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AGREEMENT
BETWEEN
EMERSON LLC
AND
[insert name of the customer]

[\ o TS

This Agreement No. (hereinafter referred to as “Agreement”)
is executed by and between "Emerson” Limited Liability
Company (hereinafter referred to as "Emerson)", represented
by director Nur Tufekcioglu, acting on the basis of the Charter,
having its registered address at 37 Khojali Avenue, Demirchi
Tower, Baku, Azerbaijan on the one hand and [insert name of
the customer] (hereinafter referred to as "Customer"),
represented by [insert name of authorized person], acting on
the basis of the Charter/Power of Attorney, having its
registered address at [insert address of the customer], on the
other hand on [insert date]

Definitions

In the Agreement:

Agreement is this agreement.

between Customer and Emerson for the supply of the Goods and
any Documentation, Software and Services The Agreement
consists of this agreement and all other documents contained or
referred to in this agreement. (See Clause 1.3 for the order of
priority of these documents.)

Affiliate of an entity is anybody that entity controls, is controlled
by or is under common control with. ‘Control’ of an entity means
the direct or indirect beneficial ownership of more than half the
shares, or other participating interest with the right to vote or to
receive profits of that entity.

Agreement Price is the total price the Customer must pay

Emerson for the Goods, Documentation, Services and Software

licenses.

Customer is the buyer of the Goods, Documentation, Services

and Software licenses.

Customer Information is:

a) Customer’s name, address, phone number, ship-to
recipient and address;

b) similar details for the end-user (if that is not the Customer);
and

c) Customer’s primary contact's name, address, phone
number, and email address.

Cyber Attack means cyber-attack, intrusion attempt,

unauthorized third party access, and other malicious activity.

Day is any day except Saturdays, Sundays and public holidays

at Emerson’s office named in the Agreement.

Documentation means any manuals, drawings and other
documents Emerson must supply with the Goods, Software
and Services.

Emerson is "Emerson” Limited Liability Company

Firmware is any firmware incorporated into Goods Emerson
must supply under the Agreement.

Goods are the goods Emerson must supply under the
Agreement.
HSSE is health, safety, security and the environment.

Law is applicable law, including statutory rules and regulations,
decrees, directives, orders, by-laws and ordinances having the
force of law.

EMERSON
Vo
[insert name of the customer]
ARASINDA MUQAVIL®

NO. e,

Bu Miigavile No. (bundan sonra “Miqavila”) Azerbaycan
Respubikasi, Baki s., Xocall Prospekti 37, Damirci Tover
Unvaninda yerlagan va 6z Nizamnamasi asasinda foaliyyst
gosteren “Emerson” mahdud masuliyyatli comiyyati (bundan
sonra “Emerson” sirkati), Direktoru Nur Tufekcioglu sexsinda bir
torefdan va [insert address of the customer] linvaninda
yerlasan, 6z Nizamnamsasi asasinda faaliyyat gostaran [insert
name of the customer] (hereinafter referred to as "Mustari"),
Direktoru [insert name of authorized person] diger terafdan,
[insert date] il tarixde baglanmisdir.

Toriflor

Bu Mugavilada:

Miiqavile - Mallarin va ya har hansi Senadler, Program teminati
va Xidmeatlarin tachizati magsadile Misteri ile “Emerson” sirkati
arasinda razilasmadir. Mlqavile hazirki Mlqaviledan, va istinad
edilan bitin diger senadlerden ibaradir. (Bu sanadlarin
prioritetlik ardiciligi Ggln bax: 1.3-cl madds).

Hiiquqi sexsin Téraema sirkati — hiiqugi sexsin idare etdiyi,

nazarat olunan va ya birge nazarat olunan har hansi bir

qurumdur. Hiiqugi sexsa “nazarat” — hissalarin yarisindan

¢oxuna birbasa ve ya dolay! benefisiar sahiblik, yaxud da

sasverma va ya hamin hiiqugi sexsin manfaatlarini alde etmak

hiququ ile birlikde diger istirak payr demakdir.

Miiqavilanin dayari - Mustarinin Mallar, Sanadlar, Xidmatlar va

Program teminati lisenziyalari tglin “Emerson” sirkatine 6damali

oldugu yekun giymatdir.

Miistari - Mallar, Senadlar, Xidmatlar ve Program teminati

lisenziyalarinin alicisidir.

Mustari malumatlar asagidakilardir:

a) Musterinin adi, Gnvani, telefon némrasi, gemi alicisi va
Unvani;

b) son istifadagi Gglin oxsar malumatlar (Mlstari deyilsa); ve

c) Misterinin asas alaga Unvani, Gnvani, telefon némrasi va
elektron pogt Unvani.

Kiberhiicum - kiber hiicum, miidaxile cahdi, tiglincl tarafin
icazasiz ¢ixis alde etmasi va diger zerarli faaliyyatlar demakdir.
Giin - “Emerson” sirkatinin Miigavileda adi ¢akilen ofisinda
sonba, bazar gunleri ve dévlat bayramlardan basqa har hansi bir
gundir.

Sanadlar — “Emerson” sirkatinin Mallar, Program taminati ve
Xidmatlarls birlikde temin etmali oldugu har hansi telimat
kitabgasi, tesvir ve diger senadlordir.

“Emerson” girkati — Emerson mahdud masuliyyatli comiyyati
demakdir.

Oncadoan qurasdiriimig program taminati — “Emerson”
sirkatinin Miqavile Uzra temin etmali oldugu Mallara daxil
edilmis har hansi program teminatidir.

Mallar — “Emerson” sirkatinin Mlqgavile izre temin etmali oldugu
mallardir.

HSSE - saglamliq, tahllikssizlik, miihafize ve atraf mihit
demakdir.

Qanun - ganunvericikls tenzimlanan qayda ve ganunlar, ferman,
direktiv, amr, nizamnama va sarancamlar da daxil olmagla
ganuni quvvaya malik ganunvericilikdir.
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Personnel is anyone who works for a party (or for an Affiliate
or subcontractor of that party). It includes both employees and
contract staff.

PO is Customer’s purchase order or acceptance of Emerson’s
quotation, for the supply of the Goods, Software,
Documentation and Services.

Resale Products are Goods Emerson buys from anyone
except an Emerson Affiliate for resale to Customer.

Services are any services Emerson must perform under the
Agreement.

Site means the places not belonging to Emerson or to an
Emerson Affiliate, which are identified in the Agreement as where
the Goods are to be installed, and the Services performed.

Software is any software Emerson must supply under the
Agreement.

Specification is the agreed specification of the Goods,
Documentation and Services identified in the Agreement or, if
none is identified, Emerson’s standard published specification.

1. General
1.1 Entire Agreement. The Agreement, together with any
other documents, which are attached or referenced
hereto as part of the Agreement, is the exclusive and
entire agreement between the parties with respect to
the supply of the Goods, Documentation, Software and
Services. Upon its signature, the Agreement
supersedes all previous or existing agreements,
negotiations, representations and proposals, whether
written, oral, express or implied, on that subject matter.
1.2 Changes. The term of this Agreement can be
amended or cancelled only by Emerson. No
modification, amendment or waiver of any provisions
of this Agreement shall be effective unless approved in
writing by each of the parties
Enforceability. If any paragraph of the Agreement
shall be considered invalid, the Agreement shall not be
considered to be in force.
Precedence. If there are any conflicts, discrepancies
or ambiguities, the following order of priority applies:
(1) this agreement and (2) the documents attached or
referred to in this agreement. Clauses 5 and 16 of tthis
Agreement take priority over the rest of tthe
Agreement.
Communications. All communications about the
Agreement must be in Azerbaijani or English and state
Agreement number stated at the beginning of this
Agreement.
Third party rights: Except where the Agreement
expressly states otherwise, the parties intend that
nobody except Customer and Emerson will benefit
from or enforce any term of the Agreement.

1.3

1.4

1.5

1.6

1.7 Transfer. None of the parties are entitled to transfer
their obligations to the third party without the consent
of other party.

Agreement Language. This Agreement is made in
two originals in English and Azeri languages each
having equal legal forces. In the event of contradiction
between the Azeri and English versions of the

Agreement, Azeri version shall prevail.

1.8

2. Customer Responsibilities
21 Customer must in a timely manner supply the
information, documents and instructions Emerson

isgilar — toreflorden her hansi biri (ve ya hemin tersfin Térema
sirketi va ya subpodratgisi) ti¢lin isleyean saxsloerdir. Hom isgilari,
ham da miqavile heystini shate edir.

Alis sifarisi — MUsterinin alis sifarisi va ya Mallar, Program
teminati, Senadlar ve Xidmatlerin temin edilmasi lglin
“Emerson” sirkatinin giymat taklifini gebul etmasidir.

