SATIN ALMA KOSULLARI (TURKIYE)

1. Genel

Satin alma siparisinde veya sdzlesmesinde aksi lzerinde
mutabakata varilmadikca, Alici tarafindan Mal veya Hizmet
alimlari bu Genel Satin Alma Kosullarina (#Kosullar#) tabi
olacaktir. Kosullar, bu Siparisin ya da taraflar arasinda
usuliine uygun olarak diizenlenen bir satin alma sdzlesmesinin
0zel sartlarina aykiri oldugu takdirde, Siparisin veya satin
alma sozlesmesinin sartlari gecgerli olacaktir. Tim bu sartlar
(her tiurld ek dahil) beraberce #Anlasma# olarak anilacak ve
ilgili konuda Alici ile Tedarikg¢i tarafindan varilan anlasmanin
bitiniini temsil edecektir. Ozellikle, herhangi bir faturada,
Siparis onayinda ya da Alici tarafindan gerektidgi gibi
imzalanmayan herhangi bir belgede O0ngoriilen her tirld ilave,
celiskili ya da farkli sartlar ve kosullar hicbir suretle
gecerli olmayacaktir.

Anlasmada: #Alici# Siparisi veren kurulusu; #Tedarikci# Mal
satan veya Hizmet temin eden kurulusu; #Mallar# Siparis
kapsaminda Tedarikg¢i tarafindan temin edilecek olan mallarzi,
Urinleri, (ham) maddeleri, ekipman, tasarim, yazilim, kiralik
miilkler ve/veya iliskili belgeleri; #Hizmetler# Siparis
kapsaminda sunulan hizmetleri veya ilgili proje c¢iktilarini ya
da Mallarin tedarikiyle ilgili hizmetleri; #Siparis# veya #Satin
Alma Siparisi# ise Tedarikginin Mal veya Hizmet temini
taahhiidini iceren ve Alici tarafindan elektronik olarak
olusturulan ya da yazili olarak diizenlenen belgeyi ifade
edecektir.

PURCHASING CONDITIONS (TURKEY)

1. General

Unless otherwise agreed in the purchase order or purchase
contract, the purchase of Goods or Services by Buyer shall be
governed by these General Purchasing Conditions (the



“Conditions”). To the extent the Conditions are in conflict with
the specific terms of this Order or a purchase contract properly
executed between the parties, the terms of the Order or the
purchase contract will take precedence. All these terms
(including any annexes) will be collectively referred as the
“Agreement” and they will represent the full and complete
understanding between Buyer and Supplier with respect to the
subject matter thereof. In particular, any additional,
conflicting or different terms and conditions set forth in any
invoice, in any acknowledgment of an Order or in any other
document not properly executed by Buyer shall have no effect.

In the Agreement: “Buyer” shall mean the entity issuing the
Order; “Supplier” shall mean the entity that sells the Goods or
provides the Services; “Goods” shall mean the goods, products,
(raw) materials, equipment, design, software, rental properties
and/or related documentation to be supplied by Supplier under
the Order; “Services” shall mean the services or related
deliverables under the Order or the services related to the
supply of Goods; and “Order” or “Purchase Order” shall mean the
electronically generated or written document by Buyer containing
the commitment of Supplier to deliver the Goods or provide the
Services.

2. Gegerli hukuk ve yetkili mahkeme

Anlasma, kanunlar ihtilafina iliskin hikimler hari¢ olmak lizere,
teslimatin yapilacagi idlkenin kanunlarina tabi olacaktir. 11
Nisan 1980 tarihinde Viyana’da kabul edilen Birlesmigs Milletler
Uluslararasi Mal Satis Sozlesmeleri Anlasmasi uygulanmayacaktir.
Anlasmadan dogan ya da kaynaklanan her tirli anlasmazlik,
miinhasiran teslimatin yapilacadi lokasyondaki yetkili mahkeme ya
da Alicinin takdir yetkisine bagdli olarak Tedarikcinin kayitla
isyerinin bulundudu yerdeki yetkili mahkeme tarafindan ¢ozlume
kavusturulacaktair.



2. Applicable law and jurisdiction

The Agreement shall be governed by the laws of the country in
which delivery is to be made with the exclusion of the
provisions in such laws pertaining to conflicts of laws. The
United Nations Convention on Contracts for the International
Sale of Goods, done in Vienna on April 11, 1980 shall not apply.
Any disputes arising out of or in connection with the Agreement
shall be exclusively settled by the competent court in the
location where delivery is to be made or, at Buyer’s sole
option, the competent court in the place where Supplier has its
principle place of business.

