General Purchase Conditions of
EMA KiMYA SISTEMLERI SAN. VE TiC. A.S.
(“HUNTSMAN”)

1. Definition list:

Acceptance means the confirmation by Huntsman that the
Supplier has completed the Works and submitted all relevant
documentation pertaining to the Works.

Affiliate means any legal entity or person directly or indirectly
controlling, controlled by, or under direct or indirect common
control with Huntsman, where each form of the term “control”
means the power to directly or indirectly cause the direction of
the management of such legal entity or person whether
through ownership of voting securities or otherwise.

Bribe means any payment or transfer of value or any other
payment commonly held to be improper. Any act that would
breach the US Foreign Corrupt Practices Act, the UK Bribery
Act, Turkish Criminal Code numbered 5237 or any equivalent
legislation of any OECD member state or other country shall
be considered a Bribe.

Claim means claims, liability, penalty, demands and causes of
action.

CLP means the Regulation (EC) No 1272/2008 of
16 December 2008 on Classification, Labelling and Packaging of
substances and mixtures and any other relevant applicable laws
and regulations in any jurisdiction, as may be amended,
supplemented or replaced from time to time.

Conditions means these General
available on www.huntsman.com.

Purchase Conditions,

Consents means all consents approvals, permits, certifications
and licences or the like of public authorities or third parties.

Contract or Agreement means the Huntsman purchase order
or the agreement signed between Huntsman and Supplier, all
listed documents mentioned therein and the Conditions.

Costs means costs and losses incurred as a result of a Claim
including but not limited to legal fees and expenses,
professional fees, disbursements, fines and convictions
(including but not limited to those fines and convictions
resulting from the violation or alleged violation of Local Laws
by Supplier).

Data Protection Legislation means applicable regulations
on personal data processing and in particular Regulation (EU)
2016/679 of the European Parliament (EU GDPR) Personal
Data Protection Law numbered 6698 of the Republic of Tirkiye
(TR PDPL) and any other applicable laws and regulations in
any jurisdiction relating to or impacting on the processing of
personal data, all as may be amended, supplemented or
replaced from time to time.

Delivery means the delivery of the Goods or Works in
accordance with clause 11.

EMA KIMYA SISTEMLERI SAN. VE TiC. A.S.
(“HUNTSMAN?”)
Genel Satin Alma Kosullar

1. Tanimlar listesi:

Kabul, Tedarikginin isleri tamamladiginin ve Islerle ilgili tim
belgeleri sundugunun Huntsman tarafindan teyit edilmesini ifade
etmektedir.

istirak, Huntsman'i dogrudan veya dolayl olarak kontrol eden,
dogrudan veya dolayh olarak Huntsman tarafindan kontrol edilen
veya Huntsman ile birlikte dogrudan veya dolayli olarak ortak
kontrol altinda bulunan bir tiizel kisilik veya kisi anlamina gelir;
burada gegen “kontrol” teriminin her bir formu, oy hakki igceren
menkul kiymetlerin sahipligi yoluyla veya diger sekillerde ilgili
tuzel kisiligin veya kisinin ydnetimini dogrudan veya dolayli olarak
belirleme yetkisini ifade etmektedir.

Risvet, genel olarak uygunsuz kabul edilen bir 6deme veya
deger transferi islemi veya diger bir 6demeleri ifade etmektedir.
ABD Yurtdigi Yolsuzluk Faaliyetleri Kanunu, Birlesik Krallik
Rusvet Kanunu, 5237 sayili Turk Ceza Kanunu veya OECD tye
Ulkelerinin veya diger Ulkelerin egsdeger mevzuatini ihlal eden her
turl eylem bir Rusvet olarak kabul edilecektir.

Talep, tazminat talepleri, mali mesuliyet, cezalar, sair talepler ve
dava gerekgeleri ifade etmektedir.

CLP, zaman zaman degistirilebilecegdi, eklemeler yapilabilecegi
veya tadil edilebilecegi sekliyle, 16 Aralik 2008 tarih ve
1272/2008 sayili Maddelerin ve Karisimlarin Siniflandiriimasi,
Etiketlenmesi ve Ambalajlanmasi Hakkinda Avrupa Tlzugu ve
herhangi bir yargi bdlgesinde gegerli olan diger ilgili yasa ve
yonetmelikleri ifade etmektedir.

Kosullar, www.huntsman.com adresinde bulunan bu Genel
Satin Alma Kosullarini ifade etmektedir.

izinler, kamu makamlarinin veya Ugiincii taraflarin verdigi tim
onaylari, izinleri, sertifikalari ve lisanslari veya benzerlerini ifade
etmektedir.

Akit veya Sozlegsme, Huntsman'in dizenledidi bir satin alma
siparigini veya Huntsman ile Tedarikgi arasinda imzalanmis olan
so6zlesmeyi ve ilgili sdzlesmede veya isbu Kosullarda belirtiimis
olan tim belgeleri ifade etmektedir.

Masraflar, yasal Ucretler ve masraflar, 6demeler, para cezalari
ve mahkumiyetler (Tedarikginin Mevzuati Kanunlari ihlal
etmesinden veya ihlal ettigi iddiasindan kaynaklanan para
cezalari ve mahkumiyetler dahil ancak bunlarla sinirli olmamak
Uzere) dahil olmak uzere bir Talep sonucunda ortaya c¢ikan
masraflar ve kayiplar anlamina gelir;

Veri Koruma Mevzuati, zaman zaman degistirilebilecedi,
eklemeler yapilabilecedi veya tadil edilebilecegi sekliyle, kisisel
verilerin islenmesine iligkin gegerli diizenlemeleri ve Ozellikle
Avrupa Parlamentosu'nun 2016/679 sayili Tuztgund (AB
GDPR), Turkiye Cumhuriyeti'nin 6698 sayili Kisisel Verilerin
Korunmasi Kanununu (TR KVKK) ve kisisel verilerin islenmesiyle
ilgili olan veya bunlari etkileyen herhangi bir yargi bélgesindeki
gecerli diger tim kanun ve diuzenlemeleri ifade etmektedir.

Teslimat, Madde 11'e uygun olarak Mallarin veya Islerin teslim
edilmesini ifade etmektedir.
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Design Documents means all
drawings and/or designs.

preparatory documents,

EHS means environment, health and safety.

EHS and Site Regulations means the Huntsman environmental,
health, safety, and other Site regulations, policies and standards
from time to time applicable to the Site, as published on its website
or otherwise available on request.

Finished Goods means any product manufactured by
Huntsman, or by third party manufacturers on behalf of
Huntsman, using the Goods.

Goods mean the goods, Product or Products, material and/or
equipment to be supplied by Supplier in accordance with the
Contract.

Huntsman means the legal entity placing an order or entering
into the Contract or the invitation to tender (as well as its legal
successors in title), belonging directly or indirectly to
Huntsman International LLC, a company organised under the
laws of the State of Delaware.

Local Law means (a) all applicable national, state, provincial,
municipal, local and other laws, bylaws, codes and
regulations including but not limited to laws relating to product
handling and labelling, consumer protection, health and
safety, environmental protection, employees, social benefits,
the Site, taxes and technical requirements, as amended or
replaced from time to time, (b) any requirements, ordinances,
rules and regulations of any authorities having jurisdiction in
connection with any aspect relating to the delivery of the
Product or any place where the Product is to be used —if this
place was communicated to the Seller or was otherwise
reasonably known to the Seller, (c) the terms and conditions
of any Consents of public authorities, and (d) industry codes
and standards which would typically be observed by a
reasonable and prudent operator and not in conflict with the
Specifications or other Local Laws in (a), (b) or (c) above.

Material or Materials means all commercial, business or
technical information and know-how, data, designs, drawings,
sketches, calculations, formulas, preparation methods, studies,
models, moulds, dies and other such information and tools.

Personal Data, Processing of Personal Data, Data
Processor and Data Subjects shall have the meaning given
to those terms by the applicable Data Protection Legislation.

Product or Products means the raw materials or finished
products to be supplied by Supplier in accordance with the
Contract.

REACH means the Council Regulation 1907/2006 of 18
December 2006 concerning the Registration, Evaluation,
Authorisation and Restriction of Chemicals and any other
relevant applicable laws and regulations in any jurisdiction, as
may be amended, supplemented or replaced from time to time.

Representative(s) means any Affiliate and any directors,
employees, officers, agents, subcontractors, or advisors of

Tasarim Belgeleri, tim hazirlik belgelerini, gizimlerini ve/veya
tasarimlarini ifade etmektedir.

CSG, cevre, saglik ve givenligi ifade etmektedir.

CSG ve Tesis Yonetmelikleri, Huntsman'in internet sitesinde
yayinlandigi veya talep edilmesi durumunda sunulacagi lUzere,
zaman zaman Tesis i¢in gegerli olan Huntsman'in gevre, saglik,
guvenlik ve diger Tesis yonetmelikleri, politikalari ve
standartlarini ifade etmektedir.

Bitmis Uriinler, Mallar kullanilarak Huntsman tarafindan, veya
Huntsman adina Uglinct taraf Ureticiler tarafindan dretilen
herhangi bir Grtini ifade etmektedir.

Mallar, Tedarikgci tarafindan Sézlesme uyarinca tedarik edilecek
mallari, Urlin veya Uriinleri, malzemeleri ve/veya ekipmanlari
ifade etmektedir.

Huntsman, Delaware eyaleti kanunlarina gére kurulmus bir
sirket olan Huntsman International LLC’ye dogrudan veya dolayl
olarak ait oldugu Uzere, bir siparig veren veya S6zlesmeyi veya
ihale davetini imzalayan tiizel kisiyi (ve yasal haleflerini) ifade
etmektedir.

Yerel Mevzuat, asagida belirtilenleri ifade etmektedir: (a) Uriin
isleme ve etiketleme, tuketicinin korunmasi, saglk ve
guvenlik, cevrenin korunmasi, calisanlar, sosyal yardimlar,
Tesis, vergiler ve teknik gerekliliklerle ilgili yasalar dahil ancak
bunlarla sinirli olmamak Uzere, zaman zaman tadil veya
yenisiyle ikame edildigi sekliyle yururlikteki tum ulusal, eyalet,
viladi, beledi, yerel ve diger tirden kanunlar, tizikler,
yonetmelikler ve diizenlemeler, (b) Uriiniin teslimati veya Uriiniin
kullanilacagi yer — bu yer Saticiya bildiriimigse veya Satici
tarafindan makul bir sekilde biliniyorsa — ile ilgili hususlar
Uzerinde yetki sahibi olan makamlarin tim gereklilikleri,
ybnetmelikleri, kurallann ve dizenlemeleri, (c) kamu
makamlarinin verdigi izinlerin igerdigi sart ve kosullar ve (d)
makul ve ihtiyatli bir operatér tarafindan genellikle riayet edilecek
olan ve yukaridaki (a), (b) veya (c) fikralarinda belirtilen
Spesifikasyolara veya diger Yerel Yasalara aykiri olmayan sektdr
kodlari ve standartlari.

Materyal veya Materyaller, tim ticari bilgiler, is bilgileri veya
teknik bilgiler ve know-how, veriler, tasarimlar, gizimler, eskizler,
hesaplamalar, formdller, hazirlama yoOntemleri, calismalar,
modeller, kaliplar, kaliplar ve diger bu tir bilgiler ve araclari ifade
etmektedir.

Kisisel Veriler, Kisisel Verilerin islenmesi, Veri isleyen ve
ilgili Kisiler, ilgili Veri Koruma Mevzuatinda bu terimlere
atfedilen anlamlara sahiptirler.

Uriin veya Uriinler, Tedarikgi tarafindan Sézlesme uyarinca

tedarik edilecek hammaddeleri veya bitmis drinleri ifade
etmektedir.
REACH, zaman zaman degistirilebilecedi, eklemeler

yapilabilecedi veya tadil edilebilecegi sekliyle, Kimyasallarin
Tescili, Degerlendiriimesi, Yetkilendiriimesi ve Kisitlanmasina
iliskin 18 Aralik 2006 tarih ve 1907/2006 sayili Avrupa Konseyi
TGzigu ve herhangi bir yargl bolgesinde gegerli olan diger ilgili
yasa ve yonetmelikleri ifade etmektedir.

Temsilci(ler), bir Istiraki ve bu tiizel kisinin bir yéneticisini,
g¢alisanini, memurunu, acentesini, alt ylklenicisini veya
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such entity and any entity acting on that person’s or entity’s
behalf.

Review means examination, inspection or review by or on
behalf of Huntsman.

Site means the premises of Huntsman at which Delivery is to
take place, including any land and other places provided by
Huntsman for the purposes of the Contract on, under, in, or
through which the Works are to be executed pursuant to the
Contract.

Specifications means the technical specifications of a Good
as set out in the Contract or, if no such specifications are laid
down in the Contract, the specifications described in the
Supplier's product data sheet or as otherwise expressly
agreed between the parties. Supplier shall accept such
reasonable changes to the Specifications as Huntsman may
from time to time require to comply with any relevant
legislation or with any requests by any of Huntsman’s
customers for the Finished Goods, as applicable. In all other
circumstances changes have to be mutually agreed.

Supplier or Seller means the party who supplies or sells Goods
and/or executes the Work.

Supplier's Personnel means Supplier's directors,
employees, officers, agents or advisors of Supplier and any
person acting on that person’s or Supplier's behalf.

Supplies means Goods and Works.

Works means services and/or erection, installation or other
works as well as the supply of materials, equipment,
documents in connection with such services and works, in
accordance with the Contract.

2. Applicability
21. The applicability of the Conditions is deemed
accepted by the Supplier on the earlier of: (i) Supplier

issuing written acceptance of the Contract, or (ii) any
act by Supplier consistent with fulfilling the Contract.

2.2. A purchase order and/or these Conditions, are
deemed accepted by the Supplier two days after the
date on which they are received by the Supplier,

unless earlier rejected.

2.3. The Conditions apply to all invitations to tender,
quotations, orders and agreements concerning the
supply of Goods or the supply of Works to Huntsman

or at the Site(s).

24. Any terms and conditions of the Supplier are not
applicable, unless explicitly accepted by Huntsman in
writing.

2.5. Where the Contract (or any part thereof) is provided
in English and one or more additional languages, the
English version shall prevail, except for Contracts
signed between the Turkish subsidiary of Huntsman
and a Supplier located in the Republic of Turkiye; in

such cases, the Turkish version shall prevail.

danismanini ve bu kiginin veya tizel kisinin adina hareket eden
bir tuzel kigiyi ifade etmektedir.

inceleme, Huntsman tarafindan veya adina yapilan bir inceleme,
denetim veya gbzden gecirme galismasini ifade etmektedir.

Tesis, Huntsman  tarafindan Soézlesmenin amaglari
dogrultusunda saglanan ve Islerin S6zlesme uyarinca iizerinde,
altinda, iginde veya icinden yduritilecedi tim arazi ve diger yerler
de dahil olmak lzere Teslimatin gergeklestirilecedi Huntsman
tesislerini ifade etmektedir.

Spesifikasyonlar, Sézlesmede belirtildigi sekilde bir Malin
teknik spesifikasyonlarini, veya Sézlesmede spesifikasyon
belirtimemisse Tedarikginin Uriin veri sayfasinda yer alan
spesifikasyonlari ve Taraflar arasinda diger sekillerde agikga
kararlastirilan spesifikasyonlari ifade etmektedir. Tedarikgi,
Huntsman'in zaman zaman ilgili mevzuata veya Huntsman'in
migterilerinin Bitmig Urlnlere yénelik taleplerine uymak igin
intiyac duyabilecedi Spesifikasyonlara yonelik makul
degisiklikleri kabul edecektir. Diger tum durumlarda
degisiklikler karsilikli olarak kararlagtiriimalidir.

Tedarikgi veya Satici, Mallari tedarik eden veya satan ve/veya
isi gergeklestiren tarafi ifade etmektedir.

Tedarik¢i Personeli, Tedarikcinin ydneticileri, calisanlari,
memurlari, temsilcileri veya danigsmanlari ve bu kisinin veya
Tedarikginin adina hareket eden herhangi bir kisiyi ifade
etmektedir.

Tedarikler, Mallar ve isleri ifade etmektedir.

isler, Soézlesme kapsamindaki hizmetler ve/veya montaj,
kurulum veya diger isler ve ayrica bu hizmetler ve islerle
baglantili malzemelerin, ekipmanlarin ve belgelerin tedarikini
ifade etmektedir.

2. Gegerlilik

21. Kosullarin gegerliligi, asagida belirtilen durumlarin énce
ortaya c¢ikani itibariyla Tedarik¢i tarafindan kabul
edilmis sayilacaktir: (i) Tedarikginin Sézlesmeyi yazili
olarak kabul etmesi veya (ii) Tedarikginin S6zlesmenin

ifasina uygun bir edimde bulunmasi.

2.2 Bir satinalma siparisi ve/veya bu Kosullar, daha 6énce
reddedilmedikge, bunlarin Tedarikgi tarafindan alindigi
tarihten iki glin sonra Tedarikgi tarafindan kabul edilmis

saylilacaktir.

2.3. Kosullar, Mallarin Huntsman'a tedariki veya Islerin
Huntsman Tesislerinde sunulmasina iliskin tim ihale
davetleri, fiyat teklifleri, siparigler ve stzlesmeler igin

gecerli olacaktir.

24. Tedarikginin sartlar ve kosullari, Huntsman tarafindan
yazili olarak acikca kabul edilmedikce gecerli

olmayacaktir.

2.5. Sozlesme (veya herhangi bir kismi) ingilizceye ilave
olarak bir veya daha fazla ilave dilde diizenlenmisse
ingilizce metin  gegerli olacaktir; Huntsman'in
Turkiye'deki bagl ortakhidi ile Turkiye Cumhuriyeti'nde
bulunan bir Tedarik¢i arasinda imzalanan Sézlesmeler

icin Turkce metnin gecerli olacagina dair istisna saklidir.
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2.6.

2.7.

2.8.

3.2,

3.3.

3.4.

3.5.

3.6.

3.7.

4.2.

No variation of these Conditions shall be effective
unless expressly stipulated and agreed in writing.

In the event of a conflict, the following order of
precedence shall apply: the Contract, the Conditions
and the invitation to tender (if any).

Should any errors, omissions or inconsistencies
appear in the Contract, Supplier shall report the same
to Huntsman for correction before proceeding with
the Works or delivery of the Goods. Supplier shall
abide by and comply with all Contract documents and
their intended purpose, and shall not avail himself of
errors or omissions, if any, to the detriment of the
Works or Goods.

Invitation to tender and order

Invitations to tender are not binding on Huntsman and
only serve as an invitation to the Supplier to issue a
quotation.

A quotation by the Supplier is irrevocable and valid
for at least ninety (90) calendar days as from the date
of quotation, except if provided otherwise in the
invitation to tender.

Huntsman does not reimburse any costs incurred by
the Supplier on issuing a quotation.

Huntsman may terminate negotiations without stating
any reason and without any obligation to pay
damages.

Huntsman shall only be bound by an order to buy if
the order is in writing and not revoked prior to or
concurrently with the receipt of the order by the
Supplier.

An offer followed by a purchase order placed by
Huntsman shall be binding upon Supplier.

Agreements made between Supplier and un-
authorised personnel of Huntsman will not be binding
on Huntsman. Therefore, Supplier shall ensure at all
times that agreements are made with authorised
Representatives.

EHS and Site conditions

The Supplier is deemed to be familiar with all Site and
EHS requirements of Huntsman and is obliged to
comply with all EHS regulations, as well as
Huntsman's EHS and Site procedures and
instructions.

The Works may have to be carried out
simultaneously with several other contractors and
suppliers which will be working on the Site. In such
cases a close co-operation with Huntsman, for the
coordination of the activities of the various
contractors, is necessary. Hindrances and waiting
times can result from time to time. Any such
difficulties shall not give Supplier a valid Claim for

2.6.

2.7.

2.8.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

4.2.

Bu Kosullara yonelik hicbir degisiklik, aksi acgikca
belirtiimedikge ve yazili olarak kabul edilmedikce gegerli
olmayacaktir.

Celiskilerin mevcudiyetinde asagidaki 6ncelik sirasi
uygulanacaktir: Sézlesme, Kosullar ve ihale daveti
(varsa).

Sozlesmede herhangi bir hatanin, eksikligin veya
tutarsizigin olmasi durumunda, Tedarikgi, Islerin
ifasina veya Mallarin teslimatina baslamadan once
bunlari Huntsman'a bildirerek duizeltilmesini
saglamalidir. Tedarikgi, tim Soézlesme belgelerine ve
bunlarin amagclarina uyacak ve riayet edecek ve varsa
hatalardan veya eksikliklerden Islerin veya Mallarin
zararina olacak sekilde yararlanmayacaktir.

ihale daveti ve siparis

ihale davetleri Huntsman'in iizerinde baglayici degildir
ve yalnizca teklif vermesi igin Tedarik¢giye yapilan bir
davet niteligini tagimaktadir.

Tedarikginin sunacagi bir fiyat teklifi, ihale davetinde
aksi belirtiimedikge, fiyat teklifinin tarihinden itibaren en
az doksan (90) takvim guinli boyunca gayrikabili riicu ve
gecerli olacaktir.

Huntsman, Tedarikginin bir fiyat teklifi verirken yapacagi
masraflari geri 6demeyecektir.

Huntsman gerekge belirtmeksizin ve tazminat édeme
yukdmlulagu olmaksizin muzakereleri
sonlandirabilecektir.

