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VADELI iHRACATIN FINANSMANI SOZLESMESI
FORWARD EXPORT FINANCING AGREEMENT

isbu  Vadeli ihracatin  Finansmani  Sozlesmesi
(“Sozlesme”) bir tarafta, Blylukdere Caddesi, No:129/1
Esentepe-Sisli, istanbul adresindeki Kuveyt Tiirk Katilim
Bankasi AS. ('Banka") ile  diger tarafta

.............................................. ] ("Msteri") arasinda
imzalanmig olup, taraflar arasindaki Genel Kredi
Sdzlesmesinin eki ve ayrilmaz pargasi niteligindedir.
Taraflar, anilan Genel Kredi Sozlesmesinin diger bitlin
hukdmleriyle birlikte asagidaki hukimlerin de kendileri igin
aynen gegerli ve baglayici oldugunu gayrikabili rlcu kabul,
beyan ve taahhut ederler.

1. Tanimlar

1.1.  Nihai Alici: Sézlesmeye konu Malin vadeli satilip
teslim edilecegi ithalatgi gercek ya da tiizel kisiyi ifade
eder.

1.2.  Vesaik: Nihai Aliciya teslim edilecek Mal karsiligi
duzenlenmis bulunan ve Bankanin finansman iligkisi
icerisinde kabul edecei her tirlii belgeyi ifade eder.

2, Ozel Hikiimler

21.  Taraflarin Sifat ve Konumlari: Musteri, kendisine
onceden tahsis edilmis limit dahilinde ve Bankanin
calisma prensipleri geregi, Mali temin etme/iretme ve
Bankaya satma asamasinda kendi nam ve hesabina
(satici sifatiyla) hareket eder; s6z konusu Malin Nihai
Aliciya satiimasi asamasinda ise Bankanin dolayli
temsilcisi (Vekil) sifatiyla hareket eder ve Mali kendi adina
ve fakat Banka hesabina olarak Nihai Aliciya satip, teslim
eder. Mlsteri isin basindan sonuna kadar Bankanin
kendisine verecegi vekalet sartlar ¢ergevesinde hareket
eder.

2.2.  Vesaikin/Malin Bankaya Devri:

2.2.1. Misteri, Nihai Alici tarafindan aralarindaki satin
alma sozlesmesi uyarinca kendisine gonderilen siparis
taleplerinden, isbu Sdzlesme kapsamina dahil etmek
istediklerini, siparis talebini aldiktan sonra ve fakat Nihai
Alici ile kesin anlagsma yapmadan dnce Banka'ya bildirir.
2.2.2. Banka'nin da, Musterinin kendisine iletecegi siparis
talebindeki Mali Sézlesme kapsamina dahil etmeyi kabul
etmesi halinde Musteri, limiti dahilinde, Nihai Aliciya
satiimak Uzere temin ettigi/Grettigi Mali, Banka ile mutabik
kalinacak bedel Uzerinden Bankaya devredecektir.

2.2.3. Musteri, Bankaya sattigi bu Malin veya Mali temsil
eden Vesaikin devir ve teslim iglemleri icin gerekli olan
ciro, teslim ve sair tim iglemleri tam ve eksiksiz olarak
yerine getirecegini; sayet devir islemlerinde kendisinden
kaynaklanan kasit, kusur, ihmal ve/veya eksiklik nedeniyle

This Forward Export Financing Agreement (“Agreement”) has
been signed between Kuveyt Turk Participation Bank Inc. at
Biiylikdere Caddesi, No:129/1 Esentepe-Sisli, istanbul (“Bank’)
on one hand, and

........................... ] “Customer”) on the other hand, and is an
annex to and integral part of the General Loan Agreement
between the parties. The parties irrevocably accept, declare
and undertake that the following provisions are also valid for
and binding upon them in addition to all other provisions of the
said General Loan Agreement.

1. Definitions

1.1.  Final Buyer: Refers to the importer real or legal person
to whom the contractual Goods will be sold on account and
delivered.

1.2.  Document: Refers to all kinds of documents which are
issued against the Goods to be delivered to the Final Buyer and
which the Bank will accept within a financing relationship.

2. Special Provisions

21.  Capacity and Positions of the Parties: The Customer
acts on its own behalf (in the capacity of seller) within the limit
allocated to it and in accordance with the Bank's working
principles, during the procurement/production of the Goods and
the sale to the Bank; on the other hand, at the stage of selling
the said Goods to the Final Buyer, it acts as an indirect
representative (Proxy) of the Bank and sells and delivers the
Goods to the Final Buyer in its own name but on Bank's
account. The Customer acts in accordance with the terms of
power of attorney that the Bank will give to it from the beginning
to the end.

2.2.  Transfer of Documents/Goods to the Bank:

2.2.1. The Customer notifies the Bank about those among the
order requests which it wishes to include in the scope of this
Agreement, sent to it by the Final Buyer in accordance with the
purchase agreement between them, after receiving the order
request, but before making a final agreement with the Final
Buyer.

