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Supply Chain Finance Agreement

This Deed of Agreement (hereinafter referred to as the "Agreement") is made effective on this the -------
2022 of the Christian era.

Bgtween

Bangladesh Krishi Bank duly established by the Bangiadesh Krishi Bank order, 1973 (P.O.No.27 of
1973) and having its head office at 83-85 Motijheel Commercial Area, Dhaka-100. Bangladesh
hereinafter referred to as '‘Bank' of the First Part.

AND

Dhaka------- , Bangladesh hereinafter reffered to as '
Buyer' (Which expression Shall, unless excluded by or repugnant to the context, mean and include its
successors-in-interest and assigns) of the Second Part.

(Bank and Buyer shall hereinafter Jointly be referred to as the "Parties" and individually as the "Party")

WHEREAS

A Bangladesh Krishi Bank is engaged in the business of Providing banking services as scheduled
bank. As per Buyer's demand, Bank & the Buyer are agreed to share data with Each other to perform
SCF facility.

B. The Buyer is a large business house and regularly obtains raw materials. The Buyer has

requested the Bank to provide supplier finance facility to its Suppliers for the invoices approved the

Buyer under supplier finance facility, the Bank shall finance 100 percent of the approved invoice

payment value and credits the proceeds to the supplier's accounts with the Bank.

C.  The Parties hereby comes into an agreement that the Bank will integrate an online supplier finance
platform, to the Online SCF Platform of Buyer upon Approved invoices submitted by the Buyer
on the date specified in the Online SCF Platform. Subsequently, the Bank will debit the Buyer's
CD account with the Bank, as Specified in the Buyer's Board resolution, on the due date of
payment as per mentioned payment date for each uploaded and approved invoice.

Now, the Parties agree as follows:

1. DEFINITION

For the Purposes of this Agreement, the capitalized terms below shall have the following
meaning:

1.1 "Agreement" means this Agreement including any other document specificall
: P Y
incorporated herein by reference.
wv/ 1.2 "Confidential Information" shall mean any information marked as "confidential"
b\ ~  'proprietary” or similarly by the disclosing party or Which- When is disclosed orally or
4;6« Visually- identified as confidential prior to disclosure Confidential Information shall
cﬁg‘,«:ﬁf include any copies or abstracts made thereof as well as any apparatus, modules, samples,
C‘éﬁj&# prototypes or parts thereof.

1.3 "Effective Date" Shall Mean the date on Which duly authorized representatives of both
parties have signed this thereof.

1.4 "Suppliers" Shall mean the suppliers of this Buyer who supply various Products and
services to the Buyer at regular intervals and who are chosen by the Buyer to access the
Online SCF Platform and the supplier Finance Facility offered by the Bank as per this
Agreement.

1.5 "Online SCF Platform" Shall mean the Bank integrating its Online SCF Platform with the

Buyer's Online SCF Platform in relation to the business and affairs of the Buyer Primarily
in the following areas:
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(1) allowing the Buyer to securely transmit data to Suppliers and receive data from
them;

(i)  instructing the Bank and granting supplier finance on supplier's request for Buyer's
invoices before their due date;

(i)  updating data securely, including invoice data, remittance data, bank account

details, and transmitting such data to the extent necessary for the suppliers to avail
of supplier finance;

LEVEL OF SERVICES/ RISK OF LOSS

2.1 As Per the terms of this Agreement, the Bank will integrate its Online SCF Platform with
Buyer's Online SCF Platform.

2.2 The Bank accepts no liability and will not be liable for any loss or damage arising directly
or indirectly (including special, incidental or consequential loss or damage) from use of
the online SCF Platform of the Bank by the Buyer, however arising, including any loss,
damage or expense arising from, but not limited to, any defect, error, imperfection, fault,
mistake or inaccuracy of its Online SCF Platform, as contents or associated services, or

2.3 Unless otherwise expressly started in this Agreement, the Bank makes no express,
statutory, or implied warranties related to its Online SCF platforms.

BUYER's CO-OPERATION AND OBLIGATION

The Buyer Shall Provide the Bank With all Co-operation and assistance which shall include,
without limitation; (i) decisions of the Buyer in matters reasonably requested by the Bank are
made in good time; (ii) the Bank is provided with all information and documentation, including
Financial Statements, Statements, Credit Rating Reports, in connection with the provision of the
online SCF Platform; (iii) The Buyer shall educate its suppliers about the supplier Finance
program/ Online SCF Platform and shall recommend its Suppliers to the Bank for inclusion in
the Supplier Finance program based on satisfactory track record based on the Bank's criteria
(and renew its recommendation on annual basis); (iv) For Supplier covered under the Supplier
Finance program, the Buyer shall route all supplier payments through the Bank only, and (v) The
Buyer shall upload approved invoice payment instruction on Online SCF Platform only after
receipt of goods/service and successful completion of quality check process. Once an invoice is
approved for payment on Online SCF Platform, the Buyer shall not raise any dispute or claim;

