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INFORMATION MEMORANDUM 

 
GARANTİ FAKTORING A.Ş. 

(trading as Garanti BBVA Factoring) 

(a company organised as a joint stock company under the laws of the Republic of Türkiye) 

U.S.$ 100,000,000 

Euro Medium Term Note Programme  

Under this multi-currency Euro Medium Term Note Programme (the “Programme”), Garanti Faktoring A.Ş., a company organised as a joint stock 
company under the laws of the Republic of Türkiye (“Türkiye”) and registered with the İstanbul Trade Registry under number 265852 (the “Company” 

or the “Issuer”), may from time to time issue notes (the “Notes”). 

Notes may be issued in either bearer or registered form (respectively, “Bearer Notes” and “Registered Notes”).  As of the time of each issuance of 
Notes, the maximum aggregate nominal amount of all Notes outstanding under the Programme will not exceed US$ 100,000,000 (or its equivalent in 

other currencies calculated as described in the Programme Agreement described herein), subject to increase as described herein. 

The Notes may be issued from time to time to: (a) the Dealer specified under “Overview of the Programme” and any additional Dealer(s) appointed 
under the Programme from time to time by the Issuer (each a “Dealer”), which appointment may be for a specific issue or on an ongoing basis, and/or 

(b) one or more investor(s) purchasing the Notes (or the beneficial interests therein) directly from the Issuer. 

INVESTING IN THE NOTES INVOLVES RISKS.  PROSPECTIVE INVESTORS SHOULD CONSIDER THE FACTORS SET FORTH 

UNDER “RISK FACTORS” FOR A DISCUSSION OF CERTAIN OF THESE RISKS. 

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) or any U.S. State securities 

laws and may not be offered or sold in the United States or to, or for the account or the benefit of, U.S. persons as defined in Regulation S under the 
Securities Act (“Regulation S”).  For a description of certain restrictions on the sale and transfer of investments in the Notes, see “Transfer and Selling 

Restrictions.” Where the “United States” is referenced herein with respect to Regulation S, such shall have the meaning provided thereto in Rule 902 of 

Regulation S. 

Application has been made to Wiener Borse AG (the “Vienna Stock Exchange”) for the inclusion of Notes issued under the Programme to trading on 

Vienna MTF of the Vienna Stock Exchange, a multilateral trading facility (“Vienna MTF”).  The Vienna MTF is not a regulated market for the purposes 

of Directive 2014/65/EU (as amended, “MiFID II”).  References in this Information Memorandum to Notes being “listed” (and all related references) 

shall mean that, unless otherwise specified in the applicable Pricing Supplement, such Notes have been admitted to listing and trading on Vienna MTF. 

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of the Notes, the issue price of Notes and certain other information 

which is applicable to each Tranche (as defined in “Terms and Conditions of the Notes”) will be set out in a pricing supplement document (the “Pricing 

Supplement”). 

Application has been made to the Capital Markets Board (the “CMB”) of Türkiye, in its capacity as competent authority under Law No. 6362 (the 

“Capital Markets Law”) of Türkiye relating to capital markets, for its approval of the issuance and sale of Notes by the Issuer outside of Türkiye.  No 
Notes may be sold before the necessary approvals are obtained from the CMB.  The CMB approval letter based upon which any offering of the Notes 

may be conducted was obtained on 29 July 2026 and, to the extent (and in the form) required by applicable law, a written approval of the CMB in relation 

to each Tranche (as defined herein) of Notes will be required to be obtained on or before the issue date (an “Issue Date”) of such Tranche of Notes.  
Unless the Issuer obtains the necessary new approvals from the CMB, the aggregate debt instrument amount issued under such approval (whether issued 

under the Programme or otherwise) cannot exceed US$ 100,000,000 (or its equivalent in other currencies).  In addition to the Programme Approvals, but 

only to the extent (and in the form) required by applicable law, an approval of the CMB in respect of each Tranche of Notes is required to be obtained by 

the Issuer on or before the issue date of such Tranche, which date will be specified in the applicable Pricing Supplements (as defined below).  

Under current Turkish tax law, withholding tax might apply to payments of interest on the Notes.  See “Taxation—Certain Turkish Tax Considerations.” 

Notice of the aggregate principal amount of a Tranche of Notes, interest (if any) payable in respect of such Notes, the issue price of such Notes and certain 
other information that is applicable to such Notes will be set out in a pricing supplement (for a Tranche, its “Pricing Supplement”).  With respect to 

Notes to be admitted to trading on the Vienna MTF, the applicable Pricing Supplement will be submitted to the Vienna Stock Exchange.  For so long as 

any Note is admitted to trading on the Vienna MTF, copies of the Pricing Supplement for such Note will also be published on the Issuer’s website at 

https://www.garantibbvafactoring.com/en/investor-relations.  

The Programme provides that Notes may be listed and/or admitted to trading, as the case may be, on such other or further stock exchanges or markets as 

may be agreed between the Issuer and the relevant Dealer(s) or (in the case of Notes purchased directly from the Issuer by one or more investor(s)) the 
relevant investor(s) (as set out in the applicable Pricing Supplement).  The Issuer may also issue unlisted Notes and/or Notes not admitted to trading on 

any market. 

The Issuer has been assigned a long-term foreign currency issuer default rating of “BB-” by Fitch Ratings Limited (“Fitch”).  Notes issued under the 

Programme may be rated by any one or more of the rating agencies or unrated.  Where a Tranche of Notes is rated, such rating will be disclosed in the 

Pricing Supplement.  A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal 

at any time by the assigning rating agency.  
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Sole Arranger and Dealer  

Banco Bilbao Vizcaya Argentaria, S.A. 

The date of this Information Memorandum is 21 October 2026. 
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RESPONSIBILITY STATEMENT 

The Issuer accepts responsibility for the information contained in (including incorporated by reference into) this 

Information Memorandum and, for each Tranche of Notes, the applicable Pricing Supplement.  To the best of 

the knowledge of the Issuer, such information is in accordance with the facts and this Information Memorandum 

makes no omission likely to affect the import of such information. 

This Information Memorandum is to be read in conjunction with all documents that are (or portions of which 

are) incorporated by reference herein (see “Documents Incorporated by Reference”).  This Information 

Memorandum shall be read and construed on the basis that such documents (or the applicable portions thereof) 

are incorporated into, and form part of, this Information Memorandum. 

The Dealer has not independently verified the information contained herein.  Accordingly, no representation, 

warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by the Dealer 

as to the accuracy or completeness of the information contained or incorporated in this Information 

Memorandum or any other information provided by the Issuer in connection with the Programme.  No Dealer 

accepts any liability in relation to the information contained or incorporated by reference in this Information 

Memorandum or any other information provided by the Issuer in connection with the Programme. 

In connection with the Programme or an issue and offering of Notes, no person is or has been authorised by the 

Issuer to give any information or to make any representation not contained in or not consistent with this 

Information Memorandum or any other information supplied by (or with the consent of) the Issuer and, if given 

or made, such information or representation must not be relied upon as having been authorised by the Issuer or 

any of the Dealers. 

Neither this Information Memorandum nor any other information supplied in connection with the Programme 

or any Notes (a) is intended to provide the basis of any credit or other evaluation or (b) should be considered as 

a recommendation by the Issuer or the Dealer that any recipient of this Information Memorandum or any other 

information supplied in connection with the Programme or any Notes should purchase any Notes.  Each investor 

contemplating purchasing any Notes should make its own independent investigation of the financial condition 

and affairs, and its own appraisal of the creditworthiness, of the Issuer.  Neither this Information Memorandum 

nor any other information supplied in connection with the Programme or the issue of any Notes constitutes an 

offer or invitation by or on behalf of the Issuer or the Dealer to any person to subscribe for or to purchase any 

Notes. 

Neither the delivery of this Information Memorandum nor the offering, sale or delivery of any Notes shall in 

any circumstances imply that the information contained in it concerning the Issuer is correct at any time 

subsequent to its date or that any other information supplied in connection with the Programme is correct as of 

any time subsequent to the date indicated in the document containing the same.  The Dealer expressly does not 

undertake to review the financial condition or affairs of the Issuer during the life of the Programme or to advise 

any investor in Notes issued under the Programme of any information coming to their attention. 

GENERAL INFORMATION 

The distribution of this Information Memorandum and/or the offer or sale of Notes (or beneficial interests 

therein) might be restricted by law in certain jurisdictions.  Neither the Issuer nor the Dealer represents that this 

Information Memorandum may be lawfully distributed, or that any Notes (or beneficial interests therein) may 

be lawfully offered, in any such jurisdiction or assume any responsibility for facilitating any such distribution 

or offering.  In particular, no action has been taken by the Issuer that is intended to permit a public offering of 

any Notes (or beneficial interests therein) or distribution of this Information Memorandum, any advertisement 

or any other material relating to the Programme in any jurisdiction in which action for that purpose is required.  

Accordingly:  (a) no Notes (or beneficial interests therein) may be offered or sold, directly or indirectly, and 

(b) neither this Information Memorandum nor any advertisement or other material relating to the Programme 

may be distributed or published in any jurisdiction except, in each case, under circumstances that will result in 

compliance with all applicable laws.  Persons into whose possession this Information Memorandum or any 

Notes (or beneficial interests therein) come(s) must inform themselves about, and observe, any such restrictions 

on the distribution of this Information Memorandum, any advertisement or other material relating to the 

Programme and the offering and/or sale of Notes (or beneficial interests therein).  In particular, there are 
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restrictions on the distribution of this Information Memorandum and the offer and/or sale of Notes (or beneficial 

interests therein) in (inter alia) Türkiye, the United States, the EEA (including Belgium), the UK, the People’s 

Republic of China (the “PRC”), the Hong Kong Special Administrative Region of the PRC (“Hong Kong”), 

Singapore, Japan, Canada and Switzerland.  See “Transfer and Selling Restrictions.” 

In making an investment decision with respect to any Notes, investors must rely upon their own examination of 

the Issuer and the terms of the Notes (or beneficial interests therein) being offered, including the merits and 

risks involved.  The Notes have not been approved or disapproved by the Securities and Exchange Commission 

(the “SEC”) of the United States or any other securities commission or other regulatory authority in the United 

States and, other than the approvals of the Banking Regulation and Supervision Agency (in Turkish:  Bankacılık 

Düzenleme ve Denetleme Kurumu) (the “BRSA”) of Türkiye, the CMB and the Vienna Stock Exchange 

described herein, have not been approved or disapproved by any securities commission or other regulatory 

authority in Türkiye or any other jurisdiction, nor has any such authority approved this Information 

Memorandum or confirmed the accuracy or determined the adequacy of the information contained in this 

Information Memorandum.  Any representation to the contrary might be unlawful. 

Neither the Dealer, the Issuer nor any of their respective affiliates, counsel or other representatives makes any 

representation to any actual or potential investor in the Notes regarding the legality under any law of its 

investment in the Notes.  Any investor in the Notes should ensure that it is able to bear the economic risk of an 

investment in the Notes for an indefinite period of time. 

