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Terms of delivery and payment —

Kléckner Pentaplast Gebze Ambalaj Maddeleri A.S.
GENERAL CONDITIONS

1 CONCLUSION OF A CONTRACT

A. Our terms of delivery and payment apply exclusively. We will not accept any buyer's
purchase terms which contradict, supplement, expand, or otherwise differ from our terms of delivery and
payment except in cases where we have approved such terms in writing.

The buyer's order constitutes an offer and shall only be deemed accepted once we have
senl an order confirmation in writing (including via electronic mail), at which point the contract incorporating
these terms of delivery and payment is concluded.

TOOLS AND EQUIPMENT
AII tools and equipment used in the design, manufacture or delivery of the goods remain our property,
irrespective whether the buyer contributes to any design, manufacturing or delivery costs or has created or
contributed to the design of any goods. All proprietary, industrial and intellectual property rights for our designs
and models (including any tooling) belong exclusively to us.

3. PRICES, CONDITIONS OF PAYMENT

A. Unless agreed otherwise, our prices shall be calculated and paid in EUROS or UNITED
STATES DOLLARS, as stated in the order confirmation. The price shall include normal packaging, but exclude
sales and value added taxes applicable on the day of delivery, which the buyer shall additionally be liable to
pay at the prevailing rate, subject to the receipt of a valid tax invoice. Costs for special packaging must be
agreed in advance. The costs of agreed and prescnbed \nspecnon shall be charged to the buyer. We reserve
the right to change prices or in costs, concerning the price
of materials, which occur between lhe concluslon of lhe contract and delivery. We will substantiate such
changes of costs on request by the buyer.

B. Unless the order confirmation states otherwise, payments shall be due net (without any
deductions) within thirty (30) days from the date of invoice. Time for payment shall be of the essence. If the
buyer fails to make a payment due to us by the due date then, without limiting our other remedies, we may
defer other goods deliveries until buyer’s account is made current, and the buyer shall pay interest on the
overdue sum from the due date until payment, which shall accrue each day at the highest interest rate paid
by state-owned banks on one-year term deposit accounts denominated in the relevant currency as published
by the Central Bank of Ttrkiye, plus 8%.

If the buyer becomes subject to any of the events listed in clauses 15A(i) to (ix) below or if
the buyer is late with any of its payments, or if in our sole discretion the buyer's financial status becomes
unsatisfactory, we are entitled to: (i) accelerate payment of any outstanding sums; (ii) revoke the direct debit
authorisation according to clause 4C below; (iii) reduce or eliminate any credit limit then in place; and/or (iv)
demand advance cash payment for any outstanding deliveries.

D. The buyer may avert the legal consequences named in clause 3C above by furnishing
security interests (such as a letter of credit) in a form reasonably acceptable to us in our sole judgement.

4. RETENTION OF OWNERSHIP

Title to the goods supplied shall not pass to the buyer and the buyer shall only be deemed
as |nd|rec! possessor of the goods until we have received payment in full and in cleared funds for the goods
in respect of which payment has become due.
B. Until title to the goods has passed to the buyer, the buyer shall: (i) hold such goods only as
indirect possessor; (ii) store the goods separately from all other goods held by the buyer so that they remain
readily identifiable as our property; (iii) not remove, deface or obscure any identifying mark or packaging on
or relating to the goods; (iv) maintain the goods in satisfactory condition and keep them insured against all
risks, deterioration and destruction for their full price from the date of delivery; and (v) notify us immediately if
the buyer becomes subject to any of the events listed in clauses 15A(j) to (ix) below.

C. Subject to clause 4D below, the buyer may insure, use or resell the goods in the ordinary
course of its business before we receive payment for the goods. Using the guods to meet obligations of
contracts for work and labour and materials also constitutes a resale in the meaning of this section. If the
buyer insures or resells the goods before we receive payment for the goods, any monies received by the
buyer in respect of such goods shall be held on trust for us until such time as payment of the full amount of
the invoice (and any corresponding interest in case of late payment) is received by us. The buyer is entitled
to collect claims from the resale, unless we revoke the direct debit authorisation in the cases named in clause
3C above. In no way is the buyer entitled to assign the receivables; this also applies to all types of factoring
busmess by virtue of our direct debit authority.

At any time before title to the goods passes to the buyer, we are entitled to: (i) by notice in
wrmng terminate the buyer's rights under clause 4C above, cancel the contract, take back the reserved goods
and sell the reserved goods to another party; or (i) require the buyer to deliver up all goods in its possession
that have not been resold, or irrevocably incorporated into another products and if the buyer fails to do so
promptly, enter any premises of the buyer or of any third party where the goods are stored in order to recover
them.

EXECUTION OF THE DELIVERY

5. DELIVERY PERIOD | DELIVERY DEADLINE

A. Delivery of the goods will be at the location and on the terms specified in the order
confirmation.

B. The agreed delivery period commences with the date of our order confirmation, however

not until any technical specifications that need to be confirmed before we can fulfil the order have been
confirmed by us in writing. The same applies to delivery deadlines. Any delivery deadlines are approximate
only and the time of delivery is not of the essence.

C. If the buyer fails to meet its obligations under this contract by the relevant due date or as
otherwise reasonably requested by us, we are entitled to postpone our delivery periods and deadlines
accordingly - without prejudicing our rights in respect of default by the buyer - to accommodate the needs of
our production processes.

D. If we are prevented from fulfiling our obligations by unforeseen events which after
exercising due care are beyond our reasonable control and affect us or our suppliers, e.g., war, internal unrest,
labour or trade disputes, strikes, lockouts, industrial action, natural disasters, epidemic or pandemic,
accidents, other operational disturbances (including disruption to internet or energy supplies), any law or
action of a government or public authority, or the delay in the delivery of essential material or raw materials,
we shall not be liable for any failure or delay in performing any of our obligations under the contract and the
time period in which we perform our obligations (including delivery) shall be automatically extended by the
period of the hindrance as well as an appropriate start-up time. If the event continues for more than thirty (30)
days, or it becomes impossible or unreasonable for us to make the delivery, we can immediately terminate
the contract by serving written notice. For the avoidance of doubt, the buyer's payment obligations shall not
be delayed or affected by the occurrence of such an unforeseen event.

