Flint Group Matbaa Mirekkepleri Sanayi ve Ticaret Anonim Sirketi

FLINT’s General Conditions of Sale

21

22

23

3.1

3.2

3.3

5.2

6.2

Company's registered address: Yesilkoy Mah. Ataturk Cd. IDTM Al Blok Kat:11 Ofis n0:365 34149 Yesilkoy; Company Registration No. 4325610, registered

Scope of Application

All supplies and the services associated with them shall be
provided exclusively on the basis of these General Conditions of
Sale. References made by Buyer to his general terms and
conditions are hereby rejected. Seller's General Conditions of
Sale shall also apply to all future business. Deviation from these
General Conditions of Sale shall require the explicit written
approval of the Seller

Conclusion of Contract

Seller's quotations are not binding offers but must be seen as
invitations to Buyer to submit a binding offer. The contract is
concluded by Buyer's order (offer) and Seller's written acceptance
thereof or in case there is no such written acceptance, at the
latest with the delivery of the goods. The contract shall be
governed exclusively by the contents of these Conditions of Sale
and the Seller's acceptance of order, if available. In case the
acceptance differs from the offer, such acceptance constitutes a
new non-binding offer of Seller. Verbal agreements or promises
shall only be valid if an authorized employee of Seller has
confirmed them in writing.

Seller retains all rights in the sales documentation (in particular
pictures, drawings, data on weight and size) and samples. These
items must not be made available to third parties and must be
returned to Seller without undue delay on demand.

The field staff of Seller is not authorized to represent Seller. In
particular, the field staff cannot conclude contracts and make
binding promises concerning the goods to be delivered ("Goods")
or other conditions.

Product Quality, Specimens and Samples; Guarantees
Unless otherwise agreed, the quality of the Goods is exclusively
determined by Seller's product specifications.

The properties of specimens and samples are binding only
insofar as they have been explicitly agreed to define the quality of
the Goods.

Information provided in sales catalogues, price lists and any other
informative literature provided by Seller or any other descriptions
of the Goods (such as shelf-life data) shall under no
circumstances constitute a guarantee for any specific quality of
the Goods; such specific quality or durability guarantees must
expressly be made in writing.

Advice

Any advice rendered by Seller is given to the best of his
knowledge. Any advice and information with respect to suitability
and application of the Goods shall not relieve Buyer from
undertaking his own investigations and tests.

Prices

Unless the parties have agreed upon a certain price, the price
shall be determined by the price list of Seller as applicable at the
date of the conclusion of the contract.

If, after the conclusion of the contract, Seller has incurred
unforeseeable cost increases with regard to the Goods for which it
does not bear responsibility, Seller shall be entitled to pass on
such higher costs by increasing the agreed price on a pro rata
basis.

Delivery

Delivery shall be effected as agreed in the contract. Delivery dates
and delivery periods agreed in the contract are only binding if they
have been agreed as binding and Buyer has provided Seller in a
timely manner with all of the information or documentation required
for the performance of such delivery and Buyer has made any
advance payments in the manner and amount as agreed upon by
the parties. Delivery periods agreed upon by the parties shall
begin on the date of the confirmation of order. In the event of
additional or supplementary contracts entered into at a later date,
the delivery periods and delivery dates shall be extended or
rescheduled accordingly, as applicable.

With regard to Goods that Seller does not produce itself, the
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Uygulama Kapsami

Satici tarafindan yiritilecek tim satis ve teslimat islemleri, 6zel
olarak bu Genel Satis Kosullarina dayali olarak yapilacak, bunlar
Alici tarafindan siparis verilerek ya da teslim alinarak kabul
edilecektir. Satici bu sart ve kosullara agik bir sekilde itiraz etmese
dahi Alicinin gakisan veya tamamlayici sart ve kosullarinin
uygulanmasi hari¢ tutulacaktir. Saticinin Genel Satis Kosullari,
Alici ile gelecekteki tim islemlerde de gegerli olacaktir. Bu Genel
Satis Kosullarindan sapma olmasi, Saticinin agik ve yazili onayini
gerektirecektir.

So6zlegsmenin Sonuglandiriimasi
Saticinin fiyat teklifleri baglayici teklifler degildir ve Alicinin
baglayici  bir teklif gdndermesine yonelik davetler olarak
gorilmelidir. S6zlesme, Alicinin siparisi (teklif) ve Saticinin bunu
yazili olarak kabul etmesiyle veya bu tir bir yazili kabul yoksa en
ge¢ mallarin teslimiyle sonuglandirilir. Sézlesme, miinhasiran bu
Satis Kosullariyla ve varsa Satisinin siparisi kabul etmesiyle
yonetilecektir. Kabuliin tekliften farkli oldugu durumlarda bu kabul,
Saticinin yeni ve baglayici olmayan teklifini olusturacaktir. S6zIu
anlasmalar veya vaatler yalnizca Saticinin vyetkili bir calisani
bunlari yazili olarak kabul ettiginde gegerli olacaktir.
Satici, satis dokiimantasyonundaki (6zellikle resimler, gizimler,
agirlhik ve ebat verileri) ve numunelerdeki tim haklarini sakli tutar.
Bu 6geler, Uglncl taraflara sunulmayacak ve talep Uzerine yersiz
gecikme olmaksizin Saticiya iade edilecektir.
Saticinin saha personeli, Saticlyr temsil etme yetkisine sahip
degildir. Saha personeli, 6zellikle teslim edilecek mallar (“Mallar”)
veya diger kosullar ile ilgili baglayici vaatlerde bulunamaz ya da
sozlesme sonuglandiramaz.

