001.02.ING TRKC FAKT SOZL

Bir tarafta,
Serifali Mah. Bayraktar Bulvari No:62 34775 Umraniye /
ISTANBUL

adresinde mukim

VAKIF FAKTORING A.S.

(Faktor)

ile diger tarafta

adresinde mukim

(Miisteri / Miisteriler)

ve

adresinde mukim

adresinde mukim

(Bagimsiz Miiteselsil Kefiller)

adresinde mukim

adresinde mukim

arasinda, asagidaki sartlarla isbu faktoring s6zlesmesi
tanzim ve imza olunmustur.

A factoring agreement is made and entered into by and
between

VAKIF FAKTORING A.S.

(Factor)

Based at Serifali Mah. Bayraktar Bulvari No:62 34775
Umraniye / ISTANBUL

And
(Customer/Customers)
Based at
And
(Independent Joint Sureties)
Based at
Based at

under the following terms and conditions.
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- SOZLESMENIN KONUSU, KAPSAMI VE TANIMLAR

1- isbu sézlesmenin konusu, MUSTERI'nin daha énce
dogmus ve/veya sodzlesme siresi icinde isletmesi ile ilgili
olarak yurtici/yurtdisi mal, hizmet satislarindan dogan
alacaklarini pesinen ve toptan FAKTOR’a devri (temliki)
suretiyle faktoring hizmetlerinden yararlandiriimasindan
ibarettir.

2- Soézlesmenin imzasi ile birlikte FAKTOR’a devir
edilen alacaklar, MUSTERI’nin arz ettigi mallarin/hizmetlerin
bir vadeye baglanmamis ya da vadeli satislarindan dogmus,
dogacak alacaklardir. MUSTERI’nin dogrudan dogruya veya
dolayh olarak ortagi bulundugu gercek, tizel kisilere yaptigi
satislar, arz ettigi hizmetler, konsinye satislar, FAKTOR’dan
yazi muvafakat alinmadik¢a isbu sozlesmenin kapsami
disindadir.

3- So6zlesmenin kapsami icindeki alacaklar dogumu
aninda, faiz, sahsi ya da ayni teminatlari ile birlikte
kendiliginden bu sézlesme hikimleri uyarinca FAKTOR’a
intikal ederler.

4- Bu s6zlesmede kullanilan ve s6zlesmenin niteligi ile
ilgili 6zel kavramlarin tanimlari asagida belirtilmistir:

a) Bor¢lu : MUSTERI'nin bu sbzlesmenin 1. ve 2.
maddeleri uyarinca alacak hakki iktisap ettigi gercek ya da
tuzel kisiler.

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

c) Limit onay bildirimi (LOB) : S6zlesmedeki faktoring
garantisi  hikimlerinin isletilmesi amaciyla FAKTOR
tarafindan MUSTERI’ye yapilan, bu gerceveyle sinirl olarak,
borclu ve/veya garanti edilen alacak, alacaklar hakkinda,
faktoring garantisi limitini ve

kapsama dabhil alacaklarin vadesini ihtiva eden bildirim.

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

e) Bor¢lu islem hacmi (BiH) : MUSTERI’nin her borglusu
icin ayri ayri taninabilen, tahsis olunabilen azami islem
hacmi.

f) On 6deme (Finansman) orani Devir alinan
alacaklara iliskin olarak FAKTOR tarafindan serbestce
belirlenebilen degistirilebilen ve MUSTERI’ye tahsis ettigi ve
serbestce kullandirilabilecegi finansman orani.

g) Uluslararasi Faktoring Genel Kurallari (GRIF- General
Rules of International Factoring) Factors Chain
International (FCl) Uyesi sirketler arasinda uygulanmasi

I- SUBJECT, SCOPE AND DEFINITIONS

1- This agreement is intended to extend factoring services to
the CUSTOMER by way of transfer (assignment) of any
receivables of the CUSTOMER previously arisen and/or to
arise from the domestic/foreign sales of goods and services
as regards its business during the validity of the agreement,
to the FACTOR, in advance or in the lump.

2- Any receivables assigned to the FACTOR upon the
signature of the agreement are the receivables arisen/to
arise from the current or forward sales of the goods/services
supplied by the CUSTOMER. Unless consented by the
FACTOR in writing, any sale made, any service supplied by
the CUSTOMER to the real or legal persons it is associated
directly or indirectly and any consignment sales are excluded
from this agreement.

3- Any receivable within the scope of this agreement shall
be transferred to the FACTOR as such at the time of arising
together with any interest, personal or collateral guarantees
pursuant to the provisions of this agreement.

4- The definitions of the special terms mentioned in this
agreement and related to the nature of this agreement are
given below:

a) Debtor : Real or legal persons from whom the
CUSTOMER is entitled to claim, pursuant to the
articles no: 1 and 2 of this agreement

b) Receivable Notification (RN-NTR): Notifying the
FACTOR of the arising of receivables transferred by
the CUSTOMER under this agreement

c) Limit Approval Notification (LAN): a notification
which includes the factoring guarantee limit and the
term of any receivables to be included in the scope,
concerning the debtor and/or guaranteed
receivable, receivables, as limited to this frame,
made by the FACTOR to the CUSTOMER in an
attempt to operate the provisions of the factoring
guarantee in the agreement.

d) Maximum Factoring Volume (MFV): the volume of
total transaction that the FACTOR may provide or
allocate to the CUSTOMER, to serve as a basis for the
factoring services.

e) Debtor transaction volume (DTV): maximum
transaction volume which can be provided or
allocated separately for each debtor of the
CUSTOMER.

f) Prepayment (Financing) rate : the rate of financing
determined and amended freely by the FACTOR and
allocated and extended freely to the CUSTOMER,
concerning the receivables that are acquired.

g) General Rules of International Factoring (GRIF),
agreed upon to be implemented by the companies
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hususunda ortak bir anlasmaya varilmis, uluslararasi
faktoring kurallari.
Il- FAKTORING HiZMETLERININ iSLEYiSINE iLiSKIN
GENEL HUKUMLER
1- MUSTERI, isbu sézlesmenin kapsami iginde kalan
alacaklari dogduklari anda AB/NTR formu ile derhal

FAKTOR’a bildirmekle yukimltudir. Bu bildirim, dnceden
MUSTERI’ye verilmis AB/NTR formunun, MUSTERI’nin
faturasinin bir nishasi ile birlikte FAKTOR’a imza karsihig
elden teslimi, iadeli taahhitli mektupla ya da noter
aracihgiyla ya da sair tebligat usuliine uygun génderilmesi
suretiyle yapilir. MUSTERI, AB/NTR formu ve faturalarla
birlikte, alacagin temeline iliskin sair belgeleri, siparis formu,
raporlar, ylikleme, nakliye, sigorta belgelerini, varsa cek,
senet gibi ddeme vasitalarini, ayrica teminatlarini FAKTOR'a
usuliine ve sire kisitlamalarina uygun olarak devir ve
teslimle yukUmlldur. Fatura nishasini ve sair eklerini ihtiva
etmeyen AB/NTR formlari bir hiilkiim ifade etmez.
MUSTERI, FAKTOR’a devir etmis oldugu ya da bundan béyle
devir edecegi fatura tutari alacaklarinin gercek, gecerli bir
ticari iliskiye dayandigini, dogmus alacaklara ait mal/hizmet
sevkiyatlarini, gerceklestirmis bulundugunu, dogacak
alacaklarla ilgili olarak gerceklestirecegini, fatura konusu
alacaklarin kayitlarinda yer aldigini, faturalar ile ilgili
herhangi bir iptal, iade olmasi durumunda bu hususu
FAKTOR’a derhal bildirerek yerine yeni fatura diizenlemesi
halinde yeni faturalari génderecegini ve FAKTOR’un talebi
Gzerine fatura ve tim belge asillari ile fatura koganlarini
derhal FAKTOR’a ibraz edecegini, incelemesine hazir
bulunduracagini, elektronik fatura temligi halinde,HASH
degeri iceren faturalari XML formatta gondermeyi
gayrikabilirlicu kabul, beyan ve taahhiit etmektedir.

2- Mausteri ile borglu arasinda ayrica bir yazili s6zlesme
ya da cerceve anlasmanin akdolunmasi halinde, bu
anlasmanin bir nishasi da FAKTOR’a gonderilir. Alacagin
FAKTOR’a devrinin borcluya ihbar miukelefiyeti tamamen
MUSTERI’ye aittir.

3- FAKTOR, isbu sozlesme hikimleri uyarinca devir
almis bulundugu alacaklari ve 6deme vasitalarini Uglinci
kisilere devir hakkina sahip oldugu gibi bu alacaklar ve
O0deme vasitalari tzerinde her tirll tasarruf yetkisine de
sahiptir.

4- MUSTERI, FAKTOR tarafindan vyazil olarak
muvafakat edilmedikce, devir konusu alacaklarin
odenmesini teminat altina almakla yukimludir. Bu

teminatlar, ayni, sahsi veya bu amagla tanzim ve FAKTOR’a
teminat amaciyla ciro ve teslim edilen kiymetli evraktan
ibaret olabilir.

5- MUSTERI, ayrica kendisine saglanan finansmanin,
faktoring (Ucretlerinin, komisyonlarin, faiz ve bilcimle

that are the members of Factors Chain International
(FCl).

[I- GENERAL PROVISIONS REGARDING THE OPERATION OF
FACTORING SERVICES

1- The CUSTOMER is liable to notify the FACTOR immediately
at the time of arising, of any receivables within the scope of
this agreement, upon a RN/NTR form. This notification is
made by delivering the RN/NTR form along with a copy of
CUSTOMER’s invoice to the FACTOR by hand against
signature, serving duly via registered mail or notary public or
other notification methods. The CUSTOMER shall be liable to
transfer and assign any document concerning the basis of the
receivable, order form, reports, bill of landing, transport,
insurance papers, any pecuniary means such as check, bond
if any and assurances as well the together with RN/NTR form
and invoices, duly and in accordance with the time
limitations. Any RN/NTR form not including the invoice copy
and other annexes shall not have any effect.

The CUSTOMER irrevocably agrees, declares and undertakes
that the receivables in invoice amounts it has assigned/will
assign hereafter to the FACTOR is true and based on valid
trade transaction, that it has already delivered the
goods/services related to the receivables arisen, that it will
deliver the same as regards the receivables to be arisen, the
records of the receivables appear in the invoices thereof,
that it shall notify the FACTOR of any change if there is any
cancellation or return in terms of the invoices and that it shall
submit the new invoices if any new invoice is made instead
and that it shall submit any invoice and original paperwork
and invoice stubs to the FACTOR immediately upon first
demand of the FACTOR, make them available for review and
to send the invoices with HASH value in XML format in case
of assignment of electronic invoices.

2- If a separate written agreement or framework agreement
is made between the CUSTOMER and the debtor, then a copy
of such agreement shall be submitted to the FACTOR, as well.
The CUSTOMER shall wholly be responsible for notifying the
debtor of the assignment of the receivable to the FACTOR.
3- The FACTOR shall have the right to assign any receivables
and pecuniary means it acquires pursuant to the provisions
of this agreement to any third parties as it has the power of
disposition on such receivables and pecuniary means.

4- Unless consented by the FACTOR in writing, the
CUSTOMER shall be liable to collateralize the receivables
subject to assignment. Such collaterals may include any
negotiable instrument which is real, personal or made to this
end and endorsed and submitted to FACTOR as a collateral.

5- The CUSTOMER shall be liable to provide collateral to the
FACTOR in the amount and type as requested by the FACTOR,
to constitute the financing extended to itself, factoring fees,
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masraflar ile ferilerinin teminatini teskil etmek (izere
FAKTOR’a, talep ettigi miktarda ve tiirde teminat vermekle
yuktimltdar. FAKTOR, hicbir gerekce gostermek zorunda
olmaksizin teminatlarin degistirilmesini ve/veya vyeterli
gorilebilecek ek teminat verilmesini talep edebilir.

S6z konusu teminatlar, sozlesmenin siresinin uzatiimasi,
yenilenmesi ve herhangi bir sebeple sona ermesi halinde
dahi FAKTOR’'un MUSTERI’den dogmus, dogacak, her ne
nam altinda olursa olsun bilcimle alacaklarinin teminatini
teskil edecektir. FAKTOR’un teminat miktarini asan alacak ve
zararlarini, ferilerini talep haklari  sakhdir. Odeme
vasitalarindan ayirdedilebilmesi icin FAKTOR’a teminat
amaciyla usuliine uygun olarak devir, ciro, teslim edilen
kiymetli evraka bu hususun acgikca kaydedilmesi zorunludur.
MUSTERI teminat kaydini ihtiva etmeyen bir kiymetli
evrakin teminat icin verildigi iddiasinda ise; buna iliskin
FAKTOR’un imzasini iceren sozlesmeyi ibrazla yukimlidur.

6- MUSTERI, devir olunan alacaklarin mevcudiyetini,
sozlesmenin kapsami icindeki alacaklar Uzerinde tasarruf
yetkisinin varligini ve tamamen 6denecegini gayrikabilirlicu
garanti etmekte, her ne sebeple olursa olsun devir olunan
alacagin o6denmemesi ihtimalinde, aldigi finansmani,
ferilerini ve bu nedenle FAKTOR’un ugrayacagi zararlari ve
masraflari mehil tayinine, bir ihbar ya da ihtara ve herhangi
bir hiiklim istihsaline gerek kalmaksizin derhal 6deyecegini
taahhiit etmektedir.

7- MUSTERI, devir olunan alacaklarin FAKTOR’a
odenmesini, isbu s6zlesme ile yiklendigi edimlerin ifasini
engelleyecek, geciktirecek her tirlii davranistan kaginmak
zorundadir. MUSTERI ile borglusu arasindaki temel iliskiden,
alacaktan kaynaklanabilecek ya da takas, mahsup veya sair
bilciimle itiraz ve defiler, MUSTERI'nin FAKTOR’a karsi
yuktumluluklerini ifaya engel teskil etmeyecegi gibi bu
yikimliliklerin ifasini da geciktirmez. MUSTERI, mallarin
borclu tarafindan bir ¢cekince olmaksizin teslim alinacagini,
maddi ve hukuki ayiplardan ari olacagini, satis, ihracat ya da
sair islemlerin mevzuata, prosediiriin usulline uygun tanzim
ile gerceklesecegini, FAKTOR’'un bu sebeple de bir itiraz
ve/veya defi ile karsilasmayacagini garanti etmektedir.

8- MUSTERI, her {i¢ ayda bir ve hesap yili sonunda ya
da bu dénemler disinda talep halinde, isletmesi, satislari ve
borglulari hakkinda her tiirll bilgiyi, hesap 6zetlerini, mizani
vs.'yi FAKTOR’a gondermeyi, kendisine ait internet sitesinde

yayimlanan bilgi ve belgelerinin gercege uygun
bulundugunu taahhiit etmektedir.  MUSTERI,  yeni
yatirimlara girisilmesi, ortak alinmasi ve isletmenin

yonetimini etkileyecek gelismeler, degisiklikler ile aleyhine
Uglinct  kisiler tarafindan acillan davalardan, girisilen

commissions, interests and all other expenses as well as their
secondaries. The FACTOR may request that the collaterals be
changed and/or additional collateral be provided without
giving any reason to the CUSTOMER.

Such collaterals shall form the collateral for any receivable of
the FACTOR arisen/to arise from the CUSTOMER, regardless
of the name under which, even if the agreement is extended,
renewed or terminated for any reason. FACTOR shall reserve
the right to request any receivables, damages and their
secondaries, which exceed the amount of collateral. It is
essential that such provision be indicated explicitly on the
negotiable instruments assigned, endorsed and submitted to
the FACTOR duly as collateral, in order to distinguish
between the pecuniary means. If the CUSTOMER claims that
any negotiable instrument not including the collateral clause
is provided as a collateral, then it shall be liable to submit an
agreement which includes the signature of the FACTOR in
this regard.

6- The CUSTOMER irrevocably ensures that existence of the
receivables assigned, the presence of power of disposition
on the receivables within the scope of the agreement and
that the same will be paid wholly and it undertakes that it
shall pay immediately the financing it has received, any
subsidiaries thereof as well as any damages and expenses to
be incurred by the FACTOR due to such reason, without any
time extension, notice or warning or even procurement of
any provision, if, for any reason, the receivable assigned is
not paid.

7- The CUSTOMER shall be obliged to avoid any action which
will hinder or delay the payment to the FACTOR of any
receivables assigned and the performance of acts it
undertakes upon this agreement. Any trade, offsetting
caused by the basic relation, receivable between the
CUSTOMER and the debtor whereof or any other objections
and pleas shall not impede the fulfilment of the liabilities of
the CUSTOMER against the FACTOR as they shall not delay
the execution of such liabilities. The CUSTOMER guarantees
that the goods shall be received by the debtor without any
reservation, free of any material and legal defect; sales
export and other transactions shall be made and carried out
in accordance with the legislation and the procedures and
the FACTOR shall not encounter any objection and/or plea
for such reason.

8- The CUSTOMER undertakes that it shall submit to the
FACTOR any data, statement, balance, etc. as regards its
operation, sales and debtors once every three months and at
the end of fiscal year or outside such periods if requested and
that any data and document released at its web site are true
and correct. The CUSTOMER shall notify the FACTOR
immediately of new investments made, the partners
acquired and any developments and amendments which
may affect the management of the business, any actions
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takiplerden, MUSTERI ve borglularin 6deme giiciin,
teminatlarini  olumsuz etkileyebilecek gelismelerden
FAKTOR’u derhal haberdar edecektir. MUSTERI’nin bu
madde ya da s6zlesme ile ilgili FAKTOR’a vermekle yikimli
bulundugu bilgi ve belgeleri géndermis, internet sitesinde
yayimlamis bulunmasi, FAKTOR tarafindan bu konuda
herhangi bir talepte bulunulmamis olmasi, MUSTERI’nin
isbu sozlesme ile Ustlendigi yukamlaliklerini,
sorumluluklarini kaldirmaz, hafifletmez. MUSTERI’nin, talep

edilmesine ragmen bilgi verme yikUmlilGgunG ihlali,
sozlesmeye agir aykirihk teskil eder.
9- Satilan malin  her tirli sorumlulugu aliclya

(MUSTERI'nin borclusuna) ait olmaksizin isletme disinda
herhangi bir yerde teslimi halinde MUSTERI, mali biitiin
rizikolara karsi, primleri, masraflari kendisine ait olmak
lizere sigorta ettirmekle yikiimlidiir. MUSTERI, sigorta

tazminatini  bu hikimle pesinen FAKTOR’a devir
etmektedir. 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
engellemeyecegi gibi FAKTOR, saglanan finansman ve
ferilerinin kapatilabilmesi amaciyla MUSTERI’yi takip,
teminatlari paraya ¢evirme ve saglanan finansman ile asan
her tiirlG zararini talep hakkina sahiptir.

10- MUSTERI, borglusu ile arasindaki temel iliskiden
dogan haklarini (ihbar, ihtar, dava, fesih vs.) kullanmadan
once FAKTOR’a gerekli bilgi ve belgeleri vermekle
yikimlidir. Bunun gibi bor¢lunun MUSTERI'ye karsi
aralarindaki temel iliski sebebi ile yoneltecegi dava, talep,
ihbar, ihtarlardan MUSTERI, FAKTOR’u derhal haberdar
edecektir. MUSTERI ve borglusu arasindaki hukuki islemde
meydana gelebilecek her tirlii degisiklik, sona erme, devir
olunan alacagin kismen veya tamamen O6denmemesine,
sona ermesine yol actigi hallerde MUSTERI, bu alacak icin
elde ettigi finansmani, FAKTOR tarafindan bildirilen
faktoring (creti, faiz ve bilcimle ferileri ile birlikte derhal
iade etmekle, ddemekle yiikimludir. MUSTERI bu alacak
sebebi ile FAKTOR’a 6demis bulundugu ya da hesabina borg
kaydolunan (cret, faiz, masraf ve komisyonlarin iadesini
talep edemez, 6demekten kaginamaz.

