FAKTORING SOZLESMESI

Esentepe Mah. Biiyiikdere Caddesi Kristal Kule Binas1
No:215 Kat:21 34394 Sisli/istanbul adresinde mukim
QNB FAKTORING A.S. (Faktor) Sirket Merkezi:
Istanbul Ticaret Siciline Kayith Oldugu Yer: istanbul,
Ticaret Sicil Numarasi: 701192 Mersis No:
03888061739500022

ile diger tarafta, ............ccooeviiiiniiiie e

adresinde mukim
(Misteri / Miisteriler)

ve

adresinde mukim

(Kefil/Kefiller)

ad res| nde m uk|m .........................................
(Kefil/Kefiller)

arasinda, agagidaki sartlarla igbu faktoring sézlesmesi
tanzim ve imza olunmustur.

FAKTORING AGREEMENT

This Factoring Agreement has been executed and
signed, under the following terms, by and between
QNB FAKTORING A.S. residing at Esentepe Mah.
Biiyiikdere Caddesi Kristal Kule Binasi No:215
Kat:21 34394 Sisli/Istanbul, (FACTOR) Corporate
Headquarters: Istanbul, Address of Trade Registry:
Istanbul, Trade Registry No: 701192, Mersis No:
0388806173900022 on one side,

residing  at

........................................... , residing
|
(Surety/Sureties)

........................................... , residing
A e
(Surety/Sureties)

I- SOZLESMENIN KONUSU, KAPSAMI VE
TANIMLAR

1-fsbu s6zlesmenin konusu, MUSTERI nin daha &énce
dogmus ve/veya sdzlesme siiresi icinde isletmesi ile
ilgili olarak yurti¢i/yurtdist mal, hizmet satiglarindan
dogan alacaklarini pesinen ve toptan FAKTOR’a devri
(temliki) suretiyle  faktoring hizmetlerinden
yararlandirilmasindan ibarettir.

I- THE SUBJECT, SCOPE OF THE
AGREEMENT AND THE DEFINITIONS

1- The subject of this Agreement is to provide
factoring services by way of conveying (assignment),
in advance and wholly, the receivables of the Client
which has already arisen and/or to arise in relation to
the Client’s business from the domestic/international
sales of goods, services during the term of the
Agreement.

2- S6zlesmenin imzasi ile birlikte FAKTOR’a devir
edilen  alacaklar, MUSTERI’nin arz ettigi
mallarm/hizmetlerin bir vadeye baglanmamis ya da
vadeli satiglarindan dogmus/dogacak alacaklardir.
MUSTERI’nin dogrudan dogruya veya dolayli olarak
ortagi bulundugu gercek, tiizel kisilere yaptig1 satislar,
arz ettigi hizmetler, konsinye satiglar, FAKTOR’dan
yazili muvafakat alinmadik¢ca isbu sozlesmenin
kapsami disindadir.

2- The receivables to be assigned to the FACTOR
upon the signing of the Agreement are the receivables
that has arisen/to arise from sale, in cash or on
account, of goods/services offered by the Client. Sales
made, services offered, consignment sales to the real,
legal persons to which the Client is directly or
indirectly is a partner shall be outside the scope of this
Agreement unless a written consent is obtained from
the FACTOR.

3- Sozlesmenin kapsami igindeki alacaklar dogumu
aninda, faiz, sahsi ya da ayni teminatlar ile birlikte
kendiliginden bu sozlesme hiikiimleri uyarinca
FAKTOR a intikal ederler.

3- The receivables which are in the scope of this
Agreement shall be transferred to the FACTOR under
the terms of this Agreement automatically at the time
of they arise together with interest, personal guarantee
or guarantee in kind.

4- Bu sozlesmede kullanilan ve sdzlesmenin niteligi ile
ilgili 6zel kavramlarin tanimlar1 asagida belirtilmistir:

4- The definitions of the concepts used in this
Agreement and which are relevant to the nature of the
Agreement are as follows:
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a) Bor¢lu: MUSTERI’nin bu sézlesmenin 1. ve 2.
maddeleri uyarinca alacak hakki iktisap ettigi gercek
ya da tiizel kisiler.

a) Debtor: Real or legal persons against whom the
Client has acquired a right to claim according to the
Articles 1 and 2 of this Agreement.

b) Alacak bildirimi (AB-NTR): MUSTERI’nin bu
sozlesme gergevesinde devir etmis oldugu alacaklarin
dogdugunun FAKTOR’a bildirimi.

b) Notification of receivables (AB-NTR): The
notification made by the Client to the FACTOR that
any receivable assigned under this Agreement has
arisen.

¢) Limit onay bildirimi (LOB): S6zlegsmedeki faktoring
garantisi hiikiimlerinin igletilmesi amaciyla FAKTOR
tarafindan MUSTERI’ye yapilan, bu cergeveyle smirl
olarak, borclu ve/veya garanti edilen alacak, alacaklar
hakkinda, faktoring garantisi limitini ve kapsama dahil
alacaklarin vadesini ihtiva eden bildirim.

c) Notification of limit approval (NLA): In order to
operate the factoring guarantee provisions in the
Agreement, a notification made by the Factor to the
Client which includes the factoring guarantee limit
and the maturity dates of receivables which are within
the scope in relation to the debtor and/or guaranteed
receivable, receivables within the limits of this
framework.

d) Azami faktoring hacmi (AFH): FAKTOR’un,
faktoring hizmetlerine esas teskil etmek {izere
MUSTERI’ye tamyabilecegi, tahsis edebilecegi
toplam islem hacmi.

d) Maximum factoring volume (MFV): The total
volume of transaction that may be identified,
allocated by the FACTOR to the Client in order to
serve as a basis for the factoring services.

e) Borglu islem hacmi (BIH): MUSTERI’nin her
borglusu i¢in ayri ayri tanmabilen, tahsis olunabilen
azami iglem hacmi.

e) Debtor transaction volume (DTV): Maximum
transaction volume that may be identified, allocated
individually for each debtor of the Client.

f) Finansman orani: Devir alman alacaklara iligkin
olarak FAKTOR tarafindan serbestce belirlenebilen
degistirilebilen ve MUSTERI’ye tahsis ettigi ve
serbestce kullandirilabilecegi finansman orani.

f) Financing rate: In relation to the receivables
assigned, the financing rate which may be
determined, modified by the FACTOR, at its own
discretion, and allocated and extended to the Client.

- FAKTORING HiZMETLERININ
ISLEYISINE iLiSKiN GENEL HUKUMLER

1- MUSTERI, isbu s6zlesmenin kapsami i¢inde kalan
alacaklar1 dogduklar1 anda AB/NTR formu ile derhal
FAKTOR’a bildirmekle yiikiimlidiir. Bu bildirim,
énceden MUSTERI’ye verilmis AB/NTR formunun,
MUSTER{I’nin faturasinin bir niishas1 ile birlikte
FAKTOR’a imza karsiligi elden teslimi, iadeli
taahhiitlii mektupla ya da noter araciligiyla ya da sair
tebligat usuliine uygun gonderilmesi suretiyle yapilir.
MUSTERI, AB/NTR formu ve faturalarla birlikte,
alacagin temeline iligkin sair belgeleri, siparis formu,
raporlar, yiikleme, nakliye, sigorta belgelerini, varsa
¢ek, senet gibi 6deme vasitalarini, ayrica teminatlarini
FAKTOR’a usuliine ve siire kisitlamalarina uygun
olarak devir ve teslimle yiikiimliidiir. Fatura niishasini
ve sair eklerini ihtiva etmeyen AB/NTR formlar1 bir
hiikiim ifade etmez.

MUSTERI, FAKTOR’a devir etmis oldugu ya da
bundan bdyle devir edecegi fatura tutari alacaklarmin
gercek, gecerli bir ticari iliskiye dayandigini, dogmus
alacaklara ait mal/hizmet sevkiyatlarini,
gergeklestirmis bulundugunu, dogacak alacaklarla
ilgili olarak gergeklestirecegini, fatura konusu
alacaklarin kayitlarinda yer aldigini, faturalar ile ilgili
herhangi bir iptal, iade olmast durumunda bu hususu
FAKTOR’a derhal bildirerek yerine yeni fatura
diizenlemesi halinde yeni faturalar1 goénderecegini ve

II- GENERAL PROVISIONS RELATED TO
THE OPERATION OF FACTORING SERVICES

1- The Client is obliged to inform the FACTOR
promptly of the receivables under this Agreement at
the time they arise by a AB/NTR form. This
notification shall be made by delivery to the
FACTOR by hand against signature or by registered
mail or notary public or other means of notification
the AB/NTR form which has been previously given
to the Client together with a copy of the Client’s
invoice. The Client is obliged to convey and deliver
duly and within the time limits to the FACTOR the
other documents related to the basis of the receivable,
order form, reports, loading, transport, insurance
documents, payment notes such as checks, bills (if
any) and also the guarantees together with AB/NTR
form and the invoices. AB/NTR forms which are not
accompanied with copies of invoices and other
annexes shall be null.

The Client accepts, declares and undertakes,
irrevocably, that the receivables at the amount of
invoices assigned or to be assigned to the FACTOR
from hereafter are based on real, valid commercial
relations, that the shipments of goods/services related
to the receivables that have arisen have been done and
the ones related to the receivables to arise shall be
done, that the receivables subject to invoice are
recorded in its books, that any cancellation, return of

Revizyon No /
Kod Revision No

Yayin Tarihi / Date of
Release

Gizlilik /

Sayfa / Page Confidentiality

SZL.018 4

10.07.2025

2/22 Genel / General




FAKTOR 'un talebi iizerine fatura ve tiim belge asillari
ile fatura kocganlarint derhal FAKTOR’a ibraz
edecegini, incelemesine hazir bulunduracagini
gayrikabiliriicu kabul, beyan ve taahhiit etmektedir.

invoices shall be promptly notified to the FACTOR
and if new invoices are drawn up in lieu of them, the
new invoices shall be sent, and the invoices and all
the original documents together with invoice stubs
shall be promptly submitted to, made available to
examine to the FACTOR at the FACTOR’s request.

2- MUSTERI faturalarinda ve faturalarin niishalarinda,
vadeye, odeme yerine yer vermek, varsa Odeme
tarihine kadar isleyecek akdi faiz, temerriit faizi
oranlarini agik¢a belirtmek zorundadir. MUSTERI ile
bor¢lusu arasinda ayrica bir yazili sozlesme ya da
gerceve anlagmanin  akdolunmasi  halinde bu
anlagmanin bir niishasi da FAKTOR’a gonderilir.
Alacagim  FAKTOR’a devrinin borgluya ihbari
miikellefiyeti tamamen MUSTERIye aittir.

2- The Client shall ensure that the invoices or the
copies of the invoices bear a notice regarding, the due
date of the receivable, the payment place and state the
contractual interest, default interest that shall accrue
until the date of payment. In case a separate written
agreement or frame agreement is signed between the
Client and its debtor, a copy of the said agreement
shall be also sent to the FACTOR. The Client is
responsible for notifying the debtor of the assignment
to the FACTOR of the receivable.

3- FAKTOR, isbu s6zlesme hiikiimleri uyarinca devir
almig bulundugu alacaklari ve 6deme vasitalarini
ticiincli kigilere devir hakkina sahip oldugu gibi bu
alacaklar ve ©6deme wvasitalar1 tlizerinde her tiirlii
tasarruf yetkisine de sahiptir.

3- The FACTOR shall be entitled to transfer to third
parties the receivables and payment instruments
which have been assigned under this Agreement and
have all kinds of power to dispose on such receivables
and payment instruments.

4- MUSTERI, FAKTOR tarafindan yazili olarak
muvafakat edilmedik¢e, devir konusu alacaklarin
O0denmesini teminat altina almakla ylikiimlidiir. Bu
teminatlar, ayni, sahsi veya bu amagla tanzim ve
FAKTOR’a teminat amaciyla ciro ve teslim edilen
kiymetli evraktan ibaret olabilir.

4- The Client shall guarantee the payment of the
receivables that are assigned unless the FACTOR
consents in writing. Such guarantee shall include
guarantee in kind or person or commercial papers
which have been drawn up for this purpose and
endorsed and delivered to the FACTOR as a
guarantee.

5- MUSTERI, ayrica kendisine saglanan finansmanin,
faktoring iicretlerinin, komisyonlarin, faiz ve bilclimle
masraflar ile ferilerinin teminatini teskil etmek iizere
FAKTOR’a, talep ettigi miktarda ve tiirde teminat
vermekle yiikiimliidiir. FAKTOR, MUSTERI’nin
ve/veya borclularindan herhangi birinin 6demelerini
geciktirdigi, 6deme giicliigii icine diistigli ya da
teminat ag¢iginin dogdugu, borglarin vadelerinde
tamamen Odenmeyeceginin Onceden anlasildigi
hallerde, teminatlarin degistirilmesini ve/veya yeterli
goriilebilecek ek teminat verilmesini talep edebilir.

S6z konusu teminatlar, sodzlesmenin siiresinin
uzatilmasi, yenilenmesi ve herhangi bir sebeple sona
ermesi halinde dahi FAKTOR>un MUSTERI’den
dogmus, dogacak, her ne nam altinda olursa olsun
bilciimle alacaklarmin teminatimi teskil edecektir.
FAKTOR’un teminat miktari1 asan alacak ve
zararlarini, ferilerini talep haklar1 saklidir. Odeme
vasitalarindan ayirdedilebilmesi icin FAKTOR’a
teminat amaciyla usuliine uygun olarak devir, ciro,
teslim edilen kiymetli evraka bu hususun agikca
kaydedilmesi zorunludur. MUSTERI teminat kaydini
ihtiva etmeyen bir kiymetli evrakin teminat icin
verildigi iddiasinda ise, buna iliskin FAKTOR’un
imzasini igeren sézlesmeyi ibrazla ylikiimliidiir.

