RWE GENEL SATIN ALMA KOSULLARI
RWE GENERAL PURCHASE CONDITIONS

1. FIYAT. Bu sabit fiyatl bir satin alma emridir. Yazili olarak aksi
kararlastirimadikga, fiyat, paketleme, vergi ve belirtilen génderi
adresi/kullaonim yerine kadar sigorta da ddhil olmak Uzere

sevkiyat Ucretlerini kapsamaktadir.

1. PRICE. This is a firm price order. Unless agreed otherwise in
writing, prices include delivery fees and including packing, duty

and insurance up to the stated shipment address/place of use.

2. ODEME KOSULLARI. Alici, Fiyatl, faturanin teslim alindigi
tarihinden itibaren altmis (60) gun icinde ddeyecektir. Satic,
Satin Alma Emri altinda verilen fatura talimatlarina ve Turk

Vergi Usul Kanunu'na kesinlikle uymak zorundadir.

2. TERMS OF PAYMENT. Buyer will pay the Price within sixty
(60) days after receipt of invoice. The Seller shall strictly comply
with the invoicing instructions given under the Purchase Order

and the requirements of the Turkish Tax Procedure Law.

3. EKLER. Eger varsa, ek sartlar ve kosullar da dahil olmak
Uzere Satin Alma Emri bltindnde Alici tarafindan belirlenen

belgeler, bu Sartlarin ayrilmaz bir pargasidir.

3. ATTACHMENTS. Documents designated by Buyer in the body
of the Purchase Order, including supplemental terms and

conditions, if any, are an integral part of these Conditions.

4. DEGISIKLIKLER. Alici asagidakilerden herhangi birine iliskin
olarak Satin Alma Emrinde yazili degisiklik yapma hakkini her
zaman sakli tutar: (a) tedarik edilecek Urdnlerin Alici igin 6zel
olarak imal edilmekte oldugu Satin Aima Emrine dahil 6zellikler,
cizimler ve veriler; (b) miktar; (c) sevkiyat veya ambalajlama
yontemleri; (d) teslim yeri; (e) teslim suresi; ya da (f) bu Satin
Alma Emri etkileyen herhangi diger hususlar. Alici tarafindan
hazirlan ve her iki Tarafca imzalan ve degisikligi talep eden
belge (“Degisiklik Emri”) bu Degisiklik ile ilgili olarak ve
Degisiklikten 6turt dogan her turli konuyu belirler ve
Degisiklikten dolayi Degisiklik Emri'nden énceki islem, olay ve
eksikliklerin toplam etkisini icerir. Satici Degisiklik'ten dolay:
herhangi baska bir talepte bulunmayacadini burada kabul

eder.

4. CHANGES. The Buyer reserves the right at any time to issue a
written change order or amendment to the Purchase Order
concerning any of the following: (a) specifications, drawings,
and data incorporated in the Purchase Order where the items
to be furnished are to be specially manufactured for the Buyer;
(b) quantity; (c) methods of shipment or packaging, (d) place of
delivery, (e) time of delivery; or (f) any other matters affecting
the Purchase Order. The document ruling the Change, to be
issued by the Buyer and to be underwritten by both Parties
(hereinafter the “Change Order”), sets forth any and all effects
arising out of or in connection with the therein ruled Change,
and includes any cumulative effect of any and all acts, events
and omissions precedent to the date of the Change Order. The
Seller hereby agrees to make no further claim for any other

consequences resulting from the Change.

5. FESIH. Alici, sevkiyat éncesi herhangi bir zamanda Saticiya
(yazili veya elektronik) bildirimde bulunmak suretiyle Satin Alma
Emrini kendi uygun goérecegi sekilde tamamen ya da kismen
feshedebilmektedir. Boyle bir fesih bildirimi aldiktan sonra,
Satici béyle bir bildirimin igerdigi talimatlara derhal uyacak ve
(a) is icin
yukumlUlUkleri en aza indirerek bildirimde belirtildigi  gibi

gerektigi  sekilde sonlandirilan maliyet ve
calismalarini sonlandirmak igin gerekli tedbirleri alacak ve (b)
Alici tarafindan sonlandirimayan isin herhangi bir balimunu

gergeklestirmeye devam edecektir.

