GUARDIANM

INDUSTRIES

TERMS AND CONDITIONS FOR THE PURCHASE OF
GLASS RAWMATERIALS AND GLASS PRODUCTION
GOODS

INTRODUCTION: These terms and conditions for the
purchase ofglass raw materials and glass production goods
apply to the purchase of materials and applicable services
used directly in the production of glass products to be sold to
Guardian’s customers. Examples include, but are not limited
to, targets used for production ofcoated glass,sand, soda ash
and other minerals and materials used in the production of
glass products. These terms and conditions donot apply to
the purchaseof goods orservices that are not used directly in
the production of glass products, including without
limitation, office supplies, manufacturing equipment, capital
equipment, construction work, professional services, etc. and
for such goods are superseded and replaced in their entirety
by the General Terms and Conditions for Purchase of Non-
Production Goods (including Equipment) or In-Plant
Services.

1. Purpose and Use; Defined Terms.

1.1. Purposeand Use. These Terms and Conditions for
the Purchase of Glass Raw Materials and Production Goods
(the “Glass Production Terms”) apply to the purchase of
items by Guardian Glass, LLC or its direct or indirect
subsidiaries (collectively referred to in these Glass
Production Terms as “Guardian”) if a Buyer chooses to
contract with Seller to purchase such goods or services, as
applicable. Section 2 describes how the Parties may enter
into a binding contract for Production Goods and/or
Production Services. The applicable rights, obligations and
liabilities of each Buyer under a Contract are solely those of
such Buyerandneither Guardian nor any of its Affiliates or
any other Buyer will be responsible for any obligations or
liabilities of such Buyer. Under no circumstances, will
Guardian orany Buyer not party to a particular Contract be
jointly and severally liable forthe obligations of others. The
Production Goods or Production Services, as applicable, may
be more fully described in the Buyer-approved specification
referenced in the RFQ, Commercial Agreement or Purchase
Order (the “Specification”). Changes to these Glass
Production Terms are not part of the Contract unless Buyer
expressly agrees to them in writing. The terms set forth in the
following sections will be applicable to Seller and Seller
Group at all times during the Term whether or not there are
any Purchase Orders or Commercial Agreements in effect
between the Parties: Section9 (Indemnity); Section 10 (On-
Site Work); Section 10.4 (Seller’s Insurance); Section 12
(Compliance with Laws); Section 14.1 (Confidentiality); and
Section 14.11 (Publicity and Use of Name and Marks).

CAM HAM MADDELERI VE CAM URETIM MALLARI
SATIN ALMA HUKUMLERI VE SARTLARI

GIRIS: Isbu cam ham maddeler ve cam iiretim mallar1 satin
alma hiikiimleri ve kosullari, sadece Guardian’m
miisterilerine satilan cam iiriinlerinin iiretiminde kullanilan
malzemelerin ve gecerli hizmetlerin satin alimmda
gegerlidir. Ornekler, kaplanmis cam {iretiminde kullanilan
hedefleri, kumu, soda kiiliinii ve cam tiriinlerin tiretiminde
kullanilan diger mineralleri vemalzemeleri igermekte, ancak
bunlarla sinirl olmamaktadir. Isbu hikiimler ve gartlar, ofis
tedarik malzemeleri, liretim ekipmani, sermaye ekipmani,
yapim isi, profesyonel hizmetler gibi cam {iriinlerin
iretiminde dogrudan kullanilmayan iiriin veya hizmetlerin
satin alim1 kapsaminda gegerli olmay1p bu tiir tiriinlerde,
Uretim D1s1 Mal (Ekipman dahil) ve Tesis I¢i Hizmet Satin
Alma Genel Hiikiimleri ve Kosullar1 uygulanmaktadir.

1. Amag ve Kullanim; Tanimli Terimler.

1.1. Amag ve Kullanim. Cam Ham Maddeleri ve
Uretim Mallar1 Satin Alma Genel Hiikiimleri ve Sartlar1
(“Cam Uretimi Hiikiimleri”), bir Alicinin mal veya hizmet
satin almak tizere Saticiyla iletisime gegmesi halinde
Guardian Glass, LLC veya dogrudan ya da dolayl istirakleri
(isbu Cam Uretimi Hiikiimlerinde birlikte “Guardian” olarak
anilacaktir) tarafindan satin alinan malzemelerle ilgilidir.
Béliim 2, Taraflarin Uretim Mallar1 ve/veya Uretim
Hizmetleriyle ilgili nasil baglayici bir sdzlesme
gerceklestirebilecegini agiklamaktadir. Bir Sozlesme
kapsaminda her Alicinin gegerli haklari, sorumluluklar1 ve
yiikiimliilikleri, sadece ilgili Alictya ait olup Guardian veya
Bagli sirketleri ya da diger Alici, s6z konusu Alicinin
sorumluluklarindan veya yiikiimliiliiklerinden sorumlu
olmayacaktir. Guardian veya belirli bir S6zlesmenin tarafi
olmayan herhangi bir Alic, hi¢bir kosul altinda digerlerinin
yiikkiimliiliklerine karst miistereken ve miiteselsilen sorumiu
olmayacaktir. Uretim Mallar1 veya Uretim Hizmetleri, Fiyat
Teklifi Talebi, Ticari Anlagsma veya Satin Alma Emri
kapsaminda atif yapilan ve Al tarafindan onaylanmig
sartnamelerde (“Sartname”) eksiksiz tanimlanmaktadir. Isbu
Cam Uretimi Hiikiimlerinde yapilacak degisiklikler, Alict
tarafindan yazili olarak kabul edilmedigi miiddetce
S6zlesmenin bir pargas1 degildir. Asagidaki bolimlerde yer
alan ifadeler, Taraflar arasinda Satin Alma Emri veya Ticari
Anlasma olup olmadigina bakilmaksizin Satici ve Satici
Grubu i¢in Siire boyunca gecerli olacaktir: Bolim 9
(Tazminat); Boliim 10 (Saha Caligmasi1); Boliim 10.4
(Saticinin Sigortasi); Bolim 12 (Yasalara Uygunluk); Boliim
14.1 (Gizlilik); Boliim 14.11 (Tanitim ve Isim ve Isaretlerin
Kullanimi).
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1.2. Certain Defined Terms. “Affiliate” of an entity
means any other entity that directly or indirectly, through one
or more intermediaries, Controls, is Controlled by, or is
under common Control with, such entity. “Buyer” is the
Guardian entity identified in the Purchase Order or other
applicable Commercial Agreement of the Parties.
“Commercial Agreement”, if entered into by the Parties, is a
written document signed by Buyer and Seller, describing the
purchased Production Goods or Production Services, and
setting forth the commercial terms for purchase of
Production Goods and Production Services and may be used
in lieu of or with a Purchase Order to evidence Buyer’s
purchase of Production Goods and Production Services. The
Commercial Agreement may be in the form of a SOW. A
Commercial Agreement is not binding unless it is signed by
both Parties. The “Contract,” if entered into by the Parties, is
comprised of (a) these Glass Production Terms, (b) the
applicable Purchase Order, (c) the Commercial Agreement,
if applicable, (d) the Specifications, if applicable, (e) the
SOW, if applicable, (f) the applicable Buyer’s then-current
Supplier Quality Manual, and (g) any other document
specifically agreed to by the Parties in writing which
references these Glass Production Terms or the applicable
Commercial Agreement. “Control” (and with correlative
meanings, the terms “Controlled by” and “under common
Control with”) means, with respect to any person or entity,
the possession, directly or indirectly, of the power to direct
or cause the direction of the management or policies of
another personorentity, whether through the ownership or
voting securities, by contract, or otherwise. “Effective Date”
is the date when these Glass Production Terms are signed by
Seller or when Seller otherwise accepts these Glass
Production Terms via Buyer’s electronic procurement
system. “Production Goods” means the goods identified in
any applicable Purchase Order or other applicable
Commercial Agreement that are used directly in the
production of glass products which include, but are not
limited to, raw materials. “Party” means Buyer or Seller, as
applicable. “Purchase Order” is a document that may be
issued by Buyer to Seller to evidence Buyer’s purchase of
Production Goods and/or Production Services. “Purchase
Price” means the price for the Work to be paid by Buyer to
Seller as set forth in the Purchase Order or Commercial
Agreement. “RFQ” means the request for quotation, request
for proposal,or similar document, issued by Buyer for the
Production Goods and/or Production Services. “Seller”
means the entity from which the Buyer purchases Production
Goods orProduction Services. “Seller Group” means Seller,
its subcontractors, and each of their respective employees,
subcontractors, agents, representatives and invitees.
“Production Services” means the services provided in
connection with the supply of Production Goods which may

be identified in a Purchase Order, Commercial Agreement,
Specification, SOW or one of more of such documents.

1.2. Belirli Tanimli Terimler. Bir sirketin” bagh
sirketi”, bir veya daha fazla araci vasitasiyla dogrudan veya
dolayli olarak ilgili sirketi Kontrol eden, ilgili sirket
tarafindan Kontrol edilen veya ilgili sirketle ayn1 Kontrol
altinda olan diger sirketi ifade etmektedir. “Alic1”, Satin
Alma Emrinde veya Taraflarin gecerli olan diger Ticari
Anlagmasinda belirtilen Guardian kurulusudur. Taraflar
arasinda gerceklestirilmis olmasi halinde “Ticari Anlagsma”,
Alict ve Satici tarafindan imzalanan yazili bir belge olup
satin alinan Ugetim Mallar1 veya Urs:tim Hizmetlerini
aciklamakta, Uretim Mallarinin ve Uretim Hizmetlerinin
satin alinmasina iligkin ticari gartlar1 diizenlemekte olup
Alicinin Uretim Mallarini ve Uretim Hizmetlerini satin
aldigini kanitlamak tizere Satin Alma Emrinin yerine veya
Satin Alma Emriyle birlikte kullanilabilir. Ticari Anlasma,
Caligma Bildirisi (SOW) seklinde olabilir. Ticari Anlagma,
her iki taraf¢ca imzalanmadigt miiddetge baglayici degildir.
Taraflar arasinda gerceklestirilmis olmasi1 halinde
“Sozlesme” asagida belirtilenlerden olusmaktadir: (a) isbu
Cam Uretimi Hiikiimleri, (b) gegerli Satin Alma Emri, (c)
gecerli Ticari Anlagma, (d) gecerli olmasi halinde Sartname,
(e) gegerli olmast halinde Caligma Bildirisi (SOW), (f)
Alicinin ilgili tarihte gegerli Tedarikg¢i Kalite Kilavuzu ve (g)
Taraflar arasinda yazili olarak kabul edilen ve igbu Cam
Uretimi Hiikiimlerine veya gegerli Ticari Anlasmaya atifta
bulunan diger belge. “Kontrol” (ve baglantili anlamlariyla
birlikte “Kontroleden” ve “... ile miisterek Kontrol altinda”
ifadeleri), herhangi bir kisi veya kurulusun, sahiplik veya oy
hakki olan menkul kiymetler vasitasiyla, sdzlesme veya diger
sekillerde bir bagka kisinin veya kurulusun idaresini veya
politikalarini dogrudan veya dolayli olarak yonlendirilmesi
ya da yonlendirilmesine sebebiyet verme kudretini elinde
bulundurmas1 anlamin1 tagimaktadir. “Yirirlik Tarihi”,
Satici tarafindan Cam Uretimi Hiikiimlerinin imzalandig
veya Saticinin Aliciya ait elektronik alim sistemi vasitasiyla
isbu Cam Uretimi Hiikiimlerini kabul ettigi tarihtir. “Uretim
Mallar1”, gegerli Satin Alma Emrinde veya diger gegerli
Ticari Anlagmada belirtilen ve ham maddeleri icerecek,
ancak bunlarla sinirli olmayacak sekilde dogrudan cam
trtinleri Giretiminde kullanilan trtinlerdir. “Taraf”, duruma
gbre Alic1 veya Saticidir. “Satin Alma Emri”, Alicinin
Uretim Mallar1 ve/veya Uretim Hizmetleri satin aldigini
kanitlamak amaciyla Alic1 tarafindan Saticiya verilen bir
belgedir. “Satin Alma Fiyat1”, Satin Alma Emrinde veya
Ticari Anlagsmada belirtildigi gibi Alici tarafindan Saticiya
ddenecek Is fiyatidir. “RFQ”, Alict tarafindan Uretim
Mallar1 ve/veya Uretim Hizmetleri igin verilen fiyat teklifi
talebi, teklif talebi veya benzeri belgedir. “Satic1”, Alicinin
Uretim Mallar1 veya Uretim Hizmetleri satin aldig
kurulustur. “Satic1 Grubu”, Saticiy, alt yiiklenicilerini ve
bunlarin ilgili ¢aliganlarini, alt yiiklenicilerini, acentelerini,
temsilcilerini ve davetlilerini ifade etmektedir. “Uretim

Hizmetleri”, Uretim Mallarinin tedarikiyle baglantili olarak
saglanan, Satin Alma Emrinde, Ticari Anlagmada,
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“SOW” is a Statement of Work that the Parties may use to
set out the commercial terms ofthe Production Services to be
performed. A SOW is not binding on the Parties unless it
signed by both Parties. “Work” means the Production Goods
and Production Services collectively when purchased
together under the same Contract and individually if
purchased under separate Contracts.

2. Forminga Contract.

2.1. With RFQ. If Seller has receivedan RFQ from
Buyer, this Section 2.1 applies.

(a) Submitting Quotations. Seller must submit its
quotationin writing, and it must be signed by Seller’s
authorized representative.

(b) Meaning of Quotations. Seller’s quotation is
deemed to be an offer to sell on precisely the basis set forth
in these Glass Production Terms and the Specifications
provided as part of the RFQ. If Seller wishes to quote on a
different basis or to change any of the terms, Seller must
seek amended specifications or conditions from Buyer before
Seller submits its quotation. Seller’s quotation will be open
for acceptance for thetime specified in the Specifications (if
no time is specified, for three months).

(c) Acceptance and Forming a Contract. Buyer
reserves the right to reject any offer in its sole discretion.
Seller and Buyerhave a binding agreement with respect to
the Work when Buyer either: (i) accepts Seller’s offer by
delivering Seller a Purchase Order in response to Seller’s
quotationand (A) the price on the Purchase Order matches
the price in the quotation; or (B) the price on the Purchase
Order is different from the price on the quote and Seller
confirms Seller’s acceptance of the change by accepting the
Purchase Order or beginning work; or (ii) enters into a
Commercial Agreement with Seller in response to Seller’s
quotation. Seller will be deemed to have accepted the
PurchaseOrder if Seller does not reject it in writing within 5
business days of receipt.

2.2. Purchase Order — Acceptance and Contract
Formation. If Sellerhasnot submitted a quotation to Buyer
in response to an RFQ, this Section 2.2 applies. Seller and
Buyer have a binding agreement with respect to the Work
when Seller accepts Buyer’s Purchase Order, which is
deemed to include these Glass Production Terms. Purchase
Order acceptance occurs when Seller (a) begins or continues
to performthe Work; or(b) accepts the Purchase Order; or
(c) enters intoa Commercial Agreement with Buyer. Seller
will be deemed to have accepted the Purchase Order if Seller
does notreject it in writing within 5 business days of receipt.

2.3. Order of Precedence. If there isa conflict between
any of the documents that comprise the Contract, the order of
precedence is: (a) the applicable Purchase Order and

Commercial Agreement, as applicable, (b) the SOW, (c) the
Specification, (d) these Glass Production Terms, and (e) the

applicable Buyer’s then-current Supplier Quality Manual.
For the avoidance of doubt, a Purchase Order may only

Sartnamede, Calisma Bildirisinde veya bu dokiimanlarin bir
veya birkaginda belirtilen hizmetlerdir. “Caligma Bildirisi
(SOW)”, Taraflarin gergeklestirilecek Uretim Hizmetlerinin
ticari sartlarini diizenlemek amaciyla kullanabilecegi Is
Bildirisidir. SOW, her iki Taraf¢a imzalanmadig miiddetce
Taraflar iizerinde baglayici etkiye sahip degildir. “Is”, ayni
Sozlesme kapsaminda birlikte ve ayr1 S6zlesmeler
kapsaminda ayr1 ayri satinalinmas1 halinde Uretim Mallarmni
ve Uretim Hizmetlerini ifade etmektedir.

2. Sézlesmenin Olusturulmasi.

2.1 RFQile. Saticinin Alicidan RFQ almasi1 halinde
isbu Boliim 2.1 uygulanacaktir.

(a) Fiyat Tekliflerinin Sunulmasi. Fiyat teklifi, Satici
tarafindan yazili olarak sunulmali ve Saticinin yetkili
temsilcisi tarafindan imzalanmalidir.

(b) Fiyat Tekliflerinin Anlami. Saticimin fiyat teklifi,
isbu Cam Uretimi Hiikiimlerinde ve RFQ’nun bir pargas1
olarak verilen Sartnamede belirtilenlere uygun olarak satig
yapma teklifi olarak kabul edilmektedir. Saticinin farkh bir
esasa gore fiyat teklifi yapmak istemesi veya sartlardan
herhangi birisini degistirmek istemesi halinde Satic, fiyat
teklifini sunmadan once Alici tarafindan degistirilmis
sartnameleri veya sartlar1 gozetmelidir. Saticinin fiyat
teklifinin kabulii, Sartnamede belirtilen siireye tabidir
(herhangi bir siirenin belirtilmemesi halinde ii¢ ay).

(c) Kabul ve S6zlesmenin Olusturulmasi. Alici, kendi
takdirine bagli olarak herhangi bir teklifi geri ¢gevirme
hakkinisakl tutar. Satici ve Alici, Alici tarafindan asagida
belirtilenlerin gergeklestirilmesi halinde Is ile ilgili baglayic
bir anlagmaya sahiptir: (i) Saticinin fiyat teklifine istinaden
Satictya Satin Alma Emri ileterek Saticinin teklifini kabul
etmesive (A) Satin Alma Emrindeki fiyatin fiyat teklifindeki
fiyatla eslesmesi; veya (B) Satin Alma Emrindeki fiyatin
fiyat teklifindeki fiyattan farkli olmas1 ve Saticinin Satin
Alma Emrini kabul ederek veya ige baslayarak s6z konusu
degisikligi kabul ettigini onaylamasi; veya (ii) Saticinin fiyat
teklifine istinaden Saticiyla Ticari Anlagma gergeklestirmesi.
Satici, Satin Alma Emrini aldiktan sonraki 5 is giinii iginde
yaziliolarak s6z konusu emri geri ¢evirmemesi halinde Satn
Alma Emrini kabul etmis sayilacaktir.

