BRIDGE iTHALAr VE iH_RACAT LiIMITED
... SIRKETI
iS HUKUMLERI VE KOSULLARI

Istanbul

Isbu Is Hikimleri ve Kosullar1 (bundan boyle “BTC”
olarak anilacaktir), BRIDGE ITHALAT VE IHRACAT
LIMITED SIRKETI, 397306-5 sicil kayit numaras: ile
Turkiye yasalarima gore kurulmus tiizel kisilik BRIDGE
ITHALAT VE IHRACAT LIMITED SIRKETI , kayith
yasal adresi: MASLAK MAHALLESI, BUYUKDERE
CADDESI, NUROL PLAZA, NO: 255, iC KAPI NO: B02,
SARIYER/ISTANBUL  (bundan  béyle “Satic1” olarak

antlacaktir) bir taraftan, ve Alict diger taraftan, arasinda
akdedilen her Sozlesme’nin  ayrilmaz  pargasini
olusturacaktir.

PARAGRAF I.

SOZLESME YAPMA PROSEDURU

1.1. Alici, Mallar1 satin almak amaciyla Satici’ya, 1.1%inci
madde uyarinca, satin almak istedigi Mallarin siparigini
(“Siparisi”) gonderecektir. Satinalma Siparisinde su
bilgiler belirtilecektir: (i) Alici’nin satin almak istedigi
mallarin  tird  (“Mallar”); (i) Mallarin  miktar
(“Bildirilen Miktar”); (iii) Mallarin teslim edilecegi
yer (“Varis Noktas1”); (iv) teslimatta uygulanacak
Incoterm (Uluslararas1 Ticaret Terimi); (v) Alict’nin
siparis numarasi ve (vi) tercih edilen nakliye vasitasi ve
yolu da dahil olmak {izere Mallarin teslimine iliskin
diger bilgiler.

1.2. Satici, 1.2°nci madde uyarinca Alici’ya Siparisi teyit
ettigini bildirir (Mallar1 teslim etmek ve satmak istedigi
fiyat (“Fiyat”) ve Madde 3.2’de belirtildigi gibi Mallar
icin ddemenin yapilmasini istedigi yontem hakkinda
bilgiler de dahil) ya da Mallarin Alici’ya orada
belirtilen belirli kosullarla teslim edilmesi igin
Saticr’nin  hazirladigt  teklifi  Alici’ya gdndermek
suretiyle Sipariste belirli degisiklikler yapilmasini
teklif edecektir (“Satis Siparis Teyidi” ya da kisaca
“SOC”). Alict, bu SOC’yi orada belirtilen sure
icerisinde degerlendirecek ve kabul edecektir. Bir
SOC’nin  Alict tarafindan orada Dbelirtilen siire
igerisinde kabul edilmemesi halinde, SOC kosullarina
gore Satici’nin yaptigi bu teklif reddedilmis ve ortadan
kalkmis sayilacaktir. SOC’nin Alici tarafindan kabul
edilmesi halinde (bu kabuliin verildigi tarih “Yiiriirliik
Tarihi” sayilacaktir), SOC ve bu BTC belgeleri,
Saticr’nin  tarif edilen Mallar1 SOC ve bu BTC
kosullarina uygun olarak satma ve teslim etme
taahhiidiinii, Alicr’nin ise bu Mallar1 ayn1 kosullarla
satin alma taahhiidiinii verdigi bir baglayici sdzlesme
(“Sozlesme™) teskil edecektir.

1.3. Hem Siparis ve Satis Siparis Teyidi (SOC) belgeleri,
hem de bu belgelerle iligkili olarak Taraflarca ¢ikartilan
veya teati edilen diger muhabere ve yazismalar,
Taraflarca aksi kararlastirilmadikga, (i) Siparisler,
SOC’ler ve Alicr’nin SOC’yi kabul etmesi s6z konusu
ise, basili halde diizenlenecek ve ilgili Tarafin bir
yetkili temsilcisi tarafindan imzalanacaktir ya da (ii)
Taraflarin Sozlesmede Onceden bildirdikleri ya da
Alicr’nin bir resmi teyit mektubunda bildirdigi eposta
adreslerinden ve irtibat yetkilileri vasitasiyla epostayla
gonderilecek ve teati edileceklerdir. Bu Madde 1.3
kosullarina uygun olarak teslim ve teati edilen evrak ve
bildirimler, bu evrak ve bildirimleri goénderen Taraf

BRIDGE ITHALAT VE IHRACAT LIMITED
SIRKETI
BUSINESS TERMS AND CONDITIONS

Istanbul

These Business Terms and Conditions (hereinafter referred
to as "BTC") shall constitute an integral part of any Contract
entered into between BRIDGE ITHALAT VE IHRACAT
LIMITED SIRKETI, a legal entity incorporated under the
laws of Turkey with a registration number 397306-5 having
its registered address at MASLAK MAHALLESI,
BUYUKDERE CADDESI NUROL PLAZA NO 255 IC
KAPI NO: B02 SARIYER/ISTANBUL ("Seller") and
Buyer, together with Seller, "Parties” and each
individually, "Party").

PARAGRAPH I.
CONTRACT FORMATION PROCEDURE

1.1. To purchase the Goods, the Buyer shall an order to the
Seller for the Goods which Buyer wishes to purchase in
accordance with Article 1.1 ("Purchase Order"). A
Purchase Order shall specify: (i) the type of goods
which Buyer wishes to purchase ("Goods"); (ii) the
quantity of Goods (the "Nominated Quantity"); (iii)
the place the Goods are to be delivered to ("Place of
Destination"); (iv) the Incoterm applicable to the
delivery; (v) Buyer’s order number; and (vi) other
information concerning delivery of the Goods,
including any preferred means of transport.

1.2. The Seller shall notify the Buyer of its confirmation
(including the price at which it is willing to deliver and
sell the Goods ("Price") and the method for payment
for the Goods as provided in Article 3.2) or propose
amendments to the Purchase Order by sending to the
Buyer a Seller's offer for delivery of the Goods to Buyer
on the certain terms and conditions specified therein
("Sales Order Confirmation” or "SOC") in
accordance with Article 1.2. Buyer shall consider and
accept the SOC within the timeframe provided therein.
If a SOC is not accepted by the Buyer within the
timeframe provided therein, Seller’s offer in
accordance with the terms of the SOC shall be regarded
as rescinded. Upon Buyer’s acceptance of the SOC
(date of such acceptance, the "Effective Date"), the
SOC and the BTC together shall constitute a binding
contract (the **Contract™) for Seller to deliver and sell,
and for Buyer to purchase, the Goods specified under
the terms and conditions of the SOC and these BTC.

1.3. The Purchase Order, the Sales Order Confirmation and
any other communication given or made by the Parties
in connection with those documents shall, unless
otherwise agreed by the Parties, be made (i) in a hard
copy which, in the case of Purchase Orders, SOCs and
the Buyer’s acceptance of an SOC, shall be signed by
an authorized representative of the relevant Party; or
(ii) through email correspondence from the email
addresses and contact persons of the Parties designated
in advance in the Contract or in official confirmation
letter from the Buyer. Any communications given or
made in accordance with this Article 1.3 shall be




tarafindan usuliine uygun bir sekilde onaylanmis ve

teblig edilmis sayilacaktir.
1.4. Bu BTC’nin kosullar1 ile bir Sézlesmenin kosullari
arasinda herhangi bir ¢eliski bulunmasi halinde,
S6zlesmenin agik ve aleni kosullari esas alinacaktir. Bu
BTC kosullari ise, Alict’nin S6zlesme kabul beyaninda
veya Alict’nin ibraz ettigi baska evraklarda veya
herhangi bir bagka yazismada bulunan veya atif yapilan
ya da ticari teamiiller, uygulamalar veya is yapma
bi¢imlerinde zimnen 6ngoriilen kosullara gore tistiinlitk
tastyacak ve uygulamada 6ncelige sahip olacaktir.

PARAGRAF II.
TESLIMAT

2.1. Genel Teslim Kosullari:

211 Sozlesmede aksi kararlastirilmadik¢a, Mallarin
teslimat1 Varig Noktasinda karayolu tankeri veya tren tanker
vagonuyla ve bosaltilmamis vaziyette yapilacaktir.

212 Nakliye vasitasinin 6nceden kararlastirilmamis
olmasi halinde, Satici, Mallarin Varis Noktasina teslimi i¢in
uygun bir nakliye vasitasini kendi takdirine gore segebilir ve
bu durumda, Alici, Saticr’nin segecegi nakliye vasitasini
simdiden kayitsiz sartsiz kabul eder ve bu konuda sahip
olabilecegi alacak ve tazminat taleplerinin tiimiinden
simdiden feragat eder.

213 Satici, Mallar1 S6zlesmede belirtilen tarihte veya
slire icerisinde teslim etmek icin elinden gelen her turlu
makul ¢abay1 gosterecektir. Teslim zamani S6zlesmenin
esasli sartlarindan biri olmayacaktir ve Satict Mallarin
tesliminde olabilecek bir gecikmenin sebep olabilecegi

kayilp, zarar ve ziyan ig¢in Alici’ya karst sorumlu
tutulmayacaktir. ~ Satici, mutabik  kalinan  teslim
zamanlarindan olabilecek 6nemli sapmalar hakkinda

Alicr’yt bilgilendirecektir. Satici’nin Mallarin  Bildirilen
Miktarin1 (Madde 4.1.2 uyarinca Satici’nin mevcut teslimat
tolerans1 da dikkate alinacaktir) Kkararlastirilan = siire
icerisinde herhangi bir sebeple teslim edememesi halinde,
Taraflar Mallarin kalan eksik miktar1 i¢in yeni ve revize
teslim kosullar1 belirlemek ve kararlastirmak igin ellerinden
gelen her tiirlii makul cabayr gostereceklerdir. Satici’nin
Mallarin kalan eksik miktarmi kararlastirilan orijinal teslim
tarihinden itibaren doksan (90) gln icerisinde teslim
edememesi durumunda, Taraflarin her biri Mallarin o
sevkiyatini ve teslimatini bu gecikmeden &tiirii diger Tarafa
kars1 herhangi bir bagka sorumluluk altina girmeden iptal
etme hakkina sahip olacaktir ve boyle bir durumda, Alict,
Satici’nin o sevkiyat1 dngdriilen tarihte teslim edememesi
karsisinda Alici’nin miiracaat edebilecegi tek kanun yolunun
bu iptal hakkini kullanmak olacagini kabul eder. Madde
3.2.1 uyarinca pesin 6deme yapilmis olan hallerde, herhangi
bir Taraf bu Madde 2.1.3’e uygun olarak sevkiyati ve
teslimat1 iptal ederse, Satici, bu iptali takip eden on (10) s
Gunti icerisinde, Alicr’dan aldig1 pesin 6demenin teslimati
bu Madde 2.1.3 uyarinca iptal edilen Mal miktarina tekabiil
eden kismina esit bir tutar1 Alict’ya iade edecektir. Bu BTC
amaglariyla, “Is Giinii” (ya da “Banka Giinii”) terimi,
Cumartesi ve Pazar gunleri ve resmi tatil gunleri haricinde,
Tiirkiye’de bankalarn is i¢in agik olduklari herhangi bir giin
anlamina gelir.

214 Herhangi bir Nakliyeci’nin Mallar1 tagimay1 kabul
etmemesi halinde Satici ilgili S6zlesmeden dogan edim ve
yukimlaluklerini  ifa edememekten Otlrd  sorumlu
tutulmayacaktir. Bu BTC amaglariyla, “Nakliyeci”
kelimesi, demiryoluyla veya karayoluyla ya da bunlarmn

deemed to have been duly authorized by the Party
giving or making the communication.

1.4. If there is any conflict between the terms of the
Contract and these BTC, the express terms of the
Contract shall prevail. These BTC shall apply to the
exclusion of, and shall prevail over, any terms or
conditions contained in or referred to in Buyer’s
acceptance of the Contract, or in any other
documentation submitted by Buyer, or in any other
correspondence, or implied by trade custom, practice or
course of dealing.

PARAGRAPH II.
DELIVERY

2.1. General Delivery Terms

2.1.1 Unless otherwise agreed in the Contract, delivery of
the Goods shall be made by road tanker or rail tank car, not
unloaded, at the Place of Destination.

212 If the means of transport is not agreed in advance,
the Seller may, at its discretion, choose a means of transport
suitable for delivery of the Goods to the Place of Destination
and the Buyer hereby unconditionally accepts the means of
transport chosen by the Seller and waives any and all claims
in this regard.

2.13 The Seller shall use its reasonable endeavours to
deliver the Goods on the date or within the timeframe as
specified in the Contract. Time of delivery shall not be of the
essence and the Seller shall not be liable to the Buyer for any
loss or damage caused by a delay in delivery of the Goods.
The Seller shall keep the Buyer informed of any material
variation from the agreed delivery times. If the Seller has
failed to deliver the Nominated Quantity of the Goods
(taking into account Seller’s delivery tolerance pursuant to
Article 4.1.2) within the agreed period for any reason, the
Parties shall use reasonable endeavours to agree revised
delivery terms for the outstanding quantity of the Goods. If
the Seller has failed to deliver the outstanding quantity of the
Goods within ninety (90) days of the agreed original
delivery date, either Party shall have a right to terminate
delivery of that shipment of the Goods without any further
liability to the other Party for such delay and Buyer agrees
that such termination right shall be Buyer’s sole remedy for
Seller’s failure to deliver that shipment on the specified date.
In the event of a prepayment pursuant to Article 3.2.1, if a
Party terminates a delivery in accordance with this Article
2.1.3, the Seller shall within ten (10) Business Days return
to the Buyer the actual amount of prepayment received from
the Buyer corresponding to the quantity of the Goods whose
delivery was terminated pursuant to this Article 2.1.3. For
the purposes of these BTC, "Business Day" (or "Banking
Day") shall mean any day other than Saturday, Sunday or
any public holiday on which banks in Turkey are open for
business.

214 The Seller shall not be liable for a failure to
perform its obligations under the Contract if any Carrier
refuses to accept the Goods for transportation. For the
purposes of these BTC, "Carrier" shall mean any person or




teslimat kosullarina goére gerekli olabilecek herhangi bir
kombinasyonuyla bir nakliye s6zlesmesini ifa eden veya
ettiren herhangi bir gergek veya tiizel kisi anlamina gelir.

2.2. Risk ve Miilkiyetin Gegisi

221 Mallarla ilgili risk, So6zlesmede belirtildigi gibi
kararlastirilan Incoterm (2020) kosullarina uygun olarak
Alicr’ya gegecektir.

222  Odeme, Madde 3.2.1 uyarinca pesin olarak
yapildiginda, Mallarin  miilkiyeti, Sozlesmede aksi
ongoriilmedikge, kararlastirilan Incoterm kapsamindaki risk
transferiyle es zamanli olarak Satici’dan Alic1’ya gegecektir.

223 Odeme, Madde 3.2.2 uyarinca sonradan
yapildiginda, Mallar karistirilmis olsa bile, Satici, Mallarin
miilkiyetini cari kanunlarin cevaz verdigi azami sinirlar
icerisinde ve ilgili miktarin bedeli fiilen Alict’nin eline
gecene kadar kendi yedinde sakl tutacaktir. Odeme yapilana
kadar, Mallarin ayr1 depolanmasi ve (miimkiinse) belirli hale
getirilmesi ve Satici’nin talebi iizerine Satici’ya iade
edilmesi ya da Satici’nin teslim almasi i¢in hazir halde
tutulmasi gerekmektedir.

224 Mallarin teslimi iizerine, Satici, Alici’ya gecerli
Sevkiyat Evraklar1 sunacaktir (bu BTC amaglaryla,
“Sevkiyat Evraklar1” terimi, demiryoluyla teslimat
yapilmasi halinde bir demiryolu konsimentosu, karayoluyla
teslimat yapilmasi halinde bir CMR (veya sevk irsaliyesi)
anlamma gelir) ya da denizyolu teslimatlar Navlun (veya
“B/L” veya “BL” veya “BOL”). Bu evraklar, bunlarla siirli
kalmamak kaydiyla (i) imalatc1 ya da depo veya ambar ya
da (i) Sozlesmede belirtilebilecek bagka bir yer (“Yiikleme
Noktas1”) olmak {iizere Mallarin yiiklenecegi (sevk
edilecegi) yerde Satic1 ve Mallarin Nakliyecisi tarafindan ya
da demiryoluyla Nakliyecinin bir yetkili temsilcisi veya
Gemi Kaptani tarafindan imzalanacak ve isaretlenecek ve
Satici tarafindan teslimatin yapildigmna dair itiraz edilemez
bir kanit olusturacaktir.

225 Alici, Varig Noktasinin (i) kararlagtirilan nakliye
vasitasiyla ulasilabilir oldugunu ve (ii) Mallarm teslimi ve
bosaltilmasi i¢in uygun, emniyetli ve gerekirse donatilmis
oldugunu beyan ve garanti eder. Alici, bu Madde 2.2.5’deki
garantilerin ihlal edilmesinden kaynaklanan bunlarla sinirli
kalmaksizin ve fakat tren vagonunun veya kamyonun maruz
kalabilecegi hasarlarla ilgili sorumluluklar da dahil olmak
iizere her tiirlii kayip, hasar ve zarardan ya da bosaltmadaki
olast gecikmelerden kendisi sorumlu olacak ve bu zararlari
Satici’ya tazmin edecektir. Satici, Varis Noktasindaki
tesislere inceleme ve kontrol etme hakkini sakli tutacaktir.

2.3. Vans Bilgileri

231 Bir sevkiyatin astarya miiddetinin ilk giiniinden en
az bes (5) Is Ginii 6nce, Alci, Satic’ya: (a) Vars
Noktasinda gereken tiim evraklarin detaylarini; (b)
Nakliyeci’nin gerekli bilgileri hazirlayabilmesi ve giimriik
idaresine sunabilmesi icin gereken talimatlarla birlikte,
Varis Noktasindaki terminal(ler)in kimlik bilgilerini ve (c)
Saticr’nin  talep edebilecegi diger belge ve bilgileri
sunacaktir.

232 Alicr’'nin varig bilgilerini zamaninda vermemesi
halinde, Satici, tamamen kendi se¢im ve takdirine gore,
Mallarin teslim siiresini uzatmay1 segebilir — yapildig1
takdirde, bu siire uzatimi, Alici’nin S6zlesmeyi ihlal etmesi
karsisinda sahip oldugu haklardan Satici’nin feragat ettigi
anlaminda yorumlanmayacaktir. Alici’nin gereken varig

company performing or procuring the performance of a
contract of carriage by rail, road or a combination thereof as
may be applicable to the terms of delivery.

2.2 Transfer of risk and title

221 Risk in the Goods shall pass to Buyer in
accordance with the agreed Incoterm (2020) as set out in the
Contract.

222 When there is a prepayment pursuant to Article
3.2.1, title to the Goods shall transfer from the Seller to the
Buyer simultaneously with the risk transfer under the agreed
Incoterm, unless otherwise provided in the Contract.

2.2.3 When there is a post-payment pursuant to Article
3.2.2, the Seller shall retain title to the Goods to the fullest
extent permitted by law, until payment for the relevant
quantity is actually received from the Buyer, even if the
Goods have been co-mingled. Until payment is made, the
Goods must be separately stored, identified (where possible)
and must be returned to the Seller or be made available for
collection by the Seller at the Seller’s request.

224 Upon delivery of the Goods, the Seller shall
present valid Transportation Documents to Buyer (for the
purposes of these BTC, "Transportation Documents" shall
mean, for deliveries by rail, a railway bill, for delivery by
road, a CMR (or consignment note) or for delivery by sea -
Bill of Lading (or “B/L” or “BL” or “BOL”)). Such
documents shall be signed and marked by the Seller and the
Carrier of the Goods or by an authorized representative of
the railway Carrier or by Master of the Vessel (as that term
is commonly understood) at the place where the Goods are
to be loaded (dispatched), which shall be without limitations
(i) the Manufacturer or warehouse or storehouse or (ii) any
other place as may be specified in the Contract ("Place of
Shipment") respectively and shall constitute non disputed
proof of delivery by Seller.

