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SAN. TiC. A.S.

TERMS AND CONDITIONS OF SALE
Applicability. All sales of goods by
International Flavors & Fragrances Inc.
and/or any of its affiliates (individually or
collectively, as applicable, “Seller”) to a
buyer of such goods (“Buyer”) are subject to
and governed by these terms and conditions
of sale (“Terms and Conditions”) (such
goods and any services or information
provided by Seller in connection with the sale
of such goods, collectively, “Goods”).
Seller hereby rejects any and all other terms
(including Buyer’s purchase order terms and
conditions) offered by Buyer or upon which
Buyer may condition any purchase order or
to which Buyer may limit Seller’s
acceptance. SELLER’S ACCEPTANCE OF
BUYER’S PURCHASE ORDERS AND/OR

SELLER’S PERFORMANCE IN
CONNECTION WITH SUCH PURCHASE
ORDERS ARE EXPRESSLY

CONDITIONAL ON BUYER’S ASSENT
TO THESE TERMS AND CONDITIONS.
SELLER HEREBY REJECTS ANY AND
ALL OTHER TERMS REGARDLESS OF
WHETHER BUYER’S PURCHASE
ORDER OR SUCH OTHER TERMS ARE
CONSTRUED AS AN OFFER, COUNTER-
OFFER OR OTHERWISE, OR WHETHER
SUCH OTHER TERMS ARE
CONSTRUED AS ADDITIONS TO OR
DIFFER FROM THESE TERMS AND
CONDITIONS. UNLESS BUYER
NOTIFIES SELLER IN WRITING THAT
BUYER DOES NOT ACCEPT THESE
TERMS AND CONDITIONS AS SOON AS
PRACTICABLE AFTER FIRST
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SATIS HUKUM VE KOSULLARI

Uygulanabilirlik. Diinya Food Ihracat
Ithalat San. Tic. A.S. ve/veya istiraklerinden
biri (gecerli oldugu sekilde ayr1 ayr1 veya
toplu olarak ("Satic1") tarafindan bu tiir
mallarin alicisina (""Satin Alan") yapilan
tiim mal satiglar1 satis hiikkiim ve kosullarina
tabidir bunlar dogrultusunda
diizenlenecektir ("Hiikiim ve Kosullar')
(s6z konusu mallar ve bu mallarin satisiyla
baglantili olarak Satici tarafindan saglanan
hizmet veya bilgi, misterek olarak
"Mallar"). Satici, Satin Alan tarafindan
sunulan veya Satin Alanin herhangi bir satin

A\

alma siparisini sart kosabilece§i veya Satin
Alanin ~ Saticinin ~ siparigleri  kabuliinii
sinirlayabilecegi tiim diger kosullar1 (Satin
siparisi  hiikiim ve
kosullar1 dahil) isbu maddeyle
reddetmektedir. SATICININ SATIN
ALANIN SATIN ALMA SIiPARISLERINI
KABUL ETMESI VE/VEYA BU SATIN
ALMA SIPARISLERIYLE BAGLANTILI
OLARAK SATICININ BUNLARI YERINE
GETIRIP GETIRMEMESI, ACIK
OLARAK SATIN ALANIN BU HUKUM
VE KOSULLARI KABUL ETMESINE
BAGLIDIR. SATICI, SATIN ALANIN
SATIN ALMA SIPARISININ VEYA
DIGER SARTLARIN BiR TEKLIF, KARSI
TEKLIF VEYA BASKA BIR SEKILDE
YORUMLANIP YORUMLANMADIGINA
VEYA DIGER SARTLARIN BU HUKUM
VE KOSULLARA EK OLARAK VEYA
BUNLARDAN FARKLI OLARAK
YORUMLANIP YORUMLANMADIGINA
BAKILMAKSIZIN TUM DIGER

Alanin satin alma




RECEIVING THEM, BUYER SHALL BE
DEEMED TO HAVE ACCEPTED THESE
TERMS AND CONDITIONS AND,
NOTWITHSTANDING ANYTHING TO
THE CONTRARY, BUYER'S
ACCEPTANCE OR USE OF THE GOODS
SHALL BE DEEMED BUYER'S ASSENT
TO THESE CONDITIONS OF SALE.
These Terms and Conditions are deemed to
be a part of, and incorporated into, every
sales transaction for Goods between Buyer
and Seller. If Seller and Buyer have executed
a written contract specifically governing the
sale of specific Goods, then, solely with
respect to such specific Goods, such
contract’s terms and conditions shall apply to
the extent that matters are covered by such
written contract, and to the extent any matters
are not covered by such executed written
contract but are covered by these Terms and
Conditions, then these Terms and Conditions
shall apply and be additions to such written
contract to such extent.

Order Confirmations. Orders of Goods by
Buyer shall not bind Seller until accepted by
Seller via written order confirmation
(“Order Confirmation”); provided,
however, if Seller does not issue an Order
Confirmation, then acceptance by Seller shall
be deemed to occur upon commencement of
production by Seller of the ordered Goods.

Price. The price and currency stated in the
Order Confirmation shall be considered to be
the price and currency agreed between Buyer
and Seller for the sale of Goods. In case of

SARTLARI REDDETMEKTEDIR. SATIN
ALAN, TESLIM ALDIKTAN SONRA BU
HUKUM VE KOSULLARI KABUL
ETMEDIGINI MUMKUN OLAN EN KISA
SUREDE SATICIYA YAZILI OLARAK
BILDIRMEDIGI SURECE, SATIN ALAN,
SOZ KONUSU HUKUM VE KOSULLARI,
AKSI YONDEKI HUKUMLERE
BAKILMAKSIZIN, KABUL ETMIS
SAYILACAKTIR VE SATIN ALANIN
MALLARI KABUL ETMESI VEYA
KULLANMASI, SATIN ALANIN BU
SATIS KOSULLARINI KABUL ETTIGI
ANLAMINA GELECEKTIR. Bu belgedeki
Hiikim ve Kosullar, Satin Alan ve Satici
arasindaki her Mal satis isleminin bir pargasi
olarak kabul edilecek ve bunlara iliskin
islemlere dahil edilecektir. Satici ve Satin
Alan, Ozellikle belirli Mallarin  satigini
diizenleyen bir sOzlesme
akdetmislerse, yalnizca s6z konusu Mallara
iligkin olarak, akdettikleri s6zlesmenin
hilkkim ve kosullari, bu yazili sézlesme
konularinin  6l¢ii ve kapsami dahilinde
gecerli olacaktir ve s6z konusu yazil
sozlesme kapsaminda olmayip isbu Hiikiim
ve Kosullar'in kapsaminda bulunan konular
s0z konusu oldugunda, akdedilen yazih
sozlesmeye ek olarak isbu Hikim ve
Kosullar da gegerli olacaktir.

yazili

Siparis Onaylari. Satin Alan tarafindan
verilen Mallarin Siparisleri, Satic1 tarafindan
yazili siparis onay1 ("Siparis Onay1") ile
kabul edilene kadar Satici i¢in baglayici
degildir ancak, Satici bir Siparis Onay1
vermezse, siparis edilen Mallar Satici
tarafindan {retilmeye baslandiginda Satict
siparisi kabul etmis sayilacaktir.