5. TERMINATION. Buyer may terminate the Purchase Order for
its convenience, in whole or in part, at any time prior to
shipment by (written or electronic) notice to Seller. Upon receipt
of such termination notice, Seller shall promptly comply with the
directions contained in such notice and shall, as required, (a)
take action necessary to terminate the work as provided in the
notice, minimizing costs and liabilities for the terminated work,
and (b) continue the performance of any part of the work not

terminated by Buyer.

6. DEVIR. Satici, Alicinin yazili izni olmaksizin Satin Alma Emrini
ya da bundan dogan herhangi bir hak veya yakimlalugu temlik,

transfer edemez veya alt yUkleniciye veremez.

6. ASSIGNMENT. Seller may not assign, transfer, or
subcontract the Purchase Order or any right or obligation

hereunder without Buyer’s written consent.

7. KABUL EDILEBILIR GECIKME. Siparis formunda belirtilen
teslimat tarihi baglayicidir ve Alicinin  énceden yazili izni
olmaksizin uzatilomaz. Taraflarin makul kontrolt disinda olan
mUcbir sebep olarak kabul edilen ve Satin Alma Emrinin

kapsadigi mal ve hizmetlerin herhangi birinin Saticinin teslim

7. EXCUSABLE DELAY.

indicated in the order form is binding and cannot be extended

The delivery date of the supply

without the prior written consent of the Buyer. Fires, floods,
strikes, accidents, shortages, or other causes accepted as force

majeure which is beyond the reasonable control of the parties,
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etmesini yahut Alicinin teslim almasini engelleyen yanginlar,

seller, grevler, kazalar, kitlklar ya da benzer durumlar
nedeniyle, s6z konusu mdicbir sebep giderilinceye kadar
teslimatlar askiya alinacaktir. Micbir sebebin 10 ginden fazla
devam etmesi durumunda, Alici bildirimde bulunduktan tGg gin
sonra yurlrluge girecek sekilde yozili bir bildirim sunarak Satin

Alma Emrini feshetme hakkina sahip olacaktir.

and which prevent Seller from delivering, or Buyer from
receiving, any of the goods and services covered by the
Purchase Order, shall suspend deliveries until the cause is
removed. In the event that force majeure continues more than
10 days, the Buyer shall have the right to terminate the
Purchase Order by serving a written notice to be effective three

days after the notice has been given.

8. GECIKME TAZMINATI. Alici tedarik/hizmetin gec veya hatali
teslimat icin Satin Alma Emrinde belirlenen gecikme tazminatini

talep etme hakkina sahiptir.

8. LIQUIDATED DAMAGES. The Buyer has the right to charge
liquidated damages in the amount agreed in the Purchase
Order.

9. PAKETLEME, PAKETLEME LISTESi VE KONSIMENTO. Satic,
tasima sirasinda hasar gérmesini - engellemek igin  uygun

paketleme, yukleme ve baglamadan sorumlu olacaktir.

9. PACKAGING, PACKING LIST, AND BILL OF LADING. Seller
shall be responsible for proper packaging, loading, and tie-

down to prevent damage during transportation.

10. MUAYENE. Burada saglanan tim mal ve hizmetler, her
zaman ve her yerde Alici tarafindan muayene ve teste tabi
tutulacaktir ve sevkiyat sonrasindaki makul bir sire iginde
Alicinin nihai muayene ve onayina tabi tutulacaktir. Alici
reddedilen mal bir 6deme

veya hizmet igin herhangi

yukumlUlugua altina girmeyecektir.

10. INSPECTION. All goods and services furnished hereunder
will be subject to inspection and test by Buyer at all times and
places and will be subject to Buyer's final inspection and
approval within a reasonable time after delivery. Payment for
any goods or services shall not be deemed acceptance and in
no event shall Buyer incur any liability for payment for rejected

goods or services.

11. BEYAN ve TAAHHUT. Bu Sartlari kabul ederek, Satici
tedarik  edilen iscilik

kusurlarindan ari, satilabilir nitelikte, Alicinin ézellikleri, gizimleri

mal ve hizmetlerin  malzeme ve
ve verileriyle ve Saticinin agiklamalari, vaat ya da numunelerine
tam olarak uygun oldugunu ve mal ve hizmetlerin, Alicinin
kullanim amacinin Satic tarafindan biliniyor olmasi sartiyla, bu
amaca uygun oldugunu ve Saticinin malkiyeti tim ihtiyati haciz
bir sekilde

islemleri, her turli talep ve takyidatton ari

gecirecegini garanti etmektedir.

