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SIBUR INTERNATIONAL GMBH
GENEL HUKUMLER VE SARTLAR

SIBUR INTERNATIONAL GMBH
GENERAL TERMS AND CONDITIONS

Isbu Genel Hiikiimler ve Sartlar (bundan sonra “GHS” olarak
soz edilecektir), SIBUR International GmbH ile Alict arasinda
akdedilecek tiim sozlesmelerin ayrilmaz bir pargasi olacaktir.
GHS, SIBUR tarafindan her zaman tadil ve tashih edilebilir,
yeniden sekillendirilebilir veya ilave hiikiimler getirilebilir.
GHS’1n son siirtimii www.sibur-int.com adresinde mevcuttur.

These General Terms and Conditions (hereinafter referred to as
“GTC”) shall constitute an integral part of any Contract
executed between SIBUR International GmbH and the Buyer.
The GTC may be amended, revised, restated or supplemented
by SIBUR International GmbH from time to time. The last
version of the GTC is available at www.sibur-int.com.

PARAGRAF |
TERIMLER VE TANIMLARI

Asagidaki terimler, GHS igerisinde bas harfleri biiylik olarak
kullanildiklarinda asagida tanimlanan anlamlara geleceklerdir:

“Fiili Sozlesme Miktar1”, Sozlesme kapsaminda Satict
tarafindan Aliciya teslim edilen Emtia miktar1 anlamima
gelecektir.

“Fiili Ayhk Miktar”, ilgili ay i¢inde, Sozlesme kapsaminda
Satici tarafindan Aliciya teslim edilen Emtia miktar1 anlamina
gelecektir.

“Bagh Kisi”, Satic1 ya da Alicinin dogrudan veya dolayli olarak
kontrol ettigi ya da Satic1 veya Alici tarafindan kontrol edilen ya
da ikisinin ortak kontroliinde olan herhangi kisi veya kurulus
anlamina gelecektir.

“Haksiz Rekabet Teskil Eden Davranis”, hukuka aykir1 olan
veya uygulanan rekabet hukuku ve mevzuatinca kisitlanmig
veya yasaklanmig olan, baska herhangi bir rakip ile
gerceklestirilebilecek tiim iletisim (elektronik, yazili, sozlii ve
bagka tiirlii herhangi bir yol ile), sdzlesme (resmi, gayri resmi,
sozlesmesel, sozlesme dis1, yazili veya sozlii herhangi bir yol
ile) veya bagka tiirlii koordinasyon veya isbirligi anlamina
gelecektir.

“Yolsuzlukla Miicadele Mevzuati”, Birlesik Devletler
Yabanct Yolsuzluk Fiilleri Kanunu (U.S. Foreign Corrupt
Practices Act), Birlesik Krallik Riigvet Kanunu 2010 (UK
Bribery Act 2010), Birlesik Krallik Anti-Teror, Sug ve Giivenlik
Kanunu 2001 (U.K. Anti-Terrorism, Crime and Security Act
2001), Kara Para Aklama Tiiziigli 1993 (Money Laundering
Regulation 1993) ve Sug¢ Gelirleri Kanunu 2002 (Proceeds of
Crime Act 2002) ve OECD Uluslararas1 Ticari Islemlerde
Yabanct Kamu Gérevlilerine Verilen Riisvetin  Onlenmesi
Sozlesmesi (OECD Convention on Combating Bribery of
Foreign Public Officials)’ni kabul eden uygulanabilir tilke
mevzuati veya isin goriilecegi lilkenin bu gibi ilgili mevzuati
(uygun oldugu o6lgiide) dahil olmak ancak bunlarla smirlh
olmamak kaydiyla herhangi bir hiikiimetin uygulanacak riisvetle
veya kara para aklamayla miicadele ile ilgili tim mevzuati
anlamina gelecektir.

“flgili Merci”, uygulanacak Hukuk tarafindan yetkilendirilen
(1) herhangi bir milletleriistii kurulus veya herhangi bir devlet ya
da onun siyasi alt boliimii, (ii) herhangi bir milletleriistii merci,
hiikiimet makami, bakanlik, kurum, daire, kurul, komisyon veya
bunlarin vasita ve alt boliimlerini kapsamak ancak bunlarla
sinirl olmamak kaydiyla, milletleriistii kurulus, devlet veya
bunlart siyasi alt bolimleri adina yiiriitme, yasama, yargi,
diizenleme veya idari iglemlerde bulunan herhangi bir kurulus,
merci veya kurum anlamina gelecektir.
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TERMS AND DEFINITIONS

The following terms when used in the GTC with initial capital
letters shall have the respective meanings as defined below:

“Actual Contract Quantity” shall mean the quantity of the
Goods delivered by the Seller to the Buyer under the Contract.

“Actual Monthly Quantity” shall mean the quantity of the
Goods delivered by the Seller to the Buyer under the Contract
within the respective month of delivery.

“Affiliate” shall mean any person or entity that directly or
indirectly controls, is controlled by, or is under the common
Control of the Seller or the Buyer. “Control” shall mean direct
or indirect beneficial ownership of more than fifty per cent
(50%) of the authorized share capital which provide voting
rights or other voting interests in the entity in question.

“Anti-Competitive Behaviour” shall mean any communication
(by any means, whether electronic, written, verbal or
otherwise), agreement (by any means, whether formal, informal,
contractual, non-contractual, written or verbal) or other form of
coordination or cooperation with any other competitor (whether
past, present or potential) that is unlawful or otherwise restricted
or prohibited under applicable competition laws and regulations.

“Anti-Corruption Laws” shall mean all applicable anti-bribery
or anti-money laundering legislation of any government,
including without limitation, the U.S. Foreign Corrupt Practices
Act, the UK Bribery Act 2010, the U.K. Anti-Terrorism, Crime
and Security Act 2001, the Money Laundering Regulation 1993
and the Proceeds of Crime Act 2002 and the applicable country
legislation implementing the OECD Convention on Combating
Bribery of Foreign Public Officials in International Business
Transactions or such other relevant laws of any other country in
which business will be conducted (as the case may be).

“Applicable Authority” shall mean (i) any supranational
organization or any state or political subdivision thereof, (ii) any
entity, authority or body 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, (iii)
any court, tribunal or arbitrator and (iv) any self-regulatory
organization acting on behalf of the state or itself pursuant to the
rights granted thereto by applicable Law.
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“Mesai Giinii” veya “Is Giinii” veya “Bankalarin Aqk
Oldugu Giin” veya “Banka Giinii”, Cumartesi, Pazar ve resmi
tatiller hari¢ olmak tizere, Moskova (Rusya Federasyonu),
Viyana (Avusturya), New York (ABD), Londra (ingiltere) ve
Emtianin teslim edilecegi {iilkede bankalarin agik oldugu
herhangi bir giin anlamina gelecektir.

“Ahcr”, Sozlesmede diizenlendigi ilizere Emtiayr satin alan
Taraf anlamina gelecektir.

“Tastyan”, teslime dair hiikiimler uyarinca demiryolu ile, kara
yolu ile, deniz yolu ile veya bunlarin birlesimi ile bir tasima
sozlesmesini ifa etmeyi taahhiit eden, ifa eden veya ifasi
saglayan sartlara gore Alici ya da Satici tarafindan sdzlesme
akdedilen herhangi bir kisi veya sirket anlamina gelecektir.

“Mense Sahadetnamesi”, Satic1 veya Uretici veya bir ticaret
odas1 veya iizerinde anlasilan bagka bir igiincii kisi (halin
icabina gore) tarafindan diizenlenen, Emtianin esasen iiretildigi
iilkeyi belirten belge anlamina gelecektir.

“Kalite Belgesi”, Satici tarafindan Emtiaya dair diizenlenen,
Emtianin kalitesinin So6zlesmeye uygun oldugunu teyit eden
belge anlamina gelecektir.

“Gizli Bilgi”,
gelecektir.

GHS madde 4.20.17°de belirtilen anlama

“Onay”, herhangi bir kisiden, kisiyle veya kisiye (isbu amagla
kisi, herhangi bir ger¢ek kisi, firma, ortaklik, birlik, kurulus,
sirket, limited sirket, trost, anonim sirket, isletme trostii, Resmi
Makam veya diger kurulus veya kisi anlamindadir) herhangi bir
riza, onay, yetkilendirme, feragat, izin, hibe, franchise, imtiyaz,
sozlesme, ruhsat, belge, muafiyet, emir, kayit, beyan, basvuru,
ihbar veya ihtar anlamma gelecektir.

“Sozlesme”, Emtianin, Satici tarafindan Aliciya saglanmasina
iliskin herhangi bir akdi diizenleme anlamina gelecektir.

“Teslim Tarihi”, Emtianin Aliciya teslim edilmis addedildigi
an anlammna  gelecektir. Teslim  Tarihi  So6zlesmede
belirtilecektir.

“ETA” veya “Tahmini Varly Zamam”, tahmini varig zamani
anlamina gelecektir.

“Avro” veya “EUR” veya “€”, Avrupa Birligi’nin resmi para
birimi anlamina gelecektir.

“Miicbir Sebep Teskil Eden Olay”, GHS madde 4.19.4’te
belirtilen anlama gelecektir.

“Emtia”, Sozlesmede belirtilen sekilde Satici tarafindan Aliciya
teslim edilecek Emtia anlamina gelecektir.

“Resmi Onay”, Yetkili Makam tarafindan diizenlenen belge,
ruhsat veya izinleri kapsamak ancak bunlarla smirli olmamak
kaydryla Yetkili Makamin veya Yetkili Makamdan herhangi bir
Onay anlamina gelecektir.

“GHS”, isbu belgede diizenlenen satin almanin standart hiikiim
ve sartlar1 anlamina gelecektir.

“Incoterms”, Milletleraras1 Ticaret Odasi’nin 715 sayili, 2010
tarihli resmi yaymni olan milletlerarasi ticaret hiikiimleri
anlamina gelecektir.

“Denet¢i”, Emtia {izerinde kalite ve miktar denetimi yapmak
iizere GHS wuyarinca atanan bagimsiz denet¢i anlamina

“Business Day” or “Working Day” or “Banking Day” or
“Bank Day” shall mean any day other than Saturday, Sunday or
any public holiday on which banks in Moscow (Russian
Federation), Vienna (Austria), New York (USA), London
(England), and the country of the Goods delivery are open for
business.

“Buyer” shall mean a Party buying the Goods as specified in
the Contract.

“Carrier” shall mean any person or company contracted by the
Buyer or by the Seller as the case may be to undertake to
perform or to procure the performance of a contract of carriage
by rail, road, sea or a combination thereof as may be applicable
to the terms of delivery.

“Certificate of Origin” shall mean the document issued by the
Seller or the Manufacturer or a chamber of commerce or other
agreed third party (as the case may be) specifying the country
where the Goods are actually produced.

“Certificate of Quality” shall mean the document issued by the
Seller in respect of the Goods confirming the quality of the
Goods in accordance with the Contract.

“Confidential Information” shall have the meaning set forth in
Clause 4.20.17 of the GTC.

“Consent” shall mean any consent, approval, authorization,
waiver, permit, grant, franchise, concession, agreement, license,
certificate, exemption, order, registration, declaration, filing,
report or notice of, with or to any person (and the person for this
purpose shall mean any natural person, firm, partnership,
association, corporation, company, limited liability company,
trust, joint stock company, business trust, Governmental
Authority or other organization or entity).

“Contract” shall mean any contractual arrangement relating to
the supply of the Goods to the Buyer by the Seller.

“Delivery Date” shall mean the moment when the Goods are
deemed delivered to the Buyer. The Delivery Date shall be
specified in the Contract.

“ETA” or “Estimated Time of Arrival” shall mean estimated
time of arrival.

“Euro” or “EUR” or “€” shall mean the official currency of the
European Union.

“Force Majeure Event” shall have the meaning set forth in
Clause 4.20.4 of the GTC.

“Goods” shall mean the Goods to be delivered by the Seller to
the Buyer as specified in the Contract.

“Governmental Approval” shall mean any Consent of or from
an Authorized Authority, including without limitation any
certificates, licenses or permits issued by an Authorized
Authority.

“GTC” shall mean the standard terms and conditions of
purchase set out in this document.

“Incoterms” shall mean the international commercial terms, the
official publication by the International Chamber of Commerce
No. 715, 2010.

“Inspector” shall mean an independent inspector appointed
pursuant to the GTC to perform quality and quantity inspection
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gelecektir.

“Denet¢i Raporu”, GHS madde 4.8.3’te daha detayli olarak
tarif edilen sekilde, Emtianin miktar ve kalite denetim
sonuglarin1 gosteren, Denetgi tarafindan diizenlenen herhangi
bir rapor, kani, goriis, belge veya diger yazili belge (veya
bunlarin birlesimi) anlamina gelecektir.

“Hukuk”, uygulanabilir olan (i) flgili Mercinin tiim anayasa,
milletleraras1 sozlesme, kanun, yasa, orf ve adet, kural,
yonetmelik, kararname veya emirleri, (ii) flgili Mercinin veya
Ilgili Merciden herhangi bir r1za, onay, yetkilendirme, feragat,
izin, hibe, franchise, imtiyaz, sdzlesme, ruhsat, belge, muafiyet,
emir, kayit, beyan, basvuru, ihbar veya ihtar1 kapsamak ancak
bunlarla sinirli olmamak kaydiyla Resmi Onaylar, (iii) herhangi
bir Ilgili Mercinin emirleri, kararlari, durdurma kararlari,
mahkeme kararlari, tahkim kararlar1 ve kararnameleri anlamina
gelecektir.

“Akreditif” veya “Teminat Akreditifi”, Vesikali Krediler 1(;in
Yeknesak Teamiill Ve Uygulamalar, 2007 Revizyonu, ICC
Yayin1 No. 600 (UCP)’de diizenlenen anlamlara geleceklerdir.

“Uretici”, Emtianin iiretildigi fabrika anlamina gelecektir.

“MT”, metrik ton (1.000 kilogram) anlamina gelecektir.

“Nominasyon”, So6zlesmede daha detayli olarak diizenlenecegi
sekilde (halin icabina goére), Emtianin yiiklenecegi Geminin
nominasyonu anlamina gelecektir.

“Hazirhik Thbar” veya “NOR”, uygulanabilir olmas1 halinde,
Emtia ile yiiklenecek olan Gemi tarafindan Geminin Varig
Noktasina (bosaltma limani veya teamiili demir yeri ya da
bolgesi veya Geminin yiiksiiz olarak beklemesi emredilen
benzeri baska bir yeri) varmasi ile birlikte saglanan hazirlik
ihbar1 anlamina gelecektir.

“Ambalaj”, kagit, ahsap, plastik ve metal kutular, guvallar,
paletler dahil olmak {iizere (ancak bunlarla smirli olmamak
kaydiyla) Emtianin i¢ine koyulmasi, korunmasi, elleclenmesi,
teslimi ve sunumu i¢in kullanilan, herhangi bir malzemeden
yapilan ve herhangi nitelikte olan ve isburada tanimlanan
Tasima Aract kapsamina girmeyen tiim frlinler anlamina
gelecektir.

“Taraf” ve “Taraflar”, miinferiden ve miistereken Sozlesmede
atifta bulunulan taraflar anlamina gelecektir.

“PDPR”, giin bagina orantili olarak anlamina gelecektir.

“Varis Yeri”, Emtianin teslim edilecegi Sozlesmede belirtilen
yer anlamina gelecektir.

“Sevk Yeri”, Emtianin yiiklenecegi (baska bir yere sevk
edilecegi) yer; ki isbu yer smirlayici olmamak kaydiyla,
uygulanabilir ve Soézlesmede belirtilmis olabilecegi iizere (i)
Uretici veya depo ya da antrepo, (ii) yiikleme liman1 veya
terminali veya (iii) herhangi bagka bir yer anlamina gelecektir.

“Planlanan Sozlesme Miktar1”, So6zlesmenin hiikiimleri
stiresinde, Taraflarca akdedilen So6zlesmede gosterilen ve
Sozlesme tahtinda teslim edilecek olan Emtia miktar1 anlamina
gelecektir.

“Planlanan Ayhk Miktar”, Taraflarca akdedilen Sozlesmede
gosterilen ve Sozlesme tahtinda bir ay icinde teslim edilecek
olan Emtia miktar1 anlamina gelecektir.

of the Goods.

“Inspector’s Report” shall mean any report, conclusion,
opinion, certificate or other written document (or combination
thereof) issued by the Inspector and reflecting results of the
Goods’ quantity and quality inspection as described in greater
detail in Clause 4.9.3 of the GTC.

“Law” shall mean all applicable (i) provisions of all
constitutions, treaties, statutes, laws, customs, codes, rules,
regulations, ordinances or orders of any Applicable Authority,
(ii) Governmental Approvals including without limitation any
consent, approval, authorization, waiver, permit, grant,
franchise,  concession, agreement, license, certificate,
exemption, order, permit, registration, declaration, filing, report
or notice of or from an Applicable Authority and (iii) orders,
decisions, injunctions, judgments, awards and decrees of any
Applicable Authority.

“Letter of Credit” or “Stand-by Letter of Credit” shall have
the meanings set forth in the Uniform Customs and Practice for
Documentary Credits, 2007 Revision, ICC Publication No. 600
(ucre).

“Manufacturer” shall mean the plant by which the Goods are
produced.

“MT” shall mean metric tonne (i.e. 1,000 kilograms).

“Nomination” shall mean the nomination of the Vessel which is
to be loaded with the Goods, as would be described in greater
detail in the Contract (when applicable).

“NOR” shall mean the notice of readiness tendered by the
Vessel upon arrival of the Vessel at the Place of Destination
(unloading port or customary anchorage or area or such other
place as the Vessel may be ordered to await unload), if
applicable.

“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, bags,
pallets, and not fall within the definition of Transport as
specified herein.

“Party” and “Parties” shall mean parties to the Contract
referred to individually and collectively.

“PDPR” means per day pro rata.

“Place of Destination” shall mean the place the Goods are to be
delivered to as specified in the Contract.

“Place of Shipment” shall mean the place where the Goods are
to be loaded (dispatched), which shall be without limitations
(i) the Manufacturer or warehouse or storehouse, (ii) the load
port or terminal, or (iii) any other place, whichever is applicable
and as may be specified in the Contract.

“Planned Contract Quantity” shall mean the quantity of the
Goods set forth in the Contract agreed by the Parties to be
delivered under the Contract during the terms of the Contract.

“Planned Monthly Quantity” shall mean the quantity of the
Goods set forth in the Contract agreed by the Parties to be
delivered under the Contract in a month.
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“Bedel”, Sozlesmede diizenlendigi tlizere Saticinin, Alictya
satt1ig1 Emtianin metrik ton bagina bedeli anlamina gelecektir.

“Ceyrek”, 1 Ocak (“C 1”) veya 1 Nisan (“C 2”) veya 1
Temmuz (“C 3”) veya 1 Ekim (“C 4”) tarihinde baslayan ardigik
ii¢ aydan olugan zaman dilimi anlamina gelecektir.

“RMB” veya “Yuan” veya “CNY” veya “Renminbi”, Cin
Halk Cumhuriyeti’nin kanuni resmi para birimi anlamina
gelecektir.

“RUB”, Rus Rublesi, Rusya Federasyonu’nun kanuni para
birimi anlamina gelecektir.

“Satic1”, S6zlesme tahtinda Emtiay1 satan SIBUR International
GmbH anlamina gelecektir.

“Imza Tarihi”, Sozlesmenin giris paragrafinda belirtilen
anlama gelecektir.

“Sartname”, Sozlesmede kararlagtirildigi sekilde Taraflarin
iizerinde anlagtiklart Emtianin kalitesini tarif eden sartname
anlamina gelecektir.

“Tasima Arac1”, Emtianin teslimi, taginmasi, depolanmasi vb.
icin kullanilan konteynerler, sarnigli vagon, sisterna ve diger
tagima araclar1 anlamina gelecektir.

“Tagima Araci lade Tarihi”, Saticinin, Tagima Aracini
Sozlesmede belirtilen adrese iade edecegi (uygun oldugu
6l¢lide) zaman dilimi anlamina gelecektir.

“Vergi” veya “Vergiler”, tim (i) vergiler, harglar, resimler,
giimriik vergileri, zorunlu vergiler, ithalat vergileri ve vergiler,
zorunlu katkilar ve gelir, franchise, briit hasilat, miilkiyet, satis,
kullanma, kar, 6z sermaye, maas ve tcretler, istihdam, sosyal
giivenlik, saglik sigortasi fonu, emeklilik fonu ve diger sosyal
fonlar, is¢i tazminati issizlik veya ilgili tazminatlar1 kapsamak
ancak bunlarla sinirli olmamak iizere bunlardan dolayr ve
bunlara iliskin diger miikellefiyetler, (ii) tiikketim vergisi, stopaj,
deger esasma gore (ad valorem), damga, devir, katma deger
veya kazang vergileri tiiriindeki vergiler ve harglar, (iii) ruhsat
kayit veya belgeleme iicretleri, (iv) giimriik vergileri, tarifeleri
ve benzeri her tiirli miikellefiyetler, (v) isbu tamimda (i), (ii),
(iii) ve (iv) altinda sayilanlara iliskin herhangi bir vergilendirme
makaminca 6ngoriilen tiim faizler, cezalar, ek vergiler veya ek
tutarlar anlamina gelecektir.

“Ueiincii Kisi”, Sozlesmenin Taraflar1 haricinde herhangi bir
kisi veya kurulus anlamina gelecektir.

“Toplam Emtia Bedeli”, Fiili Sozlesme Miktar1 ile Bedelin
birbiriyle ¢arpilmasi suretiyle elde edilen tutar anlamina
gelecektir.

“Tasima Senedi”, GHS madde 2.2.2 altinda daha detayli olarak
aciklandigi  lizere, Tasiyan tarafindan tasitana hitaben
diizenlenen ve belirtilen Emtianin belirli bir Varig Yerine
taginmak iizere yik olarak gemide teslim alindigini bildiren
belge anlamina gelecektir.

“USD” veya “Amerikan Dolar1” veya “Dolar” veya “USS$”
veya “$”, Amerika Birlesik Devletleri’nin kanuni resmi para
birimi olan Amerika Birlesik Devletleri Dolari anlamina
gelecektir.

“Teyit Mektubu”, igburada madde 4.5.9 altinda daha detayli
olarak agiklandig: iizere, Alici ile Satici arasinda diizenlenen,
teslim edilen Emtia miktar1 ve Emtia i¢in 6denen bedeli belirli

“Price” shall mean the price per metric ton of the Goods at
which the Seller sells the Goods to the Buyer as stipulated in the
Contract.

“Quarter” shall mean the period of the three consecutive
months commencing on 1% January (“Q I"”), or 1% April (“Q 1I”),
or 1% July (“Q III), or 1% October (“Q IV?).

“RMB” or “Yuan” or “CNY” or “Renminbi” shall mean the
lawful official currency of the People Republic of China.

“RUB” shall mean Russian Rubles, the lawful currency of the
Russian Federation.

“Seller” shall mean SIBUR International GmbH that sells the
Goods under the Contract.

“Signing Date” shall have the meaning set forth in the
introductory paragraph of the Contract.

“Specification” shall mean the specification describing the
quality of the Goods agreed by the Parties set forth in the
Contract.

“Transport” shall mean containers, tank cars, cisterns, other
means of transport used for the Goods delivery, transportation,
storage, etc.

“Transport Return Date” shall mean the period within which
the Buyer shall return the Transport (when applicable) and at
the address specified in the Contract.

“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 clauses (i), (ii), (iii) and
(iv) of this definition.

“Third Party” shall mean any person or entity other than a
Party of the Contract.

“Total Goods Value” shall mean the amount, calculated by
multiplying the Actual Contract Quantity by the Price.

“Transport Document” shall mean a document issued by a
Carrier to a shipper, acknowledging that specified the Goods
have been received on board as cargo for conveyance to a
named Place of Destination as described in greater detail in
Clause 2.2.2 of the GTC.

“USD” or “US Dollar” or “Dollar” or “US$” or “$” shall mean
United States Dollars, the lawful official currency of the United
States of America.

“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
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bir zaman dilimi i¢in teyit eden teyit mektubu anlamina
gelecektir.

“Gemi”, Halin icabma gore Alict veya Satici tarafindan
Emtianin teslimi i¢in s6zlesilen (uygulanabilir olmas: sartiyla)
gemi anlamina gelecektir.

and as described in greater detail in Clause 4.6.9 hereof.

“Vessel” shall mean the ship contracted by the Buyer or the
Seller, as the case may be, for the delivery of the Goods (if
applicable).

PARAGRAF 11

SARTLAR

GHS’1n Uygulamasi
2.1.1.

2.1

GHS her S6zlesmeye amir ve dahil olacaktir.

2.1.2. Sozlesmenin Satic1 tarafindan akdedilmesi (GHS’in
kabul edildigini bagka sekilde gosteren bagka bir yol
kullanilmadigi takdirde) GHS’mn  kayitsiz  sartsiz
kabulii anlamina gelecektir.
2.1.3. Sozlesme ve GHS hiikkiimleri arasinda ¢eligki
bulunmasi halinde S6zlesme uygulanir.
2.1.4. Saticinin yetkili bir temsilcisi tarafindan yazili olarak
ozellikle hari¢ tutulmadigi veya degistirilmedigi
takdirde GHS, Alicinin Sozlesmeyi kabuliinde veya
Alict tarafindan sunulan baska herhangi bir belgede
veya yazigma veya basgka bir yer dahilinde veya ticari
orf ve adet, teamiil veya uygulama kapsaminda
bulunan veya atifta bulunulan tiim sart ve hiikkiimlerin
istisnasit olacak ve flizerinde bulunacak sekilde
uygulanacaktir.
2.1.5. GHS’a tabi herhangi bir S6zlesme sonrasinda, Alici
ile herhangi alim-satim sartlarina atifta
bulunulmaksizin herhangi bir sekilde bir bagka
Sozlesme akdedilmesi halinde, GHS yeni S6zlesmeye
de uygulanacaktir.
2.2. Teslim
2.2.1. Genel Teslim Hiikiimleri

a) Sozlesme ve GHS hiikiimleri baki olmak {izere,

teslim, ilgili Incoterms’e uygun olacaktir.

b) Sozlesmede belirtilen sekilde Emtia, Satict
tarafindan deniz, demir, kara yoluyla teslim
edilebilir veya Alict tarafindan kendi-teslim (self-
delivered) edilebilir. Tasima seklinin Sézlesmede
belirtilmemesi halinde Satici, kendi takdiriyle
Emtianin Varig Yerinde teslim edilebilmesi igin
uygun olan bir tasima sekli secebilir; isbu halde
Alici, Satict tarafindan secilecek tasima seklini
igburada kayitsiz sartsiz kabul eder ve buna iliskin
tiim taleplerinden feragat eder.

c) Satici, Emtiayi, halin icabmma gore sozlesmede
belirtilen tarihte veya tarihler arasinda teslim etmek
icin makul ¢abayr gosterecektir ancak teslim
zamani temel 6nemi haiz degildir. Emtia teslim
tarihinde teslim edilemeyecek olmast halinde
Satici, Alictyr derhal haberdar edecektir; isbu halde
Taraflar iyiniyet kapsaminda yeniden planlama
yapacaklardir.

2.2.2. Tasima Senetleri

a) Tasima Senetleri asagidakilerdir:

e Konigmento (veya “B/L” veya “BL” veya

PARAGRAPH 11
CONDITIONS

2.1. Application of the GTC

2.1.1. The GTC shall govern and be incorporated into every

Contract.
2.1.2. Execution of the Contract by the Buyer shall (without
affecting any other manner in which acceptance of the
GTC may otherwise be evidenced) be deemed to
constitute unqualified acceptance of the GTC.
2.1.3. If there is any conflict between the terms of the
Contract and the GTC, the Contract shall prevail.
2.14. The GTC shall apply to the exclusion of, and shall
prevail over, any terms or conditions contained in or
referred to in the Buyer’s acceptance of the Contract,
or in any other documentation submitted by the
Buyer, or in any correspondence or elsewhere, or
implied by trade custom, practice or course of
dealing, unless specifically excluded or varied in
writing by any authorized representative of the Seller.

2.1.5. If, subsequent to any Contract which is subject to the
GTC, a Contract is made with the Buyer in any form
without reference to any conditions of sale or

purchase, the GTC shall apply to the new Contract.

2.2. Delivery

2.2.1. General Delivery Terms
a) The delivery shall be in accordance with relevant
Incoterms subject to provisions of the Contract and

GTC

b) The Goods may be delivered by the Seller by sea,
railroad, road transport or self-delivered by the
Buyer as specified by the Contract. If the means of
transport is not specified in the Contract, the Seller
may choose a means of transport suitable for
delivery of the Goods at the Place of Destination at
its own discretion; in such event the Buyer hereby
unconditionally accepts the means of transport
chosen by the Seller and waives any claims in this
regard.

c) The Seller shall use its reasonable endeavours to
deliver the Goods on the date or between the dates
(as the case may be) as specified in the Contract,
but the time of delivery shall not be of the essence.
The Seller shall notify the Buyer immediately if the
delivery dates for the Goods cannot be met; in such
a case the Parties shall re-schedule in good faith.

2.2.2. Transport Documents
a) Transportation documents shall be:
e Bill of Lading (or “B/L” or “BL” or “BOL”) —
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“BOL”) — deniz yoluyla teslim i¢in;

e Demiryolu konismentosu (veya “RWB” veya
“Demir yolu konigsmentosu” veya “CIM hamule
senedi”) — demiryolu ile teslim i¢in;

e CMR (veya hamule senedi) — kara yoluyla
teslim igin

b) Emtianin Tesliminin ardindan Satici tarafindan
Alictya veya Tagiyana ya da Alicinin temsilcisine
derhal gecerli bir tasima senedi sunulacaktir. Isbu
belgeler, Satici ve Emtianin Tasiyan: veya yiikleme
yerinde demiryolu Tasiyaninin yetkili calisant /
temsilcisi veya Geminin Kaptan1 tarafindan
imzalanacak ve isaretlenecek ve Satici tarafindan
teslimin gergeklestirildiginin tartismasiz  kanitt
olacaktir.

€) Alci, Varis Yerinin (i) kararlagtirilan tasima
sekliyle ulagilabilir oldugunu ve (ii) Emtianin

tahliyesi i¢in uygun ve gerektigi takdirde
donaniml oldugunu taahhiit eder.
2.2.3. Sevkiyat bilgileri
a) Emtianin tagimast  Satict  tarafindan  tertip

ediliyorsa, Alici, Emtianin teslimi i¢in gerekli olan
sevkiyat bilgilerini her bir tagimada starya siiresinin
ilk giiniinden en az 5 (bes) Is Giinii 6ncesinde faks
veya Taraflarca kararlastirilmig olan baska yollarla
sunacaktir.

b) Sevkiyat bilgileri agagidakileri i¢erecektir:
e  Vars Yerinde gerekli olabilecek mutat
belgelere dair tiim talimatlar;

e  Tasiyanin giimriik veya sinir makamlarina
gerekli bilgileri hazirlayip sunabilmesini
saglayacak sekilde talimatlar ile birlikte Varig
Yerindeki terminal(ler)in bilgileri; ve

e Satici tarafindan talep edilen tiim diger
belgeler.

€) Alicinin sevkiyat bilgilerini siiresinde sunmamasi
halinde, Satici, yalnizca kendi takdirine bagh
olarak Emtianin teslim zamanmi ertelemeyi
secebilir; isbu sekilde ertelenmesi hali Saticinin,
Alicinin Sozlesmeyi ihlal etmesinden kaynaklanan
haklarindan feragat ettigi anlamina gelmez.
Sevkiyat bilgileri sunlart igerecektir: tasima
bilgileri/Gemi adi, Emtia miktar1 ve Sevk Yeri
veya Varis Yerine (hangisi uygulanabilir ise) ETA.

d) Sevkiyat tarihi, ayrilis noktasinda Tasima Senedine
basilan tarihtir.

e) Alicinin herhangi gerekli bilgiyi saglamamasi veya
saglanan bilgideki eksiklik ya da yanlishklar
nedeniyle Sevk Yerinde Emtianin yiiklenmesinde
(Saticinin sevkiyatr geciktirme hakki olan haller
dahil olmak iizere) veya Varig Yerinde Emtianin
tahliyesindeki  gecikmelerden Alict  sorumlu
olacaktir. Alici, Saticinin maruz kaldigi demuraj
velveya tutuklama dahil olmak ancak bunlarla
siirlt olmamak kaydiyla Saticinin tiim masraf,
kay1ip ve zararini tazmin etmek zorundadir.

2.2.3.

for delivery by sea;

e Railway bill (or “RWB” or “Rail way bill” or
“CIM consignment note”) — for delivery by
railroad;

e CMR (or consignment note) — for delivery by
road.

b) Delivery of the Goods shall be immediately
followed and witnessed by presentation by the
Seller to the Buyer or Carrier, or the Buyer’s
representative of a valid transportation document.
Such documents shall be signed and marked by the
Seller and Carrier of the Goods or by authorized
employee / representative of railway Carrier at the
place of loading or by Master of the Vessel
respectively and shall be a non-disputed proof of
delivery by the Seller.

c) The Buyer warrants that the Place of Destination is
(i) reachable by the agreed means of transport and
(ii) suitable and equipped, if necessary, for
unloading of the Goods.

Shipping information
a) If the Goods’ transportation is arranged by the
Seller, the Buyer shall submit to the Seller shipping
information required for the Goods delivery via
facsimile, or by other means agreed upon by the
Parties, at least 5 (five) Business Days before the
first day of laytime of each shipment.

b) The shipping information shall include:

o all instructions regarding customary
documentation which may be required at the
Place of Destination;

e 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 or border
authorities; and

e any other documents requested by the Seller.

c) Should the Buyer fail to timely submit shipping
information, the Seller may, at their sole discretion,
choose to extend the time for delivery of the Goods
which, if so extended, will not constitute a waiver
of the Buyer’s breach of the Contract. The Seller
shall send the shipping details to the Buyer via
facsimile or by other means agreed upon by the
Parties within 5 (five) Business Days after
shipment of the Goods. The shipping details shall
include: transport details/Vessel name, the Goods
quantity and ETA at the Place of Shipment or the
Place of Destination (whichever is applicable).

d) Date of shipment shall be the date stamped on the
Shipping Document at the departure point.

e) Any delays in loading the Goods at the Place of
Shipment (including circumstances where the
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
information, or as a result of omissions or
inaccuracies in the information provided, 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.
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2.2.4. Saticinin reddetme hakki.
Asagidaki hallerde Satici teslimati taahhiit etmeyi
tamamlamay1 reddetme hakkina her zaman sahiptir:
a) Varis Yerine giden planlanan veya mutat rotanin
Saticinin  kontrolii diginda herhangi bir nedenle
kullanilamaz olmast;

veya

b) Varig Yerine teslimatin (Vergiler dahil olmak
tizere) ve/veya uygulanabilir ise sigortanin
maliyetinin makul sekilde hareket eden Satici
tarafindan Ongoriilemeyecek sekilde ciddi oranda
artmast; ve/veya

c) Emtianin yiiklenmesinden sonra herhangi bir
zamanda ancak Emtianin tahliyesinin
baslamasindan 6nce:

. Varig Yerinde Emtianin ithalatinin Emtianin
iretildigi tilke kanunlar1 veya s6z konusu
ilkenin  hiikiimeti  tarafindan  uygulanan
yonetmelikler, kurallar, yonergeler veya
talimatnameler uyarinca yasak olmasi; ve/veya

. Varig Yerinin bulundugu iilke, devlet, bolge
veya arazide ambargo uygulanmasi,

d) Saticinin, teslimati alternatif bir rotadan veya Alict
tarafindan nomine edilen ve yukaridaki gibi
herhangi bir yasaga tabi olmayan ve Satici
tarafindan kabul edilen (isbu kabul makul olmayan
bicimde esirgenemez) alternatif bir Varig Yerine
veya halin icabina gore degistirilmis sartlar altinda
taahhiit etmeyi veya tamamlamay1 kabul etmesi
halinde Alici, Saticinin maruz kaldigr ek masraf
ve/veya giderleri  Satictya tazmin  etmek
zorundadir.

2.2.5. Risk ve miilkiyet hakki devri.

Aksi Sozlesme veya GHS’de kararlastirilmadigi takdirde, Emtia
iizerindeki risk ve miilkiyet hakki Teslim Tarihinde Saticidan
Aliciya devrolacaktir. Taraflar, Emtia iizerindeki risk ve
miilkiyet hakkinin devrinin Tasima Senedinin veya herhangi
diger bir belgenin teslimi sartina bagli olmadigini kabul ederler.
Ne, zaman, yontem, veya 6deme yeri, tasima yontemi, tasima
senedinin sekli, sevkiyatin yolu ne de Emtianin kabul edildigi
yer yukaridakini degistirmeyecektir.

2.2.6. Starya,
Sozlesme tahtinda teslim olunacak Emtianin yiikleme veya
tahliyesi icin Ongoriilen siire, Sozlesmede belirtildigi gibidir.
izin verilen starya siiresinin Soézlesmede belirtilmemis olmasi
halinde, starya siiresi deniz yolu ve demiryoluyla teslimde 24
(yirmi dort) saat, karayoluyla teslimde 6 (alt1) saat veya aksi
acik  sekilde karsilikli  ve yazili olarak  Taraflarca
kararlagtirilmamus ise ilgili ¢arterpartide belirtilen daha kisa bir
siiredir. Pazar giinleri ve Tatil gilinleri dahil olacaktir, meger ki
s0z konusu Pazar giinii veya Tatil giiniinde ylikleme yapilmast
tahliye limanindaki Hukuk veya mevzuat veya teamiiller
uyarinca yasak olmasin. Starya siiresi su zamanlarda baslar: (i)
her bir yolculuk icin NOR’m c¢ekilmesinden (demir yerinde
veya degil) 6 (altr) saat sonra veya Geminin demir yerinde
tamamen baglanmis oldugu anda; hangisi once gergeklesirse
veya (ii) ilgili tren veya tirin Varis Yerine varmasindan 2 (saat)
sonra. Tren tarifeye gore varmig sayilacak (tam varig zamani,
gerektiginde, ilgili tren istasyonunun kayitlari ile ispatlanabilir)

2.2.4. The Seller’s right to refuse.
The Seller is entitled to refuse at any time to undertake or
complete the delivery if:
a) the delivery under an intended or customary route
to the Place of Destination becomes unable
whatsoever reason beyond the Seller’s control;

b) the cost of the delivery to the Place of Destination
(including Taxes) and/or insurance, if applicable,
has been significantly increased (more than by 20
(twenty)% within 1 (one) month), which could not
be expected by the Seller acting reasonably; and/or

C) at any time after the Good’s loading but before the
commencement of the Goods unloading:

i. importation of the Goods at the Place of
Destination is prohibited under the laws of
the country in which such the Goods were
produced, or by regulations, rules, directives
or guidelines applied by the government of
that country or any relevant agency thereof;
and/or

i. the country, state, territory or region at
which the Place of Destination becomes an
embargoed country,

d) Should the Seller agree to undertake or complete
the delivery under an alternative route or at an
alternative Place of Destination nominated by the
Buyer, that is not subject to any such prohibition
and that is acceptable to the Seller (which
acceptance shall not be unreasonably withheld), or
under changed circumstances as the case may be,
the Buyer shall reimburse the Seller for any
additional costs and/or expenses incurred by the
Seller.

2.2.5. Transfer of risk and title.

The risk and title to the Goods shall transfer from the Seller to
the Buyer at the Delivery Date, unless otherwise provided in the
Contract or the GTC. The Parties agree that the transfer of risk,
and title to, the Goods is not conditional upon delivery of the
Transport Document or any other documentation. Neither the
time, method, or place of payment, method of transportation,
form of shipping document, manner of consignment nor place
of acceptance of the Goods shall alter the foregoing.

2.2.6.Laytime.
The time allowed to the Buyer for the loading or unloading of
the quantity of the Goods deliverable under the Contract shall
be as set out in the Contract. If the amount of laytime permitted
is not set out in the Contract laytime shall be 24 (twenty four)
hours for the delivery by sea and railroad and 6 (six) hours for
the delivery by road respectively or such a lesser period as may
be specified in the relevant charterparty, unless otherwise
expressly mutually agreed by the Parties in writing. Sundays
and Holidays shall be included unless loading on the Sunday or
Holiday in question is prohibited by Law or regulation or
custom at the unloading terminal. Laytime shall commence: (i)
6 (six) hours after NOR has been tendered (berth or no berth)
for each voyage; or when the Vessel is all fast at the berth;
whichever is the earlier or (ii) 2 (two) hours after the relevant
train or truck has arrived at the Place of Destination. The train
will be deemed to have arrived according to the schedule (the
exact arrival time, when required, can be evidenced from the
records of the relevant train station) and the truck will be
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ve tir ise ilgili ihbarin Tagtyan tarafindan Varis Yerinde tedarik
edildiginde varmus sayilacaktir. Alici, ihbari teblig aldigini
tasdik etmeyi reddedemez; etmesi halinde, Tasiyan, bu hususta
Alictyr derhal ihtar eder ve varis zamani Tagiyanin kayitlarina
gore belirlenir. Tasiyan, zorunlu olmamakla birlikte, tigiincii bir
kisinin tirin varisini tasdik etmesini saglayabilir. Alicinin ihbart
tasdik etmeyi reddetmesi nedeniyle Tastyan ve Saticinin maruz
kaldigi herhangi masraf ve giderleri Alici tam olarak
ddeyecektir.

Starya siiresi hesaplanirken, Emtianin yiikleme ve tahliyesi,
tahliye hortumlarinin aynilmas: ile veya kati yiikiin son
bolimiiniin yiiklenmesi veya tahliyesi ile tamamlanmig sayilir.

