Martin Engineering Ltd. S$ti. Genel Sartlar

(istanbul Ticaret Sicil Midiirligii — 568679-0)

Isbu Genel Teslimat Sartlar’nin farkli bir dile gevrilmesi halinde ve bu geviri metinler arasinda
uyusmazlik olmasi halinde, Tirkge metin gegerli olacaktir.

1.

Uygulanabilirlik

Asagidaki Genel Teslimat Sartlari (gegerli hallerde N2 Uzaktan Destek Eki dahil olmak tizere)

(“Ek”) Istanbul Ticaret Sicil Miidirliigii nezdinde 568679-0 sicil numarasi ile kayitli, imes

Sanayi Sitesi, B Blok 205 Sokak No. 6 Umraniye/istanbul adresinde kayitl Martin Engineering

Makina Sanayi ve Ticaret Limited Sirketi (buradan itibaren “Martin Engineering” olarak

anilacak) tarafindan musterilerine teslim edilecek bitin Griin ve hizmetlere uygulanacaktir.

Bu Sartlar bilhassa satis s6zlesmeleri ve is ve hizmetlere iliskin sdzlesmelerden kaynaklanan

taahhutlere bagli olarak saglanacak biitln Urlinlerin teslimatina uygulanacaktir.

So6zlegme’nin Kesinlegsmesi

2.1. Martin Engineering’in teklifleri baglayici olmayacaktir. Martin Engineering misteriye
yazili bir siparig onayi diizenlemedigi takdirde ve middetge Martin Engineering ile
musteri arasinda bir sézlesme viicuda gelmis olmayacaktir.

So6zlegme Evraklan

3.1. Asagidaki evraklar, Martin Engineering ile musteri arasinda S6zlesme olusmasi
olarak yorumlanacaktir:

3.1.1. Yazil siparig onay!;

3.1.2. isbu Genel Teslimat Sartlari;

3.1.3. Gegerli hallerde, EK’i;

3.1.4. Yazil siparig onayinda bahsedilen veya onaya ilistirilmis olan teknik bilgiler.

(“Sozlesme”)

3.2. Taraflar, Sozlesme’'nin akdinden &nceki bir zamanda, Sozlesme’de belirtilenlerin
disinda baska bir tarafca veya baska bir taraf adina yapilan bir agiklama veya beyani
esas almadiklarini ve ancak bdyle bir agiklama veya beyanin hileli sekilde yapilmis
olmasi halinde taraflarin bu agiklama veya beyandan dogacak dava hakki
bulunacagini kabul ederler. Bu S6zlesme bakimindan, kapsar, dahil, bilhassa veya
benzeri ifadeler tasvir edici olarak yorumlanacak ve o terimin dnindeki kelimelerin
anlamini sinirlandirmayacaktir.

3.3. Musteri eger Martin Engineering'’in uzaktan izleme sistemini (“N2 Platformu”) siparig
eder velya kullanirsa o zaman bu Genel Teslimat Sartlar’'nda belirtilen sartlara
ilaveten Ek’te belirtilen sartlar da uygulanacaktir. Misterinin N2 Platformunu kullanim
sliresi ve musterinin N2 Platformu kullanimi igin 6deyecegi ticretler (iligkili hizmetler
de dahil) yazili siparig onayinda belirtilecekir.

Uriin ve Hizmet Saglama

4.1. Martin Engineering, S6zlesme’de belirtilen Urlin ve hizmetleri saglar.

4.2. Sozlesme’de mdisterinin tasarlayacagi belirtilen elemanlar disindaki Uriin ve
hizmetleri Martin Engineering tasarlayacaktir.

4.3. Musteri, Martin Engineering’in Grlin ve hizmetleri saglamasina izin vermek igin makul
cercevede ihtiyag olabilecek hallerde tesislerine bu amagla erigsime izin verecektir.

4.4, Musteri, Martin Engineering’in saglayacagi uriinlerin ve hizmetlerin kapsaminda
degisiklik yapilmasini 6nerebilir. Bu degisiklikler tek basina ve sadece Martin
Engineering’in onayina tabi olacaktir. Martin Engineering’in 6nerilen degisiklikleri
kabul etmesi fakat bunlarin Teslim Tarihinde/Tarihlerinde velya Teslim
Suresinde/Siirelerinde gecikmeye yol agacak veya ek maliyet getirecek olmasi
halinde Martin  Engineering Teslim Tarihinde/Tarihlerinde velya Teslim
Siresinde/Sirelerinde bu gecikmeye esde@er bir uzatma yapma hakkina sahip
olacak ve ilgili ek maliyetler Sézlesme Bedeline eklenecektir.

irtibat ve Bildirimler

5.1. Sozlesmenin gerektirdigi bitun irtibatlar ve bildirimler yazili olarak ve Tirkge velya
Ingilizce dillerinde yapilacaktir.

5.2. Sozlesme, bir bildirimin Martin Engineering’e teblig edilmesini gerektiriyorsa, yazil
siparis onayinda belirtilen adrese teblig edilecektir.

Gizlilik ve Fikri Miilkiyet

6.1. Biitiin bilgilerde, gizimlerde, detaylarda, planlarda ve diger belgelerdeki, maliyet
tahminleri, agirlik ve Olgller hakkindaki detaylar gibi, bu Soézlesme amaglari
dogrultusunda Uretilmis (basil, elektronik veya herhangi bir bigimdeki) fikri mulkiyet
ve bunlarin igerdigi tasarimlar, bu Sozlesme amaglari dogrultusunda Martin
Engineering tarafindan Uretilmis is veya ticari sirlar ihtiva ettikleri makul gergevede
kabul edilebilecek olan diger belgelerle birlikte (“Belgeler”) Martin Engineering’e ait
olarak kalacaktir. Bu s6zlesme higbir surette bu S6zlesmeye bagli herhangi bir tir
sinai veya fikri miilkiyet hakkinin miisteriye devredildigi seklinde yorumlanamaz.

6.2. Miisteri'ye Belgelerin bu Sézlesme amaglari dogrultusunda veriimesi halinde, Martin
Engineering’in 6nceden yazili yetkilendirmesine sahip olunmadigi; ifsa misterinin
profesyonel danigsmanlarina ya da kanunun gerektirmesi tizerine ya da teslim edilen
Grlinlerin uygun kullanimi igin gerekli kapsam dahilinde yapilmadig! takdirde
Belgelerin  kaydedilmeyecegi, kullanilmayacagi veya lgiincii  taraflara
devredilmeyecegini isbu Genel Sartlar'la kabul ederler. Musteri, Belgeleri verdigi
calisanlarinin ve/ya Gglincli tarafin Belgelerle ilgili olarak bu madde 6.2'de belirtilenle
ayni gizlilik seviyesini muhafaza ile miikellef kilinacaklarini isbu Genel Sartlar’la
taahhiit eder.

Teslimat

7.1. Uriin velya hizmetler, yazili teslimat onayinda belirtildigi sekilde misterinin
tesislerinde teslim edilecektir.

7.2. Uriin ve hizmetlerin teslim tarihi/tarihleri (“Teslim Tarihi/Tarihleri’) velya (rin ve
hizmetin teslim edilecegi siire (“Teslim Siresi/Sureleri”) ancak siparis onayinda
bunun agikga belirtildigi hallerde ve ancak musterinin yazil siparis onayinda belirtilen
ise baglanmasina iliskin agik 6n kosullara uymasiyla baglayici olacaktir. Bu 6n
kosullar, bunlarla sinirl kalmamak kaydiyla asagidakileri kapsar: gerekli teknik
bilginin saglanmasi, izinlerin talep edilmesi ve belirtilen pesinat édemelerinin tahsil
edilmesi.

7.3. Isbu Genel Teslimat Sartlari 8. Maddesine binaen iriinlerdeki riskin aliciya gegisiyle
birlikte baglayici nitelikli Teslim Tarihi/Tarihleri ve/ya Teslim Siiresi/Sureleri uyulmus
olarak kabul edilecektir.

7.4. Martin Engineering, Urin ve hizmetlerde kismi teslimat yapma hakkina sahip
olacaktir.

75. Eger, Teslim Tarihi/Tarihleri veya Teslim Siiresi/Siirelerinde gecikmeye sebep olan
ve ne Martin Engineering’in ne de musterinin sorumlulugunun bulunmadigi — micbir
sebep, teslimat veya tasima esnasinda, resmi dlzenlemelerin veya isGi
anlagsmazliklarinin sebep oldugu gecikmeler dahil ve bunlarla sinirli kalmayan — bir
olay meydana geldiginde, Martin Engineering bu gecikmelerden misteriyi haberdar
edecek ve Teslim Tarihi/Tarihlerinde velya Teslim Siresi/Sirelerinde gecikme
sliresine esit bir siire uzatimi yapma hakkina sahip olacaktir. Eger bu 7.5%inci
maddeye gore tek bir gecikme olayl Teslim Tarihi/Tarihlerinde velya Teslim
Sdresi/Sirelerinde g aylik bir gecikme meydana getirirse, taraflardan herhangi biri
bu s6zlesme altindaki ticari iliskiyi sonlandirmak igin 1 ay dnceden yazih bildirimde
bulunabilecektir.

10.

7.6. Ticari iligkinin 7.5’inci maddeye binaen feshi gerceklestigi takdirde Martin
Engineering’in bu fesihten kaynaklanan, kar kaybi, gelir kaybi, sézlesme kaybi, itibar
kaybi, yatinm kaybi, firsat kaybi veya finansman maliyetlerinde artis ya da
sOzlesmeye, teminata, haksiz fiile, kati sorumluluga veya baskasina dayali olup
olmamasindan bagimsiz olarak bunlara benzer unsurlar dahil ve bunlarla sinirl
kalmayan her nevi dogrudan veya dolayli kayiptan dolayi musteriye karsi bir
sorumlulugu bulunmayacaktir. Misteri, bu fesih islemi kaynakli veya baglantil bitin
zararlar, sorumluluklar, hasarlar veya giderlere karsi Martin Engineering’i tazmin
edecekir.

7.7. Musteri eger teslim edilecek Uriinlerin ve/ya hizmetlerin kapsaminda degisiklik
yapilmasina yénelik talimat vermesi; isin durdurulmasi veya baglanmamasi yoéniinde
talimat vermesi; tesislerinin Uriinler ve/ya hizmetler igin gerekli olan kisimlarina erisim
ve kullanim izni vermemesi; Sozlesmeye goére Martin Engineering’e vermekle
yukimli oldugu bir seyi vermemesi; Urlnlerin velya hizmetlerin, mdisterinin
tesislerine teslim edildikleri zaman teslimini makul bir sebebi olmaksizin kabul
etmemesi; Martin Engineering’in yikimliluklerini yerine getirmesine engel veya
mani olmasi sonucunda Teslim Tarihi/Tarihlerinde velya Teslim Siresi/Sirelerinde
gecikmeye sebep olursa ya da yukumliliklerinden herhangi birini (ister kasten ister
ihmalen olsun) yerine getiremez hale gelirse ve bu durum Uriin velya hizmetlerin
tesliminde gecikmeye yol agarsa o zaman Martin Engineering, Teslim
Tarihi/Tarihlerinde ve/ya Teslim Siresi/Sirelerinde gecikme siiresine esdeger bir
sire uzatimi yapma hakkina sahip olacaktir.

7.8. Ayrica, Martin Engineering’in 7.7’nci maddede belirtilen gecikmelerden dogacak ve
bu Sozlesmedeki baska bir madde altinda telafi edilemeyen zarara ve gidere
katlandi§i 6lglide bu zarar ve giderler Sézlesme Bedeline eklenecektir.

7.9. Eger Martin Engineering’in 7.7'nci maddede belirtilen (teslim edilecek Urlinler velya
hizmetlerin kapsaminda degisiklik yapilmasi talimati harig) ve Teslim Siresinin
%50’sine esit bir stireden daha fazla siiren tek bir gecikme stiresi varsa, takdiri
kendisine ait olmak lizere Martin bu Sézlesme altindaki ticari iliskiyi sonlandirmaya
yonelik 1 ay énceden yazili bildirimde bulunabilecektir. Musteri, bu fesih kaynakh
veya baglanti zararlar, sorumluluklar, hasarlar veya giderlere karsi Martin
Engineering’i tazmin edecektir. S6zlesmeye bagli bitiin diger hak ve yikimlilikler
bu fesihten sonra da gegerli olacaktir.

7.10. Teslim Tarihi/Tarihlerinde veya Teslim Siresi/Siirelerinde (maddeler 7.5 veya 7.7 ile
uzaltilabilecek) bir gecikmeye neden olan ve sorumlulugu Martin Engineering’e ait
olan bir olay meydana gelirse musteri azami toplami Sézlesme Bedeli'nin %5'ine
kadar olmak kaydiyla, gecikilen her bir tam hafta igin Sézlesme Bedeli'nin %0.5'i
oraninda gecikme tazminati talep etme hakkina sahip olacak ve s6z konusu tazminat
Martin Engineering’in Teslim Tarihi/Tarihleri ve/ya Teslim Siuresi/Surelerinde sebep
oldugu gecikmeden dogan, musterinin tek ve 6zel yasal telafisidir.

Hasarin intikali

8.1. Uriinlerin riski, Martin Engineering’in Griinlerin musterinin tesislerine teslim ediimeye
hazir oldugunu musteriye bildirdigi tarihte misteriye intikal edecektir.