225 The Buyer warrants that the Place of Destination
is (i) reachable by the agreed means of transport and (ii)
suitable, safe and equipped, if necessary, for the delivery and
unloading of the Goods. Buyer shall be liable for and shall
indemnify Seller in respect of any delay in unloading or any
loss or damage, including but not limited to any liability for
damage to the railway wagon or auto truck, arising out of
any breach of the warranties in this Article 2.2.5. The Seller
shall retain the right to inspect the facilities at the Place of
Destination.

2.3 Arrival information

231 At least five (5) Business Days before the first day
of laytime of a shipment, the Buyer shall provide the Seller
with: (a) details of all documentation required at the Place of
Destination; (b) the identity of the terminal(s) at the Place of
Destination, with instructions to enable the Carrier to
prepare and submit necessary information to the customs
authorities; and (c) any other documents requested by Seller.

2.3.2 Should the Buyer fail to timely submit arrival
information, the Seller may, at its sole discretion, choose to
extend the time for delivery of the Goods which, if so




bilgilerini vermemesinin ya da Alict’'nin verdigi varig
bilgilerindeki eksik veya yanlislarin bir neticesi olarak
Mallarin Yiikleme Noktasinda yiiklenmesinde (Satici’nin
sevkiyatt geciktirme hakkina sahip oldugu durumlar da
dahil) ya da Mallarin Varis Noktasinda bosaltilmasinda
olabilecek gecikmelerin sorumlulugu Alici’ya ait olacaktir.
Alici, bu sebeple Satici’nin maruz kalabilecegi demuraj
(stirastarya (creti) velveya detention Ucreti de dahil olmak
iizere tim masraf, zarar ve ziyan1 Satic1’ya tazmin edecektir.

233 Mallarin Yiikkleme Noktasindan yiiklenmesi ve
sevk edilmesinden en geg ii¢ (3) Is Giinii sonra, Satici, (a)
Sozlesme referans numarasi, (b) Sevkiyat Evraklari referans
numara(lar)i, (c) tren tanker vagonu veya kamyon kimlik
numara(lar);, (d) Mallarin tanimi ve Sevk Evrakinda
belirtilen miktar1 ve (e) Mallarin bir ytiklemesinin Varig
Noktasmna varacagi tahmini zaman da dahil olmak iizere
ancak bunlarla smirlt olmaksizin, Mallarin bosaltilmasi igin
gereken tiim bilgileri Alici’ya epostayla gonderecektir.
Yiikleme ve kalkis noktasinda ilgili Sevk Evrakina basilan
muhrin tarihi sevkiyat tarihi olarak kabul edilecektir.

234 Taraflar, konteyner devir slresini hesaplamak
amactyla Otomatik Veritabanlarindan bilgi alarak kullanma
hakkina sahiptir. Taraflar, Otomatik Veritabanlarindan
alinan bilgileri, karayolu veya demiryolu tasitlarnin (RTC,
tank-konteynerler, GP konteyneri, platformlar, vb.) veya
ylkiin taginmast i¢in kullanilan baska nakliye arag¢ ve
vasitalarinin (bu belgede bundan bdyle kisaca “Nakliye
Vasitalar’” olarak anilacaktir) yiikiiniin devir teslimi
konusunda iistlenilen yiikiimliiliklerin yerine getirildiginin
ya da yanlis veya eksik ifa edildiginin bir kaniti olarak kabul
ederler. Otomatik Veritabanlarindan alman bilgiler,
Taraflarca, Nakliye Vasitalarmin yiikiiniin devir teslimi
konusundaki ytikiimliilikklerin yerine getirildiginin ya da
yanlig veya eksik ifa edildiginin bir kanit1 olarak kabul
edilecektir. Nakliye Vasitalarinin yiikiiniin devir teslimi
konusunda Satici’nin  verdigi Dbilgiler ile Otomatik
Veritabanlarindan alinan bilgiler arasinda bir ¢eliski veya
fark bulunmasi halinde, Alici, bilgileri Otomatik
Veritabanlarma girmis bulunan olaylarin vuku bulmasi
iizerine diizenlenen evraklarin (bu belgede bundan bdyle
“Birincil Belgeler” olarak anilacaklardir) kopyalarini
Satici’ya ibraz etmekle yiikiimlii olacaktir. Otomatik
Veritabanlarindan alman bilgilerin Birincil Belgelerde
verilen bilgilerle ¢elismesi halinde, Taraflar, Birincil
Belgelerde verilen bilgileri esas alacaklardir. Bu BTC
amaglartyla, “Otomatik Veritabam” terimi, ETRAN, DHL
veya TMS’nin veritabani ya da kargo tagimaciligi sirasinda
cikartilan evraklardan alinan bilgilerin kaydedildigi baska
otomatik veritabanlar1 anlamina gelir.

2.4 Saticr’min Reddetme Hakki

241 Asagida sayilan olaylarin vukuu halinde, Satici,
Mallarin teslimatini gergeklestirmeyi veya tamamlamay1
herhangi bir zamanda reddetme hakkina sahip olacaktir:

(&) Mallarin hedeflenen veya olagan rota kullanilarak
Varis Noktasina teslim edilmesinin Satici’nin
kontrolii disindaki sebeplerle miimkiin olmamasi;

(b) Varig Noktasina teslimat maliyeti (Vergiler de
dahil) velveya sigorta maliyetinin (varsa)
Sozlesmenin akdedildigi tarihten bu yana esasli ve
onemli oranda artmis bulunmasi ve/veya

(c) Yikleme Noktasinda yiiklemenin yapilmasindan
sonra herhangi bir zamanda: (i) Mallarin Varig

extended, will not constitute a waiver of the Buyer’s breach
of the Contract. Any delays in loading the Goods at the Place
of Shipment (including circumstances where Seller is
entitled to delay shipment) or in unloading the Goods at the
Place of Destination caused by the Buyer’s failure to provide
any necessary arrival information, or as a result of omissions
or inaccuracies in the arrival information provided by the
Buyer, will be for the Buyer’s account. The Buyer shall
indemnify the Seller for all costs, losses and damages,
including, but not limited to, demurrage and/or detention
incurred by the Seller as a result thereof.

2.3.3 No later than three (3) Business Days after
shipment of the Goods from the Place of Shipment, the
Seller shall provide by email to the Buyer all information
necessary for unloading of the Goods including but not
limited to: (a) Contract reference number; (b) Transportation
Document reference number(s); (c) rail tank car or auto truck
identification number(s); (d) a description of the Goods and
their Transportation Document quantity; and (e) the
estimated time of arrival of a shipment of the Goods at the
Place of Destination. The date of shipment shall be the date
stamped on the relevant Transportation Document at the
departure point.

234 The Parties are entitled to use the information from
the Automatic Databases to calculate the container turnover
period. Information obtained from the Automatic Databases
is accepted by the Parties as evidence of fulfilment or
improper fulfilment of obligations assumed for the turnover
of the rolling stock (RTC, tank-containers, GP container,
platforms and etc.) or other means of transport used for
carriage of the cargo (hereinafter referred to as the
“Transport”). Information obtained from the Automatic
Databases is accepted by the Parties as evidence of
fulfilment or improper fulfilment of obligations assumed for
the Transport turnover. In case of disagreement with the
information regarding the Transport turnover stated by the
Seller and received from the Automatic Databases, the
Buyer is obliged to provide the Seller with copies of
documents issued upon the occurrence of the events,
information about which is entered into the Automatic
Databases (hereinafter referred to as the “Primary
Documents”). If the information received from the
Automatic Databases contradicts the information indicated
in the Primary Documents, then the Primary Documents
shall prevail. For the purposes of these BTC, “Automatic
Database” shall mean the database of ETRAN, DHL, TMS
and other automatic databases that record information from
documents issued during cargo transportation.

24 Seller’s right to refuse
241 The Seller shall be entitled to refuse at any time to
undertake or complete a delivery of the Goods if:

(a) it is not possible to deliver under the intended or
customary route to the Place of Destination for
reasons beyond Seller’s control;

(b) the cost of the delivery to the Place of Destination
(including Taxes) and/or insurance, if applicable,
has materially increased from the date on which
the Contract was entered into; and/or




Noktasina ithalatinin Yaptirimlarla veya ilgili cari
Kanunlarla yasaklanmast ya da (ii) sevkiyatin
Varis Noktasina giderken transit gegmesi
planlanan bir ilke, bolge veya alanin
Yaptirimlardan etkilenmesi ve Yaptirimlarin
kapsamina girmesi.

242  Satict Mallarin Alict’nin bildirdigi bir alternatif
rotadan sevk edilmesini ya da bir alternatif varig noktasina
teslim edilmesini kabul ettigi takdirde, Alici, alternatif
rotadan sevkiyati ya da alternatif varig noktasina teslimati
kabul etmesi sebebiyle Satici’min maruz kalabilecegi ek
masraf ve giderleri Satici’ya tazmin edecek ve onun bu
zararlarin1  giderecektir. Bdyle bir durumda, Satici,
Sozlesmenin 6deme sartini pesin ddemeye ya da baska bir
o0deme sekline tek tarafli olarak degistirme ve bu olasi
masraf ve giderleri karsilamak icin gereken bir ilave
depozitonun Odenmesini talep etme haklarma sahip
olacaktir.

2.5. Astarya Muddeti:

251 So6zlesmede tarif edilen prosediire uygun olarak
Taraflarca aksi kararlagtirllmadik¢a, Mallarin bir miktarmin
bosaltilmasi i¢in izin verilen astarya miiddeti denizyolu ile
teslimatlarda 24 (yirmidort) saat, demiryoluyla teslimatta 1
(bir) takvim giinii ya da karayoluyla teslimatta 3 ({ig) saat
veya ilgili gemi kira kontratinda belirtilebilecek daha kisa
bir siire olacaktirb

25.2.  Karayoluyla teslimatta astarya muddeti, her
kamyonun Varis Noktasina vardigi andan itibaren
baglayacaktir. Karayoluyla teslimatta, kamyon, Nakliyeci
tarafindan Varig Noktasinda ilgili bildirim verildigi an
itibariyle Varig Noktasma varmis sayilacaktir. Alici, bu
bildirimi aldigini tasdik etmeyi reddedemez; bunu yapmast
halinde, Nakliyeci’nin durumu derhal Satici’ya bildirmesi
gerekir. Varig zamani, Nakliyeci’nin kendi kayitlarina gére
tespit  edilecektir.  Nakliyeci, sevkiyatin  vardigmi
tasdiklemesi ve belgelendirmesi ig¢in bir fiiglincii sahis
gorevlendirebilir, fakat buna mecbur degildir. Alici’nin
bildirimi aldigim tasdik etmeyi reddetmesi sebebiyle ve
neticesinde  Nakliyeci’nin ~ ve  Satict’nin  maruz
kalabilecekleri masraf ve giderlerin tamami Alici tarafindan
O0denecektir. Mallarin  bosaltma zamaninin tespiti ve
hesaplanmasi amaciyla, bosaltma operasyonu bosaltma
hortumlar1 sokiildiigiinde ve/veya son kamyonun kargo
alanindan Mallarin sonuncusu kaldirildiginda ve alindiginda
tamamlanmis sayilacaktir.

253 Her demiryolu nakliyesinde astarya muddeti
Sozlesmede belirtildigi gibi belirlenecek ve uygulanacaktir.
Sozlesmede belirtilmemesi halinde, astarya miiddeti yiiklii
vagonun Varig Noktasina varmasiyla baglayan ve bos
vagonun Varig Noktasinda Nakliyeci’ye iade edilmesiyle
(“iade Tarihi”) sona eren 1 (bir) giin olacaktir. Yiiklii
vagonun varis giinii astarya miiddetine dahil edilmeyecektir.
Bosaltmanin yapildig1 demiryolu bélgesinde Pazar Giinii ya
da soz konusu Tatil giinii yiikleme yapilmasi cari kanunlar,
mevzuat veya teamiillerle yasaklanmis olmadik¢a Pazar
Gunleri ve Tatil Gunleri de astarya middetine dahil
edilecektir (SHINC). Vagonun varig tarihi ve Varig
Noktasinda fade Tarihine kadar bekleme ve kalma siiresi
(devir teslim siiresi) Otomatik Veritabanindan alinan bilgiler
esas alinarak belirlenecektir.

2.5.4 Denizyolu teslimatlar1 i¢in astarya middeti, her bir
sefer i¢in (rthtima bagli olsun ya da olmasin) hazirlik ihbart
“NOR” yapildiktan 6 (alt1) saat sonra veya Gemi rihtimda

(c) atany time after loading at the Place of Shipment,
either: (i) importation of the Goods to the Place of
Destination is prohibited by Sanctions or
applicable Laws; or (ii) the country, territory or
region through which a shipment is scheduled to
pass en route to the Place of Destination becomes
affected by Sanctions.

2.4.2 Should the Seller agree to undertake delivery under an
alternative route or at an alternative destination nominated
by the Buyer, the Buyer shall indemnify and hold harmless
the Seller for any additional costs incurred in undertaking
the delivery by way of an alternative route or to an
alternative destination. In such case; the Seller is entitled to
unilaterally change the payment term of the Contract to pre-
payment or any other payment term and request additional
deposit amount to be paid to cover such possible costs and
expenses.

25 Laytime

251 Unless otherwise agreed by the Parties in
accordance with the procedure set out in the Contract, the
allowed laytime for the unloading of a quantity of the Goods
shall be 24 (twenty four) hours for the delivery by sea, 1
(one) calendar day for railroad delivery and 3 (three) hours
for delivery by road respectively or such a lesser period as
may be specified in the relevant charterparty.

252 Laytime for road deliveries shall commence upon
the arrival of each auto truck to the Place of Destination. For
delivery by road, the truck will be deemed to have arrived as
of the moment a relevant notice is furnished by the Carrier
at the Place of Destination. The Buyer may not refuse to
certify the receipt of the notice and if it does so, the Carrier
must immediately notify the Seller thereof and the time of
arrival shall be according to the Carrier's records. The
Carrier may, but not obliged to, to engage a third party to
certify the carriage’s arrival. The Buyer shall pay in full any
Carrier's and Seller's expenses and costs related to the
Buyer's refusal to certify the notification. For the purpose of
calculating unloading time, unloading shall be deemed to
have been completed upon disconnection of the discharging
hoses and / or removal of last item of the Goods from last
auto truck’s cargo space.

253 Laytime per each rail transport shall be as set out
in the Contract. In the event the laytime is not set out in the
Contract, then such laytime shall be 1 (one) day starting
upon arrival of the loaded rail transport at the Place of
Destination and ending upon the date of return of the empty
rail transport to the Carrier at the Place of Destination
(Return date). The day of arrival of loaded rail transport
shall not be included into the laytime. Sundays and Holidays
shall be included (SHINC) unless loading on the Sunday or
Holiday in question is prohibited by law or regulation or
custom at the unload railway zone. The date of arrival and
period of stay of the railway transport at the Place of
Destination until Return date (turnover period) shall be
determined based on information received from the
Automatic Database.

2.5.4 Laytime for sea deliveries shall commence 6 (six)
hours after notice of readiness NOR has been tendered (berth




tamamen hazir oldugunda (hangisi daha erken ise)

baglayacaktir.

2.5.5 Satici tarafindan Gemiye yiikleme i¢in astarya muddeti
her tedarik (sevkiyat) icin toplam 96 saat olacaktir, SSHEX
(BIMCO tatil takvimi ve yerel tatiller dikkate alinacaktir).

2.6. Demuraj

26.1 Sozlesme geregi Mallart Alici’nin  bosaltmast
gereken durumlarda, Alici, Mallart Sozlesmenin astarya
middeti hakimlerine uygun olarak izin verilen sire iginde
bosaltmadig takdirde, Satici’nin demuraj talebine Demuraj
Talebi suresi icinde itiraz ederek itirazin1 kanitlayan
dokiimanter kanitlar1 ibraz etmedikce, Satici’nmn ilgili
faturasini gikartmasindan itibaren bes (5) Is Giinii ierisinde
Sozlesmede belirtilen demuraj orani {izerinden siirastarya
stiresi i¢in hesaplanan demuraji Satici’ya Odeyecektir.
Satici’nin demuraj talebinin Alic1 tarafindan
degerlendirilmesi igin tanman siire, demuraj talebinin
alimmasindan itibaren 30 (otuz) giin olacaktir (Demuraj
Talebi slresi).

2.6.2 Soézlesmede herhangi bir demuraj oranmnin
belirtilmemis olmasi halinde, demuraj oran1 Nakliyeci ile
imzalanan sozlesmede belirtilen oran olacak ya da o
sozlesmede de bir demuraj oran1 belirtilmemisse, bosaltma
operasyonunun tamamlandigi tarih itibariyle ilgili nakliye
vasitasina ve sevkiyatin biiyiikliigiine gore gegerli olan ve
Taraflarin birlikte kararlastirdiklar1 bir bagimsiz araci
tarafindan tespit ve takdir edilen cari piyasa demuraj orant
olacaktir.

2.6.3 Alic1 Satici’ya derhal (fakat her haliikarda varig
anindan itibaren en geg ii¢ (3) saat igerisinde) herhangi bir
kusur veya hasar bildirmedikge, konteyner, demiryolu
vagonlari, konteyner sasisi ve SILO kamyonlarin veya
Mallari’'n Alic’ya tedariki ¢ercevesinde gergeklestirilen
kargonun tagimmasi igin kullanilan diger tagima araglari (her
biri “Nakliye Vasitasi” olarak anilacaktir) Varig Noktasina
bosaltma i¢in iyi ve hazir durumda vardiklar1 farz
edilecektir. Nakliye Vasitasi, Sozlesme’de  aksi
belirtilmedikge, masraflari ve riski Alici’ya ait olmak Uzere
Satici tarafindan belirtilen adrese iade edilecektir. Alici’nin
veya onun karsi taraflarinin Nakliye Vasitasi’na bir hasar
vermeleri halinde, Alici, bu olayin vuku buldugunu Satici’ya
derhal bildirecek ve bu hasarin sebep oldugu zarar ve
giderleri Satici’nin talebinden itibaren bes (5) giin igerisinde
Saticr’ya tazmin edecek ve onun bu zararlarini giderecektir.
Herhangi bir Nakliye Vasitasinin Alict veya onun karst
taraflar1 tarafindan kullanildig1 siire i¢inde kaybolmasi
halinde, Alici, vasitanin tekrar caligir hale getirilmesi i¢in
maruz kalinan masraflar da dahil olmak {izere, ayn1t model
ve ayni imal yilinda Nakliye Vasitasinin cari piyasaya
degerine esit bir tutart Satici’ya odeyecektir. Nakliye
Vasitasi, Mallarm Varis Noktasina vardiklari tarihten
itibaren doksan (90) giin icerisinde Satic1’ya iade edilmedigi
takdirde kaybolmus kabul edilecektir.

Alic’nin (veya Alici2nin yetkili temsilcisinin veya Alict’nin
Tastyicisinin, vb.) Nakliye Vasitasi’ni kusurlu, onarilmamis
velveya kirlenmis ve/veya temizlenmemis ve/veya tamamen
bosaltilmamis ve/veya Nakliye Vasitasi’nin genellikle
kullanildig1 amaglar i¢in uygun olmayan baska bir durumda
(“Kusurlu Nakliye Vasitas1”) iade etmesi durumunda Alic,
Satic’nin  s6z konusu Kusurlu Nakliye Vasitasi’dan
kaynaklanan veya bununla baglantili olarak ortaya ¢ikan
tim masraf ve giderlerini tazmin edecektir.

