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Valeo Ticari Tasitlar Termo Sistemleri A.S.,

an affiliate of
Valeo Thermal Commercial Vehicles Germany GmbH
(“Valeo TCV”)

GENERAL DELIVERY TERMS AND CONDITIONS

1. General / Scope
1.1
with exclusive effect to all deliveries of goods and services

These general delivery terms (“Terms”) apply

rendered by Valeo TCV and/or its Affiliates as hereinafter
defined (“Deliveries”). “Affiliate” means any legal entity
directly or indirectly owned or controlled by or owning or
controlling our under the same ownership or control as a
party, such ownership or control existing through the
direct or indirect ownership of more than 50% or more of
the voting rights or by the ownership of any other nominal
value of the issued equity share capital, or ownership of
more than 50% or more of the shares entitling the holders
to vote for the election of directors or persons performing
similar functions, or the right by any other means to elect
or appoint directors, or persons performing similar
functions who have a majority vote).

1.2 These Conditions are solely applicable to and
binding for business transactions with merchants, whether
they are real persons or legal entities as defined by articles
12 and 16 of the Turkish Commercial Code (“Customer”).
1.3
Valeo TCV or conducts commercial activities for or on
behalf of Valeo TCV (“Agent”), the Agent shall be bound
by the additional provisions in Annex A hereto, in addition

In case that the Customer is an agent of or for

to these Terms.
1.4
Valeo TCV or otherwise cooperates with Valeo TCV in any

In case that the Customer provides services to

manner in providing services to other customers of Valeo
(“Service Partner”), the Service Partner shall be bound by
the additional provisions in Annex B hereto, in addition to
these Terms.

2. Conclusion of the Contract
2.1 Any offers from Valeo TCV are subject to change
without notice and only serve the purpose of initiating

Valeo Thermal Commercial Vehicles Germany GmbH
(“Valeo TCV”)
istiraki olan

Valeo Ticari Tagitlar Termo Sistemleri A.S.
GENEL TESLIMAT HUKUM VE SARTLARI
1. Genel / Kapsam

1.1
ve/veya istirakleri tarafindan sunulan tiim mal ve hizmet

Bu genel teslimat kosullari (“Kosullar”) Valeo TCV

teslimatlari (bundan boyle “Teslimatlar” olarak anilacaktir)
icin miinhasir etki dogurmak iizere gegerlidir. “istirak” bir
tarafin dogrudan dogruya veya dolayli olarak milkiyeti
veya kontroli altinda olan veya bir tarafin milkiyetine ve
kontroliine sahip olan veya bir tarafla ayni milkiyet veya
kontrol altinda olan herhangi bir tizel kisilik anlaminda
olup s6z konusu milkiyet veya kontrol, oy haklarinin
%50’den fazlasini veya daha fazlasini dogrudan veya
dolayli olarak elinde bulundurma yoluyla veya ihrag edilen
baska bir
bulundurma yoluyla veya hisse sahiplerine yonetim kurulu

0z sermayenin nominal degerini elinde
Uyeleri veya benzer gorevleri yiriten kisilerin segimi igin
oy hakki veren hisselerin %50’sinden fazlasini veya daha
fazlasini elinde bulundurma yoluyla veya ¢ogunluk oyuna
sahip yonetim kurulu Uyelerini veya benzer gorevleri
ylriten kisileri baska bir sekilde se¢me veya atama hakki
yoluyla var olabilir.

1.2

12 ve 16'da tanimlandigi sekilde gercgek kisi veya tiizel kisi

Bu Kosullar, sadece Tiirk Ticaret Kanunu Madde

olup olmamalarina bakilmaksizin tacirlerle ("Musteri")
yapilan ticari islemler icin gecerli ve baglayicidir.

1.3
adina hareket eden bir temsilci olmasi veya Valeo TCV igin
halinde

("Temsilci"), Temsilci bu Kosullarin yani sira isbu belge Ek

Musterinin Valeo TCV'nin bir temsilcisi veya onun

veya onun adina ticari faaliyet ylritmesi
A'da yer alan ek hikimlerle bagh olacaktir.

14 Musterinin Valeo TCV'ye hizmet sunmasi veya
Valeo TCV ile herhangi
misterilerine hizmet

bir sekilde Valeo'nun diger

sunma konusunda isbirliginde
bulunmasi halinde ("Hizmet Ortagi"), Hizmet Ortagi bu
Kosullarin yani sira isbu belge Ek B'de yer alan ek

hikimlerle bagli olacaktr.

2. Sozlesmenin Akdedilmesi
2.1
sekilde degistirilebilir ve aksi Valeo TCV tarafindan acikca

Valeo TCV'den gelen tim teklifler bildirimsiz
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stated
otherwise by Valeo TCV. These offers shall not be binding

contractual negotiations, unless expressly
unless both parties clearly agree on in writing.
2.2

relation to offers, Orders are binding for the Customer.

Save the provisions of the above Article 2.1. in

Valeo TCV may accept an order from the Customer within
two (2) weeks after its submission unless the Customer
specifies a longer acceptance period.

2.3
of the written order confirmation by Valeo TCV. The

Deliveries from Valeo TCV are made on the basis

written form requirement is deemed to be complied with
if communications are made by telefax, electronic data
transmission (e.g., EDI), SAP purchase order or as pdf
document sent by email. Valeo TCV also remains entitled
to effectuate the conclusion of a contract by carrying out
Deliveries without reservation.

2.4
TCV
specifications or other documents referenced therein,

The content of the order confirmation from Valeo

itself as well as the technical or functional
shall become content of the contract, together with these
Terms. In case of discrepancies between these Terms and
the terms specified in the order confirmation, the latter

shall prevail and have priority over these Terms.

3. Scope of Deliveries, Services, Work Results
3.1 The Deliveries owed by Valeo TCV are
conclusively stipulated and specified in the order

confirmation of Valeo TCV including any associated
attachments and referenced documents. Valeo TCV is
entitled to make changes to the Deliveries in the form of
technical improvements, insofar as these are reasonably
acceptable to the Customer.

3.2
changed after conclusion of the contract for reasons

If the design or execution of a Delivery has to be

within the Customer’s sphere of responsibility, Valeo TCV
reserves the right to claim any additional costs caused by
this.

33 Unless expressly agreed otherwise in written,
Valeo TCV
comprising intellectual and industrial property rights to

reserves all rights and authorizations
plans, drawings, technical documents, and software under
all national and international copyright treaties which
Valeo TCV has made available to the Customer. Unless
the copyright to all

documents, reports, software, and information created by

otherwise agreed in writing,

Valeo TCV shall remain with Valeo TCV and under Valeo

beyan edilmedikge sadece soOzlesme mizakerelerini
baslatmayl amaclamaktadir. Bu teklifler her iki taraf acik
bir sekilde yazili olarak mutabakata varmadik¢a baglayici
olmayacaktir.

2.2 Tekliflerle ilgili yukaridaki Madde 2.1. hikiimleri
sakh kalmak Uzere , Siparisler Musteri icin baglayicidir.
Valeo TCV Misteriden gelen bir siparisi, Misteri daha
uzun bir kabul siliresi belirtmedik¢e sunulmasindan
itibaren iki (2) hafta icinde kabul edebilir.

2.3

yazili siparis teyidi temel alinarak yapilmaktadir. iletisimler

Valeo TCV'den yapilan teslimatlar, Valeo TCV'nin

faks, elektronik veri aktarimi (6rn. EDI), SAP satinalma
siparisi veya e-posta ile gonderilen pdf belgesi olarak
gerceklestirildiginde vyazili sekil sartina uyuldugu kabul
edilecektir. Valeo TCV ayrica Teslimatlari ihtiraz-i kayit
konulmaksizin gergeklestirmek suretiyle bir sozlesme
akdini gergeklestirme hakkina sahiptir.

2.4
icerigi ve bu teyitte atifta bulunulan teknik veya islevsel

Valeo TCV'nin kendisinden gelen siparis teyidinin

sartnameler veya diger belgeler, isbu Kosullarla birlikte
sdzlesme igerigini teskil edecektir. isbu Kosullar ile siparis
teyidinde belirtilen kosullar arasinda celiski olmasi halinde,
siparis teyidindeki kosullar gecerli olacak ve bu kosullar
isbu Kosullara kiyasla éncelikli olacaktir.

3. Teslimatlarin, Hizmetlerin, is  Cikhlarinin
Kapsami
3.1
iliskili ekler ve atifta bulunulan belgeler dahil olmak lzere
TCV'nin
dizenlenmekte  ve

Valeo TCV'nin borglu oldugu Teslimatlar, tim

Valeo siparis  teyidinde  kesin  olarak
belirtilmektedir. TCV,

Teslimatlarda Musteri agisindan makul cercevede kabul

Valeo

edilebilir oldugu muddetge teknik iyilestirme seklinde
degisiklik yapma hakkina sahiptir.

3.2 Bir Teslimatin tasariminin veya uygulamasinin
sdzlesmenin akdedilmesinden sonra Musterinin
sorumluluk alanindaki nedenlerle degistirilmesi

gerektiginde, Valeo TCV bunun neden oldugu tim ek
maliyetleri talep etme hakkini sakl tutmaktadir.

3.3
TCV kendisinin Musterinin kullanimina sundugu tiim ulusal

Aksi yazili olarak agik¢a kabul edilmedikge, Valeo

ve uluslararasi telif hakki anlasmalar c¢ercevesindeki
planlara, gizimlere, teknik belgelere ve yazilimlara iligkin
fikri ve sinai mulkiyet haklarindan olusan tiim hak ve
Aksi
kararlastiriimadikga, Valeo TCV tarafindan olusturulan tim
belgeler,

yetkileri  sakhh  tutmaktadir. yazih  olarak

raporlar, yazilimlar ve bilgiler Valeo TCV'de
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TCV’s exclusive ownership. Save as expressly set out in this
Contract, nothing contained here will be deemed to
convey any title, right or ownership in any intellectual and
industrial property right to the Customer or Customer's
affiliates.
3.4

contract grants the Customer a non-exclusive and

If the Deliveries also include software, the
non-transferable right to use the software (excluding any
source code) for the agreed purpose and for the sole use
with the respective Deliveries. The right is limited
geographically for use within Turkey. There is no obligation
to hand over or grant any rights in the source code of the
Software. In this respect, as per Article 38 of the Law on
and Artistic  Works Numbered 5846

(“Copyright Code”) the Customer is entitled to use and

Intellectual

only make one backup copy insofar as it is necessary to
ensure the use of the software. Furthermore, the
Customer shall not be entitled to make copies, reproduce,
modify, create derivative works, upgrade or otherwise
extend the software, in whole or in part nor is it allowed
to disassemble, decompile, decrypt or reverse engineer
the software without Valeo TCV's prior written consent.

As per Article 22 of the Copyright Code, the reproduction
of the software means and also covers the acts of loading,
displaying, running, transmitting and storing a computer
program to the extent that such acts require the
temporary reproduction of the computer program for
which Valeo TCV is the sole owner. If the Customer
violates any of these provisions, Valeo TCV may, in
addition to any other rights it may have, revoke the right
to use the software with immediate effect.

3.5

know-how,

If the Deliveries have been rendered using

inventions, patents, copyrights or other
intellectual property rights whose owner or rightful user is
Valeo TCV, the Customer shall only be entitled to use such
rights to the extent necessary to achieve and within the
purpose of the contract. All other rights of use and
exploitation shall remain with Valeo TCV. It is understood
and agreed that any intellectual and industrial property
right related to any registered, or non-registered designs,
projects, models and any other documents, materials
comprising registered or non-registered word, device,
color, symbol, logo trademarks belong to Valeo TCV. The
Customer agrees, acknowledges, and undertakes that it
shall not use or register in Turkey and in anywhere in the
world, any element which is identical to (i) Valeo TCV

trademark, brand and corporate sign, Valeo TCV designs,

kalacak ve Valeo TCV'nin minhasir milkiyetinde olacaktir.
isbu Kosullar’daacikca belirtildigi haller hari¢ olmak (izere,
isbu Kosullar'da yer alan higbir hikim Miusteriye veya
bir fikri
miilkiyet hakkina ait herhangi bir yetki, hak veya sahiplik

Midsterinin istiraklerine herhangi veya sinai
hakki veriyor kabul edilmeyecektir.
3.4

sozlesme Misteriye yaziimi (tum kaynak kodlari harig)

Teslimatlarin ayrica yazilim da icermesi halinde,

kararlastirilan amagla ve minhasiran ilgili Teslimatlarla
kullanima yonelik olarak kullanmasi i¢in miinhasir olmayan
ve devredilemeyen bir hak vermektedir. Bu hak cografi
olarak Tirkiye sinirlari iginde kullanimla sinirlandirilmistir
Yazilimin kaynak kodlarina iliskin haklarin devredilmesi
veya taninmasi i¢cin  herhangi bir ylkimlilik
bulunmamaktadir. Bu gercevede 5846 sayili Fikir ve Sanat
Eserleri Kanunu ("Telif Hakki Yasasi") Madde 38 uyarinca
Musteri yazihmin kullanilmasini saglamak igin gerekli
oldugu olcide sadece bir yedek kopya alma ve kullanma
hakkina sahiptir. Ayrica Musteri, Valeo TCV'nin 6nceden
yazili onayl olmaksizin yaziimi kismen veya tamamen
kopyalama, c¢ogaltma, degistirme, yazihmdan isleme
eserler Uretme, yaziimi yiikseltme veya baska sekilde
yazihmin kapsamini gelistirme hakkina sahip olmayacaktir
veya Misterinin yazilimi kaynak koduna doénustiirmesine,
pargalara ayristirmasina, yazilimin sifresini cozmesine veya
yazilim (zerinde tersine mihendislik yapmasina izin
verilmemektedir.

Telif  Hakki Madde 22
cogaltilmasi, ilgili islemlerin Valeo TCV'nin tek sahip oldugu
programinin  gegici

halinde  bir

gosterilmesi, c¢alistirilmasi, aktariimasi ve

Yasasl uyarinca yazilimin

bilgisayar olarak cogaltilmasini

gerektirmesi bilgisayar  programinin
yuklenmesi,
saklanmasi anlamina gelmekte ve bu islemleri de
icermektedir. Misterinin bu hikimlerin herhangi birini
ihlal etmesi halinde, Valeo TCV sahip olabilecegi diger
haklara ek olarak yazilimi kullanma hakkini derhal gecerli
olmak lzere iptal edebilir.

3.5

yasal kullanicisi oldugu know-how, icatlar, patentler, telif

Teslimatlarin Valeo TCV'nin sahip oldugu veya

haklari ve diger fikri miilkiyet haklari kullanilarak sunulmus
olmasi halinde, Musteri ilgili haklari sadece s6zlesmenin
amacini gerceklestirmek icin gerekli oldugu olgiide ve bu
amaca yonelik olarak kullanma hakkina sahip olacaktir.
Tum diger kullanim ve yararlanma haklari Valeo TCV'ye ait
kalacaktir. Tim tescilli veya tescilsiz tasarimlara, projelere,
modellere ve tim diger belgelere, tescilli veya tescilsiz
kelime, sekil, renk, sembol, logo markalarindan olusan
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any kind of name, trademark, emblem, symbol, logo,

slogan including product visuals, packaging and
presentation concepts (ii) any product name or (iii)
product range; or is composed of similar names and signs
in any manner creating confusion with the brand, design
and similar notions. The Customer is strictly prohibited
from using Valeo TCV logo and Valeo TCV name on its
website, business card, office or any business or
documents of its business, whether commercial or not.
This shall require written explicit consent of Valeo TCV.