8.2. Musterinin, tesislerine urlinlerin tesliminden Martin Engineering’in sorumlu olmasini
talep etmesi halinde buna iligkin giderler, siparis onayi tarihinde gegerli fiyat listesi
temel alinarak ambalaj giderleri ve KDV hari¢ hesaglanacak ve S6zlesme Bedeli'ne
eklenecektir.

8.3. Musterinin, Martin Engineering’in musteriye Urinlerin teslim icin hazir oldugunu
bildirdigi tarih ile fiili teslimat tarihi arasinda Urlinleri, tagima sirasinda olusabilecek
hirsizlik, kinlmalar, hasarlardan kaynakli kayiplarin yani sira diger sigortalanabilir
risklere karsi sigortalamasini talep etmesi halinde Martin Engineering bu sigortayi
satin alacaktir. Bu sigortanin maliyeti musteriye bildirilecek ve Sézlesme Bedeline
eklenecektir.

8.4. Uriinlerde velya hizmetlerde, bunlarin miisterinin tesislerinde kullaniimasini
onleyecek bariz ve goriinur kusur bulunmadikga, musteri Grinlerin teslimini kabul
etmekle yukimli olacaktir. Yazil siparis onayinda listelenen bdtiin drtinler, musteri
2 gin iginde Martin Engineering’e bildirmedigi takdirde misteri tarafindan teslim
alinmis olarak kabul edilecektir. Eksik kalemler, misterinin bu kalemleri teslim
almadigina dair yeterli kanit saglamasi kosuluyla makul bir sire igerisinde Martin
Engineering tarafindan saglanacaktir. Bu Genel Teslimat Sartlar’nin 3'lnci
paragrafi aynen gecerli olmaya devam edecektir.

Sozlesme Bedeli ve Odeme Sartlan

9.1. Sozlesme Bedeli, yazili siparis onayinda belirtildigi gibi olacak ve yazili siparis
onayinda aksi belirtiimedigi takdirde teslimat gideri hari¢ olacaktir.

9.2. Sozlesme Bedeli, Martin Engineering tarafindan iletilen yazili siparis onayinda
belirlenen yazili kosullar ve/veya tarihe gére muaccel olacak ve 6denecektir; siparis
onayinda herhangi bir kosul belirlenmedidi takdirde Sézlesme Bedeli fatura
dizenlenme tarihinden 30 (otuz) giin sonra muaccel hale gelecek ve édenecektir.

9.3. Misteri, yazili siparis onayinda belirtilen édeme siiresine uygun sekilde 6deme
yapmadigi takdirde, Sézlesme veya yazili siparis onayi geredi yapilacak 6demenin
vadesinin doldugu tarihte gegerli Tlrkiye Cumhuriyet Merkez Bankasi mal ve hizmet
tedarikinde ge¢ 6demelerde uygulanacak en yiksek temerriit faiz orani lizerinden
faiz 6deyecektir. Bu faizin édenmesi Martin Engineering’'in buna baglh anapara
tutarina iliskin haklarindan feragat ettigi seklinde yorumlanmayacaktir.

9.4. Ayrica, S6zlesme Bedelinin asamalar veya taksitler halinde 6denecegi ve musterinin
son odeme tarihinde bir asamanin 6demesini yapamadigi hallerde Martin
Engineering 7 gin o6nceden bildirmek suretiyle ilgili 6deme yapilincaya kadar
Sozlesmeden dogan yiikimliliklerini ifasini askiya alabilir ve Martin Engineering
7.7'nci madde geregi Teslim Tarihi/Tarihlerinde veya Teslim Siiresi/Surelerinde esit
oranda sure uzatimi yapma hakkina sahip olacak ve islerin askiya alinmasi ile
akabinde yeniden baslamasinin getirecedi maliyetlerin ise 7.10’'uncu maddeye gére
telafisi mimkiin olacaktir.

Uriinlerin Satisi ve Kiralanmasi

10.1. Satig. Martin Engineering tarafindan (12'nci madde geregi onarilan, diizeltilen veya
degisimi yapilan driinler dahildir) saglanan Martin Uriinlerinin miilkiyeti, Sézlesme
Bedeli'nin ve Martin Engineering’e 6denecek ve borglu olunan biitiin diger ilgili
tutarlarin musteri tarafindan 6denmesine karsilik misteriye gegecektir.

10.2. Kiralama. N2 Pozisyon izleyiciler ve N2 A§ Gegidi techizatlarinin miilkiyeti misteriye
gegcmeyecek ve Sozlesme bitiminde Martin Engineering’e iade edileceklerdir. N2
Pozisyon izleyiciler ve N2 Ag Gegidi techizatlarinin kirasi Sézlesme Bedeline ve
musterinin Martin Engineering’e 6deyecegi ve borglu oldugu bitin dider ilgili tutarlara
dahil edilmistir.

10.3. Misteri, 10.1 ve 10.2'nci maddeler geredi S6zlesme Bedelinin tamamini (nakden
veya kullanilabilir bakiye ile) ve Martin Engineering’e 6deyecegi ve borglu oldugu
buttn diger ilgili tutarlari 6demekle yikimlidur.

10.4. Sozlesme bitiminde miisteri, N2 Pozisyon izleyiciler ve N2 Ag Gegidi techizatlarini
normal kullanimdan kaynakli hasarlar disinda Martin Engineering’in teslim etmis
oldugu gibi iyi durumda iade edecektir.

10.5. Misteri, N2 Pozisyon izleyiciler ve N2 A§ Gegidi techizatlarini teslim etmedigi
takdirde N2 Pozisyon izleyiciler ve N2 A§ Gegidi (iriin fiyatlarinin tamamini Martin
Engineering’e édemekle yiikiimlii olacaktir. Uriin fiyatlari, driinlerin teslim edilmesi
gereken tarihteki fiyatlarina gore tespit edilecektir. Martin Engineering bildirimde
bulundugunda Musteri bu tutarlari derhal ve nakden 6demek zorundadir.

10.6. Misteri, N2 Pozisyon izleyiciler ve N2 A§ Gegidi teghizatlarini iyi durumda teslim
edemez ve kusurlu teslim ederse o zaman hasarin tamamindan sorumlu olacaktir.
Musteri, Martin Engineering kendisine bildirimde bulundugunda hasarin tamamini
derhal 6demek zorundadir.



11.

12.

13.

10.7.

10.8.

N2 Pozisyon izleyiciler ve N2 Ag Gegidi teghizatlari 10.2'nci madde geregi Martin

Engineering’e iade edilinceye kadar misteri sunlari yapacaktir:
10.7.1. Martin Engineering tarafindan saglanan Urinleri (giderleri kendisine ait
olmak Uzere) tim diger Uriinlerden (musterinin kendi Grlnleri ve/ya Gguncu
taraf Urinleri dahildir) ayri olarak, Martin Engineering’in mali olduklarinin
kolayca ayirt edilebilecegdi sekilde saklayacak ve s6z konusu uriinlerin Martin
Engineering’in mali oldugunu muhasebe kayitlarina not diisecek;
Martin Engineering tarafindan saglanan Uriinler lzerinde bulunan veya
Uranlere iliskin herhangi bir ayirt edici isaret veya ambalaji sékmeyecek, yok
etmeyecek, okunmaz hale getirmeyecek veya gizlemeyecek;
Martin  Engineering’'in  sagladigi Griinleri Martin  Engineering’in  yeterli
gorecedi kosullarda ve zaman igerisinde Martin Engineering’den gelecek
talimatlara uygun sekilde saklayacak;
Martin Engineering’in sagladigi Urlinlere iliskin zaman igerisinde gerekli
gorilebilecek bilgileri Martin Engineering’e verecek;
Martin Engineering tarafindan saglanan uriinlerin hicbiri Gizerinde, borgluluk
durumuna istinaden ister teminat ister bagka tirlt her ne sekilde olursa olsun
higbir surette rehin velya borg yliki ve/ya ipotek tesis etme hakkina sahip
olmayacak;
14.1’inci maddede verilen hallerden herhangi birine konu hale gelmesi
halinde derhal Martin Engineering'’i bilgilendirecektir.
Mdisteri, 10.7'nci maddede verilen sorumluluklarina uymadigi takdirde Martin
Engineering, N2 Pozisyon izleyiciler ve N2 A§ Gegidi teghizatlarinin iadesini ve
misterinin uymama halinden kaynaklanan zararlarini talep etme hakkina sahip
olacaktir. Musteri, Martin Engineering’in kendisine bildirimde bulunmasi tizerine N2
Pozisyon izleyiciler ve N2 A§ Gegidi teghizatlarini derhal iade etmek ve zararini
derhal 6demek zorundadir.

10.7.2.

10.7.3.

10.7.4.

10.7.5.

10.7.6.

Uriinlerin Geri Kazanimi

11.1.

11.2.

11.3.

11.4.

11.5.

Martin Engineering vadesi gelen tutarlari tahsil etme hakkina her zaman sahip
olacaktir.

Martin Engineering’in misteriye kiralanan N2 Pozisyon izleyiciler ve N2 Ag Gegidi
teghizatlari her zaman Martin Engineering’in yénlendirme ve kontrolline tabi olacak
ve musteri, Martin Engineering’in talebi lizerine Martin Engineering’in N2 Pozisyon
izleyiciler ve N2 A§ Gegidi teghizatlarini derhal iade edecektir.

Martin  Engineering bu hikimler altinda kendi miilkiyetinde tuttugu Martin
Engineering drinlerinin herhangi birini geri alabilir veya elden gikarabilir. Misteri,
Martin Engineering’e, temsilcilerine ve ¢alisanlarina, Martin Engineering Uriinlerinin
saklandigi veya saklanabilecegi tesislerine bu Urinleri incelemesi i¢in ya da
musterinin bulundurma hakki feshedildiginde ise bunlari geri almasi igin istedigi
zaman girebilmesini saglayacak geri alinamaz nitelikli bir ruhsat verir.

14.1’inci maddede listelenen ve Martin Engineering’in diger hak ve yasal yollari sakli
kalmak kaydiyla, 14’Uncii madde geredi musterinin Martin Engineering’in N2
Pozisyon lIzleyiciler ve N2 A§ Gegidi teghizatlarini bulundurma hakkinin sona
ermesine ve Martin Engineering’e bu Sézlesmeyi feshetmesine izin veriimesine yol
acan olaylardan herhangi biri meydana gelirse:

11.4.1. Mdusteri derhal meydana gelen olaydan Martin Engineering’i haberdar etmek
zorundadir;
11.4.2. Martin Engineering istedigi zaman misteriden kendisinde bulunan N2

Pozisyon izleyiciler ve N2 A§ Gegidi teghizatlarinin timiini teslim etmesini
talep edebilir ve/ya Martin Engineering veya Martin Engineering tarafindan
yetkilendirilmis kisiler, Martin Engineering’in ilgili Grlinlerinin bulundugu veya
bulunabilecedi ya da Martin Engineering'in makul cercevedede orada
bulunabilecegine inandig! tesislere girerek Martin Engineering Urtnlerini geri
alabilir ve Musteri'nin mulkiinden ¢ikarabilir. Martin Engineering sdz konusu
eylemi her sekilde gergeklestirilebilecek olup; stipheye mahal birakmamak
amaciyla, Martin Engineering'in veya temsilcilerinin Martin Engineering
dranlerini geri almasi sirasinda mdusterinin - mulkiinde olusabilecek
zararlardan Martin Engineering higbir sekilde sorumlu degildir.

Bu sozlesmenin her ne sebeple olursa olsun feshedilmesi Uzerine Martin

Engineering’in (fakat musterinin degil) 10 ile 11’inci maddelerde belirtilen haklari

yururlikte kalmaya devam edecektir.

Kusurlarin Diizeltilmesi

12.1.

12.2.

12.3.

12.4.

125.

12.6.

Martin Engineering, misterinin tesislerine teslim edilmis ve kusurlu ve/ya arizal

oldug@u bildirilmis Martin Uriinlerinin {icretsiz olarak onarim, diizeltim veya degisimini:
12.1.1. S6z konusu kusur veya arizanin teslim tarihinde belli olmasi ve misterinin
teslimattan itibaren 2 giin igerisinde Martin Engineering'’i bilgilendirmesi;

Uriinlerin misterinin tesislerine teslim tarihinden itibaren 6 ay iginde bir kusur

veya arizanin meydana gelmesi;

Her halikarda musterinin teslim aldiktan sonraki 8 giin iginde Urunleri

incelemek ve sz konusu kusur ve/ya arizadan haberdar olmasindan veya

haberdar olmus olmasi gereken zamandan sonra en geg 8 giin iginde ve
herhalde 12.1.1’inci maddede belirtilen 6 aylik kullanim siiresinden sonraki
en geg 8 giin igcinde Martin Engineering'’i bilgilendirmek zorunda olmasi ve

Martin Engineering’in s6z konusu kusur veya arizadan sorumlu olmasi

kosuluyla kusur veya arizayr makul bir sire icerisinde giderecektir.

Martin Engineering, musteriye kiralanan ve kusurlu ve/ya arizal oldugu bildirilen N2
Pozisyon Izleyiciler ve N2 A§ Gegidi teghizatlarinin iicretsiz olarak onarim, diizeltme
veya degisimini makul bir siire icerisinde yapacak; bu sirada ise abonelik kira siresi
icerisinde aktif olarak devam edecektir.

