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TEDARIKGI FINANSMANI ALICI SOZLESMESI’NDE
GENEL iSLEM KOSULLARI KULLANILMASINI KABUL BEYANI /
ACCEPTANCE STATEMENT OF THE USE OF GENERAL TRANSACTION CONDITIONS
IN THE SUPPLIER FINANCING BUYER AGREEMENT

MUHATAP/ADDRESSEE : Kuveyt Tlrk Katilim Bankasi A.S. .
Blylkdere Cad. No:129/1 Esentepe Sisli / Istanbul /
: Kuveyt Tirk Katilim Bankasi A.S.
Blyukdere Cad. No:129/1 Esentepe Sigli / Istanbul
KONU/SUBJECT

: Sozlesmede genel islem kosulu kullanilimasinin kabull. / Acceptance of the use of

the general transaction condition in the agreement.

http://www.kuveytturk.com.tr/sozlesmeler_ve_bilgi_form
lari.aspx adresinde bir oOrnegi bulunan Tedarikgi
Finansmani Alici S6zlesmesi tarafimizca ayrintili olarak
incelenmis; ayrica Bankanizca yapilan bilgilendirmede
de genel igslem kosullari ve kullanimi hakkinda yeterli
bilgi edinilmis; sozlesmedeki genel islem kosullarinin
icerinin 6grenilmesi igin de tarafimiza zaman ve imkan
saglanmistir.

Bankaniz ile akdedecegimiz Tedarik¢i Finansmani Alici
Sozlesmesi'nde, aleyhimize olsa da genel iglem
kosullari kullaniimasini gayrikabili ricu kabul ve beyan
ederim.

The Supplier Financing Buyer Agreement, a copy of
which is included on
http://www.kuveytturk.com.tr/sozlesmeler_ve_bilgi_forml
ari.aspx, has been studied by us in detail, also the
necessary information on general transaction conditions
and use has been obtained in the informing by your Bank;
time and opportunity have been provided for us to learn
the content of general transaction conditions in the
agreement.

| irrevocably accept and declare that the general
transaction conditions will be applied in the Supplier
Financing Buyer Agreement we will enter into with your
bank, even if it is against us.

Miisteri;/ Customer's
Adi Soyadi/Unvani - Name Surname/Title
Tarih / Date

imzasi / Signature
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TEDARIKCI FINANSMANI ALICI SOZLESMESI / SUPPLIER FINANCING BUYER AGREEMENT

Bir tarafta, Blylkdere Caddesi, No:129/1 Esentepe-
Sisli, Istanbul adresindeki Kuveyt Tiirk Katilim Bankasi
A.S. (bundan sonra "Banka" olarak anilacaktir) ile diger
tarafta isbu sdzlesmenin sonunda isim/unvan ve adresi
yazil misteri (bundan sonra "Alici" olarak anilacaktir);
Tedarikgi Finansmani Programr’na dahil edilmek tzere
Alici tarafindan segilen ve Banka’'nin uygun bulacagi
Alicrnin tedarikgisi muhtelif saticilar (bundan sonra
“Saticl” olarak anilacaktir) arasinda gergeklestirilecek
olan “Tedarik¢i Finansmani Programi” islemlerinde
Alici ile Bankanin (bundan birlikte “Taraflar” ve ayri ayri
“Taraf” olarak anilacaklardir) hak, bor¢ ve
yukumlUlUklerini belilemek amaci ile bu sozlesmeyi
(“Sozlesme”) akdetmislerdir.

Bu Sozlesme, taraflar arasinda akdedilmis bankacilik
hizmetleri sozlesmesi (BHS) ve genel kredi
s6zlesmesinin  (GKS) eki ve ayrimaz parcasl
niteligindedir; bu nedenle burada diizenlenmemis her
tlrld hususta anilan sozlesmelerin htkimleri gegerli ve
baglayicidir. “S6zlesme” tabiri; fiziken veya elektronik
ortamda kurulmus velveya kurulacak her tirl
s6zlesme, protokol, taahhit, yazi, form, belge ve sair
eklerin tamamini samildir.

Yorum ve uygulamada, bu sdzlesmeye dayali butin is
ve islemlerin Bankalarin Kredi islemlerine iliskin
Yonetmelik  kapsaminda  oldugu, so6zlesmenin
finansman saglama amaciyla akdedildi§i oncelikle
dikkate alinir.

Sozlesmede Banka lehine yer alan hukimler ve
haklarin kullaniimasi, Banka icin vecibe imis gibi
yorumlanamaz; ayrica Bankanin bu haklarini
zamaninda ya da hi¢ kullanmamasi, bunlardan feragat
ettigi seklinde de yorumlanamaz.

1. TANIMLAR

1.1. Alici Odeme Tarihi: Temlik Edilen Alacaklarin,
Alici tarafindan 6denecegi tarihi ifade eden tarihtir. Alici
Odeme Tarihi, Banka’nin Satici Alim Bedelinin
hesaplamasinda esas alacagi vadeyi ifade eder.

1.2. Alict Odeme Tutar: Malin vadeli satim bedeli
olarak Alici tarafindan Bankaya ddenecek net tutardir.
1.3. Elektronik Platform (Sistem): Banka'nin,
tedarikgi finansmani isleyisinde Aliciya ve dilerse
Saticiya kullandirdigi internet ve mobil bankacilik dahil
bilgi iletisim platformunu ifade eder.

1.4. Mal: Hukuken, filen ve katilim bankaciligi
prensipleri bakimindan, aligverise konu olabilen her
tlrll taginir, taginmaz mallar, kullanim hakki da dahil
her turli haklar ve elektronik ortamda kullanilmak tzere

Kuveyt Turk Katim Bankasi A.S. (hereinafter referred to as
the "Bank") at Blyikdere Caddesi, No:129/1 Esentepe-Sisli,
Istanbul on one side and the customer whose namel/title and
address is written at the end of this agreement on the other
side (hereinafter referred to as "Buyer") on the one side and
the customer whose nameftitle and address is written at the
end of this agreement on the other side (hereinafter referred
to as the "Buyer") have entered into this agreement
(hereinafter referred to as the "Agreement") in order to
determine the rights, debts and obligations of the Buyer and
the Bank (hereinafter referred to as the "Parties" and
individually as the "Party") in the "Supplier Financing
Program" transactions to be carried out between various
sellers (hereinafter referred to as the "Seller") selected by the
Buyer to be included in the Supplier Financing Program and
the Buyer's supplier to be deemed appropriate by the Bank.
This Agreement is an annex and integral part of the banking
services agreement (BSA) and general loan agreement
(GLA) concluded between the parties; therefore, the
provisions of the said agreements are valid and binding in all
matters not regulated herein. The term "Agreement" includes
all kinds of agreements, protocols, undertakings, letters,
forms, documents and other annexes that have been
finalized and/or will be finalized physically or electronically.
In comment and implementation, it is primarily taken into
account that all works and transactions based on this
agreement are within the scope of The Regulation on Loan
Operations of Banks, that the agreement is concluded for the
purpose of providing financing.

The use of the provisions and rights in favor of the Bank in
the Agreement shall not be construed as an obligation for the
Bank; moreover, the Bank's failure to use these rights on time
or at all shall not be construed as a waiver of them.

1. DEFINITIONS

1.1. Buyer Payment Date: This is the date on which the
Assigned Receivables will be paid by the Buyer. Buyer
Payment Date refers to the maturity that the Bank will take as
a basis for calculating the Seller Purchase Price.

1.2. Buyer Payment Amount: This is the net amount to be
paid to the Bank by the Buyer as the forward sale price of the
goods.

1.3. Electronic Platform (System): It refers to the
information communication platform, including internet and
mobile banking, which the Bank makes available to the Buyer
and, if it wishes, to the Seller in the functioning of supplier
financing

1.4. Goods: Legally, practically and in terms of
participation banking principles, it is the common name of all
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hazirlanan yazilim, ses, goruntt ve benzeri her turlu
gayri maddi haklar, emtia, Urlin, hizmet ve menkul
kiymetlerin bu S6zlesmedeki ortak ad.

1.5. Pesin Alim Bedeli: Banka'nin TFSS hikUmleri
cercevesinde Saticlya 6deyecegi ve isbu TFSS EK-
2'sinde hesaplama sekli gosterilmis olan bedeldir.

1.6. Temlik Edilen Alacaklar: Saticinin, bu
s6zlesme ve TFSS tahtinda satilacak Mallar nedeniyle
Alicidan alacakl olacagi ve Bankaya temlik edecegi
Alici Odeme Tutarina esit alacaklardir.