3.6

result, including reports, drawings, photographs, data and

In addition, all rights and legal claims in any work

specifications, whether on paper, storage medium or in
any other form, software programs, derivative works,
discoveries, designs, inventions, patents, know-how or
improvements (“Work Result”), designed, created or
developed by or for Valeo TCV in the performance of any
contract, are the exclusive and sole property of Valeo TCV.
The Customer accepts, declares and undertakes that it will
transfer reproduction, adaptation, publication,
performance rights in a copyrighted work without any fee
where may necessary under Article 52 of the Copyright
Code. If the Work Result is based on plans, drawings,
technical documents, and software to which the Customer
holds a right, the Customer and Valeo TCV shall consult
about granting a right of use in this respect. Upon the
Customer’s request, Valeo TCV shall further grant the
Customer a non-exclusive, non-transferable license for
reasonable royalties to use the Work Results for the
Customer's internal business purposes.

3.7

Deliveries shall be in the sole election of Valeo TCV.

Make and model of any packaging for the
Packaging material may only be returned if the parties
have an express agreement in this respect. The same
applies for any reusable packaging.

3.8
installation, assembly, operation or similar documents are

Protective devices as well as manuals for

only supplied if this has been agreed or if applicable law
should so require.

materyallere iliskin tim fikri ve sinai miulkiyet hakkinin
Valeo TCV'ye ait oldugu kabul ve ikrar edilmektedir.
Musteri (i) Valeo TCV ticari markasiyla, prestijiyle ve sirket
semboliyle, Valeo TCV tasarimlariyla, Urin gorsellerini,
ambalajlarini ve sunum konseptlerini iceren herhangi
tirden bir isimle, ticari markayla, amblemle, sembolle,
logoyla, sloganla, (ii) herhangi bir Griin adiyla veya (iii)
Urlin yelpazesiyle ayni olan veya marka, tasarim ve benzeri
kavramlarla karisikhga neden olabilecek sekilde benzer
isimler ve sembollerden olusan herhangi bir unsuru
Turkiye'de veya dinyanin herhangi bir yerinde
kullanmayacagini veya tescil ettirmeyecegini kabul, ikrar
ve taahhit etmektedir. Misterinin Valeo TCV logosunu ve
Valeo TCV adini web sitesinde, kartvizitinde, ofisinde veya
ticari olup olmadigina bakilmaksizin faaliyetiyle ilgili
belgelerinde kullanmasi kesinlikle yasaktir. Bunu yapmasi
icin Valeo TCV'nin acik yazili onayi gerekecektir.

3.6

Valeo TCV tarafindan veya onun

Ayrica, herhangi bir sozlesmenin ifasi esnasinda
icin tasarlanmis,
olusturulmus veya gelistirilmis olan kagit Gzerindeki,
baska sekildeki
ve sartnameler,

saklama ortamindaki veya raporlar,

cizimler, fotograflar, veriler yazilim
programlari, isleme eserler, kesifler, tasarimlar, buluslar,
patentler, know-how veya iyilestirmeler dahil olmak tzere
tim is ciktlarina ("is Giktisi") iliskin tim haklar ve yasal
talepler Valeo TCV'nin minhasir milkiyetindedir. Msteri,
Telif  Hakki

olabilecegi hallerde telifli

Yasasi Madde 52 ¢ergevesinde gerekli
bir esere iliskin c¢ogaltma,
isleme, yayinlama, temsil haklarini devredecegini kabul,
beyan ve taahhiit etmektedir. is Ciktisinin Misterinin hak
sahibi oldugu planlara, cizimlere, teknik belgelere ve
yazilimlara dayal olmasi halinde, Misteri ve Valeo TCV bu
cercevede bir kullanim hakki verme konusunu danisacaktr.
Miisterinin talebi (zerine Valeo TCV, Miisteriye ayrica is
Ciktilarini kendi dabhili ticari amacglarina yonelik olarak
kullanmasi igin makul bir telif Gcreti karsiliginda miinhasir
olmayan ve devredilemeyen bir lisans verecektir.

3.7
konusunda miinhasir

Teslimatlarin ambalajlarinin marka ve modeli
Valeo TCV'ye ait
olacaktir. Ambalaj malzemesi sadece taraflarin bu hususta

se¢cim hakki

acik bir mutabakati bulunmasi halinde iade edilebilir. Ayni
hikim tim tekrar kullanilabilen ambalajlar igin gecerlidir.

3.8
kilavuzlari veya benzeri

Koruyucu cihazlar ve kurulum, montaj, calistirma
belgeler sadece bu hususun
kararlastiriimis olmasi veya ydrirliikteki kanun uyarinca
gerekli olmasi halinde temin edilmektedir.
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4. Prices and Payment Conditions
4.1
are “ex works” (EXW in accordance with Incoterms’ 2020)

Unless agreed otherwise, the prices of Valeo TCV

plus any applicable value added tax and plus costs for
packaging, unless otherwise agreed. In case of Deliveries
to foreign countries, all taxes, customs duties and tariffs
and other public charges to be paid by Valeo TCV abroad
shall be refunded by the Customer, unless expressly
agreed otherwise.

4.2
delivery and invoicing. Payments to Valeo TCV shall be

Prices are due for payment immediately upon

made without deduction of cash discount. Valeo TCV
accepts payments by bank transfer. All bank charges and
expenses shall be borne by the Customer. The date on
which the payment amount is credited to Valeo TCV's
account shall determine the timeliness of the Customer's
payment.

4.3
at a rate of 9 percentage points above the respective base

In the event of default, Valeo will charge interest

interest rate (save any higher interest if and when
foreseen by Turkish Law). Further claims and rights of
Valeo TCV based on the Customer's default in payment
remain unaffected.

4.4
becomes aware of circumstances which

If, after conclusion of a contract, Valeo TCV
indicate the
Customer's inability to pay or other significant
deterioration of the Customer's financial situation, and if
Valeo TCV's payment claim is thereby jeopardized, Valeo
TCV is entitled to refuse the respective Deliveries under
the contract. Valeo TCV's right to refuse performance shall
lapse if the Customer makes the due payments or
provides security in the amount of Valeo TCV's
jeopardized payment claim. If the Customer fails to make
the due payments or provide adequate security within a
reasonable period of time, Valeo TCV may, irrespective of
any other rights it may have, rescind the contract, thereby
excluding any claims for compensation on the part of the
Customer.

4.5

claims, (ii) finally adjudicated claims or (iii) synallagmatic

The Customer may only offset (i) undisputed

claims under one and the same contractual relationship.
The same applies to the assertion of retention rights by
the Customer.

4, Fiyatlar ve Odeme Kosullari
4.1
“fabrika teslim fiyatlar” (Incoterms’ 2020 uyarinca EXW)
arti aksi kararlastirilmadik¢a tiim ilgili katma deger vergisi

Aksi kararlastirilmadikca, Valeo TCV'nin fiyatlarn

arti ambalaj maliyetleri seklindedir. Yabanci (Ulkelere
yapilacak Teslimatlar s6z konusu oldugunda, Valeo TCV
tarafindan yurt disinda 6denecek olan tim vergiler,
glimrik vergileri ve resimler ve diger resmi Ucretler, aksi
actk sekilde kararlastirimadik¢a Musteri tarafindan geri
O0denecektir.

4.2
muaccel olacaktir. Valeo TCV'ye yapilacak 6demeler nakit
Valeo TCV
o6demeleri banka transferi yoluyla kabul etmektedir. Tim
banka

karsilanacaktir. Musterinin 6deme tarihi olarak 6deme

Fiyatlar, teslimat ve fatura sonrasinda derhal

indirim  kesintisi olmaksizin yapilacaktir.

Ucretleri ve masraflart  Mdisteri tarafindan
tutarinin Valeo TCV'nin hesabina alacak kaydedildigi tarih
baz alinacaktr.

4.3

kanunlarinda daha yiiksek faiz oraninin 6ngérildigi haller

Temerrit so6z konusu oldugunda, Valeo (Turk

sakli kalmak Uzere) ilgili baz faiz oraninin ylzde 9 puan
Uzerindeki bir oranda faiz isletecektir. Valeo TCV'nin
Musterinin 6deme temerriidiine dayali ek talepleri ve
haklari bundan etkilenmeyecektir.

4.4

TCV'nin Musterinin 6deme acizini veya Musterinin finansal

Bir sozlesmenin akdedilmesinden sonra Valeo

durumunda baska bir 6nemli koétiilesmeyi ifade eden
kosullardan haberdar olmasi ve Valeo TCV'nin 6deme
talebinin bu nedenle tehlikeye girmesi halinde, Valeo TCV
sozlesme cercevesindeki ilgili Teslimatlari reddetme
hakkina sahiptir. Valeo TCV'nin ifayl reddetme hakki,
Musterinin muaccel oOdemeleri yapmasi veya Valeo
TCV'nin tehlikeye girmis ©deme talebinin tutarinda
teminat vermesi halinde sona erecektir. Misterinin makul
bir sire icinde muaccel 6demeleri yapamamasi veya
yeterli teminat sunamamasi halinde, Valeo TCV, sahip
bakilmaksizin

dikkate

olabilecegi diger haklara Musteriye

yoneltilecek tazminat talepleri alinmaksizin
sozlesmeyi iptal edebilir.
4.5

karara baglanmis talepleri veya (iii) tek ve ayni sozlesme

Musteri sadece (i) ihtilafsiz talepleri, (ii) kesin
iliskisi cercevesindeki karsilikl talepleri mahsup edebilir.

Ayni husus Mdsteri tarafindan talep edilen alikoyma hakki
icin de gecerlidir.
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5. Execution of Deliveries
5.1
Incoterms’ 2020) Valeo TCV's site, unless expressly agreed

Deliveries will be made EXW (pursuant to

otherwise.
5.2
the extent reasonably acceptable to the Customer. The

Valeo TCV is entitled to partial performance, to

same applies to premature performance.
5.3
binding if this has been expressly agreed with the

Delivery periods and delivery dates are only
Customer in writing. Compliance with the agreed
deadlines requires the prior clarification of all technical
and commercial questions, the availability of required
permits and documents as well as the Customer's
compliance with the duties and obligations applicable to
the Customer by this time. If these conditions are not
fulfilled in time or if the Customer adds further requests,
the respective dates shall be postponed accordingly,
unless Valeo TCV is responsible for the delay.

5.4
obligations of the parties shall be suspended, and the

In cases of force majeure, the contractual

agreed dates shall be postponed accordingly for the
duration of the event of force majeure. Force majeure
includes, in particular, such unforeseeable impediments to
performance or disruptions which are beyond a party's
sphere of influence, which could not have been averted or
remedied even by applying the diligence of a prudent
businessman. Force majeure shall include in particular, but
without limitation, epidemics or pandemics, military
mobilization, war or conflict, civil war, acts of terrorism,
riots, political unrest, revolution, sabotage, material
operational disruptions, failure or breakdown of utilities
such as water, energy, of transport or common carriers,

accidents, labor disputes, late or incorrect delivery of

necessary raw materials, semi-finished or finished
products, market failure, actions or omissions by
authorities, governmental or supranational bodies,
boycott or embargoes, unforeseeable transport

impediments, fire, earthquake, volcanic activity, explosion
or natural disasters. If an event of force majeure exceeds a
duration of three (3) months, either party may terminate
or rescind the affected contract.

5.5
subject to the condition that Valeo TCV itself is supplied in

The performance obligations of Valeo TCV are

a due and timely manner by its suppliers and in the event
of delivery issues with its suppliers that may affect the
delivery to the Customer, Valeo TCV shall inform the

5. Teslimatlarin Yerine Getirilmesi
5.1
kararlastiriimadikga (Incoterms’ 2020 uyarinca) Valeo

Teslimatlar aksi actk bir sekilde
TCV'nin tesisine Fabrika Teslim olarak yapilacaktr.
5.2

kabul edilebilir oldukca kismi ifa hakkina sahiptir. Ayni

Valeo TCV, Miusteri agisindan makul gercevede

husus vaktinden evvel ifa icin de gecerlidir.
5.3
Musteriyle yazili olarak agik bir sekilde kararlastiriimissa

Teslimat slireleri ve teslimat tarihleri, sadece

baglayicidir. Kararlastirilan teslimat tarihlerine uyulmasi

icin, tim teknik ve ticari hususlarin 6nceden

netlestiriimesi, gerekli izin ve belgelerin mevcut olmasi ve
Musterinin o tarihte Mdasteri icin gecerli gorev ve
yukimluliklere uymasi gerekir. Bu kosullar zamaninda
yerine getirilmezse veya Misteri baska taleplerde
bulunursa, ilgili tarihler Valeo TCV gecikmeden sorumlu
olmadikga uygun sekilde ertelenecektir.

5.4 Mucbir akdi

yukamlulikleri askiya alinacak ve kararlastirilan tarihler

sebep hallerinde, taraflarin
micbir sebep olayinin siresi boyunca uygun sekilde
Miicbir
kontrolii disindaki, basiretli bir is adaminin gosterecegi

ertelenecektir. sebepler, o6zellikle bir tarafin

O0zen gosterilerek onlenmesi veya dizeltilmesi mimkiin
olmayan, 6ngoérilemeyen ifa engellerini veya aksakliklari
icermektedir. Micbir sebepler bir sinirlama getirmeksizin
ozellikle salginlari veya pandemileri, askeri seferberligi,
savasl veya c¢atismalari, i¢ savasli, teror olaylarini,
kargasalari, siyasi karisikhgi, ihtilalleri, sabotaji, 6nemli
aksakliklarini,  su, gibi  altyapi

operasyon enerji

hizmetlerinin,  tasima veya umumi  tasimacilik
hizmetlerinin kesintiye ugramasini veya arizasini, kazalari,
isci-isveren uyusmazliklarini, gerekli hammaddelerin, yari
mamul veya mamul mallarin ge¢ veya hatal teslimatini,
piyasa aksakligini, makamlarin, resmi veya uluslar Usti
kurumlarin fiillerini ihmallerini,

veya boykotlari veya

ambargolari, ©6ngorilmesi mumkin olmayan ulasim
engellerini, yanginlari, depremleri, volkanik faaliyetleri,
patlamalari veya dogal afetleri icerecektir. Bir micbir
sebep olayinin ¢ (3) aydan uzun sirmesi halinde,
taraflarin her biri etkilenen sézlesmeyi feshedebilir veya
iptal edebilir.

5.5

kendisine tedarikgileri tarafindan zamaninda ve usuliince

Valeo TCV'nin ifa yukamlalikleri, Valeo TCV'nin

tedarikte bulunulmasi kosuluna tabi olup Valeo TCV'nin,
kendi
tedarikgileriyle teslimat sorunu yasamasi halinde, Valeo

Misteriye teslimati  etkileyebilecek sekilde
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Customer of the developments related to these delivery
issues.