5- The CLIENT shall also provide the FACTOR with
a security at the amount and type requested by the
FACTOR as a guarantee of the financing provided to
the Client, the factoring charges, commissions,
interest and all other expenses and accessories. In case
it is found out that the Client and/or any of its debtors
delay in payments, becomes insolvent or a deficit in
guarantee has occurred or the debts shall not be paid
fully on due dates, the FACTOR may request
replacement of guarantees and/or provision of
additional guarantee that shall be found satisfactory.

The said guarantees shall be the guarantee of all the
receivables of the FACTOR from the CLIENT which
have arisen or to arise under any name whatsoever, in
case of extending the term, renewal or termination for
any reason of the agreement. The FACTOR's right to
claim for receivables and damages and accessories
which exceed the guarantee amount shall be reserved.
In order to differentiate from payment instruments,
this issue must be clearly indicated on the commercial
papers which are assigned, endorsed and delivered
duly to the FACTOR for guarantee purposes. If the
CLIENT claims that a commercial paper which
doesn’t include a statement about guarantee has been
provided for guarantee purposes, then the CLIENT is
obliged to submit the agreement signed by the
FACTOR regarding this issue.
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6- MUSTERI, devir olunan alacaklarin mevcudiyetini,
sozlesmenin kapsami igindeki alacaklar iizerinde
tasarruf yetkisinin varligimi1 ve tamamen 6denecegini
gayrikabiliricu garanti etmekte, her ne sebeple olursa
olsun devir olunan alacagin 6denmemesi ihtimalinde,
aldigit  finansmani, ferilerini ve bu nedenle
FAKTOR un ugrayacagi zararlar1 ve masraflari derhal
O0deyecegini taahhiit etmektedir.

6- The CLIENT, irrevocably, guarantees the
existence of the receivables that are assigned, the
existence of ownership on the receivables under the
Agreement, the payment in full thereof, and
undertakes that in case of non-payment of the
receivable assigned, the financing received, its
accessories and the damages and expenses incurred
by the FACTOR for this reason shall be paid
immediately.

7- MUSTERI, devir olunan alacaklarin FAKTOR’a
O0denmesini, isbu sozlesme ile yiiklendigi edimlerin
ifasin1 engelleyecek, geciktirecek her tiirlii davranistan
kacinmak zorundadir. MUSTERI ile borglusu
arasindaki temel iliskiden, alacaktan
kaynaklanabilecek ya da takas, mahsup veya sair
bilciimle itiraz ve defiler, MUSTERI’nin FAKTORa
kars1 yiikiimliliiklerini ifaya engel teskil etmeyecegi
gibi bu ylikiimliiliiklerin ifasini1 da geciktirmez.

MUSTERI, mallarin borglu tarafindan bir cekince
olmaksizin teslim alinacagini, maddi ve hukuki
ayiplardan ari olacagini, satig, ihracat ya da sair
islemlerin mevzuata, prosediirin usuliine uygun
tanzim ile gergeklesecegini, FAKTOR’un bu sebeple
de bir itiraz ve/veya defi ile karsilagmayacagini garanti
etmektedir.

7- The CLIENT shall avoid anything that will hinder
or delay the payment of the receivables assigned to
the FACTOR or the fulfillment of obligations
assumed under this Agreement. Any objections or
defenses or offset or deductions that may arise from
the underlying relations between the CLIENT and its
debtor shall not prevent the CLIENT from fulfilling
its obligations towards FACTOR or cause any delay
in fulfillment of such obligations.

The CLIENT guarantees that the goods shall be
received by the debtor without any reservation, that
the goods shall be free from any material and legal
defects, that the sales, export or other transactions
shall be done in accordance with the legislation, the
procedure shall be duly conducted, and that the
FACTOR shall not encounter any objection and/or
defense for this reason.

8- MUSTERI, her ii¢ ayda bir ve hesap yil1 sonunda ya
da bu donemler disinda talep halinde, isletmesi,
satiglar1 ve borglular1 hakkinda her tiirlii bilgiyi, hesap
ozetlerini, mizan1 v.s’ yi FAKTOR’a gondermeyi,
kendisine ait internet sitesinde yayimlanan bilgi ve
belgelerinin gergege uygun bulundugunu taahhiit
etmektedir. MUSTERI, yeni yatirrmlara girisilmesi,
ortak alimmasi ve isletmenin yonetimini etkileyecek
gelismeler, degisiklikler ile aleyhine tigiincii kisiler
tarafindan agilan davalardan, girisilen takiplerden,
MUSTERI ve borglularin 6deme giiciinii, teminatlarini
olumsuz etkileyebilecek gelismelerden FAKTOR’u
derhal haberdar edecektir. MUSTERI’nin bu madde ya
da sozlesme ile ilgili FAKTOR’a vermekle yiikiimlii
bulundugu bilgi ve belgeleri gondermis, internet
sitesinde yayimlamis bulunmasi, FAKTOR tarafindan
bu konuda herhangi bir talepte bulunulmamis olmasi,
MUSTERI’nin  isbu soézlesme ile iistlendigi
yiikiimliiliiklerini, sorumluluklarini kaldirmaz,
hafifletmez. MUSTERI nin, talep edilmesine ragmen
bilgi verme yikiimliligini ihlali, sozlesmeye agir
aykirilik teskil eder.

8- The CLIENT undertakes that it shall send to the
FACTOR, quarterly or annually or upon request
outside such periods, all the information related to its
business, sales and debtors, account abstracts,
balances etc. and that the information and documents
broadcasted via its website are genuine. The CLIENT
shall promptly inform the FACTOR of new
investments, partners or developments and changes
that may have impact on the management of business
as well as the lawsuits, enforcement proceedings
launched by third parties against it, any developments
that may have a negative impact on the CLIENT or
the payment ability of the debtors or the guarantees.
The fact that the CLIENT has sent to the FACTOR
the information and documents that are required to be
given to the FACTOR under this Article or
Agreement or broadcasted the same via its website or
the failure by the Factor to make any claims in this
regard shall not relieve the CLIENT of its obligations
assumed under this Agreement or mitigate such
obligations. The Client’s breach of the obligation to
inform despite being requested shall constitute a
serious breach of the Agreement.

9- Satilan malin her tirli sorumlulugu aliciya
(MUSTERI’nin borglusuna) ait olmaksizin isletme
disinda herhangi bir yerde teslimi halinde MUSTERI,
mali biitiin rizikolara karsi, primleri, masraflari
kendisine ait olmak {izere sigorta ettirmekle
yiikiimliidiir. MUSTERI, sigorta tazminatii bu
hiikimle pesinen FAKTOR’a devir etmektedir.

9- In case of delivery of the goods sold in any place
outside the premises without any liability of the buyer
(Client’s debtor), the CLIENT shall take out policies
against all risks for the goods at the cost of the
CLIENT including premiums. The CLIENT hereby
assigns in advance to the FACTOR the insurance
indemnity. The CLIENT accepts to have such
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MUSTERI, isbu devir keyfiyetini sigorta policesine
kayit ettirmeyi taahhiit etmistir. Sigorta tazminatinin
FAKTOR’a devir edilmis bulunmasi, MUSTERI’nin o
alacak icin bu miktarla sorumlu tutulmasini
gerektirmeyecegi gibi FAKTOR, saglanan finansman
ve ferilerinin kapatilabilmesi amactyla MUSTERI’yi
takip, teminatlar1 paraya c¢evirme ve saglanan
finansman ile asan her tiirlii zararini talep hakkina
sahiptir.

assignment recorded on the policies. The fact that the
insurance indemnity is assigned to the FACTOR shall
not require that the CLIENT is responsible for that
receivable up to such amount and the FACTOR shall
be entitled to take legal action against the CLIENT to
have the financing and accessories paid off and
convert into cash the guarantees and claim for the
financing provided together with all excess damages.

10- MUSTERI, borglusu ile arasindaki temel iliskiden
dogan haklarin1 (ihbar, ihtar, dava, fesih v.s.)
kullanmadan 6nce FAKTOR’a gerekli bilgi ve
belgeleri vermekle yiikiimliidiir. Bunun gibi bor¢lunun
MUSTERI’ye kars1 aralarindaki temel iliski sebebi ile
yoneltecegi dava, talep, ihbar, ihtarlardan MUSTERI,
FAKTOR’u derhal haberdar edecektir. MUSTERI ve
bor¢lusu arasindaki hukuki islemde meydana
gelebilecek her tiirli degisiklik, sona erme, devir
olunan alacagin kismen veya tamamen ddenmemesine,
sona ermesine yol actig1 hallerde MUSTERI, bu alacak
icin elde ettigi finansmani, FAKTOR tarafindan
bildirilen faktoring iicreti, faiz ve bilciimle ferileri ile
birlikte derhal iade etmekle, ddemekle yiikiimliidiir.
MUSTERI bu alacak sebebi ile FAKTOR’a 6demis
bulundugu ya da hesabina bor¢ kaydolunan iicret, faiz,
masraf ve komisyonlarin iadesini talep edemez,
o0demekten kaginamaz.

10- The CLIENT, before exercising any right arising
from the underlying relationship with its debtor
(natice, notification, claim, termination etc), shall
provide the FACTOR with the necessary information
and documents. Moreover, the CLIENT shall also
inform the Factor promptly of any claim, action,
notice, notification that the debtor may make against
the CLIENT due to the underlying relationship
between them. In case changes in or termination of
the legal relationship between the CLIENT and the
debtor cause non-payment or expiry wholly or partly
of the receivable that has been assigned, the CLIENT
shall return and pay to the FACTOR the financing it
received for such receivable together with factoring
fee, interest and all other accessories as stated by the
FACTOR. The CLIENT shall not be entitled to claim
for reimbursement of the charges, interest, expenses
and commissions which have been paid to the
FACTOR or debited to its account due to such
receivable, nor it shall avoid from payment of the
same.

11- MUSTERI, borglusu ile arasinda ¢ikabilecek ve
devir edilen alacaklarin kismen de olsa 6denmemesine,
o0demelerin gecikmesine yol agabilecek bilclimle
uyusmazliklar: 6deme tarihine kadar ¢éziimleyemedigi
ya da uyusmazliklarin ¢oziimiiniin vade tarihlerini
asacagl halden anlasildig: taktirde, (II/10) madde
hiikkiimleri uygulamr. Diger taraftan MUSTERI,
borg¢lusu ile devir konusu alacaklara iliskin 6demeleri
olumsuz etkileyen, geciktiren anlagmalar, yenilemeler
yapamaz.

11- The provisions of Article (11/10) shall apply in
cases where it is clear under the given circumstances
that the CLIENT could not resolve until the date of
payment any dispute that may arise between the
CLIENT and its debtor and which may cause non
payment, even if partially, or delay in payment of
receivables that have been assigned, or that the
settlement of disputes shall take longer than the due
dates. On the other hand, the CLIENT shall not be
entitled to enter into agreements, renewals with its
debtor which may have a negative impact on or delay
the payments of receivables.

12- 1II. Boliim hiikiimleri sakli kalmak kaydi ile ve
LOB’nde bulunulmadikga, vadelerinde her ne sebeple
olursa olsun tamamen veya kismen Odenmeyen
alacaklart FAKTOR geri temlik etmek hakkina sahip
olup, MUSTERI bu alacaklar1 geri devir almak ve bu
alacaklar i¢in yapilan finansmani, ferilerini iade
etmekle yiikiimliidiir. fade (II/10) madde hiikmii
uyarinca yapilir. Alacaklarin geri devrinin, yerlesmis
faktoring uygulamalari, uluslararasi faktoring kurallar
uyarinca, FAKTOR tarafindan tanzim edilmis dekontla
gerceklestirilecegi taraflarca kararlastirilmistir.

FAKTOR’un devir aldig1 alacaklar1 tahsil hizmeti,
borglunun rizaen ve fiilen gergeklestirdigi 6demeleri
kabul ile sinirlidir. FAKTOR, MUSTERI ile borglusu
arasindaki hukuki iliskiye yabanci bulundugundan,

12- Without prejudice to the provisions of Section Ill
and unless a NLA is given, the FACTOR shall be
entitled to reassign and the CLIENT shall be liable to
take back the receivables which have not been paid in
full or part for any reason on their due dates, and the
CLIENT shall be liable to return the financing and its
accessories provided. The returns shall be made in
accordance with Article (11/10). It is agreed by the
parties that the reassignment of receivables shall be
made under a receipt issued by the FACTOR in
accordance with the established factoring practices
and international factoring rules.

The collection services of the FACTOR for the
receivables shall be limited to accept the payments
made voluntarily and actually by the debtor. Since the
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tarafi olmadigindan, faktoring garantisinin yiirtirliige
girmedigi, sona erdigi ve bu garantinin kapsami diginda
kalan hallerde, aksi taraflarca kararlastiriimadikca
borgluya karsi ihbar, ihtar ya da protesto kesidesi ile
yiikiimli bulunmadig1 gibi, borgluyu takibe, bor¢luya
karsi dava ikamesine mecbur degildir. FAKTOR
bunun gibi bor¢lu tarafindan kendisine yoneltilen
temel iliskiye ya da alacaga iliskin bilciimle defi ve
itirazlar1 tahkik, cevaplandirma ve ikame olunan dava,
tedbir gibi talep ve islemleri takibe, ihbara mecbur
degildir. MUSTERI bu nedenlerle FAKTOR’a kars1
her ne nam altinda olursa olsun bir talep ve dava
hakkima sahip degildir. MUSTERI'nin bu feragati,
haklarin kullanilmasinin siireye tabi oldugu haller igin
de gegerlidir.

