BAERLOCHER

Baerlocher Kimya San. Tic. Ltd. Sti.

Terms and Conditions of Purchase

§ 1 Scope of application

(1)

(2)

Orders of Baerlocher Kimya San. Tic. Ltd. Sti. (referred to hereinafter as
“BAERLOCHER”) are placed exclusively on the basis of the following General
Terms and Conditions of Purchase (referred to hereinafter as “GTC of
Purchase”). These GTC of Purchase of BAERLOCHER also apply to future
transactions with the supplier. The supplier is deemed to acknowledge the
validity and applicability of these GTC of Purchase when accepting the order

or, at the latest, when executing the delivery.

BAERLOCHER does not accept any terms and conditions of the supplier that
conflict with or deviate from these GTC of Purchase 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
supplier’s terms and conditions in the documents submitted by the supplier
must by no means be deemed to constitute consent by Baerlocher to those
terms and conditions of the supplier. These GTC of Purchase also apply if

Baerlocher — while being well aware of the conflicting or deviating general

Baerlocher Kimya San. Tic. Ltd.Sti.

Satin Alma Sart ve Kosullar

Madde 1: Uygulamanin Kapsami

(1)

(2)

Baerlocher Kimya San. Tic.Ltd. Sti.’nin ( bundan sonra “Baerlocher” olarak
anilacaktir) siparisleri minhasiran asagida belirtilen Genel Satin Alma Sart
ve Kosullarn (bundan sonra “Satin Alma GSK “ olarak anilacaktir) esas
alinarak verilecektir. Bu Satin Alma GSK Tedarikgi ile gelecekte yapilacak
islemlere de uygulanacaktir. Tedarik¢i, kendisine verilen siparisi kabul
ettiginde veya en gec teslimati gerceklestirdiginde bu Satin Alma GSK’'nin

uygulanabilirligi ve gegerliligini kabul etmis sayilir.

Baerlocher, daha 6nce yazili olarak ayri bir s6zlesme ile uygulanmasi kabul
edilmedikce Tedarikginin Satin Alma GSK ile gelisen veya GSK’dan farkhhk
iceren hicbir sart ve kosulunu kabul etmez. Ozellikle, Baerlocher’in
Tedarikgi tarafindan verilen belgelerdeki herhangi bir sart veya kosula itiraz
etmemis olmasi, Baerlocher’in Tedarik¢inin bu sart ve kosullarini kabul
ettigi, onayladigl anlamina gelmez. is bu Satin Alma GSK’1, Baerlocher’in
herhangi bir rezerv koymadan —Tedarikginin ticari sart ve kosullarindaki
farkhhigin veya celiskinin farkinda olsa bile - teslimatini kabul ettigi Satin

Alma islemlerine dahi uygulanacaktir.

Status: 4 April 2014

1/18
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terms and conditions of business of the supplier — accepts delivery without

reservation.

§ 2 Contract conclusion

(1)

(2)

(3)

(4)

Offers are prepared by the supplier without charge. Requests for offers or
guotations of BAERLOCHER are without engagement and do not give rise

to any obligation of BAERLOCHER.

The supplier can only accept the order of BAERLOCHER within a period
of two weeks. Acceptance is deemed timeous if the notice of acceptance is
served upon BAERLOCHER within the said time limit. Up until acceptance,
BAERLOCHER is entitled to cancel the order without charge. The order is
deemed cancelled in due time if the cancellation is made prior to the

service of the notice of acceptance.

The supplier is obliged to explicitly advise BAERLOCHER in the case that
the request/ offer of BAERLOCHER is only accepted with changes. In this
case the contract is only deemed consummated upon approval of such

changes by BAERLOCHER.

If the supplier has a more favourable solution in terms of technology or

costs than proposed by BAERLOCHER in its order, the supplier will propose

Madde 2: S6zlesme Yapimi

(1)

(2)

(3)

(4)

Teklifler Tedarikci tarafindan herhangi bir Ucret tahakkuk ettirmeden

hazirlanir. Baerlocher’in teklif istemeleri baglayici nitelikte olmayip,

Baerlocher’e herhangi bir yakimlaluk getirmez.

Tedarikcinin Baerlocher’in siparisini kabul etme siresi iki haftadir. Kabul
bildirimi s6zi edilen siire icinde Baerlocher’e ulastigl ( teblig edildigi)
takdirde, siparis kabul edilmis sayilacaktir. Siparis kabul edilene kadar,
Baerlocher herhangi bir ylikimlilGgi olmaksizin siparisi iptal etme hakkina
sahiptir. Eger s6z konusu iptal islemi, siparis kabul bildirimi Baerlocher’e

tebliginden dnce gergeklesmisse, siparis iptal edilmis sayilir.

Tedarikgi Baerlocher’in talebini / teklifini ancak degisiklik yaparak kabul
edecekse, Baerlocher’i séz konusu bu degisiklikler ile ilgili bilgilendirmekle
ylukOmladdar. Bu durumda sozlesme, Baerlocher’in s6z konusu degisiklikleri
onaylamasi halinde ikmal edilmis sayilacaktir.

Tedarikginin, Baerlocher’in siparisinde onerilenden, teknoloji veya fiyat

olarak daha iyi ¢oziimleri varsa, Tedarik¢i bu ¢oziimleri Baerlocher’e bir
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(5)

§3

(1)

(2)

(3)

§4
(1)

such solution to BAERLOCHER as an alternative.

