ADM TURKEY TARIM TiCARET A.S. GENEL
HUKUM ve SARTLAR
(VERSIYON NO.: SUBAT 2024)

Isbu Genel Hiikiim ve Sartlar (“GHS”) ADM Turkey
Tarim Ticaret A.S.’nin tarim iriinleri ve/veya tarimsal
bazli iriinlerin alim satimma iligkin genel islem
sartlardir.

Bundan bdyle ADM Turkey Tarim Ticaret A.S. ADM
olarak ve ADM’nin tarim {irlinleri ve/veya tarimsal
bazli tirlinleri satacag1 ya da satin alacag karsi taraf ise
Is Ortag1 olarak anilacak olup, ADM ve is Ortag ayr
ayr1 “Taraf” ve birlikte “Taraflar” olarak anilabilirler.

1. isbu GHS’nin Konusu ve Taraflar Arasindaki
Mliski

ADM ve Is Ortag1 zaman zaman aralarinda tarrm
irinleri ve/veya tarimsal bazli iiriinlerin
(“Uriinler”) alim1 veya satimin1 gerceklestirmek
isteyebilir; bu durumda her bir alim, satim,
Uriinlerin teslimat1 ve ddeme(ler) isbu GHS ve
burada atif yapilan diger dokiimanlarda yer alan
hiikiimler uyarinca gergeklestirilecektir.

1.1.

2. Allm Satim Gdoriismeleri, Siparisler ve Siparis
Formu

Bir Taraf’in alim veya satim talebi olmast
durumunda bu talep diger Taraf’a e-posta, faks,
telefon veya diger yazili ¢evrimi¢i yontemlerle
iletilecektir. Taraflarin alim veya satim iglemi
gergeklestirmeye karar vermesi halinde Taraflar
ayrica bu islemin detaylar1 tizerinde mutabakata
varacak ve ADM islemin karsilikli olarak
mutabakata varilan detaylarini igerir dokiimant
(“ADM Alis / Satis Siparis Formu”) belirlenmis
e-posta adresi iizerinden, Is Ortagi’nin
belirlenmis e-posta adresine iletecektir. ADM,
bazi durumlarda Is Ortagi’na, bir ticari isleme
ozel siparis formlarmi / teyit mektuplarint /
kontratlari, belirlenmig bir e-posta adresinden
gonderebilir. Bu durumda gonderilen dokiiman
ADM Als / Satis Siparis Formu olarak
degerlendirilecek ve isbu Sozlesme’de ADM
Alis / Satis Siparis Formu i¢in 6ngoriilen ayni
kosul ve etkilere haiz olacaktur.

2.1.

2.2. Is Ortag1 siparisi onaylamasim takiben ADM
Ahs / Satis Siparis Formu’nu imzalayip,
kaseleyerek faks veya e-posta ile ADM’e iletecek
veya belirlenmis e-posta hesab1 iizerinden
siparigsi ve ilgili ADM Ahs / Satis Siparis
Formu’nu onaylayacaktir. Taraflar aralarinda

ADM TURKEY TARIM TICARET A.S. GENERAL
TERMS and CONDITIONS
(VERSION NO.: FEBRUARY 2024)

This General Terms and Conditions (the “GTC”) are the
general terms and conditions of ADM Turkey Tarim
Ticaret A.S regarding the sale and purchase of
agricultural goods and/or agro-based goods.

Hereinafter ADM Turkey Tarim Ticaret A.S shall be
referred to as ADM and the counterparty to which ADM
will sell or purchase agricultural goods and/or agro-
based goods will be referred to as the Business Partner,
and each of ADM and the Business Partner may be
referred to as a “Party” and jointly as the “Parties”.

1. Subject Matter of this GTC and Relationship
Between the Parties

From time to time, ADM or the Business Partner
may wish to sell or purchase agricultural goods
and/or agro-based goods (“Goods”) to or from
each other; and in which case, the sale and
purchase as well as the delivery of the Goods and
the payment(s) shall be carried out in accordance
with the provisions of this GTC as well as other
documents referred to under this Agreement.

1.1.

2. Sale or Purchase Negotiations, Orders and
Order Form

Any sell or purchase intention of a Party shall be
communicated with the other Party by a written
e-mail, facsimile, telephone or other online
written communication methods. If the Parties
agree on a sale or purchase transaction, the
Parties shall also mutually agree on the
transaction details and ADM shall send to the
Business Partner a document (“ADM Sale /
Purchase Order Form”), from a designated e-
mail address including the mutually agreed
details of the transaction to the designated e-mail
address of the Business Partner. ADM may also
send to the Business Partner, a trade basis
specialised order forms/confirmation
notes/contracts from a designated e-mail address
in which case the delivered document shall be
considered as a of ADM Sale / Purchase Order
Form and shall bear the same conditions and
effects envisaged under this Agreement.

2.1.

2.2. The Business Partner, should put stamp and
authorised signature than fax or e-mail ADM
Sale / Purchase Order Form, or confirm via
designated email address after the order is
confirmed. The Parties have agreed that the

communications sent between them by fax and/or
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iletilen faks ve/veya e-posta iletisimlerinin yasal
delil teskil edecegini kabul ederler. Is Ortag1 bir
ADM Als / Satis Siparis Formu’nu teslim
almasini takiben 1 (bir) is giinii icinde bu ADM
Ahs / Satis Siparis Formu’na yonelik itirazlarini
ADM’ye yazili olarak iletmezse soz konusu
ADM Als / Satis Siparis Formu’nun nihai,
onaylanmig ve Taraflar acisindan baglayict
olacagmi gayrikabiliriicu olarak kabul eder. Is
Ortagit ADM Ahs / Satis Siparis Formu’nun
imzal1 ve kageli orijinal niishasini, talep etmesi
tizerine ADM’ye gonderecegini kabul eder.

ADM Als / Satis Siparis Formu isbu GHS
hiikiimleri tahtinda yorumlanacak ve her bir
ADM Alis / Satis Siparis Formu isbu GHS’ye
atifta bulunacaktir. Taraflarin isbu GHS’de yer
almayan veya isbu GHS hiikiimleri ile ¢elisen bir
konuda mutabakata varmasi halinde, s6z konusu
yeni mutabakatin Taraflar agisindan baglayict
olabilmesi i¢in acikca ADM Alis / Satis Siparis
Formu’nda diizenlenmis olmasi gereklidir. Aksi
taktirde isbu GHS’nin sart ve kosullar1 gecerli
olacaktir.

ADM Als / Satis Siparis Formu, Taraflarca
tizerinde mutabakata varilacak su hususlari
diizenleyecektir: (i) siparis tarihi ve siparis
numarasy; (ii) alici ve saticinin bilgileri; (iii)
Uriin, kalite, mense ve tiim diger gerekli bilgiler;
(iv) siparis miktari; (v) teslimat siiresi; (vi)
teslimat tarih ile yeri ve teslimattan sorumlu
taraf; (vii) Uriin fiyatlama yontemi ve birim fiyat;
(viii) 6deme vadesi ve (ix) Taraflar arasinda 6zel
olarak mutabakata varilacak tim diger sart ve
kosullar.

Alm Satim Islemlerine Uygulanacak Genel
Sart ve Kosullar

ADM’nin alict oldugu islemlerde ADM
Uriinler’i miilkiyetin devri gerceklestirilene
kadar her zaman inceleyebilir ve herhangi bir
ay1p veya kusur tespit etmesi halinde Is Ortagi’na
bildirimde bulunarak Uriinler’in, masraflar1 Is
Ortag1  tarafindan  karsilanmak  kaydiyla,
ayipsiz/kusursuz halleriyle degistirilmesini talep
edebilir. Is Ortag1’nin Uriinler’i ilgili ADM Alis /
Satis Siparis Formu’nda belirtilen tarih ve saatte
kismen veya tamamen teslim edememesi veya bir
ayip/kusurun tespitinin ardindan Is Ortagi’nin
degistirilen Uriinler’i ADM tarafindan verilen
stire i¢inde teslim edememesi halinde (i) ADM
ilgili siparis kismen veya tamamen iptal edebilir
ve/veya (ii) Is Ortagi’na 6demeleri durdurabilir
ve/veya (iii) Is Ortagi’na 6demis oldugu
bedellerin tahakkuk eden yasal faizi ile birlikte
iadesini talep edebilir ve/veya (iv) iiriin bedelleri

2.3.

2.4.

