SPIHERCUS

Spheros General Terms and
Conditions of Purchase - Turkey

1.

1.1

Scope

These General Terms and Conditions of
Purchase apply to all Turkey related
purchases of Spheros, including
moulds, toolings, other equipment,
parts, materials used in production
(raw materials, substances, parts,
components) as well as works and
services (hereinafter called "Supply" or
"Supplies" alternatively "Delivery" or
"Deliveries"). “Spheros” means any
Spheros Group company placing the
Order (if the Spheros Group company
has its registered office outside the
Republic of Turkey, these General
Terms and Conditions of Purchase shall
apply if the Order is placed with a
supplier with its registered office in the
Republic of Turkey). All Spheros orders
are placed subject exclusively to these
General Terms and Conditions of
Purchase, even if specific reference is
no longer made to them in future
because of a long-term business
relationship, unless otherwise
specifically agreed on a case by case
basis. Such specific agreements can
arise from the order itself or be
recorded in separate written
agreements such as the Spheros
Request for Quotation. Changes to
these General Terms and Conditions of
Purchase, in particular, conflicting and
supplementary terms and conditions of
the supplier, are not valid unless
otherwise agreed in writing. Silence
from Spheros regarding any reference
to the supplier’s or other conflicting
terms and conditions while confirming
an order shall not be deemed an
acceptance thereof. Such terms and

Spheros Genel Satin Alma Hiikiim ve
Kosullar - Tiirkiye

1. Kapsam

1.1 Bu Genel Satin Alma Hikim ve Kosullari,
kaliplar, takimlar, diger ekipmanlar, pargalar,
tretimde kullanilan malzemeler (ham
maddeler, maddeler, pargalar, bilesenler) ve
ayrica isler ve hizmetler (bundan boyle
“Tedarik” veya “Tedarikler” alternatif olarak
“Teslimat” veya  “Teslimatlar” olarak
anilacaktir) dahil olmak Uzere Spheros’un
tim Turkiye baglantili satin alimlari igin
gecerlidir. “Spheros”, siparisi veren herhangi
bir Spheros Grup sirketi anlamina gelir
(Spheros Grup sirketinin kayith ofisi Tirkiye
Cumhuriyeti disindaysa, siparisin Tirkiye
Cumhuriyeti'nde kayitll ofisi bulunan bir
tedarikciye verilmesi durumunda bu Genel
Satin Alma Hikim ve Kosullari gecerli
olacaktir).Tim Spheros siparisleri, uzun
vadeli bir is iliskisi nedeniyle gelecekte
bunlara 6zel olarak atifta bulunulmasa bile,
aksi duruma gore ozel olarak
kararlastirlmadikca, yalnizca bu Genel Satin
Alma Hikim ve Kosullarina tabi olarak verilir.
Bu tir 6zel anlasmalar siparisin kendisinden
dogabilir veya Spheros Fiyat Teklifi Talebi gibi
ayri yazili anlasmalarda kayit altina alinabilir.
Bu Genel Satin Alma Hikim ve Kosullarinda
yapilan degisiklikler, 6zellikle de tedarikginin
celisen ve tamamlayict hikim ve kosullar
aksi yazili olarak kararlastirilmadik¢a gegerli
degildir.Spheros'un bir siparisi onaylarken
tedarikcinin bir atfina veya diger celiskili
hikim ve kosullara sees kalmasi, bunlarin
kabul edildigi anlamina gelmeyecektir. Bu tir
hikam ve kosullar, siparis yerine getirilse bile
Spheros igcin gecerli olmayacaktir. Bu
nedenle, tedarikgi siparisi yerine getirirken bu
Genel Satin Alma Hikiim ve Kosullarini kabul
eder. Bir siparis onayinda yer alan bu Genel
Satin Alma Hikim ve Kosullarindan herhangi
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1.2

2.1

conditions shall not become valid for
Spheros even if the order is fulfilled. As
such, the supplier acknowledges these
General Terms and Conditions of
Purchase when fulfilling the order. Any
deviation to these General Terms and
Conditions of Purchase included in an
order confirmation shall be considered
as a rejection of the Spheros order.
Should supply occur nevertheless, this
shall be deemed acceptance of these
General Terms and Conditions of
Purchase as stated above.

The term "Order" means the purchase
order issued by Spheros and
incorporates by reference not only its
content, but also these General Terms
and Conditions of Purchase, the
documents that define the
characteristics of the Supply (drawings,
specifications, list of requirements and
other details) and documents that
contain other contract provisions
(hereinafter together called "Contract
Documents").

Orders

Supplies must be covered by an Order.
This can either be a firm Order (in the
form of individual Orders, limited or
unlimited in time) or an open Order (in
the form of an Order limited or
unlimited in time). The Order can be
placed by mail, by email (as an
attachment), by EDI or in any other
electronic means agreed upon. The
supplier accepts the Order by sending
an Order confirmation in writing or via
e-mail within two (2) working days of
the Order date. Should the Order
confirmation not be received on time or
contain changes, Spheros reserves the
right to cancel the Order with no costs,
unless the conclusion of contract has

1.2

2.

2.1

bir sapma, Spheros siparisinin reddi olarak
kabul edilecektir. Buna ragmen tedarik
gerceklesirse, bu durum yukarida belirtildigi

gibi bu Genel Satin Alma HuUkim ve
Kosullarinin ~ kabul  edildigi  anlamina
gelecektir.

“Siparis” terimi, Spheros tarafindan verilen
satin alma siparisi anlamina gelir ve yalnizca
icerigini degil, ayni zamanda bu Genel Satin
Alma Hikim ve Kosullarini, Tedarikin
ozelliklerini tanimlayan belgeleri (gizimler,
sartnameler, ihtiyag listesi ve diger ayrintilar)
ve diger sozlesme hikimlerini iceren
belgeleri (bundan boyle birlikte “Sozlesme
Belgeleri” olarak anilacaktir) referans olarak
icerir.

Siparisler

Tedarikler bir Siparis kapsaminda olmahdir.
Bu, kesin bir Siparis (slireyle sinirh veya
sinirsiz minferit Siparisler seklinde) veya agik
bir Siparis (stireyle sinirli veya sinirsiz bir
Siparis seklinde) olabilir. Siparis posta yoluyla,
e-posta yoluyla (ek olarak), EDI yoluyla veya
Uzerinde mutabik kalinan diger elektronik
yollarla  verilebilir.  Tedarikgi,  Siparis
tarihinden itibaren iki (2) is glini iginde yazih
olarak veya e-posta yoluyla bir Siparis onayi

gondererek Siparisi kabul eder. Siparis
teyidinin  zamaninda alinmamasi  veya
degisiklik icermesi durumunda, Spheros,

Siparisi masrafsiz olarak iptal etme hakkini
sakl tutar. Alindigi kabul edilmeyen ancak
tedarik¢i tarafindan tamamen veya kismen
yerine getirilen herhangi bir Siparis kabul
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failed anyway. Any Order the receipt of

which is not acknowledged but which is

performed by the supplier, in full or in

part, will be considered to be accepted.
2.2 Supply quantities specified in an open
Order are merely indicative and do not
constitute a firm commitment on the
part of Spheros. In this case, Supplies
rather occur on the basis of call-off
Supplies which state the Supply
quantity and the Supply date. Call-off
Supplies shall be binding for the
supplier.

3. Specific obligations of the supplier

3.1 The supplier shall ensure that the
Supplies to be delivered are produced in
accordance with the health, safety and
environmental protection laws, regulations and
standards and with the labour laws in force in
each of the countries involved in their
production. In  particular, the supplier
undertakes to comply with the regulations
governing the prohibition of illegal employment
and to provide, at Spheros’ first request, the
documents required under legal and regulatory
provisions which certify that the supplier’s
employees are legally employed. In addition, the
supplier will adopt in its business dealings the
ethical rules set out in the United Nations Global
Compact on human rights, labor standards, the
environment and anti- corruption as well as the
rules of Spheros Business Partner Code of
Conduct (BPCoC). The commitment of the
supplier to be familiar with and satisfy the
requirements of BPCoC, and to comply with the
rules and procedures established to implement
the BPCoC, is a pre- requisite to continued
business dealings between Spheros and the
supplier. The BPCoC and its implementing rules
are available at www.Spheros.com. Upon
request, the supplier shall provide Spheros with
evidence of the implementation of and
compliance with the requirements arising from

2.2

3.1

edilmis sayilacaktir. iki (2) is glinii icerisinde
tedarikgciden aksi bir bildirim gelmedigi
siirece tedarikgi siparisi tim kosullariile kabul
etmis sayilacaktir.

Aclik bir Sipariste belirtilen Tedarik miktarlar
yalnizca gosterge niteligindedir ve Spheros
acisindan kesin bir taahhut teskil etmez. Bu
durumda, Tedarikler daha ziyade Tedarik
miktarini ve Tedarik tarihini belirten cagn
Tedariklerine dayali olarak gergeklesir. Cagrili
Tedarikler tedarikgi icin baglayici olacaktir.