Huntsman, bir siparisin yazili olarak verilmis olmasi ve
Tedarikginin siparisi almasindan énce veya almasiyla
es zamanlh olarak iptal edilmemis olmasi durumunda
ilgili satinalma siparisi ile bagli olacaktir.

Huntsman tarafindan verilen bir satin alma siparigini
izleyen bir teklif, Tedarikgi Uzerinde baglayici olacaktir.

Tedarikgi ile Huntsman'in yetkili olmayan personeli
arasinda yapilan anlagsmalar Huntsman’in lzerinde
baglayici olmayacaktir. Bu nedenle, Tedarik¢i her
zaman anlagmalarin yetkili Temsilcilerle yapildigindan
emin olmahdir.

CSG ve Tesis kosullari

Tedarikginin, Huntsman'in tim Tesis ve CSG
gerekliliklerini bildigi kabul edilmektedir ve Tedarikgi tiim
GSG duzenlemelerine, Huntsman'in CSG ve Tesis
prosedurlerine ve talimatlarina uymakla yukimladur.

islerin ayni anda Tesiste galisan diger birkag yiiklenici
ve tedarikgi ile eszamanl olarak ydrGtilmesi
gerekebilecektir. Bu gibi durumlarda gesitli yiklenicilerin
faaliyetlerinin koordinasyonunun saglanmasi
maksadiyla Huntsman ile yakin bir isbirligi yapiimasi
gereklidir. Zaman zaman engeller ve bekleme sureleri
ortaya cikabilecektir. Bu gibi zorluklar, Tedarikgiye
islerin tamamlanma siiresinin uzatilmasini veya mali

EMA-Purchaisng-v2025



4.3.

5.

extension of the completion date of the Works or
financial compensation.

During the execution of the Works, the Supplier shall
maintain the Works area in a clean state. Supplier
shall immediately remove from the Site any faulty or
defective materials. Upon Delivery of the Works,
Supplier shall leave the whole of the Works and the
Site clean, safe and to the satisfaction of Huntsman.
During the execution of the Works either on an
individual basis by the Supplier or simultaneously
with other contractors, the Supplier will at all times
comply with Local Law on Labour Risks Preventions
and Health and Safety which may apply from time to
time.

Local Law, permits and licences

Supplier shall comply with Local Laws. Supplier shall obtain
and maintain all permits, certifications and licences or the like
required to perform under the Contract, for the proper
execution of the Works and the use of the Supplies except
those, which according to the Contract shall be provided by

Huntsman.

The Supplier shall faithfully comply with all

Consents applicable to the Products, the Site and the
performance of the Contract.

6.

6.1.

6.2.

6.3.

Contract Changes and contract variations

Huntsman may change, add and/or delete Contract
documents as Huntsman may consider necessary to
define or to explain more clearly the Supplies. Such
changes, additions and/or deletions shall be made in
writing. They shall be considered as part of the
Contract unless Supplier objects in writing within 48
of receipt. If in the opinion of the Supplier such a
change affects the agreed-upon price and/or the
delivery date, he shall inform Huntsman forthwith and
in writing, and issue a new quotation regarding the
price and term associated with it, as well as the
consequences for the other work to be carried out by
the Supplier.

Additional work the Supplier could or should have
foreseen at the time the Contract was concluded, or
that is the result of a shortcoming on the part of the
Supplier, shall in any event not be regarded as a
change.

Supplier shall not be excused from any default or
delay in the performance of its obligations under this
Contract when such default or delay is due to normal
risks such as, but not limited to, ordinary hazards of
inclement weather, availability of labour or material or
transport, rejection of material, strikes or fluctuation
of prices or wages. In case Seller would be in default
or delay of the performance of its obligations (such
as but not limited to stopping or reducing the supply
of Goods), he shall give written notice to Huntsman
specifying the nature and extent of the default or
delay as soon as reasonably possible and at all times
use reasonable endeavours to mitigate the severity
of the situation, thereby giving Huntsman priority over

4.3.

5.

tazminat 6denmesini talep etmek agisindan gegerli bir
Talep hakki vermeyecektir.

Tedarikgi, Islerin yiiriitilmesi sirasinda Is alanini temiz
tutacaktir. Tedarik¢i, hatali veya kusurlu malzemeleri
derhal Tesisten kaldiracaktir. islerin teslim edilmesinin
ardindan, Tedarikgi tiim Isleri ve Tesisi temiz ve giivenli
bir sekilde ve Huntsman'in kabul edecegi sekilde terk
edecektir. Islerin Tedarikgi tarafindan tek basina veya
diger yuklenicilerle eszamanh olarak ifa edilmesi
sirasinda, Tedarikgi zaman zaman gegerli olabilecek is
Saghgi ve Glvenlik konulariyla ilgili Yerel Mevzuata her
zaman uyacaktir.

Yerel Mevzuat, izinler ve lisanslar

Tedarik¢i Yerel Mevzuata uyacaktir. Tedarikgi, S6zlesme konusu
islerin diizgiin bir sekilde ifa edilebilmesi ve Materyallerin
kullanilabilmesi igin gerekli olan tim izinleri, sertifikalari ve
lisanslari veya benzerlerini - S6zlesme uyarinca Huntsman
tarafindan saglanacak olanlar haric - temin ve muhafaza
edecektir. Tedarikgi, Uriinler, Tesis ve Sézlesmenin ifasi igin
gegerli olan tiim Izinlere titizlikle uyacaktir.

6.2.

6.3.

Sozlesme Degisiklikleri ve s6zlesme varyasyonlari

Huntsman, Tedarikleri tanimlamak veya daha agik bir
sekilde ortaya koymak icin gerekli gordiglu hallerde
Sdzlesme belgelerinde degisiklik, ekleme ve/veya silme
islemleri yapabilecektir. Bu degisiklik, ekleme ve/veya
silme iglemleri yazili olarak yapilacaktir. Tedarik¢i bu
degisiklik, ekleme ve/veya silme islemleri hakkinda
bilgilendirikten sonraki 48 saat icinde bunlara yazil
olarak itiraz etmedigi surece ilgili degisiklik, ekleme
ve/veya silme islemleri S6zlesmenin bir pargasi haline
gelecektir. Tedarikgi, bu tur bir degisiklik islemi mutabik
kalinmig fiyati ve/veya teslim tarihini etkileyecegine
kanaat getirirse, bu durumu derhal ve yazili olarak
Huntsman'a bildirecek ve fiyati, bununla ilgili sartlari ve
ayrica Tedarikgi tarafindan gercgeklestiriliecek diger
islerin sonuglarini igeren yeni bir fiyat teklifi sunacaktir.

So6zlesmenin imzalandigi tarihnte  Tedarikginin
ongorebilecegi veya 6ngérmesi gereken ilave isler veya
Tedarikginin kusurundan kaynaklanacak ilave igler
hicbir  durumda bir degisiklik olarak kabul
edilmeyecektir.

Tedarikgi, bu Sdzlesmeden dogan yukimldliklerini
yerine getirirken, kétl hava kosullari, isglicl, malzeme
veya nakliye imkanlarinin mevcudiyeti, malzemelerin
reddedilmesi, grev eylemleri veya fiyatlarin veya
Ucretlerin dalgalanmasi gibi mutat riskler dahil fakat
bunlarla sinirli olmamak Uzere normal risklerden
kaynaklanan temerriit veya gecikme hallerinden 6turi
ifadan  mazur  goérilmeyecektir.  Satici,  kendi
yukdmlildklerinin - yerine getiriimesinde temerride
dismesi veya gecikmesi durumunda (Mal tedarikinin
durdurulmasi veya azaltilmasi dahil ancak bunlarla
sinir - olmamak Uzere), temerrit veya gecikme
durumunun niteligini ve kapsamini makulen mumkun
olan en kisa surede Huntsman'a yazili olarak bildirecek
ve her zaman durumun ciddiyetini hafifletmek
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7.2,

7.3.

7.4.

7.5.

8.2.

8.3.

any other customer with regard to the supply and
delivery of Goods.

Assignment and subcontracting

Supplier shall not assign, transfer, delegate or
subcontract the whole or any part of the Contract or
any of its rights and obligations arising from tender
invitations, quotations or orders without the prior
written approval of Huntsman. In the case of such
approval, clauses 7.2 and 7.3 shall apply.

The Supplier shall be jointly and severally liable with
any approved assignee, sub-supplier, delegated
person or, as the case may be, sub- contractor in
connection with its obligations and liabilities under
the Contract.

The conditions of the Contract shall be extended and
incorporated into all contracts concluded between
Supplier and approved sub- suppliers and sub-
contractors. At Huntsman's request, Supplier shall
demonstrate compliance with this obligation. In the
case of termination of the Contract, Supplier shall, at
Huntsman’s first request, procure that Huntsman and
the relevant sub-contractor enter into a new
agreement for the supply and provision of all or part
of the Supplies.

Supplier acknowledges and confirms that the
fulfillment of this obligation cannot be construed or
otherwise deemed as a brokerage activity or as
mediation and that it is not entitled to and, to the
extent necessary, hereby waives any finder's fee or
any kind of brokerage commission in relation to or in
connection with its activity and the agreement, if any,
which will be entered into by Huntsman and the sub-
contractor.

If control over Supplier changes to a person who was
not a shareholder in Supplier at the time of signature
of the Contract, and who is a competitor of
Huntsman, Huntsman shall be entitled to terminate
the Contract.

Transfer of risk and title of ownership

For the delivery of Goods, the risk of loss of or
damage to as well as the title of ownership of the
Goods passes to Huntsman upon Delivery. The risk
for loss of and damage to the Works or any part
thereof shall pass to Huntsman upon Acceptance.
The title of ownership of goods and materials
delivered by Supplier with regard to Works, shall pass
upon arrival on the Site.

If Huntsman rejects any Goods, the risk in and title to
those Goods shall revert to Supplier promptly on
rejection.

In the event that Supplier is required to incorporate in
or to connect to the Supplies material or equipment
which is directly or indirectly provided by Huntsman
to Supplier, or if Supplier is required to hold materials
or equipment on behalf of Huntsman, Supplier shall

7.2,

7.3.

7.4.

7.5.

8.2.

8.3.

maksadiyla makul nitelikteki ¢gabalari gésterecek ve bu
sekilde Mal tedariki ve teslimi konusunda diger
musterilere nazaran Huntsman'a oncelik verecektir.

Temlik ve tageron kullanimi

Tedarikgi, Huntsman'in 6nceden verecedi yazil izin
olmaksizin, Sézlesmenin tamamini veya bir kismini
veya ihale davetlerinden, fiyat tekliflerinden veya
siparislerden dogan hak ve yikimliliklerini devir veya
temlik edemez veya alt yiklenicilere havale edemez.
S6z konusu iznin veriimesi durumunda, 7.2 ve
7.3 bentleri uygulanacaktir.

Tedarikgi, Soézlesmeden dogan yukUmldllkleri ve
sorumluluklarindan, onaylanmig devralanlar, alt
tedarikgiler, vekiller veya duruma gére alt yukleniciler ile
birlikte mditeselsilen ve misterek olarak sorumlu
olacaktir.

Sozlesmenin  kosullar, Tedarik¢i ile onayh alt
tedarikgiler ve alt yukleniciler arasinda imzalanacak tim
sozlesmelere dahil edilecek ve bu sézlesmelerin bir
pargasini olusturacaktir. Huntsman'in talep etmesi
durumunda, Tedarikgi bu yikimlilige uydugunu
kanitlayacaktir. Sézlesmenin feshedilmesi durumunda,
Tedarikgi, Huntsman'in yapacagi ilk talebin ardindan,
Huntsman’in ve ilgili alt yuklenicinin, Tedariklerin
tamaminin veya bir kisminin teminine yénelik yeni bir
sozlesme imzalamasini saglayacaktir.

Tedarikgi, bu yukimldligun yerine getiriimesinin bir
aracihk  veya arabuluculuk  faaliyeti olarak
yorumlanamayacagini veya degerlendirilemeyecegini
ve Huntsman’in ve alt yiiklenicinin girecegi faaliyetler ve
sOzlesmeler ile ilgili olarak bir aracilik lcreti veya
aracilik komisyonu talep etme hakkina sahip olmadigini
ve gerekli oldugu dlgtide bu haklarindan feragat ettigini
kabul ve teyit etmektedir.

Tedarikginin kontrollii sayet Sézlesmenin imzalandigi
tarihte Tedarikginin bir pay sahibi konumunda olmayan
ve Huntsman'in rakibi olan bir kisiye gegerse, Huntsman
Sozlesmeyi feshetme hakkina sahip olacaktir.

Riskin ve miilkiyet hakkinin devri

Mallarin teslimi agisindan, Mallarin kaybolmasi veya
hasar gérmesi riski ve Mallarin zilyetligi Teslimat aninda
Huntsman'a gececektir. islerin veya herhangi bir
kisminin kaybolmasi veya hasar gormesi riski, Kabul
aninda Huntsman'a gecgecektir. Tedarikgi tarafindan
islerle ilgili olarak teslim edilen mallarin ve materyallerin
mulkiyeti, Tesise varis aninda diger tarafa gegecektir.

Huntsman sayet Mallari reddederse, bu Mallarin riski ve
mulkiyet hakki reddedilme aninda derhal Tedarikgiye
geri dénecektir.

Tedarikginin, Huntsman tarafindan  Tedarikgiye
dogrudan veya dolayli olarak saglanan materyalleri
veya ekipmanlari Tedariklere dahil etmesinin veya
bunlara baglamasinin gerektigi veya Tedarikginin
Huntsman adina malzemeleri veya ekipmanlari
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8.4.

8.5.

9.2.

10.
10.1.

be responsible for any loss or damage whatsoever of
or to the material or equipment supplied to him from
the moment it comes into his possession until the
moment he delivers the Supplies to Huntsman or a
third party to whom Supplier has been directed by
Huntsman to deliver it.

Huntsman shall not be liable for loss or damage to
equipment, objects or materials belonging to the
Supplier or Supplier's subcontractors unless such
loss or damage arises out of gross negligence or
willful misconduct on the part of Huntsman.

All Supplies shall be free and clear of all liens,
security interests and encumbrances. By starting with
the execution of the Works, Supplier shall be deemed
to have waived the right to retain (part of) the Works.

Pricing

Prices for Supplies are fixed and include, but are not
limited to, the cost of all necessary material,
equipment, tools and documents, all cost of handling,
transport, utilities, duties, taxes (V.A.T. excluded),
insurances, permits, premiums, supervision, EHS
provisions, labour, reproduction, communication,
delivery and all other items or components whether
of a temporary or permanent nature required to
deliver the Supplies in accordance with the Contract,
as well as all fees, expenses, overhead and profit.

Where the price refers to a published price index, or
to a published market price, and such price index
whether of a temporary or market price ceases to be
published, Supplier and Huntsman shall discuss an
alternative price index or market price in good faith
and, where possible agree a mutually acceptable
alternative price index or market price. If Supplier and
Huntsman are unable to agree on an alternative price
index or market price such price shall be determined
by a third party expert. Until such expert decision, the
last published price index or market price shall
provisionally continue to apply. The expert decision
shall retro-actively take effect from the date the
original price index or market price ceased to be
published and Huntsman and Supplier will promptly
make the necessary payments to settle the difference
in accordance with the provisionally applied price but
no interest shall be charged on that difference.

Invoicing and payment.

Invoices are paid in accordance with the payment
term included in the Contract or failing such payment
term within sixty (60) days of receipt of a valid invoice,
without prejudice to Huntsman’s right to suspend
payment pursuant to clause 10.3 of the Conditions.

8.4.

8.5.

9.2.

10.
10.1.

muhafaza etmesinin gerektigi durumlarda, Tedarikgi,
bunlarin kendisine teslim edildigi andan itibaren,
Tedarikginin  bunlari  Huntsman'a veya Huntsman
tarafindan belirlenecek Uglincl bir tarafa teslim ettigi
ana kadar gececek sure zarfinda, kendisine teslim
edilimis malzemelerin veya ekipmanlarin maruz
kalabilecegi her turli kayip veya hasardan sorumlu
olacaktir.

Huntsman, Tedarikgiye veya Tedarikginin  alt
yuklenicilerine ait ekipmanlarin, nesnelerin veya
malzemelerin kaybolmasi veya hasar gérmesinden - bu
kayip veya hasarlarin Huntsman'in agir ihmalinden
veya kasith suistimalinden kaynaklanmadigi dlgtide -
sorumlu olmayacaktir.

Tum Tedarikler, her tirli rehin, teminat menfaati ve
takyidattan muaf olacaktir. Taseron, islerin ifasina
baslamakla, Isleri (bir kismini) elinde tutma hakkindan
feragat etmis sayilacaktir.

Fiyatlandirma

Tedariklerin fiyatlari sabittir ve bunlar igin gerekli tim
malzemelerin, ekipmanlarin, aletlerin ve belgelerin
maliyetini, tim tasima, nakliye ve kamu hizmetlerinin
maliyetini, harglari, vergileri (KDV harig), sigorta
bedellerini, izin bedellerini, primleri, denetim giderlerini,
CSG bedellerini, iscilik, cogaltma, iletisim ve teslimat
giderlerini ve Tedarikleri Soézlesmeye uygun olarak
teslim etmek icin gereken gecici veya kalici nitelikteki
diger tim kalemler veya bilegenlerin bedellerinin yani
sira tum Ucretler, masraflar, genel giderler ve karlar
icermektedir fakat bunlarla sinirl degildir.

Fiyatin yayinlanmis bir fiyat endeksine veya
yayinlanmig bir piyasa fiyatina atifta bulundugu ve bu
fiyat endeksinin - gecici veya piyasa fiyati olmasi fark
etmeksizin -yayinlanmasinin sona ermesi durumunda,
Tedarikgi ve Huntsman iyi niyet gergevesinde alternatif
bir fiyat endeksi veya piyasa fiyatt Uzerinde
muzakerelerde bulunacaklar ve mimkiinse kargsilikh
olarak kabul edilebilir bir alternatif fiyat endeksi veya
piyasa fiyati Uzerinde mutabakata varacaklardir.
Tedarikci ve Huntsman alternatif bir fiyat endeksi veya
piyasa fiyati Uzerinde anlasamazlarsa, bu fiyat bir
Uglincl taraf uzman tarafindan belirlenecektir. Uzman
karar verene kadar, en son yayinlanan fiyat endeksinin
veya piyasa fiyatinin gegici olarak uygulanmasina
devam edilecektir. Uzman karari, orijinal fiyat
endeksinin veya piyasa fiyatinin yayinlanmasinin sona
erdigi tarihten itibaren geriye doniik olarak yirirlige
girecektir ve Huntsman ile Tedarikgi, gegici olarak
uygulanan fiyata istinaden belirlenecek farki édemek
icin gerekli 6demeleri derhal yapacaktir ancak bu fark
tutarlari Gzerinden faiz tahakkuk ettiriimeyecektir.

Faturalandirma ve 6deme.

Faturalar, S6zlesmede belirtilen vade tarihinde veya -
bu tir bir vade tarihinin yoklugunda - gecerli fatura
tarihinden itibaren altmis (60) gln iginde 6denecektir.
Huntsman'in Kosullarin 10.3 sayili bendi uyarinca
6demeyi askiya alma hakki saklidir.
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10.2.

10.3.

10.4.

10.5.

10.6.

11.

11.1.1.

Payment is subject to Delivery of the Supplies and to
the invoice being properly drawn and accompanied
by the required supporting documents. If invoices
and/or supporting documents require correction, the
due date for payment will be computed from the date
of receipt of the corrected invoice and/or documents.

Huntsman has the right to suspend payment or a
reasonable part thereof until deficiencies in the
Supplies are rectified.

Payment by Huntsman shall not constitute
recognition that the Supplies are in conformity with
the Contract and shall not imply in any manner
whatsoever any renunciation or waiver of rights.

Huntsman is entitled to set-off any and all amounts
due to Supplier under the Contract, or under any
other contract with Huntsman or a Representative,
with any and all amounts owed by Supplier to
Huntsman, or any of the Representatives, for any
reason whatsoever (netting).

In the event Huntsman defaults on payment of a valid
invoice by the due date, Huntsman shall, except if the
delay of payment is the result of a suspension of
payment under clause 10.3 of the Conditions, pay
interest on the amount owed from the due date or, if
applicable law allows to do so, from the date
Huntsman receives a written notice, until the date of
payment.

Interest shall be calculated as follows:

if a mandatory provision of the applicable law
provides either for a specified interest rate or a
minimum interest rate, the lowest possible interest
rate shall apply; and

if the applicable law does not contain such mandatory
provisions, Huntsman will pay the lower of the
following interest rates: either the European
interbank credit rate with a term of three months (3
months Euribor) applicable on the date of the notice
of default or the statutory interest rate in force on the
date of the notice of default.

Delivery

Delivery of Goods shall be DDP — VAT Unpaid (ICC
Incoterms 2020) at the time and place and in the
quantities specified in the Contract. Another Incoterm
may be agreed upon in the Contract. Whatever
Incoterm agreed upon, Delivery shall take place:

if Huntsman undertakes to collect the Goods, when
the Goods, in drums or IBC'’s, is loaded by Seller on
the truck of Huntsman’s carrier or, for Goods in bulk,
when the Goods passes the inlet valve of the tank of
Huntsman’s carrier:

10.2.

10.3.

10.4.

10.5.

10.6.

11.
11.1.

11.1.1.

