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GIRiS

Isbu "Genel Sartlar ve Kosullar”, Urinlerin ilgili
Sipariste belirtildigi sekilde Miisteriye miinhasir
olmayan bir temelde tedarik edilmesi de dahil olmak
tizere, Michelin Lastikleri Ticaret A.S. (Levent
Mahallesi Meltem Sokak No:14/14 Besiktas, Istanbul)
("Michelin") tim tekliflerinin ve s6zlesmelerinin
temelini olusturur. Uriinler icin herhangi bir siparis veya
uygulanabilir oldugu durumlarda isbu Genel Sartlar ve
Kosullarin imzalanmasi, Miisterinin igsbu Genel Sartlar
ve Kosullarin tiim hiikiimlerini kayitsiz ve sartsiz kabul
ettigi anlamina gelir. Michelin ve Misteri ayr1 ayri
"Taraf" ve birlikte "Taraflar" olarak anilacaktir.
Michelin tarafindan Uriinlerin satisina yénelik herhangi
bir ticari sodzlesmeye, Ticari Programa, hizmet
sozlesmesine veya bagka bir s6zlesmeye, mukaveleye,
teklif mektubuna veya satin alma siparisine ve bunlarin
herhangi bir ekine veya degisikligine bu referansla dahil
edilen igbu Genel Sartlar ve Kosullar (GSK'ler) toplu
olarak veya ayri ayr1 "Sozlesme' olarak anilacaktir.

1. YORUMLAMA.
Sozlesmede agagidaki tanimlar ve kurallar gecerlidir:

1.1. Tammlar:

istirak: Taraflardan biri tarafindan kontrol edilen,
kontrol eden veya Taraflardan biri ile ortak kontrol
altinda olan bir kurulus.

Is Giinii: Michelin'in bulundugu iilkede Cumartesi,
Pazar veya resmi tatil digindaki bir giin.

Gin veya Takvim GuniU: Medeni yilin tiim takvim
gunleri (yani Pazar glnleri ve resmi tatiller dahil)
Ticari Program: Uygulanabilir oldugu durumda,
Miisteriye sunulan Michelin fiyat listesinin ve Marka
Programinin/Ticari Hiikiim ve Kosullarin gegerli olan
€en son versiyonu.

Gizli Bilgi: Sozlesme tarihinden Once veya sonra
Taraflardan birinin diger Taraftan dogrudan veya
dolayli olarak elde ettigi veya is iliskisi ile baglantili
olarak diger Tarafla iletisim kurmasi veya diger Tarafin
tesislerinde bulunmasi nedeniyle makul bir is insani
tarafindan gizli olarak kabul edilebilecek know-how,
fikri miilkiyet, fikirler, ¢izimler, tasarimlar, konseptler,
numuneler, modeller, planlar, veriler, yazilimlar ve
diger teknik, isletme, finansal veya ticari bilgiler dahil
ancak bunlarla sinirli olmamak tizere kamuya agik
olmayan tim bilgiler.

Kontrol, Kontrol Edilen, Kontrol Etme: Bir tizel
kisinin, dogrudan veya dolayli olarak, sermayenin bir
kismina sahip olma yoluyla veya sozlesmeyle veya
bagka bir sekilde baska bir tiizel kisinin yonetimini ve
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These “General Terms and Conditions” form the basis
of all Michelin Lastikleri Ticaret A.S. (Levent Mahallesi
Meltem Sokak No:14/14  Besiktas, Istanbul)
(“Michelin”) offers and agreements, including the
supply of Products on a non-exclusive basis to Customer
as set forth in the relevant Order. Any order for Products
or, where applicable, signature of these General Terms
and Conditions, is Customer's unreserved acceptance of
all provisions of these General Terms and Conditions.
Michelin and Customer are referred to individually as a
“Party” and collectively as the “Parties”.

These General Terms and Conditions (GTCs),
incorporated by this reference into any commercial
agreement, Commercial Program, service agreement or
other agreement, contract, quotation letter or purchase
order, and any attachment or amendment thereto, for the
sale of Products by Michelin are collectively or
individually referred to as “Contract”.

1. INTERPRETATION.
The following definitions and rules apply in the
Contract:
1.1. Definitions:
Affiliate: an entity that is controlled by, controlling, or
under common control with one of the Parties.

Business Day: a day other than a Saturday, Sunday or
public holiday in the country where Michelin is located.
Day or Calendar Day: all calendar days of the civil
year (i.e., including Sundays and public holidays)
Commercial Program: the most recent version of the
Michelin price list made available to Customer and the
Brand Program/the Commercial Terms and Conditions,
as applicable.

Confidential Information: all non-public and
proprietary information including, without limitation,
know-how, intellectual property, ideas, drawings,
designs, concepts, samples, models, plans, data,
software, and other technical, operating, financial or
commercial information that would be regarded as
confidential by a reasonable business person, which is
obtained directly or indirectly either before or after the
date of the Contract by one Party from the other Party or
by virtue of having communications with or being on the
premises of the other Party in connection with the
business relationship.

Control, Controlled, Controlling: when one entity
either, directly or indirectly, has the power to direct the
management and policies of another legal entity,
whether through the ownership of a fraction of the share



politikalarin1 yonlendirme giiciine sahip olmasi ve var
olan bir kurulus

Miisteri: Ticari faaliyetleri ve ihtiyaclar1 icin
Michelin'den Uriin satin alan herhangi bir miisteridir.
Miisteri Verileri: Miisterinin Teknik Verilerini ve
kisisel verilerini ifade eder.

Elektronik Iletim: Dogrudan fiziksel kagit iletimini
icermeyen, bir alict tarafindan saklanabilecek,
alinabilecek ve gbzden gegirilebilecek bir kayit
olusturan ve iletimin giivenli olmasi ve tiim eylemlerin
giivenilir  bir sistem tarafindan izlenmesi ve
kaydedilmesi kosuluyla, bu tiir bir kaydin alict ve
gonderici tarafindan saklanabilmesi, alinabilmesi ve
cogaltilabilmesi  kosuluyla, otomatik bir siireg
araciligiyla bu tiir bir alic1 tarafindan dogrudan kagit
bigiminde ¢ogaltilabilen herhangi bir iletisim bigimidir.
Miucbir Sebep: Dogal afet, savas, salgin hastalik,
terorizm, sivil kargasa, kasten zarar verme, grev,
hastalik salgini, lokavt, endiistriyel eylem, ulagim
olanaklarinin eksikligi veya yetersizligi, yangin, sel,
kuraklik, asir1 hava kosullari, herhangi bir yasa veya
hikimet emrine uyma, kural gibi Tarafin makul
kontrolii digindaki herhangi bir durum, s6z konusu
Tarafin bu durumu ve bu durumun Sézlesmeyi ifa etme
kabiliyeti lizerindeki etkilerini dikkate almasinin makul
olarak beklenemeyecegi ve bu durumdan makul olarak
kacinamayacagi ve etkilerinin iistesinden gelemeyecegi
sartiyla, Taraflardan birinin makul kontrolii disindaki
diizenleme, yonlendirme veya bagka bir durum.

Markalar: Michelin ticari markalari, ticari adlar1, genel
hukuk haklari, logolar, sloganlar, isaretler, alan adlari,
alt alan adlari, anahtar kelimeler ve ilgili pestamaliye.
Michelin ~ Grubu: Compagnie  Generale des
Etablissements Michelin, 23 Place des Carmes Déchaux
63000 Clermont Ferrand, kayit no. 855 200 887
tarafindan kontrol edilen kuruluslar.

Michelin Grubu Pozisyonlari: Michelin tarafindan
belirli lkelerle Michelin Grubu dranlerini iceren
dogrudan veya dolayli ticari faaliyetleri (iilkeye veya
iilke icinde satis ve/veya iilke {izerinden transit gegis
dahil ancak bunlarla sinirli olmamak iizere) reddetmek
ve yasaklamak icin alinan pozisyonlar. Bunlar, Ticaret
Kisitlamalarindan daha kisitlayici pozisyonlar icerebilir
ve kara para aklama ve yolsuzluk konular1 ve terérizmin
finansman ile ilgili konular dahil ancak bunlarla simirl
olmamak Uzere ticari hususlara ve diger uyumluluk
konularma dayanir. Bunlar, yedek parca olarak satilan
veya daha st diizey bir montaja dahil edilen Uriinler
icin gegerlidir (monte edilmis bir iinite, bir kara araci,
bir ugak vb. gibi). S6zlesme tarihi itibariyle, Michelin'in
dogrudan veya dolayli satiy yapmay1 reddettigi ve
yasakladigi tilkelerin listesi (bu iilkeler tizerinden transit
gecis dahil) Kiiba, fran, Kuzey Kore ve Suriye'dir. Bu
liste Michelin'in takdirine bagli olarak degistirilebilir.

capital or by contract or otherwise, and shall be deemed
to exist.

Customer: any customer purchasing Products from
Michelin for their business activity and needs.
Customer Data: refers to Customer’s Technical Data
and personal data.

Electronic Transmission: any form of communication,
not directly involving the physical transmission of
paper, that creates a record that may be retained,
retrieved, and reviewed by a recipient thereof, and that
may be directly reproduced in paper form by such a
recipient through an automated process, provided that
the transmission is secure and all actions are tracked and
recorded by a reliable system, such record being able to
be retained, retrieved and reproduced by the recipient
and the sender.

Force Majeure Event: any circumstance beyond the
reasonable control of the Party, such as acts of God, war,
pandemic, epidemic, terrorism, civil disturbance,
malicious damage, strike, disease outbreak, lockout,
industrial action, lack or failure of transportation
facilities, fire, flood, drought, extreme weather
conditions, compliance with any law or governmental
order, rule, regulation, direction or other circumstance
beyond the reasonable control of either Party, provided
that such Party could not reasonably be expected to have
taken into account the occurrence and the effects of the
occurrence upon its ability to perform the Contract, and
that it could not reasonably have avoided the occurrence
and overcome its effects.

Marks: the Michelin trademarks, trade names, common
law rights, logos, slogans, signs, domain names,
subdomains, keywords, and related goodwill.

Michelin Group: entities Controlled by Compagnie
Generale des Etablissements Michelin, 23 Place des
Carmes Déchaux 63000 Clermont Ferrand, registration
no. 855 200 887.

Michelin Group Positions: the positions taken by
Michelin to refuse and prohibit any direct or indirect
commercial activity involving Michelin Group products
(including but not limited to sales to or in the country,
and/or transit across the country) with certain countries.
They may contain more restrictive positions than the
Trade Restrictions and are based on commercial
considerations and other compliance concerns,
including, but not limited to, money laundering and
corruption concerns, and concerns related to the
financing of terrorism. They apply to the Products sold
as spare parts or incorporated in a higher-level assembly
(such as a fitted unit, a ground vehicle, a plane, etc.). As
of the date of the Contract, the list of countries to which
Michelin refuses and prohibits any direct or indirect
sales (including transit across these countries) is Cuba,
Iran, North Korea, and Syria. This list is subject to
change in Michelin’s sole discretion.



Siparis: Michelin'in Boliim 2.2 (Kabul) uyarinca kabul
etmesi lizerine, Michelin tarafindan Miisteriye tedarik
edilecek Uriinleri detaylandiran herhangi bir satin alma
siparisi.
Urdnler: Michelin tarafindan saglanan ve ilgili
Sipariste belirtilen her tiirlii mal, {iriin ve/veya hizmet.
Bolgesel Sartlar Cizelgeleri: uygulanabilir oldugu
iizere, Sozlesmeye ekli belirli bolgelere ve/veya tilkelere
0zgii sartlar ve kosullar.
Kisitlanmis Kisi: (i) Ticari Kisitlamalar kapsaminda
0zel olarak belirlenmis veya listelenmis; (ii) Ticari
Kisitlamalar kapsaminda 6zel olarak belirlenmis veya
listelenmis herhangi bir kisinin sahip oldugu veya
kontrol ettigi; veya (iii) Ticari Kisitlamalar kapsaminda
Ozel olarak belirlenmis veya listelenmis herhangi bir kisi
icin veya onun adina hareket eden herhangi bir kisi,
kurulus veya organ.
Teknik Veriler: Michelin tarafindan sunulan Uriinlerle
ilgili olarak Miisteri ve/veya Miisteri adina Michelin
tarafindan girilen (kisisel veriler hari¢), dogrudan veya
dolayli olarak lastiklerle ve/veya araglarla ve/veya
bunlarin kullanimiyla ilgili tiim veriler ve ayrica
Mdsterinin filosu veya isletmesiyle ilgili oneriler.
Ticari Kisitlamalar: Ticari yaptirimlar (kapsamli veya
sektorel ambargolar ve kisitli taraflar dahil ancak
bunlarla smirli olmamak iizere) ve ihracat kontrolleri
(askeri veya ¢ift kullanimli tirtinler dahil ancak bunlarla
siirli olmamak iizere).
1.2, Gegerli Bolgesel Sartlar Cizelgeleri isbu Genel
Sartlar ve Kosullarin bir pargasini olusturur ve Sézlesme
iceriginde tam olarak belirtilmis gibi gegerli olacaktir.
Isbu Genel Sartlar ve Kosullara yapilan herhangi bir atif
Bolgesel Sartlar Cizelgelerini de kapsar.
1.3. Baglam aksini gerektirmedikge, bir cinsiyete
yapilan atif diger cinsiyetlere yapilan atiflar1 da
icerecektir.
14. Mevzuata veya bir mevzuat hitkkmiine yapilan
atif, zaman zaman degistirilmig, genisletilmis veya
yeniden yiriirliige konulmus haliyle mevzuati ifade
eder.
15. Herhangi bir zorunlu vyerel yasa velveya
yonetmelige yapilan atiflar, igbu Genel Sartlar ve
Kosullara ekli Bolgesel Sartlar Cizelgelerinde yer
alacaktir.
1.6. Isbu Genel Sartlar ve Kosullar ile Bolgesel
Sartlar Cizelgeleri arasinda herhangi bir ¢eliski olmasi
durumunda Bolgesel Sartlar Cizelgeleri gecerli
olacaktir.
2, SIPARISLERIN
KABULU VE TESLIiMI.
2.1.  Siparislerin _Verilmesi. Miisteri Uriinleri
asagidaki yontemleri kullanarak siparis edebilir: (i)
Michelin'in belirlenmis g¢evrimig¢i siparig platformu.
Cevrimi¢i platformun kullanilmasi, Miigterinin varsa e-
posta veya telefon yoluyla siparig(ler) verme erisimini

VERILMESI,

Order: any purchase order detailing the Products to be
supplied by Michelin to Customer upon Michelin’s
acceptance in accordance with  Section 2.2
(Acceptance).

Products: any goods, products and/or services provided
by Michelin and as specified in the relevant Order.
Regional Terms Schedules: as applicable, terms and
conditions specific to certain regions and/or countries
attached to the Contract.

Restricted Person: any individual, entity, or body
either: (i) specifically designated or listed under Trade
Restrictions; (ii) owned or controlled by any person
specifically designated or listed wunder Trade
Restrictions; or (iii) acting for or on behalf of any person
specifically designated or listed wunder Trade
Restrictions.

Technical Data: all data entered by Customer and/or
Michelin on Customer’s behalf (excluding personal
data) in relation to the Products offered by Michelin,
directly or indirectly relating to tires and/or vehicles
and/or their use, as well as any recommendations
relating to Customer’s fleet or business.

Trade Restrictions: trade sanctions (including but not
limited to comprehensive or sectoral embargoes and
restricted parties) and export controls (including but not
limited to military or dual usage products).

1.2. The applicable Regional Terms Schedules
form part of these General Terms and Conditions and
shall have effect as if set out in full in the body of the
Contract. Any reference to these General Terms and
Conditions includes the Regional Terms Schedules.
1.3. Unless the context otherwise requires, a
reference to one gender shall include a reference to the
other genders.

1.4. A reference to legislation or a legislative
provision is a reference to it as amended, extended, or
re-enacted from time to time.

1.5. Any references to any mandatory local laws
and/or regulations shall be contained in the Regional
Terms Schedules appended to these General Terms and
Conditions.

1.6. The Regional Terms Schedules shall prevail in
case of any contradiction with these General Terms and
Conditions.

2. PLACEMENT, ACCEPTANCE AND
DELIVERY OF ORDERS.

2.1. Placement of Orders. Customer may order
Products using the following methods: (i) online via
Michelin’s designated ordering platform. The use of the
online platform to place orders does not restrict
Customer’s access to make an order(s) via email or
telephone, if available; (ii) email; (iii) telephone; (iv)




kisitlamaz; (ii) e-posta; (iii) telefon; (iv) Michelin
temsilcileri; ve/veya (v) Michelin miisteri hizmetleri.
2.2. Kabul. Tiim Siparisler Michelin'in tamamen
kendi takdirine bagli olarak kabuliine tabidir.
Yirtirliikteki zorunlu yasalarin izin verdigi Olgiide,
Michelin tamamen kendi takdirine bagl olarak:

2.2.1. Uriinlerin mevcudiyetine ve tedarikine baglh
olarak  Siparigleri tek tarafli  olarak
degistirebilir veya iptal edebilir; ve/veya
Mevcut Uriinleri Miisterileri arasinda ve
serbestce tahsis edebilir.

2.3. Michelin, Siparisleri yerine getirmek igin
makul caba gosterecektir.
24. Zorunlu yerel yasalar tarafindan
yasaklanmadikga, Miisteri bir Siparisi degistiremez.
2.5. Teslimat. Teslimat tarihleri sadece gosterge
niteligindedir ve baglayici degildir.
2.6. Bolim 2.2'ye (Kabul) tabi olarak, navlun &n
o0demeli oldugu durumlar da dahil olmak {izere her
durumda  Michelin,  Michelin'in  sectigi  bir
tasiyici/teslimat acentesi segme ve Misteri tarafindan
belirtilen ve Taraflarca mutabik kalinan yetkili Miisteri
konumlarina sevk etme hakkimi sakli tutar. Uriinler
kisim kisim teslimat seklinde teslim edilebilir.
2.7. Miisteri, masraflart tamamen kendisine ait
olmak {tizere, Michelin ile dnceden yazili mutabakata
vararak, Michelin'in belirleyebilecegi depodan ve
Taraflarin karsilikli olarak mutabik kalacagi zamanlarda
Michelin Uriinleri siparislerini teslim alabilir.
2.8. Yiriirliikteki zorunlu yasalarin izin verdigi
Olciide ve aksi yazili olarak kararlastirilmadikca
Michelin, Béliim 6'da (Miisterinin Uriinleri Kabulii veya
Reddi) daha ayrintili olarak agiklandigi iizere ayipl
Uriinler disinda teslim edilen Uriinlerin iadesini veya
degisimini kabul etmez.

3. MULKIYET VE RiSK.

2.2.2.

3.1. Urtnlerdeki risk teslimat zerine
Miisteriye gececektir. Teslimat, Uriinler asagidaki
sekilde teslim edildiginde gergeklesecektir: (i) Miisteri;
veya (ii) Miisteriye nakliye i¢in Miisterinin sectigi bir
iiclincii taraf tasiyici, hangisi 6nce gergeklesirse.

3.2 Yirirlikteki emredici yasalarin izin verdigi
Olciide ve Bolim 4'e (Taraflarin  Haklart  ve
Yukamlalukleri) tabi olarak, Uriinlerin mulkiyeti, ne
sekilde olduguna bakilmaksizin Miisterinin borglu
oldugu tiim meblaglarin ve/veya borglarin tam olarak
6denmesinin ardindan Miisteriye gegecektir.

3.3. Boliim 2 (Siparislerin Verilmesi, Kabulii ve
Teslimi) ve bu Bolim 3'te yer alan hiikiimlere
bakilmaksizin ve yiirlirlikteki emredici yasalar
tarafindan aksi yasaklanmadikg¢a, Michelin asagidaki
durumlarda Uriinlerin teslimatin1 durdurma hakkini
sakli tutar:

Michelin’s representatives; and/or
customer service.

2.2. Acceptance. All Orders are subject to
acceptance by Michelin in its sole discretion. To the
extent permitted by applicable mandatory law, Michelin
may in its sole discretion:

2.2.1. unilaterally modify or cancel any Orders based
on the availability and supply of the Products;
and/or
freely allocate available Products between and
among its Customers.

(v) Michelin

2.2.2.

2.3. Michelin shall use reasonable efforts to fulfill
Orders.
2.4. Unless prohibited by mandatory local laws,

Customer may not modify an Order.

2.5. Delivery. Delivery dates are indicative only
and non-binding.

2.6. Subject to Section 2.2 (Acceptance), in all
instances, including when freight is prepaid, Michelin
retains the right to select a carrier/delivery agent of
Michelin’s choice, and to ship to authorized Customer
locations specified by Customer and agreed by the
Parties. Products may be delivered in installments.

2.7. Customer may, at its sole expense, pick up any
order of Michelin Products from such warehouse as
Michelin may designate and at such times as the Parties
mutually agree, upon prior written agreement with
Michelin.

2.8. To the extent permitted by applicable
mandatory law, and unless otherwise agreed in writing,
Michelin does not accept any return or exchange of
delivered Products except for defective Products, as
detailed further in Section 6 (Customer’s Acceptance or
Rejection of Products).

3. TITLE AND RISK.

3.1 Risk in the Products will pass to Customer
upon delivery. Delivery shall take place when Products
are delivered to: (i) Customer; or (ii) a third-party
carrier of Customer’s choice for transportation to
Customer, whichever occurs first.

3.2 To the extent permitted by applicable
mandatory law, and subject to Section 4 (Parties’ Rights
and Obligations), title to the Products shall pass to
Customer upon receipt of payment in full of all sums
and/or debts owed by Customer, howsoever created.

3.3. Notwithstanding the provisions contained in
Section 2 (Placement, Acceptance and Delivery of
Orders) and this Section 3, and unless otherwise
prohibited by applicable mandatory law, Michelin
retains the right to stop delivery of Products in the
event:



3.3.1. Miisterinin herhangi bir Siparis kapsaminda
Michelin'e 6denmesi gereken herhangi bir
tutar1 6dememesi;

3.3.2. Miisterinin herhangi bir ylikiimliiliigiinii yerine
getirmede temerriide diismest,

3.3.3. Miisterinin bir iflas olaymna maruz kalmasi,

velveya
3.3.4. yirtrlikteki zorunlu yasalarin izin verdigi
sekilde.
4. TARAFLARIN HAK VE
YUKUMLULUKLERI.

4.1. Sozlesme hiikiimlerine tabi olarak Miisteri,
Uriinleri Michelin'den satin alma ve Uriinleri kendi
adina ve kendi namina yeniden satis icin dagitim
konusunda miinhasir olmayan bir hakka sahiptir.
4.2. Miisterinin ~ yiikiimliiliikkleri  asagidakileri
igerecek ancak bunlarla siirli olmayacaktir:

4.2.1. Siparis sartlarinin eksiksiz ve dogru
olmasini saglamak;
Michelin'e bor¢lu olunan tim tutarlarin
6denmesi;
Uriinlerin -~ Michelin  Griin  bilgilerine,
ozellikle de Uriinlerin depolanmast,
bakimi ve transferine iligkin politikalara
uygun sekilde taginmasi ve satilmast;

422,

4.23.

Uriinlerin  teslimattan
cikabilecek tim
miisterilerinin/son
yararina bakimi;
Miisterinin isini yiiriirliikteki tiim yasalara,
kurallara ve yonetmeliklere uygun olarak
yiiriitmesini saglamak i¢in ilgili ve gerekli
tim is izinlerine, lisanslara ve/veya
onaylara sahip olmast ve bunlari
strdurmesi; ve

4.2.4. sonra  ortaya
risklere kars1

kullanicilarinin

4.25.