1.7. TFSS: Banka ile Satici arasinda akdedilen
Tedarikgi Finansmani Satici S6zlesmesini ifade eder.

2. ISLEYIiS

2.1. Alici, Tedarik¢i Finansman Programina dahil
etmek istedigi Saticilari Bankaya bildirir ve bunlardan
Banka tarafindan kabul edilerek Banka ile TFSS
akdedenler programa dahil edilir.

2.2. Alici, aralarindaki s6zlesme uyarinca Saticidan
tedarik etmek istedigi Mala iliskin belgeleri, Sistem
Uzerinden Bankaya bildirecektir. Buna gore Alicl,
finansman kapsamina dahil olan Mallari, Satici ile
arasindaki satin alma sozlesmesi ve eklerindeki
prosedurlere gore; gerekli incelemeleri ve kabul
kriterini tamamlamasi ve ticari sartlar geregi iade, takas
ve mahsuplasma gibi islemlerinin akabinde onaylanan
faturalara ait vade ve fatura tutari dahil ancak bunlarla
sinirl olmaksizin gerekli tdm bilgileri, Sistem Uzerinden
elektronik olarak Banka'ya iletir.

2.3. Banka, Sistem (zerinden Alici tarafindan
yapilan girislerle kendisine iletilen Mala iligkin faturalari
Gelir idaresi Baskanligi ve Merkezi Fatura Kontrol
Sistemi Gizerinden kontrollerini yapar ve islem onays igin
Saticiya iletir. Bankanin ve Saticinin kabul bildirimi
halinde Banka, Pesin Alim Bedelini Saticiya 6der ve
TFSS deki isleyise uygun olarak Malin Aliciya, taraflar
arasinda belirlenen tutar Uzerinden vadeli olarak
satiimasini saglar.

2.4. Banka ve Satici tarafindan finanse edilmesi
kabul edilen Mala iligkin olarak Banka, isbu Sézlesme
ve Alici ile akdedecegi finansman sozlesmeleri
uyarinca Pesin Alim Bedelini, Saticinin hesabina
odeyecektir.

2.5. Satici, bu ddeme dncesi vadeli satis isleminden
dogan alacagini, TFSS uyarinca derhal Bankaya devir
ve temlik edecektir. Banka veya Satici alacagin devir
ve temlik edildigine dair Aliciya bilgilendirme maili (e-
posta mesaji) gonderecektir. Alici, isbu Sozlesmeyi
imzalamakla Saticinin kendisinden olan alacaklarini

kinds of movable and immovable properties that can be
subject to shopping, all kinds of rights including the right of
use, and software, audio, video and all kinds of similar
intangible rights, commodities, products, services and
securities prepared for use in electronic media in this
Agreement.

1.5. Advance Purchase Price: It is the price that the Bank
will pay to the Seller in accordance with the provisions of
TFSS (Supplier Financing Seller Agreement) and the
calculation method is shown in ANNEX-2 of this TFSS.

1.6. Assigned Receivables: Receivables equal to the
Buyer Payment Amount that the Seller will be owed by the
Buyer and assigned to the Bank due to this agreement and
the Goods to be sold under TFSS.

1.7. TFSS: Supplier Financing Seller
concluded between the Bank and the Seller.

Agreement

2. PROCEDURE

2.1. The Buyer notifies the Bank of the Sellers it wishes to
include in the Supplier Financing Program, and those of them
who are accepted by the Bank and conclude a TFSS with the
Bank are included in the program.

2.2. The Buyer shall notify the Bank through the System of
the documents relating to the Goods it wishes to procure from
the Seller pursuant to the agreement between them.
Accordingly, for the Goods included in the scope of financing,
according to the procedures in the purchase agreement and
its annexes with the Seller; the Buyer electronically transmits
all the necessary information, including but not limited to the
maturity and invoice amount of the approved invoices,
following the completion of the necessary examinations and
acceptance criteria and transactions such as refund, clearing
and settlement pursuant to commercial conditions, via the
System.

2.3. The Bank reviews the invoices related to the Goods,
which are transmitted to it through the System or by the
Buyer, via the Revenue Administration and the Central
Invoice Control System, and forwards them to the Seller for
transaction approval. In case of notification of acceptance by
the Bank and the Seller, the Bank pays the Cash Purchase
Price to the Seller and facilitates the sale of the Goods to the
Buyer on a deferred payment basis according to the
procedures of the TFSS.

2.4. Regarding the Goods accepted to be financed by the
Bank and the Seller, the Bank will pay the Cash Purchase
Price to the account of the Seller in accordance with this
Agreement and the financing agreements to be concluded
with the Buyer.

2.5. The Seller shall immediately transfer and assign to
the Bank its receivable arising from this deferred sales
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Banka'ya devir ve temlik edecegini bilmekte ve kabul
etmekte olup, Mala iliskin faturanin onaylandigina
iliskin bildirimi  Sistem Uzerinden gondermekle so6z
konusu temliki “Bankaniza temlik edilen alacaklar
lizerinde herhangi bir rehin, temlik, haciz ve sair
takyidat bulunmamaktadir ve tarafimizca alacak
lizerinde bu tir takyidatlar islenmemesi garanti ve
temin edilmektedir. Temlik edilen bedellerin Bankaniza
ddenecegini bilgilerinize sunariz” seklinde teyit etmis
sayllacak ve Bankaya temlike konu miktar kadar, kesin
borg ikrarini havi seklinde borglanmis olacaktir. Bu
asamada Alici, alim-satima konu Mali eksiksiz ve
ayipsiz olarak tesellim ettigini ve Temlik Edilen
Alacaklari, Alici Odeme Tarihinde higbir itiraz ve defi
hakki olmaksizin Bankaya odeyecegini; Satici ile
aralarindaki s6zlesme hukimleri ve bu kapsamda
Saticiya karsl olan haklar sakli kalmak kaydiyla
Bankaya karsi soz konusu alim satima iligkin her tirli
haklarindan feragat ile Bankayi ibra etmis olacagini
gayrikabili rcu kabul, beyan ve taahhit eder.

2.6. Aliciya satilan Malin, Alici ile Satici arasindaki
satin alma sozlesmesinde yer alan bakim, destek
velveya hizmet seviyesi hikim ve yukumltllklerinin
ihlal edilmesi, malin satin alma s6zlesmesinde ve/veya
siparis talebinde belirtilen nitelik, nicelik veya kalitede
olmamasi durumlari dahil ancak bunlarla sinirli
olmamak tizere, Alicinin siparis talebi ile Alici ve Saticl
arasinda imzali satin alma s6zlesmesinin hikumlerine
herhangi bir sekilde uymamasi halinde Aliciya karsi
Satici sorumlu olacaktir. Alict bu hususlarla ilgili
Banka’dan herhangi bir hak ve alacak talebinde
bulunmayacagini kabul eder.

2.7. Finansman isleyisinde Alici tarafindan Bankaya
iletilen ve Saticinin onayladigi fatura bilgileri arasinda
herhangi bir farklilik olmamasi esastir; sayet farklilik
olmasi durumunda, Bankanin finansmani iptal etme
hakki sakli kalmak kaydiyla Alicinin Sistem (izerinden
ilettigi fatura bilgileri gegerli olacakdir.

2.8. Alic’nin Odeme islemleri:

2.8.1. Alici, Banka'ya ilettigi faturalara ait Alici Odeme
Tutarini, Banka nezdindeki hesabinda ve en geg ilgili
Alici Odeme Tarihlerinde hazir edecegini gayrikabili
ricu beyan ve taahhut eder.

2.8.2. Alici, bu S6zlesme kapsaminda Banka'ya ilettigi
Alici Odeme Tutarrna iliskin herhangi bir 6demeyi Alici
Odeme Tarihinde tam olarak gerceklestirmez ise
temerrlt zuhur edecek ve Banka bu tutarlar Alicr'dan
GKS hikumleri tahtinda talep ve tahsil edecekir.

transaction before such payment in accordance with the
TFSS. The Bank or the Seller will send an information e-mail
(e-mail message) to the Buyer stating that the receivable has
been transferred and assigned. By signing this Agreement,
the Buyer accepts that the Seller will transfer and assign their
receivables from the Buyer to the Bank and upon the
notification of the approval of the invoice related to the Goods
being transferred through the System, the Buyer will be
deemed to have confirmed the said assignment with the
statement, "There are no pledges, assignments, liens, or
other encumbrances on the receivables assigned to your
Bank, and we guarantee and ensure that such encumbrances
will not be imposed on the receivables by us. The assigned
amounts will be paid to your Bank." , the Buyer will thus be
indebted to the Bank for the assigned amount with an
irrevocable acknowledgment of debt. At this stage, the Buyer
irrevocably accepts, declares, and undertakes that they have
received the Goods in question completely and without
defects, and that they will pay the Assigned Receivables to
the Bank on the Buyer Payment Date without any right to
objection or defense; while reserving their rights against the
Seller under the terms of the agreement between them and
their rights against the Seller in this context, they waive all
rights related to the said transaction against the Bank and will
indemnify the Bank.