Odeme, Tedariklerin Teslimati, faturanin usuliine uygun
olarak diizenlenmesi ve gerekli tevsik edici belgelerin
faturaya eklenmesi sartina tabidir. Faturalarin ve/veya
tevsik edici belgelerin dulzeltiimelerinin  gerekmesi
durumunda, édeme vade tarihi, dizeltiimis faturanin
ve/veya belgelerin  alindigi  tarihnten itibaren
hesaplanacaktir.

Huntsman, Tedariklerdeki eksiklikler giderilene kadar
6demeyi veya 6demenin makul bir kismini askiya alma
hakkina sahiptir.

Huntsman tarafindan yapilan bir 6deme, Tedariklerin
Sdézlesmeye uygun oldugunu kabul ettigi anlamina
gelmeyecek ve hicbir sekilde sahip oldugu haklara
yonelik bir feragat veya vazge¢me anlamina
gelmeyecektir.

Huntsman, Sézlesmeye veya Huntsman veya bir
Temsilci ile yapilan baska bir sdzlesmeye istinaden
Tedarikgiye  6denmesi  gereken tim tutarlan,
Tedarikginin Huntsman’a veya Temsilcilerine herhangi
bir nedenle borg¢lu oldudu tim tutarlardan mahsup etme
hakkina sahiptir (netlestirme).

Huntsman sayet gegerli bir faturanin vade tarihinde
6deme yapmazsa, édemedeki bu gecikmenin Kosullar
Madde 10.3 uyarinca 6demenin askiya alinmasindan
kaynaklandigi durumlar haricinde, vade tarihinden
itibaren veya ydirirlikteki mevzuatin izin vermesi
halinde Huntsman'in yazili bildirimi aldigi tarihten
itibaren 6demenin fiilen yapildigi tarihe kadar gegecek
sure igin ddenmemis tutar Uzerinden hesaplanacak bir
faiz tutarini ddeyecektir.

Faiz asagidaki sekilde hesaplanacaktir:

Yrurlikteki mevzuatin emredici hiikiimlerinde belirli bir
faiz orani veya asgari faiz orani 6ngoérilmuisse, mimkin
olan en dustik faiz orani uygulanacaktir; ve

Yirurlikteki kanunlarda bu tir emredici hikumler
bulunmuyorsa, Huntsman asagidaki faiz oranlarindan
distk olanini 6deyecektir: Temerriit bildiriminin
yapildigi tarihnte gegerli olan i¢ aylik Avrupa
bankalararasi kredi faizi orani (3 aylik Euribor) veya
temerrit bildiriminin yapildigi tarihte ydrirlikte olan
yasal faiz orani.

Teslimat

Mallarin teslimati, S6zlesmede belirtilen zamanlarda,
yerlerde ve miktarlarda olmak Utzere DDP - KDV
Odemesiz (ICC Incoterms 2020) esas! (zerinden
yapilacaktir. S6zlesmede baska bir Incoterm lzerinde
anlasilmasi  mimklndir. Hangi Incoterm (zerinde
anlasilirsa anlasilsin, teslimat asagida belirtilen
zamanlarda yapilmis sayilacaktir:

Huntsman Mallari teslim almayi taahhiit ettigi takdirde,
Mallar, varillerde veya IBC'lerde olmak Uzere Satici
tarafindan Huntsman'in nakliyecisinin kamyonlarina
yuklendigi anda veya doékme Mallar igin, Mallar
Huntsman'in nakliyecisinin tankinin giris vanasindan
gectigi anda:
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11.1.2.

11.1.3.

11.2.

11.3.

11.4.

11.5.

12.
12.1.

12.2.

if Seller must contract or procure a contract for the
carriage of the Goods, when the Goods in drums or
IBC’s, have been off-loaded by Seller and placed in
a place designated by Huntsman or if Huntsman
handles off-loading of such drums or IBC’s, where the
Goods is lifted from carrier's truck or, for Goods in
bulk, when the Goods passes the inlet valve of the
tanks of Huntsman;

if Goods are delivered through a pipeline connecting
Huntsman facilities to  Supplier's facilities,
immediately upon the Goods passing the valve that
connects the part of the pipeline that is owned by
Huntsman and the part of the pipeline owned or
operated by the Supplier or Supplier's Personnel.

Huntsman shall not pay for Goods delivered to
Huntsman which are in excess of quantities specified
in the purchase order. Overshipments of any Goods
shall, if so requested by Huntsman, be returned at
Seller's risk and expense.

Delivery of Works shall take place upon Acceptance
of the Works within the timeframe and at the place
specified in the Contract.

Partial Deliveries are not allowed, save with prior
written permission of Huntsman.

If Huntsman is prevented from taking Delivery or
performing any of its other obligations under the
Contract by any circumstances beyond its control,
such as but not limited to natural disasters, war,
terrorism, accidents, explosions, nuclear incidents,
breakdown of equipment or machinery, sabotage,
strikes or other labour disturbances (regardless of the
reasonableness of the demands of labour), acts or
omissions of any governmental authority (de jure or
de facto), port congestions, shortage of supplies,
labour, facilities, fuel or power in consequence of
non-delivery or any other cause, want of transport or
any other cause (whether similar or dissimilar to the
foregoing) which is either beyond Huntsman's
reasonable control or which makes the performance
of its obligations either impossible or unusually
onerous, either party is allowed to terminate the
Contract, on written notice to the other party without
intervention of the court and without liability for any
damage suffered by Supplier as a result of such
termination.

Volumes of Goods and forecasting

Except if provided otherwise under the Contract,
Supplier shall supply Huntsman with such quantities
of the Goods as ordered.

If Huntsman and Supplier have agreed on the
provision by Huntsman of purchase forecasts for its
requirements of Goods for specific period(s) of time
in the future, such forecasts are a non-binding
estimate for such period(s) and shall not be
considered as a purchase order.

11.1.2.

11.1.3.

11.2.

11.3.

11.4.

11.5.

12.
12.1.

12.2.

Satici, Mallarin tasinmasi igin bir s6zlesme imzalamak
veya bir sdzlesme temin etmekle yikimli ise, Mallar,
varillerde veya IBC'lerde olmak lizere Satici tarafindan
bosaltilip Huntsman tarafindan belirlenen bir yere
yerlestirildigi anda veya Huntsman bu varillerin veya
IBC'lerin  bosaltiimasini  gercgeklestirirse, Mallarin
nakliyecinin kamyonundan indirildigi anda veya dékme
Mallar icin, Mallarin Huntsman'in tanklarinin girig
vanasindan gegctigi anda;

Mallar, Huntsman’in tesislerini Tedarik¢inin tesislerine
baglayan bir boru hatti araciligiyla teslim edilirse,
Mallarin, Huntsman'a ait boruhatti kismini, Tedarikgiye
veya Tedarikcinin Personeline ait veya onlar tarafindan
isletilen boruhatti kismina baglayan vanayi gectigi
anda.

Huntsman, satin alma siparisinde belirtilen miktarlarin
Uzerinde Huntsman'a teslim edilen Mallar igcin 6deme
yapmayacaktir.  Mallarin fazla = teslim = edilmesi
durumunda, Huntsman'in talebi Uzerine, fazla teslim
edilmis Mallar riski ve masraflari Saticiya ait olmak
lizere iade edilecektir.

islerin teslimi, islerin Kabulii ile birlikte, S6zlesmede
belirtilen zamanlarda ve yerlerde gerceklesecektir.

Huntsman'in énceden verecegdi yazil izin olmaksizin
kismi teslimatlara izin veriimemektedir.

Huntsman'in makul kontroli disinda olan veya
Huntsman'in  yukdmluliklerinin - yerine  getiriimesini
imkansiz veya alisiimadik derecede zahmetli kilan
dogal afetler, savas, terdrizm, kazalar, patlamalar,
nikleer olaylar, ekipman veya makinelerin bozulmasi,
sabotaj, grevler veya dider is kansikliklari (isgci
taleplerinin makul olup olmadigina bakilmaksizin),
resmi makamlarin edimleri veya ihmalleri (de jure veya
de facto), liman tikanikliklari, teslimat yapilmamasi veya
baska bir nedenle yasanan malzeme, isglicl, tesis,
yakit veya glg¢ sikintisi veya nakliye vasitalarin yoklugu
veya bagka bir neden (yukaridakilere benzer veya farkli
olsun) dahil fakat bunlarla sinirli olmamak Uzere
Huntsman'in  kendi kontroli  disindaki durumlar
nedeniyle Huntsman'in Teslimati almasinin veya
Sozlesmeden dogan diger yikimliliklerinden herhangi
birinin yerine getirmesinin engellenmesi durumunda,
taraflardan herhangi biri, mahkeme midahalesi
olmaksizin ve fesih sonucunda Tedarikginin ugradigi
zarardan sorumlu olunmaksizin, diger tarafa yazil
bildirimde bulunarak Sézlesmeyi feshedebilir.

Mal Miktarlari ve Tahminler

Sozlesmede aksi belirtimedikge, Tedarikgi siparis
edilen miktarlarda olmak Uzere Mallari Huntsman'a
tedarik edecektir.

Huntsman ve Tedarik¢i sayet Huntsman'in gelecekteki
belirli dénemlere iliskin Mal ihtiyaglarina ydnelik
satinalma tahminleri sunmasi konusunda
anlagmiglarsa, bu tahminler ilgili dénemlere iliskin
baglayici olmayan bir tahmini teskil edecektir ve verilmis
bir siparis emri olarak kabul edilmeyecektir.
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13.

Goods support and spare parts.

The Supplier guarantees, for a period of ten years, the
availability to Huntsman of spare parts for the Supplies
concerned and the maintenance required to keep them in a
good condition, at competitive prices respectively.

14.
14.1.

14.2.

14.3.

14.3.1.

14.3.2.

14.3.3.

14.4.

14.5.

Guarantee, Warranties and Defects

The Supplier shall deliver Supplies that are in
conformity with the Contract and guarantees that the
Supplies meet all Specifications, properties and
performances specified and be fully and safely
operable for the intended purpose, and are free from
any visible and hidden defects and in accordance
with all Local Laws.

The Supplier is required to obtain information on
Huntsman's usage of the Supplies and guarantees
that the Supplies are suitable for this usage. The
Supplier guarantees that the Supplies are entirely
complete and ready for use. The Supplier
guarantees, inter alia, that all parts, consumables,
tools, spare parts, directions for use, as-built-
drawings, quality, inspection and material certificates
and instruction booklets (in the local language)
required for achieving the purpose stated by
Huntsman are included in the Supplies

The Supplier shall deliver Supplies that:

have good transferable title, free from any liens, charges
or claims;

that do not, or of which the use do not, infringe any
patents, copyrights, trademarks, trade secrets, or any
other intellectual property rights; and

is not subject to suits or proceedings pending or
threatened which allege any infringement of such
proprietary rights.

All Product delivered under the Contract shall be
accompanied with certificates of analysis.

Supplier acknowledges that full conformity of the
Goods with the Specifications is of the essence of the
Contract. In case the supplied Goods is not (i)
accompanied with a certificate of analysis (as the
case may be), or (ii) in full conformity with the
Specification or with clause 14.1 above —except if
provided otherwise-, Huntsman is entitled, at its
discretion, to reject all or part of the Goods that is not
in conformity with the Contract and demand
supplementary performance within a reasonable
grace period, which may consist, at Huntsman’s
option, of Supplier forthwith replacing or reimbursing
all or part of any Goods which does not comply with
the provisions of clause 14.1. Supplier shall
compensate Huntsman for any costs or delays
caused by the unavailability and/or the replacement
of the Goods or for any costs, including any transport
or handling costs, resulting from the purchasing of
replacement products from third party suppliers.

13.

Mal destegi ve yedek pargalar.

Tedarikgi, ilgili Tedariklere iliskin yedek parcalarin ve Tedariklerin

iyi

durumda
c¢alismalarinin,

tutulmasi icin yapilmasi gereken bakim
rekabetci fiyatlar Uzerinden on yil slreyle

Huntsman'a sunulacagini garanti etmektedir.

14.
14.1.

14.2.

14.3.

14.3.1.

14.3.2.

14.3.3.

14.4.

14.5.

Garanti, Giivenceler ve Kusurlar

Tedarikgi, Sozlesmeye uygun nitelikteki Tedarikleri
teslim edecektir ve = Tedariklerin gegerli tim
Spesifikasyonlari, ézellikleri ve performans seviyelerini
karsiladigini ve dngérulen amaglar bakimindan tam ve
guvenli bir sekilde isletilebilir oldugunu ve gorinir ve
gizli kusurlardan ari oldugunu ve tim Yerel Mevuata
uygun oldugunu garanti etmektedir.

Tedarikgi, Tedariklerin kullanimina iliskin Huntsman'in
bilgilerini ~almakla  ylkimlidir ve Tedariklerin bu
kullanim sekline uygun oldugunu garanti etmektedir.
Tedarikgi, Tedariklerin tamamen eksiksiz ve kullanima
hazir oldugunu garanti etmektedir. Tedarikgi, Huntsman
tarafindan beyan edilen amaca ulagsmak igin gerekli
olan tim pargalarin, sarf malzemelerinin, aletlerin,
yedek pargalarin, kullanim talimatlarinin, uygulama
gizimlerinin, kalite, denetim ve malzeme sertifikalarinin
ve talimat kitapgiklarinin (yerel dilde) Tedariklere dahil
oldugunu garanti etmektedir.

Tedarikgi, asagidaki 6zellikleri iceren Tedarikleri teslim
edecektir:

Her tlrll rehin hakki, kilfet veya hak talebinden muaf
bir sekilde devredilebilir miilkiyet hakkini haiz olan;

Herhangi bir patent, telif hakki, ticari marka, ticari sir
veya diger fikri mulkiyet haklarini ihlal etmeyen veya
kullanimlari bu haklari inlal etmeyen; ve

Belirtlen milkiyet haklarinin ihlal edildigi iddiasiyla
aclimis olan veya acilma tehlikesi bulunan davalara
veya yargllamalara konu olmayan.

Sézlesme kapsaminda teslim edilen tiim Uriinler, analiz
sertifikalari ile birlikte teslim edileceklerdir.

Tedarikgi, Mallarin Spesifikasyonlara tam olarak uygun
olmasinin Sézlegsmenin temel unsuru oldugunu kabul
etmektedir. Tedarik edilen Mallar sayet (i) bir analiz
sertifikasi (duruma gore) ile birlikte sunulmazsa veya (ii)
aksi belirtiimedikge, Spesifikasyonlar veya yukaridaki
Madde 14.1 ile tam uyumlu degilse, Huntsman, kendi
takdirine bagl olarak, Sézlesmeye uygun olmayan
Mallarin tamamini veya bir kismini reddetme veya
Huntsman'in tercihine bagl olarak, Tedarikcinin Madde
14.1 hikimlerine uymayan Mallarin tamamini veya bir
kismini derhal yenisiyle degistirmesini ya da bunun igin
geri 6deme yapilmasini igerebilecek, makul bir sire
icinde ek ifa talep etme hakkina sahiptir. Tedarikgi,
Mallarin temin edilememesinden ve/veya vyenisiyle
degistiriimesinden kaynaklanan her tirli masraf veya
gecikme ve Uglncl taraf tedarikgilerden ikame Urtinlerin
satin alinmasindan kaynaklanan nakliye veya ellegleme
masraflari da dahil olmak Uzere her tirli masrafi igin
Huntsman'i tazmin edecektir.
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14.6.

14.7.

14.8.

14.9.

14.10.

The Supplier shall be liable for defects in the Supplies
during a period as stated in the applicable laws or if
guaranteed by the manufacturer of the Supplies, but
at least 24 months after Delivery. In case of
replacement of the Supplies by the Supplier in
application of clause 14.8, that period shall start
again at the time of Delivery of the replaced Supplies.
In case of partial replacement, this applies only to the
replaced parts.

Huntsman shall be released from the obligation to
carry out an immediate inspection upon Delivery of
Goods.

For defects which become apparent during the
guarantee period, the Supplier shall, within a
reasonable period set by Huntsman, repair or, at
Huntsman's discretion, replace the defective
Supplies. The Supplier bears all the costs, including
but not limited to materials, transport, travel and
accommodation, assembly and disassembly and
labour costs.

If Supplier has not fulfilled its aforementioned duty to
repair or replace within a reasonable cure period set
by Huntsman or if the setting of such cure period is
unreasonable for Huntsman (e.g. because of special
urgency or the danger of unreasonably high
damage), Huntsman itself may repair the deficiencies
or replace the Supplies or may have them repaired or
replaced, and recover the costs from the Supplier on
condition that it notified the Supplier of this intention.
Huntsman has in such same case, the right to
terminate the Agreement with immediate effect and
without notice nor prior court approval.

In relation to Products:

14.10.1. Huntsman shall inspect the Product within 2 (two)

weeks upon Delivery and have the right to give notice
to Supplier for defects in the Product that could
reasonably have been detected upon such inspection
during a period of 2 (two) weeks after discovery of such
defect.

14.10.2. For defects which could not reasonably have been

detected upon inspection, Huntsman shall have the
right to give notice of such defects within a period of 2
(two) weeks after discovery of such defect.

14.10.3. If the Products are found defective, Huntsman has the

right to require Supplier, within a reasonable period set
by Huntsman, to repair or, at Huntsman's discretion,
replace the defective Product. The Supplier bears all the
costs, including but not limited to materials, transport,

travel and accommodation, assembly and disassembly

and labour costs and shall reimburse Huntsman
immediately for any and all expenses borne by
Huntsman relating to the Delivery of defective Product.

14.6.

14.7.

14.8.

14.9.

14.10.
14.10.1.

14.10.2.

14.10.3.

Tedarikgi, 24 aydan az olmamak Uzere, yururlikteki
mevzuatta belirtilen siire veya Tedarikginin garantisinde
belirtilen slire boyunca Tedariklerdeki kusurlardan
sorumlu olacaktir. Tedarikginin 14.5 bendi uyarinca
Tedarikleri yenileriyle degistirmesi durumunda, bu stre,
degistirilen Tedariklerin Teslimi tarihinde yeniden
baslayacaktir. Kismi degistirme durumunda, bu sadece
degistirilen parcalar icin gegerli olacaktir.

Huntsman, Mallarin Teslim edilmesinin ardindan derhal
inceleme yapma yukumldliginden muaf tutulacaktir.

Garanti suresi iginde ortaya cikacak kusurlar igin,
Tedarikgi, Huntsman tarafindan belilenen makul bir
sire icinde kusurlu Tedarikleri onaracak veya
Huntsman'in takdirine bagli olarak bunlari yenisiyle
degistirecektir. Tedarikci, malzeme, nakliye, seyahat ve
konaklama, montaj ve demontaj ve iscilik maliyetleri
dahil ancak bunlarla sinirh olmamak Uzere bundan
dogacak tim masraflari karsilayacaktir.

Tedarikgi, Huntsman tarafindan belirlenecek makul bir
sure iginde yukarida belirtilen onarim veya yenisiyle
degistirme yukimlGligund yerine getirmezse veya bu
surenin belilenmesi Huntsman agisindan makul degilse
(6rnegin 6zel bir aciliyet veya makul olmayan 6lglide
yuksek hasar tehlikesi nedeniyle), Huntsman,
Tedarikgiye bu niyetini bildirmis olmasi kosuluyla,
eksiklikleri kendisi onarabilir veya Tedarikleri yenisiyle
degistirebilir veya Tedariklerin onarilmasi veya yenisiyle
degistiriimesini  saglayabilir ve bundan dogacak
masraflar Tedarikgiden tahsil edebilir. Huntsman, bu
durumda, o©nceden bildirimde bulunmaksizin ve
mahkeme karari almaksizin Sézlesmeyi derhal
feshetme hakkina sahiptir.

Uriinlerle ilgili olarak:

Huntsman, Teslimattan itibaren 2 (iki) hafta iginde
Uriinleri inceleyecektir ve bu inceleme sirasinda makul
olarak tespit edilebilecek Uriin ayiplarini, bunlarin
tespit edilmesinden itibaren 2 (iki) hafta icinde
Tedarikgiye bildirme hakkina sahiptir.

Denetim sirasinda makul olarak tespit edilemeyen
ayiplar i¢in, Huntsman’in bu ayiplari tespit etmesini
takip eden 2 (iki) hafta icinde bildirme hakkina sahiptir.

Uriinlerin ayiph oldugu tespit edilirse, Huntsman,
belirleyecegi makul bir siire iginde ayiph Uriini
onarmasini veya Huntsman'in takdirine bagli olarak
yenisiyle degistirmesini Tedarikgiden talep etme
hakkina sahiptir. Tedarikgi ayipli Uriinlerin Teslimi ile
ilgili malzeme, nakliye, seyahat ve konaklama, montaj
ve demontaj ve iscilik maliyetleri dahil ancak bunlarla
sinirli olmamak Uzere tim masraflari Ustlenecektir ve
bu bakimdan Huntsman tarafindan yapilan tim
masraflari derhal Huntsman'a geri 6deyecektir.



14.11.

14.12.

15.
15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

Delivered Product found defective by Huntsman may
at all times be returned by Huntsman for the account
and risk of Seller.

In addition to its rights laid down in clauses 14.8, 14.9
and 14.9 above, Huntsman shall have the right to
compensation for all the damage caused by the
deficiency of the Supplies as well as indemnification
from Supplier against any and all claims for damages
by third parties on condition that it set Supplier a
reasonable cure period which has lapsed and unless
Supplier proves that he is not at fault.