Uriin Kalitesi, Ornekler ve Numuneler; Garantiler

Aksi yonde mutabakata varilmadigi sirece, Mallarin kalitesi
miinhasiran Saticinin Uriin teknik 6zelliklerine gore belirlenir.
Ornek ve numunelerin &zellikleri yalnizca Mallarin  kalitesini
tanimlamalari konusunda agikga mutabakata varildigi sirece
baglayicidir.

Satis kataloglarinda, fiyat listelerinde ve Satici tarafindan sunulan
diger bilgilendirici literatlirde ya da diger Mal agiklamalarinda (raf
Omri verileri gibi) sunulan bilgiler, hicbir kosul altinda Mallarin
kalitesi ile ilgili bir garanti olusturmayacak; bu tir kalite veya
dayaniklilik garantilerinin agikga ve yazili olarak sunulmasi
gerekecektir.

Tavsiye

Satici tarafindan iletilen tim tavsiyeler, Saticinin bilgi seviyesine
gére en iyi sekilde sunulmaktadir. Mallarin uygunlugu ve
uygulamasi ile ilgili tim tavsiye ve bilgiler, Alicinin kendi

arastirmalarini ve testlerini yapma sorumlulugunu ortadan
kaldirmaz.
Fiyatlar
Taraflarin  belirli  bir fiyat (zerinde anlagsmaya varmadigi

durumlarda fiyat, s6zlesmenin sonuglandirildigi tarihte gecerli olan
Satici fiyat listesine gore belirlenecektir.

Saticinin  sorumlulugunu Ustlenmedigi Mallar ile ilgili olarak
s6zlesmenin sonuglandiriimasi sonrasinda éngérilemeyen maliyet
artislan ile karsilastigi durumlarda Satici, bu yiksek maliyetleri
mutabakata varilan fiyati uygun oranla artirarak Aliciya yansitma
hakkina sahiptir.

Teslimat

Teslimat, s6zlesmede mutabakata varilan sekilde
gergeklestirilecektir. S6zlesmede mutabakata varilan teslimat
tarihleri ve teslimat sureleri yalnizca baglayiciliklari konusunda
anlagsmaya varildigi, Alici bu teslimatin gerceklestirimesi icin
gereken bilgi ve belgeleri Saticilya zamaninda ilettigi ve Alici avans
o6demeleri taraflarin mutabakata vardigi sekil ve tutarda yaptigi
siurece baglayici olacaktir. Taraflarin mutabakata vardigi teslimat
sureleri, siparigsin onaylanma tarihinden itibaren baslayacaktir.
Daha sonraki bir tarihte ilave veya tamamlayici sézlesmelere
giriimesi halinde, teslimat sureleri ve teslimat tarihleri gegerli olan
kapsamda uygun sekilde uzatilacak veya yeniden belirlenecektir.
Saticinin  kendisinin Gretmedidi Mallar ile ilgili olarak teslimat
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obligation to deliver shall be subject to Seller's correct and timely
receipt of such Goods from its suppliers.

If deliveries by Seller are delayed, Buyer shall only be entitled to
rescind the contract if (i) Seller is responsible for the delay and (ii)
a reasonable grace period set by Buyer has expired.

Should Buyer be in default of the acceptance of delivery or should
he be in breach of any other obligations to cooperate with Seller,
Seller shall be entitled, without prejudice to its other rights, (i) to
reasonably store the Goods at Buyer's risk and expense or (ii) to
rescind the contract in accordance with the statutory provisions.
Seller may make partial deliveries for good reason if and to the
extent this is reasonable for Buyer.

Shipment, Packaging, Passage of Risk
In the absence of any other instruction by Buyer, shipment shall
be made using a reasonable method of shipment in standardized
packing material.
If the Goods are delivered in returnable containers, these
containers must be emptied and returned carriage-free within 30
days of receipt of the products. Buyer shall be liable for any loss
and damage to the returnable containers for which he is
responsible. Returnable containers must not be used for other
purposes or other products. They are to be used exclusively for
the transit of the products delivered. Labeling must not be
removed.
Seller shall not take back disposable packaging.
Unless otherwise agreed by the parties in writing, the risk shall
pass to Buyer (i) upon delivery of the Goods to the carrier
commissioned by Seller in case of a contract of sale involving the
shipment of goods, (ii) upon handover to Buyer if Buyer collects
the Goods himself, or (iii) upon handover to a third party if a third
party authorized by Buyer collects the Goods. Should Buyer be in
default of acceptance, risk shall pass to Buyer upon default. If, in
case the Goods shall be collected by Buyer or a third party
authorized by Buyer, and delivery is delayed on grounds for
which Buyer is responsible, risk shall pass to Buyer on the date
Buyer is notified of the readiness of the Goods for shipment.