11- MUSTERI, borglusu ile arasinda ¢ikabilecek ve devir
edilen alacaklarin kismen de olsa o6denmemesine,
O0demelerin  gecikmesine  yol acabilecek bilcimle

uyusmazliklari 6deme tarihine kadar ¢6ziimleyemedigi ya da
uyusmazliklarin ¢6zimiiniin vade tarihlerini asacag halden
anlasildigi taktirde, (11/10) madde hikiumleri uygulanir.
Diger taraftan MUSTERI, borglusu ile devir konusu alacaklara
iliskin 6demeleri olumsuz etkileyen, geciktiren anlasmalar,
yenilemeler yapamaz.

taken, proceedings commenced by any third parties against
itself as well as any developments which may affect the
solvency and the collaterals of the CUSTOMER and the
debtors unfavourably. The fact that the CUSTOMER has
delivered or released on the website, the information or the
documents it is liable to submit to the FACTOR, as regards
this article or the agreement or that the FACTOR has not
made any request in this respect shall not release or relive
the CUSTOMER of the obligations or liabilities it undertakes
upon this agreement. Violation of the obligation to give
information by the CUSTOMER in defiance of any request
shall mean a gross breach of the agreement.

9- If the sold goods are delivered at a location outside the
business with no responsibility on the buyer (on the debtor
of the CUSTOMER), the CUSTOMER shall be liable to insure
the goods against any risks at its own costs and premiums.
The CUSTOMER assigns the insurance indemnity to the
FACTOR in advance upon this provision. The CUSTOMER
commits to have this condition of assignment recorded in the
insurance policy. The fact that the insurance indemnity is
assigned to the FACTOR shall not prevent the CUSTOMER to
be held responsible in such amount for that receivable as the
FACTOR shall have the right to prosecute the CUSTOMER,
negotiate the collaterals and claim any excess damage by
means of the financing provided, in order to liquidate/pay off
the financing and all subsidiaries thereof provided.

10- The CUSTOMER shall be liable to provide the FACTOR
with all necessary information and documents before
exercising its rights (notice, warning, action, termination,
etc.) arising from the basic relation between its debtor. The
CUSTOMER shall notify the FACTOR immediately of any
action, claim, notice and warning to be made by such debtor
against the CUSTOMER due to the basic relation between
them. In cases where any change, termination which may
occur in the legal transaction between the CUSTOMER and
the debtor whereof causes that the receivable assigned is
not paid partly or wholly or terminated, the CUSTOMER shall
be liable to return, pay back immediately the financing it
acquired for such receivable, together with the factoring fee,
interest and any other accessories determined by the
FACTOR. The CUSTOMER may not claim a refund for any fee,
interest, cost and commissions it has already paid to the
FACTOR or debited/charged in its account for such receivable
or refrain from paying the same.

11- The provisions provided for in the article no: (11/10) shall
apply if it is found out that the CUSTOMER fails to satisfy any
dispute which may arise between the debtor whereof or
cause failure or delay, even partially, in payments of the
receivables assigned, by the date of payment or the
resolution of disputes exceeds the dates of maturity. On the
other hand, the CUSTOMER may not make agreements,
renewals with its debtor, which may affect negatively or
delay the payments of the receivables subject to assignment.
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12- lll. BOlim hiikimleri sakli kalmak kaydi ile ve
LOB’nde bulunulmadikca, vadelerinde her ne sebeple olursa
olsun tamamen veya kismen 6denmeyen alacaklari FAKTOR
geri temlik etmek hakkina sahip olup, MUSTERI bu alacaklari
geri devir almak ve bu alacaklar i¢in yapilan finansmani,
ferilerini iade etmekle yikimlidir. iade (11/10) madde
hikmui uyarinca yapilir. Alacaklarin geri devrinin, yerlesmis
faktoring uygulamalari, uluslararasi faktoring kurallari
uyarinca, FAKTOR tarafindan tanzim edilmis dekontla
gerceklestirilecegi taraflarca kararlastiriimistir.

FAKTOR’un devir aldigi alacaklari tahsil hizmeti, borglunun
rizaen ve fiilen gergeklestirdigi ddemeleri kabul ile sinirlidir.
FAKTOR, MUSTERI ile borglusu arasindaki hukuki iliskiye
yabanci bulundugundan, tarafi olmadigindan, faktoring
garantisinin ylrirlige girmedigi, sona erdigi ve bu
garantinin kapsami disinda kalan hallerde, aksi taraflarca
kararlasti Ilmadik¢a borgluya karsi ihbar, ihtar ya da protesto
kesidesi ile yukimli bulunmadigl gibi, borc¢luyu takibe,
borcluya karsi dava ikamesine mecbur degildir. FAKTOR
bunun gibi borglu tarafindan kendisine yoneltilen temel
iliskiye ya da alacaga iliskin bilciimle defi ve itirazlari tahkik,
cevaplandirma ve ikame olunan dava, tedbir gibi talep ve
islemleri takibe, ihbara mecbur degildir. MUSTERI bu
nedenlerle FAKTOR’a karsi her ne nam altinda olursa olsun
bir talep ve dava hakkina sahip degildir. MUSTERI'nin bu
feragati, haklarin kullanilmasinin siireye tabi oldugu haller
icin de gecerlidir.

13-Temlik edilen alacagin 6denmemesi halinde, FAKTOR'un
borclulara karsi dava ve takip baslatma mecburiyeti yoktur.
FAKTOR tarafindan borglulara dava acilmis ya da takibe
gecilmis  olmasi, MUSTERI’nin  kendisine  saglanmis
finansmanin, tahakkuk etmis faktoring ticreti, faiz, masraf ve
komisyon alacaklarinin FAKTOR’a iadesinin, ddenmesi
talebinin, takip ya da davanin sonucuna ertelenmesi
anlamini tasimaz. FAKTOR, tahsilde tekerriir olmamak
kaydiyla, alacaklari icin MUSTERI’den derhal &deme
talebinde bulunabilir. Dava veya takip sonucu borcludan
tahsil edilen miktar varsa MUSTERI'nin diger borglarina
mahsup edilir. MUSTERI, alacagin takibi ve tahsili igin

FAKTOR’un sarf ettigi har¢ ve masraflari 6demekle
yukGmladdar.
14- MUSTERI, taksitli veya miilkiyeti sakli tutma hakki ile

satim gibi tlrlerde satim sozlesmeleri yapmasi ve faktoring
garantisinin gecerli bulunmasi halinde, bu s6zlesmelerden
kaynaklanan kanuni veya akdi yetkilerini, talebi Uzerine
FAKTOR’a devir amaciyla bilcimle irade beyanlarinda
bulunmakla, hukuki islemleri yapmakla, gereginde malin

12- Without prejudice to the provisions of Chapter Ill and
unless included in LAN, FACTOR shall have the right to assign
back any receivables not paid at the dates of maturity, wholly
or partially for whatever the reason might be and the
CUSTOMER shall be liable to receive back such receivables
and return any financing and the accessories whereof
provided for such receivables. Return shall be made in
accordance with the provision of the article no: (11/10). It has
been determined by the parties that back assignment of the
receivables would be made upon a receipt prepared by the
FACTOR pursuant to established factoring practices and
international factoring rules.

Service of the FACTOR to collect the receivables it acquires
shall be restricted with the acceptance of the payments the
debtor makes consentingly and virtually. The FACTOR shall
not be liable to issue a notice, warning or protest against the
debtor, unless otherwise agreed upon by the parties, in cases
where the factoring guarantee does not enter into force,
terminates or in cases other than the scope of this
guarantee, since the FACTOR is not acquainted with or a
party to the legal relation with the CUSTOMER and the
debtor whereof as it shall not be obliged to prosecute or file
a motion against the debtor. The FACTOR shall not be liable
to investigate, respond to any plea and objections addressed
by such debtor to itself as regards the basic relation or the
receivable and follow up or give notice for any claim and
transaction such as litigation and action filed. The
CUSTOMER shall not have the right to claim or take action for
such grounds, regardless of the name under which, against
the FACTOR. This waiver of the CUSTOMER shall apply to the
cases where the exercise of rights is subject to
duration/term.

13- In case the assigned receivable is not paid, FACTOR is not
obliged to start legal proceedings against the debtor. The fact
that legal action or proceedings are started against the
debtors, shall not mean that the request to return or pay
back the financing provided to itself, the receivables of the
factoring fee, interest, costs and commission to the FACTOR
would be adjourned until after the end of the proceeding of
the litigation. FACTOR may request an immediate payment
from the CUSTOMER, but no repetition exists. In case any
amount is collected from the debtor in the wake of legal
proceedings, such amount is setoff other debts of CLIENT.
CLIENT can not make any claim to the FACTOR with the
reason that the receivable is not followed as necessary.
CLIENT is liable for paying all charges and expenses made by
FACTOR for follow-up and collection of receivable.

14- The CUSTOMER shall be liable to issue declaration of
intent, carry out legal transactions and assign the indirect
possession, ownership of the goods whenever necessary, in
an attempt to assign the legal and contractual authorities
arising from such agreements to the FACTOR upon request if
the CUSTOMER enters into sales agreements such as sales on
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vasitall  zilyedligini, mdilkiyetini FAKTOR’a  devirle
yuktumladdr.
15- MUSTERI, FAKTOR’un zarar goérmesi ihtimali

bulunan her tirli davranistan kaginmak zorundadir.
MUSTERI’nin bu davranislari ya da diristliik kurali ile
bagdasmayan davranislarda bulunmasi akde agir aykiril ik
sayilir.

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

17- FAKTOR, faktoring islemlerinin hacmi ve uygulamasi
gerektirdigi  takdirde, ©nceden kendisine MUSTERI
tarafindan bildirilecek her borglu icin uygun gordugi
takdirde bir BiH belirleyebilir. Bu halde belirlenen BiH
MUSTERI’ye yazil olarak bildirilir. BiH tayin edilen hallerde
bor¢luya, MUSTERI tarafindan yapilan satislara, hizmetlere
iliskin alacaklarin dogumu ile birlikte (FAKTOR tarafindan
isbu s6zlesme uyarinca kendiliginden devri ve) belgelerin
génderilmesinden sonra FAKTOR, MUSTERI’ye tahsis
edecegi oranda finansman kullandirabilir. FAKTOR, 6nceden
tahsis etmis olsa dahi, finansman kullandi 1p,
kullandirmamakta tamamen serbest olup, MUSTERI’nin AFH
ve BiHlerde bosluk bulundugundan bahisle finansman
kullandiriimasini talep hakki yoktur. Devir alinan alacak
miktarlarinin, tayin edilen hallerde BiH’i ve/veya AFH’ni
asmasi durumunda, asan miktar icin MUSTERI’ye finansman
saglanmaz. Alacaklarin borg¢lu tarafindan 6denmesi halinde
bosalan bor¢lu islem hacmi icin ayni oranda finansman
kullandirilabilir. FAKTOR tarafindan devir alinmis alacaklar
icin finansman kullandiriilmamis bulunmasi, bu alacaklarin
faktoring hizmetlerinden sadece tahsilat amacina yonelik
devir edildigi anlamini tasir.

Bu alacaklar hakkinda isbu s6zlesmede yer alan finansman
saglanmasina ve faktoring garantisine iliskin hikiimlerin
disinda kalan sozlesme hikimleri aynen uygulama alani
bulur.

bir

18- AFH’ni ve BiH'ni asan alacaklar ile tahsil olunan
alacak bakiyeleri ve lehine tahakkuk etmis, edecek bilclimle
alacaklari, MUSTERI’nin isbu s6zlesmeden dogan ya da her
ne sebeple olursa olsun FAKTOR’a mevcut her tirli borg ve
yukUmlaluklerinin - teminatini  teskil ederler.  FAKTOR,
tahsilatlari  MUSTERI’nin  borglarina mahsup, takas
edebilecegi gibi, bunlari MUSTERI’nin muhtemel riskleri icin
bloke hakkina da sahiptir.

19- FAKTOR, MUSTERI ya da borglulardan herhangi
birinin ddeme glicligil icine diismesi, 6demelerin gecikmesi,
ayip iddiasinda bulunulmasi, miicbir sebep veya olaganistii
sebepler de dahil olmak (izere, alacagin 6denmemesi gibi

credit or sales upon the right to retain the ownership
(Retention of title) and the factoring guarantee is valid.

15- The CUSTOMER shall be obliged to avoid any action likely
to damage the FACTOR. It shall be considered a gross breach
of the agreement if the CUSTOMER acts inappropriately or
behaves in such a way which conflict good faith.

16- The FACTOR agrees to provide the CUSTOMER with one,
some or all of the functions of the factoring service under the
terms and conditions to be specified below, in the annexes
or amendments of this agreement for the reason of
receivables it assigns.

17- The FACTOR may specify a DTV for each debtor to be
notified to itself in advance by the CUSTOMER, as it deems
appropriate, if required by the volume and execution of
factoring transactions. In such case, the DTV specified shall
be notified to the CUSTOMER in writing. The FACTOR may
disburse a prepayment/financing to the CUSTOMER at the
rates it shall allocate once the documents (with the
automatic assignment by the FACTOR as per this agreement
as such) are delivered to the debtor as the receivables arise
in relation to the sales and services supplied by the
CUSTOMER in cases where a DTV is assigned. The FACTOR
shall be utterly free to make the financing available or not,
even if it has previously allocated and the CUSTOMER is not
entitled to request for disbursement of financing on the
grounds that there are gaps in MFV and DTV. If the amounts
of receivables taken over exceed DTV and/or MFV in cases
on assighment, the CUSTOMER shall not be supplied with any
financing for any amount in excess. If the receivables are paid
by the debtor, additional financing can be disbursed at the
same rate for the gaps occurred in the debtor transaction
volume. The fact that no financing is supplied for the
receivables assigned by the FACTOR shall purport that such
receivables are assigned for collection purposes only in the
factoring services.

The articles of the agreement apart from the articles in
relation to the disbursement of financing and factoring
guarantee set out in this agreement shall apply verbatim to
such receivables.

18- Any receivable in excess of MFV and DTV and the balance
of receivables collected as well as any receivables accrued,
to be accrued on its behalf shall constitute a collateral for any
existing debts and liabilities of the CUSTOMER towards the
FACTOR, arising from this agreement or for whatever the
reason might be. FACTOR may either offset or exchange the
collections immediately for the debts of the CUSTOMER or
FACTOR has right to keep the collections blocked for the
possible risks of the CLIENT.

19- The FACTOR shall have the right not to make any
financing available, even if there is a gap in DTV assigned and
allocated, in cases where the receivable cannot be paid,
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hallerde tayin ve tahsis olunan BiH’inde bosluk bulunsa bile
finansman kullandirmama hakkina sahiptir. FAKTOR borclu
tarafindan ileri sdrilen iddialarin hakhligini arastirmakla,
MUSTERI’ye ihbarda bulunmakla yikimli degildir. Alacak
veya temel iliski hakkinda borglu ve MUSTERI arasinda bir
uyusmazligin mevcut oldugu butiin hallerde de FAKTOR
finansman kullandirmaktan kaginabilir, s6z konusu
alacaklari her zaman serbest¢ce geri devir edebilir. Bu
konuda sozlesmenin (11/9,10,11).maddeleri hikimleri
uygulanir.

20- FAKTOR tarafindan borglular icin BiH tayin edilmis,
finansman verilmis olmasi higbir suretle MUSTERi’ye
faktoring garantisi verildigi anlamini tasimaz.

21- FAKTOR devir aldigi alacaklari, kullandirdigl
finansmani gerektiginde her bor¢lu ve MUSTERI icin ayri ayri
ve irtibatlandirarak kayda gecirir. Bu kayitlardaki hesap
hatalart MUSTERI icin bir hak teskil etmez. FAKTOR un
serbestce kullandirabilecegi finansman, MUSTERI’nin talebi
halinde ve MUSTERI’nin bildirecegi bir banka subesinde
acilmis hesabina yapilir. MUSTERI’ye ancak talebi (izerine
kullandirilabilecek finansman, faiz, masraf, komisyon vs.
giderler Gzerinden faktoring Ucreti aksi kararlastiriimadikca
g aylik olarak tahakkuk ve tahsil edilir.

22- MUSTERI, isbu sdzlesme kapsamindaki faktoring
islemlerinin bir biitin oldugunu, taraflar arasindaki
hesaplarin, uluslararasi muhasebe standartlarina uygun ve
faktoring faaliyetlerine 6zgl bir sekilde yurutilecegini, bir
ticari senedin, kiymetli evrakin, sair 6deme vasitalarinin ve
devir edilen alacaklarin bedellerinin, ancak bedellerinin
fillen ve rizaen 6denmis bulunmalari sarti ile bu hesaba
yapiimis kaydin gerceklesmis sayilacagini, faktoring
garantisine iliskin hikimlerin uygulanmasi, bu garantinin
kalkmasi, dismesi hallerinde dahi kullanimdaki fonlar
hesabinin, ait bulundugu para, doviz cinsi (zerinden
kullandirilan finansmanin borcunu teskil ettigini pesinen
kabul etmektedir.

Ayrica; taraflar hesaba, finansman, masraf, banka masrafi,
faiz, komisyon gibi faktoring so6zlesmesi nedeniyle
kaydolunacak kalemlere, bu kalemlerin dogdugu tarihlerden
itibaren, kararlastirilan, FAKTOR tarafindan bu sbzlesme
hikimlerine gore belirlenen oranlarda faiz, licret, komisyon
tahakkuk ettirilecegi, alacaklarin vadelerinde 6denmemesi
halinde FAKTOR’un her zaman belli devrelerle bagh
olmaksizin alacaklarini isbu soézlesme hikimleri uyarinca
ferileriyle birlikte talebe hakki oldugu, bu haller disinda
hesap bakiyesinin (zorunlu olmamakla birlikte) her (¢ ayda
bir tanzim edilebilecek bir hesap ekstresiyle musteriye
gonderilebilecegi, MUSTERI’nin bu sézlesmenin VIII/1.
hikmu sakl kalmak kaydiyla ekstreye bir ay icinde usuliine
uygun olarak itirazda bulunmamasi halinde borg bakiyesinin

including but not limited to force majeure or exceptional
reasons and if the CUSTOMER or the any of the debtors have
difficulties in payment, the payments are delayed or it raises
a claim for a defect. The FACTOR is not liable to investigate
and notify to the CLIENT if such claims raised by the debtor
are truthful. The FACTOR may refrain from making any
financing available as well or assign back the said receivables
freely at any time in all cases where there is a dispute
between the debtor and the CUSTOMER as regards the
receivable or the basic relation. The articles (11/9.10.11) of
the agreement shall apply in such circumstances.

20- The fact that a DTV is assigned for the debtors or a
financing is disbursed by FACTOR shall not imply that the
CUSTOMER is issued with a factoring guarantee, under any
circumstances

21- The FACTOR shall correlate and record the receivables it
takes over and the financing it makes available, separately
for each and every debtor and the CUSTOMER, as required.
Any calculation errors in such records shall not entitle the
CUSTOMER to any right. The financing the FACTOR may make
available freely is paid into a bank account opened at any
branch, to be notified by the CUSTOMER and if requested by
the CUSTOMER. The financing which may be supplied shall
be realised and cleared quarterly, unless a factoring fee
agreed based on interest, cost, commission, etc., upon the
request of the CUSTOMER.

22- The CUSTOMER agrees in advance that the factoring
transactions herein are the integral part of this agreement,
the accounts between the parties comply with the
international accounting standards and shall be carried out
in line with the factoring activities, the records made in such
account shall be considered performed on the condition that
the amounts of any commercial paper, negotiable
instrument, another payment means and the receivables
assigned are paid virtually and consentingly and the funds
account in use shall serve as the debt of the financing
disbursed, in the monetary unit, type of currency, even if the
provisions regarding the factoring guarantee apply, this
guarantee is removed or released.

