Portwest Turkey Koruyucu Giyim A.S.
Terms of Trading

Portwest Turkey Koruyucu Giyim A.S.

1. Interpretation
1.1. Definitions:

“Business Day” means a day (other than a
Saturday, Sunday or public holiday) when
banks in Republic of Turkey are open for
business.
“Conditions” means the terms and
conditions set out in this document as
amended from time to time in accordance
with clause 18.4.
“Contract” means the contract between the
Supplier and the Customer for the sale and
purchase of the Goods in accordance with
these Conditions.
“Customer” means the person or firm who
purchases the Goods from the Supplier.
“Force Majeure Event” means an event,
circumstance or cause beyond a party’s
reasonable control including without
limiting the generality of
foregoing, the occurrence or
resurgence of pandemics. “Goods” means
the goods (or any part of them) set out in
the Order.
“Group Company” means any company
which is a member of the group.
“Order” means the Customer’s order for the
Goods, as set out in the Customer’s purchase
order form, or overleaf, as the case may be.
“Specification” means (a) any specification
for the personalisation of Goods that in all
other respects are standard items as listed in
the Supplier’s catalogue; or
(b) any specification for bespoke items,
where the Goods ordered are not standard
items listed in the Supplier’s catalogue.
“Supplier” means Portwest Turkey Koruyucu
Giyim A.S.
“Supplier IP” means any and all intellectual
property rights such as distinctive trade
names, trademarks, symbols, designations,
logos, characters, slogans, signs and any
other means of identifying the Supplier or a
Group Company, the products or services of
the Supplier or a Group Company which are

the

Sais Kosullar
1. Aciklamalar
1.1. Tanmmlar:
"ls glini"; Tirkiye Cumbhuriyeti’nde

bankalarin agik oldugu bir giin (Cumartesi,
Pazar veya resmi tatil glinleri harig),
"Kosullar"; Madde 18.4'e uygun olarak
zaman zaman degistirilen bu belgede
belirtilen sartlar ve kosullar,

"Sozlesme"; Uriinlerin bu Kosullara uygun
olarak saYsina ve sa¥Yn alinmasina iligkin
Tedarikgi ile Musteri arasindaki s6zlesme,
"Misteri"; Uriinleri Tedarikciden saYn alan
kisi veya firma,

“Miicbir Sebep Olayl”; Belirtilenlerin
genelligini  sinirlamamak  kaydiyla, salgin
hastaliklarin (pandemilerin) ortaya ¢ikmasi
veya yeniden canlanmasi da dahil olmak
Uzere, taraflardan birinin makul kontroli
disinda gelisen bir olay, durum veya neden,
"Uriinler"; Sipariste belirtilen Griinler (veya
bunlarin herhangi bir kismi),

"Grup SirkeB"; Grubun Uyesi olan herhangi
bir sirket,

"Siparis"; Mdusterinin saYn alma siparis
formunda veya duruma goére arka sayfada
belirtildigi sekilde Miisterinin Uriinler icin
siparisi,

"Sartname"; (a) diger tim acilardan
Tedarikg¢inin katalogunda listelenen standart
uriinler olan Uriinlerin kisisellestitiriimesine
iliskin herhangi bir sartname; veya

(b) siparis edilen Uriinlerin Tedarikginin
katalogunda listelenen standart (rinler
olmadigi durumlarda, ismarlama drinlere
iliskin herhangi bir sartname.

"Tedarikgi"; Portwest Turkey Koruyucu Giyim
AS.

"Tedarikgi Fikri MiilkiyeB"; Tedarikginin veya
bir Grup Sirketinin milkiyetinde olan ayirt

edici ticari isimler, ticari markalar,
semboller, tanimlamalar, logolar,
karakterler, sloganlar, isaretler ve
Tedarik¢iyi veya bir Grup Sirketini,

Tedarikginin veya bir Grup Sirketinin
Uriinlerini veya hizmetlerini tanimlayan diger




in the ownership of the Supplier or a Group
Company.

tim araclar gibi her tiirlG fikri milkiyet hakki
anlamina gelmektedir.

1.2. Interpretation:

1.2.1. a person includes a natural person,
corporate or unincorporated body (whether
or not having separate legal personality).
1.2.2. a reference to a party includes its
successors and permitted assigns.

1.2.3. a reference to legislation or a
legislative provision is a reference to it as
amended or re-enacted. A reference to
legislation or a legislative provision includes
all subordinate legislation made under that
legislation or legislative provision.

1.2.4. any phrase introduced by the terms
including, include, in particular or any similar
expression shall be construed as illustrative
and shall not limit the sense of the words
preceding those terms.

1.2.5. a reference to writing or witten
includes e-mails.

1.2. Yorumlama:

1.2.1. “Bir kisi”, gergek bir kisiyi, tizel veya
tizel kisiligi olmayan bir kurulusu (ayr bir
tuzel kisilige sahip olsun veya olmasin)
icermektedir.

1.2.2. Bir tarafa yapilan “aYf”, s6z konusu
taradn  haleflerini ve izin  verilen
devralanlarini igermektedir.

1.2.3. “Mevzuata veya mevzuat hiukmiine
(yasal bir hikme) vyapilan bir aYf”,
degistirilmis  veya yeniden vyirirlige
konulmus haliyle s6z konusu hiikme yapilan
bir aYeir. Mevzuata veya mevzuat hikmiine
yapilan bir aYf, s6z konusu mevzuat veya
mevzuat hikmi kapsaminda yapilan tim
ikincil (alt) mevzuaY da icermektedir.

1.2.4. “Dahil olmak Uzere, dahil, ozellikle
veya benzer herhangi bir ifade ile getirilen
herhangi bir ifade” aciklayici olarak
yorumlanacak ve bu terimlerden dnce gelen
kelimelerin anlamini sinirlamayacakyYr.
1.1.5. “Yazi veya yazili” ifadesi e-postalari
da kapsamaktadir.

2. Basis of contract

2.1. Subject to any variation under clause
18.4, these Conditions form part of the
Contract to the exclusion of all other terms
and conditions that the Customer seeks to
impose or incorporate, or which are implied
by trade, custom, practice or course of
dealing (including any terms or conditions
which the Customer purports to apply under
any purchase order, confirmation of order,
specification or other document).

2.2. The Order constitutes an offer by the
Customer to purchase the Goods in
accordance with these Conditions. The
Customer is responsible for ensuring that the
terms of the Order and any applicable
Specification submitted by the Customer
are complete and accurate.

2. Sozlesmenin Temeli

2.1. Madde 18.4 kapsamindaki herhangi
bir degisiklige tabi olarak, bu Kosullar,
(Misterinin herhangi bir saYn alma siparisi,
siparis onayl, sartname veya diger belgeler
kapsaminda uyguladigini iddia ekgi hikim
ve kosullar dahil olmak Uzere) Miusterinin
empoze etmeye veya dahil etmeye calisYgi
veya ticaret, gelenek (teamdl), uygulama
veya islem seyri ile ima edilen diger tim
hikim ve kosullar haric olmak (zere,
S6zlesmenin bir pargasini olusturur.

2.2. Siparis, Misterinin Uriinler, bu
Kosullara uygun olarak sa¥Yn almak icin
yapYgl bir teklifi teskil eder. Miusteri,
Siparisin kosullarinin ve Musteri taradndan
sunulan ilgili, gecerli Sartnamenin eksiksiz ve
dogru olmasini saglamaktan sorumludur.




2.3. The Order shall only be deemed to be
accepted when the Supplier issues a written
acceptance of the Order, at which point the
Contract shall come into existence.

2.4. The Customer waives any right it
might otherwise have to rely on any term
endorsed upon, delivered with or contained
in:

2.4.1. any documents of the Customer; or
2.4.2. any framework agreement or other
supply agreement to which the Customer
and Supplier might be parties, in either case,
which is inconsistent with these Conditions.

2.5. Any samples, drawings, or advertising
produced by the Supplier and illustrations
contained in the Supplier’s catalogues or
brochures are produced for the sole purpose
of giving an approximate idea of the Goods
referred to in them. They shall not form part
of the Contract nor have any contractual
force.

2.6. A quotation for the Goods given by
the Supplier shall not constitute an offer. A
guotation shall only be valid for a period of
30 (thirty) days from its date of issue.

2.7. The Customer hereby warrants and
represents to the Supplier, that it is a
merchant under Turkish Commercial Code
and relevant legislation and a business
customer acting in the course of business, is
not a consumer and sale of the Goods is not
a consumer transaction.

2.3. Siparis ancak Tedarikgi Siparisi yazih
olarak kabul ekginde kabul edilmis sayilacak
ve bu noktada So6zlesme yirirlige girecektir.

2.4. Miusteri, aksi takdirde asagidakilerin
onayladigi, birlikte teslim edildigi veya
icerdigi herhangi bir sarta dayanmak zorunda
kalabilecegi her turlii haktan feragat eder:
2.4.1. Musterinin herhangi bir belgesi veya
2.4.2. Her iki durumda da Misteri ve
Tedarikcinin taraf olabilecegi, bu Kosullara
aykiri olan, bu Kosullarla tutarsiz olan
herhangi bir ¢cerceve anlasmasi veya diger
tedarik s6zlesmesi.

2.5. Tedarik¢i taradndan Uretilen tim
numuneler, c¢izimler veya reklamlar ve
Tedarikginin kataloglarinda veya

broslrlerinde yer alan resimler, yalnizca
bunlarda aYea bulunulan Uriinler hakkinda
yaklasik  bir  fikir vermek amaciyla
Uretilmistir.  Bunlar  S6zlesmenin  bir
parcasini olusturmayacak ve herhangi bir
sdzlesme glicline sahip olmayacakYr.

2.6. Tedarik¢i taradndan Uriinler igin
verilen bir maliyet 6ngorusi, bir teklif teskil
etmeyecektir. Bir teklif, verildigi tarihten
itibaren yalnizca 30 (otuz) glinllk bir stire igin
gecerli olacakyYr.

2.7. Mugsteri, Tirk Ticaret Kanunu ve ilgili

mevzuat tahYnda tacir oldugunu, ticari
faaliyetlerini ylriten bir ticari miusgteri
oldugunu, bir tiketici olmadigini ve
Uriinlerin  saYsinin  bir tiketici islemi

olmadigini garanti ve beyan etmektedir.

3. Goods

3.1. Forthe purposes of these Conditions,
the phrase “standard Goods” refers to items
that are described in the Supplier’s
catalogue.

3.2. For personalised Goods, the Goods
are described in the Supplier’s catalogue, as

3. Uriinler

3.1. Bu Kosullarin amaglari
dogrultusunda, "standart Uriinler" ifadesi
Tedarikginin katalogunda aciklanan kalemleri
ifade eder.

3.2. Kisisellestirilmis Uriinler, Tedarikginin
katalogunda acgiklanan Uriinlerin herhangi




modified by any applicable Specification. For
the purposes of these Conditions, the phrase
“personalised Goods” refers to standard
products that are included in the Supplier’s
catalogue in relation to which the Customer
may at its option request the addition of
their own name, branding or other similar
cosmetic changes which are not amendment
to the underlying specification of the item in
question.

3.3. For bespoke Goods, the Goods are
described in the Specification. For the
purposes of these Conditions, the phrase
“bespoke Goods” refers to items that are
non-standard items that are not in the
Supplier’s catalogue.

3.4. The Supplier may notify the
Customer that an Order placed by it is to be
treated as a “specials order”. The number of
units that may be purchased by the
Customer under a specials order shall be
subject to such minimum number as the
Supplier may notify.

