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TERMS & CONDITIONS

SART VE KOSULLAR

1. Definitions. The Term “Affiliate” shall mean (a) any corporation or business
entity fifty percent (50%) or more of the voting stock of which is, and continues to be,
owned directly or indirectly by any Party hereto; (b) any corporation or business entity
which directly or indirectly owns fifty percent (50%) or more of the voting stock of any
Party hereto; (c) any corporation or business entity under the direct or indirect control of
such corporation or business entity as described in (a) or (b). The term “Agreement” shall
mean these Terms and Conditions, Stryker’s quality requirements (a copy of which is
available to Supplier upon request), the content of any written or electronic Purchase Order
or material release issued by Stryker to Supplier that references these Terms & Conditions,
and any exhibits or other incorporated documents referenced on the face of the Purchase
Order. The term “Stryker” shall refer to the Affiliate of Stryker Corporation that issued the
Purchase Order or material release to the Supplier. The term “Supplier” shall mean the
entity or individual to whom Stryker has issued the Purchase Order or material release. The
term “Product(s)” shall refer to the materials, supplies, items and equipment covered by
this Agreement. The term “Services” shall refer to the work and/or Services covered by this
Agreement or performed during the course of performance of this Agreement. As used
herein, reference to the laws and regulations of the United States of America are binding
upon Supplier only to the extent applicable to Supplier and/or the Products and Services
provided hereunder.

1. Tanimlar. “Bagh Kurulus” (a) igbu sozlesmede yer alan Taraflardan herhangi
birinin oy hakki olan hisse senetlerinin yiizde elli (%50) veya daha fazlasina dogrudan veya
dolayli olarak sahip oldugu ve olmaya devam ettigi tim kurulus veya isletmeleri, (b) isbu
sozlesmede yer alan herhangi bir Tarafin oy hakki olan hisse senetlerinin yiizde elli (%50) veya
daha fazlasina dogrudan veya dolayli olarak sahip olan herhangi bir kurulus veya isletmeyi, (c)
dogrudan veya dolayli olarak (a) veya (b) maddelerinde tanimlanan kurulus veya isletmelerin
kontroliinde bulunan tiim kurulus veya isletmeleri ifade edecektir. “Sozlesme”, bu Sart ve
Kosullari, Stryker'in kalite sartlarini (talep iizerine bir kopyas: Tedarik¢iye saglanacaktir),
Stryker tarafindan diizenlenen, bu Sart ve Kosullara atifta bulunan yazili veya elektronik Satin
Alma Siparisinin igerigini veya malzeme gonderme belgesini, Satin Alma Siparisinin 6n
yiiziinde atifta bulunulan herhangi bir eki veya birlestirilmis diger belgeleri kapsamaktadir.
“Stryker”, Tedarik¢iye ait Satin Alma Siparisi veya malzeme génderme belgesini diizenleyen
Stryker sirketinin bagli kurulusu anlamma gelmektedir. “Tedarik¢i”, Stryker’n Satin Alma
Siparisi veya malzeme gonderme belgesi diizenledigi kurum veya kisidir. “Uriin(ler)”, bu
Sozlesme kapsamindaki malzeme, gereg, parca ve ekipmandir. “Hizmetler”, bu Sézlesme
kapsamindaki veya bu Sozlesmenin icrasi sirasinda gergeklestirilen is ve/veya Hizmetlerdir.
isbu sozlesmede kullamildiginda, Amerika Birlesik Devletleri kanun ve yonetmeliklerine
yapilan atiflar, Tedarik¢i ve/veya isbu sozlesme kapsaminda temin edilen Uriin ve Hizmetler
i¢in gecerli oldugu 6l¢iide, yalnizca Tedarikgi igin baglayicidir.

2. Acceptance. This Agreement must be accepted in writing by Supplier by
returning a signed acknowledgment copy of this Agreement. If Supplier fails to accept in
writing, any conduct by Supplier that is in accordance with the existence of this Agreement
shall constitute an acceptance by Supplier of this Agreement. Any terms proposed in
Supplier’s acceptance of Stryker’s offer that add to, vary from, or conflict with these
Terms and Conditions are hereby rejected and shall not apply. If this Agreement has
been issued by Stryker in response to an offer, and if any of these Terms and Conditions are
additional to or different from any terms of such offer, then the issuance of this Agreement
by Stryker shall constitute an acceptance of such offer subject to the express condition that
Supplier assents to these Terms and Conditions, and Supplier shall be deemed to have so
assented unless Supplier notifies Stryker to the contrary in writing within ten (10) days of
receipt of this Agreement. Stryker’s consent to engage in the activity contemplated by this
Agreement is expressly conditioned on Supplier’s unaltered acceptance of the terms and
conditions set forth in this Agreement. Any preprinted terms and conditions provided or
referenced by Supplier, including terms and conditions contained on a website or other
electronic medium, shall be void and of no force and effect.

2. Kabul. Bu Sozlesme, Tedarik¢i tarafindan Bu S6zlesmenin kabul edildigine dair
imzal1 bir niishasi gonderilip yazili olarak kabul edilmelidir. Tedarik¢inin yazili olarak kabul
etmemesi halinde, Tedarik¢inin bu Sozlesmeye gore yaptigi her tiirli fiil, bu S6zlesmenin
Tedarik¢i tarafindan kabul edilmesini teskil edecektir. Stryker'in siparisinin Tedarikci
tarafindan kabulii sirasinda 6nerilen, bu Sart ve Kosullara ilave, farkh veya ihtilafh
olacak herhangi bir sart isbu sozlesme ile reddedilmekte ve gecerli olmayacaktir. Bu
Sozlesmenin, Stryker tarafindan bir teklife cevaben diizenlenmesi ve bu Sart ve Kosullarin
herhangi biri s6z konusu teklifin herhangi bir sartina ilave veya herhangi bir sartindan farkli
olmasi halinde, bu Sozlesmenin Stryker tarafindan diizenlenmesi, Tedarik¢inin bu Sart ve
Kosullar1 kabul etmesi kosuluna tabi olarak s6z konusu teklifi kabul ettigi anlamina gelecektir,
ve Tedarik¢i Stryker'a bu Sozlesmenin alinmasindan sonra on (10) giin igerisinde aksi bir
bildirimde bulunmadig: takdirde, Tedarik¢inin bu durumu kabul ettigi varsayilacaktir. Stryker'in
isbu Sozlesmede amaglanan faaliyete dahil olmaya riza gostermesi, agik bir sekilde Tedarikgi
tarafindan bu Soézlesmede belirtilen sart ve kosullarin degistirilmeden kabul edilmesi sartina
baglidir. Bir web sitesinde veya farkli bir elektronik ortamda yer alan sart ve kosullar da dahil
olmak tizere, Tedarikgi tarafindan temin edilen veya atifta bulunulan 6nceden yazdirilmis olan
tiim sart ve kosullar hiikiimsiiz ve gecersiz olacaktir.

3. Entire Agreement. Except as expressly set forth in a written agreement signed
by the Parties, this Agreement sets forth the complete agreement between the parties with
respect to the subject matter hereof, and supersedes any and all prior or contemporaneous
oral or written communications relating thereto. The foregoing shall not apply to a written
Quality Agreement or Change Control Agreement issued by Stryker and expressly agreed to
by the parties. Any reference to a proposal, quotation or other communication by Supplier
shall, unless indicated to the contrary, be limited to the description of the Products or
Services and by the terms set forth or incorporated by reference herein.

3. Sozlesmenin Tamamu. Taraflarca imzalanan yazili bir anlasmada agikca
belirtilmedigi siirece, bu Sozlesme, taraflar arasindaki konuyla ilgili tam anlagmay: ortaya koyar
ve bunlara iligkin onceki veya ayni anda yapilmig tiim s6zlii veya yazil iletilerin yerini alir.
Yukarida belirtilenler, Stryker tarafindan yayinlanan ve taraflarca agik sekilde kabul edilen
yazili bir Kalite Anlagmas1 veya Degisim Kontrol Anlasmas: i¢in gegerli degildir. Aksi
belirtilmedikge, Tedarikgi tarafindan yapilan bir 6neriye, fiyat teklifine veya diger iletisimlere
herhangi bir referans, Uriin veya Hizmetlerin tanimiyla ve isbu sézlesmede belirtilen sartlarla
veya igbu sdzlesmeye dahil edilen referans ile sinirl olacaktir.

4. Prices. Except as otherwise provided in any exhibit attached to this | 4. Fiyatlar. Aksi bu S6zlesme ekinde bulunan herhangi bir ekte belirtilmedikge, isbu
Agreement, the price(s) set forth herein are firm, and are not subject to increase. sozlesmede belirtilen fiyatlar sabit olup artia tabi degildir.
5. Taxes. No extra charges of any kind, including without limitation | 5. Vergiler. Stryker tarafindan yazili olarak mutabik kalinmadikga, sinirli olmamakla

transportation charges, shall be allowed unless agreed to in writing by Stryker. Stryker shall
pay all sales, use or Value Added Taxes (VAT) due on the transactions hereunder or
provide Supplier customary proof that the transactions are exempt from such taxes;
provided, that Supplier shall pay all applicable excise taxes imposed on Supplier including,
without limitation, excise taxes imposed on Supplier as the manufacturer or importer of a
“taxable medical device”, under Section 4191 of the US Internal Revenue Code and its
implementing regulations. Invoices shall separately identify any tax that is the responsibility
of Stryker hereunder (including VAT as exclusively net extra) and shall include either
Supplier's sales tax, use tax or VAT permit number. Supplier shall pay any other taxes and
charges, including without limitation, assessments or fines arising from Supplier's
performance of the transactions under the Agreement, including taxes based upon Supplier's
net income and penalties or fees imposed due to failure to file or pay collected sales or use
taxes, the cost of which is included in the price of the Products and/or Services and Supplier
shall not be entitled to additional compensation therefore. In all instances where Stryker
purchases Products using a delivery term requiring importation by Stryker, Stryker shall
have the sole and exclusive right to claim and apply for all duty drawbacks and Supplier
shall reasonably assist Stryker in making any such duty drawback claims.

