BAERLOCHER

§1
(1)

(2)

General Terms and Conditions of Sale and Delivery

of Baerlocher Kimya San. Tic. Ltd. Sti.

Scope of application

All sales and deliveries of Baerlocher Kimya San. Tic. Ltd. Sti. (referred to
hereinafter as “BAERLOCHER”) are made exclusively on the basis of the
following General Terms and Conditions of Sale and Delivery (referred to
hereinafter as “GTC of Delivery”). These GTC of Delivery also apply to future
transactions with the customer. The customer is deemed to acknowledge
the validity and applicability of these GTC of Delivery by placing the order or

accepting the delivery.

BAERLOCHER does not accept any terms and conditions of the customer that
conflict with or deviate from these GTC of Delivery unless their application
has been accepted by a separate written agreement making express
reference to the respective terms and conditions concerned. In particular,
any failure of BAERLOCHER to expressly object to any reference made to the
customer’s terms and conditions in the documents submitted by the
customer must by no means be deemed to constitute consent by Baerlocher
to those terms and conditions of the customer. These GTC of Delivery also

apply if Baerlocher — while being well aware of the conflicting or deviating

Baerlocher Kimya San. Tic. Ltd. Sti’nin

Genel Satis ve Teslimat Kosullari ve Sartlari

Madde 1: Uygulamanin kapsami

(1) Baerlocher Kimya San. Tic. Ltd. Sti'nin (bundan bdyle “Baerlocher” olarak
anilacaktir) tim satislari ve teslimatlari miinhasiran asagida yer alan Genel Satis ve
Teslimat Kosullar ve Sartlari (bundan boyle “Genel Teslimat Kosullari ve Sartlari ”
olarak anilacaktir) esasina gore gerceklestiriimektedir. Bu Genel Teslimat Kosullari
ve Sartlari ayni zamanda mdsteriyle gelecekte yapilacak islemler icin de gecerli
olacaktir. Misteri siparis vermekle veya teslimati kabul etmekle, bu Genel Teslimat
Kosullari ve Sartlar’nin gegerliliklerini ve uygulanabilirliklerini kabul etmis
varsayilir.

(2) Gegerlilikleri sirasiyla ilgili kosullara ve sartlara agik¢a atifta bulunan ayri bir
yazili sozlesmeyle kabul edilmedikce, Baerlocher, misterinin bu Genel Teslimat
Kosullari ve Sartlari ile gelisen veya onlardan sapan herhangi bir kosulunu veya
sartini kabul etmez. Ozellikle, Baerlocher’in, miisterinin, misteri tarafindan ibraz
edilen belgelerde atifta bulunulan kosullarina ve sartlarina sarih sekilde itiraz
etmeyi ihmal etmesi, hicbir sekilde Baerlocher tarafindan misterinin bu kosullarina
ve sartlarina onay verildigi yoniinde addedilmeyecektir. Bu Genel Teslimat Kosullari

ve Sartlari ayni zamanda Baerlocher’in —_m{isterinin ¢elisen ya da sapan ticari genel

kosullarindan ve sartlarindan haberdar olmasina karsin —cekincesi olmadan
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§2
(1)

(2)

(3)

§3
(1)

general terms and conditions of business of the customer — executes

delivery without reservation.

Offer and contract conclusion
The offers of BAERLOCHER are without engagement and subject to change

and do not give rise to any obligations of BAERLOCHER.

A contract is only deemed consummated upon confirmation of the order by
BAERLOCHER. The content of the contract is exclusively dictated by the
order confirmation. Oral agreements or promises require confirmation by

BAERLOCHER to be valid.

If the delivery by BAERLOCHER exceeds the agreed delivery quantity by
more than a minor difference usually accepted in trade (“excess delivery”),
the quantity actually delivered is considered as the quantity agreed upon
unless the customer files a complaint about the excess delivery, respecting
the time limit and form prescribed in § 7 subsection 6. The purchasing price
is increased by the amount that would have to be paid for the excess

quantity delivered according to § 5 subsection 1.

Delivery times and dates

Delivery times and dates are only deemed binding if they have been

teslimati gerceklestirmesi halinde de gecerlidir.

Madde 2: Teklif ve sozlesme akdi
(1) Baerlocher’in teklifleri taahhitslizdir ve degisiklige tabidir ve Baerlocher adina

herhangi bir yikimlilige sebebiyet vermemektedir.

(2) Bir sozlesme yalnizca, siparisin Baerlocher tarafindan teyit edilmesi lzerine
yerine getirilmis addedilir. S6zlesme icerigi yalnizca siparis teyidiyle acikca dikte
edilir. S6zI0 mutabakatlarin veya vaatlerin gecerli olmalari Baerlocher’in teyidini

gerektirir.

(3) Sayet Baerlocher tarafindan yapilan teslimat, mutabik kalinan teslimat
miktarini, ticarette genelde kabul edilen 6nemsiz bir farktan daha fazla asarsa
(“teslimat fazlaligi”), misteri 7 numarali maddenin 6. Fikrasinda belirtilen zaman
siniri ve forma riayet ederek teslimat fazlahgi icin bir sikayette bulunmadikga, fiilen
teslim edilen miktar, lGzerinde mutabakata varilmis olan miktar olarak addedilir.
Satin alma fiyatt 5 numarali maddenin, 1 numaral fikrasina gére fazla teslim

edilmis miktar icin 6denmesi gereken tutar kadar arttirilir.