Toakrar satis mahsullar — “Emerson” sirkatinin Mistariys tekrar
satis Uglin “Emerson”un Térama sirkatindan basqa istenilan
kesden aldigi Mallardir.

Xidmatlar — “Emerson” sirkatinin Miqgavile izre yerina yetiriimali
oldudu istanilen xidmatdir.

Saha - “Emerson” sirkati ve ya “Emerson”un Térema sirkatina
maxsus olmayan ve Migavileds Mallarin quragdirilacagi ve
Xidmatlerin gdsterilecayi yer olaraq miayyan edilmis yerlar
demakdir.

Program taminati — “Emerson” sirkatinin Muqgavils tGzrs temin
etmali oldugu istanilen program teminatidir.

Spesifikasiya — Mlqavileds misyyan edilmis Mallar, Sanadlar
va Xidmatlarin razilasdiriimis spesifikasi, misyyan edilmadiyi
halda ise “Emerson” girkatinin darc edilmis standart standart
spesifikasiyasidir.

1. Qiymat taklifi vo Miiqavile

1.1 Biitiin Miigavila. Hazirki Muqgavils slave edillan ve ya
istinad edilan istenilen digar senadlarla birlikda bu
Migavilenin terkib hissasi hesab edilir vo torofloer
arasindaki Mallarin, Sanadlerin, Program taminatinin va
Xidmatlarin gosteriimasina dair mistasna ve tam
raziliqdir. Taklifin gebulu zamani Miqavile hamin
predmet izre yazili, sifahi, aciq sakilds ifada edilmis va
ya nazarda tutulmus olmasindan asili olmayaraq,
avvalcadan ve ya mévcud olan butin migavilsler,
danisiglar, taqdimat ve takliflari avez edir.

Dayisikliklar. Bu Miqavilanin sartlari yalniz “Emerson”
sirkati terafindan dayisdirila ve ya lagv edils bilar. Bu
Mugavilays edilan har hansi alava, dayisiklik va ya
imtina, teraflorle yazili sokilde tasdiq edildikde etibarli
hesab edilir.

Qiivvada olma. Bu Migqavilanin har hansi bir bandinin
qlivvadan dusmasi butlinlikde mugavilenin qlivvaden
dismasi kimi gebul edilmamalidir.

Ustiinliik. Miibahiss, uygunsuzlug ve ya geyri-
musayyanliklar oldugda mivafiq olaraq asagidaki
prioritetlik gaydalari tetbiq edilir: (1) bu Muiqavils, (2) bu
Mugavilays alava edilan va ya istindan edilon senad .
Bu Sartlarin 5-ci ve 16-c1 maddalari bu Raillagmanin
digar hissalarina nisbatan hiquaqi tstinliys malikdir.
Blaga. Miqavils ila baglh bitin yazigsmalar azarbaycan
va ya ingilis dilinds aparilmali hazirki Miigavilanin
avvalinds gdstarilan Miqgavilenin ndmrasi.

1.2

1.3

1.4

1.5

1.6 Ugiincii saxslarin hiiquglar: Miiqavileds aciq sokilde
basqa cur nazerds tutuldugu hallar istisna olmaqla,
teraflor Mistari ve “Emerson” sirkatindan basga heg
kimin Mlqaviladan faydalanmayacagini va ya
Mugavilanin har hansi bir sartini tatbiq etmayacayini
nazerdas tuturlar.

Otiirma. Toraflarden heg biri 6z hiiqug ve éhdaliklsrini
diger terafin yazili raziidi olmadan 3-cii terafe Otlrs
bilmaz.

Miigavilanin dili. Bu Mugavilanin ingilis ve azerbaycan
dillarinda eyni hiiquqi quivvaya malik olan iki nisxada
tortib edilmisdir. Migavilenin azarbaycan dilinda olan
nusxasi va ingilis dilinds olan nusxasi arasinda
uygunsuzluq oldugu halda iztiinliik azarbaycan dilinde
olan nlisxaya verilacakdir.

1.7

1.8

2. Miistarinin masuliyyatlari
Musteri “Emerson” sirkatinin Mlqavils Gzre vazifalarini
asasli olaraq yerina yetirmasi ticlin onu butin zaruri
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2.2

23

24

25

2.6

3.2

3.3

3.4

reasonably needs to proceed with its Agreement
duties.

Customer is responsible for the accuracy and
completeness of all information it supplies.

If Emerson performs Services at Site, Customer will
not ask Emerson or Emerson Personnel to enter any
agreement which imposes, waives, releases,
indemnifies or otherwise limits or expands any rights
or obligations in respect of Emerson or Emerson
Personnel. Any such agreement is void.

If the acts or omissions of Customer, Customer
Personnel or Customer’s other contractors delay or
prevent Emerson from performing a Agreement duty or
increase Emerson’s costs, time will be extended and
Customer will compensate Emerson accordingly.

Unless otherwise agreed, Customer is solely
responsible for use of the Goods and Services in
accordance with all applicable laws pertaining to data
privacy, security and transfer including but not limited
to the General Data Protection Regulation (GDPR). As
such, Customer is solely responsible for maintaining
the integrity of its own network and internal security.

Emerson will perform Services but only to the extent
they do not breach any Laws and only to the extent
Services can be performed safely and would not
present a risk of harm to any Personnel. Emerson
reserves the right to remove its Personnel if it deems
Site unsafe.

Delivery

Delivery and Performance Periods.

Delivery and performance periods begin on
Acknowledgment. All delivery periods and dates stated
are approximate. Emerson will not be liable for any
damages caused by its failure to deliver or perform on
time.

Delivery Terms.

Unless the Agreement says otherwise, Emerson will
deliver the Goods, Documentation and Software from its,
its Affiliate’s or third party’s factory or warehouse (the
point of delivery), Carriage Paid To (CPT) the place of
destination named in the Agreement (Incoterms® latest
version). Customer will pay for freight, packing and
handling at Emerson’s then current rates.

Partial Shipments.

Emerson may make partial shipments. Emerson may
ship batteries separately from the rest of the Goods.
Hard copies of Documentation may be shipped
separately from the Goods.

Storage.

Emerson may place Goods, Documentation and
Software into storage at a third party warehouse
chosen by Emerson, at Customer's expense if
Customer, by its acts or omissions, delays their
shipment. On placing Goods, Documentation and
Software in the warehouse, delivery is complete and
risk and title in Goods and Documentation passes to
Customer. This Clause 3.4 does not apply to Goods,
Documentation and Software which Emerson or its
Affiliate is to export from the United States.

2.2

23

24

25

26

3.2

3.3

3.4

malumat, senad va telimatlarla vaxtinda temin
etmalidir.

Mdastari tamin etdiyi bitin malumatlarin diizglnliytine
ve tamhgdina gbre masuliyyat dagiyir.

“Emerson” sirketinin Xidmatlari Sahads yerina yetirdiyi
teqdirde Mustari “Emerson” sirkatindan va ya
“Emerson” iggilarinden “Emerson” sirkstina va ya
“Emerson” isgilarine miinasibatde har hansi hiiquq ve
ya 6hdaliklar qoyan, onlardan imtina edan ve azad
edan, onlarla bagli tezminat 6dayan va ya har hansi
diger sakilda hiiquqg va dhdalikleri mahdudlasdiran va
ya geniglondiran har hansi bir razilagsmaya daxil
olmasini teleb etmayacak. Bu istigamatdas bitiin
razilagsmalar etibarsizdir.

Miisteri, Mistarinin isgileri ve ya Mistarinin digar
podrat¢ilarinin harakatlari va ya sahvlari “Emerson”
sirkatinin Mugavile Uzre mugavile 6hdsliklerini yerina
yetirmasini gecikdirersa va ya bunun qarsisini alarsa
va yaxud “Emerson” sirkatinin xarclerini artirarsa, bu
teqdirde middat uzadilacaq ve Misteri mivafiq
gaydada “Emerson” sirkatina tazminat 6dayacak.
Basga cir razilagdiriimadigi teqdirda, Musteri
malumatlarin gizliliyi, tehlikasizliyi ve étirtimasi ile
bagli tetbig olunan bitiin ganunlara, o ciimladan
Malumatlarin miihafizesine dair Umumi Reglaments
(GDPR) uygun olaraq Mallardan va Xidmatlorden
istifadaya gore takbasina masuliyyat dasiyir. Bels ki,
Musteri 6z sabakasinin butévllyld ve daxili
tehlikasizliyinin gorunmasindan masuldur.

“Emerson” Xidmatleri yalniz ganunlara uygun sakilds, o
cumladan Xidmatleri tehllikesiz sakilde géstermayin
miimkiin oldugu va har hansi iggiys xasarst riski
yaratmadigi teqdirda, hayata kegiracoakdir. “Emerson”
tohliikali hesab etdiyi Iscileri Sahaden kenarlasdirmaq
hdququna malikdir.