2.2.2. In the event that the Bank agrees to include the Goods in
the order request to be sent to it by the Customer in the scope
of the Agreement, the Customer will transfer the Goods it has
supplied/produced to be sold to the Final Buyer within its limit,
to the Bank based on the price to be agreed with it.

2.2.3. The Customer accepts, declares and undertakes that it
will fulfill all the clearing, delivery and other transactions
required for the handover of Goods sold to the Bank and
Document representing the Goods fully and completely, that if
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bir zarar dogar ise bu zararlari her tlrlu ferileriyle birlikte
telafi edecegini ve bu islemlerden dolayi tim sorumlulugun
kendisine ait oldugunu kabul, beyan ve taahhut eder.
2.24. Malin Bankaya devri ve Mal bedelinin tahsili
sebebiyle dogabilecek bilclimle vergi, resim, harg, fon,
masraf ve sair maliyetlerin tamami Musteriye ait olup,
Musteri tarafindan derhal, nakden ve defaten édenecektir.
Banka bu nedenlerle herhangi bir bedel ddemek zorunda
kalirsa, 6dedigi bu bedeli her zaman Musteri hesabina
borg kaydetmeye ve tahsil etmeye yetkili olup; Musteri tim
bu hususlari gayrikabili ricu kabul ile konuya iligkin
haklarindan pesinen feragat eyledigini, beyan ve taahht
eder.

2.2.5. Malin usuline uygun olarak devrini muteakip
Banka, Malin pesin bedelini, Mlsteri ile mutabik kalinan
tarinte ve Nihai Aliclya Malin aralarindaki anlagsmaya
uygun olarak satilip, usullince teslim edilmesi kayit ve
sartiyla Musterinin Banka nezdindeki hesabina yatirmak
suretiyle 0deyecektir. Nihai Alic’'nin Mali almaktan
vazgec¢mesi de dahil, Malin zamaninda veya hig teslim
edilmemesi ve/veya Mal usullince teslim edilmis olmasina
ragmen, kismen veya tamamen iade faturasi kesmesi
velveya iade faturasi kesilip kesilmedigine bakilmaksizin
Mali kismen veya tamamen iade etmesi, sair (Malin ayipli
olmasi harig) herhangi bir nedenle Malin Nihai Aliclya
satimi  igleminin  tamamlanamamasi veya satim
tamamlanmis olmakla birlikte iade vb. nedenlerle Malin
geri alinmasinin gerekmesi halinde, Musteri yukarida
2.2.2. madde uyarinca Banka'ya inangli mulkiyet devri
esaslar tahtinda satip devrettigi Mali (kismen veya
tamamen), bltin masrafi kendisine ait olmak Uzere ve
Malin Nihai Aliciya satilimig olan vadeli fiyati/bedeli
uUzerinden Banka'dan geri almayi; bu geri alim nedeniyle
ne Banka’dan ne de Nihai Alicrdan herhangi bir talepte
bulunmamayi gayrikabili rlicu kabul, beyan ve taahht
eder.

2.2.6. Musteri, Bankaya devrettigi Vesaikin sahte
velveya icerigi itibariyle gergege aykiri olmadigini kabul,
beyan ve taahhit eder. Sayet Misterinin Bankaya
devrettigi Vesaikin sahte ve/veya icerigi itibariyle gercege
aykiri olmasi sebebiyle mali veya cezai herhangi bir
sorumluluk terettlip ettiginde ya da Nihai Alici tarafindan
itraz veya defilerde bulunuldugunda Musteri mezkar
sebeplerden dogabilecek tim sorumluluklari deruhte
edecegini; ayrica Banka mezkdr nedenlerle herhangi bir
odeme yapmak zorunda kalirsa Misteri, her ne ad altinda
olursa olsun Bankanin yaptigi bu Odemeleri derhal
Bankaya odeyecegini; Bankanin yaptigi 6demeleri her
zaman hesabina bor¢ kaydetmeye ve rlcuen tahsil
etmeye yetkili oldugunu gayrikabili rlicu kabul, beyan ve
taahhUt eder.

a loss arises due to the intent, defect, negligence and/or
deficiency arising from it in the transfer transactions, it will
compensate these along with all the accessories and that all
responsibility due to these transactions belongs to it.

2.2.4. All the taxes, duties, fees, funds, expenses and other
costs that may arise due to the transfer of the Goods to the
Bank and the collection of the cost of Goods shall belong to the
Customer and shall be paid by the Customer immediately, in
cash and at once. If the bank is obliged to pay any amount for
these reasons, it is always authorized to debit to Customer’s
account and collect this amount; and the Customer declares
and undertakes that it irrevocably agrees to these matters and
waives in advance all it rights in this regard.