Madde 3: Teslim siireleri ve tarihleri

(1) Teslim streleri ve tarihleri yalnizca Baerlocher tarafindan teyit edilmisse ve
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(2)

(3)

confirmed by BAERLOCHER and the customer has communicated
respectively provided to BAERLOCHER in due time all information and
documents that are required for the execution of the delivery and has made
down-payments, if any, as agreed. Any agreed delivery times run from the
date of the order confirmation. Any subsequent enlargements of or changes

to the order will cause a reasonable extension of the delivery time.

Unforeseeable events that cannot be prevented and are not within the
sphere of influence of BAERLOCHER such as force majeure, especially war,
natural disasters, lack of raw materials, industrial action or other
disturbances of the production facilities release BAERLOCHER for the
duration of any such event from its obligation to deliver in due time. For
goods or components of goods that are not produced by BAERLOCHER itself,
compliance with the agreed delivery dates and times is subject to correct
and timeous supply to BAERLOCHER by its pre-suppliers. The preceding
sentences 1 and 2 do not apply if BAERLOCHER is or is deemed responsible

for the delay.

In the event of a delay in terms of the preceding subsection 2, the agreed
delivery times are deemed extended by the duration of such delay.
BAERLOCHER will inform the customer of the occurrence of the delay in an

appropriate manner. If the end of the delay is not foreseeable or if the delay

musteri sirasiyla teslimatin gerceklestirilmesi icin gerekli olan bitin bilgileri ve
belgeleri Baerlocher’e zamaninda ilettigi, eger varsa, mutabik kalindigi sekilde 6n
ddemeleri yaptigi takdirde baglayici olarak addedilir. Uzerinde mutabakata varilmis
olan herhangi bir teslim siiresi, siparisin teyit tarihinden itibaren islemeye baslar.
Daha sonradan sipariste yapilan herhangi bir artis veya degisiklikler, teslim

stiresinin ciddi anlamda uzamasina neden olacaktir.

(2) Onlenmesi miimkiin olamayan ve Baerlocher’in etki alani disinda olan, miicbir
sebepler gibi beklenmeyen olaylar, 6zellikle savas, dogal afetler, hammadde
yoklugu, isi yavaslatma veya Uretim tesislerindeki diger
huzursuzluklar/dizensizlikler/arizalar Baerlocher’i bu olaylarin stresi kadar bir stre
icin zamaninda teslimat yapma yukimlaliginden kurtarir. Bizzat Baerlocher
tarafindan Uretilmeyen mallar veya mallarin pargalari icin, mutabik kalinmis
teslimat tarihlerine ve siirelerine uyulmasi, 6n tedarikgilerin Baerlocher’e dogru ve
iyi zamanlamali tedarikte bulunmalarina baghdir. Gecikmeden Baerlocher’in
sorumlu oldugu ya da sorumlu oldugunun addedildigi durumlarda, 6nceki birinci ve

ikinci ciimleler gecerli olmaz.

(3) Onceki 2 numarali fikrayla ilgili olarak gecikme olmasi halinde, mutabik kalinmis
teslim sireleri bu gecikmenin siiresi kadar uzatilir. Baerlocher misteriyi uygun bir
sekilde gecikmenin meydana gelisinden haberdar edecektir. Gecikmenin bitisini

tahmin etmek mimkin olmadigi veya gecikme (¢ aylik bir donemi gectigi takdirde,
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(4)

(5)

(6)

§4
(1)

exceeds a period of 3 months, either party is entitled to withdraw from the

contract.

BAERLOCHER can make partial deliveries if there is legitimate cause.

If there is a delay in delivery on the part of BAERLOCHER, the customer is
only entitled to withdraw from the contract if BAERLOCHER is or is deemed
responsible for the delay and a grace period granted by the customer in a
warning letter threatening non-acceptance of the delivery has expired
without result. If BAERLOCHER has already made partial deliveries, the
customer will only be entitled to withdraw from the contract as a whole if

the partial deliveries are of no interest to the customer.

If the customer is in default of acceptance or in breach of any other
obligation to cooperate, BAERLOCHER will be entitled, without prejudice to
any other rights to which it may be entitled, to properly store the goods to
be delivered at the risk and at the expense of the customer or to withdraw
from the contract after expiry of an adequate grace period granted to the

customer.

Dispatch, passing of risk

Subject to special arrangements with the customer, BAERLOCHER is entitled

taraflardan biri sézlesmeden c¢ekilme hakkina sahiptir.

(4) Baerlocher mesru bir sebep oldugu takdirde kismi teslimat yapabilir.

(5) Musteri s6zlesmeden ¢ekilme hakkina yalnizca Baerlocher tarafindan teslimatta
bir gecikme oldugu, gecikmeden Baerlocher’in sorumlu oldugu veya sorumlu
oldugunun addedildigi ve musterinin yazili bir uyari mektubuyla teslimatin kabul
edilmeyecegiyle tehdit ederek tanidigl kanuni siire sonugsuz kalarak sona erdigi
takdirde sahiptir. Eger Baerlocher kismi teslimatlar yapmissa, musteri yalnizca,
kismi teslimatlar misterinin yararina degilmis gibi s6zlesmeden tamamen c¢ekilme

hakkina sahip olacaktir.

(6) Eger musteri kabul etmedigi veya isbirliginde bulunma yuktumliliklerinden
herhangi birini ihlal ettigi takdirde, Baerlocher sahip olabilecegi herhangi bir diger
hakka halel gelmeksizin, teslim edilecek olan mallari risk ve masraflari misteriye ait
olmak Uzere uygun bir sekilde depolama veya musteriye taninan yeterli mehilin

dolmasindan sonra sdzlesmeden ¢ekilme hakkina sahip olacaktir.