birlikte nakliye tcretleri de dahil olmak tizere, her ne tirde olursa olsun higbir ilave lcrete izin
verilmeyecektir. Tedarikginin, sinirli olmamakla birlikte, ABD Milli Gelir Yasasinin 4191 sayili
Bolimii ve bu yasanmn uygulayict diizenlemeleri geregi, bir "vergilendirilebilir tibbi cihaz"
treticisi veya ithalatgis1 olarak Tedarik¢iye uygulanan 6zel tikketim vergileri de dahil olmak
tizere, gegerli tim &zel tiiketim vergilerini édemesi kaydiyla, Stryker isbu s6zlesme altinda yer
alan iglemlerden kaynaklanan tiim sati, kullanim veya Katma Deger Vergisi (KDV) bedellerini
odeyecek veya Tedarikgiye islemlerin bu gibi vergilerden muaf olduguna dair gegerli bir kanit
sunacaktir. Faturalarda, isbu s6zlesme altinda Stryker'in sorumlulugunda olan tiim vergileri (tek
ilave vergi olarak KDV de dahil) ayriyeten belirtilecek ve Tedarikginin satis vergisi, kullanim
vergisi veya KDV izin numaras: dahil edilecektir. Tedarik¢i, sinirli olmamakla birlikte,
Tedarikginin net gelirine gore hesaplanan vergiler, maliyeti Uriin ve/veya Hizmetlerin fiyatina
dahil olan tahsil edilen satislara veya kullamm vergilerine ait kayitlarin tutulmamas: veya
bunlara iligkin 6demelerin yapilmamasi sonucu ortaya ¢ikan ceza veya harclar da dahil olmak
iizere, Tedarik¢inin bu Sozlesme altinda yer alan islemlerin icra edilmesi sonucunda ortaya
¢ikan vergi tahakkuklarini veya cezalar1 6deyecektir, Tedarik¢i bunlardan dolay ilave tazminat
alma hakkina sahip olmayacaktir. Stryker'm, Stryker tarafindan ithalat yapilmasimni gerektiren
bir teslimat kosulunu kullamlarak Uriin satin aldigi her durumda, Stryker miinhasir ve &zel
olarak giimriik vergilerinin geri alinmasin iddia ve talep etme hakkima sahip olacaktir ve
Tedarik¢i bu glmrik vergilerinin geri alinmasina dair iddialarda Stryker'a makul sekilde
yardimet olacaktir.

6. Invoices. All invoices shall be submitted in duplicate and accompanied by a
copy of the bill of lading if on collect freight shipments or if otherwise required by law, and
by a prepaid freight bill if all or any part of the freight is included on the face of the invoice.
In addition to any other information specified elsewhere herein, invoices and packing slips
shall contain the following information: Purchase Order number, item number, description
of Products and Services, sizes, quantities, weight, unit prices and extended totals, date that
the Product(s) shipped, Supplier’s packing slip number, any applicable taxes chargeable and
any extraordinary charges that have been approved by Stryker.

6. Faturalar. Tim faturalar iki niisha halinde, varig yerinde teslim edilecek navlun ise
konsimentonun bir niishasi, yasalar geregi aksi gerekmedikge faturanin 6n yiiziinde navlunun
timi veya bir kismi dahil edilmigse on Odemeli bir navlun senedi eklenmis olarak
gonderilecektir. Isbu sozlesmenin herhangi bir yerinde belirtilen herhangi bir bilgiye ek olarak,
faturalar ve irsaliyeler; Satin Alma Siparis numarasi, iiriin numarasi, Uriin ve Hizmetlerin
agiklamasi, ebatlari, miktarlari, agirligi, birim fiyatlar1 ve ayrintili toplamlari, Uriiniin/Uriinlerin
sevk edildigi tarihi, Tedarik¢inin irsaliye numarasi, tahakkuk edilir tim gegerli vergileri ve
Stryker tarafindan onaylanmig herhangi bir olagan dis1 iicret gibi bilgileri icerecektir.

7. Payment. Stryker shall make payment for Products and Services within 60
days after delivery, receipt of invoice and acceptance of the Products or complete
performance of the Services, unless different terms have been stated in a Purchase Order
issued by Stryker. If payment is made by Stryker within thirty (30) days, the Supplier grants
a cash discount on the net amount of the invoice in the amount of three percent (3%) or
Stryker shall be entitled to cash discount if it elects to pay Supplier’s invoices prior to the
payment date pursuant to the Agreement, or as otherwise agreed. If invoices are paid at least
fifteen (15) days prior to the agreed payment date (to be computed as from the date of

7. Odeme. Stryker tarafindan verilen bir Satin Alma Siparisinde farkli sartlar
belirtilmedigi siirece, teslimattan, faturanin alinmasindan ve Uriinlerin kabuliinden veya
Hizmetlerin tamamen yerine getirilmesinden sonra 60 giin igerisinde, Uriin ve Hizmetler igin
O6deme yapacaktir. Stryker tarafindan 6demenin otuz (30) giin igerisinde yapilmasi halinde,
Tedarikg¢i faturanin net tutar tizerinden yiizde {i¢ (%3) oraninda bir nakit indirimi saglayacak
veya Stryker’in Tedarikgiye ait faturalar1 Sozlesme geregi 6deme tarihinden 6nce veya mutabik
kalinan bagka bir tarihte 6demesi halinde, nakit indirim hakki kazanacaktir. Faturalar mutabik
kalinan ddeme tarihinden en az on bes (15) giin dnce ddenirse (faturanin teslimat tarihinden
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receipt of invoice) Stryker shall be entitled to a discount of one and one-half percent (1.5%)
of such payments. If invoices are paid at least thirty (30) days prior to the agreed payment
date Stryker shall be entitled to a discount of three percent (3%) of such payments. Discount
as agreed herein shall be automatically credited against the invoice to which the discount
applies. Payment of an invoice shall not constitute acceptance of Products or Services and
shall be subject to adjustment for errors, shortages, defects in the Products or Services,
damage to Stryker for which Supplier is partially or wholly responsible or other failure of
Supplier to meet the requirements of this Agreement.

itibaren hesaplanacaktir), Stryker séz konusu 6demelerin yiizde bir bugugu (%1,5) oraninda bir
indirime hak kazanacaktir. Faturalar mutabik kalman 6deme tarihinden en az otuz (30) giin nce
6denirse, Stryker soz konusu ddemelerin yiizde igii (%3) oraninda indirime hak kazanacaktir.
isbu sozlesme dahilinde mutabik kalman indirimler, indirimin gegerli oldugu faturanin
karsiliginda otomatik olarak diisiilecektir. Bir faturanin 6denmesi Uriin veya Hizmetlerin kabul
edildigi anlamma gelmeyecektir ve Uriin veya Hizmetlerde tespit edilen hata, eksiklik,
kusurlarin giderilmesine, Tedarik¢inin kismen veya tamamen sorumlu oldugu veya Tedarikginin
bu Sézlesmenin sartlarini yerine getirmemesi sonucu Stryker'in ugradigi zararin karsilamasina
tabi olacaktir.

8. Delivery. Time is of the essence and the Products must be received or Services
performed on the dates and at the destination(s) set forth in the Purchase Order or material
release. If Supplier fails to meet any such delivery date, Stryker may, without limiting its
other rights and remedies: (i) terminate all or any portion of the Agreement, or order; and/or
(ii) direct expedited routing, or charge excess costs incurred thereby to Supplier. All
rejected or over-run Products and material with Stryker’s printing or identification must be
destroyed by Supplier at Supplier’s expense and not sold as surplus. Stryker shall not bear
the risk of any delay caused by incorrect or incomplete delivery notes.

8. Teslimat. Zamanlama son derece 6nemlidir ve Satin Alma Siparisi ya da malzeme
génderme belgelerinde belirtilen tarih ve destinasyonda/destinasyonlarda Uriinler teslim
edilmeli, Hizmetler ise verilmelidir. Tedarikginin belirli herhangi bir teslimat tarihine uymamasi
durumunda, Stryker kendisine ait diger hak ve ¢oziim yollarini smirlandirmaksizin: (i)
Sozlesmenin veya siparigin tamamni veya herhangi bir kismini feshedebilir ve/veya (ii)
gonderilen giizergahi baska bir giizergaha yonlendirebilir veya bunun sonucunda olusan ilave
masraflart da Tedarikgiye riicu ettirebilir. Reddedilen veya fazla uretilen Uriinler ve Stryker'in
baski veya tanimlamasina sahip olan malzemeler, masraflar1 Tedarikgi tarafindan karsilanmak
iizere, Tedarik¢i tarafindan imha edilmelidir ve fazlalik olarak satilmamalidir. Stryker, hatali
veya eksik irsaliyeden kaynaklanan herhangi bir gecikme riskini tstlenmeyecektir. .

9. Penalty. In the event Supplier does not deliver the Products and/or Services on
the delivery date set forth on the face hereof or such other date as agreed to by the parties,
Supplier agrees to pay in addition to any damages incurred by Stryker due to such delayed
delivery, a contractual default penalty in the amount of two tenths of a percent (0.2 %) of
the invoiced price of the delayed shipment of Products and/or Services per working day,
such penalty not to exceed, however, five percent (5%) of the invoiced price of such
shipment. The foregoing shall not apply to late deliveries that are occasioned by Stryker. .
Acceptance of Products shall not be deemed to constitute a waiver of claims for contractual
penalties. The remedies set forth in this Section 9 shall not preclude Stryker from other and
additional remedies as may be available in this Agreement or in accordance with applicable
law.