FACTOR is a stranger and not a party to the legal
relationship between the CLIENT and its debtor, the
FACTOR shall not be liable to make a notice,
notification or protest to the debtor or to initiate legal
proceedings for enforcement or open lawsuit against
the debtor in cases where the factoring guarantee has
not entered into force or has expired or in cases
outside the scope of such guarantee, unless otherwise
is agreed by the parties. Also, the FACTOR shall not
be liable to investigate, respond to any defenses or
objections or follow up claims of proceedings
initiated such as lawsuits, injunction reliefs directed
by the debtor to the FACTOR on the basis of the
underlying relationship or the receivable. The
CLIENT shall not be entitled to make any claims
whatsoever against the FACTOR for such reasons.
Such weaver by the CLIENT shall also apply to the
cases where exercising the rights is subject to time
limits.

13- MUSTERI’nin, tamamen ya da kismen 6denmemis
alacaklarmin borglularina karsi dava agilmis ya da
takibe gecilmis olmasi, kendisine saglanmig
finansmanin, tahakkuk etmis faktoring iicreti, faiz,
masraf ve komisyon alacaklarinin FAKTORa iadesi,
O0denmesi talebinin, takip ya da davanin sonucuna
ertelenmesi anlamimi tasimaz. FAKTOR, tahsilde
tekerriir  olmamak  kaydiyla, alacaklar1 igin
MUSTERI’den derhal 6deme talebinde bulunabilir.

13- The fact that legal action has been taken against
the debtors of the receivables which are wholly or
partly unpaid shall not mean that the request to
reimburse to the FACTOR the financing provided to
the CLIENT, the factoring fee, interest, expense and
commissions that have accrued is postponed to the
completion of the enforcement proceeding or lawsuit.
The FACTOR shall be entitled to claim from the
CLIENT prompt payment of the receivables,
provided that double collection is avoided.

14- MUSTERI, taksitli veya miilkiyeti sakli tutma
hakki ile satim gibi tiirlerde satim sozlesmeleri
yapmas1 ve faktoring garantisinin gegerli bulunmasi
halinde, bu sdzlesmelerden kaynaklanan kanuni veya
akdi yetkilerini, talebi {iizerine FAKTOR’a devir
amactyla bilcimle irade beyanlarinda bulunmakla,
hukuki islemleri yapmakla, gereginde malin vasitali
zilyetligini,  miilkiyetini FAKTOR’a  devirle
yikimlidir.

14- In case the CLIENT enters into sales agreements
such as sale on installments or sale with retention of
title, and the factoring guarantee is in effect, then the
CLIENT shall be liable, at the Factor’s request, to
make any statements, execute transactions or to hand
over to the FACTOR the indirect possession of the
good, if necessary, to transfer to the FACTOR all the
legal or contractual powers arising from such
agreements.

15- MUSTERI, FAKTOR un zarar gérmesi ihtimali
bulunan her tiirlii davranistan kaginmak zorundadir.
MUSTERI’nin bu davranislar1 ya da diiriistliik kural
ile bagdasmayan davranislarda bulunmasi akde agir
aykirilik sayilir.

15- The CLIENT shall be liable to refrain from any
act that is likely to cause damage to the FACTOR.
Such acts by the CLIENT or acts which are
inconsistent with the principle of honesty shall be
considered as serious breach of the contract.

16- FAKTOR devir aldigi alacaklar sebebi ile
MUSTERI’ye asagida ve isbu sozlesmenin eklerinde,
tadillerinde belirlenecek sartlarla faktoring hizmetinin
fonksiyonlarindan, birini, bir ka¢in1 ya da tamamini
saglamay1 kabul etmektedir.

16- The FACTOR accepts to provide to the CLIENT
one or several or all of the functions of its factoring
services for the receivables taken over by the
FACTOR in accordance with the provisions stated
below and, in the annexes, amendments of this
Agreement.

17- FAKTOR, faktoring islemlerinin hacmi ve
uygulamas1 gerektirdigi takdirde, dnceden kendisine
MUSTERI tarafindan bildirilecek her borglu icin
uygun gordiigii taktirde bir BIH belirleyebilir. Bu halde
belirlenen BIH MUSTERI’ye yazili olarak bildirilir.
BIH tayin edilen hallerde bor¢luya, MUSTERI

17- The Factor may determine a DTV for each debtor
which have been previously notified to the FACTOR
by the CLIENT, if the volume and practice of
factoring transactions requires so. DTV determined in
such cases shall be notified to the CLIENT in writing.
In cases where a DTV is determined, the FACTOR

tarafindan yapilan satislara, hizmetlere iliskin | may make available to the financing at the rate to be
Revizyon No / Yayin Tarihi / Date of Gizlilik /
Kod Revision No Release Sayfa/Page Confidentiality
SZL.018 4 10.07.2025 6/22 Genel / General




alacaklarin dogumu ile birlikte (FAKTOR tarafindan
isbu sozlesme uyarnca kendiliginden devri ve)
belgelerin  gonderilmesinden sonra FAKTOR,
MUSTERI’ye tahsis edecegi oranda finansman
kullandirabilir. FAKTOR, onceden tahsis etmis olsa
dahi, finansman kullandirip, kullandirmamakta
tamamen serbest olup, MUSTERI’nin AFH ve
BiH’lerde bosluk bulundugundan bahisle finansman
kullandirilmasimi talep hakki yoktur. Devir alinan
alacak miktarlarinin, tayin edilen hallerde BIH’i
ve/veya AFH’ni agmasi durumunda, asan miktar i¢in
MUSTERI’ye finansman saglanmaz. Alacaklarin
borglu tarafindan 6denmesi halinde bosalan borg¢lu
islem hacmi igin aynt oranda finansman
kullandirilabilir. FAKTOR tarafindan devir alinmig
alacaklar i¢in finansman kullandirilmamis bulunmast,
bu alacaklarin faktoring hizmetlerinden sadece tahsilat
amacina yonelik devir edildigi anlamini tasir. Bu
alacaklar hakkinda isbu sdzlesmede yer alan finansman
saglanmasmma ve faktoring garantisine iliskin
hiikiimlerin diginda kalan sézlesme hiikiimleri aynen
uygulama alani bulur.

allocated to the CLIENT, following the sending of the
documents to the debtor as the receivables related to
the sales, services done by the CLIENT arise
(automatic assignment by the FACTOR under this
Agreement). The FACTOR shall have sole discretion
over extending financing even if it has been allocated
previously, and the CLIENT shall not be entitled to
request for provision of financing due to gaps in MFV
and DTVs. In case the receivable amounts assigned
exceed the DTV and/or MFV where they have been
determined, financing shall not be made available to
the CLIENT for such excess amounts. Financing may
be made available at the proportion of the debtor
transaction volume that has been paid by debtor. The
fact that financing has not been made available for
receivables taken over by the FACTOR shall mean
that such receivables has been assigned only for
collection purposes among factoring services. The
provisions of this Agreement other than the ones
related to financing and factoring guarantee shall fully

apply.

18- AFH’ni ve BIH ni asan alacaklar ile tahsil olunan
alacak bakiyeleri ve lehine tahakkuk etmis, edecek
bilciimle alacaklari, MUSTERI nin isbu s6zlesmeden
dogan ya da her ne sebeple olursa olsun FAKTOR’a
mevcut her tiirlii borg ve yiikiimliiliiklerinin teminatini
teskil ederler. FAKTOR, tahsilatlart MUSTERI’nin
borglarina derhal mahsup, takas edebilir. Taraflar
FAKTOR’un takas, mahsup hakkini heniiz muaccel
hale gelmemis alacaklar1 i¢in de serbestge
kullanilabilecegi konusunda anlagmislardir.

18- Receivables exceeding MFV and DTV and the
balances of receivables collected and all the
receivables accrued or to accrue in favor of the
CLIENT shall constitute the guarantee of all the
liabilities and obligations of the CLIENT towards the
FACTOR arising under this Agreement or for any
other reason. The FACTOR may promptly deduct or
offset such collections against the debts of the
CLIENT. The Parties have agreed that the FACTOR
may freely use the right of set-off for the receivables
that are not due.

19- FAKTOR, MUSTERI ya da borglulardan herhangi
birinin 6deme gl¢ligii icine diismesi, 6demelerin
gecikmesi, ayip iddiasinda bulunulmasi, miicbir sebep
veya olaganiistii sebepler de dahil olmak iizere,
alacagin 6denmemesi gibi hallerde tayin ve tahsis
olunan BIH’inde bosluk bulunsa bile finansman
kullandirmama hakkina sahiptir. FAKTOR borglu
tarafindan  ileri siirlilen iddialarin  hakliligini
aragtirmakla yiikimli degildir. Alacak veya temel
iliski hakkinda bor¢lu ve MUSTERI arasinda bir
uyusmazligin mevcut oldugu biitlin hallerde de
FAKTOR finansman kullandirmaktan kaginabilir, s6z
konusu alacaklar1 her zaman serbestge geri devir
edebilir. Bu konuda s6zlesmenin (11/9, 10, 11).
maddeleri hiikiimleri uygulanir.

19- The FACTOR shall be entitled not to extend
financing, even if there is gap in the determined and
allocated DTV in situations where the receivable is
not paid including insolvency of the CLIENT or any
of the debtors, delay in payments, defect claims, force
majeure or extraordinary reasons. The FACTOR shall
not be obliged to investigate the legitimacy of the
claims brought forward by the debtor. In all the
situations where there is a dispute between the debtor
and the CLIENT regarding the receivable or the
underlying relationship, the FACTOR may refrain
from providing financing and may, at its own
discretion, reassign such receivables at any time. The
provisions of Article (11/9, 10, 11) shall apply in this
regard.

20- FAKTOR tarafindan borglular i¢in BIH tayin
edilmig, finansman verilmis olmast hicbir suretle
MUSTERI’ye faktoring garantisi verildigi anlamini
tagimaz.

20- The fact that DTV has been determined for the
debtors and financing has been provided shall in no
way mean that FACTOR guarantee has been granted
to the CLIENT.

21- FAKTOR devir aldig1 alacaklari, kullandirdig:
finansmam gerektiginde her bor¢lu ve MUSTERI i¢in
ayri ayr1 ve irtibatlandirarak kayda gegirir. Bu
kayitlardaki hesap hatalari MUSTERI igin bir hak

21- The FACTOR shall record the receivables taken
over and the financing provided for each debtor and
CLIENT separately and correlatively. The calculation
errors in such documents shall not constitute a right
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teskil etmez. FAKTOR un serbestge kullandirabilecegi
finansman, MUSTERI’nin talebi halinde ve
MUSTERI’nin bildirecegi bir banka subesinde agilmis
hesabina yapilir. MUSTERI’ye ancak talebi iizerine
kullandirilabilecek finansman, faiz, masraf, komisyon
v.s. giderler {zerinden faktoring {icreti aksi
kararlastirilmadik¢a 3 aylik olarak tahakkuk ve tahsil
edilir.

for the CLIENT. At the Client’s request, the financing
which shall be made available by the FACTOR at its
own discretion shall be made to the account opened at
the bank branch to be notified by the CLIENT. The
factoring fee on the financing which shall be provided
solely at the request of the CLIENT, interest,
expenses, commission, etc. shall accrue and be
collected on a quarterly basis.

22- MUSTERI, isbu s6zlesme kapsamindaki faktoring
islemlerinin bir biitiin oldugunu, taraflar arasindaki
hesaplarin, uluslararasi muhasebe standartlarina uygun
ve faktoring faaliyetlerine ozgii bir sekilde
yiiriitiilecegini, bir ticari senedin, kiymetli evrakin, sair
O0deme vasitalarnin ve devir edilen alacaklarin
bedellerinin, ancak bedellerinin fiilen ve rizaen
O0denmis bulunmalar1 sarti ile bu hesaba yapilmis
kaydin gergeklesmis sayilacagini, faktoring garantisine
iliskin  hiikiimlerin uygulanmasi, bu garantinin
kalkmasi, diigmesi hallerinde dahi kullanimdaki fonlar
hesabinin, ait bulundugu para, déviz cinsi iizerinden
kullandirilan  finansmanin  borcunu teskil ettigini
pesinen kabul etmektedir.

Ayrica taraflar hesaba, finansman, masraf, banka
masrafi, faiz, komisyon gibi faktoring sozlesmesi
nedeniyle kaydolunacak kalemlere, bu kalemlerin
dogdugu tarihlerden itibaren, kararlastirilan, FAKTOR
tarafindan bu s6zlesme hiikiimlerine gore belirlenen
oranlarda faiz, iicret, komisyon tahakkuk ettirilecegi,
alacaklarin ~ vadelerinde ~ d6denmemesi  halinde
FAKTOR’un her zaman belli devrelerle bagh
olmaksizin alacaklarin1 isbu sdézlesme hiikiimleri
uyarinca ferileriyle birlikte talebe hakki oldugu, bu
haller diginda hesap bakiyesinin (zorunlu olmamakla
birlikte) ti¢ ayda bir defa tanzim edilebilecek bir hesap
ekstresiyle miisteriye gonderilebilecegi,
MUSTERI’nin bu sézlesmenin VI/1. hiikmii sakl
kalmak kaydiyla bir ay i¢inde usuliine uygun olarak
itirazda bulunmamasi halinde bor¢ bakiyesinin
kesinlesecegi hususlarinda mutabiktirlar. Alacak, mal
ve belgeler ya da sair herhangi bir konuda uyusmazlik
¢ikmast halinde FAKTOR, dilerse bu alacaklar1 ayri bir
hesapta takip etmek hakkina sahiptir. Ancak bazi
alacaklarin ayr1 hesaplarda izlenmis olmasi, faktoring
isleminin bir biitlin teskil etmedigi anlamini tagimaz.
Bu Sozlesme kapsaminda MUSTER{’ye
saglanabilecek finansmanin tediye edildikleri giinki
valor ile, bu hesaplara kaydedilecek meblaglarin ise
tevdi veya mahsubunu takip eden ilk is giinii valorii ile
hesaba kaydedilecegini taraflar kabul etmektedir.
Ancak FAKTOR’a temlik ve ciro edilmis kambiyo
senetlerinin 6deme tarihleri fiili tahsilati takip eden ilk
is glinidiir.

