HCS General Terms and Conditions of Purchase

his documert costutes the Ters and Condios or the agreemert between th paris, and accetance i stcty iited o he tems and condiiors cotained herein Additonal o difeing tems, conditons or imiations of ity proposed by Sele, whether i a quote acosptance or delivery document shall have o efect uless acoepted in witing by Buyer. In
particular, any limitation of iability or disclaimer of warranty is expressly rejected. Agreement by Seler to furish the goods or senices to these terms and conditions, or Seller's ch of these Terms and Conitions.

1 DEFINITIONS:
Words, as employed n this Agreement, shal have their normally accepted meanings. The following temns shall have the described meaning

a.) “Agreement” shall mean the Purchase Order, SOW, these General Terms and Condtions, and any special conditions appended hereto or documents incorporated herein.
b.) ‘Buyer’ shall mean HCS KABLOLAMA SISTEMLERI SAN. ve TIC.A §. Turgutreis Mah. Barbaros Cad. Giyimkent Kooperatif i Vadi Buhan No:1Esenler / ISTANBUL /Turkey, andlor the entiy identified as the Buyer inthis Agreemen.
) Goods or Senices” shall mean those Goods or Services idertified in the Purchase Order

d.) “Deliverables” means the deliverable specified in the Purchase Order or the SOW to be defvered by the Seler to the Buyer.

€)"Purchase Order’ mears the documerts specifying, vithout limitation, the Goods to be provided by Seller to Buyer and the price of such Good.

1) “Seller’shell mean the party identified as the Seller inthe Purchase Order.

1) “SOW" means the documents specifying, without limitation, the scope, otjective and time frame of the Senvices that Seller will perform for Buyer.

;)PSV:\(is athenwise specified, the prices established by the Purchase Order or the SOW are fim fixed prices. Seller warrarts that any unit not prices toother similar transactiors.
b.) The price for the Goods or the Senvices includes al taxes and other charges such as shipping and delivery charges, duties, custams, taiifs, imposts and govemment-imposed surcharges. Seller will, at Buyer's request, break-out from the price al such taxes and other charges, in i invoices.
€.)In the event Seller i liable to Buyer for any amourts, Buyer may. a is election, set-off against any amourts payable toseller under this Agreement.

CHEDULE AND DELIVERY; NOTICE OF DELA'

3.5 %
a.) Seller shall stiictly adhere to all Purchase Order schedules. Time is and shall remain of the essence in the performance of this Agreemert. Seller shall natify Buyer in writing immediately of any actual or potential delay to the performance of this Agreement. Such notice shall include a revised schedule and shall not constitute a waiver to Buyer's rights and remedies hereunder. Buyer's
Seller's notice will iyer's waiver of any of Selers obiigations.

b.) If Seller delivers Goods or the Senices atter the agreed delivery date, Buyer may reject such Goods or the Senices.

.) Buyer will hold any Goods or Senvces rejected under it at Sell and expense, Seler will bear all limitation, Buyer fer's behalf. Buyer may, inits destroy or sell at a public or private sale any rejected Goods
or Senices for which Buyer does not receive return smppmg eetiont wiin areasonatls time, and apply the proceeds, if any, first toward any storage charges.

4.NEW MATERIALS; PACKAGING AND SHIPPING; OWNERSHIP AND LICENSE:
a) Al goods to be delivered hereunder shall consist of new materials.

) Seller wil rescre, pack, packege and handle the Deferables and Goods 0,83t protect the Deherables and work products from los or damage and in accordance wh best commercialprectices in the absence ofany specfictions Biyer may provid. Withoutliiting the foregoing, Selle sl obsene th fequiement of any locllavs and regulations rlting to hazerdous wok.
including, vithout limitation, with respect to its accompanying information, packing. labeling. reporting, cartiage and disposal

5. INSPECTION AND ACCEPTANCE:

2.) Buyer's final acceptance of Goads or Senices is subject to Buyer's final inspection within sixly (60) days after receipt at Buyer's facility or such ather pl be be 3 ‘and payment or prior test or inspection.

