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TEDARIKCI FINANSMANI SATICI SOZLESMESI’NDE
GENEL iSLEM KOSULLARI KULLANILMASINI KABUL BEYANI /
STATEMENT OF ACCEPTANCE OF THE USE OF GENERAL TERMS AND CONDITIONS
IN THE SUPPLIER FINANCING SELLER AGREEMENT

Muhatap : Kuveyt Tlrk Katilim Bankasi A.S. Addressee: Kuveyt Turk Katilim Bankasi A.S.

Bankanizin The Supplier Financing Seller Agreement, a sample of
www.kuveytturk.com.tr/sozlesmeler ve bilgi formlari. | which is available on your Bank’s website at

aspx adresinde bir Ornegi bulunan Tedarikgi | www.kuveytturk.com.tr/sozlesmeler ve bilgi formlari.a
Finansmani Satici Sézlesmesi, anilan adrese ulaslilip | spx, has been accessed at the said address and
tarafimizca ayrintili incelenmis, Sézlesme igeriginde | thoroughly reviewed by us, and it has been observed
genel islem kosulu niteliginde hikimler bulundugu | that the Agreement contains provisions in the nature of
gorlimustir. S6zlesmedeki genel islem kosullarinin | general terms and conditions. The necessary time and
iceriginin 6grenilmesi igin tarafimiza gerekli zaman ve | opportunity have been provided to us to learn the
imkan saglanmistir, content of the general terms and conditions in the
Agreement.

Yaptigimiz bu incelemeler sonucunda Bankaniz ile
akdedecegimiz sozlesme ve eklerinde, genel islem | As a result of these reviews, we hereby irrevocably
kosullarinin kullaniimasini gayrikabili rlicu kabul ve | accept and declare the use of general terms and
beyan ederiz. conditions in the agreement and its annexes to be
executed with your Bank.

Miisteri / Customer;

Adi Soyadi/Unvani / Name Surname:
Tarih / Date :

imzasi | Signature:
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TEDARIKCI FINANSMANI GERGEVE SOZLESMESI (Satici)
SUPPLIER FINANCING FRAMEWORK AGREEMENT(Seller)

isbu Tedarik¢i Finansmani Satici Sézlesmesi
(“Sozlesme”) bir tarafta, Blyikdere Caddesi,
No:129/1 Esentepe-Sisli, istanbul adresinde mukim
Kuveyt Turk Katihm Bankasi A.S. ("Banka") ile
diger tarafta Banka ile Alici arasindaki Tedarikgi
Finansmani Alici Sézlesmesi (TFAS) uyarinca Alici
tarafindan tedarikgi oldugu bildirilen ve bu sebeple
isbu s6zlesmenin tarafi olarak sdzlesme sonunda
ismi/unvani yazili bulunan kisi ("Satici") arasinda

TFAS'In eki ve ayrlmaz pargasi olarak
akdedilmistir.

Taraflar  arasindaki  Bankacilik  Hizmetleri
Sozlesmesinin  (bundan sonra “BHS” olarak

anilacaktir) eki ve ayrilimaz pargasi niteligindedir.
Taraflar, anilan BHS'nin diger bitin hikimleriyle
birlikte asagidaki ek maddenin de kendileri icin
aynen gegerli ve baglayici oldugunu gayrikabili riicu
kabul, beyan ve taahht ederler.

1. Tanimlar )

a. Alict Odeme Tarihi (Vade): Alici Odeme
Tutar’nin 6denecegi tarihi ifade eden tarihtir.

