GENERAL TERMS AND CONDITIONS (GTC) -(...)

2023
BR Endiistriyel otomasyon Sa. Ve Tic. Ltd. Sti
Definitions
ABB:

Means all companies of the ABB Group.

B&R:

B&R Industrial Automation GmbH, Reg.No. FN
111651 v, B&R StraBe 1, A-5142 Eggelsberg,
Austria.

Background Intellectual Property (BIP):

Intellectual property owned or controlled by either of
the Parties at the date of commencement of their
business relationship.

Contract Products:

Standard and/or customized services/products from
B&R’s portfolio (hardware, software, services) to be
provided due to an Individual Order.

Contract Year:

One vyear from the beginning of the business
relationship (contract) between the Parties, in case of
doubt from the first Order (and thereafter one
additional corresponding year each time).

GTC:
These General Terms and Conditions of B&R.

Individual Order:

Individual, binding, non-cancellable contract (based
on Offer, Order, Order Confirmation) on the delivery
of Contract Products.

Offer:
B&R’s nonbinding request to submit an Order.

Order:
Purchaser’s request on the delivery of Contract
Products based on an Offer.

Order Confirmation:
Acceptance of an Order by B&R with binding effect.
It may deviate from the Order.

Order Validity Period:
5 working days within which Purchaser is bound to
its Order.

Parties:
B&R and Purchaser.

1.

GENEL HUKUM VE KOSULLAR (GTC) —(...)

2023

BR Endustriyel Otomasyon San. Ve Tic. Ltd. Sti.

Tammlar

ABB:
ABB Toplulugunun biitiin sirketleri anlamina gelir.

B&R:

B&R Industrial Automation GmbH, Sicil No. FN
111651 v, B&R Strale 1, A-5142 Eggelsberg,
Avusturya.

Gegmiste Alinan Fikri Miilkiyet (BIP):

Taraflardan herhangi birisince aralarindaki is
iligkisinin baslangi¢ tarihinde sahip olunan veya
kontrol edilen fikri miilkiyet anlamina gelir.

Sozlesme Uriinleri:

Miinferit Siparis kapsaminda B&R nin portfoyiinden
(donanim, yazilim, hizmetler) tedarik edilecek olan
standart ve/veya Ozellestirilmis hizmetler/iiriinler
anlamina gelir.

Sozlesme Yili:

Taraflar arasindaki is iliskisinin (s6zlesme)
baslamasindan ve kuskuya diisiilmesi halinde birinci
Siparisten itibaren bir y1l (ve ona miiteakiben her
defasinda karsilik gelen ilave bir yil) anlamina gelir.

GTC:
B&R'nin isbu Satis Genel Hilkkiim ve Kosullari
anlamina gelir.

Miinferit Siparis:

Sézlesme Uriinlerinin teslimatma iliskin miinferit,
baglayici, iptal edilemez sozlesme (7eklif, Siparis,
Siparis Onayina dayanarak) anlamina gelir.

Teklif:
B&R’nin bir Siparigin sunulmasina iliskin baglayict
olmayan talebi anlamina gelir.

Siparis:

Alict’mn - Miinferit  Sipariglerin  teslimatina
iliskinTeklife dayali olarak Miinferit Siparisin kabul
edilmesi talebi anlamina gelir.

Siparis Onayi:
Bir Siparisin B&R tarafindan baglayici olarak
kabulii anlamina gelir. Siparisten farkli olabilir.

Siparis Gegerlilik Sresi:
Aliciin kendi Siparisi ile ilzam oldugu 5 isgiini
anlamina gelir.

Taraflar:
B&R ve Alict anlamina gelir.




Production Site of B&R:
Site of B&R in Austria.

Property Rights:
All immaterial rights (in particular industrial property
rights and copyrights).

Purchaser:
B&R’s contractual partner, even before concluding an
Individual Order (agreement).

Restricted Person:

Restricted Person means any entity or person included
on a list (including U.S. and EU lists) of targeted
parties, blocked parties, or persons subject to asset-
freezing or other restrictions introduced under any
applicable Trade Control Laws (and includes any
entity that is directly or indirectly owned fifty (50)
percent or more, in the aggregate or individually, or
otherwise controlled by any Restricted Person).

Sanctions Agency:

Sanctions Agency means any governmental or
regulatory  body, instrumentality, authority,
institution, agency or court that promulgates or
administers Trade Control Laws including, but not
limited to, the aforementioned governmental and
regulatory bodies of (i) the United Nations, (ii) the
United States of America (including the U.S.
Department of Treasury Office of Foreign Assets
Control, U.S. Department of State and U.S.
Department of Commerce), (iii) the European Union
or (iv) Switzerland.

Standard Product:
Any Contract Product from B&R’s respectively valid
product catalog (www.br-automation.com).

Scope and Applicability

2.1. These GTC govern the legal, commercial and

technical modalities for the supply of Contract
Products to Purchaser on the basis of Individual
Orders. In case a provision of these GTC is
primarily aimed at hardware, such provision is
nevertheless applicable to software or services
accordingly.

2.2.  These GTC apply to all Offers made by and all

Orders submitted to B&R and will become
content of each Individual Order.

2.3. B&R rejects the applicability of any terms and
conditions of Purchaser.

2.4.  Any deviations from and amendments to these

2.

2.1. Isbu

2.3. B&R,

B&R'nin Uretim Mahalli:
B&R'nin Avusturya'daki mahalli anlamina gelir.

Miilkiyet Haklari:
Butin maddi olmayan haklar (6zellikle sinai
miilkiyet haklar ve telif haklarr) anlamina gelir.

Alici:

Miinferit Siparisin (sdzlesme) imzalanmasindan
oncesini de kapsayacak sekilde, B&R’nin sézlesme
ortagl anlamina gelir.

Kisith Kigi:

Kisith Kigi yurrlikteki Ticaret Kontrol Kanunlar
kapsaminda belirlenen mal varliklarinin
dondurulmasi islemine ya da diger kisitlamalara tabi
olmasi hedeflenen taraflardan, yasakli taraflardan ya
da kisilerden olusan bir listede (ABD ve AB listeleri
dahil) adi gecen bir kurulusu veya kisiyi ifade eder
(ve herhangi bir Kisitli Kiginin toplamda veya
miinferiden yiizde ellisini (50) veya daha fazlasini
dogrudan ya da dolayli olarak miilkiyeti veya
kontrolii altinda bulundurdugu her tiirli kurulusu
icerir).

Yaptirim Kurulusu:

Yaptirim Kurulusu, herhangi bir simirlama olmamak
kaydiyla (i) Birlesmis Milletler, (ii)) Amerika
Birlesik Devletleri (ABD Hazine Bakanlig1 Yabanci
Varliklarin Kontrolii Ofisi, ABD Disisleri Bakanligi
ve ABD Ticaret Bakanlig1 dahil), (iii) Avrupa Birligi
veya (iv) Isvigre’nin yukarida belirtilen resmi ve
diizenleyici kurullar1 dahil olmak iizere Ticaret
Kontrol Kanunlarim yiiriirliige alan ya da uygulayan
her tlrli resmi ya da dizenleyici kurul, organ,
makam, kurum, kurulus veya mahkeme anlamina
gelir.

Standart Uriin:

B&R'nin gegerli {iriin katalogundaki herhangi bir
Sozlesme — Uriinii  anlamma  gelir  (Www.br-
automation.com).

Kapsam ve Uygulama

GTC, Sozlesme Uriinlerinin Aliciya
Miinferit Siparisler esasinda tedarik edilmesine
iliskin yasal, ticari ve teknik ¢alisma usullerini
duzenlemektedir. isbu GTC kapsaminda yer
alan bir hiikmiin bir donanima iligkin olmasi
durumunda o hilkiim buna uygun olarak yazilim
veya hizmetler i¢in de gecerli olacaktir.

2.2. Isbu GTC, B&R tarafindan yapilan tiim Teklifler

ve B&R'ye sunulan tum Siparisler igin gecerlidir
ve her bir Miinferit Siparisin igerigi haline
gelecektir.

Alicimin - hikim ~ ve
gegerliligini reddeder.

kosullarinin
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2.5.

2.6.

2.7.

GTC and from/to an Individual Order only
apply if and insofar as they have been accepted
by B&R in writing.

The following descending order of precedence
shall apply: (i) these GTC; (ii) any written
supplements to or deviations from these GTC or
from or to any Individual Order; (iii) Individual
Order; (iv) Order Confirmation.

The Parties will comply with all mandatory
legislation in their sphere.

In case B&R shall - in each case - accept an
affiliated company of Purchaser as authorized
to putan Order, Purchaser shall hold B&R fully
harmless for fulfilling all contractual
obligations of such third party. Besides, these
GTC shall apply accordingly with respect to any
such third party.

3. Safety

3.1

3.2.

The Parties shall comply with applicable safety
and environmental regulations, including
regulations, instructions and directions relating
to order, safety, environment and control that
apply locally in each respective case.

Even when not explicitly requested by B&R,
Purchaser assesses, evaluates and
communicates any safety risk with regard to the
equipment and/or systems to which the
execution of services or delivery of Contract
Products may relate, including respective in-
house regulations or guidelines of Purchaser.
Internal regulations or guidelines will not have
a restrictive effect on these GTC. Purchaser
shall be responsible vis-a-vis B&R for all
disadvantages accruing therefrom.

4, Termination

If (i) Purchaser fails to meet any of his
obligations or fails to do so in time or properly,
(if) Purchaser is declared bankrupt, (iii)
Purchaser requests suspension, (provisional)
suspension and/or postponement of payment,
(iv) Purchaser starts liquidation of his company,
(v) the majority of the shares in Purchaser is
transferred to a competitor of B&R, (vi) a
competitor of B&R otherwise gains control of
Purchaser, (vii) if Purchaser’s assets are
entirely or partially seized, or (viii) Purchaser is

3.

4,

24.

2.5.

2.6.

2.7.

Isbu GTC ve bir Miinferit Siparisten yapilacak
tim sapmalar ve bunlardaki tadiller yalnizca
B&R tarafindan yazili olarak kabul edilmeleri
halinde gecerli olurlar.

Uygulanacak olan oncelik sirasi sdyledir: (i)
isbu GTC, (ii) isbu GTC'ye veya herhangi bir
Miinferit Siparise yapilan yazili ilaveler veya
sapmalar, (iii) Miinferit Siparis, (iv) Siparis
Onay1.

Taraflar kendi bulunduklar yerde gegerli olan
mevzuata eksiksiz olarak riayet edeceklerdir.

B&R'nin - her durumda - Alicimin bir bagh
sirketinin  Siparis vermeye yetkili oldugunu
kabul etmesi durumunda Alic;, bahse konu
ligiincli  tarafa karst sahip oldugu tiim
sozlesmesel  yikiimlilikleri ifa  etmesi
nedeniyle B&R'yi masun tutacaktir. Ayrica, isbu
GTC bahse konu iigiincii taraflar bakimindan da
buna gore uygulanacaktir.

Givenlik

3.1

3.2.

flgili her durumda yerel olarak uygulanan ve
siparis, giivenlik, cevre ve kontrol ile ilgili
olarak talimat ve yonergeler de dahil olmak
lzere Taraflar, ylrlrlukteki guvenlik ve cevre
yonetmeliklerine uyacaklardir.

B&R tarafindan sarahaten talep edilmemis olsa
dahi, hizmetlerin ifasmin veya Sozlesme
Uriinlerinin  teslimatmin  kendileri ile ilgili
olabildigi  ekipman  ve/veya  sistemler
baglaminda s6z konusu olan her tiirlii giivenlik
riski Alici tarafindan incelenecek,
degerlendirilecek ve bildirilecek olup, Alicinin
ilgili sirket i¢i yonetmelik veya kilavuzlari da bu
kapsamda yer alir. Sirket i¢i yonetmelik veya
kilavuzlar igbu GTC {izerinde kisitlayici etkiye
sahip olmazlar. Bunlardan kaynaklanan her turlii
dezavantaj nedeniyle Alict B&R've Karsi
sorumluluk tagir.

