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SIBUR ISTANBUL ULUSLARARASI TiCARET LiNiTED SiRKETI
GENEL SARTLAR VE KOSULLAR/GENERAL TERMS AND CONDITIONS

Bu Genel Kosullar (bu belgede bundan boyle kisaca “GTC”
olarak anilacaktir), SIBUR Istanbul Uluslararasi Ticaret
Limited Sirketi ile Alici arasinda imzalanan bir
Sozlesmenin tamamlayici bir pargasini olusturacaktir. Bu
GTC, SIBUR ISTANBUL ULUSLARARASI TICARET
LINITED SIRKETI_tarafindan zaman zaman
degistirilebilir, gozden gegirilebilir, yeniden diizenlenebilir
ya da eklemelerle genisletilebilir. GTC’nin son versiyonu
www.sibur-int.com/documents/ adresinde bulunmaktadir.

PARAGRAF |
TERIMLER VE TANIMLARI
Bu GTC’de ilk harfleri biiyiik olarak kullanilan asagidaki
kelime ve terimler bunlara asagida verilen anlamlara sahip
olacaklardir:

"Fiili Sozlesme Miktar1" terimi, Sozlesme kapsaminda
Satici tarafindan Alici’ya fiilen teslim edilen Mallarin
gergek miktar1 anlamina gelir.

"Fiili Ayhk Miktar" terimi, ilgili teslimat ay1 igerisinde
Sozlesme kapsaminda Satici tarafindan Alici’ya fiilen teslim
edilen Mallarin gergek miktar: anlamina gelir.

"Bagh Sahis” terimi, Satici’y1 veya Alict’yr dogrudan
dogruya veya dolayli olarak Kontrolii altinda tutan ya da
dogrudan dogruya veya dolayl olarak Satict veya Alici’nin
Kontrolii altinda bulunan ya da dogrudan dogruya veya
dolayli olarak Satict veya Alici’nin miisterek Kontroli
altinda olan herhangi bir ger¢ek veya tiizel kisi anlamina
gelir. “Kontrol” kelimesi ise, soz konusu tiizel kiside oy
haklar1 veya bagka oy menfaatleri saglayan ve esas
sermayenin yiizde elliden (%350) fazlasma tekabiil eden
hisselerin tasarruf haklartyla birlikte dogrudan veya dolayl
sahipligi anlamina gelir.

"Degisiklik", bir Sozlesmenin ilgili kosullarini (duruma
gore) degistiren, iptal eden veya onlara eklemeler yapan ve
Taraflarin yetkili temsilcileri tarafindan imzalanan bir ek
mutabakat ve anlagsma anlamina gelir.

"Degisiklik Yiiriirlik Tarihi" terimi ilgili Degisikligin
yiiriirliige girdigi tarih anlamina gelir.

"Yolsuzlugu Onleme Kanunlar1” terimi, bunlarla smirh
kalmaksizin ve fakat A.B.D. Riisvetin Onlenmesi ve
Yabanci Ulkelerde Yolsuzluk Uygulamalar1 Kanunu,
Birlesik Krallik Riisvetin Onlenmesi Kanunu 2010, Birlesik
Krallik Anti-Terdrizm, Su¢ ve Guvenlik Kanunu 2001,
Karapara Aklamanin Onlenmesi Yénetmeligi 2007 ve Sug
Gelirleri Kanunu 2002, Terdrizm Kanunu 2006 ve OECD
Uluslararas1 Ticari Islemlerde Yabanc1 Kamu Gérevlilerine
Riigvet Verilmesi ile Miicadele Konvansiyonu’nun
uygulanmasina iliskin {ilke mevzuatlar ya da igin yapilacagi
herhangi bir bagka iilkenin konuyla ilgili kanunlari ve
mevzuati da (duruma goére) dahil olmak iizere herhangi bir
devletin, uluslararasi veya uluslariistii teskilatin riigvetle
miicadeleye veya karapara aklamanmn onlenmesine iligkin
cari kanunlar1 ve mevzuatinin tamami anlamina gelir.
“fliskili Otorite” terimi, ilgili cari kanunlarin onlara verdigi
haklara binaen ve bu haklar uyarinca, (a) herhangi bir
uluslariistii teskilat veya herhangi bir devlet veya onun bir
politik birimi veya idaresi ve (b) bunlarla sinirli kalmaksizin
ve fakat herhangi bir uluslariistii teskilat, resmi otorite,
bakanlik, idare, daire, kurul, komisyon veya idari birim ve
bunlarin boliimleri de dahil olmak iizere, herhangi bir
uluslariistii teskilat veya herhangi bir devlet veya onun bir
politik birimi veya idaresi adina ve namina yiiriitme,

These General Terms and Conditions (hereinafter referred
to as “GTC”) shall constitute an integral part of any Contract
executed between SIBUR istanbul Uluslararas: Ticaret
Limited Sirketi and the Buyer. The GTC may be amended,
revised, restated or supplemented by SIBUR ISTANBUL
ULUSLARARASI TICARET LINITED SIRKETI from
time to time. The last version of the GTC is available at
www.sibur-int.com/documents/.

PARAGRAPH I
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
percent (50%) of the authorized share capital which provide
voting rights or other voting interests in the entity in
question.

"Amendment™ shall mean an additional agreement to a
Contract signed by the authorised representatives of the
Parties altering, supplementing or cancelling the relevant
terms of the Contract (as the case may be).

"Amendment Effective Date' shall mean the date on
which the Amendment takes effect.

"Anti-Corruption Laws™ shall mean all applicable anti-
bribery or anti-money laundering legislation of any
government, international or supranational organization,
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 2007 and the Proceeds of Crime Act
2002, the Terrorism Act 2006 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 authority exercising executive, legislative, judicial,
regulatory or administrative functions on behalf of the
supranational organization, the state or its political
subdivision, including without limitation any supranational
authority, government authority, ministry, agency,
department, board, commission or instrumentality and


http://www.sibur-int.com/documents/

yasama, yargi, diizenleyici veya idari fonksiyonlar: yerine
getiren herhangi bir otorite anlamina gelir.

“Otomatik Veritabam” terimi, Rusya Demiryollari’nin bir
subesi olan Ana Bilgisayar Merkezi (GVC) ve/veya
ETRAN, DHL veya TMS’nin (Tasimacilik Yonetim
Sistemi) veritabani ya da kargonun tasindifi yabanci
iilkelerin  smurlar1 icerisinde bulunan demiryollarmin
otomatik veritabanlar1 da dahil kargo tagimacilif1 sirasinda
cikartilan evraklardan alinan bilgilerin kaydedildigi baska
otomatik veritabanlar1 anlamina gelir.

"is Giinii" (veya "Calisma Giinii" veya "Banka Giinii" veya
"Tatil GUn{") terimi, Cumartesi ve Pazar glnleri ve resmi
tatil giinleri diginda Viyana, Avusturya’da bankalarin is i¢in
acik olduklart herhangi bir giin anlamina gelir.

"Ahc1", Sozlesmede belirtildigi gibi Mallar1 satin alan bir
Taraf anlamina gelir.

“Nakliyeci” kelimesi, demiryoluyla veya karayoluyla ya da
bunlarm teslimat kosullarina gore gerekli olabilecek
herhangi bir kombinasyonuyla bir nakliye sézlesmesini ifa
etmek veya ettirmek iizere duruma gore Alic1 veya Satict
tarafindan tutulan ve gorevlendirilen herhangi bir gergek
veya tiizel kisi anlamina gelir.

"Mense Sahadetnamesi" terimi, Satic1 veya Imalatc1 ya da
bir ticaret odas1 veya kararlagtirilan baska bir {iglincii sahis
(duruma gore) tarafindan diizenlenen ve Mallarin fiilen imal
edildigi iilkeyi belirten belge anlamina gelir.

"Kalite Belgesi" terimi, Satici’nin Mallarla ilgili olarak
cikarttif1 ve Sozlesmeye uygun olarak Mallarin kalitesini
tevsik ve teyit eden bir belge anlamina gelir.

"Kontrol Degisikligi" terimi, herhangi bir tek kisinin veya
birbiriyle uyumlu hareket eden bir grup kisinin (zaman
zaman yapilabilecek degisiklikleriyle birlikte Birlesik
Krallik’in Birlesme ve Devralmalara iliskin Davranis
Kurallari’nda verilen anlamiyla) Taraflardan birinin yonetim
kurulu iyelerinin ¢ogunlugunu (dogrudan dogruya veya
dolayl olarak) tayin etme veya azletme hakkini edindigi ya
da Taraflardan birinin  (hissedarlar genel kurulu
toplantilarinda oy kullanma hakkini da veren) ihrag edilmis
hisselerini (dogrudan dogruya veya dolayli olarak) edindigi
ve bunun sonucunda o tek kisinin veya uyumlu hareket eden
bir grup kisinin o Tarafin (hissedarlar genel kurulu
toplantilarinda oy kullanma hakkini da veren) ihrag edilmis
hisselerinin %50’den fazlasini1 (dogrudan dogruya veya
dolayli olarak) edindigi ve Yiiriirliik Tarihinden sonra vuku
bulan herhangi bir olay anlamina gelir.

"Gizli Bilgiler™ terimi, bu terime GTC Madde 9.17’de
verilen anlama sahip olacaktir.

"Ruza" kelimesi, herhangi bir sahsin verdigi herhangi bir
riza, onay, yetki, feragat, izin, hak devri, franchise, imtiyaz,
anlagma, lisans, sertifika, muafiyet, tescil, kayit, beyan,
miiracaat, rapor veya ihbar anlamina gelir (ve bu tanim
amagclartyla sahis kelimesi herhangi bir gergek kisi, firma,
ortaklik, birlik, kurulus, sirket, limited sirket, vakif, anonim
sirket, ticaret veya isletme trostii, Resmi Otorite veya
benzeri bagka teskilatlar veya tiizel kisiler anlamina gelir).
"Sozlesme" terimi, bunlarla sinirli kalmaksizin ve fakat Spot
Sozlesmeleri ve Miiddet Esasina Dayanan Sozlesmeler de
dahil olmak tizere, Mallarin Satic1 tarafindan Alici’ya arz
edilmesi ve satilmasiyla ilgili (sdzli, yazili, elektronik veya
basgka formatlardaki) herhangi bir akdi diizenleme anlamina
gelir.

"Teslim Tarihi" terimi, S6zlesmede taraflar arasinda aksi
kararlastirilmadikg¢a, S6zlesmede atif yapilan Incoterm 2010
kosullarina gore Mallarin Alict’ya teslim edilmis sayildig
ve Mallarin riski ve/veya miilkiyetinin Satici’dan Alict’ya
gectigi an anlamina gelir.
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subdivisions thereof, pursuant to the rights granted thereto
by applicable Law.

“Automatic Database” - the database of the Main
Computing Center (GVC) - a branch of Russian Railways
and (or) data from ETRAN, DHL, TMS (Transportation
management system) and other automatic databases that
record information from documents issued during cargo
transportation, including automatic databases of railways
located on the territory of foreign countries through which
the cargo is transported.

"Business Day" (or "Working Day" or "Banking Day" or
"Bank Day" or "Holiday") shall mean any day other than
Saturday, Sunday or any public holiday on which banks in
Vienna (Austria) 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.

"Change of Control" shall mean an event occurring after
the Effective Date where any single person or group of
persons acting in concert (within the meaning of the City
Code on Take-overs and Mergers, as amended from time to
time) acquires the right (either directly or indirectly) to
appoint or remove a majority of the board of directors of
either Party or acquire any interest (direct or indirect) in the
issued shares (which carry the right to vote in general
meetings of the ordinary shareholders) of either Party as a
result of which that person or group of persons have an
interest (direct or indirect) in more than 50% of the issued
shares (which carry the right to vote in general meetings of
the ordinary shareholders) of such Party.

"Confidential Information shall have the meaning set
forth in Clause 9.17 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
(whether oral, in writing, electronic or otherwise) relating to
the supply of the Goods to the Buyer by the Seller, including,
without limitation, Spot Contracts and Term Contracts.

"Delivery Date" shall mean the moment when the Goods
are deemed delivered to the Buyer and concur with the
transfer of risk and/or title from the Seller to the Buyer as



"Yurarlik Tarihi" terimi, S6zlesmenin yiiriirliige girecegi
tarih anlamina gelir.

"ETA" veya "Tahmini Varis Zamam" terimi tahmini
varlg zamani anlamina gelir.

“AB” kisaltmasi, Avrupa Birligi anlamina gelir ve baglamin
gerektirdigi durumlarda ve/veya AB Miiktesebatina atif
yapildig1 zaman, Avrupa Parlamentosu’nu, Avrupa Birligi
Konseyi’ni, Avrupa Komisyonu’'nu veya Avrupa Birligi’nin
diger ilgili diizenleyici organlarini da igerir.

"Euro™ veya "EUR" veya "€", Avrupa Birligi’nin resmi
para birimi anlamina gelir.

"Miicbir Sebep Olaylar1" terimi, bu terime GTC Madde
8.8.4’de verilen anlama sahip olacaktir.

"Mallar”, Sozlesmede belirtildigi gibi Satici tarafindan
Alicr’ya teslim edilecek olan mallar anlamina gelir.

"Resmi Makam Onay1” terimi, bunlarla sinirli kalmaksizin
ve fakat bir Iligkili Otoritenin diizenledigi sertifikalar,
lisanslar veya izinler de dahil olmak iizere bir Iliskili
Otoriteden alinan herhangi bir Riza anlamina gelir.

"GTC" kisaltmasi, bu dokiimanda belirtilen satinalma
standart kosullar1 anlamina gelir.

"Incoterms™, Milletleraras: Ticaret Odasi’nin 2020 tarihli
resmi yayini olan uluslararasi ticaret kosullari anlamina
gelir.

"Gozetim Kurulusu" terimi, Mallarin kalite ve miktar
incelemesi ve kontroliinii yapmasi i¢cin GTC uyarinca tayin
edilen bir bagimsiz gozetim kurulugu anlamina gelir.
"Gozetim Kurulusu Raporu" terimi, GTC Madde
6.1.3.(c)’de daha detayh tarif edildigi gibi Mallarin miktar
ve kalite incelemesi ve kontroliiniin sonuglarimi yansitan ve
Gozetim Kurulusu tarafindan ¢ikartilan herhangi bir rapor,
sonug, miitalaa, sertifika veya bagka yazili belge (veya
bunlarin bir kombinasyonu) anlamina gelir.

"Kanun' terimi: (i) herhangi bir liskili Otoritenin
yiiriirlikte bulunan tiim tiiziikleri, antlagmalari, tebligleri,
kanunlari, teamiilleri, kodlari, kurallari, yonetmelikleri,
nizamnameleri veya emirleri; (i) bir iliskili Otoriteden
alinan bunlarla sinirl kalmaksizin ve fakat riza, onay, yetki,
feragat beyani, izin, hak devri, franchise, imtiyaz, anlagma,
lisans, sertifika, muafiyet, emir, ruhsat, tescil, beyan,
miracaat, rapor veya ihbarlar da dahil olmak (zere
yiiriirlilkte bulunan tiim Resmi Makam Onaylari ve (iii) bir
Iliskili Otoritenin yiiriirliikte bulunan tiim kararlari, emirleri,
ihtiyati tedbirleri, mahkeme kararlari, hakem kararlar1 ve
benzeri talimatlar1 anlamina gelir.

"Akreditif'* veya "Teminat Akreditifi® terimleri,
Milletleraras1 Ticaret Odasr’nin Vesikali Krediler Igin
Yeknesak Teamiil ve Uygulamalar baslikli ve 600 (UCP)
sayili yayminin 2007 Revizyonunda bu terimlere verilen
anlamlara sahip olacaklardir.

“Zamanasim Tarihi” terimi, S6zlesme/Degisikligin giris
paragrafinda belirtilen tarih anlamina gelir.

“Imalatcr” terimi, Mallarin imal edildigi tesis anlamma
gelir.

“MT” kisaltmasi metrik ton (yani,
anlamina gelir.

“Atama” terimi, (duruma gore) Sozlesmede daha detayli
tanimlanacag gibi, Mallarin yiiklenecegi Geminin atanmasi
islemi anlamina gelir.

“NOR?” kisaltmasi, duruma gore, Geminin Varig Noktasina
(bosaltma liman1 ya da mutat demirleme yeri veya sahasi ya
da Geminin bosaltma operasyonunu beklemek {izere gitmesi
emredilebilecek bagka bir yer) varmasi iizerine
diizenleyecegi ve verecegi hazirlik ihbart anlamina gelir.
“Ambalajlama” terimi, Mallarin muhafaza edilmesi,
korunmasi, elleglenmesi, teslimi ve sunulmasi igin
kullanilmak tizere ne olursa olsun herhangi bir malzemeden

1.000 kilogram)
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per the Incoterm 2010 specified in the Contract, unless
otherwise agreed between the parties in the Contract.
""Effective Date" shall mean the date the Contract shall take
effect from.

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

“EU” shall mean the European Union and includes, where
the context requires and/or when reference is made, to EU
Regulations, the European Parliament, the Council of the
European Union, the European Commission or other
relevant regulatory body of the European Union.

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

""Force Majeure Event" shall have the meaning in Clause
8.8.4. 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, 2020.

"Inspector" shall mean an independent inspector appointed
pursuant to the GTC to perform quality and quantity
inspection 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 6.1.3.(c) 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 (UCP).

“Longstop Date” shall mean the date set forth in the
introductory paragraph of the Contract/Amendment.
“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



yapilan ve asagida verilmekte olan Nakliye Kaplar
tanmmmin  kapsamui igine girmeyen, bunlarla smirh
kalmaksizin ve fakat kagit, tahta, plastik ve metal kutular,
torbalar ve paletler de dahil olmak (izere tlim {rinler
anlamina gelir.

“Taraf” ve “Taraflar”, sirayla miinferiden ve miistereken
Sozlesmeye taraf olan kisiler anlamina gelir.

“PDPR” kisaltmasi, giin basina ve orantili olarak anlamina
gelir.

“Varls Noktas1” terimi, Sozlesmede belirtildigi gibi
Mallarin teslim edilecegi yer anlamina gelir.

“Yiikleme Noktas1” terimi, bunlarla sinirli kalmaksizin ve
fakat (i) Imalatg1 veya depo veya ambar, (ii) yiikleme limam
veya terminali ya da (iii) baska yer ve noktalar da (hangisi
gecerli ise) dahil olmak Uzere, Sozlesmede belirtildigi ve
tarif edildigi gibi Mallarin yiiklenecegi (sevk edilecegi) yer
anlamina gelir.

“Planlanan Sozlesme Miktar1” terimi, Mallarin S6zlesme
stiresi boyunca S6zlesme kapsaminda teslim edilecek olan
ve Taraflar arasinda kararlastirilarak Sozlesmede ongoriilen
ve belirtilen miktar1 anlamina gelir.

“Planlanan Ayhk Miktar” terimi, Mallarin bir ay
icerisinde Sozlesme kapsaminda teslim edilecek olan ve
Taraflar arasinda kararlastirilarak S6zlesmede 6ngoriilen ve
belirtilen miktar1 anlamina gelir.

“Fiyat” kelimesi, S6zlesmede 6ngoriildiigii gibi Satici’nin
Mallar1 Alicr’ya sattigi, Mallarin metrik tonu bagina
uygulanan fiyat anlamina gelir.

"Kamu Gérevlisi” terimi:

herhangi bir yerel idarenin, devletin, bdlge y®netiminin,
federal yonetimin veya cokuluslu devletin ya da onun
herhangi bir dairesi, kurulusu veya bakanligimnin tayin
edilmis ya da se¢ilmis herhangi bir memuru veya ¢aligan;
gecici olsa bile ya da {icretsiz ¢aligsa bile bir kamu
pozisyonu, gorevi veya fonksiyonunu Ustlenen ve yiriiten
herhangi bir gercek kisi;

Birlesmis Milletler veya Diinya Bankasi gibi bir kamu
uluslararas: teskilat1 veya orgiitliniin herhangi bir memuru
veya galisant;

bir devlet dairesi, kurulusu veya bakanligi veya bir kamu
uluslararas1 teskilati adina ve namima resmi kapasite ve
unvanla hareket eden herhangi bir gergek kisi;

bir siyasi parti, bir siyasi parti gorevlisi veya bir siyasi
makama aday olan kisi;

devlete ait olan veya devlet kontroliinde bulunan bir tiizel
kisinin ya da (havalimani veya deniz limani, enerji, su veya
elektrik dagitimi veya benzeri bagka kamu hizmeti
kuruluslart gibi) bir kamusal fonksiyon ifa eden tiizel
kisilerin herhangi bir memuru veya galisant;

yargt organlarinin herhangi bir liyesi ya da

bir kraliyet ailesinin herhangi bir {iyesi anlamina gelir.
Yukarida sayilan gergek kisilerin aile iiyeleri de, bu aile
iiyeleriyle kurulan iligkilerin bir Kamu Gorevlisine degerli
herhangi bir seyin verilmesi gibi bir amac1 veya neticesi
varsa bu baglamda Kamu Gorevlisi olarak kabul edilebilir
veya boyle islem gorebilirler.

"Siparis", bir S6zlesme kapsaminda Alici’nin satin almak
istedigi Mallarin cinsi, tipi ve miktarin1 gosteren ve Alict
tarafindan Satic1’ya sunulan bir belge anlamina gelir.
“Ceyrek Y11” terimi, 1 Ocak’ta (“Q I”), 1 Nisan’da (“Q II"’),
1 Temmuz’da (“Q III”’) ya da 1 Ekim’de (“Q IV”) baslayan
ve art arda {i¢ aydan olusan siirelerin her biri anlamina gelir.
"RMB" veya "Yuan" veya "CNY" veya "Renminbi", Cin
Halk Cumhuriyeti’nin resmi para birimi anlamina gelir.
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(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.

“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.

"Public Official" shall mean:

(@) any officer or employee, appointed or elected, of a
local, state, regional, federal, or multi-national government
or any department, agency, or ministry of a government;

(b) any individual who, although temporarily or
without payment, holds a public position, employment or
function;

(c) any officer or employee of a public international
organisation such as the United Nations or the World Bank;
(d) any individual acting in an official capacity for or

on behalf of a government agency, department or ministry,
or public international organisation;

(e) a political party, political party official, or any
candidate for political office;
f any officer or employee of a state-owned or state-

controlled entity, as well as entities that perform a
government function (such as air or seaport, utility, energy,
water, or power);

(@) any member of the judiciary; or

(h) any member of a royal family.

Family members of any of the individuals listed above may
also qualify as Public Officials if interactions with them are
intended or have the effect of conferring anything of value
on a Public Official.

"Purchase Order" shall mean a document provided from
the Buyer to the Seller indicating the quantity and type of
Goods which the Buyer wishes to purchase under a Contract.
“Quarter” shall mean the period of the three consecutive
months commencing on 1st January (“Q I””), or 1st April (“Q
1I””), or 1st July (“Q III), or 1st October (“Q IV”).

"RMB" or "Yuan" or "CNY" or "Renminbi" shall mean
the lawful official currency of the People's Republic of
China.



“RUBLE” veya “RUB” veya “RUR”, Rusya
Federasyonu’nun resmi para birimi olan Rus Rublesi
anlamina gelir.
“TURK LIRASI” veya “TL” veya “TRY”, Tirkiye
Cumbhuriyeti’nin resmi para birimi anlamina gelir.
“Satis Siparis Teyidi (SOC)” terimi, orada belirtilen belirli
hiikiim ve kosullarla Mallarin Alict’ya teslim edilmesi igin
ve bu konuda Saticr’nin yaptifi teklif anlamina gelir.
Sitipheye mahal vermeksizin, Alici tarafindan kabul edilen
bir SOC, bir S6zlesme haline gelmis addedilecektir.
"Yaptirnmlar" terimi, iligkili Otoritelerin baska iilkeler,
tlke gruplar, gergek Kisiler veya tiizel kisilerle ilgili olarak
onlar1 politikalarin1 veya belirli eylem ve tavirlarin
degistirmeye zorlamak gayesiyle ticaret ve ekonomi
alanlarinda alinan birtakim kisitlayic1 ve ayrimer tedbirler
anlamma gelir. Yaptirimlar ithalat/ihracat faaliyetlerine
getirilen tam veya kismi ambargolar, giris yasaklar1 ve vize
kisitlamalari, malvarliginin bloke edilmesi ve dondurulmasi
ve yukarida belirtilen iilkelerle ve tiizel kisilerle sinirotesi
O0demeler ve yatirimlar da dahil olmak iizere mali islemler
yapilmasinin yasaklanmasi formunda olabilir.
“ITOTAM Kurallar1” terimi, Istanbul Ticaret Odasi
Tahkim ve Arabuluculuk Merkezi’nin ilgili talebin
sunuldugu tarih itibariyle gecerli ve yiiriirliikkte bulunan
Tahkim Kurallar1 anlamina gelir.
“Satic1”, Sozlesmede Dbelirtildigi
anlamina gelir.
“Spesifikasyonlar” terimi, Sozlesmede belirtildigi gibi
Taraflarin kararlagtirdigi, Mallarin kalitesini ve 6zelliklerini
tarif eden spesifikasyonlar anlamina gelir.
“Spot Sozlesme” terimi, tek bir sevkiyat icin yapilan
Sozlesme anlamina gelir.
“fsvicre franki1” veya “CHF”, svigre Konfederasyonu nun
resmi para birimi anlamina gelir.
“Nakliye Kaplar1” terimi, tankerler, konteynerler ve
sarniglar, vb. de dahil, Mallarin teslimi, taginmasi ve
depolanmast i¢in kullanilan kap ve konteynerler anlamina
gelir.
“Nakliye Kaplar1 Iade Tarihi” terimi, Sozlesmede
belirtilen adreste Alici’nmin Nakliye Kaplarmi (gerektigi
zaman) iade edecegi siire ve zaman anlamina gelir.
“Vergi” veya “Vergiler” terimi: (i) bunlarla sinirh
kalmaksizin ve fakat gelir, imtiyaz, briit hasilat, malvarligi,
sattg, kullanim, istihlak, kar, sermaye hisseleri, bordro,
istihdam, sosyal guvenlik, saglik sigortast fonu, emeklilik
fonu ve bagka sosyal fonlar, ig¢i tazminatlar ve igsizlik veya
baglantili tazminatlarla ilgili olarak veya bunlarin {izerinden
tarh ve tahakkuk ettirilen vergiler, katki paylar1 veya bagka
harglar da dahil olmak (zere her tir ve cinste vergiler,
ticretler, harglar, tarifeler, tarhlar, riisum veya benzeri bagka
kamusal borclar; (ii) tiketim, stopaj (kaynakta kesilen), ad
valorem (deger lizerinden kesilen), damga, devir, katma
deger veya kazang vergileri niteligi ve cinsindeki vergi ve
harclar; (iii) lisans ve ruhsat tescil veya belge Ucretleri ve
harglari; (iv) glimriik harglari, tarifeleri ve ne olursa olsun
her tiir ve cinste benzeri iicret ve harglar ve (v) bu tanimin
(1), (ii), (iii) ve (iv). siklarinda sayilan vergilerle ilgili olarak
herhangi bir vergi otoritesi tarafindan tahakkuk ettirilen
faizler, cezalar, ek vergiler veya benzeri ek tutarlar anlamina
gelir.
"Miiddet Esasina Dayanan Sézlesme" terimi, Alici’nin
onceden belirlenmis bir siire boyunca Mallarin teslimi i¢in
tekrar tekrar siparis vermesine olanak saglayan bir
mekanizmaya tabi bir S6zlesme anlamina gelir.
"Terminal', gelen ve giden mal hareketleri de dahil olmak
tizere Mallarin depolandig: ve elleglendigi herhangi bir tesis
anlamina gelir.

gibi Mallar1 satan
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“RUBLE” or “RUB” or “RUR” shall mean Russian
Rubles, the lawful currency of the Russian Federation.

“TURKISH LIRAS” or “TL” or “TRY” shall mean the
lawful official currency of Turkey.

“Sales Order Confirmation (SOC)” shall mean the
Seller’s offer for delivery of the Goods to the Buyer on the
certain terms and conditions specified therein. For the
avoidance of doubt a SOC which is accepted by the Buyer
shall be considered a Contract.

"Sanctions" shall mean restrictive and discriminatory
measures in trade and economic fields adopted by the
Applicable Authorities in respect of other countries, groups
of countries, individuals or legal entities with intent to force
them to change their policies or specific actions. Sanctions
can be expressed in full or partial embargo on
imports/exports, the prohibition of entry and visa
restrictions, blocking and freezing of assets, prohibition of
financial transactions with the countries and entities
specified above, including cross-border payments and
investments.

“ITOTAM Rules” shall means the Arbitration Rules of the
Istanbul Chamber of Commerce Arbitration and Mediation
Center valid at the date of claim submission.

“Seller” shall mean SIBUR Istanbul Uluslaras:1 Ticaret
Limited Sirketi that sells the Goods under the Contract.
“Specification” shall mean the specification describing the
quality of the Goods agreed by the Parties set forth in the
Contract.

“Spot Contract” shall mean the Contract for a single
shipment.

“Swiss franc” or “CHF” shall mean the lawful official
currency of the Swiss Confederation.

“Transport” shall mean containers used for the Goods
delivery, transportation, storage, including tank cars,
containers and cisterns, 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.

"Term Contract™ shall mean a Contract with a mechanism
which allows the Buyer to place repeat orders for the
delivery of Goods over a defined period of time.

"Terminal shall mean a facility where the Goods are
stored and handled, including incoming and outgoing
movements.



“Uciincii Sams”, Sézlesmeye Taraf olanlar haricindeki
herhangi bir gergek veya tiizel kisi anlamina gelir.
“Mallarin Toplam Bedeli” terimi, Fiili Sozlesme
Miktarinm Fiyatla carpilmasi yoluyla hesaplanan meblag
anlamina gelir.

“Sevk Evraki”, GTC Madde 3.2.2°de daha detayli
tanimlandig gibi bildirilen bir Varig Noktasina tasinmak ve
sevk edilmek {izere tarif edilen Mallarin gemiye kargo
olarak kabul edildigini ve alindigini tevsik etmek tizere bir
Nakliyeci tarafindan bir yiikleyene ¢ikartilan ve sunulan bir
dokiiman anlamina gelir.

“USD” veya “ABD Dolar1” veya “Dolar” veya “US$”
veya “$”, Amerika Birlesik Devletleri’nin resmi para birimi
olan Amerikan Dolar1 anlamna gelir.

“Dogrulama (Tasdik) Belgesi” terimi, asagida Madde
5.1.10’da daha detayli tanimlandig1 gibi, belirli bir siire
icerisinde teslim edilen Mallari miktarimni ve bu Mallar igin
O6denen bedeli teyit eden ve Alict ile Satict arasinda
imzalanan dogrulama (tasdik) belgesi anlamina gelir.
“Gemi”, Mallarin teslimi i¢in duruma gore Alici veya Satict
tarafindan tutulan gemi (mevcut ise) anlamina gelir.

PARAGRAF II
SOZLESME KURULUS PROSEDURU

BOLUM A - GENEL HUKUMLER

2.1. Alicr’'nin Satici’dan herhangi bir Mali satin almak
istemesi halinde, Taraflar: (i) (asagidaki Paragraf II Bolim
B hiikiimlerine uygun olarak) bir Miiddet Esasina Dayanan
Sozlesmeyi ya da (ii) (asagidaki Paragraf II Bolim C
hikimlerine uygun olarak) bir Spot Sézlesmeyi iyi niyetle
miizakere edeceklerdir.

2.2. Madde 2.1 hiikkiimlerine ragmen Taraflarin bir
S6zlesmenin kosullarini baska bir yontemle
kararlastirmalar1 halinde, o Sozlesmede de bu Mallar igin
GTC esas alinacak ve uygulanacak ve siipheye mahal
vermemek {izere Alici’nin standart satinalma kosullar1 da
dahil olmak {izere o Sozlesme baska kosullar
uygulanmayacaktir. Siipheye mahal vermemek tizere, Alict
asagida Bolim B ve/veya Bolim C’de belirtilen ve tarif
edilen prosediirlere uygun olarak bir Siparis vermedigi
takdirde ve vermedigi siirece, Satici, Alici’ya teslim
edilmesi istenen Mallarla ilgili herhangi bir Siparisi ya da
talebi kabul etmek mecburiyetinde olmayacaktir.

2.3. Tum Spot Sozlesmeler: (i) Sozlesme her iki Taraf
tarafindan akdedildigi ve imzalandigi zaman ya da (ii)
Madde 2.5’¢ tabi olarak, Satict Sozlesmenin bir taslagini
Alici’ya epostayla gonderdikten sonra, Satict Alici’dan
Alic’nin o Sozlesme taslagini herhangi bir bagka degisiklik
talep etmeden kabul ettigini tevsik eden bir eposta teyidi
aldig1 zaman ve aldig1 takdirde Taraflar arasinda gecerli bir
sekilde akdedilmis sayilacaklardir.

2.4. Tim Miiddet Esasina Dayanan Sozlesmeler, Sozlesme
her iki Taraf tarafindan akdedildigi ve imzalandig1 zaman ve
imzalandig1 takdirde Taraflar arasinda gegerli bir sekilde
akdedilmis sayilacaklardir.

2.5. Siparigler ve Satig Siparis Teyitleri ve ayrica bu
dokiimanlarla iligkili olarak Taraflarin  birbirlerine
gonderdikleri diger her tiirli yazigsmalarn yazili olmast
gerekmektedir (“Yazigmalar”). Yazigmalar: (i) basili
kopyasi teslim edilmek suretiyle gonderilebilir — Siparisler,
SOC’lar ve Alicr’'nin bir SOC’u kabul ettigine dair
bildirimleri s6z konusu ise bu basili kopyalarn ilgili Tarafin
bir yetkili temsilcisi tarafindan imzalanmasi gerekmektedir
—ya da (ii) Taraflarin Miiddet Esasina Dayanan Sozlesmede
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“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 anamed Place of Destination as described in greater detail
in Clause 3.2.2 of the GTC.

“USD” or “US Dollar” or “Dollar” or “USS$” or “$” 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 and as described in greater detail in Clause
5.1.10 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).

PARAGRAPH I1
CONTRACT FORMATION PROCEDURE

SECTION A - GENERAL PROVISIONS

2.1. If the Buyer wishes to buy any Goods from the Seller,
the Parties shall negotiate in good faith either: (i) a Term
Contract (in accordance with the provision of Section B of
Paragraph 1l below); or (ii) a Spot Contract (in accordance
with the provisions of Section C of Paragraph Il below).
2.2. If notwithstanding clause 2.1., the Parties agree the
terms of a Contract by some other method, these GTC for
the Goods shall govern that Contract and no other terms,
including for the avoidance of doubt any of the Buyer's
standard purchasing terms, shall apply to any such Contract.
For the avoidance of doubt, the Seller shall not be obliged to
accept any Purchase Orders or requests for Goods to be
delivered to Buyer where the Buyer does not place a
Purchase Order in accordance with the procedures
established in Section B and/or Section C below.

2.3. All Spot Contracts shall be validly concluded between
the Parties at the time where either: (i) the Contract is
executed and signed by both of the Parties; or (ii) subject to
clause 2.5. and after the Seller has sent a draft of the Contract
to the Buyer by email, the Seller receives an email
confirmation from the Buyer that the Buyer accepts the
Contract without any further modifications.

2.4 All Term Contracts shall be validly concluded between
the Parties at the time where the Contract is executed and
signed by both of the Parties.

2.5. The Purchase Order, the Sales Order Confirmation and
any other communication given or made by the Parties in
connection with those documents must be in writing (the
"Communications"). Communications may be delivered
either: (i) in hard copy which, in the case of Purchase Orders,
SOCs and notifications from the Buyer that it accepts an
SOC, shall be signed by an authorized representative of the
relevant Party; or (ii) through email correspondence from the
e-mail addresses and contact persons of the Parties



ya da Alicr’'nin resmi teyit mektubunda beyan ve teyit
ettikleri eposta adreslerinden ve irtibat gorevlilerinden gelen
eposta muhaberat1 yoluyla gonderilebilir. Bu Madde 2.5’
uygun olarak gonderilen veya teati edilen Yazigmalar, ilgili
Yazigmay: gonderen veya teati eden Taraf tarafindan
usuliince onaylanmis ve gonderilmis sayilacaklardir.
2.6. Satict Alicr’dan Miiddet Esasina Dayanan Soézlesmede
veya Alicr’nin resmi teyit mektubunda bildirilen irtibat
gorevlisi veya eposta adresinden bagka bir kaynaktan
gonderilmis herhangi bir Yazigma aldig1 takdirde ve Alict
Satic’ya irtibat gorevlisi veya eposta adresinde herhangi bir
degisiklik oldugunu 6nceden bildirmemisse, Satict kendi
se¢im ve takdirine gore o Yazigmayi gecersiz ve hig
alinmamis saymayi segebilir.
2.7. Yazismanin tebellig edildigi tarih: alic1 tarafin
Yazigmay: aldigimmi kabul ve beyan ettigi tarih ya da
gonderen taraf epostanin basariyla teslim edilemedigini
bildirmedikge eposta génderisinin yapilmasindan yirmi dort
(24) saat sonrasi (hangisi daha erkense) olarak kabul
edilecektir.
2.8. Satici’nin faturalar1 veya alacak dekontlari: (i) basili
kopya halinde ya da (ii) eposta gonderisi yoluyla elektronik
formda teslim edilebilir; (ii). stkkin kullanildig1 hallerde, bir
fatura/alacak dekontunun elektronik formu da orijinal ve asil
sayilacaktir.