2.2 Satin Alma Emri — Kabul ve S6zlesmenin
Olusturulmasi1. Saticinin RFQ’ye istinaden Aliciya fiyat
teklifi sunmamasi halinde isbu B6liim 2.2 gegerli olacaktir.
Satici ve Alici, Alicinin isbu Cam Uretimi Hikiimlerini
igerdigi kabuledilen Satin Alma Emrinin Satict tarafindan
kabul edilmesiyle birlikte Is ile ilgili baglayici bir anlasmaya
sahip olmaktadir. Satin Alma Emrinin kabulii asagida
belirtilen sekillerde gergeklesmektedir: Saticinin (a) Ise
baslamasi veya Isi uygulamaya devam etmesi; veya (b)
Saticinin Satin Alma Emrini kabul etmesi; veya (c¢) Saticinn
Aliciyla Ticari Anlagma gergeklegtirmesi. Satici, Satin Alma
Emrini aldiktan sonraki 5 is gilinii i¢inde yazili olarak s6z
konusu emri geri ¢gevirmemesi halinde Satin Alma Emrini
kabul etmis sayilacaktir.

2.3. Oncelik Siras1. S6zlesmeye esas teskil eden
belgeler arasinda bir ¢eliskinin olmast halinde dncelik sirast
asagida belirtildigi gibi olacaktir: (a) Gegerli oldugu sekliyle
ilgili Satin Alma Emri ve Ticari Anlagma, (b) Calisma
Bildirisi, (¢) Sartname, (d) Isbu Cam Uretimi Hiikiimleri, ()
Alicinin gegerli Tedarikgi Kalite Kilavuzu. Stipheye mahal
vermemek adina bir Satin Alma Emri, igbu hiikiimleri sadece
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supplement theseterms with respect to pricing, schedule, and
other specific aspects ofthe Production Goods or Production
Services andnot as to general terms and conditions related to
the supply of Production Goods or Production Services that
are otherwise provided forin these Glass Production Terms.
Buyer expressly objects to, and does not accept, any changes
or additions to the Contract that Seller makes and no such
changes or additions are part of the Contract unless each
Party expressly agrees to them in writing.

24. Affiliate Adoption. Seller agrees that if any
Affiliates of Guardian or Buyer wish to purchase Production
Goods or Production Services from Seller by issuing
Purchase Orders or entering into other Commercial
Agreements with Seller (an “Affiliate Contract”), these Glass
Production Terms can be incorporated by reference in any
such Affiliate Contract as if these Glass Production Terms
were separately executed by such Affiliate (and solely by
such Affiliate), provided, however, that (i) such Affiliate
Contract may contain such additional supplementary
provisions or amendments to these Glass Production Terms
as Affiliate and Seller may agree upon in writing and (ii) if
there is a conflictbetween the terms of the Affiliate Contract
and these Glass Production Terms, the Affiliate Contract
controls. For purposes of such Affiliate Contract, the term
“Buyer” in these Glass Production Terms will be deemed to
apply to such Affiliate. The applicable rights, obligations,
and liabilities ofa Buyerunder an Affiliate Contract will be
solely those of such Buyer and none of the Affiliates or
Guardian will beresponsible forany obligations or liabilities
of such Buyer under an Affiliate Contract. The applicable
rights, obligations, and liabilities of the Affiliate Buyer will
be solely those of the Affiliate, and neither Guardian nor any
other Buyer will be responsible for any obligation or
liabilities of the Affiliate Buyer under such Affiliate
Contract. Under no circumstances will Guardian or any of
the Affiliates bejointly orseverally liable for the obligations
of others.

2.5. Materials Testing and Product Needs.
Notwithstanding theorder of precedence in Section 2.3 or
anythingto the contrary in any Contract between Buyer and
Seller, Buyer’s purchase obligations from Seller are subject,
in all cases, to operational variations, third-party raw
material testing and periods of equipment or furnace
maintenance and repairs.

3. Communication. If a representative of Buyer is
identified in the Contract or otherwise identified in writing to
Seller (“Buyer’s Representative”) that personis Buyer’s first
point of contact and, except in an emergency (and then only
to the extent made necessary by the emergency), Seller will
notacton instructions fromanyone else. Buyer may change
Buyer’s Representative upon written notice or through
notification via Buyer’s electronic procurement system.
Seller’s representative as identified in the Contract or
otherwisein writing (“Seller’s Representative”) is the person
through whom all communication to Seller’s Group
regarding the Work will be conducted. Seller represents and
warrants to Guardian and Buyer that all personal data that

Seller is providing in connection with these Glass Production
Terms or under a Contract has been provided with

fiyatlandirma, program ve Uretim Mallar1 veya Uretim
Hizmetleriyle ilgili diger belirli 6zellikler agisindan
tamamlamakta olup isbu Cam Uretjmi Hiikiimlerinde
belirtilen, Uretim Mallarinin veya Uretim Hizmetlerinin
tedarikiyle ilgili genel hiikiimleri ve sartlar1 tamamlayict
nitelikte degildir. Her iki Taraf yazihi olarak agik¢a kabul
etmedikge, Alici, Saticinin Sozlesmede gergeklestirdigi
degisiklikleri veya eklemeleri a¢ik¢a reddedecek ve kabul
etmeyecek olup s6z konusu degisiklikler veya eklemeler
Soézlesmenin pargasi olmayacaktir.

2.4. Bagl Sirket tarafindan Edinme. Guardian veya
Alicinin Bagh Sirketinin Satin Alma Emri vererek veya
Saticiyla bir bagka Ticari Anlagma (“Bagh Sirket
Sozlesmesi”) gerceklestirerek Saticidan Uretim Mallar1 veya
Uretim Hizmetleri satin almak istemesi halinde, isbu Cam
Uretimi Hiikiimleri, ilgili Bagh Sirket tarafindan ayrica
uygulantyormus (ve sadece s6z konusu Bagl Sirket
tarafindan) gibi Bagl Sirket S6zlesmesiyle birlestirilebilecek
olup; (i) s6z konusuBagl Sirket S6zlesmesi, Bagh Sirket ve
Satici tarafindan yazili olarak kabul edilen tamamlayici ek
hiikiimler veya isbu Cam Uretimi Hiikiimlerde degisiklikler
icerebilir ve (ii) Bagh Sirket Sozlesmesi ile isbu Cam
Uretimi Hiikiimleri arasinda ¢eliski olmas1 halinde Bagl
Sirket S6zlesmesi gegerli olacaktir. Yukarida belirtilen Bagh
Sirket S6zlesmesinin amacima yonelik olarak isbu Cam
Uretimi Hiikiimlerindeki “Alic1” ifadesi, s6z konusu Bagl
Sirket i¢in de gegerli olacaktir. Bagl Sirket Sozlesmesi
kapsamindaki bir Alicinin gegerli haklari, sorumluluklar: ve
yikiimlilikleri, sadece ilgili Aliciya ait olup Bagl
Sirketlerin higbirisi veya Guardian, Alicinin Baglh Sirket
So6zlesmesinden dogan sorumluluklarindan veya
ylikiimliliikklerinden sorumlu olmayacaktir. Bagh Sirket
Alicinin gegerli haklari, sorumluluklar: ve ytlikiimliiliikleri,
sadece ilgili Bagh Sirkete ait olup Guardian veya diger Alicy,
Bagl Sirket Alicinin Bagh Sirket S6zlesmesinden dogan
sorumluluklarindan veya yiikiimliliikklerinden sorumlu
olmayacaktir. Guardian veya Baglh Sirketler, hi¢cbir kosul
altinda digerlerinin yiikiimliiliiklerine kars1 miistereken ve
miiteselsilen sorumlu olmayacaktir.

2.5. Malzeme Testi ve Uriin Thtiyaclari. Bliim 2.3’de
anlatilan Oncelik sirasia veya Alici ve Satici arasindaki
herhangi bir S6zlesmede aksi belirtilip belirtilmedigine
bakilmaksizin Alicinin Saticidan satin alma yikiimliiligi,
operasyonel degisikliklere, tiglincii tarafham madde testine
ve ekipman veya firin bakim ve onarim siirelerine tabidir.

3. Iletisim. Alicinin temsilcisinin Sézlesmede veya
diger sekillerde yazili olarak Saticiya bildirilmesi halinde
(“Alicinin Temsileisi”) ilgili kisi, Alicinin ilk temas noktasi
olacak ve acil durumlar haricinde (ve sadece acil durumun
gerektirdigi kapsamda) Satici, bagka herhangi bir kisiden
talimat almayacaktir. Alici, yazili bildirimde bulunarak veya
Alicinin elektronik alim sistemi vasitastyla bildirim yaparak
Alicinin Temsilcisini degistirebilir. Saticinin temsilcisi,
Sozlesmede veya yazili olarak belirtildigi gibi (“Saticinin
Temsilcisi”) Saticinin Grubuyla Is ile ilgili tiim iletigimlerin
gerceklestirilecegi kisidir. Satici, isbu Cam Uretimi
Hiikiimleriyle veya bir S6zlesme kapsaminda Satici
tarafindan saglanan tiim kigisel verilerin goniillii olarak
verildigine ve Saticinin s6z konusu verilerin veyabilgilerin
Guardian ve Aliciyla paylagilmasi hususunda calisanlarin
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voluntarily and Sellerhas received the employees’ consent to
share such data or information with Guardian and Buyer.

4. Delivery of Production Goods.

4.1. Incoterms. Production Goods will be delivered per
the INCOTERMS 2010 selected by the Parties and
referenced in the Contract and in accordance with the release
schedule agreed upon by the Parties.

42. Delivery Schedule. Time is of the essence under
the Contract and deliveries must be made both in quantities
and at times specifiedin the applicable Contract. Seller will
promptly notify Buyer if it anticipates that it will not meet
the applicable schedule. Seller is responsible for any
premium or special freight required to meet such delivery
schedule and will indemnify and hold harmless Buyer from
and against any costs or damages incurred by Buyer as a
result of or related to late delivery caused by the acts or
omissions of a member of Seller Group. If there is a delay in
loading Production Goods at Seller’s facility, Seller is
responsible for any detention costs assessed to Buyer. If
delivery is by rail, Buyer will have the number of days as
described in the Contract from the time the Production
Goods arrive at Buyer’s facility tounload the Product and to
release the rail cars to therailroad; if no days are specified in
the Contract, Buyer will have the number of days that it
reasonably requires to safely unload product consistent with
its normal operations. If the transportation method specified
in the Contract no longer meets Buyer’s requirements or
becomes excessively costly, the Parties agree to discuss an
alternative transportation method.

43. Packing and Shipment. Buyer may specify the
method oftransportation and the type and number of packing
slips and other documents to be provided with each
shipment. Seller will package the Production Goods in
accordance with sound commercial practices (including
placing the Production Goods in appropriately protected
containers)and any instructions of Buyer to ensure that the
Production Goods reach theapplicable Buyer facility in good
conditionand that the Production Goods may be unloaded
without damage. Packagingis included in the Purchase Price.
Each package of Production Goods must be properly labeled
in order to enable an immediate and clear identification of
Seller’s name, the receiver and the nature and quantity of
Production Goods and will contain any other information
that is required to be included on the label or packaging
accordingto the laws that are applicable to the place (state,
country, etc.) where the Production Goods will be delivered.
Seller will ensure that the Production Goods will resist
damage during their transportation and handling.

44. Allocation and Competitiveness. If Seller is unable
to meet all of its supply requirements due to a Force Majeure
event, Seller acknowledges that it has a contractual
responsibility to Buyer and that Buyer relies on the
Production Goods for continued operations ofone or more of
its facilities. Seller will use commercially reasonable efforts
to supply Production Goods to Buyer before its other
customers that donot strictly rely on the Production Goods
and do not have strict specifications for the Production
Goods.

onayini aldigma dair Guardian ve Alictya taahhiitte
bulunmaktadir.

4. Uretim Mallarmin Teslimat1.

4.1. Incoterms. Uretim Mallar, Taraflarca segilen ve
Sozlesmede belirtilen INCOTERMS 2010 sartlarina ve
Taraflarca kabul edilen teslimat planina gore teslim
edilecektir.

4.2. Teslimat Plani. Zaman, S6zlesme kapsaminda
biiyiik 6neme sahiptir ve teslim edilecek mallar, hem miktar,
hem de siire agisindan gegerli S6zlesmeye uygun olmalidir.
Satici, gecerli plana uyamayacagna karar verdigi anda
Alicty bilgilendirecektir. Satic, teslimat planini kargilamak
icin gerekliiskontolu veya 6zel navlundan sorumludur ve
Satict Grubunun bir iiyesinin faaliyetleri veya ihmalleri
nedeniyle yasanan gecikmeli teslimat sonucunda Alicinin
maruz kalacag tim masraflar1 veya hasarlari tazmin edecek
ve Aliciy1 bu tiir masraflara veya hasarlara kars1
koruyacaktir. Uretim Mallarinin Saticinin tesisinden
yliklenmesi esnasinda bir gecikme yasanmasi halinde Saticy,
Aliciya bildirilen alikoyma masraflarindan sorumludur.
Teslimatin trenle yapilmasi halinde Uretim Mallarinin
Alicinin tesisine ulastig tarihten Uriiniin bosaltildig1 ve rayh
araclarin demiryoluna serbest birakildigi tarihekadarolan ve
Sozlesmede belirtilen giin sayisina sahip olacaktir.
Sozlesmede giin belirtilmemesi halinde Alict, tiriinlerin
normal igleyige uygun olacak sekilde giivenli bosaltilmasint
saglayacak giin sayisina sahip olacaktir. Sozlesmede
belirtilen tagima yonteminin Alicinin gerekliliklerini
karsilamamasi halinde veya asiri masrafli olmasi durumunda
Taraflar, alternatif tasima yontemine karar verecektir.

43. Paketleme ve Gonderim. Alici, tasima yontemini
ve her gdnderiyle saglanacak sevk irsaliyesinin ve diger
belgelerin tiiriinii ve sayisin1 belirtebilir. Satic1, Uretim
Mallarinm ilgili Alict tesisine iyi durumda ulagmasi ve
Uretim Mallarinin hasarsiz bir sekilde bosaltilabilmesi igin
Uretim Mallarin1 giiglii ticari uygulamalara (Uretim
Mallarinin uygun bir sekilde korunan konteynerlere
yerlestirilmesi de dahil olmak {izere) ve Alicinin
talimatlarina gore paketleyecektir. Paketleme, Satin Alma
Fiyatina dahildir. Uretim Mallarinin her paketi, Satict adinm,
Alicinin, Uretim Mallarmin yapisinin ve miktarmin hizh ve
acik bir sekilde tanimlanmasini saglayan uygun etikete sahip
olmalidir ve Uretim Mallarinin teslim edilecegi yerin (bolge,
iilke, vs.) gecerli yasalarina gore etikette veya ambalajda yer
almas1 gereken diger bilgileri igermelidir. Satic1, Uretim
Mallarinin nakliyeve tagima esnasinda hasarakarsi dayanikli
olmasini saglayacaktir.

4.4. Dagitim ve Rekabet Edebilirlik. Saticinin Miicbir
Sebep nedeniyle tedarik gerekliliklerini kargilayamamasi
halinde Satic1, Alictya kars1 sdzlesmeden dogan
sorumlulugun oldugunu ve Alicinin bir veya daha fazla
tesisinin operasyonlarinin devam etmesi icin Uretim
Mallarina ihtiyag duydugunu kabul etmektedir. Satict,
Uretim Mallarina zorunlu ihtiyaci olmayan ve Uretim
Mallarina iligkin kati sartnameleri olmayan diger
miisterilerinden dnce Uretim Mallarinin Aliciya tedarik
edilmesi i¢in ticari agidan tiim makul ¢abalar1 gdsterecektir.
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5. Changes & Product Quality.

5.1. Buyer-Requested Changes. Buyer may request
changes in the Production Goods, but Seller should only act
on changes that are requested by Buyer’s Representative in
writing. If any change that Buyerrequests requires a change
in the Purchase Price or the delivery schedule, Seller must
provide Buyer with a written quotation showing the Purchase
Price and effect of all changes on the delivery schedule.
Unless the quotation is accepted in writing by Buyer’s
Representative, no change in the Purchase Price or the
delivery schedule will be permitted. If a change Buyer
requests reduces the cost or time required to provide the
Production Goods, Seller will promptly make an equitable
adjustment in the Purchase Price or the delivery schedule.

52. Product or Production Process Changes. If Seller
makes any changes to the production, manufacturing or
packaging processes that may affect the Production Goods
(including but not limited to manufacturing locations,
implementation oftoll manufacturing, mining area changes,
composition, sizing, equipment changes, changes to the
ingredients and/or technical characteristics of the substances
or mixtures used in the Production Goods), Seller will inform
the applicable Buyer and obtain the applicable Buyer’s
written agreement to such changes in advance. In no event is
Seller authorized to change the Specification unless it has
received Buyer’s express written consent. In addition to any
other rights that Buyer may have, if Seller does not obtain
Buyer’s prior agreement for the applicable change, Buyer
may immediately begin to purchase Production Goods from
another supplier, and without liability to Buyer, and Seller
will be required to pay any costs Buyer incurs in connection
with such change.

53. Quality control of Seller and Inspection by Buyer.
(a) Seller will performand document analyses of the
Production Goods in intervals required to confirm that the
Productmeets the Specifications but in any event no less
frequently than onceper shift. Seller will provide to Buyer a
certificate of analysis with each shipment of Production
Goods certifying that the Production Goods meet the
Specification.

(b) With respect to raw materials only, Seller will also:
(i) provide a certificate of analysis at such intervals agreed to
by the Parties that, at a minimum, will contain the Production
Good PSD and chemistry and results oftesting for refractory
heavy mineral particles (RHMs),and any other tests as may
be specified in the Contract, via a representative sample; and
(ii) Seller will also run an RHM test, and any other test
specifiedin the Contract, after any major quarry issues or
process changes.