2.2.7. Demuraj
a) Sozlesme hitkiimleri sakli kalmak kaydiyla, isbu
demuraj sartlari1 saglanan tim Emtialara
uygulanacaktir; meger ki, belirli bir Incoterms
hikmii uyarinca farkli diizenlenmis ve/veya
uzatilmig olmasinlar.

b) Emtianin, So6zlesme’de  yer alan  starya
hiikiimlerinde ongoriilen siirede
yiiklenilmesi/tahliye edilmesi gereken Tarafca

(hangisi uygulanabilir ise) yiiklenmemesi veya
tahliye edilmemesi (hangisi uygulanabilir ise)
halinde, s6z konusu Taraf, diger Tarafa fazla
zamana iliskin olarak Sozlesmede belirlenen
oranda demuraj Oder. Aksi Sozlesmede veya
GHS’de kararlastirilmadik¢a, Miicbir Sebep Teskil
Eden Olay staryanin islemesini kesmez veya
demuraj 6deme yiikiimliliigiini degistirmez veya
ortadan kaldirmaz. Emtiay1 yiiklemesi/tahliye
etmesi gereken Taraf, demurajdan veya RTC /
demiryolu vagon(lar)inin tutuklanmasindan veya
oto tir(lar)inin tutuklanmasindan kaynaklanan diger
Tarafin maruz kaldig1 tim masraflar1 tazmin eder.
Tazmin edilebilmesi igin, s6z konusu demurajin
ve/veya tutuklamanm, Emtiay1 yliklemesi/tahliye
etmesi gereken Tarafin, Emtianin yiikleme veya
tahliyesinde gecikmesinden veya kendi fiilinden

kaynaklanmalidir.
c) Sozlesmede herhangi  bir demuraj oram
belirlenmemis olmasi halinde, Tasiyan ile

akdedilen ilgili sozlesmede belirlenen demuraj
orani gegerli olacaktir veya s6z konusu sozlesmede
demuraj orani Dbelirtilmemis olmasi halinde,
ilgili/uygulanabilir ~ tasima yolu ve tasima
boyutunda yiikleme/tahliyenin tamamlandig: giinde
Taraflarin tizerinde karsilikli olarak anlasacaklari
bir bagimsiz broker tarafindan belirlenecek pazar
oran1 gecerli olacaktir. Taraflarin kargilikli olarak
bir bagimsiz broker {iizerinde anlagamamalari
halinde, her bir Taraf bir bagimsiz broker atayacak
ve atanan iki broker igiinciiyli atayacaktir.
Ortalamadan en uzak olan degerlendirme orani
dikkate alinmayacak ve uygulanacak demuraj
orani, kalan iki degerlendirmenin ortalamasi
olacaktir.

d) Aksi Sozlesme ya da GHS’de kararlastiriimadig:
takdirde, Taraflar, demuraj taleplerinin Teslim
Tarihinden itibaren 9 (dokuz) ay icinde Aliciya
karst ileri siiriilebilecegini kabul ederler (ve
Taraflar bu silirenin makul oldugunu da kabul
ederler); ancak, isbu Madde ile talep zamanagimina
ugramis sayilmaz. Taraflar igbu siireyi makul kabul
ederler ¢iinkii Satic1, Tagiyanin kendisine karsi olan
demuraj taleplerini Teslim Tarihinden itibaren 6

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 Buyer 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 truck’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 laytime, loading and unloading of
the Goods shall be deemed to have been completed upon
disconnection of the discharging hoses or the loading or
unloading of the last portion of the firm cargo.

2.2.7.Demurrage
a) Without prejudice to the Contract, these demurrage
terms apply to all supplies of the Goods, unless they
are specified and/or extended in the provisions of a
particular Incoterms term.

b) If the Goods are not loaded or unloaded (whichever
is applicable) by the Party which shall load/unload
the Goods (whichever is applicable) within the time
allowed in accordance with the laytime provisions
of the Contract, such Party shall pay to the other
Party demurrage in respect of the excess time at the
rate set out in the Contract. Unless otherwise is
provided in the Contract or the GTC, a Force
Majeure Event shall not interrupt the running of
laytime or vary or excuse the obligation to pay
demurrage. The Party which shall load/unload the
Goods shall indemnify the other Party for all costs
for demurrage or detention of RTC / railway
wagon(s) or detention of auto truck(s). In order to
be indemnified, such demurrage and/or detention
must result from delay in loading or unloading of
the Goods by the Party which shall load/unload the
Good or its action.

c) 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 relevant/applicable means
and size of transport on the date of the completion
of loading/unloading as shall be assessed by a
mutually agreed independent broker. In the event
that the Parties do not agree on a mutually
acceptable broker, then each Party will appoint an
independent broker and the two so appointed will
appoint a third. The assessment that is the furthest
away from the median will be discounted and the
applicable demurrage rate will be the average of the
two remaining assessments.

d) Unless otherwise agreed in the Contract or the
GTC, the Parties understand that demurrage claims
could be addressed to the Buyer within 9 (nine)
months after the Delivery Date (and the Parties
acknowledge this term as reasonable); however, it
shall not be considered as time-barred by this
Clause. The Parties consider this period reasonable
as the Seller usually receives demurrage claims
from the Carrier more than 6 (six) months after the
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(altr) aydan daha uzun siirede almaktadir.

e) Demuraj talepleri ilgili Tarafca alinmalarindan
itibaren 30 (otuz) giin iginde degerlendirilecek ve
ilgili Tarafca Saticinin faturasinin alinmasindan
itibaren 5 (bes) giinden ge¢ olmamak {izere
odenecektir. S6z konusu 30 giinliik siirede herhangi
bir gerekgeli yorumda bulunulmamasi halinde talep
kabul edilmis sayilir

2.2.8. Tasima Araclar1 ve Ambalaj
a) Emtia, Tasima Arac1 i¢inde tedarik edilebilir.
Tasima Araci ve Tasima Araci lade Tarihi,

So6zlesmede belirtilecektir.

b) Ge¢ Tasima Araci iadesi. Alicinin Tagima Aracini
Tasima Aract lade Tarihinde iade etmemesi
halinde, Alici, Saticinin s6z konusu ge¢ Tasima
Arac1 iadesine iligkin veya bundan kaynaklanan her
tiirlii ve tim masraf ve giderlerini tazmin edecektir.

¢) Tasima Araci, aksi Sozlesmede belirtilmedikge,
masraflari ve riski Alicinin {izerinde olacak sekilde
Satici tarafindan belirtilen adrese iade edilecektir

d) Ayipli Tagima Araci. Alcinin (veya Alicinin
yetkili temsilcisinin veya Alicinin Tagtyaninin vb.
), Tasima Aracmi ayipli, tamir edilmemis veya
zarar gormils (“Ayipli Tasima Araci1”) durumda
iade etmesi halinde, Alici, Saticinin s6z konusu
Ayipli Tasima Aracina iligkin veya bundan
kaynaklanan her tiirli ve tiim masraf ve giderlerini
tazmin edecektir.

e) Aksi Sozlesmede veya GHS’de belirtilmedikge,
Ambalaj, Emtianin tiirli, tasima yolu ve kullanilan
depolama dikkate alinarak tizere iyi ticari
uygulamaya uygun olacaktir. Sozlesme uyarmca
Ambalaj, iade edilebilir veya iade edilemez
olabilir.

2.2.9. Belgeler
Her bir Taraf, uygulanacak hukuk veya mevcut sartlar
dahilinde, Sozlesmenin amag¢ ve maksatlarin1 gergeklestirmek
ve Sozlesme hiikiimlerini uygulamak adma gerekli ve uygun
olabilecek herhangi ve tiim belgeleri akdedecek ve teslim
edecek ve herhangi ve tiim iglemleri icra edecektir.

Delivery Date.

e) Demurrage claims shall be considered within 30
(thirty) days after their receipt by a relevant Party
and shall be paid by the relevant Party not later than
5 (five) days after receipt of the Seller’s invoice. If
no motivated comments have been given within the
specified 30 days period, the claim shall be deemed
accepted.

2.2.8. Transport and Packaging
a) The Goods may be supplied in Transport. The
Transport and Transport Return Date are to be

specified in the Contract.

b) 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 in
Transport Return Date, the Buyer shall reimburse
all and any Seller’s costs and expenses arising out
of or in connection with such late Transport return.

c) 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.

d) Defective Transport. In the event that the Buyer (or
the Buyer’s authorized representative, or the
Buyer’s Carrier, etc.) returns the Transport
defective, unrepaired, or affected (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.

e) Unless otherwise specified in the Contract or the
GTC, the Packaging shall be per good commercial
practice, taking into account the type of the Goods,
transportation, storage used. The Packaging could
be returnable and non-returnable as provided in the
Contract.

2.2.9.Documents
Both Parties shall perform any and all acts and execute and
deliver any and all documents as may be necessary and proper
under applicable law or under the circumstances in order to
accomplish the intents and purposes of the Contract and to carry
out its provisions.

PARAGRAF III

TESLIiM SARTLARI

3.1 EXW

3.1.1. Teslim Tarihi

Kararlastirilan ~ sevkiyat zaman(lar)1 igerisinde, Saticinin,
Emtianin yiiklemeye hazir olduguna dair ihbarinin Alict
tarafindan tebelliig edildigi an anlamina gelecektir.

3.1.2. Teslim Hiikiimleri

a) Emtianin Sevk Yerinde yiiklenmesinin risk ve masrafi
Aliciya ait olacaktir; Sozlesmenin 1. Maddesinde
belirtilmis ise, Satici, Emtiay1 risk ve masrafi Aliciya
ait olmak {iizere yiikleyebilir.

b) Alicinin, sevkiyattan makul bir siire once Saticiya
aksine istisnai talimatlar vermemis olmamasi sartiyla;
Emtianin olagan ambalaj ve igaretleri Satic1 tarafindan
saglanacaktir. S0z konusu istisnai talimatlarin
Sozlesme Madde 2.1.5’te sayillmamus ve Emtia

PARAGRAPH 111

DELIVERY CONDITIONS

3.1. EXW

3.1.1. Delivery Date
Delivery Date shall mean the moment of the receipt of the
Seller’s notice to the Buyer, within the agreed shipment
period(s), that the Goods are ready for loading.

3.1.2.Delivery Terms

a) The loading of the Goods at the Place of Shipment
shall be at the Buyer’s risk and expense; the Seller
may load the Goods at the Buyer’s risk and expense
if specified in Article | of the Contract.

b) The Seller shall provide the usual packaging and
marking of the Goods, except when the Buyer gave
special instructions to the Seller on this matter within
reasonable time before shipment. The Seller may
charge the Buyer any additional costs in connection
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Bedeline dahil edilmis olmas1 hali disinda, Satic1, s6z
konusu istisnai talimatlarin yerine getirilmesiyle
baglantili olarak maruz kaldig1 ek masraflar1 Alicidan
talep edehilir.

3.1.3. Ruhsatlar ve izinler
Gerekli oldugu hallerde, Satici, ilgili ihracat ve ithalat ruhsat ve
izinlerin alinmasinda Alictya makul destek saglayacaktir;
Saticinin s6z konusu destegin saglanmasi ile baglantili olarak
maruz kaldigi masraflart Alici tazmin edecektir.

3.1.4. Teslim oncesi vergiler
Teslim oncesi Emtiaya tahakkuk ettirilen veya Emtianin Rusya
Federasyonu giimriik bolgesi digina sevkiyati i¢in gerekli olan,
Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalman tim vergiler, giimrikk vergileri ve diger vergi,
resim ve harglar Satici tarafindan G6denecektir. Ancak, Alici,
Saticinin ilgili tim masraflarini tazmin edecektir.

3.1.5. Teslim sonrasi vergiler
Aksi Taraflarca Sozlesmede agikga kararlastirilmadikea, teslim
sonrasinda, Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu
olarak veya bunlarla baglantili olarak maruz kalinan tiim
vergiler, glimriik vergileri ve diger vergi, resim ve harglar,
mevcut olmalar1 halinde Alici tarafindan ddenecektir.

3.2. ECA

3.2.1. Teslim Tarihi

Teslim Tarihi;
a) Saticinin oto tir(lar)mim, Emtia ile yiiklii olarak

Varig Yerine (veya Varig Yerine ulasgimin
kisitlanmig  olmast halinde Varig Yerine
miimkiin olan en yakin yere) vardigi ve Alicinin
temsilcisi veya Tagiyan tarafindan bosaltilmaya
hazir oldugu an,
b) Saticinin RTC 4 demiryolu
vagonunun/vagonlarinin, Emtia ile yiiklii olarak
Varig Yerine (veya Varig Yerine ulagimin
kisitlanmis  olmasit halinde Varig Yerine
miimkiin olan en yakin yere) vardigi ve Varig
Ihbarmi (“NOA”) Tastyana veya Alicinin
tahliye alanindaki temsilcisine verdigi an,
c) Saticinin Gemisinin, Emtia ile yikli olarak
Varig Yerine (veya Varig Yerine ulagimin
kisitlanmis  olmasi halinde Varis Yerine
miimkiin olan en yakin yere) vardig1 ve Hazirlik
Ihbarin1  (“NOR”) Tastyana veya Alicinin
tahliye limanindaki temsilcisine verdigi an,
d) teslimin Ureticinin yerinde veya depoda veya
antrepoda gerceklestirilecek olmast halinde —
Emtianin, Alicinin atadigi Tasiyan tarafindan
saglanan tagima vasitasma Sevk Yerinde
yiiklendigi an anlamina gelecektir.

3.2.2. Teslim Hiikiimleri
a) Emtianin bosaltilmasi ve tahliyesi tek bagina
Alicinin  sorumlulugundadir ve Emtianin  Satict
tarafindan tesliminin tamamlanmis olmasina halel
getirmeyecektir; megerki  Teslim, Ureticinin
yerinde veya depoda veya antrepoda yapilacak
olsun, ki, bu halde, Emtianin yiiklenmesi Saticinin
sorumlulugunda ve riski Satictya ait olacaktir.
b) Alici, herhangi 6zel bir yere giris talimatlar1 ve
Tasiyanin tiim iletisim bilgileri de dahil olmak

with performing such special instructions unless
these special requirements are not provided in
Clause 2.1.5 of the Contract and considered in the
Goods’ Price.

3.1.3.Licenses and clearances
Where necessary, the Seller shall provide the Buyer with
reasonable support in acquisition of all appropriate export and
import licenses and clearances; provided that the Buyer shall
reimburse the Seller’s costs and expenses arising out of or in
connection with such support.

3.1.4. Taxes prior to delivery
All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods prior to delivery or required for the dispatch of the
Goods outside the customs territory of the Russian Federation
will be paid by the Seller. However, the Buyer shall reimburse
the Seller for any related expenses.

3.1.5. Taxes after delivery
Unless otherwise expressly agreed by the Parties in the
Contract, all taxes, customs and other duties and fees incurred
as a result of or in connection with the conclusion and execution
of the Contract if any, after delivery will be paid by the Buyer.

3.2. ECA

3.2.1.Delivery Date
The Delivery Date shall mean the moment when:
a) Seller’s auto truck(s), loaded with the Goods, arrive
to Place of Destination (or closest possible to the
Place of Destination in case the access to the Place
of Destination is restricted) and stand ready for
unload by Buyer’s representative or Carrier.

b) Seller’s RTC / railway wagon(s), loaded with the
Goods, arrive to Place of Destination (or closest
possible to the Place of Destination in case the
access to the Place of Destination is restricted) and
gives Notice of Arrival (“NOA”) to the Carrier or

Buyer’s representative at the zone of unloading.

Seller’s Vessel, loaded with the Goods, arrives to
Place of Destination (or closest possible to the
Place of Destination in case access to the Place of
Destination is restricted) and gives Notice of
Readiness (“NOR”) to the Carrier or the Buyer’s
representative at the port of unloading.

c)

The Goods have been loaded at the Place of
Shipment on the means of transport provided by
the Carrier nominated by the Buyer — if the
delivery is at the Manufacturer or warehouse or
storehouse.

d)

3.2.2.Delivery Terms
a) Discharging and unloading of the Goods is the
Buyer’s sole responsibility and shall not prejudice
completed delivery of the Goods by the Seller,
except for the delivery is at the Manufacturer or
warehouse or storehouse in which case the loading
of the Goods shall be the Seller’s responsibility and
risk.
b) The Buyer provides the Seller with full and timely
information about the Place of Destination and the
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tizere, Varig Yeri ve Tasiyan ile ilgili Saticiya tam
olarak ve zamaninda bilgi verir. Yukarida
tanimlanan bilgi, Satici tarafindan Emtianin sevk
edilecegi her bir planli Emtia sevkiyat tarihinden
en az 5 (bes) Is Giinii 6nce faks yoluyla veya
Taraflarca kararlastirilmig baska bir yolla Saticiya
verilir. S6z konusu bilgi, yazili ihbar yoluyla
yapilmak ve her bir planlanan sevkiyattan dnce 1
(bir) Is Giiniinden daha ge¢ olmamak sartryla Alict
tarafindan degistirilebilir.

Bilgiler asagidakileri icermek zorundadir:

i. Tagtyanin ismi/tinvani (kisi veya kurulus).

. Tasiyanin  Emtiayr kabul etme ve tasima
haklarint  dogrulayan  belgeler  (Tasiyan
tarafindan teslimde ibraz edilecektir).

.Vang Yerine girise dair talimatlarla birlikte
Varig Yerinin kimligi, yeri ve adresi.

iv. Satici tarafindan talep edilen tiim diger bilgiler.
Alicinin s6z konusu bilgileri zamaninda ibraz etmemesi halinde
Satict Emtianin sevkiyatini ve teslimini baslatmak zorunda
degildir ve bu durum, Ahcimin Sozlesmeyi ihlal etmis
olmasindan dogan haklardan feragat teskil etmeyecektir.

Emtianin tesliminde saglanan bilgilerdeki yanlshklardan
kaynaklanan gecikmeler Alicimin  hesabina olacaktir ve
Sozlesmenin  Satict  tarafindan ihlal edildigi anlamina

gelmeyecektir.

c) Uygun diistiighi takdirde, Nominasyon GHS’a uygun

olarak yapilacaktir.

d) Saticmin  Nominasyonunu kendisine ulagmasiyla
birlikte derhal ve fakat Saticinin Nominasyonunun
kendisine ulagsmasindan itibaren bir giinden daha gec
olmamak kaydiyla, Alici, gonderileni, iletisim
bilgilerini ve gonderilenin yetkili kisisinin adresi,
teslim i¢in gerekli olan ve Satici tarafindan makul
sekilde talep edilen diger bilgiler, niishalarin sayisi,
adresler vb. ve Sevk Yeri, Varis Yeri ve/veya Satict
tarafindan talep edilebilecek benzeri diger bilgiler
dahil olmak iizere Konismentolar i¢in gerekli olan
bilgilere dair tam yazili talimatlarin1 Saticiya
verecektir. Alicinin, igbu Madde ile gerekli kilinan
talimat ve/veya bilgileri vermemesi halinde, Satici
kendi talimatlarim1 diizenleme hakkina sahiptir.
Alicinin  isbu  Maddenin gereklerini herhangi bir
sekilde yerine getirmemesi nedeniyle meydana
gelebilecek tiim gecikme ve zaman kayiplari starya
veya demuraj isleyen zaman sayilacaktir.

Taraflar, Emtia i¢in basarili sekilde ithalat ve ihracat
miisaadesi aliabilmesi igin gerekli olan tiim ruhsat,
izin ve belgeleri alacaklardir.

tarafindan ~ zamaninda

f) Ihracat izinleri Satici

alinacaktir.

[thalat izinleri Alic1 tarafindan zamaninda almacaktir.

9

h) Giimrik miisaadesinin yoklugu nedeniyle meydana
gelebilecek tiim gecikmeler sorumlu Tarafin hesabina

olacaktir.

3.2.3. Teslim oncesi vergiler
Teslim Oncesi Emtiaya tahakkuk ettirilen veya Emtianin Rusya
Federasyonu giimriik bolgesi digina sevkiyati i¢in gerekli olan,
Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalman tim vergiler, giimrikk vergileri ve diger vergi,

resim ve harglar Satici tarafindan 6denecektir.

Carrier, including any special location access

instructions and all contact information of the

Carrier. The named information is to be provided

to the Seller via facsimile or by other means agreed

upon by the Parties, at least 5 (five) Business Days
prior to each scheduled date of shipment of the

Goods by the Seller. Such information can be

changed by the Buyer with written notification to

the Seller and no later than 1 (one) Business Day
before each scheduled shipment.
The information must include:

i. The name of the Carrier (person or entity).

ii. Documentation testifying Carrier’s rights to
accept and carry the Goods (should be presented
by the Carrier at delivery).

iii. The identity, location and address of Place of
Destination, with instructions for access to the
Place of Destination.

iv. Any other information requested by the Seller.

Should the Buyer fail to timely submit the named information,
the Seller is not required to initiate the shipping and delivery of
the Goods, which will not constitute a waiver of the Buyer’s
breach of Contract. Any delays in delivery of the Goods which
result from inaccuracies of provided information will be on the
account of the Buyer and shall not be viewed as breach of
Contract by the Seller.

c) If applicable, the Nomination shall be made in
accordance with the GTC.
d) Immediately upon the receipt of Seller’s
Nomination, but not later than one day from the
receipt of Seller’s Nomination, the Buyer shall
provide the Seller with full written instructions
regarding the particulars for the Bills of Lading
including consignee, contact details and address of
the authorized person of the consignee, other
information necessary for the delivery and
reasonably required by the Seller, number of the
copies, addresses, etc. and such other information
which may be required by the Place of Shipment,
Place of Destination and/or the Seller. The Seller
shall have the right to issue its own instructions if
the Buyer fails to provide such instructions and/or
information required by this Clause. Any delays or
time lost caused by any failure of the Buyer to
comply with this Clause shall count as laytime or
time on demurrage.

The Parties shall obtain any licenses, permits and
documents which are necessary for successful
import and export clearance of the Goods.

f)  Export permits shall be timely obtained by the

Seller.

g) Import permits shall be timely obtained by the
Buyer.

h) All delays for the reason of absence of custom

clearance shall be at the expense of the liable Party.

3.2.3. Taxes prior to delivery
All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods prior to delivery or required for the dispatch of the
Goods outside the customs territory of the Russian Federation
will be paid by the Seller.
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3.2.4. Teslim sonrasi vergiler
Aksi Taraflarca Sozlesmede agik¢a kararlagtirilmadikea, teslim
sonrasinda, S6zlesmenin akdedilmesi ve ifa edilmesinin sonucu
olarak veya bunlarla baglantili olarak maruz kalman tim
vergiler, giimriik vergileri ve diger vergi, resim ve harglar,
mevcut olmalari halinde Alici tarafindan 6denecektir.

3.3. EOB

3.3.1. Teslim Tarihi

a) Teslim Tarihi, Emtianin, Konismento {izerinde
yazan tarihte Varig Yerindeki yiikleme limaninin
orf ve adet kurallart gergevesinde nomine edilmis
Gemiye yiiklendigi an anlamina gelecektir.

b) Sivi Emtialar i¢in Teslim Tarihi, Emtianin basma

hortumu ve geminin sabit hortumu arasindaki
baglantt noktasin1 Varis Yerinde gegtigi an
anlamina gelecektir/

3.3.2. Teslim hiikiimleri
a) Emtianin bosaltilmas1 ve tahliyesi tek basina
Alicinin  sorumlulugundadir ve Emtianin Satici
tarafindan tesliminin tamamlanmis olmasima halel

getirmeyecektir.

b) Geminin tanklarinin temizlenmesi veya baska bir
suretle Emtianin yiiklenmesine veya yolculuga
baslanmasma hazirlanmasi ig¢in gerekli siire
staryaya dahil olmayacaktir.

c) Alci, gerekli belgeler ve isletme bi¢imi dahil
olmak ancak bunlarla sinirli olmamak kaydiyla
Gemi ve Varig Yeri hakkindaki bilgileri tam olarak
ve zamaninda Saticiya verir. Yukarida tanimlanan
bilgi, Satici tarafindan Emtianin sevk edilecegi her
bir planl1 Emtia sevkiyat tarihinden en az 5 (bes) Is
Gilini o6nce faks yoluyla veya Taraflarca
kararlastirilmis bagka bir yolla Saticiya verilir. S6z
konusu bilgi asagidakileri igermek zorundadir:

i. Varig Yerinin (yiikleme limaninin) ismi.

ii. Yikleme limanindaki tahmin
terminal(ler)inin kimligi.

iii. Geminin ad1 ve Gemi
bilgileri.

iv. Satici tarafindan talep edilen tiim diger bilgiler.

edilen varig

Kaptaninin iletisim

d) Alicinin s6z konusu bilgileri zamaninda ibraz
etmemesi halinde Satici Emtianin sevkiyatini ve
teslimini baglatmak zorunda degildir ve bu durum,
Alicinin Sézlesmeyi ihlal etmis olmasindan dogan
haklardan  feragat teskil etmez. Emtianin
tesliminde, saglanan bilgilerdeki yanlighklardan
kaynaklanan  gecikmeler  Alicinin  hesabina
olacaktir ve Sozlesmenin Satici tarafindan ihlal
edildigi anlamina gelmeyecektir.
e) Uygun distigi takdirde Nomisyon GHS’a uygun
olarak yapilacaktir.
Gemiye iliskin olarak Alic1 tarafindan ibraz edilecek bilgiler
asagidakileri icerecektir:
i. geminin ad, insa tarihi, bayragi;
ii. nominasyon tarihinde 10:00 GMT saatindeki
konumu ve yiikleme limanina tahmini varig
zamant (ETA);

iii. dedveyti;

3.2.4. Taxes after delivery
Unless otherwise expressly agreed by the Parties in the
Contract, all taxes, customs and other duties and fees incurred
as a result of or in connection with the conclusion and execution
of the contract if any, after delivery will be paid by the Buyer.

3.3. EOB

3.3.1.Delivery Date
a) The Delivery Date shall mean the moment when
the Goods have been loaded on board of the
nominated Vessel by customary means of the
loading port at the Place of Destination which date
is set in the Bill of Lading.

b) For the liquid Goods the Delivery Date means the
moment when the Goods passes the flange
connection between the delivery hose and the
permanent hose connection of the vessel at the
Place of destination.

3.3.2. Delivery terms
a) Discharging and unloading the Goods is the
Buyer’s sole responsibility and shall not prejudice
completed delivery of the Goods by the Seller.

b) The time required by the Vessel to clean the tanks

or otherwise prepare the Vessel for the loading of

the Goods or start the voyage shall not be included

in the laytime.

c) The Buyer provides the Seller with full and timely

information about the Vessel and the Place of

Destination, including but not limited to the

required documents, the mode of operation. The

named information is to be provided to the Seller

via facsimile or by other means agreed upon by the

Parties, at least 5 (five) Business Days prior to each

scheduled date of shipment of the Goods by the

Seller. The information must include:

i. The name of the Place of Destination (loading
port).

ii. The identity of the expected arrival terminal(s)
at loading port.

. The name of the Vessel and Vessel’s Master

contact information.

Any other information requested by the Seller.

ii

iv.
d) Should the Buyer fail to timely submit the named
information, the Seller is not required to initiate the
shipping and delivery of the Goods, which will not
constitute a waiver of the Buyer’s breach of Contract.
Any delays in delivery of the Goods which result from
inaccuracies of provided information will be on the
account of the Buyer and shall not be viewed as
breach of the Contract by the Seller.

e) The Nomination, if applicable, shall be made in
accordance with the GTC.
The information on the Vessel to be submitted by the Buyer
shall include:
i. name of vessel, date built, flag;
ii. position at 10:00 gmt on the date of nomination
and ETA loadport;

iii. deadweight;
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iv. drafti;

V. uzunluk ve genisligi;
Vi. balast tiirii;
Vii. tekne tiirii;

Viii. garterparti hizi;

iX. dnceki son ii¢ yolculugu;
X. demuraj orani;
Xi. geminin tasdikleri;
Xii. geminin yiikleme limanindaki acentesi;

xiii. gemide bulunan tiim diger yiiklere dair bilgi ve

ayrigtirma sartlar

Nomine edilen Geminin bagka bir gemiyle degistirilmesi
Saticinin ve yiikleme terminalinin kabuliine baglhidir.

3.3.3. Hazirhk ihbar1 (NOR)

a)

b)

©)

d)

e)

Alict, sozlesme tahtinda yiikleme yapacak Geminin

Kaptaninin asagida Ongoriilen ihbarlart  yine

asagida ongoriilen siirelerde Saticinin ilgili yerdeki

temsilcisine  telgraf  vasitasiyla  yapmasint

saglayacaktir:

i. ETA’y1 bildirmek i¢in varistan en az 72

(yetmis iki) saat once.

ii. ETA’y1 teyit etmek veya degistirmek igin
varistan en az 48 (kirk sekiz) saat dnce.

iii. ETA’y1 teyit etmek veya degistirmek igin
varistan en az 24 (yirmi dort) saat dnce.

iv.  Tam varis zamanini bildirmek igin varis ile
birlikte.

Geminin Varig Yerindeki mutat demirleme yerine

gelmesiyle birlikte, Geminin Kaptan1 veya onun o

yerdeki temsilcisi, Saticinin o yerdeki temsilcisine

Geminin Emtiayr yiiklemeye hazir oldugunu

gosteren yazili NOR verecektir. S6z konusu NOR,

Geminin tanklar1 yiiklemeye hazir olmadan ve

Glumriik ve/veya diger yerel resmi mercilerce

gerekli  goriilen  tim  izinler = alinmadan

verilmeyecektir.

Alict, Geminin ve Gemi Kaptaninin Varisg
Yerindeki kural ve diizenlemelere uymasini
saglayacaktir. Bunlara uyulmamasi nedeniyle
Gemiye, liman tesislerine, gevredeki yapilara ve
insanlara verilebilecek zararlardan miinferiden
Alict sorumlu olacaktir.

Gemiye yiikleme i¢in ayrilan tarih araligindan 6nce
Gemi, Varig Yerinde NOR verirse, Saticiya derhal
yiiklemeye dair yiikiimliilik ve borg yiiklememek
kaydiyla miimkiin olan en kisa zamanda Gemiye
yiikleme i¢in rihtimda yanasma yeri verilebilir ve
starya, hangisi Once meydana gelirse; ya
yiiklemenin baslangicinda ya da yiikleme igin
ayrilan tarih araligmm ilk giiniinde yerel saat ile
saat sabah 06:00°da islemeye baglayacaktir.

Geminin yiiklemeye ayrilan tarih araligindan sonra
NOR vermesi veya Geminin Emtiay1 yiiklemeye
hazir (uygun) olmamasi hallerinde, Saticinin aksine
actk  kabuli  olmadik¢a, Saticinin  Gemiye
yiiklenmis olmasi gereken Emtiay1 teslim etme
yikiimliligi yoktur ve bu halde, starya, geminin
rthtima yanagip tam olarak demirlendigi ve
baglandig1 anda islemeye baslayacaktir.

Geminin Kkararlastirilan teslim araliginda limana
varmamis olmast ve Geminin emtiay1 yiiklemeye
hazir (uygun) olmamasmma ragmen Saticinin
Emtiay1 teslim etmeyi kabul etmesi halinde starya,
geminin rthtima yanasip tam olarak demirlendigi

iv. draft;
v. length and width;
vi. ballast type;
vii. type of hull;
viii. cp speed,;
ix. three previous cargoes;
X. demurrage rate;
Xi. vessel’s approvals;
Xii. ship’s agents loadport;
xiii. details of any other cargo on board and
conditions of segregation

The substitution of the nominated Vessel shall be subject to
acceptance by the Seller and loading terminal.

3.3.3. Notice of Readiness (NOR)

a)

The Buyer shall arrange for the Master of the Vessel
loading under the contract to advise telegraphically
to Seller's local representative about the following
notices within the limits specified:

i. At least 72 (seventy-two) hours before arrival to
advise ETA.
ii. At least 48 (forty-eight) hours before arrival to
confirm or amend ETA.
iii. At least 24 (twenty-four) hours before arrival to
confirm or amend ETA.
iv. On arrival to advise the exact time of arrival.

b) Upon arrival of the Vessel at the customary
anchorage for the Place of Destination, the Master
of the Vessel or his local representative shall give
Seller's local representative a written NOR
evidencing the Vessel's readiness to load the
Goods. Such NOR shall not be given until the
Vessel has clean tanks ready for loading and has
received all clearances required by Customs and/or
other local government authorities.

¢) The Buyer shall ensure that the Vessel and its
Master shall comply with the rules and regulations
at Place of Destination. All damage which may
occur to the Vessel, port infrastructure,
surroundings and people for the reason of such
non-compliance shall be on account of the Buyer
alone.

d) If the Vessel tenders NOR at the Place of
Destination before the first day of the loading date-
range allocated to that Vessel, it can be given a
loading berth as soon as possible but without
commitment or obligation by the Seller to load
immediately and laytime shall begin on
commencement of loading or at 06:00 hours a.m.
local time on the first day of the loading date-
range, whichever occurs first.

e) If the Vessel tenders NOR after the loading date-
range as well as if the Vessel is not ready (not
suitable) for loading of the Goods, the Seller shall
not be obligated to deliver the Goods which should
have been loaded on such Vessel unless the Seller
specifically agrees to do so, in which case laytime
shall begin when vessel is all fast at berth.

f)  In case the Vessel has not arrived at the port within
the agreed delivery range, as well as if the Vessel is
not ready (not suitable) for loading of the goods but
the Seller agrees to deliver the Goods, laytime shall
commence when vessel is all fast at berth.
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ve baglandig1 anda islemeye baslayacaktir.

Alicinin, siiresi dolmasina ragmen ihbarlar1 ve
NOR’1t vermemesi halinde Satici yiikleme
limaninda ortaya ¢ikabilecek hicbir demurajdan
sorumlu olmayacaktir.

9)

h) Taraflar, Emtia igin basarili sekilde ithalat ve

ihracat miisaadesi almabilmesi icin gerekli olan
tiim ruhsat, izin ve belgeleri alacaklardir.
tarafindan zamaninda

i) Ihracat izinleri Satict

alinacaktir.
Alic1 zamaninda

Ithalat izinleri tarafindan

alinacaktir.

)

k) Giimriik miisaadesinin yoklugu nedeniyle meydana
gelebilecek tim gecikmeler sorumlu Tarafin

hesabina olacaktir.

3.3.4. Demuraj
a) Alicim tiim Demuraj masraflarini Satici tazmin
eder. S6z konusu demurajin tazmini igin, Emtianin
ongoriilen zamanda yiiklenmesinin ~ Saticinin
kusuruyla gecikmesinden ileri gelmesi gerekir.

b) Ongorillen starya siiresini asan yiikleme icin
kullanilan zaman nedeniyle olusacak demuraji
Satict  6der. Saticidan  sozlesme kapsaminda
demuraj 6deme yiikiimliiliigii, Saticinin makul
kabuliine tabi Alici belgeleri ile ispat edilen
Alicinin ¢arterparti hiikkiimleri uyarinca 6demekle
yiikiimlii oldugu gergek demuraj tutarini agamaz.

c) Satici, Geminin veya Gemi Kaptam veya
miirettebatin kusur veya ihmalinden kaynaklanan
veya Geminin kendi isleri nedeniyle yiiklemenin
durmasindan ileri gelen herhangi bir gecikmeden
sorumlu olmayacak ve bu halde Alici, Saticinin bu
nedenle maruz kaldig: tiim masraflart 6deyecektir.
d) Demurajin, yiikleme limaninda kaza gibi olaylar,
ekipman iizerinde meydana gelen yiiklemeyi
etkileyen olaylar veya yiikleme tesislerinde veya
yikleme tesislerinin yakininda ¢ikan yangin
nedeniyle olusmasi halinde yukarida atifta
bulunulan demuraj oranlart %50 (ylizde elli)
azaltilir.

Satici, demuraj talebinin dayandigi Konismentonun
tarihinden itibaren 60 (altmig) giin i¢inde, yazili
olarak ve destek belgelerin tamami ile birlikte
Saticiya sunulmayan demuraj taleplerinden ileri
gelen demuraj Odeme yiikiimliligiinden ve
borcundan kurtulur.

3.3.5. Teslim oncesi vergiler,
Teslim 6ncesi Emtiaya tahakkuk ettirilen veya Emtianin Rusya
Federasyonu giimriik bolgesi digina sevkiyati i¢in gerekli olan,
Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalman tim vergiler, giimrikk vergileri ve diger vergi,
resim ve harclar Satici tarafindan 6denecektir.

3.3.6. Teslim sonrasi vergiler.
Aksi Taraflarca Sozlesmede agikca kararlastirilmadikca, teslim
sonrasinda, Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu
olarak veya bunlarla baglantili olarak maruz kalinan tim
vergiler, glimriik vergileri ve diger vergi, resim ve harglar,
mevcut olmalar1 halinde Alici tarafindan 6denecektir.

g) If the Buyer fails to submit notifications and NOR
when due, the Seller shall not be responsible for
any eventual demurrage at loading port.

h)  The Parties shall obtain any licenses, permits and

documents which are necessary for successful
import and export clearance of the Goods.

i) Export permits shall be timely obtained by the

Seller.

j) Import permits shall be timely obtained by the
Buyer.

k) All delays for the reason of absence of custom

clearance shall be at the expense of the liable Party.

3.3.4.Demurrage

a) The Seller shall indemnify the Buyer for all costs for
Demurrage. In order to be indemnified, such
demurrage must result from delay in loading of the
Goods by the Seller’s fault beyond allowed laytime.

b) The Seller shall pay demurrage for time used for
loading in excess of laytime allowed. Seller’s liability
for demurrage under the contract shall not exceed the
actual demurrage which the Buyer is held liable for
under the terms of the charter party, as evidenced by
the Buyer's documentation to Seller's reasonable
satisfaction.
c) The Seller shall not be liable for demurrage for any
delay due to fault or failure of the VVessel or its Master
or crew, or if loading is suspended for Vessel's own
purposes, in which case the the Buyer shall pay all
expenses incurred by the Seller as a result thereof.

d) The demurrage rates referred to above shall be
reduced by 50% (fifty percent) where demurrage is
caused by events such as accidents occurring to
equipment affecting the loading at the loading port or

fire in or near the loading facilities.

The Seller shall be unloaded and released from all
liability for payment of demurrage if claims for
demurrage have not been presented to the Seller in
writing with complete supporting documentation
within 60 (sixty) days from the date of the Bill of
Lading under which the claim for demurrage arises.

3.3.5. Taxes prior to delivery.
All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods prior to delivery or required for the dispatch of the
Goods outside the customs territory of the Russian Federation
will be paid by the Seller.

3.3.6. Taxes after delivery.
Unless otherwise expressly agreed by the Parties in the
Contract, all taxes, customs and other duties and fees incurred
as a result of or in connection with the conclusion and execution
of the contract if any, after delivery will be paid by the Buyer.
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3.3.7. Olii Navlun.
Sadece, Saticinin kusurundan kaynaklanan 6lii navlun Satici
tarafindan Kkarsilanacaktir. Alicinin, Saticidan 6lii navlunu
karsilamasini talep etmesi halinde, ilgili talebi Alicinin masraf
ve giderlerini ispat eder nitelikteki tim belgeler ile birlikte
Saticiya  sunacaktir. Sadece makul olan 6li  navlun
kargilanacaktir.

34. CER

3.4.1. Teslim Tarihi
a) Teslim Tarihi, Emtianin, Konigsmento {izerinde
yazan tarihte Varig Yerindeki yiikleme limaninin
orf ve adet kurallar1 gergevesinde nomine edilmis
Gemiye yiiklendigi an anlamina gelecektir.

b) Sivi Emtialar i¢in Teslim Tarihi, Emtianin basma
hortumu ve geminin sabit hortumu arasindaki
baglantt noktasini Varig Yerinde gegtigi an
anlamina gelecektir.

¢) Emtianin bosaltilmasi ve tahliyesi tek basina
Alicinin  sorumlulugundadir ve Emtianin Satict
tarafindan tesliminin tamamlanmis olmasima halel
getirmeyecektir.

3.4.2. Teslim hiikiimleri

a) Alicy, tahliye liman1 hakkindaki bilgileri tam olarak
ve zamaninda Saticiya verir. Yukarida tanimlanan
bilgi, Satici tarafindan Emtianin Satici tarafindan
sevk edilecegi her bir planli Emtia sevkiyat
tarihinden en az 5 (bes) Is Giinii 6nce faks yoluyla
veya Taraflarca kararlastirilmis baska bir yolla
Saticiya verilir. S6z konusu bilgi asagidakileri
icermek zorundadir:

i.tahliye limaninin ismi.
ii.Tahliye limaninda talep edilebilecek mutat
belgelere dair tiim talimatlar.

iii.Geminin gerekli bilgileri hazirlamasi ve giimriik
ve smir mercilerine ibrazin1 saglamak i¢in
talimat ile birlikte tahliye limanmdaki
terminal(ler)in kimligi.

iv.Satici tarafindan talep edilen tiim diger bilgiler.

Alicinin s6z konusu bilgileri zamaninda ibraz etmemesi halinde
Satict Emtianin sevkiyatini ve teslimini baglatmak zorunda
degildir ve bu durum, Alicinin Sozlesmeyi ihlal etmis
olmasindan dogan haklardan feragat teskil etmez. Emtianin
tesliminde, saglanan bilgilerdeki yanlisliklardan kaynaklanan
gecikmeler Alicinin hesabina olacaktir ve Sozlesmenin Satici
tarafindan ihlal edildigi anlamina gelmeyecektir.

b) Uygun distiigii takdirde, Nominasyon GHS’e gore
yapilacaktir.

€) Saticinn, agik veya zimni olarak, Aliciya, nomine
edilmis bir Geminin tahliye limanina varmasi igin
bir tarih veya tarih araligi vermis oldugu hallerde,
bu sadece Satici tarafindan garanti olmaksizin
yapilmig  diiriist bir  degerlendirme  olarak
addedilebilir. Satici, belirtilen tarihte Emtianin
tahliye limaninda teslimi i¢in herhangi bir
ylikiimliiliik altinda olmayacaktir.

d) Saticinin Nominasyonunun kendisine ulagmasiyla
birlikte derhal ve fakat Saticinin Nominasyonunun

kendisine ulagmasindan itibaren bir giinden daha

3.3.7. Deadfreight.
Only deadfreight through the Seller’s fault will be compensated
by the Seller. If the Buyer requires the Seller to compensate for
the deadfreight it shall provide the Seller with a relevant claim
accompanied by all documents substantiating the Buyer’s costs
and expenses. Only reasonable deadfreight will be compensated.

34. CER

3.4.1.Delivery Date

a) The Delivery Date shall mean the moment when the
Goods have been loaded on board of the hominated
Vessel by customary means of the loading port at the
Place of Destination which date is set in the Bill of
Lading.

b) For the liquid Goods the Delivery Date means the
moment when the Goods passes the flange connection
between the delivery hose and the permanent hose
connection of the vessel at the Place of destination.
¢) Discharging and unloading the Goods is the Buyer’s
sole responsibility and shall not prejudice completed
delivery of the Goods by the Seller.

3.4.2.Delivery terms
a) The Buyer provides the Seller with full and timely
information about the unloading port. The named
information along with the Buyer’s documentary
instructions is to be provided to the Seller via
facsimile or by other means agreed upon by the
Parties, at least 5 (five) Business Days prior to each
scheduled date of shipment of the Goods by the
Seller. The information must include:
i. The name of the unloading port.

ii. All instructions regarding customary
documentation which may be required at the
unloading port.

ili. The identity of the terminal(s) at unloading port
with instruction to enable the Vessel to prepare
and submit necessary information to the customs
or border authorities.

iv. Any other information requested by the Seller.

Should the Buyer fail to timely submit the named information,
the Seller is not required to initiate the shipping and delivery of
the Goods, which will not constitute a waiver of the Buyer’s
breach of Contract. Any delays in delivery of the Goods which
result from inaccuracies of provided information will be on the
account of the Buyer and shall not be viewed as breach of
Contract by the Seller.

b) If applicable, the Nomination shall be made in
accordance with the GTC.
c) Where the Seller expressly or impliedly provides the
Buyer with a date or a range of dates within which a
nominated Vessel shall arrive at the unloading port
these shall be indicative only, made by the Seller as an
honest assessment without guarantee. The Seller shall
not assume any responsibility for the delivery of the
Goods at the unloading port in indicated period.

d) Immediately upon the receipt of Seller’s Nomination,
but not later than one day from the receipt of Seller’s

Nomination, the Buyer shall provide the Seller with

15




GTC_V_14.01_Eng-Tur

gec olmamak kaydiyla, Alici, gonderileni, iletisim
bilgilerini ve gonderilenin yetkili kisisinin adresini,
teslim igin gerekli olan ve Satici tarafindan makul
sekilde talep edilen diger bilgileri, niishalarin
sayisini, adresleri vb. ve Sevk Yeri, Varis Yeri
ve/veya Satici tarafindan talep edilebilecek benzeri
diger bilgiler dahil olmak tizere Konismentolar i¢in
gerekli olan bilgilere dair tam yazili talimatlarmi
Saticiya verecektir. Alicinin, isbu Madde ile gerekli
kilinan talimat ve/veya bilgileri vermemesi halinde,
Satict  kendi talimatlarini  diizenleme hakkina
sahiptir. Alicinin  isbu Maddenin  gereklerini
herhangi bir sekilde yerine getirmemesi nedeniyle
meydana gelebilecek tim gecikme ve zaman
kayiplar1 starya veya demuraj isleyen zaman
sayilacaktir.