Demiryoluyla Uluslararas1 Mal Tagimaciligi Sozlesmesi
(SMGS) uyarinca Satici’nin verdigi talimatlara uygun olarak

or no berth) for each voyage; or when the Vessel is all fast
at the berth; whichever is the earlier.

2.5.5 For loading on the Vessel by the Seller: laytime shall
be 96 hours in total for each supply (shipment), SSHEX
(BIMCO holiday calendar and local holidays to apply).

2.6 Demurrage

2.6.1 In circumstances where the Buyer is required
under the Contract to unload the Goods, if Buyer has not
unloaded the Goods within the time allowed in accordance
with the laytime provisions of the Contract, the Buyer shall
pay the Seller demurrage in respect of the excess time at the
demurrage rate set out in the Contract within five (5)
Business Days after the issuance of the relevant invoice by
the Seller, unless the Buyer provides documentary proved
evidence arguing the Seller’s demurrage claim within Claim
period. The period for Seller’s demurrage claim
consideration by the Buyer shall be 30 (thirty) days upon
receipt of the demurrage claim (Claim period).

2.6.2 Where no demurrage rate has been provided in the
Contract, the demurrage rate shall be as set out in the
relevant agreement with the Carrier or, if the agreement does
not specify a demurrage rate, as per the market rate for the
applicable means and size of transport on the date of the
completion of unloading as shall be assessed by a mutually
agreed independent broker.

2.6.3 It is presumed that container, railway wagons,
container chassis and SILO trucks or other means of
transport used for carriage of the cargo performed within the
frame of Goods’ supply to the Buyer (each, a "Transport™)
arrive at the Place of Destination for unloading in good
condition, unless the Buyer promptly (but not later than three
(3) hours after arrival) informs the Seller of any defects. The
Transport, unless otherwise provided in the Contract, shall
be returned at the Buyer’s expense and risk at the address
specified by the Seller. In the event of damage to Transport
by the Buyer or the Buyer’s counterparties, the Buyer shall
immediately inform the Seller about the occurrence of such
event and shall indemnify and hold the Seller harmless for
any losses incurred due to such damage within five (5) days
from the date of the Seller’s demand. If any Transport is lost
within the period of use by the Buyer or Buyer’s
counterparties, the Buyer shall pay to the Seller an amount
equal to the market value of the relevant Transport of
identical model and year of manufacture including costs
incurred for putting it into operation. The Transport shall be
deemed lost if it is not returned to Seller within ninety (90)
days from the date of the Goods arrival at the Place of
Destination.

In the event that the Buyer (or the Buyer’s authorized
representative, or the Buyer’s Carrier, etc.) returns the
Transport defective, unrepaired, or and/or affected, and or
unclean, and/or not fully unloaded, and/or in other state unfit
for purposes, which the Transport is usually used for (the
“Defective Transport”), the Buyer shall reimburse all and
any Seller’s costs and expenses arising out of or in
connection with such Defective Transport.

The Buyer is responsible for the transfer of empty rail
transport in accordance with Seller’s instructions advised
pursuant to the Agreement on International Goods Transport
by Rail (SMGS). In the event of a wrong or incorrect usage
of the Seller’s SMGS instructions, the Buyer shall pay the




bos tren vagonunun transferinden Alict sorumludur.
Satic’'nin - SMGS  talimatlarmin ~ yanlis veya hatali
uygulanmast halinde, Alici, Satici’ya demiryoluyla

tagimanin beher giinii bagina 500 USD (bes yliz Amerikan
Dolar1) tutarinda bir maktu tazminat O&deyecektir. Bu
tazminata ek olarak, Alici, Satici’nin Nakliye Vasitasinin bir
yanlis tren istasyonuna iade edilmesinden kaynaklanan ve
bos Nakliye Vasitasina iliskin sevk evraklarinin yanlis
doldurulmasi sebebiyle maruz kalman belgelendirilmis
masraf ve giderlerini de Satici’ya geri 6deyecektir. Siipheye
mahal vermemek {izere, tren tanker vagonlarinin iadesiyle
ilgili sevk evraklar1 Satici’nin talimatlarina uygun olarak
doldurulmugsa, vagonlarin yanlis tren istasyonuna iade
edilmesinden kaynaklanan masraf ve giderlerden 6tiirii Alict
sorumlu tutulmayacaktir.

2.6.4 Deniz yoluyla teslimatlarda asagidaki demuraj talep
prosediirii uygulanacaktir:
Demuraj Talep Siresi, ilgili Taraf tarafindan talebin
alinmasindan itibaren 30 (otuz) takvim giiniidiir. S6zlesmeyi
ihlal eden Taraf (Tazmin Eden Taraf), Talep Siresi icinde
herhangi yazili, gerekgeli bir red sunmaz veya reddin
nedenlerini dogrulayan kamtlar1 ibraz etmezse, talep, talep
edilen miktar (Talep Edilen Miktar) nihai ve tartigmasiz
olarak, gayri kabili riicu kabul edilmis sayilacaktir. Diger
Taraf (Tazmin Edilen Taraf) bu Talep Edilen Miktar1
O0demesi i¢cin Tazmin Eden Taraf'a bir fatura
diizenleyecektir ve bedeli fatura tarihinden itibaren en ge¢ 5
(bes) Is Giinii icinde 6denecektir. Bu maddenin hiikmii
uyarmnca Talep Edilen Miktar1 6deme yiikiimliliigiiniin
yerine getirilmemesi durumunda, Tazmin Eden Taraf, her
gecikme giinii i¢in Talep Edilen Miktarin %1'i oraninda
tazminat ddeyecektir. Bu tir talepler ve ilgili tazminatlar,
Taraflar arasindaki diger devam eden anlagsmazliklara halel
getirmeksizin ve Taraflar arasinda 6denmesi gereken diger
para veya taleplerle birlestirilemez veya mahsup edilemez..
Taraflar, demuraj talepleri ve ilgili belgeleri eposta yoluyla
birbirlerine iletebilirler. Eposta ile génderilen talepler veya
diger ilgili yazigsmalar, Sozlesme’de belirtilen sposta
adreslerinden gonderilmigse, epostanin gdnderim tarihi
itibariyle, Taraflar igin yasal olarak baglayici olacak sekilde
fiilen alinmis sayilacaktir.
2.6.5 Satici tarafindan Gemiye yiikleme i¢in Demuraj
orani, Alici tarafindan akdedilen ilgili temiz kiralama
sozlesmesinde (bundan boyle - "Carter Parti" olarak
anilacaktir) belirlenen oran kadar olacaktir, ancak hichir
durumda giinliik 15.000 (onbes bin) USD'yi agmayacaktir.
Astarya mildetinin, bu Maddede belirtilen istisnalara tabi
olmak {izere agilmasi durumunda, Satici, ilgili Carter Parti
hiikimlerine gore ve asagida yazili kosullara sikisikiya baglh
olarak, Alictya demuraj 6deyecektir.
Satict  tarafinda yiikleme igin
miiddetinde;
- Alicr’nin S6zlesme’yi ihlal etmesi
- Al veya galigsanlarinini (kaptan, gemi sahipleri,
gemi miirettebati dahil ancak bunlarla sinirl
olmamak lizere) yikleme  yapilmasini
yasaklamasi- engellemesi
- grev, lokavt, i durdurma veya kisitlama dahil
ancak bunlarla smirli olmamak iizere gemi
kaptani, zabitleri ve miirettebatindan kaynaklanan
her tiirli nedenlerle yapilamamasi
- -yerel yasa, yonetmelikler veya yerel makamlarin
(sahil glvenlik, gumrik, gdcmenlik velveya
saglik makamlar1 dahil, ancak bunlarla sinirlt
olmamak zere) uygulamalari veya
eylemsizlikleri nedeniyle yapilamamast
- geminin ve/veya Alicinin bagka herhangi bir
amaci olmas1 durumunda

hesaplanan  astarya

Seller liquidated damages at the rate of USD 500 (five
hundred United States Dollars) per rail transport per day. In
addition to the foregoing the Buyer shall reimburse the
Seller for all documented costs and expenses incurred due to
the incorrect filling of the shipping documents for the empty
Transport, resulting in the Transport's return to an incorrect
railway station. For the avoidance of doubt, if the shipping
documents for the rail tank cars return are filled in
accordance with the Seller’s instruction, the Buyer shall not
be responsible for any costs and expenses incurred due to
their return to an incorrect railway station.

2.6.4 For deliveries by sea the following demurrage
claim procedure shall apply:

Claimed Period shall be 30 (thirty) calendar days from its
receipt by the relevant Party. If the Party in breach
(Indemnifying Party) does not make any written motivated
refusal to accept the claim or make without reference to the
evidence confirming the reasons for refusal attached to it
during the Claim Period, the claim shall be deemed
irrevocably accepted and the amount claimed as final and
non-negotiable (Claimed Amount). The other Party
(Indemnified Party) shall draw up an invoice for the Claimed
Amount to be paid by the Indemnifying Party no later than
within 5 (five) Business Days from the date of invoice
issuance. In case of failure to perform the obligation to pay
the Claimed Amount within the payment period stipulated in
this clause, the Indemnifying Party shall pay the liquidated
damages to the Indemnified Party in the amount of 1% of the
Claimed Amount per each day of delay. Such claim and
respective liquidated damages are without prejudice to any
other continuing dispute between the Parties, and cannot be
aggregated or set off against other moneys or claims that
may be due between the Parties.

The Parties may exchange demurrage claims and related
documents by email. Claims or any other relative
correspondence sent by email shall be deemed actually
received on the date of email dispatch and shall be legally
binding on the Parties provided they were sent from the
respective email address of the Parties set in the Contract.
2.6.5 For loading on the Vessel by the Seller The
demurrage rate shall be as per charter-party rate fixed in the
relevant clean voyage charter party concluded by the Buyer
(hereinafter — “charter-party”), but in any case not more than
15000 (fifteen thousand) USD per day pro rata. If the laytime
allowance is exceeded subject to exclusions stipulated in this
Clause, the Seller shall pay demurrage to the Buyer
calculated as per relevant charter-party terms and conditions
strictly in accordance with the following provisions.
Laytime for loading by the Seller shall not count as laytime,
or if the vessel is on demurrage as demurrage, when lost:

- due to breach of the Contract by the Buyer

- due to Buyer, its servants (including, but not
limited to, master, shipowners, crew of the vessel)
prohibiting loading

- due to reasons of the master, officers, crew of the
vessel, including, but not limited to strickes, lockouts,
stoppage or restraint of labour

- by reasons of local law or regulations, action or
inaction by local authorities (including, but not limited to,
coast guard, customs, immigration and\or health authorities
- for any other purpose of the vessel and/or Buyer
only

- periods of a strike, lockout, stoppage, restraint of
labour or by breakdown of machinery or equipment on the
vessel

- for other reasons stipulated in this Contract.

Time consumed by the wvessel in moving from
anchorage/place of waiting shall not count as laytime or time
on demurrage.




- grev, lokavt, is durdurma, is kisitlamasi veya
gemideki makine veya ekipmanin arizalanmasi
nedenleriyle yapilamamasi

- veya bu S6zlesmede 6ngoriilen diger nedenlerden
dolay1 yapilamasi halinde

gecen sureler astarya miiddetinden sayilmayacaktir.
Geminin demir yerinden/bekleme yerinden hareket ederken
harcadig1 zaman, bekleme siiresi veya astarya slresi olarak
sayllmayacaktir.

Astarya ve demuraj hesaplamalarinda Conoco hava durumu
klozu uygulanacaktir.

Alicr’nin igbu Sozlesme kapsaminda yikin yiklenmesinin
tamamlanmasindan itibaren 30 giin i¢inde Satici’ya yazili
olarak (e-posta ile sunum kabul edilebilir) ve destekleyici
belgelerle birlikte bir demuraj talebin sunmamasi halinde,
Satici, Alici’nin isbu S6zlesme kapsaminda hak kazanacagi
herhangi bir demuraj talebine iliskin sorumluluktan
kurtulacak ve ibra edilmis sayilacaktir.
Demuraj talepleri ig¢in destekleyici
icermelidir:

e Demuraj oranini destekleyen belgelerle birlikte
Odenmesi gereken demurajin hesaplamasi

e  Yikleme limaninda
bildiriminin sertifikasi,

e Her yikleme rihtimindaki gemi kaptani tarafindan
imzalanmis durum raporlart,

belgeler sunlar

verilen hazir olma

e Gemi tarafindan diizenlenen ilgili tiim protesto
mektuplari
e “Temiz 6zet - CPDD...”, ifadeleri iceren ilgili
Carter Partisi:
e Ilgili Carter Partinin akdedildigi armatdriin
demuraj talebi,
e ilgili demuraj talep tutarinin
Odendigini gosteren ddeme belgeleri.
2.7.  Ambalajlama
2.7.1 “Ambalaj”, kagit, ahsap, plastik ve metal kutular, iade
edilebilir metal kaplar, torbalar, paletler dahil olmak Uzere
(ancak bunlarla siirli olmamak iizere) Mallarin muhafaza
edilmesi, korunmasi, elle¢lenmesi, teslimi ve sunulmasi
kullanilacak herhangi bir malzemeden yapilmig ve burada
belirtilen Tagima tanimina girmeyen tiim iiriinler anlamina
gelecektir.
2.7.2 Sozlesmede veya BTC’de aksi Ongoriilmedikge,
Ambalajlamanin Mallarin tipi ve cinsi, uygulanan nakliye ve
depolama yoéntemleri (duruma gore) dikkate alinarak
standart endiistri ve ticaret uygulamalarina uygun ve kabul
edilebilir durumda olmasit gerekmektedir. Ambalajlara,
Sozlesmede belirtildigi gibi iade edilebilir ya da iade
edilemez olacaktir. S6zlesmenin bu konuda herhangi bir
hiikim icermemesi halinde, Ambalajlar Teslim Tarihinden
itibaren 30 (otuz) Takvim Giinii igerisinde Satici’ya
(ambalajin sahibine) iade edilmelidir. Alicinin yukarida
belirtilen siire icinde Ambalajlari iade etmemesi halinde,
Ambalajlarm Saticr’ya iadesinde gecikilen her gin igin
Alict, Satict’ya Mallarin sevkiyat fiyatinin %0,01'i tutarinda
maktu zarar ddemesi yapacaktir.
2.7.3 Iade edilebilir metal konteynerlerde veya kaplarda
veya mufaza kutularinda (bundan boyle hepsi “metal
konteynerler” olarak anilacaktir) teslimata iliskin 06zel
kosullar
() Operator. Taraflarca mutabik kalinmasi halinde, Satici
Mallar1 Alict’ya iade edilebilir metal konteynerlerde, bunun
yaninda, lojistik operatdriiniin (bundan bdyle “Operator”
olarak anilacaktir) kullanim (kiralama) i¢in Satici’ya tesis
edebilecegi GPS 5 metal konteynerlerde teslim edebilir.
Burada Operator’iin haklar1 ve yiikiimliliikleri olarak
belirtilen tiim haklar ve yiikiimliiliikkler Satic’nin haklar1 ve
yiiktimliiliikleri olacaktir ve bunlar Satici’nin kendisi
tarafindan veya Satici tarafindan verilen bir vekaletname ile

armatoriine

For laytime and demurrage calculation Conoco weather
clause to be applied.

Seller shall be discharged and released from liability in
respect of any demurrage claims Buyer may have under this
Contract unless a claim has been presented in writing
(presentation by email is acceptable) to Seller with
supporting documents within 30 days from completion of
loading of the cargo under this Contract

For demurrage claims supporting documents must include:
- calculation of the demurrage due with the
documents supporting the rate of demurrage, and

- the certificate of notice of readiness tendered at
port of loading, and

- the statement of facts for each loading berth, which
all must be signed by the master of the vessel, and

- all relevant letters of protest issued by the vessel,
and

- relevant charter party, containing the following
wording: “Clean recap — CPDD...”,

- demurrage claim of the shipowner, with who the
relevant charter party is concluded,

- payment documents, evidencing the payment to
the shipowner of the relevant claim amount of demurrage.
2.7 Packaging

271 “Packaging” shall mean all products made of any
materials of any nature to be used for the containment,
protection, handling, delivery and presentation of the Goods,
including (but not limited to) paper, wooden, plastic and
metal boxes, returnable metal containers, bags, pallets, and
not fall within the definition of Transport as specified herein.
2.7.2 Unless otherwise specified in the Contract or the
BTC, the Packaging shall be appropriate and acceptable in
line with standard industry and commercial practice, taking
into account the type of the Goods, transportation, and
storage used (if applicable). The Packaging could be
returnable and non-returnable as provided in the Contract.
The Packaging must be returned to the Seller (Packaging
owner) within 30 calendar days starting from the Delivery
Date unless otherwise provided for by the Contract . Should
the Buyer fail to return Packaging within the
abovementioned period, Buyer shall pay to the Seller
liquidated damages in the amount of 0,01% of the price of
the shipment of the Goods for each day of delay in return of
the Packaging to the Seller.

2.7.3 Special conditions of delivery in returnable metal
containers (hereinafter — “metal containers™)

@) Operator. If agreed by the Parties, the Seller may
deliver the Goods to the Buyer in returnable metal
containers, inter alia, in GPS 5 metal containers made
available by the logistics operator (hereinafter — “Operator”)
to the Seller for use (lease).. Any rights and obligations
mentioned herein as the Operator's rights and obligations
shall be the Seller’s rights and obligations and can be
exercised and performed by the Seller itself or by the
Operator on behalf of the Seller by virtue of a power of
attorney issued by the Seller;

(b) “Turnover Period” shall mean the period of
normative use of the metal containers by the Buyer at the
place of destination. The Turnover Period of the metal
containers shall be 30 calendar days which are calculated
from the moment the Buyer receives the Goods at the place
of destination (as confirmed by the Seller's Operator's notice
or the Buyer’s response letter to the Seller's Operator's notice
with indication of actual date of receipt of the metal
containers) until the Buyer sends an electronic Notice of
Readiness for Return to the Seller’s Operator.

(©) The Seller’s Operator’s Notice. On the planned
date of delivery of the Goods to the Buyer to the place of
destination, the Seller’s Operator sends the Buyer a notice
by e-mail with the packaging unit numbers and the details of




Satict adina Operatér tarafindan kullanilabilir ve yerine
getirilebilir;

(b) “Geri Donme Siiresi”, metal konteynerlerin Alict
tarafindan Varig Yerindeki normatif kullanim siiresi
anlamma gelecektir. Metal konteynerlerin Geri Ddénme
Siiresi; Alici’nin Mallar1 Varis Yerinde teslim aldig1 andan
(Saticr’'nin ~ Operatorii’niin -~ Bildirimi  veya  Alict’nin
Saticr’nmin Operatorii’niin Bildirimi’ne, fiili teslim alinma
tarihini belirten yanit mektubu iizerine) Alict’nin Satici’nin
Operatoriine  elektronik  ladeye ~ Hazir  Bildirimi
gondermesine kadar hesaplanan 30 takvim giind siredir;

(c) Saticimin Operatoriiniin Bildirimi. Mallarin Alict’ya
Varis Yerinde teslim edilmesi planlanan tarihte, Satici’nin
Operatdrd, metal konteynerlerin  tanimlanmasi  ve
kayitlarinin tutulmasi amaciyla Alic’ya paketleme birimi
numaralarint ve nakliye belgelerinin ayrintilarin1 (bundan
boyle “Satic’nin  Operatorii’niin ~ Bildirimi”  olarak
anilacaktir) igeren bir bildirimi e-posta ile gdnderecektir.
Planlanan teslimat tarihi, Mallarin Satici’nin deposundan
sevk edildigi tarih ve planlanan teslimat siiresinin toplami
olarak hesaplanacaktir. Alict’nin, Satici’nin Operatdrii’niin
Bildirimine, Mallarin metal konteynerler i¢inde fiilen teslim
alinmasini takip eden 3 (iig) Is Giinii icinde metal
konteynerlerin Alict’ya fiilen ulastigi tarihi belirten bir yanit
mektubu gondermemesi halinde, Geri Dénme Siiresi’nin
hesaplanmasinin baglangi¢ tarihi Satici’nin Operator’liniin
Bildirimi’nde belirtilen tarih olacaktir.