1) Seller stel estalish and meian o quely conr) and Ispecton pogram. Suject o apcatie regulations, shall have the right of access, on a non-interference basis, to any area of Seller performed. Seller shal, without additional costs to Buyer, provide all reasonabie in-plant accommodations, facilties, and assistance for the safety
ir duties.

c.) Seller shal keep and mairtain inspection, test and related records, which shall be available to Buyer or Buyer's representative. Seller shall allow copies to be made by the

6. REJECTION:

1 Seller dehers nonsonioring Goods or Senies. Buyer may. o o opinion and Selers expense: (8 etuthe Gk, Senices or Delferabiesfor reund or cedi, (1) reqe Seler o prompey comect o replace the Gaods. Sences or Defverables: ) eccept , Senices and Defverab g a refund or credit in an amount Buyer

reasonably determines 1o represent Seller for all of Buyer's costs and (e) . Senices or Delierables fiom ancther soute

Seller shall be liable for any increase in costs, including procurement costs, attributable toBuyer's rejection of the nonconforming Goods or Senices.

7. INVOICES:
Inwices may be mailed when Goods are shipped or Senices are provided, but the time for payment shal not commerce until Buyer's actual or scheduled deivery, whichever is later, of items at their destination or upon satisfactory completion of senvices. Buyer shall pay Seller the amount due within 60 days, except ifidentified elsewhere in the Agreement, unless the invoiced amount s in
dispute. Buyer may withhold payment for shortages and/or nonconforming Goods or Senvices.

8. CHANGES:
a) Buyer may, a any time, Senices quantiy of the Goods Senices; (ii) the delivery date; () applicable drawings, designs, and specifications, () the method of stipment or packing () the place of delivery of the Goods or Senvices; or (i) the location for Senvces to be performed.

1) chango!y Buyer under Sectn Ss) causes en cresseordecreess i heccst of o the e reqired o Sekles perormarce, then the pric,delery date or both i be equtay e, ndthe peties \ll amend the PurchessOrderorthe SOW ocoringly in wking Sefer il request en equfable ustment o ete than 20 deys fom Sl rsosip of Buyers ctfesin of
change; provided, however, that Buyer may extend the request period upon Seller's request.

c.) Seller will proceed with the work, both changed and unchanged, ble ad| Order or the SOW.

9. REPRESENTATIONS AND WARRANTIES

Sellertepresores ndirrrtsthe ) s th Ll power 1o ener rtothe Agreement and to perm &5 oblgelios underthe Agreemert. (1) & hes the ightand to assigr the it o seign any Delferables perfomed by Sellers persannel andsubcontactos; () the Goods, Serves and Dalherabls, and Buyers uss of
00ds, Senices and Deliverables, o not and will not infringe upon any third party's intellectual property rights, right P prop statutory or common aw () Seller will ot isclose to Buyer, bing onto orinduce Buyer prop Buyer or

Seier v ot o Ty a non-disclosure agreermert betwee BLyer and Sellr () Software Suppled by Seler dogs nckcortain any hamiul code, and (4) Sellor’s Goods, Senices and Defierables confoms to Buyers speciicalons, Seler’s qudation o proposal, and Sellers brochures or catalogs, and f none of the oregaing s appicabe, hensuen ‘Goods, Senices and Deliverables.
are suitable for the intended use.

10 TERMINATION FOR CONVENIENC

a) Buyer may, by notice in wriing, direct Sellerto terminae work under s Agreement in whole or in part, at any time, and such termination shall not constitute default. In such event, Buyer shall have allrights and obligations accruing o it either at law or in equity, including Buyer's rights to fitle and possession of the goods and materials paid for. Buyer may take immediate possession of all
O paroTmec Upon rotce of einaton

b.) Seller shall immediately stop work and limit costs incurred on the teminated work

c)if paid, shall
Telmburse Selle for the actcl reasonable, substantared anc alowable coss wih e el armount 1 be iy the
Buyer being determined by negatiation.
11 TERMINATION FOR DEFAULT:

) Buyer mey, by witen nate of defeut o Seler. teinete this Agreement inwhole ornpar o o Bujer
discretion, reqt to postsuch deems reasonably necessary, if the o s (i) deliver the Goods or thi nt or any extension; (i) make progress, so as to endanger performance of this Agreement; or, (i) perform any of the other provisions of this Agreement.