3.5. If the Supplier prepares the Goods in
accordance with customer Specifications the
Customer must ensure that:

3.5.1. the Specifications are accurate:
3.5.2. Goods prepared in accordance with
those Specifications will be fit for the
purpose for which they are intended to be
used; and Specifications or instructions will
not result in the infringement of any
intellectual property rights of a third party,
or in the breach of any applicable law or
regulation.

3.6. To the extent that the Goods are to
be manufactured in accordance with a
Specification supplied by the Customer, the
Customer shall indemnify the Supplier
against all liabilities, costs, expenses,
damages and losses (including any direct,
indirect or consequential losses, loss of
profit, loss of reputation and all
interest,

bir Sartname uyarinca degistirilmis seklidir.

Bu Kosullarin amaglari  dogrultusunda,
"kisisellestirilmis Uriinler" ifadesi,
Tedarik¢inin  katalogunda vyer alan ve

Musterinin kendi tercihine bagh olarak kendi
adinin, markasinin veya s6z konusu uriinin
temel Ozelliklerinde degisiklik yapmayan
diger benzer kozmetik degisikliklerin
eklenmesini talep edebilecegi standart
Urdnleri ifade eder.

3.3. Ismarlama Uriinler icin, Urinler
Sartnamede tanimlanmigYr. Bu Kosullarin
amaglar dogrultusunda, "Ismarlama
Uriinler" ifadesi, Tedarikgcinin katalogunda
bulunmayan standart disi kalemleri ifade
eder.

3.4. Tedarik¢i, kendisi taradndan verilen
bir  Siparisin  "6zel siparis" olarak
degerlendirilecegini Musteriye bildirebilir.
Mdsteri  taradndan 6zel bir siparis
kapsaminda saYn alinabilecek birim sayisi,
Tedarikginin bildirebilecegi minimum sayiya
tabi olacakyYr.

3.5. Tedarikgi Uriinleri misteri
Sartnamelerine uygun olarak hazirlarsa,
Misteri asagidakileri saglamalidir:

3.5.1. Sartnamelerin dogru olmasini:

3.5.2. Bu Sartnamelere uygun olarak
hazirlanan Uriinler, kullanilmalari amaglanan
amaca uygun olacakYr ve Sartnameler
(Spesifikasyonlar/Ozellikler) veya talimatlar,
Uglnci bir taradn fikri mulkiyet haklarinin
veya yurirlikteki herhangi bir yasa veya
diizenlemenin ihlaliyle sonuglanmayacakYr.

3.6. Uriinlerin Mdsteri taradndan
saglanan bir Sartnameye uygun olarak
Uretilecegi olclide, Musteri, Tedarikginin
Sartnameyi kullanmasindan kaynaklanan

veya bununla baglanYli olarak ortaya ¢ikan
Uclinct bir taradn fikri milkiyet haklarinin
fiili veya iddia edilen ihlali nedeniyle,
Tedarikgiye karsi yapilan herhangi bir taleple
baglanYh olarak, Tedarik¢inin ugradigi veya




penalties and legal and other professional
costs and expenses) suffered or incurred by
the Supplier in connection with any claim
made against the Supplier for actual or
alleged infringement of a third party’s
intellectual property rights arising out of or
in connection with the Supplier’s use of the
Specification. This clause 3 shall survive
termination of the Contract.

3.7. The Supplier reserves the right to
amend the specification of the Goods and/or

the Specification if required by any
applicable statutory  or regulatory
requirements.

3.8. All technology and know-how,
whether patented or not, which s

incorporated into the Goods and all the
industrial and intellectual property rights
related to the Goods are and shall remain the
exclusive property of the Supplier.

maruz  kaldigi  tim  yiakumlaluklere,
maliyetlere, masraflara, zararlara ve
kayiplara (dogrudan, dolayli veya sonug
olarak ortaya ¢ikan kayiplar, kar kaybi, itibar
kaybi ve tiim faizler, cezalar ve yasal ve diger
profesyonel masraflar ve giderler dahil) karsi
Tedarikgiyi tazmin edecektir. Bu madde 3,
Sozlesmenin feshinden sonra da gegerliligini
koruyacakYr.

3.7. Tedarikgi, yururlukteki herhangi bir
yasal veya dizenleyici gerekliligin
gerektirmesi halinde, Uriinlerin &zelliklerini
ve/veya Sartnameyi degistirme hakkini sakli
tutar.

3.8. Patentli olsun ya da olmasin,
Uriinlere dahil edilen tiim teknoloji ve know-
how ve Uriinlerle ilgili tim sinai ve fikri
miulkiyet haklari Tedarikginin  minhasir
miulkiyetindedir ve 6yle kalacakYr.

4, Permission to use the Supplier’s
trademarks and media

4.1. Subject to the terms and conditions
contained herein, the Supplier grants to the
Customer a fully paid-up, non-exclusive,
royalty-free, non-transferable, worldwide
licence to reproduce, transmit and display, in
whole or in part the Supplier’s IP relating to
the Goods (in accordance with any
marketing guidelines which may be provided
by the Supplier), for the purpose of
promoting the sale of the Goods and only for
the duration of the commercial relationship
or until the stocks of the Products are
exhausted, in full or in extracts.

4.2. Notwithstanding anything to the
contrary, Customer will not sublicense any
components of the Supplier IP to any other
person.

4.3. Customer understands and agrees
that all goodwill associated with the Supplier
IP will inure to the benefit of the Supplier.

4, Tedarikcinin Bcari markalarini ve

medyasini kullanma izni

4.1. Burada yer alan hikim ve kosullara
tabi olarak Tedarik¢i, Misteriye, Uriinlerin
sa¥Ysini tesvik etmek amaciyla ve yalnizca
ticari iliski siiresince veya Uriinlerin stoklari
tamamen veya kismen tlikenene kadar,
Uriinlerle ilgili Tedarikginin fikri miilkiyet
haklarini tamamen veya kismen (Tedarikgi
taradndan saglanabilecek herhangi bir
pazarlama yonergesine uygun olarak)
¢ogaltmak, iletmek ve goriintilemek igin
tamamen o6denmis, minhasir olmayan,
telifsiz, devredilemez, diinya ¢capinda gecerli
bir lisans verir.

4.2. Aksi yondeki herhangi bir hikme
bakilmaksizin, Mdsteri, Tedarikgi  Fikri
Milkiyetinin herhangi bir bileseninin alt
lisansini  baska herhangi  bir kisiye
vermeyecektir.

4.3. Mdsteri, Tedarikcinin Fikri Mulkiyeti
ile iliskili tim iyi niyetin Tedarikginin
yararina

olacagini idrak ve kabul etmektedir.




5. Delivery
5.1. The Supplier shall deliver the Goods

to the location set out in the Order or such
other location as the parties may agree in
writing (“Delivery Location”).

5.2. There may be delivery surcharges for
Goods which are delivered.

5.3. The Customer shall accept the Goods
when they are tendered for delivery at the
Delivery Location. The Customer shall
provide such access, personnel, facilities,
and assistance as may be required to
facilitate the safe unloading of the Goods at
the Delivery Location. The Supplier may
decline to deliver if the Supplier believes that
it would be unsafe, unlawful, or
unreasonably difficult to do so; or the
premises (or access to them) are unsuitable
for delivery vehicle(s). In the event that the
product delivery cannot be made due to the
fault of the Customer, the Customer will be
invoiced an additional 50% of the departure
cost for any shipment required to be made
again (ie if the shipment is delivered on the
second attempt to the Customer, the total
cost of the shipment will be 150% (first
delivery attempt + second delivery).

5.4. Delivery is completed either on the
completion of the unloading of the Goods at
the Delivery Location (if the Supplier is
arranging carriage) or when the Goods are
loaded at the Supplier premises (if the
Customer is collecting Goods or arranging
carriage).

5.5. Any dates quoted for delivery are
approximate only, and the time of delivery is
not of the essence. The Supplier accepts no
liability for delays in delivery due to reasons
outside Supplier control e.g., severe weather
events, acts of God and statutory restrictions
or any loss or damage caused in transit. The
Supplier shall not be liable for any delay in
delivery of the Goods that is caused by a

5. Teslimat
5.1.  Tedarikgi, Uriinleri Sipariste belirtilen
yere veya taraflarin yazil olarak mutabik
kalabilecegi baska bir yere ("Teslimat Yeri")
teslim edecektir.

5.2. Teslim edilen Uriinler icin teslimat ek
Ucretleri s6z konusu olabilir.

5.3. Midsteri, Teslimat Yerinde teslimat
icin teklif yapildiginda Uriinleri kabul
edecektir. Mousteri, Uriinlerin  Teslimat

Yerinde glvenli bir sekilde bosalYImasini
kolaylasYrmak igin gerekli olabilecek erigimi,
personeli, tesisleri ve yardimi saglayacakYr.
Tedarikgi, teslimaY yapmanin giivensiz, yasa
disi veya makul olmayan bir sekilde zor
olacagina inanirsa veya tesisler (veya bunlara
erisim) teslimat arag(lar) igin uygun degilse
teslima¥Yn yapilmasini reddedebilir. Uriin
teslimaYnin Miusterinin kusuru nedeniyle
yapilamamasi durumunda, tekrar yapilmasi
gereken herhangi bir gonderi igin Misteriye
kalkis maliyetinin %50'si oraninda ek fatura
kesilecektir (yani gonderi Musteriye ikinci
denemede teslim edilirse, gonderinin toplam
maliyeti %150 (ilk teslimat denemesi + ikinci
teslimat) olacakYr).

5.4. Teslimat, Urlinlerin Teslimat Yerinde
bosalYImasinin tamamlanmasiyla (Tedarikgi
tasimayi ayarliyorsa) veya Uriinler Tedarikgi
tesislerinde Teslimat igin yuklendiginde
(Misteri Uriinleri kendi aliyor veya tasimayi
ayarliyorsa) tamamlanir.

5.5. Teslimat icin belirtilen tarihler
yalnizca vyaklasik degerlerdir ve teslimat
zamani onemli degildir. Tedarikci, siddetli
hava olaylari, dogal afetler ve vyasal
kisitlamalar veya nakliye sirasinda meydana
gelen herhangi bir kayip veya hasar gibi
Tedarik¢i kontroli disindaki nedenlerden
kaynaklanan teslimat gecikmeleri icin hicbir
sorumluluk kabul etmez. Tedarikgi, bir




Force Majeure Event, the Customer’s failure
to comply with any of the requirements of
clause 5.3, or the Customer’s failure to
provide the Supplier with adequate delivery
instructions or any other instructions that
are relevant to the supply of the Goods.

5.6. If the Customer accepts delivery of
the Goods after the estimated delivery
time, it will be on the basis that the
Customer has no claim against the Supplier
for delay (including indirect or
consequential loss or increase in the price
of the Goods).

5.7. Ifthe Customer fails to take or accept
delivery of the Goods within three (3)
Business Days of the Supplier notifying the
Customer that the Goods are ready, then,
except where such failure or delay is caused
by a Force Majeure Event or the Supplier's
failure to comply with its obligations under
the Contract in respect of the Goods:

(a) delivery of the Goods shall be deemed to
have been completed at 9.00 am on the third
Business Day after the day on which the
Supplier notified the Customer that the
Goods were ready; and

(b) the Supplier shall store the Goods until
actual delivery takes place and may charge
the Customer for all related costs and
expenses (including insurance).