(d) Tadeye Hazir Bildirimi. Metal konteyner(ler)in iadeye
hazir oldugu, Alici tarafindan Satici’nin Operatorii’ne
konteyner(ler)in temizlendigine ve iade i¢in uygun olduguna
dair bir bildirim génderilerek teyit edilecektir (bundan bdyle
“ladeye Hazir Bildirimi” olarak anilacaktir). ladeye Hazir
Bildirimi’nin tavsiye edilen sekli Ek Al'de yer almaktadir.
Bu durumda, Alici’'nin metal konteynerlerin = birim
numaralarm1  Jadeye Hazir  Bildirimi’nde  belirtip
belirtmedigi Onemsizdir. Alicr’'nin  bazi belirli birim
numaralar1 konteyner(ler)in iadesine iligkin itirazlar1 olmast
halinde, metal konteyner(ler)e iliskin Satici ve Satici’nin
Operatorii tarafindan kullanilan numaralar ile takip edilen
veriler, Alic’'nin BTC Madde 2.7.'de belirtilen
yiikiimliiliklerini  olasit ihlalinin degerlendirilmesinde
oncelikli olarak nazara alinacaktir. Operator’iin portalina
kisisel hesaptan yiiklenen veriler, metal konteynerlerin
iadesi ile ilgili anlagsmazliklarin ¢dzlimiinde birincil 6neme
sahiptir. Basili elektronik mesajlar ve Operatdr’iin
portalindaki kigisel hesaptan alinan bilgiler (S6zlesme
sartlarinin yerine getirilmesi/ihlal edilmesi hususunda)
yazili kanit olarak kullanilabilir.

(e) Metal konteynerlerin kullanimi sirasinda Alict FIFO
ilkesini (“Ilk giren ilk cikar”) uygulayacaktir: Alici’ya
teslim tarihi daha ©6nce olan metal konteynerler birinci
oncelik esasina gore iadeye tabi olacaktir.

(f) Alic1, metal konteynerleri kullanirken Satici tarafindan
verilen- EK A5 ekte yer alan kilavuzlara, talimatlara,
kosullara ve kisitlamalara uyacaktir.

(9) Alici, metal konteynerleri Mallardan serbest
birakildiklar gibi Saticinin Operatoriine eksiksiz olarak iade
edecektir. Alici, metal konteynerlerin iadeye hazir olmasi
iizerine, Saticinin Operatdriine, Satici tarafindan belirtilen
Saticinin  Operatoriiniin irtibat kisisine e-posta yoluyla
elektronik Iadeye Hazirhik Bildirimi géndererek sevkiyata
hazir bos metal konteyner sayisini bildirecektir.

(h) Maktu Zararlar

(1) Aler'nmin Geri Donme Siiresi iginde Satici’nin
Operatdrii’'ne bir fadeye Hazir Bildirimi gdndermemesi
halinde, Alici, Satici’nin talebi iizerine, Geri Doénme
Siiresi’nin sona ermesini takip eden giinden baslayarak, her
bir metal konteyner i¢in asir1 kullanimin her guni igin 0,22
Euro tutarinda maktu zarar tazminati 6deyecektir. Maktu

shipping documents (hereinafter — the “Seller’s Operator’s
Notice”) for the purposes of identification and
recordkeeping of metal containers. The planned delivery
date is calculated as follows: the date of the Goods shipment
from the Seller’s warehouse plus the planned delivery time.
Should the Buyer fail to send a response letter to the Seller’s
Operator’s Notice within 3 (three) Business Days after the
actual receipt of the Goods in metal containers, indicating
the actual date of the arrival of the metal containers to the
Buyer, the start date of calculating the Turnover Period shall
be the date specified in the Seller’s Operator’s Notice.

(d) Notice of Readiness for Return. The readiness of
the metal container(s) for return shall be confirmed by the
Buyer with sending to the Seller's Operator a notice of their
clearing and their availability for return as per form in the
Appendix Al to the BTC (hereinafter - the ‘“Notice of
Readiness for Return”). In this case, it is irrelevant whether
the Buyer indicates the metal containers’ unit numbers in the
Notice of Readiness for Return. If the Buyer has objections
regarding return of some specific unit numbers, the data of
the metal containers’ tracking by their numbers used by the
Seller and the Seller’s Operator shall be of predominant
importance in evaluation of any possible breach of
obligations by the Buyer set out in this clause 2.7. Data
uploaded from the personal account on the Operator’s portal
is of primary importance in resolving disputes related to
return of the metal containers. Printed electronic messages
and information from the personal account on the Operator’s
portal can be used as written evidence (of the fact of
fulfillment/breach of the Contract terms).

(e) In the course of using the metal containers, the
Buyer shall apply the FIFO principle (“First in - First out”):
the metal containers with an earlier date of delivery to the
Buyer shall be subject to return on a first priority basis.

()] When handling the metal containers, the Buyer
shall follow the instructions, conditions, restrictions
provided by the Seller as reflected in Appendix A5.

(9) The Buyer shall return the metal containers as they

are released from the Goods, to the Seller’s Operator in full.
The Buyer shall, upon the readiness of the metal containers
for return, inform the Seller’s Operator of the number of
empty metal containers ready for shipment by sending an
electronic Notice of Readiness for Return by e-mail to the
Seller's Operator's contact person indicated by the Seller.
(h) Liquidated Damages

(1) Should the Buyer fail to send a Notice of
Readiness for Return to the Seller’s Operator within the
Turnover Period, the Buyer shall, at the Seller’s request,
starting from the day following the expiration of the
Turnover Period, pay liquidated damages in the amount of
0,22 euro for each day of excessive use for each metal
container. The liquidated damages shall not be applicable
after the day the Buyer actually sends a Notice of Readiness
for Return by e-mail.

2) Should the improper use of the metal containers by
the Buyer be detected, the Seller is entitled to claim
liquidated damages in the amount of 20 euros for each metal
container.

3) The liquidated damages set out in Clause 2.7.2.
shall not be applicable in relation the returnable metal
containers.

4) If any damage to the metal containers is detected
during the acceptance of the Goods, the Buyer shall visually
inspect the metal containers and draw up the Damage Report
(hereinafter - the “Damage Report™), indicating the number
of the damaged metal containers and attaching photos of the
damage, and shall make a corresponding note in the shipping
document and shall send a scanned copy of the Damage
Report and the shipping document with a corresponding note
to the Seller and the Seller’s Operator by e-mail within five




Zararlar, Alict’nin e-posta yoluyla ladeye Hazir Bildirimi’ni
gonderdigi giiniin sonrasi i¢in hesaplanmayacaktir.

(2) Metal konteynerlerin Alict tarafindan uygunsuz
kullaniminin tespit edilmesi halinde, Satici her bir metal
konteyner i¢in 20 (yirmi) Euro (avro) tutarinda maktu zarar
tazminati talep etme hakkina sahiptir.

(3) Madde 2.7.2.'de belirtilen zararlar iade edilebilir metal
konteynerler igin gegerli olmayacaktir.

(i) Mallar’in kabulii sirasinda metal konteynerlerde herhangi
bir hasar tespit edilirse, Alict metal konteynerleri gorsel
olarak inceleyecek ve Ek A2'de belirtilen forma uygun
olarak, hasarli metal konteynerlerin numarasini belirten ve
hasarin fotograflarini igeren bir Hasar Raporu (bundan bdyle
“Hasar Raporu” olarak anilacaktir) diizenleyecek ve
sevkiyat belgesine ilgili notu diisecek ve Hasar Raporu’nun
ve ilgili notu igeren sevkiyat belgesinin taranmus bir kopyasi
Satic1’ya ve Satic’nin Operatérii’ne bes (5) Is Giinii iginde
e-posta ile gonderecektir. Hasar Raporunun sunulmasi,
Alicr’y1, metal konteynerlerin Satici’nin Operatorii’ne iadesi
sirasinda, Ek B2 de yer alan Teslim ve Kabul Sertifikasi’nin
“Ozel Notlar” béliimiinii doldurmaktan muaf tutmayacaktir.
(i) Alict, hasarli metal konteynerler de dahil olmak iizere
tim metal konteynerleri (yani geri dénme ve operasyonlar
sirasinda hasar goren metal konteynerler veya bunlarin
pargalar1) hasarin  boyutuna bakilmaksizin Satici’nin
Operatorii’ne iade edecektir. Bununla birlikte Alici, Teslim
ve Kabul Belgesi’nin “Ozel Notlar” béliimiine ilgili bir not
diisecek ve Teslim ve Kabul Belgesi’nin bu boliimiiniin tiim
siitunlarini dolduracaktir. Bu durumda metal konteynerler
iade edilmis sayilacaktir. Alict hasarli metal konteynerleri
(parcalar1 da dahil olmak iizere) hasarsiz olanlardan ayri
olarak iade i¢cin hazirlayacaktir.

(k) Metal konteynerleri  Satic’'min  Operatérii’ne
devrederken, Alic1 agagidaki belgeleri diizenleyecektir:

(1) Saticr’nin Operatorii’niin temsilcisi i¢in 3 ({i¢) nlsha
halinde Sevk Irsaliyesi ;

(2) Biri Satici’nin Operatorii’niin temsilcisi ve digeri Alict
icin olmak Uzere 2 (iki) nusha halinde Teslim ve Kabul
Sertifikasi - (Ek A2).

(1) Sorumluluk

(1) Alic1, Mallar1 Varig Yeri’nde metal konteynerler i¢inde
teslim aldig1 andan itibaren ve metal konteynerlerin
Satici’nin Operatdrii’ne fiilen iade edilmesine kadar metal
konteynerlerin giivenliginden sorumlu olacaktir.

(2) Bos ve iadeye hazir metal konteynerlerin yiiklenmesi
Alict tarafindan yapilacak olup, yiikleme ve bosaltma
islemleri sirasinda metal konteynerlere gelebilecek
zararlardan Alici sorumlu olacaktir. Yiikleme ve bosaltma
islemleri ve metal konteynerlerle ilgili diger igleri Alici’nin
iiciincli kisilere yaptirmasi durumunda, Alict bu igiincii
kisilerin eylemlerinden de kendi eylemleri gibi sorumlu
olacaktir.

(3) Metal konteynerlerin veya bunlarin pargalarinin hasar
gormesi veya kaybolmasi (imha edilmesi) durumunda Alict,
Satic’ya, her bir hasarli/imha edilmis parca veya
hasarli/imha edilmis iinite i¢in, yazili talep tizerine, Ek A3'te
belirtilen deger bedelini tazmin edecektir.

(4) Madde 2.7.3'Un hiikiimlerine bakilmaksizin, Satici, s6z
konusu uygunsuz kullanim neticesinde olusan (metal
konteynerlerin uygunsuz kullanimi nedeniyle olusan, yasam
ve sagliga zarar olanlar da dahil) tiim zararlar i¢in tazminat
alma hakkma sahiptir. Uygunsuz kullanim, metal
konteynerlerin  gecerli kilavuzlara (GPS 5 metal
konteynerlerle ilgili olarak - Ek A5 ‘te yer alan kilavuzlar)
uygun olmayan sekilde kullanilmasi anlamina gelir. Metal
konteynerlerin uygunsuz kullanimi Satici’nin Operatdrii
tarafindan Teslimat ve Kabul Sertifikasina ve/veya son
kullanicr i¢in Uygunsuzluk Raporu’na kaydedilir.

(m) Metal konteynerler asagidaki hallerde zayi olmus
sayilacaktir:

(5) Business Days. Submission of the Damage Report shall
not exempt the Buyer from filling in the “Special Notes”
section of the Delivery and Acceptance Certificate
introduced by Appendix A2 hereto, in the course of
returning the metal containers to the Seller’s Operator.

) The Buyer shall return to the Seller's Operator all
metal containers, including damaged metal containers (i.e.
metal containers damaged in the course of turnover and
operation or parts thereof) regardless of the extent of
damage. Herewith the Buyer shall make a corresponding
note in the “Special Notes” section of the Delivery and
Acceptance Certificate as well as complete all columns of
this section of the Delivery and Acceptance Certificate. In
this case, the metal containers shall be deemed to have been
returned. The Buyer shall prepare for return damaged metal
containers (including parts thereof) separately from the
undamaged ones.

(k) When transferring the metal containers to the
Seller's Operator, the Buyer shall issue the following
documents:

(1) Consignment Note — in 3 (three) counterparts for
the representative of the Seller's Operator;
2) Delivery and Acceptance Certificate — in 2 (two)

counterparts, one for the representative of the Seller's
Operator and one for the Buyer (Appendix A2).

0] Liability

Q) The Buyer shall be liable for the safety of the metal
containers from the moment of receiving the Goods in the
metal containers at the Place of Destination and until the
actual return of the metal containers to the Seller's Operator.
(2) Loading of the empty metal containers ready for
return shall be done by the Buyer and the Buyer shall be
liable for damage to the metal containers during loading and
unloading operations. In case third parties are involved by
the Buyer for loading and unloading operations and other
actions with the metal containers, the Buyer shall be liable
for the actions of such third parties as for its own actions.
3) In case of damage or loss (destruction) of the metal
containers or parts thereof, the Buyer shall indemnify the
Seller the amount of their value specified in Appendix A3
hereto, on the basis of a written claim received, for each
damaged/destroyed part or damaged/destroyed unit.

4) Regardless of provisions of Clause 2.7.3 (h)(ii)
herein the Seller is entitled to compensation for losses
(including those related to causing harm to life and health,
due to improper use of the metal containers) related to such
improper use. Improper use means the use of metal
containers not in accordance with the applicable guidelines
(in relation to GPS 5 metal containers — guidelines attached
as Appendix A5 hereto). The improper use of the metal
containers is recorded by the Seller’s Operator in the
Delivery and Acceptance Certificate and/or in the Non-
Compliance Report for the end user.

(m) The metal containers shall be deemed to be lost:
(1) If a Notice of Readiness for Return has not been
provided to the Seller's Operator by the Buyer within 12
(twelve) calendar months from the date of receipt of the
Goods in the metal containers by the Buyer; or

2) or automatically lost — in case of transfer of the
metal containers for use to third parties by the Buyer, except
for the cases provided for in clause 2.7.3.(I)(ii) hereof; or
3) or automatically lost — if transferred or delivered
by the Buyer without prior written consent of the Seller to
the other warehouses, premises, places with a different
address rather than the Place of Destination regardless of
expiration of the period indicated in Clause 2.7.3.(m)(i)
herein.

(n) Should the Buyer fail to provide an unimpeded
access to the place of loading of the empty metal containers
for representatives of the Seller’s Operator or fail to undergo




(1) Mallar’in Al tarafindan metal konteynerler iginde
teslim alindigi tarihten itibaren 12 (on iki) takvim ay1 i¢inde
Alic1 tarafindan Satici’'nin Operatérii'ne bir ladeye Hazir
Olma Bildirimi verilmemisse; veya

(2) Madde 2.7.3. (I). (2).’de belirtilen durumlar haricinde,
metal konteynerlerin kullanim i¢in Alict tarafindan iigiincii
sahislara devredilmesi durumunda; veya

(3) Madde 2.7.3. (m). (1)'de belirtilen siireye bakilmaksizin,
Alict tarafindan Satici’nin 6nceden yazili onay1 alinmaksizin
Varig Yerinden farkli bir adresteki depolara, tesislere,
yerlere transfer veya teslim edilmesi halinde.

(n) Alic, Saticr’nin Operatérii’niin temsilcilerine bos metal
konteynerlerin  yiikleme yerine engelsiz bir erisim
saglayamazsa veya metal konteynerlerin iade prosediiriini
yerine getiremezse, bu nedenlerle Satici tarafindan yapilan
masraflar geri 6deyecektir.

(0) Satici, Alicinin talebi tizerine, Operatoriin portalindaki
kisisel hesaba erigim saglayacak ve Saticinin operatoriinden
Ambalajin Aliciya fiilen teslim alindigi tarih, nominal
depolama siiresi, Ambalajin Alict tarafindan fiilen
depolandigr siire, Alici tarafindan Ambalajin fiili kullanim
siiresinin sona erdigi tarih (lade Hazirligi Bildiriminin
gonderildigi tarih), Ambalajin Saticinin Operatoriine fiili
teslim tarihi ve metal konteynerlerin hareketinin izlenmesi
icin seffaf bir siire¢ diizenlemek amaciyla sevk irsaliyesinin
numarasi ile ilgili bilgileri Alici’ya sunacaktir.

(p) Satici’'min Operatdrii, yillik olarak, Ambalajin Alict
tarafindan fiilen teslim alindi1 tarih, nominal depolama
siiresi, Ambalajin Alict tarafindan fiilen depolandig: siire,
Ambalajin Alic tarafindan fiilen kullanim siiresinin sona
erdigi tarih (ladeye Hazir Bildirimi’nin gonderildigi tarih),
Ambalajin Saticr’nin Operatorii’ne fiilen teslim edildigi
tarih ve sevk irsaliyesinin numarasina iliskin bilgileri iceren,
Ambalajin hareketine iliskin bir raporu (bundan bdyle
“Rapor” olarak amilacaktir) Alici’ya e-posta ile
gonderecektir. Bu Raporda yer alan bilgiler, her bir Ambalaj
biriminin sayisinin yani sira Alici’ya devredilen toplam

Ambalaj miktarmi  ve Alici tarafindan  Satici’nin
Operatorii'ne iade edilen toplam Ambalaj miktarini
icerecektir.

2.8. Giimriikleme islemleri

281 Sozlesmede aksi Ongoriilmedikce, karayoluyla
teslimatta ve/veya demiryoluyla teslimatta demiryolu
kongimentosunun ve/veya CMR’nin ¢ikartildigi tarihten
itibaren 7 (yedi) Is Giinii igerisinde, Alic1, varis demiryolu
istasyonu tarafindan kaydedilen okunakli notlar igeren
demiryolu konsimentolarmmn ve/veya simr gegis kapist
tarafindan kaydedilen okunakli notlar igeren CMR’nin
kopyalarmi ibraz edecektir. Yukarida belirtilen kosullarin
yerine getirilmesi i¢in, Alicti’nin belgelerin taranmig
kopyalarmi ozsoycan@gmail.com eposta adresine (bir harf
icin standart = MAKSIMUM 5 MB) gondermesi
gerekmektedir. Belgelerin orijinalleri DHL Express ile su
adrese  gonderilmelidir: MASLAK  MAHALLESI,
BUYUKDERE CADDESI NUROL PLAZA NO 255 IC
KAPI NO: B02 SARIYER/ISTANBUL.

PARAGRAF III.
ODEMELER

3.1 Odeme Kosullari

311 Mallar i¢in 6denecek (metrik ton bagina) Fiyat,
Sozlesmeye uygun olarak ve Satici’nin faturasinda
belirtildigi gibi belirlenecek ve uygulanacaktir. Alici,
odemeyi banka havalesiyle yapacaktir. Odeme tutarmm en
gec Satic’nin faturasinda belirtilen vade tarihinde ya da o
vade tarihinin bir Is Giinii olmayan giine denk gelmesi

the metal containers’ return procedure, the Buyer shall
reimburse the expenses incurred by the Seller for these
reasons.