Inspection right

Huntsman shall have access to Supplier's documents
in connection with the Supplies for the purpose of
auditing and verifying the Supplies and Supplier's
compliance with the Contract. Supplier agrees to
provide all information reasonably requested by
Huntsman, and to provide access to Huntsman to the
premises where the Goods are manufactured.
Huntsman shall have the right at all reasonable times
to inspect and test the Goods, and the Supplier shall
make all necessary arrangements and provide all
reasonable facilities and access for such inspection
and testing. Huntsman may point out any Goods
considered to be defective or not in accordance with
the requirements of the Contract at the time of
inspection, without prejudice to Huntsman’s rights
under the Contract to accept or reject Goods after
Delivery to it.

For each separate delivery of the Goods, or for each
manufacturing batch, if a delivery consists of several
manufacturing batches, Supplier shall test the quality
of the Goods on its conformity with the Specification
and will provide Huntsman with such quality
certificates and/or such statistical process control
data and relevant manufacturing data as specified in
the Contract.

Supplier shall keep a copy of the certificates or data
for a period of at least twelve (12) months following
Delivery. For a period of minimum seven (7) months
following delivery, Supplier shall keep a test sample
of each manufacturing batch.

Without prejudice to Huntsman'’s rights under clause
14 of the Conditions, Supplier shall promptly inform
Huntsman of any off- Specification of the Goods
proposed for Delivery that it is aware of, as a result of
testing or otherwise.

Huntsman is under no obligation to test the delivered
Goods before or on acceptance. Acceptance by
Huntsman shall be based only on a first sight
inspection of the quality certificates and/or statistical
process control data and on a first sight external
inspection of the Goods in a packaged condition.

Any acceptance by Huntsman is without effect to
Huntsman’s right to ultimately reject a Delivery if it
does not conform to the Specification or to the
representations and warranties of clause 14 above or

14.11.

14.12.

15.
15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

Huntsman tarafindan ayipli bulunan Teslim Edilmis
Uriinler, Saticinin hesabina ve rizikosu Saticiya ait
olmak Uzere Huntsman tarafindan her zaman iade
edilebilir.

Huntsman, yukaridaki Madde 14.5, 14.6 ve 14.9'de
belirtilen haklarina ilave olarak, Tedarikciye eksiklikleri
gidermesi icin makul bir siresi tanimasi kosuluyla ve
Tedarikgi kusurlu olmadigini kanitlamadikga,
Tedariklerin eksikliginden kaynaklanan tum zararlarinin
tazmin edilmesinin yani sira Gguincl taraflarin her tirli
tazmin talebine kargi Tedarikgiden tazminat alma
hakkina sahip olacaktir.

Denetim hakki

Huntsman, Tedarikleri ve Tedarikginin Sdzlesmeye
uygunlugunu denetlemek ve dogrulamak amaciyla
Tedarikginin Tedariklerle ilgili belgelerine erisebilir.
Tedarikgi, Huntsman tarafindan makul olarak talep
edilen tim bilgileri saglamayi ve Huntsman'a, Mallarin
Uretildigi tesislere erisimde bulunma iznini vermeyi
kabul etmektedir. Huntsman, makul zamanlarda Mallari
denetleme ve test etme hakkina sahiptir ve Tedarikgi bu
inceleme ve test faaliyetleri igin gerekli tim
dizenlemeleri yapacak ve makul tim imkanlarn ve
erisimi sunacaktir. Huntsman, Teslimattan sonra Mallari
kabul veya reddetme hakkini sakh tutmak kaydiyla,
inceleme sirasinda kusurlu oldugunu veya Sézlesme
gerekliliklerine uygun olmadigini distndugiu Mallan
belirtebilecektir.

Mallarin her bir ayri teslimati icin veya teslimat birden
fazla Uretim partisinden oluguyorsa her bir Uretim partisi
icin gegerli olmak (zere, Tedarikgi Mallarin Kalite
Spesifikasyonlarina uygunlugunu test edecek ve
Soézlesmede belirtilen kalite sertifikalarini  ve/veya
istatistiksel proses kontrol verilerini ve ilgili Uretim
verilerini Huntsman'a sunacaktir.

Tedarikgi, sertifikalarin veya verilerin bir kopyasini
Teslimattan sonra en az on iki (12) ay sureyle
saklayacaktir. Tedarikgi, teslimattan sonra en az yedi
(7) ay slreyle her bir Uretim partisine ait bir test
numunesini saklayacaktir.

Huntsman'in Kosullar Madde 14’te yer alan haklari sakli
kalmak kaydiyla, Tedarikgi, testler veya diger yollarla
tespit eftigi Uzere Teslimat konusu Mallarin
Spesifikasyonlara uygun olmamasi hususlarini derhal
Huntsman'a bildirecektir.

Huntsman, teslim edilen Mallari kabul éncesinde veya
kabul sirasinda test etmekle yukimli degildir.
Huntsman'in kabull, yalnizca kalite sertifikalarinin
ve/veya istatistiksel slire¢ kontrol verilerinin ilk bakista
incelenmesine ve Mallarin ambalajli halde ilk bakista
yapilan dig incelemesine dayali olacaktir.

Huntsman'in yaptigi bir kabul, Teslimatin
Spesifikasyonlara veya yukaridaki madde 14’te yer alan
beyan ve garantilere uygun olmamasi veya kalite
sertifikalarinin  ve/veya  istatistiksel slire¢ kontrol



16.

16.1.

16.2.

16.3.

17.

17.1.

17.2.

if the quality certificates and/or statistical process
control data do not faithfully reflect the quality of the
delivered Goods. If Huntsman rejects any delivery of
the Goods, Huntsman will have recourse to the
remedies provided for in clause 14 above.

Indemnification

Supplier shall hold harmless and fully indemnify
Huntsman and its Affiliates, distributors and
customers harmless from and against any Claim
brought by any persons or third parties for damage
which is caused by a defect in the Supplies, by the
Supplier or by Supplier's Personnel. The scope of the
obligation to indemnify will extend to any and all
Costs. Huntsman shall not be responsible to Supplier
or Supplier's Personnel for Costs incurred as a result
of the actions or defaults of any third party and any
Claim in respect of such Costs shall not be the
responsibility of Huntsman, except in case of
Huntsman's willful misconduct or grossly negligent
breach of duty.

Save in the event of willful misconduct or gross
negligence on the part of Huntsman, Supplier shall
hold harmless and fully indemnify Huntsman against
any Claim brought by Supplier's Personnel, on
account of property damage, destruction or loss
arising out of any act or omission of Huntsman.

If, due to Supplier’s failure to do so, Huntsman is held
liable to make any payments, including but not limited
to social security and tax payments, to the employees
employed by Supplier for Works or to any other third
party, including but not limited to public authorities,
whether it be or not on special blocked accounts,
pursuant to legislation regarding the joint and several
liability for social and tax liabilities of a contractor or
any similar legislative measures, or otherwise,
Supplier shall remain liable and immediately
compensate Huntsman and indemnify and hold
harmless Huntsman for any such payments.

Place and time of performance

Goods shall be delivered to Site and Works shall be
performed at Site during normal working-hours
established for the Site, unless otherwise agreed by
Huntsman. Daily records of hours worked, approved
by a Representative, shall be attached to Supplier's
invoice(s).

Delivery by the date and time specified in the
Contract is essential. If Seller fails to deliver the
Goods at the date specified by Huntsman, Seller is
deemed to be in default without further notice. In such
a case, Huntsman has the right to cancel the Contract
with immediate effect, without any default notice
being required. Furthermore, in such a case, Seller
undertakes to compensate Huntsman for all losses,
damages and expenses reasonably incurred suffered

16.
16.1.

16.2.

16.3.

17.
17.1.

17.2.

verilerinin teslim edilen Mallarin kalitesini dogru bir
sekilde yansitmamasi durumunda, Huntsman'in
Teslimati nihai olarak reddetme hakkini etkilemez.
Huntsman, Mallarin teslimatini reddederse, yukaridaki
Madde 14'te belirtilen ¢éziim yollarina bagvuracaktir.

Tazminat

Tedarikci, Huntsman’i ve Istiraklerini, distribiitdrlerini ve
mdusterilerini, kendisinin veya Tedarik¢i Personelinin
Tedariklere iliskin kusurlarindan kaynaklanan zararlar
nedeniyle herhangi bir kisi veya Uglnclu tarafca
yapilacak her turli Talepten ari tutacak ve tamamen
tazmin edecektir. Tazminat yikimlaliga tim Masraflar
icerecektir. Huntsman, Gglnci taraflarin edim veya
ihmallerinden  kaynaklanan  Masraflardan  6tiri
Tedarikgiye veya Tedarik¢gi Personeline karsi sorumlu
olmayacaktir ve bu Masraflara iliskin herhangi bir
Tazmin Talebi, Huntsman'in kasitli suistimalinden veya
agir ihmalinden kaynaklanan durumlar hari¢ olmak
Uzere, Huntsman'in sorumluluunda olmayacaktir.

Huntsman'in kasitli hareket ettigi veya agir ihmalinden
kaynaklanan durumlar hari¢ olmak Uzere, Tedarikgi,
Huntsman'i, Huntsman'in herhangi bir edim veya
ihmalinden kaynaklanan mal hasarlari, tahribatlar veya
kayiplar nedeniyle Tedarikgi Personeli tarafindan ileri
surllecek her tirli Talepten ari tutacak ve tamamen
tazmin edecektir.

Tedarikginin bunu yapmamasi nedeniyle Huntsman’in,
6zel bloke hesaplarda olsun ya da olmasin, bir
yuklenicinin sosyal yardim ve vergi yukumliliklerine
iliskin  musterek ve miuteselsil sorumluluga dair
mevzuatlar veya benzeri yasal dnlemler uyarinca veya
baska bir sekilde yapilacak sosyal givenlik ve vergi
odemeleri dahil ancak bunlarla sinirli olmamak Uzere,
Tedarikgi tarafindan Isler igin istihdam edilen
calisanlara veya kamu makamlari dahil ancak bunlarla
sinirli olmamak Uzere diger tglincl taraflara bir 6deme
yapmakla yukimli tutulmasi durumunda, Tedarikgi bu
6demelerden sorumlu olmaya devam edecektir ve bu
o6demeler icin Huntsman'i derhal tazmin edecek ve
Huntsman'i bu 6demelerden ari tutacaktir.

ifa yeri ve zamani

Mallar, Huntsman tarafindan aksi kararlastiriimadikga,
Tesis icin belirlenen mesai saatleri icinde Tesise teslim
edilecek ve Isler Tesiste yapilacaktir. Gunliik galisilan
saatlere iliskin kayitlar, bir Temsilci tarafindan
onaylanarak Tedarikginin faturasina/faturalarina
eklenecektir.

Sozlesmede belirtlen tarih ve zamanda teslimat
yapilmasi esastir. Satici, Huntsman tarafindan
belirlenen tarihte Mallari teslim etmezse, Satici,
baskaca bir bildirimde bulunulmaksizin temerride
dismus sayilacaktir. Boyle bir durumda, Huntsman
temerriit bildiriminde bulunmaksizin S6zlesmeyi derhal
gegerli olacak sekilde feshetme hakkina sahiptir. Ayrica
bdyle bir durumda, Satici, ortaya ¢ikan gecikme ve/veya
Sozlesme feshi nedeniyle maruz kalinacak makul tim



17.3.

18.

18.1.

19.

19.1.

19.2.

19.3.

20.

as a result of the delay and/or the cancellation of the
Contract.

Huntsman may change delivery dates or direct
temporary suspension of scheduled shipments by
giving notice hereof to the Seller.

Manufacturing of Goods

Supplier commits to give written notice to Huntsman
of any significant change in its manufacturing process
and/or change in its manufacturing site, including any
change of raw material or precursor in use, as soon
as practicable upon learning of any such change and
in any event within 60 days. The Supplier shall
cooperate with Huntsman in the re-qualification of the
Goods following any change to the extent reasonably
required to meet the needs of Huntsman and its
customers. This includes providing Huntsman with
representative material for re-qualification and
qualified Goods in addition to the Supplier’s internal
analytical services and technical support for the
duration of the re-qualification process, in each case
as reasonably required for such qualification efforts.

Supplier's Personnel

Supplier's Personnel shall be suitably skilled and
experienced to perform tasks assigned to them, and
in sufficient number to ensure that the Supplier's
obligations are fulfilled in accordance with the
Contract.

Supplier shall remove from the Site any of its
personnel whose work is not satisfactory or is
otherwise not acceptable to Huntsman and replace
such personnel immediately without cost to
Huntsman.

Supplier's Personnel shall not be considered
employed by Huntsman, and their physical presence
on the Site and/or the transmission of punctual
instructions as to the performance of the Supplies by
Supplier's Personnel shall not be construed as
evidence of the existence of any employment
relationship between such Supplier's Personnel and
Huntsman. Whenever Supplier's Personnel are on
the Site, they shall at all times strictly abide by all EHS
policies in effect at the Site, as set forth in clause 4.
To the extent that Huntsman would deem it
necessary, or be required, to give instructions or
orders to Supplier's Personnel in the performance of
the Supplies rendered by such personnel, parties will,
on Supplier's immediate initiative, draft and execute
the appropriate arrangements and agreements as
prescribed by mandatory regulations in the relevant
jurisdiction.

Insurance

The Supplier shall take out and maintain the insurance
coverage as set out in the Contract. In case no specific

insurance requirements are contained

in the Contract,

Supplier shall take out and maintain appropriate insurance to
cover all its liabilities and guarantees for Supplies under the
Contract. Should Supplier at any time neglect or refuse to

17.3.

18.
18.1.

19.
19.1.

19.2.

19.3.

20.

zararlar, hasarlar ve masraflar igin Huntsman'i tazmin
etmeyi taahhit etmektedir.

Huntsman, Saticiya bildirimde bulunarak teslimat
tarihlerini  degistirebilir veya planlanan sevkiyatlari
gegici olarak durdurabilir.

Mallarin Uretimi

Tedarikgi, kullanilan hammaddeler veya Onci
maddelerdeki degisiklikler de dahil olmak Ulzere Uretim
surecinde ve/veya uretim tesisinde herhangi bir dSnemli
degisiklik olmasi durumunda, bu degisikligi 6grendigi
anda ve her haliikarda 60 glin iginde Huntsman'a yazil
olarak bildirmeyi taahhit etmektedir. Tedarikgi,
Huntsman’in ve musterilerinin ihtiyaglarini karsilamak
icin makul odlcide yapilmasi gerekli olan her turli
degisiklik sonrasinda Mallarin yeniden kalifikasyonuna
tabi tutulmasinda Huntsman ile igbirligi yapacaktir. Bu
isbirligi, yeniden kalifikasyon slreci zarfinda,
Tedarikginin  dahili analiz hizmetlerine ve teknik
destegine ilave olarak, her durumda bu kalifikasyon
gabalari icin makul olarak gerekli olan 6l¢ciide yeniden
kalifikasyona ve kalifiye edilmis Mallara ait temsili
malzemelerin Huntsman'a saglanmasini igerecektir;

Tedarikginin Personeli

Tedarikginin Personeli, kendilerine verilen goérevleri
yerine getirmek ic¢in uygun beceri ve deneyime sahip
olmali ve Tedarik¢inin yukimluliklerinin Sézlesme
uyarinca Yyerine getirilmesini saglamak icin yeterli
sayida olmalidir.

Tedarikgi, Huntsman'in c¢alismasini tatmin edici
bulmadigi veya kabul edilemez buldugu personelini
Tesisten uzaklastirmali ve Huntsman'a herhangi bir
masraf ylklemeksizin bu personeli derhal yenisiyle
degistirmelidir.

Tedarikginin Personeli, Huntsman tarafindan istihdam
edilmis sayllmayacaktir ve bunlarin Tesisteki fiziksel
varligi velveya Tedarikginin Personeli tarafindan
Tedariklerin yerine getiriimesine iligkin anlik talimatlarin
iletimesi, Tedarikginin  Personeli ile Huntsman
arasindaki bir istihdam iligkisinin varliginin kaniti olarak
yorumlanmayacaktir. Tedarikginin Personeli Tesiste
bulunduklari siire boyunca, Madde 4'te belirtildigi Gizere
Tesiste yurirlikte olan tim CSG politikalarina her
zaman siki sikiya uymak zorundadir. Tedarikginin
Personelinin tedarik hizmetlerinin yerine getirilmesi
surecinde Huntsman'in talimat veya emir vermeyi
gerekli gérdiigl veya bunun zorunlu oldugu durumlarda,

taraflar, Tedarikginin ivedi inisiyatifiyle, ilgili yargi
bolgesindeki  zorunlu  diizenlemelerde  6ngorilen
dizenlemeleri ve anlagsmalari hazirlayacak ve

imzalayacaktir.

Sigorta

Tedarikci, S6zlesmede belirtilen sigorta kapsamini temin edecek

ve surdurecektir.

Sozlesmede = belirli bir sigorta sartinin

bulunmamasi halinde, Tedarikgi, S6zlesmenin konusu Tedarikler
ile ilgili tim yukumlultklerini ve garantilerini kapsayacak sekilde
uygun bir sigorta temin edecek ve yururlikte tutacaktir.
Tedarikginin herhangi bir zamanda Huntsman tarafindan talep



provide any insurance required by Huntsman, or should any
insurance be cancelled, Huntsman shall have the right to
provide such insurance at Supplier's cost.
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227.

Review of Design Documents and Supplies

Design Documents required for the Supplies should
be submitted by the Supplier for Review prior to
Delivery on Huntsman's demand or on the date or
time mentioned in the Contract.

Huntsman shall not be obliged to conduct immediate
Review upon receipt of the Design Documents.

No rights accrue to the Supplier as a result of the
outcome of such a Review. A Review shall not be
construed as approval by Huntsman of the
completeness, correctness or practicability of the
Design Documents. Any Review or failure to Review
shall not relieve Supplier of any responsibility or
liability with respect to the Supplies nor shall it limit
Huntsman's rights for Claims and/or indemnification.

Supply chain

If the Contract designates one of Suppliers’ plants or
a named third party as the source of the Goods to be
supplied to Huntsman, then no alternative sources
can be used unless express written approval from
Huntsman has been obtained.

A delivery note stating Huntsman’s order number and
quantity of Goods must accompany each
consignment of Goods. Where applicable, each
pallet or container of Goods must be clearly marked
showing Huntsman’s order number.

Supplier will manufacture and maintain at all times
sufficient stocks of the Goods to fulfil its obligations
under the Contract and, specifically, to supply
Huntsman in accordance with the forecasts referred
to in clause 12 of the Conditions.

Supplier shall not cease to manufacture any of the
Goods unless Supplier has given Huntsman written
notice of its intention to cease the manufacturing of
the Goods. Supplier shall give such notice at a term
equal to the remaining duration of the Contract before
the end of the manufacturing, but in any event at least
one year prior to the end of the manufacturing.

Supplier shall deliver the Goods within the timeframe
or on the date as specified in the Contract.

In the event Supplier fails to deliver the Goods in
accordance with clause 22.5 of the Conditions:

Supplier shall use its best endeavours to deliver the
Goods to Huntsman as soon as possible provided
that Huntsman may cancel the delivery and purchase
such Goods from an alternative source if the setting
of a cure period is unreasonable for Huntsman (e.g.
because of special urgency or the danger of
unreasonably high damage)

edilen sigortayi yaptirmamasi veya yaptirmayi reddetmesi veya
bir sigortanin iptal edilmesi halinde, Huntsman, masraflari
Tedarikgiye ait olmak lizere ilgili sigortay1 yaptirma hakkina sahip
olacaktir.

21.
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Tasarim Belgelerinin ve Tedariklerin incelenmesi

Tedarikler icin gerekli Tasarim Belgeleri, Huntsman'in
talebi Uzerine veya Soézlesmede belirtilen tarih veya
zamanda olmak lizere Teslimat Oncesi inceleme icin
Tedarikgi tarafindan sunulmalidir.

Huntsman, Tasarim Belgelerini aldiktan sonra derhal
inceleme yapmakla yiikiimlii degildir.

Bu incelemenin sonucu Tedarikgiye herhangi bir hak
kazandirmayacaktir. Bir inceleme, Tasarim Belgelerinin
Huntsman tarafindan  tamlik, dogruluk veya
uygulanabilirlik  agisindan  onaylandigi  anlamina
gelmeyecektir. Herhangi bir inceleme veya incelemenin
eksikligi, Tedarikginin Tedariklerle ilgili sorumluluklarini
ortadan kaldirmayacak ve Huntsman'in Tazmin
Talebinde bulunma ve/veya tazminat alma hakkini
sinirlamayacaktir.

Tedarik zinciri

Sozlesmede, Huntsman'a tedarik edilecek Mallarin
kaynagi olarak Tedarikgilerin fabrikalarindan biri veya
adi belirtilen bir Gglinci taraf belirlenmisse, Huntsman'in
aclk yazili izni olmadikga alternatif kaynaklar
kullanilamaz.

Huntsman'in siparis numarasi ve Mallarin miktarini
belirten bir teslimat notu, her Mal sevkiyatina eslik
etmelidir. Uygulanabilir oldugu durumlarda, Mallari
iceren her palet veya konteyner, Huntsman'in siparis
numarasini agik¢a gosterecek sekilde isaretlenmelidir.

Tedarikgi, S6zlesmeden dogan yukiumliliklerini yerine
getirmek ve Ozellikle Kogullar Madde 12’de belirtilen
tahminlere uygun olarak Huntsman'a tedarikte
bulunmak igin her zaman vyeterli miktarda Mal
stoklayacak ve bu stoklari muhafaza edecektir.

