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These Honeywell Terms and Conditions of
Projects and Services (“Agreement”) are effective
as of December 11, 2024 (“Effective Date”) and
set forth the entire agreement as to the
Deliverables (as defined below) provided to Buyer
(as defined below) by Honeywell Teknoloji A.S.,
having its principal place of business at Kayisdagi
Cad No: 1 Allianz Tower Kat: 27 Atasehir 34750
istanbul, Turkey, acting through its Building
Solutions business unit (“Honeywell”). As used
herein, all references to “Buyer” shall mean the
purchaser of the Deliverables that is hereby
bound by this Agreement, regardless of whether
such purchaser is employing financing or is the
ultimate user of the Deliverables. Each party may
be referred to as “Party”, and collectively as the
“Parties.” This Agreement may only be modified
by an authorized representative of each Party in a
signed writing.

1. SCOPE OF DELIVERABLES.

a. Proposals.

i. To the extent that Honeywell has
provided or subsequently provides
Buyer with a written proposal, quote,
statement of work, or response to a
tender or bid request that details the
specific Products (including Software)
and/or Services (as each term is
defined below) to be provided by
Honeywell (collectively, the
“Deliverables”), as well as the
pricing, schedule, and conditions
under which Honeywell is willing to
provide such Deliverables (each, a
“Proposal”), such Proposal or
Proposals are expressly integrated
into and subject to the terms of this
Agreement upon placing a valid
Order (as set forth in Section 3
(Purchase Orders) herein) which
incorporates one or more unexpired
Proposals. Without the written
consent of Honeywell, use of any
Proposal or parts thereof for any
purpose other than Buyer's
evaluation of Honeywell as a
prospective contractor is prohibited.

Honeywell may rely on estimates,

isbu Honeywell Proje ve Hizmet Hikim ve
Kosullari (“Sézlegsme”) 11 Aralik 2024 (“Yururlak
Tarihi”) tarihinde yUrtrlige girecek olup, merkezi
Kayisdagi Cad No: 1 Allianz Tower Kat: 27

Atasehir 34750 Istanbul, Tlrkiye adresinde
bulunan ve Bina CoézUmleri is  birimi
(“Honeywell”)  araciligiyla hareket  eden

Honeywell Teknoloji A.S. tarafindan Aliciya
(asagida tanimlanmigtir) saglanan  Teslim
Kalemlerine (asagida tanimlanmigtir) iligkin
s6zlesmenin tamamini ortaya koymaktadir. Bu
stzlesmede gegen “Alicr’ ifadesine yapilan tim
atiflar, s6z konusu alicinin finansman kullanip
kullanmadigina veya Teslim Kalemlerinin nihai
kullanicisi olup olmadigina bakilmaksizin, igbu
Sdzlesme ile bagh olan Teslim Kalemleri alicisi
anlamina gelecektir. Taraflarin her biri “Taraf’ ve
toplu olarak “Taraflar’ olarak anilabilir.  isbu
So6zlesme yalnizca Taraflardan her birinin yetkili

bir temsilcisi tarafindan imzali bir yaziyla
degistirilebilir.
1. TESLIM KALEMLERININ KAPSAMI.

a. Teklifler.

i. Honeywell'in Aliciya yazili bir teklif,
fiyat teklifi, is bildirimi veya Honeywell
tarafindan saglanacak belirli
Uriinlerin - (Yazilm  dahil) ve/veya
Hizmetlerin (her bir terim asagida
tanimlanmigtir)  (topluca “Teslim
Kalemleri”’) ve fiyatlandirmanin
ayrintilarini iceren bir ihale veya teklif
talebine yanit verdigi veya daha
sonra sagladigi 6l¢tide, Honeywell'in
s6z konusu Teslim Kalemlerini
saglamaya istekli oldugu program ve
kosullar (her biri bir “Teklif”), s6z
konusu Teklif veya Teklifler, suresi
dolmamis bir veya daha fazla Teklifi
iceren gecerli bir Siparisin (isbu
Sozlesmede Bolim 3'te (Siparis
Emirleri) belirtildigi sekilde) verilmesi
Uzerine acgikga isbu Sdzlesmeye dahil
edilir ve isbu Sézlesmenin kosullarina
tabi olur. Honeywell'in yazili onayi
olmaksizin, herhangi bir Teklifin veya
herhangi bir boliminin, Alicinin
Honeywell'i olasi bir yuklenici olarak
degerlendirmesi diginda herhangi bir
amacla kullaniimasi yasaktir.

Honeywell; Alici, ilgili kuruluslari, alt

audits, and surveys conducted by yuklenicileri veya temsilcileri
Buyer, its related entities, tarafindan  ydratilen  tahminlere,
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subcontractors or agents. Buyer denetimlere ve arastirmalara

warrants the accuracy of such
information and further accepts
responsibility for any additional costs
or Changes to a Proposal arising out
of the circumstances set forth in
Section 10 (Changes) herein, as well
as any inaccurate data, information,
estimates, audits, or surveys
provided to Honeywell by Buyer, its
contractors or agents.  Buyer is
further responsible for the costs and
liabilties  associated  with  any
products, services, and deliverables it
separately obtains or already owns or
licenses, as well as the methods of
any supplier or contractor engaged
by Buyer, Buyer’s customer, any end
customer (“End User”), or any third-
party not engaged by Honeywell, all
of which are expressly excluded from
any Proposal and the Deliverables
set forth in any Order.

b. Products & Software Products.

i. The Deliverables may involve
Honeywell’s provision of various
hardware and Software (as defined
below) product(s), as well as the
relevant technical documentation and
specifications for the foregoing
(“Documentation”), which are either
sold or licensed to Buyer by
Honeywell, regardless of whether the
foregoing are branded as a
Honeywell Deliverable (collectively,
“Products”), but only to the extent
those Products are explicitly listed on
a valid Order. As used herein,
“Software” means any embedded or
standalone software, mobile
application, software-as-a-service
(“SaaS”), hosted platform (“PaaS”), or
hosted infrastructure (“laas”)
Products and all related
Documentation, modules, libraries,
elements, updates or patches thereto
which are licensed by Honeywell to
Buyer or to which access is provided
to Buyer or an end customer (each,

glvenebilir.  Ahci bu tar bilgilerin
dogrulugunu garanti eder ve ayrica
burada Bo6lim 10'da (Degisiklikler)
belirtilen kosullardan kaynaklanan
herhangi bir ek maliyet veya Teklifte
yapilan Degisikliklerin yani sira Alicl,
ylklenicileri veya temsilcileri
tarafindan  Honeywell'e  saglanan
herhangi bir yanlis veri, bilgi, tahmin,
denetim veya anketin sorumlulugunu
kabul eder. Alici ayrica, ayri olarak
elde ettigi veya hélihazirda sahip
oldugu veya lisansladigi urlnler,
hizmetler ve teslim kalemleri ile ilgili
maliyet ve yukdmliltklerin yani sira
Alici, Alicinin masterisi, herhangi bir
son musteri (“Son Kullanicr’) veya

Honeywell tarafindan
gorevlendirimeyen  herhangi  bir
Uguncl taraf tarafindan

gorevlendirilen herhangi bir tedarikgi
veya yuklenicinin yéntemlerinden de
sorumludur ve bunlarin  timi
herhangi bir Tekliften ve herhangi bir
Sipariste belirtilen Teslim
Kalemlerinden aclkga haric
tutulmustur.

b. Uriinler ve Yazilim Uriinleri.

Teslim Kalemleri, Honeywell
tarafindan  Aliciya satilan veya
lisanslanan ¢esitli donanim ve
Yazilim (asagida tanimlandigi gibi)
drbnlerinin  yani  sira  yukarida
belirtilenlere  iliskin  ilgili  teknik
belgelerin  ve  spesifikasyonlarin
(“Belgeler”), yukarida belirtilenlerin
bir Honeywell Teslim Kalemi (topluca
“Uriinler”) olarak markalanip
markalanmadigina bakilmaksizin,
ancak yalnizca bu Uriinler gegerli bir
Siparigte acik¢a listelendigi dlgude
Honeywell tarafindan saglanmasini
icerebilir.  isbu sdzlesmede gegen
“Yazilim”, s6z konusu Yazilimin bir
Honeywell Uriinii olarak markalanip
markalanmadigina bakilmaksizin,
Honeywell tarafindan Aliciya
lisanslanan veya gegerli bir Sipariste
belirtlen Teslim Kalemlerinin  bir
pargas! olarak Aliciya veya bir son
musteriye  (her biri  bir  “Son
Kullanicr”) erisim saglanan herhangi
bir gédmuli veya bagimsiz yazilim,

Building Solutions Terms & Conditions (Rev. December 11, 2024)
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an “End User”) as part of the mobil uygulama, hizmet olarak
Deliverables set forth in a valid Order, yazilim (“SaasS”), barindirilan

regardless of whether such Software
is branded as a Honeywell Product.
For avoidance of doubt, all Software
Products to which access is provided
to Buyer as part of the Deliverables
are licensed on a non-exclusive basis
and are NOT sold and no intellectual
property in the Products is conveyed
to Buyer or any End User.

All Software is subject to the terms
and conditions set forth in the
relevant end user license agreement
(each, a “EULA”) provided by
Honeywell, as well as those terms set
forth in Exhibit A hereto, and, with
respect to third-party Software any
terms provided therewith. In the
event of a conflict between this
Agreement and the terms of any
EULA or Exhibit A, the order of
precedence solely for the relevant
Software Product shall be in the
following order: (i) the relevant EULA
(including any updated version
provided with any upgrade or
update), (i) Exhibit A, and (iii) this
Agreement.

Except as explicitly agreed by the
Parties in a separate written
agreement signed by authorized
representatives, in no event shall
Buyer have any right (or authorize or
allow any third-party) to distribute,
resell, lend, rent, transfer, or convey
any Products to a third-party or take
any action that would cause any
Software Product or any portion
thereof to be placed in the public
domain. To the extent the Parties
agree that Buyer may transfer its
license rights to any Software listed in
an Order or any Products (which may
include embedded Software) to a
specific Buyer customer or a specific
End User, such license transfer is
only permitted where no proprietary
information is removed from the
Products or Software Products

platform (“PaaS”) veya barindirilan
altyapi (“laaS”) Urlnleri ve ilgili tim
Belgeler, modiiller, kitapliklar, 6geler,

glncellemeler veya yamalar
anlamina gelir. Sipheye mabhal
vermemek i¢in, Alciya Teslim

Kalemlerinin bir pargasi olarak erigim
saglanan tim Yazilm  Urlnleri
munhasir olmayan bir temelde
lisanslanir ve  SATILMAZ ve
Uriinlerdeki  higbir ~ fikri  miilkiyet
Aliciya veya herhangi bir Son
Kullaniciya devredilmez.

Tdm Yazihmlar, Honeywell tarafindan
saglanan ilgili son kullanici lisans
st6zlesmesinde (her biri bir “EULA”)
belirtilen hikim ve kosullara ve
ayrica igsbu Soézlesmedeki Ek A'da
belirtlen hikim ve kosullara ve
Uglncu taraf Yazilimlari agisindan
bunlarla birlikte saglanan hikim ve
kosullara tabidir. Bu Soézlesme ile
herhangi bir EULA veya Ek A'nin
sartlari arasinda bir celiski olmasi
halinde, yalnizca ilgili Yazihm Uriini
icin oncelik sirasi asagidaki gibi
olacaktir: (i) iigili EULA (herhangi bir
ylikseltme veya glncellemeyle
birlikte  saglanan  herhangi  bir
guncellenmig suarim dahil), (i) Ek A
ve (iii) isbu Sozlesme.

Taraflarca yetkili temsilciler
tarafindan imzalanan ayri bir yazili
sOzlesmede acikca
kararlagtirimadikga,  Alici higbir
durumda herhangi bir Urlinii dagitma,
yeniden satma, 6ding verme,
kiralama, devretme veya uclnci bir
tarafa iletme hakkina sahip
olmayacak (veya herhangi bir t¢tinci
tarafa yetki veya izin vermeyecektir)
veya herhangi bir Yazihm Uriininin
veya herhangi bir boluminun kamu
mal haline gelmesine neden olacak
herhangi bir eylemde
bulunmayacaktir.  Taraflar, Alicinin
bir Sipariste listelenen herhangi bir
Yaziima veya herhangi bir Uriine

(gémilt  Yazilim igerebilir) iliskin
lisans haklarini  belirli  bir Alici
misterisine veya belirli bir Son

Kullaniciya devredebilecegini kabul

Building Solutions Terms & Conditions (Rev. December 11,
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(including, without limitation, ettikleri dlgtide, bu tir bir lisans
copyrights, patent marking, devrine vyalnizca Uriinlerden veya

trademarks, and the relevant EULA),
and Buyer agrees to obtain consent
from the transferee as to the relevant
Software EULA(s) without alteration.
For the avoidance of doubt, to the
extent Buyer is deploying, using, or
administering the Software, both
Buyer and any additional End User(s)
are subject to the terms and
conditions of the applicable Software
EULA and Exhibit A to this
Agreement.

Except as expressly identified on the
face of a Order and with the prior
written consent of Honeywell, Buyer
represents and warrants that any
technical data or Software provided
by Honeywell to Buyer under this
Agreement will not be delivered,
directly or indirectly, to any agency of
any government in the performance
of a contract, or subcontract.

Except as expressly stated in this
Agreement, any third-party products,

software, hardware or services
(“Third-Party Products”) that
Honeywell provides, installs or

integrates as part of the Deliverables
are provided subject to the Third-
Party Product Supplier's terms and
conditions (including software license
terms) in effect at the time such
Third-Party Products are delivered to
Buyer. Honeywell has no liability with
respect to the performance of such
Third-Party Products.

Honeywell may make available
updates or upgrades to the Products
in its sole discretion but has no
obligation under this Agreement to do
so and reserves the right to charge

Vi.

Yaziim Uriinlerinden (telif haklari,
patent isareti, ticari markalar ve ilgili
EULA dahil ancak bunlarla sinirh
olmamak Uzere) hicbir milkiyet
bilgisinin ¢ikariimamasi ve Alicinin
devralan  kisiden ilgili ~ Yazilim
EULA'larini  degistirmeden  onay
almayi kabul etmesi halinde izin
verilir.  Supheye mahal vermemek
adina, Alci  Yazilim  dagittig,
kullandidi veya ydnettigi 6lgide, hem
Alici hem de herhangi bir ek Son
Kullanici ilgili Yazilim EULA'sinin ve
isbu Sozlesmedeki Ek A'nin hikim
ve kosullarina tabidir.

Siparisin  6n  ylzinde acikca
belirtiimedigi ve Honeywell'in
onceden vyazili onayr olmadigi

surece, Alici, Honeywell tarafindan
bu Sobézlesme kapsaminda Aliciya
saglanan herhangi bir teknik verinin
veya Yazilimin, bir s6zlesmenin veya
alt soézlesmenin ifasi kapsaminda
herhangi bir hukimetin herhangi bir
kurumuna dogrudan veya dolayl
olarak teslim edilmeyecegini beyan
ve garanti eder.

isbu Sézlesmede agikga belirtimedigi
sirece, Honeywell'in Teslim
Kalemlerinin  bir pargasi olarak
sagladigl, kurdugu veya entegre ettigi
tim Gglncl taraf Urdnleri, yazilimlari,
donanimlari veya hizmetleri
(“Ocuncu  Taraf Urunleri”), s6z
konusu Ucuincii Taraf Uriinlerinin
Aliclya  teslim  edildigi  tarihte
yurirlilkkte olan Ucuincti Taraf Uriin
Tedarikgisinin hikim ve kosullarina
(yazilim lisans kosullari dahil) tabi
olarak saglanir. Honeywell'in s6z
konusu Ucuincti Taraf Uriinlerinin
performansiyla ilgili higbir
sorumlulugu yoktur.

Honeywell, tamamen kendi takdirine
bagli olarak Urlinlerde giincellemeler
veya Yyukseltmeler yapabilir ancak
isbu Sozlesme kapsaminda bunu
yapma yukimluligu yoktur ve yeni

additional fees for new or improved veya gelistiriimis  6zellikler veya
features or functionality or islevler icin ek Ucret talep etme veya
discontinue any Product. Honeywell herhangi  bir  Urini iretimden
Building Solutions Terms & Conditions (Rev. December 11, | 4
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reserves the right to make changes to kaldirma hakkini sakh tutar.
Product design without obligation to Honeywell, daha énce tedarik edilen
make equivalent changes to any Urlnlerde  esdeger  degisiklikler

Products previously supplied.

Honeywell owns, and does not
provide as part of the Deliverables, all
Special Tooling (as defined herein),
except to the extent an authorized
representative of Honeywell
specifically transfers title for any
Special Tooling in writing to Buyer.
As used herein, “Special Tooling”
includes, but is not limited to, jigs,
dies, fixtures, molds, patterns, special
taps, special gauges, special test
equipment, other special equipment
and  manufacturing aids, and
replacement items, now existing or
created in the future, together with all
related  specifications,  drawings,
engineering instructions, data,
material, equipment, software,
processes, and facilities created or
used by Honeywell in the
performance of its obligations under
this Agreement.

c. Services.

The Deliverables may involve
Honeywell’'s provision of various
Services (as defined below) to Buyer
either directly or via a Supplier (as
defined below), to the extent such
Services are explicitly listed on a
valid Order. As used herein,
“Services” means any engineering,
design, installation, testing,
commissioning, and configuration,
retrofit, upgrade services and any

related reports or agreed upon
outputs  (collectively, “Install &
Lifecycle Services”) and any

maintenance, management, support,
inspection, audit, or repair services
and any related reports or agreed
upon outputs (collectively,

Vii.

yapma yUkimltligi olmaksizin Uriin
tasariminda degisiklik yapma hakkini
sakl tutar.

Honeywell'in yetkili bir temsilcisinin
herhangi bir Ozel Aletin mulkiyetini
Aliciya yazih olarak devretmesi
durumu haric olmak Uzere,
Honeywell tim Ozel Aletlerin (isbu
sozlesmede tanimlandigi sekilde)
sahibidir ve bunlari Teslim
Kalemlerinin  bir pargasi olarak
saglamaz. Burada kullanildigi
sekliyle “Ozel Aletler”, Honeywell'in
isbu Sozlesme kapsamindaki
yukidmlaluklerini  yerine  getirirken
olusturdugu veya kullandigi tam ilgili
spesifikasyonlar, gizimler,
muhendislik talimatlari, veriler,
malzeme, ekipman, yazilim, surecler
ve imkanlarla birlikte su anda mevcut
olan veya gelecekte olusturulacak
jigler, doékme kaliplar, fikstirler,
kaliplar, modeller, 6zel kilavuzlar,
Ozel mastarlar, 6zel test ekipmanlari,
diger 06zel ekipmanlar ve Uretim
yardimci  malzemeleri ve yedek
pargalari igerir ancak bunlarla sinirli
degildir.

c. Hizmetler.

Teslim Kalemleri, bu Hizmetler
gegerli bir Sipariste agikga listelendigi
Olgude, Honeywell'in Aliciya
dogrudan veya bir Tedarikgi (asagida
tanimlandigi gibi) araciligiyla cesitli
Hizmetler (asadida tanimlandidi gibi)

saglamasini igerebilir. isbu
Sozlesmede gegen  “Hizmetler”,
Honeywell veya Tedarikcileri

tarafindan Teslim Kalemlerinin bir
pargasi olarak saglanan miuhendislik,
tasarim, kurulum, test, devreye alma
ve yapilandirma, glgclendirme,
yukseltme hizmetleri ve ilgili raporlar
veya Uzerinde mutabik kalinan
¢iktilar (topluca “Kurulum ve Yasam
Dongusu Hizmetleri”) ve bakim,
yonetim, destek, inceleme, denetim

“Maintenance Services”) provided veya onarim hizmetleri ve ilgili
by Honeywell or its Suppliers as part raporlar veya Uzerinde mutabik
of the Deliverables, but only to the kalinan ciktilar (topluca “Bakim
Building Solutions Terms & Conditions (Rev. December 11, 2024) B
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extent such Install Services and/or
Maintenance Services are explicitly
set forth in a valid Order. As used
herein, “Supplier” means any party
or entity retained by Honeywell as an
independent supplier to provide labor,
materials, Services, or Products
necessary to provide or complete the
Deliverables, excluding any party or
entity employed by Buyer, Buyer’s
customer(s), the End User, or any
other third-party.

For avoidance of doubt, while Install
Services can include engineering and
design obligations, neither Honeywell
nor its Suppliers shall have any
obligations or liability for designs or
engineering as part of any

Services, unless expressly agreed
upon by the Parties and as set forth
in a valid Order, which shall remain
subject to Section 25 (Limitation of
Liability) herein. Similarly, while
Maintenance Services can include
any of the Services listed in the
definition above, neither Honeywell
nor its Suppliers shall have any
obligations or liability for any Service
not specifically included in a valid
Order, which shall remain subject to
Section 25 (Limitation of Liability)
herein.

In providing the Services, Honeywell
may perform some or all of its
obligations remotely and need to
access Buyer's systems (the
“Systems”). Buyer hereby agrees
that it will enable, and consents to,
connectivity between Buyer's
applicable Systems and Honeywell’s
corresponding platform(s).

Hizmetleri”) anlamina gelir (ancak
yalnizca s6z konusu  Kurulum
Hizmetleri ve/veya Bakim Hizmetleri
gecerli bir Sipariste acikg¢a belirtildigi
olcide.)

isbu Sozlesmede gegen
“Tedarikgci”; Alici, Alicinin musterileri,
Son Kullanici veya bagska herhangi
bir Gclncl tarafca istihdam edilen
herhangi bir taraf veya kurulus hari¢
olmak Uzere, Teslim Kalemlerinin
saglanmasi veya tamamlanmasi igin
gerekli iscilik, malzeme, Hizmet veya
Uriinleri saglamak (izere Honeywell
tarafindan badimsiz bir tedarikgi
olarak tutulan herhangi bir taraf veya
kurulus anlamina gelir.

Sipheye mahal vermemek adina,
Kurulum Hizmetleri muihendislik ve
tasarim yukdmlUltklerini igerebilse
de, ne Honeywell ne de
Tedarikcilerinin herhangi bir
tasarimin  veya muhendisligin bir
pargasi olarak herhangi bir
yukumliligd  veya  sorumlulugu
olmayacaktir.

Taraflarca acikga kararlastiriimadikga
ve gecerli bir Sipariste belirtimedikce
Hizmetler, isbu Sézlesmedeki Bolim
25'e (Sorumlulugun Sinirlandiriimast)

tabi olmaya devam edecektir.
Benzer sekilde, Bakim Hizmetleri
yukaridaki tanimda listelenen
Hizmetlerden herhangi birini

icerebilir, ancak ne Honeywell ne de
Tedarikgilerinin gecerli bir Sipariste
Ozellikle yer almayan herhangi bir
Hizmet icin herhangi bir yikimlalagu
veya sorumlulugu olmayacaktir ve bu
yukimlalikler isbu  Sézlesmede
B&lim 25'e (Sorumlulugun
Sinirlandiriimasi) tabi olmaya devam
edecektir.

Honeywell,  Hizmetleri  sunarken
yukumliliklerinin - bir kismini veya
tamamini uzaktan gerceklestirebilir
ve Alicinin sistemlerine (“Sistemler”)

erigmesi  gerekebilir.  Alict  isbu
s6zlesmeyle Alicinin ilgili Sistemleri
ile Honeywell'in ilgili platformlari
arasinda baglantiyi muimkan

kilacagini ve buna riza gdsterecegini
kabul eder.

Building Solutions Terms & Conditions (Rev. December 11, 2024)
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2. ALICININ SORUMLULUKLARI. Alici:

2. BUYER RESPONSIBILITIES. Buyer will:
(@) promptly perform its obligations identified in
the applicable Proposal or Order; (b) promptly
provide all information reasonably required or
useful for performance of the Service, including
completion of the Order, prior to commencement
of the Services; (c) designate a business contact
and a technical contact to coordinate Buyer's
personnel and act as a liaison; (d) seek all
consents and permits and provide all notices
required in connection with the completion of the
Services; and (e) provide Honeywell with prompt
access to Buyer's systems and premises as set
forth in Section 12(c) (Working Hours for
Services) to the extent necessary during the
performance of the Services. If Buyer fails to
perform any of Buyer's obligations, Honeywell
will: (i) be excused from failure to perform any of
Honeywell’'s affected obligations under this
Agreement; (i) be entitled to a reasonable
extension of time, and a reasonable
reimbursement of additional costs or fees incurred
as a result of the same; and (iii) not be
responsible for any liability arising from such
failure. Honeywell is not responsible or liable for
any problems, unavailability, delay or security
incidents arising from or related to: (A) conditions
or events reasonably outside of Honeywell's
control; (B) cyberattack; (C) public internet and
communications networks; (D) data, software,
hardware, services, telecommunications,
infrastructure or networking equipment not
provided by Honeywell, or acts or omissions of
third parties Buyer retains; (E) Buyer's and/or
Buyer's users’ negligence or failure to use the
latest version or follow Documentation; (F)
modifications or alterations not made by
Honeywell; (G) loss or corruption of data; (H)
unauthorized access via Buyer’s credentials; or (1)
Buyer's failure to use commercially reasonable
administrative, physical and technical safeguards
to protect Buyer's systems or data or follow
industry-standard security practices.

3. PURCHASE ORDERS.

a. Deliverables will not be provided to
Buyer absent placement of a valid Order (as
defined below) which has been submitted to and

(@) Gegerli Teklif veya Sipariste tanimlanan
ylikumlluklerini derhal yerine getirecektir; (b)
Hizmetlerin  baglamasindan 6nce  Siparigin
tamamlanmasi da dahil olmak Uzere Hizmetin
yerine getirilmesi icin makul olarak gerekli veya
yararh tim bilgileri derhal saglayacaktir; (c)
Alicinin  personelini koordine etmek ve irtibat
olarak hareket etmek icin bir is irtibat kisisi ve bir
teknik irtibat kigisi belirleyecektir; (d) Hizmetlerin
tamamlanmasiyla baglantili olarak gerekli tim
izin ve onaylari alacak ve tum bildirimleri
yapacaktir ve (e) Honeywell'e, Hizmetlerin yerine
getiriimesi sirasinda gerekli oldugu dlgtide Bolim
12(c)de (Hizmetler igin Calisma Saatleri)
belirtildigi  sekilde Alicinin  sistemlerine ve
tesislerine derhal erisim saglayacaktir. Alici,
Alicinin yokdmlaltklerinden herhangi birini yerine

getirmezse, Honeywell: (i) Honeywellin bu
Sozlesme kapsamindaki etkilenen
yukumluluklerinden  herhangi  birini  yerine

getirememekten muaf tutulacaktir; (ii) makul bir
sure uzatimi ve bunun sonucunda ortaya g¢ikan
ek maliyet veya ucretlerin makul bir sekilde geri
ddenmesi hakkina sahip olacaktir ve (iii) bu tur bir
basarisizliktan  kaynaklanan  herhangi  bir
sorumluluktan sorumlu olmayacaktir. Honeywell,
asagidakilerden kaynaklanan veya bunlarla ilgili
herhangi bir sorun, kullanilamazlik, gecikme veya
glvenlik olayindan sorumlu veya yukimld
degildir: (A) Makul dlcide Honeywell'in kontrolQ
disindaki kosullar veya olaylar; (B) siber saldiri;
(C) halka agik internet ve iletisim aglar; (D)
Honeywell tarafindan saglanmayan veri, yazilim,
donanim, hizmetler, telekominikasyon, altyapi
veya ag ekipmani veya Alicinin tuttugu ugunci
taraflarin eylemleri veya ihmalleri; (E) Alicinin
ve/veya Alicinin kullanicilarinin ihmali veya en
son sUrimU kullanmamasi veya Belgelere
uymamasi; (F) Honeywell tarafindan yapilmayan
modifikasyonlar veya degisiklikler; (G) veri kaybi
veya bozulmasi; (H) Ahcinin  kimlik bilgileri
aracihigiyla yetkisiz erisim veya (1) Alcinin
sistemlerini veya verilerini korumak icin ticari
olarak makul idari, fiziksel ve teknik onlemleri
kullanmamasi veya endustri standardi guvenlik
uygulamalarini takip etmemesi.

3. SIPARIS EMIRLERI.

a. Teslim Kalemleri, Honeywell'e
sunulmus ve Honeywell tarafindan kabul edilmis
gecerli bir Siparis (asagida tanimlandigi gibi)
verilimeden Aliciya saglanmayacaktir. Siparigler
(revize edilmis Siparigler dahil) burada acikca

Building Solutions Terms & Conditions (Rev. December 11, 2024)
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accepted by Honeywell. Orders (including any
revised Orders) are non-cancelable except as
expressly set forth herein and are exclusively
governed by the terms of this Agreement, unless
amended in signed writing by authorized
representatives of the Parties. Buyer agrees to
obtain access, maintain access, and use
Honeywell’s specified Electronic Data Interface
(“EDI") to place all Orders and any Changes
thereto.

b. As defined herein, a valid “Order”
means any written order or purchase order for
Honeywell to provide Deliverables which is (W)
submitted to Honeywell via EDI (or another
Honeywell approved means), (X) has been
accepted by Honeywell, (Y) does not contain
conflicting terms or conditions (unless the Parties
have executed a separate written agreement),
and (2) includes all of the following elements:

i. Order number;

ii. Buyer’s legal name and address;

iii. Addresses for shipment or provision of
any Products or Services and for
invoicing, if different;

List of specific Products and Services
(separately listing any Software) being
purchased or licensed, including
quantities for each, any Honeywell
part numbers, descriptions, and
unexpired Proposals incorporated,;

v. Price per Deliverable (in the relevant

currency);

vi. Requested performance or delivery
date;

vii. Any special routing, packaging,
labeling, handling, or insurance
requests by Buyer (which may be
subject to additional fees);

viii. Buyer’s approved payment terms; and

iX. Confirmation that the Order entitles

Honeywell to invoice Buyer.

c. All Orders are subject to acceptance or
rejection by Honeywell, and Honeywell's
acknowledgment of its receipt of an Order shall
not constitute acceptance of such Order. An
Order is only accepted upon the earlier of (i)
Honeywell’s written acceptance (including by
electronic means) or (i) provision of the
Deliverables specified in the Order.

d. Any conflicting, additional, and/or
different terms or conditions referenced or

belirtimedikge iptal edilemez ve Taraflarin yetkili
temsilcileri tarafindan imzali ve yazili olarak
degistiriimedikce minhasiran isbu Soézlesmenin
hidkimlerine tabidir.  Alici, tim Siparisleri ve
bunlara iliskin Degisiklikleri olusturmak igin
Honeywell'in belirtilen Elektronik Veri Arayiziine
(“EDI") erisim saglamayi, erisimi sirdirmeyi ve
kullanmayi kabul eder.

b. Burada tanimlandigi tzere, gegerli bir
“Siparig”, Honeywellin Teslim Kalemlerimi
saglamasi i¢in (W) Honeywelle EDI (veya
Honeywell onayli bagka bir ydntem) vyoluyla
gonderilen, (X) Honeywell tarafindan kabul
edilen, (Y) celigkili hukim veya kosullar
icermeyen (Taraflar ayri bir yazili sdzlesme
yapmadikga) ve (Z) asagidaki unsurlarin timini
iceren herhangi bir yazili siparis veya siparis emri
anlamina gelir:

i. Siparis numarasi;

ii. Alicinin yasal adi ve adresi;

iii. Herhangi bir Urin veya Hizmetin

sevkiyati veya saglanmasi ve farkliysa

faturalama icin adresler;

Satin alinan veya lisanslanan belirli

Uriin ve Hizmetlerin listesi (Yazilim

varsa ayrica listelenir), her biri igin

miktarlar, tum Honeywell parca

numaralari, acgiklamalar ve suresi

dolmamis Teklifler dahil;

v. Teslim Kalemi basina fiyat (ilgili para
birimi cinsinden);

vi. Talep edilen ifa veya teslim tarihi;

vii. Alcinin 6zel yénlendirme, paketleme,

etiketleme, tasima veya sigorta

talepleri (ek Ucretlere tabi olabilir);

Viii.
iX.

Alicinin onayladigi 6deme kosullari ve
Siparigsin Honeywell'e Aliciya fatura
kesme hakki verdiginin teyidi.

c. Tum Siparisler Honeywell tarafindan
kabul veya redde tabidir ve Honeywellin bir
Siparigi aldigini bildirmesi, s6z konusu Siparigin
kabul edildigi anlamina gelmez. Bir Siparis
yalnizca (i) Honeywell'in yazili kabull (elektronik
araglar dahil) veya (ii) Sipariste belirtlen Teslim
Kalemlerinin saglanmasindan dnce kabul edilir.

d. Alicinin Siparisinde veya Honeywell'e
saglanan diger herhangi bir belgede atifta
bulunulan veya yer alan ve igsbu Soézlesmeden
farkli olan celigkili, ek ve/veya farkli hikim veya
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included on Buyer’'s Order or any other instrument
provided to Honeywell which are different from
this Agreement are deemed to be material
alterations and are rejected and not binding upon
Honeywell. Honeywell’'s acceptance of Buyer's
Order is expressly conditioned upon Buyer's
assent to the terms and conditions contained
herein in their entirety or the execution of a
separate written agreement signed by authorized
representatives of both Parties and Buyer’s
receipt of a written acceptance from Honeywell.

4. PRICING.

a. Unless otherwise specified in writing by
Honeywell, prices for Deliverables shall be as set
forth in the Honeywell Proposal, provided that it
has not expired at the time an Order is accepted.
Prices, terms, conditions, and Product
specifications for future Proposals and Orders are
subject to change without notice; provided,
however, that Honeywell will endeavor to provide
at least thirty (30) days’ written notice of any
changes and Proposals are valid for thirty (30)
days. Pricing is subject to immediate change
upon announcement of Deliverable
discontinuance. Honeywell reserves the right to
correct any invoices noting incorrect pricing at any
time, including invoices previously paid by Buyer.

b. Time and Materials. Notwithstanding
any other provision of this Agreement, Buyer may
request and Honeywell may agree to perform
Services on a time-and-materials basis pursuant
to this Section. The work shall be as agreed upon
between the Parties and Honeywell shall invoice
Buyer for the hours worked regardless of whether
Buyer issues an Order. Buyer shall remain
obligated to remit payment to Honeywell as
described herein upon invoicing. Honeywell may
revise its standard charges on not less than thirty
(30) days prior written notice to Buyer; provided,
however, all Services under this Section that is
ordered by Buyer shall be performed to
completion at Honeywell’'s published rates in
effect at the inception of the order. The Parties
understand and agree that the minimum time
charged to any Services requested or ordered
under this Section is four (4) hours, payable at the
rate published herein.

kosullar 6nemli degisiklikler olarak kabul edilir ve
reddedilir ve Honeywell icin baglayici degildir.
Honeywell'in  Alicinin  Siparisini kabul etmesi,
acikca Alicinin isbu Sozlesmede yer alan hikim
ve kosullarin tamamini kabul etmesine veya her
iki  Tarafin  yetkili temsilcileri  tarafindan
imzalanmis ayrt  bir yazili  sdzlesmenin
akdedilmesine ve Alicinin Honeywell'den yazili
bir kabul almasina baglidir.

4. FIYATLANDIRMA.

a. Honeywell tarafindan aksi yazili olarak
belirtimedikge, Teslim Kalemlerinin fiyatlari,
Siparisin kabul edildidi tarihte siresi dolmamis
olmasi kosuluyla, Honeywell Teklifinde belirtildigi
gibi olacaktir. Gelecekteki Teklifler ve Siparigler
icin fiyatlar, sartlar, kosullar ve Uriin 6zellikleri
onceden haber verilmeksizin degistirilebilir; ancak
Honeywell herhangi bir degisiklik i¢in en az otuz
(30) glin 6nceden yazil bildirimde bulunmaya
calisacak ve Teklifler otuz (30) gin boyunca
gegerli olacaktir. Fiyatlandirma, Teslim Kalemi
dretiminin durduruldugunun duyurulmasi Uzerine
derhal degistirilebilir. Honeywell, Alici tarafindan
daha oOnce o6denmis faturalar da dahil olmak
Uzere, herhangi bir zamanda yanlis
fiyatlandirmaya isaret eden faturalari dizeltme
hakkini sakl tutar.

b. Zaman ve Malzemeler. isbu
Soézlesmenin diger hiukimlerine bakilmaksizin,
Alict bu Bolim uyarinca Hizmetleri zaman ve
malzeme esasina goére gerceklestirmeyi talep
edebilir ve Honeywell de bunu kabul edebilir. s,
Taraflar arasinda kararlastirildigi sekilde olacak
ve Honeywell, Alicinin bir Siparis verip
vermedigine bakilmaksizin galigilan saatler igin
Aliciya fatura kesecektir. Alici, faturalandirma
Uzerine Honeywell'e burada agiklandigi sekilde
odeme vyapmakla yukimli olmaya devam
edecektir. Honeywell, Aliciya en az otuz (30) giin
onceden vyazilh bildirimde bulunarak standart
Ucretlerini revize edebilir; ancak Alici tarafindan
siparis edilen bu BOlim kapsamindaki tim
Hizmetler, siparisin baslangicinda yururlikte olan
Honeywell'in  yayinlanmis Ucretleri Gzerinden
tamamlanacaktir. Taraflar, bu Bélum kapsaminda
talep edilen veya siparis edilen herhangi bir
Hizmet icin Ucretlendirilen asgari stirenin dort (4)
saat oldugunu ve burada yayinlanan oran
Uzerinden 0&denecegini anlamakta ve kabul

etmektedir.
c. Seyahat ve Harcamalar. Honeywell
personeli tarafindan vyapilan seyahat ve
Building Solutions Terms & Conditions (Rev. December 11, 2024) 19
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c. Travel and Expenses. Travel and living
expenses incurred by Honeywell personnel will be
invoiced on a reimbursable basis, at actual cost
plus a 10% processing fee and, to the extent
possible, will be accompanied by reasonable and
usual verification of costs incurred. Travel time for
the assigned personnel will be based on the
number of hours incurred traveling from each
person’s Honeywell office to the Buyer site/office
(and return) and will be billed at the then-current
labor rate in the relevant country where the site is
located.

5. TAXES AND DUTIES. Honeywell's pricing
excludes applicable taxes, due and payable by
Buyer (including but not limited to, sales, use,
excise, value-added, and other similar taxes)
(“Taxes”), tariffs and duties. Buyer will pay all
Taxes resulting from this Agreement, whether
imposed, levied, collected, withheld, or assessed
now or later. If Honeywell is required to impose,
levy, collect, withhold, or assess any Taxes under
this Agreement, Honeywell will invoice Buyer for
such Taxes unless at the time of order placement,
Buyer furnishes Honeywell with an exemption
certificate sufficient to verify Buyer's exemption
from the Taxes. In no event will Honeywell be
liable for Taxes paid or payable by Buyer.

6. PAYMENT. To the fullest extent permitted
by law and unless the Parties agree to different
terms in a signed writing by authorized
representatives, the following terms shall apply to
payments and invoicing:

a. Payments for Products. Unless Buyer
has been approved for credit terms by Honeywell,
payment for all Product Orders will be made at
the time of Order placement. Partial shipments
will be invoiced as they are shipped. In the event
Buyer has been approved for credit terms,
payment for Product Orders will be due no later
than thirty (30) calendar days from the date of
invoice, unless a shorter time is specified on the
invoice or otherwise communicated to Buyer in
writing. Honeywell will determine in its sole
discretion if Buyer qualifies for credit terms. If
credit terms are granted, Honeywell may change
Buyer's credit terms at any time in its sole
discretion and may, without notice to Buyer,

yasam masraflari, gercek maliyet arti %10
islem Ucreti Gzerinden geri 6denebilir bir
temelde faturalandirilacak ve mimkin oldugu
Olclde, yapilan masraflarin makul ve olagan
dogrulamasi ile birlikte  sunulacaktir.
Gorevlendirilen personel icin seyahat siresi,
her bir kisinin Honeywell ofisinden Alici
tesisine/ofisine gidis (ve donls) i¢in harcanan
saat sayisina dayanacak ve tesisin
bulundugu ilgili Glkede o sirada gegerli olan
iscilik Ucreti Uzerinden faturalandirilacaktir.

5. VERGI VE HARGLAR. Honeywellin
fiyatlandirmasi, Alci  tarafindan  ddenmesi
gereken ve ddenecek olan gegerli vergileri (satis,
kullanim, tiketim, katma deger ve diger benzer
vergiler dahil ancak bunlarla sinirli olmamak
Uzere) (“Vergiler”), tarifeleri ve harglari harig tutar.
Alici, ister simdi ister daha sonra uygulansin, tarh
edilsin, tahsil edilsin, alikonulsun veya
degerlendirilsin, isbu Sézlesmeden kaynaklanan
tim Vergileri o6deyecektir.  Honeywell'in isbu
Sbézlesme kapsaminda herhangi bir Vergi
koymasi, tarh etmesi, toplamasi, alikoymasi veya
degerlendirmesi  gerekirse, siparis  verme
sirasinda Alici Honeywell'e Alicinin Vergilerden
muaf oldugunu dogrulamak igin yeterli bir
muafiyet belgesi sunmadi§i silrece Honeywell
s6z konusu Vergiler igin Aliciya fatura kesecektir.
Honeywell higbir durumda Alici tarafindan
6denen veya Odenecek Vergilerden sorumlu
olmayacaktir.