Catdinima

Catdirilma va icra miiddatlori.

Catdirilma va icra muddatlari Taklifin gebulundan sonra
baslayir. Gésterilon bitiin gatdiriima middatleri ve
tarixlori taxminidir. “Emerson” sirkati vaxtinda
c¢atdirmama va ya icra etmema naticasinde yaranan
har hansi bir ziyana gére masuliyyst dagimir.
Catdirilma sortloari

Mugavilads basqga cur gdstarilmadiyi taqdirds,
“Emerson” sirkati mallar, sanadlar va program
teminatini 6ziintin, Térama sirkatinin va ya Uglncl
soxsin zavod va ya anbarindan (gatdiriima
mantagasindan), Miqgavilads adi ¢akilen tayinat
mantagasina (Incoterms® qaydalarinin cari versiyasi)
Odenisli Catdiriima (CPT) vasitesile gatdiracaq.
Musteriler fraxt, qablasdirma ve emal xarclarini
“Emerson” girkatinin hamin dévra olan tariflarine uygun
olaraq 6dayacakler.

Qisman gondarma

“Emerson” sirkati yliki gisman gdndara bilar. “Emerson”
batareyalari Mallarin galan hissasindan ayri géndera
bilar. Senadlerin ¢ap versiyalarini Mallardan ayri
gondarile bilar.

Saxlama

Mallar, Sanadlar va Program taminatinin géndarilmasi
Musterinin harakatlari va ya sahvlari sababindan
gecikdiyi taqdirde, “Emerson” sirkati onlari saxlamaq
Ugln Mustarinin hesabina, 6ziniin se¢diyi Gglncu
soxsin anbarinda yerlasdire bilar. Mallar, Sanadlar ve
Program taminati anbarda yerlasdirildikden sonra
catdiriima icra edilmis hesab edilir va Mal ve Sanadlarlo
bagli risk ve mulkiyyst hiququ Musteriye kegir. Bu 3.4-
cl madda “Emerson” va ya onun Torema sirkatinin
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5.1

5.2

5.3

5.4

5.5

Title & Risk 4.
Even if the Agreement says otherwise and except as
stated in Clauses 3.4 and 5:
a) for any Goods and Documentation which Emerson
or its Affiliate is to export from the United States,
title and risk of loss will pass to Customer when
they pass the territorial limits of the United States;

b) for all other Goods and Documentation, title will
pass to the Customer on delivery and risk of loss
will pass to Customer under the Incoterms® rule
stated in the Agreement.

Documentation, Software, Firmware and 5.
Intellectual Property
Emerson and other owners will each keep all rights, 5.1

interest and title in their respective Documentation,
Software and Firmware (including copies of Software
and Firmware) and all copies thereof.

Customer’s use of Software and Firmware is governed 5.2
exclusively by the software license agreement with

Emerson (or its Affiliate) if there is one or, in any other

case, by the license terms of the owner.

If Software or Firmware is not governed by a separate 5.3
software license agreement, Customer is granted a
non-exclusive, royalty-free license to use that:

a) Software only in conjunction with the Goods; and

b) Firmware in the Goods, only as incorporated in the
Goods.

In both cases, the license applies only at the Site

where the Goods are first used.

Customer may only copy Documentation (with its 54

copyright notices unchanged) as needed to install,

operate, re-calibrate, de-install, maintain and repair the

Goods for its reasonable internal business purposes.

Unless the Agreement says otherwise, Documentation 5.5

will consist of one copy only of Emerson’s, its

Affiliates’, or the manufacturer’s standard documents

in Russian and English. Emerson is only required to

supply third party documents if authorised to do so by

the third party. Emerson may choose to supply

Documentation by hard copy, by CD-ROM or other

suitable media, or by download from a website.

Compensation 6.
Prices/Rates. 6.1
Unless the Agreement says otherwise, the prices,

Software license fees and rates:

a) for Goods, Documentation and Software licenses
delivered and for Services performed within the
period(s) stated in the Agreement are set forth in
Emerson’s quotations and Emerson reserves the
right to adjust such prices, fees and rates at any
time prior to delivery to reflect any and all increases
in cost as a result of any tariffs, duties and similar
taxes that may affect the prices, in which case

Amerika Birlagmis Statlarindan ixrac etdiyi Mallar,
Senadler ve Program taminatina samil edilmir.

Miilkiyyat hiiququ va risk

Migavilads basqga hal nazerds tutuldugu halda bels va

3.4-cl ve 5-ci maddalards gosterilanler istisna olmagla:

a) “Emerson” va ya onun Torema sirkatinin Amerika
Birlasmis Statlarindan ixrac edacayi istanilon Mallar
va Sanadlarle bagh mulkiyyat hliququ va itki riski
onlar Amerika Birlosmis Statlarinin srazisinin
hidudlarindan kanara ¢ixdiqda Musteriye kegir;

b) bitin digar Mallar ve Senadlarle bagl milkiyyst
hiququ Mustariye ¢atdiriima zamani, itki riski ise
Muqavilede gdésterilan Incoterms® qaydasina
asasen oturulur/kegir.

Senadlar, Program teminati, Onceden qurasdiriimis
program taminati ve 9qli miilkiyyat
Emerson” sirkati va diger sahiblarin har biri mivafiq
Senadleri, Program teminati ve Onceden qurasdiriimis
program teminati (Program teminatinin ve Oncedan
qurasdirilmis  program taminatinin  suratleri  daxil
olmagla) va onlarin bitin nisxaleri ile baglh bitin
hiqug, maraqg ve milkiyyat hiququnu qoruyub
saxlayacaq.
Miisterinin Program teminati ve Oncaden qurasdirimis
program teminatindan istifadasi yalniz “Emerson” (ve ya
onun Tdérema sirkati) ile baglanmis program taminatinin
lisenziyalasdiriimasi mdigavilesi ile (varsa) ve ya
istanilon diger halda sahibinin lisenziya sertleri ilo
tenzimlonir.
Program teminati ve ya Onceden qurasdirilmis program
teminati ayrica program teminatinin
lisenziyalagdiriimasi mugavilesi ile tanzimlenmirss,
Mustariye asagidakilardan istifade etmak Uglin qeyri-
mustesna, royaltisiz (istifade xarclari olmayan), lisenziya
verilir:
a) yalniz Mallarla birlikde Program teminati; va
b) Mallardaki Oncadan quragdiriimig program teminati,
yalniz Mallara daxil edilmis qaydada.
Har iki halda lisenziya yalniz Mallarin ilk dafe istifade
olundugu Sahaya samil edilir.
Musterilor mallarin ssas daxili is magsadlari Ugun yalniz
yuklama, isloma, yenidan kalibrloma, sékma, saxlama
vo temir etmok Ugln zeruri olan senadleri (musallif
hiquglar bildirigleri deyismaz) koglrs bilar.
Muqavilade basga hal nazerde tutulmadigi teqdirds,
Sanadlar “Emerson” sirkati, onun Térams sirkatlari ve
ya istehsalcinin rus va ingilis dilinda olan standart
soenadlarinin yalniz bir nisxssinden ibarat olacag.
“Emerson” sirkatinden yalniz Gglincl sexsin raziligina
asasan Uglncu saxsin sanadlarini teqdim etmak talab
olunur. “Emerson” sirkati Sanadlari ¢gap versiyasinda,
CD-ROM va ya diger munasib dasiyici vasitasils, yaxud
da vebsaytdan yiklama yolu ils teqdim etmayi se¢a
bilar.

Tazminat

Qiymeatlar/Tariflor.

Mugavilade basga hal nazerds tutulmadigi teqdirde,

giymatler, Program taminatinin lisenziyalagdiriimasi

haglar va tarifleri:

a) Migqavilada basga hal nazardas tutulmayibsa,
giymatler, Program teminatinin lisenziya haqqi ve
tarifleri:Mugavilede geyd olunan miiddat arzinda
catdiriimis Mallar, Sanadler va Program teminati
lisenziyalari, o cimladan gdstarilmis Xidmatlar tGglin
Emerson takliflarinda geyd edilib ve Emerson
catdiriimadan avval istanilen vaxt giymatlora tesir
g0stara bilacek har hansi tarif, risum ve s. bu kimi
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6.2

Emerson will reissue its quotation or
Acknowledgement as the case may be;

b) exclude all taxes (such as sales, use, value added
and similar taxes), duties, levies and similar charges.
Emerson will invoice all these taxes, duties, levies
and charges as a separate line item on the invoice
unless it has received an appropriate exemption
from Customer;

c) exclude freight, packing and handling; and

d) exclude the storage, installation, start-up and
maintenance of the Goods and Software

Payment Terms.
a) Unless the Contract says otherwise, Customer will
pay Emerson:
(i) in full without set-off, counterclaim or
withholding (except deductions required by
Law);

(i) inthe currency of Emerson's quotation; and

(i)  full payment, or milestone payments is advance
of shipment or within 30 days of the invoice
date, subject to the approval of Emerson’s
credit department.

b) Emerson will invoice:
(i)  Goods (including part shipments),
Documentation and Software license fees: on
delivery.