Tedarikcinin spesifik yukimluliikleri

Tedarikgi, teslim edilecek Tedariklerin saglik,
givenlik ve c¢evre koruma vyasalarina,
yonetmeliklerine ve standartlarina ve
Uretimlerine dahil olan dlkelerin her birinde
ylrirlikte olan is yasalarina uygun olarak
Uretilmesini saglayacaktir. Tedarikgi, 6zellikle,
yasadisi istihdamin yasaklanmasina iliskin
diizenlemelere uymayi ve Spheros'un ilk
talebi (zerine, tedarikginin ¢alisanlarinin
yasal olarak istihdam edildigini belgeleyen
yasal ve dizenleyici hikimler uyarinca
gerekli olan belgeleri saglamayi taahhit eder.
Ayrica tedarikgi, is iliskilerinde insan haklari,
¢alisma standartlar, cevre ve vyolsuzlukla
miicadele konularinda Birlesmis Milletler
Kiiresel ilkeler Sézlesmesinde belirtilen etik
kurallarin yani sira Spheros is Ortagi Davranis
Kurallari(iODK)'ni da benimseyecektir.
Tedarikcinin IODK gerekliliklerini bilme ve
yerine getirme ve iODK'yi uygulamak igin
olusturulan kural ve prosedirlere uyma
taahhidl, Spheros ile tedarikgi arasindaki is
iliskilerinin devam etmesi i¢in bir 6n kosuldur.
iODK ve uygulama kurallari
www.Spheros.com adresinde mevcuttur.
Talep (zerine tedarik¢i, Spheros'a IODK‘den
kaynaklanan gerekliliklerin uygulandigina ve
bunlara uyulduguna dair kanit sunacaktir.
iODK’de belirtilen uyum yikimlaliklerinin
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the BPCoC. Any breach of the compliance
obligations laid down in the BPCoC shall entitle
Spheros to extraordinary termination in
accordance with Section 14.2 of these General
Terms and Conditions of Purchase. The supplier
shall indemnify Spheros and Spheros' customers
against third-party claims arising from any
breaches of these compliance obligations and
shall bear all costs incurred by Spheros in this
connection.

3.2 As a professional in its field, the
supplier shall provide Spheros with such
recommendations and warnings as are necessary
or relevant to the quality and security of
Supplies, to make recommendations in view of
the use for which the Supplies are intended, and
to make proposals likely to improve the quality
or the cost of the Supplies.

3.3 As a professional in its field aware of
the constraints of the automotive industry,
particularly in terms of quality, cost and
leadtimes, the supplier shall, in general, comply
with the standards and practices of that industry,
as practiced by the carmakers who are Spheros’
customers.

3.4 The supplier warrants that the Supplies
are not listed (a) in the export control list (Annex
"AL" to the Foreign Trade and Payments
Ordinance), (b) in Annex | of Regulation (EU) No.
2021/821 as amended (Dual-Use Regulation),
and/or (c) in Annex IV of the Dual-Use
Regulation. In addition, the supplier warrants
that the Supplies (d) do not contain goods of U.S.
origin, nor (e) are bundled/mixed with U.S.-origin
software or U.S.-origin technology in such a way
that U.S. (re-)export control law is applicable,
and (f) are not subject to the Export
Administration Regulations (EAR) for reasons
other than those relating to the value of the
Supplies.

3.2

3.3

3.4

herhangi bir ihlali, Spheros'a bu Genel Satin
Alma Hukim ve Kosullarinin 14.2 Bolimi
uyarinca olaganistl fesih hakki verecektir.

Tedarikgi,  Spheros'u  ve  Spheros'un
misterilerini bu uyum yUktumlullklerinin
ihlalinden  kaynaklanan  Uglinci  taraf

taleplerine karsi tazmin edecek ve bu
baglamda Spheros tarafindan yapilan tim
masraflari karsilayacaktir.

Alaninda uzman bir kisi olarak tedarikgi,
Spheros'a Tedariklerin kalitesi ve glivenligi
icin gerekli veya ilgili olan tavsiyeleri ve
uyarilari sunacak, Tedariklerin amaglandigi
kullanim agisindan tavsiyelerde bulunacak ve
Tedariklerin ~ kalitesini  veya maliyetini
iyilestirebilecek onerilerde bulunacaktir.

Ozellikle kalite, maliyet ve teslim sireleri

acgisindan otomotiv enddstrisinin
kisitlamalarinin ~ farkinda olan alaninda
profesyonel bir kisi olarak tedarikgi,

Spheros'un mdsterileri olan arag Ureticileri
tarafindan uygulandig sekliyle genel olarak
bu endustrinin standartlarina ve
uygulamalarina uyacaktir.

Tedarikgi, Tedariklerin (a) ihracat kontrol
listesinde (Dis Ticaret ve Odemeler
Yonetmeligi Ek “AL”), (b) degistirilmis haliyle
2021/821 sayili Yonetmeligin (AB) Ek l'inde
(Cift Kullanim Yonetmeligi) ve/veya (c) Cift
Kullanim  Yonetmeliginin ~ Ek  IV'Unde
listelenmedigini  garanti eder. Ayrica
tedarikgi, Tedariklerin (d) ABD menseli mallar
icermedigini, (e) ABD menseli yazilim veya
ABD menseli teknoloji ile ABD (yeniden)
ihracat kontrol yasasinin uygulanabilecegi
sekilde paketlenmedigini/karistiriimadigini ve

(f) Tedariklerin degeri ile ilgili olanlar
disindaki  nedenlerle  ihracat  idaresi
Duzenlemelerine (EAR) tabi olmadigini

garanti eder.
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3.5 The supplier shall promptly respond to
any request for information by Spheros
concerning the Supplies and shall certify the
origin and composition of the Supplies.

3.6 Spheros may at any time request that
the supplier amends the Contract Documents
with a view to modifying the characteristics of
the Supplies, the production process, packaging
or logistic specifications. The supplier shall
promptly provide Spheros with a feasibility
proposal which includes a schedule, together
with an analysis of the potential consequences
for the quality/reliability of the Supplies and the
impact on the production cost. The parties shall
discuss these elements, within a timeframe that,
to the extent possible, accommodates the
scheduled implementation date of the Order to
find a balance between the technical and
business aspects of implementing the proposed
changes. If, following such discussions, it is
impossible to find a balance that accommodates
the interests and restrictions of the two parties,
Spheros may either refrain from making the
change or give notice of extraordinary
termination according to clause 14.2 sub-section
1 if the Order is an open Order.

3.7 The supplier may not make any change
to the Supplies without prior validation in
accordance with Spheros' quality procedures as
well as the habitual rules and usages of the

automotive industry. This shall apply, in
particular, to changes of materials, parts,
components, processes (in particular,

manufacturing processes) and the production
site.

3.8 To ensure the proper performance of
an open Order, the supplier shall establish and
maintain a back-up plan, which shall include in
particular: safety stock of Supplies as agreed with
Spheros, to be determined taking into account
the procurement lead times for materials and/or
components and/or  sub-assemblies, the

3.5 Tedarikgi, Spheros'un Tedariklerle ilgili her
turlt bilgi talebine derhal yanit verecek ve
Tedariklerin menseini  ve bilesimini
belgeleyecektir.

3.6 Spheros herhangi bir zamanda tedarikgiden,
Tedariklerin 6zelliklerini, Uretim sirecini,
ambalajint  veya lojistik ~ 6zelliklerini
degistirmek amaciyla Sézlesme Belgelerinde
degisiklik yapmasini talep edebilir. Tedarikgi,
Tedariklerin kalitesi/glvenilirligi ve Uretim
maliyeti Uzerindeki etkisinin potansiyel
sonuglarinin analizi ile birlikte bir program
iceren bir fizibilite teklifini derhal Spheros'a
sunacaktir. Taraflar, 6nerilen degisikliklerin
uygulanmasinin teknik ve ticari yonleri
arasinda bir denge bulmak igin, mimkiin
oldugu olgide Siparisin planlanan uygulama
tarihine uygun bir zaman dilimi igcinde bu
unsurlan tartisacaktir. Bu tir goérismelerin
ardindan, iki tarafin  ¢ikarlarini  ve
kisitlamalarini karsilayan bir denge bulmak
mimkin olmazsa, Spheros ya degisikligi
yapmaktan kacinabilir ya da Siparis acik bir
Siparis ise madde 14.2 alt bélim 1 uyarinca
olaganistu fesih bildiriminde bulunabilir.

3.7 Tedarikgi, Spheros'un kalite proseddrlerinin
yani sira otomotiv endUstrisinin alisilagelmis
kural ve kullanimlarina uygun olarak 6nceden
onay almadan Tedariklerde herhangi bir
degisiklik yapamaz. Bu, Ozellikle malzeme,
parca, bilesen, slre¢ (6zellikle Uretim
suregleri) ve tretim yeri degisiklikleri icin
gecerli olacaktir.

3.8 Acik bir Siparisin diizgln bir sekilde yerine
getirilmesini saglamak icin tedarikgi, 6zellikle
asagidakileri iceren bir yedekleme plani
olusturacak ve sirdirecektir: Spheros ile
mutabik  kalindigi  Uzere, malzemelerin
ve/veya bilesenlerin ve/veya alt montajlarin
tedarik sdreleri, tedarikginin siirecle ilgili
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supplier's process-related restrictions (e.g. use of
shared resources, often used equipment,
bottlenecks) and Spheros' average requirements
over the three previous months (or Spheros'
average forecast requirements for the six
following months in the case where the
production of a new product is in the ramp-up
stage). The safety stock must be drawn on a FIFO
basis so that the inventory turnover does not
exceed three months.

3.9 The supplier shall deliver the Supplies
to meet the needs of the spare parts market for
ten years following the sale of the last vehicle of
the model or models of the range incorporating
the said Supplies or for 15 years if the Supplies
are intended for the commercial vehicle market
or if such spare parts are intended for at least
one market the regulations of which stipulate a
guaranteed supply of spare parts for 15 years.

To that end, and during these periods, the
supplier shall maintain the production tooling
and equipment needed for the Supplies in good
working order and keep the technical
documentation and manufacturing instructions.