In addition; the parties agree upon that interest, fee,
commission shall be accrued to the items such as financing,
costs, bank charges, interest commission to be recorded in
the account due to the factoring agreement, as from the date
of arising of such items, at the rates determined by the
FACTOR in accordance with the provisions of this agreement;
the FACTOR shall have the right to demand its receivables
together with its subsidiaries under the provisions of this
agreement, independently of certain periods, if such
receivables are not paid in maturity dates; in other cases, it
may deliver to the CUSTOMER the balance along with a
statement to be issued quarterly (although not mandatory);
the balance due shall be final if the CUSTOMER does not raise
an objection to the statement duly within one month period,
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kesinlesecegi hususlarinda mutabiktirlar. Alacak, mal ve
belgeler ya da sair herhangi bir konuda uyusmazlik ¢cikmasi
halinde FAKTOR, dilerse bu alacaklari ayri bir hesapta takip
etmek hakkina sahiptir. Ancak bazi alacaklarin ayri
hesaplarda izlenmis olmasi, faktoring isleminin bir bitln
teskil etmedigi anlamini tasimaz.

23-  Tayin olunan ve MUSTERI'ye yazili olarak bildirilen,
tahsis edilen islem hacimleri, finansman ve faktoring
garantisi oranlari her zaman serbestce, komisyon, (icret, faiz
oranlari ise piyasa ve maliyet kosullari, ekonomik kriz,
iktisadi sartlardaki degisiklikler cercevesinde FAKTOR
tarafindan degistirilebilir. Vadesinde 6denmeyen alacaklar
icin, alacak tamamen ddeninceye kadar ayrica komisyon
tahakkuk ettirilir.

Faktor, miusterinin talebi halinde, misteriye tahsis etmis
oldugu veya edecegi Azami Faktoring Hacmini, isbu
faktoring s6zlesmesinde 6ngorilen limit dahilinde bir veya
birden fazla seferde, limit tahsisi hangi para cinsinden
yapiimis olura olsun, Turk Lirasi, USD, EURO veya diger
konvertibl doviz ile dévize endeksli olarak kullandirmaya
yetkilidir. S6zlesmede tayin edilen Azami Faktoring Hacmi TL
veya doviz cinsinden kullandirilan tim para birimleri icin
gecerlidir.

24-  Taraflarca kararlastirlmasi halinde MUSTERI’ye
dovize endeksli olarak finansman kullandirilabilir. Bu halde
doviz cinsinden tahsil olunan finansman, Doviz alis
kuru Gzerinden Tirk Lirasi’'na gevrilerek kullandirilir.
Finansman ve ferilerinin geri 6denmesi sirasinda, geri
odeme tarihindeki .......... Efektif Satis kuru esas alinir. Bu
suretle kismen veya tamamen geri 6deme sirasinda
olusabilecek anapara kur farklari MUSTERI’den tahsil
olunur.

25- Borclulardan yapilan tahsilatlar, kullandirilan
finansmanin ve MUSTERI’nin sair borclarinin kapatilmasina
tahsis edilir

26- MUSTERI ve Miteselsil Kefiller, isbu faktoring
sozlesmesi ve ekleri hikliimleri, isleyisi ile ilgili olarak tGg¢linci
kisilere herhangi bir bilgi vermeyeceklerini, tim bu
hususlarin  FAKTOR'un ticari faaliyetlerine iliskin gizli
bilgilerini olusturdugunu, bu gizli bilgilerin aciklanmasi
nedeniyle FAKTOR'un ugrayabilecegi her tirli zarari derhal
tazmin edeceklerini pesinen kabul, beyan ve ikrar
etmektedirler. Diger taraftan MUSTERI ve Miiteselsil
Kefiller, FAKTOR'un, mevzuat hikimleri elverdigi
cercevede, Turkiye Cumhuriyeti Merkez Bankasi, Sermaye
Piyasasi Kurulu, Tapu Sicil Mudurlikleri, Vergi Daireleri,
Borsalar gibi resmi kuruluslar ile Tirkiye’de faaliyet gdsteren
resmi ve Ozel Bankalar, finansman sirketleri ve
benzerlerinden elde edebilecegi, faktoring hizmetleri ve
faktoring sozlesmesi sebebiyle 6grendigi ya da 6grenecegi
bilgileri grup sirketleri ile serbestce paylasabilecegini kabul
ve beyan etmektedirler.

without prejudice to the provision VIII/1 of this agreement.
If any dispute arises in terms of the receivable, goods and
documents or other issues, the FACTOR shall have the right
to prosecute such receivables in a separate account, if it
wishes. However, the fact that some receivables are
prosecuted in a separate account shall not mean that the
factoring transaction does not constitute a whole.

23- Transaction volumes assigned and notified to the
CUSTOMER in writing, financing and factoring guarantee
rates can be modified freely at any time while the
commission, fee, interest rates can be amended by the
FACTOR in accordance with the changes in market and cost
conditions, economic crisis and economic conditions. A
separate commission shall be accrued to the receivables not
paid in due time until the same is paid in full.

The factor shall be entitled to make the Maximum Factoring
Volume available it has allocated or will allocate to the
CUSTOMER, within the limit specified in this factoring
agreement, in a lump or in multiple occasions, in Turkish Lira,
USD, EURO or other convertible currency indexed with
foreign currency, regardless of the currency used for limit
allocation, upon the request of the CUSTOMER. Maximum
Factoring Volume assigned in the agreement shall apply to
all monetary units supplied in TL or foreign currency.

24- If agreed upon by the parties, the CUSTOMER may be
supplied with a foreign exchange financing. In such case, the
financing cleared in foreign currency shall be made available
by converting into Turkish Lira based on buying rate of
exchange. Effective selling rate shall be taken as a
basis on the date of repayment during the repayment of the
financing and the accessories thereof. Exchange difference in
the principal, which may occur during the repayment in part
or in full, shall be collected from the CUSTOMER.

25- Any collection made from the debtors shall be deducted
to pay off the financing supplied and the debts of the
CUSTOMER.

26- The CUSTOMER and Joint Sureties agree, declare and
admit in advance that they will not disclose any information
to third parties, as regards the provisions, performance of
this factoring agreement and the annexes thereof; all such
provisions consist of confidential information about the
commercial activities of the FACTOR; they shall reimburse
immediately any damage the FACTOR may incur due to
disclosure of such information. On the other hand, the
CUSTOMER and Joint Sureties hereby agree and declare that
the FACTOR may share any information it acquires from the
governmental agencies such as the Central Bank of Turkish
Republic, Capital Markets Board, Land Registry Offices, Tax
Offices, Stock Markets as well as from public and private
banks, finance companies, etc. operating in Turkey and any
information it gets or shall get to know in relation to the
factoring services and factoring agreement, freely with the
group companies, to the extent permitted by the legislative

9
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27- MUSTERI, isbu sézlesmenin ifasi ile ilgili olarak

FAKTOR’un ifa yardimcilari, personeli ve kullandigl,
kullanacagi bilciimle vasitalar (PTT, kurye, kargo vs)
nedeniyle meydana gelebilecek her tirli zarardan

FAKTOR’un herhangi bir sorumlulugunun bulunmadigini, bu
konuda her ne nam altinda olursa olsun her tirli talep ve
dava hakkindan pesinen feragat ettigini beyan ve kabul
etmigtir.

- FAKTORING GARANTISI HUKUMLERI

1- FAKTOR tarafindan belli alacak ve/veya borglular
icin ayrica yazili olarak LOB ile taahhit edildigi takdirde,
borclunun sadece aczinin sabit veya iflasina hikim
olunmasi sebebi nedeniyle 6deme gilgsizligiinden,
MUSTERI’nin bir sorumlulugu yoktur. LOB’nde bulunulmus
alacaklar, sadece borclunun aczi ya da iflasi sartina bagh
olarak ve bu hususlarin icra iflas Kanunu hiikiimleri uyarinca
sabit olmasindan, vadeden 6nce sabit olmus ise vadeden
itibaren, en erken 90 giin sonra ve uluslararasi faktoing
kurallari cercevesinde 6n gorilen en ge¢ 366 giin icinde
MUSTERI’ye &denir. Ancak yurtdisi faktoring islemlerinde
FAKTOR’un LOB’ne esas aldigl herhangi bir muhabir veya
Gglnci sahislar tarafindan bu konuda daha uzun bir siire
tayin ve tespit edildigi takdirde bu sire uygulanir.

2- Sadece borglunun vade tarihinde aczinin
gerceklesmis olmasi veya iflasina karar verilmis bulunmasi
sartina bagl olarak yirirlige girebilecek bu garanti ve
miktari, bor¢lu icin alacak, vadesi ve miktari da agik¢a
belirtilerek, ancak LOB diizenlenmesi suretiyle yazili olarak
verilebilir. Boyle bir faktoring garantisinin verilmesi, limitinin
azaltilmasi, iptali, MUSTERI, borcluya da borclularin islem
hacimleri, kredibiliteleri gibi cesitli nedenler ile yurtici
islemlerde FAKTOR’un vyurtdisi faktoring islemlerinde
FAKTOR ve/veya muhabir faktorun uluslararasi faktoring
kurallari uyarinca, serbest irade ve tasarruflarina iliskin
bulunmaktadir. Agik¢a LOB ile yazili olarak bildiriimedikce
yorum yoluyla ya da sair herhangi bir sekilde bu garantinin
mevcudiyeti iddia edilemez.

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

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.

5- FAKTOR tarafindan LOB’nde bulunulmasi halinde bu
yukimlalik sadece borg¢lunun aczine ve iflasina iliskindir.
Alacagin tahsilinin, alacaga veya temel iliskiye inhisar eden

provisions.

27- CLIENT agrees and declares that FACTOR shall not be held
responsible for any possible loss which may arise due to
executive assistants, employees or any means used or to be
used (PTT, courier, etc.) of FACTOR for performance of
hereby agreement, and that it waives in advance from any
right to any claim or lawsuit under any name whatsoever in
this regard.

[1l- FACTORING GUARANTEE PROVISIONS

1- If committed by the FACTOR upon a LAN in writing for a
certain receivable and/or debtors, the CUSTOMER shall not
have any liability only for the financial difficulty of debtor due
to its insolvency and bankruptcy. The receivables included in
LAN shall be paid to the CUSTOMER depending only on the
condition of the inability to pay and bankruptcy of the debtor
and in no earlier than 90 days as from the date such aspects
are definite pursuant to the provisions of the Bankruptcy and
Enforcement Law or from the maturity date if the same is
definite before the maturity date and in no later than 366
days as specified in accordance with GRIF rules.
Nevertheless, if a longer term is specified and determined in
this respect by a correspondent or a third party that the
FACTOR takes as a basis in the LAN, such terms shall apply in
international factoring transactions.

2- The guarantee and the amount thereof which will take
effect depending only on the fact that the debtor goes
insolvent on the maturity date or an order of bankruptcy is
made against itself can be delivered in writing by indicating
the receivable, the maturity date and the amount clearly for
the debtor, but by way of issuing a LAN. The FACTOR shall
have free will and authority in domestic transactions
whereas the FACTOR and/or correspondent factor shall have
the same in foreign factoring transactions, for various
reasons such as issuing such factoring guarantee, reducing
the limit thereof or cancelling, the transaction volumes,
credibilities of the CUSTOMER, debtor or the debtors,
pursuant to GRIF rules. Unless specified explicitly upon LAN,
the existence of such guarantee may not be returned by way
of construal or any other means.

3- The FACTOR shall again have the right to freely amend the
limits it has delivered to the CUSTOMER, suspend and cancel
the guarantee at any time for the above given reasons,
pursuant to the provisions of (l11/2).

4- The factoring guarantee shall be suspended as from such
notification related to DTV and/or MFH without the need of
a separate notice in cases where the FACTOR reduces DTV
and MFH. The fact that DTV and MFH is increased shall not
suggest an increase in the factoring guarantee at such rate.
5- In case FACTOR submits LAN, such obligation is only about
insolvency and bankruptcy of the debtor. The cases where
the collection of the receivable cannot be realized due to
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ya da micbir sebepler, olaganisti haller, politik riskler de
dahil olmak U(zere herhangi sair bir sebepten vadesinde
gerceklesmemesi halleri de faktoring garantisinin kapsami
disindadir.

6- FAKTOR, isbu sézlesme uyarinca MUSTERI’nin
borglusuna ait teminatlar, alacak bakiyelerini garanti
rizikosunun kapatilmasina tahsis edebilir.

MUSTERI’nin, isbu sézlesmeye aykiri herhangi bir davranisi
veya iflasi, aczi, 6deme glgligi icine girmesi hallerinde ya
da hakkinda LOB verilmis alacakla ilgili olarak MUSTERI’nin
borglusu ile dogrudan iliskiye girmesi, devirden sonra
teminat, oOdeme, o©deme vasitalari almasi, yurtdisi
islemlerde GRIF kurallari geregi muhabir faktoring
sirketinden izin alinmadikg¢a ayni bor¢luya dogrudan ya da
dolayli olarak baskaca satislar yapmasi, fatura tanzim
etmesi, FAKTOR disinda baska faktoring sirketleri vasitasiyla
ayni borclusuna satislar yapmasi, borglusu ile arasinda
dogrudan ya da dolayli istirak iliskisinin, MUSTERI ve
borclunun ortaklari arasinda kan veya kayin hisimliginin
bulunmasi ya da MUSTERI ve bor¢lu arasinda ticari iliski
disinda herhangi bir iliskinin bulunmasi veya vyurtdisi
faktoring islemlerinde muhabir faktorun 6deme glclugi
icine dismesi, 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
gecmise etkili olarak ortadan kalkar. MUSTERI'nin, borgluya
dizenledigi faturanin/faturalarin nishalarini en geg 5 giin
icinde, borgluya duizenlenen fatura/faturalar disinda kalan
ve FAKTOR’un talep ettigi her tirli belge ve bilgiyi talep
tarihinden itibaren en ge¢ 10 giin icinde FAKTOR’a teslim
etmemesi veya muhabirin limit iptalinde, bor¢luya yapilmis
satislarla ilgili, henlz FAKTOR’a gonderilmemis fatura,
siparis formlari, ylikleme belgeleri ile birlikte tim sair
belgeleri usulline uygun olarak yine talep tarihinden itibaren
en gec 10 giin icinde FAKTOR’a teslim etmemesi hallerinde
de tim faktoring garantileri uluslararasi faktoring kurallari
geregince gecmise etkili olarak kendiliginden ortadan
kalkar.

7- MUSTERI’ye faktoring garantisi cercevesinde bir
odeme yapilmis olmasi, ancak daha sonra alacagin faktoring
garantisi kapsami disinda kaldig1 ya da faktoring garantisinin
ortadan kalktiginin ortaya c¢ikmasi halinde MUSTERI,
kendisine yapilmis faktoring garantisi 6demelerini, FAKTOR
ya da muhabir faktorun ilk yazili talebi Gzerine derhal tiim
faiz ve ferileri ile birlikte iadeyle ylkimlidir. FAKTOR,
MUSTERI’nin ortaya cikabilecek bu yikimliligini temin
amaciyla MUSTERI’den teminat talep hakkina sahip olup,
s6z konusu teminat verilmedigi slirece faktoring garantisi
o0demesi yapmaktan kaginabilir.

reasons restricting the receivable or the basic relation,
including but not limited to, force majeure, exceptional
circumstances and political risks are excluded from the
factoring guarantee.

6- The FACTOR may allocate any collateral which belongs to
the debtor of the CUSTOMER, the remaining receivables to
pay off the guarantee risks, pursuant to this agreement.

All factoring guarantees delivered to the CUSTOMER shall be
suspended automatically retroactively without the need of a
separate notice in cases of breach of this agreement by the
CUSTOMER or insolvency, , financial difficulty of the
CUSTOMER or if the CUSTOMER enters into direct
relationship with its debtor in relation to the receivable
about which a LAN is delivered, receives collateral, payment,
pecuniary means after the assignment, makes other sales
directly or indirectly to the same debtor unless approved by
the correspondent factoring company as per GRIF rules in
foreign transactions, issues invoices, makes sales to the same
debtor by means of other factoring companies other than
the FACTOR, there is association relation with its debtor
directly or indirectly, a kinship by blood, an affinity by
marriage between the CUSTOMER and the partners of the
debtor, another relation other than the trade relation
between the CUSTOMER and the debtor or if the
correspondent factor has financial difficulties in foreign
factoring transactions, the correspondent factor suspends
the guarantee it reflects, gives by way of the FACTOR for
whatever the reason might be and if the buyer cancels the
order. All factoring guarantees shall be removed
automatically retroactively as per GRIF rules if the
CUSTOMER fails to submit to the FACTOR the copies of the
invoice/invoices it has issued for the debtor in no later than
5 days and any other document and information requested
by the FACTOR, other than the invoice/invoices issued for the
debtor in no later than 10 days following the date of such
request or if it fails to submit to the FACTOR any invoice,
order forms, bill of lading along with all other documents, in
relation to the sales made to the buyer, not delivered to the
FACTOR yet, duly in no later than 10 days when the limit of
the correspondent is cancelled.

7- In case a payment is made to the CUSTOMER within the
frame of the factoring guarantee, but thereafter it is evident
that any receivable is excluded from the factoring guarantee
or the factoring guarantee is removed; the CUSTOMER shall
be liable to return the factoring guarantee payments made
to itself, immediately upon the first written request of the
FACTOR or the correspondent factor, together with all the
interests and secondaries thereof. The FACTOR shall have
the right to demand a collateral from the CUSTOMER in an
attempt to ensure such liability of the CUSTOMER, which
may arise and may refuse to pay a factoring guarantee unless
such collateral is not given.
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IV- SOZLESMENIN  SURESi, SONA ERMESI VE
SONUCLARI
1- isbu sdzlesme, imza tarihinden itibaren gecerlidir.

Taraflardan herhangi biri, 1(bir) ay 6nce yazili ihbarda
bulunarak s6zlesmeyi her zaman serbestce sona erdirebilir.
Bu sozlesme ile FAKTOR’a s6zlesmeyi derhal sona erdirme
yetkisi veren haller sakhdir.

2- MUSTERI’nin akde ayki 1 davranisi, kredibilitesi ve
mali durumunda olumsuz etkenlerin ortaya ¢ikmasi halinde
FAKTOR, herhangi bir mehil tayinine gerek olmaksizin
sozlesmeyi derhal sona erdirebilir. FAKTOR'un bu fesih
hakkini kullanabilmesi igin MUSTERI’nin aczinin sabit,
iflasina hikiim verilmis olmasi sarti aranmaz.

MUSTERI asagida sayilan hakli ve objektif hallerden birinin
varhg halinde veya asagida sayllmamis olsa da hesap kat’ini
ve tim borcun muaccel hale gelmesini hakli kilan ve
kendisinden kaynaklanan baskaca bir halin varligi halinde,
FAKTOR’un alacaklarinin tamaminin her hangi bir ihtara ve
ihbara gerek olmaksizin kendiliginden muaccel hale
gelecegini beyan ve kabul eder.