(0) The Seller shall, at the Buyer’s request, provide
access to the personal account at the Operator’s portal and
make available to the Buyer information from the Seller’s
operator on the date of the actual receipt of the Packaging to
the Buyer, the term of rated storage, the term of actual
storage of the Packaging by the Buyer, the date of
termination of the actual use term of the Packaging by the
Buyer (the date of sending the Notice of Readiness for
Return), the actual date of delivery of the Packaging to the
Seller's Operator, and the number of the consignment note
in order to organize a transparent process for monitoring the
movement of the metal containers.

(p) The Operator shall, on an annual basis, e-mail to the
Buyer a report on the movement of the Packaging
(hereinafter - the "Report") including information on the
date of the actual receipt of the Packaging to the Buyer, the
term of rated storage, the term of actual storage of the
Packaging by the Buyer, the date of termination of the actual
use term of the Packaging by the Buyer (the date of sending
the Notice of Readiness for Return), the actual date of
delivery of the Packaging to the Seller's Operator, and the
number of the consignment note. The information in this
Report shall include the number of each Packaging unit as
well as the total quantity of the Packaging transferred to the
Buyer and the total quantity of the Packaging returned to the
Seller's Operator by the Buyer.

2.8 Customs formalities

28.1 Unless otherwise provided in the Contract, for the
delivery by road transport and/or for the delivery by railroad
within 7 (seven) Business Days from the date of issue of
railway bills and / or CMR, the Buyer shall provide the
copies of: railway bills with legible notes made by the
destination railway station; and/or CMR with legible notes
of border crossing. For the execution of the above conditions
the Buyer should send the scan copies to the email address:
ozsoycan@gmail.com (standard for one letter = MAX 5
MB). The originals should be sent by DHL Express to the
address: MASLAK MAHALLESI, BUYUKDERE
CADDESI NUROL PLAZA NO 255 IC KAPI NO: B02
SARIYER/ISTANBUL.

PARAGRAPH I11.
PAYMENT
3.1 Payment Conditions
311 The Price (per metric ton) payable for the Goods

shall be in accordance with the Contract and as set out in the
Seller’s invoice. The Buyer shall make a payment via wire
transfer. The Funds must be received in Seller’s nominated
bank account as indicated in the invoice by no later than the
due date on the Seller’s invoice or no later than the last
Banking Day before the due date if that due date falls on a
non-Banking Day. The Buyer shall provide the Seller with a
copy of its SWIFT confirmation within twenty four (24)
hours of payment. The date of payment shall be deemed to
be the date Seller’s nominated bank account is credited with
100% (one hundred per cent) of the amount specified in the
Seller’s invoice. The Parties hereby agree notwithstanding
the currency specified in price determination of the Goods
in the Contract or of any payments (amounts of liquidated
damages, fines and penalties) payable by the Buyer to the




halinde en ge¢ vade tarihinden 6nceki son Is Giiniinde
Saticr’nin  faturada belirttigi banka hesabina yatirilmasi
gerekmektedir. Alici, 6demeden itibaren yirmi dort (24) saat
icinde SWIFT teyidinin bir kopyasmi Satici’ya
gonderecektir. Saticr’nin  faturasinda gosterilen tutarin
%100’liniin (ylizde yiiz) Satici’nin belirttigi banka hesabina
alacak kaydedildigi tarih &deme tarihi olarak kabul
edilecektir. Taraflar, S6zlesmede Mallarin fiyat tespiti veya
Alic1 tarafindan S6zlesme kapsaminda Saticiya ddenecek
herhangi bir demede (tasfiye edilen tazminat tutarlari, para
cezalar1 ve cezalar) icin belirtilen kur ne olursa olsun 6deme
kurunun asagida sayilan kurlardan biri olabilecegini kabul
ederler: USD, EUR, RMB, AED, TRY Isvigre franki (CHF)
veya Avrupa Merkez Bankasi (“ECB”) tarafindan kote
edilen diger para birimleri. Alici, S6zlesme kapsamindaki
tiim 6demeleri kesinlikle Satici’nin ¢ikarttigy ilgili faturada
belirtilen kurda ve ilgili faturada bildirilen banka hesap
bilgilerine (bu belgede bundan boyle kisaca “Banka Hesap
Bilgileri” olarak anilacaktir) gére yapacaktir. Bu Madde
3.1.1°de dngoriilen kosullar S6zlesmenin esasli kosullaridir
ve bu maddenin ihlal edilmesi S6zlesme amaglariyla esaslt
ve 6nemli bir ihlal sayilacaktir. Odeme, Avrupa Merkez
Bankasi (“ECB”) kur oram iizerinden yapilacaktir. USD,
EUR, RMB, AED, TRY CHF veya diger kurlari i¢gin, fatura
tutar1, baska bir kura, Odeme Tarihinden bir is giinii 6nce
ECB web sitesinde (www.ecb.int) rapor edildigi gibi Orta
Avrupa Saatiyle saat 16:00 itibariyle kote edilen Avrupa
Merkez Bankasi (“ECB”) kur orani kullanilmak suretiyle ve
dort ondalik basamaga kadar yuvarlatilarak ¢evrilecektir. Bu
Madde amaglariyla, “Odeme Tarihi” terimi ilgili demeye
iliskin 6deme talimatlar1 iceren bir SWIiFT mesajinda (ya da
bagka bir kabul edilen yazili bankalar aras1 6deme talimati
mesajinda) (ya da duruma gore baska bir ilgili 6deme
belgesinde) gosterilen valdr tarihi anlamina gelir.

312 Fiyata Vergiler (KDV de dahil) dahil edilmemistir
ve Satici, Sozlesmeye gore bu Vergiler Satici’ya ait
olmadik¢a ve olmadigi siirece KDV’yi veya diger Vergileri
Alicr’ya faturalandirma hakkina sahip olacaktir. Bu BTC
amaglariyla, “Vergi” veya “Vergiler” kelimesi: (i) bunlarla
sinirli kalmaksizin ve fakat gelir, imtiyaz, briit hasilat,
malvarligi, sati, kullanim, istihlak, kar, sermaye hisseleri,
bordro, istihdam, sosyal giivenlik, saglik sigortasi fonu,
emeklilik fonu ve bagka sosyal fonlar, is¢i tazminatlart ve
igsizlik veya baglantili tazminatlarla ilgili olarak veya
bunlarin tizerinden tarh ve tahakkuk ettirilen vergiler, katk1
paylar1 veya baska harglar da dahil olmak iizere her tiir ve
cinste vergiler, Ucretler, harglar, tarifeler, tarhlar, risum
veya benzeri bagka kamusal borglar; (ii) tiiketim, stopaj
(kaynakta kesilen), ad valorem (deger iizerinden kesilen),
damga, devir, katma deger veya kazang vergileri niteligi ve
cinsindeki vergi ve harclar; (iii) lisans ve ruhsat tescil veya
belge iicretleri ve har¢lart; (iv) giimriik harglari, tarifeleri ve
ne olursa olsun her tiir ve cinste benzeri lcret ve harglar ve
(v) bu tanimin (i), (ii), (iii) ve (iv). siklarinda sayilan
vergilerle ilgili olarak herhangi bir vergi otoritesi tarafindan
tahakkuk ettirilen faizler, cezalar, ek vergiler veya benzeri
ek tutarlar anlamina gelir.

3.13 Soézlesme kapsaminda ve uyarinca Satict’ya
yapilmas: gereken tiim Odemeler, Alicr’nin Sozlesme
tahtindaki O0demeler {izerinden herhangi bir Vergiyi
kaynakta kesmekle veya herhangi bir Vergi mahsup etmekle
yikiimli olup olmadigina bakilmaksizin, herhangi bir
1skonto, kesinti, mahsup, hapis, rehin, talep veya karsi talep
hakkina miiracaat edilmeksizin tam ve net olarak
yapilacaktir. Alici, S6zlesme tahtindaki 6demeler lizerinden
herhangi bir Vergiyi kaynakta kesmekle veya herhangi bir
Vergi mahsup etmekle ylkimli oldugu takdirde, bu
O0demelerin _tutarini, Sozlesme kapsamindaki ddemeler

Seller under the Contract, the currency of the payment may
be any of the following currencies: USD, EUR, RMB, AED,
TRY, Swiss francs (CHF) or other currencies quoted by the
European Central Bank (“ECB”). The Buyer shall make all
payments under the Contract strictly in the currency
specified in the respective invoice issued by the Seller and
according to the bank details (hereinafter the “Bank
Details”) specified in the respective invoice. The conditions
of this clause 3.1.1 are of the essence and breach of this
clause shall be deemed a material breach for the purposes of
the Contract. The payment shall be effected at the exchange
rate of the European Central Bank (“ECB”). For USD, EUR,
RMB, AED, TRY, CHF or other currency the invoice
amount shall be converted into another currency by using the
foreign exchange rate of the European Central Bank
(“ECB”), rounded to four decimal places, quoted at 16:00
hours Central European Time as reported on the ECB web
site (www.ecb.int), one banking day before the Payment
Date. For the purposes of this Clause: the “Payment Date”
means the value date indicated in a SWIFT message (or
other accepted means of written interbank payment
instructions) with payment instructions (or in the other
respective payment document if applicable) for the
respective payment.

3.1.2 The Price is exclusive of Taxes (including VAT)
and Seller shall have the right to invoice Buyer for any VAT
or other Taxes in so far as such Taxes are not for Seller’s
account under the Contract. For the purposes of these BTC,
"Tax" or "Taxes" shall mean all (i) taxes, fees, duties, tariffs,
levies, imposts, or other public charges of any kind,
including, without limitation, taxes, required contributions
or other charges on or with respect to income, franchise,
gross receipts, property, sales, use, profits, capital stock,
payroll, employment, social security, health insurance fund,
pension fund and other social funds, workers compensation
and unemployment or related compensation, (ii) taxes or
charges in the nature of excise, withholding, ad valorem,
stamp, transfer, value added or gains taxes, (iii) license
registration or documentation fees, (iv) customs duties,
tariffs and similar charges of any kind whatsoever and (v)
any interest, penalties, additions to tax or additional amounts
imposed by any taxing authority with respect to those items
enumerated in items (i), (ii), (iii) and (iv) of this definition.

3.13 All payments due or payable to Seller under the
Contract shall be paid in full without the right to any
discount, deduction, set off, lien, claim or counter claim,
regardless of whether Buyer is required to withhold or to
apply any Taxes on payments made under the Contract. If
Buyer is required to withhold or to apply any Taxes on
payments made under the Contract, then Buyer shall gross
up such payments so that Seller receives after the deduction
of Tax, the full sum due and payable under the Contract as
if no such Taxes had been deducted, regardless of any
withholdings or application of any Taxes on payments made
under the Contract. For the avoidance of doubt, Seller shall
be entitled at all times to set-off against any and all amount
owing at any time from Buyer to Seller against any amount
payable at any time by Seller under the Contract.



http://www.ecb.int/

lizerinden herhangi bir Verginin kesilmesine veya mahsup
edilmesine bakilmaksizin, bu Vergiler hi¢ kesilmeseydi
Sozlesmeye gore tahakkuk eden ve 6denmesi gereken tam
tutarin bu Vergi kesintisinden sonra Satict’nin eline tam ve
eksiksiz gegmesini saglayacak sekilde artiracak ve tama
iblag edecektir. Siipheye mahal vermemek iizere, Satici,
herhangi bir zamanda Sozlesme uyarmca dogan ve
O6demekle yiikiimli oldugu tutarlardan Alici’nin Satici’ya
herhangi bir zamanda borglandig1 paralari mahsup etme
hakkina daima sahip olacaktir.

3.14 Alic1, Sozlesme geregince tahakkuk eden bir
borcunu ddemedigi takdirde, Satici’ya bu bakiye borcuyla
birlikte bakiye borcu tlizerinden her gecikme giinii i¢in yillik
yiizde oniki (%12) oraninda tahakkuk ettirilecek bir faizi de
Odeyecektir.

3.15 Alic’nin bu 6deme kosullarm1 ihlal etmesi
durumunda, Satici, kendi se¢imine gére, Mallarin Alici’ya
teslimini durdurabilir, 6deme icin teminat talep edebilir ya
da So6zlesmeyi tek tarafli olarak feshedebilir.

3.16 Altisar aylik donemlerde, Dogrulama (Tasdik)
Belgesi her iki Taraf¢a tam ve eksiksiz imzalanmalidir.
Satici, tiger aylik donemlerle kendisinin imzaladigi
Dogrulama (Tasdik) Belgesini Alici’ya faksla veya
epostayla  gonderecektir.  Satict’'nin  imzaladigi  bu
Dogrulama (Tasdik) Belgesini aldiktan sonra 2 (iki) giin
icerisinde, Alici, teslim edilen Mallarin miktarin1 ve Mallar
icin 6denen fiyat1 kontrol edecek ve (varsa) sebepleriyle
birlikte itirazlarini Satici’ya sunacaktir. Satici, bu itirazlar
ve sebeplerini 7 (yedi) giin igerisinde degerlendirecek ve
Dogrulama (Tasdik) Belgesinde gereken diizeltmeleri
yapacak ya da her iki Tarafin da imzalamasi gereken
Dogrulama (Tasdik) Belgesinin igerigini Alict ile dostane
bir sekilde miizakere edecektir. Yukaridaki hiikiimlere halel
gelmeksizin, Dogrulama (Tasdik) Belgesi herhangi bir
Tarafin talebi (varsa) lizerine de imzalanacaktir.

3.17 “Dogrulama (Tasdik) Belgesi” Alict ile Satict
arasinda imzalanan ve belirli bir siire i¢erisinde teslim edilen
Mallarin miktarin1 ve fiyatin1 teyit eden bir dogrulama
(tasdik) belgesidir.

3.2 Odeme Kosullar1

Mallarin bedeli, S6zlesmede belirtilen ve Madde 3.2.1°¢
uygun olarak pesin 6deme ya da Madde 3.2.2’ye uygun
olarak teslimat sonrasi 6deme olan yonteme gore Alici
tarafindan ddenecektir.

3.2.1. Pesin Odeme:

(@ Alici, Saticr’nin proforma faturasinda belirtilen
meblagin yiizde yiiziinii (%100) en gec Satict’nin
proforma faturasinda belirtilen tarihte olmak
kaydiyla teslimattan once 6deyecektir. Satici’nin
proforma faturasi, Bildirilen Miktar {izerinden
¢ikartilacaktir.

(b) Alicr’nin Mallar i¢in pesin 6deme olarak 6dedigi
meblagin ilgili Sevk Evrakinda belirtildigi gibi
Sozlesme tahtinda Satici’nin Alict’ya teslim ettigi
Mallarin miktar1 (“Teslim Edilen Miktar”)
tizerinden hesaplanan meblagdan daha az olmasi
halinde, Alici, aradaki farki Satici’nin bu bakiye
i¢in diizenleyecegi faturadan itibaren bes (5) giin
icerisinde ddeyecektir.

3.14 If the Buyer fails to pay any amount when due
under the Contract, the Buyer shall pay to the Seller interest
on the outstanding amount for each day of delay at the rate
of twelve per cent (12%) per annum.

3.15 If the Buyer breaches the terms of payment, Seller
may, at its option, suspend delivery of the Goods to the
Buyer, require security for payment or unilaterally terminate
the Contract.

3.16 On a semi-annual basis the Verification Act
should be fully executed by both Parties. The Seller shall
send by fax or by email to the Buyer the Verification Act
signed by the Seller once in a quarter. Within 2 (two) days
from the date of receipt of the Verification Act signed by the
Seller the Buyer shall check the Goods delivered quantity,
amount paid for the Goods, and provide the Seller with its
motivated objections (if any). The Seller shall consider such
motivated objections within 7 (seven) days and put the
corrections into the Verification Act or negotiate with the
Buyer on the amicable basis the content of the Verification
Act which should be executed by both Parties. Without
prejudice to the above, the Verification Act shall be executed
upon any Party request if any.

3.1.7 “Verification Act” shall mean verification act

executed between the Buyer and the Seller and confirming

the quantity of and amount paid for delivered the Goods for

a particular period.

3.2 Payment terms

Payment for the Goods shall be effected by Buyer in

accordance with the method set out in the Contract, which

shall either be by way of prepayment in accordance with

Article 3.2.1 or post payment in accordance with Article

3.2.2.

321 Prepayment

(a) Buyer shall pay one hundred per cent (100%) of the
amount specified in Seller’s proforma invoice in
advance of delivery by not later the date specified in
Seller’s proforma invoice. Seller’s proforma invoice
shall be issued on the basis of the Nominated Quantity.

(b) If the amount paid by Buyer as prepayment for the
Goods is less than the amount due for the quantity of
the Goods delivered by Seller to Buyer under the
Contract as set out in the relevant Transportation
Document ("Delivered Quantity") Buyer shall pay the
outstanding balance within five (5) days of Seller’s
invoice for the balance.

(c) If the amount paid by Buyer as prepayment for the
Goods exceeds the amount due for the Delivered
Quantity, the Parties shall mutually agree if (i) such
difference between the amounts will be applied to
future deliveries under a Contract or otherwise; or (ii)
Seller shall reimburse Buyer such difference.




(c) Alicr’nin Mallar i¢in pesin 6deme olarak 6dedigi
meblagin  Teslim Edilen Miktar {izerinden
hesaplanan meblagdan daha fazla olmasi halinde,
Taraflar (i) meblaglar arasindaki bu farkin
Sozlesme kapsaminda gelecekte yapilacak
teslimatlara yansitilarak veya bagka bir yolla
kapatilmasini ya da (ii) Satici’nin bu farki Alict’ya
geri 6demesini mutabakatla kararlastiracaklardir.

(d) Alicr’nin yukaridaki Madde 3.2.1(a) hiikiimlerine
gore Satici’nin faturasinda belirtilen meblagin
%100’tiniin  altinda bir &deme  yapmasi
durumunda, Satici, Mallart Alici’dan fiilen aldig:
pesin ddeme tutarina tekabiil eden bir miktarda
teslim edebilir, fakat bunu yapmaya mecbur
degildir.

(e) Kismi pesin ddeme yapilmasi halinde, Alici,
Mallarin  bedelini asagida belirtildigi  gibi
Odeyecektir:  Mallarm  Toplam  Bedelinin
(proforma faturada belirtildigi gibi) %5 - %50’si,
Alict  tarafindan, Mallar Imalatci’dan  sevk
edilmeden once, fakat her halikarda en geg
Satici’nin proforma faturasinin tarihinden itibaren
5 Is Giinii icerisinde 6denecektir; Mallarin Toplam
Bedelinin (proforma faturada belirtildigi gibi)
%50 - %95’1 ise, Alic1 tarafindan, Mallar Yiikleme
Noktasindan sevk edildikten sonra, fakat her
haliikdrda en ge¢ Yiikleme Noktasinda
Kongimentonun diizenlendigi tarihten 5 Is Giinii
sonra Odenecektir. Alict Mallarin  Toplam
Bedelinin kalan kismini yukarida belirtildigi gibi
5 gilin igerisinde 6deyemedigi takdirde, Satici,
Mallar1 Alict’ya teslim etmek zorunda olmayacak
ve Alici’'nin 6demis bulundugu avans tutarini
Satici’nin ilgili masraflari ve/veya zararlarimin bir
tazminati olarak alikoyma hakkina sahip olacaktir.
Mallarin miilkiyeti ve riski, bedelin %100{iniin
Saticr’nin banka hesabma ge¢mesinden sonra
gecer ve devrolur.

3.2.2. Teslimat Sonras1 Odeme

Alici, Saticr’nin faturasinda belirtilen meblagin yilizde
ylzini (%100) teslimat {izerine ve en ge¢ Satici’nin
faturasinda belirtilen vade tarihinde 6deyecektir.