3.4.3. Carterparti Sartlar

Satici, Gemiler i¢in normalde kullanilan carterparti kosullarina

atifta bulunan Konigmentolar tahtinda sevkiyat ayarlayabilir.

Yukaridaki genellemeye halel gelmemek kaydiyla, s6z konusu

sartlarin asagida sayilanlari igerdigi varsayilir:
i.Emtianin ~ Gemiden tahliyesinin

hesabina olacagina dair hiikiim; ve

ii.Emtianin yiiklenmesinden sonra herhangi bir

Alicinin

zamanda  ancak  Emtianin  tahliyesinin
baglamasindan once:
-Varis Yerinde Emtianin ithalatinin  Emtianin

iretildigi tilke kanunlar1 veya sdz konusu iilkenin
hiikiimeti tarafindan uygulanan yonetmelikler,
kurallar, yonergeler veya talimatnameler uyarinca
yasak olmasi; ve/veya

- Varis Yerinin bulundugu tilke, devlet, bolge veya
arazide ambargo uygulanmasi,

- Hallerinde Emtia, Alici tarafindan nomine edilen,
benzeri herhangi bir yasaklamaya tabi olmayan ve
Satict i¢in kabul edilebilir olan (isbu kabul makul
olmayan bi¢imde esirgenemez) basgka bir alternatif
giivenli limanda tahliye edilecektir

Isbu hallerde, s6z konusu alternatif tahliye limani, ilgili tasima
sozlesmesinde Ongoriilen tahliye limani yerine gegecek ve
Geminin s6z konusu alternatif Varig Yerine ulagmasina ve/veya
sevkiyatin orada tahliyesine iligkin tim fazladan masraflar (var
ise) Alicinin hesabina olacaktir.

3.4.4. Ruhsat ve izinler.

a) Taraflar, Emtia icin basarili sekilde ithalat ve
ihracat miisaadesi alinabilmesi i¢in gerekli olan
tiim ruhsat, izin ve belgeleri alacaklardir.

b) 1Ihracat izinleri Satict tarafindan zamaninda
alinacaktir.

c) [Ithalat izinleri Alict tarafindan zamaninda
alinacaktir.

d) Giimriik miisaadesinin yoklugu nedeniyle meydana

gelebilecek tiim gecikmeler sorumlu Tarafin

hesabina olacaktir.

3.4.5. Teslim oncesi vergiler.
Teslim Oncesi Emtiaya tahakkuk ettirilen veya Emtianin Rusya
Federasyonu giimriik bdlgesi disina sevkiyati i¢in gerekli olan,
Soézlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalmman tiim vergiler, giimriik vergileri ve diger vergi,
resim ve harglar Satici tarafindan 6denecektir.

full written instructions regarding the particulars for
the Bills of Lading including consignee, contact
details and address of the authorized person of the
consignee, other information necessary for the
delivery and reasonably required by the Seller,
number of the copies, addresses, etc. and such other
information which may be required by the Place of
Shipment, Place of Destination and/or the Seller. The
Seller shall have the right to issue its own instructions
if the Buyer fails to provide such instructions and/or
information required by this Clause. Any delays or
time lost caused by any failure of the Buyer to comply
with this Clause shall count as laytime or time on
demurrage.

3.4.3.Charterparty Conditions
The Seller may arrange shipment under the Bills of Lading
which incorporate charterparty conditions normally in use for
Vessels. Without prejudice to the generality of the foregoing,
such conditions shall be deemed to include:
i.the provision that the Goods shall be unloaded
from the Vessel at the Buyer’s expense; and
ii.the provision that where, at any time after loading,
but before the commencement of unloading:

- importation of the Goods at the Place of
Destination is prohibited under the laws of the
country in which such the Goods were produced, or
by regulations, rules, directives or guidelines
applied by the government of that country or any
relevant agency thereof; and/or

- the country, state, territory or region at which the
Place of Destination becomes an embargoed
country,

- the Goods shall be unloaded at an alternative safe
port nominated by the Buyer that is not subject to
any such prohibition and that is acceptable to the
Seller (which acceptance shall not be unreasonably
withheld).

In such circumstances, such alternative port of unloading shall
be deemed to be the unloading port stipulated under the contract
for the shipment in question and all extra expenses (if any)
involved in the Vessel’s reaching such alternative Place of
Destination and/or in the unloading of the shipment thereat shall
be for the Buyer’s account.

3.4.4.Licenses and clearances.

a) The Parties shall obtain any licenses, permits and
documents which are necessary for successful
import and export clearance of the Goods.

b) Export permits shall be timely obtained by the
Seller.

c) Import permits shall be timely obtained by the
Buyer.

d) All delays for the reason of absence of custom

clearance shall be at the expense of the liable Party.

3.4.5. Taxes prior to delivery.
All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods prior to delivery or required for the dispatch of the
Goods outside the customs territory of the Russian Federation
will be paid by the Seller.
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3.4.6. Teslim sonrasi vergiler.
Aksi Taraflarca S6zlesmede agik¢a kararlagtirilmadikea, teslim
sonrasinda, S6zlesmenin akdedilmesi ve ifa edilmesinin sonucu
olarak veya bunlarla baglantili olarak maruz kalmman tim
vergiler, glimriik vergileri ve diger vergi, resim ve harglar,
mevcut olmalari halinde Alic1 tarafindan 6denecektir.

3.4.7. Giimriik formaliteleri
Emtianin Rusya Federasyonu’nun giimriik bélgesinden ihrag
ediliyor olmasi halinde, Alici, Rusya Federasyonu’nun giimriik
bolgesindeki ihracat giimriik islemlerinin tamamlandig: tarihten
(CCD (Gumrikk Cikis Beyani) iizerindeki “Cikis izni
verildi”’(“Clearance allowed”) damgas1) itibaren 180 (yiiz
seksen) takvim giinii i¢inde Emtianin Rusya Federasyonun
giimriik bolgesinden ayrilmasini saglayacaktir.
Deniz yoluyla teslim igin Alici, asagidaki belgelerin okunakli ve
tasdikli suretlerini, Rusya Federasyonu boélgesinde yer alan
limanda belgenin ¢ikarildigi tarihten itibaren 14 (ondort) takvim
giiniinden ge¢ olmamak tizere e-posta veya faks yoluyla
Satictya verecektir:
- Rusya Federasyonu 6n giimriikk mercii tarafindan
diizenlenen ve “yiiklemeye izin verildi” damgasin
tastyan CCD (Gumriik Cikis Beyani) ile birlikte
tahliye limanmi (POD) belirten yiikleme emri
(Emtia i¢in),
- “POD”(“tahliye liman1”) kolonu altinda Rusya
Federasyonu giimriik bélgesi disindaki yeri belirten
konigmento.

Alicinin  isbu Madde altindaki yiikiimliiliikklerini  yerine
getirmemesi halinde, Alici, Saticiya, isbu Madde uyarinca
ihracat1 belgeler ile desteklenmeyen Emtia degerinin %22,5’i
oraninda cezai sart 0deyecektir.

Taraflar, yukarida sozii edilen cezai sartin, demiryolu
konigsmentosunun  Ongériillen  belirli  zamanda  Saticiya
verilmemesinden kaynaklanan Satici zararinin gercek On-
tahmini oldugunu agik¢a kabul etmislerdir.

3.5. CIF

3.5.1. Teslim Tarihi
Teslim Tarihi, Emtianin, Konismento iizerinde yazan tarihte
Varis Yerindeki yiikleme limanmin 6rf ve adet kurallar
cercevesinde nomine edilmis Gemiye yiiklendigi an anlamina
gelecektir.

Sivi Emtialar i¢in Teslim Tarihi, Emtianin basma hortumu ve
geminin sabit hortumu arasindaki baglanti noktasini Varig
Yerinde gectigi an anlamina gelecektir.

3.5.2. Teslim hiikiimleri
a) Yol gosterici varig tarihleri. Saticinin, Aliciya, agik
veya zimni olarak nomine edilmis bir Geminin
Varig Yerine varacagi bir tarih veya tarih araligt
vermesi halinde, bu sadece Saticinin bir garanti
olmaksizin yapmis oldugu diiriist bir degerlendirme
olacaktir. Satici, Emtianin Varig Yerine varmasi
icin herhangi bir yiikiimliiliik altina girmemektedir.

b) Uygun distiigi takdirde, Nominasyon GHS’a gore

yapilacaktir.
c) Saticin, Alictya, agik veya zimni olarak nomine
edilmis bir Geminin tahliye limanina varacagi bir
tarih veya tarih araligi vermesi halinde, bu sadece
Saticinin bir garanti olmaksizin yapmis oldugu
diiriist bir degerlendirme olacaktir. Satici, belirtilen

sirede  tahliye limaninda Emtianin  teslim

3.4.6. Taxes after delivery.
Unless otherwise expressly agreed by the Parties in the
Contract, all taxes, customs and other duties and fees incurred
as a result of or in connection with the conclusion and execution
of the contract if any, after delivery will be paid by the Buyer.

3.4.7.Customs formalities
If Goods are exported from the customs territory of the Russian
Federation, the Buyer shall ensure the departure of Goods from
the territory of the Russian Federation within 180 (one hundred
and eighty) calendar days from the date when the customs
procedures for export are completed on the territory of the
Russian Federation (date of the stamp “Clearance allowed” in
CCD).
For the delivery by sea the Buyer shall provide the Seller by e-
mail or fax with the certified copies of the following documents
with legible notes not later than 14 (fourteen) calendar days
from the date of issue of bill in port on the territory of the
Russian Federation:
- loading order (for Goods) indicating the port of
discharge (POD) with stamp “loading is allowed” in
CCD made by Russian Federation frontier customs
authority,

- bill of lading indicating in column “POD” the
place outside the customs territory of the Russian
Federation.

In case the Buyer fails to fulfill the obligations under this Clause
the Buyer shall pay the Seller liquidated damages amounting to
22,5% of Goods’ value, export of which is documentary
unsupported in accordance with this Clause.

The Parties expressly agreed that the above liquidated damages
are the genuine pre-estimate of the Seller’s losses in the event
the railway bills are not provided to the Seller within specified
period.

35. CIF

3.5.1. Delivery Date
The Delivery Date shall mean the moment when the Goods
have been loaded on board of the nominated Vessel by
customary means of the loading port at the Place of Shipment
which date is set in the Bill of Lading.

For the liquid Goods the Delivery Date means the moment
when the Goods passes the flange connection between the
delivery hose and the permanent hose connection of the vessel
at the Place of Shipment.

3.5.2. Delivery terms
a) Indicative dates of arrival. Where the Seller
expressly or impliedly provides the Buyer with a
date or a range of dates within which a nominated
Vessel shall arrive at the Place of Destination these
shall be indicative only, made by the Seller as an
honest assessment without guarantee. The Seller
shall not assume any responsibility for the arrival
of the Goods at the Place of Destination.
b) If applicable, the Nomination shall be made in
accordance with the GTC.
c) Where the Seller expressly or impliedly provides
the Buyer with a date or a range of dates within
which a nominated Vessel shall arrive at the
unloading port these shall be indicative only, made
by the Seller as an honest assessment without
guarantee. The Seller shall not assume any
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edilecegine dair herhangi bir yiikiimliliik altina
girmez.
d) Saticinin Nominasyonunun kendisine ulagmasiyla
birlikte derhal ve bir giinden daha ge¢ olmamak
kaydiyla, Emtianin yiiklenmesinden sonra herhangi
bir zamanda ve fakat Emtianin tahliyesinin
baslamasindan o6nce, Alict asagidaki bilgileri
Saticiya verecektir:
o Konigmento bilgilerine dair tam ve yazili
talimatlar (gonderilen, yetkili kisinin iletisim
bilgileri ve adresi);

e Satic1 tarafindan makul sekilde talep
edilen ve teslim igin gerekli olan diger
bilgiler (suretlerin sayisi, adresler, vs.);

e Sevk Yeri, Varig Yeri ve/veya Satict
tarafindan talep edilebilecek diger bilgiler.

e) Alicinin, isbu Madde ile gerekli kilman talimat
ve/veya bilgileri vermemesi halinde, Satici kendi
talimatlarin1 diizenleme hakkina sahiptir. Alicinin igbu
Maddenin gereklerini herhangi bir sekilde yerine
getirmemesi nedeniyle meydana gelebilecek tiim
gecikme ve zaman kayiplari starya veya demuraj

isleyen zaman sayilacaktir/

3.5.3. Carterparti Sartlar
Satici, Gemiler i¢in normalde kullanilan garterparti kosullarina
atifta bulunan Konigmentolar tahtinda sevkiyat ayarlayabilir.
Yukaridaki genellemeye halel gelmemek kaydiyla, s6z konusu
sartlarin agagida sayilanlari icerdigi varsayilacaktir:

i. Satici, makul siire onceden, Alictya, tahliye
masraflarini Saticinin iistlenecegini
belirtmemisse, Emtianin Gemiden tahliyesinin
Alicinin hesabina olacagina dair hitkiim; ve

ii. Emtianin yiiklenmesinden sonra herhangi bir
zamanda ancak  Emtianin  tahliyesinin
baglamasindan once:

e Varis Yerinde Emtianin ithalatinin
Emtianin iretildigi iilke kanunlar
veya sOz konusu iilkenin hiikiimeti
tarafindan uygulanan yonetmelikler,

kurallar, yonergeler veya
talimatnameler uyarinca yasak olmas;
velveya

e  Varis Yerinin bulundugu iilke, devlet,
bolge veya arazinin ambargo altinda

olmasi, hallerinde Emtia, Alici
tarafindan nomine edilen, benzeri
herhangi  bir  yasaklamaya tabi

olmayan ve Satici i¢in kabul edilebilir

olan (isbu kabul makul olmayan

bi¢cimde esirgenmeyecektir) bagka bir

giivenli limanda tahliye edilecektir.
isbu hallerde, s6z konusu alternatif tahliye liman, ilgili nakliye
sozlesmesinde oOngoriilen tahliye limani yerine gegecek ve
Geminin s6z konusu alternatif Varis Yerine ulagsmasina ve/veya
sevkiyatin orada tahliyesine iligkin tiim fazladan masraflar
(mevcut olmasi halinde) Alicinin hesabina olacaktir.

3.5.4. Ruhsatlar ve izinler
Gerekli oldugu hallerde, Satic, ilgili ihracat ve ithalat ruhsat ve
izinlerin almmasinda Alictya makul destek saglayacaktir;
Saticinin, s6z konusu destekten kaynaklanan veya bununla

responsibility for the delivery of the Goods at the
unloading port in indicated period.
d) Immediately upon, but not later than one day from
the receipt of the Seller’s Nomination, the Buyer
shall provide the Seller with the following
information:

o full written instructions regarding the
particulars for the Bills of Lading (consignee,
contact details and address of the authorized
person);

o other information necessary for the delivery
and reasonably required by the Seller (number
of the copies, addresses, etc.);

o other information which may be required or

by the Place of Shipment, Place of Destination

and/or the Seller.
e) The Seller shall have the right to issue its own
instructions if the Buyer fails to provide such
instructions and/or information required by this
Clause. Any delays or time lost caused by any
failure of the Buyer to comply with this Clause
shall count as laytime or time on demurrage.

3.5.3.Charterparty Conditions
The Seller may arrange shipment under the Bills of Lading
which incorporate charterparty conditions normally in use for
Vessels. Without prejudice to the generality of the foregoing,
such conditions shall be deemed to include:

i the provision that the Goods shall be unloaded from
the Vessel at the Buyer’s expense unless the Seller
informed the Buyer reasonably in advance that the
Seller bears the unloading costs; and

ii. the provision that where, at any time after loading, but
before the commencement of unloading:

e importation of the Goods at the Place of
Destination is prohibited under the laws of the
country in which such the Goods were produced,
or by regulations, rules, directives or guidelines
applied by the government of that country or any
relevant agency thereof; and/or

e the country, state, territory or region at which the
Place of Destination becomes an embargoed
country, the Goods shall be unloaded at an
alternative safe port nominated by the Buyer that
is not subject to any such prohibition and that is
acceptable to the Seller (which acceptance shall
not be unreasonably withheld).

In such circumstances, such alternative port of unloading shall
be deemed to be the unloading port stipulated under the contract
for the shipment in question and all extra expenses (if any)
involved in the Vessel’s reaching such alternative Place of
Destination and/or in the unloading of the shipment thereat shall
be for the Buyer’s account.

3.5.4.Licenses and clearances
Where necessary, the Seller shall provide the Buyer with
reasonable support in acquisition of all appropriate licenses and
clearances for the unloading of the Goods; provided that the
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baglantili olarak ortaya ¢ikan masraf ve giderlerini Alict
kargilayacaktir.

3.5.5. Teslim oncesi vergiler
Teslim Oncesi Emtiaya tahakkuk ettirilen veya Emtianin Rusya
Federasyonu giimriik bolgesi digina sevkiyati i¢in gerekli olan,
Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalman tiim vergiler, giimriik vergileri ve diger vergi,
resim ve harglar Satici tarafindan 6denecektir.

3.5.6. Teslim sonrasi vergiler
Aksi Taraflarca Sozlesmede agik¢a kararlagtirilmadikea, teslim
sonrasinda, Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu
olarak veya bunlarla baglantili olarak maruz kalman tim
vergiler, giimriik vergileri ve diger vergi, resim ve harglar,
mevcut olmalart halinde Alici tarafindan 6denecektir.

3.6. CPT

3.6.1. Teslim Tarihi
Teslim Tarihi, Emtianin;

a) Al tarafindan belirlenecek Varis Yerine gidecek
olan, Saticimin oto tir(laryina Sevk Yerinde
yiiklendigi, ki tarihi CMR iizerindeki damgada

belirtilir;

b) Alci tarafindan belirlenecek Varis Yerine gidecek
olan, Saticinin RTC / demiryolu
vagonuna/vagonlarina Sevk Yerinde yiiklendigi, ki
tarihi Demiryolu  Konismentosu  tizerindeki
damgada  belirtilir  (sevk edilen  demiryolu
istasyonu);

¢) Al tarafindan belirlenecek Varig Yerine gidecek

olan, Saticinin Gemisine/Gemilerine Sevk Yerinde
yiiklendigi ki tarihi Konismento tizerindeki
damgada belirtilir; giin anlamina gelecektir.

3.6.2. Teslim hiikiimleri

a) Emtianin Varig Yerinde bosaltilmasi ve tahliyesi
tek basma Alicinin sorumlulugundadir ve Emtianin
Satici tarafindan tesliminin tamamlanmis olmasina
halel getirmeyecektir.

b) Alici, herhangi 6zel bir yere giris talimatlar1 da

dahil olmak {iizere, Varis Yeri ve ile ilgili Saticiya
tam olarak ve zamaninda bilgi verir. Yukarida
tanimlanan bilgi, Emtianin Satici tarafindan sevk
edilecegi her bir planli Emtia sevkiyat tarihinden
en az 5 (bes) Is Giinii 6nce faks yoluyla veya
Taraflarca kararlastirilmis baska bir yolla Saticiya
verilir. S6z konusu bilgiler asagidakileri igermek
zorundadir:

i. Varis Yerine girige dair talimatlarla birlikte Varig

Yerinin kimligi, yeri ve tam adresi.

ii. Varis Yerinde gerekli olabilecek tim mutat
belgelere dair talimatlar (var ise).

iii. Satic1 tarafindan talep edilen tiim diger bilgiler.

Alicinin s6z konusu bilgileri zamaninda ibraz etmemesi halinde
Satict Emtianin sevkiyatini ve teslimini baslatmak zorunda
degildir ve bu durum, Alicinin Soézlesmeyi ihlal etmis
olmasindan dogan haklardan feragat teskil etmeyecektir.
Emtianin tesliminde saglanan bilgilerdeki yanlighklardan
kaynaklanan gecikmeler Alicinin  hesabma olacaktir ve
Sozlesmenin  Satici  tarafindan ihlal edildigi anlamina
gelmeyecektir.

3.6.3. Nominasyon

Buyer shall reimburse the Seller’s costs and expenses arising
out of or in connection with such support.

3.5.5. Taxes prior to delivery
All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods prior to delivery or required for the dispatch of the
Goods outside the customs territory of the Russian Federation
will be paid by the Seller.

3.5.6. Taxes after delivery
Unless otherwise expressly agreed by the Parties in the
Contract, all taxes, customs and other duties and fees incurred
as a result of or in connection with the conclusion and execution
of the contract if any, after delivery will be paid by the Buyer.

3.6. CPT

3.6.1.Delivery Date

The Delivery Date shall mean the day when the Goods are
loaded

a) in Seller’s auto truck(s) to be shipped to the Place
of Destination named by the Buyer which day is
stated in the stamp on the CMR at the Place of
Shipment;
in RTC / railway wagon(s) to be shipped to the
Place of Destination named by the Buyer which
day is stated in the stamp on the Railway Bill at the
Place of Shipment (dispatched railway station);

b)

c) in Vessel(s) to be shipped to the Place of
Destination named by the Buyer which day is
stated in the stamp on the Bill of Lading at the

Place of Shipment.

3.6.2.Delivery terms

a) Discharging and unloading the Goods at the Place
of Destination is the Buyer’s sole responsibility
and shall not prejudice completed delivery of the
Goods by the Seller.

b) The Buyer provides the Seller with full and timely

information about the Place of Destination,
including any special location access instructions.
The named information is to be provided to the
Seller via facsimile or by other means agreed upon
by the Parties, at least 5 (five) Business Days prior
to each scheduled date of shipment of the Goods by
the Seller. The information must include:

i. The identity, location and full address of the
Place of Destination, with instructions for access
to the Place of Destination.

ii. All instructions regarding customary
documentation which may be required at the
Place of Destination (if any).

iii. Any other information requested by the Seller.

Should the Buyer fail to timely submit the named information,
the Seller is not required to initiate the shipping and delivery of
the Goods, which will not constitute a waiver of the Buyer’s
breach of Contract. Any delays in delivery of the Goods which
result from inaccuracies of provided information will be on the
account of the Buyer and shall not be viewed as breach of
Contract by the Seller.

3.6.3.Nomination
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Uygun distiigii takdirde, Nominasyon GHS’a uygun olarak
yapilacaktir.

3.6.4. Ruhsat ve izinler

a) Taraflar, Emtia i¢in basarili sekilde ithalat ve
ithracat miisaadesi alinabilmesi igin gerekli olan
tlim ruhsat, izin ve belgeleri alacaklardir.

b) Ihracat izinleri Satici tarafindan zamaninda
alinacaktir.

c) [Ithalat izinleri Alict tarafindan zamaninda
alinacaktir.

d) Gumrik miisaadesinin yoklugu nedeniyle meydana

gelebilecek tiim gecikmeler sorumlu Tarafin

hesabina olacaktir.

3.6.5. Teslim oncesi vergiler
Teslim 6ncesi Emtiaya tahakkuk ettirilen veya Emtianin Rusya
Federasyonu giimriik bolgesi digina sevkiyati i¢in gerekli olan,
S6zlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalman tim vergiler, giimrilk vergileri ve diger vergi,
resim ve harglar Satici tarafindan 6denecektir.

3.6.6. Teslim sonrasi vergiler
Aksi Taraflarca Sozlesmede acgikca kararlagtirilmadikca, teslim
sonrasinda, Sozlesmenin akdedilmesi ve ifa edilmesinin sonucu
olarak veya bunlarla baglantili olarak maruz kalinan tiim
vergiler, glimriik vergileri ve diger vergi, resim ve harglar,
mevcut olmalar1 halinde Alici tarafindan 6denecektir.

3.6.7. Gumriik formaliteleri

Emtianin Rusya Federasyonu’nun giimriik
bolgesinden ihra¢ ediliyor olmasit halinde, Alici, Rusya
Federasyonu’nun  giimriikk  bolgesindeki ihracat  giimriik

islemlerinin tamamlandigi tarihten (CCD (Giimrik Cikis
Beyani) iizerindeki “Cikis izni verildi”(“Clearance allowed”)
damgasi) itibaren 180 (yiiz seksen) takvim giinii iginde
Emtianin Rusya Federasyonun giimriik bolgesinden ayrilmasini
saglayacaktir.
Deniz yoluyla teslim i¢in Alici, asagidaki belgelerin okunakli ve
tasdikli suretlerini, Rusya Federasyonu bdlgesinde yer alan
limanda belgenin c¢ikarildig1 tarihten itibaren 14 (on dort)
takvim giiniinden ge¢ olmamak tizere e-posta veya faks yoluyla
Saticiya saglayacaktir.
- Rusya Federasyonu oOn giimrilk mercii tarafindan
diizenlenen ve “yiiklemeye izin verildi” damgasimni
tastyan CCD (Giimriikk Cikis Beyani) ile birlikte tahliye
limanini (POD) belirten yiikleme emri (Emtia i¢in),
- “POD”(“tahliye limani”) kolonu altinda Rusya
Federasyonu giimriik bolgesi disindaki yeri belirten
konigmento.
Kara yoluyla teslim ve/veya demiryoluyla teslim i¢in, Saticinin
talebinden itibaren 7 (yedi) giin iginde, Alici varig yeri
demiryolu istasyonun okunakli notlar ile birlikte demiryolu
konismentolarinin suretlerini ve/veya smir gegislerine dair
okunakl1 notlar ile birlikte CMR belgesini saglayacaktir.
Alicnin  igsbu Madde altindaki yiikiimliliiklerini  yerine
getirmemesi halinde, Alici, Saticiya, isbu Madde uyarinca
ihracat1 belgeler ile desteklenmeyen Emtia degerinin %22,5’i
oraninda cezai sart deyecektir.
Taraflar, yukarida sozii edilen cezai sartin, demiryolu
konismentosunun ~ ongoriilen  belirli  zamanda  Saticrya
verilmemesinden kaynaklanan Satici zararinin gercek On-
tahmini oldugunu agikg¢a kabul etmislerdir.

3.7. DAP

3.7.1. Teslim Tarihi

If applicable, the Nomination shall be made in accordance with
the GTC.

3.6.4.Licenses and clearances

a) The Parties shall obtain any licenses, permits and
documents which are necessary for successful
import and export clearance of the Goods.

b) Export permits shall be timely obtained by the
Seller.

¢) Import permits shall be timely obtained by the
Buyer.

d) All delays for the reason of absence of custom

clearance shall be at the expense of the liable Party.

3.6.5. Taxes prior to delivery
All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods prior to delivery or required for the dispatch of the
Goods outside the customs territory of the Russian Federation
will be paid by the Seller.

3.6.6. Taxes after delivery
Unless otherwise expressly agreed by the Parties in the
Contract, all taxes, customs and other duties and fees incurred
as a result of or in connection with the conclusion and execution
of the contract if any, after delivery will be paid by the Buyer.

3.6.7.Customs formalities

If Goods are exported from the customs territory of the Russian
Federation, the Buyer shall ensure the departure of Goods from
the territory of the Russian Federation within 180 (one hundred
and eighty) calendar days from the date when the customs
procedures for export are completed on the territory of the
Russian Federation (date of the stamp “Clearance allowed” in
CCD).

For the delivery by sea the Buyer shall provide the Seller by e-
mail or fax with the certified copies of the following documents
with legible notes not later than 14 (fourteen) calendar days
from the date of issue of bill in port on the territory of the
Russian Federation:

- loading order (for Goods) indicating the port of
discharge (POD) with stamp “loading is allowed” in
CCD made by Russian Federation frontier customs
authority,
- bill of lading indicating in column “POD” the
place outside the customs territory of the Russian
Federation.
For the delivery by road transport and/or for the delivery by
railroad within 7 (seven) days upon request of the Seller 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 crossingy.
In case the Buyer fails to fulfill the obligations under this Clause
the Buyer shall pay the Seller liquidated damages amounting to
22,5% of Goods’ value, export of which is documentary
unsupported in accordance with this Clause.
The Parties expressly agreed that the above liquidated damages
are the genuine pre-estimate of the Seller’s losses in the event
the railway bills are not provided to the Seller within specified
period.

3.7. DAP

3.7.1.Delivery Date
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a) Teslim Tarihi, Emtianin tahliyeye hazir olarak Varig

Yerine vardig1 an anlamina gelecektir.
b) Emtianin varig zamami Tagima Belgelerinde
belirtilecektir. Tasima Belgelerinde Emtianin tam
varls zamani belirtilmiyor ise, asagidaki hallerde
Emtianin tahliye i¢in vardig1 varsayulir:

i. deniz yoluyla teslimde — tahliye limanina varisla
birlikte NOR’1n gemi kaptan: tarafindan Aliciya
verildigi andan itibaren;

ii. demiryoluyla teslimde - ilgili bir trenin
planlanan varigy zamanindan itibaren (zamanin
Saticinin/Tastyanin Aliciya ihbarinda belirtilmis
olmamasi halinde) ;

. karayolu tagimasiyla teslimde — Emtianin,
Saticinin/Tagtyanin Alictya ihbarinda belirtilen
varis anindan itibaren.

Alicy, ilgili teslimi takiben 2 (iki) giin i¢inde Emtianin

gercek varig zamaninin farkl oldugunu one siirebilir,

aksi halde Alcimn varnig zamanina dair higbir
itirazinin olmadig: varsayilir.

c)

3.7.2. Teslim Hiikiimleri
Emtianin Varis Yerinde tahliyesinin risk ve masrafi Alicinin
iizerinde olacaktir. Tahliyenin Tagiyan ile akdedilen sézlesme
altindaki tagima bedeline dahil olmasi halinde dahi Satic1 ilgili
tahliye masraflarin1 Aliciya faturalandirabilir; meger ki soz
konusu masraflar yukarida sz edilen sdzlesmede Saticiya
atfedilmis olsun.

3.7.3. Ruhsat ve izinler
Gerekli oldugu hallerde, Satici ve Alici, tiim ilgili ihracat ve
ithalat ruhsat ve izinlerin alinmasinda birbirlerine makul destek
saglayacaktir, soz konusu destekle baglantili olarak veya
bundan kaynaklanan masraf ve giderler diger taraf¢a tazmin
edilecektir.

3.7.4. ithalat Vergileri ve giimriik formaliteleri
S6zlesmenin akdedilmesi ve ifa edilmesinin sonucu olarak
maruz kalian ve teslimin yapilacagi iilkede Emtiaya tahakkuk
ettirilen, tim vergiler, giimriik vergileri ve diger vergi, resim ve
harglar ile teslimin yapilacagi iilkede gecerli olan giimriik
formaliteleri Alic1 tarafindan ddenecektir ve/veya ifa edilecektir.
Odemesi ve/veya ifa etmesi icap ederken Alici, yukaridakileri
6demez ve/veya ifa etmezse, risk Teslim Tarihinden Once
Alictya  gececektir. Alici, bu Madde ile Ongoriilen
yikimliliiklerini yerine getirmeyi 2 (iki) giinden fazla
geciktirirse, Satici, zorunlu olmamakla birlikte: (i) ilgili
O0demeleri ve formaliteleri kendi gergeklestirebilir veya (ii)
Emtianin teslimin yapilacag: iilkede heniiz teslim edilmedigi
takdirde, Emtiay1 bir giimrilk antreposuna yerlestirebilir (bu
halde Emtianin yerlestirildigi tarih Teslim Tarihi olacak ve
bundan sonraki tiim masraflar Alicinin hesabimna olacaktir).
Saticinin yukaridaki haklar1 Saticinin Sézlesme ve uygulanacak
hukuktan kaynaklanan haklarma halel getirmez. Ek olarak,
Alici, Saticinin demuraj ve/veya tutuklanma dahil olmak ancak
bunlarla sinirli olmamak kaydiyla, Alicinin isbu Madde altinda
ongoriilenleri yerine getirmemesi veya olmasi gerektigi gibi
yerine getirmemesi sonucunda maruz kaldig: tiim masraf, kayip
ve zararini tazmin edecektir.

3.8. DDP

3.8.1. Teslim Tarihi

a) Teslim Tarihi, Emtianin tahliyeye hazir olarak
Varig Yerine vardigi an anlamina gelecektir.
b) Emtianin varis zamani Tasima Belgelerinde

belirtilecektir. Tasima Belgelerinde Emtianin tam

a) Delivery Date shall mean the moment of the Goods
arrival at the Place of Destination ready for
unloading.
The time of the Goods arrival shall be indicated in
the Transport Documents. In the event that
Transport Documents do not specify the exact time
of the Goods arrival, it is presumed that the Goods
are arrived for unload:
i. for the delivery by sea — as of the moment
NOR is tendered to the Buyer by the vessel’s
master upon arrival to unloading port;
ii. for the delivery by railroad — as of the
scheduled time of arrival for a relevant train
(unless the moment is specified in the
Seller’s/Carrier’s notice to the Buyer); and
iii. for the delivery by road transport — as of the
moment of the Goods arrival specified in the
Seller’s/Carrier’s notice to the Buyer.
The Buyer may argue the actual time of the Goods
arrival within 2 (two) days following a respective
delivery, otherwise it is considered that the Buyer
has no objections as regards the arrival time.

b)

c)

3.7.2.Delivery Terms
The unload of the Goods at the Place of Destination shall be at
the Buyer’s risk and expense. If the unload is included in the
price of transportation under the agreement with the Carrier, the
Seller may nevertheless invoice the Buyer relevant unload
expenses, unless such expenses are attributed to the Seller in
above.

3.7.3.Licenses and clearances
Where necessary, the Seller and the Buyer shall provide each
other with reasonable support in acquisition of all appropriate
export and import licenses and clearances; provided that the
other party shall reimburse for the costs and expenses arising
out of or in connection with such support.

3.7.4.1mport Taxes and customs formalities

All taxes, customs and other duties and fees incurred as a result
of the conclusion and execution of the Contract which are levied
on the Goods in the country of delivery, as well as any other
customs formalities in the country of delivery, will be paid
and/or performed by the Buyer. If the Buyer fails to pay or
perform the above when due, the risk shall pass to the Buyer
before the Delivery Date. If the Buyer delays the fulfillment of
its obligations under this Clause for more than 2 (two) days, the
Seller is entitled, but not obliged: (i) to make any relevant
payments and formalities on its own; or (ii) if the Goods are not
released in the country of delivery, to place the Goods at a
customs warehouse (in this case the moment of placing the
Goods shall be the Delivery Date, any further costs will be at
the Buyer’s expense). The above Seller’s rights shall be without
prejudice to the Seller’s other rights under the Contract or the
applicable Law. In addition, 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 of the Buyer’s failure to perform or duly perform
obligations under this Clause.

3.8. DDP

3.8.1.Delivery Date

a) Delivery Date shall mean the moment of the Goods
arrival at the Place of Destination ready for unload.
b) The time of the Goods arrival shall be indicated in

the Transport Documents. In the event that
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varlg zamani belirtilmiyor ise, asagidaki hallerde
Emtianin tahliye i¢in vardig: varsayilir:

i.deniz yoluyla teslimde — NOR’in Aliciya
gonderildigi andan itibaren;

i. demiryoluyla teslimde — ilgili bir trenin
planlanan variy zamanindan itibaren (zamanin
Saticinin/Tastyanin Aliciya ihbarinda belirtilmis
olmamasi halinde);

. karayolu tasimasiyla teslimde — Emtianin,
Saticinin/Tagtyanin Alictya ihbarinda belirtilen
varis anindan itibaren.

Alic, ilgili teslimi takiben 2 (iki) giin icinde Emtianin gercek

varts zamaninin farklt oldugunu One siirebilir, aksi halde

Alicinin  varig zamanina dair higbir itirazinin  olmadigi

varsayilir.

3.8.2. Teslim Hiikiimleri

a) Masrafin S6zlesmenin 1. Maddesince Saticiya
atfedilmis olmamast halinde, Emtianin Varig
Yerinde tahliyesinin risk ve masrafi Alicinin
iizerinde olacaktir.

b) Ithalat iilkesinde gecerli olan herhangi bir ruhsat,

izin, diger gimrik formaliteleri veya Verginin
sadece Alic1 tarafindan veya Alicinin yaninda ifa
edilebilir, ayarlanabilir veya Odenebilir olmasi
halinde Alici (i) Satictyt bu durumdan GHS
uyarinca Saticiya verilmesi gereken sevkiyat
bilgileri dahilinde bilgilendirecek ve (i) s6z
konusu ruhsat, izin, diger giimrilk formaliteleri
veya Vergiyi zamaninda ifa edecek, ayarlayacak ve
O0deyecektir.  Satici, Alicimin  buna  iliskin
belgelenmis dogrudan masraflarini, Alicinin
masraflarini ispat eden belgeler, faturalar, raporlar
vb. gibi temel muhasebe belgelerini Saticiya
sunmast sartiyla tazmin edecektir. Alici, isbu
Madde altinda 6ngoriilen yiikiimliiligiini yerine
getirmez veya gerektigi gibi yerine getirmez ise, (i)
gecikmis teslim ve (ii) ilgili cezalar, para cezalari,
Vergiler, masraflar, giderler dahil olmak {izere
Satici, Tasiyan ve/veya Emtiaya dair meydana
gelebilecek tiim olumsuz sonuglar Alicinin risk ve
hesabma olacaktir. Alici, Saticinin bu nedenle
maruz kaldigi Demuraj ve/veya tutuklama dahil
olmak ancak bunlarla sinirli olmamak kaydryla tiim
masraf, kayip ve zararlarmni tazmin edecektir.

3.8.3. KDV (VAT)

a) Alicmin AB’de kayith bir sirket olmasi halinde,
Sozlesmenin akdedilmesinden oOnce Alici, KDV
(VAT)

b) Kimlik Numarasini Saticiya saglayacaktir.

i. Alicinin AB’de Kayith bir sirket olmasi halinde;

ii. Alcinin KDV (VAT)’den muaf fatura talep
etmesi halinde;

. Alicinin Emtiay1 Saticidan DDP  hiikiimlerine
gore bir iilkede yer alan Varig Yerinde satin
almis, Emtiay1 kendisi teslim almig ve Emtiay1
soz konusu iilkenin digina ¢ikarmis olmasi

halinde;
iv. Teslim Tarihinden itibaren iki hafta iginde,
Alict, Emtianin  satin  alindigi  {ilkeden

cikarildigini teyit eden Tasima Belgelerinin
suretlerini Saticiya saglayacaktir.

Yukarida sozii edilen Tagima Belgelerinin (Madde 2.2.2°de
belirtilmigtir) zamaninda verilmemesi halinde, Satici, KDV

(VAT)’den muaf orijinal faturaya alacak kaydetme ve Alicinin,

Transport Documents do not specify the exact time

of the Goods arrival, it is presumed that the Goods
are arrived for unload:

i. for the delivery by sea — as of the moment NOR
is sent to the Buyer;

i. for the delivery by railroad — as of the scheduled
tile of arrival for a relevant train (unless the
moment is specified in the Seller’s/Carrier’s
notice to the Buyer); and

. for the delivery by road transport — as of the
moment of the Goods arrival specified in the
Seller’s/Carrier’s notice to the Buyer.

The Buyer may argue the actual time of the Goods arrival

within 2 (two) days following a respective delivery, otherwise it

is considered that the Buyer has no objections as regards the
arrival time.

3.8.2.Delivery Terms

a) The unload of the Goods at the Place of Destination
shall be at the Buyer’s risk and expense, unless the
expense are attributed to the Seller in Article | of the
Contract.

b) If any of licenses, clearances, other customs
formalities or Taxes in the country of import could be
performed, arranged or paid only by the Buyer or at
the Buyer’s side, the Buyer shall (i) inform the Seller
thereof as a part of shipping information to be
submitted to the Seller according to the GTC and (ii)
perform, arrange and pay the same in due time. The
Seller shall compensate the Buyer for documented
direct expenses in relation thereto, provided that the
Buyer furnishes the Seller with primary accounting
documents substantiating the Buyer’s costs such as
acts, invoices, reports, etc. If the Buyer fails to
perform or duly perform the obligation under this
Clause, any adverse consequences to the Seller,
Carrier and/or the Goods, including (i) delayed
delivery and (ii) related penalties, fines, Taxes, costs,
expenses will be at the Buyer’s cost and risk. 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.

3.8.3.VAT
a) Prior to concluding a Contract in case if the Buyer is a

company registered in the EU, the Buyer should

provide the Seller with its VAT Identification

Number.

In case if:

i. the Buyer is a company Registered in EU;
ii. the Buyer wants to receive a VAT-exempt
invoice;

. the Buyer purchases the Goods from the Seller on
the DDP basis at the Place of Destination in a
certain country, picks up the Goods itself and
moves the Goods out of this certain country;

.the Buyer shall within two weeks from the
Delivery Date provide the Seller with copies of
the Transport Documents, confirming that the
Goods have been moved out of the country where
they have been purchased.

b)

If the abovementioned Transport Documents (specified in
Clause 2.2.2 ) have not been provided on time, the Seller has the
right to issue a credit note to the original VAT-exempt invoice
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faturanin diizenlendigi tarihten itibaren 7 (yedi) giin iginde
6denmek zorunda oldugu, KDV (VAT) tutar1 eklenmis yeni bir
fatura diizenleme hakkina sahiptir.

and issue a new invoice, increased by the amount of VAT that
has to be paid by the Buyer within 7 (seven) days after the date
invoice issued.

PARAGRAF IV

OZEL SARTLAR

TASIMA

4.1. Deniz Yoluyla Teslimin Ozel Sartlari

4.1.1.Saticin agik veya zimni olarak Aliciya Geminin
Varis Yerine varmasi veya teslim i¢in kararlastirilan zaman
aralig1 i¢inde bir tarih aralig1 belirtmesi halinde teslim, belirtilen
tarihlerin herhangi birinde yapilabilir.

4.1.2.Emtianin  sevkiyatin1 izleyen giin, Alici, Emtianin
tahliyesi i¢in gerekli olan tiim bilgileri saglayacaktir:

a) Sozlesme atif numarasi.

b) Emtianin tahliye edilecegi Geminin adi.

c) Emtianin ozellikleri ve Konismentoda belirtilen
miktar1.

d) Tahmini Varig Zamani ve Konismento tarihi.

e) Konigsmento suretlerinin adedi.

f) Emtianin tahliye edilmesi siirecine herhangi bir

etkisi olabilecek ise Gemide bulunan tiim diger
yiiklere dair bilgiler.