Compliance Obligations
The Buyer is responsible for compliance with all applicable laws,
rules, regulations and administrative requirements with respect to
its activities pursuant to the contract, including those governing
trans-border sales, importation, storage, shipment, transfers of
products, economic sanctions, and export controls. The foregoing
expressly includes all applicable anti-bribery and corrupt
practices laws, including without limitation the Bribery Act 2010
(U.K.), the U.S. Foreign Corrupt Practices Act 1977, and any
additional anti-bribery, corruption, commercial bribery, money
laundering, or terrorist financing laws applicable to the Buyer. The
foregoing also includes all applicable export control and
economic sanctions laws.
Without limiting the foregoing, the Buyer agrees that it will not
ship or divert any Goods to Cuba, Syria, Iran, North Korea or
Crimea or the respective governments of those countries. The
Buyer also agrees that it will not sell any Goods to a customer for
use in connection with the proliferation of weapons of mass
destruction, including missiles, nuclear, chemical or biological
weapons. Finally, the Buyer will not ship any Goods for resale,
directly or indirectly, to or through, any customer that is a person
or entity: (a) on the Consolidated List of Persons, Groups and
Entities Subject to EU Financial Sanctions
(https://eeas.europa.eu/headquarters/headquarters-
homepage/8442/consolidated-list-sanctions_en); (b) on the U.S.
Treasury Department’'s Office of Foreign Asset Control’s List of
Specially Designated Nationals and Blocked Persons
(https://sanctionssearch.ofac.treas.gov/); (c) on the U.S.
Commerce Department's Bureau of Industry and Security’s
Denied Parties List or Entity List (http://apps.export.gov/csl-
search#/csl-search; https://www.bis.doc.gov/index.php/forms-
documents/doc_view/691-supplement-no-4-to-part-744-entity-
list); or (d) that is otherwise prohibited by law from receiving the
Goods. The Buyer shall take no action which would subject the
Seller to penalties under the aforementioned laws, rules,
regulations, or administrative requirements, including laws, rules,
regulations, or administrative requirements of the United States,
the United Kingdom, and the European Union.
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yUukimliliga Saticinin bu Urinleri tedarikgilerinden dogru sekilde
ve zamaninda teslim almasina tabi olacaktir.

Satici tarafindan yapilacak teslimatlarda gecikme oldugunda Alici
yalnizca (i) Satici gecikmeden sorumlu oldugunda ve (ii) Alici
tarafindan belirlenen makul ilave siire de doldugunda sézlesmeyi
feshetme hakkina sahip olacaktir.

Alicinin teslimat kabullii konusunda ihmalinin bulunmasi ya da
Satici ile igbirligi konusunda baska ihlallerde bulunmasi
durumunda Satici, diger haklarina halel getirmeksizin (i) Mallar
Alicinin riski veya hesabina makul sekilde depolama veya (ii)
tizukteki hikimlere uygun sekilde s6zlesmeyi feshetme hakkina
sahip olacaktir.

Satici, Alici igin makul olan kapsamda, iyi bir
bulundugunda kismi teslimat yapabilir.

nedeni

Gonderim, Ambalajlama, Riskin Devri

Alicinin bagka bir talimatinin bulunmadig durumlarda génderim
slreci, standart ambalaj materyalinde makul bir génderim yontemi
ile yurutilecektir.

Mallarin iade edilebilir kaplarda iletimesi durumunda, bu kaplar
bosaltiimali ve Uriiniin teslim edilmesini takip eden 30 giin icinde
tasima Ucreti istenmeden iade edilmelidir. Alici, sorumlu oldugu
iade edilebilir kaplardaki kayip ve hasarlardan sorumlu olacaktir.
iade edilebilir kaplar bagka amaglarla veya baska riinler igin
kullaniimamalidir. Bunlar, 6zel olarak teslim edilen Urinlerin
tasinmasi igin kullanilacaktir. Etiketler gikarilmamalidir.

Saticl, tek kullanimlik ambalajlari geri almayacaktir.

Taraflarin  yazili olarak baska bir mutabakata varmadiklari
durumlarda risk (i) mallarin génderimini igeren bir satis s6zlesmesi
imzalanmis oldugunda Mallarin Satici tarafindan géreviendirilen
bir tasima sirketine teslimati sonrasinda, (ii) Alicinin Mallar
kendisinin teslim alacagi durumlarda devir sonrasinda veya (iii)
Mallari Alicinin yetkilendirdigi bir Gglncl tarafin teslim alacagd
durumlarda Uglinct tarafa devir sonrasinda Aliciya devredilmis
olacaktir. Alicinin kabul konusunda ihmalinin oldugu durumlarda
ihmal Gzerine risk, Aliciya gegecektir. Mallarin Alici veya Alicinin
yetkilendirdigi Uglncl tarafga alinacagi durumlarda, Alicinin
sorumlu oldugu nedenlerle teslimatin gecikmesi halinde Alicinin,
Mallarin génderime hazir oldugu konusunda bilgilendirildigi tarih
itibariyle risk Aliciya devredilmis olacaktir.

Uyum Yikimliiliikleri

Alici, sézlesmeye tabi faaliyetleri ile ilgili olarak yurirlikteki tim
kanunlar, kurallar, diizenlemeler ve idari gerekliliklere uymaktan
sorumludur; bunlar, sinirlar arasi satis, ithalat, depolama,
gonderim, Urin transferleri, ekonomik yaptirimlar ve ihracat
denetimlerini de igerir. Yukaridaki hikumler, 6zellikle sinirlama
olmaksizin Rusvet Kanunu 2010 (Birlesik Krallik), ABD Yurt Disl
Yolsuzluk Faaliyetleri Kanunu (1977) ve Alici igin gegerli olan tim
diger rugvet, yolsuzluk, ticari risvet, kara para aklama veya teror
finansmani ile miicadele kanunlari dahil olmak lzere yururlikteki
tim risvetle ve yolsuzluk uygulamalariyla miicadele kanunlarini
da icermektedir. Yukaridaki hikimler, ayni zamanda yurlrlukteki
tim ihracat denetimi ve ekonomik yaptinm yasalarini da
icermektedir.