5.6 If Valeo TCV defaults on the
Customer's claims for damages and reimbursement of

Deliveries,

expenses due to the default shall be limited to 0.5% of the
affected net contract value (between Valeo TCV and the
Customer) for each full week of the default, but not
exceeding a total of 5% of the affected net contract value.
This limitation shall not apply in the event of intent or
gross negligence or injury to life, limb or health. Valeo
TCV’s delayed Deliveries shall only entitle the Customer to
rescind the contract in accordance with the statutory
provisions as far as Valeo TCV has culpably caused such
delay.
5.7

Deliveries notified as ready for dispatch. Otherwise, Valeo

Customer shall arrange for immediate pickup of

TCV may store such Deliveries, at its sole discretion, at the
expense and risk of the Customer. In this case, Customer
shall bear any risk for the deterioration or accidental
destruction of these Deliveries, unless Valeo TCV is liable
due to its willful misconduct or gross negligence. The
same applies if Deliveries are put in Valeo TCV’s interim
storage upon Customer’s request and without charge.
Valeo TCV may cancel an order and charge its incurred
costs if the Customer fails to pick up a Delivery within 30
days from the date of notification that the Delivery is
ready for dispatch and after information to the Customer
by Valeo TCV.

6. Transfer of Risk, Security on sale’s proceed
6.1
loss and accidental deterioration of the items in a Delivery

Unless otherwise agreed, the risk of accidental

shall pass along with property title to the Customer upon
Valeo TCV having made the items available for collection
at the agreed place of delivery and having informed the
Customer thereof, but in no event after the items have left
the Valeo TCV'’s site.

6.2
Customer undertakes to co-operate with Valeo TCV in the

If and when requested by Valeo TCV , the

establishment of a security right or collateral regarding
the payment of the goods which have been delivered to
the Customer but that the Customer has not yet fully paid
(the “Secured Goods”).

6.3
Secured Goods within its ordinary course of business. The

Valeo TCV authorizes the Customer to resell the

TCV Musteriye bu teslimat sorunlariyla iliskili gelismelere
dair bilgi verecektir.

5.6 TCV'nin
temerriide dlismesi

Valeo Teslimatlara iliskin  olarak

halinde, Mdsterinin temerriitten
kaynaklanan tazminat ve geri 6deme talepleri, toplamda
%5'ini
kaydiyla temerriide diisilen her bir tam hafta icin (Valeo
TCV

bedelinin %0,5'iyle sinirli olacaktir. Bu sinirlandirma, kasit

etkilenen net sozlesme bedelinin gecmemesi

ile Mdusteri arasindaki) etkilenen net sozlesme
veya agir ihmal veya can kaybi, bedeni zarar veya sagligin

zarar gormesi halleri icin gecerli olmayacaktir. Valeo

TCV’'nin gecikmeli Teslimatlari sadece Mausteriye ilgili

gecikme Valeo TCV'den kaynaklandigi muddetce
sozlesmeyi yasal hikiimler uyarinca iptal etme hakki
verecektir.

5.7 Musteri dagiima hazir  oldugu bildirilen
Teslimatlarin  derhal teslim alinmasi icin gerekli

dizenlemeyi yapacaktir. Aksi durumda Valeo TCV ilgili
Teslimatlari takdiri minhasiran kendisine ve maliyet ve
riski Musteriye ait olmak tzere saklayabilir. Bu durumda
Valeo TCV kendi
dolayisiyla sorumlu olmadikca, bu Teslimatlardaki bozulma

kasith suiistimali veya agir ihmali

veya yanlishkla yok edilmesi riski Musteriye ait olacaktir.
Ayni husus Teslimatlarin Misteri talebi Gzerine ve Ucret
yansitilmaksizin Valeo TCV'nin gegici deposuna koyulmasi
halinde de gecerlidir. Misterinin Teslimatin dagitima hazir
bildirildigi ve Valeo TCV'nin
bilgilendirdigi tarihten itibaren 30 giin icinde bir Teslimat

oldugunun Musteriyi
teslim almamasi halinde Valeo TCV siparisi iptal edebilir ve
katlandig1 maliyetleri yansitabilir.

6. Riskin Devri, Satis hasilatina iliskin teminat
6.1 Aksi
parcalarin kazaen kaybi ve kazaen bozulmasi riski, Valeo
TCV'nin ilgili
teslim alinmaya hazir hale getirmesinden ve buna iliskin

kararlastirilmadik¢a,  bir  Teslimattaki

parcalar kararlastirilan teslimat yerinde
olarak Misteriye haber vermesinden sonra ve her
hallikarda en gec ilgili pargalarin Valeo TCV'nin tesisinden
¢ikmasindan sonra miilkiyet hakkiyla birlikte Miusteriye
gececektir.

6.2
talep edildigi hallerde Mdsteri, kendisine teslim edilmis

Valeo TCV tarafindan talep edilmesi halinde ve

ancak kendisinin heniz Ucretini eksiksiz olarak 6dememis
oldugu mallarin ("Teminath Mallar") 6demesine iliskin
olarak bir teminat hakki veya teminat tesisinde Valeo TCV
ile isbirliginde bulunmayi taahhit etmektedir.
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Customer is not permitted to dispose of the Secured
Goods in any other way, in particular by way of pledge or
security assignment .

6.4
Valeo TCV by way of security (“credit assignment/”alacak

As a security, the Customer hereby assigns to

devri”) all claims against its customers arising from the
resale of the Secured Goods and commits to inform its
customers of this credit assignment on a written basis in
order its customers pay their debts directly to Valeo TCV.
Valeo TCV hereby accepts the assignment. This credit
assignment's value is limited to Valeo's price. Therefore, if
the goods are assembled with other suppliers’ goods, the
assignment shall and will only cover Valeo's price and
therefore credit arisen from the Valeo’s price with the
other relevant elements of the credit (like the interests,
penalty clauses etc.). If the Customer resells the Secured
Goods together with other goods not owned by Valeo TCV,
the assignment of claims resulting from the resale shall be
limited to the value of the Secured Goods only. If the
Customer contributes the claim resulting from the resale
of the Secured Goods to a current account relationship
with its customer, the assigned current account claim shall
be replaced by the accepted balance after netting, which
shall be assigned in the amount of the resale value of the
respective Secured Goods sold.

6.5
claims from the resale assigned to Valeo TCV and to realize

The Customer is hereby authorized to collect the

the security transferred by way of assignment at
Customer’s cost. Valeo TCV is entitled to revoke the
authorization given to the Customer to resell and/or
collect the claims assigned to Valeo TCV if (i) the Customer
is in default with payments arising from the business
relationship, (ii) the Customer has disposed of the Secured
Goods outside the ordinary course of business, or (iii)
after conclusion of the contract a material deterioration in
the Customer's credit emerges, which jeopardizes Valeo
TCV's claim. Upon the application for the opening of
insolvency proceedings over the Customer's assets, the
Customer shall no longer be entitled to resell, use or
collect claims, and no express revocation by Valeo TCV
shall be required. This shall apply until the withdrawal or
finally adjudicated rejection of the application to open
insolvency proceedings and/or the termination of the
insolvency proceedings. Upon the revocation or lapse of
the authorization to collect receivables, the Customer
shall immediately collect assigned receivables received by
it on a special account, with a clear allocation of such

6.3 Valeo TCV, Teminath  Mallan

faaliyetlerinin olagan akisi icinde yeniden satma yetkisi

Musteriye

vermektedir. Misterinin basta rehin veya teminat temliki
suretiyle olanlar olmak Uzere baska herhangi bir sekilde
Teminath Mallari elden gikarmasina izin verilmemektedir.

6.4
Mallarin yeniden satisindan dogan mdisterilerine karsi

Misteri, teminat olarak isbu Kosullarla Teminath

yoneltilmis tim talepleri teminat yoluyla Valeo TCV'ye
temlik etmekte ("alacak devri") ve misterilerinin borglarini
dogrudan Valeo TCV'ye 6demesi icin misterilerini yazih
olarak bu alacak devrine iliskin olarak bilgilendirmeyi
taahhit etmektedir. Valeo TCV de isbu Kosullarla bu devri
kabul etmektedir. Bu alacak devrinin degeri Valeo'nun
fiyatyla  siirhdir.  Bu  nedenle, mallarin  diger
tedarikgilerin mallariyla birlikte monte edilmesi halinde,
devir sadece Valeo'nun fiyatini ve Valeo'nun fiyatindan
dogan alacaklarla birlikte diger ilgili alacak unsurlarini
(faiz, cezai sart vs. gibi) icerecektir. Musterinin Teminath
Mallari Valeo TCV'ye ait olmayan diger mallarla birlikte
yeniden satmasi halinde, yeniden satistan dogan taleplerin
devri sadece Teminatli Mallarin bedeliyle sinirli olacaktr.
Misterinin Teminatli Mallarin yeniden satisindan dogan
talebi misterisiyle olan bir cari hesap iliskisine dahil
etmesi halinde, devredilmis olan cari hesap talebinin yerini
mahsuplastirma sonrasinda kabul edilen bakiye alacak ve
bu bakiye icinden satilmis olan ilgili Teminath Mallarin
yeniden satis bedeli tutarinda bir devir
gerceklestirilecektir.

6.5

yeniden satis kaynakli talepleri tahsil etme ve temlik

Musteriye isbu Kosullarla Valeo TCV'ye devredilen

yoluyla aktarilan teminati bedeli Muisteriye ait olacak
sekilde nakde gevirme yetkisi verilmektedir. Valeo TCV, (i)
Musterinin is iliskisinden dogan 6demelerde temerride
dismesi, (ii) Mdisterinin Teminath Mallari faaliyetlerin
olagan akisi disinda elden g¢ikarmasi halinde veya (iii)
s6zlesmenin akdedilmesinden sonra Valeo TCV'nin talebini
tehlikeye atacak sekilde Misterinin alacak durumunda
onemli bir bozulma olmasindan sonra Miisteriye Valeo
TCV'ye devredilmis taleplerin yeniden satilmasi ve/veya
tahsil edilmesi igin verilen yetkiyi iptal etme hakkina
sahiptir. Musterinin varliklarina iliskin acz takibatlarinin
baglatiimasi icin basvuruda bulunulmasindan sonra
Musteri artik taleplerin yeniden satisi, kullanimi veya
ve Valeo TCV

bir acik iptalin gerceklestiriimesi

tahsilati yetkisine sahip olmayacaktir
tarafindan herhangi
husus, acz takibatlarinin

gerekli olmayacaktir. Bu

baslatilmasi ve/veya acz takibatlarinin sona erdirilmesi
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payments to Valeo TCV. Upon the revocation or lapse of
the authorization to collect claims, Customer shall identify
to Valeo TCV the debtors of the assigned claims, the type
and amount of the claims and the transferred securities
and shall hand over to Valeo TCV all documents necessary
for the enforcement of the claims.

6.6
faultless condition. It is also obliged to adequately insure

The Customer must keep the Secured Goods in

the Secured Goods against fire, water and burglary
damage. The Customer hereby assigns to Valeo TCV any
claims against the insurer in connection with the Secured
Goods the
Customer shall immediately notify Valeo TCV in writing of

under respective insurance policy. The
any attachments, seizures or other measures by third
parties which may impair Valeo TCV's rights in the Secured
Goods and shall inform the third party of Valeo TCV's
rights.
6.7

release the securities - at Valeo TCV's discretion - to which
Valeo TCV is entitled to the extent that their realizable
total value exceeds Valeo TCV's secured claims by more

than 10%.

Valeo TCV shall, at the Customer's request,

7. Defects
7.1
(“ayiba karsi tekeffiil”) at the time of transfer of risk and

The Deliveries shall be free from material defects

free from defects of title (“zapta karsi tekeffil”) at the
time of transfer of ownership to the Customer. The
Deliveries are in accordance with the contract insofar as
they the
specifications; the specifications of the Deliveries are

correspond  to contractually  agreed
comprehensively laid down in the contract with the
Customer.

7.2

the Deliveries with regard to their suitability for the

The Customer shall be responsible for examining

intended purpose as well as for the given conditions of
use. Agreements on quality shall remain unaffected.

7.3 shall
immediately upon their delivery within the ordinary

The Customer inspect the Deliveries

course of business. Defects which appears clearly at the

basvurusunun geri ¢ekilmesine veya kesin kararla
reddedilmesine kadar gecerli olacaktir. Alacaklarin tahsilat
yetkisinin iptalinden veya siresinin dolmasindan sonra,
Miusteri kendisince teslim alinan devredilmis alacaklar
derhal

6demelerin dagilimlarini agik bir sekilde belirtecektir.

O0zel bir hesapta toplayarak Valeo TCV'ye bu
Taleplerin tahsilati yetkisinin gegersiz hale gelmesinden
veya slresinin dolmasindan sonra Musteri Valeo TCV'ye
devredilen taleplerin borglularini, taleplerin tirini ve
tutarini ve devredilen teminatlari belirtecek ve taleplerin
uygulamaya koyulmasi icin gerekli tim belgeleri Valeo
TCV'ye devredecektir.

6.6
bulundurmalidir. Teminatli Mallari yangin, su ve hirsiz

Musteri Teminath Mallari kusurdan ari durumda

hasarina karsi yeterli sekilde sigortalamakla yikimladdir.
Musteri isbu Kosullarla ilgili sigorta policesi ¢cergevesinde
Teminath Mallarla baglantili olarak sigorta sirketine
yoneltilmis tim talepleri Valeo TCV'ye temlik etmektedir.
Musteri, Gglinclt taraflarca gergeklestirilen, Valeo TCV'nin
Teminath Mallardaki haklarini tehlikeye atabilecek olan
tim hacizlere, el koymalara veya diger onemlere iliskin
olarak derhal Valeo TCV'yi yazili olarak bilgilendirecek ve
Valeo TCV'nin haklarina iliskin olarak Ggilincu tarafa bilgi
verecektir.

6.7

TCV'ye ait olmak lizere, teminatlarin nakde cevrilebilir

Valeo TCV, Musterinin talebi lzerine takdiri Valeo

toplam bedelinin Valeo TCV'nin teminath taleplerini
%10'dan fazla gegmesi halinde Valeo TCV'nin hak sahibi
oldugu teminatlari nakde gevirecektir.

7. Ayiplar
7.1
ari (“ayiba kars

Teslimatlar risk devri esnasinda 6nemli ayiplardan
tekefful”) ve miulkiyetin Musteriye
devredildigi esnada eksik miulkiyet haklarindan (“zapta
tekefful”) ari
cercevesinde

karsl olacaktir. Teslimatlar, sozlesme

kararlastirilan  kosullara uygun oldugu
miiddetge sozlesme ile uyumludur ve Teslimatlara iliskin
sartnameler Misteriyle yapilan sézlesmede kapsamli bir
sekilde belirtilmistir.

7.2

kosullarina

Musteri, kullanim amacina ve belirtilen kullanim

uygunluga iliskin  olarak  Teslimatlar
incelemekten sorumlu olacaktir. Kalite ile ilgili anlasmalar
bundan etkilenmeyecektir.