4.1.3.Geminin Alici tarafindan kiralandigi hallerde, Alici,
Emtianin  kalitesi etkilenmeden ve zamaninda teslimi igin
Geminin tatmin edici derecede uygunlugu ve temizligini
saglayacaktir. Temizlik, Saybolt, SGS veya diger bir giivenilir
kurulug tarafindan diizenlenecek uygun bir belge ile ispat
olunacaktir; ancak, bu, Saticinin Gemi Tlizerinde denetim
yapmasina ve Geminin durumuna iligkin makul siipheler
bulunmast halinde Emtianin yiiklemesini durdurmasina engel

degildir. Isbu halde, Taraflar masraflarini esit olarak
paylasacaklari  bagimsiz  bir  denetimi  gecikmeksizin
baslatacaklardir. Geminin tatmin edici durumda olmadig:
anlagilirsa Alict;

i. Gemiyi temizleyebilir veya

ii. mevcut Gemiyi tatmin edici durumda olan
baska bir Gemi ile degistirebilir veya

iii. Emtianin maruz kalabilecegi tiim olumsuz
etkilerin sorumlulugunu tizerine almak suretiyle
yiklemeye devam edebilir. (iii) numaral
segenek ancak Saticinin  rizasi  var ise
miimkiindiir. Emtianin tesliminde yasanabilecek
gecikme nedeniyle Saticinin maruz kalabilecegi
masraf ve giderler dahil olmak ancak bunlarla
siirli olmamak kaydiyla ilgili tim masraf ve
giderler Alici tizerinde kalacak/Saticiya tazmin
edilecektir (tam olarak).

4.1.4. Alic1 asagidakileri taahhiit eder:
a) Varig Yeri olarak belirtilen tahliye limani ve
tahliye terminali, ISPS Kodu (Uluslararas1 Gemi ve
Liman Tesisi Giivenlik Kodu)’nun gerekliliklerine
uygun olacak ve tam olarak uygun kalmaya devam
edecektir;

b) Alici, Geminin daima yiizer halde, deniz yiizeyi ile
geminin en yiiksek noktasi arasindaki mesafenin
(air draft) gegis icin miisait oldugu ve diger fiziksel
kisitlamalar olmaksizin ve tahliye terminallerine,
nehirlere, kanallara, sahillere, rihtimlara, iskelelere,

PARAGRAPH IV

SPECIAL CONDITIONS

TRANSPORT

4.1. Special Conditions of Delivery by Sea

4.1.1.Where the Seller expressly or impliedly provides the
Buyer with a range of dates within an agreed period of delivery
or arrival of the Vessel at Place of Destination, delivery may be
performed on any of the dates provided.

4.1.2.0n the next day after dispatch of the Goods the Seller
shall provide the Buyer with all information necessary for
unloading of the Goods:

a) The Contract reference number.

b) The name of arriving Vessel, from which the
Goods must be unloaded.

c) Description of the Goods and their Bill of Lading
quantity.

d) Estimated Time of Arrival and date of Bill of
Lading.

e)  Number of copies of Bill of Lading.

f)  Details of any other cargo on board of the Vessel,

if it can have any influence on unloading of the
Goods process.

4.1.3.Where the Buyer shall charter the Vessel, the Buyer
shall ensure the Vessel’s fitness and cleanliness satisfactory for
delivery of the Goods in time and without affecting their
quality. The cleanliness shall be evidenced by an appropriate
certificate issued by Saybolt, SGS or other reliable body;
however, it does not preclude the Seller to conduct an inspection
of the Vessel and suspend the Goods’ loading if there are
reasonable doubts in the Vessel’s condition. In this case the
Parties shall promptly initiate an independent inspection,
splitting relevant costs evenly. If the Vessel is found
unsatisfactory, the Buyer may either:

i. clean the Vessel or

ii. substitute the VVessel with a satisfactory one or

iii. request to proceed with loading taking all risks
related to adverse affect on the Goods. Option (iii) is
allowed only upon the Seller’s consent. Any related
costs and expenses shall be born/compensated (paid
in full) by the Buyer to the Seller, including, without
limitations, the Seller’s costs and expenses related to
delay in the delivery of the Goods.

4.1.4. The Buyer warrants that:

a) the unloading port and unloading terminal,
indicated as the Place of Destination, shall comply
and shall remain fully compliant with the
requirements of the ISPS Code;

b) the Buyer shall provide a safe port and safe berth

for the Vessel and the Vessel shall when fully
laden be able to safely reach, lie at, unload the
Goods at and depart from the unloading terminal,
always safely afloat, free from air draft and other
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doklara, mendireklere, etraftakilere, cevreye ve
insanlara zarar vermeksizin tamamen yiiklii halde
ulasacag1, yanasacagi, tahliye terminalinde Emtiay1
tahliye edecegi ve tahliye terminalinden ayrilacagi
giivenli bir liman ve rihtim saglayacaktir.

4.1.5.Alcy, isbu Maddede sayilanlar dahil olmak ancak
bunlarla simirl olmamak kaydiyla, meydana gelecek kayip
ve zararlardan sorumlu olacak ve bu kayip ve zararlan
Satictiya tazmin edecektir: Gemiye, rihtima, terminale,
nehirlere, kanallara, sahillere, rihtimlara, doklara, mendireklere,
etraftakilere, ¢evreye ve insanlara verilen zarardan kaynaklanan
tim sorumluluk ile ek navlun bedelleri ve rotadan sapma
nedeniyle olusan masraflar ve tim demuraj ve alikonmalar ve
Alicinin Madde 4.1.4.’e uygun hareket etmemesinden dolay: ve
bu nedenle ortaya cikacak masraflar. Giivenlik gorevlileri,
gemiye ve gemiden tekne/motor ile insan veya esya tasima
(tasima) hizmetleri, romorkér, liman giivenlik harglart veya
Vergiler ve denetimler dahil olmak ancak bunlarla sinirl
olmamak kaydiyla Varis Yerinde tahliye liman1 veya tesisi veya
ilgili merci tarafindan ISPS Kodu uyarinca (uygulaniyor ise)
zorunlu tutulan giivenlik kurallar1 veya Onlemlerinden
kaynaklanan veya bunlarla baglantili olan tiim masraf ve
giderler ve nomine edilmis Geminin daha once ugramis oldugu
limanlar nedeniyle Varis Yerinde tabi tutulabilecegi ek veya
ozel gilivenlik Onlemleri veya denetimler veya diger islemler
nedeniyle yasanan gecikmelerin tamami Alicinin hesabina
olacak ve s6z konusu zaman starya veya demuraj isleyen zaman
sayilacaktir.

4.1.6.Nominasyon
a) Sozlesmede aksine hiikkiim bulunmadigi takdirde,
dokme yiik teslimlerinde Geminin nominasyonu
gerekecek ancak diger Emtia kategorilerinin
teslimlerinde nominasyon gerekmeyecektir.

b) Nominasyonun gerekli oldugu hallerde, Gemiyi
kiralayan Taraf, yiikkleme limanindaki staryanin ilk
giniinin 5 (bes) gilin Oncesinden daha geg
olmamak kaydiyla her bir sevkiyat i¢cin Emtianin
yiiklenecegi Gemiye dair nominasyonunu diger
Tarafin kabuliine (ki s6z konusu kabul makul
olmayan sekilde esirgenmeyecektir) sunacaktir
(“Nominasyon”).
¢) Nominasyon asagidakileri igerecektir:

(i) Sozlesme atif numarast;

(if) Emtianin yiiklenecegi Geminin ad1;

(iif) Emtianin  ozellikleri ve yaklagik miktar

veya Konismentoda belirtilen miktar1 (var ise);

(iv) Geminin ETA’si;

(V) Geminin/Gemilerin yiikleme staryasi;

(vi) Gemide bulunan tim diger yiike dair

bilgiler veya yiikin bir kisminin yiikleniyor

olmas: halinde yiiklenecek olan tim diger
yiiklere dair bilgiler;

(vii) Geminin tasidigi son 3 (ig) yiike dair

bilgiler, ki, isbu yiikler Emtianin Kalitesi

tizerinde olumsuz etkisi olmast muhtemel
olmayan nitelikte olmalidir;

(viii) Varig Yerindeki acenteye dair bilgiler (var

ise).

Geminin kabul veya makul sekilde reddedildigi,
razi gelen/gelmeyen Tarafca her halde s6z konusu
nominasyonun ulagmasindan itibaren 12 (on iki)
saatten  ge¢  olmamak  kaydiyla  derhal
bildirilecektir.

Isburada aksi belirtilmedigi takdirde, nomine eden
Taraf, Nominasyonda adi ge¢en Gemiyi yiikleme
limanindaki ETA’nin ilk gilinlinin bes giin

d)

€)

physical restrictions and without causing damage to
the unloading terminal, rivers, canals, shores,
berths, docks, jetties, surroundings, environment
and people.

4.1.5.The Buyer shall be liable for and shall indemnify
the Seller in respect of any loss or damage, including but not
limited to any liability for damage to the Vessel, the berth,
terminal, rivers, canals, shores, berths, docks, jetties,
surroundings, environment and people, additional freight costs
or any deviation costs or any demurrage or detention, or
expenses arising out of and in relation to any failure of the
Buyer to comply with Clause 4.1.4. Any costs or expenses
arising out of or related to security regulations or measures
required at the Place of Destination by the unloading port or
facility or any relevant authority in accordance with the ISPS
Code, if applicable, including but not limited to, security guards,
launch services, tug escorts, port security fees or Taxes and
inspections; and any delays caused by any additional or special
security measures, inspections or other action required at the
Place of Destination by the unloading port or facility or any
relevant authority as a result of the nominated Vessel’s previous
ports of call shall all be for the Buyer’s account and such time
shall count as laytime or time on demurrage.

4.1.6.Nomination

a) Unless otherwise provided in the Contract, bulk cargo
deliveries will require nomination of the Vessel and
deliveries of other categories of the Goods will not
require nomination.

b) If the nomination is required, a Party chartering the
Vessel shall not later than 5 (five) days prior to the
first day of the laytime at loading port, nominate for
the other Party’s acceptance (and such acceptance not
to be unreasonably withheld) the Vessel which is to be
loaded with the Goods for each scheduled shipment
(the “Nomination”).

¢) The Nomination shall include:

(i) the Contract reference number;

(ii) the name of the Vessel on which the Goods
will be loaded;

(iii) a description of the Goods and approximate
quantity or the Bill of Lading quantity (if
available);

(iv) ETA of the Vessel;

(v) the Vessel(s) loading laytime;

(vi) details of any other cargo on board or to be
loaded on board if loading a part of cargo;

(vii) details of the last 3 (three) cargoes of the
Vessel and such cargoes shall be of a nature,
which are unlikely to have an adverse effect on
the quality of the Goods;

(viii) Details of the agent at the Place of
Destination (if available).

d) The acceptance or reasonable rejection of the Vessel
shall be advised by the consenting Party as soon as
possible, however not later than 12 (twelve) hours
upon receipt of such nomination.

e) Unless otherwise specified herein, the nominating

Party may substitute any Vessel named in the
Nomination not later than five days prior to the first
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oncesinden daha ge¢ olmamak kaydiyla baska bir
gemiyle degistirebilir. Isbu degisiklik, benzer
boyutta bir Gemi saglama ve yiiklenecek Emtianin
miktar1 ile Nominasyonda belirtilen miktar
arasindaki farkin, diger tarafin rizast olmadan,
Madde 4.8.4’te diizenlenen miktarda meydana
gelebilecek kabul edilebilir sapmadan daha fazla
olmamas: gerekliligine her zaman tabidir. Geminin
bagka bir gemi ile degistirilmesi halinde, nomine
eden Taraf diger Tarafa yukarida belirtilen sekilde
hazirlamis  ve degisikliklere gore yeniden
diizenlenmis bir Nominasyon goénderecektir.

4.1.7.NOR

Geminin Varis Yerine (tahliye liman1 veya mutat demirleme yer
veya bolgesi veya Geminin tahliye edilmeyi beklemesi
emredilen bagka bir yer) veya Varig Yerine miimkiin olan en
yakin mesafede baska bir yere varmasi ile birlikte, Gemi
hazirlik ihbarmi (NOR) verecektir. Emtiayi tahliye etmek {izere
Alici, teslim tarihinde Varig Yerinde vaktinde bulunmak
zorundadir.

Alicinin (veya Alicinin temsilcisinin/acentesinin) Varig Yerinde
bulunmamasi Saticinin sdzlesmenin ifasi amaciyla Emtianin
teslimini basariyla gergeklestirdigi gercegine halel getirmez.

4.1.8.Carterparti Sartlar:

Satici, Gemiler i¢in normalde kullanilan ¢arterparti kosullarina
atifta bulunan Konigmentolar tahtinda sevkiyat ayarlayabilir.
Yukaridaki genellemeye halel gelmemek kaydiyla, Emtianin
yiikklenmesinden sonra herhangi bir zamanda ancak Emtianin
tahliyesinin baglamasindan Once, s6z konusu sartlarin asagida
sayilanlari igerdigi varsayilacaktir:

a) tahliye limaninda, Emtianmn ithalatinin Emtianin
iretildigi tilke kanunlar1 veya sdz konusu iilkenin
hiikiimeti  tarafindan uygulanan yOnetmelikler,
kurallar, yonergeler veya talimatnameler uyarinca
yasak olmast; ve/veya
Varis Yerinin bulundugu iilke, devlet, bdlge veya
arazide ambargo uygulanmasi, hallerinde sevkiyat,
Alici tarafindan nomine edilen, benzeri herhangi bir
yasaklamaya tabi olmayan ve Satici i¢in kabul
edilebilir olan (isbu kabul makul olmayan bicimde
esirgenemez) baska bir giivenli limanda tahliye edilir.
Isbu hallerde, s6z konusu alternatif tahliye liman,
ilgili nakliye sozlesmesinde Ongoriillen Varis Yeri
yerine gegecek ve Geminin s6z konusu alternatif
Varts Yerine ulasmasina iliskin tiim fazladan
masraflar (mevcut olmasi halinde) Alicinin hesabina
olacaktir.

b)

4.1.9. Alicinin Talep Etme Hakki
Alicinin yazil sekilde Geminin;

a) Alictya ait farkli tirdeki Emtialarin  birbiriyle
karistirmasini ve/veya

b) Geminin dogal ayrigtirmasini bagka bir sekilde ihlal
etmesini ve/veya

c) yiklemeden sonra Emtiaya katki maddeleri ile katki
yapmasini ve/veya

d) vyiiklemeden sonra Emtiaya boya eklemesini ve/veya

e) Emtianin gemide harmanlanmasini ve/veya

f) givertede variller iginde Kkatki maddesi/boya
tasimasini ve/veya

g) Alcinin makul olarak talep edebilecegi ve her zaman

Geminin s6z konusu islemleri yapabilme yetisinin
bulunmas:t ve so6z konusu islemlerin carterparti
sartlarinin kapsam: dahilinde olmas: veya Geminin
donatan ile bagka suretle anlasilmis olmas: sartlariyla

day of the ETA at the loading port. Such substitution
shall always be subject to the requirements that a
Vessel of a similar size be provided and that the
quantity to be loaded shall not, without prior written
consent of the other Party, differ by more than the
acceptable deviation from the quantity of the Goods
as provided in Clause 4.9.4 from the quantity
specified in the Nomination. Where a Vessel is
substituted, the nominating Party shall send to other
Party a revised Nomination in the form set out above.

4.1.7.NOR

Upon arrival of the Vessel at the Place of Destination (the
unloading port or customary anchorage or area or such other
place as the Vessel may be ordered to await unload) or other
closest possible point to the Place of Destination, the Vessel
shall tender its notice of readiness (NOR).The Buyer is obliged
to ensure his timely presence at Place of Destination at the date
of delivery for unloading of the Goods.

The Buyer’s (or the Buyer’s representative / agent’s) absence at
the Place of Destination shall not prejudice the fact that the
Seller had successfully performed delivery of the Goods for the
purpose of the contract.

4.1.8.Charterparty Conditions
The Seller may arrange shipment under Bills of Lading which
incorporate charterparty conditions normally in use for Vessels.
Without prejudice to the generality of the foregoing, such
conditions shall be deemed to include the provision that where,
at any time after loading but before the commencement of
unload:

a) Importation of the Goods at the unloading port is
prohibited under the laws of the country in which such
Goods were produced, or by regulations, rules,
directives or guidelines applied by the government of
that country or any relevant agency thereof; and/or
The country, state, territory or region at which the
Place of Destination becomes an embargoed country,
the shipment shall be unloaded at an alternative safe
port nominated by the Buyer that is not subject to any
such prohibition and that is acceptable to the Seller
(which acceptance shall not be unreasonably
withheld).
In such circumstances, such alternative port of
unloading shall be deemed to be the Place of
Destination stipulated under the contract for the
shipment in question and all extra expenses (if any)
involved in the Vessel’s reaching such alternative
Place of Destination shall be for the Buyer’s account.

b)

4.1.9. The Buyer’s Right to Require
Where the Buyer, by written instruction to the Seller, requests
that the Vessel:

a) co-mingle different grades of the Goods belonging to
the Buyer; and/or

b) otherwise breach the Vessel’s natural segregation;
and/or

c) dope the Goods by introducing additives after loading;
and/or

d) add dye to the Goods after loading; and/or

e) perform on board blending of the Goods; and/or

f) carry additives/dye in drums on deck; and/or

g) carry out such other cargo operation as the Buyer may

reasonably require and always providing that the
Vessel is capable of performing such operations and
that such operations are within the scope of the
charterparty conditions or otherwise agreed by the
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diger benzer yiik iglemlerinin yapilmasini

talep etmesi halinde, Alici; Saticinin Alicinin talebine
uymast nedeniyle maruz kalabilecegi tim sorumluluk,
kayip, zarar, gecikme veya masraflar1 Saticiya tazmin
edecek ve Satictyt magdur etmeyecektir. Alict
tarafindan  Satictya  verilen tazminat Geminin
donatanlarinin  Alicinin talebine uymak igin talep
ettikleri tazminattan kapsam olarak az olamaz.

4.1.10. Saticinin Reddetme Hakki

Satici her zaman asagidakileri reddetme hakkina sahiptir:

a) Saticimin diigiincesine gore, Geminin, Sozlesmenin
ifast igin giivenligini tehlikeye atmasi veya buzdan
kaynaklanan hasar tehlikesi altma girmesi veya savas
olan sulardan transit olarak gecmesi ya da oraya
yonelmesi ya da orada kalmasi gerekecek ise Gemiye,
Varis Yerine yolculuga c¢ikmayi istlenme veya
yolculugu tamamlama talimati vermeyi,

Geminin, So6zlesmenin ifasi igin Saticinin makul
diistincesine gore anormal derecede gecikmeye sebep
olacak sulardan gegmesi gerekecek ise Gemiye,
planlanan Varig Yerine yolculuga ¢ikmay1 iistlenme
talimat1 vermeyi,

Yolculugun  devami  i¢in  Gemi  Kaptanmin
disiincesine gore Gemiyi, yiikiinii veya miirettebatini
tehlike altina sokacak herhangi bir hareketi
istlenmeyi.

Saticinin, isbu Maddede so6z edilen kosullarda Gemiye
yolculugu istlenme veya tamamlama talimati vermeyi kabul
etmesi halinde, Alici, S6zlesme altinda ddenecek olan Toplam
Emtia Degeri’ne ek olarak Saticinin maruz kaldig1 ek masraflar,
navlun, demuraj, sigorta primi ve sdz konusu donatanin
sigortasi kapsaminda tenzilen muaf olan tiim tutarlar1 kapsamak
ancak bunlarla sinirhh olmamak kaydiyla, Saticinin Geminin
donatanina ddemesi talep edilen tiim diger tutarlar ve tiim diger
masraf ve/veya giderleri Saticiya tazmin etmeyi taahhiit eder.

b)

c)

4.2. Buz Klozu
a) Vans Yerinde veya Varig Yerine giden yolculukta
giivenli yol almayr dogrudan engelleyen veya
zorlastiran buz bulunmasi halinde, kaptanin giivenli
oldugunu diisiinmesi sartiyla Gemi ancak buz kiricilar
tarafindan kirilarak agilan bir yolu izleyebilir. Gemi,
hi¢bir sart altinda buzun iginden yolunu kendisi
zorlayarak agmak zorunda degildir. Gerekli oldugu
takdirde, Alici, masraflar1 kendine ait olmak {izere
Gemiye buz kiricilar saglayacaktir.
Alici, asagidakileri Saticiya tazmin edecektir:
i. Maruz kalinan tiim fazladan sigorta primlerini,
ii. ilgili sigorta poligesi veya poligeleri altinda
tahsil edilenler mahsup edilmek suretiyle
buzdan kaynakli tiim hasarin bedelini ve
iii. Tersaneye gitmek tizere Geminin rotadan
sapmasi nedeniyle 6denen kira bedeli dahil
olmak {iizere buzdan kaynaklanan hasarin
gerekli kildig1 onarim siiresince Satici
tarafindan 6denen tiim ¢arter kira bedelini.
Varis Yerinin buz nedeniyle ulasilamaz olmasi
veya kaptanin, Geminin buz nedeniyle Varis Yerini
terk edememe tehlikesi altinda oldugunu
diistinmesi halinde Gemi, en yakin buzsuz noktaya
ilerleyecek ve tadil edilmis talimatlar talep
edecektir. Isbu talebin ulasmasi ile birlikte Alict
derhal, Emtianin alinabilmesi igin buzsuz ve
ulagilabilir olan alternatif liman veya tesisler
nomine edecektir ancak Varig Yerinin bir yiikkleme
liman1 olmasi1 halinde s6z konusu buzsuz ve
ulagilabilir alternatif liman veya tesisler iizerinde

b)

<)

Vessel’s owners;

then the Buyer shall indemnify and hold the Seller
harmless against any liability, loss, damage, delay or
expense that the Seller may sustain by reason of
complying with the Buyer’s request. The indemnity
given by the Buyer to the Seller shall be no less in
scope than the indemnity required by the Vessel’s
owners to comply with the Buyer’s request.

4.1.10. The Seller’s Right to Refuse
The Seller reserves the right to refuse at any time:

a) to direct any Vessel to undertake or to complete the
voyage to the Place of Destination if such Vessel is
required in the performance of the Contract, in the
Seller’s opinion, to risk its safety or to risk ice
damage, or to transit or to proceed or to remain in
waters where there is war (whether declared or not),
terrorism, piracy or threat thereof; or
to direct the Vessel to undertake the voyage to the
intended Place of Destination if such Vessel is
required in the performance of the Contract to transit
waters, which in the Seller’s reasonable opinion,
would involve abnormal delay; or
to undertake any activity in furtherance of the voyage
which in the opinion of the Vessel’s master could
place the Vessel, its cargo or crew at risk.

b)

c)

If the Seller agrees to direct the Vessel to undertake or to
complete a voyage as referred to in this Clause, the Buyer
undertakes to reimburse the Seller, in addition to the Total
Goods Value payable under the Contract, for all costs incurred
by the Seller in respect of any additional, freight, demurrage,
insurance premium and any other sums that the Seller may be
required to pay to the Vessel’s owner including but not limited
to any sums in respect of any amounts deductible under such
owners’ insurance and any other costs and/or expenses incurred
by the Seller.

4.2. lce Clause

In case of ice at the Place of Destination or on the
voyage to the Place of Destination which directly
prevents or hinders safe navigation, the Vessel may
only follow a path cut by ice breakers, provided that
the master considers such navigation safe. Under no
circumstances will the Vessel be obliged to force a
path through the ice. If required, the Buyer shall, at its
own expense, place icebreakers at the Vessel’s
disposal.

The Buyer shall reimburse the Seller for:

i. Any additional insurance premium incurred,;

ii. The cost of any ice damage incurred less any
sum which is recovered under the applicable
insurance policy or policies; and

iii. Any charter hire paid by the Seller for the period
of repair necessitated by ice damage, including
hire paid by the Seller for the Vessel’s deviation
to the repair yard.

a)

b)

In the event that the Place of Destination is
inaccessible due to ice, or in the event that the master
deems the Vessel to be at risk of being unable to leave
the Place of Destination due to ice, the Vessel will
proceed to the nearest ice-free position and request
revised orders. Immediately upon receipt of such
request, the Buyer shall nominate an alternate ice-free
and accessible port or facilities for receiving the
Goods, provided that if the Place of Destination is a
loading port then such an alternative ice-free and
accessible port or facilities shall be agreed with the

c)
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Satici ile karsilikli anlasilmas1 gerekecektir. Isbu
tadil edilmis talimatlar sonucunda maruz kalinan ek
navlun, masraflar, demuraj ve/veya vergiler
Alicinin hesabina olacaktir.

4.3. RTC/demiryolu vagonuyla/vagonlariyla Teslimin

Ozel Sartlan

4.3.1.Saticnin agik veya zimni olarak Alictya RTC /
demiryolu vagonu/vagonlarmm Emtia ile yiiklii halde varmasi
veya teslim icin kararlastirilan bir zaman aralig1 i¢inde bir tarih
aralig1 belirtmesi halinde teslim, belirtilen tarihlerin herhangi
birinde yapilabilir.

4.3.2.Emtianin RTC/demiryolu  vagonu/vagonlar1 ile
sevkiyatindan sonra 3 (lig) glinden ge¢ olmamak kaydiyla,
Satici, Emtianin tahliyesi i¢in gerekli olan tiim bilgileri Aliciya
e-posta veya faks yoluyla saglayacaktir:

a) Sozlesme atif numarasi.

b) Demiryolu Konigsmentosu atif numarasi/numaralari.

c) RTC [/ demiryolu vagon/vagonlarinin  kimlik
numarasi/numaralari.

d) Emtianin 6zellikleri ve Demiryolu Konismentosu’nda

belirtilen miktarlari.

4.3.3.Alici, kendi insiyatifinde, Emtianin Tasiyan veya
Alicinin  temsilcisi  tarafindan  verimli  sekilde tahliye
edilebilmesi ic¢in gerekli bilgilere dair yazili talimatlarini
Saticiya saglayabilir. S6z konusu bilgilerin verilmesi halinde,
Emtianin Tasiyan veya Alicinin temsilcisi tarafindan verimli
sekilde tahliye edilmesine kismen yardimci olabilmek adina
Satic1 veya onun temsilcileri/calisanlari, uygun diistiigii takdirde
talimatlara diiriistce uymay1 taahhiit ederler. S6z konusu
yardimda bulunmak bir gérev degil, Saticinin se¢imidir.

4.3.4.Ahcr taahhiit eder ki, Varis Yerindeki demiryolu
bolgesi giivenli ve Emtianin teslimi i¢in uygundur. Alict,
RTC/demiryolu vagonu/vagonlarina, etraftakilere, gevreye ve
insanlara verilen zararlar ve Alicinin Varig Yerinde giivenli bir
demiryolu bdlgesi nomine etmemis olmast nedeniyle veya
bununla baglantili olarak ileri gelen ek masraf veya giderler
dahil olmak ancak bunlarla sinirli olmamak kaydiyla, Saticinin
maruz kaldig1 tiim kayip ve zarardan sorumlu olacak ve bunlari
Saticiya tazmin edecektir.

4.3.5.Varis ihban

a) Demiryolu istasyon idaresi, Alicinin mevcut iletigim
bilgilerini kullanarak Aliciya Emtianin Varig Yeri
istasyonuna Varis Thbarmi  (“NOA”) demiryolu
istasyonundaki mutat kurallara goére sunar. S0z
konusu NOA Saticinin Emtia teslimi ifa ettigine
karsilik gelir.

b) Alici, Emtianin tahliyesi igin Tasiyanin teslim

tarihinde Varig Yerinde zamaninda bulunmasini

saglamakla yilikiimliidiir.

Tastyanin Varis Yerinde bulunmamasi, Saticinin

sozlesmenin ifasi amaciyla Emtianmn teslimini ifa

ettigi gergegine halel getirmez.

c)

4.3.6.Starya

a) Herbir RTC / demiryolu vagonu/vagonlari i¢in starya
Sozlesmede diizenlendigi gibi olacaktir. Staryanin
Sozlesmede diizenlenmemis oldugu hallerde, starya,
Demiryolu Konigsmentosunda belirtilen varis gliniinde
baglamak ve bugilinii de kapsamak iizere 24 (yirmi
dort) saat olacak ve tahliyenin tamamlanmasina kadar
isleyecektir. Gecikilen her bir giin igin Alici, Satict

tarafindan saglanan faturalar uyarinca demiryolu

Seller. Any additional freight, expenses, demurrage
and/or dues incurred as a result of such revised orders
shall be for the account of the Buyer.

4.3. Special
wagon(s)

4.3.1.Where the Seller expressly or impliedly provides the
Buyer with a range of dates within an agreed period of delivery
or arrival of RTC / railway wagon(s) loaded with the Goods,
delivery may be performed on any of the dates provided.

Conditions of Delivery by RTC/railway

4.3.2.No later than 3 (three) Business Days after shipment
of the Goods by RTC / railway wagon(s) the Seller shall provide
by electronic post or facsimile to the Buyer all information
necessary for unloading of the Goods:

a) The Contract reference number.

b) Railway Bill reference number(s).

¢) RTC/railway wagon(s) identification number(s).

d) Description of the Goods and their Railway Bill

quantity.

4.3.3.The Buyer at his own option can provide the Seller
with written instructions regarding information necessary for
efficient unloading of the Goods by the Carrier or the Buyer’s
representative. In case such information is provided, the Seller
or his representatives / employees undertake to honestly follow
the instructions where applicable, to partially assist in efficient
unloading of the Goods by the Carrier or the Buyer’s
representative. Such assistance is not a duty, but an option of the
Seller.

4.3.4.The Buyer warrants that the railway zone at Place of
Destination shall be safe and well suited for delivery of the
Goods. The Buyer shall be liable for and shall indemnify the
Seller in respect of any loss or damage, including but not
limited to any liability for damage to the RTC / railway
wagon(s), surroundings, environment and people, additional
costs or expenses arising out of and in relation to any failure of
the Buyer to nominate a safe railway zone at Place of
Destination.

4.3.5.Notice of Arrival

a) The railway station administration using available
contact information of the Buyer presents the Notice
of Arrival of the Goods to the Place of Destination
station (“NOA”) to the Buyer in accordance with
customary rules at the railway station. Such NOA
corresponds to performed delivery of the Goods by
the Seller.

The Buyer is obliged to ensure Carrier’s timely
presence at Place of Destination at the date of delivery
for unloading of the Goods.

Carrier’s absence at the Place of Destination shall not
prejudice the fact that Seller had successfully
performed delivery of the Goods for the purpose of
the contract.

b)

c)

4.3.6.Laytime

Laytime per each RTC / railway wagon(s) 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 24
(twenty four) hours starting on and including the date
of arrival to the station as stated on the Railway Bills
and shall run until the completion of unloading. For
every day of delay the Buyer shall cover the rate
amounting to the railcar owner’s tariff (as of the date
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vagonu sahibinin tarifesinde belirtilen iicreti
karsilayacaktir (her zaman tadil edilebilir olmak
kaydiyla GHS’1n igbu siirimiiniin tarihi itibariyle —
giin basina 40,00 ABD Dolar1) veya aksi Taraflarca
karsilikli ve yazili olarak kararlagtirilmadik¢a, Varig
Yerindeki 6rf ve adet kurallar1 uyarinca baska bir siire
olabilir. Pazar ve Tatil giinleri dahil olacaktir
(SHINC), meger ki soz konusu Pazar veya Tatil
giniinde yiikleme yapilmast tahliye demiryolu
bolgesindeki kanun veya mevzuat veya orf ve adet
uyarinca yasaklanmis olsun.

Starya, hangisi Once gerceklesirse ya NOA’nin
verilmesinden itibaren 2 (iki) saat sonra ya da RTC /
demiryolu  vagonunun/vagonlarinin  istasyon /
demiryolu tahliye bdlgesinde hazir oldugu anda
baglar. Tahliye siiresi hesaplanirken, tahliye
hortumlarinin ~ baglantisinin ~ kesildigi an veya
Emtianin/Emtianin  son boliimiiniin son demiryolu
vagonuna yiiklendigi an tahliyenin tamamlandigi an
sayilir.

Saticinin higbir kusuru olmaksizin, tren, starya siiresi
icinde veya hemen sonrasinda demiryolu raylarini
birakmamis (6rnegin, Alict Emtiay: tahliye edecekti
ancak zamaninda tahliye etmeyi basaramadi) ve bu
durum Saticinin ek masraf, gider ve zararlara maruz
kalmasina neden olmus ise, Alic1 s6z konusu masraf,
gider ve zararlar1 Saticinin ilgili talebini izleyen 5
(bes) giin i¢inde tazmin edecektir.

b)

c)

4.3.7.Demiryolu Tasima Sozlesmesi Sartlar:

a) Satici, standart bir demiryolu konigmentosu tahtinda
sevkiyat ayarlayabilir. Yukaridaki genellemeye halel
gelmemek kaydiyla, yiiklenmeden sonra herhangi bir
zamanda ancak tahliyenin baglamasindan once, soz
konusu sartlarin asagida sayilanlari igerdigi varsayilir:

b) Emtianin ithalatinin, tahliye demiryolu bolgesinde,
Emtianin iretildigi tilke kanunlar1 veya s6z konusu
iilkenin hiikiimeti tarafindan uygulanan yonetmelikler,
kurallar, yonergeler veya talimatnameler uyarinca
yasak olmast; ve/veya

Varis Yerinin bulundugu tilke, devlet, bolge veya
arazinin kisitlanmis bélge olmasi hallerinde, Emtia,
Alici tarafindan nomine edilecek, bu sekilde higbir
yasaklamaya tabi olmayan ve Satici tarafindan kabul
edilecek (ki kabul makul olmayan sekilde
esirgenemez) baska bir demiryolu bélgesinde tahliye
edilecektir.

Isbu hallerde, s6z konusu alternatif demiryolu tahliye
bolgesi, ilgili nakliye s6zlesmesinde 6ngoriilen Varig
Yeri yerine gececek ve RTC’nin(lerin) / demiryolu
vagonunun/vagonlarinin s6z konusu alternatif Varig
Yerine ulagmasina iligkin tim fazladan masraflar
(mevcut olmasi halinde) Alicinin hesabina olacaktir.

d)

4.3.8. Alicimin Talep Hakka
Alici, Varig Yerinde, Emtia ile ilgili ekstra hizmetler talep etme
hakkina sahiptir ve bunlar Toplam Emtia Bedeli’ne dahil
degildir. Taraflar, s6z konusu hizmetlerin saglanmasi ihtimalini
RTC / demiryolu vagon/vagonlarinin Tahmini Varis
Zamanindan en geg¢ 3 (li¢) giin 6nce karsilikli yazili sdzlesme ile
kararlastiracaklardir. Alicinin, yazili talimat ile Saticidan soz
konusu hizmetlerin saglanmasini talep etmesi halinde, Alici,
Saticinin Alicinin talebine uymasindan kaynaklanarak maruz
kalabilecegi tiim sorumluluk, kayip, zarar, gecikme veya
masraflar1  Satictya tazmin edecek ve Satictyt magdur
etmeyecektir. Alici tarafindan Satictya verilen tazminat RTC /

demiryolu  vagonunun/vagonlarinin  sahiplerinin ~ Alicinin

of this version of the GTC — 40,00 (forty) USD per
wagon per day, and as may be amended from time to
time) in accordance with invoices provided by the
Seller, or such other period as may be customary at
the Place of Destination, unless otherwise expressly
mutually agreed by the Parties in writing. 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.
b) Laytime shall commence 2 (two) hours after NOA has
been tendered; or when the RTC / railway wagon
stands ready at the station / railway unloading zone;
whichever is the earlier. For the purpose of calculating
of unloading time, unloading shall be deemed to have
been completed upon disconnection of the discharging
hoses or loading/loading of the last potion of the
Goods of the last railway wagon cargo.

If the train has not released the railroad track within
the laytime period or promptly thereafter through no
fault of the Seller (e.g. if the Buyer is to unload the
Goods and has failed to unload them when due) and
this resulted in additional costs, expenses or losses of
the Seller, then the Buyer shall pay in full the Seller
for such costs, expenses or losses within 5 (five)
Business Days after the relevant claim of the Seller.

c)

4.3.7.Railway Transportation Contract Conditions

The Seller may arrange shipment with respect to a
standard railway transportation contract. Without
prejudice to the generality of the foregoing, such
conditions shall be deemed to include the provision
that where, at any time after loading but before the
commencement of unloading;

Importation of the Goods at the unloading railway
zone is prohibited under the laws of the country in
which such Goods were produced, or by regulations,
rules, directives or guidelines applied by the
government of that country or any relevant agency
thereof; and/or

The country, state, territory or region at which the
Place of Destination is located becomes an restricted
zone, the Goods shall be unloaded at an alternative
railway zone nominated by the Buyer that is not
subject to any such prohibition and that is acceptable
to the Seller (which acceptance shall not be
unreasonably withheld).

In such circumstances, such alternative railway
unloading zone shall be deemed to be the Place of
Destination stipulated under the contract for the
shipment in question and all extra expenses (if any)
involved in the RTC’s / railway wagon(s) reaching
such alternative Destination Place shall be for the
Buyer’s account.

b)

d)

4.3.8.Buyer’s Right to Require
The Buyer has the right to require extra services in relation to
the Goods at the Place of Destination which shall not be viewed
as included in the Total Goods Value. The Parties shall decide
on a possibility of provision of such services by mutual written
agreement no later than 3 (three) days before Estimated Time of
Avrrival of the RTC / railway wagon(s). Where the Buyer, by
written instruction to the Seller, requests that such services
should be provided, then the Buyer shall indemnify and hold the
Seller harmless against any liability, loss, damage, delay or
expense that the Seller may sustain by reason of complying with
the Buyer’s request. The indemnity given by the Buyer to the
Seller shall be no less in scope than the indemnity required by
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talebine uymak i¢in talep ettikleri tazminattan kapsam olarak az

olamaz.

4.3.9.RTC ve Vagonlara Verilen Zarar

a)

b)

c)

d)

€)

f)

9

h)

Alici, aymplar ile ilgili gecikmeden (ancak RTC ve
demiryolu vagonlarinin varisinin 3 (ig) saat
oncesinden daha ge¢ olmamak sartiyla) bilgi
vermemis ise, RTC ve demiryolu vagonlarinin tahliye
icin Varis Yerine iyi durumda varacagi varsayilir.
Ayiplarin bundan sonra ortaya ¢ikmasi halinde, Alici,
Satic1 ve Tastyanin ayri ayri faturalarindan itibaren 5
(bes) Is giinii i¢inde Tasiyana veya Saticiya onarim
masraf ve giderlerini 6deyecektir.

Sevkiyatlari baglamasindan dnceki 3 (ii¢) Is giinii
icinde Alici, Emtianin gonderimi icin nakliye
belgelerinin doldurulmasi igin teslim zaman araligi,
ilgili Sozlesmenin sayr ve tarihine atif, Emtianin
miktari, génderilenin tam adi ve adresi, génderilenin
demiryolu kodu, varig istasyonunun demiryollarinin
adi, Emtiay1 kabul etmek i¢in demiryolu istasyonunun
onay1 dahil olmak ancak bunlarla sinirli olmamak
kaydiyla gerekli olan talimati Saticiya saglayacaktir.

Alicinin  bagvurular1  altinda  Satici, Emtianin
demiryolu ile tasmmast igin planlart (“Planlar”)
ayarlayacaktir. Planlarin diizenlenmesinin tarih ve
usulleri uygulanacak yerel hukuk ve mevzuat uyarinca
diizenlenecektir.

Taraflardan ~ birinin ~ kusuru ile Planlarin
tamamlanmamas: halinde, demiryolu/demiryollar1
tarafindan talep edilecek tazminat veya cezalardan
kusurlu taraf sorumlu olacaktir.

“Starya” Maddelerinde belirtilen siirelerde Emtianin
tahliyesinin teknik nedenlerle imkansiz olmasi
halinde, Alici, Satictyr1 séz konusu durumdan,
demiryolu tank vagonunun varig istasyonuna varig
anindan itibaren 24 (yirmi dort) saat i¢inde haberdar
edecektir (telgraf, faks, posta veya e-posta yoluyla).
Alic1 veya onun karsi taraflarinca kullanildigi zaman
dilimi i¢inde demiryolu tank vagonu hasari meydana
gelmesi halinde, Alict s6z konusu olayin meydana
geldiginden Saticiyr derhal haberdar edecek ve
Saticinin talebinden itibaren 60 (altmis) giin i¢inde
demiryolu tank vagonu hasar1 nedeniyle maruz
kalinan zarar1 karsilayacaktir. Alic1 veya onun karsi
taraflarinca kullanildigr zaman dilimi icinde bir
demiryolu tank vagonunun kaybedilmesi halinde,
Alict aynt model ve {iretim tarihinde sahip bir

demiryolu tank vagonunun piyasa degerinin
kargilayacak meblag1 isletilmeye baglanmasi igin
maruz  kalman masraflarla  birlikte  Saticiya

Odeyecektir. Bir demiryolu tank vagonu, Emtianin
sevkiyat tarihinden itibaren 120 (yiiz yirmi) giin
icinde Saticiya iade edilmezse kaybedilmis saylir.
Emtianin gonderilecegi yerin/kisinin Alici tarafindan
degistirilmesi veya Emtiay1 kabul etmekte imkansizlik
bulunmast halinde, Alict, Saticiyt isbu
degisikliklerden planlanan sevkiyat tarihinin 3 (ii¢) Is
Giinii dncesinden daha ge¢ olmamak kaydiyla yazili
olarak haberdar edecektir. Alicnin  eylemleri
nedeniyle Saticinin maruz kaldig: tiim masraflar Alict
tarafindan Odenecektir. Taraflar, zararlar1 azaltmak
icin tiim gabayi1 gosterecektir.

Saticinin izni olmadan demiryolu tank vagonlarinin
Alici (veya Ahicinin gonderileni) tarafindan yeniden
yonlendirilmesi yasaktir. Isbu kurala aykir: uygulama
halinde Satici, herbir demiryolu tank vagonunun
kullanildigr her giin i¢in Alicidan (veya Alicinin
gonderileninden) en az 35 (otuz bes) ABD Dolar

(ilgili demiryolu istasyonunun orf ve adet Kkurallart

RTC / railway wagon(s) owners to comply with the Buyer’s

request.

4.3.9. Damage to RTC and Wagons

a)

b)

c)

d)

e)

f)

9

h)

It is presumed that RTC and railway wagons arrive at
the Place of Destination for unloading in good
condition, unless the Buyer has promptly (but not later
than 3 (three) hours after the RTC and railway wagons
arrival) informed of the defects. If the defects will be
revealed after that the Buyer shall pay repair costs or
expenses of the Carrier or the Seller within 5 (five)
Business days upon the Seller’s or Carrier’s respective
invoice.

Within 3 (three) Business days prior to the beginning
of dispatches, the Buyer shall provide the Seller with
the instruction for filling in the shipping documents
for the Goods dispatch, including the delivery period,
reference to the number and date of the relevant
Contract, quantity of the Goods, full name and
address of the consignee, railway code of the
consignee, name of the destination station’s railway
roads, railway station confirmation to accept the
Goods.

Under the Buyer’s applications the Seller shall
arrange for plans (the “Plans™) for transportation of
the Goods by railways. The procedure and dates for
issuance of the Plans shall be regulated by the
applicable local laws and regulation.

Should, through the fault of either of the Parties, the
Plans no be fulfilled, the Party at fault will be held
liable for all damages or fines imposed by the
railway(s).

In case of impossibility to unload the Goods due to
the technical reasons during periods indicated in the
Clauses “Laytime” the Buyer shall notify the Seller on
such effect (by telegram, fax, mail or email) within 24
(twenty-four) hours from the moment the rail tank-car
arrival to the station of destination.