4.2.6. Isini, Markalarm ve Uriinlerin itibarin1 ve
iyl niyetini artirirken Miisteri tarafindan
Urlinlerin satigini en iist diizeye ¢ikaracak

sekilde yiirtitmek.

4.3. Miisteri, yiirtirlikte olan ve zaman zaman
degistirilen tiim Michelin ve Michelin  Grubu
politikalarma ve kurallarina uyacaktir.

44. Karsihkh yiikiimliiliikler. Taraflardan her
biri asagidakileri beyan eder: (i) kuruldugu iilkenin
yasalarma goére usuliine uygun olarak kurulmus ve
gecerli bir sekilde var olan bir girket oldugunu ve
Sozlesmeyi akdetmek ve tam olarak ifa etmek igin
gerekli hak ve yetkiye sahip oldugunu; (ii)
Sozlesmenin, Tarafin, Istiraklerinin ve/veya
caliganlarinin tabi oldugu herhangi bir s6zlesmesel,
mali, ticari veya yasal yikiimliilikle celismedigini,

3.3.1.Customer fails to pay any sum payable to
Michelin under any Order;

3.3.2.Customer defaults in its performance of any
obligation;

3.3.3.Customer becomes subject to an insolvency
event; and/or

3.3.4.as otherwise permitted by applicable
mandatory law.
4, PARTIES’ RIGHTS AND
OBLIGATIONS.

4.1. Subject to the provisions of the Contract,
Customer has the non-exclusive right to purchase the
Products from Michelin and to distribute the Products
for resale in its own name and on its own behalf.
4.2, Customer’s obligations shall include, but are
not limited to:
4.2.1. ensuring that the terms of the Order are
complete and accurate;
payment of all amounts owed to
Michelin;
proper handling and sale of the
Products in compliance with Michelin
product  information,  particularly
policies related to the storage, care, and
transfer of the Products;
maintenance of the Products for the
benefit of its customers/end-users
against all risk that may arise following
delivery;
possession and maintenance of all
relevant and required business permits,
licenses and/or approvals to enable
Customer to carry out its business in
compliance with all applicable laws,
rules, and regulations; and

4.2.2.

4.2.3.

4.24.

4.2.5.

4.2.6. conducting its business in a manner that
will maximize the sale of Products by
Customer  while enhancing the
reputation of and goodwill associated

with the Marks and Products.

4.3. Customer shall comply with all Michelin and
Michelin Group policies and codes in force and as
amended from time to time.

4.4. Mutual obligations. Each Party represents
that: (i) it is a company duly incorporated and validly
existing under the laws of the country where it is
incorporated and that it has the requisite power and
authority to enter into and fully perform the Contract ;
(ii) the Contract does not conflict with, contravene or
constitute a breach of any contractual, financial,
business, or legal obligation of any nature to which the
Party, its Affiliates and/or its employees are subject; and



bunlara aykir1 olmadigini veya bunlarin ihlalini tegkil
etmedigini ve Sozlesme yiriirlikte oldugu siirece,
Taraflardan hicbiri, Istirakleri ve/veya calisanlari,
Sozlesme kapsamindaki yiikiimliiliiklerinin ifasini ihlal
eden veya baska bir sekilde maddi ve olumsuz olarak
etkileyen herhangi bir yiikiimliiliik {istlenmemistir ve
Ustlenmeyecektir; (iii) ydrirlokteki tim yasa ve
yonetmeliklere her zaman uyacaktir; (iv) Sozlesme
kapsamindaki taahhiitlerine uymak igin gereken tiim
izin, ruhsat ve onaylar1 masraflari kendisine ait olmak
tizere almistir ve bunlart muhafaza edecektir; (v)
kendilerine verilen gorevleri yerine getirmek igin
gerekli yeterlilik, deneyim, egitim ve becerilere sahip ve
Sozlesmenin gerekliliklerine asina olan personel
gorevlendirecektir.

5. FiKRIi MULKIYET VE
MUSTERININ MICHELIN
MARKALARINI TASIYAN

URUNLERI KOTULEMEMESI.
5.1. Fikri Mulkiyet.

5.1.1.  Michelin, herhangi bir llke veya bolgede
Uriinlerine  atifta  bulunan Markalar
Uzerindeki tum hak, mulkiyet ve
menfaatleri elinde bulundurur. Miisteri,
Markalara higbir sekilde karsi ¢cikmamayi,
gegcersiz kilmamay1 veya zarar vermemeyi
kabul eder.

Miisteri, dagittigi Uriinlere veya Michelin
tarafindan  saglanan  herhangi  bir
promosyon malzemesine ve bunlarin
igerigine ilistirilen Markalar veya diger
isimler ve isaretler iizerinde higbir
miilkiyet veya hakka sahip olmayacagini
kabul ve beyan eder. Miisteri, s6z konusu
Markalar veya karigiklik  yaratmast
muhtemel benzer herhangi bir isim, logo
veya isaretle ilgili olarak herhangi bir
hakki tescil ettirmek veya baska bir
sekilde elde etmek i¢in herhangi bir adim
atmayacaktir. Miisteri, herhangi bir
Markay1 Miisterinin kurumsal adinin veya
alan adlarinin bir pargasi olarak kullanma
yetkisine sahip degildir.

Michelin isbu belge ile Miisteriye, soz
konusu Markalar1 Miisterinin  isinde
yalnizca Sozlesmeye tam olarak uygun
sekilde Uriinlerin reklamim1 yapmak,
tanitmak, satmak ve dagitmak amaciyla
kullanmak i¢in miinhasir olmayan,
devredilemez, simirli bir hak vermektedir.
Markalarin =~ bagka  higbir  sekilde
kullanimina izin verilmez. Michelin ile
Miisteri arasindaki sodzlesme iligkisinin
herhangi bir nedenle sona ermesi Uzerine,
Miisteri, fesih tarihinde envanterinde

5.1.2.

5.1.3.

as long as the Contract is in effect, neither Party, its
Affiliates and/or its employees have and will not
undertake any obligations that constitute a breach or
otherwise materially and adversely affect the
performance of their obligations under the Contract;
(iii) it shall comply at all times with all applicable laws
and regulations; (iv) it has obtained and will maintain,
at its sole expense, all permissions, licenses and
consents required to comply with its commitments
under the Contract; (v) it will assign personnel who
possess the requisite degrees of qualification,
experience, training and skills required to fulfill the
tasks assigned to them and who are familiar with the
requirements of the Contract.

5. INTELLECTUAL PROPERTY AND
CUSTOMER’S NON-
DISPARAGEMENT OF PRODUCTS
BEARING MICHELIN MARKS.

5.1. Intellectual Property.
5.1.1. Michelin retains all rights, title and
interest in the Marks referring to its
Products in any country or region.
Customer agrees not to oppose,
invalidate, or impair the Marks in any
way.

5.1.2.  Customer recognizes and
acknowledges that it shall have no
ownership of, or rights whatsoever in,
the Marks or other names and signs
affixed to the Products it distributes,
nor on any promotional materials and
their contents provided by Michelin.
Customer shall not take any steps to
register or otherwise acquire any rights
in respect of such Marks or of any
similar name, logo or sign likely to
create confusion. Customer is not
authorized to use any Marks as part of
Customer’s corporate name or domain
names.

5.1.3. To that extent, Michelin hereby grants
to Customer a non-exclusive, non-
transferable, limited right to use such
Marks in Customer’s business solely
for the purpose of advertising,
promoting, selling, and distributing the
Products in strict compliance with the
Contract. No other use of the Marks is
authorized in any way whatsoever.
Upon termination of the contractual
relationship between Michelin and
Customer for any reason whatsoever,



5.14.

5.1.5.

5.1.6.

bulunan Uriinleri satma hakkina halel
gelmeksizin, Markalart her ne sekilde
olursa  olsun  kullanmaktan  derhal
kacinacaktir. Miisteri, herhangi bir
nedenle boyle bir fesihten sonraki yedi (7)
Is Giinii icinde, herhangi bir yerde
Markalar1 igeren tiim tabelalar1 ve
Michelin tarafindan Miisteriye saglanan
tiim belgeleri kaldiracagii ve Michelin'e
iade edecegini taahhiit eder. Michelin'e,
masraflar1 Miisteri'ye ait olmak iizere,
belirlenen siirenin bitiminden sonra bu tlr
bir s6kme islemine devam etmesi i¢in tim
yetkiler verilmistir.

Aksi  yondeki herhangi bir seye
bakilmaksizin, Michelin, herhangi bir tilke
veya bolgede Uriinlerine, siireclerine ve
hizmetlerine ve Michelin tarafindan
saglanan belgelere ve igerige iligkin ve
bunlari koruyan patent haklari, gegici
patent haklari, tasarimlar, telif haklari,
yazilimlar, veri tabanlari (topluca "Diger
Fikri Miilkiyet Haklar1" olarak anilacaktir)
dahil ancak bunlarla sinirlt olmamak iizere
diger tiim fikri miilkiyet haklarna iliskin
tim haklari, unvanlar1 ve menfaatleri
elinde bulundurur. S6zlesme kapsaminda
Diger Fikri Miilkiyet Haklar1 iizerinde,
Michelin'den satin  alman  Uriinleri
amaglari dogrultusunda kullanmak igin
miinhasir olmayan, smirli bir hakkn
Otesinde higbir hak veya lisans verilmez.

Yirirlikteki zorunlu yasalar tarafindan
aksi belirtilmedikce, Uriinlerin tedariki
veya kullanimi, Miisterinin  tersine
milhendislik, demontaj veya bagka
herhangi bir analiz yoluyla Uriinlere
iligkin metodoloji, bilesim, formiilasyon,
bilesenler, sirecler, kaynak kodu veya
diger gizli  Dbilgileri elde etmeye
calismamay1 taahhiit etmesine baglidir.

Michelin Grubu'nun Markalarin dogru
kullanimina iliskin  kilavuz ilkeleri
gecerlidir ve Miisteri tarafindan bunlara

uyulmalidir. Kilavuz ilkelere
www.michelin.com adresinden
ulagilabilir. Misteri, Michelin'in  bu

kilavuz ilkelere uymayan her tiirlii reklam,
pazarlama velveya promosyon
malzemesine itiraz edebilecegini ve
Michelin'in talebi iizerine Miisterinin bu
tir malzemelerin kullanimin1  derhal
durduracagini kabul eder.

5.14.

5.1.5.

5.1.6.

Customer shall immediately refrain
from using the Marks under any form
whatsoever, without prejudice to
Customer’s right to sell Products in its
inventory on the date of such
termination. Customer undertakes that
within seven (7) Business Days of such
termination for any reason, it shall
remove and return to Michelin all
signboards comprising any Marks in
any locations and all documents
provided to Customer by Michelin. All
powers are hereby granted to Michelin
to proceed with any such dismounting
after the end of the identified period at
Customer’s costs.

Notwithstanding anything to the
contrary, Michelin retains all rights,
title and interest in all other intellectual
property rights including without
limitation patent rights, provisional
patent rights, designs, copyrights,
software,  databases  (collectively
referred to as the “Other IPRs”)
pertaining to and protecting its
Products, processes, and services, as
well as documentation and content
provided by Michelin, in any country or
region. No rights or licenses are granted
on Other IPRs under the Contract
beyond the non-exclusive, limited
right, to use the Products purchased
from Michelin for their intended
purpose.

Except as otherwise dictated by
applicable mandatory law, the supply
or use of the Products is conditional
upon Customer’s undertaking not to
seek, by reverse  engineering,
disassembly, or any other analysis, to
obtain the methodology, composition,
formulation, components, processes,
source code or any other confidential
information relating to the Products.
The Michelin Group’s guidelines on
correct use of the Marks apply and shall
be adhered to by Customer. The
guidelines are available at
www.michelin.com. Customer agrees
that Michelin may object to any
advertising, marketing and/or
promotional materials which do not
comply with such guidelines and that
Customer shall promptly cease the use
of such materials upon Michelin’s
request.



5.1.7.

Markalarin Miisteri tarafindan herhangi
bir  sekilde  kotiye  kullanilmasi
S6zlesmenin 6nemli bir ihlali anlamina
gelecektir ve  Mdsteri, Miisterinin
ihlalinden dogan her tiirli zarar
Michelin'e tazmin etmeyi kabul eder.

5.1.7.  Any misuse of the Marks by Customer

shall constitute a material breach of the
Contract, and Customer agrees to
indemnify Michelin for any and all
damages caused by Customer’s breach.

5.1.8. Markalarin Sozlesme uyarinca Miisteri 5.1.8. Any use of the Marks by Customer
tarafindan kullanimi miinhasiran according to the Contract shall inure
Michelin'in yararina olacaktir. exclusively to the benefit of Michelin.

5.1.9. Yiirtrlikteki zorunlu yasalarin izin 5.1.9. To the extent permitted by applicable
verdigi  Olglide, Miisteri Michelin'i mandatory law, Customer shall keep
asagidakilerden haberdar olur olmaz Michelin informed, as soon as
bilgilendirecektir: (i) uUctinct taraf(lar) becoming aware of: (i) any potential or
tarafindan ~ Markalarla ilgili  olarak actual infringement, piracy, or unfair
herhangi bir potansiyel veya gecerli ihlal, competition by third-party(ies) in
korsanlik veya haksiz rekabet; (ii) relation to the Marks; (ii) any third-
Markalarin  gegerliligine, tesciline ve party claims or actions against the
kullanimmna karg1 herhangi bir igiinci validity, registration and use of the
taraf iddiast veya eylemi; veya (iii) Marks; or (iii) any third-party claims or
Markalarin ~ kullanim1  veya kullanim actions relating to the use of or the
niyetiyle ilgili herhangi bir Gglncu taraf intent to use the Marks.
iddias1 veya eylemi.

5.1.10. Sozlesmenin feshedilmesi durumunda, 5.1.10. In the event of termination of the

Bolum 12.6 ve 12.7 (Feshin Etkileri)
gegerli olacaktir.

5.2. Kaétilememe.

Contract, Sections 12.6 and 12.7
(Effects of termination) shall apply.

Non-Disparagement.

5.2.1. Miisteri, Markalar1 veya  Uriinleri 5.2.1. Customer undertakes not to disparage,
dogrudan veya dolayl olarak either directly or indirectly, the Marks
kotilememeyi veya Markalarin  veya or Products or to bring the Marks or
Uriinlerin itibarim zedelememeyi taahhiit Products into disrepute. In this respect,
eder. Bu baglamda, Miisteri, bunlarla Customer shall notably refrain from
simirh olmamak tizere, Markalara veya any public statement or comment, press
Uriinlere olumsuz atifta bulunan herhangi release or communication on social
bir kamuya agik beyan veya yorumdan, networks referring negatively to the
basin  agiklamasindan  veya  sosyal Marks or Products including but not
aglardaki iletisimden ozellikle limited to: (i) the performance, quality,
kaginacaktir: (i) Uriinlerin performans, technology, durability, or capacities of
kalitesi, teknolojisi, dayanikliligi veya the Products; (ii) the validity,
kapasiteleri; (ii)) Markalarin gegerliligi, registration, or ownership of the Marks;
tescili  veya milkiyeti; wveya (iii) or (iii) the reputation or conduct of
Michelin'in veya Michelin'in Michelin or any of Michelin's
temsilcilerinin, galisanlarinin, alt representatives, employees,
yuklenicilerinin,  acentelerinin  veya subcontractors, agents, or service
hizmet saglayicilarinin  itibar1  veya providers.
davraniglari.

5.2.2. Miisteri, Michelin'in, Markalarin ve/veya 5.2.2. Customer undertakes not to organize
Uriinlerin adina ve/veya itibarina zarar advertising or more generally any
verebilecek reklam veya daha genel olarak communication of any  nature
herhangi bir nitelikte iletisim whatsoever, which could harm the
dizenlememeyi taahht eder. name and/or reputation of Michelin, the

Marks and/or the Products.
6. MUSTERININ URUNLERI KABUL 6. CUSTOMER’S ACCEPTANCE OR

VEYA REDDETMESI. REJECTION OF PRODUCTS.
6.1. Teslimatin ~ ardindan, Miisteri ~ Uriinleri | 6.1. Upon delivery, Customer must inspect the
herhangi bir ayip (6zellikle siparis edilen miktar, ¢esit, | Products for any defects (in particular, any




kalite, tir veya herhangi bir lekelenme ile ilgili herhangi
bir tutarsizlik) agisindan incelemelidir.

6.2. Teslimat sirasinda Miisteri tarafindan tespit
edilen ayiplar: (i) teslimat sirasinda {iglincli taraf
tastyiciya (tasima belgeleri lizerinde yazili agiklama); ve
(i1) derhal yazili olarak Michelin'e bildirilmelidir.

6.3. Yururlukteki  zorunlu  yasalarda  aksi
belirtilmedikce, teslimattan sonra tespit edilen gizli veya
diger ayiplarla ilgili olarak Miisteri, yerel yasa ve
yonetmeliklere uygun olarak bu tiir ayiplarin farkina
varir varmaz Michelin'i yazili olarak bilgilendirecektir.

6.4. Michelin, isbu Bolim 6 kapsaminda Miisteri
tarafindan tespit edilen ayiplar1 dogrulama hakkini sakli
tutar. Yirtrlikteki zorunlu yasalarin izin verdigi 6lgiide,
Miisterinin herhangi bir ay1ibinin giderilmesine Michelin
tarafindan tamamen kendi takdirine bagli olarak karar
verilecektir.

6.5. Yukaridaki Alt Bolimler, 6.2 ve 6.3'e tabi
olmak kaydiyla, Uriinler teslimatta ve uygulanabilir
oldugu durumlarda Miisterinin teslimat makbuzunu
imzalamasinin ardindan Miisteri tarafindan kabul
edilmis sayilacaktir.

6.6. Isbu Béliim 6'ya uyulmamasi, Uriinlerdeki
herhangi bir ayip i¢cin Michelin'e kars1 herhangi bir talep
veya yukumliliikten tam ve eksiksiz olarak feragat
edilmesine neden olacaktir.

7. FEIYATLANDIRMA,
FATURALANDIRMA VE VERGILER.

7.1. Fiyatlandirma. Uriinler icin Miisteri tarafindan
Odenecek fiyat, sevkiyat veya tahsilat tarihinde veya
hizmetlerin ~ saglandigi ~ durumlarda,  hizmetin
gerceklestirildigi tarihte ve bu tarihte gegerli olan Ticari
Program kosullar1 altinda Ticari Programda belirtilen
fiyat olacaktr.

7.2. Michelin, asagidakileri istedigi zaman ve
yiiriirlitkteki zorunlu yasalar tarafindan
yasaklanmadik¢a, Miisteriye Onceden bildirimde

bulunmaksizin degistirebilir: (i) Michelin fiyat listeleri;
ve/lveya (ii) Michelin tarafindan dagitilan diger
fiyatlandirma veya satis materyalleri.

7.3. Michelin, Miisteri tarafindan Michelin'e 6denecek
Michelin  Uriinlerinin fiyatlarin1  bagimsiz  olarak
belirleyecektir. Miisteri, Michelin Uriinlerini yeniden
satacagi fiyatlar1 bagimsiz olarak belirleyecektir.

7.4. Faturalama. Fatura, yirirlukteki zorunlu yasalar
tarafindan yasaklanmadikc¢a, gecerli tiim vergileri,
harglar1 ve iicretleri, Miisteri ile Michelin arasindaki
Ticari Programda (varsa) yer alan ikramiyeleri,
tesvikleri veya diger diizenlemeleri i¢erecektir.

discrepancies in relation to the quantity, assortment,
quality, type ordered, or any soiling).

6.2. Any defects identified by Customer upon
delivery must be notified: (i) to the third-party carrier at
the time of delivery (written comment on transport
documentation); and (ii) immediately in writing to
Michelin.

6.3. Unless otherwise dictated by applicable
mandatory law, with respect to any hidden or other
defects identified after delivery, Customer will notify
Michelin in writing immediately upon becoming aware
of such defects in accordance with local laws and
regulations.

6.4. Michelin retains the right to verify any defects
identified by Customer under this Section 6. To the
extent permitted by applicable mandatory law,
Customer’s remedy for any defects will be decided by
Michelin in its sole discretion.

6.5. Subject to Sub-Sections, 6.2 and 6.3 above, the
Products will be deemed accepted by Customer upon
delivery and, where applicable, upon Customer’s
signing of the delivery receipt.

6.6. Failure to comply with this Section 6 will result

in full and complete waiver of any claim or liability
against Michelin for any defects in the Products.

7. PRICING, INVOICING AND TAXES.

7.1 Pricing. The price payable by Customer for the
Products shall be the price set out in the Commercial
Program at the date of shipment or collection, or where
services are being provided, the date the service is
performed, and under the terms of the Commercial
Program valid on this date.

7.2. Michelin may change the following at any
time, and unless prohibited by applicable mandatory
law, without prior notice to Customer: (i) Michelin price
lists; and/or (ii) other pricing or sales materials
distributed by Michelin.

7.3. Michelin shall independently determine the
prices of Michelin Products payable by Customer to
Michelin. Customer shall independently determine the
prices at which it will resell Michelin Products.

7.4. Invoicing. The invoice shall include, unless
prohibited by applicable mandatory law, all applicable
taxes, duties, and fees, any bonuses, incentives, or such
other arrangements contained in the Commercial



7.5. Vergiler. Tum fiyatlara gecerli vergi, resim veya
harglar dahil degildir.

7.6. Miisteri, Michelin'den satin alman Uriinlerin
yeniden satig veya Miisterinin isinin olagan akisi iginde
dogrudan kullanim i¢in oldugunu ve Miisterinin vergi
amagclari icin kayitli oldugunu ve bu tiir yeniden satis
islemlerinde ortaya ¢ikan tiim gegerli satis veya
kullanim vergilerini veya lastik atik/geri doniisiim
iicretlerini toplamasi ve havale etmesi gerektigini beyan,
garanti ve tasdik eder. Miisteri, Michelin'e bu konuda
kanit sunmay1 kabul eder. Miisteri tarafindan vergiye
tabi bir kullanima sokulan herhangi bir Uriin veya diger
maddi mal ve yeniden satig yerine veya oncesinde daha
Once bir vergi veya Ucretten muaf tutulan herhangi bir
kalemle ilgili olarak Miisteri, lastik atik/geri doniisiim
iicretlerini de icerecek sekilde gegerli tiim vergileri
zamaninda iade edecek ve uygun vergi makamina
Odeyecek ve Miisteri bu tlir bir kullanimi Michelin'e
bildirecek ve daha once muaf tutulan Urinler igin
gecerli tum vergileri Michelin'e 6deyecektir.

8. ODEME.
8.1. Miisteri, Uriinler igin 6demeyi Michelin'in
Miisteriye kesecegi faturaya uygun olarak veya
Michelin'in tamamen kendi takdirine bagli olarak
belirleyebilecegi baska bir sekilde yapacaktir.
8.2. Taraflar arasinda aksi Kkararlastirilmadikea,
Miisteri tarafindan pesin olarak yapilan nakit 6demeler
veya diger her tiirli 6deme, fiyatlandirmada bir
indirimle sonuglanmayacaktir.
8.3. Miisteri tarafindan ddemenin ¢ek veya baska bir
kiymetli evrak ile yapildigi durumlarda, 6deme ancak
¢ek veya evrakin karsiligi verildiginde ve ¢ek/kiymetli
evrakin tutart Michelin tarafindan gergeklestirildiginde
yapilmig sayilacaktir.
8.4. Odeme tarihi, fonlarin faturada belirtilen Michelin
banka hesabina yatirildigi tarih olacaktir.