Yukaridaki hukimlere halel getirmeksizin Alici, Mallari Kiba,
Suriye, Iran, Kuzey Kore veya Kirim'a ya da bu (lkelerin ilgili
hikimetlerine yénlendirmeyecegini kabul etmektedir. Alici ayni
zamanda Mallari flizeler ile nlkleer, kimyasal veya biyolojik
silahlan igerecek sekilde kitle imha silahlarinin yayiimasi ile
baglantili bir kullanim i¢in herhangi bir misteriye satmayacagini
da kabul etmektedir. Son olarak Alici, Mallari asagidaki sartlari
karsilayan kigisel veya kurumsal musterilere ya da bunlar
araciligiyla dogrudan ya da dolayli olarak yeniden satis igin
gondermeyecegini de kabul etmektedir: (a) AB Mali
Yaptirmlarina tabi Kisi, Grup ve Kurumlarin Birlestiriimis
Listesinde bulunan
(https://eeas.europa.eu/headquarters/headquarters-
homepage/8442/consolidated-list-sanctions_en); (b) ABD Hazine
Bakanligrnin - Yurtdisi  Varliklarin  Denetimi  Ofisinin ~ Ozel
Duzenleme Kapsaminda olan ve Engellenmis Kisiler Listesinde
bulunan (https://sanctionssearch.ofac.treas.gov); (c) ABD Ticaret
Bakanligi’'nin Sanayi ve Guvenlik Blrosunun Reddedilen Taraflar
veya Kurumlar Listesinde bulunan (http://apps.export.gov/csl-
search#/csl-search; https://www.bis.doc.gov/index.php/forms-
documents/doc_view/691-supplement-no-4-to-part-744-entity-list)
ya da (d) Mallari almasi yasalar tarafindan baska sekillerde
yasaklanan kisiler. Alici, Saticlyr Amerika Birlesik Devletleri,
Birlesik Krallik ve Avrupa Birligi kanunlari, kurallari, dizenlemeleri
veya idari gerekliliklerini icerecek sekilde yukarida bahsi gecen
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Terms of Payment

Each invoice of Seller shall be due for payment without any
deductions within 30 days from the date of invoice; if this period for
payment lapses unsuccessfully, Buyer shall be in default.
Payments by Buyer shall not be deemed to have been made until
Seller has received such payment.

Failure to pay the purchase price by the due date constitutes a
fundamental breach of contractual obligations.

In the event of a default in payment by Buyer, Seller is entitled to
charge default interest on the amount outstanding at the rate of 9
percentage points above the base interest rate announced by the
Central Bank of the Republic of Turkey at the time payment is due
if the amount is invoiced in Euros, or, if invoiced in any other
currency, at the rate of 9 percentage points above the discount
rate of the main banking institution of the country of the invoiced
currency at the time the payment is due. Any claims for further
damages due to the default shall remain unaffected.

Bills of exchange and checks shall only be taken on account of
performance upon special arrangement and without any bank
charges or other costs for Seller.

Seller is entitled to issue partial invoices for partial deliveries as
defined in section 6.5 hereof.

Buyer's Rights regarding Defective Goods
Upon passing of the risk the Goods shall be of the agreed quality
(see section 3.1 above).
Buyer's rights in case of defects of the Goods shall require that
he inspects the Goods upon delivery without undue delay and
notifies Seller of any obvious defects without undue delay but no
later than two days following receipt of the Goods; hidden defects
must be notified to Seller without undue delay but no later than
eight days after they are discovered. Notification must be in
writing and must precisely describe the nature and extent of the
defects.
In the event of a notification of a defect, Seller shall have the right
to inspect and test the Goods to which objection was made.
Buyer will grant Seller the required period of time and opportunity
to exercise such right. Seller may also demand from Buyer that
he returns to Seller at Seller's expense the Goods to which
objection was made. Should Buyer's notification of the defect
prove to be unjustified and provided Buyer has realized this prior
to the notification of the defect or has not realized it in a negligent
manner, Buyer shall be obliged to reimburse Seller for all costs
incurred in this respect, e.g. travel expenses or shipping costs.

If the Goods are defective and Buyer has duly notified Seller in

accordance with section 10.2, Buyer has its statutory rights, with

the following modifications:

a)  Seller has the right to choose whether to remedy the defect
or supply Buyer with non-defective replacement goods.

b)  Seller may make two attempts according to lit. a) above.
Should these fail or be unacceptable to Buyer, Buyer may
either rescind the contract in accordance with the statutory
provisions or demand a reduction in the purchase price
and/or claim either damages pursuant to section 11 or the
reimbursement of its expenses.

Buyer's rights in case of defects shall be excluded in the following
events: (i) natural wear and tear, (ii) defects of the Goods due to
reasons for which Buyer bears responsibility, such as
inappropriate or improper use, the non-observance of the
operational instructions or faulty treatment, (iii) incorrect
assembly and/or installation by Buyer or a third party
commissioned by Buyer, and (iv) the use of unsuitable
accessories or unsuitable spare parts or the performance of
inappropriate repair works by Buyer or a third party
commissioned by Buyer.