During the transition from serial production to
spare parts production and in the two (2) years
following the start up of spare parts production,
the prices applied to spare parts will be the prices
applicable at the end of the serial production
period, plus specific packaging  and
transportation costs as agreed upon with
Spheros. To ensure price stability during these
two years, different batch sizes may be agreed at
the supplier’s request.

3.10 To continually enhance the
competitiveness of the Supplies and of Spheros
products incorporating said Supplies, the
supplier shall implement productivity measures
on an ongoing basis. The minimum expected
level of annual productivity is determined by

3.10

3.9 Tedarikgi, yedek parga pazarinin ihtiyaglarini

kisitlamalari (6r. ortak kaynaklarin kullanimi,
sik kullanilan ekipmanlar, darbogazlar) ve
Spheros'un oOnceki U¢ aydaki ortalama
gereksinimleri (veya yeni bir {Grlnln
Uretiminin  hizlanma asamasinda oldugu
durumlarda Spheros'un takip eden alti ay igin
ortalama tahmini gereksinimleri) dikkate
alinarak bir givenlik stogu olusturulacaktir.
Guvenlik stogu, envanter devir hizi {i¢ ay
asmayacak sekilde FIFO (ilk Giren ilk Cikar)
esasina gore cekilmelidir.

karsilamak icin tedarik konusu yedek
parcalari iceren serinin  model veya
modellerinin son aracinin satisini takip eden
on yil boyunca veya s6z konusu yedek
parcalar ticari ara¢ pazarina yonelikse 15 yil
boyunca veya s6z konusu yedek pargalar,
diizenlemeleri 15 yil boyunca garantili yedek
parca tedarikini dngbren en az bir pazara
yonelikse 15 yil boyunca teslim edecektir.

Bu amagla ve bu sireler boyunca
tedarikci,yedek pargalar icin gerekli Uretim
aletlerini ve ekipmanlarini iyi ¢alisir durumda
tutacak ve teknik belgeleri ve Uretim
talimatlarini saklayacaktir.

Seri Gretimden yedek parca Uretimine gegis
sirasinda ve yedek parga Uretiminin
baslamasini takip eden iki (2) yil icinde, yedek
parcalara uygulanan fiyatlar, seri Uretim
doéneminin sonunda gecerli olan fiyatlar, arti
Spheros ile lizerinde anlasmaya varilan ozel
paketleme ve nakliye maliyetleri olacaktir. Bu
iki yil boyunca fiyat istikrarini saglamak igin,
tedarik¢inin  talebi lzerine farkli parti
biyuaklakleri Gzerinde anlasmaya varilabilir.

Tedariklerin ve s6z konusu Tedariklerin
kullanildigi  Spheros (rinlerinin  rekabet
glcuni sdrekli olarak artirmak icin tedarikgi
surekli olarak verimlilik onlemleri
uygulayacaktir.  Beklenen asgari  yillik
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mutual agreement.

3.11 The delivery leadtime indicated either
in a firm Order or in a delivery request under an
open Order is an essential component of the
Order and must be strictly respected by the
supplier.

Should the supplier be prevented from delivering
punctually for an extended period or should
repeated delivery delays lead to an interruption
of the supply chain or to third party claims or
expenses, Spheros is entitled to extraordinarily
terminate the Order according to clause 14.2 of
these General Terms and Conditions of Purchase
if maintaining the contract is no longer
reasonable for Spheros.

3.12 If the supplier must carry out works at a
Spheros facility, the supplier shall comply with
the internal regulations in force at the facility as
well as with applicable legal and regulatory
provisions, notably those pertaining to health
and safety, and labor and employment
legislation governing work done in an
establishment by an outside company. It is
understood that the same obligations apply to
any sub-contractors of the supplier. The supplier
shall be solely liable for any personnel who carry
out work at a Spheros facility and will take charge
of the remuneration, guidance and management
of such staff.

4. Defect of title (Intellectual Property
Rights claim)
4.1 Should third parties assert a claim or lay

a charge against Spheros due to the validity of a
title/an intellectual property right in the Supply,
the supplier will hold Spheros harmless and
indemnify Spheros from such third party claims
to the same degree that it would have to
compensate Spheros. Spheros will inform the
supplier immediately of such claims.

3.11

3.12 Tedarikginin bir Spheros tesisinde is yapmasi

4. (Fikri Miilkiyet Haklari)

verimlilik mutabakatla

belirlenir.

seviyesi  karsihkli

Kesin bir Sipariste veya acik bir Siparis
kapsamindaki bir teslimat talebinde belirtilen
teslimat slresi, Siparisin esasl bir unsurudur
ve tedarikgi tarafindan kesinlikle uyulmahdir.

Tedarikginin  uzun bir sire boyunca
zamaninda teslimat yapmasi engellenirse
veya tekrarlanan teslimat gecikmeleri tedarik
zincirinin kesintiye ugramasina veya Uglinci
taraf taleplerine veya masraflarina yol agarsa,
Spheros, sozlesmeyi sirdirmenin Spheros
icin artik makul olmamasi durumunda, bu
Genel Satin AlIma Hukim ve Kosullarinin 14.2
maddesine gore Siparisi olaganisti feshetme
hakkina sahiptir.

gerekiyorsa, tedarikgi tesiste yururliikte olan
ic diizenlemelerin yani sira, 6zellikle saghk ve
givenlikle ilgili olanlar olmak Uzere
ylrirlukteki yasal ve diizenleyici hikiimlere
ve bir kurulusta disaridan bir sirket tarafindan
yapilan isleri diizenleyen galisma ve istihdam
mevzuatina uyacaktir. Ayni yiakamlulikler
tedarikginin alt yiklenicileri icin de gegerlidir.
Tedarikgi, bir Spheros tesisinde is yapan tim
personelden tek basina sorumlu olacak ve bu
personelin Ucretlendirilmesi, yonlendirilmesi
ve yonetiminden sorumlu olacaktir.

4.1

Ugiincii taraflarin Tedarikteki bir unvan/fikri
milkiyet hakki nedeniyle Spheros'a karsi bir
talepte bulunmasi veya bir sucglamada
bulunmasi durumunda, tedarik¢i Spheros'u
zararsiz tutacak ve bu tir Uglncli taraf
taleplerinden dolayr Spheros'a tazminat
o0demek zorunda kalacagl 6lglide Spheros’u
tazmin edecektir. Spheros, tedarikgiyi bu tir
taleplerden derhal haberdar edecektir.
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4.2 In the event of defect of title of 1.2 Tedariklerin fikri milkiyet haklarina iliskin bir
Supplies, the supplier undertakes, at Spheros' ayip olmasi durumunda, tedarikgi,
own discretion, either to invoke the right for Spheros'un kendi takdirine bagl olarak, ya
Spheros and Spheros' customer to freely use the Spheros'un ve Spheros'un misterisinin fikri
Supplies despite the defect of title, or to remedy milkiyet ayibina  ragmen  tedarikleri
the defect. In case of remedy, the new Supplies serbestce kullanma hakkini saglamayi ya da
(irrespective of whether the defect has been aylbi gidermeyi taahhit eder. Ayibin
removed or a defect-free Supply is delivered) giderilmesi durumunda, vyeni Tedarikler
must also comply with the Contractual (ayibin giderilip giderilmedigine veya ayipsiz
Documents and must be made available to bir Tedarikin teslim edilip edilmedigine
Spheros before start of production for release bakilmaksizin) S6zlesme Belgelerine de uygun
and approval. olmali ve Uretim baslamadan Once serbest
birakma ve onay icin Spheros'a sunulmalidir.
4.3 The statute of limitation for defect of 4.3  Fikri Mulkiyet Ayibi iddialari igin zaman asimi
title claims is at least 36 months, unless longer siresi, yasalarda veya diger sozlesmelerde
periods are provided for by law or in other daha uzun sireler 6ngorilmedigi siirece en
agreements. az 36 aydir.
5. Prices, invoicing, terms of payment 5. Fiyatlar, faturalama, 6deme kosullari
5.1 Prices are those given in the Order. | 5.1 Fiyatlar, Sipariste belirtilen fiyatlardir.Bunlar
They are fixed prices and are to be understood, sabit fiyatlar olup, aksi kararlastiriimadikga
unless otherwise agreed, to be Delivery Duty sipariste belirtilen teslim vyerinde , ICC
Paid (DDP), in accordance with the ICC Incoterms  2020°ye uygun olarak teslim
Incotermsl 2020, at the place of delivery of the edilmek Uzere tim teslimat masraflar ve
Supplies as indicated in the Order. Prices are all vergileri 6denmis (DDP) olarak kabul edilirler.
inclusive and remunerate the supplier for all Fiyatlara her sey dahildir ve tedarikgiye tim
costs, risks, charges and obligations of any sort in masraflar, riskler, Ucretler ve bunlarla ilgili
relation thereto and take account of all the her tirlG yukimlulik dahil 6deme yapilir ve
elements related to the Order, in particular, also Siparisle ilgili tim unsurlari, ozellikle de
their profit as well as the amortisation of costs tedarik¢inin kar ve ayrica geri 6denmedigi
for equipment, development costs, etc., unless sirece ekipman, gelistirme maliyetleri
these are reimbursed separately. vb.maliyetlerin amortismani da dikkate alinir.
5.2 Spheros can request a reduction in the 5.2  Spheros, Tedariklerin Uretim maliyetlerinin,

agreed prices at any time, if and when the
production costs of the Supplies, in particular the
material costs, have decreased, or the prices
charged by suppliers of comparable competitors
are not only insignificantly lower than the agreed
prices. In this case, the parties undertake to
renegotiate a new reduced price. If no
agreement is reached in this regard within 30
days from the date of Spheros' change request,

ozellikle de malzeme maliyetlerinin diismesi
veya karsilastirilabilir rakiplerin tedarikgileri
tarafindan uygulanan fiyatlarin kararlastirilan
fiyatlardan sadece 6nemsiz derecede dislik
olmamasi durumunda, herhangi bir zamanda
kararlastirilan fiyatlarda bir indirim talep
edebilir. Bu durumda, taraflar yeni bir
indirimli fiyat Uzerinde yeniden miizakere
etmeyi taahhit eder. Spheros'un degisiklik
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Spheros can determine a new appropriate price
at its own discretion. If this new price is not
accepted by the supplier within eight days,
Spheros is entitled, according to clause 14.1 of
these General Terms and Conditions of Purchase,
to send a notice of termination within a
reasonable time without the supplier being
entitled to claim compensation. If Spheros does
not terminate the Order, then the new price shall
apply from the time it was determined by
Spheros.

