
kurallari ve duzenlemeler ve diger makul guvenlik gereklilikleri konusunda
bilgilendirecegini;

(g) Musteri tarafindan teslim edilen herhangi bir esya ile ilgili olarak Intertek’i
herhangi bir risk, guivenlik sorunu veya diger olaylar ya da tesislerde kullanilan ya
da Hizmetlerin saglanmasi igin gerekli olan herhangi bir islem ya da sistem
konusunda derhal bilgilendirecegini;

(h) Herhangi bir riin, bilgi ya da teknolojinin s6z konusu islem igin kisitlanmis ya da
yasaklanmis olan bir dlkeye ihrag ya da s6z konusu ulkeden ithal edilebilecegi
herhangi bir durum da dahil olmak Uzere saglanacak olan Hizmetler icin gegerli
olabilecek herhangi bir gegerli ihracat/ithalat sinirlandirmasi konusunda Intertek’i
onceden bilgilendirecegini;

(i) bir sertifikanin dizenlenmesi durumunda, sertifikanin siiresi boyunca
sertifikanin dogrulugu hakkinda 6nemli bir etkiye sahip olabilecek herhangi bir
degisiklik konusunda derhal Intertek’i bilgilendirecegini ve haberdar edecegini;

(j) Hizmetler ile ilgili olarak ilgili mevzuat ve diizenlemelere uyum saglanmasi igin
gerekli olan tiim lisans ve izinleri alacagini ve muhafaza edecegini;

(k) Bu Anlagma uyarinca Intertek tarafindan yaniltici bir sekilde dizenlenen
herhangi bir Raporu kullanmayacagini ve bu Raporlari sadece butiin olarak
dagitacagini;

(I) Higbir durumda herhangi bir Raporun ya da 6zetin igeriginin ya da herhangi bir
Raporun alintilarinin ya da pargalarinin Intertek’in (makul olarak geri alinamayacak
olan) 6n ve yazili izni olmaksizin dagitiimayacagini ya da yayinlanmayacagini; ve
(m) Tum ve herhangi bir reklam ve tanitim materyalinin ve Misteri tarafindan
yapilan herhangi bir beyaninin, Intertek tarafindan saglanan hizmetlerle ilgili
olarak higbir tiglinct tarafa hatali ya da yaniltici bilgi vermeyecegini garanti eder.
4.4 Intertek ne bu Anlagsmayi ihlal edecek ne ihlalinin, Musterinin isbu Madde 4'te
belirtilen yukumluliklerine uyma konusundaki basarisizliginin dogrudan bir sonucu
olmasi durumunda ya da oldugu 6lgiide bu Anlagmanin herhangi bir ihlalinden
dolay1 Musteri’ye karsi sorumlu olacaktir. Musteri ayrica, Misterinin igsburada
belirtilen yikumlaltklerini yerine getirme konusundaki basarisizhiginin Intertek’in
Hizmetleri saglamasina olan etkisinin, Musterinin bu Anlagma cergevesinde
asagidaki Madde 5 uyarinca Ucretleri 6deme yiikiimliligiini etkilemeyecegini
kabul eder.

5. UCRETLER, FATURALAMA VE ODEME —

5.1 Musteri, uygulanabilir olmasi durumunda, Teklif'te belirtilen ya da
Hizmetlerin saglanmasi igin tasvir edilen gsekilde Ucretleri Intertek’e
6deyecektir (Ucretler).

5.2 Belirtilen Ucretlere herhangi bir yirirliikteki vergi dahil degildir. Musteri,
Ucretler iizerindeki gecerli vergileri yasalarca agiklanan oran ve sekillerde
Intertek’in gegerli bir fatura diizenlemesiyle 6deyecektir.

5.3 Musteri, Intertek’i Hizmetlerin saglanmasi ile ilgili olarak maruz kaldigi
herhangi bir masraf igin tazmin edecegini ve herhangi bir test ornegi ile ilgili
nakliye ve gimriikten gekme Ucreti icin tamamen sorumlu oldugunu kabul eder.
5.4 Ucretler, bu Anlasma cercevesindeki Hizmetler icin Miisteri tarafindan
o6denecek olan harglarin tamamini temsil eder. Intertek tarafindan gergeklestirilen
herhangi bir ek galisma, zaman ve materyal temelinde fiyatlandirilacaktir.

5.5 Mevcut olmasi durumunda, Intertek; Ucretler ve masraflar igin Miisteri’yi
faturalandiracaktir. Musteri, teslim almasinin ardindan otuz (30) giin igerisinde
her bir faturay! 6deyecektir.

5.6 Herhangi bir faturanin vadesi geldiginde 6denmemesi durumunda, Intertek’in
faturanin vade giiniinden 6demenin tamamen alindig tarihe kadarki sire igin
o6denmemis miktar Gzerindeki makul tahsilat masraflarini talep hakki olacak olup
Misteri bu 6demeyi yapacaktir.

5.7 isbu Anlasmanin iptali taraflarin fesih éncesinde tahakkuk eden haklari
veya yukumlultklerini higbir sekilde etkilemez. Yukarida belirtilenlerin genel igin
gecerli olmasini sinirlamaksizin, Misteri fesih 6ncesinde ortaya ¢ikan veya
tahakkuk eden bitiin 6denmemis Ucretler ve masraflar igin Intertek’e karsi
yukumlidir. Musteri 6nceden 6denen denetim Ucretlerin iadesini almaz ve geri
o6deme yapilmaz ancak Intertek 6nceden 6denen ucretin kazanilmamig kismini
Sirkete oranli olarak iade eder ve geri 6der.