11. REPRESENTATION AND WARRANTIES. By accepting these
Conditions, Seller warrants that the goods and services
furnished will be free from defects in materials and
workmanship, merchantable and in full conformity with Buyer’s
specifications, drawings, and data, and Seller's descriptions,
promises, or samples, and that such goods will be fit for the
Buyer's intended use, provided Seller has reason to know of
such use, and that Seller will convey good title to the goods, free

and clear from all liens, claims, and encumbrances.

12. MULKIYET HAKKI; ZARAR RIiZiKOSU. Miilkiyet hakki,
Alicinin mallari varilacak yerde teslim almasi Gzerine Aliciya
gegecektir. Alici, 10. Madde uyarinca incelenmesi Uzerine

tedariki/hizmeti reddetme hakkini sakl tutmaktadir.

12. TITLE; RISK OF LOSS. Title shall pass to Buyer upon Buyer's
receipt of goods at destination. The Buyer reserves the right to
reject the supply/service upon the inspection in accordance
with the Article 10.

13. GIZLILiK; SINIRLI KULLANIM. Aksi yazili olarak Alici
tarafindan kabul edilmedikge, Satici Satin Alma Emri'nin ifasi ile
baglantili olarak Alici tarafindan Saticiya saglonan ya da
ozellikle bu Satin Alma Emri uyarinca Alici igin Satici tarafindan
hazirlanan herhangi bir gizli ve/veya fikri mulkiyet hakkina konu
bilgileri ("Gizli Bilgi") gizli tutacak ve herhangi bir tglinct tarafa
ifsa etmeyecektir. Satici, Gizli Bilgileri sadece Satin Alma
Emri'nin ifasi icin Alici faydasina kullanacaktir ve Satici, Alicinin
yazili onayl olmadan Gizli Bilgileri veya bunlardan tireyen
bilgileri Saticinin diger herhangi bir muisterisi igin mal/hizmet

tedarikinde dogrudan veya dolayl olarak kullanmayacaktir.

13. CONFIDENTIALITY; LIMITED USE. Unless otherwise agreed
by Buyer in writing, Seller shall keep confidential and not
disclose to any third party, any confidential and/or proprietary
materials provided by Buyer to Seller in connection with the
performance of the Purchase Order or prepared by Seller
specifically  for Buyer pursuant to the Purchase
Order(“Confidential Information”). Seller shall use Confidential
Information solely for the performance of the Purchase Order
for Buyer, and Seller shall not, without Buyer’s written consent,
directly or indirectly use Confidential Information or information

derived therefrom in performing services or providing goods for
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any other customer of Seller.

14. SIPARIS EMRINDE OLUSAN UYUSMAZLIK VEYA
UYUMSUZLUKLARIN ¢OZUMU. Bu Sartlar, Satin Alma Emri ve
atif yapilan tim belgelere uymak ve bu Sartlar, Satin Alma Emri
veya referans yapilan belgelerde herhangi bir uyusmazlik veya
uyumsuzluk durumunda bunu Alici ile agikida kavusturmak
Saticinin sorumlulugundadir.  Satici  uyusmazlk  veya
uyumsuzluklarr ¢gdzmek igin Alici ile irtibata gegmede basarisiz
olursa, Satici s6z konusu uyusmazlik veya uyumsuzluklardan
kaynaklanan hatalardan kendisi sorumlu olacaktir. Belgelere
basvuruldugu durumlarda, siparis zamaninda yururltkte olan

versiyonlari gegerli olacaktir.

14. RESOLUTION OF CONFLICTS OR INCONSISTENCIES
OCCURRING IN THE ORDER. It is Seller's responsibility to
comply with these Conditions, the Purchase Order and all
referenced documents, and to clarify with Buyer any
inconsistencies or conflicts in any parts of these Conditions, the
Purchase order or referenced documents. Should Seller fail to
contact Buyer to resolve conflicts or inconsistencies, Seller will
be solely responsible for errors resulting from said conflicts or
inconsistencies. Where documents are referenced, the version

in effect at the time of order placement shall apply.