6. DISPATCH AND PASSAGE OF RISK

A. In the absence of other instructions agreed in writing (including via electronic mail), we are
entitled to determine the mode of despatch and the means of transportation as well as the forwarding agent
or carrier.
B. If the buyer fails to take delivery of the goods due to reasons for which the buyer is
responsible, we are entitled to store the goods at our discretion at the cost and risk of the buyer, to take
measures we consider necessary to maintain the goods and to invoice the goods as delivered.

C. Accordingly, clause 6B above applies in cases where the parties have agreed an estimated
delivery date for the goods ordered and the buyer does not collect these goods within four (4) working days
of the date on which we notify the buyer in writing that the goods are available for collection (‘request term”).
After expiry of the request term, we are also entitled - at our discretion - to deliver the ordered goods to the
buyer

The risk in the goods shall pass to the buyer on completion of delivery. The buyer shall
|nsure the goods against all risks from the date of delivery.
7. MASS, WEIGHTS, QUALITIES, ETC.
A. Deviations from mass, weights, qualities, deficiencies, number of pieces, length, etc. are
valid according to normal practice.
B. As far as legally admissible, no warranty is given in respect of colour fastness. The right to
marginal levels of bleaching and fading are reserved.
C. We reserve the right to over or undersupply by up to ten percent (10%) for all goods. We
may also deliver the goods by instalments and partial deliveries.
8. ADVICE ON APPLICATION
Unless expressly agreed otherwise, all technical advice offered by us relating to the application of the goods
is without warranty. It does not release the buyer from the obligation to examine the goods supplied by us in
respect of their suitability, including the suitability for the intended further processing and the intended
application.

WARRANTY
9. WARRANTY AND LIMITATIONS OF WARRANTY
A. Subject to clauses 9 to 14 below, we warrant that the goods will, for a period of twelve (12)

months (unless otherwise specified in our specifications) from the date of manufacture (the “warranty period”),
comply in all material respects with our then-current specifications. Any non-conformity with this warranty is a
"'material defect” for the purposes of these terms. Unless specifications have been negotiated and executed
by the parties, all references to specifications shall mean our specifications for the goods in effect at the time

kléckner pentaplast

Teslimat ve Odeme Sartlari —

Klockner Pentaplast Gebze Ambalaj Maddeleri A.$.
GENEL ESASLAR

1 SOZLESMENIN KURULMASI
A. Teslimat ve 6deme sartlarimiz miinhasiran sizlerle aramizda gegerlidir. Bir bagka alicinin,
teslimat ve 6deme sartlarimizla gelisen, bunlari tamamlayan, genisleten veya baska sekilde farklilik gésteren
satin alma sartlarini, yazil olarak onaylamadigimiz durumlar haric, kabul etmemekteyiz.
B. Alicinin siparisi bir teklif niteligindedir ve yalnizca yazili (elektronik posta dahil) bir siparis
onay! gonderdigimizde kabul edilmig sayilir; bu noktada, isbu teslimat ve 6deme sartlarini igeren sozlesme
kurulmus olur.
2. ARAGLAR VE EKIPMAN
Mallari tasarlama, Uretme veya teslim etme sirasinda kullanilan tiim araglar ve ekipman, alicinin tasarim,
dretim veya teslimat maliyetlerine herhangi bir katki saglamis olup olmadigina veya mallarin tasarimina
katkida bulunup bulunmadigina bakilmaksizin bizim milkimiiz olarak kalir. Tasarimlarimiz ve modellerimize
(herhang| bir kalip dahil) iliskin sinai ve fikri mulkiyet haklari dahil tiim haklar yalnizca bize aittir.
FIYATLAR, ODEME SARTLARI

Aksi kararlastirimadidi takdirde, fiyatlarimiz, siparis onayinda belirtilen sekilde EURO veya
AMERIKAN DOLARI cinsinden hesaplanacak ve édenecektir. Fiyata standart ambalajlama dahildir ancak
teslimat gliniinde gegerli olan satis ve katma deger vergllen dahil deg\\dlr ahm verg\ doguran bir fatura ald\gl
takdirde bu vergileri gegerli oran lzerinden ayrica Ozel
onceden anlasilarak behrlenmehd\r Kararlastirilan ve zorunlu olan muayene mahyeﬂen aliciya yansmlacakhr

ile teslimat siire icinde fiyatlarinda meydana gelen artis veya azalislar

nedeniyle fiyatlari veya indirimleri degistirme hakkimizi sakli tutmaktayiz. Alicinin talebi tizerine, bu tiir maliyet
deg|$|k||kler| tarafimizca agiklanacaktir.

Siparig onayinda aksi belirtimedikge, ddemeler faturanin diizenlendigi tarihten itibaren otuz
(30) giin iginde net (herhangi bir kesinti yapilmaksizin) olarak yapilacaktir. Bu bir kesin vadedir. Eger alici,
6deme tarihine kadar 6deme yapmazsa, diger hukuki imkanlarimiza halel gelmeksizin, bakiye 6deme yapilana
kadar diger teslimatlari erteleyebiliriz ve alici, 6denmeyen tutara 6deme vadesinden fiili 6deme tarihine kadar
gegen her gtin, Tiirkiye Cumhuriyet Merkez Bankas! tarafindan yayimlanan ve devlet bankalarinin ilgili para
biriminde bir yil vadeli mevduat hesabina 6dedigi en ylksek faiz orani arti 8 puan (+ %8) oraninda faiz
odemekle yukamludur.
C. Eger alici, agagida yer alan 15A(i) ile (ix) arasindaki maddelerde belirtilen herhangi bir
duruma tabi olursa veya alici herhangi bir 6deme igin geg kalirsa ya da yalnizca bizim takdirimize bagl olarak
alicinin mali durumu tatmin edici bulunmazsa, su haklara sahip oluruz: (|) herhangi b\r baklye tutarin 6demesini
hizlandirmak igin her tiirlii hukuki i kullanmak; (ii) ol yetkiyi iptal etmek;
(iii) o anki cari hesap ve/veya kredi limitini azaltmak veya tamamen kaldirmak; ve/veya (iv) heniiz yapiimamis
teslimatlar igin pesin 6deme talep etmek.
D. Alici, yukaridaki 3C maddesinde belirtilen hukuki sonuglardan kaginmak igin, kabulli
yalnizca bizim takdirimizde olmak tizere, makul bir sekilde kabul edilebilir bir teminat (6rnegin bir akreditif)
saglayabilir.
4.