BOLUM B — MUDDET ESASINA DAYANAN

SOZLESMELERIN KURULMASI

2.9. Satic1 ve Alici, bu GTC’yi de atfen igeren bir Miiddet
Esasmma Dayanan Sozlesme taslagi hazirlayabilir ve
imzalayabilirler. Bu durumda, bu Miiddet Esasina Dayanan
Sozlesmenin kosullarina uygun olarak Mallar1 satin almak
istedigi herhangi bir zamanda, Alict Satici’ya bir Siparis
gonderecektir. Bu Sipariste: (i) Alici’nin satin almak istedigi
Mallarin tipi ve cinsi; (ii) Mallarin miktar, (iii) teslim yeri,
(iv) fiyat, (v) Alcr’'nin Miiddet Esasina Dayanan
Sozlesmede belirtilen siparis numarasi ve Miiddet Esasina
Dayanan Sozlesme Numarasi ve (vi) Mallarin teslimiyle
ilgili baska bilgiler bulunacaktir.

2.10. Satici, Siparisi teyit ettigini ya da Sipariste 6nerdigi
degisiklikleri Alici’ya bir Satis Siparis Teyidi gondermek
suretiyle bildirecektir. Alici, bu Satig Siparis Teyidini Satig
Siparis Teyidinde dngdriilen siire igerisinde ve Madde 2.5’e
uygun olarak degerlendirecek ve kabul edecektir. Bir Satig
Siparis Teyidinin Satig Siparis Teyidinde Ongoriilen siire
icinde Alici tarafindan kabul edilmemesi halinde, Satici’nin
o Satis Siparis Teyidinin kosullarina uygun olarak Mallart
Alicr’ya teslim etme teklifi geri gekilmis ve iptal edilmis
sayilacak ve Alict’'nin bu Mallar1 satin almak istedigi
takdirde yeni bir Siparis vermesi gerekecektir. Alici’nin
Satig Siparis Teyidini bu Maddede belirtildigi gibi kabul
etmesi halinde, o Satig Siparis Teyidi Satici’nin SOC hiikiim
ve kosullarina uygun olarak Mallar1 satmay1 ve Alici’nin da
Mallart ayn1 kosullarla satin almayi taahhiit ettikleri
baglayici bir S6zlesme teskil edecektir.

BOLUM C - SPOT SOZLESMELERIN KURULMASI

2.11. Alic1 Mallar1 bir Spot Sézlesmeyle satin almak istedigi
takdirde Satici’ya Madde 2.5’e uygun olarak bir Siparis
gonderecektir. Bu Sipariste: (i) Alici’nin satin almak istedigi
Mallarin tipi ve cinsi; (ii) Mallarin miktart, (iii) teslim yeri,
(iv) fiyat, (v) Alict’nin siparis numarast ve (vi) Mallarin
teslimiyle ilgili bagka bilgiler bulunacaktir.
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designated by the Parties in the Term Contract or in official
confirmation letter from the Buyer. Any Communications
given or made in accordance with this clause 2.5 shall be
deemed to have been duly authorised by the Party giving or
making the Communication.

2.6. If the Seller receives any Communication from the
Buyer which was sent from someone other than the contact
person or email address specified in the Term Contract or in
official confirmation letter from the Buyer, and the Buyer
has not notified the Seller in advance of any change of
contact person or email address, the Seller may in its sole
discretion choose to treat the Communication as invalid and
not received.

2.7. The date of receipt of the Communication shall be at the
earlier of: the time the recipient acknowledges receipt; and
twenty four (24) hours after transmission, unless the sender
receives notification that the email has not been successfully
delivered.

2.8. Seller's invoices or credit notes may be delivered either:
(i) in hard copy; or (ii) in electronic form through email
correspondence, where in case of (ii) an electronic form of
an invoice/ credit note shall be treated as an original

SECTION B - FORMATION OF TERM CONTRACTS

2.9. The Seller and the Buyer may execute a draft of a Term
Contract which incorporates by reference these GTC. At
any time when the Buyer wishes to purchase Goods in
accordance with the terms of the Term Contract, it shall send
to the Seller a Purchase Order. The Purchase Order shall
specify: (i) the type of Goods which the Buyer wishes to
purchase, (ii) quantity of the Goods, (iii) delivery location,
(iv) price, (v) Buyer’s order number and the Term Contract
Number specified on the Term Contract; and (vi) other
information concerning the Goods delivery.

2.10. The Seller shall notify the Buyer of its confirmation or
proposed amendments to the Purchase Order by sending to
the Buyer the Sales Order Confirmation. The Buyer shall
consider and accept the Sales Order Confirmation in
accordance with clause 2.5. within the period of time
provided for in the Sales Order Confirmation. If a Sales
Order Confirmation is not accepted by the Buyer within the
timeframe specified in the Sales Order Confirmation, the
Seller's offer to deliver the Goods to the Buyer in accordance
with the terms of the Sales Order Confirmation shall be
regarded as rescinded, and Buyer shall be required to place
a new Purchase Order if it wishes to purchase these Goods.
Upon the Buyer’s acceptance of the Sales Order
Confirmation as described in this clause, the Sales Order
Confirmation shall constitute a binding Contract for the
Seller to sell, and for Buyer to purchase, the Goods specified
under the terms and conditions of the SOC.

SECTION C - FORMATION OF SPOT CONTRACTS

2.11. If the Buyer wishes to purchase Goods under a Spot
Contract, it shall send to the Seller a Purchase Order in
accordance with clause 2.5. The Purchase Order shall
specify: (i) the type of Goods which the Buyer wishes to
purchase, (ii) quantity of the Goods, (iii) delivery location,
(iv) price (v) Buyer’s order number and (vi) other
information concerning the Goods delivery.



2.12. Satic1, Siparisi teyit ettigini ya da Sipariste 6nerdigi
degisiklikleri Madde 2.5’e uygun olarak Alict’ya bir Satig
Siparis Teyidi géndermek suretiyle bildirecektir. Alici, bu
Satis Siparis Teyidini Satig Siparis Teyidinde 6ngoriilen siire
icerisinde ve Madde 2.5’e uygun olarak degerlendirecek ve
kabul edecektir. Bir Satig Siparis Teyidinin Satis Siparig
Teyidinde Ongoriilen siire i¢inde Alici tarafindan kabul
edilmemesi halinde, Satici’nin o Satig Siparis Teyidinin
kosullarma uygun olarak Mallar1 Alict’ya teslim etme teklifi
geri ¢ekilmis ve iptal edilmis sayilacak ve Alici’nin bu
Mallari satin almak istedigi takdirde yeni bir Siparis vermesi
gerekecektir. Alici’nin Satig Siparis Teyidini Madde 2.5’de
belirtildigi gibi kabul etmesi halinde, o Satis Siparis Teyidi
Saticr’nin SOC hiikiim ve kosullarina uygun olarak Mallar1
satmay1 ve Alici’nin da Mallar1 ayn1 kosullarla satin almay1
taahhit ettikleri baglayici bir S6zlesme teskil edecektir.

PARAGRAF I
GENEL KOSULLAR

3.1. GTC’nin Uygulanmasi
3.1.1. GTC, bir Sézlesmenin herhangi satis veya satinalma

kosullarma atif yapilmaksizin herhangi bir formda yapildig:
ve akdedildigi durumlar da dahil olmak iizere, Satict ile Alict
arasinda yapilan her So6zlesmeye uygulanacak ve her
Sozlesmeye dahil edilmis sayilacaktir.

3.1.2. Alict, Sozlesmeyi imzalamakla GTC’yi kayitsiz
sartsiz ve c¢ekincesiz kabul etmis sayilacaktir (GTC’nin
kabul edildiginin baska bir yolla tevsik edilebilecegi baska
ispat vasitalar1 ve yollarini etkilemeksizin).

3.1.3. Sézlesmenin hiikiim ve kosullar1 ile GTC arasinda bir
celiski bulunmasi halinde, Sézlesmenin ilgili hiikkiim ve
kosullar1 esas alinacaktir.

3.1.4. Taraflarin yetkili temsilcileri arasinda imzalanan
yazili bir mutabakatla 6zel olarak degistirilmedikce ya da
istisna tutulmadik¢a, GTC, Alici’'nin Sozlesmeyi kabul
beyaninda ya da Alici’nin ibraz ettigi bagka dokiimanlarda
ya da herhangi bir yazigmada veya baska kaynaklarda
Ongoriilen hitkim ve kosullara ya da ticari teamiillerin,
uygulamalarin veya is yapis tarzlarinin zimnen 6ngordiigii
hiikiim ve kosullara gore {istiinliik tasiyacak ve uygulamada
oncelige sahip olacaktir.

3.2. Teslimat

3.2.1. Genel Teslim Kosullari

a) Teslimat, S6zlesmenin ve GTC nin ilgili hitkiimlerine tabi
ve ilgili Incoterms 2020 kosullarina uygun olarak
yapilacaktir.

b) Soézlesmede nakliye vasitasinin belirtilmemesi halinde,
Satici, kendi takdirine gore, Mallarin Varis Noktasina
teslimi i¢in uygun olan bir nakliye vasitasi secebilir; bu
durumda, Alici, Satici’nin sectigi nakliye vasitasini kayitsiz
sartsiz kabul eder ve bu konuda sahip olabilecegi itiraz ve
tazminat talep haklarindan simdiden feragat eder.

c) Satici, Mallar1 Soézlesmede belirtilen tarihte veya
Sozlesmede belirtilen tarihler arasinda (duruma gore) teslim
etmek icin elinden gelen her tirli makul g¢abayi
gosterecektir, fakat teslim zamani So6zlesmenin esaslt
sartlarindan biri olmayacak ve bdyle kabul edilmeyecektir.
d) Her iki Taraf da S6zlesmenin orijinal niyet ve amaglarini
gerceklestirmek ve Sozlesmenin hiikiimlerini  yerine
getirmek igin ilgili cari kanunlara gore ya da mevcut kosullar
altinda gerekli veya uygun olabilecek her tiirlii fiil ve islemi
yapacak ve gerekli veya uygun olabilecek her tirli belgeyi
imzalayacak ve teati edeceklerdir.

e) Alici, Mallarin son kullanicisinin tescil yerinde ya da
Varis Noktasinda uygulanan Yaptirimlarin uygulanmasi
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2.12. The Seller shall notify the Buyer of its confirmation or
proposed amendments to the Purchase Order by sending to
the Buyer the Sales Order Confirmation in accordance with
clause 2.5. The Buyer shall consider and accept the Sales
Order Confirmation by email in accordance with clause 2.5.
within the term provided in the Sales Order Confirmation. If
a Sales Order Confirmation is not accepted by the Buyer
within the timeframe specified in the Sales Order
Confirmation, the Seller's offer to deliver the Goods to the
Buyer in accordance with the terms of the Sales Order
Confirmation shall be regarded as rescinded and Buyer shall
be required to place a new Purchase Order if it wishes to
purchase these Goods. Upon the Buyer’s acceptance of the
Sales Order Confirmation as described in clause 2.5., the
Sales Order Confirmation shall constitute a binding Contract
for the Seller to sell, and for Buyer to purchase, the Goods
specified under the terms and conditions of the SOC.

PARAGRAPH I11
GENERAL CONDITIONS

3.1. Application of the GTC

3.1.1. The GTC shall govern and be incorporated into every
Contract made between the Seller and the Buyer, including
in circumstances where a Contract is made in any form
without reference to any conditions of sale or purchase.
3.1.2. 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.

3.1.3. If there is any conflict between the terms of the
Contract and the GTC, the Contract shall prevail.

3.1.4. 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 agreement between an authorized
representative of the Parties.

3.2. Delivery
3.2.1. General Delivery Terms

a) The delivery shall be in accordance with relevant
Incoterms 2020 subject to the provisions of the Contract and
GTC.

b) 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.

d) 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 fulfil the intents and purposes of the Contract and to
carry out its provisions.

e) The Buyer shall indemnify, defend, and hold harmless the
Seller against any liability, loss, damage, delay or expenses
that the Seller may incur directly or indirectly due to



sebebiyle Satici’nin dogrudan dogruya veya dolayli olarak
maruz kalabilecegi her tiirlii sorumluluk, borg, zarar ve
ziyan, gecikme, masraf ve giderleri Satici’ya tazmin edecek,
onu bu zararlara kars: savunacak ve onun bu zararlarmi
giderecektir.

3.2.2. Sevk Evraklan

a) Sevk evraklari sunlardir:

Deniz yoluyla sevkiyatta Kongimento (veya “B/L” veya
“BL” veya “BOL");

Demiryoluyla sevkiyatta Demiryolu Konsimentosu (veya
“RWB” veya “Demiryolu Konsimentosu” veya “CIM
ve/veya SMGS sevk irsaliyesi™);

Karayoluyla sevkiyatta CMR (veya sevk irsaliyesi).

b) Mallarin teslimati, Satici tarafindan hemen takip edilecek
ve Satici tarafindan Alici’ya veya Nakliyeciye veya
Alic’nin temsilcisine gecerli bir sevk evraki sunmak
suretiyle derhal tevsik edilecektir. Bu sevk evraklari, Satict
tarafindan ve Mallarin Nakliyecisi veya demiryolu
Nakliyecisinin yiikleme noktasindaki bir yetkili personeli /
temsilcisi tarafindan veya Geminin Kaptani (bu terim yaygin
bilindigi ve anlasildig: haliyle kabul edilecektir) tarafindan
imzalanacak ve igaretlenecek ve Mallarin Satici tarafindan
teslim edildiginin itiraz edilemez bir kanitin1 olusturacaktir.
c¢) Alici, Varis Noktasinin (i) kararlastirilan nakliye
vasitasiyla ulasilabilir oldugunu ve (ii) Mallarin teslimi ve
bosaltilmasi i¢in uygun ve gerekirse donatilmis oldugunu
beyan ve garanti eder.

3.2.3. Giimriik islemleri

a) Mallarin Rusya Federasyonu giimriik sahasindan ihrag
edilmesi halinde, Alici, Rusya Federasyonu iilke sinirlar
icinde ihracat i¢in glimriikleme islemlerinin tamamlandigi
tarihten (CCD’de “Giimriikten Cekilmesine izin verildi”
muhriindn  tarihi) itibaren 90 (doksan) takvim gini
icerisinde Mallarin Rusya Federasyonu iilke smirlarindan
¢ikmak iizere sevk edilmesini saglayacaktir.

b) Sozlesmede aksi belirtilmedik¢e ve dngoriilmedikge:

e Deniz yoluyla sevkiyat ve teslimatta, Alici, Rusya
Federasyonu {ilke sinirlart igerisindeki limanda
konsimento diizenleme tarihinden itibaren en geg
14 (ondort) Is Giinii igerisinde asagida sayilan ve
okunakli bilgi ve notlar igeren evraklarin tasdikli
kopyalarint ~ Satici’ya eposta veya faksla
gonderecektir:

- Rusya Federasyonu simir giimriik otoritesi tarafindan
CCD’ye basilan “yiiklemeye izin verildi” miihriinii tagiyan
ve bosaltma limani1 (POD) da gosteren (Mallar igin)
yikleme emri ve

- “POD” siitununda Rusya Federasyonu giimriik sahasinin
diginda bir yeri gésteren konsimento ya da

e Karayoluyla sevkiyat ve teslimatta ve/veya
demiryoluyla sevkiyat ve teslimatta, demiryolu
konsimentolarinin ve/ veya CMR’nin diizenlendigi
tarihten itibaren 7 (yedi) Is Giinii igerisinde, Alici
asagida sayilan evraklarin kopyalarini
gonderecektir:

- varig tren istasyonu tarafindan diizenlenmis okunakli bilgi
ve notlar iceren demiryolu kongimentosu ve/veya

- sinir gegisine dair okunakli bilgi ve notlar igeren CMR.

. Yukarida belirtilen kosullarin yerine getirilmesi
icin, Alict’nin evraklarin taranmis kopyalarini asagidaki
eposta adresine gondermesi gerekmektedir:
docsved@sibur.ru (bir mektup igin standart = MAKSIMUM
5 MB).

Belgelerin orijinallerinin DHL Ekspres ile asagidaki adrese
gonderilmesi gerekmektedir:
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application of any Sanctions effective at the Place of
Destination or place of registration of end user of the Goods.

3.2.2.  Transport Documents

a) Transportation documents shall be:

. Bill of Lading (or “B/L” or “BL” or “BOL”) — for
delivery by sea;

° Railway bill (or “RWB” or “Rail way bill” or “CIM
and/or SMGS consignment note”) — for delivery by
railroad;

° 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 (as that term
is commonly understood) 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.

3.2.3. Customs formalities

a) 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 90
(ninety) 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).

b) Unless otherwise provided in the Contract,

o 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) Business 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; and

- bill of lading indicating in column "POD" the place outside
the customs territory of the Russian Federation; or

e for the delivery by road transport and/or for the
delivery by railroad within 7 (seven) Business Days
from the date of issue of railway bills and / or CMR,
the Buyer shall provide the copies of:.

- railway bills with legible notes made by the destination
railway station; and/or

- CMR with legible notes of border crossing.

. For the execution of the above conditions the
Buyer should send the scan copies to the email address:
docsved@sibur.ru (standart for one letter = MAX 5 MB).
The originals should be sent by DHL Express to the address:
LLC "SIBUR", Postal address: Motalny pereulok, 8-Bugrov
Business Park, Building A.,

Nizhny Novgorod, 603140, Russia

Att.: Shubny Alexander (+78314636400, 2674),

Foreign Economic Activity Support Department.



Dikkatine: LLC "SIBUR", Posta adresi: Motalny pereulok,
8-Bugrov Business Park, Building A.,

Nizhny Novgorod, 603140, Russia

Att.: Shubny Alexander (+78314636400, 2674),

Dis Ekonomik Faaliyetler Destek Dairesi.

c¢) Alici, bu Maddeden dogan yiikiimliiliiklerini yerine
getirmedigi takdirde, Satici’ya Mallarin degerinin %25’ine
esit tutarda bir maktu tazminat 6deyecektir.

d) Taraflar, yukarida belirtilen maktu tazminat tutarlarinin
Sevk Evraklarinin 6ngdriilen siire igerisinde Satici’ya teslim
edilmemesi halinde Satic1’nin mesru menfaatlerini korumak
icin makul ve orantili tutarlar oldugunu beyan ve teyit
ederler.

3.2.4. Sevkiyat Bilgileri

a) Mallarin nakliyesinin Satici tarafindan diizenlendigi ve
orgiitlendigi hallerde, Alici, Satici’ya, her sevkiyatin
kangello siiresinin ilk giiniinden en az 5 (bes) Is Giinii 6nce,
Mallarin teslim edilebilmesi i¢in gereken sevkiyat bilgilerini
faksla ya da Taraflarin mutabik kalabilecekleri baska bir
iletisim vasitasiyla ibraz edecektir.

b) Sevkiyat bilgileri sunlar1 igerecektir:

. Varig Noktasinda gerekli olabilecek mutat evrak
ve belgelere iligkin gereken tiim talimatlar;
. Nakliyeci’nin gereken bilgileri hazirlayabilmesi

ve giimriik veya sinir otoritelerine sunabilmesi i¢in gerekli
olan talimatlarla birlikte, Varig Noktasindaki terminal(ler)in
kimlik bilgileri ve

. Satict’nin talep edebilecegi
belgeler.

¢) Alicr’nin gereken sevkiyat bilgilerini zamaninda ibraz
edememesi halinde, Satici kendi takdirine gére Mallarin
teslimi i¢in dngoriilen siireyi uzatmayi tercih edebilir; ancak
yapilirsa bu siire uzatimi Alici’nin  S6zlesmeyi ihlal
etmesinden dolay1 Satici’nin sahip oldugu talep haklarindan
feragat ettigi anlamma  gelmeyecek ve  boyle
yorumlanmayacaktir. Satici, sevkiyat detaylarin1 Alici’ya
Mallarin sevk edilmesinden itibaren 5 (bes) Is Giinii
icerisinde faksla veya Taraflarin mutabik kaldiklar1 baska
iletigim araglariyla bildirecek ve gonderecektir. Sevkiyat
detaylar1 su bilgileri igerecektir: nakliye detaylari/ Geminin
ismi, Mallarin miktar1 ve Yiikleme Noktasinda veya Varis
Noktasinda (hangisi s6z konusu ise) ETA.

d) Yiikleme noktasinda Sevk Evraklarina basilan miihriin
tarihi sevkiyat tarihi olarak kabul edilecektir.

e) Alict’nin gereken varig bilgilerini vermemesinin ya da
Alicr’nin verdigi varis bilgilerindeki eksik veya yanliglarin
bir neticesi olarak Mallarin Yiikleme Noktasinda
yiiklenmesinde (Satici’nin sevkiyati geciktirme hakkina
sahip oldugu durumlar da dahil) ya da Mallarin Varig
Noktasinda  bosaltilmasinda  olabilecek  gecikmelerin
sorumlulugu Alici’ya ait olacaktir. Alici, bu sebeple
Satici’nin maruz kalabilecegi demuraj (siirastarya iicreti)
ve/veya detention {creti de dahil olmak lzere tim masraf,
zarar ve ziyani Satic1’ya tazmin edecektir.

3.2.5. Satic’nin Reddetme Hakki

a) Varis Noktasina amaglanan veya mutat rotayla teslimat
yapilmasmin Saticr’nin kontrolii disinda ne olursa olsun
herhangi bir sebeple olanaksiz hale gelmesi;

b) Varis Noktasina teslimat yapmanin maliyetinin (Vergiler
de dahil) ve/veya sigorta (varsa) primlerinin Satici
tarafindan makul Olgiiler igerisinde beklenemeyecek ve
ongoriilemeyecek bir sekilde 1 (bir) ay icerisinde 6nemli
oranda [ylizde 20’den (yirmi) daha fazla bir oranda] artmasi
velveya

¢) Mallarin yiiklenmesinden sonra, fakat Mallar1 bosaltma
operasyonu baslamadan dnce herhangi bir zamanda:

diger evrak ve
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c) If the Buyer fails to fulfill the obligations under this
Clause the Buyer shall pay the Seller liquidated damages
amounting to 25 % of Goods' value.

d) The Parties confirm that the above liquidated damages
are the reasonable and proportionate to protect the Seller's
legitimate interest in performance in the event the
Transportation Documents are not provided to the Seller
within specified period.

3.2.4.  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 laycan of each shipment.

b) The shipping information shall include:

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

. 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

. 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/\VVessel 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.

3.2.5.  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 Mallarin Varig Noktasina ithalinin bu Mallarin
imal edildigi {ilkenin kanunlariyla ya da o iilkenin
hikiimetinin veya onun ilgili dairesinin uyguladigi
yonetmelikler, kurallar, direktifler veya kilavuzlarla
yasaklanmasi ve/veya

ii. Varig Noktasinin bulundugu iilke, eyalet, bolge
veya alanin Yaptirimlara tabi olmasi ve Yaptirimlarin etki
sahasi i¢ine girmesi

halinde Satici teslimatt yapmayr veya tamamlamay1
herhangi bir zamanda reddetme hakkina sahip olacaktir.

d) Ancak Satici’nin Alict’nin atadigi ve bildirdigi ve bu
yasaga tabi olmayan ve Satici’nin kabul edilebilir buldugu
(Satic1 bu kabuliinii vermekten makul olmayan sebeplerle
imtina etmeyecektir) bir alternatif rotayla ya da bir alternatif
Varis Noktasina ya da duruma gore farkli ve degisik kosullar
altinda teslimati yapmay1 veya tamamlamay1 kabul etmesi
durumunda, Alici, Satic’nin bu sebeple maruz kalabilecegi
ilave masraf ve/veya giderleri Satici’ya bir tazminat olarak
Odeyecektir.

3.2.6. Miilkiyet ve Riskin Gegisi

Mallarin riski ve miilkiyeti, Sozlesmede veya GTC’de aksi
belirtilmedik¢e Satici’dan  Alici’ya Teslim Tarihinde
gececektir. Taraflar, Mallarin risk ve milkiyetinin
ge¢mesinin Sevk Evraklarinin veya bagka belgelerin teslim
edilmesi sartina tdbi olmadigimi kabul ederler. Bu 3.2.6
numarali fikranin uygulanmasimi veya etkisini higbir sey
sinirlandirmayacak veya engellemeyecektir. ITT teslimati
yapilmast  halinde, Teslim Tarihi, ilgili Terminal
operatoriinin  ve Gozetim Kurulusunun diizenledigi ve
usuliince imzaladigi ITT Sertifikasinda belirtildigi gibi
Mallarin Terminalde Satict’nin tankindan Alici’nin tankina
aktarildig: tarih anlamia gelecektir.

3.2.7. Astarya Suresi

(i) Sozlesme kapsaminda ve uyarinca teslim edilecek Mal
miktarinin yiiklenmesi veya bosaltilmas: i¢in Alici’ya
verilen siire Sozlesmede belirtildigi gibi olacaktir. Izin
verilen astarya siiresinin S6zlesmede belirtilmemesi halinde,
astarya siiresi Taraflar arasinda yazili olarak ve alenen aksi
kararlagtirilmadik¢a deniz yoluyla sevkiyat i¢in 24 (yirmi
dort) saat, demiryoluyla sevkiyat igin 1 (bir) takvim glini ve
karayoluyla sevkiyat icin 3 (U¢) saat ya da ilgili gemi
kiralama s6zlesmesinde belirtilebilecek daha kisa bir siire
olacaktir. Pazar giinleri veya ilgili Tatil glinlerinde yiikleme
yapilmasi bosaltma terminalindeki teamiillerle ya da ilgili
cari Kanunlar veya mevzuatla yasaklanmadik¢a, Pazar
glnleri ve Tatil Giinleri de astarya suresine dahildir (bundan
dogan fazla mesai ticretleri / ilave masraflar Alici tarafindan
kargilanacaktir).

(ii) Deniz yoluyla sevkiyatta astarya siresi, her sefer igin
NOR (hazirlik ihbari) verildikten [berth or no berth — C.N.:
Varis aninda bildirilen yiikleme veya bosaltma Rihtiminin
miuisait olmamasi halinde, Geminin Limanda mutat bekleme
yerine ulasti§1 zaman Hazirlik Thbarmi verme hakkina sahip
oldugunu ve astarya siiresinin Gemi Kiralama Sézlesmesine
uygun olarak baslayacagini bildiren kloz] 6 (alt1) saat sonra
ya da Gemi limanda “all fast” (C.N.: Geminin borda
iskelesini indirmis ve emniyete almig vaziyette yiik transfer
noktasinda tam demirlemis halde olmasi) oldugu zaman
(hangisi daha erken ise) baslayacaktir. Bagka nakliye
vasitalariyla sevkiyatta ise astarya siiresi GTC Paragraf
IV’de agiklandig gibi tespit edilecektir.

(iii) Astarya siiresinin tespit edilmesi ve hesaplanmasi
amactyla, Geminin yiikleme ve bosaltma operasyonlar1
tahliye hortumlari ¢ikartildiginda ya da kargonun son kismi
yiklendiginde  veya  bosaltildiginda  tamamlanmis
sayilacaktir.
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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

ii. the country, state, territory or region at which the
Place of Destination becomes affected by the Sanctions,

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, which is not subject
to any such prohibition and 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 on an indemnity basis.

3.2.6.  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. Nothing shall limit the operation or effect of
this sub-clause 3.2.6. In case of ITT deliveries the Delivery
Date shall mean the date of Goods transfer from Seller’s tank
into Buyer’s tank at the Terminal as specified in the
Certificate of ITT issued and duly signed by the appropriate
Terminal operator and the Inspector.

3.2.7. Laytime

(i) 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, 1 (one)
calendar day for railroad delivery and 3 (three)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 (while the resulting overtime
/ additional costs shall be born by the Buyer) unless loading
on the Sunday or Holiday in question is prohibited by Law
or regulation or custom at the unloading terminal.

(if) Laytime for sea deliveries shall commence 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. Laytime for delivery by other means of
transport is determined in Paragraph IV of the GTC.

(iii) 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.



3.2.8. Demuraj

a) Sozlesmenin ilgili hitkiimlerine halel gelmeksizin, belirli
bir Incoterm’in kosullariyla diizenlenmedik¢e ve/veya
genigletilmedikge Mallarmn  tiim sevkiyat ve teslimat
operasyonlarina bu demuraj kosullart uygulanacaktir.

b) Mallar, Mallar1 yiikleyecek / bosaltacak (hangisi s6z
konusu ise) olan Taraf tarafindan Sozlesmenin astarya
kosullart ve hiikiimlerine uygun olarak izin verilen siire
icerisinde yiiklenmedigi ya da bosaltilmadig: (hangisi s6z
konusu ise) takdirde, o Taraf, diger Tarafa agan slre icin
Sozlesmede Dbelirtilen oranda demuraj Gdeyecektir.
Sozlesmede veya GTC’de aksi Dbelirtilmedikce ve
ongoriilmedikge, bir Miicbir Sebep Olayi, astarya siiresinin
akisin1 kesmeyecek ya da demuraj 6deme yiikiimliiliigiinde
bir degisiklie sebep olmayacak veya bu yiikiimliligi
ortadan kaldirmayacaktir. Mallar1 yiikleyecek / bosaltacak
olan Taraf, demiryolu nakliyecisinin demuraj veya detention
ile ya da kamyon(lar)in detention ile ilgili tiim masraflarini
diger Tarafa tazmin edecektir. Ancak bu tazminatin
6denebilmesi i¢in, bu demuraj ve/veya detention olaymin
Mallar1 yiikleyecek / bosaltacak olan Tarafin Mallar
yiikklemekte veya bosaltmakta gecikmesinden ya da onun
herhangi  bir  eyleminden  kaynaklanmis  olmasi
gerekmektedir.

¢) Sozlesmede herhangi bir demuraj orani belirtilmemisse,
demuraj orani, Nakliyeci ile yapilan ilgili sézlesmede
belirtilen oran ya da o sdzlesmede de bir demuraj orani
belirtilmemigse, Taraflarin birlikte kararlastiracagt bir
bagimsiz brokerin yapacagi degerlendirmeye gore yiikleme
/ bogaltma operasyonunun tamamlandigi tarih itibariyle ilgili
nakliye vasitas1 ve taginan kargo miktar1 i¢in gegerli olan
cari piyasa orant olacaktir. Taraflarin her iki Tarafca da
kabul edilebilir bir broker kararlastirmamalar1 durumunda,
Taraflarin her biri bir bagimsiz broker tayin edecek ve bu
sekilde atanan iki broker de bir iiciincli broker tayin
edecektir. Bu ii¢ brokerin yapacagi degerlemeye gore
ortanca degerden en wuzak olan degerleme dikkate
alinmayacak ve kalan iki degerlemenin ortalamasi gecerli
demuraj orani olarak kabul edilecektir.

d) (Faturasiyla birlikte) bir demuraj talebi alan Tarafin bu
talebi degerlendirmek ve/veya itiraz etmek i¢in 30 (otuz)
Takvim GlniU (“Talep Cevaplama Siiresi”) bulunacaktir.
Ilgili Tarafin bu talebe o siire igerisinde itiraz etmemesi
halinde, demuraj talebi kabul edilmis sayilacak ve tahakkuk
eden demuraj tutar1 Satici’nin faturasmin alinmasindan
itibaren en gec 5 (bes) Is Giinii icerisinde ilgili Taraf
tarafindan diger Tarafa 6denecektir.

e) Deniz yoluyla sevkiyatta, asagida tarif edilen demuraj
talebi prosediirii uygulanacaktir:

Talep Cevaplama Siiresi, talebin ilgili Tarafin eline
gecmesinden itibaren 30 (otuz) Takvim Giiniidiir. Thlal eden
Taraf (Tazminat Borc¢lusu Taraf”) Talep Cevaplama
Stresi icerisinde demuraj talebini reddetme sebeplerini izah
eden ve tevsik eden kanitlar1 da eklemek suretiyle demuraj
talebini reddetme kararmni yazili ve gerekgeli bir ihbarla
bildirmedigi takdirde, demuraj talebi gayri kabili riicu kabul
edilmis sayilacak ve talep edilen demuraj tutar1 kesinlesecek
ve artik pazarlik konusu olmayacaktir (“Talep Edilen
Tutar”). Diger Taraf (“Tazminat Alacakhs1 Taraf”),
Talep Edilen Tutar i¢in bir fatura ¢ikartacak ve bu fatura,
cikartildigs tarihten itibaren en geg 5 (bes) Is Giinii icerisinde
Tazminat Borg¢lusu Taraf tarafindan Odenecektir. Talep
Edilen Tutar1 bu maddede 6ngoriilen 6deme siiresi igerisinde
6deme yukimliliginii yerine getirememesi halinde,
Tazminat Borglusu Taraf, Tazminat Alacaklist Tarafa, her
gecikme giinii icin Talep Edilen Tutarin %1°i oraninda
maktu tazminat Odeyecektir. Bu talep ve ilgili maktu
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3.2.8. 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 Rail
transporter 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) The Party that receives a demurrage claim (by way of
invoice) shall have 30 (thirty) Calendar Days during which
to consider and/or dispute the claim (Claim Period). If the
claim is not disputed by the relevant Party during that time
period, the claim shall be deemed accepted and shall be paid
by the relevant Party to the other Party no later than 5 (five)
Business Days after receipt of the Seller’s invoice.

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

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

The Parties may exchange demurrage claims and related
documents by email. Claims or any other relative
correspondence sent by email shall be deemed actually
received on the date of email dispatch and shall be legally



tazminat, Taraflar arasinda devam eden baska ihtilaf ve
anlagmazliklara halel getirmez ve Taraflar arasinda mevcut
olabilecek diger borg veya paralara mahsup edilemez ya da
onlara eklenemez ve toplanamaz.

Taraflar, demuraj taleplerini ve iliskili belge ve evraklar
epostayla birbirlerine génderebilirler. Epostayla gonderilen
demuraj talepleri veya diger iliskili yazismalar, Taraflarin
Sozlesmede belirtilen ilgili eposta adresinden gonderilmis
olmak kaydiyla, epostanin gonderildigi tarihte fiilen tebelliig
edilmis sayilacak ve Taraflar1 kanunen baglayici olacaktir.
3.2.9. Otomatik Veritabaninin Kullanilmasi

a) Taraflar, Otomatik Veritabanlarindan alinan bilgileri,
Mallarin Alict’ya teslim edilmesi cergevesinde ifa edilen
uluslararas: yiik tasimaciligr i¢in kullanilan karayolu veya
demiryolu tasitlarmm (RTC, tank-konteynerler, GP
konteyneri, platformlar, vb.) veya baska nakliye arag¢ ve
vasitalarinin (bu Madde 3.2.9 amaglariyla bundan bdyle
kisaca “Nakliye Vasitalari” olarak anilacaktir) yiikiintin
devir teslim siiresini hesaplamak amaciyla kullanma hakkina
sahip olacaklardir.

b) Otomatik Veritabanlarindan alinan bilgiler, Taraflarca,
bununla smirli kalmaksizin ve fakat Nakliye Vasitasi
yiikiinin Varig Noktasinda devir teslim siiresi de dahil
olmak iizere, Nakliye Vasitalarmin yiikiiniin devir teslimi
konusundaki yiikiimliiliiklerin yerine getirildiginin ya da
yanlis veya eksik ifa edildiginin bir kanit1 olarak kabul
edilecektir.

c¢) Nakliye Vasitalarmin yiikiiniin devir teslimi konusunda
Satic’nin  verdigi bilgiler ile Satici’min  Otomatik
Veritabanlarmdan dogrudan dogruya ve/veya bir iigiincii
sahis (Satici ile akdettigi s6zlesmeye uygun olarak hareket
eden ve Satict’nin karsi tarafi olan kisi) araciligiyla dolayli
olarak aldigi bilgiler arasinda bir ¢eliski veya fark bulunmasi
halinde, Alici, bilgileri Otomatik Veritabanlarina girmis
bulunan olaylarin vuku bulmasi iizerine diizenlenen
evraklarin (bu belgede bundan bdyle “Birincil Belgeler”
olarak anilacaklardir) kopyalarini Satici’ya ibraz etmekle
yiikiimlii olacaktir.

d) Otomatik Veritabanlarindan alinan bilgilerin Birincil
Belgelerde verilen bilgilerle c¢elismesi halinde, Taraflar,
Otomatik Veritabanlarindan alinan bilgileri degil, Birincil
Belgelerde verilen bilgileri esas alacaklardir.

3.2.10. Nakliye ve Ambalajlama

a) Nakliye Vasitasinin Gec iadesi: Alic1 (ya da Alici’'nin
yetkili temsilcisi veya Alici’nin Nakliyecisi, vb.) Nakliye
Vasitasin1 Nakliye Vasitas1 lade Tarihine kadar iade
edemedigi takdirde, Alici, Nakliye Vasitasinin ge¢ iade
edilmesi sebebiyle veya neticesinde Satici’nin maruz
kalabilecegi zarar, masraf ve giderlerin tlimiinii tazmin
edecek ve ddeyecektir.

b) Nakliye Vasitasimin iade Edilmesinin Masraf ve
Riskleri: Sozlesmede aksi Ongoriilmedik¢e, Nakliye
Vasitast, tiim masraf ve riskleri de Alict’ya ait olmak iizere,
Satici’nin bildirdigi adreste iade edilecektir.

c) Nakliye Vasitasimn Hasar Gormesi: Alict (ya da
Alicr’nin yetkili temsilcisi veya Alici’nin Nakliyecisi, vb.)
Nakliye Vasitasini hasar gérmiis, tamir edilmemis ve/veya
etkilenmis  ve/veya temizlenmemis ve/veya tam
bosaltilmamig halde ve/veya Nakliye Vasitasinin mutat
olarak kullanildigi amaglara baska bir sebeple uygun
olmayan bir halde iade ettigi takdirde (“Nakliye Vasitasinin
Hasar Gormesi”), Alici, Nakliye Vasitasinin Hasar Grmesi
sebebiyle Satici’nin maruz kaldig tiim masraf ve giderleri
Satici’ya tazmin edecek ve ddeyecektir.

d) Ambalajlama: Sozlesmede veya GTC’de aksi
ongoriilmedikce, Ambalajlamanin Mallarin tipi ve cinsi,
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binding on the Parties provided they were sent from the
respective email address of the Parties set in the Contract.