Any subcontracting — in whole or in part — by the supplier with regard to

fundamental contractual tasks requires the prior consent of BAERLOCHER.

Delivery times and dates
The supplier must comply with the agreed delivery dates and times.
Delivery is deemed timeous if the delivery arrives at the destination

designated by BAERLOCHER within the agreed time limit.

If circumstances occur or become apparent or foreseeable suggesting that
the agreed delivery time cannot be complied with, the supplier is obliged to
notify BAERLOCHER in writing without undue delay , stating at the same

time the reasons and the anticipated duration of the delay.

The supplier is obliged to request in due time any documents to be

provided by BAERLOCHER to enable order execution.

Dispatch and passing of risk
Delivery must be made to the destination designated by BAERLOCHER

during the regular goods acceptance times of BAERLOCHER.

alternatif olarak 6nerecektir.

(5) Tedarikginin, temel sozlesmesel yukiumlullklerini - kismen veya tamamen - alt

tedarikcilere verebilmesi icin Baerlocher’in 6nceden onayi gerekmektedir.

Madde 3: Teslim Zamanlari ve Tarihleri
(1) Tedarik¢i mutabik kalinan teslim tarih ve sirelerine uymakla yikimladdar.
Teslimat, yilklemenin Baerlocher tarafindan belirlenmis varis yerine,
Gzerinde anlasiimis siire siniri icinde vardigl takdirde, vaktinde yapilmis
addedilecektir.
(2) Eger  lzerinde mutablk  kalinan  zaman igcinde  teslimatin
gerceklestirilemeyecegine iliskin sartlar olusur veya belli olur yahut
ongorilebilir hale gelirse, Tedarikgi,

Ongorilen gecikme siresini,

nedenleriyle birlikte vakit kaybetmeden vyazili olarak Baerlocher’e
bildirmekle ylikimludur.

(3) Tedarikgi, siparisi ve sézlesmesel yikiamliliklerini yerine getirebilmesi igin
gereken ve Baerlocher tarafindan verilmesi gerekli belgeleri, vadesi iginde

Baerlocher’den istemekle ylikimltdur.

Madde 4: Sevkiyat ve Risklerin Gegisi
(1) Teslimat, Baerlocher tarafindan belirlenen varis yerine Baerlocher’in

mutat Urin kabul saatlerinde yapilmalidir.
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(2)

(3)

(4)

(5)

The consignment must be accompanied by the delivery note and packing
slip as well as by all legally specified documents such as ID cards,
certificates etc. All shipping documents and the outer packaging must
bear the order numbers and the details specifying the point of unloading,

the recipient of the goods and the place of installation.

Partial deliveries will be accepted provided they have been announced
beforehand and BAERLOCHER has consented to such partial delivery in

writing.

Unless otherwise agreed, the supplier must arrange for the dispatch and
choose the most cost-effective and most appropriate mode and route of
transport. The supplier is obliged to take out, upon request and at the

expense of BAERLOCHER, an appropriate transport insurance policy.

The goods must be delivered packed, if and to the extent that the
condition of the goods requires packaging for the transport. The packaging
must be transport-proof and conform to the transportation provisions
applicable to the specific mode of transport chosen and the statutory
packaging regulations, if any, and the packaging specifications contained in

the order of BAERLOCHER. In particular, hazardous goods must be packed,

(2)

(3)

(4)

(5)

irsaliye, ceki listeleri ve sertifikalar, Griin kimlik karti gibi belirlenmis
belgeler teslimati yapilan driinlerle birlikte teslim edilmeli, Siparis
numaralari, bosaltma noktasi, trinlerin alicisi ve Urinlerin kurulum yerini
belirten detaylar tiim yikleme belgelerinde ve Uriinlerin dis ambalajlarinda

belirtilmis olmalidir.

Kismi sevkiyatlar ancak daha o©nceden bildirimde bulunuldugu ve

Baerlocher yazili olarak onay verdigi takdirde, kabul edilecektir.

Aksi kararlastirilmadikca, sevkiyat Tedarikgi tarafindan organize edilmeli ve
en uygun ve ekonomik nakliye sekli veya rotasi secilmelidir. Tedarikgi,
masrafi Baerlocher’e ait olmak Uzere, istenildigi takdirde uygun bir nakliye

sigortasi yaptirmakla yikimliddr.

Malzemelerin  nakli  i¢cin  ambalajlanmasi  gerekiyorsa,  Urlinler
ambalajlanmalidir. Ambalaj nakliyeye dayanikli ve segilen nakliye sekline,
konu ile ilgili yonetmelik gereksinimlerine ve Baerlocher siparisinde
belirtilen paketleme 6zelliklerine uygun olmalidir. Ozellikle tehlikeli tGriinler
yurirlikte olan ulusal ve uluslar arasi yonetmeliklere uygun olarak

etiketlenmeli, ambalajlanmali ve sevk edilmelidirler. Ambalajlama ve
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(6)

(7)

§5
(1)

labelled and dispatched in accordance with the applicable national and
international regulations. Additional costs incurred in the case of non-
compliance with the said packaging and dispatch regulations are borne by

the supplier.

For every consignment, irrespective of the mode of dispatch, the supplier
must send to BAERLOCHER a notice of dispatch on the day of the
departure of the goods. The invoice is not deemed to constitute notice of
dispatch. In the case of sea transport, the names of the shipping

company and the ship must be indicated, too.