MULKIYETIN SAKLI TUTULMASI
Tedarik edilen mallarin miilkiyeti, 5deme tam ve eksiksiz olarak yapilana ve hesaplarimiza
uIa@lncaya kadar aliciya gegmeyecek olup, alici yalnizca 6deme yapilmasi gereken mallar igin dolayh zilyet
olarak kabul edilecektir.
B. Mallarin muilkiyeti aliciya gegene kadar, alici sunlari yapacaktir: (i) mallari yalnizca dolayl
zilyet olarak bulundurmak; (ii) mallari, alicinin diger tim mallarindan ayri olarak saklamak ve bizim mulkimuiz
olarak kolayca tanimlanabilmesini saglamak; (iii) mallara iliskin herhangi bir tanimlayici isareti veya ambalaji
kaldirmamak, tahrip etmemek veya gizlememek; (iv) mallari tatmin edici bir durumda tutmak ve teslimat
tarihinden itibaren tam fiyati igin tiim risklere, bozulma ve tahribata karsi sigortali tutmak; ve (v) asagida yer
alan 15A(j) ile (ix) arasindaki maddelerde belirtilen herhangi bir duruma tabi olursa, durumu derhal bize
blldlrmek

Asagidaki 4D maddesi sakli kalmak tizere, 6deme hesaplarimiza ulasmadan 6nce de alici
|§|n|n olagan seyrinde mallari sigortalatabilir, kullanabilir veya yeniden satabilir. Mallarin eser, is giici,
malzeme vb. bir s6zlesme ylkumliliklerini yerine getirmek amaciyla kullaniimasi da isbu 4. madde
kapsaminda yeniden satig sayilir. Eger alici, 6deme hesaplarimiza ulagsmadan 6nce mallari sigortalatir veya
yeniden satarsa, alici tarafindan bu mallar igin alinan herhangi bir para (ge¢c 6deme halinde fer'ileriyle
beraber), faturada yer alan tutarin 6demesini tam olarak aldigimiz ana kadar, bizim adimiza gegici olarak
tutulacaktir. Alici, yukaridaki 3C maddesi uyarinca tarafimizca yetkisi iptal edilmis olmadikga yeniden satistan
dogan alacaklari tahsil etme hakkina sahiptir. Alici higbir ad ve nam altinda bu alacaklari devretme hakkina
sahip degildir; bu devir yasag\, her tiirlii faktéring islemi bakimindan da gegerlidir.
D. Mallarin miilkiyeti aliciya gegene kadar herhangi bir zamanda, su haklara sahip olacagiz:
(i) yazili bildirimle alicinin 4C maddesi uyarinca sahip oldugu haklari sona erdirmek, sézlesmeyi sona
erdirmek, mallari geri almak ve bu mallari baska bir tarafa satmak; veya (ii) alicidan, heniiz yeniden satiimamis
veya baska mallara geri déniisli imkansiz sekilde miindemic hale gelmis veya karismis tim mallar iade
etmesini talep etmek ve eger alici bunu derhal yapmazsa, mallarin saklandigi alicinin veya tiglincii bir tarafin
her hangi bir tesisine girerek onlari geri almak.

TESLIMATIN YERINE GETIRILMESi

5. TESLIMAT SURESI / TESLIMAT TARIHi
A. Mallarin teslimi, siparis onayinda belirtilen yer ve sartlara gére yapilacaktir.
B. Kararlastirilan teslimat siresi, siparis onayimizin tarihiyle baslar, ancak siparisi yerine

getirebilmemiz igin onaylanmasi gereken herhangi bir teknik spesifikasyon yazili olarak tarafimizca
onaylanana kadar baglamaz. Ayni durum teslimat tarihleri icin de gegerlidir. Teslimat tarihleri yalnizca yaklagik
olup, teslimat zamani belirli veya kesin vade degildir.
C. Alici, bu sézlesme tahnndakl yUki uluklerlnl bellrlenen tarihe kadar veya tarafimizca
makul sekilde talep edilen sekilde yerine etim gereklerini amaciyla
teslimat sirelerimizi ve tarihlerini - alicinin temerriidiine iliskin haklarimiza halel gelmeksizin- erteleme
hakkimizi sakli tutariz.
D. Tarafimizca gerekli 6zen ine ragmen 6ngoriile n ve makul kontrolimiizin
Gtesinde olan ve bizi veya tedarikgilerimizi etkileyen olaylar -6rnegin; savas, i¢ karisiklik, is giicii veya ticaret
anlagmazliklari, grevler, lokavtlar, diger isgiicii eylemleri, dogal afetler, salgin hastaliklar, kazalar, diger
operasyonel aksakliklar (internet veya enerji tedarikindeki kesintiler dahil)-, herhangi bir resmi kurum veya
kamu kurumunun iglemi veya duzenlemesl veya gerekli malzeme ya da ham madde (edanklnln geclkmesl gibi
durumlar soz konusu oldugunda, yukimlalu yerine veya
den  sorumlu giz ve (teslimat dahil) yerine getirme siresi, ilgili
durumun siiresi kadar ve uygun bir yeniden baslama siresi kadar kendiliginden uzar. Eger ilgili durum otuz
(30) glinden fazla siirerse veya teslimatin yapiimasi imkansiz veya bizim agimizdan makul olmayan bir hal
alirsa, yazili bildirimde bulunarak derhal s6zlesmeyi feshetme hakkimiz saklidir. Stipheye mahal vermemek
adina, al\clmn odeme ylkimlltkleri, boyle ongorulemeyen bir olayin gerceklesmesi nedeniyle herhangi bir
§ekllde

veya
SEVKIYAT VE HASARIN GEGIiSi

A Yazili olarak (elektronik posta dahil) baska bir talimat verilmedigi takdirde, sevkiyat sekli ve
tasimacilik yontemi ile tagima isleri komisyoncusu (forwarder) veya tasima sirketini belirleme hakkimiz
meveuttur.
B. Alici, mallari kendi sorumlulugunda olan bir sebeple teslim almazsa, kendi takdirimizde
olmak (zere, hasar aliciya gegmis kabul edip maliyeti alicida olmak (izere mallari depolama, mallarin
korunmasi igin gerekli gérdigiimiiz 6nlemleri aima ve mallar teslim edilmisgesine fatura diizenleme hakkina
sahlp oluruz.