7.3

icinde

Teslimatlari faaliyetlerin olagan akisi
derhal
edecektir. Teslimat aninda agik bir sekilde gorinen ayiplar

Mdusteri

teslim edilmelerinden sonra kontrol

derhal ve en geg¢ teslimattan sonraki iki (2) giin iginde
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time of delivery shall be notified immediately and at the
latest within two (2) days following delivery and for the
defects that can be detected through an inspection, they
shall be notified at the latest within eight (8) days
following delivery; hidden defects that may not be
be notified

respective discovery. Any

discovered during the inspection shall
their
notification of defects by the Customer must be made in

immediately upon
writing through notary public or directly to the registered
e-mail address of Valeo TCV. After an acceptance of the
Delivery has been made (which can be agreed to be made,
as an exception), the notification of defects that can be
detected during such acceptance shall be excluded, save if
and when contrary imperative provisions in Turkish Law. In
all other respects, the requirements and consequences of
a delayed notice of defects shall be subject to the
statutory provisions.

7.4
the Customer shall immediately give Valeo TCV the

In the event of complaints about the Deliveries,

opportunity to inspect the affected Deliveries and shall
carry out all necessary joint actions for this purpose. In the
event of unjustified notices of defects, Valeo TCV reserves
the right to charge the Customer with the costs caused
thereby.

7.5 Save for the statutory provisions of Turkish law,
Valeo TCV shall
either by replacement delivery or by remedy of defects.

provide supplementary performance

Valeo will do its best taking into consideration technical
and procurement possibilities either to replace or remedy
the defect.
replacement of the defective goods with the kind which is

In case Valeo TCV offers immediately the

free from defect, the Customer will be deemed to accept
the use of its right for the request of replacement of
defective goods. Disassembly and installation costs are not
deemed supplementary performance costs, unless the
installation or disassembly of the Delivery is part of the
Deliveries owed by Valeo TCV.. In any case, if the
supplementary performance fails, the Customer may
either reduce the purchase price proportionately or
rescind the contract. Upon request, the Customer shall
advise Valeo TCV within a reasonable period of time
whether it opts to rescind the contract or insists on
performance.

7.6
TCV is limited to the statutory scope of the claims for

The Customer's right of recourse against Valeo

defects asserted against the Customer by end consumers
and requires that the Customer has fulfilled its obligation

bildirilecek ve muayene vasitasiyla tespit edilebilecek olan
ayiplarsa en gec teslimattan sonraki sekiz (8) glin icinde
bildirilecektir. Muayene esnasinda tespit edilemeyebilecek
olan gizli ayiplar kesfedilmelerinden hemen sonra derhal
bildirilecektir. Mdisteri tarafindan ayip bildirimleri yazil
olarak noter vasitasiyla veya dogrudan Valeo TCV'nin
kayith e-posta adresine yapilmahdir. (Bir istisna olarak
gerceklestiginin  kabul de mumkiin olan)
kabuld ilgili  kabul
esnasinda tespit edilmesi mimkiin olan ayiplarin bildirimi,
Turk hukukunda
bulundugu haller hari¢ olmak Uizere harig tutulacaktir. Tim

edilmesi

Teslimatin gerceklestikten sonra

aksi yonde emredici hikimlerin

diger bakimlardan, ayiplarin gecikmeli bildiriminin

sonuglari ve bildirim sartlari yasal hiikimlere tabi olacaktr.
7.4 ilgili
Musteri derhal Valeo TCV'ye etkilenen Teslimatlari kontrol

Teslimatlarla sikayet alinmasi halinde,

etme firsati verecek ve bu amagla gereken tim misterek
ayip

bildirimleri s6z konusu oldugunda, Valeo TCV Mdsteriye
hakkini

islemleri  gerceklestirecektir.  Belgelendirilmemis

bundan dogan sakh
tutmaktadir.

7.5
Gzere , Valeo TCV ikame teslimat yoluyla veya ayiplarin

maliyetleri  yansitma

Turk hukukunun nizami htkimleri sakl kalmak

dizeltilmesi yoluyla tamamlayici calisma
gerceklestirecektir. Valeo, degisim gerceklestirmek veya
ayibi dizeltmek suretiyle teknik ve satinalmayla ilgili
imkanlarini dikkate alarak elinden geleni yapacaktir. Valeo
TCV'nin ayiph derhal

degistirmeyi dnermesi halinde, Miisterinin ayipli mallarin

mallari ayiptan ari olanlarla
degisimini talep etme hakkini kullanmayi kabul ettigi
varsayilacaktir. Teslimatin kurulumu veya demontaji Valeo
TCV'nin
olmadik¢a, demontaj ve kurulum maliyetleri tamamlayici

yapmasi gereken Teslimatlarin bir pargasi

calisma maliyeti olarak kabul edilmemektedir. Her
hallikarda tamamlayici ¢alismanin basarisiz olmasi halinde
Musteri ahm fiyatinda bununla orantili bir indirim yapabilir
veya sozlesmeyi iptal edebilir. Musteri talep Gzerine makul
bir siire icinde sozlesmeyi iptal etmeyi mi yoksa ifayr mi
tercih ettigi konusunda Valeo TCV'ye bilgi verecektir.

7.6

nihai

Musterinin Valeo TCV'ye riicu hakki, Misteriye
tiketiciler tarafindan yoneltilen ayiplara iligkin
taleplerin yasal kapsamiyla sinirlandiriimis olup Musterinin
ayiplara iliskin olarak Valeo TCV'ye bildirimde bulunma
yUkimliligini yerine getirmesini gerektirmektedir. isbu
Maddesi’'ndeki bundan

Kosullar'in 8. hikumleri

etkilenmeyecektir.
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to give notice of defects to Valeo TCV . The provisions in
Section 8 of these Terms shall remain unaffected.

7.7
provisions apply:
7.7.1
industrial or

For defects of title, the following complimentary

Rights or claims of third parties based on

other intellectual property shall only
constitute a defect of title if they exist in the country of
Valeo TCV's general place of business in accordance with
the customary national requirements, including the
requirements of the EU patent (“IP Rights”).

7.7.2 The TCV

immediately and in writing of all claims asserted against

Customer must inform Valeo
the Customer which involve the infringement of IP Rights
of third parties. . Subject to the provisions of this Contract,
the Customer shall defend at its own expense any action
against Valeo TCV brought by a third party to the extent
that the action is based upon a claim related to IP Rights.
7.7.3 A defect due to infringement of IP Rights of third
parties does not exist, if:

(i) the infringement of an IP Right is due to specifications
provided by the Customer;

(ii) the infringement of an IP right is due to a use of the
Deliveries outside the scope of the authorization within
this Contract or in a manner not foreseeable by Valeo TCV;
or

(iii) the infringement of an IP Right is due to the fact that
Deliveries were subsequently modified or used in
connection with products or in other ways for which the
Deliveries were not intended or not authorized.

7.7.4

Customer due to the infringement of IP Rights, Valeo TCV

If a third party asserts justified claims against the

shall - at its sole discretion - either obtain a right of use for
the Delivery, modify it in such a way that IP Rights are not
infringed or exchange it. If this fails, the Customer -
without prejudice to other rights - is entitled to the
statutory rights of rescission or payment reduction. The
Customer acknowledges that Valeo TCV is not responsible
for the fulfillment of any third party indemnities unless
the indemnity decision is rendered and finalized by a
judicial decision.

7.7.5
infringement of IP Rights are excluded insofar as the

Claims of the Customer in the case of an

Customer is responsible for the infringement. In this case
the Customer shall indemnify Valeo TCV against all claims
of third parties based on the infringement of IP Rights
asserted against Valeo TCV.

7.7 Mulkiyet hakki eksikliklerinde  asagidaki
tamamlayici hiikiimler gecerli olacaktir:
7.7.1  Ugiinci taraflarin sinai veya diger fikri milkiyete

dayali haklari veya talepleri, sadece AB patent sartlari
dahil olmak {zere mutat ulusal sartlar uyarinca Valeo
TCV'nin genel is merkezinin bulundugu Ulkede s6z konusu
olmalari halinde miulkiyet hakki eksikligi teskil edecektir
(“Fikri Miilkiyet Haklan”).

7.7.2
Uglncu taraflarin Fikri Mulkiyet haklarinin ihlallerini iceren

Musteri, Valeo TCV'yi Misteriye yoneltilen ve

tim taleplere iliskin olarak derhal ve vyazili olarak

bilgilendirmelidir. isbu Soézlesmenin hikiimlerine tabi
olarak, Musteri ilgili davanin Fikri Mulkiyet Haklariyla ilgili
bir talebe dayali olmasi halinde bir Gglinct tarafca Valeo
TCV'ye agilan davalari masrafi kendisine ait olarak
savunacaktir.

7.7.3  Asagidaki

Milkiyet Haklarinin ihlalinden dolayi bir ayip s6z konusu

kosullarda Gglinct taraflarin  Fikri
degildir:

(i) bir Fikri Milkiyet Hakkinin ihlalinin Misteri tarafindan
belirtilen spesifikasyonlardan kaynaklanmasi halinde;

(i) bir Fikri Mulkiyet hakkinin ihlalinin Teslimatlarin isbu
Sozlesme  kapsamindaki  yetkilendirmenin  kapsami
disindaki veya Valeo TCV tarafindan 6ngorilemez sekildeki
bir kullanimindan kaynaklanmasi halinde veya

(iii) bir Fikri Malkiyet Hakkinin ihlalinin Teslimatlarin daha
sonradan degistirilmis olmasindan veya rinlerle
baglantili olarak veya Teslimatlarin kullanim veya izin
amacina uygun olmayan bagka sekillerde kullaniimis
olmasindan kaynaklanmasi halinde.

7.7.4 Bir

Haklarinin

Ugunct tarafin  Migsteriye Fikri
ihlali
halinde, Valeo TCV takdiri kendisine ait olarak ya Teslimata

Milkiyet
dolayisiyla hakli talepler yoéneltmesi

iliskin bir kullanim hakki elde edecek, ya bunun lzerinde
Fikri Mulkiyet Haklarini ihlal etmeyecek sekilde degisiklik
yapacak ya da Teslimat yenisiyle degistirecektir. Bunun
yapilamamasi halinde Madsteri, diger haklara halel
gelmeksizin iptal veya 6deme indirimi seklindeki yasal
haklarini  kullanma hakkina sahiptir. Midsteri, Valeo
TCV'nin, mahkemece verilmis ve kesinlesmis bir tazminat
karari olmadik¢a Uglincu taraf tazminat taleplerini yerine
getirmekten sorumlu olmadigini kabul etmektedir.

7.7.5 Fikri ihlali

oldugunda Miuisteri talepleri, ihlalden Misteri sorumlu

Miulkiyet Haklarinin s6z konusu
oldugu middetce kapsam disindadir. Bu durumda Musteri

Valeo TCV'yi Valeo TCV'ye vyoneltilen Fikri Miulkiyet
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7.8
to claims for damages and reimbursement of expenses

In addition, Section 8 of these Terms shall apply

due to a defect. Any other claims and rights of the
Customer against Valeo TCV due to a defect are excluded.

8. Limitation of Liability
8.1
TCV shall not be liable to the Customer for damages and

Unless otherwise stipulated in these Terms, Valeo

reimbursement of expenses - irrespective of the legal
basis. However, the above exclusion of liability does not
apply insofar as Valeo TCV is liable (i) for claims for
reimbursement of expenses in accordance with Turkish
law (ii) for intent or gross negligence, (iii) according to the
manufacturers liability specific provisions under various
legislations (iv) due to culpable injury to life, limb or
health, (v) due to the assumption of a guarantee or a
procurement risk, (vi) in the event of a culpable breach of
an essential contractual obligation, i.e., such obligations
whose fulfillment allows the proper execution of a
contract and on whose observance the Customer regularly
relies and may rely on, or (v) in cases where an exclusion
or limitation of liability would be prohibited due to
mandatory law. In the event of a culpable breach of
material contractual obligations Valeo TCV shall be liable -
except in cases of intent or gross negligence - only for the
contractually typical foreseeable damage.

8.2
the burden of proof to the disadvantage of the Customer.
8.3
— such as for wear and tear — is excluded, unless to the

The above provisions do not imply a change in

Any liability for damages caused by the Customer

extent they have been caused at least by negligence Valeo
TCV. This applies in particular for wear parts and
disposable safety devices,inappropriate or incorrect
usage, incorrect storage, non-compliance with installation
and operating instructions, incorrect or careless
treatment, inappropriate resources, as well as climatic or
any comparable influences. Liability is excluded for defects
that have been caused by constructional faults or by the
provided that the

Customer has specified the construction or the material

choice of inappropriate material,

against Valeo's advice.
8.4
limited in accordance with this Clause, this shall also apply

Insofar as Valeo TCV's liability is excluded or

to the corresponding personal liability of Valeo TCV's

Haklarinin ihlaline dayali tiim UGglnci taraf taleplerine
iliskin olarak tazmin edecektir.

7.8 Madde 8
kaynaklanan tazminat talepleri ve masraf geri 6demesi icin

Ayrica, isbu  Kosullar ayiptan

gecerli olacaktir. Misterinin ayip dolayisiyla Valeo TCV'ye
karsi tim diger talepleri ve haklari kapsam disinda

birakilmistir.
8. Sorumlulugun Sinirlandirilmasi
8.1 isbu Kosullarda aksi éngoriilmedikce, Valeo TCV

yasal dayanagina bakilmaksizin tazminatlara ve masraf geri

odemelerine iliskin olarak Miusteriye karsi sorumlu

olmayacaktir. Ancak, yukaridaki sorumluluktan harig
tutulma hikmi Valeo TCV'nin (i) Turk kanunlari uyarinca
(ii) kasith

eylemlerden veya agir ihmallerden sorumlu oldugu, (iii)

masraflarin  geri 6denmesi taleplerinden,
cesitli mevzuatlar kapsamindaki Uretici sorumluluguna
iliskin belirli hikiimler uyarinca, (iv) can kaybi, bedeni
zarar veya saghigin zarar gérmesi durumlari sebebiyle suglu
olmasi nedeniyle, (v) bir teminat veya satinalma riskinin
yuklenilmesi dolayisiyla sorumlu olmasi halinde, (vi) temel
bir akdi
getirilmesiyle sozlesmenin dogru sekilde uygulanmasi

yukdmlalagin, diger bir ifadeyle yerine

mimkin olan ve Musterinin diizenli olarak gdézetimine
istinat ettigi veya edebilecegi yukumliliklerin kusurlu
ihlalinin s6z konusu oldugu durumlarda veya (v)
sorumlulugun hari¢ tutulmasina veya sinirlandiriimasina
emredici hukuk uyarinca hallerde
Maddi

kusurlu ihlalinin s6z konusu olmasi halinde, Valeo TCV

izin verilmeyecegi
gegerli  degildir. sozlesmesel yikimliliuklerin
kasith fiil veya agir ihmal halleri hari¢ olmak Ulizere sadece
sozlesme cercevesindeki tipik 6ngorilebilir zarara iliskin
olarak sorumlu olacaktir.

8.2

yukimlulGgiinde

Yukaridaki hikimler, Musterinin aleyhine ispat
degisiklik oldugu anlamina
gelmemektedir.