3. Ucretler ve 6deme

Tedarikc¢i, Anlasmada belirtilen lcret(ler) karsiliginda Mallarzi
teslim edecek ve/veya Hizmetleri ifa edecektir. Aksi acikca
belirtilmedikce, icretler ambalajlama, inceleme ve sarf
malzemelerini icerecek, KDV haric¢ ancak dider tim vergi, harcg
veya resimler dahil olacak ve Anlasmanin siiresi boyunca sabit ve
ayni kalacaktir.

Herhangi bir faturanin anlasmazlida konu olmasi durumunda,
Tedarikg¢i yukimliliklerini erteleme ya da askiya alma hakkina
sahip olmayacaktir.

Alici, Tedarikg¢iye veya herhangi bir istirakine borg¢lu oldugdu
tutarlari Tedarikc¢inin ya da istiraklerinin Aliciya borc¢lu
oldugu tutarlardan mahsup etme hakkina sahiptir.

Aksi acikca belirtilmedikcge veya i1lgili kanun nezdinde gerek
gdbrilmedikce, Alici Tedarikg¢inin faturasini aldiktan sonra
altmis (60) gin icerisinde net nakit tutari Odeyecektir. Alica,
yvalnizca Alicinin fatura talimatlarina uygun olan faturalari
isleme alabilecektir. DiJer faturalar Tedarikcgiye iade edilecek
ve Alici acisindan faiz ya da baska tirld bir yUkimlilik
olusturmaksizin odemenin geciktirilmesine neden olacaktir.



3. Prices and payment

Supplier shall deliver the Goods and/or perform the Services
against the price(s) mentioned in the Agreement. Unless
expressly stated to the contrary, prices shall include
packaging, supervision and consumables, shall be exclusive of
VAT but inclusive of any other tax, levy or duty and shall be
fixed and firm for the duration of the Agreement.

In case an invoice is under dispute, Supplier has no right to
postpone or suspend its obligations.

Buyer has the right to set off amounts it owes to Supplier or
any of its affiliates, against amounts which Supplier or any of
its affiliates owes to Buyer.

Unless expressly stated otherwise or unless as required under
applicable law, Buyer shall pay Supplier’s invoice with net cash
sixty (60) days after receipt of the invoice. Buyer can only
process invoices which comply with Buyer’s invoice instructions.
Other invoices will be returned to Supplier and will lead to a
delay in payment without any liability to Buyer for interest or
otherwise.

4. Devir ve Temlik

Taraflarin hig¢biri, diger tarafin yazili izni olmadan Anlasmayi
ya da herhangi bir kismini devir ve temlik edemeyecektir ancak
Alici, Tedarikg¢inin rizasini almadan, Anlasmayl ya da bir
kismini (i) bir bagli sirketine veya (ii) Alicinin Anlasmayi
ilgilendiren is faaliyetlerinin tamaminin veya Onemli bir
kisminin devriyle baglantili olmasi halinde bir lcgincli sahsa
temlik edebilecektir. Bu kapsamda izin verilmesi, temlik eden
tarafi Anlasmadan dogan yidkimlilik ve sorumluluklarindan
kurtarmayacaktir.

4. Assignment
Neither party shall assign the Agreement or any part thereof
without the written consent of the other party, except that



Buyer may without the consent of Supplier assign the Agreement
or any part thereof to (i) an affiliated company or (ii) a third
party if such assignment or transfer is in connection with the
transfer of all or a substantial part of the Buyer’s business to
which the Agreement relates. A consent provided hereunder shall
not release the assigning party from its obligations and
liabilities under the Agreement.

5. Inceleme

Mal veya Hizmetler icin &6deme veya inceleme yapilmasi, Mal ya da
Hizmetlerin kabuli anlamina gelmeyecektir. Tim Mal ve Hizmetler,
Alicinin inceleme ve kabuline tabi olarak alinir. Mutabik
kalinan spesifikasyonlara uygun olmayan mallar, risk ve
masraflari Tedarikgiye ait olmak lizere Tedarikg¢inin talimatlari
doJrultusunda muhafaza edilecektir. Ret bildiriminden sonra on
bes (15) gln icerisinde talimat alinmadidi takdirde, masraflari
Tedarikgiye ait olmak iizere Mallar iade edilebilecektir.
Alicinin yazili izni alinmadan iade edilen mallarin yerlerine
yenileri gonderilmeyecektir.