6. ODEME. Yasalarin izin verdigi en genis
Olcide ve Taraflar yetkili temsilciler tarafindan
imzalanmis bir yazida farkli kosullar Gzerinde

anlasmadikca, o6demeler ve faturalama igin
asagidaki kosullar gegerli olacaktir:
a. Urunler icin Odemeler. Honeywell'in

Aliciya kredili satis yapmay1 onayladidi durumlar
haricinde, Alici tim Uriin Siparislerinin ddemesini
Siparig verildigi sirada yapacaktir. Kismi
sevkiyatlar sevk edildikge faturalandirilacaktir.
Alictlya kredili satis yapilmasi onaylanmissa,
faturada daha kisa bir sirenin belirtildigi veya
Aliciya yazili olarak bildirildigi durumlar haricinde,
ilgili Uriin Sipariginin 6demesi fatura tarihinden
itibaren en ge¢ otuz (30) gln icerisinde
yapilacaktir.  Honeywell, Alicinin kredili satis
sartlarina uygun olup olmadigina kendi yegane
takdiri dogrultusunda karar verecektir.  Kredili
satis yapilmasi onaylanirsa, Honeywell Aliciya
kredili satis sartlarini diledigi zaman kendi
yegéne takdirine gore dedgistirebilir ve Aliciya
bildirimde bulunmadan, agik siparisler de dahil
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modify or withdraw credit terms for any order,
including open orders. Honeywell may, at its sole
discretion require additional security (e.g., bank
guarantee, standby letter of credit, corporate
guarantee, etc.) for a Buyer with no established
credit terms and will be determined by Honeywell
on a case-by-case basis. Partial shipments of
Products will be invoiced as they are shipped, or,
in the case of Software, in advance of deployment
or providing access to the Software.

b. Progress Payments for Install
Services. For Install Services (excluding Change
Orders, which shall be paid as provided in Section
10(g) (Change Order Payment), and taxes, which
shall be paid as invoiced by Honeywell) payment
shall be made to Honeywell in accordance with
the payment schedule detailed in any Proposal
(“Payment Schedule”), or, to the extent no
schedule is included, on a monthly basis taking
into account the Deliverables completed, in
Honeywell’'s sole discretion. The Payment
Schedule shall be used as the basis for the
preparation of progress invoices as described
below.

c. Payments for Maintenance Services.
For all Services, Honeywell shall issue an invoice
to Buyer. For new Services, Honeywell shall
invoice the Buyer thirty (30) days prior to the start
date of performance and Honeywell will not begin
performance until it has received payment from
Buyer. For existing Services, Honeywell shall
issue a renewal letter to the Buyer sixty (60) days
in advance of the expiration of the existing
contract term and payment on such invoice must
be received thirty (30) days prior to the renewal
date. Honeywell may terminate Services if Buyer
fails to pay such invoice within thirty (30) days, in
accordance with Section 16 (Term and
Termination).

d. Invoices. Customer shall accept invoices
in the format provided by Honeywell and
Honeywell is not required to provide a hard copy
of the invoice and may submit invoices
electronically. Honeywell is not required to use
Buyer's or any End Users biling system.
Payments must be made in U.S. currency unless
agreed otherwise in writing and must be made via
electronic fund transfer, accompanied by
remittance detail containing at a minimum the
Buyer's Order number, Honeywell’s invoice

herhangi bir siparigle ilgili kredili satis sartlarini
degistirebilir veya iptal edebilir. Honeywell,
tamamen kendi takdirine bagli olarak, kredili satis
sartlari belirlenmemis bir Alici igin ek teminat
(6rn. banka teminati, teminat akreditifi, kurumsal
teminat vb.) talep edebilir ve Honeywell
tarafindan duruma gére karar verilir. Uriinlerin
kismi sevkiyatlari, sevk edildiklerinde veya
Yazilim s6z konusu oldugunda, dagitimdan veya
Yazilima erisim saglanmasindan once
faturalandirilacaktir.

b. Kurulum Hizmetleri i¢in Hakedigler.
Kurulum  Hizmetleri igin  (B6lim  10(g)'de
(Degisiklik Emri Odemesi) belirtildigi sekilde
O0denecek olan Degisiklik Emirleri ve Honeywell
tarafindan fatura edildigi sekilde 6édenecek olan
vergiler hari¢) Honeywell'e herhangi bir Teklifte
(“Odeme Programi”) ayrintili olarak agiklanan
6deme programina uygun olarak veya herhangi
bir  program  dahil  edilmedigi  takdirde,
Honeywell'in takdirine bagh olarak tamamlanan
Teslim Kalemleri dikkate alinarak aylik bazda
ddeme yapilacaktir. Odeme Plani, asagida
aciklandigi gibi hakedis faturalarinin
hazirlanmasinda temel olarak kullanilacaktir.

c. Bakim Hizmetleri Odemeleri. Tdm
Hizmetler igcin Honeywell Aliciya bir fatura
dizenleyecektir. Yeni Hizmetler icin Honeywell,
performansin baglangi¢ tarihinden otuz (30) gln
once Aliclya fatura kesecektir ve Honeywell,
Alicidan 6deme alana kadar ifaya
baslamayacaktir. Mevcut Hizmetler icin
Honeywell, mevcut sOzlesme suresinin sona
ermesinden altmig (60) gin Once Aliciya bir
yenileme mektubu gonderecek ve sdz konusu
faturaya iliskin 6demenin yenileme tarihinden
otuz (30) gun Once alinmis olmasi gerekecektir.
Alici s6z konusu faturayr otuz (30) gin iginde
6demezse Honeywell, Bolim 16 (Sire ve Fesih)
uyarinca Hizmetleri feshedebilir.

d. Faturalar. Musteri, Honeywell tarafindan
saglanan formattaki faturalari kabul edecektir;
Honeywell'in  faturanin basili  bir kopyasini
saglamasi gerekmez ve faturalari elektronik
olarak gonderebilir. Honeywell'in Alicinin veya
herhangi bir Son Kullanicinin faturalama sistemini
kullanmasi gerekmez. Odemeler, aksi yazili
olarak kararlastirlmadikca ABD para birimi
cinsinden yapilmali ve en azindan Alicinin Siparis
numarasini, Honeywell'in fatura numarasini ve
fatura basina 6denen tutar iceren havale
detaylariyla birlikte elektronik para transferi
yoluyla yapilmaldir. Alici, yukaridaki Bolim 3'te
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number and amount paid per invoice. Buyer
agrees to pay a service fee in the amount of $500
for each occurrence for its failure to include the
remittance detail and minimum information
described in Section 3 (Orders) above.

e. Invoice Payments. Payments must be in
accordance with the “Remit To” field on each
invoice within the time specified on the invoice. If
Buyer makes any unapplied payment and fails to
reply to Honeywell’'s request for instruction on
allocation within seven (7) calendar days,
Honeywell may set off such unapplied cash
amount against any Buyer past-due invoice(s) at
its sole discretion. An unapplied payment shall
mean payment(s) received from Buyer without
adequate remittance detail to determine to what
invoice the payment(s) shall be applied.

f. Payment Disputes. Disputes as to
invoices must be accompanied by detailed
supporting information and are deemed waived
after fifteen (15) calendar days following the
invoice date. Honeywell reserves the right to
correct any inaccurate invoices. Any corrected
invoice or invalid dispute must be paid by the
original invoice payment due date or the issuance
date of the corrected invoice, whichever is later.
Buyer must pay the undisputed amount of the
invoice within the original invoice payment due
date.

g. Credit Card Payments. Unless agreed
otherwise in writing by Honeywell, Honeywell may
permit Buyer to pay invoices by credit card
provided that (A) payment does not to exceed
twenty-five thousand dollars ($25,000 USD), (B)
payment is made via Visa or Mastercard, and (C)
Buyer’s credit card is charged on the same day
that Honeywell invoices Buyer. If paying by credit
card, Buyer further acknowledges and agrees:

i. Payment for every Order is due at the
time of shipment of any Products or
upfront for prior to Honeywell
providing any subscription Products;

Buyer my not split Orders between
multiple credit cards;

Buyer is obligated to provide a valid
credit card which has sufficient credit
to be charged for any Order being
placed,;

The credit card provided by Buyer

(Siparisler) aciklanan havale detayini ve asgari
bilgileri dahil etmemesi durumunda her bir olay
icin 500 $ tutarinda bir hizmet Ucreti 6demeyi
kabul eder.

e. Fatura Odemeleri. Odemeler, her
faturadaki "Havale" alaninda yazili bilgiye gore
fatura belirtilen slire iginde yapilmalidir.  Alic
hangi faturaya istinaden yapildigi belirtimemis bir
6deme yapar ve Honeywell'in fatura hakkindaki
bilgi talebine yedi (7) takvim gunu igerisinde
cevap vermezse, Honeywell kendi yegane takdiri
uyarinca s6z konusu 6demeyi Alicinin vadesi
gecmis bir faturasina/faturalarina sayabilir. Fatura
bilgisi verilmemis bir 6deme, Alicinin hangi
faturaya istinaden yapildi§i hakkinda yeterli
havale detayr vermeden vyaptigi bir 6deme
anlamina gelir.

f. Odeme Ihtilaflan.  Faturalara yapilan
itirazlara detayli destekleyici bilgiler eslik etmelidir
ve fatura tarihinden on bes (15) takvim guni
gectikten sonra itirazlardan feragat edilmis
sayllacaktir. Honeywell yanhs faturalari diizeltme
hakkini sakh tutar. Duzeltilmis bir faturanin veya
gegersiz bir ihtilafin 6demesi, ilk faturanin 6deme
vade tarihine kadar veya dizeltiimis faturanin
dizenlendigi tarihe kadar (hangisi daha geg ise)
yapiimalidir.  Alici, faturanin ihtilafsiz tutarini
orijinal fatura son 6deme tarihi icinde 6demelidir.

g. Kredi Kartiyla Odemeler. Honeywell
tarafindan aksi yazili olarak kabul edilmedikgce,
Honeywell (A) ddemenin yirmi bes bin dolari
(25.000 USD) asmamasi, (B) 6demenin Visa
veya Mastercard ile yapilmasi ve (C) Alicinin
kredi kartindan Honeywell'in Aliciya fatura kestigi
gin tahsil edilmesi kosuluyla Alicinin faturalari
kredi kart ile 6demesine izin verebilir. Kredi karti
ile 6deme vyapilmasi halinde, Alici ayrica
asagidakileri kabul ve beyan eder:

i. Her Siparig icin ddeme, herhangi bir
Uriiniin  sevkiyati sirasinda veya
Honeywell'in herhangi bir abonelik
Uriinii saglamasindan énce pesin
olarak yapiimalidir;

Alici, Siparigleri birden fazla kredi
karti arasinda bélmeyecektir;

Alici, verilen herhangi bir Siparis icin
tahsil edilecek yeterli krediye sahip

gegerli bir kredi kartt saglamakla
yukimladar;
iv. Alici tarafindan saglanan kredi

kartindan (veya birden fazla kredi
karti saglanmigsa Alici tarafindan en
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Vi.

(or, where multiple credit cards have
been provided, the credit card most
recently selected by Buyer) will be
automatically charged (A) upon
shipment of hardware Products or (B)
at the time an Order is placed for
subscription Products;

For subscription Products, unless
Honeywell has received a timely
notice of termination, Buyer's credit
card (or, where multiple credit cards
have been provided, the credit card
selected by Buyer as its default card)
will also be charged automatically on
the anniversary date of when the
original subscription Products were
activated. For avoidance of doubt,
Honeywell has no obligation to refund
any automatic recurring subscription
Services charges to Buyer's credit
card where Buyer failed to provide a
timely notice of termination, and
Buyer agrees not to contest such
charges with its credit card provider.

In the event there is credit due back
to Buyer in connection with any order
paid by credit card, the credit will be
posted to Buyer's account only. No
credit will be issued back to the credit
card. Pre-payment or prompt
payment discounts are not applied to
orders paid by credit card. Credit
card payments will be accepted when
applied to the entire amount due on
an order; partial payment of orders by
credit card will not be processed.
Payments by credit card have at least
a seven (7) day authorization period,
meaning that after order is cancelled,
the payment will remain pending on
the credit card account for the
authorization period. Contact your
credit card provider for details of your
authorization period. If your credit
card has to be reauthorized for any
reason after an order is submitted,
you will be charged additional fees.

h. Late Payments. If Buyer is delinquent in
its payment obligations to Honeywell for any

undisputed

amount, Honeywell may, at

Honeywell’s sole option and until all delinquent

Vi.

son segilen kredi kartindan) (A)
donanim Urdinlerinin sevkiyat
sirasinda veya (B) abonelik Uriinleri
icin Siparis verildiginde otomatik
olarak Ucret alinacaktir;

Abonelik Uriinleri icin, Honeywell
zamaninda bir fesih bildirimi almadigi
surece, Alicinin kredi kartindan (veya
birden fazla kredi karti saglanmigsa
Alici tarafindan varsayilan kart olarak
segilen kredi kartindan) ilk abonelik
Urdinlerinin  etkinlestirildigi  tarihin
yildénimunde de otomatik olarak
Ucret alinacaktir.  Supheye mahal
vermemek adina, Honeywell'in,
Alicinin zamaninda fesih bildiriminde
bulunmadigi  durumlarda, Alicinin
kredi kartindan otomatik olarak
yinelenen abonelik Hizmetleri
Ucretlerini iade etme yukimlulaga
yoktur ve Alici, kredi karti saglayicisi
ile bu tir Ucretlere itiraz etmemeyi
kabul eder.

Kredi kartiyla 6denen herhangi bir
siparigle baglantili olarak Aliciya geri
6denmesi gereken bir kredi olmasi
durumunda, kredi yalnizca Alicinin
hesabina gonderilecektir. Kredi
kartina geri 6deme yapilmayacaktir.
Kredi kartiyla édenen siparislere 6n
6deme veya hizli 6deme indirimleri
uygulanmaz. Kredi karti ddemeleri,
bir sipariste 6denmesi gereken
tutarin  tamamina uygulandiginda
kabul edilecektir; kredi Kkartl ile
sipariglerin  kismi 6demesi igleme
alinmayacaktir. Kredi kartiyla yapilan
O0demelerin en az yedi (7) gunluk bir
provizyon suresi vardir; bu da siparis
iptal edildikten sonra ©6demenin
provizyon suresi boyunca kredi kart
hesabinda  beklemede  kalacag
anlamina  gelir. Yetkilendirme
surenizle ilgili ayrintilar igin kredi karti
saglayicinizla iletisime gegin.  Bir
siparis gonderildikten sonra herhangi
bir nedenle kredi kartinizin yeniden
yetkilendirilmesi gerekirse, sizden ek
Ucret tahsil edilecektir.

h. Ge¢ Odemeler. Alici, Honeywell'e olan
6deme yukumlaliklerinde herhangi bir ihtilafsiz
tutar icin gecikirse, Honeywell, kendi takdirine
bagh olarak ve varsa tim gecikmis tutarlar ve
gecikme ucretleri 6denene kadar:
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amounts and late charges, if any, are paid:

Vi.

Vii.

viii.

Xi.

Xii.

be relieved of its obligations with
respect to guarantees, including,
turnaround times, spares support and
lead-times;

refuse to process any credit to which
Buyer may be entitled;

set off any credit or sum owed by
Honeywell to Buyer against any
undisputed amount owed by Buyer to
Honeywell including amounts owed
under any contract or order between
the Parties;

withhold  performance, including
suspending all work, the prior grant of
any license rights and future
shipments to Buyer;

declare Buyer's performance in
breach and terminate any Purchase
Order;

repossess products, reports,
technical information or any other
items delivered pursuant to this
Agreement for which payment has
not been made;

deliver future shipments on a cash-
with-order or cash-in-advance basis;

assess late charges on delinquent
amounts at a rate of 1.5% per month
or the maximum rate permitted by
law, if lower, for each month or part
thereof;

charge storage or inventory carrying

fees on products, parts, or raw
material;
recover all costs of collection

including reasonable attorneys’ fees.

if Buyer is delinquent on a payment
schedule, accelerate all remaining
payments and declare the total
outstanding balance then due and
owing;

require Buyer provide Honeywell, a
payment improvement plan on terms
and conditions satisfactory to
Honeywell, as signed and assured by
Buyer's senior finance officer that
may include, but not limit to additional

Vi.

Vii.

viii.

Xi.

Xii.

Doénus sureleri, yedek parca destegi
ve teslim sdreleri dahil olmak Uzere
garantilerle ilgili yukumlaluklerinden
muaf tutulabilir;

Alicinin hak kazanabilecedi herhangi
bir alacag isleme koymayi
reddedebilir;

Honeywell tarafindan Aliciya borglu
olunan herhangi bir krediyi veya
tutari, Taraflar arasindaki herhangi
bir sozlesme veya siparis
kapsaminda bor¢lu olunan tutarlar da
dahil olmak Uzere Alici tarafindan
Honeywell'e borclu olunan herhangi
bir ihtilafsiz tutardan mahsup edebilir;
Tam islerin askiya alinmasi, herhangi
bir lisans hakkinin dnceden verilmesi
ve Aliciya gelecekteki sevkiyatlar da
dahil olmak lzere ifayl durdurabilir;
Alicinin ifasinin yerine getiriimedigini
ilan edebilir ve herhangi bir Siparis
Emrini feshedebilir;

isbu Sézlesme uyarinca teslim edilen
ve Odemesi yapilmamis urdnleri,
raporlari, teknik bilgileri veya diger
ogeleri geri alabilir;

Gelecekteki  sevkiyatlari  siparigle
birlikte nakit veya pesin 0Odeme
esasina gore teslim edebilir;

Geciken tutarlar icin her ay veya bir
kismi i¢in aylik %1,5 oraninda veya
daha dusukse yasalarin izin verdigi
azami oranda gecikme (creti
uygulayabilir;

Uriinler, parcalar veya hammaddeler
icin depolama veya envanter tagsima
Ucretleri talep edebilir;

Makul avukatlik Ucretleri de dahil
olmak Uzere tim tahsilat masraflarini
geri alabilir.

Alici bir 6deme planinda temerride
duserse, kalan tim o&demeleri
hizlandirabilir ve 6édenmemis toplam

bakiyeyi o anda muaccel ve
6denmemis olarak ilan edebilir;
Alicinin - Honeywell'e, Honeywell'i

tatmin edecek sart ve kosullarda,
Alicinin Ust duzey finans yetkilisi
tarafindan imzalanmis ve glvence
altina alinmis, ek teminat (6rn. banka
teminati, teminat akreditifi, kurumsal
teminat vb.) icerebilen ancak bunlarla
sinirli olmayan bir 6deme iyilestirme

security (e.g., bank guarantee, plani sunmasini talep edebilir;
standby letter of credit, corporate xiii. Vadesi %15'ten fazla gecmis
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guarantee, etc.); herhangi bir Alici igin, mevcut
xiii. for any Buyer more than 15% past Degisiklik Emirleri (asagida
due, move all amounts due under tanimlandigi gibi) kapsaminda
existing Change Orders (as defined 0denmesi gereken tim tutarlar
below) to immediate payment and derhal 6demeye gecirebilir ve
require that all future Change Orders gelecekteki tim Degisiklik Emirlerinin
will be 100% advance payment boyutuna bakilmaksizin %100 pesin
regardless of size; or o6deme olmasini sart kosabilir veya
xiv. Gegerli kanunun izin verdigi sekilde
yukaridaki hak ve ¢6zim yollarindan
xiv. combine any of the above rights and herhangi birini birlestirebilir.

remedies as may be permitted by
applicable law.

7. NO SET OFF. Neither Buyer nor any
Affliate (as defined below) shall attempt to set off
or recoup any invoiced amounts or any portion
thereof against other amounts that are due or
may become due from Honeywell, its Affiliated
entities, business divisions, or units. As used
herein, “Affiliate” means entity that a Party
directly or indirectly controls with respect to its
management and policies (“Control”), is
Controlled by, or is under common Control with
that party. For avoidance of doubt, Buyer has an
affirmative obligation to raise any dispute with
Honeywell prior to taking any actions, such as
withholding payment, by following the dispute
process pursuant to Section 26(k) (Governing
Law & Disputes).

8. ECONOMIC SURCHARGE. Honeywell
may, from time to time and in its sole discretion,
issue surcharges on Purchase Orders in order to
mitigate and/or recover increased operating costs
arising from or related to, without limitation: (a)
foreign currency exchange variation; (b)
increased cost of third-party content, labor and
materials; (c) impact of duties, tariffs, and other
government actions; and (d) any other
circumstances that increase Honeywell’s costs,
including increases in freight, labor, material or
component costs, and increased costs due to
inflation (collectively, “Economic Surcharges”).
Honeywell will invoice Buyer, through a revised or
separate invoice, and Buyer agrees to pay for the
Economic Surcharges pursuant to the standard
payment terms in this Agreement. If a dispute
arises with respect to Economic Surcharges, and
that dispute remains open for more than fifteen
(15) days, Honeywell may, in its sole discretion,
withhold performance and future shipments or

7. MAHSUP ETMEME. Ne Alici ne de
herhangi bir Bagh Kurulus (asagida tanimlandigdi
sekilde), fatura edilen tutarlari veya bunlarin

herhangi bir kismini  Honeywell'den, Bagh
Kuruluglarindan, is bolimlerinden veya
birimlerinden 6denmesi gereken veya

Odenebilecek diger tutarlara mahsup etmeye
veya telafi etmeye calismayacaktir. Burada
kullanildigi sekliyle “Bagh Kurulus”, Taraflardan
birinin yonetimi ve politikalari agisindan dogrudan
veya dolayli olarak kontrol ettigi (“Kontrol”),
Kontroli altinda oldugu veya stz konusu tarafla
ortak Kontrole sahip oldugu kurulug anlamina
gelir. Supheye mahal vermemek adina, Alici,
Bolum  26(k)  (Uygulanacak  Hukuk ve
Uyusmazliklarin C6zima) uyarinca ihtilaf sirecini
takip ederek 6demeyi durdurmak gibi herhangi bir
eylemde bulunmadan 6nce Honeywell ile
herhangi bir ihtilafi gindeme getirme konusunda
kesin bir yukimliluge sahiptir.

8. EKONOMIK EK UCRET. Honeywell,
bunlarla sinirh olmamak Uzere asagidakilerden
kaynaklanan veya asagidakilerle baglantili artan
isletme maliyetlerini azaltmak ve/veya telafi
etmek icin muhtelif zamanlarda ve kendi yegane
takdirine gore Siparis Emirleri Uzerinden ek
Ucretler fatura edebilir: (a) doviz kuru
degisiklikleri; (b) tclncl taraf icerik, isguclu ve
malzemelerinin artan maliyeti; (c) gumrik vergi ve
resimlerinin ve diger hiukimet mudahalelerinin
etkisi ve (d) navlun, isglicl, malzeme veya
bilesen maliyetlerindeki artislar ve enflasyon
sebebiyle artan maliyetler dahil Honeywellin
maliyetlerini arttiran diger durumlar (hepsi birlikte
“Ekonomik Ek Ucretler”). Honeywell Ekonomik Ek
Ucretleri Aliciya revize edilmis veya ayri bir fatura
ile yansitacaktir ve Alici Ekonomik Ek Ucretleri
isbu Soézlesmede belirtilen standart 6deme
kosullari uyarinca 6demeyi kabul eder. Ekonomik
Ek Ucretlere iligkin bir ihtilaf ortaya gikar ve bu
ihtilaf on bes (15) giunden daha fazla surerse,
Honeywell kendi yegane takdiri uyarinca, ihtilaf
¢bzume kavusturulana kadar siparis hazirliklarini

Building Solutions Terms & Conditions (Rev. December 11, 2024)
Bina Cozumleri Hukiim ve Kosullar (Rev. 11 Aralik 2024)

| 15




HONEYWELL BUILDING
[ SOLUTIONS

PROJECTS AND

SERVICES AGREEMENT

Honeywel

Honeywel

HONEYWELL BiNA
I GOZUMLERI

PROJE VE HiZMET

SOZLESMESI

combine any other rights and remedies as may be
provided under this Agreement or permitted by
law until the dispute is resolved. The terms of this
section shall prevail in the event of inconsistency
with any other terms in this Agreement. Any
Economic Surcharges, as well as the timing,
effectiveness, and method of determination
thereof, will be separate from and in addition to
any changes to pricing that are affected by any
other provisions in this Agreement.

9. PAYMENT SECURITY. Prior to performance
of Install Services, Buyer will provide an
SBLC/Bank Guarantee equal to ten percent
(10%) of the estimated annual value of this
Agreement (“BG”). The BG shall be provided by
an approved internationally recognized financial
institution nominated by Buyer and approved by
Honeywell and shall be in a specific form
approved by Honeywell. On or before January 10
of each calendar year starting the second
calendar year after the Effective Date, the value
of the BG shall be adjusted in reference to the
annual value of this Agreement over the previous
year so that such amount shall reflect 10% of the
actual amount of the previous calendar year
spend. Any required increase shall be carried out
(and each Party shall cooperate to so carry out)
within ten (10) calendar days of the new calendar
year.

10. CHANGES.

a. Permissible Change Orders. Changes
to pricing, payments, specifications, instructions,
Deliverables, the means of for schedule for
performance or completion, or the Parties’
obligations under this Agreement or an Order
(each, a “Change”) must be memorialized as a
written, signed agreement by the Parties in a form
substantially similar to that of Exhibit B which
contains the details of all Changes and the
effective date of such Changes (each, a “Change
Order”). For the avoidance of doubt, Change
Orders are only permitted due to the
circumstances listed below:

i. Buyer requests changes pursuant to
Section 10(b);

ve gelecekteki sevkiyatlari durdurabilir veya igbu
Sozlesme kapsaminda 6ngdriilen veya yasalarin
izin verdigi diger hak ve ¢dzim yollarini birlikte
kullanabilir. Bu bolimin sartlar ile Sozlesmenin
diger sartlar arasinda bir geligski olmasi halinde
bu bolimin sartlari gegerlidir. Ekonomik Ek
Ucretler ve bunlarin zamanlamasi, gegerliligi ve
belirleme yontemi, isbu Soézlesmenin diger
hdkimleri uyarinca fiyatlandirmada yapilan
degisikliklerden ayri ve bu degisikliklere ilave
niteliginde olacaktir.

9. Odeme guvencesi. Kurulum Hizmetlerinin
gerceklestiriimesinden Once Alici, isbu
Sdzlesmenin tahmini yillik degerinin yizde onuna
(%10) esit bir Teminat AkreditifiBanka Teminati
sa@layacaktir. Bu teminat, Alici tarafindan aday
gosterilen ve Honeywell tarafindan onaylanan
uluslararasi kabul goérmis bir finans kurumu
tarafindan saglanacak ve Honeywell tarafindan
onaylanan belirli bir formda olacaktir. YurGrlik
Tarihinden sonraki ikinci takvim yilindan
baslayarak her takvim yilinin 10 Ocak tarihinde
veya oOncesinde, banka teminatinin degeri, isbu
Sdézlesmenin bir Onceki yildaki yillik degerine
gore, sb6z konusu tutar bir 6nceki takvim yili
harcamasinin ~ gercek  tutarinin %10'unu
yansitacak sekilde ayarlanacaktir. Gerekli
herhangi bir artis, yeni takvim yilinin on (10)
takvim gunu icinde gergeklestirilecektir (ve
Taraflarin her biri bunun gergeklestiriimesi igin
isbirligi yapacaktir).

10. DEGISIKLIKLER.

a. izin  Verilen Degisiklik Emirleri.
Fiyatlandirma, 6édemeler, sartnameler, talimatlar,
Teslim Kalemleri, ifa veya tamamlama takvimi
veya Taraflarin bu Soézlesme veya bir Siparis
kapsamindaki  yukumluliklerinde  yapilacak
degisiklikler (her biri bir “Degisiklik”), Taraflarca,
tim Degisikliklerin ~ ayrintilarini ve  bu
Degisikliklerin yurarlik tarihini iceren Ek B'dekine
blylk 6lcide benzer bir bicimde yazili ve imzali
bir sézlesme olarak belgelendiriimelidir (her biri
bir “Degisiklik Emri”). Sipheye mahal
vermemek adina, Degisiklik Emirlerine yalnizca
asagida listelenen kosullar nedeniyle izin verilir:

i. Alicinin  Bolim  10(b)
degisiklik talep etmesi;

ii. Honeywell'in Bélim 10(c) uyarinca
degisiklik talep etmesi;

uyarinca

ii. Honeywell requests changes iii. Bolum 10(d) wuyarinca Gegerli
pursuant to Section 10(c); Kanunda Degisiklik;

iii. Change in Applicable Law pursuant iv. Bolim 10(e) uyarinca Alici
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to Section 10(d);

iv. Buyer Delay events pursuant to
Section 10(e);

v. Delayed NTP event pursuant to
Section 11(a);

vi. Suspension pursuant to Section
11(c); or

vii. Excusable Delay events pursuant to

Section 11(d).

b. Buyer Requested Changes. Buyer may
only seek Changes in writing and subject to
acceptance by Honeywell. Honeywell will inform
Buyer if the requested Changes are feasible and
what the impact of the Changes will be on the

previously agreed upon specifications,
instructions, the scope or type of Deliverables, the
means of providing or implementing the
Deliverables, the schedule for performance or
completion, location for performance, any

performance guarantees, milestone payments,
final payment, or any other obligation or right
under this Agreement. The requested Change(s)
are effective and Honeywell will only act upon the
same upon execution of a written Change Order
by the Parties’ authorized representatives.
Unless otherwise specifically agreed to in writing
by both Parties, if Honeywell submits a Proposal
pursuant to a request by Buyer seeking Changes,
but Buyer subsequently chooses not to proceed,
Buyer shall issue a Change Order to reimburse
Honeywell for any and all costs incurred in
preparing the Proposal.

c. Honeywell Requested Changes.
Honeywell is entitled to request Changes by
issuing a written notice to Buyer documenting the
need for Changes by providing sufficient
information on (i) Buyer’s acts or omissions or (ii)
Honeywell’s receipt or discovery of information,
not expressly contemplated by this Agreement,
that Honeywell believes will cause a Change to
the previously agreed upon Deliverables or the
Parties’ obligations (collectively, “Impacts”).
Honeywell’'s notice shall include, without
limitation, the Changes requested and the
Impacts, if any, to pricing, specifications,
instructions, the scope or type of Deliverables, the
means of providing or implementing such
Deliverables, the schedule for performance or
completion by  Honeywell, location for
performance, performance guarantees, milestone
payments, final payment, or any other provision of
this Agreement. Honeywell will issue such notice
within a reasonable time after receipt of or the

Gecikmesi olaylari;
v. Boélum 11(a) uyarinca Gecikmeli NTP

olayi;

vi. Bolim 11(c) uyarinca askiya alma
veya

vii. Boélim  11(d) uyarinca  Mazur
Gortlebilir Gecikme olaylari.

b. Alicinin Degisiklik Talepleri. Alici
Degisiklikleri ~ yalnizca  yazih  olarak ve
Honeywell'in kabuliine tabi olarak talep edebilir.
Honeywell, talep edilen Degisikliklerin

uygulanabilir olup olmadigini ve Degisikliklerin
daha 6nce uzerinde mutabik kalinan sartnameler,
talimatlar, Teslim Kalemlerinin kapsami veya turd,
Teslim Kalemlerini saglama veya uygulama
araglari, ifa veya tamamlama takvimi, ifa yeri,
herhangi bir ifa garantisi, kilometre tasi 6demesi,
nihai 6deme veya isbu Sozlesme kapsamindaki
diger herhangi bir yOkdimlilik veya hak
Uzerindeki  etkisinin ne olacagini  Aliciya
bildirecektir. Talep edilen Degisiklikler yurirlige
girecek ve Honeywell sadece Taraflarin yetkili
temsilcileri tarafindan yazih bir Degisiklik Emrinin
imzalanmasi uzerine bunlarn isleme koyacaktir.
Aksi her iki Tarafga yazih olarak 0zellikle
kararlastiriimadikega, Honeywell, Alicinin
Degisiklik talebine istinaden bir Teklif sunarsa,
ancak Alici daha sonra devam etmemeyi
secerse, Alici, Teklifin hazirlanmasinda ortaya
¢ikan tim masraflari Honeywell'e geri 6demek
igin bir Degisiklik Emri dizenleyecektir.

c. Honeywell’in  Degisiklik  Talepleri.
Honeywell, (i) Alicinin eylemleri veya ihmalleri
veya (ii) Honeywell'in isbu Soézlesmede agikga
ongorilmeyen, Honeywell'in daha énce Uzerinde
mutablk kalinan Teslim Kalemlerinde veya
Taraflarin  yuktumliliklerinde  bir  Degisiklige
neden olacagina inandig! bilgileri almasi veya
o6grenmesi (topluca “Etkiler”) hakkinda yeterli
bilgi saglayarak Aliciya Degisiklik ihtiyacini
belgeleyen yazili bir bildirimde bulunmak suretiyle
Degisiklik talep etme hakkina  sahiptir.
Honeywell'in bildirimi, herhangi bir sinirlama
olmaksizin, talep edilen Degisiklikleri ve varsa
fiyatlandirma, sartnameler, talimatlar, Teslim
Kalemlerinin kapsami veya turd, s6z konusu
Teslim Kalemlerini saglama veya uygulama
araglari, Honeywell tarafindan ifa veya
tamamlama takvimi, ifa yeri, ifa garantileri,
kilometre tasi 6demeleri, nihai 6deme veya isbu
Soézlesmenin diger hukiumleri Uzerindeki Etkileri
icerecektir. Honeywell, Honeywell'in  bir
Degisiklige neden olacagina inandigi bu tir
bilgilerin alinmasindan veya d&grenilmesinden
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discovery of such information that Honeywell
believes will cause a Change. This request shall
be submitted by Honeywell before proceeding to
execute the relevant Changes, except in an
emergency endangering life or property, in which
case Honeywell shall have the authority to act, in
its discretion, to prevent threatened damage,
injury, or loss and Buyer will be responsible for
compensating Honeywell for such Changes and
extending any schedule without penalty to
Honeywell. Honeywell’s request will include
information necessary to substantiate the effect of
the Change and any Impacts. In all other
instances, Buyer will have five (5) business days
to accept or reject the Changes set forth in
Honeywell’'s written notice. If Buyer fails to
respond within five (5) business days, the Change
Order will be deemed accepted and Buyer shall
extend the schedule and/or pay for the
Changes. If the Change Order is not accepted
and the Parties cannot agree on the Change
Order terms, it shall be escalated to their
respective head of operations, business general
manager, or business leader with similar
responsibilities for a good faith resolution. If no
agreement can be reached, it shall be escalated
pursuant to Section 26(k)(iii) (Governing Law &
Disputes). If Buyer rejects the Change Order,
Honeywell shall not be obligated to perform the
additional or altered Work. Furthermore, if the
changes contemplated by Honeywell’s rejected or
unagreed request are, in Honeywell’'s opinion,
required in order to complete any portion of the
Work as previously agreed by the Parties, then
such portion shall be de-scoped from the Work
and Company shall be responsible for (i) all costs
incurred in connection with such de-scoping; (ii)
payment for all Work performed in respect of such
de-scoped portion as of the date of the
termination; and (iii) a de-scoping fee equal to
30% of Price associated with such de-scoped
portion. Notwithstanding the foregoing,
Honeywell may make Changes to the
Deliverables without entering into a Change Order
or providing notice to Buyer, provided that such
changes do not materially alter the form, fit, or
functionality of the Deliverables and continue to
comply with any required Buyer or End User
specifications.

sonra makul bir siire iginde s6z konusu bildirimde
bulunacaktir.  Bu talep, yasami veya milki
tehlikeye atan acil bir durum haricinde, ilgili
Degisiklikleri uygulamaya baslamadan &nce
Honeywell tarafindan sunulacaktir; bu durumda
Honeywell, kendi takdirine bagli olarak, tehdit
altindaki hasari, yaralanmay veya kaybi dnlemek
icin harekete gegcme yetkisine sahip olacaktir ve
Alici, Honeywell'i bu Degisiklikler icin tazmin
etmekten ve herhangi bir programi Honeywell'e
ceza vermeksizin uzatmaktan sorumlu
olacaktir. Honeywell'in talebi, Degisikligin etkisini
ve her turld Etkiyi kanitlamak igin gerekli bilgileri
icerecektir. Diger tum durumlarda, Alci
Honeywell'in yazili bildiriminde belirtilen
Degisiklikleri kabul etmek veya reddetmek igin
bes (5) is glnune sahip olacaktir. Alici bes (5) is
gunu icinde yanit vermezse, Degisiklik Emri kabul
edilmis sayilacak ve Alici programi uzatacak

ve/veya Degisiklikler igin 6deme
yapacaktir. Degisiklik Emri kabul edilmezse ve
Taraflar Degisiklik Emri  kosullari  Uzerinde

anlasamazlarsa, iyi niyetli bir ¢dézim igin ilgili
operasyon baskanina, isletme genel midurine
veya benzer sorumluluklara sahip igletme liderine
iletilecektir. Herhangi bir anlagsmaya varilamazsa,
Bolum  26(Kk)(ii) (Uygulanacak Hukuk ve
Uyusmazliklarin C6zimdi) uyarinca gundeme
getirilecektir. Alici Degisiklik Emrini reddederse,
Honeywell ek veya degistirilmis isi
gerceklestirmekle yukimlU olmayacaktir. Ayrica,
Honeywell'in reddedilen veya Uzerinde
mutabakata varilmayan talebinde ©ngoérilen
degisikliklerin, Honeywell'in gérisiine goére, Isin
herhangi bir kisminin Taraflarca daha 6nce
mutabakata varildigi sekilde tamamlanmasi igin
gerekli olmasi halinde, sdz konusu kisim isin
kapsamindan ¢ikarilacak ve Sirket (i) s6z konusu
kapsamdan cikarma ile baglantili olarak ortaya
¢ikan tim masraflardan; (ii) fesih tarihi itibariyle
kapsamdan c¢ikarilan kisimla ilgili olarak
gercgeklestirilen tiim Is icin 6édeme yapmaktan ve
(i)  kapsamdan  cikarllan  kisimla  ilgili
Fiyatin %30'una esit bir kapsamdan ¢ikarma
Ucretinden  sorumlu  olacaktir. Yukarida
belirtilenlere bakilmaksizin, Honeywell, Teslim

Kalemlerinin bigimini, uygunlugunu veya
islevselligini 6nemli Olglide degistirmemesi ve
gerekli Alici veya Son Kullanici
spesifikasyonlarina uymaya devam etmesi

kosuluyla, bir Degisiklik Emri girmeden veya
Alicilya bildirimde bulunmadan Teslim
Kalemlerinde Degisiklikler yapabilir.

d. Gegerli Kanunda Degisiklik. Taraflar,
bir Tarafin makul ve iyi niyetli bir sekilde Gegerli
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d. Change in Applicable Law. Each Party | Kanunda (burada tanimlandigi sekilde) bir

shall notify the other in writing of any event or
circumstance that a Party reasonably and in good
faith believes is a Change in Applicable Law (as
defined herein), which shall include what the
relevant Change in Applicable Law, how it
impacts the Deliverables, and any requested
Change Order. If it is impractical to specify the
adjustments that are necessary to accommodate
the Change, then such Party shall provide the
other Party with periodic supplemental notices
during the period the event or circumstance
continues which shall keep such Party informed of
any Change, development, progress or other
relevant information concerning the event or
circumstance. As used herein “Change in
Applicable Law” means any of the following
which occurs after the Effective Date of this
Agreement, but does not include any action, law,
rule, regulation, or order relating to Buyer's
organization, existence, solvency, good standing,
gualification, or licensing:

i. Repeal, amendment, modification or
supplementation of any existing
Governmental  Authorization  (as
defined below) or Applicable Law (as
defined below) existing as of the

Effective Date and affecting the
Deliverables;
ii. Enactment of new Governmental

Authorization or Applicable Law
impacting the Deliverables or which is
forthcoming that will impact the
Deliverables; or

iii. Change in the manner in which an
Applicable Law or Governmental
Authorization is applied to the
Deliverables, or in the application or
interpretation, in either instance, by a
Governmental Authority or court of
applicable jurisdiction.

As used herein, “Applicable Law” means any
constitution, charter, act, statute, law, ordinance,
code (including legal, engineering, construction,
safety and electrical generation codes), rule,
regulation, order, judgment, treaty, decree,
announcement or other governmental restriction
or published practice or any binding interpretation
or other legislative or administrative action of any
Governmental Authority, or specified standards or
objective criteria contained in any applicable
Governmental Authorization, or any final decree,

Degisiklik olduguna inandigi herhangi bir olay
veya durumu digerine yazili olarak bildirecek ve
bu bildirimde Gegerli Kanundaki ilgili Degisikligin
ne oldugu, Teslim Kalemlerini nasil etkiledigi ve
varsa talep edilen Degisiklik Emri yer alacaktir.
Degisiklige uyum saglamak igin  gerekli
ayarlamalari belitmek mimkidn degilse, s6z
konusu Taraf diger Tarafa olayin veya durumun
devam ettigi sure boyunca, s6z konusu Tarafi
olay veya durumla ilgili herhangi bir Degisiklik,
gelisme, ilerleme veya diger ilgili bilgilerden
haberdar edecek periyodik ek bildirimler
saglayacaktir. Burada kullanildigi  sekliyle
"Gegerli Kanundaki Degisiklik", isbu
So6zlesmenin YUrirlik Tarihinden sonra meydana
gelen asagidakilerden herhangi biri anlamina
gelir, ancak Alicinin kurulusu, varligi, édeme
gucua, iyi hali, yeterliligi veya lisansi ile ilgili
herhangi bir eylem, yasa, kural, dizenleme veya
emri icermez:

i. YOrarlik Tarihi itibariyle mevcut olan
ve Teslim Kalemlerini etkileyen
herhangi bir Resmi iznin (asagida
tanimlandi§i sekilde) veya Gegerli

Kanunun (asagida tanimlandigi
sekilde)  yirurlikten  kaldiriimasi,
degistirilmesi, tadil edilmesi veya

tamamlanmasi;

ii. Teslim Kalemlerini etkileyen veya
Teslim Kalemlerini etkileyecek olan
yeni bir Resmi izin veya Gegerli
Kanunun yurirlige girmesi veya

iii. Gecerli bir Kanunun veya Resmi
iznin Teslim Kalemlerine uygulanma
seklindeki veya her iki durumda da
bir Resmi Makam veya gecerli yargi
yetkisine sahip mahkeme tarafindan

uygulanma veya yorumlanma
seklindeki degisiklik.
Burada kullanildigi sekliyle "Gecerli Kanun"
herhangi bir anayasa, bildirge, yasa, tuzik,
kanun, yonetmelik, talimatname (hukuk,

muhendislik, ingsaat, guvenlik ve elektrik Uretim
talimatnameleri dahil), kural, yénetmelik, emir,
hikim, antlasma, kararname, duyuru veya diger
hikimet  kisittamalari  veya  yayinlanmis
uygulama veya herhangi bir Resmi Makamin
baglayici yorumu veya dider yasama veya idari
eylemi veya herhangi bir gegerli Resmi izinde yer
alan belirli standartlar veya objektif kriterler veya
herhangi bir mahkemenin nihai karari, hukmu
veya emri anlamina gelir. Burada kullanildigi
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judgment or order of a court. As used herein,
“Governmental Authorization” means mean all
permits, consents, decisions, licenses, privileges,
approvals, certificates, confirmations or
exemptions from, and all filings with and notices
to any governmental, administrative and
municipal authorities, including any ministry,
department, municipality, city, utility, court, board,
institution, instrumentality, agency, commission,
or similar entity, under control of any city, county,
state or federal government or governmental
entity in any jurisdiction having authority over
Buyer, Honeywell, or the Deliverables
(“Governmental Authority”).

e. Buyer Delays. Honeywell is not liable for
any delays or increased costs caused by (i)
delays in obtaining parts, materials, equipment,
services or software from a Buyer-designated
supplier; (ii) for Buyer's failure to timely comply
with its obligations or to provide information
required for the provision of the Deliverables; or
(i) any other delay caused by, or within the
control of, Buyer. If Buyer-caused delays occur,
then the price, delivery dates, and other affected
terms will be adjusted to reflect increased cost,
delay, and other adverse impact suffered by
Honeywell. For illustrative purposes only, and
without limitation, events impacting price may
include: (W) the cost of the raw materials; (X) the
cost of any Deliverables including additional cost
based on a fluctuation in currency exchange rate,
(Y) the cost of mechanical installation or electrical
installation labor required for on-site work and/or
installation, and (Z) the cost of pre-building and
storing equipment at Honeywell’s sole discretion.
In the event that a delay caused by the Buyer is
ongoing for a period of time which is ninety (90)
days or longer, or if Honeywell and Buyer have
not agreed on all required adjustments to price,
delivery dates, and other affected terms within
sixty (60) days after the expiration of the delay,
Honeywell may provide notice to Buyer that it is
cancelling any affected outstanding Buyer Orders
or affected portion thereof with no liability to
Honeywell.

f. Change Order Disputes. If Honeywell
and Buyer fail to agree on pricing of Changes,
either Party may invoke the dispute resolution

sekliyle "Resmi lzin", Alici, Honeywell veya
Teslim Kalemleri Gzerinde yetkisi olan herhangi
bir yargi alanindaki herhangi bir sehir, ilce, eyalet
veya federal hiikkiimet veya hikimet kurulusunun
kontroll altindaki herhangi bir bakanlik, daire,
belediye, sehir, kamu hizmeti, mahkeme, kurul,
kurum, enstriman, makam, komisyon veya
benzer kurulug dahil olmak Uzere herhangi bir
hikimet, idari ve belediye makamindan alinan
tim izinler, muvafakatnameler, kararlar, lisanslar,
ayricaliklar, onaylar, sertifikalar, onaylar veya
muafiyetler ile bu makamlara ("Resmi Makam")
yapilan tim basvurular ve bildirimler anlamina
gelir.

e. Alici Gecikmeleri. Honeywell, (i)
Alicinin  belirledigi  bir tedarikgiden parca,
malzeme, ekipman, hizmet veya yazilim
teminindeki gecikmeler; (ii) Alicinin

yukumlulUklerini zamaninda yerine getirmemesi
veya Teslim Kalemlerinin saglanmasi i¢in gerekli
bilgileri saglamamasi veya (ii) Alicinin neden
oldugu veya kontroli  dahilindeki  diger
gecikmelerden kaynaklanan gecikmelerden veya
artan maliyetlerden sorumlu degildir. Alici

kaynakh gecikmeler meydana gelirse fiyat,
teslimat tarihleri ve etkilenen diger sartlar,
Honeywell'in  maruz kaldigi artan maliyet,

gecikme ve diger olumsuz etkileri yansitacak
sekilde ayarlanacaktir.  Yalnizca agiklama
amaclyla ve herhangi bir sinirlama olmaksizin,
fiyati etkileyen olaylar sunlar icerebilir: (W)
Hammaddelerin maliyeti; (X) doviz kurundaki
dalgalanmaya dayali ek maliyet dahil olmak Gzere
herhangi bir Teslim Kaleminin maliyeti, (Y)
yerinde is ve/veya kurulum igin gereken mekanik
kurulum veya elektrik kurulum isciliginin maliyeti
ve (Z) Honeywell'in takdirine bagli olarak
ekipmanin  6nceden inga  edilmesi  ve
depolanmasinin maliyeti. Alicinin neden oldugu
bir gecikmenin doksan (90) giin veya daha uzun
bir stire boyunca devam etmesi veya Honeywell
ve Alicinin gecikmenin sona ermesinden sonraki
altmis (60) gun iginde fiyat, teslimat tarihleri ve
etkilenen diger kosullarda gerekli tim ayarlamalar
Uzerinde anlagmaya varmamasi durumunda,
Honeywell Aliciya etkilenen tim 6édenmemis Alici
Sipariglerini veya bunlarin etkilenen bdlimlerini
Honeywell'e karsi higbir yikimldlik altina
girmeden iptal ettigini bildirebilir.

f. Degisiklik Emri ihtilaflari. Honeywell ve
Alici Degisikliklerin fiyatlandiriimasi konusunda
anlasamazsa, Taraflardan biri yukaridaki Bdlim
10(c)'de Dbelirtilen gayri resmi ihtilaf ¢6zim
prosedurina uyguladiktan sonra B&lUm
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procedure in Section 26(Kk)(iii) (Governing Law & | 26(Kk)(iii)'deki (Uygulanacak Hukuk ve
Disputes), after engaging in the informal dispute | Uyusmazliklarin C6zima) ihtilaf ¢6zim
resolution procedure set forth in Section 10(c) | proseduriine bagvurabilir.
above. )
g. Degisiklik Emri Odemesi. Degisiklik

g. Change Order Payment. Unless
otherwise specified in the Change Order details,
Buyer shall make payment for executed Change
Orders as a lump sum against Honeywell’'s
invoice for the Change Order amount per the
terms of such Change Order. If any adjustment
results in a decrease in pricing, payments
previously made shall be retained by Honeywell
and will be applied to subsequent payments as
they become due.

h. Deliverable Changes &
Discontinuance. Except as expressly set forth in
this Agreement, Honeywell has a policy of product
improvement and reserves the right to change or
discontinue or charge additional fees for new or
improved features of functionality of, any
Deliverable at any time without liability. Honeywell
has no obligation to make equivalent changes to
any Deliverables previously supplied to Buyer.
Where Deliverables have been discontinued,
Buyer should consult Honeywell regarding
availability of replacement parts, repairs, and
associated charges. Honeywell will have no
liability for discontinued Deliverables.