Fiyat. Siparis Onayinda belirtilen fiyat ve
para birimi, Mallarin satis1 i¢in Satici ve
Satin Alan arasinda kararlagtirilan fiyat ve
para birimi olarak kabul edilecektir. Birden




multiple or future deliveries, the price and
currency of such deliveries are subject to
revision by Seller at any time as set forth in
subsequent Order Confirmation(s) relating to
such deliveries.

Invoices and Payment. Seller shall be
entitled to invoice Buyer on or at any time
after shipment of the Goods. Buyer shall pay
Seller in accordance with the payment terms
stated in the Order Confirmation. Seller may
charge Buyer interest on any amounts not
paid on-time in accordance with such
payment terms, up to the maximum amount
of interest permitted by applicable law. All
payments will be made without set-off,
deductions or counterclaims. Buyer shall
promptly reimburse Seller for all costs and
expenses (including,
reasonable attorney’s fees, expert fees, and
other legal fees) incurred by Seller in
connection with the collection of any
amounts not paid on-time in accordance with
such terms.

without limitation,

payment
In the event that the remaining balance of
the Goods, for which a down payment has
been made and shipment has been executed,
is not paid within the period agreed in the
Order Confirmation or at the latest upon the
arrival of the Goods at the destination
port/point; Seller shall have the exclusive
and full right to redirect the Goods to
another country or buyer, or to sell the
Goods to a different third party in the
destination country without any notice or
court order. In such case, the down payment
paid by the Buyer shall be retained by the
Seller as liquidated damages and penalty for
freight, storage, demurrage costs, and
potential loss of profit, and shall be non-
refundable under any circumstances.

fazla sayida veya ileride yapilacak teslimatlar
s0z konusu oldugunda, bu teslimatlarin fiyat
ve para birimi, bu teslimatlara iliskin sonraki
Siparis Onayinda/Onaylarinda  belirtildigi
sekilde istendigi zaman Satic1 tarafindan
revize edilebilir.

Faturalar ve Odeme. Satici, Mallarin
sevkiyat1 sirasinda veya sonrasinda istedigi
bir zamanda Satin Alana fatura kesme
hakkina sahip olacaktir. Satin Alan, Satici'ya
Siparis  Onaymda  belirtilen
kosullarina uygun olarak 6deme yapacaktir.
Satici, belirtilen 6deme kosullarina uygun
olarak zamaninda 6denmeyen tutarlar igin,

O0deme

yurtrliikteki yasalarin izin verdigi azami faiz
tutarina kadar Satin Alandan faiz talep
edebilecektir. O0demeler, mahsup,
kesinti dava olmaksizin

Tim
veya karsi
yapilacaktir. Satin Alan, bahsedilen ddeme
kosullarina  uygun olarak  zamaninda
O0denmeyen tutarlarin tahsilati ile baglantili
olarak Saticinin yaptig1 tiim masraf ve
harcamalar1 (makul avukathik iicretleri,
bilirkisi ticretleri ve diger yasal iicretler dahil
ancak bunlarla sinirli olmamak iizere) derhal
Saticiya geri odeyecektir.
Pesinat ~ 0demesi  yapildiktan  sonra
yiiklemesi gerceklestirilen Mallarin kalan
bakiyesinin, Siparis Onayinda kararlastirilan
sirede veya en ge¢ Mallarin varig
limanina/noktasina aninda
0denmemesi durumunda; Satici, herhangi

ulasmasi

bir ihbar siiresine veya mahkeme kararina
gerek kalmaksizin Mallar1 bagka bir tilkeye
veya aliciya ¢evirme, ya da varis iilkesinde
farkli bir tgilincii sahsa satma konusunda
miinhasir ve tam yetkiye sahiptir. Bu
durumda, Satin Alan tarafindan 6denmis
olan pesinat tutari, Saticinin ugradigi
navlun, ardiye, bekleme masraflar1 ve olasi
kar mahrumiyeti karsilifinda ceza-i sart ve
tazminat olarak alikonulur ve higbir kosulda
geri iade edilmez.




Taxes. Unless otherwise expressly agreed in
writing by Seller and Buyer, (i)Seller’s price
for the Goods does not include any applicable
tax, duty, excise, levy or charge (including
value-added taxes) in any jurisdiction in
relation to the Goods or the delivery thereof,
and (ii) Buyer is responsible for payment of
all such taxes (excluding income taxes owed
by Seller on account of the sale of the
Goods), duties, excises, levies or charges
(including value-added taxes) which Seller
may be required to pay to any authority
(National, State or Local) upon the sale,
production or transportation of the Goods.

Vergiler. Satici ve Satin Alan tarafindan
aksi yazili olarak agike¢a kararlastirilmadikea,
(1) Saticinin Mallar i¢in verdigi fiyat, Mallar
veya Uriinle ilgili herhangi bir yetki
bolgesinde gegerli herhangi bir vergi, resim,
tiikketim vergisi, har¢ veya harg (katma deger
vergileri dahil) icermemektedir, (ii) Satin
Alan, Saticinin Mallarin satisi, liretimi veya
nakliyesi sirasinda herhangi bir makama
(Ulusal, Eyalet veya Yerel)
gerekebilecek (Saticimin  Mallarin  satisi
nedeniyle 6demesi gereken gelir vergileri
hari¢), resim, prelevman, kesinti veya harg
gibi vergilerin (katma deger vergileri dahil)
O0denmesinden sorumludur.