5. Inspection

Payment for the Goods or Services or inspection thereof shall
not constitute acceptance hereof. All Goods and Services are
received subject to Buyer's inspection and acceptance. Goods
which are not in accordance with agreed specifications will be
held for Supplier's instructions and at Supplier’s risk and
expense. If instructions are not received within fifteen (15)
days after notice of rejection, Goods may be returned at
Supplier's expense. No goods returned shall be replaced without
Buyer's written consent.

6. Micbir Sebep
Tedarikc¢i veya Alici, Anlasmanin akdedildigi tarihte
ongoriilemeyen ve i1lgili tarafin kontrold disinda meydana gelen



(finansal harig¢) herhangi bir durum nedeniyle ifanin gecikmesi
ya da engellenmesi durumunda Anlasmadan dogan yukimliliklerini
yerine getirememesi nedeniyle herhangi bir sorumlulukla
karsilasmayacaktir ancak Micbir Sebep iddiasinda bulunan taraf
(a) Micbir Sebep olayinin ongoriilen etkisi ve siiresi dahil olmak
Uzere makul ayrintilari derhal diger tarafa iletmeli ve (b)
duruma gdre diJer tedarikgiler veya alicilar (sirket ic¢inde
kullanim amac¢li olanlar dahil) bakimindan diger Tarafa herhangi
bir ayrimcilik yapmaktan kacinmalidir.

6. Force Majeure

Either Supplier or Buyer will be excused from the obligations of
the Agreement to the extent that performance is delayed or
prevented by any circumstance (except financial) beyond its
control and unforeseeable at the time of entering into the
Agreement, provided that the party claiming Force Majeure (a)
immediately notifies the other party with reasonable details
including any expected impact and expected duration of the Force
Majeure event and (b) avoids any discrimination of the other
Party in respect of other suppliers or buyers (including
internal use) as the case may be.

7. Kalite ve Garanti

Tedarikc¢i, Sunulan Mal ya da Hizmetlerin (a) yeni ve Anlasmada
ongorilen kalite ve i1lgili spesifikasyonlara uygun, (b) her
tirlld tasarim, iscilik ve malzeme kusurundan ari, (c) Mallarin
Uretildidi veya Hizmetlerin sunuldudgu tlkede yiurirlikte bulunan
hukuki gerekliliklere uygun, (d) ipotek, rehin, takyidat ve/veya
hapis hakkindan ari ve (e) her tirld patent ihlalinden ari
olarak Uretilmis ve satisa sunulmus olacadini garanti
etmektedir.

Aksi yazili olarak kabul edilmedikg¢e, Tedarikg¢i Aliciya temin
edilen her bir parti Mal ig¢in nakliye belgelerinin yaninda bir
analiz sertifikasini Aliciya sunacaktir.



7. Quality and Warranty

Supplier warrants that the Goods furnished or Services rendered
shall be (a) new and of the quality and applicable
specifications stated in the Agreement, (b) free from all
defects in design, workmanship and materials, (c) in compliance
with the legal requirements applicable in the country where the
goods are manufactured or the Services are rendered, (d) free
from liens, pledges, encumbrances and/or retention rights, and
(e) produced and sold free of any patent infringements.
Supplier shall provide Buyer with a certificate of analysis,
accompanying the shipping documents, per lot size of Goods
supplied to Buyer, unless otherwise agreed in writing.

8. Teslimat

Aksi acikca kabul edilmedikce, teslimatlar Incoterms 2010’a
uygun olarak Alicinin isyerine DDP (gumrik vergisi &denmis
teslimat) esasiyla yapilacaktir. Mallarin milkiyeti, riskin
ilgili Incoterm’e uygun olarak gegcmesi ile ayni anda Aliciya
gececektir.

8. Delivery

Unless explicitly agreed otherwise, deliveries will be made DDP
(Delivered Duty Paid) place of business of Buyer, in accordance
with the Incoterms 2010. Title to the Goods shall pass to Buyer
at the moment the risk passes in accordance with the applicable
Incoterm.

9. Tedarikcg¢i davranis kurallara

Yiktimliltklerin ifasiyla ilgili olarak, Tedarikc¢i
www.dow.com/about/supplier/code.htm adresinde yer alan Alicinin
Tedarikciler ig¢in Davranis Kurallarina (#Tedarikci Davranis
Kurallari#) uygun hareket edecektir. Alternatif olarak,
Tedarikc¢i Davranis Kurallarina esasli sekilde benzer olduduna



kanaat getirilmesi durumunda, Tedarik¢i kendi davranis
kurallarini uygulayabilecektir.