3.1.

e-mail will have the status of legal evidence. The
Business Partner irrevocably agrees that the
ADM Sale / Purchase Order Form shall be
considered as finalized, confirmed and binding
on the Parties in case it fails to raise its objections
in written to the ADM Sale / Purchase Order
Form within one (1) business day upon receipt of
the ADM Sale / Purchase Order Form. The
Business Partner agrees to send the original copy
of the ADM Sale / Purchase Order Form to
ADM stamped signed by its authorised Person
when requested by ADM.

ADM Sale / Purchase Order Forms will be
governed by and referred to this GTC. If Parties
agree on special terms which is not in this GTC
or in conflict with the terms of this GTC, these
special terms should especially be written on
ADM Sale / Purchase Order Form in order to
be binding over the Parties. Otherwise, the terms
and conditions stipulated under this GTC shall be
applicable.

ADM Sale / Purchase Order Form will include
the details of below which therefore to be agreed
by Parties: (i) Order Date and Order Number; (ii)
Seller and Buyer Details; (iii) Goods, Quality,
Origin and any other required details; (iv) Order
Quantity; (v) Delivery Period; (vi) Delivery Term
and place which showing the logistics
responsibility; (vii) Pricing Method and Unit
Price; (viii) Payment Term and (ix) any special
terms and conditions specifically agreed by the
Parties.

General Terms and Conditions for
Transactions

If ADM is the buyer, ADM can always inspect the
Goods until transfer of ownership and notify the
Business Partner in case it has detected any
deficit or fault. In such case ADM can request the
Business Partner to replace the Goods at the
Business Partner’s expense. In case the Business
Partner fails to deliver the Goods partially or at
all at the date & time specified under the related
ADM Sale / Purchase Order Form or upon
ADM’s detection of any deficit or fault, fails to
deliver the replaced Goods within the period to
be granted by ADM or where the Business
Partner; ADM then shall have the right to (i)
cancel the order fully or partially and/or (ii) stop
the payments to the Business Partner and/or (iii)
request the repayment of the purchase price
together with the legal interest that will accrue
and/or (iv) purchase the Goods from other




3.2

dahil tim masraflari Is Ortag1 tarafindan
kargilanmak ve ADM aleyhine olusan piyasa
fiyat farki Is Ortagi’'na yansitilmak suretiyle
Uriinleri baska tedarikgilerden satin alabilir
ve/veya (v) Is Ortagi’'min sdz konusu siparis
kapsamindaki yiikiimliiliiklerini yerine
getirmemesi sebebiyle dogabilecek ilave teslimat
masraflar1 (nakliye, navlun, ellegleme vs.) Is
Ortagi’ndan talep edebilir. ADM’nin
Uygulanabilir Yasalar’dan dogan diger haklar1 ve
ugradig1 tiim zararlardan otiirii Is Ortagi’ndan
tazmin talep hakki saklidir. ADM’nin talep
etmesi halinde Is Ortagi Uriinler’i ADM’ye
satarken Uriinler’in toplam satis degerinin %10’u
fazlas1 bedelde teminat tutarlartyla Uriinler’i
giivence altma alacak ve sigortalayacaktir.
ADM’in talep etmesi halinde yaptirilacak
sigortada hem Is Ortagi hem ADM miisterek
sigortali olarak gosterilecek ve sigorta teminati
irin bosaltma faaliyetini de kapsayacaktir.
Uriinler’in risk ve sorumlulugu, ADM Ahs /
Satis Siparis Formu’nda belirtilen teslim
sekline gére ADM’ye teslimati tamamlanana
kadar (yiik bosaltma dahil), Is Ortagrnin
iizerinde kalmaya devam edecektir. Uriinler’in
miilkiyeti, ADM Ahs / Satis Siparis Formu’nda
belirtilen teslim sekline gore teslimatin
tamamlanmasi (yiik bosaltma dahil) ile birlikte
ADM’ye gegecektir.

ADM’nin saticit oldugu islemlerde, ADM’nin
teslimati gerceklestirmis olmasina ragmen Is
Ortagi’nin  Uriinler’i teslim almamasi halinde
Uriinler’de meydana gelebilecek kusurlardan
(6rn.  boceklenme, keklesme, topaklagma,
kizisma, isinma, terleme vb.) ADM sorumlu
olmayacaktir. Is Ortag’nin ilgili ADM Al /
Satis Siparis Formu’nda kararlastirilan tarih ve
teslimat yerinde Uriinler’i teslim almamasi
halinde (i) ADM ilgili siparisi kismen veya
tamamen iptal edebilir ve/veya (ii) depolamadan
otliri ugradigt masraflar1 ve/veya finansman
masraflarimi Is Ortagi’ndan talep edebilir ve/veya
(iii) ilgili ADM Als / Satis Siparis Formu’nu
iptal ederek Uriinler’i ADM aleyhine olusan
piyasa fiyat farki Is Ortagi’na yansitilmak
suretiyle bagka bir aliciya satabilir ve/veya (iv)
ilgili ADM Alhs / Satis Siparis Formu
kapsaminda fatura tarihinden itibaren ADM’in
Uriinlere  iliskin ~ sorumlulugu  kalmayacak
sekilde, Uriinler’in nakledilmeyen miktar1 igin
bir depo teslim faturasi diizenleyebilir; ve/veya
(v) ilgili ADM Alis / Satis Siparis Formu’nun
sevk edilmeyen miktari i¢in depo iicretleri, depo
kiras1, Uriinler’in baska bir yere tagmmasi veya
nakliye maliyeti, ve ilave olarak Belirlenen Varis
Yerinde Teslim (DAP) islemlerine iliskin olarak

3.2,

suppliers at the expense of, and reflecting any
market price difference against ADM’s favour to
the Business Partner, and/or (v) request from the
Business Partner any extra logistics costs (truck
freight, handling etc) that has occurred due to the
Business Partner’s non-performance of its
obligations. ADM’s further rights arising from
Applicable Laws and its right to recourse to the
Business Partner any and all damages it has
suffered are reserved. In the event that ADM
requests, the Business Party when selling the
Goods shall be responsible for securing and
insuring the Goods with 10% more than the total
purchase price of the Goods. The insurance of the
Goods, if requested by ADM, shall provide that
both the Business Partner and ADM are co-
assureds and shall cover unloading of goods. The
Goods shall remain at the risk and responsibility
of the Business Partner until delivery to ADM is
complete (including unloading) as per the
delivery term indicated under the relevant ADM
Sale / Purchase Order Form. The ownership of
the Goods shall pass to ADM upon completion of
the delivery of the Goods (including unloading)
as per the delivery term indicated under the
relevant ADM Sale / Purchase Order Form.

If ADM is the seller, ADM shall not be
responsible for defects that may arise (e.g.
infestation, caking, agglomeration, estruation,
heating, sweating etc.) due to late collection by
the Business Partner despite ADM’s delivery. In
case the Business Partner fails to receive the
Goods at the delivery location and on the date
specified under the relevant ADM Sale /
Purchase Order Form, ADM then shall have the
right to (i) cancel the order fully or partially
and/or (ii) charge the Business Partner for the
additional costs arising from storage and/or
financing costs; and/or (iii) sell the Goods to
another buyer by cancelling the relevant ADM
Sale / Purchase Order Form with reflecting to
the Business Partner any market price difference
against ADM’s favour; and/or (iv) issue a
warehouse delivery invoice for the unshipped
quantity of the Goods under the relevant ADM
Sale / Purchase Order Form; in which case
ADM will not be responsible of Goods
whatsoever anymore upon issuance of the
warehouse delivery invoice; and/or (v) reflect all
related logistic costs to the Business Partner for
the unshipped quantity of the Goods under the
relevant ADM Sale / Purchase Order Form
including warehouse charges, warehouse rent,




3.3.

4.1.

4.2.
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nakliye {icreti dahil olmak iizere ilgili tiim lojistik
maliyetleri Is Ortagi’na yansitabilir ve/veya (vi)
Uriinler’in teslimatin1 bir aya kadar erteleyebilir
veya Uriinler’i  baska bir lokasyondan
saglayabilir. ADM’in Uygulanabilir Yasalar’dan
dogan diger haklar1 ve ugradig: tiim zararlardan
otiirii Is Ortagi’ndan tazmin talep hakki saklidir.
Belirlenen Cikis Yerinde Teslim (EXW)
islemlerde s Ortagi, planlanan teslimat
tarihinden ¢ (3) is giini once ADM’yi
bilgilendirecektir.