Buyer's claims for defective Goods are subject to a period of

limitation of two years from receipt of the Goods. In the following

cases the statutory periods of limitation apply instead of the two-
year period:

a) Buyer's damage claims for damages caused by Seller
intentionally or by gross negligence;

b)  Buyer's rights with respect to defects concealed in bad faith
or caused intentionally;

c) if and to the extent Seller has assumed a guarantee;
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kanunlar, kurallar, diizenlemeler veya idari gereklilikler
kapsaminda cezaya maruz birakacak herhangi bir eylemde
bulunmayacaktir.

Odeme Kosullari

Saticinin her faturasi, herhangi bir kesinti yapilmadan, fatura
tarihinden sonraki 30 giin iginde 6denecektir; bu dénem 6deme
yapilmadan dolarsa, Alici temerriide diisecektir. Alicinin yaptigi
o6demeler, 6deme Saticinin eline gegene kadar yapilmamis
sayllacaktir.

Satin alim Ucretinin vade tarihine kadar 6édenmemesi, s6zlesme
yUkimliliklerinin esasli ihlali olarak gorilecektir.

Alicinin 6deme konusunda temerriide distigi durumlarda Saticl,
tutar Euro olarak faturalandirilmigsa bakiye tutar lizerine 6deme
vade tarihinde Tlrkiye Cumhuriyet Merkez Bankasi’nin belirledigi
temel faiz oranindan yiizde 9 daha fazla tutarda faiz uygulanarak
belirlenen temerrit faizini, tutar baska bir para cinsinden
faturalandiriimissa bakiye tutar izerine 6deme vade tarihinde ilgili
para biriminin gegerli oldugu Ulkenin banka kurulusu tarafindan
belirlenen temel faiz oranindan ylizde 9 daha fazla tutarda faiz
uygulanarak belirlenen temerrit faizini almaya hak kazanacaktir.
Temerrit kaynakli diger hasar talepleri bu durumdan
etkilenmeyecektir.

Kambiyo senetleri ve gekler yalnizca 6zel bir diizenleme Uizerine
performansa dayali olarak Saticinin herhangi bir banka Ucreti ya
da bagka bir maliyet Uistlenmeyecegi sekilde kabul edilebilir.

Satici, burada, Bolim 6.5'te tanimlanan sekilde, kismi teslimatlar
icin kismi faturalar hazirlama hakkina haizdir.

Alicinin Ayiph Mallar ile ilgili Haklar
Risk devrinin ardindan Mallar, mutabakata varilan kalitede
olmaldir (bkz. Bolim 3.1)..
Alicinin, Mallarda gorinir ayip bulunmasi durumundaki haklari
Mallarin gereksiz gecikme olmaksizin teslimat (izerine Alici
tarafindan kontrol edilmesi ve Saticinin gecikme olmadan en geg
Mallarin teslim alinmasini takip eden iki glin icinde bu ayiplar
konusunda bilgilendirilmesini gerektirir; gizli ayiplar, Saticiya
makul olmayan gecikme bulunmaksizin bildirilmeli ve bu sire, bu
ayiplarin kesfedilmesi sonrasinda sekiz giini gegmemelidir.
Bildirim yazili olarak yapilmali ve ayiplarin niteligi ile kapsamini
detayl olarak icermelidir.
Bir kusur bildirimi durumunda Satici itirazin yapildigi Mallari
kontrol etme ve test etme hakkina haiz olacaktir. Alici, Saticiya
bu hakki kullanabilmesi icin gereken sireyi ve firsati taniyacaktir.
Satici, ayni zamanda Alicidan itirazin yapildigi Mallari, masraflari
Satici Ustlenecek sekilde Saticiya iade etmesini isteyecektir.
Alicinin ayip ile ilgili bildiriminin yersiz oldugunun ortaya ¢ikmasi
ve Alicinin bunu ayip bildirimi 6ncesinde fark etmesi ya da ihmal
iceren bir sekilde fark etmemesi halinde Alici, bu baglamda
ortaya cikan tim maliyetleri (6r. seyahat masraflari veya
gonderim maliyetleri) Saticiya geri 6deme ylkiumliligine sahip
olacaktir.
Mallarin ayipli olmasi ve Alicinin Saticiyr Bolim 10.2 kapsaminda
usuliine uygun olarak bilgilendirmesi durumunda Alici, agagidaki
tadillerle birlikte tlzlik geregi belirli haklara sahip olacaktir:
a)Satici, ayipli durumu diizeltme veya Aliciya ayipli olmayan mali
tedarik etme konusunda segim yapma hakkina sahip
olacaktir.
b)Satici, yukaridaki madde a) kapsaminda iki girisimde
bulunabilir. Bunlarin basarisiz olmasi ya da Alici tarafindan
kabul edilemez bulunmasi durumunda Alici, tlzikteki
hikimlere gore sdzlesmeyi iptal edebilir veya satin alim
fiyatinin ~ disUrllmesini  ve/veya Bolim 11'e gore
hasarlarinin  karsilanmasi ya da masraflarinin  geri
6denmesini talep edebilir.
Alicinin ayiph mal konusundaki haklari, asagidaki durumlarda
harig tutulacaktir: (i) dogal asinma ve eskime, (ii) uygunsuz veya
yanhs kullanim, igletim talimatlarina uymama ya da hatal islem
gibi Alicinin sorumlu oldugu nedenlerle Mallarda ayip olugsmasi,
(iii) Alici veya Alicinin goreviendirdigi bir Gglncu tarafin montaj
ve/veya kurulum islemlerini yanlis gerceklestirmesi veya (iv) Alici
veya Alicinin goérevliendirdigi bir tglncl tarafin uygun olmayan
aksesuarlar veya yedek pargalar kullanmasi ya da uygun
olmayan onarim igleri gerceklestirmesi.
Alicinin ayipli Mallar icin talepte bulunma hakki, Mallarin teslim
alinmasini takip eden iki yilla sinirli olacaktir. Asagidaki
durumlarda, iki yilik dénem vyerine tluzukteki sinirlama gegerli
olacaktir:
a)Alicinin, Saticinin kasitl veya esash ihmalinden kaynaklanan
hasarlar igin talepleri;
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d) claims for damages due to culpably caused personal
injuries,

e) Buyer's damage claims due to other reasons than defects
of the Goods;

f) claims under any other mandatory statutory liability.