2.2.5. Following the duly transfer of the goods, the Bank will
pay the cash value of the Goods by depositing it to the
Customer's account at the Bank on the date agreed with the
Customer and on condition that the Goods shall be sold in
accordance with the agreement between them and shall be duly
delivered. In case the Final Buyer makes out a complete or
partial return invoice despite the Goods are not delivered on
time or not delivered at all, and/or the Goods are duly delivered,
including withdraw of the Final Buyer from purchasing the
Goods, and/or returns the Goods partially or completely
regardless of whether the return invoice is made out or not,
failing to complete the sale operation of the Goods to the Final
Buyer for any other reason (except defective Goods) or
although the sale is completed necessity to take back the
Goods for return or such reasons, the Customer irrevocably
accepts, declares and undertakes to repurchase the Goods it
has sold and transferred (partially or completely) to the Bank
under the fiduciary ownership transfer principles pursuant to the
article 2.2.2. above from the Bank over the forward price/value
the Goods are sold to the Final Buyer at its own expense; and
not to make any claim from the Bank or the Final Buyer due to
this repurchase.

2.2.6. The Customer accepts, declares and undertakes that
the Documents transferred to the Bank are not counterfeit
and/or unrealistic in respect of its content. If any financial or
criminal liability is assumed due to the fact that the Document
that the Customer transfers to the Bank is counterfeit and/or
unrealistic in respect of its content or when objections or
appeals are made by the Final Buyer, the Customer irrevocably
accepts, declares and undertakes that it will assume all the
responsibilities that may arise from aforementioned reasons,
that in addition, if the Bank is obliged to make any payments for
aforementioned reasons, it will immediately pay the Bank these
payments made by the Bank under any name, that the Bank is
authorized to debit to its account and collect irrevocably the
payments made by the Bank at all times.
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2.3.  Vesaike Konu Malin Vadeli Satilmasi:

2.3.1. Musteri, Banka tarafindan kendisine verilmis olan
dolayli temsil yetkisine istinaden Vesaike konu Mali, Nihai
Alicinin siparig talebinde belirtilen tutar Uzerinden ve
Banka'nin dolayli temsilcisi sifatiyla; kendi adina, Banka
hesabina Nihai Alic'ya vadeli satacaktir.

2.3.2. Musteri, bu vadeli satis sebebiyle Nihai Alici'dan
alacakl oldugu satis bedeli alacagini, derhal Banka'ya
temlik edecektir.

2.3.3. Nihai Alc'nin  Mal', Musteriden (dolayli
temsilciden) almasi ile Banka’dan (temsil olunandan)
almasi arasindaki agik fark Taraflarin kabullinde olmakla
Musteri, Banka'nin dolayli temsilcisi sifati ile Vesaike konu
Malin Nihai Aliclya satimi islemine Nihai Alicinin siparis
talebi ile Nihai Alici ve Musteri arasinda imzall satin alma
sOzlesmesinin hukumlerinin  uygulanacagini  kabul ve
beyan eder. Nihai Aliciya satilan Malin, eksik, ayipl ya da
kusurlu ¢ikmasi, tasima/teslim sartlarina uyulmamasi
veya sair sebeplerle Nihai Alici tarafindan itiraz/defi ileri
strtlmesi halinde; yukarida 2.2.5. madde uyarinca verdigi
geri alim taahhidine istinaden Musteri Mali Bankaya
satti§ pesin bedelden (bu bedele ayrica Tiirkiye istatistik
Kurumu tarafindan, geri alim tarihinden 6nceki ay igin
aclklanan  Tuketici Fiyat Endeksi aylik degisim
orani/enflasyon farki ile fiili masraflar ilave edilecektir) geri
alim iglemini gerceklestirecektir. Ayrica Nihai Alici ile
Musteri arasindaki satin alma sozlesmesinde yer alan
bakim, destek ve/veya hizmet seviyesi hikim ve
yukumlulUklerinin ihlal edilmesi durumlari dahil ancak
bunlarla sinirli olmamak tzere, Nihai Alicinin siparis talebi
ile Nihai Alici ve Musteri arasinda imzali satin alma
s6zlesmesinin hukumlerine herhangi bir sekilde uymamasi
velveya satin alma sozlesmesinin hikumlerini tam ve
gereQi gibi zamaninda yerine getiriimemesi halinde Nihai
Alic’'ya kargi Musteri anilan satin alma s6zlesmesi
hukdmleri tahtinda sorumlu olacaktir.

2.3.4. Sayet yukaridaki 2.3.3. maddede zikredildigi Uzere
Nihai Alic’'nin Mal'i, Misteri'den (dolayli temsilciden)
almasi ile Banka’dan (temsil olunandan) almasi arasindaki
aclk fark taraflarin kabullinde olmasina ragmen, Musteri
velveya uglnci kisilerce, Musteri ile Banka arasindaki
dolayli temsil iligkisi sebebiyle anilan satin alma
sOzlesmesi hikumleri tahtinda Musteriye degil de
Bankaya muracaat ediimesi gerektigi seklinde bir iddia,
itraz ve/veya defi de bulunulup, Nihai Alici tarafindan
satin alma sOzlesmesi huktmleri tahtinda Musteri'ye
miracaat  edilemez ve  Muster’'ye  miracaat
edilemeyecegine dair bir mahkeme hikmu istihsal edilirse,
bu durumda Banka, satin alma s6zlesmesinde yer alan
bakim, destek vel/veya hizmet seviyesi hikim ve
yukumluluklerinin _ihlal edilmesi dolayisiyla meydana

2.3.  Sale on Account of Goods Subject to Document:
2.3.1. Based on the indirect representative authority granted
to it by the Bank, the Customer will sell the goods subject to the
Document on account to the Final Buyer at the amount
specified in the Final Buyer's order request and in the capacity
of indirect representative of the Bank, in its name and on Bank’s
account.