5.8. If the Supplier fails to deliver the
Goods, its liability shall be limited to the
costs and expenses incurred by the
Customer in obtaining replacement goods of
similar description and quality in the
cheapest market available, less the price of
the Goods. The Supplier shall have no
liability for any failure to deliver the Goods to
the extent that such failure is caused by a
Force Majeure Event, the Customer’s failure

to comply with any of the requirements of

Micbir Sebep Olay;, Misterinin madde
5.3'lin gerekliliklerinden herhangi birine
uymamasl veya Musterinin Tedarikgiye
yeterli teslimat talimatlarini veya Uriinlerin
tedarikiyle ilgili diger talimatlan
vermemesinden  kaynaklanan  Uriinlerin
teslimaYndaki herhangi bir gecikmeden
sorumlu olmayacakYr.

5.6. Miusteri, Uriinlerin tahmini teslimat
siresinden sonra teslim edilmesini kabul
ederse, bu, Muisterinin gecikme nedeniyle
Tedarikgiye karsi herhangi bir hak talebinde
bulunmayacag! (dolayli veya sonuc¢ olarak
ortaya ¢ikan kayip veya Uriinlerin fiyaYndaki
arYs dahil) esasina gore olacakYr.

5.7. Miusteri, Tedarikcinin Uriinlerin hazir
oldugunu Musteriye bildirmesinden sonraki
ti¢ (3) Is Gund icinde Uriinleri teslim almaz
veya teslimaY kabul etmezse, s6z konusu
basarisizhik veya gecikmenin bir Micbir
Sebep Olayindan veya Tedarik¢inin Uriinlerle
ilgili  olarak  Sozlesme  kapsamindaki
yukumliliklerine uymamasindan
kaynaklandigi durumlar hari¢ olmak tzere;
(a) Urinlerin  teslima¥, Tedarikginin
Misteriye  Uriinlerin ~ hazir  oldugunu
bildirdigi giinden sonraki Ugiinci is Guni
sabahi saat 9.00'da tamamlanmis
sayilacakYr ve

(b) Tedarikgi, fiili teslimat gerceklesene kadar
Uriinleri depolayacak ve ilgili tiim masraf ve
harcamalari (sigorta dahil) Misteriden talep
edebilecektir.

5.8. Tedarikginin Uriinleri teslim
edememesi  durumunda, sorumlulugu,
Uriinlerin ~ fiya¥Yndan dusilmek  Gizere,

Misterinin mevcut en ucuz piyasada benzer
tanim ve kalitede ikame Urinleri elde etmek
icin yapYgl masraf ve harcamalarla sinirli
olacakYr. Tedarik¢i, Urinlerin  teslim
edilmemesinin bir Miicbir Sebep Olayindan,
Misterinin madde 5.3'lin gerekliliklerinden
herhangi  birine uymamasindan veya
Misterinin  Tedarikciye vyeterli teslimat
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clause 5.3, or the Customer’s failure to
provide the Supplier with adequate delivery
instructions or any other instructions that
are relevant to the supply of the Goods.

5.9. If the Supplier delivers up to and
including 3% more or less than the quantity
of Goods ordered the Customer may not
reject them, but on receipt of notice from
the Customer that the wrong quantity of
Goods was delivered, a pro rata adjustment
shall be made to the Order invoice.

5.10. The Supplier may deliver the Goods
by instalments, which shall be invoiced and
paid for separately. Each instalment is
treated as a separate contract and
payment(s) for each instalment shall be
condition precedent to future deliveries. Any
delay in delivery or defect in an instalment
shall not entitle the Customer to cancel any
instalment. The failure of the Customer to
pay any one or more of the instalments shall

talimatlarini veya Uriinlerin tedarikiyle ilgili
diger talimatlan vermemesinden
kaynaklandigi olciide, Uriinlerin  teslim
edilememesinden sorumlu olmayacakYr.

5.9. Tedarikcinin siparis edilen Uriin
miktarindan %3'e kadar daha fazla veya daha
az teslimat yapmasi halinde, Misteri bunlari
reddedemez, ancak Musteriden yanls
miktarda Uriin teslim edildigine dair bildirim
alindiginda, Siparis faturasinda oranYli bir
ayarlama yapilacakYr.

5.10. Tedarikci, Uriinleri parcali sekilde
teslim edebilir, bu durumda her bir teslimat
ayri ayr faturalandirilacak ve 6denecektir.
Boyle bir durumda, her taksit ayri bir
sozlesme olarak kabul edilir ve her taksit igin
odeme(ler) gelecekteki teslimatlar igin 6n
kosul (taliki sart) teskil eder. Teslima_a
herhangi bir gecikme veya bir taksi_e kusur
olmasi, Musteriye herhangi bir taksiti iptal
etme hakki vermez. Musterinin taksitlerden

entitle the Supplier to treat such failure as a | herhangi  birini veya daha fazlasini

repudiation of the Order by the Customer | 6dememesi, Tedarikgiye bu tir bir

and it may repudiate such further | basansizhgr Siparisin Mdusteri taradndan

performance and recover damages for | reddedilmesi olarak gérme, degerlendirme

breach of contract. hakki verir ve sonraki bu tir bir ifay
reddedebilir ve s6zlesmenin ihlali nedeniyle
tazminat talep edebilir.

6. Quality 6. Kalite

6.1. The Supplier warrants that on | 6.1. Tedarikgi, teslimat sirasinda

delivery, the Goods shall:

7.1.1. conform in all material respects with
their description and any applicable
Specification; and

7.1.2. be free from material defects in
design, material and workmanship.

6.2.

6.2.1. the Customer gives notice in writing
to the Supplier in accordance with clause
6.4;

6.2.2. the Supplier is given a reasonable
opportunity of examining such Goods; and

Subject to clause 6.3, if:

Uriinlerin asagidakileri saglayacagini garanti
eder:

6.1.1. Tum maddi yonleriyle
acilardan tanimlarina ve
Sartnamelere uygun olacakYr ve
6.1.2. Tasarim, malzeme ve iscilik acisindan
maddi kusurlardan ari olacakYr.

onemli
gecerli

6.2. Madde 6.3'e tabi olarak, eger

6.2.1. Mdisteri, madde 6.4 uyarinca
Tedarik¢iye  yazih  olarak  bildirimde
bulunursa,

6.2.2. Tedarikciye s6z konusu Uriinleri
incelemesi icin makul bir drsat taninirsa ve




6.2.3. the Customer (if asked to do so by the
Supplier) returns such Goods to the
Supplier’s place of business t, the Supplier
shall, at Customer’s option, repair or replace
the defective Goods, or refund the price of
the defective Goods pro rata faulty Goods.

6.3. The Supplier shall not be liable for the
Goods’ failure to comply with the warranty
set out in clause 6.1 in any of the following
events:

6.3.1. the Customer makes any further use
of such Goods after giving notice in
accordance with clause 6.2;

6.3.2. the defect arises because the
Customer failed to follow the Supplier’s oral
or written instructions as to the storage,
commissioning, installation, use and
maintenance of the Goods or (if there are
none) good trade practice regarding the
same;

6.3.3. the defect arises as a result of the
Supplier following any drawing, design or
Specification supplied by the Customer;
6.3.4. the Customer alters or repairs such
Goods without the written consent of the
Supplier;

6.3.5. the defect arises as a result of fair
wear and tear, wilful damage, negligence, or
abnormal storage or working conditions; or
6.3.6. the Goods differ from their
description or the Specification as a result
of changes made to ensure they comply
with applicable statutory or regulatory
requirements.

6.4. A claim by the Customer which is
based on any defect in the quality or
condition of the Goods or their failure to
correspond with any Specification shall
(whether or not delivery is refused by the
Customer) be notified to the Supplier within
2 (two) days from the date of delivery or

6.2.3. Muisteri (Tedarik¢i taradndan talep
edilmesi halinde) séz konusu Uriinlerden
kaynaklanan ayiplari Tedarikgi’ye bildirirse ,
Tedarik¢i Miusteri'nin  se¢imlik haklarini
kullanmasina bagli olarak kusurlu Uriinleri
onaracak veya degistirecek ya da ayip
oraninda bedel indirimi yapacakYr.

6.3. Tedarikgi, asagidaki durumlardan
herhangi birinde Uriinlerin madde 6.1'de
belirtilen garantiye uymamasindan sorumlu
olmayacakYr:

6.3.1. Madsterinin, madde 6.2 uyarinca
bildirimde bulunduktan sonra s6z konusu bu

Uriinleri  kullanmaya devam  etmesi
durumunda;
6.3.2. Kusurun, Misterinin Tedarikginin

Uriinlerin depolanmasi, devreye alinmasi,
kurulumu, kullanimi ve bakimi ile ilgili s6zI
veya yazil talimatlarina veya (bunlar yoksa)
bunlarla ilgili iyi ticari uygulamalara
uymamasi nedeniyle ortaya ¢ikmasi halinde;
6.3.3. Kusurun,  Tedarikginin Misteri
taradndan saglanan herhangi bir ¢izim,
tasarim veya Sartnameyi takip etmesinin bir
sonucu olarak ortaya ¢ikmasi durumunda;
6.3.4. Mdsterinin, Tedarikginin yazili izni
olmadan séz konusu Uriinleri degistirmesi
veya onarmasi halinde;

6.3.5. Kusurun normal asinma ve yipranma,
kasitli hasar, ihmal veya anormal depolama
veya c¢alisma kosullarinin bir sonucu olarak
ortaya ¢ikmasi durumunda veya

6.3.6. Urlnlerin, yirurlikteki gegerli yasal

veya dlzenleyici gerekliliklere uygun
olmalarini saglamak icin yapilan
degisikliklerin bir sonucu olarak

tanimlarindan veya Sartnameden farkh
olmasi halinde.

6.4. Misterinin Uriinlerin  kalitesindeki
veya durumundaki herhangi bir kusura veya
bunlarin herhangi bir  Sartnameye
uymamasina dayanan bir talebi (teslimaYn
Masteri taradndan reddedilip
reddedilmemesine bakilmaksizin) teslimat
tarihinden itibaren 2 (iki) gln icinde
veya




(where the defect or failure was not
apparent on reasonable inspection) within 8
days from delivery of the Goods. If delivery is
not refused, and the Customer does not
notify the Supplier accordingly, the
Customer shall not be entitled to reject the
Goods and the Supplier shall have no liability
for such defect or failure, and the Customer
shall be bound to pay the price as if the
Goods had been delivered in accordance
with the Contract.

6.5. The Supplier shall give no other
warranty (and exclude any warranty, term or
condition that would otherwise be implied)
as to the quality of the goods or their fitness
for any purpose. Except as provided in this
clause 6, the Supplier shall have no liability
to the Customer in respect of the Goods’
failure to comply with the warranty set out
in clause 6.1.

6.6. These Conditions shall apply to any
repaired or replacement Goods supplied by
the Supplier.

kusur veya arizanin makul bir incelemede

gorilmedigi  durumlarda Uriini  teslim
aldiktan sonra 8 (sekiz) gilin iginde
Tedarikgiye bildirilecektir. Teslimat

reddedilmezse ve Misteri Tedarikgiye bu
sekilde bildirimde bulunmazsa, Mausteri
Uriinleri reddetme hakkina sahip olmayacak
ve Tedarikginin bu tlr bir kusur veya ariza igin
hicbir sorumlulugu olmayacak ve Miisteri,
Uriinler Sézlesmeye uygun olarak teslim

edilmis gibi Ucreti o6demekle ylikimlia
olacakYr.
6.5. Tedarikci, Uriinlerin kalitesi veya

herhangi bir amaca uygunlugu konusunda
baska hicbir garanti vermeyecektir (ve aksi
takdirde ima edilecek herhangi bir garanti,
sart veya kosulu hari¢ tutacakYr). isbu alt

madde 6'da belirtilenler disinda,
Tedarikcinin, Uriinlerin  madde 6.1'de
belirtilen garantiye uymamasi nedeniyle

Musteriye
olmayacakyr.

karsi  higbir  ylikimluliGgu

6.6. Bu Kosullar, Tedarik¢i taradndan
tedarik edilen tim onarilmis veya
degistirilmis (ikame edilmis) Uriinler igin
gecerli olacakyYr.