(c) Seller, being fully responsible for the quality of the
Production Goods, follows, and will continue to follow, the
quality control procedure disclosed or provided to Buyer
which may be referenced in the Contract (the “QC
Procedure”). Seller will not make any modifications to its
QC Procedure that may have an adverse impact on the
quality of the Production Goods without receiving Buyer’s
prior written consent which will not be unreasonably
withheld or delayed. Buyer has the right, upon reasonable
prior noticeand during normal business hours, to enter onto

Seller’s premises to inspect Seller’s production processes,

5. Degisiklikler ve Uriin Kalitesi.

5.1 Alic1 Tarafindan Talep Edilen Degisiklikler. Alici,
Uretim Mallarinda degisiklikler talep edebilir, ancak Satici,
sadece Alicinin Temsilcisi tarafindan yazili olarak bildirilen
degisiklikleri dikkate almalidir. Alici tarafindan talep edilen
herhangi bir degisikligin Satin Alma Fiyatinda veya teslimat
planinda degisiklik gerektirmesi halinde Satici, Satin Alma
Fiyatmi ve degisikliklerin teslimat plan1 iizerindeki etkisini
gosteren yazil bir fiyat teklifi sunmalidir. Fiyat teklifinin
Alicinin Temsilcisi tarafindan yazili olarak kabul edilmemesi
halinde Satin Alma Fiyatinda veya teslimat planinda
herhangi bir degisiklik yapilmayacaktir. Alic1 tarafindan
talep edilen bir degisikligin Uretim Mallarinin temini igin
gerekli maliyeti veya siireyi azaltmas1 halinde Satici, derhal
Satin Alma Fiyatinda veya teslim planinda esdeger bir
diizenleme yapacaktir.

5.2. Uriin veya Uretim Siireci Degisiklikleri. Saticinmn
iiretim, imalat veya paketleme siireclerinde Uretim Mallarm
etkileyebilecek degisiklikler yapmas1 halinde (iiretim
yerlerini, fason imalat uygulanmasini, maden alani
degisikliklerini, bilegeni, boyutlari, ekipman degisikliklerini,
Uretim Mallarinda kullanilan maddelerin veya karigimlarin
malzeme ve/veya teknik dzelliklerindeki degisiklikleri
icerecek ancak bunlarla sinirli olmayacak sekilde) Satici,
ilgili Alicty1bilgilendirecek ve bu degisiklikler igin Alicinn
onceden yazili onayni alacaktir. Satict higbir durumda
Alicinin agik yazili onayiialmadan Sartnamede degisiklik
yapma yetkisine sahip degildir. Alicinin tiim diger haklarina
ilaveten Saticinin uygulanacak degisiklige iligkin Alicinin 6n
onayini almamasi halinde Alici, herhangi bir ylikiimliiliige
tabi olmadan Uretim Mallarinin tedarikini derhal baska bir
tedarik¢iden gergeklestirebilir ve bu durumda Satici, bu
degisiklikle ilgili olarak Alicmin maruz kaldig tim
masraflari karsilayacaktir. )

5.3. Saticinin Kalite Kontroli ve Alicinin Incelemesi.
(a) Satici, Uriiniin Sartnameyi karsiladigindan emin
olmak adina vardiyada en az birkez olacak sekilde Uretim
Mallarmnin analizini gergeklestirecek vebelgelendirecektir.
Satic1, Uretim Mallarinin her génderiminde Uretim
Mallarinin Sartnameyi karsiladigini gsteren analiz
sertifikasini Aliciya iletecektir.

(b) Sadece ham maddelerle ilgili olarak Satici: (i)
Taraflarca kabul edilen araliklarla analiz sertifikas1
saglayacak ve bu sertifika, temsili bir numuneyle birlikte
Uretim Mallarinin PSD dosyasini ve dayanikli agir mineral
partikiiller (RHM) i¢in kimya ve test sonuglarini ve
Sozlesmede gerekli goriilen diger testleri icerecektir; ve (ii)
Satici, 6nemli maden problemleri veya siire¢
degisikliklerinden sonraRHM testi ve S6zlesmede belirtilen
diger testleri gergeklestirecektir.

() Satici, Uretim Mallarmin kalitesinden tamamen
sorumlu olan tarafolarak S6zlesmede belirtilmis olabilen ve
Aliciya agiklanmig veya saglanmig kalite kontrol
prosediirlerini (“KK Prosediirii”) takip etmekte ve takip
etmeye devam edecektir. Satici, Alicidan makul nedenler
olmaksizin alikonulamayan veya geciktirilemeyen 6n yazih
onay almadan KK Prosediiriinde Uretim Mallarinn kalitesi
izerinde olumsuz etkiye sahip olabilecek bir degisiklik
yapmayacaktir. Alici, makul 6n bildirim vasitasiyla ve
normal ¢alisma saatleri iginde Saticinin {iretim proseslerini
incelemek, Uretim Mallarini test etmek ve Saticinin KK
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test the Production Goods and confirm that Seller is
following its QC Procedure. Notwithstanding the foregoing,
Buyer will have the right to conduct random tests of
Production Goodsreceived from Sellerto determine whether
the Production Goods meet the Specifications and, promptly
upon request, Seller will provide Buyer with samples of
Production Goods for testing at no charge to Buyer.

54. Acceptance of Production Goods. The
Specifications may include a specific acceptance test in
which case Buyer will acceptthe Production Goods when the
acceptance test has been successfully completed. Taking
possession of or using the Production Goods does not
constitute acceptance when an acceptance test has been
specified.

55. Inspection of Delivered Products. Buyer will
review the shipping documents that accompany each
shipment and will notify Seller ofany discrepancies of which
it is aware in count or Production Good type. Buyer will
retain damaged or obviously defective Production Goods for
inspection by Seller for a reasonable time after notifying
Seller of the damage orobvious defect, orlonger if requested
by Seller and agreed to by Buyer, and will return such
Production Goods to Seller at Seller’s request and expense.
Production Goods will be delivered with all relevant
documents, such as but not limited to the Purchase Order
reference, the quantity and type of Production Goods, the
quantity of packages, any applicable instruction booklets,
technical instructions, as well as accurate and complete
customs documents, where required, pursuant to applicable
law.

6. PurchasePrice; Payment; Withholding Payment
and Taxes.
6.1. PurchasePrice. The Purchase Price will be paid in

the denomination specified in the Purchase Order or
Commercial Agreement and is the full consideration for all
of the Seller’s obligations and incudes all fees and expenses
of engineers, consultants and anyone that Seller engages or is
in the Seller Group, as well as all materials, supplies,
equipment, facilities, fabrication, manufacturing, packaging,
administration and management necessary to fulfill Seller’s
obligations under the Contract. The payment terms are as
specifiedin the Contract, butif nopayment terms are stated,
the payment terms are net 60 fromthe date of invoice or such
shorter period as required by applicable law.

62. Withholding Payment. Buyer may withhold or
delay all or a part of any payment to Seller, or request
reimbursement from Seller, or utilize bank guarantees,
insurance guarantees or security deposits (if and as
applicable)to the extent necessary to protect itself from a
loss on account of: (i) defectiveportions of the Work not
timely remedied; (ii) failure of Seller to make proper
paymentsto its subcontractors; (iii) damage to work of
another party caused by a member of Seller Group; (iv)
failure of Seller to perform as required by the Contract; or
(v) or to the extent of good faith dispute regarding an
invoice.

6.3. Taxes. Unless the Contract expressly states
otherwise, and Buyer provides applicable documentation for

any availableexemptions fromthe imposition of taxes, the
price(s) shown on the Purchase Order or Commercial

Prosediiriinii takip ettigini onaylamak i¢in Saticinin
tesislerine girebilir. Yukarida belirtilenlere ilaveten Alici,
Uretim Mallarinin Sartnameleri karsiladigini tespit etmek
iizere Uretim Mallar1iizerinde rastgele testler gergeklestime
hakkina sahip olacak olup Satici, talep edilmesi halinde Alict
tarafindan higbir ticret 6denmeden Uretim Mallarinin
numunelerini Alictya temin edecektir.

5.4. Uretim Mallarimn Kabulii. Sartnameler, Alicinin
kabul testi basariyla tamamlandiginda Uretim Mallarini
kabul edecegi belirli bir kabul testi igerebilir. Uretim
Mallarmin miilkiyetinin alinmasi veya kullanilmasi, kabul
testinin belirtildigi hallerde kabul olarak
yorumlanmayacaktir.

5.5. Teslim Edilen Uriinlerin Muayenesi. Alict, her bir
gbnderiye eslik eden nakliye belgelerini inceleyecek ve say1
veya Uretim Mali tipindeki herhangi bir problemi derhal
Saticiya bildirecektir. Alici, Saticiy1 hasar veya gorliniir
kusur hakkinda bilgilendirdikten sonra hasarli veya goriiniir
sekilde kusurlu Uretim Mallarin1 Satici tarafindan
incelenmek iizere makul birsiire veya Satici tarafindan talep
edilmesi ve Taraflarca kabul edilmesi halinde daha uzun siire
saklayacaktir ve s6z konusu Uretim Mallarin1 masraflar
Satici tarafindan karsilanacak sekilde Saticinin talebine
istinaden iade edecektir. Uretim Mallar1, Satin Alma Emri
referansi, Uretim Mallarinin miktar1 ve tipi, ambalaj miktars,
gecerli kullanici el kitaplari, teknik talimatlar, dogru ve
eksiksiz glimriik belgelerini icerecek, ancak bunlarla smirl
olmamak iizere tiim ilgili belgelerle birlikte gegerli yasaya
uygun olarak teslim edilecektir.

6. Satin Alma Fiyati; Odeme; Stopaj Odemesi ve
Vergiler.
6.1. Satin Alma Fiyat1. Satin Alma Fiyati, Satin Alma

Emrinde veya Ticari Anlagmada belirtildigi sekilde ve
Saticinin tiim yiikiimliiliiklerine kargilik olarak 6denecek
olup Satici veya Saticinin Grubu tarafindan istihdam edilen
mithendislerin, danigmanlarin ve diger kisilerin {icretleri ve
masraflartyla birlikte hazirlik, uygulama ve takip
streglerinin, tim malzemelerin, tedariklerin veislerin masraf
ve iicretlerini igerecektir. Odeme siiresi Sozlesmede
belirtildigi gibidir, ancak herhangi bir 6deme siiresinin
belirtilmemesi halinde 6deme tarihi, fatura tarihiitibariyle 60
giin veya gecerli yasa kapsaminda gerekli goriilen daha kisa
siire olacaktir.

6.2. Odemenin Alikonulmasi. Alici, asagida belirtilen
nedenlerden 6tiirii meydana gelen zarara kars1 kendisini
korumak i¢in gerekli kapsama kadar Satictya yapilacak
0demelerin tamamini veya bir kismini alikoyabilir veya
geciktirebilir veya Saticidan masraflarmin karsilanmasimni
talep edebilir veya banka teminatlanni, sigortateminatlanni
veya teminatlari kullanabilir (gegerli oldugu kapsamda): (i)
Isin kusurlu bdliimlerinin zamaninda diizeltilmemesi; (ii)
Saticinin alt yiiklenicilerine diizgiin 6deme yapmamast; (iii)
Satict Grubunun bir liyesinin diger tarafin iginde hasara
neden olmast; (iv) Saticinin S6zlesmede belirtilen
performansi sergileyememesi; veya (v)ya da bir faturayla
ilgili iyi niyetli anlagmazlik olmasi.

6.3. Vergiler. S6zlesme kapsaminda aksi
belirtilmedikge ve Alici tarafindan konulan vergilere iliskin

mevcut muafiyetleri gbsteren gegerli belgelerin verilmemesi
halinde Satin Alma Emrinde veya Ticari Anlagmada
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Agreement includes all applicable transaction taxes of any
kind, including but not limited to sales and use taxes and
VAT. Each Party is responsible for the payment of its own
income taxes. Payments to Seller,however, may be reduced
by income tax withholding where applicable and Seller is
responsible for providing Buyer with any required
documentation that may reduce the amount of income tax
withheld.

7. Seller’s Warranty. Seller warrants to Buyer that the
Production Goods and, as applicable, the Production
Services: (a) conform precisely to the Specifications and all
other requirements of the Contract; (b) are free from defects
in material and workmanship; (c¢) are merchantable and fit
for the purposes stated in the Contract; (d) are conveyed to
Buyer by Seller with good title; and (e) are conveyed to
Buyer by Seller free and clearof all liens orsecurity interests
(collectively, the “Warranty”).

8. Non-Conforming Product.

8.1. Rejection of Non-Conforming Product. Buyer may
reject any Production Goods that do not satisfy the Warranty
by giving verbal noticeto Seller. If Buyer rejects Production
Goods,thenat Buyer’s sole option, in addition to any other
rights or remedies to which Buyer may be entitled, Seller
will (i) provide conforming Production Goods which may
come fromanother source that is approved by Buyer at no
additionalcharge; (ii) promptly repair the non-conforming
Production Goods (if such goods are of the type capable of
repair); or (iii) promptly refund the Purchase Price for the
non-conforming Production Goods plus transportation costs.
Seller is responsible for all ofthe costsand expenses related
to the return ofa nonconforming shipment and delivery of
replacement shipment. Buyer may, at its option, but also at
its own risk, knowingly accept a non-conforming shipment,
in which case Buyer will be entitled to a reduction of the
price of the non-conforming shipment.

82. Buyer’s Right to Obtain Alternate Supply. If Buyer
provides verbal noticeof rejection ofany Production Goods,
Seller will investigate and respond as soon as possible, but
no later than 12 hours from the time of that notice, as to
whether Seller can provide conforming Production Goods.
Buyer may obtain alternate product from another supplier
(“Alternate Product”) from the time that Buyer rejects
Production Goods until Seller resumes providing conforming
Production Goods in a timely manner and the applicable
Buyer is satisfied that Seller can consistently provide
conforming Production Goods pursuant to the delivery
schedule. Buyer may also obtain Alternate Product from
another supplier if Seller fails to timely deliver Production
Goods. Seller understands and agrees that during any period
when Buyer is receiving Alternate Product the applicable
Buyer’s obligation to purchase Production Goods from Seller
may, at Buyer’s sole option, be reduced without liability to
Buyer.

83. Payment for Alternate Product. In addition to any
other rights that Buyer may have, if Buyer obtains Alternate
Product as permitted under Section 8.2, Seller will reimburse
Buyer for the difference between (i) all costs Buyer incurs in

obtaining Alternate Product onan as delivered basis, and (ii)
the amount that Buyer would have paid under the Contract]

gosterilen fiyat(lar), satis ve kullanim vergileri ve KDV dahil
olmak iizere, ancak bunlarla sinirli olmamak kaydiyla tiim
gecerli iglem vergilerini igermektedir. Taraflar, kendi gelir
vergilerinin 6denmesinden sorumludur. Ancak, Saticiya
yapilacak 6demelerden ilgili hallerde gelir vergisi stopajt
diisiilebilir ve Satici, alikonulan gelir vergisi miktarmi
azaltabilecek tiim gerekli belgeleri Aliciya saglamakla
ylkiimlidir.

7. Saticinim Garantisi. Satic1, Uretim Mallar1 ve
gegerli ise Uretim Hizmetleriyle ilgili Aliciya asagidaki
garantileri vermektedir: (a) Sartnamelere ve S6zlesmenin
tim diger gereklilikleriyle uyumludur; (b) malzeme ve is¢ilik
hatalarindan aridir; (c) satilabilir niteliktedir ve Sozlesmede
bildirilen amaca uygundur; (d) Satici tarafindan Aliciya yasal
miilkiyeti aktarilmistir; ve (e) Satici tarafindan Alictya tiim
ipotek veya teminat haklarindan ar1 bir sekilde aktarilmigtir
(birlikte “Garanti”).

8. Uygun Olmayan Uriin.

8.1. Uygun Olmayan Uriiniin Reddedilmesi. Alici,
Garantiyi karsilamayan Uretim Mallarini, Satictya sdzlii
bildirim yaparak reddedebilir. Alicnin Uretim Mallarini
reddetmesi halinde Alicinin tiim diger haklanna veya yasal
¢6ziim yollarma ilaveten ve Alicinin kararia gore Satici (i)
uygun Uretim Mallarini Alici tarafindan onaylanan diger
kaynaktan ilave licret talep etmeksizin saglayabilir; (ii)
uygun olmayan Uretim Mallarini derhal onaracaktir (s6z
konusu mallarin onarilabilir nitelikte olmasi halinde); veya
(iii) uygun olmayan Uretim Mallarinin Satin Alma Fiyatini
ve buna ilave olarak nakliye masraflarini derhal iade
edecektir. Satici, uygun olmayan gonderinin iadesi ve
degistirilen iiriinlere ait gonderinin teslimatiyla ilgili tim
masraflardan ve harcamalardan sorumludur. Alici, kararina
gore ve tiim riskleri karsilayacak sekilde uygun olmayan bir
gonderiyi bilerek kabul edebilir, ancak bu durumda Alict,
uygun olmayan gonderinin fiyatinda indirim talep etme
hakkina sahiptir.

8.2. Alicinin Alternatif Tedarik Alma Hakki. Alic
tarafindan Uretim Mallarinin iadesine iliskin szlii bildirim
yapilmasi halinde Satici, miimkiin olan en kisa siire igince,
ancak bildirim tarihinden sonraki en ge¢ 12 saat iginde
uygun Uretim Mallar1 temin edip edemeyecegini
bildirecektir. Alict, Uretin} Mallarini reddettigi tarih
itibariyle Saticinin uygun Uretim Mallarim zamamnda temin
ettigi ve ilgili Alic tarafindan Saticinin uygun Uretim
Mallarini teslimat planina uygun olarak tutarli bir sekilde
teslim ettii hususunun kabul edildigi tarihe kadar bir bagka
tedarikgiden alternatif iiriin alabilir (“Alternatif Uriin”).
Ayrica, Alici, Saticinin Uretim Mallarini zamaninda teslim
edememesi halinde bir bagka tedarikgiden Alternatif Uriin
alabilir. Satici, Alicinin Alternatif Uriin aldig siire boyunca
Saticidan Uretim Mallart satin alma yiikiimliiligiiniin
Alicinin kararma gore ve Alict herhangi bir sorumluluk
istlenmeden azaltilabilecegi hususunu kabul etmektedir.