PARAGRAF IV.
KALITE VE MIiKTAR
4.1. Miktar Sertifikasyonu:

411  Sozlesme kapsaminda Teslim Edilen Miktar, ilgili
Sevk Evrakinda belirtilen miktara esit olacaktir.

4.1.2 Satici, Bildirilen Miktarin yiizde onu (+/- %10)
oraninda bir teslim toleransi hakkina sahip olacak ve bu
durumda, Alici, Satici’nin Bildirilen Miktar1 karsilamadigint
iddia etme ve/veya Satici’dan Bildirilen Miktarin tizerindeki
miktarlar1 geri almasini talep etme hakkma sahip
olmayacaktir.

4.1.3. Alicr’nin Mallar i¢in pesin 6deme olarak 6dedigi
meblagin Bildirilen Miktar i¢in denmesi gereken meblagin
tizerinde olmas1 halinde, Taraflar (i) meblaglar arasindaki bu
farkin varsa gelecekte yapilacak teslimatlara yansitilarak
kapatilmasini ya da (ii) Satici’nin meblaglar arasindaki bu
farki Alici’'ya geri Odemesini Taraflarca uygun bir

(d) Should the Buyer pay less than 100% of the amount
specified in Seller’s invoice according to Article
3.2.1(a) above, the Seller may, but shall not be obliged
to, deliver a quantity of the Goods corresponding the
actual amount of prepayment received from the Buyer.

(e) In case of partial prepayment The Buyer shall pay the
Goods via the following terms: 5% - 50 % (as specified
in the proforma invoice) of the Total Goods Value shall
be paid by the Buyer in advance before the Goods
dispatched from Manufacturer but in any case not later
than within than 5 Business Days after the date of the
Seller’s proforma invoice, 50 % - 95 % (as specified in
the proforma invoice) of the Total Goods Value shall
be paid by the Buyer after the Goods dispatched from
the Place of Shipment but in any case not later than 5
Business Days after date of Bill of Lading issued at the
Place of Shipment. In case the Buyer fails to pay the
remaining amount of the Total Goods Value within 5
days as specified above, the Seller shall not be liable to
deliver the Goods to the Buyer and is entitled to retain
the advance payment paid by the Buyer for
compensation of the Seller’s expenses and/or losses.
Transfer of title and risk shall occur after receiving
100% payment to the Seller's bank account.

3.2.2 Post payment

The Buyer shall, upon delivery, pay one hundred per cent
(100%) of the amount specified in Seller’s invoice by no
later than the due date specified in Seller’s invoice.

PARAGRAPH IV.
QUALITY AND QUANTITY
4.1 Quantity Certification
411 The Delivered Quantity under the Contract shall

be equal to the quantity stated in the Transportation
Document.

412 The Seller shall be entitled to a delivery tolerance
of ten per cent (+/ 10%) of the Nominated Quantity without
any right for Buyer to claim that Seller did not meet the
Nominated Quantity, and/or require Seller to take back any
quantities in excess of the Nominated Quantity.

4.1.3 In case of the amount paid by the Buyer as the
prepayment for the Goods exceeds the amount due to be paid
for the Nominated Quantity, the Parties shall mutually agree
if (i) such difference between the amounts will be applied to
the further deliveries if applicable or (ii) the Seller shall
return such difference between the amounts within 5 (Five)
days of an appropriate Verification Act is executed by the
Parties.
4.2 Quality and Quantity Inspection

421 The quantity of the Goods stated in the
Transportation Documents shall be based on the weight
determined at the Place of Shipment.




Dogrulama (Tasdik) Belgesi imzalandiktan sonra 5 (bes)
giin igerisinde mutabakatla kararlastiracaklardir.

4.2. Kalite ve Miktar incelemesi ve Kontrolii

4.2.1 Mallarin Sevk Evraklarinda bildirilen miktari,
Yiikleme Noktasinda belirlenen agirliga dayanmaktadir.

422 Sozlesmede belirtilen prosediire uygun olarak
Taraflarca aksi kararlastirilmadikga, Mallarin kalitesi ve
miktar;, Alicr’nin  takdiri ve secimine gére, Varig
Noktasindaki standart uygulamalara uygun olarak, Mallarin
kalite ve miktar incelemesini ve kontrolinii yapmak Uzere
Taraflarca tayin edilecek SGS (ya da Taraflar arasinda
mutabakatla kararlagtirilabilecek, uluslararasi kabul goéren
benzer bir gozetim sirketi) gibi uluslararasi 6lgiide kabul
edilmis bir gozetim kurulusu (“Gozetim Kurulusu®)
tarafindan Varis Noktasinda kontrol ve tasdik edilebilir. Bu
Madde 4.2.2 uyarinca yapilacak kontrol ve gdzetimin
masraflar1 Alici tarafindan karsilanacaktir. Satici, masraflart
kendisine ait olmak iizere, bu kontrol ve gozetime taniklik
etmek Uzere bir temsilci tayin etme ve bulundurma hakkina
sahip olacaktir.

423 Varis Noktasinda Mallarda yapilan bu kalite ve
miktar kontroli ve incelemesinin sonuglari, Gozetim
Kurulusunun diizenleyecegi bir raporla, sonug belgesiyle,
miitalaayla, sertifikayla veya baska bir yazili belgeyle (veya
bunlarin  herhangi bir kombinasyonuyla) (“Gozetim
Kurulusu Raporu”) belgelendirilecek ve bu belge,
herhangi bir sahtekarlik ya da agik hata igermedikge,
faturalama amaglariyla ve kalite ve/veya miktar tespiti
amagclariyla kesin ve Taraflar1 baglayici olacaktir. Gozetim
Kurulusu Raporu, gozetim islemi bittikten sonra miimkiin
olan en kisa zamanda diizenlenecek ve Taraflara
sunulacaktir. Gézetim Kurulusu, aldig1 numuneleri gézetim
kontroli tarihinden itibaren en az doksan (90) gun
saklayacaktir.

424 Mallarin kalitesinin Sozlesmede belirtildigi gibi
Taraflarca kararlagtirilan ve Mallarin kalitesini tanimlayan
spesifikasyonlara (“Spesifikasyonlar”) uymamasi halinde,
Taraflar, bu Spesifikasyonlara uymayan Mallar igin
Alic’'nin ~ ddeyebilecegi  indirimli  Fiyati miizakere
edeceklerdir ya da Taraflarin bir indirimli Fiyat {izerinde
herhangi bir mutabakata varamamalar1 halinde, Satici, kendi
secim ve takdirine gore: (a) Alict’nin ilgili bildirimini
aldiktan sonra makul bir siire igerisinde Mallarm aykirt ve
kusurlu kismimi esit miktarda Malla degistirecek ya da (b)
Madde 3.2.1 uyarmca bir pesin 6deme yapilmis olmasi
halinde, pesin 6denen Fiyatin Mallarin kusurlu oldugu tevsik
edilen kismina tekabiil eden kismini iade edecektir.

4.3 Alacak ve Tazminat Talepleri

43.1 Alici, Mallarin miktariyla ilgili ya da Mallarmn
yolda maruz kaldig1 hasarla ilgili alacak veya tazminat
taleplerini Satici’ya Teslim Tarihinden itibaren ii¢ (3) Is
Gunl  igerisinde yapmakla yukimludir. Bu BTC
amaglartyla, “Teslim Tarihi” terimi, Sozlesmede atif
yapilan Incoterm kosullarina gére Mallarin Alicr’ya teslim
edilmis sayildig1 ve Mallarin riski ve/veya miilkiyetinin
Satici’dan Alic1’ya gegtigi an anlamina gelir.

432 Spesifikasyonlara uymama ve aykirilikla ilgili
alacak ve tazminat taleplerinin ya da Varis Noktasinda
yapilan ilk muayene ve kontrolde fark edilen Mallarin
kalitesiyle ilgili diger alacak ve tazminat taleplerinin Alict

422 Unless otherwise agreed by the Parties in
accordance with the procedure set out in the Contract, the
quality and quantity of the Goods may, at the Buyer’s
election, be verified at the Place of Destination by an
independent recognised inspector appointed by the Parties to
perform quality and quantity inspection of the Goods such
as SGS (or similar internationally recognized inspection
company mutually agreed between the Parties)
(the "Inspector") in accordance with the standard practice at
the Place of Destination. The costs of the inspection pursuant
to this Article 4.2.2 shall be borne by the Buyer. The Seller
shall, at its own cost and expense, have the right to have a
representative present to witness the inspection.

423 The results of the Goods’ quantity and quality
inspection at the Place of Destination shall be documented
in the report, conclusion, opinion, certificate or other written
document (or combination thereof) issued by the Inspector
(the "Imspector’s Report") and shall be conclusive and
binding on the Parties for invoicing purposes and for quality
purposes and/or for quantity purposes, except in case of
fraud or manifest error. The Inspector’s Report shall be
issued to the Parties as soon as practicable upon completion.
The Inspector shall retain samples taken for at least ninety
(90) days from the date of inspection.

424 In the event that the quality of the Goods does not
conform to the specification describing the quality of the
Goods agreed by the Parties set forth in the Contract
(the "Specification”), the Parties shall discuss any
discounted Price that can be paid by Buyer for such non-
conforming Goods, or, if no agreement is reached on a
discounted Price, Seller shall, at its option, either: (a) replace
the defective portion of the Goods with an equal quantity of
the Goods within a reasonable time of receiving Buyer’s
notice; or (b) in the event of a prepayment pursuant to Article
3.2.1, refund any prepayment of the Price in respect of that
portion of the Goods which is shown to be defective.

4.3 Claims

431 Any claims in respect of the quantity of the Goods
or in respect of damage in transit must be made by the Buyer
to the Seller within three (3) Business Days after the
Delivery Date. For the purposes of these BTC, "Delivery
Date" shall mean the moment when the Goods are deemed
delivered to the Buyer and which concurs with the transfer
of risk and/or title from the Seller to the Buyer as per the
Incoterm specified in the Contract.

432 Any claims in respect of non-conformity to the
Specifications or any other claim related to the quality of the
Goods noticed during the initial inspection at the Place of
Destination must be made by Buyer to Seller as soon as
Buyer becomes aware of such non-conformity and, in any
event, within two (2) weeks after the Delivery Date. Claims
in respect of defects that could not have been reasonably
detected during unloading and an inspection at the Place of
Destination shall be made to Seller as soon as Buyer
becomes aware of such defect, and in any event prior to the
processing or co-mingling of the Goods or within ninety (90)
calendar days of the Delivery Date, whichever is the earlier.




tarafindan Satict’ya Alic1 bu aykirtligm farkina varir varmaz
ve her haliikarda Teslim Tarihinden itibaren iki (2) hafta
icerisinde yapilmasi gerekmektedir. Varis Noktasinda
bosaltma operasyonu ve muayene sirasinda makul 6lgiiler
icerisinde tespit edilememis olabilecek kusur ve ayiplarla
ilgili alacak ve tazminat talepleri ise Satici’ya Alici bu
kusuru fark eder etmez ve her haliikdrda Mallarin islenmesi
veya karistirilmasindan once ya da Teslim Tarihinden
itibaren doksan (90) takvim guinu icerisinde (hangisi daha
erkense) yapilacaktir.

4.3.3. Alict bu Madde 4.3’de belirtilen ilgili siireler
igerisinde bir tazminat talebinde bulunamadig: takdirde, bu
tazminat talebi hakki otomatik olarak ve kendiliginden
zamanagimina ugramis, hikkiimsiiz ve gegersiz hale gelmis
sayilacak ve teslim edilen Mallar Alict tarafindan kabul
edilmis ve Spesifikasyonlara uygun addedilecek ve bu
Mallarla ilgili baska herhangi bir tazminat talebi
yapilmasina izin verilmeyecektir.

PARAGRAF V.
SORUMLULUKLAR

5.1 Mallarin Kabul Edilmemesi ve Ge¢ Kabul Edilmesi:

511 Alici, bu Mallarin Sézlesmeye uygun olarak
teslim edilmis olmas1 sartryla, Mallar1 veya herhangi bir
kismini ilgili astarya siiresi igerisinde teslim almadigi ya da
teslim almayr reddettigi takdirde, veya DAP teslimati
durumunda, Alict serbest birakma (Release Order) talimati
tarihinden 5 is ginil i¢inde mallart alamazsa, Satict,
Sozlesmeden veya ilgili cari kanunlardan dogan diger
haklarina halel gelmeksizin, (a) makul bir siire icinde
Alicr’ya da bildirmek kaydiyla ve risk ve masraflar1 Alici’ya
ait olmak {izere Mallar1 uygun bir yerel lojistik ve/veya
depolama sirketine teslim edebilir ya da (b) Mallarin
Alic’nin  teslim  almadigi miktarin1  satabilir. ~ Satici,
Sozlesme kapsaminda kararlastirilan Fiyata kiyasla Mallar
icin elde edilen fiyattaki farkla birlikte, Mallarin
reddedilmesinden veya ge¢ kabul edilmesinden
kaynaklanabilecek bunlarla sinirli kalmaksizin ve fakat
nakliye giderleri, iptal masraflari, depolama giderleri,
giimriik harglari, demuraj ve benzeri veya iligkili bagka
masraf ve giderler de dahil olmak izere tim masraf ve
zararlarinin tazminini talep etme hakkina da sahip olacktir.

5.1.2 Satici, Madde 5.1.1°den dogan haklarini,
Sozlesme kapsaminda Mallarin  miilkiyetinin - Alict’ya
geemis olup olmadigmma bakmaksizin kullanma hakkina
sahip olacaktir. Mallarin teselliim iizerine bir lojistik veya
depolama sirketi tarafindan teyit edilen miktari, Satici’nin
teslim ettigi Mal miktarma iliskin bir teyit olarak kabul
edilecektir.

5.1.3. Nakliye Vasitasimn Ge¢ Iadesi: Alict (ya da
Alicr’nin yetkili temsilcisi veya Alici’nin Nakliyecisi, vb.)
Nakliye Vasitasini Nakliye Vasitasi lade Tarihine kadar iade
edemedigi veya herhangi bir Nakliye tiiriiyle ilgili olarak
Sozlesmede belirtilen iade siiresine uymadigi takdirde,
Alici, bunlar sebebiyle veya neticesinde Satici’nin maruz
kalabilecegi zarar, masraf ve giderlerin tiimiinii tazmin
edecek ve ddeyecektir.

5.2 Sorumlulugun Simirlandirilmasi
521 Bu Sozlesme hiikiimlerinin hi¢ birisi, Taraflarin

herhangi birisinin: (a) o Tarafin veya onun yoneticileri,
memurlar1, c¢aliganlari, yiiklenicileri veya vekillerinin bir

433 If the Buyer fails to make a claim within the
relevant periods provided in this Article 4.3 such claim will
automatically be considered as time barred, null and void,
and such delivered Goods shall be deemed to be accepted by
Buyer and in conformity to the Specifications and further
claims in respect of such Goods shall not permitted.

PARAGRAPH V.
LIABILITY

51 Late acceptance and non-acceptance

511 If the Buyer fails or refuses to accept a delivery of
the Goods or any part thereof within the applicable laytime;
provided that such Goods have been delivered in accordance
with the Contract, or in case of a DAP delivery if the Buyer
fails to pick-up the Goods within 5 business day from the
release order date without prejudice to the Seller’s other
rights under the Contract or applicable law, the Seller may
either (a) pass the Goods to an appropriate local logistics
and/or storage company at the Buyer’s risk and expense of
which Buyer shall be notified within a reasonable time; or
(b) sell the quantity of the Goods which were not taken by
the Buyer. The Seller shall also be entitled to claim without
limitation all and any transport costs, cancellation costs,
storage costs, customs duties, demurrage and other similar
or related costs and expenses arising out of or in connection
with such late acceptance or refusal together with the
difference in the price obtained for the Goods when
compared to the Price under the Contract.

512 The Seller is entitled to exercise its rights under
Article 5.1.1 irrespective of whether title to the Goods has
passed to the Buyer under the Contract. The quantity of the
Goods confirmed by such a logistics or storage company
upon receipt shall be deemed as due confirmation of the
quantity of the Goods delivered by Seller.

5.1.3 Late Transport return. In the event that the Buyer (or
the Buyer's authorized representative, or the Buyer's Carrier,
etc.) fails to return Transport timely and/or comply with the
turnover period set out by the Contract in relation to any type
of Transport, the Buyer shall reimburse all and any Seller's
costs and expenses arising out of or in connection with such
late Transport return and pay liquidated damages (if the
latter are provided for in the Contract).

5.2 Limitations of Liability

521 Nothing in this Agreement shall limit or exclude
either Party’s liability for: (a) death or personal injury
resulting from the negligence of that Party or its directors,
officers, employees, contractors or agents; (b) any losses to
the extent caused by fraud, fraudulent misrepresentation,
deceit or dishonesty; or (c) any other liability which cannot
be excluded or limited by applicable law.

5.2.2 Neither Party shall be liable whether in contract,
tort (including negligence), under any indemnity, breach of




ihmalinin neticesi olan 6lim veya bedensel yaralanmayla
ilgili sorumluluklarni; (b) sahtekarlik, yalan beyan,
hilekarlik veya diiriistliige aykir1 baska eylemlerin sebep
oldugu zararlardan kaynaklanan sorumluluklarmni veya (c)
ilgili cari kanunlara goére smnirlandirilmas: veya istisna
tutulmasi miimkiin olmayan bagka sorumluluklarimi
sinirlandirmaz veya istisna tutmaz.

5.2.2 Taraflarin hi¢ birisi, sdzlesme geregi, haksiz fiil
(ihmal de dahil) sebebiyle ya da S6zlesmeden kaynaklanan
veya Sozlesmeyle ilgili tazminat, kanuni gorevlerin ihlal
edilmesi veya benzeri bagka teorilere gore, herhangi bir kar
veya gelir kaybi, serefiye kaybu, is¢ilik maliyeti, baska is ve
ihale kayiplari, dogrudan fesih hakk: veren ihlaller ya da
dolayli veya netice kabilinden zararlar igin kesinlikle
sorumlu tutulmayacaktir.

523 Satic’nin Alict’ya karst bu S6zlesme kapsaminda
teslim edilen Mallarin kalitesiyle ilgili veya kalitesinden
kaynaklanan ve sdzlesme veya haksiz fiil (ihmal de dahil)
davalar1 veya talepleri, tazminat sorumluluklari, kanuni
gorevlerin ihlal edilmesi ve benzeri baska sebeplere dayanan
sorumlulugu, Mallarin bir sevkiyatiyla ilgili olarak (i)
Mallarn ilgili sevkiyati igin Teslim Edilen Miktarm Fiyatla
carpilmasi yoluyla hesaplanan meblagin yiizde ellisini
(%50) ya da (ii)) Mallarm ilgili sevkiyat igerisinde Alict
tarafindan islenen meblagin1 (hangisi daha diislikse)
gecmeyecektir.

PARAGRAF VI.
MUHTELIF HUKUMLER

6.1 Saghk, Emniyet ve Cevre

6.1.1 Teslim edilen Mallar, Satici’nin herhangi bir
saglik veya emniyet tehlikesi teskil etmedigini makul 6lgiiler
icerisinde degerlendirdigi bir durumda olacaktir; ancak su
sartla ki, Mallarin Mallarla iligkili en iyi endiistri emniyet
uygulamalaria uygun bir sekilde elleglenmesi, kullanilmasi
ve depolanmasi gerekir. Alici, Mallarin ve onlarin yan
drlinleri  ve atiklarmin elleglenmesi, islenmesi ve
depolanmasi1 konularinda Imalatgi'nin Malzeme Emniyet
Veri Foyune (MSDS) (varsa) ve yeterli hijyen, emniyet ve
gevre standartlarma iliskin uygulama standartlarma ve
fabrika teftis standartlarina ve bunlarla ilgili uygulamalara
bakacak ve damisacaktir. Alici, Mallara dogrudan veya
dolayli maruz kalma neticesinde mallarin veya insanlarin
maruz kalabilecegi zararlardan 6tiiri dogrudan dogruya
veya dolayli olarak Satici aleyhine herhangi bir tazminat
talep etme hakkina sahip olmayacaktir. Bu BTC
amaglariyla, “Imalater” terimi Mallarin imal edildigi tesis
anlamina gelir.