((¥1) The Buyer shall reimburse to the Bank any and all costs, loss, damage suffered by the Bank

due to a failure of the Buyer to Comply with the obligation under this Agreement. - o

TERM AND TERMINATION

This Agreement shall become effective on the Effective Date and shall continue for a period of
5(five) years (hereinafter referred to as "Term") unless earlier terminated by the parties. After the
expiry of Term, the Agreement shall be extended for a consecutive 5 (Five) years term.

o
ﬁ.l It is expressly agreed that the Bank is not party to any agreement between the Buyer and

Suppliers;
4.2  Both Parties (First party Bank & Second Party Buyer) will have the right to terminate
this Agreement without showing or referring any cause what so ever with 90 day's notice

to other. In that case, 2™ party (------ ) have to adjust and repay all the dues and liabilities
to bank as per this agreement.

SUPPLIER FINANCING FACILITY TERMS & CONDITIONS

5.1 The Bank shall provide Supplier financing facility to the Supplier subject to the Supplier
meeting the Bank's criteria and upon submission of requisite documentation by the
supplier. Based on Supplier's requests, the Bank will finance an agreed percentage of the

approved invoice payment value subject to availability of suppliers credit limit an
adherence to approved program parameters. ——
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5.2 The Buyer acknowledges that the Bank may have to suspend the supplier finance program
in the event of the following:
5.2.1 Default of Buyer on any past/expired repayments.
5.2.2 Non-renewal of Buyer recommendation for a Supplier.
5.2.3 To comply with any instructions/ guidelines from a regulatory/ statutory body.
5.2.4 No-Submission of requisite documentation by Buyer/Supplier.
5.2.5 Deterioration in credit rating of Buyer/Supplier.

5.2.6 Inability of Buyer/Supplier to meet the Bank's Supplier Finance Program
requirements.

53 The Buyer Will upload approved invoices in the Online SCF Platform. By doing so, the
Buyer is in effect instructing the Bank to debit the Buyer's CD account with the Bangladesh
Krishi Bank (Respective Branch) on the due date of payment as per the mentioned payment date
for each uploaded invoice plus applicable interest on supplier finance loan. Once the Buyer pays
the full invoice due date, the remaining balance of the invoice value (net of loan, interest, fees
outstanding against that particular invoice) will be credited to the supplier's accounts.

\@ Bank will pay 100% of each invoice value to the supplier's accounts in the form of loan.

@ The Buyer will pay the loan amount with interest after 90 days from the date of sanction

of loan against respective invoice. In case of failure, 15 days may be extended from 90 days
which term as buffer time. :

@ The Buyer will maintain a CD account with Bangladesh Krishi Bank (Respective Branch)

0 settle payment under online SCF facility.
COMPENSATION AND EXPENSE REIMBURSEMENT

? In case there is unavailability of sufficient credit balance in the Buyer's account with the
ank While debiting the Buyer's account on the payment date of the invoice, and payment is not
possible in lieu of Clause NO. 5.3 above, the Bank Will create a_force demand loan up to a
certain limit as decided by Bank to settle the loan along with interest.

(‘FD The Buyer will bear the Working Capital Loan/force loan interest as agreed between the

6
arties from time to time.

6.3  Having force demand loan, no further finance shall be allowed to the suppliers. When the
loan will be regular further finance will be continued.

REPRESENTATION AND WARRANTIES
The Bank represents and warrants that:
7.1~ The Bank has full power and authority to enter into and perform this Agreement.

A@f Both Parties agree that the Online SCF Plat forms a technology mechanism to facilitate

o>

certain transactions of the Buyer's business association with Supplier which allows the
Buyer to upload approved invoices on the Online SCF Platform instructing the Bank to
debit the Buyer's account with the Bank as per uploaded invoice.

The Buyer represents and warrants that:

@ The Buyer has full corporate power and authority to enter into this agreement.

7.4 The Buyer is duly empowered and authorized to perform all its obligations in accordance
with the terms of this Agreement.

7.5 By uploading invoices on SCF Platform the Buyer is in effect irrevocably and
unconditionally instructing the Bank to debit The Buyer's account with the Bank as per
uploaded approved invoice. The Buyer also irrevocably undertakes not Proceed to any
court or legal authority trying to stop the direct debit from Buyer's account on the
specified date as speciﬁe%nabove due to substandard quality of goods/services and all
other probable reasons thg/might arise from time to time.




7.6

The Buyer Will fund its account with the Bank to honor its payment obligations on the
online SCF Platform. If a force demand loan is created by the Bank on account of debits

for the due date payments, it will promptly arrange for funds to clear the force demand
loan.