Alacaklardan her hangi birinin glinlinde ve tamamen
odenmemesi, sozlesme ve eklerinde kararlastirilan taahhiit
ve yukidmluliklerinden her hangi birini kismen veya
tamamen ihlal etmesi, FAKTOR tarafindan talep edilen
teminatlarin  veya ilave teminatlarin  verilmemesi,
MUSTERININ FATOR’a verdigi bilgi ve belgelerin gercek
olmadiginin ortaya ¢ikmasi,

MUSTERININ, keside ettigi ceklerin karsiliksiz cikmasi,
senetlerinin protesto olmasi, baska alacaklilarina olan
borglarini kismen veya tamamen vadesinde 6deyememesi,
odemelerini tatil etmesi veya 6deme gli¢lligl icine dismesi,
iflas, iflas erteleme, konkordato, yeniden yapilandirma,
konsolidasyon ve benzeri anlasmalar igin girisimde
bulunmasi,

MUSTERININ, FAKTOR tarafindan talep edilen hesap durum
belgesi de dahil olmak lzere, mali durumuna iliskin olarak
talep edilecek bilgi ve belgeleri zamaninda ve eksiksiz olarak
vermemesi,

MUSTERININ fiil ehliyetini veya hak ehliyetini kaybetmesi,
ticari faaliyetini durdurmasi veya faaliyet konularini
degistirmesi, mali durumunu olumsuz etkileyecek 6lclide
mal varhgi tzerinde tasarrufta bulunmasi, sinirlamasi, mali
glcl ile mitenasip olmayan olclide borglanmasi, mali-
ekonomik durumunun kredi iliskisine girildigi tarihe nazaran
olumsuz olarak degismesi, MUSTERI aleyhine icra takibi
yapilmasi, veya ihtiyati haciz/ihtiyati tedbir karari alinmasi,
MUSTERI kefillerinden birinin kefaletinden vazgegcmesi,
MUSTERI hissedarlik yapisinda ve yénetim kadrolarinda
FAKTOR tarafindan oOnemli olarak nitelendirilecek
degisiklikler olmasi, bolinme veya birlesme karari alinmasi,
sirketin tir degistirmesi vb. MUSTERININ sdzlesmeden

IV- DURATION, TERMINATION AND CONSEQUENCES

1- This agreement shall be effective from the date of
signature. Either party may terminate the agreement at any
time by giving a 1 (one) month’s prior written notice. The
cases that entitle the FACTOR to terminate this agreement
immediately are reserved.

2- If the CUSTOMER breaches this agreement and any
unfavourable factors emerge in its credibility and financial
status, the FACTOR may terminate the agreement
immediately without the need to assign an extension of time.
It shall not be required that the CUSTOMER'’s ability is
definite and a decision is made for the insolvency in order for
the FACTOR to exercise such right to terminate.

The CUSTOMER declares and agrees that all of the
receivables of the FACTOR shall be due and payable as such
without the need of a notice or warning, in any of the rightful
and objective cases mentioned below or any other case
caused by itself, which justifies that the account should be
closed and all debts should be due and payable, even though
not mentioned below.

The CUSTOMER agrees and declares that the FACTOR shall
be entitled to close the account and terminate the
agreement if it fails to pay any of the receivables on time and
in full, violates any of the liabilities specified in the
agreement and the annexes thereof partially or wholly, fails
to give the collaterals or additional collaterals requested by
the FACTOR; it is found out that the information and
documents submitted to the FACTOR by the CUSTOMER are
incorrect, the checks drawn by the CUSTOMER bounces, the
bills are protested, it fails to pay any of its debts to other
creditors, at maturity partially or wholly, suspends its
payments or has difficulty in payments, makes attempts for
bankruptcy, suspension of bankruptcy, composition of debts,
restructuring, consolidation and similar arrangements; if the
CUSTOMIER fails to submit any information and document in
full and in a timely manner, in relation to its financial status,
including but not limited to the financial tables as requested
by the FACTOR, the CUSTOMER loses its capacity to act or
capacity to have rights (capacitas), ceases its business or
changes the line of business, disposes of, limits its assets in a
way to affect its financial status adversely, incurs liabilities in
defiance of its financial power; if its financial-economic
status changes negatively on the date it enters into a credit
relation; executive proceedings are started or a warrant of
attachment/interlocutory injunction is imposed against the
CUSTOMER; if any of the sureties of the CUSTOMER
withdraws the guarantee; there is a change in the
shareholding structure and managerial staff of the
CUSTOMER, which may be deemed significant by the
FACTOR; a decision is taken for demerger or merger; type of
the company changes and in the occurrence of any event
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dogan taahhditlerini ve alacaklarin tahsilini olumsuz sekilde
etkileyecek her hangi bir olayin gerceklesmesi halinde,
MUSTERI, faktor'UN HESAP KATINA VE Sézlesmeyi feshe
yetkili oldugunu kabul ve beyan etmistir.

Tum alacagin muaccel hale geldigi belirtilen bu hallerde,
FAKTOR, noter araci 18lyla, iadeli taahhitli mektupla,
telgrafla, veya givenli elektronik imza kulanarak kayitli
elektronik posta sistemi (KEPS) kullanarak hesabi kat edip,
tiim alacagin muaccel hale geldigini ve 6denmesini talep
edebilir. FAKTOR’un isbu sozlesmeyi hakli sebeple feshi
halinde, sebebin haklihg tamamen FAKTOR’un takdir yetkisi
icindedir.

3- Soézlesmenin herhangi bir sekilde sona ermesi
halinde de MUSTERI’nin mevcut bilciimle borglari ve ferileri
muaccel olur ve MUSTERI alinmis fakat kapatilmamis
finansmani, faktoring Ucreti, masraf, faiz gibi ferileri ile
birlikte derhal iade etmekle yiikimlidir. MUSTERI ayrica
isbu sozlesme uyarinca tahakkuk etmis sair borglarini da
derhal, nakden 0demek mecburiyetindedir. FAKTOR
tahsilde tekerriir olmamak kaydiyla MUSTERI’nin bilciimle
teminatlarini ayri ayri ya da birlikte nakde tahvil ve Tirk
Borclar Kanununda ongoriilen hallerde miuteselsil kefilleri
de birlikte takip hakkina sahiptir. Bu halde gerek MUSTERI,
gerekse  miuteselsil  kefiller muikerrerlik iddiasinda
bulunamazlar.

4- isbu sdzlesmenin herhangi bir nedenle ve herhangi bir
zamanda FAKTOR tarafindan sona erdirilmis olmasi halinde,
MUSTERI her ne nam altinda olursa olsun FAKTOR’den bir
talepte bulunmamayi kabul ve taahhiit etmistir.

V- IHRACAT VE ITHALAT FAKTORING’INDE
UYGULANACAK DIGER 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 yikimliliklerine aykirilig
sebebiyle mevcut ve ileride meydana gelebilecek
degisiklikler ile tahakkuk eden, edecek bilclimle vergi, resim,
har¢, fon giderleri, ceza vs. ve bunlarda meydana
gelebilecek artislar, ferileri ile her ne nam altinda olursa
olsun ihdas olunacak, tahakkuk ettirilecek sair giderler
MUSTERI tarafindan karsilanacaktir.

2- Diger taraftan MUSTERI, yukarida (V/1) madde
hikmi sebebi ile tahakkuk ettirilebilecek cezalar ile
faizlerinin ve bilcimle ferilerinin, hukuki ve cezai
sorumluluklarin tarafina ait oldugunu gayrikabilirlicu beyan
ve ikrar etmekte, bu nedenlerle mevzuat hukimleri
uyarinca da olsa FAKTOR’un sorumluluguna basvurulmasi
ihtimalinde, FAKTOR'u 6zel ya da kamu kurum ve

which may affect the commitments of the CUSTOMER arising
from the agreement and the collection of the receivables
negatively.

In such cases which indicate that all receivables are due and
payable, the FACTOR may close the account and announce
and request that all receivables are due and payable and
should be paid, by way of notary public, registered mail, by
wire or by means of registered electronic mail system using
secure electronic signature.

In case of the termination of factoring agreement by FACTOR
with the rightful reasons, it is at the sole discretion of
FACTOR to decide on the justness of the termination.

3- If the agreement is terminated for any reason, all debts of
the CUSTOMER along with the secondaries thereof shall
become due and payable and thus the CUSTOMER shall be
liable to return immediately any financing received but not
closed, together with secondaries such as factoring fee, costs
and interest. Also, the CUSTOMER shall be obliged to pay its
other debts immediately in cash, which are accrued pursuant
to this agreement, the FACTOR shall have the right to turn
any collaterals of the CUSTOMER into cash, separately or
collectively, but not recurred in the collection and prosecute
the joint sureties in cases specified in Turkish Code of
Obligations. In such case, neither the CUSTOMER nor the
joint surety may claim repetition.

4- Incase of termination of hereby agreement by FACTOR for
any reason and at any time, CLIENT agrees and undertakes
not to make any claim against the FACTOR under any name
or quality.

V- OTHER PROVISIONS TO BE APPLIED IN EXPORT AND
IMPORT FACTORING

1- The CUSTOMER agrees, assumes and undertakes in
advance to comply with the legislation as regards import and
export regime and FOREIGN EXCHANGE legislation as well as
any amendments likely to occur in such legal regulations and
bring the fees of goods and services into the country. Any tax,
duty, fee, fund expenses and penalty, etc. for the reason of
any breach of such obligations by the CUSTOMER or accrued
due to changes which may occur in the future as well as any
increase in such charges and any other expenses to be create
or to be accrued, together with the secondaries thereof,
regardless of the name under which, shall be covered by the
CUSTOMER.

2- On the other hand, the CUSTOMER irrevocably declares
and admits that it shall have the legal and criminal liability
for the penalties to be accrued due to the provision of the
article no: (V/1) above, together with the interests and
accessories thereof and it undertakes and assures to relieve
the FACTOR immediately of such criminal and civil liabilities,
the accessories thereof at private or state institutions and
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kuruluslari, resmi daireler, merciler, mahalli idareler
karsisinda bu cezai ve hukuki sorumluluklardan,
ferilerinden, dava ikamesi ve hikim istihsaline gerek
kalmaksizin, acilmis davalarin sonuglarini beklemeksizin
derhal kurtarmayi, taahhiit, garanti etmektedir.

3- Doéviz kurlarindaki artis veya eksilmeler sureti ile
meydana gelebilecek olan riskler MUSTERI'ye aittir.
MUSTERI, bu riskler ile komisyon vs. gibi giderlere iliskin
artislari, kur farklarini karsilamayi simdiden kabul ve taahhiit
etmektedir.

4- MUSTERI isbu hiikiim ile FAKTOR’e muhabir faktor
ya da bankay: tayin yetkisi tanimistir. MUSTERI’nin muhabir
faktor ya da bankanin islemlerinden, davranislarindan bir
zarara ugramasl halinde, her ne sebeple olursa olsun
FAKTOR’un bir sorumlulugu yoktur. Bu berat hiikmi
muhabirin  her tirli kusuru halinde gecerlidir. isbu
sozlesmede yer almayan hususlarda ve bu soézlesme
hiikiimleri ile bagdastig1 6lclide FAKTOR’un muhabir faktor
ile arasinda uluslararasi faktoring kurallari cercevesinde
belirlenmis anlasma hiikimleri ve muhabir faktorun tabi
oldugu uluslararasi  faktoring  kurallari  hikimleri
uygulanacaktir. MUSTERI, FAKTOR’un internet sitesinde de
yayimlanan ya da daha dnce kendisine imza karsi 181 verilen
bu soézlesmelerin, bu uluslararasi kural ve anlasmalarin
hikimlerini orjinal metninden inceledigini, ancak is bu kural
ve hiikimlerin  cercevesinde faktoring hizmetleri
verilebilecegini, uluslararasi faktoring islemlerinin ancak bu
hikimler cercevesinde uygulanmasi imkaninin
bulundugunu bildigini ve ayrica bunlara uygun hareket
edecegini beyan, kabul ve taahht etmistir.

5- MUSTERI, isbu madde hiikmi ile muhabir faktor’u,
uluslararasi  faktoring kurallari c¢ercevesinde yurtdisi
faktoring hizmetlerinin icrasi konusunda 0zel olarak
yetkilendirmekte, FAKTOR’a devir ettigi ihracat alacaklarinin
muhabir faktor tarafindan vyine uluslararasi faktoring
kurallarinin emredici hiikimleri uyarinca serbestce ve
diledigi zamanda, zamanlarda yasal takip ve dava konusu
yapilabilecegini, sulh s6zlesmeleri akdolunabilecegini, ancak
muhabir faktor tarafindan girisilen bu yasal takip ve davanin
akdolunan sulh sozlesmelerinin  FAKTOR’a karsi isbu
sozlesme ve bilciimle ekleri nedeniyle dogmus borglarini
odemesine engel teskil etmedigini, muhabir faktor
tarafindan baslatilabilecek takiplerin, acilabilecek davalarin,
sulh anlagmalarinin, ya da borg¢lular tarafindan devir konusu
alacakla ilgili olarak muhabir faktora karsi acilabilecek
davalarda, takip ya da sair islemlerin isbu madde hikmdii ile
MUSTERI’nin  muhabire vermis bulundugu ozel yetkiye
dayali olarak MUSTERI’nin nam ve hesabina muhabir faktor
tarafindan kendisini temsilen yiritllecegini, isbu madde
hikmi uyarinca muhabir faktor tarafindan girisilen takip ve
davalarla ilgili tiim Gcret, masraf ve sair giderlerin MUSTERI

organisations, governmental bodies, authorities and local
administrations, without waiting the result of the actions
filed, without the need of any litigation and issuance of a
court order, in the event that the liability of the FACTOR is
referred even pursuant to the legislative provisions for such
reasons.

3- Any risk which may occur due to increases or decrease in
foreign exchange rates shall be for the account of the
CUSTOMER. The CUSTOMER agrees and undertakes in
advance to cover such risks and any increase in costs such as
commission as well as exchange difference.

4- With this hereby provision, CLIENT provides FACTOR with
the power to appoint correspondent factor or bank. In case
CLIENT suffers any loss because of transactions or acts of
correspondent factor or bank, FACTOR shall bear no
responsibility whatsoever. Hereby absolution applies upon
any fault of corresponding institution. The agreement
provisions determined in accordance with GRIF rules
between the FACTOR and the correspondent factor and the
provisions of GRIF rules that the correspondent factor is
subjected to shall apply in the matters not mentioned in this
agreement and to the degree they comply with the
provisions of this agreement. The CUSTOMER declares,
agrees and undertakes that it has scrutinized the provisions
of such agreements published on the web site of the FACTOR
or previously submitted to itself against signature and those
of international rules and agreements through the original
text, it is aware of the fact that it would only be possible to
provide factoring services in accordance with such rules and
provisions and thus international factoring transactions
could only be carried out within the frame of such provisions
and it shall abide by such provisions.

5- The CUSTOMER hereby authorizes the correspondent
factor exclusively upon the provision of this article to execute
the foreign factoring services within the frame of GRIF rules
and it agrees and undertakes that the export receivables it
assigns to the FACTOR can be prosecuted legally and litigated
freely by the correspondent factor at any time it wishes,
pursuant to the imperative provisions of GRIF rules;
settlement agreements can be made; however, the
settlement agreements made for such legal prosecutions
and actions taken by the correspondent factor shall not
hinder the payment of the debts towards the FACTOR, arisen
due to this agreements and the any annex thereof; any
proceedings that may be started by the correspondent
factor, any actions to be taken, settlement agreements or
the prosecutions or other transactions in the actions to be
filed against the correspondent factor by the debtors in
relation to the assigned receivable shall be carried out by the
correspondent factor by proxy on behalf and for the account
of the CUSTOMER based on the authorization granted to the
correspondent by the CUSTOMER; all fees, charges, costs
and other expenses regarding the prosecutions and actions
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tarafindan karsilanacagini, muhabir faktorun takip ya da
dava acmas! halinde FAKTOR’un dilerse kendisine devir
edilmis bulunan alacaklarin tamami veya bir kismi i¢in isbu
sozlesmenin (11/12) maddesi hikmini uygulayabilecegini
kabul ve taahhit etmektedir.

Bu halde MUSTERI, alacagin muhabir faktor tarafindan
geregi gibi takip olunmadigindan bahisle FAKTOR’dan bir
talepte bulunamaz. MUSTERI, alacagin takibi ve tahsiline
iliskin masraflar, alacak miktari Gzerinden tahakkuk
ettirilecek tahsil licretini ve bilciimle ferilerini talep Uzerine
derhal tamamen ve nakden o6demekle yikumludir. S6z
konusu faiz ve Ucretin 6denmesi, takip ve tahsilatin basariya
ulasmasi sartina bag 1 degildir. isbu madde hikiimleri
uyarinca borgluya karsi dava acilmis, takibe gecilmis olmasi,
MUSTERI’ye verilmis finansmanin, tahakkuk etmis faktoring
Ucreti, faiz, masraf ve komisyon alacaklarinin FAKTOR’a
iadesi, 6denmesi talebinin, takip ya da davanin sonucuna
ertelenmesi anlamini tasimaz. FAKTOR s6zkonusu alacaklari
icin MUSTERI’den derhal talepte bulunabilir. Borglularin ya
da MUSTERI’nin devir konusu alacak ile ilgili olarak muhabir
faktora dava agmalari, takip yapmalari ihtimalinde de bu
madde hiikm{i dava veya takibin sonucuna bagl olmaksizin
aynen uygulanir.

6- MUSTERI ayrica faktoring islemlerine konu alacakla
ilgili olarak alacagin mevcut olmadigi, devrinin gecersiz
bulundugu, muvazaa, Uclincli kisilere zarar verme, mal
kagirma gibi haller de dahil olmak Uzere herhangi bir
nedenle iptali halinde, kendisine 6denmis alacak tutarini
ferileri ile birlikte FAKTOR’a ya da muhabir faktora derhal
iade ile yakimludir. Bu hikmiin uygulanmasi icin mutlaka
bir mahkemenin ya da resmi makamin kararina ihtiyag
olmayip, yukarida 5. madde hiikmi cercevesinde muhabir
faktorun, zararini azaltmak amaciyla sulh akdi yapmis
bulunmasi da yeterlidir. MUSTERI’nin bu iade yukimlGlugi
uluslararasi faktoring kurallari uyarinca bir silireye tabi
bulunmamaktadir.

VI- FAKS CiHAZI ILE VAKIF FAKTORING A.S.YE
GONDERILECEK  MUSTERI  TALIMATLARI  iLE iLGILI
UYGULAMA HUKUMLERI

1- MUSTERI’nin  VAKIF FAKTORING’de vyaptiracag!

islemler icin bizzat VAKIF FAKTORING'e gitmeden ve islemin
daha siiratle hallolmasi icin faksla islem yapmayi talep
etmesi Uzerine VAKIF FAKTORING ile her tirlG kredi, i¢
factoring, dis factoring ve transfer islemlerinden olusan
operasyona doniik emirler ile nakit hareketlerinin VAKIF
FAKTORING ve/veya baska bankalardaki kendi hesaplar ile

taken by the correspondent factor pursuant to the provision
of this article shall be born by the CUSTOMER and the
FACTOR may exercise the provision of the article no: (11/12)
of this agreement for all or some part of the receivables
assigned to itself, if it wishes to do so, if the correspondent
starts a prosecution or files an action.

In such case, the CUSTOMER may not claim from the
FACTOR, mentioning that the receivable is not prosecuted
duly. The CUSTOMER shall be liable to pay the expenses
related to the prosecution and collection of the receivable,
collection fee to be accrued on the basis of the amount of
receivable and all secondaries, immediately in full and in cash
upon request. The payment of the said interest and fee shall
not presuppose the achievement of the prosecution and
collection. The fact that an action is filed or a prosecution
started against the debtor pursuant to the provisions of this
article shall not suggest that the request to return, pay the
FACTOR any financing made available to the CUSTOMER, the
receivables of factoring fee, interest, cost and commission
accrued be adjourned until after the prosecution or the
action. The FACTOR may request the said receivables from
the CUSTOMER immediately. The provision of this article
shall apply verbatim irrespective of the outcome of the
action or prosecution if the debtors or the CUSTOMER file an
action, start a prosecution against the correspondent factor
in relation to the assigned receivable.

6- The CUSTOMER shall also be liable to return to the FACTOR
or the correspondent factor the amount of receivable paid to
itself, together with secondaries immediately if there is no
receivable available as regards the receivable subject to the
factoring transactions, the assignment thereof is invalid,
cancelled for any reason included but not limited to the cases
such as collusion, damaging third parties, concealing
property, etc. The execution of such provision shall not
necessarily require the decision of a court or a public
authority therefore, it shall be necessary that the
correspondent factor make a settlement agreement in an
attempt to minimise its loss within the frame of the provision
of the article no: 5 above. Such refund obligation of the
CUSTOMER shall not be subject to a term pursuant to GRIF
rules.