Fesih

Eger (i) Alicr yukimluluklerinden herhangi
birisini yerine getirmez veya zamaninda ya da
dizgun olarak ifa etmezse, (ii) Alicumn iflast
ilan edilirse, (iii) Alici bir 6demenin askiya
alinmasini, (gegici olarak) askiya alinmasim
ve/veya ertelenmesini talep ederse, (iv) Alict
sitketin tasfiyesini baslatirsa, (v) Alicimin
paylarinin biiyiik bolimii B&R'nin bir rakibine
devredilirse, (vi) B&R'nin bir rakibi Alicinin
kontroliinii baska bir sekilde ele gegirirse, (vii)
Alicimin__varliklar1 kismen veya tamamen




5.

in breach of ABB’s Code of Conduct of (cf para
17), B&R may to its own discretion and at all
times preserving any right to payment of costs,
damage and interests suspend execution of any
existing  contractual relationship/duty  (in
particular Individual Order) or to legally
terminate and/or dissolve it in whole or in part
without prior notice of default by means of a
written declaration.

Specification and Use of Contract Products e
Machine Safety ¢ Services

5.1,

5.2.

The specification of each Standard Product is
usually shown in B&R’s respectively valid
product catalog (www.br-automation.com). In
case specifications are not stated there, any
specifications for Contract Products have to be
agreed upon by mutual signature. The
availability of the Contract Products and spare
parts is defined by the provisions of the
respectively valid B&R product lifecycle
(https://mww.br-automation.com/en/about-
us/br-lifecycle).

Contract Products are suitable for laws
applicable at Production Site.

Purchaser will be responsible for the proper use
of the Contract Products. Purchaser shall
implement adequate training, instruction and
documentation measures, following at least the
guidelines set forth in any B&R s manuals. B&R
is not obliged to test and/or provide warning with
regard to special purposes or conditions of use
for the Contract Products. Purchaser will be
responsible for compliance with all industry-
specific  standards, safety  requirements,
conditions of service, patents in his sphere.

Machine safety is and stays the full
responsibility of Purchaser. This in particular
includes (i) risk assessment of the machine, (ii)
specification of the needed safety functions, (iii)
ensurance that the requirements as stated in the
user manual are followed, (iv) validation of any
safety function of the machine, and (v)
identification and prohibition of any foreseen
misuse of the Contract Products.

Machine safety is in no way included in B&R's
scope of services. Any potential support
provided by B&R in this regard shall be
understood as non-binding recommendations
only and shall not entail any responsibility
whatsoever on the part of B&R.

5.

ahzedilirse veya (viii) Alict A&B'nin Davranig
Kurallarini ihlal ederse (bkz. fikra 17), kendi
takdirine tabi olarak ve masraf, zarar ve faiz
O0demesi hakkini her zaman muhafaza ederek
B&R, yazili beyan vasitasiyla 6nceden ihbarda
bulunmaksizin mevcut sozlesmesel
iligkilerin/6devlerin  (6zellikle de Minferit
Siparislerin) ifasini askiya alabilir veya kismen
veya tamamen vyasal olarak feshedebilir
ve/veya tasfiye edebilir.

Sozlesme Uriinlerinin « Makine Giivenliginin »
Hizmetlerin Spesifikasyonlar1 ve Kullanimi

5.1. Her bir Standart Uriiniin sartnamesi genellikle
B&R'nin kendisi ile ilgili olan gecerli uriin
katalogunda verilmektedir (www.br-
automation.com). Spesifikasyonlarin
kataloglarda belirtilmiyor olmasi durumunda,
Sozlesme Uriinlerinin spesifikasyonlari
karsilikli imza ile mutabakata baglanmalidir.
Sozlesme Uriinlerinin ve yedek pargalarin
uygunlugu, ilgili gegerli B&R iirlin yasam
gevrimi hiikiimlerinde tanimlanmistir
(https://www.br-automation.com/en/about-
us/br-lifecycle).

5.2. Sozlesme Uriinleri Uretim Mahallinde gecerli
olan kanunlara uygundur.

Sozlesme Uriinlerinin uygun kullanimindan
Alict sorumlu olacaktir. En azindan B&R'nin
kullanim kilavuzlarinda belirtilen kilavuzlara
uygun olarak Alici, yeterli egitim, talimat ve
dokiimantasyon Onlemlerini uygulayacaktir.
B&R, Sozlesme Uriinlerini 6zel amaglar veya
kullanim kosullar1 bakimindan test etmekle
ve/veya uyari saglamakla yikiimli degildir.
Bitlin sektére 6zgl standartlara, guvenlik
gerekliliklerine, hizmet kosullarina, kendi
alanindaki patentlere uygunlugun
saglanmasindan Alic: sorumludur.

Makine  giivenligi  tamamen  Alicinin
sorumlulugundadir ve oOyle kalacaktir. Bu
kapsamda oOzellikle sunlar yer alir: (i)
makinenin risk degerlendirmesi, (ii) gerek
duyulan giivenlik islevlerinin spesifikasyonu,
(iii) kullamm  kilavuzunda  belirtilen
gerekliliklere uyulmasinin saglanmasi, (iv)
makinenin  tiim  gilivenlik  islevlerinin
validasyonu ve (v) Sozlesme Uriinlerinin
herhangi bir 6ngoriilen hatali kullaniminin
belirlenmesi ve yasaklanmasi.

Makine giivenligi B&R'nin  hizmetlerinin
kapsamia kesinlikle dahil degildir. B&R
tarafindan  bu  bakimindan  saglanmasi
muhtemel olan her ftiirlii destek yalnizca
baglayici olmayan tavsiye seklinde anlagilacak
ve B&R icin herhangi bir sorumluluk
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5.3.

In no event will B&R, its officers, directors,
representatives, assigns, suppliers  or
subcontractors assume any responsibility or
liability for the machine safety or work
performed by B&R’s application engineers on
request of the Purchaser. Purchaser herewith
confirms and agrees that B&R will have no
liability for personal injury, death, direct or
indirect damages, consequential damages of any
type including but not limited to, operational
interruption, loss of profit, loss of information
and data. Further, Purchaser will hold B&R
harmless and indemnify against any claims from
third parties for any and all claims for damages
for whatsoever reason in conjunction with
machine safety or any services B&R provided to
Purchaser.

In case of software development or similar
services provided by B&R, Purchaser shall
cooperate with B&R hereunder, including,
without limitation, (i) providing B&R with
reasonable facilities and timely access to
hardware, supplies, information, and personnel
of the Purchaser; (ii) providing experienced and
qualified personnel having appropriate skills to
perform their assigned tasks and duties in a
competent and timely fashion; (iii) providing a
stable, fully functional environment which will
support the services and allow B&R and
Purchaser to work productively; and (iv)
promptly notifying B&R of any issues, concerns
or disputes with respect to the services.

Purchaser shall be responsible for the
performance of its personnel and agents and for
the quality of the work provided to B&R for
purposes of the performance of the services.

Purchaser acknowledges and agrees that B&R’s
performance is dependent upon the timely and
effective satisfaction of the Purchaser’s
responsibilities hereunder and timely decisions
and approvals of the Purchaser in connection
with the services. B&R shall be entitled to rely
on all decisions and approvals of the Purchaser.

Purchaser shall be solely responsible for, among
other things: (i) making all management
decisions and performing all management
functions; (ii) designating a competent
management member to oversee the services;
(iii) evaluating the adequacy and results of the
services; and (iv) establishing and maintaining
internal controls, including, without limitation,
monitoring ongoing activities. It is understood
and agreed that services may include advice and
recommendations, but all decisions in
connection with the implementation of such
advice and recommendations shall be the

dogurmayacaktir.

B&R, memurlari, miidiirleri, temsilcileri,
temellik  edenleri,  tedarikcileri  veya
altyiiklenicileri makine gilivenligi  veya
B&R'nin uygulama mihendislerince Alicinin
talebine istinaden yapilan is nedeniyle higbir
sorumluluk veya yuktmlalik
Ustlenmeyecektir. Alici, B&R'nin aralarinda
siirlama olmaksizin operasyonel kesintinin,
kar kaybmnin, bilgi ve veri kaybinin da yer
aldigt her tiirli yaralanma, vefat, dogrudan
veya dolayli hasarlar, netice kabilinden zararlar
nedeniyle hicbir sorumluluk tasimayacagin
onaylar ve kabul eder. Alici ayrica makine
giivenligi veya B&R tarafindan Aliciya
saglanan hizmetlerle ilgili olarak igiinci
taraflarin her ne sebeple olursa olsun ileri
slirecek olduklar1 her tiirlii talepten dolay:
B&R'yi masun tutacak ve tazmin edecektir.

5.3. B&R tarafindan yazilim gelistirme ve benzeri

hizmetlerin sunulmasi durumunda Alici, isbu
Hiikiim ve Kosullar tahtinda B&R ile isbirligi
yapacak ve bu kapsamda sinirlama olmaksizin
sunlar yer alacaktir: (i) B&R'ye makul
olanaklarin ve Aliciya ait olan donanima, ikmal
malzemelerine,  bilgilere  ve  personele
zamaninda erisimin sunulmasi, (ii) kendilerine
verilen gorev ve vazifeleri yetkin bir sekilde ve
zamaninda ifa etmek i{izere uygun becerilere
sahip olan deneyimli ve kalifiye personelin
saglanmasi, (iii) hizmetleri eksiksiz olarak
destekleyecek ve B&R'nin ve Alicinin verimli
bir sekilde calismasini saglayacak olan kararli,
tam islevsel ortamin saglanmasi ve (iv)
hizmetler ile alakali sorunlar, endiseler veya
uyusmazliklar hakkinda B&R'nin  derhal
bilgilendirilmesi.

Alici, kendi personelinin  ve acentelerinin
performansindan ve B&R'ye sunulan isin
kalitesinden hizmetlerin ifasiyla ilgili amaglar
bakimindan sorumlu olacaktir.

Alici, B&R'min performansinin Alicimin isbu
hiikim ve kosullar tahtinda sahip oldugu
sorumluluklarin etkin bigimde ve zamaninda
yerine getirilmesine ve Alicimin hizmetlerle
ilgili karar ve onaylarimin zamaninda
verilmesine bagli oldugunu onaylar ve kabul
eder. B&R, Alic1 tarafindan verilen tim karar
ve onaylar esas alma hakkina sahiptir.

Diger hususlar yani sira Alici, su sayilanlardan
tek basmna sorumludur: (i) butun yonetim
kararlarinin alinmasi ve biitiin  yonetim
fonksiyonlarinin  yerine  getirilmesi,  (ii)
hizmetlere nezaret etmesi igin yetkin bir
yonetim {iyesinin atanmasi, (iii) hizmetlerin
yeterlilik ve sonuglarmin degerlendirilmesi ve




5.4.

responsibility of, and made by, the Purchaser.

Purchaser acknowledges that B&R shall have
the right to (i) provide consulting or other
services of any kind or nature whatsoever to any
person or entity as B&R in its sole discretion
deems appropriate, and/or (ii) use any works of
authorship or other intellectual property that
may be included in the deliverables, to develop
for itself, or for others, materials or processes
that may be equal or similar to those produced as
a result of the services. B&R therefore has the
right to use the outcome of the services in any
way it sees fit to its full discretion.

Unless otherwise expressly agreed, the source
code shall remain the sole property of B&R. The
Purchaser shall receive a non-exclusive right to
use the results of the services.

Any use or installation of whatever kind of
Contract Products in or in connection with
applications (systems) that could be used for
military purposes and/or armaments -
including, but not limited to, nuclear, biological
or chemical weapons or space launchers —is not
permitted without the verifiable prior consent of
B&R.

6. Orders, Individual Orders and Quantities

6.1.

6.2.

6.3.

6.4.

B&R is not required to accept an Order.

Purchaser is bound to any placed Order with
B&R until expiration of the Order Validity
Period. Any deviation in an Order from these
GTC shall be null and void.