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

c. Elektronik Platform (Sistem): Banka'nin
tedarikgi finansmani isleyisinde, kendisine ait veya
herhangi bir servis saglayici araciliiyla Aliciya ve
dilerse Saticiya kullandirdigi, internet ve mobil
bankacilik dahil bilgi iletisim platformunu ifade eder.
d. Mal: Hukuken, filen ve katilim bankaciligi
prensipleri bakimindan, aligverige konu olabilen her
tarld taginir, taginmaz mallar, kullanim hakki da
dahil her tirli haklar ve elektronik ortamda
kullanilmak tzere hazirlanan yazilim, ses, gortntu
ve benzeri her turlt gayri maddi haklar, emtia, Grin,
hizmet ve menkul kiymetlerin bu S6zlesmedeki
ortak ad.

e. Vade: Alici tarafindan Sistem’'e girilen ve
Taraflar agisindan gegerli ve baglayici olan Alici
Odeme Tutar’nin 8denecegi tarihtir.

f.Pesin Alim Bedeli: Banka’nin TFSS hikimleri
cercevesinde Vade'de veya erken ddeme talebine
uygun zamanda Saticlya 6deyecegdi ve TFSS EK-
2’'sinde hesaplama sekli gosterilmis olan bedeldir.

g. Temlik Edilen Alacaklar: Saticinin, bu
sozlesme ve TFSS tahtinda satlacak Mallar
nedeniyle Alicidan alacakli olacagdl ve Bankaya

This Supplier Financing Seller Agreement (“Agreement”)
has been executed, as an annex to and an integral part of
the Supplier Financing Buyer Agreement (TFAS), between
Kuveyt Tirk Katilim Bankasi A.S., having its registered
address at Blyukdere Caddesi, No:129/1 Esentepe-Sisli,
istanbul (the “Bank’), on the one hand, and the person
whose namettitle is stated at the end of this Agreement,
who has been notified by the Buyer as a supplier pursuant
to the Supplier Financing Buyer Agreement (TFAS)
concluded between the Bank and the Buyer and who is
therefore a party to this Agreement (the “Seller”), on the
other hand.

This Agreement constitutes an annex to and an integral
part of the Banking Services Agreement between the
Parties (hereinafter referred to as the “BSA”). The Parties
irrevocably accept, declare and undertake that, together
with all other provisions of the said BSA, the additional
clause below shall also be valid and binding upon them.

1. Definitions

a. Buyer Payment Date (Maturity): The date on which the
Buyer Payment Amount is to be paid.

b. Buyer Payment Amount: The net amount to be paid by
the Buyer to the Bank as the deferred sale price of the
Goods.

c. Electronic Platform (System): The information and
communication platform, including intemet and mobile
banking, which the Bank makes available to the Buyer and,
if it so wishes, to the Seller, either through its own systems
orthrough any service provider, within the scope of supplier
financing operations.

d. Goods: The collective term in this Agreement for all
movable and immovable property, all kinds of rights
including rights of use, and all kinds of intangible rights
such as software, audio, visual and similar products
prepared for use in electronic environments, commodities,
products, services and securities that may be the subject
of trade in legal and factual terms and in accordance with
participation banking principles.

e. Maturity: The date entered into the System by the Buyer
and which is valid and binding for the Parties, on which the
Buyer Payment Amount shall be paid.

f. Cash Purchase Price: The amount to be paid by the Bank
to the Seller on the Maturity Date or at the time
corresponding to an early payment request, within the
framework of the provisions of the TFSS, and the
calculation method of which is shown in TFSS Annex-2.
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temlik edecegi Alici Odeme Tutarina esit
alacaklardir.

h. TFAS: Finansman Programi kapsaminda
Banka ile Alici arasinda imzalanan sOzlesmeyi
ifade eder.

i. TFSS: Banka ile Satici arasinda akdedilen
Tedarik¢i Finansmani Satici Sozlesmesini ifade
eder.

j. Sézlesme: “Sozlesme” tabiri; fiziken veya
elektronik ortamda kurulmus ve/veya kurulacak her
tirli s6zlesme, protokol, taahht, yazi, form, belge
ve sair eklerin tamamini samildir.

2. Ozel Hiikiimler

2.1. Taraflarin Sifat ve Konumlari: Alici, Malin
Saticidan alinmasinda Bankanin dolayl temsilcisi
(vekili) sifatiyla kendi adina ve Banka hesabina
hareket eder. Banka, Sozlesme ve Bankalarin
Kredi islemlerine lliskin Yonetmelik tahtinda
finansman saglayan taraf olarak hareket eder.
Satici, Alicinin istedigi Mali, temin etme, Uretme,
satma, teslim ve sair tim agsamalarda kendi nam ve
hesabina hareket eder.