6. FIKRi MULKIYET HAKLARI VE VERi KORUMA —

6.1 Bu Anlagsmanin gergeklestiriimesinden 6nce herhangi bir tarafa ait olan tim Fikri
Mulkiyet Haklari, s6z konusu taraf igin gegerli olacaktir. Bu Anlagsmadaki higbir sey,
herhangi bir Fikri Mdulkiyet Hakkinin bir taraftan digerine aktarilmasi amacini
tagimamaktadir.

6.2 “Intertek” isminin ya da Intertek’in ticari markalarinin ya da marka isimlerinin
Misteri (ya da Musterinin bagh kuruluslari ve istirakleri) tarafindan herhangi bir
amag igin herhangi bir sekilde kullanilmasi, Intertek’in 6n ve yazili onayina baghdir.
Intertek’in ticari markalarinin ya da marka adlarinin diger turlt kullanimi kesinlikle
yasak olup Intertek, bu tur bir yetkisiz kullanimin sonucu olarak bu Anlagsmayi
derhal iptal etme hakkini sakli tutar.

NOT: Tiirkge-ingilizce geviride anlam farki olmasi durumunda, ingifizéefi@tiAngeigeeliefipin saglanmasi durumunda, Misteri sertifikasyon
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6.3In the event of provision of certification services, Client agrees and acknowledges
that the use of certification marks may be subject to national and international laws,
regulations and a separate certification agreement.

6.4All Intellectual Property Rights in any Reports, document, graphs, charts,
photographs or any other material (in whatever medium) produced by Intertek
pursuant to this Agreement shall belong to Intertek. The Client shall have a license
to use any such Reports, document, graphs, charts, photographs or other material
provided such usage is in compliance with the terms of this Agreement.

6.5The Client agrees and acknowledges that Intertek retains any and all proprietary
rights in concepts, ideas and inventions that may arise during the preparation or
provision of any Report (including any deliverables provided by Intertek to the Client)
and the provision of the Services to the Client.

7. CONFIDENTIALITY

7.1Where a party (the Receiving Party) obtains Confidential Information of the other

party (the Disclosing Party) in connection with this Agreement (whether before or

after the date of this Agreement) it shall, subject to Clauses 7.2 to 7.4:

(a) keep that Confidential Information confidential, by applying the standard of care

that it uses for its own Confidential Information;

(b) use that Confidential Information only for the purposes of performing obligations

under this Agreement; and

(c) not disclose that Confidential Information to any third party without the prior

written consent of the Disclosing Party.

7.2The Receiving Party may disclose the Disclosing Party's Confidential Information

on a "need to know" basis:

(a) to any legal advisers and statutory auditors that it has engaged for itself;

(b) to any regulator having regulatory or supervisory authority over its business;

(c) to any director, officer or employee of the Receiving Party provided that, in each

case, the Receiving Party has first advised that person of the obligations under Clause

7.1 and ensured that the person is bound by obligations of confidence in respect of

the Confidential Information no less onerous than those set out in this Clause 7; and

(d) where the Receiving Party is Intertek, to any of its subsidiaries, affiliates or
subcontractors.

7.3The provisions of Clauses 7.1 and 7.2 shall not apply to any Confidential
Information which:

(a) was already in the possession of the Receiving Party prior to its receipt from the

Disclosing Party without restriction on its use or disclosure;

(b) is or becomes public knowledge other than by breach of this Clause 7;

(c) is received by the Receiving Party from a third party who lawfully acquired it and

who is under no obligation restricting its disclosure; or

(d)

(e) is independently developed by the Receiving Party without access to the relevant

Confidential Information.

7.4The Receiving Party may disclose Confidential Information of the Disclosing Party

to the extent required by law, a valid subpoena or other court order, provided that

the Receiving Party has given the Disclosing Party prompt written notice of the

requirement to disclose and where possible given the Disclosing Party a reasonable

opportunity to prevent the disclosure through appropriate legal means.

7.5 Each party shall ensure the compliance by its employees, agents and

representatives (which, in the case of Intertek, includes procuring the same from any

sub-contractors) with its obligations under this Clause 7.

7.6No license of any Intellectual Property Rights is given in respect of any

Confidential Information solely by the disclosure of such Confidential Information by

the Disclosing Party.

7.7With respect to archival storage, the Client acknowledges that Intertek may

retain in its archive for the period required by its quality and assurance processes, or

by the testing and certification rules of the relevant accreditation body, all materials

necessary to document the Services provided.

8. AMENDMENT

8.1No amendment to this Agreement shall be effective unless it is in writing,
expressly stated to amend this Agreement and signed by an authorized signatory of
each party.

9. FORCE MAJEURE

9.1Neither party shall be liable to the other for any delay in performing or failure to
perform any obligation under this Agreement to the extent that such delay or failure
to perform is a result of:

(a) war (whether declared or not), civil war, riots, revolution, acts of terrorism,
military action, sabotage and/or piracy;

(b) natural disasters such as violent storms, earthquakes, tidal waves, floods and/or
lighting; explosions and fires;

(c) strikes and labor disputes, other than by any one or more employees of the
affected party or of any supplier or agent of the affected party; or

(d) failures of utilities companies such as providers of telecommunication, internet,
gas or electricity services.