Kusurlu velya arizali Griinler Martin Engineering tesislerinde onarilacak, dizeltilecek
veya degistirilecekse, kusurlu ve/ya arizal urinlerin geri getirilmesine ait giderleri
miisteri karsilayacaktir.

Kusurlu velya arizal urlinler musterinin tesislerinde onarilacak, diizeltilecek veya
degistirilecekse musteri Martin Engineering’e bu onarim, diizeltme veya degisimi
gergeklestirmesi igin musterinin tesislerine gerekli tim erisimi saglayacaktir.

Martin Engineering Uriinlerdeki, asadidakilerden kaynaklanan kusur ve/ya arizadan
sorumlu olmayacaktir:

12.5.1. Urlinlerin miisteriler veya iigiincii taraflarca yanlis sekilde monte edilmesi
veya isletmeye alinmasi, olagan yipranma ve asinma, yanlis veya ihmalkar
davraniimasi veya galistirma ve bakim kilavuzundaki sartlara uyulmamasi,
uygun olmayan ekipman veya ikame malzeme kullaniimasi, kétu yapi isi
veya uygun olmayan ingaat sahasi veya kimyasal, elektrokimyasal veya
elektrik etkiler, misterinin kazara veya bagska tirli sebep oldugu hasar ve
Uriinlerin dogru sekilde saklanmamasi halleri dahil ve bunlarla sinirli
kalmamak kaydiyla misterinin Uriinleri hatali kullanimi;

12.5.2. Martin Engineering’in sorumlu olmadigi diger durumlar.

Uriinlerde 12.5inci maddede agiklanan durumlardan dogan bir kusur velya ariza
olmasi halinde Martin Engineering kusurlu ve/ya arizali Uriinleri onaracak, diizeltecek
veya degistirecek fakat bunun maliyeti miisteri tarafindan karsilanacaktir.

12.1.2.

12.1.3.

12.1.4.

Sorumluluk

13.1.

13.2.

Martin Engineering, sdzlesmeye, garantiye, haksiz fiile (ihmal dahil), kati sorumluluk
veya baska bir seye dayall olup olmamasindan bagimsiz olarak, Uretim veya
ekipman kaybi veya tesis durma siiresi, itibar kaybi, kar kaybi, veri kaybi, gelir kaybi,
firma degeri kaybi, yatirm kaybi, firsat kaybi veya artan finansman maliyetleri veya
benzer zarar ve hasar kalemleri ya da diger dogrudan veya dolayh veya bagl zarar
veya hasardan misteriye karsi sorumlu olmayacaktir.
Dahasi ve her hallikarda, Soézlesmenin diger sartlarina bakilmaksizin, Martin
Engineering’in haksiz fiil (ihmal dahil) veya baska bir sekilde olsun olmasin
Sozlesmeye bagli veya baglantili olarak musteriye karsi olan toplam sorumlulugu,
toplamda 1.000.000 Avro (bir milyon Avro) ile (“Tavan”), taraflarin Tavan’in
asagidakilere iligkin olarak uygulanmayacagini kararlagtirmasi sartiyla, sinirl
olacaktir:

13.2.1. Kusurlu tasarim, malzeme veya iscilik ya da ihmalin sebep olacag: ferdi

yaralanma veya 6lim hallerinden kaynaklanan sorumluluk velya

13.2.2. Martin Engineering’in yapacag! hileli davranis, agiklama veya beyan ve

14.

15.

16.

17.

13.3.

13.4.

Fesih
14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

Martin Engineering, musterinin sebep oldugu vel/ya katkisinin bulundugu bu tip
hasarlardan sorumlu olmayacaktir.

Musteri, Grlnlerin saticisi (yeniden satig) gibi hareket eder veya urtinleri yeni triin
haline getirmek icin islerse ve bu Martin Engineering’in agir ihmali veya kasti fiiline
dayanmiyorsa Urlinlerin sorumluluguna iliskin olarak Gglncl taraflarin bitin Hak
Taleplerine karsi Martin Engineering’i tazmin eder.

Sézlesme amaglari bakimindan Acz Hali 2004 sayili icra ve Iflas Kanunu ile 6102
sayil Tirk Ticaret Kanunu’'ndaki anlam dahilinde asagidaki anlama gelecektir:
14.1.1. Borglarinin 6demesini askiya alma veya askiya alma tehlikesi bulunmasi
veya vadesi gelen borglarini 6deyebilecek durumda olmamasi veya
borglarini 6deyemedigini kabul etmesi veya (tlizel kisi olarak) borglarini
o6deyemez durumda olarak kabul edilmesi veya (gercek kisi olarak) ya
borglarini édeyemez durumda olarak ya da her iki durumda da bunu
yapabilecegine dair makul bir mit bulunmuyor oldugu seklinde kabul
edilmesi veya (bir ortaklik olarak) yukaridaki durumlardan herhangi biri
kendisi igin gegerli olan bir ortaginin bulunmasi; veya
Varliklarinin (aktiflerinin) degerinin kaynaklarinin (pasiflerinin) tutarindan az
olmasi;
Borglarinin yeniden yapilandiriimasi bakimindan her nevi alacaklisiyla
gorusmeler baglatmasi veya génllli olarak borglarinin dizenlenmesi,
birlestiriimesi veya duruma gére onaylanabilecek bir diizenleme takvimi
onerisinde bulunmasi veya gerceklestirmesi (birlestrme veya yeniden
yapilandirma amaciyla 6deme giicii olan bir sirket olarak sadece diizenleme
takvimi olusturulmasina yonelik olanlar harigtir); veya
Tasfiyesi icin veya tasfiyesiyle baglantili olarak verilmis bir dilekge,
gonderilmis bir tebligat, kabul edilmis bir karar veya verilmis bir emir
bulunmasi (6deme guclnin bulundugu beyaniyla beraber iradi tasfiyeye
yonelik bir kararin kabul edilmesi durumu harictir); veya
Tasfiye memuru tayin edilmesi niyetini gosterir bir bildirim, tasfiye memuru
tayinine dair bildirim veya tasfiye memuru tayin edilmesine yonelik mahkeme
basvurusunda bulunmasi veya tasfiyeye girmesi halinde; veya
Birey olarak bir iflas bagvurusu veya emrine konu olmasi; veya
Varliklari Gzerinde degisken nitelikli rehin sahibi birinin olmasi, idari kayyim
tayin etme hakkina sahip olmasi veya lzerine idari kayyim tayin ediimesi
veya mal varliklarinin degisken nitelikli rehinle teminat altina alinmis borg
senetlerini veya degisken nitelikli rehin tesis edilmis veya rehne konu mallari
ellerinde bulunduranlar tarafindan veya adina aldirilmis olmasi; veya
Bir kisinin mallar icin kayyim veya yonetici tayin etme hakkina sahip hale
gelmesi veya mallari izerinden bir kayyim veya yonetici tayin ettirmesi; veya
Bor¢ veya rehin vereninin varliklarinin tamami veya bir kismina haciz
koydurmasi veya milkiyetine gecgirmesi veya el koymasi, icra, istimlak,
miisadere veya diger benzer hukuki siregleri isletmesi — bu iglemler,
varliklarinin tamami veya bir kismi (izerine konulur veya uygulanir veya
aleyhinde ytritiilmesi ve s6z konusu haciz veya islemin on dort (14) gln
icinde dusulrilmemesi; veya
14.1.10. Yukaridaki 14.1.1 ila 14.1.10 arasindaki maddelerde belirtilenlere yonelik
olarak herhangi bir baska yetki bélgesindeki benzer bir diizenleme, olay veya
isleme konu olmasi; veya
(Ayrica, bir ortaklik olmasi halinde) bir ortagin, yukaridaki 14.1.1 ila 14.1.10
arasindaki maddelede anilan bireysel diizenleme veya diger olay veya
islemlere konu olmasi; veya
14.1.12. Islerinin tamami veya ¢ok biiyiik kisminin igleyisinin askiya alinmasi veya
durmasi ya da askiya alinmasi veya durmasi tehdidi.
Isbu 14’lincli maddede herhangi bir diizenleme veya mevzuata yapilan atifla o
diizenleme veya mevzuatin zaman igerisinde tadil edilmis ve ydrlrlikte olan haline
de degisiklikle olsun olmasin bunu yeniden diizenleyen veya birlestiren bir
diizenleme ve Tirkiye Cumhuriyeti'nin ilgili diizenleme ve mevzuatlari da dahil omak
lizere, atif yapilmis olacaktir.
Eger musteriyle ilgili bir Acz Hali meydana gelirse Martin Engineering musteriye yazili
bildirimde bulunarak Sézlesmeye bagli iliskisini derhal sonlandirabilir.
Eger Urlin ve hizmetlerin teslimi 21 giinden daha uzun bir siireyle 9.4'incii maddeye
binaen askiya alinirsa, Martin Engineering miisteriye yUkimliligiin yerine
getirilemedigine dair yazili bildirimde bulunabilir ve musterinin bu bildirimden itibaren
2 giin igerisinde s6z konusu yukumliligu yerine getirememe halini diizeltememesi
halindeyse Martin Engineering Sézlesmeye bagl ticari iligkilerini derhal sona erdiren
basgka bir yazili bildirimi teblig edebilir.
Sozlesmeye bagl ticariiliski 7.9, 14.3 veya 14.4’linci maddeler geregi sonlandirilirsa
Martin Engineering S6zlesmenin 10 ila 11’inci maddelerinden kaynaklanan haklarinin
yani sira kendisine borglu olunan paralarla ilgili olarak sahip olabilecegi diger riicu
haklarini kullanma hakkina sahip olacaktir.
Eger Martin Engineering ile ilgili bir Acz Hali meydana gelirse musteri Martin
Engineering’e yazili bildirimde bulunarak Soézlesmeye bagli ticari iligkisini derhal
sonlandirabilir.

14.1.2.

14.1.3.

14.1.4.

14.1.5.

14.1.6.
14.1.7.

14.1.8.

14.1.9.

14.1.11.

Miisterinin Tesisleri

15.1.

Caligsanlarin, yuklenicilerin veya Martin Engineering yerine veya adina hareket eden
diger personelin (“Personel”) hizmet vermek amaciyla musterinin tesislerini ziyaret
ettigi durumlarda, misteri ilgili Personeli kendi tesislerinde uygulanmakta ve
yurirliikte olan bitln glivenlik, emniyet ve diger kurallar hakkinda bilgilendirecek ve
Personele emniyetlerini temin icin gerekli olan, (uygulanan bitiin saglk ve guvenlik
kanunlarina uygun) yeterli ve guvenli galisma alani saglayacaktir. Musteri,
Personelin yikimliliklerini yerine getirmesi icin makul gergevede ihtiyag duyacagi
veya makul gergevede Martin Engineering tarafindan baska sekilde talep edilecek
butlin bilgiyi ve tesisi saglayacak ve Martin Engineering, misterinin bu 15’inci
maddeye uymamasindan dolayi misteriye mal olacak hasar veya zarardan dolayi
(uygulanan kanunun yasakladigi haller disinda) sorumlu olmayacaktir. Miisteri, bu
15.1%inci maddenin ihlaliyle ilgili olarak Martin Engineering’in kendisinin velya
Personelinin katlandigi herhangi bir yukiumlilik, zarar, hasar, gider veya diger
masraflara karsi talep etmesiyle birlikte Martin Engineering'i tazmin edecektir.

Alt S6zlesme Yapma

16.1.

Martin Engineering Uriin ve hizmetleri Sézlesmenin gerektirdigi sekilde saglamaya
yonelik yukimlaliginin tamamini veya herhangi bir kismini alt s6zlesme yoluyla
devredebilir ancak bdyle bir alt s6zlesmeden bagimsiz olarak Martin Engineering’in
Sozlesmeyi ifa sorumlulugu devam edecektir.

Genel Hukimler

17.1.

17.2.

17.3.

17.4.

17.5.

Bu Soézlesme Turkiye Cumhuriyeti kanunlari geregi diizenlenecek ve yorumlanacak
olup, taraflar arasinda, bu S6zlesme altinda, kaynakl veya baglantili olarak dogacak
herhangi bir uyusmazlik veya farklilikla ilgili olarak Tirkiye Istanbul (Anadolu)
Mahkemeleri ve Istanbul (Anadolu) icra daireleri yetkili olacaktir.

Taraflarca yazili olarak agik ve net bir sekilde kararlastiriip imzalanmadig: takdirde
bu Genel Teslimat Sartlari ve S6zlesmesinin icerdigi haklar ve ylkimluliklerde bir
degisiklik veya feragat s6z konusu olmayacaktir.

Bu Soézlesmenin herhangi bir maddesi, alt maddesi veya herhangi bir bolim, bir
mahkeme, heyet, idari kurum veya yargi yetkisine haiz bir resmi daire tarafindan
yasadisl, gegersiz veya uygulanamaz bulundugu takdirde o hiikim gerekli gorilen
kapsama kadar, Sézlesmeden gikarilacak ve mimkiin oldugu kadariyla S6zlesmenin
diger madde, alt madde veya boliminde degisiklik yapilarak ilgili hikim hikimsiiz
birakilacak ve dolayisiyla Sézlesmenin diger hiikiimleri etkilenmeyecek ve gecerli ve
yurirlikte olmaya devam edeceklerdir.

Misteri, Martin Engineering’in 6nceden yazili izni olmadan bu S6zlesmeye bagh
haklarini ve menfaatlerini devretmeyecektir.

Teslimatlarin tamami igin gergeklesme yeri, teslim yeri olacaktir.