1) Buyer ey e feauie Seler o transtetite and dofher toBuyer inthe manner and o the edert drected ty Buyer,

any pattially completed goods and raw materil, pars, toois, dies, jgs, fixtures, plans, drawings, senices, information and contract rights (Materials) as Seller has produced or acquires for the performance of this Agreement. Sefer further agrees o protect and presene property in the passession of Seler in which Buyer has an interest. Payment for completed Goods delivered to and accepted
oy Buyer il b £ . the Agreement price. Payen for unfished Goads or Senices, whih have been deliered 1o a accepted by Buyer and for the protecion and presenation of prcperty, shalbe a a price determined inthe same manner as provided i the Terinagon for Conenience provsion hereof excepttha Seller shal ot be erted (0 proft. Buyer may withold from Seller moreys
otheris e Seller or cmpeied Gou andr materias andior Senk as B 1 necessary 1o protect Buyer against s or claims against said G

c.) Seller shall promptly notify Buyer if Seller is the subject of any petition in bankruptey. In the event of Seller's bankruptcy, Buyer may require Seller to post such financial assurance, as Buyer, i scie discretion, deems necessary. Failre to past such financial assurance upon ten (10) days written notice shall constitute a default under this Agreement. The rights and remedies of Buyer in this
clause are in additions to any other ights and remedies provided by law or under this contract

12. COMPLIANCE WITH

LAW:
) Selr shall comply wihall aaplcatie proviions offedera, tate, and ool lavs; orinances and allawul ordes,rules and regulaors

13 ETHICAL STANDARDS OF CONDUCT:
Seller shall neither receive nor gite any gifs or gratuities in connection with this Agreement Seller's employees are required to conduct company business with integiity and maintain a high standard of conduct in all business-related actities. Seller shall not partcipate in any unethical conduct during performance of this Agreemert. Seller shall not engage in any personal, business, or
investment actity that may be defined as a conflict of interest, whether real of perceived.

14. PROPRIETARY INFORMATION AND RIGHTS:
a) Al specifications, information, data, drawings, software and other items supplied to Buyer shal be disclosed to Buyer without and restrictive rights on a non-proprietary basis.

b.) Al specifications, information, data, drawings, software and other items which are suppiied to Seler by Buyer or
paid for by Buyer during the performance of this Agreement shall be treated as proprietary to Buyer andshall not be:
disclosed to any third party without Buyer's express wiiten consent

Seller agrees not to use any such furished information except to perform this Agreement.

15. INTELLECTUAL PROPERTY:
Any work, writing, idea, discovery, mprovement, invention (whether patentable or not), trade secret or intellectual property of any kind first made or conceived by Seller and paid for by Buyer in the performance of this Agreement or which s derived from the use of information supplied by Buyer shall be the exclusive property of the Buyer. Seller shall disclose prompty all such works, witings,
ideas, property of the discoveries, improvements, inventiors, trade secrets or intellectual propety to the Buyer, and shall execute all necessary documents to perfect Buyers title thereto and to obtain and maiain effective protection thereof. Any work produced under this Agreement is to be deemed a work for-hire to the extent pemtted by law, and, to the extert not so permitted, shall be
assigned to, and shall be, the exciusive property of the Buyer.

Notwithstanding the forgoing, Seller hereby graris to Buyer, and to Buyer' and customers, use, offer for sale, or sale of products provided to or work being performed for Buyer, an irtevocable, non-exclusive, paid-up worldwide license under any and all intelectual property (whether domestic or foreign), including paterts, copyrights, industrial designs
and/or mask works owned of controlled by Seler at any tie or icensed to Seller.

Seller hereby grants to Buyer, and to Buyers subcontractors and customers, a perpetual, non-exclusive, paic-up, worldwide license to reproduce, dstribute copies of, perform publicly, display publicly, or make derivative works from any software included in or provided with Goods or Senices under this Agreement (Software Documentation)

15,6008 WARRANTY.

focuments. Seler shall warrant all goods against defects in design and performance for a peried of one year following defivery. During the warranty period, the Suppier, a its expense, wil repair or replace a defective Goods or Deliverables. In the event the supplier repairs or replaces a defective Goods or
Delranies, the Tepared: i vep\aoemerl oo o Daherabios il becovred under e warranty as well

17. SERVICES WARRANTY:
Unless in these tems Sellershall warant i senvces agenst deects n perormance for  perod ofane year ollowing delery. I his Agreement incluces the provision o Senices, Sele warrantstha t has and wil mainainsuffient raned personne o prompt and effcenty excsite the Senices contemplated under this
™ further warrants that pe atleast the Iy expected of similar inBuyer:

18, INTELLECTUAL PROPERTY WARRANTY:
Seller warrants that the sale, offering for sale, use,
SOMaRIE) O B NS, DA, cormponent, SoniCes doueen, matena. and roHe himned o eareed reundeg which are ot Buyer's design, composition, or manufacture does not and wil not infiinge any velid patert, copyrigh, trademark, or cther proprietary or intellectual property rights.