O0demesi




Delivery Terms. Seller shall deliver the
Goods in accordance with the delivery terms,
and at the place of delivery, stated in the
Order Confirmation or as otherwise provided
in writing by Seller to Buyer.

Delivery Date. Seller shall use commercially
reasonable efforts to deliver the Goods on the
expected delivery date stated in the Order
Confirmation; provided, however, that such
expected delivery date is an estimate only
and Seller shall not be held liable for any loss
incurred by Buyer in the event of a delivery
delay. If no delivery date is stated in the
Order Confirmation, the Goods shall be
delivered at the time Seller deems
appropriate.

Transfer of Ownership and Risk of Loss of
Goods. Risk of loss of the Goods shall pass
to Buyer at the time of delivery in accordance
with the applicable delivery terms set forth in
the Order Confirmation, at which time
ownership of the Goods shall also pass to
Buyer; provided, however, notwithstanding
the foregoing, Goods for which delivery is
suspended pending payment by Buyer and/or
Goods for which delivery is wrongfully
rejected or not accepted by Buyer shall be
held and stored by Seller at the sole risk and
expense of Buyer.

The Buyer (Trader) is exclusively
responsible for the completion of customs
clearance and the timely withdrawal of
containers by the final buyer upon arrival of
the Goods at the destination port. In the
event that the Goods are not collected by the
final buyer, abandoned at customs, or sold
by the state through public auction in
accordance with the destination country's
regulations; the Buyer shall be directly
liable for all demurrage, storage, detention
costs, any administrative fines imposed by
authorities, and expenses related to the
auction process. All such costs incurred by

Teslimat Kosullari. Satici, Mallar1, Siparis
Onayi'nda belirtilen veya Satic1 tarafindan
Satin Alana yazili olarak belirtilen teslimat
kosullarina uygun olarak ve teslimat yerinde
teslim edecektir.

Teslimat Tarihi. Satici, Mallar1 Siparis
Onayinda  belirtilen  tahmini  teslimat
tarihinde teslim etmek igin ticari olarak
gereken ¢abay1 gosterecektir ancak, beklenen
teslimat tarihinin yalnizca tahmini olmas1 ve
teslimatta gecikme olmasi durumunda Satin
Alanin ugrayacagi herhangi bir kayiptan
Satict sorumlu tutulamaz. Siparis Onayinda
teslimat tarihi  belirtilmemisse, Mallar
Saticinin uygun gordiigli zamanda teslim
edilecektir.

Miilkiyet Hakkinin Devri ve Mal Ziyai
Riski. Mallarin ziyai riski, Siparig Onayi'nda
belirtilen gegerli teslimat sartlarina uygun
olarak teslim edilmesi aninda Satin Alana
gececektir ve bu sirada Mallarin miilkiyeti de
Satin Alana gececektir; ancak yukarida
belirtilenlere  bakilmaksizin, Satin Alan
tarafindan 6deme yapilincaya kadar teslimati
askiya alinan Mallar ve/veya teslimati haksiz
surette reddedilen veya Satin Alan tarafindan
kabul edilmeyen Mallar, risk ve
masraflar Satin Alana ait olmak {izere Satici

tim

tarafindan  tutulacak saklanacaktir.
Satin Alan, Mallarin varig limanina
ulagmasini takiben glimriikleme iglemlerinin
tamamlanmasindan ve konteynirin son alici
tarafindan siiresi igerisinde ¢ekilmesinden
miinhasiran sorumludur. Mallarin son alici
tarafindan  ¢ekilmemesi, glimriikte terk
edilmesi veya varis llkesindeki mevzuat
geregi acik artirma ile satilmas1 durumunda;

Ve

sahasinda olusan tiim bekleme
(demurrage), ardiye (storage), konteynir kira
(detention) masraflar1 ve devlet tarafindan
uygulanan her tiirlii idari para cezasi ile agik
artirma masraflarindan dogrudan Satin Alan
sorumludur. Saticinin 'Shipper' (Génderici)

liman




the Seller as 'Shipper' towards the shipping
line or port authorities shall be invoiced to
the Buyer, and the Buyer shall pay such
amounts immediately without any objection.
Seller reserves the right to set off these costs
against any down payments received from
the Buyer.

Suspension and Termination of Order
Confirmations. Seller shall be entitled to (i)
suspend by written notice to Buyer any
further performance of a sale or delivery set
forth in an Order Confirmation, (ii) demand
return and take repossession of any delivered
Goods which have not been timely paid for
(and demand payment/reimbursement of all
costs relating to the recovery of the Goods),
and/or (ii1) terminate any purchase order and
its associated Order Confirmation, without

sifattyla  nakliye hattina  veya liman
isletmesine 6demek zorunda kaldig1 tiim bu
bedeller, Satici tarafindan Satin Alana fatura
edilecek ve Satin Alan bu bedelleri hicbir
itiraz ileri siirmeksizin derhal 6deyecektir.
Satic1, s6z konusu masraflar1 Satin Alandan
tahsil edilen pesinat tutarindan mahsup etme

hakkini sakli tutar.

Siparis Onaylarinin Askiya Alinmasi ve
Iptal Edilmesi. Satici, (i) bir Siparis
Onayinda belirtilen herhangi bir satig veya
teslimatin gergeklestirilmesini Satin Alana
yazili olarak bildirmek suretiyle askiya alma,
(i1) 1ade talep etme ve zamaninda 6demesi
yapilmayip teslim edilmis Mallarin geri
alinmasin1 talep etme (ve Mallarin geri
alimmasina  iligskin masraflarin
O0denmesini/geri 6denmesini talep etme)
ve/veya (iii) (a) Satin Alanin Saticiya karsi

tim




prejudice to its right to claim alternative or
additional damages, if (a) Buyer breaches
any of its obligations to Seller, in particular if
any payment due from Buyer is overdue or if
Seller reasonably believes that Buyer is or
will be unable to meet its obligations under
the Order Confirmation and Buyer fails to
offer adequate security for the performance
of 1its obligations such  Order
Confirmation, or (b) any assets of Buyer are
attached or if Buyer becomes insolvent or
unable to pay its debts, or goes into
liquidation (other than for the purpose of a
reorganization), or any  bankruptcy
proceeding shall be instituted by or against
or if a trustee or receiver or

under

Buyer,
administrator is appointed for all or a
substantial part of the assets of Buyer or
Buyer makes any assignment for the benefit
of its creditors. If one of the events referred
to in this section occurs, all claims Seller may
have against Buyer on whatever basis will
immediately become due, including the
direct costs and expenses incurred by Seller.