3.29.  The use of Automatic Database

a) The Parties are entitled to use the information from the
Automatic Databases to calculate the turnover period of the
rolling stock (RTC, tank-containers, GP container, platforms
and etc.) or other means of transport used for international
carriage of the cargo performed within the frame of Goods’
supply to the Buyer (for the purposes of this clause 3.2.9
hereinafter referred to as the “Transport”).

b) Information obtained from Automatic Databases is
accepted by the Parties as evidence of fulfilment or improper
fulfilment of obligations assumed for the Transport turnover,
including, but not limited to, the turnover period of the
Transport at the Place of Destination.

c) In case of disagreement with the information regarding
Transport turnover stated by the Seller that was received by
the Seller from the Automatic Databases directly and/or
through third party (the Seller’s counterparty, acting in
accordance with the agreement concluded with the Seller)
the Buyer is obliged to provide the Seller with copies of
documents issued upon the occurrence of the events,
information about which is entered into Automatic
Databases (hereinafter referred to as primary documents).

d) If the information received from the Automatic databases
contradicts the information indicated in the primary
documents, then the Parties are guided by the data of the
indicated primary documents, and not the information
received from the Automatic Database.

3.2.10. Transport and Packaging

a) 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 by the 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.

b) Expense and risk of Transport return. 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.

c) 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 and/or
affected, and or unclean, and/or not fully unloaded, and/or in
other state unfit for purposes, which the Transport is usually
used for (the “Defective Transport”), the Buyer shall
reimburse all and any Seller’s costs and expenses arising out
of or in connection with such Defective Transport.

d) Packaging. Unless otherwise specified in the Contract or
the GTC, the Packaging shall be appropriate and acceptable



uygulanan nakliye ve depolama ydntemleri (duruma gére)
dikkate alinarak standart endiistri ve ticaret uygulamalarina
uygun ve kabul edilebilir durumda olmasi gerekmektedir.
Ambealajlara, S6zlesmede belirtildigi gibi iade edilebilir ya
da iade edilemez olacaktir. S6zlesmenin bu konuda herhangi
bir hikim icermemesi halinde, Ambalajlar Teslim
Tarihinden itibaren 90 (doksan) Is Giinii igerisinde Satic1’ya
iade edilmelidir.

e) Rusya Demiryollar1 ya da baska herhangi bir Nakliyeci
Mallart  tagimayr kabul etmedigi takdirde, Satict
Sozlesmeden dogan ilgili  yiikiimlalUklerini  yerine
getirememekten ya da kismen yerine getirmekten dolay1
sorumlu tutulmayacaktir.

PARAGRAF IV
OZEL KOSULLAR

NAKLIiYE VE TASIMACILIK

4.1. Deniz Yoluyla Sevkiyata iliskin Ozel Kosullar

41.1. Satict’nin Alict’ya Geminin Varig Noktasina varisi igin
veya teslimat i¢in kararlastirilan siire icerisinde bir tarih
araligin1 alenen ya da zimnen verdigi ve bildirdigi
durumlarda, teslimat verilen bu tarihlerin herhangi birisinde
yapilabilir.

4.1.2. Mallarin gonderilmesinin ertesi giinii, Satic1, Alict’ya
Mallarin  bosaltilmas1 igin gereken ve asagida sayilan
bilgilerin tumiini verecektir:

a) So6zlesme referans numarast;

b) Mallarin bosaltilmas1 gereken ve limana varan
Geminin ismi;

c) Mallarin tarifi ve Kongimentoda beyan edilen
miktart;

d) Tahmini Varig Zamani ve Kongimentonun tarihi;
e) Konsimentonun kopya adedi ve

Mallarin bosaltilmas siireci lizerinde herhangi bir
etkisi olabilecek nitelikte ise, Gemide yiiklii bulunan baska
kargolara iligkin detayl bilgiler.

4.1.3. Alicnin Gemiyi kiraladigi durumlarda, Alici,
Geminin Mallar1 zamaninda ve kalitelerini etkilemeyecek
bir sekilde teslim etmek i¢in uygun olmasini ve temizliginin
tatmin edici diizeyde olmasini saglayacaktir. Geminin
temizligi, Saybolt, SGS veya baska bir glivenilir kurulusun
diizenledigi uygun bir belgeyle tevsik edilecektir; ancak su
sartla ki, boyle bir belgenin diizenlenmesi Satici’nin Gemide
bir inceleme ve kontrol yapmasia ve Geminin durumu
hakkinda makul siiphelerinin dogmasi halinde Mallari
bosaltma operasyonunu durdurmasina engel olmayacaktir.
Bu durumda, Taraflar, ilgili masraflar1 da kendi aralarinda
esit paylasmak suretiyle derhal bir bagimsiz inceleme ve
gozetim baglatacaklardir. Geminin uygun bulunmamasi
halinde, Alici: (i) Gemiyi temizleyebilir ya da (ii) Gemiyi
tatmin edici ve uygun bir gemiyle degistirebilir ya da (iii)
Mallarin = olumsuz etkilenmesiyle ilgili tiim riskleri
tstlenerek yiikleme operasyonunun devam ettirilmesini
talep edebilir. (iii) numarali secenek ancak ve sadece
Satict’nin izniyle kullanilabilir. Bunlarla sinirlt kalmaksizin
ve fakat Mallarmn tesliminde olabilecek gecikmeden dolay1
Saticr’nin maruz kalabilecegi masraf ve giderler de dahil
olmak {izere bununla iligkili masraf ve giderler de Alict
tarafindan karsilanacak / Alici tarafindan Satici’ya tazmin
edilecek (tam olarak ddenecektir).

4.1.4. Alict:

a) Varig Noktasi olarak bildirilen bosaltma limani ve
bosaltma terminalinin Uluslararasi Gemi ve Liman Tesisleri
Guvenlik (ISPS) Koduna uygun olacagini ve bu Kodun
kural ve kosullarina daima uygun kalacagini ve
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in line with standard industry and commercial practice,
taking into account the type of the Goods, transportation, and
storage used (if applicable). The Packaging could be
returnable and non-returnable as provided in the Contract. If
the Contract is silent, the Packaging must be returned to the
Seller within 90 Business Days of the Delivery Date.

e) The Seller shall not be liable for not fulfilling, partially
fulfilling its obligations under the Contract if the Russian
Railways or any other Carrier refuses to accept the Goods
for the transportation.

PARAGRAPH IV
SPECIAL CONDITIONS

TRANSPORT

4.1. Special Conditions of Delivery by Sea
41.1. 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. On 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 Vessel 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.

4.14.  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
International Ship and Port Facility Security (ISPS) Code;



b) Alict’nin Gemi i¢in bir giivenli liman ve giivenli
rthtim temin edecegini ve Geminin, tam yiiklii vaziyette ve/
veya tam yiiklii olmayan vaziyette, bosaltma terminaline
giivenle ulasabilecegini, orada giivenle demirleyebilecegini,
Mallar1 giivenle tahliye edebilecegini ve oradan giivenle
ayrilabilecegini ve tiim bu operasyonlar esnasinda daima
giivenle ylizer vaziyette kalabilecegini, su ¢ekiminden ve
bagka fiziksel kisitlamalardan &ri olacagini ve bosaltma
terminaline, nehirlere, kanallara, kiyilara, limanlara,
rihtimlara, iskelelere ve onlarin c¢evresine, cevreye ve
insanlara herhangi bir hasar ve zarar vermeyecegini

beyan, kabul ve garanti eder.

4.15. Alicr’nin Madde 4.1.4 hiikiimlerine uymamasindan
dolay1 veya neticesinde Geminin, rithtimlarin, terminallerin,
nehirlerin, kanallarin, kiyilarin, iskelelerin, limanlarin ve
cevrelerinin, ¢evrenin ve insanlarin maruz kalabilecegi
zararlar, ilave navlun giderleri, rotadan sapma giderleri,
demuraj veya detention ya da baglantili masraflar da dahil
olmak tizere, fakat bunlarla sinirli kalmaksizin, tim iligkili
hasar ve zararlardan Alici sorumlu olacak ve bu zarar ve
ziyanlart Satici’ya tazmin edecektir. Bunlarla sinirh
kalmaksizin ve fakat giivenlik gorevlileri, denize indirme
hizmetleri, rémorkor eslik hizmetleri, liman giivenlik
ticretleri, Vergiler ve gozetim muayeneleri de dahil olmak
iizere, ISPS Koduna uygun olarak bosaltma limani veya
tesisinin veya ilgili otoritelerin Varig Noktasinda alinmasini
istedikleri dnlemlerden ya da giivenlik mevzuatina uyumdan
kaynaklanan veya bunlarla iligkili masraflar ve ayrica,
atanan Geminin daha Onceki ugrama limanlar1 sebebiyle
bosaltma liman1 veya tesisinin veya ilgili otoritelerin Varig
Noktasinda alinmasini istedikleri ilave veya 6zel givenlik
onlemlerinin ve gereken inceleme ve kontrollerin veya diger
eylemlerin yol agtigt gecikmelerin timi  Alici’nin
sorumlulugunda olacaktir ve gegen bu siire astarya siiresi ya
da demuraj siiresi sayilacaktir.

4.1.6. Atama

a) Sozlesmede aksi belirtilmedikge, ddkme yik
teslimati ilgili Geminin atanmasini gerektirecek ve diger
kategorilerdeki Mal teslimatlart herhangi bir atama
yapilmasini gerektirmeyecektir.

b) Atama yapmanin gerekmesi halinde, Gemiyi
kiralayan Taraf, yilkleme limaninda kangello siiresinin ilk
giiniinden en geg 3 (ii¢) Is Giinii dnce, her planlanan sevkiyat
icin Mallarin yiiklenecegi Gemiyi atayacak ve diger Tarafin
kabuliine sunacaktir (diger Taraf da bu kabulii vermekten
makul olmayan sebeplerle imtina etmeyecektir) (“Atama”).
c) Atama bildirimi asagidaki bilgileri igerecektir:

(i) Sozlesme referans numarast;

(i1) Mallarin yiiklenecegi Geminin ismi;

(iii) Mallarin tarifi ve yaklasik miktar1 ya da Konsimentoda
beyan edilen miktar1 (varsa);

(iv) Geminin ETA’s1;

(v) Gemi(ler)in yukleme astarya siresi;

(vi) Gemi yiikiiniin sadece bir kismini olusturuyorsa Gemiye
yiiklenen veya yiiklenecek olan diger kargolarin detaylari;
(vii) Gemiye son olarak yiiklenen ve Mallarin kalitesi
tizerinde olumsuz etki yapma ihtimali bulunmayan bir cins
ve karakterde olan son 3 (ii¢) kargonun detaylar1 ve

(viii) Varis Noktasindaki acente (varsa) hakkinda detayli
bilgiler.

d) Diger Taraf, bu atama bildirimini aldiktan sonra
miimkiin olan en kisa zamanda, fakat her haliikdrda en geg
12 (oniki) saat i¢erisinde Gemiyi kabul ettigini ya da makul
sebeplerle reddettigini bildirecektir.
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b) the Buyer shall provide a safe port and safe berth
for the Vessel and the Vessel shall when fully and / or not
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 physical restrictions and
without causing damage to the unloading terminal, rivers,
canals, shores, berths, docks, jetties, surroundings,
environment and people.

4.15.  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 Clause4.1.4. 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.

4.16.  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 3 (three) Business Days prior to
the first day of the laycan 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").
c) The Nomination shall include:
(i) the Contract reference number;
(if) 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.



417. NOR

Gemi, Varig Noktasina (yiikleme / bosaltma liman1 veya
mutat demirleme yeri veya sahast ya da Geminin yiiklemeyi
/ bosaltmay1 beklemek iizere gitmesi emredilebilecek bagka
bir yer) ya da Varig Noktasina miimkiin oldugu kadar yakin
olan bagka bir noktaya vardigi zaman hazirlik ihbarmi
(NOR) verecektir. Alici, Mallarin bosaltilmast i¢in teslimat
tarihinde Varis Noktasina zamaninda gitmekle ve orada
hazir bulunmakla yiikiimlii oldugunu kabul ve taahhiit eder.
Ancak Alici’nin (ya da Alict temsilcisinin / acentesinin)
Varis Noktasinda hazir bulunmamasi, Satici’nin S6zlesme
amaglartyla Mallarin teslimatin1 basariyla gerceklestirme
yikiimliiliigiinii yerine getirmesine engel olmayacak ve
buna halel getirmeyecektir.
4.1.8. Charterparty (Gemi
Kosullari

Satici, normalde Gemiler i¢in kullanilan ve uygulanan
charterparty (gemi kiralama sozlesmesi) kosullarini igeren
Konsimentolar tahtinda sevkiyat diizenleyebilir. Bu hitkkmiin
genel gecerliligine halel gelmeksizin, belirtilen kosullara,
yiiklemeden sonra, fakat bosaltma operasyonu baslamadan
dnce herhangi bir zamanda:

a) Mallarin bosaltma limaninda ithal edilmesinin bu
Mallarin imal edildigi tilkenin kanunlariyla ya da o {ilkenin
hiikiimeti veya ilgili resmi daireleri tarafindan uygulanan
yonetmelikler, kurallar, direktifler veya kilavuzlarla
yasaklandig1 ve/veya

b) Varig Noktasmmin bulundugu iilke, eyalet, bolge veya
alanin ambargo altindaki bir iilke oldugu veya bu hale
geldigi

durumlarda, sevk edilen yiikiin Alict tarafindan bildirilen,
bahsi gegen yasaklara tabi olmayan ve Satici tarafindan
kabul edilebilir bulunan (Satict bu kabullini vermekten
makul olmayan sebeplerle imtina etmeyecektir) bir alternatif
giivenli limanda bosaltilacagi hiikmiinii iceren bir kloz da
dahil edilmis sayilacaktir.

Bu kosullarda, bu alternatif bosaltma liman1 da s6z konusu
sevkiyat i¢in Sozlesmede Ongoriilen ve Sozlesme
kapsaminda yer alan Varis Noktasi sayilacaktir ve Geminin
bu alternatif Varis Noktasina ulasmak i¢in yapabilecegi tim
ekstra masraflar (varsa) Alici’ya ait olacak ve Alict
tarafindan karsilanacaktir.

4.1.9. Ahcr’nin Talep Hakki

(1) Alic’'nmm  Saticr’ya yazili bir talimat gondererek
Geminin:

Kiralama Sozlesmesi)

a) Alict’ya ait olan farkli kalitelerde Mallar1 birbirine
karistirmasini ve/veya

b) Geminin dogal segregasyonunu baska bir yolla
degistirmesini ve/veya

c) Mallar1 yiikledikten sonra katki maddeleri
ekleyerek belirgin hale getirmesini ve/veya

d) yukledikten sonra Mallara boya eklemesini
velveya

e) Mallar1 Geminin {istiinde harmanlamasini ve/veya
f) katki maddelerini / boyalar1 giiverte iistiinde
varillerin i¢inde tagimasini ve/veya

9) daima Geminin bu operasyonlar1 yapabilecek

kabiliyet ve imkanlara sahip olmast ve bu operasyonlarin
gemi kiralama s6zlesmesinin kapsamu iginde olmasi ya da
Geminin sahipleri (donatanlar) tarafindan kabul edilmesi
sartlarina tabi olarak, Alici’nin makul Olgiiler igerisinde
talep edebilecegi bagka kargo operasyonlart yapmasini talep
ettigi ve

(2) Alic'nin = bosaltma  limanindaki  bosaltma
operasyonlarina gelmedigi ya da bosaltma limaninda
bosaltma operasyonu yapilacagi zaman konsimentonun
mevcut olmadig1 durumlarda,
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417. NOR

Upon arrival of the Vessel at the Place of Destination (the
loading / unloading port or customary anchorage or area or
such other place as the Vessel may be ordered to await
loading / unload) or other closest possible point to the Place
of Destination, the VVessel 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

b) 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.

4.19. The Buyer’s Right to Require

(1) 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 Vessel’s owners; and
/or

(2) In the absence of the Buyer when unloading at the port
of discharge or the absence of a bill of lading when
unloading at the port of discharge;



Alici, Saticr’nin Alicr’nin yukarida belirtilen taleplerine
uymak sebebiyle maruz kalabilecegi her tiirlii sorumluluk,
borg, zarar ve ziyan, gecikme, masraf ve giderleri Satici’ya
tazmin edecek ve onun bu zararlarin1 giderecektir. Alici
tarafindan Satici’ya 6denecek tazminat, kapsam olarak,
Geminin sahiplerinin (donatanlarin) Alici’nin taleplerine

uymak icin  isteyebilecekleri  tazminatin  altinda
olmayacaktir.

4.1.10. Satic’min Reddetme Hakk

Satici:

a) herhangi bir Gemiye Varig Noktasina sefere

¢ikmasi ya da Varig Noktasina seferini tamamlamasi — bu
Gemi Saticr’nin kanaatine gore Sozlesmenin ifasi ve
uygulanmasi igin gerekli ise —, emniyetini riske atmasi veya
buz hasart riskine girmesi ya da savas (ilan edilmis olsun ya
da olmasm), terdrizm veya korsanlik olaylarinm veya
bunlarla ilgili tehditlerin bulundugu sulardan transit gegmesi
veya bu sulara gitmesi veya bu sularda kalmasi talimatlar
vermeyi ya da

b) bu olay Satici’nin makul kanaatine gére anormal
bir gecikmeye yol acgacaksa, Gemiye hedeflenen Varig
Noktasina sefere ¢ikmasit — bu Gemi Soézlesmenin ifas1 ve
uygulanmasi igin gerekli ise — ya da transit sulara girmesi
talimatin1 vermeyi ya da

c) Gemi kaptaninin kanaatine gére Gemi ya da
kargosu veya miirettebatin1 riske atabilecek olan seferin
ilerletilmesi yoniinde herhangi bir faaliyete girismeyi
herhangi bir zamanda reddetme hakkini sakl: tutar.

Satict Gemiye bu Maddede belirtildigi gibi bir sefere
¢ikmasi veya bir seferi tamamlamasi talimatini vermeyi
kabul ettigi takdirde, Alici, Sozlesme kapsaminda ve
uyarinca 6denmesi gerecken Mallarin Toplam Bedeline ek
olarak, bunlarla simirli kalmaksizin ve fakat, Gemi
donatanlarinin sigortasindan tenzil edilebilecek olan tutarlar
ve Satic’nin maruz kaldig1 diger masraf ve/veya giderler de
dahil olmak iizere, Satici’nin ilave navlun, demuraj bedeli ve
sigorta primleri i¢in maruz kaldigi tiim masraflar1 ve
Satici’nin Gemi donatanlarina 6demek zorunda kalabilecegi
tim diger paralart da Satici’ya tazmin edecegini ve
ddeyecegini kabul ve taahhiit eder.

4.1.11. Buz Klozu

a) Varig Noktasinda ya da Varis Noktasina dogru
cikilan seferde emniyetli seyriiseferi dogrudan engelleyen
veya bozan buz sorunu bulunmasi halinde, Gemi, kaptaninin
bu seyriiseferi emniyetli gormesi sartiyla, sadece buz
kiricilarin a¢tigi bir yolu izleyebilir. Gemi, higbir durumda
asla ve kesinlikle buzun iginden seyretmeye zorlanmayacak
ve buna mecbur tutulmayacaktir. Gerekirse, Alict masraflar
da kendisine ait olmak iizere Gemi’ye buz kiricilar bulacak
ve tahsis edecektir.

b) Alict:

i. Satici’nin - maruz
primlerini;

ii. Maruz kalinan fiili buz hasarindan ilgili cari
sigorta policesi veya poligeleri kapsaminda alinan
tazminatlarin diislilmesi sonucunda kalan maliyeti ve

iii. Gemi’nin tamir tersanesine gitmek i¢in rotasindan
sapmast sebebiyle Satici’nin ddeyecegi gemi kiralar1 da
dahil, buz hasarinin gerektirdigi tamir siiresi boyunca
Satic’nin 6demesi gereken gemi kiralama iicretlerini
Saticr’ya tazmin edecek ve ddeyecektir.

c) Varis Noktasiin buzdan 6tiirii ulagilamaz olmasi
ya da kaptanin Geminin Varis Noktasindan buz sebebiyle
ayrilamama riski altinda oldugunu diisiinmesi durumunda,
Gemi, en yakin buzsuz konuma ilerleyecek ve revize emirler
verilmesini bekleyecektir. Bdyle bir talebi aldiktan sonra
derhal, Alic1, Mallari teslim almak igin alternatif buzsuz ve

kalabilecegi ilave sigorta
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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

b) 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

c) 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.

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.

4.1.11. Ice Clause

a) Incase 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 VVessel 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.

b) 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.

c) 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



ulasilabilir liman veya tesisler bulacak ve atayacaktir; ancak
su sartla ki, Varis Noktasinin bir yiikleme limani1 olmast
halinde, bu alternatif buzsuz ve ulasilabilir liman veya
tesisler ~ Satict  ile  Dbirlikte tespit edilecek ve
kararlagtirilacaktir. Bu revize emirler nedeniyle ve
neticesinde maruz kalinan ilave navlun, masraflar, demuraj
ve/veya harglar Alici’ya ait olacak ve Alici tarafindan
kargilanacaktir.

d) Bu Madde 4.1.11 hiklmlerinin hig birisi Satict’ya
GTC’den veya Sozlesmeden dogan yiikiimliilikleri
konusunda ve bunlarla iliskili bir sorumluluk yiiklemez.

4.2, Demiryoluyla Teslimat Ozel Kosullari

4.2.1. Saticr’nin Alici’ya demiryolu tasimaciliginda Mallarla
yukll olan trenin varisi igin kararlastirilan bir teslimat siiresi
icerisinde bir tarih aralifini alenen veya zimnen verdigi
durumlarda, teslimat verilen bu tarihlerin herhangi birisinde
yapilabilir.

4.2.2. Mallarin RTC / tren vagon(lar)1 / bagska demiryolu
lokomotif ve vagonlariyla (demiryolu tagimacihigi) sevk
edilmesinden sonra en geg 3 (ii¢) Is Giinii icerisinde, Satic1,
Mallarin bosaltilmasi igin gereken ve asagidakilerden olugan
tim bilgileri Alici’ya elektronik postayla veya faksla
verecektir:

(a) Sozlesme referans numarast;

(b) Demiryolu Kongimentosu referans numara(lar)i;

(c) Demiryolu tagimaciligi kimlik numara(lar): ve

(d) Mallarn tarifi ve Demiryolu Kongimentosunda beyan
edilen miktarlari.

4.2.3. Alici, kendi secimi ve takdirine gore, Satici’ya,
Mallarin Nakliyeci veya Alici’nin temsilcisi tarafindan
verimli ve etkin bir sekilde bosaltilabilmesi igin gereken
bilgilere dair yazili talimatlar verebilir. Bu bilgilerin
verilmesi halinde, Satici ya da onun temsilcileri / ¢alisanlar
Mallarin Nakliyeci veya Alici’nin temsilcisi tarafindan
verimli ve etkin bir sekilde bosaltilabilmesine kismen
yardimct olmak amaciyla duruma gore verilen talimatlar
dogru ve diiriist bir bicimde izleyeceklerini taahhiit ederler.
Bu yardimi yapmak Saticti’nin bir gorevi degil, bir segimlik
hakkidir.

4.24. Alici, Varis Noktasindaki demiryolu bolgesinin
Mallarin teslim edilmesi i¢in uygun ve emniyetli olacagini
beyan ve garanti eder. Alici’nin Varis Noktasinda emniyetli
bir demiryolu bolgesi bulamamasi ve ayarlayamamasindan
kaynaklanan veya bunlarla ilgili olarak RTC / tren
vagon(lar)t1 ve cevreleri, cevre ve insanlarn maruz
kalabilecegi zarar ve hasarlar ve ilave masraf ve giderler de
dahil olmak, fakat bunlarla sinirli kalmamak {izere her tiirlii
baglantili zarar ve ziyandan Alici sorumlu olacak ve Alici
tiim bu zararlar1 Satici’ya tazmin edecektir.

42.5. Varis ihban

a) Demiryolu istasyonu  yonetimi, demiryolu
istasyonundaki mutat kurallara uygun olarak ve Alici’nin
mevcut irtibat bilgilerini kullanarak, Alici’ya, Mallarin
Varis Noktasi istasyonuna vardigmi tevsik eden bir Varis
fhbar1 (“NOA”) génderir. Bu NOA, Satic1’nin Mallar1 teslim
etme yikimliiliginii yerine getirdigi anlamina gelir ve
bdyle yorumlanir.

b) Alict, Nakliyeci’'nin Mallarin bosaltilmasi igin
Teslim Tarihinde Varis Noktasina zamaninda gelmesini ve
orada zamaninda bulunmasini temin etmekle yilikiimlii
olacaktir.

c) Ancak  Nakliyeci’'nin ~ Varis  Noktasinda
bulunmamasi, Satici’nin Sézlesme amaglariyla Mallarmn
teslimatini basariyla gergeklestirme yiikiimliiligiinii yerine
getirmesine engel olmayacak ve buna halel getirmeyecektir.
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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 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.
d) Nothing in this sub-Clause 4.1.11 shall impose liability
upon the Seller in respect of its obligations under the GTC
or Contract.

4.2. Special Conditions of Delivery by rail transport
4.2.1.  Where the Seller expressly or impliedly provides
the Buyer with a range of dates within an agreed period of
delivery or arrival of rail transport loaded with the Goods,
delivery may be performed on any of the dates provided.

4.22.  No later than 3 (three) Business Days after
shipment of the Goods by RTC / railway wagon(s) / other
railway rolling stock (rail transport) 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).

(c) Rail transport identification number(s).

(d) Description of the Goods and their Railway Bill quantity.

4.2.3.  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.

4.24. 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.

425. 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.

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

c) 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.



4.2.6. Astarya Suresi

a) Her demiryolu tagimacilifi igin astarya siiresi
Sozlesmede belirtildigi gibi diizenlenecektir. Astarya
stiresinin  Sozlesmede belirtiimemesi halinde, bu astarya
sliresi yuklu tren vagonunun Varis Noktasina vardigi anda
baglamak ve bos tren vagonunun Varis Noktasinda
Nakliyeci’ye iade edildigi tarihte (“fade Tarihi”) sona
ermek iizere 1 (bir) giin olacaktir. Yiiklii tren vagonunun
varlg giinli astarya siiresine dahil edilmeyecektir. Taraflar
arasinda miisterek mutabakatla ve yazili olarak aksi
kararlagtirilmadikea, her gecikme giinii i¢in, Alict, Satici’nin
cikartacag faturalara uygun olarak tren vagonu sahibinin
tarifesinde belirtilen oranda hesaplanan bir tutar1 (bu GTC
versiyonunun diizenlendigi tarih itibariyle tren vagonu
basina giinliik olarak 60,00 (altmig) USD ya da bu tarifede
zaman zaman yapilabilecek degisikliklere gore) ya da Varig
Noktasinda mutat olabilecek bagka bir siireye gore
hesaplanan tutar1 karsilayacaktir. Pazar giinleri veya ilgili
Tatil giinlerinde yiikleme yapilmasi bosaltma demiryolu
bélgesindeki teamdillerle ya da ilgili cari Kanunlar veya
mevzuatla yasaklanmadik¢a, Pazar giinleri ve Tatil Giinleri
de astarya suresine dahildir (SHINC).

b) Hem varis tarihi hem de tren vagonunun Iade
Tarihine kadar Varig Noktasinda kalma ve bekleme siiresi
(devir teslim siiresi) Otomatik Veritabanindan alinan bilgiler
lizerinden tespit edilecektir.

c) Tren Satici’nin herhangi bir kusuru s6z konusu
olmaksizin astarya siiresi i¢erisinde ya da hemen ardindan
serbest birakilmadig1 takdirde (6rnegin, Alici’nin vadesinde
ve zamaninda Mallar1 bosaltmaya hazir olmasi, fakat Mallari
bosaltamamasi durumu) ve bunun da Satici’ya ilave masraf,
gider veya zararla neticelenmesi halinde, Alici, Satici’nin
talebinden itibaren 5 (bes) Is Giinii icerisinde bu masraf,
gider veya zararlar1 Satici’ya tam olarak ddeyecek ve tazmin
edecektir.

4.2.7. Demiryolu Tasimacilig1 So6zlesme Kosullari

a) Satic1 sevkiyati bir standart demiryolu tagimaciligi
sOzlesmesiyle ayarlayabilir ve diizenleyebilir. Bu hikmiin
genel gecerliligine halel gelmeksizin, bu sbzlesme
kosullarina, yiiklemeden sonra, fakat bosaltma operasyonu
baslamadan 6nce herhangi bir zamanda:

b) Mallarin  bosaltma demiryolu bolgesinde ithal
edilmesinin bu Mallarin imal edildigi {ilkenin kanunlariyla
ya da o Ulkenin hukiimeti veya ilgili resmi daireleri
tarafindan uygulanan yonetmelikler, kurallar, direktifler
veya kilavuzlarla yasaklandigi ve/veya
¢) Varig Noktasinin bulundugu iilke, eyalet, bolge veya
alanin kisitlanmus bir bolge oldugu veya bu hale geldigi
durumlarda, sevk edilen Mallarin Alicit tarafindan
bildirilen, bahsi gegen yasaklara tabi olmayan ve Satici
tarafindan kabul edilebilir bulunan (Satict1 bu kabuliinii
vermekten makul olmayan sebeplerle imtina etmeyecektir)
bir alternatif giivenli istasyonda bosaltilacagi hiikmiinii
iceren bir kloz da dahil edilmis sayilacaktir.
d) Bu kosullarda, bu alternatif demiryolu bosaltma
bolgesi, soz konusu sevkiyat i¢in Sozlesmede Ongdriilen
Varis Noktasi olarak kabul edilecek ve bu alternatif Varig
Noktasima ulasan RTC’ler / tren vagon(lar)! i¢in yapilan
(varsa) tim ekstra masraf ve giderler Alict’ya ait olacak ve
Alici tarafindan karsilanacaktir.

4.2.8. Ahcr’nin Ekstra Hizmetler Talep Etme Hakki

Alici, Varis Noktasinda Mallarla ilgili olarak Mallarin
Toplam Bedeline dahil edilmis sayilmayan ekstra hizmetler
talep etme hakkina sahip olacaktir. Taraflar, trenin Tahmini
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4.26. Laytime

a) Laytime per each rail transport shall be as set out in the
Contract. In the event the laytime is not set out in the
Contract, then such laytime shall be 1 (one) day starting
upon arrival of the loaded rail transport at the Place of
Destination and ending upon the date of return of the
empty rail transport to the Carrier at the Place of
Destination (Return date). The day of arrival of loaded
rail transport shall not be included into the laytime . For
every day of delay the Buyer shall cover the rate
amounting to the rail transport owner’s tariff (as of the
date of this version of the GTC — 60,00 (sixty) USD per
rail transport 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) The date of arrival and period of stay of the railway
transport at the Place of Destination until Return date
(turnover period) shall be determined based on
information received from the Automatic Database.

c) Ifthe 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.

4.2.7.  Railway Transportation Contract Conditions

a) 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;

b) 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

c) 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).

d) 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.

4.2.8.  Buyer's Right to Require Extra Services

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



Varis Zamanindan en geg 3 (ii¢) giin dnce karsilikli yazili
mutabakat ve anlagsmayla bu ekstra hizmetleri verme
olanagimmin mevcut olup olmadigini kararlastiracaklardir.
Alicr’nin Satici’ya yazili bir talimat vererek bu hizmetlerin
verilmesini talep ettigi durumlarda, Alici, Satici’nin
Alicr’nin bu talebine uymak neticesinde maruz kalabilecegi
her tirlt sorumluluk, borg, zarar ve ziyan, gecikme, masraf
ve gideri Satici’ya tazmin edecek ve Satici’nin bu zararlarini
giderecektir. Alic1 tarafindan Satici’ya ddenecek tazminat,
kapsam olarak, demiryolu tagimaciligi sahiplerinin Alici’nin
taleplerine uymak igin isteyebilecekleri tazminatin altinda
olmayacaktir.

4.2.9. Demiryolu Tasimacihiginda Hasar

a) Alict bu kusur ve hasarlar1 derhal [fakat her
haliikarda trenin varmasindan itibaren en ge¢ 3 (ii¢) saat
igerisinde] bildirmedikge, trenin Malimi bosaltmak {izere
Varis Noktasma iyi durumda ulastig1 varsayilacaktir. Olasi
kusur ve hasarlarin daha sonra ortaya ¢ikmasi halinde, Alici,
Nakliyeci’nin veya Satici’nin maruz kalabilecegi tamir
masraf ve giderlerini Nakliyeci’nin veya Satici’nin ilgili
faturasini  aldiktan sonra 5 (bes) Is Giinii igerisinde
Odeyecektir.

b) Sevkiyatin baslamasindan 3 (ii¢) Is Giinii once,
Alici, Mallarin  sevk evraklarinda bunlarla  sinirh
kalmaksizin ve fakat teslim siiresi, ilgili Soézlesmenin
numarasi ve tarihi, Mallarin miktari, Mallar1 alacak olanin
tam adi ve adresi, Mallar1 alacak olanin demiryolu kodu,
varis tren istasyonunun adi ve tren istasyonunun Mallar
kabul ettigine dair teyidi de dahil olmak tizere gerekli
bilgilerin doldurulmasma yonelik talimatin1 Satici’ya
verecektir.

c) Alicr’'nin  uygulamalarina  gore,  Mallarin
demiryoluyla tasinmasina iligkin planlari (“Planlar”) Satici
ayarlayacak ve diizenleyecektir. Bu Planlarin diizenlendigi
tarihler ve diizenleme usulleri, ilgili cari yerel kanunlar ve
mevzuatla diizenlenecektir.

d) Taraflardan birinin bir kusuru veya hatasiyla
Planlarin gergeklestirilememesi halinde, kusurlu olan Taraf,
demiryollarmm bu sebeplerle maruz kalabilecegi tiim
zararlardan veya para cezalarindan sorumlu tutulacaktir.

e) Mallarin “Astarya Siiresi” klozlarinda belirtilen
stireler  icerisinde  bosaltilmasinin  teknik  sebeplerle
olanaksiz olmasi halinde, Alici, trenin Varis Noktasina
vardig1 andan itibaren 24 (yirmi dort) saat igerisinde, Varig
Noktasinda gecerli cari kurallara gore Nakliyeci’nin
katilimiyla diizenlenen kanitlayici dokiimantasyonu ibraz
etmek suretiyle bu durumu Satic’ya telgrafla, faksla,
postayla veya epostayla bildirecektir. Alici, bu konuda
Satici’nin veya demiryolu tagimaciligi sahibi / operatoriiniin
bagka talimatlarina da titizlikle uyacaktir.

f) Alici’'nin veya onun karsi taraflarinin tasarrufu
altinda oldugu siire igerisinde demiryolu tasimaciliginda bir
hasarin vuku bulmasi halinde, Alici, bu olayn vuku
buldugunu Saticr’ya derhal bildirecek ve demiryolu
tagimaciligt — vagon hasari sebebiyle maruz kalinan zararlari
Satici’nin ilgili tazminat talebinin tarihinden itibaren 30
(otuz) giin icerisinde tazmin edecektir. Alici’nin veya onun
kars1 taraflarinin tasarrufu altinda oldugu siire igerisinde bir
demiryolu tankerinin (sarni¢ vagonu) kaybolmasi halinde,
Alici, bu vagonun faaliyete gegirilmesi igin yapilan
masraflar da dahil olmak {izere ayn1 modelde ve ayni imalat
yilinda yeni bir demiryolu tankerinin piyasa degerine esit bir
tutar1 Satict’ya 6deyecektir. Bir demiryolu tankeri, Mallarin
sevk edildigi tarihten itibaren 90 (doksan) giin igerisinde
Saticr’ya iade edilmedigi takdirde kaybolmus sayilacaktir.
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mutual written agreement no later than 3 (three) days before
Estimated Time of Arrival of rail transport. 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 rail transport owners
to comply with the Buyer’s request.