1

N2 Mobil Takip (Uzaktan Destek) Eki

Uygulama.

1.1.

1.2.

13.

Martin Engineering, Martin Engineering tarafindan sunulan belli Uriinlerden gelen
cesitli performans kullanim verileri ile metaverilerin toplanmasi ve analiz edilmesi igin
N2 Platformunu gelistirmistir; bu verilere musterinin Martin Engineering tarafindan
saglanan Urunlerin  performansini  optimize etmesini saglayabilecek Martin
Engineering mobil uygulamasi ve kontrol panelleri (hepsi birlikte “Uygulama” olarak
anilacak) tzerinden musteri de erisim ve izleme yapabilmektedir (s6z konusu
uygulama N2 Platformuna dahildir ve onun bir pargasi olarak gikarilmistir).

Miigteri, siparig onayinda belirtilen Griinlerde (“Uriinler”) N2  Platformunu
kullanacagini Martin Engineering’in kabul ettigi yazili siparis onayinda tercih
edecekiir.

Bu Ek ile Genel Teslimat Sartlar’'nda belirtilen sartlar arasinda N2 Platformu ve Veri
Kullanimi ile ilgili olarak bir uyusmazlik veya tutarsizlik olmasi halinde bu Ek gegerli
olacaktir. Burada belirtilenlerin diginda bu Ek igerisinde blyik harfle yazilmis olan
kelimeler Genel Teslimat Sartlarinda belirtilenle ayni anlama geleceklerdir.

Ruhsat/Lisans

2.1

2.2.

2.3.

Martin Engineering misteriye sadece Sozlesme siresi igerisinde ve sadece kendi
sirket ici amaglari dogrultusunda Uriinleri igin N2 Platformu ve Verisi igin sahsi, geri
alinabilir, devredilemez, alt lisans verilemez (2.3'lincli paragrafa tabidir) sinirli bir
erigim ve kullanim hakki vermektedir.

N2 Platformu ve Verisi Martin Engineering’e ait olacaktir. N2 Platformu ve Verisinde
mevcut fikri milkiyet haklari Martin Engineering, bagh sirketleri ve/ya ilgili lisans
sahiplerine ait veya onlara lisanslandiriimisg fikri milkiyet haklari olarak kalacaktir.
N2 Platformu ve Verisini kullanim hakki verilmis olabilmek igin musteri istirakinin
Martin Engineering tarafindan gegerli bir sekilde diizenlenmis yazil siparis onayinda
adinin agik olarak gegmesi gerekmektedir. Misteri istiraki sadece bu Ek’teki sartlarda
N2 Platformu veya Verisini kullanabilecek veya bunlara erigsim hakki bulunacaktir.
Musteri, mUsteri istirakinin eylem ve ihmallerinden — bu istiraklerin bu EK'i ihlal etmesi
hali de dahildir — ve butun ticretlerin ddenmesinden sorumlu olmaya devam edecektir.

N2 Platform’unun Kullanimi

3.1.

3.2

3.3.

3.4.

3.5.

3.6.

3.7.

Musterinin Uygulama (zerindeki izin verilen kullanimlari (Martin Engineering
tarafindan zaman igerisinde musteriye bildirildigi ve glincellendigi sekliyle) disinda,
N2 Platformunun kulanimi “sadece 6lglim alma” temeline dayanmaktadir. N2
Platformuna erisime sadece Uygulama (zerinden ya da Martin Engineering’in
miisteriye bildirdigi izin verilmis bir erisim araci Gizerinden izin verilir. N2 Platformu’na
girisime yonelik diger girisimler yasaktir.
Mdsteri, kendi calisanlari, iscileri veya yuklenicilerinin her birine (“Kullanicilar”)
kendilerine verilmis cihazlara Uygulamayi indirme iznini, misteriyle olan istihdam
veya ig iligkisinin bir pargasi olarak veya musterinin cihazlar ve giivenlik politikalarina
gore izin verilecek baska sekillerde verebilir. Cihazlar, zaman igerisinde Martin
Engineering tarafindan bildirilecek asgari ozellikleri karsilamak zorundadir ve
Uygulamanin kabuli, Kullanicinin uygulamay! indirdigi zaman kabul etmek zorunda
oldugu ilave sart ve kosullara — bunlara uygulama magazasi kullanim sartlan veya
Martin Engineering’in yayinladig 6zel lisans sartlari ile giivenlik sartlar da dahildir —
tabi olacaktir. Bu sartlarin kabul ediimesi musterinin Uygulamayi kullaniminin bir
sartidir. Misteri, her bir Kullanicinin bu sartlar ve kosullara uymasini temin edecek
ve her bir Kullanicinin (velya misteri istirakinin) Uygulama kullanimina ve
Uygulamanin igerisinde yikli oldugu cihazlarin bakimina (Martin Engineering istedigi
takdirde cihazlardan Uygulamanin silinmesini saglamak da dahil) iligkin fiillerden ve
yUkimlilugl yerine getirmeme hallerinden sorumlu olacaktir. Martin Engineering
istedigi zaman bir Kullanicinin Uygulamaya erisimini askiya alabilir veya iptal edebilir.
Her bir Kulanicinin N2 Platformuna glivenli bir sekilde erisimi i¢in kendi kullanici
adina ve sifresine (“Givenlik Bilgileri”) sahip olmasini saglamak ve misterinin
Guvenlik Bilgilerinin izinsiz veya hileli bir sekilde kullanilmasini énlemek tek basina
miusterinin sorumlulugudur.
Musteri, eger Guvenlik Bilgilerini giren musteri ve Kullanici diginda baska bir kiginin
bu Guvenlik Bilgilerini bildiginden veya bu bilgilere erigiminin bulundugundan
haberdar olur veya sliphelenirse derhal Martin Engineering’e durumu bildirecektir.
Misteri, Glivenlik Bilgilerini glivende tutamamasinin sonucunda katlanacag zararlar,
hasarlar veya diger ylkumltliklerden kendisi sorumlu olacak ve Martin
Engineering'in kasten ve ihmalkar davranarak Giivenlik Bilgilerini kétiiye kullanmasi
durumu hari¢ olmak kaydiyla, misterinin Glvenlik Bilgilerini bagka bir kisiye
aciklamaktan dogacak her ne surette olursa olsun hicbir zarar veya hasardan Martin
Engineering sorumlu olmayacaktir.
Martin Engineering N2 Platformu’nun erigsime agik kalmasini ve uygun teknik ve
kurumsal giivenlik tedbirleri kullanilarak korunmasini saglamak igin (ticari olarak
piyasada bulunan sektér onayh anti-viris yazilimi kullanmak da dahil olmak lzere)
makul gabayi gosterecek ve iyi sektér uygulamalarina uygun davranacaktir. Martin
Engineering N2 Platformunu uygun sekilde giivenli tutmayi saglamak igin makul
cabayi gosterecek olsa da yine de misteri N2 Platformunun (ve Verinin) tam
glvenligi ve butinliginun batin durumlarda garanti edilemeyecegini kabul eder.
Buna gore:
3.5.1.  Martin Engineering, N2 Platformunun her zaman kullanilabilir veya tamamen
calisir halde olacagini garanti etmez ve Martin Engineering N2 Platformunu
calisir vaziyette tutmak igin makul gabayi gosterecek olsa da yine de Martin
Engineering herhangi bir hizmet seviyesi teklif etmez veya saglamaz;
Misteri, Uygulama ile N2 Platformu arasinda gerekli olan iletisim
yontemlerinin ayarlanmasindan sorumlu oldugunu ve bu o&zel ileti sifre
korumalidir seklinde 6zel bir agiklama bulunuyor olsa dahi veri iletiminin
higbir zaman tamamen gizli veya giivenli olmadigini ve misterinin N2
Platformunu kullanarak eristidi mesaj veya bilgilerin bagkalar tarafindan
okunabilecegi veya ele gegirilebilecegini kabul eder;
Bu 3.5'inci paragrafta agiklanan givenlik tedbirlerine ragmen, korsanlk
(hacking) veya diger izinsiz yontemlerle N2 Platformuna yine de erisebilecek
veya erisme girisiminde bulunabilecek kotii niyetli aktdrler bulunmasi
olasiligr mevcuttur; ve
Hiicresel aglarin ve internetin baglantisinin kopmasi veya kesintiye
ugramasi halleri dahil olmak lzere haberlesme aglari ve tesisleri Gzerinden
veri aktarimindan kaynakli gecikmeler, teslim edilememe veya diger kayip
veya hasarlardan sorumlu degildir. Misteri, N2 Platformunun ag tikanikhg
ve cografi veya atmosferik kosullar gibi Martin Engineering’in kontrolii
digindaki veya bu haberlesme tesislerinin kullanimindan kaynakl
kisitlamalar, gecikmeler ve diger problemlere maruz kalabilecegini kabul
eder. E@er bir haberlesme agdina erigilemiyorsa ve Kullanici sonra yeniden
yiiklemek de dahil olmak lzere Veriyi dogrudan kendi cihazina indiriyorsa, o
zaman bu durumda risk tek basina misteriye ait olmakta ve Martin
Engineering indirilen Verinin herhangi bir boliminin  givenligini,
dogrulugunu, dakikligini veya tamhigini ya da N2 Platformuna geri
ylklenebilecegini veya kullanima uygun olabilecegini garanti etmemektedir.
Musteri, N2 Platformunu yasadisl, izinsiz veya uygunsuz veya Martin Engineering
sirketinin ya da isinin itibarini zedeleyecek sekillerde kullanmayacaktir. Misteri, N2
Platformuna iliskin uygulanacak biitiin yasalara uyacaktir.
3.5'inci paragrafa tabi olmak kaydiyla, N2 Platformu herhangi bir beyan veya
aciklama yapilmadan ve agik veya ortiilli olsun higbir garanti veya kosul olmaksizin
(her iki durumda da gegerli yasanin izin verdigi azami kapsama kadar), Martin
Engineering tarafindan “OLDUGU HALIYLE” veya “KULLANIMA HAZIR HALIYLE”
temelinde sunulmaktadir.

3.5.2.

3.5.3.

3.5.4.

4.

5.

3.8.

3.9.

3.10.

3.11.

Musteri N2 Platformunda degisiklik veya ayar yapamaz (buna onceden Martin

Engineering’in iznini almadan kaynak kodu, algoritmalar veya yardimci dokiimanlar

dahil fakat sinirli degildir.)

Musteri sunlari yapamayacaktir:
3.9.1.  Gegerli yasanin agik ve net olarak izin verdigi kapsama dahil olanlar diginda
N2 Platformu temelli tirev calismalari ¢ogaltamaz, degistiremez,
uyarlayamaz, tercime edemez veya yaratamaz;
N2 Platformunu veya Martin Engineering’in misteriye sundugu sistemler
veya yazilimlarin tamamini veya herhangi bir kismini pargalarina ayiramaz,
kaynak koda donlstiiremez veya tersine mihendislik uygulayamaz ya da
baska sekillerde N2 Platformunun kaynak koduna erismeye galisamaz;
Martin Engineering’in acik ve net olarak izin verdigi haller hari¢ olmak
kaydiyla, N2 Platformunu Uglinct kisilere/kisilerden kiraya
veremez/kiralayamaz, kredilendirme, yeniden satis, alt lisans verme veya
dagitim yapamaz;
Truva atlari, buglar, solucanlar, arka kapilar ve/ya botlar dahil ve bunlarla
sinirh kalmamak kaydiyla, N2 Platformu Uzerinden virlisler, kéti amagh
kodlar veya diger zararli kodlari depolayamaz, yiikleyemez (upload),
dagitamaz veya iletemez; veya
N2 Platformunu kendi kurum igi ticari amaclari digindaki baska amaglarla
kullanamaz.
Martin Engineering sistemlerinin guvenligini korumaya galismak igin makul olan
bitlin adimlari atacaktir fakat muisteri, Martin Engineering’in kontroliniin disindaki
sunuculara veya cihazlara erigerek iletisimi kesen dolandiricilar veya internet
korsanlarindan Martin Engineering’in sorumlu olmayacagini kabul eder.
N2 Platformu ve Veri, misterinin Uriinlerin kendi diizenli bakim, performans ve
glvenlik kontrollerini yapmasi ve gerceklestirmesinin yerine gegmez veya bunun
ikamesi olamaz ve miisteri de kendisinde N2 Platformu ve Verinin bulunmadigi bagka
bir durumda makul olarak kendisinden beklenecek olanla ayni standart seviyede
buttn ilgili kontrolleri gerceklestirme gorev ve sorumlulugunun hala kendisinde
oldugunu kabul eder. Gerekli olabilecek degisim Uriinleri veya yedek pargalar veya
yardici Uriinlere dair sipariglerin istenmesi ve izlenmesi dahil olmak (izere N2
Platformundan veya N2 Platformunu kullanarak alacagdi uyarilari ve/ya bildirimleri
izlemek ve yonetmek tek basina musterinin sorumlulugu ve goérevidir. Musterinin
sipariglerinin herhangi birinin izlenmesinden veya musteri siparigin iletiimesi islemini
dogru tamamlamig mi yoksa hatali olarak mi iletmis oldugunu takip etmekten Martin
Engineering sorumlu degildir. Miisteri, biitiin siparislerin Martin’in standart sartlarina
uygun olarak ve musterinin N2 Platformu kullanimi icin ayrica yapilacagini kabul
eder.

3.9.2.

3.9.3.

3.9.4.

3.9.5.

Veri Kullanimi

4.1.