The Notes might not be a suitable investment for all investors.  As noted above, each potential investor 

contemplating making an investment in the Notes must make its own assessment as to the suitability of investing 

in the Notes in light of its own circumstances, with particular reference to its own investment objectives and 

experience, and any other factors that are relevant to it in connection with such investment, in each case, based 

upon such investigation as it deems necessary.  In particular, each potential investor in the Notes should 

consider, either on its own or with the help of its financial and other professional advisors, whether it: 

(a) has sufficient knowledge and experience to make a meaningful evaluation of the applicable Notes, the 

merits and risks of investing in such Notes and the information contained in (including incorporated by 

reference into) this Information Memorandum or any applicable supplement hereto, 

(b) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular 

circumstances, an investment in the applicable Notes and the impact such investment will have on its 

overall investment portfolio, 

(c) has sufficient financial resources and liquidity to bear all of the risks of an investment in the applicable 

Notes, including Notes with principal or interest payable in one or more currency(ies) or where the 

currency for principal and/or interest payments is different from such potential investor’s currency, 

(d) understands thoroughly the terms of the applicable Notes and is familiar with the behaviour of financial 

markets, and 

(e) is able to evaluate possible scenarios for economic, interest rate and other factors that might affect its 

investment in the Notes and its ability to bear the applicable risks. 

Legal investment considerations might restrict certain investments.  The investment activities of certain 

investors are subject to laws and/or to review or regulation by certain authorities.  Each potential investor in the 

Notes should consult its legal advisors to determine whether and to what extent:  (a) Notes (or beneficial 

interests therein) are legal investments for it, (b) its investment in the Notes can be used by it as collateral for 

various types of borrowing and (c) other restrictions apply to its purchase, holding or pledge of any Notes (or 

beneficial interests therein).  Financial institutions should consult their legal advisors or the appropriate 

regulators to determine the appropriate treatment of their investments in the Notes under any applicable risk-

based capital or other rules.  Each potential investor in the Notes should consult its own advisors as to the legal, 

tax, business, financial and related aspects of an investment in the Notes. 

The CMB approval based upon which any offering of the Notes may be conducted was obtained by the Issuer 

on 29 July 2026 pursuant to CMB decision no. 46/1394 and is reflected in the final CMB approved issuance 

certificate (in Turkish:  onaylanmış ihraç belgesi) dated 30 July 2026 and numbered 201/BA-1394 (together, 

the “CMB Approval”).  The Issuer also obtained the BRSA approval letter (dated 12 June 2026 and numbered 
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E-12509071-103.01.08-192948) (the “BRSA Approval” and, with the CMB Approval, the “Programme 

Approvals”) required for the issuance of Notes under the Programme.  The maximum principal amount of 

securities that the Issuer can issue under the CMB Approval is US$ 100,000,000 (or its equivalent in other 

currencies) in aggregate (the “Approved Issuance Limit”).  It should be noted that, regardless of the 

outstanding aggregate principal amount of Notes or the amount permitted to be issued under the Programme, 

unless the Issuer obtains new approval(s) from the CMB, the aggregate principal amount of securities issued 

under the CMB Approval (whether issued under the Programme or otherwise) cannot exceed the Approved 

Issuance Limit.  In addition to the Programme Approvals, but only to the extent (and in the form) required by 

applicable law, an approval of the CMB in respect of each Tranche of Notes is required to be obtained by the 

Issuer on or before the Issue Date of such Tranche, which date will be specified in the applicable Pricing 

Supplement.  The scope of the Programme Approvals might be amended and/or new approvals from the CMB 

and/or the BRSA might be obtained from time to time.  The Notes issued under the Programme prior to the 

respective dates of the Programme Approvals were issued under previously existing BRSA and CMB approvals.  

Pursuant to the Programme Approvals, the offer, sale and issue of Notes under the Programme have been 

authorised and approved in accordance with Decree No. 32 on the Protection of the Value of the Turkish 

Currency (as amended, “Decree 32”), the Banking Law No. 5411 of 2005 (as amended, the “Banking Law”), 

and its related law, the Capital Markets Law and the Communiqué on Debt Instruments No.  VII-128.8 of the 

CMB (as amended, the “Debt Instruments Communiqué”) and its related law.  The Notes issued under the 

Programme prior to the date of the CMB Approval were issued under previously existing CMB approvals. 

In addition, in accordance with the Programme Approvals, the Notes (or beneficial interests therein) may only 

be offered or sold outside of Türkiye.  Under the Programme Approvals, the BRSA and the CMB have 

authorised the offering, sale and issue of the Notes on the condition that no transaction that qualifies as a sale 

or offering of Notes (or beneficial interests therein) in Türkiye may be engaged in.  Notwithstanding the 

foregoing, pursuant to the BRSA decisions dated 6 May 2010 (No. 3665) and 30 September 2010 (No. 3875) 

and in accordance with Decree 32, residents of Türkiye:  (a) may, in the secondary markets only, purchase or 

sell Notes (or beneficial interests therein) denominated in a currency other than Turkish Lira in offshore 

transactions on an unsolicited (reverse inquiry) basis, and (b) may, in both the primary and secondary markets, 

purchase or sell Notes (or beneficial interests therein) denominated in Turkish Lira in offshore transactions on 

an unsolicited (reverse inquiry) basis; provided that, for each of clauses (a) and (b), such purchase or sale is 

made through licensed banks authorised by the BRSA or licensed brokerage institutions authorised pursuant to 

CMB regulations and the purchase price is transferred through such licensed banks.  As such, Turkish residents 

should use such licensed banks or such licensed brokerage institutions when purchasing Notes (or beneficial 

interests therein) and should transfer the purchase price through such licensed banks.  The requirements in this 

paragraph are herein referred to as the “Turkish Purchase Requirements.” 

Potential investors should note that, under the Central Securities Depositaries Regulation of the EU, a trade in 

the secondary markets within the EU might be required to settle in two applicable business days unless the 

parties to such trade expressly agree otherwise.  Accordingly, investors who wish to trade interests in Notes in 

the EU on the trade date relating to such Notes or the next business day will likely be required, by virtue of the 

fact that the Notes initially will likely settle on a settlement cycle longer than such number of days, to specify 

an alternate settlement cycle at the time of any such trade to prevent a failed settlement. 

Monies paid for the purchase of Notes (or beneficial interests therein) are not protected by the insurance 

coverage provided by the Savings Deposit Insurance Fund (in Turkish:  Tasarruf Mevduatı Sigorta Fonu) (the 

“SDIF”) of Türkiye. 

Pursuant to the Debt Instruments Communiqué, the Issuer is required to notify the Central Securities Depository 

of Türkiye (in Turkish:  Merkezi Kayıt Kuruluşu A.Ş.) (trade name:  Central Registry İstanbul (in Turkish:  

Merkezi Kayıt İstanbul)) (“Central Registry İstanbul”) within three Türkiye business days from the applicable 

Issue Date of a Tranche of Notes of the amount, Issue Date, ISIN (if any), interest commencement date, maturity 

date, interest rate, name of the custodian and currency of such Notes and the country of issuance. 

MIFID II PRODUCT GOVERNANCE / TARGET MARKET 

The Pricing Supplement in respect of any Notes may include a legend titled “MIFID II PRODUCT 

GOVERNANCE” that will outline the target market assessment of the applicable manufacturer(s) in respect of 

such Notes and which channels for distribution of such Notes (or beneficial interests therein) are appropriate.  
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In those cases, any Person subsequently offering, selling or recommending such Notes (or beneficial interests 

therein) (a “distributor”) should take into consideration the target market assessment of such manufacturer(s); 

however, a distributor subject to MiFID II is responsible for undertaking its own target market assessment in 

respect of such Notes (or beneficial interests therein) (by either adopting or refining the target market assessment 

of such manufacturer(s)) and determining appropriate distribution channels. 

A determination will be made in relation to each issue about whether, for the purpose of the product governance 

rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules”), any Dealer 

subscribing for any Notes (or beneficial interests therein) is a manufacturer in respect of such Notes (or 

beneficial interests therein), but otherwise none of the Dealers or any of their respective affiliates will be a 

manufacturer for the purpose of the MiFID Product Governance Rules. 

UK MIFIR PRODUCT GOVERNANCE / TARGET MARKET 

The Pricing Supplement in respect of any Notes may include a legend titled “UK MIFIR PRODUCT 

GOVERNANCE” that will outline the target market assessment of the applicable manufacturer(s) in respect of 

such Notes and which channels for distribution of such Notes (or beneficial interests therein) are appropriate.  

In those cases, any distributor should take into consideration the target market assessment of such 

manufacturer(s); however, a distributor subject to the FCA Handbook Product Intervention and Product 

Governance Sourcebook (the “UK MiFIR Product Governance Rules”) is responsible for undertaking its own 

target market assessment in respect of such Notes (or beneficial interests therein) (by either adopting or refining 

the target market assessment of such manufacturer(s)) and determining appropriate distribution channels. 

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR Product 

Governance Rules, any Dealer subscribing for any Notes (or beneficial interests therein) is a manufacturer in 

respect of such Notes (or beneficial interests therein), but otherwise none of the Dealers or any of their respective 

affiliates will be a manufacturer for the purpose of the UK MiFIR Product Governance Rules. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This Information Memorandum contains some statements that might be considered to be forward-looking 

statements.  Forward-looking statements include (without limitation) statements concerning the Issuer’s plans, 

objectives, goals, strategies, future operations and performance and the assumptions underlying these forward-

looking statements.  When used in this Information Memorandum, the words “anticipates,” “estimates,” 

“expects,” “believes,” “intends,” “plans,” “aims,” “seeks,” “may,” “might,” “will,” “should” and any similar 

expressions generally identify forward-looking statements.  Forward-looking statements appear in a number of 

places throughout this Information Memorandum, including (without limitation) in the sections titled “Risk 

Factors,” “Selected Statistical and Other Information” and “The Issuer and its Business” and include, but 

are not limited to, statements regarding: 

• strategy and objectives, 

• trends affecting the Issuer’s results of operations and financial condition, 

• asset portfolios, 

• expected credit losses, 

• capital spending, 

• legal proceedings, and 

• the Issuer’s potential exposure to market risk and other risk factors. 

Forward-looking statements involve risks, uncertainties and assumptions.  Actual results might differ materially 

from those expressed in these forward-looking statements. 

The Issuer has identified certain of the risks inherent in these forward-looking statements and these are set out 

under “Risk Factors.” 
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The Issuer has based these forward-looking statements on the current view of its management with respect to 

future events and financial performance.  Although the Issuer’s management believes that the expectations, 

estimates and projections reflected in the forward-looking statements in this Information Memorandum are 

reasonable as of the date of this Information Memorandum, if one or more of the risks or uncertainties inherent 

in these forward-looking statements materialise(s), including those identified in this Information Memorandum, 

or if any of the Issuer’s underlying assumptions prove to be incomplete or inaccurate, then the Issuer’s actual 

results of operation might vary from those expected, estimated or projected and those variations might be 

material. 

There might be other risks, including some risks of which the Issuer is unaware, that might adversely affect the 

Issuer’s results, the Notes or the accuracy of forward-looking statements in this Information Memorandum.  

Therefore, potential investors should not consider the factors discussed under “Risk Factors” to be a complete 

discussion of all potential risks or uncertainties of investing in the Notes. 

Potential investors should not place undue reliance upon any forward-looking statements.  Any forward-looking 

statements contained in this Information Memorandum speak only as of the date of this Information 

Memorandum.  Without prejudice to any requirements under applicable laws, the Issuer expressly disclaims 

any obligation or undertaking to disseminate after the date of this Information Memorandum any updates or 

revisions to any forward-looking statements contained herein to reflect any change in expectations thereof or 

any change in events, conditions or circumstances upon which any such forward-looking statement is based. 