5.3 All details shown in the Order including
identifications of quantities which allow the
Supplies to be identified and checked must
appear on the invoice. The invoice must be sent
to the billing address stated on the front of the
order form.

5.4 Payment must be made by bank
transfer and, unless otherwise agreed, be paid
for within 60 days net. The term of payment
begins with the receipt of invoice, at the earliest,
however, on acceptance of the Supply or the
approval of services and not before receipt of the
agreed upon security. Payment has been made

5.3 Tedariklerin

talebi tarihinden itibaren 30 giin icinde bu
konuda bir anlasmaya varilamazsa, Spheros
kendi takdirine bagh olarak yeni bir uygun
fiyat belirleyebilir. Bu yeni fiyat tedarikgi
tarafindan sekiz giin icinde kabul edilmezse,
Spheros, bu Genel Satin Alma Hukim ve
Kosullarinin 14.1 maddesine gore,
tedarikginin  tazminat talep etme hakki
olmaksizin makul bir sire icinde bir fesih
bildirimi génderme hakkina sahiptir. Spheros
Siparisi feshetmezse, yeni fiyat Spheros
tarafindan belirlendigi andan itibaren gecerli
olacaktir.

tanimlanmasina ve kontrol
edilmesine olanak taniyan miktar
tanimlamalari da dahil olmak Uzere Sipariste

gosterilen tim ayrintilar faturada vyer
almalidir.  Fatura, siparis formunun 0n
ylzinde belirtilen fatura adresine

gonderilmelidir.

5.4 (Odeme banka havalesi yoluyla yapilmali ve

aksi kararlastinlmadik¢a 60 giin icinde
odenmelidir. Odeme siiresi, tedarikin
Spheros tarafindan kabul edilmesi veya
hizmetin onaylanmasi ve anlasilan
glvencenin alinmis olmasi sartiyla faturanin
teslim edilmesi ile baslar. Odeme transfer

when the transfer order is received by Spheros's emrinin  Spheros’un bankasi tarafindan
bank. alindig zaman yapilmis sayilir.
6. Packaging and shipping documents 6. Paketleme ve sevkiyat belgeleri

6.1 The supplier must pack the Supplies for
transport and storage in such a way that supply
in proper condition is ensured.

6.2 Each packaging unit must be labelled on
the outside in a legible way with the (especially
transport) notices required in accordance with
relevant provisions as well as special instructions
with regard to handling, transport and storage.
In addition, the order number, batch number, a
description of the Delivery, name and address of
sender and recipient, number of items and finally

6.1 Tedarikgi, tedarikleri nakliye ve depolama igin
uygun kosullarda saglayacak sekilde
paketlemelidir.

6.2 Her bir ambalaj birimi, ilgili hiikiimler uyarinca
gerekli olan (6zellikle nakliye) uyarilarin yani sira
ellecleme, nakliye ve depolamaya iliskin 6zel
talimatlarla birlikte okunakl bir sekilde dis tarafa
etiketlenmelidir. Buna ek olarak, siparis numarasi,
parti numarasi, teslimatin tanimi, gonderici ve
alicinin adi ve adresi, Grin sayisi ve son olarak
ambalaj biriminin  briit ve net agirliklari
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the gross and net weights of the packing unit
must be stated there. A supply note in duplicate
as well as - if applicable - a safety data sheet must
be included in the Supply. The supply note must
contain all the details of the Order including
identifications of quantities that enable the
Supplies to be identified and examined. The
specifications on the Order or supply schedule
must be taken into consideration.

7. Delivery and Delay in Delivery

7.1 Supplies are delivered to the place
indicated on the Order, DDP (IncotermsB 2020),
unless otherwise agreed.

7.2 Spheros reserves the right to refuse
some or all of the delivery of Supplies, by means
of an ordinary letter, fax or other electronic
means, in the event of late delivery, in the event
that the delivery isincomplete or contains less or
more Supplies than were ordered, or in the event
of non-compliance with the Order.

Failure to issue any reservation or complaint
upon acceptance of the delivery will constitute
neither final acceptance of the Supplies
delivered nor a waiver by Spheros of its right to
seek subsequent redress owing to non-
compliance with the Order or apparent or hidden
defects of the Supplies.

7.3 The period allowed for examination
and sending notice of defect shall be at least 14
days from delivery, for hidden defects not
discovered during examination at least 14 days
after the discovery of the defect. Should a longer
period be appropriate in individual cases, such
period shall apply. In the case of a serial defect,
the notice of defect for the entire batch is
considered to be properly delivered when such
notice of defect is sent after an accumulation of
customer complaints. Spheros is entitled to limit
the examination of the Supplies received to their
identity and quantity as well as easily identifiable

belirtilmelidir. iki niisha halinde bir tedarik notu ve
varsa bir glvenlik bilgi formu da Tedarik'e
eklenmelidir. Tedarik notu, Tedariklerin
tanimlanmasini ve incelenmesini saglayan miktar
tanimlamalari da dahil olmak {izere Siparisin tim
ayrintilarini  icermelidir. Siparis veya tedarik
programindaki spesifikasyonlar dikkate
alinmalidir.

7. Teslimat ve Teslimatta Gecikme

7.1 Tedarikler aksi kararlastiriimadik¢a Sipariste
belirtilen yere, DDP'ye (Incoterms 2020) uygun
olarak teslim edilir.

7.2 Spheros, ge¢ teslimat durumunda teslimatin
eksik olmasi veya siparis edilenden daha az veya
daha fazla tedarik icermesi durumunda veya
Siparis’in sartlarina uygun olmama durumunda,
adi yazil olarak bildirim faks veya diger elektronik
yollarla Tedariklerin teslimatinin bir kismini veya
tamamini reddetme hakkini sakli tutar.

Teslimatin kabullG Uzerine herhangi bir ¢ekince
veya sikayette bulunulmamasi,teslim edilen
Tedariklerin nihai kabulii anlamina gelmeyecek ve
Spheros'un  tedarik¢i  tarafindan  Siparis’in
sartlarina uyulmamasi veya Tedariklerin agik veya
gizli kusurlari nedeniyle daha sonra tazminat talep
etme hakkindan feragat ettigi anlamina
gelmeyecektir.

7.3 Muayene ve kusur bildiriminin génderilmesi
icin taninan sire teslimattan itibaren en az 14 giin,
muayene sirasinda fark edilmeyen gizli kusurlar
icin ise kusurun fark edilmesinden itibaren en az
14 giin olacaktir. Minferit durumlarda daha uzun
bir stirenin uygun olmasi halinde, bu sire gecerli
olacaktir. Bir seri kusur durumunda, tiim parti igin
kusur bildirimi, misteri sikayetlerinin
birikmesinden sonra génderildiginde slresinde ve
usulline uygun sekilde bildirilmis olarak kabul
edilir.  Spheros, teslim alinan Tedariklerin
incelenmesini kimlik ve miktarlarinin yani sira
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defects.

7.4 Supplies with reported defects are
made available to the supplier to allow the
supplier to check the nature of the complaint.
Unless otherwise agreed by the Parties, this shall
occur in the Spheros plant where the Supply was
assembled or processed. If, within five working
days, the supplier does not object to the
complaint or does not check the Supply or
accepts the claim, the supplier shall collect the
Supply within eight additional working days at its
own cost and risk. Upon expiration of such
deadline, Spheros is entitled to send the Supply
back at the supplier's expense and risk.

7.5 If the supplier is in default by exceeding
the delivery date, Spheros shall be entitled to
demand a contractual penalty of 0.2% of the
order amount per working day, up to a maximum
of 10% of the order amount. The reservation of
the assertion of the contractual penalty may still
be asserted until payment of the invoice. The
contractual penalty shall be offset against a claim
for damages for delay. The contractual penalty is
only the minimum value of the compensation.

8. Material defects ( Warranties)

8.1 As an expert in its field, the supplier is
responsible for the development, design and
characteristics (if not specified by Spheros) of the
Supply, the production process and its respective
technical choices. It guarantees, in particular,
that at transfer of risk the Supplies:

e have the agreed characteristics and
quality;

e are otherwise suitable for the
contractually intended purpose;

e are otherwise suitable for general use
and show a condition that is common to
Supplies of the same kind and that
Spheros can expect due to the type of

Supply.

kolayca tanimlanabilen kusurlarla sinirlama
hakkina sahiptir.
7.4 Kusurlu oldugu bildirilen malzemeler,

tedarikginin sikayetin niteligini kontrol edebilmesi
icin tedarikginin kullanimina sunulur. Taraflarca
aksi kararlastinlmadik¢a, bu islem Tedarikin
monte edildigi veya islendigi Spheros tesisinde
gerceklestirilecektir. Bes is glinli icinde tedarikgi
sikayete itiraz etmezse veya Tedariki kontrol
etmezse ya da iddiayl kabul ederse, tedarikgi,
maliyeti ve riski kendisine ait olmak tzere Tedariki
sekiz ek is glinl icinde teslim alacaktir. Bu slrenin
sona ermesi Uzerine Spheros, masraflari ve riski
tedarik¢iye ait olmak Uzere Tedariki geri
gonderme hakkina sahiptir.