Limitation of Liability and Damage Compensation

In the event of breach of material contractual obligations, Seller
shall only be liable up to the amount of the typically foreseeable
damage at the time of entering into the contract.

Seller shall not be liable for damages caused by a breach of
non-material contractual obligations.

The above stated liability restrictions shall not apply to
damages caused intentionally or by gross negligence, culpably
caused personal injuries nor to any further mandatory liability.
Furthermore, it shall not apply if and to the extent Seller has
assumed a guarantee.

Buyer shall take all reasonable measures necessary to avert
and reduce damages.

Product Liability

If Buyer sells the Goods, whether unchanged or changed,
whether after processing, connecting or mixing with other goods,
Buyer shall indemnify Seller in their internal relationship against
any product liability claims of third parties if and to the extent
Buyer is responsible for the defect leading to the liability also
within their internal relationship.

Set off and Right of Retention

Buyer may only set off claims from Seller if his counterclaim is
undisputed, ready for decision or has been finally adjudicated.
Buyer is only entitled to assert a right of retention to the extent
that his counterclaim is based on the same contract and is
uncontested, ready for decision or has been finally adjudicated.

Security

If there are reasonable doubts as to Buyer's ability to pay,
especially if payments are in arrears, Seller may revoke credit
periods and make further deliveries dependent on advance
payments or other security. If such advance payments or security
have not been rendered even after the expiry of a reasonable
grace period, Seller may partially or totally rescind individual or all
of the affected contracts. Seller shall remain entitled to assert
further rights.

etention of Title and Bank Letter of Guarantee

To guarantee fulfilment by Buyer of all the obligations under the
General Conditions of Sale, Buyer shall be obliged to deliver
within 60 (sixty) days from the execution of the General
Conditions of Sale and in any case prior to delivery of the first
supply of Goods, a “first demand” definite bank guarantee in the
amount as reasonably requested by Seller in favor of the Seller.
“First demand” bank guarantee shall be issued by a leading bank
acceptable to Seller.

The Buyer undertakes for the entire duration of this contractual
relationship, to keep the aforesaid guarantee valid and to restore
the same in the event of even partial enforcement thereof. In the
event of termination of the contractual relationship, for
whatsoever reason, the guarantee shall remain in force until the
full discharge of all economic or contractual obligations between
the parties.

The Goods shall remain the property of Seller until any and all
claims from the business relationship with Seller have been paid
in full. For that purpose, the Buyer commits to store separately
the Goods and to facilitate its identification with respect to other
supplies. Seller shall have the right to request at any time that the
retention of title to the Goods or, if applicable, to any Equipment
that Seller provides to Buyer shall be agreed between Seller and
Buyer in writing and certified by a notary public.

Trademarks and Advertising

Buyer shall not perform and may not authorize a third party to
perform any act that may endanger the trademarks or other
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b)Alcinin kétl niyetli olarak gizlenen ya da kasti ayiplar ile ilgili
haklarr;

c) Saticinin garanti sunup sunmamasi ve bunun kapsami;

d)Sug isnat edilebilecek kisisel yaralanmalara bagl talepler

e)Alicinin Mallarin ayiplari disindaki nedenlerle yapacagi hasar
talepleri;

f) Diger zorunlu tiiziiklerden dogan sorumluluklar kapsamindaki
talepler.

Sorumluluk Sinirlamasi ve Hasar Tazminati

Sozlesme kaynakli esasl ihlallerin mevcut oldugu durumlarda
Satici, yalnizca soOzlesmeye girildigi zamanda makul olarak
ongorilebilir olan tutara kadari igin sorumlu olacaktir.

Satici, esasli olmayan soézlesme yukimluligl ihlallerinden
kaynaklanan hasarlardan sorumlu olmayacaktir.

Yukarida bahsi gegen sorumluluk sinirlamalari, kasti hasarlar
veya esaslh ihmallerden kaynaklanan hasarlar, sug¢ isnat
edilebilecek kisisel yaralanmalar veya diger zorunlu tlziklerden
dogan sorumluluklar igin gecerli olmayacaktir. Ayrica, Saticinin
garanti sunup sunmamasi ve bunun kapsami halinde de gegerli
olmayacaktir.

Alici, hasarlari 6nlemek ve en aza indirmek icin gereken tim
makul tedbirleri alacaktir.

Uriin Sorumlulugu

Alicinin, Mallari ister degistirilmemis ister degistiriimis halde, ister
isleme aldiktan, bagka mallara bagladiktan ya da baska mallarla
birlestirdikten sonra olsun satmasi halinde, alici, Saticiyr Ugunci
taraflarin ~ Ortin - sorumlulugu taleplerine karsi dahili iligkileri
kapsamindaki sorumlulugundan arindirmis olacak ve bu durum,
sorumlulugu doguran kusur igin danhili iliski kapsaminda da Alicinin
sorumlu olup olmamasi ve bu sorumlulugun kapsamindan bagimsiz
olarak ele alinacaktir.