22- The CLIENT agrees in advance that all the
factoring operations within the scope of this
agreement constitute a whole, the calculations
between the parties shall be executed as per the of
international accounting standards and in a current
account style as per the factoring activities, the cost
of securities, other means of payment and the
receivables assigned records shall only be deemed as
occurred on the current account once they have been
collected, even in case the guarantee provisions are
applied, the guarantee is removed or forfeited, the
fund account in use, in its own currency, constitutes
the financing provided.

Additionally the parties both agree that interest, fee
and commissions notified by the FACTOR will be
applied to the items to be recorded in the accounts due
to the factoring agreement such as advance payment
(financing), costs, bank charges, interest,
commissions, as per the rates decided when these
items arise; in case the receivables are not paid on
their maturity date, the FACTOR reserves the right to
demand the receivables with their accessories without
being bound by any time periods as per the provisions
of this agreement; apart from these situations the
current account balance (although not compulsory)
can be issued and sent to the CLIENT every month
corresponding to a fiscal period, without prejudice to
the provisions of Article VI/1 of this agreement, the
account balance shall be finalized if there are no
appeals in due form and Client’s appeal shall be void
if the errors of fact the appeal is based on have not
been reported with a justification. In case there is a
dispute over the receivable goods and documents or
any other matter, the FACTOR is entitled to follow
these receivables in a separate account. However, the
fact that some receivables have been tracked in
separate accounts does not imply that the factoring
transactions do not constitute a whole. Parties agree
that within the scope of this Agreement, value date for
the payment of financing to be provided to the
CLIENT, the amount to be entered into these accounts
shall be recorded on the first business day value date
following delivery or set-off. However, the payment
date of bill of exchanges assigned and endorsed to the
FACTOR is the first business day following actual
collection date.

23- Tayin olunan ve MUSTERI’ye yazili olarak
bildirilen, tahsis edilen iglem hacimleri, finansman ve

23- The appointed transaction volumes of which the
CLIENT has been be notified in written form,
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faktoring garantisi oranlari her zaman serbetce,
komisyon, {icret, faiz oranlart ise piyasa ve maliyet
kosullari, ekonomik kriz, iktisadi sartlardaki
degisiklikler ¢ergevesinde FAKTOR tarafindan
degistirilebilir. Vadesinde 6denmeyen alacaklar igin,
alacak tamamen Odeninceye kadar ayrica komisyon
tahakkuk ettirilir.

advance payment (financing) rates, commissions,
guarantee fees, charges and interest rates can be
changed unrestrainedly at any time by the Factor. For
the receivables not paid at their due date, additional
commissions shall also accrue until the payment has
been made in full.

24- Taraflarca kararlastirilmast halinde MUSTERI’ye
dovize endeksli olarak finansman kullandirilabilir. Bu
halde Faktor ile Miisteri arasinda anlasilan doviz cinsi
tizerinden saglanan finansman, Faktor tarafindan
serbest¢ce belirlenen kur iizerinden Tiirk Lirasi’na
cevrilerek kullandirilir. Finansman ve ferilerinin geri
O0denmesi sirasinda esas alinacak kur da Faktor
tarafindan serbestge belirlenir. Bu suretle kismen veya
tamamen geri 6deme sirasinda olusabilecek anapara
kur farklart MUSTERI’den tahsil olunur.

24- If it is mutually agreed by the parties, foreign
currency indexed financing can be provided to the
CLIENT. In this case, the financing provided in the
foreign currency agreed by and between the Factor
and the Client is converted into Turkish Lira, at the
rate freely determined by the Factor. The exchange
rate to be taken as a basis during the repayment of
financing and its accessories is freely determined by
the Factor. In this way, the principal exchange
differences that may occur during partial or full
repayment are collected from the CLIENT.

25- Borglulardan yapilan tahsilatlar, kullandirilan
finansmanin ve MUSTERI’nin sair borglarinmn
kapatilmasina tahsis edilir.

25- Collections from the debtors shall be used in
payment of the financing made and the CLIENT’s
other debts.

26- MUSTERI ve Miiteselsil Kefiller, isbu faktoring
sozlesmesi ve ekleri hiikiimleri, isleyisi ile ilgili olarak
tiglincii kigilere herhangi bir bilgi vermeyeceklerini,
tim bu hususlarin FAKTOR'un ticari faaliyetlerine
iliskin gizli bilgilerini olusturdugunu, bu gizli bilgilerin
aciklanmasi nedeniyle FAKTOR'un ugrayabilecegi her
tiirlii zarar1 derhal tazmin edeceklerini pesinen kabul,
beyan ve ikrar etmektedirler. Diger taraftan MUSTERI
ve Miiteselsil Kefiller, FAKTOR'un, mevzuat
hiikkiimleri elverdigi c¢ergevede, Tiirkiye Cumhuriyeti
Merkez Bankasi, Sermaye Piyasas1 Kurulu, Tapu Sicil
Midiirliikleri, Vergi Daireleri, Borsalar gibi resmi
kuruluslar ile Tirkiye’de faaliyet gosteren resmi ve
ozel Bankalar, finansman sirketleri ve benzerlerinden
elde edebilecegi, faktoring hizmetleri ve faktoring
sOzlesmesi sebebiyle o6grendigi ya da &grenecegi
bilgileri grup sirketleri ile serbestce paylasabilecegini
kabul ve beyan etmektedirler. MUSTERI ve
MUTESELSIL KEFILLER bu sozlesmeyle dogan
hukuki iliski kapsaminda FAKTOR ’a verdigi/verecegi
ortaklarina, ¢alisanlarina ya da gercek kisilere ait
kisisel verileri hukuka uygun olarak elde ettigini,
bunlar1 FAKTOR’la paylasma konusunda yetki sahibi
oldugunu kabul, beyan ve taahhiit eder. MUSTERI ve
MUTESELSIL KEFILLER, bu Kkisisel verilerin
hukuka aykir1 olarak elde edilmis olmasi nedeniyle
FAKTOR’un wugrayacagi her tiirli zarari tazmin
etmekle yiikimliidiir.

26- The CLIENT and the Joint and Several Sureties
accept, declare and acknowledge that they shall not
disclose to third parties any information related to
provisions of this factoring agreement and its annexes
and its operation, that such issues are confidential
information in relation to the commercial activities of
the FACTOR, that they shall promptly indemnify the
FACTOR against any damage that it may suffer due
to disclosure of such confidential information. On the
other hand, the CLIENT and the Joint and Several
Sureties accept and declare that the FACTOR shall be
entitled to freely share with the group companies the
information that comes or to come into its knowledge
due to factoring services and factoring agreement or
that may be obtained, to the extent provided for by the
legislation, from official bodies such as the Turkish
Central Bank, Capital Market Board, Real Estate
Registry Offices, Tax Offices, Stock Exchanges or
from official or private banks, financing companies
and others operating in Turkey. The CLIENT and
joint and several SURETIES agree, declare and
undertake that they lawfully acquired the personal
data of their shareholders, employees or real persons
shared or to be shared with the FACTOR and have the
authority to share such personal data with the
FACTOR within the scope of legal relation arising
out of this Agreement. The CLIENT and joint and
several SURETIES shall be liable for any damage that
the FACTOR may incur as a result of the CLIENT
unlawfully acquiring such data.

111- FAKTORING GARANTISIi HUKUMLERI

1- FAKTOR tarafindan belli alacak ve/veya borglular
icin ayrica yazili olarak LOB ile taahhiit edildigi
takdirde, bor¢lunun sadece aczinin sabit veya iflasina

I11- FACTORING GUARANTEE PROVISIONS

1- The CLIENT shall not be held liable for the
payment difficulty of the debtor due solely to that the
insolvency is established or bankruptcy is declared, in
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giigsiizliigiinden, MUSTERI’nin bir sorumlulugu
yoktur. LOB’nde bulunulmus alacaklar, sadece
borg¢lunun aczi ya da iflasi sartina bagli olarak ve bu
hususlarm Icra iflas Kanunu hiikiimleri uyarinca sabit
olmasindan, vadeden 6nce sabit olmus ise vadeden
itibaren, en erken 90 giin sonra ve uluslararasi faktoing
kurallar1 c¢ergevesinde on goriilen en ge¢c 366 giin
icinde MUSTERI’ye 6denir. Ancak yurtdisi faktoring
islemlerinde FAKTOR’un LOB’ne esas aldig1
herhangi bir muhabir veya ti¢lincii sahislar tarafindan
bu konuda daha uzun bir siire tayin ve tespit edildigi
taktirde bu siire uygulanir.

NLA separately for certain receivables and/or
debtors. Only in case of insolvency or bankruptcy of
the debtor, the receivables with a set NLA are paid to
the CLIENT by the earliest after 90 days and no later
than 366 days as of the maturity date, as defined by
the provisions of Execution and Bankruptcy Law.
However, concerning the foreign factoring
transactions in case any of the correspondents or third
parties the FACTOR has based the NLA on
determined and designated a longer period of time for
this issue, then that period shall be applied.

2- Sadece bor¢lunun vade tarihinde aczinin
gerceklesmis olmast veya iflasina karar verilmis
bulunmasi sartina bagh olarak yiiriirliige girebilecek bu
garanti ve miktari, borglu igin alacak, vadesi ve miktari
da agik¢a belirtilerek, ancak LOB diizenlenmesi
suretiyle yazili olarak verilebilir. Boyle bir faktoring
garantisinin verilmesi, limitinin azaltilmasi, iptali,
MUSTERI, borglu ya da borglularin islem hacimleri,
kredibiliteleri gibi ¢esitli nedenler ile yurtigi islemlerde
FAKTOR’un, yurtdisi  faktoring  islemlerinde
FAKTOR ve/veya muhabir faktorun uluslararasi
faktoring kurallar1 uyarinca, serbest irade ve
tasarruflarina iliskin bulunmaktadir. Agikga LOB ile
yazil olarak bildirilmedik¢e yorum yoluyla ya da sair
herhangi bir sekilde bu garantinin mevcudiyeti iddia
edilemez.

2 — Once the DTV for the debtor is set, this guarantee
and the guarantee amount related to the insolvency or
bankruptcy of the debtor on the maturity date only,
can be given in written form by stating the receivable
and the amount clearly. Issuance of such a factoring
guarantee, for various reasons such as the the
reduction of its limit, its cancellation, the transaction
volume of the CLIENT, the debtor or debtors, and
their credibility, in domestic transactions, and of the
FACTOR and/or correspondent factor in international
factoring transactions, in accordance with the
international factoring rules is related to the free will
and dispositions of the FACTOR. Unless explicitly
notified in writing on the NLA, the existence of such
a guarantee, by way of interpretation or in any other
way, may not be claimed.

3- FAKTOR, (I11/2) hiikiimleri uyarinca MUSTERI’ye
bildirdigi limitleri yine yukarida agiklanan nedenlerde
her zaman serbestce degistirmek, garantiyi kaldirmak,
iptal etmek hakkina sahiptir.

3- The FACTOR, as per the provisions of Article
(111/72), is entitled to change the amounts he provided
to the CLIENT or remove the guarantee at his own
discretion, by basing on the above explained reasons.

4- FAKTOR’un BiH’ni, AFH’ni azaltmasi, hallerinde
ayrica bildirime gerek olmaksizin faktoring garantisi
de BIH ve/veya AFH’a iliskin bu bildirimden itibaren
ortadan kalkar. BIH ve AFH’nin artirilmasi, faktoring
garantisi limitinin de o oranda artmasi sonucunu
dogurmaz.

4- In cases when the FACTOR reduces the DTV or
the MFV or does not make an advance payment, the
guarantee provision becomes void without the need
for an extra notification. Increases in the DTV and
MFV do not necessitate in an increase in the
guarantee obligations at the same rate.

5- Alacagm tahsilinin, alacaga veya temel iligkiye
inhisar eden ya da miicbir sebepler, olaganiistii haller,
politik riskler de dahil olmak {izere herhangi sair bir
sebepten vadesinde gerceklesmemesi halleri de
faktoring garantisinin kapsami digindadir.

5- If the receivable is not collected on the maturity
date due to reasons restricting the receivable or the
basic relationship, force majeure, exceptional
circumstances including political risks or any other
reason, it remains excluded the scope of the
guarantee.

6- FAKTOR, isbu sdzlesme uyarinca MUSTERI nin
bor¢lusuna ait teminatlari, alacak bakiyelerini garanti
rizikosunun kapatilmasina tahsis edebilir.

MUSTERI’nin, isbu sézlesmeye aykir1 herhangi bir
davranist veya iflasi, aczi, misterinin ve/veya
bor¢lunun  konkordato talebinde bulunmasi,
konkordato miihleti almasi, 6deme giigliigli icine
girmesi hallerinde ya da hakkinda LOB verilmis
alacakla ilgili olarak MUSTERI’nin borglusu ile
dogrudan iliskiye girmesi, devirden sonra teminat,
O0deme, 6deme vasitalar1 almasi, FAKTOR’dan yurt

6- The FACTOR may allocate the collaterals
provided by the CLIENT, or the debtor’s collaterals,
and receivable balances for covering the guarantee
risk.