7.

7.1. Unless the Goods are defective
(meaning that they do not comply with the
warranty set out in clause 6.1), then the
Supplier will not accept the return of Goods
by the Customer unless:

Return of Goods

7.1.1. the Goods have not undergone
screen-printing, embroidery, or any further
processing except in the unlikely event of
manufacturing defects;

7.1.2. the Goods were not customised to a
Specification;

7.1.3. such return has been agreed in
writing by the Supplier’s returns
department, who may provide the Customer
with a returns reference number;

7.1.4. the Customer pays to the Supplier
the handling charge specified by the

Supplier;

7. Uriinlerin iadesi

7.1.  Urinler kusurlu (yani madde 6.1'de
belirtilen garantiyi karsilamadigi anlamina
gelir) olmadig surece, Tedarikgi, asagidaki
durumlar haricinde Uriinlerin  Musteri
taradndan iadesini kabul etmeyecektir:
7.1.1. Urinlerin, ¢ok nadir gériilen iiretim
kusurlari haricinde serigrafi baski, nakis veya
baska bir isleme tabi tutulmamis olmasi
durumunda;

7.1.2. Urlnlerin  bir Sartnameye
ozellestirilmemis olmasi durumunda;
7.1.3. SOz konusu iadenin, Musteriye bir
iade referans numarasi verebilecek olan

gore

Tedarikginin iade departmani taradndan
yazili  olarak kabul edilmis olmasi
durumunda;

7.1.4. Mdsterinin, Tedarik¢i taradndan

belirtilen tasima (icretini Tedarikciye 6demis
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7.1.5. the Customer arranges at its own
expense for the relevant Goods to be
returned to such location as the Supplier
may specify, accompanied by a consignment
note quoting any returns reference number;
and

7.1.6. the Goods are returned in the same
condition as they were in when delivered by
the Supplier, and are fit for resale by the
Supplier.

7.2. Unless the Goods are defective
(meaning that they do not comply with the
warranty set out in clause 6.1), the Supplier
will not accept the return of personalised or
bespoke Goods.

7.3. Where the Supplier agrees that the
Customer may return the Goods, and the
Customer complies with the obligations
pursuant to clauses 7.1.4 to 7.1.6, then only
that part of the Order which relates to the
Goods so returned shall be deemed to be
cancelled.

7.4. Save as provided in this clause, no
Order may be cancelled by the Customer
except with the written agreement of the
Supplier and on terms that the Customer
shall indemnify the Supplier in full against all
loss (including loss of profit), cost, damages,
charges and expenses incurred by the
Supplier as a result of cancellation.

7.5. Supplier may suspend or cancel the
order, by written notice if:

7.5.1. Customer fails to pay Supplier any
money when due (under the Order or
otherwise);

7.5.2. Customer becomes insolvent;

7.5.3. Customer fails to honour any
obligations under these Terms of Trading.

olmasi durumunda;

7.1.5. Midsterinin, masraflari kendisine ait
olmak (Uzere, ilgili Uriinlerin Tedarikginin
belirleyebilecegi bir yere, herhangi bir iade
referans numarasini  belirten bir sevk
irsaliyesi ile birlikte iade edilmesini saglamasi
durumunda ve

7.1.6. Urinlerin, Tedarikgi taradndan teslim
edildiklerinde bulunduklari durumda iade
edilmis olmasi ve Tedarikgi taradndan
yeniden saYImaya uygun olmalari
durumunda.

7.2. Urinler kusurlu (madde 6.1'de
belirtilen garantiye uymadiklari anlamina
gelir) olmadik¢a, Tedarikci kisisellestirilmis
veya i1smarlama Uriinlerin iadesini kabul
etmeyecektir.

7.3. Tedarikginin Misterinin Uriinleri iade
edebilecegini kabul etmesi ve Miusterinin
madde 7.1.4 ila 7.1.6 uyarinca
yukumlultklere uymasi durumunda,
Siparisin yalnizca bu sekilde iade edilen
Uriinlerle ilgili kismi iptal edilmis sayilacakYr.

7.4. Bu maddede belirtilenler sakh kalmak
kaydiyla, Tedarikginin yazili onayl olmadan ve
Musterinin Tedarikginin iptal sonucunda
ugrayacagl tim kayip (kar kaybi dahil),
maliyet, zarar, masraf ve giderlere karsi
Tedarikgiyi tam olarak tazmin edecegi
kosullar disinda hicbir Siparis Mdsteri
taradndan iptal edilemez.

7.5. Tedarikgi, asagidaki durumlarda yazih
bildirimle siparisi askiya alabilir veya iptal
edebilir:

7.5.1. Mdsterinin,  Tedarik¢iye  vadesi
geldiginde (Siparis kapsaminda veya baska
bir sekilde) herhangi bir para 6dememesi
durumunda;

7.5.2. Midsterinin iflas etmesi halinde;
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7.5.3. Miusterinin isbu SaYs Kosullari
kapsamindaki herhangi bir yukimlGlGgini
yerine getirememesi durumunda.

8. Samples
Where the Customer requests (and the

Supplier agreed to provide) samples of
Goods, the Supplier shall be entitled to
invoice the Customer the full price of such
samples upon dispatch, including any
applicable post, packing and VAT. Such
invoice will be credited provided that the
Customer returns the relevant items at its
own expense in unused and undamaged
condition within 30 (thirty) days of delivery.
If the relevant items are not so returned, the
Customer will become immediately liable to
pay the amount invoiced.

8. Numuneler

Musterinin Uriinlerin  numunelerini talep
ekgi (ve Tedarik¢inin saglamayi kabul ekgi)
durumlarda, Tedarikgi, gecerli posta,
paketleme ve KDV dahil olmak lzere, bu
numunelerin  sevkiyat esnasindaki tam
fiya¥Yni1 Musteriye fatura etme hakkina sahip
olacakYr. S6z konusu fatura, Musterinin ilgili
kalemleri, masraflari kendisine ait olmak
Uzere, teslima_an sonraki 30 (otuz) gin
icinde kullanilmamis ve hasarsiz durumda
iade etmesi kosuluyla alacaklandirilacakYr.
ilgili Griinlerin bu sekilde iade edilmemesi
durumunda, Mdisteri fatura edilen tutari
derhal 6demekle yikimli olacakYr.

9. Title and risk

9.1. Theriskinthe Goods shall pass to the
Customer in accordance with the Incoterm
referenced in the Contract between
Customer and Supplier for delivery of Goods.

9.2. Both legal and beneficial ownership
(“Title”) to the Goods shall not pass to the
Customer until the earlier of:

9.2.1. the Supplier receives payment in full
of the whole price (principal amounts and
incidentals) (in cash or cleared funds) for the
Goods and any other goods that the Supplier
has supplied to the Customer, in which case
Title to the Goods shall pass at the time of
payment of all such sums; or

9.2.2. the Customer resells the Goods, in
which case Title to the Goods shall pass to
the Customer at the time specified in clause
9.4.

9.3. Until title to the Goods has passed
to the Customer, the Customer shall:

9. Miilkiyet ve Risk

9.1. Uriinlere iliskin risk, Urlinlerin
teslima¥Yna iliskin Misteri ile Tedarikgi
arasindaki Sozlesmede aYea bulunulan

Incoterm uyarinca Musteriye gececektir.

9.2. Uriinlerin hem vyasal hem de
yararlanma hakki ("MulkiyeB"),
asagidakilerden hangisi daha  ©6nce
gerceklesirse o ana kadar Misteriye

gecmeyecektir:

9.2.1. Tedarik¢i, s6z konusu Uriinler ve
Tedarik¢inin Musteriye tedarik ekgi diger
tim drlnler icin tim bedelin (anapara
tutarlari ve arizi masraflar) tamamini (nakit
veya kullanilabilir bakiye olarak) alir, bu

durumda Uriinlerin  Milkiyeti tim bu
tutarlarin 6denmesi sirasinda gececektir
veya

9.2.2. Miusteri Uriinleri yeniden satarsa, bu
durumda Uriinlerin milkiyeti madde 9.4'te
belirtilen zamanda Musteriye gececektir.

9.3. Urinlerin miilkiyeti Musteriye
gecene kadar, Misteri sunlari yapacakYr:
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9.3.1. store the Goods separately from all
other goods held by the Customer so that
they remain readily identifiable as the
Supplier’s property;

9.3.2. not remove, deface or obscure any
identifying mark or packaging on or relating
to the Goods;

9.3.3. maintain the Goods in satisfactory
condition and keep them insured against all
risks for their full price from the date of
delivery;

9.3.4. notify the Supplier immediately if it
becomes subject to any of the events listed
in clause 11.1;

9.3.5. give the Supplier such information
relating to the Goods as the Supplier may
require from time to time and

9.3.6. hold the Goods on a fiduciary basis as
the Suppliers bailee.

9.4. Subject to clause 9.5, the Customer
may resell or use the Goods in the ordinary
course of its business (but not otherwise)
before the Supplier receives payment for the
Goods. However, if the Customer resells the
Goods before that time:

9.4.1. it does so as principal and not as the
Supplier’s agent; and

9.4.2. Title to the Goods shall pass from
the Supplier to the Customer immediately
before the time at which resale by the
Customer occurs.

9.5. If before title to the Goods passes to
the Customer, the Customer becomes
subject to any of the events listed in clause
11.1, then, without limiting any other right
or remedy the Supplier may have:

9.5.1. the Customer’s right to resell the
Goods or use them in the ordinary course of
its business ceases immediately; and

9.5.2. the Supplier may at any time:

9.5.2.1. require the Customer to
deliver up all Goods in its possession that

9.3.1. Urinleri, Tedarikcinin miilki olarak
kolayca tanimlanabilecek sekilde, Misterinin
elinde bulunan diger tim Urlnlerden ayri
olarak depolayacakYr;

9.3.2. Uriinlerin tzerindeki veya Uriinlerle
ilgili herhangi bir tanimlayici isareti veya
ambalaji ¢ikarmayacak, tahrif etmeyecek
veya gizlemeyecektir;

9.3.3. Uriinleri tatmin edici bir durumda
muhafaza edecek ve teslim tarihinden
itibaren tim risklere karsi tam fiya¥Y
Uzerinden sigortali tutacakYr;

9.3.4. Madde 11.1'de listelenen olaylardan
herhangi birine maruz kalmasi durumunda
Tedarikgiyi derhal bilgilendirecektir;

9.3.5. Tedarikgi'nin zaman zaman talep
edebilecegi  Uriinlerle  ilgili  bilgileri
Tedarikgi'ye saglayacakYr ve

9.3.6. Uriinleri, Tedarik¢inin emanetgisi
olarak glivene dayali bir sekilde tutacakYr.

9.4. Madde 9.5'e tabi olarak, Mdsteri,
Tedarikgi Uriinler icin 6deme almadan énce,
Uriinleri isinin olagan akisi icinde (ancak
baska turlu degil) yeniden satabilir veya
kullanabilir. Ancak, Misterinin Uriinleri bu
siireden 6nce yeniden satmasi halinde;
9.4.1. Bunu Tedarikgi'nin temsilcisi, vekili
olarak degil, asil olarak yapar ve

9.4.2. Urinlerin mulkiyeti, Musteri
taradndan vyeniden saYsin gergeklestigi
andan hemen 0Once Tedarik¢iden Musteriye
gececektir.