9.22 For the avoidance of doubt, where the affected party is Intertek any failure or
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isaretlerinin kullaniminin, ulusal ve uluslararasi yasalara, diizenlemelere ve ayri bir
sertifikasyon anlasmasina bagli olabilecegini kabul ve muvafakat eder.

6.4 Intertek tarafindan isbu Anlasma uyarinca Uretilecek olan her turlii Rapor,
grafik, sema, fotograf ya da diger malzemelerdeki (her ne aragla tretilmis olursa
olsun) tum Fikri Mulkiyet Haklari, Intertek’e aittir. Kullanimin bu Anlagma’nin
sartlarin uygun olmasi kosulu ile Musteri’nin s6z konusu Raporlari, belgeleri,
grafikleri, semalari, fotograflari ve diger malzemeleri kullanma lisansi olacaktir.
6.5 Musteri, herhangi bir Raporun (Intertek tarafindan Musteri'ye teslim edilecek
ciktilar da dahil olmak Uzere) hazirlanmasi ya da saglanmasi ya da Hizmetlerin
Misteriye saglanmasi esnasinda ortaya cikabilecek konsept, fikir ya da buluglar
Uzerindeki herhangi bir ve tim miilkiyet haklarini muhafaza ettigini kabul ve
muvafakat eder.

7. GIZLiLiK

7.1 Taraflardan birinin (ifsa Edilen Taraf) bu Anlagma ile ilgili olarak (bu Anlasmanin
yapilmasi 6ncesinde ya da sonrasinda) diger tarafin (ifsa Eden Taraf) Gizli Bilgilerini
edinmesi durumunda, bu bilgileri Madde 7.2, 7.3 ve 7.4’e tabi olarak:

(a) Kendi Gizli Bilgileri igin kullandigi 6zen standardini uygulayarak Gizli Bilgileri
gizli tutacak;

(b) Bu Gizli Bilgileri sadece bu Anlasma gergevesindeki yikumliliklerini
gergeklestirme amaciyla kullanacak; ve

(c) Bu Gizli Bilgileri, ifsa Eden Taraf'in 6n ve yazili izni olmaksizin herhangi bir
Uiglincl tarafa ifsa etmeyecektir.

7.2 Ifsa Edilen Taraf, ifsa Eden Taraf'in Gizli Bilgilerini “bilinmesi gerekli” temelinde:

(a) Kendisi igin tuttugu herhangi bir yasal musavir ya da kanuni denetgiye;

(b) isi tizerinde diizenleyici ya da denetleyici yetkisi olan herhangi bir diizenleyiciye;

(c) Her durumda, ifsa Edilen tarafin Madde 7.1 cercevesinde yiikiimliilik sahibi kisi

hakkinda haberdar edilmesi ve kisinin isbu Gizli Bilgiler ile ilgili olarak Madde 7'de

ortaya konulanlardan daha az kisitlayici olmayan guiven yikumlaltkleri ile bagh

oldugundan emin olunmasi sarti ile ifsa Edilen Tarafin herhangi bir yéneticisi,

yetkili ya da calisanina; ve

(d) Ifsa Edilen Taraf’in Intertek olmasi durumunda, Intertek’in herhangi bir istirakine,
bagli kurulusuna ya da alt-yiklenicilerine ifsa edebilir.

7.3 Madde 7.1 ve 7.2 hiikimleri:

(a) Kullanim ya da ifsa konusunda herhangi bir kisitlama olmaksizin ifsa Eden
Taraf’tan alinmasi 6ncesinde ifsa Edilen Taraf'in miilkiyetinde olan;

(b) Madde 7’nin ihlali disinda kamuya agik olan ya da kamuya agik hale gelen;

() ifsa Edilen Tarafin; bilgiyi yasal olarak edinen ya da ifsanin sinirlandiriimasi ile
ilgili herhangi bir yasal yiikiimliiliik altinda olmayan bir tiglincii taraftan edindigi;
yada

(d) ifsa Edilen Tarafca ilgili Gizli Bilgiye erisim olmaksizin bagimsiz olarak
gelistirilmis olan herhangi bir Gizli Bilgi igin gegerli olmayacaktir.

7.4 ifsa Edilen Taraf, ifsa Eden Tarafin Gizli Bilgilerini; ifsa Edilen Taraf'in ifsa Eden
Tarafa ifsa gerekliligi konusunda ivedi bir yazili bildirimde bulunmasi ve mimkiin
olmasi durumunda, ifsa Eden Tarafa ifsanin yapilmasinin uygun yasal yollarla
online gegmesi igin uygun bir imkan verilmesi kosuluyla yasalar, gegerli bir celp
ya da diger mahkeme kararinin gerektirdigi 6lgtide ifsa edebilir.

7.5 Taraflardan her biri, kendi galisanlarinin, vekillerinin ve temsilcilerinin (Intertek
olmasi durumunda, herhangi bir alt-yiiklenici igin aynisinin saglanmasi da dahil
olmak tizere) Madde 7 gergevesindeki yukumliliklerine uymasini saglayacaktir.
7.6 Herhangi bir Fikri Mulkiyet Hakkinin lisansi, herhangi bir Gizli Bilgi ile ilgili
olarak sadece s6z konusu Gizli Bilginin ifsa Eden Tarafca ifsasi yoluyla veriimez.
7.7 Arsivde saklama ile ilgili olarak, Musteri Intertek’in saglanan Hizmetlerin
belgelenmesi igin gerekli olan tim materyalleri kalite ve glivence islemleri ya da
test ve ilgili akreditasyon kurumunun sertifikasyon kurallarinin gerektirdigi stre
boyunca arsivlerinde tutabilecegini kabul eder.