2.6. Inthe event that the Buyer does not comply in any way
with the terms of the purchase agreement signed between
the Buyer and the Seller and the order request including but
not limited to cases such as violation of the terms and
obligations of maintenance, support and/or service level in
the purchase agreement between the Buyer and the Seller,
failure to meet the characteristics, quantity or quality of the
goods specified in the purchase agreement and/or order
request, the Seller shall be liable to the Buyer. The Buyer
agrees that they will not make any claim for rights and
receivables from the Bank related to these matters.

2.7. ltis essential that there is no difference between the
invoice information submitted to the Bank by the Buyer and
approved by the Seller during the financing process; In case
of a difference, the invoice information submitted by the
Buyer through the System will be valid, provided that the
Bank's right to cancel the financing is reserved.

2.8. Payment Transactions of the Buyer:

2.8.1. The Buyer irrevocably declares and undertakes that it
will make the Buyer Payment Amount of the invoices sent to
the System available in its account at the Bank and at the
latest on the relevant Buyer Payment Dates.

2.8.2. If the Buyer fails to make any payment related to the
Buyer Payment Amount transmitted to the Bank under this
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2.8.3. Alici Odeme Tarihi tatil giiniine denk gelen
alacaklar s6z konusu tatil glinin( takip eden ilk is guni
odenecektir. Bunun icin Banka dilerse bu tir
odemelerin vadesini kendi sisteminde otomatik olarak
takip eden is gunune Oteleyebilecektir.

2.8.4. Alici, Bankaya karsi dogmus ve dogacak olan
tim borglarinin (heniz muaccel olmasa da tim
risklerinin)  teminatlarindan  birisi  olarak, Banka
nezdindeki mevcut veya ileride agilacak ve/veya diger
Bankalar nezdindeki hesaplarini ve bu hesaplardaki
nakitlerin tamami ile kér paylarini ve sair getirilerini, bu
hesaplara tevdi edecegi cek, bono ve bunlarin
tahsilinde bedellerini (nakitleri dogrudan alacaga
mahsup edebilme yetkisi ile) Banka lehine rehnetmis,
Banka da rehni kabul etmigstir. Hesaplardan, Bankanin
onayi ile zaman zaman para cekilip, yatirilsa da bu
durum rehnin gegerliligini etkilemez ve Bankanin rehin
hakkini haleldar etmez.

3.  TARAFLARIN SORUMLULUKLARI

3.1. Alici, Banka'ya iletti§i fatura bilgilerinin, Alici
adina  yetkili  kiinmig  personel  tarafindan
gonderilecegini  (aksi halde tim sorumlulugu ve
zararlari Ustlenecegi) kabul ve taahhit eder.

3.2. Alici, onaylayarak Banka'ya ilettigi fatura
bilgilerine iligkin olarak Banka'ya odeyecegi Alici
Odeme Tutar’ni kanuni yiikiimliliklerine uygun bir
sekilde kayitlarina isleyecegini, ayrica anilan Sisteme
yukledikten ve Banka tarafindan Saticr'ya Satict Alim
Bedeli ddendikten sonra Alici Odeme Tutar’na bir
itirazinin olmayacagini kabul ve beyan eder.

3.3. Taraflar, Alicrnin onaylayarak Banka'ya ilettigi
faturalara iligkin bilgilerin Satici tarafindan imzalanacak
TFSS kapsaminda Temlik Edilen Alacaklar'i temsil
edecegini ve bu Sozlesme kapsaminda Alici tarafindan
Banka'ya yapilan &demelerin, Banka'nin dolayli
temsilcisi  sifatiyla  Satic’'nin - Alicr'ya  vadel
satislarindan dogan ticari alacaklarin Banka'ya temlik
edilmesi sonucunda olustugunu kabul eder.

3.4. Alici, Uglincu kisilerden Satici igin gelebilecek
takyidat ve haciz ihbarnameleri ve ihtiyati tedbir
kararlari ile ilgili olarak Alic'nin Satic'ya édeme
yukimluligu bulunan yani Banka'ya temlik edilmemis
alacaklar icin kendisine ulagsan takyidat ve haciz
ihbarnameleri ve ihtiyati tedbir kararlari dogrultusunda
islem gerceklestirecektir. TFSS kapsaminda Satici
tarafindan finansman kapsaminda islem yapilmasi
talep edilmis ise bu durumda Alici, takyidat ve haciz
ihbarnamelerine cevaben oncelikle Bankanin temlik

Agreement in full on the Buyer Payment Date, a default will
occur, and the Bank will demand and collect these amounts
from the Buyer under the provisions of the GKS.

2.8.3. Receivables whose Buyer Payment Date falls on a
holiday will be paid on the first business day following the
holiday in question. For this purpose, if the Bank wishes, it
may automatically postpone the maturity of such payments to
the following business day in its system.

2.8.4. The Buyer has pledged in favor of the Bank (with the
ability to set off cash directly against receivables), all of its
existing accounts with the Bank or accounts to be opened in
the future and/or accounts with other banks and all of the
cash in these accounts, dividends and other returns, checks,
bonds and their collection fees to be deposited in these
accounts as one of the guarantees of all debts (even if not yet
due, all risks) that have arisen and will arise against the Bank
and the Bank has accepted the pledge. Even though money
is withdrawn and deposited from the accounts from time to
time with the approval of the Bank, this does not affect the
validity of the pledge and does not prejudice the Bank's right
to pledge.

3.  RESPONSIBILITIES OF THE PARTIES

3.1. The Buyer accepts and undertakes that the invoice
information transmitted to the Bank will be sent by the
personnel authorized on behalf of the Buyer (otherwise the
Buyer will assume all responsibility and damages).

3.2. The Buyer accepts and declares that it will process the
Buyer Payment Amount to be paid to the Bank in accordance
with its legal obligations regarding the invoice information that
it approves and transmits to the Bank, and that it will not have
any objection to the Buyer Payment Amount after it is
uploaded to the aforementioned System and the Seller
Purchase Fee is paid to the Seller by the Bank.

3.3. The Parties agree that the information related to the
invoices approved by the Buyer and transmitted to the Bank
shall represent the Assigned Receivables within the scope of
the TFSS to be signed by the Seller and that the payments
made by the Buyer to the Bank under this Agreement are the
result of the assignment to the Bank of the Seller's trade
receivables arising from the Seller's forward sales to the
Buyer as the indirect representative of the Bank.

3.4. The Buyer shall take action in line with the
encumbrance and lien notifications and interim injunctions
received by the Buyer for the receivables that the Buyer is
obliged to pay to the Seller, that is, not assigned to the Bank,
in relation to the encumbrance and lien notifications and
interim injunctions that may come from the third parties for
the Seller. If a transaction is requested by the Seller within

KUVEYT TURK KATILIM BANKASI A.S. | Biiyiikdere Street No: 129/1 Esentepe / Sisli / Istanbul.
Mersis No: 0600002681400074 | kuveytturk@hs03.kep.tr | www.kuveytturk.com.tr | Tel: 444 0 123

Activity: Any Activity Allowed Under Banking Law 5411.
MSTS.0189.02

Ok40

=]



mailto:kuveytturk@hs03.kep.tr

Sayfa-Page 6 /16

alacaklisi oldugunu Dbildirecektir. Satici hakkinda
Aliciya takyidat veya haciz ihbarnameleri veya ihtiyati
tedbir gelmesi durumunda Alici, Banka'yi derhal
bilgilendirmekle yukumludar.

3.5. Katlim bankaciligi ilke ve standartlar
bakimindan bu S6zlesme ve Banka ile Alici arasindaki
sOzlesmeler uyarinca Satici ile Alici arasinda kesin
satis anlagmasi yapiimadan 6nce finansmana yonelik
yukarida zikredilen hususlar/agamalar
tamamlanacaktir. S6z konusu asamalar tamamlanmig
olmadikga ya da Alici ile Satici arasinda kesin anlagsma
yapildiginin  sonradan ortaya ¢ikmasi durumunda
Banka finansmani saglamayacagi gibi, derhal bu
Sozlesmeyi fesih ve ugradigi zararlarin tazminini
Saticidan/Alicidan talep edebilir.