8.5. Miisteri herhangi bir Michelin faturasina itiraz
ederse, fatura tarihinden veya kredi belgesi tarihinden
itibaren otuz (30) Takvim Ginl iginde Michelin'i
herhangi bir itiraz/iddia konusunda bilgilendirecek ve
faturanin Migterinin itiraz etmedigi kismma iliskin
O0denmesi gereken bakiyeyi fatura kosullarina uygun
olarak Michelin'e 6deyecektir.
8.6. Burada aksine yer alan herhangi bir hususa
bakilmaksizin ve yiirlirlikteki emredici yasalar
tarafindan aksi yasaklanmadik¢a, Michelin herhangi bir
zamanda ve tamamen kendi takdirine bagli olarak
asagidakileri yapma hakkina sahip olacaktir:

8.6.1. 6deme kosullarim1 belirlemek ve bunlarda

degisiklik yapmak;
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Program (if applicable) between Customer and
Michelin.

7.5. Taxes. All prices are exclusive of any
applicable taxes, duties, or fees.

7.6. Customer represents, warrants, and certifies
that Products purchased from Michelin are for resale or
direct use in the ordinary course of Customer’s
business, and that Customer is registered for tax
purposes and required to collect and remit, any and all
applicable sales or use taxes, or tire waste/recycle fees
incurred in any such resale transactions. Customer
agrees to furnish proof thereof to Michelin. As to any
Products or other tangible property put to a taxable use
by Customer and any item previously exempted from a
tax or fee in lieu of or prior to resale, Customer shall
make timely return and payment to the proper taxing
authority of all applicable taxes to include tire
waste/recycle fees and Customer shall notify Michelin
of such use and pay Michelin any applicable taxes on
Products previously exempted.

8. PAYMENT.

8.1. Customer shall pay for the Products in
accordance with Michelin's invoice to Customer, or in
such other manner as Michelin may prescribe in its sole
discretion.

8.2. Unless otherwise agreed between the Parties,
cash payments or any other kind of payment in advance
by Customer will not result in a discount in the pricing.

8.3. Where payment by Customer is made by
cheque or other negotiable instrument, payment will be
taken to have been made only when the cheque or
instrument is honored, and the amount of the
cheque/negotiable instrument is realized by Michelin.
8.4. The date of payment shall be the date on which
the funds are credited to the Michelin bank account
specified in the invoice.

8.5. If Customer disputes any Michelin invoice, it
shall notify Michelin of any disputes/claims within
thirty (30) Calendar Days of invoice date or credit
document date and shall pay Michelin the balance due
on the portion of the invoice that Customer does not
dispute in accordance with the terms of the invoice.

8.6. Notwithstanding anything contained to the
contrary herein, and unless otherwise prohibited by
applicable mandatory law, Michelin shall have the right
at any time and in its sole discretion to:

8.6.1. establish and make modifications to
payment terms;



8.6.2. Miisteriye herhangi bir agik hesap ticari kredi
verme veya vermeyi durdurma; ve

8.6.3. sevkiyatlar icin otomatik 6deme talimati, pesin
odeme, teslimatta nakit 6deme veya nakit
O0deme ya da bagka bir teminat talep etmek.

8.7. Michelin, Misteriye yapilan satiglarin kredili
olmas1 gerektigine karar verirse, Michelin, Miisteriye
verilen kredi limiti uyarinca uygun ve gerekli
gorebilecegi her tiirli teminati tamamen ve takdire bagl
olarak talep etme hakkini sakli tutar ve bu teminat, isbu
S0zlesme feshedilene veya sézlesmeleri degistirilene ve
Miisteri Sozlesme kapsamindaki tiim yilikiimliiliiklere
usuliine uygun olarak uyana kadar gegerliligini
koruyacaktir.

8.8. Michelin, Miisteriden So&zlesme hiikiimlerine
uygun olarak ddeme yapilacagma dair giivence talep
edebilir. Miigteriden Michelin'i tatmin edecek
giivenceler almana kadar Michelin, Miisterinin
Sozlesme kapsamindaki ayricaliklarini durdurma veya
askiya alma hakkina sahip olacaktir.

8.9. Yasalarm izin verdigi herhangi bir mahsuplagma
veya telafi hakkina ek olarak, Michelin kendi takdirine
bagl olarak sozlesmeden dogan asagidaki haklan
uygulama hakkina sahip olacaktir:

8.9.1. Michelin veya Michelin'in herhangi bir Bagh
Kurulugu tarafindan (herhangi bir Ticari

Program kapsaminda kazanilan veya
Odenecek  krediler, ikramiyeler veya
indirimler dahil ancak bunlarla sinirh

olmamak tizere) diger sozlesmeye dayali
anlagmalar kapsaminda Miisteriye (veya
Miisteriye bagli herhangi bir kisi veya
kurulusa) bor¢lu olunan tutarlar; veya
Soézlesme kapsaminda Michelin'e 6denmesi
gereken tutarlart azaltmak igin Miisteri
tarafindan yapilan herhangi bir 6deme veya
herhangi bir sozlesme iligkisi kapsaminda
Miisteriye verilen krediler.
8.10. Miisteri, Michelin'in Sozlesmeyi, Ticari Programi
veya herhangi bir teminat veya kredi anlagsmasi dahil
ancak bunlarla sinirli olmamak {izere ilgili herhangi bir
anlagsmay1 uygularken maruz kaldigi makul avukatlik
iicretleri dahil ancak bunlarla simirli olmamak Uzere tim
masraf ve maliyetleri Michelin'e geri 6deyecektir.
8.11.Sozlesme veya diger herhangi bir s6zlesme iliskisi
kapsaminda Miisteri tarafindan Michelin'e borglu
olunan tiim tutarlar, S6zlesmenin herhangi bir nedenle
feshedilmesi tizerine derhal muaccel hale gelecektir.
9. ODEMENIN GECIKMESI VEYA
YAPILMAMASI; MALI DURUMUN

DEGIiSMESI.

8.9.2.
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8.6.2. grant or discontinue any extension of
open account trade credit to Customer;
and

8.6.3. require a direct debit mandate,

advance payment, cash on delivery or

cash payment for deliveries, or other

security for shipments.
8.7. If Michelin determines that sales to Customer
should be on credit, Michelin shall reserve the right to
fully and discretionally request any collateral that it may
deem appropriate and necessary in accordance with the
credit line granted to Customer, and such collateral shall
maintain its validity until termination hereof or if its
agreements are amended and Customer has duly
complied with all the obligations contained under the
Contract.
8.8. Michelin may demand assurances from
Customer that payment, in conformity with the
provisions of the Contract, shall be forthcoming. Until
assurances satisfactory to Michelin are received from
Customer, Michelin shall have the right to discontinue
or suspend Customer's privileges under the Contract.
8.9. In addition to any right of setoff or recoupment
permitted by law, Michelin shall in its sole and absolute
discretion have the contractual right to apply:

8.9.1. any amounts owed by Michelin or any
Affiliate of Michelin (including but not
limited to credits, bonuses or rebates
earned or payable under any
Commercial Programs) to Customer (or
any person or entity affiliated with
Customer) under other contractual
agreements; or
8.9.2. any payments made by Customer or
credits issued to Customer under any
contractual relationship, to reduce any
amounts due to Michelin under the
Contract.
8.10.  Customer shall reimburse Michelin for all
charges and costs, including, but not limited to,
reasonable attorneys' fees, which Michelin incurs in
enforcing the Contract, the Commercial Program or any
related agreement including, but not limited to, any
security or credit agreement.
8.11.  All amounts owed to Michelin by Customer
under the Contract, or any other contractual relationship
shall become immediately due and payable on
termination of the Contract for any reason.

9. LATE OR NON-PAYMENT;

CHANGE OF FINANCIAL STATUS.




9.1. Gec ddeme veya ddememe. Bolim 8.5'e tabi
olarak, Miisterinin Sozlesme kapsaminda Michelin'e
O0demenin tamamimi son Odeme tarihine kadar
yapmamast Sozlesmenin esaslt bir ihlalini teskil
edecektir. Buna gore, Michelin'in S6zlesme kapsaminda
ve kanunen sahip oldugu tiim ¢6ziim yollar1 sakli
kalmak kaydiyla, Miisterinin 6demenin tamamini
yapmamasi durumunda:

9.1.1. Michelin ge¢ ddeme faizi alma hakkina sahip
olacaktir;

yiiriirliikteki emredici yasalarin izin verdigi
6lcide, Michelin tamamen kendi takdirine
bagli olarak Taraflar arasindaki diger
sozlesmeleri feshedebilir;

ylriirliikteki zorunlu yasalarin izin verdigi
6lclide, Michelin tamamen kendi takdirine
baglh olarak Uriinlerin Miisteriye teslimini
askiya alabilir, teslim edilmemis Siparisleri
iptal edebilir veya baska Uriinlerin sevkiyatini
reddedebilir ve/veya herhangi bir hizmetin
yerine getirilmesini askiya alabilir;
yurdrltkteki zorunlu yasalarin izin verdigi
olgiide, Miisterinin Uriinleri yeniden satma
yetkisi otomatik olarak sona erecektir;

9.1.2.

9.1.3.

9.14.

9.1.5. Yiiriirlikteki zorunlu yasalar tarafindan
yasaklanmadig: slirece, Michelin, hala Miisteri
tarafindan  tutulan Uriinlerin  6denmemis
oldugu varsayilacagi anlayisiyla Uriinleri
derhal talep etme hakkimi sakli tutar. Uriinlerin
geri almmasit ve Uriinlerin eski haline
getirilmesine iligkin tiim masraflar Miisteri
tarafindan karsilanacaktir. Odenmemis
Uriinlerin iadesi, Michelin'in bildirimi izerine,
masraflar1 ve riski kendisine ait olmak iizere
temerriide diisen  Miisteri tarafindan
yapilacaktir; ve

9.1.6. Sozlesme veya Taraflar arasindaki diger
herhangi bir sozlesme iligkisi kapsaminda
Miisteri tarafindan Michelin'e borglu olunan
tim tutarlar derhal muaccel hale gelecektir.

9.2. Ge¢ Odemelerin  Michelin tarafindan kabul
edilmesi S6zlesmeyi degistirmeyecek veya burada yer
alan 6deme kosullarindan feragat edildigi anlamima
gelmeyecektir.

9.3. Mali durum degisikligi. Yurtrlukteki zorunlu
yasalarin izin verdigi olglide, Michelin mevcut

Siparislerin teslimatin1 askiya alabilir ve asagidaki
durumlarda teslimatlara devam etmeyebilir:

9.3.1. Misteriye kars iflas islemleri baglatilmigsa

ve Miisteri ile Michelin arasinda Uriinlerin

12

9.1. Late or non-payment. Subject to Section 8.5,
Customer’s failure to make full payment to Michelin
under the Contract by the due date will constitute a
material breach of the Contract. Accordingly, without
prejudice to any remedies available to Michelin under
the Contract and at law, in the event Customer fails to
make full payment:

9.1.1. Michelin shall
payment interest;
to the extent permitted by applicable
mandatory law, Michelin may in its
sole discretion terminate any other
contract between the Parties;

to the extent permitted by applicable
mandatory law, Michelin may at its sole
discretion suspend delivery of Products
to Customer, cancel undelivered Orders
or refuse shipment of any further
Products, and/or  suspend the
performance of any services;

to the extent permitted by applicable
mandatory law, Customer’s
authorization to resell the Products will
automatically terminate;

be entitled to late

9.1.2.

9.1.3.

9.14.

9.1.5. unless prohibited by applicable
mandatory law, Michelin reserves the
right to immediately claim the
Products, on the understanding that the
Products still held by Customer will be
presumed to be those that have
remained unpaid. All costs of taking
back the Products and restoring the
Products will be borne by Customer.
The return of unpaid Products will be
due by the defaulting Customer at its
own expense and risk, upon notice from
Michelin; and

all amounts owed to Michelin by
Customer under the Contract or any
other contractual relationship between
the Parties shall become immediately
due.

9.2. Any acceptance of late payments by Michelin
will not alter the Contract or act as a waiver of the
payment terms contained herein.

9.1.6.

9.3. Change of financial status. To the extent
permitted by applicable mandatory law, Michelin may
suspend delivery of any current Orders, and not resume
deliveries if:

9.3.1.

insolvency proceedings have been
initiated against Customer, and no



devam eden teslimatini detaylandiran yazili
bir anlagmaya varilmamigsa; veya

9.3.2. Misterinin mali durumunun Michelin
tarafindan makul olarak Dbelirlendigi

sekilde onemli 6l¢iide kotiilesmesi.

9.4. Miisterinin Uriinleri yeniden satma hakki, her
durumda Bélim 3 (Mulkiyet ve Risk) hilkimlerine tabi
olarak, bu tiir bir askiya alma iizerine derhal sona
erecektir. Bu gibi durumlarda Miisteri, Michelin'in
hacizle baglantili olarak sahip oldugu haklar1 korumak
ve uygulamak i¢in Michelin'in Miisteri'nin tesislerinde
uygun ve gerekli gordiigii her tiirlii 6nlemi almasi igin
Michelin'in temsilcisine/ temsilcilerine izin vermelidir.

10. ETIK VE UYUM
10.1. Soézlesmenin imza tarihi itibariyle veya S6zlesme
imzalanmamigsa Miisteri tarafindan Siparisin verilmesi
itibariyle, Taraflardan her biri, kendi durumuna
uyarlanmig ve yolsuzlugu tespit edebilecek ve
organizasyonunda bir dirdstliik kiltirini  tesvik
edebilecek bir riigvet ve yolsuzlukla miicadele uyum
programina sahip olmay1 veya bu programi uygulamay1
ve siirdiirmeyi taahhiit eder. Taraflardan her biri, riigvet
ve yolsuzluga iliskin "sifir tolerans" politikasini kabul
eder ve riigvet ve yolsuzlukla miicadeleye iligkin
yiriirliikteki yasa ve yonetmeliklere uymayi kabul eder.

10.2. Taraflarin her biri asagidakilerden kacinmayi
kabul eder: (i) resmi veya 6zel bir yetkiliye veya
temsilciye, o yetkili veya temsilci i¢in veya bir tgtinci
taraf icin, resmi gorevlerin yerine getirilmesiyle ilgili
olarak hareket etmesi veya hareket etmekten kaginmasi
i¢in, is veya baska bir uygunsuz avantaj elde etmek veya
elde tutmak amaciyla, dogrudan veya aracilar
vasitasiyla, herhangi bir usulsiiz maddi veya baska bir
avantaj teklif etmekten, vaat etmekten veya vermekten
ve (ii) teklif etmeye, vaat etmeye veya vermeye tesebbiis
etmekten veya komplo kurmaktan. Michelin, yukaridaki
taahhiitlere uygunlugunu saglamak i¢in Miisteri
tizerinde uygunluk denetimleri gerceklestirebilir.

10.3. Miisterinin bu Bolim 10'un gerekliliklerine
uymamast durumunda, Misteri derhal Michelin'i
bilgilendirmeyi ve makul bir siire i¢cinde uyumsuzlugu
diizeltmeye c¢alismay1 taahhiit eder. Yukaridakilere
bakilmaksizin, Michelin yolsuzluk riskini azaltmak i¢in
Siparigin, Sozlesmenin ve/veya Taraflar arasindaki
diger sozlesme iliskilerinin feshi de dahil olmak iizere
her tirlt uygun dnlemi alma hakkini sakli tutar.

10.4. Miisteri, tim ticari ortaklarinin (miisteriler ve
tedarikciler) ve alt vyiklenicilerinin  yolsuzlukla
miicadele, riigvetle miicadele, kara para aklamayla
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written agreement has been reached
between Customer and Michelin
detailing the ongoing delivery of
Products; or

Customer’s financial situation
deteriorates substantially as reasonably
determined by Michelin.

9.3.2.

9.4. Customer’s entitlement to resell the Products,
subject in all cases to the terms of Section 3 (Title and
Risk) will expire immediately upon such suspension. In
such cases, Customer must allow Michelin’s agent(s) to
take any measures on Customer’s premises Michelin
deems appropriate and necessary to preserve and
enforce the rights Michelin holds in connection with the
lien.

10. ETHICS AND COMPLIANCE.

10.1.  As of the signature date of the Contract, or the
placement of an Order by Customer when the Contract
are not signed, each Party undertakes to have or to
implement and maintain an anti-bribery and anti-
corruption compliance program, adapted to its own
situation and able to detect corruption and promote a
culture of integrity in its organization. Each Party
acknowledges a “zero tolerance” policy regarding
bribery and corruption and agrees to comply with
applicable laws and regulations regarding the fight
against bribery and corruption.

10.2.  Each Party agrees to refrain from: (i) offering,
promising or giving; and from (ii) attempting or
conspiring to offer, promise or give, any undue
pecuniary or other advantage, whether directly or
through intermediaries, to a public or private official or
representative for that official or representative or for a
third-party, in order that the official or representative
acts or refrains from acting in relation to the
performance of official duties, in order to obtain or
retain business or other improper advantage. Michelin
may conduct compliance audits on Customer to ensure
its compliance with the above commitments.

10.3.  In the event Customer fails to comply with the
requirements of this Section 10, Customer undertakes
to immediately inform Michelin and to attempt to
correct the non-compliance within a reasonable
timeframe. Notwithstanding the above, Michelin
reserves the right to take any appropriate measures to
mitigate corruption risk, including termination of the
Order, the Contract, and/or any other contractual
relationship between the Parties.

10.4.  Customer shall comply with and shall require
that all of its commercial partners (customers and
suppliers) and sub-contractors comply with all



miicadele, dolandiricilik, saglik ve giivenlik, gevre (ve
ozellikle ormansizlagsma, yanmis arazi ve toprak
erozyonunun  artmasina  katkida  bulunabilecek
uygulamalarla ilgili olmak {izere, ancak bunlarla sinirl
olmamak kaydiyla, c¢evreye =zarar verebilecek
uygulamalardan kag¢inmak), is hukuku, insan haklari,
taciz ve ayrimcilikla ilgili olanlar dahil ancak bunlarla
siirlt olmamak kaydiyla yiiriirliikteki tiim kanunlara,
tiiziiklere, yonetmeliklere ve diizenlemelere uyacak ve
uymalarini isteyecektir.

10.5. Miisteri, isini diristlik, etik ve seffaflikla
yiiriitecek ve insan haklari, calisma, cevre, etik,
dolandiricilik, riigvetle miicadele ve yolsuzlukla
miicadele standartlar1 alanlarinda temel kurallari
benimseyecek, tesvik edecek ve bunlara uyacaktir.
Michelin, misterilerine Michelin Etik Kurallari'nin
(asagidaki baglantida mevcuttur:
https://ethigue.michelin.com/en/ ) veya yolsuzlukla
miicadele uyum programinin ihlal edilmesi durumunda
kullanma hakkina sahip olduklar1 bir Etik Hatti
sunmaktadir. Uyarilar agagidaki baglanti {izerinden
gonderilebilir: http://michelingroup.ethicspoint.com/

11. TICARi KISITLAMALAR VE GRUP
POZiSYONLARI
11.1.  Misteri, Ticari Kisitlamalarla ilgili olanlar

dahil olmak (zere ancak bunlarla sinirli olmamak
kaydiyla Uriinlerin tedariki, satisi, transferi, aktarimu,
ihracati, yeniden transferi veya yeniden ihracati ile ilgili
yurtirliikteki tim mevzuat ve diizenlemelere uyacaktir.
Stipheye mahal vermemek adma, yiiriirliikteki tim
mevzuat ve diizenlemeler Birlesmis Milletler, Avrupa
Birligi, AGIT (OSCE) veya Amerika Birlesik Devletleri
kaynakli olanlari igerebilir.

11.2.  Miisteri, Michelin'in yiiriirliikkteki herhangi bir
Ticari Kisitlamasmin dogrudan veya dolayli olarak
olasi ihlalini riske etmesine neden olmayacaktir. Ayrica
Miisteri, Michelin tarafindan tedarik edilen herhangi bir
Uriinii, yiiriirlikteki Ticari Kisitlamalar1 atlatmak,
bunlardan kaginmak veya bunlardan kagmmak
amaciyla tedarik etmeyecek, satmayacak, transfer
etmeyecek, aktarmayacak, ihra¢c etmeyecek, yeniden
transfer etmeyecek, yeniden ihra¢ etmeyecek, baska bir
sekilde kullanima sunmayacak veya kullanmayacaktir.
11.3.  Michelin'in herhangi bir Urunin ilgili Ticari
Kisitlamalar tarafindan hedef alinan herhangi bir yargi
alanina veya Kisitlanmis bir Kisiye veya Ticari
Kisitlamalar kapsaminda yasaklanmis veya bagka bir
sekilde kisitlanmis herhangi bir kullanim, amag¢ veya
faaliyet icin tedarik edildiginden, satildigindan,
devredildiginden, aktarildigindan, ihra¢ edildiginden,
yeniden devredildiginden, yeniden ihra¢ edildiginden
veya baska bir sekilde kullanima sunuldugundan
stiphelenmek i¢in makul bir nedeni olmasi durumunda,
Michelin asagidaki haklari sakli tutar:
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applicable laws, statutes, codes and regulations
including but not limited to those relating to anti-
corruption, anti-bribery, anti-money laundering, fraud,
health and safety, environment (as well as avoid any
practices that may cause damage to it, especially, but
not limited to, regarding any practices that can
contribute to the rise in deforestation, burnt land and
soil erosion), labor law, human rights, harassment, and
discrimination.

10.5. Customer shall conduct its business with
integrity, ethics, and transparency, and shall adopt,
promote, and comply with fundamental rules in the
areas of human rights, labor, environmental, ethics,
fraud, anti-bribery, and anti-corruption standards.
Michelin makes available to its customers an Ethics
Line which they are entitled to use in case of violations
of the Michelin Code of Ethics (available at the
following link: https://ethique.michelin.com/en/ ) or the
anti-corruption compliance program. Alerts can be

submitted through the following link:
http://michelingroup.ethicspoint.com/
11. TRADE RESTRICTIONS AND
GROUP POSITIONS
11.1.  Customer shall comply with all applicable laws

and regulations with regard to the supply, sale, transfer,
transshipment export, re-transfer, or re-export of the
Products, including but not limited to, those relating to
Trade Restrictions. For the avoidance of doubt, all
applicable laws and regulations could include those
originating out of the United Nations, the European
Union, the OSCE, or the United States of America.

11.2.  Customer shall not cause Michelin to, either
directly or indirectly, risk any potential violation of any
applicable Trade Restrictions. Furthermore, Customer
will not supply, sell, transfer, transship, export, re-
transfer, re-export, otherwise make available or use any
Product supplied by Michelin in order to circumvent,
evade or avoid any applicable Trade Restrictions.