Tedarikgi, Huntsman'a Mallarin Uretimini durdurma
niyetini yazili olarak bildirmedik¢ce, Mallarin Uretimini
durdurmayacaktir. Tedarikgi, bu bildirimi, Gretimin sona
ermesinden 6nce Sodzlesmenin kalan suresi kadar bir
slire Oncesinde, ancak her hallkarda tretimin sona
ermesinden en az bir yil énce yapacaktir.

Tedarikgi, Mallari Sézlesmede belirtilen sireler veya
tarihlerde teslim edecektir.

Tedarikginin - Mallar Kosullarin 22.5 sayili bendine
uygun olarak teslim etmemesi durumunda:

Tedarik¢i, Mallari mimkin olan en kisa surede
Huntsman'a teslim etmek igin elinden gelen tim
gabalari gosterecektir; fakat su kosulla ki Huntsman igin
bir diizeltme siresinin belilenmesi makul degilse
(6rnegin 6zel bir aciliyet veya makul olmayan derecede
yuksek zarar tehlikesi bulunuyorsa), Huntsman teslimati
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24.
241.

24.2.

24.3.

Supplier shall indemnify Huntsman for any additional
costs, expenses and liabilities over and above those
which it would have incurred had the Goods been
delivered on the agreed delivery date.

Packaging and transport

All  Supplies shall be manufactured, labeled,
packaged, stored, handled, delivered and
transported in a manner which is: (a) in compliance
with Local Laws; (b) in accordance with good
commercial practices; (c) adequate to ensure safe
arrival of the Supplies at the named destination; and
(d) in accordance with any special instructions of
Huntsman. Charges for preparation, packing, and
transportation are included in the price unless
separately specified in the Contract. Where
applicable, any containers or packaging that must be
returned to Supplier will be returned at Supplier’s risk
and expense and any such obligation to return them
must be expressly agreed to in writing by Huntsman.

The Supplier warrants that the Supplies comply with
CLP and any other relevant applicable laws and
regulations in any jurisdiction as may be amended,
supplemented or replaced from time to time.

If the Supplier does not comply with the stipulations
of this clause 20, Huntsman will have the right to
refuse Delivery of the Supplies concerned. In that
event, the Supplies are regarded as undelivered.

Seller agrees to honour all instructions from
Huntsman concerning means of transport, routing
and invoicing of transport, and insurance cover
during transport.

Intellectual Property Rights; Licences

Seller shall not infringe on any third party Intellectual
Property Rights such as patents, trademarks,
copyrights and models with regard to the Products.

All intellectual property rights (including copyrights
and unregistered rights) that are held or will be held
by Supplier and that are or will be created in the
performance of the Contract, the adjustments
thereto, extensions thereto and/or relating
information, documents, procedures, etc. (together,
the Foreground IP) will vest in Huntsman, and
Supplier herewith undertakes to assign and transfer
to Huntsman all rights in and to such Foreground IP
upon creation and to sign and deliver any and all
documents, agreements and undertakings necessary
for such transfer to be valid in the jurisdictions where
it is required.

To the extent such assignment and transfer is legally
impossible, Supplier hereby grants to Huntsman a
worldwide, irrevocable, exclusive, sub-licensable,
assignable and transferable, royalty-free license that
is unlimited in time, geographical scope and field of
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iptal edebilir ve bu Mallari alternatif bir kaynaktan satin
alabilir.

Tedarikgi, sayet Mallar kararlastirilan teslim tarihinde
teslim edilmis olsaydi ortaya c¢ikacak masraf, gider ve
yukdmlillkleri asan her tirli ilave masraf, gider ve
yukdmluldk igin Huntsman'i tazmin edecektir.

Ambalaj ve nakliye

Tum Tedarikler, (a) Yerel Mevzuata uygun; (b) iyi ticari
uygulamalara (good commercial practices) uygun; (c)
Tedariklerin belirtilen varis yerine guvenli bir sekilde

ulasmasini saglamak agisindan yeterli; ve (d)
Huntsman'in 6zel talimatlarina uygun bir sekilde
Uretilecek, etiketlenecek, ambalajlanacak,

depolanacak, tasinacak ve teslim edilecektir. Hazirlk,
paketleme ve nakliye masraflari, Sézlesmede ayn
olarak belirtiimedikge fiyata dahildir. Gegerli oldugu
hallerde, Tedarikgiye iade edilmesi gereken
konteynerler veya ambalajlar, rizikosu ve masraflari
Tedarikgiye ait olmak lizere iade edilecektir ve bu iade
yukdmliligu Huntsman tarafindan yazil olarak agikga
kabul edilmelidir.

Tedarikgi, Tedariklerin, zaman zaman
degistirilebilecedi, eklemeler yapilabilecedi veya tadil
edilebilecedi sekliyle CLP’ye ve herhangi bir yargi
bolgesinde gecgerli olan diger ilgili kanun ve
yénetmeliklere uygun oldugunu garanti etmektedir.

Tedarikginin isbu Madde 20'nin hikimlerine aykir
davranmas! halinde, Huntsman ilgili Tedariklerin
Teslimatini reddetme hakkina sahip olacaktir. Bu
durumda, Tedarikler teslim edilmemis sayilir.

Satici, nakliye araclari, nakliye glzergdhi ve
faturalandirma ve nakliye sigortasi teminati ile ilgili
olarak Huntsman'in vereceg@i tim talimatlara uymayi
kabul etmektedir.

Fikri Miilkiyet Haklari; Lisanslar

Satici, Uriinlerle ilgili olarak patentler, ticari markalar,
telif haklarr ve modeller gibi Ggtnct sahislarin Fikri
Mulkiyet Haklarini ihlal etmeyecektir.

Tedarikginin sahip oldugu veya olacagi ve Sézlesmenin
ifasl ile ilgili olarak ortaya ¢ikan veya cikacak olan tim
fikri mulkiyet haklari (telif haklari ve tescilli olmayan
haklar dahil) bunlara iligkin diizeltmeler, siire uzatimlari
ve/veya bunlarla ilgili bilgi, belge, prosediir ve saire
unsurlar (hep birlikte, Proje Bazli Fikri Milkiyet Haklart)
Huntsman'a ait olacaktir ve Tedarikgi, bu Proje Bazli
Fikri Milkiyet Haklarinin meydana gelmesinin ardindan
bunlarin tamamini Huntsman'a devir ve temlik etmeyi ve
bu devir igleminin ilgili yargi bdlgelerinde gegerli
olabilmesi igin gerekli tim belgeleri, sézlesmeleri ve
taahhltleri imzalamayl ve teslim etmeyi taahhut
etmektedir.

S0z konusu devir ve temlik isleminin yasal olarak
muimkin olmadigi oldudu 6lcide, Tedarikgi, Proje Bazli
Fikri Milkiyet Haklarini herhangi bir sekilde ve herhangi
bir amagla kullanmasi i¢in, zaman, cografi kapsam ve
kullanim alani bakimindan sinirsiz, diinya g¢apinda
gegerli, gayrikabili riicu, minahsir, alt lisanslanabilir ,
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24.6.

24.7.

use, to use the Foreground IP in any manner and for
any purpose whatsoever.

Supplier will make sure that each of Supplier’s
Personnel who prepares, contributes to, or is
involved in Supplier's performance of the Contract
assigns and transfers (or, where assignment and
transfer is impossible, licenses) to Supplier all
intellectual property rights (including copyright and
unregistered rights) that emerge from such
preparation, contribution or involvement so that
Supplier can assign and transfer (or, where
assignment and transfer is impossible, sub- license
in accordance with the preceding paragraph) to
Huntsman all Foreground IP. Supplier grants to
Huntsman a non-exclusive, worldwide, irrevocable,
sub-licensable, royalty-free license that is unlimited in
time, geographical scope and field of use under all
intellectual property rights (including copyright and
unregistered rights) that are held by Supplier and/or
third parties and that are or will be used in the
performance of the Contract, the adjustments
thereto, extensions thereto and/or relating
information, documents, procedures, etc. or that are
or will be used in the products and processes that
result from such performance (together, the
Background IP).

If and to the extent that any Foreground IP or
Background IP that is assigned and transferred or
licensed to Huntsman under this clause 24 includes
copyright, the assigned and transferred or licensed
copyright shall include, without limitation, the right to
reproduce, perform, display, broadcast, adapt,
distribute, translate, rent and lend the copyrighted
works and such copyright will be assigned and
transferred or licensed for the entire world, for as long
as such copyright exists and for all purposes
including, without limitation, manufacturing and
commercialising on any actual, future, currently
known or unknown media.

All the afore mentioned rights are granted in
consideration for the remuneration paid by Huntsman
under the Contract.

Supplier shall indemnify and hold Huntsman
harmless against any Claim and Costs arising from
or incurred by reason of any infringement of
trademark and/or other intellectual property rights of
third parties in connection with Supplies or parts
thereof, including the use of material or equipment
and sale of products manufactured with the Supplies.

244,
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devir ve temlik edilebilir olan ve telif creti icermeyen bir
lisansi Huntsman'a verecektir.

Tedarikgi, S6zlesmeyi hazirlayan, Sézlesme’ye katkida
bulunan veya Tedarik¢inin Soézlesmeyi ifa etmesi
surecine dahil olan her bir Tedarikgi Personelinin, bu
hazirlik, katki veya katilimdan dolayi ortaya g¢ikan tim
fikri milkiyet haklarini (telif haklari ve tescil edilmemis
haklar dahil) Tedarikciye devir ve temlik ettiginden (veya
devir ve temlik igleminin midmkin olmadigi durumlarda
bunlar igin lisans verdiginden) emin olacak ve boylelikle
Tedarikgi, tim Proje Bazli Fikri Milkiyet Haklarini
Huntsman'a devir veya temlik edebilecektir (veya bu
devir veya temlik isleminin  mimkin olmadigdi
durumlarda, énceki paragrafa uygun olarak bunlar igin
alt lisans verebilecektir). Tedarikci, kendisinin ve/veya
Uglncl taraflarin sahip oldugu ve bunlara iligkin
diizeltmeler, slire uzatimlari ve/veya bunlarla ilgili bilgi,
belge, prosedir ve saire unsurlar dahil olmak Uzere
Sozlesmenin ifasinda kullanilan veya kullanilacak olan
veya bu ifanin sonucu olan Uriin ve sureglerde kullanilan
veya kullanilacak olan tum fikri mulkiyet haklar (telif
haklari ve tescil edilmemis haklar dahil) (birlikte, Mevcut
Fikri Milkiyet Haklar) kapsaminda minhasir olmayan,
dinya c¢apinda gecerli, gayrkabili ricu, alt
lisanslanabilir, telif Ucreti icermeyen, zaman, cografi
kapsam ve kullanim alani bakimindan sinirsiz nitelikteki
bir lisansi Huntsman'a verecektir.

isbu Madde 24 uyarinca Huntsman'a devir ve temlik
edilen veya lisanslanan herhangi bir On Plan Fikri
Mulkiyeti veya Arka Plan Fikri Mulkiyeti telif hakki
iceriyorsa, devir ve temlik edilen veya lisanslanan telif
hakki, herhangi bir sinirlama olmaksizin, telif hakkiyla
korunan eserleri ¢ogaltma, icra etme, teshir etme,
yayinlama, isleme, dagitma, terciime etme, kiralama ve
6din¢ verme haklarini icerecektir ve bu telif hakki, telif
hakki var oldugu stirece ve herhangi bir fiili, mistakbel,
halihazirda bilinen veya bilinmeyen ortamlarda
yapilacak Uretim ve ticarilestirme faaliyetleri de danhil
olmak ancak bunlarla sinirfi olmamak Ulzere tim
amaglar igin diinya capinda gecerli olacak sekilde
devredilecek ve lisanslanacaktir.

Yukarida belirtilen tim haklar, Huntsman tarafindan
Sozlesme kapsaminda Odenen (icret karsiliginda
verilmektedir.

Tedarikgi, malzemelerin veya ekipmanlarin kullanimi ve
Tedarikler kullanilarak Uretilmis Grlnlerin satisi da dahil
olmak Uzere, Tedarikler veya bunlarin bir kismi ile
baglantili olarak Gglinci  sahislarin  ticari marka
haklarinin ve/veya diger fikri mulkiyet haklarinin ihlal
edilmesi nedeniyle ortaya c¢ikacak veya maruz
kalinacak her tirli Tazminat Talebi ve Masraf igin
Huntsman'i tazmin edecek ve masun tutacaktir.
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In the event of any Claim being made against
Huntsman arising out of the matters referred to
herein, Supplier shall be promptly notified thereof and
shall at his own expense support Huntsman upon
Huntsman’s first request with all reasonably expected
documents, statements and evidence. Huntsman is
free to conduct all negotiations for the settlement of
such Claim. Huntsman shall keep Supplier informed
about all major steps, including but not limited to
written pleadings and settlement proposals, in the
course of such negotiations or litigation.

Materials made available to Seller by Huntsman or
produced or developed by Seller on the instructions
of Huntsman, are or shall become the property of
Huntsman. Seller will not apply for patents for the
Materials. Seller undertakes to keep the Materials
separate and to mark them as the property of
Huntsman. Seller undertakes to return the Materials
to Huntsman in good condition, together with any
copies and the like which have been produced, at
Seller's expenses, as soon as they have served the
purpose for which they are intended, or earlier, if
Huntsman so requests.

All intellectual property rights in the Materials made
available to Seller by Huntsman will vest in
Huntsman. All intellectual property rights in the
Materials held (together, the Material Background IP)
or produced or developed by Seller on the
instructions of Huntsman, the adjustments thereto,
extensions thereto and/or relating information,
documents, etc. (together, the Material Foreground
IP) are or shall become the property of Huntsman.
Seller herewith assigns and transfers to Huntsman all
rights in and to such Material Foreground IP and
Material Background IP upon creation and Huntsman
accepts such assignment and transfer. To the extent
such assignment and transfer is legally impossible,
Seller hereby grants to Huntsman a worldwide,
irrevocable, exclusive, sub- licensable, assignable
and transferable, royalty-free license that is unlimited
in time, geographical scope and field of use, to use
the Material Foreground IP and Material Background
IP in any manner, for all known and unknown types
of use, and for any purpose whatsoever. All the
aforementioned rights are granted in consideration
for the remuneration paid by Huntsman under the
Contract.

In addition, the Parties agree that the aforementioned
license and assignment of Intellectual Property
Rights on Foreground IP and Background IP are (i)
exclusive, irrevocable, sub-licensable, assignable
and transferable, (ii) granted or assigned as soon as
the related work is created, (iii) for as long as the
related work is protected under author’s rights, (iv) for
the entire world, (v) for any purpose including
manufacturing, marketing, advertising, publishing,
merchandising, and (vi) in any manner and on any
actual, future, known or unknown medium. Such

24.8.
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Huntsman aleyhine buradabelirtien hususlardan
kaynaklanan bir Talebin yapilmasi halinde, Tedarikgi
derhal bu durumdan haberdar edilecektir ve
Huntsman'in ilk talebinin ardindan, makul olarak
sunulmasi beklenen tim belgeleri, beyanlari ve kanitlar
masraflari kendisine ait olmak Uzere Huntsman'a
sunacaktir.  Huntsman, bu Taleplerin ¢bzime
kavusturulmasi maksadiyla tim gorismeleri serbestce
yurltebilecektir. Huntsman, bu gorismelerin veya
davalarin  yuritilmesi  slirecinde, yapilan yazil
savunmalar ve sunulan uzlagsma teklifleri dahil ancak
bunlarla sinirli olmamak uzere tim dnemli girisimler
hakkinda Tedarikgiyi bilgilendirecektir.

Huntsman tarafindan Saticiya sunulmus olan veya
Huntsman'in talimatlari dogrultusunda Satici tarafindan
Uretilmis veya gelistirilmis olan malzemeler Huntsman'in
mulkiyetindedir veya miilkiyetine gegecektir. Saticli,
Materyaller igin patent bagvurusunda bulunmayacaktir.
Satici, Materyalleri ayri tutmayr ve Huntsman'in
mulkiyeti olarak isaretlemeyi taahhit etmektedir. Satici,
Materyalleri, tretilmis kopyalari ve benzerleri ile birlikte,
amagclanan amaca hizmet eder etmez veya daha 6nce,
Huntsman'in talep etmesi halinde, Huntsman'a,
masraflari Saticiya ait olmak Uizere ve iyi durumda iade
etmeyi taahhlt etmektedir.

Huntsman tarafindan Saticiya
Materyallerin icerdigi tum fikri mulkiyet haklan
Huntsman'a ait olacaktir. Huntsman'in talimatlan
dogrultusunda Satici tarafindan tutulan veya uretilen
veya gelistirilen materyallerin icerdigi tim fikri mulkiyet
haklari (mustereken, materyal Mevcut Fikri Mulkiyet
Haklari), bunlara yapilan duizeltmeler, bunlara iligkin
sire uzatimlari ve/veya ilgili bilgiler, belgeler ve saire
(birlikte, Materyal Proje Bazl Fikri Mulkiyet Haklar)
Huntsman'in  miilkiyetindedir = veya  miilkiyetine
gececektir. Satici, bu Materyal Proje Bazli Fikri Milkiyet
Haklarive Materyal Mevcut Fikri Mulkiyet Haklarindan
dogan tim haklari, bunlarin meydana getiriimesinin
ardindan Huntsman'a devir ve temlik etmektedir ve
Huntsman bu devir ve temlik islemini kabul etmektedir.
S6z konusu devir ve temlik isleminin yasal olarak
mumkin olmadidi 6lgude, Satici, Materyal Proje Bazlh
Fikri Mulkiyet Haklari ve Materyal Mevcut Fikri Milkiyet
Haklariherhangi bir sekilde, bilinen ve bilinmeyen tim
kullanim sekilleri icin ve herhangi bir amacla kullanmasi
icin dunya ¢apinda gegerli, gayrikabili ricu, minhasir,
alt lisanslanabilir, devredilebilir ve telif Gcreti icermeyen
ve zaman, cografi kapsam ve kullanim alani
bakimindan sinirsiz bir lisansi Huntsman'a vermektedir.
Yukarida belirtilen tim haklar, Huntsman'in Sézlesme
kapsaminda 6dedigi ucret karsiliginda verilmektedir.

sunulmus olan

Taraflar, ayrica, Proje Bazli Fikri Milkiyet Haklar ve
Mevcut Fikri Milkiyet Haklarinin icerdigi Fikri Mulkiyet
Haklarinin yukarida belirtilen sekilde lisanslanmasi ve
devredilmesi islemlerinin (i) minhasir, gayrikabili riicu,
alt lisanslanabilir, devir ve temlik edilebilir mahiyette
oldugunu, (ii) ilgili eserin meydana getirildigi anda
verilmekte veya temlik edilmekte oldugunu, (iii) ilgili
eserin telif hakki ile korundugu silrece gecerli olacagini,
(iv) tim dinyada gegerli olacagini, (v) Uretim,
pazarlama, reklam, yayin, ticari satis dahil olmak Ulizere
her tirli amag icin kullanilabilecegini ve (vi) her tirl
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25.
25.1.

25.2.

25.3.

254.

licensed and assigned Intellectual Property Rights
include the unrestricted rights of reproduction,
representation, performance, display, broadcasting,
modification, adaptation, distribution, translation,
rental and location of copies of all or part of the
Foreground IP and Background IP.

Confidentiality

During the term of the Agreement and for a further
period of ten (10) years after, Supplier shall maintain
all Material made available to Supplier by Huntsman
as strictly confidential and in particular undertakes to
only disclose Material to those of its employees,
directors and officers who need to know it strictly for
the performance of the Agreement, not to disclose
the Material to any third party, except that Supplier
may disclose Material to those of its Representatives
who for the performance of the Agreement
reasonably need to have access, not to use the
Material for any purpose other than the performance
of the Agreement and to take all necessary steps to
keep the Material secure and prevent unauthorised
access to it. Supplier undertakes to return the
Material to Huntsman in good condition, together with
any copies and the like which have been produced,
at Supplier's sole expenses, as soon as they have
served the purpose for which they are intended, or
earlier, if Huntsman so requests, and to confirm to
Huntsman in writing that any and all Material has
been returned.

Material does not include information which the
Supplier can prove was publicly available at time of
disclosure or has become publicly available without
breach of this Agreement, was in Supplier's
possession at the time of disclosure and was not
acquired directly or indirectly from Huntsman, or has
been independently developed by Supplier or has
been lawfully received from another third party who
did not receive the information in confidence from
Huntsman.

Notwithstanding the above, Supplier shall be entitled
to make a disclosure of the Material if, and to the
extent it is required by law or by order of any
competent governmental or other regulatory
authority, provided that Supplier is permitted by law,
it first notifies Huntsman to enable Huntsman to take
an appropriate protective order and/or other action.

Without limitation, Supplier undertakes to ensure that
the obligations of confidentiality set out in this
Agreement are fully complied by Supplier's
Representative(s) and third parties; and to fully
indemnify Huntsman for liability arising under this
Agreement, for any failure to do so.

25.
25.1.

25.2.

25.3.

254.

sekilde ve mevcut, mustakbel, bilinen veya bilinmeyen
her tirli ortamda gecerli olacagini kabul ederler. Bu
sekilde lisanslanan ve devredilen Fikri Mulkiyet Haklari,
Proje Bazl Fikri Mulkiyet Haklari ve Mevcut Fikri
Milkiyet Haklarinin tamaminin veya bir kisminin
c¢ogaltilmasi, temsil edilmesi, icra edilmesi, teshir
edilmesi, yayinlanmasi, degistiriimesi, islenmesi,
dagitilmasi, tercime edilmesi, kiralanmasi ve
kopyalarinin  yerlestiriimesi  faaliyetlerine  yonelik
tahditsiz haklari igermektedir.