IMPORTANT – EEA RETAIL INVESTORS – If the Pricing Supplement in respect of any Notes includes a 

legend entitled “Prohibition of sales to EEA Retail Investors”, the Notes are not intended to be offered, sold or 

otherwise made available to and should not be offered, sold or otherwise made available to any retail investor 

in the European Economic Area (“EEA”).  For these purposes, a retail investor means a person who is one (or 

more) of:  (i) a retail client as defined in point (11) of MiFID II; or (ii) a customer within the meaning of 

Directive (EU) 2016/97 (the “Insurance Distribution Directive”), where that customer would not qualify as a 

professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined 

in Regulation (EU) 2017/1129 (the “Prospectus Regulation”).  Consequently no key information document 

required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the 

Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering 

or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under 

the PRIIPs Regulation. 

IMPORTANT – UK RETAIL INVESTORS – If the Pricing Supplement in respect of any Notes includes a 

legend entitled “Prohibition of sales to UK Retail Investors”, the Notes are not intended to be offered, sold, 

distributed or otherwise made available to and should not be offered, sold, distributed or otherwise made 

available to any retail investor in the United Kingdom (“UK”).  For these purposes, a retail investor means a 

person who is either one (or both) of the following:  (i) not a professional client, as defined in point (8) of 

Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union 

(Withdrawal) Act 2018 (“EUWA”); or (ii) not a qualified investor as defined in paragraph 15 of Schedule 1 to 

the Public Offers and Admissions to Trading Regulations 2024.  Consequently no disclosure document required 

by the FCA Product Disclosure Sourcebook (“DISC”) for offering, selling, or distributing the Notes or 

otherwise making them available to retail investors in the UK has been prepared and therefore offering, selling, 

or distributing the Notes or otherwise making them available to any retail investor in the UK may be unlawful 

under DISC and the Consumer Composite Investments (Designated Activities) Regulations 2024. 

PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B(1)(c) OF THE SECURITIES AND 

FUTURES ACT 2001 OF SINGAPORE 

With respect to each issuance of Notes, the Issuer may make a determination about the classification of such 

Notes (or beneficial interests therein) for purposes of Section 309B(1)(a) of the Securities and Futures Act 2001 

of Singapore (as amended, the “SFA”).  The Pricing Supplement in respect of any Notes may include a legend 

titled “Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 of Singapore” that will 

state the product classification of the applicable Notes (and, if applicable, beneficial interests therein) pursuant 

to Section 309B(1) of the SFA; however, unless otherwise stated in the applicable Pricing Supplement, all Notes 

(or beneficial interests therein) shall be “prescribed capital markets products” (as defined in the Securities and 

Futures (Capital Markets Products) Regulations 2018 of Singapore) and “Excluded Investment Products” (as 

defined in the Monetary Authority of Singapore (the “MAS”) Notice SFA 04-N12:  Notice on the Sale of 
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Investment Products and the MAS Notice FAA-N16:  Notice on Recommendations on Investment Products).  

This notification or any such legend included in the relevant Pricing Supplement will constitute notice to 

“relevant persons” for purposes of Section 309B(1)(c) of the SFA. 

STABILISATION 

In connection with the issue of any Tranche of Notes, one or more of the Dealers (if any) named as the 

stabilisation manager(s) in the applicable Pricing Supplement (each a “Stabilisation Manager”) (or Persons 

acting on behalf of any Stabilisation Manager(s)) might overallot such Notes or effect transactions with a view 

to supporting the market price of an investment in such Notes at a level higher than that which might otherwise 

prevail; however, stabilisation might not necessarily occur.  Any stabilisation action might begin on or after the 

date on which adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, 

if begun, might cease at any time, but it must end no later than the earlier of 30 days after the Issue Date of the 

relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes.  Any 

stabilisation action or overallotment must be conducted by the relevant Stabilisation Manager(s) (or Persons 

acting on behalf of any Stabilisation Manager(s)) in accordance with all applicable laws and rules.  

Notwithstanding anything herein to the contrary, the Issuer may not (whether through overallotment or 

otherwise) issue more Notes than have been authorised by the CMB or are permitted under the Programme. 

INFORMATION RELATING TO THE BENCHMARKS REGULATION 

Interest Amounts payable in respect of Floating Rate Notes might be calculated by reference to the following 

benchmark reference rates that are provided by the following benchmark administrators (each a "Benchmark 

Administrator"): 

Benchmark Reference Rate Benchmark Administrator 

SONIA Bank of England 

SOFR Federal Reserve Bank of New York 

EURIBOR European Money Markets Institute 

TLREF TLREF Committee(1) 

(1) TLREF Committee (in Turkish: TLREF Komitesi) includes a member from each of the Central Bank, 

the Turkish Treasury, the Banks Association of Türkiye, the Turkish Capital Markets Association (in Turkish: 

Türkiye Sermaye Piyasaları Birliği), the BRSA, the İstanbul Settlement and Custody Bank (in Turkish: İstanbul 

Takas ve Saklama Bankası A.Ş.) and the Borsa İstanbul. 

The applicable Pricing Supplement in respect of any Tranche of Floating Rate Notes will specify whether or 

not the applicable Benchmark Administrator appears on the register of administrators and benchmarks (the 

"Register of Administrators") established and maintained by the European Securities and Markets Authority 

("ESMA") pursuant to Article 36 of the EU Benchmarks Regulation (Regulation (EU) No. 2016/1011) of 8 

June 2016 (as amended, the "Benchmarks Regulation"). As of the date of this Information Memorandum, the 

European Money Markets Institute appears on the Register of Administrators, but none of the other Benchmark 

Administrators referred to above appear on the Register of Administrators, though the Bank of England and the 

Federal Reserve Bank of New York, as central banks, are not required to appear on the Register of 

Administrators pursuant to Article 2(2) of the Benchmarks Regulation. As far as the Issuer is aware, the 

transitional provisions in the Benchmarks Regulation apply, such that the Benchmark Administrators that are 

not registered as of the date of this Information Memorandum in the Register of Administrators are not currently 

required to be included in ESMA's register as authorised, registered or, if located outside the European Union, 

recognised, endorsed or benefitting from equivalence, provided that such Benchmark Administrators have 

submitted an application for authorisation, registration, recognition or endorsement (as applicable) and unless 

and until such application has failed or been refused. 
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 

Presentation of Financial Information 

The Issuer is required to maintain its books of account and prepare statutory financial statements in accordance 

with the BRSA Accounting and Financial Reporting Legislation (such financial statements, including any notes 

thereto and the independent auditor’s reports thereon, the “BRSA Financial Statements”).  

All financial statements incorporated by reference herein (i.e., the Issuer’s annual statutory financial statements 

as of and for the year ended 31 December 2024 (including comparative information for 2023) and as of and for 

the year ended 31 December 2025 (including comparative information for 2024) (in each case, including any 

notes thereto and the independent auditor’s audit report thereon) (the “BRSA Annual Financial Statements”)) 

and the Issuer’s interim statutory financial statements as of and for the six-month period ended 30 June 2026 

(including comparative information for the same period of 2025) (including any notes thereto and the 

independent auditor’s review report thereon) (the “BRSA Interim Financial Statements”), have been prepared 

and presented in accordance with the BRSA Accounting and Financial Reporting Legislation.  

In this Information Memorandum, “BRSA Accounting and Financial Reporting Legislation” means the laws 

relating to the accounting and financial reporting of financial leasing, factoring and financing companies in 

Türkiye, including the Communiqué on Uniform Chart of Accounts and Financial Statements to be Applied by 

Financial Leasing, Factoring and Financing Companies published in the Official Gazette No. 28861 dated 24 

December 2013, the Regulation on Principles for Establishment and Operations of Financial Leasing, Factoring 

and Financing Companies and other regulations, communiqués and circulars published by the BRSA and, for 

matters that are not regulated by such legislation, the “Turkish Financial Reporting Standards” (“TFRS”) issued 

by the Public Oversight, Accounting and Auditing Standards Authority (in Turkish:  Kamu Gözetimi Muhasebe 

ve Denetim Standartları Kurumu) (the “POA”). 

The BRSA Financial Statements are prepared on a historical cost basis except for:  (a) financial assets and 

liabilities measured at fair value through profit or loss, (b) financial assets measured at fair value through other 

comprehensive income and (c) derivative financial instruments, each of which are presented on a fair value 

basis.  

The BRSA Annual Financial Statements as of and for the years ended 31 December 2024 and 2025 were audited 

and the BRSA Interim Financial Statements were reviewed, in each case by independent auditors Güney 

Bağımsız Denetim ve Serbest Muhasebeci Mali Müşavirlik Anonim Şirketi, a member firm of Ernst & Young 

Global Limited (“EY”), all in accordance with independent auditing standards issued by the Capital Markets 

Board of Türkiye and Independent Auditing Standards (“InAS”), which are a component of the Turkish 

Auditing Standards published by the POA.  See EY’s reports included within each of the applicable BRSA 

Financial Statements incorporated by reference into this Information Memorandum.  With respect to the BRSA 

Interim Financial Statements, EY has (inter alia) reported that they applied limited procedures in accordance 

with professional standards for review of such information; however, their report therein states that they did not 

audit and they do not express an opinion on interim financial information contained within the BRSA Interim 

Financial Statements.  Accordingly, the degree of reliance upon their report on such information should be 

restricted in light of the limited nature of the review procedures applied.  The Issuer has appointed EY to act as 

its independent auditor with respect to 2026. 

The BRSA Financial Statements incorporated by reference into this Information Memorandum, all of which are 

in English, were prepared as convenience translations of the corresponding Turkish language BRSA Financial 

Statements (which translations the Company confirms are direct and accurate).  The English language BRSA 

Financial Statements incorporated by reference herein were not prepared for the purpose of their incorporation 

by reference into this Information Memorandum. 

Except to the extent stated otherwise, the financial data for the Issuer included herein have been extracted, 

without material adjustment, from the Issuer’s BRSA Financial Statements incorporated by reference herein. 

Pursuant to TAS 29, Financial Reporting in High Inflation Economies (“TAS 29”) under TFRS and the 

corresponding International Accounting Standards 29 (“IAS 29”) under IFRS, the financial statements of 

entities whose functional currency is that of a hyperinflationary economy must be adjusted for the effects of 

changes in a general price index.  Neither TAS 29 nor IAS 29 establishes an absolute rate when hyperinflation 
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is deemed to arise, but rather each provides a series of non-exclusive guidelines as to when restatement of 

financial statements becomes necessary.  These guidelines include, among other considerations, quantitative 

criteria based upon if the three-year cumulative inflation rate approaches or exceeds 100%.  In March 2022, the 

International Practices Task Force of the Centre for Audit Quality, which monitors countries experiencing high 

inflation, categorised Türkiye as a country with a three-year cumulative inflation rate greater than 100% as of 28 

February 2022.  Accordingly, Turkish companies reporting under IFRS should apply IAS 29 to their financial 

statements for periods ending on and after 30 June 2022. 

Preparation of Financial Statements in Hyperinflationary Periods 

With respect to TFRS, TAS 29 recommends that all entities that report in the currency of the same 

hyperinflationary economy apply this standard from the same date.  On 23 November 2023, the POA published 

an announcement requiring entities that apply TFRS to present their financial statements by adjusting for the 

impact of inflation for the annual period ending on or after 31 December 2023 in accordance with the principles 

set out in TAS 29; however, this announcement also provided that institutions authorised to regulate and 

supervise Turkish companies (e.g., the BRSA as the regulator of financial leasing, factoring and financing 

companies) may determine a different transition date.  

On 11 January 2024, the BRSA announced that TAS 29 would apply for entities applying the BRSA Principles 

for accounting periods starting from 1 January 2025.  However, by its decision dated 5 December 2024 

(numbered 11021), the BRSA reversed such position, determining that banks and financial leasing, factoring, 

financing, savings financing and asset management companies would not apply inflation accounting in 2025. 