Is Ortagi’nin bir ADM Als / Satis Siparis
Formu kapsaminda bor¢lu oldugu bir tutart
vadesinde O6dememesi halinde ve/veya s
Ortagi’nin igbu GHS veya bir ADM Alis / Satis
Siparis Formu kapsamindaki esasli bir
yiikiimliiliigiinii ihlal etmesi halinde ya da Is
Ortagi’nin isbu GHS veya yiiriirliikteki bir ADM
Als / Satis Siparis Formu kapsamindaki borg ve
edimlerini yerine getirmeyecegine yonelik olarak
ADM’nin makul o&lgiide siiphe duymasint
gerektirecek  kosullarin  meydana  gelmesi
durumunda yirirliikte bulunan ADM Alis / Satis
Siparis Formlar1 kapsaminda Is Ortagi’nin
heniiz vadesi gelmemis tiim bor¢lart ADM nin bu
konuda yapacagi bildirimle birlikte muaccel hale
gelecek  olup; Is Ortagt  bu  durumu
gayrikabiliriicu bir sekilde simdiden kabul eder.
Taraflarin  Lojistik ve Kalite ile Tlgili
Sorumluluklar:

Uriinler’in nakliyesinden sorumlu olacak Taraf
islem bazinda kararlastirilacak ve ADM Ahs /
Satis Siparis Formu’nda teslim sekli olarak
belirtilecektir.

Bir teslimat Belirlenen Cikis Yerinde Teslim
(EXW) sevkiyat kosullarina gore
gerceklestirilecekse, satict Taraf; (i) ilgili ADM
Als / Satis Siparis Formu kapsaminda sevkiyat
siiresi boyunca Uriinler’i iyi durumda tutmak; (ii)
depo operatoriine ilgili ADM Ahs / Satis Siparis
Formu numarasi, misteri adi, sevkiyat
ayrintilari, siparis tonaji ve sevkiyat siiresi gibi
siparig ayrmtilarii saglamak ve (iii) irsaliye
diizenlemekten sorumludur.

Bir teslimat Belirlenen Cikis Yerinde Teslim
(EXW) sevkiyat kosullarina gore
gerceklestirilecekse, alici Taraf; (i) teslimat igin
kamyonlarin  ayarlanmasindan; (i) tagima
aracinin durumunun veya uygunlugunun kontrol
edilmesinden; (iii) depo operatdriine siparisin
sevkiyat programini veya kamyonlarin plaka
numarasini saglamaktan; (iv) giivenli olmayan,
uygun olmayan sekilde yiiklenmis veya asir

3.3.

4.1.

4.2.

4.3.

handling or transport cost of the Goods to other
location and delivery costs arising from
Delivered-At-Place (DAP) transactions; and/or
(vi) postpone the delivery of the Goods for up to
one month or have the Goods delivered from
another location. ADM’s further rights arising
from Applicable Laws and its right to recourse to
the Business Partner any and all damages it has
suffered are reserved. In EXW shipment terms,
the Business Partner shall inform ADM, three (3)
business days before their intended delivery date.

The Business Partner irrevocably agrees that it’s
all undue obligations in respect of ADM Sale /
Purchase Order Forms in force shall become
due and payable upon ADM’s notification in this
regard in case the Business Partner fails to pay its
debts under an ADM Sale / Purchase Order
Form within its duration and/or in case the
Business Partner violates one of its material
obligations under this GTC or an ADM Sale /
Purchase Form or arise of circumstances which
would reasonably cause ADM to suspect that the
Business Partner will fail to perform its debts and
obligations under this GTC or an ADM Sale /
Purchase Form in force.

Logistics and Quality Responsibilities of the
Parties

Logistics responsibility will be agreed on
transaction basis and be indicated in ADM Sale /
Purchase Order Form as term of delivery.

If a delivery will be carried out according to
EXW shipment terms, then The selling Party
shall be responsible for (i) keeping the Goods in
good condition during shipment period under the
relevant ADM Sale / Purchase Order Form; (ii)
providing warehouse operator order details such
as the relevant ADM Sale / Purchase Order
Form number, customer name, cargo details,
order tonnage and shipment period; and (iii)
issuing waybill.

If a delivery will be carried out according to
EXW shipment terms, The buying Party shall be
responsible for (i) arranging trucks for delivery,
(i) checking condition or suitability of the
transport vehicle; (iii) providing shipment
schedule of the order to warehouse operator or
plate number of the trucks and (iv) physical and
legal consequences of unsafe, unproper loaded or
overloaded trucks. If the delivery will be made
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4.5.

4.6.

4.7.

yiklenmis kamyonlarin fiziksel ve yasal
sonuglarindan sorumlu olacaktir. Eger bu
sevkiyat direkt gemiden teslim (EX Vessel)
seklinde gergeklestirilecekse, alici Taraf; geminin
tahliyesinin gecikmemesi adina gerekli tim
lojistik  organizasyonun yapilmasindan da
sorumlu olacaktir.

Bir teslimat Belirlenen Varis Yerinde Teslim
(DAP) sevkiyat kosullarina gore
gerceklestirilecekse satic1 Taraf, 4.2 ve 4.3 nolu
maddelerde belirtilen kosullarin tamamindan
sorumlu olacaktir. ADM, satic1 olarak hareket
ettigi durumlarda, tasima masraflarindaki artisa
ve/veya doviz kurundaki dalgalanmalara dayali
olarak Fiyat’ta artis yapma hakkina sahip
olacaktir.

Nakliye ile sorumlu Taraf, Uriinler’in teslim
alinacagi veya bosaltilacagi deponun yiikleme
bosaltma giinleri ve saatlerine gore nakliyeyi
organize edecektir. Deponun onay vermesi
halinde yiikleme bosaltma islemi deponun
standart giin/saatleri disinda da
gergeklestirilebilir. Standart yiikkleme bosaltma
saatleri disinda gergeklestirilen islemlerden
dogan mesai dis1 iicretleri ile masraflardan s6z
konusu yiikleme bosaltma islemini gerceklestiren
Taraf sorumlu olacaktir. Uriinler’in yiikleme
bosaltmasi ile nakliyesi her zaman Uygulanabilir
Yasalar’a gore gerceklestirilecektir.

ithal mallar igin, Uriinler’in nihai kalitesi satisa
konu gemi hamulesinin yiikleme limaninda 1.
siif bir uluslararasi gozetim firmasi tarafindan
diizenlenecek olan kalite sertifikasina gore
belirlenecek ve baglayict olacaktir. Madde 3.1
hiikkmii sakli kalmak kaydiyla Alici Taraf, bu
kalite sertifikasinda yer alan kalite degerlerini
kabul etmis sayilir. Yerli mallar i¢in kalite nihai
olarak yiikleme noktasinda belirlenir. Kalite, tim
siparis  tonajinin  ortalamasi  {izerinden
degerlendirilir. Satic1 Taraf, Uriinler’in depodan
¢iktiktan sonra geri donmesi durumunda nakliye
iicretlerinden veya diger masraflardan sorumlu
degildir. Miktar yiikleme noktasinda kesinlesir ve
her iki Taraf da yiikleme noktasindaki kantar
sonuglarinin gegerli oldugunu kabul eder.

ADM bir teslimat kapsaminda Uriinler’i, ilgili
ADM Ahs / Satis Siparis Formu’nda
kararlastirilan tonaja gore +/- %5 marj ile teslim
edebilir veya teslim alabilir. Bu durumda Is
Ortag1 s6z konusu Uriinler’i ADM Als / Satis
Siparis Formu’nda belirtilen birim fiyat
iizerinden satin ve teslim almay1 veya satmay1 ve
teslim etmeyi kabul eder.

4.4.

4.5.

4.6.

4.7.

directly from a vessel (EX Vessel), the buying
Party will be responsible of logistics organisation
in order not to delay vessel’s discharging.

If a delivery will be carried out according to DAP
shipment terms, the selling Party shall be
responsible of the conditions set out under 4.2
and 4.3. Where ADM is the selling Party, it will
have the right to make increase in the Price on
account of increased transport costs and/or
fluctuation in rates of exchange.

The Party that is responsible for logistics, must
organize the transportation according to the
loading days and loading hours of the warehouse
where the Goods are to be collected or loaded.
With the consent of warehouse, loading can be
done outside the days and hours allowed. All
overtime and/or expenses arising from the
handling of the Goods outside the usual loading
days/hours shall be at the expense of the Party
carrying out the said handling. Loading and
transportation of the Goods shall always be
carried out in accordance with Applicable Laws.