If the Client’s behavior conflicts with this agreement
or in case of his bankruptcy or insolvency, application
of the Client or his debtor for concordat (composition
of debts) or if they take term in this regard or if he
faces payment difficulties or starts a relationship with
his debtor about a receivable for which a NLA was
issued, if he receives collaterals, payment or payment
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dis1 islemlerde GRIF hiikiimleri geregi muhabir
faktoring sirketinden izin almadik¢a ayni borgluya
dogrudan ya da dolayli olarak baskaca satislar yapmasi,
fatura tanzim etmesi, FAKTOR disinda bagka
faktoring sirketleri vasitasiyla ayni borglusuna satislar
yapmasi, bor¢lusu ile arasinda dogrudan ya da dolayl
istirak iliskisinin, MUSTERI ve borglunun ortaklar
arasinda kan veya kayin hisimliginin bulunmasi ya da
MUSTERI ve borglu arasinda ticari iliski disinda
herhangi bir iliskinin bulunmasi veya yurtdisi faktoring
islemlerinde muhabir faktorun 6deme giicliigii igine
diismesi, muhabir faktoriin FAKTOR vasitasi ile
yansittigl, verdigi garantisini her ne sebeple olursa
olsun ortadan kaldirmasi alicinin siparisi iptal etmesi
ihtimallerinde, ayrica bir bildirime gerek olmaksizin
MUSTERI’ye verilmis tiim faktoring garantileri
kendiliginden gec¢mise etkili olarak ortadan kalkar.
MUSTERI nin, bor¢luya diizenledigi
faturanin/faturalarin niishalarint en ge¢ 5 giin iginde,
borgluya diizenlenen fatura/faturalar diginda kalan ve
FAKTOR un talep ettigi her tiirlii belge ve bilgiyi talep
tarihinden itibaren en ge¢ 10 giin icinde FAKTOR’a
teslim etmemesi veya muhabirin limit iptalinde,
borgluya yapilmis satiglarla ilgili, heniiz FAKTOR’a
gonderilmemis fatura, siparis formlari, yiikleme
belgeleri ile birlikte tiim sair belgeleri usuliine uygun
olarak yine talep tarihinden itibaren en ge¢ 10 giin
icinde FAKTOR’a teslim etmemesi hallerinde de tiim
faktoring garantileri uluslararasi faktoring kurallart
geregince gegmise etkili olarak kendiliginden ortadan
kalkar.

instruments after assigning the receivables, performs
direct or indirect sales to the same debtor, unless the
correspondent factoring company obtains permission
in accordance with the provisions of GRIF, from the
FACTOR, issues an invoice, or performs sales to the
same debtor through other factoring companies, other
than FACTOR, if there is a direct or indirect
participation relationship exists with his debtor, if
there is a kinship by blood or kinship by marriage
relations exist by and between the partners of the
CLIENT and the debtor, or if there is any relationship
exist by and between the CLIENT and the debtor
other than a commercial relationship or if the
correspondent factor becomes insolvent in foreign
factoring transactions, or facilitates the removal of the
correspondent’s guarantee for any reasons, reflected
via the FACTOR, and in case of cancellation of the
orders by the buyers, all guarantees given to the
CLIENT are automatically retroactively void without
being subject to a specific NLA. In case the CLIENT
does not submit original copies the invoice(s) he
issued to the debtor by the latest within 5 days after
the issue date, all documents issued to the debtor other
than invoice(s) any documents and information
requested by the FACTOR by the latest within 10
days after the request is made or if the correspondent
cancels the limit, unsent invoices, order forms,
loading document together with all other
documentation in due form related to the sales to the
debtor again should be sent by the latest 10 days after
the request is made the guarantees are automatically
retroactively void.

7- MUSTERI’ye faktoring garantisi ¢ercevesinde bir
o0deme yapilmis olmasi, ancak daha sonra alacagin
faktoring garantisi kapsami disinda kaldigi ya da
faktoring garantisinin ortadan kalktiginin ortaya
ctkmasi1 halinde MUSTERI, kendisine yapilmis
faktoring garantisi Odemelerini, FAKTOR ya da
muhabir faktorun ilk yazili talebi {izerine derhal tim
faiz ve ferileri ile birlikte iadeyle yiikiimlidir.
FAKTOR, MUSTERI’nin ortaya c¢ikabilecek bu
yiikiimliiliigiinii  temin amaciyla MUSTERI’den
teminat talep hakkina sahip olup, s6z konusu teminat
verilmedigi siirece faktoring garantisi 6demesi
yapmaktan kagimabilir.

7- In case a payment was made to the CLIENT as part
of the factoring guarantee but later it is revealed that
the receivable is excluded from the guarantee or the
factoring guarantee is void, the CLIENT is entitled to
return the guarantee payments he received together
with all its interest and accessories immediately after
the first written order of the FACTOR or the
correspondent. The FACTOR reserves the right to
demand collateral in order to accommodate this
liability of the CLIENT that may arise and may avoid
payment unless the collateral is provided.

IV- SOZLESMENIN SURESI, SONA ERMESI VE
SONUCLARI

1- Isbu sézlesme, imza tarihinden itibaren gecerlidir.
Taraflardan herhangi biri, 1(bir) ay 6nce yazili ihbarda
bulunarak sozlesmeyi her zaman serbestge sona
erdirebilir. Bu sozlesme ile FAKTOR’a sozlesmeyi
derhal sona erdirme yetkisi veren haller saklidir.

IV- THE TERM, TERMINATION OF THE
AGREEMENT AND ITS CONSEQUENCES

1- This agreement shall be valid as of the date signed.
Both parties may unrestrainedly terminate the
agreement anytime with a (one) month’s written
notice. The FACTOR reserves the right to terminate
this agreement immediately under specific
circumstances as per the provisions of this agreement.

2- MUSTERI nin akde aykir1 davranisi, kredibilitesi ve
mali durumunda olumsuz etkenlerin ortaya ¢ikmasi
halinde FAKTOR, herhangi bir mehil tayinine gerek

2-— In case an act by the CLIENT act violates the
agreement or if negative FACTOR's emerge with
regard to the credibility and financial status of the
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olmaksizin sdzlesmeyi derhal sona erdirebilir.
FAKTOR’un bu fesih hakkimi kullanabilmesi igin
MUSTERI’nin aczinin sabit, iflasina hiikkiim verilmis
olmasi sart1 aranmaz.

CLIENT, the Factor may terminate the agreement
immediately without any need to appoint the term.
Insolvency or bankruptcy of the CLIENT is not
required for the Factor to use this termination right.

3- Soézlesmenin herhangi bir sekilde sona ermesi
halinde de MUSTERI’nin mevcut bilciimle borglar1 ve
ferileri muaccel olur ve MUSTERI alinmis fakat
kapatilmamis finansmani, faktoring ticreti, masraf, faiz
gibi ferileri ile birlikte derhal iade etmekle
yiikiimliidiir. MUSTERI ayrica isbu sézlesme uyarinca
tahakkuk etmis sair bor¢larin1 da derhal, nakden
0demek mecburiyetindedir. FAKTOR tahsilde tekerriir
olmamak  kaydiyla ~ MUSTERI’nin  bilciimle
teminatlarini ayr1 ayri ya da birlikte nakde tahvil ve
Tiirk Borglar Kanununda 6ngoriilen hallerde miiteselsil
kefilleri de birlikte takip hakkina sahiptir. Bu halde
gereck MUSTERI, gerekse miiteselsil kefiller
miikerrerlik iddiasinda bulunamazlar. Ancak devir
alman alacaklarla iliskisi olmayan ek teminat olarak
alinmis kambiyo senedi veya diger senedin tahsili,

ancak  vadesinde O6denmeyen alacagin  geri
Odenebilirligine gore tasfiye olunacak alacaklar veya
zarar niteligindeki alacaklar hesabinda

smiflandirilmasi, buna gore karsilik ayrilmasi ve
hukuki takip siireglerini baglatmis olmasi halinde
miimkiindjir.

3- In case the agreement is terminated in any way, all
CLIENT’s existing in debts and their accessories
reach maturity and the CLIENT must return all
received unclosed advance payments (financing)
immediately together with all the accessories such as
the factoring fees, expenses, the interest. The
CLIENT must also pay all other debts accrued as per
the provisions of this agreement immediately and in
cash. Provided that there is no replication in
collections, the FACTOR is entitled convert all
collaterals of the CLIENT collectively or separately,
and at the same time has the right to start proceeding
on his joint and several sureties, during the
circumstances as stipulated under the Turkish Code of
Obligations. Under these circumstances neither the
CLIENT nor the joint and several Sureties may make
replication claims. However, the collection of the bill
of exchange or other receivables taken as additional
collateral that are not related to the assigned
receivables is only possible if the receivable that is not
paid in due time is classified under receivables in
liquidation or non-performing receivables according
to the repayability of the receivable, provision is made
accordingly and legal proceedings are initiated.

V- ITHRACAT VE iTHALAT FAKTORING’INDE
UYGULANACAK DIiGER HUKUMLER

1- MUSTERI, ithalat, ihracat rejimine iliskin mevzuat
ile KAMBIYO mevzuatina ve bu yasal diizenlemelerde
meydana gelebilecek degisikliklere uygun hareket
etmeyi, mal, hizmet bedelini yurda getirmeyi simdiden
kabul, taahhiit ve garanti etmektedir. MUSTERI nin bu
yukiimliiliklerine aykirilifi sebebiyle mevcut ve
ileride meydana gelebilecek degisiklikler ile tahakkuk
eden, edecek bilciimle vergi, resim, harg, fon giderleri,
ceza v.s. ve bunlarda meydana gelebilecek artislar,
ferileri ile her ne nam altinda olursa olsun ihdas
olunacak, tahakkuk ettirilecek sair giderler MUSTERI
tarafindan karsilanacaktir.

V- OTHER PROVISIONS THAT SHALL
APPLY TO EXPORT AND IMPORT
FACTORING

1 — The CLIENT agrees, commits and guarantees in
advance to act in line with the import and export
regime regulations, currency regulations and any
changes in these legislations and to bring the cost of
goods and services to his country. All taxes, levies,
fees, fund expenses, fines, etc. together and any
increases to these, with all their accessories accrued
and formed irrespective of the name under which, due
to current changes and future changes shall under any
circumstances be covered by the CLIENT.

2- Diger taraftan MUSTERI, yukarida (V/1) madde
hiitkmii sebebi ile tahakkuk ettirilebilecek cezalar ile
faizlerinin ve bilclimle ferilerinin, hukuki ve cezai
sorumluluklarin tarafina ait oldugunu gayrikabiliriicu
beyan ve ikrar etmekte, bu nedenlerle mevzuat
hiikkiimleri  uyarmnca da olsa FAKTOR’un
sorumluluguna bagvurulmasi ihtimalinde, FAKTOR u
0zel ya da kamu kurum ve kuruluslari, resmi daireler,
merciler, mahalli idareler karsisinda bu cezai ve hukuki
sorumluluklardan, ferilerinden, dava ikamesi ve
hiikiim istihsaline gerek kalmaksizin, acilmis davalarin
sonuglarin1 beklemeksizin derhal kurtarmay1, taahhiit,
garanti etmektedir.

2 - On the other hand, the CLIENT irrevocably
declares and acknowledges that he shall be liable for
the penalties which may accrue due to the provisions
of the Article (V/1) above and their interests, all
accessories and their legal and penal liabilities and
even if it is due to the provisions of the legislation, in
case the FACTOR is held liable, the CLIENT
commits and guarantees to free the FACTOR from
these penal and legal responsibilities and accessories
as opposed to private or public institutions, public
offices, agencies, local administrations without any
need for a request, transfer of terms, lawsuit or
provision procurement and without waiting for the
results of the case.

Revizyon No /
Kod Revision No

Yayin Tarihi / Date of
Release

Gizlilik /

Sayfa / Page Confidentiality

SZL.018 4

10.07.2025

12/22 Genel / General




3- Doviz kurlarindaki artig veya eksilmeler sureti ile
meydana gelebilecek olan riskler MUSTERI ye aittir.
MUSTERI, bu riskler ile komisyon v.s. gibi giderlere
iligkin artiglari, kur farklarii karsilamayi simdiden
kabul ve taahhiit etmektedir.

3- Any risks that may arise due to increases or
decreases in exchange rates belong to the CLIENT.
The CLIENT agrees and commits in advance to cover
all increases and expenses such as commissions etc.
related to such risks.

4- Isbu sozlesmede yer almayan hususlarda ve bu
sozlesme hiikiimleri ile bagdastig1 6l¢tide FAKTOR un
muhabir faktor ile arasinda uluslararasi faktoring
kurallar ¢ergevesinde belirlenmis anlagma hiikiimleri
ve muhabir faktorun tabi oldugu uluslararasi faktoring
kurallar1  hiikiimleri uygulanacaktir. MUSTERI,
FAKTOR’un internet sitesinde de yayimlanan ya da
daha Once kendisine imza karsiligi verilen bu
sozlesmelerin, bu uluslararas1 kural ve anlagsmalarin
hiikiimlerini orijinal metninden inceledigini, ancak is
bu kural ve hiikiimlerin g¢ergevesinde faktoring
hizmetleri verilebilecegini, uluslararas1 faktoring
islemlerinin ancak bu hiikiimler ¢ercevesinde
uygulanmast imkaninin bulundugunu bildigini ve
ayrica bunlara uygun hareket edecegini beyan, kabul ve
taahhiit etmistir.

4- For issues which are not covered by this
Agreement, and to the extent that it is consistent with
the provisions of this Agreement, the provisions of the
agreement between the FACTOR and the
correspondent factor determined within the frame of
the international factoring rules and the international
factoring rules to which the correspondent factor is
subject shall apply. The CLIENT accepts, declares
and undertakes that the CLIENT has examined the
provisions of such agreements which have been
published via the FACTOR's website or given to the
CLIENT against signature, the provisions of these
international rules and agreements in their original
texts, that the CLIENT understands that factoring
services can only be rendered within the framework
of such rules and provisions, that international
factoring transactions can only be implemented
within the framework of such provisions, and that the
CLIENT shall act in accordance with them.