(i)  Services upon completion
(iiiy Storage costs under Clause 3.4: monthly in
arrears.

c) Customer will pay Emerson by direct bank transfer
to the Emerson bank account stated in the
Agreement or invoice, paid in either case from
Customer’s account with a bank in Customer’s
country. Emerson may reject payment by any other
method.

d) Customer waives the right to dispute any invoiced
amount unless Customer tells Emerson of the
dispute (with detailed reasons) within 10 Days from
the invoice date. All undisputed amounts are payable
as set out in Clause 6.2(c).

e) Emerson may end the Agreement or suspend
performance (including withholding shipment and
suspending performance of Services) if Customer
fails or, in Emerson’s reasonable opinion, appears
likely to fail to make payment when due under the
Agreement or any other contract. This action will not
subject Emerson to any penalty or affect its other
rights.

f) Emerson may at any time demand such security for
payment as Emerson may think reasonable, and
Customer will provide the security within 10 Days
after the request. This action will not affect any other
right of Emerson.

g) Customer must pay all expenses (including
attorneys' fees) incurred by Emerson in collecting

6.2

vergilar naticasinda xarclerle alagsli yaranmig

artislari da nazeara almagla bu cir giymatlari, 6danis

va tarifleri tenzimlama haqqina malikdir. Bu kimi
hallarda Emerson vaziyyatden asili olaraq yenidan
toklif va ya tasdiq géndara biler;

b) vergi (satis, istifads, alave dayer va banzar vergiler
kimi), riisum, 6danis ve buna banzar 6danig
haglarini istisna edir. “Emerson” girkati Mlstariden
muvafiq azadetma almadidi teqdirds, bitin bu vergi,
risum, édenis va 6danis haglari hesab-fakturada
ayrica band kimi taqdim edacak;

c) fraxt, gablagdirma ve dasinmani istisna edir; ve

d) d) Mallarin ve Program teminatinin saxlanmasi,
qurasdiriimasi, isa salinmasi ve texniki qullugunu
istisna edir.

Odonis sartlori

a) Mugavilads basqa cir miayyan edilmadiyi taqdirds,
Miusteri “Emerson” sirkatine 6denis edacak:

(i) fargli mablag teqdim etmadan, aks iddia
olmadan va ya 6danisi dayandirmadan
(ganunla teleb olunan ayirmalar istisna
olmagla) tam sakilds;

(i)  “Emerson” sirkatinin giymat taklifinin oldugu
valyutada; ve

(iii) tam 6denis ve ya marhalali 6danigler,
Emerson-un kredit departamentinin tasdiqi
sorti ile gdndarilmadan avval va ya faktura
tarixindan sonra 30 glin arzinds hayata
kegirilir.

b) “Emerson” sirkati hesab-faktura teqdim edacak:

(i)  Mallar (gisman géndarma daxil olmagla),
Sanadlar va Program taminatinin
lisenziyalasdiriimasi ile bagl haglar: ¢atdiriima
zamani.

(i)  Xidmatler: tamamlandiqdan sonra

(ii)  3.4-cu maddads gosterilon saxlama xarclari:
ayliq olaraqg har ayin sonunda.

c¢) Musteri “Emerson” sirkatine 6denisi ya “Emerson”
sirkatinin Mugavileds ve ya hesab-fakturada
gosterilmis bank hesabina birbasa bank kogirmasi
vasitasilo, har iki halda Mistarinin élkasinda
yerlasan bankdaki hesabindan edir. “Emerson”
sirkati har hansi digar Usulla edilon 6danisi redd eds
bilar.

d) Musteri “Emerson” sirkatini hesab-faktura tarixinden
etibaren 10 Gin arzinds har hansi fakturalanmig
mablagle bagli mibahisas (atrafli sabablarle birlikda)
barade malumatlandirmadidi teqdirda, bu clr
mubahisanin qaldiriimasi hiiququndan imtina edir.
Mubahisa predmeti olmayan bitiin mablagler 6.2(c)-
ci maddade muayyan edildiyi qaydada édanilir.

e) Mustari bu Miqavile ve ya har hansi diger miqavile
Uzre etmali oldugu 6danisi eds bilmadikda va ya
“Emerson” sirkati tarefinden asasli olaraq etmak
istamadiyi dusunulldikds, “Emerson” girkati
Mugqavileni lagv eds va ya onun icrasini dayandira
biler (gébndarmanin dayandiriimasi va Xidmatlerin
gosterilmasinin dayandirilmasi daxil oimagla). Bu
harakat “Emerson” sirkatini heg bir cezaya maruz
goymayacagq ve ya onun digar huquqlarina tesir
gOstarmayacakdir.

f) “Emerson” sirkati istenilon vaxt “Emerson”un magbul
hesab eds bilacayi 6danis tglin bu cir taminat talab
eda bilar ve Mustari bu talabdan etibaran 10 Glin
arzinds bu teminati tamin edacakdir. Bu harokat
“Emerson” girkatinin har hansi digar hiiquuna tesir
etmayacok.

g) Musteri “‘Emerson” sirkatinin gecikdirilmis ddanislerin
toplanmasi zamani ¢akdiyi butiin xarclari (vakillarin
xidmat haqglari daxil olmagla) Azarbaycan
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7.2

7.3

7.4

late payments, up to the maximum amounts
permitted by the Law of the Republic of Azerbaijan.

Warranties

Emerson warrants that:

a) Emerson will transfer title to the Goods (excluding
Software and Firmware) to Customer under Clause
4,

b) Goods, Documentation and Services will conform
with the Specification;

c) Goods made by Emerson or its Affiliates will, under
normal use and care, be free from defects in
materials or workmanship; and

d) Emerson and its Affiliates’ Personnel delivering
Services are trained and will use reasonable skill
and care.

Warranty Periods. Unless otherwise specified by

Emerson, the warranties in Clause 7.1 apply as

follows:

a) Goods: until the earlier of 12 months from the first
installation or 18 months from delivery (90 days
from delivery in the case of consumables and
PolyQil® products).

b) Services: for 90 days from completion of the
Services.

c) Goods repaired, replacement items and
Services re-performed: from delivery of the
replacement or completion of the repair or re-
performance, for 90 days or until the end of the
original warranty period (if later).

Warranty Procedure. Clause 7.3 applies if, within the
warranty period, Customer discovers any non-
conformity with a warranty in Clause 7.1, tells Emerson
in writing and, in the case of Goods, returns the non-
conforming items at Customer’s cost, freight and
insurance pre-paid, to the repair facility chosen by
Emerson. Where this Clause applies, Emerson will, at
its sole option, either:

a) correct any non-conforming Documentation and
Services; or

b) repair or replace non-conforming Goods FCA
(Incoterms® latest version) at the repair location; or

c) instead refund the price of the non-conforming
item.

Exclusions from Warranty.

a) The warranties in Clause 7.1(b), (c) and (d) exclude
and Customer will pay the cost of all repairs and
replacements caused by any of the following:
normal wear and use; inadequate maintenance;
unsuitable power sources or environmental
conditions; improper handling, storage, installation,
or operation; misuse or accident caused by
anybody except Emerson; a modification or repair
not approved by Emerson in writing; materials or
workmanship made, provided or specified by
Customer; contamination; the use of unapproved
parts, firmware or software; Cyber Attack; any other
cause not the fault of Emerson.

b) Emerson will not pay any costs relating to non-
compliance with a warranty in Clause 7.1, except

7.2

7.3

7.4

Respublikasinin Qanunu ils icazs verilmis maksimal
mablaglera qadar 6damalidir.

Zamanatloar

“Emerson asagidakilara zemanat verir:

a) “Emerson” sirkati 4-cli maddaya asasen Mallar
(Program taminati ve Oncadan quragdirimig
program teminati istisna olmagla) Gzarinde mulkiyyat
hiququnu Mustsriya 6tliracek;

b) Mallar, Senadler ve Xidmatler Spesifikasiyalara
uygun olacaq;

c) “Emerson” sirketi ve ya onun Térama sirkatlori
torefinden hazirlanmis Mallarin normal istifade ve
qullug zamani materiallarinda ve ya
hazirlanmasinda qusurlar ortaya ¢ixmayacaq; ve

d) Xidmetleri gosteren “Emerson” sirketi ve onun
Térema sirkatlorinin iscileri telim kegib ve miivafiq
bacariq va qullugdan istifade edaceklar

Zamanat miiddatlari. “Emerson” sirkati terafinden

basqa cur muayyen edilmadiyi teqdirde, 7.1-ci maddada

gosterilan zamanstler asagidaki gaydada tatbiq olunur:

a) Mallar: ilk qurasdirmadan etibaran an tezi 12 ay
avveladak ve ya catdiriimadan etibaren 18 aya
gadear (istehlak mallari ve PolyOil® mahsullari tigiin
catdirilmadan etibaren 90 giin).

b) Xidmatlar: Xidmatlerin tamamlanmasindan etibaran
90 giin arzinda.

c) Temir edilmig mallar, dayigdirilon hissalar vo
tokrar gostearilmis Xidmatlar: dayisdirilan

hissalerin ¢catdiriimasindan ve ya tamir yaxud
tokrar-icranin tamamlanmasindan etibaran, 90 gln
arzindas va ya orijinal zemanat muddati basa
¢atdigdan sonra (daha sonradirsa).

Zamanat qaydasi. Mustari zomanat middati arzinde

7.1-ci maddada gbsterilan zemansatls har hansi

uygunsuzluq askar edearsa, bu barads “Emerson”
sirkatini yazili gakilde malumatlandirir ve Mallardan
séhbat getdikda, uygun olmayan hissaleri Mustarinin
hesabina, fraxt va sijorta xarclari avvalcadan
odenilmakle, “Emerson” sirkati terafinden segilon temir
muassisasina gaytardiqda 7.3-ci madda tatbiq edilir.

Bu Maddanin tatbig olundugu halda “Mustari yalniz 6z

secimi ile ya:

a) uygun olmayan har hansi Senad va Xidmatlorda
dizelis edir; yaxud da

b) uydun olmayan Mallari FCA (Incoterms ®
gaydalarinin cari versiyasi) tamir miiassisesinda
tomir edir va ya dayisdirir; yaxud da

¢) avazinda uygun olmayan hissanin dayarini geri
gaytarir.

Zamanatdan azadetma

a) 7.1(b), (c) ve (d) maddalerinda gdstariloan zamanatlar
istisna edilir vo Mugtari asagida gosterilonloerden har
hansi birinin sebab oldugu batin tamir ve
dayisdirmalarin dayarini 6deyacek: normal
siradangixma va istifada; qeyri-ganastbaxs tomir;
munasib olmayan enerji manbaleri ve ya atraf muhit
soraiti; yanhs dasima, saxlama, qurasdirma va ya
idareetma; “Emerson” sirkatindan basgasinin sabab
oldugu sui-istifade ve ya gaza; “Emerson” sirkati
toraefinden yazili sakilds tesdiglanmayan dayisiklik va
ya tamir; MUsteri terafindan temin edilan ve ya
gbstarilan materiallar ve ya hazirlanma; girklanms;
tesdigleanmamis hissalarin, dncaden qurasdiriimis
program teminati va ya program taminatinin
istifadesi; Kiberhiicum; “Emerson” girkatinin
yaratmadidi har hansi digar sabab.

b) “Emerson” sirkati avvalcadan yazil sakilda raziliga
geldiyi hallar istisna olmagla, 7.1-ci maddada
g0sterilan zamanatls uygunsuzlugla bagli heg bir
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when agreed in writing in advance. Unless
accepted in writing by Emerson, Customer will pay

(i) all costs of dismantling, freight, reinstallation
and the time and expenses of Emerson
Personnel for travel under Clause 7; and

(i)  all costs incurred by Emerson in correcting
nonconformities for which Emerson is not
responsible under Clause 7 and in examining
items that comply with the warranties in
Clause 7.1

c) If Emerson relies on wrong or incomplete
information supplied by Customer, all warranties
are void unless Emerson agrees otherwise in
writing.

d) Customer alone is responsible for the selection,
maintenance and use of the Goods.

e) Resale Products carry only the warranty given by
the original manufacturer. Emerson has no liability
for Resale Products beyond making a reasonable
commercial effort to arrange procurement and
shipping of the Resale Products.

Changes
No change to the Agreement applies unless agreed in
writing by Emerson and the Customer.

Termination

Termination for Default and Insolvency.

a) Either party (Injured Party) may end the Agreement
wholly or partly by written notice to the other
(Defaulting Party), if an Insolvency Event or Default
Event affects the Defaulting Party. Termination
under Clause 9.1 will not affect other rights of the
Injured Party.

b) A Default Event occurs if all the following
conditions are met:
(i) Defaulting Party breaches a material duty
under the Agreement;
(i)  Injured Party sends Defaulting Party a notice
identifying the breach in sufficient detail;

(i) 10 Days after receiving the notice, Defaulting
Party has not corrected the breach; and

(iv) if the breach cannot reasonably be corrected
in 10 Days, Defaulting Party has not acted
diligently to fix the breach.

c) An Insolvency Event means any of the following:

(i) a meeting of creditors of Defaulting Party.

(i) a proposal for an arrangement or composition
with or for the benefit of creditors of
Defaulting Party.

(ii) a chargeholder, receiver, administrative
receiver or similar person is appointed over or
takes possession of material assets of
Defaulting Party.

(iv) alegal enforcement process is taken (and not
discharged within 5 Days) against material
assets of Defaulting Party.

(v) Defaulting Party stops trading or cannot pay
its debts.

xarci 6demayacak. “Emerson” sirkati terafinden

yazih sakilde gabul edilmadiyi teqdirde, Misteri

asagidakilari 6deyacak:

(i)  7-ci Maddaya asasen butiin sbkma, fraxt, tekrar
qurasdirilma xarclarini va “Emerson” sirkatinin
isgilorinin serf etdikleri vaxt ve xarclari; ve

(i)  “Emerson” sirkatinin 7-ci maddays asasan
masuliyyst dasimadi§i uygunsuzluglarin
dizaldilmesi va 7.1-ci maddada gdsterilon
zomanatlara uygun galan hissalerin
yoxlanmasi zamani ¢akdiyi bitlin xarclori.

c) “Emerson” sirkati Mistari tarafinden verilan yanlis va
ya tam olmayan malumatlara asaslanirsa,
“Emerson” sirkati yazili sakilde basqa cir
razilasdirmadigi taqdirds, bitin zemanatler
etibarsizdir.

d) Mallarin segilmasi, saxlaniimasi va istifadasina goéra
yalniz Musteri masuliyyat dasiyir.

e) Taekrar satis Mahsullari yalniz orijinal istehsalginin
verdiyi zamanatini dasiya bilar. “Emerson” sirkati
Takrar satis Mahsullarinin satinalmasi ve
gondarilmasini teskil etmak tgiin magbul
kommersiya sayi gostarmadan Takrar satis
Mahsullarina gérs heg bir masuliyyst dagimir.

Dayisikliklor
Mugavilays edilmis heg bir dayisiklik “Emerson” sirkati
va Mustari terafinden yazilirazilasdirlmadigi taqdirde
tetbiq edilmir.

Xitamverma
Defolt vo miiflislagma zamani xitamverma
a) Miflislesma Hadisasi ve ya Defolt Hadisasi

Miiflislesen Terafe tasir edersa, Taraflorden har biri

(Zerargaken Taraf) diger terafe (Miflislasan Terafs)

yazih sakilds bildirmakle Mlqavilani tamamils va ya

gisman lagv edas biler. 9.1-ci maddeys asasen
xitamverma Zarargokmis Terafin digar hliquglarina
tasir etmayacak.

b) Asagidaki sertlarin hamisi yerina yetirilorsa, Defolt

Hadisasi bas verir:

(i)  Mdflislegan Teraf Migavile Gizre maddi
vazifasini pozur;

(i)  Zerargakan Teraf Muflislosan Tarafs bu
pozuntunu kifayat qadar atrafli sakilda
muayyanlasdiran bir bildiris gdndarir;

(iii)  Bildirisi aldigdan sonra 10 Gun erzinde
Muflislesen Taraf bu pozuntunu
dlzeltmamisdir; ve

(iv) Pozuntu asasli olarag 10 Giin arzinda
dizaldile bilmadikda, Miflisleagan Taraf bu
pozuntunu aradan qaldirmaq ugun say
gOstarmamisdir.

c) Miiflisleagsma Hadisasi asagidakilardan har hansi
birini bildirir:

(i)  Mdaflislegan Terafin kreditorlarinin iclasi.

(i)  Mdaflislegan Terafin kreditorlari ile ve ya onlarin
xeyrina tartib edilmis ve ya terkibda olan bir
toklif Ggln.

(iii) ©6denis edan, d6danisi gabul edan, himayadar
6danis gabul edan va ya buna banzar saxs
Miiflislesen Teraf lizerinda rahbaer tayin edilir
va ya onun maddi aktivlarina sahib olur.