For imported goods, the quality of the Goods
shall be determined final and binding as per the
subject vessel’s loadport quality certificate issued
by a 1% class inspection company. The buying
Party is deemed to have accepted the quality
values set forth under this quality certificate.
Article 3.1 is reserved. For domestic goods,
quality final shall be determined at loading point.
Quality result will be determined as per average
result of total Order Quantity. The selling Party is
not responsible for shipping fees or any other
expenses if the Goods are returned after leaving
the warehouse. Quantity final shall become final
at loading point and both Parties agree scale
measurements are valid at loading point.

ADM shall have the option to deliver or collect
the Goods subject to a delivery with a margin of
+/-%S5 of the tonnage indicated under the related
ADM Sale / Purchase Order Form and the
Business Partner agrees to purchase and receive
or sell and deliver such delivery at the unit price
determined under the related ADM Sale /
Purchase Order Form.
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4.9.

4.10.

Uriinler’in ilgili ADM Als / Satis Siparis
Formu’nda kararlagtirilan cinste ve miktarda
olmasi (madde 4.7 hiikmii saklidir) ve bu
GHS’nin 4.6 numarali maddesinde belirtilen
kalite kriterlerini karsilamasi kosuluyla ADM
kendi takdirine bagh olarak Uriinler’i farkli
partilerle veya farkli gemilerle teslim edebilir.

Antrepo’da Millilesmemis Olarak Satis Teslim
Ozel Kosullari: Uriinler’in Is Ortag: tarafindan
antrepoda millilestirilmeden satin  alinacak
olmast durumunda Is Ortagi, ADM’nin
diizenleyecegi proforma faturay1 teslim almasini
takiben 1 (bir) giin i¢inde avans Odemesini
gergeklestirecektir. S6z konusu tutarin ADM’nin
banka hesabina 6denmesini takiben Uriinler’e
iligkin olarak nihai fatura diizenlenecek ve
Uygulanabilir Yasalar kapsaminda depodan
alinacaktir. Uriinler’in miilkiyeti, Is Ortagi’nmn
Uriinler’in toplam bedelini 6demesi de dahil
olmak iizere yiikiimliilikklerini yerine getirene
kadar ADM’de olacaktir. Depodaki miilkiyet
devriyle birlikte Uriinler’in teslimatina yonelik
hukuki, adli, idari, mali ve beyan yiikiimliiliikleri
Is Ortag1’nin iistiinde olacaktir. Is Ortag, giimriik
islemlerinden doganlar da dahil olmak iizere
Uygulanabilir ~ Yasalar  uyarinca  ithalat
kapsaminda dogan tiim vergi, harg, depo ticreti ve
diger bedellerden sorumlu olacaktir. Is Ortag
ayrica, Uriinler’in ithalati icin gerekli izinleri,
lisanslart veya onaylart almaktan da sorumlu
olacaktir. Ts Ortagi, ADM tarafindan fatura,
beyanname veya irsaliye altinda belirtilen
Uriinler’in tonaj, tiir, kalite degerlerini ve
sartnamelere uygunlugunu kabul etmis sayilir.
Antrepodaki satisin  Uygulanabilir Yasalar’a
uygun olarak  tamamlanmasiyla  birlikte
Uriinler’in tiim sorumluluk ve riski (bdceklenme,
keklesme, topaklagsma, kizisma, 1sinma, terleme
dahil tiim olas1 fiziki sorunlar) Is Ortagi’na geger.

Al ithalat Lisans1 Kullanilarak Satis Teslim
Ozel Kosullari: Satisa  konu iiriiniin
glimriiklenmesi esnasinda, Is Ortagi’nin ithalat
lisans1 — belgesi kullanilacaktir. Is Ortagi,
giimriik islemleri esnasinda ilgili giimrik
miidiirliigiine sunulmas1 gereken banka teminat
mektubunu  saglamakla yiikiimlidiir. ~ Her
haliikarda, ADM, Is Ortagi’nin ithalat lisans1 ve
belgesi ile ilgili yiikiimliiliklerinden sorumlu
olmayacaktir. I3 Ortagi, ADM tarafindan fatura,

4.8.

4.9.

4.10.

As long as the Goods are in the form and quantity
indicated under the relevant ADM Sale /
Purchase Order Form (article 4.7 is reserved)
and meet the quality criteria as per Article 4.6 of
this GTC, ADM at its own discretion may choose
to deliver the Goods in separate lots or different
ships.

Custom Bonded Warehouse Non Custom
Cleared Sale Delivery Special Terms: In case
the Business Partner is going to purchase Goods
at the custom bonded warehouse that are not
custom cleared, the Business Partner shall make
the payment in advance within one (1) business
day after receiving a proforma invoice from
ADM. Following the payment to ADM’s bank
account, the Goods shall be invoiced and
removed from the warehouse in accordance with
Applicable Laws. Title of the Goods shall be
under ADM until the Business Partner has
fulfilled its obligations including the payment of
Goods’ total price. The legal, judicial,
administrative, financial and customs obligations
pertaining to the purchase of Goods shall be
transferred to the Business Partner with the
transfer of Goods’ ownership at the warehouse.
The Business Partner shall be accountable for all
taxes, duties, warehouse fees, and other costs
associated with importation as per Applicable
Laws including the ones related to customs. The
Business Partner shall also be responsible for
obtaining any necessary permits, licenses, or
approvals required for the importation of the
Goods. The Business Partner will be deemed to
have accepted the compliance of the Goods with
the specifications as well as its tonnage, type and
quality values stated by ADM under the invoice,
declaration information or the waybill, , and
specifications. After the custom bonded
warehouse sale transaction has been completed in
accordance with Applicable Laws, all duty and
risk (all potential physical concerns, including
infestation, caking, agglomeration, estruation,
heating, sweating etc.) of the Goods shall pass to
the Business Partner.

Sale With Using Buyer’s Import Licence
Delivery Special Terms: The Business Partner’s
import licenses shall be used to custom clear the
goods subject to sale. The Business Partner shall
provide bank guarantee letter to customs at the
time of import procedures. In any case, ADM
shall not be responsible for any of the Business
Partner’s obligations for import licences. The
Business Partner will be deemed to have accepted
the compliance of the Goods with the
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5.2.

5.3.

beyanname veya irsaliye altinda belirtilen
Uriinler’in tonaj, tiir, kalite degerlerini ve
sartnamelere uygunlugunu kabul etmis say1lir.
Taraflarm  Mali  Islemler ile  lgili
Sorumluluklar: ve Fesih Hakki

Faturalar, ADM Alis / Satis Siparis Formu’nda
diizenlenen para birimi cinsinden (Tiirk Lirast
veya yabanct para birimi) diizenlenecektir.
Faturanin yabanci para birimi cinsinden
diizenlenmesi halinde o&demeler, Taraflar’in
mutabakata varacagi 6deme tarihinde piyasadaki
doviz kuru iizerinden hesaplanacak olan Tiirk
Liras1 karsilig1 cinsinden gergeklestirilecektir.

Is Ortag: faturalara her zaman islem tarihini ve
185 Seri Numarali Gelir Vergisi Tebligi (13
Temmuz 1995 tarihli ve 22342 sayili Resmi
Gazete’de yaymlanan) uyarinca Borsa Tescil
Beyannamesi Numarasi’ni eklemek zorundadir.
ADM 185 Seri Numarali Gelir Vergisi Tebligi
hiikiimleri uyarinca diizenlenmeyen faturalari
reddetme ve ilgili 6demeleri durdurma hakkina
sahiptir. ADM ilaveten Uygulanabilir Yasalar
uyarinca bir Uriin’lin ticaret borsasi nezdinde
kayd: gerekmesi halinde Is Ortag: buna iliskin
kayit belgesini ADM’ye temin edene kadar
ddemeleri durdurabilir. Is Ortag1, bir ADM Alis
Siparis Formu kapsaminda diizenleyecegi tim
fatura ve irsaliyelere ADM Ahs Siparis Formu
numarasini yazacakti. ADM Al Siparis
Formu numarasi yazilmayan fatura ve irsaliyeler
ADM tarafindan isleme alinmayacak ve
reddedilecektir. Is Ortag1 ayrica diizenleyecegi
faturalar ve irsaliyeler {izerinde Uriin niteligi
ve/veya satis yontemi ile ilgili Uygulanabilir
Yasalar uyarinca tiim gerekli ibareleri yazacaktir.
ADM gerekli bu ibareleri igermeyen tiim
faturalart ve irsaliyeleri reddetme hakkina
sahiptir. Is Ortag1 bu ibarelerin yazilmamasidan
dolay1 olusacak tim riskler ve cezalardan
sorumludur.