9.5. Uriinlerin  milkiyeti ~ Misteriye
gecmeden Once, Misteri madde 11.1'de
listelenen olaylardan herhangi birine maruz
kalirsa, bu durumda Tedarikginin sahip
olabilecegi diger herhangi bir hak veya
¢6zim yolunu sinirlamaksizin

9.5.2.1. Misterinin Urlinleri yeniden
satma veya isinin olagan akisi icinde bunlari
kullanma hakki derhal sona erer ve

9.5.2.2. Tedarikgi herhangi bir
zamanda;
9.5.2.1. Misterinin elinde bulunan ve

yeniden saYlmamis veya geri dénilemez bir
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have not been resold, or irrevocably
incorporated into another product; and
9.5.2.2. if the Customer fails to do so
promptly, initiate legal proceedings in order
to recover them.

sekilde baska bir Griine dahil edilmemis tim
Uriinleri teslim etmesini talep edebilir ve

9.5.2.2. Mdsterinin ~ bunu  derhal
yerine getirmemesi halinde, Uriinleri geri
almak icin gerekli yasal siirecleri baslatabilir.

10. Price and payment

10.1. The price of the Goods shall be:
10.1.1.the price confirmed in the
Customer’s order acceptance referred to in
clause 2.3, or, if no price is quoted, the price
set out in the Supplier’s published price list
in force as at the date of delivery; plus
10.1.2.any small order charge which is
payable in accordance with the provisions
set out in the Supplier’s price list from time
to time.

10.2. The price of the Goods includes
delivery in one drop (unless otherwise
stated) to the Delivery Location via
commercial courier nominated by the
Customer, using standard delivery service.
Where the Customer requests, and the
Supplier agrees to provide, a special delivery
service, the Supplier shall notify the
Customer of the additional cost and the
price of the Goods shall be increased
accordingly.

10.3. The Supplier may, by giving notice to
the Customer at any time before delivery,
increase the price of the Goods to reflect any
increase in the cost of the Goods including
but not limited to increases that are due to:
10.3.1.any factor beyond the Supplier’s
control  (including  foreign  exchange
fluctuations, imposition of tariffs, increases
in taxes and duties, and increases in labour,
materials and other manufacturing costs);
10.3.2.any request by the Customer to
change the delivery date(s), quantities or
types of Goods ordered, or the Specification;
or

10.3.3.any delay caused by any instructions
of the Customer or failure of the Customer
to give the Supplier adequate or accurate
information or instructions.

10.  Fiyat ve Odeme

10.1. Urinlerin  fiya¥Y asagidaki  gibi
olacakYr:
10.1.1. Madde 2.3'te aYea bulunulan

Midsterinin siparis kabullinde teyit edilen
fiyat veya herhangi bir fiyat belirtilmemisse,
Tedarikginin teslimat tarihinde vyururlikte
olan yayinlanmis fiyat listesinde belirtilen
fiyat; arY

10.1.2. Tedarikginin fiyat listesinde zaman
zaman belirtilen hikimlere uygun olarak
odenecek kicglk siparis Ucretleri.

10.2. Uriinlerin fiyaYna, standart teslimat
hizmeti kullanilarak, Misteri taradndan
belirlenen ticari kurye araciligiyla Teslimat
Yerine tek seferde yapilan  (aksi
belirtiimedikce) teslimat dahildir. Musterinin
Ozel bir teslimat hizmeti talep etmesi ve
Tedarik¢inin bunu saglamayi kabul etmesi
durumunda, Tedarik¢i Misteriye ek maliyeti
bildirecek ve Uriinlerin fiya¥Y buna gére
arYrilacakYr.

10.3. Tedarikgi, teslima_an 6nce herhangi
bir  zamanda Mdisteriye  bildirimde
bulunarak, asagidakilerden kaynaklanan
arYslar dahil ancak bunlarla sinirli olmamak
tizere, Uriinlerin maliyetindeki herhangi bir
arYsi yansitacak sekilde Uriinlerin fiyaYni
arYrabilir:

10.3.1. Tedarikginin kontrolii
disindaki herhangi bir faktér (doviz
dalgalanmalari, tarifelerin  uygulanmasi,
vergi ve harcglardaki arYslar ve iscilik,

malzeme ve diger Uretim maliyetlerindeki
arYslar dahil);

10.3.2. Musterinin teslimat
tarih(ler)ini, siparis edilen  Uriinlerin
miktarlarini veya tirlerini ya da Sartnameyi
degistirme talebi veya
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10.4. The price of the Goods excludes
amounts in respect of taxes (including but
not limited to value added tax (VAT)),
whether payable in Ireland or England, or in
the country of delivery of the products,
which the Customer shall additionally be
liable to pay to the Supplier at the prevailing
rate applying at the time of delivery, subject
to the receipt of a valid VAT Invoice and if
applicable any relevant plastic packaging tax
where the obligation falls on the Customerin
the country of delivery to pay any such tax).

10.5. Rate of tax and duties on the Goods
will be those applying at the time of delivery
(if relevant).

10.6. The Supplier may invoice the
Customer for the Goods prior to delivery if
Customer is on pre-pay terms, on delivery of
Goods or at any time after dispatch of
Goods.

10.7. The Customer shall pay each invoice
submitted by the Supplier within 30 days of
the date of the invoice and in full and in
cleared funds to a bank account nominated
in writing by the Supplier, unless clause 10.8
applies and time for payment shall be of the
essence of the Contract.

10.8. Where:

10.8.1. the Customer has an approved credit
account with the Supplier; and

10.8.2. the price of the Goods, when added
to the total of all other sums for the time
being due from the Customer to the

10.3.3. Misterinin  herhangi  bir
talima¥Yndan veya Misterinin Tedarikgiye
yeterli veya dogru bilgi veya talimat
vermemesinden kaynaklanan herhangi bir
gecikme.

10.4. Uriinlerin  fiya¥Yna, irlanda veya
ingiltere'de ya da Uriinlerin teslim edildigi
Ulkede o6denmesi gereken vergiler (katma
deger vergisi (KDV) dahil ancak bununla
sinirh olmamak Gzere) ile ilgili tutarlar dahil
degildir; Misteri ayrica bu vergileri, gegerli
bir KDV Faturasinin alinmasina tabi olarak,
teslimat sirasinda gegerli olan oran
Uzerinden Tedarikciye 6demekle ylikimla
olacakYr ve varsa, teslimaYn yapildigi tilkede
Mdisteriye bu tir bir vergiyi o6deme
yakimlalugl dasttgli  durumlarda, ilgili
plastik ambalaj vergisini de 6deyecektir.

10.5. Uriinlere iliskin vergi ve harg oranlari,
teslimat sirasinda gegerli olan oranlar
olacakYr (ilgili olmasi halinde).

10.6. Tedarik¢i, Miusterinin pesin (6n)
6deme kosullarina tabi olmasi durumunda,
teslima_an ©nce, Urinlerin teslimaY
sirasinda veya Uriinlerin sevkiyaYndan sonra
herhangi bir zamanda Uriinler icin Misteriye
fatura kesebilir.

10.7. Madde 10.8 gecerli olmadik¢a ve
0deme zamani Sozlesmenin esasini teskil
etmedigi  slirece  Mdsteri, Tedarikgi
taradndan gonderilen her faturayi, fatura
tarihinden itibaren 30 giin icinde ve eksiksiz
olarak, Tedarik¢i taradndan vyazili olarak
belirtilen bir banka hesabina kullanilabilir
bakiye olarak 6deyecektir.

10.8. Musterinin:
10.8.1. Tedarik¢i nezdinde onayl bir siparis
limitinin bulunmasi durumunda ve

10.8.2. Uriinlerin fiyaY, Misteriden
Tedarikciye o an icin 6denmesi gereken diger

15




Supplier, falls within the credit limit on such
approved account, the Customer shall pay
the invoice in full and in cleared funds no
later than 30 days (unless a different
payment period is agreed to in writing by
the Supplier) following the end of the
month in which the invoice is rendered.

10.9. The Supplier reserves the right to
request a deposit (in such amounts as the
Supplier deems reasonable) from the
Customer as a guarantee for the Customers
performance of the Contract.

10.10. Payment shall be made to the bank
account nominated in writing by the
Supplier. Time for payment is of the essence.

10.11. If the Customer fails to make any
payment due to the Supplier under the
Contract by the due date for payment, then;
10.11.1. the Customer shall pay
interest on the overdue amount at the rate
of 4% per annum above the Central Bank of
Republic of Turkey’s interest rate from time
to time. Such interest shall accrue on a daily
basis from the due date until actual payment
of the overdue amount, whether before or
after judgement. The Customer shall pay the
interest together with the overdue amount;
10.11.2. the Supplier may recover
from the Customer all costs, expenses, and
other liabilities (including legal costs on a full
indemnity basis) that the Supplier incurs in
obtaining payment of sums due.

10.12. Without the requirement to give
prior notice to the Customer, the Supplier
may at its absolute discretion withdraw any
discount arrangements that are generally
applied to purchases made by the Customer.

tim meblaglarin toplamina eklendiginde,
s6z konusu onayli hesaptaki siparis limiti
icinde kalirsa, Musteri faturayi, faturanin
diizenlendigi ayin sonunu takip eden en geg
30 giun icinde (Tedarik¢i taradndan vyazili
olarak farkh bir ©6deme siresi kabul
edilmedikge) eksiksiz ve kullanilabilir bakiye
olarak havalesini yaparak 6ddeyecektir.

10.9. Tedarikci, Miusterinin Sozlesmeyi
yerine getirmesinin bir garantisi olarak
Musteriden bir depozito (Tedarikginin makul
gordigli miktarlarda) talep etme hakkini
sakli tutar.

10.10. Odeme, Tedarikci taradndan yazili
olarak belirtilen banka hesabina yapilacakYr.
Odeme icin zaman esasVYr.

10.11. Mdsterinin, Soézlesme kapsaminda
Tedarikciye yapmasi gereken herhangi bir

odemeyi son oOdeme tarihine kadar
yapmamasi durumunda;

10.11.1. Musteri,  gecikmis  tutar
Uzerinden Tirkiye Cumhuriyeti Merkez

Bankasi'nin uyguladigi faiz oraninin yillik %4
fazlasi oraninda faiz 6deyecektir. S6z konusu
faiz, vade tarihinden gecikmis tutarin fiili
o0demesine kadar, bu ister yargi kararindan
Once ister sonra olsun, ginlik olarak
tahakkuk edecektir. Musteri, faizi gecikmis
tutarla birlikte 6deyecektir;

10.11.2. Tedarikgi, vadesi gelen
meblaglarin  6denmesi sirasinda maruz
kaldigi tiim masraflari, harcamalari ve diger
yukamlaltkleri (tam tazminat esasina gore
yasal masraflar dahil) Musteriden tahsil
edebilir.

10.12. Tedarikgi, Mdusteriye  ©6nceden
bildirimde bulunma zorunlulugu olmaksizin,
kendi mutlak takdirine bagh olarak, Misteri
taradndan yapilan sa¥Yn alimlara genel olarak
uygulanan herhangi bir indirim
diizenlemesini geri cekebilir.
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10.13. Without the requirement to give
prior notice to the Customer, the Supplier
may at its absolute discretion cancel any
previously approved credit account or
reduce the credit limit on such account.