Yukaridaki 6B maddesi, taraflarin siparis edilen mallarin tahmini teslimat tarihini
bellrledlklen ve alicinin, mallarin aliciya teslim edilecegi tarihten itibaren dért (4) is giinii icinde mallari teslim
almadigl durumlarda gegerlidir ("talep siiresi") — talep siiresinin sonunda alictyr mallarin teslim igin hazir
olduguna dair yazili olarak bilgilendirecegiz. Talep siresinin dolmasindan sonra, kendi takdirimize bagh
olarak, siparig edilen mallari aliciya teslim etme hakkina da sahibiz.

D. Mallarin hasari, teslimat tamamlandiginda aliciya geger. Alici, mallari teslimat tarihinden
mbaren tum risklere kars! sigortalatmakla yukumitddr.

KUTLE, AGIRLIK, NITELIKLER, VB.

A Olagan uygulama cercevesinde agirlik, kalite, nitelik, parga sayisi, uzunluk vb. konularda
eksiklik veya sapmalar olabilir.

B. Yasal olarak izin verilen Olgiide, renk dayanikliid konusunda herhangi bir garanti
verilmemektedir. Olaganisti seviyede solma ve beyazlama gibi durumlardaki haklar saklidir.

C. Tim mallarda %10'a kadar fazla veya eksik teslimat yapma hakkimiz saklidir. Ayrica mallari
peyderpey ve kismi teslimatlar halinde teslim etme hakkimiz da bulunmaktadir.

KULLANIM HAKKINDA TAVSIYE
Ak5| acikca kararlastinimadig siirece, mallarin kullanimiyla ilgili olarak sundugumuz tim teknik tavsiyeler
herhangi bir garanti verilmeksizin yapilmaktadir. Bu durum alicinin, tedarik ettigimiz mallari, kullanim amacina,
gelecekteki islemelere uygunluguna ve planlanan uygulamaya uygunluk agisindan muayene yukimlaligind
ortadan kaldirmaz.

GARANTI
9. GARANTI VE GARANTI SINIRLAMALARI
A. Asagida yer alan 9 ila 14. maddelere tabi olarak, mallarln etim tarihinden itibaren on iki

(12) ay sireyle (aksi belirtimedikge) ("garanti suresi") mevcut ;i 1za bitlin 6nemli

uygun olacagini garanti ederiz. Garanti kosullarina aykirilik, isbu sartlar kapsaminda "esasli ayip" olarak kabul
edilir. Taraflarca teknik i Var Gzerinde mi: edilip so sirece, teknik
spesifikasyonlara yapilan tiim atiflar, tiretim aninda gegerli olan teknik spesifikasyonlarimizi ifade eder.




of manufacture.
B. We provide no warranty except where we have stated so expressly in writing and exclude
to the fullest extent permissible by law any and all implied warranties, terms, conditions and representations.

TRANSIT DAMAGE AND MATERIAL DEFECTS

10. TRANSIT DAMAGE

A. Buyer arranged freight. In the case of damage to goods in transit for orders where the
buyer is responslble for arranging transportation, the buyer must claim directly with the transportation
company or carrier of the goods or on its own insurance. We are not liable for any damage to the goods
caused by the buyer's transportation company or carrier.

B. We arranged freight. In the case of material damage to goods in transit for orders where
we are responsible for arranging transportation, the buyer must have thoroughly examined the goods upon
arrival (or procured that its appointed agent has done so). Buyer must ensure that any claim for transit damage
is noted on the corresponding bill of lading and documented with the transportation company or carrier and
must notify us of such transit damage within five (5) days of the goods arrival to the agreed location.

11. EXAMINATION OF MATERIAL DEFECTS

The buyer must thoroughly examine the goods (or procure that its appointed carrier does so) upon delivery to
the agreed location. Any claim for material defects that would be noticeable upon thorough examination of the
delivered goods must be notified to us within three (3) days of delivery to the agreed location.

12. LATENT MATERIAL DEFECTS

If the material defect would not be apparent upon thorough examination on delivery and would only become

apparent upon use of the goods, the buyer must notify us: (i) within two years from the date of delivery; and

(||) as soon as possible but at the latest within three (3) days of becoming aware of such material defect.
MATERIAL DEFECT CLAIMS AND EXCLUSIVE REMEDY

A If the goods supplied have a material defect or have been materially damaged in transit for

orders where we are responsible for arranging transportation, the buyer's sole remedy shall be that we will

replace the materially defective goods at our sole discretion and provided the buyer has presented us with a

notice of this material defect with sufficient detail and in accordance with clauses 10 to 13. Except as provided

in this clause 13, we shall have no liability to the buyer for materially defective goods.

B. The quality of the delivered goods is determined exclusively and finally by the respective
product specification. Any other details which are provided in or with the product specifications do not
constitute any produc\ warranties.

C. In the event that we remedy material defects, we are obliged to bear all necessary costs for
such remedy, such as transport expenses, labour costs and costs for material, except for any increases of
costs due to the fact that the goods are delivered to a place other than the previously agreed delivery location.

For material defects which reduce the value or fitness of the goods in an immaterial manner,
our Ilablllty is excluded. We are also not liable for any material defects: (i) caused by fair wear and tear, wilful
damage, negligence, or abnormal storage conditions; (ii) caused by the buyer failing to follow our oral or
written instructions, parameters, or requirements included on the specifications, technical data sheets, or other
guidelines for the handling, storage, use or maintenance of the goods or (if there are none) good trade
practice; (iii) caused by us following any drawing, design or specification supplied by the buyer; (iv) caused
by the buyer altering or repairing those goods without our written consent; (v) caused by changes made to the
goods to ensure they comply with applicable statutory or regulatory requirements; (vi) where the buyer has
not immediately discontinued its use of the goods after it has, or should have had, knowledge of the alleged
material defect; (vii) where the buyer has failed to cooperate in our investigation of the claim for material
defects, including, but not limited to, buyer's provision of goods samples or, at our option, buyer’s facilitation
of our inspection of the goods; and/or (viii) where the goods have been used for any purposes other than
those for which they are designed.