(iv) Mdaflislegan Terafin maddi aktivlerine garsi
hiiqugi mihafize prosesi hayata kegirilir (vo 5
glin arzinda lagv edilmir).

(v) Mdflislegan Teraf ticarsti dayandirir ve ya
borclarini 6daya bilmir.
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9.2

9.3

10.

(vi) anyone gives notice of intention to appoint an
administrator, or applies to court to appoint an
administrator, in relation to Defaulting Party.

(vii) a petition is presented (and not discharged
within 20 Days) or a resolution is passed or
an order made for winding-up, bankruptcy or
dissolution of Defaulting Party.

(viii) an event similar to any of (i) to (vii) in a
jurisdiction where Defaulting Party is
incorporated or resides or carries on business
or has assets.

d) On termination under Clause 9.1(a), Customer will
pay Emerson the price of Goods, Software,
Documentation and Services already delivered. If
Emerson was the Injured Party, Customer will also
pay Emerson for work in progress under Emerson’s
then current policies and cancellation charges.

Termination for Customer Convenience. Customer
may end the Agreement in whole or in part for its own
convenience only with Emerson’s written agreement
and following Emerson’s then current policies and
cancellation charges.

Termination after 90 Days’ Force Majeure. Either
party may end the Agreement without liability by
written notice to the other if performance of the
Agreement is delayed or prevented by a cause listed in
Clause 12 for 90 Days. Unless prevented by a cause
listed in Clause 12, Customer will pay Emerson for all
Goods, Documentation, Software licenses and
Services delivered before the notice was given and for
work in progress.

Customer Information

Emerson may use and share Customer Information in
accordance with data protection Law, as necessary to
fulfil the Contract and to communicate with Customer
for marketing purposes, including sharing:

a) Customer Information to its suppliers, for use in
product registration and support and to comply with
import and export control Law;

b) Customer Information and copies of the Agreement
to its agents and sales representatives, as
necessary to fulfil the Agreement.

Customer has sole responsibility for obtaining all
consents and permissions (including providing
notices to customer data subjects or third parties)
and satisfying all requirements necessary to permit
Emerson and its affiliates' use of Customer
Information in connection with this Agreement.
Customer is solely responsible for compliance with
all applicable data privacy and sovereignty laws,
regulations, rules and restrictions as the same
relate to the collection, movement, and use of data
provided by Customer or generated by the Goods
and to Customer’s use of the Goods. With regard to
the collection processing and use of personal data
(if any) by Emerson, please refer to Emerson’s
Privacy Notice, which is available at
https://www.emerson.com/en-us/privacy-notice.

9.2

9.3

10.

(vi) har hansi sexs himayadar tayin etmak niyyatini
bildirir v ya Mflislegen Teraefe himayadar
teyin etmak Uglin mahkemaya muracist edir.

(vii) Mdaflislegan Terafin isinin dayandiriimasi, lagvi
va ya buraxilmasi Ugln vasatat qaldirilmis (ve
20 Gin arzinda lIagv edilmir), gatnama qgabul
edilmis ve ya amr verilmisdir.

(viii) Mduflislegan Terasfin daxil oldugu, yasadigi,
foaliyyat gostardiyi ve ya aktivlers malik oldugu
yurisdiksiyada (i) ile (vii) arasindakilara banzar
hadiss.

d) 9.1(a) maddasina asasan xitam verildikde, Misteri
“Emerson” sirkatina artiq ¢atdirilan Mallar, Program
teminatinin, Senadler ve Xidmatlarin giymatini
O0dayacakdir. “Emerson” sirkati Zarargakan Taraf
olarsa, Mistari hamginin “Emerson” sirkatine
“Emerson” girkatinin hamin dovr lgliin mévcud
siyasati va lagv 6denislarine uygun olaraq
g6rulmakda olan isa gore 6danis edacakdir

Miistarinin rahathgi ligiin xitamverma. Mistari yalniz

“Emerson” sirkatinin yazili razilhgi ile ve “Emerson”

sirkatinin hamin dévr Ggiin méveud siyasat ve lagv

6danislerinden sonra 6z rahathidi tgtin Miqavileni
tamamila va ya qgisman lagv eds bilar.

90-giinliik fors-major vaziyyatindan sonra

xitamverma. 90 Giin miiddatinde Muqavilenin icrasi

gecikdirildikda ve ya 12-ci maddade sadalanan bir
sabable qarsisi alindiqda, Teraflerdan har biri digar
tarafa yazili gakilda bildirmak 6hdsliyi olmadan

Migavilaya xitam vera biler. 12-ci maddada gdsterilon

bir sababls qarsisi alinmadigi taqdirds, Mistari

“Emerson” sirkatina bildiris teqdim edilmazdan avval

catdiriimis Mallar, Senadlar, Program teminatinin

lisenziyalagdiriimasi ve gdstarilmis Xidmatlar tgun,
elaca da gorulmakda olan ise gbre ddanis edacekdir.

Mistari malumatlan

Mugavilenin icrasini temin etmak ve Miusteri ilo

marlketing (satis) magsadleri Ugin alags saxlaniimasi

lazim oldugda, Emerson Miusteri Msalumatlarini
malumatlarin gorunmasi hagginda Qanun gargivasinda
istifade eds ve bollige biler:

a) Musteri Malumatlarini mahsulun geydiyyata alinmasi
va desteklanmasinds istifade edilmasi, eleca da
idxal ve ixraca nazarat Qanununa uygunlasdiriimasi
magsadi ila 6z techizatgilarina taqdim eda bilar;

b) Miqavilenin icrasini temin etmak Ugtin lazim
galdikde Mustari Malumatlarini va Migavilanin
nusxalarini 6z agentlarine ve satis temsilgilarine vera
bilar.

Misteri “Emerson” va téramalarinin bu lqavils ile
alagadar Musteri malumatlarindan istifade
etmalerina imkan vermak lgln bitlin icazs ve
raziliglarin alinmasi (o cimladan Mustari
malumatlari subyektlerinin ve ya tguncu teraflorin
malumatlandiriimasi), o cimladan biitln talablerin
6denmasina gore mistesna masuliyyat dasiyir.
Mustari 6zinin teqdim etdiyi yaxud Mallar ve
Mustarinin Mallardan istifadasi ile alagadar yaranan
malumatlarin toplanmasi, harokati ve istifadesi ile
eyni gaydada tatbiq olunan bitiin malumatlari gizliliyi
va suverenlik ganunlari, normalari, qaydalari va
mahdudiyyatlarine emal olunmasina gére mistasna
masuliyyat dasiyir. “Emerson” tarafindan soxsi
molumatlarin (ager varsa) toplanmasi, emali ve
istifadasi ile alaqgadar asagidaki linke daxil olaraq
“Emerson’un gizlilik beayannamasi ila tanig ola
bilarsiniz: https://www.emerson.com/en-us/privacy-
notice
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1. Intellectual Property Claims 1. 9gli miilkiyyat iddialari

11.1  In Clause 11, an Intellectual Property Claim is a claim  11.1 11-ci maddeys osasen, 9qli Miilkiyyat iddiasi
that Goods made or Documentation produced by “Emerson” sirkati terafinden istehsal olunan Mallarin va
Emerson infringe a valid intellectual property right ya hazirlanan Sanadlarin Amerika Birlagsmis Statlarinin
(including patent, copyright, design right and trade ve ya Migavilede Mallarin istifade olunacaginin
mark) of the United States or of a country where the gosterildiyi  Olksnin qlivwvede olan aqli  miilkiyyat
Agreement states the Goods will be used. hiququnu (patent, musalliflik hiiququ, dizayn hiiququ ve

ticarat nisani da daxil olmagla) pozduguna dair iddiadir.

11.2  Clause 11 applies only while Customer does all the 11.2 11-ci madda yalniz MUstari agagidakilarin hamisini
following: yerina yetirdikdas tetbiq olunur:

a) promptly tells Emerson in writing that an Intellectual a) derhal “Emerson” sirkatini 8gli Miilkiyyst iddiasi ola
Property Claim has been threatened or filed; bilacayi va ya ireli strtldiyu barads yazih sakilde

malumatlandirir;

b) allows Emerson complete control of the defense b) “Emerson” sirkatinin iddiaya gargi mudafisye va
and settlement of the claim; and iddianin hall olunmasina tam nazarat etmasina

imkan verir; vo

c) gives all reasonable help and cooperation c) “Emerson” tarafinden midafis ligiin teleb olunan
requested by Emerson for the defense. batin lazimi kdmak ve emakdasligla temin edir.