10.14. The Customer shall pay all amounts
due under the Contract in full without any
set-off, counterclaim, deduction or
withholding (except for any deduction or
withholding required by law). The Supplier
may at any time, without limiting any other
rights or remedies it may have, set off any
amount owing to it by the Customer against
any amount payable by the Supplier to the
Customer.

10.13. Tedarik¢i, Midsteriye Onceden
bildirimde bulunma zorunlulugu olmaksizin,
tamamen kendi takdirine bagl olarak,
onceden onaylanmis herhangi bir kredi
hesabini iptal edebilir veya bu hesaptaki
kredi limitini azaltabilir.

10.14. Mdsteri, Sozlesme kapsaminda
6denmesi gereken tiim tutarlari herhangi bir
mahsup, karsi talep, kesinti veya stopaj
olmaksizin (yasalarin gerektirdigi herhangi
bir kesinti veya stopaj hari¢) tam olarak

Odeyecektir. Tedarik¢i, sahip olabilecegi
diger haklari  veya ¢6zim vyollarini
sinirlamaksizin, herhangi bir zamanda,

Mdsteri taradndan kendisine borglu olunan
herhangi bir tutar, Tedarikci taradndan
Musteriye 6denecek herhangi bir tutardan
mahsup edebilir.

11.

11.1. Without limiting its other rights or
remedies, the Supplier may terminate the
Contract with immediate effect by giving
written notice to the Customer if:

11.1.1 the Customer commits a material
breach of any term of these Terms of Trading
or the Contract and (if such a breach is
remediable) fails to remedy that breach
within 30 days of that party being notified in
writing to do so;

11.1.2 the Customer takes any step or
action in connection with its entering
administration, provisional liquidation or
any composition or arrangement with its
creditors (other than in relation to a solvent
restructuring), being wound up (whether
voluntarily or by order of the court, unless
for the purpose of a solvent restructuring),
having a receiver appointed to any of its
assets or ceasing to carry on business or, if
the step or action is taken in another
jurisdiction, in connection with any
analogous procedure in the relevant
jurisdiction;

TerminaBon

11.  Fesih

11.1. Tedarikgi, diger haklarini veya ¢6zim
yollarini sinirlamaksizin, asagidaki
durumlarda Misteriye yazili bildirimde
bulunarak Sozlesmeyi derhal yirirlige

girecek sekilde feshedebilir:

11.1.1 Mdsterinin isbu SaYs Kosullarinin
veya So6zlesmenin herhangi bir sarYni 6nemli
Olciide ihlal etmesi ve (boyle bir ihlal
dizeltilebilirse) ilgili tarafa vyazili olarak
bildirimde bulunulduktan sonraki 30 gin
icinde bu ihlali giderememesi durumunda;
11.1.2 Mugterinin idareye girmesi, gegici
tasfiyesi veya alacaklilariyla herhangi bir
konkordato veya diizenleme yapmasi
(coziime yonelik bir yeniden yapilandirmaile
ilgili olanlar haric), tasfiye edilmesi (¢6zliime
yonelik bir yeniden yapilandirma amaci
disinda, kendi istegiyle veya mahkeme
karariyla), varliklarindan herhangi birine
kayyum atanmasi veya is yapmay!i birakmasi
veya boyle bir adim veya eylem baska bir
yargl alaninda aYlmis veya
gerceklestirilmisse, ilgili yargi alanindaki
benzer herhangi bir prosedirle baglanYl
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11.1.3 the Customer suspends, threatens to
suspend, ceases, or threatens to cease to
carry on all or a substantial part of its
business; or

11.1.4 the Customer’s financial position
deteriorates to such an extent that in the
Supplier’s opinion the Customer’s capability
to adequately fulfil its obligations under the
Contract has been placed in jeopardy.

11.2. Without limiting its other rights or
remedies, the Supplier may suspend
provision of the Goods under the Contract or
any other contract between the Customer
and the Supplier if the Customer becomes
subject to any of the events listed in clause
11.1.1 to clause 11.1.4, or the Supplier
reasonably believes that the Customer is
about to become subject to any of them, or
if the Customer fails to pay any amount due
under the Contract on the due date for
payment.

11.3. Without limiting its other rights or
remedies, the Supplier may terminate the
Contract with immediate effect by giving
written notice to the Customer if the
Customer fails to pay any amount due under
the Contract on the due date for payment.

11.4. On termination of the Contract for
any reason the Customer shall immediately
pay to the Supplier all of the Supplier’s
outstanding unpaid invoices and interest.

11.5. Termination of the Contract shall not
affect any of the parties’ rights and remedies
that have accrued as at termination,

olarak herhangi bir adim aYlmasi veya
eylemde bulunmasi durumunda;
11.1.3 Mugterinin isinin  tamamini veya

onemli bir kismini askiya almasi, askiya alma

tehdidinde bulunmasi, durdurmasi veya
durdurma tehdidinde bulunmasi
durumunda veya,

11.1.4 Mdusterinin mali durumunun,
Tedarikginin gorisine gore, Miusterinin
Sozlesme kapsamindaki yukimlaltklerini
yeterince yerine getirme kabiliyetini
tehlikeye atacak Olclide  kotlilesmesi
durumunda.

11.2. Tedarikgi, diger haklarini veya ¢6ziim
yollarini sinirlamaksizin, Musterinin madde
11.1.1 ila madde 11.1.4'te listelenen
olaylardan herhangi birine maruz kalmasi
durumunda veya Tedarikginin, Musterinin
bunlardan herhangi birine maruz kalmak
Uzere olduguna makul bir sekilde inanmasi
durumunda veya Mdusterinin, Sozlesme
kapsaminda 6denmesi gereken herhangi bir
tutari son 6deme tarihinde 6deyememesi
durumunda, Sozlesme veya Mdugteri ile
Tedarik¢i arasindaki diger herhangi bir
s6zlesme kapsaminda Uriinlerin tedarikini
askiya alabilir.

11.3. Tedarikgi, diger haklarini veya ¢6ziim
yollarini sinirlamaksizin, Misterinin
Sozlesme kapsaminda o6demesi gereken
herhangi bir tutari son 6deme tarihinde
0dememesi halinde, Misteriye vyazli
bildirimde bulunarak Soézlesmeyi derhal
ylrirlige girecek sekilde feshedebilir.

11.4. Sozlesmenin herhangi bir nedenle
feshi  lizerine  Mdusteri,  Tedarikginin
6denmemis tim faturalarini ve faizlerini
derhal Tedarikciye 6deyecektir.

11.5. Soézlesmenin feshi, fesih tarihinde
veya Oncesinde mevcut olan herhangi bir
So6zlesme ihlaline iliskin tazminat talep etme
hakki da dahil olmak Uzere, taraflarin fesih
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including the right to claim damages in
respect of any breach of the Contract that
existed at or before the date of termination.

11.6. Any provision of the Contract that
expressly or by implication is intended to
come into or continue in force on or after
termination shall remain in full force and
effect.

sirasinda tahakkuk eden haklarini ve ¢6ziim
yollarini etkilemeyecektir.

11.6. Sozlesmenin agik¢a veya zimni olarak
fesih tarihinde veya sonrasinda yirirliige
girmesi veya yurirlikte kalmaya devam
etmesi amaglanan herhangi bir hilkmi tam
olarak ylrurlikte kalacakYr.

12. Limitation of liability

12.1. Nothing in these Conditions shall
limit or exclude the Supplier’s liability for:

12.1.1. death or personal injury caused by its
negligence, or the

negligence of its
employees, agents or subcontractors (as
applicable);
12.1.2. fraud or fraudulent

misrepresentation;

12.1.3.any matter in respect of which it
would be unlawful for the Supplier to
exclude or restrict liability.

12.2. Subject to clause 12.1:

12.2.1.the Supplier shall under no
circumstances whatsoever be liable to the
Customer, whether in contract, tort
(including negligence), breach of statutory
duty, or otherwise, for any loss of profit, loss
of sales or business, loss of agreements or
contracts, loss of anticipated savings, loss of
use of corruption of software data or
information, loss of or damage to goodwill
or any indirect or consequential loss arising
under or in connection with the Contract;
and

12.2.2.the Supplier’s total liability to the
Customer in respect of all other losses
arising under or in connection with the
Contract, whether in contract, tort
(including negligence), breach of statutory
duty, or otherwise, shall in no circumstances
exceed the price of the Goods.

12. Sorumlulugun sinirlandiriimasi

12.1. Bu Kosullarda yer alan higbir husus

Tedarikginin asagidakilere iliskin
sorumlulugunu sinirlamaz  veya harig
tutmaz:

12.1.1.Kendi ihmali veya ¢alisanlarinin,
temsilcilerinin  veya alt yklenicilerinin
(uygun  oldugu  sekilde) ihmalinden

kaynaklanan 6liim veya kisisel yaralanma;
12.1.2. Dolandiricilik veya hileli yanhs beyan;
12.1.3. Tedarikginin ~ sorumlulugu  harig
tutmasinin veya kisitlamasinin yasalara aykiri
olacagi herhangi bir konu.

12.2. Madde 12.1'e tabi olarak:

12.2.1. Tedarikgi, s6zlesme, haksiz fiil (ihmal
dahil), yasal gorev ihlali veya baska bir
sekilde, herhangi bir kar kaybi, saYs veya is
kaybi, anlasma veya sozlesme kaybi,
beklenen tasarruf kaybi, yazilim verilerinin
veya bilgilerin bozulmasinin kullanim kaybi,
itibar kaybi veya hasari veya Sozlesme
kapsaminda veya Sozlesmeyle baglanYh
olarak ortaya ¢ikan herhangi bir dolayli veya
sonu¢ olarak ortaya ¢ikan kayip igin
Musteriye karsi hicbir kosulda sorumlu
olmayacakYr ve

12.2.2. Tedarikcinin, ister sozlesme, ister
haksiz fiil (ihmal dahil), yasal gorev ihlali veya
baska bir sekilde olsun, Sozlesme
kapsaminda veya Sozlesmeyle baglanYh
olarak ortaya ¢ikan diger tim kayiplarla ilgili
olarak Mdsteriye karsi toplam sorumlulugu
hicbir kosulda Uriinlerin fiya¥Yni asamaz.
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13. Sanctions

Customer hereby represents and warrants
that the Customer is not included on any list
of restricted entities, persons or
organisations published by any member
state of the European Union, the United
States of America government, the United
Nations or other applicable national
governments (collectively, the “Sanctions
Lists”) and neither is it owned or controlled
by a person or entity which is included on
such Sanctions Lists. the receipt and/or the
transportation and/or the delivery of the
Goods to its intended destination and/or
end users will not constitute a breach or
violation by the Supplier of any applicable
laws and regulations including
sanction/embargo/export  control laws
(including those of the European Union, the
United States of America and the United
Nations, where applicable) and will also not
expose us to any sanction or penalty
imposed by any state, country, international
governmental organisation or other
competent authority.