11. COMMENCEMENT OF PERFORMANCE &
DELAYS.

a. Effective Date & Delayed NTP. This
Agreement is effective on the Effective Date,
however, Honeywell shall not be required to
commence performance  associated  with,
connected to, or arising from, directly or indirectly,
the Deliverables, until Honeywell receives the
initial payment described in Section 6 (Payment),
together with any required Payment Security
described in Section 9. Further, if Buyer does not
make the initial payment or provide the required
Payment Security in a timely manner in
accordance with the terms of this Agreement (a
“Delayed NTP”), in addition to Honeywell’s right
to terminate under Section 16(b) (Termination),
Honeywell shall have the right to an equitable
adjustment in pricing and/or any milestones or
delivery date(s) as a result of such Delayed NTP,
which shall be memorialized as a Change Order.

Emri detaylarinda aksi belirtiimedikge Alici, yerine
getirilen Degisiklik Emirleri icin &demeyi, sbz
konusu Degisiklik Emri sartlarina goére Degisiklik
Emri tutar icin Honeywell'in faturasina karsilik
gOtura olarak yapacaktir. Herhangi bir ayarlama
fiyatta bir disisle sonuglanirsa, daha &énce
yapilan 6demeler  Honeywell tarafindan
alikonulacak ve vadesi geldikce sonraki
6demelere uygulanacaktir.

h. Teslimat Kalemi Degisiklikleri ve
Uretimin Durdurulmasi. Bu Sézlesmede agikga
belirtiimedidi stirece, Honeywell'in Grln gelistirme
politikasi vardir ve herhangi bir Teslim Kaleminin

yeni veya geligtiriimis  Ozelliklerini  veya
islevselligini herhangi bir zamanda yUkumlGluk
altina girmeksizin degistirme veya Uretimi

durdurma veya ek Ucret talep etme hakkini sakli
tutar. Honeywell'in Aliciya daha o6nce tedarik
edilen herhangi bir Teslim Kaleminde esdeger
degisiklikler yapma yukumluligl yoktur. Teslim
Kalemlerinin dretiminin durduruldugu durumlarda
Alici, yedek parg¢a bulunabilirligi, onarimlar ve ilgili
Ucretler konusunda Honeywell'e danismalidir.
Honeywell'in dretimi durdurulan Teslim Kalemleri
igin higcbir sorumlulugu olmayacaktir.

11. IFAYA BASLAMA VE GECIKMELER.

a. Yurirluk Tarihi ve Gecikmeli NTP. isbu
So6zlesme Yirurlik Tarihinde ylrurlige girecektir,
ancak Honeywell Boliim 6'da (Odeme) agiklanan
ilk 6demeyi Bolim 9'da agiklanan gerekli Odeme
Glvencesi ile birlikte alana kadar Honeywell'in
dogrudan veya dolayh olarak Teslim Kalemleriyle
iligkili, baglantili veya bunlardan kaynaklanan
ifaya baslamasi gerekmeyecektir. Ayrica, Alici ilk
ddemeyi yapmazsa veya gerekli Odeme
Guvencesini isbu Sézlesmenin sartlarina uygun
olarak zamaninda saglamazsa ("Gecikmeli
NTP"), Honeywellin Bolum 16(b) (Fesih)
kapsaminda fesih hakkina ek olarak, Honeywell
s6z konusu Gecikmeli NTP'nin bir sonucu olarak
fiyatlandirmada ve/veya herhangi bir kilometre
tasinda veya teslimat tarihinde adil bir ayarlama
yapma hakkina sahip olacaktir ve bu bir
Degisiklik Emri olarak anilacaktir.

b. ifa Takvimi. Alicinin isbu Sézlesmenin
sartlarina uymasina tabi olarak Honeywell, Teslim
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b. Schedule for Performance. Subject to | Kalemlerini igsbu Soézlesmeye dahil edilen
Buyer's compliance with the terms of this | herhangi bir Teklifte belirtlen takvime uygun
Agreement, Honeywell shall provide the | olarak saglayacaktir. Uriinler igin teslimat

Deliverables in accordance the schedule set forth
in any Proposal incorporated into this Agreement.
For Products, delivery dates will be based on
standard lead times and are estimates only,
unless stated in writing by Honeywell that the date
is a firm delivery date, and deliveries may be
made early and in partial shipments.

c. Suspension of  Performance. If
Honeywell, having performed Services per
Agreement requirements, does not receive

payment within thirty (30) calendar days after
submission of a Honeywell invoice, Honeywell
may suspend performance of any Deliverable,
including, without limitation suspension of access
to any Software or Services, until Buyer provides
payment. Delays due to Buyer’s failure to provide
timely payment may also result in the need for a
Change Order or termination by Honeywell.

d. Excusable Delays. A delay that is
permissible or excusable (each an “Excusable
Delay”) is any act, event or condition which
prevents the affected Party from performing its
obligations under this Agreement and is beyond
the reasonable control of such Party (or any third
party over whom such Party has control). Except
for payment obligations (including increased
payment obligations resulting from the need for a
Change Order), neither Party shall be considered
in default or in breach of its obligations under this
Agreement if and to the extent that its failure of, or
delay in, performance is due to an Excusable
Delay event; provided, that (Y) the affected Party
provides written notice to the other Party as soon
as practicable of the Excusable Delay event and
uses commercially reasonable efforts to
overcome or mitigate the effects of such
occurrence; and (Z) when the affected Party can
resume its obligations, such Party shall give the
other Party written notice to that effect and shall
promptly resume performance. Notwithstanding
the prior sentence, quantities affected by an
Excusable Delay may, at the option of Honeywell,
be eliminated from the Agreement without liability,
but the Agreement will otherwise remain
unaffected. Excusable Delay events shall include,
without limitation:

tarihleri, Honeywell tarafindan yazih olarak kesin
bir teslimat tarihi oldugu belirtiimedikge, standart

teslim sdrelerine dayanacaktir ve yalnizca
tahminidir ve teslimatlar erken ve Kkismi
sevkiyatlar halinde yapilabilir.

c. ifanin Askiya Alinmasi. Honeywell,

Sdzlesme gerekliliklerine goére Hizmetleri yerine
getirdikten sonra, bir Honeywell faturasinin
sunulmasindan sonraki otuz (30) takvim gini
icinde 6deme almazsa, Honeywell, Alici 6deme
yapana kadar herhangi bir Yazilim veya Hizmete
erisimin askiya alinmasi dahil ancak bununla
sinirh - olmamak Uzere herhangi bir Teslim
Kaleminin performansini askiya alabilir. Alicinin
zamaninda 6édeme yapmamasindan kaynaklanan
gecikmeler de bir Degisiklik Emri ihtiyacina veya
Honeywell tarafindan feshe neden olabilir.

d. Affedilebilir Gecikmeler. izin verilebilir
veya mazur gorulebilir bir gecikme (her biri
"Mazur Gorulebilir Gecikme"), etkilenen Tarafin
isbu Sozlesme kapsamindaki yukimlaliklerini
yerine getirmesini engelleyen ve s6z konusu
Tarafin (veya s6z konusu Tarafin tizerinde kontrol
sahibi oldugu herhangi bir tGglinci tarafin) makul
kontrolii diginda olan herhangi bir eylem, olay
veya kosuldur. Odeme yikimldliikleri (Degisiklik

Emri ihtiyacindan kaynaklanan artan &deme
yukumldlukleri ~ dahil) haric olmak Uzere,
Taraflardan hicbiri, ifa etmemesi veya ifada

gecikmesi Mazur Gorilebilir Gecikme olayindan
kaynaklandig! takdirde ve Olglde, isbu Sézlesme
kapsamindaki yukumluldklerini ihlal etmis veya
temerride dismus sayllmayacaktir; ancak (Y)
etkilenen Taraf diger Tarafa Mazur Gorulebilir
Gecikme olayini mimkin olan en kisa slrede
yazili olarak bildirecek ve s6z konusu olayin
etkilerini gidermek veya hafifletmek icin ticari
olarak makul cabayi gdsterecektir ve (Z) etkilenen
Taraf yukumluluklerine devam edebildiginde, s6z
konusu Taraf diger Tarafa bu ydnde yazili
bildirimde bulunacak ve derhal ifaya devam
edecektir. Onceki ciimleye bakilmaksizin, Mazur
Gorulebilir Gecikmeden etkilenen miktarlar,
Honeywell'in tercihi dogrultusunda ve higbir
sorumluluk ustlenmeksizin Soézlesmeden
cikarilabilir, ancak Soézlesmenin kalan kisimlari
bu durumdan etkilenmeyecektir. Mazur Goérulebilir
Gecikme olaylari sinirlama olmaksizin sunlari
icerir:

i. Bir verilmesinin

inracat ruhsatini
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Vi.

Vii.

viii.

Delays or refusals to grant an export
license or the suspension or
revocation thereof;

Any other acts of any Government
Authority that would limit a party’s
ability to perform under this
Agreement;

An act of God, including but not
limited to, fires, landslide, lightening,
earthquake, explosion, storm, tropical
storms, hurricanes, tornadoes,
severe weather conditions, and flood;
Acts of a public enemy, war declared
or not (or impending threat of any of
the foregoing, if such threat might
reasonably be expected to cause

injury to people or property),
blockade, insurrection, riot, strife,
landowner  disturbances, armed
conflict, or civil disturbance or

disobedience, rebellion, pandemics,

epidemics, quarantines, regional
medical crises, health crises,
terrorism, sabotage or similar

occurrence any exercise of the power
of eminent domain, police power,
condemnation or other taking by or
on behalf of any public, quasi-public
or private entity;

Suspension, termination, interruption,
delay, denial or failure of renewal or
issuance of any governmental permit,
license, consent, authorization,
interconnection, ability to work or
operate a facility, or approval by a
Governmental Authority or electric
utility relating in any way to the
Deliverables;

Presence of hazardous substances
or mold;

Shortages or inability to obtain
materials, equipment, energy, or
components;

Inability or refusal by Buyer’s directed
third-party  suppliers to provide
Honeywell parts, services, manuals,
or other information necessary to the
products or services to be provided
by Honeywell under this Agreement,

Vi.

Vii.

viii.

SOZLESMESI
geciktiriimesi veya reddedilmesi ya
da askiya alinmasi veya iptal
edilmesi;

Herhangi bir Resmi Makamin, bir
tarafin isbu S6zlesme kapsaminda ifa

kabiliyetini  sinirlandiracak  diger
eylemleri;

Yangin, toprak kaymasi, yildirm,
deprem, patlama, firtina, tropikal

firtina, kasirga, hortum, siddetli hava
kosullari ve sel dahil ancak bunlarla
sinirl olmamak Uzere dogal afetler;
Halk dismani eylemleri, ilan edilmig
veya edilmemis savas (veya yukarida
belirtilenlerden herhangi birinin
yaklasmakta olan tehdidi, bu tehdidin
insanlara veya milke zarar vermesi
makul olarak bekleniyorsa), abluka,
ayaklanma, isyan, c¢ekisme, toprak
sahibi anlagsmazliklari, silahli ¢gatisma
veya i¢ karisiklik veya itaatsizlik,
isyan, pandemiler, salgin hastaliklar,
karantinalar, bolgesel tibbi krizler,
saglik krizleri, terdr, sabotaj veya
benzeri olaylar, herhangi bir kamu,
yari kamu veya Ozel kurulug
tarafindan veya adina kamulastirma,
polis glcu, kinama veya baska bir
alma yetkisinin kullaniimasi;

Herhangi bir resmi iznin, ruhsatin,
muvafakatin, yetkilendirmenin, ara
baglantinin, bir tesiste calisma veya
isletme kabiliyetinin veya bir Resmi
Makam veya elektrik  kurulusu
tarafindan Teslim Kalemleriyle
herhangi bir gsekilde ilgili olarak
verilen onayin askiya alinmasi,
feshedilmesi, kesintiye ugramasi,
geciktiriimesi, reddedilmesi veya
yenilenmemesi;

Tehlikeli madde veya kuf varligr;

Malzeme, ekipman, enerji veya
bilesen kithgr veya bunlarin temin
edilememesi;
Alicinin  yonlendirdigi
tedarikgilerin, Honeywell tarafindan
isbu Sozlesme kapsaminda
saglanacak Urin veya hizmetler igin
gerekli Honeywell parcalarini,
hizmetlerini, kilavuzlarini veya diger
bilgileri saglayamamasi veya
saglamayi reddetmesi,

Gegerli Kanunda Yururluk Tarihinden
sonra meydana gelen bir Degisiklik;
Honeywell'in  veya herhangi bir

Uglincl taraf
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Xi.

Xii.

xiii.

A Change in Applicable Law
occurring after the Effective Date;

Approval, passing, enactment or
changing of  sanctions laws,
export/import control Laws or related
regulations that impact or constrain
the performance of the obligations of
Honeywell or any of its supplier or

vendors;

If site conditions, including
interconnects to power generation to
which any Product is attached, are
inconsistent with assumptions in
Honeywell’s proposal;
Strikes, lockouts, or
disruptions; or

Any other cause beyond the non-
performing Party's reasonable
control.

other labor

e. Effect of Excusable Delay.

If an Excusable Delay causes a
delay, then any scheduled delivery
date(s) for Products or performance
dates for milestones, as well as any
final completion date for Install
Services will be extended by the
period of time that the non-performing
Party is actually delayed, or for any
other period as the Parties may agree
in writing. The additional costs
incurred by Honeywell as a result of
any Excusable Delay event shall be
subject to the adjustment procedures
set forth in Section 10 (Changes).

When performance is excused,
Honeywell may allocate its services
or its supplies of materials and
Products in any manner that is fair
and reasonable. However,
Honeywell will not be obligated to
obtain  Services, materials or
Products from other sources or to
allocate materials obtained by
Honeywell from third parties for
Honeywell's internal use. Should any
part of the system or any equipment
in each case that are related to the
Services be damaged by fire, water,
lightning, acts of God, the presence
of hazardous substances or mold,

Xi.

Xili.

Xiii.

tedarikgisinin veya saticisinin
yukamluluklerini  yerine getirmesini
etkileyen veya kisitlayan yaptirm
yasalarinin, ihracat/ithalat kontrol
yasalarinin veya ilgili dizenlemelerin
onaylanmasi, kabul edilmesi,
yururlige girmesi veya degistiriimesi;
Herhangi bir Urinin bagh oldugu
elektrik Uretimine ara badlantilar da
dahil olmak Uzere saha kosullarinin
Honeywell'in teklifindeki
varsayimlarla tutarsiz olmasi;
Grevler, lokavtlar veya diger isglcu
kesintileri veya

ifa etmeyen Tarafin makul kontrolii
disindaki diger herhangi bir neden.

e. Mazur Gorilebilir Gecikmenin Sonucu.

Mazur  Gorllebilir  Gecikme  bir
gecikmeye neden olursa, Urlinler igin
planlanan teslimat tarihleri veya
kilometre taslar igin ifa tarihleri ve
Kurulum  Hizmetleri  icin  nihai
tamamlanma tarihleri, ifa etmeyen
Tarafin fillen geciktigi sire kadar
veya Taraflarin yazili olarak mutabik

kalabilecegi baska bir stre kadar
uzatilacaktir. Herhangi bir Mazur
Gorilebilir  Gecikme olayinin  bir

sonucu olarak Honeywell tarafindan
maruz kalinan ek maliyetler, BAlim

10'da (Degisiklikler) belirtilen
ayarlama prosedirlerine tabi
olacaktir.

ifa mazur gorilebilir oldugunda,

Honeywell hizmetlerini veya malzeme
ve Uriin tedariklerini adil ve makul
olan herhangi bir gsekilde tahsis
edebilir. Ancak Honeywell,
Hizmetleri, malzemeleri veya Uriinleri
baska kaynaklardan elde etmek veya

Honeywell tarafindan tclncu
taraflardan elde edilen malzemeleri
Honeywell'in  dahili  kullanimi igin

tahsis etmek zorunda olmayacaktir.
Sistemin herhangi bir pargasinin
veya her durumda Hizmetlerle ilgili
herhangi bir ekipmanin yangin, su,
yildinm, dogal afetler, tehlikeli madde
veya kuf varligi, Gglncu taraflar veya
Honeywell'in kontroli  disindaki
herhangi bir nedenle hasar gérmesi
halinde, onarim veya degistirme
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third parties, or any other cause masraflari Alici tarafindan

beyond the control of Honeywell, any
repairs or replacement shall be paid
for by Buyer.

For the avoidance of doubt, there
need not be an Excusable Delay to
invoke  Section 8  (Economic
Surcharges). In the event that an
Excusable Delay event is ongoing for
a period of time which is ninety (90)
days or longer, Honeywell may
provide notice to Buyer that it is
cancelling any affected outstanding
Orders or affected portion thereof
with no liability to Honeywell.

f. COVID-19. Notwithstanding any other
provision of this Agreement, in light of the COVID-
19 pandemic, the effects of which cannot be
foreseen, the Parties agree that Honeywell shall
be entitled to an equitable extension of time to
deliver or perform and appropriate additional
compensation to the extent Honeywell’s delivery
or performance, or the delivery or performance of
its Suppliers, is in any way delayed, hindered or
otherwise affected by the COVID-19 pandemic.

g. Subcontractors. Any  Suppliers
performing Services shall have all licenses or
other accreditations required by applicable law
and shall either be covered by Honeywell’s
insurance or maintain their own insurance
coverage at least equal to the insurance coverage
required of Honeywell under this Agreement.
Honeywell shall be solely responsible for paying
Suppliers and for managing and coordinating their
work. No contractual relationship shall exist
between Buyer and any Supplier with respect to
the Deliverables to be performed pursuant to this
Agreement, and no Supplier is intended to be or
shall be deemed a third-party beneficiary of this
Agreement.

h. Title & Risk of Loss for Non-Software
Products. Unless otherwise agreed in a signed
agreement, Product delivery terms are (i) FCA
(Incoterms 2020) Honeywell’s point of shipment
(“Honeywell Dock”) for all international
shipments and (i) Ex-Works Honeywell Dock for

karsilanacaktir.

iii. SuUpheye mahal vermemek adina,
Bolim 8'e (Ekonomik Ek Ucretler)
basvurmak icin Mazur Goérilebilir bir
Gecikme olmasi gerekmemektedir.
Mazur Gorilebilir Gecikme olayinin
doksan (90) giin veya daha uzun bir
sire  boyunca devam  etmesi
durumunda, Honeywell Aliciya
etkilenen tim édenmemis Siparigleri
veya bunlarin etkilenen kisimlarini
Honeywell'e karsi  herhangi  bir
yukumlilik olmaksizin iptal ettigini
bildirebilir.

f. COVID-19. isbu Sézlesmenin diger
hakdmlerine bakilmaksizin, etkileri
ongorilemeyen COVID-19 salgini  1s1dinda,
Taraflar Honeywell'in teslimat veya ifa icin
hakkaniyete uygun bir slre uzatimi ve
Honeywell'in teslimatinin veya ifasinin veya
Tedarikgilerinin teslimatinin veya ifasinin COVID-
19 salginindan herhangi bir sekilde gecikmesi,
engellenmesi veya baska bir sekilde etkilenmesi
durumunda uygun ek tazminat alma hakkina
sahip olacagini kabul eder.

g. Alt Yukleniciler. Hizmetleri
gerceklestiren Tedarikgiler, gecerli kanunlarin
gerektirdigi  tim  ruhsatlara veya  diger

akreditasyonlara sahip olacak ve Honeywell'in
sigortasi kapsaminda olacak ya da en azindan
isbu Sozlesme kapsaminda Honeywell'den
istenen sigorta kapsamina esit olan kendi sigorta
kapsamini surdlrecektir. Honeywell,
Tedarikgilere 6deme yapmaktan ve onlarin iglerini
yonetmekten ve koordine etmekten sadece
kendisi sorumlu olacaktir. Alici ile herhangi bir
Tedarikgi arasinda igsbhu Sdzlesme uyarinca
gerceklestirilecek Teslim Kalemleri ile ilgili olarak
s6zlesmeye dayali bir iligki bulunmayacaktir ve
higbir Tedarikginin isbu Sézlesmenin Gglncu taraf
lehtari olmasi amaclanmamistir veya bdyle kabul
edilmeyecektir.

h. Yaziim Digi Uriinler igin Miilkiyet ve
Kayip Riski. Iimzali bir sbdzlesmede aksi
kararlastirimadikga, Urin (i) tum uluslararasi
sevkiyatlar igcin Honeywell'in sevkiyat noktasinda
("Honeywell Rihtimi") FCA (Incoterms 2020) ve

(i) tum yurt ici sevkiyatlar icin Honeywell
Rihtiminda Ex-Works sartina goére teslim
edilecektir. Honeywell, Uriinleri Honeywell'in

Rihtiminda Sirkete teslim ettigi andan itibaren

Building Solutions Terms & Conditions (Rev. December 11, 2024)
Bina Cozumleri Hukiim ve Kosullar (Rev. 11 Aralik 2024)

| 25




HONEYWELL BUILDING
[ SOLUTIONS

PROJECTS AND

SERVICES AGREEMENT

Honeywel

HONEYWELL BiNA
I GOZUMLERI

PROJE VE HiZMET

SOZLESMESI

Honeywel

all domestic shipments. Title to Products passes
to Company when Honeywell place Products at
Company's disposal at Honeywell’'s Dock.
Company grants Honeywell a security interest in
Products until paid in full, subject to applicable
law. Any delays or damages caused by the
freight carrier are expressly disclaimed by
Honeywell and are the sole responsibility of the
freight carrier. In the event of a delay that
impacts Install Services, Buyer is responsible for
storage of delivered Products or equipment.

i. Future Delivery of Non-Software
Products. Honeywell will schedule delivery of
non-Software Products in accordance with its
standard lead times unless the Agreement states
a later delivery date or the parties otherwise
agree in writing. Orders will be accepted with a
future ship date of up to twelve (12) months from
the date of order entry, unless otherwise agreed
to by the Parties. Honeywell reserves the right to
ship orders earlier than scheduled delivery dates.
Early shipments will be processed using the same
method and carrier identified in the order. Without
imposing any liability on Honeywell in respect of
any delays of for non-performance, if Buyer
requests a delivery date for an order within
standard lead times that Honeywell accepts,
Honeywell shall be entitted to assess an
expedited freight fee on such order. If Buyer does
not accept delivery of shipment at any time,
Honeywell reserves the right to store the product
pending delivery, and Buyer shall be responsible
for all costs associated with storage, insurance,
re-delivery and associated logistics.

12. SERVICES COVERAGE.

a. Included Scope. Buyer agrees to
provide Honeywell access to all equipment
covered by the Services to be performed by
Honeywell under this Agreement, which is limited
to such equipment and systems that the Parties
agree to in writing (“Covered Equipment”).
Honeywell will be permitted, without liability, to
start and stop all equipment incidental to the
operation of the mechanical, control, automation,
and life safety system(s) as arranged with Buyer’s
representative. Maintenance, repairs, and

Uriinlerin miilkiyeti Sirkete gegecektir. Sirket, ilgili
kanun geregince 6demenin tamamini yapincaya
kadar Honeywell'e Uriinler (izerinde bir teminat
hakki verecektir. Nakliye sirketinin neden oldugu
gecikmeler veya hasarlar Honeywell tarafindan
aclkga reddedilir ve tamamen nakliye sirketinin
sorumlulugundadir. Kurulum  Hizmetlerini
etkileyen bir gecikme olmasi durumunda, teslim

edilen Uriinlerin veya ekipmanin
depolanmasindan Alici sorumludur.
i. Yazihm Disi Uriinlerin ileri Tarihli

Teslimi. Honeywell, Sézlesmede daha geg¢ bir
teslimat tarihi belirtimedikge veya taraflar yazili
olarak aksi yonde anlasmadikg¢a, Yazilim Disi
Uriinlerin teslimatini standart teslim siirelerine
uygun olarak planlayacaktir. Siparisler, Taraflarca
aksi kararlastirilmadikga, siparis giris tarihinden
itibaren on iki (12) aya kadar ileri bir sevkiyat
tarihi ile kabul edilecektir. Honeywell, siparisleri
planlanan teslimat tarihlerinden 6nce gonderme
hakkini sakh tutar. Erken sevkiyatlar, sipariste
belirtilen ayni yontem ve tasiyici kullanilarak

isleme alinacaktir. ifa etmeme nedeniyle
meydana gelen gecikmelerle ilgili olarak
Honeywell'e herhangi bir sorumluluk

yuklemeksizin, Alici bir siparis icin Honeywell'in
kabul ettigi standart teslim sureleri icinde bir
teslim tarihi talep ederse, Honeywell s6z konusu
siparis igin hizlandirlmis bir navlun Ucreti
belirleme hakkina sahip olacaktir. Alici herhangi
bir zamanda sevkiyatin teslimini kabul etmezse,
Honeywell Urlind teslimata kadar saklama hakkini
saklh tutar ve Alici depolama, sigorta, yeniden
teslimat ve ilgili lojistik ile ilgili tim masraflardan
sorumlu olacaktir.

12.  HIZMET KAPSAMI.

a. Dahil Olan Kapsam. Alici, Taraflarin
yazili olarak mutabik kaldigi ekipman ve
sistemlerle ("Kapsam Dahilindeki Ekipman™)
sinirll olmak Uzere, Honeywell tarafindan isbu
Soézlesme kapsaminda gerceklestirilecek
Hizmetler = kapsamindaki tim ekipmanlara
Honeywell'in erisimini saglamay! kabul eder.
Honeywell'in, Alicinin temsilcisiyle ayarlandigi
sekilde mekanik, kontrol, otomasyon ve can

guvenligi sistemlerinin galismasiyla ilgili tum
ekipmani  baslatmasina ve  durdurmasina
herhangi  bir yUkimlilik olmaksizin izin
verilecektir.  Bakim Hizmetlerinin bir pargasi

olarak ekipman parcalarinin ve bilesenlerinin

replacement of equipment parts and components | bakimi, onarimi  ve degistirimesi, Kapsam
as part of any Maintenance Services are limited to | Dahilindeki Ekipmanin bakimini yapmak ve
using commercially reasonable efforts to maintain | gecerli  bir  Teklifte  belirtiimisse  Kapsam
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Covered Equipment and, if specified in a valid | Dahilindeki Ekipmani dizgin g¢alisir duruma
Proposal, to restore Covered Equipment to proper | getirmek igin ticari olarak makul ¢abayi

working condition. This Agreement further
assumes that the systems and/or equipment
included in the Covered Equipment are in
maintainable condition. If repairs are necessary,
in Honeywell’s sole judgment, upon inspection or
seasonal start-up or otherwise, repair charges will
be submitted for approval to Buyer. Should these

charges be declined, those systems and
equipment will be eliminated from coverage under
this Agreement and the price adjusted
accordingly.

b. Excluded Scope. It is understood that
Honeywell’s repair, replacement, and emergency
service obligations apply only to the Covered
Equipment (and only to the extent expressly
provided in the Proposal or Order). Honeywell is
not obligated to provide replacement software,

equipment, components, and/or parts that
represent a betterment or capital improvement to
Buyer's system(s) hereunder. Repair or

replacement of non-maintainable parts of the
system such as, but not limited to, ductwork,
piping, shell and tube (for boilers, evaporators,
condensers, and chillers), unit cabinets, boiler
refractory material, heat exchangers, insulating
material, electrical wiring, hydronic and pneumatic
piping, structural supports and other non-moving
parts, is not included under this Agreement. Costs
to repair or replace such non-maintainable parts
will be the sole responsibility of Buyer. Unless
explicitly specified, Buyer retains all responsibility
for maintaining local area networks, wide area
networks, leased lines, and/or other
communication mediums incidental or essential to
the operation of the system(s) or equipment found
included in the Covered Equipment. Honeywell is
not responsible for maintaining a supply of,
furnishing and/or replacing lost or needed
refrigerants not otherwise expressly required
under this Agreement. Buyer is solely responsible
for the cost of material and labor of any such
refrigerant not otherwise provided for under this
Agreement at current market rates. Honeywell
will not reload software, nor make repairs or
replacements  necessitated by reason of
negligence or misuse of equipment by persons
other than Honeywell or its employees, or caused
by lightning, electrical storm, or other violent
weather or by any other cause beyond
Honeywell’s control. Honeywell may provide such

gostermekle sinirhdir. isbu Sézlesme ayrica
Kapsam Dabhilindeki Ekipmana dahil olan
sistemlerin ve/veya ekipmanin bakim yapilabilir
durumda oldugunu varsaymaktadir. Honeywell'in
kararina gobre, inceleme veya mevsimsel
baglatma veya bagka bir gsekilde onarimlar
gerekliyse, onarim (Ucretleri Aliciya onay igin
sunulacaktir. Bu Ucretlerin reddedilmesi halinde,
s6z konusu sistemler ve ekipmanlar isbu
Sozlesme kapsamindan gikarilacak ve fiyat buna
gore duzeltilecektir.

b. Hari¢ Tutulan Kapsam. Honeywell'in
onarim, degistirme ve acil servis
yukumlulUklerinin yalnizca Kapsam Dahilindeki
Ekipman icin (ve yalnizca Teklif veya Sipariste
aclkca  belirtildigi  olglide) gegerli  oldugu
anlasiimaktadir. Honeywell, isbu sdzlesme
kapsaminda Alicinin sistemlerinde bir iyilestirme
veya sermaye gelistirmesini temsil eden yedek
yaziim, ekipman, bilesen velveya parca
saglamakla yuakumli degildir. Kanal, boru, kovan

ve hortum (kazanlar, buharlastiricilar,
kondansatorler ve sogutucular igin), Unite
dolaplari, kazan refrakter malzemesi, Isi

esanjorleri, yalitim malzemesi, elektrik tesisati,
hidronik ve pnématik borular, yapisal destekler ve
diger hareketli olmayan pargalar gibi, ancak
bunlarla sinirli olmamak Uzere, sistemin bakimi
yapilamayan pargalarinin onarimi veya
degistiriimesi isbu Soézlesme kapsamina danhil
degildir. Bu tur bakimi mimkin olmayan
parcalarin onarimi veya degistiriimesine iligkin
masraflar yalnizca Alcinin  sorumlulugunda
olacaktir. Acikga belirtiimedikge, Alici, Kapsam
Déahilindeki Ekipmanda bulunan sistemlerin veya
ekipmanin galismasi igin arizi veya gerekli olan
yerel alan aglarinin, genis alan aglarinin, kiralik
hatlarin ve/veya diger iletisim ortamlarinin bakimi
icin tim sorumlulugu elinde tutar. Honeywell,
isbu Sobzlesme kapsaminda aksi agikga
belirtimedikgce kayip veya ihtiyag duyulan
sogutucu akiskanlarin  tedarik edilmesinden,
saglanmasindan  ve/veya  degistiriimesinden
sorumlu  degildir.  Alici, isbu  Soézlesme
kapsaminda aksi belirtimeyen bu tir sogutucu
akigskanlarin malzeme ve iggilik maliyetinden
mevcut piyasa fiyatlari Uzerinden tek basina
sorumludur. Honeywell, Honeywell veya
c¢alisanlari disindaki kigiler tarafindan ekipmanin
kusurlu veya yanhs kullanimi nedeniyle veya
yildirim, elektrik firtinasi veya dider siddetli hava
kosullari ya da Honeywell'in kontroli digindaki
herhangi bir nedenden dolayi gerekli olan yazilimi
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services at Buyer's request and at an additional
charge.

c. Working Hours for Services. Buyer
agrees to provide Honeywell prompt access
during Normal Working Hours (as defined below),
and at other times upon reasonable request, to all
site areas where Work is to be performed or as
otherwise necessary or appropriate to perform
any activity contemplated by this Agreement or in
connection therewith (including, without limitation,
site audits, site assessments and preparatory
activities). Unless otherwise agreed, all labor and
Services under this Agreement will be performed
during typical working hours of 8:00 a.m. - 4:30
p.m. local time Monday through Friday (or
applicable typical working hours for the region in
which the work is being performed), excluding
federal holidays (in regions where applicable)
(“Normal Working Hours”). If for any reason
Buyer requests Honeywell to furnish any such
labor or services outside of Normal Working
Hours, any overtime or other additional expense
occasioned thereby, such as repairs or material
costs not included in this Agreement, shall be
billed to and paid by Buyer.

d. Changes in Covered Equipment. In the
event that any Covered Equipment or component
thereof is altered, modified, changed, or moved
by Buyer, any End User or their respective agents

or representatives, this Agreement may be
immediately adjusted or terminated, at
Honeywell’'s sole option. Honeywell is not

responsible for any damages resulting from such
alterations, modifications, changes, or movement.
Buyer will promptly notify Honeywell of any
malfunction in any Covered Equipment covered
under this Agreement that comes to Buyer's
attention.

13. REMOTE WORK. Buyer agrees that
Honeywell may provide some or all of the
Services remotely using an internet connection
and may install additional software and related

yeniden yuklemeyecek veya onarm veya
degistirme yapmayacaktir. Honeywell, Alicinin
talebi Uzerine ve ek bir Ucret karsihdinda bu tir
hizmetleri saglayabilir.

c. Hizmetler icin Caligma Saatleri. Alici,
Honeywelle Normal Calisma  Saatlerinde
(asagida tanimlandigi gibi) ve makul talep
lizerine diger zamanlarda, isin gerceklestirilecegi
tim tesis alanlarina veya igshu Sézlesmede veya
bununla baglantili olarak éngdrulen herhangi bir
faaliyeti (saha denetimleri, saha degerlendirmeleri
ve hazirlik faaliyetleri dahil ancak bunlarla sinirh
olmamak Uzere) gergeklestirmek i¢in gerekli veya
uygun olan tim alanlara derhal erisim saglamayi
kabul eder. Aksi kararlastiriimadikga, isbu
Sozlesme kapsamindaki tim iscilik ve Hizmetler,
federal tatiller (gecerli oldugu bélgelerde) haric
olmak Uzere, Pazartesiden Cumaya yerel saatle
8.00 - 16.30 arasindaki normal c¢alisma
saatlerinde (veya isin yapildigi bolge icin gegerli
normal galisma saatlerinde) gergeklestirilecektir
("Normal GCalisma Saatleri"). Herhangi bir
nedenle Alici Honeywell'den bu tir iscilik veya
hizmetleri Normal Calisma Saatleri disinda
saglamasini talep ederse, isbu Sézlesmeye danhil
olmayan onarimlar veya malzeme maliyetleri gibi
bu nedenle ortaya gikan fazla mesai veya diger
ek masraflar Aliciya fatura edilecek ve Alici
tarafindan 6denecektir.

d. Kapsam Dahilindeki Ekipmanda
Degisiklikler. Herhangi bir Kapsam Dahilindeki
Ekipmanin veya bileseninin Alici, herhangi bir
Son Kullanici veya bunlarin ilgili aracilari veya
temsilcileri tarafindan tahrif edilmesi, modifiye
edilmesi, degistiriimesi veya tagsinmasi
durumunda, Honeywell'in kendi takdirine bagh
olarak igsbu Sbézlesme derhal dizeltilebilir veya
feshedilebilir. Honeywell, bu tir tahrifatlar,
modifikasyonlar, degisiklikler veya hareketlerden
kaynaklanan zararlardan sorumlu dedgildir. Alici,
isbu Sozlesme kapsamindaki herhangi bir
Kapsam Dahilindeki Ekipmanda Alicinin dikkatini
ceken herhangi bir arizayi derhal Honeywell'e
bildirecektir.

13. UZAKTAN CALISMA. Alici, Honeywell'in
Hizmetlerin bir kismini veya tamamini bir internet
baglantisi kullanarak uzaktan saglayabilecegini
ve bu tur bir baglanti ve/veya uzaktan ¢alismayi
mumkin kilmak igin Alicinin ilgili sistemlerine
("Sistemler") ek yazilim ve ilgili iletisim ve/veya
teshis cihazlari kurabilecedini kabul eder. Alici,

communication and/or diagnostic devices on | Honeywell'in bu tir yazihm ve cihazlan
Buyer's applicable systems (the “Systems”) to | Sistemlere kurmasi ve devreye almasi
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enable such connection and/or remote work.
Buyer agrees to fully cooperate with Honeywell’s
installation and commissioning of such software
and devices on the Systems. To the extent
required by Honeywell, Buyer will enable and
consents to internet connectivity between its
applicable Systems and Honeywell’s applicable
computer  server(s)/system(s) and/or the
Honeywell cloud platform(s) throughout the term
of this Agreement.

14. CYBERSECURITY SERVICES.

a. With respect to any cybersecurity-related
Services, Software, SaaS or related hardware
(“Cybersecurity Deliverables”), Honeywell may
provide  professional judgment, technical
expertise, and advice regarding Buyer’s cyber risk
management program. As system performance
and security are subject to multiple factors outside
of Honeywell's control, Honeywell does not
warrant or guarantee that Cybersecurity
Deliverables will prevent or mitigate acts or
attempts to disrupt, misuse, or gain unauthorized
access to any system or electronic facilities or
operations that results in a loss, alteration or
disclosure of data, system downtime or
degradation or loss of operation or services (an
“Event”). Honeywell will use industry standard
virus detection software designed to protect
against viruses. Buyer or any End User is
responsible for its own cyber risk management
program and must participate in Buyer's or End
User's own defense and manage cyber risk
throughout Buyer’'s or End User’'s own cyber risk
management program. Honeywell shall have no
liability in connection with any Event, except to
the extent the Event was caused by failure of a
Honeywell Product, Software, or Services
provided by Honeywell to materially perform in
accordance with the written specifications and
any related documentation (including any
technical or legal requirements) specifically
provided with a Cybersecurity Deliverable or
specifically referenced in a Proposal (but
excluding  marketing  materials, customer
correspondence and similar collateral), in which
case Honeywell’s sole liability and Buyer’s or End
User’s exclusive remedy in respect of an Event, is
the replacement, repair or re-performance of, or
refund of the portion of the fees paid and
attributable to, the defective Deliverables in
accordance with the terms and conditions of the
applicable warranty for the defective Deliverable.
This Clause shall take precedence over any other
Clause in this Agreement.

konusunda tam igbirligi yapmayi kabul eder.
Honeywell tarafindan gerekli géruldigu olgide
Alici, bu Sbézlesmenin suresi boyunca gecerli
Sistemleri ile Honeywell'in gecerli bilgisayar
sunuculari/sistemleri ve/veya Honeywell bulut
platformu/sistemleri arasinda internet baglantisini
etkinlestirecek ve buna riza gdsterecektir.

14. Siber Givenlik Hizmetleri.

a. Honeywell, siber  glvenlikle ilgili
Hizmetler, Yazilimlar, SaaS veya ilgili
donanimlarla ("Siber Guvenlik Teslim

Kalemleri") ilgili olarak Alicinin siber risk yonetimi
programina iligkin profesyonel degerlendirme,
teknik uzmanlik ve tavsiye saglayabilir. Sistem
performansi ve guvenligi Honeywell'in kontroli

disindaki birgok faktére tabi oldugundan,
Honeywell, Siber Givenlik Teslim Kalemlerinin
veri kaybi, degistiriimesi veya ifsasi, sistem

kesintisi veya bozulmasi veya operasyon veya
hizmet kaybiyla ("Olay") sonuclanan herhangi bir
sistemi veya elektronik olanag veya islemi
bozma, kotuye kullanma veya bunlara yetkisiz
erisim saglama eylemlerini veya girisimlerini
Onleyecegini veya azaltacagini garanti veya
taahhlt etmez. Honeywell, virislere karsi koruma
saglamak Uzere tasarlanmis endistri standardi
viris tespit yazilimi kullanacaktir.  Alici veya
herhangi bir Son Kullanici kendi siber risk
yoénetimi programindan sorumludur ve Alicinin
veya Son Kullanicinin kendi savunmasina
katiimali ve Alicinin veya Son Kullanicinin kendi
siber risk yb6netimi programi boyunca siber riski
yonetmelidir. Honeywell, Honeywell tarafindan
saglanan bir Honeywell Uriini, Yazilimi veya
Hizmetinin, bir Siber Guvenlik Teslim Kalemi ile
birlikte 6zel olarak saglanan veya bir Teklifte 6zel
olarak atifta bulunulan yazili sartnamelere ve ilgili
belgelere (teknik veya yasal gereklilikler d&hil)
uygun olarak 6nemli Olcide performans
gOstermemesinden kaynaklanmasi durumu hari¢
olmak Uzere, herhangi bir Olayla baglantili olarak
hicbir sorumluluga sahip olmayacaktir (ancak
pazarlama materyalleri, muisteri yazismalar ve
benzeri  teminatlar  harig); bu  durumda
Honeywell'in tek sorumlulugu ve Alicinin veya
Son Kullanicinin  bir Olayla ilgili minhasir
¢6zimui, kusurlu Teslim Kalemi icin gecerli
garantinin hikidm ve kosullarina uygun olarak
kusurlu  Teslim Kalemlerinin  degistiriimesi,
onarilmasi veya yeniden gerceklestiriimesi veya
o6denen ve kusurlu Teslim Kalemlerine atfedilen
Ucretlerin  bir kisminin iade edilmesidir. Bu
Madde, isbu Sézlesmedeki diger tim Maddelere
g0re oncelikli olacaktir.

Building Solutions Terms & Conditions (Rev. December 11, 2024)
Bina Cozumleri Hukiim ve Kosullar (Rev. 11 Aralik 2024)

| 29




HONEYWELL BUILDING
[ SOLUTIONS

PROJECTS AND

SERVICES AGREEMENT

Honeywel

HONEYWELL BINA
I GOZUMLERI

Hon l ;
oneywe PROJE VE HiZMET

b. Buyer represents and warrants that, to
the extent it is wusing the Cybersecurity
Deliverables, it will (i) use commercially
reasonable administrative, physical and technical
safeguards to protect Buyer's systems, facilities,
operations or data or follow industry-standard or
other mutually agreed upon security practices; (ii)
update to the latest version of relevant Software
and follow the current Documentation for the
same; (iii) make no modifications or alterations to
any hardware or Software comprising the
Cybersecurity Deliverables without Honeywell's
express written permission; (iv) designate two (2)
or more employees, executives, or agents who
will  respond to any Events and take
recommended actions to mitigate harm to Buyer’s
network; (v) develop and adopt a written
governance, risk and compliance policy or
policies, approved by a senior officer or Buyer’s
board of directors (or an appropriate committee
thereof) or equivalent governing body, setting
forth Buyer's policies and procedures for the
protection of its information systems and
nonpublic information stored on those information
systems (the “Cybersecurity Policy”); (vi)
develop and adopt a written incident response
plan (“IRP”) that is exercised and/or practiced with
key scenario driven evaluations on at least an
annual basis; and (vii) provide Honeywell with
copies of Buyer's Cybersecurity Policy, IRP, and
business continuity or disaster recovery plans
upon Honeywell’s request.

15. HAZARDOUS SUBSTANCES, MOLD, &
UNSAFE WORKING CONDITIONS.

a. No Existing Hazardous Substances or
Mold. Buyer represents and warrants that it has
not received notice from any source (formal or
informal) of, nor is it aware of. (i) Hazardous
Substances or Mold (each as defined below),
either airborne or on or within the walls, floors,
ceilings, heating, ventilation and air conditioning
systems, plumbing systems, structure, and other
components of the site(s) where Honeywell will
provide Services or Products, or within furniture,
fixtures, equipment, containers or pipelines in any
of Worksite Location(s); or (i) conditions that
might cause or promote accumulation,
concentration, growth or dispersion of Hazardous
Substances or mold on or within such locations.