Purchaser must submit its Orders to B&R’s
affiliates in the Purchaser’s country. If B&R is
not represented in such country, the Order shall
be submitted to B&R.

The Individual Order becomes effective when
the Order is accepted. B&R may accept the
Order through Order Confirmation or delivery.
B&R may also accept an Order after the
expiration of the Order Validity Period, unless
Purchaser has cancelled its Order. Purchaser
shall not be entitled to cancel Individual Orders
for convenience. In the event of an unjustified
return or refusal of the Contract Products by the

6.

(iv) smirlama olmaksizin, devam eden
faaliyetlerin izlenmesi de dahil olmak tzere i¢
kontrollerin belirlenmesi ve sirdriilmesi.
Hizmetlerin kapsaminda damismanhik ve
Onerilerin de yer alabilecek oldugu
anlasilmaktadir, ancak bu danmismanhik ve
Onerilerin uygulanmasi ile baglantili kararlarin
tamam1 Alicimin sorumlulugundadir ve Alict
tarafindan alinirlar.

Alici, B&R'min su haklara sahip oldugunu
onaylar: (i) B&R'nin kendi yegane takdir
yetkisine tabi olarak uygun gorecek oldugu
herhangi bir kisi veya kuruma danismanlik
veya herhangi bir tiir veya nitelikteki diger
hizmetlerin sunulmasi ve/veya (ii) kendisi veya
bagkalar1 icin gelistirilen ¢iktilara dahil
edilebilen yazarlik eserlerinin veya diger fikri
mulkiyetin ~ ve  hizmetlerin  sonucunda
tiretilenlerle ayni veya bunlara benzer malzeme
veya proseslerin kullanimi. Dolayisiyla, B&R
hizmetlerin sonucunu tamamen kendi takdirine
tabi olarak uygun gordiigii sekilde kullanma
hakkina sahiptir.

Aksi sarahaten kabul edilmedikce, kaynak
kodu miinhasiran B&R'nin mali olarak
kalacaktir. Alictya hizmetlerin sonuglarindan
yararlanmasi  i¢in gayri miinhasir hak
verilecektir.

5.4. Her turden Sozlesme Uriinlerinin  askeri
amaclarla ve/veya silah ve cephanede -
sinirlama olmaksizin niikleer, biyolojik veya
kimyasal silahlar veya uzay firlatma rampalari
da dahil olmak Uzere - kullanilabilen
uygulamalarda (sistemlerde) veya bunlarla ilgili
kullanimi1 veya montaji B&R'nin 6nceden ve
dogrulanabilir izni olmaksizin yasaktir

Siparisler, Miinferit Siparisler ve Miktarlar

6.1. B&R, bir Siparisi kabul etmekle yukimli
degildir.

6.2. B&R'ye verilen Siparisler, Siparis Gegerlilik
Sdresinin  bitimine degin Alici  Uizerinde
baglayicidirlar. Bir Sipariste isbu GTC'den
gorilen her turli sapma hikimsiz ve
gecersizdir.

6.3. Alici, Siparislerini B&R’nin Alicinin Ulkesinde
bulunan bagli kuruluslarina verecektir. B&R'nin
o lilkede temsil edilmiyor olmasi durumunda ise
Siparis, B&R'ye verilecektir.

6.4. Miinferit Siparis, Siparisin kabul edilmesi ile
birlikte gegerlilik kazanir. B&R Siparisi, Siparis
Onayr ya da teslimat araciligiyla onaylar.
Alicimin Siparisini iptal etmedigi durumlarda




7.

8.

9.

6.5.

Purchaser, B&R shall be entitled to demand the
full purchase price.

Purchaser must examine each Order
Confirmation without undue delay. When an
Order Confirmation deviates from the Order,
Purchaser must object within 5 working days of
receipt, otherwise the Order Confirmation shall
be deemed accepted.

Delivery, Installation and Start-Up

7.1

7.2.

If delivery is not accepted by Purchaser, the
risk shall in any case pass to Purchaser and
acceptance shall be assumed.

Only upon accepted request of Purchaser, B&R
shall carry out the installation and start-up of the
Contract Products against refund of all
adequate (i) travel expenses, (ii) subsistence
expenses and (iii) all adequate expenses for
working times (including travelling and waiting
times) as per the Offer. All and any permits
required by authorities for installations and the
operation of plants shall be provided by
Purchaser.

Training

Unless otherwise agreed in writing, B&R shall
not be obliged to instruct or train Purchaser in
the use of the delivered Contract Products. If
Purchaser requests respective instruction and
training, the adequate costs derived therefrom
shall be borne separately by Purchaser as per
the Offer. If not otherwise specified in the
Offer, the training/instruction shall be usually
carried out in the company facilities of B&R.

Delivery Periods (Delivery Dates) ¢ Terms of
Delivery ¢ Packing

9.1.

9.2.

9.3.

Basic delivery periods, which may be
reasonably exceeded by B&R, result from the
indicative values separately provided by B&R
in the Offer and/or the Order Confirmation.
B&R shall in any event have the right to make
partial deliveries and/or early delivery.
Purchaser is not entitled to unilaterally change
delivery dates, unless an appropriate and
reasonable price adjustment due to these
changes is mutually agreed.

Deliveries are made according to the Incoterms
2020 rules, FCA.

Contract Products will be packed reasonably

7.

8.

9.

6.5.

B&R, bir Siparisi Siparis Gegerlilik Siiresinin
sona ermesinin arindan da kabul edebilir. Alici,
kolaylik saglamak amaciyla Minferit Siparigleri

iptal etme hakkina sahip olmayacaktir.
Sozlesme Uriinlerinin Alict tarafindan haksiz
yere iade edilmesi veya reddedilmesi

durumunda, B&R satin alma fiyatinin tamamim
talep etme hakkina sahip olacaktir.

Alici her bir Siparis Onayuu fazla gecikmeden
incelemekle mukelleftir. Bir Siparis Onayimin
Siparisten farklilik gosterdigi durumlarda Alici,
onayn alindig tarihten itibaren 5 isgiinii i¢inde
itirazint bildirmelidir, aksi halde Siparis Onayi
kabul edilmis olarak addedilir.

Teslimat, Montaj ve Calistirma

7.1.

7.2.

Yapilan teslimatin Alici tarafindan kabul
edilmemesi durumunda, risk her haliikarda
Alictya gecer ve kabul yapilmis olarak
varsayilir.

Yalnizca Alicimin kabul edilen talebine dayali
olarak B&R, Sozlesme Uriinlerinin montaj ve
calisirmasimi ~ biitin -~ makul (i) seyahat
masraflarinin, (ii) iase ve ibate masraflarinin ve
(iii) Teklife uygun olarak calisma saatlerine
iligkin tiim makul giderlerin (seyahat ve
bekleme sureleri de dahil olmak Uzere)
O0denmesi karsiliginda yerine getirecektir.
Otoritelerin tesis montaji ve isletimi igin gerekli
kildiklar1  biitiin  izinler Alici  tarafindan
saglanacaktir.

Egitim

Aksi yazili olarak kararlagtirmadik¢a B&R,
teslim  edilen  Sozilesme  Urinlerinin
kullaniminda Aliciya kullanim talimat1 veya
egitimi vermekle yiikiimlii degildir. Eger
Alicr ilgili kullanim talimati ve egitimi i¢in
talepte bulunursa, bu talimat ve egitimden
kaynaklanan makul masraflart Alic: Teklife
uygun olarak ayrica karsilayacaktir. Teklifte
aksine bir hikiim bulunmas: durumunda,
talimat/egitim genel olarak B&R'nin sirket
tesislerinde yurutuldr.

Teslimat Siireleri (Teslimat Tarihleri) ¢ Teslimat
Kosullar: « Ambalaj

9.1

Makul durumlarda B&R tarafindan asilabilecek
olan temel teslimat sureleri, B&R tarafindan
Teklifte velveya Siparis Onayinda ayrica
belirtilen gdsterge niteligindeki degerlere
dayalidir. B&R her haliikarda kismi teslimat
vel/veya erken teslimatlar yapma hakkina
sahiptir. Bu degisikliklerden dolay1 uygun ve
makul bir fiyat ayarlamasi konusunda karsilikl
mutabakata varilmadikca, Alict tek tarafli olarak
teslimat tarihlerini degistirme hakkina sahip




10.

and properly.

Delay in Delivery ¢ Force Majeure ¢ Shortage of

Goods

10.1.

10.2.

10.3.

10.4.

In case of (i) an agreed binding delivery
date/period and (ii) a delay in delivery by more
than one month, a penalty equivalent to 0.5 %
for each full week following the agreed delivery
date will be charged, in total limited to a
maximum of 5 % of the relevant delivery value.
No further claims will be permitted.

Force majeure is any event inside and outside
the organization and/or any circumstance that is
not foreseeable and reasonably preventable;
including, but not limited to, acts of God such
as fire, earthquake, landslide etc. but also war or
warlike circumstances, revolution, epidemics,
pandemics, unrest, business disruptions, official
measures, labor dispute, blackout, and similar
comparable circumstances.

Force majeure events and delays in delivery by
upstream suppliers of at least eight weeks
arising out of such event do not give rise to an
event of default and entitle the Parties to either
extend the deadlines accordingly or to withdraw
from the Individual Order due to incomplete
performance; any legal claims are excluded.
B&R must inform the Purchaser immediately
after becoming aware of the reasons about the
reasons for the withdrawal or the extension of
the deadlines.

The Parties hereby recognize the existence
of a global severe shortage of electronic
components (including, but not limited to,
semiconductors), as well of market volatility
in the availability and cost of other raw
materials, commodities, transportation, and
other critical components and/or elements,
for an unpredictable period of time, which
may impact normal business and the
execution of the scope of delivery in a way
and with a timing beyond B&R’s control
(hereinafter “Excusable Event”).

Notwithstanding anything in the Individual
Order or these GTC to the contrary, if after
the date of B&R’s proposal or Order
Confirmation or during the term of the
performance of the Individual Order an
Excusable Event occurs, so that the costs of
the B&R’s performance increase or B&R'’s
performance obligations are materially
adversely  affected, temporarily  or

9.2

9.3.

10.

degildir.

Teslimatlar Incoterms 2020 kurallari, FCA'ya
uygun olarak yapilmaktadir.

Sézlesme Uriinleri makul ve uygun bir sekilde
ambalajlanacaktir.

Teslimat Gecikmesi * Miicbir Sebep ¢« Mallardaki

Noksanhk

10.1.

10.2.

10.3.

10.4.

(i) Mutabik kalmmis olan baglayict bir teslimat
tarihinin/siresinin ve (ii) teslimatta bir aydan
daha wuzun siireli bir gecikmenin olmasi
durumunda, mutabik kalinmig olan teslimat
tarihini izleyen her bir tam hafta icin %0,5'%e
esdeger ceza uygulanacak olup, bu cezanin
toplamu ilgili teslimat kiymetinin azami %5'1 ile
smirli  kalacaktir.  Bagkaca bir talepte
bulunulmasina izin verilmez.

Miicbir sebep, kurumun i¢inde veya disinda
gerceklesen  her  tirlii  olay  ve/veya
ongoriilemeyen ve makul arak kaginmilamayan
her tirli durumdur ve simrlama olmaksizin
yangin, deprem, heyelan vs. gibi dogal afetleri
ve ayrica savas veya savas benzeri durumlari,
ihtilali, salgin hastaliklari, pandemiyi, i¢
karisikligy, is kesintilerini, resmi tedbirleri, isgi-
isveren anlagmazliklarini, karartmay1 ve benzeri
durumlart da igerir.

Miicbir sebep olaylari ve bdyle bir olaym
vukuunun ardindan iretim girdisi saglayan
tedarikgilerin en az sekiz hafta boyunca
teslimatta  gecikme yasamalar1  temerriit
durumunu olusturmaz ve Taraflara termin
tarihlerini duruma gore uzatma ya da Munferit
Siparisten eksik ifa nedeniyle geri cekilme
hakkini tanir; yasal talepler harigte birakilmistir.
Geri ¢ekilme veya termin tarihlerinin uzatilmasi
ile ilgili nedenlerden haberdar olur olmaz, B&R
Alictyt  bu  nedenler hakkinda  derhal
bilgilendirmelidir.