VI- PROVISIONS OF APPLICATION AS REGARDS THE
CUSTOMER INSTRUCTIONS TO BE TRANSMITTED TO VAKIF
FAKTORING A.S. VIA FAX

1- If the CUSTOMER choses to make a transaction via fax
without visiting VAKIF FAKTORING in person for the
transactions it shall make at VAKIF FAKTORING so that such
transaction is made much quickly, then the it shall give
instruction to the FACTOR via fax, with the operational
orders comprising of any loan, domestic factoring, foreign
factoring and transfer transaction and the cash flow limited
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sinirli olmak Gzere VAKIF FAKTORING’ e faks ile talimat
vermesinin; VAKIF FAKTORING’ in de bu talimatlar Gizerine
islem yapmasinin esaslari bu hikimler bashgl altinda
diizenlenmektedir. Su kadar ki; bu hiikiimler, MUSTERI’ nin
diger usullerle talimat vermesi ve islem yapmasina engel
teskil etmeyecektir.

2- MUSTERI, VAKIF FAKTORING’ e faksla talimat
iletilmesinden sonra yapilacak islemlerden dogacak bitiin
sonuclari  pesinen kabul etmistir. MUSTERI, VAKIF
FAKTORING’ in bu sozlesme ile kendisine sagladig
kolayhktan vyararlanirken asagidaki hususlar yerine
getirecektir.

2.1- MUSTERI’nin VAKIF FAKTORING’ e talimat iletmede
kullanacagi faksin bagli oldugu telefon numarasi asagida da
kayith 0lan .....oocceeeveeveeeeiennns ’dir. MUSTERI, bu telefon
numaras! degistigi takdirde de yeni telefon numarasini
derhal yazili olarak VAKIF FAKTORING’ e bildirecektir.

2.2- MUSTERI, valniz vetkilileri tarafindan VAKIF
FAKTORING’ e, faksla talimat iletilmesi icin gerekli dnlemleri
alacaktir.

2.3- Faksla génderilen talimatin biitiin sayfalart MUSTERI’yi
temsil ve ilzama yetkili kisiler tarafindan imzalanacaktir.
2.4- Faksla gonderilen talimatin asil niishalari teyit icin faksin
cekilmesini miiteakip is giinii, istanbul disinda yerlesik
misteriler tarafindan derhal taahhiitli posta ile VAKIF
FAKTORING'in adresine gonderilecektir. Istanbul’da yerlesik
misteriler asil nishalari yetkili elemanlari tarafindan ertesi
is glinli VAKIF FAKTORING'e elden teslim edeceklerdir.

2.5- MUSTERI, isbu sbzlesmenin uygulanmasinda
yurirlukteki veya ileride vydirirlige girecek mevzuat
hikiimlerine aynen uyacaktir.

3- VAKIF FAKTORING, MUSTERI’nin faks talimatini
aldiginda; madde 2.4 uyarinca gonderilecek yazili teyidi
beklemeksizin talimatin geregini yerine getirecektir. Ancak,
VAKIF FAKTORING herhangi bir neden ileri siirmeksizin
kendi takdirine gore faksla iletilen talimati yerine getirmeyi
ret hakkini sakli tutar. VAKIF FAKTORING, faksla kendisine
iletilen talimatin Gizerindeki imzalari, MUSTERI’nin kendisine
tevdi ettigi imza sirkilerleriyle karsilastirirken makul bir
dikkat gosterecektir. VAKIF FAKTORING'in;

. Faks metni ile asil talimat yazisi ve/veya imza
sirkilerleri arasindaki ilk bakista ayirdedilemeyecek imza
benzerliklerinden

. Faks talimatiyla ilgili hile ve sahteciliklerin
sonuglarindan,
. Bagh oldugu genel veya ozel iletisim ara¢ ve

sistemlerinin islememesinden veya arizalanmasindan,

. MUSTERI’ nin yeni bir faks makinesi satin almasi ve
bu makinenin bagh oldugu telefon numarasini VAKIF

to its own accounts at VAKIF FAKTORING and/or other banks
and as such the FACTOR shall perform upon such instructions
in accordance with the provisions set out in this clause. In so
far as; such provisions shall not prevent the CUSTOMER from
giving instruction and make transaction otherwise.
2- The CUSTOMER accepts in advance any
consequences that may arise from the transaction after an
instruction is transmitted to VAKIF FAKTORING via fax. The
CUSTOMIER shall fulfil the provisions below when benefiting
from the facility supplied to itself by VAKIF FAKTORING
upon this agreement.

2.1- The phone number linked with the fax the CUSTOMER
shall use to transmit an instruction to VAKIF FAKTORING is
as given below. The CUSTOMER shall notify
VAKIF FAKTORING of the new phone number in writing
immediately should this phone number change.

2.2-The CUSTOMER shall take measures required to transmit
instructions to VAKIF FAKTORING by the authorised persons
of the CUSTOMER only.

2.3- All pages of the instruction transmitted via fax shall be
signed by the persons authorised to represent and bind the
CUSTOMER.

2.4- Original copies of the instruction transmitted shall be
mailed to the address of VAKIF FAKTORING by registered
mail by the customers based outside Istanbul, for
confirmation immediately, within the business day following
the transmission of the fax. The customers based in Istanbul
shall deliver the original copies to VAKIF FAKTORING in
person by its officials on the next business day.

2.5- The CUSTOMER shall strictly comply with any legislative
provisions in force or to come into force in the future, during
the execution of this agreement.

3- VAKIF FAKTORING shall carry out the instruction as
required without waiting the written confirmation to be
delivered pursuant to the article no: 2.4 when it receives the
fax instruction of the CUSTOMER. However, VAKIF
FAKTORING reserves the right to refuse to carry out the
instruction transmitted via fax, at its sole discretion, without
suggesting any reason. VAKIF FAKTORING shall take
reasonable care when comparing the signatures in the
instruction transmitted to itself via fax with the specimen
signatures submitted to itself by the CUSTOMER.

The CUSTOMER accepts in advance any consequences which
may arise due to;

. Similarities of the signatures of VAKIF FAKTORING,
between the text in the fax and/or original instruction letter,
which cannot be distinguished at first glance,

. The consequences of wilful fraud and forgery
(counterfeiting) related to the fax instruction,
. Failure or breakdown of the general and special tools

and communication devices it is connected to,
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FAKTORING’ e bildirmeden faks talimati
durumunda ortaya c¢ikacak sonuclardan,

. Faks sistemiyle gelen bilgi ve talimatin yanhs ve
yetersiz olmasindan ya da yanlis veya degisik veya eksik
iletilmis olmasindan veya herhangi bir sebeple VAKIF
FAKTORING’ e ulasmamasindan dogacak sonuglardan,
talimatin altindaki imzanin sthhatinden ve
benzemezliginden,

Meydana gelecek sonuglar;; MUSTERI, pesinen kabul
etmigtir.

VAKIF FAKTORING'in ve personelinin genel olarak kendisine
disen dikkat ve ihtimami gosterdigi karine olarak kabul
edilir. Bunun aksini iddia eden MUSTERI, ispat yiukimlGlGgi
altindadir. VAKIF FAKTORING veya personeli yalniz agir
kusurundan sorumlu tutulabilecektir. VAKIF FAKTORING,
Uglinct  kisilerin  herhangi  bir kusurundan sorumlu
olmayacaktir.

VAKIF FAKTORING, faksla iletilen talimatlari uygulamayip
asil metnin kendisine ulasmasini beklemek hakkina sahip
olmakla birlikte faksla iletilen talimati uygulamis ise, faks
talimatinin orjinal metni misteri tarafindan bu s6zlesme
kosullarinda VAKIF FAKTORING’ e teslim edilmese veya
VAKIF FAKTORING’ ¢e talep edilmese dahi, yapilan islemler
gecerli ve MUSTERI icin baglayici olacaktir.

gondermesi

4- isbu s6zlesmenin uygulanmasinda ve sézlesmeden
dogabilecek uyusmazliklarda VAKIF FAKTORING' in defter ve
kayitlarinin, VAKIF FAKTORING' e faks sistemiyle gonderilmis
olan talimatlarda VAKIF FACTORING faks cihazindan g¢ikan
talimat mektuplarinin, VAKIF FAKTORING’ in bilgisayar
kayitlarinin, mikrofilm ve mikrofislerinin, VAKIF FAKTORING’
e ait her tlrlu belgelerin gecerli, baglayici, kesin ve H.M.K.
193. Maddesi geregi miinhasir delil olacagi, dava halinde
VAKIF FAKTORING defterlerinin ve bilgisayar kayitlarinin
usuliine uygun tutuldugu hususunda yemin teklif hakkindan
pesinen feragat ettigini MUSTERI kabul ve beyan eder.

5- VAKIF FAKTORING, MUSTERI’ nin sézlesme konusu
sorumluluk ve yukimliluklerini aksattigini ve/veya yerine
getirmedigini tespit ettigi takdirde, her zaman bir sireyle
bagli olmaksizin sézlesmeyi tek yanli olarak MUSTERI" ye
yazil bildirimde bulunmak suretiyle feshetmeye yetkilidir.
VAKIF FAKTORING’ in bu tek yanli fesih nedeniyle MUSTERY’
ye kars hic bir zaman tazmin borcu olamayacagini MUSTERI,
pesinen kabul eder.

6- Taraflar tim tebligatlar igin yukarida kayitlh
adreslerini kanuni ikametgah olarak kabul ettiklerini beyan
ile, bu s6zlesmenin akdinden sonraki adres degisikliklerini
diger tarafa iadeli taahhitli mektupla ya da faksla
bildireceklerini, bildirmedikleri takdirde, bu adrese
yapilacak her turli tebligatin kendilerine yapilmis
sayilacagini kabul ederler.

. Any consequence which may occur when the
CUSTOMER purchases a new fax machine and transmits a fax
instruction before it notifies VAKIF FAKTORING of such new
phone number the fax machine is connected to,

. Any consequence which may occur as the
information and instruction delivered via fax system is
incorrect and insufficient or transmitted incorrectly or
improperly or incompletely or not delivered to VAKIF
FAKTORING for any reason; the accuracy or dissimilarity of
the signature under the instruction.

It is usually presumed that VAKIF FAKTORING and the
employees whereof take care and show attention on their
parts. The CUSTOMER shall be liable to prove it if it alleges
otherwise. VAKIF FAKTORING and the employees whereof
shall be held responsible for gross faults only. VAKIF
FAKTORING shall not be responsible of any fault of third
parties.

VAKIF FAKTORING shall have the right to wait for the original
copy to arrive before carrying out the instructions
transmitted via fax, but if it did carried out the instruction
transmitted via fax, then any transaction carried out shall be
valid and bind the CUSTOMER even if the original copy of the
fax instruction is not delivered to VAKIF FAKTORING by the
CUSTOMER or not requested by VAKIF FAKTORING under the
conditions of this agreement.

4- The CUSTOMER agrees and declare in advance that the
books and records of VAKIF FAKTORING, the instruction
letters out of the fax machine of VAKIF FAKTORING in the
instructions transmitted via the fax system, the computer
records, microfilm and microfiches of VAKIF FAKTORING, any
documentation of VAKIF FAKTORING shall be binding, final
and exclusive evidence as per the article no: 193 of (HMK-
Civil Code of Procedures) in disputes arising in the
implementation of this agreement and from the agreement
herein and that the CUSTOMER waives the right to tender an
oath as to whether the books and computer records of VAKIF
FAKTORING are kept properly, in case of any litigation.

5- VAKIF FAKTORING shall have the right to terminate the
agreement unilaterally by giving a written notice to the
CUSTOMER at any time, independently of any time period, if
it finds out that the CUSTOMER delays and/or fails to
perform its obligations and liabilities herein. The CUSTOMER
agrees in advance that VAKIF FAKTORING shall not have any
liability to indemnify/compensate the CUSTOMER by any
means, due to such unilateral termination by VAKIF
FAKTORING.

6- The parties declare that they accept the above given
addresses as their legal domicile for any correspondence and
will notify the other party of any changes in the address by
registered mail or via fax after the signature of this
agreement, otherwise any notice delivered to such
addresses will be considered to have been served to
themselves.
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VII- BILGISAYAR ORTAMINDA  E-POSTA  (MAIL)
ARACILIGI ILE VAKIF FAKTORING A.S.’YE GONDERILECEK
MUSTERI TALIMATLARI iLE iLGiLI UYGULAMA HUKUMLERI
1- MUSTERI’nin  VAKIF FAKTORING’de vyaptiracagi
islemler icin bizzat VAKIF FAKTORING'e gitmeden ve islemin
daha siiratle hallolmasi icin, bilgisayar ortaminda e-posta ile
gonderdigi talimatlarla islem yapmayi talep etmesi lzerine
VAKIF FAKTORING ile her tlrli kredi, i¢ factoring, dis
factoring ve transfer islemlerinden olusan operasyona
donik emirler ile nakit hareketlerinin VAKIF FAKTORING
ve/veya baska bankalardaki kendi hesaplari ile sinirli olmak
lizere VAKIF FAKTORING’ e E-POSTA ile talimat vermesinin;
VAKIF FAKTORING’ in de bu talimatlar (zerine islem
yapmasinin  esaslart  bu hikimler bashg altinda
diizenlenmektedir. Su kadar ki; bu hiikiimler, MUSTERI’ nin
diger usullerle talimat vermesi ve islem yapmasina engel
teskil etmeyecektir.

2- MUSTERI, VAKIF FAKTORING’ e e-posta ile talimat
iletiimesinden sonra yapilacak islemlerden dogacak biitlin
sonuclari  pesinen kabul etmistir. MUSTERI, VAKIF
FAKTORING’” in bu soOzlesme ile kendisine sagladigi
kolayliktan vyararlanirken asagidaki hususlari yerine
getirecektir.

2.1-  MUSTERI’nin VAKIF FAKTORING’ e talimat iletmede
kullanacagl e-posta adresi ..........cccceueunnne. ’dir. MUSTERI, bu
e-posta adresini degistigi takdirde de yeni e-posta adresini
derhal yazil olarak VAKIF FAKTORING’ e bildirecektir.

2.2- MUSTERI, VAKIF FAKTORING’ e vyalniz yetkilileri
tarafindan e-posta talimat iletilmesi icin gerekli 6nlemleri
alacaktir. E-posta adresinin ve sifresinin glvenligini
saglamak tamamiyla MUSTERININ sorumlulugundadir.

2.3- MUSTERI, e-posta yolu ile talimat verilmesinin tim
risklerini bildigini, e-posta adresinin yetkisiz kisilerce
kullanilmasindan dogabilecek tim sorumlulugun kendisine
ait oldugunu, isbu sozlesmede bildirilen e-posta’dan
gonderilen talimatin yerine getirilmesinden dolay1 VAKIF
FAKTORING’e higbir kusur ve sorumluluk isnat etmeyecegini
pesinen kabul ve taahhit etmistir.

2.4- MUSTERI, E-posta yolu ile génderdigi talimatin yetkilisi
tarafindan imzalanmis asil nishalarini, en geg¢ e-posta
gonderilmesinden sonraki miuteakip is glinli mesai saati
sonuna kadar, VAKIF FAKTORING’e kendi elemanlari
araciligiyla ulastiracaktir. istanbul disinda yerlesik miisteriler
tarafindan e-posta yolu ile gdnderilen talimatlara iliskin,
MUSTERI vyetkilisi tarafindan imzalanan asil niishalar
taahh(tli posta ile ayni glin VAKIF FAKTORING'in adresine
gonderilecektir.

2.5- MUSTERI, isbu sbzlesmenin uygulanmasinda
yurirlukteki veya ileride vydirirlige girecek mevzuat
hikiimlerine aynen uyacaktir.

3- VAKIF FAKTORING, MUSTERI’nin e-posta talimatini

VII- PROVISIONS OF APPLICATION AS REGARDS THE
CUSTOMER INSTRUCTIONS TO BE SUBMITTED TO VAKIF
FACTORING A.S. IN COMPUTER ENVIRONMENT VIA E-MAIL
1- If the CUSTOMER choses to make a transaction with an
instruction it sends via email in computer environment
without visiting VAKIF FAKTORING in person for the
transactions it shall make at VAKIF FAKTORING so that such
transaction is made much quickly, then the it shall give
instruction to the FACTOR via E-MAIL, with the operational
orders comprising of any loan, domestic factoring, foreign
factoring and transfer transaction and the cash flow limited
to its own accounts at VAKIF FAKTORING and/or other banks
and as such the FACTOR shall perform upon such instructions
in accordance with the provisions set out in this clause. In so
far as; such provisions shall not prevent the CUSTOMER from
giving instruction and make transaction otherwise

2- The CUSTOMER accepts in advance any consequences that
may arise from the transaction after an instruction is
transmitted to VAKIF FAKTORING via e-mail. The CUSTOMER
shall fulfil the provisions below when benefiting from the
facility supplied to itself by VAKIF FAKTORING upon this
agreement.

2.1- The e-mail address the CUSTOMER shall use to send an
instruction to VAKIF FAKTORING is The
CUSTOMER shall notify VAKIF FAKTORING of the new e-mail
address in writing immediately should this e-mail address.
2.2- The CUSTOMER shall take measures required to send
instructions to VAKIF FAKTORING by the authorised persons
of the CUSTOMER only. It is the sole responsibility of the
CUSTOMER to ensure the collateral of e-mail address and
password.

2.3- The CUSTOMER agrees and undertakes in advance that
it is aware of the risks in giving instructions via e-mail, it shall
have all responsibility which may arise from unauthorized
use of such e-mail address and it shall not charge VAKIF
FAKTORING with any negligence or responsibility to due to
the execution of the instruction sent via e-mail given herein.
2.4- The CUSTOMER shall have the original copies of the
instruction it sends via e-mail delivered to VAKIF FAKTORING
by its own employees, as signed by the authorized persons,
not later than the end of business hours on the day following
the delivery via e-mail. With reference to the instructions
sent via e-mail by the customers based outside Istanbul, the
original copies signed by the authorized person of the
CUSTOMER shall be mailed to the address of VAKIF
FAKTORING by registered mail on the same day.

2.5- The CUSTOMER shall strictly comply with any legislative
provisions in force or to come into force in the future, during
the execution of this agreement.

3- VAKIF FAKTORING shall carry out the instruction as
required without waiting the written confirmation to be
delivered pursuant to the article no: 2.4 when it receives the
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aldiginda; madde 2.4 uyarinca gonderilecek yazili teyidi
beklemeksizin talimatin geregini yerine getirecektir. Ancak,
VAKIF FAKTORING herhangi bir neden ileri siirmeksizin
kendi takdirine gore e-posta yolu ile iletilen talimati yerine
getirmeyi red hakkini sakh tutar. VAKIF FAKTORING'in;

. E-posta talimatiyla ilgili hile ve sahteciliklerin
sonuglarindan,

. Bagh oldugu genel veya ozel iletisim ara¢ ve
sistemlerinin islememesinden veya arizalanmasindan,

. MUSTERI’ nin yeni bir e-posta adresi almasi ve bunu
VAKIF FAKTORING' e bildirmeden yeni e-posta adresinden
talimat gondermesi durumunda ortaya ¢ikacak sonuglardan,
. E-posta yoluyla gelen bilgi ve talimatin yanlis ve
yetersiz olmasindan ya da yanhs veya degisik veya eksik
iletiimis olmasindan veya herhangi bir sebeple VAKIF
FAKTORING’ e ulasmamasindan dogacak sonuglardan,
Meydana gelecek tiim zarar ve sorumluluklari MUSTERI,

pesinen kabul etmistir.

VAKIF FAKTORING’in ve personelinin genel olarak kendisine
disen dikkat ve ihtimami gosterdigi karine olarak kabul
edilir. Bunun aksini iddia eden MUSTERI, ispat yukimlUlGgi
altindadir. VAKIF FAKTORING veya personeli yalniz agir
kusurundan sorumlu tutulabilecektir. VAKIF FAKTORING,

Gglncl kisilerin  herhangi bir kusurundan sorumlu
olmayacaktir.
VAKIF FAKTORING, e-posta ile iletilen talimatlari

uygulamayip asil metnin kendisine ulasmasini beklemek
hakkina sahip olmakla birlikte, e-posta ile iletilen talimati
uygulamis ise, e-posta talimatinin orjinal metni misteri
tarafindan bu sozlesme kosullarinda VAKIF FAKTORING' e
teslim edilmese veya VAKIF FAKTORING’ ¢e talep edilmese
dahi, yapilan islemler gecerli ve MUSTERI icin baglayici
olacaktir.