Mahsup Etme ve Elde Tutma Hakki

13.1 Alici, Saticidan gelen talepleri yalnizca karsi talep ihtilafsiz, karara

hazir veya kesin hikim verilmis sekilde oldugunda mahsup
edebilir.

13.2 Alici, elde tutma hakkini yalnizca karsi talep ayni s6zlesmeye
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dayali oldugunda ve ihtilafsiz, karara hazir veya kesin hikim
verilmis sekilde oldugunda kullanabilir.

Giivenlik

Ozellikle vadesi gegmis édemelerinin biriktigi durumlarda gegerli
olmak Uzere, Alicinin 6deme yetkinligi konusunda makul stipheler
olustugunda Satici, kredi vadelerini kaldirarak sonraki teslimatlari
avans O6deme ya da bagka bir teminata tabi olarak yapmayi
segcebilir. Bu tur avans édemeler ya da teminatlarin taninan makul
erteleme dénemi sona erdiginde dahi sunulmamasi durumunda,
Satici, bireysel sozlesmeyi ya da etkilenen sbzlesmelerin
tamamini kismen ya da tamamen geri alabilir. Saticinin diger
haklari sakli kalacaktir.

Miilkiyeti Muhafaza Kaydi ve Banka Teminat Mektubu

Alicinin Genel Satis Kosullarindan dogan tim yukumlulklerini
yerine getirmesini teminat altina almak amaciyla, Alici, Genel
Satis Kosullarinin tanzim edilmesinden sonraki 60 (altmis) gln
icerisinde ve her kosulda ilk Mal tedarikinden &nce, tutarini
Saticinin belirledigi ve Satici tarafindan “ilk talep edildiginde”
ddenecek bir kesin teminat mektubu verecektir. “ilk talep
edildiginde” 6denecek bu teminat mektubu, Saticinin kabul
edecegi itibarli bir banka tarafindan verilmis olacaktir.

Alici, Sézlesmeye dayali bu iliskinin siresi boyunca yukarida
belirtlen  teminat  mektubunun  gegerliligini  korumasini
saglayacagini ve kismen kullaniimasi halinde ayni tutarda
yenileyecegini taahhit eder. S6zlesmenin herhangi bir nedenle
feshedilmesi durumunda, Taraflar arasindaki akdi veya ekonomik
yukamlulikler eksiksiz yerine getirilinceye kadar bu teminat
mektubu gecerliligini koruyacaktir.

Mallar, Satici ile olan is iliskisinden dogan tim talepler eksiksiz
olarak odenene kadar Saticinin miulkiyetinde kalacaktir. Bu
amagla, Alici, Mallari ayri olarak depolamay ve diger mallardan
ayirt edilecek bicimde tanimlamayi taahhit eder. Satici, herhangi
bir zamanda, Mallar veya Saticinin Aliciya sagladigi Ekipmanlar
Uzerindeki milkiyetin Satici ile Alici arasinda kararlastirilip notere
tasdik ettiriimesini talep edebilir.

Ticari Markalar ve Reklamlar
Alici, Satici tarafindan Mallar ile ilgili olarak kullanilan ticari
markalar veya diger fikri mulkiyet haklarini tehlikeye atabilecek
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intellectual property rights used by Seller in relation to the Goods.
In particular, Buyer may not obscure, alter or remove in any
manner the trademarks and/or other distinctive features, whether
imprinted or attached, that are part of Seller's Goods and may not
include or attach any other features.

The entire sales promotional, advertising and sales material
("Advertising Material") provided by Seller shall remain the
property of Seller. Buyer may use this Advertising Material only in
accordance with the instructions of Seller and in relation to the
sale of the Goods, and Buyer may not authorize any third party to
use the Advertising Material.

Buyer may only advertise the Goods and use the Advertising
Material and the trademarks of Seller for this purpose if Seller has
granted its prior express consent in writing. Seller may withdraw
its consent at any time; in such case the entire advertising of
Buyer must be ceased at Buyer's expense according to the
instructions of Seller. Irrespective of Seller's consent, Buyer shall
in any event remain responsible for ensuring that all advertising
measures or advertisements fulfill the statutory requirements, if
any, and do not breach any industrial property rights of third
parties.

Force Majeure

Any incident or circumstances that are unforeseeable,
unavoidable and beyond the Seller's control and sphere of
influence and for which Seller does not bear responsibility, such
as natural occurrences, war, strikes, lock-outs, shortages of raw
materials and energy, obstruction of transportation, breakdown of
manufacturing equipment, fire, explosion, or acts of government,
shall relieve Seller for the duration of such incident from his
obligations under the contract to the extent Seller is prevented
from performing such obligations. Delivery and performance
periods and dates, as the case may be, shall be extended or
rescheduled, as applicable, by the length of such disturbance,
and Buyer shall be informed of the occurrence of such
disturbance in a reasonable manner. If the end of the
aforementioned occurrences is not foreseeable, or should it last
for a period of more than 2(two) months, each party is entitled to
rescind from the contract.

Place of Payment
Regardless of the place of delivery of Goods or documents, the
place of payment shall be Seller's place of business.