Gizlilik

Tedarikgi, S6zlesme siresince ve sonrasinda on (10)
yillik  bir stre boyunca, Huntsman tarafindan
Tedarikginin  kullanimina sunulan tim Materyalleri
kesinlikle gizli tutacaktir ve ozellikle, Materyalleri
yalnizca Sézlesmenin ifasi igin bunlari kesinlikle bilmesi
gereken calisanlarina, yoneticilerine ve memurlarina
ifsa etmeyi ve Materyalleri higbir Gglinci tarafa ifsa
etmemeyi (Tedarikginin, Sézlesmenin ifasi icin makul
olarak  bunlara  erisimde bulunmasi  gereken
Temsilcilerine Materyalleri ifsa etme hali istisnadir),
Materyalleri Sézlesmenin ifasi disindaki herhangi bir
amagla kullanmamayi ve Materyalleri giivende tutmak
ve bunlara yonelik yetkisiz erisimi énlemek igin gerekli
tim adimlari atmay taahhit etmektedir. Tedarikgi,
Materyalleri, amaglarina uygun olarak kullanildiktan
sonra veya Huntsman'in talebi Gzerine daha erken bir
tarihte, tim kopyalari ve benzerleri ile birlikte, masraflari
kendisine ait olmak tzere Huntsman'a iade etmeyi ve
tim Materyallerin iade edilmis oldugunu Huntsman'a
yazili olarak teyit etmeyi taahhuit etmektedir.

Materyaller, Tedarikginin ifsa edildigi tarihte kamuya
mal oldugu veya Sozlesme ihlal edilmeksizin kamuya
acik hale geldigi, ifsa edildigi tarihte Tedarikginin
mulkiyetinde oldugu ve Huntsman'dan dogrudan veya
dolayl olarak elde edilmemis oldugu ya da Tedarikgi
tarafindan  bagimsiz  olarak  geligtiriimis  veya
Huntsman'a karsi gizlilik esasina tabi olmayan bagka bir
Uglncli  taraftan yasal olarak alinmis oldugu
kanitlanabilen bilgileri igermemektedir.

Yukaridaki hususlara kargin, Tedarikgi, mevzuatin veya
yetkili resmi makamlarin veya diger duzenleyici
makamlarinin  kararlarinin  gerekli  kildigi  6lglide
Materyalleri ifsa etme hakkina sahiptir ancak bu,
mevzuatin izin vermesi durumunda, Huntsman'in uygun
koruma emirlerini alabilmesine ve/veya diger 6nlemlere
bagvurabilmesine imkan sadlamak amaciyla dnceden
Huntsman' bilgilendirmesi kosuluna baghdir.

Tedarikgi, bununla sinirli olmaksizin, bu Sézlesmede
yer alan gizlilik yikimliliklerine Tedarikginin Temsilcisi
/ Temsilcilerinin ve Uglincl taraflarin tam olarak
uymalarini sadlamakla ve bu yikimliliklerin yerine
getirimemesinden dogan mali mesuliyetler igin
Huntsman'i tam olarak tazmin etmekle yukumladuir.
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25.5.  Supplier shall not make any reference in its marketing
or commercial documents to the existence or the

content of the Agreement.
26. Termination

26.1. Without prejudice to all other rights or any other
compensation to which Huntsman might be entitled
contractually or pursuant to the law, including
compensation for costs and expenses to obtain
Supplies from a third party, Huntsman is, with
immediate effect and without prior court approval,
entitled to terminate the Contract or any part thereof

by means of a written statement:

26.1.1. if, notwithstanding reasonable written notice from
Huntsman, the Supplier fails to comply properly or
remedy any such non-compliance with one or more
obligations under the Contract;

26.1.2. to the extent permitted under the law, the Supplier is
declared bankrupt, files for bankruptcy, applies for a
moratorium or is subject to similar measures in the
jurisdiction in which Supplier's organisation is
established, he ceases business operations or
liquidates his business, his permits are revoked, a
significant part of his assets or goods intended for the
execution of the Contract are attached or he transfers
his business to a third party or parties.

26.2. On termination or expiration of the Contract, the
following clauses of the Conditions shall survive and
continue in full force and effect: Clause 16
(Indemnification); Clause 20 (Insurance); Clause 25
(Confidentiality); Clause 27 (Disputes) and Clause 28
(Applicable Law). Termination of the Agreement shall
not affect any rights, remedies, obligations or
liabilities of the parties that have accrued up to the
date of termination, including the right to claim
damages in respect of any breach of the Agreement
or these Conditions which existed at or before the
date of termination.

27. Disputes

If any Claim whatsoever or any difference of opinion or dispute
of whatever kind regarding the Contract and the performance
thereof (hereinafter 'Dispute') arises between the parties and
cannot be resolved through mediation by the parties
themselves, such Disputes shall be exclusively and finally
settled by the courts competent for the place in which
Huntsman has its registered office.

28. Applicable law.

Without prejudice to Supplier’s obligation to comply with Local
Law in accordance with clauses 4, 5, 14, 23 28 and 30, all
issues, questions and disputes concerning the validity,
interpretation, enforceability, execution and termination
relating to the Contract or any issues regarding Supplies,
shall be governed by the law of the place of jurisdiction in
which Huntsman has its registered office. Such law is
applicable, with the exclusion of any other choice of law or
whatever other local, foreign or international rules of conflict
that would make another system of law of another jurisdiction

25.5. Tedarikgi, pazarlama belgelerinde veya ticari belgelerde
bu Soézlesmenin varligina veya igerigine atifta

bulunmayacaktir.
26. Fesih

26.1. Huntsman, asagida belirtilen durumlarda, Tedarikleri
Uglncl taraflardan temin etmek i¢in yaptigi masraf ve
harcamalarin tazmin edilmesi de dahil olmak (zere,
Huntsman'in sézlesme veya mevzuat uyarinca sahip
olabilecegi diger tim haklar veya tazminat imkanlari
sakl kalmak kaydiyla, 6nceden mahkeme karari
almaksizin, yazili bir bildiimde bulunmak suretiyle
Soézlesmeyi veya Sozlesmenin bir kismini derhal

feshetme hakkina sahip olacaktir:

26.1.1. Huntsman'in makul bir siire 6nceden yaptigi yazil
bildirime karsin, Tedarik¢inin Sézlesmeden dogan bir
veya daha fazla yukiumlulugind gereken sekilde yerine
getirmemesi veya bu uygunsuzluk halini ortadan

kaldirmamasi;

26.1.2. Mevzuatin izin verdigi olglide, Tedarikginin iflas etmesi,
iflas basvurusunda bulunmasi, konkordato
bagvurusunda bulunmasi veya Tedarikginin kurulmus
oldugu yargi bolgesinde benzer islemlere konu olmasi,
ticari faaliyetlerini durdurmasi veya isletmesini tasfiye
etmesi, sahip oldugu izinlerin iptal edilmesi,
Soézlesmenin ifasi igin ayrnilmis varliklarinin veya
mallarinin énemli bir kisminin haczedilmesi veya igini

Uglincl bir tarafa veya taraflara devretmesi.

26.2. Sozlesmenin feshedilmesi veya sona ermesi halinde,
Kosullarin asagidaki maddeleri yurirlikte olmaya
devam edecek ve tam olarak  gecerliliklerini
koruyacaklardir: Madde 16 (Tazminat); Madde 20
(Sigorta); Madde 25 (Gizlilik); Madde 27
(Uyusmazliklar) ve Madde 28 (Uygulanacak Hukuk).
Sozlesmenin feshedilmesi, fesih tarihinde veya
oncesinde Soézlesmeye veya bu Kosullara yodnelik
olarak iglenmis ihlaller igin tazminat talep etme hakki
da dahil olmak lizere, fesih tarihine kadar ortaya ¢ikmis
olan taraflarin haklarint, hukuk yollarini,
yukdmluliklerini veya sorumluluklarini etkilemeyecektir.

27. Uyusmazliklar

Taraflar arasinda Sozlesme ve Sozlesmenin ifasi ile ilgili olarak
herhangi bir Talebin veya goriis ayriiginin veya uyusmazhgdin
(bundan sonra “Uyusmazlik” olarak anilacaktir) ortaya ¢ikmasi
ve taraflarca arabuluculuk yoluyla ¢dézilememesi durumunda, bu
intilaflar miinhasiran ve nihai olarak Huntsman'in kayith ofisinin
bulundugu yerin yetkili mahkemeleri tarafindan ¢ézilecektir.

28. Uygulanacak Hukuk

Tedarikginin Madde 4, 5, 14, 23, 28 ve 30 uyarinca Yerel
Mevuzata uyma yukdmluligi sakh kalmak kaydiyla,
Sdézlesmenin  gegerliligi, yorumlanmasi, yaptirma tabi
tutulabilirligi, ifasi ve feshedilmesi ile ilgili tim konular, sorular ve
uyusmazliklar veya Tedariklerle ile ilgili tim konular,
Huntsman'in kayith ofisinin bulundugu yerin hukukuna tabi
olacaktir. S6z konusu hukuk, bagka bir yargi bélgesinin hukuk
sisteminin uygulanmasina yol agacak olan diger bir hukuk segimi
veya diger yerel, yabanci veya uluslararasi hukuk ihtilaflari
kurallari hari¢c olmak Uzere gecerli olacaktir. Uluslararasi Mal
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applicable. Application of

the Vienna Convention on

Contracts for the International Sale of Goods is expressly
excluded.

29.

29.1.

29.2,

29.3.

29.4.

29.5.

Registration, Evaluation, Authorisation and
Restriction of Chemicals (REACH and KKDIK)

Supplier warrants that the Supplies and all
substances contained in the Supplies that are
manufactured in or imported (i) into the European
Economic Area comply with Regulation (EC) No
1907/2006 of 18 December 2006 concerning the
Registration, Evaluation, Authorisation and
Restriction of Chemicals, as amended,
supplemented or replaced from to time (REACH),
and (ii) into Republic of Tirkiye comply with
Regulation on Registration, Evaluation, Authorisation
and Restriction of Chemicals (KKDIK), and any other
related applicable laws and regulations in any
jurisdiction, including but not limited to registration,
notification, authorization, and restriction obligations.

Supplier confirms that:

. All substances subject to registration under KKDIK
have been duly registered by the Supplier or its
appointed Only Representative.

. Any substances subject to authorization under
Annex 14 of KKDIK are either authorized for the
intended use(s) or are not present in the supplied
products.

. No substances restricted under Annex 17 of
KKDIK are present in the supplied products unless
in full compliance with applicable restrictions.

Supplier shall provide Safety Data Sheets in Turkish,
prepared and certified in accordance with KKDIK
requirements, and ensure they are kept up to date
and uploaded to the relevant SDS Management
System.

Supplier shall promptly notify Huntsman in writing of
any changes in the regulatory status of the supplied
substances or mixtures, including but not limited to
changes in registration status, classification, or
authorization requirements.

Supplier shall indemnify and hold harmless
Huntsman from and against any and all claims,
damages, penalties, or liabilities arising from the
Supplier’s failure to comply with KKDIK or REACH
obligations.

Satisina lligkin Viyana Sézlesmesi'nin uygulanmasi agikga harig
tutulmustur.

29.

29.1.

29.2,

29.3.

29.4.

29.5.

Kimyasallarin
Yetkilendirilmesi
KKDIK)

Tescili,
ve Kisitlanmasi

Degerlendirilmesi,
(REACH ve

Tedarikgi, (i) Avrupa Ekonomik Alaninda uretilen veya
Avrupa Ekonomik Alanina ithal edilen Tedariklerin ve
Tedariklerde yer alan maddelerin zaman zaman tadil
edildigi, eklemeler yapildigi veya degistirildigi sekliyle
Kimyasallarin Tescili, Degerlendiriimesi,
Yetkilendiriimesi ve Kisitlanmasina iliskin
18 Aralik 2006 tarih ve 1907/2006 sayili Yonetmelige
(REACH) uygun oldugunu ve (ii) Turkiye Cumuriyeti'nde
Uretilen veya Turkiye Cumuriyetine ithal edilen
Tedariklerin ve Tedariklerde yer alan maddelerin,
Kimyasallarin  Kaydi, Degerlendirimesi, izni ve
Kisitlanmasi Hakkinda Yénetmelige (KKDIK) ve ayrica
tescil, bildirim, yetkilendirme ve kisitlama yukumlulikleri
dahil ancak bunlarla sinirli olmamak (izere herhangi bir
yargl bolgesinde gecerli olan diger kanun ve
yonetmeliklere uygun oldugunu beyan ve taahhut
etmektedir.

Tedarikgi asagidaki hususlari teyit etmektedir:

. KKDIK kapsaminda tescile tabi olan tim
maddeler, Tedarik¢i veya atadigi Tek Temsilcisi
tarafindan usuliine uygun olarak tescil edilmistir.

. KKDIK Ek 14 kapsaminda izne tabi olan maddeler
ya amaglanan kullanim(lar) icin yetkilendirilmistir
veya tedarik edilen riinlerde mevcut degildir.

o KKDIK Ek 17 kapsaminda kisitlanmig olan
maddeler, gecerli kisittamalara tam olarak
uymadikca tedarik edilen Urtinlerde
bulunmamaktadir.

Tedarikgi, KKDIK gerekliliklerine uygun olarak
hazirlanmig ve onaylanmigs olan Gilvenlik Bilgi
Formlarini Turkge dilinde saglayacak ve bunlarin gtincel
tutulmasini  ve ilgili SDS Ydénetim Sistemine
yuklenmesini saglayacaktir.

Tedarikgi, tescil statlsl, siniflandirma veya izin
gerekliliklerindeki degisiklikler dahil ancak bunlarla
sinirl olmamak Uzere tedarik edilen maddelerin veya
karisimlarin regullasyon statlisiinde meydana gelen her
tarli degisikligi derhal ve yazili olarak Huntsman'a
bildirecektir.

Tedarikgi, KKDIK veya REACH yikumliliklerine
uymamasi nedeniyle ortaya c¢ikacak her turli talep,
zarar, ceza veya yUkimlilik igin Huntsman'i tazmin
edecek ve masun tutacaktir.
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30.
30.1.

30.2.

Data Protection and Compliance

Each party shall comply with applicable Data
Protection Legislation when Processing Personal
Data in the course of performing its obligations under
this Contract.

The Supplier acknowledges and agrees that
Huntsman may Process Personal Data, provided by
the Supplier, relating to the Supplier's personnel and
subcontractors for the purposes of personnel
administration, security management, IT support and
any other purpose in relation with or necessary for the
performance of this Contract (the Purposes), and that
Huntsman may transfer the Personal Data to
Huntsman entities and third parties in and outside of
the European Economic Area in relation with the
Purposes.

The Supplier shall ensure that:

1. The Personal Data provided to Huntsman is
collected by the Supplier and provided to
Huntsman in accordance with applicable Data
Protection Legislation; and

2. The persons whose Personal Data are
provided by the Supplier to Huntsman in
relation with this Contract have received fair
processing information and, if applicable,
have given all required consents to the
Processing of their Personal Data by
Huntsman.

If and to the extent that the Supplier Processes
Personal Data as a Data Processor on behalf of
Huntsman, and a data transfer agreement that
complies with the EU GDPR does not exist, these
terms shall apply and the Parties agree to comply
with such terms. The Parties agree that Supplier as
Processor must act only on the written instructions of
Huntsman unless required by law to act without such
instructions; must ensure that employees
Processing the Personal Data have committed
themselves to confidentiality; must take appropriate
measures to ensure the security of the Processing,
which includes as appropriate, the
pseudonymization and encryption of Personal Data,
the ability to ensure the ongoing confidentiality,
integrity, availability and resilience of Processing
systems and services, the ability to restore the
availability and access to Personal Data in a timely
manner in the event of a physical or technical incident,
a process for regularly testing, assessing and
evaluating the effectiveness of technical and
organizational measures for ensuring the security of
the processing ; only engage sub-processors with
the prior consent of Huntsman and under a written
contract that provides the same sufficient
guarantees to implement appropriate technical and
organizational measures that meets the requirements
of the applicable Data Protection Legislation; assist
Huntsman in providing Data Subject access and
allowing Data Subjects to exercise their rights under
Data Protection Legislation; assist Huntsman in
meeting its obligations in relation to the security of

30.
30.1.

30.2.

Veri Koruma ve Uyum

Taraflarin  her biri, bu Sbézlesmeden dogan
yukdmluldklerini  yerine getirme slrecinde Kisisel
Verileri Islerken gecerli Veri Koruma Mevzuatina
uyacaktir.

Tedarikgi, Huntsman'in, Tedarik¢inin personeli ve alt
yuklenicileri ile ilgili olarak Tedarik¢inin sundugu Kisisel
Verileri personel yénetimi, glivenlik yonetimi, IT destedi
ve bu Sézlesmenin ifasi ile ilgili veya gerekli olan diger
amaglar (Amaglar) dogrultusunda isleyebilecegini ve
Huntsman'in Kisisel Verileri, Amagclarla ilgili olarak
Avrupa Ekonomik Alani igindeki ve disindaki Huntsman
tizel kisilerine ve Uglncu taraflara aktarabilecegini
kabul ve beyan etmektedir.

Tedarik¢i asagidakileri saglayacaktir:

1. Huntsman'a sunulacak Kisisel Veriler, gegerli
Veri Koruma Mevzuati uyarinca Tedarikgi
tarafindan  toplanacak ve  Huntsman'a
sunulacaktir; ve

2. Kisisel Verileri Tedarik¢i tarafindan bu
Sozlesme ile ilgili olarak Huntsman'a sunulan
kisiler, "usuliine uygun isleme konusunda
bilgilendirilmis ve varsa, Kisisel Verilerinin
Huntsman tarafindan islenmesi icin gerekli tim
rizalari vermiglerdir.

Tedarikginin, Veri Isleyen olarak Huntsman adina
Kisisel Verileri Islemesi ve mevcutta AB GDPR'a uygun
bir veri aktarbm s6zlesmesinin  bulunmamasi
durumunda, isbu Sézlesmedeki sartlar gecerli olacaktir
ve Taraflar bu sartlara uymayi kabul etmektedirler.
Taraflar, kanunen aksi yonde bir gereklilik
bulunmadikca Tedarikginin Veri isleyen sifatiyla
yalnizca Huntsman'in yazili talimatlarina gére hareket
etmesi gerektigini; Kisisel Verileri Isleyen galisanlarinin
gizlilik taahhiidiinde bulunduklarini; Isleme faaliyetinin
glvenligini saglamak igin uygun oldugu hallerde Kisisel
Verilerin anonimlestirimesi ve sifrelenmesini, isleme
sistemleri ve hizmetlerinin gizliliginin, butinlGgdnin,
kullanilabilirliginin ve dayanikhhdinin sirekli sekilde
saglanmasini, fiziksel veya teknik bir olayin
gerceklesmesi durumunda Kisisel Verilerin
kullanilabilirliginin  ve bunlara erisimin zamaninda
saglanmasini, isleme faaliyetinin giivenligini saglamaya
ybnelik teknik ve idari tedbirlerin etkinligini duzenli
olarak test etme, degerlendirme ve 6lgmeye ydnelik bir
surecin bulunmasini igerecek sekilde uygun nitelikteki
tedbirleri almasi gerektigini; alt isleyenlerin yalnizca
Huntsman'in dnceden verecedi izne istinaden ve gegerli
Veri Koruma Mevzuatindaki gereklilikleri karsilayacak
sekilde uygun teknik ve idari tedbirlerin uygulanmasi
bakimindan ayni élglide ve yeterli garantileri saglayan
yazili bir sézlesme ile gérevlendirmesi gerektigini; llgili
Kisilere erisim saglama ve llgili Kisilerin Veri Koruma
Mevzuati  kapsamindaki  haklarini  kullanmalarini
saglama konusunda Huntsman'a yardimci olmasi
gerektigini; islemenin guvenligi ile ilgili yakamldlklerini
yerine getirme konusunda Huntsman'a yardimci olmasi
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processing; provide notification of personal data
breaches in sufficient time to enable Huntsman to
comply with its own onward obligations after Supplier
becomes aware of it; at the end of the services or
work that results in the Processing of Personal Data
delete or destroy all Personal Data belonging to
Huntsman; submit to Huntsman audits and
inspections, providing Huntsman with whatever
information it needs to ensure the Parties are meeting
their respective Data Protection Legislation
obligations; and, tell Huntsman immediately if it is
asked to do something infringing Data Protection
Legislation. The subject matter, nature and purpose,
types of Personal Data and categories of Personal
Data Subjects related to this Processing are set out
in the underlying agreement, work authorization or
purchase order between the Parties.

30.3. Supplier represents and warrants that (i) it does not
and will not: a) employ children, prison labour,
indentured labour, bonded labour; b) use corporal
punishment or other forms of mental and physical
coercion, or verbal, cruel or abusive practices as a
form of discipline; and c) discriminate against any
employees on any ground including race, religion,
disability age or gender. In the absence of any
national or Local Law the parties agree to define
“child” as being a person of less than fifteen (15)
years of age. If Local Law sets the minimum age
below 15 years of age, but is in accordance with
exceptions under International Labour Organization
Convention 138, the lower age will apply; and (ii) a) it
shall not give, promise or offer any Bribe, or request,
agree to receive or accept any Bribe, in connection
with this Contract or its dealings with the other party
(this applies whether the Bribe is direct or through
another party, and whether or not it involves a
government official); b) confirms that it is not an entity
of which a government official is a principal, material
shareholder, officer, director or employee and is not
an entity which is affiliated with any such government
official; ¢) shall have in place adequate procedures to
prevent those performing services on its behalf from
committing Bribery; and d) shall keep accurate and
true records that are not misleading of all payments
made in connection with this Contract or its dealings
with Huntsman or the Representatives.