In case of rail tank-car damage caused within the time
period of its disposal of the Buyer or the Buyer’s
counterparties, the Buyer shall immediately inform
the Seller about the occurrence of such event and
recover losses incurred due to rail tank-car damage
within 60 (sixty) days from the date of the Seller’s
demand. In case a rail tank-car is lost within the time
period of its disposal by the Buyer or the Buyer’s
counterparties, the Buyer shall pay to the Seller the
amount that covers market value of a rail tank-car of
identical model and year of manufacture including
costs incurred for putting it into operation. A rail tank-
car is considered lost if it is not returned to Seller
within 120 (one hundred and twenty) days from the
date of the Goods dispatch.

In case of readdressing the Goods by the Buyer or
impossibility to accept the Goods, the Buyer shall
notify the Seller of these changes in writing not later
than 3 (three) Business Days before the planned date
of dispatch. All the expenses of the Seller (including
fines and penalties), caused by the Buyers’ actions,
shall be paid by the Buyer. The Parties shall undertake
their best efforts to mitigate losses.

Redirection of the rail tank-cars by the Buyer (or the
Buyer’s consignee) without Seller’s permission is
prohibited. The Seller is entitled to charge the Buyer
(the Buyer’s consignee) at the rate at least 35 (thirty
five) USD (unless otherwise stated in the customary
rules of the respective railroad station) for each day of
usage of each rail tank-car for improper fulfilment of
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aksini 6ngormiiyorsa) talep etme hakkina sahiptir.

Alici, demiryolu tank vagonlarinin 0,7 (yiizde yedinin

onda biri) bar seviyesine kadar tahliye edilmesini

saglayacaktir.  Alict  velveya gonderilen,  bos

demiryolu tank vagonlarint kabul edilebilir teknik ve

ticari durumda ve yiike dair damgah belgelerle birlikte

yiikletenin ilk yiikleme istasyonuna ve Saticinin
talimatlar: dogrultusunda herhangi baska bir istasyona
iade edecektir.

i) Alici, Demiryolu tank vagonunun uygun olmayan
demiryolu istasyonlarina varmasi ile sonuglanan, bos
demiryolu tank vagonu iadesi icin gerekli olan
sevkiyat belgelerinin yanhs doldurulmas: nedeniyle
meydana gelen tim belgelenmis masraf ve giderleri
Saticiya tazmin edecektir. fade edilen demiryolu tank
vagonlarina dair belgelerin Saticinin talimatlarina
uygun olarak doldurulmas: halinde, bosaltilmig olarak
uygun olmayan demiryolu istasyonlarina
donmelerinden Alici sorumlu olmayacaktir.

j) Bos demiryolu tank vagonlar igin talimatlar, Satici
tarafindan Aliciya, dolu demiryolu tank vagonlarinin
Varis Yerine varmasindan ge¢ olmamak iizere
(Emtianin teslim tarihi) verilecektir. Aksi halde,
talimatlarin yoklugundan ve/veya bos demiryolu tank
vagonlarinin iadesi igin doldurulan iade demiryolu
konismentolarinin yanhs doldurulmasindan
kaynaklanabilecek masraflardan ~ Alci  sorumlu
olmayacaktir.

k) Bir demiryolu tank vagonunun (sivilastirilmis petrol
gazlarinmin asir basing altinda taginmast igin kullanilan
ozel bir demiryolu tank vagonu) tahliyesinden sonra,
Alici, kose ve kontrol valflerine ve boyun kapaklarin:
miihiirlemek igin tipalar yerlestirecek ve demiryolu
tank vagonunu tim civatalardan sabitleyecektir.
Kapagin boyun bodeninden ayrilmasina izin verilmez.
Satici, tahliye yerinde Demiryolu tank vagonunun
kose ve kontrol valflerine tipalarin yerlestirilmemesi
nedeniyle maruz kaldig: zararlart Alicidan talep etme
hakkina sahiptir.

)  Varis Yerinin  Rusya Federasyonu bdlgesinde
bulunmas: sartina tabi olmak kaydiyla, Alici, Varis
Yerinde ve sinir gecis noktalarinda diisiilen okunakl
notlarla birlikte demiryolu konismentolarinin onaylh
suretlerini, ihracat icin Rusya Federasyonu
bolgesindeki gumriik prosediirlerinin tamamlandig:
tarinten (CCD (Gumrik Cikis Beyani) tzerindeki
“Cikis izni verildi”(“Clearance allowed”) damgasi)
itibaren 30 (otuz) giin iginde e-posta veya faks yoluyla
Saticiya saglayacaktir; aksi halde Alici, en geg, Rusya
Federasyonu bolgesindeki ihracat gimriik islemlerinin
tamamlandig: tarihten (CCD (Gumrik Cikis Beyanr)
uzerindeki “Cikis izni verildi”(“Clearance allowed”)
damgasi)  sonraki 180. (yiz sekseninci) giinde
Saticiya, ihracati belgeler ile desteklenmeyen Emtia
degerinin %22,5’i oraminda cezai sart odeyecektir.
Taraflar, yukarida s6zii edilen cezai sartin, Saticinin,
demiryolu  konismentosunun  ongoriillen  belirli
zamanda Saticiya verilmemesinden kaynaklanan
zararinin gergek bir 6n-tahmini oldugunu agikca kabul
etmislerdir.

4.4. Oto Tir(lar) ile Teslimin Ozel Sartlar

4.4.1.Saticmin  agik veya zimni olarak Aliciya oto
tir(laryinn Emtia ile yiikli halde varmasi veya teslim icin
kararlastirilan bir zaman aralig1 i¢inde bir tarih aralig1 belirtmesi
halinde teslim, belirtilen tarihlerin herhangi birinde yapilabilir.

4.4.2.Emtianin oto tir(lar)1 ile sevkiyatindan sonra 1 (bir)
giinden ge¢ olmamak kaydiyla Satici, Emtianin tahliyesi i¢in

this provision. The Buyer ensures that the rail tank-
cars are unloaded to a level of 0.7 (one tenth of seven
per cent) bar. The Buyer and/or consignee shall return
the empty rail tank cars in acceptable technical and
commercial condition and complete cargo documents
with seal to the shipper’s initial loading station or any
other station as per Seller’s instructions.

i)  The Buyer shall reimburse Seller for the documented
costs and expenses caused by the incorrect filling of
the shipping documents for the empty rail tank-car
return, resulted in the rail tank-car arrival to improper
railway stations. In case the documents for the rail-
tank cars return are filled in accordance with the
Seller’s instruction, the Buyer shall not be responsible
for their return emptied to improper railway stations.

j) Instructions for empty rail tank-cars to be advised to
the Buyer by the Seller in writing not later than the
arrival of full rail tank-cars to the Place of Destination
(the date of the Goods’ delivery). Otherwise the Buyer
shall not be held liable for possible costs which may
arise due to absence of the instructions and/or
incorrect filling-in the return railway bills for return of
empty rail tank-cars.

k) After a rail tank-car (a specialized rail tank-car for
transportation of liquefied petroleum gases under
excessive pressure) is unloaded, the Buyer shall install
plugs at corner and control valves to seal the neck
bonnet and to fix it by all bolts. The removal of the
bonnet from the neck flange is not allowed. The Seller
is entitled to charge the Buyer with incurred losses for
the plugs at corner and control valves of the rail tank-
car not installed at the place of unloading.

) Subject to the condition that the Place of Destination
is within the Russian Federation territory the Buyer
shall provide Seller by e-mail or fax with the certified
copies of railway bills with legible notes made at the
Place of Destination at the border crossing points
within 30 (thirty) days from the date when the
customs procedures for export are completed on the
territory of the Russian Federation (date of the stamp
“Clearance Allowed” in the cargo customs declaration
(CCD)) failing which the Buyer shall pay the Seller
liquidated damages amounting to 22,5% of Goods’
value, export of which is documentary unsupported, at
the latest the 180th (one hundred eightieth) day from
the date of export customs clearance completion on
the territory of the Russian Federation (date of the
stamp “Clearance allowed” in the Cargo Customs
Declaration (CCD)). The Parties agreed that the above
liquidated damages are the genuine pre-estimate of the
Seller’s losses in the event the railway bills are not
provided to the Seller within specified period.

4.4. Special Conditions of Delivery by Auto Truck(s)

4.4.1.Where the Seller expressly or impliedly provides the
Buyer with a range of dates within an agreed period of delivery
of arrival of auto truck(s) loaded with the Goods, any of the
provided dates can result in delivery.

4.4.2.No later than 1 (one) day after shipment of the Goods
by auto truck(s) the Seller shall provide by electronic post or
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gerekli olan tiim bilgileri Aliciya e-posta veya faks yoluyla

saglayacaktir:
a) Sozlesme atif numarasi.
b) CMR belgesi atif numarasi/numaralari.
¢) Oto tir1 kimlik numarasi/numaralari.
d) Emtianin ozellikleri ve CMR belgesinde belirtilen
miktarlari.
e) Oto tir(lar)inin Tahmini Varig Zamani.
f)  Diizenlenen CMR belgesi suretlerinin sayisi.

4.4.3.Saticinin belirtilen oto tir(lar)int baska bir tanesiyle
degistirme ve yeni bilgiyi, oto tir(lar)inin Tahmini Varis
Zamaninin 2 (iki) giin 6ncesinden ge¢ olmamak tizere Aliciya
verme hakki vardir. S6z konusu degisiklik, her zaman oto
tir(lar)inin  benzer boyutlarda olmasi ve Alicinin rizasi
olmaksizin, yiiklenecek miktar ile yiirtirlikteki Sozlesmede
belirtilen miktar arasinda % 5 (bes)’ten fazla fark olmamasi
sartlarina bagh olacaktir.

4.4.4.Alict, kendi insiyatifinde, Emtianin Alic1 tarafindan
verimli sekilde tahliye edilebilmesi icin gerekli bilgilere dair
yazili talimatlarin1 Satictya verebilir. S6z konusu bilgilerin
verilmesi halinde, Emtianin Alic1 tarafindan verimli sekilde
tahliye edilmesine kismen yardimci olabilmek adma Satici,
onun Tasiyan1 veya temsilcileri/calisanlari, uygun distiigi
takdirde talimatlara diiriistce uymay1 taahhiit ederler. Soz
konusu yardimda bulunmak bir gérev degil, Saticinin se¢imidir.

4.45.Alcl, Varig Yeri’nin giivenli ve Emtianin teslimi igin
uygun olacagini taahhiit eder. Alici; oto tir(lar)ina, etraftakilere,
cevreye ve insanlara verilen zararlar ve Alicmin giivenli bir
Varis Yeri nomine etmemis olmasi nedeniyle veya bununla
baglantili olarak ileri gelen ek masraf veya giderler dahil olmak
ancak bunlarla siirli olmamak kaydiyla, Saticinin maruz
kaldig1 tiim kayip ve zarardan sorumlu olacak ve bunlar
Saticiya tazmin edecektir.

4.4.6. Alic1, Emtiay tahliye etmek iizere, Teslim Tarihinde
Varis Yerinde vaktinde bulunmakla yiikiimliidiir. Alicinin Varis
Yerinde bulunmamasi Saticinin sézlesmenin ifasi amaciyla
Emtianin Teslimini basariyla gergeklestirdigi gercegine halel
getirmez.

4.4.7.Tahliye Zamam

a) Her bir oto tirindan, S6zlesme altinda teslim edilecek
Emtia miktarin1 tahliye etmesi i¢in Alictya taniman
siire S6zlesmenin 1. Maddesinde diizenlenir.

b) Tahliye zamani, her bir oto tirmin Varis Yerine

varmasindan 2 (saat) sonra baglar. Tahliye icin
harcanan zaman hesaplanirken, son Emtia kaleminin
son oto tirmin yiik alanindan ¢ikarildigi an tahliye
tamamlanmis sayilir.

4.4.8.Emtiamin Kara Yoluyla Tasinma Soézlesmesi
Sartlan

a) Satici, standart bir karayoluyla Emtia tagima
sozlesmesi tahtinda tagimayi ayarlayabilir. Yukaridaki
genellemeye halel gelmemek kaydiyla, Emtianin
yiikklenmesinden sonra herhangi bir zamanda ancak
Emtianin tahliyesinin baglamasindan dnce, s6z konusu
s6zlesmenin asagida sayilanlari igerdigi varsayilir:

i. Emtianin ithalatinin Varig Yerinde Emtianin
tiretildigi ilke kanunlart veya sbz konusu
tilkenin  hiikiimeti  tarafindan  uygulanan
yonetmelikler, kurallar, yonergeler veya
talimatnameler uyarinca yasak olmasi; ve/veya

facsimile to the Buyer all information necessary for unloading
of the Goods:

a) The Contract reference number.

b) CMR consignment note reference number(s).

c) Auto truck identification number(s).

d) Description of the Goods and their CMR consignment
note quantity.

e) Estimated Time of Arrival of auto truck(s).

f)  Number of issued CMR consignment notes.

4.4.3.The Seller has the right to substitute any of identified
auto truck(s) and provide the Buyer with new information not
later than 2 (two) days before Estimated Time of Arrival of auto
truck(s). Such substitution shall always be subject to the
requirements that auto truck(s) shall be of a similar size be
provided and that the quantity to be loaded shall not, without
prior written consent of the Buyer, differ by more than 5
(five)% from the quantity specified in the present Contact.

4.4.4.The Buyer at his own option can provide the Seller
with written instructions regarding information necessary for
efficient unloading of the Goods by the Buyer. In case such
information is provided, the Seller, his Carrier or his
representatives / employees undertake to honestly follow the
instructions where applicable, to partially assist in efficient
unloading of the Goods by the Buyer. Such assistance is not a
duty but an option of the Seller.

4.45.The Buyer warrants that the Place of Destination
shall be safe and well suited for delivery of the Goods. The
Buyer shall be liable for and shall indemnify the Seller in
respect of any loss or damage, including but not limited to any
liability for damage to auto truck(s), surroundings, environment
and people, additional costs or expenses arising out of and in
relation to any failure of the Buyer to nominate a safe Place of
Destination.

4.4.6.The Buyer is obliged to ensure his timely presence at
Place of Destination at the Delivery Date for unloading of the
Goods. Buyer’s absence at the Place of Destination shall not
prejudice the fact that the Seller had successfully performed
Delivery of the Goods for the purpose of the contract.

4.4.7.Time for Unloading

a) The time allowed to the Buyer for the unloading of
the quantity of the Goods deliverable under the
Contract by each auto truck shall be as set out in
Article I of the Contract.

b) Unloading time shall commence 2 (two) hours after

the arrival of each auto truck to the Place of
Destination. For the purpose of calculating unloading
time, unloading shall be deemed to have been
completed upon removal of last item of the Goods
from last auto truck’s cargo space.

4.48.Carriage of the Goods by Road Contract
Conditions
a) The Seller may arrange transportation with respect to
a standard carriage of the Goods by road contract.
Without prejudice to the generality of the foregoing,
such contract shall be deemed to include the provision
that where, at any time after loading but before the
commencement of unloading;
i. Importation of the Goods at the Place of
Destination is prohibited under the laws of
the country in which such Goods were
produced, or by regulations, rules, directives
or guidelines applied by the government of
that country or any relevant agency thereof;
and/or

31




GTC_V_14.01_Eng-Tur

ii. Varig Yerinin bulundugu iilke, devlet, bolge
veya arazinin kisitlanmis alan olmasi,
hallerinde Emtia, Alict tarafindan nomine
edilen, benzeri herhangi bir yasaklamaya tabi
olmayan ve Satici i¢in kabul edilebilir olan (isbu
kabul makul olmayan bi¢imde
esirgenmeyecektir) baska bir alternatif yerde
tahliye edilecektir.
Isbu hallerde, s6z konusu alternatif demiryolu tahliye
alani, ilgili nakliye s6zlesmesinde Ongoriilen Varis
Yeri yerine gegecek ve oto tir(lar)inin séz konusu
alternatif Varis Yerine ulasmasina iligkin tiim
fazladan masraflar (var ise) Alicinin hesabina
olacaktir.

b)

4.4.9. Alicinin talep hakki

Alict Varis Yerinde Emtia ile ilgili ekstra hizmetler talep etme
hakkina sahiptir ve bunlar Toplam Emtia Bedeli’ne dahil
degildir. Taraflar, s6z konusu hizmetlerin saglanmasi ihtimalini
oto tir(lar)inin Tahmini Varig Zamanindan en ge¢ 3 (ii¢) gilin
once karsilikli yazili sézlesme ile kararlastiracaklardir. Alicinin,
yazili talimat ile Saticidan s6z konusu hizmetlerin saglanmasini
talep etmesi halinde, Alici, Saticinin  Alicinin  talebine
uymasindan kaynaklanarak maruz kalabilecegi tiim sorumluluk,
kayip, zarar, gecikme veya masraflar1 Satictya tazmin edecek ve
Saticty1 magdur etmeyecektir. Alict tarafindan Satictya verilen
tazminat oto tir(lar)imin sahiplerinin Alicinin talebine uymak
i¢in talep ettikleri tazminattan kapsam olarak az olamaz.

4.5. Nakliyat Konteynerleri ile Teslimin Ozel Sartlar

4.5.1. Konteynerlerin tahliye limaninda icretsiz kullanim
siiresi ve asirt kullanim igin Odeme, tasima aracisinin
acentesinin/konteyner sahibinin uygulanacak kurallarmma veya
Varis Yerindeki orf ve adete gore olacaktir.

45.2.Bir konteynerin Alicinin  veya Alicinin  Karst
taraflarinin zilyetligindeyken zarar gormesi halinde, Alict s6z
konusu durumdan Saticiy1 gecikmeksizin haberdar edecek ve
Saticinin talebinden itibaren 30 (otuz) giinden ge¢ olmamak
kaydiyla, konteynerin onarimin yapilacagi yere taginmasina ve
sorveyOriin  hizmetlerine dair masraflar dahil olmak ancak
bunlarla smirli olmamak kaydiyla, belgelenmis tiim onarim
masraflarini Saticiya 6deyecektir. Konteynerin sahibinin (veya
yetkili olmas1 halinde tasima aracisinin acentesinin) konteynerin
onariminin imkansiz olduguna veya maruz kaldig1 zarar
diistiniildiigiinde makul olmadigina karar vermesi halinde
konteyner kayip addedilir. isbu durumda Alici, aym boyut ve
tirdeki emsal konteynerin degerini karsilayacak ve herhalde
sahibi tarafindan belirlenen konteyner bedelinden az olmayacak
tutar1 Satictya ddeyecektir.

4.53.Alicimin  zilyetliginde oldugu sirada konteynerin
ugradigr hasarin degerlendirilmesi Saticinin kendisi tarafindan
veya Satici ya da konteyner sahibi tarafindan atanan bir uzman
tarafindan veya konteyner sahibinin atadigi bir uzman
tarafindan yapilacaktir. Uzman masraflar1 Satici veya konteyner
sahibi tarafindan kargilanir. Degerlendirmenin sonug¢lanmasinin
ardindan,  uzman, konteyner  sahibinin  konteynerin
onarilabilirliginin uygunlugu konusunda iizerinde karar verecegi
bir belge hazirlayacaktir. Alici, uzman masraflarimi tam olarak
Saticiya 6deyecektir.

4.5.4. Alici, konteyneri Saticinin yazili talimatlarina uygun
olarak sevkiyatin tamamlanmasini takiben miimkiin olan en kisa
zamanda ve herhalde Varis Yerindeki orf ve adet kurallarinda
belirtilen {icretsiz kullanim siiresi i¢inde iade edecektir.
Konteyner yiikiin tiim pargalarindan ve Emtianin ayristirilmast
i¢in kullanilan malzemelerden arindirilacaktir.

ii. The country, state, territory or region at
which the Place of Destination is located
becomes a restricted zone,
the Goods shall be unloaded at an alternative
location nominated by the Buyer that is not
subject to any such prohibition and that is
acceptable to the Seller (which acceptance
shall not be unreasonably withheld).

In such circumstances, such alternative railway
unloading zone shall be deemed to be the Place of
Destination stipulated under the contract for the
shipment in question and all extra expenses (if any)
involved in the auto truck’s reaching such alternative
Place of Destination shall be for the Buyer’s account.

b)

4.4.9. Buyer’s right to require

The Buyer has the right to require extra services in relation to
the Goods at Place of Destination which shall not be viewed as
included in the Total Goods Value. The Parties shall decide on a
possibility of provision of such services by mutual written
agreement no later than 3 (three) days before Estimated Time of
Arrival of the auto truck(s). Where the Buyer, by written
instruction to the Seller, requests that such services should be
provided, then the Buyer shall indemnify and hold the Seller
harmless against any liability, loss, damage, delay or expense
that the Seller may sustain by reason of complying with the
Buyer’s request. The indemnity given by the Buyer to the Seller
shall be no less in scope than the indemnity required by auto
trucks’ owner to comply with the Buyer’s request.

4.5. Special Conditions of Delivery in Shipping Containers

4.5.1.The period of free use and payment for excess use of
containers in port of unloading shall be according to the
applicable rules of the forwarder’s agent/container owner or
customary at the Place of Destination.

4.5.2.In the event a container is damaged while it is in
possession of the Buyer or the Buyer’s counterparties, the Buyer
shall promptly inform the Seller thereof and within 30 (thirty)
days after the Seller’s request pay to the Seller the documented
repair full costs, including, without limitations, expenses on
transportation of the container to the place of repair and
surveyor’s services. If the owner of the container (or the
forwarder agent, if authorized) decides that the repair of the
container is impossible or not reasonable as a result of the
incurred damage, the container is considered to be lost. In that
case the Buyer shall pay the Seller the amount that covers value
of the corresponding size and type of container, but in any case
not less than the cost of the container set by the owner.

4.5.3.The assessment of damage to the container during its
possession by the Buyer shall be done by the Seller or an expert
engaged by the Seller or by the owner or by the expert engaged
by the owner. The expert costs are born by the Seller or the
owner. Upon the results of the assessment the expert shall
prepare an act based on which the owner of the container shall
resolve on the feasibility of the container’s repair. The expert
costs shall be paid in full by the Buyer to the Seller.

4.5.4.The Buyer shall return the container in accordance
with the Seller written instructions as soon as possible following
the completion of the shipment and in any event within the free
use period stated in the customary rules at the Place of
Destination. The container is to be freed from all particles of the
cargo and material used for the Goods separation.
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4.5.5.Alici, bos ve temiz konteyneri tasima aracisina (veya
tasima aracisinin acentesine) iicretsiz kullanim siiresi iginde iade
etmezse s6z konusu konteyner kayip addedilir. isbu durumda
Alici, aynt boyut ve tiirdeki emsal konteynerin degerini
karsilayacak ve herhalde sahibi tarafindan belirlenen konteyner
bedelinden az olmayacak tutar1 Saticiya ddeyecektir.

4.5.6.Alicinin tcretsiz kullanim siiresi iginde konteyneri
iade etmemesi halinde, Satici kendi takdiriyle sunlari yapma
hakkina sahiptir:
i. kayip konteynerin bedelini talep edebilir,
ii. iade siiresini uzatir ve iicretsiz kullanim
stiresinin dolmasindan sonraki her giin i¢in 35
(otuz bes) ABD Dolari veya tasima
aracisinin/konteyner sahibinin uyguladigi veya
Varig Yerindeki 6rf ve adetin 6ngérdiigii daha
yiiksek bir tcret talep edebilir. Konteynerin
kaybolmasi veya kayip addedilmesi halinde,
iicretsiz kullanim siiresinin dolmasindan sonraki
ucret, kayip konteyner bedelinin 6denmesine
kadar islemeye devam edecektir.

4.5.7.Gonderilen, gonderilenin yetkili  Kisisinin iletisim
bilgileri ve adresleri, Satic1 tarafindan makul olarak talep edilen
ve teslim igin gerekli olan diger bilgiler, suretlerin sayisi,
adresler vs. ve Sevk Yeri, Varig Yeri ve/veya Satic1 tarafindan
talep edilebilecek benzeri diger bilgiler dahil olmak kaydiyla
Alici, Konigmento bilgilerine dair tam ve yazih talimatlan
Saticiya verecektir. Alicinin igsbu Madde ile zorunlu kilinan s6z
konusu talimatlart ve/veya bilgileri vermemesi halinde,
Saticinin kendi talimatlarini bizzat diizenleme hakki vardir.

ODEME

4.6. Odeme Sartlari

4.6.1. Fiyat. Emtianin Fiyati Alic1 tarafindan S6zlesmeye
uygun olarak 6denecektir.

4.6.2.Odeme zamam. Odemenin zamani, On 6deme sartlart
ve Akreditif yoluyla 6deme sartlarimi da kapsamak ancak
bunlarla sinirli olmamak {izere temel 6nem teskil etmektedir.

4.6.3.Banka bilgileri. Saticinin Banka bilgileri faturada
belirtilecektir. Alici, ddemeyi Sézlesmenin 1. Maddesine uygun
olarak telgraf havalesi ile yapacak ve bununla birlikte aksi halin
icabindan anlasilmiyorsa veya Sozlesme ya da GHS’da
belirtilmemigse, Sozlesme/Tadil’in sayis1 ve tarihi ile Satici
tarafindan diizenlenen faturanin sayr ve tarihini Odeme
referansinda (6deme nedeninde) belirtecektir.

4.6.4.SWIFT teyidi. Odeme yapilmasindan sonra 1 (bir)

giin iginde Alict SWIFT teyidinin bir suretini Saticiya
verecektir.
4.6.5.KDV (VAT). Aksi Sozlesmede acikca

diizenlenmedikge, hicbir tiirlii KDV (VAT) Fiyata dahil degildir
ve Sozlesme’de soz konusu vergilerin Saticinin hesabina olacagi
belirtilmedikge, Satici s6z konusu tim KDV (VAT)’1 Alictya
faturalandirma hakkina sahip olacaktir.

4.6.6.0deme tarihi. Saticinin faturasinda belirtilen tutarin
%100 (ylizde yiiz)’iinlin Saticinin banka hesabina gegtigi tarih,
O0deme tarihi sayilir.

4.6.7.Stopaj. Sozlesmede agikga aksi kararlagtirilmadigi

4.5.5.Should the Buyer fail to return the empty and clean
container to the forwarder (or the forwarding agent) within the
free use period, such container is considered to be lost. In that
case the Buyer shall pay the Seller the amount that covers value
of the corresponding size and type of container, but in any case
not less than the cost of the container set by the owner.

4.5.6.Should the Buyer fail to return the container within
the free use period, the Seller is entitled at its own discretion:

i. to claim the cost of the lost container;

ii. or (ii) extend the return period and charge 35
(thirty five) USD per each day of use beyond the
free use period or such a bigger rate as may
applicable to the forwarder’s agent/container
owner or customary at the Place of Destination.
In the event the container is lost or deemed to be
lost (as described in this Clause 4.5), the charge
for the use beyond the free use period shall be
calculated until the payment of the cost of the
lost container.

4.5.7.The Buyer shall provide the Seller with full written
instructions regarding the particulars for the Bills of Lading
including consignee, contact details and address of the
authorized person of the consignee, other information necessary
for the delivery and reasonably required by the Seller, number
of the copies, addresses, etc. and such other information which
may be required by the Place of Shipment, Place of Destination
and/or the Seller. The Seller shall have the right to issue its own
instructions if the Buyer fails to provide such instructions and/or
information required by this Clause.

PAYMENT

4.6. Payment Conditions

4.6.1.Price. The Price for the Goods shall be paid by the
Buyer according to the Contract.

4.6.2.Time of payment. Time for payment, including but
not limited to, Prepayment conditions or payment via Letter of
Credit conditions, shall be of the essence.

4.6.3.Bank details. Bank details of the Seller shall be
indicated in the invoice. The Buyer shall effect the payment in
accordance with the Article | of the Contract by telegraphic
transfer and, unless otherwise follows from the context or
specifically provided in the Contract or the GTC, with
indicating the number and the date of the Contract/Amendment
and the number and the date of the invoice issued by the Seller
in the payment reference (the purpose of payment).

4.6.4.SWIFT confirmation. The Buyer shall provide the
Seller with a copy of SWIFT confirmation within 1 (one)
Business Day after the payment has been effected.

4.6.5.VAT. Unless otherwise expressly defined in the
Contract the Price is exclusive of any VAT and the Seller shall
have the right to invoice the Buyer for any such VAT in so far
as such taxes are not for the account of the Seller according to
the Contract.

4.6.6. The date of payment. The date of payment is
considered the date of crediting of the Seller's bank account for
100% (one hundred per cent) of the amount specified in the
Seller’s invoice.

4.6.7.Withholdings. Unless otherwise expressly agreed to
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takdirde, Alicinin, S6zlesme uyarinca yapilan ddemelere stopaj
veya herhangi baska bir Vergi uygulamasi gerekliliginin dnemi
olmaksizin, So6zlesme uyarinca Saticiya Odenmesi gereken
vadesi gelmis veya Odenebilir olan tiim ddemeler tam olarak
Odenecektir. Alicinin, Soézlesme uyarinca yapilan ddemelere
stopaj veya herhangi baska bir Vergi uygulanmasi gerektigi
hallerde, Alici, s6z konusu 6demeleri briit olarak yansitacaktir
ki boylece, Verginin kesilmesinden sonra, Sézlesme uyarinca
yapilan Odemelere stopaj veya herhangi baska bir Vergi
uygulanmasi gerekliliginin 6nemi olmaksizin, sanki s6z konusu
Vergiler hi¢ kesilmemis gibi, S6zlesme altinda vadesi gelmis
veya 6denecek olan tam tutar Saticiya 6denmis olsun. Sozlesme
uyarinca Alici tarafindan Saticiya ddenmesi gereken Toplam
Emtia Bedeli ve tiim diger tutarlar indirim, kesinti, karsilikli
mahsup, takyidat, talep veya karsi talep hakki olmaksizin
Odenecektir.

4.6.8.Faiz. Sozlesme uyarinca Alict tarafindan Saticiya
O6denmesi gereken vadesi gelmis Toplam Emtia Bedeli veya
herhangi diger tutarlar vadesi gelmesine ragmen 6denmemis ise,
tam olarak 6deme Saticinin banka hesabina geginceye kadar
vadesi gelmesine ragmen 6denmemis olan tiim tutarlara Madde
4.10.2°de diizenlendigi sekilde faiz isleyecek ve Alici tarafindan
faiz 6denecektir.

4.6.9.Bankacihk masraflar.. Saticinin  bankasinda ve
Saticinin muhabir bankasinda yapilan tiim masraflar1 Satici
karsilayacaktir. Saticinin  bankasinin ve Saticinin  muhabir
bankasmin diginda yapilan tiim masraflar1 Alic1 karsilayacaktir.

4.6.10. Teyit Islemi. Teyit Islemi, her iki tarafca
her ¢eyrekte akdedilecektir. Satici tarafindan her geyrekte bir
defa imzalanan Teyit Islemini, Satic1 faks veya e-posta yoluyla
Aliciya gonderecektir. Satici tarafindan imzalanan Teyit
Isleminin tebelliig edildigi tarihten itibaren 2 (iki) giin icinde
Alicy, teslim edilen Emtia miktarini, Emtia i¢in 6denen tutari
kontrol edecek ve gerekgeli itirazlarin1 (var ise) Saticiya
verecektir. Satict, s6z konusu gerekgeli itirazlar1 7 (yedi) giin
icinde degerlendirerek Teyit Isleminde diizeltmeler yapacak
veya her iki Tarafca akdedilmesi gereken Teyit Isleminin
icerigini Alict ile barniggll yollarla miizakere edecektir.
Yukaridaki halel getirmemek sartiyla, Teyit Islemi, var ise
herhangi bir Tarafin talebiyle akdedilecektir.

4.7. Odeme hiikiimleri

4.7.1. Akreditif
a) Akreditifin Diizenlenmesi
Alici, isbu Maddede diizenlenen hiikiim ve sartlara
tami tamina uygun sekilde Imza Tarihinden itibaren 5
(bes) Is Giinii icinde Akreditifi diizenleyecektir.
b) Akreditifin gegerlik siiresi
Akreditifin gecerlik siiresi Sozlesmede o6ngoriilen
6deme siiresi art1 30 (otuz) giinii kapsar ancak asgari
gecerlik siiresi 90 (doksan) giinden az olamaz.
Yukaridakinin istisnas: olarak, Miicbir Sebep Tegkil
Eden Olay halinde, Alict Akreditifin gecerlik siiresini
uzatabilir.
c) Belgeler
Akreditifin gerekleri uyarinca Saticinin saglamasi
gereken belgeler sunlardir:

i. Saticinin faturasi (faks veya e-posta sureti)
ii. Tasima Belgesi (faks veya e-posta sureti)
Rus dilinde diizenlenmis belgeler kabul edilir.

the contrary in the Contract, all payments due or payable to the
Seller under the Contract shall be paid in full, regardless of
whether the Buyer is required to withhold or to apply any Taxes
on payments made under the Contract. If the 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 the
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. The Total Goods
Value and all other amounts payable by the Buyer to the Seller
under the Contract shall be payable without the right to any
discount, deduction, set-off, lien, claim or counter-claim.

4.6.8.Interest. If the Total Goods Value or any other
amounts due by the Buyer to the Seller under the Contract are
not paid when due, interest shall be accrued and shall be paid on
all amounts outstanding until payment in full is received into the
Seller’s bank account as described in Clause 4.10.2.

4.6.9.Banking expenses. All expenses at the Seller’s bank
and at the Seller’s correspondent bank shall be for the account
of the Seller. All expenses outside the Seller’s bank and at the
Seller’s correspondent bank shall be for the account of the
Buyer.

4.6.10. Verification Act. On a quarterly 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.

4.7. Payment terms

4.7.1. Letter of Credit

a) Issuance of the Letter of Credit
The Buyer shall issue Letter of Credit within 5 (five)
Business Days from the Signing Date in strict
accordance with the terms and conditions set out in
this Clause.

b) Validity period of the Letter of Credit
The validity period for the Letter of Credit shall cover
the payment period envisaged in the Contract plus 30
(thirty) days, provided, however, that the minimal
validity period could not be less than 90 (ninety) days.
The foregoing is saved that the Buyer shall extend
respectively the validity of the Letter of Credit in case
of Force Majeure Event.

c) Documents

The documents to be provided by the Seller pursuant
to the requirements of a Letter of Credit shall be the
following:

i. Seller’s invoice (fax or email copy);

ii. Transport Document (fax or email copy).
Documents prepared in Russian language are
acceptable.
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Belgelerde kiigiik hatalar ve yazim hatalar1 kabul
edilir.
d) Akreditif Sartlari
Emtiaya karsilik 6deme Alici tarafindan asagidaki
sekilde yapilacaktir:

i. Alici, Satict lehine, bir bankadan, hiikiimlere
tam1 tamina uygun, Saticinin yazili sekilde
teyit ettigi bir sekilde, gorildiigiinde ve
fakat herhalde Emtianin sevkiyatindan 6nce
O6denmesi gereken, gayri kabil-i riicu ve
taksimi kabil bir Akreditif diizenleyecektir.

ii. Alici, s6z konusu gayri kabil-i riicu
Akreditifin taslagini Saticinin  yazili 6n
onayl1 i¢in Saticiya sunacaktir.

iii. Akreditifin agilmasi, tadili ve kullanim: ile
baglantili masraflari Alici 6deyecektir.

iv. Akreditif, Fiyatin = %110’unun, teslim
edilecek Emtianin sevkiyat miktart ile
carpimi  ile elde edilecek tutarda
diizenlenecektir.

4.7.2.0n 6deme (avans 6deme)
Emtiaya karsilik 6deme Alici tarafindan asagidaki sekilde
yapilacaktir:

a) Alici, Saticinin proforma faturasinda belirtilen
tutarm %100 (ylizde yiiz)linii avans olarak,
Saticinin proforma faturasinin tarihinden itibaren 5
(bes) Is Giinii iginde ancak herhalde Emtianin
Ureticiden ayrilmasimdan en az 3 (ii¢) Is Giinii 6nce
ddeyecektir.

b) Alici, 6demeyi sozlesmeye uygun olarak kesinti
yapmadan telgraf havalesi ile Saticinin banka
hesabma yapacak ve Alici, S6zlesme/Tadil’in ve
proforma faturanin sayt ve tarihini O6deme
referansinda (6deme nedeninde) belirtecektir.

€) Al tarafindan Emtia karsihginda On Odeme
olarak 6denen tutarm Fiili S6zlesme Miktar1 veya
Fiili Aylik Miktar (halin icabina gore) icin
O0denmesi gereken tutardan daha az olmasi halinde,
Alict kalan bakiyenin 6demesini Saticinin ilgili
faturasindan itibaren 5 (bes) giin iginde
gerceklestirecektir.

d) Alci tarafindan Emtia karsihginda On Odeme
olarak Odenen tutarm Fiili S6zlesme Miktar1 veya
Fiili Aylhik Miktar (halin icabina gore) icin
O0denmesi gereken tutardan daha fazla olmasi
halinde, taraflar ya (i) s6z konusu farkin
gelecekteki  teslimlere  uygulanabilir  oldugu
takdirde uygulanmasi ya da (ii) tutarlar arasindaki
farkin, ilgili Teyit Isleminin Taraflarca akdedildigi
tarihten itibaren 5 (bes) giin i¢inde Satici tarafindan
iade edilmesi segeneklerinden biri iizerinde
karsilikli olarak anlasacaklardir.

4.7.3.Sonradan 6deme
a) Alici, Saticinin faturasinda belirtilen tutarm %100
(yiizde yiiz)’iinii Sozlesmede 6ngoriilen tarihten geg
olmamak iizere 6deyecektir.
b) Kismi 6demeler kabul edilecektir.

4.7.4.Belge Karsihgi Odeme
Emtiaya karsilik 6deme, Alici tarafindan asagidaki sekilde

Minor mistakes and misprints in the documents are
acceptable.

d) Letter of Credit Conditions

The payment for the Goods shall be effected by the
Buyer as follows:
i. The Buyer shall issue in favor of the
Seller an irrevocable and divisible Letter
of Credit payable at sight in strict
accordance with the terms and from a
bank and in a form confirmed in writing
by the Sellers but in any case prior to the
Goods dispatch.

ii. The Buyer shall provide the Seller with
the draft of such irrevocable Letter of
Credit for the preliminary Seller’s
written approval.

. Expenses in connection with the
opening, amendment and utilization of
the Letter of Credit shall be paid by the
Buyer.

iv. The Letter of Credit shall be issued in
the amount of 110% (one hundred and
ten per cent) of the Price multiplied by
the shipment quantity of the Goods to be
delivered.

4.7.2.Prepayment (advance payment)
The payment for the Goods shall be effected by the Buyer as
follows:

a) The Buyer shall pay 100% (one hundred per cent) of
the amount specified in the Seller’s proforma invoice
in advance within 5 (five) Business Days after the
date of the Seller’s proforma invoice but in any case
at least 3 (three) Business Days prior to the Goods
dispatch by the Manufacturer.

b) The Buyer shall effect the payment in accordance
with the contract by telegraphic transfer and without
deduction into the Seller’s bank account and the
Buyer shall indicate the number and the date of the
Contract/Amendment and proforma invoice number in
the payment reference (the purpose of payment).

c) In case of the amount paid by the Buyer as the
Prepayment for the Goods is less than the amount due
to be paid for the Actual Contract Quantity or the
Actual Monthly Quantity (as the case may be) the
Buyer shall effect the payment of such outstanding
balance within 5 (Five) days of an appropriate Seller’s
invoice.

d) In case of the amount paid by the Buyer as the
Prepayment for the Goods exceeds the amount due to
be paid for the Actual Contract Quantity or the Actual
Monthly Quantity (as the case may be) 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.

4.7.3.Post payment
a) The Buyer shall pay 100% (one hundred per cent) of
the amount specified in the Seller’s invoice not later
than date specified in the Contract.
b) Partial payments shall be allowed.

4.7.4.Documents against Payment
The payment for the Goods shall be effected by the Buyer as
follows:
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yapilacaktir:
Alict Emtia i¢in 6demeyi, Belge karsiligi gortildiigiinde 6deme
usuliiyle (bundan sonra  “goriildiiginde B/O”, veya
“goriildiigiinde BkO” veya “gériildiigiinde BO” olarak soz
edilecektir) asagida diizenlenen sartlara uygun olarak
yapacaktir:
Emtiaya karsilik 6deme, Alici tarafindan asagidaki sekilde
yapilacaktir:

a) Emtia tzerinde tasarruf hakki veren belgelerin

diizenlendigi tarihten itibaren 10 (on) Is Giinii iginde
Satici; (i) s6z konusu belgelerin asillari Saticinin
Bankasina devredecek ve (ii) s6z konusu belgelerin
suretlerini Alictya gonderecektir.

Alicinin - Bankasmin, Saticinin yazili ve agik 6n
onaymni almis olmasi sartiyla, Saticinin Bankas1 s6z
konusu belge asillarini s6z konusu Alicinin Bankasina
transfer edecektir.

SATICININ BANKASININ, EMTIAYA KARSILIK
TUTARIN TAMAMININ SATICININ
FATURASINA UYGUN OLARAK VAKTINDE
ALICI TARAFINDAN ODENDIGINI VE TUTARIN
TAMAMININ SATICININ HESABINA GECTIGINI
TEYIT ETTIGI TARIHTEN ONCE ALICININ
BANKASI EMTIA UZERINDE TASARRUF
HAKKI VEREN BELGELERIN ASILLARINI
ALICIYA TRANSFER ETMEYECEKTIR.

b)

c)

d) Alci, Saticr tarafindan e-posta veya posta veya faks
veya herhangi baska bir yolla gonderilen asil faturanin
suretinde belirtilen tutarm %100 (yiizde yiiz) iini
Alicinin  Bankasi tarafindan gonderilen ve Emtia
tizerinde tasarruf hakki veren belgeleri tebellig ettigi
tarihten itibaren 5 (bes) Is giinii icinde 6deyecektir.
Alici, isbu Maddede diizenlenen 6demeleri kesinti
yapmadan ve telgraf havalesi ile Saticinin banka
hesabina yapacak ve Alici, S6zlesmenin say1 ve tarihi
ile fatura numarasim1 6deme referansinda (6deme
nedeninde) belirtecektir.

e)

f) Taraflar, Emtia iizerinde tasarruf hakki veren
belgelerin asagida sayilanlar oldugunu agik¢a kabul
etmis ve kararlagtirmigtir:

. Ticari fatura;

1l. Konismento — deniz yoluyla teslimde

veya

Demiryolu konigmentosu —

teslimde

veya CMR — karayolu ile teslimde

I11. Satic1 tarafindan diizenlenen yiik geki listesi
Taraflar, Emtia {izerinde tasarruf hakki veren diger belgelerin
ilgili mercinin makul diizenlemelerine bagli oldugu hususunda
Sozlesmede yazili olarak karsilikli anlagabilirler.

demiryolu ile

4.8. Alicimn Odeme Yiikiimliiliiklerinin Teminati

4.8.1. Ana sirket teminati

Alict,  Alicmm  Sozlesme — altindaki  tim  &deme
yiikiimliiliiklerinin ifasini teminat altina alan Alicinin ana sirket
teminatin1 Satictya saglayacaktir. Teminat, Saticinin ilgili
talebinden itibaren 10 (on) Is Giinii icinde yazili olarak
verilecek, Satict igin tatmin edici olacak sekil sartina uygun
olarak ve Sozlesme siiresi art1 6 (alt1) ay icin diizenlenecektir.
Alicinin  ana sirketinin  bulunmamasi halinde, teminat bir
Istirak/istirakler veya baska bir {iclincii kisi/kisiler tarafindan
Satici ile kararlastirildig: sekilde verilebilecektir.