11.3  Subject of provisions herein, Emerson will indemnify 11.3 Bu Mugavilenin miiddsalarina uygun olarag “Emerson”
and defend Customer against any Intellectual Property sirkati MUsterini hliquqi proses naticasinds har hansi bir
Claim brought by legal action. 8qli Miilkiyyast iddiasina qarsi kompensasiya ve

mudafie edacakdir.

11.4  Emerson will only pay any final judgment or settlement  11.4 “Emerson” sirketi yalniz prosesdan irali gelen har hansi
resulting from the action. If the action results in an son garar va ya gatnamaya gore 6denis edacakdir.
injunction against the use of any Goods or Proses har hansi Mal ve ya Senadlerin istifadasina
Documentation, Emerson will, at its sole option and gars! bir amrla naticalenarss, “Emerson” sirkati yalniz
expense, provide a commercially reasonable 0z istayi ilo vo 6z hesabina kommersiya cahatdan
alternative. This may include procuring for Customer magbul bir alternativ taqdim edacakdir. Buraya Mugtari
the right to continue using the Goods or G¢in Mallarin va ya Sanadlarin istifadasini davam
Documentation or replacing them with a non-infringing etdirmak va ya pozuntu olmayan bir hisss ile avaz
item or changing them to become non-infringing or etmak, yaxud da onlarin pozuntu olmayan Mal ve ya
refunding their price. Sanadlara gevrilmasi hliququnun alda edilmasi, yaxud

da onlarin mablaginin gaytariimasi aid ola biler.

11.5 Emerson will not be liable for infringement, and 11.5 Asagidaki hallardan har birinde “Emerson” sirkati
Customer will indemnify Emerson, in each of these pozuntuya géra masuliyyst dagimir ve Musteri
cases: “Emerson” sirkatina tezminat 6deyacak:

a) the infringement relates to goods not made by a) pozuntu “Emerson” sirkati terafinden istehsal
Emerson. edilmayan mallara aiddir.

b) Emerson did not design the Goods or b) “Emerson” sirketi Mallar ve ya Sanadlari aqli
Documentation, or Emerson did not design them mulkiyyat hiiquglarini pozan sakilds ve ya pozmaq
for use in the way or for the purpose that infringed magsadils istifada Uglin nazards tutmayib.
intellectual property rights.

c) the Customer caused the Goods or Documentation c) Mallarin ve ya Senadlarin pozuntuya yol vermasina
to become infringing. Musteri sabab olub.

12. Force Majeure 12. Fors-major vaziyyatlori
Neither party is liable for non-performance or delay Teraflordan heg biri onlarin iradesindan asili olmayan
due to unforeseen circumstances or causes beyond its gO6zlenilmaz hallar ve ya sabablardan, o cimladan, lakin
reasonable control, including but not limited to acts of bunlarla mahdudlagmayaraq, ilahi gqlivvenin sabab
God; war; armed conflict; terrorism; fire; flood; oldugu hallar; miharibs; silahli garsidurma; terrorizm;
accident; weather; failure or interruption of public and yangin; dasqin; gaza; hava; dévlat va 6zal komputer vo
private computer or telecommunication systems, ya telekommunikasiya sistemlari, sebakalari va
networks, and infrastructure; Cyber Attacks; sabotage; infrastrukturunun siradan ¢ixmasi va ya dayandiriimasi;
strikes or labor disputes; civil disturbances or riots; Kiberhlcumlar; sabotaj; tetillar vo ya emak
epidemics or pandemics; governmental decisions, mubahisaleri; milki igtisaslar ve ya giyamlar; epidemiya
requests, restrictions, Law (including the denial, failure va ya pandemiya; hokumsat gararlari, sorgular,
to issue or loss of export or re-export licenses); mahdudiyyatlor, Qanun (ixrac ve ya tekrar ixrac
unavailability of or delays in transport; or shortage of lisenziyalarinin redd edilmasi, veriimamasi va ya
materials or parts. itiriimasi daxil olmagla); naqgliyyatda ¢atismazliq ve ya

gecikmaler; yaxud da material ve ya hissalarin
catismazligindan dolay! icra edilmamsa va ya gecikmaya
g6re masuliyyat dasimir.

13. Export Controls and Compliance 13. ixracata nazarst va uygunluq

13.1  Customer and Emerson will comply with all: 13.1 Miuisteri ve “Emerson” sirkati bitiin:

a) export, import and other trade compliance Laws of
the territories in which Customer and Emerson are
established, from which the Goods, Firmware,
Software, Services and any technical data are
supplied or shipped, and to which the Goods,

a) Musteri va “Emerson” girkatinin yerlasdiyi, Mallar,
Oncadan qurasdirilmis program teminati, Program
teminati, Xidmatler va istanilen texniki mslumatlarin
tachiz edildiyi yaxud natice etibarils istifads edilacayi
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13.2

13.3

13.4

14.
141

14.2

15.

Firmware, Software, Services and any technical
data will be taken or eventually used; and
b) Laws against bribery, corruption and money-
laundering.
Customer agrees not to use, transfer, release, export
or re-export any Goods, Firmware, Software, Services
or Emerson-supplied technical data contrary to trade
compliance Law or to any license or required
government authorization.

Customer will give Emerson:

a) details of financial institutions and other parties
involved in the transaction;

b) details of the end-destination, end-user and end-
use of the Goods, Firmware, Software,
Documentation and Services;

c) all information needed by Emerson to:

(i)  apply for necessary export and import
licenses and government authorizations and

(i) comply with Laws against bribery, corruption
and money-laundering and Emerson’s
policies on them; and

d) any trade compliance certification or letter of
assurance requested by Emerson in relation to
trade compliance Law.

Neither Emerson nor Customer will engage in any
activity that exposes the other party or an Affiliate to a
risk of penalties under Laws forbidding corruption,
bribery and improper payments, including bribes.
Emerson strictly adheres to its environmental social
governance standards and code of ethics found at
https://www.emerson.com.

Laws and Regulations

Both parties will comply with all Laws, except to the
extent a party is prohibited from doing so based upon
a conflict of Laws.

Each party must ensure that its Personnel will, while on
the premises of the other party, comply with the other
party’s reasonable site rules on HSSE that are
communicated in writing to the visitor before its arrival,
and with the other party’s reasonable instructions relating
to HSSE.

Nuclear and Medical End-use

GOODS, FIRMWARE, SOFTWARE,

DOCUMENTATION, SERVICES AND THE

PRODUCTS OF SERVICES SUPPLIED UNDER THE

CONTRACT MUST NOT BE USED IN CONNECTION

WITH ANY MEDICAL, LIFE-SUPPORT OR RELATED

APPLICATIONS UNLESS OTHERWISE AGREED IN

WRITING BY BOTH PARTIES. ALL NUCLEAR OR

NUCLEAR-RELATED APPLICATIONS MUST BE

SUPPORTED BY A NUCLEAR DEFENSE &

INDEMNIFICATION AGREEMENT EXECUTED BY

THE END USER. Regardless of whether Customer is

the owner/operator of the nuclear, medical or other

facility, Customer:

a) accepts all Goods, Software, Documentation,
Services and products of Services with these
restrictions;

b) agrees to communicate these restrictions in writing
to all later buyers or users; and

13.2

13.3

13.4

14.
14.1

14.2

15.

arazilardaki ixrac, idxal ve digar ticarat uygunluqg

Qanunlarina; ve

b) riisvat, korrupsiya va ¢irkli pullarin yuyulmasina
gars! Qanunlara riayat edacak.

Miisteri har hansi Mallar, Oncadan qurasdiriimis

program teminati, Program teminati, Xidmatlar ve ya

“Emerson” sirkati tarafindan tachiz olunan texniki

malumatlari ticarat uygunlug Qanunlarina va ya her

hansi lisenziya ve ya taleb olunan h6kumatdan icazaya
zidd sakilds istifade etmamays, onlari 6tirmamaya,
buraxmamaga, ixrac ve ya tekrar ixrac etmamaya
razilasir.

Musteri “Emerson” sirkatina teqdim edacak:

a) tranzaksiyada istirak eden maliyye institutlarinin ve
digar teraflerin malumatlarini;

b) Mallar, Oncedan quragdiriimig program teminati,
Program taminati, Seanadler va Xidmatlerin son
tayinat mantaqasi, son istifadagisi ve son istifadasi
barade malumatlari;

c) “Emerson” tarafinden asagidaki magsadlarle talab
olunan butin malumatlari:

(i)  zeruriixrac ve idxal lisenziyalari ve hokumat
icazaleri iglin miracist etmak;

(ii)  rasvetxorluq, korrupsiya va girkli pullarin
yuyulmasi ila bagli Qanunlara ve “Emerson”
sirkatinin onlara dair siyasatlarina riayat etmak;
vo

d) ticarat uygunlugu hagqinda Qanunla bagh
“Emerson” sirkati tarafindan teleb olunan har hansi
ticarate uygunlugq sertifikati va ya taminat
maktubunu.