31. Severability

The invalidity or unenforceability of any provision or part of a
provision of the Contract shall not affect the validity of the
remaining part of the Contract. Parties shall replace the affected
clause by a valid one that has the same effect within the
confines of the law as the affected clause.

gerektigini; Tedarikginin kisisel veri ihlalinden haberdar
olmasindan sonra Huntsman'in ileriye donik olarak
kendi yUuktumlUliklerini yerine getirebilmesini saglamak
icin  makul slire igerisinde kisisel veri ihlallerini
Huntsman’a bildirmesi gerektigini; Kisisel Verilerin
islenmesi ile sonuglanan hizmetlerin veya islerin
sonunda Huntsman'a ait tim Kisisel Verileri silmesi
veya imha etmesi gerektigini; Huntsman’in
denetimlerine ve teftiglerine katlanmasi gerektigini ve
Taraflarin ilgili Veri Koruma Mevzuati yikdmldliklerini
yerine getirdiginden emin olmak i¢in Huntsman'a ihtiyac
duydugu her turlt bilgiyi saglamasi gerektigini; ve Veri
Koruma Mevzuatini ihlal eden islemlerde bulunmasinin
istenmesi halinde bunu derhal Huntsman'a bildirmesi
gerektigini kabul etmektedir. Bu isleme faaliyetinin
konusu, niteligi ve amaci, Kisisel Verilerin turleri ve iIgiIi
Kisi kategorileri, Taraflar arasindaki ana s6zlesmede, is
yetkilendirmesinde veya satin alma sipariginde
belirtilmistir.

30.3. Tedarikgi asagidaki beyan ve taahhitlerde
bulunmaktadir: (i) Tedarik¢i; a) Cocuk is¢i, mahkum,
o6dung isci veya borglandinimis is¢i calistirmak; b)
disiplin araci olarak bedensel ceza veya diger zihinsel
ve fiziksel zorlama yontemleri ya da sézll, zalimane
veya taciz edici uygulamalara basvurmak; ve c) irk, din,
engellilik, yas veya cinsiyet dahil olmak tzere herhangi
bir gerekgeyle calisanlara ayrimcilik yapmak seklindeki
edimlerde bulunmamaktadir ve bulunmayacaktir. Ulusal
veya Yerel Yasalarin yoklugunda, taraflar “cocuk”
terimini on bes (15) yasindan kigik bir kisi olarak
tanimlamayi kabul ederler. Yerel Yasa sayet asgari yasi
15 vyasin altinda belirlediyse, ancak 138 sayili
Uluslararasi  Calisma ~ Orgitli = Sézlesmesindeki
istisnalara uygunsa, daha dusuk olan yas gegerli
olacaktir; ve Tedarikgi; (ii) a) bu Sézlesme veya diger
tarafla olan iligkileri ile baglantili olarak Rulgvet
vermeyecek, rigvet vaadinde bulunmayacak veya teklif
etmeyecek, Rugvet talep etmeyecek, almayi kabul
etmeyecek veya almayacaktir (bu, Risvetin dogrudan
veya baska bir taraf araciligiyla verilmesine ve bir devlet
memurunun dahil olup olmamasina bakilmaksizin
gegcerlidir); b) bir devlet memurunun mudur, dnemli pay
sahibi, memur, yonetici veya galisan oldugu bir tiizel kisi
olmadigini ve bu tur bir devlet memuruyla baglantili bir
tizel kisi mahiyetinde olmadigini teyit etmektedir; c)
kendi adina hizmet verenlerin Risvet vermelerini
onlemek igcin yeterli prosedirleri uygulamaya
koyacaktir; ve d) bu Sézlesme veya Huntsman veya
Temsilcilerle olan iglemleriyle baglantili olarak yapilan
tim o&demelerin dodru ve gergcege uygun sekilde,
yaniltici olmayan kayitlarini tutacaktir.

31. Bolinebilirlik

Sozlesmenin  bir hikminin veya hikmin bir kisminin
gegersizligi veya uygulanamazlii, Sozlesmenin geri kalan
kisimlarinin gegerliligini etkilemeyecektir. Taraflar, etkilenen
hikmi, bununla ayni etkiye sahip olan yasalarin sinirlari
dahilinde gecerli olan bagka bir hiikiimle degistirecektir.
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32. Waiver, rights and remedies

No failure or delay by Huntsman to exercise any right or remedy
provided under this Contract or by law nor the payment of an
invoice 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. The rights and remedies
provided under this Contract are in addition to, and not
exclusive of, any rights or remedies provided by law. This
clause shall not constitute a prolongation of statutory periods of
limitation.