Taraflar, elektronik bilesenlerde (vart iletkenler
dahil ancak bunlarla simirli olmamak iizere)
kiiresel diizeyde ciddi bir kitligin varliginin yam
sira  diger  hammaddelerin, emtialarin,
nakliyenin ve diger kritik bilesenlerin ve/veya
diger  hammaddelerin  bulunabilirligi  ve
maliyetinde piyasa degiskenliginin varhigin
veya tahmin edilemeyen bir siire boyunca
normal isleri ve teslimat kapsamimin B&R 'nin
kontrolii disinda bir sekilde ve zamanlamayla
yerine getirilmesini etkileyebilecek unsurlar:n
(bundan sonra "Mazur Tutulabilir Olay" olarak
antlacaktir) varligint kabul etmektedirler.

Munferit Sipariste veya isbu GSK'de aksi
yondeki herhangi bir hilkim bulunsa dahi,
B&R'in teklifi veya Siparis Onay1 tarihinden




10.5.

10.6.

10.7.

10.8.

10.9.

permanently prevented or delayed, B&R
shall be relieved of any affected obligations
and the Parties shall negotiate in good faith
equitable adjustments of B&R’s obligations
in terms of:

a) reasonable extensions of the original
date of delivery or completion;

b) equitable adjustments in the price, to
compensate B&R for any documented
increase in components, raw materials,
commodity and/or transportation
Costs;

c) possible reductions of the
contractually owed quantity of the
goods to be delivered to the Purchaser,
with a view to employing reasonable
efforts to ensure that the Individual
Order can at least be filled in part.

Agreed liquidated damages, any actual
damages, penalties or other fines, otherwise
payable by B&R shall not apply for delays
directly or indirectly caused by the Excusable
Event. Purchaser cannot invoke such a delay
as a cause for cancellation of the Individual
Order, unless otherwise agreed between the
Parties. In the event of a prolonged
Excusable Event, B&R retains the ability to
terminate any affected agreement for
convenience, by servicing notice to
Purchaser to this effect.

In case of cancellation of the Individual Order
directly or indirectly caused by the Excusable
Event, each Party waives any claim against the
other Party either for direct damages and/or loss
of profits and/or indirect and/or intermediate
damages, penalties and/or liquidated damages.

In case of termination of the Individual Order
as to clause 10., B&R will be entitled to
reimbursement for all costs incurred, in
particular for customer-specific material
already produced.

If any dispute or difference arises between the
Parties, the Parties hereto shall endeavour to
settle such dispute amicably.

Any contract, order acceptance or order
confirmation by B&R is entered into and made
subject and conditioned to the above terms,
which the Parties recognize as fundamental
conditions of any such agreement within the
Parties.

sonra veya Minferit Siparisin yerine getirildigi
slire icerisinde B&R'nin performans
maliyetlerinin ~ artmasina veya B&R'nin
performansina iligkin maliyetlerin artmasina
neden olacak sekilde Mazur Tutulabilir Olay
meydana gelirse. performans yukumlilikleri
maddi olarak olumsuz etkilenir, gecici veya
kalici olarak engellenir veya geciktirilirse, B&R
etkilenen tim yikumliluklerden muaf tutulacak
ve Taraflar, asagidaki hususlar cergevesinde
B&R'nin yukimliliklerinde adil ayarlamalar
yapilmast konusunda 1iyi niyetle miizakere
edeceklerdir:

a) orijinal teslimat veya tamamlanma tarihinde

makul uzatmalar;

b) B&R'nin bilesenler, hammaddeler, emtia

ve/veya nakliye maliyetlerinde belgelenen
herhangi bir artis1 telafi etmek i¢in fiyatta adil
ayarlamalar yapilmast;

€) Minferit Siparisin en azindan kismen yerine

getirilmesini saglamak i¢in makul g¢abay:
gostermek amaciyla, Aliciya teslim edilecek
mallarin  sozlesmeye bagli olarak borglu
olunan miktarinda olasi azalmalar.

10.5. B&R tarafindan odenecek olan mutabakata

varilan maddi zararlar, fiili zararlar, cezalar veya
diger para cezalari, Mazur Tutulabilir Olaymn
dogrudan veya dolayli olarak neden oldugu
gecikmeler icin gecerli olmayacaktir. Taraflar
arasinda aksi kararlastirilmadik¢a, Alic1 boyle
bir gecikmeyi Minferit Siparisin iptali i¢in bir
neden olarak ileri stiremez. Mazur Tutulabilir
Olay’in uzun siirmesi durumunda B&R, Aliciya
bu yonde bildirimde bulunarak etkilenen
herhangi bir sozlesmeyi kolaylik saglamak
amaciyla feshetme hakkini sakli tutar.

10.6.Miinferit Siparisin dogrudan veya dolayli

olarak Mazur Tutulabilir Olay nedeniyle iptal
edilmesi durumunda, Taraflarin her biri diger
Tarafa karsi dogrudan zararlar ve/veya kar
kaybi1 ve/veya dolayli ve/veya ara zararlar,
cezalar ve/veya tazminat taleplerinden feragat
eder.

10.7.Miinferit Siparigin 10 madde uyarinca iptal

edilmesi durumunda B&R, zaten iiretilmis
durumda olan miisteriye 0zgli malzeme basta
gelecek sekilde, yapilan tiim masraflarin
O0denmesine hak kazanacaktir.

10.8.Taraflar arasinda herhangi bir uyusmazlik veya

gorilis ayriligimin ortaya ¢ikmasi durumunda,
akit Taraflar bu uyusmazligin dostane bir
sekilde ¢oziime kavusturulmasi igin ¢aba
gostereceklerdir.

10.9.B&R tarafindan yapilan her tiirli sozlesme,

siparis kabulli veya siparis onayi, Taraflarin
kendi aralarindaki bu tiir mutabakatlarin temel
sart1 olarak gordiikleri yukaridaki hiikiimlere




11. Prices (Payment) e« Terms of Payment ¢ Credit
Approval « Retention of Title

11.1.  Prices and terms of payment are determined by
the Offer. In the event that the basis for price
calculation changes for reasons beyond B&R'’s
control — e.g. relevant legislative changes, rises
in the cost of raw materials other relevant
changes on the market and the like — B&R may
unilaterally adjust the prices appropriately.
B&R shall explain the change in circumstances.
11.2.  Incase and insofar that no terms of payment are
specified in the Offer, payment shall be made by
bank transfer to B&R’s bank account within five
(5) working-days of receipt of B&R’s (pro-
forma) invoice. Any payment shall be made at
the expense and risk of Purchaser. Any
assistants of B&R shall only be entitled to
collect payments due to a separate written
power of attorney of B&R. In any case B&R
shall have the right of upfront payment by
Purchaser, even before acceptance of an Order
or any delivery.

11.3.  All work shall be subject to credit approval by
B&R. If Contract Products are not delivered at
one time, Purchaser shall pay the unit price
applicable to the Contract Products delivered.
11.4.  Each shipment of Contract Products shall be
considered a separate and independent
transaction. B&R may, at any time, decline to
make shipments or deliveries of Contract
Products, or extend additional credit, except
upon receipt of payment. Without limiting its
rights or remedies, B&R shall have the right to
halt or terminate Contract Products or any other
service or support before receiving respective
payments.

11.5. If in B&R’s opinion Purchaser’s financial
condition or payment history makes B&R
insecure as to payment for the Contract
Products or services, B&R may require full or
partial payment in advance.

11.6.  Any payment or charge not received when due
will bear interest at the rate of 1 % per month

(12 % per year) from the date due.

11.7.  The full purchase price set forth for the
Contract Products shall not be subject to any
set-off, deduction or counterclaim of any kind.
Purchaser shall pay for all of B&R’s costs of

enforcing any claims (including reasonable

tabi ve kosullu olarak imzalanmaktadir.

11 Fiyatlar (Odeme) « Odeme Sartlar1 » Kredi Onay «
Miilkiyetin Muhafazasi

11.1.Fiyatlar ve Odeme sartlarn Teklif kapsaminda
belirlenir.  Fiyat hesaplamast  dayanaginin
B&R'nin  kontroliiniin  disindaki  nedenlerle
degigmesi durumunda - or. ilgili mevzuattaki
degisiklikler, hammadde maliyetindeki
degisiklikler, piyasadaki ilgili degisiklikler ve
benzerleri - B&R, fiyatlarda uygun duzenlemeyi
tek tarafli olarak yapabilecektir. B&R sartlardaki
degisiklikleri agiklayacaktir.

11.2.Teklifte hi¢bir 6deme sartinin belirtilmiyor olmasi
durumunda be Olgisinde 6deme, B&R’nin
(proforma) faturasinin alinmasimin ardindan bes
(5) isgiinii icinde B&R’nin banka hesabina havale
edilecektir. Butin 6demeler, masraf ve riski
Aliciya ait olacak sekilde yapilacaktir. B&R'nin
yardimcilar1 6demeleri yalmzca B&R tarafindan
diizenlenecek olan yazili vekaletname ile tahsil
etme hakkina sahip olacaktir. Her haliikarda B&R
Alici tarafindan Siparigin veya teslimatin kabulii
oncesini de kapsayacak sekilde 6n ddeme alma
hakkina sahip olacaktir.

11.3.Biitin isler B&R tarafindan kredi onay1
verilmesine tabi olacaktir. Sozlesme Uriinlerinin
bir seferde teslim edilmedikleri durumda Alici,
teslimat yapilan Sozlesme Uriinleri igin gecerli
olan birim fiyat1 dder.

11.4.Sozlesme Uriinlerinin her bir sevkiyati ayr1 ve
bagimsiz bir islem olarak goriilecektir. B&R
odemeyi almaksizin = Sozlesme — Uriinlerinin
teslimat veya sevkiyatini yapmayl veya ilave
kredi sunmay1 herhangi bir zamanda reddedebilir.
Sahip oldugu hal veya yasal yollara halel
gelmeksizin  B&R, Kkarsilik gelen 6demeleri
almaksizin  Sozlesme Uriinlerini veya diger
hizmetleri ya da destekleri durdurma veya iptal
etme hakkina sahip olacaktir.

11.5.B&R’nin kanaatine gore, Alicimin finansal
durumu veya ddeme gecmisi Sozlesme Uriinleri
ile veya hizmetler ile alakali 6deme bakimindan
B&R i¢in giivensizlik olusturuyorsa, B&R pesin
olarak tam veya kismi 6deme talep edebilecektir.

11.6.Vadesi geldigi zaman tahsil edilmeyen &deme
veya lcrete vade tarihinden itibaren aylik %l
(yillik %12) faiz tahakkuk ettirilir.

11.7.Sozlesme Uriinleri igin dngoriilen tam satin alma
bedeli hicbir tiirden mahsuba, kesintiye veya karst
talebe konu edilmeyecektir. Alic;, B&R’nin
Sozlesme Uriinleri igin  6denmesi gereken
tutarlarin tahsili de dahil olmak iizere alacak




11.8.

11.9.

attorneys’ fees), including collection of
amounts due for Contract Products. If
Purchaser fails to make a payment on or before
the due date for such payment, or becomes
insolvent, all balances then due and owing to
B&R shall become due immediately,
notwithstanding any agreed upon payment
periods. Any orders for Contract Products that
have been confirmed by B&R, but not yet filled,
shall in such cases become cancellable at the
sole discretion of B&R.

Ownership over the Contract Products remains
with B&R until the full payment agreed has
been received.

Without prejudice to any other remedies, B&R
shall be entitled to immediate repossession of
any Contract Products delivered by B&R if
Purchaser fails to timely pay for such Contract
Products, and Purchaser hereby permits B&R
entry to Purchaser’s premises for such purpose
and waives any and all rights to notice or
hearing prior to seizure of the Contract
Products following default in payment.

12.  Warranty (Liability For Defects)

12.1.

12.2.