13. Yap;rnmlar

Miusteri isbu belge ile, Avrupa Birligi'nin
herhangi bir Gye devleti, Amerika Birlesik
Devletleri hiikiimeti, Birlesmis Milletler veya
diger ilgili ulusal hikimetler taradndan
yayinlanan herhangi bir kisitlanmis kurulus,
kisi veya organizasyon listesine (topluca
"YapYrim Listeleri") dahil olmadigini ve bu
tlr YapYrim Listelerinde yer alan bir kisi veya
kurulusun sahibi veya bdyle bir kisi veya
kurulusun kontroliinde olmadigini, Uriinlerin
teslim alinmasi ve/veya nakliyesi ve/veya
amaglanan varis yerine ve/veya son
kullanicilara  teslim edilmesi, Tedarikgi
taradndan yapYrim/ambargo/ihracat kontrol
yasalari (uygulanabildigi yerlerde Avrupa
Birligi, Amerika Birlesik Devletleri ve
Birlesmis Milletler yasalari dahil) dahil olmak
Uzere vyurlrlikteki herhangi bir yasa ve
dizenlemenin ihlalini teskil etmeyecegini
veya bunlari ihlali anlamina gelmeyecegini ve
ayrica bizi herhangi bir devlet, (lke,
uluslararasi hiikimet kurulusu veya diger
yetkili  makam taradndan uygulanan
herhangi bir yapYrim veya cezaya maruz
birakmayacagini beyan ve garanti
etmektedir.

14. Force majeure
Neither party shall be in breach of the

Contract nor liable for delay in performing,
or failure to perform, any of its obligations
under the Contract if such delay or failure
result from a Force Majeure Event. If the
period of delay or non- performance
continues for 4 weeks, the party not affected
may terminate the Contract by giving 14 days
written notice to the affected party.

14. Miicbir Sebep
S6z konusu gecikme veya yerine

getirememe, basarisizlik durumu bir Micbir
Sebepten  kaynaklaniyorsa, Taraflardan
hicbiri  Sozlesmeyi ihlal etmis kabul
edilmeyecek veya Sozlesme kapsamindaki
yukUmlaliklerinden herhangi birini yerine
getirmede gecikme veya yerine getirememe
nedeniyle sorumlu olmayacakYr. Gecikme
veya ifa etmeme siiresinin 4 haea boyunca
devam etmesi halinde, etkilenmeyen taraf,
etkilenen tarafa 14 gin Onceden vyazili

bildirimde bulunarak Sozlesmeyi
feshedebilir.

15. Listing Requirements 15. Kotasyon Sartlar

15.1 When placing the goods on the market,| 15.1 Miusteri, fiziksel perakende satis

including but not limited to through physical
retail outlets, the Customer’s own website,
or any third-party online marketplaces, the
Customer shall be obliged to accurately list,

noktalari, Misterinin kendi web sitesi veya
herhangi bir Ucglncl taraf cevrimici pazar
yeri dahil ancak bunlarla sinirli olmamak
Uzere, mallari piyasaya arz ederken,
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advertise, and market the Goods using the
correct product specifications, descriptions,
safety requirements, images and technical
datasheets as may be provided or specified
by the Supplier. The Customer shall ensure
that no misleading, altered, incomplete or
inaccurate information is used in any listing
or promotional material related to the
Goods. The Customer shall also be
responsible and liable for ensuring that any
of its own customers, distributors, resellers,
or other downstream partners comply with
the obligations set out in this clause. Any
failure by such parties to comply shall be
deemed a failure by the Customer itself.
Failure to comply with these obligations shall
constitute a material breach of the Contract
and the Supplier shall be entitled to
terminate the Contract with immediate
effect and may, at its sole discretion, refuse
to sell or supply any further Goods to the
Customer, its subsidiaries, affiliates or any
other entity within the Customer’s group of|
companies or any of the Customer’s
customers, distributors, resellers or other|
downstream partners.

Tedarik¢i tarafindan saglanabilecek veya
belirtilebilecek dogru Uriin oOzelliklerini,
aciklamalarini,  givenlik  gerekliliklerini,
gorsellerini  ve teknik veri sayfalarini
kullanarak  Mallari  dogru bir sekilde
listelemek, reklamini yapmak ve
pazarlamakla yukimlidir. Musteri, Mallarla
ilgili herhangi bir listeleme veya tanitim
materyalinde vyaniltici, degistirilmis, eksik
veya yanls bilgi kullanilmamasini
saglayacaktir.  Mdusteri  ayrica,  kendi
musterilerinin, distribttorlerinin, bayilerinin
veya diger alt akis ortaklarinin bu maddede
belirtilen yuakiumliluklere uymasini
saglamaktan sorumlu ve yikimli olacaktir.
Bu taraflarin uymamasi, Misterinin kendi
ihmali  olarak  kabul edilecektir. Bu
yuakimliliklere uyulmamasi, Soézlesmenin
onemli bir ihlalini teskil edecek ve Tedarikgi,
Sozlesmeyi derhal feshetme hakkina sahip

olacak ve kendi takdirine bagh olarak
Musteriye, bagli sirketlerine, istiraklerine
veya Misterinin  sirketler  grubundaki

herhangi bir diger kurulusa veya Musterinin
herhangi bir musterisine, distribltoriine,
saticisina veya diger alt akis ortaklarina
herhangi bir Mali satmayl veya tedarik
etmeyi reddedebilecektir.

16. Prohibition on Registering Domain
Names or websites

16.1. The Customer is strictly prohibited
from registering, or attempting to register
any domain name or website related to the

16. Alan Adi veya Web Sitesi Tescil
Yasagi
16.1. Musterinin kendi bolgesinde veya

baska bir bolgede Portwest markasiyla ilgili
herhangi bir alan adini veya web sitesini

Portwest brand in the Customer’s territory
or any other territory. In the event that it
transpires that the Customer or any party
acting on the behalf of the Customer
registers a Portwest domain name, or a
domain or website which redirects users
from a Portwest domain or website address
to another website, the Customer will assign
said domain name or website address on
request from the Supplier immediately when
asked to do so at no cost.
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tescili (kaydekrmesi) veya tescil ekrmeye
(kaydekrmeye) tesebbiis etmesi kesinlikle
yasakYr. Mdisterinin veya Miusteri adina
hareket eden herhangi bir taradn bir
Portwest alan adini veya kullanicilari bir
Portwest alan adindan veya web sitesi
adresinden baska bir web sitesine
yonlendiren bir alan adini veya web sitesini
kaydekrdiginin ortaya ¢ikmasi durumunda,
Mdsteri, Tedarikciden talep edildiginde, s6z
konusu alan adini veya web sitesi adresini
hicbir Gcret 6demeden, Ucretsiz bir sekilde
derhal devredecektir.




16.2. The Customer is strictly prohibited
from registering, or attempting to register
any other intellectual property, including
trademarks, related to the Portwest brand or
any Portwest sub-brands either in the
Customer’s territory or any other territory. In
the event that it transpires that the
Customer or any party acting on the behalf
of the Customer registers any Portwest
intellectual property, including trademarks
relating to the Portwest brand and/or sub-
brands without the express written
authority in advance of the Supplier, then
the Customer will assign or procure the
assignment of said intellectual property to
the Suppler immediately on request to do so
at no cost.

16.3. This clause 16 shall survive any
termination of the Contract.

16.2. Musterinin, Portwest markasi veya
Portwest alt markalariile ilgili ticari markalar
da dahil olmak Uzere, herhangi bir fikri
milkiyeti Mugterinin kendi bolgesinde veya
baska bir bolgede tescil ekrmesi veya tescil

ekrmeye tesebbils etmesi kesinlikle
yasakYr. Mdisterinin veya Miusteri adina
hareket eden herhangi bir taradn,

Tedarikginin  6nceden agik vyazili yetkisi
olmaksizin, Portwest markasi ve/veya alt
markalariyla ilgili ticari markalar da dabhil
olmak Uzere, herhangi bir Portwest fikri
milkiyetini tescil ekrdiginin ortaya ¢ikmasi
durumunda, Mdisteri, s6z konusu fikri
milkiyeti, talep Uzerine derhal ve higbir
Ucret 6ddenmeden Tedarikgiye devredecek
veya devredilmesini saglayacakYr.

16.3. isbu madde 16, Sézlesmenin
herhangi bir sekilde feshinden sonra da
gecerliligini koruyacakYr.

17. Packaging and labelling obligations
of the Customer

17.1 Subject to clause 17.2 below, the
Customer is entirely responsible for
adhering to and complying with the
packaging obligations of the Goods in the
territory or territories the Customer
distributes the Goods in. This shall include
any obligations under the laws of the said
territory or territories requiring the packing
of the Goods to be recycled or
packaged in a

17. Miisterinin paketleme ve eBketleme
yukiimlaltkleri

17.1 Asagidaki madde 17.2'ye tabi olmak
kaydiyla, Misterinin Uriinleri dagiCg bolge
veya bolgelerdeki Uriinlerin ambalajlama
yuktumlultklerine bagh kalmak ve bunlara
uymaktan tamamen Miusteri sorumludur.
Bu, s0z konusu bolge veya bolgelerin yasalari
uyarinca  Urlinlerin  ambalajinin  geri
donistiridlmesini veya belirli etiketleme
veya geri donlsim talimatlari iceren bir

manner bearing certain labelling or recycling
instructions. The Customer shall be
responsible for any local packaging taxes.

17.2 The above clause 17.1 shall not apply
in territories where the Supplier itself places
its Goods directly on the market, including
Poland and the United Kingdom.

17.3 This clause 17 shall
termination of the Contract.

survive any

sekilde ambalajlanmasini gerektiren tim
yukumlultkleri de icerecektir. Her tiirli yerel
ambalaj vergisinden Misteri sorumlu
olacakyYr.

17.2 Yukaridaki madde 17.1, Tedarikginin
Uriinlerini Polonya ve Birlesik Krallik dahil
olmak (izere dogrudan piyasaya surdigi
bolgelerde gecerli olmayacakYr.

17.3 isbu madde 17, Sozlesmenin
herhangi bir sekilde feshinden sonra da
gecerliligini koruyacakYr.
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18.  General
18.1. Anti-Corruption. Each party
acknowledges that it is aware of,

understands and has complied and will
comply with, all applicable US and foreign
anti-corruption laws, including without
limitation, the US Foreign Corrupt Practices
Act of 1977 and the UK Bribery Act of 2010,
and similarly applicable anti-corruption and
anti-bribery laws (“Anti-Corruption Laws”),
as well as any anti-corruption policies
provided by the Supplier. Each party agrees
that no one acting on its behalf will give,
offer, agree or promise to give, or authorise
the giving directly or indirectly, of any money
or other thing of value, including travel,
entertainment, or gives, to anyone as an
unlawful inducement or reward for
favourable action or forbearance from
action or the exercise of unlawful influence

(@) to any governmental official or
employee (including  employees  of
government-owned and  government-

controlled corporations or agencies or
public international organisations), (b) to
any political party, official of a political
party, or candidate, (c) to an intermediary
for payment to any of the foregoing, or (d)
to any other person or entity in a corrupt or
improper effort to obtain or retain business
or any commercial advantage, such as
receiving a permit or license, or directing
business to any person. Improper
payments, provisions, bribes, kickbacks,
influence payments, or other

18. Genel

18.1. Yolsuzlukla Miicadele. Taraflardan
her biri, 1977 tarihli ABD Yurtdisi Yolsuzluk
Faaliyetleri Yasasi ve 2010 tarihli Birlesik
Krallik RUsvetle Micadele Yasasi ve benzer
sekilde gecerli yolsuzluk ve risvetle
micadele yasalari ("Yolsuzlukla Miicadele
Yasalari") dahil ancak bunlarla sinirl
olmamak Uzere, yirirlikteki tim ABD ve
yabanci yolsuzlukla miicadele yasalarinin
yani sira Tedarik¢i taradndan saglanan
yolsuzlukla miicadele politikalarinin farkinda
oldugunu, bunlari anladigini ve bunlara
uydugunu ve uyacagini kabul eder.
Taraflardan her biri, Taraf adina hareket eden
hic kimsenin, (a) herhangi bir devlet
yetkilisine veya calisanina (devlete ait ve
devlet taradndan kontrol edilen sirketlerin
veya ajanslarin veya uluslararasi kamu
kuruluslarinin ¢ahsanlari dahil olmak (zere),
(b) herhangi bir siyasi partiye, siyasi parti
yetkilisine veya adaya, (c) yukarida
belirtilenlerden herhangi birine 06deme
yapilmasiicin bir araciya veya (d) bir izin veya
lisans almak veya isi herhangi bir kisiye
yonlendirmek gibi is veya herhangi bir ticari
avantaj elde etmek veya elde tutmak igin
yolsuz veya uygunsuz bir ¢aba icinde olan
baska bir kisi veya kurulusa, lehte bir eylem
veya eylemden kaginmak veya yasadisi nifuz
kullanmak igin, yasadisi bir tesvik veya 6dil
olarak seyahat, eglence veya hediyeler dahil
olmak Uzere, herhangi bir para veya baska bir
degerli seyi dogrudan veya dolayli olarak
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unlawful provisions to any person are
prohibited under these Conditions. Any
breaches of the clause must be reported to
the Supplier as soon as any party becomes
aware of any such breach or potential
breach.