Bir ADM Satis Siparis Formu’nda avans veya
finansal teminat 6demesi konusunda Taraflarca
anlagilmissa, Is Ortag1 belirtilen avans veya
finansal teminat 6demesini, ADM’nin proforma
fatura veya 6deme emri beyani {izerine, ADM
Satis Siparis Formu e-postasini aldiktan sonraki
iki (2) is giinii i¢inde veya ige baglamadan 6nce
(hangisi daha dnce ise) yapacaktir. Toplam avans
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specifications as well as its tonnage, type and
quality values stated by ADM under the invoice,
declaration information or the waybill.

Financial Responsibilities of the Parties and
Right of Termination

The invoice(s) shall be issued in terms of the
currency (Turkish Lira or foreign exchange
currency) stipulated under the ADM Sale /
Purchase Order Form. If the invoice is issued
in foreign currency, payments should be made as
per the market conversion rate on the payment
date which to be mutually agreed between the
Parties on payment date.

The Business Partner shall always include the
transaction date and Exchange Registration
Statement number (Borsa Tescil Beyannamesi
Numarast) to the invoice as per the General
Communiqué numbered 185 on Income Tax
(published in the Official Gazette dated July 13,
1995 and numbered 22342). ADM shall have the
right to reject the invoices that are not issued in
accordance with the provisions of the General
Communiqué numbered 185 on Income Tax and
hold the relevant payments. ADM shall have the
right to withhold the payments to the Business
Partner until the receipt of the registration
certification in cases where the relevant Good is
subject to registration before a commodity
exchange (ticaret borsasi) as per Applicable
Laws. The Business Partner shall always include
ADM Purchase Order Form number in every
invoice and waybill for each transaction within
the scope of an ADM Purchase Order Form.
The invoices and waybills that do not include
ADM Purchase Order Form number will not be
put into process and will be rejected by ADM. In
addition, the Business Partner shall always
indicate all necessary statements in accordance
with the Applicable Laws regarding the Goods
and/or transaction method on their invoices and
waybills. ADM shall have the right to reject all
invoices and waybills that do not contain these
required statements. The Business Partner is
responsible for all risks and penalties that may
arise from not indicating these statements.

If the Parties have agreed upon an advance
payment or financial collateral in an ADM Sale
Order Form, the Business Partner shall then
make the required advance payment or financial
collateral within two (2) business days after
receiving the business confirmation e-mail or
before start of the execution whichever is earlier,
upon ADM’s proforma invoice or payment order
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veya finansal teminat tutari, varsa KDV dahil
toplam satig fiyati iizerinden hesaplanacaktir.
Islem siiresince, Satis sdzlesmesi fiyat ile {iriiniin
piyasa fiyati arasindaki satig fiyat1 lehine olan
farka bagli olarak, ADM Is Ortagi’ndan ekstra bir
avans veya finansal teminat 6demesini, tutarini
kendi belirleyerek talep edebilir.

Bir ADM Satis Siparis Formu’nda toplam
bedelin 6n Odemesi konusunda Taraflarca
anlagilmissa, Uriinler’in miilkiyeti ve zilyetligi
ADM’den Is Ortagi'na ancak ADM’nin
diizenledigi proforma faturast veya 6deme emri
beyaninda yer alan tutarm Is Ortag: tarafindan
eksiksiz  bir sekilde Odenmesi lizerine
devredilecektir. ADM, ticari bir faturayi ancak
6demenin tamamini aldiktan sonra
diizenleyecektir. Her iki Tarafin mutabakatina
tabi olarak kismi 6demelere veya Uriinler’in
kismen serbest birakilmasina izin verilebilir.

ADM, herhangi bir iglem 6zelinde bakilmaksizin,
Is Ortagi'na olan borglarmi Is Ortagi’nin
ADM’ye veya ADM’nin bagh oldugu sirketler
toplulugundaki herhangi bir ana sirkete, istirake
veya bagli ortakliga olan borglarindan mahsup
edebilir veya Is Ortagrndan alacaklarini
kendisinin veya bagli oldugu sirketler
toplulugundaki herhangi bir ana sirketin, istirakin

veya baglh ortakhgin Is Ortagi'na olan
borglarindan mahsup edebilir.
Bir ADM Als / Satis Siparis Formu

kapsaminda Uriinler’in bedeli belirtilen tarihte ve
kosullarda Is Ortag tarafindan ddenmemisse (i)
ADM siparisi tek tarafli olarak iptal edebilir
ve/veya (ii) Is Ortagi’ndan zarar ve kayiplarini
talep edebilir ve/veya (iii) Is Ortag1 nezdinde
yasal takip baslatabilir ve/veya (iv) gecikmeden
otliri  ugrayacaglt zararlarin tazmini igin,
vadesinde 6denmeyen tutarlara Uriinler’in teslim
tarihinden itibaren piyasa kosullarina uygun bir
gecikme faizi uygulayabilir ve/veya (v) Is
Ortag’nin yaptigi herhangi bir 6n 6demeyi
alacaklarina mahsup edebilir ve/veya (vi) Is
Ortag ile mevcut tim ADM veya herhangi bir
ana sirketinin, istirakinin veya baglh sirketinin
islemlerini / sozlesmelerini / siparislerini
feshedebilir. ADM’nin bu madde kapsamindaki
haklar1 ve telafi yollari, Uygulanabilir Yasalar
uyarinca ADM i¢in mevcut olan diger haklara ve
telafi yollarina ilavedir.

Taraflar yapacaklar1 islemlerdeki kendi banka
islem masraflarindan sorumludur.

54.

5.5.

5.6.

5.7.

declaration. Total advance payment or financial
collateral amount shall be calculated over total
sales price including VAT if applicable. ADM
shall have the right to request additional advance
payment or financial collateral in the amount it
will determine at its own discretion depending on
the difference between the sales contract price
and the market price of the product in favour of
the sales price during the transaction.

If the Parties have agreed upon a pre-payment in
an ADM Sale Order Form, the title and
ownership of the Goods shall only be transferred
from ADM to the Business Partner upon receipt
of full payment of ADM’s proforma invoice or
payment order declaration. ADM shall issue a
commercial invoice only after receiving full
payment. Partial payments or partial release of
Goods may be permitted, subject to agreement by
both Parties.

ADM may retain, deduct and off-set any amount
owed to ADM or any parent, subsidiary or
associated company of ADM by the Business
Partner against any amount due to the Business
Partner regardless of the transaction basis. ADM
may retain, deduct and off-set any amount owed
by the Business Partner against any amount due
to the Business Partner by ADM or any parent,
subsidiary or associated company of ADM
regardless of the transaction basis.

If the price of the Goods subject to an ADM Sale
/ Purchase Order Form is not paid within the
specified date and conditions, ADM shall have
the right to (i) unilaterally terminate the order,
and/or (ii) claim damages and losses from the
Business Partner, and/or (iii) bring legal action
against the Business Partner; and/or (iv) impose
an interest rate on payments the Business Partner
not made on time, that will be set by market
conditions in order to compensate for delay
losses and/or (v) offset any prepayment against
their receivables and/or (vi) terminate all existing
ADM or any parent, subsidiary or associated
company transactions / contracts / orders with the
Business Partner. ADM's rights and remedies
under this clause shall be in addition to any other
rights and remedies available to ADM as per
Applicable Laws.

Parties shall be responsible for their own banking
transaction costs.
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5.10.

5.11.

5.12.

5.13.

Is Ortag1, ADM nin talep etmesi halinde, tutar1 ve
kosullari (siire vs.) ADM tarafindan belirlenecek
nitelikte bir banka teminat mektubunu ADM’ye
teslim etmeyi kabul eder. Is Ortag séz konusu
talep lizerine banka teminat mektubunu 5 (bes) is
glinii i¢ginde saglamay1 kabul, beyan ve taahhiit
eder. ADM’nin Is Ortagi’nin isbu GHS tahtindaki
yukimliiliiklerine uyup uymadigmi kontrol
edebilmesi adina Is Ortagi ADM tarafindan talep
edilmesi halinde gerekli tiim bilgileri ve tasdikli
mali tablolar1 dahil tim belgeleri derhal ve her
haliikarda talep tarihinden itibaren 2 (iki) is giinii
icinde ADM’ye saglayacaktir.