4.29.  Damage to rail transport

a) It is presumed that rail transport 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 rail transport 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.

b) 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.

c) 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.

d) Should, through the fault of either of the Parties, the
Plans not to be fulfilled, the Party at fault will be held
liable for all damages or fines imposed by the railway(s).

e) 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 transport
arrival to the Place of destination with submission of
proving documentation issued according to applicable
rules at the Place of Destination with Carrier’s
participation. Buyer shall strictly follow any further
instructions obtained by the Seller or the rail transport
owner/operator.

f) In case of rail transport 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 transport -car damage within
30 (thirty) 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 transport of identical model and
year of manufacture including costs incurred for putting
it into operation. A rail transport is considered lost if it
is not returned to Seller within 90 (ninety) days from the
date of the Goods dispatch.

g) In case of readdressing the Goods by the Buyer or
impossibility to accept the Goods, the Buyer shall notify



) Alict tarafindan Mallarin adresinin degistirilmesi
ya da Mallar1 kabul etmenin olanaksiz olmasi halinde, Alici,
planlanan sevk tarihinden en ge¢ 3 (ii¢) Is Giinii énce bu
degisiklikleri Satici’ya yazili olarak bildirecektir. Alici’nin
bu eylem ve fiilleri sebebiyle Satici’nin maruz kalabilecegi
masraflarin tiimii (cezalar ve para cezalari da dahil) Alict
tarafindan 6denecektir. Taraflar, bu zararlart azaltmak igin
ellerinden gelen her tiirlii cabay1 gostereceklerini kabul ve
taahht ederler.

h) Demiryolu  tagimaciligmm  Satici’’nin  izni
olmaksizin Alici (veya Alici’nin konsinyesi) tarafindan
bagka yere yonlendirilmesi yasaktir. Satici, bu hilkme
uyulmamasi veya bu hitkmiin usuliine uygun bir sekilde ifa
edilmesi sebebiyle her demiryolu tagimaciliginin her
kullanim giinii basina en az 60 (altmis) USD tutarinda (ilgili
tren istasyonunun mutat kurallarinda acikga  aksi
belirtilmedikge) bir {icreti Alici’dan (veya Alici’nin
konsinyesinden) talep etme hakkina sahip olacaktir. Alici,
stvi yiik tagimaciligi igin kullanilan tren vagonlarinin 0,7
(yedinin onda biri) bar seviyesinde bosaltilmasini
saglayacaktir. Alici ve/veya onun konsinyesi, bos tren
vagonlarini teknik ve ticari bakimlardan kabul edilebilir bir
durumda iade edecekler ve yiik evraklarin1 da doldurup
muhdrledikten sonra yikleyenin ilk yiikleme istasyonuna ya
da baska bir istasyona (Satict’nin talimatlarina gore) ibraz
edeceklerdir.

i) Bos tren vagonlarinin Demiryoluyla Uluslararasi
Mal Tasimaciligt Hakkinda Soézlesme (SMGS) uyarinca
Satict’nin  verdigi talimatlara uygun olarak transfer
edilmesinden Alict sorumlu olacaktir. Satici’nin SMGS
kapsamindaki talimatlarinin yanlis veya eksik uygulanmasi
halinde, Alici, demiryolu tagimaciligi basma 500 (bes yiiz)
USD tutarinda bir maktu tazminat 6demekle ylkiumli
olacaktir. Bu tazminata ek olarak, Alici, bos tren
vagonlarimin  iadesi i¢in sevk evraklarmin  yanlig
doldurulmasinin ve bunun da demiryolu tankeri / sarnig
vagonun yanli§ tren istasyonlarma gitmesinin sebep
olabilecegi belgelendirilmis zarar, masraf ve giderleri de
Satici’ya 6deyecek ve tazmin edecektir. Demiryolu tankeri /
sarni¢ vagonun iadesiyle ilgili evraklarin Satici’nin
talimatlarina uygun doldurulmas: halinde ve doldurulmasi
sartiyla, Alici, bunlarin bosaltildiktan sonra yanlis tren
istasyonlarina iade edilmesinden sorumlu olmayacaktir.

J) Satici, bos tren vagonunun nakliyesine yonelik
yazili talimatlarin dolu tren vagonunun Varis Noktasina
varis tarihine kadar Alict’ya verilmesini saglayacaktir.

k) Bir demiryolu tankeri — sarni¢  vagon
(stvilastirilmis petrol gazinin agir1 basing altinda taginmasi
icin kullanilan 6zel bir demiryolu tankeri) bosaltildiktan
sonra, Alici, boyun kapagini kapatmak ve tiim civatalariyla
sabitlemek i¢in kdse vanalarina ve kumanda vanalarina
tipalar takacaktir. Kapagin boyun flansindan ¢ikartilmasina
izin verilmez. Satici, demiryolu tankeri — sarni¢ vagonun
kdse vanalart ve kumanda vanalarina bosaltma yerinde
takilmayan tipalarin  kaybedilmesinden kaynaklanan
zararlarint Alicr’dan talep etme ve alma hakkina sahip
olacaktir.

1) Varig Noktasinin Rusya Federasyonu simirlari
icerisinde olmasi sartina tdbi olarak, Alici, Rusya
Federasyonu simirlart igerisinde ihracat igin giimriikleme
islemlerinin tamamlandig: tarihten [ylik giimriik beyaninda
(CCD) “Giimriikten ~Cekilmesine Izin  Verilmistir”
miihriinlin tarihi] itibaren 30 (otuz) giin iginde smir gegis
noktalarinda Varis Noktasinda kaydedilen okunakli notlar
iceren demiryolu konsimentolarinin tasdikli kopyalarini
Satici’ya epostayla veya faksla gonderecektir; Alici, bu
yikimliliigini  yerine getirmedigi takdirde, Rusya

h)

)

k)
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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 transport 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 60 (sixty) USD
(unless otherwise stated in the customary rules of the
respective railroad station) for each day of usage of each
rail transport for improper fulfilment of this provision.
The Buyer ensures that the rail transport for liquid cargo
transportation is unloaded to a level of 0.7 (one tenth of
seven) 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.

The Buyer is responsible for the transfer of empty rail
transport in accordance with the Seller’s instructions
advised pursuant to the Agreement on International
Goods Transport by Rail (SMGS). In case of wrong or
incorrect usage of Seller’s SMGS instructions, the Buyer
is obliged to pay the liquidated damages at the rate of
500 (five hundred) USD per rail transport. In addition to
the foregoing the Buyer shall reimburse Seller for the
documented costs and expenses caused by the incorrect
filling of the shipping documents for the empty rail
transport 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.

Seller ensures the written instructions for empty rail
transport to be provided to the Buyer by the date of
arrival of full rail transport to the Place of Destination.
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 25 % of Goods' value, export of which is
documentary unsupported, at the latest the 180th (one



Federasyonu simirlart igerisinde ihracat i¢in giimriikleme
islemlerinin tamamlandig: tarihten [yiik giimriik beyaninda
(CCD) “Giimritkten Cekilmesine Izin  Verilmistir”
muhrindn tarihi] itibaren en ge¢ 180. (yuz sekseninci)
ginde, ihracati belgeyle tevsik edilemeyen ve
desteklenemeyen Mallarin degerinin %25’i oraninda bir
maktu tazminati Satici’ya Odeyecektir. Taraflar, yukarida
belirtilen maktu tazminat tutarmin gereken demiryolu
konsimentolarinin éngdriilen siire icerisinde Satic1’ya ibraz
edilmemesi halinde Satici’nin maruz kalabilecegi zararlara
iliskin gergege uygun bir 6n tahmin oldugunu kabul ederler.

4.3. Karayoluyla ve Kamyonlarla Teslimat Ozel
Kosullar

4.3.1. Satict’nin Mallarla yiiklii olan kamyon(lar)in varisi
i¢in kararlastirilan teslim siiresi igerisinde bir tarih araligini
Alic’ya zimnen ya da alenen verdigi durumlarda, verilen bu
tarihlerin herhangi birisinde teslimat yapilabilir.

4.3.2. Mallarin kamyon(lar)la sevk edildigi tarihten en geg 1
(bir) Is Giinii sonra, Satici, Alicr’ya Mallarm bosaltilmasi
icin gereken asagidakiler de dahil tiim bilgileri elektronik
postayla veya faksla bildirecektir:

(a) Sozlesme referans numarast;

(b) CMR konsimento referans numara(lar)i;

(c) Kamyon kimlik numara(lar)z;

(d) Mallarmn tarifi ve CMR konsimentoda beyan edilen
miktarlari;

(e) Kamyon(lar)in Tahmini Varig Zamani ve

() Diizenlenen CMR konsimento adedi.

4.3.3. Satici, kamyon(lar)in Tahmini Varig Zamanindan en
geg 2 (iki) Is Giinii 6nce, atanan ve bildirilen kamyon(lar)
yenisiyle degistirme ve gereken yeni bilgileri Alic1’ya verme
hakkina sahip olacaktir. Bu ikame, daima, kamyon(lar)in ilk
atananlarla benzer biiyiikliikte olmalari ve yiiklenecek
miktarin bu S6zlesmede dngoriilen miktardan Alici’nin 6n
yazili izni olmadik¢a % 5’den (yiizde bes) daha fazla farkli
olmamasi sartlarina tabi olacaktir.

4.3.4. Alici, kendi se¢im ve takdirine goére, Satici’ya,
Mallarin Alici tarafindan verimli ve etkin bir sekilde
bosaltilabilmesi igin gereken bilgilere dair yazili talimatlar
verebilir. Bu bilgilerin verilmesi halinde, Satici, Nakliyeci
ya da onlarin temsilcileri / caliganlart Mallarin  Alict
tarafindan verimli ve etkin bir sekilde bosaltilabilmesine
kismen yardimer olmak amaciyla duruma gore verilen
talimatlar1 dogru ve dirlst bir bicimde izleyeceklerini
taahhiit ederler. Bu yardimi yapmak Satici’nin bir gorevi
degil, bir se¢imlik hakkidir.

4.3.5. Alici, Varig Noktasimin Mallarin teslim edilmesi igin
uygun ve emniyetli olacagini beyan ve garanti eder.
Alicr’'nin emniyetli bir Varig Noktasi bulamamasi ve
ayarlayamamasindan kaynaklanan veya bunlarla ilgili olarak
kamyon(lar) ve ¢evreleri, ¢evre ve insanlarin maruz
kalabilecegi zarar ve hasarlar ve ilave masraf ve giderler de
dahil olmak, fakat bunlarla sinirli kalmamak tizere her tirli
baglantili zarar ve ziyandan Alict sorumlu olacak ve Alict
tiim bu zararlar1 Satict’ya tazmin edecektir.

4.3.6. Alici, Mallarin bosaltilmast igin Teslim Tarihinde
Varis Noktasina zamaninda gitmekle ve orada hazir
bulunmakla yiikiimlii oldugunu kabul ve taahhit eder.
Ancak Alict’nin Varigs Noktasinda hazir bulunmamasi,
Satict’nin  Sozlesme amaglariyla Mallarin  teslimatini
basartyla gergeklestirme yiikiimliiligiinii yerine getirmesine
engel olmayacak ve buna halel getirmeyecektir.
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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.

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

4.3.1.  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.

4.3.2.  No later than 1 Business Day after shipment of the

Goods by auto truck(s) the Seller shall provide by electronic

post or facsimile to the Buyer all information necessary for

unloading of the Goods:

(2) 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).

() Number of issued CMR consignment notes.

4.33. The Seller has the right to substitute any of

identified auto truck(s) and provide the Buyer with new

information not later than 2 Business 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.

4.3.4.  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.

4.3.5.  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.

4.3.6. 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.

4.3.7.  Time for Unloading



4.3.7. Bosaltma Zamam
a) Teslim edilen Mal miktariin bosaltilmasi igin
kamyon basina Alici’ya verilecek siire, Sozlesme belirtildigi
gibi olacak ve ayarlanacaktir.
b) Bosaltma siiresi, her kamyonun Varig Noktasina
varmas1 lzerine baglayacaktir. Karayoluyla teslimatta,
kamyon, Varis Noktasinda Nakliyeci tarafindan ilgili ihbarin
verildigi an itibariyle Varis Noktasina varmis sayilacaktir.
Alict, bu ihbar aldigini tevsik etmeyi reddedemez ve bunu
yaptig1 takdirde, Nakliyeci’nin durumu Satici’ya derhal
bildirmesi gerekir. Varis zamani Nakliyeci’nin tuttugu
kayitlara gore tespit edilecektir. Nakliyeci, kamyonun
vardigmi tevsik ve beyan etmesi ic¢in bir igiincii sahsi
gorevlendirebilir,  fakat bunu  yapmaya  mecbur
olmayacaktir. Alici, kendisinin bu ihbar1 aldigimi tevsik
etmeyi reddetmesi sebebiyle Nakliyeci’nin ve Satici’nin
maruz kalabilecegi zarar, masraf ve giderlerin tamamini
Odeyecektir. Bosaltma siiresinin hesaplanmasi amaciyla,
bosaltma operasyonu, bosaltma hortumlarinimn sékiilmesi ve
cikartilmasiyla ve/veya son kamyonun yiikk bdlmesinden
Mallarin = son parcasinin  alinmasiyla tamamlanmis
sayilacaktir.
4.3.8. Mallarin Karayoluyla Taginmasina Iliskin Sozlesme
Kosullar
a) Satici, nakliyeyi Mallarin karayoluyla taginmasina
iliskin ~ standart bir sozlesmeyle ayarlayabilir ve
diizenleyebilir. Bu hiikmiin genel gegerliligine halel
gelmeksizin, bu sozlesme kosullarina, yiiklemeden sonra,
fakat bosaltma operasyonu baslamadan 6nce herhangi bir
zamanda:
(1) Mallarm Varis Noktasinda ithal edilmesinin bu Mallarin
imal edildigi iilkenin kanunlariyla ya da o tlkenin hukimeti
veya ilgili resmi daireleri tarafindan uygulanan
yonetmelikler, kurallar, direktifler veya kilavuzlarla
yasaklandig1 ve/veya
(i) Varig Noktasinin bulundugu iilke, eyalet, bdlge veya
alanin kisitlanmus bir bolge oldugu veya bu hale geldigi
durumlarda, sevk edilen Mallarin Alicit tarafindan
bildirilen, bahsi gegen yasaklara tdbi olmayan ve Satici
tarafindan kabul edilebilir bulunan (Satici bu kabuliinii
vermekten makul olmayan sebeplerle imtina etmeyecektir)
bir alternatif lokasyonda bosaltilacagi hitkkmiinii igeren bir
kloz da dahil edilmis sayilacaktir.
b) Bu kosullarda, bu alternatif Varis Noktasi, s6z
konusu sevkiyat i¢cin bu GTC’de dngoriilen Varis Noktast
olarak kabul edilecek ve bu alternatif Varis Noktasina ulasan
kamyon(lar) i¢in yapilan (varsa) tim ekstra masraf ve
giderler Alicr’ya ait olacak ve Alict tarafindan
kargilanacaktir.
4.3.9. Ahcr’nin Ekstra Hizmetler Talep Etme Hakk:
Alici, Varig Noktasinda Mallarla ilgili olarak Mallarm
Toplam Bedeline dahil edilmis sayilmayan ekstra hizmetler
talep etme hakkina sahip olacaktir. Taraflar, kamyon(lar)in
Tahmini Varig Zamanindan en geg 3 (ii¢) giin 6nce karsilikli
yazili mutabakat ve anlagmayla bu ekstra hizmetleri verme
olanagmin mevcut olup olmadigini kararlastiracaklardir.
Alicr’nin Satic’ya yazili bir talimat vererek bu hizmetlerin
verilmesini talep ettigi durumlarda, Alici, Satici’nin
Alic’nin bu talebine uymak neticesinde maruz kalabilecegi
her tiirli sorumluluk, borg, zarar ve ziyan, gecikme, masraf
ve gideri Satict’ya tazmin edecek ve Satici’nin bu zararlarini
giderecektir. Alic1 tarafindan Satici’ya ddenecek tazminat,
kapsam olarak, kamyon sahiplerinin Alici’nin taleplerine
uymak i¢in  isteyebilecekleri  tazminatin  altinda
olmayacaktir.
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a) The time allowed to the Buyer for the unloading of the
quantity of the Goods delivery by each auto truck shall
be as set out in the Contract.

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

438. 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

(i) 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).

b) In such circumstances, such alternative Place of
Destination shall be deemed to be the Place of Destination
stipulated under this GTC 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.

4.3.9. 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 Business 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.

4.3.10. Damage to or loss of Tank-Container used in
delivery by Auto trucks.



4.3.10. Kamyonlarla Teslimatta Kullamlan Tanker-
Konteynerin Kaybolmasi veya Hasar Gormesi

Alict’'nin veya onun karsi taraflarmin tasarrufu altinda
oldugu siire icerisinde Tanker-Konteynerlerde bir hasarin
vuku bulmas: halinde, Alici, bu olayin vuku buldugunu
Saticr’ya derhal bildirecek ve Tanker — Konteyner hasari
sebebiyle maruz kalinan zararlart Satici’nin ilgili tazminat
talebinin tarihinden itibaren 60 (altmis) giin igerisinde
tazmin edecektir. Alicr’nin veya onun karsi taraflarmin
tasarrufu altinda oldugu siire icerisinde bir Tanker -
Konteynerin kaybolmasi halinde, Alici, ayn1 modelde ve
ayn1 imalat yilinda yeni bir Tankerin - Konteynerin piyasa
degerine esit bir tutar1 Satici’ya 6deyecektir. Bir Tanker -
Konteyner, Mallarin sevk edildigi tarihten itibaren 120 (yiiz
yirmi) giin icerisinde Satici’ya iade edilmedigi takdirde
kaybolmus sayilacaktir.

4.4 Sevkiyat Konteynerlerinde Teslimatla flgili Ozel
Kosullar

4.4.1. Bosaltma limaninda konteynerlerin {icretsiz kullanim
siiresi ve fazla kullamim iicreti, nakliyat acentesinin /
konteyner sahibinin o tarih itibariyle gegerli olan kurallarina
ya da Varis Noktasinda mutat olan kurallara gore
belirlenecektir.

4.4.2. Bir konteynerin Alici’nin veya onun karsi taraflarinin
tasarrufu altindayken hasar gérmesi halinde, Alici, bu hasari
derhal Satici’ya bildirecek ve bunlarla sinirli kalmaksizin ve
fakat konteynerin tamir yerine gotiiriilmesi ve taginmasiyla
ilgili masraflar ve siirveydr hizmetlerinin tcret ve giderleri
de dahil olmak {iizere belgelendirilmis tamir giderlerinin
tamamuni Satici’nin ilgili talebinden itibaren 30 (otuz) giin
icerisinde Satici’ya ddeyecektir. Konteyner sahibi (ya da
buna yetkili ise nakliyat acentesi) konteynerin maruz kaldig:
hasarin biiyiikliigii sebebiyle tamir edilmesinin olanaksiz
olduguna veya makul olmadigina karar verirse, o konteyner
kaybedilmis sayilacaktir. Bu durumda, Alici, konteynerin
biiyiikliigi ve tipine goére belirlenen, fakat her haliikarda
konteyner sahibinin tespit ettigi konteyner maliyetinin
altinda olmayan degere esit bir tutar1 Satici’ya 6deyecektir.
4.4.3. Konteynerlerin Alici’nin tasarrufu ve zilyetligi altinda
iken maruz kaldigi zararlar, Satic1 veya Satici’nin tuttugu bir
eksper tarafindan ya da konteyner sahibi veya onun tuttugu
bir eksper tarafindan tespit ve takdir edilecektir. Bu eksperin
iicret ve masraflar1 Satic1 veya konteyner sahibi tarafindan
karsilanacaktir. Eksper, yapilan bu tespit ve takdirin
sonuglarina gore bir ekspertiz belgesi hazirlayacak ve
konteyner sahibi de bu ekspertiz belgesine dayanarak
konteyneri tamir etmenin fizibilitesi hakkinda bir karar
verecektir. Eksper iicret ve masraflarinin tamami Alict
tarafindan Satici’ya 6denecek ve tazmin edilecektir.

4.4.4. Alici, konteyneri, sevkiyatin tamamlanmasindan
sonra miimkiin olan en kisa zamanda ve her haliikarda Varig
Noktasinda gegerli olan mutat kurallarda belirtilen lcretsiz
kullanim siiresi igerisinde Satici’nin yazili talimatlarina
uygun olarak iade edecektir. Konteynerin Mallarin ayrilmasi
icin  kullanilan  malzemelerin ve kargonun tiim
partikullerinden temizlenmesi gerekmektedir.

4.4.5. Alict’nin iicretsiz kullanim siiresi igerisinde bos ve
temiz konteyneri nakliyeciye (veya nakliyat acentesine) iade
etmemesi halinde, o konteyner kaybedilmis sayilacaktir. Bu
durumda, Alici, konteynerin biiyiikliigii ve tipine gore
belirlenen, fakat her haliikdrda konteyner sahibinin tespit
ettigi konteyner maliyetinin altinda olmayan degere esit bir
tutar1 Satict’ya ddeyecektir.

4.4.6. Alicr'nin  konteyneri iicretsiz kullanim  siiresi
igerisinde iade etmemesi halinde, Satici, kendi se¢im ve
takdirine goére: (i) kaylp konteynerin maliyetinin
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In case of Tank-Container 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 Tank-Container damage within 60 (sixty)
days from the date of the Seller's demand. In case a Tank-
Container 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 Tank-
Container of identical model and year of manufacture. A
Tank-Container is considered lost if it is not returned to
Seller within 120 (one hundred and twenty) days from the
date of the Goods dispatch.

4.4 Special Conditions _of Delivery in__Shipping
Containers
4.4.1.  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.

4.4.2. 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.

4.4.3.  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.

4.4.4.  The Buyer shall return the container in accordance
with the Seller’s 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.

4.45.  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.

4.4.6.  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; 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



karsilanmasini talep etme ya da (ii) iade siiresini uzatma ve
ticretsiz kullanim siiresini agsan her kullanim giinii i¢in 35
(otuz beg) USD iicret ya da nakliyat acentesinin / konteyner
sahibinin o tarihte gecerli olan ya da Varig Noktasinda mutat
olan daha yiiksek bir oranda ticret talep etme hakkina sahip
olacaktir. Konteynerin kaybedilmesi ya da kaybolmus
sayilmasit (bu Madde 4.4.5°de tanimlandig1 gibi) halinde,
iicretsiz kullanim siiresindeki sonraki kullanim i¢in alinacak
iicret, kayip konteynerin maliyeti 6denene kadar gegen stire
icin hesaplanacaktir.

4.4.7. Alici, Satic’ya, konsinye, konsinyenin yetkili
temsilcisinin irtibat detaylari ve adresi, teslimat icin gereken
ve Satici tarafindan makul GSlgiiler icerisinde talep edilen
diger bilgiler, kopya adedi, adresler, vb. ve Yikleme
Noktas;, Varis Noktas1 ve/veya Satici tarafindan
istenebilecek diger bilgiler de dahil olmak iizere Konsimento
icin gereken detaylara iligkin tam yazili talimatlar verecektir.
Alict’'nin bu Maddeye gore gereken talimatlar1 ve/veya
bilgileri vermemesi halinde Satici kendi talimatlarini
cikartma hakkina sahip olacaktir.

PARAGRAF V
ODEME

5.1. Odeme Kosullar
5.1.1. Fiyat: Mallarin Fiyati, Alic1 tarafindan S6zlesmeye

gore ddenecektir.

5.1.2. Odeme Zamam: Odeme zamani Sozlesmenin esasl
sartlarindan biridir.

5.1.3. Banka Hesap Detaylari: Satici’nin banka hesap
detaylari faturada belirtilecektir. Alici, 6demeyi Sozlesmede
ongorulen sure icerisinde telgraf havalesi yoluyla ve
baglamdan agik¢a aksi anlasilmadik¢a ya da Soézlesmede
veya GTC’de 6zel olarak aksi dngdriilmedikge, S6zlesme /
Degisiklik numaras1 ve tarihi ve Satici’nin ¢ikarttigi
faturanin numarasi1 ve tarihi 6deme referansinda (6deme
amaci) gostermek suretiyle yapacaktir. Odenen paralarin en
gec Satici’nin faturasinda belirtilen son 6deme tarihinde ya
da Satici’nin faturasinda belirtilen son 6deme tarihinin is
giinii olmayan bir giine denk diismesi halinde en ge¢ son
O0deme tarihinden onceki is giiniinde bildirilen banka
hesabina gegmesi ve alacak kaydedilmesi gerekmektedir.

5.14. SWIFT Teyidi: Alici, Satici’ya, 6demenin
yapilmasindan sonraki 1 (bir) Is Giinii icerisinde SWIFT
teyidinin bir kopyasini ibraz edecektir.

5.1.5. KDV: Sozlesmede agik¢a aksi ifade edilmedikge,
Fiyata KDV dahil edilmemistir ve bu tip vergiler
Sozlesmeye goére Satici’nin  sorumlulugunda olmadigt
takdirde ve olmadigi siirece Satict bu KDV’yi Alici’ya
ayrica faturalandirma hakkina sahip olacaktir.

5.1.6. Odeme Tarihi: Saticr’'nin faturasinda belirtilen
meblagin %100’iiniin (yiizde yiiz) Satic1’nin banka hesabina

alacak kaydedildigi tarih Odeme tarihi olarak kabul
edilecektir.
5.1.7. Stopajlar: Sozlesmede acikga aksi

kararlagtirilmadik¢a ~ ve  belirtilmedikge,  So6zlesme
kapsaminda ve uyarinca tahakkuk eden ve Satict’ya
yapilmasi gereken tiim 6demeler, Alici’nin S6zlesme geregi
yaptigi odemeler tizerinden Vergi mahsup etmekle veya
Vergi kesintisi yapmakla yiikiimlii olup olmadigina
bakilmaksizin tam ve eksiksiz yapilacaktir. Alici’nin
Sozlesme geregi yaptigi édemeler iizerinden herhangi bir
Vergi mahsup etmekle veya Vergi kesintisi yapmakla
yukimli olmas: halinde, Alici, bu 6demeleri, Sozlesme
kapsamindaki 6demeler lizerinden herhangi bir Vergi stopaji
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customary at the Place of Destination. In the event the
container is lost or deemed to be lost (as described in this
Clause 4.4.5), the charge for the use beyond the free use
period shall be calculated until the payment of the cost of the
lost container.

4.4.7.  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.

PARAGRAPH V
PAYMENT

5.1. Payment Conditions
5.1.1.  Price. The Price for the Goods shall be paid by the
Buyer according to the Contract.

5.1.2.  Time of payment. Time for payment shall be of
the essence.
5.1.3. Bank details. Bank details of the Seller shall be

indicated in the invoice. The Buyer shall effect the payment
in accordance within the term specified in 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). Funds must be received in the
nominated bank account no later than the due date on
Seller’s invoice document or no later than the last banking
day before the due date if that

due date on Seller’s invoice document falls on a non-banking
day.

5.1.4.  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.

5.1.5.  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.

5.16. 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.

5.1.7.  Withholdings. Unless otherwise expressly agreed
to 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



veya kesintisi yapilmasina bakilmaksizin, bu Vergi
kesintileri hi¢ yapilmasaydi Sozlesme kapsaminda tahakkuk
edecek ve Gdenecek olan meblagin tamaminin bu Vergi
kesintisinden sonra Satici’nin eline tam ve eksiksiz
gecmesini saglayacak sekilde artiracak ve tama iblag
edecektir. Sozlesme geregince Alict tarafindan Satici’ya
O0denmesi gereken Mallarin Toplam Bedeli ve tiim diger
meblaglar, herhangi bir kesinti, 1skonto, mahsup, rehin, talep
veya karsi talep yapma hakki olmaksizin tam olarak
ddenecektir.

5.1.8. Faiz: Sozlesme geregince Alici tarafindan Satici’ya
O6denmesi gereken Mallarin Toplam Bedeli ve diger
meblaglar vadesinde ve zamaninda 6denmedigi takdirde,
bakiye borglarin tamamu {izerinden, bu paralar Madde
5.10.2°de belirtildigi gibi Satici’nin banka hesabina tam ve
eksiksiz gecene kadar faiz tahakkuk ettirilecek ve
Odenecektir.

5.1.9. Banka Ucret ve Masraflari: Satici’nin bankasinin ve
Satici’nin muhabir bankasinin tiim iicret ve masraflar
Satici’ya ait olacak ve Satici tarafindan karsilanacaktir.
Satici’nin bankasi ve Satici’nin muhabir bankasi digindaki
tiim bankalarin iicret ve masraflari ise Alici’ya ait olacak ve
Alic1 tarafindan karsilanacaktir.

5.1.10. Dogrulama (Tasdik) Belgesi: Uger aylik
donemlerde, Dogrulama (Tasdik) Belgesi her iki Tarafca
tam ve eksiksiz imzalanmalidir. Satici, ticer aylik
donemlerle kendisinin imzaladigi Dogrulama (Tasdik)
Belgesini Alici’ya faksla veya epostayla gonderecektir.
Satict’nin imzaladigi bu Dogrulama (Tasdik) Belgesini
aldiktan sonra 2 (iki) giin icerisinde, Alici, teslim edilen
Mallarin miktarin1 ve Mallar i¢in 6denen meblagi kontrol
edecek ve (varsa) sebepleriyle birlikte itirazlarini Satici’ya
sunacaktir. Satici, bu itirazlart ve sebeplerini 7 (yedi) giin
icerisinde  degerlendirecek ve Dogrulama (Tasdik)
Belgesinde gereken dizeltmeleri yapacak ya da her iki
Tarafin da imzalamasi1 gereken Dogrulama (Tasdik)
Belgesinin igerigini Alict ile dostane bir sekilde miizakere
edecektir. Yukaridaki hiikiimlere halel gelmeksizin,
Dogrulama (Tasdik) Belgesi herhangi bir Tarafin talebi
(varsa) lizerine de imzalanacaktir.

5.1.11. Birden Cok Kur: Taraflar, S6zlesmede Mallarin
fiyat tespiti icin belirtilen kur ne olursa olsun 6deme kurunun
asagida sayilan kurlardan biri olabilecegini kabul ederler:
USD, EUR, RMB, RUB, AED, TRY veya Isvicre franki
(CHF). Alici, Sozlesme kapsamindaki tiim Odemeleri
kesinlikle Satici’nin ¢ikarttig1 ilgili faturada belirtilen kurda
ve ilgili faturada bildirilen banka hesap bilgilerine (bu
belgede bundan boyle kisaca “Banka Hesap Bilgileri” olarak
anilacaktir) gore yapacaktir. Bu Madde 5.1.11°de 6ngoriilen
kosullar S6zlesmenin esasli kosullaridir ve bu maddenin
ihlal edilmesi Sozlesme amaglariyla esasli ve onemli bir
ihlal sayilacaktir. Odeme, Avrupa Merkez Bankasi (“ECB”)
kur orani {izerinden yapilacaktir. USD, EUR, RMB, AED,
TRY veya CHF kurlar igin, fatura tutari, bagka bir kura,
Odeme Tarihinden bir is giinii 6Snce ECB web sitesinde
(www.ech.int) rapor edildigi gibi Orta Avrupa Saatiyle saat
16:00 itibariyle kote edilen Avrupa Merkez Bankasi
(“ECB”) kur orani kullanilmak suretiyle ve dort ondalik
basamaga kadar yuvarlatilarak cevrilecektir. RUB i¢in ise,
fatura tutari, baska bir kura, Odeme Tarihinden bir is giinii
dnce CB RF web sitesinde (www.cbr.ru) kote edilen Rusya
Merkez Bankas: (“CB RF”) kur oran1 kullanilmak suretiyle
ve dort ondalik basamaga kadar yuvarlatilarak ¢evrilecektir.
Bu Madde amaglariyla, “Odeme Tarihi” terimi ilgili
odemeye iliskin 6deme talimatlar1 igeren bir SWIFT
mesajinda (ya da bagka bir kabul edilen yazili bankalar arasi
6deme talimati mesajinda) (ya da duruma gore baska bir
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Contract shall be payable without the right to any discount,
deduction, set-off, lien, claim or counter-claim.

5.1.8. 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
5.10.2.

5.1.9. 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.

5.1.10. 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.

5.1.11. Multicurrency. The Parties hereby agree that
notwithstanding the currency specified in price
determination of the Goods in the Contract the currency of
the payment may be any of the following currencies: USD,
EUR, RMB, RUB, AED, TRY or Swiss francs (CHF). The
Buyer shall make all payments under the Contract strictly in
the currency specified in the respective invoice issued by the
Seller and according to the bank details (hereinafter the
“Bank Details™) specified in the respective invoice. The
conditions of this clause 5.1.11 are of the essence and breach
of this clause shall be deemed a material breach for the
purposes of the Contract. The payment shall be effected at
the exchange rate of the European Central Bank (“ECB”).
For USD, EUR, RMB, AED, TRY or CHF the invoice
amount shall be converted into another currency by using the
foreign exchange rate of the European Central Bank
(“ECB”), rounded to four decimal places, quoted at 16:00
hours Central European Time as reported on the ECB web
site (www.ech.int), one banking day before the Payment
Date. For RUB the invoice amount shall be converted into
another currency by using the foreign exchange rate of the
Russia Central Bank (“CB RF”), rounded to four decimal
places, quoted on the CB RF website (www.cbr.ru), one
banking day before the Payment Date.

For the purposes of this Clause:

“Payment Date” means the value date indicated in a SWIFT
message (or other accepted means of written interbank
payment instructions) with payment instructions (or in the


http://www.ecb.int/
http://www.cbr.ru/
https://urldefense.proofpoint.com/v2/url?u=http-3A__www.ecb.int&d=DwMGaQ&c=ptMoEJ5oTofwe4L9tBtGCQ&r=NKFf0xBnqjEI9x7Jy2O4LnREaIU2RCSKwLPa1twtm2k&m=nutHxWE4p16GbrnDEzTBAmAcABmevyKWvts0KDzcvg0&s=p_bgQn342ZRvhTogEJc9-lkNZ6vFQb8aUDkEkUx6vN4&e=

ilgili 6deme belgesinde) gosterilen valor tarihi anlamina
gelir.

5.2. Odeme Sekli
5.2.1. Akreditif

a) Akreditif Acilmasi

Alici, bu Maddede belirtilen hiikiim ve kosullara kesinlikle
uymak kaydiyla Zamanagimi Tarihinden itibaren 5 (bes) Is
Giini igerisinde bir Akreditif agtiracaktir.

b) Akreditifin Gegerlilik Siresi

Akreditifin gecerlilik siiresi, Sozlesmede belirtilen 6deme
stiresi art1 30 (otuz) giin toplamina esit bir siire olacaktir;
ancak su sartla ki, minimum gegcerlilik siiresi 90 (doksan)
giinden daha kisa olamaz. Bu hiikiim sakli kalmak kaydiyla,
bir Mucbir Sebep Olaymin vuku bulmasi halinde Alic1 bu
Akreditifin gegerlilik siiresini uzatacaktir.

C) Belgeler

Bir Akreditifin hitkiim ve kosullarina gére Satici’nin ibraz
edecegi belgeler sunlardir:

i. Satici’nin faturasi (faks veya eposta kopyast);

ii. Sevk Evraklar (faks veya eposta kopyasi). ITT
teslimat1 yapilmasi halinde — ITT Sertifikasi.

Rusca ve Inglizge dillerinde hazirlanan belgeler de kabul
edilecektir.

Belgelerde olabilecek ufak hatalar ve yazim yanlislart da
kabul edilecektir.

d) Akreditif Kosullar

Alici, Mallar i¢cin O0demeyi asagida aciklandigi gibi
yapacaktir:

i. Alict, Satict lehine, Satici’nin yazili olarak teyit
ettigi bir banka araciligiyla ve Satici’nin yazili olarak teyit
ettigi formda ve teyit ettigi kosullara kesin uygun olarak,
fakat her haliikdrda Mallarin sevk edilmesinden Once,
ibrazinda O6demeli, gayr1 kabili riicu ve boliinebilir bir
Akreditif agtiracaktir.

ii. Alict, bu gayri kabili riicu Akreditifin taslak
metnini Satici’'nin On yazili onayr i¢in Satici’ya ibraz
edecektir.

iii. Akreditifin acilmasi, degisikligi ve
kullanilmastyla ilgili ve baglantili masraf ve giderler Alict
tarafindan 6denecektir.

iv. Akreditif, teslim edilecek Mallarin sevk edilen
miktar1 ile Fiyatin carpilmasi suretiyle bulunan tutarm
%110’una (yiizde yiiz on) esit bir meblagda agilacaktir.
5.2.2. Pesin Odeme (Avans Odeme)

Alici, Mallarin bedelini asagida agiklandigi gibi 6deyecektir:
a) Alici, Satici’nin proforma faturasinda belirtilen
meblagim %100’ini (ylizde yiiz), Satici’nin proforma
faturasinin tarihinden itibaren 5 (bes) Is Giinii igerisinde,
fakat her haliikirda Mallar Imalatg1 tarafindan sevk
edilmeden en az 3 (ii¢) Is Giinii 6nce pesin ve avans olarak
Odeyecektir.

b) Alict, gerekli 6demeyi Sozlesmeye uygun olarak
Satici’nin banka hesabina telgraf havalesiyle ve herhangi bir
kesinti yapmadan yapacaktir ve Alict ilgili Sézlesme /
Degisiklik numarast ve tarihini ve proforma fatura
numarasini 6deme referansinda (6deme amaci) belirtecektir.
c) Alicr’nin Mallar i¢in Pesin Odeme olarak 6dedigi
meblagin Fiili S6zlesme Miktar1 veya Fiili Aylik Miktar
(duruma gore) icin tahakkuk eden ve ddenmesi gereken
meblagin altinda olmast halinde, Alici, bu bakiye tutari
Saticr’nin bununla ilgili faturasini aldiktan sonra 5 (Bes) giin
icerisinde ddeyecektir.

d) Alicr’nin Mallar i¢in Pesin Odeme olarak 6dedigi
meblagin Fiili Sozlesme Miktar1 veya Fiili Aylik Miktar
(duruma gore) icin tahakkuk eden ve 6denmesi gereken
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other respective payment document if applicable) for the
respective payment.

5.2. Payment terms
5.2.1. Letter of Credit

a) Issuance of the Letter of Credit
The Buyer shall issue Letter of Credit within 5 (five)

Business Days from the Longstop 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). In case of
ITT deliveries - Certificate of ITT.

Documents prepared in bilingual form (Russian and English
language) are acceptable.