8.3. Alternatif Uriin Odemesi. Alicinin tiim diger
haklarina ilaveten Alicinin Bliim 8.2’ de belirtilenlere uygun
olarak Alternatif Uriin almas1 halinde Satici, (i) Alicinin
teslimat esasina gore Alternatif Uriin tedarik etme masraflan
ve (ii) Aliciin ilgili {irlin i¢in S6zlesme kapsaminda
O0deyecegi fiyat arasindaki farki Alictya 6deyecektir. Satic,
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for such delivered product. Seller will make payment or
reimbursement within 10 days of Buyer’s written notice.
8.4. Reimbursement of Direct Costs; No Consequential
Damages. If Seller fails to timely deliver Product or delivers
non-conforming Product, then Seller will, in addition to
complying with the other provisions of this Article 8,
reimburseBuyer for the direct costs that Buyer incurs as a
result of Seller’s failure within 10 days of Buyer’s written
notice, whichmay include, but are not limited to, costs and
expenses related to the return of a non conforming
shipment(s)and for replacement shipment(s), including all
delivery and freight costs. Seller will not be responsible for
indirect or consequential damages associated with its failure
to deliver conforming Product unless such failure arose in
connection with (i) thenegligence or intentional misconduct
of a member of Seller Group or (ii) Seller’s decision to
supply Product or product substantially similarto the Product
to a customer other than the applicable Buyer which
contributes to a failure to timely supply Product to Buyer.

9. Indemnity. Seller is responsible for the actions of
Seller Group. Seller will indemnify Buyer and, its parent,
subsidiaries and affiliates, directors, officers, agents and
employees (the “Buyer Indemnitees”), and hold them
harmless against any claim, damage, liability, cost, and other
loss of any kind whatsoever (including fees and expenses of
attorneys) for personal injury or damage to property caused
by Seller Group in connection with the Contract or other
Work performed in connection with these Terms. This
indemnity survives the termination of the Contract and these
Glass Production Terms.

10. On-Site Work. To the extent that a member of
Seller Group enters the Buyer’s premises or facility in
connection with the Production Goods purchased by Buyer,
Seller agrees to the following:

10.1. Quality & Safety: (a) all of the Work will be of the
highest quality and conform to the best practices in the
relevant industry. The Work will comply with all applicable
laws, including, without limitation, applicable local building
codes. Seller will provide reasonable support as requested by
Buyer to address and correct quality concerns and Buyer
may hold Sellerresponsible for costs associated with quality-
issue investigation and containment to the extent caused by
Seller’s acts oromissions. (b) Seller will cause Seller Group
to follow all of the safety requirements and procedures of the
applicable Buyer premises and facility and will establish and
enforce appropriate safety, healthand work procures for the
jobs being performed and will comply, and will cause Seller
Group to comply, with all applicable safety laws, rules and
regulations. Seller is responsible for the safety of all
members of Seller Group and those affected by the actions of
Seller Group.

10.2. Seller Personnel & Plant Conduct. (a) Seller will
retain or employ only qualified personnel in the performance
of the Work. Unless the Specifications or Purchase Order
require the use of specific subcontractors, Seller will select
its own subcontractors. Seller will provide to Buyer the name
of each subcontractor that Seller will use in the Work
promptly upon Buyer’s request. At Buyer’s request, Seller

Alicinin yazili bildirimine istinaden 10 giin i¢inde ddeme
yapacaktir.

8.4. Dogrudan Masraflarin Odenmesi; Dolayli Hasar
Olmamasi. Saticinin Uriinii zamaninda tagtyamamas1 veya
uygun olmayan Uriinii teslim etmesi halinde Satici, isbu
Madde 8’indiger hiikiimlerine uygunlugun yanisira Alicinin
yazili bildiriminden sonraki 10 giin i¢inde Saticinin kusuru
nedeniyle Alicinin maruz kaldig: dogrudan masraflari
karsilayacak olup s6z konusu masraflar, uygun olmayan
gonderinin (génderilerin) iadesi ve iiriin degisikligi
gonderisini (gonderilerini) ve tim tagima ve navlun
masraflarin icermekte ancak bunlarla simirli olmamaktadir.
Satici, kusurlann asagida belirtilenlerden kaynaklanmamasi
halinde uygun Uriin teslim edememesiyle iliskili tiim dolayli
masraflardan sorumlu olacaktir; (i) Satici Grubunun bir
iyesinin ihmali veya kasith suistimali veya (ii) Saticinin
Uriinii veya Uriine biiyiik oranda benzer bir iiriinii ilgili
Alicidan farkli bir miisteriye temin etmesi ve bu nedenle,
Uriinii Alictya zamaninda teslim edememesi.

9. Tazminat. Satici, Satici Grubunun faaliyetlerinden
sorumlu olacaktir. Satici, Aliciy1 ve anagirketini, istiraklerini
ve bagl sirketlerini, direktorlerini, yetkililerini, temsilcilerini
ve calisanlarini (birlikte “Alicinin Tazmin Edilenleri”)
Sozlegme veya isbu Hiikiimlerle iliskili olarak uygulanan
diger Is nedeniyle Satict Grubunun neden oldugu tiim iddia,
hasar, yiikiimliilik, masraf veya diger her tiirdeki kayba
(makul iicretler ve avukatlik masraflar1 da dahil olmak
iizere), kigisel yaralanma veya mal hasarina karsi koruyacak
ve yukarida belirtilen taraflann bu durumdan zarar gdrmesini
Onleyecektir: Bu tazminat, S6zlesme ve igbu Cam Uretimi
Hiikiimleri sonlandiktan sonra da gegerli olmaya devam
edecektir.

10. Saha ici Is. Satici Grubunun bir iiyesinin Alicinn
satin aldig1 Uretim Mallariyla ilgili olarak Alicinin
tesislerine giris yaptig1 durumlarda Satici asagida
belirtilenleri kabul etmektedir:

10.1. Kalite ve Giivenlik: (a) tiim Is, en yiiksek kalitede
olacak ve ilgili sektordeki en iyi uygulamalara uygun
olacaktir. s, gegerli yerel yap1 kanunlarini icerecek, ancak
bunlarla sinirli olmayacak sekilde tiim gegerli yasalara uygun
olacaktir. Saticy, kalite problemlerini ele almak ve diizeltmek
icin Alici tarafindan talep edilen makul destegi gosterecek
olup bu durumda, Alici, Saticinin faaliyetleri veya ihmalleri
nedeniyle meydana gelen kalite probleminin arastirilmasi ve
onlenmesi ile ilgili masraflardan sorumlu tutulabilecektir. (b)
Satici, Satict Grubunun Alict tesislerinin tiim glivenlik
gerekliliklerini ve prosediirlerini izlemesini saglayacak ve
uygulanan isler icin uygun giivenlik, saglik ve is prosediirleri
olusturacak ve uygulayacak ve Satici Grubuyla birlikte tiim
gecerli giivenlik yasalarma, kurallarina ve yonetmeliklerine
uyacaktir. Satici, Satict Grubunun tiim iiyelerinin ve Satici
Grubunun faaliyetlerinden etkilenenlerin giivenliginden
sorumludur.

10.2. Saticinin Personeli ve Tesiste Davramis. (a) Satici,
Isi gerceklestirirken sadece nitelikli personel istihdam
edecektir. Sartname veya Satin Alma Emrinde belirli alt
yiiklenicilerin kullanilmasi1 gerekli goriilmemis ise Satic,
kendi alt yiiklenicilerini segecektir. Satici, Alic tarafindan
talep edildigi anda Is igin calistirdig: her biralt yiiklenicinin
adin1 Alictya verecektir. Alicinin talebine istinaden Satici,
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will replace any of its on-site employees, agents or
subcontractors who fail to follow applicable laws or rules or
polices applicable to the Buyer’s premises or facilities. (b)
Seller must follow, and must cause the members of Seller
Group to follow, Buyer’s personal conduct policies,
including but not limited to Buyer’s Policy Against
Harassment whiledealing with Buyer employees or agents.
The following are not permitted in a Buyer facility or at
Buyer’s premises at any time: weapons; drugs or alcohol,
private radio transmissions; aluminum cans; smoking; short
pants; bare shoulders; open toe shoes; or tom pants or shirts
or other clothing orhairstyles presenting a safety hazard. The
determination of a safety hazard will be made solely by
Buyer’s heath and safety manager. (c¢) Seller will, and will
cause Seller Group to, conduct the Work so as not to
interfere with Buyer’s general operations or with other
contractors that may beat the Buyer’s location. Buyer or its
designee will coordinate theactivities of its own employees
and each contractorit hires. Sellerwill, and will cause Seller
Group to, participate with Buyer and other contractors by
reviewing and coordinating schedules.

10.3. Immigrationand Labor. If Seller uses employees
and contractors for the Production Services that are not
citizens of the country of Buyer’s facility, Seller will be
responsible to ensure that all applicable immigration and
labor requirements are met for its employees and contractors,
and that its contractors are appropriately licensed to provide
the relevant Production Services. Seller will defend,
indemnify and as applicable reimburse Buyer for any
liability incurred by Buyer in connection with such non-
compliance. Buyer will have the right to control the defense
of any claim made against Buyer.

104. Seller’s Insurance. Unless the Contract
specifically provides otherwise, Seller will provide the
insurance coverage for Sellerand members of Seller Group
involvedin the Work orin supporting the Work as listed in
Attachment A.

11. Intellectual and Industrial Property.

11.1. Non-Infringement. Sellerrepresents, warrants and
agrees that the Production Services, Production Goods
(including all components of the Production Services and
Production Goods) and any other materials (including any
designs, drawings, and Documentation) provided under the
Contract do not and will not violate or infringe any United
States or foreign patent, trademark, copyright, trade secret,
trade name or other intellectual or proprietary right, except to
the extent that the infringement necessarily arises from the
Specifications that Buyer provided to Seller. Seller further
warrants that it possesses, and agrees that until transfer to
Buyer it will at all times possess, good and marketable title
to the Work, free and clear of any liens or other
encumbrances (other than thesecurity interest granted by the
Seller to Buyer).

11.2. IP Indemnity. Seller will defend, indemnify and
hold harmless Buyer and its Indemnitees against any Losses
arisingout of any claim that the Work, Buyer’s use of the

Work or Buyer’s sale of products manufactured using the|

gegerli yasalara veya kurallara veya Alicinin tesislerinde
gecerli talimatlara uymayan ¢alisanlari, temsilcileri veya alt
yiiklenicileri degistirecektir. (b) Satici, Alicinin ¢aliganlari
veya temsilcileriyle i yaparken Alicinin Taciz Politikalarini
igerecek, ancak bunlarla sinirli olmayacak sekilde Alicinin
kisisel davranig kurallarina uyacak ve Satici Grubunun tiim
tiyelerinin de bu kurallara uyumunu saglayacaktir. Asagida
belirtilenlere higbir sekilde Alici tarafindan Alicinin
tesislerindeizin verilmemektedir: silahlar; uyusturucu madde
veya alkol; 6zel radyo yayinlari; aliminyum tenekeler;
sigara; kisa pantolonlar; ¢iplak omuzlar; agik topuklu
ayakkabilar; veya yirtik pantolonlar veya gomlekler veya
giivenlik tehlikesiteskil eden diger giysi veya sag sekilleri.
Giivenlik tehlikesinin tespiti, sadece Alicinin saglik ve
giivenlik miidiirii tarafindan yapilacaktir. (c) Satic, Isi
Alicinin genel iglerinde aksakliga sebebiyet vermeyecek
veya Alicinin konumunda olabilecek diger yiiklenicilerin
islerini aksatmayacak sekilde yapacak ve Satic1 Grubunun da
bu kurala uymasini saglayacaktir. Alict veyagorevlisi, kendi
calisanlarmin ve ilgili konumda gdrevlendirdikleri her bir
yiiklenicinin faaliyetlerini koordine edecektir. Satict,
planlarin gézden gegirilmesive koordinasyonunda Alici ve
diger yiiklenicilere katilacak ve Satict Grubunun da ayni
katilim1 géstermesini saglayacaktir.

10.3. Gogmenlik ve Isgiicii. Saticinin Uretim Hizmetleri
i¢in Alicmin tesisinin bulundugu iilkenin vatandasi olmayan
caliganlar ve alt yiiklenicileri ¢aligtirmasi halinde Satici,
caliganlar1 ve yiiklenicileri agisindan gegerli gogmenlik ve
isglicli gerekliliklerinin eksiksiz kargilandigini ve
yiiklenicilerin ilgili Uretim Hizmetlerini gergeklestirmek
iizere gerekli izne sahip oldugunu beyan ve taahhiit
etmektedir. Satici, s6z konusu uygunsuzluk nedeniyle
Alicinin maruz kaldig her tiirlii yiikiimliiliige kars1 Aliciy1
savunacak, tazmin edecek ve Alicinin zararlarini
karsilayacaktir. Alici, maruzkaldigi iddialara karst savunma
yapma hakkina sahiptir.

10.4. Saticinin Sigortasi. Sozlesme kapsaminda aksi
belirtilmedik¢e Satici, Satici ve Ise dahil olan veya Isi
destekleyenve Ek A’da belirtilen Satict Grubununiiyeleri
icin sigorta kapsami saglayacaktir.

11. Fikri ve Smai Miilkiyet.

1LL ihlal etmeme. Satict, Sozlesme kapsaminda temin
edilen Uretim Hizmetlerinin, Uretim Mallarmmimn (Uretim
Hizmetlerinin ve Uretim Mallarinin tiim bilesenleri de dahil
olmak iizere) ve dier malzemelerin (tasarimlar, ¢izimler ve
Dokiimantasyon da dahil olmak {izere) Birlesik Devletler
veya yabanci patent, ticari marka, telif hakki, ticari sir, ticari
ad veya diger fikri veya sinai haklari ihlal etmedigini ve
etmeyecegini beyan etmekte olup bu kapsama Alict
tarafindan Saticiya saglanan Sartname geregi ortaya ¢ikan
ihlaller dahil degildir. Ayrica, Saticy, Ise ait iyi ve
pazarlanabilir miilkiyete herhangi bir ipotek veya diger
yiikkiimliiliklerden ar1 olacak sekilde (Satici tarafindan
Aliciya saglanan teminat hakki haricinde) ve Aliciya
devredilinceye kadar sahip olacagini garanti etmektedir.

11.2. Fikri Miilkiyet Tazminati. Sat1c1,.T$in, Alic
tarafindan Isin kullaniminin veya Alicinin Is kullanilarak

imal edilen iirlinleri satma seklinin patent, telif hakki, ticari
marka veya diger fikri ya da siai miilkiyet hakkini ihlal
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Work infringes any patent, copyright, trademark or other
intellectual or industrial property right. This indemnity will
survive the acceptance of and payment for the Work, the
expiration of the Warranty covering the Work, and any
expiration or termination of the Contract. If use of the Work
or any part of the Work is enjoined (including due to,
without limitation, infringement by the Production Good of
any patent, copyright, trademark or other intellectual or
industrial property right or Seller’s failure to have valid
licenses to produce or manufacture the Production Goods),
then Seller will atits own expense and at its option, but in
addition to any other remedy to which Buyer may be
entitled, do the following: (i) obtain for Buyer the right to
use the Work and to sell products manufactured using the
Work; (ii)) modify the Work so that it becomes non-
infringing and meets the Specification and other
requirements set out in the Contract; or (iii) procure and
deliver to Buyeralternate Work that meets the requirements
of the Contract so that Buyerhas theright to use and to sell
products madewith altemate Work, onthecondition that the
provisions of this Section 9.2 will continue to apply to the
alternate Work.

12. Compliance with laws.

12.1. Applicable Laws. (i) The Work and any goods
supplied in connection with the Work must comply with all
applicable federal, state, and local laws, rules, and
regulations (including but not limited to those related to
safety and the environment) where the Production Goods
will be located, and the Production Services performed. The
Work must be free of ozone depleting materials and asbestos.
If Seller believes that any deviation from the Specifications
or SOW is necessary to meet legal or regulatory
requirements, it will notify Buyer in writing and obtain
Buyer’s instructions before acting. Unless the Contract
expressly states otherwise, Seller will obtain all necessary
permits. (i) Each member of Seller Group will at all times
comply fully with all applicable laws and regulations in its
performance of the Contract, including but not limited to
safety and the environment, and will neither take nor refrain
from taking any action impermissible, penalized, and/or that
could result in liability for either Buyer or Seller under
applicable law, including the U.S. Foreign Corrupt Practices
Act, the OECD Anti-Bribery Convention or any other
applicable anti-bribery law or treaty, or those regulations
maintained by the U.S. Treasury Department’s Office of
Foreign Assets Control (31 C. F. R. Chapter V) (“OFAC”) or
the U.S. Commerce Department’s Bureau of Industry and
Security (15 C.F.R. Parts 730 et. Seq.). Seller’s breach, or
the breach by a memberof Seller’s Group, of the preceding
sentence constitutes cause for immediate termination of the
Contract and any orall Purchase Orders. (iii) Upon request,
Seller must provide to Buyer a set of shipping documents
and information including but not limited to the Country of
Origin (COO) certificates and the appropriate export
classification codes including, if applicable, the Export
Control Classification Number (ECCN) and the Harmonized
Tariff Codes ofeach and every one of the Production Goods
(including Production Goods that may be provided as part of
Production Services performed) supplied pursuant to a

Contract, including in sufficient detail to satisfy applicable

etmesi nedeniyle ortaya ¢itkan Zararlara karst Aliciy1 ve
Tazmin Edilenleri koruyacak ve s6z konusu taraflarin zarar
gdrmesini dnleyecektir. Bu tazminat, Isin kabulii ve ilgili
ddemenin yapilmasindan, Isi kapsayan Garantinin
sonlanmasindan ve S6zlesmenin bitisinden veya fesih
tarihinden sonra da devam edecektir. Isin veya Igin herhangi
bir boliimiiniin kullanilmasinin istenmesi halinde (Uretim
Malinin herhangi bir patenti, telif hakkini, ticari markay1
veya diger fikri ve smaimiilkiyet hakkini ihlal etmesi veya
Saticinin Uretim Mallarini iiretecek veya imal edecek gegerli
lisanslara sahip olmamasim igerecek, ancak bunlarla sinirl
olmayacak sekilde), Alicinin diger yasal ¢dziim yollarina
ilaveten Satici, masraflari kendisi tarafindan karsilanacak
sekilde asagida belirtilenleri saglayacaktir: (i) Alici igin Isi
kullanma ve Isi kullanarak iiretilen iiriinleri satma hakkimimn
alinmasi; (ii) Isin Sartnameyi ve S6zlesmenin diger
gerekliliklerini ihlal etmeyecek ve bunlara uygun olacak
sekilde diizenlenmesi; veya (iii) Alictyya Sozlesme
gerekliliklerini karsilayan alternatif Isin tedarik ve temin
edilmesi ve bu sayede Alicinin s6z konusu alternatif Isle
yapilan tiriinleri kullanma ve satma hakkinin olmasi; ancak
bu kapsamda isbu Boliim 9.2 hiikiimleri alternatif Is i¢in
gecerli olmaya devam edecektir.