9. Supplier code of conduct

In the performance of its obligations hereunder, Supplier shall
comply with Buyer’s Code of Business Conduct for Suppliers
(,Supplier Code of Conduct") available at
www.dow.com/about/supplier/code.htm. Alternatively, Supplier may
comply with Supplier’s own code of conduct if it is reasonably
deemed as substantially similar to Supplier Code of Conduct.

10. Gizlilik

Tedarikc¢i bu Anlasmanin sart ve kosullarini ve bu Anlasmanin
tatbiki neticesinde elde edilen her tirld bilgiyi gizli tutacak
ve hicbir Ug¢lincli sahsa ifsa etmeyecektir. Bu gizlilik
yiuktimlilikleri 6zellikle bu Sdzlesmenin ifasi ic¢in Tedarikci
tarafindan alinan her tirli ¢izim, model, arag, dokiman veya
diger 0zel bilgiler ig¢in gecerli olacaktir.

10. Confidentiality

Supplier shall keep confidential and not disclose to any third
party the terms and conditions of this Agreement and any
information obtained through the application of this Agreement.
This confidentiality obligations shall apply in particular to
any drawings, models, tools, documents or other proprietary
information received by Supplier for the purpose of performing
under this Agreement.

11. Fesih

Eger Tedarikg¢i (garanti yukimlilikleri veya zamaninda teslimat
yiklimliligld dahil) yikimliliklerini yerine getirmezse ya da
Alici Tedarikg¢inin bu ylUkimliliklerini yerine getiremeyecedine
makul sekilde kanaat getirirse (Tedarik¢inin Odeme aczine
dismesi ya da baska sekillerde borcglarini odeyemeyecek duruma



dismesi, iflasini ilan etmesi, is faaliyetlerini sirekli olarak
durdurmasi veya tasfiye slirecine girmesi dahil), Alici, Anlasma
kapsaminda ya da kanunen sahip olabilecedi diger hak veya
cozlmlere halel gelmeksizin, Anlasmayl feshetme hakkina sahip
olacaktzir.

Alici, mutlak takdir yetkisi cercevesinde, Tedarikciye herhangi
bir zamanda yazili bildirimde bulunarak mutabik kalinan bitis
tarihinde Anlasmayi feshedebilir. EJer Tedarikc¢i Anlasmayi ihlal
etmemisse, so6z konusu feshin ardindan, Alici, Tedarikc¢inin her
tirld zarari hafifletme gdrevi gecerli olmak kaydiyla, fesih
tarihinden once herhangi bir Satin Alma Siparisi kapsaminda
Uretilen veya lUretim slirecine alinan ancak heniiz tedarik
edilmemis veya faturalandirilmamis bulunan Mallar ve ayrica
tedarik siirecinde bulunan ancak heniiz yerine getirilmemis olan
Hizmetler bakimindan maruz kalinan her tirld makul masrafi
Tedarikciye oOdeyecektir. Hicbir sart altinda, Tedarikgiye
yvapilacak odemelerin toplam tutari ilgili Mal veya Hizmetler
icin mutabik kalinan fiyati asmayacaktir. Bu maddede belirtilen
hususlar disinda, Alici erken fesih nedeniyle hicbir sorumluluk
tasimayacaktir.

11. Termination

If the Supplier fails to meet its obligations (including its
warranty obligations or obligation to deliver in time), or Buyer
reasonably believes that Supplier will not meet such obligations
(including the event that Supplier becomes insolvent or
otherwise unable to pay its debts or is declared bankrupt or
ceases doing business as going concern Or commences
liquidation), then Buyer, without prejudice to any other rights
or remedies it may have under the Agreement or at law, shall
have the right to terminate the Agreement.

Buyer may in its sole discretion terminate the Agreement at any
time prior to its agreed date of expiry upon written notice to
Supplier. If Supplier is not in breach of the Agreement, then



upon such termination Buyer shall pay Supplier all costs
reasonably incurred in respect of Goods the subject of any
Purchase Order, which have been produced or are in course of
production but have not yet been supplied or invoiced and
Services the subject of any Purchase Order which are in the
course of being supplied but have not yet been rendered, prior
to the date of termination, subject to Supplier’s duty to
mitigate any loss. In no event shall the total of all payments
to the Supplier exceed the agreed price for such Goods or
Services. Other than as stated in this clause, Buyer shall have
no liability for early termination.