E. If we fail to replace the materially defective goods, the buyer is entitled, subject to clauses
13A to 13D above and at our election, to either: (i) agree with us in writing a reasonable and proportionate
adjustment to the purchase price to reflect the diminution in value of the materially defective goods that are
retained by the buyer; or (ii) immediately terminate the contract by serving written notice on us and receive a
refund in the form of credit to the buyer's account for the materially defective goods. All further claims are
excluded.
F. The buyer shall immediately give us the opportunity to inspect the goods to assure
ourselves that the material defect exists, in particular and at our request the buyer shall provide us with the
rejected goods or samples of them.

G. If an inspection of goods or an initial sample testing has been agreed, the notification of
material defects that the buyer could have determined on a thorough examination or initial sample testing
shall be excluded.

LIMITATION OF LIABILITY

14. GENERAL LIMITATION OF LIABILITY

A. Subject to clause 14C below, we are not liable in contract, tort (including negligence or
breach of statutory duty) or otherwise for:

(i) any loss or damage incurred by the buyer as a result of third party claims;

(i) loss of actual or anticipated profits;

(iiiy loss of business opportunity;

(iv) loss of anticipated savings;

v) loss of goodwiill;

(vi) injury to reputation; and/or

(vii) any indirect, special or consequential loss or damage howsoever caused,

in each case whether direct or indirect arising out of or in connection with any part of this contract.

B. Financial Cap on Liability. Subject to clauses 14A and 14C, our entire liability arising out
of or in connection with any part of this contract, whether in contract, tort (including negligence or breach of
duty) or otherwise, is limited to: (i) in respect of our election to replace or refund the materially defective goods
pursuant to clause 13 above, the price paid for the goods giving rise to the claim; and (ii) in respect of any
other losses for which we are liable, twenty-five percent (25%) of the price paid for the goods giving rise to
the claim.

Claims on account of death or personal injury caused by negligence or as a result of material
de'ects which we have fraudulently concealed, or any other liability which cannot legally be limited, remain
unaffected by this limitation of liability.

D. The limitations of liability according to this clause 14 also apply to the personal liability of
our employees, contractors, staff, agents and vicarious agents.

MISCELLANEOUS TERMS

15. TERMINATION
A. In addition to the rights of 1 set out in this we shall have the
right to terminate this contract with immediate effect by giving written notice if: (i) the buyer breaches any of
the conditions in this contract and, if such breach is remediable (excluding a failure to pay any amount due
under the contract) fails to remedy that breach within five (5) days of being notified in writing to do so; or (i) a
meeting is convened, a petition presented, an order made, an effective resolution passed, or notice given for
the buyer's winding up or dissolution; or (iii) an application is made or resolved to be made by any meeting of
the buyer's directors or memhers for an administration order in relation to it or any party gives or files notice
of intention to appoint an of itor such an being appointed; or (iv) an incumbrancer
takes possession, or a receiver or manager or administrative receiver is appointed, of the whole or any part
of the buyer's assets; or (v) the buyer ceases or suspends payment of any of its debts or is unable to pay its
debts within the meaning of applicable Turkish law; or (vi) a proposal is made for a composition in satisfaction
of the buyer's debts or a scheme or arrangement of its affairs including a voluntary arrangement within the
meaning of applicable Turkish law; or (vii) the buyer suspends, threatens to suspend, ceases or threatens to
cease to carry on all or a substantial part of its business; or (viii) the buyer's financial position deteriorates so
far as to reasonably justify the opinion that its ability to give effect to the terms of the contract is in jeopardy;
or (ix) if the natural or legal person exercising control over the buyer (as defined under Article 195 of the
Turkish Commercial Code) changes.
B. Without affecting any other right or remedy available to us, we may also terminate the
contract by providing at least ten (10) days' prior written notice to the buyer.
C. On termination of the contract, any indebtedness of the buyer to us shall become
immediately due and payable and we are relieved of any further obligation to supply goods to the buyer
pursuant to the contract.

ASSIGNMENT
We may at any time assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in
any other manner with all or any of our rights or obligations under the contract. The buyer may not assign,
transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any
or all of its rights or obligations under the contract without our prior written consent.

17. CONFIDENTIALITY

A. Each party undertakes that it shall not at any time disclose to any person any confidential
information concerning the business, assets, affairs, customers, clients or suppliers of the other party, except
as permitted by clause 17B below.

B. Each party may disclose the other party's confidential information: (i) to its employees,
officers, representatives, contractors, subcontractors or advisers who need to know such information for the
purposes of exercising the party's rights or carrying out its obligations under the contract. Each party shall

B. Yazil olarak agikga belirtmedigimiz siirece higbir garanti saglamamaktaylz Yasal olarak
miimkin oldugu 6lgiide higbir zimni garanti, sart, kosul ve beyanin uygt kabul iz,
TASIMA HASARI VE MADDI AYIP

10. TASIMA HASARI

A. Tasimayi alicinin ayarlamasi halinde. Tagimayi alicinin ayarlamasi halinde, tagima

sirasinda mallara zarar gelirse, alici dogrudan tasima sirketi veya tasiyiclya ya da kendi sigortasina
bagvurmalidir. Alicinin tagima sirketi veya tasiyicisinin sebep oldugu herhangi bir hasardan tarafimiz sorumlu
deglldlr