12. Yasalara uyum.

12.1. Gegerli Yasalar. (i) Is ve Isle ilgili tedarik edilen
iirinler, Uriiniin teslim edilecegi tiim gegerli federal, eyalet
ve yerel yasalarla, kurallarla ve yonetmeliklerle (giivenlik ve
¢evre ile ilgili olanlar1 da igerecek ancak bunlarla sinirlt
olmayacak sekilde) ve Uretim Mallarinin temin edilecegi ve
Uretim Hizmetlerinin uygulanacag yerin kurallariyla
uyumlu olmalidir. Is, ozon tabakasini incelten malzemeler ve
asbest icermemelidir. Saticinin yasal veya diizenleyici
gereklilikleri kargilamak amaciyla Sartname veya SOW
hiikiimlerinden sapmanin gerekli olduguna karar vermesi
halinde Satici, yazili olarak Aliciy1 bilgilendirecek ve
harekete gecmeden 6nce Alicinin talimatlarini alacaktir.
Sozlesme kapsaminda aksi acikga belirtilmedigi miiddetce
Satict tiim gerekli izinleri temin edecektir. (i) Satict
Grubunun her iiyesi, glivenlik ve ¢evreyi de igerecek, ancak
bunlarla sinirli olmayacak sekilde Sdzlesme sartlarini yerine
getirirken yiiriirliikteki tlim yasalara ve yonetmeliklere
katiyen uyum saglayacak ve ABD Yabanc1 Yolsuzluk
Uygulamalar1 Yasas1, OECD Riisvetle Miicadele Anlagmasi
veya diger riigvetle miicadele yasasini veya anlagmasini ya
da ABD Hazine Bakanligi Yabanci Varliklar Kontrolii (31 C.
F.R. Bolim V), (“OFAC”) veya ABD Ticaret Bakanlig
Sanayi ve Giivenlik Biirosu (15 C.F.R. B6lim 730 ve devam
sayfalar) tarafindan diizenlenen yonetmelikleri de igerecek
sekilde gecerli yasa kapsaminda, izin verilmeyen, cezayatabi
ve/veya Alici veya Satici tarafinda herhangi bir
ylkiimliliikkle sonuglanabilecek higbir eylem
gerceklestirmeyecek ve bu tiir eylemlerden kagmacaktir.
Saticinin veya Satici Grubunun herhangi bir tiyesinin dnceki
climlede belirtilenleri ihlal etmesi, S6zlesmenin ve Satin
Alma Emirlerinin herhangi birisinin veya tamamimin derhal
feshiyle sonuglanacaktir. (iii) Satici, gegerli ticaret tercihini
veya giimriik anlasmalarini karsilayan yeterli detaylarla
birlikte talep edilmesi halinde Menge Belgesi (COO) ve
Thracat Kontrol Siniflandirma Numarasmi (ECCN) ve

Uyumlastirilmis Tarife Kodlarini igeren her bir Uretim
Malma ait ilgili ihracat siniflandirma kodlarmn: (uygulanan
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trade preferential or customs agreements, if any. Upon
request, Seller agrees to trace and certify, or, if Seller does
not manufacture the Production Goods, to require the
manufacturer of the Production Goods to trace and certify,
the country of origin of products purchased by Seller and to
promptly provide Buyer with such documents and
certificates. In all cases where Selleris acting as the exporter,
Seller must also provide the COO and export classification
information to Buyer via the packing list and the customs
invoice, and Selleris responsible for obtaining any required
licenses or other approvals from the applicable customs
authorities. (iv) Seller will not purchase materials from any
country sanctioned by OFAC. Please consult
https://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx for the latest
list. Seller will also communicate and hold all tiers of its
supply chainto these same standards. (vi) Seller certifies that
it’s business and supply chain is maintained in a lawful and
socially responsible way including, among other things, that
neither human trafficking nor slavery or forced labor takes
place in any part of Seller’s business, and that Seller does not
use slavery or forced labor in any of its forms, including
human trafficking. (vii) During the term of these Glass
Production Terms or a Contract and, in each case, for 5 years
after, Buyer and Guardian have the right, upon reasonable
notice and during normal business hours, to audit and review
Seller’s records in relation to Seller’s compliance with this
paragraph. (viii) Where the Production Goods and/or
Production Services procured by Buyer from Seller are in
support of a U.S. Government end customer or an end
customer funded in whole or part by the U.S. Government
(or any state or municipal government that have any required
additional terms), the additional terms, including FAR
(Federal Acquisition Regulations), DFAR (Defense Federal
Acquisition Regulations), C-TPAT (Customs-Trade
Partnership Against Terrorism), EU AEO (Authorized
Economic Operator) requirements apply to the Contract.
Seller acknowledges and agrees that it will comply with such
terms if applicable and covenants that it has not been
declared ineligibleto contract with the U.S. Govemment or
an end customer funded in whole or part by the U.S.
Government, any state government, or municipality.

12.2. Conflict Minerals.

(a) Seller agrees to timely respond, following a
reasonableduediligence inquiry, to any requests made by, or
on behalf of, Buyer or Guardian for information on the
source and chain of custody of any Conflict Minerals (as
defined below) necessary to the functionality or production
of the Production Goods supplied by Seller to Buyer. In
order to comply with this section 12.2, Seller must either (i)
register its organization with iPoint Conflict Minerals
Program (IPCMP) at: http://www .conflict-minerals.com and
submit online all requested information, or (ii) complete the
Electronic Industry Citizenship Coalition® and Global e-

Sustainability Initiative (EICC-GeSI) template at:
www.conflictfreesmelter.org and submit all requested

Uretim Hizmetlerinin bir pargasi olarak saglanan Uretim
Mallar1 dahildir) igerecek, ancak bunlarla sinirli olmayacak
sekilde nakliyebelgelerini ve bilgilerini Aliciya saglamakla
yiikkiimlidiir. Satici talep edildigi takdirde Satici tarafindan
satin alinan iiriinlerin menge belgesini temin edecek ve
belgelendirecek veya Qretim Mallarmnin Satici tarafindan
tiretilmemesi halinde Uretim Mallarmin imalat¢isindan
mense belgesini temin etmesini ve belgelendirmesini
isteyecek ve s6z konusu belgeleri ve sertifikalar1 Alictya
saglayacaktir. Satict her durumda ihracatgi olarak hareket
etmekte olup COO ve ihracat siniflandirma bilgilerini,
paketleme listesiyle ve giimriik faturasiyla birlikte Aliciya
saglamalidir. Ayrica, Saticy, ilgili giimriik yetkililerinden
gerekli lisanslar1 veya diger onaylari almakla yiikiimlidiir.
(v) Satici, OFAC tarafindan yasaklanmis higbir iilkeden
malzeme satin almayacaktir. En giincel liste i¢in
https://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx adresini
ziyaret ediniz. Ayrica, Satici, tedarik zincirinin tim
kademelerinin ayni standartlarda olmasinm saglayacakr. (vi)
Satici, igletmesinin ve tedarik zincirinin yasal ve sosyal
anlamda sorumlu bir gekilde siirdiiriildiiglinii beyan etmekte
olup Saticinin igletmesinde insan kagak¢iligi veya kolelik ya
da zorla ¢alistirmaya yer verilmedigini ve Saticinin insan
kagake¢iligimi da igerecek sekilde koleligi veya zorla
calistirmay1 higbir sekildeuygulamadigini beyan etmektedir.
(vii) Isbu Cam Uretimi Hiikiimlerinin veya S6zlesmenin
siiresi boyunca ve her durumda bundan sonraki 5 yil
siiresince Alici ve Guardian, bildirimde bulunarak ve normal
caligma saatleri iginde Saticinin igbu paragrafa uygunlugunu
tespit etmek amaciyla Saticinin kayitlarini denetleme ve
gdzden gegirme hakkma sahiptir. (viii) Alici tarafindan
Saticidan satin aliman Uretim Mallarmin ve/veya Uretim
Hizmetlerinin ABD Hiikiimeti nihai kullanic1 veya tamamen
veya kismen ABD Hiikiimeti tarafindan (veya diger gerekli
ilave hiikkiimlere sahip bir baska eyalet veya belediye
yonetimi) finanse edilen son kullanici yararma olmasi
halinde S6zlesme kapsaminda FAR (Federal Tedarik
Yonetmelikleri), DFAR (Federal Savunma Tedariki
Yonetmelikleri), C-TPAT (Ter6re Kars1 Gimriik-Ticaret
Ortakligl), EU AEO (Yetkili Ekonomik Operator)
gerekliliklerini igerecek sekilde ek hiikiimler gecerli
olacaktir. Satici, s6z konusu hiikiimlere uyum saglayacagini
kabul ve taahhiit etmekte olup ABD hiikiimeti veya tamamen
veya kismen ABD Hiikiimeti, herhangi bir eyalet yonetimi
veya belediye tarafindan finanse edilen son kullanici ile
sozlesme yapacak nitelikte olmadigima dair herhangi bir
beyanin mevcut olmadigini taahhiit etmektedir.

12.2. Catiyma Mineralleri.

(a) Satici, Alictya saglamis oldugu Uretim Mallarnmmn
islevselligi veya liretimi i¢in gerekli olan Catigma
minerallerinin (asagida tanimlanan) kaynagi ve gdzetim
zinciriyle ilgili bilgiler i¢in Alic1 veya Guardian tarafindan
veya adina talep edilmis makul durum tespiti isteklerine
zamaninda yanit verecektir. isbu Boliim 12.2 ile uyum
saglamak amaciyla Satic1 (i) http://www.conflict-
minerals.com adresinden iPoint Conflict Minerals
Programina (IPCMP) sirketini kaydettirmeli ve tiim talep
edilen bilgileri ¢cevrimigi olarak sunmalidir veya (ii)
www.conflictfreesmelter.org adresinden Electronic Industry

Citizenship Coalition® ve Global e-Sustainability Initiative
(EICC-GeSI) formlarin1 doldurmali ve ilgili bilgilerin
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information to the requesting party. If Seller is a smelter,
Seller also agrees to comply with the Conflict-Free Smelter
Program protocols developed by EICC-GeSI. As used above,
the term “Conflict Minerals” means columbite-tantalite,
cassiterite, wolframite and gold ores — which are refined into
tantalum, tin, tungsten and gold, respectively, or other
minerals or compounds that may be designated in the future
by the U.S. Secretary of State.

(b) Seller understands and acknowledges that any
information provided pursuant to this Section 12.2 may be
provided by Buyer to its customers and may be used by
Buyer’s customers to comply with theirreporting obligations
under the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Act”), including filing a Form SD and
Conflict Minerals Report with the U.S. Securities and
Exchange Commission, and Seller will (i) ensure that the
information provided in this regard is current, accurate and
complete, to the best of its knowledge and belief, as of the
date of submission, (ii) update such information in a timely
manner if the status of any Product supplied by Seller to
Buyer changes during Seller’s performance of the Contract,
and (iii) retain all necessary documentation to support the
information provided in response to Buyer’s request.

(c) Seller agrees to include substantially the same
requirements set forthin 12.2 (a) — (c)abovein each contract
with any of its sub-suppliers that provide any material or
sub-component incorporated into Production Goods supplied
to Buyer.

12.3.  Compliance with Environmental Laws and
Regulations. Seller is required to comply with applicable
local, regional, national and international regulations,
regarding Production Goods sold to Buyer regardless of
whether the substances composing the Production Goods are
supplied to be used ontheirown, in preparations (also called
mixtures), in articles or in their packaging, which may
include, but is not limited to the European REACH
regulations 1907/2006, the European Regulation (CE)
1272/2008 on the classification labeling and packaging of
substances and mixtures (CLP Regulation).

13. Term, Default, and Remedies.

13.1. Term. These Glass Production Terms are effective
on the Effective Date and, unless earlier terminated as
specifically set forth in these Glass Production Terms, will
continue in effect untilterminated by a Party upon at least 30
days’ prior written notice to the other Party (the “Term”).
The foregoing notwithstanding, any termination of these
Glass Production Terms ora Contract by Seller will have no
effect on any then-ongoing Work unless otherwise instructed
by Buyer in writing. Buyer may terminate a Contract, or any
Work covered by a Contract, as set forth in these Glass
Production Terms.

132. Default. TIMELINESS IN GOODS
PROCUREMENT AND SERVICE DELIVERY IS
ESSENTIAL TOBUYER’S BUSINESS AND TIME IS OF
THE ESSENCE UNDER THE CONTRACT. Seller will be
in default under the Contract if Seller: (a) fails to deliver the
Production Goods or Production Services as required by the
Contract; or (b) files for bankruptcy or insolvency, admits in

tamamini talep eden tarafa sunmalidir. Saticinin dokiimeii
olmasi halinde Satici, EICC-GeSI tarafindan gelistirilen
Catismasiz Dokiimcii Programinin protokollerine uymay1 da
kabul etmektedir. Yukarida kullanildig sekliyle “Catigma
mineralleri”, sirasiyla tantal, kalay, tungsten ve altma ve
gelecekte ABD Digigleri Bakanligl tarafindan belirtilebilecek
diger minerallere ya da bilegenlere rafine edilen kolumbit-
tantalit, kasiterit, volframit ve altin cevherlerini ifade
etmektedir.

(b) Saticy, isbu Boliim 12.2’ye uygun olarak saglanan
bilgilerin Alici tarafindan Alicinin miigterilerine
verilebilecegini ve Alicinin miisterileri tarafindan ABD
Sermaye Piyasast Kurumunun SD Formunu ve Catigmali
Mineraller Raporunu igerecek sekilde Dodd-Frank Wall
Street Reform and Consumer Protection Act (“Yasa”)
kapsamindaki raporlama yiikiimliiliiklerini yerine getirmek
amaciyla kullanilabilecegini kabul etmekte olup Satici, (i) bu
baglamda saglanan bilgilerin sunum tarihinde bilgisi
dahilinde, glincel, dogru ve eksiksiz olmasini saglayacak, (ii)
Satici tarafindan Alictya saglanan herhangi bir Uriiniin
durumunun Satic1 Sdzlesmesi siiresi boyunca degismesi
halinde s6z konusu bilgileri gecikmeye mahal vermeden
glincelleyecek ve (iii) Alicinin talebine istinaden saglanan
bilgileri desteklemek iizere tiim gerekli belgeleri
saklayacaktir. )

(c) Satici, Aliciya tedarik edilen Uretim Mallarinin
iceriginde yer alan her malzeme veya alt bilesenin alt
tedarikcileriyle yapilan s6zlesmelerde yukaridaki 12.2(a)-(c)
gerekliliklerine yer verecektir.

12.3.  Cevre Yasalarmave Yonetmeliklerine Uygunluk.
Satic1, Alictya Satilan Uretim Mallarmi teskil eden
maddelerin kendi basina, hazirlik kapsaminda (ayrica
karigim olarak adlandirilmaktadir), malzemelerde veya
ambalajlarinda kullanilip kullanilmadigina bakilmaksizin
Avrupa REACH yonetmelikleri 1907/2006, maddelerin ve
karisimlarin smiflandirma etiketi ve ambalaj1 hakkindaki
Avrupa Yonetmeligi (CE) 1272/2008i (CLP Y6netmeligi)
icerecek, ancak bunlarla sinirli olmamak tizere tiim gegerli
yerel, bolgesel, ulusal ve uluslararas: yénetmeliklere uyum
saglayacaktir.

13. Siire, Aciz Hali ve Yasal Coziimler.

13.1. Siire. Isbu Cam Uretimi Hiikiimleri, Yuriirlik
Tarihinde gegerli olacak olup isbu Cam Uretimi
Hikiimlerinde belirtilenden daha erken sonlandirilmadigt
miiddetce Taraflarca en az 30 giin dnceden yapilacak yazih
bildirime kadar yiiriirlikte kalmaya devam edecektir
(“Siire”). Yukanda belirtilenlere ilaveten isbu Cam Uretimi
Hiikimlerinin veya Sozlesmenin Satici tarafindan
feshedilmesi, Alici tarafindan aksi yazili olarak
belirtilmedik¢e devam eden Igiizerinde higbir etkiye sahip
olmayacaktir. Alici, bir Sozlesmeyi veya bir S6zlesme
kapsamindaki Isi, isbu Cam Uretimi Hiikiimlerinde
belirtildigi sekilde feshedebilir.

13.2. Aciz hali. URUN TEDARIKINDE VE HIZMET
TESLIMATINDA DAKIKLIK, ALININ iSI iCIN COK
ONEMLI OLUP ZAMAN, SOZLESME KAPSAMINDA
KRITIK ONEME SAHIPTIR. Satici, asagida belirtilen
hallerde, S6zlesme yiikiimliiliklerini yerine getirmemis
olarak kabul edilecektir: (a) Uretim Mallarmni veya Uretim
Hizmetlerini S6zlesmede belirtildigi sekilde saglayamamasi;|
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writing Seller’s inability to pay its debts as they fall due,
makes an assignment for or to the benefit of creditors, or
consents to the appointment of a receiver; or (c) has an
involuntary bankruptcy petition filed against Seller or a
receiver appointed for Seller or Seller’s property, and such
filing or petition is not vacated within 60 days; or(d)stops or
announces Seller’s intention to stop conducting business as a
going concern or doing work of the same kind as the Work,
or Seller abandons the Work; or (e) breachesa provision of
the Contract, other than a breach of the type specified in
Section 13.2(a), and the breach is not cured within 10 days
after Seller receives written notice of the breach, if such
breach is capable of being cured. The foregoing
notwithstanding, there is no cure period for breaches
involving safety,the environment or failure to comply with
the requirements of Section 12.

13.3. Consequences of Default. If Seller is in default as
provided above, Buyer may, in its sole discretion and in
addition to any otherremedies to which it may be entitled, do
one or both of the following: (a) terminate the Contract or
the applicable Work, or any or all of them, and take
possession of the Work and materials that may have been
purchased for the Work, and pay to Seller the amount (if
any) equal to the lesser of (i) the fair value of the Work
performed and (ii) the Purchase Price, less all costs incurred
on account of thedefault (including without limitation costs
for internal personnel and reasonable overhead) of
completingthe Work per the Work Schedule — in either case
less all sums paid under the Contract, and to recover any
sums paid in excess of that amount; and (b) recover damages
for breach of contract and default.