4.2.

43.

Miisteri, N2 Platformunun misteriye, misterinin Uriinlerin kullanimini daha iyi
anlamasina ve buna dair daha kapsamli bir kavrayisa sahip olmasina yardimci
olabilecek Veri saglayan bir ara¢ olarak kullanimina sunuldugunu kabul eder. N2
Platformu miisteriye Uriinleri kontrol etme imkani saglamaz. Buna gére:
4.1.1.  Martin Engineering, Verinin izlenen iglevler ve ézelliklere ait hassas bir élgiim
vermesini sadlamak ig¢in makul cabayi gosterecektir ancak bu hususta
herhangi bir garanti vermemektedir. Gegerli yasanin izin verdigi en genis
kapsamiyla Veri, herhangi bir beyan veya agiklama yapilmadan ve ister agik
ister Ortllli olsun higbir kosul veya garanti bulunmaksizin ((Martin
Engineering’in bu amactan haberinin olmasi veya olmasi igin sebebinin
olmasindan bagimsiz olarak) dakiklik, kesinlik, tamlk, satilabilirlik,
kalite,herhangi bir 6zel amagl ydntem, tarif veya uyunluga dair kosul veya
garantiler dahildir), “OLDUGU HALIYLE” temelinde Martin Engineering
tarafindan saglanir; ve
Musteri, Uriinlerin kullanimindan veya Veriyi kullanarak performansinin
ayarlanmasi veya muhafazasindan tek basina sorumlu olup, misterinin
Urdinler igin ilgili ayarlamalari veya bakimini yapacak profesyonel hizmetler
saglamasi icin Martin Engineering ile ayrica anlasmis olmadigi takdirde,
Uriinlerin performansi ve toleransi ile ilgili kendi incelemesini kendi beceri ve
dikkatini kullanarak gergeklestirmek zorundadir. Bu Ek, bu tip profesyonel
hizmetleri kapsamamaktadir ve eger kararlastirilirsa, bunlar taraflar arasinda
ayri bir profesyonel hizmetler sézlesmesi meydana getirecektir.
Martin Engineering higbir durumda miisterinin Veri kullanimindan dolayi sorumluluk
Ustlenmeyecektir (msterinin Veriyi Urtinlerin kurulum veya kullanimini degistirmek
veya baskalastirmak icin kullandidi haller dahildir). Musterinin Veriyi yitirmesi koti
niyetli aktérlerden (internet korsanlari veya dolandirilar gibi) kaynaklaniyorsa
musterinin basvurabilecedi tek yol Martin Engineering’in makul gergevede miimkiin
olabildigi kadar Veriyi misteri igin yeniden olusturmasi olacaktir. Misterinin Veriyi
yitirmesinin musterinin Sézlesmeyi ihlalinden kaynaklandigi durumda veya Martin
Engineering'in  Sézlesmeye bagh givenlik ylkimldliklerine uydugu diger
durumlarda, Martin Engineering misteriden Veriyi yeniden olusturmasina karsilik
makul bir licret alma hakkina sahip olacaktir.
Martin Engineering, Verinin glivenligini saglamak icin makul cergevede teknik ve
kurumsal tedbirleri alacaktir. Yukaridaki hikme ragmen Martin Engineering Verinin
her zaman kullanilabilir, hatasiz veya kesintisiz durumda olacagini ya da Verinin her
tirli bug veya virlisten arindiriimis veya glivende olacagini garanti etmemektedir.
N2 Platformu veya Verisi ile ilgili guvenlik ihlalinden veya N2 Platformunun veya
Verinin yoklugundan kaynaklanan kayiplardan veya N2 Platformu veya Veriye
yonelik buglar, solucanlar, Truva atlari, arka kapilar, viriisler veya diger izinsiz
erisimlere (korsanlik dahil) iliskin kayiplardan Martin Engineering sorumlu
olmayacaktir.

4.1.2.

Askiya Alma, Giincellemeler ve Destek

5.1.

5.2.

5.3.

Martin Engineering, sistemlerini ve altyapisini korumak veya planli (veya acil) bakim,
glincellemeler veya destek igin veya bilgisayar virlisii veya kotli amagli ya da devre
disi birakici kod, hizmet reddi saldirisi, iletisimde ariza, aksaklik veya dider islev
bozukluklari veya misterinin N2 Platformunu yasadisl, izinsiz veya uygunsuz bir
sekilde kullanmasiyla baglantili olanlar dahil olmak Uzere, herhangi bir bildirimde
bulunmaksizin, takdiri kendisine ait olarak istedigi zaman N2 Platformu ve/ya Veri’nin
tamamini veya herhangi bir kismini askiya alabilir veya geri gekebilir veya kullanimini
kisitlayabilir. Martin Engineering’in Musteriye 6nceden bildirimde bulunmaksizin
istedigi zaman N2 Platformu Uizerinde acil bakim islemleri gergeklestirme hakki sakl
kalmak kaydiyla Martin Engineering makul olarak uygulanabilir oldugu kadariyla
miusteriye makul bir stire 6nceden bir askiya alma veya geri gekme durumuna iliskin
bildirimde bulunacaktir. N2 Platformunun tamami veya herhangi bir kismi bu gibi acil
bakim galismalari sirasinda kullanilamayabilir.

Misteri, zaman igerisinde N2 Platformunun st siirime yiikseltilebilecegini veya
degisiklige ugratilabilecegini ve Martin Engineering’in s6z konusu ylikseltme veya
degistirmeleri misteriye miimkin oldugu hallerde makul bir sekilde bildirecektir.
Misterinin, (N2 Platformunu kullanan veya baska sekide N2 Platformunu
kullanilabilir hale getiren) Uriinlerini Ggiincii kisiye (“Yeni Misteri’) satmasi, kiraya
vermesi veya baska sekilde devretmesi halinde Martin Engineering, takdiri tek basina
kendine ait olarak ve bu 5.3'Uincl paragrafin ilerleyen kismina tabi olmak kaydiyla,
Uygulama Uzerinden veya Martin Engineering’in Yeni Musteriye bildirecegi diger izin
verilen araglardan bir tanesi tizerinden Yeni Misteriyi onaylayabilir ve erisim haklar
verebilir.



5.4. N2 Platformuna Yeni Musterinin diger araglarla erisimi yasaktir. Misteri, bdyle bir
devir isleminden evvel Martin Engineering’i yazili olarak ve énceden bilgilendirecek
olup, musteri kendisinin erigsim haklarini veya Guvenlik Bilgilerini N2 Platformunu
kullanmasi i¢in Yeni Misteriye vermeyecegini ve kullanmamasini saglayacagini ve
buna izin vermeyecegini taahhit eder. Musteri, Yeni Misterinin sadece Martin
Engineering ile 6nceden yazili bir anlasma yapmis olmasi sartiyla N2 Platformuna
erisim hakki bulunacagini kabul eder.

5.5. Musteri, (N2 Platformunu kullanan veya baska sekilde N2 Platformunu kullanilabilir
hale getiren) Uriinlerinin herhangi birini yeni bir yere tasir veya aktarirsa o zaman
Martin Engineering’i énceden yazili onayini almak igin bilgilendirecek olup; s6z
konusu onay makul olmayan sebeplerle geri alinamayacaktir.

5.6. 3.17’'inci paragrafa tabi olmak kaydiyla N2 Platformuna dair destek hizmeti Martin
Engineering tarafindan zaman igerisinde musteriye bildirilecek sartlarda Martin
Engineering tarafindan misteriye saglanacaktir ancak bu hikkme ragmen Martin
Engineering, bu destek hizmetinin herhangi birine iliskin miidahale sireleri, hedefler
velya hizmet seviyelerini garanti etmez.

6. Uglincu Taraflar

6.1. Martin Engineering, N2 Platformu ve Veri ile ilgili hizmetlerin saglanmasiyla ilgili
olarak musterinin Gglinci taraflarla yazili anlagsmalar yapmasini isteyebilir ve musteri
kendisine bildirildigi hallerde bu lgiincl taraf anlagmalari yapacaktir. Misteri ayrica
Martin Engineering’in bu tir glincl taraf anlagsmalariyla ilgili bir sorumlulugunun
bulunmayacagini da kabul ve taahhit eder ve musteri, bu tglinci taraf anlasmalara
tam olarak uyacagini kabul eder. Martin Engineering, musterinin mevcut Ggunci taraf
anlagmasina uymamasindan kaynaklandigi durumlarda N2 Platformu veya Veri'yi
saglamadaki gecikmelerden veya saglayamama halinden sorumlu olmayacaktir.

7. Fesih

7.1. Sozlesme herhangi bir sebeple feshedilirse bu Ek de kendiliginden feshediimis
olacaktir.

7.2. 5.1’inci paragraf hiikimleri sakl kalmak kaydiyla Martin Engineering misteriye 30
glin 6nceden yazil bildirimde bulunarak bu EK'i askiya alabilir veya feshedebilir.

7.3. Taraflardan biri, diger tarafin bu EK'i maddi olarak ihlal igerisinde bulunmasi ve séz
konusu ihlalin giderilemez olmasi veya giderilebilir oldugunda o tarafin ihlali belirten
ve giderilmesini isteyen yazil bir bildirimini almasindan sonraki 28 gun iginde diger
tarafin maddi ihlali gidermemesi halinde, bu EK’i derhal feshedebilir.

7.4. Bu EK’in herhangi bir sebeple feshedilmesi lizerine miisteri, gegerli fesih tarihinden
itibaren 30 giin igerisinde Martin Engineering’e borglu olabilecedi Sézlesme Bedeli
velya diger meblaglarin ilgili kismini 6deyecek ve musteriye 2.1'inci veya gegerliyse
2.3'Uncl paragrafa bagli olarak verilmis lisans derhal sona erecektir. 7.1’inci
paragrafa tabi olmak kaydiyla, bitiin diger agilardan So6zlesme (aksi Martin
Engineering tarafindan belirtiimedigi takdirde) yirirlikte kalacak ve bu Ekin,
feshinde veya feshinin ardindan gegerli hale gelmesi veya gecerliliginin devam
etmesi agikga veya ima yoluyla belirtilen hikimleri gegerli ve yurlrlikte kalmaya
devam edecektir.

8. Gizlilik

8.1. Taraflarin her biri diger tarafin bitlin gizli bilgilerini gizli tutacak ve (i) gizli bilgi kamuya
acik bilgi haline gelmis (bu 8.1’inci paragrafi ihlal yoluyla olandan farkli sekilde) veya
(i) kanun yoluyla ifsasi istenmis (bu durumda ifsaya mecbur birakilan taraf diger
tarafa ifsayla ilgili gereklilige dair énceden yazili bir bildirimi derhal yapacak bdylece
diger taraf bir koruma karari veya diger uygun yasal carelere basvurabilecek vel/ya
8.1'inci paragrafin sartlarina uymaktan feragat edebilecek ve s6z konusu ifsaya
direnmek igin makul destegi verecektir) veya (iii) bu 8.1’inci paragrafta belirtilenlerden
daha az ivazli olmayan gizlilik yukiumldliklerine bagli profesyonel danigmanlara
gizlilik igerisinde ifsa yapilmis olmadigi takdirde ve kadariyla tiglincu taraflara bu gizli
bilgileri ifsa etmeyecektir. Alici taraf, bu 8.1'inci paragrafin alici taraf veya istirakleri
tarafindan ihlali halinde, ifsa eden tarafa gok bliylik sonuglarinin olacagini ve maddi
tazminatin bu ihlali gidermek igin yeterli olmayacagini kabul ederler. Bu nedenle, alici
taraf veya istiraklerinin bu 8.1’inci paragrafi ihlal eden bir edim icerisinde olmalari
veya olmalari tehdidi bulunmasi halinde, ifsa eden taraf, kanuna gére kendisine
sunulabilecek diger yasal ¢oziim yollarina ek olarak, ihtiyati tedbir (gegici men
kararlar veya gegici veya kati tedbirler de dahil ve bunlarla sinirli kalmaz) ile bu
Sozlesmenin 6zel olarak icrasina bagvurma hakkina sahip olacaktir. Bu 8.1'inci
paragrafin amaglari dogrultusunda Martin Engineering'in gizli bilgileri Veri'yi de
kapsayacaktir.

9. Veri’nin Korunmasi

9.1. Veri'nin, kisisel verileri (gecerli veri koruma kanununda tanimlandigi sekliyle)
icermesi durumunda, taraflar, her bir tarafin bagimsiz veri sorumlusu olarak hareket
edecegini kabul eder. Misteri, gegerli veri koruma kanununa her zaman riayet
edecek ve Martin Engineering’in gegerli veri koruma kanununa bagh gecerli
yukamluluklerinden herhangi birini ihlaline yol agacak bir bigimde hareket
etmeyecektir. Miisteri, Kullanicilara kisisel verilerin nasil islenecegi hakkinda ilgili adil
isleme bilgilerinin tamamini bu EK'in bir pargasi olarak verecegini garanti ve taahhit
eder (bunlar ilgili Kullaniciya kendilerinin hangi kisisel verilerinin Martin Engineering
ile paylasildigini, kisisel veri paylagiminin amaclarini ve Martin Engineering’in
kimligini ya da Martin Engineering’in kimligini agik ve net olarak ortaya koyacak olan
kisisel verilerinin alicisi olan Ugtlinci tarafin kategorilerinin tarifini anlamalari igin
kendilerine bilgi verilmesini de kapsar ve bununla sinirli kalmaz).