SOZLESMESI
b. Alici, Siber Guvenlik Teslim Kalemlerini
kullandigi  oélcide, (i) Alcinin  sistemlerini,
tesislerini,  operasyonlarini  veya  verilerini

korumak icin ticari olarak makul idari, fiziksel ve
teknik Onlemleri kullanacagini veya endustri
standardini  veya Uzerinde karsilikli olarak
mutabik kalinan diger glvenlik uygulamalarini
takip edecegini; (ii) ilgili Yazilimin en son
sirimine guncelleme yapacagini ve ayni
Yazilim icin gecerli Belgeleri takip edecegini
beyan ve garanti eder; (iii) Honeywell'in agik
yazili izni olmaksizin Siber Guvenlik Teslim
Kalemlerini iceren herhangi bir donanim veya
Yazihmda  higbir  degisiklk veya tadilat
yapmayacagini; (iv) herhangi bir Olaya yanit
verecek ve Alicinin adina verilen zarari azaltmak
icin oOnerilen eylemleri gergeklestirecek iki (2)
veya daha fazla calisan, yonetici veya temsilci
belirleyecegini; (v) Alicinin bilgi sistemlerinin ve
bu bilgi sistemlerinde depolanan kamuya acgik
olmayan bilgilerin (“Siber Guvenlik Politikasi”)
korunmasina yonelik politika ve prosedurlerini
ortaya koyan, Ust dizey bir yetkili veya Alicinin
yonetim kurulu (veya uygun bir komitesi) veya
esdeger bir yonetim organi tarafindan onaylanan
yazili bir yonetisim, risk ve uyum politikasi veya
politikalari gelistirip benimseyecegini; (vi) en az
yillik bazda temel senaryo odakh
degerlendirmelerle tatbik  edilen velveya
uygulanan yazili bir olay midahale plani (“IRP”)
gelistirip kabul edecegini ve (vii) Honeywell'in
talebi Uzerine Honeywell'e Alicinin Siber Glvenlik
Politikasi, IRP ve is surekliligi veya felaket
kurtarma planlarinin kopyalarini saglayacagini
beyan ve taahhit eder.

15.  TEHLIKELIi MADDELER, KUF VE
GUVENLI OLMAYAN CALISMA KOSULLARI.

a. Mevcut Tehlikeli Madde veya Kif
Olmamasi. Alici, herhangi bir kaynaktan (resmi
veya gayri resmi) bildiim almadigini ve bu
konuda bilgi sahibi olmadidini beyan ve garanti
eder: (i) Tehlikeli Maddeler veya Kuf (her biri
asagida tanimlanmistir), havada veya duvarlarda,
zeminde, tavanlarda, isitma, havalandirma ve

iklimlendirme  sistemlerinde, sihhi  tesisat
sistemlerinde, yapida ve Honeywell'in Hizmet
veya Urin saglayacag tesislerin  diger
bilesenlerinde veya herhangi bir Santiye
Noktasindaki mobilyalarda, demirbaslarda,
ekipmanlarda,  konteynerlerde  veya  boru

hatlarinda veya (ii) bu tur yerlerde veya bu
yerlerin icinde Tehlikeli Maddelerin veya kufun
birikmesine, yodunlagsmasina, blylimesine veya
dagiimasina neden olabilecek veya bunlari tesvik
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b. No Obligation to Test, Remediate, or
Advise. Buyer represents that Buyer has not
retained Honeywell to discover, inspect,
investigate, identify, be responsible for, prevent or
remediate Hazardous Substances or Mold or
conditions caused by Hazardous Substances or
Mold. Honeywell shall have no duty, obligation or
liability, all of which Buyer expressly waives, for
any damage or claim, whether known or
unknown, including but not limited to property
damage, personal injury, loss of income,
emotional distress, death, loss of use, loss of
value, adverse health effect or any special,
consequential, punitive, exemplary or other
damages, regardless of whether such damages
may be caused by or otherwise associated with
defects in the Deliverables, in whole or in part due
to or arising from any investigation, testing,
analysis, monitoring, cleaning, removal, disposal,
abatement, remediation, decontamination, repair,
replacement, relocation, loss of use of building, or
equipment and systems, or personal injury, death
or disease in any way associated with Hazardous
Substances or Mold. Honeywell is also not
responsible for testing or determining whether any
equipment or the temperature, humidity and
ventilation settings used by Buyer, are
appropriate for Buyer and the worksite location(s)
with respect to avoiding or minimizing the
potential for accumulation, concentration, growth
or dispersion of any Hazardous Substance or
Mold.

c. Right to Cease Performance. |If any
such materials, situations, or conditions, whether
disclosed or not, are discovered by Honeywell or
others and provide an unsafe condition for
providing the Deliverables, the discovery of the
condition shall constitute a cause beyond
Honeywell’s reasonable control and Honeywell
shall have the right to cease performance until the
area has been made safe by Buyer or Buyer's
representative, at Buyer's expense. Honeywell
shall have the right to terminate this Agreement if
Buyer has not fully remediated the unsafe
condition within sixty (60) days of discovery.

d. Buyer Refrigerant Obligations. Buyer
is responsible for the containment of any and all
refrigerant stored on or near the location(s) for

edebilecek kosullar.

b. Test Etme, Dizeltme veya Tavsiye
Verme Yukumliilugli Olmamasi. Alici,
Honeywell'i Tehlikeli Maddeleri veya Kifu veya
Tehlikeli Maddelerin veya Kiifin neden oldugu
kosullari  kesfetmek, incelemek, arastirmak,
tanimlamak, bunlardan sorumlu olmak, dnlemek
veya dlzeltmek i¢in  tutmadigini  beyan
eder. Honeywell, s6z konusu zararlarin Teslim
Kalemlerindeki kusurlardan kaynaklanip
kaynaklanmadigina  bakilmaksizin, tamamen
veya kismen herhangi bir arastirma, test, analiz,
izleme, temizleme, kaldirma, bertaraf etme,
azaltma, iyilestirme, dekontaminasyon, onarim,
degistirme, tasima, bina veya ekipman ve
sistemlerin  kullanim  kaybi veya Tehlikeli
Maddeler veya Kiif ile iligkili herhangi bir sekilde
kisisel yaralanma, 6lim veya hastalik nedeniyle
veya bunlardan kaynaklanan, maddi hasar, kisisel
yaralanma, gelir kaybi, duygusal sikinti, &lim,
kullanim kaybi, deger kaybi, olumsuz saglik etkisi
veya herhangi bir 6zel, dolayl, cezai, emsal veya
diger zararlar dahil ancak bunlarla sinirh
olmamak Uzere bilinen veya bilinmeyen herhangi
bir hasar veya talep i¢in Alicinin acikga feragat
ettigi hicbir gorev, yikimlllik veya sorumluluga
sahip olmayacaktir. Honeywell ayrica herhangi bir
ekipmanin veya Alici tarafindan kullanilan
sicaklk, nem ve havalandirma ayarlarinin,
herhangi bir Tehlikeli Maddenin veya Kufin
birikme, yogunlasma, blyume veya dagilma
potansiyelini 6nleme veya en aza indirme
acgisindan Alici ve galisma sahasi noktalari igin
uygun olup olmadigini test etmekten veya
belirlemekten sorumlu degildir.

c. ifayr Durdurma Hakki. Agiklanmis olsun
ya da olmasin, bu tiir malzemeler, durumlar veya
kosullar Honeywell veya baskalar tarafindan
kesfedilirse ve Teslim Kalemlerinin saglanmasi
icin guvenli olmayan bir durum olusturursa,
durumun kesfi Honeywell'in  makul kontrolQ
diginda bir neden teskil edecek ve Honeywell,
alan Alict veya Alicinin temsilcisi tarafindan
masraflari Aliciya ait olmak uzere glvenli hale
getirilinceye kadar ifayr durdurma hakkina sahip
olacaktir. Honeywell, Alicinin givenli olmayan
durumu kesfedildikten sonraki altmis (60) gun
icinde tamamen dizeltmemesi halinde bu
Sozlesmeyi feshetme hakkina sahip olacaktir.

d. Alicinin  Sogutucu Akigkanla ilgili
Yukdamlulakleri. Alici, Honeywell'in ifasi igin s6z
konusu noktalarda veya bu noktalarin yakininda
depolanan tim sogutucu akiskanlarin
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Honeywell’'s performance. Buyer accepts all
responsibility for and agrees to indemnify
Honeywell against any and all claims, damages,
or causes of action that arise out of the storage,
consumption, loss and/or disposal of refrigerant,
except to the extent Honeywell has brought
refrigerant onsite and is directly and solely
negligent for its mishandling.

e. Buyer Safety Obligations. Buyer will
also maintain a safe workplace for performance of
the Services and provision of the Products by
Honeywell and will ensure that it has health and
safety protocols in place addressing the COVID-
19 pandemic as needed, as well as any
applicable federal, state, and local laws regarding
workplace safety. Buyer will ensure that its
workplace is free of any recognized hazards that
are likely to cause death or serious physical
harm.

f. As defined herein, “Hazardous
Substances” means all of the following, and any
by-product of or from any of the following,
whether naturally occurring or manufactured, in
quantities, conditions or concentrations that have,
are alleged to have, or are believed to have an
adverse effect on human health, habitability of a
site, or the environment. (a) any dangerous,

hazardous or toxic pollutant, contaminant,
chemical, material or substance defined as
hazardous or toxic or as a pollutant or

contaminant under state or federal law, (b) any

petroleum product, nuclear fuel or material,
carcinogen, asbestos, urea formaldehyde,
foamed-in-place insulation, polychlorinated

biphenyl (PCBs), and (c) any other chemical or
biological material or organism, that has, is
alleged to have, or is believed to have an adverse
effect on human health, habitability of a site, or
the environment.

g. As used herein, “Mold” means any type
or form of fungus or biological material or agent,
including mold, mildew, moisture, yeast and
mushrooms, and any mycotoxins, spores, scents,
or by-products produced or released by any of the
foregoing. This includes any related or any such
conditions caused by third parties.

16. CANCELLATION, TERMINATION &

muhafazasindan sorumludur. Alici, Honeywell'in
sogutucu akiskani sahaya getirdigi ve yanhs
kullanimindan dolay1 dogrudan ve tek bagsina
ihmali oldugu durumlar haric olmak (zere,
sogutucu akiskanin depolanmasi, tiketimi, kaybi
velveya bertaraf edilmesinden kaynaklanan her
turll talep, zarar veya dava igin tim sorumlulugu

Ustlenir ve Honeywell'i bunlara kargi tazmin
etmeyi kabul eder.

e. Alicinin Giivenlikle ilgili
Yukumlalakleri. Alici  ayrica Honeywell
tarafindan Hizmetlerin yerine getiriimesi ve
Uriinlerin  saglanmasi igin giivenli bir igyeri

saglayacak ve gerektiginde COVID-19 salgini ve
isyeri guvenligi ile ilgili yururlikteki federal, eyalet
ve yerel yasalari ele alan saglik ve guvenlik
protokollerine sahip olmasini saglayacaktir. Alici,
isyerinde 6lime veya ciddi fiziksel zarara neden
olabilecek bilinen tehlikelerin bulunmamasini
saglayacaktir.

f. Burada tanimlandigi sekliyle "Tehlikeli
Maddeler", insan sagligi, bir tesisin yasanabilirligi
veya cevre Uzerinde olumsuz bir etkiye sahip
olan, sahip oldugu iddia edilen veya sahip
olduguna inanilan miktarlarda, kosullarda veya
konsantrasyonlarda dogal olarak olusan veya
Uretilen asagidaki maddelerin tim0inU ve bunlarin
herhangi bir yan Grinina ifade eder: (a) Eyalet
yasalari veya federal yasalar uyarinca tehlikeli
veya toksik ya da kirletici veya kontamine edici
olarak tanimlanan herhangi bir tehlikeli, zararh
veya toksik Kkirletici, kontamine edici, kimyasal
malzeme veya madde, (b) herhangi bir petrol
Urtnd, ndkleer yakit veya malzeme, kanserojen,
asbest, Ure formaldehit, yerinde képukli yalitim,
poliklorlu bifenil (PCB) ve (c) insan saghgi, bir
tesisin  yasanabilirigi veya c¢evre Uzerinde
olumsuz bir etkiye sahip olan, sahip oldugu iddia
edilen veya sahip olduguna inanilan diger
kimyasal veya biyolojik malzemeler veya
organizmalar.

g. Isbu Sézlesmede gegen “Kif,” ifadesi
kuf, mildiyd, nem, maya ve mantarlar ve
bunlardan Ureyen veya vyayillan her tirld
mikotoksinler, sporlar, kokular veya yan Urinler
dahil olmak her turli mantar veya biyolojik
materyal veya ajan anlamina gelir. Buna Ugunci
taraflarin  neden oldugu ilgili veya benzeri
durumlar da dahildir.

16. iPTAL, FESIH VE YENILEMELER.

a. Iptal. Honeywell tarafindan aksi yazili
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RENEWALS.

a. Cancellation. Orders are non-
cancellable, and payments are non-refundable,
unless otherwise agreed by Honeywell in writing.
Honeywell may, in Honeywell’s sole discretion,
accept an Order cancellation for Deliverables not
yet provided, subject to payment of cancellation
charges or fees as determined by Honeywell, but
in no event less than (a) 100% of the amount
owed under for any custom, discontinued, special
or Third-Party Products, or (b) 30% of the amount
owed for any other standard Deliverable. If the
cancellation fees and costs are not paid in full by
Buyer, or if Honeywell has already purchased of
any portion of the Products in an Order or already
begun performance of any Services, Honeywell
may elect to ship the Products or complete the
Services and invoice the Buyer for the full amount
owed under the Order in lieu of assessing the
cancellation fee. Without limiting the generality of
the foregoing, Buyer acknowledges and agrees
that Honeywell's salvage, storage, or resale of
Products might be impossible or impracticable
and that if Buyer is responsible for transportation
(or arranging for transportation) of Product(s) and
fails to do so by the agreed pick-up date,
Honeywell may, at Buyer's cost and without
modifying or affecting the title, risk of loss, and
delivery terms under this Agreement, secure
transportation to deliver the product to Buyer’s
location or secure reasonable storage facilities to
warehouse the Product(s). Honeywell may
cancel Product Orders at any time prior to
shipment due to an Excusable Delay event.

b. Termination. Honeywell may terminate
this Agreement and any or all unperformed
Orders immediately upon notice to Buyer upon
the occurrence of any of the following events: (a)
Buyer fails to perform or breaches any of its
obligations and covenants under this Agreement,
and such default continues for more than sixty
(60) days after written notice specifying the failure
to perform or breach (unless such breach is
determined to be incapable of cure, determined in
Honeywell's sole discretion, in which case
termination is effective immediately); (b) Buyer
fails to make any payment hereunder due within
five (5) calendar days after written notice of such
non-payment; (c) attempted assignment of this

olarak kabul edilmedigi slrece siparisler iptal
edilemez ve ddemeler iade edilemez. Honeywell,
tamamen Honeywell'in takdirine bagh olarak,
Honeywell tarafindan belirlenen iptal (cretleri
veya bedellerinin 6denmesine tabi olarak, ancak
hicbir durumda (a) herhangi bir 1smarlama,
durdurulan, 6zel veya Uciincii Taraf Uriinleri icin
borglanilan tutarin %100'inden veya (b) herhangi
bir diger standart Teslim Kalemi i¢in bor¢lanilan
tutarin %30'undan az olmamak kaydiyla, henuz
saglanmamis Teslim Kalemleri i¢in bir Siparis
iptalini kabul edebilir. iptal tcretleri ve masraflari
Alici tarafindan tam olarak 6denmezse veya
Honeywell bir Siparisteki Uriinlerin herhangi bir
kismini zaten satin almigsa veya herhangi bir
Hizmetin ifasina zaten baslamissa, Honeywell
Uriinleri gbndermeyi veya Hizmetleri
tamamlamayi ve iptal Ucretini degerlendirmek
yerine Siparis kapsaminda bor¢lu olunan tutarin
tamami icin Aliciya fatura kesmeyi secebilir.
Yukarida belirtilenlerin genel niteligini
sinirlamaksizin ~ Alici, Honeywell'in ~ Uriinleri
kurtarmasinin, depolamasinin veya yeniden
satmasinin  imkénsiz  veya  uygulanamaz
olabilecegini ve Alici Uriinlerin nakliyesinden
(veya nakliyesini ayarlamaktan) sorumluysa ve
bunu kararlastirilan teslim alma tarihine kadar
yapmazsa, Honeywell, masraflari Aliciya ait
olmak Uzere ve bu Sozlesme kapsamindaki
mulkiyet, kayip riski ve teslimat kosullarini
degdistirmeksizin veya etkilemeksizin, Grinl
Alicinin  bulundugu vyere teslim etmek igin
nakliyeyi givence altina alabilir veya Uriinleri
depolamak icin makul depolama tesisleri
saglayabilir.  Honeywell, Mazur Goérulebilir bir
Gecikme olayl nedeniyle Uriin Sipariglerini
sevkiyattan ©nce herhangi bir zamanda iptal
edebilir.

b. Fesih. Honeywell, asadidaki olaylardan
herhangi birinin meydana gelmesi Uzerine Aliciya
bildirimde bulunarak bu Sdézlesmeyi ve yerine
getiriimemis Sipariglerin herhangi birini veya
tamamini derhal feshedebilir: (a) Alicinin bu
Sbézlesme kapsamindaki yukumllliklerinden ve
taahhutlerinden herhangi birini yerine
getirmemesi veya ihlal etmesi ve bu temerrtdin,
yerine getirmeme veya ihlali belirten yazil
bildirimden sonra altmis (60) giinden fazla devam
etmesi (s6z konusu ihlalin Honeywell'in takdirine
bagh olarak dizeltiemez oldugu tespit
edilmedikce; bu durumda fesih derhal gecerli
olur); (b) Alicinin isbu Sézlesme kapsamindaki
herhangi bir 6demeyi, s6z konusu 6demenin
yapilmadigina dair yazili bildirimden sonraki bes
(5) takvim guni igcinde yapmamasi; (c¢) Bélim
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of the of the following insolvency-related
circumstances: (i) it ceases to function as a going
concern or to conduct its operations in the normal
course of business (including an inability to meet
obligations as they mature), (i) a receiver is
appointed for its assets, (iii) bankruptcy or
insolvency proceedings are brought by or against
it, or (iv) it makes an assignment for the benefit of
creditors, or (v) there is an adverse change in
Buyer’s creditworthiness or an attempt to obtain
protection from creditors or wind down operations;
(e) Buyer violates the law or any of its owners,
officers, principals, members or partners is
indicted or convicted on charges of felony,
conversion, embezzlement or any morally
reprehensible act; or (f) Buyer engages in any
conduct or practice which, in Honeywell’'s sole
discretion, is or could be detrimental or harmful to
the good name, goodwill, or reputation of
Honeywell or its Deliverables.

c. Effect of Termination. Termination does
not affect any debt, claim, or cause of action
accruing to any Party against the other before the
termination. The rights of termination provided in
this clause are not exclusive of other remedies
that a Party may be entitled to under this
Agreement or in law or equity, including payment
for Services performed and for losses sustained
for materials, tools, construction equipment and
machinery, reasonable overhead, profit, and
applicable damages. Upon termination,
cancellation, or expiry: (a) Buyer must pay all
amounts due; and (b) if requested, return or
destroy all Confidential Information and certify the
same in writing; except for automatically
generated backup copies, anonymized data or if
maintained for legal purposes. The rights of
termination provided in this clause are not
exclusive of other remedies that a party may be
entitled to under this Agreement or in law or
equity, including payment for services performed
and for losses sustained for materials, tools,
construction equipment and machinery,
reasonable overhead, profit, and applicable
damages. Honeywell may suspend performance
under this Agreement at Buyer's expense if
Honeywell determines that performance may
violate the law and/or cause a safety, security, or

Alicinin agagidaki iflasla ilgili durumlardan bir
veya daha fazlasini yasamasi: (i) Basarilh bir
isletme olarak faaliyet gostermeyi veya islerini
normal seyrinde vyuritmeyi birakmasi (vadesi
gelen yUkumlullklerini  yerine getirememesi
dahil), (i) varliklar igin bir kayyum atanmasi, (iii)
kendisi tarafindan veya kendisine karsi iflas veya
O0deme aczi davasi agiimasi veya (iv) alacaklilarin
yararina bir temlik yapmasi veya (v) Alicinin kredi
itibarinda olumsuz bir degisiklik olmasi veya
alacaklilardan korunma elde etme veya
faaliyetlerini tasfiye etme girisiminde bulunmasi;
(e) Ahlcinin  yasalari ihlal etmesi veya
sahiplerinden, memurlarindan, mduddurlerinden,
Uyelerinden veya ortaklarindan herhangi birinin
agir sug, ihtilas, zimmete para gecirme veya
ahlaki agidan kinanacak herhangi bir eylemden
dolayi suglanmasi veya mahkam edilmesi veya (f)
Alicinin, Honeywell'in takdirine baglh olarak,
Honeywell'in veya Teslim Kalemlerinin
sayginhgdina, prestijine veya itibarina zarar veren
veya zarar verebilecek herhangi bir davranis veya
uygulamada bulunmasi.

c. Feshin Sonucu. Fesih, fesihten 6nce
herhangi bir Tarafin digerine karsi tahakkuk eden
herhangi bir borg, talep veya dava nedenini
etkilemez. Bu maddede 6ngorilen fesih haklari,
Taraflardan birinin isbu Sézlesme kapsaminda
veya kanun ya da hakkaniyet cercevesinde,
gerceklestirilen Hizmetler icin ddeme yapilmasi
ve malzemeler, aletler, ingaat ekipmani ve
makineleri, makul genel giderler, kar ve gecerli
zararlar icin ugranilan kayiplar da dahil olmak
Uzere, hak kazanabileceg@i diger ¢6zim yollarini
hari¢ tutmaz. Fesih, iptal veya sona erme sonrasi:
(a) Alici, 6denmesi gereken tim tutarlari 6demeli
ve (b) talep edilmesi halinde, otomatik olarak
olusturulan yedek kopyalar, anonimlestiriimis
veriler veya yasal amagclarla saklananlar haric
olmak Uzere, tum Gizli Bilgileri iade veya imha
etmeli ve bunu yazili olarak belgelemelidir. Bu
maddede 6ngoérilen fesih haklari, taraflardan
birinin isbu S6zlesme kapsaminda veya kanun ya
da hakkaniyet cergevesinde, gercgeklestirilen
hizmetler icin 6deme yapilmasi ve malzemeler,
aletler, insaat ekipmani ve makineleri, makul
genel giderler, kar ve gecerli zararlar igin
ugranilan kayiplar da dahil olmak uzere, hak
kazanabilecedi diger ¢d6zim vyollarini hari¢
tutmaz. Honeywell, performansin yasalari ihlal
edebilecegini ve/veya emniyet, givenlik veya
saglik riskine neden olabilecegini belirlerse,
masraflari Aliclya ait olmak Uzere bu Sdzlesme
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health risk.

d. Automatic Renewals. With respect to
Maintenance Services, this Agreement will
automatically renew for consecutive one (1) year
terms, unless terminated earlier by either Party.
Honeywell will provide Buyer with an annual
renewal notification (“Renewal Notice”) at least
sixty (60) days prior to the end of the initial term
or any renewal term. The Renewal Notice will
amend this Agreement to incorporate Honeywell’'s
then-current pricing and Honeywell’s then-current
Building Solutions Terms & Conditions of Projects
and Services (available at
https://buildings.honeywell.com/us/en/support/leq

kapsamindaki ifayi askiya alabilir.

d. Kendiliginden Yenilemeler. Bakim
Hizmetleri ile ilgili olarak, isbu Soézlesmeyi
Taraflardan biri daha once feshetmedigi sirece,
So6zlesme birbirini izleyen bir (1) yilik dénemler
icin otomatik olarak yenilenecektir. Honeywell,
Aliciya ilk sUrenin veya herhangi bir yenileme
suresinin bitiminden en az altmig (60) gin 6nce
yillik bir yenileme bildirimi ("Yenileme Bildirimi")
sag@layacaktir. Yenileme Bildirimi, bu Sézlesmeyi
Honeywell'in 0 sirada gegerli olan
fiyatlandirmasini ve Honeywell'in o sirada gecerli
olan Bina Cozumleri Proje ve Hizmet Hukim ve
Kosullarini
(https://buildings.honeywell.com/us/en/support/le
gal/legal-documents-global adresinde mevcuttur)

al/legal-documents-global). To the extent Buyer
does not agree to the pricing or the then-current
Honeywell Building Solutions Terms & Conditions
of Projects and Services set forth in the Renewal
Notice, Buyer must notify Honeywell within thirty
(30) days after receipt in a manner consistent with
the requirements set forth in the relevant Renewal
Notice. If Buyer fails to provide such notice,
Honeywell will invoice Buyer and Buyer's
subsequent payment or Honeywell's continued
Maintenance Services will be deemed acceptance
of the updated pricing and then-current Honeywell
Building Solutions Terms and Conditions. Unless
otherwise agreed in writing, if Buyer fails to pay
for Maintenance Services within thirty (30) days
after invoicing at the renewal rate, Honeywell may
cease all Maintenance Services and be paid for
any outstanding Maintenance Services fees.

17. ACCEPTANCE.

a. Evaluation Materials. Buyer's access to
an evaluation or trial use of Products
(“Evaluation Materials”), is limited to evaluating
the Products provided for Buyer’s internal, non-
production use during the time period stated, or if
not stated, for thirty (30) days. Additional
restrictions regarding Evaluation Materials,
including, without limitation any requirements to
return or uninstall such Evaluation Materials, may
be listed in an Order or in the relevant Software
EULA. Without limiting any other disclaimers in
this Agreement, the Evaluation Materials are
provided “AS IS,” without any acceptance criteria
or testing, indemnification, support,

icerecek sekilde degistirecektir. Alici, Yenileme
Bildiriminde belirtilen fiyatlandirmayr veya o
sirada gecerli olan Honeywell Bina Cozimleri
Proje ve Hizmet HUkim ve Kosullarini kabul
etmedigi Olgude, ilgili Yenileme Bildiriminde
belirtilen gerekliliklerle tutarli bir sekilde aldiktan
sonra otuz (30) gun icinde Honeywell'i
bilgilendirmelidir.  Alici  bdyle bir bildirimde
bulunmazsa, Honeywell Aliciya fatura kesecek ve
Alicinin  sonraki 6demesi veya Honeywell'in
Bakim Hizmetlerine devam etmesi, glincellenmis
fiyatlandirmanin ve o sirada gecerli olan
Honeywell Bina Cozumleri Hikim ve Kosullarinin
kabul edildigi anlamina gelecektir. Aksi yazili
olarak kararlastirimadikga, Alici Bakim Hizmetleri
icin yenileme ucreti Uzerinden fatura kesildikten
sonra otuz (30) gun icinde 6deme yapmazsa,
Honeywell tim Bakim Hizmetlerini durdurabilir ve
6denmemis Bakim Hizmetleri Ucretleri icin 6deme
alabilir.

17. Kabul.

a. Degerlendirme Malzemeleri. Alicinin
Urdnlerin degerlendirme veya deneme
kullanimina  ("Degerlendirme  Malzemeleri")
erigimi, belirtilen sure boyunca veya
belirtimemisse otuz (30) gin boyunca Alicinin
kurum icinde, Uretim disi kullanimi i¢in saglanan
Uriinlerin  deg@erlendiriimesiyle  sinirhdir.  Séz
konusu Degerlendirme Malzemelerini iade etme
veya kaldirma gereklilikleri dahil ancak bunlarla
sinirli olmamak Uzere Degerlendirme
Malzemelerine iligkin ek kisitlamalar bir Sipariste
veya ilgili Yazilim EULA'sinda listelenebilir. Bu
Sozlesmedeki diger feragatnameleri
sinirlamaksizin,  Degerlendirme  Malzemeleri
herhangi bir kabul kriteri veya test, tazminat,
destek, temsil, garanti veya herhangi bir tirde
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representation, warranty or other obligation of any
kind (express, implied, or statutory).

b. Acceptance of Install Services. Unless
test and acceptance criteria are otherwise
explicitly stated and defined in a Proposal or a
written, signed amendment to this Agreement,
which shall take precedence over any conflicting
provision of this Section, upon receipt of notice by
Honeywell that the Install Services are ready for
final inspection and acceptance, Buyer will make
such final inspection and issue acceptance within
three (3) business days. If Buyer fails to make a
final inspection or fails to make it in a timely
manner, the Install Services will be deemed
accepted and any final payment obligations of
Buyer will be come due. Buyer further any partial
or agrees that partial or beneficial use of the
Install Services by Buyer or any End User, at any
time, will constitute final acceptance of the Install
Services under this Agreement If Buyer timely
inspects and finds the Install Services
unacceptable due to non-compliance with a
material element of this Agreement, which non-
compliance is due solely to the fault of Honeywell,
Buyer will notify Honeywell in writing within the
three (3) business days setting forth the specific
reasons for non-acceptance. Honeywell may
correct, replace or re-perform, at its option, the
portions of Install Services giving rise to the non-
acceptance. For avoidance of doubt, Buyer
acknowledges and agrees that neither Software

nor Maintenance Services are subject to
acceptance criteria or testing.
c. Acceptance of Products. Buyer

acknowledges and agrees that Software is not
subject to acceptance criteria or testing. Buyer
further agrees that partial or beneficial use of any
Product(s) by Buyer, Buyer's customer, or any
End User, including any placement of Software
into a production environment at any time, will
constitute final acceptance of such Product(s)
under this Agreement.

d. Improper Non-Acceptance. Buyer shall
be liable for all costs and expenses associated
with any improper non-acceptance, including
interest on late payments by Buyer, as well as
any costs or expenses associated with improperly
requiring Honeywell to correct, replace or re-
perform. To the fullest extent permitted by law,
Buyer shall indemnify and hold harmless

(agik, zimni veya yasal) baska bir yukimluluk
olmaksizin “OLDUGU GIBI” saglanir.

b. Kurulum Hizmetlerinin Kabulll. Test ve
kabul kriterleri bir Teklifte veya bu Bolimdeki
herhangi bir geligkili hikme goére 6ncelikli olacak
olan bu Sozlesmedeki vyazili, imzali bir
degisiklikte aksi acgikgca Dbelirtimedikgce ve
tanimlanmadik¢a, Honeywell tarafindan Kurulum
Hizmetlerinin son muayene ve kabul igin hazir
olduguna dair bildirimin alinmasi Uzerine, Alici G¢
(3) is gunul icinde bu son muayeneyi yapacak ve
kabuli yayinlayacaktir.  Alici son incelemeyi
yapmazsa veya zamaninda yapmazsa, Kurulum
Hizmetleri kabul edilmis sayilacak ve Alicinin tim
son ddeme youkumlilikleri muaccel hale
gelecektir.  Alici ayrica, Kurulum Hizmetlerinin
Alici veya herhangi bir Son Kullanici tarafindan
herhangi bir zamanda kismi veya faydali
kullaniminin, bu Sézlesme kapsaminda Kurulum
Hizmetlerinin nihai kabuli anlamina gelecegini
kabul eder. Alici, Kurulum  Hizmetlerini
zamaninda inceler ve bu Sdzlesmenin énemli bir
unsuruna uyulmamasi nedeniyle kabul edilemez
bulursa, bu uyumsuzluk yalnizca Honeywell'in
hatasindan kaynaklaniyorsa, Alici Honeywell'i ¢
(3) is gunl icinde kabul edilmemesinin belirli
nedenlerini belirterek yazili olarak
bilgilendirecektir. Honeywell, kendi tercihine bagl
olarak, Kurulum Hizmetlerinin kabul
edilmemesine neden olan kisimlarini dizeltebilir,
degistirebilir veya yeniden ifa edebilir. SUpheye
mahal vermemek adina Alici, ne Yazilimin ne de
Bakim Hizmetlerinin kabul kriterlerine veya
testlere tabi olmadigini kabul ve beyan eder.

c. Uriinlerin Kabuli. Alici, Yazilimin kabul
kriterlerine veya teste tabi olmadigini kabul ve
beyan eder. Alici ayrica, Yaziimin herhangi bir
zamanda bir Uretim ortamina yerlestiriimesi de
dahil olmak uzere, herhangi bir Uriiniin Alici,
Alicinin musterisi veya herhangi bir Son Kullanici
tarafindan kismi veya faydali kullaniminin, bu
Sézlesme kapsaminda séz konusu Uriinlerin
nihai kabuliind teskil edecegini kabul eder.

d. Uygunsuz Kabul Etmeme. Alici, Alici
tarafindan yapilan ge¢ 6demelerin faizi dahil
olmak (zere herhangi bir uygunsuz kabul
edilmeme ile ilgili tim masraf ve harcamalarin
yani sira Honeywell'in uygunsuz bir gekilde
dizeltme, degistirme veya yeniden ifa etmesini
gerektirmesi  ile ilgili tim  masraf ve
harcamalardan sorumlu olacaktir. Alici, yasalarin
izin verdigi en genis O&lgide, Honeywell'i,
temsilcilerini ve ¢aliganlarini, herhangi bir sekilde
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Honeywell and its agents and employees from
and against any and all claims, damages, losses
and expenses, including attorneys’ fees, that in
any way result from or arise from Buyer’s breach
of this Section. This indemnification shall survive
termination of this Agreement for whatever
reason. Nothing in this Section shall be
construed to require that Buyer indemnify and
hold harmless Honeywell from claims and costs
resulting from Honeywell’'s negligent actions or
willful misconduct.

18. WARRANTY & WARRANTY
DISCLAIMERS.

a. Warranty as Exclusive Remedy.
BUYER'S EXCLUSIVE REMEDIES, AS WELL
AS ANY END USER’S EXCLUSIVE REMEDIES,
AND HONEYWELL’'S SOLE LIABILITY AS TO
ANY WARRANTY CLAIM ON ANY
DELIVERABLE LICENSED OR SOLD IN
CONNECTION WITH THIS AGREEMENT IS AS
SET FORTH IN THIS SECTION OR THE
RELEVANT SOFTWARE EULA. SUCH
REMEDIES ARE IN LIEU OF ANY OTHER
LIABILITY OR OBLIGATION OF HONEYWELL,
INCLUDING ANY LIABILITY OR OBLIGATION
FOR DAMAGE, LOSS, OR INJURY (WHETHER
DIRECT, INDIRECT, EXEMPLARY, SPECIAL,
CONSEQUENTIAL, PUNITIVE OR INCIDENTAL)
ARISING OUT OF OR IN CONNECTION WITH
THE DELIVERY, USE, OR PERFORMANCE OF
THE DELIVERABLES. NO EXTENSION OR
MODIFICATION OF THIS WARRANTY WILL BE
BINDING UPON HONEYWELL UNLESS SET

FORTH IN WRITING AND SIGNED BY A
HONEYWELL AUTHORIZED
REPRESENTATIVE.

b. Non-Software Product Warranty.

Subject to compliance this Section, Honeywell
warrants that non-Software Products will be free
from material defects in workmanship and

Alicinin bu Boluma ihlal etmesinden kaynaklanan
veya ortaya c¢ikan avukathk Ucretleri de danhil
olmak Uzere her turli talep, zarar, kayip ve
masrafa karsi tazmin edecek ve bunlardan muaf
tutacaktir. Bu tazmin her ne nedenle olursa olsun
Sozlesmenin  feshinden  sonra  gecerliligini
koruyacaktir. Bu Bolimdeki higbir hikim,
Alicinin - Honeywell'in  ihmalkar eylemlerinden
veya kasith suiistimalinden kaynaklanan talep ve
masraflardan Honeywell'i tazmin etmesini ve
muaf tutmasini gerektirecek sekilde
yorumlanmayacakitir.

18. GARANTI VE GARANTI SORUMLULUK
REDDI.

a. Minhasir C6ziim Yolu Olarak Garanti.
ALICININ MUNHASIR COzZUM YOLLARININ
YANI SIRA SON KULLANICININ MUNHASIR
COzUM YOLLARI VE HONEYWELL'IN iSBU
SOZLESME ILE BAGLANTILI  OLARAK
LISANSLANAN VEYA SATILAN HERHANGI BIR
TESLIM KALEMINE ILE ILGILI HERHANGI BIR
GARANTI TALEBINE ILISKIN TEK
YUKUMLULUGU BU BOLUMDE VEYA ILGILI
YAZILIM EULA'SINDA BELIRTILDIGI GIBIDIR.
SOz KONUSU COzUM YOLLARI, TESLIM
EDILEBILIR URUNLERIN TESLIMIi, KULLANIMI
VEYA IFASINDAN KAYNAKLANAN VEYA
BUNLARLA BAGLANTILI OLARAK ORTAYA
CIKAN HASAR, KAYIP VEYA YARALANMA
(DOGRUDAN, DOLAYLI, EMSAL NITELIGINDE,
OZEL, ARIZi VEYA CEZAI) ICIN HERHANGI BIR
SORUMLULUK VEYA YUKUMLULUK DAHIL
OLMAK UZERE HONEYWELL'IN DIGER TUM
SORUMLULUK VEYA YUKUMLULUKLERININ

YERINE GECER.
YAZILI OLARAK BE_Li.RTiLMEDiGi ~VE
HONEYWELL YETKILI TEMSILCISI

TARAFINDAN IMZALANMADIGI SURECE BU

GARANTININ ~ UZATILMASI VEYA
DEGISTIRILMESI HONEYWELL'|
BAGLAMAYACAKTIR.  YAZILI  OLARAK

BELIRTILMEDIGI VE BIR HONEYWELL YETKILI
TEMSILCISI TARAFINDAN IMZALANMADIGI
SURECE BU GARANTIDE YAPILACAK HiCBIR
UZATMA VEYA DEGISIKLIK HONEYWELL iCIN
BAGLAYICI OLMAYACAKTIR.

b. Yazilim Digi Uriin Garantisi. Bu Boliime
uygunluga tabi olarak Honeywell, Yazilim Disi
Uriinlerin teslimattan itibaren bir (1) yil boyunca
veya Honeywell ile Alici arasinda ayri, yazili bir
sozlesmede aksi kararlastirildigi sekilde (“Uriin
Garanti Siresi”) iscilk ve malzeme agisindan
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materials for one (1) year from delivery, or as
otherwise agreed upon in a separate, written
agreement between Honeywell and Buyer (the
“Product Warranty Period”). This limited
warranty does not cover Services (which is
provided subject to the warranty in Section 18(d)),
nor does it cover Software (which is provided
subject to the terms of the relevant EULA). This
limited warranty does not cover defects caused by
normal wear and tear or maintenance.
Honeywell’s sole liability and Buyer's exclusive
remedy, which shall be determined in Honeywell’s
sole discretion, is limited to replacement or repair
of the relevant non-Software Product(s) or a credit
for the purchase price of the relevant non-
Software Product, less depreciation. The Product
Warranty Period does not restart for replacement
Products, and any replacement Products will only
be warranted for the remainder of the original
Product Warranty Period, if any. This warranty is
non-transferable.

c. Procedure for Non-Software Product
Warranty Claims. If, during the applicable
Warranty Period, Buyer believes there is a defect
in material or workmanship covered by the
relevant  Product warranty, Buyer must
immediately  discontinue use and notify
Honeywell. Written authorization from Honeywell
must be obtained prior to returning any Product(s)
to Honeywell for warranty assessment. Return
shipments and insurance must be prepaid by
Buyer; products must be appropriately packed;
and, returns must be made within thirty (30) days
after Buyer identifies or should have identified the
defect. Upon receipt of any such Product during
the applicable Warranty Period, Honeywell shall,
at its expense, (i) examine the Product to verify
the alleged defect or (ii) in Honeywell’'s sole
discretion, credit Buyer or repair or replace any
defective Product, including shipment of such
replacement or repaired Product back to Buyer (at
Honeywell’s expense). Honeywell will credit Buyer
for its return shipping costs for any defective
Products, but Buyer will be responsible for paying
any customs or import duties payable upon
receipt of any repaired or replacement Products
and also paying Honeywell a standard testing
charge for any Products not found to be defective.

d. Services  Warranty. Subject to
compliance with this Section, Honeywell warrants
that it shall perform all Maintenance Services in a

maddi kusurlar igermeyecegdini garanti eder. Bu
sinirh - garanti  Hizmetleri (Bolim  18(d)'deki
garantiye tabi olarak saglanir) veya Yazilimi (ilgili
EULA'nin  kosullarina tabi olarak saglanir)
kapsamaz. Bu sinirli garanti, normal asinma ve
yipranma veya bakimdan kaynaklanan kusurlari
kapsamaz. Honeywell'in tek yukimlOligu ve
Alicinin - munhasir ¢6zim yolu, Honeywell'in
takdirine bagli olarak belirlenecek sekilde, ilgili
Yazihm Digi Uriinlerin  degistirilmesi  veya
onariimasi ya da ilgili Yaziim Digi Uriinin satin
alma fiyatinin deger kaybi dusulerek geri
ddenmesi ile sinirhidir. Uriin  Garanti  Siiresi,
degistirilen Uriinler igin yeniden baslamaz ve
degistirilen Urlinler, varsa, yalnizca orijinal Uriin
Garanti Silresinin geri kalani igin garanti
edilecektir. Bu garanti devredilemez.

c. Yazihm Dis1 Uriin Garanti Talepleri igin
Prosedir. Gegerli Garanti Siresi iginde Alic,
ilgili Uriin garantisi kapsaminda malzeme veya
iscilikte bir kusur olduguna inanirsa, Alici derhal
kullanimi durdurmali ve Honeywell'i
bilgilendirmelidir. Herhangi bir Uriinleri garanti
degerlendirmesi icin Honeywell'e iade etmeden
dénce Honeywell'den yazili izin alinmalidir. lade
gonderileri ve sigortasi Alici tarafindan 6nceden
o6denmelidir; artnler uygun sekilde
paketlenmelidir ve iadeler, Alicinin kusuru tespit
etmesinden veya tespit etmis olmasindan sonraki
otuz (30) gln icinde yapilmahdir. Gegerli Garanti
Siiresi icinde bu tiir herhangi bir Uriiniin teslim
alinmasi Uzerine Honeywell, masraflari kendisine
ait olmak Uzere, (i) iddia edilen kusuru
dogrulamak icin Urini inceleyecek veya (ii)
Honeywell'in takdirine bagli olarak, Aliciya geri
0deme yapacak veya degistirilen veya onarilan
Uriiniin Aliclya geri gdnderilmesi de dahil olmak
Uzere kusurlu Oriind onaracak veya
degistirecektir (masraflari Honeywell'e ait olmak
tzere). Honeywell, kusurlu Uriinlerin iade nakliye
masraflarl i¢in Aliciya kredi verecektir, ancak
Alici, onarilan veya degistirilen Uriinlerin teslim
alinmasi Uzerine ddenmesi gereken gumrik veya
ithalat vergilerini 6demekten ve ayrica kusurlu
oldugu tespit edilmeyen Urlinler igin Honeywell'e
standart bir test Ucreti 6demekten sorumlu
olacaktir.

d. Hizmet Garantisi. Bu Bolime uygunluga
tabi olarak Honeywell, Honeywell ile aktif bir
Bakim Hizmetleri s6zlesmesi (“Bakim Hizmetleri
Garanti  Suresi”) suUresince tium Bakim
Hizmetlerini profesyonel ve iscilige yakisir bir
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professional and workmanlike manner during the | sekilde yerine getirecegini garanti eder.

term of an active Maintenance Services
agreement with Honeywell (the “Maintenance
Services Warranty Period”). Honeywell further
warrants that all Install Services will be performed
in accordance with the applicable Proposal and
Product Documentation, to the extent the
installation is a non-custom design, and shall be
free from defects in workmanship for a period of
one (1) year after such Install Services were
performed (the “Install Services Warranty
Period” and, together with the Maintenance
Services Warranty Period, the “Services
Warranty Period”). This limited warranty does
not cover defects caused by normal wear and
tear, third-party maintenance, or Maintenance
Services, does not cover replacement of any
Products outside the Product Warranty Period,
and does not cover any Cybersecurity
Deliverables, which are provided without any
warranty of any kind. Honeywell's sole obligation
and Buyer’s sole remedy under this warranty is to
correct or re-perform defective Services, at
Honeywell’s sole election, provided Buyer notifies
Honeywell of defective Services within the
Services Warranty Period. All Services corrected
or re-performed are warranted only for remainder
of the original Services Warranty Period.

e. Warranty Exclusions. THIS
WARRANTY IS VOID WITH RESPECT TO ANY
DELIVERABLE THAT IS: (i) altered or repaired by
anyone other than Honeywell's authorized
employees or agents; (i) used, serviced, or
maintained in a manner that fails to conform with
this Agreement, Documentation, applicable
training, technical bulletins, or notifications of
vulnerabilities or technical issues related to any
Product, as well as installing all recommended
patches or updates to any Software or device; (iii)
lost or damaged, tampered with, or destroyed due
to (A) rough or negligent treatment of any Product
(including damage during shipment back to
Honeywell caused by improper packaging on
return); (B) an act of God (including lightning or
related voltage surges); or (C) any other cause
not within Honeywell’s control, including Buyer's
failure (or that of its customers or an End User) to
apply required or recommended updates or
patches to any Software or device in any network
environment not controlled by Honeywell; or (iv)
made or provided by a third-party. No warranty in
Section 18 is transferable.

f. Warranty Disclaimers.