8.3
oldugu zararlara iliskin sorumluluk, bunlar en azindan
Valeo TCV'nin

disinda birakilmistir. Bu hiikiim, 6zellikle asinan pargalar ve

Asinma ve yipranma gibi Miusterinin neden

ihmalinden kaynaklanmadik¢a kapsam

tek kullanimlik givenlik cihazlari, uygun olmayan veya
hatali kullanim, hatal saklama, kurulum ve calishrma
talimatlarina uyulmamasi, hatali veya dikkatsiz muamele,
uygun olmayan kaynaklar ve iklimle iliskili veya benzer
etkiler icin gecerlidir. Yapisal hatalardan veya vyanlis

malzeme sec¢iminden kaynaklanan ayiplara iliskin
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vicarious agents and other auxiliary persons, legal
representatives, and employees.

8.5
and similar components (“Prototypes”), the following
additional apply: The

Prototypes may deviate from planned development

For prototypes, test models, pilot constructions

provisions specification of
targets and/or components for commercial production.

Prototypes may solely be used for development,

demonstration, pretesting and similar purposes.
Prototypes are strictly prohibited to be used on the road,
commercially and/or by the general public, as they have
not undergone the legally required steps for obtaining the
necessary licensing, certification, registration, technical
approval and/or validation (collectively, the “Approval”). If
the Customer intends to use or release the Prototypes on
the road, commercially and/or to the general public by
itself or by third parties, directly or indirectly, it shall be
obliged and solely assume any associated liability to
obtain any required Approval from the competent
regulatory authorities or motor vehicle agencies, prior to
any such use or release. Any application for an Approval
by the Customer requires Valeo TCV’s prior written
consent. As far as legally permissible, Valeo shall assume
no liability whatsoever (i) if the Prototypes do not fulfill
the requirements of a serial-grade component or (ii) if the
Customer violates any of the aforesaid provisions. The
Customer shall remain solely responsible and liable for
operation, use, testing, proper installation and
de-installation as well as maintenance and repairs of the
Prototypes and shall ensure that only adequately skilled,

trained and qualified personnel will be entrusted with

such work.
9. Statute of Limitations
9.1 The limitation period for claims and rights due to

defects in the Deliveries shall be two (2) years save gross
negligence or gross lack of performance of Valeo TCV
where specific provisions apply (article 231 for sales
contract and article 478 for work contracts). The limitation
period commences on the date the Delivery is first
assembled onto a vehicle or the date such vehicle obtains
its first road traffic certification. Notwithstanding the

sorumluluk, Mdisterinin Valeo'nun 6nerilerine aykiri yapi
veya malzemeyi belirtmesi sartiyla haric¢ tutulmaktadir.

8.4 Valeo TCV'nin isbu Madde
uyarinca harig tutulmasi veya sinirlandirilmasi halinde, bu

sorumlulugunun

husus Valeo TCV'nin temsilcileri ve diger yardimcilari ve

calisanlarinin ilgili kisisel sorumlulugu icin de gecerli
olacaktir.
8.5

unsurlar

Prototipler, test modelleri, pilot yapilar ve benzeri
(“Prototipler”) igin,
Prototiplerin  6zellikleri,

asagidaki ek hikimler

gecerlidir: planlanmis olan
gelistirme hedeflerinden ve/veya ticari Uretime yonelik
unsurlardan sapma gosterebilir. Prototipler, sadece
gelistirme, gosterim, 6n test ve benzeri amaglar igin
kullanilabilir. Prototipler gerekli ruhsat, sertifikayi, tescili,
teknik onayi ve/veya validasyonu (topluca "Onay" olarak
anilacaktir) almak icin yasal olarak gereken islemlerden
gecmedikleri icin bunlarin yolda, ticari amagla ve/veya
genel halk tarafindan kullaniimasi kesinlikle yasaktr.
Musterinin kendi basina veya dogrudan veya dolayh olarak
Uglincu taraflar vasitasiyla Prototipleri yolda, ticari amagla
ve/veya genel halka agik sekilde kullanmayi veya serbest
birakmayi planlamasi halinde, Misteri bu gibi kullanimlar
veya serbest birakmalar 6ncesinde vyetkili dizenleyici
makamlardan veya motorlu ara¢ kurumlarindan gerekli
tim Onaylar almakla yikimlli olacak ve bununla iligkili
tim sorumlulugu minhasiran Ustlenecektir. Musterinin
Onay basvurulari, Valeo TCV'nin 6nceden yazili onayini
gerektirmektedir. Valeo yasal olarak izin verildigi miiddetce
(i) Prototiplerin seri Uretim unsurunun sartlarini
karsilamamasi veya (ii) Musterinin yukaridaki hikamleri
ihlal etmesi halinde higcbir sorumluluk Ustlenmeyecektir.
Musteri, Prototiplerin calistirimasindan, kullanimindan,
test edilmesinden, uygun sekilde kurulumundan ve

sokilmesinden ve de bakim ve tamiratlarindan
miinhasiran sorumlu ve yikiimli olmaya devam edecek ve
sadece vyeterli becerilere, egitimlere ve niteliklere sahip

personele bu gérevin verilmesini saglayacakdr.

9. Zamanasgimi
9.1
ve haklara iliskin zamanasimi siiresi, 6zel hiikiimlerin

Teslimatlardaki ayiplardan kaynaklanan taleplere

gecerli oldugu (satis sézlesmesi icin Madde 231 ve eser
sozlesmeleri icin Madde 478) Valeo TCV'nin agir ihmali
veya adem-i ifasi halleri hari¢ olmak Uzere iki (2) yil
olacaktir. Zamanasimi siresi Teslimatin bir araca ilk kez
kuruldugu tarihte veya ilgili aracin ilk trafik belgesini aldigi
baglar.  Yukaridaki  hukimlere

tarihten itibaren
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foregoing, the statutory limitation period shall apply with
regard to all claims and rights of the Customer governed in
below provisions or in corresponding provisions of Turkish
law.
9.2
replacement deliveries as a gesture of goodwill and

Generally, Valeo TCV remedies defects or makes

without accepting any legal obligation to do so. Any such
remedy or delivery shall not reset the limitation period,
unless as set forth in article 154/1 of the Turkish Code of
Obligations, Valeo TCV has acknowledged a defect,

9.3
Valeo TCV, the statutory limitation periods shall apply. If

For any other claims of the Customer against

there are two different applicable statutory limitation
periods applicable, the shortest possible period should

apply.

10. Compliance with Export Control Provisions and
Economic Sanctions

10.1 Valeo TCV may withhold the fulfillment of its
obligations under a contract with the Customer - thereby
excluding any claims the Customer may have against Valeo
TCV - if and to the extent that the fulfillment of the
contractual obligations is prohibited or impaired by
national or international foreign trade regulations or
embargoes and/or other comparable sanctions such as, in
particular, economic sanctions, export controls, and other
import or export regulations of the European Union
(“EV”), its Member States, the United States of America
and all other relevant jurisdictions in performance of the
respective agreement, including but not limited to the
Export Administration Regulations (EAR), the economic
sanctions programs administered by the Office of Foreign
Assets Control (OFAC), the EU’s Regulation (EC) no.
428/2009 (dual-use), as last amended, the Union Customs
Code (UCC) and the economic sanctions laws adopted by
the EU, its Member States and the republic of Turkey and
in particular Law No: 5549

On The Prevention of Laundering Money Coming from
Crime,

enacted on 11 October 2006 (“Foreign Trade Law”) which
impedes fulfillment.

10.2
a contract is impeded due to Foreign Trade Law, any

If the fulfillment of Valeo TCV's obligations under

potential deadline for the fulfillment of such obligations
shall be extended accordingly. Claims for damages by the
Customer against Valeo TCV due to such delays are

bakilmaksizin, yasal zamanasimi siresi Mausterinin

ilgili
hikiimlerinde dizenlenen tim talepleri ve haklar igin

asagidaki hikimlerde veya Tirk kanunlarinin

gecerli olacaktr.

9.2 Genel olarak Valeo TCV, iyi niyet géstergesi olarak
ve bu konuda herhangi bir yasal yukimlalik kabul
etmeksizin ayiplari dizeltir veya ikame teslimatlar

gerceklestirir. Bu gibi basvuru yollari veya teslimatlar, Tirk
Borglar Kanunu Madde 154/1'de belirtildigi sekilde Valeo
TCV bir ayibi kabul etmedik¢e zamanasimi sliresini yeniden
baslatmayacaktir.

9.3 Musterinin Valeo TCV'ye karsi tiim diger talepleri
icin yasal zamanasimi sireleri gecerli olacaktir. Gegerli
olan iki farkli yasal zamanasimi siresi bulunuyorsa

miimkiin olan en kisa zamanasimi siiresi gecerli olmalidir.

10. ihracat Kontrolii Hiikiimlerine ve Ekonomik
Yaptinnmlara Uyum
10.1 Valeo TCV, Misteriyle vyapilan bir s6zlesme

kapsamindaki yukumliliklerinin ifasindan, Musterinin
Valeo TCV'ye yoneltebilecegi tim talepleri kapsam disinda
birakmak suretiyle, sadece ilgili sozlesmenin ifasi
esnasinda akdi yukumliliklerin ifasinin, bir sinirlama
getirmeksizin ihracat idaresi Yénetmeligi (EAR), Yabanci
Varliklarin Kontroli Dairesi (OFAC) tarafindan uygulanan
ekonomik yaptirimlar programlari, son tadil edilmis olan
haliyle AB'nin 428/2009 (Cift Kullanim) (AT)

Yonetmeligi, Birlik Gimrik Kodu (UCC) ve basta ifayi

sayil

engelleyen 11 Ekim 2006'da yasalasmis olan 5549 sayil
Sug Gelirlerinin Aklanmasinin Onlenmesi Hakkinda Kanun
("Dis Ticaret Kanunu") olmak {izere AB, Uye Ulkeleri ve
Tirkiye Cumbhuriyeti tarafindan uygulanan ekonomik
yaptirim kanunlari dahil ulusal veya uluslararasi dis ticaret
dizenlemeleri veya ambargolar ve/veya 6zellikle Avrupa
Birligi'nin ("AB"), Uye Devletlerinin, Amerika Birlesik

Devletleri'nin ve tim diger ilgili yargl cevrelerinin
ekonomik yaptirimlari, ihracat kontrolleri ve diger ithal
veya ihracat yodnetmelikleri gibi benzeri yaptirimlar

uyarinca yasaklanmis veya engellenmis olmasi halinde
imtina edebilir.

10.2 Valeo TCV'nin bir
yukumluliklerinin  ifasinin

sozlesme cergevesindeki
Disg
engellenmesi halinde, ilgili yukamliliklerin ifasina iliskin
tarihi de
uzatilacaktir. Mdsterinin Valeo TCV'ye yoneltecegi ilgili

Ticaret Kanununca

potansiyel teslim buna uygun sekilde

gecikmelerden kaynaklanan tazminat talepleri, sadece
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if and to the extent that Valeo TCV is not
responsible for such delays.

10.3
export

excluded

The Customer shall comply with all relevant

control, customs, and Foreign Trade Law
regulations. Particularly in connection with Deliveries
supplied by Valeo TCV, Customer will not, directly or
indirectly, engage in any activities that would violate
applicable Foreign Trade Law.

104 If the fulfillment of Valeo TCV's obligations under
a contract is prohibited or impeded by applicable Foreign
Trade Law for a period of three (3) months or longer, Valeo
TCV and the Customer are each entitled to terminate the
contract with immediate effect or to rescind the contract.
10.5 supply or

otherwise provide, directly or indirectly, any completed

Customer shall not sell, transfer,

vehicles containing Deliveries, or any aftermarket,
replacement, or spare parts provided to Customer by
Valeo TCV, to parties in or for any of sanctioned
countries/territories (including for incorporation into
finished vehicles assembled in a third country but
destined for one of these countries/territories). This
prohibition applies in particular but not limited to Crimea,
Luhansk, Donetsk, Iran, North Korea, Syria, Venezuela,
Russia, Belarus and Cuba. This list is regularly updated by
Valeo TCV.

10.6

destination or the final use of Deliveries, Customer should

In case of any doubt or risk about the final

immediately contact their sales representative at Valeo
TCV.

11. Tools and Raw Materials
111
packaging provided by Valeo TCV free of charge as well as

Any tools, materials, parts, containers and special

materials derived therefrom (“Material”) shall remain
Valeo TCV'’s property.

11.2 Material shall be stored and labeled by the
Customer as property of Valeo TCV with a clear legend on
each Material and that shall be in letters at a scale big
enough to be noticed at first glance (in Turkish “bu mal
Valeo Ticari Tasitlar Termo Sistemleri A.$’nin mulkiyeti
olup haczedilemez”, “this good is Valeo Ticari Tasitlar
Termo Sistemleri A.$’s good and therefore cannot be
seized”), at no costs to Valeo TCV. The Customer may only
use such Material as designated and such use is restricted
to the performance of the respective order. The Customer
shall be liable for damage to or loss of such Material and
shall supply replacements in the event of reduction of

Valeo TCV'nin bu gecikmelerden sorumlu olmadigi
hallerde kapsam disinda birakilmistir.
10.3

Ticaret dlizenlemelerine uyacaktir. Misteri, 6zellikle Valeo

Musteri, tim ilgili ihracat kontrol, gimrik ve Dis

TCV tarafindan tedarik edilen Teslimatlarla baglantil
olarak, ydurirlukteki Dis Ticaret Kanununu ihlal edecek
faaliyetlerde bulunmayacaktir.
10.4 Valeo TCV'nin bir
yuakamlaliklerini ifasinin yararlukteki Dis Ticaret Kanunu

sozlesme c¢ercevesindeki

uyarinca Ug¢ (3) ay veya daha uzun siireyle yasaklanmasi
veya engellenmesi halinde, Valeo TCV ve Misterinin her
biri sozlesmeyi derhal gecerli olmak lzere feshetme ve
iptal etme hakkina sahiptir.

10.5
tamamlanmis araci veya Valeo TCV tarafindan Misteriye

Musteri, Teslimatlari iceren herhangi bir
sunulan herhangi bir satis sonrasi pargasini, ikame parcayi
veya yedek pargayl dogrudan veya dolayli olarak yaptirim
uygulanan ulkelerde/bolgelerde yer alan veya onlar adina
hareket eden taraflara (Uglinci bir Ulkede kurulumu
yapilan ancak varis yeri bu Ulkelerden/bdlgelerden biri
olan bitmis araglara dahil edilmesi icin olanlar dabhil)
sunmayacaktir. Bu yasak, bir sinirlama getirmeksizin
dzellikle Kirim, Luhansk, Donetsk, iran, Kuzey Kore, Suriye,
Venezuela, Rusya, Belarus ve Kiba icin gecerlidir. Bu liste
Valeo TCV tarafindan diizenli olarak glincellenmektedir.

10.6

amaciyla ilgili siphe veya risk s6z konusu olmasi halinde,

Teslimatlarin nihai varis yeri veya nihai kullanim

Musteri derhal Valeo TCV'deki satis temsilcisiyle irtibata

gecmelidir.
11. Araglar ve Hammaddeler
11.1 Valeo TCV tarafindan Uicretsiz olarak sunulan tim

araglar, malzemeler, pargalar, kutular ve 6zel ambalajlar ve
bunlardan elde edilen malzemeler ("Malzemeler") Valeo
TCV’'nin mulkiyeti olarak kalacaktir.