Madde 4: Sevkiyat, rizikonun devri

(1) Masteriyle 6zel diizenlemelere tabi olarak, Baerlocher, tamamen Baerlocher’in
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(2)

(3)

to carry out the dispatch using an adequate mode and route of dispatch to
be determined by BAERLOCHER in its sole discretion. Costs possibly arising
for freight charges, additional freight in the case of express delivery or for air
freight dispatch are at the expense of the customer, regardless of the reason
for such costs being incurred. Insurance policies will only be taken out upon

request and at the expense of the customer.

Any packages provided by BAERLOCHER are left to the customer for up to
two months. For such duration, the customer pays an adequate package
rent as fixed by BAERLOCHER. The customer is obliged to discharge the
packages provided by BAERLOCHER without undue delay and to notify the
Akhisar plant of BAERLOCHER without undue delay as soon as the packages
are ready for collection. BAERLOCHER is obliged to collect the packages
within a reasonable period after notice of readiness for collection has been
given. Delivery on Euro pallets is only made against concurrent return of the

same number of undamaged empty pallets.

If the packages or pallets get lost or are returned in unusable condition, the
customer bears the costs of replacement or repair. This does not apply if the
customer is not or is not deemed to be responsible for the loss or damage.
As long as the customer’s obligation to return the packages or pallets is not

duly fulfilled due to the loss or damage, the customer remains obliged to

kendi takdirine bagli olarak belirlenecek uygun bir sevkiyat sekli ve yolu kullanarak
sevkiyati gerceklestirme hakkina sahiptir. Navlun (Ucretleri, ekspres teslimat
durumunda ek navlun, ucak navlunu nedeniyle dogabilecek olasi maliyetler,
gerceklesen bu maliyetlerin nedenine bakilmaksizin  miusgsteri tarafindan
karsilanacaktir. Sigorta poligeleri yalnizca talep Uzerine satin alinacaktir ve

masraflari misteriye ait olacaktir.

(2) Baerlocher tarafindan tedarik edilen herhangi bir koli/paket, iki aya kadar
misteride birakilacaktir. Bu slire igin, misteri Baerlocher tarafindan belirlenen
uygun bir koli/paket kirasi 6der. Musteri Baerlocher tarafindan tedarik edilen
kolileri/paketleri gecikmeksizin bosaltmakla ve Baerlocher’in Akhisar tesisini
gecikmeksizin haberdar etmekle yikimlidir. Baerlocher alinmak tzere hazirlik
ihbarinda bulunulmasindan sonra makul bir siire icerisinde kolileri/paketleri
almakla yikimlidir. Euro paletleriyle teslimat yalnizca ayni sayida hasarsiz bos

paletin eszamanli olarak iade edilmeleri Gizerine yapilir.

(3) Eger koliler ve paletler kaybolur veya kullanilamayacak durumda iade
edilirlerse, bunlarin yenileriyle degistiriime ya da onarim masraflari misteri
tarafindan karsilanir. Kayip veya hasardan musteri sorumlu degilse veya sorumlu
addedilmezse, bu gecerli degildir. Misterinin kolileri veya paletleri iade etme

yukimlultgl, kayip veya hasar nedeniyle usuliine gore yerine getirilmedikce,
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(4)

(5)

(6)

(7)

pay the package rent.

Returnable packaging and means of transport provided by BAERLOCHER
remain the property of BAERLOCHER. It is specifically forbidden to resell
them. The returnable packaging respectively means of transport have to be
treated with care and must not be used for any purpose other than the
storage of the goods delivered by BAERLOCHER. The customer is liable for

any damage caused to such packaging according to the statutory provisions.

The risk passes to the customer upon hand-over of the goods to be
delivered to the carrier or the customer himself. If the hand-over or dispatch
is delayed for reasons attributable to the customer, the risk passes to the

customer from the day when notice of readiness for dispatch is given.

The weight of the goods is calculated solely on the basis of the weight

measured upon dispatch at the BAERLOCHER supply plant.

If BAERLOCHER and the carrier agree that the provisions of the Incoterms
shall apply, the Incoterms are deemed to apply in the current version valid

at the time when such agreement is entered into.

musterinin koli kirasini 6deme ytkimlilGgi devam eder.

(4) Baerlocher tarafindan tedarik edilen iade edilebilir koli ve nakil vasitalarinin
milkiyetleri Baerlocher’e ait olarak kalir. Bunlari satmak 6zellikle yasaklanmistir.
Sirasiyla iade edilebilir koli ve nakil vasitasina itinayla davraniimalidir ve
Baerlocher’in teslim ettigi mallarin muhafaza edilmeleri/depolanmalari disinda
baska bir amacg icin kullanilmamalidirlar. Yasa hikamleri uyarinca bu kolilere gelen

herhangi bir hasardan misteri sorumludur.

(5) Teslim edilecek olan mallarin tasiyiciya veya bizzat misteriye teslim edilmesiyle,
risk misteriye gecer. Teslimatin veya sevkiyatin misteriye atfedilebilecek bir
nedenden dolayi gecikmesi halinde, sevke hazir bildiriminin yapildigi glinden

itibaren, risk misteriye gecer.

(6) Mallarin agirliklari, yalnizca Baerlocher ikmal tesisine sevk edilmeleri Uzerine

Olgllen agirlik esas alinarak hesaplanir.