11.3.  Where Michelin has reasonable cause to
suspect that any Product may be or has been supplied,
sold, transferred, transshipped, exported, re-transferred,
re-exported, otherwise made available to any
jurisdiction targeted by relevant Trade Restrictions, or
to a Restricted Person, or for any use, purpose or
activity which is prohibited or otherwise restricted
under Trade Restrictions, Michelin reserves the right to:


https://ethique.michelin.com/en/
http://michelingroup.ethicspoint.com/
https://ethique.michelin.com/en/
http://michelingroup.ethicspoint.com/

11.3.1 Sézlesme veya herhangi bir s6zlesme
iliskisi kapsamindaki performansini derhal
askiya almak;

11.3.2 Uriinlerin son kullamm(lar)in1 veya son
kullanici(lar)ini dogrulamak icin
Miisteriden  lisanslar, son  kullanici
sertifikalar1, nakliye veya ticari belgeler
dahil ancak bunlarla sinirli olmamak Uizere
daha fazla bilgi veya belgesel kanit talep
etmek; veya

11.3.3 Miisteri ile ticari iligkisine iliskin diger
uygun Onlemleri alacaktir.

11.4. Misteri, isbu belge tarihi itibariyle ne
Miisterinin, ne Misterinin topluluk sirketlerinden
herhangi birinin, ne de bunlarin ilgili yoneticilerinin
veya gorevlilerinin Kisith Kisi olmadigini onaylar.
Miisteri, yukarida belirtilen Miisteri, Miisteri grup
sirketleri, yoneticileri veya gorevlilerinden herhangi
birinin Kisith Kisi olmasi halinde Michelin'i derhal
bilgilendirecektir.

115. Rusya, Belarus ve Ukrayna'nin Yaptirim
Uygulanan Bolgelerine (Kirim bdolgesi ve Donetsk,
Kherson, Luhansk ve Zaporizhzhia oblastlar1 veya
Ukrayna'nin gelecekte yaptirim uygulanabilecek diger
bolgeleri) iliskin Yaptirimlar ve Ihracat Kontrolii:

11.5.1. Miisteri, igbu Sozlesme kapsaminda veya bu
Sozlesme ile baglantili olarak tedarik edilen
ve yukarida listelenen bolgeler i¢in gegerli
olan ilgili yargi mercileri (6zellikle Amerika
Birlesik Devletleri, Avrupa Birligi, Kanada,
Birlesik Krallik) tarafindan uygulanan
gecerli yaptirim rejimleri kapsamina giren
herhangi bir mal veya teknolojiyi dogrudan
veya dolayli olarak Rusya veya Belarus'a
veya Ukraynamin Yaptinm Uygulanan
Bolgelerine satmayacak, ihrag etmeyecek
veya yeniden ihra¢c etmeyecek, transit
ge¢meyecektir. Misteri, Michelin Grubu
kuruluslarini veya ¢alisanlarini ayni yaptirim
tedbirleri kapsaminda potansiyel
sorumluluga maruz birakabilecek herhangi
bir eylemde bulunmayacaktir. Herhangi bir
sipheye mahal vermemek i¢in, ABD
kaynakli/ABD yarg: yetkisine tabi drlinleri
alan Misterinin bunlar1 dogrudan veya
dolayli olarak yukarida listelenen iilkelere ve
bolgelere ihra¢ etmesi, bu ulkelere yeniden
ihragc etmesi, bu Ulkeler icinde veya
araciligiyla aktarmasi veya bu iilkelerde ve
bolgelerde kullanmas yasaktir.

11.5.2. Miisteri, paragraf 11.5.1'in amacinin temini
icin, olast yeniden saticilar da dahil olmak
iizere ticari zincirin daha asagisindaki
iiclincii taraflarin uyum saglamasini temin
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11.3.1. immediately suspend its performance
under the Contract or any contractual
relationship;

request  further  information or
documentary evidence from Customer,
including but not limited to licenses,
end user certificates, shipping, or
commercial documentation, in order to
verify the end use(s) or end user(s) of
the Products; or

take any other appropriate measures
regarding its commercial relationship
with Customer.
11.4.  Customer certifies that, as of the date hereof,
neither Customer, nor any of Customer’s group
companies, nor any of their respective directors or
officers is a Restricted Person. Customer shall
immediately notify Michelin if any of the
abovementioned  Customer, Customer  group
companies, directors, or officers becomes a Restricted
Person.

11.3.2.

11.33.

11.5. Sanctions & Export Control regarding Russia,
Belarus, and Sanctioned Regions of Ukraine (Crimea
region and the oblasts of Donetsk, Kherson, Luhansk
and Zaporizhzhia or any other regions of Ukraine which
may become sanctioned in the future):

11.5.1. Customer shall not sell, export or re-
export, transit, directly or indirectly, to,
within or through, or for use in Russia
or Belarus or Sanctioned Regions of
Ukraine, any goods or technologies
supplied under or in connection with
this Agreement that fall within the
scope of applicable sanctions regimes
imposed by relevant jurisdictions
(notably United States of America,
European Union, Canada, United
Kingdom) applicable to the above listed
territories. Customer shall not take any
action that may expose Michelin Group
entities or employees to potential
liability under the same sanctions
measures. For the avoidance of any
doubt, Customer receiving U.S.-
sourced/U.S. jurisdiction products is
prohibited from directly and indirectly
exporting them to, reexporting them to,
transferring them within or through, or
for use in the above listed countries and
territories.

Customer shall undertake its best
efforts to ensure that the purpose of
paragraph 11.5.1 is complied with by
any third parties further down the

11.5.2.



etmek  igin
gOsterecektir.

elinden gelen ¢abay1

11.5.3.Miisteri, olast yeniden saticilar da dahil

olmak Uzere ticari zincirin ilerisindeki
iiclincii taraflarin paragraf 11.5.1'in amacina
aykir1 olabilecek davranislarini tespit etmek
icin yeterli bir denetim mekanizmasi kuracak
ve stirdiirecektir. Miisteri ayrica, bu iilkelere
veya bdlgelere kars1 yaptirim uygulamayan
tiglincii iilkeleri kullanarak yaptirimlarin
atlatilmasiyla ilgili potansiyel cezai yasal
risklerin de farkindadir. Sonug¢ olarak,
Miisteri, Michelin Grubu'nun herhangi bir
triiniinii, hizmetini, sirketini veya ¢alisanini
gecerli  yaptirnm  rejimleri  kapsaminda
potansiyel sorumluluga maruz birakabilecek
bir islem veya faaliyete dahil etmekten
kaginmak i¢in herhangi bir Michelin Grubu
drindinin veya hizmetinin kullanimi veya
ticareti konusunda 6nemli hususlarin tespiti
de dahil olmak lzere uygun hukuki durum
tespiti yapmay1 taahhiit eder.

11.5.4.Paragraf 11.5.1, 115.2 wveya 11.5.3'n

herhangi bir ihlali, S6zlesme’nin esasli bir
unsurunun esasli bir ihlali olarak kabul
edilecektir ve Michelin, uygun c¢6zimler
arama ve asagidakiler de dahil olmak iizere
uygun tedbirler alma hakkina sahip olacaktir,
ancak bunlarla sinirli olmamak tizere:
e  Sozlesme’nin derhal askiya alinmast;
velveya
e  Bu So6zlesme’nin derhal feshedilmesi;
ve
e  Sozlesme’nin toplam degeri veya
satilan ya da ihra¢ edilen mal ve
hizmetlerin fiyatinin, hangisi daha
ylksekse, %100'lne Kkadar ceza
uygulanmasi.

11.5.5.Miisteri, paragraf 11.5.1, 11.5.2 veya

11.5.3’e uyumsuzluk oldugunu gosteren
herhangi bir bilgi veya bilgiden haberdar
olmast durumunda, o&zellikle paragraf
11.5.1'in amacina aykir1 olabilecek igiincii
taraflarin herhangi bir faaliyetini de icerecek
sekilde, derhal Michelin'i bilgilendirecektir.
Miisteri, bu bilgilerin yazili olarak talep
edilmesinden itibaren makul bir stre icinde,
paragraf 11.5.1, 1152 wve 1153
kapsamindaki yiikiimliiliklere uyumla ilgili
her tiirli bilgiyi Michelin'in kullanimia
sunacaktir.
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11.5.3.

11.5.4.

11.55.

commercial chain,
possible resellers.
Customer shall set up and maintain an
adequate monitoring mechanism to
detect any conduct by any third parties
further down the commercial chain,
including by possible resellers, that
would contravene the objective of
paragraph 11.5.1. Customer is also
aware of the potential punitive legal
risks related to circumventing the
sanctions imposed against these
countries or regions by using third
countries which do not impose
sanctions against these countries or
regions. In consequence, Customer
shall undertake to carry out appropriate
due diligence, including detection of
red flags, on the use of or trade of any
Michelin Group products or services, to
avoid involving any products, services,
companies or employees of the
Michelin Group in a transaction or
activity which may expose them to
potential liability under applicable
sanctions regimes.
Any violation of paragraphs 11.5.1,
1152 or 11.5.3 shall constitute a
material breach of an essential element
of the Agreement, and Michelin shall
be entitled to seek appropriate
remedies, and take appropriate actions,
including, but not limited to:
immediate  suspension of the
Agreement; and/or
immediate termination of this
Agreement; and
a penalty of up to 100% of (i) the
total value of the Agreement or (ii)
the price of the goods and services
sold or exported, whichever is
higher.
Customer shall immediately inform
Michelin of any information or
knowledge that indicates non-
compliance with paragraphs 11.5.1,
11.5.2 or 11.5.3, including notably any
relevant activities by third parties that
may contravene the purpose of
paragraph 11.5.1. Customer shall make
available to Michelin any information
concerning compliance with the
obligations under paragraph 11.5.1,
11.5.2 and 11.5.3 as soon as reasonably
practicable of the written request of
such information.

including by



11.6. Miisteri, Miisteri tarafindan Ticari Kisitlamalara
veya Michelin Grubu Pozisyonlarina uyulmamasimdan
kaynaklanan avukatlik iicretleri, dava veya uzlagsma
masraflar1 ve mahkeme masraflar1 dahil olmak iizere
her tiirlii kayip, maliyet, talep, dava konusu, hasar,
yiikiimliiliikk ve masrafa kars1 Michelin'i tazmin edecek
ve zararsiz tutacaktir. Miisteri, yetkilileri, calisanlari,
Bagli Kuruluslari, acenteleri, tedarikgileri veya
herhangi bir kademedeki alt ylklenicilerinin bu B6élim
11 kapsamindaki yiikiimliilikklerinden herhangi birini
yerine getirirken herhangi bir eylem veya ihmalinden
sorumlu olacaktir.
11.7. Miisteri, burada tanimlanan Ticari
Kisitlamalarindan daha kisitlayict hiikiimler icerebilen
Michelin Grup Pozisyonlarina uyacaktir.
12. FESiH.
12.1.  Tercih nedeniyle fesih. Michelin, kendisine
taninan diger haklara veya ¢6ziim yollarma halel
gelmeksizin ve yirirlikteki emredici hikimlerin izin
verdigi Olgliide, Misteriye otuz (30) Takvim Giini
onceden yazili fesih bildiriminde bulunarak S6zlesmeyi
herhangi bir zamanda herhangi bir lcret ddemeksizin
sebepsiz olarak feshedebilir.
12.2.  Esash _ihlal nedeniyle fesih. Michelin igin
mevcut olan diger herhangi bir hak veya ¢6ziim yoluna
halel gelmeksizin, Miisteri Sozlesme kapsamindaki
yukimliiliiklerini esasli bir gekilde ihlal ederse,
Michelin Miisteriye yazili bildirimde bulunarak
Sozlesmeyi ve diger tiim sozlesme iliskilerini derhal
gecerli olmak tzere feshedebilir:
12.2.1. Misteri, Michelin tarafindan yazili
olarak bilgilendirildikten sonra on dort
(14) Takvim GUni iginde s6z konusu
esasli ihlali diizeltmezse; veya

12.2.2. Michelin'in tamamen kendi takdirine
bagli  olarak  belirledigi  sekilde,
Miisterinin  maddi  ihlalinin  telafi

edilemez oldugu durumlarda.

12.3.  Tasfiye nedeniyle fesih. Taraflardan herhangi
biri, Sozlesmeyi ve/veya Taraflar arasindaki diger
herhangi bir sézlesmesel iliskiyi, Taraflardan herhangi
birinin tasfiyeye girmesi durumunda, kanunen veya
baska bir sekilde, bildirimde bulunmaksizin derhal
feshedebilir.

12.4.  iflas nedeniyle fesih. Yiirirlikteki emredici
hiikiimlerin izin verdigi Olciide, Taraflardan herhangi
biri, fesheden Tarafin gorilisiine gore, diger Tarafin,
prensibinin veya s6z konusu Tarafin isinin herhangi bir
sahibinin veya garantdrinin iflas etmesi veya iflas etme
olasiliginin bulunmasi halinde, Sozlesmeyi ve/veya
Taraflar arasindaki diger herhangi bir sozlesme
iligkisini bildirimde bulunmaksizin derhal feshedebilir.
12.5. Michelin'in Kontrol degisikligi veya devir
nedeniyle fesih hakki. Michelin, asagidaki durumlarda
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11.6.  Customer shall indemnify and hold harmless
Michelin from and against any losses, costs, claims,
causes of action, damages, liabilities, and expense,
including attorneys’ fees, any expense of litigation or
settlement, and court costs, arising from any non-
compliance with Trade Restrictions or Michelin Group
Positions by Customer. Customer shall be responsible
for any act or omission of Customer, its officers,
employees,  Affiliates, agents, suppliers, or
subcontractors at any tier, in the performance of any of
its obligations under this Section 11.

11.7.  Customer shall respect the Michelin Group
Positions, which may contain more restrictive
provisions than the Trade Restrictions defined herein.
12. TERMINATION.

12.1. Termination for convenience. Without
affecting any other right or remedy available to it, and
to the extent permitted by applicable mandatory law,
Michelin may terminate the Contract without cause, at
any time without charge, upon thirty (30) Calendar
Days’ prior written notice of such termination to
Customer.

12.2. Termination for material breach. Without
affecting any other right or remedy available to
Michelin, if Customer materially breaches its
obligations under the Contract, Michelin may terminate
the Contract and any other contractual relationship with
immediate effect by giving written notice to Customer:

12.2.1. if Customer fails to remedy such
material breach within fourteen (14)
Calendar Days of being notified in
writing by Michelin to do so; or

where Customer’s material breach is
incapable of remedy, as determined by
Michelin in its sole discretion.

12.2.2.

12.3. Termination for_dissolution. Either Party
may terminate the Contract and/or any other contractual
relationship between the Parties, immediately without
notice in the event of dissolution of either Party,
whether by operation of law or otherwise.

12.4.  Termination for bankruptcy. To the extent
permitted by applicable mandatory law, either Party
may terminate the Contract and/or any other contractual
relationship between the Parties, immediately without
notice if, in the opinion of the terminating Party, the
other Party, its principle, or any owner or guarantor of
that Party’s business becomes insolvent or is likely to
become insolvent.

12.5. Michelin’s right to terminate for change of
Control or assignment. Michelin may terminate the




Sozlesmeyi ve/veya Taraflar arasindaki diger
sozlesmesel iligkileri derhal feshedebilir:
12.5.1. Kontrol degisikliginin

gerceklesmesinden 6nce Michelin yazili
olarak bilgilendirilmedigi ve yazili onay
vermedigi siirece, yuriirliikteki yasalarda
tanimlandig1 sekilde Miisterinin
Kontroliiniin degismesi; veya
Michelin'in ~ 6nceden  yazili  onay1
olmaksizin So6zlesmenin veya
Soézlesmeden dogan herhangi bir hak
veya menfaatin Miisteri tarafindan
devredilmeye c¢alisiimasi.

12.6.  Feshin etkileri. Sozlesmenin herhangi bir
nedenle feshedilmesi tizerine Miisteri, Miisterinin
Sozlesmenin feshedildigi tarihte envanterinde bulunan
Uriinleri satma hakki sakli kalmak kaydiyla, Isaretleri
herhangi bir sekilde kullanmaktan derhal kagiacaktir.

12.5.2.

12.7.  Mdsteri, Sozlesmenin herhangi bir nedenle
feshedilmesinden itibaren otuz (30) Takvim Gni
iginde, herhangi bir yerdeki herhangi bir Isareti igeren
tim tabelalar1 ve Michelin tarafindan kendisine
saglanan tim belgeleri kaldirtp Michelin'e iade
edecegini taahhiit eder. Maliyeti Miisteriye ait olmak
uzere, belirlenen strenin bitiminden sonra bu tir
kaldirma iglemlerine devam etmesi i¢in Michelin'e tim
yetkiler verilmistir.

12.8.  Midisteri tarafindan Michelin'e veya tam tersi,
bor¢lu olunan tim meblaglar derhal muaccel hale
gelecektir. Hizli 6demeyi saglamak i¢in Taraflardan her
biri, Odenmesi gereken tim bu tutarlarin
belirlenmesinde ve islenmesinde digeriyle isbirligi
yapmay1 ve birlikte ¢alismayr kabul eder. Michelin;
Michelin veya herhangi bir Bagli Kurulus tarafindan
borg¢lu olunan tutarlart (Sozlesme kapsaminda kazanilan
veya Odenecek krediler, ikramiyeler veya indirimler
dahil ancak bunlarla sinirli olmamak {izere) Miisteriye
(veya Miisteriye bagli herhangi bir kisi veya kurulusa)
Michelin'e 6denmesi gereken herhangi bir tutart
diigiirmek i¢in kullanma hakkina sahip olacaktir.

13. GIZLILIK.

13.1.  Asagidaki Boliim 13.4'e tabi olmak kaydiyla,
Taraflardan her biri, S6zlesme veya Taraflar arasindaki
diger akdi iligki siiresince ve Taraflar arasindaki
yukarida belirtilen akdi iligkilerin sona ermesinden
itibaren iki (2) yillik ek bir siire boyunca, kendisine ifsa
edilen veya S6zlesmenin veya Taraflar arasindaki diger
akdi iligkinin yiiriitiilmesi sonucunda sahip oldugu diger
Tarafa ait veya diger Tarafla ilgili Gizli Bilgileri
herhangi bir kisiye ifsa etmeyecegini kabul eder.

13.2.  Gizli Bilgiler, Taraflarin her biri tarafindan
yalnizca Sozlesmenin amacint yerine getirmek igin
kullanilabilir ve yalnizca Soézlesmenin amacini
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Contract and/or any other contractual relationship
between the Parties immediately upon:

12.5.1. any change of Control of Customer, as
defined by applicable law, unless prior
to the occurrence of such change of
Control, Michelin is notified of the
change in writing and gives written
approval; or
any attempted assignment by Customer
of the Contract or any right or interest
arising from the Contract without the
prior written consent of Michelin.

12.5.2.

12.6. Effects of termination. Upon termination of
the Contract for any reason whatsoever, Customer shall
immediately refrain from using the Marks in any form
whatsoever, without prejudice to Customer’s right to
sell Products in its inventory on the date of termination
of the Contract.

12.7.  Customer undertakes that, within thirty (30)
Calendar Days of termination of the Contract for any
reason, it shall remove and return to Michelin all
signboards comprising any Marks in any locations and
all documents provided to it by Michelin. All powers
are hereby granted to Michelin to proceed with any such
dismounting after the end of the identified period at
Customer’s cost.

12.8.  All sums owing by Customer to Michelin or
vice versa shall become immediately due and payable.
To ensure prompt payment, each Party agrees to
cooperate and work with the other in determining and
processing all such amounts due. Michelin shall have
the right to apply any amounts owed by Michelin or any
Affiliate (including but not limited to credits, bonuses
or rebates earned or payable under the Contract) to
Customer (or any person or entity affiliated with
Customer) in reduction of any amounts due to Michelin.

13. CONFIDENTIALITY.

13.1.  Subject to Section 13.4 below, each Party
agrees that it will not disclose to any person any
Confidential Information of, or relating to, the other
Party which has been disclosed to it or which has come
into its possession as a result of the execution of the
Contract or other contractual relationship between the
Parties for the duration of the Contract or other
contractual relationship between the Parties and for an
additional period of two (2) years from termination of
the abovementioned contractual relationships between
the Parties.

13.2.  Confidential Information may only be used by
each Party to fulfill the purpose of the Contract and may
only be shared with employees, Affiliates, and agents




ilerletmek i¢in Taraflarin ¢aliganlari, Bagli Kuruluslar
ve temsilcileri ile paylasilabilir. Siipheye mahal
vermemek icin ve yardrlikteki anti trost (rekabet
hukuku) kurallar1 ve diizenlemeleri uyarinca,
distribttorler Gcglinct taraf olarak kabul edilir ve bu
nedenle bu Bolim 13'{in amaglar1 dogrultusunda Bagh
Kurulus taniminin disinda tutulur.
13.3.  Taraflardan her biri, Gizli Bilgileri, kendi
benzer bilgileri i¢in gosterdigi 6zeni gostererek, ancak
her durumda makul bir 6zenden daha az olmamak
kaydiyla koruyacaktir.
13.4. Sozlesmedeki  higbir  hiikkiim  asagidaki
bilgilerin ifsa edilmesini yasaklamaz: (i) halihazirda
kamuya agik olan; (ii) s6z konusu Tarafin haksiz bir
eylemi sonucu olmasi disinda, alici Tarafa ifsa
edildikten sonra kamuya acik hale gelen; (iii) alict
Taraftan dogrudan veya dolayli olarak s6z konusu
ticlincii tarafca edinilmemis olmasi kaydiyla tigiincii bir
taraftan alinan; veya (iv) kanun veya herhangi bir resmi
veya diizenleyici kurum veya kurulus tarafindan ifsa
edilmesi gereken.

14. URUN GARANTISIi VE GERI CAGIRMA.

14.1.  Genel. Michelin, yerel kanunlara ve Uriinlerle
birlikte verilen veya bagka bir sekilde Miisteriye sunulan
siirlt garanti beyanlaria uyacaktir.

14.2. Qlgili Uriin  garanti belgesinde  aksi
belirtilmedikce, Uriin garantisi Uriinlerin Miisteriye
teslim edildigi tarihten itibaren baglayacaktir.

14.3.  Uygulanabilir oldugu o6l¢iide, Miisteri, son
kullanicilariin/miisterilerinin talepleri ile ilgili olarak
aract olmay1 taahhiit eder ve Michelin, herhangi bir
garanti talebi ile ilgili olarak dogrudan Miisteri ile
iletisime gegecektir.

14.4.  Uriin  garantisi,  Miisterinin  Uriinleri
Sozlesmeye veya Michelin'in {iriin bilgilerine uygun
olmayan bir sekilde tasimasi, monte etmesi, devreye
almasi, kullanmasi  veya servis vermesinden
kaynaklanan durumlara dayanan herhangi bir talep veya
sikayet i¢in gecerli olmayacaktir.

145.  Uriin_geri cagirma. Misteri ve Michelin,
Uriin geri ¢agirma prosediirleri ve gereklilikleri ile ilgili
olarak gecerli olan ilgili emredici mevzuat hikiimlerine
uymay1 ve bunlar takip etmeyi kabul eder.
15. SORUMLULUGUN
SINIRLANDIRILMASI.
15.1.Sorumlulugun dayanagi ne olursa olsun, Miisteri
tarafindan yapilan her tiirlii tazminat talebi isbu
Boliim 15'te belirtilen sinirlamalara tabi olacaktir.
15.2. Yurtrlukteki emredici mevzuat hikiimlerinin izin
verdigi ol¢lide, Michelin Miisteri tarafindan maruz
kalinan herhangi bir kayip, zarar veya cezadan
sorumlu olmayacaktir:
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of the Parties in furtherance of the purpose of the
Contract. For the avoidance of doubt and pursuant to
applicable antitrust rules and regulations, distributors
are considered as third parties and thereby excluded
from the definition of Affiliate for the purposes of this
Section 13.

13.3. Each Party will protect the Confidential
Information using the same degree of care it employs
for its own similar information, but in any case, not less
than a reasonable degree of care.

13.4.  Nothing in the Contract shall prohibit
disclosure of information which: (i) is already in the
public domain; (ii) becomes part of the public domain
after disclosure to the receiving Party other than as a
result of a wrongful act of such Party; (iii) is received
from a third party providing that it was not acquired
directly or indirectly by such third party from the
receiving Party; or (iv) is required to be disclosed by
law or any governmental or regulatory body or agency.