19, EXTENSION TO BUYER'S CUSTOMERS:
Allwarranties fumished pursuant to this Agreement extend nct orly to Buyer but also to Buyer's customers.

20, INDEMNIFICATION:
.) Sller shall indemnify, hold hamnless, and at Buyer's request, defend Buyer, s officers, directors, customers, agents and employees, against al claims, liatilties, damages, losses and expenses, including attomeys' fees and cast of suit arising out of or in any way connected with the Goods or Senices provided in this Agreement, including, without limitation: (i) the breach of arny warrarty
contained herein: (i) any claim based on the death or bodly injury to any person, desiruction or damage to property, or cortamination of the environment and any associates clean up costs; (i) any claim based on the negligence, omissions or williul misconduct of Seller or any of Seller's agents, subcontractors, empioyees or anyone acting on behalf of Seller, and () any claim by athird party
against Buyer alleging that the Goods or Senices (including but not imited to software), the resuls of such Senvices, or any other products or processes provided under this Agreemert, infinge a patert, copyrigh, trademark, trade secret or cther proprietary right of a third party, whether such are proviced alone or in combination with other products, software or processes. Seller shal not settle

any Buyer's prior Seller agrees to pay or that may indemnity, including
attomeys' fees.
b.) Should Buyer's use, or use by ts distributors, subcontractors or customers, of any Goods or Senvice: Seller be enjoined, of any legal proceeding, Seller shall at s sole cost and experse, either: () substiute fuly equivalent non-infinging Goods or Senvices; (i) modiy the Goods or Senices so that they no longer infringe but they

Tehain Ll Stnelent in kcionaly () Otan 1 Buyer, 15 ASHDMOR, sLEOrar of Cstomers he RGHt 10COMAS LB he Gl o Sondoes, o7 o e o Toregoing 5 presbl, eun all amounts pad or the nging of Goces o Senvces.

20 LiasiLiry:
) NOTWITHSTANDING ANYTHING ELSE IN THE agreement OR OTHERWISE, BUYERWILL NOT BE LIABLE TO SELLER WITH RESPECT TO THE SUBJECT MATTER OF THE AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY FOR ANY AMOUNTS IN EXCESS IN THE AMOUNT BUYER PAID TO SELLER IN
THE SIX MONTHS PRECEDING THE EVENT OR CIRCUMSTANCE GIVING RISE TO SUCH LIABILITY.

b) IN NO EVENT WILL BUYER BE LIABLE TO SELLER FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL DAMAGES OR LOSS OF PROFITS ARISING OUT OF, OR IN CONNECTION WITH, THE PURCHASE ORDER, WHETHER OR NOT BUYER WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

©) THE LIMITATIONS WILL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PROVIDED HEREIN. NOTHING IN THE PURCHASE ORDER LIMITS EITHER PARTY'S LIABILITY FOR BODILY INJURY OF A PERSON, DEATH, OR PHYSICAL DAMAGE TO PROPERTY OR ANY LIABILITY WHICH CANNOT BE EXCLUDED UNDER
APPLICABLE LAW.

22. INSURANCE:
Sellr il secre and maintin suranceproving coverage for il to i parties for body iy (persunal inury) and damage K0 propery n amourts sufcier o protect Buyerin the evrt of such nry ordamage, and vl b n complarce wihany and allaws, regiatos or oders adfessing the it ofan employer 0 5 employces fornjries and disase sufered in
Seller urther vill

23, RELEASE OF INFORMATION:
Seller shall not publish any information developed under this Agreemert, nat disclose, confirm, or deny and detals about the existence or subject matter of this Agreemert, or se Buyer's name in connection with Seller’s sales promotion or publicity without prior writen approval of the Buyer.