8. DEGISIKLIK

8.1 Bu Anlagmada vyapilacak higbir degisiklik, yazili olmadik¢a, agikga bu
Anlagsmada degisiklik yapildigini belirtmedikge ve taraflarin yetkili bir imzacisi
tarafindan imzalanmadikga gegerli olmayacaktir.

9. MUCBIR SEBEP

9.1 Taraflardan higbiri, bu Anlasma cergevesindeki herhangi bir yikimlaltgu
gerceklestirme konusundaki gecikmesi ya da basarisizligi konusunda s6z konusu
gecikme ve basarisizligin asagidakilerin bir sonucu oldugu olglide diger tarafa
karsi sorumlu olmayacaktir:

(a) savas (ilan edilmis olsun ya da olmasin), is savas, ayaklanma, isyan, teror
eylemlerin, ordu eylemleri, sabotaj ve/veya korsanlik;

(b) siddetli firtina, deprem, tsunami, sel ve/veya yildirim; patlama ya da yangin
gibi dogal afetler;

(c) etkilenen tarafin ya da etkilenen tarafin herhangi bir tedarikgisi ya da vekilinin
herhangi bir ya da birden fazla galisani haricindeki grevler ve is veren-isgi
anlagmazliklari; ya da

(d) Telekomuinikasyon, internet, gaz ya da elektrik gibi hizmet saglayici
sirketlerdeki aksamalar.

9.2 Sipheye mahal vermemek igin, etkilenen tarafin Intertek olmasi durumunda,
bir alt-yuklenici tarafindaki aksama ya da gecikme nedeniyle olusan aksama ve
gecikmeler sadece alt-yiiklenicinin yukarida sayilanlardan biri tarafindan

etkilenmesi durumunda bir Micbir Sebep (asagida agiklandigi sekilde) olabilir.
lizce metin gecerlidir.



Majeure Event (as defined below) where the subcontractor is affected by one of the
events described above.

9.3A party whose performance is affected by an event described in Clause 9.1 (a
Force Majeure Event) shall:

(a) promptly notify the other party in writing of the Force Majeure Event and the
cause and the likely duration of any consequential delay or non-performance of its
obligations;

(b) use all reasonable endeavors to avoid or mitigate the effect of the Force Majeure
Event and continue to perform or resume performance of its affected obligations as
soon as reasonably possible; and

(c) continue to provide Services that remain unaffected by the Force Majeure Event.
9.4If the Force Majeure Event continues for more than sixty (60) days after the day
on which it started; each party may terminate this Agreement by giving at least ten
(10) days' written notice to the other party.

10. LIMITATIONS AND EXCLUSIONS OF LIABILITY

10.1 The maximum aggregate liability of Intertek in contract, tort (including
negligence and breach of statutory duty) or otherwise for any breach of this
Agreement or any matter arising out of or in connection with the Services to be
provided in accordance with this Agreement shall be the amount of Charges due by
the Client to Intertek under this Agreement.

10.2 Neither party shall be liable to the other in contract, tort (including
negligence and breach of statutory duty) or otherwise for any:

(a) loss of profits;

(b) loss of sales or business;

(c) loss of opportunity (including without limitation in relation to third party
agreements or contracts);

(d) loss of or damage to goodwill or reputation;

(e) ) loss of anticipated savings;

(f) cost or expenses incurred in relation to making a product recall;

(g) loss of use or corruption of software, data or information; or

(h) any indirect, consequential loss, punitive or special loss (even when advised of
their possibility).

10.3 Any claim by the Client against Intertek (always subject to the provisions
of this Clause 10) must be made within ninety (90) days after the Client becomes
aware of any circumstances giving rise to any such claim. Failure to give such notice
of claim within ninety (90) days shall constitute a bar or irrevocable waiver to any
claim, either directly or indirectly, in contract, tort or otherwise in connection with
the provision of Services under this Agreement.

11. INDEMNITY

11.1 The Client shall indemnify and hold harmless Intertek, its officers,
employees, agents, representatives, contractors and sub-contractors from and
against any and all claims, suits, liabilities (including costs of litigation and attorney's
fees) arising, directly or indirectly, out of or in connection with:

(a) any claims or suits by any governmental authority or others for any actual or
asserted failure of the Client to comply with any law, ordinance, regulation, rule or
order of any governmental or judicial authority;
(b) claims or suits for personal injuries, loss of or damage to property, economic loss,
and loss of or damage to Intellectual Property Rights incurred by or occurring to any
person or entity and arising in connection with or related to the Client’s products or
equipment and the Services provided hereunder by Intertek, its officers, employees,
agents, representatives, contractors an sub-contractors;
(c) the breach or alleged breach by the Client of any of its obligations set out in Clause
4 above;
(d) any claims made by any third party for loss, damage or expense of whatsoever
nature and howsoever arising relating to the performance, purported performance
or non-performance of any Services to the extent that the aggregate of any such
claims relating to any one Service exceeds the limit of liability set out in Clause 10
above;
(e) ) any claims or suits arising as a result of any misuse or unauthorized use of any
Reports issued by Intertek or any Intellectual Property Rights belonging to Intertek
(including trademarks) pursuant to this Agreement; and
(f) any claims arising out of or relating to any third party's use of or reliance on any
Reports or any reports, analyses, conclusions of the Client (or any third party to
whom the Client has provided the Reports) based in whole or in part on the Reports,
if applicable.