2.2. Malin Bankaya Satigi/Devri:

I.Satici, Elektronik Platform veya sair yontemlerle
Alici tarafindan kendisine iletilen siparise istinaden
Mali, temin eder/Uretir ve teslime hazir hale getirir.

iiAlict adina dlzenleyecegi fatura, irsaliye ve sair
belgelere konu Mal, TFAS ve TFSS uyarinca
Banka tarafindan kendisinde &denecek Alim
Bedeli' karsiliginda, Bankanin dolayli temsilcisi
sifatini haiz olan Aliciya teslim eder.

iii.Satict Mali, TFAS ve TFSS ile sair anlagmalara
uygun olarak ve geregi gibi Aliciya teslim ettiginde
Malin Bankaya satis, devir ve teslimi tamamlanmig
sayilr.

iv.Alicinin Sisteme faturayl yiklemesinden sonra
Satici, erken ddeme talebi i¢in bagka bir Banka
secmeyecegini ve islem sonuna kadar bu Mal'a
iliskin 6deme ve tahsilat iglemlerinin Alici, Satici ve
Banka arasinda cereyan edip tamamlanacagin
gayrikabili riicu kabul, beyan ve taahht eder. Aksi
halde doJacak zararardan Alici ve Satic
mustereken ve mlteselsilen sorumlu olacaklardir.

v.Alici tarafindan Sistem Uzerinden Satici'nin e-
faturasi (zerinde yazan vadeden farkli bir vade
girilmigse, Satici bu vadeyi kabul etmis sayilir. isbu

g. Assigned Receivables: The receivables equal to the
Buyer Payment Amount, which the Seller will be entitled to
receive from the Buyer due to the Goods to be sold under
this Agreement and the TFSS and which will be assigned
to the Bank.

h. TFAS: The agreement executed between the Bank and
the Buyer within the scope of the Financing Program.

i. TFSS: The Supplier Financing Seller Agreement
executed between the Bank and the Seller.

j. Agreement: The term “Agreement” includes all
agreements, protocols, undertakings, letters, forms,
documents and all other annexes that have been and/or
will be executed physically or electronically.

2. SPECIAL PROVISIONS

2.1. Status and Capacities of the Parties: In the
purchase of the Goods from the Seller, the Buyer acts in its
own name and for the account of the Bank, in the capacity
of the Bank’s indirect representative (agent). The Bank acts
as the party providing financing pursuant to this Agreement
and the Regulation on Credit Transactions of Banks. The
Seller acts in its own name and for its own account in all
stages, including the procurement, production, sale,
delivery and all other processes of the Goods requested by
the Buyer.

2.2. Sale/Transfer of the Goods to the Bank:

i. The Seller shall procure/produce the Goods and prepare
them for delivery based on the order transmitted to it by the
Buyer via the Electronic Platform or by other means.

ii. The Seller shall deliver the Goods subject to the invoice,
delivery note and other documents to be issued in the
name of the Buyer to the Buyer, who has the capacity of
the Bank’s indirect representative, in retum for the
Purchase Price to be paid to it by the Bank in accordance
with the TFAS and the TFSS.

iii. When the Seller duly delivers the Goods to the Buyerin
accordance with the TFAS, the TFSS and other
agreements, the sale, transfer and delivery of the Goods to
the Bank shall be deemed completed.

iv. After the Buyer uploads the invoice to the System, the
Seller irrevocably accepts, declares and undertakes that it
shall not choose another bank for an early payment request
and that all payment and collection transactions relating to
such Goods shall be carried out and completed between
the Buyer, the Seller and the Bank until the end of the
transaction. Otherwise, the Buyer and the Seller shall be
jointly and severally liable for any damages that may arise.