Tasimayi bizim ayarlamamiz halinde. Tasimay! bizim ayarlamamiz halinde, mallarda
nakllyal sirasinda meydana gelen esasli ayiplarda, alici mallarin varisinda mallari ya kendisi dikkatlice
muayene etmek zorundadir, ya da atadigi bir temsilcisinin mallar dikkatlice muayene etmesini temin etmek
zorundadir. Alici, hasara iliskin herhangi bir talebin, ilgili kongimentoda belirtiimesini ve tagima sirketi veya
tasliyici tarafindan tevsik edilmesini temin etmelidir ve mallarin belirlenen yere ulastidi tarihten itibaren bes (5)
giin iginde bu hasari bize bildirmelidir.
11 MADDI AYIPLARIN MUAYENESI
Alici, mallarin lzerinde anlasilan yere tesliminin ardindan mallari ya kendisi dikkatlice muayene etmek
zorundadir, ya da atadig bir temsilcisinin mallari dikkatlice muayene etmesini temin etmek zorundadir. Teslim
edilen mallarin dikkatlice muayene edilmesiyle fark edilebilecek esasl ayiplara iligkin talepler, mallarin
lizerinde anlasilan yere tesliminin ardindan U (3) giin iginde bize bildiriimelidir.
12. GizLi AYIPLAR
Eger esasli ayip, teslimat sirasinda dikkatli bir muayene ile fark edilemeyecek tiirdense ve ancak mallarin
kullaniimasiyla fark edilebilecekse, alici (i) teslimat tarihinden itibaren iki yil iginde; ve (i) bu esash ayibi fark
ettikten sonra en kisa sirede ancak en geg i (3) giin iginde tarafimiza bildirimde bulunmalidir.
13. ESASLI AYIP TALEPLERI VE MUNHASIR TALEP HAKKI
A. Eger tedarik edilen mallarda esasli ayip varsa veya tagimayi bizim ayarladigimiz
durumlarda tasima sirasinda mallar esasli ayipli hale gelmisse, alici yalnizca esaslh ayipl mallarin -tamamen
takdirimize bagl olmak kaydiyla- yenisiyle degistirimesini talep edebilir. Bu talep hakki, alicinin s6z konusu
esasli ayibi yeterli ayrintilarla ve 10 ila 13. maddelere uygun olarak bize bildirmesi sartiyla éne siirilebilir. isbu
13. maddedeki diizenlemelerin disinda, ayipli mallar nedeniyle aliciya karsi higbir sorumlulugumuz
bulunmamaktadir.
B.

Teslim edilen mallarin kalitesi, yalnizca ve nihai olarak ilgili tiriin spesifikasyonlarina gére
belirlenir. Uriin spesifikasyonlarinda yer alan veya bunlarin yaninda saglanan diger higbir detay, herhangi bir
garanti teskil etmez.
C. Esasli ayiplari giderdigimiz takdirde, 6nceden kararlastirilan teslimat yerinden farkli bir yere
teslimat yapilmasi nedeniyle meydana gelen maliyet artislari harig olmak iizere, ayip giderimini saglamak igin
gerekli olan tagima masraflari, iscilik masraflari ve malzeme masraflari gibi gerekli olan tiim masraflar
ustlenmekle yukumluytz.

Mallarin degerini veya uygunlugunu énemli dlglide esasl ayiplar
sorumlulugumuz bulunmamaktadir. Ayrica, su durumlarda da esasli ayiplar bakimindan da sarum\ulugumuz
bulunmamaktadir: (i) normal aginma ve yipranma, kasitli zarar, ihmal veya anormal depolama kosullari
sebebiyle esasli ayip olusmasi; (ii) alicinin mallarin iglenmesi, depolanmasl kullanlml veya baklmlyla ilgili
olarak yazili veya sozlii olarak belirtilen talimatlarimiza, imize veya
veya (boyle bir talimat, parametre veya gereksinim belirtmemissek) enduistrideki iyi uygulamalari takip

iyle esasl ayip olusmasi; (iii) alici gl herhangi bir gizim, tasarim veya

spesifikasyona uydugumuz igin bizim esasl ayiba sebep olmamiz; (iv) alicinin mallarda bizim yazili onayimiz
olmaksizin herhangi bir degisiklik yapmasi veya tamir etmesi sonucu esasli ayip olusmasi; (v) mallarin, gegerli
yasal veya diizenleyici gerekliliklere uymalarini saglamak amaciyla yapilan degisiklikler sonucu esasli ayip
olugmasi; (vi) alicinin, s6z konusu esasli ayibin farkina varmasindan veya varmasi gerektiginden itibaren
mallarin kullanimini derhal durdurmamasi; (vii) allclnln esasl ayip iddiasinin arastirimasinda isbirligi

ornegin numu i veya talebimiz Gizerine mallarin incelenmesine kolaylik
saglamamasi; (viii) mallarin, tasarlandigi ama(;lard|$|nda blr ama(;la kullaniimasi.
E. Eger esasli ayiph mallar ugu yerine ise alic,
yukaridaki 13A ile 13D maddelerine tabii olarak ve segimi bizim takdirimizde olmak kaydiyla: (i) alicinin elinde
tutmaya devam ettigi esash ayipli malin deder kaybini yansitacak sekilde makul ve orantili bir fiyat
duizenlemesi yapmak (izere bizimle yazili olarak anlagabilir; veya (ii) bize yazili bir intar gondererek sozlesmeyi
derhal feshedip esasl ayipli mallarin bedelinin cari hesabina alacak olarak yazilmasini talep etme hakkina
sahiptir. Alicinin bagka higbir talep hakki yoktur.
F. Alict, malin esasli ayipl oldugunu dogrt iz igin bize malin der i firsatin
hemen saglamalidir; 6zellikle, talebimize istinaden alici, reddedilen mali veya bunlarin numunelerini
tarafimiza temin etmelidir.
G. Eger mallarin 6nden muayenesinin veya numune testinin yapiimasi kararlastirildiysa,
alicinin esasli ayiplari ayrintili inceleme veya 6n numune testi ile tespit edebilecegi esasl ayiplar bakimindan
bu madde uygulanmaz.