8. RESPONSIBILITIES OF THE BUYER
The Buyer will bear aforementioned responsibilities in carrying out the Online SCF Platform:

a.

The buyer has to obtain and maintain the equipment and any ancillary equipment or series
needed to connect to, access or otherwise use the online SCF platform and ensure
compatibility with configuration requirements set forth in the documentation:

The Buyer must renew the Supplier recommendation on an annual basis and also

promptly notify the Bank in the event of any commercial/legal dispute with any supplier
using the online SCF platform.

The Buyer has to ensure the maintenance of their account and accuracy of their profile

information including verifying at all times that:

i) The Buyer's license/tax registration information is valid and contact information is
current;

i1) The Buyer agrees that the Users are duly authorized to act on the Buyer's behalf
and the Buyer is bound by their actions on the Online SCF Platform, (including
but not limited to actions such as uploading approved payments or approving
invoices).

If the buyer places an invoice on the online SCF platform, it will be treated as an

approved & accepted invoice by default. In that case if loan is created against the invoice,

the buyer responsible to repay the loan amount with interest that the Bank creates. In the

respect Buyer shall furnish a Corporate Guarantee in favour of Bangladesh Krishi Bank.

9. COMPLIANCE WITH LAWS

Each Party shall comply with all applicable laws, rules, ordinances and regulations of any governmental
authority governing the Online SCF Platform to be provided hereunder.

10.  EVENT OF DEFAULT

a)
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The following will be construed as an Event of Default under this Agreement:

10.1 Any failure on part of 2nd party to comply with the Representations and
Warranties as outlined in this Agreement.

10.2 Any failure on part of 2nd party to comply with its Representations as outlined in
this Agreement.

10.3 Deterioration in credit rating of the Buyer below Acceptable or equivalent.

10.4  Buyer not getting a clean CIB Report of Bangladesh Bank.

In Case of failure of the buyer to repay any loan against any invoice, force demand loan

will be created to the Buyer's account at Bangladesh Krishi Bank (Respective Branch) and

it will be reporteq to the CIB of Bangladesh Bank. In such case further finance will be

stopped unless until the created Demand loan is fully recovered.

In the Event of Default, the B:mk may take one or more of the following actions;
- Reduction in Supplier Finance program size,
- Suspension of Supplier Finance program,
- Reduction in Supplier Finance credit limits.
- Suspension of Supplier Finance credit limits,
- Recovery of outstanding loans by debit to Buyer- s account

11.  ENTIRE AGREEMENT

This Agreements out the entire agreement between the Parties in relation to the Online SCF
Platform and supersedes any previous written or oral agreement  between the Parties.



12. FORCE MAJEURE
In the event that the Bank is delayed/prevented from performing its obligations under this
Agreement, in whole or in part, due to an act of God, fire, flood, Storm, explosion. civil disorder,
strike, lockout or other labor trouble, material shortage of utilities, facilities, labor, materials or
equipment, delay in transportation, breakdown or accident, any law, order, proclamation,
regulation, ordinance, demand or requirement of any Governmental Authority, riot, war, acts of
terror, rebellion, or other cause beyond the reasonable control of the Bank (each a "Force
Majeure Event"). (i) the affected provisions and/or other requirements of this Agreement shall be
suspended to the extent necessary during the period of such disability. and (ii) the Bank shall
have no liability to the Buyer or any other party in connection therewith. The Bank shall resume

full performance of this Agreement as soon as reasonably practicable following the end of the
Force Majeure Event.

13. LIMITATION ON LIABLITY

13.1 The Bank does not guarantee that the Online. SCF Platform provided will be Constantly
accessible or error free and assumes no obligation regarding the ~ security of data/attacks by
third parties or in the course of e-mail exchange beyond the control/contemplation of the Parties.
The Bank shall not bear any liability for any loss or damage arising directly or indirectly
(including special, incidental or consequential loss or damage) out of hindrance to the online
access to the platform, failure of any internet transmission (including e-mails correspondence)

from the Online SCF Platfoml or due to occurrence of any event outside of the reasonable
control and contemplation of the Bank.

14. MISCELLANEOUS

14.1  All changes and amendments to this Agreement be in writing to be valid, This

requirement of written form can only be waived in writing specifically stating the intent
to amend this Agreement.

14.2 The Clause and headings contained in this Agreement are for the Convenience of the
Parties and shall not affect the meaning or interpretation of this Agreement.

The Parties hereto have caused this Agreement to be executed in duplicate by their duly authorized
officers on the dates and at the places mentioned below:

For and on behalf of For and on behalf of
Bangladesh Krishi Bank
/ By: By
\¢ O
e
In presence of the following witnesses: In presence of the following witnesses:
1. 1.
Name: Name:
Designation: Designation:
2. 2
Name: Name:
Designation: Designation:



