
 

GENERAL TERMS AND CONDITIONS 

 
1. PARTIES 

On one side, SEW-EURODRIVE HAREKET SİSTEMLERİ SANAYİ VE TİCARET LİMİTED 
ŞİRKETİ (hereinafter referred to as "SEW") residing at the address located at Gebze 
organize sanayi bölgesi 400.sok.No:401 Gebze/KOCAELİ and on the other side, [●] 
(hereinafter referred to as the "BUYER")residing at the address located [●] have reached an 
agreement on these General Terms and Conditions (hereinafter referred to as "General 
Terms and Conditions") as well as on the terms stipulated in the Annexes. The SELLER and 
the BUYER shall be hereinafter referred to individually as a "Party" or jointly as "Parties".   
 
Notifications to be sent between the Parties under the terms of this Agreement, shall be 
delivered via registered mail with return receipt (or in accordance with the Electronic 
Signature Law No. 5070) e-mail or in person to the addresses mentioned above or to other 
address (s) to be notified in writing by the Parties. The parties may use the telephone, fax 
numbers and e-mail addresses stated below for communication purposes. The addresses 
specified shall be considered the legal residence address of the Parties. The BUYER is 
responsible for the consequences of not notifying the changes of the address to the SELLER. 
Even if the notification made to this address is returned, the BUYER agrees in advance that 
such notification shall deem to be delivered. 

 
2. SUBJECT 

These General Terms and Conditions regulate the sales of the product/products, 
specifications of which are specified in the Quotation Form sent by the Parties, to the BUYER 
by the SELLER and the rights and obligations of the parties in this regard. 
 

3. PAYMENT 
 
3.1. The prices determined for each item in the Quotation Form shall be paid by the BUYER 
as the date which has been determined in Quotation From .Payments shall be made to the 
bank account number informed to the BUYER by SEW. In case the BUYER falls into default 
in paying the invoice amounts, default interest rate of 5% shall be charged per month. 
 
Maintenance, repair and training costs are not included in the order price and will be charged 
separately if requested by the BUYER.  
 
3.2 
 
If the invoices issued by SEW to the BUYER are in foreign currency, following conditions 
shall apply 
 
3.2.1. It is preferred that invoices issued by SEW EURODRIVE in Euro are paid in 

Euro. If the payment is made in TRY by cash, wire transfer, check or credit 
card, such payment shall be converted into Euros based on the CBRT 
Exchange rate applicable on the date of receiving the payment in the account 
and will be processed in Euros. Similarly, in the event that the quote sent by 



 

SEW in Euro is responded by the Buyer by issuing an order/quotation text in 
which the the contract price in EURO sent by SEW is converted into its 
equivalent in Turkish lira, the contract price shall be the unit and amount 
EURO as originally sent by SEW. In avoidance of any doubt, performance of 
payments in that way shall, under no circumstance, mean that the contract 
price had been agreed not in EURO but in Turkish Lira and it is agreed by the 
parties that the contract price has been set in EURO based on the amount   
stated on the quote sent by SEW. 

 
3.2.2. In the event that payment of the invoices issued by SEW in EURO is made by 

the Buyer by cheque, bill etc. in Turkish Lira, TRY amounts of such payment 
instruments shall be recognized in EUR after processed based on the RTCB 
sales rate on the collection date. In the event that the EUR balance after this 
registration occurs in favor of the SELLER or the BUYER, following 
provisions shall apply.    

 

3.2.2.a. The remaining amount in EUR in favor of the SELLER will be paid by the 
BUYER within 2 business days by wire transfer, cash or credit card. In the event 
that the remaining difference payment is made in TRY, remaining EUR amount, 
must be processed with the Central Bank's selling rate and must be fully and 
completely realized as per Article 1 of this Protocol. 
 
3.2.2.b. The remaining amount in EUR that will emerge in favor of the BUYER 
can be transferred to the bank account determined according to the BUYER's 
demand, or it can be kept in the current account to be deducted from the next 
purchases in line with the BUYER's request. 
 

3.3. Neither the BUYER nor the SELLER has any right to object to the difference in 
exchange rate. 

 
 

4. OBLIGATIONS OF THE PARTIES 
4.2. The products subject to the order will be delivered under the conditions specified in the 

SELLER's Quotation Form.  



 

4.3. If the Quotation Form completed by SEW regarding the requests declared by the BUYER, 
is signed, sealed and faxed back to SEW by the BUYER, this means that the BUYER has 
confirmed the order and agreed on these General Terms and Conditions.  

4.4. SEW reserves the right to or not to accept this Quotation Form within 5 working days and / 
or to set a separate delivery date and / or make amendments for products that are not in 
stock. If SEW does not accept the order and / or wants to make changes, it can send the 
rejection and / or change response to the BUYER via fax. In case of any change, such 
change shall not be binding between the parties unless it is confirmed with seal and 
signature by the BUYER. In this case, confirmed part of the quotation form shall continue to 
valid for the parties.   

4.5. If SEW has not notified that the buyer accepts the order in accordance with the above 
conditions, the order form signed by the BUYER shall not be valid.  

4.6. The products subject to the order will be received by the BUYER from the SEW's address 
on the date specified in the offer and order confirmation letter. If no payment is made and 
the products are not received within 60 days following the notification sent to the Buyer on 
the readiness of shipment of the products, SEW may invoice 30% of the price of the 
ordered products to the Buyer as Withdrawal Fee and cancel the order. The invoice related 
to the Withdrawal Fee must be paid within 7 days. If there is a relevant penalty amount, it 
may also be deducted from the Buyer's advance.  The person receiving the delivery at the 
address of SEW will be considered as the authorized employee of the BUYER, even if 
changes have been made to the authorized persons of the BUYER who have been 
submitted in addition to these General Conditions and / or registered at the trade registry, at 
that date and / or afterwards and SEW is not obliged to investigate whether this person is 
authorized.  

4.7. On the delivery date, the products will be delivered with a delivery delivery note to be 
signed mutually by the SEW's staff and the BUYER's staff who received the delivery.  
If it is requested that the products under the order to be delivered to a particular cargo 
company, warehouse etc., the Buyer shall be liable for everything starting from the moment 
that the products are delivered to the cargo company, warehouse etc. If it is requested that 
the materials under the order to be delivered to a particular cargo company, warehouse 
etc., the Buyer shall be liable for the expenses related to the shipment of the materials via 
the cargo company, warehouse etc.  

4.8. If requested by the BUYER, training shall be given by SEW Technical Team on the 
installation and use of the products purchased by the BUYER. The prices stated in the 
Quotation Form are the prices of purchased products and the costs of the training and 
installation that can be requested for these products are not included in this amount.  

4.9. SEW shall provide commissioning service and on-site servicing on the products upon the 
BUYER'S request. Under no circumstances or conditions will SEW be responsible for any 
damages that may occur due to the modification / redevelopment of software developed by 
SEW engineers for the operation of SEW products.  

4.10. Regarding the damages that may be incurred by the BUYER's property due to the 
SEW's fault during the commissioning, installation or maintenance processes, the BUYER 
shall only make a claim for the direct damages and it agrees, declares and undertakes that 
it shall not have any claim related to indirect damages. The sum of damages to be claimed 
shall not exceed 5% of the total product price. 

4.11. In the event that SEW products or product parts are sent to SEW's address by the 
BUYER for the maintenance and repair operations, the BUYER shall be responsible for the 
delivery of the related products and/or parts to SEW as well as the shipping costs. SEW 
shall not be held responsible under any circumstances and conditions for the loss, theft or 



 

damage to the products during transportation and delivery and the BUYER shall bear any 
damage in connection thereto. During the time elapsed, SEW shall not have any 
responsibility.  

4.12. If the SEW products or product parts subject to the order are sent to the address of SEW 
for maintenance and repair, the products will be disassembled into pieces in order to detect 
the problem in the product and following the disassembly, the BUYER will be given a quote 
for the related maintenance and repair service. The BUYER agrees and declares that 
related product shall be returned to the BUYER in disassembled state (in pieces) if the 
BUYER does not accept the quotation. Return shipping charges for products shipped to 
SEW shall be borne by the BUYER. In this case, the BUYER shall not claim any rights and 
receivables from SEW.  

4.13. If requested by SEW before signing and/or during the effective period of these General 
Terms and Conditions, the BUYER is obliged to provide legal securities including but not 
limited to a joint surety, guarantor, bill, cheque, guarantee letter, pledge, mortgage to SEW 
as requested by it.  

4.14. The BUYER agrees, declares and undertakes that any order requests and other 
documents to be sent to SEW, shall be transmitted by an authorized sales representative of 
the BUYER via e-mail. The BUYER shall notify the names and e-mail addresses of the 
authorized sales representatives, who shall place order requests, to SEW via e-mail within 
1 (one) week following the signing of these General Terms and Conditions,  Should the 
Authorized Sales Representatives notified to SEW change, the BUYER is responsible for 
reporting this change to SEW. The BUYER agrees, declares and undertakes that it shall not 
have any right to object against the operations performed by SEW based on the requests 
from the authorized sales representative of the BUYER.   

4.15. The BUYER agrees, declares and undertakes in advance and irrevocably that, SEW shall 
not be held liable under any circumstance except for the penal clause under article 6 
regarding the positive and negative losses due to the failure to delivering the products 
undertaken to be delivered under the contract and on a certain date on time, impossibility of 
performing delivery and invalidity or termination of the contract between the parties for the 
reasons which cannot to be attributed to SEW's fault. In the application of this provision, the 
burden of proving the fault of SEW will be on the BUYER.  

4.16. The PURCHASER agrees and declares that SEW undertakes the power and RPM data 
regarding its products, and that it does not guarantee performance regarding the intended 
use of the product other than that. The performance of SEW products will vary depending 
on the purpose of use and the processes in which they are used, and  the performance of 
SEW products in the related processes are not guaranteed. In this context, the BUYER 
accepts, declares and undertakes that it shall not be able to make any claim for loss of 
profit, material or moral compensation as well as any other rights and receivables. 

4.17. The BUYER accepts, declares and undertakes that the projects, drawings and all kinds of 
materials produced domestically and / or supplied from abroad in accordance with these 
General Terms and Conditions or Quotation Form, shall not be exported to countries 
subject to export control. The BUYER accepts, declares and undertakes that the project, 
drawing and all kinds of products / materials provided by SEW shall never be used in 
nuclear facilities and / or in the fields of chemical, biological weapon manufacturing, missile 
manufacture and shall not be used for import and export for these purposes and shall only 
be used in civil activities. The BUYER is obliged to notify SEW Turkey about the final 
destination of export and final user in order to determine the compliance of the products 
subject to the order, both to the export regulation and the export rules of SEW, which have 
been designated on international export limitations and shared with the BUYER. SEW 



 

reserves the right to request from the BUYER the certificates about the end user of the 
service or product provided by SEW at any stage of export. SEW Turkey reserves the right 
to cancel the quote or order if it determined at ordering stage or after receiving the order 
that intended sales does not comply with the export rules and/or is subject to export to a 
restricted country other than the one stated. In this context, the BUYER shall not be able to 
make any claim for loss of profit, material or moral compensation as well as any other rights 
and receivables. SEW reserves the right not to process the order and / or stop the 
transaction unless the BUYER has made the relevant notification. The BUYER shall be 
responsible for all direct and indirect damages to be incurred by SEW due to acts contrary 
to this article.  

4.18. The rules written in these General Terms and Conditions shall apply to any matter not 
regulated in the quotation form.  

 

5. FORCE MAJEURE 
SEW shall not be responsible for the delays or impossibility of performance under these 
General Term and Conditions due to force majeure events. SEW shall not be held 
responsible for non-performance of the obligations under these General Terms and 
Conditions due to the occurrence of force majeure events, which take place beyond SEW's 
reasonable control and in a way and to the extent that will stop operations of both or either 
one of the parties partially or totally, including natural disasters, war, immobilization, fire, 
terror, strike, lockout as well as administrative and judicial decisions (including operational 
delays at Customs Directorates) given by the Governments, public authorities and judicial 
authorities, inspections, together with the force majeure events stipulated under the laws and 
customary practices.  The emergence of the force majeure will be immediately notified to the 
other party in writing and will be approved by official documents.   If the force majeure event 
does not improve within 60 (sixty) days from the start date, SEW will have the right to 
terminate the Contract unilaterally and without compensation.  
 

6. TERMINATION and PENAL CLAUSE 
6.2. If one of the parties fails to perform its contractual obligations duly or completely and fails to 

perform such obligation within a reasonable period given by the other party in the 
notification sent for the performance of such obligations, then the disadvantaged party shall 
have the right to terminate the agreement unilaterally for just cause. 

6.3. If the BUYER refuses to take delivery of the products it ordered as the installation site is not 
ready, the assembly site is not suitable for storage or for any reason, SEW shall issue the 
invoice for the products ready for delivery and the products will be deemed to have been 
delivered in accordance with the contract. In the event that the BUYER does not receive the 
order on the delivery date and / or cancels the order for any reason after the quotation form 
is submitted to SEW, and / or withdraws the order, it shall pay a penalty of 30% of the total 
price of the order. The BUYER's obligation to make such a payment arising from the penal 
clause shall not relieve the BUYER from the obligation to remedy faults and any of its other 
obligations under these General Terms and Conditions and shall constitute a penal clause 
added to performance from this perspective. 

6.4. If SEW fails to deliver the products it has undertaken to the BUYER although 7 (seven) days 
have passed from the delivery date of the products, it shall pay penalty amounting to 0.5% 
of the order price for each day of delay starting from the end of  the 7 (seven) day added to 
the delivery date stated on the contract. In addition, SEW will be responsible for 5% of the 
order value of the BUYER's losses arising or will arise under this Agreement. This penal 



 

clause shall not exceed 5% of the order price under any condition. In cases where the delay 
of delivery to the BUYER is caused by the BUYER's own fault, in cases of force majeure 
and in cases where SEW does not cause late delivery of the products subject to the order 
because of its fault or SEW's fault cannot be sought. the penal clause under this article 6.3 
will not be applied.  
 

7. TAXES, DUTIES AND CHARGES 

Provided that it is limited to those required to be paid by the BUYER under Turkish Tax 
Legislation, any tax, duties, charges etc. financial liabilities arising from the domestic activities of 
the BUYER under these General Terms and Conditions as well as the stamp tax arising from 
the contract between the parties, shall be paid by the BUYER. The BUYER shall meet these 
obligations without including them in the contract price. All fees, expenses and commissions 
related to any paper, documents and transactions required for the performance of the Contract 
within the scope of the Contract will be covered by the BUYER. 

8. OTHER PROVISIONS 
8.2. Istanbul Central Courts and Enforcement Offices will be authorized in disputes arising from 

the commercial relationship established with the acceptance of this order. The contract 
shall be subject to substantive and procedural law of the Republic of Turkey and provisions 
of this Contract shall be shall be interpreted according to Turkish law.  

8.3. If any of the articles of these General Terms and Conditions are deemed invalid or canceled 
or not implemented by mutual agreement, this does not affect the validity of the other 
articles of the General Terms. 

8.4. The failure of the Parties to exercise or dispose of its rights under these General Terms and 
Conditions or use of the same deficiently does not in any way constitute a waiver from 
these rights. The waiver will not be valid unless it is made in written form. 

8.5. The addresses specified in this Agreement are the legal and valid notification addresses of 
the Parties and if changes are made to these addresses, the party making the said change 
is obliged to notify the other party in writing within 5 (five) days.   Otherwise, notifications 
made to the addresses written in the contract will be considered valid.  

8.6.  The BUYER shall not transfer and assign the General Terms and Conditions to be signed 
or any part of it or any of its responsibilities or obligations under the General Terms and 
Conditions or any contractual rights or interests arising between the parties without the prior 
written approval of SEW. Any transfers that can be made without such written approval 
shall in no way be valid and shall not be applicable.  

 

SEW-EURODRIVE HAREKET 
SİSTEMLERİ 

SANAYİ VE TİCARET LİMİTED ŞİRKETİ 
(SEW) 

 

[●]  
(BUYER) 

 

 

ANNEX 1:  Order form 



 

ANNEX 2: Signatory circular of the BUYER issued by .................Notary under the roll number 
................  

 