4- isbu sézlesmenin uygulanmasinda ve sézlesmeden
dogabilecek uyusmazliklarda VAKIF FAKTORING’ in defter ve
kayitlarinin, VAKIF FAKTORING’ e e-posta sistemiyle
gonderilmis olan talimatlarda VAKIF FAKTORING bilgisayar
ciktilarinin, VAKIF FAKTORING’ in bilgisayar kayitlarinin,
mikrofilm ve mikrofislerinin, VAKIF FAKTORING’ e ait her
turlt belgelerin gecerli, baglayici, kesin ve H.M.K. 193.
Maddesi geregi miinhasir delil olacagi, dava halinde VAKIF
FAKTORING defterlerinin ve bilgisayar kayitlarinin usuliine
uygun tutuldugu hususunda yemin teklif hakkindan pesinen
feragat ettigini MUSTERI kabul ve beyan eder.

5- VAKIF FAKTORING, MUSTERI’ nin sézlesme konusu
sorumluluk ve yukimliltklerini aksattigini ve/veya yerine
getirmedigini tespit ettigi takdirde, her zaman bir siireyle
bagh olmaksizin sézlesmeyi tek yanl olarak MUSTERI’ ye
yazili bildirimde bulunmak suretiyle feshetmeye yetkilidir.
VAKIF FAKTORING’ in bu tek yanli fesih nedeniyle MUSTERY’

e-mail instruction of the CUSTOMER. However, VAKIF
FAKTORING reserves the right to refuse to carry out the
instruction transmitted via e-mail, at its sole discretion,
without suggesting any reason.

The CUSTOMER accepts in advance any damages and
consequences which may arise due to;

. The consequences of wilful fraud and forgery
(counterfeiting) related to the e-mail instruction,

. Failure or breakdown of the general and special
communication tools and devices it is connected to,

° Any consequence which may occur when the
CUSTOMER gets a new e-mail address and sends an
instruction via the new e-mail address before it notifies
VAKIF FAKTORING,

. Any consequence which may occur as the
information and instruction delivered via e-mail is incorrect
and insufficient or sent incorrectly or improperly or
incompletely or not delivered to VAKIF FAKTORING for any
reason.

It is usually presumed that VAKIF FAKTORING and the
employees whereof take care and show attention on their
parts. The CUSTOMER shall be liable to prove it if it alleges
otherwise. VAKIF FAKTORING and the employees whereof
shall be held responsible for gross faults only. VAKIF
FAKTORING shall not be responsible of any fault of third
parties.

VAKIF FAKTORING shall have the right to wait for the original
copy to arrive before carrying out the instructions sent via e-
mail, but if it did carried out the instruction transmitted via
e-mail, then any transaction carried out shall be valid and
bind the CUSTOMER even if the original copy of the e-mail
instruction is not delivered to VAKIF FAKTORING by the
CUSTOMER or not requested by VAKIF FAKTORING under the
conditions of this agreement.

4- The CUSTOMER agrees and declare in advance that the
books and records of VAKIF FAKTORING, the printouts of
VAKIF FAKTORING in the instructions sent via the e-mail
system, the computer records, microfilm and microfisches of
VAKIF FAKTORING, any documentation of VAKIF FAKTORING
shall be binding, final and exclusive evidence as per the
article no: 193 of (HMK-Civil Code of Procedures) in disputes
arising in the implementation of this agreement and from the
agreement herein and that the CUSTOMER waives the right
to tender an oath as to whether the books and computer
records of VAKIF FAKTORING are kept properly, in case of any
litigation.

5- VAKIF FAKTORING shall have the right to terminate the
agreement unilaterally by giving a written notice to the
CUSTOMER at any time, independently of any time period, if
it finds out that the CUSTOMER delays and/or fails to
perform its obligations and liabilities herein. The CUSTOMER
agrees in advance that VAKIF FAKTORING shall not have any
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ye karst hic bir zaman tazmin borcu olamayacaginit MUSTERI,
pesinen kabul eder.

6- Taraflar tim tebligatlar igin yukarida kayitlh
adreslerini kanuni ikametgah olarak kabul ettiklerini beyan
ile, bu s6zlesmenin akdinden sonraki adres degisikliklerini
diger tarafa iadeli taahhitli mektupla, e-posta yolu ile ya da
faksla bildireceklerini, bildirmedikleri takdirde, bu adrese
yapilacak her tirli tebligatin kendilerine yapilmis
sayllacagini kabul ederler.

VIll-  CESITLi HUKUMLER

1- isbu sdzlesmeden kaynaklanan uyusmazliklarda,
yalniz FAKTOR’un belge ve kayitlarinin, mikrofilm, mikrofis,
bilgisayar ve elektronik ortam haberlesme kayitlarinin teyit
edilmis olsun olmasin, kesin minhasir yegane gecerli delil
teskil edecegi, H.M.K.'nin 193. maddesi hiikmi{ uyarinca
MUSTERI tarafindan simdiden kabul ve ikrar edilmektedir.

2- MUSTERI’nin bu sézlesmeye herhangi agir bir
aykirilligi halinde veya sozlesmede belirtilen sair hallerde
FAKTOR, herhangi bir hiikim istihsaline, alacagin miktarinin
yetkili yargi organlarinca dnceden tespitine gerek olmaksizin
bilcimle 6deme vasitalari ve teminatlari birlikte nakde
tahvile, mahsuba, Tirk Borglar Kanunu’'nun hikimleri
cercevesinde Muteselsil Kefilleri ayni zamanda takibe
yetkilidir.

3- Bu sdzlesme uyarinca yapilacak ihtar ve ihbarlarin,
tacirler i¢in Tlrk Ticaret Kanununda 6ngorilen sekillerde
veya elden teblig suretiyle yapilmasi lizumludur. Bu ihbar
ve ihtarlarin yetkili imzalari herhalde ihtiva etmesi sarttir.

4- Bu sOzlesmenin akdi, uygulanmasi ve teminatlarin
alinmasi nedeni ile 6denmesi gereken bilciimle harg, vergi
ve rusumlar ile masraflar, AFH’ni asan alacaklar da dabhil
olmak tizere MUSTERI’ye aittir. Bu sebeple ileride tahakkuk
ettirilecek farklari, artislari, ferilerini, her ne nam altinda
olursa olsun ihdas olunacak tahakkuk ettirilecek giderleri de
ddemeyi MUSTERI simdiden kabul ve taahhiit etmektedir.
Diger taraftan MUSTERI her ne sebeple olursa olsun
tahakkuk ettirilebilecek cezalari ile faizlerinin ve bilciimle
ferilerinin, hukuki ve cezai sorumluluklarinin tarafina ait
oldugunu gayrikabiliricu beyan ve ikrar etmekte, bu
nedenlerle mevzuat hikiimleri uyarinca da olsa FAKTOR’un
sorumluluguna basvurulmasi ihtimalinde, FAKTOR’u 6zel ya
da kamu kurum ve kuruluslari, resmi daireler, merciler
mahalli idareler karsisinda bu cezai ve hukuki
sorumluluklardan, ferilerinden, dava ikamesi ve hikim
istihsaline gerek kalmaksizin, agilmis davalarin sonuglarini
beklemeksizin  derhal kurtarmayr taahhit, garanti
etmektedir.

liability to indemnify/compensate the CUSTOMER by any
means, due to such unilateral termination by VAKIF
FAKTORING.

6- The parties declare that they accept the above given
addresses as their legal domicile for any correspondence and
will notify the other party of any changes in the address by
registered mail, via e-mail or fax after the signature of this
agreement, otherwise any notice delivered to such
addresses will be considered to have been served to
themselves.

VIII- MISCELLANEOUS PROVISIONS

1- The CUSTOMER agrees and admits in advance that the
documents and records, microfilm, microfiche, computer
and electronic communication records of the FACTOR only,
whether confirmed or not, shall constitute the final,
definitive, exclusive evidence in case of disputes arising from
this agreement, as per Article no: 287 of H.M.K.-Civil Code of
Procedures.

2- In case of gross breach of this agreement by the
CUSTOMER and in other cases specified in the agreement,
the FACTOR shall have the right to deduct or convert all
receivables and collaterals into cash, without the need of
issuance of a court order or pre-determination of the
amount of receivable by any competent judicial authorities
and start legal proceedings against the Joint Sureties within
the frame of the provisions of Turkish Code of Obligation.

3- All written warning and notices to be given pursuant to
this agreement shall be served in the forms as specified in
Turkish Code of Obligations for tradesmen or by way of
delivery in person. Such written warnings and notices should
bear the authorized signatures in any case.

4- All duties, taxes, dues and costs to be paid, including any
receivables exceeding MFV, to make and execute this
agreement and obtain the collaterals shall be for the account
of the CUSTOMER. Therefore, the CUSTOMER agrees and
undertakes in advance to pay all future differences, increases
to be accrued and the subsidiaries thereof and any costs to
be created and accrued in the future, regardless of the name
under which. On the other hand, CUSTOMER irrevocably
declares and admits that it shall be liable for the penalties,
interests and all subsidiaries which may be accrued for
whatever the reason might be as well as the legal and
criminal liabilities thereof and it undertakes and assures to
relieve the FACTOR immediately of such criminal and civil
liabilities, subsidiaries at private or state institutions and
organisations, governmental bodies, authorities and local
administrations, without waiting the result of the actions
filed, without the need of any litigation and issuance of a
court order, in the event that the liability of the FACTOR is
referred even pursuant to the legislative provisions for such
reasons.
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5- isbu sdzlesmenin degisikliklerinin de ayni sekilde
yaptlmasi lizumludur. Ayni sekilde yapilmadikca degisiklik
iddialari dinlenemez.

6- Sézlesmenin bir kisminin herhangi bir sebeple
hikimslz hale gelmesi, diger hikimlerin de hikimsuz
kalmasi sonucunu dogurmaz. Sézlesmenin sona ermesi,
hilkimsiiz hale gelmesi MUSTERI’nin yikimliliklerini
kararlastinldigi sekilde ifa ve tasfiye etmesini engellemez.
7- MUSTERI veya herhangi bir borg¢lu, FAKTOR’a
vadelerinde 6deme yapmadigl veya bor¢ muaccel oldugu
takdirde MUSTERI, ayrica bir ihtara, ihbara, mehil tayinine
ihtiyac olmaksizin kendiliginden temerriide diisecegini kabul
ile bu alacaklar icin vade gilinlinden veya muacceliyet
tarihinden itibaren bunlari FAKTOR'a bu so6zlesme
kosullarinda tamamen geri Odeyecegi tarihlere kadar
gececek glinler icin, gerceklestirdigi islem faiz oranlarinin 3
kati seviyesinde temerrit faizi ile sair fer'ilerini 6demeyi, bu
temerrit faizi oraninin piyasa ve maliyet unsurlar
cercevesinde T.C Merkez Bankasinca belirlenen artislara
oranla FAKTOR tarafindan arttirilabilecegini tacir sifatiyla
beyan ve kabul ve taahhit eder. Bu oran tacir sifatina sahip
Mauteselsil Kefiller ve garanti verenlerin temerritleri halinde
de aynen uygulanir.

8- Bu sozlesme hikimleri cercevesinde vyapilacak
bildirimler, aksi sozlesmede kararlastirilmis olmadikca
MUSTERI’'ye gonderildigi tarihten itibaren ve yeni bir
bildirime kadar so6zlesmenin ayrilmaz parcasi olarak
yurirlikte kalirlar. Bildirimler ait olduklari dénemler igin
gecerlidir.

9- Diger taraftan MUSTERI, taraflarca  aksi
kararlastirlmadikca ve/veya muhabir faktor tarafindan
kabul edilmedikge, devir edilmis alacaklarin borglularini
kapsayan bir baska faktoring hizmetleri sirketi ile
akdolunmus bir s6zlesmenin mevcut olmadigini, bir baska
faktoring hizmetleri sirketi ile agiklanan kapsamda faktoring
sozlesmesi akdetmeyecegini kabul ve taahhit etmektedir.
MUSTERI, bu hikme muhalefeti halinde uluslararasi
faktoring kurallari uyarinca faktoring garantisinin gecmise
etkili olarak ortadan kalkacagini, vyurtici faktoring
islemlerinde de ayni kuralin gecgerli oldugunu, FAKTOR'un,
sozlesmeyi derhal sona erdirme yetkisine sahip
bulundugunu kabul ve beyan etmektedir. Bu halde
MUSTERI’nin iade borcu derhal muaccel olur ve s6zlesmenin
hikimleri uyarinca iade yaptlir.

10- Asagida isim, unvan ve adresleri yer alan Miiteselsil
Kefiller, MUSTERI’nin FAKTOR ile akdetmis bulundugu isbu
faktoring sozlesmesi, 0zel sartlari, bilciimle ekleri,
yenilemelerinden ve sair sebeplerden daha 6nce dogmus ve
bundan béyle dogacak bilcimle borglarindan islemis ve
isleyecek faizlerin tamamindan bu Sozlesmede isimleri,
unvanlarinin yaninda yer alan tutarda Miteselsil Kefil sifati
ile 10 yil stireyle sorumlu bulunmaktadir.

11- isbu faktoring sozlesmesi ile  muacceliyet ve

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

6- If any part of the agreement will becomes null and void for
any reason, the remaining provisions shall survive.
Termination of annulment of the agreement does not
prevent the CUSTOMER from performing and concluding its
liabilities as agreed upon.

7- The CUSTOMER admits that it shall be in default as
such without the need of a separate notice, written warning
or granting an extension of time if the CUSTOMER or any
debtor fails to make the payments to the FACTOR at maturity
or when the debt becomes due and it declares, agrees and
undertakes as a tradesman to pay default interest and other
subsidiaries by 3 times as much as the interest rates of the
transactions it has carried out, for the days from the maturity
date or due date until the date it pays these to the FACTOR
in full, for such receivables and that this default interest rate
may be increased by the FACTOR at any time in accordance
with the market and cost factors in proportion to the
increases determined by Central bank of Turkey. This rate
shall apply verbatim in case of defaults of Joint Sureties and
warrantors as tradesmen.

8- All notices to be given within the frame of this
agreement, unless otherwise specified, shall remain
effective as an integral part of the agreement as from the
date of delivery to the CUSTOMER until further notice. Such
notices shall be valid for the periods they belong to.

9- On the other hand, unless otherwise specified and/or
accepted by the correspondent factor the CUSTOMER agrees
and undertakes that there is no other valid agreement made
with another factoring services company, which covers the
debtors of the assigned receivables that it shall not make
another agreement with another factoring services company
for the mentioned scope. The CUSTOMER accepts and
declares that the factoring guarantee shall be removed
retroactively if it breaches any provision, in accordance with
the rules of international factoring, same rule shall apply in
the domestic factoring transactions and the FACTOR shall be
entitled to terminate the contract immediately. In such case,
the CUSTOMER's liability of restitution shall become due
immediately and the restitution is performed as per the
provisions of the agreement.

10- The Joint Sureties with names, titles and addresses given
below shall be liable for all interest accrued and to be
accrued, previously arisen due to this factoring agreement
made between the CUSTOMER and the FACTOR, the special
conditions, all annexes, renewals thereof and any other
reason and to be accrued hereafter for a period of 10 years
as Joint Sureties in the amount indicated next to their names
and titles in this agreement.

11- Where, pursuant ot hereby agreement, warning or notice
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MUSTERI’nin temerriidii igin ihbar ya da ihtar sarti kilinan
hallerde ihtar ve ihbarin MUSTERI’ye yapilmis olmasi yeterli
olup, ayrica kefillere ihtar ya da ihbar sarti yoktur. Faktoring
sozlesmesini hikimleri uyarinca ihbara ve ihtara gerek
olmayan hallerde miiteselsil kefillerin borcu da MUSTERI ile
birlikte muaccel hale gelir. Temerriit icin de ayni esaslar
gecerli olup, temerrit faiz orani miteselsil kefiller i¢in de
gecerlidir. FAKTOR, alacaginin teminatini teskil etmek tzere
hangi tarihte verilmis, tesis edilmis olursa olsun bilciimle
teminatlari, rehinleri nakde tahvil ettirmek veya asil
borgluya miracaat etmek mecburiyetinde olmaksizin
borcun ve ferilerinin tamaminin tediyesini MUSTERi’den,
Turk Borglar Kanunun’da 6ngorilen hallerde Miteselsil
Kefillerden ayri ayri veya birlikte talep yetkisine sahiptir.
Muteselsil Kefiller sahsen temin ve taahhit ettikleri
miktarlarin tamamindan miteselsilen sorumludurlar.
Faktoring sOzlesmesinin herhangi bir nedenle sona ermis
olmasi, miuteselsil kefillerin dogmus bulunan borglardan
sorumlulugunu ortadan kaldirmaz. Kefillerden birinin veya
birkacinin isim ve Unvani yazilmis olmasina ragmen
imzasinin  bulunmamasi veya kefillerden birinin veya
birkacinin kefiliginin ortadan kalmasi halinde, diger kefiller
hakkinda  Borglar Kanununun 587/3. Maddesinin
uygulanmayacagini, bu hallerde kefaletlerinin devam
edecagini miteselsil kefiller kabul ve beyan etmistir.
Miuteselsil kefiller, Borglar Kanununun 589. Maddelesinde
taninan haklardan pesinen feragat etmislerdir. Miteselsil
kefiller, Borglar Kanununun; 599, 600 ve 601. Maddelerinde
taninmis olan kefaletten kurtulma imkani veren haklardan
feragat ile bu maddelere dayanarak FAKTOR’a karsi higbir
talepte bulunmamayr kabul ve taahhiit etmislerdir.
Miuteselsil kefiller, Bor¢lar Kanununun 594. Maddesinde
taninan haktan vazgecmekte ve MUSTERI’nin iflasi halinde
iflas masasina, konkordato komiserine, tasfiye memurlarina
her tirli kaydi kendileri yaptirmayr taahhit ederek,
FAKTOR’un bu konularda yetkili olmakla birlikte bu yiizden
hicbir sorumlulugu bulunmadigini  kabul etmislerdir.
FAKTOR, kefil olunan borglar hakkinda tam bir hareket
serbestligine sahiptir. Miteselsil kefillerin bu ylizden
durumlarinin agirlastigini ileri stirerek FAKTOR’a karsi hicbir
iddia ve talep hakki yoktur. FAKTOR'un MUSTERI’nin
taahhiitlerini bir veya bircok defa temdit etmesi, borcu
taksitlendirmesi, bor¢ icin verilmis olan teminatlari
tamamen veya kismen iade etmesi, fek etmesi, ibra etmesi
hallerinde de kefiller bunlara simdiden muvafakat
ettiklerini, sorumluluklarinin aynen devam edecegini kabul
etmislerdir. Mdteselsil kefiller bu bor¢ icin veya
MUSTERI’nin diger borglari icin baska kefillerin de séz
konusu olmasi halinde, FAKTOR’un diledigi takdirde diger
kefillerin takibinden vazgecebilecegini, diger kefilleri veya
mirasgilarini ibra edebilecegini ve bu durumda dahi
kefaletlerinin aynen devam edecegini pesinen kabul ve
taahhiit etmislerdir.

is set as a prerequisite for maturity and default of CLIENT, it
shall be sufficient if such notice or warning is sent to CLIENT
and such notice or warning does not have to be conveyed to
joint sureties as well. Where warning and notice is
unnecessary pursuant to provisions under factoring
agreement, the debt of joint sureties become mature
together with that of CLIENT. The same rules apply for
default and default interest rate also applies for joint
securities. The FACTOR shall have the right to request the
CUSTOMER and Joint Sureties separately or collectively to
pay all debts and subsidiaries, in cases specified in Turkish
Code of Obligations, without being obliged to convert all
collaterals and deposits given in order to constitute a
collateral for its receivable, whenever given or established,
or recourse to the original debtor. The Joint Sureties shall
severally be responsible for the full amount they have
warranted or committed in person.