7.5 Tedarikgi teslim tarihini asarak temerriide
diserse, Spheros her is glinli icin siparis tutarinin
%0,2'si oraninda ve siparis tutarinin maksimum
%10'una kadar sozlesme cezasi talep etme
hakkina sahip olacaktir. S6zlesme cezasinin talep
edilmesine iliskin ¢ekince, faturanin 6denmesine
kadar ileri sirilebilir. Sozlesmeye bagl ceza,
gecikme icin tazminat talebine karsi mahsup
edilecektir. Sozlesme cezasi, tazminatin yalnizca
asgari degeridir.

8. Maddi kusurlar (Garantiler)

8.1 Alaninda uzman bir kisi olarak tedarikgi,
Tedarikin gelistiriimesinden, tasarimindan ve
ozelliklerinden (Spheros tarafindan
belirtiimemisse), Gretim slirecinden ve ilgili teknik
secimlerinden sorumludur. Tedarikgi, ozellikle,
riskin devri sirasinda Tedariklerin;

e kararlastirilan ozelliklere ve kaliteye sahip
oldugunu

® Sozlesmede oOngorilen
oldugunu

e genel kullanima uygun oldugunu ve ayni
tirden Tedarikler icin ortak olan ve
Spheros'un  Tedarik tlri  nedeniyle
bekleyebilecegi  bir duruma uygun
oldugunu garanti eder.

amaca uygun
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8.2 The supplier undertakes to provide the
Supplies in compliance with the Spheros
production safety system (Spheros Production
System) and with the Spheros quality assurance
system (Spheros Quality System) in their versions
valid at the time of the Order. Changes to these
provisions during the execution of the Order
shall be taken into consideration by the supplier
as soon as Spheros has informed the supplier of
these changes. The same shall apply to other
general quality specifications of Spheros in their
version valid at the time of the Order or during
the execution of the Order as soon as the
supplier has been informed of these by Spheros.

8.3 The supplier must examine drawings,
specifications, requirements and other data from
Spheros for the execution of the Order with
regard to completeness, accuracy and suitability
for the intended purpose. Should there be any
concerns in this regard, the supplier must inform
Spheros of these in writing immediately. Should
it omit this, Spheros is also entitled to assert
damage claims in this respect; compensation
claims for other reasons remain unaffected.

8.4 Spheros is entitled to inspect the
supplier's premises and those of its
subcontractors at any time during normal
business hours, before and in the course of
execution of the Order, to examine the
production process and the Supplies or services.
The supplier undertakes to ensure its
subcontractors’ agreement to such inspection.

8.5 Should Spheros examine and approve
the supplier's drawings, specifications, the
production process or first samples as well as the
Supplies or services before or in the course of
executing the Order, such an examination shall
only occur in Spheros' own interest and does not
release the supplier from its duty to provide
Supplies and services free from defect.

8.2 Tedarik¢i, Malzemeleri Spheros (retim
givenlik sistemi (Spheros Uretim Sistemi) ve
Spheros kalite glivence sistemi (Spheros Kalite
Sistemi) ile Siparis sirasinda gecerli olan
versiyonlarina uygun olarak saglamayi taahhiit
eder. Siparisin  uygulanmasi  sirasinda  bu
hikimlerde vyapilan degisiklikler, Spheros'un
tedarikgiyi bu degisikliklerden haberdar etmesinin
hemen ardindan tedarik¢i tarafindan dikkate
alinacaktir. Ayni durum, Spheros'un diger genel
kalite spesifikasyonlari icin de Siparis sirasinda
veya Siparisin yurttilmesi sirasinda gecerli olan
versiyonlarinda, tedarik¢i Spheros tarafindan
bilgilendirilir bilgilendirilmez gegerli olacaktir.

8.3 Tedarikgi, Siparisin yerine getirilmesi igin
Spheros'tan gelen gizimleri, spesifikasyonlari,
gereksinimleri ve diger verileri eksiksizlik, dogruluk
ve Ongorilen amaca uygunluk agisindan
incelemelidir. Bu konuda herhangi bir endise
olmasi durumunda, tedarik¢i Spheros'u derhal
yazili olarak bilgilendirmelidir. Tedarik¢inin bunu
ihmal etmesi halinde, Spheros bu konuda tazminat
talep etme hakkina da sahiptir; diger nedenlerle
tazminat talepleri bundan etkilenmez.

8.4 Spheros, Uretim sirecini ve Mallari veya
hizmetleri incelemek igin Siparisin  yerine
getirilmesinden o6nce ve vyerine getirilmesi
sirasinda tedarikginin ve alt ylklenicilerinin
tesislerini normal calisma saatleri icinde istedigi
zaman denetleme hakkina sahiptir. Tedarikgi, alt
yiklenicilerinin bu tir bir denetimi kabul etmesini
saglamayi taahht eder.

8.5 Spheros'un Siparis yerine getirilmeden 6nce ya
da vyerine getirilirken tedarikginin gizimlerini,
sartnamelerini, Uretim sidrecini ya da ilk
numunelerini, Tedariklerini ya da hizmetlerini
incelemesi ve onaylamasi durumunda, bu tir bir

inceleme yalnizca Spheros'un kendi ¢ikarlarn
dogrultusunda gerceklestirilir ve tedarikgiyi
hatasiz  Tedarikler ve hizmetler saglama

yukamlaliginden kurtarmaz.
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8.6 Should Spheros request remedy,
Spheros is entitled to choose the remedy even in
the case of contracts for work. The expenses
necessary for remedy purposes, which are borne
by the supplier, shall also include examination
and sorting costs, assembly and disassembly
costs of the Supplies as well as the costs of
incoming examination. The expenses necessary
for remedy purposes, which are borne by the
supplier, shall also include the costs related to
recall actions due to safety and environmental
defects or any other customer service measure
conducted by Spheros or its customer at its own
discretion. This shall also apply if the recall action
or the customer service measure does not only
cover defective Supplies, but also other Supplies
from the defective Supply period, and separating
the defective Deliveries and non-defective
Deliveries for the purpose of conducting the
recall action or the customer service measure is
not possible. All aforementioned expenses must
be borne by the supplier even if they are incurred
by Spheros' customer.

8.7 Spheros also has the right to self-
performance in the case of purchase contracts.

Spheros need not set a deadline before
executing the self-performance if certain
conditions which justify immediate self-

performance prevail when weighing up the
interests of both Parties.

8.8 Claims are statute barred within at least
36 months unless longer periods are provided for
by law or in other agreements. Should Spheros
use the Supply in products (original parts or
spare parts) intended for motor vehicles, then
the following longer warranty periods shall
apply: 36 months from first registration of the
vehicle or from incorporating the spare part, no
longer than 42 months from the date of delivery,
unless Spheros agreed on a shorter or longer
warranty period with the customer, which then
applies. The minimum warranty period stated in
sentence 1 remains unaffected in all events. If

8.6 Spheros'un Dizeltme/iyilestirme talep etmesi
halinde, Spheros is sozlesmelerinde bile
duzeltme/iyilestirme yolunu se¢me hakkina
sahiptir. Tedarik¢i tarafindan karsilanacak olan
diizeltme/iyilestirme amaciyla yapilacak masraflar
inceleme ve ayiklama masraflarini, tedariklerin
montaj ve demontaj masraflarini ve ayrica gelen
inceleme masraflarini da icerecektir. Tedarikgi
tarafindan karsilanan dizeltme/iyilestirme
amaglari icin yapilacak masraflar, givenlik ve
cevresel kusurlara iliskin geri cagirma eylemlerine
veya Spheros’un veya misterisinin kendi takdirine
bagh olarak gerceklestirdigi herhangi bir musteri
hizmeti 6nlemine iliskin maliyetleri de igerir.Bu
durum, geri c¢agirma eylemi veya miusteri
hizmetleri 6nlemi yalnizca kusurlu Tedariki degil,
kusurlu Tedarik donemindeki diger Tedariki de
kapsiyorsa ve geri ¢cagirma eyleminin veya musteri
hizmetleri  6nleminin  yiriGtilmesi  amaciyla
kusurlu  Teslimatlari  ve kusurlu olmayan
Teslimatlari ayirmak miimkiin degilse de gecerli
olacaktir. Yukarida belirtilen tim masraflar,
Spheros'un mdusterisi tarafindan karsilanmis
olsalar bile tedarikgi tarafindan karsilanmaldir.

8.7 Spheros, satin alma sozlesmeleri s6z konusu
oldugunda kendi kendine ifa hakkina da sahiptir.
Her iki Tarafin menfaatleri degerlendirildiginde,
derhal kendi kendine ifayr haklh kilan belirli
kosullarin gecerli olmasi halinde, Spheros'un kendi
kendine ifayi gergeklestirmeden 6nce bir son tarih
belirlemesine gerek yoktur.