12.3.

12.4.

B&R warrants that at the time when the risk
passes the Contract Products (i) meet the
agreed specifications (due to clause 5.1) and (ii)
are in accordance with the state of the art when
first marketed and are insofar free from defects.

The warranty period is 12 months from the date
of delivery (passing of risk). After any
improvement or replacement of the Contract
Products, the original warranty period does not
begin anew.

The exclusive place of performance for the
elimination of defects under the warranty shall
be B&R’s headquarter in A-5142 Eggelsberg or
the B&R service center (https:.//www.br-
automation.com/en-gb/about-us/locations/)
nearest to the Purchaser. Purchaser shall return
defective Contract Products at its own expense.
Returns shall travel on the risk of Purchaser.

B&R will under no aspects whatsoever be liable
for (i) suitability of the Contract Products for
the use intended by Purchaser; (ii) normal wear
and/or tear; (iii) improper handling, use,
operation, storage, shipment or lack of
maintenance, (iv) errors, including, but not
limited to, software errors that are common
without impairment of use and (v) functionality
and/or performance of the Contract Products

tarkibi igin yapacak tiim masraflar1 (makul
vekalet Ucreti de dahil olmak Uzere) 6deyecektir.
Alicimin boyle bir 6demeyi vade tarihinde veya
oncesinde yapmamasi veya acze diismesi halinde,
o zaman itibariyle vadesi gelmis ve B&R'ye
O0denmesi gereken olan tiim meblaglar, mutabik
kalinmis olan 6deme periyotlarina bakilmaksizin
muacceliyet kesbedecektir. B&R tarafindan
Sozlesme Uriinleri ile ilgili olarak onaylanmus
ancak yerine getirilmemis olan siparigler bdyle
durumlarda B&R'nin yegane takdir yetkisine tabi
olarak iptal edilebilecektir.

11.8.Mutabik kalinmis olan 6demenin tamami alinan
degin, Sozlesme Uriinlerinin miilkiyeti B&R'de
kalir.

11.9.Diger yasal ¢oziim yollann sakli kalmak iizere,
eger Ahct Sozlesme Uriinleri igin zamamnda
O0deme yapmazsa, B&R teslim etmis oldugu
tirlinlerin miilkiyetini derhal geri alma hakkina
sahip olacaktir ve Alict B&R'min bu amagla
Alicimin tesislerine girmesine izin verir ve
0demede temerriide diisiilmesinin ardindan
Sozlesme Uriinlerinin haczedilmesi éncesindeki
her tiirlii ihbar ve durugma hakkindan feragat
eder.

12 Garanti (Kusur Sorumlulugu)

12.1.B&R riskin gectigi anda Sozlesme Uriinlerinin (i)
mutabik kalinmis olan sartnameye uygun
olacagini (madde 5.1 gore) ve (ii) ilk olarak
satildiklarinda son teknolojiye uygun ve mimkin
oldugunca ayipsiz olacagini garanti eder.

12.2.Garanti  slresi teslimat tarihinden  (riskin
gecisinden) itibaren 12 aydir.  Sozlesme
Uriinlerinde yapilacak olan iyilestirme veya
degistirmenin ardindan, baslangigtaki garanti
sliresi yeniden baslamaz.

12.3.Garanti kapsamindaki kusurlarin giderilmesi ile
ilgili miinhasir ifa yeri B&R'nin A-5142
Eggelsberg'de bulunan merkezi veya Aliciya en
yakin B&R servis merkezidir (https://www.br-
automation.com/en-gb/about-us/locations/). Alic
kusurlu Sézlesme Uriinlerini masraflari kendisine
ait olacak sekilde geri gonderecektir. ladelerin
nakliye islemindeki risk Alicrya aittir.

12.4B&R higbir durumda sunlardan sorumlu
olmayacaktir: (i) Sozlesme Uriinlerinin Alict
tarafindan amaglanan kullanima uygunlugu, (ii)
olagan asinda ve/veya yipranma, (iii) uygun
olmayan ellegleme, kullanim, isletim, depolama,
sevkiyat veya bakimsizlik, (iv) smnirlama
olmaksizin kullammmi engellemeyecek sekilde
yaygin olan yazilim hatalar1 da dahil olmak iizere
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with respect to Purchaser’s applications. hatalar ve (v) Sozlesme Uriinlerinin Alicinin
uygulamalarn ile ilgili islevselligin ve/veya
12.5.  Purchaser must inspect the Contract Products performansi.
as follows: Upon delivery samples shall be
picked and inspected without undue delay; if 12.5.Alic1 Sozlesme Uriinlerini asagidaki gibi muayene
any defects are identified, the complete etmelidir: Teslimat sonrasinda fazla gecikmeden
shipment must be inspected. Written notice of numuneler alinacak ve muayene edilecektir;
defects must be given within 7 working days herhangi bir kusurun belirlenmesi halinde
from date of receipt at the latest. If a sevkiyatin tamami muayene edilmek zorundadir.
functionality problem or other defects are only Kusurlara iligkin olarak teslim alma sonrasinda en
identifiable at a later date, written notice of ge¢ 7 isginii ig¢inde yazili  bildirimde
defects must be given no later than 7 working bulunulmahdir. Islev sorununun veya diger
days from date of detection. Purchaser must kusurlarin daha ileriki bir tarihte belirlenmeleri
provide evidence of the date the defect was durumunda, tespit tarihinden itibaren en ge¢ 7
detected. isgiinii i¢inde kusurlara iliskin yazili bildirimde
bulunulmahdir. Al kusurun tespit tarihine
If notice is not given or not given within the iligkin kamt sunmak zorundadir.
specified period of time, the Contract Products
delivered shall be deemed accepted, and Bildirimde bulunulmamasi veya bildirimin
Purchaser can make no claims based on defects. belirtilen siire dahilinde yapilmamasi halinde,
teslim edilmis olan Sozlesme Uriinleri kabul
In particular with respect to any services edilmis olarak addedilir ve Alict kusurlara dayal
provided by B&R - including recommended olarak hicbir talep ileri siiremez.
change orders, intermediate and final milestone
deliverables (including B&R produced plans, Ozellikle de, B&R tarafindan sunulan hizmetler
drawing, specifications and other work details), bakimindan - tavsiye edilen degisiklik emirleri,
and any work products — such services (work ara ve nihai doniim noktasi1 ¢iktilan (B&R
products) shall be deemed accepted by tarafindan iiretilen planlar, gizimler,
Purchaser 7 working days after completion and spesifikasyonlar ve diger is ayrintilar ile birlikte)
submission thereof to Purchaser for acceptance de dahil olmak (izere -, bu hizmetler (is tiriinleri),
or comment, unless objections from Purchaser Alict tarafindan s6z konusu 7 isgiinii i¢inde
are provided to B&R in writing within such 7 itirazlarin B&R'ye sunulmasi durumu haricinde
working days period. tamamlandiktan ve kabul veya yorum igin Aliciya
sunulduktan sonraki 7 isgiinii i¢inde ve kabul
12.6.  The warranty covers free improvement (repair) edilmis olarak addedilirler.
or replacement of the defective Contract
Products by flawless Contract Products 12.6.Garantinin ~ kapsaminda, kusurlu  Sézlesme
according to B&R’s choice. Purchaser is not Uriinlerinin - B&R'nin  segimine bagli olarak
entitled to any further claims for defect, in icretsiz olarak iyilestirilmesi (onarim) veya
particular claims for avoidance of contract, kusursuz s6zlesme trinleri ile degistirilmesi yer
price reduction or damages. Substitute alir. Alici, kusurlarla ilgili olarak sozlesmenin
performance by third parties is not permitted. feshi, fiyat indirimi veya tazminat basta gelecek
The warranty obligations are fulfilled at B&R’s sekilde bagkaca bir talepte bulunma hakkina sahip
expense (excluding cost of transport to B&R); degildir. Uciincii sahislarin vekaleten ifada
expenses incurred by Purchaser in connection bulunmasina izin verilmez. Garanti
with the warranty will not be refunded. yiikiimlilikleri, masraflar1 B&R'ye ait olacak
sekilde yerine getirilir (B&R'ye génderim masrafi
12.7.  There is no obligation for B&R to update diginda); Alicinin garanti ile ilgili olarak yapacagi
(improve/repair) software provided to the masraflar iade edilmez.
Purchaser.
12.7. Aliciya  tedarik edilmis olan yazilimlarin
12.8.  Insofar as B&R may provide any consultancy giincellenmesi (iyilestirilmesi/onarilmasi)
services (such as implementation/installation of konusunda B&R'nin hicbir yiikiimliiliigii
hardware and/or software etc.), B&R shall not yoktur.
assume any liability therefore to the extent
legally possible; in particular, B&R shall not be 12.8.B&R'nin danigmanlik hizmetlerini verebilecek
liable for the functionality of its software in oldugu durumlarda (donanim ve/veya yazilim,
customer-specific applications. vs.'nin  uygulanmasi/kurulmasi  gibi) B&R,
kanunen mimkin olan élgide bu hususta higbir
12.9.  With respect to software development or similar ylkiimliiliik altina girmeyecek ve oOzellikle de
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13.1.

13.2.

13.3.

13.4.

13.5.

services provided by B&R, B&R warrants that it
shall perform the services in good faith and in a
professional manner. B&R disclaims all other
warranties, either express or implied, including,
without limitation, warranties of
merchantability and fitness for a particular
purpose. The Purchaser’s exclusive remedy for
any breach of this warranty shall be for B&R,
upon receipt of written notice given within 7
working days, to use diligent efforts to cure
such breach, or, failing any such cure in a
reasonable period of time, the refund of fees
paid to B&R hereunder with respect to the
services giving rise to such breach. B&R shall
not assume any liability therefore to the extent
legally possible.

Liability (Damages)

B&R’s liability to Purchaser is unlimited (i) for
any personal injury, (i) willful acts, and (iii)
where unlimited liability is compulsory by law
(e.g. product liability).

Subject to submission of proof of the actually
incurred expenses B&R is liable to pay the
following amounts: (i) In the case of slight
negligence, B&R shall not be liable. (ii) In the
case of gross negligence, B&R shall be liable to
pay per contract year a maximum of 10 % of the
net revenue between the Parties, which result
from the Individual Orders of the last 12
calendar months before the month in which the
damage event occurs, with the amount to be
paid to a maximum of EUR 50,000.00 per
contract year, depending on the expenses
actually incurred.

Any liability for indirect damage, consequential
damage, operational interruption, loss of profit,
loss of information and data is excluded. Loss
of profit includes the loss of a commercial
opportunity that already constitutes a distinct
asset for Purchaser at the time of the damage
(e.g. due to an already existing agreement
between Purchaser and a third party). B&R will
not be liable for financial losses of Purchaser in
connection with work carried out and expenses
incurred by Purchaser in the context of
warranty.

Claims for damages and reimbursement for
expenses against B&R have a limitation period
of 12 months after delivery of the Contract
Products, or in the case of liability in tort from
the date of knowledge or grossly negligent
ignorance of the circumstance giving rise to the
claim or the person liable to pay damages.

Where the liability of B&R is excluded and/or

yazilimlarinin miisteriye 6zgii uygulamalardaki
islevselliginden sorumlu olmayacaktir.

12.9.B&R tarafindan sunulan yazilim gelistirmesi veya
benzeri hizmetler ile ilgili durumda B&R,
hizmetleri iyi niyetle ve profesyonelce yerine
getirmeyi tekefful eder. B&R, pazarlanabilirlik ve
belirli bir amaca uygunlukla ilgili tekefftller de
dahil olmak {izere, biitiin diger sarih veya zimni
tekeffulleri reddeder. Alicinin bu tekeffilun ihlali
nedeniyle sahip olacagr miinhasir ¢are, 7 isgiinii
icinde yapilacak olan yazili bildirimin teselliimi
Uzerine B&R'nin bu ihlali gidermek amaciyla
titizlik icinde caba gdstermesi ya da makul sure
icinde giderememesi halinde ise, B&R'ye bu ihlale
yol acan hizmetler i¢in 6denmis olan Ticretleri
iadesi etmesidir. B&R, kanunen miimkiin olmasi
Ol¢iisiinde bunlara iliskin olarak hi¢gbir sorumluluk
Ustlenmeyecektir.