Subsequently, on 23 November 2024, the POA published a further announcement requiring entities that apply 

TFRS to present their financial statements by adjusting for the impact of inflation for annual periods ending on 

or after 31 December 2024; however, by its decision dated 5 December 2024 (numbered 11021), the BRSA 

again determined that such entities, including the Company, would not apply inflation accounting in 2025.  On 

18 December 2025, the BRSA revoked its original decision mandating the implementation of inflation 

accounting for such Turkish financial institutions as of 1 January 2025 —This clarified that the BRSA Principles 

do not require inflationary accounting to be applied pursuant to TAS 29.   

In accordance with the BRSA Principles, the Company has not applied the requirements of TAS 29 in the BRSA 

Financial Statements and financial information has been presented on an unadjusted basis.  As a result, financial 

statements complying with the BRSA Principles currently materially differ from those complying with IFRS in 

the application of adjustments for the effects of changes in a general price index and will continue to materially 

differ until such time as TAS 29 or IAS 29 is no longer applicable under IFRS. 

Please note that the BRSA Financial Statements incorporated by reference herein have not been prepared in 

accordance with the international financial reporting standards as adopted by the EU based upon 

Regulation (EC) No. 1606/2002 and that there may be material differences in the financial information had 

Regulation (EC) No. 1606/2002 been applied to the historical financial information presented herein. 

Non-GAAP Financial Measures 

To supplement the Issuer's financial statements presented in accordance with the BRSA Accounting and 

Financial Reporting Legislation, the Issuer uses certain ratios and other financial measures included (including 

through incorporation by reference) in this Information Memorandum that might be considered to be non-GAAP 

(or alternative performance measures) (GAAP, for these purposes, referring to a body of generally accepted 

accounting principles such as the BRSA Accounting and Financial Reporting Legislation). A non-GAAP 

financial measure is one that measures historical or future financial performance, financial position or cash 

flows but that excludes or includes amounts that would not be so adjusted in the most comparable GAAP ratios 

or measures. 

Any such non-GAAP financial measures included in this Information Memorandum are not alternatives to 

measures prepared in accordance with the BRSA Accounting and Financial Reporting Legislation and might be 

different from similarly titled financial measures reported by other companies. The Issuer's management 

believes that this information, when considered in conjunction with measures reported under the BRSA 

Accounting and Financial Reporting Legislation, is useful to investors because it provides a basis for measuring 

the organic operating performance of the Issuer in the periods presented and enhances investors' overall 
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understanding of the Issuer's financial performance. In addition, these measures are used in the internal 

management of the Issuer, along with financial measures reported under the BRSA Accounting and Financial 

Reporting Legislation, in measuring the Issuer's performance and comparing it to the performance of its 

competitors. Non-GAAP financial measures should not be considered in isolation from, or as a substitute for, 

financial information presented in compliance with the BRSA Accounting and Financial Reporting Legislation. 

The non-GAAP financial measures used in this Information Memorandum (and that are not defined or specified 

by the BRSA Accounting and Financial Reporting Legislation or any other law applicable to the Issuer) include 

(without limitation) the following (such terms being used in this Information Memorandum as defined below): 

average return on assets: for a particular period, this is (a) the net profit/loss for such period as a 

percentage of (b) the average total assets for such period. When determined for a period shorter than 12 months, 

this is expressed on an annualised basis by multiplying the result by 365 divided by the number of days in such 

period; 

average return on equity: for a particular period, this is (a) the net profit/loss for such period as a 

percentage of (b) the average shareholders' equity for such period. When determined for a period shorter than 

12 months, this is expressed on an annualised basis by multiplying the result by 365 divided by the number of 

days in such period; 

NPL ratio: as of a particular date, this is (a) the non-performing factoring receivables ("NPLs") as of 

such date as a percentage of (b) the gross factoring receivables as of such date; 

NPL coverage ratio: as of a particular date, this is (a) the total expected credit losses (across Stages 1, 

2 and 3) as of such date as a percentage of (b) the NPLs as of such date; and 

leverage ratio: as of a particular date, this is (a) total shareholders' equity as of such date as a percentage 

of (b) total assets as of such date. 

For any annualised figures calculated for a period shorter than a full year, there can be no guarantee, and the 

Issuer does not represent or predict, that actual results for the full year will equal or exceed the annualised 

figures and actual results might vary materially. 

Currency Presentation and Exchange Rates 

In this Information Memorandum, all references to: 

(a) “Turkish Lira” and “TL” refer to the lawful currency for the time being of Türkiye, 

(b) “U.S. dollars,” “US$” and “$” refer to United States dollars, 

(c) “euro” and “€” refer to the currency introduced at the start of the third stage of European 

economic and monetary union pursuant to the Treaty on the Functioning of the EU, as amended, 

and 

(d) “Sterling” and “£” refer to British Pounds Sterling. 

No representation is made that the Turkish Lira or U.S. dollar amounts in this Information Memorandum could 

have been or could be converted into U.S. dollars or Turkish Lira, as the case may be, at any particular rate or 

at all.  For a discussion of the effects on the Issuer of fluctuating exchange rates, see “Risk Factors—Risks 

Relating to the Issuer and its Business—Market Risks—Foreign Exchange and Currency Risk”. 

Certain Defined Terms, Conventions and Other Considerations in Relation to the Presentation of 

Information in this Information Memorandum 

Certain figures and percentages included in this Information Memorandum have been subject to rounding 

adjustments and, accordingly, figures shown in the same category presented in different tables might vary 

slightly and figures shown as totals in certain tables might not be an arithmetic aggregation of the figures that 

precede them. 

Where other third-party information has been used in this Information Memorandum, the source of such 

information has been identified.  The Issuer confirms that all such information has been accurately reproduced 
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and, as far as the Issuer is aware and is able to ascertain from the relevant published information, no facts have 

been omitted that would render the reproduced information inaccurate or misleading.  Without prejudice to the 

generality of the foregoing statement, third-party information in this Information Memorandum, while believed 

to be reliable, has not been independently verified by the Issuer or any other Person. 

In the case of the presented statistical information, similar statistics might be obtainable from other sources, 

although the underlying assumptions and methodology, and consequently the resulting data, might vary from 

source to source.  Where information has been sourced from a third party, such publications generally state that 

the information they contain has been obtained from sources believed to be reliable but that the accuracy and 

completeness of such information is not guaranteed. 

The language of this Information Memorandum is English.  Certain legal references and technical terms have 

been cited in their original language in order that the correct technical meaning may be ascribed to them under 

applicable law.  In particular, but without limitation, the titles of Turkish laws and the names of Turkish 

institutions referenced herein (and in the documents (or portions thereof) incorporated by reference herein) have 

been translated from Turkish into English.  The translations of these titles and names are direct and accurate. 
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OVERVIEW OF THE PROGRAMME  

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by, 

the remainder of this Information Memorandum and, in relation to the terms and conditions of any particular 

Tranche of Notes, the applicable Pricing Supplement. 

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes” shall have 

the same meanings in this Overview: 

Issuer: .....................................................  Garanti Faktoring A.Ş. 

Issuer Legal Entity Identifier (LEI): .....  7890006V98BNCO47UF06 

Description: .............................................  Euro Medium Term Note Programme 

Sole Arranger and Dealer: .....................  Banco Bilbao Vizcaya Argentaria, S.A. 

Risk Factors: ...........................................  There are certain factors that might affect the Issuer’s ability to 

fulfil its obligations under the Notes.  In addition, there are certain 

risk factors that are material for the purpose of assessing the 

market risks associated with the Notes.  For a discussion of 

certain risk factors relating to Türkiye, the Issuer and the Notes 

that prospective investors should carefully consider prior to 

making an investment in the Notes, including certain risks 

relating to the structure of particular Series of Notes and certain 

market risks, see “Risk Factors”. 

Certain Restrictions: ...............................  Each issue of Notes denominated in a currency in respect of 

which particular laws, guidelines, regulations, restrictions or 

reporting requirements apply will only be issued in circumstances 

that comply therewith from time to time (see “Transfer and 

Selling Restrictions”), including the following restriction 

applicable at the date of this Information Memorandum: 

 Notes having a maturity of less than one year:  Notes having a 

maturity of less than one year will, if the proceeds of the issue are 

accepted in the United Kingdom, constitute deposits for the 

purposes of the prohibition on accepting deposits contained in 

section 19 of the Financial Services and Markets Act 2000 

(“FSMA”) unless they are issued to a limited class of 

professional investors and have a denomination of at least 

£100,000 or its equivalent. 

Fiscal Agent: ...........................................  Citibank, N.A., London Branch 

Programme Size: .....................................  Up to US$100,000,000 (or its equivalent in other currencies 

calculated as described in the Programme Agreement) 

outstanding as of the time of each issuance of Notes.  The Issuer 

may increase the amount of the Programme in accordance with 

the terms of the Programme Agreement. 

Distribution: ............................................  Notes may be distributed by way of private or (other than in the 

United States) public placement and in each case on a syndicated 

or non-syndicated basis. 

Currencies:..............................................  Subject to any applicable legal or regulatory restrictions, each 

Series of Notes may be denominated, and payments in respect of 

each Series of Notes may be made, in Turkish lira, euro, Sterling 

and U.S. dollars, as set out in the applicable Pricing Supplement. 
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Maturities: ...............................................  Each Series of Notes will have such maturity as may be agreed 

between the Issuer and the relevant Dealer(s) or investor(s), 

subject to such minimum or maximum maturities as may be 

allowed or required from time to time by the relevant central bank 

(or equivalent body) or any laws applicable to the Issuer or the 

relevant Specified Currency. 

Notes having a maturity of less than one year are subject to 

restrictions on their denomination and distribution, see “Certain 

Restrictions—Notes having a maturity of less than one year.” 

Issue Price: .............................................  Notes may be issued at an issue price that is at par or at a discount 

to, or premium over, par (for each Tranche of Notes, its “Issue 

Price”). 

Form of Notes: ........................................  Each Series of Notes may be issued in bearer or registered form 

as set out in the applicable Pricing Supplement.  Registered Notes 

will not be exchangeable for Bearer Notes and vice versa.  See 

“Form of the Notes.” 

Each Series of Notes may be fixed rate notes (“Fixed Rate 

Notes”), floating rate notes (“Floating Rate Notes”) or zero 

coupon notes (“Zero Coupon Notes”). 

Fixed Rate Notes: ...................................  For each Series of Fixed Rate Notes, interest will be payable on 

such Interest Payment Date(s) as may be agreed between the 

Issuer and the relevant Dealer(s) or investor(s) and on redemption 

and will be calculated on the basis of such Day Count Fraction as 

may be agreed between the Issuer and such Dealer(s) or 

investor(s). 

Floating Rate Notes: ...............................  Each Series of Floating Rate Notes will bear interest at a rate 

determined: 

(a) on the same basis as the floating rate under a notional 

interest rate swap transaction in the relevant Specified 

Currency governed by an agreement incorporating the 

ISDA Definitions (as amended and updated as of the 

Issue Date of the first Tranche of Notes of the relevant 

Series), 

(b) on the basis of a reference rate (as set out in the 

applicable Pricing Supplement) appearing on the agreed 

screen page of a commercial quotation service, or 

(c) on such other basis as may be agreed between the Issuer 

and the relevant Dealer(s) or investor(s). 

The margin (if any) relating to a Tranche of Floating Rate Notes 

will be agreed between the Issuer and the relevant Dealer(s) or 

investor(s).  Floating Rate Notes may also have a maximum 

interest rate, a minimum interest rate or both. 