Honeywell ayrica tim Kurulum Hizmetlerinin,
kurulumun 6zel olmayan bir tasarim oldugu
olcude, ilgili Teklif ve Uriin Belgelerine uygun
olarak gercgeklestirilecegini ve sb6z konusu
Kurulum  Hizmetlerinin  gergeklestirimesinden
sonraki bir (1) yillik stire boyunca iscilik kusurlari
icermeyecegini garanti eder (“Kurulum
Hizmetleri Garanti Siuresi” ve Bakim Hizmetleri

Garanti Suresi ile birlikte “Hizmet Garanti
Siresi”). Bu sinirl garanti, normal asinma ve
yipranma, udguncu taraf bakimi veya Bakim

Hizmetlerinden kaynaklanan kusurlari kapsamaz,
Uriin Garanti Siiresi disinda herhangi bir Uriiniin
degistiriimesini kapsamaz ve herhangi bir garanti
olmaksizin saglanan Siber Givenlik Teslim
Kalemlerini  kapsamaz. Honeywell'in  tek
yukimluliga ve Alicinin bu garanti kapsamindaki
tek ¢6zim yolu, Alicinin Hizmetler Garanti Siresi
icinde Honeywell'e kusurlu Hizmetleri bildirmesi
kosuluyla, Honeywell'in segimine bagli olarak
kusurlu Hizmetleri duzeltmek veya yeniden
gerceklestirmektir. Duzeltilen veya yeniden
gerceklestirilen tim Hizmetler yalnizca orijinal
Hizmet Garanti Siresinin geri kalani igin garanti
edilir.

e. Garanti istisnalar. BU GARANTI
ASAGIDAKI TESLIM KALEMLERI iICIN
GECERSIZDIR: (i) Honeywell'in yetkili calisanlari
veya temsilcileri diginda herhangi biri tarafindan
tahrif edilen veya onarilan; (i) bu Sézlesmeye,
Belgelere, ilgili egitimlere, teknik bultenlere veya
herhangi bir Uriinle ilgili glivenlik agiklar veya
teknik sorunlara iligkin bildirimlere uymayan bir
sekilde kullanilan, servis verilen veya bakimi
yapilan ve ayrica herhangi bir Yazilim veya cihaz
icin onerilen tim yamalari veya guncellemeleri
yiikleyen; (iii) (A) herhangi bir Uriiniin kaba veya
ihmalkar muameleye maruz kalmasi (Honeywell'e
geri gOnderilirken yanlis paketlemeden
kaynaklanan hasarlar dahil); (B) dogal afet
(yildirrm veya ilgili gerilim dalgalanmalari dahil)
veya (C) herhangi bir diger sebepten dolayi
kaybolmus veya hasar gérmus, kurcalanmis veya
imha edilmis olan veya (iv) Uglncu taraflarca
Uretilen veya saglanan. Bo6lim 18'deki higbir
garanti devredilemez.

f. Garanti Sorumluluk Reddi.

i. HONEYWELL, YASALARIN iZziN
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i. TO THE MAXIMUM EXTENT VERDIGI AZAMi OLCUDE, IHLAL
PERMITTED BY LAW, HONEYWELL ETMEME, TICARI ELVERISLILIK,
EXPRESSLY DISCLAIMS  ALL TATMIN EDICI KALITE, AMACA
CONDITIONS, WARRANTIES AND UYGUNLUK VE TEHLIKELI
REPRESENTATIONS OF  ANY MADDELERE ILISKIN GARANTILER
KIND, WHETHER EXPRESS, DAHIL OLMAK UZERE, TESLIM
IMPLIED OR STATUTORY KALEMLERINE ILISKIN ACIK, ZIMNI
REGARDING THE DELIVERABLES, VEYA YASAL HER TURLU KOSUL,
INCLUDING WARRANTIES OF GARANTI VE BEYANI ACIKCA
NON-INFRINGEMENT, REDDEDER. YUKARIDA
MERCHANTABILITY, BELIRTILENLERIN  GENELLIGINI
SATISFACTORY QUALITY, SINIRLAMAKSIZIN ~ HONEYWELL,
FITNESS FOR PURPOSE, AND (A) TESLIM KALEMLERININ
WITH RESPECT TO HAZARDOUS ALICININ VEYA SON
MATERIALS. WITHOUT LIMITING KULLANICININ _
THE GENERALITY OF THE GEREKSINIMLERINI, ISLEVSEL
FOREGOING, HONEYWELL MAKES IHTIYACLARINI
NO REPRESENTATION, KARSILAYACAGINA; (B) BU
WARRANTY OR GUARANTEE SOZLESME KAPSAMINDA
WILL MEET BUYERS OR END NERAANG] BIR | URON | VEA
’ HERHANGI BIR URUN VEYA
USER’S REQUIREMENTS, HIZMET TARAFINDAN BELIRLI BIR
FUNCTIONAL NEEDS; (B) THAT SONUC VEYA NETICE
ANY SPECIFIC RESULT OR SAGLANACAGINA; (C) HERHANGI
OUTCOME WILL BE PROVIDED BY BIR TESLIM KALEMININ
ANY PRODUCT OR SERVICE HERHANGI BIR KISISEL
PROVIDED OR MADE AVAILABLE YARALANMAYI,  OLUMU,  MAL
UNDER THIS AGREEMENT; (C) KAYBINI,  VERI KAYBINI,_G is
ANY DELIVERABLE WILL KESINTISINI VEYA DIGER
PREVENT, MITIGATE OR PROVIDE ZARARLARI  ONLEYECEGINE,
ADEQUATE WARNING OF OR HAFIFLETECEGINE VEYA

PROTECTION AGAINST ANY
PERSONAL INJURY, DEATH,
PROPERTY LOSS, DATA LOSS,
BUSINESS INTERRUPTION, OR
OTHER DAMAGE; OR (D) THAT
THE OPERATION OF ANY
SOFTWARE WILL BE
UNINTERRUPTED OR ERROR-
FREE.

BUYER ACKNOWLEDGES THAT
PRODUCTS MAY NOT BE
INTENDED OR SUITABLE FOR USE
IN SITUATIONS OR
ENVIRONMENTS WHERE
FAILURES, TIME DELAYS,
ERRORS, OR INACCURACIES IN
THE PRODUCTS, DATA, OR
RELATED OUTPUTS COULD LEAD
TO INJURY, ILLNESS, DEATH,
BUSINESS INTERRUPTION OR
ENVIRONMENTAL DAMAGE, AND
BUYER ASSUMES THE RISK OF
THE SAME. BUYER FURTHER
ACKNOWLEDGES THAT THE

BUNLARA KARSI| YETERLI UYARI
VEYA KORUMA SAGLAYACAGINA
VEYA (D) HERHANGI BIR
YAZILIMIN CALISMASININ
KESINTISIZ VEYA HATASIZ
OLACAGINA DAIR HICBIR BEYAN,
GARANTI  VEYA  TAAHHUTTE
BULUNMAMAKTADIR.

ALICI, URUNLERIN, VERILERDEKI

VEYA ILGILI CIKTILARDAKI
ARIZALARIN, ZAMAN
GECIKMELERININ, HATALARIN
VEYA YANLISLIKLARIN
YARALANMAYA, HASTALIGA,
OLUME, IS KESINTISINE VEYA
CEVRESEL HASARA YOL
ACABILECEGI DURUMLARDA
VEYA ORTAMLARDA

KULLANILMAYA YONELIK VEYA

UYGUN OLMAYABILECEGINI VE
ALICININ  BUNLARIN  RISKINI
USTLENDIGINI ~ KABUL _ EDER.

ALICI AYRICA SIBER GUVENLIK
TESLIM _KALEMLERININ AGIKCA
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CYBERSECURITY DELIVERABLES
ARE EXPRESSLY EXCLUDED
FROM ANY WARRANTY AND THAT
ITS ONLY REMEDY IS AS SET
FORTH IN SECTION 14 HEREIN.

THE EXPRESS WARRANTIES OF
HONEYWELL STATED HEREIN DO
NOT APPLY TO PRODUCTS THAT
ARE NORMALLY CONSUMED IN
OPERATION OR WHICH HAVE A
NORMAL LIFE INHERENTLY
SHORTER THAN THE STATED
WARRANTY, INCLUDING
CONSUMABLE ITEMS (E.G.,
LIGHTBULBS, BATTERIES, AND
STORAGE CAPACITORS), AND
SPARE PARTS NOT
MANUFACTURED BY
HONEYWELL. HONEYWELL
MAKES NO WARRANTIES THAT
ANY  SOFTWARE, INCLUDING
EMBEDDED SOFTWARE, WILL
OPERATE IN CONJUNCTION WITH
ANY OTHER SOFTWARE OR WITH
ANY EQUIPMENT OTHER THAN
THE PRODUCTS PURCHASED
FROM HONEYWELL HEREUNDER
(TO THE EXTENT SPECIFIED IN
THE DOCUMENTATION).

HONEYWELL IS NOT
RESPONSIBLE AND SHALL HAVE
NO LIABILITY FOR ANY ISSUES,

PROBLEMS, UNAVAILABILITY,
DELAY, DATA LOSS OR
DISCLOSURE, OR  SECURITY

INCIDENTS ARISING FROM OR
RELATED TO: (A) CYBERATTACK;
(B) THE INTERNET, (C) DATA,
SOFTWARE, HARDWARE,
SERVICES,
TELECOMMUNICATIONS,
INFRASTRUCTURE OR
NETWORKING EQUIPMENT OR
MONITORING NOT PROVIDED BY

GARANTI DISI BIRAKILDIGINI VE
TEK COzZUM YOLUNUN ISBU
BELGENIN  14. BOLUMUNDE
BELIRTILDIGI GiBIi OLDUGUNU
KABUL EDER.

HONEYWELL'IN BURADA
BELIRTILEN ACIK GARANTILERI,
SARF  MALZEMELERI  (ORN.
AMPULLER, PILLER VE
DEPOLAMA KAPASITORLERI) VE
HONEYWELL TARAFINDAN
URETILMEYEN YEDEK PARCALAR
DAHIL OLMAK UZERE NORMALDE
CALISIRKEN TUKETILEN VEYA

NORMAL OMRU  BELIRTILEN
GARANTIDEN DAHA KISA OLAN
URUNLER iCIN GECERLI
DEGILDIR. HONEYWELL,

GOMULU YAZILIM DA DAHIL
OLMAK UZERE HERHANGI BIR
YAZILIMIN BASKA BIR YAZILIMLA

VEYA HONEYWELL'DEN BU
BELGE KAPSAMINDA  SATIN
ALINAN  URUNLER DISINDAKI
HERHANGI BIR EKIPMANLA
BIRLIKTE CALISACAGINA DAIR
HICBIR GARANTI VERMEZ
(BELGELERDE BELIRTILDIGI
OLCUDE).

HONEYWELL, ASAGIDA

BELIRTILENLERDEN

KAYNAKLANAN VEYA BUNLARLA
ILGILI HERHANGI BIR HUSUS,
SORUN, KULLANILAMAZLIK,
GECIKME, VERI KAYBI VEYA
IFSASI VEYA GUVENLIK
OLAYINDAN SORUMLU DEGILDIR
VE HICBIR  YUKUMLULUGU
BULUNMAMAKTADIR: (A) SIBER
SALDIRI; (B) INTERNET, (C)
HONEYWELL TARAFINDAN
SAGLANMAYAN VERI, YAZILIM,
DONANIM, HIZMETLER,
TELEKOMUNIKASYON, ALTYAPI
VEYA AG EKIPMANI VEYA IZLEME,

HONEYWELL, (D) ACTS OR (D) HONEYWELL'IN KONTROLU
OMISSIONS OF THIRD PARTIES ALTINDA OLMAYAN UCUNCU
NOT UNDER HONEYWELL’S TARAFLARIN EYLEMLERI VEYA
CONTROL; (E) BUYER'S OR ANY IHMALLERI; (E) ALICININ VEYA
USER'S NEGLIGENCE, (F) THE HERHANGI BIR KULLANICININ
FAILURE OF BUYER OR ANY IHMALI, (F) ALICININ VEYA
USER TO FOLLOW PUBLISHED HERHANGI BIR KULLANICININ
DOCUMENTATION; (G) YAYINLANAN BELGELERE
MODIFICATIONS OR UYMAMASI; (G) HONEYWELL
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ALTERATIONS OF PRODUCTS
NOT MADE BY HONEYWELL; (H)
LOSS OR CORRUPTION OF DATA;
() UNAUTHORIZED ACCESS VIA
BUYER'S CREDENTIALS; OR (J)
BUYER'S OR END USER'S
FAILURE TO USE COMMERCIALLY
REASONABLE ADMINISTRATIVE,
PHYSICAL AND TECHNICAL
SAFEGUARDS TO PROTECT ITS
SYSTEMS OR DATA OR FOLLOW
INDUSTRY-STANDARD SECURITY
PRACTICES.

19. INDEMNIFICATION.

a. In additon to any other Buyer
indemnification obligations in this Agreement,
Buyer will defend, indemnify, and hold harmless
Honeywell and its related entities’ directors,
employees and subcontractors from and against
allegations, claims, damages, settlements, fines
and penalties and costs, including consultants
and attorneys’ fees (collectively, “Claims”) arising
out of allegations of (i) Buyer's breach of its
obligations under this agreement, (ii) damage due
to the existence of mold or Hazardous
Substances at a site where Honeywell or its
Suppliers are providing Deliverables (whether or
not Buyer provides Honeywell advance notice of
the existence and regardless of when the
Hazardous Substance is discovered or occurs),
and (iii) Buyer's negligence or willful misconduct
resulting in personal injury, death, loss or damage
to property arising out of this Agreement
(including with respect to Honeywell's or its
Suppliers’ respective employees, representatives,
and agents).

b. In addition to any other Honeywell
indemnification obligations in this Agreement,
Honeywell will defend, indemnify, and hold Buyer
and any End User, and their respective directors,
employees, and subcontractors harmless from
and against any third-party Claims for (i)
Honeywell’'s negligence or willful misconduct
resulting in personal injury, death, loss or damage
to property arising out of this Agreement
(including with respect to Buyer’s or any End
User's respective employees, representatives,
and agents).

c. In connection with the indemnification
obligations in this Section, the Parties agree to

TARAFINDAN YAPILMAYAN URUN
MODIFIKASYONLARI VEYA
DEGISIKLIKLERI; (H) VERI KAYBI
VEYA BOZULMASI; (I) ALICININ
KIMLIK BILGILERI UZERINDEN
YETKIiSiZ ERISIM VEYA (J)
ALICININ VEYA SON
KULLANICININ SISTEMLERINI
VEYA VERILERINI KORUMAK ICIN
TICARI ACIDAN MAKUL IDARI,
FIZIKSEL VE TEKNIK ONLEMLERI
KULLANMAMASI VEYA ENDUSTRI
STANDARDI GUVENLIK
UYGULAMALARINA UYMAMASI.

19. TAZMINAT.

a. Bu Sozlesmedeki diger Alici tazminat

yukumluliklerine ek olarak Alici, Honeywell'i ve

ilgili kuruluslarinin yoéneticilerini, calisanlarini ve

alt yuUklenicilerini (i) Alcinin  bu s6zlesme
kapsamindaki  yukdmlUldklerini  ihlal  ettigi
iddialarindan  kaynaklanan iddialar, talepler,

zararlar, uzlagsmalar, para cezalari ve cezalar ve
danismanlik ve avukatlik Ucretleri de dahil olmak
Uzere masraflara (topluca “Talepler”) karsi
savunacak, tazmin edecek ve bunlardan muaf
tutacaktir, (i) Honeywell veya Tedarikgilerinin
Teslim Kalemlerini sagladidi bir tesiste kif veya
Tehlikeli Maddelerin varligindan kaynaklanan
hasar (Alici Honeywell'e 6nceden bildirimde
bulunsun veya bulunmasin ve Tehlikeli Maddenin
ne zaman kesfedildigine veya ortaya ciktigina
bakilmaksizin) ve (iii) Alicinin bu Sézlesmeden
kaynaklanan kisisel yaralanma, 6lim, mal kaybi
veya hasari ile sonuglanan ihmali veya kasith
suiistimali (Honeywell'in veya Tedarikcilerinin ilgili

calisanlari, temsilcileri ve temsilcileri ile ilgili
olanlar d&hil).
b. isbu Sézlesmedeki diger Honeywell

tazminat yukumlaluklerine ek olarak Honeywell,
Alictyl ve herhangi bir Son Kullaniciyi ve bunlarin
ilgili  ydneticilerini, calisanlarini ve alt
yuklenicilerini (i) Honeywell'in ihmali veya kasith
suiistimali nedeniyle isbu Soézlesmeden
kaynaklanan kisisel yaralanma, 6lim, mal kaybi
veya hasari (Alcinin veya herhangi bir Son
Kullanicinin ilgili  ¢aliganlari, temsilcileri ve
temsilcileri de dahil olmak tzere) ile ilgili Gglincu
taraf Taleplerine karsi savunacak, tazmin edecek
ve beri kilacaktir.

c. Bu Bolumdeki tazminat yukumlultkleriyle
baglantil olarak, Taraflar asadidaki “Tazminat
Proseddrlerini” kabul ederler: (i) Tazmin eden
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the following “Indemnification Procedures”: (i)
the indemnitor will be entitled to control the
defense and the indemnitee(s) shall give prompt
notice of any Claim; (i) any indemnitee will
reasonably cooperate in defense of the claim
including promptly furnishing all relevant
information within its possession, custody, or
control; (iii) any indemnitee may patrticipate in the
defense, but it shall be at its own expense; and
(iv) the indemnitor may not enter into any
settlement, assume any obligation, or make any
concession without the prior written approval of
the relevant indemnitee(s), which approval may
not be unreasonably withheld, conditioned or
delayed.

20. INTELLECTUAL PROPERTY. The
provisions of this Section shall survive termination
of this Agreement.

a. Title to Intellectual Property. No right,
title or interest in underlying intellectual property
of the Deliverables (“Intellectual Property”) is
transferred to Buyer under the Agreement, other
than the limited license rights granted via this
Agreement and any EULA (which remain subject
to full payment and compliance with the terms
thereof).  This includes Intellectual Property
existing prior to, or created independently of, the
performance of the Agreement (but excluding
Input Data). All Intellectual Property in and to the
Deliverables remains the property of Honeywell
and constitute Honeywell Confidential
Information, including, but not limited to, (i)
Product, Software, models, designs, drawings,
documents, inventions, Special Tooling, and
know-how (“Inventions”), conceived or
developed by Honeywell in connection with the
Agreement; (ii) derivative works, modifications
and improvements on the Inventions
(“Improvements”); and (i) know-how and
information that is developed by Honeywell and
its related entities (or agents thereof) by analyzing
Input Data (as defined and described below) or
generated via, or derived from, providing or
supporting the Deliverables (“Know-how?”).
Notwithstanding the foregoing, subject to Buyer’s
compliance with the terms and conditions of this
Agreement  (including,  without limitation,
acceptable uses under any EULA), Honeywell

hereby grants to Buyer a limited, non-
transferable, non-exclusive, revocable, non-
sublicensable right and license to use the

Deliverables and Inventions (and, if separately
agreed in writing, the Know-how), solely for
business purposes as set forth in any valid Order

savunmayi kontrol etme hakkina sahip olacak ve
tazmin edilen herhangi bir Iddiayi derhal
bildirecektir; (ii) tazmin edilen elinde, gézetiminde
veya kontroliinde bulunan ilgili tm bilgileri derhal
vermek de dahil olmak Uzere iddianin
savunulmasinda makul bir sekilde igbirligi
yapacaktir; (iii) herhangi bir tazminat alacaklisi
savunmaya katilabilir, ancak masraflar kendisine
ait olacaktir ve (iv) tazminat veren, ilgili tazminat
alacaklilarinin dnceden yazil onay! olmadan (bu
onay makul olmayan bir gsekilde alikonulamaz,
sarta baglanamaz veya geciktirilemez) herhangi
bir uzlagsmaya giremez, herhangi bir yukimlulik
Ustlenemez veya herhangi bir taviz veremez.

20. FIKRi MULKIYET. Bu Bélumdeki
hidkimler, isbu Sézlesmenin feshedilmesi halinde
de gecerliligini koruyacaktir.

a. Fikri Miilkiyeti Hakki. isbu Sézlesme ve
herhangi bir EULA (6demenin tamaminin
yapilmasi ve sartlarina uyulmasi kosuluyla)
araciligiyla verilen sinirli lisans haklari disinda,
Teslim Kalemlerinin temel fikri mulkiyetine (“Fikri
Mulkiyet”) iliskin higbir hak, mdilkiyet veya
menfaat Soézlesme kapsaminda Aliciya
devredilmemektedir. Buna, Soézlesmenin
ifasindan once var olan veya Soézlesmeden
bagimsiz olarak olusturulan Fikri Mulkiyet de
dahildir (ancak Girdi Verileri harictir). (i)
Honeywell tarafindan Sbézlesme ile baglantili
olarak tasarlanan veya gelistirilen Uriin, Yazilim,
modeller, tasarimlar, gizimler, belgeler, buluslar,
Ozel Aletler ve teknik uzmanlik (know-how)
(“Bulusglar”) dahil ancak bunlarla sinirli olmamak
Uzere, Teslim Kalemlerine iliskin tim Fikri
Mulkiyet Honeywell'in mulkiyetinde kalr ve
Honeywell Gizli Bilgilerini olusturur; (ii) Buluslar
Uzerindeki tirev cgalismalar, modifikasyonlar ve
iyilestirmeler (“lyilestirmeler’) ve (iii) Honeywell
ve ilgili kuruluslarn (veya bunlarin temsilcileri)
tarafindan Girdi Verilerinin (asadida tanimlandigi
ve aciklandigi sekilde) analiz edilmesi yoluyla
gelistirilen veya Teslim Kalemlerinin saglanmasi
veya desteklenmesi yoluyla Uretilen veya
bunlardan turetilen teknik uzmanhk ve bilgiler
(“Teknik Uzmanhk”).  Yukarida belirtilenlere
bakilmaksizin, Alicinin isbu Sdzlesmenin hikim
ve kosullarina (herhangi bir EULA kapsaminda
kabul edilebilir kullanimlar dahil ancak bunlarla
sinirh olmamak Uzere) uymasina tabi olarak,
Honeywell isbu belge ile Aliciya Teslim
Kalemlerini ve Buluslari (ve yazili olarak ayrica
kararlastirimigssa Teknik Uzmanh@i) yalnizca
gecerli bir Siparis veya Teklifte belirtilen is
amagclari dogrultusunda kullanmasi igin sinirl,
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or Proposal. Buyer grants to Honeywell a royalty-
free, sublicensable, non-exclusive license during
the Term to Buyer intellectual property needed to
perform under this Agreement. Buyer warrants
that it has secured all necessary rights (including
rights to sublicense) and licenses to third party
software and/or intellectual property necessary for
Honeywell to perform under this Agreement.

b. Data. Buyer retains all rights that Buyer
already holds in any data that Buyer, End User, or
their respective agents or representatives input,
upload, transfer, or make accessible in relation to
the Deliverables, including, without limitation any
data that is collected by the Products or via
performance of the Services (“Input Data”).
Honeywell and its Affiliates have the right to
retain, transfer, disclose, duplicate, analyze,
modify, and otherwise process Input Data to
provide, protect, improve, or develop Honeywell’s
offerings. In accordance with Section 21 (Data
Privacy) below, Buyer has sole responsibility for
obtaining all consents and permissions (including
providing notices to users or third parties) and
satisfying all requirements necessary to permit
Honeywell’s use of Input Data. Honeywell and its
related entities may also process Input Data for
any other purpose provided it is in an anonymized
form that does not identify Buyer, any End User,
or any data subjects. Buyer will, at Buyer's cost
and expense, defend, indemnify and hold
harmless Honeywell, its related entities, and their
respective representatives and subcontractors
from and against all Claims arising out of their
possession or processing of Input Data in
accordance with this Agreement and applicable
law. All information, analysis, insights, inventions
and algorithms derived from Input Data by
Honeywell and/or its Affiliates (but excluding Input
Data itself) and any intellectual property rights
related thereto, are owned exclusively and solely
by Honeywell and are Honeywell’s Confidential
Information. Unless agreed in writing, Honeywell
does not archive Input Data for Buyer’'s future
use. Buyer consents to any transfer of Buyer's
Input Data outside of its country of origin, subject
to Section 21 (Data Privacy) below.

devredilemez, minhasir olmayan, geri alinabilir,
alt lisansi verilemez bir hak ve lisans vermektedir.
Alici, Honeywell'e Donem boyunca bu Sézlesme
kapsaminda gerceklestiriimesi gereken Alici fikri
milkiyeti icin telifsiz, alt lisansi verilebilir,
muinhasir olmayan bir lisans verir. Alici,
Honeywell'in bu Sézlesme kapsaminda faaliyet
gOstermesi icin gerekli tim haklari (alt lisans
verme haklari dahil) ve Uglnci taraf yazilim
velveya fikri mulkiyet lisanslarini temin ettigini
garanti eder.

b. Veri. Alici, Urlinler tarafindan veya
Hizmetlerin yerine getiriimesi yoluyla toplanan
veriler (“Girdi Verileri”) dahil ancak bunlarla
sinirll olmamak Uzere Alici, Son Kullanici veya
bunlarin ilgili aracilari ya da temsilcilerinin Teslim
Kalemleriyle ilgili olarak girdigi, yukledigi,
aktardigi veya erigilebilir kildigi tim verilerde
Alicinin halihazirda sahip oldugu tim haklari sakl
tutar. Honeywell ve Bagh Kuruluslari,
Honeywell’in Grlnlerini ve hizmetlerini saglamak,
korumak, iyilestirmek veya gelistirmek igin Girdi
Verilerini saklama, aktarma, ifsa etme, ¢ogaltma,
analiz etme, degistirme ve sair sekilde isleme
hakkina sahiptir.  Asagidaki Boélum 21 (Veri
Gizliligi) uyarinca, Honeywell'in Girdi Verilerini
kullanmasina izin vermek igin gerekli tim onay ve
izinleri almak (kullanicilara veya lglinci taraflara
bildirimde bulunmak dahil) ve tim gereklilikleri
yerine getirmek yalnizca Alicinin
sorumlulugundadir. Honeywell ve lgili
kuruluglari, Ahlciyl, herhangi bir Son Kullaniciyi
veya herhangi bir veri sahibini tanimlamayan
anonimlestiriimis bir bigimde olmasi kosuluyla
Girdi Verilerini baska herhangi bir amagla da
isleyebilir. Alici, masraflari ve harcamalari Aliciya
ait olmak Uzere, Honeywell'i, ilgili kuruluglarini ve
bunlarin ilgili temsilcilerini ve alt yuklenicilerini, bu
Soézlesme ve yururlikteki yasalar uyarinca Girdi
Verilerine sahip olmalarindan veya bunlari
islemelerinden kaynaklanan tim Taleplere karsi
savunacak, tazmin edecek ve beri kilacaktir.
Honeywell ve/veya Bagl Kuruluglari tarafindan
Girdi Verilerinden tiretilen tim bilgiler, analizler,
fikirler, buluglar ve algoritmalar (fakat Girdi
Verilerinin kendileri hari¢) ve bunlarla ilgili fikrf
mulkiyet haklari  munhasiran ve sadece
Honeywell’e aittir ve Honeywell'in Gizli Bilgileridir.
Yazih olarak kabul edilmedigi stirece Honeywell,
Alicinin gelecekte kullanmasi icin Girdi Verilerini
arsivlemez. Alici, asagidaki Boélum 21'e (Veri
Gizliligi) tabi olarak Alicinin Girdi Verilerinin
mense Ulkesi disina aktarilmasina riza gdsterir.

c. Ticari Markalar.

Alici, Honeywell'in
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c. Trademarks. Buyer acknowledges that
Honeywell is the owner of all right, title, and
interest in, and to, its trademarks, trade names,

service marks, logos and related designs
associated with the Honeywell and the
Deliverables (“Trademarks”). Unless Buyer

enters into a separate written agreement with
Honeywell, it may not use the Trademarks or
benefit from any goodwill associated with the
same. This includes, but is not limited to, Buyer
not (i) using any trademark, name, trade name,
domain name, logo, or icon similar to or likely to
cause confusion with the Trademarks; (ii) making
any representation to the effect that the
Trademarks are owned by Buyer rather than
Honeywell; (iii) attempting to register Trademarks
in any country or challenge Honeywell's
ownership of the same; (iv) using any domain
name incorporating in whole or in part the
Trademarks; or (v) using any name, trade name,
domain name, keyword, social media name,
account name, identification, or mark that is
confusingly similar to the Trademarks.

d. Feedback. If Buyer provides any
improvements, suggestions, information or other
feedback concerning the Deliverables
(“Feedback”), then Buyer hereby grants to
Honeywell and its designees a worldwide,
irrevocable, royalty-free, fully paid-up,
sublicensable (through multiple tiers), perpetual
right and license to exploit any Feedback for any
purpose without restriction or obligation.
Feedback will not be considered Buyer's
Confidential Information or trade secret.

e. Intellectual Property Indemnification.
Honeywell will defend Buyer, its Affiliates and
subcontractors against any third-party suit
alleging that Buyer's use of the Deliverable (as
provided by Honeywell) in accordance with this
Agreement, directly infringes any United States
third-party patent or copyright, and will pay for any
final judgment awarded by a court of competent
jurisdiction assessed against Buyer resulting from
such suit; provided that Buyer promptly notifies
Honeywell when it is apprised of the claim and
provides complete authority, information, and
assistance (at Honeywell’'s expense) as to the

defense and disposition via counsel of
Honeywell’'s choice. Honeywell will not be
responsible for any compromise, settlement,

attorneys’ fees, expenses, damages, or costs

Honeywell ve Teslim Kalemleri ile iligkili ticari
markalari, ticari adlari, hizmet markalari, logolari
ve ilgili tasarimlari (“Ticari Markalar”) Gzerindeki
tim hak, mulkiyet ve menfaatlerin sahibi
oldugunu kabul eder. Alici Honeywell ile ayri bir
yazili sézlesme yapmadikg¢a, Ticari Markalari
kullanamaz veya bunlarla iligkili herhangi bir
serefiyeden  yararlanamaz. Bu, sinirlama
olmaksizin Alicinin (i) Ticari Markalara benzer
veya bunlarla karigikliJa neden olabilecek
herhangi bir ticari marka, ad, ticari ad, alan adi,
logo veya simge kullanmamasini; (ii) Ticari
Markalarin Honeywell yerine Aliciya ait olduguna
dair herhangi bir beyanda bulunmamasini; (iii)
Ticari Markalari herhangi bir Ulkede tescil
ettirmeye c¢alismamasini  veya Honeywell'in
bunlara sahip olduguna itiraz etmemesini; (iv)
Ticari Markalari tamamen veya kismen igeren
herhangi bir alan adi kullanmamasini veya (v)
Ticari Markalara kafa karistirici sekilde benzeyen
herhangi bir ad, ticari ad, alan adi, anahtar
kelime, sosyal medya adi, hesap adi, kimlik veya
isaret kullanmamasini igerir.

d. Geri Bildirim. Alici, Teslim Kalemleriyle
ilgili herhangi bir iyilestirme, O6neri, bilgi veya
baska bir geri bildirim (“Geri Bildirim”) saglarsa,
Alici igsbu belgeyle Honeywell ve atadigi kisilere
herhangi bir Geri Bildirimi herhangi bir kisitlama
veya yukimllalik olmaksizin herhangi bir amagla
kullanmak icin dinya capinda, geri alinamaz,
telifsiz, tamamen &denmis, alt lisansi verilebilir
(birden fazla katman araciligiyla), daimi bir hak ve
lisans verir. Geri Bildirim, Alicinin Gizli Bilgileri
veya ticari sirri olarak kabul edilmeyecektir.

e. Fikri Miilkiyet Tazminati. Honeywell,
Alicinin Teslim Kalemini (Honeywell tarafindan
saglandigi sekilde) bu Sézlesmeye uygun olarak
kullanmasinin ABD'deki herhangi bir G¢linci taraf
patentini veya telif hakkini dogrudan ihlal ettigini
iddia eden herhangi bir Gg¢lnclu taraf davasina

karsi  Aliclyi;, Bagh  Kuruluglarint  ve alt
yuklenicilerini savunacak ve Alicinin iddiadan
haberdar oldugunda Honeywell'i derhal
bilgilendirmesi ve Honeywell'in sectigi avukat

araciligiyla savunma ve ¢6zim konusunda tam
yetki, bilgi ve yardim (masraflari Honeywell'e ait
olmak Uzere) saglamasi kosuluyla, bu tir bir dava
sonucunda yetkili bir mahkeme tarafindan Alici
aleyhine verilen herhangi bir nihai karari tazmin
edecektir. Honeywell, Honeywell'in katilmi ve
Onceden yazili onay! olmaksizin Alici tarafindan
maruz kalinan herhangi bir uzlagsma, anlasma,

incurred by Buyer without Honeywell’s | avukatlik Ucreti, masraf, hasar veya maliyetten
involvement and prior, written consent. Honeywell | sorumlu olmayacaktir. Honeywell'in
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has no obligation or liability for claims arising out
of the following: (a) Deliverables made to Buyer’s
designs, drawings, or specifications; (b) use of
Deliverables in any process or in any manner not
supported by the applicable Documentation; (c)
combination or use of any Deliverable with
materials not furnished by Honeywell; (d) use of a
version of any Software other than the current
version or the failure to install any updates,
upgrades, error corrections, changes, or revisions
provided by Honeywell or its authorized
representatives; (e) data, designs, drawings, or
specifications Buyer, End User, or their respective
representatives, agents, or suppliers provide; (f)
Buyer’'s use of the outputs of the Deliverables; (g)
any alteration, customization, or other
modification of the Deliverable other than by
Honeywell; or (h) damages based on a theory of
liability other than infringement by the
Deliverables. Further, Buyer agrees to defend,
indemnify and hold the Honeywell Indemnitees
harmless against any claim of infringement
resulting from those circumstances set forth in
subparagraphs (a)-(h) of this Section, as per the
Indemnification Procedures of Section 19
(Indemnification). If a claim of infringement is
made for which Honeywell has indemnification
obligations or if Honeywell believes that such a
claim is likely, Honeywell may, at its sole option
and expense, (i) procure for Buyer the right to
continue using the Deliverable or obtain a license
to a reasonable substitute; (ii) replace or modify
the Deliverable so that it is non-infringing; or (iii) in
the case of Products and Software, require Buyer
to return the Product (and terminate Buyer's
license to the Software) in exchange for a credit
of the purchase price or license fee, less
reasonable depreciation and pro-ration of license
fees for Software use. Further, Honeywell may
cease shipping Products and Software it believes
may be subject to a claim of infringement without
being in breach of this Agreement. If the final
judgment assessed against Buyer is based on the
revenue generated from the use of the Offering,
as opposed to from the sale of the Deliverable by
Honeywell to Buyer (whether alone or in
combination with any article or service not
furnished by Honeywell), then Honeywell’s liability
under this indemnity, exclusive of defense costs,
shall be limited to a reasonable royalty based on
the contract price paid by Buyer to Honeywell for
the Deliverable that gave rise to the claim. This
Section shall be subject to Honeywell’s rights

asagidakilerden kaynaklanan talepler icin higbir
yukimlaligd veya sorumlulugu yoktur: (a)
Alicinin tasarimlarina, gizimlerine veya
spesifikasyonlarina gore yapilan Teslim
Kalemleri; (b) Teslim Kalemlerinin herhangi bir
surecte  veya  ilgili Belgeler tarafindan
desteklenmeyen herhangi bir sekilde kullaniimasi;
(c) herhangi bir Teslim Kaleminin Honeywell
tarafindan saglanmayan malzemelerle
birlestiriimesi veya kullaniimasi; (d) herhangi bir
Yazilimin mevcut sirimd diginda bir striminin
kullaniimasi veya Honeywell veya yetkili
temsilcileri tarafindan saglanan guncellemelerin,
yukseltmelerin, hata dizeltmelerinin,
degisikliklerin veya revizyonlarin yuklenmemesi;

(e) Alici, Son Kullanici veya bunlarin ilgili
temsilcileri, aracilari  veya  tedarikgilerinin
sagladigr veriler, tasarimlar, g¢izimler veya

spesifikasyonlar; (f) Alicinin Teslim Kalemlerinin
ciktilarini kullanmasi; (g) Honeywell tarafindan
yapilanlar diginda Teslim Kaleminde yapilan
herhangi bir degisiklik, kisisellestirme veya diger
modifikasyonlar veya (h) Teslim Kalemlerinin
ihlali diginda bir sorumluluk teorisine dayanan
zararlar. Ayrica Alici, Bélim 19'daki Tazminat
Prosedirleri (Tazminat) uyarinca, bu Boélimin
(a)-(h) alt paragraflarinda belirtilen durumlardan
kaynaklanan herhangi bir ihlal talebine karsi
Honeywell Tazminat Alacaklilarini savunmayi,
tazmin etmeyi ve beri kilmayl kabul eder.
Honeywell'in tazminat yukimlaliga olan bir ihlal
talebinde bulunulursa veya Honeywell bdyle bir
talebin muhtemel olduguna inanirsa, Honeywell,
tamamen kendi tercihine bagl olarak ve
masraflari kendisine ait olmak Uzere, (i) Alici igin
Teslim Kalemini kullanmaya devam etme hakkini
temin edebilir veya makul bir ikame icin lisans
alabilir; (i) Teslim Kalemini ihlal etmeyecek
sekilde degistirebilir veya tadil edebilir veya (iii)
Uriinler ve Yazihmlar sz konusu oldugunda,
makul deger kaybi ve Yazilim kullanimi i¢in lisans
Ucretlerinin oranlanmasi disuldikten sonra satin
alma fiyati veya lisans Ucretinin geri ddenmesi
karsihginda Alicinin Urlinii iade etmesini (ve
Alicinin Yazilim lisansini feshetmesini) isteyebilir
Ayrica Honeywell, bu Sézlesmeyi ihlal etmeksizin
bir ihlal talebine konu olabilecegine inandigi Uriin
ve Yazilimlarin sevkiyatini durdurabilir. Alci
aleyhindeki kesin hikim, Urin ve Hizmetlerin
Honeywell tarafindan Aliciya satisindan elde
edilen gelirin aksine, Teslim Kaleminin (tek
basina veya Honeywell tarafindan saglanmayan
bir Grtin veya hizmetle birlikte) kullanimindan elde

under Section 25 (Limitation of Liability). THIS | edilen  gelire  dayali  olarak  verilmisse,
PROVISION STATES THE PARTIES ENTIRE | Honeywell’in bu tazminat  kapsamindaki
LIABILITY, SOLE RECOURSE, AND THEIR | sorumlulugu, savunma masraflari hari¢, Alici
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EXCLUSIVE REMEDIES WITH RESPECT TO
CLAIMS OF IP INFRINGEMENT. ALL OTHER
WARRANTIES AGAINST INFRINGEMENT OF
ANY INTELLECTUAL PROPERTY RIGHTS,
STATUTORY, EXPRESS, IMPLIED, OR OTHER,
ARE HEREBY DISCLAIMED.

f. Intellectual Property Protection. No
right, title or interest in Honeywell Intellectual
Property associated with Services provided by
Honeywell is transferred to Buyer under the
Agreement, including Honeywell Intellectual
Property  existing prior to, or created
independently of, the performance of the
Agreement. All Intellectual Property and results of
Services, including software, models, designs,
drawings, documents, inventions, and know-how
(“Inventions”), conceived, or developed in
connection with the Agreement, including any
Buyer suggestions, comments, or feedback
regarding the Services, are the sole property of
Honeywell and Buyer assigns any rights it may
have in such Inventions to Honeywell. Buyer has
no right or license to Intellectual Property or
Inventions provided by Honeywell, except as
granted in the Agreement.

21. DATA PRIVACY.

a. As used herein, “Applicable Data
Privacy Laws” means applicable data protection,
privacy, breach notification, or data security laws
or regulations; “Data Controller” means a Party
that alone or jointly with others, determines the
purposes and means of the processing of
Personal Data (as that term or similar variants
may otherwise by defined in Applicable Data
Privacy Laws); and “Personal Data” means any
information relating to an identified or identifiable
natural person or as that term or similar variants
may otherwise be defined in Applicable Data
Privacy Laws. Personal Data includes (i)
relationship data about individuals provided by
one Party to the other to manage the relationship
between the Parties, and (i) personally
identifiable usage data made available by the
Buyer to Honeywell in relation to the Deliverables
for the purposes of providing, improving, or

tarafindan hak talebine yol acan Teslim Kalemi
icin Honeywell'e 6denen sozlesme fiyatina dayali
makul bir telif bedeli ile sinirh olacaktir. Bu
Bolim, Honeywell'in Bolim 25 (Sorumlulugun
Sinirlandiriimasi) kapsamindaki haklarina tabi
olacaktir. ISBU HUKUM, TARAFLARIN FIKRI
MULKIYET IHLALI TALEPLERINE ILISKIN TUM
SORUMLULUGUNU, YEGANE RUCU YOLUNU
VE MUNHASIR COZUM YOLLARINI BELIRTIR.
HERHANGI BIR FIiKRI MULKIYET HAKKININ
IHLALINE KARSI KANUNI, ACIK, ZIMNi VEYA

DIGER TUM DIGER GARANTILER ISBU
BELGEYLE REDDEDILMEKTEDIR.
f. Fikri Mulkiyeti Koruma. Honeywell

tarafindan saglanan Hizmetlerle iliskili Honeywell
Fikri Mulkiyeti Gzerindeki hi¢bir hak, mulkiyet veya
menfaat, Sézlesmenin ifasindan 6nce var olan
veya Sozlesmeden badimsiz olarak olusturulan
Honeywell Fikri Mulkiyeti de dahil olmak Uzere,
Sozlesme kapsaminda Aliciya devredilmez.
Hizmetlere iliskin Alici Onerileri, yorumlari veya
geri bildirimleri de dahil olmak tzere Sézlesme ile
baglanti olarak tasarlanan veya gelistirilen
yazilimlar, modeller, tasarimlar, gizimler, belgeler,
buluglar ve teknik uzmanhk (know-how)
(“Buluslar”) dahil olmak Uzere tum Fikri Mulkiyet
ve Hizmet sonuglari Honeywell'in milkiyetindedir
ve Alici bu Buluslarda sahip olabilecegi her tirlG
hakki Honeywell'e devreder. Alici, Sézlesmede
verilenler  haricinde, Honeywell tarafindan
saglanan Fikri Mulkiyet veya Buluslarla ilgili hi¢bir
hakka veya lisansa sahip dedgildir.