11.2 The obligations set out in this Clause 11 shall survive termination of this
Agreement.

12. INSURANCE POLICIES -
12.1 Each party shall be responsible for the arrangement and costs of its own
company insurance which includes, without limitation, professional indemnity,

9.3 Performansi, Madde 9.1’de (Muicbir Sebep Hali) agiklanan bir olaydan
etkilenen bir taraf:

(a) diger tarafi Mduchir Sebep Hali ve sonug olarak ortaya g¢ikacak
yukumliliklerinin gecikme ya da gergeklestirilememe nedeni ve olasi siiresi ile
ilgili olarak derhal yazili olarak bilgilendirecek;

(b) Miicbir Sebep Halinin etkisinden kaginmak ya da bu etkiyi azaltmak ve
mimkin olan en kisa sire igerisinde etkilenen ylkumlultklerinin icrasini
gerceklestirmek ve stirdirmek igin tim makul ¢abalari gosterecek; ve

(c) Micbir Sebep Halinden etkilenmeyen Hizmetleri saglamaya devam edecektir.
9.4 Mucbir Sebep Halinin, basladigi gunden itibaren altmis (60) ginden fazla
siirmesi durumunda, taraflardan her biri, diger tarafa en az on (10) gtinltk yazili bir
bildirimde bulunarak bu Anlagmayi iptal edebilir.

10. SORUMLULUGUN SINIRLANDIRILMASI VE OLMAMASI

10.1 Intertek’in ister sdzlesme, ister tazminat hukuku (yasal gérevin ihmali ve ihlali
de dahil olmak lzere) ya da baska gerekgelerle ya da bu Anlagsma uyarinca
saglanacak Hizmetlerden ya da bu Hizmetler ile ilgili herhangi bir hususun ihlali
ile ilgili toplam yukumlulagi, Musteri’inin Intertek’e bu Anlasma gergevesinde
odeyecegi Ucretlerin miktaridir.

10.2 Taraflardan higbir ister s6zlesme, ister tazminat hukuku (yasal gérevin ihmali
ya da ihlali de dahil olmak (izere) ya da herhangi bir:

(a) Kar kaybi;

(b) Satis ya da is kaybi;

(c) imkan kaybi (iiglincii taraf anlasmalar ya da sézlesmeler ile ilgili olanlar da
dahil ancak bunlarla sinirli olmamak tizere);

(d) itibar ya da prestij kaybi ya da zarar;

(e) Beklenen tasarruflarda yasanan kayip;

(f) Uriin geri cagirma ile ilgili ortaya ¢ikan maliyet ta da masraflar;

(g) Yazihm, veri ya da bilgi kullanim kaybi ya da bozulmasi; ya da

(h) Herhangi bir dolayli, sonugsal kayip, cezai ya da ozel kayip
(olasiliklarindan haberdar olundugunda bile) nedeniyle digerine karsi
yikiimlu olmayacaktir.

10.3 Musteri tarafindan Intertek aleyhinde yapilacak herhangi bir iddianin (her
daim isbu Madde 10 hiikiimlerine tabi olarak), Musteri’inin s6z konusu iddiaya
sebebiyet veren durumlardan haberdar olmasindan sonra doksan (90) giin
icerisinde yapilmasi gerekir. S6z konusu iddia ile ilgili doksan (90) giin igerisinde
bildirim yapilmamasi dogrudan ya da dolayh sézlesme, tazminat hukuku ya da
baska gerekgelerle bu Anlasma c¢ergevesindeki Hizmetlerin saglanmasi
konusundaki herhangi bir iddiadan ihlal ya da gayri kabili riicu feragat anlamina
gelecektir.

11. TAZMINAT

11.1 Musteri, Intertek’i ve Intertek’in vyetkililerini, galisanlarini, vekillerini,
temsilcilerini, yuklenicilerini ve alt-ytiklenicilerini dogrudan ya da dolayh olarak
asagidaki hususlar ile ilgili olarak ya da bunlardan kaynaklanan her tirlu ve
herhangi bir iddia, islem ve yukimlilige (mahkeme masraflari ve avukat
Ucretleri de dahil olmak uzere) karsi tazmin edecek ve zarar gdrmesini
engelleyecektir:

(a) Musteri’inin herhangi bir yasa, hiikiim, diizenleme, herhangi bir devlet ya da
kargi kurumunun kural veya emirlerine uyma konusundaki fiili ya da 6ne surilen
basarisizligl nedeniyle herhangi bir devlet kurumu ve benzeri tarafindan ileri
surllen iddia veya dava;