2.3.2. The Customer will immediately assign the sales price
receivable for which it is a creditor from the Final Buyer due to
this sale on account to the Bank.

2.3.3. The clear difference between the Final Buyer's purchase
of the Goods from the Customer (indirect representative) and
its purchase from the Bank (from the principal) is based on the
acceptance of the Parties, and the Customer, as the indirect
representative of the Bank, accepts and declares that, Final
Buyer's order request and the provisions of the purchase
agreement signed between the Final Buyer and the Customer
will apply to the sale of the Goods subject to Documents to the
Final Buyer. In case the Final Buyer makes an objection or plea
for the Goods sold to the Final Buyer are incomplete, defective
or defected, due to failure in following the
transportation/delivery conditions or due to other reasons,
referring to the repurchase commitment it has given pursuant
to article 2.2.5. above, the Customer shall perform the
repurchase operation over the price to Goods are sold to the
Bank (Monthly change of rate of Consumer Price Index /
inflation difference announced by the Turkish Statistical
Institute for the month before the repurchase date and actual
costs will also be added to this price). In addition, if it fails to
comply with Final Buyer's order request and provisions of the
purchase agreement signed between the Final Buyer and the
Customer and/or the provisions of the purchase agreement are
not fully and properly fulfilled in due time, including, but not
limited to, violations of maintenance, support and/or service
level provisions and obligations contained in the purchase
agreement between the Final Buyer and the Customer, the
Customer will be responsible to the Final Buyer under the
provisions of the aforementioned purchase agreement.

2.3.4. Although the clear difference between the Final Buyer's
purchase of the Goods from the Customer (indirect
representative) and its purchase from the Bank (from the
principal) is based on the acceptance of the Parties as
mentioned in article 2.3.3. above, if an allegation, objection
and/or appeal is made by the Customer and/or third parties that
an application should be made to the Bank, rather than to the
Customer, under the provisions of the purchase agreement
mentioned due to the indirect representative relationship
between the Customer and the Bank, in this case, the Bank is
authorized to retrieve from the Final Buyer in cash the loss to
be incurred due to violation of the provisions and obligations of
maintenance, support and/or service level in the purchase
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gelecek zarar Nihai Alicr'ya nakden tazmin edip, isbu
2.3.3. madde uyarinca Nihai AlicI'ya tazminat, ceza veya
baskaca her ne ad altinda olursa olsun yapacagi tum
odemeleri vel/veya ugrayacagl tim zararlari tam ve
eksiksiz olarak Musteri hesabina bor¢ kaydetmeye ve
tahsile yetkilidir. Boyle bir durumda Banka tarafindan Nihai
Alicr'ya odemenin yapildigi gin Banka’nin Musteriden
olan s6z konusu alacaginin muacceliyet kazanacagi ve
gun sonu itibariyle 6deme yapilmamasi halinde ise
temerrit olusacagl hususunda Musteri ve Banka
gayrikabili rGcu mutabiktir.

2.3.5. Musteri, 2.3.2. madde uyarinca temlik iglemini
usuliince gerceklestirip, satim bedellerinin Nihai Alici
tarafindan Banka'ya odenmesini saglayacak belgeleri
Bankaya teslim ile yakumltdur.

2.4. Ihracata Dair Ozel Hikimler:

2.4.1. ihracat bedelinin Musteri tarafindan yine ilgili
mevzuata uygun bi¢imde suresi iginde yurda getirimesi ve
s6z konusu bedeller yurda geldiginde Bankayi
bilgilendirip, ihracat Bedeli Kabul Belgesi diizenlenmesini
saglamasi sarttir. Mlsteri bu amagla Ek-2 de yer alan
taahhitnameyi imzalayarak Bankaya verir. Bu hikim ve
taahhUtnameye aykirilk, Musterinin kasit, kusur, ihmali
olarak sdzlesmeye aykirilik seklinde degerlendirilecek ve
dogabilecek zarar ve cezalarin tamamindan Musteri
sorumlu olacaktir.

24.2. Musteri isbu sozlesme kapsaminda kullandigi
finansmani, yrurllikteki ihracati tesvik karar ve tebligleri
ile Banka usul ve mevzuatina uygun olarak iharacata
iliskin islemlerde ve tahsis gayelerine uygun olarak
kullanacaktir. Keza Musteri yururlikteki ihracati tesvik
karari ve tebliglerinde yer alan hikimlere uygun olarak
ihrag edilecek mal karsiidi dovizi en ge¢ mevzuatta
taninan sureler dahilinde yurda getirecegini ve
krediyi/finansmani kapatacagini kabul, beyan ve taahhit
eder.