! Fatura vadesinde ya da Alici tarafindan Sistem iizerinden fatura iizerinde yazan vadeden farkl1 bir vade girilmis ve Satict
tarafindan Sistem lizerinden teyit edilmis olan vadede veya Saticinin erken 6deme talebi halinde talep edilen tarihte 6denir.
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sozlesme agisindan baglayici olan tek vade Alici
tarafindan Sistem’e girilen Vade'dir.

vi.Banka fatura vadesinde ya da Satici tarafindan
Sistem zerinden teyit edilmis olan vadede veya
erken ddeme talebi halinde, talep tarihinde Alim
Bedelini Satici'nin Banka nezdindeki hesabina
yatirmak suretiyle dder.

viiMalin  devir ve teslimi ile Mal bedelinin
tahsili/ddenmesi sebebiyle dogabilecek bilcimle
vergi, resim, harg, fon, masraf ve sair maliyetlerin
tamami Satici tarafindan ya derhal, nakden ve
defaten Gdenecek ya da Alicidan tahsil ediimek
Uzere Malin vadeli satis bedeline ilave edilecektir.
Banka bu nedenlerle herhangi bir bedel 6demek
zorunda kalirsa, 0dedigi bu bedeli her zaman Alici
veya Satici hesabina bor¢ kaydetmeye ve tahsil
etmeye yetkili olup; Satici tim bu hususlari
gayrikabili ricu kabul ile konuya iligkin haklarindan
pesinen feragat eyledigini, beyan ve taahh(t eder.

viii.Satici, Mal sebebiyle diizenlemis oldugu fatura
dolayisiyla dogacak ve Alicida gériinen alacagini,
Bankaya temlik etmis olacak, talebi halinde devir ve
temlike iligkin temliknameyi usuliince dizenleyip
Bankaya verecektir. Alici, Banka ile aralarindaki
sbzlesme uyarinca s6z konusu temliki teyit eder.
Temlike konu bedeller asagidaki intimallere binaen
Bankaya veya Saticlya veya Saticinin Banka
nezdindeki hesabina ddenir:
* Alici temlike konu Alici Odeme Tutari kadar, kesin
borg ikrarini havi seklinde Bankaya borclanmig
olacaktir ve s6z konusu tutari Vade'de Bankaya
odeyecektir.
* Alici, Banka ve Satici ile mutabakat saglayarak,
sisteme henuiz yiklenmemis (Bankaca hentiz satigl
yapiimamig) veya sisteme ylklenmis olmakla
birlikte henliz Alici tarafindan Mal (zerinde
herhangi bir tasarrufta bulunulmamisg olan faturalari
(alim-satimlari) iptal edebilecek (ikale ydntemi); bu
durumda isbu s6zlesmeye konu finansman amagli
alim satimlar ile Saticinin Bankaya yaptigi bu
satimlara konu devir ve temlikler ortadan kalkmig
olacak ve Alici bu faturalara konu ddemeleri ve sair
islemleri Satici ile aralarindaki iliskiye uygun olarak
sonuglandiracaktir.
* Fatura sisteme ylklenmis olsa bile heniiz
Bankaca Saticiya bu faturaya istineden herhangi bir
bicimde ddeme yapilmamis ise Alici bu fatura
bedelini, Bankanin agik muvafakatini almis olmasi
kosuluyla Saticinin Kuveyt Tlrk Katiim Bankasi

v. If a maturity date different from the maturity date stated
on the Seller's e-invoice is entered by the Buyer via the
System, the Seller shall be deemed to have accepted such
maturity date. For the purposes of this Agreement, the only
binding maturity date is the Maturity Date entered into the
System by the Buyer.

vi. The Bank shall pay the Purchase Price by depositing it
into the Seller's account with the Bank on the invoice
maturity date or on the maturity date confirmed by the
Seller via the System, or on the date of request in the event
of an early payment request.