Interest on Floating Rate Notes in respect of each Interest Period, 

as agreed prior to issue by the Issuer and the relevant Dealer(s) 

or investor(s), will be payable on such Interest Payment Dates, 

and will be calculated on the basis of such Day Count Fraction 

(as such term is used in Condition 6.6), as set out in the applicable 

Pricing Supplement. 
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Zero Coupon Notes: ................................  Zero Coupon Notes will be offered and sold at a discount to their 

nominal amount and will not bear interest. 

Benchmark Discontinuation: .................  On the occurrence of a Benchmark Event for a Series of Floating 

Rate Notes other than any Series of Floating Rate Notes for which 

the Reference Rate is SOFR and for which Condition 6.7(b) is 

indicated in the applicable Pricing Supplement as being 

applicable, the Issuer may (subject to certain conditions and 

following consultation with an Independent Advisor) determine 

a Successor Rate, failing which an Alternative Rate and, in either 

case, the applicable Adjustment Spread and any Benchmark 

Amendments in accordance with Condition 6.7(a). 

On the occurrence of a Benchmark Event for a Series of Floating 

Rate Notes for which the Reference Rate is SOFR and for which 

Condition 6.7(b) is indicated in the applicable Pricing 

Supplement as being applicable, the Benchmark Replacement 

shall replace the then-current Benchmark and, in either case, the 

applicable Benchmark Replacement Adjustment and any 

Benchmark Replacement Conforming Changes shall be 

determined by the Issuer in accordance with Condition 6.7(b). 

Redemption: ............................................  The applicable Pricing Supplement for a Tranche of Notes will 

indicate either that such Notes cannot be redeemed prior to their 

stated maturity (other than for taxation reasons or as a result of 

an acceleration due to an Event of Default) or that such Notes 

also will be redeemable at the option of the Issuer and/or the 

applicable Noteholders upon giving notice to the applicable 

Noteholders or the Issuer, as the case may be, on a date or dates 

specified prior to such stated maturity and at a price or prices and 

on such other terms as may be agreed between the Issuer and the 

relevant Dealer(s) or investor(s) and set out in the applicable 

Pricing Supplement. 

Notes having a maturity of less than one year may be subject to 

restrictions on their denomination and distribution. See “Other 

regulatory restrictions”. 

Denomination of Notes: .........................  The Notes will be issued in such denominations as may be agreed 

between the Issuer and the relevant Dealer save that the minimum 

denomination of each Note will be such amount as may be 

allowed or required from time to time by the relevant central bank 

(or equivalent body) or any laws or regulations applicable to the 

relevant Specified Currency, see “Certain Restrictions - Notes 

having a maturity of less than one year” above, and save that the 

minimum denomination of each Note will be €100,000 (or, if the 

Notes are denominated in a currency other than euro, the 

equivalent amount in such currency). 

Taxation; Payment of Additional 

Amounts: .................................................  

All payments of principal and interest on the Notes (including 

with respect to the Coupons, if any) by (or on behalf of) the Issuer 

will be made without withholding or deduction for, or on account 

of, any present or future taxes, duties, levies, assessments or 

governmental charges (including related interest and penalties) of 

whatever nature (“Taxes”) imposed, assessed or levied by (or on 

behalf of) any Relevant Jurisdiction unless such withholding or 

deduction is required by law.  In that event, the Issuer will 

(subject to certain exceptions) pay such additional amounts 
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(“Additional Amounts”) as shall be necessary in order that the 

net amounts received by the holders of the Notes or Coupons after 

such withholding or deduction shall equal the respective amounts 

that would have been receivable on the Notes (including with 

respect to the Coupons, if any) in the absence of the withholding 

or deduction.  See “Taxation—Certain Turkish Tax 

Considerations” and Condition 9.1. 

Negative Pledge: .....................................  The terms of the Notes will contain a negative pledge provision 

as further described in Condition 4. 

Certain Covenants: .................................  The Conditions (except, for any Series, as altered in the Pricing 

Supplement for such Series) provide that the Issuer agrees to 

certain covenants, including covenants relating to authorisations 

and financial reporting.  See Condition 5. 

Events of Default: ...................................  The Conditions provide that the Notes will be subject to certain 

Events of Default, including (among others) non-payment, 

breach of obligations, cross-acceleration and certain bankruptcy 

and insolvency events.  See Condition 11. 

Status of the Notes: .................................  The Notes and Coupons will (except, with respect to any Series, 

to the extent provided otherwise in a supplement to the Agency 

Agreement, for which a supplement to this Information 

Memorandum might be prepared or a further prospectus issued) 

be direct, unconditional, unsubordinated and (subject to the 

provisions of Condition 4) unsecured obligations of the Issuer 

and rank and (subject to the provisions of Condition 4) will rank 

pari passu without any preference or priority among themselves 

and with all other outstanding unsecured and unsubordinated 

obligations of the Issuer, present and future, but, in the event of 

insolvency, bankruptcy, liquidation or similar event relating to 

the Issuer, only to the extent permitted by applicable laws relating 

to creditors’ rights. 

Rating: .....................................................  Where a Series of Notes issued under the Programme is rated, 

such rating will be disclosed in the applicable Pricing 

Supplement. 

A security rating is not a recommendation to buy, sell or hold 

securities and may be subject to suspension, reduction or 

withdrawal at any time by the assigning rating agency. 

Listing: ....................................................  Application has been made for Notes issued under the 

Programme to be included in trading on the Vienna MTF.  The 

Vienna MTF is not a regulated market for the purpose of MiFID 

II. 

Notes of a Series may be listed or admitted to trading, as the case 

may be, on such other or further stock exchanges or markets as 

may be agreed between the Issuer and the relevant Dealer(s) or 

investor(s).  Notes that are neither listed nor admitted to trading 

on any market may also be issued.  The Pricing Supplement for a 

Tranche will state whether or not the relevant Notes are to be 

listed and/or admitted to trading and, if so, on which stock 

exchange(s) and/or market(s). 

The applicable Pricing Supplement will state whether or not the 

relevant Notes are to be listed and/or admitted to trading. 
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Governing Law: ......................................  The Notes and any non-contractual obligations arising out of or 

in connection with the Notes will be governed by, and shall be 

construed in accordance with, English law. 

Selling Restrictions: ................................  There are restrictions on the offer, sale and transfer of the Notes 

(or beneficial interests therein) in (inter alia):Türkiye, the United 

States, the EEA (including Belgium), the UK, the PRC, Hong 

Kong, Singapore, Japan, Canada and Switzerland, and there will 

be such other restrictions as may be required in connection with 

the offering and sale of a particular Tranche of Notes.  See 

“Transfer and Selling Restrictions.” 

United States Selling Restrictions: .........  Regulation S.  TEFRA C or D/TEFRA not applicable, as 

specified in the applicable Pricing Supplement. 

 



 

 

 
6  

 

RISK FACTORS 

An investment in the Notes involves risk.  Prospective investors in the Notes should carefully consider the 

information contained in this Information Memorandum and the documents (or portions thereof) that are 

incorporated by reference herein, and in particular should consider all of the risks inherent in making such an 

investment before making a decision to invest in the Notes.  Investors in the Notes assume the risk that the Issuer 

might become insolvent or otherwise be unable to make all payments due in respect of the Notes. 

There is a wide range of factors that individually or together might result in the Issuer becoming unable to make 

all payments due in respect of the Notes.  It is not possible to identify all such factors or (other than the most 

material within each category of risks) to rank their materiality as the Issuer might not be aware of all relevant 

factors and certain factors that it currently deems not to be material might become material as a result of the 

occurrence of future events of which the Issuer does not have knowledge as of the date of this Information 

Memorandum.  The Issuer has identified in this Information Memorandum a number of factors that might 

materially adversely affect its ability to make payments due under the Notes; however, the Issuer does not 

represent that the risks set out herein are exhaustive or that other risks might not arise in the future.  In addition, 

factors identified by the Issuer that are material for the purpose of assessing the market risks associated with 

the Notes are also described below. 

Prospective investors in the Notes should consult with appropriate professional advisors to make their own 

legal, tax, business and financial evaluation of the merits and risks of investing in the Notes. 

Risks Relating to Türkiye  

The Issuer's operations are entirely concentrated in Türkiye and its business is therefore inherently exposed to 

Türkiye-specific economic, political and regulatory conditions 

The most material risk affecting the Issuer’s ability to make payments under the Notes is that the Issuer’s 

operations and assets are concentrated in Türkiye.  The Issuer is a Türkiye-incorporated factoring company 

operating through 11 branches across eight provinces, and its business model is therefore inherently and entirely 

exposed to Türkiye-specific political, economic and regulatory conditions.  Unlike a diversified banking group, 

the Issuer does not conduct retail banking, deposit-taking, insurance or other financial services activities and 

therefore has no ability to mitigate losses arising from Türkiye-specific risks through diversification into other 

jurisdictions or product lines.  As at 30 June 2026, factoring receivables amounted to TL 44,024,660 thousand 

(31 December 2025:  TL 32,174,509 thousand) out of total assets of TL 45,746,185 thousand (31 December 

2025:  TL 33,535,881 thousand), confirming that substantially all of the Issuer’s assets are located in and 

attributable to Türkiye.  Any adverse political, economic, social or regulatory development in Türkiye could 

therefore have a direct, concentrated and material adverse effect on the Issuer’s business, financial condition 

and ability to meet its obligations under the Notes. 

Türkiye’s macroeconomic conditions may reduce demand for factoring services, increase credit losses and 

adversely affect the Issuer’s business and financial condition 

Türkiye’s economic conditions — including inflation, domestic interest rates, demand conditions, 

unemployment, fiscal and monetary policy, and Turkish Lira exchange rates — can reduce demand for financial 

services and weaken the ability of the Issuer’s customers, buyers and suppliers to meet their financial 

obligations, negatively affecting the Issuer’s revenues, asset quality and results of operations.  The Issuer’s 

revenues are derived exclusively from factoring activities in Türkiye, comprising domestic and international 

trade receivable financing.  The Issuer is exposed to credit risk through its factoring transactions, and the 

performance of its factoring receivables portfolio is directly correlated with the financial health of its customers 

and trading counterparties, which is in turn sensitive to the broader macroeconomic environment in Türkiye.  In 

underwriting, the Issuer emphasises the quality and collectability of receivables, the borrower’s creditworthiness 

and the content of the trade transaction, and applies a maximum one-year limit validity period.  Despite these 

controls, a prolonged deterioration in Türkiye’s macroeconomic environment — including GDP contraction, 

reduced domestic trade volumes, rising unemployment, or a tightening of commercial credit conditions — could 

reduce origination volumes, increase default rates across the factoring receivables portfolio and have a material 

adverse effect on the Issuer’s financial condition and results of operations. 



 

 

 
7  

 

Türkiye has experienced persistently high inflation, and monetary policy uncertainty creates material risks for 

the Issuer’s cost of funds, margins and business environment 

Türkiye has experienced significant inflation in recent years, and monetary policy actions — including changes 

to the policy interest rate and central bank liquidity tools — remain a material factor for financial institutions 

operating in Türkiye.  Annual CPI inflation in Türkiye eased to 31.75% in July 2026 from 32.11% in June 2026, 

marking the lowest reading since March 2026, with food and non-alcoholic beverages inflation at 37.53% and 

housing inflation at 40.32%.  In its third Inflation Report of 2026 released on 13 August 2026, the Central Bank 

the Republic of Türkiye (the “CBRT”) raised its year-end inflation forecast to 28% from 26%, citing elevated 

energy and commodity prices, whilst maintaining a year-end interim inflation target of 24%.  Following a five-

month period during which funding was supplied through the overnight lending rate of 40%, the CBRT 

announced on 23–24 August 2026 the reopening of one-week repo auctions at the policy rate of 37%, which 

had been held unchanged since January 2026. 