6.1.2 Satici, Mallarin bu amaca uygun olmayan
depolama tesislerine konulmasindan kaynaklanabilecek
zarar, hasar, masraf ve giderlerden sorumlu olmayacaktir.
Alict, herhangi bir tiglincii sahsin bu sebeple Satici aleyhine
yapabilecegi tazminat talepleri ve agabilecegi davalardan
kaynaklanan zararlarini Satic1’ya tazmin edecektir.

6.1.3 Saticr’nin teslim edilen Mallarin depolanmasi,
tasinmasti, kullanilmas1 veya uygulanmasi hakkinda verdigi
tavsiyeler ihtirazi kayitla verilmektedir ve bu tavsiyelere
uyulmasindan kaynaklanabilecek zarar, hasar, masraf ve
giderlerden Satic1 sorumlu tutulmayacaktir.

6.14 Soézlesmenin  aksini  Ongodrebilecek  diger
hiikiimlerine bakilmaksizin ve onlara ragmen, bu bilgilerin
kaynaklarina bakilmaksizin, REACH’e uymak amaciyla

statutory duty, or otherwise arising out of, or in relation to,
the Contract for: any loss of profit or revenue; loss of
goodwill; any cost of labour; loss of further business;
repudiatory breach; or any indirect or consequential loss.

523 Seller’s liability to the Buyer whether based on an
action or claim in contract, tort (including negligence), under
an indemnity, breach of statutory duty or otherwise arising
out of, or in relation to, the quality of the Goods delivered
hereunder, shall not exceed, in relation to a shipment of the
Goods, at the lessor of (i) fifty per cent (50%) of the amount,
in respect of a relevant shipment of the Goods, calculated by
multiplying the Delivered Quantity by the Price or (ii) the
amount of the Goods processed by the Buyer within the
relevant shipment.

PARAGRAPH VI.
MISCELLANEOUS
6.1 Health, Safety and Environment
6.1.1 The Goods supplied shall be in a condition which

the Seller reasonable considers to not constitute a hazard to
health or safety, provided that the Goods are handled, used
and stored in accordance with best industry safety practices
applicable to the Goods. The Buyer shall consult the
Manufacturer’s Material Safety Data Sheet (MSDS) (if any),
relevant codes of practice and factory inspectorates with
regard to adequate hygiene, safety and environmental
standards and enforcement thereof, with respect to handling,
processing and storing of the Goods and any by-products
and wastes. The Buyer shall have no claim of any kind
against Seller directly or indirectly arising from damage to
any property or person as a result of direct or indirect
exposure to the Goods. For the purposes of these BTC,
"Manufacturer" shall mean the plant by which the Goods
are produced.

6.1.2 The Seller shall not be liable for any cost, loss or
damage resulting from the receipt of the Goods in non-
compliant storage facilities. The Buyer shall indemnify
Seller against any claim which any third party may bring
against Seller in this respect.

6.1.3 Any advice given by the Seller concerning storage,
transport, use or application of the Goods delivered shall be
on a without prejudice basis and the Seller shall not be liable
for any loss, damage or expense resulting from observance
to such advice.

6.14 Notwithstanding any other provision to the
contrary in the Contract, in providing the Buyer with any
health, safety and environmental information relating to the
Goods required or reasonably requested by the Buyer in
order to comply with REACH, regardless of their source, the
Seller provides no warranty or representation as to the
accuracy or completeness of such information and the Seller
accepts no liability for any loss, damage, delay or expense
incurred by the Buyer for whatever reason arising from its
reliance on the accuracy of such information and/or the
existence of a valid (pre ) registration of the Goods to be
imported into the EU/EEA.




Alict’'nin Mallar hakkinda ihtiya¢ duydugu veya makul
Olgiiler igerisinde talep ettigi saglik, emniyet ve cevre
bilgilerini Alici’ya verirken, Satici, bu bilgilerin dogru,
kesin, tam ve eksiksiz olduguna dair herhangi bir beyan,
tekeffil veya garanti vermemektedir ve Alicr’nin bu
bilgilerin dogruluguna ve/veya AB’ye / Avrupa Ekonomik
Alanina ithal edilecek Mallarin gegerli bir (6n) tescilinin
mevcut olduguna giivenerek ne olursa olsun herhangi bir
sebeple maruz kalabilecegi gecikme, zarar, ziyan, masraf ve
giderler igin Satici higbir sorumluluk kabul etmez.

6.2 Miicbir Sebepler ve Yaptirimlar

6.2.1 Taraflarin  hi¢  birisi, So6zlesmeden dogan
ylkiimliiliklerini o Tarafin kontrolii disinda olan ve o
Tarafin engellemesi makul o6lgiiler igerisinde miimkiin
olmayan olaylar (“Miicbir Sebep Olaylar1”) sebebiyle ifa
edememesi ya da ifade gecikmesinden otiirii diger Tarafa
karst sorumlu olmayacak ve sorumlu tutulmayacaktir. Bu
Madde 6.2 amaglariyla, Imalat¢i’nin iiretimindeki herhangi
bir azalma da bir Miicbir Sebep Olay:1 sayilacaktir. Bu
Madde 6.2 hiikiimlerine dayanan bir Taraf, ilgili olay1 diger
Tarafa bildirecek ve bu bildirimle birlikte, Satici’nin veya
Alicr’nin iilkesinin veya bir transit {ilkenin ilgili Ticaret
Odalar1 ya da baska bir Iliskili Otorite tarafindan gikartilmis
ve o Miicbir Sebep Olaymin vukuunu teyit eden ve tahmini
sresini bildiren bir sertifika veya bagka belge ya da
Imalatc’nin  teslimat  yapamamasi  durumlarinda,
Imalatc’nin diizenledigi ve Imalat¢1 ve Saticr’min yetkili
temsilcilerinin imzaladig1 bir ihbar da gonderilecektir. Bu
BTC amaglariyla, “iligkili Otorite” terimi, ilgili cari
kanunlarin onlara verdigi haklara binaen ve bu haklar
uyarinca, (a) herhangi bir uluslariistii teskilat veya herhangi
bir devlet veya onun bir politik birimi veya idaresi ve (b)
bunlarla simirlt kalmaksizin ve fakat herhangi bir uluslartist
teskilat, resmi otorite, bakanlik, idare, daire, kurul,
komisyon veya idari birim ve bunlarm béliimleri de dahil
olmak iizere, herhangi bir uluslariistii teskilat veya herhangi
bir devlet veya onun bir politik birimi veya idaresi adina ve
namina yiiriitme, yasama, yargi, diizenleyici veya idari
fonksiyonlart yerine getiren herhangi bir otorite anlamina
gelir. Olaydan etkilen tarafin adem-i ifasinin ii¢ (3) aylik bir
siireyi gegmesi halinde, o Miicbir Sebep Olaymdan
etkilenmeyen Taraf, 30 (otuz) giin 6nceden yazil bir ihbar
cekerek SoOzlesmeyi feshetme hakkina sahip olacaktir.
So6zlesmenin bu sekilde feshedilmesi durumunda, Taraflarin
hi¢ birisi, Miicbir Sebep Olaymndan once teslim edilen
sevkiyatlarla ilgili talep haklar1 hari¢ olmak kaydiyla, bu
Maddeden dolay1 herhangi bir zarar tazminati talep etme
hakkina sahip olmayacaktir.

6.2.2 Bir Tarafin ylkiimliliklerini ifa etmesinin
Yaptirimlara aykir1 olacagi veya onlari ihlal edecegi veya o
Tarafi Yaptirimlara maruz birakacagi hallerde, o Taraf
(“Etkilenen Taraf”), yikimliliiklerini ifa edemeyecegini
diger Tarafa makul olarak miimkiin olan en kisa zamanda
yazili bir ihbarla bildirecektir. Bu ihbari c¢ektikten sonra,
Etkilenen Taraf: (i) Etkilenen Tarafin bu yiikiimliliiglinii
kanunlara uygun olarak ifa edebilecegi zamana kadar bu
yikiimliligiini (ister 6deme ister ifa yiikiimliiligi olsun)
derhal askiya alma ve/veya (ii) yiikiimliiliigiinii ifa edememe
durumunun bu ifa i¢in 6ngdrilen akdi stirenin sonuna kadar
devam etmesi (veya devam etmesinin makul olarak
beklenmesi) halinde, bu durumdan etkilenen edim ve
yiikiimliiligiinden tamamen kurtulma haklarina sahip
olacaktir; ancak su sartla ki, yukaridaki hiikiimlere ragmen,
ilgili ylikiimliliigiin S6zlesme kapsaminda teslim edilmis
bulunan Mallarin bedelinin 6denmesine iliskin  bir
yikiimlilik oldugu durumlarda, etkilenen 6deme
yiikiimliiliigii (i) Etkilenen Taraf kanunlara uygun olarak

6.2 Force Majeure and Sanctions

6.2.1 Neither Party shall be liable to the other Party for
any delay or non-performance of any obligations under the
Contract if such delay or non-performance is due to
circumstances reasonably beyond such Party’s control and
could not have reasonably been prevented by such Party
("Force Majeure Event"). For the purposes of this Article
6.2, any decrease in the production of the Manufacturer shall
be deemed to be a Force Majeure Event. A Party seeking
relief under this Article 6.2 shall promptly notify the other
Party of the relevant event, which notification shall be
accompanied by a certificate or other document describing
the occurrence of the Force Majeure Event and its
anticipated duration issued by the respective Chambers of
Commerce of Seller’s or Buyer’s country or of a transit
country or any other Applicable Authority, or, in the event
of a failure to supply by the Manufacturer, a notice issued by
the Manufacturer and signed by the authorized
representatives of the Manufacturer and Seller. For the
purposes of these BTC, "Applicable Authority'* shall mean
(a) any supranational organization or any state or political
subdivision thereof, and (b) any authority exercising
executive, legislative, judicial, regulatory or administrative
functions on behalf of the supranational organization, the
state or its political subdivision, including without limitation
any supranational authority, government authority, ministry,
agency, department, board, commission or instrumentality
and subdivisions thereof, pursuant to the rights granted
thereto by applicable law. In the event that the affected
party’s inability to perform exceeds three (3) months, the
Party not affected by a Force Majeure Event shall, on giving
of 30 (thirty) days written notice, have the right to terminate
the Contract. Where the Contract is so terminated, neither
Party will be entitled to compensation or damages arising
from or in connection with this Clause, save in respect of
shipments delivered prior to the Force Majeure Event.

6.2.2 Where any performance by a Party would be in
violation of, inconsistent with, or expose such party to the
Sanctions, such Party (the “Affected Party”) shall, as soon
as reasonably practicable give written notice to the other
Party of its inability to perform. Once such notice has been
given the Affected Party shall be entitled: i. to immediately
suspend the affected obligation (whether payment or
performance) until such time as the Affected Party may
lawfully discharge such obligation; and/or ii. where the
inability to discharge the obligation continues (or is
reasonably expected to continue) until the end of the
contractual time for discharge thereof, to a full release from
the affected obligation, provided that notwithstanding the
foregoing, where the relevant obligation relates to payment
for the Goods which have already been delivered under the
Contract, the affected payment obligation shall either (i)
remain suspended until such time as the Affected Party may
lawfully resume payment, or (ii) be cancelled by the Seller,
provided that the Parties will have the opportunity to carry
into execution the return of such Goods to the Seller, unless
otherwise agreed by the Parties in writing; in each case
without any liability whatsoever (including but not limited
to any damages for breach of Contract, penalties, costs, fees
and expenses).

The Seller shall not be obliged to deliver any shipment of the
Goods if it considers that the Buyer shall not be able to




tekrar 6deme yapabilecek hale gelene kadar askiya alinacak
ya da (ii) Satici tarafindan iptal edilecektir; yine ancak su
sartla ki, Taraflar, (bunlarla smirli kalmaksizin ve fakat
Sozlesmenin ihlalinden dogan zararlar, cezalar, masraf,
ticret ve giderler de dahil olmak (izere) ne olursa olsun higbir
sorumluluk altmma girmeden, Taraflarca yazili olarak aksi
kararlastirilmadikea, ilgili Mallarin Satic1’ya iade edilmesini
kararlastirma olanagina da sahip olacaklardir.

Satici, Alic’nin Yaptirimlar sebebiyle Mallarin herhangi bir
sevkiyatina iliskin 6deme borcu ve yiikiimliiliiklerini yerine
getiremeyecegini  diisiindiigi  takdirde, Mallarm o
sevkiyatini teslim etmek mecburiyetinde olmayacaktir.

Bu BTC amaglartyla, (i) “Yaptirnmlar” terimi Avrupa
Birligi’nin veya herhangi bir iiye devletin, Amerika Birlesik
Devletleri, Birlesmis Milletler, Birlesik Krallik, Isvigre,
Ukrayna, Litvanya, Letonya, Finlandiya, Estonya, Turkiye
veya Rusya Federasyonu’nun herhangi bir resmi otoritesinin
kararlastirdigi, emrettigi veya yonettigi ekonomik, mali veya
ticari yaptirimlarla  ilgili kanunlar, ydnetmelikler,
ambargolar veya bagka kisitlayici tedbirler anlamina gelir ve
(ii) “Bagh Sahis” terimi Satici’y1 veya Alici’y1 dogrudan
dogruya veya dolayli olarak Kontrolii altinda tutan ya da
dogrudan dogruya veya dolayl olarak Satici veya Alici’nin
Kontrolii altinda bulunan ya da dogrudan dogruya veya
dolayli olarak Satict1 veya Alici’nin miisterek Kontrolii
altinda olan herhangi bir ger¢ek veya tiizel kisi anlamina
gelir (“Kontrol” kelimesi ise, soz konusu tiizel kiside oy
haklar1 veya bagka oy menfaatleri saglayan ve esas
sermayenin yilizde elliden (%50) fazlasina tekabiil eden
hisselerin tasarruf haklariyla birlikte dogrudan veya dolayli
sahipligi anlamina gelir.).

6.3 Tahkim ve Uygulanacak Hukuk:

6.3.1 Sozlesme ve Sozlesmeden kaynaklanan veya
Sozlesmeyle baglantili olan ve akdi olmayan hak ve
yukumlulukler, herhangi bir dlkenin uygulanacak hukuk
secimi  kurallarina bakilmaksizin Tiirkiye Cumbhuriyeti
kanunlarina tabi olacak ve bu kanunlara gére yorumlanacak
ve uygulanacak ve kanunlar ihtilafi prensiplerine
bakilmaksizin tespit edilecektir. Milletleraras1 Mal Satisina
Iliskin ~ Sozlesmeler Hakkinda Birlesmis  Milletler
Antlagmasi hiikiimleri S6zlesmeye uygulanmayacaktir.

6.3.2 So6zlesmenin  mevcudiyeti, gegerliligi  veya
feshedilmesine iligkin sorunlar da dahil olmak iizere bu
Sozlesmeden kaynaklanan veya bu Soézlesmeyle baglantili
olan dava ve ihtilaflar, istanbul Ticaret Odasi Tahkim ve
Arabuluculuk Merkezi’nin dava konusu talebin sunuldugu
tarih itibariyle yiiriirliikte olan kurallarina (“ITOTAM
Kurallar1”) gdre tahkime goturilecek ve tahkim yoluyla
kesin olarak halledilecektir ve bu ITOTAM Kurallar1 da bu
Maddeye atfen dahil edilmis sayilacaktir. Kanuni tahkim
merkezi Istanbul, Tiirkiye olacaktir.

6.3.3 Hakem heyeti, ihtilaf tutarmin (miiddeabih)
1.000.000 EUR’u ge¢medigi hallerde tek hakemden
olusacaktir. Ancak ihtilaf tutarinin 1.000.000 EUR’u
geemesi halinde, hakem heyeti {i¢ hakemden olusacaktir.

6.3.4 Dava ve talep tutarinin bu Madde 6.3 uyarinca
artik farkl bir usuliin uygulanmasini gerektirecek odlgiide
degistirilmesi durumunda, derdest durumda olan ilgili
tahkim takibi sona erdirilecek ve uygulanmasi gereken yeni
usullere uygun olarak tekrar baslatilacaktir. Ihtilaf tutari
kavrami, hem tahkim talebinde ileri siiriilen alacak
taleplerini, hem de bu tahkim talebine cevaben sunulan
cevap dilek¢esinde ileri siiriilen kars1 iddia ve talepleri igerir.

perform its payment obligations in relation to that shipment
of the Goods as a result of the Sanctions.

For the purposes of these BTC, (i) "Sanctions" shall mean
economic, financial or trade sanctions laws, regulations,
embargoes or other restrictive measures adopted, enacted or
administered by any governmental authority of the European
Union or any of its member, the United States of America,
the United Nations, the United Kingdom, Switzerland,
Ukraine, Lithuania, Latvia, Finland, Estonia, Turkey or the
Russian Federation; and (ii) "Affiliate" shall mean any
person or entity that directly or indirectly controls, is
controlled by, or is under the common Control of Seller or
Buyer ("Control" shall mean direct or indirect beneficial
ownership of more than fifty percent (50%) of the authorized
share capital which provide voting rights or other voting
interests in the entity in question).

6.3 Arbitration and Governing Law

6.3.1 The Contract and any non-contractual rights and
obligations arising out of or in connection with it shall be
governed by, interpreted and construed in accordance with
the laws of Turkey notwithstanding the choice of law rules
of any jurisdiction and determined without reference to the
principles of conflicts of laws. The United Nations
Convention on Contracts for the International Sale of Goods
shall not apply to the Contract.

6.3.2 Any dispute arising out of or in connection with
this Contract, including any question regarding its existence,
validity or termination, shall be referred to and finally
resolved by arbitration under the rules of the Istanbul
Chamber of Commerce Arbitration and Mediation Center
valid at the date of claim submission ("ITOTAM Rules"),
which ITOTAM Rules are deemed to be incorporated by
reference into this Article. The legal seat of arbitration shall
be Istanbul, Turkey.

6.3.3 The arbitral tribunal shall be composed of a sole
arbitrator where the amount in dispute does not exceed EUR
1.000.000. Where the amount in dispute exceeds EUR
1.000.000, the arbitral tribunal shall be composed of three
arbitrators.

6.3.4 If the size of the claim is amended, such that a
different procedure should apply under this Article 6.3, the
relevant arbitration proceedings shall be terminated and
recommenced in accordance with the newly-applicable
procedure. The amount in dispute includes claims made in
the request for arbitration and any counterclaims made in the
answer to the request for arbitration.

6.3.5 The decision of the arbitrators shall be final and
binding on the Parties. The arbitrators’ awards shall be
consistent with the limitations of liability and other terms
and conditions set out in the Contract. The arbitration
proceedings shall be conducted in the English language, and
the award shall be in English. Each Party shall submit the
documents in English. This Arbitration clause 6.3. does not
prevent the Parties to make application to the authorized
courts in Turkey in order to obtain precautionary attachment




6.3.5 Hakem heyetinin karar1 kesin ve Taraflar
baglayict olacaktir. Hakem kararmin Sozlesmede belirtilen
sorumluluk sinirlandirmalarma ve diger hiikkiim ve kosullara
uyumlu olmas: gerekir. Tahkim davas: ve takibi Ingilizce
yiiriitiilecek ve hakem karar1 da Ingilizce kaleme alinacaktir.
Taraflarin her biri tiim dilekge ve belgelerini Ingilizce olarak
sunacaktir. Ancak Tahkim konulu bu madde 6.3, Taraflarin
ihtiyati haciz kararlar1 ve/veya ihtiyati tedbir kararlar1 almak
amactyla Tirkiye’deki yetkili mahkemeleri muracaat
etmelerine ve iligkili islemleri takip ve tenfiz etmelerine
engel olmaz.