vii. All taxes, duties, fees, funds, expenses and other costs
that may arise due to the transfer and delivery of the Goods
and the collection/payment of the Goods price shall be paid
by the Seller either immediately, in cash and in full, or shall
be added to the deferred sale price of the Goods to be
collected from the Buyer. If the Bank is required to make
any payment for such reasons, it shall at all times be
authorized to debit and collect such amount to/from the
Buyer’s or the Seller's account; and the Seller irrevocably
accepts all these matters and declares and undertakes that
it has waived in advance its rights relating thereto.

viii. The Seller shall have assigned to the Bank its
receivable arising from the invoice issued due to the Goods
and appearing in the Buyer's records, and shall, upon
request, duly execute and deliver to the Bank the deed of
assignment relating to such transfer and assignment. The
Buyer confirms such assignment pursuant to its agreement
with the Bank. The amounts subject to assignment shall be
paid to the Bank, the Seller or to the Seller's account with
the Bank, depending on the following circumstances:

* The Buyer shall become indebted to the Bank, in the
amount of the Buyer Payment Amount subject to
assignment, in the form of a definite acknowledgment of
debt, and shall pay such amount to the Bank on the
Maturity Date.

* By reaching an agreement with the Bank and the Seller,
the Buyer may cancel (by way of mutual rescission) the
invoices (purchases/sales) that have not yet been
uploaded to the System (not yet sold by the Bank) or that
have been uploaded to the System but in respect of which
the Buyer has not yet made any disposition over the
Goods; in this case, the purchase and sale transactions
carried out for financing purposes under this Agreement
and the transfers and assignments made by the Seller to
the Bank in respect thereof shall be nullified, and the Buyer
shall finalize the payments and other transactions relating
to such invoices in accordance with its relationship with the
Seller.
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A.S. nezdindeki hesabina vyatimak suretiyle
odeyebilir.

ix.Malin herhangi bir nedenle Alici tarafindan
finansman programina dahil edilmemesi halinde
Satici, Mali Bankaya satmis olmayacagindan
Bankadan herhangi bir talepte bulunmamayi
gayrikabili ricu kabul, beyan ve taahhut eder.

x.Saticinin dizenledigi Mala iliskin belgelerin sahte
velveya icergi itibariyle gercege aykiri olmasi
sebebiyle mali veya cezai herhangi bir sorumluluk
terettip etti§inde ya da Alici tarafindan Mala yahut
belgelere itiraz veya defilerde bulunuldugunda
Satici mezkir sebeplerden dogabilecek tim
sorumluluklari deruhte edecegini; Bankanin bir
zarari dogarsa bunlar derhal tazmin edecegini;
Bankanin belirli zararlarini her zaman Satici
hesabina bor¢ kaydetmeye ve riicuen tahsil etmeye
yetkili oldugunu gayrikabili ricu kabul, beyan ve
taahhUt eder.
2.3. Alim Bedelinin Odenmesi:
i. Sistem  Uzerinden  gonderilecek  faturanin
usulince onaylanmasini miteakip Banka, Alim
Bedelini, Saticinin Banka nezdindeki hesabina
aktarmak/yatirmak suretiyle 0deyecektir. Fatura
bedeli yabanci para cinsinden ise Banka, Alim
Bedelini ya fatura Uzerinde yazan yabanci para
cinsinden ya da Saticiya/Aliclya, e-posta, SMS,
Sistem veya herhangi bir iletisim vasitasiyla
bildirilmis olan kuru esas alarak islem (6deme)
tarihindeki TL karsiigini 6der.  Alici Odeme
Tutar’nin  yabanci  para cinsinden olmasi
durumunda meydana gelebilecek kur dedisiminden
kaynakli BSMV ve sair giderer Alici/Satici
tarafindan karsilanacaktir.
ii. ~ Malin herhangi bir nedenle Alici tarafindan
finansman programina dahil edilmemesi halinde
Satici, Bankadan herhangi bir talepte bulunamaz;
Satict bu hususu gayrikabili ricu kabul ile
haklarindan feragat ettigini beyan ve taahhit eder.
ii. Banka tarafindan Saticiya yapilacak
odemenin tatil glinlne denk gelmesi halinde Alim
Bedeli tatil gUnuni takip eden ilk is gunu
odenecektir.
iv.  Satici, Bankaya karsi dogmus ve dodacak
olan tim borglarinin (henliz muaccel olmasa da
tim risklerinin) teminatlarindan birisi olarak, Banka
nezdindeki mevcut veya ileride acilacak ve/veya
dider Bankalar nezdindeki hesaplarini ve bu
hesaplardaki nakitlerin tamami ile kar paylarini ve
sair getirilerini, bu hesaplara tevdi edecedi cek,