Termination of factoring agreement for any reason does not
resolve joint securities from their responsibility regarding
already-present/existing debts. Joint securities agree and
declare that in case of signature of one or more securities is
missing even though its name and title is indicated, or in case
one or more securities cease to be guarantor, the article
587/3 under Code of Obligations shall not apply for
remaining securities and that their surety shall continue in
such case. Joint securities waive in advance from rights
granted for them under article 589 of Code of Obligations.
Joint securities agree and undertake not to make any claims
against FACTOR, by waiving from their rights to relieve from
surety granted under articles 599, 600 and 601 of Code of
Obligations. Joint securities renounce the right granted
under article 594 of Code of Obligations, undertake to have
any kind of registration made by bankrupt’s estate, trustee
in composition and liquidators in person in case of
bankruptcy of CLIENT, and agree that FACTOR is authorised
but not responsible for mentioned issues. FACTOR has
complete freedom of act with regard to debts secured by
guarantor. Joint securities has no right to claim or request
against FACTOR on the ground that their situation has gone
worse. Joint securities consent in advance and agree that
their responsibility will remain unchanged in case FACTOR
extends undertakings of CLIENT for once or more times,
splits the debt into instalments, or even partially or entirely
returns, releases or acquits the guarantees given for debt. In
case other guarantors are involved with regard to hereby
debt or other debts of CLIENT, joint securities agree and
undertake in advance that FACTOR may renounce follow-up
of other guarantors at will, may acquit other guarantors or
their heirs and that their sureties shall remain unchanged
even under such conditions.

22




001.02.ING TRKC FAKT SOZL

12- MUSTERI, isbu sdzlesme dolayisiyla ve FAKTOR'a
karsi diger borglari nedeniyle kendisine karsi ihtiyati tedbir
veya ihtiyati haciz karar alinmasina gerek gorilirse,
bankalardan alinacak teminat mektuplarindan dogacak

komisyonlarin  kendisi tarafindan 6denecegini kabul
etmigtir.
13- MUSTERI, FAKTOR’a olan borglarinin tahsili

hususunda FAKTOR’un kanuni takibata baslamasi halinde,
takip icin yapilacak tiim harg ve masraflari 6demeyi, takip
konusu anapara borcunun &édendigi tarihe kadar VIII/7.
Maddede belirtilen temerriit faiz orani {izerinden
hesaplanacak faizi ve takip tutari lzerinden % 10 ( ylizde on
) avukatlik tGcreti 6demeyi kabul ve taahht etmistir.
MUSTERI, FAKTOR’un kendisi aleyhine icra takibinde
bulunmasi halinde ceza evleri ve tahsil harcini 6demeyi, ceza
evi harcinin FAKTOR'dan tahsil edilmesi halinde FAKTOR'un
odedigi miktari tazminat olarak kendisinden isteme hakki
bulundugunu ve bu istegi kayitsiz ve sartsiz kabul ettigini
beyan etmektedir.

14-  MUSTERI ve Miiteselsil Kefiller, isbu s6zlesmede yer
alan hususlarin yerine getirilmesi ve FAKTOR tarafindan
kendilerine gerekli tebligatin yapilabilmesi icin bu
sozlesmede 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 kayitlar
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 s6zlesmede yazili ya da yukarida
yer alan adreslerine ya da kayith elektronik posta
adreslerine veya 7201 sayili Tebligat Kanunu’nun 7a, 10. ve
devami hikiimlerinde yer alan usule gore génderilecek her
turlt tebligatin, kendilerine teblig edilmis sayilacagini kabul
ve taahht ederler.

MUSTERI ve Miuteselsil Kefillerin ticaret merkezleri,
yerlesim yerleri yurtdisinda bulundugu ya da yurt disinda
yerlesim yeri, ticaret merkezi edindiklerinde dahi FAKTOR'a
mutlaka Turkiye’de bir tebligat adresi bildireceklerini,
Turkiye’de adres bildirmedikleri takdirde veya Turkiye'de
bildirecekleri adrese yapilacak tebligatlar icin de yukaridaki
hikmin gecerli olacagini kabul ve beyan ederler.

15- MUSTERI ana s6zlesmesini, temsil ve ilzam yetkilileri
ile bunlarin imza sirkiilerini, temsil ve ilzam vyetki ve
yetkililerinde olusacak degisiklikleri FAKTOR’a belgeleriyle
birlikte zamaninda bildirmekle ylikiimli bulundugunu kabul
ve beyan eder. MUSTERI, bu maddede belirtilen belgelerde
meydana gelecek degisikliklerin zamaninda yazili olarak
FAKTOR’a bildirilmemesinden ve/veya vekaletname ile
yapilan islemlerde vekaletmanenin sahte veya tahrif edilmis

12- The CUSTOMER agrees that the commissions to be arisen
from the letters of bank guarantee to be obtained from the
banks shall be paid by itself if it is deemed necessary that an
interlocutory injunction or precautionary assessment be
imposed against itself due to this agreement and its debts to
the FACTOR.

13- In case FACTOR starts legal proceedings for collection of
debts of CLIENT to FACTOR, CLIENT agrees and undertakes to
pay any charges and expenses made for such proceedings, as
well as the interest to be calculated in consideration of
default interest rate under article VIII/7 until the date of
payment of capital debt subject to proceedings and 10%
(ten percent) the attorney’s fee on the basis of the amount
of the claim as mentioned in the petition.

The CUSTOMER declares to pay the prison fee and collection
fee if the FACTOR initiates an enforcement proceedings
against itself and FACTOR shall have the right to claim the
amount it pays as a compensation if the prison fee is
collected from the FACTOR and that it accepts this request
unconditionally.

14- The CUSTOMER and Joint Sureties accept and undertake
that they accept the addresses indicated next to their names
and titles in order for the provisions contained in this
agreement to be fulfilled and necessary notifications to be
made by the FACTOR as their as their legal domicile and in
case there is no address available in the specified place, their
latest addresses in the Trade Registry Files or the latest
addresses to which the FACTOR has served a notice are their
legal place of residence, even though not recorded at
mukhtar’s office, they shall inform the FACTOR of the new
address immediately via the notary office if they accept a
new local residential address in other cities, in case they fail
to do so, all notifications sent to their addresses mentioned
in the agreement or given above or to their registered e-mail
addresses or any correspondence to be served in the forms
specified in 7a., 10. and subsequent articles of the
Notification Law no: 7201 shall be considered to have been
served to them.

The CUSTOMER and Joint Sureties accept and declare that
they shall definitely provide the FACTOR with a notification
address in Turkey even if their business offices, domiciles are
based abroad or they obtain a domicile or business office and
the provision above shall apply in case they do not provide
an address in Turkey or for the notifications to be served to
the address they shall provide in Turkey.

15- The CUSTOMER accepts and declares that it shall be
liable to inform the FACTOR in a timely manner of its Articles
of Association, the authorities to represent and bind along
with specimen signatures as well any changes which may
occur in the authorities and authorized persons to represent
and bind.

The CUSTOMER declares and accepts that it shall be liable for
any damage the FACTOR may incur if the FACTOR is not
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olmasindan dolayr FAKTOR’un ugrayabilecegi zararlardan
sorumlu olacagini kabul ve beyan eder.

16- MUSTERI, isbu sdzlesmenin uygulanmasinda
FAKTOR tarafindan  gonderilecek hesap  Ozetleri
bilgilendirme ve benzeri sebeplerle olusacak masraf ile
bunun gider vergisini de 6deyecegini kabul ederler.

17- MUSTERI, ayrica FAKTOR’a devir olunan alacaklarin
tahsilati veya finansmanin kullandiriimasinda ya da sair
odemeler esnasinda olusacak banka masraflari ile bunlarin
gider vergilerini de 6deyecegini kabul eder.

18- MUSTERI, FAKTOR ile arasinda yapilan ve yapilacak
olan tim islemlerde, talep asamasinda kalmis olsa bile,
kendi nam ve hesabina hareket ettigini ve/veya edecegini,
bir baskasi hesabina islem yapilmadigini, yapilmayacagini,
FAKTOR tarafindan ilgili mevzuatin gerekleri hakkinda
bilgilendirildigini ve bdyle bir durum olmasi ve/veya 5549
sayili Kanun’a ve/veya bununla ilgili yirirlukteki mevzuata
herhangi bir aykiriligin olmasi halinde ise FAKTOR’a yazili
bildirimde bulunacagini beyan ve taahhiit etmektedir.

Sug Gelirlerinin Aklanmasinin Onlenmesi Hakkindaki 5549
sayl | Kanun geregince MUSTERI, FAKTOR’a vermis
bulundugu kimlik, adres, telefon ve ortaklik yapisina iliskin
bilgilerde herhangi bir degisiklik oldugunda, degisiklikleri
gecikmeksizin, derhal FAKTOR’a bildirecegini beyan ve
taahhiit etmektedir.

19- MUSTERI, ortakhk yapisinin degismesinden ya da
misterinin hakim ortaginin yonetimdeki hakimiyetinin
kaybina neden olacak ana s6zlesme degisikliklerinden dnce,
gerekli tim belge ve bilgilerle FAKTOR’a ortaklik yapisinin
degisecegine iliskin yazili bildirimde bulunmay! ve ayrica bu
hususta FAKTOR’un talep edecegi baskaca tim belge ve
bilgileri de derhal ibraz etmeyi kabul ve beyan eder.

Eger bu bildirim ortakhk yapisinin degismesinden, hakim
ortagin hakimiyetini herhangi bir sekilde kaybina neden
teskil eden islemden o©nce yapilmamis ise, ortakhk
degisimini muiteakip derhal FAKTOR’a vyazili olarak
bildirimde bulunmayi ve bu hisse degisimine iliskin ana
sozlesme 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 sézlesmeye agir aykirihk ve
finansman ve ferilerinin derhal iadesinin talebi sebebini
teskil edecegini pesinen kabul ve beyan eder.

20-MUSTERI ve miiteselsil kefiller, génderilen hesap
dzetlerine MUSTERI tarafindan siiresinde itiraz edilmemesi
halinde bu hesaplarla ilgili ileride vuku bulacak dava ve icra
takiplerinde anilan hesap 6zetleriyle ilgili bilirkisi incelemesi
yapiimaksizin belirtilen miktari kat’i borcu olarak kabul

notified in writing in a timely manner of any changes which
may occur in the documents specified in this article and/or if
the power of attorney in the transaction carried out with a
power of attorney is false or falsified.

16- The CUSTOMER agrees to pay any expense and the
expenditure taxes thereof which may incur due to reasons
such as the notification of statement to be submitted by the
FACTOR, etc. during the implementation of this agreement.
17- The CUSTOMER also agrees to pay any bank charges and
the expenditure taxes thereof which may incur during the
collection of the receivables assigned to the FACTOR or
during financing or other payments.

18- The CUSTOMER declares and undertake that it acts/shall
act on behalf of and for the account of itself in all
transactions carried out and to be carried out with the
FACTOR, even if in the process of request, no transaction
is/will be made on behalf of others; it is informed by the
FACTOR of the requirements of the mentioned legislation
and it shall notify the FACTOR in writing in the event of
otherwise and/or in case of any noncompliance with the Law
no: 5549 and/or the applicable legislation in this respect.
The CUSTOMER declares and undertakes it shall notify the
FACTOR of any changes without delay whenever a change
occurs in the details of the identity, address and partnership
structure that it has submitted to the FACTOR, pursuant the
Law Regarding The Prevention of Laundering of Crime
Revenues no: 5549.

19- The CUSTOMER agrees and declares to serve a written
notice to the FACTOR with necessary documentation and
information to inform the FACTOR that the partnership
structure will change before the partnership structure
changes or prior to changes in the articles of association,
which may cause of the controlling debtor to lose its control
in the management and also to submit immediately any
paperwork and information as may be requested by the
FACTOR in this respect.

If such notification is not made before the partnership
structure changes or prior to the transaction which causes
the controlling partner’s loss of control by any means, then
it agrees and declare in advance to serve a written notice to
the FACTOR immediately after the change of partnership and
notify the FACTOR in writing of the change in the articles of
association in relation to the share change. The CUSTOMER
agrees and declares in advance that the failure to serve a
notice immediately as necessary as regards the change in
partnership structure or the control of management and
failure to submit the documents and information requested
by the FACTOR, although requested by the FACTOR, shall
constitute a noncompliance to violation of the agreement
and a reason to request the restitution of the financing and
subsidiaries thereof.

20- CLIENT and joint securities agree and declare that unless
CLIENT objects in timely manner to abstract accounts sent,
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ettiklerini kabul ve beyan etmislerdir.

21- FAKTOR tarafindan uygun gorilmesi halinde bu
sozlesmeden dogan borglarin kismen veya tamamen
tasfiyesi amaciyla dizenlenebilecek protokoller, bu
sdzlesmenin eki niteliginde olacaktir. MUSTERI ve Kefiller,
protokolde aksine hiikiim olmadik¢ga s6z konusu
protokollerin bu sodzlesmenin hicbir maddesini iptal
etmeyecegini veya degistirmeyecegini, sadece kapsami
icine giren konularda ne vyoénde islem vyapilacagini
belirleyecegini, protokol diizenlenmesinin hicbir sekilde
MUSTERI’nin ve kefillerin ibrasi, bor¢ ve taahhitlerinin
yenilenmesi, terkini ve takasi anlamini tasimayacagini ve bu
anlamda yorumlanamayacagini, gerek mevcut, gerekse
protokol nedeniyle yeni alinacak tim teminatlarin, bu
sozlesmeden dogan tiim borglarin teminatini teskil etmeye
devam edecegini kabul ve beyan etmislerdir.

22- Taraflar arasinda akdolunan faktoring
sdzlesmesinde yer alan “MUSTERI” ibaresi yukarida birinci
sayfada Musteri/Musteriler boluminde yer alan asagida
imzalari  bulunan kisileri birlikte ifade etmektedir.
Mausterilerden her biri, anilan s6zlesme hikiimleri nedeniyle
MUSTERILER’den  biri  nezdinde  FAKTOR lehine
dogmus/dogacak bilcimle alacaklardan muteselsil borglu
sifatiyla sorumludur. Musteriler, kendilerine finansman
saglanmadigindan bahisle 6demeden kaginamazlar.

23- isbu sézlesmeden dogacak ihtilaflarda istanbul
(Caglayan) Ticaret Mahkemeleri ve istanbul (Caglayan) icra
Muddurlikleri yetkilidir.

24- isbu, sézlesme asagida yer alan 6zel sartlar ile

..................... [evecrinrninnnrnncnf cneeinneieenneeeenneens tarihinde,

istanbul’da 1 niisha olarak tanzim ve imza edilmistir.

25- MUSTERI ve MUTESELSIL KEFiL/KEFILLER ve
FAKTOR, 29 sayfa, VIII. b6lim ve 81 maddeden olusan isbu
faktoring s6zlesmesinin tamamini okuduklarini, her sayfayi
imzalamaya/paraflamaya gerek olmadigini, tim soézlesme
hikimlerinin haklarinda gecerli olacagini kabul ve beyan
ederler.

CLIENT and joint securities shall accept the amount indicated
in possible future lawsuit and execution proceedings about
abstract accounts without expertise as their final debt.

21- If deemed appropriate by FACTOR, the protocols, which
may be established for entire or partial liquidation of debt
arising from hereby agreement, shall be in quality of annex
of hereby agreement. CLIENT and Joint securities agree and
declare that unless otherwise agreed in the protocol, such
protocols shall not cancel or amend any article of hereby
agreement, they shall only determine the manner of
transactions under relevant scope, the establishment of
protocol cannot be construed as release of CLIENT and joint
securities, or renewal, abandonment or swap of debt, and
any present or future guarantees obtained in relation with
protocol shall continue constituting guarantee for all debts
arising from hereby agreement.

22- The term “CUSTOMER” mentioned in the factoring
agreement entered into between the parties shall
collectively mean the undersigned contained in the chapter
of Customer/Customers on page #1 above. Each and every
customer shall severally be liable as joint debtors for any
receivable arisen / to arise on behalf of the FACTOR by any
of the CLIENTS due to the provisions of the mentioned
agreement. The clients may not refrain from payment on the
grounds that no financing is made available to themselves.

23- The Commercial Courts of Istanbul (Caglayan) and
Execution Offices of Istanbul (Caglayan) shall be the
competent jurisdiction in the disputes arising from this
agreement shall be settled by Istanbul Courts (Headquarters
/ Levent) and the Bailiff’s Offices.

24- This agreement is made and signed in one copy on the

dayof.....ccceunne. S, Y TR in Istanbul

under the terms and conditions below

25- The CUSTOMER and JOINT SURETY/SURETIES and
FACTOR agree and declare that they read this factoring
agreement comprising 29 pages, VIl chapters and 81 articles
thoroughly and that there is no need to sign/initial each
page, therefore all contractual provisions shall be applicable
to them.
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SOZLESME OZEL SARTLARI

Sozlesme Konusu Satiglar : ( Yurtici / Yurtdisi )

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

Azami Faktoring Hacmi :

MUSTERIi / MUSTERILER

FAKTOR
VAKIF FAKTORING A.S.
Serifali Mah. Bayraktar Bulvari No:62 34775 Umraniye /
istanbul Sarigazi Vd. Vergi No: 9220095614
Tic Sic No: 388604 Mersis No: 0922009561400019

SPECIAL TERMS OF AGREEMENT

Sales in the Agreement : ( Domestic/Foreign)

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

Maximum Factoring Volume :

CUSTOMER / CUSTOMERS

FACTOR
VAKIF FAKTORING A.S.
Serifali Mah. Bayraktar Bulvari No:62 34775 Umraniye /
istanbul Sarigazi Vd. Tax No: 9220095614
Trade Reg. No: 388604 Mersis No: 0922009561400019
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BAGIMSIZ MUTESELSIL KEFILLER

Kefaleti Tiiru:

Miteselsil Kefil Adi:

Miteselsil Kefil Adresi:

Azami Kefalet Tutari:

Kefalet Tarihi:

imza:

Kefaletin Tiri:

Miiteselsil Kefil Adi:

Miiteselsil Kefil Adresi:

Azami Kefalet Tutari:

Kefalet Tarihi:

imza:

INDEPENDENT JOINT SURETIES

Type of Surety:

Name of Joint Surety:

Address of Joint Surety:

Maximum Surety Amount:

Date of Surety:

Signature:

Type of Surety:

Name of Joint Surety:

Address of Joint Surety:

Maximum Surety Amount:

Date of Surety:

Signature:
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...................... ) Y S
BEYAN VE TAAHHUT
1. Vakif Faktoring A.S. ile tizel kisiligimiz ve/veya

sahsim/sahsimiz arasinda yapilan ve yapilacak olan tum
islemlerde; talep asamasinda kalmis olsa bile, tlzel
kisiligimiz/sahsim/sahsimiz adina ve hesabina hareket
ettigimi/ettigimizi ve/veya edecegimi/edecegimizi bir
baskas! hesabina islem yapilmadigini/yapiimayacagini; Vakif
Faktoring A.S. tarafindan s6z konusu Kanun’un gerekleri
hakkinda bilgilendirildigimizi ve boyle bir durum olmasi
ve/veya 5549 sayl | Yasaya ve/veya bununla ilgili
yuridrlikteki mevzuata herhangi bir aykirihgin olmasi
halinde ise, tarafiniza yazih bildirimde
bulunulacagini/bulunacagimi/bulunacagimizi  beyan ve
taahhit ederim/ederiz.

2. Sug gelirlerinin Aklanmasinin Onlenmesi Hakkindaki
5549 sayl 1 Kanun geregince, Sirketinize vermis
oldugum/oldugumuz kimlik, adres ve ortaklik yapisina iliskin
bilgilerde herhangi bir degisiklik oldugunda, degisiklikleri en
gec 1 ay icerisinde Sirketinize bildirecegimi/bildirecegimizi
taahhUt ederim/ederiz.