Until their arrival at the destination, the dispatch of the goods is carried
out at the supplier's risk unless the transport is carried out by
BAERLOCHER wusing its own vehicles or by a carrier designated by
BAERLOCHER. If the consignment arrives at its destination in damaged
packaging or if it is handed over to BAERLOCHER's driver or to the carrier
designated by BAERLOCHER in damaged packaging, BAERLOCHER will be
entitled to reject the consignment without inspecting its content. The

costs of return shipment are borne by the supplier.

Prices, terms of payment

The agreed prices are fixed prices, net and inclusive of packaging,

(6)

(7)

nakliye yonetmeliklerine uyumsuzluk halinde tahakkuk edecek ek {icretler

veya maliyetler Tedarikgi tarafindan karsilanacaktir.

Nakliye sekli ne olursa olsun, her yiikleme igin, Tedarikci, malzemelerin
¢ikis gininde bir yikleme bildirimi diizenleyecek ve Baerlocher’e
gonderecektir. Fatura ylkleme bildirimi olarak kabul edilmez. Gemi ile

yapilan tasimalarda, geminin ve tasima sirketinin adi da belirtilmelidir.

Urtinlerin sevkiyati  Baerlocher’in kendi araglariyla veya Baerlocher

tarafindan belirlenen bir nakliye firmasi ile gergeklestirilmiyorsa,
malzemelerin nakliye riski Girtinler varis yerine varincaya kadar Tedarikgiye
aittir. Urlinlerin varis yerine hasarli ambalajlarla varmasi veya Baerlocher
soforiine veya Baerlocher nakliye sirketine hasarli ambalajlarla teslim
edilmesi halinde, Baerlocher yiklemeyi kontrol etmeksizin ret etme
hakkina sahiptir. Bu tir geri gonderimlerin nakliye Ucreti Tedarikgi

tarafindan ddenecektir.

Madde 5: Fiyatlar, Odeme Sartlan

(1)

Uzerinde anlasiimis fiyatlar net ve ambalaj, sigorta, ithalat giimriik vergileri
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(2)

(3)

(4)

insurance, import duties and other charges and expenses.

Value-added tax must be shown as a separate item in both the quotation

and the invoice.

Invoices can only be processed if — when received by BAERLOCHER — they
show all order data, the order number or delivery number stated in the
order and all mandatory statutory information, including but not limited to
the VAT ID number of the supplier, if required. The information in the
invoice must correspond to order of the items, prices and item numbers
shown in the order. BAERLOCHER reserves the right to return to the
supplier invoices that do not meet these requirements, especially with
regard to the order information and VAT regulations, and request issue of
a proper invoice. Invoices should be submitted in duplicate whereby the

duplicates must be marked as such.

Unless otherwise agreed in writing, BAERLOCHER will make payment
within 14 days less 3% discount or within 30 days net. The periods for
payment are calculated from the receipt of defect-free goods and a proper

invoice as described in the preceding subsection 3.

(2)

(3)

(4)

ve diger masraflar dahil fiyatlardir.

Katma deger vergisi teklif ve faturada ayri bir kalem olarak gésterilmelidir.

Faturalar — Baerlocher tarafindan alindiginda - tim siparis verilerini, siparis
numarasini ve yikleme numarasini ve de KDV dahil, fakat onunla sinirh
olmaksizin diger zorunlu yasal bilgileri icerdigi takdirde isleme alinacaktir.
Faturada yer alan bilgiler ile sipariste goriinen fiyat, malzeme no ve
malzemelerin ayni olmalidir. Baerlocher’in, yukarida yazili gereksinimlere,
ozellikle KDV mevzuatina ve siparis bilgilerine uygun olmayan faturalari
Tedarikciye geri gonderme ve yeni / dizgin fatura talep etme hakki

saklidir. Faturalar iki kopya olarak verilmeli ve kopyalar isaretlenmelidir.

Aksi yazili olarak kararlastirlmamissa, Baerlocher fatura bedelini 14 giin
icinde % 3 indirim yapilmis olarak, yahut fatura net tutari lGzerinden 30
gin icinde 6deyecektir. Odeme siiresi hatasiz Uriinlerin ve yukarida 3.
paragrafta belirtilen sekilde, dlzgin olarak tanzim edilmis faturalarin

teslim alindigi tarihten itibaren hesaplanir.
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(5)

(6)

§6
(1)

(2)

Payment must by no means be deemed to constitute approval of the

delivery as compliant with the specifications in the contract.

BAERLOCHER has unrestricted rights of set-off and retention.

Quality, warranty rights, obligation to inspect

The supplier warrants that the delivered goods exhibit the contractually
agreed features and characteristics, comply with the applicable statutory
provisions and the recognized state of the art and are free of defects. The
supplier further guarantees that the delivered goods are still unchanged
in terms of design and composition with regard to any previous deliveries
of the same kind which had been approved and accepted as free of
defects, except in the case that such changes have been made with the

consent of BAERLOCHER.

The supplier warrants that its deliveries comply with the provisions of
the By Law on the Classification, Packaging and Labelling of Dangerous
Substances and Preparations and the By Law on Inventory and Control of

Chemicals and, if any, other relevant statutory provisions.

The supplier provides BAERLOCHER with the safety datasheets and/or

(5) Odeme hicbir sekilde sevkiyatin sdzlesmede belirtilen &zelliklere uygun

oldugu anlaminda yorumlanamaz.