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 Seller 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.

iii. 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.
5.2.2.  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



meblagmn iistiinde olmasi halinde, Taraflar: (i) meblaglar
arasindaki bu farkin varsa gelecek teslimatlara sayilmasina
ve mahsup edilmesine ya da (ii) Saticr’nin meblaglar
arasindaki bu farki ilgili uygun bir Dogrulama (Tasdik)
Belgesinin Taraflarca imzalanmasindan itibaren 5 (Bes) giin
icerisinde iade etmesini mutabakatla kararlagtiracaklardir.
e) Alicr’nin yukaridaki Madde 5.6.3e gore Satict’nin
faturasinda gosterilen meblagin %100’tinden daha az bir
6deme yapmast halinde, Satici, Mallar1 Alici’dan aldigi fiili
Pesin Odeme meblagina tekabiil eden bir miktarda teslim
edebilir, fakat bunu yapmaya mechbur olmayacaktir.
f) Kismi pesin 6deme yapilmast halinde, Alici, Mallarin
bedelini asagida belirtildigi gibi 6deyecektir: Mallarin
Toplam Bedelinin (proforma faturada belirtildigi gibi) %5 -
%50’si, Alic1 tarafindan, Mallar Imalatgi’dan sevk
edilmeden once, fakat her haliikdrda en ge¢ Satici’nin
proforma faturasinin tarihinden itibaren 5 Is Giinii igerisinde
6denecektir; Mallarin Toplam Bedelinin (proforma faturada
belirtildigi gibi) %50 - %95’i ise, Alici tarafindan, Mallar
Yiikleme Noktasindan sevk edildikten sonra, fakat her
haliikdrda en ge¢ Yiikleme Noktasinda Kongimentonun
diizenlendigi tarihten 5 Is Giinii sonra 6denecektir. Alici
Mallarin Toplam Bedelinin kalan kismini yukarida
belirtildigi gibi 5 giin icerisinde 6deyemedigi takdirde,
Satici, Mallar1 Alici’ya teslim etmek zorunda olmayacak ve
Alicr’nin 6demis bulundugu avans tutarmi Satic’nin ilgili
masraflar ve/veya zararlarinin bir tazminati olarak alikoyma
hakkina sahip olacaktir. Mallarin miilkiyeti ve riski, bedelin
%100’tintin Satict’nin banka hesabma gegmesinden sonra
gecer ve devrolur.
5.2.3. Teslimat Sonras1 Odeme
a) Alict, Satici’nin faturasinda gosterilen meblagin
%100’tinii (ylizde yliz) en ge¢ Sozlesmede ongoriilen ve
belirtilen tarihte ddeyecektir.
b) Kismi 6deme yapilmasina miisaade edilecektir.
c) Ilgili mali kurumlarm (ING, RBI, EXIAR)
Alicr’nin Saticr’daki kredi limitini S6zlesme kapsamindaki
gelecek sevkiyat ve teslimatlari tam olarak karsilamaya
yeterli olmayacak diizeyde diisiirmeleri halinde (bu karar
ilgili mali kurum tarafindan pdf teyitli epostayla teyit
edilecektir), Satici, Alici’yr, 3 (iig) Is Giinii igerisinde
Alict’ya bir bildirimde bulunarak pesin édeme sartina tek
tarafli olarak gecirme hakkina sahip olacaktir.
5.2.4. DaP (Vesaik Mukabili Odeme)
Bu 0&deme kosullari, Milletlerarasi Ticaret Odasi’nin
Vesikali Krediler Kapsaminda Bankadan Bankaya
Rambursmanlara  iliskin  Yeknesak Kurallar isimli
dokiimanma (URR 525) tabi olacak ve bu kurallara gére
uygulanacaktir.
Alici, Mallarin bedelini asagida belirtildigi gibi 6deyecektir:
Alici, Mallarin bedelini asagida agiklanan kosullara uygun
olarak ibrazinda Vesaik Mukabili Odeme yoluyla
Odeyecektir (bu belgede bundan bdyle kisaca “D/P
ibrazinda” ya da “DaP ibrazinda” ya da “DP ibrazinda”
olarak anilacaktir).
Alic1, Mallarin bedelini agagida belirtildigi gibi 6deyecektir:
a) Mallarin tasarruf hakkini diizenleyen vesaikin
diizenlendigi tarihten itibaren on (10) Is Giinii igerisinde,
Satici:
(i) bu vesika ve belgelerin orijinallerini Satici’nin Bankasina
teslim edecek ve
(if) bu vesika ve belgelerin kopyalarini ise Alici’ya
gonderecektir.
Taraflar, asagida sayilan belgelerin Mallarin tasarruf hakkini
diizenleyen vesaik olarak degerlendirildigini ve islem
gordiiglinii agikga beyan ve kabul ederler:

i. Ticari fatura;
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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.

e) Should the Buyer pays less than 100 % of the amount
specified in the Seller’s invoice according to clause 5.6.3
above the Seller may, but shall not be obliged to, deliver the
quantity of the Goods corresponding the actual amount of
Prepayment received from the Buyer.

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

5.2.3. 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.

c) In case financial institutions (ING, RBI, EXIAR) decrease
the Buyer’s credit limit for the Seller so that it is not enough
to fully cover further supplies under the Contract (which
shall be confirmed via e-mail by pdf confirmation from the
respective financial institution), the Seller is entitled to
unilaterally switch the Buyer to prepayment terms of
payment upon notification of the Buyer within 3 (three)
Business days.

5.2.4.  DaP (Documents against Payment)

The present payment terms are governed in accordance with
the ICC Uniform Rules for Bank-to-Bank Reimbursements
Under Documentary Credits (URR 525).

The payment for the Goods shall be effected by the Buyer as
follows:

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 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;



ii. Teslim emri ordinosu ve

iii. Satici’nin ¢ikarttigi ve diizenledigi ¢eki listesi
Taraflar, ilgili otoritenin makul kosul ve kurallarina bagl
olarak Mallarimn tasarruf hakkini diizenleyen bagka belge ve
evraklari da Sozlesmede yazili olarak ve karsilikli
mutabakatla kararlastirabilirler.
b) Mallarin tasarruf hakkini diizenleyen belge ve evraklari
aldiktan sonra, Satici’nin Bankasi, Alici’nin Bankasmin
Satici tarafindan 6nceden alenen ve yazili olarak onaylanmis
olmast sartiyla, bu belgelerin orijinallerini Alici’nin
Bankasina gonderecektir
¢) Alici, Mallarin tasarruf hakkini diizenleyen belge ve
evraklarin orijinalleri karsiliginda 6demeye riza gosterdigini
Alicr’nin Bankasina teyit edecek ve Satici’nin diizenledigi
ticari faturanin kopyasinda gosterilen meblagin %100’linii
(yUzde yuz) bu evrak ve belgelerin Alici’nin Bankasina ibraz
edildigi tarihten itibaren 5 (bes) Is Giinii icerisinde eposta,
posta veya faksla veya bagka bir para transferi yontemiyle
Odeyecektir.
d)  Alict (i) bu Maddenin “c” bendine uygun olarak
O0denmesi gereken toplam meblagin Alici’'nin Mallari
tasarruf hakkini diizenleyen belge ve evraklarin orijinalleri
karsiliginda 6demeye riza gosterdigini Alici’nin Bankasina
teyit ettigi tarih itibariyle mevcut ve hazir olmasi
saglayacak ve (ii) bu ddemeyi Satici’nin banka hesabina
herhangi bir kesintiye tabi tutmaksizin net ve tam olarak ve
telgraf havalesiyle yapacaktir ve Alici hem Sozlesme
numarasi ve tarihini hem de fatura numarasini 6deme
referansinda (6demenin amaci) gdsterecektir.
e) Alicr’nin Mallarm bedelini Mallarin tasarruf hakkini
diizenleyen belge ve evraklarin Alici’nin Bankasina ibraz ve
teslim edildigi tarihten itibaren 5 (bes) Is Giinii icerisinde
6dememesi halinde, Satici’nin verdigi Teslim emri ordinosu
gecersiz hale gelecek ve Satict GTC Madde 5.10.5
hiikiimlerine uygun olarak Mallar tizerinde her tlrli tasarruf
hakkina sahip olacaktir.
f)  Mallarin tasarruf hakkini diizenleyen belge ve evraklar
karsiliginda 6deme yapilmast i¢in Alict’nin rizasinin
alindigr tarihten sonra, Alict’nin Bankasi, Mallarin tasarruf
hakkint diizenleyen belge ve evraklarin orijinallerini
Alict’ya devir ve teslim edecektir.

5.2.5. CAD (“Vesaik Mukabili Nakit Odeme™)

Bu 06deme kosullari, Milletlerarasi Ticaret Odasi’nin
Vesikali Krediler Kapsaminda Bankadan Bankaya
Rambursmanlara Iliskin ~ Yeknesak Kurallar isimli
dokiimanma (URR 525) tabi olacak ve bu kurallara gére
uygulanacaktir.

Alici, Mallarin bedelini asagida agiklanan kosullara uygun
olarak ibrazinda Vesaik Mukabili Nakit Odeme yoluyla
Odeyecektir (bu belgede bundan bdyle kisaca “CAD
ibrazinda” olarak anilacaktir).

Ibrazinda CAD 6deme kosullarina uygun olarak, Alicy,
Mallarin bedelini Soézlesmede belirtilen meblagi pesin
6demek suretiyle ddeyecektir.

Alici, Mallarin bedelini asagida belirtildigi gibi 6deyecektir:
a) Mallarin tasarruf hakkini diizenleyen belge ve
evraklarin diizenlendigi tarihten itibaren on (10) Is Giin
icerisinde, Satici (i) bu belge ve evraklarin orijinallerini
Saticr’nin Bankasma teslim edecek ve (ii) bu belge ve
evraklarin kopyalarini da Alici’ya gonderecektir.

Taraflar, agsagida sayilan belgelerin Mallarin tasarruf hakkini
diizenleyen vesaik olarak degerlendirildigini ve islem
gordiiglinii agikga beyan ve kabul ederler:

i. Ticari fatura;

ii. Konsimento — deniz yoluyla teslimat i¢in; ya da

GTC_V_22.09_Eng_Tr

ii. Delivery order;

iii. 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) Upon receipt of the documents stating the right of disposal
of the Goods 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.

c) The Buyer shall confirm the Buyer’s Bank his consent for
payment for the original documents stating the right of
disposal of the Goods and shall pay 100% (one hundred per
cent) amount specified in the copy of the commercial 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 such documents by the Buyer’s Bank.

d) The Buyer shall (i) ensure the availability of the total
amount to be paid pursuant to Sub clause “c” of this Clause
on the date of confirmation to the Buyer’s Bank of his
consent for payment for the documents stating the right of
disposal of the Goods and (ii) effect this payment 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).

e) In case the Buyer doesn’t pay for the Goods 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 Delivery order provided by the Seller shall
become invalid and the Seller shall have the disposal rights
for the Goods in accordance with the Clause 5.10.5. of the
GTC.

f) From the date of receipt of the Buyer’s consent for
payment for the documents stating the right of disposal of
the Goods the Buyer's Bank shall transfer the originals of
the documents stating the right of disposal of the Goods to
the Buyer.

5.2.5. CAD (“Cash against documents”)

The present payment terms are governed in accordance with
the ICC Uniform Rules for Bank-to-Bank Reimbursements
Under Documentary Credits (URR 525).

The Buyer shall pay the Goods via Cash against documents
at sight (hereinafter referred to as “CAD at sight”) in
accordance with the conditions specified below.

Pursuant to payment terms via CAD at sight the Buyer shall
pay for the Goods in advance in the amount specified in the
Contract.

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 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;
ii. Bill of lading — for delivery by sea, or

Railway bill — for delivery by railroad, or



Demiryolu konsimentosu — demiryoluyla teslimat i¢in; ya
da

CMR - karayoluyla teslimat icin;
iii. Satict’nin ¢ikarttig1 ve diizenledigi ¢eki listesi
Taraflar, ilgili otoritenin makul kosul ve kurallarina bagl
olarak Mallarin tasarruf hakkini diizenleyen baska belge ve
evraklart da Sozlesmede yazili olarak ve karsilikli
mutabakatla kararlastirabilirler.
b) Mallarin tasarruf hakkini diizenleyen belge ve evraklari
aldiktan sonra, Satici’nin Bankasi, Alici’nin Bankasmin
Satic1 tarafindan 6nceden alenen ve yazili olarak onaylanmig
olmas1 sartiyla, bu belgelerin orijinallerini  Alici’nin
Bankasina gonderecektir
c¢) Alici, Saticr’'nin ticari faturasinda belirtilen meblagin
(Sozlesmede 6ngoriildigi gibi) % 5-15’ini (yiizde bes ila
onbes) Satici’nin ticari faturasinin tarihinden itibaren 5 (bes)
Is Giinii igerisinde pesin ve avans olarak ddeyecektir.

d) Alici, Mallarin tasarruf hakkini diizenleyen belge ve
evraklarin orijinalleri karsilifinda 6deme yapilmasina riza
gosterdigini Alici’nin Bankasina teyit edecek ve Satici’nin
ticari faturasinda gosterilen meblagin %85 — 95 (ylzde
seksen bes ila doksan bes) oranindaki kalan tutarini (avans
O6demenin tutarina bagli olarak) Mallarin Varig Noktasina
vardigt andan itibaren 14 (ondort) giin igerisinde
Odeyecektir.

GTC’nin diger hiikiim ve kogullarina halel gelmeksizin, bu
Maddeye uygun olarak Alici’nin Mallar i¢in yaptig1 avans
O0deme, Mallarin Alici’ya fiilen transfer edilmeden ve
devredilmeden 6nce depolanmasi igin Satici’ya ddenmesi
gereken ticret olarak degerlendirilecektir. Alici’nin Mallarin
bedelinin kalan kismini1 Mallarin Varig Noktasinda vardigt
andan itibaren 14 (onddrt) giin icerisinde O6dememesi
halinde, Satici, Satici’nin Mallarm depolanmasi igin yaptigt
masraflarin tazmini i¢in ve karsilig1 olarak, bu maddeye
uygun olarak Alici’nin Mallar i¢in yaptig1 avans ddemeyi
alikoyma hakkina sahip olacaktir.

e) Alici (i) bu Maddenin “c” ve “d” bentlerinde belirtilen
6demeleri yapacak ve (ii) bu Maddenin “d” bendi uyarinca
O6denmesi gereken toplam meblagin vesaik karsiliginda
6deme icin riza gosterdigini Alici’nin Bankasina teyit ettigi
tarih itibariyle mevcut ve hazir olmasini saglayacak ve bu
O0demeyi Sozlesmeye uygun olarak Satici’nin  banka
hesabina herhangi bir kesintiye tabi tutmadan net olarak ve
telgraf havalesiyle yapacaktir ve Alici, ilgili Sozlesme /
Degisiklik tarihi ve numarasini ve ticari fatura numarasini
6deme referansinda (6demenin amact) gosterecektir.

f)  Mallarn tasarruf hakkini diizenleyen belge ve evraklar
karsiliginda O6deme yapilmast igin Alici’nin rizasmin
alindig1 tarihten sonra, Alict’nin Bankasi, Mallarin tasarruf
hakkini diizenleyen belge ve evraklarin orijinallerini
Alict’ya devir ve teslim edecektir.

g) Taraflar, Mallarin bedelinin ibrazinda CAD yontemiyle
6denmesi halinde, Mallarin miilkiyeti ve riskinin Satic1’dan
Alicr’ya Mallarin tasarruf hakkini diizenleyen belge ve
evraklarin orijinallerinin Alic1 tarafindan alindig tarih
itibariyle gegecegini beyan ve kabul ederler.

5.3. Alic’min Odeme Yiikiimliiliiklerinin Teminati
5.3.1. Ana Sirket Garantisi

Alici, Saticr’ya, Alicr’nin Sozlesmeden dogan tiim edim ve
yiikiimliiliiklerini ifa edeceginin bir teminati olarak Alici’nin
ana sirketinin garantisini verecektir. Bu garanti, Satic1’nin
ilgili talebinden itibaren 10 (on) Is Giinii igerisinde verilecek
ve yazili olacak, Satici’yr tatmin edici bir formda
diizenlenecek ve So6zlesmenin siiresi + 6 (alt) aylik bir
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CMR - for delivery by road;
iii. 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
depends on the reasonable requirement of the respective
authority.

b) Upon receipt of the documents stating the right of disposal
of the Goods 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.

c) The Buyer shall pay 5-15% (five-fifteen per cent) (as it is
stipulated in the Contract) of the amount specified in the
Seller’s commercial invoice in advance within 5 (five)
Business Days after the date of the Seller’s commercial
invoice.

d) The Buyer shall confirm the Buyer’s Bank his consent for
payment for the original documents stating the right of
disposal of the Goods and shall pay the remaining amount
specified in the Seller’s commercial invoice at the rate of 85-
95% (eighty five — ninety five per cent) (depending on the
amount of advance payment) within 14 (fourteen) days from
the moment of arrival of the Goods to the Place of
Destination.

Without prejudice to other provisions of the GTC the
advance payment for the Goods paid by the Buyer in
accordance with this Clause is considered as the Seller’s
compensation for storage of the Goods before its actual
transfer to the Buyer. In case the Buyer doesn’t pay the
remaining amount for the Goods within 14 (fourteen) days
from the moment of arrival of the Goods to the Place of
Destination, the Seller shall be entitled to retain the advance
payment for the Goods paid by the Buyer in accordance with
this clause for compensation of the Seller’s expenses for
storage of the Goods.

e) The Buyer shall (i) effect the payments specified in Sub
clauses “c” and “d” of this Clause and (ii) ensure the
availability of the total amount to be paid pursuant to Sub
clause “d” of this Clause on the date of confirmation to the
Buyer’s Bank of his consent for payment for the documents
and effect this 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 commercial
invoice number in the payment reference (the purpose of
payments).

f) From the date of receipt of the Buyer’s consent for
payment for the documents stating the right of disposal of
the Goods the Buyer's Bank shall transfer the originals of
such documents to the Buyer.

g) The Parties expressly have acknowledged and agreed that
in case of payment for the Goods via CAD at sight the risk
and title to the Goods shall transfer from the Seller to the
Buyer at the date of receipt by the Buyer of the originals of
the documents stating the right of disposal of the Goods.

5.3. Security of the Buyer’s Payment Obligations

5.3.1. 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




toplam siire i¢in gecerli olacaktir. Alict’nin ana sirketinin
bulunmamasi halinde, bu garanti Satici’nin kabulii sartina
bagli olarak Bagli Sahis(lar) veya baska iigiincii sahis(lar)
tarafindan da verilebilir.
Satici, Mallart talep ettigi garanti usuliine uygun bir sekilde
verilene kadar teslim etmek mecburiyetinde degildir ve bu
durumda, Alici, bu gecikmeyle baglantili tiim masraf ve
zararlarin1 Satic’ya ddeyecektir. Alici’nin bu garantinin
verilmesini 10 (on) Is Giiniinden daha uzun bir siireyle
geciktirmesi halinde, Satict Sozlesmeyi feshetme hakkina
sahip olacaktir.
5.3.2.  Yiikiimliiliiklerin Kusurlu veya Eksik ifa
Edilmesi
Alicr'nin Sozlesmeden dogan yiikiimlilikklerini kesintisiz
herhangi 6 (alt1) aylik bir siire i¢erisinde en az 2 (iki) kere ifa
etmemesi ya da ifada gecikmesi ya da yukimliliiklerinden
herhangi birisini en az bir kere ve 1 (bir) aydan daha uzun
bir siireyle geciktirmesi halinde, Satici, Alic’ya yazili bir
ihbar cekerek: (i) Mallarin 6deme sartini Pesin Odeme
(Madde 5.2.2) olarak degistirme ve/veya (ii) Alici’dan
yiikiimliiliiklerinin ifas1 i¢in ilave makul teminatlar talep
etme hakkina sahip olacaktir ve bu durumda Alict’nin ilgili
talepten itibaren 15 (onbes) Is Giinii igerisinde bu teminatlar
vermesi gerekir. Bahsi gecen degisiklik, ilgili ihbardan
sonraki ilk Mal sevkiyati ve gonderisiyle birlikte yiiriirliige
girecektir. Satici, Mallarin teslimatini Mallarin  bedeli
(Madde 5.2.2°de belirtildigi gibi) 6denene kadar ve/veya
istenen ilave yiikiimliliik ifa teminatlar1 verilene kadar
durdurma hakkina sahip olacaktir. Buna ek olarak, Alici’nin
(faiz 6demeleri de dahil) bor¢ 6édeme yukiamlaliklerini g
(3) gunden daha uzun bir sireyle ifa etmemesi halinde,
Satici, Mallarin  sevkiytii  Alicr’nin tim  edim  ve
yiikiimliiliiklerini tam olarak ifa ettigi ana kadar durdurma
ve askiya alma hakkina sahip olacaktir. Bu durdurma ve
askiya alma, maktu tazminat acisindan ve amactyla bir
gecikme teskil etmeyecektir.
5.3.3. Teminat Akreditifi
a) Teminat Akreditifinin Acilmasi
Alici, Teminat Akreditifini, S6zlesme Madde 1’de belirtilen
hiikim ve kosullara kesin olarak uygun bir sekilde ve
Zamanasinu Tarihinden itibaren 5 (bes) Is Giinii icerisinde
agtiracaktir.

b) Teminat Akreditifinin Gegerlilik Stresi
Teminat Akreditifinin gegerlilik stresi 90 (doksan) gin
olacaktir.

c) Belge ve Evraklar

Bir Teminat Akreditifinin kosullarina gore Satici tarafindan
ibraz edilmesi gereken belge ve evraklar sunlardan ibarettir:
(i) Saticr’nin faturasi (faks veya eposta kopyast);

(i1) Sevk Evraklar (faks veya eposta kopyasi).

d) Teminat Akreditifi Prosediri

Alici, Satici’nin faturasinda belirtilen meblagin %100’iini
(yiizde yiiz) Sozlesmede belirtilen siire igerisinde
Odeyecektir.

Alicr’nin 6demeyi Sozlesmeye uygun olarak ve dngérilen
vade tarihinde yapmamasi halinde, bu 6demenin Satici’nin
asagida sayilan belge ve evraklar1 Satici’nin faturasinda
gosterilen Satici  bankasina ibraz etmesi karsiliginda
yukarida bahsi gegen Teminat Akreditifiyle yapilmasi
gerekmektedir:

(i) Saticr’nin (Lehdar) asagidaki beyanlart iceren
mektubu (teleks, faks veya eposta kabul edilebilir):
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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 (ten) Business Days, the Seller is entitled
to terminate the Contract.

5.3.2.  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 5.2.2) 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 5.2.2)
and/or additional security of obligations is provided. In
addition to the foregoing should the Buyer fails to perform
any of its payment obligations (including interest payment)
for more than three (3) days the Seller shall be entitled to
suspend the shipment of the Goods till the moment when all
obligations are fulfilled by the Buyer in full. Such
suspension shall not constitute a delay for the purposes of
liquidated damages.

5.3.3.  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 Longstop date in strict
accordance with the terms and conditions set out in Article |
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:

(i) the Seller’s (Beneficiary) letter with the following
statements (telex, fax or email acceptable):

. the Seller has delivered the Goods in conformity with
the Contract and that the invoice has been sent to the Buyer;
and



e  Satici Mallar1 S6zlesmeye uygun olarak teslim etmistir
ve fatura da Alic1’ya gonderilmistir ve

e Saticr’'min faturasma uygun olarak Mallarin teslimi
karsiliginda gereken Odeme Satici’ya usuliince
tahakkuk etmistir ve bu Odeme Alict tarafindan
Satici’ya Sozlesmenin kosullarna uygun olarak
yapilmamustir;

(i) Satici’nin faturasmin kopyasi (teleks, faks veya

eposta kabul edilebilir);

(iii) Sevk Evraklari (teleks, faks veya eposta kabul

edilebilir). ITT teslimat1 yapilmasi halinde — ITT Sertifikas1

e) Teminat Akreditifinin Kosullar:

Alici, Mallarin bedelini asagida belirtildigi gibi 6deyecektir:
i. Alict, Satict lehine, Satici’nin yazili olarak teyit
ettigi bir banka araciligiyla ve Satici’nin yazili olarak teyit
ettigi formda ve teyit ettigi kosullara kesin uygun olarak,
fakat her haliikirda Mallarin sevk edilmesinden Once,
ibrazinda 6demeli, gayr1 kabili riicu bir Teminat Akreditifi
agtiracaktir.

ii. Teminat Akreditifi, Planli S6zlesme Miktar1 veya
Planli Aylik Miktarin (duruma goére) %110’una (yiizde yiiz
on) esit bir tutarda agilacak ve Sozlesme Madde I’de
belirtilen bir siireyle gegerli olacaktir; ancak bu hiikiim sakli
kalmak kaydiyla, bir Miicbir Sebep Olayinin vuku bulmasi
halinde Alict bu Teminat Akreditifinin gegerlilik siiresini
uzatacaktir

iii. Alict, bu Teminat Akreditifinin bir taslak metnini
Satic’nin 6n yazili onayini almak amaciyla Satict’ya ibraz
edecektir.

iv. Teminat Akreditifinin agilmasi, degisikligi ve
kullanilmasiyla ilgili ve baglantili masraf ve giderler Alict
tarafindan 6denecektir.

V. Alic’nin bu Madde 5.6 hiikiimlerine uymamast
sebebiyle ve neticesinde Satici’nin maruz kalabilecegi tiim
zarar, masraf ve giderler Alici tarafindan karsilanacak ve
tazmin edilecektir.

5.3.4. Garantinin Tekrar Dlizenlenmesi

Bunlarla smirli kalmaksizin ve fakat banka garantileri de
dahil olmak tizere, Madde 5.3.1°de belirtildigi gibi ana
sirketin veya baska ii¢iincii sahis(lar)in verdigi garantilerin
ve/veya Sozlesmeye uygun olarak Alici tarafindan Satici’ya
verilen Akreditifin ve/veya Teminat Akreditifinin (bu
belgede bundan boyle kisaca miinferiden “Garanti” ve
miistereken “Garantiler” olarak anilacaklardir) burada
ongoriilen siire sona ermeden 6nce ABD yaptirimlari
ve/veya AB yaptirimlar1 sebebiyle ya da bankanin, ana
sirketin veya Madde 5.3.1°de belirtilen bagka {igiincii
sahis(lar)in iflas etmesi, 6deme aczine diismesi, yeniden
orgiitlenmeye girmesi, tasfiye olmasi, bir ruhsatinin geri
alinmasi veya benzeri takiplere maruz kalmasi sebebiyle
ve/veya Satici ile baglantili ve iliskili olmayan bagka
sebeplerle iptal edilmesi ve gegerliligini yitirmesi ve/veya
gecerliligini yitirme tehlikesiyle bas basa kalmasi halinde,
Alict bu Maddede belirtilen ilgili olayin vuku bulmasindan
itibaren miimkiin olan en kisa zamanda, fakat her haliikarda
10 (on) gun icerisinde burada belirtilen usullere uygun
olarak ve burada belirtilen hiikiim ve kosullarla bu Garantiyi
tekrar diizenleyecek ve ¢ikartacaktir. Alict bu Garantiyi
belirtilen siire igerisinde tekrar diizenlemedigi ve
cikartmadigr takdirde, Satici, Alicr’ya yazili bir ihbar
cekerek, yeni Garanti verilene kadar Sozlesme
kapsamindaki yiikiimliiliklerinin tamaminin veya bir
kisminin ifasi1 durdurma ve/veya iptal etme ve/veya
Mallar tiglincii sahislara tekrar satma veya baska bir yolla
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U 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;

(ii) copy of the Seller’s invoice (telex, fax or email
acceptable);

(iii) Transport Documents (telex, fax or email acceptable).
In case of ITT deliveries - Certificate of ITT.

e) 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 issued in
the amount of 110 % (one hundred and ten 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 5.6 shall be for the Buyer’s account.

5.3.4. Reissue of the Guarantee

If the guarantee, including but not limited to bank
guarantee, of a parent company or of any other third
party(ies) specified in the Clause 5.3.1. hereof and/or the
Letter of Credit, and/or the Stand-by Letter of Credit, which
were provided by the Buyer to the Seller in accordance
herewith, (hereinafter referred to as the “Guarantee”,
collectively - the “Guarantees™) ceases or threatens to cease
to be effective and/or valid due to US sanctions and/or EU
sanctions,  bankruptcy, insolvency,  reorganization,
liquidation, revocation of a licence or similar proceedings in
respect of bank, parent company or any other third party(ies)
specified in the Clause 5.3.1. hereof, and/or for any other
reason, not related to the Seller, prior to the term herein
stipulated, the Buyer shall reissue such Guarantee on the
terms and conditions and in accordance with proceedings
hereof, promptly but not later than 10 (ten) days from the
occurrence of any event indicated in this Clause. Where the
Buyer fails to reissue the Guarantee within the specified
term, the Seller is entitled upon written notification of the
Buyer to suspend performance of all and any obligations
hereunder until the new Guarantee is provided, and/or cancel
and/or resell or otherwise dispose of the Goods to any third
party. The Seller shall be not liable for such suspense of the
obligation’s(s’) performance, and/or cancellation, and/or
resale and any other disposal of the Goods. The Buyer shall
not be entitled for any claims in connection with such acts of
the Seller notwithstanding anything to the contrary herein
and in the applicable law.
In any case the Buyer shall reimburse to the Seller within 7
(seven) days from receipt of the written demand all and any
costs, charges, expenses and losses, including related to



elden ¢ikartma hakkima sahip olacaktir. Satici, yukarida
belirtildigi gibi yiikiimliilikklerinin ifasini askiya almasindan
ve/veya iptal etmesinden ve/veya Mallar1 tekrar satmasindan
ve/veya baska bir yolla elden ¢ikartmasindan dolay1 sorumlu
tutulmayacaktir. Alici, bu So6zlesmenin ve ilgili cari
kanunlarmn aksini 6ngoren hiikiimlerine ragmen ve onlara
halel gelmeksizin, Satici’nin bu tip karar ve eylemlerinden
otirii herhangi bir tazminat talep etme hakkimna sahip
olmayacaktir. Her haliilkdrda, Alicr’'nin  Garantilerin
diizenlenmesi ve verilmesi / tekrar dizenlenmesiyle ilgili
yukimliliklerini ifa etmemesi ya da usulline uygun bir
sekilde ifa etmemesi sebebiyle Satici’nin  maruz
kalabilecegi, Mallarin depolanmasi, taginmasi, tekrar
satilmasi ve elden ¢ikartilmasi ve demuraj ile ilgili gider ve
masraflar da dahil olmak tzere tim masraf ve giderler, zarar
ve ziyan ve benzeri harcamalar Satici’nin yazili talebinin
tesliminden itibaren 7 (yedi) giin igerisinde Alic1 tarafindan
Satici’ya ddenecek ve tazmin edilecektir.

PARAGRAF VI
KALITE VE MiKTAR

6.1. Mallarin Kalite ve Miktari

6.1.1. Kalite

Alic’'nin Madde 6.1.3 uyarinca bir kalite denetimi ve
kontrolii talep ettigi durumlar haricinde, Mallarin kalitesi
duruma gore Satici tarafindan ya da Mallarin Imalatgist
tarafindan diizenlenen ve ¢ikartilan bir Kalite Belgesiyle
teyit ve tevsik edilecektir.

6.1.2. Miktar

a) Sozlesmede Taraflar arasinda agikga aksi
kararlastirilmadik¢a, S6zlesmede belirtilen Planli S6zlesme
Miktar1 ve/veya Planli Aylik Miktar (duruma gore),
Saticr’nin  segimine gore +/- %10 (art/eksi ylzde on)
oraninda bir toleransa tabi olacaktir.

b) Sozlesme kapsaminda teslim edilen Fiili S6zlesme
Miktar ve/veya Fiili Aylik Miktari, ilgili Sevk Evrakinda
[ITT teslimati yapilmas1 halinde, ilgili Terminal operatdrii
ve Gozetim Kurulusu tarafindan ¢ikartilan ve usuliince
imzalanan Tank-i¢inde miilkiyet devri Sertifikasinda (“ITT
Sertifikas1”’)] belirtilen miktara esit olacaktir.

C) Fiili Soézlesme Miktari, Mallarin Toplam
Bedelinin hesaplanmasi ve belirlenmesinde esas alinacaktir.
d) Sozlesmenin ilgili hikkim ve kosullarina tabi

olarak, Fiili Sozlesme Miktar1 veya Fiili Aylik Miktar
(duruma gore) icin tolerans, Alic’nin Satici’nin Sézlesmede
ongoriilen Planli S6zlesme Miktarint veya Planli Aylik
Miktar1 karsilamasi gerektigini ve/veya duruma gore
Sozlesmede Ongoriilen Planli Sézlesme Miktarina veya
Planli Aylik Miktara kadar fazla miktarlar1 geri almasi
gerektigini iddia ve talep etme hakki olmaksizin, sirasiyla
Planli Sézlesme Miktar1 veya Planli Aylik Miktarin %10’u
(ytzde on) olabilir.

e) Satict’nin bu durumu makul bir siire énceden
Alicr’ya bildirmek kaydiyla Mallarin Planli Sozlesme
Miktarin1 veya Planli Aylik Miktarim1 Imalatg1 iiretim
kapasitesindeki azalma sebebiyle 6ngdrilen sire icerisinde
arz ve teslim edememesi halinde, Taraflar Mallarin kalan
bakiye miktar1 i¢in uygun teslim kosullarint mutabakatla
tespit edeceklerdir ve bu konuda Satici’nin 6nerileri dikkate
almacaktir; ancak daima su sartla ki, Taraflar, Satici’nin
Imalat¢1 {iretim kapasitesinin iizerinde teslimat yapmakla
yiikiimlii olmayacagini ve bunu yapmasinin beklenmedigini
ve bunu yapmak zorunda tutulamayacagini simdiden beyan
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storage, transport, resale and disposal of the Goods,
demurrage, incurred by the Seller in connection with non-
performance or improper performance of obligation for the
Guarantee’s/Guarantees’ reissue by the Buyer.

PARAGRAPH VI
QUALITY AND QUANTITY

6.1. Quality and Quantity of the Goods

6.1.1.  Quality

Save where the Buyer requires a quality inspection pursuant
to Clause 6.1.3, 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.

6.1.2.  Quantity

a) 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.

b) 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 (in case of ITT deliveries - in the Certificate of
In-tank title transfer (the “Certificate of ITT”) issued and
duly signed by the appropriate Terminal operator and the
Inspector).

C) The Actual Contract Quantity shall be the basis for
determining the Total Goods Value.
d) Subject to the Contract terms and conditions the

tolerance for Actual Contract Quantity or the Actual
Monthly Quantity (as the case may be) may be 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.

e) 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 the 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



ve kabul ederler. Taraflar, bu Maddede éngoriilen ve tarif
edilen kanun yolunun Saticr’nin ilgili siire igerisinde
Mallarin Planli Sézlesme Miktarint veya Planli Aylik
Miktarini arz ve teslim edememesi halinde Alicr’nin
bagvurabilecegi tek kanun yolu olacagini da beyan ve kabul
ederler.
f) Alicr’'nin ilgili siire igerisinde Mallarin Planl
Sozlesme Miktarini veya Planli Aylik Miktarindan daha az
Mal siparis etmesi halinde, Satici, kendi se¢im ve takdirine
gore: (i) Mallarin kalan bakiye miktarin1 gelecek donemde
tedarik ve teslim etmeyi kabul edebilir (bu tedarik ve teslim
programi Satict tarafindan kararlastirilacak, ancak bu
konuda Alici’nin 6nerileri de dikkate alinabilecektir) ya da
(i) Mallarin kalan bakiye miktarinin Fiyatinin %10’una
(ylizde on) esit bir tutarin Satici’nin zararlar igin maktu
tazminat olarak 6denmesini talep edebilir (Taraflar, yukarida
belirtilen tutarm Satici’nin Mallarin Planl S6zlesme Miktari
veya Planli Aylik Miktarindan daha az Mal teslim etmesi
halinde maruz kalabilecegi maktu zararlarin tazminati i¢in
gercege uygun bir 6n tahmin oldugunu kabul ederler. Ancak
yukaridaki hiikiimlere halel gelmeksizin, fiillen maruz
kalman zararlarin yukaridaki tutart agmast halinde,
Saticr’nin fiilen maruz kaldigi zararlarin tazminini talep
etme hakki sinirlandirilmayacaktir). Satici, bu konuda hangi
secenegini sectigini Alici’ya yazili olarak bildirecektir,
ancak Saticr’nmn bu bildirimimi yapmamasi1 Satici’nin
yukarida tarif edilen haklarindan feragat ettigi anlamina
gelmeyecek veya boyle yorumlanmayacaktir.
6.1.3. Kalite ve Miktar Kontrolii ve Incelemesi
a) Taraflar arasinda Soézlesmede aksi
kararlagtirilmadikga, kalite ve miktar kontroli ve
incelemesi, Sozlesme veya GTC’de aksi belirtilmedikge,
SGS veya benzeri uluslararast kabul goren ve Taraflarin
mutabakatla kararlastirabilecegi bir gozetim sirketi gibi bir
Gozetim Kurulusu tarafindan, (i) gozetim ve kontroliin
yapildig1 yerde gegerli olan standart uygulamalara ya da (ii)
gozetim yerinde herhangi bir standart uygulama yoksa
Gozetim Kurulusunun standart uygulamalarina uygun
olarak, Yiikleme Noktasinda (EXW, FCA, CPT, CIF, FOB,
CFR teslimat sekillerinde uygulanir) ya da Varis Noktasinda
(DAP ve DDP teslimat sekillerinde uygulanir) (Sozlesmeye
veya GTC’ye uygun olarak hangisi gegerli ise) yapilacaktir.
b) S1vi Mallarin miktar kontrolii ve Gozetimi, vakum
altinda miktar kuraliyla yapilir (Sézlesmede agik¢a hava
icinde Olgim ya da bagka bir Olglim yoOntemi
ongorulmedikce). Mallarin Kongimento miktarr, Gozetim
sonucunda tespit edilen miktar olarak beyan edilecektir.
Diger kategorilerde Mallarin kontroli  ve
Gozetimi ise Alicr’nin talebi iizerine yapilacaktir; bu
Gozetimden Satict en az 7 (yedi) giin 6nceden haberdar
edilecektir ve Alici, Saticr’nin temsilcisinin  G6zetimi
gozlemlemek {izere Gozetim yerinde hazir bulunmasina
olanak saglayacaktir.
c) Miktar Gozetiminde yapilan tespite gore Mallarin
miktarimin Sevk Evrakinda belirtilen miktardan %0,5’den
(ylizde sifir virgiil bes) (“izin Verilen Sapma”) daha fazla
sapma gostermemesi halinde, Mallar, kargo agirligindaki
azami sapmanin degerinin hesaplanmasinda
(“Hesaplama”) yapilan ve mali gonderen ve teslim alan
taraflarda kargo agirliginin kontrolii igin kullanilan teknik
araglarin olasi hatalar1 da dikkate alinarak ve bir Gozetim
Kurulusu tarafindan imzalanmis bosaltma belgelerinin
dizenlenmesi ve verilmesi yoluyla miktar Go6zetiminde
belirlenen degeriyle kabul edilecektir.
Hesaplama:
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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.

f) In the event that the Buyer orders less Goods than
the 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.