6.3.6 Taraflarin biri, i¢ginde bulundugu konum sebebiyle
ya da kendisine ait olan (halen mevcut olan ya da daha sonra
edinilen) mallar ve/veya varliklar sebebiyle halen sahip
oldugu ya da ileride edinebilecegi yoOnetimsel
dokunulmazlik ve muafiyet haklarindan ilgili cari
kanunlarin cevaz verdigi azami Olgiiler igerisinde, kayitsiz
sartsiz ve gayri kabili riicu olarak simdiden feragat eder.

6.4 Sire ve Fesih

6.4.1 So6zlesme, Yirirlik Tarihinde yiiriirliige girecek
ve tliim yiikiimliilikler yerine getirilene kadar (Sézlesmede
belirtilen usullere uygun olarak daha 6nce feshedilmedikce
ya da Taraflar aksini kararlagtirmadik¢a) ve/veya Alici
gereken ddemelerin timini tam olarak yapana kadar
yirirliikte kalacak ve gegerli olacaktir.

6.4.2 (a) Alicr’'nin S6zlesmenin herhangi bir kosulunu
ihlal etmesi; (b) Mallarin tahliye ve bosaltma
operasyonlarmin Alict’ya atfedilebilir sebeple ilgili trenin
veya kamyonun Varig Noktasina varmasindan sonra on (10)
saati agkin bir sireyle gecikmesi ve bu gecikmenin
Soézlesmenin bagka hiikiimleriyle mazur goriillememesi; (c)
Alicr’nin veya onun ana sirketinin dogrudan veya dolayl
sahiplerinde bir degisiklik olmasi ve/veya (d) Alici’nin veya
onun ana sirketinin (i) herhangi bir iflas, 6deme aczi,
yeniden orgltlenme, kayyim yonetimine alinma, tasfiye
veya benzeri takipler baslatmasi veya bu takiplere konu
olmasi ya da Satici’nin makul kanaatine gore vadesi gelen
borglarini  6deyemeyeceginin beklenmesi veya Odemek
istememesi ya da (ii) faaliyetini stirdirmekte olan bir isletme
olarak varligma son vermesi veya isin olagan akis1 igerisinde
faaliyetlerini siirdiirmeyi birakmasi veya boyle bir tehditte
bulunmas: hallerinde, Satici, sahip olabilecegi diger kanun
ve miiracaat yollarina ek olarak ve tamamen kendi sahsi
takdirine gore, Alicr’ya bes (5) Is Giinii 6nceden yazih
ihbarda bulunarak Sézlesme kapsamindaki tiim teslimatlari

durdurabilir ve/ veya Sozlesmeyi tek tarafli olarak
feshedebilir.
6.4.3 Bu Madde 6.4 uyarinca yapilan fesih, Taraflarin

her birinin fesih tarihi itibariyle dogmus bulunan haklarina
ve ylikiimliilikklerine (siipheye mahal vermeksizin Alict’nin
Sozlesmeden dogan Odemeleri yapma yikiimliligi de
dahil) halel getirmeyecektir.

6.4.4 Sézlesme uyarmca tahakkuk eden bir ddemeyi
yapmamak veya yapamamakla ilgili sorumluluklar ve
Alict’nin Sézlesmeden dogan demuraj sorumlulugu harig
olmak tzere (bu sorumluluklar mazur gérulmeyecektir),
Taraflarmn hi¢ birisi Sozlesmeden dogan ytikiimliiliklerini
kendisinin makul kontrolii digindaki olay veya durumlar
sebebiyle ifa edememekten veya ifada gecikmekten 6tiri
diger Tarafa karsi sorumlu tutulmayacaktir.

PARAGRAF VII.
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decisions and/or temporary injunction decisions and proceed
the related transactions.

6.3.6 Each party hereby irrevocably and unconditionally
and to the fullest extent permitted by applicable law waives
any rights of sovereign immunity which it may have now or
which it may subsequently acquire in respect of its position
or any property and/or assets (present or subsequently
acquired) belonging to it.

6.4 Duration and Termination

6.4.1 The Contract shall come into effect on the
Effective Date and shall continue in force until all
obligations have been fulfilled (unless earlier terminated
hereunder or the Parties agree otherwise in accordance with
the procedure set out in the Contract) and/or until such time
as all payments are made by Buyer in full.

6.4.2 The Seller may, at its sole discretion and in
addition to any other legal remedies it may have, upon giving
five (5) Business Days’ written notice to the Buyer, suspend
all deliveries under the Contract and/or unilaterally
terminate the Contract where: (a) the Buyer is in breach of
any condition of the Contract; (b) unloading of the Goods is
delayed by more than ten (10) hours after a train or truck has
arrived at the Place of Destination due to reasons attributable
to the Buyer and such delay is not excused by any other
provision of the Contract; (c) there is a change in the direct
or indirect ownership of the Buyer or its parent company;
and/or (d) the Buyer or its parent company either: (i)
commences, or becomes the subject of, any bankruptcy,
insolvency, reorganization, administration, liquidation or
similar proceeding or is in Seller’s reasonable opinion
expected to be unable or unwilling to pay its debts as the
same become due; or (ii) ceases or threatens to cease to
function as a going concern or conduct its operations in the
normal course of business.

6.4.3 Any termination under this Article 6.4 shall be
without prejudice to the rights and obligations of each Party
as accrued on the date of termination (including for the
avoidance of doubt Buyer’s obligation to make payments
under the Contract).

6.4.4 Except in relation to any failure or inability to
make a payment due under the Contract, and Buyer’s
liability for demurrage due hereunder, (which shall not be
excused), neither Party shall be liable to the other Party for
any delay or non performance of any obligations under the
Contract if such delay or non performance is due to
circumstances reasonably beyond such Party’s control.

PARAGRAPH VII.
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711 The Seller warrants that it has full legal title to the
Goods and that it has full right and power to convey such
title to the Buyer. The Seller makes no other guarantees,
warranties, representations, express or implied, written or
oral as to merchantability, quality, fitness for purpose and
any such warranties, conditions or other terms implied by
applicable law, custom, contract or otherwise, are
specifically excluded to the fullest extent permitted by
applicable law.




711 Satici, Mallarin tam kanuni miilkiyetine sahip
oldugunu ve Mallarin miilkiyetine Alict’ya devretme hakk1
ve yetkisine de tam olarak sahip oldugunu garanti eder.
Satici, Mallarin ticarete elverisliligi, kalitesi ve amaca
uygunlugu hakkinda yazili veya sozlii olarak, alenen veya
zimnen baska herhangi bir garanti, tekeffiill ve beyanda
bulunmamaktadir ve ilgili cari kanunlar, teamiiller,
sozlesmeler veya baska kaynaklardan dogabilecek bu tip
garanti, kosul veya kisitlamalar ilgili cari kanunlarin cevaz
verdigi azami Olgiiler icerisinde ve Ozel olarak istisna
tutulmus bulunmaktadir.

7.1.2 So6zlesme, Sozlesmenin konusu hakkinda Taraflar
arasinda varilan mutabakatin tamamini1 olusturur ve bu
konuda daha 6nce yazili veya sozlii olarak teati edilmis
olabilecek tiim anlagmalar, vaatler, giivenceler, garantiler,
mutabakat ve beyanlari iptal eder ve onlarin yerine gecer.

7.13 So6zlesmenin herhangi bir hitkkmiiniin herhangi bir
iilkenin kanunlarina goére yasadisi, gegersiz veya ifa
edilemez olmast ya da herhangi bir zamanda yasadisi,
gecersiz veya ifa edilemez hale gelmesi durumunda, ne o
hikkmiin baska tilkelerin kanunlarma gore yasalligi,
gegerliligi veya ifa kabiliyeti, ne de kalan diger hiikiimlerin
tiim tlkelerdeki yasalligi, gecerliligi veya ifa kabiliyeti bu
durumdan herhangi bir sekilde etkilenecek ve halel
gorecektir.

7.14 Taraflardan higbiri, diger Tarafin 6nceden yazili
izni olmaksizin Sozlesmeyi veya Soézlesme kapsamindaki
haklarindan herhangi birini devredemez veya Sozlesme
kapsamindaki yikiimliiliikklerini devredemez; ancak diger
Taraf da bu izni vermekten makul olmayan sebeplerle
kaginmayacak veya geciktirmeyecektir.

7.15 Herhangi bir Tarafin S6zlesme hakkinda diger
Taraftan aldig bilgilerin tamami gizli sayilacaktir. Satici, bu
gizli bilgileri (a) Sozlesme tahtinda ¢ikartilan faturalarin
faktoringi amaglartyla herhangi bir bankaya ve (b) herhangi
bir Satict Grup Sirketine Alici’nin 6n riza ve iznini almaya
gerek olmaksizin ifsa etme hakkina sahiptir. Taraflar,
Soézlesmenin ifas1 baglaminda ve sirasinda ellerine gegen,
kendi personel, miisteri ve tedarikgilerine ait kisisel verileri,
bunlarla smirl kalmaksizin ve fakat: (i) Diger Tarafin bu
kisisel verilerin iglenmesine iliskin talimatlarina uymak; (ii)
bu kisisel verileri korumak ig¢in yeterli giivenlik tedbirleri
almak ve uygulamak; (iii) bu kisisel verileri Diger Tarafin
yazili iznini almadan tigiincii sahislara ifsa etmemek ve (iv)
veri mahremiyetine iligkin cari kanunlara uymak da dahil
olmak tizere her yolla koruyacaklardir. Taraflar, S6zlesmeye
ek olarak, Sozlesmeyle ilgili cari Kanunlara gore kisisel
verilerin korunmasina iligkin maddeleri ve/veya resmi
kigisel veri koruma maddeleri igeren ek protokoller /
taahhiitnameler de (ilgili cari Kanunlarin emrettigi
durumlarda) imzalayabilirler.

7.16 Soézlesmede yapilan tadilat veya degisiklikler
yazili olmadik¢a ve Taraflarin her birinin usuliince
yetkilendirilmig bir temsilcisi tarafindan imzalanmadik¢a
gecerli olmayacaktir (yukaridaki Paragraf 1 uyarinca
elektronik ortamda imzalanan Satig Siparis Teyitleri haric).
Yukaridaki hiikkmii sinirlandirmaksizin, Satici, zaman zaman
Satici’nin web sitesine BTC nin yeni versiyonunu yiiklemek
suretiyle BTC’yi tek tarafli degistirme hakkina sahip
olacaktir. BTC’nin bu yeni versiyonu, yiiklendikten sonra 10
(on) Is Giinii igerisinde yiiriirlige girecektir.

7.12 The Contract constitutes the entire agreement
between the Parties and supersedes and extinguishes all
previous agreements, promises, assurances, warranties,
representations and understandings between them, whether
written or oral, relating to its subject matter.

7.13 If, at any time, any provision of the Contract is or
becomes illegal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the
legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected
or impaired.

7.1.4 Neither Party may assign the Contract or any of its
rights under the Contract or transfer any obligations under
the Contract, without the other Party's prior written consent,
which consent shall not be unreasonably withheld or
delayed.

7.15 All information received by a Party form the other
Party relating to the Contract shall be treated as confidential.
Seller is permitted to disclose, without Buyer’s prior
consent, any such confidential information to (a) any bank
for the purposes of the factoring of invoices issued
hereunder and (b) to any Seller Group Company. The Parties
shall protect personal data of their employees, customers,
and suppliers received in connection with its performance of
the Contract, including but not limited to: (i) following the
Other Party’s instructions in connection with processing
such personal data; (ii) implementing adequate security
measures to protect such personal data; (iii) not disclosing
such personal data to any third party without the Other
Party’s written permission; and (iv) complying with all
applicable data privacy laws. The Parties may also sign
additional protocols/ commitments (when it is required by
the applicable Law) to the Contract indicating the articles
related to the personal data protection and/or state related
personal data protection articles according to the related Law
Regulations in the Contract.

7.1.6 No amendment or variation of the Contract shall
be effective unless in writing and signed by a duly
authorized representative of each of the Parties to it, (except
for a Sales Order Confirmation concluded by electronic
means pursuant to Paragraph | above). Without limiting the
above, Seller is entitled to unilaterally without prior specific
notification change these BTC from time to time by
uploading a new version of the BTC to Seller’s website. For
the purposes of the Contract, the new version of the BTC
shall come into force, and the Contract shall be deemed
amended, ten (10) Business Days after such upload.

7.1.7 In purchasing the Goods, the Buyer shall not
obtain any rights to any intellectual property in or relating to
the Goods, including (without limitation) any trade marks,
copyright, patents or rights in designs and, where such
intellectual property is capable of registration, whether or
not the same is registered.




7.1.7 Mallart satin almakla, Alici, bu fikri miilkiyet
haklarinin tescil edilebilir nitelikte oldugu hallerde bu
haklarin tescil edilmis olup olmadigina bakilmaksizin,
Mallar tiizerinde veya Mallarla ilgili bunlarla sl
kalmaksizin ve fakat ticari marka haklari, telif haklari, patent
haklar1 ve tasarim haklari da dahil olmak iizere herhangi bir
fikri miilkiyet hakk: edinmeyecektir.

Saticr:
BRIDGE iTHALAT VE iHRACAT LIMITED
SIRKETI

The Seller:
BRIDGE ITHALAT VE IHRACAT LIMITED
SIRKETI




Appendix Al

Notice of Readiness (for Return)

To Consumers of Goods in returnable metal containers (GPS5 crates)

The metal box you have received is a returnable item from GPS'’s global pool of GPS5 crates. Part of the contract with the supply is a
commitment by GPS to arrange collection when you have discharged the product. It is important that we know when the GPS5 crates
are ready for collection and require your assistance to inform us frequently and in a timely manner of the date and time. This form is also
important because it confirms the de-hire date under the contracted supply. Thank you in advance for your assistance.

How to let us know:

EMAIL:

Requestor (company name)

GPS5 received from (name of Seller)

De-hire Date

GPS5 Quantity

GPS5 to load on / at DATE: TIME:

COLLECTION ADDRESS

Contact Person

Telephone Number

E-mail

Any special collection instructions (e.g. Internal Ref. Number):

Duly authorised, for and on behalf of BRIDGE ITHALAT VE Duly authorised, for and on behalf of [name of the Buyer]

IHRACAT LIMITED SIRKETI (stamp)
(stamp)

Signature:
Signature: Name:
Name: Title:

Title:



Appendix A2

Delivery and Acceptance Certificate No.

On the return of GPS 5 returnable metal packaging and their transfer to the Operator ( )

under Contract No. dated _,20__ between (hereinafter the "Consignor") and BRIDGE
ITHALAT VE IHRACAT LIMITED SIRKETI

Date: ;

Consignor: ;

Consignee: ;

We, the undersigned, (indicate the name of the Consignee), represented by , (job

position), acting on the basis of , on one hand, and
, represented by , acting on the basis of , on the other hand, have drawn up this

Certificate stating that on (date) (Consignee) returned packaging [GPS 5].

Quantity of containers (packaging) for return

GPS5 container numbers for return"”

GPS 5 containers were loaded into the transport vehicle:

Transport vehicle type and number

Consignment note number

Loading place

Special marks (indicating Packaging unit numbers)

Description of damaged packaging
Damaged containers numbers (box, base, wall)
Duly authorised, for and on behalf of the Consignor: Consignee:
[Operator]
Driver's signature
SIgNAtUrE: e /Full name/
Name:
Title:
Duly authorised, for and on behalf of BRIDGE Duly authorised, for and on behalf of [name of
ITHALAT VE IHRACAT LIMITED SIRKETI the Buyer]
(stamp) (stamp)
Signature: Signature:
Name: Name:
Title: Title:

* Optional



Appendix A3

Estimated value of the metal containers or parts thereof

Packing unit, component, which is not subject to repair| Amount of losses recoverable to the|
(destroyed), damaged or lost (absent) Seller
Case € 300.00
Base €120.00
Wall €45

Duly authorised, for and on behalf of BRIDGE ITHALAT VE Duly authorised, for and on behalf of [name of the Buyer]

IHRACAT LIMITED SIRKETI (stamp)
(stamp)

Signature:
Signature: Name:
Name: Title:

Title:



Appendix A4
Packaging

Damage Report No.

Date: city of

Place of the Report:

Commission consisting of:
Chairman: Full name, job position, company name
Members of the Commission:
Full name, job position, company name
Full name, job position, company name
Full name, job position, company name
It has been established that during the acceptance of cargo (indicate the name of the cargo) during opening (indicate the transport

vehicle type) No. , the fact of damage to GPS5 metal containers was recorded.

Freight forwarder's name:

Consignment note number: ;

Consignor: ;

Consignee: ;

Dispatch station: ;

Destination station: ;

Date of delivery for unloading: ;

Intactness of seals and description of impressions: ;

Condition of the transport vehicle (indicate the type): ;

Description of damage to the packaging: ;

Quantity of damaged containers: ;
Damaged containers numbers Description of damage to the packaging (box, base, wall)

Attachment to the Report: photos of damaged boxes with numbers indicated.

Chairman of the Commission: job position, company /Full name/

Members of the Commission:

job position, company /Full name/

job position, company /Full name/

job position, company /Full name/

Driver of the transport vehicle /Full name/
Duly authorised, for and on behalf of Consignee Duly authorised, for and on behalf of Consignor
SIgNAture: {1 10 L=
Name: Name:
Title: Title:

Duly authorised, for and on behalf of BRIDGE ITHALAT VE Duly authorised, for and on behalf of [name of the Buyer

IHRACAT LIMITED SIRKETI (stamp)
Signature: Signature:
Name: Name:

Title: Title:



Appendix A5

"Guidelines for use and return of reusable metal packing GPS 5"

GPS 5 CRATE
RETURNABLE METAL CONTAINER

Liability label
on large sides
(please read carefully)

GPS S marking on the right
foot
+

Barcodes + GPS details onthe .
BMue paint mark on each

left foot 2 R
side on each right hand

features

GPS5 5 container

* Large sides stand alone and are removable

* Collapsible metal container
« Small sides collapse outwards

* Colour : galvanised

* Marking « gps 5 » on the rght foot o 2 bocks per large side

* Bar codes + gps details label on the left foot * Liability label on large sides |please read carefully)
* External dimens 11465x1150xh 1123

* Unit weight: 133 kg-2/45

GPSCONTAINER REGISTERED UNDER HS CODE: 860900



STANDARD STACKING OF CRATESFILLED: 30N 1

FOR A STACKING 4 ON 1, SPECIFIC TRAINING AND ADAPTED EQUIPMENT ARE REQUIRED

&
il

Make sure when moving around two containers filled that the feet of the
top container are interlocked in the stacking pins of the bottom
container



Step 1: Step 2: Step 3:
Unlock the latches Pull the long side towards you Pull up the left part of the long side

Step 4:

Slide the long side to the left so as to free the bottom right pinion and remove the side completely

Option 1 : large sides are removable. Option 2 . small sides can be opened out
Remove 1 large side completely. Open both for an easy access to the
Do not forget to hinge back the sides last rubber bales layer

when the operation is finished Do not forget to hinge back the sides when the

operation is finished

@ Do not climb on, or step onto the sides to
pull out the rubber bales as it damages the
sides



The upper part of the foot fits in the foot locating lug of the top crate.

m
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DO NOT MISTAKE GOODPACK METAL CONTAINERS FOR GPS METAL CONTAINERS
DO NOT MIX UP AND RETURN GOODPACK CONTAINER MODELS TO GPS

®
i

@ ANY WRITING ON GPS CONTAINERS IS STRICTLY FORBIDDEN