(6) Baerlocher sinirsiz mahsup ve hapis hakkina sahiptir.

Madde 6: Kalite, Garanti Haklari ve Kontrol Yukumlliikleri

(1) Tedarikgi, teslim edilen malzemelerin sozlesmede Uzerinde anlasiimis
ozellikler, karakteristikleri haiz oldugunu, yirirlikte olan yasal hikimler
ve gecerli teknolojiye uygunlugunu, kusurlardan ari olacaklarini taahhit
eder. Tedarikgi, ilaveten teslim edilen drinlerin, ayni tir de daha 6nce
teslim edilmis ve onaylanmis, kusursuz olarak kabul edilmis Griinlerle ayni
oldugunu, bilesim veya tasarim agisindan herhangi bir farkliliklarinin

olmadigini — Baerlocher onayi ile yapilan degisiklikler harig- taahhit eder.

(2) Tedarikgi, teslim ettigi Urinlerin, Tehlikeli Madde ve Mistahzarlarin

Etiketlenmesi, Siniflandirimasi ve  Ambalajlanmasi ve Kimyasallarin

Envanteri ve Kontrolii ile ilgili yasal hikimlere ve diger ilgili yasal

hiikiimlere uygun oldugunu taahhiit eder.

Tedarikgi, teslim ettigi Grlinlerin glivenlik veri sayfalarini ve yukarda bu
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(3)

(4)

(5)

information, prescribed by the statutory provisions aforementioned in

sentence 1 of this subsection, without request.

The supplier’s warranty also extends to the parts and services procured

from sub-suppliers.

BAERLOCHER undertakes to inspect the goods without undue delay as to
non-compliance as regards quality or quantity. Any detected defects must
be reported within a reasonable period. In any case, such notice of
defect is deemed given in due time if it is received by the supplier within 8
working days from the date of receipt of the goods, or in the case of

hidden defects, from the date of detection of the defect.

BAERLOCHER is entitled to assert any statutory warranty rights for defects
without restriction. In any case, BAERLOCHER is entitled to claim from the
supplier, as BAERLOCHER thinks fit, either remedy of the defect
(subsequent improvement) or delivery of a new item (hereinafter also
collectively referred to as “subsequent performance"). BAERLOCHER is
if the

entitled to remedy the defect itself at the supplier’s expense

supplier is in default of performance of the remedy. If subsequent

(3)

(4)

(5)

paragrafin 1. cimlede belirtilen yasal hikiimlerle ilgili bilgileri kendisinden

bir talepte bulunulmasina gerek olmaksizin Baerlocher’'e vermekle

yuktimladdr.

Tedarikginin garantisi ve taahhtleri alt tedarikgilerce temin edilen parga

ve hizmetleri de kapsamaktadir.

Baerlocher teslim edilen Grinleri kalite, miktar ve uyumsuzluk konularinda
gecikmeksizin kontrol etmeyi taahhiit eder. Tespit edilen kusurlar makul
bir sire icinde rapor edilir. Her durumda, tespit edilecek kusurlarla ilgili
bildirim, malzemelerin teslim tarihinden itibaren 8 is glinii icinde Tedarikgi
tarafindan alindigi takdirde zamaninda yapilmis sayilacaktir. Uriinde ilk
kontrolde goriilemeyen, sakh bir kusur olmasi halinde bu 8 glinlik sire

kusurun tespit edildigi tarihten itibaren gegerli olacaktir.

Baerlocher kusurlarla ilgili yasal garanti haklarini kisitlama olmaksizin talep
etme hakkina sahiptir. Her durumda, Baerlocher takdiri kendisine ait olmak
Uzere Tedarik¢iden kusurun giderilmesini, miteakiben iyilestirilmesini veya
yeni bir malzeme ile Uriiniin degisimini (hep birlikte bundan sonra “sonraki
ifa” olarak soz edilecektir) talep etme hakkina sahiptir. Sonraki ifa’da

gecikme yahut temerrit halinde, Baerlocher, masrafi Tedarik¢i tarafindan

odenmek lizere kusuru telafi etme yada ettirme hakkina sahiptir. Tedarikgi
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(6)

(7)

(8)

performance by the supplier has failed or is reasonably unacceptable to
BAERLOCHER (e.g. due to extreme urgency, endangerment of operating
safety or threatening occurrence of unreasonably great damage), no
additional grace period must be granted. BAERLOCHER will advise the
supplier prior to the intended remedy by BAERLOCHER itself or without
undue delay after such remedy has been carried out by BAERLOCHER

itself.

The supplier bears all costs incurred in the context of the subsequent
performance including but not limited to the costs of replacement (de-
installation/ disassembly, re-installation/ reassembly, transport, workshop
costs etc.) or costs incurred in connection with the processing of the

delivered item.

The right to compensation of damage including but not limited to the right
to damages in lieu of ( or in addition to ) performance, the right to
withdraw from the contract and the right to reimbursement of expenses

are expressly reserved.

The defective goods are made available to the supplier for subsequent
improvement, at the choice of BAERLOCHER either at the place where the

defect was detected or at their destination. The running of the warranty

(6)

(7)

(8)

tarafindan gerceklestirilecek sonraki ifa Baerlocher tarafindan basarisiz
veya kabul edilemez oldugu takdirde (6rnegin son derece acil, isletme
givenligini tehlikeye atan veya biiyik zararlar tehlikesi arz eden), herhangi
bir ek tolerans siiresi / mehil taninmaz. Baerlocher, kendisi tarafindan
planlanan telafi ¢6zimini ya O©nceden yada Baerlocher tarafindan

gerceklestirildikten sonra gecikmeksizin Tedarikciye bildirecektir.