4.  ALICININ MUHASEBE ILKELERI VE RiSKIN
MUHASEBESI

4.1. Banka, Alici Odeme Tutarini, tabi oldugu
mevzuat hikimleri uyarinca kredi/ffinansman ddemesi
olarak Alicinin hesaplarina bor¢ kaydedecek ve bu
tutari 6demekle yukumli olan Alicr'nin hesaplarinda ve
Alicr'ya tesis ettigi limitler altinda takip edecektir.

4.2. Alici, isbu Sozlesme altinda gerceklestirilecek
islemleri bagimsiz denetgisine bildirdigini ve bagimsiz
denetgisinin de bu islemler ile ilgili olarak Alici
tarafindan onerilen muhasebelestirme ilkelerini teyit
ettigini beyan eder.

5. TARAFLAR ARASINDAKi UYUSMAZLIKLAR
5.1. Alici, Saticr'yi tedarikgileri arasindan gikarmak
istemesi halinde bu durumu derhal ve yazili olarak
Banka'ya bildirecektir.

5.2. Satici ile Banka arasindaki sdzlesmenin
feshediimesi durumunda dahi, Satici tarafindan
Banka'ya temlik edildi§i bilinen ve Alici tarafindan
Banka'ya iletilen faturalardan kaynaklanan ve isbu
S6zlesme'nin fesih tarihine kadar gergeklesmis alacak
temliklerinin  6demesi Sozlesme hiikimlerine gore
Bankaya eksiksiz yapilacaktir.

6. SOZLESMENIN SONA ERMESI

6.1. Taraflardan biri, bu Sozlesme’yi diledigi zaman
ve higbir tazminat vs. 6demeksizin 15 gunlik ihbar
stresine riayetle tek tarafli olarak diger Tarafa Tlrk
Ticaret Kanunu’nun 18/l maddesi uyarinca ihbar
etmek kosuluyla, feshetme hakkina sahiptir.

6.2. Taraflardan birinin

a. Gizlilik hikimlerini ihlal etmesi,

the scope of financing under TSS, in this case, the Buyer
shall first notify that the Bank is the assignee in response to
the encumbrance and lien notifications. In case of any
encumbrance or lien notifications or interim injunction
regarding the Seller, the Buyer is obliged to inform the Bank
immediately.

3.5. In terms of participation banking principles and
standards, the above-mentioned issues/stages for financing
shall be completed before the final sales agreement is
concluded between the Seller and the Buyer in accordance
with this Agreement and the agreements between the Bank
and the Buyer. Unless the aforementioned stages have been
completed or if it is revealed later that a final agreement has
been made between the Buyer and Seller, the Bank shall not
provide financing, and may request the Seller/Buyer to
immediately terminate this Agreement and indemnify the
losses incurred.

4. BUYER'S ACCOUNTING PRINCIPLES AND
ACCOUNTING OF RISK

4.1. The Bank shall debit the Buyer Payment Amount to the
Buyer's accounts as a credit/financing payment in
accordance with the provisions of the legislation to which it is
subject and shall follow this amount in the accounts of the
Buyer who is obliged to pay this amount and under the limits
it has established for the Buyer.

4.2. The Buyer declares that it has notified its independent
auditor of the transactions to be performed under this
Agreement and that the independent auditor has confirmed
the accounting principles proposed by the Buyer for these
transactions.

5.  DISPUTES BETWEEN THE PARTIES

5.1. If the Buyer wishes to exclude the Seller from among
its suppliers, it will notify the Bank immediately and in writing.
5.2. Even in the event that the agreement between the
Seller and the Bank is terminated, the payment of the
assignments of receivables arising from the invoices known
to have been assigned to the Bank by the Seller and
transmitted to the Bank by the Buyer and realized until the
termination date of this Agreement shall be paid in full to the
Bank in accordance with the provisions of the Agreement.

6. TERMINATION OF THE AGREEMENT

6.1. One of the parties has the right to terminate this
Agreement at any time and without paying any compensation
etc., subject to a 15-day notice period, provided that it notifies
the other Party unilaterally through in accordance with Article
18/11l of the Turkish Commercial Code.
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b.  Borg ddemeden aciz hale dusmesi veya tasfiye
memuru tayini i¢in bir mlracaat yapilmasi veya
hakkinda iflas veya iflas erteleme karari alinmasi,

c.  Herhangi bir kusuru aranmaksizin idari/resmi
merciler, duzenleyici kurumlar ve mahkemeler dahil
diger yetkili makamlarin, isbu So6zlesme'nin sona
ermesini gerektiren herhangi bir dizenlemesi ve/veya
karari velveya uygulamasi,

d.  Sozlesme’nin herhangi bir hikminde yer alan
diger Tarafa derhal fesih hakki veren bir durumun
meydana gelmesi,

e.  Micbir sebep hallerinin araliksiz olarak 30 (otuz)
gunden fazla stirmesi,

hallerinden herhangi birinin gergeklesmesi durumunda;
herhangi bir slre verilmesine gerek olmaksizin,
Sozlesme tek tarafli olarak ve herhangi bir tazminat
odeme yukumluligu altina girilmeksizin kismen ya da
tamamen derhal hakli nedenle feshedilebilecekir.
6.3. Alicinin Bankaya olan Alici Odeme Tutari borcu
hari¢ olmak Uzere; isbu S6zlesme kapsamindaki diger
yukamlultklerinden herhangi birini ihlal etmesi ve bu
ihlalini Banka’'nin bildirimini almasindan itibaren derhal
duzeltmemesi halinde, isbu So6zlesme, Banka
tarafindan feshedilebilecek ve bu fesih sebebiyle
ugradigi zararlarinin tazminini Alicidan isteyebilecekir.
6.4. Sozlesme’nin  feshi halinde Banka, isbu
Sozlesme'nin fesih tarihinden itibaren Satici ile
arasindaki TFSS’yi de derhal fesheder ve Satici'nin
TFSS tahtindaki diger tarafi Alici olan yeni finansman
taleplerini kabul etmez.

6.5. Bu Sdzlesme'nin feshedilmesi durumunda, fesih
tarinine  kadar, Taraflarin ~ Sozlesme'de  yazili
yukumlultkleri aynen gegerliligini devam
ettireceklerdir. Fesih tarihine kadar gegecek bu
donemde, Alici tarafindan  Banka'ya iletilen
faturalardan dogan ve ayni zamanda Satici tarafindan
Banka'ya temlik edilen Alici Odeme Bedeli igin Alicrnin
Banka'ya 6deme yiikimliiliga, Alici Odeme Tarihi
Sozlesme'nin feshinden sonraki bir tarihe denk gelse
dahi Alicrnin Banka'ya tum 6deme meblagini eksiksiz
olarak ddemesine kadar gegerliligini devam ettirir.

6.2. In case one of the following cases occurs;

a. Violation of confidentiality provisions,

b.  Incapacity to pay debts or making an application for the
appointment of a liquidator or taking a bankruptcy or
bankruptcy postponement decision,

c.  Any regulation and/or decision and/or application of
other competent authorities, including administrative/official
authorities, regulatory bodies and courts, requiring the
termination of this Agreement, without any fault,

d.  The occurrence of a situation that gives the other Party
the right to terminate immediately in any provision of the
Agreement,

e.  The force majeure conditions continuing for more than
30 (thirty) days without interruption,

the Agreement may be terminated in whole or in part for just
cause, unilaterally and without any obligation to pay any
compensation, without the need for any period of time.

6.3. Except for the Buyer's debt to the Bank for the Buyer
Payment Amount, if the Buyer violates any of its other
obligations under this Agreement and does not immediately
rectify this violation upon receiving notification from the Bank,
this Agreement may be terminated by the Bank, and the Bank
may seek compensation for its losses from the Buyer due to
this termination.

6.4. Inthe event of termination of the Agreement, the Bank
shall immediately terminate the TFS between the Seller as of
the date of termination of this Agreement and shall not accept
new financing requests of the Seller, in which the other party
is the Buyer under TFS.