(7) Baerlocher ve tasiyicinin Incoterms’in (Uluslararasi Ticari Teslim Sekilleri)

uygulanacagl Uzerinde mutabakata varmalari halinde, Incoterms’in isbu

sozlesmenin akdedildigi tarihte gecerli olan glincel nilishasinin uygulanacagi

varsayllmistir.
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§5
(1)

(2)

(3)

(4)

Prices, terms of payment
Unless the contracting parties have expressly agreed upon a certain price,
the price calculated on the basis of the price list of BAERLOCHER valid at the

time of contract conclusion applies.

All prices of BAERLOCHER are ex works, exclusive of the legal value-added
tax and exclusive of the costs of packaging and dispatch which are charged
separately. In the case of delivery abroad, any public charges incurred in
connection with the import of the goods to be delivered are at the

customer’s expense.

If the agreed delivery date is more than four months after contract
conclusion and if after contract conclusion an unforeseeable increase in the
costs incurred by BAERLOCHER such as wages or material costs has occurred
with regard to the goods to be delivered, BAERLOCHER will be entitled to
correspondingly increase the price initially agreed upon in its reasonably
exercised discretion. BAERLOCHER will upon customer’s request prove the

increase in costs to the customer.

All invoices of BAERLOCHER have to be paid within 21 days from the
dispatch of the invoice. If this time limit expires without payment, the

customer is deemed to be in default of payment. The payment obligation is

Madde 5: Fiyatlar, 6deme kosullar
(1) Sozlesmeyi akdeden taraflar belli bir fiyat Uzerinde agik¢a mutabakata
varmadikca, fiyat, so6zlesmenin akdedildigi tarihte Baerlocher’in gecerli olan fiyat

listesi esas alinarak hesaplanir.

(2) Baerlocher’in butun fiyatlar, yasal katma deger vergisi haric ve ayrica
Ucretlendirilecek olan koli/ambalajlama ve sevk fiyatlari hari¢ olarak, isyerinde
teslim (ex-works) fiyatlaridir. Teslimatin yurt disina yapilmasi halinde, teslim
edilecek olan mallarin ithalatiyla baglantih herhangi bir ulusal har¢ masrafi

musteriye aittir.

(3) Uzerinde mutabik kalinan teslim tarihinin, sézlesmenin akdedilmesinden
itibaren dort aydan uzun olmasi halinde ve s6zlesmenin akdedilmesinin ardindan
teslim edilecek mallarla ilgili olarak Baerlocher tarafindan maruz kalinan Ucretler
veya malzeme maliyetlerindeki artislar gibi 6ngorilemeyen bir maliyet artisi
meydana gelmesi halinde, Baerlocher buna paralel olarak baslangigta lzerinde
mutabik kalinan fiyati kendi makul takdirine bagh olarak arttirma hakkina sahip
olacaktir. Misterinin talebi (zerine Baerlocher maliyet artislarini misteriye
kanitlayacaktir.

(4) Baerlocher’in bitin faturalarinin, faturanin gonderilmesinden itibaren 21 giin
icerisinde 6denmeleri gerekir. Sayet bu sire 6deme yapilmadan sona ererse,

misteri temerriide diismis addedilecektir. Odeme Baerlocher’in gdsterdigi hesaba
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(5)

(6)

(7)

(8)

deemed duly fulfilled if the payment is timeously credited to the account
indicated by BAERLOCHER. If the customer is in default of payment,
BAERLOCHER is entitled to claim default interest at the statutory rate (Art.
1530 Turkish Commercial Code). This is without prejudice to any further

claims for damages arising from the delay.

Any agreed cash discounts are deemed to be inapplicable if the customer is
in default of payment of the total or a partial amount of any other invoices

of BAERLOCHER that are due for payment.

Bills of exchange are only accepted after prior written agreement and only

on account of performance. Discount charges are at the customer’s expense.

In legitimate cases, in particular in the case of doubts regarding the
customer’s ability to pay or the customer’s creditworthiness or in the case
that the customer is in default of payment of other invoices of BAERLOCHER,
BAERLOCHER is entitled to request prepayment or the provision of security

before delivery is made.

The customer is only entitled to set-off if the customer’s counter-claim is
undisputed or has been established by a final non-appealable court decision

(res judicata). The customer is only entitled to retention to the extent that

zamaninda yatirilirsa, 6deme ylikimliligi usuliine uygun olarak yerine getirilmis
addedilecektir. Misterinin temerriide dismesi halinde, Baerlocher yasal oranda
gecikme faizi talep etme hakkina sahip olacaktir (Tlrk Ticaret Kanunu, Madde
1530). Bu durum, gecikmeden kaynaklanan diger tazminat taleplerine halel

getirmeyecektir.

(5) Misterinin, Baerlocher’in muacceliyet kesp etmis diger faturalarinin tutarlarinin
kismen veya tamamen 6denmelerinde temerride dismesi héalinde, Uzerinde

mutabakata varilmis herhangi bir nakit indirimi gecersiz addedilecektir.

(6) Kambiyo senetleri/cekler ancak 6nceden verilmis yazili izinden sonra ve yalnizca

performanstan 6tiirii kabul edilir. indirim masraflari misteriye aittir.

(7) Mesru hallerde, 6zellikle de misterinin 6deme giicli veya kredi itibariyla ilgili
kuskular olmasi halinde ya da misterinin, Baerlocher’in diger faturalarinin
odenmelerinde temerriide dismiis olmasi durumunda, Baerlocher teslimatin
gercgeklestirilmesinden 6nce 6n 6deme yapilmasi veya glivence verilmesi talebinde

bulunma hakkina sahiptir.