(b) Herhangi bir kisinin ya da 6zI0gtin maruz kaldigi ve Misteri’inin Griinleri ya da
ekipmanlari ve Intertek, Intertek yetkilileri, ¢alisanlari, vekilleri, temsilcileri,
yukleniciler ve alt-ylklenicileri tarafindan isbu gcergevede saglanan Hizmetler ile
ilgili olarak ortaya gikan kisisel zarar, mulk kaybi ya da hasari, ekonomik kayip ve
Fikri Mulkiyet Haklari konusundaki kayip ya da zarar;
(c)Yukaridaki Madde 4’te ortaya konulan yukumliliklerin Musteri tarafindan ihlali
ya da ihlali iddiasi;
(d)Herhangi bir Hizmet ile ilgili sz konusu iddialarin yukaridaki Madde 10’da ortaya
konulan sorumluluk sinirinin toplamini gectigi 6lgtide herhangi bir Hizmetin icrasi,
sozde icrasi ya da icra edilmemesi ile ilgili olarak mahiyeti her ne olursa olan
herhangi bir Gglncu tarafga 6ne siiriilen zarar, hasar ya da maliyet iddiasi;
(e)Intertek’in diizenledigi herhangi bir Raporun ya da bu Anlasma uyarinca
Intertek’e ait olan herhangi bir Fikri Miilkiyet Hakkinin (ticari markalar da dahil
olmak Uzere) suiistimali ya da yetkisiz kullanimi sonucu ortaya ¢ikan herhangi
bir iddia ya da dava; ve
(f)Herhangi bir Gigtincii tarafin herhangi bir Raporu ya da, uygulanabilir ise, Raporlar
temelinde tamamen ya da kismen Misteri’nin (ya da Msterinin Raporlari sagladig
herhangi bir Gglinci taraf) herhangi bir raporu, analizi ve ¢ikarimini kullanimi ya da
bunlara istinat etmesi nedeniyle ya da bunlar ile ilgili olarak ortaya gikan herhangi
bir iddia.
11.2 Isbu Madde 11’de belirtilen yiiktimliliikler Anlagma’nin iptal edilmesinden sonra
da gegerli olacaktir.

12. SIGORTA POLIGELERI -

12.1 Taraflardan her biri, mesleki tazminat, isveren yukimlUlGgu, arag sigortasi

ve mal sigortasi da dahil ancak bunlarla sinirli olmamak tzere kendi sirket
sigortasinin ayarlanmasi ve 6denmesinden sorumludur.

12.2 Intertek agik bir sekilde Musteri’ye karsi sigortaci ya da kefil yukimlalugina

NOT*PIYPKE IR MR BeVAIERE S HTaPR PAPRY B1fhiast durumunda, ingilizcE1HEEh gecerlidir.
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14.1

12.2 Intertek expressly disclaims any liability to the Client as an insurer or
guarantor.

12.3 The Client acknowledges that although Intertek maintains employer's
liability insurance, such insurance does not cover any employees of the Client or any
third parties who may be involved in the provision of the Services. If the Services are
to be performed at premises belonging to the Client or third parties, Intertek's
employer’s liability insurance does not provide cover for non-Intertek employees.

13. TERMINATION -

13.1 This Agreement will enter into force on the first day the Services are
started and will continue until the Services are completed, unless canceled earlier in
accordance with this Clause 13. Either party may terminate this Agreement upon not
less than thirty (30) days' notice to the other party. In addition, Intertek Customer's
failure to pay the due and outstanding amount after written notice to the Customer
and a reasonable opportunity to take appropriate action may be subject to existing
standards or Intertek standards. The Customer has the right to cancel this
Agreement in the event of non-compliance with the Requirements of Intertek,
failure to take corrective action pursuant to and in accordance with Intertek's
requirements, filing insolvency or bankruptcy, or canceling this Agreement if the
Customer as debtor is in liquidation. reserves the right to immediately cancel the
Agreement by giving written notice if it does not exist or cease to exist. Upon
cancellation of the Agreement, the Client must immediately discontinue use of the
existing Certification Mark(s) and Certificate(s) of Registration. All cancellation
notices are made in writing.

13.2 This Agreement may be terminated by:

(a) either party if the other continues in material breach of any obligation imposed
upon it hereunder for more than thirty (30) days after written notice has been
dispatched by that Party by recorded delivery or courier requesting the other to
remedy such breach;

(b) Intertek on written notice to the Client in the event that the Client fails to pay any
invoice by its due date and/or fails to make payment after a further request for
payment; or

(c) either party on written notice to the other in the event that the other makes any
voluntary arrangement with its creditors, or becomes subject to an administration
order, or becomes bankrupt, or goes into liquidation, or a trustee takes possession
or a receiver is appointed of any of the property or assets of the Client, or the other
party otherwise ceases, or threatens to cease, to carry on business.

133 In the event of termination of the Agreement for any reason and without
prejudice to any other rights or remedies the parties may have, the Client shall pay
Intertek for all Services performed up to the date of termination. This obligation shall
survive termination or expiration of this Agreement.

134 Any termination or expiration of the Agreement shall not affect the
accrued rights and obligations of the parties nor shall it affect any provision which is
expressly or by implication intended to come into force or continue in force on or
after such termination or expiration.

14. ASSIGNMENT AND SUB-CONTRACTING

Intertek Turkey does not outsource any part of the certification activities before
the audit takes place. Intertek Turkey, in principle, uses external auditors and external
technical experts in management systems audits.

The decision of granting, not granting or continuation of the certificate, expanding or
narrowing the scope of the certification, renewing, suspending or withdrawing the
certificate or canceling it shall never be subcontracted.

15. GOVERNING LAW AND DISPUTE RESOLUTION
15.1 This relationship and its annexes are interpreted in accordance with the Laws
of the Republic of Turkey; Istanbul Bakirkdy courts are authorized in any dispute
regarding system certification audits.
16. MISCELLANEOUS -
Severability
16.1 If any provision of this Agreement is or becomes invalid, illegal or
unenforceable, such provision shall be severed and the remainder of the provisions
shall continue in full force and effect as if this Agreement had been executed without
the invalid illegal or unenforceable provision. If the invalidity, illegality or
unenforceability is so fundamental that it prevents the accomplishment of the
purpose of this Agreement, Intertek and the Client shall immediately commence
good faith negotiations to agree an alternative arrangement.