134. Termination by Guardian for Convenience. Buyer
may terminate a Contract orany Work under a Contract for
any reason by delivering written notice to Seller at least 5
days beforethe effective date of termination. After receiving
notice, Seller will terminate the applicable Work as follows:
(i) terminate all orders and subcontracts chargeable to the
Work that may beterminated without cost, (ii) terminate and
settle, subject to Buyer’s approval, other orders and
subcontracts that were entered into solely in connection with
the Work wherethe cost of settlement will be less than costs
incurredif the work is completed, (iii) transfer to Buyer, per
Buyer’s instructions only, all materials, supplies, work in
process, facilities, equipment, machinery or tools Seller has
acquired inconnection with the Work and for which Seller
has been paid,and (iv) transfer to Buyer all documentation
and informationrelated to the Work in the format requested
by Buyer. Upon termination and Seller’s compliance with
the above requirements, to the extent that Buyer has not
already paid forsuchitems, Buyerwill reimburse Seller for:
(i) the portion of the Work Sellerhas completed, plus (ii) the
costof'the material already delivered to Buyer’s site, plus
(iii) the cost of bona fide, irrevocable orders that Seller has
placed specifically forthe Work before termination, which
costs will be paid after the materials are delivered to Buyer’s
site or such other sitespecified by Buyer. Sellermust submit
its reimbursement request to Buyer in writing, with a

reasonably detailed explanation of amounts requested to bel

veya (b) iflas veya aciz hali bagvurusunda bulunmasi,
Saticinin vadesi gelen borglarint 6deyemeyecegini yazili
olarak bildirmesi, alacaklar i¢in veya adina devir yapmasi
veya alici atanmasina onay vermesi; veya (c) Satict aleyhine
zorunlu iflas dilekgesinin olmasi ya da Satici adina veya
Saticinin mallari i¢in bir alicinin atanmasi ve s6z konusu
dosyalama veya dilek¢enin 60 giin i¢inde iptal edilmemesi;
veya (d) Saticinin is yapmay1 daimi olarak veya Isle ayn1
tiirdeki bir igi yapmay1 sonlandirmasi veya sonlandirma
niyetini duyurmasi veya Saticinin Isi birakmasi; veya (e)
Bolim 13.2(a) kapsaminda belirtilen ihlaller haricinde
Sozlesme hiikiimlerinden birisini ihlal etmesi ve s6z konusu
ihlal giderilecek nitelikte olmasina ragmen ihlalin Satic
tarafindan yazil ihlal bildirimi aldiktan sonraki 10 giin
icinde giderilmemesi. Yukarida belirtilenlere ilaveten
giivenlik veya cevreyle ilgili ihlallere veya Boliim 12
kapsamindaki ihlallere iliskin diizeltme siiresi mevcut
degildir.

13.3. Aciz Halinin Sonuglar1. Saticinin yukarida
belirtilen aciz halinde olmas1 halinde Alici, takdirine baglt
olarak ve diger yasal ¢6ziim haklarna ilaveten asagida
belirtilenlerden birini veya her ikisini gergeklestirebilir: (a)
Sozlesmenin veya gegerli isin.ya daherhangi birisinin veya
timiiniin sonlandirilmasi ve Is i¢in satin alinan Is ve
malzemelerinin miilkiyetinin alinmasi ve Satictya (i)
gergeklestirilen Isin adil degeri ve (ii) Satin Alma Fiyatindan
hangisidaha diisiik ise ilgili bedel eksi aciz hali nedeniyle
Isin Plana uygun olarak tamamlanmas1 i¢in maruz kalian
tiim masraflar (sirket i¢i personel ve makul giderler dahil
olmak iizere, ancak bunlarla sinirli olmamak kosuluyla)
sonucunda elde edilen tutarin Satictya 6denmesi; her iki
durumda da ilgili tutar eksi S6zlesme kapsaminda 6denen
tiim toplamlar; ve s6z konusu tutar1 agan ddemelerin geri
alimmasi; ve (b) sdzlesmenin ihlali ve aciz hali nedeniyle
yasanan masraflarin geri alinmasi.

13.4. Guardian tarafindan SebepsizFesih. Alici, feshin
gecerlilik tarihinden en az 5 glin 6nceden Satictya yazili
bildirim yaparak Sozlesmeyi veya Sdzlesme kapsamindaki
herhangi bir Isi feshedebilir. Satic1, bildirimi aldiktan sonra
gecerli Isiasagida belirtildigi sekilde sonlandiracaktir: (i)
Isle ilgili masrafsiz bir sekilde sonlandirilabilen ve
faturalandirilabilir tiim siparisleri ve alt s6zlesmeleri iptal
edecektir, (ii) Alicinin onayna tabi olacak sekilde Isle
baglantili olarak verilendiger siparisleri ve alt s6zlesmeleri
sonlandiracak ve ilgili 6demelerini yapacak olup bunlarla
ilgili 6demelerden dogan masraflar, igin tamamlanmasi
halinde maruz kalinan masraflardan daha diisiik olacaktir,
(iii) sadece Alicinin talimatlarina istinaden Saticinin sle
ilgili olarak edindigi veya bu kapsamda Saticiya 6demesi
yapilmis olan tiim malzemeleri, tedarik kalemlerini, devam
eden isi, tesisleri, ekipmanlari, makineleri veya aletleri
Aliciya devredecektir ve (iv) Isle ilgili tiim Dokiimantasyonu
ve bilgileri Alict tarafindan belirtilen formatta Aliciya
devredecektir. Fesih sonrasinda ve Saticinin yukarida
belirtilen gereklilikleri karsilamas1 ve Alicinin yukarida
belirtilen kalemler igin Saticiya henliz 6deme yapmamis
olmasi halinde Alict agagida belirtilenler igin Saticinin
masraflarim kargilayacaktir: (i) Satict tarafindan tamamlanan
Isin bolimiine ilave olarak (ii) Alicinin sahasima teslim
edilmis olan malzemelerin masraflar art1 (iii) Satici

tarafindan fesih Oncesinde verilen gergek, iptal edilemez
sipariglerin masraflari; bu kapsamda s6z konusu masraflar,
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reimbursed,and Buyer’s approval of such request, which
will not be unreasonably withheld, conditioned, ordelayed,
is required before Buyer is obligated to reimburse Seller for
such costs.

13.5.  Termination by Seller. Seller may terminate a
Contract if Buyer fails to pay Seller amounts that are due and
owing to Seller under such Contract within 30 days after
delivery of written notice to Buyer regarding such non-
payment, except for amounts that are subject to a good faith
dispute. Such termination will have no effect on other
Contracts that Buyer may have with Seller or which other
Buyers may have with Seller or other Sellers.

14. Other Matters.

14.1. Confidentiality. For purposes of these Glass
Production Terms, (a) “Buyer Information” means all
informationthat Seller or anyone in Seller Group, receives
from Buyer or observes or obtains at a Buyer facility,
including, but not limited to, information relating to: the
Work, facilities, products, equipment, capabilities,
intellectual property, financial information, needs,
developments and plans of Buyer, its affiliates and their
customers; (b) Seller will not, and will cause members of the
Seller Group not to,discloseto any third party or to use for
any purpose otherthan performing Work for Buyer and its
affiliates, any Buyer Information, without Buyer’s written
permission (except as may be required by law); (c) Seller
will hold all Buyer Informationin trust for Buyer’s sole use
and benefit; and (d) clauses (b) and (c) will not apply to
information that is publicly known other than through
disclosure by or through any memberof the Seller Group. If
there is a current confidentiality agreement between the
Parties, the provisions of this Section 14.1 will be read in
harmony with such agreement.

142. Force Majeure. Any delay or failure by a Party to
fulfil its obligations under a Contract will not be deemed a
breach to the extent that the failure or delay is caused by
Force Majeure. “Force Majeure” means acts of God, general
unavailability of electric power or other utilities, fire, flood,
earthquake, tornado, explosions, riot, war, strikes or lockouts
at third parties or government actions issued in an
emergency, including those that prevent Buyer from
exercising control over its facility, and any similar
circumstance beyond the reasonable control of a Party and
without such Party’s fault or negligence. In no event,
however, will Seller’s inability to performas a result of any
of the following constitute Force Majeure: (i) Seller’s
insolvency or financial condition; (ii) change in cost or
availability ofraw materials or components based on market
conditions; (iii) change in cost or availability of a method of
transportation; (iv) changes in, or implementation of new,
government regulations, taxes or incentives; (v) failure to
obtain permits, licenses or other government approvals; (vi)
failure to useavailable substitute services, alternate sources,
work-around plans or other means by which therequirements

of abuyer of products orservices substantively similar to the
Production Goods and/or Production Services would be

malzemeler Alicinin sahasinaveya Alici tarafindan belirtilen
diger sahaya teslim edildikten sonra 6denecektir. Satici,
o0deme talebini Alictya yazili olarak ve 6denmesi talep edilen
tutarlara iliskin detayli agiklamalar yaparak iletecektir ve
Alic1 6z konusu talebe iliskin onaym1 makul nedenler
olmaksizin alikoyamaz, kosula baglayamaz veya
geciktiremez ve bu kapsamda Alicinin talebe iliskin onay1,
Alicinin Satictya ilgili masraflar i¢in 6deme yapma
yikiimliligh dogmadan 6nce gereklidir.

13.5. Satici tarafindan Fesih. 1yi niyetli ihtilaflara tabi
tutarlar harig olacak sekilde Alicinin vadesi gelmis ve ilgili
Sozlesme kapsaminda Satictya ddenmesi gereken tutarlari,
6demenin yapilmadigina dairyazil bildirimi aldiktan sonraki
30 i¢inde 6dememesi halinde Satic1, S6zlesmeyi feshedebilir.
S6z konusu fesih, Alicinin Saticiyla yapmis oldugu veya
diger Alicilarin Satic1 veya diger Saticilarla yapmis oldugu
diger Sozlesmeleri etkilemeyecektir.

14. Diger Hususlar

14.1. Gizlilik. Isbu Cam Uretimi Hiikiimlerinin
amaglarina yonelik olarak (a) “Alic1 Bilgileri”, Satict veya
Satict Grubunun herhangi bir iiyesinin Alicidan aldig veya
Alicinin tesisinde inceledigi ya da gézlemledigi, Alici, bagh
sirketleri ve miisterileriyle ilgili Is, tesisler, tirlinler,
ekipmanlar, nitelikler, fikri miilkiyet, finansal bilgiler,
ihtiyaclar, gelistirmeler ve planlar hakkindaki bilgileri
icermekte, ancak bunlarla sinirli olmamaktadir. (b) Satict,
Alicinin yazili izni olmaksizin Alicmin Bilgilerini iiglincii
taraflara ifsa etmeyecek veya Is haricindeki nedenler igin
kullanmayacak olup Satict Grubunun da bu hiikme riayet
etmesini saglayacaktir (yasalarca gerekli olan kapsam
haricinde); (c) Saticy, tiim Alic1 Bilgilerini sadece Alicinin
kullanimin1 ve menfaatini gd zeterek tutacaktir; ve (d) Satict
Grubunun herhangi bir liyesi tarafindan veya vasitasiyla ifsa
edilen bilgiler haricinde herkesge bilinen bilgiler i¢in madde
(b) ve (c) gegerli degildir. Taraflar arasinda gecerli bir
gizlilik anlagmasinin olmas1 halinde igbu Boliim 14.1
hiikiimleri ilgili anlasmayla uyumlu olarak okunacaktir.

14.2.  Miicbir Sebepler. Taraflardan herhangi birisinin
So6zlesme kapsamindaki yiikiimliiliiklerini Miicbir Sebep
nedeniyle yerine getirememesi veya gecikmeye sebebiyet
vermesi halinde bu durum ihlal niteliginde olmayacaktir.
“Miicbir Sebep”, dogal afetler, elektrik veya diger
hizmetlerin genel olarak kullanilamamasi, yangin, sel,
deprem, kasirga, patlama, ayaklanma, savas, ti¢lincii
taraflarda grev veyalokavt ya da Alicinin tesisini kontrol
edememesine nedenolan durumlari da igcerecek sekilde acil
yonetim uygulamalar1 ve bir Tarafin makul kontroliiniin
otesindeki ve ilgili Tarafin hatas1 veya kusuru nedeniyle
ortaya ¢ikmayan benzeri kogullar1 igermektedir. Ancak,
hi¢bir durumda Saticinin asagida belirtilen durumlarn
sonucunda faaliyet gosterememesi durumu Miicbir Sebep
olarak kabul edilmeyecektir: (i) Saticinin aciz hali veya
finansal durumus; (ii) piyasa kosullarma bagl olarak ham
madde veya bilesen masraflarindaki veya bulunma
durumundaki degisiklik; (iii) tagima ydnteminin
masraflarmdaki veya kullanilabilirlik durumundaki
degisiklik; (iv) yeni, yonetim ydnetmeliklerinin, vergilerin
veya tesviklerin uygulanmasi1 veyabunlardaki degisiklikler;
(v) izinlerin, lisanslarn veya diger yonetim onaylarinin
almamamast; (vi) irlinlerin veya hizmetlerin alicisinin
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satisfied; or (vii) labor disruptions, strikes, lockouts and
slowdowns affectinga Seller’s facility. As soon as possible
following the occurrence of an event causing the Force
Majeure the Party claiming the Force Majeure must provide
notice to the other Party of the reasons for the Force
Majeure, the anticipated duration of the delay and the time in
which the delay will be cured. During a delay or the failure
to performby Seller, Buyermay, at its option (A) purchase
Production Goods and Production Services from other
sources and reduce its schedules or commitment to Seller by
such quantifies, without liability; (B) cause Seller to provide
the Production Goods or Production Services from other
sources in quantities and at times required by Buyer at the
price set forth in the Purchase Order or Commercial
Agreement; or (C) request Seller to deliver to Buyer at
Buyer’s expense all finished goods, work-in-process and
parts and materials produced or acquired for work under the
PurchaseOrder. Buyeris not obliged to pay costs that Seller
may incur because of a Force Majeure occurrence. If the
Party claiming Force Majeure cannot provideassurances that
the delay will last less than thirty calendar days, or if the
non-performance exceeds 30 calendar days, the other Party
may terminate the Contract. If Buyer exercises this
termination right, then Seller will promptly deliver to Buyer
all requested documentation, materials, components and
partially completed Work, and Buyer will, within 30 days of
Seller’s completion of delivery, pay Seller per Section 13.4
of'these Glass Production Terms as if Buyer had terminated
the Contract for convenience.

143. No Assignment. Seller may not assign these Glass
Production Terms nor a Contract or any of its rights or
obligations under these Glass Production Terms or a
Contract, whetherby operation of law or otherwise, without
the express prior written consent of Buyer. These Glass
Production Terms and the Contract will be fully applicable to
each Party’s legal successors and permitted assigns.

14 4. Entire Agreement; Amendment. A Contract, if
entered into by theParties, is the entire agreement between
the Parties regarding its subject matter; it replaces any
previously signed agreements and understandings, oral or
written, between Buyer and Seller withrespect to the Work.
The foregoing notwithstanding, any current, unexpired
confidentiality agreements, invention agreements, electronic
data interchange agreements or other similar general
agreements between the Parties remain in effect. The
Contract can be amended only by an agreement in writing
signed by authorized representatives of both Parties. No
Buyer employee has the authority to modify the Contract
without the written approval of an authorized official of
Buyer.

145. Remedies and Rights. Buyer’s remedies provided
for in the Contract are in all cases cumulative and not
exclusive. If thereis a breach, Buyer will be entitled to all
rights and remedies provided in the Contract and under

applicable law.No waiver of any breach of a Contract by
either Party will be deemed a waiver of any preceding or

gerekliliklerinin Uretim Mallar1 ve/veya Uretim
Hizmetleriyle biiyiik 6l¢iide ayn1 oldugu mevcut ikame
hizmetlerin, alternatif kaynaklarin, gecici planlarin veya
diger araglarin kullanilmamasi; veya (vii) grev, ayaklanma,
lokavt ve Saticinin tesisini etkileyen yavaglamalar. Miicbir
Sebebe neden olan olayin meydana gelmesiyle birlikte
Miicbir Sebebi iddia eden Taraf en kisa siire iginde diger
Tarafa bildirimde bulunarak Miicbir Sebebin nedenlerini,
tahmini gecikme siiresini ve gecikmenin giderilecegi siireyi
bildirmelidir. Gecikme veya Saticinin herhangi bir ig
yapamadigi siire boyunca Alici, segenek (A)’ya gore Uretim
Mallarini ve Uretim Hizmetlerini diger kaynaklardan alabilir
ve herhangi bir sorumluluk iistlenmeden Saticiyla olan
planlarinda veya taahhiidiinde azaltmaya gidebilir; (B)
Saticidan Uretim Mallarini veya Uretim Hizmetlerini Satin
Alma Emrinde veya Ticari Anlasmada belirtilen fiyat
karsihiginda Alici tarafindan belirtilen miktarlarda ve
tarihlerde diger kaynaklardan almasini talep edebilir; veya
(C) Saticidan masraflan Alici tarafindan karsilanacak sekilde
tiim bitmis Girlinlerin, devam eden igin ve Satin Alma Emri
kapsaminda iiretilen veya edinilen parcalarin ve
malzemelerin Alictya teslim edilmesini talep edebilir.
Alicinin, Miicbir Sebep nedeniyle Saticinin maruz kalacag
masraflar1 6deme ylikiimliiliigi yoktur. Miicbir Sebep
iddiasinda bulunan Tarafin, gecikmenin otuz takvim
giiniinden daha kisa siire i¢inde giderilecegine iliskin
glivence verememesi veya is yapilmayan siirenin 30 takvim
glinlinii segmesi halindediger TarafS6zlesmeyi feshedebilir.
Alicinin fesih hakkini kullanmasi halinde Satici, talep edilen
tiim belgeleri, malzemeleri, bilesenleri ve kismen
tamamlanmis Isi derhal Aliciya teslim edecek ve Alici,
Saticinin teslimat iglemlerini tamamlamasindan sonraki 30
giin i¢inde isbu Cam Uretimi Hiikiimlerinin Boliim 13 4’iine
uygun olarak Sozlesme Alici tarafindan sebepsiz feshedilmis
gibi Saticiya 6deme yapacaktir.