Warranties. Seller warrants that the Goods
shall conform to Seller’s standard
specifications or agreed product descriptions
at the time of shipment. Seller further
represents and warrants that the Goods are
produced in compliance with the Turkish
Food Codex, Law No. 5996 on Veterinary
Services, Plant Health, Food and Feed, and
all relevant national food
regulations/communiqués.  The  Goods
strictly do not contain any pork, lard, or any
pork-derived ingredients. All products are
slaughtered and produced in accordance

yiikiimliiliiklerinden herhangi birini ihlal
etmesi durumunda, Ozellikle de Satin
Alandan almmmast gereken bir 6demenin
vadesi gegmisse, veya Saticinin, Satin Alanin
Siparis Onay1 kapsamindaki
yiikiimliiliiklerini yerine getiremeyecegine
veya gerekliliklerini karsilayamayacagina
makul surette inanmas1 durumunda ve Satin
Alanin  s6z konusu  Siparis  Onay1
kapsamindaki  yiikimliiliiklerini ~ yerine
getirmek i¢in yeterli teminati sunamamasi
durumunda veya (b) Satin Alanin
varliklarinin haczedilmis olmasi veya Satin
Alanin  iflas etmesi veya borglarini
O0deyememesi veya tasfiye siirecine girmesi
(yeniden yapilanma amaci haricinde) veya
veya Satin Alan tarafindan veya Satin Alan
aleyhine bir iflas davas1 agilacak olursa veya
Satin Alanin malvarlifinin tamami veya
onemli bir kismima kayyum veya yediemin
veya yonetici atanacak olursa veya Satin
Alan alacaklilar1 yararma temlik veya devir
edecek olursa, alternatif veya ek tazminat
talep etme hakkina halel getirmeksizin sz
konusu satin alma siparigini ve ilgili Siparis
Onayini feshetme hakkina sahip olacaktir. Bu
boliimde belirtilen olaylardan biri meydana
gelirse, Saticinin maruz kaldigi dolaysiz
masraflar ve harcamalar da dahil olmak
iizere, Saticinin Satin Alana karsi tiim

talepleri derhal muaccel hale gelecektir.

Garantiler. Satici, Mallarin sevkiyat aninda
Saticinin  standart  spesifikasyonlarina veya
iizerinde mutabik kalman teknik ozelliklere
uygun olacagmi garanti eder. Satici ayrica,
Mallarin Tirk Gida Kodeksi, 5996 sayili
Veteriner Hizmetleri, Bitki Saghg, Gida ve
Yem Kanunu ve ilgilli tim yasal
mevzuata/tebliglere uygun olarak iiretildigini
beyan ve taahhiit eder. Uriinler kesinlikle
domuz eti, domuz yag veya domuzdan
tiiretilmis herhangi bir katki maddesi igermez.
Tiim fiiriinler Islami usullere uygun olarak

"Helal Kesim" yontemiyle {iretilmistir.




with Islamic rules under "Halal Slaughter"
standards. Seller will not be in breach of
warranty to the extent Goods fail to meet
specifications as a result of shipping,
handling, improper storage, or use of Goods
after Goods leave control of Seller. SELLER
HEREBY DISCLAIMS AND REJECTS
ANY AND ALL OTHER WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING
BUT NOT LIMITED TO ANY
WARRANTY OF FITNESS FOR ANY

PURPOSE OR OF MERCHANTABILITY.

Mallarin  Saticinin ~ kontroliinden  ¢iktiktan
sonra nakliyesi, hatali depolanmasi veya yanlig
kullanimi neticesinde spesifikasyonlari
karsilamayacak duruma gelmesi halinde Satici
garantiyi ihlal etmis sayillmayacaktir. SATICI,
I[SBU  BELGEDE  BELIRTILENLER
DISINDA, AMACA UYGUNLUK VEYA
TICARI ELVERISLILIK DAHIL ACIK
VEYA ZIMNI TUM DIGER
TEMINATLARI REDDEDER.




count, potency, purity and/or activity levels)
may vary from batch to batch, (ii) any
specification may be stated as a range or as a
total for the Goods (i.e., not as for any
individual component), and (iii) Seller will
not be in breach of warranty to the extent
Goods fail to meet specifications as a result
of shipping, handling, storage or use of
Goods after Goods leave control of Seller.
Except as otherwise agreed upon by Seller
and Buyer in a signed writing, Seller reserves
the right to make changes to the
specifications for the Goods and/or to the
processes and/or locations for manufacturing
the Goods without notification to or consent
from Buyer. SELLER HEREBY
DISCLAIMS AND REJECTS ANY AND
ALL OTHER WARRANTIES,
EXPRESSED OR IMPLIED, WITH
RESPECT TO THE GOODS, INCLUDING
BUT NOT LIMITED TO ANY
WARRANTY OF FITNESS FOR ANY
PURPOSE, OF MERCHANTIBILITY OR
OF NON-INFRINGEMENT.

Inspection; Claims for Non-Conforming
Goods. Buyer shall promptly inspect the
Goods to confirm conformity with the
specifications. All claims by Buyer,
including breach of warranty or shortage,
must be received by Seller within three (3)
calendar days after Buyer’s receipt of the
Goods. For a claim to be valid, a survey
report must be prepared at the time of
discovery, which must be attended by an
authorized representative of the Seller
(Diinya Food) or expressly approved by the
Seller in writing. Claims not timely made or
not supported by such a survey report shall
be forever barred, waived, and void.

Denetim; Uygun Olmayan Mallara
Yonelik Talepler. Satin Alan,
spesifikasyonlara uygunlugu teyit etmek icin|
Mallar1 derhal inceleyecektir. Garanti ihlali
veya eksiklik talepleri dahil, ancak bunlarla
sinirli  olmamak 1iizere, Satin Alan hak
talebinde  bulunacaksa, Mallar1  teslim|
almasindan sonra en geg¢ ii¢ (3) takvim gilinij
icinde talebin niteligini ve zararin kapsamini
aciklayan  yazili  belge ile  talepte
bulunmalidir.