2.4.3. Musteri yukaridaki hukimlerden herhangi birini
yerine getirmedigi takdirde Banka -baslamis olsa bile-
finansmani bagkaca bir sebep gostermeden sona erdirip,
Musterinin  borglarint muaccel kilabilir. Bu durumda
yararlanilan  vergi, resim ve har¢ istisnasinin,
gerceklesmeyen iharacata tekabil eden kismini, tim
ferileri, komisyon ve sair masraflar Uzerinden
hesaplanacak BSMV ve kredi/finansman islemlerinden
dogan tahsil edilmemis diger vergi resim ve harglar ile
ayrica KKDF'na iligkin karar ve tebligler gergevesinde
tahsil edilmemis fonun, 6183 sayili kanun hikimlerine,
T.C.M.B tebliglerine gore hesaplanacak gecikme zammi
ile birlikte ddeyecek olup, ayrica dogabilecek sair zarar,
ziyan ve idari/cezai yaptirnmlardan Musteri sorumlu
olacaktir.

agreement and to debit to Customer account and collect all
payments to be made to the Final Buyer, under the name of
compensation, penalty or under any other name and/or all
damages to be incurred fully and completely in accordance with
this article 2.3.3. The Customer and the Bank irrevocably agree
that, in such a case, Bank's said receivable from the Customer
will become due on the day the payment is made by the Bank
to the Final Buyer, and the default will occur if the payment is
not made by the end of the day.

2.3.5. The Customer is obliged to duly perform the
assignment in accordance with article 2.3.2. and to deliver the
documents that will ensure that the sales prices are paid to the
Bank by the Final Buyer to the Bank.

2.4.  Special Provisions on Export:

2.4.1. Itis mandatory for the Customer to bring export price
into the country in compliance with the relevant legislation on
time and to notify the Bank when the subject prices are brought
into the country and to ensure drawing up of the Export Price
Acceptance Certificate. To this end, the Customer shall sign the
letter of commitment given under Annex-2 and then submit it to
the Bank. Breach of this provision and the letter of commitment
and the Customer’s fault and negligence shall be considered as
contrary to this agreement, and the Customer shall be liable for
all the damages and penalties which may arise therefrom.
2.4.2. The Customer shall use the financing it uses within the
scope of this agreement in compliance with the applicable
export promotion decisions and communiqués and the Bank's
procedures and legislation, in transactions related to export and
in accordance with the purposes of allocation. Likewise, the
Customer agrees, declares and undertakes that he shall bring
the foreign currency on goods to be exported to the country in
compliance with the provisions of the applicable export
promotion decisions and communiqués within the periods
specified in the legislation at the latest and close the loan/
financing.

2.4.3. |In case the Customer fails to fulfill any of the above
provisions, the Bank may terminate the financing - even if it has
already commenced - without showing any reason and
consider the Customer’s debts due. In such case, the Customer
shall pay the portion of the used tax, duty and fee exemption
corresponding to the unrealized export, along with all
accessories, BITT to be calculated over commission and other
expenses and other uncollected tax duties and fees arising from
loan / financing transactions and also default interest of the fund
uncollected within the framework of the decisions and
communiqués regarding the RUSF to be calculated pursuant to
the provisions of the law number 6183 and the communiqués
of the CBRT; besides, the Customer shall be responsible for
any other loss, damage and administrative / penal sanctions
that may arise.
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2.44. Mausteri, belgeli ve/veya belgesiz ihracat kredileri
(finansmanlari) veya sigorta islemlerine iligkin ihracat
taahhidinin  kapatiimasi asamasinda beyanname
velveya ihracata dair sair her tlrll bilgilerinin Ticaret
Bakanligi veya ilgili kurum ve kuruluslar tarafindan Banka
ile elektronik ortamda paylagiimasina pesinen ve
gayrikabili rlicu riza ve muvafakat etmistir.

2.5. ihracat Alacaklarinin Uluslararasi Terarik Zinciri
Finansmani (UTZF) Uriinii Kapsaminda Tahsiline iligkin
Hukumler

Tanimlar

1.1.  GRIF-General Rules for International Factoring:
FCI (Association) Uyesi sirketlerin tabi oldugu ve UTZF
Sozlesmesine  konu islemleri dizenleyen kurallar
buttinund ifade eder.

1.2.  Muhabir Kurulus: Misterinin inracat alacaklarinin
tahsil edilmesi amaciyla, GRIF kapsaminda Nihai Alicinin
muhabiri ya da ihracat bedellerinin tahsili igin
yetkilendirilen/gorevlendirilen kurulus olarak islev goren
FCI (yesi banka ya da finansal kuruluslari ifade eder.

1.3. UTZF So6zlesmesi: Banka ile Misteri arasinda
akdedilen Uluslararasi Tedarik Zinciri  Finansmani
Cerceve Sozlesmesini ifade eder.