ADM Als / Satis Siparis Formu’nda belirtilen
birim fiyata KDV dahil degildir.

ADM Al / Satis Siparis Formu’nda belirtilen
tim Odeme islemleri ADM’nin 6deme
politikasina gore gerceklestirilecektir.

Bir ADM Satis Siparis Formu kapsaminda
O0denecek tutarin Chicago Emtia Borsasi vadeli
(CME future) olarak kararlastiriimasi halinde, Is
Ortagi tarafindan bu tutarin bir sonraki tahtaya
devri en fazla 2 (iki) kere yapilabilir. Her
haliikarda ilgili ADM Satis Siparis Formu
kapsaminda tiim teslimatlar tamamlandiginda
tim miktarin fiyatlamasimin da tamamlanmasi
sartti. Taraflarca bir provizyonel fiyatin
belirlenmis olmasi durumunda ve toplam final
fiyatlandirma tamamlanmadan 6nce provizyonel
fiyat hesabina baz olan CME vadeli islemler
piyasasindaki fiyat artiginin %25’in iizerine
¢ikmas1 halinde, ADM Is Ortagindan provizyonel
fiyatin piyasa degisikligini yansitacak sekilde
yeniden belirlenmesi igin bir teminat tamamlama
talep etme hakkina sahiptir. Boyle bir durumda
faturalanmamis tonaj i¢in yeniden belirlenen
provizyonel fiyat kullanilacaktir.

ADM, Is Ortagr’'min isbu GHS’de yer alan
yuktmliiliiklerinden  herhangi  birini  ihlal
ettiginin anlagilmasi halinde Is Ortagi’na yazili
bir bildirimde bulunarak s6z konusu ihlali
sonlandirmast i¢in makul bir siire tanir. Is Ortag:
s0z konusu ihlali ADM tarafindan taninan makul
siire icerisinde sonlandirmamasi halinde ADM o
tarihte yiriirliikkte bulunan tim ADM Ahs / Satis
Siparis Formlarr’ni feshetme hakkina sahiptir.

Madde 5.12’de yer alan diizenlemeye ilaveten
ADM:

5.8.
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The Business Partner agrees to provide ADM a
bank letter of guarantee at the amount and
conditions of which (duration etc.) will be
determined by ADM if required by ADM. The
Business Partner agrees, declares and undertakes
to submit such bank letter of guarantee in 5 (five)
business days upon ADM’s request. In order to
enable ADM to monitor whether Business
Partner is fulfilling its obligations under the GTC,
the Business Partner shall providle ADM
immediately and in any case within 2 (two)
business days with all relevant information and
all documents including its certified financial
statements upon ADM’s request.

VAT is not included the unit price indicated in
ADM Sale / Purchase Order Form

All payment transactions indicated ADM Sale /
Purchase Order Form, must be done totally
suitable to ADM’s payment policy.

In case the price determined under an ADM Sale
Order Form is subject to basis over CME
futures, CME futures can be rolled to the next
contract month but no more than twice by the
Business Partner. However, in any case, all
contractual quantity is to be priced by the
Business Partner at the latest when the execution
of the full contractual quantity under such ADM
Sale Order Form is completed. In the event that
a provisional price is determined by the Parties
and prior to the completion of the final pricing,
should the CME futures market move above %25
of the CME price used to calculate the
provisional price, ADM reserves the right to
request a margin call from the Business Partner,
to adjust the provisional flat price to reflect the
market change. The updated provisional price is
to be used for the remaining non-invoiced
quantity.

ADM shall have the right to terminate any ADM
Sale / Purchase Order Form then in force
immediately and without compensation in case it
is understood that the Business Partner does not
comply with any of the obligations stated under
this GTC and fails to remedy its breach upon
receipt of written notice of failure by ADM
within a reasonable period to be granted by
ADM.

In addition to Article 5.12, ADM shall have the
right to terminate the ADM Sale / Purchase




5.14.

Is Ortagi’nin tasfiyeye girmesi, borca
batik hale diismesi veya Odemelerini
yerine getirememesi, iflas basvurusunda
bulunmast veya konkordato siirecine
girmesi hallerinde veya

Is Ortagi’nin pay sahipligi veya yénetim
yapisinda bir kontrol degisikligi meydana
gelmesi hallerinde o tarihte yiiriirliikte
bulunan tim ADM Al / Satis Siparis
Formlar’’n1  herhangi bir tazminat
6demeksizin derhal feshedebilir.

a)

b)

Yiriirliikkte bulunan bir ADM Alis / Satis Siparis
Formu’'nun ADM tarafindan isbu GHS’nin
herhangi bir hiikmii uyarmca feshedilmesi
halinde Is Ortagi, ADM’ye satmis oldugu ancak
teslimat1 fesih tarihi itibariyle gerceklesmemis
olan Uriinler’in fiyat: dahil hicbir iicrete hak
kazanamayacaktir. Is Ortagi’nin  GHS’de
diizenlenen yiikiimliiliklerinden herhangi birini
yerine getirmemesi veya Madde 5.13°te
diizenlenen hallerden birinin meydana gelmesi
sebebiyle ADM’nin herhangi bir zarara ugramasi
halinde ADM’nin zararlarinin tazmini ve/veya
diger yasal ¢oziimler i¢in Uygulanabilir Yasalar
kapsamindaki haklar1 saklidir.

Temsil, Yazisma ve Bildirimler

Is Ortagi, herhangi bir yoneticisi veya galisani
tarafindan imzalanacak ve herhangi bir iletigim
araciligi ile ADM’ye gonderilecek bir ADM Alig
/ Satig Siparis Formu’nun Formu imzalayan
kisinin kendisini temsil ve ilzama yetkili
olmadigimi ileri silirmek suretiyle gecersiz
oldugunu iddia etmeyecegini kabul ve beyan
eder.

Is Ortagit ayrica, ADM’ye Yapilacak
Bildirimlerin asagidaki iletisim adres ve
numaralarma yapilacagim kabul ve beyan
eder:

Adres Resitpasa Mah. Eski
Biiyiikdere Cad. Park Plaza Blok No: 14 i¢ Kap1
No: 17 Sartyer / istanbul

Tel :1+90 212 34511 15

E-posta :

Siparis Formu konulari i¢in:
ultra.adm.agriculture@adm.com;
istanbul.contracts@adm.com

Ticari konular i¢in:
istanbul.Sales@adm.com

Operasyonel ve Lojistik konular i¢in:
istanbul.logistics@adm.com;
istanbul.execution@adm.com

5.14.

Order Form(s) then in force immediately and
without compensation in cases:

a) the Business Partner enters into
liquidation, becomes insolvent or
suspends payments, or a petition for
bankruptcy or concordatum is filed in
respect of the Business Partner; or

there is a change of control in relation to
ownership and/or management structure
of the Business Partner.

b)

In case the ADM Sale / Purchase Order
Form(s) then in force is terminated by ADM
pursuant to any provision of this GTC, the
Business Partner will not be entitled to any fee,
including the price of the Goods sold to ADM but
not delivered yet as of the date of the termination.
ADM’s right to recourse for indemnification of
its losses and/or seek for a legal indemnity/action
under Applicable Laws is reserved in case ADM
suffers any damage in case it is understood that
the Business Partner does not comply with any of
the obligations stated under this GTC or is in a
situation indicated under Article 5.13.

Representation, Correspondence and Notices
The Business Partner hereby acknowledges and
agrees that it shall not claim that an ADM Sale /
Purchase Order Form to be signed by any of its
directors or employees and sent to ADM through
any means of communication, is invalid by
claiming that the person signing the Form is not
authorised to represent and bind it.