9. Cezai Sart. Tedarikginin Uriin ve/veya Hizmetleri isbu sézlesmenin 6n yiiziinde
belirtilen teslimat tarihinde veya taraflarca mutabik kalinan baska bir tarihte teslim etmemesi
durumunda, Tedarikgi, geciken bu gibi teslimattan kaynaklanan Stryker'm ugradigi zararlara
ilaveten, her bir is giinii igin geciken Uriin ve/veya Hizmetlerin sevkiyatina ait olan fatura
bedelinin binde iki (%0,2) oranina esdeger tutarda, sozlesme yiikiimliliigiinii yerine getirmeme
cezast 6demeyi kabul etmektedir, ancak bu gibi bir ceza bu gibi bir sevkiyata ait olan fatura
bedelinin yiizde besini (%5) asmayacaktir. Yukarida belirtilen husus, Stryker'dan kaynaklanan
geg teslimatlar igin gegerli olmayacaktir. Uriinlerin kabulii, sézlesmeye ait cezalara yonelik
olusan hak iddialarnin bir feragati olarak kabul edilmeyecektir. isbu 9. Maddede belirtilen
¢oziim yollari, Stryker'm bu Sézlesmede mevcut olan veya yiiriirlikteki kanuna uygun olan
diger ve ilave ¢6ziim yollarina halel getirmeyecektir.

10. Packaging and Shipment. 10. Ambalaj ve Sevkiyat.
@) Products shall be packed and shipped at no additional cost to Stryker in | (a) Nakliye sirasinda herhangi bir hasara meydan vermemek igin Uriinler, Stryker’a

accordance with this Agreement, any specifications incorporated herein, Stryker’s
instructions, and good commercial practice to ensure that no damage shall result during
transportation. Supplier guarantees that the articles comprising each shipment or other
delivery hereunder made by Supplier to Stryker is, as of the date of such shipment or
delivery, in compliance with all applicable laws, rules, and regulations. Supplier shall
protect any item or part thereof that may deteriorate during shipment or storage. Supplier
shall indicate any back-ordered items on packing slip and invoices. Signed proof of delivery
does not constitute or imply that the contents of the boxes used for delivery contain all
items ordered by Stryker. Signed receipt acknowledges acceptance of the number of
specified boxes only and not the contents. Any subsequent order placed by Stryker as a
result of items missing from a delivered shipment must be first credited then re-billed.

herhangi bir ilave maliyet yansitmadan bu Sozlesmeye, isbu sézlesmede yer alan herhangi bir
sartnameye, Stryker'in talimatlarina ve iyi ticari uygulamalara uygun olarak ambalajlanip sevk
edilecektir. Tedarikgi, kendisi tarafindan Stryker'a yapilan her bir sevkiyat1 ve diger teslimatlari
igeren igbu sozlesmede yer alan maddelerin bu gibi sevkiyat veya teslimat tarihi itibariyle
yurirlukte bulunan tiim kanunlara, kurallara ve yonetmeliklere uygun oldugunu garanti
etmektedir. Tedarikgi, sevkiyat veya depolama sirasinda bozulabilecek tiim iiriinleri ve bu
riinlere ait pargalar1 koruyacaktir. Tedarik¢i, irsaliye ve faturalarda geri donen herhangi bir
Urlinl belirtecektir. Teslimata dair imzali belge, teslimatta kullanilan kutularin i¢inde Stryker
tarafindan siparis edilen Uriinlerin tiimiiniin bulundugu anlamini tegkil etmez veya anlamina
gelmez. imzali teselliim, kutularmn igerigini degil, yalnizca belirtilen kutularin sayisinin kabul
edildigini onaylar. Teslim edilen bir sevkiyatta eksik olan iiriinler sonucunda Stryker tarafindan
verilen bir sonraki herhangi bir siparig, once alacak olarak yazilmali, daha sonra tekrar
faturalandiriimalidir.

(b) If applicable, Supplier shall include with each shipment a Certificate of | (b) Tedarik¢i mevcut ise her bir sevkiyata asagidaki bilgileri iceren bir Uygunluk

Conformance (“Certificate of Conformance”) that includes the following: Sertifikas1 ("Uygunluk Sertifikas1") ekleyecektir:

. Supplier Name . Tedarik¢i Adi

. Stryker Part Name . Stryker Parga Ad1

. Number and Revision Level . Say1 ve Revizyon Seviyesi

. Stryker Purchase Order Number and, if applicable, Release Number . Stryker Satin Alma Siparis Numarasi ve mevcut ise Sevk Numarasi

. Supplier’s Unique Lot Identifier (i.e. Lot Number, Date Code, Sales Order | ¢ Tedarikginin Ozel Lot Tanimlayicisi (yani Lot Numarasi, Tarih Kodu, Satis Emri
Number, or Other Traceable Number), if applicable Numarasi veya Diger Takip Numaralar1) (mevcut ise)

. Quantity Shipped . Sevk Edilen Miktar

. Date Manufactured . Uretim Tarihi

. Statement of Conformance to Stryker Specifications Approved by an . Yetkili Kalite Temsilcisi (Temsilcinin Adi ve Unvani dahil)

. Authorized Quality Representative (Including Representative’s Name and | Tarafindan onaylanmus Stryker Sartnamelerine Uygunluk Beyan).
Title).

All documentation to support the validity and/or verification of the certified attributes
referenced in each Certificate of Conformance must be maintained by Supplier and
accessible within a twenty-four (24) hour time period at the request of Stryker.

Her bir Uygunluk Sertifikasinda atifta bulunulan tasdikli ozelliklerin gecerliligini ve/veya
dogrulamasini destekleyen tiim belgeler, Tedarikgi tarafindan muhafaza edilmeli ve Stryker'in
talebi lizerine yirmi dort (24) saatlik bir siire igerisinde erigilebilir olmalidir.

11. Freight; Title and Risk of Loss. Unless otherwise specifically provided,
Supplier shall be responsible for delivery of the Products DDP Stryker’s designated facility
(INCOTERMS 2010) utilizing Stryker’s freight carrier of choice. Further, Supplier shall
bear all risk of loss and expenses associated with Products rejected by Stryker or as to
which Stryker has revoked its acceptance, from the time of such rejection or revocation.
Subject to acceptance of Products following inspection as set forth in Section 11 of this
Agreement, title shall pass concurrent with the risk of loss as set forth above.

11. Navlun; Miilkiyet ve Zarar Riski. Aksi ozellikle belirtilmedigi siirece, Tedarikgi
Uriinlerin Stryker'in segtigi nakliye firmasmni kullanarak Stryker tarafindan belirtilen tesise
giimriik vergisi 6denmis olarak teslim edilmesinden (DDP INCOTERMS 2010) sorumlu
olacaktir. Ayrica, Tedarik¢i, Stryker tarafindan reddedilen veya Stryker'in teselliimiini iptal
ettigi tiim {irtinlere iliskin tiim zarar riskini ve masraflar1 bu gibi reddetme veya iptal etme
tarihinden itibaren istlenecektir. Bu S6zlesmenin 11. Maddesinde belirtilen denetimin ardindan
Uriinlerin kabul edilmesine tabi olarak, iiriinlerin miilkiyeti yukarida belirtilen zarar riskiyle
birlikte ayn1 anda devrolur.

12. Inspection. 12. Denetim.
@) Notwithstanding any prior inspections or payments hereunder, all Products and | (a) isbu sozlesme altinda yapilan onceki herhangi bir denetime veya odemeye

Services shall be subject to final inspection, which may include measurement, testing or
examination, and acceptance at Stryker’s facility within a reasonable time (but not less than
45 days) after receipt at destination. Any inspection by Stryker does not relieve Supplier of
any obligations or liabilities under this Agreement.

bakilmaksizin, tiim Uriin ve Hizmetler destinasyonda tesellimden sonra makul bir siire
igerisinde (ancak 45 giinden az olmayan bir siirede) Stryker'm tesisinde yapilacak olgiim, test
veya tetkik ve kabul islemlerini iceren nihai denetime tabi olacaktir. Stryker tarafindan
gergeklestirilecek herhangi bir denetim, Tedarikginin bu Sézlesme altindaki sorumluluklarint ve
yiikiimliiliiklerini ortadan kaldirmaz.

(b) If any Products or Services delivered do not meet all of the requirements of this
Agreement, Stryker shall have the right to reject such Products or Services and return such
Products at Supplier’s expense. Stryker may elect to reject the entire Products or Services
tendered even if only a portion thereof is nonconforming. If Stryker elects to accept
nonconforming Products or Services, Stryker, in addition to its other remedies, shall be
entitled to an appropriate reduction in price. Payment for any Products or Services shall not
be deemed an acceptance thereof.

(b) Teslim edilen herhangi bir Uriin veya Hizmet isbu Sozlesmenin tim sartlarimi
karsilanuyorsa, Stryker bu gibi Uriin veya Hizmetleri reddetme ve Uriinleri masrafi Tedarikgi
tarafindan karsilanmak iizere iade etme hakkina sahip olacaktir. Uriin veya Hizmetlerin yalnizca
bir kismi uygunsuz olsa dahi, Stryker verilen tiim Uriin veya Hizmetleri reddetmeyi segebilir.
Diger ¢6ziim yollarma ilave olarak, Stryker uygun olmayan Uriin veya Hizmetleri kabul etmeyi
secerse, Stryker uygun bir fiyat indirimine hak kazanacaktir. Herhangi bir Uriin veya Hizmet
igin yapilan bir 6deme, bu Uriin veya Hizmetin kabul edildigi anlamina gelmeyecektir.

(c) If applicable, Supplier agrees to undertake such quality control and inspection
procedures as required by the United States Food and Drug Administration (FDA) and/or

() Amerika Birlesik Devletleri Gida ve flag Dairesi (FDA) ve/veya uygun olan diger
herhangi bir diizenleyici kurulug tarafindan gerekli goriildiigii sekilde, Tedarik¢i uygulanabilir
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any other appropriate regulatory agency. Supplier will provide Stryker with access to its
manufacturing facilities in order that Stryker may make Current Good Manufacturing
Processes audits at such times as Stryker shall deem necessary, upon not less than 48 hours’
notice.

olmast durumunda, bu gibi kalite kontrol ve denetim prosediirlerini {istlenmeyi kabul
etmektedir. Tedarikgi, Stryker'm gerekli gordiigli zamanlarda, 48 saatten az olmayan bir
bildirimle, Mevcut Iyi Uretim Prosesleri ile ilgili denetimleri yapmak iizere Stryker'in
Tedarikgiye ait iiretim tesislerine erisimini saglayacaktir.