15. ALICININ SATIN ALMA GENEL KOSULLARININ
UYGULANMASI. Satin Alma Emri'nin kabul edilmesi, herhangi
bir malin sevkiyati veya Satin Alma Emri uyarinca ise baslama
bu Sartlarin  Satici  tarafindan  kabul edilmesi  anlamina
gelmektedir. Satin Alma Emri'ndeki herhangi bir degisiklik ya da
cayma, taraflarca yozill olarak kabul edilimedigi slrece
baglayici olmayacaktir. Alici ve Satici tarafindan aksi 6zellikle
kabul edilmedikge, bu Sartlar, Satici tarafindan verilen herhangi

bir teklif veya onayl hUikimstz kilmaktadir.

15. BUYER'S GENERAL PURCHASE CONDITIONS APPLY.
Acknowledgment of the Purchase Order, shipment of any
goods, or commencement of work pursuant to the Purchase
Order shall be deemed an acceptance of these Conditions by
the Seller. No modification of or release from the Purchase
Order shall be binding unless agreed to in writing by the parties.
Unless specifically agreed to otherwise by Buyer and Seller,
these Conditions supersede any submitted by Seller in any

proposal or acknowledgment.

16. EK MASRAFLAR. Alici tarafindan yazili olarak mutabik
kalinmadigl surece, ekstra masraflara veya naviun veya
icin  hicbir

Alicinin nakliye talimatlar

kutuloma ya da depoloma masrafa  izin

verilmeyecektir. Butin mallar,
dogrultusunda iletilmek durumundadir, aksi takdirde nakliye

Ucreti farki Saticiya tahsil edilecektir.

16. EXTRA CHARGES. No charges for extras or for cartage or
boxing or storage will be allowed unless the same has been
agreed upon in writing by Buyer. All goods must be forwarded in
accordance with Buyer's shipping instructions, otherwise the

difference in freight rate will be charged to Seller.

17. IKAMELER. Malzeme veya aksesuarlarin hicbir ikamesi Alici

tarafindan yazili izin olmadan yapilamaz.

17. SUBSTITUTIONS. No substitution of materials or
accessories may be made without written permission from

Buyer.

18. ALICININ TESISLERINDE GERGEKLESTIRILEN CALISMA.

Saticinin - Satin - Alma Emri kapsamindaki isleri, Alicinin

tesislerinde  Satici  tarafindan  gergeklestirilen  islemleri
kapsiyorsa, Saticl, isin yapilmasi sirasinda kisilere veya mala
yonelik herhangi bir zararin ortaya gikmasini énlemek adina
Alicinin énerebilecegi sekilde gerekli tim énlemleri ve benzeri
ek énlemleri alacak, bdyle bir hasarin sadece dogrudan Alicinin
ihmali nedeniyle olustugu haller disinda, Satici veya Saticinin
acenteleri, calisanlari veya alt yUklenicilerinin herhangi bir
eylem veya ihmalinden meydana gelen tim iddialara,
yukumlUluklere, hasara veya zarara (giderler ve avukatlik

Ucretleri de dahil) karst Alicty tazmin edecektir.

18. WORK PERFORMED ON BUYER'S PREMISES. If Seller’s
work under the Purchase Order involves operations by Seller on
the premises of Buyer, Seller shall take all necessary
precautions and such additional precautions as Buyer may
prescribe to prevent the occurrence of any injury to persons or
property during the progress of such work and, except to the
extent that any such injury is due solely and directly to Buyer’s
negligence, shall indemnify Buyer against all claims, liability,
damage, or loss (including expenses and attorneys' fees) which
may result in any way from any act or omission of the Seller, or

Seller’s agents, employees, or contractors.

19. SORUMLULUK. Musteri'nin agir ihmali veya kastinin sz

konusu oldugu durumlar hari¢ olmak tzere, Satici herhangi bir

19. LIABILITY. Save in the case of gross negligence or wilful

misconduct by the Buyer, the Seller shall indemnify and hold
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mal veya sahsa gelen zarar veya kayiplar ile bu Siparis Emri'nin
ifasinailigkin her turlt takip, dava, talep, istem, maliyet, gider ve
masraflar agisindan Musteriyi tazmin edecektir ve Uglncu kisi
Satici  kendi

taseronlarindan,

taleplerinden ari  tutacaktir. calisanlarindan,

temsilcilerinden, aracilarindan, vb.

kaynaklanan zarardan da sorumlu olacaktir.

harmless the Buyer against all actions, suits, claims, demands,
costs, charges or expenses in respect of any loss or damage
occurring to any property or to any person whatsoever and
arising out of the execution of the Purchase Order. The Seller
shall also be responsible for any loss and domages caused by

its employees, representatives, agents, subcontractors etc.