12. Tazminat

I1gili kanunda izin verilen en genis manada, Alicinin agir
ihmali ya da kasitli suiistimalinden kaynaklanan durumlar haric
olmak kaydiyla, Tedarikci tedarik etmis oldudu Mal veya
Hizmetlerdeki kusurlardan ya da Tedarikc¢inin Anlasmayi ifasindan
kaynaklanan veya bunlarla ilgili olan her tirld zarar, ziyan,
hak talebi ve sorumluluk karsisinda Aliciyi tazmin edecek ve
masun tutacaktir.

12. Indemnification

To the fullest extent permitted by applicable law Supplier shall
indemnify Buyer, and hold Buyer harmless, from and against all
loss, claims, damages and liability arising from or relating to
Supplier’s performance of the Agreement or any defects in the
Goods or Services supplied thereunder, except to the extent that
such loss, claims, damages or liability are caused by Buyer’s
gross negligence or willful misconduct

13. Tedarik glivenligi

Tedarikg¢i, Mevcut Sipariste belirtilen miktarlari Aliciya
tedarik edilmek izere hazir bulunduracaktir. SOz konusu
miktarlar, Alicinin bu miktarlari teslim almasi yoninde bir



yiklimlilik tesis etmeyecektir.

13. Security of supply

Supplier shall have the gquantities mentioned in the Order
Available for supply to Buyer. Such quantities shall not
constitute an obligation for Buyer to take delivery of such
quantities.

14. Ayrilabilirlik

Bu Anlasmanin herhangi bir hikminin gecersiz, hukuka aykiri ya
da uygulanamaz bulunmasi halinde, s6z konusu gecersizlik, hukuka
aykirilik ya da uygulanamama durumu Anlasmanin dider hikimlerini
etkilemeyecektir. Taraflar, gecersiz, hukuka aykiri ya da
uygulanamaz bulunan hikmid bu Anlasmanin amacina ve ruhuna uygun
bir sekilde degistirmek icin iyi niyetle miizakerelerde bulunmayi
kabul etmektedirler.

14. Severability

If any provision of this Agreement is held invalid, illegal or
unenforceable, such invalidity, illegality or unenforceability
shall not affect any other provision of this Agreement. The
parties agree to negotiate in good faith to modify such invalid,
illegal or unenforceable provision consistent with the intent
and spirit of this Agreement.

15. Islemler icin Elektronik Sistemler

Alici, Tedarikcgiye en az doksan (90) glin o6nceden yazili
bildirimde bulunarak, Tedarikc¢inin satin alma siparis(ler)ini
almak, fatura(lar)i ibraz etmek ve diger ticari islemleri
gerceklestirmek lzere The Dow Chemical Company’nin tercih ettigi
elektronik sistem tedarikcgisini (“e-Saglayici AJi#) kullanmasini
talep edebilir. Bu durumda, Taraflarin her biri, kendi
masraflarini lUstlenmek kaydiyla a) e-Saglayici AJ1 aracili§iyla
satin alma siparislerini ve faturalari etkili ve glivenli bir



sekilde iletmek ve almak icin gereken ekipman, yazilim ve
hizmetleri temin ve muhafaza edecek, b) e-Saglayici AgJi
araciligiyla islem vyapilmasiyla baglantili her tiirlid idcreti
O0demekten sorumlu olacak ve c) e-Saglayici AJ1i ile iliskisinden
minferiden sorumlu olacaktir. Ayrica, Tedarikc¢i e-Sadlayici AgJ1
Uzerinde bilgilerin dolasimi ve saklanmasi ile ilgili
maliyetlerden minferiden sorumlu olacak ve Alici Tedarikgiye
herhangi bir ilave licret 6demeksizin bilgi veya belgelere
erisebilecektir.

15. Electronic Systems for Transactions

Upon at least ninety (90) days’ written notice to the Supplier,
Buyer may require that Supplier receive purchase order(s),
submit invoice(s), and otherwise transact business through The
Dow Chemical Company’s preferred electronic system provider (the
“eProvider Network”). In that event, each Party, at its own
expense, shall a) provide and maintain the equipment, software
and services necessary to effectively and reliably transmit and
receive purchase orders and invoices via the eProvider Network,
b) be responsible to pay any and all fees associated with
executing transactions through the eProvider Network, and c) be
solely responsible for its relationship with the eProvider
Network. In addition, Supplier shall be solely responsible for
the cost of routing and storing information on the eProvider
Network, which information or documents may be retrieved by
Buyer at no additional charge to Buyer by Supplier.
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