Talep edilen teminat uygun sekilde saglanana kadar Satici
Emtiay1 saglamakla yiikiimlii degildir ve s6z konusu gecikme
ile baglantili olarak ortaya ¢ikacak ilgili herhangi ve tiim
masraflar1  Alict  Satictya  Odeyecektir. Alicinin  teminatin

The Buyer shall pay the Goods via Documents against payment
at sight (hereinafter referred to as “D/P at sight” or “DaP at
sight” or “DP at sight”) in accordance with the conditions
specified below.

The payment for the Goods shall be effected by the Buyer as
follows:
a) Within ten (10) Business days after the date when the
documents stating the right of disposal of the Goods
were issued the Seller shall (i) transfer the originals of
such documents to the Seller’s Bank and (ii) send the
copy of such documents to the Buyer.
The Seller’s Bank shall transfer the originals of such
documents to the Buyer’s Bank; provided that such
Buyer’s Bank was expressly preliminary approved by
the Seller in writing.
UNDER NO CIRCUMSTANCES THE BUYER’S
BANK MAY TRANSFER THE ORIGINALS OF
THE DOCUMENTS STATING THE RIGHT OF
DISPOSAL OF THE GOODS TO THE BUYER
PRIOR OF THE DATE WHEN THE SELLER’S
BANK CONFIRMED THAT ALL AMOUNT FOR
THE GOODS WERE DULY PAID BY THE BUYER
IN ACCORDANCE WITH THE SELLER’S
INVOICE AND ALL AMOUNT WAS ENTERED
INTO THE SELLER’S ACCUNT.
The Buyer shall pay 100% (one hundred per cent)
amount specified in the copy of the original invoice
provided by the Seller via e-mail or mail or fax or any
other type of transfer within 5 (five) Business days
from the date of receipt of the documents stating the
right of disposal of the Goods by the Buyer’s Bank.
The Buyer shall effect the payments specified in this
Clause by telegraphic transfer and without deduction
into the Seller’s bank account and the Buyer shall
indicate the number and the date of the Contract and
invoice number in the payment reference (the purpose
of payments).
The Parties expressly have acknowledged and agreed
that the following documents are considered as the
documents stating the right of disposal of the Goods:
I. Commercial invoice;
1l.  Bill of lading — for delivery by sea,
or
Railway bill — for delivery by railroad,
or
CMR — for delivery by road;
111. Packing list issued by the Seller.
The Parties may mutually agree in writing in the Contract other
documents stating the right of disposal of the Goods depend on
the reasonable requirement of the respective authority.

b)

c)

d)

e)

f)

4.8. Security of the Buyer’s Payment Obligations.

4.8.1. Parent company guarantee

The Buyer shall provide the Seller with the Buyer’s parent
company guarantee securing the performance of all the Buyer’s
obligations under the Contract. The guarantee shall be provided
within 10 (ten) Business Days after a relevant Seller’s request
and shall be in writing, in the form satisfactory for the Seller
and issued for the term of the Contract plus 6 (six) months. In
the absence of the Buyer’s parent company, the guarantee may
be issued by an Affiliate(s) or other third party(ies) as agreed
with the Seller.

The Seller is not obliged to supply the Goods until the requested
guarantee is duly furnished and the Buyer shall pay to the Seller
any and all related costs in connection with such delay. If the
Buyer delays the provision of the guarantee for more than 10
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saglanmasin1 10 (on) Is Giiniinden fazla bir siire geciktirmesi
halinde, Satic1 s6zlesmeyi feshetme hakkina sahiptir.

4.8.2.Yiikiimliiliiklerin Ayiph ifasi

Alicinin, isburada diizenlenen herhangi bir yiikiimliiliigiin
ifasin1 herhangi ardisik 6 (alt1) ay iginde en az 2 (iki) defa
gergeklestirmemesi  veya  geciktirmesi halinde ya da
yiikiimliiliiklerin herhangi birini en az bir defa 1 (bir) aydan
fazla geciktirmesi halinde, Satici, Alictya gonderecegi yazili
intar ile: (i) Emtianin 6deme hiikiimlerini On Odeme olarak
degistirme hakkina (Madde 4.6.2) ve/veya (ii) Alicidan, ilgili
talebi izleyen 15 (on bes) Is Giinii icinde Alicimn vermek
zorunda olacag, ylikiimliilikklerin teminat1 i¢in makul ek yollar
talep etme hakkina sahiptir. Degisiklik, ihtar1 izleyen ilk Emtia
sevkiyati ile birlikte yiiriirliige girecektir. Emtia bedeli 6denene
kadar ve/veya yikimliliiklerin teminati i¢in ek teminat
saglanana kadar Satici, Emtianin teslimini durdurma hakkina
sahiptir.

4.8.3. Teminat Akreditifi

a) Teminat Akreditifinin  diizenlenmesi  Alici,
S6zlesmenin 1. Maddesi’nde diizenlenen hiikiim ve
sartlara tami tanmna uygun sekilde, imza Tarihinden
itibaren 5 (bes) Is Giinii iginde Teminat Akreditifini
diizenleyecektir.

Teminat Akreditifinin gegerlik siiresi

Teminat Akreditifinin gecerlik siiresi 90 (doksan)
giindir.

b)

c) Belgeler
Teminat Akreditifinin gerekleri uyarinca Saticinin

saglamasi gereken belgeler sunlardir:

i. Saticinin faturasi (faks veya e-posta sureti)
ii. Tagima Belgesi (faks veya e-posta sureti)
d) Teminat Akreditifi usulii

Alici, Satictnin faturasinda belirtilen tutarm %100 (ylizde
yiz)’linin ~ 6demesini  Sozlesmede  belirtilen  siirede
gerceklestirecektir.
Vade tarihinde Alicinin, Sozlesmeye uygun olarak &demeyi
gerceklestirmemesi  halinde, 06deme, Saticinin, Saticinin
faturasinda belirtilen agagidaki belgeleri Saticinin Bankasina
sunmast karsiliginda Teminat Akreditifi ile yapilir:

(a) Saticinin (Lehtarin) asagidaki beyanlari igeren
mektubu (teleks, faks veya e-posta kabul edilir):

e Satici, Emtiay1r Sozlesmeye uygun olarak
teslim etmistir ve faturas1 Aliciya
gonderilmistir ve

e Saticinin faturasma binaen Emtia karsiliginda
Saticiya  yapilmast  gereken &demenin
vadesi usuliince dolmustur,

(b) Saticinin faturasinin sureti (teleks, faks veya e-
posta kabul edilir),
(c) Tasima Belgeleri (teleks, faks veya e-posta kabul

edilir).
e) Teminat Akreditifi Sartlar
Emtia icin Odeme Alict tarafindan asagidaki sekilde

gergeklestirilecektir:
i. Alici, Satici lehine, bir bankadan, hiikiimlere
tam1 tamma uygun, Saticinin yazili sekilde teyit
ettigi bir gekilde, goriildiiglinde ancak herhalde
Emtianin sevkiyatindan dnce 6denmesi gereken,
gayri kabil-i riicu ve bir Teminat Akreditifi
diizenleyecektir.

halin  icabina

ii. Teminat  Akreditifi, gore,

(ten) Business Days, the Seller is entitled to terminate the
Contract.

4.8.2. Defective Performance of Obligations

In the event the Buyer fails to perform or delays the
performance of any obligations hereunder at least 2 (two) times
during any consecutive 6 (six) months or delays any of the
obligations at least once for more than for 1 (one) month, then
the Seller shall be entitled by written notice to the Buyer: (i)
change the payment terms of the Goods to Prepayment (Clause
0) and/or (ii) request from the Buyer additional reasonable
means of security of obligations, which the Buyer must provide
within 15 (fifteen) Business Days following the relevant
request. The change shall come into force with the next dispatch
of the Goods after the notification. The Seller is entitled to
suspend delivery of the Goods until the Goods are paid (as
provided in Clause 0) and/or additional security of obligations is
provided.

4.8.3. Stand-by Letter of Credit

a) Issuance of the Stand-by Letter of Credit
The Buyer shall issue the Stand-by Letter of Credit
within 5 (five) Business Days from the Signing Date
in strict accordance with the terms and conditions set
out in Article I of the Contract.

b)  The validity period for the Stand-by Letter of

Credit

The validity period for the Stand-by Letter of Credit is
90 (ninety) days.

c) Documents

The documents to be provided by the Seller pursuant
to the requirements of a Stand-by Letter of Credit
shall be the following:
i. Seller’s invoice (fax or email copy);
ii. Transport Document (fax or email copy).
d) Stand-By Letter of Credit procedure
The Buyer shall effect the payment 100% (one hundred per
cent) of the amount specified in the Seller’s invoice within the
term specified in the Contract.
In case of the Buyer’s failure to effect the payment on the due
date in accordance with the Contract the payment should be
done by the aforesaid Stand-By Letter of Credit against the
presentation by the Seller to the Seller's bank specified in the
Seller's invoice of the following documents:
(a) the Seller’s (Beneficiary)
following statements (telex,
acceptable):
o the Seller has delivered the Goods in
conformity with the Contract and that the
invoice has been sent to the Buyer; and
e the payment in accordance with the
Seller’s invoice for delivery of the Goods is
properly due to the Seller, and such payment
has not been made to the Seller by the Buyer
within the terms of the Contract;
(b) copy of the Seller’s invoice (telex, fax or email
acceptable);
(c) Transport Documents (telex, fax or email
acceptable).
Stand-by Letter of Credit Conditions
The payment for the Goods shall be effected by the
Buyer as follows:
i. The Buyer shall issue in favor of the Seller
an irrevocable Stand-By Letter of Credit
payable in strict accordance with the terms
and from a bank and in a form confirmed in
writing by the Sellers but in any case prior
to the Goods dispatch.
ii. The Stand-By Letter of Credit shall be

the
email

letter with
fax or

€)
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4.9. Emtianin Kalitesi ve Miktari

4.9.1.Kalite
Alicinin, Madde 4.8.3 uyarinca bir kalite denetimi talep
etmedigi hallerde, Emtianin kalitesi halin icabina gore Satict
veya Emtiamin Ureticisi tarafindan diizenlenecek bir Kalite
Belgesi ile teyit edilecektir.

4.9.2. Miktar

a)

b)

c)
d)

€)

f)

Planlanan Sézlesme Miktarinin veya Planlanan
Aylik Miktarin % 110 (yiizde yiiz on)’u tutarinda
diizenlenecek ve istisnast Miicbir Sebep Teskil
Eden Olay halinde, Alici Akreditifin gegerlik
siiresini uzatabilme hakki olmak kaydiyla,
So6zlesmenin 1. Maddesi’nde belirtilen siire kadar
gegerli olacaktir.

iii. Alici, soz konusu Teminat Akreditifinin
taslagimt Saticimin yazili 6n onay: igin Saticiya
sunacaktir.

iv. Teminat Akreditifinin  agilmasi,
kullanimi  ile  baglantili  masraflar
odeyecektir.

v. Alicinin isbu Madde 4.6 ‘ya uymamasindan
kaynaklanan Saticinin maruz kaldigi herhangi ve
tim zarar, kayip ve hasarlar Alcinin hesabina
olacaktr.

tadili  ve
Alic1

Sozlesmede belirtilen Planlanan Sozlesme Miktart
ve/veya Planlanan Aylik Miktar (halin icabma gore),
aksi  Taraflarca Sozlesmede  kararlagtirnlmadigi
takdirde, Saticinin takdirinde olmak kaydiyla % +/-10
(ylizde arti/eksi on)’luk bir tolerans payma tabi
olacaktir.

Sozlesme altinda teslim edilen Fiili S6zlesme Miktar
velveya Fiili Aylik Miktar ilgili Tasima Belgesinde
belirtilen miktara esit olacaktir.

Toplam Emtia Bedelini belirlerken Fiili Sozlesme
Miktar: esas alinir.

Fiili So6zlesme Miktart veya Fiili Aylik Miktar (halin
icabina gore), swasiyla  Planlanan  Soézlesme
Miktarindan veya Planlanan Aylik Miktardan (halin
icabina gore) %10 (yiizde on)’dan fazla olmamak
uzere farkhlik arz edebilir ve bu sinir dahilinde
Alicinin Saticidan Sozlesmede belirtilen Planlanan
Sozlesme Miktarina veya Planlanan Aylik Miktara
uymasina ve/veya herhangi fazla miktarlari halin
icabina gore sozlesmede belirtilen  Planlanan
Sozlesme Miktarina veya Planlanan Aylik Miktara
cekmesine dair hicbir talep hakk: yoktur.

Ureticinin {iretim kapasitesinde ~diisiis nedeniyle
Saticinin, belirtilen siirede Planlanan Aylik Miktarda
veya Planlanan Soézlesme Miktarinda Emtia
saglayamamasi halinde, Saticinin Alictyr makul bir
stire 6ncesinde isbu durumdan haberdar etmis olmasi
sarttyla ve ancak Taraflar teslim edilememis Emtia
miktarinin teslimi igin teslim hiikiimleri {izerinde
karsilikli olarak anlasacaklar ve Saticinin Onerileri
dikkate alinacaktir. Ancak Saticinin, Ureticinin iiretim
kapasitesini asan miktar1 saglama borcu altinda
olmayacagi ve saglamasinin beklenmedigi ve talep
edilemeyeceginin Taraflarca kararlastiriimis ve kabul
edilmis olmasi sartryla.

Taraflar, Saticinin Planlanan Aylik Miktarda veya
Planlanan Sozlesme Miktarinda Emtiay: ilgili siirede
saglayamamas: halinde, isbu Maddede diizenlenen
hakkin Alicinin tek hakki oldugunu kabul ederler.

Ilgili dsnemde Alicinin Planlanan Aylik Miktardan

issued in the amount of 110 % (one hundred
and five per cent) of the Planned Contract
Quantity or the Planned Monthly Quantity
as the case may be and shall be valid for a
period specified in Article | of the Contract,
save that the Buyer shall extend respectively
the validity of the Stand-by Letter of Credit
in case of Force Majeure Event.

iii. The Buyer shall provide the Seller with
the draft of such a Stand-By Letter of Credit
for the preliminary Seller’s written approval.
iv. Expenses in connection with the opening,
amendment and utilization of the Stand-By
Letter of Credit shall be paid by the Buyer.
v. Any and all costs, loss or damage
incurred by the Seller as a result of the
Buyer’s failure to comply with this Clause
4.7 shall be for the Buyer’s account.

4.9. Quality and Quantity of the Goods

4.9.1.Quality
Save where the Buyer requires a quality inspection pursuant to
Clause 4.9.3, the quality of the Goods shall be confirmed by a
Certificate of Quality issued by the Seller or by the
Manufacturer of the Goods as the case may be.

4.9.2. Quantity

a)

b)

c)
d)

€)

f)

The Planned Contract Quantity and/or the Planned
Monthly Quantity specified (as the case may be) in
the Contract, unless otherwise agreed by the Parties in
the Contract, shall be subject to a tolerance of +/-10%
(plus/minus ten per cent) in the Seller’s option.

The Actual Contract Quantity and/or the Actual
Monthly Quantity delivered under the Contract shall
be equal to the quantity stated in respective Transport
Document.

The Actual Contract Quantity shall be the basis for
determining the Total Goods Value.

The Actual Contract Quantity or the Actual Monthly
Quantity (as the case may be) may deviate by not
more than 10% (ten per cent) of the Planned Contract
Quantity or the Planned Monthly Quantity
respectively without any right for the Buyer to claim
that the Seller will have to meet the Planned Contract
Quantity or the Planned Monthly Quantity specified in
the Contract, and/or take back any surplus quantities
to the Planned Contract Quantity or the Planned
Monthly Quantity specified in the Contract as the case
may be.

In the event that the Seller is not able to supply the
Planned Monthly Quantity or the Planned Contract
Quantity of the Goods within specified period because
of the reduction of the Manufacture production
capacity, provided that the Seller informed the Buyer
of this reasonably in advance, the Parties shall
mutually agree delivery terms for the outstanding
quantity of the Goods, and the Seller’s suggestions
shall be taken into account; provided, however, that it
is agreed and acknowledged by both Parties that the
Seller will not be obliged and is not expected and may
not be required to supply in excess of the production
capacity of the Manufacture. The Parties acknowledge
that the remedy provided in this Clause will be the
sole remedy that the Buyer will have in the event the
Seller is not able to supply the Planned Monthly
Quantity or the Planned Contract Quantity of Goods
during the relevant period.

In the event that the Buyer orders less Goods than the
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veya Planlanan Sézlesme Miktarindan daha az Emtia
siparis etmesi halinde, Satici, kendi takdirinde olmak
kaydiyla ya (i) siparis edilmeyen Emtia miktarin
sonraki donemde saglamay1 kabul edebilir (saglama
takvimine Satici tarafindan karar verilir ancak
Alicimin onerileri de dikkate ahnabilir) ya da (ii)
siparis edilmeyen Emtia miktarimin Fiyatinin %10
(ytizde on)’unun Saticinin zararina binaen cezai sart
olarak 6denmesini talep edebilir (Taraflar, yukarida
belirtilen tutarin Saticinin Planlanan Aylik Miktardan
veya Planlanan Sozlesme Miktarindan daha az Emtia
saglamasi halinde ugrayacag: zararin duriist bir on-
tahmini oldugunu kabul ederler. Yukaridakine halel
getirmemek kaydiyla, gercek zararin yukarida
belirtilen tutari asmasi durumunda Saticinin gergek
zararini talep etme hakki kisitlanamaz).

Satici, hangi segenek ile devam etmeyi sectigini
Alictya yazili olarak ihbar edecektir ancak ihbar
etmemesi Saticinin yukar: diizenlenen haklarindan
feragat ettigi anlamina gelmez. Taraflar, ilgili
donemde Alicinin Planlanan Aylik Miktarda veya
Planlanan  Sozlesme Miktarinda Emtia  siparisi
vermemesi halinde, isbu Maddede diizenlenen hakkin
Saticinin tek hakk: oldugunu kabul ederler.

4.9.3. Kalite ve Miktar Denetimi

a)

b)

€)

d)

€)

Aksi kararlagtirllmadikga, kalite ve miktar denetimi,
SGS veya Taraflarca karsilikli olarak kararlagtirilacak
uluslararas1 seviyede saygmn benzer bir Denetgi
tarafindan ve aksi Sozlesme veya GHS’da
belirtilmedikge (i) denetim yerindeki standart usule
veya (ii) denetim yerinde uygulanan standart bir usul
yoksa Denet¢inin standart usuliine gére Sevk Yerinde
(EXW, FCA, CPT, CIF, FOB, CFR i¢in) veya Varisg
Yerinde (DAP, DDP i¢in) (halin icabina gore
Soézlesme veya GHS’a uygun olarak) yapilacaktir.

Sivi Emtialarin miktar denetimi vakumlanmig miktara
gore (Sozlesme agikga havada oOlglim Ongdrmedigi
takdirde) yapilacaktir. Konismetoda, Emtia miktari
Denetim  esas alinarak  belirtilecektir.  Diger
kategorilerdeki Emtialarin Denetimi Alicinin talebiyle
yapilacaktir ve Satict Denetimden en az 7 (yedi) giin
Once haberdar edilecektir ve Alici, Denetimi izlemek
i¢in Saticinin temsilcisine firsat saglayacaktir.

Denetim sonuglart Denet¢i’nin Raporunda belgelenir
ve faturalandirma, kalite ve/veya miktar bakimindan
Taraflar iizerinde kesin ve baglayicidir ve her iki taraf
i¢cin de dolandiricilik ve agik hata halleri disinda kesin
ve baglayicidir.

(1) Emtianin kalitesinin akdi Niteliklere uymamast
veya (i) Emtianin miktarinin Sézlesmenin sartlarina
uymamast  hallerinde, Emtiadaki s6z konusu
tutarsizliklara dair Alicinin haklari belirlemek iizere
goriiseceklerdir. Haklar, Emtia fiyatinda degisikligi
igerebilir. Taraflarin goériismesinin sonucu yazilt bir
Tadil’de belgelenecektir.

Denetimin (a) ve b) Maddeleri uyarinca yapilan)
masraflarint Satict ve Alici esit olarak paylasirlar.
Alic1 tarafindan talep edilmisse, tim diger denetim ve
ilgili hizmetler Alici tarafindan 6denir ancak sadece a)
ve b) Maddeleri uyarinca yapilan denetimlerin

sonuglarinin Taraflar i¢in kesin ve baglayici etkisi

Planned Monthly Quantity or the Planned Contract
Quantity for a relevant period, the Seller at its own
discretion may either: (i) agree to supply the
outstanding quantity of the Goods in the next period
(the supply schedule shall be decided by the Seller,
however, the Buyer’s suggestions may be taken into
account); or (ii) request the payment of 10% (ten per
cent) of the Price of the outstanding quantity of the
Goods as liquidated damages of the Seller (the Parties
agree that the above amount is genuine pre-estimate
of liquidated damages the Seller will suffer if the
Seller supplies the Goods less than the Planned
Monthly Quantity or the Planned Contract Quantity.
Without prejudice to the above, however, if the
amount of actual damages exceeds the above amount,
the right of the Seller to claim the actual amount of
damages shall not be limited). The Seller shall notify
the Buyer the option it chooses to proceed in writing,
however, the failure to notify will not evidence the
waiver of the Seller’s rights described above. The
Parties acknowledge that the remedy provided in this
Clause will be the sole remedy the Seller will have in
the event the Buyer fails to order the Planned Monthly
Quantity or the Planned Contract Quantity of the
Goods during the relevant period.

4.9.3.Quality and Quantity Inspection

a)

b)

<)

d)

€)

Unless agreed otherwise, quality and quantity
inspection is to be determined at the Place of
Shipment (applicable for EXW, FCA, CPT, CIF,
FOB, CFR) or the Place of Destination (applicable for
DAP, DDP) (as may be applicable in accordance with
the Contract or the GTC) by an Inspector such as SGS
or similar internationally recognized inspection
company mutually agreed between the Parties and in
accordance with the standard practice (i) at the place
of the inspection or (ii) of the Inspector if there is no
standard practice at the place of inspection, unless the
Contract or the GTC provides otherwise.

The quantity Inspection of the liquid Goods shall be
as per the quantity in vacuum (unless the Contract
explicitly applies measurement in air). The Bill of
Loading quantity of the Goods shall be stated based
on the Inspection. Inspection of the other categories of
the Goods is to be made upon the Buyers request, the
Seller shall be notified of the Inspection at least 7
(seven) days in advance and the Buyer shall provide
the Seller’s representative opportunity to present in
order to observe the Inspection.

The inspection results shall be documented in the
Inspector’s Report and shall be conclusive and
binding on the Parties for invoicing purposes, for
quality purposes and/or for quantity purposes and
shall be final and binding for both Parties, except in
case of fraud or manifest error.

In the event that (i) the quality of the Goods does not
conform with the contractual Specification or (ii) the
quantity of the Goods does not conform the conditions
of the Contract, the Parties shall discuss the Buyer’s
remedies for such non-conforming the Goods. The
remedies may include, for example, a price
adjustment for the Goods. The outcome of the Parties’
discussion shall be documented in a written
Amendment.

The costs of the inspection (as per terms of Clauses a)
and a)) shall be equally shared between the Seller and
the Buyer (and the terminal, if the terminal
participates in the inspection). Any other inspections
and related services, if required by the Buyer, shall be
paid solely by the Buyer; provided, however, that only
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f)

4.9.4.Planlanan Emtia Miktarindan Sapma

a)

b)

c)

d)

olacaktir.

Denetgi, miimkiin olan en kisa siirede raporunu Satici
ve Alictya sunar. Denetgi, alinan 6rnekleri denetim
tarihinden itibaren en az 90 (doksan) giin boyunca
saklayacaktir.

Fiili So6zlesme Miktarnin veya Fiili Aylik Miktarin
(halin icabmna gore) sirasiyla Planlanan Sozlesme
Miktarmin veya Planlanan Aylik Miktarin %100
(yiizde yiiz)tinii astigt ancak %110 (ylizde yiiz
on)‘undan az veya %110 (ylizde yiiz on)’una esit
oldugu takdirde, Alici, &denmemis bakiyenin
O0demesini Saticinin ilgili faturasini takiben 5 (bes)
Giin i¢inde gergeklestirecektir.

Fiili Sozlesme Miktarmin veya Fiili Aylik Miktarm
(halin icabma gore) sirasiyla Planlanan Sozlesme
Miktarinin veya Planlanan Aylik Miktarin %100
(yiizde yliz)’inden az ancak %90 (ylizde
doksan)‘indan fazla veya %90 (yiizde doksan)’ina esit
oldugu takdirde, Satici, kendi takdirinde olmak
kaydiyla asagidaki segeneklerden birini segebilir: (i)
gelecekteki teslimlerde Planlanan Sozlesme Miktar
veya Planlanan Aylik Miktar (halin icabina gore)
arasindaki farki telafi edebilir veya (ii) ilgili Teyit
Isleminin akdedilmesinden itibaren 3 (ii¢) giin i¢inde
teslim edilmeyen Emtia i¢in, Alici tarafindan Emtia
i¢in 6denen On Odeme tutar1 Aliciya geri ddeyebilir
(geri verme, iade) ((ii) swrali segenek Emtia igin
sonradan 6demede gegerli degildir) veya (iii) Alict
tarafindan Emtia i¢in 6denen s6z konusu On Odeme
tutarini Emtianin gelecekteki teslimlerine
uygulayabilir (uygun distiigii takdirde). Herhalde,
isbu Maddede 6ngoriilen sartlar, nasil meydana gelirse
gelsin ve dolandiricilik her zaman hari¢ olmak tizere
soz konusu eksik teslime karst Alicinin tek ve
miinhasir hakkidir ve Saticinin Alictya karsi bagka
higbir sorumlulugu olmayacaktir.

Fiili S6zlesme Miktarinin veya Fiili Aylik Miktarin
(halin icabina gore) sirasiyla Planlanan Soézlesme
Miktarinin veya Planlanan Aylik Miktarm %110
(ylizde yiiz on)’unu astigi hallerde, Alici, kendi
takdirinde olmak kaydiyla ya (i) Fiili Sozlesme
Miktarinin veya Fiili Aylik Miktarin (halin icabina
gore) sirasiyla Planlanan Sozlesme Miktarinin veya
Planlanan Aylik Miktarin %110 (ylizde yiiz on)’ unu
asan miktarmi masrafin Saticiya ait olmak {izere
Satictya iade etme ya da (ii) tiim miktarm Fiyatini
O0demeyi kabul edip Fiili So6zlesme Miktarinin veya
Fiili Aylik Miktarm (halin icabina gore) sirasiyla
Planlanan S6zlesme Miktariin veya Planlanan Aylik
Miktarin %110 (ylizde yiiz on)’'unu asan miktarini
kabul etme hakkma sahiptir ancak Alicinin s6z
konusu kararmni ilgili Emtianin Teslim Tarihini
izleyen 1 (bir) giin i¢inde vermesi gerekecektir. Alici,
s6z konusu Emtia icin &demeyi, Saticinin fatura
tarthini izleyen 5 (bes) giin iginde yapmasi
gerekecektir.

Fiili Sozlesme Miktarmin veya Fiili Aylik Miktarin
(halin icabma gore) sirasiyla Planlanan Sézlesme
Miktarinin veya Planlanan Aylik Miktarm %90
(doksan)’indan az olmasi halinde, s6z konusu
dogrudan zararlarin yeterli belge ile ispatlanmasi
sarttyla, Alict Fiili S6zlesme Miktarinin veya Fiili
Aylik Miktarin (halin icabmna gore) sirasiyla
Planlanan Sézlesme Miktarmin veya Planlanan Aylik
Miktarin %90 (doksan)’indan az olmas: olay:r ile
baglantili olarak Alicinin maruz kaldigi dogrudan

f)

4.94.

b)

©)

d)

results of the inspections as provided in Clauses a)
and a) will have the final and binding effect on the
Parties.

The Inspector shall issue his report to the Seller and
the Buyer as soon as practicable. The Inspector shall
retain samples taken for at least 90 (ninety) days from
the date of inspection.

Deviation from the Planned Amount of the Goods
In case the Actual Contract Quantity or the Actual
Monthly Quantity (as the case may be) is in excess of
100% (one hundred per cent) but less than or equal to
110% (one hundred and ten per cent) of the Planned
Contract Quantity or the Planned Monthly Quantity
respectively the Buyer shall effect the payment of
such outstanding balance within 5 (Five) Days of an
appropriate Seller’s invoice.

In case the Actual Contract Quantity or the Actual
Monthly Quantity (as the case may be) is less than
100% (one hundred per cent) but in excess of or equal
to 90% (ninety per cent) of the Planned Contract
Quantity or the Planned Monthly Quantity
respectively, the Seller at its own decision has the
option to either: (i) meet the Planned Contract
Quantity or the Planned Monthly Quantity (as the case
may be) in further deliveries, or (ii) repay to the Buyer
(pay back, return) the Prepayment paid by the Buyer
for the Goods not delivered within 3 (three) Days after
the execution of the respective Verification Act
(option (ii) is not applicable to post payment of the
Goods); or (iii) apply such amount of the Prepayment
paid by the Buyer for the Goods not delivered to the
further deliveries of the Goods (if applicable). In
either event the conditions set forth in this Clause
shall be the Buyer’s sole and exclusive remedy for
such short delivery, howsoever caused, always
excepting fraud, and the Seller shall have no other
liability to the Buyer whatsoever.

In the event that the Actual Contract Quantity or the
Actual Monthly Quantity (as the case may be) is in
excess of 110% (one hundred and ten per cent) of the
Planned Contract Quantity or the Planned Monthly
Quantity respectively, the Buyer at its own option
shall have the right to either: (i) return any quantity in
excess of 110% (one hundred and ten per cent) of the
Planned Contract Quantity or the Planned Monthly
Quantity respectively to the Seller at the Seller’s
expense, or (ii) to retain any Goods quantity in excess
of 110% (one hundred and ten per cent) of the
Planned Contract Quantity or the Planned Monthly
Quantity respectively upon its agreement to pay the
Price for the entire quantity taken provided that any of
such Buyer’s decisions shall be made within 1 (one)
day after Delivery Date of the respective Goods. The
payment for such Goods shall be made by the Buyer
within 5 (five) days after the Seller’s invoice date.

In the event that the Actual Contract Quantity or the
Actual Monthly Quantity (as the case may be) is less
than 90% (ninety per cent) of the Planned Contract
Quantity or the Planned Monthly Quantity
respectively, the Buyer has the right to require the
Seller to pay to the Buyer direct losses incurred by the
Buyer in connection with the event where Actual
Contract Quantity or the Actual Monthly Quantity (as
the case may be) is less than 90% (ninety per cent) of
the Planned Contract Quantity or the Planned Monthly
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zararlarin 6denmesini Saticidan talep etme hakkina
sahiptir; sz konusu Odeme, ilgili Teyit Isleminin
Taraflarca akdedilmesinden itibaren 7 (yedi) giin
icinde yapilacaktir. S6z konusu dogrudan zararlarin
teslim edilmeyen Emtia fiyatinin %10 (ylizde on)’unu
asamayacag1 Taraflarca karsilikli olarak agik¢a
kararlastirilmis ve kabul edilmisgtir. GHS 1n tim diger
sartlarma tabi olmak kaydiyla, Saticinin tim
yiikiimliiliikkten (sorumluluktan) muaf oldugu hallerde,
herhalde, isbu Maddede Ongoriilen sartlar, nasil
meydana gelirse gelsin ve dolandiricilik her zaman
hari¢ olmak {izeres6z konusu eksik teslime karsi
Alicinin tek ve miinhasir hakkidir ve Saticinin Aliciya
kars1 bagka higbir sorumlulugu olmayacaktir.
e) Fiili Sozlesme Miktarinin veya Fiili Aylik Miktarin
(halin icabma gore) sirasiyla Planlanan Sozlesme
Miktarmin veya Planlanan Aylik Miktarin %110
(yiizde yliz on)’unu astigi hallerde, Alici, fazla
Emtiay1 iade etme niyetini yukarida belirtilen siirede
belirtmemisse, Alicinin fazla Emtiayr gayri kabil-i
riicu olarak kabul ettigi ve buna binaen kabul edilen
fazla Emtia i¢in Saticinmn ilgili faturasimi izleyen 5
(bes) giin i¢inde 6deme yapacagi varsayilir.

f)  Fiili S6zlesme Miktarinin veya Fiili Ayhk Miktarin
(halin icabina gore) sirasiyla Planlanan So6zlesme
Miktarinin veya Planlanan Aylik Miktarin %90
(doksan)’indan az olmasi halinde, Alci, Teslim
Tarihinden itibaren 10 (on) giin icinde telafi
edilmesine dair talebini belirtmemisse, Alici, Saticinin
gelecekteki teslimlerde sirasiyla Planlanan Sozlesme
Miktar1 veya Planlanan Aylik Miktar (halin icabina
gore) arasindaki farki telafi etme yikimliligini
gayr-i kabili rucii olarak kabul etmig varsayilir.

4.10. Talepler

4.10.1. Taraflarca GHS 1n ilgili maddelerinde bagka
kurallar belirtilmemisse, Emtianin kalite ve/veya miktarina dair
var olan Talepler, Teslim Tarihinden itibaren 30 (otuz) giin
icinde Alici tarafindan Saticiya iletilir. Alici, Teslim Tarihinden
itibaren kararlastirilan 30 (otuz) gilin iginde talebini iletmez ise,
s0z konusu talebin kendiliginden zamanasimina ugradigi, yok
ve hiikiimsiiz kaldig1 varsayilir ve teslim edilen ilgili Emtialar
Alic1 tarafindan kabul edilmis ve GHS’in tiim hiikim ve
sartlarina uygun addedilir ve Emtianin kalite ve/veya miktarma
dair gelecekteki talepler ileri siiriilemez ve uygulanamaz.

4.10.2. Alic, belirli bir Emtia sevkiyatina dair bir
talebi, Sozlesme ya da Taraflar arasinda akdedilen herhangi
baska bir Sozlesme altinda teslim edilen baska Emtia
sevkiyatlarint kabul etmeyi reddetmek igin bir neden olarak
kullanma hakkina sahip degildir.

4.10.3. Aksi Sozlesme ve/veya GHS’da
belirtilmedikge, Sozlesme altinda, Alicinin Saticiya tiim dava
haklar: ve/veya talepleri, dava hakkinin ve/veya talebin ortaya
cikmasindan itibaren 1 (bir) yil iginde ileri siriilmelidir; aksi
halde Alict buna iliskin haklarindan feragat etmis sayilir.

4.11. Taraflarin Sorumluluklar:

4.11.1. Teslim cezai sarti. Sozlesmenin 1. Maddesinde teslim
icin Ongoriilen son tarihten 30 (otuz) giin gectikten sonra
baslayan, Saticinin Emtia teslim ettigi her bir tam Hafta i¢in,
Alici, teslimdeki s6z konusu gecikme nedeniyle, giin basina geg

teslim edilen Emtia fiyatinin % 0,1 (yiizde birin onda biri)’ne

Quantity respectively, provided that such direct losses
are evidenced by the sufficient documents; such
payment shall be made within 7 (seven) days after the
execution of the respective Verification Act by the
Parties. It is expressly mutually agreed and
acknowledged by the Parties that in any case
maximum amount of the direct losses may not exceed
10% (ten per cent) of the price of the Goods which
were not delivered. Subject to all other conditions of
the GTC, where the Seller is exempt from any liability
(responsibility), in either event the Buyer’s rights set
forth in this clause shall be the Buyer’s sole and
exclusive remedy for such short delivery, howsoever
caused, always excepting fraud, and the Seller shall
have no other liability to the Buyer whatsoever.
In the event that the Actual Contract Quantity or the
Actual Monthly Quantity (as the case may be) is in
excess of 110% (one hundred and ten per cent) of the
Planned Contract Quantity or the Planned Monthly
Quantity respectively and the Buyer fails to state its
intention to return excess the Goods within the period
specified above, the Buyer will be deemed irrevocably
to have retained the excess the Goods and will
accordingly pay for the excess the Goods retained
within 5 (five) days after the Seller’s invoice.

f) In the event that the Actual Contract Quantity or the
Actual Monthly Quantity (as the case may be) is less
than 90% (ninety per cent) of the Planned Contract
Quantity or the Planned Monthly Quantity
respectively and the Buyer fails to state request to
compensate within 10 (ten) days after the Delivery
Date, the Buyer will be deemed irrevocably agreed
with the Seller’s obligation to meet the Planned
Contract Quantity or the Planned Monthly Quantity
respectively (as the case may be) in further deliveries.

€)

4.10. Claims

4.10.1. Claims if any on quality and/or quantity of
the Goods to be provided by the Buyer to the Seller within 30
(thirty) days after the Delivery Date, unless other terms are not
specified by the Parties in the relevant clauses of the GTC. If the
Buyer falls to make a claim within the agreed period of 30
(thirty) days after the Delivery Date such claim will
automatically be considered as time barred, null and void, and
such delivered the Goods shall be deemed accepted by the
Buyer and in accordance with all terms and conditions of the
GTC and further claims in respect of the quality and/or quantity
of the Goods are not permitted and may not be enforced.

4.10.2. The Buyer shall not be entitled to use a
claim in relation to a particular shipment of Goods as a basis for
the refusal to accept other shipments of the Goods delivered
under the Contract, or the Goods delivered pursuant to any other
Contract agreed between the Parties

4.10.3. Unless otherwise specified in the Contract
and/or the GTC any cause of action and/or claim that Buyer
may have against Seller under the Contract shall be brought
within one (1) year after the cause of action and/or claim
accrues, failing which the Buyer shall be deemed to have
waived its rights relating thereto.

4.11. Responsibilities of the Parties

4.11.1. Delivery liquidated damages. For each full Week
that the Seller delivers the Goods late commencing 30 (thirty)
days after the latest date for delivery specified in Article | of the
Contract, the Buyer shall be entitled to demand liquidated
damages from the Seller for such delivery delay in the amount
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esit tutardan, gec teslim edilen Emtia fiyatinin % 10 (ylizde
on)’u tutarina kadar cezai sart talep etme hakkina sahiptir.

Taraflar, Saticimin, higbir ge¢ teslim nedeniyle Sozlesmeyi
hi¢bir halde Sozlesme uyarinca ihlal etmis sayilmayacagim ve
Satici, Sozlesmenin hiikiim ve sartlar: altinda en az 30 (otuz)
giinden fazla gecikmemis ise Alicimin cezai sart talep etme
hakki olmayacagini kabul etmis ve kararlagtirmiglardir. Miicbir
Sebep Teskil Eden Olay, Alicinin kusuru veya yiikiimliliigiini
yerine getirmemesi nedeniyle veya Sozlesme hiikiimleri
uyarinca Saticinin teslimi geciktirme hakki olan hallerde
yasanan gecikmeden dolay1 Saticinin Aliciya karsi cezai sart
sorumlulugu yoktur. Taraflar, Ureticinin {iretiminde planlanan
onarim halinde, Saticinin, onarimin yapilmasinin planlandigi
aydan bir hafta 6nce Aliciy1 haberdar etmesi sartiyla; Saticinin,
Emtianin ge¢ teslimi veya teslim edilmemesi nedeniyle
Sozlesmeyi ihlal etmis sayilmayacagi ve Alicinin zarar veya
cezai sart veya baska higbir talep hakki olmayacagini kabul eder
ve kararlagtirirlar. Taraflar, Saticinin ihbarinin, planlanan
onarimi ispat ve planlanan onarimin teyidi i¢in yeterli oldugunu
kabul eder ve kararlagtirirlar.

ISBURADA DUZENLENEN CEZAI SART, MADDE
4.19.3°’TE DUZENLENEN FESIH HAKKI ILE BIRLIKTE,
EMTIANIN VEYA BIiR BOLUMUNUN GEC TESLIMINE
KARSILIK ALICININ SAHIiP OLDUGU TEK VE
MUNHASIR ~ HAKLARDIR VE  SATICININ NE
SOZLESMEDEN DOGAN NE DE HAKSIZ FIiLE DAIR
(IHMAL VE KUSURSUZ SORUMLULUK DAIL OLMAK
UZERE) BASKA HICBIR SORUMLULUGU YOKTUR.

4.11.2. Ge¢ 6deme nedeniyle faiz. Alicinin, Soézlesmede
diizenlenen 6demeye dair hiikiimlere uymamasi1 halinde, Alici,
Saticiya, hangisi daha az ise ya (i) 6denmeyen tutara isletilmek
iizere bir aylik LIBOR (Londra Bankalar Arasi Faiz Haddi) art1
%4 (ylizde dort) oraninda yillik faiz ya da (ii) uygulanacak
Hukukun 6ngordiigii en yiiksek oranda faiz 6deyecektir.

4.11.3. Durdurma. Odeme sart veya hiikiimlerinin Al
tarafindan ihlal edilmesi halinde, Satici, kendi takdirinde olmak
kaydiyla ya Emtianin Aliciya teslimini durdurabilir ya da
Sozlesmeyi tek tarafli olarak feshedebilir. S6z konusu
durdurma, cezai sart anlaminda gecikme anlamina gelmez.

4.11.4. Ge¢ kabul. Starya baslamadan, Alici, Emtiay1 veya
onun bir bdliimiiniin teslimini kabul etmez veya reddeder ise
(baska bir deyisle, Emtianin kabuliinii ve halin icabina gore
yiikleme/tahliyesini baglatmamigsa ya da Satictya, gecikmenin
aciklamasin1 ve Emtiaya dair Saticiyr tatmin eden talimatlar
sunmugsa), s0z konusu Emtianin So6zlesmenin hiikiimlerine
uygun olarak teslim edilmis olmasi sartiyla ve Saticinin
So6zlesme veya uygulanacak Hukuk altindaki diger haklari sakli
kalmak kaydiyla, Satici, Emtiay1 yakindaki bir lojistik sirketine
veya yeddiemine riski ve masrafi Aliciya ait olmak {izere
birakma hakkina sahiptir ve Alici durumdan makul siire icinde
ihbar edilecektir. Emtia iizerindeki miilkiyet hakki S6zlesme
uyarinca Aliciya gegmis olsun veya olmasim, Satici, igburada
diizenlenen hakkin1 kullanma hakkina sahiptir. Birakilan
Emtianin, s6z konusu lojistik sirketi veya yeddiemin tarafindan
teyit edilen miktari, Satici tarafindan teslim edilen Emtia
miktarinin usuliince teyidi sayilir ve Emtianin kalite denetimi
icin Madde 4.9°da belirtilen siire staryanin dolmast ile baslar.
Satici, tim ve her tiirlii tasima ve/veya sigorta iptal masraflari,
depolama masraflari, ek tagima masraflari, giimriik vergileri,
demuraj ve tiim diger benzer veya ilgili masraflar dahil olmak
ancak bunlar ile smirli olmamak kaydryla, Alicinin ge¢ kabulii
nedeniyle veya bundan dolayi, Emtianin Alici tarafindan teslim
alinmasi anina kadar meydana gelen tiim masraflar talep etme

hakkina sahiptir.

equal to 0.1% (one tenth of one per cent) of the price for the late
delivered Goods per day, up to a maximum of 10% (ten per
cent) of the price for the late delivered Goods.