24, ASSIGNMENTS AND SUBCONTRACTING:
a.) Neither this Agreement nor any interest herein nor claim hereunder maybe transferred, novated, assigned or
delegated by Seller without the prior written consent of Buyer. No consent shal not be deemed or relieve Seller of s obiigations to comply fully with the requirements hereof.

b.) Seller may not subcontract any of s rights or obligations under the Agreemert without Buyer's prior witten consert, If Buyer corsents to the use of asubcontractor, Seller ilk () guarantee obiigations; (i) indemnify Buyer for all damages and costs of any kind, incurred by Buyer or any third party and caused by the acts and
‘omissions of Seller's subcontractors' and (ii) make all payments to is subcortractors. f Seller fais to timely pay asubcontractor for work performed, Buyer will have the right, but not the obligation, to pay the subcontractor and offset any S amours s Seler by any amount paid to the subcortractor. Seler will defend, indemrify and hold Buyer harmiess for all damages and costs of any kind,
without mitation, incurred by Buyer and caused by Sellers failure to pay a subcortractor.

¢.) Buyer may assign this Agreement to any successor ininterest.

25. ORDER OF PRECEDENCE:
inthe oo of aconfict between these Terms and Conditions and other portions of the Agreemert, the order of precederce shall be:
a)Any provsiors on he faceofBuyers pecifcall ot th

) e Tars antsConeions o

) Ay other provsions st fotth n i Buyer's Purchase Orders incluing ay tems and conditons sated or

Teterenced ters

2. INDEPENDENT CONTRACTOR STAT
Selleris, and shal remain, an independert. contracor during the performarce of this Agreemert.

27. AUDITRIGHTS:
Buyer resenes the right to audit Seller's records to assure compliance with the temns of this Agreement. Seller shall make available all data reasonably requested by Buyer.

28, COMPLIANCE WITH Laws:
Seller represents and warrants that it d regulations its obligations under this Agreemert. In without limitation, Sefler shall not act in any fashion or take any action that wil render Buyer liable for a violation of the U.S. Foreign Corrupt Practices Act (‘FCPA'), which prohibits the offering, giving or promising to
offer of e, irecty of ey, money or anthing o A any offcial of t, poltical party or to assist it or Buyer i canmying out the Senices. Sellers failure to comply with the FCPA shall constitite amaterial breach of this Purchase Order.

29, DELAYS OR OMISSIONS:
" cmisson o exeris any gt power, o emedy aceuing o any paty upon anybreachor defaultunder s Agreemert. shall b deeed a waier o any other breach orcefaul heretoor o thereafer cocuing, Any wale,pemnit corsert,orapproval o any kin orchracter o the par ofar paryof ay breach ordelault underthis Agreemen.oran valer n the prt o any

party of any provisions or conditions of this Agreement, must be il be effective only et forth in such wrting. All remedies, either under this Agreement or by law o otherwise afforded to any of the partes, shall be cumulative and not aemative.
0. SURVIVAL:

Al of the prouisions of this Agreement shall sunvive the temination (whether default), compietion of thi unless they are clearl only of th

31, Noices:

Any notice to be given under this Agreemert will be in wrting and addressed to the pary at the address stated inthe front of the Purchase Order or the SOW. Notices will be deemed given and effective () if personally delivered, upon delivery, (i) if sent by an overnight senice with tracking capabilties, upon receipt;
notice receives confirmation of receipt by the applicable method of transmittal; or () f sent by certified or registered mail, within five days of deposit in the mail.

if sen by fax or electronic mail, at such time as the party which sert the

32.No THIRD PARTY BENIFI

IARIRES:
No prouision of this Agreement s irtended to, orshall, confer any third party rights or remedies upon any person other than the parties hereto.
33, DISPUTES:

The proisons oftris Agreement shall e terpreted in accordance witthe lave of Turkey withou reso to said state's cofit of 2 e, and in accordance wi s fir mesning and o stcly against edher pary. Pending final rescutonofa ispute hereunder, Sellrshallproceed iigerty ith the peromance of tis Ageemert and n accorcance with al he Terms and Condiors
‘contained herein and with the Buyer's direction thereof. Buyer and Sell its own cost of

‘The Buyer and the Seller shal use their best endeavors to settle amicably any dispte or difference between them arising under or this Agreement. It Buyer hdispute or be referred exclusivel of Istarbul Turkey.