General Terms of Martin Engineering Ltd. Sti.

(Istanbul Trade Registry — 568679-0)

In the event these General Terms of Delivery are translated into a different language, the Turkish
version shall prevail in the event of any conflict between such translations.

1.

Applicability

The following General Terms of Delivery (including, where applicable, the N2 Remote Support

Addendum) (the “Addendum”) shall apply to all goods and services to be delivered by Martin

Engineering Limited registered to Istanbul Trade Registry with the number 568679-0 and with

its address at imes Sanayi Sitesi, B Blok 205 Sokak No. 6 Umraniye/istanbul (hereinafter

referred to as “Martin Engineering") with regard to its customers. In particular these terms

shall apply to the delivery of all goods to be supplied commitments resulting from sales

contracts and contracts for work and services.

Conclusion of Contract

2.1. Offers from Martin Engineering shall not be binding. A contract shall not come into
existence between Martin Engineering and the customer unless and until Martin
Engineering issues a written confirmation of order to the customer.

Contract Documents

3.1. The following documents shall be construed as forming the Contract between Martin
Engineering and the customer:

3.1.1.  The written confirmation of order

3.1.2.  These General Terms of Delivery;

3.1.3. Where applicable, the Addendum;

3.1.4. Any technical information referred to in or attached to the written confirmation

of order;
(“the Contract”)

3.2. The Parties acknowledge that they are not relying upon any statement or
representation made by or on behalf of the other party, other than as set out in the
Contract, at any time prior to the execution of the Contract and only in the event that
any such statement or representation was made fraudulently will the parties have any
right of action arising out of any statement or representation. For this Contract, any
phrase introduced by the terms include, including, in particular or similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding
that term.

3.3. If the customer orders and/or uses Martin Engineering’s remote monitoring system
(the “N2 Platform”) then the terms set out in the Addendum shall apply in addition to
the terms set out in these General Terms of Delivery. The duration of the customer’
use of the N2 Platform and the fees payable by the customer for use of the N2
Platform (including any related services) shall be set out in the written confirmation
of order.

Providing the Goods and Services

4.1. Martin Engineering provides the goods and services as set out in the Contract.

4.2. Martin Engineering shall design the goods and services, except those elements
which the Contract states the customer is to design.

43. The customer shall allow such access to its premises as may be reasonably
necessary to allow Martin Engineering to provide the goods and services.

4.4, The customer may propose a change in the scope of the goods and services to be
provided by Martin Engineering. Such changes shall be subject to the sole and
exclusive approval of Martin Engineering. In the event Martin Engineering agrees to
such proposed changes and but which will cause delay to the Delivery Date(s) and /
or Delivery Period(s) or result in additional costs, Martin Engineering shall be entitled
to an equivalent extension of time to the Delivery Date(s) and / or Delivery Period(s)
and such additional costs shall be added to the Contract Price.

Communications and Notices

5.1.  Allcommunications and notices which the Contract requires shall be in writing and in
the Turkish and English language.

5.2. If the Contract requires a notice to be served on Martin Engineering it shall be served
at the address stipulated in the written confirmation of order.

Confidentiality and Intellectual Property

6.1. The intellectual property in all information, drawings, details, plans and other
documents, such as estimates of cost, details about weight and measurements
produced for the purposes of this Contract (in printed, electronic or whatever form)
and the designs contained in them, together with any other document which can
reasonably be recognised as contained business or trade secrets (“Documents”)
produced by Martin Engineering for the purposes of this Contract shall remain vested
in Martin Engineering. This Contract cannot be interpreted in any way that any kind
of industrial or intellectual property rights subject to this Contract are transferred to
the customer.

6.2. In the event the customer is provided with any Documents for the purposes of this
Contract, they hereby agree not to record, use or transfer the Documents to any third
parties, unless it is with the prior written authority of Martin Engineering; the
disclosure is to the customer’s professional advisers; or as may be required by law;
or to the extent it is necessary for the appropriate use of the delivered goods. The
customer hereby guarantees that its employees and / or any third party to whom the
Documents are provided, they shall be obliged to maintain the same level of
confidentiality in the Documents as set out in this clause 6.2.

Delivery

7.1. The goods and / or services shall be delivered to the customer’s premises as stated
in the written confirmation of order.

7.2. The date(s) for delivery of the goods and services (“Delivery Date(s)”) and / or the
period during which the goods and services will be delivered (“Delivery Period(s)”)
shall only be binding if they are explicitly specified as such in the confirmation of order
and only upon the customer’s compliance with any express pre-conditions to
commencement as set out in the written confirmation of order. Such pre-conditions
include but are not limited to: the provision of any necessary technical information,
solicitation of permissions; and the receipt of any specified advance payments.

7.3.  Any binding Delivery Date(s) and / or Delivery Period(s) shall be deemed to be
complied with on the passing of risk in the goods pursuant to clause 8 of these
General Terms of Delivery.

7.4. Martin Engineering shall be entitled to make partial delivery of the goods and
services.

7.5. If an event occurs which causes a delay to the Delivery Date(s) or Delivery Period(s)
and for which neither Martin Engineering nor the customer is responsible, including
but not limited to: force majeure, delays caused during delivery and transportation,
official regulations or labour disputes, Martin Engineering shall notify the customer of
any such delays and shall be entitled to an extension of time to the Delivery Date(s)
and / or Delivery Period(s) equivalent to the period of delay. If a single delay event
under this clause 7.5 delays the Delivery date(s) and / or Delivery Period(s) by three
months, either party may give 1 month’s written notice to terminate the commercial
relationship under this contract.

10.

7.6. If termination of the commercial relationship occurs pursuant to clause 7.5, Martin
Engineering shall have no liability to the customer for any direct or indirect loss arising
out of such termination including but not limited to loss of profit, loss of revenue, loss
of contract, loss of goodwill, loss of investment, loss of opportunity or increased costs
of finance or like items irrespective of whether based on contract, warranty, tort, strict
liability or otherwise. The customer shall indemnify Martin Engineering against any
losses, liabilities, damages or costs arising out of or in connection with such
termination.

7.7. If the customer causes a delay to the Delivery Date(s) and / or Delivery Period(s) as
a result of: giving an instruction changing the scope of the goods and / or services to
be delivered; giving an instruction to stop or not start any work; not allowing access
to and use of the parts of their premises necessary for the goods and / or services;
failing to provide something to Martin Engineering which he is obliged to under the
Contract; unreasonably refuses to accept delivery of the goods and / or services
when delivered to the customer’s premises; impeding or preventing Martin
Engineering from performing its obligations or is in default of any of its obligations
(whether by act or omission); and which causes a delay to the delivery of the goods
and / or services then Martin Engineering shall be entitled to an extension of time to
the Delivery Date(s) and / Delivery Period(s) equivalent to the period of delay.

7.8. Further, to the extent Martin Engineering suffers any loss and expense arising out of
delays set out in clause 7.7, which it cannot recover under any other clause in this
Contract, such loss and expense shall be added to the Contract Price.

7.9. If there is a single period of delay which entitles Martin Engineering to an extension
of time as set out in clause 7.7 (save for an instruction changing the scope of the
goods and / or services to be delivered) which lasts in excess of a period of time
equal to 50% of the Delivery Period, Martin may at its sole discretion, give 1 month’s
written notice of the commercial relationship under the Contract. The customer shall
indemnify Martin Engineering against any losses, liabilities, damages or costs arising
out of or in connection with such termination. All other rights and obligations under
the Contract shall survive such termination.

7.10. If an event occurs which causes a delay to the Delivery Date(s) or Delivery Period(s)
(as may be extended by clauses 7.5 or 7.7) and for which Martin Engineering is
responsible, the customer shall be entitled to claim liquidated damages at the rate of
0.5% of the Contract Price for each complete week of the delay, subject to a
maximum sum of 5% of the Contract Price and such damages shall be the customer’s
sole and exclusive remedy arising out of any delay caused to the Delivery Date(s)
and / or Delivery Period(s) by Martin Engineering.

Passing of Risk

8.1. Risk in the goods shall pass to the customer on the day when Martin Engineering
notify the customer that the goods are ready for delivery to the customer’s premises.

8.2. In the event the customer requests Martin Engineering to be responsible for the
delivery of the goods to the customer’s premises, the costs of doing so shall be
calculated on the basis of the price list applicable on the date of the confirmation of
order, excluding packaging costs and VAT and shall be added to the Contract Price.

8.3. In the event the customer requests Martin Engineering to insure the goods between
the date on which Martin Engineering notify the customer the goods are ready for
delivery and the actual date of delivery, for losses arising out of theft, breakages,
damages caused during transportation, as well as other insurable risks, Martin
Engineering shall take out and such insurance. The cost of such insurance shall be
notified to the customer and added to the Contract Price.

8.4. The customer shall be obliged to accept delivery of any goods, unless there are clear
and obvious defects in the goods and/or products which would prevent them from
operating at the customer’s premises. All goods listed in the written confirmation of
order shall be deemed to be received by the customer unless the customer notifies
Martin Engineering within 2 days. Any missing items shall be supplied by Martin
Engineering within a reasonable period provided the customer provides satisfactory
evidence that such items had not been received. Paragraph 3 of these General
Terms of Delivery shall remain unaffected.

Contract Price and Terms of Payment

9.1. The Contract Price shall be as stated in the written confirmation of order and shall be
exclusive of the cost of delivery unless otherwise stated in the written confirmation of
order.

9.2 The Contract Price shall be payable and due in accordance with the terms and/or the
date specified in the written order confirmation determined by Martin Engineering; if
the order confirmation does not specify a date, the Contract Price shall be payable
and due in 30 (thirty) days following the issue date of the invoice.

9.3. If the customer fails to make a payment in accordance with the payment period as
stated in the written order confirmation, the customer shall also pay the default
interest rate for late payments of the The Central Bank of the Republic of Turkey
current at the date the payment is due under the Contract or the order confirmation.
Payment of such interest shall not be construed as a waiver of Martin Engineering’s
rights to the principal sum due it.

9.4. Further, where the Contract Price is payable in stages, or instaiments and the
customer fails to pay the a stage payment by the final date for payment, Martin
Engineering, may upon 7 days notice, suspend performance of its obligations under
the Contract until such payment is made and Martin Engineering shall be entitled to
an equivalent extension of time to the Delivery Date(s) or Delivery Period(s) in
accordance with clause 7.7 and any associated costs of the suspension and
subsequently recommencement of works shall be recoverable under clause 7.10.

Sale and Lease of Goods

10.1. Sale. Ownership of Martin Products supplied (including any repaired, corrected, or
replaced goods in accordance with clause 12) by Martin Engineering shall pass to
the customer in return of the payment of the Contract Price and all such other sums
due and owing to Martin Engineering, by the customer.

10.2. Lease. Ownership of the N2 Position Indicators and the N2 Gateway shall not pass
to the customer and shall be returned to Martin Engineering at the end of the
Contract. Lease of the N2 Position Indicators and the N2 Gateway is included to the
Contract Price and all such other sums due and owing to Martin Engineering by the
customer.

10.3. Customer is liable from paying the Contract Price in full (in cash or cleared funds)
and all such other sums due and owing to Martin Engineering in accordance with
clause 10.1 and 10.2.

10.4. At the end of the Contract the customer shall return the N2 Position Indicators and
the N2 Gateway in good shape as delivered to Martin Engineering, excluding the
damages resulting from regular use.

10.5.  If the customer fails to deliver the N2 Position Indicators and the N2 Gateway, then
the customer shall be liable for the full value of the N2 Position Indicators and the N2
Gateway. The full value shall be determined by the listing price of the goods at the
time the goods must be returned. The customer must pay these amounts immediately
once Martin Engineering gives a notice.

10.6.  If the customer fails to deliver the N2 Position Indicators and the N2 Gateway in good
shape and in defect, then shall be liable from all damages. The customer must pay
the full damage immediately once Martin Engineering gives a notice.



11.

12.

13.

10.7.  Until the N2 Position Indicators and the N2 Gateway are returned to Martin
Engineering, in accordance with clause 10.2, the customer shall:

10.7.1. Store the goods supplied by Martin Engineering (at its cost) separately from
all other goods (including the customer’s goods and or third-party goods) so
that they remain readily identifiable as Martin Engineering’s property and to
make a note in its accounting records that such goods remain the property
of Martin Engineering;

10.7.2. Not remove, destroy, deface or obscure any identifying mark or packaging
on or relating to the goods supplied by Martin Engineering;
10.7.3. Keep the goods supplied by Martin Engineering in a satisfactory condition

and in accordance with instructions from Martin Engineering from time to

time;

Give such information relating to the goods supplied by Martin Engineering

to Martin Engineering as it may require from time to time;

Not be entitled to pledge and/or charge and/or encumber in any way

whatsoever by way of security or otherwise for any indebtedness any of the

goods supplied by Martin Engineering;

notify Martin Engineering immediately if it becomes subject to any of the

events listed in clause 14.1;

10.8. If the Customer fails to comply with the liabilities listed in clause 10.7, Martin
Engineering would be entitled to demand the return of N2 Position Indicators and the
N2 Gateway and damages arising from the customer’s failure to comply. The
customer must return the N2 Position Indicators and the N2 Gateway and pay the
damages immediately once Martin Engineering gives a notice.