14. PRODUCT  WARRANTY AND
RECALL.
14.1. General. Michelin  will comply with

mandatory local laws and the limited warranty
statements provided with the Products or otherwise
made available to Customer.

14.2.  Unless stated otherwise in the relevant Product
warranty document, the Product warranty will begin
from the date the Products are delivered to Customer.
14.3.  To the extent applicable, Customer undertakes
to be the intermediary with respect to claims by its end
users/customers, and Michelin will engage directly with
Customer with respect to any warranty claims.

14.4.  The Product warranty will not apply to any
claim or complaint based on circumstances arising from
Customer’s handling, assembly, commissioning, use or
service of the Products in a manner that is not consistent
with the Contract or Michelin’s product information.

14.5. Product recall. Customer and Michelin agree
to comply and follow relevant mandatory laws
applicable with regard to procedures and requirements
of a Product recall.

15. LIMITATION OF LIABILITY.

15.1.  Regardless of the basis for liability, any claims
for compensation made by Customer will be subject to
the limitations stated in this Section 15.

15.2. To the extent permitted by applicable
mandatory law, Michelin shall not be liable for any loss,
damages or penalties incurred by Customer:



15.2.1. Hammadde sikintist dahil ancak bununla
smirlh olmamak iizere, herhangi bir
Uriinin ~ tedarik  veya  teslimindeki
gecikme, basarisizlik veya yetersizlikten
kaynaklanan; veya

15.2.2. Miisterinin  {iglincli  taraflara  karsi
yukumldliklerinin yerine
getirilmesinden  kaynaklanan  veya
bununla baglantili olarak.

15.3.  SORUMLULUGUN

SINIRLANDIRILMASI.

ASAGIDAKI BOLUM 154'E (SORUMLULUK
REDDI) TABi OLARAK VE YURURLUKTEKI
EMREDICI YASALAR TARAFINDAN AKSi
YASAKLANMADIKCA, MICHELIN'iN
MUSTERININ  SOZLESME KAPSAMINDA
MARUZ  KALDIGI TUM  DOGRUDAN
ZARARLAR ICIN MUSTERIYE KARSI TUM

SORUMLULUGU, MUSTERININ  MARUZ
KALDIGI GERCEK ZARARLARI
ASMAYACAKTIR VE HER  Hiliikirda

MICHELIN TARAFINDAN MUSTERIYE ZARAR
VEYA HASAR TARIHINDEN ONCEKIi ON iKi
(12) AY iCIN FATURA EDILEN TOPLAM
TUTARLA SINIRLIDIR. HICBIR DURUMDA
TARAFLARDAN BiRi DIiGERINE KARSI,
SOZLESMEDEN VEYA TARAFLARDAN
BIRININ BU SOZLESME KAPSAMINDAKI
PERFORMANSINDAN KAYNAKLANAN VEYA
BUNLARLA ILGILI OLAN DOLAYLI, ARIZI,
OZEL, ORNEK NIiTELiIGINDEKi, UC KATI,
CEZAi, COKLU VEYA  ARTIRILMIS
ZARARLARDAN VEYA KAR KAYBI, GELIR
KAYBI VEYA DEGER AZALMASINDAN
SORUMLU OLMAYACAKTIR.
15.4.  YASAL UYARI. MICHELIN, URUNLERI
SiPARIS ETMEK iCIN  KULLANILAN
HERHANGI BiR CEVRIMICi PLATFORMUN
(VEYA BU PLATFORM ARACILIGIYLA
SUNULAN HERHANGI BiR VERI VEYA
BiLGININ) KESIiNTIiSiz, GUVENLi, DOGRU,
EKSIiKSiz, HATASIZ, VIRUS VEYA ZARARLI
KOD ICERMEYECEGINI VEYA DIGER
SISTEMLER, YAZILIMLAR VEYA
HIZMETLERLE UYUMLU OLACAGINI VEYA
BUNLARLA CALISACAGINI GARANTI
ETMEZ; PLATFORMUN KULLANIMINDAN
ELDE EDILEBILECEK SONUCLARLA iLGiLi
HERHANGI BiR GARANTI VERMEZ.
155. isbu Bolim 15'te belirtilen sorumluluk
smirlamasi asagidakiler igin gegerli olmayacaktir:
155.1. Michelin'in kasith eylemleri veya agir
ihmalinden  kaynaklanan 6lim  veya
bedensel yaralanma;
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15.2.1. arising from any delay, failure, or
inability to supply or deliver any
Products, including, but not limited to
any shortage of raw materials; or

15.2.1. arising from or in connection with the
fulfilment of Customer’s obligations towards
third parties.

15.3. LIMITATION OF LIABILITY.

SUBJECT TO SECTION 154 (DISCLAIMER)
BELOW, AND UNLESS OTHERWISE
PROHIBITED BY APPLICABLE MANDATORY
LAW, MICHELIN’S TOTAL LIABILITY TO
CUSTOMER FOR ALL DIRECT DAMAGES
INCURRED BY CUSTOMER UNDER THE
CONTRACT SHALL NOT EXCEED THE
ACTUAL DAMAGES SUFFERED BY
CUSTOMER WHICH IN ANY EVENT IS
LIMITED TO THE TOTAL AMOUNT INVOICED
BY MICHELIN TO CUSTOMER FOR THE
TWELVE (12) MONTHS PRECEDING THE
DATE OF THE LOSS OR DAMAGE. IN NO
EVENT SHALL EITHER PARTY BE LIABLE TO
THE OTHER FOR  CONSEQUENTIAL,
INDIRECT, INCIDENTAL, SPECIAL,
EXEMPLARY, TREBLE, PUNITIVE, MULTIPLE
OR ENHANCED DAMAGES, OR FOR LOST
PROFITS, LOST REVENUES, OR DIMINUTION
IN VALUE, ARISING OUT OF OR RELATING
TO THE CONTRACT OR EITHER PARTY’S
PERFORMANCE HEREUNDER.

15.4. DISCLAIMER. MICHELIN DOES NOT
WARRANT THAT ANY ONLINE PLATFORM
USED TO ORDER PRODUCTS (OR ANY DATA
OR INFORMATION MADE AVAILABLE
THROUGH SUCH PLATFORM) WILL BE
UNINTERRUPTED, SECURE, ACCURATE,
COMPLETE, ERROR FREE, FREE OF VIRUSES
OR HARMFUL CODE OR COMPATIBLE WITH
OR WORK WITH OTHER SYSTEMS,
SOFTWARE OR SERVICES; NOR DOES IT
MAKE ANY WARRANTY AS TO THE RESULTS
THAT MAY BE OBTAINED FROM USE OF THE
PLATFORM.

15.5.  The limitation of liability set out in this Section
15 shall not apply to:
15.5.1. death or bodily injury caused by the
intentional acts or gross negligence of
Michelin;



15.5.2. dogrudan sahtekarliktan veya S6zlesmenin
Michelin  tarafindan  kasith  olarak
reddedilmesinden kaynaklanan zararlar;
yurtirliikteki emredici yasa uyarinca harig
tutulamayacak veya smirlandirilamayacak
diger yiikiimliilikler; veya

15.5.3.

15.5.4. Taraflardan birinin digerini belirli ii¢iincii
taraf taleplerine karsi tazmin etme ve
savunma ylikimlaligu.

15.6. Davalarin _Smmrlandirilmasi. Yururlukteki
emredici mevzuat hiikiimlerinin izin verdigi 6l¢iide,
Sozlesmeden kaynaklanan veya Sozlesmeyle herhangi
bir baglantis1 olan, herhangi bir yasal talebe dayali
hicbir dava veya talep, sekli ne olursa olsun, Miisteri
(veya Miisteri tarafindan, Miisteri aracilifiyla veya
Miisteri altinda hak iddia eden herhangi bir taraf)
tarafindan sdz konusu talebe yol acan olayin {izerinden
bir (1) yildan fazla bir siire gectikten sonra a¢ilamaz.

16. TAZMINAT.

16.1. Miisteri Tarafindan Tazminat. Miisteri,
Michelin'in S6zlesme ve/veya Taraflar arasindaki diger
sozlesmesel iliskilerle baglantili olarak maruz kaldigt,
bunlarla sinirli olmamak tizere, her tiirli kayip, zarar,
yikiamliliik, talep, maliyet veya cepten yapilan
harcamalara (yasal (Ucretler dahil) karsi Michelin'i
tazmin edecektir:

16.1.1. Mdsteri, yetkilileri, c¢aliganlari, Bagl
Kuruluslari, acenteleri, tedarikcileri veya
alt yiiklenicileri tarafindan yapilan (veya
yapilmayan) her tiirli kullanim, kétiiye
kullanim, dagitim veya yeniden dagitim
veya diger eylemler;

Miisterinin ilgili ticari izinleri, lisanslari
ve/veya onaylari alamamast;

16.1.2.

16.1.3. Miisterinin herhangi bir satis, tiiketim, gelir
veya diger vergiyi derhal 6dememesi veya
Miisterinin gerekli vergi beyannamelerini
dogru bir sekilde vermemesi; ve/veya
Miisterinin Sozlesmeyi ve/veya Taraflar
arasindaki diger herhangi bir s6zlesmesel
iliskiyi ihlal etmesi,

S6z konusu kayiplar, Michelin'in S6zlesme ve diger
sozlesme iliskileri kapsamindaki yikiimliiliiklerini
yerine getirirken sahtekarlik, agir ihmal veya kasith
suistimalinden kaynaklanmadigi siirece.

16.2.  Fikri __Miilkivet Tazminati. Michelin,
Markalarin  kullaniminin  veya Uriinlerin satiginin
igiincl taraflarin herhangi bir ticari markasini, telif
hakkini veya patentini ihlal ettigini iddia eden herhangi
bir iddia veya davadan kaynaklanan Miisteri tarafindan
maruz kalinan her tiirlii kayip, hasar, yukimlulik, talep,
maliyet veya cepten yapilan harcamalara (yasal iicretler
dahil) kars1 Miisteriyi tazmin edecektir, ancak su sartla:

16.1.4.
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15.5.2. damages arising directly from fraud or
willful repudiation of the Contract by
Michelin;

any other liability that may not be
excluded or limited under applicable
mandatory law; or

15.5.3.

15.5.4. a Party’s obligation to indemnify and
defend the other against certain third-
party claims.

15.6. Limitation of Action. To the extent permitted
by applicable mandatory law, no suit or claim based on
any legal claim, regardless of form, arising out of or in
any way connected with the Contract, may be brought
by Customer (or any party claiming by, through, or
under Customer) more than one (1) year after the event
giving rise to such claim.

16. INDEMNITY.

16.1.  Indemnification by Customer. Customer
shall indemnify Michelin against any losses, damages,
liabilities, claims, costs, or out-of-pocket expenses
(including any legal fees) incurred by Michelin in
connection with the Contract and/or other contractual
relationship between the Parties, including but not
limited to:

16.1.1. any use, misuse, distribution or
redistribution or other actions taken (or
not taken) by Customer, its officers,
employees, Affiliates, agents,
suppliers, or subcontractors;

16.1.2. Customer’s failure to obtain the
relevant business permits, licenses
and/or approvals;

Customer’s failure to promptly pay any
sales, excise, income, or other tax, or
from Customer’s failure to correctly
file any required tax returns; and/or
Customer’s breach of the Contract
and/or any  other  contractual
relationship between the Parties,
except to the extent such losses are caused by the fraud,
gross negligence, or willful misconduct of Michelin in
the performance of its obligations under the Contract
and any other contractual relationship.

16.2. Intellectual Property Indemnification.
Michelin shall indemnify Customer against any losses,
damages, liabilities, claims, costs, or out-of-pocket
expenses (including any legal fees) incurred by
Customer arising from any claim or suit alleging that the
use of the Marks or the sale of the Products infringes
any trademark, copyright, or patent of third parties,
provided however that:

16.1.3.

16.1.4.




16.2.1. Bu Béliim 16, Miisterinin Markalar1 veya
Uriinleri Sézlesmeye veya diger sozlesme
iligkilerine uygun olarak
kullanmamasindan  kaynaklanan  ihlal
iddialarimi1 veya davalarin1 kapsamaz ve
Michelin'in bu  kapsamda  hichir
yikiimliliigii yoktur; ve

Miisteri, s6z konusu yiikiimliiliige yol acan
talep veya dava hakkinda Michelin'e derhal
bildirimde bulunacaktir; ve

Michelin, s6z konusu iddia veya davanm
savunmast ve ¢Oziimiine yonelik tim
muzakerelerin  tek  Kkontroliine  sahip
olacaktir. Miisteri, bu tiir herhangi bir iddia
veya davanin  savunmasinda  veya
¢oziimiinde  Michelin  ile  igbirligi
yapacaktir.

16.3.  Michelin'in igbu Bolim 16 kapsaminda
Miisteriyi tazmin etmesi gereken bir iddia veya dava
acilirsa veya acilma ihtimali varsa, Michelin
Miisteriden Markalarin kullanimini ve/veya Uriinlerin
satisin1 derhal durdurmasini isteyebilir ve Miisteri bu
sarta uyacaktir.

16.2.2.

16.2.3.

16.4.  Miisteri, Sozlesmeye uygun olarak Miisteri
Verilerinin kullanimiin herhangi bir ticari markayi,
telif hakkini, iiciincii taraflarin patentini veya baska bir
fikri miilkiyet hakkini ihlal ettigini iddia eden herhangi
bir iddia veya davadan kaynaklanan Michelin
tarafindan maruz kalman her tlrli kayip, zarar,
yiukiamlilik, talep, maliyet veya cepten yapilan
harcamalara (yasal tcretler dahil) karst Michelin'i
tazmin edecektir.

16.5. ISBU BOLUM 16 TARAFLARDAN HER
BIRININ TUM OLASI YUKUMLULUGUNU VE
DIGER TARAFIN SOZ KONUSU UCUNCU
TARAFIN FIKRI MULKIYET HAKLARININ
IHLALINE DAYANAN UCUNCU TARAF
TALEPLERI VEYA DAVALARI iCIN TEK VE
MUNHASIR COZUM YOLUNU BELIRTIR.

16.6.  IsuBoéliim 16, Sozlesmenin feshinden sonra da
gegerliligini koruyacaktir.

17. MUSTERI VERILERININ KULLANIMI

VE VERILERIN KORUNMASI
17.1. MUSTERI VERILERI.

17.1.1. Miisteri Garantileri. Miisteri, Michelin'e
saglanan ve/veya yiiklenen tiim Miisteri
Verilerinin her bakimdan gergek, dogru,
giincel ve eksiksiz oldugunu beyan ve
garanti eder.

Miisteri Verilerini Kullanma Hakki.
Miisteri, Michelin'e ve Bagli Kuruluglarina
ve/veya alt yliklenicilerine, dogrudan veya
dolayli olarak {iglincii taraf yiikleniciler
araciligiyla, Michelin tarafindan saglanan

17.1.2.
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16.2.1. this Section 16 does not cover, and
Michelin has no obligation hereunder
for, infringement claims or suits arising
from Customer’s failure to use the
Marks or Products in accordance with
the Contract or other contractual
relationship; and

Customer shall provide Michelin with
prompt notice of the claim or suit
giving rise to such obligation; and
Michelin shall have the sole control of
the defense and of all negotiations for
settlement of such claim or suit.
Customer  shall  cooperate  with
Michelin in the defense or settlement of
any such claim or suit.

16.2.2.

16.2.3.

16.3.  Ifaclaim or suit for which Michelin is required
to indemnify Customer under this Section 16 is brought
or is likely to be brought, Michelin may require
Customer to immediately discontinue the use of the
Marks and/or the sale of the Products and Customer
shall comply with such requirement.

16.4.  Customer shall indemnify Michelin against
any losses, damages, liabilities, claims, costs, or out-of-
pocket expenses (including any legal fees) incurred by
Michelin arising from any claim or suit alleging that the
use of Customer Data in compliance with the Contract
infringes any trademark, copyright, patent of third
parties or another intellectual property right.

16.5. THIS SECTION 16 STATES EACH
PARTY'S ENTIRE POTENTIAL LIABILITY AND
THE OTHER PARTY'S SOLE AND EXCLUSIVE
REMEDY FOR THIRD PARTY CLAIMS OR SUITS
BASED ON AN INFRINGMENT OF SUCH THIRD
PARTY’S INTELLECTUAL PROPERTY RIGHTS.

16.6.  This Section 16 shall survive termination of the

Contract.
17. USE OF CUSTOMER DATA AND

DATA PROTECTION.

17.1. CUSTOMER DATA.

17.1.1. Customer _Warranties. Customer
represents and warrants that any and all
Customer Data provided and/or
uploaded to Michelin is true, accurate,
current, and complete in all respects.
Right to Use Customer Data.
Customer expressly authorizes
Michelin and its Affiliates and/or its
subcontractors, either directly or
indirectly  through  third  party

17.1.2.




Uriinlerle ilgili oldugu olgiide ve/veya
Sozlesme kapsamindaki herhangi bir
yukiimliiliigiin uygulanmas1 i¢in gerekli
oldugu kadariyla bir Michelin veri
tabaninda saklanan Miisteri Verilerini
(stipheye mahal vermemek igin Miisteri
kisisel wverileri dahil) saklama, erigim,
isleme, kopyalama, calistirma, temizleme
ve/veya silme yetkisini agik¢a verir. Benzer
sekilde Miisteri, Michelin tarafindan
saglanan Uriinlerle baglantili olarak (veya
makul siiphe durumunda) veya gecerli
yasal hiikimlere uygun olarak gerekli
garantileri sunmayan Misteri Verilerini
temizlemek ve/veya silmek icin Michelin'i
ve/veya Bagli Kuruluglarmi ve/veya alt
yUklenicilerini yetkilendirir.

17.1.3. Teknik Verileri Kullanma Hakki. Teknik
Veriler Michelin, Bagli Kuruluslar1 ve/veya
alt  yiiklenicisi/yiiklenicileri  tarafindan
asagidaki amaglarla uluslararast diizeyde

kullanilabilir:

(i) Sozlesme kapsamindaki
yukimliliklerini yerine getirmek;

(i) Miisteriye konsolide verilere karsi
kendi bireysellestirilmis

raporlamasi gibi ek hizmetler
sunmak; ve/veya

(iii) Sozlesme yiiriirliikteyken ve daha
sonra herhangi  bir zamanda
Michelin ve Bagh Kuruluslart
velveya alt ylklenicisi/yuklenicileri

kapsaminda konsolide veri
raporlama, istatistik,  referans
ve/veya kiyaslama analizi,

pazarlama  amagclari, arastirma
velveya gelecekteki iiriin gelistirme
amaglart  i¢in  kullanilabilecek
herhangi bir veri tabani olugturmak
ve/veya genisletmek, séz konusu
Teknik Verilerin anonimlestirilmesi
sartiyla (bu veriler ile Miisteri
arasinda dogrudan veya dolayli bir
baglanti kurulamayacag1
anlagilmaktadir).

17.1.4. Yukandaki  Alt-Bolim  17.1.3  (iii)
kapsaminda verilen ve fikri miilkiyet
haklarimin azami yasal koruma siiresi igin
taninan haklar hari¢ olmak {iizere, Teknik

Verileri kullanma  hakki, nedenine
bakilmaksizin Sozlesmenin sonunda sona
erecektir.

17.2.  VERILERIN KORUNMASI.
17.2.1. Taraflardan her biri, S6zlesme kapsaminda
ve gergevesinde kendi amaclari
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17.2.

contractors, to store, access, process,
copy, run, purge and/or erase Customer
Data (including for the avoidance of
doubt Customer personal data) stored in
a Michelin database to the extent it
relates to the Products provided by
Michelin and/or to the extent necessary
for the implementation of any
obligations under the Contract.
Similarly, Customer  authorizes
Michelin and/or its Affiliates and/or
subcontractors to purge and/or erase
Customer Data that does not present the
necessary guarantees in connection
with the Products provided by Michelin
(or in case of reasonable doubt) or in
accordance with the applicable legal
provisions.

17.1.3. Right to Use Technical Data.

Technical Data may be used worldwide
by Michelin, its Affiliates and/or its
subcontractor(s) in order to:

(i) implement its obligations under
the Contract;
(i) offer ~ Customer  additional

services such as its own
individualized reporting against
consolidated data; and/or

(iii) create and/or expand any
database which may be used for
consolidated data  reporting,
statistic,  referential  and/or
benchmark analysis, marketing
purposes, research, and/or future
product development purposes
while the Contract are in effect
and any time thereafter within the
context of Michelin and its
Affiliates and/or its
subcontractor(s) provided that
such  Technical Data is
anonymized (understood that no
direct or indirect link can be
made between such data and
Customer).

17.1.4. Except for the rights granted under Sub-

Section 17.1.3 (iii) above, which is
granted for the maximum legal duration
of protection of intellectual property
rights, the right to use Technical Data
shall expire at the end of the Contract,
irrespective of cause.

DATA PROTECTION.

17.2.1.Each Party undertakes, for the personal

data processing operations it carries out



17.2.2.

17.2.3.

17.2.4.

dogrultusunda gergeklestirdigi kisisel veri
isleme faaliyetleri i¢in, Genel Veri Koruma
Yonetmeligi (EU/2016/679) ve olast
gincellemeleri  ve yurdrlikteki yerel
mevzuat veya Avrupa Birligi diginda
gegerli olan diger veri koruma mevzuati
(birlikte "Veri Koruma Mevzuat1") dahil
olmak {izere, islenen kisisel veriler igin
gecerli olabilecek yururlukteki ve zaman
zaman degistirilen veri koruma ve gizlilik
mevzuatt ve diizenleyici gerekliliklerin
uygulanmasindan kaynaklanan tiim
yiikiimliiliiklere uymayi taahhiit eder.

Miisteri, Miisteri'den alinan kisisel
verilerin veri sorumlusu veya benzeri
olarak  Michelin'in, Veri  Koruma
Mevzuatina uygun olarak Miisterileriyle
olan sozlesme iligkisine iliskin iglemleri
yonetmek amaciyla kisisel verileri
isledigini kabul eder. Isleme, Michelin'in
Soézlesmenin  ifasiyla  ilgili mesru
menfaatine dayanmaktadir. Buna gore,
yiiriirliikteki Veri Koruma Mevzuatinda
aksi  belirtilmedikge, Miisteri, veri
sahiplerini (6rnegin, ¢alisanlarini) bu tiir
kisisel veri isleme konusunda
bilgilendirmeyi taahhit eder ve ilgili
Sozlesme kapsaminda islenen tim kisisel
veriler, sozlesme iligkisi siiresi art1 yasal
smirlama siireleri boyunca saklanir.

Islenen  veriler, Michelin'in ilgili
departmanlari  ve  uygun  oldugu
durumlarda, bazilari AB, ABD ve
Hindistan gibi kisisel verilerin mense
Ulkesi diginda bulunan alt isleyicileri
tarafindan kullanilabilir. Bu tiir kisisel
verilerin aktarimi i¢in yeterli giivenceler
saglamak amaciyla, Michelin ve alt
isleyicileri arasinda Avrupa
Komisyonu'nun standart maddelerini
igeren sinir Otesi veri aktarim anlagsmalar
imzalanmistir. Michelin Grubu i¢inde de
aktarimlar gergeklesebilir ve Fransiz Veri
Koruma Kurumu tarafindan onaylanmis
olan Michelin Grubu Baglayict Kurumsal

Kurallari tarafindan yOnetilir
(www.michelin.com adresinde
mevcuttur).