SORUMLULUK SINIRLAMASI

14. GENEL SORUMLULUK SINIRLAMASI

A. Asagidaki 14C maddesine tabi olmak kaydiyla, sozlesme, haksiz fiil (inmal veya yasal
ylkimliligan ihlali dahil) veya baska bir sekilde alicinin asagidaki durumlardan kaynaklanan herhangi bir
kayip veya zararindan tarafimiz sorumlu degildir:

(i) Ugtincl taraf talepleri sonucu alicinin ugradigi herhangi bir kayip veya zarar;

(i) Gergeklesmis veya beklenen kar kaybr;

(iii) is firsati kaybi;

(iv) Beklenen tasarruf kaybr;

v) Pestemallik ve miisteri gevresi (goodwill) kaybr;

(vi) Itibar zedelenmesi; velveya

(vil) Her ne sekilde meydana gelmis olursa olsun dolayli, 6zel, yansima, netice itibariyle dogan

vb. kayp veya zararlar,
Slipheye mahal vermemek adina, sayilan her bir kalemin dogrudan veya dolayli zarar olmasi, isbu sézlesme
veya herhangi bir kismindan ya da bunlarla baglantili olarak ortaya ¢ikmis olmasindan bagimsiz olarak, bu
zararlardan tarafimiz sorumlu olmayacaktir.
B. Sorumlulugun Parasal Simin. 14A ve 14C maddelerine tabi olmak kaydiyla, bu
sozlesmenin herhangi bir kismindan kaynaklanan veya onunla baglantili olan tim sorumlulugumuz; gerek
sozlesme, gerek haksiz fiil (inmal veya yukimliilik ihlali dahil) gerek baska herhangi bir temele dayansin, su
sekilde simirhdir: (i) 13. maddeye gore esash olarak ayipli mallarin degistirimesi veya iade ediimesi
segimimize iligkin olarak, talebin dogmasina neden olan malin fiyatiyla sinirldir; ve (i) Sorumlu oldugumuz
dlger herhangi bir kayp icin talebin dogmasina neden olan malin fi fiyatinin %25'iyle sinirhdir.

ihmal sonucu meydana gelen 6liim veya kisisel yaralanma veya kasten gizledigimiz esasli
ay\plar sonucu ortaya gikan talepler ya da yasal olarak sinirlanamayacak diger sorumluluklar, bu sorumluluk
sinirlamasindan etkilenmeyecektir.
D. isbu 14. maddede yer alan sorumluluk sinirlamalari, calisanlarimiz, taseronlarimiz,
personelimiz, aracllarlmlz ve vekillerimizin kisisel sorumlulugu igin de gegerlidir.

DIGER HUKUMLER

15. FESIH

A. Bu belgede baska yerlerde belirtilen fesih haklarina ek olarak, asagidaki durumlar
gergeklesirse, bu sozlesmeyi derhal yazili bildirimle feshelme hakkma sahip olacaglz (i) Alci, bu
sozlesmedeki herhangi bir kosulu ihlal ederse ve bu ihlal
herhangi bir miktar paranin 6denmemesi disinda), yazil bildirim alindiktan sonra bes (5) giin icinde bu ihlali
diizeltmezse; (ii) alicinin tasfiyesi igin bir toplanti diizenlenir, dilekge sunulur, karar alinir, gegerli bir teklif kabul
edilir veya bildirim yapilirsa; (ii) alicinin yonetim kurulu veya pay sahiplerinin bir toplantisinda, aliciya iligkin
kayyum vb. bir bagvuru yapilir veya herhangi bir taraf, aliciya bir kayyum vb. atama niyeti bildiriminde bulunur
ya da béyle bir kayyum vb. atanirsa; (iv) bir alacakli, alicinin varliklarinin tamamini veya bir kismini devralir
veya bu amagla bir kayyum vb. atanirsa; (v) alici, borglarindan herhangi birini 6demeyi durdurur, askiya alir
veya Tirk hukukuna gére borglarini 6deyemeyecek duruma gelirse; (vi) alicinin borglarini 6deme amaciyla
bir plan 6nerisi yapilirsa veya gegerli Tirk hukukuna gore bir tasfiye, konkordato vb. plani veya diizenlemesi,
gondilli bir diizenleme de dahil olmak (izere yapilirsa; veya (vii) alici, is faaliyetinin timini veya énemli bir
kismini askiya alir, askiya almakla tehdit eder, durdurur veya durdurmakla tehdit ederse; (viii) alicinin mali
durumu, sézlesmenin kosullarina uygun hareket etme yeteneginin tehlikede oldugunu makul sekilde
gosterirse; (ix) aliciyr Tirk Ticaret Kanunu'nun 195. maddesinde tanimlandigi zere hakimiyeti altinda tutan
gercek veya tiizel kisi degisirse.

B. Basgka herhangi bir hak veya hukuki imkanimiza halel gelmeksizin, aliciya en az on (10) giin
onceden yazili bildirimde bulunarak sézlesme tarafimizca feshedilebilir.

C. Sozlesmenin feshi durumunda, alicinin borcunun vadesi derhal gelmis sayilacaktir ve
tarafimiz s6zlesme uyarinca aliclya mal tedarik etme yiikiimldligiinden kurtulacaktir.

16. DEVIR
Ti yle isbu sézlesmeyi veya sézlesme kapsaminda sahip oldugumuz tim veya herhangi bir hak ve
yUkimliligu istedigimiz zaman devredebilir, temlik edebilir, rehnedebilir, teminat altina alabilir, taserona
verebilir, bir trust iligkisine konu edebilir veya baska herhangi bir isleme tabi tutabiliriz. Alici, yazili onayimiz
olmadan, sozlesme kapsamindaki herhangi bir hak veya ylkiUmliligini devredemez, transfer edemez,
rehnedemez, teminat altina alamaz, taserona veremez, devredemez, trust iligkisine konu edemez veya bagka
herhangi bir isleme tabi tutamaz.

GiZLILIK

Her bir taraf, diger tarafin igi, mal varligi, islemleri, misterileri, is yaptigi diger kisiler veya
tedankgllenne iliskin herhangi bir gizli bilgiyi, asadida belirtilen 17B maddesi disinda, higbir zamanda Gglinc
kisilere agiklamamay! taahhiit eder.

Her bir taraf, diger Iarafm gizli bllgllennl su durumlarda agiklayabilir: (i) tarafin haklarini
kullanmak veya sozlesme altindaki yikiimliliklerini yerine getirmek amaciyla bu bilgilere ihtiyag duyan

Ina, yetkililerine, ilcilerine, yUklenicilerine, alt yiiklenicilerine veya danismanlarina agiklayabilir.




ensure that its employees, officers, , contractors, subcontractors or advisers to whom it
discloses the other party's confidential information comply with this clause 17; and (ii) as may be required by
law, a court of competent jurisdiction or any governmental or regulatory authority.