6.1.3.  Quality and Quantity Inspection

a) Unless otherwise agreed by the Parties in the
Contract, 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.

b) The quantity Inspection of the liquid Goods shall
be as per the quantity in vacuum (unless the Contract
explicitly applies measurement in air or the other method of
measurements). 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 Buyer’s 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.

c) In the event of determination by the quantity Inspection
that the quantity of the Goods does not conform with the
quantity stated in the Transport Document for more than 0.5
% (zero point five per cent) (the “Permitted Deviation™)
the Goods shall be accepted by the value defined by the
quantity Inspection with issuance of the respective off-
loading acts signed by an Inspector and taking into account
the errors of the technical means of controlling the weight of
the cargo from the consignor and the consignee, which are
used in the calculation of the value of the maximum
discrepancy in the weight of the cargo (Calculation).
Calculation:



1. Varg Noktasinda yapilan agirlik 6l¢iimii sonucundaki
azami sapma, M max (kg) (konsinye), asagidaki formiille
hesaplanir:

Mmax = M1-61,2/100%,

Bu formiilde:

M1 — Sevk Evrakina gére kargo net agirhgi, kg (mali
gonderen),

0l — Yiikleme Noktasinda kargo agirligi dlgiimiinde izin
verilebilen hata limiti, % (mali gonderen),

02 — Varis Noktasinda kargo agirligi olgiimiinde izin
verilebilen hata limiti, % (mali teslim alan).

Kargo net agurlik olgiimii i¢in hata limiti degerleri, GTC Ek
A ’da verilmektedir.

2. Yiikleme Noktasinda ve Varis Noktasinda yapilan kargo
agirlik  dlgiimlerinin -~ sonuglart  arasindaki  farkin
hesaplanmasi:

M1 - M2, kg,

Bu formulde: M2 — Varws Noktasinda yapilan kargo agirlik
6lctimiiniin sonucu, kg (mali teslim alan)

M1 — M2 > 0 ise, asagidaki korelasyonun dogru olup
olmadigint kontrol edin:

M1 - M2 < Mmax

3. (M1 — M2 < Mmax) korelasyonu dogru ise, Varig
Noktasinda yapilan kargo agwrlik él¢iimiiniin sonucundaki
sapma ihmal edilebilir bir sapma olarak kabul edilir; yani,
bir eksik miktar yoktur ve Varig Noktasinda tespit edilen
kargo agirlik degeri dogru sayilir.

4. (M1 — M2 < Mmax) korelasyonu dogru degilse, Varis
Noktasinda yapilan kargo agwik élgiimiiniin sonucundaki
sapma 6nemli bir sapma olarak kabul edilir. Bu durumda,
eksik miktar, Mund, kg, su formiille hesaplanir:Mund = M1
- M2 — Mmax..

Taraflar, izin Verilen Sapmanm altindaki miktar
sapmalarinda, Satict’nin Sozlesmede belirtilen miktarda
Mallarin teslim edilmesiyle ilgili edim ve yiikiimliiliiklerini
hi¢bir durum ve kosulda ihldl etmis sayilmayacagini ve
Alicr’nin izin Verilen Sapmani altindaki miktar sapmalar
sebebiyle herhangi bir zarar tazminati veya maktu tazminat
veya baska tazminat taleplerinde bulunma hakkina sahip
olmayacagini beyan ve kabul ederler.

%0,5’in (ylizde sifir virglil bes) {iizerindeki miktar
sapmalariyla ilgili tiim tazminat talepleri Alic1 tarafindan
Madde 6.2°’ye uygun olarak yapilacaktir. Siipheye mahal
vermeksizin, miktar sapmasmin izin Verilen Sapmanin
iizerinde oldugunun tespit edildigi durumlarda, Satic1 sadece
%0,5’in (yiizde sifir virgiil bes) iizerindeki teslim edilmeyen
miktarlar i¢in sorumlu tutulacaktir.

d) inceleme ve gbzetim sonuglart  Gozetim
Kurulusunun Raporunda belgelendirilecek ve faturalama
amagclaryla, kalite amaglartyla ve/veya miktar amaglariyla
kesin ve Taraflar1 baglayici olacak ve sahtekarlik veya agik
maddi hata hari¢ olmak iizere kesin ve her iki Tarafi da
baglayici kuvvette olacaktir.

e) (1) Mallarin miktarinin sézlesmede Ongoriilen
Spesifikasyona uygun olmamasi ya da (ii) Mallarin
miktarinin ~ Sézlesmenin  kosullarina  uygun olmamasi
hallerinde, Taraflar, bu kosullara uygun olmayan Mallar
konusunda Alici’nin miiracaat edebilecegi kanun yollarini
tartigacaklardir. Bu kanun yollar1, 6rnegin, Mallarda bir fiyat
ayarlamasi yapilmasini da igerebilir. Taraflarin yaptig1 bu
tartismanin sonucu yazili bir Degisiklikle
belgelendirilecektir ve bu Degisiklik de Taraflarin
kararlastiracagi Degisiklik Yiiriirliik Tarihinden itibaren
yiiriirliige girecek ve gegerli olacaktir.

f) Inceleme ve gozetim masraflar1 (Madde (a) ve (b)
kosullarma gore) Satict ile Alict (ve terminalin de bu
inceleme ve gozetim ¢aligmasina katilmasi halinde terminal)
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1. Maximum deviation of the weight measurement result at
the Place of Destination, M max, kg, (consignee) is
calculated by the formula:

Mmax = M1-61,2/100%,

where M1 - cargo net weight according to the Transport
document, kg (consignor),

d1 - allowable error limit in cargo weight measurement at
the Place of Shipment, % (consignor),

02 - allowable error limit in cargo weight measurement at
the Place of Destination station, % (consignee).

Values of error limit for the cargo net weight measurement
are given in Appendix A to the GTC.

2. Calculate the difference between the cargo weight
measurement results at the Place of Shipment and at the
Place of Destination: M1 — M2, kg, where M2 - cargo weight
measurement result at the Place of Destination, kg
(consignee).

If M1 - M2 >0, check if the following correlation is true:
M1 - M2 < Mmax

3. If correlation (M1 — M2 < Mmax) is true, then the
deviation of cargo weight measurement result at the Place
of Destination station is considered negligible, i.e. there is
no underweight, and the cargo weight value obtained at the
Place of Destination station is considered correct.

4. If correlation (M1 — M2 < Mmax) is untrue, then the
deviation of cargo weight measurement result at the Place
of Destination station is considered significant.
Underweight, Mund, kg, is calculated by the formula:Mund
=M1 - M2 — Mmax..

The Parties acknowledge and agree that in no event shall
the Seller be considered to be in breach of its obligations in
respect of delivery the Goods in the quantity provided by the
Contract and the Buyer shall not be entitled to claim any
losses, or liquidated damages, or any other claims
concerning any quantity deviation below the Permitted
Deviation.

All claims concerning quantity deviation in excess of 0.5 %
(zero point five per cent) shall be submitted by the Buyer
according to Clause 6.2. For the avoidance of any doubt,
where it is determined that the quantity deviation is in excess
of the Permitted Deviation, the Seller shall be responsible
only in respect of undelivered quantity above 0.5 % (zero
point five per cent).

d) 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.

e) 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, which shall take effect from the Amendment
Effective Date agreed between the Parties.

f) The costs of the inspection (as per terms of Clauses
a) and b)) shall be equally shared between the Seller and the
Buyer (and the terminal, if the terminal participates in the



arasinda esit olarak paylastirilacaktir. Alici’nin  talep
edebilecegi bagka inceleme ve gozetim calismalart ve
bunlarla iligkili hizmetlerin masraflar1 sadece ve sahsen
Alic1 tarafindan Odenecektir; ancak daima su sartla ki,
sadece Madde (a) ve (b)’de belirtilen inceleme ve
gozetimlerin sonuglar kesin ve Taraflart baglayic: etkiyi
haiz olacaktir.

9) Gozetim Kurulusu raporunu Satici’ya ve Alici’ya
miimkiin olan en kisa zamanda ibraz edecektir. Gozetim
Kurulusu, aldigi numuneleri inceleme tarihinden itibaren en
az 90 (doksan) giin siireyle saklayacaktir.

6.1.4. Mallarin Planlanan Miktarindan Sapma

a) Mallarm Fiili S6zlesme Miktar1 veya Fiili Aylik
Miktarinimn (duruma gore) sirastyla Mallarin Planli S6zlesme
Miktar1 veya Planli Aylik Miktarinin %100’tinden (yiizde
yiiz) daha fazla, fakat %110’ undan (yiizde yiiz on) daha az
ya da buna esit olmasi halinde, Alici, bu kalan bakiye
miktarin bedelini Satict’nin ilgili uygun faturasindan
itibaren 3 (ii¢) Is Giinii icerisinde 6deyecektir.

b) Mallarm Fiili S6zlesme Miktar1 veya Fiili Aylik
Miktarmnin (duruma gore) sirastyla Mallarin Planli S6zlesme
Miktart veya Planli Aylik Miktarinin %100’tinden (ylizde
yiiz) daha az, fakat %90’undan (yiizde doksan) daha fazla ya
da buna esit olmasi halinde, Satici, kendi segim ve takdirine
gore: (i) gelecek teslimatlarda Mallarin (duruma gore) Planl
So6zlesme Miktarini veya Planli Aylik Miktarini kargilama
ya da (ii) Alict’nin teslim edilmeyen Mallar i¢in yapmis
bulundugu Pesin Odeme tutarm ilgili Dogrulama (Tasdik)
Belgesinin imzalanmasindan itibaren 3 (ii¢) Is Giinii
igerisinde Alict’ya geri 6deme (iade etme) (bu (ii) numarali
segenek Mallarin teslimat sonrasi 6demesine uygulanmaz)
ya da (iii) Alict’nin teslim edilmeyen Mallar i¢in yapmis
bulundugu Pesin Odeme tutarrn Mallarm gelecek
teslimatlarina (varsa) sayma se¢imlik haklarina sahip
olacaktir. Bu segeneklerin her birinde, bu Maddede
ongoriilen kosullar daima sahtekarlik eylemleri hari¢ olmak
iizere sebebi ne olursa olsun eksik teslimatlarda Alici’nin
miiracaat edebilecegi tek kanun yolu olacaktir ve Satici’nin
bu sebeple Alici’ya karsi ne olursa olsun herhangi bir bagka
sorumlulugu bulunmayacaktir.

C) Mallarin Fiili S6zlesme Miktar1 veya Fiili Aylik
Miktarinin (duruma gore) sirastyla Mallarin Planli S6zlesme
Miktar1 veya Planli Aylik Miktarinin %110’ undan (yiizde
yiiz on) daha fazla olmasi halinde, Alici, kendi se¢im ve
takdirine goére: (i) Mallarin Planli Sézlesme Miktar1 veya
Planli Aylik Miktarinin %110’undan (yiizde yiiz on) daha
fazla olan miktar1 masraflari da Satici’ya ait olmak iizere
Satic’ya iade etme ya da (ii)teslim aldigi miktarin
tamaminin Fiyatin1 6demeyi kabul etmek kaydiyla Mallarin
Planli Sozlesme Miktar1 veya Planli Aylik Miktarinin
%110’undan (yiizde yiiz on) daha fazla olan Mallar1 da
elinde tutma sec¢imlik haklarina sahip olacaktir; ancak su
sartla ki, Alicr’nin bu konudaki kararlarmi ilgili Mallarin
Teslim Tarihinden itibaren 1 (bir) gun icerisinde almasi
gerekir. Alici, bu Mallar igin gereken ddemeyi Satici’nin
ilgili faturasmin tarihinden itibaren 3 (ii¢) Is Giinii icerisinde
yapacaktir.

d) Mallarm Fiili S6zlesme Miktar1 veya Fiili Aylik
Miktarinin (duruma gore) sirastyla Mallarin Planli S6zlesme
Miktar1 veya Planli Aylik Miktarinin %90’undan (yiizde
doksan) daha az olmasi halinde, Alici, Satici’dan, Mallarin
Fiili Sozlesme Miktar1 veya Fiili Aylik Miktarinin (duruma
gore) sirastyla Mallarin Planli S6zlesme Miktar1 veya Planlt
Aylik Miktarinin %90’undan (yiizde doksan) daha az olmast
sebebiyle Alicr’'nin maruz kaldigi dogrudan zararlar
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inspection). Any other inspections and related services, if
required by the Buyer, shall be paid solely by the Buyer;
provided, however, that only results of the inspections as
provided in Clauses a) and b) will have the final and binding
effect on the Parties.

Q) 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.

6.1.4.  Deviation from the Planned Amount of the
Goods
a) 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
3 (Three) Banking Days of an appropriate Seller’s invoice.
b) 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) Banking 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.

C) 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 3 (Three) Banking Days after the
Seller's invoice date.

d) 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



Alicr’ya tazmin etmesini ve ddemesini talep etme hakkina
sahip olacaktir; ancak su sartla ki, bu dogrudan zararlarin
yeterli belge ve kanitlarla ispatlanmas1 gerekmektedir; bu
6deme, ilgili Dogrulama (Tasdik) Belgesinin Taraflarca
imzalanmasindan itibaren 7 (yedi) giin igerisinde
yapilacaktir. Taraflar, bu dogrudan zararlarin azami tutarinin
hi¢bir durum ve kosulda teslim edilmeyen Mallarin fiyatinin
%10’unu (ylizde on) gecemeyecegini de agik¢a ve karsilikli
mutabakatla beyan ve kabul ederler. GTC’nin tiim diger
kosullarina  tdbi  olarak, Satict’min  herhangi bir
sorumluluktan muaf tutuldugu durumlarda, Alici’nin bu
maddede belirtilen haklar1, daima sahtekarlik eylemleri harig
olmak Uzere sebebi ne olursa olsun eksik teslimatlarda
Alicr’nin miiracaat edebilecegi tek kanun yolu olacaktir ve
Satici’nin bu sebeple Alici’ya karsi ne olursa olsun herhangi
bir bagka sorumlulugu bulunmayacaktir.

e) Mallarm Fiili S6zlesme Miktar1 veya Fiili Aylik
Miktarinim (duruma gore) sirastyla Mallarin Planlt S6zlesme
Miktart veya Planli Aylik Miktarinin %110’ undan (yiizde
yiiz on) daha fazla olmasi ve Alict’nin yukarida 6ngoriilen
siire icerisinde fazla Mallar1 iade etme karari ve niyetini
beyan etmemesi halinde, Alici, bu fazla Mallar1 gayri kabili
riicu olarak alikoymus sayilacak ve dolayisiyla, alikoydugu
bu fazla Mallarin bedelini Satici’nin ilgili faturasindan
itibaren 3 (ii¢) Is Giinii igerisinde 6deyecektir.

) Mallarn Fiili S6zlesme Miktar1 veya Fiili Aylik
Miktarinin (duruma gore) sirastyla Mallarin Planli S6zlesme
Miktar1 veya Planli Aylik Miktarinin %90’undan (yiizde
doksan) daha az olmasi ve Alici’nin Teslim Tarihinden
itibaren 10 (on) gun igerisinde tazminat talebinde
bulundugunu beyan etmemesi halinde, Alici, Satici’nin
sirastyla Mallarmn Planli S6zlesme Miktar1 veya Planlt Aylik
Miktarin1 gelecek teslimatlarda karsilama yiikiimliligi ve
taahhiidiinii gayri kabili riicu kabul etmis sayilacaktir.

6.2. Tazminat Talepleri

6.2.1.  Mallarin kalitesi ve/veya miktar1 konusundaki
tazminat talepleri (varsa), GTC’nin ilgili maddelerinde
Taraflar arasinda bagka bir siire kararlagtirilmadikc¢a, Teslim
Tarihinden itibaren 45 (kirk bes) Is Giinii icerisinde Alic
tarafindan Satic’ya sunulacak ve yapilacaktir. Alici’nin
Teslim Tarihinden itibaren kararlastirilan bu 45 (kirk bes) Is
Gilinli siire icinde bir tazminat talebinde bulunmamasi
halinde, bu talep hakki otomatik olarak ve kendiliginden
zamanagimina ugramis sayilacak, hitkiimsiiz ve gecersiz
hale gelecek ve teslim edilen Mallar Alici tarafindan kabul
edilmig sayilacak ve GTC’nin tiim ilgili sart ve kosullarina
uygun olduklar1 varsayilacak ve Mallarin kalitesi ve/veya
miktar1 hakkinda bagka herhangi bir tazminat talebi
yapilmasina izin verilmeyecek ve baska tazminat talepleri
yapilamayacaktir.

6.2.2.  Alici, Mallarin belirli bir sevkiyatina iligkin talep
haklarini, Sozlesme kapsaminda teslim edilen Mallarin
bagka sevkiyatlarini ya da Taraflar arasinda akdedilen baska
sozlesmeler uyarinca teslim edilen Mallar1 reddetmek igin
bir gerekge ve mazeret olarak kullanma hakkina sahip
olmayacaktir.

6.2.3.  Sozlesmede ve/veya GTC’de acgikga aksi
belirtilmedik¢e ve ongoriilmedikge, Sozlesme kapsaminda
Alic’nin Satic1 aleyhine hak sahibi olabilecegi baska
tazminat talepleri ve/veya dava sebepleri, bu tazminat talebi
ve/veya dava sebebinin dogmasindan itibaren iki (2) yil
icerisinde ileri siiriilebilecek ve aksi halde, Alict bunlarla
ilgili tiim haklarindan feragat etmis sayilacaktir.
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Planned Contract Quantity or the Planned Monthly 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.

e) 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 3 (Three) Banking 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.

6.2. Claims

6.2.1.  Claims if any on quality and/or quantity of the
Goods to be provided by the Buyer to the Seller within 45
(forty-five) Business 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 45 (forty-five) Business 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.

6.2.2.  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.

6.2.3. 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
two(2) years after the cause of action and/or claim accrues,
failing which the Buyer shall be deemed to have waived its
rights relating thereto.



PARAGRAF VIl
SORUMLULUKLAR

7.1. Taraflarin Sorumluluklarn

7.1.1. Teslimatla flgili Maktu Tazminat Hakk: Satici’nin
(Sozlesmede hangisi belirtilmigse) en geg teslimat/sevkiyat
tarihinden 30 (otuz) giin sonrasindan itibaren baslamak
tizere Mallarin teslimatinda geciktigi her tam Hafta igin,
Alici, Saticr’dan bu teslimat gecikmesi karsiliginda, giin
bagina geg teslim edilen Mallarin fiyatinin azami %10’una
(yiizde on) kadar olmak iizere, ge¢ teslim edilen Mallarin
fiyatinin %0,1’ine (yiizde birin onda biri) esit tutarda bir
ginlik maktu gecikme tazminati talep etme hakkina sahip
olacaktir.

Taraflar, Satici’nin Soézlesmede Ongoriilen hiikim ve
kosullara gore en azindan 30 (otuz) glinden daha uzun bir
sireyle gecikmeye girene kadar, bu ge¢ teslimat sebebiyle
Sozlesme kapsaminda ve tahtinda highir durumda ve
kesinlikle temerriide diismiis sayilmayacagini ve Alici’nin
da Satict bu siireyle gecikmeye girene kadar herhangi bir
maktu tazminat talep etme hakkina sahip olmayacagini
beyan ve kabul ederler. Satici, S6zlesme kosullarina gore
teslimati geciktirme hakkina sahip oldugu durumlarda ya da
Alic’nin bir ihlali veya temerriidiinin veya bir Miicbir
Sebep Olayinin neden oilabilecegi gecikmeler igin Alici’ya
herhangi  bir maktu tazminat 6demekle yukimlu
olmayacaktir.

Taraflar, Imalatci iiretim kapasitesinde planlanan bir onarm
yapilmast durumunda, Satict’nin  Mallar1  geg teslim
etmekten ya da teslim etmemekten oturli higbir durum ve
kosulda bu Soézlesmeyi ihlal etmis veya Sozlesmede
temerriide diigmiis sayilmayacagini ve Alici’nin bu sebeple
herhangi bir zarar tazminati veya maktu tazminat veya
benzeri bagka zararlar i¢in tazminat talep etme hakkina sahip
olmayacagini beyan ve kabul ederler; ancak daima su sartla
ki, Satict’’nin bu onartmi onarimin yapilmasi planlanan
aydan en ge¢ bir hafta once Alicr’ya bildirmesi
gerekmektedir. Taraflar, Satici’nin onarim bildiriminin
planlanan onarim igin yeterli bir kanit ve teyit sayilacagini
da beyan ve kabul ederler.

MADDE 8.3.3°’DE BELIRTILEN FESIH HAKLARIYLA
BIRLIKTE BU MADDE 7.1.1’'DE ACIKLANAN MAKTU
TAZMINAT TALEP ETME HAKKI, MALLARIN VEYA
BIR KISMININ TESLIM EDILMEMESI YA DA GE(C
TESLIM EDILMESI SEBEBIYLE ALICI’'NIN SAHIP
OLDUGU TEK VE MUNHASIR KANUN YOLUDUR VE
SATICI’NIN ISTER SOZLESMEDEN ISTERSE HAKSIZ
FIILDEN (IHMAL VEYA MUTLAK VE OBJEKTIF
SORUMLULUK DA DAHIL YA DA SOZLESMENIN
KASTI iHLALI DE DAHIL OLMAK UZERE) DOGSUN
NE OLURSA OLSUN BASKA HERHANGI BIR
SORUMLULUGU BULUNMAYACAKTIR.

7.1.2. Ge¢ Odeme Faizi: Alici, Sozlesmede belirtilen
6deme kosullarina uymadig: takdirde, Satici’ya her gecikme
glinii icin bakiye bor¢ tutar {izerinden yillik yiizde oniki
(%12) oraninda bir faiz 6demekle yiikiimlii olacaktir.

7.1.3. Durdurma ve Askiya Alma: Alici’'nin 6deme
kosullarini ihlal etmesi halinde, Satici, kendi se¢im ve
takdirine gore, Mallarin Alict’ya teslimatini durdurabilir ve
askiya alabilir ya da Sozlesmeyi tek tarafli olarak
feshedebilir. Bu durdurma ve askiya alma karari, maktu
tazminat amaglariyla bir gecikme sayilmayacaktir.

7.1.4. Geg Teslim Alma: Alici’nin Mallar1 veya bir kismini
astarya siiresi boyunca teslim almamasi ya da teslim almay1
reddetmesi (yani, duruma gore Mallarin kabuliini ve
bosaltma/yiikleme operasyonunu baglatmamasi ya da
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PARAGRAPH V11
LIABILITY

7.1. Responsibilities of the Parties

7.1.1.  Delivery liquidated damages. For each full Week
that the Seller delivers the Goods late commencing 30
(thirty) days after the latest date of delivery/shipment
(whichever provided by the Contract) the Buyer shall be
entitled to demand liquidated damages from the Seller for
such delivery delay in the amount 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 per day.

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 and the Buyer shall not be entitled to
liquidated damages until the Seller is at least more than 30
(thirty) days late under the terms and conditions specified in
the Contract. The Seller shall not be liable to the Buyer in
liquidated damages for delay caused by a Force Majeure
Event, failure or default on the part of the Buyer, or where
the Seller is entitled to delay delivery pursuant to the terms
of the Contract.

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 OUTLINED IN THIS
SUB-CLAUSE 7.1.1 TOGETHER WITH THE
TERMINATION RIGHTS SET OUT AT CLAUSE 8.8.3
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,
OR INCLUDING DELIBERATE REPUDIATORY
BREACH OF THE CONTRACT).

7.1.2. 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 on the
outstanding amount for each day of delay at the rate of
twelve per cent (12%) per annum.

7.1.3.  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.

7.14.  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



Satici’ya gecikme hakkinda Satici’y1 tatmin edici bir izahat
ve ek talimatlar vermemesi) halinde — bu Mallarin daha
sonra Sozlesme kosullarma uygun olarak teslim edilmesi
sarttyla — Satict’nin  Sozlesmeden veya ilgili cari
Kanunlardan dogan diger haklarmma halel gelmeksizin,
Satici, tiim risk ve masraflar1 da Alict’ya ait olmak {izere
uygun bir yerel lojistik ve/veya depolama sirketine teslim
etme hakkina sahip olacaktir ve bu da Alic’ya makul bir
siire i¢inde bildirilecektir. Satici, Mallarin miilkiyetinin
Sozlesme kapsaminda Alici’ya gegmis olup olmadigina
bakilmaksizin bu S6zlesmeden dogan haklarini kullanma
hakkina sahip olacaktir. Mallarin teslim alinmasindan sonra
bir lojistik veya depolama sirketi tarafindan teslim alindigi
teyit edilen Mal miktarlari, Satici tarafindan teslim edilen
Mal miktarlarina iliskin uygun bir teyit olarak kabul
edilecektir ve Madde 6.2’de belirtildigi gibi Mallar igin
yapilabilecek kalite tazminat taleplerinin siiresi astarya
stiresinin sona erdigi tarihten itibaren baslayacaktir. Satici,
Mallarin Alici tarafindan teslim alindig1 ana kadar, Alici’nin
Mallar1 gec kabul etmesi ve teslim almasindan kaynaklanan
veya bunlarla baglantili olan nakliye ve/veya sigorta iptal
ucretleri, depolama giderleri, ek nakliye ve navlun giderleri,
giimriik harglari, demuraj ve benzeri baska veya iligkili
masraflar da dahil fakat bunlarla sinirli kalmaksizin tim
masraf ve giderlerinin tazminini talep etme hakkina sahip
olacaktir.

7.1.5. Satic’nin Elden Cikartma Haklari: Alict’nin (veya
Alicr’'nin yetkili temsilcisi veya Alict’nin Nakliyecisi,
vb.’nin) Taraflar arasinda acik¢a aksi kararlagtirllmadikca
Teslim Tarihinden itibaren 5 (bes) giin igerisinde Mallar
veya bir kismini teslim almamast ya da teslim almay1 kabul
etmemesi halinde, Satici’nin Sozlesmeden veya ilgili cari
Kanunlardan dogan diger haklarina halel gelmeksizin,
Satici, kendi takdirine gore, Mallarin Alici tarafindan teslim
alinmayan miktarini satma hakkina sahip olacaktir. Satici,
Mallarin  miilkiyetinin Sozlesme kapsaminda Alici’ya
gecmis olup olmadigina bakilmaksizin bu Sozlesmeden
dogan haklarmi kullanma hakkina sahip olacaktir. Satici,
ayrica:

(i)  Alicr’dan S6zlesmede belirtilen Mal fiyatina kiyasla
Mallar i¢in alinabilen fiyat farkiyla birlikte, bunlarla sinirlt
kalmaksizin ve fakat depolama giderleri, ek nakliye ve
navlun giderleri, giimriilk harglar1 ve benzeri bagka veya
iligkili makul masraf ve giderler de dahil olmak iizere
Satici’nin satis masraflarinin tiimiinii tazmin etmesini talep
etme ya da

(i)  aldigr avans 6deme tutarmi (pesin 6deme veya CAD
6demede) Satici’nin bu reddetme eylemi sebebiyle maruz
kaldig1 zararlara sayma ve mahsup etme haklarina da sahip
olacaktir; bu zararlar hesaplandiktan ve mahsup edildikten
sonra kalan avans 6deme tutar1 Alict’ya iade edilecek ya da
gelecek  teslimatlara  sayilacaktir.  Satici, Mallarin
miilkiyetinin S6zlesme kapsaminda Alici’ya ge¢mis olup
olmadigina bakilmaksizin bu S6zlesmeden dogan haklarimi
kullanma hakkina sahip olacaktir.

7.2. Sorumlulugun Simirlandirilmasi
7.2.1. Bu Sozlesme hiikiimlerinin hi¢ birisi, taraflarin

herhangi birisinin:

(i) o Tarafin veya onun yoneticileri, memurlari,
calisanlari, yiiklenicileri veya vekillerinin bir ihmalinden
kaynaklanan 6liim veya bedensel yaralanma olaylarindan;

(i) 1979 tarihli Mal Satisi Kanunu madde 12
hiikimlerinden ya da 1982 tarihli Mal ve Hizmetlerin
Tedariki Kanunu madde 2 hikiimlerinden dogan
yukimliliklerin ihlali de dahil olmak Uzere, milkiyete,
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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 an appropriate
local logistics and/or storage company at the Buyers risk and
expense of which the Buyer shall be notified within a
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 confirmed by such a logistics or storage
company upon receipt of the Goods 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 6.2 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.

7.1.5.  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 after the
Delivery Date unless otherwise 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 Seller is also entitled either to:

(1) 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

(if) 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.

7.2. Limitations of Liability

7.2.1. Nothing in this Agreement shall limit or exclude either
party's liability for

(i) death or personal injury resulting from the
negligence of that Party or its directors, officers, employees,
contractors or agents;

(i) any breach of undertaking as to title, quiet
possession, and freedom from encumbrance implied by law,
including any breach of the obligations implied by section




miidahalesiz tasarruf hakkina ve her tiirlii takyidattan ari
olmaya iligkin taahhiitlerin ihlal edilmesinden;

(iii) sahtekarlhik, yalan beyan, aldatma ya da diger
diiriistliige aykirt eylemlerin sebep oldugu dlgiiler igerisinde
dogan zararlardan ya da

(iv) cari kanunlara gore smirlandirilmasina veya
istisna tutulmasina izin verilmeyen diger sorumluluklardan
dogan kanuni sorumluluklarimni kesinlikle
siirlandirmayacak veya istisna tutmayacaktir.

7.2.2. Madde 7.1.4, 7.2.1 ve 7.2.2 hiikiimlerine tabi olarak,
Taraflarin hig birisi:

(i) kar veya gelir kayb1 (Alicr’nin Sozlesmeden dogan
herhangi  bir  borcunu  6dememesinden  ve/veya
6deyememesinden ya da Alici’'nin S6zlesme kosullarina
aykir1 olarak Mallar1 veya bir kismini teslim almamasindan
veya teslim almay1 reddetmesinden dolay:1 Satici’nin maruz
kalabilecegi kar kaybi hari¢ olmak kaydiyla);

(i) serefiye kaybi;

(iii) iscilik maliyeti;

(iv) yeni islerin ve ihalelerin kaybedilmesi;

(V) fesih hakki veren Sozlesme ihlalleri veya

(vi) netice kabilinden veya dolayli zararlar (bu zarar

veya hasarmm Madde 7.2.1. (i) ila (iii)’de Ongoriilen tipte
oldugu durumlar da dahil)

icin Sozlesmeden dogan veya Sozlesmeyle baglantili zarar
ve hasarlara iliskin tazminat taleplerinden, bu zarar ve
hasarlarm olabilecegi Taraflara 6nceden bildirilmis olsa bile,
sozlesme geregi, haksiz fiil (ihmal de dahil) sebebiyle,
tazminat, kanuni gorevlerin ihlali veya benzeri hukuki
teorilere istinaden kesinlikle ve higbir durum ve kosulda
sorumlu olmayacaktir.

7.2.3. Madde 7.2.1 ve 7.2.2 hikimlerine tabi olarak,
Satici’nin Mallardan veya Sozlesmeden kaynaklanan veya
bunlarla ilgili olan davalar veya tazminat taleplerinden 6tiri
sozlesme geregi, haksiz fiil (ihmal de dahil) sebebiyle,
tazminat, kanuni gorevlerin ihlali veya benzeri hukuki
teorilere istinaden Alici’ya karsi iistlendigi sorumluluk,
Satic’nin temerriidiiniin vuku bulmasindan dnceki son 12
(oniki) aylik siire icerisinde Alicr’min  Sozlesme
kapsamindaki Mallar i¢in Satic1’ya 6dedigi Mallarin Toplam
Bedelini (bunlarla smirli kalmaksizin ve fakat nakliye ve
navlun giderleri, depolama giderleri, vb. de dahil olmak
iizere) kesinlikle ve higbir durum ve kosulda gegmeyecektir.
7.2.4. Kotii Hava Kosullar: Taraflar, kot hava ve iklim
kosullarmin sebep oldugu gecikmeden sorumlu olmayacak
ve sorumlu tutulmayacaklardir. Varig Noktasindaki mutat
kurallara ragmen ve o kurallara bakilmaksizin, Taraflar, koti
hava ve iklim kosullarinin sebep oldugu ve sigorta
teminatinin  veya lglincii sahislardan alman bagka

tazminatlarin ~ kapsamadifi  zararlar1  esit  oranda
boliiseceklerini kabul ederler.
PARAGRAF VIII

MUHTELIF HUKUMLER

8.1. Saghk, Emniyet ve Cevre (HSE)

8.1.1.  Satic’min tedarik ve teslim ettigi Mallar, bu
Mallarin  kendilerine iliski endiistri en iyi emniyet
uygulamalarma uygun Dbir sekilde elleglenmeleri,
kullanilmalar1 ve depolanmalar sartiyla, Satici’nin saglik
veya emniyet agisindan bir tehlike teskil etmedigine makul
oOlgiiler igerisinde inandigi bir durumdadir. Alici, kendi
gilivenligi i¢in, Mallarin ve onlarn her tiirlii yan iiriinleri ve
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12 of the Sale of Goods Act 1979 or section 2 of the Supply
of Goods and Services Act 1982;

(iii) any losses to the extent caused by fraud, fraudulent
misrepresentation, deceit or dishonesty; or

(iv) any other liability which cannot be excluded or
limited by law.

7.2.2. Subject to clauses 7.1.4, 7.2.1. and 7.2.2., under no
circumstances shall either Party be liable whether based on
a claim in contract, tort (including negligence), under any
indemnity, breach of statutory duty, or otherwise arising out

of, or in relation to, the Contract for:

(i any loss of profit or revenue (save in relation to
Seller’s loss of profit arising from Buyer’s failure and / or
inability to make a payment due under the Contract as well
as 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);

(i) loss of goodwill;

(iii) any cost of labour;

(iv) loss of further business

(V) repudiatory breach; or

(vi) any indirect or consequential loss (including
where such loss or damage is of the type specified in clause
7.2.1. (i) to (iii)),

even if the Parties have been advised of the possibility of
such damages.

7.2.3. Subject to Clauses 7.2.1 and 7.2.2, in no event shall
the Seller's liability to the Buyer whether based on an action
or claim in contract, tort (including negligence), under an
indemnity, breach of statutory duty or otherwise arising out
of, or in relation to, the Goods or the Contract, exceed the
Total Goods Value (including, but not Ilimited to
transportation costs, storage costs, etc.) paid to the Seller by
the Buyer for the Goods under the Contract in the 12
(twelve) month period prior to the occurrence of the default
by the Seller .

7.2.4. 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.

PARAGRAPH VIII
MISCELLANEOUS

8.1. Health, Safety and Environment

8.1.1.  The Goods supplied by the Seller are in a condition
which the Seller reasonable considers to not constitute a
hazard to health or safety, provided that the Goods are
handled, used and stored in accordance with industry best
practice safety practices applicable to the Goods. The Buyer
shall, for its own protection, consult the Manufacturer's
Material Safety Data Sheet (MSDS) (if any), relevant codes




atiklarinin elleglenmeleri, kullanilmalar1 ve depolanmalar1
konusuna iligskin uygun ve yeterli hijyen, emniyet ve ¢evre
standartlari  ve  bunlarin  uygulanmasi  konusunda
Imalatcr’nin Malzeme Emniyet Veri Foylerine (MSDS)
(varsa) ve konuyla ilgili uygulama standartlarina ve fabrika
teftis kurallarina bakacak ve danigacaktir.