The Issuer’s primary cost component is interest expense on borrowed funds, and it manages market, interest 

rate and foreign currency risks within board-approved treasury limits, including through hedging and derivative 

instruments and end-of-day open position limits.  Unlike a bank, the Issuer does not take customer deposits and 

is therefore entirely reliant on wholesale market borrowing, which is directly exposed to policy rate changes.  A 

100 basis point increase in floating rates on the Issuer’s TLfloating rate instruments in all currencies would 

decrease net income by TL 3,069 thousand as at 30 June 2026, all else equal.  Any failure to achieve disinflation, 

any reversal of the current monetary tightening cycle, or any further increase in funding costs could compress 

the Issuer’s net interest margins and have a material adverse effect on its profitability, liquidity and financial 

condition. 

Turkish Lira depreciation and foreign currency volatility may adversely affect the Issuer’s financial condition 

The Turkish Lira has historically been highly volatile, with significant depreciation in recent years, and policy 

responses — including interest rate adjustments and other tools — can materially affect the operating 

environment for Türkiye-based financial institutions.  The Turkish Lira has recently reached new lows, topping 

46 per USD. 

The Issuer is exposed to currency risk due to its foreign currency borrowings — primarily denominated in USD, 

EUR and GBP — and its Turkish Lira-denominated financial statements are affected by exchange rate 

movements.  As at 31 December 2025, the Issuer’s foreign currency monetary assets were TL 3,621,552 

thousand and foreign currency monetary liabilities were TL 3,550,288 thousand, resulting in a net foreign 

currency position of TL 71,264 thousand.  A 10% decrease in the Turkish Lira against relevant foreign 

currencies would increase the Issuer’s profit before tax by TL 7,127 thousand for the period ended 31 December 

2025, all else equal.  The Issuer’s export factoring business also exposes it to cross-border trade risks, including 

the effect of TL movements on the competitiveness of Turkish exporters and the collectability of foreign 

currency receivables.  Any significant further depreciation of the Turkish Lira, or any inability to hedge FX 

exposures effectively and at reasonable cost, could have a material adverse effect on the Issuer’s financial 

condition and results of operations. 

Political developments in Türkiye, including changes in government economic policy and questions concerning 

central bank independence, may adversely affect the Issuer’s business and funding costs 

Political circumstances in Türkiye can materially influence the Turkish economy and investor confidence and 

thereby materially affect the business, financial condition and results of Türkiye-focused financial institutions.  

Recent years have included significant changes in economic and monetary policy leadership, and questions 

regarding the degree of independence of the CBRT from political influence and the sustainability of current 

monetary policy settings remain a material concern for investors in Türkiye-based issuers. 

Ongoing political proceedings and unrest — including widespread public protests and associated financial 

market volatility and Turkish Lira depreciation — may negatively affect Türkiye’s political and economic 

environment, investor willingness to invest in Türkiye, the Issuer’s cost of financing and its access to 

international capital markets.  The Issuer, as a non-bank factoring company reliant on wholesale market 

borrowing (including through this Programme), does not benefit from the retail deposit base or central bank 

liquidity facilities available to licensed banks, and is therefore more immediately exposed to shifts in 

international investor sentiment towards Türkiye.  Any deterioration in investor confidence, widening of 
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sovereign credit spreads or reduction in capital inflows to Türkiye could increase the Issuer’s funding costs and 

impair its access to funding markets, with a material adverse effect on its liquidity, business and financial 

condition. 

Türkiye’s relationship with the United States, including geopolitical tensions and the risk of trade tariffs, may 

adversely affect Türkiye’s economy and, consequently, the Issuer’s business 

Türkiye’s relations with the United States have at times been impacted by geopolitical and sanctions-related 

issues — including CAATSA-related sanctions linked to Türkiye’s acquisition of the S-400 missile defence 

system — and by the introduction of US tariffs that may disrupt global trade, increase inflation and create 

volatility in global markets.  Deterioration in US-Türkiye relations, the imposition of additional US tariffs or 

sanctions affecting Türkiye or its financial sector, or broader macroeconomic disruption from US trade policy 

measures could reduce trade volumes in the sectors most concentrated in the Issuer’s factoring receivables 

portfolio — including wholesale and retail trade, manufacturing, transportation and logistics — thereby 

reducing origination volumes and increasing credit losses.  Any such development could have a material adverse 

effect on the Issuer’s business and financial condition. 

Türkiye’s relationship with the European Union may adversely affect the Issuer’s trade finance and export 

factoring business 

Türkiye’s relationship with the EU has at times been strained — including in the context of EU sanctions 

frameworks, the customs union arrangement and accession-related uncertainties — and deterioration in that 

relationship could adversely affect the Turkish economy, given the EU’s importance as an export market and 

source of foreign direct investment.  The EU is Türkiye’s principal export market, and the Issuer’s export 

factoring business — with a transaction volume of TL 10 billion in 2025 and a market share of 13.65% of 

correspondent-guaranteed export factoring in Türkiye — is directly dependent on the continued flow of Turkish 

export trade.  Any deterioration in EU-Türkiye trade relations, the introduction of trade barriers, or broader 

disruption to the EU-Türkiye customs union arrangement could reduce export volumes, affect the quality of 

export factoring receivables and have a material adverse effect on the Issuer’s business and financial condition. 

The conflict in Russia and Ukraine and related sanctions continue to create macroeconomic uncertainty with 

potential adverse effects on Türkiye’s economy and the Issuer’s operating environment 

The Russia–Ukraine war and related international sanctions regimes have had, and may continue to have, 

material impacts on global inflation, supply chains, interest rates and exchange rates, and on Türkiye’s economy 

— including via effects on tourism, trade balances, energy prices and the availability of external financing.  

Türkiye is a significant energy importer, and elevated energy prices arising from the conflict increase input costs 

across the manufacturing, transportation and logistics sectors that are heavily represented in the Issuer’s 

factoring receivables portfolio.  The Issuer maintains a sanctions compliance programme and has assessed that 

it has no direct exposure to Russia-sanctions targets; however, indirect macroeconomic effects of the conflict 

on Türkiye’s economy and trading relationships remain a material risk.  Any escalation of the conflict or 

expansion of sanctions regimes could have a material adverse effect on the Issuer’s customers, the quality of its 

receivables portfolio and the broader Turkish economic environment in which the Issuer operates. 

Conflicts in the Middle East may affect energy prices, trade flows and investor sentiment, with adverse 

consequences for Türkiye’s economy and the Issuer’s business 

Conflicts in the Middle East — including Israel-Hamas and Israel-Iran related escalations — may affect energy 

prices, shipping routes and investor sentiment, negatively impacting Türkiye’s economy and consequently 

Türkiye-based financial institutions.  Rising inflation in Türkiye in 2026 has increasingly been shaped by 

external headwinds, particularly the prolonged Middle East conflict, which has pushed global oil prices higher; 

for Türkiye, a net energy importer, the surge in energy costs is adding further strain to an already elevated 

inflation environment, with transport inflation at 35.06% in April 2026.  Disruption to shipping routes in the 

Red Sea and surrounding regions could adversely affect Turkish exporters and importers, reduce trade volumes 

and increase costs for the Issuer’s customers in the wholesale trade, manufacturing and logistics sectors.  Any 

such disruption could reduce origination volumes, increase defaults in the Issuer’s factoring receivables 

portfolio and have a material adverse effect on the Issuer’s business and financial condition. 
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Türkiye is located in a geopolitically sensitive region and is exposed to the risk of terrorism and regional 

instability 

Türkiye is located in a volatile region and is exposed to internal and external unrest, refugee flows and the risk 

of lower foreign direct investment, capital outflows and financial market volatility arising from regional 

conflicts and security concerns.  Türkiye has experienced terrorist attacks — including an attack in Ankara on 

23 October 2024 — and further attacks could negatively impact tourism, foreign investment and capital markets, 

with adverse economic effects on the Turkish economy and, consequently, on financial institutions operating in 

Türkiye.  Any such events could lead to a deterioration in investor confidence in Türkiye, a reduction in capital 

inflows, an increase in the Issuer’s funding costs and a broader adverse economic impact on the Issuer’s 

customers and their ability to meet their trade obligations, any of which could have a material adverse effect on 

the Issuer’s business and financial condition. 

Natural disasters, including earthquakes, may cause widespread economic damage and adversely affect the 

Issuer’s business 

Türkiye experienced severe earthquakes in February 2023, with substantial economic damage estimates, and 

further seismic events have occurred near Istanbul; future natural disasters could materially adversely affect 

Türkiye’s economy and the operations of entities — including financial institutions — operating in Türkiye.  

The Issuer operates through 11 branches across eight provinces of Türkiye and its factoring receivables are 

secured by invoices, finance notes and sureties, the enforceability and value of which could be materially 

impaired in the event of a widespread natural disaster.  A major seismic or other natural disaster event in Türkiye 

could adversely affect the financial condition of the Issuer’s customers, impair the value and collectability of 

factoring receivables, and damage the Issuer’s branch network and operational infrastructure, any of which 

could have a material adverse effect on the Issuer’s business and financial condition. 

The regulatory framework applicable to factoring companies in Türkiye may change in ways that adversely 

affect the Issuer’s business model, product offering and funding access 

The Issuer conducts its activities under the Financial Leasing, Factoring and Financing Companies Law No. 

6361 and related BRSA regulations, as well as the Capital Markets Law No. 6362.  Unlike licensed banks, the 

Issuer does not benefit from CBRT liquidity facilities, SDIF deposit insurance or access to the interbank lending 

market in the same manner as deposit-taking institutions.  The BRSA and the CMB are responsible for 

regulating the Issuer’s activities and may, at any time, amend existing regulations or introduce new rules 

affecting the Issuer’s permissible activities, capital and liquidity requirements, product terms, funding 

structures, leverage limits, related-party exposure limits or costs of regulatory compliance.  Any such adverse 

change — including new restrictions on factoring product design, the imposition of additional capital 

requirements, restrictions on accessing wholesale funding markets, or changes to the framework governing 

CMB approval for Notes to be offered or sold outside Türkiye — could have a material adverse effect on the 

Issuer’s business model, financial condition and results of operations.  In addition, under the terms and 

conditions of the Notes, the Issuer is required to maintain all approvals, authorisations and licences necessary 

to conduct its business, including those required from the BRSA and the CMB, and any failure to do so may 

constitute an Event of Default. 

The CMB approval framework for capital markets issuances outside Türkiye may impose constraints on the 

Issuer’s access to international funding markets 

CMB approval is required for the issuance and sale of Notes by the Issuer outside of Türkiye, and no Notes may 

be offered or sold before the necessary CMB approvals are obtained, including, to the extent required by 

applicable law, tranche-level approvals on or before each issue date.  The Issuer has also obtained BRSA 

approval required for the issuance of Notes under the Programme, and absent new CMB approvals, aggregate 

issuances under the existing CMB approval cannot exceed the Approved Issuance Limit.  Under the Programme 

approvals, Notes (or beneficial interests therein) may only be offered or sold outside of Türkiye, and Turkish 

residents may only purchase Notes in offshore transactions on an unsolicited (reverse inquiry) basis through 

licensed banks or brokerage institutions and subject to the Turkish Purchase Requirements.  Any delay in 

obtaining or renewing CMB approvals, any change in the conditions attached to CMB or BRSA approval, or 

any reduction in the Approved Issuance Limit could restrict the Issuer’s ability to issue Notes under the 

Programme and could impair its access to international capital markets as a source of funding, with a material 

adverse effect on the Issuer’s liquidity, financial condition and results of operations. 
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The Issuer’s financial statements are prepared under BRSA Principles and do not include inflation accounting 

adjustments; they may not be comparable with statements prepared under IFRS 

The Issuer prepares its financial statements under BRSA Principles, comprising BRSA regulations together with 

Turkish Financial Reporting Standards for matters not specifically regulated by the BRSA, and applies BRSA 

accounting and reporting legislation applicable to financial leasing, factoring and financing companies.  