13. Warranty. 13. Garanti.
@) Product Warranty.  Supplier warrants that, unless a different period is | (a) Uriin Garantisi. Tedarikgi, Stryker tarafindan verilen Satin Alma Siparisinde farkli

expressly set forth on a Purchase Order issued by Stryker, for a period of (2) years from the
date of delivery of the Products that all Products furnished hereunder shall: (i) be free from
latent and patent defects in workmanship, material, manufacture, and design (where design
is Supplier’s responsibility); (ii) comply with the requirements of this Agreement, including
all drawings, specifications and or quality plans incorporated herein and samples and
warranties furnished by Supplier; (iii) be merchantable and safe for consumer use, and fit
for the use intended by Stryker; (iv) be free and clear of any lien, security interest or other
adverse claim against title; (v) comply with the laws, federal and state, laws within the
United States and any other applicable local, municipal, regional, or foreign, laws rules
and/or regulations governing weights, measures and sizes; (vi) not be adulterated or
misbranded within the meaning of any State food and drug laws or the Federal Food, Drug
and Cosmetic Act, or not be an article which may not under the provisions of sections 510,
513, 515 or 801 of the Act or any other applicable Federal, state or local laws, be sold,
legally transported or introduced into interstate commerce; (vii) not infringe, including
without limitation their sale or use alone or in combination, any United States or foreign
patents, trademarks, trade secrets, copyrights or proprietary rights of any third party; and;
and (viii) meet the requirements of the Stryker’s Pre-Production Approval Process
(“PPAP”), and any and all industry standards referenced therein, or set forth in the Purchase
Order.

bir siire agikga belirtilmedikge, Uriinlerin teslimat tarihinden itibaren (2) yillik bir siire boyunca,
isbu sozlesme altinda temin edilen tiim Uriinlerin: (i) Iscilik, malzeme, iiretim ve tasarim
(tasarimin Tedarik¢inin sorumlulugunda oldugu hallerde) bakimindan gizli ve agik kusurlardan
muaf olacagni; (ii) isbu sozlesmede yer alan gizimler, sartnameler ve/veya kalite planlari ile
Tedarikgi tarafindan temin edilen numune ve garantiler de dahil olmak iizere, bu S6zlesmenin
sartlarma uygun olacagini; (iii) pazarlanabilir ve tiiketicinin kullanimi agisindan giivenilir
oldugunu, Stryker'in amagladigi kullanima uygun olacagini; (iv) herhangi bir rehinden, teminat
hakkindan veya miilkiyete dair diger karsit iddialardan ar1 olacagini; (v) agirhik, dlgii ve ebat
gibi ozellikleri diizenleyen federal kanun ve eyalet kanunlari ile Amerika Birlesik Devletleri
sinirlar igerisinde bulunan kanunlara, yiriirliikteki diger yerel, kentsel, bolgesel veya yabanci
kanunlara, kurallara ve/veya yonetmeliklere uygun olacagini; (vi) herhangi bir Devletin gida ve
ilag kanunlari veya Federal Gida, Ilag ve Kozmetik Kanunu kapsaminda yabanci madde
katilmamis veya yanls etiketlenmemis olacagmi veya Kanunun 510, 513, 515 veya 801.
bélumlere ait hiukimler ya da ydrirlikteki diger Federal, eyalet veya yerel kanunlar geregi
satilamayan, yasal olarak nakledilemeyen veya eyaletler arasi ticareti yapilamayan bir mal
olmayacagini; (vii) smrli olmamakla birlikte, tek basina veya kombine olarak satis1 veya
kullanim1 da dahil olmak iizere, Amerika Birlesik Devletleri’nde veya diger iilkelerde bulunan
ticlincii gahislara ait herhangi bir patenti, ticari markayz, ticari sirri, telif hakkini veya miilkiyet
hakkini ihlal etmeyecegini ve (viii) Stryker'in On Uretim Onay Siireci ("PPAP") sartlarini ve bu
sartlar i¢inde atifta bulunulan veya Satin Alma Siparisinde belirtilen herhangi bir endiistri
standardini veya tiim endiistri standartlarin1 kargtlayacagini taahhiit etmektedir.

(b) Additional Warranties.  Supplier represents and warrants, to the extent | (b) ilave Garantiler. Tedarikgi igin gegerli oldugu 6lgiide, Tedarikgi:
applicable to the Supplier that:
(i) all Products and Services furnished hereunder shall be manufactured, inspected | (i) isbu sozlesme kapsaminda temin edilen tiim Uriin ve Hizmetler etiketleme,

and supplied in accordance with all domestic and foreign federal, state, and local laws,
statutes, acts, ordinances, rules, codes, standards, guidelines and regulations applicable to
the labeling, re-labeling, packaging, processing, assembly, record creation, record retention,
record modification, record transmission (including by electronic means), storage, handling,
transport (including exportation and importation of Products within the United States, or to
or from the United States and any other country), and reporting of medical devices, and, as
applicable, human cells, tissues or human cellular or tissue-based products (HCT/Ps, in
accordance with 21 CFR 1271) in effect at a particular time and promulgated by the FDA
and any foreign agency or authority equivalent to the FDA; and

yeniden etiketleme, ambalaj, proses, montaj, kayit olusturma, kayit saklama, kayit degistirme,
kayit aktarma (elektronik yollar da dahil), depolama, tasima, nakliye (Uriinlerin Amerika
Birlesik Devletleri dahilinde veya Amerika Birlesik Devletleri'ne ve baska herhangi bir iilkeye,
Amerika Birlesik Devletleri'nden ve baska herhangi bir iilkeden ithalati/ihracati da dahil) ve
tibbi cihazlarin rapor edilmesi, ve varsa insan hiicreleri, dokular1 veya insan hiicresi ya da insan
dokusu bazli iiriinler (21 CFR 1271 uyarinca HCT/P'ler) igin gegerli olan, belirli bir zamanda
yiiriirlikte olan ve FDA ya da FDA egsdegeri yabanci herhangi bir kurum veya kurulusga
yayimlanan tiim yerli ve yabanci federal, eyalet ve yerel kanun, tiiziik, kararname, standart,
kural, kilavuz ve yonetmelikler uyarinca iiretilecegini, denetlenecegini ve temin edilecegini; ve

(i) Supplier and any Supplier facility, equipment, employees, sub-suppliers and
agents shall comply with any requirements, obligations, standards, duties or responsibilities
pursuant to any environmental, product composition and/or materials declaration laws,
directives, or regulations, including international laws and treaties regarding such subject
matter; and any regulations, interpretive guidance or enforcement policies related to any of
the foregoing.

(i) Tedarik¢i ve Tedarikginin herhangi bir tesisi, ekipmani, ¢aligani, alt tedarikgisi ve
bayisi, herhangi bir ¢evre, iiriin kompozisyonu ve/veya malzeme beyan ile alakali, uluslararasi
kanun ve antlagsmalar da dahil olmak tzere, kanun, yonetmelik veya diizenleme uyarinca
herhangi bir sarta, yiikiimliliige, standarda, goreve veya sorumluluga; yukarida belirtilen
hususlarin herhangi biriyle ilgili olan herhangi bir yonetmelik, yorumlayict kilavuza ya da
yaptirim politikalarina uyacagini,

(iii) Supplier and its affiliates and related entities are not debarred, suspended,
proposed for debarment or otherwise excluded from contracting with the Federal
Government or any State or local government agency.

(iii) Tedarik¢i ve bagh kuruluglart ve ilgili tiizel kisilikleri, Federal Hikimet veya
herhangi bir Eyalet veya yerel kamu kurulusu tarafindan yasakli, askiya alinmis, yasaklanmasi
tavsiye edilmemis veya sozlesme yapmaktan hari¢ tutulmus olmadigini beyan ve taahhiit
etmektedir.

() The foregoing warranties are in addition to all other warranties, expressed or
implied, and shall survive any delivery, inspection, acceptance, and payment by Stryker.

(c) Yukarida bahsedilen garantiler, agik veya zimni tiim diger garantilere ilave olup
Stryker tarafindan yapilacak her tiirlii teslimat, denetim, kabul ve &demeden sonra gecerli
olmaya devam edecektir.

d) The Product warranties set forth in Section 12(a) shall run to Stryker’s | (d) 12. Maddenin (a) bendinde belirtilen Uriin garantileri, Stryker'in miisterileri ve
customers and users of its products. kendi iiriinlerinin kullanicilar igin gegerli olacaktir.
(e) If any Products or Services furnished hereunder do not meet the warranties set | (e) Isbu sozlesme kapsaminda temin edilen herhangi bir Uriin veya Hizmet 12.

forth in Section 12(a), Stryker may, at its option: (i) require Supplier to correct, at no cost to
Stryker, any defective or nonconforming Products or Services by repair or replacement
within a reasonable time period; (ii) return such defective or nonconforming Products at
Supplier’s expense to Supplier and recover from Supplier the price thereof or, offset such
sums against amount due Supplier from Stryker; (iii) correct the defective or
nonconforming Products or Services itself and charge Supplier with the cost of such
correction; or (iv) accept the defective or nonconforming Products or Services at a reduced
price.

Maddenin (a) bendinde belirtilen garantileri kargilamiyor ise, Stryker kendi takdirine bagli
olarak: (i) Tedarikginin Stryker’a mal etmeden kusurlu veya uyumsuz herhangi bir Uriin ya da
Hizmeti makul bir siire i¢erisinde onararak veya degistirerek diizeltmesini isteyebilir; (ii) boyle
bir kusurlu veya uyumsuz Uriinii masraflari Tedarikgi tarafindan karsilanmak iizere Tedarikgiye
iade edebilir ve Tedarikciden bu gibi Urlinlerin bedelini geri alabilir veya bu gibi bedelleri
Stryker tarafindan Tedarik¢iye ddenecek tutardan mahsup edebilir; (iii) kusurlu veya uyumsuz
Uriin ya da Hizmetleri kendisi diizeltip s6z konusu diizeltme isleminin bedelini Tedarikgiye
fatura edebilir veya (iv) kusurlu veya uyumsuz Uriin ya da Hizmetleri diisiik bir fiyata kabul
edebilir.