8.1.2. Alici, Mallara iliskin MSDS’lerde bulunan
bilgileri bildigini ve anladigin1 ve Alict’'nin S6zlesmeden
dogan haklarini kullanmak ya da Sézlesmeden dogan gorev
ve yuklimliiliiklerini ifa etmek igin gorevlendirecegi ve
yetkilendirecegi tiim kisi ve vekillerin ve Alici’nin S6zlesme
kapsaminda Alici’ya satilan ve teslim edilen Mallarin
yiiklenmesi, taginmasi, teslim edilmesi, elleclenmesi veya
kullanilmast operasyonlarinda gorev olan diger memurlari,
calisanlari, yiiklenicileri ve vekillerinin tiimiiniin ilgili
MSDS’lerde bulunan bilgilerden haberdar olmalarini ve
bunlara uymalarini saglamak i¢in gereken ilgili uygun
prosediirleri benimseyecegini ve uygulayacagini Satict’ya
beyan ve garanti eder.

8.1.3.  Alict, bu Madde 8.1.3’de belirtildigi gibi Mallarda
miindemi¢ bulunan igsel ve dogal riskleri kabul eder ve
Mallara dogrudan veya dolayli maruz kalma neticesinde
mallarin  veya insanlarin hasar ve zarar gdrmelerinin
dogrudan veya dolayli bir neticesi olarak ve bu sebeplerle
Satic1 aleyhine herhangi bir tazminat talep hakkina sahip

olmayacaktir.

8.1.4.  Satici, Mallarin uygun kosullarda olmayan
depolama  tesislerine  alinmasindan  ve  oralarda
depolanmasindan kaynaklanabilecek maliyet, zarar ve

hasarlardan sorumlu olmayacaktir. Alici, li¢lincii sahislarm
bu sebeple Satict aleyhine yapabilecekleri tazminat
taleplerinden dogan zararlar1 Satici’ya tazmin edecektir.
8.1.5. Satici’nin teslim edilen Mallarin depolanmasi,
taginmasi, kullanilmasi veya uygulanmasi konusunda
verdigi tavsiyeler ihtirazi kayitla ve halel getirmemek
kaydiyla  verilmektedir ve Satict bu tavsiyelere
uyulmasindan dogabilecek zarar, hasar, masraf ve
giderlerden sorumlu tutulmayacaktir.

8.1.6. Imalatgr’nin yetki bolgesi icindeyken, Alict ve
onun temsilcileri Satici’nin (http://sibur-
int.com/upload/documents) adresindeki web sitesinde

yayinlanan HSE Kosullarma uyacaklarini taahhit ederler.

Alici, HSE Kosullarim1  okumus ve kabul etmis
bulunmaktadir.

8.2. REACH

8.2.1. So6zlesmenin veya GTC’nin aksini 6ngéren diger

hiikim ve kosullarina ragmen ve onlara bakilmaksizin,
Alici’ya bu Madde 8.2.1 uyarinca Mallarla ilgili bir CAS
(Kimyasal Madde Ozet Servisi) Kayit Numaras1 ve/veya
Mevcut Ticari Kimyasal Maddeler Numarasi ve/veya baska
saglik, emniyet ve ¢evre bilgileri vermekle — bu bilgilerin
kaynaklar1 ne olursa olsun — Satici, Alicr’'nin REACH
kosullarma uymak igin ihtiyag duydugu ve/veya makul
olgiiler igerisinde talep ettigi bu kimlik numara(lar)inin veya
bunlarla ilgili bilgilerin tam, eksiksiz, dogru ve gergek
oldugu konusunda herhangi bir beyan veya garanti vermis
sayllmayacaktir ve bu sebeple, Satici, verilen bu kimlik
numaralarinin ~ veya diger bilgilerin  dogruluguna
giivenmekten ve/veya AB/EEA’ya ithal edilecek Mallarin
gegerli (6n) kayitlarmin mevcudiyetine inanmaktan dolay1
Alict’nin maruz kalabilecegi gecikme, zarar, ziyan, masraf
ve giderlerden oturl herhangi bir sorumluluk kabul
etmemektedir.
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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.

8.1.2.  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
MSDS.

8.1.3.  The Buyer accepts the inherent risks associated
with the Goods as set out in this Clause 8.1.3 and shall
accordingly have no claim of any kind against the Seller
directly or indirectly arising from damage to any property or
person as a result of direct or indirect exposure to the Goods.

8.1.4. 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.

8.1.5.  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.

8.1.6.  When being in the territory of the Manufacturer
the Buyer and the representatives of the Buyer undertake to
comply with the HSE Requirements published on the
Seller’s website (http://sibur-int.com/upload/documents).
The Buyer has read, accepted and agreed with the HSE
Requirements.

8.2. REACH

8.2.1.  Notwithstanding any other provision to the
contrary in the Contract or the GTC, 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 8.2.1,
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.


http://sibur-int.com/upload/documents

8.3. Yaptirimlar
Alici, ilgili Yaptinmlarin timiini bildigini ve bunlara

uydugunu beyan ve teyit eder. S6zlesmenin veya GTC’nin
aksini 6ngoren diger hiikiim ve kosullarina ragmen ve onlara
bakilmaksizin:

8.3.1.  Taraflarin hi¢ birisi, bunu yapmasi onun Kanun
veya Sozlesme geregince kendisini baglayici nitelikte olan
Yaptirimlart ihlal etmesine veya bu Yaptirimlara aykir
davranmasina veya bu Yaptirimlara maruz kalmasina sebep
olacak ise, normalde Sozlesmeye gore yerine getirmesi
gereken herhangi bir yikiimliligii (bunlarla sinirh
kalmaksizin ve fakat (a) bir gercek veya tiizel kisiye ya da
ondan ya da onun vasitasiyla ifa etme, teslim etme, kabul
etme, satma, satin alma ya da para &deme veya alma
yikiimliiliikleri ya da (b) baska fiil ve eylemlere girisme
yukimlilikleri de dahil olmak (zere) ifa etmek
mecburiyetinde olmayacaktir.

8.3.2. Bir Tarafin herhangi bir yilikiimliligini ifa
etmesi onun Yaptirimlar1 ihldl etmesine veya bu
Yaptirimlara aykiri davranmasina veya bu Yaptirimlara
maruz kalmasma sebep olacak ise, o Taraf (“Etkilenen
Taraf”’) makul olarak miimkiin olan en kisa zamanda diger
Tarafa o yikimliligini ifa edemedigini yazili olarak
bildirecektir. Bu ihbar verildikten sonra, Etkilenen Taraf:

i etkilenen yiikiimliiliigiini (ister ddeme ister ifa
yiikiimliiliigi olsun) Etkilenen Taraf bu yilikiimliligiini
kanunlara uygun olarak ifa edebilecegi ve yerine
getirebilecegi zaman kadar derhal durdurma ve askiya alma
velveya

ii. etkilenen  yilikiimliligini  ifa  edememe
durumunun o yikiimliiliigiin ifasi i¢in Ongoriillen akdi
stirenin sonuna kadar devam ettigi (veya devam etmesinin
makul  olarak  beklendigi) durumlarda, etkilenen
yiikiimliiliigiinden tamamen kurtulma — ancak su sartla ki,
yukaridaki hiikme ragmen, etkilenen ylikimliligiin
Sozlesme kapsaminda teslim edilmis bulunan Mallarin
bedelinin 6denmesine iliskin oldugu durumlarda, etkilenen
6deme yiikiimliiligi (i) Etkilenen Tarafin cari kanunlara
gore Odemeye tekrar Dbaglayabilecegi zamana kadar
durdurulacak ve askiya alinacak ya da (ii) Satici tarafindan
iptal edilecektir; yine ancak su sartla ki, Taraflarca yazili
olarak aksi kararlagtirlmadik¢a Taraflara bu Mallarin
Satici’ya iadesini kararlagtirma ve hayata gegirme olanagi da
saglanacaktir — ve/veya

iii. etkilenen yiikiimliiligiin Geminin kabuliiyle ilgili
bir yiikiimliiliik oldugu durumlarda, atamay1 yapan Taraftan
bir alternatif Gemi bulmasini ve atamasini talep etme
haklarina, bunlarin her birinde ne olursa olsun herhangi bir
sorumluluk (bunlarla sinirli kalmaksizin ve fakat Sézlesme
ihlalinden dogan zararlar, cezalar, masraflar, {icret ve
giderler de dahil olmak iizere) altina girmeksizin sahip
olacaktir.

8.3.3. Bu Madde hiikiimlerinin hig birisi, Ingiliz Orf ve
Adet Hukukunun islemin ifasinin imkénsiz olmasi sebebiyle
islem temelinin ¢Okmesi doktrinine benzer herhangi bir
doktrinin So6zlesmenin tabi oldugu hukuka gére mevcut
oldugu hallerde uygulanmasii sinirlandirmaz = veya
engellemez ya da smirlandiracak veya engelleyecek bir
sekilde yorumlanamaz.

8.34. Mallarin Baltik boélgesine teslimi halinde
uygulanacak ilave kosullar:

a) Sézlesmenin ve/veya GTC nin aksini dngdren diger
hiikkiim ve kosullarina ragmen ve onlara bakilmaksizin,
Rusya’nin veya herhangi bir Baltik bélgesi devletinin (bu
Sozlesme amaglartyla Litvanya, Letonya, Finlandiya veya
Estonya) ilgili resmi otoritesinin Satici’nin S6zlesmeden
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8.3. Sanctions

The Buyer hereby confirms that he is aware and complies
with all applicable Sanctions. Notwithstanding anything to
the contrary elsewhere in the Contract or the GTC:

8.3.1.  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 any Sanctions binding on that Party. by virtue
of Law or the Contract.

8.3.2.  Where any performance by a Party would be in
violation of, inconsistent with, or expose such party to the
Sanctions, such Party (the “Affected Party”) shall, as soon
as reasonably practicable give written notice to the other
Party of its inability to perform. Once such notice has been
given the Affected Party shall be entitled:

i. to immediately suspend the affected obligation
(whether payment or performance) until such time as
the Affected Party may lawfully discharge such
obligation; and/or

ii. where the inability to discharge the obligation
continues (or is reasonably expected to continue) until
the end of the contractual time for discharge thereof,
to a full release from the affected obligation, provided
that notwithstanding the foregoing, where the relevant
obligation relates to payment for the Goods which
have already been delivered under the Contract, the
affected payment obligation shall either (i) remain
suspended until such time as the Affected Party may
lawfully resume payment, or (ii) be cancelled by the
Seller, provided that the Parties will have the
opportunity to carry into execution the return of such
Goods to the Seller, unless otherwise agreed by the
Parties in writing; and/or

iii. where the obligation affected is 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).

8.3.3.  Nothing in this Clause 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.

8.3.4. Additional conditions in case of Goods delivery to
Baltic region.

a) Notwithstanding any provisions of the GTC and/or the
Contract to the contrary, in the event that any respective
authority of Russia or any Baltic region (namely, Lithuania,
Latvia, Finland or Estonia for the purposes of this
Agreement) imposes any Sanctions which prevent the Seller
from performing its obligations under the Contract, the



dogan yiikiimliiliiklerini ifa etmesine engel olan herhangi bir
Yaptirim uygulamasi halinde, Satici, S6zlesmeden ya da
bagka kaynaklardan dogan yiikiimliilikklerini ifa etmemesi
sebebiyle Alic’ya karst herhangi bir sorumluluk altina
girmeksizin (Sozlesmenin feshinden oOncii dogmus ve
tahakkuk etmig bulunan bor¢ ve sorumluluklar harig)
Sozlesmeyi tek tarafli feshetme hakkina sahip olacaktir.

b) Satici tarafindan yukaridaki Madde 8.3.4(a)
hiikiimlerine gore feshedilen S6zlesme kapsaminda Mallarin
bedelini Alict’nin pesin 6demis olmasi halinde, Satici, bu
para iadesi Yaptirimlar, ticari kisitlamalar veya
ambargolarla yasaklanmadigi veya kisitlanmadigi takdirde
ve bu smirlar igerisinde, (Madde 8.3.4(a) hiikiimlerine
uygun olarak) S6zlesmenin feshi tarihinden itibaren 10 (on)
Is Giinii icerisinde bu aldig1 pesin 6demeyi Alici’ya iade
edecektir.

c) JSC Rus Demiryollar1 veya bagka bir Nakliyeci
Mallar1 tasimayr reddettigi takdirde Satict So6zlesme
tahtindaki edim ve yiikiimliilikklerini ifa edememekten /
kismen ifa etmekten otiirii sorumlu tutulmayacaktir.

8.4. Yolsuzluklarin Onlenmesi
8.4.1. Taraflarin her biri, diger Tarafa:

a) Yolsuzluklarin Onlenmesi Kanunlar1 hakkinda
bilgi sahibi oldugunu ve Yolsuzluklarm Onlenmesi
Kanunlarinin ihlali sayilan fiil, davranis veya ihmalleri
izleyen, yasaklayan ve bunlara karsi koruma saglayan i¢
kontroller, prosediirler ve politikalardan olusan yeterli bir
sisteme daima sahip olacagini ve bu sistemi kullanmaya
devam edecegini;

b) herhangi bir Kamu Gorevlisinin ya da bir Kamu
Gorevlisinin herhangi bir yakin akrabasinin (yani, es, cocuk,
ebeveyn veya kardes) o Tarafla yatirrmei, memur, ¢alisan
veya golge yonetici sifatiyla veya bu rollerde herhangi bir
bag1 veya baglantis1 bulunmadigini;

C) Taraflarin hi¢ birisinin veya onun memurlari,
yoneticileri, calisanlart ve/veya bagli sahislarinin riigvet
veya benzeri baska yolsuzluk eylemleri sebebiyle herhangi
bir sorusturma, sulh ve arabuluculuk veya mahkiimiyete tabi
olmadigim1 ve bu kisilerin herhangi birisinin A.B.D.
Hiikkimeti veya Birlesik Krallik veya bagka devletlerin
hazirladigi ve o Ulkedeki kamu ihalelerine girmekten men
edilmis ya da kamu ihalelerine girmeleri gegici bir siireyle
durdurulmus ya da men edilmesi veya gegici siireyle
engellenmesi teklif edilmis ya da bu ihalelere girmeleri
bagka bir yolla engellenmis kisiler listesine dahil olmadigini;
d) 0 Tarafin bu Sozlesmeden dogan
yiikiimliiliiklerinin ifasiyla dogrudan dogruya veya dolaylt
yollardan baglantili olarak:

i o kisinin veya onunla baglantili bagka bir kimsenin
gorevini veya isini usulsiiz bir sekilde yapmasini tegvik
etmek ya da usulsiiz bir sekilde yapmasi karsiliginda o kisiyi
odullendirmek gayesiyle;

ii. o menfaati almanm o kisinin veya onunla
baglantili bagka bir kimsenin gorevini veya isini usulsiiz bir
sekilde yapmastyla sonuglanacagi durumlarda;

iii. herhangi bir tipte bir is, ihale veya i3 menfaati
temin etmek veya elinde tutmak gayesiyle, bir Kamu
Gorevlisini gorevini veya isini yapmama karar1 almak da
dahil olmak tizere resmi gorevi veya isiyle ilgili herhangi bir
karar, eylem veya bagka islemler konusunda etkilemek
gayesiyle ya da

Vi. yukarida bahsi gecen gercek veya tiizel kisilerin
Onerisi, talimat1 veya talebi lizerine ya da yukarida bahsi
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Seller shall be entitled to unilaterally terminate the Contract
without incurring any liability to the Buyer for non-
performance of obligations under the Contract or on any
other basis (other than any liabilities that have accrued prior
to such termination of the Contract).

b) In the event that the Buyer has already paid for the Goods
under the Contract being terminated by the Seller according
to sub clause 8.3.4. (a) above on the terms of prepayment,
the Seller shall return to the Buyer the received amount of
prepayment within 10 (ten) Business Days from the date of
termination of the Contract (in accordance with sub-clause
8.3.4. (a)) to the extent such return is not prohibited or
restricted by imposed Sanctions, trade restrictions or
embargoes.

c) Seller shall not be liable for not fulfilling/partial fulfilling
of its obligations under the Contract if JSC Russian Railways
or any other Carrier refuses to accept the Goods for the
transportation.

8.4. Anti-Corruption

8.4.1.  Each Party hereby represents and warrants to the
other that:
a) it has knowledge of the Anti-Corruption Laws and

shall maintain at all times an adequate system of internal
controls, procedures, and policies that monitor, prohibit, and
protect against any act, conduct, or omission that would
constitute a violation of the Anti-Corruption Laws;

b) no Public Official or close relative (i.e., spouse,
child, parent, or sibling) of a Public Official is associated
with it whether as an investor, officer, employee or shadow
director;

c) neither Party nor its officers, directors, employees
and/or affiliates has been the subject of an investigation,
settlement or conviction for bribery or other form of
corruption, nor has any such person been included on any
list maintained by the U.S. Government or the UK or any
other applicable jurisdiction as debarred, suspended,
proposed for suspension or debarment, or otherwise
ineligible for government procurement programmes;

d) it has not taken and will not take (and agrees that its
officers, directors, employees and/or affiliates have not
taken and will not take) directly or indirectly in connection
with its obligations under this Agreement, any action that
would constitute a violation of the Anti-Corruption Laws,
including but not limited to making any offer, payment,
promise to pay, or authorisation of the giving of any monies
or financial or other advantage to any person:

i for the purpose of inducing or rewarding that person
or any other person to perform their role or function
improperly;

ii. where receipt of that advantage would result in that
person or any other person performing their role or function
improperly;

iii. for the purpose of influencing a Public Official in
relation to any decision, act or other performance of their
official role or function, including a decision to fail to
perform that role or function, so as to obtain or retain
business or a business advantage of any kind; or



gecen gercek veya tiizel kisilerin menfaatine olmak tiizere
herhangi bir baska gergek veya tiizel kisiyle ilgili olarak
bunlarla sinirli kalmaksizin ve fakat herhangi bir kimseye
para ya da baska mali veya diger menfaatler teklif etmek,
6demek, 6demeyi vaat etmek ya da ddenmesine izin ve yetki
vermek de dahil olmak iizere, Yolsuzluklarm Onlenmesi
Kanunlarinin bir ihlalini olusturacak nitelikte herhangi bir
islem yapmadigini ve yapmayacagini (ve kendi memurlari,
yoneticileri, ¢alisanlar1 ve/veya bagli sahislarinin da bunlar
yapmadigini ve yapmayacagint da kabul eder);

e) memurlari, yoneticileri, calisanlar1 ve/veya
bagli sahislarinin, bu Soézlesmeden dogan edim ve
yiitkiimliiliiklerine iligkin olarak, dogrudan dogruya veya
dolayl olarak, gorev ve islerini usulsiiz bir sekilde yapmak
karsiliginda veya bunun bir 6diilii olarak para veya herhangi
bir mali veya baska menfaat talep etmeyeceklerini, almay:
kabul etmeyeceklerini ya da bunlar1 kabul etmeyeceklerini
ve

) bu Sozlesme kapsamindaki faaliyetleri
yiiriiten tiim memurlar1, yoneticileri, c¢aliganlar1 ve/veya
bagli  sahislarinin  uyum  egitimine  katilmalarim
saglayacagini

beyan, tekeffll ve garanti eder.

8.5._ Uygulama

a) Taraflarmn her biri:

i Madde 8.4’iin fiili veya potansiyel ihlallerini ya da
ii. Sozlesmenin ifasiyla baglantili olarak aldiklart
riigvet veya esdegeri haksiz mali menfaat taleplerini veya
isteklerini

derhal (ve her haliikirda haberdar olduktan sonra bes (5) Is
Giini igerisinde) diger Tarafa bildirecektir.

b) Taraflarmn her biri:

i. diger Tarafin Yolsuzluklari Onleme Kanunlarma
iliskin ihlallerini — o Tarafin Sozlesmeden veya ilgili cari
Kanunlardan dogan diger haklarina halel gelmeksizin — ya
da

ii. diger Tarafin riigvet ve yolsuzluklarla ilgili
kanunlara uyum konusunda mukerrer eksiklik ve
yetersizliklerine dair bulunan kanitlari

derhal (ve her haliikarda haberdar olduktan sonra bes (5) Is
Giinii icerisinde) diger Tarafa bildirecektir.

c) Taraflarin her biri, Madde 8.3 ve 8.4 hiikiimlerinin
ihlal edilmesinden kaynaklanan veya bunlarla ilgili her tiirli
tazminat talebini, davayi, sorusturmayi, cezay1, para cezasini
ve/veya diger masraf ve giderleri diger Tarafa tazmin edecek
ve onun bu zararlarini giderecektir. Bu Madde 8.5(c)
hiikiimleri Sozlesmenin feshinden sonra da gegerliligini
surdurecek ve devam edecektir.

d) Taraflarin her biri, diger Tarafin (veya onun
hissedarlari, yoneticileri, memurlari, ¢alisanlar1 veya Bagl
Sahislarinin) Madde 8.4 hiikiimlerini olasi ihlallerine iligkin
bilgilerin herhangi bir devlet kurumuna veya bir diizenleyici
otoriteye, bir gergek veya tiizel sahsa herhangi bir zamanda
ve herhangi bir sebeple tam olarak ifsa edilebilecegini kabul
eder.

8.6. lgili Cari Kanunlara Uyum

Taraflarin her biri, diger Tarafa, Sozlesme tarihi itibariyle ve
daha sonra Sozlesmeden dogan yiikiimliiliiklerini ifa ettigi
her seferinde bu islem ve faaliyeti ilgili iilkenin (veya
iilkelerin) cari Kanunlarinin tiimiine uygun bir sekilde ifa ve
ikmal edecegini beyan ve garanti eder.

8.7. Tahkim ve Uygulanacak Hukuk

8.7.1. Taraflarca Sozlesmede acikca aksi
kararlagtirilmadik¢a, hem Sozlesme hem de GTC, herhangi
bir ilkenin uygulanacak hukuk secimi kurallarina
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Vi. 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

e) its officers, directors, employees and/or affiliates will
not, directly or indirectly, in connection with its obligations
under this Agreement, request, agree to receive, or accept
any monies or financial or other advantage in return or as a
reward for performing their role or function improperly; and
f) it will ensure that all its officers, directors,
employees, and/or affiliates conducting activities under this
Agreement available for compliance training.

8.5. Enforcement

a) Each Party shall promptly (and in any event within
five Business Days of becoming aware) report to the other
Party:

i any actual or potential breach of clause 8.4; or

ii. any request or demand received for any bribe or
equivalent undue financial advantage made in connection
with the performance of the Contract.

b)  Each Party shall promptly (and in any event within
five Business Days of becoming aware) report to the other
Party:

i the other Party is in breach of any of Anti-Corruption
Laws without prejudice to the other rights of the respective

Party under the Contract or the applicable Law; or

ii.  there is evidence of repeated inadequacies in the other
Party's anti-bribery and corruption compliance.

c) Each party shall indemnify and hold the other party
harmless from any claims, suits, investigations, penalties,
fines and/or costs of any kind arising from, or relating to, any
breach of Clause 8.3 and 8. 4. This Clause 8.5(c) shall
survive any termination of the Contract.

d) Each party agrees that full disclosure of information
relating to a possible violation by the other party (or its
shareholders, directors, officers, employees or Affiliates) of
Clause 8.4 may be made at any time and for any reason to
any government or regulatory agency, entity or party.

8.6. Compliance with applicable Laws

Each Party hereby warrants to the other Party that as of the
date of the Contract and on each subsequent occasion it
performs obligations under the Contract, it conducts such
activity in compliance with all applicable Laws of the
relevant territory (or territories).

8.7. Arbitration and Governing Law
8.7.1. Unless otherwise agreed by the Parties in the Contract
both the Contract and the GTC shall be governed by,




bakilmaksizin Tiirkiye Cumhuriyeti kanunlarina tabi olacak
ve bu kanunlara goére yorumlanacak ve uygulanacak ve
kanunlar ihtilafi prensiplerine bakilmaksizin tespit edilecek
ve ifa edilecektir.

8.7.2. Taraflarca Sozlesmede acikca aksi
kararlastirilmadikg¢a, bu S6zlesme Madde 8.7.3’de belirtilen
durum hari¢ olmak {izere, Sozlesmenin mevcudiyeti,
gegerliligi veya feshedilmesine iliskin sorunlar da dahil
Sozlesmeden kaynaklanan veya S6zlesmeyle baglantili olan
ihtilaflar ITOTAM Kurallarina gore tahkime gétiiriilecek ve
tahkim yoluyla kesin olarak coziimlenecektir ve bu
ITOTAM Kurallar1 da bu maddeye atfen dahil edilmis
sayilacaktir.

[htilaf tutarinm (miiddeabih) 1.000.000 EUR’u gegmedigi
durumlarda hakem heyeti tek hakemden olusacaktir. Thtilaf
tutarinin (miiddeabih) 1.000.000 EUR’u gegtigi durumlarda
ise, hakem heyeti li¢ hakemden olusacaktir. Parasal ve
maddi olmayan ihtilaflar da {i¢ hakemden olusan bir hakem
heyeti tarafindan ¢6ziimlenecektir.

8.7.3. Dava ve talep tutarinin artik farkli bir usuliin
uygulanmasimm1  gerektirecek ~ Olgiide  degistirilmesi
durumunda (6rnegin, ilk ihtilaf tutarinin bir seri tahkim
usuliinde 50.000 EUR olarak ilan edildigi, fakat daha sonra
bu talebin 1.500.000 EUR’a yiikseltildigi durumlarda
normal olarak ihtilafin {i¢ hakemden olusan bir hakem heyeti
tarafindan ¢oziimlenmesi gerekir), derdest durumda olan
ilgili tahkim takibi sona erdirilecek ve uygulanmasi gereken
yeni usullere gdre ve bu tahkim maddesine uygun olarak
yeniden baslatilacaktir. Thtilaf tutar1 kavrami, hem tahkim
talebinde ileri stiriilen alacak taleplerini hem de bu tahkim
talebine cevaben sunulan cevap dilekgesinde ileri strilen
kars1 iddia ve talepleri igerir.

Ancak Tahkim konulu bu madde, Taraflarin
ihtiyati haciz kararlar1 ve/veya ihtiyati tedbir kararlari almak
amaciyla Tirkiye’deki yetkili mahkemeleri miiracaat
etmelerine ve iligkili islemleri takip ve tenfiz etmelerine
engel olmaz.

8.7.4. Taraflarin her biri, tiim evrak ve dilekgeleri
Ingilizce olarak sunacaktir. Ingilizce disinda bir dilde
sunulan evrak ve dilekgeler, masraflari bu evrak ve
dilekgeleri sunan Tarafa ait olmak iizere Ingilizce’ye
terclime ettirilecektir. Taraflarin her biri, tiim masraf ve
giderleri de kendisine ait olmak (izere ve kendi tercihine gore
tahkim durugmalarina bir tercimanin da katilmasini saglama
hakkina sahip olacaktir.

8.7.5.  Tahkim vyeri Istanbul, Tiirkiye olacak ve tiim
tahkim durusmalar1 da orada yapilacaktir. Tahkim takibi ve
durusmalar Ingilizce dilinde yiiriitiilecek ve tahkim karari
da ingilizce kaleme alacaktir.

8.7.6. Hakemlerin karari kesin ve Taraflari baglayici
olacaktir. Hakemlerin kararlar1 sorumlulugun
sinirlandirilmasina  ve Sozlesmenin diger hilkkiim ve
kosullarina uyumlu ve uygun olacaktir.

8.7.7. Milletleraras1 Mal Satisina iliskin Sozlesmeler
Hakkinda Birlesmis Milletler Antlasmast hiikiimleri
Sozlesmeye uygulanmayacaktir.

8.8 Siire ve Fesih

8.8.1. Sozlesme Yiiriirlik Tarihinde yiiriirliige girecek ve
(daha erken feshedilmedik¢e ya da Taraflar yazili olarak
aksini kararlagtirmadik¢a) tiim ylikiimliilikler yerine
getirilene kadar ve/veya Alici tim Odemelerini tam ve
eksiksiz yapana kadar yurirliikte kalmaya devam edecektir.

GTC_V_22.09_Eng_Tr

interpreted and construed in accordance with the laws of
Turkey notwithstanding the choice of law rules of any
jurisdiction and determined without reference to the
principles of conflicts of laws.

8.7.2. Unless otherwise agreed by the Parties in the Contract;
Save for the case specified in clause 8.7.3 hereof, any dispute
arising out of or in connection with the Contract, including
any question regarding its existence, validity or termination,
shall be referred to and finally resolved by arbitration under
the ITOTAM Rules which Rules are deemed to be
incorporated by reference into this clause.

The arbitral tribunal shall be composed of a sole arbitrator
where the amount in dispute does not exceed EUR
1,000,000. Where the amount in dispute exceeds EUR
1,000,000, the arbitral tribunal shall be composed of three
arbitrators. Any nonmaterial dispute shall be settled by the
arbitral tribunal of three arbitrators.

8.7.3. In case the size of the claim is changed, so that the
dispute shall be considered in a different order (for example,
if the original dispute was declared on 50, 000 EUR at an
expedited arbitration and then the claim was increased to 1,
500,000 EUR, the dispute shall be considered in the normal
way by three arbitrators) arbitration proceedings should be
terminated and started from the beginning in accordance
with this arbitration clause. The amount in dispute includes
the claims made in the request for arbitration and any
counterclaims made in the answer to the request for
arbitration.

This Arbitration clause does not prevent the Parties to make
application to the authorized courts in Turkey in order to
obtain precautionary attachment decisions and/or temporary
injunction decisions and proceed the related transactions.

8.7.4.  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.

8.7.5. The seat of the arbitration shall be Istanbul,
Turkey, where all hearings shall take place. The arbitration
proceedings shall be conducted in the English language, and
the award shall be in English.

8.7.6.  The decision of the arbitrators shall be final and
binding on the Parties. The arbitrators’ awards shall be
consistent with the limitations of liability and other terms
and conditions set out in the Contract.

8.7.7. The United Nations Convention on Contracts for the
International Sale of Goods shall not apply to the Contract.

8.8 Duration and Termination

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



8.8.2. Ahcr’min Temerriidii
a)

i.  Alicr’nin Sézlesmenin herhangi bir kosulunu
ihlal etmesi;

ii. Mallarin teslim ve bosaltma operasyonlarinin
Alicr’ya  atfedilebilir  sebep(ler)le gecikmesi ve bu
gecikmenin  Sozlesmenin  bagka hiikiimleriyle mazur
gorilememesi;

iii. Mallarmm  yiikkleme veya bosaltma
operasyonlarmin Hazirlik Thbari verildikten ya da Varis
Noktasina bir tren veya kamyon vardiktan sonra 10 (on)
saatten fazla bir siireyle ve Alici’ya atfedilebilir sebep(ler)le
gecikmesi;

iv.  Alict’nin veya onun ana sirketinin dogrudan
veya dolayli sahiplerinde bir degisiklik olmast;

v. Alict’nin veya onun ana sirketinin herhangi bir
iflas, 6deme aczi, yeniden Orgiitlenme, kayyim yonetimine
alinma, tasfiye veya benzeri takipler baslatmasi veya bu
takiplere konu olmast ya da Satici’nin makul kanaatine gore
vadesi gelen borglarin1 6deyemeyeceginin beklenmesi veya
0demek istememesi;

vi. Alict’nin veya onun ana sirketinin faaliyetini
stirdiirmekte olan bir isletme olarak varligina son vermesi
veya isin olagan akisi igerisinde faaliyetlerini siirdiirmeyi
birakmasi veya bdyle bir tehditte bulunmasi;

vii. bir alacaklinin Alici’nin veya onun ana
sirketinin malvarliginin tamamin1 veya hemen hemen
tamamin1 haczetmesi veya bunlara el koymasi ya da

viii. duruma gore, Alict’'nin Soézlesmede
Ongoriilen ana sirket garantisini veya yiikiimliliiklerine
iliskin diger taahhiit ve teminatlari vermekte 10 (on) Is
Gununden daha uzun bir sureyle gecikmesi

hallerinde, Satici, sahip olabilecegi diger kanun ve
miiracaat yollarina ek olarak ve tamamen kendi sahsi
takdirine gore, Alici’ya bes (5) Is Giinii énceden yazili
ihbarda bulunarak S6zlesme kapsamindaki tiim teslimatlari

durdurabilir ve/ veya Sozlesmeyi tek tarafli olarak
feshedebilir.
b) Satici, yukarida Madde 8.8.2(a)’da sayilan ve

atif yapilan olaylarin herhangi birisi sebebiyle Mallarin
teslimatin1 durdurdugu ve askiya aldigi hallerde, bu olaym
devam ettigi siire boyunca, S6zlesmenin tamamini herhangi
bir zamanda tek tarafli olarak feshedebilir.

C) Yukaridaki Madde 8.8.2 (a)(ii) hiikiimleri
uyarinca, birden ¢ok teslimat dngdren bir S6zlesme tahtinda,
Satic’nin Mallarm teslimatinit gegici olarak durdurmasi ve
daha sonra Sozlesme kapsamindaki teslimatlart tekrar
baglatmaya karar vermesi halinde, Satici, durdurulan
teslimati iptal edebilir ve bu durumda, bu durdurma ve
askiya alma s6z konusu olmasa idi Alict’ya teslim edilecek
olan Mal miktarimi1 tamamlamakla ilgili herhangi bir
yiikiimliiliigii bulunmayacaktir.

d) Sozlesmede birden ¢ok teslimatin 6ngodriilmesi
halinde, bu Madde 8.8.2’de Satici’ya verilen haklar tiim
kalan teslimatlara da uygulanacaktir; dyle ki, Satici, bir
teslimatla ilgili fesih hakkina sahip oldugu durumlarda,
kalan tiim teslimatlar1 feshetme ve iptal etme hakkina da
sahip olacaktir.

e) Sézlesmenin Satict tarafindan  feshedilmesi,
Taraflarin her birinin fesih tarihi itibariyle tahakkuk etmis ve
dogmus bulunan haklart ve yiikiimliiliklerine halel
getirmeyecek ve onlart etkilemeyecektir.

8.8.3. Satic’nin Temerriidii

a) Satici’nin ne olursa olsun herhangi bir sebeple
Sozlesme kosullarinin herhangi birisini esasl 6lglide ihlal
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8.8.2.  Buyer’s default

a)  The Seller may, at its sole discretion and in addition to
any other legal remedies it may have, upon giving five (5)
Business Days' written notice to the Buyer, suspend all
deliveries under the Contract and/or unilaterally terminate
the Contract where:

i the Buyer is in breach of any condition 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.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.

b) Where the Seller suspends delivery of the Goods due to
any of the events referred to under the sub clause 8.8.2 a) the
Seller may, so long as such event is continuing, at any time
unilaterally terminate the entire Contract.

c) Where, pursuant to Clause 8.8.2 (a)(ii) above, the Seller,
under a 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.

d) Where the Contract provides for multiple deliveries,
then the rights given to the Seller in this clause 8.8.2 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.

e) 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.

8.8.3. Seller’s default

a) The Buyer may at its sole discretion, and in addition to
any other legal remedies it may have, upon giving 5 Business
Days prior written notice to the Seller, terminate the



ettigi durumlarda, Alici, sahip olabilecegi diger kanun ve
miiracaat yollarina ek olarak ve tamamen kendi sahsi
takdirine gore, Satici’ya bes (5) Is Giinii 6nceden yazih
ihbarda bulunarak Sozlesmeyi feshedebilir.

b) Sozlesme kapsamindaki birden ¢ok teslimatla
ilgili olarak, Alici’'nin bu Madde 8.8.3 kapsamindaki veya
bagka teorilere dayanan Sozlesmeyi feshetme hakk: sadece
Satici’nin ihlal ettigi teslimat igin gegerlidir ve gelecek
teslimatlara uygulanamaz.

C) Sozlesmenin  Alici  tarafindan  feshedilmesi,
Taraflarin her birinin fesih tarihi itibariyle tahakkuk etmis ve
dogmus bulunan haklar1 ve yiikiimliiliiklerine halel
getirmeyecek ve onlari etkilemeyecektir.

d) Sozlesmenin Madde 8.8.2 (Alict’nin Temerriidii)
ya da Madde 8.8.3 (Saticr’nin Temerriidii) hiikiimleri
uyarinca Taraflardan biri tarafindan feshedilmesi halinde,
Alicr’nin birden ¢ok teslimat 6ngdren S6zlesmenin sadece
bir kismini feshettigi durumlar haricinde ve temerriit veya
ihlalden dogan dogrudan zararlara ek olarak, Sozlesmeyi
fesheden Taraf, temerriide diisen Taraf fesih tarihi itibariyle
So6zlesme kapsaminda heniiz teslim edilmemis bulunan Mal
miktarint duruma gore teslim etmekte ya da teslim almakla
temerriide diismiis gibi temerriide diisen Taraftan zarar
tazminati talep etme hakkina sahip olacaktir.