Provided that photographic evidence
demonstrating the Goods loaded
complete, intact, and in accordance with
specifications is shared with the Buyer;
Seller shall not be held liable for any
damage, loss, or delay occurring during
transit, transshipment, or at the destination
port. Even if the delivery terms are CFR,
CIF, or similar (where Seller organizes the
transport), the Buyer’s sole and direct
recourse for transport-related issues shall be
the forwarder or the shipping line. Upon
proving its due diligence by providing
loading photographs, Seller shall be held
harmless from any claims for compensation
or refunds arising from faults of the logistics

wEere

provider. In case of duly proven non-
conforming Goods, Seller shall, at its choice,
either replace or repair at its own cost such
non-conforming Goods, or refund Buyer the
price paid therefor, in each case to the extent
of such proven non-conformity. Goods may
not be returned without Seller’s prior written
consent.

Limitation of Liability. IN NO EVENT
WILL SELLER’S AGGREGATE
LIABILITY TO BUYER FOR ALL
DAMAGES ARISING FROM ANY AND
ALL CLAIMS RELATED TO ANY
BREACH OF THIS AGREEMENT,

Bir hak talebinin gecerli kabul edilebilmesi
icin; hasarin veya uygunsuzlugun tespit
edildigi anda, Saticinin (Diinya Food) yetkili
bir temsilcisinin bizzat istirak ettigi veya
Satic1 tarafindan yazili olarak onaylanan
bagimsiz bir survey (gozetim) raporunun
tutulmas1 ve Satictya sunulmasi zorunludur.
Belirtilen silire i¢inde yapilmayan veya sart
kosulan survey raporu ile desteklenmeyen
tim talepler sonsuza kadar hiikiimsiiz ve
gecersiz kabul edilecektir. Mallarin eksiksiz,
saglam ve teknik spesifikasyonlara uygun
sekilde yiiklendigine dair fotografli kanitlarin
Satin Alan ile paylasilmasi durumunda;
nakliye siirecinde, transit gecislerde veya
varts limaninda meydana gelebilecek her
tirli hasar, zayi veya gecikmeden Satici
sorumlu tutulamaz. Teslimat sekli CFR, CIF
veya benzeri (nakliyenin Satici tarafindan
organize edildigi) bir yontem olsa dahi,
nakliye kaynakli her tiirlii uyusmazlikta Satin
Alanin dogrudan ve tek muhatabr ilgili
nakliye acentesi (forwarder) veya tasima
hattidir (shipping line). Satici, yiikleme
fotograflarin1 sunarak iizerine diisen Gzeni
ispatladigr takdirde, nakliye firmasindan
kaynaklanan  kusurlar nedeniyle higbir
tazminat veya iade talebiyle karsi karsiya
birakilamaz. Uygunsuzlugu gerektigi sekilde
kanitlanmis Mallar s6z konusu oldugunda,
Satici, kendi se¢imine gore, bu uygun
olmayan Mallar1 degistirecek veya masraflari
kendisine ait olmak iizere onaracak veya her
durumda, bu uygun olmayan Mallar
kapsaminda Satin Alanin 6dedigi bedeli iade
edecektir. Saticinin  Onceden yazili
olmaksizin mallar iade edilemez.

izni

Sorumlulugun Smirlandirilmasi.  ISBU
SOZLESMENIN {HLAL EDILMESI,
MALIN TESLIiM EDILMEMESI VEYA
MALIN TEMIN EDILMEMESI ILE
ILGILI HERHANGI BIR TALEPTEN
DOGAN TUM ZARARLARDA; DAVA
SEKLININ SOZLESMEYE, HAKSIZ

1C




NON-DELIVERY OF ANY GOODS, OR
PROVISION OF ANY GOODS,
REGARDLESS OF WHETHER THE
FORM OF ACTION IS BASED ON
CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY,
STATUTE, OR OTHERWISE, EXCEED
THE TOTAL PRICE PAID BY BUYER
TO SELLER FOR THE SPECFIC
GOODS IN RESPECT OF WHICH
DAMAGES ARE CLAIMED. NO
CLAIM SHALL BE ALLOWED FOR
GOODS THAT IN ANY MANNER HAS
BEEN PROCESSED OR COMINGLED
WITH ANY THIRD PARTY PRODUCT.
NO CHARGE OR EXPENSE INCIDENT
TO ANY CLAIMS WILL BE ALLOWED

MUAMELEYE (IHMAL DE DAHIL

OLMAK  UZERE), KUSURSUZ
SORUMLULUGA, KANUNA VEYA
BASKA BiR SEYE DAYANIP

DAYANMADIGINA BAKILMAKSIZIN,
SATICININ SATIN ALANA KARSI
TOPLAM SORUMLULUGU HIiCBIiR
DURUMDA ZARARIN TALEP
EDILDiGi BELIRTILEN MALLARA
KARSILIK SATIN ALANIN SATICIYA
ODEDIGi TOPLAM FIYATI
ASMAYACAKTIR. HERHANGIi BIR
YONTEMLE ISLEM GORMUS VEYA
BiR UCUNCU SAHIS URUNU ILE
KARISMIS OLAN MALLAR iCIN
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UNLESS APPROVED BY AN
AUTHORIZED REPRESENTATIVE OF
SELLER IN ADVANCE. IN ADDITION,
AND TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW,
BUYER WAIVES ANY CLAIM TO

INDIRECT, INCIDENTAL,
CONSEQUENTIAL, PUNITIVE,
EXEMPLARY OR  MULTIPLIED

DAMAGES, OR LOST PROFITS, LOST
REVENUES, OR LOSS OF BUSINESS

REPUTATION (IN EACH CASE
REGARDLESS OF WHETHER
CATEGORIZED AS DIRECT OR
CONSEQUENTIAL DAMAGES),

ARISING OUT OF OR RELATING TO
ANY BREACH OF THIS AGREEMENT,
NON-DELIVERY OF ANY GOODS, OR
PROVISION OF ANY GOODS. TO THE
EXTENT PERMITTED BY
APPLICABLE LAW, BUYER WAIVES
AND AGREES NOT TO ASSERT NON-
CONTRACTUAL CLAIMS ARISING
UNDER STATE LAW RELATING TO
ANY BREACH OF THIS AGREEMENT,
NON-DELIVERY OF ANY GOODS, OR
PROVISION OF ANY GOODS, AND
THESE TERMS AND CONDITIONS
SHALL BE DEEMED TO INCLUDE
SUCH LANGUAGE AS MAY BE
REQUIRED TO EFFECT SUCH
WAIVER.