Hukimler

2.5.1. Bankanin, Musteriye isbu Sozlesme kapsamindaki
finansman hizmetlerini FCI (Association) (bundan sonra
FCl olarak anilacaktir) ¢atisi altinda GRIF kurallarina bagl
olarak UTZF drunu kapsaminda sunmasi halinde, bu
kapsamdaki inracatlara iliskin 6demelere ya da alacaklarin
tahsili islemlerine taraflar arasindaki UTZF So6zlesmesi
hiukimleri de uygulanacaktir. Finansmana konu edilen
ihracat islemlerinin  UTZF Sozlesmesi kapsaminda
yaplimasi halinde Misteri; UTZF Sozlesmesi tahtindaki
yukUmltliiklerini yerine getirmek ve anilan Sozlesmedeki
beyan ve taahhltlerine uymak zorunda oldugunu, UTZF
Sozlesmesi ya da GRIF kurallarina aykiri islem ya da
eylemlerde bulunmasi halinde, Bankanin, isbu S6zlesme
ve UTZF Sbzlesmesinde yer alan hak ve yetkilerini
kullanabilecegini, ayrica Bankanin ugrayacagi her tarl
zarari tazmin edecegini kabul, beyan ve taahhUt eder.

2.5.2. Musterinin bu Sozlesme, UTZF S6zlesmesi veya
GRIF kurallarina aykiri eylem ya da islemleri nedeniyle
Bankanin Nihai Alici'ya ya da Muhabir Banka'ya herhangi
bir ddeme yapmak zorunda kalmasi halinde, Banka, Nihai
Alicr'ya ya da Muhabir Kuruluga, Mal bedelli iadesi, geri
temlik , tazminat, ceza veya bagkaca her ne ad altinda
olursa olsun yapacagi tim édemeleri, bunlarin ferilerini
velveya ugrayacagi tim zararlari tam ve eksiksiz olarak
Musteri hesabina bor¢ kaydetmeye ve Musgteri
hesaplarindan tahsile yetkilidir. Boyle bir durumda Banka
tarafindan Nihai Alic'ya ya da Muhabir Kurulusa

2.4.4. The Customer has irrevocably agreed and consented
in advance the share of the declaration and / or any other
information regarding the export electronically with the Bank by
the Ministry of Commerce or related institutions and
organizations during the stage of closing the export
commitment regarding certified and/or undocumented export
loans (financing) or insurance transactions.

2.5. Provisions Regarding Collection of Export Receivables

within the Scope of the International Supply Chain Financing

(ISCF) Product

Definitions

1.1. GRIF-General Rules for International Factoring: Refers to
the set of rules governing the transactions to which FCI
(Association) member companies are subject of and
transactions subject to the ISCF Agreement.

1.2. Correspondent Institution: Refers to FCI member banks or
financial institutions that function as the correspondent of
the Final Buyer within the scope of GRIF or the
authorized/assigned institution for the collection of export
fees for the purpose of collecting the export receivables of
the customer.

1.3. ISCF Agreement: Refers to the International Supply Chain
Financing Framework Agreement concluded between the
Bank and the Customer.

Provisions
2.5.1. In the event that the Bank provides the financial services
under the scope of this Agreement to the Customer within the
scope of the ISCF product, subject to the GRIF rules, under the
FCI (Association) (hereinafter referred to as FCI), the provisions
of the ISCF Agreement between the parties shall also apply to
the payments related to the exports within this scope or to the
collection of receivables. In case the export transactions subject
to financing are carried out within the scope of the ISCF
Agreement, the Customer accepts, declares and undertakes
that they are obliged to fulfill their obligations under the ISCF
Agreement and to comply with its declarations and
commitments in the aforementioned Agreement, that the Bank
can exercise its rights and authorities set forth in this Agreement
and ISCF Agreement, in case of transactions or actions
contrary to the ISCF Agreement or GRIF rules, and also that
they will indemnify the Bank for any and all losses incurred.

2.5.2. If the Bank has to make any payments to the Final Buyer

or the Correspondent Bank due to the Client's actions or

transactions contrary to this Agreement, ISCF Agreement or

GRIF rules, the Bank shall debit all payments to the Final Buyer

or the Correspondent Institution in any nature, such as return of

goods, reimbursement, compensation, penalty or any other
name, their ancillary and/or all damages to the Customer's
account fully and completely, and is authorized to collect
thosfrom customer accounts. In such a case, the Customer and
the Bank irrevocably agree that the said receivable of the Bank
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odemenin yapildigi gin Banka'nin Musteriden olan s6z
konusu alacaginin muacceliyet kazanacagi ve gun sonu
itibariyle O0deme yapilmamasi halinde ise temerrit
olusacag! hususunda Musteri ve Banka gayrikabili riicu
mutabiktir.

2.53. UTZF Sozlesmesi ve GRIF kurallarina gore
Bankanin Musteriye ricu hakki olan haller saklidir.

3. Genel Hikumler

3.1.  Katm bankaciigr prensipleri bakimindan
Musteri, Nihai Aliciyla kesin anlasma yapmadan once ve
fakat kendisine gecilen siparisi miteakip Banka'ya
mUracaat ederek, yukarida zikredilen hususlari/asamalari
tamamlayacaktir. Bu asamada Banka, Musteriyi temsilci
sifatini Nihai Alicr'ya bildirmesine lizum olmaksizin kendi
adina ve fakat Banka hesabina Nihai Alici'ya satis yapmak
uzere 2.1. madde uyarinca dolayli temsilcisi sifatiyla vekil
tayin eder ve usullince yetkilendirir. S6z konusu agsamalar
tamamlanmis olmadikca ya da Nihai Alici ile kesin
anlasma yapildiginin sonradan ortaya ¢ikmasi durumunda
Banka Musteriye herhangi bir ddeme yapmayacagi gibi,
derhal bu S6zlesmeyi fesih ve ugradigi zararlarin tazminini
Musteri’den talep edebilir.