18.2. Assignment and other dealings.

18.2.1. The Supplier may at any time assign,
transfer, mortgage, charge, subcontract or
deal in any other manner with all or any of
its rights or obligations under the Contract.
18.2.2.The Customer may not assign,
transfer, mortgage, charge, subcontract,
declare a trust over or deal in any other
manner with any or all of its rights or
obligations under the Contract without the
prior written consent of the Supplier.

18.3. Entire agreement.

18.3.1. The Contract constitutes the entire
agreement between the parties and
supersedes and extinguishes all previous
agreements, promises, assurances,
warranties, representations and
understandings between them, whether
written or oral, relating to its subject
matter.

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

vermeyecegini, teklif etmeyecegini, vermeyi

kabul etmeyecegini veya vermeyi vaat
etmeyecegini veya  verilmesine izin
vermeyecegini kabul eder, Herhangi bir

kisiye uygunsuz 6demeler gerceklestirilmesi,
karsiliklar verilmesi, riisvetler, komisyonlar,
nifuz 6demelerinin yapilmasi veya diger
yasa disi karsiliklar saglanmasi bu Kosullar
kapsaminda yasaklanmisYr. Bu maddenin
her tirlG ihlali, taraflardan herhangi birinin
bu tir bir ihlalden veya potansiyel ihlalden
haberdar olmasi durumunda Tedarikciye
bildirilmelidir.

18.2. Temlik ve Diger islemler.

18.2.1. Tedarik¢i, Sozlesme kapsamindaki
haklarinin veya ylikimlaltklerinin tamamini
veya herhangi birini herhangi bir zamanda
temlik edebilir, devredebilir, ipotek edebilir,
Ucretlendirebilir, alt yulkleniciye verebilir
veya baska herhangi bir sekilde islem
yapabilir.

18.2.2. Musteri, Tedarikginin 6nceden yazili
izni olmadan Sozlesme kapsamindaki hak
veya yukimliliklerinin herhangi birini veya
tamamini temlik edemez, devredemez,
ipotek edemez, (cretlendiremez, alt
yukleniciye veremez, lizerinde trost beyan
edemez veya baska herhangi bir sekilde
islem yapamaz.

18.3. Sozlesmenin Biitlnligu.

18.3.1. Sozlesme, taraflar arasindaki
anlasmanin  tamamini  teskil eder ve
konusuyla ilgili olarak aralarindaki yazili veya
sozli Onceki tim anlasmalarin, vaatlerin,
glivencelerin, garantilerin, beyanlarin ve
mutabakatlarin yerine gecer ve bunlar
ortadan kaldirir.

18.3.2. Taraflardan her biri, bu s6zlesmede
belirtilmeyen herhangi bir beyan, temisil,
glivence veya garanti (ister kusura dayal
olmadan ister ihmalkarlikla yapilmis olsun)
ile ilgili olarak hicbir ¢6ziim yoluna sahip
olmayacagini kabul eder. Taraflardan her
biri, bu s6zlesmedeki herhangi bir beyana
dayanarak kusura dayali olmayan veya
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negligent misstatement based on any
statement in this agreement.
18.4. Variation. No variation of the

Contract shall be effective unless it is (i) in
writing and signed by the parties (or their
authorised representatives), or (ii) notified
to the Customer by the Supplier through its
website and accepted by the Customer by
indicating such acceptance through the
website as therein provided.

18.5. Waiver. No failure or delay by a party
to exercise any right or remedy provided
under the Contract or by law shall constitute
a waiver of that or any other right or remedy,
nor shall it prevent or restrict the further
exercise of that or any other right or remedy.
No single or partial exercise of such right or
remedy shall prevent or restrict the further
exercise of that or any other right or remedy.

18.6. Severance. If any provision or part-
provision of the Contract is or becomes
invalid, illegal or unenforceable, it shall be
deemed modified to the minimum extent
necessary to make it valid, legal and
enforceable. If such modification is not
possible, the relevant provision or part-
provision shall be deemed deleted. Any
modification to or deletion of a provision or
part-provision under this clause shall not
affect the validity and enforceability of the
rest of the Contract.

18.7. Notices.

18.7.1. Any notice or other
communication given to a party under or in
connection with the Contract shall be in
writing, addressed to that party at its
registered office (if it is a company) or its

ihmalkar yanlis beyan veya ihmalkar asilsiz
ifadeler i¢in higbir talepte bulunmayacagini
kabul eder.

18.4. Degisiklik. So6zlesmede yapilan hicbir
degisiklik (i) yazili ve taraflarca (veya yetkili
temsilcileri) imzalanmis olmadik¢a veya (ii)
Tedarik¢i taradndan web sitesi araciligiyla
Miusteriye  bildirilmedikce ve  Mdusteri
taradndan web sitesinde belirtildigi sekilde
kabul edilmedikce gecerli olmayacakYr.

18.5. Feragat. Taraflardan birinin S6zlesme
kapsaminda veya vyasalarca saglanan
herhangi bir hakki veya ¢6zim yolunu

kullanmamasi veya bu hususta gecikmesi, bu
veya baska bir hak veya ¢6ziim yolundan,
telafiden feragat edildigi anlamina gelmez ve
bu veya baska bir hak veya carenin daha fazla
kullanilmasini engellemez veya kisitlamaz.
S6z konusu hakkin veya ¢6ziim yolunun tek
basina veya kismen kullanilmasi, bu hakkin
veya diger herhangi bir hakkin veya ¢6zim
yolunun daha sonra kullaniimasini
engellemeyecek veya kisitlamayacakYr.

18.6. Boliinebilirlik. S6zlesmenin herhangi
bir hikmi veya kismi hikmi gecersiz,
yasadisl veya uygulanamaz hale gelirse, onu
gecerli, yasal ve uygulanabilir hale getirmek
icin gereken asgari Olglide degistirilmis
sayllacakYr. Boyle bir degisikligin mimkin
olmamasi halinde, ilgili hikim veya kismi
hikim silinmis sayilacakYr. Bu madde
kapsaminda bir hikmin veya hikmin bir
kisminin  degistirilmesi veya silinmesi,
Sozlesmenin geri kalaninin gegerliligini ve
uygulanabilirligini etkilemeyecektir.

18.7. Bildirimler.

18.7.1. SOzlesme kapsaminda veya Sozlesme
ile baglanYli olarak bir tarafa verilen
herhangi bir bildirim veya diger iletisim yazili
olacak, s0z konusu taradn kayith ofisine (bir
sirket ise) veya ana is yerine (baska herhangi
bir durumda) veya s6z konusu taradn bu
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principal place of business (in any other
case) or such other address as that party
may have specified to the other party in
writing in accordance with this clause, and
shall be delivered personally, sent by pre-
paid first class post or other next working
day delivery service, commercial courier, or
email.

18.7.2. A notice or other communication
shall be deemed to have been received: if
delivered personally, when lee at the
address referred to in clause 18.7.1; if sent
by pre-paid first-class post or other next
working day delivery service, at 9.00 am on
the second Business Day after posting; if
delivered by commercial courier, on the date
and at the time that the courier’s delivery
receipt is signed; or, if sent by email, one
Business Day after transmission. Article
18/1ll of the Turkish Commercial Code is
reserved.

18.7.3. The provisions of this clause shall
not apply to the service of any proceedings
or other documents in any legal action.

18.8. Third party rights. No one other than
a party to the Contract and their permitted
assignees shall have any right to enforce any
of its terms.

18.9. Governing law. The Contract, and any
dispute or claim (including non-contractual
disputes or claims) arising out of or in
connection with it or its subject matter or
formation, shall be governed by and
construed in accordance with the laws of the
Republic of Turkey.

18.10. Jurisdiction. Each party irrevocably
agrees that Istanbul (Central) courts and
execution offices have exclusive jurisdiction
to settle any dispute or claim (including non-
contractual disputes or claims) arising out of

maddeye uygun olarak diger tarafa yazil
olarak belirtmis olabilecegi baska bir adrese
on 6demeli birinci sinif posta veya ertesi is
glni teslimat saglayan diger bir gonderim
hizmeti, ticari kurye veya e-posta ile
gonderilecek ve sahsen teslim edilecektir.
18.7.2.Bir bildirim veya baska bir iletisim su
durumlarda alinmis sayilacakYr: Sahsen
teslim edilmesi halinde, madde 18.7.1'de
belirtilen adrese birakildiginda; 6n 6demeli
birinci sinif posta veya bir sonraki is guni
teslimat saglayan diger bir gonderim hizmeti
ile gonderilmesi halinde postalamadan
sonraki ikinci is Gini saat 9.00'da; ticari
kurye ile teslim edilmesi durumunda,
kuryenin teslimat makbuzunun imzalandig
tarih ve saa_e; veya e-posta ile
gonderilmisse, iletimden bir is Giinii sonra
alinmis kabul edilecektir. Tiirk Ticaret
Kanunu’nun 18/11l hitkm saklidir.

18.7.3.Bu maddenin hiikiimleri, herhangi bir
yasal islemde herhangi bir islemin veya diger
belgelerin tebligi icin gecerli olmayacakYr.

18.8. Ugiincii taraf haklari. Sozlesmenin

taraflarindan biri ve onlarin izin verilen
vekilleri, devralanlari disinda hi¢ kimse
Soézlesmenin  herhangi  bir  hikmini

uygulama hakkina sahip olmayacakYr.

18.9. Gegerli hukuk. Soézlesme ve
S6zlesmeden veya Sozlesmenin konusundan
veya olusumundan kaynaklanan veya
bunlarla baglanYh olarak ortaya ¢ikan her
trld ihtilaf, anlagsmazlik veya talep (s6zlesme
disi ihtilaflar veya talepler dahil) Tirkiye
Cumhuriyeti yasalarina tabi olacak ve bu
yasalara gore yorumlanacakYr.

18.10. Yargi Yetkisi. Taraflardan her biri,
istanbul (Merkez) mahkeme ve icra
dairelerinin, S6zlesmeden veya Sozlesmenin
konusundan veya olusumundan kaynaklanan
veya bunlarla baglanYli olarak ortaya cikan
her turli anlasmazhgi veya talebi (s6zlesme
dist anlasmazliklar veya iddialar dahil)

27




or in connection with the Contract or its
subject matter or formation.

¢6zmek icin miinhasir yargi yetkisine sahip
oldugunu gayri kabili riicu olarak kabul eder.
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