(8) Musteri yalnizca, misterinin karsi iddiasinin ihtilafsiz veya mahkemenin temyiz
edilmesi mimkin olmayan kesin hikmiyle (res judicata) belirlenmis olmasi

halinde mahsuplasma hakkina sahip olacaktir. Misteri yalnizca, karsi iddiasinin
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§6
(1)

(2)

his counter-claim is based on the same contract and is undisputed or has

been established by a final non-appealable court decision (res judicata).

Electronic transmission of invoices (e-invoicing)
The customer agrees to the electronic transmission of invoices (e-invoicing).
The customer agrees that he will not receive hard copy invoices for sales

and deliveries of BAERLOCHER.

(a) BAERLOCHER is entitled to transmit electronic invoices to the customer if
the authenticity of the origin of the invoice and the integrity of the content
are guaranteed by a qualified electronic signature or by a qualified
electronic signature with provider accreditation according to the General

Communique No. 397 and Tax Procedures Act No. 213.

(b) BAERLOCHER is also entitled to transmit electronic invoices by e-mail if
the authenticity of the origin of the invoice and the integrity of the content
are guaranteed by internal control procedures of BAERLOCHER which

guarantee a reliable audit trail between invoice and delivery.

BAERLOCHER is not obliged to transmit electronic invoices. BAERLOCHER

may in its sole discretion decide to transmit its invoices as hard copy

ayni s0zlesmeye dayanmasi ve ihtilafsiz olmasi veya mahkemenin temyiz edilmesi
mimkin olmayan kesin hikmiyle (res judicata) belirlenmis olmasi halinde

muhafaza hakkina sahip olacaktir.

Madde 6: Faturalarin elektronik yolla iletilmesi (e-faturalama)
(1) Misteri, faturalarin elektronik yolla (e-faturalama) iletilmesini kabul eder.
Musteri satislar ve teslimatlar icin Baerlocher’dan basili fatura almayacagini kabul

etmistir.

(a) Faturanin menseinin gercekligi ve iceriginin butlunlGgu vasifli bir elektronik
imzayla ya da 397 Numarali Genel Teblig ve 213 Numarali Vergi Usul Kanunu’na
uygun olarak tedarik¢i akreditasyonlu elektronik imzayla taahhiit edilmisse,

Baerlocher elektronik faturalari misteriye iletme hakkina sahiptir.

(b) Baerlocher ayni zamanda, faturanin mensei ve igeriginin dogrulugunun
Baerlocher’in, fatura ve teslimat arasinda givenilir bir denetim yolunu garanti
eden dahili denetim proseddirleriyle taahhiit edilmis olmasi halinde, elektronik

faturalari, elektronik posta vasitasiyla iletme hakkina da sahiptir.

(2) Baerlocher elektronik faturalar iletmek zorunda degildir. Baerlocher tamamen

kendi takdirine bagh olarak, faturalarini daimi olarak veya zaman zaman basili
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(3)

(4)

invoices constantly or from time to time. This applies especially in the case
of technical problems or if the legal regulations of the recipient’s country

conflict with the provisions of this § 6.

In order to enable electronic transmission of invoices, the customer will
communicate to BAERLOCHER a suitable electronic address for receiving
invoices. The customer is obliged to inform BAERLOCHER without undue
delay of any change of the address. The customer guarantees that he is able

and ready to receive invoices under the respective address provided.

The customer is responsible for the verification of the authenticity of the
origin and the integrity (verification) and for the storage (archiving) of the
electronically transmitted invoices (each of which consists of a PDF file, a
verification report and an XML file with the verification formats). The
customer is solely responsible for compliance with the statutory obligations
regarding accounting/bookkeeping and archiving. If the invoice recipient
comes to conclude after verification that the authenticity of the origin and
the integrity of the content of the invoice are not guaranteed, the invoice
recipient will inform BAERLOCHER to that effect without undue delay. For
such purpose, the customer will specify to BAERLOCHER by electronic
message those details which led to a negative result of the verification, e.g.

in the form of the verification report. The same approach is to be chosen if

olarak gébndermeye karar verebilir. Bu durum 6zellikle teknik sorunlar olmasi veya

ahci Glkenin yasal mevzuatinin 6 numarali bu maddeyle celismesi halinde gecerlidir.

(3) Faturalarin elektronik yolla iletilmesinin saglanabilmesi amaciyla, musteri
Baerlocher’e faturalarin alinacagi uygun bir elektronik adres bildirecektir. Adreste
herhangi bir degisiklik olmasi halinde, misteri Baerlocher’i gecikmeksizin haberdar
etmekle yukamladir. Mdasteri verilen ilgili adresten faturalari alabilecegini ve

almaya hazir oldugu taahhiit eder.