Kisisel verilerin Avrupa Ekonomik Alan1
disma aktarildigi durumlarda Michelin,
Standart S6zlesme Maddeleri dahil ancak
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for its own purposes under and in the
framework of the Contract to comply
with all obligations arising from the
application of any applicable data
protection and privacy legislation and
regulatory requirements in force and as
amended from time to time, that may
apply to personal data processed,
including those of the General Data
Protection Regulation (EU/2016/679)
and its possible updates and existing local
laws, or any other data protection
legislation applicable outside of the
European Union (together the "Data
Protection Legislation™).

17.2.2.Customer acknowledges that, Michelin,

17.2.3.

as data controller, or the like, of the
personal data received from Customer,
processes personal data for the purpose of
managing operations relating to the
contractual  relationship ~ with its
Customers, in compliance with the Data
Protection Legislation. The processing is
based on Michelin’s legitimate interest
related to the performance of the
Contract. Accordingly, unless otherwise
provided by applicable Data Protection
Legislation, Customer undertakes to
inform data subjects (for example, its
employees) of such personal data
processing and any personal data
processed under the Contract concerned
is kept for the duration of the contractual
relationship plus the legal limitation
periods.

Processed data may be used by Michelin's
relevant  departments and, where
appropriate, its sub-processors, some of
which may be located outside the country
of origin of the personal data, such as, the
EU, the USA and India. In order to
provide adequate safeguards for the
transfer of such personal data, cross-
border data transfer  agreements
incorporating standard clauses of the
European Commission have been signed
between Michelin and its sub-processors.
Transfers within the Michelin Group may
also take place and are governed by the
Michelin Group’s Binding Corporate
Rules which have been validated by the
French Data Protection Authority
(available at www.michelin.com ).

17.2.4. Where personal data is transferred

outside of the European Economic
Area, Michelin shall ensure appropriate


http://www.michelin.com/
http://www.michelin.com/

bunlarla smirli olmamak {izere uygun
koruma o&nlemlerinin  uygulanmasini
ve/veya benimsenmesini saglayacaktir.
Yrarlukteki emredici mevzuat
hikiumlerinin belirledigi 6lglide, veri
sahipleri, yasalarin 6ngdrdiigli kosullar
altinda, erisim, diizeltme, taginabilirlik,
islemenin kisitlanmasi, mesru nedenlerle
itiraz ve silme haklarindan
yararlanacaktir. Haklarin1  kullanmak
isteyen veri sahipleri Michelin ile
iletisime gegmelidir. Veri sahibinin
talepleri karsilanmazsa, ilgili veri koruma
makamina sikayette bulunabilirler.

17.2.5.

MUCBIR SEBEP.

18.1.  Micbir Sebeplerin Etkileri. Taraflardan her
biri,  Sozlesme  kapsamindaki  herhangi  bir
ylikiimliliigin yerine getirilmemesinden dolayi, soz
konusu yiikiimliiliigiin yerine getirilmesinin bir Miicbir
Sebep Olayr nedeniyle engellendigi siire ve Olgiide
sorumluluktan kurtulacaktir.

18.2.  Yururlikteki zorunlu yasa veya
yonetmeliklerin izin verdigi 6lgiide, Miisteri herhangi
bir Miicbir Sebep Olay1 nedeniyle Michelin'e 6deme
yapma yiikiimliiligiinden muaf tutulmayacaktir.

18.3.  Bildirim ve zarar1 azaltma yiikiimliiliigii.
Isbu Sozlesme kapsaminda bir Miicbir Sebep Olayima
bagvurmak isteyen bir Miisteri, miimkiin olan en kisa
siirede ancak s6z konusu Miicbir Sebep Olayinin
baglamasindan sonra en ge¢ 30 Takvim Giinii iginde
Michelin'e bildirimde bulunacaktir. Miisteri, bu Boliim
18.3'e uygun olarak Michelin'e bildirimde bulunmamasi
halinde, s6z konusu Miicbir Sebep Olayinin neden
oldugu herhangi bir ifa etmeme yikiimliliigiinden
kurtulmayacaktir.

18.4. Her iki Taraf da bir Michir Sebepten
kaynaklanan Soézlesmenin ifa edilmemesini 6nlemek ve
etkisini azaltmak i¢in tiim makul ¢abay1 gosterecektir.
Herhangi bir nedenle iiretim veya Uriin tedariki sikintis1
yasanmas1 durumunda, yiiriirlikteki zorunlu yasalara
tabi olmak kaydiyla, Michelin, Miisteriye kars1 herhangi
bir yiikiimlilik altina girmeksizin, tamamen kendi
takdirine bagli olarak Uriin tedarikini kendisine ve bu
tiir diger miisterilere tahsis etme hakkini sakli tutar.

19. UYGULANACAK HUKUK, YETKILi
MAHKEME VE UYUSMAZLIKLARIN
cOzUMU.

19.1.  Sozlesme, Sozlesmeyi diizenleyen Michelin
kurulusunun yerlesik oldugu yasal yargi alanimin
kanunlarina tabi olacaktir.

18.

19.2.  Uygulanabilir oldugu durumlarda,
Milletleraras1 Mal Satimina {liskin Sozlesmeler
Hakkinda  Birlesmis  Milletler ~ Antlagsmasi'nin

uygulanmasi igbu belge ile hari¢ tutulmustur.
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safeguards are implemented and/or
adopted, including but not limited to the
Standard Contractual Clauses.

To the extent dictated by applicable
mandatory law, data subjects shall
benefit, under the conditions stipulated
by law, from a right of access,
rectification, portability, restriction of
processing, opposition for legitimate
reasons, and deletion. Data subjects
seeking to exercise their rights shall
contact Michelin. If the data subject’s
requests are unsatisfied, they may file a
complaint with the relevant data
protection authority.

18. FORCE MAJEURE.

18.1. Impacts of Force Majeure. Each Party shall
be relieved from liability for a failure to perform any
obligation under the Contract during such period and to
the extent that the due performance thereof by such
Party is prevented by reason of a Force Majeure Event.

17.2.5.

18.2. To the extent permitted by applicable
mandatory law or regulation, Customer will not be
relieved of its duty to make payments to Michelin due
to any Force Majeure Event.

18.3. Notice and duty to mitigate. A Customer
desiring to invoke a Force Majeure Event hereunder
shall give notice to Michelin as soon as possible but no
later than 30 Calendar Days after the commencement of
such Force Majeure Event. Customer shall not be
discharged from liability for any non-performance
caused by such Force Majeure Event should it fail to
notify Michelin in accordance with this Section 18.3.

18.4.  Both Parties shall make all reasonable efforts
to prevent and reduce the effect of any non-performance
of the Contract caused by a Force Majeure Event. In the
event of shortage of production or supply of Products
for any reason, subject to applicable mandatory law,
Michelin reserves the right to allocate its supply of
Products to itself and such other customers in its sole
discretion without incurring any liability to Customer
arising therefrom.

19. GOVERNING LAW, JURISDICTION,
AND DISPUTE RESOLUTION.
19.1.  The Contract will be governed by the laws of

the legal jurisdiction where the Michelin entity issuing
the Contract is incorporated.

19.2.  Where applicable, application of the United
Nations Convention on Contracts for the International
Sale of Goods is hereby excluded.



19.3.  Sozlesmeden kaynaklanan veya Sozlesmeyle
baglantili bir uyusmazlik durumunda ve yetkili bir
mahkemede herhangi bir dava agmadan énce, Taraflar
uyusmazlig1 ¢dzme yetkisine sahip temsilciler arasinda
miizakere yoluyla s6z konusu uyusmazligt otuz (30)
Takvim Giinii i¢inde iyi niyetle ¢dzmeye calisabilir.

19.4. Yukaridaki Bolim 19.3'e bakilmaksizin, bir
anlagmazligin  miizakere yoluyla ¢6zlilememesi
durumunda, Sozlesmeyi  diizenleyen  Michelin

kurulusunun kayitlh merkezinin bulundugu yerdeki
yetkili yargi mahkemeleri, S6zlesmeden kaynaklanan
veya Sozlesmeyle baglantili olarak ortaya ¢ikan tim
anlagmazliklari ¢6zme yetkisine sahip olacaktir.

195. Bu Bolim 19'un diger hiikiimlerine
bakilmaksizin,  yiirtrliikteki ~ emredici  mevzuat
hiikiimlerinin izin verdigi 6l¢iide, Michelin yetkili bir
mahkemede hakkaniyete uygun bir ¢6ziim veya ihtiyati
tedbir karar1 da talep edebilir.

20. MUHTELIiF HUKUMLER.

20.1.  Taseronluk. Michelin, Miisteriye bildirimde
bulunmaksizin Sozlesme kapsamindaki
yiikiimliiliiklerinden herhangi birini veya tamamini alt
yiikleniciye  devredebilir ~ Yukarida  belirtilenlere
bakilmaksizin, bu tiir herhangi bir alt yiiklenicinin
eylem ve ihmallerinden Michelin sorumlu olacaktir.
20.2.  Devir. Miisteri, Michelin'in 6nceden yazili izni
olmadan Sozlesmeyi veya buradaki hak veya
yukumlaliklerinden herhangi  birini  devredemez.
Miisteri tarafindan yapilacak herhangi bir devir
hiikkiimsiiz ve gecersiz olacaktir. Sézlesme ve buradaki
herhangi bir hak veya menfaat, Michelin tarafindan
herhangi bir zamanda bir Bagli Kurulusa devredilebilir.
20.3. Varhgm Devam Ettirme. Taraflarin 6deme,
geri 6deme, tazminat, garanti ve yiiriirlige girmesi veya
yiriirliikte kalmas1 amaglanan herhangi bir hiikiim ile
ilgili tim yikiimlilikleri ve So6zlesme hiikiimleri
uyarinca fesih sirasinda veya sonrasinda ortaya gikan
isbu Sozlesme kapsamindaki tim yiikiimliliikler,
Sozlesmenin herhangi bir sekilde feshedilmesi veya
sona ermesinden sonra da devam edecektir.

20.4.  Bolunebilirlik. Eger Sozlesme'nin bir Boliimii
veya bir Bolim'in bir kismi yasadisi, gecersiz veya
uygulanamaz ilan edilirse, bu yasadigilik, gegerlilik
veya uygulanabilirlik, diger sdzlesme maddelerinin
yasadisiligi, gegerliligi veya uygulanabilirligini
etkilemeyecektir. Taraflar, gecersiz hukiimleri gegerli
olanlarla degistirmek icin iyi niyetle miizakere
yapacaklardir ve bu degisikliklerle yasadisi, gecerlilik
veya uygulanabilirlik kazanan hiikiimlerin ticari veya is
amacini elde etmeyi amaglamaktadir.

20.5. Dil ve Bildirimler. Sozlesme, Genel Sartlar ve
Kosullar1 diizenleyen Michelin kurulusunun dahil
oldugu yasal yargi alaninin dilinde hazirlanmistir.
Sozlesme ve Taraflar arasindaki diger sozlesmesel
iliskiler kapsaminda gerekli olan veya izin verilen tim
bildirimler ve diger iletisimler, Sozlesme dilinde,
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19.3.  In the event of a dispute arising from or in
connection with the Contract, and before filing any
action in a court of competent jurisdiction, the Parties
may attempt in good faith to resolve such dispute within
thirty (30) Calendar Days by negotiation between
representatives who have authority to settle the dispute.
19.4. Notwithstanding Section 19.3 above, in the
event a dispute cannot be resolved through negotiation,
the courts of the competent jurisdiction in the location
of the Michelin entity’s registered office issuing the
Contract will have jurisdiction to settle all disputes
arising from or in connection with the Contract.

19.5.  Notwithstanding the other provisions of this
Section 19, to the extent permitted by applicable
mandatory law, Michelin may also seek equitable relief
or an interim injunction in a court of competent
jurisdiction.
20. MISCELLANEOUS TERMS.

20.1.  Subcontracting. Michelin may subcontract
any or all of its obligations under the Contract without
notice to Customer. Notwithstanding the foregoing,
Michelin will be responsible for the acts and omissions
of any such subcontractor.

20.2.  Assignment. Customer may not assign the
Contract, or any of its rights or obligations hereunder,
without Michelin’s prior written consent. Any
assignment by Customer shall be null and void. The
Contract and any right hereunder or interest herein may
be assigned at any time by Michelin to an Affiliate.

20.3. Survival. All obligations of the Parties
pertaining to payment, reimbursement, indemnification,
warranty, and any provision that is intended to come
into or continue in force, and all obligations hereunder
which by the terms of the Contract arise at or after
termination, shall survive any termination or expiry of
the Contract.

20.4.  Severability. If any Section or part of a Section
of the Contract is declared illegal, null, or
unenforceable, this illegality, nullity or unenforceability
shall not affect the legality, validity, or enforceability of
the other contractual clauses. The Parties shall negotiate
in good faith to replace the invalid provisions with valid
ones to achieve the intended commercial or business
purpose of the illegal, null, or unenforceable provision.

20.5. Language and Notices. The Contract have
been prepared in the language of the legal jurisdiction
where the Michelin entity issuing the General Terms
and Conditions is incorporated. All notices and other
communications required or permitted under the
Contract and any other contractual relationship between




Taraflarca karsilikli olarak kararlastirilan bir dilde
yazili olarak veya onayli bir tercliimesi esliginde,
Sozlesmenin girig béliimiinde belirtilen adreslere (veya
Taraflarin birbirlerine yazili olarak bildirecekleri diger
adreslere) kurye, taahhiitlii veya hizli posta veya alind1
taahhiitlii posta yoluyla gonderilmeleri kosuluyla
gecerli olacaktir. Sozlesme dilindeki herhangi bir
bildirim ile bunun onayl: terciimesi arasinda bir celiski
olmast halinde, bildirimin S6zlesme dilindeki versiyonu
gegerli olacaktir. Taraflardan herhangi biri, diger Tarafa
bu Bo6liim 20.5'e uygun yazili bildirimde bulunarak bu
tiir iletisimler i¢in adresini degistirebilir.

20.6. Denetim Hakki. Miisteri, Michelin'in talebi
iizerine, Michelin'in bu Soézlesme kapsamindaki
yukimliiliiklerini yerine getirdigini dogrulamak icin
makul olan finansal kayitlart ve diger belgeleri
saglamayr kabul eder. Bu kayitlar ve belgeler,
S6zlesme'nin sona ermesinden veya feshinden sonra en
az bes (5) y1l boyunca Miisteri tarafindan saklanacaktir.
Miisteri, Michelin veya tgilincii taraf denetcisinden
yazil bildirimle yetmis iki (72) saatlik bir siire i¢inde
talep edildiginde bu kayitlar1 ve belgeleri Michelin'in
incelemesi igin uygun hale getirmeyi kabul eder.
Herhangi bir yerinde denetim, Miigteri'nin normal is
saatleri  i¢inde  gergeklestirilecektir. ~ Michelin,
Miisteri'nin destek belgelerini Michelin'in
memnuniyetine uygun bir sekilde saglamamasi
durumunda derhal SOzlesme kapsamindaki tiim
haklarini geri cekme hakkini sakli tutar.

20.7.  Anlasmamin_Biitiinii. S6zlesme ve buraya
referansla dahil edilen her bir hiikim, Taraflar
arasindaki anlasmanm tamamini olusturur ve konuyla
ilgili Onceki tiim yazili belgeleri veya yazismalar
(varsa) gegersiz kilar.

20.8. imza/ Niishalar. Uygun olgiide, imza
sonrasinda, Sozlesme herhangi bir sayida karsilikli
olarak imzalanabilir; her biri bir 6zgin olarak kabul
edilecek ancak bir araya getirildiginde hepsi ayni
belgeyi olusturacaktir. Soézlesme, Taraflarin yetkili
temsilcileri tarafindan imzalanmstir ve Elektronik Ileti
araglariyla yapilan So6zlesme'nin elektronik imzasi,
fiziksel imza kadar yasal olarak baglayic1 olacaktir.

20.9. Taraflarin__lliskisi. Sozlesme, Michelin
tarafindan; Miisteri'ye Michelin Uriinlerinin satisma
uygulanir ve Taraflar arasinda bir franchise iliskisi
olugturmayr amaglamaz. Misteri, Michelin'e bir
franchise ticreti 6dememistir ve Michelin tarafindan
saglanan  bir is  sistemine  gore  faaliyet
gostermemektedir. Ayrica, Sozlesme, Miisteri ve
Michelin arasinda bir ortak girisim, birlikte isletme,
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the Parties shall be in writing in the language of the
Contract, a language mutually agreed by the Parties, or
accompanied by a certified translation, all of such shall
be valid, subject to their being sent to the addresses
referred to in the introduction of the Contract (or to
other addresses which the Parties shall have
communicated to each other in written form), by
courier, registered or express mail or mail under
acknowledged receipt. In the event of a conflict between
any notice in the language of the Contract and its
accompanied certified translation, the version of the
notice in the language of the Contract shall prevail. Any
Party may change its address for such communications
by giving appropriate written notice to the other Party
conforming to this Section 20.5.

20.6. Right to Audit. Customer agrees to provide to
Michelin, upon request, financial records, and other
documentation reasonably necessary for Michelin to
verify that Customer has performed its obligations
hereunder. Such records and documentation will be kept
by Customer for a minimum of five (5) years after
expiration or termination of the Contract. Customer
agrees that all such records and documentation will be
made available to Michelin for audit upon seventy-two
(72) hours’ written notice from Michelin or its third-
party auditor. Any on-site audit will be conducted
during Customer’s normal business hours. Michelin
reserves the right to immediately withdraw all benefits
under the Contract if Customer fails to provide
supporting documentation to Michelin’s satisfaction.

20.7. Entire Agreement. The Contract and anything
incorporated by reference herein constitute the entire
agreement between the Parties and shall supersede all
previous written documents or correspondence (if any)
on the subject matter hereof.

20.8.  Execution/Counterparts. To the extent
applicable, upon signature, the Contract may be
executed in any number of counterparts, each of which
shall be deemed an original but all of which taken
together will constitute one and the same instrument.
The Contract have been executed by the Parties’ duly
authorized representatives and electronic signature of
the Contract made through the means of Electronic
Transmission shall be as legally binding as a physical
signature.

20.9. Relationship of the Parties. The Contract
apply to the sale of Michelin Products to Customer by
Michelin and is not intended by either Party to
constitute a franchise relationship between the Parties.
Customer has not paid a franchise fee to Michelin and
is not operating pursuant to a business system supplied
by Michelin.  Further, the Contract shall not be
construed to create a joint venture, association,
partnership, employment, or other force of business




ortaklik, isttihdam veya diger is Orgiitii veya acentelik
iligkisi olusturmay1 amaglamaz.

20.10. Feragat. Herhangi bir Tarafin, S6zlesme'nin
herhangi bir hitkmii altindaki haklarmi uygulamamast
veya kullanmamasi, bu haklardan feragat edilmis olarak
kabul edilmez. Hicbir teamil, uygulama veya ticaret
tarzi, Sozlesmenin herhangi bir hilkkmiinden feragat
anlamina gelmez. Giincellenmis gecerli Genel Sartlar
ve Kosullar, Michelin'in web sitesinde bulunmaktadir.

20.11. Degisiklikler. Yurtrliikteki emredici mevzuat
hiikiimlerinin izin verdigi 6l¢iide Michelin, S6zlesmeyi
herhangi bir zamanda degistirme hakkini sakli tutar.
Degistirilen Genel Hikiim ve Kosullar, iletigim
yontemine  bakilmaksizin  ilk  kez  kullanima
sunulduklar1 andan itibaren gegerlidir. Giincellenmis
gegerli Genel Hiikim ve Kosullar Michelin'in web
sitesinde mevcuttur.

20.12. Celiski. Bu Genel Sartlar ve Kosullar ile
sonraki Bolgesel Sartlar Cizelgelerinin arasinda

herhangi bir c¢eliski veya belirsizlik durumunda,
gatisma, su siraya gore c¢oziimlenir: Bolgesel Sartlar
Cizelgelerinin ve ardindan Genel Sartlar ve Kosullar.

20.13. Bu Genel Sartlar ve Kosullar ile sonraki
Bolgesel Sartlar Cizelgelerinin ve Miisteri belgeleri
(Siparigler, satin alma genel sartlar1 vb.) arasinda
herhangi bir ¢eliski veya belirsizlik durumunda, bu
Genel Sartlar ve Kosullar ile sonraki Bolgesel Kosullar
Semalar1 gegerli olacaktir.
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organization or agency relationship between Customer
and Michelin.

20.10. Waiver. Either Party’s failure to enforce or
exercise any of its rights under any provision of the
Contract shall not be construed as a waiver of such
rights. No custom, practice, or course of dealing
constitutes a waiver of any provision of the Contract.

20.11. Amendments. To the extent permitted by
applicable mandatory law, Michelin reserves the right
to modify the Contract at any time. The amended
General Terms and Conditions are applicable from the
moment they have first been made available regardless
of the communication method. The applicable updated
General Terms and Conditions are available on
Michelin’s website.

20.12. Conflicts. If there is any conflict or ambiguity
between any of the provisions of these General Terms
and Conditions and subsequent Regional Terms
Schedules, such conflict shall be resolved in accordance
with the following order of precedence: Regional Terms

Schedules and then these General Terms and
Conditions.
20.13. If there is any conflict or ambiguity between

any of the provisions of these General Terms and
Conditions and subsequent Regional Terms Schedules
and any Customer documentation (such as Orders,
general terms of purchase, etc.) these General Terms
and Conditions and subsequent Regional Terms
Schedules shall prevail.



EK[1]

BOLGESEL KOSULLAR| MICHELIN TURKIYE

Isbu Bolgesel Kosullar Michelin
Tirkiye icin gecerlidir. Genel Hitkim ve Kosullar
(GSK) ile Isbu Bolgesel Kosullar arasinda bir geliski
olmasi durumunda, iSbu Bolgesel Kosullar gegerli
olacaktir. Bir maddeye yapilan atif, aksi belirtilmedikce
Genel Hiikiim ve Kosullardaki bir maddeye yapilan atif
anlamina gelecektir.
1. SIPARISLERIN VERILMESI, KABULU VE

SCHEDULE [1]

REGIONAL TERMS | MICHELIN TURKIYE
These Regional Terms shall apply to Michelin Tirkiye.
In the event of a conflict between the General Terms and
Conditions (GTCs) and these Regional Terms, these
Regional Terms shall prevail. Reference to a clause
shall mean reference to a clause in the General Terms
and Conditions unless otherwise specified.