11.2 her bir
Malzemenin Uzerinde ilk bakista fark edilebilir boyutta

Malzemeler, Misteri tarafindan
harflerle yazilacak olan (Tiirkge dilinde “bu mal Valeo Ticari
A.$'nin
haczedilemez" ifadesinin yer alacagi) net bir agiklamayla

Tasitlar Termo  Sistemleri milkiyeti olup
Valeo TCV'nin miilkiyeti olarak, Valeo TCV'ye herhangi bir
maliyeti olmaksizin etiketlenecek ve saklanacaktir. Musteri
bu Malzemeleri sadece belirtildigi sekilde kullanabilir ve
bu kullanim, ilgili siparisin yerine getirilmesiyle sinirhdir.
Misteri, ilgili Malzemelerin hasar veya kaybindan sorumlu
olmayacak ve kendisinin ilgili hasar veya zarardan sorumlu

olmasi halinde deger duslkligl, hasar veya zarar soz
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value, loss or damage if the Customer is responsible for
such loss or damage.

11.3
party nor used for any purposes other than those

Material shall not be made available to any third

contractually agreed, except with Valeo TCV’s prior written
consent, nor pledged, transferred as security or copied.
Material shall be protected against unauthorized access or
use.

11.4. In case of any seizure applied to the Customer, the
Customer shall immediately notify the legal authorities
that the Material belongs to Valeo TCV and shall take all
the measures to prevent the Material to be subject to any
execution procedure. Notwithstanding any other rights
Valeo TCV may have, Valeo TCV is entitled to demand that
such Material be returned at any time upon a respective
prior written notification by Valeo TCV to the Customer,
irrespective of whether the Customer is in breach of the
duties set forth herein.

11.5 The Materials shall
transformed for Valeo TCV as manufacturer without

only be processed or

obliging Valeo TCV. Valeo TCV shall immediately become
owner of the processed or transformed Material Should
Valeo TCV lose its ownership right by way of combination,
mixing or processing, the Customer is hereby transferring
to Valeo TCV its ownership rights in the new object in the
proportion of the net material value of the Material, and
shall keep such objects in safe custody for Valeo TCV free
of charge.

11.6
Valeo TCV exceeds the value of Valeo TCV’s claims by more

If the realizable value of the securities in favor of

than 10% in the aggregate, Valeo TCV shall release the
securities - at Valeo TCV’s discretion - to this extent, upon
Customer’s request.

12. Rules and Policies at Valeo TCV

Any stay and works on the premises of Valeo TCV requires
that the applicable rules and policies on site shall be
complied with.

13. Confidentiality and Documentation
13.1 All
industrial, production-related, business and/or financial

information, in particular of a technical,
nature, which is made accessible or available to the
Customer by Valeo TCV,
representatives, is confidential, insofar as the confidential

its affiliated companies or

konusu olmasi halinde ikame Malzemeleri tedarik
edecektir.

11.3 Malzemeler, Valeo TCV'nin 6nceden yazili onayi
oldugu haller haric olmak Uzere Uglnctu taraflarin
kullanimina  sunulmayacak, sodzlesme kapsaminda
kararlastirildigi amagclar disindaki amaclarla

kullanilmayacak veya rehnedilmeyecek, teminat olarak
devredilmeyecek veya kopyalanmayacaktir. Malzemeler
yetkisiz erisime veya kullanima karsi korunacaktr.

11.4. Musteriye uygulanan el koyma halleri s6z konusu
oldugunda, Musteri derhal yasal makamlara Malzemelerin
Valeo TCV'ye ait olduguna dair bildirimde bulunacak ve
Malzemelerin herhangi bir icra prosediriine tabi olmasini
engellemek icin tim oOnlemleri alacaktir. Valeo TCV'nin
sahip olabilecegi tim diger haklara halel getirmeksizin,

Valeo TCV  Misterinin  isbu  belgede belirtilen
yukamlulikleri ihlal edip etmedigine bakilmaksizin ilgili
Malzemenin herhangi bir zamanda Valeo TCV'nin

Musteriye yapacagl onceden yazili bildirim Uzerine iade
edilmesini talep etme hakkina sahiptir.

11.5
olarak Valeo TCV'nin herhangi bir yukimluligi olmaksizin
Valeo TCV, derhal
islenen veya donustirilen Malzemelerin sahibi haline

Malzemeler Valeo TCV tarafindan sadece (iretici

islenecek veya donustirilecektir.

gelecektir. Valeo TCV'nin kombinasyon, karistirma veya
isleme suretiyle milkiyet hakkini kaybetmesi halinde,
Misteri isbu belgeyle Valeo TCV'ye yeni nesneye iligkin
milkiyet haklarini, Malzemenin net malzeme bedeliyle
orantili olarak devretmekte olup ilgili nesneleri (cretsiz
olarak Valeo TCV adina emniyetli bir sekilde saklayacaktr.
11.6 Valeo TCV'nin
gerceklestirilebilir degerinin, Valeo TCV'nin taleplerini

lehine verilmis teminatlarin
toplamda %10'dan fazla geg¢mesi halinde, Valeo TCV
Musterinin talebi lzerine teminatlari takdiri kendisine ait
olmak lizere bu 6lglide serbest birakacaktir.

12. Valeo TCV'deki Kurallar ve Politikalar

Valeo TCV'nin tesislerindeki tim beklemeler ve ¢alismalar,
tesisteki yururlikteki kurallara ve politikalara uyulmasini
gerektirmektedir.

13. Gizlilik ve Belgeleme
13.1
finansal niteliktekiler olmak lizere, Valeo TCV'nin, bagh

Basta teknik, sinai, Gretimle ilgili, ticari ve/veya

sirketlerinin veya temsilcilerinin Misterinin erisimine veya
kullanimina sunmus oldugu tiim bilgiler gizli nitelikte olup
(i) halka agik olan veya Misteri'nin isbu Madde 13

Version: Nov, 2022 - p. 16



N

information (i) is not or does not become generally known
without the Customer having violated the confidentiality
Clause 13, (ii)
demonstrably not lawfully known to the Customer prior to

obligations pursuant to this was
receipt, and without being bound to confidentiality, (iii) is
lawfully disclosed to the Customer by third parties without
being bound to confidentiality, or insofar as Valeo TCV has
granted its prior written consent to the disclosure of the
confidential information. The confidentiality obligations
pursuant to this Clause 13 shall apply regardless of how
the respective information has been made accessible,
whether orally, in writing or otherwise; the confidentiality
obligations pursuant to this Clause 13 shall also apply to
designs, drawings, descriptions, specifications, electronic
media, software and corresponding documentation,
samples and prototypes.

13.2

Clause 13.1 may only be used, duplicated, and exploited

Confidential information within the meaning of

by the Customer in connection with and for the purposes
of the contract concluded with Valeo TCV. Such
confidential information may only be made accessible to
persons in the Customer's business operations if such
involvement in the use of the information is essential for
the purposes of the contract with Valeo TCV, and if the
persons are bound to confidentiality in a manner
comparable to these provisions. The Customer undertakes
to take all necessary measures to ensure that confidential
information is not made accessible to third parties
without Valeo TCV's express prior written consent. At
TCV's
originating from Valeo TCV shall be returned to Valeo TCV

Valeo request, all confidential information

or be destroyed immediately and completely with
evidence of the destruction to be provided to Valeo TCV.

13.3
(including copyrights and the right to apply for intellectual

Valeo TCV reserves all rights to such information

property rights such as patents, utility models, etc.),
unless expressly agreed otherwise.

13.4
designed by Valeo TCV, such as drawings, models, Valeo

Products manufactured according to documents

TCV’s tools or tools manufactured according to Valeo
TCV’s tools, may not be used by the Customer nor offered
or supplied to third parties. This also applies mutatis
mutandis to Valeo TCV’s print orders.

13.5
upright for a period of five (5) years upon termination or

The above confidentiality obligations shall remain

expiry of the contract, regardless of the reason for
termination or expiry.

uyarinca gizlilik yakamluliklerini ihlal etmeden halka agik

hale gelen, (ii) teslim alinmasindan once gizlilik
yukdmliuligine tabi olunmaksizin kanunlara uygun olarak
Musteri tarafindan bilindigi ispatlanabilen, (iii) Musteriye
Uglincu taraflarca herhangi bir gizlilik yikimluligine tabi
olmaksizin kanunlara uygun sekilde agiklanan bilgiler veya
actklanmasina Valeo TCV'nin 6nceden yazili onay vermis
Madde 13

kapsamindaki gizlilik yukamlalikleri, ilgili bilgilerin so6zl,

oldugu bilgiler bunun disindadir. isbu
yazil veya baska sekilde mi erisilebilir hale geldigine
bakilmaksizin gegerli olacaktir; isbu Madde kapsamindaki
gizlilik  yukamlaltkleri, ayrica  tasarimlar, gizimler,
acitklamalar, sartnameler, elektronik ortamlar, yazihm ve
ilgili belgeler, numuneler ve prototipler icin de gecerli
olacaktir.
13.2

tarafindan sadece Valeo TCV ile akdedilmis sdzlesmenin

Madde 13.1 anlamindaki gizli bilgiler, Musteri

amaglarina yonelik olarak kullanilabilir, ¢ogaltilabilir ve
bunlardan bu amacla vararlanilabilir. ilgili gizli bilgiler
Musterinin ticari operasyonundaki kisilerin erisimine, bu
kisilerin  bilgileri kullaniminin Valeo TCV ile yapilmis
sdzlesmenin amaglari icin zorunlu olmasi ve ilgili kisilerin
isbu hikimlere benzer sekilde gizlilik yukumliliglyle
bagh olmasi halinde sunulabilir. Musteri, gizli bilgilerin
Valeo TCV'nin 6nceden acik yazili onayi olmaksizin iglinci
taraflarin erisimine sunulmamasini saglamak icin gereken
tim o6nlemleri almayi taahhit etmektedir. Valeo TCV'nin
talebi Uzerine Valeo TCV kaynakh tim gizli bilgiler Valeo
TCV'ye iade edilecek veya derhal ve eksiksiz olarak imha
edilecektir ve imhaya iliskin kanitlar Valeo TCV'ye
sunulacaktr.

13.3

konusu bilgilere iliskin tim haklari

Valeo TCV, aksi acikca kararlastirlmadik¢a so6z
(telif haklar ve
patentler, faydali modeller vs. gibi fikri mulkiyet haklar
icin basvuruda bulunma hakki dahil) sakli tutmaktadir.

13.4
Valeo TCV'nin araglarina uygun sekilde (retilmis araglar

Cizimler, modeller, Valeo TCV'nin araglari veya

gibi Valeo TCV tarafindan tasarlanan belgeler uyarinca
Uretilen drinler, Misteri tarafindan kullanilamaz yahut
Uglincu taraflara teklif edilemez veya tedarik edilemez. Bu
husus ayrica Valeo TCV'nin kagit Uzerindeki siparigleri igin
de gecerlidir.

135
erme

Yukandaki gizlilik yuktumlulikleri, fesih veya sona

sebebine bakilmaksizin sdzlesmenin
feshedilmesinden veya sona ermesinden sonraki bes (5) yil

boyunca gecerli olmaya devam edecektir.
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14. Compliance
14.1
business relationship with Valeo TCV, not to engage,

The Customer undertakes, within the scope of its

actively or passively, directly or indirectly, in any form of
bribery, not to offer or grant, promote or accept any
advantage, neither in its business operations nor when
dealing with governmental officials, which may be in
breach of applicable domestic, EU and international
anti-corruption or anti-bribery laws, rules or regulations
(“Anti-Corruption Laws”).

14.2
business relationship with Valeo TCV, not to enter into any

The Customer undertakes, within the scope of its

agreements or to commit concerted practices with other
companies, aiming to or having the effect of a prevention,
restriction or distortion of competition under applicable
domestic, EU or international antitrust or competition
laws, rules or regulations.

14.3
comply with the applicable laws governing the general

The Customer acknowledges its obligation to

minimum wage as well as the prevention of unrecorded
salaries and shall ensure that its sub-suppliers and
subcontractors are similarly bound thereby. Upon request,
the Customer shall provide evidence of compliance with
the aforesaid obligation.

14.4
statutory provisions

The Customer shall comply with the respective
the
employees (mainly labor codes, laws on trade unions, laws

governing treatment of

on collective bargains and strikes), environmental
protection and health and safety at work and to work
towards reducing the adverse effects of its activities on
human beings and the environment. Furthermore, the
Customer shall comply with the principles of the UN
Global Compact Initiative relating to the protection of
international human rights, the abolition of forced and
child labor, the elimination of discrimination in hiring and
employing personnel and the responsibility for the
environment.

14.5

obligations

In the event of a suspected violation of the
14.1 through 14.4, the
Customer shall investigate any such potential violation

under Clauses
without undue delay and inform Valeo TCV of the
investigation measures initiated or taken, subject to
applicable data protection laws. If the suspicion proves to
be reasonably justified, the Customer shall inform Valeo
TCV within a reasonable time of the corrective and
remedial measures that it has taken or will take internally
within

its organization in order to prevent future

14. Uyum
14.1
gerek ticari operasyonlarinda gerekse kamu gorevlileriyle

Misteri, Valeo TCV ile ticari iliskisi kapsaminda

iliskilerini ytruttrken ulusal, AB ve uluslararasi yolsuzlukla

miicadele veya risvetle micadele kurallari veya

yonetmeliklerine ("Yolsuzlukla Miicadele Kanunlar")
aykin olabilecek sekilde aktif veya pasif olarak veya
dogrudan veya dolayl olarak herhangi tiirden bir riisvete
dahil olmamayi, herhangi bir menfaat teklif etmemeyi
veya vermemeyi, tanitmamayl veya kabul
taahhit etmektedir.

14.2

diger sirketlerle yardrlikteki ulusal, AB veya uluslararasi

etmemeyi

Miusteri, Valeo TCV ile ticari iliskisi kapsaminda

antitrost veya rekabet kanunlari, kurallari veya

yonetmelikleri c¢ergevesinde rekabetin  6nlenmesini,
kisitlanmasini veya bozulmasini amaglayan veya boyle bir
etki
eylemlere dahil olmamayi taahhit etmektedir.
143

Oonlenmesini dizenleyen yararlikteki

doguran anlasmalar yapmamayl veya uyumlu
Musteri, genel asgari licreti ve kayit digi Gicretlerin
kanunlara uyma
yukimluligiuni kabul etmekte olup alt tedarikgilerinin ve
alt yuklenicilerinin de bu kanunlarla benzer sekilde bagl
olmasini saglayacaktir. Musteri talep Uzerine yukaridaki
yukamlilige uygunluga iliskin kanit sunacaktr.