Sonraki ifa kapsaminda tahakkuk edecek, yenileme, sékim, kurum,
yeniden montaj, nakliye, atélye maliyetleri dahil tim Gcret ve maliyetler

Tedarikgi tarafindan karsilanacaktir.

ifa yerine yahut ifaya ekli tazminat , sdzlesmeden cekilme zararlar ve
masraflarin 6denmesi dahil ancak bunlarla sinirli olmaksizin zararlarin

tazminini talep hakki agikga mahfuzdur.

Kusurlu malzemeler, sonraki ifa islemlerinin Tedarik¢i tarafindan yerine
getirilmesi icin, takdiri Baerlocher’e ait olmak lizere ya malzemelerin varis

yerinde ya da kusurun tespit edildigi yerde hazir edilir. Garanti siiresine
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period is suspended for the duration of the subsequent performance.

(9) The limitation period for warranty rights is 24 months, calculated from
when the risk has passed to BAERLOCHER. For repaired or newly delivered
parts, the aforementioned warranty regulation applies, calculated from

the date of defect remedy.

§ 7 Inspection/ Audits

(2) BAERLOCHER is entitled to conduct inspections at the manufacturer's
plant. The supplier bears its own costs of material and personnel

incurred by it on such occasion; BAERLOCHER bears its own personnel

costs.

(2) If the parties have agreed to conduct an inspection, the supplier will advise
BAERLOCHER of its readiness for inspection observing a lead-time of at
least one week and then consults with BAERLOCHER to fix an inspection
date. If the item to be delivered is not ready for inspection by that date,
all costs incurred by BAERLOCHER will be borne by the supplier. If
defects require repeated or further inspections, the supplier will bear all

material and personnel costs incurred in connection therewith.

(3) The supplier will bear the material and personnel costs incurred for the

sonraki ifa islemi siiresi ilave edilir.

(9) Garanti haklarinin siire sinirlamasi 24 ay olup, Urin riskinin Baerlocher’e
gectigi tarihten itibaren hesaplanir. Onarilan veya yenilenen pargalar igin
de yukarida s6zi edilen garanti dizenlemesi uygulanir, kusurun telafisi

tarihinden itibaren hesaplanir.

Madde 7: Kontrol / Denetimler
(1) Baerlocher, imalat¢inin tesislerinde kontrol ve denetim yapma hakkina
sahiptir. Bu tir kontrollerde Tedarik¢i kendi malzeme ve personel
maliyetlerini kendisi karsilar. Baerlocher kendi personel maliyetlerini

karsilayacaktir.

(2) Taraflar bir kontrol yapilmasi hususunda anlastiklar takdirde, Tedarikgi
kontrole hazir oldugunu en az bir hafta Oncesinden Baerlocher’e bir
kontrol tarihi belirlemek igin bildirecektir. Eger teslim edilecek malzeme
belirlenen tarihte kontrole hazir degilse, Baerlocher tarafindan bu

nedenden dolayl maruz kalinan tim maliyetler Tedarik¢i tarafindan

o0denecektir. Eger kusurlar tekraren veya miiteakip kontroller yapiimasini
gerektirirse, bu nedenden dolayr tahakkuk edecek tim malzeme ve

personel maliyetleri Tedarikgi tarafindan 6denecektir.

(3) Ham maddelerin ( ilk maddelerin) malzeme sertifikalarinin temini icin
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(4)

(5)

§8
(1)

(2)

provision of material certificates for the primary materials.

The inspection does not affect the supplier's warranty.

Material and inspection certificates are included in the scope of delivery

and must be available upon delivery.

Liability insurance

The supplier is obliged to take out and maintain, at its own expense, an
adequate liability insurance policy to cover damage caused by the
delivered goods and/or by the supplier itself, its legal representatives,
executive employees or other vicarious agents or persons engaged by it in
the performance of its obligations in the context of the execution of the

contract.

The coverage for each case of personal injury or damage to property must
be sufficient to cover any and all damage typically occurring with
contracts of the kind in question that was foreseeable as potential
consequence upon contract conclusion. The liability insurance policy must
be maintained during the term of the contract, i.e. until the limitation

period for warranty claims has expired. Proof of the coverage amount for

tahakkuk edecek malzeme ve personel maliyetleri Tedarikci tarafindan

odenecektir.

(4) Kontroller Tedarikginin garantisini etkilemez.

(5) Malzeme ve kontrol sertifikalari malzemenin teslimatinin kapsami iginde

olup, teslim sirasinda hazir edilmelidirler.

Madde 8: Mali Sorumluluk Sigortasi
(1) Tedarik¢i, masrafi kendisine ait olmak Uzere, teslim edilen Urinlerin
ve/veya Tedarikginin kendisinin, yasal temsilcilerinin, yetkili calisanlarinin,
ve diger acentelerinin veya sozlesme ile ilgili yakimlaliklerinin ifasinin
yerine getirilmesinde rol alacak kisilerin sebep olacagi zararlari kapsamak
amaciyla yeterli bir mali sorumluluk sigortasi yaptirma ve sirdirmekle
yukamladdar.