1. PLACEMENT, ACCEPTANCE AND

TESLIMI.

a) Boliim 2.1 (Siparislerin Verilmesi)
asagidaki sekilde tadil edilmistir:

2.1. Miisteri, Michelin tarafindan zaman zaman
bildirilen asagidaki yontemlerden birini veya daha
fazlasim kullanarak Uriinleri siparis edebilir: (i)
Michelin'in belirlenmis siparis platformu iizerinden
cevrimici; (ii) e-posta; (iii) telefon; (iv) Michelin
temsilcileri ve/veya (v) Michelin miisteri hizmetleri.

b) Boliim 2.2 (Kabul) asagidaki sekilde tadil
edilmistir:
2.2. Tim Siparisler, Michelin'in tamamen kendi

takdirine bagli olarak kabuliine baglidir. Yirtrlikteki
emredici yasalarin izin verdigi 6l¢iide, Michelin;

2.2.2.  Uriinlerin mevcudiyetine ve tedarikine bagh
olarak, Miisteriyi tiim iletisim kanallar1 araciligtyla
bilgilendirerek, Siparisleri tek tarafli olarak degistirme
veya iptal etme yetkisine sahiptir ve/veya

2.2.3. Mevcut Uriinleri Miisterileri arasinda serbestce
tahsis eder.

C) Boliim 2.3 asagidaki sekilde tadil edilmistir:

2.3.  Miisteri, Michelin'in Siparisleri kabul ettiginin
yalnizca fiili sevkiyat ile yansitildigini kabul eder.
Michelin, Siparisleri yerine getirmek i¢in makul caba
gOsterecektir.

d) Boéliim 2.4 asagidaki sekilde tadil edilmistir:

2.4. Bir Siparis verildikten sonra, Miisteri istisnai
bir durum meydana gelmedigi siirece, Siparisi tutmak
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DELIVERY OF ORDERS.
a) Section 2.1 (Placement of Orders) shall be
modified and shall read as follows:
2.1, Customer may order Products using one or
more the following methods, as communicated by
Michelin from time to time: (i) online via Michelin’s
designated ordering platform; (ii) email; (iii) telephone;
(iv) Michelin’s representatives; and/or (v) Michelin
customer service.
b) Section 2.2 (Acceptance) shall be modified
and shall read as follows:
2.2. All Orders are subject to acceptance by
Michelin in its sole discretion. To the extent permitted
by applicable mandatory law, Michelin may:
2.2.2.  unilaterally modify or cancel any Orders based
on the availability and supply of the Products, with
informing the Customer via all channels of
communication accordingly; and/or
2.2.3.  freely allocate available Products between and
among its Customers.
c) Section 2.3 shall be modified and shall read
as follows:
2.3. Customer acknowledges that Michelin’s
acceptance of Orders is reflected solely by their actual
shipment. Michelin shall use reasonable efforts to fulfill
Orders.

d) Section 2.4 shall be modified and shall read
as follows:
2.4. Once an Order is placed, Customer shall use

reasonable efforts to keep the Order unless exceptional



icin makul ¢aba gosterecektir. Miisteri bir Siparisi
gonderdikten sonra degistiremez.

e) Boéliim 2.5 (Teslimat) asagidaki sekilde tadil
edilmistir:
2.5. Teslimat tarihleri sadece tahmini olup

baglayici degildir. Michelin tarafindan gergeklestirilen
sevkiyatla ilgili olarak Michelin, sevkiyata hazir olan
Uriinler icin teslimat tarihini teyit eden bir bildirimi
Miisteriye gonderebilir. Miisteri, bildirilen sevkiyati
veya sevkiyatin bir kismini iptal etmek igin 2 is giiniine
sahip olacaktir. Yukaridaki siirenin sona ermesi iizerine,
Miisteri sevkiyati onaylamig sayilir ve Michelin
sevkiyat siirecini baglatir. Misterinin  yukarida
belirtilen bildirim kapsamindaki Uriinleri teslim almay1
reddetmesi durumunda, Michelin Miisteriden ayri bir
iletisimle onceden belirtilecek miktarda bir iade
iicretinin 6denmesini talep etme hakkina sahiptir.

f) Boliim 2.8 asagidaki sekilde tadil edilmistir

2.8. Yirirlikteki zorunlu yasalarin izin verdigi
Olclide ve aksi kararlastirilmadik¢a Michelin, Bolim
6'da (Miisterinin Uriinleri Kabulii veya Reddi) daha
ayrmtil olarak agiklandig iizere ayipl Uriinler diginda
teslim edilen Uriinlerin iadesini veya degisimini kabul
etmez.

0) Boliim 2.9 asagidaki sekilde tadil edilmistir:

2.9. Miisterinin bir ihale siirecine katilmasi
durumunda ve Michelin'in  sorumluluktan feragat
etmesine halel getirmeksizin, sdz konusu ihalenin
amacima yonelik Siparis, yalnizca asagidaki adimlar
yerine getirildigi ve elektronik veya normal postayla
uygun sekilde belgelendigi Olgiide kabul edilmis
sayilacaktir: (i) Misteri, Siparis vermeden Once,
Michelin tarafindan talep edilen ilgili ihalenin
gereklilikleri ve dzellikle lastiklerin tam tipi ve miktart
ile bunlarin teslimati i¢in son tarihler hakkinda ilgili
ayrintilart saglayarak, ihaleye katilmay: dngordiigiinii
Michelin'e bildirir; (i) Michelin, Miisteriye mevcut
lastik miktar1 ve bunlarin teslim edilecegi zaman dilimi
ile ilgili tahminlerini iletir; (iii) Miisteri, Michelin'in
tahminlerinden memnun kalirsa, Michelin'e kabul
ettigini bildirir ve Michelin'in tahminlerini yansitacak
sekilde ayarlanmis olan Siparisin verilmesi i¢in
Michelin'in talimatlarim1 ve son tarihini takip eder.
Herhangi bir siipheye mahal vermemek igin, Siparis
yalnizca (i) Michelin tarafindan talimat verildigi sekilde
ve zamanda ve (ii) Siparig verilmeden dnce bildirilen
Michelin  dngoruleri  cercevesinde verilirse kabul
edilmis sayilacaktir.

2. MULKIYET VE RiSK.

situation occurs. Once sent, Customer may not modify
an Order.

e) Section 2.5 (Delivery) shall be modified and
shall read as follows:

2.5. Delivery dates are estimative only, and non-
binding. In respect to shipment performed by Michelin,
Michelin may send to the Customer notice confirming
the delivery date for those Products that are ready for
shipment. The Customer shall have 2 working days to
cancel the notified shipment or parts thereof. Upon
expiration of the above term, the Customer is deemed to
have approved the shipment and Michelin shall
commence the shipment process. In the event the
Customer refuses to pick up the Products covered by the
abovementioned notice, Michelin is entitled to request
from the Customer the payment of a return fee, in the
amount to be specified in advance in a separate
communication.

f) Section 2.8 shall be modified and shall read
as follows:
2.8. To the extent permitted by applicable

mandatory law, and unless otherwise agreed, Michelin
does not accept any return or exchange of delivered
Products except for defective Products, as detailed
further in Section 6 (Customer’s Acceptance or
Rejection of Products).

g) Section 2.9 shall be added and shall read as
follows:

2.9. In case of Customer’s participation to a tender
process, and without prejudice to Michelin’s waiver of
liability, the Order for the purpose of that particular
tender shall be deemed accepted only to the extent the
following steps are fulfilled and properly documented in
electronic or regular mail: (i) the Customer notifies
Michelin, before placing an Order, about its envisaged
participation in the tender, providing relevant details
about the requirements of the respective tender as
requested by Michelin and in particular the exact type
and quantity of tires, as well as the deadlines for their
delivery; (ii) Michelin communicates to the Customer its
projections as regards the available quantity of tires and
the time frame of their delivery; (iii) should Customer
be satisfied with Michelin’s projections, it will
communicate its acceptance towards Michelin and shall
follow Michelin’s instructions and deadline for placing
the Order, adjusted to reflect Michelin’s projections. For
the avoidance of any doubt, the Order shall be deemed
accepted only (i) if placed as and when instructed by
Michelin; and (ii) within the frame of Michelin’s
projections communicated before placing the Order.

2. TITLE AND RISK.
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a) Boliim 3.2 asagidaki sekilde tadil edilmistir:

3.2, Yiriirliikteki emredici yasalarin izin verdigi
Olciide ve Bolim 4'e (Taraflarn  Hak ve
Yiikiimliilikleri) tabi olarak, halihazirda teslim edilmis
olan Uriinlerin  miilkiyeti, sz konusu Uriinlerin
fiyatinin tamaminin 6denmesinin ardindan Miisteriye
gececektir.

b) Alt boliim 3.3.4 asagidaki sekilde tadil
edilmistir:

a) Section 3.2 shall be modified and
shall read as follows:
3.2 To the extent permitted by applicable
mandatory law, and subject to Section 4 (Parties Rights
and Obligations), title to the Products already delivered
shall pass to Customer upon receipt of payment in full
of the entire price of such Products.

b) Sub-section 3.3.4 shall be modified and shall
read as follows:

3.3.4. yiiriirlikteki yasalarin izin verdigi sekilde. 3.3.4.  as otherwise permitted by applicable law.
3. TARAFLARIN HAK VE | 3.PARTIES’ RIGHTS AND OBLIGATIONS
YUKUMLULUKLERI
a) Boliim 4.1 asagidaki sekilde tadil edilmistir: | a) Section 4.1 shall be modified and shall read
as follows:
4.1, Sozlesme hiikiimlerine tabi olarak Miisteri, | 4.1. Subject to the provisions of the Contract,
Uriinleri Michelin'den satin alma ve Miisterinin | Customer has the non-exclusive right to purchase the

piyasada bayi olarak hareket etmesi halinde Uriinleri
kendi adina ve kendi namina yeniden satis i¢in dagitma
konusunda miinhasir olmayan bir hakka sahiptir.

b) Alt bolum 4.2.7, Bolum 4.2'ye eklenecek ve
asa@idaki gibi olacaktir:

4.2.7. Michelin tarafindan saglanan ticari garantinin son
kullaniciya saglanmasi (Misteri piyasada bayi olarak
hareket ediyorsa).

C) Boliim 4.3 asagidaki sekilde tadil edilmistir:

4.3. Miisteri, yiirtirliikte olan ve zaman zaman
degistirilen ve dnceden bildirilen tiim Michelin ve
Michelin Grubu politikalarina ve kurallarina uyacaktir.

4. MUSTERININ URUNLERI KABUL VEYA
REDDETMESI.
a) Boliim 6.2 asagidaki sekilde tadil edilmistir:

6.2. Teslimat sirasinda Miisteri tarafindan tespit
edilen ayiplar (i) teslimat sirasinda tgiincii taraf
tastyiciya (tasima belgeleri tizerinde yazili agiklama); ve
(i) Michelin'in talimatlarina uygun olarak derhal
Michelin'e bildirilmelidir.

b) Boliim 6.3 asagidaki sekilde tadil edilmistir:

6.3. Yurdrltkteki ~ zorunlu  yasalar  aksini
Ongdrmedikee, teslimattan sonra tespit edilen gizli
ayiplarla ilgili olarak Miisteri, 6102 sayil1 Tiirk Ticaret
Kanunu hiikimleri de dahil olmak zere yerel yasa ve
yonetmeliklere uygun olarak séz konusu kusurlarin
farkina varir varmaz Michelin'i derhal
bilgilendirecektir.
5. FIYATLANDIRMA,
FATURALANDIRMA VE VERGILER.

a) Bolim 7.1 (Fiyatlandirma) asagidaki
sekilde tadil edilmistir:

Products from Michelin and, if Customer acts as reseller
on the market, to distribute the Products for resale in its
own name and on its own behalf.

b) Sub-section 4.2.7 shall be added to Section
4.2 and shall read as follows:

4.2.7. ensuring to the end user the commercial
warranty provided by Michelin (if Customer acts as
reseller on the market).

c) Section 4.3 shall be modified and shall read
as follows:
4.3. Customer shall comply with all Michelin and

Michelin Group policies and codes in force and as

amended and communicated in advance from time to

time.

4. CUSTOMER’S ACCEPTANCE
REJECTION OF PRODUCTS.

a) Section 6.2 shall be modified and shall read

as follows:

6.2. Any defects identified by Customer upon

delivery must be notified: (i) to the third-party carrier at

the time of delivery (written comment on transport

documentation); and (ii) immediately to Michelin, in

compliance with Michelin’s instructions.

OR

b) Section 6.3 shall be modified and shall read
as follows:
6.3. Unless otherwise dictated by applicable

mandatory law, with respect to any hidden defects
identified after delivery, Customer will notify Michelin
immediately upon becoming aware of such defects in
accordance with local laws and regulations including the
provisions of the Turkish Commercial Code No:6102.

5. PRICING, INVOICING AND TAXES.

a) Section 7.1 (Pricing) shall be modified and
shall read as follows:
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7.1. Miisteri tarafindan Uriinler i¢in 6denecek fiyat,
faturanin diizenlendigi tarihte ve bu tarihte gegerli olan
siparis platformunda belirtilen fiyat olacaktir.

b) Boliim 7.2 asagidaki sekilde tadil edilmistir:

7.2. Miisteri, Michelin tarafindan fatura edilen
fiyatin Siparisin verildigi anda belirtilen fiyattan farkli
olabilecegini kabul ve beyan eder.

6. ODEME.
a) Boliim 8.1 asagidaki sekilde tadil edilmistir:
8.1. Miisteri, Uriinler i¢in Michelin'in Miisteriye

kestigi faturaya uygun olarak 6deme yapacaktir.
b) Boliim 8.5 asagidaki sekilde tadil edilmistir:

8.5. Miisteri herhangi bir Michelin faturasina itiraz
ederse, fatura tarihinden veya kredi belgesi tarihinden
itibaren 8 (sekiz) guin iginde Michelin'i herhangi bir
itiraz/iddia konusunda bilgilendirecek ve faturanin
Miisterinin itiraz etmedigi kismina iligkin 6denmesi
gereken bakiyeyi fatura kosullarina uygun olarak
Michelin'e 6deyecektir. Yukarida belirtilen siire i¢inde
itiraz edilmeyen faturalar kabul edilmis sayilacaktir.

c) Boélum 8.6 ve Alt Bélumler 8.6.1 ve 8.6.3
asagidaki sekilde tadil edilmistir:

8.6. Burada aksine yer alan herhangi bir hususa
bakilmaksizin ve yiirirlikteki emredici yasalar
tarafindan aksi yasaklanmadik¢a, Michelin 6nceden
bildirimde bulunmak kaydiyla istedigi zaman
asagidakileri yapma hakkina sahip olacaktir:

8.6.1. Faturanin diizenlendigi tarihten itibaren 30
giinden daha kisa bir 6deme siiresi belirleme imkani
olmaksizin, 6deme kosullart belirleme ve Odeme
kosullarinda degisiklik yapma;

8.6.3. otomatik ddeme talimati, avans ddemesi, geri
O6deme plani, teslimatta nakit 6ddeme veya teslimatlar
icin nakit 6deme veya sevkiyatlar i¢in baska bir teminat
talep etmek.

d) Boliim 8.9 asagidaki sekilde tadil edilmistir:

8.9. Yasalarin izin verdigi her tiirli mahsup veya
telafi hakkma ek olarak ve yirurlikteki emredici
yasalar tarafindan aksi yasaklanmadik¢a, Michelin'in
sozlesmeden dogan basvuru hakki olacaktir:

e) Bolim 8.11 asagidaki sekilde tadil
edilmistir:
8.11 Sozlesme kapsaminda Miisteri tarafindan

Michelin'e bor¢lu olunan tiim tutarlar ve yirirlikteki
emredici yasalarin izin verdigi 6l¢iide, diger herhangi
bir sozlesme iligkisi, S6zlesmenin herhangi bir nedenle
feshedilmesi Uzerine derhal muaccel hale gelecektir ve
Odenecektir.

7. GEC ODEME VEYA ODEMEME;
a) Alt boliim 9.1.1 asagidaki gibi tadil edilmistir:
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7.1. The price payable by Customer for the
Products shall be the price set out in the ordering
platform at the date of issuing the invoice.

b) Section 7.2 shall be modified and shall read
as follows:
7.2. The Customer acknowledges and agrees that

the price invoiced by Michelin may differ from the
price indicated at the moment of placing the Order.

6. PAYMENT.
a) Section 8.1 shall be modified and shall read
as follows:
8.1. Customer shall pay for the Products in

accordance with Michelin's invoice to Customer.

b) Section 8.5 shall be modified and shall read
as follows:
8.5. If Customer disputes any Michelin invoice, it

shall notify Michelin of any disputes/claims within 8
(eight) days of invoice date or credit document date and
shall pay Michelin the balance due on the portion of the
invoice that Customer does not dispute in accordance
with the terms of the invoice. Invoices not disputed
within the abovementioned term shall be deemed
accepted.

c) Section 8.6 and Sub-sections 8.6.1 and 8.6.3
shall be modified and shall read as follows:

8.6. Notwithstanding anything contained to the
contrary herein, and unless otherwise prohibited by
applicable mandatory law, Michelin shall have the right
at any time with prior notice to:

8.6.1.  establish and make modifications to payment
terms, however without the possibility to establish a
term of payment shorter than 30 days from the date of
issuing the invoice;

8.6.3. require a direct debit mandate, advance
payment, repayment plan, cash on delivery or cash
payment for deliveries, or other security for shipments.

d) Section 8.9 shall be modified and shall read
as follows:
8.9. In addition to any right of setoff or recoupment

permitted by law, and unless otherwise prohibited by
applicable mandatory law, Michelin shall have the
contractual right to apply:

e) Section 8.11 shall be modified and shall read
as follows:
8.11.  All amounts owed to Michelin by Customer

under the Contract and, to the extent permitted by
applicable mandatory law, any other contractual
relationship shall become immediately due and payable
on termination of the Contract for any reason.

7. LATE OR NON-PAYMENT;
a) Sub-section 9.1.1 shall be modified and shall
read as follows:




9.1.1. Michelin, 6demesi geciken faturalar
i¢in temerriit tarihinden itibaren her bir fatura igin aylik
%6 oraninda gecikme faizine hak kazanacaktir. Miisteri,
Michelin’in kendi takdirine tabi olarak ve Miisteri’ye
bildirimde bulunarak temerriit faiz oranmi degistirme
hakkini sakli tuttugunu pesinen kabul ve beyan eder.
b) Alt bélim 9.1.4 asaidaki sekilde tadil
edilmistir:
9.1.4. Ydururlikteki zorunlu yasalarin izin verdigi
Olciide, Misterinin satin alma fiyatinin tamamini
ddemedigi Uriinleri yeniden satma yetkisi kendiliginden
sona erecektir;
c) Alt bolim 9.1.6
edilmistir:
9.1.6. Miisteri tarafindan Michelin'e bor¢lu olunan tim
tutarlar derhal muaccel hale gelecek ve talep edilebilir
olacaktir.
8. MALIi DURUM DEGISIKLiGi.

asagidaki sekilde tadil

a) Boliim 9.3 asagidaki sekilde tadil
edilmistir:
9.3. Yirirlikteki zorunlu yasalarin izin verdigi

6lglide, Michelin mevcut Sipariglerin teslimatini askiya
alabilir ve asagidaki gibi bir olay meydana gelirse
teslimatlara devam etmeyebilir:

b)Béliim 9.4 asagidaki sekilde tadil edilmistir:

Yiiriirliikteki zorunlu yasalarin izin verdigi dl¢tide,
tamami1 6denmis Uriinler hari¢ olmak iizere,
Miisterinin Uriinleri yeniden satma hakki, her durumda
Bo6lim 3'0n (Miilkiyet ve Risk) sartlarina tabi olarak,
bu tiir bir askiya alma {izerine derhal sona erecektir. Bu
gibi durumlarda, Miisteri, Michelin'in hacizle baglantili
olarak sahip oldugu haklar1 korumak ve uygulamak
icin Michelin'in Misteri tesislerinde uygun ve gerekli
gordiigl her tiirlii 6nlemi almasi i¢in Michelin'in
temsilcisine/ temsilcilerine izin vermelidir

9. FESiH.

a) Boliim 12.2 (Esash ihlal nedeniyle fesih) asagidaki
sekilde tadil edilmistir:

12.2.  Michelin i¢in mevcut olan diger herhangi bir
hak veya ¢6ziim yoluna halel gelmeksizin, Miisterinin
Sozlesme kapsamindaki yikiimliiliiklerini esasli bir
sekilde ihlal etmesi halinde, Michelin Miisteriye yazili
bildirimde bulunarak bu Sézlesmeyi ve yiriirlikkteki
emredici yasa tarafindan aksi yasaklanmadikc¢a, diger
tim sozlesme iligkilerini derhal gecerli olmak iizere
feshedebilir:

10. MUSTERIi VERILERININ KULLANIMI

VE VERILERIN KORUNMASI

3.35. Bolim 17.2 (Verilerin Korunmasi)
asagidaki sekilde tadil edilmistir:
Taraflardan her biri, isbu Genel Sartlar ve Kosullar
kapsaminda ve c¢ergevesinde kendi amaclar
dogrultusunda gerceklestirdigi kigisel veri igleme

9.1.1. Michelin shall be entitled to late payment interest
of 6% per month for each invoice from the default date
for the late invoices. The Customer agrees and accepts
in advance that Michelin shall the discretion to change
the late payment interest rate by notifying the Customer.

b) Sub-section 9.1.4 shall be modified and shall
read as follows:
9.14. to the extent permitted by applicable
mandatory law, Customer’s authorization to resell the
Products for which it has not paid in full the purchase
price will automatically terminate;
c) Sub-section 9.1.6 shall be modified and shall
read as follows:
9.1.6. all amounts owed to Michelin by Customer
under these shall become immediately due and
enforceable.

8. CHANGE OF FINANCIAL STATUS.

a) Section 9.3 shall be modified and shall read
as follows:
9.3. To the extent permitted by applicable

mandatory law, Michelin may suspend delivery of any
current Orders, and not resume deliveries if an event
such as following occurs:

b) Section 9.4 shall be modified and shall read
as follows:

To the extent permitted by applicable mandatory law,
except for the Products paid in full, Customer’s
entitlement to resell the Products, subject in all cases to
the terms of Section 3 (Title and Risk) will expire
immediately upon such suspension. In such cases,
Customer must allow Michelin’s agent(s) to take any
measures on Customer’s premises Michelin deems
appropriate and necessary to preserve and enforce the
rights Michelin holds in connection with the lien.

9. TERMINATION.

a) Section 12.2 (Termination for material
breach) shall be modified and shall read as follows:

12.2.  Without affecting any other right or remedy
available to Michelin, if Customer materially breaches
its obligations under the Contract, Michelin may
terminate this Contract and, unless otherwise prohibited
by applicable mandatory law, any other contractual
relationship with immediate effect by giving written
notice to Customer:

10. USE OF CUSTOMER DATA AND DATA
PROTECTION
3.3.5. Section 17.2 (Data Protection) shall be
modified and shall read as follows:
Each Party undertakes, for the personal data processing
operations it carries out for its own purposes under and
in the framework of these General Terms and
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faaliyetlerinde, yururlukteki veri koruma ve gizlilik
mevzuatinin  uygulanmasindan  kaynaklanan  tiim
ylukiimliiliikklere uymay1 taahhiit eder.

Taraflar, kisisel verilerin korunmasina yonelik olarak
ylriirliige giren 07.04.2016 tarihli ve 29677 sayili
Resmi  Gazete'de yayimlanan Kisisel Verilerin
Korunmasi Kanunu hiikiimlerine, ikincil mevzuatina ve
Kisisel Verileri Koruma Kurulu kararlarma (birlikte
"KVKK") uymay1 kabul ve taahhiit ederler.