13 Diger Yiikiimliiliikler (Tazminat)

13.1.B&R’nin Aliciya kars: (i) yaralanma, (ii) kasti

edimler ve (iii) kanun kapsaminda sinirsiz
sorumluluk getirilen durumlarda (6r. Urin
sorumlulugu) sahip oldugu sorumluluk
siirsizdir.

13.2.Fiilen katlanilan masrafa iliskin kanitlarin

sunulmasina tabi olarak B&R, su tutarlarin
O6denmesinden sorumlu olacaktir: (i) hafif
ihmal durumunda B&R'nin sorumlulugu
olmayacaktir; (ii) agir ihmal durumunda ise
B&R, sozlesme yili basmna, tazminata
sebebiyet veren durumun meydana geldigi
ayin Oncesindeki son 12 takvim ayma ait
Miinferit Siparislerden kaynaklanan Taraflar
arasindaki net gelirin azami %10'u oraninda
6deme yapmakla yiikiimii olacaktir ve fiilen
katlanilan masraflara bagli olarak 6denecek
tutar sozlesme yili basina en fazla 50.000,00
EUR olacaktir.

13.3.Dolayl1 zararlar, netice kabilinden zararlar,

operasyonel kesinti, kar kaybi ve bilgi ve veri
kayb1 haricte tutulmaktadir. Kar kaybinin
kapsaminda, zarar aninda A/ic: bakimindan
belirgin bir varligi meydana getiren ticari bir
firsatin yitirilmesi de yer alir (6r. Alict ile bir
iiglincii taraf arasinda zaten mevcut bulunan
sOzlesmeye bagli olarak). B&R, yiiriitiilen isle
ve Al tarafindan garanti baglaminda
yapilan masraflarla ilgili olarak Alicimin
katlanacak oldugu maddi zarardan sorumlu
olmaz.

13.4.B&R aleyhine ileri sirllen tazmin ve

masraflarin  iadesi talepleri,  Sozlesme
Urinlerinin tesliminin ardindan ya da haksiz
fiile bagli sorumluluk durumunda ise, farkina




limited, the same shall apply to its
representatives, employees and  other
subcontractors.

14. Industrial Property Rights

14.1.

14.2.

14.3.

Purchaser acquires ownership in physical
Contract Products (e.g. hardware, [reproduced]
user manuals etc.).

Furthermore, B&R will grant Purchaser the
non-exclusive right, unlimited in time, to use
the training materials as provided (tutorial
videos, text files, etc.) for internal training
purposes. In particular, Purchaser shall be
entitled to cut training materials itself and to
transmit, send, perform and make available
these training materials on the hardware/final
product for internal training purposes by
wireless or wired means. In this case, Purchaser
guarantees that the cut training materials does
not create a misleading impression about the
use and application of the contractual products
and that no essential information is lost.
Otherwise, Purchaser shall be liable for all
damages, costs and losses (including all
reasonable costs for legal prosecution and
defense) incurred in this connection.

B&R will grant Purchaser all necessary
Property Rights so that Purchaser is able to use
the Contract Products. In case of an Individual
Order, Purchaser must comply with the license
terms that are applicable to the Contract
Products at the time when the risk passes to
Purchaser; the terms will be provided to
Purchaser upon request. Applicable license
terms are set forth under www.br-
automation.com/eula.

Without prejudice to the aforesaid, B&R
remains the owner and/or sole holder of all
Property Rights relating to the Contract
Products. The licenses for use granted to
Purchaser are covered by the agreed payment,
unless otherwise agreed. Purchaser does not
acquire any exclusive rights.

B&R warrants that the Contract Products do not
infringe any Property Rights of third parties in
the countries of the European Union and in
Australia, Brazil, China, India, Iceland, Japan,
Canada, Mexico, Norway, Russian Federation,
Switzerland, Singapore, South Korea, Turkey,
United Kingdom and USA. All other countries
have not been checked in this respect by B&R;
clause 14.5. shall apply accordingly. Purchaser
will support, at its own expense, B&R in this
regard.

varildigi tarihten itibaren ya da talebe yol agan
durumun agir ihmal konusu olacak sekilde
gdz ardi edilmesinden itibaren 12 aylik
zamanasimi siiresine tabi olacaktir.

13.5.B&R'nin sorumlulugunun harigte tutuldugu
ve/veya smirlandirildign  durumda, bu
hususlar B&R'nin temsilcileri, ¢alisanlar1 ve
diger altyiiklenicileri igin de gegerli olacaktir.

14 Snai Miilkiyet Haklar1 )
14.1.4hct fiziki Sozlesme Uriinlerinin  zilyetligini

iktisap eder (6r. donanim, [¢ogaltilan] kullanim
kilavuzlari, vs.).

Ayrica B&R, egitim materyallerinin tedarik
edildikleri halleriyle (egitim videolarr, metin
dosyalart vs.) sirket i¢i egitim amaglari
bakimindan kullanilmalart i¢in Aliciya gayri
miinhasir hakk siiresiz olarak verir. Alic: 6zellikle
egitim materyallerini kendisi kesme ve bu egitim
materyallerini kablolu veya kablosuz vasitalarla
sitket ici egitim amaglan ile donanimlar/nihai
urlinler Gzerinde iletme, génderme ve emre amade
kilma hakkina sahip olacaktir. Boyle bir durumda
Alici, kesilen egitim materyallerinin sozlesmeye
dayali iiriinlerin kullanim ve uygulamasi hakkinda
yaniltict intiba olusturmayacagimi ve asli
bilgilerden higbirisinin kayba ugramayacagin
tekefful eder. Aksi halde Alici, bu baglamda
katlanilan biitiin zarar, masraf ve ziyandan (yasal
takibat ve savunma igini yapilan makul masraflar
da dahil olmak iizere) sorumlu olacaktir.

14.2. Alicinin Sozlesme Uriinlerini kullanmasina olanak

tamyacak sekildle B&R, gereken Mulkiyet
Haklalarmin timinu Aliciya verecektir. Munferit
Siparig ile ilgili durumda Alici, riskin Aliciya
gectigi anda Sozlesme Uriinleri bakimindan
gecerli olan lisans  kosullarina  utmakla
yikiimliidiir; bu kosullar Alicrya talep etmesi
durumunda sunulacaktir. Gegerli lisans kosullar1
www.br-automation.com/eula  adresinde  yer
almaktadir.

Yukaridaki hikkme halel gelmeksizin B&R,
Sozlesme Uriinleri ile ilgisi bulunan bittn
Miilkiyet Haklarinin maliki ve/veya yegane hamili
olmay1 siirdiiriir. Aliciya verilen kullanim
lisanslari, aksi kararlastirmadik¢a mutabik
kalinmis olan 6demeye dahildirler. Alict highir
miinhasir hak elde etmez.

14.3.B&R, Sozlesme Uriinlerinin Avrupa Birligi

Ulkeleri ile Avustralya, Brezilya, Cin, Hindistan,
Izlanda, Japonya, Kanada, Meksika, Norveg,
Rusya Federasyonu, Isvigre, Singapur, Giiney
Kore, Tiirkiye, Birlesik Krallik ve ABD'de {igiincii
taraflara ait olan Miilkiyet Haklarinn hicbirisini
ihlal etmedigini tekeffiil eder. Geri kalan higbir
Ulke B&R tarafindan bu baglamda kontrol




14.4.

14.5.

14.6.

Purchaser shall inform B&R of any (potential)
infringement of property rights that becomes
known to Purchaser. In this case and where
infringement of third-party Property Rights is
claimed, the Parties will, each at their own
expense, cooperate and do everything to ward
off such claims without undue delay. Such
defense measures will be coordinated by B&R.
Lawsuits will be pursued by B&R, unless this is
impossible or unless otherwise agreed. If
Purchaser pursues the lawsuit, constant
coordination with B&R will be required, and
B&R’s decisions must be adhered to. Purchaser
shall not recognize any third-party claims or
enter into settlements independently. If
Purchaser does that, he must fully indemnify
and hold B&R harmless in this respect. The
Parties shall always inform one another,
without undue delay, of any infringement
claims and the resulting consequences.

If according to a legally binding judgement the
Contract Products infringe third-party Property
Rights, and the use of the Contract Products is
thereby impaired or made impossible, the
following shall apply: (i) The Parties, under the
coordination of B&R, shall initially endeavor to
keep the necessary usage rights in effect. Any
costs arising therefrom (including, but not
limited to, license fees) shall be borne by B&R.
(i) If the usage rights cannot be obtained or can
be obtained only on unreasonable conditions,
B&R shall, at its own expense, change the
relevant Contract Products in such a way or
replace them by other (similar) products that
there is no infringement of the relevant Property
Right. This will enable the Purchaser to use the
Contract Products (and/or other similar
products). The agreed specifications shall be
complied with in all material respects as far as
possible. Insignificant deviations causing no
functional problems shall each be considered
B&R's BIP. (iii) B&R may also exempt the
Purchaser from any license fees payable to a
third party for use of the Contract Products. (iv)
Should all this be impossible, B&R will take the
Contract Products back and refund the
payment.

B&R accepts no liability for changes to the
Contract Products made by Purchaser or its
customer. Nor will B&R accept liability for
infringement of third-party Property Rights
where the Contract Products are based, even

edilmemistir; madde 14.5 buna gore uygulanir.
Alict B&R'ye bu hususta ve masraflar1 kendisine
ait olacak sekilde destekleyecektir.

14.4.Alci, kendisinin farkina vardigi (potansiyel)

miilkiyet hakki ihlallerini B&R'ye bildirecektir.
Boyle bir durumda ve uguncu taraflara ait
Miilkiyet Haklarvun ihlali halinde Taraflar, bahse
konu taleplerin fazla gecikmeden c¢ozime
kavusturulmasi i¢in her birisi kendi masraflarini
karsilayacak sekilde igbirligine gidecek ve
gereken her seyi yapacaktir. Bu savunma
tedbirlerini B&R koordine edecektir. Mimkin
olmasi halinde veya aksi kararlastirmadikea,
davalart B&R takip edecektir. Davayr Alicimin
takip etmesi halinde, B&R ile surekli
koordinasyon  saglanacaktir ve  B&R'nin
kararlarina uyulacaktir. Alici, tgiincii taraflarin
taleplerini kendi bagina kabul etmeyecek ve sulh
olmayacaktir. Alcimin  boyle bir tasarrufta
bulunmasi halinde, B&R'yi bu hususta tamamen
tazmin etmesi ve masun tutmasi gerekecektir.
Taraflar birbirlerini her tirlii ihlal iddiasindan
veya bunlarin sonuclarindan dolayr fazla
gecikmeden bilgilendireceklerdir.

14.5.Kanunen ilzam edici bir mahkeme kararina gore

Sozlesme Uriinlerinin  tglincli  taraf  Milkiyet
Haklarm ihlal etmeleri durumunda ve Sozlesme
Uriinlerinin kullamminin bu nedenle kisitlanmast
veya imkansiz kilinmasi halinde su hiikiimler
uygulanir: (i) Taraflar B&R'nin koordinasyonu ile
oncelikle gereken kullamim haklarini yiirtirlikte
tutmaya gayret edeceklerdir. Bu hususta ortaya
¢ikan Dbiitlin masraflar1 (simirlama olmaksizin
lisans (Gcretleri de dahil olmak (zere) B&R
ddeyecektir. (ii) Kullanim haklarinin alinamamasi
veya sadece makul olmayan kosullara tabi olarak
almabilmesi durumunda B&R, ilgili Sozlesme
Uriinlerini soz konusu Miilkiyet Hakk: ihlal
edilmeyecek sekilde degistirecek veya bagka
(benzer) Grunler ile ikame edecektir. Bu sayede
Alicinin - Sozlesme  Uriinlerini  (ve/veya baska
benzer tiriinleri) kullanmasina imkan verilecektir.
Kabul edilmis olan spesifikasyonlara miimkiin
olan her butin 6nemli yonleriyle uyulacaktir.
Islevsel sorunlara yol agmayan Onemsiz
sapmalarin her birisi B&R'nin BIP'si olarak
addedilecektir. (iii) B&R ayrica Alicyyr Sozlesme
Urinlerinin kullanmmina bagl olarak iigiincii
taraflara ddenecek olan lisans Ucretlerinden de
muaf kilabilecektir. (iv) Biitiin bu sayilanlarin
olanaksiz olmasi durumunda B&R, Sézlesme
Urnlerini geri alacak ve 6demeyi iade edecektir.