(2) Her bir bedensel zarar veya mal hasari kapsami, s6zi edilen s6zlesme
uygulamasindan olusacak ve olusma potansiyeli olan her tir zarar
kapsamaya yeterli olmalidir. Mali sorumluluk sigortasi sozlesme siresi
boyunca gecerli olmalidir, 6rnegin; Urlnlerin sinirli garanti siiresi dolana
kadar. Her olay ile ilgili mali sorumluluk sigortasinin belgesi istenmesi

halinde Baerlocher’e verilmelidir. Sigorta sorumluluk sigortasi poligesi
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§9
(1)

(2)

each single case of damage must be furnished to BAERLOCHER upon
request. The taking out and proof of the liability insurance policy is without

prejudice to the scope of statutory liability.

Proof of origin, export control

Generally, unless otherwise explicitty confirmed in the order
confirmation, all orders pertain solely to products that are so-called
“goods of preferential origin” in terms of the preferential arrangements of
Turkey. The supplier is obliged to provide BAERLOCHER no later than upon
delivery with the required certificates of preferential origin (e.g. long-term
or individual declarations of the supplier containing the indication of
origin, the declaration of origin in the invoice, the movement certificate,
the certificate of origin [e.g. A.TR, UE and/or UE EUR-MED], goods
transport certificate [e.g. EUR.1], Certificate of Origin [e.g. Form A] and, if
any, other relevant documents). In addition, the supplier is obliged to
furnish upon request proof of origin as described above by submission of
the information sheets (e.g. INF 4) which have been confirmed by the
supplier’s local customs agency. Where in these certificates the place of
origin is generally referred to as e.g. "European Union", the specific

country of origin (e.g. "The Netherlands") must be indicated, too.

In case the supplier departs from its declaration during the validity

diizenlenmesi ve belgesinin ibrazi taraflarin yasal sorumluluklarini

etkilemez.

Madde 9: Mense Belgesi, ihracat Kontrolii
(1) Aksi 6zellikle siparis onayi sirasinda teyit edilmedigi takdirde, tim siparisler
Tlrkiye’nin tercihli anlasmalarina uygun Tercihli Mense Belgeli Grinlerden
ibaret olacaktir. Tedarik¢i teslimat sonrasina kalmamak kaydiyla gerekli
tercihli mense sertifikalarini Baerlocher’e vermekle yiikiimludiir. (Ornegin;
Tedarik¢inin mensei gésteren uzun vadeli veya bireysel beyanlari, faturada
mense beyani, dolasim belgesi, mense sahadetnamesi, [6rnegin: A.TR, UE
ve/veya UE EUR-MED] ve mal dolasim belgeleri, (EUR.1) Mense Belgesi (
ornegin Form A ) . ilaveten, Tedarikci kendisinden istenildigi takdirde,
yukarida tarif edilen mense kanit belgesini sunarken, Tedarikginin yerel
giimriik komisyoncusu tarafindan onayh bilgi sayfalarini (Ornegin: INF 4)
vermekle ylUkiimlidar. Bu sertifikalarda mense yeri “Avrupa Birligi” gibi
genel ifadelerle

beyan edildigi durumlarda, hususen mense llke de

gosterilmelidir (Ornegin: “Hollanda” ).

(2) Tedarik¢inin uzun vadeli Tedarik¢i beyaninin gecerlilik sliresi icinde,
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(3)

(4)

period of a long-term supplier declaration, the supplier undertakes to
specify the changes made by the supplier by an appropriate note in his
invoice and moreover to give written notice of such changes to the customs
foreign trade department under whose jurisdiction BAERLOCHER falls
(double notification obligation). It is to be noted that supplier declarations
containing an exclusion clause are not accepted by BAERLOCHER. An
exclusion clause in this context means any rider to the prescribed
wording of the supplier declaration, which limits the import of the
declaration by making reference to subsequent individual documents
(delivery notes, invoices etc.) and to any existing or non-existing labelling

or identification.

The supply of goods that are not “goods of preferential origin” in terms
of a preferential arrangement of Turkey requires the prior written consent

of BAERLOCHER.

The supplier is obliged, in addition to the alternative obligations under §
9 subsection 1 and subsection 3, to submit for all goods to be delivered
certificates (certificate of origin, long-term and individual supplier
declaration without indication of origin, rider in the declaration of
origin in the invoice) which confirm the non-preferential origin of the

goods. Where in these certificates the place of origin is generally referred

(3)

(4)

beyanindan vazgegcmesi halinde, Tedarikci kendisi tarafindan yapilan
degisiklikleri faturada uygun bir notla belirtmeyi ve Baerlocher in
bolgesindeki glimrikler dis ticaret bolimiine s6z konusu degisiklikleri yazili
olarak bildirmeyi taahhiit eder. istisna maddesi iceren Tedarik¢i beyanlar
Baerlocher tarafindan kabul edilmez. Bu baglamda bir istisna maddesi
Tedarik¢i  beyaninin 0ngoriilmis metnine beyannamenin hikmind,
sonraki belgelere ( irsaliye, fatura vb) ve var olan ya da olmayan
etiketleme veya tanima atifta bulunarak sinirlayan herhangi bir ekleme

anlamina gelir.