Miisteri, isbu Genel Sartlar ve Kosullar kapsaminda
isletilen ticari faaliyetlere iligkin olarak kendi
miigterileri, ¢calisanlari ve ti¢lincii kisiler ile ilgili kisisel
veri isleme faaliyetleri bakimindan KVKK uyarmca
"Veri Sorumlusu" sifatini haiz oldugunu kabul ve beyan
eder ve bu dogrultuda:

A. Kisisel verileri KVKK ve ilgili diger mevzuata uygun
olarak islemeyi, saklamay1 ve Michelin'e aktarmayi,
ilgili veri sahiplerini aydmlatma yikiimliligiini
usuliine uygun olarak yerine getirmeyi ve gerektiginde
acik rizalarini almayt,

B. Michelin ile kendi ¢alisanlari, misterileri,
miisterilerinin ¢aliganlari, alt yiiklenici ¢aliganlari veya
irtibat kisileri ile ilgili herhangi bir kisisel veri
paylasilmasi halinde, paylasilan kisisel verilere iliskin
olarak veri sahiplerine, verileri iletmeden/paylagsmadan
once aydinlatma beyan formlary/gizlilik bildirimleri
sunmay1 ve veri sahiplerinin agik rizalarini almayzi,
KVKK uyarmmca gerekli aydmlatma yapilmadan
ve/veya gerektiginde veri sahiplerinin agik rizasi
almmadan gergeklestirilen her tirlii veri isleme
faaliyetinin KVKK hiikiimlerine aykirilik  teskil
edecegini;

C. Isbu Genel Sartlar ve Kosular kapsamindaki
faaliyetlere iligkin olarak miisterilerin veya tgiincii
kisilerin kisisel verilerinin Michelin ile paylasilmasi
halinde, wverilerin aktarilmasindan/paylasilmasindan
once, KVKK uyarinca, Michelin'in uygun gordiigii
aydinlatma beyani1 formlarini kullanarak veri sahiplerini
aydinlatma yiikimliligini yerine getirmeyi, bu
aktarimla sinirhh olmak iizere, gerektiginde verilerin
Michelin ile paylasilmasina ve Michelin tarafindan yurt
disina aktarilmasia izin veren agik rizayi almis ve
almakta olmay1 ve bunlar1 saglamadan Michelin ile
herhangi bir kisisel veri paylagmamayt;

D. Kisisel verilerin hukuka aykir1 olarak islenmesini ve
erisilmesini Onlemek, KVKK hiikiimleri uyarinca
kisisel verilerin muhafazasini saglamak icin gerekli her
tiirli teknik ve idari tedbirleri almak, kisisel verilerin
niteligine uygun giivenlik diizeyini temin etmek ve
Michelin'e aktarilacak kisisel verilerin hassas veri
sinifinda olmasi halinde KVKK'nin 6. maddesi ve ilgili
mevzuat hiikiimleri uyarica Kisisel Verileri Koruma
Kurulu tarafindan belirlenen veya belirlenecek olan
yeterli ve dzel givenlik tedbirlerini almak ve s6z konusu
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Conditions, to comply with all obligations arising from
the application of any applicable data protection and
privacy legislation.

The Parties agree and undertake to comply with the
provisions of the Law on the Protection of Personal
Data published in the Official Gazette dated 07.04.2016
and numbered 29677 entered into force for the
protection of personal data, the secondary legislation
and the Data Protection Board decisions (together
“LPPD”)

The Customer agrees and accepts that it is acting as the
“Data Controller” as per the LPPD with respect to the
personal data processing activities related to its own
customers, employees and third parties regarding the
commercial activities operated within the scope of these
General Terms and Conditions, and accordingly,
agrees, and undertakes:

A to process, store and transfer personal data to
Michelin in accordance with the LPPD and other
relevant legislation, to duly fulfill the obligation to
inform the relevant data subjects and to obtain their
express consent if necessary;

B. to provide awareness declaration
forms/privacy notices to data subjects regarding the
shared personal data, before transmitting/sharing the
data, in case any personal data is shared with Michelin
regarding its own employees, customers, customers’
employees, subcontractor employees or contact
persons, and, to obtain the express consent of the data
subjects; and that any data processing activity carried
out without the necessary clarification and/or without
obtaining the explicit consent of the data subjects when
necessary in accordance with the LPPD, will constitute
a violation of the provisions of the LPPD;

C. to fulfill its obligation to inform the data subjects by
using the awareness declaration forms that Michelin
deems appropriate, in the event that personal data of
customers or third parties are shared with Michelin
regarding the activities under these General Terms and
Conditions, before transmitting/sharing the data, in
accordance with the LPPD, to be limited to this transfer,
and if necessary, to have obtained and to obtain the
express consent allowing the sharing of data with
Michelin, and its transfer abroad by Michelin, and not
to share any personal data with Michelin without
providing these;

D. to prevent the unlawful processing and access of
personal data, to take all necessary technical and
administrative measures to ensure the protection of
personal data in accordance with the provisions of the
LPPD, to ensure the appropriate level of security in
accordance with the nature of the personal data, and if
the personal data to be transferred to Michelin classifies
as sensitive data, to take adequate and specific security
measures determined or to be determined by the
Personal Data Protection Board, in accordance with



kisisel verileri ilgili mevzuata uygun olarak Michelin'e
aktarmayn,

E. Kisisel verileri Michelin'e aktarilan veri sahiplerinin
veri isleme ve aktarimina iligkin agik rizalarmi geri
almalari (yurtdisi aktarim dahil) ve/veya kisisel verilerin
imhasina iliskin taleplerini iletmeleri halinde en geg 2 is
gund icerisinde verilerin imhasina iliskin Michelin'i
bilgilendirmeyi;

Verilerin Miisteri tarafindan Michelin'e aktarildigi ve
Michelin'in veri isleyen oldugu durumlarda, (i) aktarilan
kisisel verilerin yalnizca kendi adina ve KVKK ve isbu
Genel Sartlar ve Kosullar hiikiimlerine uygun olarak
islenecegine dair talimat vermeyi (ii) wveri ihlali
durumunda ilgili kisiyi ve Kisisel Verileri Koruma
Kurulu'nu miimkiin olan en kisa siirede bilgilendirmeyi
kabul, beyan ve taahhut eder.

Miisteri, Michelin tarafindan aktarilan veya Michelin
adina elde edilen kisisel verilere iligkin olarak veri
isleyen sifatiyla hareket ettigi hallerde asagidaki
hususlara uygun olarak hareket edecegini kabul ve
taahhut eder:

A.  kisisel verileri yalnmizca Michelin adina ve
Michelin'in agik yazili talimatlarina uygun olarak,
aktarillan kisisel verilerin kategorisini, niteligini ve
miktarin1 dikkate alarak islemeyi ve bagka herhangi bir
amagcla veya kendi 6zel kullanimi i¢in islemeye yetkili
olmadigint;

B. Kisisel verileri isbu Genel Sartlar ve Kosullarin
ifas1 disinda bagka bir amagla kullanmamayi, i¢ilincii
taraflar, veri isleyenler, alt veri isleyenler veya kendisi
tarafindan dogrudan veya dolayli olarak yetkilendirilen
ve/veya kendi adina hareket eden baska herhangi bir kisi
tarafindan kullanilmasina izin vermemeyi veya olanak
saglamamayt;

C. kisisel verilere yalnizca ¢alisanlari veya igsbu Genel
Sartlar ve Kosullar kapsaminda hizmetleri yerine
getirmek icin Ozel olarak yetkilendirilmis Kkisiler
tarafindan erisilmesini saglamak igin gerekli tiim
Onlemleri (organizasyonel énlemler dahil) almayr;

D. Isbu Genel Sartlar ve Kosullar kapsaminda kisisel
verilere erisimi olan caligsanlarin1 veya gorevlilerini,
kisisel verilerin yonetimi ve yiiriirliikteki mevzuata
uygun olarak Miisteri ve Michelin'e karsi gorevleri
konusunda bilgilendirmeyi;

E. Isbu Genel Sartlar ve Kosullar kapsamindaki
yukimliliklerin - yerine getirilmesi i¢in kesinlikle
gerekli olan kigisel veriler gercevesinde, kisisel veri
isleme miktarini azaltmak i¢in gerekli dnlemleri almay1

Article 6 of the LPPD and the provisions of the relevant
legislation, and to transfer such personal data to
Michelin in accordance with the relevant legislation;

E. to inform Michelin regarding the destruction of data
within 2 business days at the latest, if data subjects,
whose personal data is transferred to Michelin
withdraw their express consent regarding the data
processing and transfer (including overseas transfer)
nd/or submit their requests for the destruction of
personal data.

In cases where data is transferred to Michelin by the
Customer, and Michelin is the data processor, (i) to give
instructions that the transferred personal data will be
processed only on its own behalf and in accordance with
the provisions of the LPPD and these General Terms
and Conditions (ii) notify the relevant person and the
Personal Data Protection Board as soon as possible
upon data breach.

In cases where the Customer acts as a data processor
regarding the personal data transferred by Michelin or
obtained on behalf of Michelin, it will act in accordance
with the following and agrees and undertakes:

A to only process personal data on behalf of
Michelin and in accordance with Michelin’s clear
written instructions, taking into account the category,
quality and quantity of personal data transferred, and
that it is not authorized to process it for any other
purpose or for its own private use;

B. to not to use personal data for any other
purpose other than the performance of these General
Terms and Conditions, not to allow or enable its use by
third parties, data processors, sub-data processors or any
other person directly or indirectly authorized by it and/or
acting on its behalf;

C. to take all necessary measures (including
organizational measures) to ensure access to personal
data only by its employees or those specially authorized
to perform services under these General Terms and
Conditions;

D. to instruct its employees or officers who have
access to personal data under these General Terms and
Conditions on the governance of personal data and their
duties to the Customer and Michelin in accordance with
applicable legislation,

E. to take the necessary measures to reduce the
amount of personal data processing, within the
framework of personal data strictly necessary for the
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F. Kisisel verilerin hukuka ve isbu Genel Sartlar ve
Kosullarin ifas1 i¢in gerekli olan isleme ilkesine aykir1
olarak iglenmesini 6nlemek, kisisel verilerin hukuka ve
isbu Genel Sartlar ve Kosullarin ifasi igin gerekli olan
isleme ilkesine aykir1 olarak iglenmesini 6nlemeyi ve bu
dogrultuda istihdam ettigi kisileri usuliine uygun olarak
bilgilendirmeyi, kigisel verilere iliskin bir giivenlik
ihlali olmasi halinde Michelin'i derhal bilgilendirmek ve
zarar1 hafifletmek i¢in makul tedbirleri almayz;

G. Kendi personelinin, alt yiiklenici ¢alisanlarinin ve
diger calisanlarinin kisisel verilere erisim yetkilerini
mevzuata uygun olarak tanimlamak; tanimlanan
yetkiler ve erisim igin kullanilan sifreler/yontemler
kullanilarak erisilen kisisel verilerin ifsa edilmemesini
saglamak; bu kapsamda gerekli gizlilik s6zlesmelerini
akdetmeyi;

H. Kisisel verileri isbu Genel Sartlar ve Kosullar'da
belirtilen veri isleme amag ve kapsamina uygun olarak
islemeyi ve kisisel verilerin korunmast mevzuatina
uygun hareket etmeyi;

L Islenen kisisel verilerin kanuni olmayan yollarla
bagkalari tarafindan elde edilmesi halinde bu durumu en
kisa siirede ilgili kisiye, Michelin'e ve Kisisel Verileri
Koruma Kurulu'na bildirmeyi;

J. Kisisel verileri Michelin'in talimatlar1 dogrultusunda,
isbu Genel Sartlar ve Kosullar'da belirtilen veri isleme
amag¢ ve kapsamina uygun olarak islemeyi ve kisisel
verilerin korunmasi mevzuatina uygun hareket etmeyi;

K. Michelin'in Kisisel Veri Saklama ve Imha
Politikasi'na uygun hareket etmeyi;

L. Isledigi kisisel verilere iliskin olarak siiresiz sir
saklama yiikiimliiliigiine tabi olmayi, Michelin adina
isledigi kigisel verileri KVKK hiikiimlerine aykirt
olarak bagkasina agiklamamay1 ve isleme amaci diginda
kullanmamay1 ve bu yiikiimliiliigiin herhangi bir sure ile
smirh olmadiginy;

M. Kisisel verilerin iglenmesini gerektiren sebeplerin
ortadan kalkmasi veya herhangi bir sekilde islenme
amacinin ortadan kalkmasi ya da ilgili taraf veya kisinin
talebi iizerine kisisel verileri derhal silmek, yok etmek
veya anonim hale getirmek ve Michelin'in tercihine
bagli olarak aktarima konu kisisel verileri yedekleri ile
birlikte Michelin'e iade etmek veya kisisel verileri
tamamen yok etmek, ve kigisel verilerin silindigini, yok
edildigini, anonim hale getirildigini belgeleyen
evraklari talep halinde Michelin'e sunmak ve aktarima
konu kisisel verilerin gizliligini saglamak i¢in gerekli
her tirlii teknik ve idari tedbirleri almayr ve bu

36

performance of the obligations under these General
Terms and Conditions;

F. to prevent the processing of personal data in violation
of the law and the principle of processing as necessary
for the performance of these General Terms and
Conditions, to prevent the processing of personal data
in violation of the law and the principle of processing
as necessary for the performance of these General
Terms and Conditions, and to duly inform the persons
employed in this direction, to immediately inform
Michelin in the event of a security breach regarding
personal data, and to take reasonable measures to
mitigate the loss;

G. to define the authorizations of access to personal data
of its own personnel, subcontractor employees and
other employees, in accordance with the legislation; to
ensure its personnel, subcontractor employees and other
employees not to disclose the personal data accessed
using the defined authorizations and the
passwords/methods used for access; in this context, to
conclude necessary confidentiality agreements;

H. to process personal data in accordance with the
purpose and scope of data processing specified in these
General Terms and Conditions and to act in accordance
with the personal data protection legislation;

I. to notify the data subject, Michelin and the Personal
Data Protection Board as soon as possible in case the
processed personal data is obtained by others by
unlawful means

J. to process the personal data in line with Michelin’s
instructions, in accordance with the data processing
purpose and the scope specified in these General Terms
and Conditions, and to act in accordance with the
personal data protection legislation;

K. to act in accordance with Michelin’s Personal
Data Retention and Destruction Policy;

L. to be subject to an indefinite obligation of
confidentiality regarding the personal data it processes,
not to disclose the personal data processed on behalf of
Michelin to anyone in violation of the provisions of the
LPPD, and not to use it for purposes other than
processing, and that such obligation is not limited to any
period of time;

M. to delete, destroy or anonymize the personal data
immediately upon the non- existence of reasons for the
processing of the personal data or the purpose of the
processing in any way or upon the request of the
relevant party or person, and to, at Michelin’s option,
return the personal data subject to the transfer to
Michelin with backups or completely destroy the
personal data, and to submit the documents
documenting the deletion, destruction, anonymization
of the personal data to Michelin upon request, and to
take all necessary technical and administrative
measures to ensure the confidentiality of the personal



yiikiimliliiginii  yerine  getirmesini  engelleyen
hiikiimlerin varlig1 halinde veri islemeyi durdurmaysi;

N. Kisisel verilerin s6z konusu yargi merciine
aciklanmasin1 gerektiren ve hukuken baglayici olan
yargl mercii taleplerini ve kisisel verilere yetkisiz
erigsimi en kisa slirede Michelin'e bildirmeyi;

0. Isbu Genel Sartlar ve Kosullar kapsaminda
Michelin'den gelen sorular1 en kisa siirede ve usuliine
uygun olarak yanmitlamay1 ve Kisisel Verileri Koruma
Kurulu'nun aktarima konu kisisel verilerin iglenmesine
iliskin kararlarina uymay,

P. Michelin'in, Miisterinin taahhiit ve
yiikiimliiliiklerinin yerine getirilmesine iligkin denetim
yapma yetkisine sahip oldugunu ve denetimler
acisindan Michelin'e gerekli kolaylig1 saglayacagini

R. Isbu Genel Sartlar ve Kosullarin ifasi sirasinda isbu
Genel Sartlar ve Kosullara konu kisisel verilerin bir alt
yiikleniciye  aktarilmas:  gerektiginde  Michelin'i
kanitlanabilir sekilde bilgilendirmeyi ve onayini almay1
ve alt yiiklenici ile yapilacak sdzlesmenin asgari olarak
buradaki hiikimleri icermesini kabul ve taahhtt eder.

Miisteri ayrica, Miisteri'nin isbu Genel Sartlar ve
Kosullar ve/veya KVKK kapsamindaki
yukdmlualiklerini ihlal etmesinden ve/veya veri sahibi
veya herhangi bir Gglinct tarafca ileri stiriilen herhangi
bir talep veya iddiadan kaynaklanan her tiirli kayip ve
zarara kars1 Michelin'i tazmin etmeyi kabul ve taahhiit
eder.

11. CESITLIi HUKUMLER.
a) Boliim 20.5 (Dil ve Bildirimler) asagidaki sekilde
tadil edilmistir:
20.5. Bu Sézlesme hem Ingilizce hem de Tiirkge
olarak hazirlanmistir. Ingilizce versiyonu ile Tiirkge
versiyonu arasinda bir ¢eliski olmasi durumunda,
Tirkce versiyonu tim amaglar icin gegerli olacak ve
Tiirkge versiyon dikkate alinacaktir.
Sozlesme ve Taraflar arasindaki diger herhangi bir
sozlesme 1iligkisi kapsaminda gerekli olan veya izin
verilen tiim bildirimler ve diger iletisgimler Tiirkge
dilinde yazili olacak ve Sozlesmenin giris boliimiinde
belirtilen adreslere (veya Taraflarin birbirlerine yazili
olarak bildirecekleri diger adreslere) kurye, taahhiitli
veya ekspres posta veya alindi onayli posta yoluyla
gonderilmelerine bagli olarak gecerli olacaktir.
Taraflardan herhangi biri, diger Tarafa bu Boliim 20.5'e
uygun yazili bildirimde bulunarak bu tiir iletisimler igin
adresini degistirebilir.

b) Boliim 20.6 (Denetim Hakki) asagidaki sekilde
tadil edilmistir:

20.6.  Yirtrlikteki zorunlu yasalarin izin verdigi
Olclide Miisteri, talep ilizerine Michelin'e mali kayitlari
ve Michelin'in Miisterinin buradaki ytikiimliiliiklerini

data subject to the transfer and stop processing the data
in case of existence of provisions preventing it from
fulfilling this obligation;

N. to notify Michelin as soon as possible of legally
binding requests of judicial authority that require the
disclosure of personal data to the said judicial authority,
and of unauthorized access to personal data;

0. to duly reply the questions from Michelin
within the scope of these General Terms and Conditions
as soon as possible and comply with the decisions of the
Personal Data Protection Board regarding the
processing of the personal data subject to the transfer,
P. that Michelin has the authority to carry out
inspections  regarding the fulfillment of the
commitments and obligations of the Customer and to
provide the necessary convenience to Michelin in terms
of inspections, and,;

R. to provably inform Michelin and obtain its approval
when required to transfer the personal data subject to
these General Terms and Conditions to a subcontractor
during the performance of these General Terms and
Conditions, and that the contract to be made with the
subcontractor shall include, at a minimum, the
provisions hereunder.

Customer further agrees and undertakes to indemnify
Michelin against any loss and damages resulting from
the breach by the Customer of its obligations hereunder
and/or the LPPD and/or from any request or claim
raised by data subject or any third parties

11. MISCELLANEOUS TERMS.
a) Section 20.5 (Language and Notices) shall be
modified and shall read as follows:
20.5. This Contract has been prepared in both
English and Turkish. In the event of a conflict between
the English language version and the Turkish language,
the Turkish language version shall prevail for all
purposes and supersede all discrepancies in language.
All notices and other communications required or
permitted under the Contract and any other contractual
relationship between the Parties shall be in writing in the
Turkish language and shall be valid, subject to their
being sent to the addresses referred to in the introduction
of the Contract (or to other addresses which the Parties
shall have communicated to each other in written form),
by courier, registered or express mail or mail under
acknowledged receipt. Any Party may change its
address for such communications by giving appropriate
written notice to the other Party conforming to this
Section 20.5.

b) Section 20.6 (Right to Audit) shall be
modified and shall read as follows:
20.6. To the extent permitted by applicable

mandatory law, Customer agrees to provide to Michelin,
upon request, financial records, and other
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yerine getirdigini dogrulamasi i¢in makul 6l¢iide gerekli
diger belgeleri saglamayi kabul eder. Bu tiir kayitlar ve
belgeler, S6zlesmenin sona ermesinden veya feshinden
sonra en az bes (5) yil silireyle Miisteri tarafindan
saklanacaktir. Miisgteri, tiim bu kayit ve belgelerin
Michelin'in veya iiclincii taraf denetgisinin yetmis iki
(72) saatlik yazili bildirimi {izerine denetim igin
Michelin'e sunulacagini kabul eder. Herhangi bir
yerinde denetim Miisterinin normal g¢alisma saatleri
icinde yapilacaktir. Michelin, Miisterinin Michelin'i
tatmin edecek sekilde destekleyici belgeler sunmamast
halinde Sozlesme kapsamindaki tiim faydalart derhal
geri gekme hakkini sakli tutar.

¢) Boliim 20.8 (imza/Niishalar) asagidaki sekilde
tadil edilmistir:

20.8.  Uygulanabilir oldugu olciide, imza {izerine
Sozlesme, her biri orijinal sayilacak, ancak hepsi birlikte
tek ve ayni belgeyi olusturacak herhangi bir sayida
benzer sekilde imzalanabilir. Soézlesme, Taraflarin
usuline uygun olarak yetkilendirilmis temsilcileri
tarafindan imzalanmustir.

S6zlesme'nin - Tiirk hukukundaki elektronik imza
diizenlemesine uygun olarak atilan elektronik imzasi,
fiziksel imza kadar baglayici olacaktir.

d) Boliim 20.11 (Degisiklikler) asagidaki sekilde tadil
edilmistir:

20.11. Yirtrlikteki emredici yasalarin izin verdigi
6lciide, Michelin S6zlesmeyi istedigi zaman degistirme
hakkint sakli tutar. Degistirilen Genel Sartlar ve
Kosullar, Michelin tarafindan burada Bolim 20.5
altinda kararlagtirilan iletisim araglarina uygun olarak
Miisteriye iletilecektir. Bu iletisimin ardindan, Miisteri
Michelin tarafindan getirilen degisiklikleri kabul
etmezse, yeni Siparis vermeyecek ve Michelin'e otuz
(30) takvim giinii 6nceden yazili fesih bildiriminde
bulunarak bu Genel Sartlar ve Kosullar1 tek tarafl
olarak feshedebilecektir. Miisterinin bu bildirimi
takiben bir Siparig vermesi halinde, degistirilen Genel
Sartlar ve Kosullar kabul edilmig sayilir.

documentation reasonably necessary for Michelin to
verify that Customer has performed its obligations
hereunder. Such records and documentation will be kept
by Customer for a minimum of five (5) years after
expiration or termination of the Contract. Customer
agrees that all such records and documentation will be
made available to Michelin for audit upon seventy-two
(72) hours’ written notice from Michelin or its third-
party auditor. Any on-site audit will be conducted during
Customer’s normal business hours. Michelin reserves
the right to immediately withdraw all benefits under the
Contract if Customer fails to provide supporting
documentation to Michelin’s satisfaction.

c) Section 20.8 (Execution/Counterparts) shall
be modified and shall read as follows:

20.8.  To the extent applicable, upon signature, the
Contract may be executed in any number of
counterparts, each of which shall be deemed an original
but all of which taken together will constitute one and
the same instrument. The Contact has been executed by
the Parties’ duly authorized representatives.

An electronic signature of the Contract made as per the
e-signature regulation under Turkish law shall be as
legally binding as a physical signature

d) Section 20.11 (Amendments) shall be
modified and shall read as follows:
20.11. To the extent permitted by applicable

mandatory law, Michelin reserves the right to modify
the Contract at any time. The amended General Terms
and Conditions shall be communicated by Michelin to
Customer in accordance with the means of
communications agreed herein under Section 20.5.
Following such communication, should the Client not
agree with the modifications introduced by Michelin, it
shall not place any new Orders and may unilaterally
terminate these General Terms and Conditions, upon
thirty (30) calendar days’ prior written notice of such
termination to Michelin. Should Customer place an
Order following such communication, the amended
General Terms and Conditions are deemed to have been
accepted.
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