Saygilarimizla,

...................... Y F

DECLARATION AND UNDERTAKING

1. I/We undertake that I/We act/shall act on behalf of and
for the account of our legal entity/myself/ourselves in all
transactions carried out and to be carried out between Vakif
Faktoring A.S. and our legal entity and/or me/us, even if in
the process of request, no transaction is/will be made on
behalf of others; we are informed by Vakif Faktoring A.S. of
the requirements of the mentioned Law and you will be
notified, I/We will notify you in writing in the event of
otherwise and/or about any noncompliance with the Law no:
5549 and/or the applicable legislation in this respect.

2. |/We undertake that I/We act/shall notify your Company
of any changes in no later than 1 month whenever a change
occurs in details of the identity, address and partnership
structure that I/We have submitted to you, pursuant the Law
Regarding The Prevention of Laundering of Crime Revenues
no: 5549.

Best regards,
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Kisisel Verilerin Korunmasi Kanunu Uyarinca Aydinlatma
Metni

1. Veri Sorumlusunun Kimligi

Vakif Faktoring A.S. (“Vakif Faktoring” veya “Sirket”) olarak,
veri sorumlusu sifatiyla sizlere sundugumuz hizmetlerimiz
kapsaminda kisisel verilerinizi, 6698 sayil Kisisel Verilerin
Korunmasi Kanunu (“Kanun”) uyarinca azami 6zen ve
hassasiyet ile islemekteyiz. Bu cercevede, verilerinizi nasil
islendigi, kimlerle ve hangi durumlarda paylasabilecegi
hususunda sizleri bilgilendirmek istiyoruz.

2. Kisisel Verilerin Hangi Amagla islenecegi

Sirketimiz hizmetlerinden yararlanan tizel kisi veya gercek
kisi tacir musterilerin ortaklarinin, temsil yetkililerinin,
musteri lehine kefil/garantor olan gergek kisilerin, kefalete
riza gosteren es, gercek kisi ciranta vb. diger gercek
kisilerin,

. Kimlik verileri (Ozel nitelikli kisisel verilerden olup
da kimlik belgelerinde yer alan din bilgisi, saglik verisi ve
gorsel veri dolayli olarak kimlik fotokopisi ve/veya ehliyet
fotokopisinden gelebilmektedir.) ve iletisim verileri,

. Vergi numarasi, imzasi,

. Sirketimizin ilgili kisi ile olan hukuki iliskisi
kapsaminda finansal ve malvarligina iliskin verileri ile
hukuki iliskinin niteligine uygun olarak islenmesini
gerektirebilecek diger verileri,

asagidaki amaclarla islenebilmektedir:

. Vakif Faktoring tarafindan kredi, teminat ve
operasyon slreglerinin yurttilmesi,
. Vakif Faktoring ile kurumsal musteri (tlzel kisi)

veya gercek kisi tacir miisteri arasindaki hukuki iliskinin
teminati olarak kefalet, garanti vb. gibi s6zlesmelerin
kurulmasi ve ifasi stireclerinin yonetilmesi, ¢ Ortak
ve/veya temsil yetkilisi olunmasi halinde Sirketimiz ile
musteriler arasinda kurulacak olan hukuki iligki
cercevesinde ortaklarin ve/veya temsil yetkililerinin
kredibilite degerlendirilmesi kapsaminda istihbarat, kredi
gecmisi, kredibilite ve diger gerekli verilerin analizi ve
sireclerin tamamlanmasi,

. Vakif Faktoring’in musteriye sagladigi hizmet
kapsaminda dis islem slireclerinin yurdtialmesi,

. Teminat degerleme, kayit, takip ve tahsilat
streglerinin yaratilmesi,

. Vakif Faktoring’in hizmet kanallarina ve
misterilerimizin varliklarina yénelik gerceklesebilecek olan
dolandiricilik, sug gelirinin aklanmasi, terérizm finansmani
gibi suclarin olusumunun 6nlenmesi amaciyla gerekli
islemlerin yapilmasi,

. Sirket’imizin ziyaret edilmesi halinde kamera ile
gorintilerinin kaydedilmesi, ziyaretgi giris ¢ikislarinin
takibine yonelik kimlik verisinin islenmesi, ziyaret
esnasinda internetin kullanilmasi halinde log kayitlarinin
tutulmasi,

Clarification Text regarding Law on Protection of Personal
Data

1. Identity of Data Supervisor

As Vakif Faktoring A.S. (“Vakif Factoring” or “Company”), we,
under title of data supervisor, process your personal data
with utmost attention and sensitivity pursuant to Law no.
6698 on Protection of Personal Data (“Law”) within the scope
of services provided for you. In this respect, we would like to
inform you about how your data are processed and the
persons and conditions with or under which such data may
be shared.

2. Purpose of Personal Data Processing

That belong to legal or real entity trading clients, client
partners, authorised representatives of clients which benefit
from services of our Company, real entities who act as
guarantor in favour of client, spouses consenting as
guarantor, real entity endorsers or other real entities,

. Identity data (Details such as religion, health
information and visual information, which are specific
personal data and are available on identity documents, may
also be indirectly obtained through photocopy of identity
card and/or driving license) and communication data,

. Tax ID, signature,

. Data about financial and assets of the related person
within the scope of legal relationship between our Company
and such entity, as well as other data that may require
appropriate processing of legal relationship,

May be processed pursuant to following objectives:

. Conduct of loan, guarantee and operation processes
by Vakif Factoring,
. Conduct of establishment and fulfilment processes

of agreements such as surety, guarantee etc. as assurance of
legal relationship between Vakif Factoring and corporate
client (legal entity) or real entity trading client,

. In case of being a partner and/or authorised
representative, analysis of intelligence, loan history,
credibility and other necessary data and accomplishment of
processes within the scope of credibility assessment of
partners and/or authorised representatives within the
framework of legal relation to be established between our
Company and client,

. Conduct of external transaction processes within the
scope of service provided by Vakif Factoring for client,

. Conduct of guarantee valuation, registration, follow-
up and collection processes,

o Realisation of necessary operations so as to prevent
occurrence of crimes against service channels of Vakif
Factoring and assets of our clients, such as fraud, laundering
of crime revenues, terrorism financing etc.,

. In case of visits to our Company, record of footage
via camera, processing of identity data for monitoring visitor
entries and exits, storage of log registers in case of internet
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. Sirket is streclerinin ylritilmesi kapsaminda

arastirma, risk izleme, raporlama, kontrol, denetim, i¢
denetim yapilmasi

dahil faaliyetlerimiz kapsaminda hizmetlerimizin sunulmasi,
yuriatilmesi, gelistirilmesi ve taleplerin karsilanmasi, ilgili
mevzuata, Sirket igi ve Sirket’in bagli oldugu Tirkiye
Vakiflar Bankasi T.A.O. ve blinyesinde bulunan istiraklerin
kural ve politikalarina uyum saglanmasi amaglariyla sinirli
olarak, otomatik ve otomatik olmayan yollarla
islenebilecek, Sirkete ait fiziki arsivler ve bilisim
sistemlerine aktarilarak, hem dijital ortamda hem de fiziki
ortamda saklanabilecektir.

3. Kisisel Verilerin Kimlere ve Hangi Amaglar ile
Aktarilabilecegi

Kisisel verileriniz, Kanun’da dngoriilen temel ilkelere uygun
ve Kanun’un 5 inci maddesinin 2 nci fikrasinda belirtilen
sozlesmenin kurulmasi/ifasi, veri sorumlusunun hukuki
yuktimlalugl, veri sorumlusunun mesru menfaati,
kanunlarda 6ngorilmesi hukuki sebebine dayali ve isbu
Aydinlatma Metni’nin 2. Maddesinde aciklanan amaclarla
sinirli olmak kaydiyla Resmi Kurumlar (BDDK, MASAK, KKB
vb.), bankalara, Risk Merkezine, Sirketimizin bagh oldugu
Vakifbank istirakler Midirltgi ile Sirketimizin bagh oldugu
Turkiye Vakiflar Bankasi Tirk Anonim Ortakhgi’'na ve
blinyesinde bulunan istirakler ve onlarla ortak olarak
kullanilan sunuculara, yurt i¢i ve yurtdisinda bulunan is
ortaklarimiza, aktarilabilmektedir.

4. Kisisel Veri Toplamanin Yéntemi ve Hukuki Sebebi
Kisisel verileriniz yukarida belirtilen amaglarla, Kanun’da
ongorilen temel ilkelere uygun ve Kanun’un 5 inci
maddesinin 2 nci fikrasinda belirtilen kanunlarda
ongorulmesi, veri sorumlusunun hukuki yakimlaliga,
hakkin tesisi, kullanilmasi ve korunmasi, sézlesmenin
kurulmasi ve ifasi, veri sorumlusunun mesru menfaati
hukuki sebeplerine dayali ve bunlarla sinirh olarak;
otomatik veya otomatik olmayan yollarla; Vakif Faktoring
tarafindan, dogrudan tiizel kisi veya gercek kisi tacir
musterilerden veya tarafinizdan telefon, e-mail, faks,
Vakifbank subeleri vasitasi ile, Resmi Kurum ve Kuruluslar
ile istihbarat faaliyetleri kapsaminda gerekli oldugu
takdirde diger kanallar vasitasiyla toplanan bilgiler; kisisel
verilerinizi bizlere agiklamaniza konu olan ve isbu
Aydinlatma Metni’nin 2. maddesinde belirtilen amaclarin
gerceklestirilmesine yonelik hukuki sebeplerle
toplanmaktadir.

5. Kisisel Verileriniz Konusundaki Haklariniz

6698 sayili Kisisel Verilen Korunmasi Kanunu kapsaminda;
kisisel verilerinizin islenip islenmedigini 6grenme, kisisel
verileriniz islenmisse buna iliskin bilgi talep etme, kisisel
verilerinizin islenme amacini ve bunlarin amacina uygun
kullanihp kullaniimadigini 6grenme, yurt icinde veya yurt
disinda kisisel verilerinizin aktarildigi Gglnci kisileri bilme,

use during such visit,

. Realisation of research, risk monitoring, reporting,
control, audit and internal audit within the scope of conduct
of business processes of the Company.

In addition to the foregoing and limited to the purposes of
provision, conduct, development of services within the scope
of our activities, fulfilment of requirements, and compliance
with relevant legislation, as well as with guidelines and
policies within the Company or affiliates under Tirkiye
Vakiflar Bankasi T.A.O., such data may be processed in
automatic and nonautomatic manners, and they may be
transmitted to physical archives and IT systems of Company
for storage in both digital and physical environment

3. Persons and Purposes Available for Transfer of Personal
Data

Your personal data can be transferred to Government
Agencies (BDDK, MASAK, KKB etc.), banks, Risk Centre,
Vakifbank Directorate of Affiliates and Tirkiye Vakiflar
Bankasi Tirk Anonim Ortakligi to which our Company is
subject, as well as their respective subsidiaries and common
servers with such affiliates, and to our domestic and foreign
business partners, in line with essential principles foreseen
by Law and on the condition of being limited to the purpose
of establishment/fulfiiment of agreement indicated under
clause 2 of article 5 within Law and legal liability, legitimate
interest of data controller and purposes given under article 2
of hereby Clarification Text.

4. Methodology and Legal Grounds for Personal Data
Collection

Your personal data are collected for the foregoing purposes
pursuant to essential principles stipulated by Law, on the
basis of and in case foreseen by laws indicated under clause
2 of article 5 within Law, legal responsibility of data
controller, establishment, exercise and protection of right,
establishment and fulfilment of agreement, legitimate
interest of data controller, by means of automatic or
nonautomatic methods by Vakif Factoring directly from legal
entity or real entity trading clients or you through telephone,
e-mail, fax, Vakifbank branches, and through any other
channels if required necessary in the eyes of Government
Agencies or intelligence activities, as well as for relevant legal
purposes with regard to realisation of objectives indicated
under article 2 of hereby Clarification Text.

5. Your Rights regarding Personal Data

Pursuant to Law no. 6698 on Protection of Personal Data, you
have the rights to learn whether your personal data are being
processed; if so, to demand relevant information, to learn
the purpose of processing your personal data and whether
they are actually used for intended purpose; to know third
parties to which your personal data are transferred in Turkey
or abroad; to ask for correction of your personal data in case
they are processed in incomplete or incorrect manner; to ask
for deletion or suppression of your personal data, if your
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kisisel verilerinizin eksik veya yanlis islenmis olmasi halinde
bunlarin diizeltilmesini isteme, kisisel verilerinizin
silinmesini veya yok edilmesini isteme, kisisel verilerinizin
eksik veya yanlis islenmis olmasi halinde bunlarin
dizeltilmesine ve/veya kisisel verilerin silinmesine veya yok
edilmesine iliskin islemlerin kisisel verilerin aktarildig
Gglncd kisilere bildirilmesini isteme, islenen verilerinizin
miinhasiran otomatik Sistemler vasitasiyla Analiz edilmesi
suretiyle islenmesi durumunda aleyhe bir sonucun ortaya
¢ikmasi ihtimalinde itiraz etme, kisisel verilenizin kanuna
aykiri olarak islenmesi sebebiyle zarara ugranilmasi halinde
zararin giderilmesini, talep etme haklarina sahipsiniz.
Kanun kapsaminda, kisisel verilerinizle ilgili basvurularinizi
asagida belirtilen kanallardan birini kullanarak;

Serifali Mah. Bayraktar Bulvari No:62 34775
Umraniye / ISTANBUL adresine kimlik teyidinizin yapilmasi
saglanarak bizzat; veya

Sirketimizin vakiffactoring@hs01.kep.tr posta
adresine veya

. Guvenli elektronik veya mobil imzaniz ile
Sirketimizin info@vakiffaktoring.com.tr adresine veya
. Kimlik teyidinizin yapilmasi saglanarak, Kanun ve
ilgili mevzuatta belirtilen diger usuller ile tarafimiza
iletebilirsiniz.

Sirketimiz, Kanunu’ nun 13. Maddesine uygun olarak,
basvuru taleplerini, talebin niteligine gére ve en geg 30
(otuz) giin icinde sonuglandiracaktir. islemin maliyet
gerektirmesi halinde, Kisisel Verilerin Korunmasi Kurulu
tarafindan belirlenen tarife uygulanacaktir. Talebin
reddedilmesi halinde, red nedeni / nedenleri yazil olarak
veya elektronik ortamda gerekgelendirilecektir.

personal data are processed in incomplete or incorrect
manner; to ask for notification of such procedures regarding
their correction and/or deletion or suppression to third
parties to which personal data have already been
transferred; in case of any adverse consequence as a result
of processing of your data exclusively through analysis by
automatic systems, you have right to appeal; besides, if you
suffer any loss due to unlawful processing of your personal
data, you have the right to request indemnification of such
loss. Pursuant to Law, please feel free to use one the
following channels to communicate your applications
regarding your personal data;

. In person to address Serifali Mah. Bayraktar Bulvari

No:62 34775 Umraniye / ISTANBUL to ensure verification of
your identity; or

o E-mail address vakiffaktoring@hs01.kep.tr of our
company or

. E-mail address info@vakiffaktoring.com.tr of our
company with your secure electronic or mobile signature, or
. Ensuring your identity verification in line with other
procedures foreseen by Law and legislation.

Pursuant to article 13 of the Law, our Company shall finalise
application requests within maximum 30 (days) depending
on the nature of request. In case the operations require any
costs, the tariff set by Personal Data Protection Board shall
apply. In case your request is rejected, the reason(s) for
rejection shall be justified in written or via electronic
environment
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CUSTOMER ACCEPTANCE

VAKIF FAKTORING A.S.
Serifali Mah. Bayraktar Bulvar1 No:62
34775 Umraniye / Istanbul

On ........... [oviiiiiiiin, [ooiiiiii.. , we examined, read and
understood the factoring agreement and all appendices
which is realeased in your company’s internet site. We have
been informed by your employees about the clauses of the
factoring agreement, the GRIF rules and the interfactor
agreements. We have been informed by your employees
about the meaning of the GRIF rules and what may be
against our conflicts. We have been also informed that we
can mutually negotiate with your company about the
clauses of the factoring agreement. Under these
circumstances, we agree to sign the factoring agreement in
Turkish / English and we confirm that we accept that all
the clauses of the factoring agreement are applicable.

.......... Y SRR

MUSTERI KABUL BEYANI

VAKIF FAKTORING A.S.
Serifali Mah. Bayraktar Bulvar1 No:62
34775 Umraniye / Istanbul

Sirketiniz internet sitesinde yer alan Faktoring Sozlesmesi ve
ekleri, tarafimizca .......... Loviiiiiiininn, [, tarihinde
almarak incelenmis ve okunup anlasilmistir. Faktoring
personeli tarafindan; Soézlesme icerigi, GRIF hiikiimleri,
faktorler arasi anlagma hakkinda bilgilendirilmis, anlamlari,
hususlar anlatilarak,

aleyhime/aleyhimize dogurabilecegi

sozlesme  hiikiimlerinin  karsilikli  olarak  miizakere
edilebilecegi hususunda tarafima/tarafimiza bilgi verilmistir.
Bu hiikiimler cercevesinde Sirketiniz ile anilan sozlesmeyi
imzalamay1 ve sdzlesme hiikiimlerinin uygulanmasini kabul

ederim/ederiz. ............ [, Loveiiiiiiiiiiinn.,
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On Odeme Talimati (Yurtigi Faktoring islemleri igin)

istanbul, ....../......./20.........

VAKIF FAKTORING A.S.

Serifali Mah. Bayraktar
Bulvar1 No: 62
34775 Umraniye Istanbul

Aramizda akdolunmus faktoring s6zlesmesi ve bilciimle
eklerine uygun olarak tarafimiza yapilabilecek
....................... TL'lik 6n 6deme/6deme tutarinin asagida
detaylari bildirilen banka/bankalardaki hesaplarimiza

gonderilmesi icin geregini arz ederiz.

Odeme Tarihi:

Faiz Orani:

Saygilarimizla,

BANKA/BANKALAR

Hesap Sahibi:
Banka

Sube

Hesap No:

IBAN No:

Prepayment Instruction, (For Domestic Factoring)

Istanbul, ......... R /20.........
VAKIF FAKTORING A.S.
Serifali Mah. Bayraktar

Bulvari No: 62
34775 Umraniye istanbul

We hereby kindly request you to take the necessary actions for
transferring the prepayment / payment amounting to TL
..................... , Which can be made to us according to the Factoring
Contract and all appendices thereof signed by and between our

parties, to our accounts held at the below detailed bank/s.

Payment Due Date:
Interest Rate:

Sincerely yours,

BANK/S
Account Holder :
Bank :

Branch :
Account Nr. :

IBAN Nr. :
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Kefil kabul beyani

GUARANTOR’S DECLARATION OF ACCEPTANCE

TO WHOM IT MAY CONCERN:

We hereby acknowledge written receipt the provisions of the Factoring Agreement, executed between your
Company and .....ccccceeeeeeeeeevienevenennn. A.S., its annexes, general terms of business transaction, stipulations relating to
joint guarantee and the libilities of guarantor on the date marked thereof. We especially have been informed about,
understood the meanings, examined and evaluated in detail all general terms of business transaction incorporated
in the aforesaid agreement, the liabilites of the joint guarantor, and all consequences which may arise against our
behalf. Based on the aforesaid provisions, we hereby accept and agree to sign the said Agreement with your Company

as the joint guarantor and be bound by the terms of the Agreement. ............ Y S Y

TITLE OF THE COPRORATE GUARANTOR
SEAL + SIGNATURES

NAME AND SURNAME OF THE NATURAL PERSON GUARANTOR:
TR NATIONAL ID NUMBER OF THE NATURAL PERSON GUARANTOR:

SIGNATURE OF THE NATURAL PERSON GUARANTOR:
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