5- MUSTERI, isbu madde hiikmii ile muhabir faktor™u,
uluslararasi faktoring kurallari ¢ergevesinde yurtdisi
faktoring hizmetlerinin icrasi konusunda 6zel olarak
yetkilendirmekte, FAKTOR’a devir ettigi ihracat
alacaklarmin  muhabir  faktor tarafindan yine
uluslararasi faktoring kurallarimin emredici hiikiimleri
uyarinca serbestce ve diledigi zamanda, zamanlarda
yasal takip ve dava konusu yapilabilecegini, sulh
sozlesmeleri akdolunabilecegini, ancak muhabir faktor
tarafindan girisilen bu yasal takip ve davanmn
akdolunan sulh s6zlesmelerinin FAKTOR ’a kars1 isbu
sozlesme ve bilciimle ekleri nedeniyle dogmus
borglarmi 6demesine engel teskil etmedigini, muhabir
faktor  tarafindan  baslatilabilecek  takiplerin,
acilabilecek davalarin, sulh anlagmalarinin ya da
borglular tarafindan devir konusu alacakla ilgili olarak
muhabir faktora kars1 agilabilecek davalarda, takip ya
da sair islemlerin isbu madde hitkmii ile MUSTERI’nin
muhabire vermis bulundugu 6zel yetkiye dayali olarak
MUSTERI’nin nam ve hesabina muhabir faktor
tarafindan kendisini temsilen yiiriitiilecegini, isbu
madde hiikmii uyarmca muhabir faktor tarafindan
girisilen takip ve davalarla ilgili tiim iicret, masraf ve
sair giderlerin MUSTERI tarafindan karsilanacagmni,
muhabir faktorun takip ya da dava agmasi halinde
FAKTOR’un dilerse kendisine devir edilmis bulunan
alacaklarin tamami veya bir kismi igin isbu
sozlegmenin (I1/12) maddesi hiikkmiint
uygulayabilecegini kabul ve taahhiit etmektedir. Bu
halde MUSTERI, alacagin muhabir faktor tarafindan
geregi  gibi  takip  olunmadigindan  bahisle
FAKTOR’dan bir talepte bulunamaz.

5- With this provision the CLIENT hereby specially
authorizes the correspondent factor, in order to
perform the foreign factoring services within the
framework of the international factoring rules. The
CLIENT accepts and commits that the correspondent
FACTOR may unrestrainedly and at any time initiate
legally proceedings or file a suit related to the export
receivables transferred to the FACTOR by the
correspondent factor in accordance with the
mandatory provisions of the international factoring
rules, enter a peace agreement into force, however
this legal proceeding initiated by the correspondent
factor and the peace agreements entering into force do
not pose an obstacle against the payment of the
receivables arising from this agreement and all of its
appendices; any legal proceedings initiated by the
correspondent FACTOR, suits filed, peace
agreements and suits filed against the correspondent
factor by the debtors, the legal proceedings and other
transactions shall be performed as per the special
authorization given by the CLIENT to the
correspondent; as per the provisions of this article all
fees, costs and other expenses related to the legal
proceedings or filing a suit initiated by the
correspondent factor shall be covered by the
CLIENT; in case the correspondent FACTOR
initiates legal proceedings or files a suit, the FACTOR
may unrestrainedly apply the provisions of Article
(11/12) of this agreement for part of or all of the
receivables assigned to him. In this case, the CLIENT
may not make any requests to the FACTOR related to
insufficient monitoring and collection of the
receivables.
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MUSTERI, alacagin takibi ve tahsiline iliskin
masraflari, alacak miktar1 iizerinden tahakkuk
ettirilecek tahsil {icretini ve bilciimle ferilerini talep
tizerine derhal tamamen ve nakden Odemekle
yiikimliidiir. S6z konusu faiz ve iicretin 6denmesi,
takip ve tahsilatin basariya ulagsmasi sartina bagl
degildir. isbu madde hiikiimleri uyarmca borcluya
karst dava agilmig, takibe gecilmis olmasi,
MUSTERI’ye verilmis finansmanin, tahakkuk etmis
faktoring tlicreti, faiz, masraf ve komisyon alacaklarinin
FAKTOR’a iadesi, 6denmesi talebinin, takip ya da
davanin sonucuna ertelenmesi anlamini tagimaz.
FAKTOR séz konusu alacaklar1 icin MUSTERI’den
derhal talepte bulunabilir. Borglularin ya da
MUSTERI’nin devir konusu alacak ile ilgili olarak
muhabir faktora dava agmalari, takip yapmalar
ihtimalinde de bu madde hilkkmii dava veya takibin
sonucuna bagli olmaksizin aynen uygulanir.

The CLIENT is liable to immediately pay the charges
related to the monitoring and collection of
receivables, the collection fee and all its accessories
accrued as per the receivable amount in full and in
cash. Payment of such interest and costs does not
depend on the condition whether tracking and
collection has been successful. The fact that a suit has
been filed or legal proceedings have been initiated
against the debtor as per the provisions of this article,
does not indicate that the request for the return and/or
payment request of advance payments (financing),
factoring fees, interest expense and commission
claims accrued shall be postponed until the end of the
lawsuit or legal proceedings. The FACTOR may
request the said receivables immediately from the
CLIENT. In case the debtors file a suit or initiate legal
proceedings against the correspondent factor related
to the receivables assigned again the provisions of this
article shall be applied in the same way irrespective
of the result of the lawsuit or its proceedings.

6- MUSTERI ayrica faktoring islemlerine konu
alacakla ilgili olarak alacagin mevcut olmadigi,
devrinin gegersiz bulundugu, muvazaa, tigiinci kisilere
zarar verme, mal kacirma gibi haller de dahil olmak
tizere herhangi bir nedenle iptali halinde, kendisine
6denmis alacak tutarini ferileri ile birlikte FAKTOR’a
ya da muhabir faktora derhal iade ile yiikiimlidiir. Bu
hitkmiin uygulanmasi i¢in mutlaka bir mahkemenin ya
da resmi makamin kararina ihtiya¢ olmayip, yukarida
5. madde hiikkmii c¢er¢evesinde muhabir faktorun
zararini azaltmak amaciyla sulh akdi yapmig bulunmasi
da yeterlidir. MUSTERI’nin bu iade yiikiimliiliigii
uluslararasi faktoring kurallar1 uyarinca bir siireye tabi
bulunmamaktadir.

6- In case of the cancelation related to the receivables
subject to the factoring agreement for any reason such
as the receivable not being available, the assignment
being void, collusion, damages to third parties,
smuggling of goods, The CLIENT is again liable for
returning immediately to the FACTOR or the
corresponding factor the receivable amount paid to
him. A court order or an order from an official
authority is not obligatory for the implementation of
this provision; a peace agreement made as per the
provisions of the Article 5 above in order to reduce
the correspondent FACTOR’s damages is sufficient.
Client’s liability to return is not limited to a time
period.

VI- CESITLi HUKUMLER

1- Isbu sozlesmeden kaynaklanan uyusmazliklarda,
yalniz FAKTORun belge ve kayitlarinin, mikrofilm,
mikrofis, bilgisayar ve elektronik ortam haberlesme
kayitlarinin  teyit edilmis olsun olmasimn, kesin
miinhasir yegane gecerli delil teskil edecegi,
H.M.K.’nin 193. maddesi hiikmii uyarmnca MUSTERI
tarafindan simdiden kabul ve ikrar edilmektedir.

VI- MISCELLANEOUS

1- The CLIENT, in case of disputes arising from this
agreement, agrees and acknowledges in advance that
only The FACTOR’s documents and records,
microfilm, microfiche, computer records and
communications in electronic media environment,
regardless of whether they have been established,
shall constitute the only, definitive, exclusive and
valid evidence as per Article 193 of Civil Procedure
Code.

2- MUSTERI’nin bu sozlesmeye herhangi agir bir
aykirihigr halinde veya sozlesmede belirtilen sair
hallerde FAKTOR, herhangi bir hiikiim istihsaline,
alacagin miktarmin yetkili yargi organlarinca nceden
tespitine gerek olmaksizin bilciimle 6deme vasitalari
ve teminatlar1 birlikte nakde tahvile, mahsuba, Tiirk
Bor¢lar  Kanunu’nun  hiikkiimleri  ¢ercevesinde
Miiteselsil Kefilleri ayn1 zamanda takibe yetkilidir.

2- In case the CLIENT breaches the agreement and in
other situations specified in this agreement, The
Factor has the authority to without any notice,
warning, appointment of terms, provision
procurement, or pre-determination of the receivable
by any competent judicial authority, to deduct,
convert the receivables and all payment instruments
into cash or bonds, and start legal proceedings on the
joint and several sureties.

3- Bu s6zlesme uyarinca yapilacak ihtar ve ihbarlarin,
tacirler icin Tirk Ticaret Kanununda Ongoriilen
sekillerde veya elden teblig suretiyle yapilmasi

3- All warning and notices to be issued as per this
agreement shall be in writing with the methods as
specified in the Turkish Commercial Code or shall
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lizumludur. Bu ihbar ve ihtarlarin yetkili imzalar1
herhalde ihtiva etmesi sarttir.

delivered by hand. Additionally, these warnings and
notices should under any circumstances contain the
authorized signatures.

4- Bu sozlesmenin akdi, uygulanmasi ve teminatlarin
alinmasi nedeni ile 6denmesi gereken bilclimle harg,
vergi ve rusumlar ile masraflar, AFH ni agan alacaklar
da dahil olmak iizere MUSTERI’ye aittir. Bu sebeple
ileride tahakkuk ettirilecek farklari, artiglari, ferilerini,
her ne nam altinda olursa olsun ihdas olunacak
tahakkuk ettirilecek giderleri de 6demeyi MUSTERI
simdiden kabul ve taahhiit etmektedir. Diger taraftan
MUSTERI her ne sebeple olursa olsun tahakkuk
ettirilebilecek cezalar1 ile faizlerinin ve bilciimle
ferilerinin, hukuki ve cezai sorumluluklarinin tarafina
ait oldugunu gayrikabiliriicu beyan ve ikrar etmekte, bu
nedenlerle mevzuat hiikiimleri uyarinca da olsa
FAKTOR’un sorumluluguna bagvurulmast
ihtimalinde, FAKTORu 6zel ya da kamu kurum ve
kuruluslari, resmi daireler, merciler mahalli idareler
karsisinda bu cezai ve hukuki sorumluluklardan,
ferilerinden, dava ikamesi ve hiikiim istihsaline gerek
kalmaksizin, agilmig davalarin sonuglarini
beklemeksizin derhal kurtarmayi taahhiit, garanti
etmektedir.

4- All duties, taxes, dues and costs to be paid,
including receivables exceeding MFV, for the
enactment and execution of this agreement and
acceptance of collaterals shall be covered by the
CLIENT. Therefore, the CLIENT agrees and
commits to cover in advance all future variances,
increases to these with all their accessories to be
accrued and formed under any circumstances. On the
other hand, the CLIENT irrevocably declares and
acknowledges that he shall be liable for the penalties
which may accrue for any reason and their interests
and all accessories and their legal and penal liabilities
and, in case the FACTOR -even if it is due to the
provisions of the legislation- is held liable, the
CLIENT commits and guarantees to free the
FACTOR from these penal and legal responsibilities
and accessories as opposed to private or public
institutions,  public  offices, agencies, local
administrations without any need for a request,
transfer of terms, lawsuit or provision procurement
and without waiting for the results of the case.

5- Isbu sozlesmenin degisikliklerinin de aymi sekilde
yaptlmasi liizumludur. Aynmi sekilde yapilmadikca
degisiklik iddialart dinlenemez.

5- It is necessary to make the amendments to this
agreement in the same way. Amendment claims shall
not be taken into consideration unless they have been
made in the same way.

6- Sozlesmenin bir kismmin herhangi bir sebeple
hiikkiimsiiz hale gelmesi, diger hiikiimlerin de
hiikiimsiiz kalmasi sonucunu dogurmaz. S6zlesmenin
sona ermesi, hiikiimsiiz hale gelmesi MUSTERI nin
yukiimliiliiklerini kararlastirildig: sekilde ifa ve tasfiye
etmesini engellemez.

6- If a section of the agreement becomes null and void
for any reason, the remaining provisions shall not
become void. Termination and annulment of the
agreement shall not prevent the CLIENT from
performing and liquidating his liabilities as agreed.

7-  Taraflar, Faktor’un, Sozlesme geregince
finansmanlar ile birlikte diger her tiirli finansman ve
teminatlara, yetkili merciler, mahkemeler tarafindan
zorunlu kilinan bir faiz orani belirlenmedigi hallerde,
Tiirk Lirasi finansman kullandirimlari igin finansman
kullandiriminin  yapildig1 tarihte Tiirkiye Bankalar
Birligi tarafindan ilan edilen O/N TRLIBOR’un
(TRLIBOR: Tiirkiye Bankalar Birligi tarafindan
www.trlibor.org adresli internet sitesinde her giin
aciklanan Tirkiye Bankalar Birligi O/N TRLIBOR
referans oranini ifade eder.) on kati oranma kadar;
yabanci para iizerinden kullandirilan finansman igin
ise, finansmanin kullanildig1 yabanci para cinsine gore,
finansmanin kullanildig1 tarihte ilan edilen O/N
LIBOR veya O/N EURIBOR oranmma 20 puan
eklenmek suretiyle bulunacak orana kadar akdi faiz
yiriitecegi  hususunda  mutabik  kalmislardir.
Finansmanin kullanildig: tarihte TRLIBOR faiz orani
ilan edilmemis ise; “finansmanin kullanildig: tarihten
bir 6nceki giinde ilan edilen TRLIBOR faiz oraninin on
kat1” akd1 faiz oran1 olarak esas alinir.