3.2.  Vesaik konusu Mal'in Nihai Alicrya teslimi ile
Nihai Alici ile MUsteri arasindaki satin alma sdzlesmesinde
yer alan butln ahkém ve sartlari karsilayacak bigimde
kullanima elverigli tutulmasi dahil her agsamada, islemlerin
mevzuata uygun ydrGtilmesinden, tasima, mallarin
depolanmasi ve muhafazasi, mallarin sigortalanmasi vb.
her turlu tedbir ve teminatlarin geregi gibi ve zamaninda
alinmasindan ve yapilmasindan Misteri sorumludur. Bu
nedenlerle dogabilecek her tarll zarar, ziyan ve cezai
mueyyidelerden Musteri sorumlu olacaktir. Banka bu
sebeple yapacag! tim O6demeleri Musteriye resen borg
kaydetmeye ve tahsile yetkilidir.

3.3.  Vesaike konu Malin cins, nevi, deger ve
miktarindan ve ambalaj sekli, mahiyet ve siparis talebine
uygun olup olmamasindan dolayr tim sorumluluk
Musteriye aittir.

3.4. isbu Sozlesme ile diizenlenen Finansman
Programi konusu belgelerde yazili genel ve 6zel ihtirazi
kayit ve sartlardan dolayl Bankaya higbir sorumluluk
atfedilemez; tim sorumluluk islemleri bizzat gerceklestiren
Musteriye aittir; MUsteri bu hususlari ve tim sorumlulugu
pesinen kabul eder.

3.5.  Vesaike konu Mal'in Nihai Alicrya vadeli satis
fiyati, siparis talebinde yazan tutardir; bu tutar esas
alinmak suretiyle Mal'in bedeli (finansman tutari),
kar/iskonto orani, Kér Tutari, Vade (finansman suresi) ve
sair ayrintilar her bir munferit sézlesme bazinda teati
edilecek belgelerle taraflarca serbestce kararlastirilir.

from the Customer will become due on the day the payment is
made by the Bank to the Final Buyer or the Correspondent
Institution, and if the payment is not made by the end of the day,
a default will occur.

2.5.3. The cases in which the Bank has the right of recourse to
the Customer according to the ISCF Agreement and GRIF rules
are reserved.

3. General Provisions

3.1.  In terms of participation banking principles, the
Customer will complete the aforementioned issues/steps before
making a final agreement with the Final Buyer, but by applying
to the Bank following the order sent to it. At this stage, the Bank
appoints and duly authorizes the Customer as an indirect
representative, in accordance with article 2.1. in order to sell to
the Final Buyer in its name, but on Bank’s account, without the
need to notify the Final Buyer of the capacity to represent. As
long as the aforementioned stages are not completed or if it is
later revealed that a final agreement has been made with the
Final Buyer, the Bank will not make any payments to the
Customer, and it may immediately terminate this Agreement
and claim the compensation for the losses suffered against the
Customer.

3.2.  The Customer is responsible for the execution of the
transactions in accordance with the legislation, the
transportation and storage and maintenance of the goods, for
taking all necessary measures and guarantees such as insuring
the goods duly and on time, at any stage, including the delivery
of the Goods subject to the Document to the Final Buyer and
keeping it suitable for use in a manner that satisfies all the
provisions and conditions included in the purchase agreement
between the Final Purchaser and the Customer. The Customer
will be responsible for any damages, losses and penal
sanctions that may arise for these reasons. The Bank is
authorized to debit to and collect from the Customer all the
payments made for this reason on its own initiative.

3.3.  The Customer is solely responsible for the type, kind,
value and quantity of the product subject to Document and
whether it is suitable for the type of packaging, nature and order
request.

3.4.  No liability can be attributed to the Bank due to the
general and special reservation clause and terms written in the
documents subject to the Financing Program regulated by this
Agreement; all the responsibility belongs to the Customer, who
personally performs the transactions; The customer accepts
these issues and all the liability in advance.

3.5.  The sale price of the Goods subject to Document to
Final Buyer on account is the amount written in the order
request; based on this amount, the cost (financing amount) of
Goods, profit/discount rate, Profit Amount, Due Date (financing
period) and other details are freely determined by the parties
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3.6.  Satim bedelinin Nihai Alicrdan, Misteri’nin
herhangi bir kasit, kusur veya ihmali ya da aralarindaki
satin alma so6zlesmesi, UTZF Sozlesmesi veya GRIF
hiikiimlerinin ihlali nedeniyle tahsil edilememesi
halleri diginda Bankanin Musteriye rlicu hakki olmayip,
alacaklarini  kendisine devredilen bilgi ve belgelere
istinaden Nihai Alic'dan talep ve tahsil edecektir.

isbu sdzlesme Tiirkce ve ingilizce imzalanmis olup, ihtilaf
halinde Turkge metnin gecerliligini kabul ve taahhit
ederim.

with the documents to be exchanged on the basis of each
individual agreement.