14.4

kanunlar, toplu sozlesme ve grevlere iliskin kanunlar olmak

Misteri (basta is kanunlari, sendikalara iliskin

Uzere) calisanlara muameleyi ve gevresel koruma ve is
saghgl ve glvenligini dizenleyen ilgili yasal hikimlere
uyacak ve faaliyetlerinin insanlar ve c¢evre (zerindeki
olumsuz etkilerini azaltma amaciyla calisacaktir. Ayrica
Misteri BM Kiiresel ilkeler Sézlesmesinin uluslararasi
insan haklarinin korunmasina, zorla ¢alistirmanin ve ¢ocuk
isciligin
istihdaminda ayrimciligin ortadan kaldirilmasina ve ¢evre

ortadan kaldiriilmasina, personel alimi ve

sorumluluguna iligkin ilkelerine uyacaktir.
14.5 Madde 14.1 ila 14.4
yuktumluliklerin ihlal edildiginden siiphelenilmesi halinde,

cercevesindeki

Musteri uygun olmayan surette gecikmeksizin bu

potansiyel ihlali sorusturacak ve yirirlukteki veri koruma
kanunlarina tabi olmak kaydiyla baslatilan veya alinmis
sorusturma onlemlerine iliskin olarak Valeo TCV'yi
bilgilendirecektir. Stiphenin makul ¢ercevede hakli oldugu
ispatlanirsa, Musteri makul sire icinde Valeo TCV'yi
gelecekteki ihlalleri engellemek icin almis oldugu veya
kurumu dahilinde alacagi diizeltici ve ¢6ziim niteligindeki
onlemlere iliskin olarak bilgilendirecektir. Bu baglamda
Misteri zamanda  Valeo  TCV'ye

ayni karsi
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violations. In this context, the Customer is also solely
responsible to ensure that processes and measures of
equivalent effectiveness be implemented and adopted by
its subcontractors and sub-suppliers, which it uses in the
performance of its obligations towards Valeo TCV.

14.6
applicable rules and regulations set forth in the U.S.
Foreign Corrupt Practices Act (FCPA) and the U.K. Bribery
Act (UKBA) as well as all other international and Turkey’s

The Customer shall in particular comply with any

Anti-Corruption Laws and conventions.
14.7
accordance with provisions of Personal Data Protection
Code Numbered 6698. In this regard, the Customer shall
ensure that any of its personnel assigned to perform the

The Customer shall protect personal data in

Deliveries of this Contract, collect, access, maintain, use,
process and transfer personal data in accordance with the
requirements set forth in this clause and for the sole
purpose of performing the obligations under this Contract.
The Customer and its personnel shall at all times comply
with Valeo TCV’s instructions regarding personal data
provided that the relevant instructions are in line with the
Turkish legislation in effect, as well as all applicable laws,
regulations and international accords, treaties, or accords,
(collectively, “Legal Requirements”)

The Customer takes notice of and accepts the Valeo Data
Protection Statement and Privacy Notice, the currently
applicable version of which is published and may be
time to time under

amended from

https://www.valeo.com/wp-content/uploads/2020/09/val

eo-data-protection-statement-and-privacy-notice-20-01-2

020-tr.pdf.
Without limiting the generality of the foregoing, with

respect to any data;

a. The Customer shall take all appropriate legal,
organizational, and technical measures to ensure
the confidentiality of personal data and protect
personal data against accidental or unlawful
destruction or accidental loss, alteration,

unauthorized disclosure or access, and against all

other unlawful forms of processing, keeping in
mind the nature of such data.

b. The Customer shall take all reasonable steps to
ensure that personal data is reliable for its
intended use, and is accurate, complete and
current. Immediately upon the request of the

Valeo TCV, the Customer shall correct, delete

and/or block personal data from unauthorized

yukamluliklerinin ifasinda kullandigi kendi alt yiklenicileri
ve alt tedarikgileri tarafindan esdeger etkinlikteki stre¢ ve
onlemlerin uygulanmasini ve benimsenmesini
saglamaktan da miinhasiran sorumludur.

14.6 Miisteri, ABD Ulkelerde Yolsuzluk Uygulamalari
Kanunu (FCPA) ve BK Rusvet Yasasi (UKBA) ve tim diger
uluslararasi ve Tirkiye'nin Yolsuzlukla Miicadele Kanunlari
ve sozlesmelerinde belirtilen tim yirirlikteki kurallara ve
yonetmeliklere 6zellikle uyacaktr.
14.7 6698 sayili

Kanunu hiikiimleri uyarinca kisisel verileri koruyacaktir. Bu

Misteri, Kisisel Verileri Koruma

cercevede  Mdisteri isbu  Sozlesme  kapsamindaki

Teslimatlarin  gerceklestirilmesi  icin  gorevlendirilen

personelinin her birinin kisisel verileri isbu maddede
belirtilen sartlar uyarinca ve sadece isbu Sozlesme
cercevesindeki ylkimlalukleri ifa amaciyla toplamasini,
islemesini, aktarmasini ve bunlara bu amaglarla ve bu
sartlar uyarinca erismesini saglayacaktir. Mdisteri ve
personeli, daima Valeo TCV'nin kisisel verilere iliskin
talimatlarina uyacaktir; ancak bunun icin ilgili talimatlarin
yurdrlikteki Tirk mevzuatina ve vydrurlikteki tim
kanunlara, yénetmeliklere ve uluslararasi uzlasilara veya
anlasmalara (topluca "Yasal Sartlar" olarak anilacaktir)
uygun olmasi kosulu bulunmaktadir.

yurarlikteki mevcut

Misteri, versiyonu

https://www.valeo.com/wp-content/uploads/2020/09/val

eo-data-protection-statement-and-privacy-notice-20-01-2

020-tr.pdf adresinde yayinlanan ve zaman zaman tadil
edilebilecek olan Valeo Veri Koruma Beyani ve Gizlilik
Bildirimini dikkate almakta ve kabul etmektedir.

Yukaridaki hususlarin genel niteligine halel getirmeksizin,
herhangi bir veriyle ilgili olarak,

a. Musteri, kisisel verilerin gizliligini saglamak ve
kisisel verileri kazara veya yasa disi imha veya
kazara kaybolma, degistirme, yetkisiz ifsa veya
erisime ve diger tim yasa disi isleme, saklama
bigimlerine karsi korumak igin ilgili verilerin

niteligini de dikkate alarak tiim uygun vyasal,

organizasyonel ve teknik dnlemleri alacaktir

b. Misteri, kisisel verilerin amacina yonelik olarak
guvenilir olmasini ve dogru, eksiksiz ve gincel
olmasini saglamak igin tim makul onlemleri
alacaktir. Musteri Valeo TCV'nin talebi {zerine
derhal kisisel verileri dizeltecek, silecek ve/veya
yetkisiz erisimi ve/veya kullanimi engelleyecektir.

Musteri, elde edilen herhangi bir kisisel veriye

Version: Nov, 2022 - p. 19


https://www.valeo.com/wp-content/uploads/2020/09/valeo-data-protection-statement-and-privacy-notice-20-01-2020-tr.pdf
https://www.valeo.com/wp-content/uploads/2020/09/valeo-data-protection-statement-and-privacy-notice-20-01-2020-tr.pdf
https://www.valeo.com/wp-content/uploads/2020/09/valeo-data-protection-statement-and-privacy-notice-20-01-2020-tr.pdf
https://www.valeo.com/wp-content/uploads/2020/09/valeo-data-protection-statement-and-privacy-notice-20-01-2020-tr.pdf
https://www.valeo.com/wp-content/uploads/2020/09/valeo-data-protection-statement-and-privacy-notice-20-01-2020-tr.pdf
https://www.valeo.com/wp-content/uploads/2020/09/valeo-data-protection-statement-and-privacy-notice-20-01-2020-tr.pdf

N

The
acknowledges that it shall have no right, title or

processing and/or use. Customer
interest in any personal data obtained.

c. In the event that the Customer is unable to
comply with the obligations stated in this clause,
it shall promptly notify Valeo TCV, and in such
case Valeo TCV may take any one or more of the
following actions: (i) suspend the transfer of
personal data (ii) require the Customer to cease
processing personal data; (iii) demand the return
or destruction of personal data.

d. Upon termination of this Contract for any reason,
the Customer shall promptly return, destruct or
take other appropriate actions with regard to
personal data for the deletion of the personal
data.

14.8 The Customer shall provide for any required

organizational structures, instructions and measures,
particularly with regard to the following: safety of
premises, packaging and transport, business partners,
personnel and information in order to guarantee the
security in the supply chain according to the requirements
of respective internationally accepted initiatives based on
the WCO SAFE Framework of Standards.

14.9

maintain a

The Customer is responsible to ensure and

professional and effective Compliance
Management System comparable to ISO 37001.
14.10

as set forth in this Clause 14, the Customer shall indemnify

In the event of a breach of any of its obligations

Valeo TCV and hold Valeo TCV harmless from and against
any and all third-party claims, and shall be obliged to
reimburse Valeo TCV for any fines imposed on Valeo TCV
and any costs and expenses incurred by Valeo TCV
(including reasonable attorney fees) out of or in
connection with such breach, unless the Customer is not
responsible for such breach.

14.11

to Valeo TCV, if the Customer fails to comply with these

In addition to any rights and remedies available

obligations or guarantees, Valeo TCV reserves the right to
rescind or terminate contracts within a reasonable time at
Valeo TCV’s sole discretion. However, provided that
Customer’s breach is capable of remedy, such rights of
Valeo TCV are subject to the condition that such breach
has not been cured by the Customer within a reasonable

deadline set by Valeo TCV.

iliskin herhangi bir hakki, yetkisi veya payi
olmayacagini kabul etmektedir.
maddede belirtilen

c. Mdusterinin isbu

yukimluliklere uyamamasi halinde, Misteri
Valeo TCV'ye derhal bildirimde bulunacak ve bu
durumda Valeo TCV su islemlerden bir veya daha
fazlasini gergeklestirebilecektir: (i) kisisel verilerin
aktariminin askiya alinmasi, (ii) Musterinin kisisel
verileri islemeye son vermesini zorunlu tutmak ve
(iii) kisisel verilerin iadesini veya imhasini talep
etmek.

d. isbu Sézlesmenin herhangi bir nedenle feshinden
sonra Musteri, kisisel verileri derhal iade edecek,
imha edecek veya kisisel verilerin silinmesi igin
kisisel verilere iliskin diger uygun islemleri

gerceklestirecektir.

14.8

gerekli organizasyonel yapilari, talimatlari ve onlemleri

sunacaktir: WCO SAFE (Diinya Gimriikler Orgiitii SAFE)

Standartlar

Musteri, 6zellikle asagidaki hususlara iligkin tim

Cercevesine dayali olarak uluslararasi
kabul ilgili

uyarinca tedarik zincirinde giivenligi teminat altina almak

cercevede gormis inisiyatiflerin  sartlan
amaciyla tesislerin emniyeti, ambalajlama ve ulasim, is
ortaklari, personel ve bilgiler.

14.9

bir Uyum Yonetimi Sistemi saglamak ve bulundurmaktan

Musteri, ISO 37001'e benzer profesyonel ve etkin

sorumludur.
14.10 Madde 14'te
yuktumluliklerinin herhangi birinin ihlali halinde Valeo

Musteri isbu belirtilen
TCV'yi tim Uglinci taraf taleplerine karsi tazmin edecek ve
bunlardan beri kilacaktir ve Valeo TCV'ye s6z konusu ihlalin
sorumlulugu Miusteriye ait olmadik¢a s6z konusu ihlal
dolayisiyla veya onunla baglantih olarak Valeo TCV'ye
uygulanmis olan tiim para cezalarini ve Valeo TCV
tarafindan katlanilan tim maliyet ve masraflari (makul
avukathk (cretleri dahil) 6demekle

dizeydeki geri

yukimli olacaktr.

14.11 Mdusterinin  bu yukamlilik veya garantilere
uyamamasi halinde, Valeo TCV kullanabilecegi haklara ve
basvuru vyollarina ek olarak, sozlesmeleri takdiri

miinhasiran kendisine ait olmak Uzere makul siire iginde
iptal etme veya feshetme hakkini sakli tutmaktadir. Ancak,
Misterinin ihlalinin diizeltilebilir nitelikte olmasi kosuluyla,
Valeo TCV'nin bu haklari s6z konusu ihlalin Mdusteri
tarafindan Valeo TCV tarafindan belirlenen makul teslim
siresi icinde dlzeltilmemis olmasi kosuluna tabidir.
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15. Miscellaneous
15.1
thereof should be or become invalid or unenforceable,

If one or more provisions of these Terms or parts

this shall not affect the validity and enforceability of the
remaining provisions of these Terms or parts thereof.

15.2
(i) a written form requirement, the text form (letter, fax,

Insofar as these Terms refer to

e-mail, etc.) is sufficient to observe the written form
(however article 18 (3) of the Turkish Commercial Code
shall be reserved : "Notices or warnings between the
merchants regarding default of the other party,
termination of the contract, withdrawal from the contract
are made through a notary public, registered letter,
telegraph or registered electronic mail system using a
secure electronic signature.”;

(i) “days”, this shall mean calendar days.
15.3 the

performance for all obligations of Valeo TCV and the

Unless agreed otherwise, place of
Customer arising out of the contract, including Valeo TCV's
obligation to provide supplementary performance, and
the mutual restitution obligations in the event of
rescission, shall be the registered office of Valeo TCV.

15.4
permissible with Valeo TCV's prior written consent, as
permissible by article 183 of the Turkish Code of
Obligations.

15.5

under these Terms, this shall not constitute a waiver of

Assignments of claims against Valeo TCV are only

If Valeo TCV does not exercise any of its rights

any of its rights under these Terms or a modification of an
order.
15.6

and the Customer is subject to the laws of the Republic of

The contractual relationship between Valeo TCV

Turkey, without regard to principles of conflicts of laws.
The application of the UN Convention on Contracts for the
International Sale of Goods (CISG) is excluded.

15.7
the present contract shall be finally settled through
the Arbitration
Arbitration Rules (“istagc”). The following provisions may

Any disputes arising out of, or in connection with

arbitration under Istanbul Centre
be added to the model arbitration clause:

e The Emergency Arbitrator Rules shall not apply.

e The the shall be

istanbul/Turkey.

place of arbitration

o The language of the arbitration shall be Turkish if

the Customer is Turkish or English if the

Customer is not Turkish.
e The number of the arbitrators shall be three.

15. Mubhtelif Hiikiimler
15.1
bir veya daha fazla hiikminin gecersiz veya uygulanamaz

isbu Kosullarin veya isbu Kosullarin béliimlerinin

olmasi veya gecersiz veya uygulanamaz hale gelmesi
halinde, bu durum isbu Kosullarin veya isbu Kosullarin
bollimlerinin  kalan  hikiimlerinin  gecerliligini  ve
uygulanabilirligini etkilemeyecektir.

15.2

(i) yazih
biciminin (mektup, faks, e-posta vs.) yazili sekilde olmasi
yeterlidir (ancak Turk Ticaret Kanunu Madde 18 (3)
tarafi

temerriide diisiirmeye, sézlesmeyi feshe, sézlesmeden

isbu Kosullarda

sekil sartina atifta bulunuldugunda, metin

hikimleri sakhidir:  ”"Tacirler arasinda, diger
dénmeye iliskin ihbarlar veya ihtarlar noter araciligiyla,
taahhiitlii mektupla, telgrafla veya giivenli elektronik imza
kullanilarak kayitli elektronik posta sistemi ile yapilir.";

(ii) “giin” terimine atifta bulunuldugunda, bu takvim giini
anlamina gelecektir.

15.3 Aksi TCV'nin

tamamlayici ¢alisma gerceklestirme yukimlaligi de dahil

kararlastirlmadik¢a,  Valeo
olmak Uzere Valeo TCV'nin ve Miusterinin sdzlesmeden

dogan tim vyukdmlildklerinin ve iptal sb6z konusu
oldugunda karsilikli tazminat yukdmlaliklerinin ifa yeri
Valeo TCV'nin sirket merkezi olacaktir.