14. Changes. Stryker reserves the right at any time to change a Purchase Order in
writing, and if such change causes an increase or decrease in price or delivery of Products
or Services, an equitable written adjustment shall be made.

14. Degisiklikler. ~ Stryker, bir Satin Alma Siparisini yazili olarak herhangi bir
zamanda degistirme hakkini sakli tutmaktadir ve boyle bir degisikligin Uriin ya da Hizmetlerin
fiyatinda veya teslimatinda bir artisa ya da diisiise neden olmasi halinde, adaletli bir yazili
diizenleme yapilacaktir.

15. Confidentiality. In its performance of this Agreement, Stryker may disclose to
Supplier or Supplier may have access to certain Confidential Information of Stryker.
“Confidential Information” means trade secrets (as defined by applicable laws), any data,
reports, computer programs or models and related documentation, business or research
plans, specifications, drawings, designs or information transmitted by Stryker to Supplier in
connection with this Agreement, and any other information that is of value to Stryker and is
treated as confidential, including without limitation, the fact that Supplier has furnished or
contracted to furnish to Stryker the Products or Services covered by this Agreement
including the terms of this Agreement. All Confidential Information of Stryker shall remain
the property of Stryker. Supplier shall keep all Proprietary Information of Stryker
confidential and use such information only as necessary to fulfill Supplier's obligations
pursuant to this Agreement. All originals, copies, summaries and derivations of
Confidential Information in whatever form shall be returned to Stryker or destroyed upon
Stryker’s request.

15. Gizlilik. Bu Sozlesmenin icrasi sirasinda Stryker Tedarik¢iye Stryker'in bazi Gizli
Bilgilerini ifsa edebilir veya Tedarik¢i bu bilgilere erigsime sahip olabilir. “Gizli Bilgi”, bu
Sozlesme ile baglantili olarak Stryker tarafindan Tedarikgiye iletilen ticari sirlari (gegerli
kanunlarca tanimlanan), herhangi bir veriyi, raporu, bilgisayar programini veya modeli ve ilgili
belgeleri, is ya da arasgtirma planlarini, sartnameleri, ¢izimleri, tasarimlari veya bilgileri,
bunlarla smirli olmamakla birlikte, Tedarik¢inin bu S6zlesmenin sartlar1 da dahil olmak tizere
bu Sozlesme kapsamindaki Uriin ya da Hizmetleri Stryker’a temin ettigi veya temin etmek
iizere sozlesme yaptigi gercegi de dahil olmak tizere, Stryker i¢in degerli olan ve gizli olarak
muamele géren tiim diger bilgileri igermektedir. Stryker'm tim Gizli Bilgileri, Stryker'in
miilkiyetinde kalacaktir. Tedarik¢i, Stryker'm tiim gizli bilgilerini gizli tutacak ve boyle bilgileri
yalnizca gerektiginde bu So6zlesme uyarinca yiikiimliiliiklerini yerine getirmek amaciyla
kullanacaktir. Gizli Bilgilerin asillari, niishalari, 6zetleri ve her ne bigimde olursa olsun
bunlardan tiiretilenler Stryker'in talebi iizerine Stryker'a iade edilecek veya imha edilecektir.

16. Intellectual Property. 16. Fikri Mulkiyet.
@) Ownership. To the extent this Agreement includes Services, Supplier agrees | (a) Milkiyet. Bu Sozlesmenin Hizmetleri igerdigi 6lglide Tedarikgi; isbu sozlesme

that all writings, drawings, designs, copyrightable material, inventions (whether or not

altindaki yiikiimliiliklerinin yerine getirilmesi sirasinda, bu yiikiimliliiklere iliskin diinya
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patentable), improvements, discoveries, developments, and all works of authorship created
by Supplier in performance of its obligations hereunder, whether solely or jointly, including
all worldwide rights therein under patent, copyright, trade secret, confidential information,
or other intellectual property right (collectively “Intellectual Property"), are the sole
property of Stryker. Supplier assigns to Stryker all right, title and interest in and to all such
Intellectual Property, and shall perform such further acts needed to transfer, perfect, and
defend Stryker's ownership of the Intellectual Property. Supplier shall require its employees
and subcontractors to execute written assignments of Intellectual Property to effect such
assignment.

genelindeki tiim haklar1 da dahil olmak {izere, patent, telif hakki, ticari sir, gizli bilgi ve diger
fikri miilkiyet haklar1 altinda, ister tek basina ister ortaklasa olsun, Tedarikgi tarafindan
olusturulan tiim yazili belgeler, ¢izimler, tasarimlar, telif hakki bulunabilen malzeme, icat
(patenti alinabilir olsun veya olmasin), iyilestirmeler, kesifler, gelistirmeler ve tiim mielliflik
eserleri (hepsi birlikte “Fikri Mulkiyet") Stryker'm miinhasir miilkiyetinde oldugunu kabul
etmektedir. Tedarikgi, bu gibi tiim Fikri Miilkiyet haklari dahilindeki ve bunlara iliskin olan her
tirlii hakki, miilkiyeti ve menfaati Stryker'a devretmektedir ve Stryker'n Fikri Miilkiyet
sahipligini transfer etmek, tamamlamak ve savunmak i¢in gerekli olan diger fiilleri de
gergeklestirecektir. Tedarikgi, bu gibi devir islemlerini etkin hale getirmek amaciyla
calisanlarindan ve taseronlarindan Fikri Miilkiyet hakki devirlerinin yazili olarak yapmalarin
isteyecektir.

(b) License. To the extent that Supplier or third parties retain ownership rights in
materials delivered with the Products, or upon which the Services are based, Supplier
hereby grants to Stryker a perpetual, fully-paid up, irrevocable, worldwide, non-exclusive,
royalty-free right and license to make, have made, modify, use, distribute, publicly perform
or display, sell, offer to sell, service and import such materials. Supplier hereby warrants
that it owns or has acquired rights in all such intellectual property necessary to grant the
licenses and intellectual property rights set forth in this Intellectual Property section.

(b) Lisans. Tedarik¢i veya iiglincii sahislarin Uriinlerle birlikte sunulan veya
Hizmetlerin bagli oldugu malzemeler tizerindeki miilkiyet haklarina sahip olduklari olgiide,
Tedarikgi isbu sozlesme ile Stryker'a bu gibi malzemeleri yapmak, yaptirmak, degistirmek,
kullanmak, dagitmak, halka agik ifa etmek veya sergilemek, satmak, satis teklifinde bulunmak,
hizmete sunmak ve ithal etmek amaciyla siirekli, tamamen 6denmis, geri doniigsiiz, diinya
capinda, 6zel olmayan, licretsiz bir hak ve lisans vermektedir. Tedarik¢i, isbu sozlesme ile bu
Fikri Miilkiyet maddesinde bahsedilen lisanslar1 ve fikri miilkiyet haklarin1 vermek i¢in gerekli
olan bu gibi tiim fikri miilkiyet haklari tizerindeki haklara sahip oldugunu veya bu haklari elinde
bulundurdugunu taahhiit etmektedir.

17. Tooling and Equipment. Design, tools, jigs, dies, fixtures, templates, patterns,
drawings, and other information and things (herein collectively, the “Tools™) paid for or
furnished by Stryker shall be Stryker’s property and Supplier shall not encumber or dispose
of them in any way. Supplier shall maintain such Tools in proper working condition. The
Tools shall be used exclusively for Supplier’s performance of its obligations hereunder. To
the extent any equipment owned by Stryker is placed at Supplier’s facility to be used in
connection with Supplier’s performance of its obligations hereunder, in addition to the
foregoing terms and conditions, such equipment and Supplier’s use thereof shall be subject
to the terms and conditions set forth in Stryker’s Equipment Placement Terms (available
upon request).

17. Arag geregler ve Ekipmanlar. Stryker tarafindan 6denen veya temin edilen tasarim,
alet, kilavuz, kalip, aksesuar, sablon, desen, ¢izim ve diger bilgi ve esyalar (hepsi birlikte “Arac
gerecler”) Stryker'n miilkiyetinde kalacak olup Tedarik¢i bunlari higbir sekilde rehin
gostermeyecek veya elinden ¢ikarmayacaktir. Tedarik¢i bu gibi Arag geregleri diizgiin galisir
halde tutacaktir. Arag¢ geregler, Tedarik¢i tarafindan yalmzca isbu sozlesme altindaki
yukumluluklerini yerine getirirken kullanilacaktir. Tedarik¢inin isbu sézlesme altindaki
yiikiimliiliiklerini yerine getirmesiyle baglantili olarak Stryker'in sahibi oldugu herhangi bir
ekipmanin Tedarikg¢inin tesisine yerlestirildigi kadariyla, yukarida bahsedilen sart ve kosullara
ilaveten, bu gibi ekipmanlar ve Tedarik¢inin bunlart kullanmasi, Stryker'm Ekipman
Yerlestirme Sartlarinda (istendiginde temin edilir) belirtilen sart ve kosullara tabi olacaktir.

18. Work on Stryker’s Premises; Occupational Health Services. If Services are to
be performed on Stryker’s premises, Supplier shall comply with all applicable safety laws
and Stryker’s then current safety and other applicable regulations. Supplier shall provide
Stryker with a complete list of all chemicals, hazardous materials, and ingredients in the
composition of Products or used in the performance of the Services hereunder and a copy of
the Material Safety Data Sheet for such chemicals and hazardous materials. The submission
of such list by Supplier shall not relieve Supplier of exclusive responsibility for the safe
transportation, use, storage, and disposal of such materials prior to acceptance by Stryker.
All chemicals and hazardous materials brought by Supplier to Stryker’s premises shall bear
a label stating the identity of the chemical or material and the hazards associated therewith.