(4) Mdsteri, elektronik yollarla iletilmis olan faturalarin (her biri bir PDF dosyasi,
dogrulama raporu ve dogrulama formatlarinin yer aldigi XML dosyasindan
olusmaktadir) menselerinin ve dogruluklarinin gergekligini dogrulamaktan ve
muhafaza edilmelerinden (arsivlenmelerinden) sorumludur.
Muhasebelestirme/defter tutma ve arsivlemeyle ilgili yasal yukimliltklere
uymaktan minferiden sorumludur. Sayet faturanin alicisi dogrulama sonrasinda,
faturanin menseinin ve igeriginin gergekliginin taahhit edilmemis oldugu sonucuna
varirsa, faturanin alicisi gecikmeksizin bu hususu Baerlocher’e bildirecektir. Musteri
bu amacgla Baerlocher’e elektronik ileti vasitasiyla, érnegin dogrulama raporu
seklinde, dogrulamanin olumsuz sonuglanmasina yol acan ayrintilari belirtecektir.
Faturanin icerigiyle ilgili bir yanlislik varsa (6rnegin fiyatta, miktarda veya sartlarda

farkhliklar), yine ayni yaklasim tercih edilmelidir. Bir faturanin Baerlocher
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§7
(1)

(2)

(3)

the invoice is incorrect as regards the content (e.g. differences in price,
quantity or conditions). The correction of an invoice by BAERLOCHER is
carried out by electronic means, too, in accordance with these GTC of
Delivery. The costs of the correction are at the customer’s expense unless

BAERLOCHER is responsible for the correction.

Quality, warranty rights, duty to inspect
The target quality of the goods to be delivered at the time when the risk
passes to the customer is determined exclusively on the basis of the specific
between the parties

written arrangements regarding the quality,

characteristics and performance features of the goods to be delivered.

Any quality guarantees need to be explicitly agreed in writing. In particular
information contained in catalogues, price lists and other information
material provided to the customer by BAERLOCHER as well as any product
specifications must by no means be deemed to constitute a guarantee

warranting a special quality of the goods to be delivered.

Advices rendered by BAERLOCHER orally or in writing with regard to the
application of the delivered goods are not binding and do not release the
customer from his obligation to inspect the goods himself as to whether

they are suitable for the intended use. This also applies if the delivered

tarafindan diizeltiimesi de bu Genel Teslimat Kosullari ve Sartlari’'na uygun olarak
elektronik vasitalarla gergeklestiriimektedir. Diizeltmeden sorumlu olan Baerlocher

olmadikga, diizeltme masraflari misteriye aittir.

Madde 7: Kalite, garanti haklari, inceleme gorevi

(1) Teslim edilecek olan mallarin, riskin misteriye gectigi zamanda hedeflenen
vasfi, mlinhasiran teslim edilecek olan mallarin kalitesi, 6zellikleri ve performans
ozelliklerine iliskin taraflar arasindaki belirli yazih anlasmalar esas alinarak

belirlenecektir.

(2) Herhangi bir kalite glivencesi lizerinde yazili olarak agikga mutabakata varilmasi
gereklidir. Ozellikle Baerlocher tarafindan misteriye verilen kataloglarda yer alan
bilgilerin, fiyat listelerinin ve diger bilgi materyallerinin ve de herhangi bir irin
sartnamesinin hicbir surette teslim edilecek olan mallarin 6zel nitelikli olacaklarini

garanti eden bir taahhit olusturduklari varsayillmayacaktir.

(3) Teslim edilen mallarin uygulanmalariyla ilgili, Baerlocher tarafindan s6zIi ya da
yazil olarak verilen tavsiyeler baglayici degildirler ve musteriyi, mallarin planlanan
kullanima uygun olup olmadiklari agisindan bizzat inceleme ylkimliligliinden

muaf tutmaz. Bu ayni zamanda teslim edilen mallarin genel olarak belirli bir
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(4)

(5)

(6)

(7)

goods are generally recommended for a specific purpose of use.

The customer is obliged, without prejudice to the warranty rights to which
he may be entitled under the following provisions, to accept goods that

show minor defects.

Minor deviations in quality of the delivered goods that are usual in trade do

not give rise to warranty rights of the customer.

Warranty rights of the customer are subject to the condition that the
customer has inspected the goods after delivery and has given written
notice of defects, if any, to BAERLOCHER without undue delay but no later
than within five working days including the day of delivery. Hidden defects
must be reported to BAERLOCHER in writing without undue delay after their
detection. In each case of a complaint for defect, BAERLOCHER is entitled to
inspect and examine the allegedly defective goods. The customer will grant
to BAERLOCHER the time and opportunity required for such purpose.
BAERLOCHER may also request the customer, on the expense of the
customer, to return to Baerlocher GmbH allegedly defective goods or a

sample for inspection purposes.

BAERLOCHER will remedy the defect at its choice either by elimination of

kullanim amaci igin tavsiye edildigi durumlarda da gegerlidir.

(4) Miusteri asagidaki hikimler gergevesinde hakki olabilecek garanti haklarina

halel gelmeksizin, 6nemsiz bozukluklar gésteren mallari almakla yikimlidir.

(5) Ticari usule gore, teslim edilen mallarin kalitelerindeki 6nemsiz sapmalar,

misterinin garanti haklarina mahal vermez.

(6) Misterinin garanti haklari, misterinin teslimat sonrasinda mallari incelemis ve
eger varsa, belirlenmis olan kusurlarla ilgili Baerlocher’e gecikmeksizin ve teslimat
glini de dahil olmak tizere bes is giinini gecirmemek kaydiyla yazil bildirimde
bulunmus olmasi sartina tabidir. Her bir kusurla ilgili sikdyette, Baerlocher iddiaya
gore kusurlu olan mallari gézden gegirme ve inceleme hakkina sahiptir. Misteri bu
amag icin Baerlocher’e gerekli olan zaman ve firsati verecektir. Baerlocher ayni
zamanda musteriden, kusurlu olduklari iddia edilen mallari veya bir numunesini,
incelenme amaciyla, masraflari misteriye ait olmak (izere Baerlocher GmbH’a iade

etmesini de talep edebilir.