32. Feragat, haklar ve hukuk yollari

Huntsman'in bu S6zlesmede veya yasalarda 6éngérilen bir hakki
veya hukuk yolunu kullanmamasi veya kullanmakta gecikmesi
veya bir faturanin 6denmesi, bu veya baska bir hak veya hukuk
yolundan feragat edildigi anlamina gelmez ve bu veya baska bir
hak veya hukuk yolunun daha sonra kullanilmasini engellemez
veya kisitlamaz. isbu Sézlesmede saglanan haklar ve hukuk
yollari, yasalarda saglanan haklarin ve hukuk yollarinin yerine
gecmez ve bunlara ilave olarak gecerlidir. isbu madde, yasal
zamanagimi surelerinin uzatiimasi anlamina gelmez.
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	General Purchase Conditions of EMA KİMYA SİSTEMLERİ SAN. VE TİC. A.Ş. (“HUNTSMAN”)
	1. Definition list:
	2. Applicability
	2.1. The applicability of the Conditions is deemed accepted by the Supplier on the earlier of: (i) Supplier issuing written acceptance of the Contract, or (ii) any act by Supplier consistent with fulfilling the Contract.
	2.2. A purchase order and/or these Conditions, are deemed accepted by the Supplier two days after the date on which they are received by the Supplier, unless earlier rejected.
	2.3. The Conditions apply to all invitations to tender, quotations, orders and agreements concerning the supply of Goods or the supply of Works to Huntsman or at the Site(s).
	2.4. Any terms and conditions of the Supplier are not applicable, unless explicitly accepted by Huntsman in writing.
	2.5. Where the Contract (or any part thereof) is provided in English and one or more additional languages, the English version shall prevail, except for Contracts signed between the Turkish subsidiary of Huntsman and a Supplier located in the Republic of Türkiye; in such cases, the Turkish version shall prevail.
	2.6. No variation of these Conditions shall be effective unless expressly stipulated and agreed in writing.
	2.7. In the event of a conflict, the following order of precedence shall apply: the Contract, the Conditions and the invitation to tender (if any).
	2.8. Should any errors, omissions or inconsistencies appear in the Contract, Supplier shall report the same to Huntsman for correction before proceeding with the Works or delivery of the Goods. Supplier shall abide by and comply with all Contract documents and their intended purpose, and shall not avail himself of errors or omissions, if any, to the detriment of the Works or Goods.
	Invitation to tender and order
	3.1. Invitations to tender are not binding on Huntsman and only serve as an invitation to the Supplier to issue a quotation.
	3.2. A quotation by the Supplier is irrevocable and valid for at least ninety (90) calendar days as from the date of quotation, except if provided otherwise in the invitation to tender.
	3.3. Huntsman does not reimburse any costs incurred by the Supplier on issuing a quotation.
	3.4. Huntsman may terminate negotiations without stating any reason and without any obligation to pay damages.
	3.5. Huntsman shall only be bound by an order to buy if the order is in writing and not revoked prior to or concurrently with the receipt of the order by the Supplier.
	3.6. An offer followed by a purchase order placed by Huntsman shall be binding upon Supplier.
	3.7. Agreements made between Supplier and un-authorised personnel of Huntsman will not be binding on Huntsman. Therefore, Supplier shall ensure at all times that agreements are made with authorised Representatives.
	4. EHS and Site conditions
	4.1. The Supplier is deemed to be familiar with all Site and EHS requirements of Huntsman and is obliged to comply with all EHS regulations, as well as Huntsman's EHS and Site procedures and instructions.
	4.2. The Works may have to be carried out simultaneously with several other contractors and suppliers which will be working on the Site. In such cases a close co-operation with Huntsman, for the coordination of the activities of the various contractors, is necessary. Hindrances and waiting times can result from time to time. Any such difficulties shall not give Supplier a valid Claim for extension of the completion date of the Works or financial compensation.
	4.3. During the execution of the Works, the Supplier shall maintain the Works area in a clean state. Supplier shall immediately remove from the Site any faulty or defective materials. Upon Delivery of the Works, Supplier shall leave the whole of the Works and the Site clean, safe and to the satisfaction of Huntsman. During the execution of the Works either on an individual basis by the Supplier or simultaneously with other contractors, the Supplier will at all times comply with Local Law on Labour Risks Preventions and Health and Safety which may apply from time to time.
	5. Local Law, permits and licences
	6. Contract Changes and contract variations
	6.1. Huntsman may change, add and/or delete Contract documents as Huntsman may consider necessary to define or to explain more clearly the Supplies. Such changes, additions and/or deletions shall be made in writing. They shall be considered as part of the Contract unless Supplier objects in writing within 48 of receipt. If in the opinion of the Supplier such a change affects the agreed-upon price and/or the delivery date, he shall inform Huntsman forthwith and in writing, and issue a new quotation regarding the price and term associated with it, as well as the consequences for the other work to be carried out by the Supplier.
	6.2. Additional work the Supplier could or should have foreseen at the time the Contract was concluded, or that is the result of a shortcoming on the part of the Supplier, shall in any event not be regarded as a change.
	6.3. Supplier shall not be excused from any default or delay in the performance of its obligations under this Contract when such default or delay is due to normal risks such as, but not limited to, ordinary hazards of inclement weather, availability of labour or material or transport, rejection of material, strikes or fluctuation of prices or wages. In case Seller would be in default or delay of the performance of its obligations (such as but not limited to stopping or reducing the supply of Goods), he shall give written notice to Huntsman specifying the nature and extent of the default or delay as soon as reasonably possible and at all times use reasonable endeavours to mitigate the severity of the situation, thereby giving Huntsman priority over any other customer with regard to the supply and delivery of Goods.
	7. Assignment and subcontracting
	7.1. Supplier shall not assign, transfer, delegate or subcontract the whole or any part of the Contract or any of its rights and obligations arising from tender invitations, quotations or orders without the prior written approval of Huntsman. In the case of such approval, clauses 7.2 and 7.3 shall apply.
	7.2. The Supplier shall be jointly and severally liable with any approved assignee, sub-supplier, delegated person or, as the case may be, sub- contractor in connection with its obligations and liabilities under the Contract.
	7.3. The conditions of the Contract shall be extended and incorporated into all contracts concluded between Supplier and approved sub- suppliers and sub-contractors. At Huntsman's request, Supplier shall demonstrate compliance with this obligation. In the case of termination of the Contract, Supplier shall, at Huntsman’s first request, procure that Huntsman and the relevant sub-contractor enter into a new agreement for the supply and provision of all or part of the Supplies.
	7.4. Supplier acknowledges and confirms that the fulfillment of this obligation cannot be construed or otherwise deemed as a brokerage activity or as mediation and that it is not entitled to and, to the extent necessary, hereby waives any finder’s fee or any kind of brokerage commission in relation to or in connection with its activity and the agreement, if any, which will be entered into by Huntsman and the sub- contractor.
	7.5. If control over Supplier changes to a person who was not a shareholder in Supplier at the time of signature of the Contract, and who is a competitor of Huntsman, Huntsman shall be entitled to terminate the Contract. 
	8. Transfer of risk and title of ownership
	8.1. For the delivery of Goods, the risk of loss of or damage to as well as the title of ownership of the Goods passes to Huntsman upon Delivery. The risk for loss of and damage to the Works or any part thereof shall pass to Huntsman upon Acceptance. The title of ownership of goods and materials delivered by Supplier with regard to Works, shall pass upon arrival on the Site.
	8.2. If Huntsman rejects any Goods, the risk in and title to those Goods shall revert to Supplier promptly on rejection.
	8.3. In the event that Supplier is required to incorporate in or to connect to the Supplies material or equipment which is directly or indirectly provided by Huntsman to Supplier, or if Supplier is required to hold materials or equipment on behalf of Huntsman, Supplier shall be responsible for any loss or damage whatsoever of or to the material or equipment supplied to him from the moment it comes into his possession until the moment he delivers the Supplies to Huntsman or a third party to whom Supplier has been directed by Huntsman to deliver it.
	8.4. Huntsman shall not be liable for loss or damage to equipment, objects or materials belonging to the Supplier or Supplier's subcontractors unless such loss or damage arises out of gross negligence or willful misconduct on the part of Huntsman.
	8.5. All Supplies shall be free and clear of all liens, security interests and encumbrances. By starting with the execution of the Works, Supplier shall be deemed to have waived the right to retain (part of) the Works.
	9. Pricing
	Prices for Supplies are fixed and include, but are not limited to, the cost of all necessary material, equipment, tools and documents, all cost of handling, transport, utilities, duties, taxes (V.A.T. excluded), insurances, permits, premiums, supervision, EHS provisions, labour, reproduction, communication, delivery and all other items or components whether of a temporary or permanent nature required to deliver the Supplies in accordance with the Contract, as well as all fees, expenses, overhead and profit.
	9.2. Where the price refers to a published price index, or to a published market price, and such price index whether of a temporary or market price ceases to be published, Supplier and Huntsman shall discuss an alternative price index or market price in good faith and, where possible agree a mutually acceptable alternative price index or market price. If Supplier and Huntsman are unable to agree on an alternative price index or market price such price shall be determined by a third party expert. Until such expert decision, the last published price index or market price shall provisionally continue to apply. The expert decision shall retro-actively take effect from the date the original price index or market price ceased to be published and Huntsman and Supplier will promptly make the necessary payments to settle the difference in accordance with the provisionally applied price but no interest shall be charged on that difference.
	10. Invoicing and payment.
	10.1. Invoices are paid in accordance with the payment term included in the Contract or failing such payment term within sixty (60) days of receipt of a valid invoice, without prejudice to Huntsman’s right to suspend payment pursuant to clause 10.3 of the Conditions.
	10.2. Payment is subject to Delivery of the Supplies and to the invoice being properly drawn and accompanied by the required supporting documents. If invoices and/or supporting documents require correction, the due date for payment will be computed from the date of receipt of the corrected invoice and/or documents.
	10.3. Huntsman has the right to suspend payment or a reasonable part thereof until deficiencies in the Supplies are rectified.
	10.4. Payment by Huntsman shall not constitute recognition that the Supplies are in conformity with the Contract and shall not imply in any manner whatsoever any renunciation or waiver of rights. 
	10.5. Huntsman is entitled to set-off any and all amounts due to Supplier under the Contract, or under any other contract with Huntsman or a Representative, with any and all amounts owed by Supplier to Huntsman, or any of the Representatives, for any reason whatsoever (netting).
	10.6. In the event Huntsman defaults on payment of a valid invoice by the due date, Huntsman shall, except if the delay of payment is the result of a suspension of payment under clause 10.3 of the Conditions,  pay interest on the amount owed from the due date or, if applicable law allows to do so, from the date Huntsman receives a written notice, until the date of payment.
	Interest shall be calculated as follows:
	if a mandatory provision of the applicable law provides either for a specified interest rate or a minimum interest rate, the lowest possible interest rate shall apply; and
	if the applicable law does not contain such mandatory provisions, Huntsman will pay the lower of the following interest rates: either the European interbank credit rate with a term of three months (3 months Euribor) applicable on the date of the notice of default or the statutory interest rate in force on the date of the notice of default.
	11. Delivery
	11.1. Delivery of Goods shall be DDP – VAT Unpaid (ICC Incoterms 2020) at the time and place and in the quantities specified in the Contract. Another Incoterm may be agreed upon in the Contract. Whatever Incoterm agreed upon, Delivery shall take place:
	11.1.1. if Huntsman undertakes to collect the Goods, when the Goods, in drums or IBC’s, is loaded by Seller on the truck of Huntsman’s carrier or, for Goods in bulk, when the Goods passes the inlet valve of the tank of Huntsman’s carrier:
	11.1.2. if Seller must contract or procure a contract for the carriage of the Goods, when the Goods in drums or IBC’s, have been off-loaded by Seller and placed in a place designated by Huntsman or if Huntsman handles off-loading of such drums or IBC’s, where the Goods is lifted from carrier’s truck or, for Goods in bulk, when the Goods passes the inlet valve of the tanks of Huntsman; 
	11.1.3. if Goods are delivered through a pipeline connecting Huntsman facilities to Supplier’s facilities, immediately upon the Goods passing the valve that connects the part of the pipeline that is owned by Huntsman and the part of the pipeline owned or operated by the Supplier or Supplier’s Personnel.
	11.2. Huntsman shall not pay for Goods delivered to Huntsman which are in excess of quantities specified in the purchase order. Overshipments of any Goods shall, if so requested by Huntsman, be returned at Seller's risk and expense.
	11.3. Delivery of Works shall take place upon Acceptance of the Works within the timeframe and at the place specified in the Contract.
	11.4. Partial Deliveries are not allowed, save with prior written permission of Huntsman.
	11.5. If Huntsman is prevented from taking Delivery or performing any of its other obligations under the Contract by any circumstances beyond its control, such as but not limited to natural disasters, war, terrorism, accidents, explosions, nuclear incidents, breakdown of equipment or machinery, sabotage, strikes or other labour disturbances (regardless of the reasonableness of the demands of labour), acts or omissions of any governmental authority (de jure or de facto), port congestions, shortage of supplies, labour, facilities, fuel or power in consequence of non-delivery or any other cause, want of transport or any other cause (whether similar or dissimilar to the foregoing) which is either beyond Huntsman's reasonable control or which makes the performance of its obligations either impossible or unusually onerous, either party is allowed to terminate the Contract, on written notice to the other party without intervention of the court and without liability for any damage suffered by Supplier as a result of such termination.
	12. Volumes of Goods and forecasting
	12.1. Except if provided otherwise under the Contract, Supplier shall supply Huntsman with such quantities of the Goods as ordered.
	12.2. If Huntsman and Supplier have agreed on the provision by Huntsman of purchase forecasts for its requirements of Goods for specific period(s) of time in the future, such forecasts are a non-binding estimate for such period(s) and shall not be considered as a purchase order.
	13. Goods support and spare parts.
	14. Guarantee, Warranties and Defects
	14.1. The Supplier shall deliver Supplies that are in conformity with the Contract and guarantees that the Supplies meet all Specifications, properties and performances specified and be fully and safely operable for the intended purpose, and are free from any visible and hidden defects and in accordance with all Local Laws. 
	14.2. The Supplier is required to obtain information on Huntsman's usage of the Supplies and guarantees that the Supplies are suitable for this usage. The Supplier guarantees that the Supplies are entirely complete and ready for use. The Supplier guarantees, inter alia, that all parts, consumables, tools, spare parts, directions for use, as-built- drawings, quality, inspection and material certificates and instruction booklets (in the local language) required for achieving the purpose stated by Huntsman are included in the Supplies
	14.3. The Supplier shall deliver Supplies that:
	14.3.1. have good transferable title, free from any liens, charges or claims;
	14.3.2. that do not, or of which the use do not, infringe any patents, copyrights, trademarks, trade secrets, or any other intellectual property rights; and
	14.3.3. is not subject to suits or proceedings pending or threatened which allege any infringement of such proprietary rights.
	14.4. All Product delivered under the Contract shall be accompanied with certificates of analysis.
	14.5. Supplier acknowledges that full conformity of the Goods with the Specifications is of the essence of the Contract. In case the supplied Goods is not (i) accompanied with a certificate of analysis (as the case may be), or (ii) in full conformity with the Specification or with clause 14.1 above –except if provided otherwise-, Huntsman is entitled, at its discretion, to reject all or part of the Goods that is not in conformity with the Contract and demand supplementary performance within a reasonable grace period, which may consist, at Huntsman’s option, of Supplier forthwith replacing or reimbursing all or part of any Goods which does not comply with the provisions of clause 14.1. Supplier shall compensate Huntsman for any costs or delays caused by the unavailability and/or the replacement of the Goods or for any costs, including any transport or handling costs, resulting from the purchasing of replacement products from third party suppliers.
	14.6. The Supplier shall be liable for defects in the Supplies during a period as stated in the applicable laws or if guaranteed by the manufacturer of the Supplies, but at least 24 months after Delivery. In case of replacement of the Supplies by the Supplier in application of clause 14.8, that period shall start again at the time of Delivery of the replaced Supplies. In case of partial replacement, this applies only to the replaced parts.
	14.7. Huntsman shall be released from the obligation to carry out an immediate inspection upon Delivery of Goods.
	14.8. For defects which become apparent during the guarantee period, the Supplier shall, within a reasonable period set by Huntsman, repair or, at Huntsman's discretion, replace the defective Supplies. The Supplier bears all the costs, including but not limited to materials, transport, travel and accommodation, assembly and disassembly and labour costs.
	14.9. If Supplier has not fulfilled its aforementioned duty to repair or replace within a reasonable cure period set by Huntsman or if the setting of such cure period is unreasonable for Huntsman (e.g. because of special urgency or the danger of unreasonably high damage), Huntsman itself may repair the deficiencies or replace the Supplies or may have them repaired or replaced, and recover the costs from the Supplier on condition that it notified the Supplier of this intention. Huntsman has in such same case, the right to terminate the Agreement with immediate effect and without notice nor prior court approval.
	14.10. In relation to Products:
	14.10.1. Huntsman shall inspect the Product within 2 (two) weeks upon Delivery and have the right to give notice to Supplier for defects in the Product that could reasonably have been detected upon such inspection during a period of 2 (two) weeks after discovery of such defect.
	14.10.2. For defects which could not reasonably have been detected upon inspection, Huntsman shall have the right to give notice of such defects within a period of 2 (two) weeks after discovery of such defect.
	If the Products are found defective, Huntsman has the right to require Supplier, within a reasonable period set by Huntsman, to repair or, at Huntsman's discretion, replace the defective Product. The Supplier bears all the costs, including but not limited to materials, transport, travel and accommodation, assembly and disassembly and labour costs and shall reimburse Huntsman immediately for any and all expenses borne by Huntsman relating to the Delivery of defective Product.
	14.11. Delivered Product found defective by Huntsman may at all times be returned by Huntsman for the account and risk of Seller.
	14.12. In addition to its rights laid down in clauses 14.8,  14.9  and 14.9 above,  Huntsman shall have the right to compensation for all the damage caused by the deficiency of the Supplies as well as indemnification from Supplier against any and all claims for damages by third parties on condition that it set Supplier a reasonable cure period which has lapsed and unless Supplier proves that he is not at fault.
	15. Inspection right
	15.1. Huntsman shall have access to Supplier's documents in connection with the Supplies for the purpose of auditing and verifying the Supplies and Supplier's compliance with the Contract. Supplier agrees to provide all information reasonably requested by Huntsman, and to provide access to Huntsman to the premises where the Goods are manufactured. Huntsman shall have the right at all reasonable times to inspect and test the Goods, and the Supplier shall make all necessary arrangements and provide all reasonable facilities and access for such inspection and testing. Huntsman may point out any Goods considered to be defective or not in accordance with the requirements of the Contract at the time of inspection, without prejudice to Huntsman’s rights under the Contract to accept or reject Goods after Delivery to it.
	15.2. For each separate delivery of the Goods, or for each manufacturing batch, if a delivery consists of several manufacturing batches, Supplier shall test the quality of the Goods on its conformity with the Specification and will provide Huntsman with such quality certificates and/or such statistical process control data and relevant manufacturing data as specified in the Contract.
	15.3. Supplier shall keep a copy of the certificates or data for a period of at least twelve (12) months following Delivery. For a period of minimum seven (7) months following delivery, Supplier shall keep a test sample of each manufacturing batch.
	15.4. Without prejudice to Huntsman’s rights under clause 14 of the Conditions, Supplier shall promptly inform Huntsman of any off- Specification of the Goods proposed for Delivery that it is aware of, as a result of testing or otherwise.
	15.5. Huntsman is under no obligation to test the delivered Goods before or on acceptance. Acceptance by Huntsman shall be based only on a first sight inspection of the quality certificates and/or statistical process control data and on a first sight external inspection of the Goods in a packaged condition.
	Any acceptance by Huntsman is without effect to Huntsman’s right to ultimately reject a Delivery if it does not conform to the Specification or to the representations and warranties of clause 14 above or if the quality certificates and/or statistical process control data do not faithfully reflect the quality of the delivered Goods. If Huntsman rejects any delivery of the Goods, Huntsman will have recourse to the remedies provided for in clause 14 above.
	16. Indemnification
	16.1. Supplier shall hold harmless and fully indemnify Huntsman and its Affiliates, distributors and customers harmless from and against any Claim brought by any persons or third parties for damage which is caused by a defect in the Supplies, by the Supplier or by Supplier's Personnel. The scope of the obligation to indemnify will extend to any and all Costs. Huntsman shall not be responsible to Supplier or Supplier's Personnel for Costs incurred as a result of the actions or defaults of any third party and any Claim in respect of such Costs shall not be the responsibility of Huntsman, except in case of Huntsman's willful misconduct or grossly negligent breach of duty.
	16.2. Save in the event of willful misconduct or gross negligence on the part of Huntsman, Supplier shall hold harmless and fully indemnify Huntsman against any Claim brought by Supplier's Personnel, on account of property damage, destruction or loss arising out of any act or omission of Huntsman.
	16.3. If, due to Supplier’s failure to do so, Huntsman is held liable to make any payments, including but not limited to social security and tax payments, to the employees employed by Supplier for Works or to any other third party, including but not limited to public authorities, whether it be or not on special blocked accounts, pursuant to legislation regarding the joint and several liability for social and tax liabilities of a contractor or any similar legislative measures, or otherwise, Supplier shall remain liable and immediately compensate Huntsman and indemnify and hold harmless Huntsman for any such payments.
	17. Place and time of performance
	17.1. Goods shall be delivered to Site and Works shall be performed at Site during normal working-hours established for the Site, unless otherwise agreed by Huntsman. Daily records of hours worked, approved by a Representative, shall be attached to Supplier's invoice(s).
	17.2. Delivery by the date and time specified in the Contract is essential. If Seller fails to deliver the Goods at the date specified by Huntsman, Seller is deemed to be in default without further notice. In such a case, Huntsman has the right to cancel the Contract with immediate effect, without any default notice being required. Furthermore, in such a case, Seller undertakes to compensate Huntsman for all losses, damages and expenses reasonably incurred suffered as a result of the delay and/or the cancellation of the Contract.
	17.3. Huntsman may change delivery dates or direct temporary suspension of scheduled shipments by giving notice hereof to the Seller.
	18. Manufacturing of Goods
	18.1. Supplier commits to give written notice to Huntsman of any significant change in its manufacturing process and/or change in its manufacturing site, including any change of raw material or precursor in use, as soon as practicable upon learning of any such change and in any event within 60 days. The Supplier shall cooperate with Huntsman in the re-qualification of the Goods following any change to the extent reasonably required to meet the needs of Huntsman and its customers. This includes providing Huntsman with representative material for re-qualification and qualified Goods in addition to the Supplier’s internal analytical services and technical support for the duration of the re-qualification process, in each case as reasonably required for such qualification efforts.
	19. Supplier's Personnel
	19.1. Supplier’s Personnel shall be suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with the Contract.
	19.2. Supplier shall remove from the Site any of its personnel whose work is not satisfactory or is otherwise not acceptable to Huntsman and replace such personnel immediately without cost to Huntsman.
	19.3. Supplier’s Personnel shall not be considered employed by Huntsman, and their physical presence on the Site and/or the transmission of punctual instructions as to the performance of the Supplies by Supplier’s Personnel shall not be construed as evidence of the existence of any employment relationship between such Supplier’s Personnel and Huntsman. Whenever Supplier’s Personnel are on the Site, they shall at all times strictly abide by all EHS policies in effect at the Site, as set forth in clause 4. To the extent that Huntsman would deem it necessary, or be required, to give instructions or orders to Supplier's Personnel in the performance of the Supplies rendered by such personnel, parties will, on Supplier’s immediate initiative, draft and execute the appropriate arrangements and agreements as prescribed by mandatory regulations in the relevant jurisdiction.
	20. Insurance
	21. Review of Design Documents and Supplies
	21.1. Design Documents required for the Supplies should be submitted by the Supplier for Review prior to Delivery on Huntsman's demand or on the date or time mentioned in the Contract.
	21.2. Huntsman shall not be obliged to conduct immediate Review upon receipt of the Design Documents.
	21.3. No rights accrue to the Supplier as a result of the outcome of such a Review. A Review shall not be construed as approval by Huntsman of the completeness, correctness or practicability of the Design Documents. Any Review or failure to Review shall not relieve Supplier of any responsibility or liability with respect to the Supplies nor shall it limit Huntsman's rights for Claims and/or indemnification.
	22. Supply chain
	22.1. If the Contract designates one of Suppliers’ plants or a named third party as the source of the Goods to be supplied to Huntsman, then no alternative sources can be used unless express written approval from Huntsman has been obtained.
	22.2. A delivery note stating Huntsman’s order number and quantity of Goods must accompany each consignment of Goods. Where applicable, each pallet or container of Goods must be clearly marked showing Huntsman’s order number.
	22.3. Supplier will manufacture and maintain at all times sufficient stocks of the Goods to fulfil its obligations under the Contract and, specifically, to supply Huntsman in accordance with the forecasts referred to in clause 12 of the Conditions.
	22.4. Supplier shall not cease to manufacture any of the Goods unless Supplier has given Huntsman written notice of its intention to cease the manufacturing of the Goods. Supplier shall give such notice at a term equal to the remaining duration of the Contract before the end of the manufacturing, but in any event at least one year prior to the end of the manufacturing.
	22.5. Supplier shall deliver the Goods within the timeframe or on the date as specified in the Contract.
	22.6. In the event Supplier fails to deliver the Goods in accordance with clause 22.5 of the Conditions:
	22.7. Supplier shall use its best endeavours to deliver the Goods to Huntsman as soon as possible provided that Huntsman may cancel the delivery and purchase such Goods from an alternative source if the setting of a cure period is unreasonable for Huntsman (e.g. because of special urgency or the danger of unreasonably high damage)
	22.8. Supplier shall indemnify Huntsman for any additional costs, expenses and liabilities over and above those which it would have incurred had the Goods been delivered on the agreed delivery date.
	23. Packaging and transport
	23.1. All Supplies shall be manufactured, labeled, packaged, stored, handled, delivered and transported in a manner which is: (a) in compliance with Local Laws; (b) in accordance with good commercial practices; (c) adequate to ensure safe arrival of the Supplies at the named destination; and (d) in accordance with any special instructions of Huntsman. Charges for preparation, packing, and transportation are included in the price unless separately specified in the Contract. Where applicable, any containers or packaging that must be returned to Supplier will be returned at Supplier’s risk and expense and any such obligation to return them must be expressly agreed to in writing by Huntsman.
	23.2. The Supplier warrants that the Supplies comply with CLP and any other relevant applicable laws and regulations in any jurisdiction as may be amended, supplemented or replaced from time to time.
	23.3. If the Supplier does not comply with the stipulations of this clause 20, Huntsman will have the right to refuse Delivery of the Supplies concerned. In that event, the Supplies are regarded as undelivered.
	23.4. Seller agrees to honour all instructions from Huntsman concerning means of transport, routing and invoicing of transport, and insurance cover during transport.
	24. Intellectual Property Rights; Licences
	24.1. Seller shall not infringe on any third party Intellectual Property Rights such as patents, trademarks, copyrights and models with regard to the Products.
	24.2. All intellectual property rights (including copyrights and unregistered rights) that are held or will be held by Supplier and that are or will be created in the performance of the Contract, the adjustments thereto, extensions thereto and/or relating information, documents, procedures, etc. (together, the Foreground IP) will vest in Huntsman, and Supplier herewith undertakes to assign and transfer to Huntsman all rights in and to such Foreground IP upon creation and to sign and deliver any and all documents, agreements and undertakings necessary for such transfer to be valid in the jurisdictions where it is required.
	24.3. To the extent such assignment and transfer is legally impossible, Supplier hereby grants to Huntsman a worldwide, irrevocable, exclusive, sub-licensable, assignable and transferable, royalty-free license that is unlimited in time, geographical scope and field of use, to use the Foreground IP in any manner and for any purpose whatsoever. 
	24.4. Supplier will make sure that each of Supplier’s Personnel who prepares, contributes to, or is involved in Supplier’s performance of the Contract assigns and transfers (or, where assignment and transfer is impossible, licenses) to Supplier all intellectual property rights (including copyright and unregistered rights) that emerge from such preparation, contribution or involvement so that Supplier can assign and transfer (or, where assignment and transfer is impossible, sub- license in accordance with the preceding paragraph) to Huntsman all Foreground IP. Supplier grants to Huntsman a non-exclusive, worldwide, irrevocable, sub-licensable, royalty-free license that is unlimited in time, geographical scope and field of use under all intellectual property rights (including copyright and unregistered rights) that are held by Supplier and/or third parties and that are or will be used in the performance of the Contract, the adjustments thereto, extensions thereto and/or relating information, documents, procedures, etc. or that are or will be used in the products and processes that result from such performance (together, the Background IP).
	24.5. If and to the extent that any Foreground IP or Background IP that is assigned and transferred or licensed to Huntsman under this clause 24 includes copyright, the assigned and transferred or licensed copyright shall include, without limitation, the right to reproduce, perform, display, broadcast, adapt, distribute, translate, rent and lend the copyrighted works and such copyright will be assigned and transferred or licensed for the entire world, for as long as such copyright exists and for all purposes including, without limitation, manufacturing and commercialising on any actual, future, currently known or unknown media. 
	24.6. All the afore mentioned rights are granted in consideration for the remuneration paid by Huntsman under the Contract.
	24.7. Supplier shall indemnify and hold Huntsman harmless against any Claim and Costs arising from or incurred by reason of any infringement of trademark and/or other intellectual property rights of third parties in connection with Supplies or parts thereof, including the use of material or equipment and sale of products manufactured with the Supplies. 
	24.8. In the event of any Claim being made against Huntsman arising out of the matters referred to herein, Supplier shall be promptly notified thereof and shall at his own expense support Huntsman upon Huntsman’s first request with all reasonably expected documents, statements and evidence. Huntsman is free to conduct all negotiations for the settlement of such Claim. Huntsman shall keep Supplier informed about all major steps, including but not limited to written pleadings and settlement proposals, in the course of such negotiations or litigation.
	Materials made available to Seller by Huntsman or produced or developed by Seller on the instructions of Huntsman, are or shall become the property of Huntsman. Seller will not apply for patents for the Materials. Seller undertakes to keep the Materials separate and to mark them as the property of Huntsman. Seller undertakes to return the Materials to Huntsman in good condition, together with any copies and the like which have been produced, at Seller's expenses, as soon as they have served the purpose for which they are intended, or earlier, if Huntsman so requests.
	24.10. All intellectual property rights in the Materials made available to Seller by Huntsman will vest in Huntsman. All intellectual property rights in the Materials held (together, the Material Background IP) or produced or developed by Seller on the instructions of Huntsman, the adjustments thereto, extensions thereto and/or relating information, documents, etc. (together, the Material Foreground IP) are or shall become the property of Huntsman. Seller herewith assigns and transfers to Huntsman all rights in and to such Material Foreground IP and Material Background IP upon creation and Huntsman accepts such assignment and transfer. To the extent such assignment and transfer is legally impossible, Seller hereby grants to Huntsman a worldwide, irrevocable, exclusive, sub- licensable, assignable and transferable, royalty-free license that is unlimited in time, geographical scope and field of use, to use the Material Foreground IP and Material Background IP in any manner, for all known and unknown types of use, and for any purpose whatsoever. All the aforementioned rights are granted in consideration for the remuneration paid by Huntsman under the Contract.
	24.11. In addition, the Parties agree that the aforementioned license and assignment of Intellectual Property Rights on Foreground IP and Background IP are (i) exclusive, irrevocable, sub-licensable, assignable and transferable, (ii) granted or assigned as soon as the related work is created, (iii) for as long as the related work is protected under author’s rights, (iv) for the entire world, (v) for any purpose including manufacturing, marketing, advertising, publishing, merchandising, and (vi) in any manner and on any actual, future, known or unknown medium. Such licensed and assigned Intellectual Property Rights include the unrestricted rights of reproduction, representation, performance, display, broadcasting, modification, adaptation, distribution, translation, rental and location of copies of all or part of the Foreground IP and Background IP.
	25. Confidentiality
	25.1. During the term of the Agreement and for a further period of ten (10) years after, Supplier shall maintain all Material made available to Supplier by Huntsman as strictly confidential and in particular undertakes to only disclose Material to those of its employees, directors and officers who need to know it strictly for the performance of the Agreement, not to disclose the Material to any third party, except that Supplier may disclose Material to those of its Representatives who for the performance of the Agreement reasonably need to have access, not to use the Material for any purpose other than the performance of the Agreement and to take all necessary steps to keep the Material secure and prevent unauthorised access to it. Supplier undertakes to return the Material to Huntsman in good condition, together with any copies and the like which have been produced, at Supplier's sole expenses, as soon as they have served the purpose for which they are intended, or earlier, if Huntsman so requests, and to confirm to Huntsman in writing that any and all Material has been returned.
	25.2. Material does not include information which the Supplier can prove was publicly available at time of disclosure or has become publicly available without breach of this Agreement, was in Supplier’s possession at the time of disclosure and was not acquired directly or indirectly from Huntsman, or has been independently developed by Supplier or has been lawfully received from another third party who did not receive the information in confidence from Huntsman.
	25.3. Notwithstanding the above, Supplier shall be entitled to make a disclosure of the Material if, and to the extent it is required by law or by order of any competent governmental or other regulatory authority, provided that Supplier is permitted by law, it first notifies Huntsman to enable Huntsman to take an appropriate protective order and/or other action.
	25.4. Without limitation, Supplier undertakes to ensure that the obligations of confidentiality set out in this Agreement are fully complied by Supplier’s Representative(s) and third parties; and to fully indemnify Huntsman for liability arising under this Agreement, for any failure to do so.
	25.5. Supplier shall not make any reference in its marketing or commercial documents to the existence or the content of the Agreement. 
	26. Termination
	26.1. Without prejudice to all other rights or any other compensation to which Huntsman might be entitled contractually or pursuant to the law, including compensation for costs and expenses to obtain Supplies from a third party, Huntsman is, with immediate effect and without prior court approval, entitled to terminate the Contract or any part thereof by means of a written statement:
	26.1.1. if, notwithstanding reasonable written notice from Huntsman, the Supplier fails to comply properly or remedy any such non-compliance with one or more obligations under the Contract;
	26.1.2. to the extent permitted under the law, the Supplier is declared bankrupt, files for bankruptcy, applies for a moratorium or is subject to similar measures in the jurisdiction in which Supplier's organisation is established, he ceases business operations or liquidates his business, his permits are revoked, a significant part of his assets or goods intended for the execution of the Contract are attached or he transfers his business to a third party or parties.
	26.2. On termination or expiration of the Contract, the following clauses of the Conditions shall survive and continue in full force and effect: Clause 16 (Indemnification); Clause 20 (Insurance); Clause 25 (Confidentiality); Clause 27 (Disputes) and Clause 28 (Applicable Law). Termination of the Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the Agreement or these Conditions which existed at or before the date of termination.
	27. Disputes
	28. Applicable law.
	29. Registration, Evaluation, Authorisation and Restriction of Chemicals (REACH and KKDIK)
	29.1. Supplier warrants that the Supplies and all substances contained in the Supplies that are manufactured in or imported (i) into the European Economic Area comply with Regulation (EC) No 1907/2006 of 18 December 2006 concerning the Registration, Evaluation, Authorisation and Restriction of Chemicals, as amended, supplemented or replaced from to time (REACH), and (ii) into Republic of Türkiye comply with Regulation on Registration, Evaluation, Authorisation and Restriction of Chemicals (KKDIK), and any other related applicable laws and regulations in any jurisdiction, including but not limited to registration, notification, authorization, and restriction obligations.
	29.2. Supplier confirms that:
	29.3. Supplier shall provide Safety Data Sheets in Turkish, prepared and certified in accordance with KKDIK requirements, and ensure they are kept up to date and uploaded to the relevant SDS Management System.
	29.4. Supplier shall promptly notify Huntsman in writing of any changes in the regulatory status of the supplied substances or mixtures, including but not limited to changes in registration status, classification, or authorization requirements.
	29.5. Supplier shall indemnify and hold harmless Huntsman from and against any and all claims, damages, penalties, or liabilities arising from the Supplier’s failure to comply with KKDIK or REACH obligations.
	30. Data Protection and Compliance
	30.1. Each party shall comply with applicable Data Protection Legislation when Processing Personal Data in the course of performing its obligations under this Contract.
	30.2. The Supplier acknowledges and agrees that Huntsman may Process Personal Data, provided by the Supplier, relating to the Supplier's personnel and subcontractors for the purposes of personnel administration, security management, IT support and any other purpose in relation with or necessary for the performance of this Contract (the Purposes), and that Huntsman may transfer the Personal Data to Huntsman entities and third parties in and outside of the European Economic Area in relation with the Purposes.
	30.3. Supplier represents and warrants that (i) it does not and will not: a) employ children, prison labour, indentured labour, bonded labour; b) use corporal punishment or other forms of mental and physical coercion, or verbal, cruel or abusive practices as a form of discipline; and c) discriminate against any employees on any ground including race, religion, disability age or gender. In the absence of any national or Local Law the parties agree to define “child” as being a person of less than fifteen (15) years of age. If Local Law sets the minimum age below 15 years of age, but is in accordance with exceptions under International Labour Organization Convention 138, the lower age will apply; and (ii) a) it shall not give, promise or offer any Bribe, or request, agree to receive or accept any Bribe, in connection with this Contract or its dealings with the other party (this applies whether the Bribe is direct or through another party, and whether or not it involves a government official); b) confirms that it is not an entity of which a government official is a principal, material shareholder, officer, director or employee and is not an entity which is affiliated with any such government official; c) shall have in place adequate procedures to prevent those performing services on its behalf from committing Bribery; and d) shall keep accurate and true records that are not misleading of all payments made in connection with this Contract or its dealings with Huntsman or the Representatives. 
	31. Severability
	32. Waiver, rights and remedies