14.3. Devir Yapamama. Satici, Alicinin agik yazili izni
olmaksizin yasa geregi veya diger sekillerde isbu Cam
Uretimi Hiikiimleri veya S6zlesmeyi veya isbu Cam Uretimi
Hiiktimleri ya da Sozlesmeden dogan haklarini veya
yiikiimliliklerini devredemez. Isbu Cam Uretimi Hitkiimleri
ve Sozlesme, her bir Tarafin yasal halefleri ve onayli
vekilleri i¢in de eksiksiz gegerlidir.

14.4. Anlagmanin Biitiinii; Degisiklik. Taraflarca
gerceklestirilen bir S6zlesme, ilgili konuya iliskin Taraflar
arasindaki anlasmanin biitiiniidiir; Alic1 ve Satici arasinda
Isle ilgili olarak imzalanmis tiim 6nceki sozlii veya yazili
anlagmalarin ve kabullerin yerine gegmektedir. Yukarida
belirtilenlere ilaveten Taraflar arasindaki gegerli,
sonlanmamig gizlilik anlagmalari, bulus anlagmalari,
elektronik veri degisimianlagmalan veyabenzeri diger genel
anlagmalar gegerli olmaya devam edecektir. S6zlesme,
sadece her iki Tarafin yetkili temsilcileri tarafindan
imzalanmis yazili bir anlagmayla degistirilebilir. Alicmin
caligsanlar1 higbir sekilde Alicinin yetkili gorevlisinin yazil
onay1 olmaksizin S6zlesmede degisiklik yapma yetkisine
sahip degildir.

14.5. Yasal Coztim Yollar1 ve Haklar. Alicinin
Sozlegsmede belirtilen yasal ¢6ziim yollari, her durumda
alternatif nitelikte olup 6zel nitelikte degildir. Ihlal olmast
halinde Alici, S6zlesmede ve gegerli yasada belirtilen tim

haklara ve yasal ¢6zliim yollarini uygulama hakkina sahip
olacaktir. Taraflardan herhangi birisinin S6zlesmeden feragat
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succeeding breach or ofany other provision of the Contract.
No extension of time forperformance of any obligation or
actby either Party will bedeemed an extension of time for
the performance of any other obligation or act.

14.6. Counterparts & Electronic Signatures. Any
Contract between Buyer and Seller may be executed in
separate counterparts, and all such counterparts will
constitute one and the same instrument. Electronic and
facsimile copies of an original executed signature pages
(including, without limitation, copies of electronically
transmitted in “.pdf”), whether of these Glass Production
Terms or a Contract, will be deemed the same as the original
executed signaturepage. Electronically executed versions of
a signature page through the DocuSign, Inc. electronic
signing systemor any similarservice implemented by Buyer
will also be deemed the same as an original executed
signature page. At the request of either Party at any time, the
Parties will promptly confirm all electronic or facsimile
copies, and all electronically executed versions of any
signature page by manually executing and delivering a
duplicate original signature page.

14.7. Contract Interpretation. The Parties desire and
intend that all the provisions of these Glass Production
Terms andthe otherdocuments comprising the Contract be
enforceable to the fullest extent permitted by law. If any
provisions of these Glass Production Terms or the other
documents comprising the Contract or the application of any
of'the provisions in any of those agreements to any person or
circumstances is, to any extent, construed to be illegal,
invalid or unenforceable, in whole or in part, then the
provision will be construed in a manner to permit its
enforceability under the applicable law to the fullest extent
permitted by law. Inany case, theremaining portion of these
Glass Production Terms and the other documents comprising
the Contract or theapplication of any remaining terms to any
personor circumstance, other than those which have been
held illegal, invalid, or unenforceable, will remain in full
force and effect. The headings in these Glass Production
Terms are purely for convenience and are not to be used as
an aid in interpretation. These Glass Production Terms and
any Contract are not to be construed against either Party as
the author or drafter.

14.8. Applicable Law and Jurisdiction.

(a) The United Nations Convention on Contracts for
the International Sale of Production Goods will not apply to
these Glass Production Terms or any Production Goods or
Production Services sold under a Contract.

(b) With respect to a Seller that is (i) organized or
incorporated in the United States (eacha “U.S. Supplier”) or
(ii) thatis nota U.S. Supplier but with respect to which there
is a claim that pertains solely to one or more of Buyer’s
facilities that are located in the United States, the Agreement
will be governed by, and construed and enforced under the
laws of the State of Michigan without reference to any
choice of law rules or principles which would otherwise
dictate application of another state or country’s laws and the
Parties select as the exclusive forum forany litigation related
to the applicable Contract, and irrevocably consent to the

exclusive jurisdiction and venue of, the courts of Oakland|

etmesi, S6zlegsmenin dnceki veya sonraki ihlalinden veya
Sozlesmenin diger herhangi bir hitkmiinden feragat olarak
yorumlanmayacaktir. Taraflarnin herhangi bir ytikiimliliigini
veya islemi gerceklestirilmesine iligkin verilen siire
uzatimlar, diger yikiimlilikler veya iglemler i¢in de siire
uzatimi tanindi seklinde yorumlanmayacaktir.

14.6. Kopyalar ve Elektronik Imzalar. Alic1 ve Satici
arasindaki herhangi bir S6zlesme, ayr1 kopyalar halinde
uygulanabilir olup tiim bu kopyalar, tek bir ve ayni aract
temsil edecektir. Isbu Cam Uretimi Hiikiimlerinin veya bir
Sozlesmenin orijinal imzali sayfalarmin elektronik ve faks
kopyalar1 (elektronik olarak aktarilan “.pdf” kopyalarim da
icermekte ancak bununla sinirh olmamaktadir), orijinal
imzali sayfayla ayn1 gecerlilige sahip olacaktir. Imzali bir
sayfanin DocuSign, Inc. elektronik imzalama sistemi veya
Alici tarafindan uygulanan benzeri hizmet vasitasiyla
elektronik olarak uygulanan siiriimleri, orijinal imzal
sayfayla ayni gegerlilige sahip olacaktir. Taraflardan
herhangi birisinin talebine istinaden Taraflar, tiim elektronik
veya faks kopyalarni ve imzali sayfalarin elektronik olarak
uygulanan tim siirtimlerini, orijinal imzali sayfanin
kopyasini teslim ederek manuel olarak onaylayacaktir.

14.7. Sozlesmenin Yorumlanmasi. Taraflar, isbu Cam
Uretimi Hiikiimlerinin ve S6zlesmeyi olusturan diger
belgelerin yasalarca izin verilen en genis kapsamda
uygulanabilir olmasim amaglamaktadir. Isbu Cam Uretimi
Hiikiimlerinin veya Sozlesmeyi olusturan diger belgelerin
herhangi bir maddesinin veya bu anlagmalarin herhangi bir
hitkkmiiniin bir kisi veya kosul agisindan uygulanmasinm
tamamen veya kismen yasa dig1, gecersiz veya uygulanamaz
nitelikte olmasi halinde s6z konusu hiikiim, gegerli yasaya
gore en genis kapsamda uygulanabilecek sekilde yeniden
diizenlenecektir. Yasa disi, gegersiz veya uygulanamaz
nitelikteki hiikiimler harigolacak sekilde isbu Cam Uretimi
Hikiimlerinin ve S6zlesmeyi olusturan diger belgelerin
geriye kalan hiikiimleri veyageriyekalan sartlarin herhangi
bir kisiye veya kosula uygulanmasi, gecerliligini
siirdiirecektir. Isbu Cam Uretimi Hiikiimlerinde yer alan
bagliklar, sadece kolaylik saglamak amacini tagimakta olup
yorumlamakapsaminda yardim saglamak iizere kullanimi
amaglanmamaktadir. I[sbu Cam Uretimi Hiikiimleri ve
herhangi bir S6zlesme, Taraflardan herhangi birisi yazar
veya ¢izimciymis gibi yorumlanmayacaktir.

14.8. Gegerli Yasave Yetki Alan1.

(a) Uluslararas1 Uretim Mallarmn Satisina iliskin
Sozlesmelerle ilgili Birlesmis Milletler Anlagmasi, isbu Cam
Uretimi Hitkkiimleri veya bir S6zlesme kapsaminda satilan
Uretim Mallar1 veya Uretim Hizmetleri icin gegerli
olmayacaktir.

(b) (i) Birlesik Devletlerde diizenlenmis veya kurulu
olan (her biri“ABD Tedarikgisi”) veya (ii) ABD Tedarikgisi
olmayan ancak Alicinin tesislerinden birinin veya daha
fazlasinin Birlesik Devletlerde olduguna iliskin bir iddia 6ne
siiriilen Saticiyla ilgili olarak Anlasma, bir baska eyaletin
veya lilkenin yasalarinin uygulanmasini dikte etmeyecek
sekilde Michigan Eyaletinin yasalanna gére yorumlanacak
ve uygulanacak olup Taraflar, gecerli Sozlesmeyle ilgili
herhangi bir davanin yiiriitiilebilmesi i¢cin miinhasir yetki
alanin1 segecek ve Oakland, Michigan veya Birlesik
Devletler Michigan Dogu Bolgesi Bolge Mahkemesinin
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County, Michigan or the United States District Court for the
Eastern District of Michigan.

(c) For any Seller that is not a U.S. Supplier or that
does notmeet the criteria in Section 14.8(b)(ii), except as
provided in Attachment B to these Glass Production Terms,
the Contract and these Glass Production Terms will be
governed by, and construed and enforced under the laws of
the country where Seller is registered and the Parties select
as the exclusive forum for any litigation related to these
Glass Production Terms or a Contract, and irrevocably
consentto the exclusive jurisdiction and venue of, the courts
of the location where Seller is registered.

149. Waiver of Jury Trial. To the extent permitted by
applicable law, each Party waives, to the fullest extent
permitted by applicablelaw, any rights that it may have to a
trial by jury with respect to any litigation directly or
indirectly arising out of, under or in connection with the
Contract. Each Party (a) certifies that no representative,
agent, or attorney of the other Party has represented,
expressly or otherwise, such Party would not, during
litigation, seek to enforce the foregoing waiver, and (b)
acknowledges the other Party has been induced to enter into
the Contract by, among other things, the waiver and
certification set forth in this Section 14.9.

14.10.  Audit Rights. Seller will maintain records as
necessary to support amounts charged to Buyer under the
Contract for the greater of the time period set forth in
Seller’s documentation retention policies or seven years.
Buyer and its representatives may audit Seller’s records of
transactions to the extent needed to verify the quantities
shipped and that the prices charged match the Purchase
Price. Any audit will be conducted at Buyer’s expense (but
will be reimbursed by Sellerif the audit uncovers errors in
the amounts charged), at reasonable times, and at Seller’s
usual place of business.

14.11.  Publicity and Use of Name and Marks. Unless
Seller obtains Buyer’s written consent, it will not, (a) except
as may be required by law or regulations, in any manner
advertiseor publish orrelease forpublication any statement
or information mentioning Guardian or Buyer, or the fact
thatithas furnished or contracted to furnish to Buyer the
items required by the Contract or quote the opinion of any
employee of Guardian or Buyer or (b) except as
contemplated in the Contract to provide the Production
Goods orperformthe Production Services, use Guardian’s
name, logo, trademarks or service marks.

14.12.  Status as an Independent Contractor. In all matters
relatingto a Contract, Seller will be acting as an independent
contractorusing its own resources and equipment. Neither
Seller nor any of the persons furnishing materials or

performing Production Services under a Contract are

employees of Buyer for any purpose. All communication to
employees and subcontractors used by Seller Group will go

through Seller’s Representative and no member of Seller
Group will be integrated into Buyer's work organization.

miinhasir yetki alanna iptal edilemez bir sekilde onay
vermektedir.

(c) Isbu Cam Uretimi Hiikiimlerin Ek B’sinde
belirtilen kapsam hari¢ olacak sekilde ABD Tedarikgisi
olmayan veya Boliim 14.8(b)(ii) kriterlerini kargilamayan
Saticilar igin Sézlesme ve isbu Cam Uretimi Hiikiimleri,
Saticinin kayitli oldugu ve Taraflarin isbu Cam Uretimi
Hiikiimleri veya bir Sozlesmeyle ilgili herhangi bir dava i¢in
miinhasir bolge olarak segtikleri iilkenin yasalarina gore
yorumlanacak, tefsir edilecek ve uygulanacak olup Taraflar,
Saticinin kayith oldugu yerdeki mahkemelerin miinhasir
yetki alanina iptal edilemez bir sekilde onay vermektedir.

14.9.  Juri Yargllamasindan Feragat. Gegerli yasaninizin
verdigi kapsamda Taraflar, ilgili yasanin izin verdigi en
genis Olgiide S6zlesme nedeniyle veya Sozlesmeyle
baglantili olarak dogrudan veya dolayli ortaya ¢ikan
herhangi bir dava hususunda jiiri yargilamasi talep etme
haklarindan feragat etmektedir. Taraflar (a) diger Tarafin
temsilcisinin, acentesinin veya avukatinin dava esnasinda
ilgili Taraf1 yukarida 6ngoriilen feragati uygulamayacak
sekilde temsil etmedigini ve (b) diger Tarafin isbu Boliim
14.9 kapsaminda belirtilen feragat ve onaylama vasitasiyla
Sozlesmeyi gergeklestirdigini kabul ve taahhiit etmektedir.

14.10.  Denetim Haklar1. Satic1, S6zlesme kapsaminda
Alictya faturalandirilan tutarlar: desteklemek amaciyla
tutulan kayitlari, Saticinin dokiimantasyonunda, alikoyma
politikalarinda belirtilen siire boyunca veya yedi yil
siiresince saklayacaktir. Alic1 ve temsilcileri, gonderilen
miktarlar1 dogrulamak ve fiyatlarin Satn Alma fiyatiyla
eslestiginden emin olmak i¢in Saticinin islem kayitlarini
denetleyebilir. Denetimler masraflar1 Alici tarafindan
karsilanacak (ancak denetim kapsaminda faturalandirilan
tutarlarda hata olmasi halinde Satici tarafindan 6denecektir)
sekilde makul zamanlarda ve Saticinin belirtilen igyerinde
gerceklestirilecektir.

14.11.  Tanitim ve Isim ve Isaretlerin Kullanim. Saticinin
Alicidan yazili onay alamamasi halinde (a) yasa veya
yonetmeliklerce izin verilen kapsam harig¢ olacak sekilde
Satict higbir sekilde Guardian veya Aliciy1 belirten herhang
bir ifadeyi veya bilgiyiya da S6zlesme kapsaminda Alictya
malzeme verdigini veya malzeme vermek iizere anlagmaya
vardigl hususunu reklam veya yayinlama araci olarak
kullanmayacak veya yayinlanmasina izin vermeyecektir ya
da Guardian ya da Alicinin herhangi bir ¢alisaninin
goriislerinden alinti yapmayacaktir veya (b) gecerli
Sozlesmede belirtilen kapsam haricinde Guardian’in adini,
logosunu, ticari markalarin1 veya hizmet isaretlerini
kullanmayacaktir.

14.12. Bagmsiz Yiiklenici olma Statiisii. S6zlesmeyle
ilgili her konuda Satici, kendi kaynaklarim ve ekipmanlarim
kullanan bagimsiz bir yiiklenici olarak faaliyet gosterecektir.
Satict veya Sozlesme kapsaminda malzeme saglayan veya
Uretim Hizmetleri veren hicbir kimse, hicbir sekilde Alicinin
calisanlar1 olarak yorumlanmayacaktir. Satict Grubunun
caliganlariyla ve alt yiliklenicileriyle kurulacak tim
iletigimler, Saticinin Temsilcisi vasitasiyla gergeklestirilecek
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14.13. Notice. All notices, requests, demands, waivers,
and other communications under a Contract must be in
writing. Notices to Seller or any member of Seller Group
mustbe sent to the Seller address listed in the Contract or
PurchaseOrder to theattention of the person signing these
Glass Production Terms with a copy to the Seller’s address
provided electronically during Seller on-boarding. Notices to
Guardian or Buyer must be sent to Guardian’s address listed
on the Purchase Order and to Guardian Industries, 2300
Harmon Road, Auburn Hills, Michigan 48326, to the
attention of Buyer’s Representative and the General Counsel.
Allnotices will be deemed to begiven (a) onthe second date
after the date mailed, if sent via overnight mail by a
nationally recognized courier (returnreceipt requested) or (b)
on the third day after the date mailed, by certified or
registered mail, return receipt requested, postage prepaid.

sk sk sk ok sk

[Signatures are on the following page]

By signing below, Seller acknowledges and accepts the
Terms and Conditions for Purchase of Glass Raw Materials
and Glass Production Goods

SELLER

Seller Entity Legal Name
By:
Print Name:
Title:
Date:

olup Satic1 Grubunhigbiriiyesi, Alicinin is organizasyonuna
entegre olmayacaktir.

14.13. Bildirim. Bir Sézlegsme kapsamindaki tim
bildirimler, istekler, talepler, feragatler ve diger iletisimler
yazili olmalidir. Saticiya veya Satict Grubunun herhangi bir
liyesine yapilacak bildirimler, Saticinin S6zlesmede veya
Satin Alma Emrinde belirtilen adresine ve Cam Uretimi
Hiikiimlerini imzalayan kisinin dikkatine ve bu bildirimin bir
kopyasida Saticinin Tedarikg¢i kabulii esnasinda elektronik
olarak sagladif adresine iletilecektir. Guardian veya Alictya
yapilacak bildirimler, Guardian’m Satin Alma Emrinde
belirtilen adresine ve Guardian Industries, 2300 Harmon
Road, Auburn Hills, Michigan 48326 adresine ve Alicinin
Temsilcisiylebirlikte Genel Konseyin dikkatine iletilmelidir.
Tim bildirimler, (a) bildirimin ulusal ¢apta kabul gérmiis bir
kuryenin ekspres postasi ile gonderilmesi halinde
gonderildigi tarihten sonraki ikinci giinde (iadeli taahhiitli
posta) veya (b) bildirimin posta iicreti 6denmis olarak
taahhiitlii posta vasitasiyla gonderilmesi halinde postalandigi
tarihten sonraki liglincii giin alinmig olarak kabul edilecektir.
sk sk sk ok ok

[imzalar sonraki sayfadadir]

Satici agaglya imzasini atarak Cam Ham Madde ve Cam
Uretim Mallar1 Satin Alma Hiikiimlerini ve Kosullarmi kabul
etmektedir.