20. KANUN VE DAVRANIS KURALLARINA UYGUNLUK. Alici,
Saticinin yararltkteki mevzuata ve Davranig Kurallar’nda ifade
edilen esaslara uygun hareket etmesini ve kendisini 6zellikle

Birlesmis  Milletler  Kiresel ilkeler Sézlesmesi  girisimi

(www.unglobalcompact.org) altinda ortaya konan insan haklari,

isci-isveren iligkileri, cevre ve yolsuzlukla mucadele ile ilgili

ilkelerin  desteklenmesine ve uygulanmasina adamasini

beklemektedir. Buraya eklenen ve Alicinin grup sirketlerine
uygulanan Alicinin - Davranis  Kurallari, taraoflar arasindaki

anlagsmanin ayrilmaz bir pargasini olusturmaktadir.

20. COMPLIANCE WITH THE LAWS AND THE CODE OF
CONDUCT. The Buyer expects the Seller to act in compliance
with the legislation in force and the principles expressed in the
Code of Conduct and, in particular, to commit itself to
supporting and implementing the principles on human rights,
labour relations, the environment and anti- corruption laid
down under the Global Compact initiative of the United

Nations(www.unglobalcompact.org). The Buyer's Code of

Conduct, attached hereto and applicable to the Buyer’s group
companies constitutes an integral part of the agreement

between the parties.

21. iS SAGLIGI VE GUVENLIGI, iS HUKUKU VE GEVRESEL

YUKUMLULUKLER. isbu Genel Satin Alma Kosullarinin
yUrGtilmesi ve uygulonmasi sirasinda, 6zellikle is saghdr ve
guvenligi ile ilgili gegerli mevzuata ve kabul edilen muhendislik
standartlarina; sosyal gavenlik ve is yasalarinin yani sira insaat,
ticaret ve trafik mevzuati gevre koruma ve atik yénetimine

uymak zorundadir.

21. OCCUPATIONAL HEALTH AND SAFETY, LABOUR LAW
AND ENVIRONMENTAL OBLIGATIONS.
implementation of this General Purchase

the Seller shall

In the course of
execution and
Conditions, comply with the applicable
legislation and recognized engineering standards, especially
with regard to occupational health and safety; social security
and labour lows, as well as the legislation applicable to
construction, trade and traffic and environmental protection

and waste management.

22. FERAGAT; GARANTININ DEVAMI. Bu Sartlarin herhangi bir
hukmunun Alict tarafindan feragati s6z konusu hikman strekli
feragati olarak yorumlonmayacaktir. Saticinin garantileri, bu
Sartlarin tamamlanmasi veya feshi durumunda da devam

edecektir.

22, WAIVERS; SURVIVAL OF WARRANTIES. No waiver by
Buyer of any term or condition of these Conditions shall be
construed as a permanent waiver of such term or condition or
of any other term or condition. Seller’s warranties shall survive

the completion or cancellation of these Conditions.

23, YETKILI MAHKEME. isbu Sartlar ve Satin Aima Emrine
iliskin konularda Turk hukuku uygulanacaktir ve istanbul

(Merkez) mahkemeleri ve icra daireleri miunhasiran yetkili

23. JURISDICTION. These Conditions and the Purchase Order
shall be governed by and construed in accordance with the laws

of Turkey and the courts and execution offices of Istanbul

olacaktir. (central), Turkey shall have jurisdiction.
24, SOZLESMENIN BUTUNLUGU. Taraflar arasindaki | 24. ENTIRE AGREEMENT. The agreement between the Parties
anlagsma, bu  Sartlar, Satin  Alma  Emrini, bunlarin tim | comprise of these Conditions, the Purchase Order, and all

eklerinden olusmaktadir.

attachments thereto.
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