Recovery of Goods

11.1.  Martin Engineering shall always be entitled to recover the amounts due.

11.2. Martin Engineering’s the N2 Position Indicators and the N2 Gateway which are
leased to the customer shall at all times be subject to the direction and control of
Martin Engineering and the customer shall immediately return any of Martin
Engineering’s the N2 Position Indicators and the N2 Gateway on demand by Martin
Engineering.

11.3. Martin Engineering may recover and dispose of any of Martin Engineering’s goods in
which Martin Engineering has retained property hereunder. The customer grants
Martin Engineering, its agents and employees an irrevocable licence at any time to
enter any premises where Martin Engineering’s goods are or may be stored in order
to inspect them, or, where the customer’s right to possession has terminated, to
recover them.

11.4. If, any of the events listed in clause 14.1 occurs, thereby ending the customer’s right
to possession of Martin Engineering’s the N2 Position Indicators and the N2
Gateway, and allowing Martin Engineering to terminate this Contract in accordance
with clause 14, without prejudice to Martin Engineering’s other rights and remedies:

10.7.4.

10.7.5.

10.7.6.

11.4.1. The customer must immediately notify Martin Engineering of the event listed
in clause 14.1 that has occurred;
11.4.2. Martin Engineering may at any time require the customer to deliver up all of

the N2 Position Indicators and the N2 Gateway in its possession and/or
Martin Engineering or persons authorised by Martin Engineering are hereby
authorised to enter any premises where such Martin Engineering’s goods are
or may be or where Martin Engineering reasonably believes it may be and
retrieve and evacuate the goods from the customer’s property. Such entry
may be effected by any means, which, for the avoidance of doubt, shall mean
that Martin Engineering shall not be liable for any damages in any way
whatsoever that Martin Engineering or its agents may cause during the
detachment and retrieval of the Martin Engineering’s goods from at the
customer’s property where the goods are being held for the purpose of
recovering Martin Engineering’s goods.

11.5. On termination of this Contract, howsoever caused, Martin Engineering’s (but not the
customer’s) rights contained in clauses 10 to 11 shall remain in effect.

Defects Correction

12.1. Martin Engineering shall within a reasonable period of time repair, correct or replace
Martin Products delivered to the customer’s premises which have been notified as
defective and / or faulty free of charge provided:

12.1.1. Such defect and or fault is clear at the time of delivery and the customer
notifies Martin Engineering within 2 days from delivery,

If a defect and or fault occurs within 6 months of the date of delivery of the

goods to the customer’s premises;

In all cases, the customer must inspect the goods within 8 days after

receiving them and must notify Martin Engineering no later than 8 days after

becoming aware or should have become aware of such defect and / or fault
and in any event no later than 8 days after the expiry of the 6-month period
referred to in clause 12.1.1; and

12.1.4. Martin Engineering is responsible for such defect or fault.

12.2. Martin Engineering shall within reasonable period of time repair, correct or replace
N2 Position Indicators and the N2 Gateway leased to the customer which have been
notified as defective and / or faulty free of charge, while the subscription remains
active during the lease term.

12.3. If the defective and / or faulty goods are to be repaired, corrected, or replaced at
Martin Engineering’s premises, the cost of returning any defective and / or faulty
goods shall be borne by the customer.

12.4. If the defective and / or faulty goods are to be repaired, corrected, or replaced on the
customer’s premises, the customer shall allow Martin Engineering all access
necessary to the customer’s premises in order to effect such repair, correction, or
replacement.

12.5. Martin Engineering shall not be responsible for any defect and / or fault with the goods
which arise out of:

12.5.1. the customer’s improper use of the goods including but not limited to:
incorrect mounting or putting into operation of the goods by the customer or
by third parties, usual wear and tear, incorrect or negligent treatment or any
failure to comply with the requirements of any operating and maintenance
manual, unsuitable equipment or replacement material, poor construction
work or unsuitable building site or chemical, electrochemical or electrical
impacts, damage caused by the customer, whether accidental or otherwise
and incorrect storage of the goods;

12.5.2. Any other circumstance for which Martin Engineering is not responsible.

12.6. In the event a defect and / or fault with the goods arises out of circumstances
described in clause 12.5, Martin Engineering may repair, correct or replace the
defective and / or faulty goods, but the costs of doing so shall be borne by the
customer.

Liability

13.1. Martin Engineering shall not be liable to the customer for any loss of production, or
equipment or facility down-time, loss of reputation, loss of profit, loss of data, loss of
revenue, loss of contract, loss of goodwill, loss of investment, loss of opportunity or
increased costs of finance or like items of loss and damage or any other direct or
indirect or consequential loss or damage irrespective of whether based on contract,
warranty, tort (including negligence), strict liability or otherwise.

13.2.  Further and in any event, notwithstanding any other term of the Contract, the total
liability of Martin Engineering to the customer under or in connection with the Contract
whether in tort (including negligence) or otherwise shall be limited to of €1,000,000
(one million euros) (“the Cap”) in the aggregate, provided the parties agree the Cap
shall not apply in respect of:

13.2.1. any liability arising in the event of personal injury to or death of any person
to the extent caused by defective design, material or workmanship, or
negligence; and / or
any fraudulent conduct,
Engineering; and

12.1.2.

12.1.3.

13.2.2. statement or misrepresentation by Martin

14.

15.

16.

17.

13.3.  Martin Engineering shall not be liable for any such damages which are caused and /
or contributed to by the customer.

13.4. If the customer acts as a reseller of the goods or processes the goods to new
products the customer indemnifies Martin Engineering from all Claims of third Parties
with regard to product liability unless these are based on grossly negligent or
intentional conduct of Martin Engineering.

Termination

14.1. For the purposes of the Contract, Insolvency Event means within the meaning of
Enforcement and Bankruptcy Law numbered 2004 and Turkish Commercial Code
numbered 6102:

14.1.1. suspending, or threatening to suspend, payment of its debts or being unable
to pay its debts as they fall due or admitting inability to pay its debts or (being
a company) is deemed unable to pay its debts or (being a natural person) is
deemed either unable to pay its debts or as having no reasonable prospect
of so doing, in either case, or (being a partnership) has any partner to whom
any of the foregoing apply; or
if the value of its assets is less than the amount of its liabilities; or
commencing negotiations with all or any class of its creditors with a view to
rescheduling any of its debts, or making a proposal for or entering into any
voluntary arrangement, composition of debts or a scheme of arrangement to
be approved as the case may be (other than for the sole purpose of a scheme
of arrangement as a solvent company for the purposes of amalgamation or
reconstruction); or
having a petition filed, a notice given, a resolution passed, or an order made,
for or on connection with its winding up (other than the passing of a resolution
for voluntary winding-up with a declaration of solvency); or
if it files a notice of intention to appoint an administrator, a notice of
appointment of an administrator or an application to court for the appointment
of an administrator or it enters administration; or
being an individual, is the subject of a bankruptcy petition or order; or
having a floating charge holder over its assets becoming entitled to appoint
or on the appointment of an administrative receiver or having possessions
taken, by or on behalf of the holders of any debentures secured by a floating
charge or of any property comprised in or subject to the floating charge; or
having a person becoming entitled to appoint a receiver or manager of its
property or a receiver or manager being appointed over its property; or
having a creditor or encumbrancer of it attaching or taking possession of, or
a distress, execution, expropriation sequestration or other analogous legal
process such process is levied or enforced on or sued against, the whole or
any part of its assets and such attachment or process is not discharged within
fourteen (14) days; or

14.1.10. being subject to any analogous arrangement, event or proceedings in any

other jurisdiction to those set out in clauses 14.1.1 to 14.1.10 above; or

14.1.11. (Additionally in the case of a partnership) having any partner the subject of

an individual arrangement or any other event or proceeding referred to in
clauses14.1.1 to 14.1.10 above; or

14.1.12. suspending or ceasing, or threatening to suspend or cease, to carry on all or

a substantial part of its business;

14.2.  Any reference to any legislation or statute in this clause 14 shall also be a reference
to such legislation or statute as amended and in force from time to time, including
any legislation which re-enacts or consolidates it, with or without modification and
including corresponding legislation or statute in Republic of Turkey.

14.3. If an Insolvency Event occurs in relation to the customer, Martin Engineering may
terminate the relationship under the Contract forthwith by written notice to the
customer.

14.4. If the delivery of the goods and services are suspended pursuant to clause 9.4 for
more than 21 days, Martin Engineering may give written notice of default to the
customer and in the event the customer fails to rectify such default within 2 days of
such notice, Martin Engineering may serve a further written notice terminating their
commercial relationship under the Contract forthwith.

14.5. If the commercial relationship under the Contract is terminated in accordance with
clauses 7.9, 14.3 or 14.4, Martin Engineering shall be entitled to enforce its rights
pursuant to clauses 10 to 11 of the Contract, together with any other rights of recourse
it may have in respect of monies owed to it.

14.6. If an Insolvency Event occurs in relation to Martin Engineering, the customer may
terminate the commercial relationship under the Contract forthwith by written notice
to Martin Engineering.

Customer Premises

15.1. In any case where employees, contractors or any other personnel acting for or on
behalf of Martin Engineering (“Personnel”) visit the premises of the customer for the
purposes of providing its services, the customer shall notify that Personnel with all
security, safety and other regulations which apply to or at force at the customer’s
premises and provide the Personnel with an adequate and secure working space
necessary to ensure their safety (in accordance with all applicable health and safety
laws). The customer shall provide all information and facilities as are reasonably
necessary for the Personnel to perform their obligations or as otherwise reasonably
requested by Martin Engineering and Martin Engineering shall not be liable for any
damage or loss caused to the customer for the customer’s failure to comply with this
clause 15 (save for where prohibited by applicable law). The customer shall indemnify
Martin Engineering on demand for any liabilities, losses, damages, expenses or other
costs incurred by it and/or any of its Personnel connected to its breach of this clause
15.1.

Subcontracting

16.1. Martin Engineering may sub-contract all or any of its obligations to provide the goods
and services as required by the Contract, however, notwithstanding any such
subcontracting, Martin Engineering shall remain liable for the performance of the
Contract.

General

17.1. This Contract shall be governed and construed in accordance with the laws of
Republic of Turkey and the Turkish Istanbul (Anadolu) Courts and Istanbul (Anadolu)
execution offices shall have jurisdiction with regard to any dispute or difference
arising between the parties under, out of or in connection with this Contract.

17.2.  There shall be no variation or waiver of any rights and obligations contained in these
General Terms of Delivery and Contract unless expressly agreed and signed by the
parties in writing.

17.3. If any clause, sub-clause or part of this Contract is found by any court, tribunal,
administrative body or authority of competent jurisdiction to be illegal, invalid or
unenforceable, then that provision will, to the extent required, be severed from the
Contract and will be ineffective without, as far as is possible, modifying any other
clause, sub-clause or part of the Contract and thus not affect any other provisions of
the Contract which will remain in full force and effect.

17.4. The customer shall not assign his rights or benefits under this Contract without the
prior written approval of Martin Engineering.

17.5. Place of performance for all deliveries shall be the place of delivery.

14.1.2.
14.1.3.

14.1.4.

14.1.5.

14.1.6.
14.1.7.

14.1.8.

14.1.9.
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3.1

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

Martin Engineering has developed the N2 Platform for the collection and analysis of
various performance usage data and metadata arising from certain goods supplied
by Martin Engineering (the “Data”) which the customer may access and monitor via
the Martin Engineering mobile application and dashboards (together the “App”) (and
such App is included in and issued as part of the N2 Platform), which may enable the
customer to optimise the performance of the goods supplied by Martin Engineering
The customer shall elect in a written confirmation order accepted by Martin
engineering to use the N2 Platform for the products identified in that confirmation
order (the “Products”).

If there is any conflict or inconsistency between this Addendum and the terms set out
in the General Terms of Delivery in relation to use of the N2 Platform and Data, this
Addendum shall prevail. Other than as indicated herein, capitalized terms contained
in this Addendum shall have the same meaning as specified in the General Terms of
Delivery.

Licence

Martin Engineering grants the customer a personal, revocable, non-transferable,
non-sublicensable (subject to paragraph 2.3), limited right to access and use the N2
Platform and Data for the Products for its own internal business purposes for the term
of the Contract only.

The N2 Platform and Data shall be owned by Martin Engineering. Any intellectual
property rights which subsist in the N2 Platform and the Data shall remain the
intellectual property rights owned by or licensed to Martin Engineering, its affiliates
and/or its respective licensors.

In order to be granted a right to use the N2 Platform and Data, a customer affiliate
must be explicitly named in a written confirmation order validly executed by Martin
Engineering. A customer affiliate will only use or have access to the N2 Platform or
the Data on the same terms of this Addendum. The customer will remain liable for
the payment of all fees and for the acts and omissions of the customer’s affiliates
including any breach of this Addendum by those affiliates.

Use of the N2 Platform

Other than the permitted uses of the App by the customer (as updated and notified
to the customer from time to time by Martin Engineering), the use of the N2 Platform
is on a “read only” basis. Access to the N2 Platform is only permitted via the App or
one of the permitted means of access notified by Martin Engineering to the customer.
Any other attempts to access the N2 Platform are prohibited.