No partnership or agency

16.2 Nothing in this Agreement and no action taken by the parties under this
Agreement shall constitute a partnership, association, joint venture or other co-
operative entity between the parties or constitute any party the partner, agent or
legal representative of the other. Waivers

16.3 Subject to Clause 10.3 above, the failure of any party to insist upon strict
performance of any provision of this Agreement, or to exercise any right or remedy
to which it is entitled, shall not constitute a waiver and shall not cause a diminution
of the obligations established by this Agreement. A waiver of any breach shall not
constitute a waiver of any subsequent breach.

16.4 No waiver of any right or remedy under this Agreement shall be effective
unless it is expressly stated to be a waiver and communicated to the other party in

12.3 Musteri, Intertek’in isverenin mesuliyet sigortasini saglamasina ragmen, bu
sigortanin Hizmetlerin saglanmasinda yer alan herhangi bir Misteri galisanini ya
da uUglinct tarafi icermedigini kabul eder. Hizmetlerin, Musteri ya da tglncl
taraflara ait tesislerde gergeklestirilecek olmasi durumunda, Intertek’in isveren
mesuliyet sigortasi, Intertek ¢alisani olmayanlari kapsamaz.

13. iPTAL -

13.1  Bu Anlasma, isbu Madde 13 uyarinca daha erken bir tarihte iptal edilmedigi
surece, Hizmetlerin baslatildigi ilk giin yiururlige girecek ve Hizmetler tamamlanana
kadar devam edecektir. Taraflardan herhangi biri isbu Anlasmay taraflardan
digerine otuz (30) giinden az olmamak kaydiyla bildirimde bulunmasi kosuluyla
feshedebilir.Ayrica, Musteriye yazili bildirimde bulunduktan ve uygun bir adim
atmasi igin makul bir firsat sunduktan sonra Intertek Misterinin vadesi gelen ve
o6denmemis tutari 6dememesi, mevcut standartlara veya Intertek’in Gerekliliklerine
uyulmamasi, Intertek’in gereklilikleri geregince ve bunlara uygun olarak duzeltici
islemlerin yapilmamasi, 6deme aczi veya iflasini ilan etme veya borglu olarak
Misterinin tasfiye halinde olmasi durumunda isbu Anlagmayi iptal etme hakkini
haizdir.Musteri, Intertek’in uygun bir sekilde akredite edilen bir kurulug olmamasi
veya olmayi birakmasi halinde yazili bildirimde bulunarak Anlasmayi derhal iptal
etme hakkina haizdir. Anlagmanin iptal edilmesinin ardindan, Mdlsteri mevcut
Belgelendirme isareti(isaretleri) ve Tescil Sertifikasi (Sertifikalarini) kullanimini
derhal birakmalidir. Bitiin iptal bildirimleri yazili olarak yapilir.

13.2 isbu Anlagma:

(a) Taraflardan birinin isburada kendine yiklenen herhangi bir yukimluluga,
diger tarafin s6z konusu ihlali gidermesine yonelik taahhiitli posta ya da kurye

ile gonderdigi bildiriminin ardindan otuz (30) ginden uzun bir siire ihlal etmeye
devam etmesi durumunda taraflardan herhangi biri;

(b) Misteri’nin vade tarihinde édemesi gelen bir 6demeyi yapmamasi ve/veya
odeme talebindeki takiben 6demeyi yapmasi durumunda Musteriye verilen bir
ihtar yoluyla, Intertek; ya da

(c) Taraflardan birinin kreditori ile gonillu bir diizenleme yapmasi ya da bir tasfiye
kararina tabi olmasi ya da iflas etmesi ya da tasfiye edilmesi ya da Musteri'nin
herhangi bir milkii ya da varligi igin bir kayyum atanmasi ya da diger tarafin
faaliyetlerini devam ettirmeyi durdurmasi ya da durdurma riskinin olmasi
durumunda verilecek ihtar ile birlikte taraflardan biri tarafindan iptal edilebilir.

13.3 Anlagmanin herhangi bir nedenden dolayl ve taraflarin sahip olabilecegi
herhangi bir hak ya da yasal yola halel getirmeksizin iptal edilmesi durumunda
Musteri, iptal gliniine kadar gergeklestirdigi tum islemler igin Intertek’e 6deme
yapacaktir. Bu yikumlalik, isbu Anlagsma’nin iptali ya da sona ermesinden sonra da
gegerli olacaktir.

13.4 Anlagmanin iptali ya da sona ermesi, taraflarin tahakkuk eden haklarini ve
yukimluluklerini ya da Anlasmanin iptali ya da sona ermesi ile ya da bunlarin
ardindan aglk ya da zimni bir sekilde yirirlige girmesi amaglanan ya da
yurirlukte kalacak olan herhangi bir hikmu etkilemeyecektir.

14. DEVIR VE ALT-SOZLESME

141 Intertek Turkiye denetim gergeklesmeden belgelendirme faaliyetlerinin higbir
boliminl tasere etmez. Intertek Tirkiye, prensip olarak, yonetim sistemleri
denetimlerde dis denetgi ve dis teknik uzmanlari kullanluir.
Belgenin verilmesi, verilmemesi veya devami, belgelendirme kapsaminin
genisletilmesi veya daraltiimasi, belgenin yenilenmesi, askiya alinmasi veya geri
cekilmesi ya da iptal edilmesi karari karari asla tagere edilmez.