Information; Buyer’s finished products.
Seller may provide Buyer with information

HICBIR HAK TALEBINDE
BULUNULAMAZ. SATICININ
YETKILI BiR TEMSILCISI
TARAFINDAN ONCEDEN

ONAYLANMADIGI MUDDETCE, BiR
HAK TALEBINDE HICBiR UCRET
VEYA MASRAFA iZIN
VERILMEYECEKTIR. EK OLARAK
VE GECERLI YASALARIN iZIN
VERDIGI AZAMi OLCUDE, SATIN
ALAN, ISBU SOZLESMENIN IHLALI,
MALLARIN TESLIiM EDILMEMESI
VEYA MALLARIN TEMIN
EDILMEMESINDEN KAYNAKLANAN
DOLAYLI, ARIZI, NETICE
KABILINDE ORTAYA CIKAN, CEZAI,

MANEVI VEYA KATLANAN
ZARARLAR VEYA KAR KAYBI, GELIR
KAYBI VEYA  TICARI ITIBAR
(DOGRUDAN VEYA DOLAYLI
ZARARLAR OLARAK
SINIFLANDIRILIP
SINIFLANDIRILMADIGINA

BAKILMAKSIZIN HER DURUMDA)

KAYBIYLA ILGILI HER TURLU HAK
TALEBINDEN FERAGAT
ETMEKTEDIR. YURURLUKTEKI
YASALARIN iZiN VERDiGi OLCUDE,
SATIN ALAN, iSBU SOZLESMENIN
IHLALI, MALLARIN TESLIiM

EDILMEMESi VEYA MALLARIN
TEMIN EDILMEMESINE ILISKIiN
BOLGE HUKUKU KAPSAMINDA
HUSULE GELEN SOZLESME DISI

TALEPLERDE BULUNMAMAYI
KABUL ETMEKTE VE BU
HAKKINDAN FERAGAT
ETMEKTEDIR, AYRICA ISBU
HUKUM VE KOSULLARIN, SOZ
KONUSU FERAGATNAMEYI
YUORURLUGE KOYMAK iCiN

GEREKLIi OLABILECEK iFADELERI
ICERDIGi KABUL EDILECEKTIR.
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regarding the use of the Goods in Buyer’s
product. With regard to such occurrences,
Buyer acknowledges that Seller is in no way
responsible for Buyer’s use of the Goods or
Buyer’s marketing or sale of its finished
products. Buyer acknowledges that Seller
cannot anticipate all conditions under which
the Goods may be used, and therefore Buyer
agrees to conduct its own tests to determine
the safety and suitability of the Goods for
Buyer’s purposes. Without limiting the
foregoing, Seller may furnish copies of
and/or direct Buyer to data relating to the
Goods (or materials therein) to assist Buyer
in determining and/or making claims in
relation to Buyer’s finished products. While
Seller may provide such data from time to
time, Buyer understands and agrees that (i)
Seller makes no warranties, express or
implied (whether
Conditions or any other document or writing
provided to Buyer in connection with the
transactions contemplated hereby) with
respect to such data, (ii) Buyer assumes all

in these Terms and

risks associated with any use of such data,
(111)) Buyer is solely responsible for the
evaluation of such data and the determination
of the legality of any claims (including
general marketing, health, therapeutic,
efficacy and any other claims) in relation to
Buyer’s finished products, (iv) Buyer hereby
releases and forever discharges Seller from
any and all liability whatsoever relating to the
provision or use of such data, (v) Buyer shall
treat all such data a confidential information
of Seller and shall not disclose such data to
any third party without the prior written
consent of Seller, and (vi) Buyer agrees to
indemnify and save Seller harmless of and
from any and all losses, costs (including,
without limitation, reasonable attorneys’
fees) and claims arising out of, or in
connection with, the marketing and sale of
Buyer’s finished products.

Bilgi; Satin Alamin nihai iiriinleri. Satici,
Satin  Alanin Mallarin
kullanimina iliskin bilgileri Satin Alana
temin edebilir. Bu durumlarla ilgili olarak
Satin Alan, Saticinin Satin Alanin Mallari
kullanimindan veya Satin Alanin nihai
iriinlerini pazarlamasindan veya satigindan

urunindeki

higbir sekilde sorumlu olmadigin1 kabul
etmektedir. Satin Alan, Saticinin Mallarin
kullanilabilecegi tim kosullari
ongoremeyecegini kabul etmektedir ve bu
nedenle Satin Alan, Mallarin giivenligini ve
kendi amaglarina uygunlugunu belirlemek

icin kendi testlerini yapmayir kabul
etmektedir. Yukaridakilere sinir
getirmeksizin, Satici, Satin Alanin nihai
triinlerine  iliskin ~ hak  taleplerinde

bulunmasinda ve/veya tayin etmesinde Satin
Alana yardimec1 olmak adina Mallara (veya
icindeki malzemelere) iligkin
kopyalarmi temin edebilir ve/veya Satin
Alan1 bu verilere yonlendirebilir. Satici
mubhtelif zamanlarda boyle verileri temin
edebilmekle birlikte, Satin Alan, (i) Saticinin
bu verilerle ilgili sarih veya zimni (isbu
Hiikiim ve Kosullarda veya bu maddede
ongoriilen islemlerle baglantili olarak Satin
Alana verilen diger belgelerde veya yazili
belgelerde) hicbir garanti vermedigini, (i1)
Satin Alanin bu verilerin herhangi bir sekilde
kullanilmasma  iliskin = tim  riskleri
iistlendigini, (iii) bu
degerlendirilmesinden ve Satin Alanin nihai
tirtinleriyle ilgili herhangi bir hak talebinin
(genel pazarlama, saglik, tedavi, etkinlik ve
diger talepler dahil) yasalliginin tayin
edilmesinden yalnizca Satin Alanin sorumlu
oldugunu , (iv) Satin Alanin isbu belgeyle
Satictyt  bu verilerin saglanmasi1 veya
kullanimiyla 1ilgili her tiirli ve biitiin
sorumluluklardan sonsuza dek azat ve ibra

verilerin

verilerin

ettigini, (v) Satin Alanin, bu verilerin timiinii
Saticinin ~ gizli  bilgileri olarak  kabul
edecegini ve bu verileri Saticinin 6nceden
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Confidentiality. All information and
materials (including the Goods, the terms of
any Order Confirmation or any other
arrangement or document(s) relating to the
Goods) provided by Seller to Buyer are
confidential and may not be disclosed by
Buyer to any third parties (other than Buyer’s
affiliates), or used by Buyer or its affiliates
for any purpose other than to purchase and/or
use the Goods in accordance with these
Terms and Conditions, without Seller’s prior
written consent.