3.6.  The Bank does not have a right of recourse against the
Customer, except where the Sale Price cannot be collected
from the Final Buyer due to any intention, default or negligence
or breach of the terms of the purchase agreement, ISCF
Agreement or GRIF between them and it will claim against and
collect from the Final Buyer its receivables based on the
information and documents transferred to itself.

This agreement is signed both in Turkish and English and |
accept and undertake that in case of any dispute Turkish text
shall prevail.

Miisteri / Customer ;

Adi Soyadi - Unvani / Name Surname - Title :
imzas! / Signature

Tarih / Date
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Ek-1/ Annex-1: TEMLIKNAME / DEED OF ASSIGNMENT

Temlik Miktari* / Assignment Amount*: (Siparis Tutari / Order Amount)

Temlik Borglusu / Assignment Debtor : Alici Firma Unvani / Title of the Buyer Company

Sayin, / To,
KUVEYT TURK KATILIM BANKASI A.S.

Temlik Borglusundan olan alacaklarimizdan yukarida belirtilen miktarlik kismini, Bankaniza karsi kredi/kredi sayilan
islemlerden dolayl dogmus ve/veya dogacak bilcimle borg ve risklerimizin teminati olarak, Tirk Borglar Kanunu'nun
alacagin devrine iligkin 183 ve devami maddeleri kapsaminda Bankaniza gayrikabili riicu olarak devir ve temlik ettik. / We
have irrevocably transferred and assigned to your Bank the abovementioned amount from our receivables from the
Assignment Debtor as the guarantee of all our debts and risks arisen or shall arise due to the credits/ transactions
considered as credit against your Bank within the scope of Article 183 and the following articles of Turkish Code of
Obligations on transfer of receivables.

isbu temlik, Bankaniz tarafindan da kabul edilmis olup, kabul keyfiyeti tarafimiza bildirilmistir. / This assignment is approved
by your Bank and the approval condlition is notified to us.

isbu temliknameye istinaden, Temlik Borglusunca tarafimiza ddenmesi gereken bedellerin, bize ddenmeyip, baska bir inbar
ve muvafakatimize gerek olmaksizin, Bankaniza olan kredi borclarimizdan mahsup edilmek (zere Bankanizca tahsil
edilecegini ve tahsil edildiginde, kredi borglarimizdan dilediginize mahsuba yetkili oldugunuzu, alacagin varligini ve temlik
borglusunun édeme glclini garanti ettigimizi, her ne suretle olursa olsun alacagin tahsilini glclestirecek tasarruflarda
bulunmayacagimizi, isbu temlik dolayisiyla alacagin tahsili veya sair bir nedenle Bankaniza hicbir mikellefiyet ve vecibe
yuklenemeyecegini, isbu temliknameyi temlik borglusuna ibraza yetkili oldugunuzu da kabul ettigimizi gayrikabili rlcu olarak
kabul, beyan ve taahhiit ederiz. / Referring to this deed of assignment, we irrevocably accept, declare and undertake that
the amounts required to be paid to us by the Assignment Debtor not to be paid to us but to be collected by your Bank to
set off from our credit debts to your Bank without any notice or consent of ours required, and when collected, your are
entitled to set off from any of our credit debts you wish, that we guaranty the existence of the receivable and the ability of
the assignment debtor to pay, that we shall under no circumstances dispose on the receivables making the collection
difficult, that due to this assignment, no liability or obligation shall be imposed on your Bank for the collection of the
receivable or for any other reason and that we also accept that you are entitled to submit this deed of assignment to the
assignment debtor.

Tarih / Date:

Temlik Eden** / Assignor ** :
(Tedarikgi Firma Unvan Kase ve imza / Supplier Company Title Seal and Signature)

*Temlik miktari, hem rakam, hem de yaziyla yazilacaktir. / *Assignment amount shall be written both in figures and in
writing.

**GKS'de imzas! bulunan MUsterinin (sayet temliki kefil veriyorsa kefilin) adi/unvani ve adresi yazilacaktir. / ** Nameltitle
and address of the Customer (of the guarantor if the guarantor is giving the assignment) who has its signature on the
General Loan Agreement shall be written.
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Ek-2 / Annex-2: ihracat Finansmani Gelen Bedel Taahhiitnamesi / Letter of Commitment for Exportation
Finance Incoming Price

KUVEYT TURK KATILIM BANKASI A.S.

..... [....[........ farihli, tutarindaki ihracat finansmanina konu ticaretin bedelinin Bankaniz nezdindeki,
TR IBAN nolu hesabima yurtdisindan gelen bedel

olarak transfer edilecegini kabul, beyan ve taahhtt ederim.

| hereby agree, declare and undertake that the price of the transaction subject to the exportation finance
corresponding to TRY ............ anddated ... ....[........... will be deposited from abroad to the account with IBAN
NOI TR s at the Bank.

Musgteri / Customer ;

Adi Soyadi - Unvani / Name Surname - Title :
imzas! / Signature

Tarih / Date
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