Tlrkiye’nin tercihli anlagsmalarina uygun olmayan “Tercihli Mense Belgesi”
dizenlenemeyen urinlerin Tedariki icin Baerlocher’in 6nceden yazili onayi
gerekir.

Yukandaki 9. Maddenin 1. ve 3. paragraflari altinda ki alternatif
yukamliluklere ek olarak, Tedarikgi, tim Grinler igin, Urlnlerin tercihli
mense dizenlenemeyen (rinler oldugunu teyit eden sertifikalari da
(Mense sahadetnamesi, mense gostermeden uzun vade ve bireysel
tedarik¢i beyani) vermekle yikimlidir. Bu sertifikalarda “Avrupa Birligi”

gibi genel ifadelerle beyan edildigi durumlarda, hususen mense ulke de
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to as e.g. "European Union", the specific country of origin (e.g. "The

Netherlands") must be indicated, too.

(5) Any proof of origin must be submitted without specific request no later

than upon delivery, at the supplier’s own expense.

(6) The supplier undertakes to issue to BAERLOCHER upon receipt of the order
a written information about all relevant Foreign Trade Acts related to the

purchase goods.

§ 10 Product liability

The supplier is liable, to the extent prescribed by law, for the material, substances
and individual components of the goods delivered by it and, within such limits, thus
also for the end product. The supplier is obliged to indemnify BAERLOCHER upon
first request from any third-party claims for damages provided and to the extent
that the cause of the damage originates from the sphere of control or the

organizational sphere of the supplier and the supplier is itself liable to the third

party.

§ 11 Industrial property rights

gosterilmelidir (Ornegin: “Hollanda” ).

(5) Mense belgesi, Urlnlerin sevkiyatindan daha ge¢ olmamak (zere,
kendisinden istenmeden, Tedarikgi tarafindan, masrafi kendisine ait olmak

Gzere sunulmalidir.

(6) Tedarikgi, siparisin alinmasini miteakip Baerlocher’i yazili olarak Grinlerin

alinmasi ile tim Yabanci Ticari Yasalar hakkinda

satin ilgili

bilgilendirecektir.

Madde 10: Uriin Sorumlulugu
Tedarikgi, teslim ettigi malzemelerin bireysel pargalarindan ve maddelerinden
ve de nihai Uriinden yasalarin diizenledigi ol¢liide sorumludur. Tedarikgi, kendi
kurumsal veya kontrol mekanizmalarindan kaynaklanacak zararlar ile ilgili
Uguincl taraf taleplerine karsi Baerlocher’i, kendisinden yapilacak ilk talepte

tazmin edecek ve l¢lincl taraflara karsi Tedarikginin kendisi sorumlu olacaktir.

Madde 11: Endiistriyel Miilkiyet Haklari
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(1) The supplier guarantees that the delivered goods and/or the use thereof
do/does not infringe any industrial property rights or other rights of third

parties.

(2) If claims are asserted against Baerlocher by a third party for infringement
of industrial property rights in terms of the preceding subsection 1, the
supplier will be obliged to indemnify BAERLOCHER from any such claims
upon first written request. The obligation to indemnify pertains to all
costs and payment obligations necessarily incurred by or incumbent on
BAERLOCHER under or in connection with the third-party claims. The
limitation period for the claims to indemnification is 36 months from the

passing of the risk.

§ 12 Weight

The weight stated in the order of BAERLOCHER must be observed, subject to a 5%
tolerance. If and to the extent that the supplier, in the case of a purchase based on
fixed weights, fails to conduct any agreed official weighing of the goods, it will

arrange for an equivalent weighing at its own expense.

§ 13 Safety and environmental protection
(2) The goods, deliveries and services provided by the supplier must

conform to the statutory provisions including but not limited to the safety

(1) Tedarikgi, teslimatini gerceklestirdigi malzemelerin herhangi bir Uglinci
tarafin sinai miulkiyet haklarini yahut baska haklarini ihlal etmedigini
taahh(t eder.

(2) Baerlocher’den, yukarida 1. paragrafta belirtilen Gglinct taraf sinai  hak

ihlali ile ilgili taleplerde bulunulmasi halinde, Tedarikgi, kendisinden yazih

olarak yapilacak ilk istemde Baerlocher’'in bu nedenden dolayr maruz
kalacagl tum zararlari tazmin etmekle yldkimla olacaktir. Tazminat
ilgili tahakkuk eden veya

yukamlaluga, Gglanch taraf talepleriyle

sorumlulugu  Baerlocher’'e  yilklenen tim maliyet ve 6deme
yukamlaluklerini de kapsayacaktir. Taleplerin tazmininin talep edilebilecegi

sire, riskin gectigi tarihten itibaren 36 aydir.

Madde 12: Agirhk

Baerlocher’in siparisinde belirtilen agirliklara azami % 5 tolerans ile
uyulmahdir. Sabit agirlik esasina dayal siparislerde, Tedarik¢inin (izerinde
anlasilmis olan resmi tartma seklini basaramamasi halinde, Tedarik¢i masrafi

kendisine ait olmak lzere esdeger bir tartma islemini temin edecektir.

Madde 13: Giivenlik ve Cevre Koruma
(1) Tedarik¢i tarafindan gerceklestirilen teslimatlar, temin edilen Grin ve

hizmetler glivenlik ve ¢evre koruma yonetmelikleri dahil, fakat onlarla
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regulations and the regulations for environment protection.