8.8 Yasalarda veya diger anlasmalarda daha uzun
sireler ongorilmedikge,en az 36 ay garanti
saglanir. Spheros'un Tedariki motorlu araglara
yonelik drinlerde (orijinal parcalar veya yedek
pargalar) kullanmasi durumunda, asagidaki daha
uzun garanti sureleri gecerli olacaktir: Aracin ilk
tescilinden veya yedek parganin
monteedilmesinden itibaren 36 ay ve teslimat
tarihinden itibaren 42 ay. Bu sireler, Spheros’un
musteri ile daha kisa veya daha uzun bir garanti
siresi  Uzerinde  anlasmadigi  durumlarda
gecerlidir.Birinci cimlede belirtilen 36 aylik asgari
garanti stresi her durumda gecerliligini
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Spheros makes notice of a defect, the limitation
shall be suspended until one or the other Party
refuses negotiations or their continuation.
Should there be a serial defect the first notice of
defect shall be sufficient to suspend the statute
of limitation for all claims for defects arising from
the serial defect. For repaired or newly delivered
Supplies, the limitation period begins anew at
this time - beyond the statutory suspension.

8.9 If action is taken against Spheros under
product liability based on domestic or foreign
law, the supplier shall indemnify Spheros from all
third party damage claims as far as it is
responsible for the error that triggered the
liability. In this context, the supplier is also
obligated to reimburse those expenses incurred
from or in connection with a recall action
conducted by Spheros or its customer or other
defect-removing or preventative measures taken
at its discretion. In this respect, the supplier
waives any defence of the statute of limitation
towards Spheros, unless Spheros on its side can
invoke such statute of limitations

9. Liability and Insurance

9.1 The supplier shall be liable for any
breach of contract in accordance with the
statutory provisions, unless otherwise stipulated
in these General Terms and Conditions of
Purchase.

9.2 The supplier will take out and maintain
and product liability insurance for its Supplies
with an insurer with adequate assets in relation
to the sum insured, which shall also cover claims
due to a product recall, and will provide evidence
of this at Spheros’ first request. Coverage by this
insurance policy will in no case limit the liability
of the supplier in relation to the Supplies.

koruyacaktir. Spheros'un bir kusur bildiriminde
bulunmasi halinde, Taraflardan biri veya digeri
mizakereleri veya bunlarin devamini
reddedinceye kadar zaman asimi durur. Seri bir
kusur olmasi halinde, ilk kusur bildirimi, seri
kusurdan kaynaklanan tim kusur talepleri igin
zaman asimini durdurmak icin yeterli olacaktir.
Onarilan veya yeni teslim edilen tedarikler igin
zaman asimi silresi, yasal durma siresinin
otesinde, bu tarihte yeniden baslar.

8.9 Spheros'a karsi yerel veya yabanci hukuka

dayali Urlin sorumlulugu kapsaminda islem
yapilmasi  halinde  tedarikgi,  sorumlulugu
tetikleyen hatadan sorumlu oldugu olglide

Spheros'u tim Ugclinch taraf hasar taleplerinden
tazmin edecektir. Bu baglamda tedarikgi, Spheros
veya miusterisi tarafindan yirGtilen bir geri
cagirma eylemi veya kendi takdirine bagli olarak
alinan diger kusur giderici veya 6nleyici tedbirler
nedeniyle veya bunlarla baglantili olarak ortaya
¢ikan masraflari da geri 6demekle yikimliddr. Bu
baglamda tedarik¢i, Spheros'a karsi her tirli
zaman asimi savunmasindan feragat eder,
megerki Spheros kendi tarafinda boyle bir zaman
asimi savunmasina basvurabilsin.

9. Sorumluluk ve Sigorta

9.1 Tedarikgi, isbu Genel Satin Alma Hiikim ve
Kosullarinda aksi belirtilmedikge, yasal hiikiimler
uyarinca herhangi bir sézlesme ihlalinden sorumlu
olacaktir.

9.2 Tedarik¢i, Tedariklerine iliskin  ticari
sorumluluk ve Grin sorumluluk sigortasini, Griin
geri ¢agirmadan kaynaklanan talepleri de
kapsayacak sekilde, sigorta tutarina gore yeterli
varliga sahip bir sigortaci ile yaptiracak ve
sirdirecek ve Spheros'un ilk talebinde bunun
kanitini saglayacaktir.

Bu sigorta poligesinin kapsami higcbir durumda
tedarik¢inin  Tedariklerle ilgili sorumlulugunu
sinirlamayacaktir.
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10. Assignment of receivables,

10. Alacaklarin _temliki, alt yiikleniciler,

subcontractors, liability for suppliers, legal

tedarikciler icin sorumluluk, yasal halefiyet

succession

10.1 The supplier's receivables from Spheros
may only be assigned to third parties with
Spheros' consent.

10.2 The supplier must, in principle, fulfil its
duties towards Spheros via its own company and
with its own employees. The involvement of
subcontractors is only permitted with Spheros'
consent. Should the supplier be permitted to use
a subcontractor, it shall remain solely
responsible to Spheros for the execution of the
Order and the compliance with all specifications
in the Contract Documents.

10.3 The supplier is responsible for its
suppliers' (sub-suppliers’) faults to the same
extent as its own fault, and this also if and when
the sub-supplier does not fulfil any of the
supplier's obligations owed to Spheros.

10.4 Spheros is entitled to assign or transfer,
in full or in part, its own rights from the Order to
an affiliated company or to a company that takes
over some or all of its activities

11. Confidentiality
111 All information made accessible to the
supplier by Spheros, by its affiliates or

representatives, in particular, of a technical,
industrial, production-related, business and
financial nature, is confidential. This shall apply
regardless of how this information was made
accessible, either verbally, in writing or in other
manner, including among others constructions,
drawings, descriptions, specifications, electronic

media, software and corresponding
documentation, samples and prototypes.
Included is also the information which the

supplier's representatives, its own suppliers, its
subcontractors, its authorised persons or its
permanent or part-time employees obtained

10.1 Tedarikginin Spheros'tan olan alacaklari
sadece Spheros'un onay ile Uglincl sahislara
devredilebilir.

10.2 Tedarikgi, Spheros'a karsi gorevlerini prensip
olarak kendi sirketi araciligiyla ve kendi
¢alisanlariyla yerine getirmelidir. Alt yiklenicilerin
katilimina yalnizca Spheros'un onayi ile izin verilir.
Tedarikginin bir alt yiklenici kullanmasina izin
verilmesi halinde, Siparisin yerine getirilmesinden
ve Sozlesme Belgelerindeki tiim spesifikasyonlara
uyulmasindan Spheros'a karsi tek basina sorumlu
olmaya devam edecektir.

10.3 Tedarikgi, tedarikgilerinin (alt tedarikgilerin)
hatalarindan kendi hatalariyla ayni  dlglide
sorumludur ve bu, alt tedarikginin Spheros'a karsi
yikUmliliklerinden  herhangi  birini  yerine
getirmemesi durumunda da gegerlidir.

10.4 Spheros, Siparisten dogan haklarini tamamen
veya kismen bagli bir sirkete veya faaliyetlerinin
bir kismini veya tamamini devralan bir sirkete
devretme veya aktarma hakkina sahiptir.

11. Gizlilik

11.1 Spheros, bagh kuruluslar veya temsilcileri
tarafindan tedarikginin erisimine sunulan, 6zellikle
teknik, endustriyel, tretimle ilgili, ticari ve finansal
nitelikteki tum bilgiler gizlidir. Bu durum,
digerlerinin yani sira konstriksiyonlar, gizimler,
aciklamalar, sartnameler, elektronik ortamlar,
yaziimlar ve ilgili belgeler, numuneler ve
prototipler de dahil olmak Gzere, bu bilgilerin
sozI0, yazil veya baska bir sekilde nasil erisilebilir
hale getirildigine bakilmaksizin gecerli olacaktir.
Tedarikginin temsilcilerinin, kendi tedarikgilerinin,
alt yiklenicilerinin, yetkili kisilerinin veya daimi ya
da yari zamanli galisanlarinin siparisle ilgili olarak
elde ettigi bilgiler de buna dahildir.
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with regard to the order.

11.2 Confidential information in terms of
Clause 11.1 may only be used and exploited by
the supplier in connection with the Order. The
supplier undertakes to take measures necessary
to ensure that confidential information is not
made accessible to third parties, also not to a
subcontractor without Spheros' consent. Any
breach of this confidentiality obligation shall
entitle Spheros to extraordinary termination in
accordance with Clause 14.2 of these General
Terms and Conditions of Purchase.

11.3 This obligation of confidentiality will
remain in effect for five (5) years after the Order
is terminated or expires, irrespective of the
reason for termination. Once the Order is
terminated, the Supplier will return to Spheros,
upon its first request, all documents, confidential
or otherwise, relating to the Order and will not
keep copies on any medium whatsoever without
Spheros’ express prior consent.

12. Transfer of ownership and of risk

12.1 Any retention of title on behalf of the
supplier is excluded.

12.2 If Spheros has made an advance
payment for the Supply, the title to the Supply or
to the material used for it and to the semi-
finished products is transferred to Spheros
before Supply at the time the advance payment
is made; if the advance payment is a part
payment, then Spheros acquires pro-rated joint
title. In this case, the supplier stores the Supply
or materials and semi-finished products at no
cost for Spheros and properly. The supplier
undertakes to store the items that are partially
or totally owned by Spheros separately from
other items and to clearly mark them as Spheros'
(joint) property and allow Spheros to inspect
these at any time during normal business hours.

11.2 Madde 11.1 uyarinca gizli bilgiler yalnizca
tedarik¢i tarafindan Siparis ile baglantih olarak
kullanilabilir ve faydanilabilir. Tedarikgi, gizli
bilgilerin Spheros'un izni olmaksizin Uglnci
taraflarin ve ayrica bir alt yiklenicinin erisimine
acilmamasini  saglamak igin gerekli onlemleri
almayi taahhit eder. Bu gizlilik yukimlaliginin
ihlali, Spheros'a bu Genel Satin Alma Hikim ve
Kosullarinin 14.2 Maddesi uyarinca olagansti
fesih hakki verecektir.