The Business Partner also accepts and
declares that the Notifications to be made to
ADM will be made to the following contact
addresses and numbers::

Address Resitpasa Mah. Eski
Biiyiikdere Cad. Park Plaza Blok No: 14 i¢ Kap1
No: 17 Sartyer / Istanbul

Tel 1490212 34511 15

E-mail :

For Order Form issues:
ultra.adm.agriculture@adm.com;
istanbul.contracts@adm.com

For Trading issues:
istanbul.Sales@adm.com

For Execution and Logistics issues:
istanbul.logistics@adm.com;
istanbul.execution@adm.com
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7.4.
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Mubhasebe ve Finans konulari igin:
istanbul.mutabakat@adm.com

Gizlilik ve Kisisel Veriler

Isbu GHS de “Gizli” oldugu belirtilmis olsun ya
da olmasin; paylasan Tarafca yazili veya sozlii
olarak ya da elektronik ortamda veya sair
yontemlerle Gizli Bilgiyi alan Taraf’a iletilen
veya bagkaca bir sekilde agiklanan veya verilen,
kamuya agik olmayan, gizli veya mabhiyeti itibari
ile gizli nitelikte olan her tiirlii is plani, strateji,
iriin, siireg, know-how, yazilim ve her tiirli
ticari, teknik, hukuki ve mali bilgiler “Gizli
Bilgi” olarak kabul edilir. Herhangi bir ADM
Ahs / Satis Siparis Formu’nda yer alan tiim
bilgiler de Gizli Bilgi sayilacaktir

Gizli Bilgi’yi alan Taraf, Gizli Bilgi’yi GHS veya
yuriirliikteki bir ADM Ahs / Satis Siparis
Formu  kapsamindaki  borg¢larin  yerine
getirilmesi amact diginda, her ne surette olursa
olsun dogrudan veya dolayli olarak baskaca
higbir amag i¢in kullanmamay1 ve Gizli Bilgi’yi
paylasan Taraf’in yazili izni olmadan, hangi
suretle olursa olsun, GHS ve ADM Alis / Satis
Siparis Formu amaci1 kapsaminda Gizli Bilgi’yi
bilmesi gereken personeli ve yetkilileri diginda,
hicbir tigiincii sahis ya da kuruma agiklamamay1
kabul, beyan ve taahhiit eder.

ADM tarafindan Is Ortagi’na iletilen tiim bilgi ve
verilerin miilkiyeti daima yalnizca ADM’de
olacak ve Is Ortagi’nin bu bilgi ve veriler
tizerinde herhangi bir fikri milkiyet hakki
bulunmayacaktir.

Her bir Taraf, gergeklestirebilecegi kisisel veri
paylasimlart dncesinde ilgili veri sahiplerini
geregince bilgilendirmeyi ve gerekli olmast
halinde ag¢ik rizalarini almay: kabul ve taahhiit
eder.

Taraflar ayrica isbu GHS’ye bagli olarak
diizenlenecek herhangi bir ADM Als / Satig
Siparis Formu’nun ifas1 ile ilgili her tiirli
kisisel veri isleme faaliyetini 6698 sayil1 Kisisel
Verilerin Korunmast Kanunu’na, diger yerel ve
uluslararasi mevzuata uygun olarak
gerceklestirmeyi ve herhangi bir ihlali sebebiyle
diger Taraf’in ugrayabilecegi her tiirlii zarar ve
ziyani derhal tazmin etmeyi kabul, beyan ve
taahhiit eder.

7.2.

7.3.

74.

7.5.

For Accounting and Finance issues:
istanbul.mutabakat@adm.com

Confidentiality and Data Protection

All kinds of business plan, strategy, product,
process, know-how, software and all kinds of
commercial, technical, legal and financial
information that are not publicly available, that
are confidential or inherently confidential,
transmitted or otherwise disclosed or shared by
the disclosing Party to the recipient Party in
writing or verbally, electronically or by other
means shall be deemed “Confidential
Information”, whether marked as “Confidential”
or not under this GTC. Any information
contained in ADM Sale / Purchase Order Form
will also be deemed as Confidential Information.

The recipient Party agrees, declares and
undertakes not to use Confidential Information
for any other purpose, directly or indirectly, under
any circumstances, other than the performance of
obligations under this GTC or any ADM Sale /
Purchase Order Form in force and not to disclose
Confidential Information to any third party or
institution without the written consent of the
disclosing Party, in any way whatsoever, except
for its personnel and officials who are required to
know the Confidential Information for the
purposes of this GTC and ADM Sale / Purchase
Order Form.

Any information and data supplied by ADM to
the Business Partner shall at all times be and
remain the exclusive property of ADM and the
Business Partner shall have no intellectual
property rights over such information and data.

Parties agree and undertake to duly inform the
data subjects and if necessary, obtain their
explicit consents before any possible share of
personal data.

Parties further agree, declare and undertake to
carry out personal data processing activities
within the scope of execution and performance of
any ADM Sale / Purchase Order pursuant to this
GTC in accordance with Personal Data
Protection Law numbered 6698 and other local
and international legislation and to indemnify any
and all loss and damages incurred by the other
Party due to any of its violation.
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7.6.

8.2.

8.3.

Gizlilik ve kisisel verilerin korunmasina iliskin
yikimlilikler, isbu GHS’ye bagli olarak
diizenlenecek herhangi bir ADM Als / Satis
Siparis Formu’ndan dogan borg¢larin sona
ermesinden sonra da siiresiz olarak devam
edecektir.

Diger Hiikiimler

Ayartmama/Rekabet Etmeme. Is Ortag,
ADM’nin mevcut veya eski bir ¢algani ile ya da
bunlarin akrabalar1 ile miisterek ¢ikar veya is
iligkisi icine girmemeyi, dogrudan veya
akrabalar1 dahil ancak bunlarla sinirli olmamak
tizere tgiincli kisiler araciligiyla, ADM’nin
herhangi bir calisanimi veya eski ¢alisanini,
herhangi bir is yapmak, Is Ortagi’ndan hediye
kabul etmek veya menfaat saglamak, Is Ortagi ile
dogrudan veya dolaylt bir mali iliskiye girmek
veya Is Ortagi'ndan mali cikar elde etmek,
sirketin gizli bilgilerini kisisel menfaat elde
etmek i¢in kullanmak, ADM tarafindan
sunulanlarla rekabet eden Uriinleri satin almak
veya satmak amaciyla ya da ADM’nin
cikarlariyla rekabet eden bagka herhangi bir
amagla calisanin ADM’deki istihdam siiresi
boyunca ve istihdamin sona ermesini takip eden
2 (iki) y1l boyunca ayartmamay1 veya ayartma
tesebbiisiinde bulunmamay:1 kabul eder.

Yasalara Uyum. Taraflar’in her biri, kendisinin
miilkiyeti ve kontrolii altinda bulunan ya da
miilkiyeti ve kontroli altinda bulundugu
herhangi bir kisi veya kurumun, ABD, AB veya
BM tarafindan kabul edilen kara paranin
aklanmasi, yolsuzluk ve riisvetle miicadeleye
iligkin yasa, yonetmelik, karar, i¢tiiziik, hiikiim,
kararname veya kisitlayici tedbirleri (““Yaptirim
Kurallar”) ihlal etmedigini ve herhangi bir
ticari ve/veya ekonomik ve/veya finansal
yaptirima konu olmadigini diger Taraf’a beyan
ve taahhiit eder. Taraflar’in her biri, ayr1 ayri
kendisinin ve vekillerinin, yiiklenicilerinin ve
temsilcilerinin ~ tim  yiriirliikteki ~ Yaptirim
Kurallari’na tamamen uyacagini kabul ve taahhiit
eder.

Devir. Aksi kararlagtirilan durumlar haricinde
hicbir Taraf, diger Taraf’in 6nceden alinmis
yazili onay1 olmaksizin, bu GHS’yi devir veya
temlik edemez, bu GHS’yi miikellefiyete konu
edemez, bu GHS$’nin faydasi veya bu GHS
tahtindaki haklar1 veya bu GHS’ye iliskin
menfaati ile ilgili olarak herhangi bir sekilde,
islem yapamaz. ADM isbu GHS’yi ve isbu GHS
veya herhangi bir ADM Als / Satis Siparis
Formu tahtindaki hak ve yiikiimliiliiklerini

7.6.

8.2.

8.3.

Obligations regarding confidentiality and
protection of personal data shall continue to be
valid for an indefinite term even after fulfilment
of obligations under any ADM Sale / Purchase
Order pursuant to this GTC..