15.4

Borglar Kanunu Madde 183 uyarinca izin verilebilir oldugu

Taleplerin Valeo TCV'ye devrine, sadece Tiirk

hallerde Valeo TCV'nin 0Onceden vyazili onayiyla izin
verilebilir.
15.5 Valeo TCV'nin isbu Kosullar g¢ergevesindeki

haklarindan herhangi birini kullanmamasi halinde, bu
durum isbu Kosullar gergevesindeki haklarinin herhangi
birine iliskin bir feragat veya bir sipariste yapilmis
degisiklik teskil etmeyecektir.

15.6 Valeo TCV ile Misteri arasindaki akdi iliski,
kanunlar ihtilafi
Cumhuriyeti kanunlarina tabidir. Uluslararasi Mal Satimi
("cI1sG")
uygulanmasi bu hilkm{iin disinda tutulacaktr.

15.7 isbu isbu
Sozlesme ile ilgili olarak ortaya g¢ikan tim uyusmazliklar,

ilkelerine  bakilmaksizin ~ Tirkiye

Sozlesmelerine iliskin BM Konvansiyonunun

Sozlesmeden kaynaklanan veya
nihai olarak istanbul Tahkim Merkezinin Tahkim Kurallari
("istag") uyarinca tahkim yoluyla ¢éziime kavusturulacaktir.
Ornek tahkim maddesine asagidaki hiikiimler eklenebilir:
e Acil ilgili
olmayacaktir.

Durum Hakimiyle kurallar gecerli

e Tahkim yeri istanbul/Tiirkiye olacaktr.
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e The law applicable to the merits of the dispute
shall be Turkish law by exclusion of the UN
Convention on Contracts for the International
Sale of Goods (CISG).

In the event that the dispute cannot be resolved by istag,
the Istanbul (Caglayan) courts shall be competent.

In any case, the Istanbul bailiff offices are competent.

15.8 These Terms have been drafted in English
and Turkish and save Turkish Public Order, in the
event of discrepancy between the two texts, the
English text shall prevail but only if and when the
Client is non-Turkish.

15.9 These Terms shall be signed on each page by the
Parties including the annexes.
15.10 These Terms shall enter into force on: 01.11.2022

®  Misterinin Tiirk olmasi halinde tahkim dili Tlrkge,
Miusterinin Turk olmamasi halinde tahkim dili
ingilizce olacaktr.

e Hakem sayisi Ui¢ olacaktr.

e Uyusmazligin esaslari igin uygulanacak hukuk,
Uluslararasi Mal Satimi Sozlesmelerine ("CISG")
iliskin BM Konvansiyonu hari¢ olmak tizere Tirk
hukuku olacaktir.

Uyusmazhgin ista¢ tarafindan ¢dziimlenememesi

halinde, Istanbul (Caglayan) mahkemeleri yetkili

olacaktir. Her haliikarda istanbul icra daireleri yetkilidir.
15.8
olup Tirk Kamu Diizenini ilgilendiren durumlar hari¢ olmak

isbu Kosullar ingilizce ve Tiirkce dilinde yazilmis
Uizere, iki metin arasinda bir fark s6z konusu olmasi
durumunda, sadece Mdsterinin Tiirk olmamasi halinde
ingilizce metin gegerli olacaktr.

15.9
her sayfasini imzalayacaktir.

15.10 isbu Kosullar su tarihte yiirirlige girecektir:
01.11.2022

Taraflar ekler de dahil olmak tzere isbu Kosullarin
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Valeo Ticari Tagitlar Termo Sistemleri A.S.

Sanayi Mah. Evren Oto Sanayi
Sitesi 1678. Sk. No:17
34510 Esenyurt Istanbul - Turkey

Represented by / Vekili

Bulent Sevinc

Date / Tarih:

Signature (Stamp) / imza (Miihiir):

Customer (Company name and address)

“We declare hereby that we have read and understood all
these Terms and that each of them and all together, they
are comprehensive (they address all issues at stake),
honest, fair and balanced with respect to our interests and
the ones of the other party. We also declare that we were
given all the time and answers to understand the content
and consequences of the Terms and that a result, we fully
and freely consent to these Terms by signing them”. /
"[sbu belgeyle isbu Kosullarin tamamini birlikte ve her
birini ayri ayri okuyup anladigimizi, bunlarin kapsamli
oldugunu (ilgili tim hususlari ele aldigini) ve dogruyu
yansittigini ve gerek kendi menfaatlerimiz gerekse diger
tarafin menfaatleri acisindan adil ve dengeli oldugunu
beyan etmekteyiz. Ayrica Kosullarin igerigini ve etkisini
anlayabilmemiz icin gereken tiim zamanin tarafimiza
tanindigini ve tiim yanitlarin verildigini ve sonug¢ olarak
isbu Kosullari imzalamak suretiyle isbu Kosullara tamamen
ve 6zglir sekilde onay verdigimizi beyan etmekteyiz".

Customer’s Affiliates covered by these Terms,
if any / Miisterinin isbu Kosullar kapsamindaki istirakleri
(var ise):

Name and title of signatory / imza vyetkilisinin adi ve
unvani:

Date / Tarih:

Signature (Stamp) / imza (Muhir):
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Annex A: Additional Provisions for Agents

(see Section 1.4 of the Terms)

1. The Agent agrees to respect the Business Partner
Code of Conduct, which is currently accessible under
www.valeo.com/wp-content/uploads/2021/06/valeo
_business_partners_code_of_conduct_tr_07_05_2021
.pdf, and to make it available to all of its personnel
conducting activities for or on behalf of Valeo TCV
(“Intermediary Personnel”).

2. The Agent agrees to keep full and accurate books
and records of all payments made in respect of any
transaction or business affected in connection with this
agreement, and to make all such books and records
available to Valeo TCV’s duly authorized representatives as
deemed necessary by Valeo TCV to verify Agent’s and
Intermediary Personnel's compliance with Anti-Corruption
Laws and this agreement.

3. The Agent reconfirms annually its compliance
and conducts all

following the actual procedures

mandatory training by Valeo TCV.

Ek A: Temsilcilere Yonelik Ek Hiikiimler
(Bkz. Kosullar Madde 1.4)

1. Temsilci, halihazirda
www.valeo.com/wp-content/uploads/2021/06/valeo
_business_partners_code_of_conduct_tr_07_05_2021
.pdf adresinden erisilebilen is Ortagi Davranis Kurallarina
uymayl ve bu kurallari Valeo TCV adina veya namina

faaliyette bulunan personelinin  tamaminin  (“Araci
Personel”) kullanimina sunmayi kabul etmektedir.
2. Temsilci, isbu Sozlesmeyle baglantih olarak

gerceklestirilmis herhangi bir islem veya is bakimindan
eksiksiz ve dogru defterler tutmayi ve yapilmis olan tim
odemelerin kayitlarini saklamayi ve bu defter ve kayitlari
Temsilcinin ve Araci Personelin Yolsuzlukla Miicadele
Kanunlarina ve isbu Sozlesmeye uygunlugunu dogrulamak
icin Valeo TCV tarafindan gerekli gérilecegi sekilde Valeo
TCV'nin
kullanimina sunmayi kabul etmektedir.

usullince yetkilendirilmis  temsilcilerinin

3. Temsilci, glncel prosedirlere bagh kalarak
uygunlugunu her yil tekrar teyit etmekte olup Valeo TCV

tarafindan sunulan tiim zorunlu egitimleri ylritmektedir.
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Annex B: Additional Provisions for Service Partners

(see Section 1.5 of the Terms)

1. The Service Partner agrees to respect the
Business Partner Code of Conduct, which is currently
accessible under
www.valeo.com/wp-content/uploads/2021/06/valeo
_business_partners_code_of_conduct_tr_07_05_2021
.pdf, and the Valeo Anti-bribery Third Party handbook,
and to make them available to all of its personnel
conducting activities for or on behalf of Valeo TCV
(“Intermediary Personnel”), to keep full and accurate
books and records of all payments made in respect of any
transaction or business affected in connection with this
agreement, and to make all such books and records
available to Valeo TCV’s duly authorized representatives as
deemed necessary by Valeo TCV to verify Service Partner’s

and Intermediary  Personnel's compliance  with
Anti-Corruption Laws and this agreement.
2. In particular and without limiting the generality

of the foregoing, while performing their obligations under
the affiliates,
employees, facilitators and Intermediary Personnel shall

agreement, the Service Partner, its
not directly or indirectly:
o implement any actions treated as giving / taking
bribes or committing bribery under the law applicable
for the agreement or any actions violating the
requirements of the applicable Anti-Corruption Laws
and international anti-corruption statements.
o pay, offer to pay or give assent for payment of
any amount of cash or things of value to anyone to
influence their actions or decisions with the purpose
to receive any unjustifiable advantages or to reach any
other inappropriate goals.
3. The Service Partner agrees that payments to it by
Valeo TCV shall be made (i) to it directly, not to third
parties; (ii) by check or wire transfer only, and that no
requests for cash payments shall be accepted; and (iii) in
the country where Service Partner or its Intermediary
Personnel performed the work for which it is being
compensated or in the country of its or its principal place
of business.
4, The Service Partner shall not utilize or employ
any third party, individual or entity that will, or is likely to,
assist Valeo TCV with
officials, or assign its rights or obligations under this

interactions with government

Ek B: Hizmet Ortaklarina Yonelik Ek Hiikiimler
(Bkz. Kosullar Madde 1.5)

1. Hizmet Ortagi, halihazirda
www.valeo.com/wp-content/uploads/2021/06/valeo
_business_partners_code_of_conduct_tr_07_05_2021
.pdf adresinden erisilebilen is Ortagi Davranis Kurallarina
ve Valeo Risvetle Miicadele Uglincii Taraf El Kitabina
uymayi, bu kurallari Valeo TCV adina veya namina
(“Araci

Personel”) kullanimina sunmayl ve isbu Sozlesmeyle

faaliyette bulunan personelinin  tamaminin
baglantili olarak gerceklestirilmis herhangi bir islem veya is
bakimindan eksiksiz ve dogru defterler tutmay:i ve yapilmis
olan tim odemelerin kayitlarini saklamayi ve bu defter ve
kayitlari Hizmet Ortaginin ve Araci Personelin Yolsuzlukla
Micadele Kanunlarina ve isbu Sézlesmeye uygunlugunu
dogrulamak icin Valeo TCV tarafindan gerekli goriilecegi
TCV'nin
temsilcilerinin kullanimina sunmayi kabul etmektedir.

sekilde  Valeo usuliince  yetkilendirilmis
2. Ozellikle ve yukaridaki hususlarin genel niteligine
halel gelmeksizin, Hizmet Ortagi, istirakleri, c¢alisanlari,
egitmenleri ve Araci Personeli sézlesme cercevesindeki
yukamluliklerini yerine getirirken dogrudan veya dolayli
olarak:

. sozlesmeye iliskin olarak ydardrlikteki kanun
cercevesinde riisvet verme/alma veya riigvet sugu
olarak muamele edilen herhangi bir eylemde veya
ylrarlikteki Yolsuzlukla Miicadele Kanunlarinin ve
uluslararasi  yolsuzlukla  miicadele beyanlarinin
sartlarini ihlal eden eylemlerde bulunmayacaktir;

. hi¢ kimseye haksiz menfaat elde etmek veya
bagska uygunsuz amaglara ulasmak amaciyla
eylemlerini ve kararlarini etkilemek izere herhangi bir
tutarda nakit veya degerli bir sey vermeyecek, vermeyi
teklif etmeyecek veya verilmesine onay vermeyecektir.
3. Hizmet Ortagl kendisine Valeo TCV tarafindan
yapilacak 6demelerin (i) Gglinca taraflara degil, dogrudan
kendisine, (ii) ¢cek veya banka havalesi yoluyla yapilacagini
ve nakit 6deme taleplerinin kabul edilmeyecegini ve (iii)
Hizmet Ortaginin veya Araci Personelinin lcreti ddenen isi
yapmis oldugu veya kendisinin is merkezinin bulundugu
Ulkede yapilacagini kabul etmektedir.
4, Hizmet Ortagi, Valeo TCV'nin 6nceden acik yazil
onayl olmaksizin Valeo TCV'nin kamu gorevlileriyle
etkilesimine yardimci olacak olan veya olmasi muhtemel

olan herhangi bir lglincu taraf, gergek kisi veya kurulustan
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agreement to any other party, without the express prior
written approval of Valeo TCV.

5. The Service Partner agrees to obtain the prior
written approval of Valeo TCV before incurring any travel,
entertainment, or other expenses for, on behalf of, or
related to any government official in the performance of
this agreement and that it will be reimbursed by Valeo
TCV only if such prior written approval is provided by
Valeo TCV and Service Partner retains and provides
accurate detailed records and supporting documentation
for such expenses.

6. The Service Partner agrees that should it or any
of its Intermediary Personnel learn of, or suspect, any act
or circumstance, whether in connection with performance
of this agreement or its other activities, that may
constitute improper conduct, or that may violate any of
the provisions or this agreement, it will immediately
advise its sales representative at Valeo TCV in writing of
such knowledge or suspicion.

7. Should the Service Partner breach its obligations,
or fail to confirm compliance with the above terms in due
course, Valeo TCV will be entitled to not renew or to
terminate the agreement in its sole discretion in full orin
part by sending a written notification of the termination.

yararlanmayacak veya bunlari kullanmayacak veya isbu
Soézlesme cercevesindeki haklarini ve yikimlillklerini
baska bir Giglinci tarafa temlik etmeyecektir.

5. Hizmet

herhangi bir kamu gorevlisi icin veya onun adina veya

Ortagl, isbu Sozlesmenin ifasinda
onunla iliskili olarak herhangi bir seyahat, agirlama masrafi
veya baska bir masraf yapmadan o6nce Valeo TCV'nin
kendisine Valeo TCV

tarafindan yapilacak geri 6demenin ancak Valeo TCV

onceden vyazil iznini almayi,
tarafindan ilgili 6nceden yazili onayin verilmesinden ve
Hizmet Ortaginin ilgili masraflara iliskin dogru ve ayrintil
kayitlar tutmasindan ve destekleyici belge sunmasindan
sonra yapilacagini kabul etmektedir.

6. Hizmet Ortagi, kendisinin veya Araci Personelinin
isbu Sozlesmenin ifasiyla mi yoksa baska faaliyetlerle mi
iliskili olduguna bakilmaksizin uygunsuz islem teskil
edebilecek veya isbu S6zlesmenin hiikiimlerinin herhangi
birini ihlal edebilecek olan herhangi bir eyleme veya
duruma dair bilgi sahibi olmasi veya bundan stiphelenmesi
halinde, ilgili bilgi veya stupheye iliskin olarak derhal Valeo
TCV'deki satis temsilcisinin yazili olarak bilgilendirecektir.
7. Hizmet Ortaginin yiktmlaltklerini ihlal etmesi
veya yukaridaki kosullara uygunlugu uygun sire icinde
teyit edememesi halinde, Valeo TCV takdiri minhasiran
kendisine ait olmak Uzere sbdzlesmeyi yenilememe veya
yazili fesih bildiriminde bulunarak s6zlesmeyi tamamen

veya kismen feshetme hakkina sahip olacakdr.
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