7- The Parties agree that the FACTOR shall be
entitled to apply contractual interest to the financing
under the Agreement together with all financing and
guarantees at the amount of up to ten times the O/N
TRLIBOR (TRLIBOR: It indicated the O/N
TRLIBOR reference rate of Turkish Bank
Association as declared by the Turkish Bank
Association daily via www.trlibor.org) declared by
the Turkish Bank Association on the date of provision
of the financing for financing in Turkish Lira, and up
to the rate to be found by adding 20 points to the O/N
LIBOR or O/N EURIBOR rate declared on the date
of provision of the financing for foreign exchange
financing according to the foreign exchange of the
financing provided, unless the interest rate required
by the courts are determined. In case the TRLIBOR
interest rate is not announced on the date of provision
of the financing, “ten times the TRLIBOR interest
rate announced one day before the date of provision
of financing” shall serve as the contractual interest
rate.
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Finansmanm tamamen O6denmesine kadar gececek
stirede akdi faiz oranimin hesaplanmasina TRLIBOR
faiz oraninda olusacak degisikler aynen yansitilir.
Faktor belli donemlerde Miisteri’nin durumunu goz
oniline alarak finansmana daha diisiik veya sifir faiz
uygulayabilir. Faktor’un Miisteri lehine daha diisiik
veya sifir akdl faiz tatbik etmesi, Faktor’un isbu
Sozlesme’de kararlagtirilan akdi faiz oranlarini
uygulama hakkindan feragat ettigi anlamina gelmez.
Tirkiye Bankalar Birligi’nin TRLIBOR faiz oranini
aciklamasina son vermesi halinde, bu Sozlesme
kapsamindaki finansman ile birlikte diger her tiirlii
finansman ve teminatlara uygulanacak akdi faiz, Tiirk
Lirast finansman i¢in finansmanin kullanildig: tarihte
TCMB tarafindan ilén edilen iskonto faizi oraninin on
katina kadar isletilecektir. Finansmanin tamamen
o0denmesine kadar gegecek siirede bu sekilde akdi faiz
oraninin hesaplanmasina TCMB iskonto faiz oraninda
olusacak degisikler aynen yansitilir.

Any changes in TRLIBOR interest rate during the
time until the payment of the financing in full shall be
reflected in calculation of the contractual interest rate.
The Factor may apply lower or zero interest to the
financing, taking into account the situation of the
CLIENT in certain periods. The fact that the Factor
applies lower or zero contractual interest in favor of
the CLIENT shall not be deemed as a weaver by the
Factor of the contractual interest rates agreed upon in
this Agreement. In case the Turkish Bank Association
ceases to announce TRLIBOR interest rates, the
contractual interest to be applied to the financing
under this Agreement and all kinds of financing and
guarantees shall be ten times the discount interest rate
announced by Turkish Central Bank on the date of
provision of the financing for financing in Turkish
Lira. The changes in Turkish Central Bank discount
interest rate shall be reflected to the calculation of the
contractual interest rate during the time until the
payment in full of the financing.

8- Faktor, bu Sozlesme geregince Miisteri’nin
temerriide diismesi halinde, temerriide diisiilen alacak
icin, temerriidiin gergeklestigi tarihte yukaridaki
sekilde hesaplanacak akdi faiz oranmin iki kati
oraninda temerriit faizi isletir.

8- The FACTOR shall apply, in case of default of the
CLIENT under this Agreement, default interest on the
default receivable at the rate of two times the
contractual interest to be calculated as explained
above on the date of occurrence of default.

9- Bu sozlesme hiikiimleri ¢ercevesinde yapilacak
bildirimler, aksi  sodzlesmede  kararalastirilmis
olmadikga MUSTERI’ye génderildigi tarihten itibaren
ve yeni bir bildirime kadar sézlesmenin ayrilmaz
pargasi olarak yiriirliikte kalirlar. Bildirimler ait
olduklar1 dénemler i¢in gegerlidir.

9- Notifications to be made under the provisions of
this Agreement shall remain in force as an integral
part of this Agreement from the date of sending to the
CLIENT until a new notification, unless otherwise is
agreed in the Agreement. The notifications shall be
valid for their respective period.

10- Diger taraftan MUSTERI, taraflarca aksi
kararlastirilmadik¢a ve/veya muhabir faktor tarafindan
kabul edilmedik¢e, devir edilmis alacaklar1 ve
bor¢lularini kapsayan bir bagka faktoring hizmetleri
sirketi ile akdolunmus bir s6zlesmenin mevcut
olmadigini, bir baska faktoring hizmetleri sirketi ile
aciklanan kapsamda faktoring sozlesmesi
akdetmeyecegini kabul ve taahhiit etmektedir.
MUSTERI, bu hiikkme muhalefeti halinde uluslararas
faktoring kurallar1 uyarinca faktoring garantisinin
geemise etkili olarak ortadan kalkacagini, yurtigi
faktoring islemlerinde de ayni kuralin gegerli
oldugunu, FAKTOR’un, sdzlesmeyi derhal sona
erdirme yetkisine sahip bulundugunu kabul ve beyan
etmektedir. Bu halde MUSTERI’nin iade borcu derhal
muaccel olur ve sdzlesmenin hiikiimleri uyarinca iade
yapilir.

10- On the other hand, the CLIENT agrees and
undertakes that there is no other contract in effect with
another factoring services company which covers the
assigned receivables and debtors, unless otherwise is
agreed by the parties and/or accepted by
correspondent factor, and that he shall not execute
another contract regardless of its type and scope with
any other factoring services company within the
duration of this agreement. The CLIENT accepts and
declares if he objects to this provision, the guarantee
shall be retroactively void in accordance with the
rules of international factoring the international
guarantee and the FACTOR shall be authorized to
terminate the contract. In this case, the CLIENT's
duty of return becomes immediately due and the
return is performed as per the provisions of the
Agreement.

11- Asagida isim, unvan ve adresleri yer alan
Miiteselsil Kefiller, MUSTERI’nin FAKTOR ile
akdetmis bulundugu isbu faktoring sozlesmesi, 6zel
sartlari, bilciimle ekleri, yenilemelerinden ve sair
sebeplerden daha once dogmus ve bundan boyle
dogacak bilciimle borglarindan islemis ve isleyecek
faizlerin tamamindan bu s6zlesmenin son sayfalarinda,

11- Joint and Several Sureties whose names, titles and
addresses are written below shall be liable in the
capacity of joint and several Sureties for all the debts
that has arisen and to arise from this factoring
agreement, special conditions, all annexes, renewals
and other reasons together with interest accrued or to
accrue at the amount written next to their names and
titles on the last pages of this Agreement.
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isimleri, unvanlarmm yaninda yer alan tutarda
Miiteselsil Kefil sifat1 ile sorumlu bulunmaktadirlar.

12- FAKTOR, alacaginin teminatini teskil etmek tizere
hangi tarihte verilmis, tesis edilmis olursa olsun
bilciimle teminatlar1, rehinleri nakde tahvil ettirmek
veya asil borgluya miiracaat etmek mecburiyetinde
olmaksizin borcun ve ferilerinin tamaminin tediyesini
MUSTERI’den, Tiirk Borglar Kanunu’nda éngériilen
hallerde Miiteselsil Kefillerden ayr1 ayr1 veya birlikte
talep yetkisine sahiptir. Miiteselsil Kefiller sahsen
temin ve taahhiit ettikleri miktarlarin tamamindan
miiteselsilen sorumludurlar.

12- The FACTOR shall be entitled to claim from the
CLIENT or from the joint and several Sureties,
separately or collectively, in situations provided for in
the Turkish Code of Obligations, the payment of the
debt and its accessories without the need to convert
into cash the guarantees, pledges regardless of the
date they were established or given as the guarantee
of the receivable or without a need to recourse to the
original debtor. Joint and several Sureties shall be
jointly and severally liable for the entire amount they
guaranteed and undertook personally.

13- MUSTERI, isbu sozlesme dolayisiyla ve
FAKTOR'a kars1 diger borglari nedeniyle kendisine
kars1 ihtiyati tedbir veya ihtiyati haciz karari
alinmasma gerek goriiliirse, bankalardan alinacak
teminat mektuplarindan dogacak komisyonlarin
kendisi tarafindan 6denecegini kabul etmistir.

13- The CLIENT, if an injunction or precautionary
assessment against him is deemed to be necessary,
agrees that the FACTOR shall be excluded from
providing collateral, but the commissions for the
letter of bank guarantee shall be paid by him and that
he does not have any objections to these matters.

14- MUSTERI, kanuni takibata baslanildig: tarihte,
ana para, faiz, komisyon, vesair her tiirlii masraflarla
birlikte icra takip talebinde belirtilen toplam borcu ya
da dava dilekg¢esinde belirtilen dava konusunun tutari
izerinden % 10 (ylizde on) avukatlik iicretini
FAKTOR’e o6demeyi kabul etmektedir MUSTERI,
FAKTOR’un kendisi aleyhine icra takibinde
bulunmasi halinde ceza evleri ve tahsil harcini
O0demeyi, ceza evi harcinin FAKTOR'dan tahsil
edilmesi halinde FAKTOR'un 6dedigi miktar1 tazminat
olarak kendisinden isteme hakki bulundugunu ve bu
istegi kayitsiz ve sartsiz kabul ettigini beyan
etmektedir.

14- The CLIENT agrees to pay to the Factor, on the
date the FACTOR initiated legal proceeding, the
principal, interest, commission and all other expenses
together with lawyer’s fee at the rate of 10% (ten
percent) of the total debt stated in enforcement
request or statement of claims. The CLIENT, in case
the FACTOR initiates enforcement proceedings
against the CLIENT, accepts to pay the prison
development charges and collection charges, or if the
prison charge has been paid by the FACTOR, the
FACTOR shall be entitled to claim for reimbursement
of the amount paid by it as compensation and that the
CLIENT accepts unconditionally such request.

15- MUSTERI ve Miiteselsil Kefiller, isbu sozlesmede
yer alan hususlarin yerine getirilmesi ve FAKTOR
tarafindan kendilerine gerekli tebligatin yapilabilmesi
icin bu sdzlesmede isim ve unvanlari yaninda
belirtilmis adresleri kanuni yerlesim yeri ittihaz
ettiklerini, belirtilen yerde adres yazilmamasi halinde
Ticaret Sicil Dosyalarindaki son adreslerinin veya
FAKTOR tarafindan son olarak herhangi bir bildirim
gonderilen  adreslerinin,  muhtarlikta  kayitlan
bulunmasa bile yasal yerlesim yerleri oldugunu, ileride
diger bir mahalli kanuni yerlesim yeri ittihaz edecek
olurlarsa, bu yeni adresi derhal noter araciligi ile
FAKTOR’e bildirmeyi, bildirmedikleri takdirde bu
sozlesmede yazili ya da yukarida yer alan adreslerine
ya da kayith elektronik posta adreslerine veya 7201
sayili Tebligat Kanunu’nun 7a, 10. ve devami
hiikiimlerinde yer alan usule gore gonderilecek her
tiirlti tebligatin, kendilerine teblig edilmis sayilacagim
kabul ve taahhiit ederler.

MUSTERI ve Miiteselsil Kefiller’in ticaret merkezleri,
yerlesim yerleri yurtdisinda bulundugu ya da yurt
disinda yerlesim yeri, ticaret merkezi edindiklerinde
dahi FAKTOR'a mutlaka Tiirkiye’de bir tebligat adresi
bildireceklerini, Tiirkiye’de adres bildirmedikleri

15- The CLIENT and joint and several Sureties accept
and undertake that, for fulfillment of the issues stated
in this Agreement and for the notifications to be made
by the FACTOR to them, the addresses stated next to
their names and titles in this Agreement are their legal
addresses, that if there is no address written in the said
field, their latest addresses in the Trade Registry files
or the addresses to which the latest notifications are
sent by the FACTOR shall be deemed as legal
addresses, even if there is no record in the local
officers registry, and that if in the future a different
legal address is acquired, such address shall be
notified to the FACTOR through notary public, that
all the notifications sent to the addresses written in
this Agreement or stated above or registered
electronic postal addresses or the notifications made
in accordance with Article 7a, 10 et seq. of the Law
No. 7201 on Notifications shall be deemed to be made
to them.

If the registered offices, addresses of the CLIENT and
joint and several sureties are located in abroad or if
they acquire registered offices, addresses located in
abroad, they should provide the FACTOR with a
notification address in Turkey, and the provision
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takdirde veya Tirkiye’de bildirecekleri adrese
yapilacak tebligatlar i¢in de yukaridaki hilkmiin gegerli
olacagimi kabul ve beyan ederler.

above shall apply, if they don’t provide an address in
Turkey or to the notifications made to the addresses
in Turkey.

16- MUSTERI ana sozlesmesini, temsil ve ilzam
yetkilileri ile bunlarin imza sirkiilerini, temsil ve ilzam
yetki ve yetkililerinde olusacak degisiklikleri
FAKTOR’a  belgeleriyle  birlikte =~ zamaninda
bildirmekle yiikiimlii bulundugunu kabul ve beyan
eder. MUSTERI, bu maddede belirtilen belgelerde
meydana gelecek degisikliklerin zamanmda yazili
olarak FAKTOR’a bildirilmemesinden ve/veya
vekaletname ile yapilan islemlerde vekaletmanenin
sahte veya tahrif edilmis olmasindan dolay1
FAKTOR’un wugrayabilecegi zararlardan sorumlu
olacagini kabul ve beyan eder.