18. Stryker'm Miilkiinde Calisma; is Sagligi Hizmetleri. Hizmetlerin Stryker'm
miilkiinde verilmesi halinde, Tedarik¢i gegerli tiim giivenlik kanunlarma ve Stryker'm o
zamanda yururlukte bulunan giivenlik ve gegerli olan diger yonetmeliklerine uyacaktir.
Tedarikgi, isbu sozlesme altinda yer alan Uriinlerin igeriginde bulunan veya Hizmetlerin
verilmesinde kullanilan tiim kimyasallarin, tehlikeli maddelerin ve bilesenlerin tam bir listesini
ve bu gibi kimyasallara ve tehlikeli maddelere ait Malzeme Giivenligi Veri Kartinin bir
kopyasini Stryker'a saglayacaktir. Tedarik¢i tarafindan boyle bir listenin sunulmasi, Tedarikgiyi
Stryker’m 6nceden kabulii ile bu gibi malzemelerin giivenli bir sekilde nakledilmesi,
kullanilmasi, depolanmasi ve bertaraf edilmesi sorumlulugundan kurtarmaz. Tedarikgi
tarafindan Stryker’in miilklerine getirilen tiim kimyasallar ve tehlikeli maddeler, kimyasal veya
tehlikeli maddeyi ve bu kimyasal veya tehlikeli madde ile iligkili tehlikeleri tanimlayan bir
etiket tagtyacaktir.

19. Indemnity; Insurance.

19. Tazminat; Sigorta.

@) Supplier shall defend, indemnify and hold Stryker, its affiliated companies, and
their respective shareholders, officers, directors, employees, agents, successors, and assigns
harmless from and against any and all claims, suits, actions, liabilities, losses, costs,
reasonable attorneys’ fees, expenses, judgments or damages, whether ordinary, special or
consequential arising directly or indirectly from or in connection with (i) the acts,
negligence, omissions or willful misconduct of Supplier; (ii) Products or Services supplied
hereunder; (iii) a breach of any of Supplier’s warranties or any other term and condition of
this Agreement; (iv) Supplier’s negligent, unauthorized or wrongful acts or omissions with
regard to the transportation, use, handling, disposal, processing or installation of regulated
materials; (v) a claim that any Products or Services furnished hereunder infringe upon or
misappropriate any patent, copyright, trademark, trade secret or other intellectual property
interest of another; (vi) a claim of any lien, security interest or other encumbrance made by
a third party; (vii) a violation of federal or state law, regulation, statute or ordinance; (viii) a
recall or product field action involving the Products or Services to the extent they relate to
or arise out of a breach of Supplier’s warranties or any other term and condition of this
Agreement; or (ix) failure to comply with the Confidentiality obligations set forth herein.
Notwithstanding the foregoing, Supplier shall not hold Stryker harmless from claims arising
out of the negligence, reckless actions or willful misconduct or malfeasance of Stryker, its
officers, agents, or employees or any person or entity not subject to Supplier’s supervision
or control.

(a) Tedarikgi; (i) Tedarik¢inin fiilleri, ihmali, kusuru veya kasitli suiistimali; (ii) bu
sozlesme kapsaminda temin edilen Uriin veya Hizmetler; (iii) Tedarikciye ait herhangi bir
garantinin veya bu Sozlesmenin diger herhangi bir sart ve kosulunun ihlal edilmesi; (iv) Tanzim
edilmis malzemelerin nakliyesi, kullanimi, saklanmasi, bertaraf edilmesi, islenmesi veya
kurulumu ile iligkili olarak Tedarik¢inin ihmalkar, yetkisiz veya hatali fiil veya kusurlari; (v)
isbu sozlesme kapsaminda temin edilen herhangi bir Uriin veya Hizmetin baska birine ait
herhangi bir patentin, telif hakkinn, ticari markanin, ticari sirin veya diger fikri miilkiyet
hakkma ait ¢ikarm ihlal edildigine veya zimmete gegirildigine dair bir iddia; (vi) tigiincii bir
sahsmn herhangi bir ipotek, teminat hakk:i veya diger bor¢ iddiasi; (vii) federal veya eyalet
kanunlarinin, yonetmeliklerinin, tiiziiklerinin veya kararnamelerinin ¢ignenmesi; (viii)
Tedarikgiye ait teminatlarin veya bu Sozlesmenin diger herhangi bir sart ve kosulunun ihlaliyle
iligkili oldugu veya bu gibi bir ihlalden ortaya ¢iktig1 kadariyla, Uriin veya Hizmetlerle alakal
bir geri ¢agirma ya da iriin saha eylemi veya (ix) isbu sozlesmede bahsedilen Gizlilik
yukumltluklerine uyulmamasi; gibi durumlardan dogrudan veya dolayli olarak veya bu
durumlar ile baglantili olarak kah olagan, kah olagandisi veya dolayli olarak ortaya ¢ikan
herhangi bir iddiaya, davaya, eyleme, borca, kayba, masrafa, makul avukatlik dicretine,
harcamaya, hiikme veya zarara, ve bunlarin timiine kars1; Stryker'r, onun bagh kuruluslarini ve
onlarin iligkili hissedarlarini, sorumlularini, midiirlerini, ¢alisanlarini, bayilerini, varislerini ve
devir alanlarini savunacak, tazmin edecek ve zararsiz koyacaktir. Yukarida bahsedilen hususlara
ragmen, Stryker'm, onun sorumlularinin, miimessillerinin, ¢aliganlarinin ya da Tedarikginin
denetiminde veya kontrolii altinda olmayan herhangi bir gergek veya tiizel kisinin ihmali,
tedbirsiz eylemleri, kasith olarak kotii yonetimi veya suiistimalinden kaynaklanan iddialara
karg1 Tedarik¢inin Stryker't zararsiz birakma yiikiimliiligii olmayacaktir.

(b) Without limiting Stryker’s rights and remedies hereunder, if Stryker believes
that the Products or Services supplied hereunder are likely to be determined to be an
infringement or misappropriation of a patent, copyright, trademark, trade secret, or other
proprietary right, Stryker may require Supplier to: (i) replace such Products or Services with
equivalent functionality; or (ii) modify such Products or Services with equivalent
functionality to make them non-infringing.

(b) Stryker'm  isbu  sozlesme kapsamindaki haklarim ve ¢dzim  yollarmi
kisitlamaksizin, Stryker isbu sozlesme kapsaminda temin edilen Uriin veya Hizmetlerin bir
patentin, telif hakkinin, ticari markanun, ticari sirrin veya diger miilki haklarin ihlali veya kotiiye
kullanimi olacag: kanaatine varmasi halinde, Stryker Tedarikgiden: (i) bu gibi Uriin veya
Hizmetleri esdegeri islevlere sahip Uriin veya Hizmetler ile degistirilmesini veya (ii) bu gibi
Uriin veya Hizmetleri esdegeri islevlere sahip Uriin veya Hizmetler ile ihlale yol agmayacak
sekilde iizerinde degisiklik yapilmasini talep edebilir.

() Supplier shall carry and maintain insurance coverage satisfactory to Stryker to | (c) Tedarik¢i, bu Sozlesmedeki yiikiimliilikklerini kapsayacak sekilde Stryker't tatmin
cover its obligations in this Agreement. edecek bir sigortay1 yaptiracak ve muhafaza edecektir.

20. Termination. 20. Fesih.

@) Stryker may, at any time, terminate this Agreement, in whole or in part, | (a) Stryker, herhangi bir zamanda Tedarik¢iye yazili bildirimde bulunarak sebepsiz

without cause, upon written notice to Supplier. Upon any such termination Supplier shall, to
the extent specified by Stryker, stop all work on this Agreement, and cause its suppliers and
subcontractors to stop work. Charges for any such termination of this Agreement shall be
limited to actual non-recoverable costs incurred by Supplier that Supplier can demonstrate
were properly incurred for the Products or Services hereunder prior to the date of
termination. In no event will Stryker reimburse Supplier for anticipated profits or revenue
or other economic loss for undelivered Products or unperformed Services. Any Products for
which Supplier is reimbursed shall become Stryker’s property.

yere bu Sozlesmeyi tamamen veya kismen feshedebilir. Boyle bir fesih iizerine, Tedarikgi
Stryker tarafindan belirtilen 6lgiide bu Sozlesme kapsamindaki tiim isi durduracak, kendi
tedarik¢ilerinin ve taseronlarmin da isi durdurulmalarini saglayacaktir. Bu Sézlesmenin bu gibi
feshi durumunda ortaya ¢ikan bedeller, fesih tarihinden 6nce Tedarik¢inin isbu sozlesme
kapsamindaki Uriin veya Hizmetler igin uygun bir bigimde Tedarikgi tarafindan harcama
yapildigmin gosterebildigi, fiili geri doniissiiz maliyetleri ile siirli olacaktir. Higbir durumda,
Stryker teslim edilmeyen Uriinler veya gergeklestirilmeyen Hizmetler igin ngoriilen kar, gelir
veya diger mali kayiplar i¢in Tedarik¢iyi tazmin etmeyecektir. Tedarik¢inin tazmin edildigi tim
Uriinler Stryker'in miilkiyetinde olacaktir.
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(b) Stryker may terminate this Agreement for breach of Supplier, in whole or in
part, if Supplier: (i) fails to make delivery of the Products or perform the Services within the
time specified herein, any Purchase Order, or material release; or (ii) fails to replace or
correct defective Products or Services in accordance with the provisions of this Agreement;
(iii) breaches any warranty set forth in Section 12(b); (iv) becomes insolvent, files or has
filed against it a petition in bankruptcy, or makes an assignment for the benefit of creditors;
or (v) otherwise fails to comply with the requirements of this Agreement.