C. Neither party shall use the other party's confidential information for any purpose other than

to exercise its rights and perform its obligations under or in connection with the contract.
8. ENTIRE AGREEMENT

The contract constitutes the entire agreement between us and the buyer. Each party acknowledges that in

entering into the contract it does not rely on any statement, representation, assurance or warranty (whether

made innocently or negligently) that is not set out in the contract. Oral promises made by us before concluding

this contract are not legally binding and such oral promises of the contracting parties shall be replaced by the

written contract.

19. VARIATION

No variation of the contract shall be effective unless it is in writing and signed by the parties (or their authorised

representatives).

20. WAIVER

A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any

subsequent right or remedy. A delay or failure to exercise, or the single or partial exercise of, any right or

remedy shall not waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of

that or any other right or remedy.

21. SEVERANCE
If any provision or part-provision of the contract is or becomes invalid, illegal or unenforceable, it shall be
deemed deleted, but that shall not affect the validity and enforceability of the rest of the contract. If any
provision of the contract is deemed deleted, the parties shall negotiate in good faith to agree a rt

Her bir taraf, diger tarafin gizli bilgilerini kendilerine agiklayan galiganlarinin, yetkililerinin, temsilcilerinin,
yiiklenicilerinin, alt yiiklenicilerinin veya danismanlarinin bu maddeye uygun hareket etmelerini saglamakla
yukamltdir; ve (i) kanun, yetkili bir mahkeme veya herhangi bir devlet veya diizenleyici otorite tarafindan
gerekli kilinan durumlarda.
Higbir taraf, diger tarafin gizli bilgilerini, s6zlesme kapsaminda veya sozlesme ile baglantili
olarak haklarini kullanmak ve yikumliliklerini yerine getirmek diginda herhangi bir amagla kullanamaz.
ANLASMANIN BUTUNU
Sozlesme, biz ve alici arasindaki anlasmanin butiininti olusturur. Her bir taraf, s6zlesmeye taraf olmadan
once herhangi bir agiklamaya, beyana, teminata veya garantilere (ister bilmeden ister dikkatsizlikle yapilmis
olsun) dayanarak bu sézlesmeyi imzalamadigini kabul eder; bu tir agiklam: Iar sozlesmede yer almadigi
siirece gegcerli degildir. Bu sézlesme 6ncesinde taraflar arasinda yapilan sozlii vaatler hukuki baglayiciliga
sahip degildir ve bu tiir sozIl vaatler igbu yazili sozlesme ile degistirilmis sayilir.
19. DEGISIKLIK
Sozlesmede herhangi bir degisiklik, yazili olarak yapilimadikga ve taraflar (veya yetkilendirilmis temsilcileri)
tarafindan imzalanmadikga gegerli olamaz.
20. FERAGAT

Herhangi bir haktan veya hukuki imkandan feragat edilmesi, yalnizca yazili olarak yapilir ve bu, sonraki
herhangi bir haktan veya hukuki imkandan feragat edilmis sayilacadi anlamina gelmez. Herhangi bir hakkin
veya hukuki imkanin kullaniminda yasanan bir gecikme veya sorun, o hak veya hukuki imkandan feragat
edilmesi anlamina gelmez ve o veya baska bir hakkin veya hukuki imkanin daha sonra kullanimasini
engellemez veya sinirlamaz.

21 BOLUNEBILIRLIK

Eger sozlesmenin herhangi bir hiikmii veya kismi geqersiz hukuksuz veya icra edilemez hale gelirse, bu
hikim SI|II’|mI$ sayilir, ancak bu durum s6zlesmenin geri kalan kisminin gegerliligini ve icra edilebilirligini

provision that, to the greatest extent possible, achieves the intended commercial result of the original

provision.

22. NOTICES

Any notices shall be in writing and will be deemed to be served: (i) if delivered by hand, at the time the notice

is left at the proper address; (ii) if sent by pre-paid registered mail, three (3) days after having been sent; or

(iii) if sent by email, at the time of transmission. This clause 22 does not apply to the service of any proceedings

or other documents in any legal action or, arbitration or other method of dispute resolution.

23. THIRD PARTIES

A person who is not a party to this contract shall have no rights to enforce any term of the contract.
APPLICABLE LAW AND PLACE OF JURISDICTION

The legal relationship between us and the buyer shall be governed by the laws of Tirkiye and the parties

hereby agree to submit to the exclusive jurisdiction of Istanbul Central (Caglayan) Courts and Execution Office.

These terms of delivery and payment have been made in Turkish and English language. In case of any

discrepancy Turkish version shall prevail.

Klockner Pentaplast Gebze Ambalaj Maddeleri A.S.
Date: May 2025

in herhangi bir hilkkmiiniin silinmis sayiimasi halinde, taraflar, s6z konusu hikkmiin yenne

gececek ve miimkin olan en yiiksek olgiide orijinal hiikmin g1 ticari sonucu yeni bir

hikam tizerinde iyi niyetle miizakere etmekle yikumltdur.

22. BILDIRIMLER

Herhangi bir bildirim yazili olmalidir ve su sekilde yapilmis sayilacaktir: (i) elden teslim edilirse, bildirim dogru

adrese birakildigi anda; nceden 6denmis taahhiitlii posta ile gonderilirse, génderildikten tig (3) glin sonra;

veya (iii) e-posta ile génderilirse, iletim aninda. isbu 22. madde, herhangi bir dava, tahkim veya baska bir ihtilaf

¢6zim yontemiyle ilgili davalar veya diger belgelerin tebligi icin gecerli degildir.

23. UCUNCU SAHISLAR

Bu sézlesmeye taraf olmayan bir kisi, sdzlesmenin herhangi bir hikmiini icra etme hakkina sahip olamaz.
UYGULANACAK HUKUK VE YETKILI MAHKEME

Blzlmle alici arasindaki hukuki iliski, Tirkiye Cumhuriyeti hukukuna tabidir ve taraflar, Istanbul Merkez

(Gaglayan) Mahkemeleri ve icra Dairesi'nin miinhasir yarg! yetkisine tabi olmayi kabul ederler.

Isbu teslimat ve 8deme sartlari ingilizce ve Tirkge dillerinde hazirlanmistir. Uyumsuzluk olmasi halinde Tiirkge

metin esas alinacaktir.

Klockner Pentaplast Gebze Ambalaj Maddeleri A.S.
Tarih: Mayis 2025