14.6.B&R, Sozlesme Uriinlerinde Alict veya miisterileri

tarafindan yapilan degisikliklerden dolay1 hicbir
sorumluluk Ustlenmez. B&R ayrica Sozlesme
Urinlerinin -~ kismen  dahi  olsa  Alicimin
spesifikasyonlarina dayali veya dayali olduklar
Uclincu taraf Miilkiyet Haklarinin ihlalinden veya
Sozlesme  Uriinlerinin ~ kullanictya  dzgii
kullanimindan dolay1 da sorumluluk kabul etmez.




14.7.

14.8.

14.9.

partially, on Purchaser specifications or user-
specific use of the Contract Products.

Any claims of Purchaser other than those set
forth in this clause 14. are excluded. B&R’s
liability is as set forth in clause 13.

In all cases, BIP shall remain the property of the
originating party. All inventions, discoveries,
developments and improvements made or
conceived in whole or partly (i) by B&R on it’s
own or (ii) by B&R in conjunction of any
service performance for Purchaser or with any
input from Purchaser, shall each be considered
B&R's BIP.

B&R shall not be liable in any way whatsoever
in case that the Purchaser infringes intellectual
property rights of third parties due to or as a
result of the specific use the Contract Products
provided by B&R. The Purchaser shall fully
indemnify and hold B&R harmless in this
respect, in particular with regard to any claims
of third parties in this respect.

15. Sanctions and Export Controls

15.1.

15.2.

The Contract Products are subject to foreign
trade restrictions, including dual-use trade
controls. The Parties will comply with all
applicable Sanction and Trade Control Laws in
connection with these GTC. Sanctions and
Trade Control Laws and regulations include any
applicable laws, regulations, or administrative
or regulatory decisions or guidelines that
sanction, prohibit or restrict certain activities
including, but not limited to, (i) import, export,
re-export, transfer, or trans-shipment of goods,
services, technology, or software; (ii) financing
of, investment in, or direct or indirect
transactions or dealings with certain countries,
territories, regions, governments, projects, or
specifically designated persons or entities,
including any future amendments to these
provisions; or (iii) any other laws, regulations,
administrative or regulatory decisions, or
guidelines adopted, maintained, or enforced by
any Sanctions Agency on or after the date of the
Individual Order (collectively, “Trade Control
Laws”).

The Parties confirm that they have not violated,
shall not violate, and shall not cause the other
Party to violate, any applicable Trade Control

14.7.Alicimin isbu madde 14 kapsaminda belirtilenlerin
disinda  kalan  biitlin ~ talepler  haricte
birakilmaktadir. B&R nin yiikiimliiliigii madde 13
kapsaminda belirtildigi gibidir.

14.8BIP her durumda kaynaklandigi tarafin
zilyetliginde kalir. (i) B&R'nin kendisi tarafindan
veya (ii) B&R tarafindan Alic: igin herhangi bir
hizmetin ifasi ile baglantili olarak veya Alicidan
gelen herhangi bir girdi ile kismen veya tamamen
yapilan ya da tasarlanan biitiin icatlar, kesifler,
gelistirmeler ve iyilestirmeler B&R'nin BIP'si
olarak gorilecektir.

149.B&R tarafindan tedarik edilen Sozlesme
Uriinlerinin 6zel kullanimma bagli olarak veya bu
kullanimin sonucunda Alicimin Gglinci taraflara ait
fikri miilkiyet haklarmi ihlal etmesi durumunda
B&R hicbir sekilde sorumluluk tasimayacaktir.
Uciincii  taraflarin  bu hususta ileri siirecek
olduklar talepleri basta olmak iizere Alici, bu
konuda B&R'yi tamamen tazmin edecek ve masun
tutacaktir.

15 Yaptirimlar ve ihracat Kontrolleri

15.1.S6zlesme Uriinleri, aralarinda ikili kullanim ticareti
kontrollerinin de yer aldig1 dis ticaret kisitlamalarina
tabidir. Taraflar bu GTC’yle baglantili olarak
yurtrlikkteki tim Yaptinm ve Ticaret Kontrol
Kanunlarmma uyacaktir. Yaptinm ve Ticaret Kontrol
Kanunlar1 ve yonetmelikleri, (i) mal, hizmet, teknoloji
veya yazilim ithali, ihraci, yeniden ihraci, transferi
veya aktarimi; (i) bu hiikiimlerin gelecekteki tadilleri
dahil olmak f{zere belirli {ilkelerin, alanlarin,
bolgelerin, hukimetlerin, projelerin ya da ézel olarak
belirlenmis kisilerin ya da kuruluslarin finansman,
bunlarda yatirim yapilmasi ya da bunlarla dogrudan
veya dolayl islemler ya da anlagmalar yapilmasi veya
(iii) Miinferit Siparigin tarihinde ya da sonrasinda bir
Yaptirnm Kurulugu tarafindan kabul edilen, devam
ettirilen ya da uygulanan diger kanunlar,
yoénetmelikler, idari veya dizenleyici kararlar ya da
yonergeler dahil olmak ancak bunlarla smirh
kalmamak kaydiyla belirli faaliyetleri yaptirima tabi
tutan, yasaklayan veya kisitlayan yiirirlikteki
kanunlari, yonetmelikleri ya da idari veya diizenleyici
kararlar1 ya da yonergeleri igerir (beraberce, “Ticaret
Kontrol Kanunlarr™).

15.2.Taraflar, Ticaret Kontrol Kanunlarmi ihlal
etmediklerini ve etmeyeceklerini ve diger Tarafin ihlal
etmesine neden olmayacaklarin teyit etmektedir. Her
bir Taraf, sahip oldugu bilgiler dogrultusunda,
Miinferit Siparig tarihinde kendisinin ya da yonetim
kurulu Uyelerinden veya yoneticilerinden herhangi
birinin bir Kisutli Kisi olmadigini beyan ve taahhiit
etmektedir. Her bir Taraf, bir Kisitli Kisi haline
gelmesi durumunda diger Tarafa derhal bildirimde
bulunmay kabul etmektedir.

15.3.Eger (i) Miinferit Siparis tarihinden sonra Ticaret
Kontrol Kanunlarimn _duzenlenmesi ya da tadil




15.3.

15.4.

15.5.

15.6.

Laws. Each Party represents and warrants that,
to the best of its knowledge, at the date of the
Individual Order neither it, nor any of their
respective directors or officers are a Restricted
Person. Each Party agrees that it shall promptly
notify the other Party if it becomes a Restricted
Person.

If, as a result of (i) Trade Control Laws are
issued or amended after the date of the
Individual Order, (ii) the Purchaser or the end-
user is/becomes a Restricted Person, or (iii) any
necessary export license or authorization from a
Sanctions Agency is not granted, the
performance by B&R or by any affiliates
becomes illegal or impracticable, B&R shall, as
soon as reasonably practicable, give written
notice to the Purchaser of its inability to
perform or fulfil such obligations. B&R shall be
entitled to either immediately suspend the
performance of the affected obligation under
the Individual Order until such time as B&R
may lawfully discharge such obligation or
unilaterally terminate the Individual Order in
whole or in part from the date specified in the
said written notice or from any subsequent date
thereafter. B&R will not be liable to the
Purchaser for any costs, expenses or damages
associated with such suspension or termination
of the Individual Order.

The Parties undertake to obtain all the
necessary licenses and/or permits from the
competent authorities for the import or export
of Contract Products. In particular, Contract
Products that are subject to the U.S. Export
Administration Regulations ("EAR") must not
be exported without obtaining the valid
licenses/authorizations of the competent US
authorities, including non-US items with
controlled US content above the permitted de-
minimis level and non-US items with controlled
US content for which there is no de-minimis
level.

The Purchaser represents and warrants that the
Contract Products are for civil use only and that
it will not directly or indirectly sell, export, re-
export, release, transmit or otherwise transfer
any Contract Products received from B&R to
any Restricted Persons, or parties that operate,
or whose end wuse will be, in a
jurisdiction/region subject to comprehensive
sanctions (including Cuba, Iran, North Korea,
Syria, and Crimea, Luhansk, Donetsk, Kherson,
and Zaporizhzhia regions of Ukraine), or Russia
or Belarus.

If a Party notices that it has acted in
infringement of applicable Trade Control Laws

edilmesi, (ii) Alictnin veya son kullanicinin bir Kisitl
Kisi olmasi/haline gelmesi veya (iii) bir Yaptirim
Kurulugunun gerekli ihracat lisansin1 ya da iznini
vermemesi sonucunda, B&R’nin veya herhangi bir
baglh kurulusunun ifast hukuka aykirn ya da
uygulanamaz hale gelirse, B&R makul agidan miimkiin
olan en kisa siirede s6z konusu yiikiimliiliikleri ifa
etme veya yerine getirme kabiliyetine sahip olmadig1
konusunda Aliciya yazili bildirimde bulunacaktir. B&R
ilgili yiikiimliliigii kanuna uygun olarak yerine
getirebilecegi zamana kadar etkilenen yiikiimliiliigiin
ifasim derhal askiya alma veya ilgili yazili bildirimde
belirtilen tarihten ya da sonrasinda bagka bir tarihten
itibaren gecerli olmak lizere Miinferit Siparisi kismen
ya da tamamen feshetme hakkina sahip olacaktir.
B&R, Miinferit Siparisin bu sekilde askiya alinmasiyla
veya feshiyle iliskili masraflardan, harcamalardan ya
da zararlardan Otirl  Alicrya  karst  sorumlu
olmayacaktir.

15.4.Taraflar, Sézlesme Uriinlerinin ithali veya ihrac icin

yetkili makamlardan gerekli tiim lisanslar1 ve/veya
izinleri almay1 taahhiit etmektedir. Ozellikle, izin
verilen en diisiik diizeyin iizerinde kontrolli ABD
menseli igerik barindiran ABD disi kalemler ve en
diisiik diizey belirlenmeyen kontrolli ABD menseli
igerik barindiran ABD dis1 kalemler dahil olmak {izere
ABD Thracat Idaresi Yénetmeliklerine (“EAR”) tabi
olan Sozlesme Uriinleri, yetkili ABD makamlarindan
gecerli lisanslar/izinler alinmadan ihra¢ edilmemelidir.

15.5.4lici, Sozlesme Uriinlerinin yalnizca sivil kullanim

amacli oldugunu ve B&R’den aldign Sozlesme
Uriinlerini Kisith Kisilere veya Kapsamli yaptirimlara
tabi bir yetki alaninda/bdlgede (Kiiba, iran, Kuzey
Kore, Suriye ve Kirim, Luhansk, Donetsk, Kherson ve
Ukrayna'nin Zaporizhzhia bolgeleri dahil) veya Rusya
veya Beyaz Rusya'da faaliyet gosterecek veya son
kullanimi bu olacak kisilere ya da Ulkelere dogrudan
ya da dolayli olarak satmayacagini, ihrag
etmeyecegini, yeniden  ihrag etmeyecegini,
sunmayacagini, aktarmayacagini veya baska sekillerde
transfer etmeyecegini beyan ve taahhiit etmektedir.