Intellectual Property. All intellectual
property rights arising out of or in connection
with the Goods are the exclusive property of
Seller. The sale of Goods shall not, by
implication or otherwise, convey any license
or other rights under any intellectual property
right relating to the Goods, and Buyer

explicitly assumes all risks of any intellectual

yazili izni olmaksizin herhangi bir ii¢ilincii
tarafa ifsa etmeyecegini ve (vi) Satin Alanin,
Saticiyr nihai iirtinlerinin pazarlanmasi ve
satisgindan  kaynaklanan veya bunlarla
baglantili olarak husule gelen her tiirlii kayip,
masraf (makul avukatlik ticretleri dahil ancak
bunlarla  sinirlt  olmamak iizere)
iddialardan Saticiy1r tazmin edecegini ve
bunlardan masun tutacaginmi idrak ve kabul

etmektedir.

Ve

Gizlilik. Satici tarafindan Satin  Alana
saglanan tiim bilgi ve materyaller (Mallar, bir
Siparis Onaymin kosullar1 veya Mallarla
ilgili diger diizenlemeler veya belge(ler)
dahil olmak iizere) gizlidir ve Satin Alan
tarafindan tgiincii taraflara ifsa edilemez
veya Mallar, Saticinin 6nceden yazili izni
olmaksizin igbu Hiikiim ve Kosullara uygun
olarak satin almak ve/veya kullanmak
disinda bagka bir amagla Satin Alan veya

bagli kuruluslar1 tarafindan kullanilamaz.

Fikri Miilkiyet. Mallardan kaynaklanan
veya Mallarla baglantili olan tim fikri
miilkiyet  haklar1  Saticinin  miinhasir
miilkiyetindedir. Mallarin satilmasi, dolayl
olarak veya bagka bir sekilde, Mallara iliskin
fikri miilkiyet haklar1 kapsaminda izin
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property infringement by reason of the use of
the Goods, whether singularly or in
combination with other materials or in any
processing operation.

Force Majeure. The Seller shall not be
liable for any failure to perform or delays in
performing the terms of this contract due to
circumstances beyond its reasonable control,
including but not limited to natural disasters,
fires, floods, earthquakes, global pandemics,
general epidemics, explosions, riots, wars,
terrorism, civil unrest, maritime incidents,
labor-management disputes (e.g., strikes,
production sabotage),
machinery breakdowns, government
interventions, inactions or restraining orders,
shortages of raw materials or auxiliary
materials, delays in delivery or defects in
goods supplied by the Seller’s suppliers or
subcontractors and/or traffic congestion,
port congestion and blockages,
global/regional crises in the supply of
refrigerated containers or suitable transport
vehicles, sudden changes in
regimes and unforeseen delays caused by
customs administrations. If for any reason
including but not limited to force majeure

slowdowns or

customs

event described above, Seller is unable to
supply the total demand for Goods, Seller
may distribute its available supply among
any or all purchasers, as well as departments
and divisions of Seller, on such basis as it
may deem fair and practical, without
liability for any failure of performance
which may result therefrom.

belgelerini veya diger haklar1 temlik etmez
ve Satin Alan, Mallarin tek basina veya diger
malzemelerle kombinasyon halinde veya
proses isleminde kullanimindan kaynaklanan
bir fikri miilkiyet ihlaline iligkin tiim riskleri
sarahaten iistlenmektedir.

Miicbir sebep. Dogal afetler, yangin, sel,
deprem, kiiresel salgin hastaliklar, genel
salgin  hastaliklar, patlamalar, isyanlar,
savaslar, ter6rizm, sivil ayaklanmalar, deniz
mubhataralari, ig¢i-isveren sorunlart (6rnegin
grevler, iretimde veya
sabotajlar), makine Hiikiimet
miidahaleleri, eylemsizlikler veya yasaklama
emirler, hammadde veya yardimci malzeme

yavaglamalar
arizalari,

kithgi, teslimatta gecikme veya Saticinin
tedarikgileri veya alt yiiklenicileri tarafindan
saglanan mallardaki kusurlar ve/veya trafik
stkisikligi, limanlarda yasanan yogunluk ve
tikanikliklar, sogutmali konteyner veya
uygun  nakliye araci tedarikindeki
kiiresel/bolgesel krizler, giimriik rejimindeki
ani degisiklikler ve giimriik idarelerinden
kaynaklanan ongoriilemeyen gecikmeler de
dahil ancak bunlarla smirli olmamak iizere
Saticinin ~ makul  kontrolii  disindaki
kosullardan dolay1 sozlesme kosullarinin
yerine getirilmemesi veya yerine getirilirken
gecikmeler yasanmasi durumunda
sorumluluk  dogmayacaktir. Yukarida
aciklanan miicbir sebepler dahil ancak
bununla sinirli olmayan sebeplerden biri
yiizinden, Satict Mallara yonelik toplam
talebi karsilayamazsa, adil ve elverisli olarak
kabul edebilecegi bir temelde, mevcut arzini
bir veya tiim satin alanlar arasinda ve ayrica
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Compliance with Laws. Buyer agrees that it
shall be its responsibility to comply with all
applicable laws and regulations relating to
the Goods, including but not limited to all
applicable laws and regulations relating to
bribery, corruption, and money laundering.
Specifically, Buyer represents that all funds
used to pay for the Goods shall be lawful and
shall not derive from unlawful activities, as
defined in applicable anti-money laundering
laws and regulations.

Trade Control Laws. Buyer, Seller and their
respective affiliates, representatives, agents,
vendors and customers are subject to Trade
Control Laws in various countries in which
they do business. Seller is committed to fully
complying with Trade Control Laws. Buyer
and Seller shall at all times comply with
Trade Control Laws applicable to it. For
purposes of these Terms and Conditions,
“Trade Control Laws” means all applicable
laws and regulations relating to international
trade control, including but not limited to

Saticinin  departmanlar1t  ve  bdliimleri
arasinda dagitabilir ve bundan dolay1
gerekliliklerin ~ yerine  getirilmemesinden

sorumlu tutulamaz.