* Even if the invoice has been uploaded to the System, if
no payment has yet been made by the Bank to the Seller
in any manner based on such invoice, the Buyer may pay
the invoice amount by depositing it into the Seller’'s account
with Kuveyt Tlrk Katilim Bankasi A.$., provided that the
Buyer has obtained the Bank's explicit consent.

ix. If, for any reason, the Goods are not included in the
financing program by the Buyer, the Seller irrevocably
accepts, declares and undertakes that, since the Seller will
not have sold the Goods to the Bank, it shall not make any
claim whatsoever against the Bank.

X. In the event that any financial or criminal liability arises
due to the documents relating to the Goods issued by the
Seller being forged and/or untrue in content, or if the Buyer
raises any objections or defenses regarding the Goods or
the documents, the Seller irrevocably accepts, declares
and undertakes that it shall assume all liabilities arising
from such reasons; that it shall immediately compensate
any loss suffered by the Bank; and that the Bank shall at all
times be authorized to debit such losses to the Seller’s
account and to recover them by recourse.

2.3. Payment of the Purchase Price:

i. Following the due approval of the invoice to be submitted
via the System, the Bank shall pay the Purchase Price by
transferring/depositing it into the Seller's account with the
Bank. If the invoice amount is denominated in a foreign
currency, the Bank shall pay the Purchase Price either in
the foreign currency stated on the invoice or in its TRY
equivalent on the payment date, calculated based on the
exchange rate notified to the Seller/Buyer via e-mail, SMS,
the System or any other means of communication. If the
Buyer Payment Amount is denominated in a foreign
currency, any Banking and Insurance Transactions Tax
(BSMV) and other expenses arising from exchange rate
differences shall be borne by the Buyer/Seller.

ii. If, for any reason, the Goods are not included in the
financing program by the Buyer, the Seller may not make
any claim against the Bank; the Seller irrevocably declares
and undertakes that it accepts this matter and waives its
rights in this respect.

iii. If the payment to be made by the Bank to the Seller falls
on a public holiday, the Purchase Price shall be paid on the
first business day following such holiday.

iv. As one of the securities for all of the Seller’s present and
future debts to the Bank (including all risks even if not yet
due), the Seller has pledged in favor of the Bank, and the
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bono ve bunlarin tahsilinde bedellerini (nakitleri
dogrudan alacaga mahsup edebilme vyetkisi ile)
Banka lehine rehnetmis, Banka da rehni kabul
etmistir. Hesaplardan, Bankanin onayi ile zaman
zaman para cekilip, yatirilsa da bu durum rehnin
gegerliligini etkilemez ve Bankanin rehin hakkini
haleldar etmez.

3. Genel Hiikiimler

3.1. Katlim bankaciigi ilke ve standartlan
bakimindan bu Sézlesme ve Banka ile Alici
arasindaki sozlesmeler uyarinca Satici ile Alici
arasinda kesin satis anlasmasi yapilmadan once
finansmana yonelik yukarida zikredilen asamalar
tamamlanacaktir.  S6z  konusu  agsamalar
tamamlanmis olmadikga ya da Alici ile kesin
anlagsma yapildiginin sonradan ortaya c¢ikmasi
durumunda Banka finansmani saglamayacag! gibi,
derhal bu S6zlesmeyi fesih ve ugradig zararlarin
tazminini Saticidan ve Alicidan miiteselsilen talep
edebilir.