The Parties acknowledge and agree that in no event shall the
Seller be considered to be in breach under the Contract due to
any late delivery or non-delivery of the Goods and the Buyer
shall not be entitled to claim any losses, or liquidated damages,
or any other claims in case of the planned Manufacture
production capacity repair; provided that the Seller shall notify
the Buyer of such repair not later than one week prior to the
month when the repair is planned. The Parties acknowledge and
agree that Seller’s notification of the repair is enough and
sufficient evidence and confirmation of the planned repair.

THE LIQUIDATED DAMAGES SET FORTH HEREUNDER
TOGETHER WITH THE RIGHT OF TERMINATION SET
OUT IN CLAUSE 4.20.3 SHALL BE THE BUYER’S SOLE
AND EXCLUSIVE REMEDIES FOR ANY LATE
DELIVERY OF ANY GOODS OR PART THEREOF AND
THE SELLER SHALL HAVE NO FURTHER LIABILITY
WHATSOEVER, WHETHER IN CONTRACT, TORT
(INCLUDING NEGLIGENCE OR STRICT LIABILITY).

4.11.2. Interest for late payment. In case the Buyer fails to
comply with the terms of the payment set out in the Contract the
Buyer shall pay to the Seller interest at the lesser of (i) one
month LIBOR plus 4% (four per cent) per annum of the
outstanding amount or (ii) the maximum allowed by applicable
Law.

4.11.3. Suspension. If the conditions or terms of payment are
breached by the Buyer the Seller may, at the Seller’s option,
either suspend delivery of the Goods to the Buyer or unilaterally
terminate the Contract. Such suspension shall not constitute a
delay for the purposes of liquidated damages.

4.11.4. Late acceptance. In the event that the Buyer fails or
refuses to accept delivery of the Goods or any part thereof
pending laytime (i.e. have not commenced the accepting and
unloading/loading of the Goods as the case may be; or furnished
the Seller with explanation of delay and further instructions as
regards the Goods satisfactory for the Seller); provided that such
Goods have been delivered in accordance with the terms of the
Contract, without prejudice to the Seller’s other rights under the
Contract or the applicable Law, the Seller is entitled to pass the
Goods to a proximate logistic company or keeper at the Buyers
risk and expense of which the Buyer shall be notified within
reasonable time. The Seller is entitled to exercise its right
hereunder irrespective of whether the title to the Goods has
passed to the Buyer under the Contract or not. The quantities of
the Goods passed confirmed by such a logistic company or
keeper shall be deemed as due confirmation of the quantities of
the Goods delivered by the Seller; the term for quality claims
for the Goods specified in Clause 4.10 shall commence as of the
expiration of the laytime. The Seller shall be entitled to claim
without limitation all and any transport and/or insurance
cancellation costs, storage costs, additional transport costs,
customs duties, demurrage and other similar or related costs and
all expenses arising out of or in connection with such late
acceptance from the Buyer till the moment when the Goods are
taken by the Buyer.
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4.11.5. Saticimin tasarruf haklari. Alicinin (veya Alicinin
yetkili temsilcisinin veya Alicinin Tasiyaninin, vs.) Emtianin
veya onun bir boliimiiniin teslimini Taraflarca karsilikli olarak
iizerinde anlasilan tarihten itibaren 5(bes) giin icinde kabul
etmemesi veya reddetmesi halinde, Saticinin So6zlesme veya
uygulanacak Hukuk altindaki diger haklari tamamen sakli
kalmak kaydiyla, Satici, miinhasiran kendi takdirinde olmak
iizere Alici tarafindan teslim alinmayan Emtia miktarini satma
hakkina sahiptir. Emtia iizerindeki miilkiyet hakki Sozlesme
uyarinca Alictya gegmis olsun veya olmasin, Satici, isburada
diizenlenen hakkini kullanma hakkma sahiptir. Ek olarak
Saticinin ya (i) depolama masraflari, ek tasima masraflari,
giimriik vergileri ve tiim diger benzer veya ilgili masraflar dahil
olmak ancak bunlar ile sinirli olmamak kaydiyla, Saticinin tiim
satts masraflarm1 Emtia i¢in 6denen fiyat ile Sozlesmede
ongoriilen Emtia Fiyati arasindaki fark ile birlikte Alicidan talep
etme ya da (ii) s0z konusu reddetme nedeniyle Saticinin maruz
kaldig1 zarara karsilik, alinan avans 6deme (6n 6deme veya
BkO icin de gecerlidir) tutarim, zararmn hesaplanmasindan sonra
avans ddemenin kalan kisminin ya Aliciya iade edilmesi ya da
sonraki teslimlere karsilik mahsup edilmesi sartiyla, hesaptan
diisme hakki bulunmaktadir. Emtia tizerindeki miilkiyet hakki,
Soézlesme uyarinca Aliciya gegmis olsun veya olmasin, Satici,
isburada diizenlenen hakkini kullanma hakkina sahiptir.

4.12. Sorumlulugun Sinirlari

412.1. HICBIR DURUMDA, HICBIiR TARAF,
EMTIADAN VEYA  SATICININ SOZLESMEYi
IFASINDAN VEYA J{HLALINDEN KAYNAKLANAN
VEYA BUNLARLA BAGLANTILI OLARAK ORTAYA
CIKAN, GEREK SOZLESME VE HAKSIZ FiiL (AGIR
iHMAL DAHIL OLMAK UZERE) GEREKSE
HERHANGI BiR TEMINAT ALTINDA VEYA BASKA
SEKILDE, HICBiR DOLAYLI, OZEL, TESADUFi VEYA
NETICE KABILINDEN ORTAYA CIKAN
ZARARLARDAN VEYA CEZAi VE CEZALANDIRICI
KAYIP VEYA ZARARLARDAN VEYA YOKSUN
KALINAN KAR (SATICININ, ALICININ SOZLESMENIN
HUKUMLERINE AYKIRI OLARAK, EMTIAYI VEYA
ONUN BiR BOLUMUNU TESLIiM ALMAMASI VEYA
TESLiMiNI KABUL ETMEMESIi VEYA TESLIM
ALMAYI VEYA TESLiMIiNi KABUL ETMEYi
REDDETMESINDEN KAYNAKLANAN KAR KAYBI
HARIC OLMAK UZERE) VEYA GELIiRDEN VEYA
iISGUCU MALIYETINDEN, TARAFLAR SOZ KONUSU
ZARAR OLASILIGI KONUSUNDA UYARILMIS
OLSALAR DAHi SORUMLU OLMAYACAKTIR. HEBIiR
TARAF, ZARARINI HAFIiFLETMEK iCIN MUMKUN
OLAN CABAYI GOSTERECEKTIR.

412.2. SUPHEYE YER BIRAKMAMAK ADINA,
HERBIR TARAF, KUSURLU TARAFIN SOZLESMEYI
fHLAL ETMESi NEDENiYLE MARUZ KALDIGI TUM
FiiLi DOGRUDAN ZARARINI (MAKUL AVUKATLIK
UCRET VE MASRAFLARI DAHIL OLMAK ANCAK
BUNUNLA  SINIRLI OLMAMAK  KAYDIYLA)
KUSURLU TARAFTAN TALEP EDEBILIR; ANCAK,
ISBURADA DUZENLENENLERE BAKILMAKSIZIN,
UYGULANACAK HUKUKUN iZiN VERDIGI OLCUDE,
SATICININ EMTIAYA VEYA SOZLESMEYE DAIR
SORUMLULUGU, ALICI TARAFINDAN SATICIYA
ODENEN TOPLAM EMTIA BEDELINi (TASIMA
MASRAFLARI, DEPOLAMA MASRAFLARI VS. DAHIL
OLMAK ANCAK BUNLARLA SINIRLI OLMAMAK
KAYDIYLA) GECEMEZ.

4.12.3. SATICI, HICBIR SART ALTINDA, ALICININ

4.11.5. The Seller’s disposal rights. In the event that the
Buyer (or the Buyer’s authorized representative, or the Buyer’s
Carrier, etc.) fails or refuses to accept delivery of the Goods or
any part thereof within 5 (five) days of the due date mutually
agreed by the Parties, entirely without prejudice to the Seller’s
other rights under the Contract or the applicable Law, the Seller
shall at its sole discretion be entitled to sell the quantity of the
Goods which were not taken by the Buyer. The Seller is entitled
to exercise its right hereunder irrespective of whether the title to
the Goods has passed to the Buyer under the Contract or not.
The Buyer is also entitled either (i) to demand the Buyer to
reimburse all Seller’s costs of sale including, without limitation,
storage costs, additional transport costs, customs duties, and
other similar or related reasonable costs and expenses together
with any difference in the price obtained for the Goods when
compared to the Price of the Goods set out in the Contract; or
(ii) to deduct the amount of the received advance payment
(applicable to the prepayment or CAD) for the damages
incurred by the Seller as a result of such refusal; after
calculating the damages the remaining part of the advance
payment shall be either returned to the Buyer or offset against
further deliveries. The Seller is entitled to exercise its right
hereunder irrespective if the title to the Goods has passed to the
Buyer under the Contract or not.

4.12. Limitations of Liability

412.1. UNDER NO CIRCUMSTANCES
EITHER PARTY BE LIABLE WHETHER

SHALL
IN THE

CONTRACT, IN TORT (INCLUDING GROSS
NEGLIGENCE), UNDER ANY WARRANTY OR
OTHERWISE, FOR ANY INDIRECT, SPECIAL,

INCIDENTAL OR CONSEQUENTIAL DAMAGES OR
FOR EXEMPLARY OR PUNITIVE LOSSES OR
DAMAGES, OR ANY LOSS OF PROFITS (SAVE IN
RELATION TO SELLER’S LOSS OF PROFIT ARISING
FROM THE BUYER’S FAILURE OR REFUSAL TO
TAKE OR ACCEPT DELIVERY OF THE GOODS OR
ANY PART THEREOF CONTRARY TO THE TERMS OF
THE CONTRACT) OR REVENUES, OR ANY COST OF
LABOR, RESULTING FROM OR ARISING OUT OF OR
IN CONNECTION WITH THE GOODS OR SELLER’S
PERFORMANCE UNDER, OR BREACH OF, THE
CONTRACT, EVEN IF THE PARTIES HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
EACH PARTY SHALL UNDERTAKE ITS BEST
EFFORTS TO MITIGATE ITS LOSSES.

4.12.2. FOR THE AVOIDANCE OF DOUBT, EITHER
PARTY MAY SEEK TO RECOVER FROM THE
DEFAULTING PARTY ANY ACTUAL DIRECT
DAMAGES INCURRED AS A RESULT OF THE
DEFAULTING PARTY’S BREACH OF CONTRACT
(INCLUDING, BUT NOT LIMITED TO, REASONABLE
ATTORNEYS’ FEES AND COSTS); PROVIDED,
HOWEVER, THAT NOTWITHSTANDING ANYTHING
CONTAINED HEREIN, TO THE FULL EXTENT
PERMITTED BY APPLICABLE LAW, IN NO EVENT
SHALL THE SELLER’S LIABILITY IN CONNECTION
WITH THE GOODS OR THE CONTRACT EXCEED
THE TOTAL GOODS VALUE (INCLUDING, BUT NOT
LIMITED TO TRANSPORTATION COSTS, STORAGE
COSTS, ETC.) PAID TO THE SELLER BY THE BUYER
FOR THE GOODS.

4.12.3. UNDER NO CIRCUMSTANCES SHALL THE
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YOKSUN KALDIGI KARINDAN, ELDE EDILEMEYEN
GELIRINDEN, iSINDE YASANAN DURMALARDAN,
TiCARI FAALIYETLERININ ASKIYA ALINMASINDAN
VEYA HER NE SURETTE VE NEDENLE OLSUN

HICBIR DOLAYLI  ZARARINDAN  SORUMLU
OLMAYACAKTIR.

412.4. TARAFLAR, ISBURADA  DUZENLENEN
MUNHASIR  HAKLARIN VE  SORUMLULUK
SINIRLARININ  ESiT  SEKIiLDE  MUZAKERE
EDILDIKLERINI VE SOZLESMENIN SARTLARI
OLDUKLARINI KABUL EDER VE
KARARLASTIRIRLAR.

4.125.SOZLESMEDEKI HICBIiR SEY, HERBIR
TARAFIN DA KENDi iHMALi VEYA YALAN BEYANI
SONUCUNDA MEYDANA GELEN OLUMDEN VEYA
KiSISEL YARALANMADAN  SORUMLULUGUNU
SINIRLAYAMAZ VEYA ORTADAN KALDIRAMAZ.

4.12.6. Kotii Hava. Taraflar, kétii hava nedeniyle yasanan
gecikmeden sorumlu olmayacaktir. Varig Yerindeki orf ve adet
kurallar1 sakli kalmak iizere, Taraflar, kotii hava nedeniyle
maruz kaldiklari, sigorta kuvertiiriinii asan ve {iglincii kigilerden
talep edilemeyen zararlar1 esit olarak paylasirlar.

4.13. Saglik, Giivenlik ve Cevre i
4.13.1. Emtiaya uygulanan normalde kabul edilen giivenli Is

uygulamalarina uygun olarak elleglenmeleri, kullanilmalar1 ve
depolanmalar1 sartiyla, Satici tarafindan, satildiklar1 kosullarda
saglanan Emtialarm, sagliga veya giivenlige tehlike teskil
etmedikleri addedilir. Alici, kendini korumak adina, Emtianin,
onun yan trilinlerinin ve her tlirli atiklarinin elleglenmesi,
islenmesi ve depolanmasi igin yeterli hijyen, giivenlik ve ¢evre
Olgiileri ve bunlarin uygulanmasi konularinda iireticinin
Malzeme Giivenlik Bilgi Formu’na (MSDS’ye) (var ise), ilgili
uygulama kurallarma ve fabrika denetim kurullarina
danisacaktir.

4.13.2. Alici, kendisinin Emtiaya iliskin MSDS’de yer alan
bilgilerden haberdar oldugunu ve onlar1 anladigini ve Alicinin
Sozlesme altindaki hak, gorev ve bor¢larinin ifasi i¢in Alicinin
yetkilendirdigi tim kisi ve acentelerin ve Sozlesme altinda
Aliciya teslim edilen Emtialarin yiiklenmesi, taginmasi, teslimi,
elleglemesi ve kullanilmasina dahil olan Alicinin diger tim
yetkili, calisan, yiiklenici ve acentelerinin, ilgili Malzeme
Giivenlik Bilgi Formu’nda yer alan bilgilerden haberdar
olmasmi ve onlara uymasini saglamak icin gerekli usulleri
uygulayacagini Saticiya taahhiit eder.

4.13.3. Alici, Emtia ile baglantili olan ve isbu Madde 4.12°de
belirtilen miindemig riskleri kabul eder ve bu nedenle Emtiaya
dogrudan veya dolayli olarak maruz kalma sonucunda herhangi
bir miilke verilen zararlardan kaynaklanan, Saticiya karst
dogrudan veya dolayli higbir tiirde higbir talebi olamaz.

4.13.4. Satic1, Emtianin uygun olmayan depolama tesislerinde
teslim alinmasi neticesinde meydana gelen higbir masraf, kayip
veya zarardan sorumlu olmayacaktir. Alici, herhangi bir tiglincii
kisinin, bu nedenle Saticiya karsi sahip olabilecegi veya ileri
stirebilecegi tiim talepleri Satictya tazmin edecektir.

4.13.5. Teslim edilen Emtianin depolanmasi, tasinmasi,
kullanilmasi veya uygulanmasina iligkin olarak Satici tarafindan
verilen tiim tavsiyeler hicbir sorumluluk kabul etmeksizin
verilmis sayilir ve Satici, sz konusu tavsiyeye uyulmasindan
kaynaklanan higbir kayip, zarar veya masraftan sorumlu
tutulamaz.

4.14. REACH (Kimyasallarin_Kaydi, Degerlendirilmesi,

SELLER BE LIABLE FOR THE BUYER’S LOSS OF
PROFIT, NON RECEIPT OF REVENUE, BUSINESS
INTERRUPTIONS, THE SUSPENSION OF
COMMERCIAL ACTIVITIES, OR FOR ANY INDIRECT

LOSS IRRESPECTIVE OF ITS CHARACTER AND
REASON.
4124.BOTH PARTIES ACKNOWLEDGE AND

AGREE THAT THE EXCLUSIVE REMEDIES AND
LIMITATIONS OF LIABILITIES SET FORTH HEREIN
WERE BARGAINED FOR ON AN EQUAL FOOTING
AND ARE CONDITIONS OF THE CONTRACT.

4.12.5.NOTHING IN THE CONTRACT SHALL LIMIT
OR EXCLUDE THE LIABILITY OF EITHER PARTY
FOR DEATH OR PERSONAL INJURY RESULTING
FROM ITS NEGLIGENCE OR FOR FRAUDULENT
MISREPRESENTATION.

4.12.6. Adverse Weather. The Parties shall not be liable for
delay caused by adverse weather. Notwithstanding the
customary rules at the Place of Destination the Parties agree to
evenly split losses caused by the adverse weather conditions and
beyond the insurance coverage or other compensation from
third parties.

4.13. Health, Safety and Environment

4.13.1. The Goods supplied by the Seller in the condition in
which it is sold is considered not to constitute a hazard to health
or safety, provided that it is handled, used and stored in
accordance with normally accepted safe Business practices
applicable to the Goods. The Buyer shall, for its own protection,
consult the producer’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, their by-products and wastes of any
sort.

4.13.2. The Buyer warrants to the Seller that it is aware of and
understands the information in the MSDS for the Goods and it
will adopt appropriate procedures to ensure that all persons or
agents authorised by the Buyer to carry out any of the rights,
duties or obligations of the Buyer under the Contract and all of
the Buyer’s other officers, employees, contractors and agents
who are involved in the loading, transportation, delivery,
handling or use of the Goods sold and delivered to the Buyer
under the Contract are aware of, and comply with the
information provided in the relevant Material Safety Data Sheet.

4.13.3. The Buyer accepts the inherent risks associated with
the Goods as set out in Clause 4.13 hereof and shall accordingly
have no claim of any kind against the Seller directly or
indirectly arising from damage to any property as a result of
direct or indirect exposure to the Goods.

4.13.4. 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 the
Seller against any claim which any third party might have or
bring against the Seller in this respect.

4.13.5. 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 of such
advice.

4.14. REACH
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Izni ve Kisitlanmasi Tiiziigii)

4.14.1. S6zlesmede aksi yonde herhangi bir hiikiim bulunsa
bile, Aliciya bir Kimyasal Madde Hizmet (CAS) Endeksi
numarasl ve/veya Avrupa Mevcut Ticari Kimyasal Maddeler
(EINECS) numaras: ve/veya Emtiaya dair isbu madde 4.13
uyarinca herhangi diger bir saglik, giivenlik ve ¢evre bilgisinin
saglanmasinda, kaynagi ne olursa olsun, Satici, Alicinin
REACH’in gereklerine uyabilmek icin ihtiyaci olan ve/veya
Alic tarafindan makul sekilde talep edilen s6z konusu kimlik
numarasinin/numaralarinin veya ilgili bilgilerin gergekligi veya
eksiksizligine  dair  hicbir  taahhiit veya  beyanda
bulunmamaktadir ve bu nedenle, Satici, Alicinin saglanan s6z
konusu kimlik numaralarmmn ve/veya diger bilgilerin
dogruluguna ve/veya Emtianin AB(Avrupa
Birligi)’ne/AEA(Avrupa Ekonomik Alani)’na ithalati igin
gecerli bir (6n) kaydin var olduguna giivenmesinden
kaynaklanan Alicinin ne nedenle olursa olsun maruz kaldigi
kayip, zarar, gecikme veya masraflardan sorumluluk kabul
etmez.

4.15. Ticaret Engelleri

4.15.1. Alici, Emtianin {iretildigi tilkenin kanuni diizenleme
veya mevzuatina aykirilik teskil eden bir iilkeye veya iilkenin
bir vatandasina Emtia satamaz veya teslim edemez veya
Emtiay1 tahliye edemez.

4.15.2. Alici, Sozlesme kapsaminda teslim edilen Emtianin,
Birlesmis Milletler Giivenlik Konseyi, Avrupa Birligi, Birlesik
Krallik veya Amerika Birlesik Devletleri’nin séz konusu
Emtianin ihracat, satis ve saglanmasina karsi miieyyideler
Oongordigii hicbir iilke, devlet, bolge, veya araziye ve s6z
konusu iilke, devlet, bdlge, veya arazilerin hi¢bir gercek veya
tiizel kisisine ihra¢ edilmeyecegini, satilmayacagini ve
saglanmayacagini taahhiit eder.

4.16. Yaptirimlar, Ticaret Kontrolleri ve Boykotlar
Sozlesmede aksi yonde herhangi bir hiikiim bulunsa bile:

4.16.1. Sozlesmedeki veya GHS’ daki hicbir sey, herhangi bir
tarafi, Amerika Birlesik Devletleri’nin  ilgili  Tarafa
uygulanabilir olan ve her tiirli uluslararasi boykotla ilgili olan
herhangi bir kanun, yonetmelik, tiiziik, kararname, emir, talep,
kural ve gerekliliklerine aykiri veya bunlar ile cezalandirilan
veya yasaklanan bir sekilde (bir islemle baglantili olarak
harekete gegmemeyi kapsamak iizere) davranmaya sebep olma
ve davranmay1 gerekli gorme niyetini tagimaz ve sebep olacak
veya gerekli gorecek sekilde yorumlanamaz ve uygulanamaz.

4.16.2. Hicbir Taraf, eger, ticari yaptirimlar, yabanci ticaret
kontrolleri, ihracat kontrolleri, yayginlasmanmn Onlenmesi,
terérle miicadele ve benzeri mevzuata iliskin Avrupa Birligi,
herhangi bir AB iiyesi devlet, Birlesmis Milletler veya Amerika
Birlesik Devletleri’nin taraflara uygulanabilir olan herhangi bir
kanun, yonetmelik, tiiziik, kararname, emir, talep, kural ve
gerekliliklerini ihlal ediyor, onlara aykirilik teskil ediyor veya
ilgili tarafi cezai yaptirnrma maruz birakiyorsa, sézlesmenin
ongordiigii higbir yiikiimliligii ifa etmeye mecbur degildir.
(“Ticari Kisitlamalar™)

4.16.3. Bir Tarafin herhangi bir ifasi, s6z konusu tarafi Ticari
Kisitlamalarin ihlali veya onlara aykirilik teskil ediyor veya s6z
konusu Tarafi cezai yaptirnmlara maruz birakacaksa, s6z konusu
taraf (“Etkilenen Taraf”), ifa engelini, makul sekilde miimkin

4.14.1. Notwithstanding any other provision to the contrary in
the Contract, in providing the Buyer with a Chemical Abstract
Service Index number and/or Existing Commercial Chemical
Substances Number and/or any other health, safety and
environmental information relating to the Goods pursuant to this
Clause 4.14, regardless of their source, the Seller provides no
warranty or representation as to the accuracy or completeness of
such identification number(s) or information relating to it and
needed by the Buyer and/or reasonably requested by the Buyer
to comply with the requirements of REACH, hence the Seller
accepts no liability for loss, damage, delay or expense incurred
by the Buyer for whatever reason arising from its reliance on the
accuracy of the identification numbers or other information
hereunder provided and /or the existence of a valid (pre-)
registration of the Goods to be imported into the EU/EEA.

4.15. Restraint of Trade

4.15.1. The Buyer shall not sell or deliver or unload the
Goods to a country or a resident of a country in contravention of
any statutory regulation or direction of the country in which the
Goods is produced.

4.15.2. The Buyer undertakes that the Goods delivered under
the Contract shall not be exported, sold or supplied by it to any
country, state, territory or region or to any natural or legal
person of such country, state, territory or region against which
there are sanctions imposed by the United Nations Security
Council, European Union, United Kingdom or United States on
the export, sale or supply of such Goods to such location or
person.

4.16. Sanctions, Trade Controls and Boycotts
Notwithstanding anything to the contrary elsewhere in the
Contract:

4.16.1. Nothing in the Contract or in GTC is intended, and
nothing in the Contract or in GTC should be interpreted or
construed, to induce or require either party hereto to act in any
manner (including failing to take any actions in connection with
a transaction) which is inconsistent with, penalized or prohibited
under any laws, regulations, decrees, ordinance, order, demand,
request, rules or requirements of the United States of America
applicable to such Party which relate to international boycotts of

any type.

4.16.2. Neither Party shall be obliged to perform any
obligation otherwise required by the contract (including without
limitation an obligation to (a) perform, deliver, accept, sell,
purchase, pay or receive monies to, from, or through a person or
entity, or (b) engage in any other acts) if this would be in
violation of, inconsistent with, or expose such party to punitive
measure under, any laws, regulations, decrees, ordinances,
orders, demands, requests, rules or requirements of the
European Union, any EU member state, the United Nations or
the United States of America applicable to the parties relating to
trade sanctions, foreign trade controls, export controls, non-
proliferation, anti-terrorism and similar laws (the “Trade
Restrictions”™).

4.16.3. Where any performance by a Party would be in
violation of, inconsistent with, or expose such Party to punitive
measures under, the Trade Restrictions, such party (the
“Affected Party”) shall, as soon as reasonably practicable give
written notice to the other Party of its inability to perform. Once
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olan en kisa siirede diger Tarafa yazih olarak ihbar edecektir.
S6z konusu ihbarin verilmesi ile birlikte Etkilenen Taraf
asagidaki haklara sahip olacaktir:
i. etkilenen yiikiimliligi (6deme veya ifa),
Etkilenen Tarafin s6z konusu Tarafin so6z
konusu yikimliliga hukuka uygun sekilde ifa
edebilecegi zamana kadar derhal askiya alabilir
velveya
i. yikamlilagi ifa engelinin, ifa icin ongorilen
akdi siirenin sonuna kadar devam etmesi (veya
devam etmesinin makul olarak 6ngoriilmesi)
halinde etkilenen yiikiimliiliikten tamamen
kurtulabilir  ancak, ilgili  yikimliligin
halihazirda teslim edilen Emtia igin yapilacak
6demeye iliskin olmasi halinde, etkilenen 6deme
yikimliligi Etkilenen Tarafin hukuka uygun
olarak odemeye devam edebilecegi zamana
kadar askida kalir (bakiye bir 6deme tutarina
faiz islemesine engel olmamak kaydiyla)
velveya

iii. etkilenen yikimliligin bir Geminin kabuli
olmas: halinde, nomine eden Taraftan baska bir

Gemi nomine etmesini talep edebilir

ve her bir halde, hicbir sekilde sorumluluk altina girmeksizin
(Sozlesmenin ihlali nedeniyle tazminat, cezalar, masraflar,
ucretler ve giderler dahil olmak iizere ancak bunlarla sinirh
olmamak kaydiyla).

4.16.4. Isbu Boliimdeki highir sey, Sézlesmeye uygulanacak
hukuk altinda uygulanabilir oldugu takdirde, ingiliz igtihat
Hukuku’ndaki beklenmeyen hal (frustration) doktrininin benzeri
olan herhangi bir doktrinin uygulanmasini kisitlayici veya
engelleyici olarak anlasilmayacaktir.

4.17. Rekabet

Her bir Taraf, diger Tarafa, S6zlesme tarihinde ve S6zlesme
altinda yiikiimliiliiklerini ifa ettigi her seferde, Emtia icin
odenen tutar, herhangi bir seviyedeki toplu indirim veya
herhangi diger kredi hiikiimleri dahil olmak ancak bunlarla
sinirh olmamak kaydiyla, Emtiaya dair akdedilecek veya
akdedilmis sozlesmenin potansiyel veya fiili hiikiim ve
sartlari ile baglantih olarak Rekabeti [hlal Eden Davramsta
bulunmadigim taahhiit eder.

4.18. Yolsuzlukla Miicadele

4.18.1. Her bir Taraf, tim Yolsuzlukla Miicadele Mevzuatina
uydugunu isburada diger tarafa beyan ve taahhiit eder.

4.18.2. Alici ve Saticimin her biri, digerine, asagidakileri
dogrudan veya dolayli olarak yapmayacagini beyan ve taahhiit
eder:

a) herhangi para veya diger degerli seyi asagidakilere

6demeyecegini, teklif etmeyecegini, vermeyecegini

veya Odemeye sOz vermeyecegini veya Odemesini
onaylamayacagini:

i. bir devlet yetkilisi veya bir devletin memuru
veya c¢alisani veya herhangi bir devletin
herhangi bir bakanligl, kurumu veya aracina,

i. bir uluslararast kamu Orgiitiiniin bir gorevlisi
veya caliganina,

. herhangi bir devlet ya da s6z konusu devlet veya
bakanhigin veya herhangi bir uluslararas: kamu
orgitiinin  bakanhgi, kurumu veya araci igin
veya onun adina resmi olarak hareket eden
herhangi bir Kisiye,

iv. herhangi bir siyasi parti veya onun yetkilisine

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 where the relevant obligation
relates to payment for the Goods which have
already been delivered, the affected payment
obligation shall remain suspended (without
prejudice to the accrual of any interest on an
outstanding payment amount) until such time
as the Affected Party may lawfully resume
payment; and/or
iii. where the obligation affected s
acceptance of the Vessel, to require the
nominating Party to nominate an alternative
Vessel;

in each case without any liability whatsoever (including but not

limited to any damages for breach of Contract, penalties, costs,

fees and expenses).

4.16.4. Nothing in this Section shall be taken to limit or
prevent the operation, where available under the governing law
of the Contract, of any doctrine analogous to the English
Common Law doctrine of frustration.

4.17. Anti-Trust

Each Party hereby warrants to the other party that, as at
the date of the Contract and on each subsequent occasion it
performs obligations under the Contract, it has not engaged
in any Anti-competitive Behaviour in relation to the
potential or actual terms and conditions of contract to be
agreed or as agreed in relation to the Goods, including but
not limited to the amount paid for the Goods, any level of
volume discount or any other credit terms.

4.18. Anti-Corruption

4.18.1. Each Party hereby represents and warrants to the other
that it complies with all Anti-Corruption Laws.

4.18.2. The Buyer and the Seller each represent, warrant and
undertake to the other that they shall not, directly or indirectly,
a) pay, offer, give or promise to pay or authorize the
payment of any monies or other things of value to:

i. a government official or an officer or employee
of a government or any department, agency or
instrumentality of any government;

ii.an officer or employee of a public
international organization;

iii. any person acting in an official capacity for or
on behalf of any government or department,
agency, or instrumentality of such government or
of any public international organization;

iv. any political party or official thereof, or any
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veya bir siyasi makam adayi olan Kisiye,

v. Alict veya Saticimin mevcut veya muhtemel
kars1 tarafinin, saglayicisimin veya miisterisinin
herhangi bir yoneticisine, gorevlisine, calisanina
veya acentesine/temsilcisine,

.veya, yukarida sayilan kisi veya kurumlarin
onerisiyle, talebiyle, yonlendirmesiyle veya
cikarina herhangi baska bir kisi, birey veya
kurulusa;

bagka davranis veya islemlerde bulunmayacagini;

her durumda, Yolsuzlukla Miicadele Mevzuatina

aykir1 oldugu takdirde.

V|

b)
c)

4,18.3.1lgili Tarafin Sézlesme veya uygulanacak Hukuk
altindaki diger haklarina halel getirmemek kaydiyla, her bir
Taraf, kendi makul kanaatine gore diger Tarafin yukaridaki
beyan, taahhiit ve teminatlarin herhangi birini ihlal ettigini
diistindiigti takdirde, diger Tarafa gonderilecek yazili ihtar ile
Sozlesmeyi her zaman derhal feshedebilir.

4.19. Tahkim ve Uygulanacak Hukuk

4.19.1. Herhangi bir yarg: alanmin hukuk se¢imine dair
kurallar1 sakli kalmak ve kanunlar ihtilafi kurallarina
basvurulmadan belirlenmek iizere, isbu S6zlesmeye, Ingiltere ve
Galler hukuku uygulanacak ve buna gére yorumlanacaktir.

4.19.2. Sozlesmenin varligi, kapsami, gecerligi ve sona
ermesine dair sorular dahil olmak iizere, Sozlesmeyle ilgili veya
Sozlesmeden kaynaklanan veya Sozlesmeyle baglantili olan tim
uyusmazhk, ihtilaf, talep ve fikir ayrihiklari, alisilagelmis
mahkemeler hari¢ tutulmak suretiyle, Londra Uluslararas
Tahkim Mahkemesi’nin (London Court of International
Arbitration) tahkim ihbarinin sunuldugu tarihte yiiriirliikte olan
kurallarina uygun olarak tahkim yoluyla ¢oziimlenecektir.
Hakem sayis1 3 (ii¢) olacaktir. Her bir Taraf bir hakem atayacak
ve atanan iki hakem, hakem heyetine baskanlik edecek olan
lciinci hakemi atayacaklardir. Aksi Taraflarca
kararlastirilmadikca, tiim hakemler akici olarak Ingilizce
konusabilmeli ve hakemlik tecriibesine sahip olmalidir.

4.19.3. Her bir Taraf, belgelerini Ingilizce olarak sunacaktir.
Ingilizceden baska bir dilde sunulan belgeler, masraflari s6z
konusu belgeleri sunan Tarafa ait olmak iizere Ingilizceye
terclime edilecektir. Her bir Taraf, tercih etmesi halinde, masraf
ve gideri miinhasiran kendine ait olmak kaydiyla, tahkim
durusmalarinda bir terciman hazir bulundurma hakkina sahiptir.

4.19.4. Tahkimin yeri, tim durusmalarin gerceklesecegi
Londra, Ingiltere olacaktir. Tahkim durusmalar Ingilizce
gerceklestirilecek ve karar Ingilizce olacaktir.

4.19.5. Hakemlerin ¢ogunlugunun verdigi karar Taraflar
tizerinde Kkesin ve baglayici olacaktir. Hakemlerin kararlari,
ingiliz hukukunun izin verdigi 6lciide, Sozlesmede diizenlenen
sorumlulugun sinirlart ve diger hiikim ve sartlara uygun
olacaktir.

4.19.6. Milletleraras1 Satim Sozlesmelerine iliskin Birlesmis
Milletler Sozlesmesi uygulanmayacaktir.

4.20. Yiiriirliik ve Sona Erme

4.20.1. Sozlesme Imza Tarihinde yiiriirliige girer ve Madde
4.19.2 — 4.19.3’lin uygulanmasi haricinde, tiim yiikiimliiliikler
ifa edilene kadar (bu anlagma altinda daha erken feshedilmekge
veya Taraflar aksini yazili olarak kararlagtirmadik¢a) ve 6deme

hususunda — 6demenin tam olarak yapildigi zamana kadar

candidate for political office;
v.any director, officer, employee or
agent/representative of an actual or prospective
counterparty, supplier or customer of the Buyer
or the Seller;
vi. or any other person, individual or entity at the
suggestion, request or direction or for the benefit
of any of the above-described persons and
entities, or

engage in other acts or transactions,

in each case if this is in violation of or inconsistent

with the Anti-Corruption Laws.

b)
c)

4.18.3. Without prejudice to the other rights of the respective
Party under the Contract or the applicable Law each Party may
terminate the Contract forthwith upon written notice to the other
at any time, if in their reasonable judgment the other is in breach
of any of the above representations, warranties or undertakings.

4.19. Arbitration and Law

4.19.1. The Contract shall be governed by, interpreted and
construed in accordance with the laws of England and Wales
notwithstanding the choice of law rules of any jurisdiction and
determined without reference to the principles of conflicts of
laws.

4.19.2. Any dispute, controversy, claim or difference relating
to or arising out of, or in connection with, the Contract,
including any question regarding the existence, scope, validity
or termination of the Contract shall be settled, to the exclusion
of the ordinary courts, by arbitration in accordance with the
rules of the London Court of International Arbitration in force
on the date that the notice of arbitration is submitted. The
number of arbitrators shall be 3 (three). Each Party shall
nominate one arbitrator and the two appointed arbitrators shall
appoint a third arbitrator who shall serve as the chairman of the
arbitration tribunal. Unless otherwise agreed by the Parties, all
arbitrators shall be fluent in English and have experience in
acting as an arbitrator.

4.19.3. Each Party shall submit the documents in English.
Documents submitted in a language other than English shall be
translated into English at the expense of the Party submitting the
documents. Each Party shall have the right, at its sole cost and
expense, to have an interpreter attend the arbitration hearings if
it so chooses.

4.19.4. The seat of the arbitration shall be London, England
where all hearings shall take place. The arbitration proceedings
shall be conducted in the English language, and the award shall
be in English.

4.19.5. The decision of a majority 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, to the extent permitted by
English law.

4.19.6. The United Nations Convention on Contracts for the
International Sale of Goods shall not apply.

4.20. Duration and Termination

4.20.1. The Contract shall come into effect on the Signing
Date and, subject to observance of Clauses 4.20.2 — 4.20.3 shall
continue in force until all obligations have been fulfilled (unless
earlier terminated hereunder or the Parties agreed otherwise in
writing) and in the part of payments — until such time that same
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yiiriirlilkte kalmaya devam eder.

4.20.2. Ahcinin temerriidii

a)

b)

d)

€)

4.20.3. Saticinin temerriidii

a)

Satici, kendi miinhasir takdirinde olmak f{izere ve
sahip oldugu tiim diger hukuki haklara ek olarak,
asagidaki hallerde Aliciya yazili ihtarda bulunarak,
Sozlesme altindaki tiim teslimleri durdurabilir ve/veya
Sozlesmeyi tek tarafli olarak feshedebilir:
i. Sozlesmenin herhangi bir temel veya esash
sartinin ihlali de dahil olmak {izere Alicinin
Sozlesmenin herhangi bir sartini1 ihlal etmis
olmasi;
ii. Emtianin teslim veya tahliyesinin Aliciya
atfedilebilir bir nedenden dolay1 gecikmesi ve
s0z konusu gecikmenin Soézlesmenin herhangi
bagka bir hitkkmii ile affedilir olmamasi;
iii. Aliciya atfedilebilir sebeplerle, Emtianin
yiikleme veya tahliyesinin NOR’mn
verilmesinden veya tren ya da tirn Varig Yerine
varmasindan itibaren 10 (on) saatten fazla bir
siire gecikmesi;
iv. Alicinin veya onun ana sirketinin dogrudan
veya dolayli miilkiyetinde esasli bir degisiklik
olmasi;
V. Alicinin veya onun ana sirketinin herhangi bir
iflas, aciz, yeniden yapilandirma, kayyum,
tasfiye veya benzeri bir dava agmasi veya
bunlardan birine dair agilan davanin konusu
olmasi1 veya Saticinin makul fikrine gore,
borglarinin vadesi geldiginde onlari
6deyemeyeceginin veya 0demeyeceginin
bekleniyor olmast;
Vi. Alicnin veya onun ana sirketinin basgarili
isletme gibi faaliyet gdstermeye son vermesi
veya son vermekle tehdit etmesi ya da
faaliyetlerini igin olagan gidisatina gore
yiiriitmeye son vermesi veya son vermekle
tehdit etmesi;
vii. bir alacaklinmn, Alicinin veya onun ana
sirketinin mal varliginin tamamint veya esasl
bir boliimiinii haczetmesi veya ele gegirmesi;
viii. uygun diistiigi takdirde, Alicinin, ana girket
teminatin1 veya ytikiimliiliiklerinin S6zlesmede
ongoriilen diger bir teminatin1 saglamay1 10 (on)
Is Giiniinden fazla bir siire geciktirmesi.
Saticinin, Madde a) altinda s6z edilen olaylar
nedeniyle Emtianin teslimini durdurmasi halinde,
Satici, s6z konusu olayin devam ediyor olmasi
sartiyla, her zaman tiim Sozlesmeyi derhal tek tarafli
olarak feshedebilir.
Saticinin, ¢oklu teslim 6ngdren Soézlesme altinda, isbu
Madde 4.19.2°nin diizenlemeleri uyarinca Emtianin
teslimini gecici olarak durdurur ve daha sonra
Sozlesme altinda teslimlere devam etmeye karar
verirse, Satici, durdurulan teslimi iptal edebilir ve s6z
konusu durdurma olmasaydi Alictya teslim edilecek
olan Emtia miktarini telafi etme yiikiimliliigi altinda
olmayacaktir.

Soézlesmenin ¢oklu teslim Ongordiigii hallerde, isbu
Madde 4.19.2 uyarinca Saticiya tanman haklar tiim
teslimler i¢in uygulanir; sdyle ki, Saticinin bir teslimle
ilgili olarak fesih hakki var ise, tiim kalan teslimleri
de feshetme hakkina sahiptir.

Soézlesmenin Satici tarafindan feshedilmesi, her bir
Tarafin fesih tarihinde mevcut olan hak ve
yiikiimliiliiklerine halel getirmez.

Alici, kendi miinhasir takdirinde olmak iizere ve sahip

are made in full.

4.20.2. Buyer’s default

a)

b)

d)

€)

The Seller may, at its sole discretion and in addition to
any other legal remedies it may have, upon giving
written notice to the Buyer suspend all deliveries
under the Contract and/or unilaterally terminate the
Contract where:
i. the Buyer is in breach of any condition of the
Contract, including breach of any essential or
material conditions of the Contract;

ii. delivery or unloading of the Goods is delayed
due to any cause(s) attributable to the Buyer and
such delay is not excused by any other provision
of the Contract;

iii. loading or unloading of the Goods is delayed
by more than 10 (ten) hours after the NOR has
been tendered or a train or truck has been arrived
at the Place of Destination due to reasons
attributable to the Buyer;

iv. there is a major change in the direct or
indirect ownership of the Buyer or its parent
company;

v. the Buyer or its parent company commences,
or becomes the subject of, any bankruptcy,
insolvency,  reorganization,  administration,
liquidation or similar proceeding or is in the
Seller’s reasonable opinion expected to be unable
or unwilling to pay its debts as the same become
due;

vi. the Buyer or its parent company ceases or
threatens to cease to function as a going concern
or conduct its operations in the normal course of
business;

vii. a creditor attaches or takes possession of all
or a substantial part of the assets of the Buyer or
its parent company; or
viii. if applicable, the Buyer delays the provision
of the parent company guarantee or other
security of its obligations as provided in the
Contract for more than 10 (ten) Business Days.
Where the Seller suspends delivery of the Goods due
to any of the events referred to under the Clause a) the
Seller may, so long as such event is continuing, at any
time unilaterally terminate the entire Contract.

Where, pursuant to the provisions of this
Clause 4.20.2, the Seller, under the Contract providing
for multiple deliveries, temporarily suspends the
delivery of the Goods and then decides to resume
deliveries under the Contract, the Seller may cancel
the suspended delivery and shall be under no
obligation to make up for any quantity of the Goods
that would have been delivered to the Buyer but for
such suspension.

Where the Contract provides for multiple deliveries,
then the rights given to the Seller in this Clause 4.20.2
apply to all deliveries such that where the Seller is
allowed to terminate in respect of one delivery, then it
is entitled to terminate all the remaining deliveries.
Any termination of the Contract by the Seller shall be
without prejudice to the rights and obligations of each
Party as accrued on the date of termination.

4.20.3. Seller’s default

a)

The Buyer may at its sole discretion, and in addition
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b)

c)

d)

oldugu tiim diger hukuki haklara ek olarak, Saticinin
herhangi bir nedenle Sozlesmenin sartlarini esash
bi¢cimde ihlal etmesi halinde Saticiyr ihtar ederek
Sozlesmeyi feshedebilir.