Communication

Any notice or other communication required to be received by a
party is only effective at the moment it reaches this party. If a time
limit has to be observed, the notice or other communication has
to reach the recipient party within such time limit.

General Provisions

Any dispute arising out of or in connection with the contract shall
be heard at the court having jurisdiction over Seller's principal
place of business or, at Seller's option, at Buyer's principal place
of business.

These General Conditions of Sale and the contractual
relationship of Buyer and Seller shall be governed by the laws of
Turkey to the exclusion of the UN Convention on Contracts for
the International Sale of Goods (CISG).

If these General Conditions of Sale are made known to Buyer in
another language, in addition to the language in which the sales
contract has been concluded (Contract Language), this is merely
done for Buyer's convenience. In case of differences of
interpretation, the version in the Contract Language shall be
binding.

If a provision of the contract and/or these General Terms of Sale
is invalid, in whole or in part, the validity of the remaining
provisions shall remain unaffected hereby.
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herhangi bir eylemde bulunmayacak ve Uglinci kisilere bunun
icin yetki vermeyecektir. Ozellikle Alici, ister damgalanmis, ister
eklenmis olsun Saticinin Mallarinin bir pargasi olan ticari
markalar ve/veya diger ayirt edici 6zellikleri herhangi bir sekilde
gizleyemez, degistiremez veya kaldiramaz; bunlara baska
ozellikler ekleyemez ya da ilistiremez.

Satici tarafindan saglanan tim satis promosyonu, reklam ve
satis materyalleri (“Reklam Materyali”), Saticinin miilkiyetinde
kalacaktir. Alici, bu Reklam Materyalini yalnizca Saticinin
talimatlarina uygun sekilde ve Mallarin satisi ile ilgili olarak
kullanabilir ve Alici Uglnct taraflarin  Reklam Materyalini
kullanmasina izin veremez.

Alici, yalnizca Satici 6nceden yazili olarak agik izin verdiginde
Mallarin reklamini yapabilir ve Saticinin Reklam Materyali ve
ticari markalarini bu amagcla kullanabilir. Satici, iznini diledigi
zaman geri gekebilir, boyle bir durumda Alicinin tim reklam
masraflar Alicinin hesabina olacak sekilde durdurulmahdir. Alici,
her durumda Saticinin izninden badimsiz olarak tim reklam
tedbirleri ve reklamlarinin tiiziikk gerekliliklerini karsilamasindan
ve Uglincu taraflarin sinai milkiyet haklarini ihlal etmemesinden
sorumludur.

Miicbir Sebepler

Ongérillemez, énlenemez ve Saticinin kontrolii ve etki alani
disinda olan ve sorumlulugu Saticiya ait olmayan, dogal olaylar,
savaslar, grevler, lokavtlar, hammadde ve enerji eksiklikleri,
ulasim kisitlamalari, Uretim ekipmani arizalari, yanginlar,
patlamalar veya devlet eylemleri gibi tim kaza veya olaylar,
Saticinin yiktmldliklerini yerine getirmesini 6nledigi kapsamda,
ilgili olay siresince Saticiyr ylukimlUltklerini yerine getirmekten
ibra edecektir. Duruma gore, teslimat ve performans dénem ve
tarihleri, ilgili durumun uzunluguna bagh olarak uzatilabilir veya
yeniden planlanabilir ve Alici bu rahatsizlik verici durumun
olustuguna dair makul sekilde bilgilendirilecektir. Bahsi gegen
olaylarin ne zaman sona erecegi 6ngorilebilir olmadiginda veya
2 (iki) aydan daha uzun sireceginde, taraflardan her ikisi de
sOzlesmeyi iptal etme hakkina sahip olacaktir.

Odeme Yeri
Mallarin veya belgelerin teslimat yerinden bagimsiz olarak,
o6deme vyeri, Saticinin is yeri olacaktir.

iletisim

Bir tarafin almasi gereken herhangi bir bildirim veya baska bir
yazi, yalnizca tarafa ulastigi andan itibaren gegerli olacaktir. Bir
zaman limitine uyulmasi gerektiginde, bildirim veya diger yazilarin
bu sire limiti icinde alici tarafa ulasmasi gerekmektedir.

Genel Hiikiimler
Sozlesmeyle baglantili olarak ortaya cikan ya da s6zlesmeden
dogan her turli anlagsmazlik, Saticinin ana is yerinde ya da takdiri
Saticiya ait olmak Uzere Alicinin ana is yerinde yetki sahibi
mahkemede goérilecektir.

Bu Genel Satis Hikiimleri ve Alici ile Satici arasindaki s6zlesme
iliskisinin yonetiminde amir kanun, Milletlerarasi Mal Satimina
iliskin Sézlesmeler Hakkinda Birlesmis Milletler Antlasmasi (CISG)
istisna olmak Uizere Tlrkiye Cumhuriyeti kanunlari olacaktir.

Bu Genel Satis Kosullarinin Aliciya satis so6zlesmesinin
imzalandig dile (S6zlesme Dili) ek olarak baska bir dilde iletiimesi
halinde, bu islem tamamiyla Alicinin rahat edebilmesi igin
yapilacaktir. Yorumlama konusunda farklar olmasi durumunda,
Sozlesme Dilinde hazirlanan strimiin baglayiciligr olacaktir.
Sozlesme ve/veya bu Genel Satis Kosullarinda herhangi bir
hikmun tamamen ya da kismen gegersiz olmasi durumunda kalan
hikdmlerin gecerliligi bundan etkilenmeyecektir.
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