(b) Tedarik¢i (i) isbu sozlesmede Satin Alma Siparisinde veya malzeme sevk
belgelerinde belirtilen stire igerisinde Urinleri teslim edememesi veya Hizmetleri
gerceklestirememesi, (ii) kusurlu Uriin veya Hizmetleri isbu Sézlesmenin hiikiimleri uyarinca
degistirememesi veya diizeltmemesi, (iii) 12. Maddenin (b) paragrafinda belirtilen herhangi bir
garantiyi ihlal etmesi, (iv) 6deme aczine dismesi, iflas dilekgesi vermesi veya aleyhinde iflas
dilekgesi verilmesi veya alacaklilari lehine bir devir yapmasi, (v) bu Sozlesmenin sartlarina
uymamast sonucunda Stryker Tedarik¢i tarafindan yapilan ihlal nedeniyle isbu Sozlesmeyi
kismen veya tamamen feshedebilir.

() Any such termination shall not relieve Supplier from any liability hereunder. () Boyle bir fesih Tedarikgiyi isbu sdzlesmede yer alan herhangi bir sorumlulugundan
kurtarmayacaktir.
21. Remedies.  Stryker’s remedies shall be cumulative and remedies herein | 21. Coziim Yollari. Stryker'n ¢6ziim yollar1 alternatif ¢oziim yollar1 olacak ve igbu

specified do not exclude any remedies allowed by law or in equity. Waiver of any breach
shall not constitute waiver of any other breach of the same or any other provision.

sozlesmede belirtilen ¢oziim yollari, kanun ve hakkaniyet ¢ercevesinde yer alan ¢oziim yollarini
hari¢ birakmaz. Herhangi bir ihlalin feragati, benzeri bir ihlalin feragatini veya diger herhangi
bir hiikmiin herhangi bir ihlalinin feragatini teskil etmeyecektir.

22. Stryker Property. All drawings, artwork, data, material, supplies, equipment,
tooling, dies, molds, fixtures, and patterns furnished or paid for by Stryker shall be
Stryker’s exclusive property, and shall be used by Supplier only in performance of this
Agreement. Such property, while in Supplier’s custody and control, shall be held at
Supplier’s sole risk and, upon Stryker’s request, shall be returned to Stryker in proper
working condition, normal wear and tear excepted and subject to Stryker’s Equipment
Placement Terms (available upon request).

22. Stryker’in Miilkiyeti. Stryker tarafindan temin edilen veya ddemesi yapilan tim
cizim, sanat eseri, veri, malzeme, ikmal, ekipman, ara¢ gereg, kalip, aparat ve desenler
Stryker'n miinhasir miilkiyetinde olacak ve Tedarikgi tarafindan yalnizca isbu Sézlesmenin
ifas1 igin kullamlacaktir. Bu gibi miilkiyetler Tedarik¢inin denetim ve kontroliinde oldugu
sirada, Tedarikgi tek basma bunlarin riskinden sorumlu olacaktir ve Stryker'm talebi iizerine,
diizgiin bir sekilde ¢alisir durumda, beklenen normal asinma ve yipranmayla ve Stryker'm
Ekipman Yerlestirme Sartlarina (istenmesi halinde temin edilir) tabi olarak Stryker'a iade
edilecektir.

23. Assignability and Subcontracting. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted
assigns. Notwithstanding the foregoing, neither this Agreement nor any interest therein shall
be assigned, delegated subcontracted for, or otherwise transferred by the Supplier, except
upon the prior written consent of Stryker. Any assignment or transfer without such consent
shall be void and of no effect. Regardless of Stryker’s consent to any of the foregoing,
Supplier shall remain liable for the performance of all such obligations and shall ensure that
any permitted subcontractor or non-employee reads and understands the terms of this
Agreement. Stryker may assign its rights or obligations under this Agreement to any Stryker
affiliate or successor without Supplier’s consent.

23. Devir ve Taseronluk. Bu Soézlesme isbu sozlesmede yer alan taraflarin, onlarmn
ilgili varisleri ve miisaade edilen devralanlari iizerinde baglayici olacak ve bu kimselerin lehine
hiikiim ifade edecektir. Yukaridaki bahsedilen hususa bakilmaksizin, ne bu Sézlesme ne de bu
sozlesmede yer alan herhangi bir menfaat, Stryker'in 6nceden yazili rizast olmadan, Tedarik¢i
tarafindan devir edilmeyecek, ihale edilmeyecek, taserona verilmeyecek veya transfer
edilmeyecektir. Boyle bir riza alinmadan yapilan herhangi bir devir ve transfer hiikkiimsiiz ve
gecersiz olacaktir. Stryker'm yukarida bahsedilen hususlardan herhangi birine riza vermesine
ragmen, Tedarikgi tim bu gibi yiikiimliiliiklerini yerine getirmekten sorumlu kalmaya devam
edecek, Tedarik¢i miisaade edilen herhangi bir taseronun veya kendi calisani haricindeki
kisilerin bu S6zlesmenin sartlarini okuyup anlamalarini saglayacaktir. Stryker bu Sozlesme
kapsamindaki hak ve yikiimliliiklerini Tedarik¢inin rizasina gerek duymadan Stryker’in
herhangi bir bagh kurulusuna veya varisine devredebilir.

24, Survivorship. All provisions, representations and warranties contained herein
which by their nature are required or intended to be observed or performed after termination
of this Agreement will survive its termination.

24. Gegerliligini Siirdiirme. Bu Sozlesmenin feshinden sonra da gozetilmesi veya
yiriitiilmesi nitelikleri geregi gereken veya amaglanan isbu sozlesmede yer alan tiim hiikiim,
beyan ve teminatlar fesihten sonra da gecerliliklerini koruyacaktir.

25. Release of Information. Supplier shall not release any statement,
advertisement, information, or publicity referring to Stryker, or any Stryker affiliate without
Stryker’s prior written approval.

25. Bilgilerin ifsasi. Tedarikgi, Stryker'm onceden yazili onayr olmadan, Stryker'a
veya Stryker'm herhangi bir bagl kurulusuna atifta bulunan herhangi bir beyani, reklamu, bilgiyi
veya tanitim ifsa etmeyecektir.

26. Compliance with Laws. Supplier warrants that, to the extent applicable to its
performance under this Agreement, all Products and Services will be produced or
performed in compliance with all applicable laws, rules and regulations, including without
limitation: (a) (i) the Jobs for Veterans Act (38 U.S.C. 88 4211-4212); (ii) Section 503 of
the Rehabilitation Act of 1973 (29 U.S.C. § 793); (iii) the Office of Federal Contract
Compliance Programs’ implementing regulations (41 C.F.R. Ch. 60, including without
limitation the Equal Opportunity clause set forth in 41 CFR 60-1.4 (a)); (iv)Executive Order
11246 and Executive Order 13496 (29 CFR Part 471, Appendix A to Subpart A); and
(v) any law, order, or regulatory provision issued in addition, supplement or replacement of
the foregoing; (b) this contractor and subcontractor shall abide by the requirements of
41 CFR 60-300.5(a). This regulation prohibits discrimination against qualified
protected veterans, and requires affirmative action by covered prime contractors and
subcontractors to employ and advance in employment qualified protected veterans.
This contractor and subcontractor shall abide by the requirements of 41 CFR 60-
741.5(a). This regulation prohibits discrimination against qualified individuals on the
basis of disability, and requires affirmative action by covered prime contractors and
subcontractors to employ and advance in employment qualified individuals with
disabilities (c) the requirements of sections 6, 7, and 12 of the Fair Labor Standards Act, as
amended, and all regulations and orders issued under section14 thereof; and (d) as required
by the United States’ immigration laws or federal acquisition regulations, including but not
limited to the requirements set out at 48 C.F.R. 52.222-54 (the Federal “E-Verify”
program), Supplier and its employees, agents, and sub-suppliers are entitled to work in the
United States, and upon reasonable request, Supplier shall provide to Stryker documented
proof of eligibility to work in the United States for itself and its employees, agents, and sub-
suppliers.

26. Yasalara Uyum. Tedarik¢i, bu Sozlesme kapsamindaki performansi agisindan
gegerli oldugu 6lgiide, tiim Uriin ve Hizmetler, sinirli olmamakla birlikte, asagidakiler de dahil
olmak Uzere, yururlikteki tim kanunlara, kurallara ve yonetmeliklere uygun olarak iiretilecegini
veya yapilacagini taahhiit etmektedir: (a) (i) Gazilere Yonelik Is Kanunu (38 U.S.C. §§ 4211-
4212); (ii) 1973 Rehabilitasyon Kanununun 503. Bélim (29 U.S.C. § 793); (iii) Federal
Sozlesme Uyum Programlari Dairesi uygulama yonetmelikleri (41 C.F.R. Ch. 60, sl
olmamakla birlikte 41 CFR 60 1.4 (a)'da belirtilen Esit Firsat maddesi de dahil olmak iizere);
(iv) 11246 sayili Bagkanlik Kararnamesi ve 13496 sayili Bagkanlik Kararnamesi (29 CFR
Bolim 471, Ek A'dan Alt bélum A'ya kadar) ve (v) yukaridakilere ilave ve tamamlayici olarak
veya bunlarin yerine gegmek iizere diizenlenen herhangi bir kanun, emir veya diizenleyici
hiikiim; (b) bu yiklenici veya alt yuklenici 41 CFR 60-300.5(a)'nin sartlarina uyacaktir. Bu
yonetmelik Kalifiyeli, korunan gazilere karsi ayrimcih@i yasaklamakta olup Kalifiyeli,
korunan gazilerin ana yiikleniciler ile alt yiikleniciler tarafindan istihdam edilmesi ve
istthdam edilmelerine oncelik tammmasi icin pozitif ayrimciik yapilmasim
gerektirmektedir. Bu yuklenici ve alt yiklenici 41 CFR 60-741.5(a)'min gerekliliklerine
uyacaktir. Bu yonetmelik Kalifiyeli engelli bireylere karsi ayrimciii yasaklamakta olup
kalifiyeli engelli bireylerin ana yiikleniciler ile alt yiikleniciler tarafindan istihdam
edilmesi ve istihdam edilmelerine oncelik tanminmasi i¢in pozitif ayrimciik yapilmasim
gerektirmektedir. (c) tadil edilen Adil Caliyma Standartlart Kanunun 6, 7 ve 12. béliimlerinin
gereklilikleri ve bu kanunun 14. bdliimiinde diizenlenen tiim y6netmelikler ve emirler ve (d)
smirli olmamakla birlikte, 48 C.F.R. 52.222-54 (Federal "E-Dogrulama" programi) ile ortaya
koyulan gereklilikler de dahil olmak iizere, Amerika Birlesik Devletleri gogmen kanunlar1 veya
federal gogmen kabul yonetmeliklerinin gerektirdigi tizere, Tedarik¢i ile ¢alisanlari,
miimessilleri, alt tedarik¢ileri Amerika Birlesik Devletlerinde ¢aligma hakkima sahiptir,
Tedarikgi Stryker'a kendisinin, ¢alisanlarinin, miimessillerinin ve alt tedarik¢ilerinin Amerika
Birlegik Devletleri'nde ¢alismaya uygun oldugunu gosterir belgelendirilmis kanit sunacaktir.