Yasalara Uygunluk. Satin Alan, riisvet,
yolsuzluk ve su¢ gelirlerinin aklanmasinin
Onlenmesi ile ilgili yiirtirliikteki tiim yasa ve
yonetmelikler dahil ancak bunlarla smirh
olmamak tiizere Mallarla ilgili yirirlikteki
tiim yasa ve yonetmeliklere uymanin kendi
sorumlulugunda oldugunu kabul etmektedir.
Alic, ozellikle, Mallar i¢in 6deme yapmak
tizere kullanilan tiim fonlarin yasal olacagini
ve yirirliikteki suc gelirlerinin aklanmasinin
Onlenmesi karsit1 yasa ve yoOnetmeliklerde
tanimlandig1 sekilde yasadisi faaliyetlerden
kaynaklanmayacagini beyan eder.

Ticaret Kontrol Yasalari. Satin Alan, Satici
her istiraklar1, temsilcileri,
acenteleri, bayileri ve miisterileri faaliyette
bulunduklar ¢esitli iilkelerde yiiriirliikkte olan
Ticaret Kontrol Yasalarina tabiidirler. Satict
Yasalarina  tamamen

ve birinin

Ticaret  Kontrol
uymakla ylkiimliidiir. Satin Alan ve Satict
her daim mevzuatta yer alan Ticaret Kontrol
Yasalarina uyacaklardir. Isbu Hiikiim ve
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those relating to import, transfer or export
controls, trade restrictions, trade embargoes,
economic sanctions, licenses/permits, the
payment of duties, or anti-boycott that
prohibit, limit, regulate or otherwise govern
(1) business activities with certain countries,
individuals or entities, (i1) the transfer of
products, their end-use, technology or
technical data across borders, or (iii) the
participation in or cooperation with
international boycott.

Miscellaneous. Failure by Seller or Buyer to
enforce any right which it may have in any
instance shall not be deemed to be a waiver
of any right it may have in any other
instances. Seller may amend or modify these
Terms and Conditions at any time. Whenever
possible, each provision of these Terms and
Conditions shall be interpreted in such a
manner as to be effective and valid under
applicable law. The determination by any
court of competent jurisdiction that one or
more of the sections or provisions of these
Terms and Conditions are unenforceable
shall not invalidate the Terms and
Conditions, and the decision of such court
shall be given effect so as to limit to the
extent possible the sections or provisions
which are deemed unenforceable.

Assignment. Buyer shall not assign its rights
or delegate its performance hereunder
without the prior written consent of Seller.

These
Conditions are prepared in Turkish and
English languages. In the event of any
contradiction, conflict, or discrepancy
between the two versions, the Turkish
version shall prevail.

Turkish Version. Terms and

Kosullar kapsaminda “Ticaret Kontrol
Yasalar1” uluslararast ticaret kontrolii
hakkindaki, ithalat, tasima veya ihracat
kontrolii, ticaret kisitlamalari, ticaret

ambargolari, her tilirlii ekonomik yaptirimlar,
lisanslar/izinler, giimriik vergisi 6demeleri de
dahil ve bunlarla smirli olmamak {izere
uygulanabilir tim yasalar ve yonetmelikler
ya da (i) bazi devletler, sahislar ya da
isletmeler ile olan is faaliyetlerini, (ii)
iirinlerin, nihai kullanimlarinin, teknoloji ya
da teknik verilerin sinir dtesi taginmasini, ya
da (iii) uluslararasi boykota katilmay1 ya da
igbirligini yasaklayan, kisitlayan, diizenleyen
yada her tirlii uygulanan tiim yasalar ve
yonetmelikler anlamina gelmektedir.

Mubhtelif Sebepler. Satic1 veya Satin Alanin
herhangi bir durumda sahip oldugu bir hakk1
kullanmamasi, diger durumlarda sahip
oldugu haklardan feragat ettigi anlamina
gelmez. Satici, isbu Hiikiim ve Kosullar
herhangi bir zamanda tashih veya tadil
edebilir. Miimkiin oldugu durumlarda isbu
Hiikkim ve Kosullarin her bir hikmi,
yiriirliikteki yasalar uyarinca etkili ve gecerli
olacak sekilde yorumlanacaktir. Herhangi bir
yetkili mahkeme tarafindan isbu Hiikiim ve
Kosullarin bir veya daha fazla boliimiiniin
veya hiikmiinlin gecersiz olduguna karar
verilmesi, Hiikim ve Kosullar1 gecersiz
kilmaz ve bu mahkemenin karar1 gegersiz
kabul edilen bolimler veya hiikiimlerle
siirli olacak sekilde yiiriirliige girer.

Devir. Satin Alan, Saticinin 6nceden yazili
1zni olmaksizin isbu S6zlesme kapsamindaki
haklarin1 veya bu sdzlesme kapsamindaki
yetkilerini devredemez.

Tiirkce Versiyon. isbu Hiikiim ve Kosullar
Tiirkge ve Ingilizce dillerinde

hazirlanmistir.
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Applicable Law and Jurisdiction. These
Terms and Conditions shall be governed by,
and construed in accordance with, the laws

of the Republic of Tiirkiye. The
application of the United Nations
Convention on  Contracts for the

International Sale of Goods is expressly
excluded. Any suits, actions, or legal
proceedings arising out of or relating to
these Terms and Conditions shall be
initiated exclusively before the Iizmir
Courts and Enforcement Offices.

[ki versiyon arasinda herhangi bir ¢eliski veya
yorum farki olmasi durumunda Tiirkge
versiyon gecerli olacak ve amir niisha kabul
edilecektir.

Gecerli Yasa ve Yargl Yetkisi Alani. Isbu
Hiikiim ve Kosullar, Tiirkiye Cumhuriyeti
kanunlarma tabi olacak ve bu kanunlara
gbére yorumlanacaktir. Birlesmis Milletler
Uluslararas1 Mal Satis  Sozlesmelerine
fliskin Antlasma'nin (CISG) uygulanmasi
acikca hari¢ tutulmustur. Isbu Hiikiim ve
Kosullardan veya Mallarin satisindan
dogabilecek her tiirlii dava, icra takibi veya
adli kovusturma icin miinhasiran Izmir

Mahkemeleri ve icra Daireleri yetkilidir.
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