16- The CLIENT accepts and declares that he is liable
to inform the FACTOR timely of his Articles of
Incorporation, the authority to represent and bind and
their signatory circulars and any changes to the
authority to represent and bind. The CLIENT declares
and accepts that the FACTOR shall not be responsible
for any losses suffered because the FACTOR has not
been notified of the changes on the documents
specified in this article in writing on time and/or
because in transactions performed with a letter of
attorney, the power of attorney is forged or falsified.

17- MUSTERI, isbu sdézlesmenin uygulanmasinda
FAKTOR tarafindan gonderilecek hesap 0Ozetleri
bilgilendirme ve benzeri sebeplerle olusacak masrafile
bunun gider vergisini de 6deyecegini kabul ederler.

17- The CLIENT additionally accepts to pay the cost
of statements including their delivery expenses and
the related expenditure tax.

18- MUSTERI, ayrica FAKTOR’a devir olunan
alacaklarin tahsilatt veya finansmanin
kullandirilmasinda ya da sair 6demeler esnasinda
olugacak banka masraflari ile bunlarin gider vergilerini
de 6deyecegini kabul eder.

18- The CLIENT accepts to pay for the banking costs
that may occur during the collection of the receivables
assigned or financing or payments and their
expenditure tax.

19- Miisteri’nin kullandig1 finansmanlar i¢in ilgili her
tirlii yasal mevzuata gore yerine getirilmesi gereken
vergi ve diger mali ylkiimliliiklere, gene ilgili
mevzuatin  sagladigi muafiyet veya istisnalarin
uygulanmasi halinde; muafiyet veya istisnanin
uygulanmasini saglayan sartlarin ve sorumluluklarin
miisteri tarafindan yerine getirilmemesi nedeniyle ilgili
mevzuattan dogmus ve dogacak vergi, resim, harg, fon
kesintisi ve diger yiikiimliiliikkler ile tahakkuk ettirilen
ve ettirilecek vergi ziyai cezasi, gecikme faizi, gecikme
zammi ve diger cezai miieyyideler de dahil olmak
iizere biitin mali yiikiimlilikleri Miisteri derhal
nakden ve defaten 6demeyi taahhiit eder.

19- The CLIENT accepts to pay in cash and in lump
sum all the taxes, duties, charges, fund deductions and
other liabilities that have arisen or to arise together
with all the financial liabilities including the tax loss
fine, late payment interest and other fines, in case of
failure by the CLIENT to fulfill the requirements and
responsibilities of exemptions or exceptions, in case
there are exceptions and exemptions under the
relevant legislations on the tax and other financial
liabilities in relation to the financing used by the
CLIENT.

20- MUSTERI, FAKTOR ile arasinda yapilan ve
yapilacak olan tiim iglemlerde, talep asamasinda
kalmis olsa bile, kendi nam ve hesabina hareket ettigini
ve/veya edecegini, bir baskasi hesabma islem
yapilmadigini, yapilmayacagini; baskasi namina veya
hesabina hareket etmesi durumunda bunu yazili olarak
FAKTOR’a beyan edecegini ve bu hususta Sug
Gelirlerinin  Aklanmasinin  Onlenmesi hakkindaki
mevzuat hiikiimleri de dahil olmak {izere her tiirlii
sorumlulugun MUSTERI’ye ait oldugunu gayrikabili
riicu kabul ve taahhiit eder. MUSTERI, Sug
Gelirlerinin  Aklanmasinin  Onlenmesi Hakkindaki
yiiriirliikteki kanun, yonetmelik ve/veya bununla ilgili
mevzuat geregince, FAKTOR’e vermis oldugu kimlik,
adres, telefon ve ortaklik yapisina iligkin bilgilerde
herhangi bir degisiklik oldugunda gecikmeksizin
FAKTOR e belgeleriyle birlikte bildirecegini beyan ve
taahhiit eder.

20- The CLIENT, irrevocably accepts and undertakes
that the CLIENT has acted and/or shall act for itself
and on its own behalf in all the transactions done or
to be done with the FACTOR, even if it is left at the
application stage, that the CLIENT is not acting or
shall not act on behalf of another party, that the
CLIENT shall inform the FACTOR in writing, if it
acts on behalf of or for another party, and that all the
responsibilities, including the legislation on
Prevention of Laundering of Proceeds of Crime in this
regard. The CLIENT accepts and declares that the
CLIENT shall inform the FACTOR promptly,
together with documents, any changes in the
information related to the identity, address, telephone
number and partnership structure, given to the
FACTOR in accordance with the applicable law,
regulation on prevention of laundering of proceeds of
crime and/or relevant legislation.
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21- MUSTERI, ortaklik yapisiin degismesinden ya da
miisterinin hakim ortaginin yonetimdeki hakimiyetinin
kaybina neden olacak ana sézlesme degisikliklerinden
once, gerekli tiim belge ve bilgilerle FAKTOR’a
ortaklik yapisinin degisecegine iliskin yazili bildirimde
bulunmay1 ve ayrica bu hususta FAKTOR’un talep
edecegi baskaca tiim belge ve bilgileri de derhal ibraz
etmeyi kabul ve beyan eder.

Eger bu bildirim ortaklik yapisinin degismesinden,
hakim ortagin hakimiyetini herhangi bir sekilde
kaybina neden teskil eden islemden dnce yapilmamis
ise, ortaklik degisimini miiteakip derhal FAKTOR’a
yazili olarak bildirimde bulunmayr ve bu hisse
degisimine iliskin ana s6zlesme degisikliginden derhal
FAKTOR’u bilgilendirmeyi pesinen kabul ve beyan
eder. MUSTERI, FAKTOR un ortaklik yapisinin veya
yonetim hakimiyetinin degisimi ile ilgili gerekli
bildirimi derhal yapmamasi, FAKTOR’un talep
etmesine ragmen FAKTOR tarafindan talep edilen
belge ve bilgileri vermemesi halinin sdzlesmeye agir
aykirilik ve finansman ve ferilerinin derhal iadesinin
talebi sebebini teskil edecegini pesinen kabul ve beyan
eder.

21- The CLIENT accepts and declares that the
CLIENT shall notify in writing to the FACTOR that
its partnership structure shall be amended, together
with all the required documents and information,
before any changes in the partnership structure or
amendments in articles of association that shall cause
the dominance of the parent partner of the CLIENT,
and to submit all other documents and information
that may be requested by the FACTOR in this regard.

If this notification is not made before the change of
the partnership structure or any transaction which
causes the loss of dominance of the parent partner, the
CLIENT accepts and declares to inform the FACTOR
in writing promptly following the change in
partnership structure and the amendment in articles of
association. The CLIENT hereby in advance accepts
and declares that failure by the CLIENT to inform the
FACTOR of the change in partnership structure or
management dominance, and failure to submit the
documents and information requested by the Factor
shall constitute serious breach of the Agreement and
a reason for claim for reimbursement of the financing
and its accessories.

22-  Taraflar arasinda  akdolunan  faktoring
sozlesmesinde yer alan “MUSTERI” ibaresi yukarida
birinci sayfada Miisteri/Miisteriler boliimiinde yer alan
asagida imzalari bulunan kisileri birlikte ifade
etmektedir. Miisterilerden her biri, anilan s6zlesme
hiikiimleri nedeniyle MUSTERILER den biri nezdinde
FAKTOR  lehine  dogmus/dogacak  bilclimle
alacaklardan miiteselsil bor¢lu sifatiyla sorumludur.
Miisteriler, kendilerine finansman saglanmadigindan
bahisle 6demeden kaginamazlar.

22- The expression, “CLIENT” in the factoring
agreement signed between the parties shall mean the
persons stated in the CLIENT/CLIENTS section on
the first page and whose signatures are below. Each
of the Clients shall be liable as co-debtors for all the
receivables that have arisen/to arise in favor of the
FACTOR. The Clients may not refrain from
payments, by claiming that financing has not been
provided to them.

23- Mesafeli olarak uzaktan iletisim araci ile islem
yapilmasi durumunda bu dokiiman 1slak imzaya gerek
olmadan elektronik ortamda onaylanir. Uzaktan erigim
aract ile yapilan mesafeli iglemler disinda yapacaginiz
islemlerde yazili olarak 1slak imza atmak sureti ile
isleme taraf olmaniz miimkiindiir.

23- In case of realization of a transaction via remote
communication tools at a distance, this document is
approved electronically without the need for a wet
signature. It is possible to be a party to the transaction
by signing a wet signature during the transactions you
will realize, except for the distance transactions made
with the remote communication tools.

24- Isbu sozlesmeden dogacak ihtilaflarda Istanbul
(Caglayan) Ticaret Mahkemeleri ve Istanbul
(Caglayan) Icra Mudiirliikleri yetkilidir.

24- The Commercial Courts in Istanbul (Caglayan)
and Istanbul (Caglayan) Bailiff’s Offices shall have
jurisdiction on disputes arising from this Agreement.

25- Isbu, sdzlesme asafida yer alan Ozel sartlar ile
...... /....../....... tarihinde, Istanbul’da 1 niisha olarak
tanzim ve imza edilmistir.

25- This Agreement, together with the special terms
below, has been executed and signed on
...... /......]....... in Istanbul in one copy.

26- MUSTERI ve MUTESELSIL KEFIL/KEFILLER
ve FAKTOR, 22 sayfa, VI bolim ve 72 maddeden
olugan isbu faktoring sdzlesmesinin tamamin
okuduklarini, faktoring sdézlesmesinin orijinal dilinin
Tiirkge oldugunu, Tiirkge metin ile Ingilizce terciimesi
arasinda uyumsuzluk bulunmasi veya uyusmazlik
halinde Tiirk¢e metnin esas alinacagini, tiim sézlesme
hiikiimlerinin haklarinda gegerli olacagini kabul ve
beyan ederler.

26- The CLIENT and the Joint and Several
Surety/Sureties and the Factor accept and declare that
they have read the entire factoring agreement
comprised of 22 pages, VI sections and 72 articles,
the original language of the factoring agreement is
Turkish and in the event of any discrepancy between
the original Turkish text and the English translation
and/or any dispute, the Turkish version shall prevail,
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and that all the provisions of the agreement shall be
binding on them.

SOZLESME OZEL SARTLARI
Sozlesme Konusu Satislar: (Yurti¢i / Yurtdist)

Finansman Oram, Faktoring Komisyonu,
Faktoring Ucreti ve Diger Masraflar: Kullanim
aninda belirlenecektir.

Azami Faktoring Hacmi: ...................coool,

TL/USD/EURO
YALNIZ. ... TL/USD/EURO
FAKTOR MUSTERI/MUSTERILER

QNB FAKTORING A.S.
Sirket Merkezi: Istanbul
Ticaret Sicile Kayith
Oldugu Yer: Istanbul
Ticaret Sicil No: 701192
MERSIS No:
0388061739500022
www.qnbfaktoring.com.tr

AGREEMENT SPECIAL CONDITIONS

Sales which are the subject of the Agreement:
(Domestic / International)

Financing Rate, Factoring Commission, Factoring
Fee and Other Expenses: To be determined at the
time of provision.

Maximum Factoring Volume: ..................ccceee

TL/USD/EURO
ONLY ..o, TL/USD/EURO
FACTOR CLIENT/ CLIENTS

QNB FAKTORING A.S.
Headquarters: Istanbul
Place of Registration in the
Trade Registry: Istanbul
Trade Register No: 701192
MERSIS No:
0388061739500022
www.qnbfaktoring.com.tr

MUTESELSIL KEFIiLLER

JOINT AND SEVERAL SURETIES

Kefaletin Tiirii *

Miiteselsil Kefil Adi

Miiteselsil Kefil Adresi :

Azami Kefalet Tutari 2

Kefalet Tarihi 3

Imza

Type of Surety * :

Name of the Surety:

Address of the Surety:

Maximum Surety Amount®:

Date of surety :

Signature

! Kefilin el yazisi ile Tiirkge olarak “Miisterek ve Miiteselsil Kefalet” ifadesi eklenecek.

2 Kefilin el yazis1 ile Tiirkge ve yazil olarak eklenecek.
3 Kefilin el yazisi ile kefalet tarihi eklenecek.

4 The statement of “Joint and Several Surety” shall be hand-written by the surety in English

5 To be added by the surety as hand- written of the surety in English
6 The Surety will add “Date of Surety” by his/her hand written.
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Kefaletin Turd

Miiteselsil Kefil Adi

Miiteselsil Kefil Adresi :

Azami Kefalet Tutar1

Type of Surety

Name of the Surety

Address of the Surety :

Maximum Surety Amount :

Azami Kefalet Tutar1

Kefalet Tarihi Date of surety

Imza Signature

Kefaletin Tiirii Type of Surety
Miiteselsil Kefil Adi Name of the Surety
Miiteselsil Kefil Adresi : Address of the Surety :

Maximum Surety Amount :

Kefalet Tarihi Date of surety
Imza Signature
MUTESELSIL KEFILLER JOINT AND SEVERAL SURETIES

Kefaletin Turi

Miiteselsil Kefil Adi

Miiteselsil Kefil Adresi :

Azami Kefalet Tutar1

Kefalet Tarihi

Type of Surety

Name of the Surety

Address of the Surety :

Maximum Surety Amount :

Date of surety

Imza Signature
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Kefaletin Turd

Miiteselsil Kefil Adi

Miiteselsil Kefil Adresi :

Azami Kefalet Tutar1

Type of Surety

Name of the Surety

Address of the Surety :

Maximum Surety Amount :

Kefalet Tarihi Date of surety

Imza Signature

Kefaletin Tiiri Type of Surety
Miiteselsil Kefil Adi Name of the Surety
Miiteselsil Kefil Adresi : Address of the Surety :

Azami Kefalet Tutar1

Maximum Surety Amount :

Kefalet Tarihi Date of surety
Imza Signature
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