Although TAS 29 (Türkiye’s equivalent of IAS 29) applies to entities in hyperinflationary economies, the BRSA 

determined — by resolution dated 5 December 2024 (No. 11021) — that banks and financial leasing, factoring 

and financing companies subject to BRSA supervision would not apply inflation accounting in 2025; 

accordingly, TAS 29 was not applied in the Issuer’s 31 December 2025 financial statements.  More generally, 

inflation accounting under IFRS or TAS and differing regulatory transition decisions can create material 

differences between reporting bases and complicate period-to-period comparability.  The Issuer’s BRSA 

Financial Statements are not prepared in accordance with EU-adopted IFRS, and there may be material 

differences had EU-adopted IFRS been applied.  In an environment of sustained high inflation in Türkiye, the 

absence of inflation accounting adjustments may be material and may limit investors’ ability to assess the 

Issuer’s true financial performance on a real, inflation-adjusted basis.  Future regulatory decisions could require 

the application of inflation accounting or other changes to reporting standards, which could result in material 

adjustments to reported figures and affect period-to-period comparability. 

The Issuer’s non-deposit-taking funding model creates heightened refinancing and liquidity risk, particularly 

in periods of market volatility or adverse conditions in Türkiye 

The Issuer’s funding is based on bank loans and bond issuances rather than customer deposits, and liquidity 

management is designed to maintain sufficient liquidity to meet funding needs and possible shortages under 

both normal and stress conditions.  As at 30 June 2026, the Issuer’s non-derivative financial liabilities had a 

carrying amount of TL 38,400,250 thousand (31 December 2025:  TL 27,697,154 thousand), with undiscounted 

expected cash outflows of TL 39,357,956 thousand (31 December 2025:  TL 28,308,721 thousand), of which 

TL 37,399,391 thousand (31 December 2025:  TL 26,580,355 thousand) fell due in less than three months.  

Unlike a licensed bank, the Issuer does not have access to CBRT standing facilities, is not covered by SDIF 

deposit insurance, and cannot rely on a retail deposit base as a source of stable funding.  Securities of Türkiye-

focused issuers are subject to emerging markets risk, where adverse developments in other emerging markets 

or globally can reduce capital flows to Türkiye and increase funding costs irrespective of the issuer’s own 

financial performance.  A deterioration in market conditions — whether arising from Türkiye-specific factors 

or broader global emerging market volatility — could restrict the Issuer’s access to wholesale borrowed funds 

and bond markets, impair its ability to refinance its short-term liabilities, and have a material adverse effect on 

its liquidity, business and financial condition. 

AML/CFT and sanctions compliance risks in Türkiye may expose the Issuer to regulatory action or restrict its 

access to correspondent banking relationships and international capital markets.  

Türkiye has enacted AML/CFT laws imposing requirements on regulated financial institutions — including 

customer identification, transaction monitoring, record-keeping and suspicious activity reporting to the 

Financial Crimes Investigation Board (MASAK).  Türkiye was placed on the FATF "grey list" in October 2021 

and was removed on 28 June 2024; a further FATF inspection took place in November 2025, highlighting that 

international AML/CFT scrutiny of Türkiye and Turkish financial institutions remains ongoing and may 

intensify.  Multiple jurisdictions — including the United States, United Nations, United Kingdom, European 

Union, France and Türkiye — administer sanctions regimes that may apply to the Issuer and its activities, and 

the Issuer maintains a sanctions compliance programme designed to comply with applicable sanctions, including 

customer screening, transaction filtering, and policies restricting dealings with sanctioned persons and 

territories.  Any finding of AML/CFT non-compliance against the Issuer, any adverse outcome from the 

November 2025 FATF inspection in relation to Türkiye’s overall compliance environment, or any escalation in 

applicable sanctions regimes affecting Türkiye or Turkish financial institutions could result in regulatory 

sanctions, restrictions on access to correspondent banking relationships, limitations on international capital 

market activity and reputational damage, any of which could have a material adverse effect on the Issuer’s 

business and financial condition. 



 

 

 
11  

 

The Issuer is subject to Turkish taxation risks, including the potential application of withholding tax on interest 

payments under the Notes 

Under current Turkish tax law, withholding tax may apply to payments of interest on the Notes.  The applicable 

withholding tax rate on payments of interest in respect of Notes with an original maturity of more than five 

years is currently 0%, on Notes with a maturity of between three and five years is 3%, and on Notes with a 

maturity of up to three years is 7%.  These rates are subject to change by Turkish governmental or regulatory 

action.  Any increase in the applicable withholding tax rate, or any change in the conditions under which 

exemptions or reduced rates apply, could reduce the net return available to Noteholders and affect the 

marketability of the Notes.  In addition, under current Turkish law, non-resident holders of Notes are generally 

not subject to Turkish withholding tax on capital gains in respect of Notes traded on a foreign stock exchange 

during the applicable exemption period under Provisional Article 67 of the Income Tax Law.  There can be no 

assurance that this exemption will be extended beyond its current expiry date or that the tax treatment of 

payments on the Notes will not otherwise change. 

Enforcement of foreign judgments and arbitral awards against the Issuer in Türkiye may be subject to 

significant procedural and legal constraints 

Because substantially all of the Issuer’s assets — and most of its directors and officers — are located in Türkiye, 

it may be difficult for investors to effect service of process outside Türkiye, obtain jurisdiction outside Türkiye 

in respect of claims against the Issuer, or enforce non-Turkish court judgments against the Issuer, as there is no 

treaty between the United Kingdom and Türkiye providing for the reciprocal enforcement of judgments, with 

de facto reciprocity determined on a case-by-case basis by Turkish courts.  In the event of a bankruptcy of the 

Issuer, claims denominated in foreign currency would be payable in Turkish Lira at the exchange rate published 

by the CBRT effective on the date of the bankruptcy decision.  Any requirement to pursue claims against the 

Issuer through Turkish courts, to convert foreign currency claims into Turkish Lira in an insolvency scenario, 

or to satisfy Turkish procedural requirements before a foreign judgment can be enforced may involve significant 

delay, cost and uncertainty, and there can be no assurance that Noteholders will be able to recover the full 

amount of their claims. 

Türkiye is an emerging market and the Notes are subject to emerging market investment risks 

Securities of Türkiye-focused issuers are subject to emerging market investment risks, where adverse 

developments in other emerging markets or globally — including changes in global risk appetite, US dollar 

strength, capital flows to emerging markets or commodity prices — can reduce investment in Türkiye and 

increase funding costs for Türkiye-based issuers, irrespective of the Issuer’s own financial performance.  

Investors in the Notes should be aware that investments in emerging market securities involve a higher degree 

of risk than investments in securities of issuers from more developed economies, and that the market for 

emerging market securities can be illiquid, subject to sudden price movements and adversely affected by factors 

outside the Issuer’s control.  The performance of the Notes on the secondary market may therefore be more 

volatile than would be the case for comparable securities issued by financial institutions in more developed 

economies. 

Risks Relating to the Issuer and its Business  

The Issuer’s business is concentrated in factoring activities and dependent on continued demand for trade 

finance products in Türkiye 

The Issuer’s business consists exclusively of factoring activities, providing financing, guarantee and collection 

products and services in connection with domestic and international trade.  The Issuer does not engage in 

financial leasing, consumer finance or banking activities.  Its revenues are therefore entirely dependent on 

continued demand for, and access to, factoring products in Türkiye and international markets, and it has no 

ability to diversify its business into other financial services lines without regulatory approval.  Demand for 

factoring may fluctuate as a result of changes in the credit environment, banking sector competition, 

government-sponsored financing initiatives, changes in trade volumes, or the introduction of alternative 

financing products.  Regulatory measures that restrict bank lending may increase demand for factoring products 

as customers seek alternative sources of working capital financing, while changes that improve access to bank 

financing may reduce such demand.  In recognition of funding and market conditions, including periods in 

which regulatory measures may constrain the availability or growth of bank lending, the Issuer has begun to 
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diversify its funding sources, including through the issuance of discount bonds by private placement to qualified 

investors.  The Issuer's strengthened equity base has also increased its bond issuance capacity and expanded its 

borrowing limits in the Takasbank Money Market, enhancing its access to diversified sources of funding.  As a 

result, the Issuer has been able to develop a more diversified and sustainable funding structure, thereby 

substantially reducing its reliance on traditional bank funding.  However, a sustained reduction in demand for 

factoring products, or an inability to access and deploy funding on commercially viable terms, could have a 

material adverse effect on the Issuer’s business, financial condition and results of operations. 

The Issuer may be unable to sustain its recent growth trajectory or effectively manage the risks arising from an 

expanding customer base 

The Issuer has grown rapidly in recent years.  Total assets grew from TL 13.3 billion as of 31 December 2024 

to TL 33.5 billion as of 31 December 2025 and further to TL 45.7 billion as of 30 June 2026, funded primarily 

by loans received of TL 37.3 billion as of 30 June 2026.  The Issuer operates through 11 branches across eight 

provinces and had 12,310 active customers as at 31 December 2025.  The Issuer’s growth strategy emphasises 

increasing the SME share of its total portfolio.  The Issuer believes that a diversified SME customer base with 

relatively small ticket sizes supports a broad-based receivables portfolio and reduces single-name concentration 

risk.  The Issuer’s continued growth also depends on its ability to scale its digital platforms, operational 

infrastructure and internal processes while maintaining effective risk management, operational resilience and 

customer service standards.  While the Issuer believes that its growth strategy supports a diversified and 

sustainable receivables portfolio, there can be no assurance that it will be able to sustain this growth trajectory 

while maintaining adequate credit underwriting standards, operational controls and risk management processes 

as its customer base expands.  The Issuer has established risk management and control frameworks and 

continues to invest in the automation and digitalisation of its core business processes with the aim of supporting 

operational scalability and efficiency.  However, there can be no assurance that these measures will be sufficient 

to mitigate the risks associated with continued growth.  Rapid expansion may increase credit, operational, 

compliance and funding risks.  Failure to manage growth effectively could lead to a deterioration in asset quality, 

increased funding needs, higher operating and compliance costs, and could have a material adverse effect on 

the Issuer's financial condition and results of operations. 

The Issuer’s factoring receivables portfolio is highly concentrated and dominates its balance sheet; any adverse 

credit development in that portfolio could have a disproportionate effect on the Issuer’s financial condition 

The independent auditor identified “recognition of the impairment of financial assets and related important 

disclosures” as a key audit matter, noting that factoring receivables comprise approximately 96% of total assets 

and that expected credit loss (ECL) estimation involves complex judgements, assumptions and compliance with 

applicable legislation and accounting standards.  As at 30 June 2026, financial assets at amortised cost (net) 

were TL 44,070,846 thousand and total assets were TL 45,746,185 thousand (31 December 2025:  financial 

assets at amortised cost (net) of TL 32,222,980 thousand and total assets of TL 33,535,881 thousand). 