15. GECERLI YASA VE iHTILAFLARIN ¢6z2UMU

15.1 isbu anlasma ve ekleri Turkiye Cumhuriyeti Kanunlarina gére yorumlanir;
Sistem belgelendirme denetimleriyle ilgili, herhangi bir uyusmazlikta istanbul
Bakirkoy Mahkemeleri yetkilidir.

16. MUHTELIF MADDELER -

Boltnebilirlik

16.1 Bu Anlagma’nin hukumlerinden herhangi birinin gegersiz, yasadigi ya da
uygulanamaz olmasi ya da hale gelmesi durumunda, s6z konusu hikiim ayrilacak
ve hukUmlerin geri kalan, Anlasma herhangi bir gegersiz, yasadisi ya da
uygulanamaz hiikiim olmadan imzalanmis gibi yirurliikte ve gegerli olmaya devam
edecektir. S6z konusu gegersizlik, yasadisilik ya da uygulanamazlik durumunun,
Anlagma’nin icrasini engelleyecek derecede ciddi olmasi durumunda, Intertek ve
Miusteri alternatif bir anlasma igin iyi niyet ¢ergevesinde gorismelere
baslayacaktir.

Ortaklik veya Aracilik Olmamasi

16.2 Bu Anlagma’daki higbir sey ve bu Anlagsma g¢ercevesinde taraflarin
gerceklestirdigi eylemler, taraflar arasinda herhangi bir ortaklik, birlik, ortak girisim
ya da ortak tuzellik ya da herhangi bir tarafin diger tarafin ortagi, temsilcisi ya da
yasal temsilcisi oldugu anlamina gelmez.

16.3 Yukaridaki 10.3 Maddesine tabi olarak, taraflardan herhangi birinin bu
Anlagmanin herhangi bir hiikminiin eksiksiz bir sekilde yerine getirilmesi ya da
sahip oldugu herhangi bir hak ya da yasal yolu kullanmamasi isbu Anlasma
¢ergevesinde yukimluliklerden feragat ya da bu yukumlaltklerin azalmasi olarak
yorumlanmayacaktir. Herhangi bir ihlalden feragat, sonug olarak ortaya gikan
herhangi bir ihlalden feragat anlamina gelmez.

16.4 Herhangi bir haktan feragat ya da bu Anlagma gergevesindeki kanun yolundan
feragat, acik bir sekilde feragat olarak belirtilmedikge ve diger tarafa yazili olarak

NOT: Tiirkce-ingilizce ceviride anlam farki olmasi durumunda, ingilizce metin gegerlidir.
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writing.

Whole Agreement

16.5 This Agreement and the Proposal contain the whole agreement between
the parties relating to the transactions contemplated by this agreement and
supersedes all previous agreements, arrangements and understandings between the
parties relating to those transactions or that subject matter. No purchase order,
statement or other similar document will add to or vary the terms of this Agreement.
16.6 Each party acknowledges that in entering into this Agreement it has not
relied on any representation, warranty, collateral contract or other assurance
(except those set out or referred to in this Agreement) made by or on behalf of any
other party before the acceptance or signature of this Agreement. Each party waives
all rights and remedies that, but for this Clause, might otherwise be available to it in
respect of any such representation, warranty, collateral contract or other assurance.
Third Party Rights

16.7 A person who is not party to this Agreement has no rights to enforce any
of the terms of this Agreement.

Further Assurance

16.8 Each party shall, at the cost and request of any other party, execute and
deliver such instruments and documents and take such other actions in each case as
may be reasonably requested from time to time in order to give full effect to its
obligations under this Agreement.

iletilmedikge gegerli olmayacaktir.

Anlagmanin Butunligu

16.5 Bu Anlagma, ongorilen islemler ile ilgili olarak taraflar arasinda yapilan
anlagsmanin tamamini ifade eder ve s6z konusu islemler ya da anlasma konusu ile
ilgili olarak taraflar arasinda yapilan 6nceki anlagmalarin, dizenlemelerin ve
uzlagilarin tzerindedir. Higbir satin alma emri, beyani ya da benzer belge, bu
Anlagsmanin kosullarina eklenmez ya da bunlari degistirmez.

16.6 Taraflar, bu Anlasmayl gergeklestirerek, bu Anlasma’nin kabuli ve
imzalanmasindan herhangi bir bagka tarafca yapilan herhangi bir taahhiit, garanti,
munzam sozlesme ya da diger giivencelere (isbu Anlasma’da ortaya konulan ve
isaret edilenler hari¢ olmak tizere) dayanmadigini kabul etmektedir. Taraflar, bu
Madde ile s6z konusu taahhit, garanti, munzam anlagma ya da diger guivenceler
i'Ile ilgili olarak mevcut olabilecek tim hak ve yasal yollardan feragat eder.

Uglnct Taraf Haklar

16.7 Bu Anlagma’nin bir tarafi olmayan bir kisinin, bu Anlagsma’nin kosullarindan
herhangi birini uygulama hakki bulunmamaktadir.

Ek Guvence

16.8 Taraflar, masraflari herhangi bir diger tarafa ait olmak tizere ve bu tarafin
talebiyle, s6z konusu arag ve belgeleri uygulayacak ve teslim edecek ve duruma
gore, bu Anlagsma gergevesindeki hiikimluliklerin yurarltge girmesi igin muhtelif
zamanlarda makul sekilde talep edilebilecek diger eylemleri gergeklestirecektir.
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