3.2. Finansman Programi kapsaminda Banka ile
Alici arasinda imzalanmig olan TFAS'In herhangi
bir nedenle sona ermesi halinde, isbu S6zlesme de
ayni tarihte sona ermis sayilacaktir. Banka
Sozlesme'nin sona erdigini derhal Saticiya yazil
olarak bildirecek ve baskaca bir isleme lizum
olmaksizin TFAS'In sona erme tarihinden gegeri
olmak Uzere Sozlesmeyi tazminatsiz
feshedebilecektir. Satici bu hususu kabul ile
konuya iligkin bilcimle itiraz, talep ve sair
haklarindan pesinen ve gayrikabili rlcu feragat
etmigtir. Keza Alicinin  Saticlyl ~ Finansman
Programrndan gikarmak istedigini Bankaya
bildirmesi halinde de isbu Sozlesme 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 iligkin itiraz, talep ve sair haklarindan
pesinen ve gayrikabili ricu feragat etmistir.

3.3. Malin Alicrya teslimi ile Alici ile Satici
arasindaki satin alma soOzlesmesinde yer alan
butin ahkam ve sartlari karsilayacak bicimde
kullanima elverigli tutuimasi dahil her asamada,
islemlerin - mevzuata uygun yUrGtlimesinden,
tasima, mallarin depolanmasi ve muhafazasi,

Bank has accepted such pledge over all of its existing or
future accounts with the Bank and/or with other banks, all
cash in such accounts and all profit shares and other
returns thereon, and all checks, promissory notes and the
proceeds thereof deposited into such accounts (with the
authority to directly set off cash against the receivable).
Even if funds are from time to time withdrawn from or
deposited into such accounts with the Bank’s consent, this
shall not affect the validity of the pledge and shall not
prejudice the Bank’s pledge right.

General Provisions

3.1. In terms of participation banking principles and
standards, pursuant to this Agreement and the agreements
between the Bank and the Buyer, the above-mentioned
stages relating to financing shall be completed before a
definitive sale agreement is concluded between the Seller
and the Buyer. If such stages have not been completed, or
if it is subsequently determined that a definitive agreement
has been concluded with the Buyer, the Bank shall not
provide financing and may immediately terminate this
Agreement and claim compensation, jointly and severally
from the Seller and the Buyer, for the damages it has
suffered.

3.2. In the event that the TFAS executed between the Bank
and the Buyer within the scope of the Financing Program
is terminated for any reason, this Agreement shall also be
deemed terminated as of the same date. The Bank shall
immediately notify the Seller in writing that the Agreement
has terminated and may, without the need for any further
action, terminate this Agreement without compensation
with effect from the termination date of the TFAS. The
Seller accepts this and irrevocably waives in advance all
objections, claims and other rights in relation thereto.
Likewise, if the Buyer notifies the Bank that it wishes to
remove the Seller from the Financing Program, this
Agreement shall be deemed to have automatically
terminated as of the date of such notification by the Buyer
to the Bank. The Bank shall immediately notify the Seller
that the Agreement has terminated and may terminate the
Agreement without compensation without the need for any
further action. The Seller accepts this and irrevocably
waives in advance all objections, claims and other rights in
relation thereto.

3.3. The Seller shall be responsible, at every stage
including the delivery of the Goods to the Buyer and
keeping them fit for use in compliance with all provisions
and conditions set out in the purchase agreement between
the Buyer and the Seller, for conducting the transactions in
accordance with the applicable legislation, for taking and
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mallarin sigortalanmasi vb. her turl tedbir ve
teminatlarin ~ geregi gibi ve  zamaninda
alinmasindan ve yapilmasindan Satici sorumludur.
Bu nedenlerle dogabilecek her turlu zarar, ziyan ve
cezai mueyyidelerden Satici sorumlu olacaktir.
Banka bu sebeple yapacagi tim ddemeleri Saticiya
resen bor¢ 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 Soézlesme ile diizenlenen Finansman
Programi konusu belgelerde yazili genel ve dzel
ihtirazi kayit ve sartlardan dolaylr Bankaya higbir
sorumluluk atfedilemez; tlim sorumluluk islemleri
bizzat gergeklestiren Saticiya aittir; Satici bu
hususlari ve tim sorumlulugu pesinen kabul eder.