21. VERI GiZLIiLiGi.

a. Burada kullanildigi sekliyle, “Gegerli Veri
Gizliligi Kanunlar”, gecerli veri koruma, gizlilik,
ihlal bildirimi veya veri glvenligi kanunlari veya
yonetmelikleri anlamina gelir; “Veri Sorumlusu”,
Kisisel Verilerin islenmesinin amaglarini ve
araclarini tek basina veya baskalariyla birlikte
belirleyen Taraf anlamina gelir (bu terim veya
benzer versiyonlari  Gegerli Veri  Gizliligi
Kanunlarinda baska sekilde tanimlanabilir) ve
“Kigisel Veriler’, kimligi belirli veya belirlenebilir
bir gercek kisiyle ilgili herhangi bir bilgi anlamina
gelir veya bu terim veya benzer versiyonlari
Gegerli Veri Gizliligi Kanunlarinda baska sekilde
tanimlanabilir.  Kisisel Veriler (i) Taraflar
arasindaki iliskiyi ydnetmek igin bireyler hakkinda
Taraflardan  birinin ~ digerine sagladigi iligki
verilerini ve (ii) Honeywell Uriin ve Hizmetlerinin
saglanmasi, iyilestiriimesi veya gelistiriimesi
amaciyla Alci tarafindan Honeywell'e Teslim
Kalemleriyle ilgili olarak sunulan kisisel olarak
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developing Honeywell Products and Services.

b. Each Party will process Personal Data of
the other as an independent Data Controller in
accordance with Applicable Data Privacy Laws.
Each Party represents that it has all rights and
authorizations to transfer Personal Data to the
other Party (including providing notice to any data
subjects, to the extent applicable).

c. To the extent required by Applicable Data
Privacy Laws, each Party agrees to be bound by
the terms of the Standard Contractual Clauses for
the transfer of personal data to third countries
pursuant to Regulation (EU) 2016/679 (including
the provisions in Module 1) and the UK’s
International Data Transfer Addendum to the EU
Commission Standard Contractual Clauses made
under s119A(i) of the UK’s Data Protection Act
2018 (“Controller SCCs”) in its capacity as “data
exporter” or “data importer”, as applicable, and as
those terms are defined therein. The Controller
SCCs will be deemed to have been signed by
each Party and are hereby incorporated by
reference into the Agreement in their entirety as if
set out in full as an exhibit to this Agreement. The
Parties acknowledge that the information required
to be provided in the appendices to the Controller
SCCs is set out at
https://www.honeywell.com/us/en/company/data-
privacy. Each Party will implement appropriate
technical and organizational measures to protect
Personal Data against any security breaches. If
there is a conflict between this Agreement and the
Controller SCCs, the Controller SCCs will prevail.
Where applicable law requires changes to the
Controller SCCs, those changes will be deemed
to have been made without further action from the
Parties.

d. Further, if Honeywell processes Personal
Data on Buyer's behalf under this Agreement, it
shall process any such Personal Data for the
purposes of providing, improving, and/or
developing its Deliverables, in accordance with

the  Honeywell Privacy Statement and
Honeywell's Data  Processing Agreement
(available at

https://www.honeywell.com/us/en/company/data-
privacy), which is hereby incorporated by
reference into the Agreement in its entirety as if
set out in full as an exhibit to this Agreement.

tanimlanabilir kullanim verilerini igerir.

b. Taraflardan her biri digerinin Kisisel
Verilerini Gegerli Veri Gizliligi Kanunlarina uygun
olarak bagimsiz bir Veri Sorumlusu olarak
isleyecektir. Taraflardan her biri, Kisisel Verileri
diger Tarafa aktarmak igin tim haklara ve
yetkilere sahip oldugunu beyan eder (gecerli

oldugu olgide veri sahiplerine bildirimde
bulunmak dahil).
c. Gegerli  Veri  Gizliligi  Kanunlarinin

gerektirdigi 6lgide, Taraflardan her biri, kisisel
verilerin 2016/679 sayih Tiazik (AB) uyarinca
Ucuincl Ulkelere aktariimasina iliskin Standart
Sbézlesme Maddeleri (Modul 1'deki hukumler
dahil) ve Birlesik Krallik''n 2018 tarihli Veri
Koruma Kanunu s119A(i) uyarinca yapilan AB
Komisyonu Standart Soézlesme Maddelerine
Birlesik Krallik Uluslararasi Veri Aktarimi Eki
(“Sorumlu SCC'leri”) hikiimlerine, uygun oldugu
ve bu terimlerin burada tanimlandigi sekilde, “veri
aktaran” veya “lglncu ulkedeki veri alan” sifatiyla
bagh olmayir kabul eder. Sorumlu SCClleri
Taraflarin  her biri  tarafindan imzalanmig
sayllacak ve ighu Soézlesmenin bir ekinde tam
olarak belirtilmis gibi butinlyle Soézlesmeye

referans olarak dahil edilecektir. Taraflar,
Sorumlu  SCC'lerinin  eklerinde  saglanmasi
gereken bilgilerin

https://www.honeywell.com/us/en/company/data-
privacy adresinde belirtildigini kabul ederler.
Taraflarin her biri, Kisisel Verileri herhangi bir
guvenlik ihlaline kargl korumak i¢in uygun teknik
ve organizasyonel dnlemleri uygulayacaktir. isbu
Sozlesme ile Sorumlu SCCl'leri arasinda bir
celiski olmasi halinde, Sorumlu SCC'leri gegerli
olacaktir. Gegerli kanunun Sorumlu SCC'lerinde
degisiklik yapilmasini gerektirdigi durumlarda, bu
degisiklikler Taraflarin bagka bir islem yapmasina
gerek kalmadan yapilmis sayilacaktir.

d. Ayrica, Honeywell'in isbu Sozlesme
kapsaminda Alici adina Kisisel Verileri islemesi
halinde, Honeywell s6z konusu Kisisel Verileri,
Honeywell Gizlilik Bildirimi ve Honeywell'in Veri
isleme Sozlesmesine
(https://www.honeywell.com/us/en/company/data-
privacy adresinde mevcuttur) uygun olarak,
Teslim Kalemlerini saglamak, iyilestirmek ve/veya
gelistirmek amaciyla isleyecektir.
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22. COMPLIANCE.

a. General. Buyer certifies it has read,
understands, and agrees to abide by the
provisions of the Honeywell Code of Business
Conduct (the “Code of Conduct”), available at
https://www.honeywell.com/us/en/company/
integrity-and-compliance. Buyer further
acknowledges and agrees that it shall, at its sole
cost and expense, comply with all applicable
laws, rules, regulations, decrees, and other
requirements relating to or affecting this
Agreement, the Deliverables (including their sale,
transfer, handling, storage, use, disposal, export,
reexport, and transshipment), the activities to be
performed by Buyer, or the facilities and other
assets used by Buyer in performing its obligations
under this Agreement, including filing all required
reports relating to such performance (including
tax returns), paying all filing fees and federal,
state and local taxes applicable to its business as
the same shall become due and paying all
amounts required under the local, state and
federal laws governing workers’ compensation,
disability benefits, unemployment insurance, and
other employee benefits. This obligation further
includes, but is not limited to, Buyer’s confirmation
of and agreement with the representations and
warranties set forth in the following
subparagraphs. Buyer will defend, indemnify and
hold the Honeywell Indemnities harmless from
and against any Claims arising out of Buyer's
non-compliance with this Section and its
subparagraphs, pursuant to the Indemnification
Procedures of Section 19 (Indemnification).

b. Sanctions Compliance.
represents, warrants, and agrees that:

Buyer

i. Buyer is not a “Sanctioned Person,”
meaning any individual or entity: (1)
named on a governmental denied
party or restricted list, including but
not limited to: the Office of Foreign
Assets Control (“OFAC”) list of
Specially Designated Nationals and
Blocked Persons (“SDN List”), the
OFAC Sectoral Sanctions
Identifications List (“SSI List”),or any
other sanctions list administered by
the United Nations, the European
Union and its Member States, the

22. UYUM.

a. Genel.
https://www.honeywell.com/who-Honeywell-
are/integrity-and-compliance adresinde bulunan
Honeywell s Davranis Kurallari (“Davranis
Kurallari”) hikimlerini okudugunu, anladigini ve
bunlara uymayi kabul ettigini onaylar. Alici ayrica,
masraflari ve giderleri kendisine ait olmak Uzere,
isbu Sozlesme, Teslim Kalemleri (bunlarin satisi,
devri, tasinmasi, depolanmasi, kullanimi, elden
cikarilimasi, ihracati, yeniden ihracati ve aktarimi
dahil), Alici tarafindan gerceklestirilecek
faaliyetler veya bu tur bir ifa ile ilgili gerekli tim
raporlari (vergi beyannameleri dahil) doldurmak,
tum dosyalama Ucretlerini ve vadesi geldikge
isletmesi icin gecerli olan federal vergi, eyalet
vergisi ve yerel vergileri &demek ve is¢i tazminati,
maluliyet yardimlari, issizlik sigortasi ve diger
galisan yardimlarini dizenleyen yerel kanunlar,
eyalet kanunlari ve federal kanunlar kapsaminda
gerekli tim tutarlari 6demek dahil Alicinin igbu
Sbézlesme kapsamindaki yukumlullklerini yerine
getirirken kullandi§i tesisler ve diger varliklarla
ilgili veya bunlan etkileyen yururlikteki tum
yasalara, kurallara, dizenlemelere,
kararnamelere ve diger gerekliliklere uyacagini
kabul ve beyan eder. Bu yukimlulik ayrica,
sinirlama olmaksizin, Alicinin asagidaki alt
paragraflarda belirtlen beyan ve garantileri
onaylamasini ve kabul etmesini de igerir. Alici,
Honeywell Tazminat Alacaklilarini, Alicinin bu
Bolim ve alt paragraflarina uymamasindan
kaynaklanan tum Taleplere karsi Bolim 19'daki
Tazminat Prosedurleri (Tazminat) uyarinca
savunacak, tazmin edecek ve beri kilacaktir.

Alici,

b. Yaptinmlara Uyum. Al
hususlari beyan, taahhiit ve kabul eder:

asagidaki

i. Alci, asagidaki kisi veya kuruluslar
kapsayan “Yaptirma Tabi Kisi”
konumunda degildir: (1) Yabanci
Varliklar Kontrol Ofisinin (“OFAC”)
Ozel Olarak Belirlenmis Vatandaslar
ve Bloke Edilmis Kigiler Listesi (“SDN
Listesi”), OFAC Sektorel Yaptirim
Tanimlamalari Listesi (“SSI Listesi”)
ve Birlesmis Milletler, Avrupa Birligi
ve Uye devletler, Birlesik Krallik,
isvigre, Kanada, Avustralya
tarafindan uygulanan diger yaptirm
listeleri (“Yaptirrm Kanunlan”) dahil
ancak bunlarla sinirl olmamak tzere,

United Kingdom, Switzerland, herhangi bir hikimetin yasakli veya

Canada, Australia, or the United 9 ! yas y

Nations  (“Sanctions Laws’); (2) kisitlanmis taraflar listesinde adi

’ gecen;, (2) OFAC tarafindan
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organized under the laws of,
ordinarily resident in, or physically
located in a jurisdiction subject to
comprehensive sanctions
administered by OFAC (currently, but
subject to change Cuba, Iran, North
Korea, Syria, and the Crimea,
Donetsk  People’s Republic, or
Luhansk People’s Republic regions)
(“Sanctioned Jurisdictions”); (3)
controlled or owned, directly or
indirectly, 50% or more in the
aggregate by one or more of any of
the foregoing; and/or (4) organized
under the laws of, ordinarily resident
in, or located in an unauthorized
jurisdiction, including Russia;
Belarus; and the Zaporizhzhia and
Kherson regions.

Relating to the utilization of
Honeywell products, software,
services, proprietary information, and
technology, both Parties will comply
with all Sanctions Laws . Buyer will
not, directly or indirectly, sell, export,
re-export, divert, use, or otherwise
transfer any Honeywell products,
technology, software, or proprietary
information:

(i) to or for any Sanctioned Persons;
or to, for, or involving Sanctioned
Jurisdictions, Russia or Belarus; or
(i) for any other purposes prohibited
by any Sanctions Laws. Honeywell
will not source any components,
technology, software, or data: (i) from
any Sanctioned Persons or
Sanctioned Jurisdictions or (i) in
contravention of any Sanctions Laws.

To the extent applicable,
agrees to comply with
government  authorization  under
Sanctions Laws, including any
authorization issued by OFAC in all

Buyer
any

uygulanan kapsamli yaptirimlara tabi
bir llkenin (su anda Kiiba, iran,
Kuzey Kore, Suriye ve Kirm,
Donetsk Halk Cumhuriyeti veya
Luhansk Halk Cumhuriyeti bélgeleri
olmakla birlikte degisiklikler olabilir)
(“Yaptinma Tabi Ulkeler’) yasalari
uyarinca kurulmus, genellikle bu
Ulkelerde mukim olan veya fiziksel
olarak bu ulkelerde bulunan; (3)
toplamda mudlkiyetinin %50’si veya
daha fazlasi, dogrudan veya dolayl
olarak yukarida belirtilenlerden biri
veya daha fazlasina ait olan veya
onlarin kontroliinde olan ve/veya (4)
Rusya, Belarus ve Zaporizhia ve
Herson bolgeleri dahil olmak lzere
yetkisiz Ulkenin yasalari uyarinca
kurulmus, genellikle bu Ulkelerde
mukim olan veya fiziksel olarak bu
tlkelerde bulunan.

Honeywell urdnleri, yazilimlari,
hizmetleri,  tescilli bilgileri  ve
teknolojisinin kullanimiyla ilgili olarak,

her iki Taraf da tim Yaptirm
Kanunlarina uyacaktir. Alict,
dogrudan veya dolayli olarak,

Honeywell'in Grdnlerini, teknolojisini,
yazilimini veya gizli bilgilerini:

(i) Yaptirrma Tabi Kisilere veya onlar
adina veya Yaptirima Tabi Ulkelere,
Rusya veya Belarus’a, bu ulkeler igin
veya bu ulkeler araciligiyla veya (ii)
Yaptirnm Kanunlarinda yasaklanan
baska herhangi bir amagla
satmayacak, ihra¢ veya yeniden
ihrac etmeyecek, yonlendirmeyecek,

kullanmayacak veya transfer
etmeyecektir. Honeywell: 0]
Yaptirma Tabi Kigilerden veya

Yaptirma Tabi Ulkelerden veya (ii)
Yaptirnm Kanunlarina aykiri bilegen,
teknoloji, yazilim veya veri temin
etmeyecektir.

Uygulanabilir oldugu olgiide Alici,
Honeywell urdnleri, teknolojisi,
yazilmi veya tescilli bilgilerini iceren
tum faaliyetlerde OFAC tarafindan
verilen herhangi bir yetki de déahil
olmak (zere Yaptirm Kanunlari
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activities involving Honeywell
products, technology, software, or
proprietary information. Specifically,
Buyer agrees not to remove, extract,
disassemble, or otherwise
disassociate any Honeywell products,
technology, software, or proprietary
information from an Aircraft and
store, sell, export, re-export, divert, or
otherwise transfer any Honeywell
products, technology, software or
proprietary information in, within,
from, or to a Sanctioned Jurisdiction.

Buyer is responsible for conducting
on-going screening and monitoring
and ensuring all end users or other

involved third parties are not
Sanctioned Persons. Buyer is
responsible for flowing down the

obligations of this clause to all end
users and/or other involved third
parties, as applicable. Following
reasonable  prior notice  from
Honeywell, Buyer will allow
Honeywell (acting itself or through its
independent auditors), during normal
working hours, to access any of
Buyer's systems, personnel,
accounts and/or records (subject to
reasonable and relevant security
clearances) as may be reasonably
required in order to verify that Buyer
is in compliance with this clause.

Buyer's, any end user’s, or other
involved third party’s failure to comply
with this provision will be deemed a
material breach of the Agreement,
and Buyer will notify Honeywell
immediately if Buyer, any end user,
or other involved third party violates,
or reasonably believes that it will
violate, any terms of this clause.
Buyer agrees that Honeywell may
take any and all actions required to
ensure full compliance with all
Sanctions Laws without Honeywell
incurring any liability.

c. Export and Import Compliance. Buyer

kapsamindaki tim resmi izinlere
uymay! kabul eder. Alici 6zellikle, bir

Ugaktan herhangi bir Honeywell
ardndnd, teknolojisini, yazilimini veya
tescilli bilgiyi ¢ikarmamayi,

sdkmemeyi, pargalarina ayirmamayi
veya baska bir sekilde ayirmamayi ve
herhangi bir Honeywell Griinung,
teknolojisini, yazilimini veya tescilli
bilgiyi Yaptirnma Tabi Bir Ulkede
depolamamayi, satmamayl veya
boyle bir uUlkeye ihrag etmemeyi,
yeniden ihrag etmemeyi,
yonlendirmemeyi veya bagka bir
sekilde aktarmamayi kabul eder.

Alici, surekli tarama ve izleme
yapmaktan ve tium son kullanicilarin
veya diger ilgili UGg¢lncl taraflarin
Yaptirma Tabi Kisiler olmamasini
saglamaktan sorumludur. Alici, bu
maddenin  yukimluluklerini  uygun
oldugu sekilde tum son kullanicilara
ve/veya diger ilgili Gg¢lnci taraflara
aktarmaktan sorumludur.
Honeywell'in makul bir sure 6énceden
bildirimde bulunmasinin  ardindan
Alici, Honeywell'in (kendisi veya
bagimsiz  denetgileri  aracihigiyla
hareket ederek) normal c¢alisma
saatleri icinde Alicinin bu maddeye
uygun oldugunu dogrulamak igin
makul olarak gerekli olabilecek
sekilde Alicinin sistemlerine,
personeline, hesaplarina vel/veya
kayitlarina (makul ve ilgili givenlik
izinlerine tabi olarak) erismesine izin
verecektir.

Alicinin, herhangi bir son kullanicinin
veya diger ilgili UGguncl tarafin bu
hikme uymamasi  Sdézlesmenin
onemli bir ihlali olarak kabul edilecek
ve Alici, herhangi bir son kullanici
veya diger ilgili d¢lncl taraf bu
maddenin herhangi bir sartini ihlal
ederse veya ihlal edecegine makul
olarak inanirsa Honeywell'i derhal
bilgilendirecektir. Alici, Honeywell'in
hicbir sorumluluk Ustlenmeden tim
Yaptirrm Kanunlarina tam uyumu
saglamak i¢in gerekli olan tim
tedbirleri alabilecegini kabul eder.

c. ihracat ve ithalat Uygunlugu. Alici,
Teslim Kalemlerine iliskin herhangi bir Uring,
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will not distribute, resell, export or re-export any
Products, technical data, Software, plans, or
specifications pertaining to the Deliverables
(“Restricted Items”), or take any actions in
relation to or in furtherance of this Agreement
which are contrary to U.S. Department of State
International Traffic in Arms Regulations (“ITAR”)
or the U.S. Department of Commerce Export
Administration Regulations (“EAR”) or any other
applicable export control, import control, and
economic sanction laws and regulations of any
country or countries (collectively, “Export/Import
Control Laws”). Buyer acknowledges that
Export/Import Control Laws may control not only
the sale, resale, export and re-export of Products
but also the transfer of other Restricted Items.
Buyer agrees that it will not sell, re-sell, export, re-
export or otherwise transfer any of the Restricted
Iltems in any form, either directly or indirectly, in
violation of any Export/Import Control Laws.
Further, Buyer shall take no action that would
cause Honeywell to be in violation of any
Export/Import Control Laws. Buyer further
acknowledges that U.S. Export/Import Control
Laws (ITAR and EAR) include prohibitions against
selling any product to U.S. embargoed countries
(currently, Cuba, Iran, North Korea, Syria, and
Sudan); prohibitions against sales of ITAR
product to any country with which the U.S.
maintains an arms embargo; prohibitions against
sale of certain EAR-controlled product for China
military end-use; and other restrictions. Buyer will
immediately notify Honeywell and cease activities
with regard to the transaction in question if it
knows or has a reasonable suspicion that any
Restricted Items may be redirected to other
countries in violation of Export/Import Control
Laws. Honeywell will apply for United States
Government export authorizations required for
delivery of any goods, services or technical data
under this Agreement. Buyer will promptly
provide all information required by Honeywell to
complete the authorization application. Buyer will
apply for all other necessary import, export or re-
export approvals.

Honeywell will not be liable to Buyer for any
failure to provide any Deliverable or other
Restricted Item as a result of government actions

teknik veriyi, Yazilimi, plani veya spesifikasyonu
("Kisitlanmig Uriinler”) dagitmayacak, yeniden
satmayacak, ihra¢ etmeyecek veya yeniden ihrag
etmeyecek ya da bu Soézlesmeyle ilgili veya bu
Sozlesmenin devami niteliinde ABD Disisleri
Bakanhgi Uluslararasi Silah Ticareti
Yonetmeligine (“ITAR”) veya ABD Ticaret
Bakanligi Ihracat idaresi Yoénetmeligi (“EAR”)
veya herhangi bir Ulkenin yUrarlikteki diger
ihracat kontroll, ithalat kontroll ve ekonomik
yaptirnm yasalarina ve ydnetmeliklerine (topluca
“Ihracat/ithalat Kontrol Yasalari”) aykiri herhangi
bir eylemde bulunmayacaktir. Alici, ihracat/ithalat
Kontrol Yasalarinin yalnizca Uriinlerin satigini,
yeniden satigini, ihracatini ve yeniden ihracatini
degil, ayni zamanda diger Kisitlanmis Uriinlerin
transferini de kontrol edebilecedini kabul eder.
Alici, herhangi bir ihracat/ithalat Kontrol Yasasini
ihlal edecek sekilde dogrudan veya dolayli olarak
herhangi bir Kisitlanmis Uriinii satmayacagin,
yeniden satmayacagini, ihra¢ etmeyecegini,
yeniden ihrag etmeyecegini veya baska bir
sekilde aktarmayacagini kabul eder. Ayrica Alici,
Honeywell'in herhangi bir ihracat/ithalat Kontrol
Yasasini ihlal etmesine neden olacak higbir
eylemde bulunmayacaktir.  Alici ayrica ABD
inracat/ithalat Kontrol Yasalarinin (ITAR ve EAR)
ABD'nin ambargo uyguladigi ulkelere (su anda
Kiba, iran, Kuzey Kore, Suriye ve Sudan)
herhangi bir Grinin satisina karsi yasaklari,
ABD'nin silah ambargosu uyguladigi herhangi bir
Ulkeye ITAR urdndndn satisina kargl yasaklari;
Cin askeri son kullanimi igin belirli EAR kontrolll
arindn  satisina karsi  yasaklari  ve diger
kisittamalari igerdigini kabul eder. Alici, herhangi
bir Kisittanmis Uriiniin ihracat/ithalat Kontrol
Yasalarini ihlal edecek sekilde baska llkelere
yonlendirilebilecegini biliyorsa veya bu konuda

makul bir siphesi varsa Honeywell'i derhal
bilgilendirecek ve s6z konusu iglemle ilgili
faaliyetleri  durduracaktir. Honeywell, bu

Soézlesme kapsaminda herhangi bir mal, hizmet
veya teknik verinin teslimati i¢in gerekli olan ABD

Hukumeti  ihracat izinleri igin  basvuruda
bulunacaktir.  Alici, Honeywell tarafindan izin
basvurusunu tamamlamak igcin gereken tum

bilgileri derhal saglayacaktir. Alici, gerekli diger
tim ithalat, ihracat veya yeniden ihracat onaylari
igin bagvuracaktir.

Honeywell, asagidakiler de dahil olmak uUzere
Honeywell'in ifa kabiliyetini etkileyen hikimet
eylemlerinin bir sonucu olarak herhangi bir Teslim
Kaleminin veya diger Kisitlanmis Uriinin

that impact Honeywell’'s ability to perform, | saglanamamasindan Aliciya karsi sorumlu
including: olmayacaktir:
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The failure to provide or the
cancellation of export or re-export
licenses;

Any subsequent interpretation of
applicable import, transfer, export or
re-export law or regulation after the
date of any order or commitment that
has a material adverse effect on
Honeywell’s performance; or

Delays due to Buyer’s failure to follow
applicable import, export, transfer, or
re-export laws and regulations.

If Buyer designates the freight
forwarder for export shipments from
the United States, then Buyer's
freight forwarder will export on
Buyer's behalf and Buyer will be
responsible for any failure of Buyer's
freight forwarder to comply with all
applicable  export  requirements.
Honeywell will provide Buyer's
designated freight forwarder with
required commodity information.

d. Anti-Bribery & Anti-corruption Laws.

Honeywell International Inc. is subject
to national and international laws
prohibiting bribery and corruption.
Because Honeywell International Inc.
is a U.S. company, its employees and
related entities, as well as all
consortium bidding partners and any
third party acting on its behalf must
comply with the US Foreign Corrupt
Practices Act ("FCPA") and similar
anticorruption laws applicable in the
countries where Honeywell operates.

Buyer certifies that has read,
understands, and agrees to abide by
the provisions of, the Honeywell
Code of Business Conduct, which is
available at
https://www.honeywell.com/who-we-

aref/integrity-and-compliance, and the
Honeywell  Anticorruption  Policy,
which is available at
https://www.honeywell.com/content/d
am/honeywellbt/en/documents/downl

i. lhracat veya yeniden ihracat
ruhsatlarinin veriimemesi veya iptal
edilmesi;

ii. Herhangi bir siparis veya taahhiit
tarihinden sonra Honeywell'in ifasi
Uzerinde 6nemli bir olumsuz etkiye
sahip olan gecerli ithalat, transfer,
ihracat veya yeniden ihracat yasasi
veya yonetmeliginin sonradan
yorumlanmasi veya

iii. Ahcinin  gegerli ithalat, ihracat,
transfer veya yeniden ihracat yasa ve
yonetmeliklerine uymamasindan
kaynaklanan gecikmeler.

iv. Alci, ihracat sevkiyatlari igin nakliye
komisyoncusunu Amerika Birlesik
Devletleri'nden tayin ederse, Alicinin
nakliye komisyoncusu Alici adina
ihracat yapacak ve Alicinin nakliye
komisyoncusunun gecerli tim ihracat
gerekliliklerine uymamasindan Alici
sorumlu  olacaktir. Honeywell,
Alicinin tayin ettigi nakliye firmasina
gerekli emtia bilgilerini saglayacaktir.

d. Riugvetle ve Yolsuzlukla Miicadele
Kanunlari.

i. Honeywell International Inc. risvet ve
yolsuzlugu vyasaklayan ulusal ve
uluslararasi yasalara tabidir.
Honeywell International Inc. bir ABD
sirketi oldugundan, calisanlari ve ilgili
kuruluglarinin ~ yani sira  tim
konsorsiyum teklif ortaklari ve onun
adina hareket eden herhangi bir
Uclincu taraf, Honeywell'in faaliyet
gosterdigi Ulkelerde gecerli olan ABD
Yurtdisi  Yolsuzluk  Uygulamalari
Kanunu ("FCPA") ve benzer
yolsuzlukla micadele kanunlarina
uymaldir.

ii. Alicl,
https://www.honeywell.com/who-we-
aref/integrity-and-compliance
adresinde bulunan Honeywell s
Davranig Kurallarini ve
https://www.honeywell.com/content/d
am/honeywellbt/en/documents/downl
oads/Anticorruption%20Policy%2020
66%20pdf.pdf adresinde bulunan
Honeywell  Yolsuzlukla Micadele
Politikasini okudugunu, anladidini ve
hikimlerine uymayi kabul ettigini
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oads/Anticorruption%20Policy%2020 onaylar.

66%20pdf.pdf.

Buyer agrees that in connection with
its activities under this Agreement,
neither Buyer nor any agent, related
entity, employee, or other person
acting on its behalf will offer, promise,
giver or authorize the giving of
anything of value, or offer, promise,
make or authorize the making of any
bribe, rebate, payoff, influence
payment, kickback or other unlawful
payment to any government official or
political party in order to obtain or
retain business, gain any unfair
advantage or influence any
government official decision.

If Honeywell has reason to believe
that the provisions of this agreement
may have been violated, Honeywell
and its authorized representatives will
have the right to audit, examine and
make copies of all records that relate
to this Agreement including financial,
legal, tax, accounting, operational,
labor, and regulatory information.
Buyer will retain and preserve all
records and materials including
invoice records, pertaining to the
Deliverables provided under this
Agreement for a period of 3 (three)
years after the termination of this

Agreement or for the period
prescribed by applicable law,
whichever period is longer.

In the event that Honeywell

determines, in its sole discretion, that
the Buyer has engaged in conduct
that violates the Honeywell
Anticorruption Policy or applicable
anti-corruption laws and regulations,
Honeywell immediately shall have the
right to terminate this Agreement.

If Buyer learns of any violations of the
above anticorruption provisions in

Vi.

Alici, isbu Soézlesme kapsamindaki
faaliyetleriyle baglantili olarak, ne
Alicinin ne de onun adina hareket
eden herhangi bir temsilcinin, ilgili
kurulusun, cgalisanin veya baska bir
kisinin, is almak veya isi elde tutmak,
haksiz bir avantaj elde etmek veya
herhangi bir hikimet yetkilisinin
kararini etkilemek amaciyla herhangi
bir hikimet yetkilisine veya siyasi
partiye degerli herhangi bir sey teklif
etmeyecegini, vaat etmeyecegini,
vermeyecegini veya verilmesine izin
vermeyecegini veya herhangi bir
rigvet, indirim, 6deme, nifuz
6demesi, komisyon veya baska bir
yasadisi 6deme teklif etmeyecegini,
vaat etmeyecedini, yapmayacagini
veya yapillmasina izin vermeyecegini
kabul eder.

Honeywell'in bu s6zlesmenin
hakimlerinin ihlal edilmis
olabilecegine inanmak igin bir nedeni
varsa, Honeywell ve yetkili temsilcileri

mali, hukuki, vergi, muhasebe,
operasyonel, isgiclu ve dulzenleyici
bilgiler dahil olmak Uzere bu
Sozlesmeyle ilgili  tim  kayitlar

denetleme, inceleme ve kopyalarini
alma hakkina sahip olacaktir. Alici,
isbu Sézlesme tahtinda temin edilen
Teslim Kalemleri ile ilgili fatura
kayitlari dahil her turld kayit ve
materyali, isbu Soézlesmenin
feshedilmesinden sonra 3 (Gg) il
sureyle veya gecerli  hukukta
ongorulen sire boyunca (hangisi
daha wuzun ise) saklayacak ve
muhafaza edecektir.

Honeywell'in kendi takdirine bagh
olarak Alicinin Honeywell Yolsuzlukla
Mucadele Politikasini veya
ylrarlikteki  yolsuzlukla micadele
yasa ve yonetmeliklerini ihlal eden
davraniglarda bulundugunu tespit
etmesi durumunda, Honeywell bu
Sozlesmeyi derhal feshetme hakkina
sahip olacaktir.

Alici, bu sb6zlesmenin ifasiyla
baglantih olarak yukaridaki
yolsuzlukla micadele hikimlerinin
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connection with the performance of
this agreement, it will immediately

advise (A) Honeywell's  Chief
Compliance Officer, (B) any member
of  Honeywell's Integrity and

Compliance Department or (C) the
Honeywell Access Integrity Helpline
(AccesslntegrityHelpline@honeywell.
com). Buyer agrees to cooperate
fully with any Honeywell investigation,
audit or request for information under
this Section.

e. EU WEEE Directive. To the extent
applicable, Buyer agrees to comply with the
European WEEE Directive 2012/19/EU or any
other applicable law or regulation concerning the
financing and organization of the disposal of
waste electrical and electronic equipment,
including responsibility for (i) all costs and
liabilities associates with recycling Products, (ii)
the collection of Products and their return, in
accordance with all country specific applicable
laws and regulations. Buyer shall indemnify
Honeywell for all such costs and upon reasonable
evidence of Honeywell having to incur any such
costs. Buyer shall reimburse Honeywell within
thirty (30) days of receipt of an invoice regarding
the same.

f. Compliance Audit.

i. Generally. Buyer agrees to maintain
accurate books and records to
demonstrate compliance with the
compliance requirements of this
Section. Honeywell, at its expense,
may audit Buyer to determine
compliance with such provisions
upon no less than thirty (30) days’
advance written notice, and Buyer will
provide reasonable assistance to
Honeywell to complete such audit.

Software Deliverables. As it applies
to any Deliverable involving Software,
Buyer will maintain complete, current,
and accurate records documenting
the location, access and use of the
Deliverable. During the Term and for
2 years thereafter, Honeywell may:
(A) require Buyer to send written
certification of compliance with the

ihlal edildigini 6grenirse, derhal (A)
Honeywell'in Uyum Direktorine, (B)
Honeywell'in  Durastlik ve Uyum
Departmanindan herhangi bir kisiye
veya (C) Honeywell Access Integrity
Yardim Hattina
(AccesslntegrityHelpline@honeywell.
com) bildirimde bulunacaktir. Alici,
bu Bolim kapsamindaki herhangi bir
Honeywell sorusturmasi, denetimi
veya bilgi talebi konusunda tam
isbirligi yapmay kabul eder.

e. AB WEEE Direktifi. Uygulanabilir
oldugu élgiide Alici, (i) Uriinlerin geri déniisimii
ile ilgili tim masraf ve yukumlilikler, (i) Uriinlerin
toplanmasi ve iadesi ile ilgili sorumluluk da dahil
olmak Uzere, atik elektrikli ve elektronik
ekipmanlarin bertarafinin ~ finansmani ve
organizasyonu ile ilgili 2012/19/EU sayili Avrupa
WEEE Direktifine veya diger gecerli yasa veya
yonetmeliklere, Ulkeye 6zgu gecerli tim yasa ve
yonetmelikler dogrultusunda uymayi kabul eder.
Alici, tim bu masraflar i¢in ve Honeywell'in bu tir
masraflara katlanmak zorunda kaldidina dair
makul kanitlar Uzerine Honeywell'i tazmin
edecektir. Alici, buna iliskin bir fatura aldiktan
sonra otuz (30) gun icinde Honeywell'e geri
6deme yapacaktir.

f. Uygunluk Denetimi.

i. Genel. Alici, bu Bolimin uyum
gerekliliklerini yerine getirdigini
gOstermek icin dogru defter ve
kayitlart  tutmayi kabul  eder.
Honeywell, masraflari kendisine ait
olmak Uzere, otuz (30) ginden az
olmamak Uzere ©6nceden vyazili
bildirimde bulunarak s6z konusu
hikimlere uygunlugu belirlemek igin
Alictyr denetleyebilir ve Alici da s6z
konusu denetimi tamamlamak icin
Honeywell'e makul yardim
saglayacaktir.

Yazihm Teslim Kalemleri. Yazilim
iceren herhangi bir Teslim Kalemi igin
gecgerli oldugu Uzere Alici, Teslim
Kaleminin  yerini,  erisimini  ve
kullanimini  belgeleyen  eksiksiz,
glincel ve dogru kayitlar tutacaktir.
Sire boyunca ve sonrasinda 2 yil
boyunca Honeywell sunlari yapabilir:
(A) Alicidan, talepten itibaren otuz
(30) gun icinde bu Sbzlesmenin
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terms and conditions of this
Agreement within thirty (30) days of
request; and (B) upon reasonable
notice, audit the Buyer’s records and
electronic logs to verify Buyer's
access to and wuse of any
Deliverables and Buyer's compliance
with the terms and conditions of this
Agreement. Buyer may not take any
steps to avoid or defeat the purpose
of any such verification measures,
and will cooperate with Honeywell to
facilitate Honeywell’s audit. If an audit
reveals underpayment, Buyer will
promptly pay the underpaid fees and
related maintenance and support
fees. If underpayment is 5% or more
of the fees for the Deliverable in any
3-month period, Buyer will reimburse
audit costs and  audit-related
expenses.

g. Non-Compliance. Buyer's failure to
comply with this provision will be deemed a
material breach of this Agreement, and Buyer will
notify Honeywell immediately if it violates, or
reasonably believes that it will violate, any terms
of this provision. Buyer agrees that Honeywell
may take any and all actions required to ensure
full compliance with all applicable laws, including
Sanctions Laws, Export/Import Control Laws and
anti-corruption laws, without Honeywell incurring
any liability.

23. INSURANCE. All insurance required in this
Section will be written by companies with a rating
of no less than “A-, XII” by A.M. Best or equivalent
rating agency. The Parties will endeavor to
provide a thirty (30) day notice of cancellation or
non-renewal to the other Party. If a self-insured
program is implemented, either Party will provide
adequate proof of financial responsibility.

a. Honeywell shall, at its own expense, carry
and maintain at all times from the effective date of
the Agreement through final completion of the

hikim ve kosullarina uyduguna dair

yazil  bir belge gbéndermesini
isteyebilir ve (B) makul bir sure
Onceden bildirimde bulunarak,

Alicinin Teslim Kalemlerine erisimini
ve bunlari kullanimini ve Alicinin bu
Sozlesmenin hikim ve kosullarina
uydugunu dogrulamak igin Alicinin
kayitlarini ve elektronik gunlUklerini
denetleyebilir. Alici, bu tir dogrulama
Onlemlerinin  amacindan kaginmak
veya amacini bosa ¢ikarmak igin
herhangi bir adim atamaz ve
Honeywell'in denetimini
kolaylastirmak igin Honeywell ile
isbirligi yapacaktir. Bir denetimde
eksik 6deme yapildigi ortaya ¢ikarsa,
Alici eksik ddenen Ucretleri ve ilgili
bakim ve destek ucretlerini derhal
Odeyecektir. Eksik 6deme herhangi
bir 3 aylik donemde Teslim Kalemine
iliskin Ucretlerin  %5'i veya daha
fazlasi ise Alici denetim masraflarini
ve denetimle ilgili giderleri geri
Odeyecektir.

g. Riayet Etmeme. Alicinin bu hikme
uymamasl igsbu Soézlesmenin esash bir ihlali
sayllacak ve Alici, bu hikmun herhangi bir sartini
inlal eder veya makul olarak ihlal edecegini
digtnirse bu durumu derhal Honeywell'e
bildirecektir. ~ Alici, Honeywell'in herhangi bir
yukimlalik altina girmeden Yaptirnm Kanunlari,
ihracat/ithalat Kontrol Kanunlari ve yolsuzlukla
mucadele  kanunlari  dahil olmak Gzere
yurdrlikteki tim kanunlara tam uyum saglamak
icin gereken her tirli 6nlemi alabilecegini kabul
eder.

23. SIGORTA. Bu Bolumde gerekli gorilen tim
sigortalar A.M. Best veya dengi bir
derecelendirme kurumu tarafindan en az “A-, XII”
derecelendirmesine sahip sirketlere
yaptirilacaktir. Taraflar, diger Tarafa otuz (30)
gln 6nceden iptal veya yenilememe bildiriminde
bulunmak icin caba gosterecektir. Kendi kendini
sigortalayan bir program uygulaniyorsa,
Taraflardan biri mali sorumluluga iliskin yeterli
kanit saglayacaktir.

a. Honeywell, masrafini kendisine ait
olmak suretiyle Sdzlesme gecerlilik
tarihinden Hizmetlerin tamamlanma
tarinine kadar gecen sire boyunca
asagidaki sigortalari yaptiracak ve bu
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Services the following insurance. It is agreed, sigortalarin gegerli olmasini
however, that Honeywell has the right to insure or saglayacaktir.  Ancak Honeywell’in
self-insure any of the insurance coverages listed asagidaki listelenen sigorta

below:

i. Commercial General Liability
Insurance to include contractual
liability, products/completed

operations liability with a combined
single limit of $1,000,000 USD per
occurrence and in aggregate. Such
policy will be written on an
occurrence form basis;
ii. If automobiles are used in the
execution of the  Agreement,
Automobile Liability Insurance with a
minimum combined single limit of $
1,000,000 USD per occurrence and
in aggregate. Coverage will include
all owned, leased, non-owned and
hired vehicles.
Where applicable, “All Risk” Property
Insurance, including Builder's Risk
insurance, for physical damage to
property which is assumed in the
Agreement.

Workers’” Compensation Insurance
Coverage A — Statutory limits and
Coverage B — Employer’'s Liability
Insurance with limits of $1,000,000
USD for bodily injury each accident
or disease.

b. Buyer shall, at its own expense, carry and
maintain at all times during the duration of this
Agreement, with carriers with a minimum “A -, X”
by AM Best or equivalent rating agency, its own
commercial general liability and property
insurance in an amount customary for the size of
Buyer's business and properties. This shall
include, but not be limited to the following:

i. Workers’ compensation insurance as
required by law for all employees;
and Employer’s Liability insurance in
an amount not less than $1,000,000
per accident/per employee. Such
insurance shall provide coverage in
the location in which the work is
performed and the location in which
the Buyer is domiciled.

kapsamlarindan herhangi birini sigorta
ettirme veya dahili olarak sigorta etme
hakkina haiz olacagi kabul edilmigtir:

i. Ticari Genel Sorumluluk Sigortasi,
olay basina ve toplamda 1.000.000

USD tutarinda birlesik tek limitli
sozlesme sorumlulugu ile
arin/tamamlanmig faaliyet

sorumlulugunu igerecektir. Bu polige
olay sekli esasina gore yazilacaktir;

ii. Soézlesmenin uygulanmasinda
otomobil kullanilmasi halinde, olay
basina ve toplamda asgari 1.000.000
USD birlesik tek limitli Otomobil
Sorumluluk Sigortasi. Kapsam sahip
olunan, kiralanan, sahip olunmayan

ve kiraya verilen tum araglar
icerecektir.

iii. Uygulanabilir oldugu durumlarda,
Sozlesmede Ustlenilen milke
gelebilecek fiziksel hasarlar icin

insaatc! Risk sigortasi da dahil olmak
Uzere “Tum Rizikolar” Miulkiyet
Sigortasi.

isci Tazminat Sigortasi Kapsam A -
Yasal limitler ve Kapsam B - Her
kaza veya hastalikta bedensel
yaralanma ic¢in 1.000.000 USD limitli
isveren Sorumluluk Sigortasi.

b. Alici, masraflari kendisine ait olmak
Uzere, bu Soézlegsme siresince, AM Best veya
esdeger bir derecelendirme kurulusu tarafindan
en az “A -, X" derecesine sahip tasiyicilarla,
Alicinin iginin ve mulklerinin blyukligine uygun
bir miktarda kendi ticari genel sorumluluk ve mal
sigortasini  yaptiracak ve devam etmesini
saglayacaktir. Bu, sinirli olmamak Uzere
asagidakileri icerecektir:

i Tdm  calisanlar icin  yasalarin
gerektirdigi  sekilde ig¢ci tazminat
sigortasi ve kaza basina/galisan
basina 1.000.000 USD'den az
olmayan bir  tutarda isveren
Sorumluluk sigortasi. S6z konusu
sigorta, isin vyapildi§gi yerde ve
Alicinin ikamet ettigi yerde teminat
saglayacaktir.

ii. Olay bazinda, tesisler,

Building Solutions Terms & Conditions (Rev. December 11, 2024)
Bina Cozumleri Hukiim ve Kosullar (Rev. 11 Aralik 2024)

| 57




Honeywel

HONEYWELL BUILDING
[ SOLUTIONS

PROJECTS AND

SERVICES AGREEMENT

Honeywel

HONEYWELL BINA
I GOZUMLERI
PROJE VE HiZMET

Vi.

Vii.

Commercial general liability
insurance, on an occurrence basis,
including premises,
products/completed operations,
personal injury, and contractual
liability, at a minimum combined
single limit for bodily injury and

property damage of $5,000,000 per
occurrence and in annual aggregate.
Business automobile liability
insurance, covering all owned,
rented, leased, non-owned and hired
vehicles used in the performance of
the work with a combined single limit
for bodily injury and property damage
of $5,000,000 per occurrence.

“All Risk” Property and/or Cargo
Insurance covering all of Buyer's
equipment, property and tools used in
the services and property which is
subject to the risk of loss provision
(Shipping Terms, Title, and Risk of
Loss) outlined in this Agreement.
Such insurance shall cover all
property at full replacement value.
Professional Liability Insurance with a
minimum limit of $5,000,000 per
claim providing coverage for Buyer’s
errors and omissions in connection
with the performance of Buyer's
services during and for a period of at
least three years after completion of
said services

Professional liability including
technology errors & omissions
insurance with a minimum limit of
$5,000,000 per claim providing
coverage for errors, omissions, or
negligence in connection with the
performance of Buyer’s
professional/technology based
services or the failure of a technology
product provided by Honeywell to
perform as intended, for a period of at
least five (5) years after completion of
said services or usable life of the
product. The coverage required in the
foregoing Section (v) shall also
include cyber liability coverage with
computer network security liability
and privacy liability coverage.

Environmental
Legal Liability
coverage for

Impairment/Pollution
Insurance including
contractual liability

Vi.

Vii.

SOZLESMESI
Urdnler/tamamlanmis faaliyetler,
kisisel yaralanma ve sbzlesme
sorumlulugu dahil olmak (zere,

bedensel yaralanma ve maddi hasar
icin olay basina ve yillik toplamda
asgari 5.000.000 USD birlesik tek
limiti  ticari genel  sorumluluk
sigortasi.

isin ifasinda kullanilan sahip olunan,
kiralanan, kiraya verilen, sahip
olunmayan ve dcretli tim araglari
kapsayan, bedensel yaralanma ve
maddi hasar igin olay basina
5.000.000 USD tutarinda birlesik tek
limitli  ticari otomobil sorumluluk
sigortasi.

Alicinin  hizmetlerde kullanilan tim
ekipman, milk ve araglarini ve bu
Sozlesmede belirtilen kayip riski
hikmine (Nakliye Sartlari, Milkiyet
ve Kayip Riski) tabi olan mudlkleri
kapsayan “Tum Rizikolar” Mulk
ve/veya Yuk Sigortasi. Bu sigorta tim
milki tam ikame degeri Uzerinden
teminat altina alacaktir.

Alicinin hizmetlerinin ifasi sirasinda
ve s6z konusu hizmetlerin
tamamlanmasindan sonra en az Ug¢
yililk bir slre boyunca Alicinin
hizmetlerinin ifasi ile baglantil hata
ve ihmallerini teminat altina alan,
talep basina asgari 5.000.000 USD
limitli Mesleki Sorumluluk Sigortasi
Alicinin profesyonel/teknoloji tabanli
hizmetlerinin ifasi veya Honeywell
tarafindan saglanan bir teknoloji
Urtinindn amagclandigi sekilde
galismamasi ile baglantili olarak s6z
konusu hizmetlerin
tamamlanmasindan veya Urinln
kullanim émriinden sonra en az bes
(5) yilhk bir stre boyunca hatalar,
ihmaller veya ihmaller igin teminat
saglayan talep basina minimum
5.000.000 USD Ilimitli  teknoloji
hatalari ve ihmalleri sigortasi dahil
olmak Uzere mesleki sorumluluk.
Yukaridaki Bolum (v)'de istenen
teminat, bilgisayar agir gulvenlik
sorumlulugu ve gizlilik sorumlulugu

teminati ile  siber  sorumluluk
teminatini da icerecektir.
Isbu Soézlesmede Ustlenilen

s6zlesmeden dogan sorumluluk igin
olay basina U¢ milyon dolardan
(3.000.000 USD) ve toplamda alti
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assumed in this Agreement with limits
of not less than three million dollars
($3,000,000) per occurrence and six
million dollars ($6,000,000)
aggregate; and

It is the responsibility of the Buyer to
carry any other insurance required by

viii.

law in the territory, state or
jurisdiction where services provided
in this Agreement are to be

performed; (ii) require the carrier to
notify Honeywell at least 30 days
prior to any expiration or termination;
and (iii) name Honeywell as an
additional insured.