Other Provisions
Non-Solicitation/Non-Compete. The Business
Partner agrees not to enter into a common interest
or business relationship with a current or former
employee of ADM or their relatives, directly or
through others including but not limited to
relatives, solicit or attempt to solicit any
employee or former employee of ADM for the
purpose of doing any kind of business, accepting
a gift or receiving benefits from the Business
Partner, having a direct or indirect financial
interest in or a financial relationship with the
Business Partner, using confidential company
information for personal gain, purchasing or
selling Goods that are competitive with those
offered by ADM or for any any other purpose that
is competitive with the interests of ADM during
the term of the employee’s employment with
ADM and for a period of 2 (two) years following
the termination of employment.

Compliance. Each Party represents, warrants,
and undertakes that neither it nor any person or
entity that owns or controls it or that it owns and
controls violates any relevant law, regulation,
order, ordinance, resolution, decree or restrictive
measure (“Sanction Rules”) adopted by the U.S.,
E.U. or the U.N. regarding anti-money
laundering, anti-corruption and anti-bribery and
that it’s not subject to any economic and/or
financial sanction. Each Party respectively agrees
and undertakes to the other that it and its agents,
contractors, and representatives will fully comply
with the requirements of all applicable Sanction
Rules.

Assignment. Other than as provided herein, no
Party may assign, transfer, charge, or deal in any
way with the benefit of, or any of its rights under
or interest in, this GTC except with the prior
written consent of the other Party. ADM shall
have the right to assign or otherwise transfer this
GTC and any or all of its respective rights or
obligations under this GTC or any of the ADM
Sale / Purchase Order Form, to any of its
affiliates.
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8.4.

8.5.

8.6.

8.7.

8.8.

herhangi bir grup sirketine temlik veya sair bir
sekilde devredebilir.

Kontrol Degisikligi. Is Ortagi sirketin pay
sahipligi yapist veya yonetim yapisinda kontrol
degisikligine yol agacak tiim pay devirlerinden en
az 30 (otuz) giin 6ncesinden ADM’ye yazili
bildirimde bulunacaktir.

Is Sagh@ ve Giivenligi Kurallari. Taraflar
yasalar, yoOnetmelikler, tebligler, kurallar,
kesinlegsmis veya infazi kabil mahkeme kararlari,
kararlar, kararnameler, kesinlesmis veya infazi
kabil ilamlar ve bir kamu kurulusu tarafindan
verilen ruhsat veya izinler (“Uygulanabilir
Yasalar”) kapsamindaki tiim is yeri sagligt ve
giivenligi  diizenlemelerine  uyacagini  ve
calisanlarinin da bunlara uymasini saglayacagini
kabul, beyan ve taahhiit eder. Taraflar ayrica
Uygulanabilir Yasalar’i ihlal etmesi sebebiyle
diger Taraf’in ve/veya iicilincii kisilerin
ugrayacag1 tim zararlar1 derhal tazmin edecegini
ve bu kisileri tim zararlardan beri kilacagimi
kabul ve taahhiit eder.

Biitiinliik. Isbu GHS, GHS’ye konu olan
meseleler hakkinda Taraflar arasinda daha 6nce
varilmis ve akdedilmis bulunan tiim sozIi ya da
yazili anlagmalarin yerine geger ve Taraflar
arasnda bu meseleler hakkinda varilan
mutabakatlarin tamamin temsil eder.

Feragat. Taraflardan birinin isbu GHS’den
dogan bir hak, yetki veya imtiyazim
kullanmamast veya kullanmakta gecikmesi o
hak, yetki veya imtiyazindan feragat ettigi veya
vazgectigi anlamina gelmez. Taraflardan birinin
bu GHS’den dogan bir hak, yetki veya
imtiyazindan feragat etmesi ya da bir hak, yetki
veya imtiyazini tek basina veya kismen
kullanmasi, daha sonra kullanmasin1 ya da bagka
hak, yetki veya imtiyazlarini kullanmasini
engellemez.

Miicbir Sebepler. Taraflar dogal afet, isyan,
savasg, devlet miidahalesi, ambargo ve grev gibi
ellerinde olmayan sebeplerden otlirii isbu
GHS’de yer alan bor¢larinin ifasindaki gecikme
veya kesintilerden, s6z konusu durumun
nedenlerini ve gecikme veya kesintinin siiresini
derhal diger Taraf’a yazili bir bigimde bildirmis
olmak ve bu gecikme veya kesintinin etkilerini
asgariye indirmek adma gerekli dnlemleri almig
olmak kaydiyla sorumlu tutulmayacaklardir.

8.4.

8.5.

8.6.

8.7.

8.8.

Change of Control. The Business Partner shall
notify ADM in written at least thirty (30) days
before any contemplated transfer of shares which
would result in the change of control in the
general assembly and/or management structure
of the company.

Health and Safety Rules. Parties agree, declare
and undertake that they will comply and will
ensure that their personnel will comply with laws,
regulations, communiques, rules, final or
enforceable judgments, orders, decrees, final or
enforceable awards, authorizations issued by a
governmental authority (“Applicable Laws”)
related to workplace health and safety rules.
Parties further agree and undertake to
immediately indemnify any damages other party
and/or third parties may suffer due to its violation
of Applicable Laws and to keep other Party and
third parties free from any damages.

Entire Agreement. This GTC constitutes the
entire agreement of the Parties with respect to
matters set forth in this GTC and supersedes any
prior oral or written agreements and represents
the entire understanding between the Parties on
these matters.

Waiver. No failure or delay by any Party in
exercising any right, power or privilege under
this GTC shall operate as a waiver or renounce
thereof. No waiver of any right, power or
privilege arising from this GTC or single or
partial exercise thereof shall prevent the said
Party from exercising the said right, power or
privileges or other right, power or privileges in
future.

Force Majeure. Neither Party shall be liable for
delays or defaults in the performance of the GTC
due to causes beyond its respective control,
including, but not limited to, acts of god, riots,
war, government interference, embargoes and
strikes provided that the Party claiming
hereunder shall notify the other Party promptly in
writing specifying the cause and probable
duration of the delay or default and shall
minimise the effects of such delay or default.
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8.9.

8.10.

Damga Vergisi. ADM ve Is Ortag1 isbu GHS’ye
bagl olarak diizenlenecek herhangi bir ADM
Alis / Satig Siparis Formu tahtinda dogan damga
vergisinden yari yariya (%50-%50) sorumlu
olacaktirlar.

Uygulanabilir Hukuk ve Thtilaflarin Céziimii.
Taraflar’in imzaya yetkili temsilcilerince belirli
bir satis islemine iligkin olarak akdedecekleri ayr1

bir sO0zlesme altinda aksi acikca
kararlagtirlmadik¢a, isbu GHS ve Taraflar
arasindaki  satiglar  Tirkiye ~ Cumhuriyeti

yasalarina gore yiiriitiilecek ve yorumlanacak ve
isbu GHS’ye iliskin veya bununla baglantili
olarak dogan tiim ihtilaf ve taleplerin sulh ve
¢oziimiinde  Istanbul Merkez (Caglayan)
mahkemeleri ve icra daireleri yetkili olacaktir.
Taraflarin bu maddede Ongoriildiigi gibi farkl
bir ihtilaf ¢6ziim yoOnteminde mutabakata
varmasi halinde ADM, Tirk mahkemeleri
nezdinde ihtiyati tedbir de dahil ve tahkim 6ncesi
haciz veya tedbir de dahil olmak iizere, gegici
veya ihtiyati tedbirlere bagvurma hakkini sakli
tutar ve bu tiir herhangi bir talep, konuyu tahkime
tagima kabulii ile uyumsuz olarak veya konuyu
tahkime tasima hakkindan feragat olarak
addedilmeyecektir.

8.9.

8.10.

Stamp Tax. ADM and the Business Partner shall
pay the stamp tax that may arise under or in
connection with any ADM Sale / Purchase
Order Form under this GTC in equal
proportions (i.e., 50/50).

Governing Law and Dispute Resolution.
Unless otherwise explicitly agreed upon by
Parties’ authorised representatives with respect to
such specific sales transaction under a separate
agreement; this GTC and sales between the
Parties shall be governed by and construed in
accordance with the laws of the Republic of
Turkiye and all disputes and claims arising out of
or relating to this Agreement shall be settled and
finally resolved by the Istanbul Central
(Caglayan) courts and execution offices. ADM
retains the right to seek interim or provisional
measures, including injunctive relief and
including pre arbitral attachments or injunctions,
from any court of competent jurisdiction and any
such request shall not be deemed incompatible
with the agreement to arbitrate or a waiver of the
right to arbitrate in case Parties have agreed upon
a different dispute resolution mechanism as
envisaged under this Article.
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