11.3 Bu gizlilik yukimluligt, fesih nedenine
bakilmaksizin, Siparis feshedildikten veya sona
erdikten sonra bes (5) yil boyunca yilrirlikte
kalacaktir. Siparis sona erdiginde, Tedarikgi, ilk
talebi Gzerine, Siparisle ilgili gizli veya baska turli
tim belgeleri Spheros'a iade edecek ve
Spheros'un énceden agik izni olmadan kopyalarini
herhangi bir ortamda saklamayacaktir.

12. Miilkiyetin ve riskin devri

12.1 Tedarikgi tarafindan teslim edilen Tedarik’in
miilkiyeti Spheros’a aittir.

12.2 Spheros Tedarik icin avans 6demesi
yapmissa, Tedarikin veya Tedarik i¢in kullanilan
malzemenin ve yari mamul Grlinlerin miulkiyeti,
avans 6demesinin yapildigi anda Tedarikten 6nce
Spheros'a devredilir; avans 6demesi kismi bir
odeme ise, Spheros orantili olarak musterek
milkiyeti elde eder. Bu durumda tedarikgi,
Tedariki veya malzemeleri ve yari mamulleri
Spheros igin Ucretsiz ve uygun sekilde depolar.
Tedarikgi, kismen veya tamamen Spheros'a ait
olan malzemeleri diger malzemelerden ayri olarak
depolamayi ve bunlari Spheros'un (ortak) mal
olarak acik¢a isaretlemeyi ve Spheros'un bunlari
normal c¢alisma saatleri icinde istedigi zaman
incelemesine izin vermeyi taahh(t eder.
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12.3 The transfer of risk depends on the
Incoterms stated on the Order. If nothing has
been agreed upon in this regard, the risk, for
purchase contracts, is transferred upon delivery
to Spheros, for contracts for work upon

12.3 Riskin devri, Sipariste belirtilen Incoterms'e
baghdir. Bu konuda herhangi bir anlasma
yapilmamissa, risk, satin alma sozlesmeleri igin
Spheros'a teslimatta, is sozlesmeleri icin kabulde
devredilir.

13. Kaliplar, aletler ve diger ekipmanlar

acceptance.
13. Moulds, tools and other equipment
13.1 Moulds, tools and other equipment

(hereinafter called "Equipment") made available
to the supplier by Spheros remain the property
of Spheros. Ownership of Equipment that the
supplier produces or has produced upon
instructions and at the cost of Spheros, is
transferred to Spheros. If Spheros only bears part
of the costs, Spheros shall acquire corresponding
joint ownership. Ownership is transferred to
Spheros in accordance with the course of
completion, so that Spheros already acquires
(joint) ownership of the materials and the semi-
finished products. It is agreed that the
Equipment is stored for Spheros at no cost and
properly. If Equipment is produced by third
parties on the supplier's instructions, the
supplier undertakes to conclude corresponding
agreements with the third parties which ensure
the transfer of title to Spheros. Upon request at
any time, the supplier shall provide Spheros with
evidence of such agreements with third parties

13.2 Equipment solely owned by Spheros
may only be used by the supplier for purposes of
the Order and may neither be made accessible to
third parties nor pledged or used as security nor
reproduced. This shall also apply to Equipment
that was manufactured by the supplier upon
instructions from Spheros or by using Spheros'
specifications, in particular, Contract
Documents, or of which Spheros only has joint
ownership.

13.3 Spheros' (jointly) owned Equipment
must be labelled with a clearly visible, firmly
attached sign marked "Property of Spheros" or

13.1 Spheros tarafindan tedarikginin kullanimina
sunulan kalplar, aletler ve diger ekipmanlar

(bundan boyle “Ekipman” olarak anilacaktir)
Spheros'un milkiyetinde kalir. Tedarikginin
talimatlar (izerine ve Spheros'un maliyetiyle
Urettigi veya (Urettirdigi Ekipmanin miilkiyeti
Spheros'a  devredilir.  Spheros'un  maliyetin
yalnizca bir kismini  Ustlenmesi durumunda,
Spheros ilgili ortak milkiyeti edinecektir.
Miulkiyet, tamamlanma slrecine uygun olarak
Spheros'a devredilir, boylece Spheros

malzemelerin ve yari mamul Urinlerin (misterek)
milkiyetini zaten edinmis olur. Ekipmanin Spheros
icin Ucretsiz ve uygun sekilde depolanacagi kabul
edilir. Ekipman tedarikginin talimatlari
dogrultusunda  Uglinci  sahislar  tarafindan
uretilirse, tedarikgi Gglincl sahislarla milkiyetin
Spheros'a devrini saglayan ilgili anlasmalari
imzalamayi taahhiit eder. Herhangi bir zamanda
talep edilmesi halinde, tedarikgi Spheros'a tiglinci
taraflarla yapilan bu tir anlasmalarin kanitlarini
saglayacaktir.

13.2 Yalnizca Spheros'a ait olan Ekipman, tedarikgi
tarafindan yalnizca Siparisin amaglari
dogrultusunda kullanilabilir ve Gglinct taraflarin
erisimine acllamaz, rehin verilemez, teminat
olarak kullanilamaz ya da ¢ogaltilamaz. Bu,
tedarikgi tarafindan Spheros'un talimatlari izerine
veya Spheros'un sartnameleri, dzellikle S6zlesme
Belgeleri kullanilarak Uretilen veya Spheros'un
yalnizca ortak miilkiyete sahip oldugu Ekipmanlar
icin de gecerlidir.

13.3 Spheros'un (mustereken) sahip oldugu
Ekipman, masraflar tedarikgiye ait olmak (izere,
acikca goruilebilen, sikica tutturulmus “Spheros'un
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"Joint property of Spheros" at the supplier's
expense. All the Equipment mentioned in Clause
13.2 may not be changed without Spheros'
consent. The supplier shall prepare a list of the
(jointly) owned Equipment according to Spheros'
specifications and to keep it up-to-date, and
allow Spheros to view this at any time during
normal working hours.

13.4 The supplier undertakes to insure the
Equipment wholly or jointly owned by Spheros
against damage, loss etc. with adequate cover at
replacement value. The supplier shall prove the
existence of insurance cover to Spheros upon
request at any time. The supplier assigns all
compensation claims from this insurance to
Spheros; Spheros herewith accepts this
assignment. The supplier undertakes to maintain
and repair the Equipment wholly or jointly
owned by Spheros at its own expenses in the
event of material damage, loss, etc., as well as
premature wear. The supplier is further
obligated to inform Spheros punctually about the
need to replace wholly or jointly owned
Equipment as a result of normal wear and tear.

13.5 If the Order is terminated for any legal
reason whatsoever, or if the supplier presumably
will not be able to deliver for a notinconsiderable
period of time, it shall return the wholly or jointly
owned Equipment to Spheros upon first demand.
Should the supplier have a payment claim
against Spheros concerning the Equipment,
Spheros' claim for return shall exists upon
fulfillment of the same, including by way of set-
off by Spheros. The supplier's right of retention is
otherwise excluded.

13.6 Clauses 13.1 to 13.5 shall apply
accordingly to all Equipment that is wholly or
jointly owned by Spheros' customer. Spheros
shall inform the supplier of this.

Mall” veya “Spheros'un Ortak Mali” yazilh bir
isaretle etiketlenmelidir. Madde 13.2'de belirtilen
tim Ekipmanlar Spheros'un onayr olmadan
degistirilemez. Tedarikgi, Spheros'un
spesifikasyonlarina gore (ortak) sahip olunan
Ekipmanlarin bir listesini hazirlayacak ve gilincel
tutacak ve Spheros'un normal c¢alisma saatleri
icinde istedigi zaman bunu gbérmesine izin
verecektir.

13.4 Tedarikgi, tamamen veya miustereken
Spheros'a ait olan Ekipmani hasar, kayip vb.
durumlara karsi ikame degeri lzerinden yeterli
teminatla sigortalamay taahhit eder. Tedarikgi,
herhangi bir zamanda talep Uzerine Spheros'a
sigorta teminatinin  varligini  kanitlayacaktir.
Tedarikgi, bu sigortadan kaynaklanan tim
tazminat taleplerini Spheros'a devreder; Spheros
bu devri kabul eder. Tedarikgi, Spheros'un
tamamen veya mistereken sahip oldugu
Ekipmanin bakimini ve onarimini, maddi hasar,
kayip vb. ve erken asinma durumunda masraflari
kendisine ait olmak Uzere yapmayi taahhit eder.
Tedarikgi ayrica, normal asinma ve yipranmanin
bir sonucu olarak tamamen veya mustereken
sahip olunan Ekipmani degistirme ihtiyaci
hakkinda Spheros'u zamaninda bilgilendirmekle
yukamladdar.

13.5 Siparis herhangi bir yasal nedenle feshedilirse
veya tedarikci muhtemelen ©6nemli bir sire
boyunca teslimat yapamayacaksa, tamamen veya
mistereken sahip olunan Ekipmani ilk talep
Uzerine Spheros'a iade edecektir. Tedarikginin
Ekipmanla ilgili olarak Spheros'a karsi bir 6deme
talebi olmasi halinde, Spheros mahsuplasma
isteyebilecegi gibi oncelikle Ekipman’in iade
edilmesini de isteyebilir.Aksi takdirde tedarikginin
alikoyma hakki bulunmamaktadir.