(7) Baerlocher kusuru, musteriye masraf ¢cikmadan, kendi tercihine bagh olarak ya

Status: 4 April 2014

12/16




BAERLOCHER

(8)

(9)

(10)

the defect or by substitute delivery of non-defective goods (collectively
referred to hereinafter as “subsequent performance”) at no expense to the
customer. The customer grants to BAERLOCHER the opportunity and a
reasonable period of time required for the subsequent performance. Only in
urgent cases where the operating safety is endangered or to prevent
unreasonably great damage or where BAERLOCHER is in default of defect
remedy, the customer has the right to remedy the defect either by himself
or through a third party, subject to prior notice to that effect stating the
and to claim from BAERLOCHER

reasons for such an approach,

reimbursement of the necessary costs incurred for such remedy.

Warranty rights of the customer are deemed forfeited if the defects are due
to reasons attributable to the customer, e.g. improper use, improper
application or improper treatment, unless the defects are attributable to
BAERLOCHER.

If the subsequent performance fails or if it is reasonably unacceptable to the
customer or if BAERLOCHER has refused to carry out subsequent
performance because it would involve unreasonably high costs, the
customer may — at his choice — either withdraw from the contract or reduce

the purchase price in accordance with the statutory provisions.

The warranty claims of the customer (Art. 227 No. 1 — 4 Turkish Code of

kusurun giderilmesi ya da yerlerine kusursuz mallarin teslim edilmesiyle (bundan

”

boyle muistereken “Sonraki ifa” olarak anilacaktir) telafi edecektir. Musteri
Baerlocher’e sonraki ifa igin gerekli olan firsati ve makul sireyi taniyacaktir.
Miusteri yalnizca, calisma glvenliginin tehlikeye distligld acil durumlarda veya
anlamsizca blyuk bir hasari 6nlemek amaciyla ya da Baerlocher’in kusuru telafi
etmedigi durumlarda, bu hususla ilgili olarak bu yaklasimin nedenlerini belirten bir
on ihbara tabi olmak kaydiyla, kusuru bizzat giderme veya Ugclinci bir tarafca

giderilmesini saglama ve bu telafi icin maruz kaldigi gerekli masraflarin iadesini

Baerlocher’den talep etme hakkina sahiptir.

(8) Kusurlar Baerlocher’e atfedilebilecek olmadik¢a, kusurlarin 6rnegin yanhs
kullanim, yanhs uygulama veya yanlis islem gibi misteriye atfedilebilecek

nedenlerden kaynaklanmasi durumunda, misteri garanti haklarini kaybedecektir.

(9) Sonraki ifa basarisiz olursa veya misteri tarafindan makul sekilde kabul

edilemeyecek olursa ya da Baerlocher makul olmayan bigimde yiksek

maliyetlerden dolayr sonraki ifayi eda etmeyi reddetmisse, misteri—kendi
tercihine bagli olarak—yasa hiikiimlerine gore ya s6zlesmeden vazgecebilir ya da

satin alma fiyatini indirebilir.

(10) Musterinin garanti talepleri (Madde 227 No. 1-4 Tiurk Borglar Kanunu) riskin 4
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§8

(2)

(1)

Obligations become time-barred after expiry of 12 months from the passing
of the risk as stipulated in § 4 subsection 6. As to claims for damages based
on reasons other than defects of the delivered goods and for any rights of
the customer in the case of defects which were fraudulently concealed or

intentionally caused by BAERLOCHER, the statutory limitation periods apply.

Liability and damages

BAERLOCHER is fully liable for any damage caused by intentional or grossly
negligent conduct. Otherwise, in the case of a slightly negligent breach of
fundamental duties under the contractual relationship, the liability of
BAERLOCHER is limited to the damage foreseeable upon contract conclusion
and typically occurring with contracts of that kind. The customer is solely
liable for any infringement of industrial property rights of third parties (e.g.
application patents) and for any violation of statutory provisions caused by

the use and/or the processing of the delivered goods.

The limitation of liability described in the preceding subsection 1 does not
apply in the case of mandatory statutory liability such as under the relevant
Product Liability Acts or in the case that a guarantee is given or with regard
to claims for an injury of the life or limb or health or in the case of a breach

of fundamental contractual duties.

Numarali Madde’nin 6 numarali fikrasinda belirtildigi sekilde devrinden 12 ay sonra
zamanasimina ugrar. Teslim edilen mallarin kusurlari disindaki sebeplere dayanan
tazminat talepleri ve musterinin, hileli olarak gizlenen veya Baerlocher tarafindan
kasten yapilan kusurlar durumundaki herhangi bir hakki icin hak dislriicii zaman

asimi sureleri gegerlidir.

Madde 8: Yiikiimliilik ve zarar tazminati

(1) Baerlocher, kasti veya agir kusurlarin neden oldugu herhangi bir zarardan
tamamen sorumludur. Aksi takdirde, esash ylktmliliklerin s6zlesme iliskisi altinda
hafif kusurlu ihlali héalinde, Baerlocher’in ylikimlGligh soézlesmenin akdiyle
ongorilebilir ve tipik olarak bu tiir sdzlesmelerde meydana gelen zarar ziyanla
sinirhdir. Uglincii taraflarin fikri milkiyet haklarinin (6rnegin, uygulama patenti)
herhangi bir ihlalinden ve teslim edilen mallarin kullaniimasinin ve/veya
islenmesinin neden oldugu herhangi bir yasa hilkmu ihlalinden tamamen miusteri

sorumludur.