SATICI

Saticinin Sirketinin Yasal Adi
Yetkili:

Adr:

Unvan:

Tarih:
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Attachment A

INSURANCE COVERAGE EXHIBIT

1. Insurance Coverage. Seller will provide the
following insurance coverage for Seller and any of Seller’s
employees, agents or subcontractors involved in the Work or
in supporting the Work, which will be primary and non-
contributory to any coverages purchased by Buyer or any of
its affiliates that cover Buyer:

A. Workers Compensation

L For Work performed in the United States: to
statutory limits in any State in which the Work is to be
performed under the Contract;

il. For Work performed in any country other than the
United States: to statutory limits as dictated in the applicable
law.

B. Employer’s Liability Insurance, Minimum of
$2,000,000 for bodily injury by accident or disease;

C. Commercial General Liability Insurance, with
limits of not less than $2,000,000 for each
occurrence/combined single limit property damage, bodily
injury and personal injury liability, including the following
coverages:

i. Premises and operations coverage;

il. Independent contractor’s coverage;

iii. Contractual liability;

iv. Products and completed operations coverage (for 3
years after completion);

v. Broad formproperty damage liability
endorsement;

Vi. Personal injury liability (including contractual);
and

Vii. Sudden and accidental pollution liability.

D. Comprehensive Automobile Liability Insurance,

with limits of not less than $2,000,000 for each
occurrence/combined single limit property damage and
bodily injury including contractual liability coverage and
covering either:

1 “any auto”, or

il. “all owned autos,” “hired autos,” and/or “non-
owned autos,” as applicable; in which case Seller represents
and warrants to Guardian that no automobiles or other
vehicles notso covered will be used in the performance of
the Production Services or otherwise in connection with
activities under the Contract.

E. Professional Liability Insurance, if the Work might
be ineligible for coverage under Seller’s Commercial
General Liability Policy by operation of a “professional
services” (or comparable) exclusion or exemption, having
coverage sufficiently broad to cover such potentially
ineligible services with reasonable minimum limits per
occurrence and in the aggregate, which coverage will
continue in full force and effect for 3 years following
completion, expiration or termination of the Contract.

Ek A
SIGORTA KAPSAMI EKI
1 Sigorta Kapsami. Satici, kendisi ve Satict

Grubunun Ise dahil olan veya Isi destekleyen herhangi bir
iyesiigin agsagida belirtilen sigorta kapsamini saglayacak
olup s6z konusu kapsam, Alict1 veya Alicty1 kapsayanbagh
sirketleri tarafindan satin aliankapsamlardan 6ncelikli ve
bunlara katkida bulunmayan nitelikte olacaktir.

A. Isci Tazminati

i Birlesik Devletlerde yapilan Isicin: isin S6zlesme
kapsaminda gergeklestirilecegi herhangi bir Eyaletin yasal
limitleri;

ii. Birlesik Devletler haricindeki herhangi bir tilkede
gerceklestirilen Is icin: gegerli yasada belirtilen yasal
limitler.

B. Isveren Mali Mesuliyet Sigortasi, kazaveya
hastalik sonucu yaralanma i¢in minimum 2.000.0008;

C. Ticari Genel Mesuliyet Sigortasi; agsagida belirtilen
kapsamlari da igerecek sekilde her bir olay/birlesik tek limitl
mal hasari, bedeni yaralanma ve fiziksel yaralanma
mesuliyeti durumlarinin her birisi i¢in en az 2.000.000$
limitli:

i Tesis ve operasyon kapsami;

ii. Bagimsiz yiiklenici kapsami;

ii. Sozlesme yiikiimlialigi;

iv. Uriinler ve tamamlanmis operasyonlar kapsami
(tamamlandiktan sonra 3 yil igin);

V. Genis kapsamli mal hasar1 mesuliyet zeyilnamesi;|
vi. Kisisel yaralanma yiikiimliiliigii (s6zlesme dahil);
ve

Vil. Ani ve kazara kirlilik mesuliyeti.

D. Kapsamli Otomobil Mesuliyet Sigortasi; sdzlesme
mesuliyet kapsami1 ve agagida belirtilenler de dahil olmak
tizere her bir olay/birlesik tek limitli mal hasar1 ve bedeni
yaralanma mesuliyeti durumlarinin her birisi i¢in en az
2.000.0008$ limitli:

1. “otomobil” veya

ii. “Sahip olunan tiim otomobiller”, “kiralanan
araglar” ve/veya “sahip olunmayanaraglar”; Bu durumda
Satici, kapsama girmeyen otomobiller veyadiger araglarn
Hizmet uygulanmas1 kapsaminda veya Sozlesme
kapsamindaki faaliyetlerle baglantili olarak
kullanilmayacagini Guardian’a taahhiit etmektedir.

E. Olay basima ve toplamda makul minimum
limitlerle potansiyel olarak uygunsuz olan hizmetleri
icerecek genis kapsama sahip olan ve bu kapsamin
S6zlesmenin bitisinden, sonlanmasindan veya feshinden
sonraki 3 yil siiresince de yiiriirliikkte olmaya devam ettigi
“mesleki hizmetler” (veya kiyaslanabilir) istisnas1 veya
muafiyeti nedeniyle Isin Satici tarafindan yapilan Ticari
Genel Mesuliyet Poligesi kapsaminda uygun olmamasi
durumunda Mesleki Mesuliyet Sigortasi.

Guardian — Global Raw Materials
Guardian — Global Ham Maddeler
June 4, 2019

4 Haziran 2019

Page 20 of 22
Sayfa 20 /22




F. Property Insurance, covering Seller’s machinery
and equipment, contractor’s tools, orany other property at
the worksitethat is not intended to be part ofthe completed
Work.

2. Insurance Limits and Information. The limits
stated in Sections 1.B, 1.C, 1.D and 1.E above can be
provided by a combination of primary and excess liability
policies and will be at least $2,000,000 per occurrence.
Seller’s insurance will cover claims orsuits against Guardian
or its affiliates foralleged failure to provide a “safe place to
work” and equivalentclaims relating to workplace hazards.
Seller and its subcontractors will provide Guardian with a
copy of such party’s Workers Compensation Experience
Rating Modification for the 3 years before the beginning of
the Work.

3. Additional Insured. All insurancepolicies required
by the Contract, with the exception of Workers’
Compensation, Employers’ Liability, and/or Professional
Liability Coverage, as applicable, must designate “[the
applicable Buyer] and its affiliates and subsidiaries” as an
additionalinsured. Seller agrees, and the applicable policies
will provide coverage through the additional insured status
for liability arising out of Seller’s performance under the
Contract or activities relating to such performance.

4. Waiver of Subrogation. To the fullest extent
permitted by applicable law; (A) Seller, on behalf of its
insurers, waives any right of subrogation that such insurers
may have against Guardian or Buyer arising out of the
Contract; (B) the insurance specified in Section 1.A and
Section 1.B will contain a waiver of the right of subrogation
against Buyer and Guardian and, if applicable, an assignment
of statutory lien; and (C) any physical damage insurance
carried by Selleronequipment, tools, temporary structures
and supplies owned or used by Seller will provide a waiver
of the right of subrogation against Guardian or Buyer.

5. Policies. The obligation to carry insurance in
conformance with the requirements of the Contract,
including as set forth in this Insurance Coverage Exhibit,
does not modify or limit in any way any other liabilities or
obligations assumed by Seller under the Contract, and is
independent ofthe indemnity obligations of the Contract. No
cancellation, modification or change in any of Seller’s
insurance policies will affect Seller’s obligation to maintain
the insurance coverages required by the Contract. Seller will
be held accountable for all insurance coverages including
those of sub-contractors. If and to the extent that the
insurance coverage maintained by Selleris greater or broader
in any respect than the description of the corresponding
requirement set forth in this Insurance Coverage Exhibit,
then such greater or broader coverage is automatically made
a part of such description to the extent necessary to bring
Seller’s obligations underthis Insurance Coverage Exhibit in
conformity with theactual coverage in such respect. Neither
Guardian nor Buyer has any duty to advise Seller if Seller’s
insurance is not in compliance with the Contract. Buyer’s
acceptance of any proof of insurance does not constitute
acknowledgement of the adequacy of coverage and/or

F. Saticinin makinelerini ve ekipmanlarini,
yiiklenicinin aletlerini veya tamamlanan [sin bir pargasi olan
ve is sahasinda bulunan diger mallariigeren Mal Sigortasi.

2. Sigorta limitleri ve Bilgileri. Yukaridaki Bolim
1.B,1.C, 1.D ve 1.E kapsaminda belirtilen limitler, birincil
ve munzam mesuliyet poligeleriyle birlikte temin
edilebilmekte olup olay basina en az tutar 2.000.000$°dur.
Saticinin sigortasi, Guardian veya bagl sirketlerinekarsi 6ne
siiriilen “is i¢in giivenli yer” saglayamama iddialarmi ve is
yeritehlikelerine yonelik benzeriiddialar1 da veya davalari
dakapsayacaktir. Satici ve alt yiiklenicileri, Ise baslamadan
once 3 yil boyunca ilgili tarafin Is¢i Tazminatt Deneyim
Derecelendirme Diizenlemesinin bir kopyasini Guardian’a
sunacaktir.

3. Tlave Sigortali. Is¢i Tazminat, Isveren Mesuliyeti
ve/veya Mesleki Mesuliyet Kapsami hari¢ olmak {izere
Sozlesme kapsaminda gerekli goriilen tiim sigorta poligeleri,
ek sigortali olarak “[ilgili Alic1] ve bagh sirketlerini ve
istiraklerini” gostermelidir. Satici, gegerli poligeler
vasitasiyla Saticinin Sézlesmeyle ilgili performansmdan
veya ilgili performansa iliskin faaliyetlerinden dogan
mesuliyeticin ilave sigortali statiisiiyle kapsam saglamay1
kabul etmektedir.

4. Halefiyet Hakkindan Feragat. Gegerli yasaninizin
verdigi en genis kapsamda; (A) Satici, sigortalilarinin adina
s6z konusu sigortalilarm S6zlesme nedeniyle Guardian veya
Alicinin aleyhine kullanabilecegi tiim halefiyet haklarindan
feragat etmektedir; (B) Bolim 1.A ve Bolim 1.B
kapsaminda belirtilen sigorta, Alici ve Guardian aleyhine
halefiyet hakkindan ve rehin hakkindan feragat edilmesini
igerecektir; ve (C) Satici tarafindan Saticinin sahip oldugu
veya kullandig1 ekipman, aletler, gegici yapilar ve tedarik
malzemelerini iceren fiziksel hasar sigortasi, Guardian veya
Alict aleyhine halefiyet hakkindan feragati igerecektir.

5. Poligeler. Sigortanin isbu Sigorta Kapsam Ekinde
belirtilen sekli de igerecek sekilde S6zlesme gerekliliklerine
uygun olarak diizenlenmesi yiikiimliiligii, Saticinin
Sozlesmeden dogan diger yiikiimliiliikklerini veya
sorumluluklarim degistirmeyecek veya simirlandirmayacak
olup Soézlesmenin tazminat ylikiimliiliikklerinden bagimsiz
niteliktedir. Saticinin sigortapoligelerindeki iptal, diizenleme
veya degisiklik, Saticimin S6zlesmede gerekli goriilen sigorta
kapsamlarini saglama yiikiimliiliikklerini etkilemeyecektir.
Satici, alt yiiklenicileri de igerecek sekilde tiim sigorta
kapsamlarindan sorumlu olacaktir. Satici tarafindan saglanan
sigorta kapsaminin igbu sigorta Kapsami Ekinde belirtilen
ilgili gereklilik tanimindan daha fazla veya daha kapsamli
olmasi halinde s6z konusu daha fazla veya daha kapsaml
kapsam, Saticinin igbu Sigorta Kapsami Ekindeki
yikiimliliiklerinin ger¢ek kapsama uygun olmasini
saglayacak sekilde s6z konusu tanimin bir pargasi olacaktir.
Guardian ve Alici, Saticinin sigortasinin S6zlesmeye uygun
olmamasi halinde Saticiy1 bilgilendirme yiikiimliiliigiine
sahip degildir. Alic1 tarafindan sigorta kanitinin kabulii,
kapsamin yeterliliginin kabulii ve/veya Sozlesme

gerekliliklerine uygunlugun onay1 veya S6zlesme
degisikliginin onay1 seklinde yorumlanmayacaktir.
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compliance with the requirements of the Contract, or an
amendment to the Contract.

6. Certificates of Insurance. Seller will promptly
provide certificates of insurance addressed to Buyer
evidencing the coverage required in this Insurance Coverage
Exhibit. Buyer has the right, at its option, to (i) provide some
or all the required coverage at Seller’s expense (either by set
off or direct charge), or (ii) suspend access to its facilities for
Seller, its employees and subcontractors — without any
reduction in Seller’s obligations — unless and until the
requested certificates have been provided. Seller will provide
written notice to us 30 days in advance of any cancellation or
non-renewal. Any such change, modification or cancellation
does not affect Seller’s obligation to maintain the insurance
coveragesin this Insurance Coverage Exhibit. In addition,
furnishing the foregoing certificates of insurance will not
relieve Seller from any liability or obligation for which
Seller would otherwise be responsible under the Contract.

Attachment B

EXCEPTIONS TO APPLICABLE LAW AND
JURISDICTION

PRECEDENCE OF TERMS. This Attachment B will apply
if applicable to modify Section 14.8 of the Terms and
Conditions for Purchase of Glass Raw Materials and Glass
Production Goods and shall take precedence over Section
14.8. All other terms not specifically modified below shall
remain in full force and effect.

The following modifications will apply if the Seller is
registered in China and will replace Section 14.8 of the
Terms and Conditions for the Purchase of Glass Raw
Materials and Glass Production Goods in that instance only,
as follows:

General Terms and Conditions — Applicable Law and
Jurisdiction — China

14.8 Applicable Lawand Jurisdiction. The Contract will be
governed by,and construed and enforced in accordance with,
the laws of the People’s Republicof China in accordance
with the provisions of this Section 14.8. The United Nations
Convention on Contracts for the International Sale of Goods
willnot apply to the Contract. Any dispute arising from or in
connection with the Contract or these Glass Production
Terms which is not resolved within one month through
negotiation shall be submitted to China International
Economic and Trade Arbitration Commission (CIETAC) for
arbitration in Beijing which shallbe conducted in accordance
with the CIETAC's arbitration rules in effect at the time of
applying for arbitration. The arbitration committee will
consist of three arbitrators, one appointed by the Buyer, one
appointed by the Seller and the third one being the chief
arbitrationappointed by CIETAC. The arbitration shall in
conducted in both English and Chinese. The arbitration
award is final and binding upon both parties.

6. Sigorta Sertifikalar1. Satici, igbu sigorta Kapsami
Ekinde gerekli goriilen kapsami kanitlayan sigorta
sertifikalarin1 Alictya iletecektir. Alic, talep edilen
sertifikalarin verilmemesi halinde ve bu belgeler verilinceye
kadar Saticinin yikiimliiliiklerini ortadan kaldirmadan (i)
kapsamin bir kismini veya tamamini1 masraflar1 Satici
tarafindan karsilanacak sekilde saglayabilir (mahsup veya
dogrudan {icretlendirme ile) veya(ii) Saticinin, ¢alisanlannin
ve alt yiiklenicilerinin tesislerine erigimini durdurabilir.
Satici, herhangi bir iptal veya yenilememe durumunda 30
giin Oncesinden yazili bildirim saglayacaktir. Bu degisiklik,
diizenleme veya iptal, Saticinin igbu Sigorta Kapsami
Ekindeki sigorta kapsamlarmi saglama yiikiimliligini
etkilemeyecektir. Ayrica, yukarida belirtilen sigorta
sertifikalarimn saglanmasi, Saticinin S6zlesme kapsamindaki
yikiimliliiklerini veya sorumluluklarini ortadan
kaldirmayacaktir.

Ek B

GECERLI YASA VE YETKI ALANI ISTISNALARI

HUKUMLERIN ONCELIK SIRASI isbu Ek B, Cam Ham
Maddeler ve Cam Uretim Mallar1 Satin Alma Hiikiimleri ve
Kosullarimin B6lim 14.8’inde degisiklik yapabilecek olup
oncelik sirasi1 olarak Boliim 14.8den 6nce gelmektedir.
Asagida 6zel olarak diizenlenmeyen diger hiikiimler, gegerli
ve yiiriirlikte olmaya devam edecektir.

Asagida belirtilen diizenleme, Saticinin Cin’de kay1tli olmas1
halinde gecerli olacak ve sadece bu durum i¢in Cam Ham
Maddeler ve Cam Uretim Mallar1 Satin Alma Hiikiimleri ve
Kosullarinin Boliim 14.8’inin asagida belirtildigi sekilde
yerine gegecektir:

Genel hiikiimler veKosullar - Gegerli Yasa ve Yetki Alani -
Cin

14.8 Gegerli Yasa ve Yetki Alani. Sozlesme, isbu Bolim
14.8 hiikiimlerine uygun olarak Cin Halk Cumhuriyeti
yasalarina gore diizenlenecek, yorumlanacak ve
uygulanacaktir. Uluslararas1 Mal Satigina iliskin
Sozlesmelerle ilgili Birlesmis Milletler Anlagmasi, Sozlesme
kapsaminda gecerli olmayacaktir. S6zlesme veya isbu Cam
Uretimi Hiikiimleri nedeniyle veya bunlarla baglantili olarak
ortaya ¢ikan ve miizakere yoluyla bir ay i¢inde ¢dziime
kavugturulamayan anlagmazliklar, Pekin’de
gerceklestirilecek tahkim i¢in Cin Uluslararasi Ekonomi ve
Ticaret Tahkim Komisyonuna (CIETAC) sunulacak olup
tahkim siireci, tahkim tarihinde gegerli olan CIETAC tahkim
kurallarina gore yiiriitiilecektir. Tahkim komitesi, birisi Alici,
birisi Satic1 ve liglinciisii de CIETAC tarafindan atanan
bashakem olmak tizere {i¢ hakemden olusacaktir. Tahkim,
hem Ingilizce, hem de Cince gerceklestirilecektir. Tahkim
karar1 nihai ve taraflar {izerinde baglayici olacaktir.
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