The customer may permit each of its employees, workers or contractors (“Users”) to
download the App on to devices issued to them as part of their employment or
engagement with the customer, or as otherwise permitted according to the
customer’s device and security policies. The devices must meet any minimum
specification notified by Martin Engineering from time to time, and acceptance of the
App will be subject to additional terms and conditions that a User must accept when
downloading the same, including application store terms of use, or any specific
licence terms and security requirements issued by Martin Engineering. It is a
condition of the customer’s use of the App that these terms are accepted. The
customer shall procure that each User complies with any such terms and conditions
and shall be liable for the acts and defaults of each User (and/or customer affiliates)
with regard to the use of the App, and care of the devices on which the App is installed
(including ensuring the removal of the App from any devices if requested by Martin
Engineering). Martin Engineering may suspend or terminate a User’s access to the
App at any time.

It is the customer’s sole responsibility to ensure that each User keeps his or her
username and password for accessing the N2 Platform (“Security Details”) secure,
and to prevent unauthorised or fraudulent use of the customer’s Security Details.
The customer shall notify Martin Engineering immediately if it knows or suspects that
anyone other than the customer and the User to whom the Security Details apply
knows or has access to its Security Details. The customer will be responsible for any
losses, damages or other liabilities it incurs as a result of any failure to keep any
Security Details secure, and Martin Engineering will not be liable for any loss or
damage whatsoever resulting from the disclosure of the customer’s Security Details
to any person, save where Martin Engineering has deliberately or negligently
misused the Security Details.

Martin Engineering shall use reasonable endeavours (including by using
commercially available industry recognised anti-virus software) and act in
accordance with good industry practice to ensure that the N2 Platform is available for
access and is protected using appropriate technical and organisational security
measures. Whilst Martin Engineering shall use reasonable endeavours to ensure that
the N2 Platform is appropriately secure, the customer acknowledges that the full
security and integrity of the N2 Platform (and the Data) cannot be guaranteed in all
circumstances. Accordingly:

3.5.1.  Martin Engineering does not guarantee that the N2 Platform will be available
or fully operational at all times and, whilst Martin Engineering shall make
reasonable efforts to keep the N2 Platform operational, Martin Engineering
do not offer or provide any service levels;

3.5.2.  the customer acknowledges that it is responsible for arranging the necessary
means of communication between the App and the N2 Platform, and that
data transmissions are never completely private or secure and that any
message or information the customer accesses using the N2 Platform may
be read or intercepted by others, even if there is a special notice that a
particular transmission is encrypted;

3.5.3.  Notwithstanding the security measures described in this paragraph 3.5, there
is a possibility that malicious actors could still access or attempt to access
the N2 Platform by means of hacking or other unauthorised means; and

3.5.4. it is not responsible for any delays, delivery failures, or any other loss or
damage resulting from the transfer of data over communications networks
and facilities, including loss or interruption of cellular networks and the
internet, and the customer acknowledges that the N2 Platform may be
subject to limitations, delays and other problems inherent in the use of such
communications facilities or outside of Martin Engineering’s control such as
network congestion and geographic or atmospheric conditions. If a
communication network cannot be accessed and a User downloads any Data
direct to its own device including to re-upload later, then this is done at the
customer’s sole risk and Martin Engineering do not guarantee the security,
accuracy, timeliness or completeness of any of the downloaded Data or that
it will be able to be re-uploaded or fit for use in the N2 Platform.

The customer shall not use the N2 Platform in any unlawful, unauthorised or improper
manner or bring Martin Engineering or its business into disrepute. The customer shall
comply with all applicable laws relating to the N2 Platform.

Subject to paragraph 3.5, the N2 Platform is provided by Martin Engineering on an
"AS IS" and "AS AVAILABLE" basis without any representation or endorsement
made and without warranty or condition of any kind whether express or implied (in
each case, to the maximum extent permitted by applicable law).

3.8.

3.9.

3.10.

3.11.

The customer may not change or configure the N2 Platform (including, but not limited
to, the source code, algorithms, or any ancillary documentation without the prior
written consent of Martin Engineering).

The customer shall not:

3.9.1.  copy, modify, adapt, translate or create derivative works based on the N2
Platform except to the extent expressly permitted by applicable law;

3.9.2. disassemble, decompile, or reverse engineer the N2 Platform or all or any
part of the systems or software Martin Engineering makes available to the
customer or otherwise attempt to gain access to the source code of the N2
Platform.

3.9.3.  save for where expressly permitted by Martin Engineering, lease, loan, rent,
resell, sublicense or distribute the N2 Platform to any third party;

3.9.4. store, upload, distribute or transmit any viruses, malicious code or other
harmful code through the N2 Platform including, without limitation, Trojan
horses, bugs, worms, backdoors and/or bots; or

3.9.5.  use the N2 Platform other than for its own internal business purposes.

Martin Engineering shall take reasonable steps to try to protect the security of its
systems, but the customer acknowledges that Martin Engineering shall not be
responsible for fraudsters or hackers who intercept communications by accessing
servers and devices outside Martin Engineering’s control.

The N2 Platform and the Data is not a replacement or substitute for the customer to
perform and carry out its own regular maintenance, performance and safety checks
of the Products and the customer acknowledges that it still has a duty and
responsibility to carry out all such checks to the same standard as would have been
reasonably expected if the N2 Platform and Data were otherwise unavailable to the
customer. Itis the customer’s sole responsibility and duty to monitor and manage any
alerts and/or notifications that it receives from or by using the N2 Platform including
requesting and monitoring any orders for any replacement Products or any spare
parts or ancillary products that may be necessary. Martin Engineering is not
responsible for monitoring any of the customer’s orders or if the transmission of an
order is not completed correctly by the customer or is otherwise erroneously
transmitted. The customer acknowledges that all orders shall be made in accordance
with Martin’s standard terms and shall be made separate to the customer’s use of
the N2 Platform.

Use of the Data

4.1.

4.2.

43.

The customer acknowledges that the N2 Platform is made available as a means of
providing Data to the customer which may assist the customer to understand and
gain greater insight into the operation of the Products. The N2 Platform does not
enable the customer to control the Products. Accordingly:

4.1.1. Martin Engineering shall make reasonable efforts to ensure that the Data
represents an accurate reading of the functions and features monitored but
does not give any guarantees in this respect. To the maximum extent
permitted by applicable law, the Data is provided by Martin Engineering on
an "AS IS" basis without any representation or endorsement made and
without any condition or warranty of any kind whether express or implied
(including any warranty or condition of timeliness, accuracy, completeness,
merchantability, quality, correspondence with any methodology or
description, or fitness for particular purpose (whether or not Martin
Engineering know or has reason to know of such purpose)); and

4.1.2.  the customer is solely responsible for any use of the Products or adjustment,
or maintenance of its performance using the Data and must perform its own
analysis of the Products performance and tolerances using its own skill and
care, and any other performance reports or data sources available to it,
unless the customer separately engages Martin Engineering to provide
professional services to make any such adjustments or provide maintenance
for the Products. Any such professional services are not covered by this
Addendum and shall form a separate professional services engagement
between the parties, if agreed.

In no event shall Martin Engineering incur liability for the customer’s use of the Data
(including where the customer uses the Data to change or alter the set-up or use of
the Products). If the customer’s loss of Data arises from malicious actors (for
example, hackers or fraudsters) the customer’s sole remedy is for Martin Engineering
to reconstitute the Data for the customer to the extent reasonably possible. Where
the customer’s loss of Data arises from the customer’s breach of the Contract, or in
any other circumstances where Martin Engineering has complied with its security
obligations under the Contract, Martin Engineering shall have the right to charge the
customer a reasonable fee for reconstituting the Data.

Martin Engineering shall take reasonable technical and organisational measures to
ensure the security of the Data. Notwithstanding the foregoing, Martin Engineering
does not guarantee that the Data will always be available, error-free or be
uninterrupted or that the Data will be secure or free from any bugs or viruses. Martin
Engineering shall not be liable for losses resulting from a breach of security relating
to, or the unavailability of, the N2 Platform or Data or for any losses related to any
bugs, worms, Trojan horses, backdoors, viruses or any other unauthorised access
(including hacking) of the N2 Platform or Data.

Suspension, Updates and Support

5.1.

5.2.

5.3.

Martin Engineering may suspend or withdraw or restrict the availability of all or any
part of the N2 Platform and/or the Data at any time at its discretion and without notice,
including to protect its systems and infrastructure or for any planed (or emergency)
maintenance, updates or support or in connection with any computer virus or
malicious or disabling code, denial of service attack, communications failure,
breakdown or other malfunction, or the customer’s use of the N2 Platform in an
unlawful, unauthorised or improper manner. Martin Engineering will give the
customer reasonable notice of any suspension or withdrawal to the extent reasonably
practical save for Martin Engineering reserves the right to perform emergency
maintenance on the N2 Platform at any time and without prior notice to Customer. All
or a portion of the N2 Platform may be unavailable during any period of such
emergency maintenance.

The customer acknowledges that the N2 Platform may be upgraded or altered from
time to time and that Martin Engineering shall provide reasonable notice of any such
upgrades or alterations to the customer where possible.

Where the customer sells, leases, or otherwise transfers its Products (which use or
otherwise make available the N2 Platform) to a third party (the “New Customer”)
Martin Engineering may, at its sole discretion, and subject to the remainder of this
paragraph 5.3, approve and grant access rights to the New Customer by the App or
one of the permitted means of access notified by Martin Engineering to the New
Customer. Any other means of access to the N2 Platform by the New Customer is
prohibited. The customer shall notify Martin Engineering in writing and in advance
before any such transfer and the customer undertakes that it shall not, and it shall
procure that New Customer shall not, permit the New Customer to use the customer’s
access rights or Security Details to use the N2 Platform. The customer agrees that
the New Customer shall only have access to the N2 Platform provided that it has
entered into a written agreement with Martin Engineering in advance.



5.4. If the customer moves or transfers any of its Products (which use or otherwise make
available the N2 Platform) to a new site then it shall notify Martin Engineering in
advance for its prior written approval, such approval not to be unreasonably withheld.

5.5. Subject to paragraph 3.11, support for the N2 Platform will be provided to the
customer by Martin Engineering on the terms notified to the customer from time to
time by Martin Engineering but, notwithstanding the foregoing, Martin Engineering
does not guarantee any response times, targets and/or services levels with respect
to any of its support.

Third Parties

6.1. Martin Engineering may require the customer to enter into written agreements with
third parties with respect to the provision of the N2 Platform and Data and any related
services and the customer shall enter into such third-party agreements where notified
to do so. The customer further agrees and understands that Martin Engineering shall
have no liability with respect to any such third-party agreements, and the customer
agrees to comply in full with such third party agreements. Martin Engineering shall
not be liable for any delay or failure to provide the N2 Platform or Data to the extent
caused by the customer’s non-compliance with any applicable third-party agreement.

Termination

7.1. This Addendum shall automatically terminate if the Contract is terminated for any
reason.

7.2. Without prejudice to paragraph 5.1, Martin Engineering may suspend or terminate
this Addendum on 30 days’ written notice to the customer.

7.3. Either party may immediately terminate this Addendum if the other party is in material
breach of this Addendum and such breach is incapable of remedy, or where capable
of being remedied the other party fails, within 28 days after the receipt of notice in
writing from that party specifying the breach and requiring it to be remedied, to
remedy the material breach.

7.4. Upon termination of this Addendum for any reason, the customer shall within 30 days
of the applicable termination date pay any part of the Contract Price and/or any other
sums that may be due to Martin Engineering and the licence granted to the customer
under 2.1 or, if applicable, paragraph 2.3 shall immediately cease. Subject to
paragraph 7.1, in all other respects, the Contract shall remain in force (unless
specified otherwise by Martin Engineering) and any provision of this Addendum that
expressly or by implication is intended to come into or continue in force on or after
termination of this Addendum shall remain in full force and effect.

Confidentiality

8.1. Each party shall keep confidential all confidential information of the other party and
shall not disclose such confidential information to any third party unless and to the
extent that (i) the confidential information has become public knowledge (otherwise
than due to a breach of this paragraph 8.1) or (i) disclosure is required by law (in
which case the party compelled to disclose shall provide the other party prompt prior
written notice of such requirement to disclose so that the other party may seek a
protective order or other appropriate remedy and/or waive compliance with the terms
of this paragraph 8.1, and shall give reasonable assistance in resisting such
disclosure) or (iii) disclosure is made in confidence to its professional advisers who
are bound by obligations of confidence no less onerous than those set out in this
paragraph 8.1. The receiving party acknowledges that in the event of a breach of this
paragraph 8.1 by the receiving party or its affiliates, substantial injury could result to
the disclosing party and money damages will not be a sufficient remedy for such
breach. Therefore, in the event that the receiving party or its affiliates engage in or
threaten to engage in any act which violates this paragraph 8.1, the disclosing party
shall be entitled, in addition to all other remedies which may be available to it under
law, to seek injunctive relief (including, without limitation, temporary restraining
orders, or preliminary or permanent injunctions) and specific enforcement of this
Agreement. For the purposes of this paragraph 8.1, the confidential information of
Martin Engineering shall include the Data.

Data Protection

9.1. To the extent that any Data includes personal data (as defined in applicable data
protection law) the parties agree that each party shall act as independent data
controllers. The customer shall comply with applicable data protection law at all times
and shall not act in such a way as to cause Martin Engineering to breach any of its
applicable obligations under applicable data protection law. The customer warrants
and undertakes that it shall provide the Users all the relevant fair processing
information about how their personal data will be processed as part of this Addendum
(which, includes, without limitation, providing the relevant User with information for
them to understand what personal data of theirs is being shared with Martin
Engineering, the purposes for the personal data sharing and either Martin
Engineering’s identity or a description of the categories of third party of recipients of
their personal data that would clearly identify Martin Engineering).