8.8.4. Micbir Sebepler

a) Sozlesmeden dogan bir para borcunun 6denmemesi veya
O0denememesinden dogan sorumluluklar ve Alici’nin
Sozlesme kapsaminda tahakkuk eden demurajla ilgili
sorumluluklar1 (bu sorumluluklar mazur goriilmeyecektir)
hari¢ olmak tizere, Taraflarin hig birisi,

(i) bunlarla smirli kalmaksizin ve fakat yangmn, grev ve
lokavt, her tiirli is¢i anlasmazliklar1 ve eylemleri, igin
kismen veya genel olarak durdurulmasi, imalatcida veya
depo veya ambarlarda ve bunlarin makine ve techizatinda
ariza veya kaza olmasi, nakliyecilerin ariza veya kotl hava
kosullar1 sebebiyle gecikmesi, patlamalar, su baskini, sel,
kuraklik, savas, sabotaj, yerel veya ulusal saglik acil
durumlari, mallara el konulmasi, i¢ karigikliklar, hiikiimetin
emirleri, kurallar1 ve talimatlar1 ya da herhangi bir
hiikimetin veya baska kamu otoritelerinin veya bu otoriteler
adina hareket ettigi iddiasinda bulunan kisilerin, sivil veya
askeri otoritelerin baska emir veya talepleri, saldir
eylemleri, terérizm (veya ter6érizm tehdidi), dogal afetler,
halk diismanlarinin eylemleri ya da o Tarafin makul kontrolii
diginda bulunan bagka sebepler de dahil olmak, fakat Madde
8.3’de belirtilen sebepler hari¢ olmak {izere o Tarafin makul
kontrolii disinda bulunan ve

(ii) o Tarafin bu olay ve sebepleri engellemek veya etkilerini
hafifletmek igin aldig: ticari agidan makul tedbirlerle veya
mutat adim ve islemlerle engellenmesi makul Olgiiler
icerisinde mimkin olmayan (bu olay ve durumlar makul
oOlcller icerisinde éngorilebilecek nitelikte ise) sebeplerle
(bu belgede “Miicbir Sebep Olaylari olarak anilacaktir)
(Madde 8.3’de belirtilen durumlar hari¢) yiikiimliiliiklerini
ifa edemedigi veya ifada geciktigi takdirde, Sozlesmeden
dogan bu yiikiimliiliiklerini (para 6deme borcu hari¢) adem-
i ifast veya ifada gecikmesi sebebiyle diger Tarafa karsi
herhangi bir sekilde sorumlu tutulmayacaktir (burada
fonlarin mevcut olmamasi kastedilmemektedir).

b) Yikiimliliklerini  ifast  bir Micbir Sebep
Olayindan etkilenen Taraf, bu Miicbir Sebep Olayni,
Miicbir Sebep Olayinin baslamasindan itibaren 10 (on) Is
Giinii igerisinde diger Tarafa yazili bir ihbarla bildirecek ve
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Contract, where the Seller, for any reason whatsoever, is in
a material breach of any conditions of the Contract.

b) In relation to multiple deliveries under the Contract, the
Buyer’s right to terminate under this Clause 8.8.3 or
otherwise, only applies to the delivery in respect of which
the Seller is in breach and not to future deliveries.

c) 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.

d) In the event of termination of the Contract by either
Party pursuant to the provisions of Clause 8.8.2 (Buyer’s
Default) or Clause 8.8.3 (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.

8.8.4.  Force Majeure

a) 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, except in the cases specified in clause 8.3,
(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, explosions, floods, drought, war, sabotage, any
local or national health emergency, appropriations of
property, civil disorders, government requirements, 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, except for
the causes specified in clause 8.3, (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).

b) 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 prompt action using its commercially



bu Miicbir Sebep Olayinin niteligini ve beklenen suresini de
aciklayacak ve Miicbir Sebep Olayimnin etkilerini azaltmak
icin ticari agidan makul olan tiim ¢abalar1 gostererek gereken
tedbirleri derhal alacaktir. Miicbir Sebep Olaymdan
etkilenmeyen Tarafin bu yonde bir talebi olmasi halinde,
Taraflar, Micbir Sebep Olaym1 ve Sozlesme konusu
yiktiimliiliiklerin ifasi igin alinmasi gereken ek tedbirleri
tartisacaklardir.

c) Satici, Mallarin Alici’ya veya herhangi bir baska
miisteriye teslimini engelleyen veya kisitlayan bir Miicbir
Sebep Olayindan etkilendigi takdirde, Mallarin elinde kalan
miktarin1 kendisi, Alict ve ayrica, Satici’nin Mallar teslim
etme Kkonusunda akdi taahhitleri — bu dizenlemelerin
Miicbir Sebep Olaymin vukuundan 6nce yapilmis olmasi
sartiyla — bulunan ii¢iincii sahislar (Satici’nin Bagli Sahislart
da dahil) arasinda paylastirarak dagitacaktir.

d) Bir Miicbir Sebep Olaymnin ilan edilmesi halinde,
bu olaydan etkilenen Taraf, Miicbir Sebep Olay:1 sebebiyle o
Tarafin S6zlesme kapsaminda diger Tarafa teslim edemedigi
Mallarin kalan kismimi satinalma yoluyla veya baska bir
yolla edinmek mecburiyetinde olmayacaktir.

e) Olaydan etkilenen Tarafin adem-i ifasinin 60
(altmis) giinden fazla devam etmesi halinde, teslimi Miicbir
Sebep Olayiyla engellenen Mallar Taraflardan herhangi
birisinin diger Tarafa bir ihbariyla iptal edilebilir. Boyle
durumlarda, Taraflarin hi¢ birisi diger Taraftan olasi

zararlart i¢in tazminat talep etme hakkina sahip
olmayacaktir.
) Satict’nin veya Alict’nin iilkesinin veya bir transit

iilkenin ilgili Ticaret Odalarimin veya herhangi bir fliskili
Otoritenin ¢ikartt1g1, Miicbir Sebep Olayini tanimlayan bir
belge veya baska evrak, Miicbir Sebep Olay1 ve bu olayini
stiresi hakkinda yeterli kanit sayilacaktir.

9) Olaydan etkilenen Tarafin adem-i ifasinin ii¢ (3)
ay1 gecmesi halinde, Miicbir Sebep Olayidan etkilenmeyen
Taraf, 30 (otuz) giin 6nceden yazili bir ihbar ¢ekerek
Sozlesmeyi feshetme hakkina sahip olacaktir. S6zlesmenin
bu sekilde feshedilmesi halinde, Taraflarin hig birisi, Miicbir
Sebep Olayindan once teslim edilen sevkiyatlarla ilgili
zararlar hari¢ olmak {izere, bu Maddeden dogan veya bu
Maddeyle baglantili zararlar i¢in tazminat talep etme
hakkina sahip olmayacaktir.

PARAGRAF IX
SON HUKUMLER

9.1.1. Sozlesmenin Biitiinliigii: Sozlesme (GTC ve
ilgili ekler, ilaveler veya degisiklikler de dahil) Taraflar
arasinda bu konu hakkinda yazili veya sozlii olarak varilan
mutabakat ve anlagmanin tamamini olusturur ve bu konuda
Taraflar arasinda daha 6nce yazili veya sozlii olarak teati
edilen tiim anlagmalar, vaatler, giivenceler, garantiler, beyan
ve taahhiitleri iptal eder ve onlarin yerine geger.

Taraflarin her biri, bu Sozlesmede agikca belirtilmeyen
herhangi bir beyan, glivence, tekeffiil veya garantiyle (ister
masumane isterse ihmal sonucu verilmis olsunlar) ilgili
herhangi bir kanun yoluna sahip bulunmadigini beyan ve
kabul eder. Taraflarin her biri, bu S6zlesmedeki herhangi bir
ifadeye dayanan masum veya ihmalden kaynaklanan yanlis
beyanlar sebebiyle herhangi bir tazminat talep etme hakkina
sahip olmayacagini da kabul eder.

9.1.2. Degisiklikler: Sozlesmede yapilan tadilat veya
degisiklikler yazili olmadik¢a ve Taraflarin her birinin
usuliince  yetkilendirilmis  bir temsilcisi tarafindan
imzalanmadikg¢a gegerli olmayacaktir (yukaridaki Paragraf
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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 fulfil 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.

d) 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.

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.

g) 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.

PARAGRAPH IX
FINAL PROVISIONS

9.1.1. Entire Contract. The Contract (including the
GTC and any addenda, attachments or amendments)
constitutes the entire agreement between the Parties and
supersedes and extinguishes all previous agreements,
promises, assurances, warranties, representations and
understandings between them, whether written or oral,
relating to its subject matter.

Each party agrees that it shall have no remedies in respect of
any statement, representation, assurance or warranty
(whether made innocently or negligently) that is not set out
in this agreement. Each party agrees that it shall have no
claim for innocent or negligent misrepresentation based on
any statement in this agreement.

9.1.2.  Amendments. no amendment or variation of the
Contract shall be effective unless in writing and signed by a
duly authorized representative of each of the Parties to it,
(except for a Sales Order Confirmation concluded by
electronic means pursuant to Paragraph Il above). Without
limiting the above, the Seller is entitled to unilaterally



II uyarinca elektronik ortamda imzalanan Satis Siparis
Teyitleri hari¢). Yukaridaki hiikmii smirlandirmaksizin,
Satici, zaman zaman Satici’nin adresindeki
web sitesine GTC’nin yeni versiyonunu yiiklemek suretiyle
GTC’yi tek tarafli degistirme hakkina sahip olacaktir.
GTC’nin bu yeni versiyonu, yiiklendikten sonra 10 (on) is
Giinii icerisinde yiirtirliige girecektir.

9.1.3. Temlik ve Devir: Taraflarin hi¢ birisi, diger
Tarafin 6n yazili iznini almadan — diger Taraf da bu iznini
vermekten makul olmayan sebeplerle imtina etmeyecek ya
da bu iznini makul olmayan sebeplerle geciktirmeyecektir —
Sozlesmeyi veya Sozlesmeden dogan haklarni veya
Sozlesmeyle iistlendigi yiikiimliilikklerini ligiincii sahislara
devir ve temlik edemez. Yukaridaki hilkkme ragmen, Satict,
Sozlesmeden dogan haklart ve/veya yiikiimliiliiklerinin
tamamini veya bir kismimi Alic’nin iznini almaya gerek
olmaksizin herhangi bir Satic1 Grup Sirketine veya herhangi
bir bankaya devir ve temlik edebilir. Bu Madde 9.1.3
amaglartyla, “Satict Grup Sirketi” terimi Satici ile ayni
sirketler grubuna dahil olan herhangi bir tiizel kisi anlamina
gelir.

Bu Madde hiikiimlerine aykir1 devir ve temlik tesebbiisleri
hiikiimsiiz ve gegersiz olacaktir.

9.14. Baglayic1 Etki: S6zlesmenin hiikiim ve kosullart
hem Taraflari hem de onlarin izin verilen kiilli ve ciiz’i
haleflerini baglayacak ve hem Taraflar hem de onlarin izin
verilen kiilli ve ciiz’i halefleri yararma uygulanacak ve
hukam sevk edecektir.

9.15. Uciincii  Sahis Lehdarlarin  Bulunmadig:
S6zlesmenin hi¢bir hitkmii ii¢iincii sahislara herhangi bir hak
vermemektedir ve  zaman zaman  yapilabilecek
degisiklikleriyle Sézlesmeler (Ugiincii Sahis Haklar)
Kanunu 1999 hiikiimleri S6zlesmeye uygulanmayacaktir.
9.1.6. Taraflar Arasindaki iliski: Satici ile Alici
arasinda bu Sozlesmeyle kurulan iligki sadece bir Satic1 ve
Alict iligkisidir. Taraflarin her biri, kendi ilgili isleriyle
istigal eden bir bagimsiz yiklenicidir ve Sozlesme
hiikiimlerinin hi¢ birisi Taraflar arasinda bir ortaklik,
acentelik, ortak girisim, havuzlama, franchise ya da is¢i-
igsveren iliskisi kurmaz veya kuracak bir sekilde
yorumlanamaz. Taraflarin hi¢ birisinin diger Tarafi (veya
diger Tarafin Bagli Sahislarini) herhangi bir sekilde temsil
etme veya baglayici islem yapma veya onun adina hareket
etme yetkisi ve hakki bulunmamaktadir.

9.1.7. Sozlesmenin Akdedilmesi: Taraflarin her biri,
Sozlesmeyi ve ilgili degisiklikleri, ekleri veya diger evrak ve
belgeleri usuliince yetkili kildigi temsilcisi eliyle
imzalayarak akdedebilir; ancak su sartla ki, Satici, bu
belgeleri elle atilmis imzayla ayni etki ve kuvveti haiz
bulunan yetkili temsilcisinin faks imzasiyla da imzalayabilir
ve bir kopyasim1 diger Tarafa faksla veya epostayla
gonderebilir. Belgelerin ashinin gerektigi durumlarda, bu
asillar ilgili kopya evrak(lar)in alinmasindan itibaren 30
(otuz) giin igerisinde sunulacaktir.

9.1.8. Satic’min Beyan, Tekefful ve Garantileri:
Satici, Mallar iizerinde tam kanuni miilkiyet hakkina sahip
oldugunu ve bu miilkiyeti Alic’ya devretme konusunda da
tam hak ve yetki sahibi oldugunu beyan ve garanti eder.
SUPHEYE MAHAL VERMEKSIZIN, SATICI, MALLAR
KONUSUNDA BUNLARIN TICARETE UYGUNLUGU
YA DA BELIRLI BIR AMACA UYGUNLUGU
KONUSUNDA GARANTILER DE DAHIL OLMAK
UZERE YAZILI VEYA SOZLU OLARAK ALENEN
VEYA ZIMNEN HERHANGI BiR BEYAN, TEKEFFUL
VEYA GARANTI VERMEMEKTEDIR. MALLARIN
TICARETE UYGUNLUGU, KALITESI VEYA AMACA
UYGUNLUGU VEYA BENZERiI BASKA KONULARDA
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change the GTC from time to time by uploading the new
version of the GTC to the Seller's website at www.sibur-
int.com. The new version of the GTC shall come into force
within 10 (ten) Business Days after such upload.

9.13.  Assignment. Neither Party may assign the
Contract or any of its rights under the Contract or transfer
any obligations under the Contract, without the other Party's
prior written consent, which consent shall not be
unreasonably withheld or delayed. 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 Seller Group Company or to any bank. For the
purposes of this clause 9.1.3 "Seller Group Company" shall
mean any legal entity falling under the same group of
companies as the Seller.

Any attempt at assignment in violation of this Clause shall
be null and void.

9.14. 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.

9.1.5. 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.

9.1.6. 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, and
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.

9.1.7.  Execution. Either Party may sign the Contract and
any related amendments attachments, or other documents by
its duly authorised representative, provided that the Seller
may also execute any of the said documents by facsimile
signature of its authorised representative having the same
force as his handwritten signature, 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).

9.18. 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



KANUNDAN, TEAMULLERDEN, SOZLESMEDEN,
HAKKANIYETTEN YA DA BASKA HUKUKI TEORI
VE  SEBEPLERDEN  DOGABILECEK  TUM
GARANTILER VE DIGER KOSULLAR ILGILI CARI
KANUNLARIN CEVAZ VERDIGI AZAMI SINIRLAR
ICERISINDE VE OZEL OLARAK SOZLESMEDEN
ISTISNA TUTULMUSLARDIR.

9.1.9.  Tebligat ve Thbarlar: Paragraf 2 hiikiimlerine
tdbi olarak (bu Madde 9.1.9 ile bir ¢eliski bulundugu
takdirde ve bu Olgiiler igerisinde) Sozlesmeye gore
Taraflardan birinin diger Tarafa vermesi gereken veya
vermesine izin verilen riza beyanlari, anlagmalar, onaylar
veya benzeri tebligat ve ihbarlar yazih ve Ingilizce
(Taraflarca aksi kararlastirilmadikc¢a) olacak ve elden teslim
edilecek ya da Federal Express veya DHL (veya tesellim
imzas1 alan baska bir taninmug uluslararas: kurye servisi) ile
ya da faksla veya epostayla (bu epostanin basili kopyasiyla
tevsik edilmesi kaydiyla) gonderilecektir.

Bir tebligatin génderildiginin kanitlanmasinda, teslimatin
dogru adrese yapildiginin ya da tebligatin dogru adreslendigi
ve uygun bir kurye servisiyle gonderildiginin ya da faks
mesajinin  dogru adreslendigi ve iletildigiinin ya da
epostanin dogru eposta adresine gonderildiginin ve mesajin
gonderenin dis ag gegidinden gegtigi ve gonderildiginin teyit
edilmesi S6zlesmede ongoriildiigi gibi yeterli sayilacaktir.

9.1.10. Tebelliig Tarihi: Herhangi bir tebligat, talep veya
bagka ihbarin tebelliig tarihi (i) elden teslim edilmisse teslim
an;; (ii) kuryeyle gonderilmisse, mesajin postaya
verilmesinden sonraki 14. (ondérdinci) gliin — posta
servisinin kesintiye ugramasi durumu harig olmak iizere; bu
durumda, ilgili tebligat, talep veya ihbar fiilen teslim alindig1
anda tebelliig edilmis sayilacaktir -; (iii) faksla
gonderilmigse, faksin iletildigi an ve (iv) epostayla
gondeilmigse, gonderen eposta iletisinin basariyla teslim
edilemedigine dair bir ihbar almadikga, alic1 tarafin eposta
sunucusunda otomatik olarak bir alindi teyidinin retildigi
an ya da alici tarafin iletiyi aldigimi teyit ettigi an ya da
mesajin iletilmesinden 24 (yirmi dort) saat sonraki an
(hangisi daha erken ise) olacaktir.

9.1.11. Tebligat Adresi Detaylarinda Degisiklikler:
Taraflarin her biri, kendisinin tebligat adresinde olabilecek
degisiklikleri ve o andan itibaren kendisine tebligatlarin
gonderilecegi adresi diger Tarafa derhal (ve her haliikarda
degisiklik tarihinden baglamak iizere en ge¢ 5 is gilini
icerisinde) yazili olarak bildirecektir. Taraflarin her biri,
KDV hesap numaralarindaki degisiklikleri, bunlarmn
gecerliligindeki degisiklikleri ve ilgili bagka detaylar1 da
diger Tarafa derhal ve yazili olarak bildirecektir.

9.1.12. Belge Asillari: Sozlesmeye uygun olarak
belgelerin asillarinin teslim edilmesi gereken durumlarda, bu
belgeler alic1 Tarafin S6zlesmede belirtilen posta adresine
taahhtlii posta ile veya kuryeyle gonderilecektir.

9.1.13. Yazisma Dili: Sozlesmeyle iliskili yazisma ve
haberlesmelerin tiimii Ingilizce diliyle yapilacaktir.

9.1.14. Masraflar: Sozlesmede 6ngoriilen islemlerin ifa
ve ikmal edilip edilmediklerine bakilmaksizin, S6zlesmeyle
ve/veya Sozlesmenin hiikkim ve kosullarinin kaleme
alinmas1 veya miizakere edilmesiyle ve/veya Sozlesmeden
dogan veya onunla baglantili diger iglemlerle ilgili olarak
yapilan masraf ve giderlerin tiimii (Taraflarin her birinin
avukatlari, denetgileri, mali miisavirleri ve diger profesyonel
danigmanlarinin masraf, gider ve iicretleri de dahil) bu
masraf ve giderleri yapan Tarafa ait olacak ve o Taraf
tarafindan 6denecektir.

9.1.15. Feragat: Herhangi bir Tarafin Soézlesmeden
dogan yiikiimliiliikleri ve taahhiitlerine veya S6zlesmenin
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PURPOSE OF THE GOODS OR OTHERWISE ARE
SPECIFICALLY EXCLUDED TO THE FULLEST
EXTENT PERMITTED BY THE APPLICABLE LAW.

9.19. Notices. Subject to par. 2 (to the extent of an
inconsistency with this clause 9.1.9.) 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.

9.1.10. 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 14™ (fourteenth) 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.

9.1.11. Change of notice details. Either Party hereto shall
promptly notify the other Party (not later than 5 business
days starting from the date of its change) 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. Either Party shall
promptly notify the other Party in writing in case of any
changes in VAT-IDs, changes of their validity or other
related details of the other Party.

9.1.12. 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.

9.1.13. Language of the correspondence. All
correspondence concerning the Contract shall be conducted
in English.

9.1.14. 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.

9.1.15. 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



hiikkiim ve kosullarina uymamasi ve bunlart ihlal etmesi
halinde, ancak ve sadece bu uyumu borglu oldugu diger
Taraf bu ihlal ve temerriitlerden yazili bir beyanla feragat
edebilir, fakat boyle bir feragatin verilmesi ilgili
yikiimliiliik, taahhiit, hiikkiim ve kosullara uyumla ilgili
gelecek temerriit(ler)den de feragat edildigi anlamina
gelmez veya boyle yorumlanamaz. Bir Tarafin herhangi bir
fiill veya ihmali, ag¢ik ve yazili bir feragat beyani
yapilmadik¢a ve yapilmadig: siirece o Tarafin herhangi bir
hakkindan feragat ettigi anlamina gelmez veya boyle
yorumlanamaz.

9.1.16. Bolunebilirlik:  Soézlesmenin  herhangi  bir
kisminin bir yetkili mahkeme veya hakem heyeti tarafindan
ilgili cari Kanunlara aykiri, gecersiz veya ifa edilemez
bulunmast halinde, bu durum S6zlesmenin kalan kisimlarini
etkilemeyecek ve Sozlesmenin kalan kisimlari tamamen
yurirlikte kalmaya devam edecektir. Bu durumda, Taraflar,
gecersiz olan hiikmi bu gegersiz hiikmiin orijinal niyetini
miimkiin oldugu kadar yansitan yeni bir hikiimle
degistirmek i¢in iyi niyetle miizakereye giriseceklerdir.
9.1.17. Gizli Bilgiler:

a) Sozlesmeyle baglantili ve iligkili olarak, bir Taraf
(bu belgede bundan boyle “Bilgiyi Alan Taraf” olarak
amlacaktir), diger Taraf (bu belgede bundan boyle “ifsa
Eden Taraf” olarak anilacaktir) veya Ifsa Eden Tarafin
Bagli Sahislar1 veya Bagli Sahislarmin isleri hakkinda ya da
figlincii sahislar hakkinda ifsa Eden Tarafin gizli tutmakla
yiikiimlii oldugu belirli bilgileri (hangi form veya ortamda
olurlarsa olsunlar miistereken “Gizli Bilgiler” olarak
anilacaklardir) dogrudan dogruya veya dolayli olarak
kesfedebilir, alabilir veya bagka bir yolla edinebilir. Gizli
Bilgiler kavrami: (i) zaten kamuya mal olmus bulunan ya da
Bilgiyi Alan Tarafin veya onun memurlari, yoneticileri,
calisanlari, Bagli Sahislar1 veya Danigsmanlarinin dogrudan
veya dolayli herhangi bir haksiz fiili veya ihmali s6z konusu
olmaksizin kamunun bilgisine giren bilgileri; (ii) Bilgiyi
Alan Tarafin ifsa Eden Taraftan almadan once zaten
bildigini veya Bilgiyi Alan Tarafin herhangi bir gizlilik sart1
veya yiikiimliiliigiine bagl olmaksizin mesru olarak elinde
bulundugunu makul kanitlarla tevsik edebildigi bilgileri;
(iii) Bilgiyi Alan Tarafin ifsa Eden Tarafa ait Gizli Bilgileri
kullanmadan kendisinin bagimsiz olarak buldugu ve
gelistirdigi bilgileri ya da (iv) Bilgiyi Alan Tarafin ifsa Eden
Taraf haricinde bu bilgileri Bilgiyi Alan Tarafa ifsa etme
hakkina sahip bulunan bir kaynaktan gizlilik sartt olmadan
aldigi veya almis bulundugu bilgileri kapsamayacaktir;
ancak su sartla ki, Bilgiyi Alan Tarafin ifsa Eden Tarafa
(varsa) istisnalar hakkinda ya da o Tarafin hisselerinin kote
edildigi veya edilebilecegi bir borsanin kurallari veya
kosullarmin gerektirdigi durumlarda ya da ilgili cari
Kanunlarin emrettigi durumlarda gereken dokiimanter
kanitlar1 sunabilmesi gerekmektedir.

b) Bilgiyi Alan Taraf: (i) ifsa Eden Tarafin Gizli
Bilgilerini sadece Sozlesmeden dogan kendi haklarinin
kullanilmas: ya da kendi yiikiimliiliiklerinin ifa edilmesiyle
baglantih olarak kullanacak ve (ii) ifsa Eden Tarafin Gizli
Bilgilerini sadece Bilgiyi Alan Tarafin haklarimi
kullanabilmesi veya yikimliliklerini ifa edebilmesi icin bu
bilgilere agina olmasi makul 6lgiiler i¢inde gereken ve gorev
tanimlart S6zlesmeyle iligkili olan ve burada belirtilenlerin
aynisi veya burada belirtilenlerden daha kati ve siki
kosullarla diizenlenmis, kanunen baglayic1 bir yazili gizlilik
yiikiimliiliigiiyle veya sartiyla bagli olan hukuk danigmanlari
ve denetgileri de dahil memurlari, ¢alisanlari, Bagli Sahislari
ve danigmanlarina ve gerektigi Olciide ifsa edecektir.
Taraflarin her biri, yukarida bahsi gecen kisilerin bu Gizli
Bilgileri iigiincii sahislara ifsa etmelerinden dolay1 ifsa Eden
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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.

9.1.16. 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.

9.1.17. 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 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,
Affiliates or consultants, (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.

b) Receiving Party shall (i) use Disclosing Party’s
Confidential Information solely in connection with exercise
of its rights or performance of its obligations under the
Contract, and (ii) disclose Disclosing Party’s Confidential
Information only as necessary to its officers, employees,
Affiliates, consultants, 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. Each
Party shall be liable for any losses and/or damages incurred
by the Disclosing Party resulting from such disclosure of
Confidential Information by the above mentioned persons to
any Third parties.

c) Subject to the exceptions to the confidentiality
obligations set out in this Clause above, neither Party (nor



Tarafin maruz kalabilecegi tiim zarar ve ziyandan sorumlu
tutulacaktir.

C) Bu Maddede belirtilen gizlilik sartt  ve
yiikiimliiliiklerinin istisnalarina tabi olarak, Taraflarin hig
birisi (veya onun Bagli Sahislari, istirakleri veya bagka
iliskili kisiler) diger Tarafin 6n aleni yazili iznini ve rizasini
almadan (diger Taraf da bu iznini vermekten makul olmayan
sebeplerle imtina etmeyecek ya da bu iznini makul olmayan
sebeplerle  geciktirmeyecektir)  Sozlesmenin  igerigini
herhangi bir Ugiincii Sahsa ifsa edemez, yayinlayamaz veya
bagka bir yolla iletemez veya bildiremez. Taraflarin her biri,
S6zlesmenin hiikiim ve kosullarini (i) burada belirtilenlerin
aynist veya burada belirtilenlerden daha kati ve siki
kosullarla diizenlenmis, Sozlesme igeriginin gizliligini
korumay1 hedefleyen yazili gizlilik s6zlesmelerine istinaden
fiili veya potansiyel yatirimcilart ve kredi verenlerine ve
onlarin yetkili temsilcilerine ya da (ii) o Tarafin hisselerinin
kote edildigi veya edilebilecegi bir borsanin kurallar1 veya
kosullarmin gerektirdigi durumlarda ya da (iii) ilgili cari
Kanunlarin emrettigi durumlarda ya da (iv) Taraflarin
Soézlesmeden dogan taahhiit ve yiikiimliiliiklerinin ifasi i¢in
makul olarak gereken durumlarda ifsa edebilir — ancak
daima su sartla ki, yukaridaki (i) il (iv). bentlerde belirtilen
istisnalara istinaden bir ifsada bulunan Tarafin bu ifsay1
diger Tarafa 6nceden yazili ihbarla bildirmesi ve ifsa edilen
bilgilerin (varsa ve bulundugu Olgiide) gizli tutulmasi
konusunda diger Tarafla miimkiin olan azami 6lguler
icerisinde igbirligi yapmasi gerekmektedir — ya da (v) burada
belirtilenlerin aynis1 veya burada belirtilenlerden daha kati
ve siki kosullarla diizenlenmis, Sozlesme igeriginin
gizliligini  korumayr  hedefleyen  yazili  gizlilik
sozlesmelerine istinaden Bagli Sahislarina ifsa edebilir.
Yukarida tarif edilen istisnalara ek olarak, Satici, Gizli
Bilgileri Alict’'nin 6n izniyle faktoring islemleri igin
herhangi bir bankaya ifsa edebilir. Argus Acik Piyasalar
(“AOM”) sisteminin kullamildig1 sézlesmelere girilmesiyle
ilgili olarak, Taraflar, Taraflarin her birinin bu S6zlesmenin
kosullarin1 diger Tarafin 6n izin ve rizasini almaya gerek
olmadan ilgili bilgileri AOM vasitastyla yaymlayarak, ilan
ederek, ekrana getirerek veya bagka bir yolla arz ederek ifsa
etme hakkina sahip olacagini da beyan ve kabul ederler. Bu
hiikiimlere ek olarak, Taraflarin her biri, AOM’u isleten
Argus Media Limited (“Argus”) firmasina Argus’un makul
talebi lizerine Sozlesmenin ifastyla ilgili her tiirlii bilgiyi
verme hakkina da sahip olacaktir.

d) Diger Tarafin 6n yazili izni ve rizasi alinmadan
diger Tarafin isminin kullanildigr ya da Sozlesmeye atifta
bulunan herhangi bir basin biilteni veya agiklamasi
yayinlanmayacaktir.

e) Taraflar, S6zlesmenin ifasiyla baglantili olarak
calisanlari, misterileri ve tedarikgileri hakkinda ellerine
gecen kisisel verileri, bunlarla smirli kalmaksizin ve fakat (i)
diger Tarafin bu kigisel verilerin islenmesine iligkin
talimatlarini izlemek; (ii) bu kisisel verileri korumak igin
gereken yeterli givenlik tedbirlerini almak ve uygulamak;
(iii) bu kisisel verileri diger Tarafin yazili iznini almadan
tiglincii sahislara ifsa etmemek ve (iv) tiim ilgili cari veri
mahremiyeti ve veri koruma kanunlarma uymak da dahil
olmak 0zere her turli yolla koruyacaklardir. Taraflar,
Sozlesmeye ek olarak, kisisel veri korumaya iliskin
maddeleri bulunan ve/veya Sozlesmeyle iliskili Kanunlara
gore ilgili kisisel veri koruma maddelerine atifta bulunan ek
protokoller / taahhiitnameler de (ilgili cari Kanunlara gore
gerektiginde) imzalayabilirler.

9.1.18. Mahsup: Satict 6nceden yazili olarak aksini kabul
etmedikce herhangi bir alacak talebinden herhangi bir
mahsup yapilamaz. Alici, Satici’nin S6zlesme tahtinda ya da
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its Affiliates, subsidiaries or other related parties) may
disclose, publish or otherwise communicate 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); 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), or (v) to its Affiliates 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. In
addition to the aforesaid exceptions the Seller is permitted to
disclose without the Buyer's prior consent the Confidential
Information to any bank with regard to factoring. In
connection with entering into contracts using Argus Open
Markets system (“AOM?) it is hereby expressly agreed and
acknowledged that either Party shall be entitled to disclose
any terms of such contract by publishing, posting, displaying
or otherwise making available the respective information via
AOM without obtaining prior consent of the other Party. In
addition to the foregoing either Party shall be entitled to
provide Argus Media Limited operating AOM (“Argus”)
with any information concerning performance of such
contract pursuant to reasonable request of Argus.

d) 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.

e) The Parties shall protect personal data of their employees,
customers, and suppliers received in connection with its
performance of the Contract, including but not limited to: (i)
following the Other Party’s instructions in connection with
processing such personal data; (ii) implementing adequate
security measures to protect such personal data; (iii) not
disclosing such personal data to any third party without the
Other Party’s written permission; and (iv) complying with
all applicable data privacy laws. The Parties may also sign
additional protocols/ commitments (when it is required by
the applicable Law) to the Contract indicating the articles
related to the personal data protection and/or state related
personal data protection articles according to the related Law
Regulations in the Contract.

9.1.18. Set-off. No set-off may be made against any
claims 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. For the avoidance of any doubt the Seller shall be



bagka anlagma ve s6zlesmeler tahtinda Alic1’ya borglandigi
paralar1 S6zlesme kapsamindaki 6demelerinden (6denmesi
gereken KDV de dahil) hi¢bir durum ve kosulda kesemez ve
mahsup edemez. Siipheye mahal vermeksizin, Satici,
herhangi bir zamanda kendisinin So6zlesme uyarinca
6demekle yiikiimlii oldugu paralar1 herhangi bir zamanda
Alicr’nin Saticr’ya borglu oldugu paralardan mahsup etme
ve diisme hakkina daima sahip olacaktir.

9.1.19. Garantiler: Taraflarin her biri, diger Tarafa:

a) Sozlesmeye girme ve Sozlesmeden dogan
yukumliluklerini ifa etme yetkisine sahip bulundugunu;

b) Sozlesmenin kendisi adina usuliince imzalandigini

ve teati edildigini ve ilgili kosullarina uygun olarak kendisi
aleyhine ifa kabiliyetini haiz bulunan kanuni, gegerli ve
baglayici bir taahhiidiinii teskil ettigini;

c) kendisinin  kurulu bulundugu Ulkenin cari
kanunlar1 ve mevzuatina gére usuliince kurulmus, varligimi
gecerli bir gekilde siirdiiren ve iyi durumda olan bir sirket
oldugunu;

d) bu Soézlesmeyi imzalamasinin veya ifa etmesinin
kendisinin taraf oldugu veya ylikiimliiliik altina girdigi bagka
sOzlesmelere ya da ilgili cari Kanunlara aykirt olmadigini ve
e) ilgili olaydan itibaren 5 (bes) giin igerisinde,
etkilenen Tarafin dogrudan veya dolayli sahipliginde
olabilecek degisiklikleri diger Tarafa bildirecegini

beyan ve garanti eder.

9.1.20. Ndushalar: Sozlesmenin birden fazla niisha
halinde imzalanmas1 halinde, bu niishalarm her biri orijinal
sayilacak, fakat hepsi birlikte tek ve ayni belgeyi
olugturacaktir. Taraflar, Sozlesmeyi miigtereken
hazirladiklarin1 ve Taraflarin herhangi birisi aleyhine kati
yorumlama kurallarinin uygulanmayacagint da beyan ve
kabul ederler.

9.2. Madde Bashklari,
Kullanilmasi

9.21. Madde Bashklar: Sozlesmede kullanilan
bagliklar ve maddeler, fikralar, bentler, bdliimler, alt
boliimler ve tablolarin bagliklar1 sadece referans amaciyla ve
kolaylik olmasi igin konulmustur ve Soézlesmenin veya
GTC’nin anlamimi veya yorumunu herhangi bir sekilde
etkilemeyecektir.

9.2.2.  Maddelere, Fikralara, vb. Yapilan Atiflar:
Metin ve baglam agikca aksini gerektirmedikce, Maddelere,
Fikralara, Bentlere, Boliimlere, Alt Boliimlere, Tablolara,
Eklere, vb. yapilan atiflar Soézlesmede veya GTC’de
bulunduklar1 durumlarda sirasiyla Sozlesmenin veya
GTC’nin ilgili maddeleri, fikralari, bentleri, bolimleri, alt
béltmleri, tablolari, ekleri, vb.’ne yapilmig sayilacaktir.
9.2.3. Tekil ve Cogul: Sozlesmede ve GTC’de tekil
kelimeler ¢ogul anlami ve ¢ogul kelimeler tekil anlami da
icereceklerdir ve ‘“dahil olmak” terimi “bunlarla smirli
kalmaksizin” s6z 6begiyle birlikte kullanilmis sayilacaktir
ve herhangi bir cinsiyette kelimelere yapilan atiflar diger
cinsleri de kapsayacak ve baska sozlesmelere veya
kanunlara, yonetmeliklere, kurallara veya belgelere yapilan
atiflar da bunlarda zaman zaman yapilabilecek tiim tadilat ve
degisiklikleri de icerecektir.

9.2.4.  Burada, bu S6zlesme tahtinda ve bundan boyle:
“Burada”, “bu Sozlesme tahtinda”, “bundan boyle” ve
benzeri terimler metinden agik¢a aksi anlasilmadikca
Sozlesmede veya GTC’de kullanildiklarinda sirastyla
Sozlesmeye veya GTC’ye atif yapacak ve boyle
yorumlanacaklardir.

9.25.  Siire Referanslari: Sozlesmede veya GTC’de
giin, hafta, ay veya yil olarak herhangi bir siireye atif yapilan
durumlarda, o siire, agikca aksi ifade edilmedikge sirastyla
giin, hafta, ay veya yil olarak hesaplanacaktir (ve o siirenin

Referanslar _ve Terimlerin
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entitled at all times to set-off against any and all amount
owing at any time from the Buyer to the Seller against any
amount payable at any time by the Seller under the Contract.

9.1.19. 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,

c) itisa corporation duly organized, validly existing and
in good standing under the laws and regulations of its
jurisdiction of incorporation or formation,

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,

e)  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.

9.1.20. 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.

9.2. Headings, References and Usage of Terms.

9.21. 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.

9.2.2.  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.

9.2.3.  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.

9.24. 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.

9.2.5. 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 day on which any such period is expressed to
commence shall not be counted for the purpose of such
period's calculation).



bagladig1 belirtilen giin o siirenin hesaplanmasinda dikkate
alinmayacak ve sayilmayacaktir).

9.2.6.  Yazh olarak: “Yazili olarak” terimi veya benzeri
ifadeler, kalict ve goriiniir formda kelimeleri ve yazilart
temsil eden veya gogaltan herhangi bir yonteme yapilmuis bir
referans olarak algilanir ve faks ve epostay1 da icerir.

9.2.7.  Dahil: “Dahil olarak” veya 6zellikle veya benzeri
ifadeler iceren terimler ve s6z 6bekleri, dnceki kelimelerle
sinirli tutulmayacak bir sekilde yorumlanacaklardir.

9.2.8. Dil: Bu GTC, Ingilizce ve Turkge dillerinde
hazirlanmustir. Bu iki versiyon arasinda bir celigki olmasi
halinde, GTC’nin Ingilizce versiyonu esas alinacak ve
Taraflar1 baglayici olacaktir.
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9.2.6.  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.

9.2.7.  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.

9.2.8. Language. These GTC are made in English and
in Turkish languages, In case of any discrepancies the
English version of the GTC shall prevail and be binding on
the Parties.
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