Sozlesme altindaki ¢oklu teslimlere iligkin olarak,
Alicinin isbu Madde 4.19.3 uyarinca veya baska bir
nedenle fesih hakki, sadece Saticinin S6zlesmeyi ihlal
ettigi teslimde uygulanir ve gelecekteki teslimlerde
uygulanmaz.

Sozlesmenin Alici tarafindan feshedilmesi, her bir
Tarafin fesih tarithinde mevcut olan hak ve
yiikiimliiliiklerine halel getirmez.

Herhangi bir Tarafca, Madde 4.19.2 (Alicinin
Temerriidii) veya Madde 4.19.3 (Saticinin Temerriidii)
uyarinca Sozlesmenin feshedilmesi halinde, Alicinin
coklu teslim Ongoéren bir Sozlesmenin sadece bir
kismimi feshetmis olmasi hali hari¢ olmak iizere ve
aylp veya ihlalden kaynaklanan tiim dogrudan
zararlara ek olarak, fesheden Taraf, sanki, temerriide
diisen Taraf, fesih tarihi itibariyle Sozlesme altinda
heniiz teslim edilmeyen Emtia miktarini, halin icabina
gore, teslim veya kabul etmemis gibi, temerriide
diisen taraftan tazminat talep etme hakkina sahiptir.

4.20.4. Miicbir Sebep

a)

b)

Sozlesme uyarinca vadesi gelen bir Gdemenin
yapilmamast veya yapilmasimin miimkiin olmamasi
hali ve Alicinin isburada ongoriillen demuraj 6deme
yikiimliiliigh (mazur goériilmeyecektir) hari¢ olmak
lizere, Taraflardan higbiri, Sozlesme altindaki
herhangi bir yiikiimliiliigiin (para 6denmesi haricinde)
ifasinda gecikme veya ifa edilmemesi nedeniyle, s6z
konusu gecikme veya ifa etmemenin; (i) yangin, grev,
lokavt, her tiirlil ig¢i uyusmazligl, isin kismen veya
tamamen durdurulmasi, Ureticinin veya deponun veya
antreponun, makine tesislerinin arizalanmast veya
kazaya maruz kalmasi, tastyanin ariza veya kotii hava
nedeniyle yasadigi gecikmeler, ambargo, patlama, su
baskini, kuraklik, savas, sabotaj, herhangi bir yerel
veya ulusal saghk acil durumu, miilkiyet
tahsisi/istimlak, sivil itaatsizlik, hiikiimet tedbirleri,
ihracat veya ithalat kisitlama veya sinirlamalari,
kurallar, emirler veya hiikiimet veya diger kamu
makamlar1 ya da s6z konusu makamlar adina hareket
ediyor gibi goriinen herhangi bir kisi veya sivil veya
askeri makamlar tarafindan gerceklestirilen diger
islem veya talepler, saldir1 eylemleri, terérizm (veya
teror tehdidi), ongorillemeyecek ve Onlenemeyecek
sebepler, cemiyet diismanin hareketleri, veya Tarafin
makul kontrolii altinda olmayan herhangi diger bir
sebep dahil olmak ancak bunlarla sinirli olmamak
kaydryla, s6z konusu Tarafin makul kontrolii disinda
olan haller nedeniyle meydana gelmesi (bundan sonra
“Miicbir Sebep Teskil Eden Olay” olarak s6z
edilecektir) ve (ii) soz konusu hallerin, séz konusu
Tarafin, s6z konusu halleri alt etmek veya hafifletmek
amactyla alabilecegi makul ticari Onlemler veya

atabilecegi olagan adimlar ile makul olarak
engellenemeyecek olmasi halinde (so6z konusu
olaylarin makul olarak  Ongoriilebilir  olmasi

sartiyla/siiresince) diger Tarafa karst (mali kaynak
bulunmamasi igburada kastedilmemektedir) sorumlu
olmayacaktir.

ifas1 Miicbir Sebep Teskil Eden Olaydan etkilenen
Taraf, s6z konusu Miicbir Sebep Teskil Eden Olayi,
Miicbir Sebep Teskil Eden Olaym niteligini ve
stirmesi beklenen zamani belirterek Miicbir Sebep
Teskil Eden Olayin baslangicindan itibaren 10 (on) Is

Giinii icinde diger tarafa yazili sekilde ihbar edecek ve

b)

c)

d)

4.20.4.

b)

to any other legal remedies it may have, upon giving
notice to the Seller terminate the Contract, where the
Seller, for any reason whatsoever, is in a material
breach of any conditions of the Contract.

In relation to multiple deliveries under the Contract,
the Buyer’s right to terminate under this Clause 4.20.3
or otherwise, only applies to the delivery in respect of
which the Seller is in breach and not to future
deliveries.

Any termination of the Contract by the Buyer shall be
without prejudice to the rights and obligations of each
Party as accrued at the date of termination.

In the event of termination of the Contract by either
Party pursuant to the provisions of Clause 4.20.2
(Buyer’s Default) or Clause 4.20.3 (Seller’s Default)
then, save where the Buyer has terminated only part
of a multiple delivery Contract, and in addition to any
direct losses arising from the default or breach, the
Party so terminating shall be entitled to claim
damages from the Party in default as if the Party in
default had failed to deliver or failed to accept, as the
case may be, such quantity of the Goods as remained
to be delivered under the Contract at the date of
termination.

Force Majeure

Except in relation to any failure or inability to make a
payment due under the Contract, and the Buyer’s
liability for demurrage due hereunder, (which shall
not be excused), neither Party shall be liable to the
other Party (non-availability of funds is not meant
here) for any delay or non-performance of any
obligations under the Contract (other than the
payment of money) if such delay or non-performance
is (i) due to circumstances reasonably beyond such
Party’s control, including but not limited to any fires,
strikes, lockouts, labour disputes of any kind, partial
or general stoppage of labour, breakdown of or
accident to the Manufacturer or warehouse or
storehouse, machinery facilities, delays of carriers due
to break down or adverse weather, embargoes,
explosions, floods, drought, war, sabotage, any local
or national health emergency, appropriations of
property, civil disorders, government requirements,
export or import restrictions or limitations, rules,
orders or any other acts issued or requested by any
governmental or other public authorities or any person
purporting to act on behalf of such authorities, civil or
military authorities, acts of aggression, terrorism (or
the threat thereof), acts of God or of the public enemy
or any other causes beyond Party’s reasonable control
(hereinafter “Force Majeure Event”), and (ii) could
not have reasonably been prevented by such Party
taking commercially reasonable precautions or
customary steps to circumvent or mitigate such
circumstances (if and to the extent such events were
reasonably foreseeable).

The Party whose performance is affected by a Force
Majeure Event shall provide written notice to the
other Party of such Force Majeure Event, specifying
the nature and the expected duration of the Force
Majeure Event, within 10 (ten) Business Days after
the Force Majeure Event begins, and shall take
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Miicbir Sebep Teskil Eden Olaym etkilerini gidermek
adina makul ticari ¢abasini kullanarak derhal harekete
gececektir. Miicbir Sebep Teskil Eden Olaydan
etkilenmeyen Tarafin talep etmesi halinde, Taraflar,
Miicbir Sebep Teskil Eden Olay1 ve Soézlesme
altindaki yiikiimliiliiklerin ifa edilebilmesi igin
atilacak adimlari tartigirlar.

Satici, Emtianin  Aliciya veya diger baska bir
miigteriye saglanmasimi engelleyen veya aksatan bir
Miicbir Sebep Teskil Eden Olaydan etkilendiginde,
kendisinde kalan Emtia miktarin1 kendisi, Alict ve soz
konusu anlagsmalara Miicbir Sebep Teskil Eden Olayin
meydana gelmesinden Once tabi olunmus olmasi
sarttyla, o anda Emtiay1 teslim etmek {izere akdi
yikiimliiliik altinda oldugu ticiincii kisiler (Saticinin
Istirakleri de dahil olmak iizere) arasinda oranli olarak
paylastirir.

Miicbir Sebep Teskil Eden Olaymm beyan edildigi
hallerde, ondan etkilenen taraf, s6z konusu tarafin
Miicbir Sebep Teskil Eden Olay nedeniyle sézlesme
altinda diger tarafa teslim edemedigi herhangi bir
Emtia eksigini, satin alma veya baska bir yolla elde
etme ylikiimliiliigii altinda olmayacaktir.

Etkilenen tarafin ifa engelinin 60 (altmig) giinden
fazla siirmesi halinde, teslimi Miicbir Sebep Teskil
Eden Olay tarafindan engellenmis olan tim Emtialar,
diger tarafa ihbar etmek suretiyle her iki Taraf¢ca da
iptal edilebilir. S6z konusu hallerde, Taraflarin hicbiri,
olast zararlarin tazminini diger Taraftan talep etme
hakkina sahip degildir.

f)  Saticinin veya Alicinin iilkesinin veya transit gegilen
bir iilkenin ilgili Ticaret Odasi veya herhangi bir Ilgili
Makam tarafindan diizenlenen, Miicbir Sebep Teskil
Eden Olay: tarif eden bir sertifika veya diger bir
belge, Miicbir Sebep Teskil Eden Olay ve siiresinin
ispati i¢in yeterlidir.

Etkilenen tarafin ifa engelinin 3 (ii¢) aydan fazla
stirmesi halinde, Miicbir Sebep Teskil Eden Olaydan
etkilenmeyen Taraf, 30 (otuz) giin Oncesinde yazili
ihbar vermek sartiyla Sozlesmeyi feshetme hakkina
sahiptir. Sozlesmenin igsbu sekilde feshedilmesi
halinde, Miicbir Sebep Teskil Eden Olaydan oOnce
teslim edilen sevkiyatlara iligskin olanlar hari¢ olmak
iizere, hi¢bir Taraf, isbu Maddeden kaynaklanan veya
isbu Madde ile baglantili olan telafi veya tazminat
hakkina sahip olmayacaktir.

c)

d)

€)

9

4.21. Cesitli Hiikiimler

4.21.1. Tiim Sézlesme. Ekleri, GHS ve herhangi ilaveler
veya tadiller ile birlikte Sozlesme, Sozlesmenin konusuna
iligkin Taraflar arasindaki tek ve biitin anlasmadir ve
So6zlesmenin tamami veya Sozlesmenin konusu ile ilgili Taraflar
arasindaki herhangi ve tiim 6nceki s6zlii veya yazili sdzlesme,
miizakere ve tartismalari hiikkiimsiiz kilar.

4.21.2. Tadiller. Aksi Sozlesmede agikga diizenlenmedikge,
yazilt sekilde, igburaya ekli Ek A’da gosterilen formatta ve her
iki Tarafin usuliince yetkilendirilmis temsilcileri tarafindan
imzalanmadik¢a Sozlesmenin higbir tadili veya degisikligi
yiriirlige girmez. Yukaridakine halel getirmemek kaydiyla,
Satici, GHS’in yeni siirimiinii Saticinin  www.sibur-int.com
adresinde yayinlayarak GHS’1 her zaman tek tarafli olarak tadil
etme hakkina sahiptir. GHS’mn yeni siiriimii, séz konusu
yayimlamadan sonraki 10 (on) giin i¢inde yiirlirliige girer.

4.21.3. Devir.
olmaksizin ki

Higbir Taraf, diger Tarafin yazili rizasi
s0z konusu riza makul olmayan sekilde

prompt action using its commercially reasonable
efforts to remedy the effects of the Force Majeure
Event. If requested by the Party not affected by a
Force Majeure Event, the Parties shall discuss the
Force Majeure Event and further steps in order to
fulfill the Contract obligations.
c) The Seller when affected by a Force Majeure Event
which prevents or hinders the supply of the Goods to
the Buyer or any other customer shall apportion any
quantity of the Goods remaining available to it pro
rata between itself, the Buyer and third parties
(including the Seller’s Affiliates) with whom the
Seller then has contractual commitments to deliver the
Goods, provided that those arrangements were entered
into prior to the occurrences of the Force Majeure
Event.
In case of a Force Majeure Event declaration, the
party affected by it shall have no obligation to acquire
by purchase or otherwise any shortfall of the Goods
which by reason of Force Majeure Event such party is
unable to deliver to the other party under the contract.

d)

e) If the affected party’s inability to perform lasts more
than 60 (sixty) days, any Goods, the delivery of which
has been prevented by the Force Majeure Event, may
be cancelled by either of the Parties by giving of
notice to the other. In such cases neither of the Parties
will be entitled to claim from the other Party any
compensation for possible losses.

f) A certificate or other document describing the
occurrence of the Force Majeure Event issued by the
respective Chambers of Commerce of the Seller's or
the Buyer's country or of a transit country or any
Applicable Authority shall be a sufficient proof of
Force Majeure Event and its duration.

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.

9

4.21. Miscellaneous

4.21.1. Entire Contract. The Contract including attachments
thereto, the GTC and any addenda, or amendments constitutes
the sole and entire understanding between the Parties with
respect to the subject matter of the Contract and supersedes all
and any prior oral or written agreements, negotiations and
discussions between the Parties pertaining to the subject matter
of the Contract or the Contract in whole.

4.21.2. Amendments. Save as expressly provided in the
Contract, no amendment or variation of the Contract shall be
effective unless in writing in substantially the format set out at
Annex A attached hereto and signed by a duly authorized
representative of each of the Parties to it. Without prejudice the
above, the Seller is entitled to unilaterally change the GTC from
time to time by putting on the new version of the GTC on the
Seller’s website at www.sibur-int.com. The new version of the
GTC shall come into force within 10 (ten) days after such
putting.

4.21.3. Assignment. Neither Party may assign the Contract or
any of its rights under the Contract or transfer any obligations
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esirgenemez ve geciktirilemez, Sozlesmeyi veya Sozlesme
altindaki haklarmi devir veya temlik edemez veya Sozlesme
altindaki yiikiimliiliklerini devredemez. Yukaridakine tabi
olmamak tizere, Satici, riza olmaksizin, S6zlesme altindaki hak
ve/veya yiikiimliiliiklerini tam olarak veya kismen herhangi bir
Istirake devredebilir. isbu maddeye aykir1 olan her devir
girisimi hiikiimsiizdiir.

4.21.4. Baglayic1 etki. Sozlesmenin hiikkim ve sartlari,
isburadaki Taraflar ve onlarin izin verilen halef ve
devredilenleri iizerinde baglayici olacak ve onlar lehine hiikiim
ifade edecektir.

4.21.5. Uciincii Kisi lehdar yoktur. Sézlesmedeki higbir sey
higbir tiglincii kisilere hak vermeyecektir ve Contract (Rights of
Third Parties) Act 1999 zaman icinde degistirilebilecegi haliyle
ozellikle uygulanmayacaktir.

4.21.6. Taraflarn iliskisi. isburada Satict ve Alici arasinda
kurulan iligki miinhasiran Satic1 ve Aliciya aittir. Her biri kendi
isinin ylritiilmesiyle ilgilenen bir bagimsiz yiiklenicidir ve
Sozlesmedeki higbir sey, Taraflar arasinda ortaklik, acentelik,
joint venture, havuda toplama, franchise veya isgi-igveren
iligkisi olusturacak sekilde yorumlanamaz. Higbir Taraf, diger
Taraf (veya diger Tarafin Istiraklerinden herhangi biri) adma
herhangi bir sekilde hareket etme veya diger Tarafi (veya diger
Tarafin Istiraklerinden herhangi birini) herhangi bir sekilde
temsil etme veya baglama hakkina sahip degildir.

4.21.7. Akdetme. Taraflardan herhangi biri, S6zlesmeyi ve
herhangi ilgili tadil, ek veya diger belgeleri imzalayabilir ve bir
suretini diger Tarafa faks veya e-posta yoluyla gonderebilir.
Belge asillarinin  talep edilmesi halinde, bunlar, belge
suret(ler)inin ulagmasindan sonraki 30 (otuz) giin iginde
saglanacaktir.

4.21.8. Saticimin  taahhiit, teminat ve beyanlarn. Satici,
Emtia tizerindeki tiim hukuki haklara ve s6z konusu haklar
Aliciya devretmeye dair tim hak ve yetkilere sahip oldugunu
taahhiit eder. SUPHEYE YER BIRAKMAMAK ADINA,
SATICI, EMTIANIN BELIRLI BIR AMAC ICIN
PAZARLANABILIR VEYA SIHHATLI VEYA UYGUN
OLDUGUNA iLISKIN HERHANGI BiR TAAHHUT DAHIL
OLMAK UZERE, EMTIAYA DAIR ACIK VEYA ZIMNI,
YAZILI VEYA SOZLU, HICBIR TEMINAT, TAAHHUT,
BEYANDA BULUNMAMAKTADIR. EMTIANIN
PAZARLANABILIRLIGI, NITELIGI, AMACA
UYGUNLUGUNA DAIR VEYA BASKA SEKILDE HUKUK,
ORF VE ADET, SOZLESME, KANUN VEYA BASKA
HUKUKI TEORI TARAFINDAN VEYA BASKA SEKIiLDE
ONGORULEN TUM TAAHHUT, SART, VEYA DIGER
HUKUMLER, UYGULANACAK HUKUKUN izZiN VERDIGI
OLCUDE OZELLIKLE HARIC TUTULMUSTUR.

4.21.9. ihbarlar. isburada so6zii gegen Taraflardan birinin
diger Tarafa Sozlesme uyarinca vermesi veya yapmasi gerekli
olan veya buna izin verilen tim riza, s6zlesme, onay veya
ihbarlar yazih olarak ve Ingilizce ve bizzat elden teslim veya
Federal Express, DHL (veya teslimde imza talep eden baska bir
saygin uluslararas: kurye servisi ile) veya faks veya e-posta (s6z
konusu e-postanin kagit sureti ile ispat olunabilecegi tizere) ile
gergeklestirilecektir.

Bir iletinin verildiginin ispat: igin, teslimin miinasip adrese
yapilmis oldugunun veya iletinin miinasip adrese uygun bir
kurye ile gonderilmis oldugunun veya faksin minasip adrese
gonderilip ve iletildiginin veya e-postamin minasip adrese
gonderildigi ve iletinin gondericinin ag disi gegidinden
gonderildiginin teyit edildiginin S6zlesmede belirtildigi sekilde
ispatlanmas: yeterli olacaktr.

under the Contract, without the other Party’s prior written
consent, which consent shall not be unreasonably withheld or
delayed. Notwithstanding the foregoing, the Seller may, without
consent, assign or transfer its rights and/or obligations under the
Contract in whole or in part to any Affiliate. Any attempt at
assignment in violation of this Clause shall be null and void.

4.21.4. Binding effect. The terms and conditions of the
Contract shall be binding upon, and shall inure to the benefit of,
the Parties hereto and their respective permitted successors and
assigns.

4.21.5.No Third Party beneficiaries. Nothing in the
Contract will give rights to any third parties and the provisions
of the Contract (Rights of Third Parties) Act 1999 as amended
from time to time are specifically excluded.

4.21.6. The Parties’ relationship. The relationship hereby
established between the Seller and the Buyer is solely that of the
Seller and the Buyer. Each is an independent contractor engaged
in the operation of its own respective business, and nothing in
the Contract shall be construed to create a partnership, agency,
joint venture, pooling, franchise or employer-employee
relationship between the Parties. Neither Party has the power or
the authority to act for, represent, or bind the other Party (or any
of the other Party’s Affiliates) in any manner.

4.21.7. Execution. Either Party may sign the Contract and
any related amendments attachments, or other documents and
send a copy to the other Party by fax or email. Where original
documents are required these shall be provided within 30
(thirty) days after the receipt of the copy document(s).

4.21.8. The Seller’s warranties, guarantees and
representations. 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. FOR THE AVOIDANCE OF DOUBT THE
SELLER MAKES NO GUARANTEES, WARRANTIES,
REPRESENTATIONS, EXPRESS OR IMPLIED, WRITTEN
OR ORAL, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS OR SUITABILITY OF
THE GOODS FOR A PARTICULAR PURPOSE,
CONCERNING THE GOODS. ANY WARRANTIES,
CONDITIONS OR OTHER TERMS IMPLIED BY LAW,
CUSTOM, CONTRACT, STATUTE OR OTHER LEGAL
THEORY OR OTHERWISE, WHETHER AS TO
MERCHANTABILITY, QUALITY, FITNESS FOR PURPOSE
OF THE GOODS OR OTHERWISE ARE SPECIFICALLY
EXCLUDED TO THE FULLEST EXTENT PERMITTED BY
THE APPLICABLE LAW.

4.21.9. Notices. Any consent, agreement, approval or notice

required or permitted to be given or made under the Contract by
one of the Parties hereto to the other Party shall be in writing
and in English (unless otherwise agreed by the Parties) and shall
be delivered in person or by Federal Express, DHL (or other
recognized international courier service requiring signature
upon receipt) or by facsimile or email (as evidenced by a paper
copy of such email).
In proving the giving of a communication, it shall be sufficient
to prove that delivery was made to the appropriate address, or
the communication was properly addressed and posted by an
appropriate courier, or the fax was properly addressed and
transmitted or the email was sent to the appropriate email
address and dispatch of transmission from the sender's external
gateway was confirmed as specified in the Contract.
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4.21.10.Tebelliig tarihi. Thbar, talep veya diger bir iletinin
teblig edildigi tarih (i) elden teslim edilmisse, teslim zamanu, (ii)
kurye ile teslim edilmigse — posta hizmetinin kesintiye ugradigi
haller hari¢ olmak {izere ki bu hallerde ihbar, talep veya diger
ileti sadece fiilen tebelliig edildiginde tebelliig edilmis sayilir;
ihbar, talep veya diger bir iletinin postalanmasindan sonraki 14.
giin, (iii) faks yoluyla gonderilmisse, iletilme ani, (iv) e-posta
ile gonderilmigse, hangisi daha once gerceklesirse ya
gonderilenin e-posta sunucusunun otomatik olarak bir alindi
teyidi olusturdugu an ya gonderilenin mesajin kendisine
ulastigini kabul ettigi an ya da gonderici, e-postanin basarili
sekilde gonderilemedigine dair bildiri almamigsa, iletilme
anindan 24 (yirmi dort) saat sonradir.

4.21.11.ihbarlarin  gonderilecegi iletisim bilgilerinde
degisiklik. Her bir Taraf, ilgili Tarafin, ihbarlarin gonderilecegi
iletisim bilgilerinde degisiklik oldugu takdirde durumu ve o
andan sonra ihbarin gonderilecegi yeni iletisim bilgilerini diger
Tarafa yazili olarak ihbar eder.

4.21.12. Asillarin verilmesi. Belgelerin asillarinin
verilmesinin S6zlesme uyarinca gerekli oldugu hallerde, s6z
konusu belgeler, gonderilen Tarafin S6zlesmede belirtilen posta
adresine ya iadeli taahhiitli posta ya da kurye ile
gonderilecektir.

\ 4.21.13.1letisimin dili. Sozlesme ile ilgili olan tiim iletisim
Ingilizce yiiriitiiliir.

4.21.14.Masraflar. isburada tasarlanan islemler tamamlanmus
olsun veya olmasin, S6zlesme ve/veya Sozlesmenin hiikiim ve
sartlarinin  diizenlenmesi veya miizakere edilmesi ve/veya
Sozlesmeden kaynaklanan veya Sozlesme ile baglantili olan
herhangi diger bir islem ile baglantili olan tiim masraf ve
giderler (her bir Tarafin avukatlari, denetgileri ve finansal veya
diger profesyonel danigsmanlarinin masraf, gider ve icretleri
dahil olmak iizere), s6z konusu masraf ve giderlere maruz kalan
Tarafca yiiklenilecek ve 6denecektir.

4.21.15.Feragat. Isburada soz edilen herhangi bir Tarafin
Sozlesme altindaki yiikiimliiliikk, anlagsma veya sartlara
uymamasindan dogan haklardan, sadece, sdz konusu
uygunlugun borglu olundugu Tarafca yazili olarak feragat
edilebilir ancak, soz konusu feragat, bir yiikiimliilik, s6zlesme
veya sarta gelecekte uyulmamasindan dogabilecek haklardan
feragat anlamina gelmez. Bir Tarafin higbir eylem veya ihmali,
s6z konusu feragat acik ve yazili olarak beyan edilmedikge
feragat sayilmaz.

4.21.16.Béoliinebilirlik. Sozlesmenin herhangi bir boliimiiniin,
gorevli ve yetkili bir mahkeme veya hakem heyeti tarafindan
uygulanamaz, gecersiz veya uygulanacak Hukuka aykiri
addedilmesi halinde, Sozlesmenin geri kalan1 tam yetki ve
etkiyle yiiriirliikte kalmaya devam edecektir. Taraflar, gegersiz
hiikmii, miimkiin oldugu 6lgiide gecersiz hitkmiin asil amacini
yansitan yeni bir hiikimle degistirmek {izere iyiniyetle
miizakere edeceklerdir.

4.21.17.Gizli Bilgiler.
a) Bir Taraf (bundan sonra “ifsa Edilen Taraf” olarak
soz edilecektir), Sozlesme ile baglantili olarak, diger
Taraf (bundan sonra “ifsa Eden Taraf’ olarak soz
edilecektir) veya Ifsa Eden Tarafin Istirakleri veya
Istiraklerinin isleri veya ifsa Eden Tarafin gizli tutma
yiikiimliiliigii altinda oldugu {iglincii kisilere ait bilgiler
(toplu olarak, herhangi bir sekilde veya vasitayla,
“Gizli Bilgiler”) ile ilgili dogrudan veya dolayl olarak

bilgi kesfedebilir, alabilir veya bagka sekilde edinebilir.

4.21.10.The date of receipt. The date of receipt of the notice,
demand or other communication will be (i) if delivered by hand,
at the time of delivery, (ii) if delivered by courier — on the 14th
day after the same is so mailed, except in the event of disruption
of the postal service in which event the notice, demand or other
communication will be deemed to be received only when
actually received,; (iii) if sent by fax, at the time of transmission;
and (iv) if sent by email, at the earlier of: the time a return
receipt is generated automatically by the recipient's email
server; the time the recipient acknowledges receipt; and 24
(twenty four) hours after transmission, unless the sender
receives notification that the email has not been successfully
delivered.

4.21.11.Change of notice details. Either Party hereto shall
promptly notify the other Party in writing as to the change of
notice details of the Party and the new details to which notice
shall be given to it thereafter.

4.21.12.The originals provision. Where original documents
are required to be delivered in accordance with the Contract,
such documents shall be sent either by certified mail or by
courier to the postal address of the receiving Party as stipulated
in the Contract.

4.21.13.Language of  the  correspondence. All
correspondence concerning the Contract shall be conducted in
English.

4.21.14.Expenses. Whether or not the transactions
contemplated hereby are consummated, all costs and expenses
(including the expenses, costs and fees of each Party attorneys,
auditors and financial and other professional advisors) incurred
in connection with the Contract and/or the drafting or
negotiation of the terms and conditions of the Contract and/or
any other transaction arising out of or in connection with the
Contract shall be borne and paid by the Party incurring such
costs and expenses.

4.21.15.Waiver. Any failure on the part of any Party hereto to
comply with any of its obligations, agreements or conditions
under the Contract may only be waived in writing by the Party
to whom such compliance is owed but such waiver will not be
considered to be a waiver of future failure(s) to comply with an
obligation, agreement or condition. No act or omission by a
Party may be deemed to be a waiver of any rights if such a
waiver is not declared explicitly and in writing.

4.21.16.Severability. If any part of the Contract is deemed to
be unenforceable, invalid or in contravention of applicable Law
by a court or arbitral tribunal of competent jurisdiction, the
remainder of the Contract shall remain in full force and effect.
The Parties shall negotiate in good faith to replace the invalid
provision with a provision which reflects, to the extent possible,
the original intent of the invalid provision.

4.21.17.Confidential Information.

a) In connection with the Contract a Party (hereinafter
the “Receiving Party”) may discover, receive, or
otherwise acquire, whether directly or indirectly,
information related to the other Party (hereinafter
the “Disclosing Party”) or Affiliates of the Disclosing
Party or its Affiliates’ businesses, or information of
third parties that the Disclosing Party is obligated to
keep confidential (collectively, in whatever form or
medium, “Confidential Information”). Confidential
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b)

c)

d)

4.21.18.Mahsup. Onceden Satici tarafindan aksi yazih sekilde

Gizli Bilgiler; Ifsa Edilen Tarafin, asagidaki istisnalara
dair (var ise), veya s6z konusu tarafin kote oldugu veya
olabilecegi menkul kiymetler borsasinin herhangi bir
kural veya sart1 ile baglantili olarak, veya uygulanacak
Hukukun baska sekilde 6ngordiigii sartlara dair, ifsa
Eden Tarafa belgelere dayal1 delil sunabilmesi sartiyla,
(i) halihazirda kamuya malum olan veya ifsa Edilen
Tarafin veya onun yetkililerinin, ydneticilerinin,
calisanlarmin, danigmanlarmin  veya acentelerinin
hukuka aykiri fiili veya ihmali olmaksizin kamuya
malum olan bilgileri, (ii) ifsa Edilen Tarafca makul
sekilde ispat olundugu iizere, ifsa Eden Taraftan
alinmadan oOnce, herhangi bir gizlilik yiikimliligi
olmaksizin Ifsa Edilen Tarafca halihazirda bilinen
bilgileri ve sdz konusu bilgileri gizli tutmaya dair
herhangi bir yiikiimliiliigii olmaksizin ifsa Edilen
Tarafin elinde bulunan bilgileri, (iii) ifsa Eden Tarafa
ait hicbir Gizli Bilgi kullanilmaksizin Ifsa Edilen
Tarafin gelistirdigi bilgileri, (iv) ifsa Edilen Tarafin,
Ifsa Eden Taraf haricinde, s6z konusu bilgiyi ifsa
etmeye hakki olan baska bir kaynaktan gizli olmayan
sekilde alacagi veya aldig bilgileri kapsamaz;

ifsa Edilen Taraf; (i) ifsa Eden Tarafa ait Gizli Bilgileri
sadece Sozlesme altindaki haklarinin kullaniimas: veya
yikimliliklerinin -~ ifass  ile  baglantili  olarak
kullanabilir ve (ii) ifsa Eden Tarafa ait Gizli Bilgileri,
sadece gerekli oldugu takdirde, gorevleri S6zlesmeyle
ilgili olan ve Ifsa Edilen Tarafin isburadaki
yiikiimliliiklerinin ifasi ve haklarinin kullaniimasi igin
makul olarak soz konusu bilgiye asinahigi olmasi
gereken ve igsburada diizenlenen hiikiimler ile ayn: veya
daha kati sartlara sahip hukuken infaz edilebilir bir
yazili gizlilik yiukimliligi ile bagh olan hukuki
damigmanlar ve denetciler dahil olmak tizere yetkilileri,

calisanlari, danismanlari, tedarikgileri veya
yiiklenicilerine ifsa edebilir.
Gizlilik  yikimliliklerinin  isbu Madde altinda

yukarida belirtilen istisnalarina tabi olmak kaydiyla,
hicbir Taraf (veya onun Istirakleri, bagli ortakliklar:
veya diger ilgili taraflar), diger Tarafin o6nceden
alinmig acik yazili nizast olmaksizin (s6z konusu riza
makul  olmayan  bicimde esirgenemez  veya
geciktirilemez) Soézlesmenin icerigini higbir Uciincii
Kisiye ifsa edemez, yayinlayamaz veya baska bir
sekilde agiklayamaz; ancak (ve isbu Maddede belirtilen
istisnalart  sinirlamamak  kaydiyla) her bir Taraf,
Sozlesmenin hiikim ve sartlarim (i) Sozlesmenin
iceriginin gizliligini koruyan ve isburada diizenlenenler
ile ayn1 veya daha kati sartlar1 olan yazili gizlilik
sozlesmeleri altinda olmak sartiyla gercek veya olas
yatirimer ve borg veren ve onlarin yetkili temsilcilerine
veya (ii) soz konusu Tarafin kote oldugu veya
olabilecegi herhangi bir menkul kiymetler borsasinin
herhangi bir kurali veya sarti ile baglantili olarak
gerekli oldugu takdirde veya (iii) uygulanacak Hukuk
baska sekilde ongordiigi takdirde veya (iv) Taraflarin
Sozlesme altindaki yiikiimliliiklerinin ifast i¢in makul
olarak gerekli oldugu takdirde ifsa edebilir; ancak,
yukaridaki (i) ve (iv) alt bolimlerinde o6ngoriilen
istisnalardan biri uyarinca ifsa gergeklestirilen Taraf,
diger Tarafa onceden yazili ihbar yapacak ve tatbiki
mimkin oldugu 6l¢iide, ifsa edilecek bilginin gizlilikle
ele ahinmast amaciyla ishirligi yapacaktir (mevcut
oldugu takdirde ve 6l¢giide).

Diger Tarafin o6nceden yazili nzasi alinmaksizin,
Sozlesmeye atifta bulunan veya diger Tarafin adim
kullanan higbir basin agiklamas: yapilmayacaktir.

b)

c)

d)

Information shall not include information (i) that is, or
becomes, publicly known through no wrongful act or
omission, direct or indirect, of the Receiving Party or
its officers, directors, employees, consultants or
agents, (ii) that was already known to Receiving Party
without obligations of confidentiality prior to the
receipt from Disclosing Party, as reasonably
evidenced by the Receiving Party, and was
legitimately in Receiving Party’s possession, without
any obligation to keep such information confidential,
(iii) that Receiving Party independently develops
without the use of any Confidential Information of
Disclosing Party, or (iv) that Receiving Party receives
or has received on a non-confidential basis from a
source other than Disclosing Party that is entitled to
disclose the same to Receiving Party; provided
however that Receiving Party is able to provide
Disclosing Party with the documentary evidence
regarding any of the exceptions (if any) or as required
in connection with any rules or requirements of any
stock exchange on which such Party is listed or may
be listed, or as may otherwise be required by
applicable Law.

Receiving Party shall (i) use Disclosing Party
Confidential Information solely in connection with
exercise of its rights or performance of its obligations
under the Contract, and (ii) disclose Disclosing Party
Confidential Information only as necessary to its
officers, employees, consultants, vendors and
contractor including legal advisors and auditors whose
duties relate to the Contract and reasonably require
familiarity with such information in order for
Receiving Party to perform its obligations or exercise
its rights hereunder and who are bound by a legally
enforceable written obligation of confidentiality with
terms that are the same as, or more stringent than,
those set out herein.

Subject to the exceptions to the confidentiality
obligations set out in this Clause above, neither Party
(nor its Affiliates, subsidiaries or other related parties)
may disclose, publish or otherwise reveal the contents
of the Contract to any Third Party without the prior
express written consent of the other Party (which
consent shall not be unreasonably withheld or
delayed); provided that (and without limiting the
exceptions set out in this Clause), each Party shall be
permitted to disclose the terms and conditions of the
Contract (i) to actual or potential investors and lenders
and their authorized representatives under written
confidentiality = agreements that  protect the
confidentiality of the contents of the Contract which
are the same as, or more stringent than, those set out
herein, or (ii) as required in connection with any rules
or requirements of any stock exchange on which such
Party is listed or may be listed, or (iii) as may
otherwise be required by the applicable Law, or (iv)
as may be reasonably required for the performance of
the Parties obligations under the Contract; provided
however, that the Party making a disclosure pursuant
to an exception set forth in the preceding subsections
(i) or (iv) shall provide the other Party with prior
written notice and shall, to the extent practical,
cooperate with the other Party in seeking confidential
treatment of the information to be disclosed (if and to
the extent available).

No press release referring to the Contract or utilizing
the other Party’s name shall be made without the prior
written consent of the other Party.

4.21.18.Set-off. No set-off may be made against any claims
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kabul edilmedikge, hicbir talep karsiliginda mahsup yapilamaz.
Higbir halde, Alici, S6zlesme altindaki herhangi bir 6deme ile
Sozlesme veya Saticiyla arasindaki herhangi baska bir anlasma
altinda Saticinin Aliciya bor¢lu oldugu herhangi bir tutari
mahsup etme hakkina sahip degildir.

4.21.19.Taahhiitler. Her bir Taraf igburada digerine beyan ve
taahhiit eder ki:

a) Sozlesmeyi akdetme ve Sozlesme  altindaki
yiikiimliiliiklerini ifa etme yetki ve ehliyetine sahip
oldugunu,

Sozlesmenin, diger Taraf adina usuliince akdedildigi
ve teslim edildigini ve hiikiimleri uyarinca s6z konusu
Tarafa kars1 infazi kabil, hukuka uygun, gegerli ve
baglayici bir yiikiimliiliik teskil ettigini,

kuruldugu ve tesekkiil ettigi hukuk diizeninin kanun
ve yonetmelikleri altinda usuliince Orgiitlenmis,
gecerli bir sekilde var olan ve itibarli bir sirket
oldugunu,

ne Sozlesmeyi akdetmesinin ne de isburadakilere gore
ifa etmesinin, hi¢bir uygulanacak Hukuk veya tarafi
oldugu baska hicbir s6zlesme veya tabi oldugu hicbir
yikiimliiliige aykirilik teskil etmedigini,

ilgili olayr izleyen 5 (bes) giin icinde, olaydan
etkilenen Tarafin, diger Tarafi, dogrudan veya dolayli
miilkiyetindeki tim degisiklik veya tadillerden
haberdar edecegini.

b)

©)

d)

€)

4.21.20.Niishalar. S6zlesme niishalar halinde akdedilirse, her
biri asil addedilecek ama, ancak hepsi birlikte iken bir ve ayni
senet teskil edecektir. Taraflar, So6zlesmenin miistereken
hazirlandigini ve higbir Tarafa karsi dar yorum ilkesinin
uygulanmayacagini igburada kabul eder ve kararlastirirlar.

4.22. Bashiklar, Atiflar ve Terimlerin Kullanim

4.22.1. Bashklar. Sozlesmedeki tiim bagliklar ile madde,
fikra, bent, boliim, alt-boliim ve tablo basliklar: sadece kolaylik
amaciyla dahil edilmis olup Sozlesme veya GHS’in anlamini
veya yorumunu higbir sekilde etkilemeyecektir.

4.22.2. Madde, fikra vs. °‘ye atiflar. Baglamin aksini
gerektirdigi haller disinda, Maddelere, Fikralara, Bentlere,
Boliimlere, Altboliimlere, Tablolara, Eklere, ilavelere vs. ‘ye
Sozlesme veya GHS’da yer alan atiflar, sirasiyla Sozlesme veya
GHS’da yer alan maddelere, fikralara, bentlere, bdliimlere,
altboliimlere, tablolara, eklere, ilavelere vs. ‘ye yapilmis sayilir.

4.22.3. Tekil ve cogul. Sozlesme ve GHS’da; tekil ¢ogulu,
cogul da tekili kapsar; “dahil olmak/kapsamak kaydiyla”
deyisinden sonra “sinirlayict olmamak kaydiyla” deyisinin
geldigi; herhangi bir cinsiyete atfin diger cinsiyete de atif
oldugu; diger sozlesmelere veya kanunlara, kurallara veya
yonetmeliklere veya senetlere atiflar, zaman i¢inde tadil edilmis,
degistirilmis veya baskasiyla degistirilmis hallerine atif
anlamina gelir.

4.22 4. isbu, isburada, isbunu miiteakip. Baglamin aksini
gerektirdigi haller disinda, “Isbu”, “isburada”, “isbunu
miiteakip” ve benzer terimlerin, S6zlesme ve GHS altinda
kullanildiklarinda  sirastyla  Sozlesme ve GHS’a atifta
bulunduklar seklinde yorumlanir.

4.22.5. Siirelere atiflar. Aksi agik¢a dilizenlenmemisse,
Sozlesme veya GHS’da herhangi bir siireye giin, hafta, ay veya
yil olarak atifta bulunuldugu hallerde, s6z konusu siire sirasiyla
giin, hafta, ay veya yil olarak hesaplanir (ve s6z konusu siirenin

unless otherwise agreed in writing by the Seller in advance.
Under no circumstances the Buyer shall be entitled to set-off
against the payment (including any VAT payable) under the
Contract any sums owed to the Buyer by the Seller under the
Contract or any other agreement it has with the Seller.

4.21.19.Warranties. Each Party hereby represents and
warrants to the other that:

a) it has the authority to enter into and perform its

obligations under the Contract,

b) the Contract has been duly executed and delivered on
behalf of such Party, and constitutes a legal, valid,
binding obligation, enforceable against such Party in
accordance with its terms,
it is a corporation duly organized, validly existing and
in good standing under the laws and regulations of its
jurisdiction of incorporation or formation,

c)

d) neither the execution of the Contract nor its
performance thereunder conflicts with any applicable
Law or any other contract to which it is a party or any
obligation to which it is subject,

within 5 (five) days after the relevant event, the Party
so effected will inform the other Party of any changes

or amendments to its direct or indirect ownership.

€)

4.21.20.Counterparts. If the Contract is executed in
counterparts, each shall be deemed an original, but all of which
together shall constitute one and the same instrument. The
Parties hereby acknowledge and agree that the Contract has
been prepared jointly and no rule of strict construction shall be
applied against either Party.

4.22. Headings, References and Usage of Terms.

4.22.1. Headings. Any headings, article, clause, subclause,
section, subsection and table headings in the Contract are
inserted for purposes of convenience only and shall not affect in
any way the meaning or interpretation of the Contract or the
GTC.

4.22.2. Reference to articles, clauses, etc. Save where the
context requires otherwise, references to Articles, Clauses,
Subclauses,  Sections,  Subsections, Tables,  Annexes,
Appendixes, etc. shall be references to the articles, clauses,
subclauses, sections, subsections, tables, annexes, appendixes,
etc. of the Contract or the GTC, when made in the Contract or
the GTC respectively.

4.22.3. Singular and plural. In the Contract and the GTC,
the singular shall include the plural and vice versa and the word
“including” shall be deemed to be followed by the phrase
“without limitation”, references to any gender shall include a
reference to the other gender; references to other agreements or
to any statute, rule or regulation or instrument shall mean the
same as amended, modified or replaced from time to time.

4.22.4. Herein, hereunder, hereinafter. The terms “herein”,
“hereunder”, “hereinafter” and similar terms shall be interpreted
to refer to the Contract or the GTC, when made in the Contract
or the GTC respectively, unless otherwise follows from the
context.

4.22.5. Reference to period. Where any period in days,
weeks, months or years is referred to in the Contract or the
GTC, such period shall be calculated in days, weeks, months or
years respectively, unless expressly provided otherwise (and the
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baglayacagmin ifade edildigi giin, s6z konusu siire

hesaplanirken hesaba dahil edilmez).

4.22.6. Yazil. “Yazili”ya veya es asilli bir ifadeye atiflar,
herhangi bir sekilde kelimelerin goriinlir ve gecici olmayan
sekilde yansitilmasi veya g¢ogaltilmasina atiftir ve faks ve e-
postay1 kapsar.

4.22.7. Dahil olmak kaydiyla. “Dahil olmak kaydiyla” veya
“ozellikle” veya baska herhangi bir es asilli ifade, tasvir edici
olarak ve Oncesinde ve sonrasinda gelen kelimeleri
sinirlandirmayacak sekilde yorumlanacaktir.

day on which any such period is expressed to commence shall
not be counted for the purpose of such period's calculation).

4.22.6. Writing. A reference to “writing” or any cognate
expressions is a reference to any mode of representing or
reproducing words in a visible non-transitory form and includes
fax and e-mail.

4.22.7. Including. Any phrase introduced by the terms
“including” or “in particular”, or any cognate expression, shall
be construed as illustrative and not limiting of any preceding
words.
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