6.5. In case of termination of this Agreement, the
obligations of the Parties written in the Agreement will
continue to be valid until the date of termination. The payment
obligation of the Buyer to the Bank for the Buyer's Payment
Fee arising from the invoices sent by the Buyer to the Bank
and also assigned to the Bank by the Seller during this period
until the termination of the Agreement, Buyer's Payment Date
shall continue to be valid until Buyer has paid the entire
payment amount to the Bank in full, even if the Buyer's
Payment Date coincides with a date after the termination of
the Agreement.
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7.  SOZLESMENIN EKLERIi / ANNEXES OF THE AGREEMENT

isbu Sézlesme ekleri Sozlesmenin ayrilmaz bir parcasi olup, asagida belirtimistir./ The Annexes of this Agreement are
an integral part of the Agreement and are stated below.

EK-1/ ANNEX-1: Tedarik¢i Finansmani Satici S6zlesmesi/ Supplier Financing Seller Agreement

8.  SOZLESMENIN SURESI VE YURURLULUK/ DURATION OF THE AGREEMENT AND EFFECTIVENESS
Alici ile Banka arasinda [ tarih ] tarihinde imzalanan ve ayni tarihte yirdrlige giren is bu Sozlesmenin siresi
yurdrliige girme tarihinden itibaren 1 (bir) yil olacaktir. Taraflar'ca, 15 (onbes) giin 6nceden karsi Tarafa yazili olarak
fesih bildiriminde bulunulmadigr strece Sozlesme birer yillik surelerle otomatik olarak uzatiimis sayilacaktir. / The
duration of this Agreement, which was signed between the Buyer and the Bank on the date of [ date ]and
entered into force on the same date will be 1 (one) year from the date of entry into force. Unless the Parties notify the
other Party of termination in writing 15 (fifteen) days in advance, the Agreement will be considered automatically
extended for one-year periods.

ALICI/ BUYER : BANKA/ BANK

Adi Soyadi -

Unvani/ Name Adi Soyadi -
Unvani/ Name

Surname - .

. Surname - Title

Title

imzal , imzal

Signature ' Signature
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EK-1:TEDARIKGI FINANSMANI

SOZLESMESI

SATICI

isbu Tedarik¢i Finansmani Satici  Sézlesmesi
(“Sozlesme”)  bir tarafta, Buylkdere Caddesi,
No:129/1 Esentepe-Sisli, istanbul adresinde mukim
Kuveyt Tlrk Katilim Bankasi A.S. ("Banka") ile diger
tarafta Banka ile Alici arasindaki Tedarikgi
Finansmani Alici Sézlegsmesi (TFAS) uyarinca Alic
tarafindan tedarikgi oldugu bildirilen ve bu sebeple
isbu sozlesmenin tarafi olarak sozlesme sonunda
ismi/unvani yazili bulunan kisi ("Satici") arasinda
akdedilmis olup, taraflar arasindaki Bankacilik
Hizmetleri So6zlesmesinin (bundan sonra “BHS”
olarak anilacaktir) eki ve ayriimaz parcasi
niteligindedir. Taraflar, anilan BHS'nin diger butin
hikumleriyle birlikte asagidaki ek maddenin de
kendileri icin aynen gegerli ve baglayici oldugunu
gayrikabili rlicu kabul, beyan ve taahhit ederler.

1. Tanimlar
a. Alici: TFAS'In tarafi ve Sozlesmeye konu Malin

vadeli satilip teslim edilecegi Aliciyi ifade eder.

b. Alict Odeme Tutari: Malin vadeli satim bedeli
olarak Alici tarafindan Bankaya Odenecek net
tutardir.

c. Elektronik Platform (Sistem): Banka'nin,
tedarikgi finansmani isleyisinde Aliciya ve dilerse
Saticiya kullandirdigi internet ve mobil bankacilik
dahil bilgi iletisim platformunu ifade eder..

d. Mal: Hukuken, filen ve katilim bankaciligi
prensipleri bakimindan, aligverise konu olabilen her
tarll taginir, tasinmaz mallar, kullanim hakki da dahil
her turlli haklar ve elektronik ortamda kullaniimak
Uzere hazirlanan yazilim, ses, goruntu ve benzeri her
tlrll gayri maddi haklar, emtia, Grln, hizmet ve
menkul kiymetlerin bu Sézlesmedeki ortak ad!.

e. Pesin Alim Bedeli: Banka’nin bu So6zlesme
hikimleri cercevesinde Saticlya 0Odeyecedi ve
Sozlesme EK-1'inde hesaplama sekli gosterilmis olan
bedeldir.

f. Temlik Edilen Alacaklar: Saticinin, bu sézlesme
ve TFAS tahtinda satilacak Mallar nedeniyle Alicidan
alacakl olacagi ve Bankaya temlik edecegi Alici
Odeme Tutarina esit alacaklardir.

ANNEX-1:SUPPLIER FINANCING SELLER AGREEMENT

This Supplier Financing Seller Agreement ("Agreement”) is
entered into between Kuveyt Tirk Katim Bankasi A.S.
("Bank"), located at Buiylkdere Caddesi, No0:129/1
Esentepe-Sisli, Istanbul, and the individual or entity named
at the end of this Agreement ("Seller"), who has been
identified by the Buyer as a supplier under the Supplier
Financing Buyer Agreement (TFAS) between the Buyer and
the Bank and it is an annex and an integral part of the
Banking Services Agreement (hereinafter referred to as
"BHS") between the parties. The Parties irrevocably accept,
declare and undertake that the following additional article,
together with all other provisions of the aforementioned
BHS, are valid and binding for them.

1. Definitions
a. Buyer: It refers to the Buyer who is a party of TFAS and

to whom the Goods subject to the Agreement will be sold
and delivered on credit.

b. Buyer Payment Amount: This is the net amount to be
paid to the Bank by the Buyer as the forward sale price of
the goods.

c. Electronic Platform (System): The information
communication platform, including internet and mobile
banking, which the Bank makes available to the Buyer and,
if it wishes, to the Seller in the functioning of supplier
financing.

d. Goods: Legally, practically and in terms of participation
banking principles, it is the common name of all kinds of
movable and immovable properties that can be subject to
shopping, all kinds of rights including the right of use, and
software, audio, video and all kinds of similar intangible
rights, commodities, products, services and securities
prepared for use in electronic media in this Agreement.

e. Advance Purchase Price: It is the price that the Bank
will pay to the Seller in accordance with the provisions of this
Agreement and the calculation method is shown in ANNEX-
1 of the Agreement.

f. Assigned Receivables: Receivables equal to the Buyer
Payment Amount that the Seller will be owed by the Buyer
and assigned to the Bank due to this agreement and the
Goods to be sold under TFSS.
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g. TFAS: Finansman Programi kapsaminda Banka
ile Alici arasinda imzalanan sdzlesmeyi ifade eder.

2. Ozel Hikiimler

21. Taraflannn Sifat ve Konumlari: Satici,
Alicinin Banka marifetiyle tedarikini istedigi Mali,
temin etme/lretme ve satma asamasinda kendi nam
ve hesabina (satici sifatiyla) hareket eder ve Mall,
once Pesin Alim Bedelinden ve inangli mulkiyet
hiukumleri tahtinda Bankaya; bu satis ile es zamanli
olarak ise Bankanin dolayli temsilcisi sifatiyla vadeli
olarak Aliciya satip, teslim eder. Bu anlamda Banka,
Alici ile akdedecegi sozlesmeler tahtinda Alicr'ya
finansman saglayan taraf olarak hareket eder ve
Bankalarin Kredi islemlerine iliskin Yénetmelik m.16
uyarinca finansman islemlerini yirGtir. Bu sifat ve
konumlara uygun olarak Banka, Sisteme danhil
edilecek Mallarin vadeli satim ve teslim ile bu
kapsama dahil bdtin is ve islemlerin ikmali igin
Saticiyi, sartl, sinirli ve sureli vekil tayin etmektedir.
Buna gbre sdz konusu satis islemlerinin taraflar
arasindaki belge ve bilgiler ile katilim bankaciligi ilke
ve standartlarina uygun olarak gerceklesmesi igin
Satici, ayrintilari ekli (EK-3) vekalethame metninde
belirtilecek olan sartlar ile mukayyet olarak Malin
dolayli temsilci sifatiyla Banka hesabina vadeli
satilmasi, teslimi ve sair prosedurleri ylritmek Uzere
Banka tarafindan vekil tayin edilmis olup, Vekil/Satici
disa karsl kendi namina hareket eder.