(2) Bir dnceki 1 numaral fikrada tarif edilen sorumlulugun sinirlandiriimasi, Uriin
Sorumlulugu Kanunlari hiikiimleri altinda oldugu gibi zorunlu yasal sorumluluk
halinde veya bir garantinin verilmis olmasi halinde ya da yasamsal, uzuvsal
yaralanma veya saglikla bir tazminat talebi

herhangi halinde yahut

ilgili

sozlesmeden dogan esasli akdi ylktmliliklerin ihlali halinde gegersizdir.
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§ 10 Documents, confidentiality
(1) BAERLOCHER reserves all rights to all documents (including but not limited
to calculations, technical records etc.) and samples which are placed at the
customer’s disposal in the context of the contract negotiations and contract
conclusion, regardless of whether the contract is actually concluded. This
also applies to documents which are prepared by the customer on the basis
of special information or specifications of BAERLOCHER. These documents
and samples must not be used, copied or made available to third parties by
the customer for any purposes other than those relating to the contractual
relationship with BAERLOCHER. Upon request of BAERLOCHER, the said
documents and samples must be returned along with all copies and/or
duplicates. If the parties do not conclude a contract, the customer is obliged
to return to BAERLOCHER without request all such documents and delete all

virtual copies under the customer’s possession without undue delay.

(2) The customer is obliged to treat the request for an offer, the order, delivery

or other performance as confidential business secrets.

§ 11 Final provisions
(2) Changes and amendments to the contract and/or these GTC of Delivery as
well as side-agreements must be in writing. This also applies to a change to

the present written form clause.

Madde 10: Belgeler, gizlilik

(1) Sozlesme fiilen akdedilmis olsun ya da olmasin, Baerlocher, sbzlesme
muzakereleri ve s6zlesmenin akdedilmesi baglaminda musterinin emrine amade
bulundurdugu butin belgelerin (hesaplamalar, teknik kayitlar vs. de dahil olmak,
ancak bunlarla sinirh kalmamak kaydiyla) ve numunelerin tiim haklarini sakl tutar.
Bu ayni zamanda, misterinin Baerlocher’in 6zel bilgilerine veya sartnamelerine
dayanarak hazirlanan belgeler icin de gecerlidir. Bu belgeler ve numuneler misteri
tarafindan Baerlocher’le olan sézlesme iliskisi disindaki herhangi bir amacg icin
kullanilmamali,  kopyalanmamali  veya  Uglinci  taraflarin  kullanimina
sunulmamaldir. Baerlocher’in talebi izerine s6zi edilen belgeler, bitiin kopyalari
ve/veya ikinci kopyalariyla birlikte iade edilmelidir. Taraflarin sézlesme
akdetmemeleri halinde, muisteri bitin bu belgeleri talep edilmeden Baerlocher’e
iade etmekle ve misterinin elinde bulunan bitin sanal kopyalari gecikmeksizin

silmekte yukimludir.

(2) Misteri bir teklif talebine, siparise, teslimata veya diger performansa gizli ticari

sirlar olarak muamele etmek zorundadir.

Madde 11: Son hiikiimler
(1) Sozlesmede ve/veya bu Genel Teslimat Kosullari ve Sartlar’nda yapilacak
degisiklikler ya da tadillerin yani sira tali s6zlesmeler yazili olmalidirlar. Bu ayni

zamanda mevcut yazili sekil maddesinde yapilacak bir degisiklik icin de gecerlidir.
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(2) If any provision of this contract and/or these GTC of Delivery should be or
become invalid or impracticable in whole or in part, this will be without
prejudice to the validity of the remaining provisions hereof. In this case, the
parties will be obliged to arrange for the invalid or impracticable provision
to be replaced by a valid or practicable provision which corresponds to the
economic purpose of the invalid or impracticable provision as closely as

possible. The same applies if a gap is found in the contract and/or these GTC

of Delivery which needs to be filled.

(3) The place of exclusive jurisdiction and the place of performance for all
disputes arising out of the contractual relationship is Istanbul. BAERLOCHER
is however entitled to also sue the customer at the statutory place of
jurisdiction.

(4)

The contractual relationship is subject to the laws of Turkey.

Status: 4 April 2014

(2) isbu sdzlesmenin ve/veya bu Genel Teslimat Kosullari ve Sartlar’nin herhangi
bir hikmUnin gecersiz olmasi ve/veya gecersiz hale gelmesi ya da tamamen yahut
da kismen uygulanamaz olmasi halinde bu durum, bu konudaki geri kalan
hiikimlerin gecerliliklerine halel getirmeyecektir. Bu durumda, taraflar gecersiz
veya uygulanamaz olan hikmin, gecersiz veya uygulanamaz olan hiikmin
ekonomik amacina olabildiginde en yakin bicimde tekabil edecek gecerli veya
uygulanabilir bir hiilkiimle degistirilmesini dizenlemekle yikimli olacaklardir. Ayni
sey sozlesmede ve/veya isbu Genel Teslimat Kosullari ve Sartlar’nda doldurulmasi

gereken herhangi bir bosluk bulunmasi halinde de gegerlidir.

(3) Miinhasir yargl hakki ve yetkisi ve de ifa yeri istanbul’dur. Ancak, Baerlocher

musteriyi yasal yetkili yargi yerinde/mahkemede de dava etme hakkina sahiptir.

(4) Sozlesme iliskisi Tlrk kanunlarina tabidir.

Durum: 4 Nisan 2014
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