3.6. Mal'in Alic'ya vadeli satis fiyati, faturada
yazan tutardir; bu tutar esas alinmak suretiyle
Mal'in bedeli (finansman tutari), kar/iskonto orani,
Kar Tutar, Vade (finansman slresi) ve sair
ayrintilar her bir minferit sozlesme bazinda teati
edilecek  belgelede  taraflarca  serbestge
kararlastirilir.

3.7. Banka isbu S6zlesmenin bir 6rnegini, Alici ile
akdedecegi sozlesmelere ek yapmasina ve Alicr'ya
sozlesme veya soOzlesmeye iliskin  bilgiler
vermesine Satici pesinen ve gayrikabili riicu riza ve
onay verir.

effecting in due time and properly all kinds of measures and
guarantees such as transportation, storage and
safekeeping of the goods, and insurance of the goods. The
Seller shall be liable for all damages, losses and penal
sanctions that may arise for these reasons. The Bank shall
be authorized to debit to and collect from the Seller all
payments it makes for such reasons.

3.4. All responsibility arising from the type, kind, value and
quantity of the Goods and from whether they are suitable
in terms of packaging, nature and conformity with the
purchase order shall belong to the Seller.

3.5. No liability whatsoever may be attributed to the Bank
due to the general and special reservations and conditions
set out in the documents relating to the Financing Program
regulated under this Agreement; all liability shall belong to
the Seller, who personally carries out the transactions. The
Seller accepts these matters and all such liability in
advance.

3.6. The deferred sale price of the Goods to the Buyer is
the amount stated on the invoice; on the basis of this
amount, the price of the Goods (financing amount), the
profit/discount rate, the Profit Amount, the Maturity
(financing period) and other details shall be freely agreed
by the Parties for each individual transaction through the
documents to be exchanged on an individual contract
basis.

3.7. The Seller hereby gives its prior and irrevocable
consent and approval for the Bank to attach a copy of this
Agreement to the agreements to be executed with the
Buyer and to provide the Buyer with the Agreement or
information relating thereto.

Eki/ Annex : Pesin/Erken Odeme Hesaplama Formiilii
Cash / Early Payment Calculation Formula
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Ek/ Annex : PESIN/ERKEN ODEME HESAPLAMA FORMULU
CASH / EARLY PAYMENT CALCULATION FORMULA

1. Banka'nin gerceklestirecegi Alim Bedeli
odemesi su formile gore hesaplanacaktir:
Alici Odeme tutari /[(1+aylik kar orani)*(Alici Odeme
tarihine kalan gun sayisi/30)]

2. Banka'nin Saticiya tahakkuk ettirecedi her
tarld komisyon, kér vs. alacaklari Gzerinden
ayrica kanuni oranda Banka Sigorta
Muameleleri Vergisi (BSMV) Saticiya
yaplilacak yukarida hesaplamayla bulunacak
Alim Bedeli 6demesi tutarindan mahsup
edilerek tahsil edilecektir.

3. Alict Odeme Tutar’nin yabanci para birimi
cinsinden olmasi ve Banka'nin Saticiya
dovize endeksli TL kredi kullandirmasi
durumunda meydana gelebilecek kur
degisiminden kaynakli BSMV masrafi Satici
tarafindan karsilanacaktir.

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

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

2. The Banking and Insurance Transactions Tax
(BSMV) at the statutory rate shall also be deducted
from the Purchase Price amount calculated above and
collected from the Seller over all commissions, profits,
etc. to be accrued by the Bank from the Seller.

3. If the Buyer Payment Amount is denominated in a
foreign currency and the Bank grants the Seller a
foreign-currency-indexed TRY loan, any BSMV
expense arising from exchange rate differences shall
be bome by the Seller.
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