2.2.  Malin Bankaya Satigi/Devri:
2.2.1. Bu Sozlesme kapsaminda Banka, Alici ile
akdettigi TFAS uyarinca Elektronik Platform

Uzerinden kendisine iletilen Malin finansman tutarini
(Ek-1'de belirtilen hesaplamayla bulunacak Pesin
Alim Bedelini) Saticlya 6deyecek ve Satici da bu
odeme karsiliginda Mali kismen veya tamamen
Banka'ya satip, devir ve teslim etmis olacaktir.

2.2.2. Saticl, yukaridaki maddede zikredilen devir
ile es zamanli olarak Mali, Bankanin dolayli temsilcisi
sifatiyla Aliciya satacagini ve o an itibariyla her turll
yarar ve hasarin Aliciya gegecegi bigcimde gerekli
olan ciro, teslim ve sair tim iglemleri tam ve eksiksiz
olarak yerine getirecegini kabul, beyan ve taahhut
eder.

2.2.3. Malin Aliciya devir ve teslimi ile Mal bedelinin
tahsili sebebiyle dogabilecek bilcimle vergi, resim,
harg, fon, masraf ve sair maliyetlerin tamami Satici
tarafindan ya derhal, nakden ve defaten 6denecek ya
da Alicidan tahsil edilmek Uzere Malin vadeli satis
bedeline ilave edilecektir. Banka bu nedenlerle

g. TFAS: It refers to the agreement signed between the
Bank and the Buyer within the scope of the Financing

Program.
2. Special Provisions
2.1.  The Parties' Roles and Positions: The Seller, in

the process of procuring/producing and selling the Goods
requested by the Buyer through the Bank, acts in its own
name and on its own account (as the seller) and sells the
Goods first to the Bank for the Cash Purchase Price under
the terms of fiduciary ownership; simultaneously with this
sale, the Seller sells and delivers the Goods to the Buyer on
credit as the Bank's indirect representative. In this sense,
the Bank acts as the party providing financing to the Buyer
under the agreements it will conclude with the Buyer and
carries out the financing transactions in accordance with
Article 16 of the Regulation on Credit Transactions of Banks.
In accordance with these roles and positions, the Bank
appoints the Seller as a conditional, limited and temporary
attorney for the forward sale and delivery of the Goods to be
included in the System and the completion of all works and
transactions within this scope. Accordingly, to ensure that
the aforementioned sales transactions are conducted in
compliance with the documents and information between
the parties and the principles and standards of participation
banking, the Seller is appointed as the Bank's representative
under the terms specified in the attached (ANNEX-3) power
of attorney and the Attorney/Seller, acts in its own name in
external dealings for the sale, delivery, and other
procedures of the Goods to the Bank on a deferred basis as
an indirect representative.

2.2.  Sale/ Transfer of Goods to the Bank:

2.2.1.  Within the scope of this Agreement, the Bank will
pay the Seller the financing amount (Cash Purchase Price
to be obtained by the calculation specified in Annex-1) of the
Goods transmitted to it via the Electronic Platform in
accordance with the TFAS signed with the Buyer, and the
Seller will sell, transfer and deliver the Goods partially or
completely to the Bank in return for this payment.

2.2.2. The Seller accepts, declares and undertakes that,
simultaneously with the transfer mentioned in the above
article, it will sell the Goods to the Buyer as the indirect
representative of the Bank and that it will fully and
completely carry out all the necessary turnover, delivery and
other transactions so that all benefits and damages will be
Buyer's as of that moment.

2.2.3. All taxes, duties, charges, funds, expenses and
other costs that may arise due to the transfer and delivery of
the Goods to the Buyer and the collection of the Goods price
will be paid by the Seller either immediately, in cash and in
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herhangi bir bedel 6demek zorunda kalirsa, 6dedigi
bu bedeli her zaman Alici veya Satici hesabina borg
kaydetmeye ve tahsil etmeye yetkili olup; Satici tim
bu hususlari gayrikabili ricu kabul ile konuya iliskin
haklarindan pesinen feragat eyledigini, beyan ve
taahhlt eder.

2.2.4. Malin usultne uygun olarak devrini ve bu Mal
sebebiyle Alicidan dogacak vadeli alacagin Bankaya
devir ve temlikine iligkin temliknamenin Satici
tarafindan imzalanip Bankaya gonderilmesini; Sistem
Uzerinden  gonderilecek  faturanin  usullince
onaylanmasini muteakip Banka, Pesin Alim Bedelini,
Saticinin Banka nezdindeki hesabina
aktarmak/yatirmak suretiyle ddeyecektir.

2.2.5. Malin herhangi bir nedenle Aliclya vadeli
satimi igleminin tamamlanamamasi ya da Alici
tarafindan finansman programina dahil edilmemesi
halinde Satici, sayet Mali Bankaya devretmisse,
butin masrafi kendisine ait olmak Uzere devir
bedelinden Banka'dan geri almayi; bu geri alim
nedeniyle ne Banka'dan ne de Alicr'dan herhangi bir
talepte bulunmamayi gayrikabili riicu kabul, beyan ve
taahhit eder.

2.2.6. Saticinin Bankaya devrettigi Mala iligkin
belgelerin sahte ve/veya igerigi itibaryla gergege
aykiri olmasi sebebiyle mali veya cezai herhangi bir
sorumluluk terettip ettiginde ya da Alici tarafindan
Mala yahut belgelere itiraz veya defilerde
bulunuldugunda  Satici  mezkir  sebeplerden
dogabilecek tim sorumluluklari deruhte edecegini;
ayrica Banka mezkdr nedenlerle herhangi bir deme
yapmak zorunda kalirsa Satici, her ne ad altinda
olursa olsun Bankanin yaptigi bu 6demeleri derhal
Bankaya 0deyecegini; Bankanin yaptigi 6demeleri
her zaman Satici hesabina bor¢ kaydetmeye ve
ricuen tahsil etmeye yetkili oldugunu gayrikabili riicu
kabul, beyan ve taahhit eder.

2.3.  Malin Aliclya Vadeli Satiimasi:

2.3.1. Satici dolayl temsilci sifatiyla Mali, kendi
namina ve Banka hesabina vadeli olarak Aliciya
satip, Alict adina duzenledigi faturada yazili vadeli
satis bedeli alacagini, derhal Banka'ya temlik edecek
ve sOz konusu temlikin es zamanli olarak Alicr'ya
bildirilmesini temin edecek ya da Alicinin TFAS
uyarinca sistemsel onayi temlik teyidi sayilacaktir.
2.3.2. Malin ayiptan ari olarak satiimasi, gerek bu
Sozlesme ve gerekse TFAS uyarinca esas ve tlim
taraflarin kabullinde olmasina ragmen, her nasilsa
Alici tarafindan bu sebeplerle bagvuru olmasi halinde
Satici, aralarindaki sézlesmelere ve Mala iligkin

lump sum or will be added to the deferred sales price of the
Goods to be collected from the Buyer. If the Bank has to pay
any price for these reasons, the Bank is authorized to debit
this price they paid to the account of the buyer or seller and
collect it; and the Seller declares and undertakes that they
irrevocably accept all these matters and waives their rights
regarding the subject in advance.

2.24. The Bank shall pay the Cash Purchase Price by
transferring/depositing it into the Seller's account held at the
Bank, provided that the transfer of the Goods is duly
executed, the assignment and transfer of the deferred
receivable arising from the Buyer due to these Goods is
signed by the Seller and sent to the Bank, and the invoice
sent through the System is duly approved.

2.2.5. In the event the forward sale of the goods to the
Buyer cannot be completed for any reason or if the Buyer is
not included in the financing program, if the Seller has
transferred the Goods to the Bank, the Seller irrevocably
accepts, declares and undertakes to take back the transfer
fee from the Bank, at his own expense, and not to make any
claims from either the Bank or the Buyer due to this
repurchase.

2.2.6. Ifany financial or penal liability arises due to the fact
that the the documents regarding the Goods transferred by
the Seller to the Bank are false and/or incorrect in terms of
content, or when objections or defenses are made by the
Buyer, the Seller irrevocably accepts, declares and
undertakes that they will assume all responsibilities that may
arise from the aforementioned reasons, if the Bank has to
make any payments for the aforementioned reasons, they
will immediately pay these payments made by the Bank to
the Bank, regardless of the name and the Bank is always
authorized to debit their account and collect the payments
made by default.

2.3.  Sale of the Goods to the Buyer on a Term Basis:
2.3.1. As an indirect representative, the Seller will sell the
Goods to the Buyer on behalf of the Bank, in the Seller's own
name but for the Bank's account, on a deferred payment
basis, the Seller willimmediately assign the receivable of the
deferred sales price, as stated on the invoice issued in the
Buyer's name, to the Bank and ensure that the Buyer is
notified of this assignment simultaneously, alternatively, the
Buyer's systemic approval according to TFAS will be
considered as confirmation of the assignment.