15.6.Eger bir Taraf Miinferit Siparisle baglantili olarak

yurdrlikteki - Ticaret Kontrol Kanunlarmma aykiri
hareket ettigini fark ederse, ilgili Taraf diger Tarafa 14
gin icinde bilgi vermelidir. Miinferit Siparisle
baglantili  olarak yirtrlikteki Ticaret Kontrol
Kanunlarina aykirilik veya bildirim yiikiimliiligiiniin
ihlali durumunda, Taraflar Miinferit Siparisi hakli
sebeple feshedebilecektir. Hicbir Taraf, Minferit
Siparisin bu sekilde feshiyle iliskili masraflardan,
harcamalardan ya da  zararlardan  sorumlu
olmayacaktir.

15.7. Herhangi bir kuskuya yer birakmamak agisindan, bu

GTC’nin higbir hiikkmii herhangi  bir  Tarafin
yurlrlukteki Ticaret Kontrol Kanunlari kapsaminda
herhangi bir ihlale veya bir iktisadi menfaatten




in connection with the Individual Order, the
Party must notify the other Party thereof within
14 days. In the event of infringement of
applicable Trade Control Laws in connection
with the Individual Order or breach of the
obligation to notify, the Parties shall have the
right to terminate the Individual Order for
cause. Neither Party will be liable for any costs,
expenses or damages associated with such
termination of the Individual Order.
15.7.  For the avoidance of doubt, no provision in
these GTC shall be interpreted or applied in a
way that would require any Party to do, or
refrain from doing, any act which would
constitute a violation of, or result in a loss of
economic benefit under, applicable Trade
Control Laws.

16. Nondisclosure

16.1.  The Parties shall maintain the confidentiality of
both the existence and content of their
contractual relationships as well as all know-
how, data and other information of which they
become aware in whatsoever form and shall
only make use thereof in such context.

16.2.  The Parties shall deal with the know-how etc.
belonging to the other Party with the same care
with  which they deal with their own
confidential information and restrict publication
of the know-how etc. to employees, other
auxiliary persons or third parties who are
required to be aware of such know-how etc. The
Parties shall not provide know-how etc. to
others and/or make it public in another way,
unless they have obtained prior written consent
to do so. This requirement for consent does not
apply to passing on know-how etc. to group
companies, to the extent permitted by law.
16.3.  The Parties shall ensure that employees and
third parties, including group companies, are
subject to and comply with similar
confidentiality obligations that are no less
stringent than the obligations that apply to the
Parties in accordance with these GTC. This
confidentiality — obligation  survives the
termination of the respective Individual Order
with a period of five (5) years. Know-how etc.
that is publicly accessible or that becomes
publicly accessible without being attributable to
the receiving party, is not considered
confidential information. The Parties shall
identify confidential information as such as
much as possible.

17. Code of Conduct

Purchaser must comply with the Code of

mahrum kalmmasma yol agacak bir eylemde
bulunmasimni ya da bulunmaktan kaginmasini
gerektirecek  sekilde  yorumlanmayacak  veya
uygulanmayacaktir.

16. ifsa Etmeme

16.1.Taraflar kendi s6zlesmesel iliskilerinin hem varligim
hem de igerigini ve ayrica her ne sekilde olursa olsun
farkina vardiklari tiim teknik bilgileri, verileri ve diger
bilgileri gizli tutacak ve bunlarn yalnizca ilgili
baglamda kullanacaklardir.

16.2.Taraflar, diger Tarafa ait olan teknik bilgileri, vs.
kendi gizli bilgilerini ele almada sergiledikleriyle ayni
Ozeni gostererek ele alacak ve teknik bilgilerin, vs.
yalnizca bu teknik bilgileri, vs. bilmeleri gereken kendi
calisanlarina, diger yardimcr kisilere veya {igiincii
taraflara agiklanmasini saglayacaklardir. Bu hususta
onceden yazili onayr almaksizin Taraflar, teknik
bilgileri, vs. ligiincii sahislara vermeyecek ve/veya
baska herhangi bir sekilde alenilestirmeyecektir. Bu
onay alma sarti teknik bilgilerin, vs. topluluk
sirketlerine kanun ile misaade edilen oOlgiide
aktarilmasinda gecerli degildir.

16.3.Taraflar, calisanlarin ve topluluk sirketleri de dahil
olmak {izere {iglincii taraflarin en azindan isbu GTC
uyarinca Taraflar igin gegerli olan yukimlulukler
kadar kati olan benzer sir saklama yiikiimliiliklerine
tabi olmalarini ve uymalarim saglayacaktir. Bu sir
saklama yikumliliagi, ilgili Miinferit Siparisin sona
ermesinin ardindan bes (5) y1l boyunca gegerli kalir.
Umumun erigimine agik olan veya alan tarafin kusuru
olmaksizin alenilesen teknik bilgiler, vs. gizli bilgi
olarak addedilmezler. Taraflar gizli bilgileri mimkiin
oldugunca bu sekilde isaretleyeceklerdir.

17. Davrams Kurallar

Alici, ABB'nin
https://global.abb/group/en/about/integrity/st
andards/abb-code-of-conduct adresinden
ulagilabilen Davranis Kurallarina uyacaktir.

18. Gecerli Hukuk ¢ Uyusmazhklarin Coziimii ¢ Yargi
Bolgesi

18.1.Taraflar arasindaki s6zlesmeye dayali her bir iliski ve
Ozellikle de her bir Miinferit Siparis, uluslararasi 6zel
hukukun yasalar ¢catismasi kurallarina ve Milletlerarasi
Mal Satimma Iliskin Sézlesmeler Hakkinda BM
Antlagsmasina (CISG) gegerlilik kazandirmaksizin
munhasiran Tiirk hukukuna gore dizenlenecektir.

18.2.Her tiirlii uyusmazlik bakimindan miinhasir yargi yeri
Istanbul mahkemeleri ve icra daireleri olacaktr.

18.3.S6zlesme Uriinlerinin dogrudan veya dolayh olarak
federal, eyalet wveya yerel ABD hikimeti
finansmaniyla ("ABD Hiikiimeti Sozlesmeleri") satin
alinmast  durumunda, www.br-automation.com/gtc
adresinde belirtilen ABD Hiikiimeti So6zlesme
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Conduct of ABB, which is retrievable at
https://global.abb/group/en/about/integrity/sta
ndards/abb-code-of-conduct

18. Governing Law e Dispute Resolution ¢ Place of
Jurisdiction

18.1. Each contractual relationship between the
Parties, in particular each Individual Order,
shall be governed exclusively by the substantive
laws of Turkey, giving no effect to the conflict
of laws rules of international private law and the
UN Convention on Contracts for the
International Sale of Goods (CISG).
18.2.  The exclusive place of jurisdiction for any
dispute shall be the competent court and
execution offices of Turkey.
18.3.  If the Contract Products are purchased directly
or indirectly with federal, state, or local US
government funding (“US  Government
Contracts”), the regulations of the US
Government Contracts Conditions set forth
under www.br-automation.com/gtc apply.
19. Miscellaneous

19.1.  The written form requirement will be met by the
Parties transmitting the identical documents,
each signed by them in the original, by telefax
or in a digital format as scanned documents to
the other Party.
19.2.  Individual Orders must be transferred via
trusted electronic systems (such as Electronic
Data Interchange or the like) or in writing to be
effective. Statements made in electronically
transmitted documents - e.g. by telefax or email
- will be sufficient for the written form.

No modification and supplement of any
contractual relationship shall be binding unless
it is in writing and signed by all Parties. This
written form requirement is also met by the
Parties transmitting the identical documents,
each signed by them in the original, by telefax
or in digital format as scanned documents to the
other Party.

The written form requirement can only be

waived in writing. Subsidiary agreements made

orally shall not come into effect.
19.3.  If any individual provision of these GTC and/or
the Individual Orders is invalid in whole or in
part, the validity of the remaining provisions
shall not be affected in any way. The Parties
shall replace the invalid provision by a valid
provision coming as close as possible to the

Kosullarinin diizenlemeleri gegerli olacaktir.
19. Muhtelif Hukumler

19.1.Ayn1 belgelerin orijinal suret halinde, telefaks yoluyla
veya dijital formatta tarali belgeler olarak kendilerince
imzalandiktan sonra Taraflarca diger Tarafa iletilmesi
yoluyla yazili sekil sart1 yerine getirilecektir.

19.2.Miinferit  Sipariglerin  gegerli olabilmeleri igin
guvenilir elektronik sistemler (Electronic Data
Interchange veya benzerleri gibi) vasitasiyla veya
yazili olarak olarak iletilmeleri gerekmektedir.
Elektronik olarak iletilen belgelerde - 6r. telefaks veya
eposta yoluyla - yapilan beyanlar yazili sekilde
bakimindan yeterli olacaktir. Soézlesme iligkisinde
yapilacak degisiklik veya ilaveler yazili olmadikca ve
Taraflarca imzalanmadikga ilzam edici olmazlar. Ayni
belgelerin orijinal suret halinde, telefaks yoluyla veya
dijital formatta tarali belgeler olarak kendilerince
imzalandiktan sonra Taraflarca diger Tarafa iletilmesi
yoluyla da yazili sekil sart1 yerine getirilmis olur.

Yazili sekil sartindan yalmzca yazili olarak feragat
edilebilir. Sozli olarak yapilan baghh kurulus
sozlesmeleri gegerlilik kazanmaz.

19.3.isbu GTC velveya Miinferit Siparisler kapsamindaki
belirli bir hiikkmiin kismen veya tamamen gecersiz
olmasi durumu geri kalan hiikiimlerin gecerliligini
hi¢cbir sekilde etkilemez. Taraflar gegersiz hikmi o
hiikmiin ekonomik amacina miimkiin olan en yakin
bicimdeki gecerli bir hukiim ile ikame edeceklerdir.
Isbu GTC velveya Miinferit Siparisin giderilmesi
gereken yasal bosluk icermesi durumunda da bu
hiikiim uygulanir.

19.4.Isbu GTC'daki madde basliklar1 yalnizca atif kolaylig1
saglama amacini tagimaktadirlar ve maddelerin
yorumlanmast lizerinde etkileri yoktur.

19.5.Taraflardan her birisi diger Tarafin unvan ve logosunu
yazili onay1 alarak referans listesinde gosterebilir.

20. Veri Korumasi

Taraflardan  her  birisiy, isbu GTC
kapsaminda yer alan Kisisel verileri yalmzca
kisisel verilerin islenmesi ve bu verilerin
serbest dolasimi ile ilgili olarak gercek
kisilerin korunmasina iliskin olan ve
95/46/EC Yonergesini iptal eden Avrupa
Parlamentosu ve Konseyinin 27 Nisan 2016
tarih ve (EU) 3016/679 sayih Yonergenin

hiikiimlerine (Genel Veri Korumasi
Yonetmeligi- "GDPR") ve ayrica
yiiriirliikteki  ulusal veri  korumasi

kanununa (Kisisel Verilerin Korunmasi
Kanunu) uygun olarak isler. Taraflar,
kisisel veri isleme faaliyetine bagh olarak
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19.4.

19.5.

economic purpose of the invalid provision. The
same shall apply if these GTC and/or an
Individual Order contains a loophole that needs
to be closed.

The headings to the clauses of these GTC are for
ease of reference only and shall not affect the
clauses’ interpretation.

Each Party may, after obtaining written
approval, display the name and the logo of the
other Party in reference lists.

20. Data Protection

Each Party shall process personal data under
these GTC only in compliance with the
provisions of the Regulation (EU) 2016/679 of
the European Parliament and of the Council
of 27 April 2016 on the protection of natural
persons with regard to the processing of
personal data and on the free movement of
such data, and repealing Directive 95/46/EC
(General Data Protection Directive -
“GDPR”) as well as applicable national data
protection law. The Parties undertake to
conclude an agreement in accordance with
the relevant standards, depending on the
processing activity of personal data The
Privacy Notice of B&R can be found here:
https://www.br-automation.com/en-
gb/about-us/privacy-notices/.

ilgili standartlara uygun bir sozlesme
akdetmeyi taahhit etmektedir. B&R'nin
Kisisel Veriler Aydinlatma Metni’ne
suradan ulasilabilmektedir:https://www.br-
automation.com/en-gb/about-us/privacy-
notices/.
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