24. CONFIDENTIALITY. Honeywell may provide
Buyer certain information during the performance
or fulfilment of this Agreement that is non-public
or not generally known, including financial
information, trade secrets, know how, product
data, samples, techniques, specifications,
drawings, designs, design concepts, processes
and testing methodologies (“Confidential
Information”). All  Confidential Information
provided in connection with this Agreement shall
remain the property of Honeywell, shall be used
only for the purpose of furthering the matters
contemplated by this Agreement and shall be
protected as confidential by Buyer using the same
degree of care as it uses to protect its own
confidential information of a similar type, but no
less than a reasonable degree of care, for a
period of three (3) years following the date of
disclosure. These obligations shall not apply to
business contact information or other information
which is: (a) publicly known at the time of
disclosure or becomes publicly known through no
fault of Buyer, (b) already known to Buyer at the
time of disclosure through no wrongful act of
Buyer, (c) received from a third party without
restrictions similar to those in this Section, or (d)
independently developed by Buyer. Buyer may
not disclose Confidential Information without the
prior written consent of Honeywell, provided,
however, that Buyer may disclose Confidential
Information (i) to its Affiliates, employees, officers,
consultants, agents, and contractors for the
purposes of discharging this Agreement and
complying with its legal obligations, and (ii) in
response to a court order, government request, or
other legally required request where it (A)
provides Honeywell with sufficient notice and an
opportunity to object to such disclosure (where
possible) and (B) makes the disclosure subject to
a protective order or other similar confidentiality

milyon dolardan (6.000.000 USD) az
olmayan limitler dahil olmak uzere
Cevresel Zarar/Kirlilik Yasal
Sorumluluk Sigortasi ve

Bu Sézlesmede saglanan hizmetlerin
gergeklestirilecegi bdlge, eyalet veya
Ulkelerde yasalarin gerektirdigi diger
sigortalari yaptirmak; (ii) herhangi bir
sona erme veya fesihten en az 30

viii.

gin o6nce tasiyicinin  Honeywell'i
bilgilendirmesini  istemek ve (iii)
Honeywell'i ek sigortali  olarak
gOstermek Alicinin

sorumlulugundadir.

24. GIZLILIK. Honeywell, bu Sézlesmenin ifasi
veya yerine getiriimesi sirasinda Aliciya finansal
bilgiler, ticari sirlar, teknik uzmanlik, trin verileri,
numuneler, teknikler, spesifikasyonlar, cizimler,
tasarimlar, tasarim konseptleri, stregler ve test
metodolojileri dahil olmak Uzere kamuya agik
olmayan veya genel olarak bilinmeyen belirli
bilgiler saglayabilir (“Gizli Bilgiler”). isbu
Sdzlesme ile baglantili olarak saglanan tim Gizli
Bilgiler Honeywellin  mulkiyetinde kalacak,
yalnizca igsbu Sozlesmede 6ngdrilen hususlarin
ilerletimesi amaciyla kullanilacak ve Alici
tarafindan, ifsa tarihinden itibaren U¢ (3) yil
sureyle, benzer tirdeki kendi gizli bilgilerini
korumak icin gosterdigi 6zenle ayni derecede,
ancak makul bir 6zenden daha az olmamak
uzere, gizli nitelikte korunacaktir. Bu
yukumlalikler, asagidaki ticari iletisim bilgileri
veya diger bilgiler icin gecerli olmayacaktir: (a)
ifsa aninda kamuya acik olarak bilinen veya
Alicinin kusuru olmaksizin kamuya acik hale
gelen, (b) Alicinin haksiz bir eylemi olmaksizin
ifsa aninda Alici tarafindan bilinmekte olan, (c) bu
Bolimdekine benzer kisitlamalar olmaksizin
dcincl bir taraftan alinan veya (d) Alici
tarafindan bagimsiz olarak gelistirilen. Alicl,
Honeywell'in 6nceden yazili izni olmaksizin Gizli
Bilgileri ifsa edemez, ancak Alici Gizli Bilgileri (i)

bu Sobézlesmeyi vyerine getirmek ve yasal
yukumliliklerine uymak  amaciyla Bagh
Kuruluslarina, calisanlarina, gorevlilerine,

danismanlarina, temsilcilerine ve yuklenicilerine
ve (i) bir mahkeme emrine, hikimet talebine
veya (A) Honeywell'e yeterli bildirimde bulundugu
ve sOz konusu ifsaya itiraz etme firsati verdigi
(mumkin oldugunda) ve (B) ifsay!r bir koruma
emrine veya diger benzer gizlilik kisitlamalarina
tabi kildig1 diger yasal olarak gerekli taleplere
yanit olarak ifsa edebilir. Bu Sbézlesmenin
feshedilmesinden veya sona ermesinden sonra
ve Honeywell'in yazili talebi Uzerine Alici,
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restrictions. After termination or expiration of this
Agreement and upon written request of
Honeywell, Buyer will return or destroy all
Confidential Information and all copies thereof,
except for any Confidential Information that exists
only as part of regularly generated electronic
backup data or archive data, the destruction of
which is not reasonably practicable.

25. LIMITATION OF LIABILITY.

a. IN NO EVENT SHALL HONEYWELL BE
LIABLE UNDER THIS AGREEMENT, HOWEVER
CAUSED AND REGARDLESS OF WHETHER
LIABILITY ARISES FROM HONEYWELL'S
INDEMNIFICATION OBLIGATIONS
HEREUNDER OR A BREACH OF CONTRACT,
WARRANTY, TORT (INCLUDING
NEGLIGENCE), OPERATION OF LAW, OR
OTHERWISE, AND EVEN IF THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF THE
LIABILITY OR THE LIABILITY IS OTHERWISE
FORESEEABLE, FOR ANY LOST PROFITS OR
REVENUE, SPECIAL, INCIDENTIAL, INDIRECT,
CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE
DAMAGES OF ANY KIND, INCLUDING ALL
DAMAGES DUE TO BUSINESS
INTERRUPTION, LOSS, ACCESS TO, OR
CORRUPTION OF DATA, OR LOST USE OF
ANY PROPERTY OR CAPITAL, EVEN IF
HONEYWELL HAS BEEN ADVISED OF OR IS
OTHERWISE AWARE OF THE POSSIBILITY OF
SUCH DAMAGES AND/OR CLAIMS.

b. ALL DELIVERABLE CLAIMS ARE
LIMITED TO THOSE EXCLUSIVE REMEDIES
SET FORTH IN SECTION 18 (WARRANTY &
WARRANTY DISCLAIMERS) OF THIS
AGREEMENT. HONEYWELL SHALL HAVE NO
LIABILITY FOR ANY DAMAGES OR INJURIES
ARISING FROM SERVICES PROVIDED BY
BUYER TO ITS CUSTOMERS, INCLUDING
SERVICES PERFORMED BY BUYER ON
HONEYWELL PRODUCTS OR SOFTWARE
SOLD HEREUNDER, NOR SHALL HONEYWELL
BE LIABLE FOR ANY CLAIMS OF THIRD
PARTIES RELATING TO ANY DELIVERABLES,
SAVE THE INDEMNIFICATION OBLIGATIONS
SET FORTH IN THIS AGREEMENT.

yalnizca duzenli olarak olusturulan elektronik
yedekleme verilerinin veya arsiv verilerinin bir
pargasi olarak mevcut olan ve imhasi makul
olarak miimkiin olmayan Gizli Bilgiler hari¢ olmak

Uzere, tim Gizli Bilgileri ve bunlarin tim
kopyalarini iade edecek veya imha edecektir.
25. Sorumlulugun Sinirlandiriimasi.

a. HONEYWELL  HICBIR ~ DURUMDA,
NEDENI NE OLURSA OLSUN VE
SORUMLULUGUN HONEYWELL'IN BU
SOZLESME KAPSAMINDAKI TAZMINAT

YUKUMLULUKLERINDEN VEYA SOZLESME,
GARANTI, HAKSIZ FiiL (IHMAL DAHIL),
KANUNUN ISLEYiSIi VEYA BASKA BIR
IHLALDEN KAYNAKLANIP
KAYNAKLANMADIGINA BAKILMAKSIZIN VE
TARAF SORUMLULUGUN OLASILIGI
KONUSUNDA  BILGILENDIRILMIS ~ VEYA
SORUMLULUK  BASKA  BIR  SEKILDE
ONGORULEBILIR OLSA DAHI, BU SOZLESME
KAPSAMINDA S KESINTISI, VERI KAYBI,
ERISIMi VEYA VERILERIN BOZULMASI YA DA
HERHANGI BiR MULKUN VEYA SERMAYENIN
KULLANIM KAYBINDAN KAYNAKLANAN TUM
ZARARLAR DAHIL OLMAK UZERE HER TURLU
KAR VEYA GELIR KAYBI, OZEL, GizLli,
DOLAYLI, ARIZi, EMSAL NITELIGINDE VEYA
CEZAI ZARARLAR iCIN, HONEYWELL BU TUR
ZARARLARIN VE/VEYA TALEPLERIN
OLASILIGI KONUSUNDA BILGILENDIRILMIS
VEYA BASKA BIR SEKILDE FARKINDA OLSA
DAHiI SORUMLU OLMAYACAKTIR,

b. TUM TESLIM KALEMi TALEPLERI,
iSBU SOZLESME BOLUM 18'DE (GARANTI VE
GARANTI FERAGATNAMELERI) BELIRTILEN
MUNHASIR COZUM YOLLARIYLA SINIRLIDIR.
HONEYWELL, ALICI TARAFINDAN
HONEYWELL URUNLERI VEYA BU SOZLESME
KAPSAMINDA SATILAN YAZILIM UZERINDE
GERCEKLESTIRILEN HIZMETLER DE DAHIL
OLMAK UZERE, ALICI TARAFINDAN
MUSTERILERINE SAGLANAN HiZMETLERDEN
KAYNAKLANAN HERHANGI BIiR HASAR VEYA
YARALANMA iCIN SORUMLU OLMAYACAKTIR
VE HONEYWELL, BU SOZLESMEDE
BELIRTILEN TAZMINAT YUKUMLULUKLERI
HARIC OLMAK UZERE, HERHANGI BIR
TESLIM KALEMIYLE ILGILI UcUNCU
TARAFLARIN TALEPLERINDEN SORUMLU
OLMAYACAKTIR.
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c. HONEYWELL'S AGGREGATE LIABILITY
IN CONNECTION WITH THIS AGREEMENT,
THE PARTIES’ RELATIONSHIP, THE SALE OF
NON-SOFTWARE PRODUCTS, AND ANY
PROVISION OF SERVICES TO BUYER, SHALL
NOT EXCEED THE PURCHASE PRICE OF THE
APPLICABLE ORDER FROM WHICH THE
CLAIM ARISES. ALL CLAIMS THAT A PARTY
MAY HAVE WILL BE AGGREGATED, AND
MULTIPLE CLAIMS WILL NOT ENLARGE THE
FOREGOING LIMIT. HONEYWELL'S
AGGREGATE LIABILITY ARISING OUT OF OR
RELATED TO SOFTWARE PRODUCTS WILL
BE LIMITED TO DIRECT DAMAGES IN AN
AMOUNT EQUAL TO THE GREATER OF: (a)
THE TOTAL AMOUNTS PAID FOR THE
SOFTWARE THAT GAVE RISE TO LIABILITY
DURING THE 12 MONTHS IMMEDIATELY
PRECEDING THE FIRST EVENT GIVING RISE
TO THE CLAIM AND (b) U.S. $50,000. ALL
CLAIMS THAT A PARTY MAY HAVE WILL BE
AGGREGATED, AND MULTIPLE CLAIMS WILL
NOT ENLARGE THE FOREGOING LIMIT.
NOTWITHSTANDING THE FOREGOING,
HONEYWELL'S LIABILITY UNDER
EVALUATION, BETA, OR TRIAL RIGHTS IS
LIMITED TO U.S. $1,000.

d. BUYER WILL NOT BRING A LEGAL OR
EQUITABLE ACTION AGAINST HONEYWELL
MORE THAN ONE YEAR AFTER THE FIRST
EVENT GIVING RISE TO A CAUSE OF ACTION,
UNLESS A SHORTER LIMITATIONS PERIOD IS
PROVIDED BY APPLICABLE LAW.

e. The disclaimers, exclusions  and
limitations set forth herein shall apply even if the
express warranties set forth in this Agreement fail
of their essential purpose. The parties agree that
Honeywell’s prices for the Deliverables provided
hereunder are provided in reliance on the
disclaimers, exclusions, and limitations set forth
herein, and that such disclaimers, exclusions, and
limitations are an agreed allocation of risk that are
foundational to the bargain between the parties.

26. MISCELLANEOUS PROVISIONS.

a. Term. This Agreement commences on
the Effective Date and continues for the duration

OzUMLERI
Honeywell | ¢ ;
yw PROJE VE HiZMET
SOZLESMESI
¢. HONEYWELL'IN iSBU S(")ZLEsME,
TARAFLARIN iLiSKiSi, YAZILIM DISI
URUNLERIN SATISI VE ALICIYA HIiZMET
SAGLANMASI ILE iLGILI TOPLAM

YUKUMLULUGU, TALEBIN ORTAYA CIKTIGI
ILGILI SIPARISIN SATIN ALMA BEDELINI
ASMAYACAKTIR. BIR TARAFIN SAHIP
OLABILECEGI TUM TALEPLER BIR ARAYA
GETIRILECEK VE BIRDEN FAZLA TALEP
YUKARIDA BELIRTILEN SINIRI
GENISLETMEYECEKTIR. HONEYWELL'IN
YAZILIM URUNLERINDEN KAYNAKLANAN
VEYA BUNLARLA ILGILI TOPLAM
SORUMLULUGU, ASAGIDAKILERDEN BUYUK
OLANA ESIT BIR MIKTARDA DOGRUDAN
ZARARLA SINIRLI OLACAKTIR: (a) TALEBE
NEDEN OLAN iLK OLAYDAN HEMEN ONCEKI
12 AY ICINDE SORUMLULUGA NEDEN OLAN
YAZILIM ICIN ODENEN TOPLAM MIKTAR VE
(b) 50.000 USD. BIR TARAFIN SAHIP
OLABILECEGI TUM TALEPLER BIR ARAYA
GETIRILECEK VE BIRDEN FAZLA TALEP
YUKARIDA BELIRTILEN SINIRI
GENISLETMEYECEKTIR.  YUKARIDAKILERE
BAKILMAKSIZIN, HONEYWELL'IN
DEGERLENDIRME, BETA VEYA DENEME

HAKLARI KAPSAMINDAKI SORUMLULUGU
1.000 USD ILE SINIRLIDIR.
d. ALICI, YURURLUKTEKI  YASALAR

TARAFINDAN DAHA KISA BiR ZAMAN ASIMI

SURESI ONGORULMEDIGI SURECE, DAVA
SEBEBINE YOL ACAN ILK  OLAYIN
UZERINDEN BiR YIL GECMEDEN
HONEYWELL'E  KARSI  YASAL  VEYA
HAKKANIYETE UYGUN BIR DAVA
ACMAYACAKTIR.

e. Burada belirtilen feragatnameler,
istisnalar ve sinirlamalar, bu Soézlesmede

belirtilen acik garantilerin temel amaclarini yerine
getirememesi durumunda da gecerli olacaktir.
Taraflar, Honeywell'in isbu Sézlesme kapsaminda
saglanan Teslim Kalemleri icin verdigi fiyatlarin
burada belirtilen feragatnamelere, istisnalara ve
sinirlamalara dayanarak verildigini ve bu
feragatnamelerin, istisnalarin ve sinirlamalarin
taraflar arasindaki pazarligin temelini olusturan,
Uzerinde anlagsmaya varilmis bir risk paylasimi
oldugunu kabul eder.

26. GESITLI HUKUMLER.
a. Sure. Isbu Sézlesme Yirirlik Tarihinde

baslar ve daha dénce feshedilmedigi veya isbu
Soézlesmeye uygun olarak uzatilmadigi sirece
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in the applicable Order or completion of the final
Deliverable (or, if unstated, for 36 months) (the
“Term”) unless terminated earlier or extended in
accordance with this Agreement. For avoidance
of doubt, for Maintenance Services which
automatically renew pursuant to Section 16(c),
the initial Term with be as stated in the initial
Order and renewal terms will be subject to the
then-current Honeywell Terms and Conditions of
Projects and Services provided in the Renewal
Notice.

b. Amendments. No change, amendment
or modification of this Agreement shall be valid or
binding upon the Parties hereto unless such
change, amendment, or modification is in writing
and duly executed by authorized representatives
of both Parties hereto.

c. Conflicts. In the event of a conflict
between the terms of any Proposal, any Order,
and the terms of this Agreement, the order of
precedence shall be determined based on the
subject matter at issue as follows: (1) for conflicts
concerning the scope, quantity, or price of the
Deliverables, the accepted Order(s) shall govern;
(2) for conflicts concerning the specifications for
Deliverables, the Proposal shall govern, except
with respect to Software, wherein the EULA and
Software Documentation will govern; and (3) for
all other conflicts, this Agreement shall govern.

d. Independent Contractor. The Parties
acknowledge that they are independent
contractors and not the legal representative,
agent, partner, employee, franchisee, joint
venture or other representative of the other, and
neither Honeywell and its Suppliers or Buyer, nor
any of their respective employees, agents, or
representatives shall be, represent, act or purport
to be deemed for any purpose to be an agent,
servant, representative, or employee of the other
for any purpose, including tax and social security
coverage and withholding, or any employee
benefits. Except as provided herein, neither party
has any right or authority to assume or create any
obligations of any kind or to make any
representations or warranties, whether expressed
or implied, on behalf of the other, or to bind the
other in any respect whatsoever. Neither party
shall hold itself out as, or represent to any third
party that it is, affiliated with the other party in any
way. Furthermore, nothing contained in this
Agreement shall be construed to constitute Buyer
as an exclusive purchaser of the Deliverables.

ilgili Siparigte belirtilen siire boyunca veya nihai
Teslim Kaleminin tamamlanmasi (veya
belirtimemisse 36 ay boyunca) (“Sire”) devam
eder. Siupheye mahal vermemek adina, Bolim
16(c) uyarinca otomatik olarak yenilenen Bakim
Hizmetleri igin ilk Sire, ilk Sipariste belirtildigi gibi
olacak ve yenileme kosullari, Yenileme
Bildiriminde saglanan o sirada gecerli Honeywell
Proje ve Hizmet HUkim ve Kosullarina tabi
olacaktir.

b. Tadiller. Bu Sdézlesmedeki  higbir
degisiklik, tadilat veya modifikasyon, s6z konusu
degisiklik, tadilat veya modifikasyon yazili
olmadigi ve her iki Tarafin yetkili temsilcileri
tarafindan usuliine uygun olarak imzalanmadigi
slrece gecerli olmayacak veya Taraflar tzerinde
baglayici olmayacaktir.

c. Celigkiler. Herhangi bir Teklifin, herhangi
bir Siparisin ve bu Soézlesmenin hikimleri
arasinda bir celigki olmasi durumunda, o6ncelik
sirasi, s6z konusu konuya gore asagidaki sekilde
belirlenecektir: (1) Teslim Kalemlerinin kapsami,
miktari veya fiyati ile ilgili ¢eligkilerde kabul edilen
Siparigler  gegerli  olacaktir; (2) Teslim
Kalemlerinin 6zellikleri ile ilgili ¢eligkilerde, Teklif
gecerli olacaktir, ancak Yazilim ile ilgili olarak
EULA ve Yazilim Belgeleri gegerli olacaktir ve (3)
diger tum celigkiler igin isbu Sdzlesme gecerli
olacaktir.

d. Bagimsiz Yiiklenici. Taraflar, bagimsiz
yukleniciler  olduklarint  ve digerinin  yasal
temsilcisi, aracisi, ortadi, ¢alisani, franchise
sahibi, ortak girisimi veya bagka tirli temsilcisi
olmadiklarini kabul etmekte olup, ne Honeywell
ve Tedarikgileri ne de Alici veya bunlarin ilgili
cgalisanlari, aracilari veya temsilcileri, vergi ve
sosyal guvenlik kapsami ve stopaji veya herhangi
bir calisan menfaati de dahil olmak U(zere
herhangi bir amacla digerinin aracisi, goérevlisi,
temsilcisi veya caligani olmayacak, bu sekilde
hareket etmeyecek veya bu sekilde kabul
edilmeyecektir. Burada belirtilenler disinda,
taraflardan hicbirinin digeri adina herhangi bir
yukimlalik Ustlenme veya yaratma ya da agik
veya zimni herhangi bir beyanda veya garantide
bulunma veya digerini herhangi bir sekilde
baglama hakki veya yetkisi yoktur. Taraflardan
higbiri kendisini diger tarafla herhangi bir sekilde
baglantili olarak gostermeyecek veya herhangi bir
dguncu tarafa bagh oldugunu beyan
etmeyecektir. Ayrica, isbu Sézlesmede yer alan
hicbir husus, Aliciyi Teslim Kalemlerinin minhasir
alicisi olarak teskil edecek sekilde
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e. Assumptions. Unless otherwise
expressly agreed in this Agreement, references to
standards or codes are intended to refer the latest
relevant editions or revisions. The pricing
breakdowns listed herein, if any, are for
accounting purposes only and should not be
considered as stand-alone prices. All buyout
items or labor included herein are subject to
change at the time Honeywell places the order
with the applicable vendors. Any adjustment in
price and/or lead time will be reflected in a
Change Order. Any references to testing
obligations herein do not include any additional
testing over and above that expressly defined
herein.

f. Assignment. Honeywell may assign or
transfer this Agreement and assign its rights and
delegate its obligations. Buyer shall not assign
this Agreement, whether by merger,
consolidation, operation of law or otherwise, and
any attempt to do so without Honeywell’s prior
written consent shall be null and void. This
Agreement shall inure to the benefit of and be
binding upon any successor or permitted assign
of the Parties. Notwithstanding anything to the
contrary herein, Honeywell may engage
subcontractors to perform any of its obligations
under this Agreement. Use of a subcontractor will
not release Honeywell from liability under this
Agreement for performance of the subcontracted
obligations.

Without limiting the generality of the
foregoing, Honeywell may assign this Agreement
and its rights relating to payment for sales made
under this Agreement without Buyer's consent
and, notwithstanding any confidentiality
obligations, may provide any purchaser of any
such rights information and documents
reasonably related to such sales, provided such
purchaser has a confidentiality agreement in
place with Honeywell that precludes disclosure of
any Buyer confidential information to any third
party without Buyer’s consent.

g. Severability. If any provision of this
Agreement is held to be void or unenforceable,
such provision will be deemed stricken or
modified to the extent necessary to make it lawful,
and all other provisions of this Agreement shall
remain in full force and effect.

yorumlanmayacaktir.

e. Varsayimlar isbu Soézlesmede aksi
acikca kararlastinimadikga, standartlara veya
tizlklere yapilan atiflar, ilgili en son baskilara

veya revizyonlara atifta bulunmayi
amaglamaktadir. Varsa burada listelenen
fiyatlandirma dokimleri yalnizca muhasebe
amaclidir ve tek basina fiyat olarak

degerlendiriimemelidir. isbu sézlesmede yer alan
tm satin alma kalemleri veya iscilik, Honeywell'in
ilgili saticilara siparig verdigi tarihte degisiklige
tabidir. Fiyat vel/veya teslim sdresindeki
dlzeltmeler Degisiklik Emrinde yansitilacaktir.
isbu sozlesmede test yikimliliklerine yapilan
atiflar, burada acik¢ca tanimlananin 6tesinde ve
Ustiinde herhangi bir ek testi icermez.

f. Temlik. Honeywell bu Sézlesmeyi temlik
veya transfer edebilir ve haklarini devredebilir ve
yukUmlalUklerini  devredebilir.  Alici;  birlesme,
konsolidasyon, kanunun igletilmesi veya bagka bir
sekilde bu Sézlesmeyi devredemez; Honeywell'in
Onceden vyazili izni olmadan bunu yapmaya
yonelik her tirli girisim gecgersiz ve hukimsiz
olacaktir. Isbu Sézlesme, Taraflarin herhangi bir
halefinin veya yetkili temlik alaninin yararina
olacak ve onlar icin baglayici olacaktir. Buradaki

aksine herhangi bir hikme bakilmaksizin,
Honeywell isbu  Sbézlesme  kapsamindaki
yukdmldluklerinden  herhangi  birini  yerine

getirmek icin alt yuklenicileri gorevlendirebilir. Alt
yuklenici kullaniimasi, Honeywell'i alt yuklenici
yukumluluklerinin ~ yerine getirilmesi icin  bu
Sozlesme kapsamindaki sorumluluktan muaf
tutmayacaktir.

Yukarida belirtilenlerin  genel niteligini
sinirlamaksizin, Honeywell isbu Sozlesmeyi ve
isbu Sézlesme kapsaminda yapilan satislar igin
o6demeye iliskin haklarini Alicinin rizasi olmadan
devredebilir ve herhangi bir gizlilik yakimlalugine
bakilmaksizin, s6z konusu alicinin Honeywell ile
Alicinin gizli bilgilerinin Alicinin rizasi olmadan
herhangi bir udglincl tarafa ifsa edilmesini
engelleyen bir gizlilik sbézlesmesi olmasi
kosuluyla, bu tir haklarin herhangi bir alicisina
s6z konusu satiglarla makul dlgude ilgili bilgi ve
belgeler saglayabilir.

g. Bolinebilirlik. isbu  Sézlesmenin
herhangi  bir  hdkmdnin  gecersiz  veya
uygulanamaz olduguna karar verilirse, s6z

konusu hikim yasal hale getirmek icin gerekli
oldugu dlgude c¢ikarilmis veya degistiriimis
sayllacak ve igsbu Sdzlesmenin diger tim
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h. No Waiver. Any failure of any Party to
enforce any of the provisions of this Agreement or
to require compliance with any of its terms at any
time during the pendency of this Agreement shall
in no way affect the validity of this Agreement, or
any part hereof, and shall not be deemed a
waiver of the right of such Party thereafter to
enforce such provisions or require compliance
with such terms.

i. Notices. Except for notices sent via e-
mail (which are deemed received upon the
receiving party sending a non-automated

response confirming receipt of the notice), all
notices under this Agreement shall be sent by
certified mail (postage pre-paid and return receipt
requested) or via a commercial overnight carrier
(with  written deliver confirmation) to the
addresses and persons listed on the first page of
this Agreement. All notices shall be deemed to
have been received on the date evidenced by the
receipt of delivery. For legal notices related to
this Agreement send an additional copy to
Honeywell at: 715 Peachtree Street NE, Atlanta
GA 30308, Attn: General Counsel.

j. Survival. Provisions of this Agreement
which by their nature contemplate or govern
performance or observance subsequent to the
termination or expiration of this Agreement shall
survive such termination or expiration; provided,
that all warranties and licenses granted by
Honeywell to Buyer pursuant to this Agreement
shall terminate upon Honeywell’'s termination for
Buyer's default based on Buyer’s failure to pay
Honeywell in accordance with this Agreement.

k. Governing Law and Disputes.

i This Agreement, and the relationship
between the Parties, will be governed

hdkdmleri tam olarak yururlukte kalacaktir.

h. Feragat Etmeme. Taraflardan herhangi
birinin igsbu Sbézlesmenin yUrlrliglu suresince
herhangi bir zamanda isbu S6zlesmenin herhangi
bir hikminld uygulamamasi veya herhangi bir
sartina  uyulmasini talep etmemesi, isbu
So6zlesmenin veya isbu Sézlesmenin herhangi bir
bolimundn gegerliligini hicbir sekilde
etkilemeyecek ve s6z konusu Tarafin daha sonra
bu hdkimleri uygulama veya bu sartlara
uyulmasini talep etme hakkindan feragat ettidi
anlamina gelmeyecektir.

i. Bildirimler. E-posta yoluyla gdnderilen
bildirimler (alici tarafin bildirimin alindigini teyit
eden otomatik olmayan bir yanit géndermesi
Uzerine alinmig sayilir) haric olmak Uzere, bu
Sozlesme kapsamindaki tim bildirimler, bu
Sozlesmenin ilk sayfasinda listelenen adreslere
ve kisilere taahhitli posta (posta Ucreti 6nceden
O0denmis ve iadeli taahh(tli) veya ticari gece
kargosu (yazili teslim onayr ile) yoluyla
gonderilecektir. Tim bildirimler, teslimat makbuzu
ile kanitlanan tarihte alinmis sayilacaktir. isbu
Sdzlesme ile ilgili yasal bildirimler igin agagidaki

adresten Honeywell'e ek bir nisha
gonderebilirsiniz: 715 Peachtree Street NE,
Atlanta GA 30308, Dikkatine: Bas Hukuk

Mdisaviri.

j. Yururlukte Kalma. isbu Sézlesmenin,
dogasi geregi isbu Sdzlesmenin feshi veya sona
ermesinden sonraki ifa veya riayeti 6ngoren veya
yoneten hikimleri, s6z konusu fesih veya sona
ermeden sonra da gegerliligini koruyacaktir;
ancak Honeywell tarafindan isbu Soézlesme
uyarinca Aliciya verilen tuim garantiler ve
lisanslar, Alicinin Honeywell'e isbu Soézlesme
uyarinca O0deme yapmamasina dayali olarak
Honeywell'in Alicinin temerridid nedeniyle feshi
Uzerine sona erecektir.

k. Uygulanacak Hukuk
Uyusmazhklarin G6zimiu.

ve

i. isbu Sézlesme ve Taraflar arasindaki

by and construed in accordance with iliski, kanunlar ihtilafi ilkelerine
the laws of England and Wales bakilmaksizin ingiltere ve Galler
without regard to its conflicts of laws kanunlarina tabi olacak ve bu
principles. The provisions of the kanunlara gore
United Nations Convention on yorumlanacaktir. Milletlerarasi Mal
Contracts for the International Sale of Satimina iliskin Sozlesmeler
Goods and The Contracts (Rights of hakkinda Birlegsmis Milletler
Third Parties) Act 1999 and any Antlagmasi ve 1999 tarihli
successor law to either will not apply Sézlesmeler  (Uglinci  Taraflarin
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to this Agreement.

All disputes arising out of or in
connection with this Agreement other
than claims related to Honeywell’s
intellectual property rights (or those of
any of its licensors, affiliates and
partners), which may be adjudicated
in any court of competent jurisdiction
in Honeywell's sole discretion shall be
finally settled under the Rules of
Arbitration of the London Court of
International  Arbitration by three
arbitrators appointed in accordance
with the said Rules. The seat of
arbitration shall be London, England.
The language of the arbitration shall
be English.

Before any of the Parties initiates any
dispute resolution process under the
terms of this Agreement other than
injunctive relief, the Parties must
schedule a mandatory executive
resolution conference to be held
within (30) thirty days of receipt of the
other Party’s written request. If the
matter is not resolved by good faith
negotiations within 15 (fifteen) days of
receipt of the end of the conference,
then either Party may pursue
resolution of the dispute consistent

with the other terms of this
Agreement.
Nothing in this clause shall be

construed as prohibiting a Party from
applying to a court for interim
injunctive relief.

Mutual Discussions. Prior to filing
any lawsuit, the Parties shall attempt
in good faith to settle such any
dispute by mutual discussions within
ten (10) business days after the date
that a Party gives written notice of the
dispute to the other Party in sufficient
detail for the recipient to understand
the provider's position; provided,
however, that, if the dispute involves
a Change Order or the amount of an
invoice, after five (5) business days of
mutual  discussion  either  Party

Haklari) Yasasi hikimleri ve bunlarin
yerine gegen herhangi bir yasa isbu
Sdzlesme icin gecerli olmayacaktir.

Honeywell'in (veya lisans
verenlerinin, bagli kuruluslarinin ve
ortaklarinin) fikri mulkiyet haklariyla
ilgili talepler disinda bu S6zlesmeden
kaynaklanan veya bu Soézlesmeyle

baglanti olarak ortaya c¢ikan ve
Honeywell'in takdirine bagl olarak
herhangi bir yetkii mahkemede
karara baglanabilecek tim ihtilaflar,
Londra Uluslararasi Tahkim
Mahkemesi Tahkim Kurallari
uyarinca, s6z konusu Kurallara

uygun olarak atanan U¢ hakem
tarafindan nihai olarak c¢ozilecektir.
Tahkim yeri Ingiltere’nin Londra sehri

olacaktir. Tahkim dili ingilizce
olacaktir.

Taraflardan  herhangi biri ihtiyati
tedbir disinda isbu  Soézlesme
hikimleri kapsaminda herhangi bir
uyusmazlik ¢6zim sureci
baslatmadan o6nce, Taraflar diger

Tarafin yazih talebinin alinmasindan
itibaren  (30) otuz gun icinde
gerceklestirilecek zorunlu bir idari
¢6zim  konferansi  planlamaldir.
Konferansin sona ermesi sonrasi
alindiktan itibaren 15 (on bes) gun
icinde konu iyi niyetli mizakerelerle
¢6zilmezse, Taraflardan biri  bu
Sozlesmenin diger sartlarina uygun
olarak uyusmazligin ¢é6zUmuna talep
edebilir.

Bu maddede yer alan hicbir husus,
Taraflardan birinin ihtiyati tedbir igin
mahkemeye bagvurmasini
yasakladigi seklinde yorumlanamaz.

Kargiikh  Goriigsmeler. Taraflar,
herhangi bir dava agmadan 0©nce,
Taraflardan  birinin  diger Tarafa
alicinin  saglayicinin  pozisyonunu
anlamasi icin yeterli ayrintilari iceren
yazili bildirimde bulundugu tarihten
itibaren on (10) is gun0 icinde
karsilikh gérusmeler yoluyla bu tir bir
anlasmazhgdi ¢ézmek icin iyi niyetle
girisimde  bulunacaktir;  bununla
birlikte, anlagsmazligin bir Degisiklik
Emri veya bir fatura tutar ile ilgili
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believes in good faith that further
discussion will fail to resolve the
dispute to its satisfaction, such Party
may immediately elevate the matter
pursuant to Section 26(k)(iii) below.

Elevation to Executive Officers. If
the dispute is not resolved via
Section 26(Kk)(ii), either Party may
refer the Dispute to executive officers
of the respective Parties for further
consideration. If an executive officer
intends to be accompanied at a
meeting by legal counsel, the other
Party’s executive officer shall be
given at least three (3) business
days’ notice of such intention and
may also be accompanied by legal
counsel. All discussions conducted
pursuant to this Section will be
deemed confidential and shall be
treated as compromise  and
settlement negotiations under any
applicable rules of evidence. If such
executive officers are unable to reach
agreement within ten (10) business
days, or such longer period as they
may both agree, then either Party
may initiate suit.

I. Publicity. Neither Party will issue any
press release or make any public announcement
relating to the subject matter of this Agreement
without the prior written approval of the other
Party, except that either Party may make any
public disclosure it believes in good faith is
required by applicable law or any listing or trading
agreement concerning its or its Affiliates' publicly
traded securities. Notwithstanding the foregoing, if
either Party, or a third party, makes a public
disclosure related to this Agreement that is false
or damaging to a Party, the aggrieved Party will
have the right to make a public response
reasonably  necessary to  correct any
misstatement, inaccuracies or material omissions
in the initial and wrongful affirmative disclosure
without prior approval of the other Party. Neither
Party will be required to obtain consent pursuant
to this Section for any proposed release or
announcement that is consistent with information
that has previously been made public without
breach of its obligations under this clause.

olmasi halinde, bes (5) is gunu suren
karsilikh gorismelerden sonra
Taraflardan herhangi biri iyi niyetle
daha fazla goérismenin anlasmazhgi

tatmin edici bir sekilde
¢dzemeyecegine inanirsa, s6z
konusu Taraf asagidaki Bolim

26(k)(ii) uyarinca konuyu derhal
gindeme getirebilir.

iii. Icra Kurulu Bagkanlan Seviyesinde

Ele Alma. Anlasmazhgin B&lim
26(k)(ii) yoluyla ¢6ztulmemesi halinde,
Taraflardan herhangi biri
Anlagsmazliyi daha ayrintii  bir

degerlendirme icin ilgili Taraflarin icra
kurulu baskanlarina havale edebilir.
Bir icra kurulu baskanina toplantida
hukuk musavirinin  eslik  etmek
istemesi halinde, diger Tarafin icra
kurulu bagkanina bu niyet en az ¢
(38) is gunu o6nceden bildirilir ve
kendisine hukuk mdisaviri de eslik
edebilir. Bu B6lim uyarinca yurdtulen
tim gorusmeler gizli kabul edilecek
ve gecerli kanit kurallari uyarinca
uzlasma ve ¢6zim muizakereleri
olarak degerlendirilecektir. Soz
konusu icra kurulu Gyeleri on (10) is
gund icinde veya her ikisinin de kabul
edebilecedi daha uzun bir sire icinde

anlasmaya varamazlarsa,
Taraflardan  herhangi biri dava
acabilir.

|. Kamuya Agciklama. Taraflardan higbiri,
diger Tarafin dnceden yazili onayl olmaksizin bu
Sdézlesmenin konusuyla ilgili herhangi bir basin
aclklamasi yapmayacak veya kamuya duyuruda
bulunmayacaktir; ancak Taraflardan herhangi biri,
yurlrlikteki yasalarin veya kendisinin veya Baglh
Kuruluglarinin halka acik menkul kiymetleriyle
ilgili herhangi bir listeleme veya alim satim
s6zlegsmesinin gerektirdigine iyi niyetle inandigdi
herhangi bir kamuoyu agiklamasini yapabilir.
Yukarida belirtilenlere bakilmaksizin, Taraflardan
birinin veya uglncl bir tarafin isbu Sézlesme ile
ilgili olarak yanlis veya bir Tarafa zarar veren bir
kamuoyu agiklamasi yapmasi halinde, magdur
olan Taraf, diger Tarafin ©nceden onayini
almaksizin, ilk ve kasith yanhs aciklamadaki
herhangi bir yanlis beyani, hatayl veya maddi
ihmali dizeltmek icin makul 6lciide gerekli olan
bir kamuoyu yaniti verme hakkina sahip olacaktir.
Taraflardan higbirinin, bu madde kapsamindaki
yukumliluklerini ihlal etmeksizin daha 6nce
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Notwithstanding the foregoing, Honeywell may list
Buyer and its logo as a customer on Honeywell’s
website and in marketing materials.

m.Non-Solicitation of Employees. Except
to the extent such restriction is prohibited under
applicable law, Buyer will not solicit, nor enter in a
consulting relationship with, any Honeywell
employee who is involved in performing Services
within 12 months after such person has
completed their involvement unless such person
responds to a general recruitment advertisement
or campaign.

n. Remedies. Except where specified to the
contrary, the express remedies provided in this
Agreement for breaches by Honeywell are in
substitution for remedies provided by law or
otherwise. If an express remedy fails its essential
purpose, then Buyer's remedy will be a refund of
the price paid.

0. No Third-party Beneficiaries. Except as
expressly provided to the contrary in this
Agreement, the provisions of this Agreement are
for the benefit of the Parties only and not for the
benefit of any third-party. Buyer further
acknowledges and agrees that Honeywell may
have portions of the Deliverables provided by
Suppliers. No contractual relationship shall exist
between Buyer and any Supplier with respect to
those Deliverables, and no Supplier is intended to
be or shall be deemed a third-party beneficiary of
this Agreement.

p. Legal Advice Disclaimer. Buyer
acknowledges and agrees that Honeywell does
not and shall not provide Buyer with any legal
advice regarding compliance with laws, rules or
regulations in the jurisdictions in which Buyer
uses the Offering, including those related to data
privacy or medical, pharmaceutical or health
related data. Buyer acknowledges that the
Deliverable has functionality that may be used in
ways that do and do not comply with such laws,
rules or regulations. It is Buyer's sole
responsibility to monitor its (including its users’)
compliance with all such relevant laws, rules or

kamuya aciklanmis olan bilgilerle tutarli olan
herhangi bir teklif edilen agiklama veya duyuru

icin  bu Boélim uyarinca onay almasi
gerekmeyecektir. Yukarida  belirtilenlere
bakilmaksizin Honeywell, Alici ve logosunu
Honeywellin  web sitesinde ve pazarlama

materyallerinde bir musteri olarak listeleyebilir.

tar  bir
uyarinca

m.Caliganlari Ayartmama. Bu
kisitlamanin  yarirldkteki  yasalar
yasaklandigi durumlar haricinde, Alici,
Hizmetlerin yerine getiriimesinde yer alan
herhangi bir Honeywell ¢alisanini, s6z konusu Kisi
genel bir ise alim ilanina veya duyurusuna yanit
vermedigi surece, s6z konusu kisinin katilimini
tamamlamasindan sonraki 12 ay iginde ise
¢agirmayacak veya bu kisiyle bir danigsmanlik
iliskisine girmeyecektir.

n. Gézum Yollarn. Aksi belirtiimedikge,
Honeywell tarafindan yapilan ihlaller i¢in bu
Sozlesmede saglanan agik ¢dzim yollari,
kanunla veya baska bir sekilde saglanan ¢ézim
yollarinin yerine geger. Agik bir ¢6zim yolu temel
amacini yerine getirmezse, Alicinin ¢6zim yolu
ddenen Ucretin iadesi olacaktir.

0. Ugiincii Taraf Lehtar Olmamasi. isbu
Sozlesmede acgikga aksi belirtlen durumlar
haricinde, isbu Soézlesme, sadece Taraflarin
menfaatine yapilmis olup Ugtnci sahislarin higbir
menfaati bulunmamaktadir. Alici ayrica
Honeywell'in Tedarikgiler tarafindan saglanan
Teslim Kalemlerinin bazi kisimlarina sahip
olabilecegini kabul ve beyan eder. Alici ile
herhangi bir Tedarik¢i arasinda s6z konusu
Teslim Kalemleri ile ilgili olarak so6zlesmeye
dayali bir iligki bulunmayacaktir ve higbir
Tedarikginin  isbu Sozlesmenin Uglincll taraf
lehtari olmasi amaclanmamistir veya bdyle kabul
edilmeyecektir.

p. Yasal Tavsiye Feragatnamesi. Alci,
Honeywell'in Aliclya, veri gizliligi veya tibbi,
farmasétik veya sadlikla ilgili verilerle ilgili olanlar
da dahil olmak Uzere, Alicinin Teklifi kullandig
yargl alanlarindaki yasalara, kurallara veya
dizenlemelere uyum konusunda herhangi bir
yasal tavsiye vermedigini ve vermeyecegini kabul
ve beyan eder. Alici, Teslim Kaleminin bu tir
yasalara, kurallara veya duzenlemelere uygun
olan ve olmayan sekillerde kullanilabilecek
islevlere sahip oldugunu kabul eder. Alicinin
(kullanicilari da dahil olmak tzere) bu tur ilgili tim

regulations. Buyer is solely responsible for such | yasalara, kurallara  veya dizenlemelere
Buyer-specific use decisions and Honeywell and | uygunlugunu denetlemek tamamen Alicinin
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its Affiliates disclaim all liability for such decisions.

g. Enforceability. The headings used in this
Agreement are for reference purposes only and
shall not be deemed a part of this Agreement. If
any portion of this Agreement is held invalid or
unenforceable, the remaining portions will remain
in full force and effect. Any invalid or
unenforceable portions will be interpreted to effect
the intent of the original portion. If such
construction is not possible, the invalid or
unenforceable portion will be severed from this
Agreement, but the rest of this Agreement will
remain in full force and effect. Failure to enforce
or exercise any provision is not a waiver of such
provision unless such waiver is specified in writing
and signed by the Party against which the waiver
is asserted.

r. Counterparts. The Parties may execute
this Agreement in counterparts, each of which
shall constitute an original for all purposes,
including any copies of the same, and all
duplicate counterparts will be construed together
and constitute one agreement. The Parties
acknowledge that they will be bound by
signatures on this document which are made via
electronic means (i.e., DocuSign) and which are
transmitted by mail, hand delivery, facsimile
and/or any other electronic method (email or
otherwise) to the other Party. Such electronic
signatures will have the same binding effect as
any original signature, and electronic copies will
be deemed valid.

EXHIBIT A — SOFTWARE

The terms in this Exhibit A govern all Software
Orders, including without limitation SaaS (each, a
“SaaS”) and shall be deemed to be additive to
those obligations listed in the Agreement. To the
extent any term in this Exhibit A conflicts with the
Agreement, it shall be interpreted as set forth in
Section 26(c) (Conflicts) of the Agreement.
Capitalized terms not defined herein shall have
the meanings set forth in this Agreement.