2.3.2. Notwithstanding the fact that the Goods are sold free
of defects, as per the provisions of both this Agreement and
TFAS, and accepted by all parties, the Seller irrevocably
accepts, declares, and undertakes to be responsible for any
claims made by the Buyer due to defects, based on their
agreements and related documents, and further undertakes
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belgelere istinaden s6z konusu taleplere muhatap
olacagini ve Bankayl tim sorumluluklardan
kurtaracagini gayrikabili riicu kabul, beyan ve taahhut
eder. Sayet Malda zabit s6z konusu olursa, 2.2.5.
madde htikmu bu durumda da uygulanir.

2.3.3. Satici, bu Sozlesme uyarinca temlik iglemini
usullince gerceklestirip, vadeli satim bedellerinin Alici
tarafindan Bankaya 6denmesini saglayacak belgeleri
Bankaya teslim ile ylkumluddr.

3. Genel Hukimler

3.1.  Katim bankacihgr ilke ve standartlar
bakimindan bu So6zlesme ve Banka ile Al
arasindaki soézlesmeler uyarinca Satici ile Alici
arasinda kesin satis anlagmasi yapilmadan once
finansmana yonelik yukarida zikredilen asamalar
tamamlanacaktir. ~ S6z  konusu  asamalar
tamamlanmis olmadikga ya da Alici ile kesin anlagsma
yapildiginin sonradan ortaya ¢ikmasi durumunda
Banka finansmani saglamayacag gibi, derhal bu
Sozlesmeyi fesih ve ugradi§i zararlarin tazminini
Saticidan ve Alicidan miiteselsilen talep edebilir.

3.2.  Finansman Programi kapsaminda Banka ile
Alici arasinda imzalanmis olan TFAS'In herhangi bir
nedenle sona ermesi halinde, isbu Sézlesme de ayni
tarinte sona ermis sayilacaktir. Banka Sozlesme’nin
sona erdigini derhal Saticiya yazili olarak bildirecek
ve bagkaca bir isleme lizum olmaksizin TFAS’In
sona erme tarihinden gecerli olmak (izere S6zlesmeyi
tazminatsiz feshedebilecektir. Satici bu hususu kabul
ile konuya iligkin bilcimle itiraz, talep ve sair
haklarindan pesinen ve gayrikabili ricu feragat
etmigtir.  Keza Alicimin ~ Saticlyr  Finansman
Program’ndan  ¢lkarmak istedigini  Bankaya
bildirmesi halinde de isbu S6zlesme Alicinin Bankaya
bildirim tarihinden itibaren kendiliginden sona ermis
sayllacaktir. Banka Sézlesme’nin sona erdigini derhal
Saticiya bildirecek ve Sozlesmeyi baskaca bir isleme
lizum olmaksizin tazminatsiz feshedebilecektir.
Satici bu hususu kabul ile konuya iliskin itiraz, talep
ve sair haklarindan pesinen ve gayrikabili riicu
feragat etmistir.

3.3.  Mal'in Alicrya teslimi ile Alici ile Satici
arasindaki satin alma sozlesmesinde yer alan butiin
ahkam ve sartlar kargilayacak bigimde kullanima
elverigli tutulmasi dahil her asamada, islemlerin
mevzuata uygun yudratilmesinden, tasima, mallarin
depolanmasi ve muhafazasi, mallarin sigortalanmasi
vb. her turll tedbir ve teminatlarin geregi gibi ve
zamaninda alinmasindan ve yapilmasindan Satici

to absolve the Bank from any liabilities arising from such
claims. If there is a record in the property, the provision of
Article 2.2.5. shall also apply in this case.

2.3.3. The Seller is obliged to duly carry out the
assignment in accordance with this Agreement and to
deliver to the Bank the documents that will ensure the
payment of the forward sales prices to the Bank by the

Buyer.
3. General Provisions
3.1.  In terms of participation banking principles and

standards, the above-mentioned issues for financing shall
be completed before the final sales agreement is concluded
between the Seller and the Buyer in accordance with this
Agreement and the agreements between the Bank and the
Buyer. Unless the aforementioned stages have been
completed or if it is revealed later that a final agreement has
been made between the Buyer, the Bank shall not provide
financing, and may request the Seller and Buyer to
immediately terminate this Agreement and consecutively
indemnify the losses incurred.

3.2.  Ifthe TFAS signed between the Bank and the Buyer
within the scope of the Financing Program expires for any
reason, this Agreement shall also be deemed to have
expired on the same date. The Bank shall immediately notify
the Seller in writing of the termination of the Agreement and
may terminate the Agreement without compensation,
effective from the termination date of the TFAS, without the
need for any other action. By accepting this matter, the
Seller has waived all objections, demands and other rights
related to the subject in advance and irrevocably. Likewise,
if the Buyer notifies the Bank that it wishes to exclude the
Seller from the Financing Program, this Agreement will be
deemed to have terminated automatically as of the date of
the Buyer's notification to the Bank. The Bank shall notify
the Seller immediately that the Agreement has been
terminated and they shall be able to terminate the
agreement without compensation without the need for any
other action. By accepting this matter, the Seller has waived
objections, demands and other rights related to the subject
in advance and irrevocably.

3.3.  The Seller is responsible for carrying out the
transactions in accordance with the legislation, taking and
performing all kinds of measures and guarantees, such as
transportation, storage and preservation of the goods,
insurance of goods, etc., as required and on time at every
stage, including the delivery of the Goods to the Buyer and
keeping it available for use in a way that meets all the terms
and conditions in the purchase agreement between the
Buyer and the Seller. The Seller shall be responsible for any
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sorumludur. Bu nedenlerle dogabilecek her turlu
zarar, ziyan ve cezai mieyyidelerden Satici sorumlu
olacaktir. Banka bu sebeple yapacagi tim ddemeleri
Saticiya resen borg kaydetmeye ve tahsile yetkilidir.

3.4. Malin cins, nevi, deger ve miktarindan ve
ambalaj sekli, mahiyet ve siparis talebine uygun olup
olmamasindan dolayi tim sorumluluk Saticiya aittir

3.5. Isbu Sézlesme ile diizenlenen Finansman
Programi konusu belgelerde yazili genel ve Ozel
intirazi kayit ve sartlardan dolayr Bankaya higbir
sorumluluk atfedilemez; tlim sorumluluk islemleri
bizzat gerceklestiren Saticiya aittir; Satici  bu
hususlari ve tum sorumlulugu pesinen kabul eder.

3.6. Mal'in Alicr'ya vadeli satig fiyati, faturada
yazan tutardir; bu tutar esas alinmak suretiyle Mal'in
bedeli (finansman tutari), kar/iskonto orani, Kar
Tutari, Vade (finansman suresi) ve sair ayrintilar her
bir minferit sbzlesme bazinda teati edilecek
belgelerle taraflarca serbestce kararlastirilir.

3.7.  Bankaisbu Sézlesmenin bir 6rnegini, Alici ile
akdedecegi sozlesmelere ek yapmasina ve Alicrya
sOzlesme veya sozlesmeye iliskin bilgiler vermesine
Satici pesinen ve gayrikabili riicu riza ve onay verir.
EKLER

EK-1/1:Pesin Odeme Hesaplama Formiilii

EK-1/2 :Vekalethname

damages, losses and penal sanctions that may arise due to
these reasons. For this reason, the Bank is authorized to
debit and collect all payments to the Seller ex officio.

3.4.  Allresponsibility belongs to the Seller regarding the
type, nature, value and quantity of the goods and whether
the packaging type, nature and suitability of the goods are
in accordance with the order request.

3.5.  No responsibility can be attributed to the Bank due
to the general and special reservation terms and conditions
written in the documents with the subject of Financing
Program which are issued with this Agreement; all
responsibility belongs to the Seller who personally performs
the transactions; the Seller accepts these issues and all
responsibility in advance.

3.6.  The forward sales price of the Goods to the Buyer
is the amount stated on the invoice; Based on this amount,
the price of the Goods (financing amount), profit/discount
rate, Profit Amount, Maturity (financing period) and other
details are freely agreed upon by the parties through
documents to be exchanged on the basis of each individual
agreement.