Na “Emerson” girkati, na de Mustari diger terafi ve ya

Toérama sirkati korrupsiya, risvet ve yanlis 6daniglori

gadagan edan Qanunlar Uzra carima riskine maruz

goyan heg bir faaliyystle masdul olmayacag. “Emerson”
https://www.emerson.com veb-saytinda aks olunan
ekoloji sosial idaracilik standartlari ve davranis
gaydalarina ciddi sakilde amal edir.

Qanun va qaydalar

Her iki teraf, Qanunlarin toqqusmasina asasan bir
tarafin bunu etmasinin qadagan edildiyi hallar istisna
olmagla, butiin Qanunlara riayst edacak.

Taraflorden her biri 6z isgilerinin diger tersfin
binalarinda olarkan digar tarafin ziyaratci galmazdan
avval ona yazili sekilde bildirilen HSSE ile bagli magbul
saha qaydalarina, elace da diger tarafin HSSE ila bagli
maqbul talimatlarina riayst etmasini temin etmalidir.

Niive maqgsadi ila va tibbi magsadla son istifada

BU MUQAVIL® iL8 TOCHIZ EDILMIS MALLAR,

ONCBD8N QURASDIRILMIS PROQRAM TAMINATI,

PROQRAM T&MINATI, SOSNSDLSER, XIDMSTLER V8

XIDMSTLBRIN MBHSULLARI HOR HANSI TiBBI,

HBYATI ASANLASDIRAN V8 YA SLAQSLI

TOTBIQLORDA ISTIFADS EDILMBMSLI H8R IKi

TORSFIN YAZILI SSKILDS RAZILASDIRILMADIGI

TOQDIRDS. BUTUN NUV8 V& YA NUV8 iL8

SLAQSLI TOTBIQLBR V8 ICRA OLUNAN NUV8

MUDAFi8 V& KOMPENSASIYA MUQAVIL8SI IL8

DOSSTOKLONMSLIDIR. Miisterinin niive, tibbi ve ya

diger tayinatli obyektin sahibi/operatoru olub-

olmamasindan asili olmayaraq, Musteri:

a) batin Mallar, Program teminati, Senadler, Xidmatlar
va Xidmatlerin mahsullarini bu mahdudiyyatlerle
gabul edir;

b) bu mahdudiyyatleri biitlin sonraki alicilara ve ya
istifadacilara yazili sekilda bildirmaya raziliq verir; vo
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16.
16.1

16.2

16.3

17.
171

17.2

17.3

17.4

c) agrees to defend and indemnify Emerson and
Emerson Affiliates from all claims arising from such
use of Goods, Firmware, Software, Documentation,
Services and products of Services. This indemnity
covers every sort of claim, including allegations of
negligence, strict liability or product liability.

Limitation of Liability

Notwithstanding any other provision of the Agreement,
except to the extent prohibited by applicable law of the
Azerbaijan Republic, but subject to Clause 16.2 Emerson
and its Affiliates’ total liability for any and all “actual
damages” (in accordance with definition set out in Article
21 of the Civil Code of the Azerbaijan Republic),
howsoever arising, including lawyers’ service charge,
shall not exceed a sum equal to the Agreement Price.

Neither party will ever be liable for(a) damages for loss
or corruption of data or Cyber Attacks, or (b) incidental,
consequential damages. “Consequential damages”
include but are not limited to loss of anticipated profits
(in accordance with definition set out in Article 21 of
the Civil Code of the Azerbaijan Republic), revenue,
production or use and costs incurred including without
limitation for capital, fuel and power, replacement
product and claims of each party’s affiliates.

No action, regardless of form, relating to this
Agreement, may be brought more than 2 years after
the claim arose

Applicable Law, Disputes, Notices

The laws of the Republic of Azerbaijan govern the
Agreement and its interpretation. The parties agree to
exclude any effect on that law of the 1980 United
Nations’ Convention on Contracts for the International
Sale of Goods and, so far as legally possible, any rules
which might apply the laws of another jurisdiction.

The courts of the Republic of Azerbaijan have exclusive
jurisdiction over all disputes arising out of the Agreement.

All notices and claims connected with the Agreement
must be in writing.

If any provision of the Contract is invalid under any
Law, such provision, to that extent only, shall be
deemed to be omitted without affecting the validity of
the remainder of the Contract.

Miscellaneous

Entire Agreement. The Contract is the exclusive and
entire agreement between the parties on its subject
matter. At Acknowledgment, the Contract supersedes
all previous or existing agreements, negotiations,
representations and proposals, whether written, oral,
express or implied, on that subject matter.

SIGNED FOR
"EMERSON” LIMITED LIABILITY COMPANY

BY:

16
16.1

16.2

16.3

17.
17.1

17.2

17.3

17.4

c) “Emerson” sirkati ve “Emerson”un Térama Sirkatlarini
Mallar, Onceden qurasdirimis program teminati,
Program teminati, Sanadler, Xidmatlar va Xidmatlarin
mahsullarinin bu istigamatde istifadesi naticesinda
yaranan buttn iddialardan midafie ve kompensasiya
etmaya raziliq verir. Bu kompensasiya har clr iddiani,
o ciimladan sahlankarliq, ciddi 6hdslik ve ya mahsulla
bagli 6hdaliklarle bagh iddialari shats edir.

Masuliyyatin mahdudlasdiriimasi

Azerbaycan Respublikasinin ganunvericiliyi ile
mahdudlasdirilmig hallar istisna olmagla, Migavilenin
digar har hansi sertine baxmayaragq, lakin Migavilanin
12.2-ci bandi nazers alinmagqla, Tachizat¢inin ve
Tachizatginin Térema Muisassisalarinin bu Muqavile Uzre
yaranan butin “real zarara” géra (Azarbaycan
Respublikasinin Malki Macallasinin 21-ci maddasinin
sarhina gora), bela masuliyyatin yaranma sababindan
aslili olmayaraq, birge masuliyyst haddi,
huqugsunaslarin xidmatleri daxil olmagla, heg bir halda
Mugavilenin dayarindan artiq ola bilmaz.

Teraflordan heg biri (a) malumatlarin itirilmasi ve ya
Kiberhiicumlar naticesinde dayan zarara, yaxud da (b)
tasadfi, tesir naticesinds dayan zararlara gors heg vaxt
o6hdalik dagimir. “Tasir naticasinda deyen zarar’s
g6zlanilan manfaatin, galirlerin (Azaerbaycan
Respublikasinin Milki Macallasinin 21-ci maddasinin
sorhina goéra);, istehsal ve ya istifadenin itirilmasi, elaca
da va sarmays, yanacaq va eneriji, dayisdirma mahsulu
va taraflerden har birinin térema sirkatinin iddialari daxil
olmagla, lakin bunlarla mahdudlasdiriimayan xarcler
aiddir (lakin bununla mahdudlasmir).

iddia galdirildigdan sonra 2 ilden gox miiddast kecdikda
bu Miqavils ile alagali heg bir proses basladila bilmaz.

Miivafiq qanunvericilik, miibahisalar, bildiriglor
Azerbaycan Respublikasinin ganunvericiliyi Mugavileni
va onun tafsirini tenzimlayir. Terafler Birloasmis Millatler
Taskilatinin Mallarin Beynalxalq Satisi Gizre Migavilsler
Konvensiyasinin 1980-ci il tarixli ganunu ve hiqugqi
imkanlar daxilinde bagqga bir yurisdiksiyanin ganunlarini
totbiq eds bilacek har hansi gaydalara tasir
gOstarmamaya razilagirlar.

.Azarbaycan Respublikasinin mahkemaleri
Migaviladen irali galen biitlin mibahisalers dair
miustesna yurisdiksiyaya malikdir.

Mugavils ila bagl butin bildiris ve iddialar yazili
olmalidir.

Mduqavilanin har hansi muddeaasi har hansi ganuna
asasan quvvadan disersa, bu middaa Mugqavilenin
galan hissasinin etibarliligina tesir gdstarmadan
Mugqaviladan ¢ixarilmis hesab olunacaqdir.

Diger gartlor ve miiddaalar

Bitiin Miiqavila. Migavils teraflor arasindaki
mustesna ve tam raziligdir. Taklifin gabulu zamani
Mugavile hemin predmet tzra yazili, sifahi, agiq sekilde
ifade edilmis va ya nazards tutulmus olmasindan asili
olmayaraq, avvalcadan va ya mévcud olan butiin
mugavilaler, danisiglar, taqdimat ve takliflari avez edir.

“EMERSON” MBHDUD MASULIYYSTLi COMiYY®OTi
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SIGNED FOR
[INSERT CUSTOMER NAME] [INSERT CUSTOMER NAME]
BY:
NAME:
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