13.6 Madde 13.1 ila 13.5, Spheros'un miisterisi
tarafindan tamamen veya mistereken sahip
olunan tim  Ekipmanlara uygun sekilde
uygulanacaktir. Spheros tedarikciyi bu konuda
bilgilendirecektir.
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14. Termination

14.1 Contractual termination for

convenience

Spheros can terminate an open Order (in the
form of a limited or unlimited Order) or a firm
Order (in the form of a limited or unlimited
Order) at any time with six months notice as long
as the remaining term of the Order is not less
than the notice period. During the notice period,
the Order must be fulfilled and executed by both
Parties in accordance with agreements valid at
the time of notice.

Should the supplier suffer a financial loss due to
early termination of the Order (e.g. in the form
of non-amortised costs or unavoidable costs
from supply contracts), such loss will be
compensated based on specific agreements
concluded by the Parties in the course of the
respective Order. Should no specific agreements
exist, the Parties shall negotiate an appropriate
compensation. Should the Parties fail to reach an
agreement, an appropriate compensation shall
be determined by Spheros at its own discretion.
When determining the appropriate
compensation some aspects should be takeninto
consideration, namely that these General Terms
and Conditions of Purchase provide for
contractual termination for convenience as of
right with a notice period of six months which is
deemed sufficient, that the supplier shall be
responsible for implementing such equivalent
termination rights in its own supply contracts
and shall be able to use its stock, resources, etc.,
for other purposes. The compensation for lost
profits is excluded. The compensation can only
be asserted within 30 days after receipt of notice
of termination (cut- off period).

A firm Order in the form of an individual one time
Order cannot be terminated as of right; Spheros'
right to contractually terminate a contract for
work as of right remains unaffected.

14. Fesih

14.1 Sozlesmenin ihbar sliresine uygun feshi

Spheros, agik bir Siparisi (sinirli veya sinirsiz Siparis
seklinde) veya kesin bir Siparisi (sinirli veya sinirsiz
Siparis seklinde), Siparisin kalan siresi bildirim
siresinden az olmadig sirece, alti aylik bir
bildirimle istedigi zaman feshedebilir. ihbar siiresi
boyunca, Siparis her iki Taraf¢a da ihbar sirasinda
gecerli olan anlagmalara uygun olarak yerine
getirilmeli ve uygulanmalidir.

Tedarikginin Siparisin erken feshi nedeniyle mali

bir kayba ugramasi halinde (6rnegin, itfa
edilmemis maliyetler veya tedarik
sozlesmelerinden kaynaklanan kaginilmaz

maliyetler seklinde), s6z konusu kayip, ilgili Siparis
sirasinda Taraflarca akdedilen 6zel anlagsmalara
dayali olarak tazmin edilecektir. Belirli bir
anlasmanin mevcut olmamasi halinde, Taraflar
uygun bir tazminati miizakere edeceklerdir.
Taraflarin bir anlasmaya varamamasi halinde,
uygun bir tazminat Spheros tarafindan kendi
takdirine gore belirlenecektir. Uygun tazminat
belirlenirken, isbu Genel Satin Alma Hikim ve
Kosullarinin alti aylik bir ihbar siiresi ile
sdzlesmenin hakli nedenle feshini 6ngordigi ve
bunun yeterli gorildigl, tedarikginin  kendi
tedarik sozlesmelerinde bu tir esdeger fesih
haklarini  uygulamaktan sorumlu olacagl ve
stoklarini, kaynaklarini vb. baska amaglar igin
kullanabilecegi gibi bazi hususlar dikkate
alinmalidir.Spheros, tedarikginin veya Uglnci
kisilerin kar kaybindan sorumlu degildir. Tazminat
sadece fesih bildiriminin alinmasindan sonraki 30
gin icinde talep edilebilir ve bu sire bir kesin
suredir.

Tek seferlik miinferit bir Siparis seklindeki kesin bir
Siparis  tedarik¢i  tarafindan  feshedilemez;
Spheros'un bir is sozlesmesini feshetme hakki
bundan etkilenmez.
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14.2 Termination for cause

Both Parties are entitled to terminate a contract
for the performance of a continuing obligation
for cause, without notice. If the cause is a breach
of a contractual duty, termination is generally
only permitted after an adequate period granted
to remedy the situation remains unremedied or
after unsuccessful warning.

14.3 Consequences of termination

Prior to the expiry of the Order, in particular in
the event that an open Order is terminated,
irrespective of the reason for termination, the
supplier shall take measures and cooperate
extensively and fairly to allow Spheros to ensure
the continued performance of its obligations
towards Spheros’ customers until production of
the Supplies covered by the expired or
terminated Order can be take up by an
alternative supplier. In particular, the supplier
shall, if Spheros so requests, transfer to Spheros
any inventory of parts, components, assemblies
and sub-assemblies, raw materials, semi-finished
or finished products that it holds at the date of
the request. The supplier similarly undertakes to
return at Spheros’ first request any Equipment,
whether in the process of being produced or in
service, and all documentation (drawings,
technical notices, maintenance handbook, etc.).

15. Miscellaneous

15.1 Further or additional legal claims and
rights of Spheros shall remain unaffected. This
shall apply, in particular, to Spheros' legal
compensation claims arising from default or
defect.

15.2 Should Spheros not exercise
contractual rights even over a longer period of
time, this shall not constitute a waiver of such
rights or a change to the Contract Documents.

14.2 Sebepli fesih

Her iki taraf da devam eden bir yUkimlGlugin
yerine getirilmesine iliskin bir sézlesmeyi ihbarda
bulunmaksizin hakli nedenle feshetme hakkina
sahiptir.  Sebep sozlesmeden dogan bir
yukimlalugin ihlali ise, feshe genellikle ancak
durumun dizeltilmesi icin verilen yeterli slrenin
gecmesine ragmen durumun dizeltilmemesi veya
basarisiz bir uyaridan sonra izin verilir.

14.3 Feshin sonuglari

Siparisin sona ermesinden once, 6zellikle agik bir
Siparisin sona ermesi durumunda, sona erme
nedenine bakilmaksizin, tedarikgi, sona eren veya
feshedilen Siparis kapsamindaki Tedariklerin
Uretimi  alternatif bir tedarik¢i tarafindan
Ustlenilinceye kadar Spheros'un musterilerine
karsi ylUkimlilUklerini yerine getirmeye devam
etmesini saglamak icin Spheros'a izin verecek,
gerekli 6nlemleri alacak ve kapsamli ve adil bir
sekilde isbirligi yapacaktir. Tedarikgi 06zellikle,
Spheros'un talep etmesi halinde, talep tarihinde
elinde bulunan tim parga, bilesen, montaj ve alt
montaj, ham madde, yari mamul veya bitmis Grin
envanterini Spheros'a devredecektir. Tedarikgi
benzer sekilde, Spheros'un ilk talebi Uzerine,
Uretim silirecinde veya hizmette olan tim
Ekipmani ve tim belgeleri (cizimler, teknik
bildirimler, bakim el kitabi, vb.) iade etmeyi
taahhit eder.

15. Cesitli

15.1 Spheros'un diger veya ek yasal talepleri ve
haklari etkilenmeyecektir. Bu, 6zellikle Spheros'un
temerriit veya kusurdan kaynaklanan vyasal
tazminat talepleri igin gegerli olacaktir.

15.2 Spheros'un sozlesmeden dogan haklarini
uzun bir slre boyunca bile kullanmamasi, bu
haklardan feragat edildigi veya Sozlesme
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15.3 The supplier may not refer to its
commercial dealings with Spheros without
Spheros' prior written authorization.

15.4 Unless expressly agreed otherwise, the
place of performance for the delivery obligation
shall be the shipping address or place of use
requested by Spheros; for all other obligations of
both Parties, the place of business of Spheros.

15.5 Should individual parts of these General
Terms and Conditions of Purchase be legally
invalid, this shall not affect the validity of the
remaining provisions.

15.6 The contractual relationship shall be
governed exclusively by the law of the Republic
of Turkiye to the exclusion of all conflict of laws
provisions and the UN Convention of Contracts
for the International Sale of Goods.

15.7 For all disputes arising from the
contractual relationship, Istanbul (Caglayan)
courts and enforcement offices shall have
exclusive jurisdiction and venue. However,
Spheros is also entitled to assert claims at any
other legal venue.

Belgelerinde bir anlamina

gelmez.

degisiklik yapildig

15.3 Tedarikgi, Spheros'un 6nceden yazili izni
olmaksizin Spheros ile olan ticari iliskilerine atifta
bulunamaz.

15.4 Aksi acik¢a kararlastinimadikga, teslimat
yukUmlUlugu icin ifa yeri Spheros tarafindan talep
edilen sevkiyat adresi veya kullanim yeri olacaktir;
her iki Tarafin diger tim yuakimldlikleri igin
Spheros'un is yeri olacaktir.

15.5 isbu Genel Satin Alma Hiikiim ve Kosullarinin
minferit bélimlerinin yasal olarak gegersiz olmasi
halinde, bu durum geri kalan hikimlerin
gecerliligini etkilemeyecektir.

15.6 Sozlesme iliskisi, tim kanunlar ihtilafi
hikiimleri ve Milletlerarasi Mal Satimina iliskin
Sozlesmeler  Hakkinda  Birlesmis  Milletler
Antlasmasi hari¢ olmak lizere, miinhasiran Tirkiye
Cumhuriyeti kanunlarina tabi olacaktir.

15.7 Sozlesme iliskisinden dogan tim ihtilaflar
icin, istanbul (Caglayan) mahkemeleri ve icra
daireleri minhasir yargi yetkisine sahip olacaktir.
Ancak, Spheros baska herhangi bir yasal mercide
de hak talebinde bulunma hakkina sahiptir.
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