3.7.  The Seller gives their prior and irrevocable consent
and approval for the Bank to attach a copy of this Agreement
to the agreements it will conclude with the Buyer and to
provide the Buyer with the agreement or information
regarding the agreement.

ANNEXES
ANNEX-1/1: Advance Payment Calculation Formula

ANNEX-1/2: Power of Attorney
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EK-1/1: PESIN ODEME HESAPLAMA FORMULU

1. Banka'nin gergeklestirecegi Alim Bedeli
odemesi su formile gore hesaplanacaktir:

Alici Odeme tutari /[(1+aylik kar orani)*(Alict Odeme
tarihine kalan giin sayisi/30)]

2. Banka'nin Saticiya tahakkuk ettirecegi her tlrll
komisyon, kar vs. alacaklari Gzerinden ayrica kanuni
oranda Banka Sigorta Muameleleri Vergisi (BSMV)
Saticiya yapilacak yukarida hesaplamayla bulunacak
Alim Bedeli ddemesi tutarindan mahsup edilerek
tahsil edilecektir.

3. Alci Odeme Tutar'min yabanci para birimi
cinsinden olmasi ve Banka’nin  Saticlya ddvize
endeksli TL kredi kullandirmasi durumunda meydana
gelebilecek kur degisiminden kaynakli BSMV masrafi

Satici tarafindan karsilanacaktir.

ANNEX-1/1: ADVANCE PAYMENT CALCULATION
FORMULA

1. The Purchase Price payment to be paid by the Bank
shall be calculated according to the following formula:

Buyer Payment amount /[(1+monthly profit rate)*(The
number of days remaining until the Buyer Payment date/30)]

2. Bank Insurance Transactions Tax (BITT) shall be
collected at the legal rate over all kinds of commissions,
profits, etc. receivables that the Bank will accrue to the
Seller, by deducting from the amount of the Purchase Price
payment to be made to the Seller by the above calculation.

3. Ifthe Buyer Payment Amount is in foreign currency and
the Bank provides the Seller with a TL loan indexed to foreign
currency, the BITT cost arising from the exchange rate
change that may occur shall be paid by the Seller.
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EK-1/2: VEKALETNAME
SARTLI VEKALETNAME

Bankamizla akdetmis oldugunuz TFSS mucibi
saglanacak finansmanlara konu is ve islemler ile sinirli
olmak kaydiyla, asagidaki hikum ve sartlar tahtinda
Bankamizca vekil olarak atanmig bulunmaktasiniz.
Hiikiim ve Sartlar:

1. Vekaletin gegerliligi, saglanacak finansmanla ilgili
Alici/Satict limitinin  uygun olmasi ile finansman
iligskisine konu malin; tesliminin mimkun olmasi ve
kamu sagligi, guvenligi, ahlakini tehlikeye disurecek
velveya zarar verebilecek, hukuka veya érfe ya da
katihm bankaciligi ilke ve standartlari ile teamullerine
acikca aykir  olmamasi sartlarinin  bir arada
gerceklesmesine baghdir.

2.Minhasiran taraflar arasindaki finansman iligkisi
bakimindan ve katilim bankaciligi ilke ve standartlari
geregi, finansman iliskisi ve TFSS/TFAS kapsaminda
pesin bedelle Bankaya ve vadeli bedelle alicilara devri
gerceklestirilecek olan mallarin, yine ve TFSS/TFAS
ve akdedilmis sair anlagsmalar gergevesinde aliclya
vadeli devir ve teslim edilmesi islemlerinde;

a.Kendisi adina asaleten devretme: Vekil, s6z konusu
mallarin Bankaya devri agsamasinda devre konu
mallari Banka tarafindan kendisine bildirilmis ve/veya
sonraki zamanlar igin cesitli iletisim araclariyla
guncellenecek/belirlenecek oranlar ve hesaplama
yontemine gore hesaplayip buldugu bedelden Banka
hesabina devir edecekir.

b.Bankaya vekaleten alicilara devir: Vekil, Bankaya
devrettigi mallari, es zamanl olarak Banka hesabina

vadeli bedel Uzerinden alicilara devir ve teslim
edecektir.
3.Bu anlamda alicilarla baglantiya gecilmesi,

sOzlesmeler yapiimasi, aliclya devredilecek malin
temini, devri, teslim-tesellimd, gumriklenmesi,
nakliyesi, ihraci, kamusal yukamlGlUklerin 6denmesi
vb. gibi, alici, satici ve banka ile sair ilgililer arasindaki
olagan bilcimle is ve iglemlerin usulince
gerceklestirilmesine iliskin bilcimle sorumluluk ve
yukumluluk vekil sifatiyla saticiya aittir.

4 Taraflar arasindaki isbu vekaletname cergevesinde
kurulan vekélet iliskisi satici ve alici ile Banka
arasindaki finansman iliskisinden kaynaklanmakta
olup, finansman sdzlesmesi nedeniyle saticiya
0denen tutarlar vekalet Ucretini de icermektedir. Bu
nedenle Vekil, Bankadan mezk(r ddemeler disinda

ANNEX-1/2: POWER OF ATTORNEY
CONDITIONAL POWER OF ATTORNEY

You have been appointed as an attorney by our Bank in
accordance with the following terms and conditions, they are
limited to the works and transactions subject to the financing
to be provided in accordance with the TFSS you have
concluded with our Bank.

Terms and Conditions:

1.The validity of the power of attorney depends on the
compliance of the Buyer/Seller limit related to the financing
to be provided and the conditions for the delivery of the
goods subject to the financing relationship to be possible and
not to be clearly contrary to the law or custom or participation
banking principles and standards and practices that may
endanger and/or harm public health, safety.

2.In terms of the exclusively financing relationship between
the parties and in accordance with the principles and
standards of participation banking, within the scope of the
financing relationship and TFSS/TFAS, in the transactions of
the transfer and delivery of goods to be transferred to the
Bank in advance and to the final buyers with a forward price
in the framework of TFSS/TFAS and other agreements
concluded;

a.Transfer in person on behalf of oneself: The Attorney shalll
transfer the goods subject to transfer to the Bank's account
at the price calculated and found according to the rates and
calculation method notified to it by the Bank and/or to be
updated with the various communication channels at the later
dates.

b.Transfer to the buyers by proxy to the Bank: The Attorney
shall simultaneously transfer and deliver the goods
transferred to the Bank to the final purchasers at the forward
price to the Bank's account.

3.In this sense, the overall responsibility and liability for the
procedural execution of the usual business and transactions
between the buyer, seller and bank and other related parties
such as contacting buyers, concluding agreements,
procurement, transfer, delivery receipt, customs clearance,
transportation, export, payment of public obligations, etc. of
the goods to be transferred to the final buyer belong to the
Seller as the attorney.

4.The attorney relationship established within the framework
of this power of attorney between the Parties stems from the
financing relationship between the seller and buyer with the
Bank and the amounts paid to the Customer due to the
financing agreement also include the attorneyship fee.
Therefore, the Attorney shall not charge any fees under any
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her ne ad altinda olursa olsun herhangi bir Ucret talep
etmeyecegi gibi, vekaletin Ucretsiz oldugu saviyla
vekalet iliskisini  Bankanin  onayl  olmadan
sonlandiramaz.

5.Vekil hesap verme borcu tahtinda, saglanan
finansmanla (6zellikle aliciya satimla) ilgili belgelerin
bir nishasini, Bankaca talep edilmesi halinde derhal
Bankaya ibraz edecegini; keza saglanacak
finansmanla ilgili islemleri izleyebilmesi i¢in Bankanin
kendisinden talep edecegi tum kayit ve belgeleri
sunacagini gayrikabili ricu kabul, beyan ve taahhit
eder.

6.Banka vekalet iligkisini diledigi her zaman
sonlandirma hakkina sahip olup, Vekil boyle bir
bildirimin herhangi bir iletisim araci ile kendisine
ulasmasi ani itibariyle tim iglemleri hemen
durduracaktir.

name other than the aforementioned payments from the
Bank, and may not terminate the attorney relationship
without the approval of the Bank under the argument that the
attorneyship is free.

5.Attorney irrevocably accepts, declares and undertakes to
submit a copy of the documents related to the financing
provided (especially the sale to the buyer) to the Bank
immediately upon request by the Bank, as well as all records
and documents that the Bank will request from them so that
they can monitor the transactions related to the financing to
be provided.

6.The bank has the right to terminate the proxy relationship
at any time it wishes and the Attorney will immediately stop
all transactions as soon as such notification reaches them
through any means of communication.

BANKA/ BANK

SATICI/ SELLER
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