1. EULA Terms Incorporated By Reference.
To the extent the Deliverables include Software,

sorumlulugundadir. Aliciya ézgu bu tar kullanim
kararlarindan yalnizca Alici sorumludur ve
Honeywell ve Bagl Kuruluglari bu tir kararlar igin
tim sorumlulugu reddeder.

g. Uygulanabilirlik.  Isbu  Sézlesmede
kullanilan bagliklar sadece referans amachdir ve
isbu Soézlesmenin bir parcasi olarak kabul
edilmeyecektir. isbu Sézlesmenin herhangi bir
kisminin gegersiz ve uygulanamaz olduguna
karar verilmesi halinde, geri kalan kisimlar, tam
olarak yururlikte kalmaya devam edecektir.
Gegersiz veya uygulanamaz kisimlar, orijinal
kismin niyetini gercgeklestirecek sekilde
yorumlanacaktir. Eder bu tir bir yorumlama
miUmkin degilse, gegersiz veya uygulanamaz
kisim, igsbu Soézlesmenin ayrilacak ancak isbu
Sozlesmenin geri kalan kismi, tam olarak
yurdrlikte kalmaya devam edecektir. Herhangi bir
hikmun uygulanmamasi veya yerine
getiriimemesi, s6z konusu feragat yazili olarak
belirtiimedigi ve feragatin ileri struldugu Tarafca
imzalanmadigi slrece s6z konusu hikimden
feragat edildigi anlamina gelmez.

r. Niushalar. Taraflar isbu Sdézlesmeyi,
kopyalari da dahil olmak Uzere, her biri tim
amaglar icin bir asil nisha teskil edecek olan
ndshalar halinde imzalayabilir; tim ndshalar
birlikte yorumlanacak ve tek bir s6zlesmeyi teskil
edecektir. Taraflar, bu belge Uzerinde elektronik
yollarla (6rn. DocuSign) atilan ve diger Tarafa
posta, elden teslim, faks vel/veya baska bir
elektronik yontemle (e-posta veya baska bir
sekilde) iletilen imzalarla bagh olacaklarini kabul
ederler. Bu tur elektronik imzalar herhangi bir
orijinal imza ile ayni baglayici etkiye sahip olacak
ve elektronik kopyalar gegerli sayilacaktir.

EK A = YAZILIM

Bu Ek A'daki sartlar, SaaS (her biri bir “SaaS”)
dahil ancak bunlarla sinirli olmamak Uzere tum
Yazilim Sipariglerini yonetir ve Sdzlesmede
listelenen yukumliliklere ek olarak kabul edilir.
Bu Ek A'da yer alan herhangi bir hikmin
Soézlesme ile ¢elismesi halinde, s6z konusu
hikim Sdézlesme'nin 26(c) (Celiskiler) Boliminde
belirtildigi  sekilde yorumlanacaktir. isbu
Sozlesmede tanimi verilmeyen bas harfi buyuk
yazih terimler, isbu S6zlesmede verilen anlamlara
gelecektir.

Edilen

1. Referans Yoluyla Dahil EULA
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the EULA(s) for the relevant Software Product(s)
is/are available at hwll.co/EULA and is/are hereby
incorporated by reference into the Agreement in
its entirety as if it were an exhibit hereto.

2. Buyer’s Rights & Obligations.

a. Except for the rights expressly granted in
this Exhibit A, Honeywell does not grant, license
or transfer to Buyer or any other third-party any
rights to Software or any of its intellectual property
or any right to integrate any other software or
products into Honeywell's Products, whether by
implication, estoppel or otherwise. Only with
express consent of Honeywell may Buyer provide
Software to a specified Buyer Affiliate, customer,
or End User (each, a “Subscriber”). Buyer is
NOT otherwise permitted to otherwise resell,
license, market, or otherwise attempt to transfer
any Software, whereby any such attempt will be
void and Honeywell will be permitted to terminate
access to the Software and pursue all rights and
remedies available under this Agreement or at
law. Honeywell expressly reserves the right to
contract with others, act on its own, through third
parties, or Honeywell Affiliates, to market,
promote, sell, support, and enable access and
use of its Software in any location or territory.

b. To the extent Honeywell consents to
Buyer (or to its employees, agents, or
representatives) providing any Software to a
Subscriber, Buyer agrees that, prior to providing
access to the relevant Software, it shall enter into
a written agreement with the Subscriber relating
to the Software (each, a “Customer Agreement”)
that:

i. legally binds Subscriber by
incorporating the following
“Honeywell Terms”: (i) the terms of
this Exhibit A, (i) the relevant
EULA(S) located at hwll.co/EULA, or
such other URL provided by
Honeywell on the applicable
Proposal or Order, (iii) any other
product-specific Documentation, and
(iv) any other billing terms or use
restrictions applicable to the Software
offering;

ii. specifies, that to the extent there is

Sartlani. Teslim Kalemlerinin Yazilim icermesi
halinde, ilgili Yaziim Uriinlerine iligkin EULA'lar
hwll.co/EULA adresinde mevcuttur ve isbu
Sozlesmenin  bir ekiymis gibi Sozlesmenin
tamamina referans olarak dahil edilmistir.

2. Alicinin Haklan ve Yiikiimliiliikleri.
a. Bu Ek A'da acgikga verilen haklar disinda
Honeywell, Aliciya veya baska herhangi bir

Ugclincl tarafa ima, estoppel veya baska bir
sekilde Yazihm veya fikri mdlkiyetine iligkin
herhangi bir hak veya baska herhangi bir yazilim
veya Uriini Honeywell Uriinlerine entegre etme
hakki vermez, lisanslamaz veya devretmez. Alici,
Yazilimi yalnizca Honeywell'in agik onayi ile
belirli bir Alici Bagli Kurulusuna, musterisine veya
Son Kullaniciya (her biri bir “Abone”) saglayabilir.
Alicinin baska bir sekilde herhangi bir Yazilimi
yeniden satmasina, lisanslamasina,
pazarlamasina veya baska bir sekilde
devretmeye calismasina izin verilmemektedir; bu
tir bir girisim gecersiz olacak ve Honeywell'in
Yazihma erisimi  sonlandirmasina ve bu
Sozlesme kapsaminda veya kanunen mevcut
olan tum hak ve c¢dzumleri uygulamasina izin
verilecektir. Honeywell, Yaziimini herhangi bir
yerde veya bolgede pazarlamak, tanitmak,
satmak, desteklemek ve erigsimini ve kullanimini
saglamak igin bagkalariyla sézlesme yapma,
kendi basina, UglnclU taraflar veya Honeywell
Bagh Kuruluslari araciligiyla hareket etme hakkini
acikga sakh tutar.

b. Honeywell'in Aliciya (veya calisanlarina,
aracilarina veya temsilcilerine) bir Aboneye
herhangi bir Yazilm saglamasina izin verdigi
Olgude, Alici, ilgili Yazihma erisim saglamadan
once, Aboneyle Yazilimla ilgili asagidaki sekilde
yazili bir soézlesme (her biri bir “Miisteri
Soézlesmesi”) yapacagini kabul eder:

i. Asagidaki “Honeywell Huktmlerini”
dahil ederek Aboneyi yasal olarak
baglayan: (i) bu Ek A'nin sartlari, (ii)
hwil.co/EULA adresinde bulunan ilgili
EULA'lar veya Honeywell tarafindan
ilgili Teklif veya Sipariste saglanan
baska bir URL, (iii) Grine 6zgu diger
Belgeler ve (iv) Yazihm teklifi igin
gecerli olan diger faturalama sartlari
veya kullanim kisitlamalart;
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any conflict between any of the terms
of the Customer Agreement and the
Honeywell Terms, the Honeywell
Terms shall take precedence and
govern all access to and use of the
Software; and

iii. obtains Subscriber's agreement that
it has reviewed, accepts, and will
comply with the Honeywell Terms
prior to accessing the Software and
at all times thereafter.

c. In the event Honeywell updates any of the
Honeywell Terms, and Buyer continues to act as
an agent, representative, or administrator of any
Subscriber as to the Software, Buyer agrees to
pass through the then-current version of the
Honeywell Terms to such Subscriber as-is,
without making any amendments, alterations, or
other changes to the same without the prior,
express, written agreement of Honeywell. Buyer
shall designate Honeywell as a third-party
beneficiary solely as it relates to the enforcement
of the Honeywell Terms in the applicable
Customer Agreement. For avoidance of doubt, to
the extent Buyer is granted access to any
Software, whether through Buyer's own account,
a Subscriber’s account, or otherwise, such access
is similarly subject to the Honeywell Terms and
Buyer agrees to comply with the same.

d. Buyer and Subscribers shall not remove,
modify or obscure any intellectual property right
notices. SaaS may include open-source software
(“OSS”) and to the extent required by licenses
covering OSS, such licenses may apply to OSS in
lieu of this Agreement. If an OSS license requires
Honeywell to make an offer to provide source
code or related information in connection with that
OSS, such offer is hereby made. If required by
Honeywell’s written contract with them, certain of
Honeywell’s licensors are third-party beneficiaries
of this Agreement.

3. SaaS Orders. Orders for use of SaaS may
be placed online through the relevant SaaS portal
or via a separate Order. If via a separate Order,
Buyer or the relevant Subscriber shall: (i) submit

to Honeywell a completed registration form
(“SaaS Order Intake Form”), in the form provided
by Honeywell, which identifies the relevant

ii. Mdusteri Sézlesmesinin herhangi bir
hukmi ile Honeywell Hukumleri
arasinda herhangi bir celiski olmasi
durumunda, Honeywell Hikimlerinin
oncelikli olacagini ve Yazilima tim
erisimi  ve Yazilimin  kullanimini
ybnetecegini belirten ve

iii. Yazihma erismeden once ve daha
sonra her zaman  Honeywell
Hukdmlerini  inceledigine,  kabul
ettigine ve bunlara uyacagina dair
Abonenin onayini alan.

c. Honeywell'in Honeywell Hukimlerinden
herhangi birini glincellemesi ve Alicinin Yazilimla
ilgili olarak herhangi bir Abonenin aracisi,
temsilcisi veya yoneticisi olarak hareket etmeye
devam etmesi durumunda Alici, Honeywell'in
onceden, agik ve yazili onayl olmadan herhangi
bir degisiklik, tadilat veya baska bir degisiklik
yapmadan Honeywell Hikumlerinin o zamanki
glncel srimini s6z konusu Aboneye oldugu
gibi aktarmayi kabul eder. Alici, Honeywell'i
yalnizca ilgili Misteri S6zlesmesindeki Honeywell
Hukdmlerinin uygulanmasiyla ilgili olarak Gglncu
taraf lehtar olarak belirleyecektir. Slipheye mahal
vermemek adina, Aliciya kendi hesabi, bir
Abonenin hesabi veya baska bir sekilde herhangi
bir Yaziima erisim izni verildigi o6l¢clide, s6z
konusu erisim benzer sekilde Honeywell
Hukdmlerine tabidir ve Alici bunlara uymayi kabul
eder.

d. Alici ve Aboneler
mulkiyet  hakki bildirimini kaldirmayacak,
degistirmeyecek veya gizlemeyecektir. SaaS,
aclk kaynakli yazilim (“OSS”) icerebilir ve OSS'yi
kapsayan lisanslarin gerektirdigi Olgide, s6z
konusu lisanslar bu S6zlesmenin yerine OSS igin
gecerli olabilir. Bir OSS lisansi, Honeywell'in s6z
konusu OSS ile baglantili olarak kaynak kodu
veya ilgili bilgileri saglamay: teklif etmesini
gerektiriyorsa, bu teklif isbu sézlesme ile yapilir.
Honeywell'in kendileriyle yaptigi yazili
sOzlesmenin gerektirmesi halinde, Honeywell'in
bazi lisans verenleri bu S6zlesmenin Uguncu taraf
lehtarlari olarak kabul edilir.

herhangi bir fikri

3. SaaS Siparisleri. SaaS kullanimina iliskin
siparigler, ilgili SaaS portali Uzerinden gevrimigi
olarak veya ayri bir Siparig yoluyla verilebilir. Ayri
bir Siparis yoluyla verilecekse, Alici veya ilgili
Abone: (i) Honeywell tarafindan saglanan ve ilgili
SaaS Abonesini (“Abone”) tanimlayan formda
doldurulmus bir kayit formunu (“SaaS Siparis
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Subscriber to the SaaS (“Subscriber”); (ii) obtain
Honeywell’s written acceptance of the SaaS
Order Intake Form and Order (collectively, a
“SaaS Order”); and (iii) agree to the Honeywell
Terms applicable to the SaaS (either directly via
this Agreement or via Buyers Customer
Agreement, as applicable). The first date access
credentials are provided to any SaaS or access is
provided to any subscription-based Software shall
be the start date of Buyer or the Subscriber’s
subscription (“Order Effective Date”). Honeywell
may, in its sole discretion, reject a SaaS Order
Intake Form or SaaS Order.

4. No Cancellation or Modification of
Subscriptions. Upon Honeywell's acceptance of
a SaaS Order or any Order for subscription-based
Software, (i) Buyer's payment obligation (or that
of the Subscriber) for the Software listed in the
relevant SaaS Order or Order is non-cancelable,
(i) the SaaS Order or Order for subscription-
based Software is not modifiable, and (iii) the fees
paid to Honeywell nonrefundable for the term of
the subscription and not subject to set-off.

5. Automatic Renewals for Subscription
Software. The term of a SaaS Order or for
subscription-based Software commences on the
Order Effective Date and continues for the
duration set forth in the Order (or, if there is none,
for twelve (12) months), unless terminated earlier
in accordance with the Agreement (each, an
“Order Term”). Unless expressly set out in the
relevant Order, upon expiry of the Order Term,
the Order Term will continue to renew annually for
subsequent  12-month  periods (each a
subsequent Order Term) under the then-current
Honeywell Terms, unless the Subscriber, Buyer
on behalf of a Subscriber, or Honeywell provides
written notice its intention to terminate such SaaS
Order or Order for subscription-based Software at
least sixty (60) days prior to the end of the then-
current Order Term. Upon the commencement of
each Order Term, Buyer will: (i) pay to Honeywell
all fees related outstanding and due for the
Software and any increased fee for the relevant
Order Term prior to the start of such Order Term,
and (ii) ensure that it or the relevant Subscriber is

Alim  Formu”) Honeywell'e gonderecek; (i)
Honeywell'in SaaS Siparis Allm Formunu ve
Siparisi (topluca “SaaS Siparisi’) yazili olarak
kabul etmesini saglayacak ve (iii) SaaS igin
gecerli Honeywell Hikumlerini kabul edecektir
(dogrudan bu Sbézlesme yoluyla veya uygun
oldugu sekilde Alicinin Musteri Sdzlesmesi
yoluyla).  Herhangi bir SaaS'a erisim kimlik
bilgilerinin verildigi veya herhangi bir abonelik
temelli Yazihma erigsimin saglandigi ilk tarih,
Alicinin veya Abonenin aboneliginin baslangi¢
tarihi  (“Siparis Gegerlilik Tarihi”) olacaktir.
Honeywell, tamamen kendi takdirine bagh olarak,
bir SaaS Siparis Alim Formunu veya SaaS
Siparisini reddedebilir.

4. Aboneliklerde Iiptal veya Degisiklik
Yapilamamasi. Honeywell'in bir SaaS Siparisini
veya abonelik temelli Yazilim igin herhangi bir
Siparisi kabul etmesi Uzerine, (i) Alicinin (veya
Abonenin) ilgili SaaS Siparisinde veya Siparisinde
listelenen Yazilim igin 6deme yukimlaliga iptal
edilemez, (ii) SaaS Siparisi veya abonelik temelli
Yazilim igin Siparig degistiriemez ve (iii)
Honeywell'e 6denen (cretler abonelik siresi
boyunca iade edilemez ve mahsup edilmeye tabi
degildir.

5. Yazim Aboneligi Otomatik Yenilemeleri.
Bir SaaS Siparisinin veya abonelik temelli
Yazilimin sidresi Siparis Gegerlilik Tarihinde
baglar ve Sdézlesmeye uygun olarak daha dnce
feshedilmedigi slUrece Sipariste belirtilen slre
boyunca (veya bdyle bir siire yoksa on iki (12) ay
boyunca) devam eder (her biri bir “Siparig
Siiresi”). llgili Sipariste agikgca belirtimedigi
surece, Siparis Siresinin sona ermesi Uzerine,
Abone, Abone adina Alici veya Honeywell s6z
konusu SaaS Siparisini veya abonelik temelli
Yazilim Siparisini sona erdirme niyetini o zamanki
Siparig Suresinin bitiminden en az altmis (60) gin
Once yazili olarak bildirmedigi surece, Siparis
Slresi o zamanki Honeywell Hukdmleri uyarinca
sonraki 12 aylik dénemler (her biri sonraki bir
Siparig Sdresi) icin yillik olarak yenilenmeye
devam edecektir. Her Siparis Sduresinin
baslamasi uzerine Alici: (i) Yaziimla ilgili
0denmemis ve Odenmesi gereken tim Ucretleri
ve s6z konusu Siparig Slresinin baslamasindan
once ilgili Siparis Suresi i¢in artirilan tim Gcretleri
Honeywell'e ddeyecek ve (ii) kendisinin veya ilgili

aware of and agrees to the then-current | Abonenin Honeywell tarafindan saglanan ilgili

Honeywell Terms of the relevant Software | Yazilmin o  sirada  gegerli Honeywell

provided by Honeywell. Hukdmlerinden haberdar olmasini ve bunlari
kabul etmesini saglayacaktir.
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6. Non-renewal for Subscription Software.
Buyer shall promptly notify Honeywell of
termination, if Buyer is either (a) administering
any SaaS or subscription-based Software for a
Subscriber and receives a termination notice from
Subscriber as to the same, or (b) using any SaaS
or subscription-based Software and decides to
terminate. If Honeywell does not receive such
notice at least sixty (60) days prior to the relevant
commencement or renewal date for the relevant
Order, Honeywell shall invoice Buyer for, and
Buyer shall pay, the fees set out by Honeywell in
the invoice, regardless of whether Buyer is
reimbursed by any Subscriber. If Honeywell
elects not to renew a SaaS Order or subscription-
based software, Honeywell will notify Buyer and
Buyer will notify any Subscriber where applicable.
Except as stated in Section 11.a) of this Exhibit A,
SaaS Orders and Order for subscription-based
Software may not be terminated prior to expiration
of the Order Term, and in no event will Buyer be
entitted to a refund from Honeywell,
notwithstanding whether any Subscriber stops
accessing the relevant Software or attempts to
terminate its Customer Agreement.

7. Other Renewals. For any Software that
does not automatically renew, Buyer
acknowledges and agrees that failure to place a
renewal Order may result in termination of access
to the Software or a request for such Software to
be immediately uninstalled. Honeywell will not be
responsible for or liable to Buyer or its customers
for any lost data or functionality or any other
damages which may result from the termination of
Software. Buyer is solely responsible for placing
any renewal Orders for Software in a timely
manner.

8. Evaluation Licenses. Subject to Buyer's
compliance with this Agreement and Subscriber’s
compliance with the Honeywell Terms, Buyer is
permitted to provide Software on a trial basis to
Buyer or a potential Subscriber, upon Honeywell’s
prior approval in writing, for a limited period of
thirty (30) days for evaluation purposes only (the
“Evaluation”). The Evaluation is solely intended
to enable evaluation of the relevant Software for
internal use on a trial basis. Additional restrictions
may be provided in an Order or the relevant
EULA. The Evaluation will begin on the day that
the trial account is opened by Honeywell and
expires thirty (30) days later, unless expressly

6. Yazihm Aboneliginin Yenilenmemesi.
Alici (a) bir Abone icin herhangi bir SaaS veya
abonelik temelli  Yazilimi  yOnetiyorsa ve
Aboneden buna iligkin bir fesih bildirimi alirsa
veya (b) herhangi bir SaaS veya abonelik temelli
Yazihmi kullaniyorsa ve feshetmeye karar
verirse, Alici Honeywell'i derhal fesih konusunda
bilgilendirecektir. Honeywell, ilgili Siparis igin ilgili
baslangi¢c veya yenileme tarihinden en az altmis
(60) gln once boyle bir bildirim almazsa,
Honeywell, Aliclya herhangi bir Abone tarafindan
geri 6deme yapilip yapilmadigina bakilmaksizin,
Honeywell tarafindan faturada belirtilen Ucretleri
Aliclya fatura edecek ve Alici da bu Ucretleri
Odeyecektir. Honeywell bir SaaS Siparisini veya
abonelik temelli yazilimi yenilememeyi tercih
ederse, Honeywell Aliciya bildirimde bulunacak
ve Alict da varsa Abonelere bildirimde
bulunacaktir. Bu Ek A'daki Bolum a) icinde
belirtilen durumlar haricinde, SaaS Siparisleri ve
abonelik temelli Yazihm  Siparisi, Siparis
Siresinin sona ermesinden dnce feshedilemez ve
herhangi bir Abonenin ilgili Yazilima erigimi
durdurmasina veya Mdusteri  Sozlesmesini
feshetmeye calismasina bakilmaksizin, Alici
hicbir durumda Honeywell'den geri ddeme alma
hakkina sahip olmaz.

7. Diger Yenilemeler. Otomatik olarak
yenilenmeyen herhangi bir Yazilim igin Alici,
yenileme  Siparigsi  veriimemesinin  Yazilima
erisimin sonlandirilmasina veya sz konusu
Yazilimin derhal kaldirilmasinin talep edilmesine
neden olabilecegini kabul ve beyan eder.
Honeywell, herhangi bir veri veya islev kaybi ya
da Yazilimin sonlandiriimasindan
kaynaklanabilecek diger zararlar i¢in Aliciya veya
musterilerine  karsi  sorumlu veya yukumli
olmayacaktir. Alci, Yaziim igin tim yenileme
Sipariglerini zamaninda vermekten tek basina
sorumludur.

8. Degerlendirme Lisanslari.  Alicinin bu
Sdzlesmeye ve Abonenin Honeywell Hukimlerine
uymasina bagli olarak, Honeywell'in 6nceden
yazili olarak onay vermesi halinde, Aliciya veya
potansiyel bir Aboneye, yalnizca degerlendirme
amaciyla otuz (30) glnlik sinirli bir slre igin
deneme amagl olarak Yazilim saglamasina izin
verilir (“Degerlendirme”). Degerlendirme,
yalnizca ilgili Yazilimin deneme amagh olarak
kurum icinde kullanilmasi igin degerlendirilmesini
saglamaya yodneliktir. Bir Sipariste veya ilgili
EULA'da ek kisittamalar saglanabilir.
Degerlendirme, deneme hesabinin Honeywell
tarafindan acildidi gin baglayacak ve taraflarca
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agreed to by the parties in writing. Without limiting
any other disclaimers in this Agreement or the
relevant EULA, the Evaluation is provided “AS
IS,” without indemnification, support,
representation, warranty or other obligation of any
kind (express, implied, or statutory). Honeywell
may terminate a trial at any time to the extent
Buyer or Subscriber violates the terms of this
Agreement or the Honeywell Terms. Upon the
Evaluation expiration or termination, Honeywell
may immediately terminate the access to any
SaaS without notice and Buyer or Subscriber
must remove or uninstall any copies of any on-
premises Software, unless Buyer or Subscriber
makes a non-trial Order.

9. Fees and Payment.

a. Pricing. Honeywell will charge Buyer
license fees for Software as set forth in Order or
any Proposal (plus any applicable taxes). Pricing
may include charges for usage of SaaS above
the amount allocated in the SaaS Order, which
would accrue monthly during the term of the
subscription (“Overage Charges”). If Buyer is
administering Software for a Subscriber and has
complied with the terms of this Agreement, Buyer
shall determine the fees it will charge for such
Software and retain the difference between the
fee charged to such Subscriber and the fee paid
to Honeywell. This is the sole consideration
Buyer will receive hereunder. Honeywell may
change its fees for Software at any time, in
Honeywell’'s sole discretion, by updating the
pricing provided to Buyer. Any change in pricing
will be applicable to new Orders and any
renewals.

b. Invoicing & Payment Obligations.
Invoices and payments will be handled in
accordance with the terms of this Agreement and
the relevant Order. Buyer shall separately and
independently manage invoicing and collection of
its fees and any applicable taxes (and remission
of such taxes) for the SaaS as to its Subscriber,
where applicable. Buyer's obligation to pay
Honeywell for any Software shall be independent
of its receipt of payment from any Subscriber.
For avoidance of doubt, Buyer will not be relieved
of its obligation to pay any fees owed to
Honeywell where any Subscriber is delinquent on
payment or fails to pay Buyer. If any Overage

yazilh olarak acgikga kararlastirimadigi takdirde
otuz (30) gin sonra sona erecektir. Bu
Sdzlesmedeki veya ilgili EULA'daki diger
feragatnameleri sinirlamaksizin, Degerlendirme,
herhangi bir tazminat, destek, beyan, garanti
veya baska bir ydkimlilik (agik, zimni veya
yasal) olmaksizin “OLDUGU GIBI” saglanr.
Honeywell, Alici veya Abonenin bu Sézlesmenin
veya Honeywell HUkumlerinin sartlarini ihlal
etmesi durumunda herhangi bir zamanda
denemeyi sonlandirabilir. Degerlendirmenin sona
ermesi veya feshedilmesi Uzerine Honeywell,
herhangi  bir SaaS'a erisimi  bildirimde
bulunmaksizin derhal sonlandirabilir ve Alici veya
Abone, deneme amach olmayan bir Siparig

vermedigi suUrece, kurum i¢i Yazilimin tim
kopyalarini kaldirmali veya silmelidir.
9. Ucretler ve Odeme.

a. Fiyatlandirma. Honeywell, Alicidan

Sipariste veya herhangi bir Teklifte belirtildigi
sekilde Yazihm igin lisans ucretleri (ve gegerli
vergileri) talep edecektir. Fiyatlandirma, SaaS
Siparisinde tahsis edilen miktarin Gzerinde SaaS
kullanimi i¢cin abonelik siresi boyunca aylik
olarak tahakkuk edecek Ucretleri icerebilir (“Agim
Ucretleri”). Alict  bir Abone igin Yazihimi
yonetiyorsa ve isbu Soézlesmenin sartlarina
uyuyorsa, Alici s6z konusu Yazilim i¢in alacagi
Ucretleri belirleyecek ve s6z konusu Aboneden
alinan Ucret ile Honeywelle &denen dcret
arasindaki farki kendine saklayacaktir. Bu,
Alicinin isbu Sézlesme kapsaminda alacagi tek
bedeldir. Honeywell, tamamen kendi takdirine
bagl olarak, Alicliya saglanan fiyatlandirmayi
glncelleyerek Yazilim Ucretlerini istedigi zaman
degistirebilir. Fiyatlandirmadaki her tirld
degisiklik yeni Siparigler ve tim yenilemeler igin
gegerli olacaktir.

b. Faturalandirma ve Odeme
Yukumlulukleri. Faturalar ve 6demeler, isbu
Soézlesmenin ve ilgili Siparisin sartlarina uygun
olarak ele alnacaktir.  Alici, gegerli oldugu
durumlarda, SaaS igin Abonesine iligskin
Ucretlerinin ve gecerli vergilerin (ve bu vergilerin
iadesinin) faturalandiriimasini ve tahsilatini ayri
ve bagimsiz olarak ydnetecektir. Alicinin
herhangi bir Yazilm igin Honeywell'e 6deme
yapma yukumlaligu, herhangi bir Aboneden
6deme almasindan badimsiz olacaktir. Supheye
mahal vermemek adina, Alici, herhangi bir
Abonenin 6demeyi geciktirmesi veya Aliciya
6deme yapmamasi durumunda Honeywell'e

Charges are incurred during a Subscriber's | borglu oldugu herhangi bir UGcreti 6deme
subscription term, Honeywell will invoice Buyer | yukimliliginden muaf tutulmayacaktir.  Bir
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such Overage Charges in arrears from when
such Overage Charges were incurred. In addition
to those remedies set forth in the Terms and
Conditions and this Exhibit, if Buyer is delinquent
in its payment obligations to Honeywell the terms
in Section 11 (Term and Termination) will apply.

10. Access to Admin Account. Honeywell
may provide Buyer an administrative account
(“Admin Account”) solely for the provision by
Buyer of support or other services, only to the
extent expressly approved by Honeywell, to
Buyer's Subscribers. Buyer shall obtain all
required consents, licenses, and permissions
from (and provide notices to) Subscribers in its
Customer Agreement prior to any such accessing
of the Admin Account, data or any other
information to provide any such support or
services. At Honeywell’'s request, Buyer shall
provide Honeywell with confirmation in writing that
Buyer has obtained all required consents,
licenses, and permissions from (and provided
notices to) Subscribers to access and use the
Admin Account to provide those services
approved by Honeywell. Honeywell or its
designee shall have the right, during normal
business hours upon reasonable notice, to
access, inspect, and audit Integrator’'s compliance
with the requirements of this Section, and Buyer
will furnish all such information, documentation
and access to personnel as Honeywell may
reasonably request in furtherance thereof.
Honeywell has no responsibility or liability (i) for
access or use of an Admin Account by Buyer, (ii)
for obtaining any consents, licenses or
permissions from (or providing any notices to)
Subscriber for any such access or use of Admin
Account, or (iii) for any Claims arising out of the
administration of any such services, all of which
Buyer agrees to defend, indemnify, and hold
harmless the Honeywell Indemnitees.

11. Term and Termination

a. Termination and Suspension.
Honeywell may suspend its performance or
terminate this Exhibit or any Software Order upon
written notice, if (i) Honeywell believes that its
performance may violate the law and/or cause a
safety or health risk, (ii) Buyer or Subscriber fails
to pay Honeywell any undisputed invoice for more
than thirty (30) days after it is due, or (iii) Buyer or

Abonenin abonelik suresi boyunca herhangi bir
Asim Ucretinin olugmasi halinde Honeywell,
Aliciya sbéz konusu Asim Ucretlerini, Asim
Ucretlerinin olustugu tarihten itibaren gecikmeli
olarak fatura edecektir. Hikim ve Kosullarda ve
bu Ekte belirtilen ¢ézimlere ek olarak, Alici
Honeywelle olan 6deme  yukimlGluklerini
geciktirirse Bolim 11'deki (Sure ve Fesih) sartlar
gegerli olacaktir.

10. Yonetici Hesabina Erigim. Honeywell,
Aliciya yalnizca Honeywell tarafindan acgikga
onaylandigi 6lglide Alicinin Abonelerine destek
veya diger hizmetlerin  Alici  tarafindan
saglanmasi igin bir yonetici hesabi (“Ydnetici
Hesabi1”) saglayabilir. Alici, bu tir destek veya
hizmetleri saglamak igin Yonetici Hesabina,
verilere veya diger bilgilere erismeden 6&nce
Musteri S6zlesmesinde Abonelerden gerekli tim
onaylari, lisanslari ve izinleri alacak (ve
Abonelere bu yonde bildirimde bulunacaktir).
Honeywell'in talebi Uzerine Alici, Honeywell
tarafindan onaylanan hizmetleri saglamak lzere
Yonetici Hesabina erismek ve bu hesabi
kullanmak icin Abonelerden gerekli tim izinleri,
lisanslari ve izinleri aldigini (ve Abonelere bu
yonde bildirimde bulundugunu) Honeywell'e yazili
olarak teyit edecektir. Honeywell veya
goérevlendirdigi kisi, makul bir bildirim Uzerine
normal galisma saatleri iginde Entegratorin bu
Bdliman gerekliliklerine riayet edip etmedigine
erisme, bunlari inceleme ve denetleme hakkina
sahip olacaktir ve Alici, Honeywell'in makul olarak
talep edebilecegi tim bilgi, belge ve personele
erisimi saglayacaktir. Honeywell'in (i) bir Yonetici
Hesabinin Alici tarafindan erisimi veya kullanimi,
(ii) Yonetici Hesabinin bu sekilde erisimi veya
kullanimi igcin Aboneden herhangi bir onay, lisans
veya izin alma (veya Aboneye herhangi bir
bildirimde bulunma) veya (iii) bu tir hizmetlerin
yonetiminden kaynaklanan herhangi bir Hak
Talebi ile ilgili hi¢cbir sorumlulugu veya
yukimlaliga yoktur ve Alici Honeywell Tazminat
Alacaklilarini savunmayi, tazmin etmeyi ve beri
kilmayi kabul eder.

11. Sire ve Fesih

a. Fesih ve Askiya Alma. Honeywell, (i)
Honeywell'in ifasinin yasalari ihlal edebilecegine
ve/veya bir guvenlik veya saglk riskine neden
olabilecegine inanmasi, (ii) Alici veya Abonenin
Honeywell'e vadesi gectikten sonra otuz (30)
ginden fazla bir sire boyunca ihtilafsiz bir
faturayr 6dememesi veya (iii) Alici veya Abonenin
iflas etmesi, kredibilitesinde olumsuz bir degisiklik
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Subscriber becomes insolvent, has an adverse
change in creditworthiness, or attempts to obtain
protection from creditors or wind down operations.
Honeywell may, without liability, immediately
revoke or disable access to any SaaS or request
that Buyer or its Subscriber immediately cease
use and uninstall any other Software for any of
the foregoing and where it believes continued
Software use poses a security threat or is likely to
cause immediate and ongoing harm to Honeywell
or others.

b. Subscriber Transfer. In the event of
termination of this Exhibit, this Agreement, or a
Customer Agreement, Buyer agrees that
Honeywell shall retain the right, in its sole
discretion, to transfer a Subscriber to another
party for administration or de-activate the relevant
account in accordance with the then-current
Honeywell Terms (the “Transfer”). Until such time
as Honeywell implements the Transfer, Buyer
shall remain liable for payment of all sums
payable under the relevant Order(s) and shall
continue to carry out its obligations under this
Exhibit, the Customer Agreement, and this
Agreement, and any other agreements between
Buyer its Subscriber with respect to Subscriber’s
use of Software. Buyer agrees to use best efforts
to facilitate the Transfer and shall not obstruct or
interfere with such process.

c. Effects of Termination. Upon
termination of this Exhibit or this Agreement,
Buyer shall immediately: (i) pay all amounts
outstanding to Honeywell, which includes all
Overage Charges that shall become payable on
the effective date of termination and all renewal
fees outstanding for the then-current Order Term;
(i) cease accessing any Software in relation to
any Subscriber who is subject to a Transfer; (iii)
delete all copies of Software and credentials on
any Buyer or Subscriber system where a Transfer
is not pending and use is no longer permitted;
and (iv) return or destroy all Honeywell
Confidential Information. Buyer shall certify the
same to Honeywell in writing except for
automatically = generated backup copies,
anonymized data or anything that must be
maintained for legal purposes. Additionally, Buyer
is responsible for advising Subscriber that within a
reasonable period of time after receipt of a

olmasi veya alacakhlardan koruma elde etmeye
veya faaliyetlerini sonlandirmaya calismasi
durumunda, yazih bildirim Uzerine ifasini askiya
alabilir veya bu Eki veya herhangi bir Yazilim
Siparigini feshedebilir. Honeywell, herhangi bir
yukimlalik altina girmeksizin, herhangi bir
SaaS'a erisimi derhal iptal edebilir veya devre
disi birakabilir ya da Alici veya Abonesinin
yukarida belirtilenlerden herhangi biri igin ve
Yazihm kullaniminin  devam etmesinin  bir
glvenlik tehdidi olusturduguna veya Honeywell
veya baskalarina aninda ve surekli zarar
verebilecegine  inandigi  durumlarda  diger
Yazilimlari kullanmayi derhal durdurmasini ve
kaldirmasini talep edebilir.

b. Abone Deuvri. isbu Ekin, isbu
Sozlesmenin veya bir Misteri Sozlesmesinin
feshedilmesi durumunda Alici, Honeywell'in

tamamen kendi takdirine bagl olarak bir Aboneyi
yonetim icin baska bir tarafa devretme veya ilgili
hesabi o sirada gecerli Honeywell Hikimlerine
uygun olarak devre disi birakma hakkini sakli
tutacagini kabul eder (“Devir”). Honeywell Devri
gerceklestirene kadar Alici, ilgili  Siparigler
kapsaminda 6denmesi gereken tim meblaglarin
6denmesinden sorumlu olmaya devam edecek ve
isbu Ek, Musteri Sozlesmesi, isbu Sozlesme ve
Abonenin Yazilimi kullanimina iligkin olarak Alici
ile Abone arasindaki diger so6zlesmeler
kapsamindaki yukuimluluklerini yerine getirmeye
devam edecektir. Alici, Devri kolaylastirmak igin
elinden gelen cabayi gostermeyi kabul etmekte
olup, bu sireci engellemeyecek veya bu slrece
mudahale etmeyecektir.

c. Feshin Sonuglar. Isbu Ekin veya isbu
Sdézlesmenin feshedilmesi Uzerine Alici derhal: (i)
Fesih tarihinde ddenecek olan tim Asim Ucretleri
ve o tarihte gecerli olan Siparis Suresi igin
6denmemis tim yenileme Ucretleri dahil olmak
Uzere Honeywell'e 6denmemis tim tutarlar
oOdeyecek; (ii) Devre tabi olan herhangi bir Abone
ile ilgili olarak herhangi bir Yazilima erigimi
durduracak; (iii) Devrin beklemede olmadigi ve
kullanimina artik izin verilmeyen herhangi bir Alici
veya Abone sistemindeki tim Yazilim kopyalarini
ve kimlik bilgilerini silecek ve (iv) tim Honeywell
Gizli Bilgilerini iade edecek veya imha edecektir.
Alici, otomatik olarak olusturulan yedek kopyalar,
anonimlestiriimis veriler veya yasal amaclarla
muhafaza edilmesi gerekenler hari¢ olmak Uzere,
ayni islemleri gerceklestirdigini Honeywell'e yazil
olarak teyit edecektir. Ayrica Alici, Abonenin sona
erme veya fesih tarihinden itibaren otuz (30) gln
icinde yaptigi talebin alinmasindan sonra makul
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Subscriber request made within thirty (30) days
after the effective date of expiry or termination,
Honeywell will provide a file of Subscriber's SaaS
Input Data in comma separated value (.csv)
format along with attachments. Honeywell will
have no other obligation to maintain or provide
Subscriber its Input Data and will thereafter,
unless legally prohibited, delete all Subscriber’s
Input Data in its systems or otherwise in
Honeywell’s possession or control. Buyer shall
further advise any Subscriber that (A) the SaaS is
not designed to be a sole source for a
Subscriber’s data retention requirements, and (B)
Honeywell does not and will not provide back-up
services (except solely in cases where back-up
services are expressly provided under the SaaS
product terms).

EXHIBIT B — CHANGE ORDER Number

Project/Site: Change Order
Number:
Change Order
Date:

Agreement Agreement

No. Effective Date:

The Parties hereby agree to modify the above-
referenced Agreement (the “Agreement”) as set forth
below. Except as modified herein, all other terms and
conditions of the Agreement will remain unchanged and
in full force and effect.

The Agreement is changed as follows:

Information to be provided:

Description Degisikligin
of change: tanimi:
Schedule Takvimin
impact: etkisi:
Changes to Isteki

the Work degisiklikler
(including (belirli
changes to Urinler
specific velveya
Products miktarlardaki
and/or degisiklikler
guantities): dahil):
Exclusions: Istisnalar:
Terms & Hukim ve
Conditions: Kosullar:
Address for Urlnlerin
shipment of sevkiyati
products or veya
provision of hizmetlerin

bir stire icinde Honeywell'in Abonenin SaaS Girdi
Verilerinin bir dosyasini ekleriyle birlikte virgille
ayrilmis deger (.csv) formatinda saglayacagini
Aboneye bildirmekten sorumludur. Honeywell'in
Aboneye Girdi Verilerini muhafaza etme veya
saglama konusunda baska bir yukimluligua
olmayacak ve bundan sonra, kanunen
yasaklanmadigi surece, sistemlerinde veya
Honeywell'in elinde veya kontrolinde bulunan
tim Abone Girdi Verilerini silecektir. Alici ayrica
herhangi bir Aboneye (A) SaaS'in bir Abonenin
veri saklama gereksinimleri igin tek kaynak olarak
tasarlanmadigini ve (B) Honeywell'in yedekleme

hizmetleri saglamadigini ve saglamayacagini
(yalmizca SaaS rin kosullan  kapsaminda
yedekleme hizmetlerinin  agikgca saglandigi

durumlar haric) bildirecektir.

EK B — DEGISIKLIK EMRi Numarasi

Proje/Tesis: Degisiklik Emri
Numarasi:
Degisiklik Emri
Tarihi:
Soézlesme
Ydarurluk Tarihi:

So6zlesme No:

Taraflar, yukarida atifta bulunulan Sézlesmeyi
(“Sozlesme”) asagida belirtildigi sekilde degistirmeyi
kabul ederler. Isbu Sézlesmede tadil edilmedigi siirece
Sodzlesme hikum ve kosullari ayni kalacak olup, tam
olarak yururlikte kalmaya devam edecektir.

Sozlesme asagida belirtildigi sekilde
degistirilmistir:

Saglanacak bilgiler:
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services: saglanmasi
Buyer’s icin adres:
billing Alicinin
Address (if fatura adresi
different): (farkhysa):
The price for this Change Order work is | Bu Degisiklik Emri iginin fiyati
approved | USD'dir. Alicinin Honeywell onayli 6deme kosullari

$ . Buyer’'s Honeywell
payment terms are .

Buyer agrees that, in the event of nonpayment or
delayed payment for this Change Order, Honeywell
may redirect any payment or proprietary interest
conveyed by Buyer for another project or Order, to
cover the payment for this Change Order. This Change
Order is void if not approved within thirty (30) days of
the Change Order Date (defined above) or by the date
otherwise specified herein, whichever is earlier. No
work will be performed until the corresponding written
Authorization to Proceed or Change Order is approved
(and Purchase Order is provided, as applicable).

Notwithstanding anything to the contrary, the Parties
agree that this Change Order is governed by the
Parties’ original agreement for the relevant products or
services. Should the work contemplated in this Change
Order be subject to any events outlined therein,
Honeywell shall be entitled to an equitable extension of
time to deliver or perform its work and appropriate
additional compensation to the extent Honeywell’s
delivery or performance, or the delivery or performance
of its suppliers and/or subcontractors, is in any way
delayed, hindered, or otherwise impacted.

Original Agreement Price:
The original Contract Sum

The Agreement Price prior to this Change Ori
was:

This Change Order will increase the Agreeme
Price in the amount of:

The new Agreement Price including this Char
Order will be:

The Agreement Completion Date will increast
____days

Honeywell Teknoloji A.S.,
Through its Honeywell Building
Solutions business unit

By:

Date:

Buyer

By:
Date:

seklindedir.

Alici, isbu Degisiklik Emri icin 6deme yapilmamasi
veya 0demenin gecikmesi durumunda, Honeywell'in
Alici tarafindan bagka bir proje veya Siparis igin
aktarilan herhangi bir 6demeyi veya miulkiyet hakkini
isbu Degisiklik Emri icin yapilan 6édemeyi karsilamak
Uzere yeniden yodnlendirebilecedini kabul eder. Bu
Degisiklik Emri, Degisiklik Emri Tarihinden (yukarida
tanimlanmistir) itibaren otuz (30) gin icinde veya

burada aksi belirtilen tarihe kadar (hangisi daha
6nceyse) onaylanmadigi takdirde gegersiz olur. llgili
yazili Devam Etme Izni veya Degisiklik Emri

onaylanana kadar (ve varsa Siparis Emri saglanana
kadar) hicbir is yapilmayacaktir.

Aksi ybndeki herhangi bir hikme bakilmaksizin,
Taraflar bu Degisiklik Emrinin ilgili Griin veya hizmetler
icin Taraflarin ilk anlasmasina tabi oldugunu kabul
eder. Bu Degisiklik Emrinde 6ngérilen isin burada
belirtilen herhangi bir olaya tabi olmasi halinde,
Honeywell isini teslim etmek veya gergeklestirmek igin
adil bir sire uzatimi ve Honeywell'in teslimati veya
performansi  veya tedarikgilerinin  ve/lveya  alt
yUklenicilerinin teslimati veya performansi herhangi bir
sekilde geciktigi, engellendigi veya baska bir sekilde
etkilendigi o6lcide uygun ek tazminat alma hakkina
sahip olacaktir.

ilk Sézlesme Bedeli: usD

ilk Sézlesme Bedeli:

Bu Degisiklik Emrinden 6nceki S6zlesme
Bedeli:

Bu Degisiklik Emri S6zlesme Bedelini su
miktarda artiracaktir:

Bu Degisiklik Emri dahil yeni S6zlesme
Bedeli:

So6zlesme Tamamlanma Tarihi ___ giin
uzatilacaktir

uUsD

uUsD

uUsD

Honeywell Teknoloji A.S., Alici
Honeywell Bina Cozuimleri is birimi

araciligiyla

imzalayan: imzalayan:
Tarih: Tarih:
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