27. Applicable Law. This Agreement shall be governed by and construed
according to the laws of Turkey, without regard to its conflicts of laws principles or the UN
Convention on Contracts for the International Sale of Goods (CISG). Suit to interpret or
enforce the terms of this Agreement or to resolve any dispute related to this Agreement
must be brought before Istanbul Central (Caglayan) Courts.

27. Gegerli Kanun. Bu Sozlesme, Tirkiye kanunlarma gore, bu kanunlarin esaslari
veya Uluslararast Mal Satis Sozlesmelerine iliskin BM Anlasmas1 (CISG) ile ihtilafli
olmalarina bakilmaksizin, yonetilecek ve yorumlanacaktir. Bu Sozlesme sartlarinin
yorumlanmasina veya uygulanmasina ya da bu S6zlesme ile ilgili olarak ortaya ¢ikan herhangi
bir anlagmazhigin ¢oziilmesine dair dava, Istanbul Merkez (Caglayan) Mahkemelerinde
acilacaktir.

28. Independent Contractor. ~ Supplier will perform this Agreement as an
independent contractor, and this Agreement will not be construed to create between the
parties the relationship of principal and agent, joint-ventures, co-partners, employer and
employee, franchiser and franchisee or any other similar relationship, the existence of
which is expressly denied by each party. Supplier represents that Supplier is engaged in
similar business for other clients. Supplier will conduct its business under its own name as
an independent contractor, and is hereby expressly prohibited from holding itself out as an
employee, agent, partner or representative of Stryker. It is agreed that any person employed
by Supplier to perform hereunder will not be deemed to be an employee of Stryker, and
Supplier and its suppliers, subcontractors, agents or representatives will not be, or represent
themselves to be, officers, employees, agents or representatives of Stryker and will not bind,
or attempt to bind, Stryker to any agreement, liability or obligation of any nature.

28. Bagimsiz_Yiiklenici. Tedarik¢i bu Soézlesmeyi bagimsiz bir yiiklenici olarak
gergeklestirecek ve bu Sozlesme taraflar arasinda isveren ve temsilci iliskisi, ortak girisim, is
ortakligi, igveren ve is¢i, bayilik veren ve bayi ya da diger benzeri iligkileri olusturdugu seklinde
tefsir edilmeyecektir, bu gibi iliskilerin var olmasi her bir taraf¢a agik¢a reddedilmektedir.
Tedarikgi, Tedarik¢inin diger misteriler igin de benzer bir isle istigal ettigini beyan etmektedir.
Tedarikgi, islerini kendi adi altinda ve bagimsiz bir yiiklenici olarak yiiriitecektir ve isbu
sozlesme ile Tedarik¢inin kendini Stryker'in bir ¢alisani, distribiitorii, ortagi veya temsilcisi
olarak gostermesi agik¢a yasaklanmugstir. Tedarikg¢i tarafindan igsbu sozlesmenin yiiriitiilmesi
amactyla istihdam edilen herhangi bir kisinin Stryker calisami olarak farz edilmeyecegi,
Tedarikgi ve kendisinin tedarikgileri, alt yiiklenicileri, miimessilleri veya temsilcileri Stryker'in
sorumlulari, ¢alisanlari, miimessilleri veya temsilcileri olmayacag: ya da kendilerini bu sekilde
tanitmayacaklar1 ve Stryker'' herhangi bir nitelikteki baglayict herhangi bir sozlesme,
yukimlilik veya sorumluluk altina koymayacaklari veya buna girismeyecekleri kabul
edilmektedir.
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29. Severability. These Terms and Conditions shall be deemed severable. In the
event that any provision is determined to be unenforceable or invalid, such provision shall
nonetheless be enforced to the fullest extent permitted by applicable law, and such
determination shall not affect the validity and enforceability of any other remaining
provisions.

29. Bolunebilirlik. Isbu Sart ve Kosullar boliinebilir olarak kabul edilecektir. Herhangi
bir hikkmiin uygulanamaz veya gegersiz oldugunun tespit edilmesi halinde, bu gibi bir hiikiim
yirtirlikteki kanunun izin verdigi en genis olgiide uygulanacak ve bu gibi tespit kalan diger
hiikiimlerin gegerliligini ve uygulanabilirligini etkilemeyecektir.

30. Change Control. Supplier acknowledges that it produces critical components,
subparts or finished devices for Stryker. It is further understood that only Stryker can
establish or change product specifications, performance characteristics, quality standards,
tolerances or any other aspect of the Products, or components thereof. The undersigned
supplier (“Supplier”) will not make any change to the product, process, materials,
formulation, packaging, labeling, software, environment conditions, quality assurance
processes, equipment, production location, or subcontractor(s) that could in any way affect
the quality of the finished device, without prior written notification to, and approval by,
Stryker. If a change is being considered by Supplier, Stryker will be notified at least 90 days
in advance of implementation, allowing its Quality Department time to evaluate the impact
of the proposed change on Stryker’s finished device (“Evaluation Period”). A written
change request shall be submitted to Stryker’s Quality Department for the Stryker
manufacturing site(s) identified in the applicable purchase order using Stryker’s then-
current Supplier change request form (“SCR”).

30. Degisiklik Kontrolii. Tedarikgi, Stryker igin kritik elemanlari, alt parcalari veya
bitmis cihazlar1 {rettigini kabul etmektedir. Ayrica, yalmizca Stryker’in iiriin teknik
ozelliklerini, performans 6zelliklerini, kalite standartlarini, toleranslarini veya Uriinlere ait diger
yonleri veya elemanlari belirleyebilecegi veya degistirebilecegi anlasilmaktadir. Asagida imzas1
bulunan tedarik¢i (“Tedarikgi”), onceden yazili bildirimde bulunmadan ve Stryker’in yazili
onayini almadan, bitmis cihazin kalitesini herhangi bir sekilde etkileyebilecek iiriin, proses,
malzeme, formiil, ambalaj, etiket, yazilim, gevre sartlari, kalite giivence prosesleri, ekipman,
tiretim yeri veya taseron(lar) lizerinde herhangi bir degisikligi yapmayacaktir. Tedarikgi
tarafindan bir degisiklik yapilmas1 diisiiniiliiyorsa, Stryker’in bitmis cihazi {izerinde onerilen
degisikligin etkisini degerlendirmek tizere Kalite Departmanina siire (“Degerlendirme Siiresi”)
kalmasi agisindan, degisikligin uygulanmasindan en az 90 giin 6nce Stryker bilgilendirilecektir.
Yazil bir degisiklik istegi, Stryker’in o anda mevcut olan Tedarik¢i Degisiklik Istek formu
(“SCR”) kullanilarak, gegerli satin alma siparisinde belirtilen Stryker iiretim sahasi/sahalari i¢in
Stryker’in Kalite Departmanina gonderilecektir.

31. Human Trafficking / Slavery. Supplier represents and warrants that the
Products and Services sold to Stryker comply with the laws regarding slavery and human
trafficking of the country or countries in which Supplier is doing business.

31 Insan Ticareti / Kélelik. Tedarikgi, Stryker'a satilan Urin ve Hizmetlerin,
Tedarik¢inin is yaptigi iilkenin veya iilkelerin kolelik ve insan kagakg¢iligr ile ilgili
kanunlarina uydugunu beyan ve garanti eder.

32. Stryker’s Code of Conduct. Supplier represents and warrants that Supplier has
read and will abide by Stryker’s Code of Conduct located at www.stryker.com/Poterms — as
amended from time to time by Stryker for as long as Supplier provides products or services
to Stryker.

32 Stryker'm is Ahlaki ilkeleri. Tedarikgi, Stryker'a iirin veya hizmet sundugu
muddetce, Stryker tarafindan zaman zaman gtincellenen ve www.stryker.com/Poterms
adresinde bulunan Stryker'm Is Ahlaki ilkeleri’ni okudugunu ve bu ilkelere uyacagim
beyan ve taahhiit eder.

33. Documents located online or websites. The Terms & Conditions contained in
documents located online or on websites which are referred to or incorporated into orders
may be changed and amended from time to time by Stryker. Applicable shall be those terms
and conditions being valid as of the date of the order.

Visit following website: www.stryker.com/Poterms.

33. Cevrimici veya web sitelerinde bulunan belgeler. Siparislerde refere edilen
veya siparige dahil edilmis olan, ¢evrimici erisilen veya web sitelerinde bulunan Sart ve
Kosullar, zaman zaman Stryker tarafindan degistirilebilir ve duzeltilebilir. Bu durumda,
siparis tarihinde gegerli olan sartlar ve kosullar uygulanacaktur.

Asagidaki web sayfalarini ziyaret ediniz: www.stryker.com/Poterms.

15-February-2018 v. 106.01.12
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