(2) The supplier carries sole responsibility for compliance with the accident
prevention regulations Instructions of the manufacturer, if any, must be

made available to BAERLOCHER upon delivery.

§ 14 Advertising

The supplier may refer to the existing business relationship only with the
written consent of BAERLOCHER.

§ 15 Incoterms

If BAERLOCHER and the supplier agree on the application of the Incoterms, such
an agreement is deemed to refer to the Incoterms in the respective current

version valid at the time.

§ 16 Documentation, confidentiality

(1) The supplier must provide BAERLOCHER with the requested plans,
calculations etc., and with the documents required by law such as ID
cards, certificates etc. in due time and make the requested number of
such - possibly revised - documents available to BAERLOCHER without

charge.

sinirh olmaksizin tiim yasal diizenlemelere uygun olmalidirlar.

(2) Sayet varsa, imalatginin kaza 6nleme mevzuatina uyum sorumlulugu tek

basina Tedarikgiye ait olup, teslim sirasinda Baerlocher’a sunulmahdir.

Madde 14: Reklam
Tedarikci, Baerlocher’in yazili onayini almak sartiyla, Baerlocher ile mevcut

ticari iliskisini referans gosterebilir.

Madde 15: Incoterms
Tedarik¢i ve Baerlocher Incoterms uygulamasi konusunda anlasmislarsa, s6z
konusu anlagsma Incoterms in o tarihteki guncel

gecerli, versiyonunu

kapsayacaktir.

Madde 16: Belgelendirme, Gizlilik
(1) Tedarikgi, Baerlocher tarafindan istenen plan ve hesaplamalar ve yasalarin
gerektirdigi belgeleri (6rnegin kimlik kartlari, sertifikalar gibi) Baerlocher’e ,
hicbir bedel talep etmeden, revize edilmis olarak ve istenilen sayida

zamaninda vermelidir.
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(2)

(3)

BAERLOCHER reserves all rights to all documents (including but not limited
to calculations, technical records etc.) and samples which are placed at the
supplier’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 supplier 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 supplier 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 supplier is obliged
to return to BAERLOCHER without request all such documents without
undue delay.

The supplier is obliged to treat the request for an offer, the order, delivery

or other performance as confidential business secrets.

§ 17 Final provisions

(1)

(2)

Changes and amendments to the contract and/or these GTC of Purchase as
well as side-agreements must be in writing. This also applies to a change to

the present written form clause.

If any provision of this contract and/or these GTC of Purchase should be or

(2)

(3)

Baerlocher’in, sonuglandirilmis olsun, ya da olmasin s6zlesme gorismeleri

ve imzalanmasi i¢in Tedarik¢inin  kullanimina sundugu belgeler
(hesaplamalar, teknik kayitlarla sinirli olmamak (izere) ve numuneler
Uzerindeki haklari mahfuzdur. Bu husus Baerlocher den edindigi 6zel bilgi
ve Ozelliklere dayanarak hazirlanan Tedarikgi belgelerine de uygulanir. Bu
belgeler ve numuneler Baerlocher ile olan sézlesmesel iliski disinda
kullanilmamali, ¢ogaltilmamali ve herhangi bir amacla Ucglincl taraflara
verilmemelidir. Baerlocher tarafindan istenildiginde, s6z konusu bu belge
ve numuneler tim kopyalar ile birlikte geri iade edilmelidir. Taraflar
arasinda bir s6zlesme imzalanmamasi halinde, Tedarik¢i s6z konusu belge
ve numuneleri, kendisinden bir talepte bulunulmadan ve gecikmeksizin

geri iade etmelidir.

Tedarikgi teklif talebi, siparis, teslimat ve diger ifalari gizli ticari sir olarak

muamele etmekle ylikimlidir.

Madde 17: Son Hikiimler

(1)

(2)

Sozlesme ve is bu Satin Alma GSK de yapilacak degisiklikler ve diizeltmeler,
yan soOzlesmeler yazili olarak yapilmalidir. Bu husus mevcut yazil sekil

maddesinde yapilacak degisiklige de uygulanir.

Sozlesme ve/veya is bu Satin Alma GSK nin kismen veya tamamen gecersiz
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(3)

(4)

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 Purchase which needs to be filled.

The place of exclusive jurisdiction and the place of performance for all
disputes arising out of the contractual relationship is Istanbul Central Courts.
BAERLOCHER is however entitled to also sue the supplier at the statutory

place of jurisdiction.

The contractual relationship is subject to the laws of Turkey.

Status: 4 April 2014

veya uygulanamaz olmasi, kalan hikiimlerin gegerliligini etkilemeyecektir.
Boyle bir durumda, taraflar gecersiz veya uygulanamaz hikimleri, soz
konusu bu gecersiz ve uygulanamaz hikiimlerin ekonomik amaca uygun
olarak gecerli ve uygulanabilir hikimlerle yenilemekle yikimlidurler.
Ayni durum sozlesme ve is bu Satin Alma GSK de bir bosluk bulunmasi

halinde de uygulanacaktir.

(3) Sozlesmesel iliskilerden kaynaklanacak tiim ihtilaflarin miinhasir yargi
merci ve yargilama yeri istanbul Merkez Mahkemeleridir. Ancak Baerlocher
diledigi takdirde, yasada ongorilen yargi bolgesinde Tedarikciye dava

acma hakkina sahiptir.

(4) sézlesmesel iliski Turkiye Cumhuriyeti yasalarina tabidir.
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