The Issuer seeks to mitigate portfolio concentration risk through a diversified receivables portfolio comprising 

a broad customer base with relatively small ticket sizes, supported by established credit underwriting, 

monitoring and risk management processes.  Nevertheless, given the significance of factoring receivables to the 

Issuer's balance sheet, there can be no assurance that these measures will be sufficient to prevent deterioration 

in the credit quality of the portfolio or limit the impact of adverse economic or market conditions. 

Accordingly, any adverse development in the credit quality of the Issuer's factoring receivables portfolio—

whether as a result of macroeconomic deterioration, sector-specific stress, borrower defaults or changes in ECL 

model assumptions—could require additional impairment provisions and have a disproportionately adverse 

effect on the Issuer's financial condition, results of operations and capital position. 

The Issuer is exposed to credit risk and a deterioration in the quality of its factoring receivables could adversely 

affect its financial condition 

The Issuer’s NPL ratio increased from 0.93% as at 31 December 2024 to 1.31% as at 31 December 2025, before 

decreasing to 1.21% as at 30 June 2026.  The NPL coverage ratio (across Stages 1, 2 and 3) was 107.16% as at 

31 December 2024, 88.62% as at 31 December 2025 and 91.42% as at 30 June 2026.  As at 30 June 2026, non-

performing factoring receivables amounted to TL 538,602 thousand and total expected credit losses amounted 
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to TL 492,416 thousand, compared with TL 425,853 thousand and TL 377,382 thousand, respectively, as at 31 

December 2025. 

The Issuer manages credit risk through established underwriting standards, portfolio monitoring processes and 

an expected credit loss framework developed in accordance with TFRS 9.  During the fourth quarter of 2025, 

the Issuer refined its TFRS 9 ECL models to better reflect the characteristics and risk profile of its portfolio 

while aligning the methodology with the Garanti BBVA Group's risk management framework.  The impact of 

the model refinement on the Issuer's financial statements was limited.  

Notwithstanding these measures, the Issuer’s expected credit loss models require management to exercise 

judgement and make assumptions regarding, among other things, future economic conditions and the 

performance of its customers.  Deterioration in macroeconomic conditions or in the financial condition of the 

Issuer’s customers, or changes to the assumptions or methodologies used in the Issuer’s expected credit loss 

models, may result in increased defaults, additional impairment provisions or both. 

There can be no assurance that the Issuer’s provisions will be sufficient to absorb future credit losses.  Any 

additional impairment charges or provisions could adversely affect the Issuer’s financial condition. 

The Issuer is exposed to significant sectoral and customer concentration risk in its receivables portfolio 

As at 31 December 2025, the service industry accounted for 73.69% of the Issuer’s factoring receivables, with 

wholesale and retail trade alone representing 41.55% of the total portfolio, and manufacturing accounted for a 

further 25.64%.  The Issuer's SME portfolio includes concentrations in certain sectors and sub-sectors, including 

wholesale and retail trade, transportation, warehousing, communications, textiles, basic metals and petroleum 

products.  These classifications are based on the principal business activities of the Issuer's seller customers.  

However, the underlying receivables are generally generated from a broad and diversified base of buyers, with 

individual seller customers typically maintaining receivables due from multiple buyers across a range of 

industries.  Accordingly, although the portfolio may appear concentrated by reference to the sectors of the 

Issuer's seller customers, the underlying credit exposures benefit from a degree of natural diversification.  The 

Issuer seeks to mitigate sector concentration risk through portfolio monitoring, sector limits, established credit 

underwriting policies and regular reviews of portfolio composition.  In addition, the Issuer utilises internally 

developed credit scoring models and increasingly automated credit assessment processes, particularly in relation 

to cheque-backed transactions, to support credit decision-making and ongoing portfolio monitoring.  However, 

there can be no assurance that these measures, together with the natural diversification of the underlying credit 

exposures, will be sufficient to mitigate the effects of adverse developments affecting one or more sectors in 

which the Issuer has significant exposure.  A downturn affecting one or more of the sectors or sub-sectors in 

which the Issuer has significant exposure—whether resulting from adverse economic conditions, regulatory 

developments, supply chain disruptions, changes in trade flows or other factors—could lead to correlated 

borrower defaults, impair the value of receivables and collateral, increase impairment provisions and have a 

material adverse effect on the Issuer's business, financial condition and results of operations.  

The Issuer is reliant on wholesale borrowed funding and is exposed to material refinancing and liquidity risk 

The Issuer funds its operations primarily through wholesale funding sources.  In recognition of changing market 

and regulatory conditions, the Issuer has taken steps to diversify its funding base through a combination of bank 

borrowings, funding obtained from the Takasbank Money Market and the issuance of discount bonds by way 

of private placements to qualified investors.  In addition, the Issuer's strengthened equity base has substantially 

increased its bond issuance limits and expanded its borrowing limits in the Takasbank Money Market, enhancing 

its access to alternative funding sources and supporting a more diversified and sustainable funding profile. 

As at 30 June 2026, loans received amounted to TL 37,289,835 thousand, compared with TL 27,623,560 

thousand as at 31 December 2025 and TL 9,735,853 thousand as at 31 December 2024.  The Issuer's borrowings 

include both Turkish Lira and foreign currency funding, exposing it to refinancing risk and fluctuations in 

funding costs.  Funding obtained through the Takasbank Money Market is subject to customary collateral 

requirements, while continued access to wholesale funding depends on market conditions, investor and lender 

appetite, regulatory developments and the Issuer's financial strength and credit profile. 

The Issuer manages liquidity risk through an established liquidity risk management framework, including 

funding diversification, liquidity monitoring, stress testing and contingency funding planning.  However, there 
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can be no assurance that these measures will be sufficient to maintain access to funding on commercially 

acceptable terms under all market conditions. 

A deterioration in market conditions, widening credit spreads, reduced investor or lender appetite, adverse 

regulatory developments or a downgrade of the Issuer's credit ratings could restrict the Issuer's access to funding 

or increase its funding costs.  Any inability to refinance maturing borrowings at reasonable cost, or at all, could 

have a material adverse effect on the Issuer's liquidity, business, financial condition and results of operations. 

The Issuer may be affected by changes in the level of support and funding available from its Parent Group 

The Issuer is majority-owned by Türkiye Garanti Bankası A.Ş., which holds 81.84% of its share capital, with 

Türk İhracat Kredi Bankası A.Ş. holding 9.78% and a free float of 8.38% traded on Borsa Istanbul.  The Issuer 

maintains funding and commercial relationships with members of the Garanti BBVA Group, including Türkiye 

Garanti Bankası A.Ş. and Garantibank International N.V.  While the Issuer has diversified its funding profile in 

recent years, intragroup funding continues to represent an important source of funding. 

The Notes are not guaranteed by Türkiye Garanti Bankası A.Ş. or any other member of the Garanti BBVA 

Group, and the Issuer's ability to meet its obligations under the Notes depends solely on its own liquidity, 

financial strength and cash flows.  The majority shareholder controls the composition of the Issuer's Board of 

Directors and may exert significant influence over the Issuer's strategic direction, funding arrangements and 

dividend policy. 

Although the Issuer has broadened its funding base and reduced its reliance on traditional bank funding, there 

can be no assurance that intragroup funding arrangements or other forms of support will continue to be available 

on current terms, or at all.  Any withdrawal, reduction or deterioration in the terms of such arrangements could 

have a material adverse effect on the Issuer's funding profile, liquidity, financial condition and results of 

operations. 

The Issuer is subject to market risk, including interest rate risk and foreign currency risk, which could materially 

affect its financial condition 

The Issuer is exposed to market risks arising principally from changes in interest rates and foreign exchange 

rates.  Borrowing costs represent a significant component of the Issuer's funding costs and may be affected by 

fluctuations in market interest rates, while the Issuer's receivables portfolio and funding base include both 

Turkish Lira and foreign currency-denominated assets and liabilities.  The Issuer's activities also include export 

and import factoring transactions, which may increase its exposure to foreign exchange movements and cross-

border trade conditions. 

The Issuer manages market risk through a Board-approved treasury and risk management framework, including 

exposure limits, daily monitoring of treasury and foreign exchange positions and, where appropriate, the use of 

hedging instruments.  The Issuer also seeks to maintain limited duration gaps in both its Turkish Lira and foreign 

currency balance sheets through active asset and liability management, while interest rate and liquidity risks are 

monitored and managed within internally approved risk metrics and limits.  However, there can be no assurance 

that these measures will be sufficient to protect the Issuer against adverse market movements or periods of 

heightened market volatility. 

Changes in Turkish interest rates, movements in TL/USD, TL/EUR and other exchange rates, a sustained 

increase in funding costs or an inability to hedge exposures effectively and at reasonable cost could adversely 

affect the Issuer's net interest income, the value of its assets and liabilities, and its financial condition.  In an 

environment of elevated interest rates and macroeconomic volatility in Türkiye, these risks may be heightened. 

The Issuer operates in a heavily regulated environment and is subject to the risk of changes in applicable laws 

and regulations 

The Issuer operates under the Financial Leasing, Factoring and Financing Companies Law No. 6361 and the 

BRSA regulations, and is also subject to the Capital Markets Law No. 6362 and related reporting and approval 

requirements, including in respect of the Programme.  The Issuer is required to comply with a comprehensive 

regulatory framework governing, among other things, its activities, capital, funding, reporting and corporate 

governance.  The Issuer monitors regulatory developments on an ongoing basis and maintains established 

compliance and governance frameworks designed to support timely implementation of new regulatory 
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requirements.  However, the BRSA and the CMB may at any time amend existing regulations or introduce new 

rules affecting the Issuer’s permissible activities, capital and liquidity requirements, product terms, funding 

structures, or the costs of regulatory compliance.  Accordingly, adverse changes in the regulatory framework 

applicable to factoring companies — including new restrictions on product design, funding access, leverage, or 

related-party exposures — could have a material adverse effect on the Issuer’s business model, financial 

condition and results of operations.  

The Issuer’s financial statements are prepared under BRSA Accounting and Financial Reporting Legislation 

and are not prepared in accordance with IFRS; in particular, the Issuer does not apply inflation accounting 

and the financial statements may not be comparable with those of other issuers 

The Issuer prepares its financial statements under BRSA Accounting and Financial Reporting Legislation, 

which comprise BRSA regulations together with TFRS for matters not specifically regulated by the BRSA.  

While inflation accounting (TAS 29) became applicable for TFRS reporters for periods ending on or after 31 

December 2024, the BRSA decided (by Resolution dated 5 December 2024, No. 11021) that banks and 

factoring, leasing and finance companies subject to BRSA supervision would not be required to apply inflation 

accounting in 2025.  As a result, the Issuer’s financial statements are presented without inflation adjustment, 

and may differ materially from what they would be if prepared under IFRS or EU-adopted IFRS.  In an 

environment of sustained high inflation in Türkiye, the absence of inflation accounting adjustments may be 

material and may limit investors’ ability to assess the Issuer’s true financial performance on a real, inflation-

adjusted basis.  Future regulatory decisions could require the application of inflation accounting or other changes 

to reporting standards, which could result in material adjustments to reported figures and affect comparability 

across periods. 

The Issuer’s profitability is sensitive to funding costs and shows earnings volatility; returns declined materially 

in 2025 

In 2025, the Issuer's return on assets decreased to 8.82% from 12.09% in 2024, while return on equity decreased 

to 50.84% from 59.13%, reflecting, among other factors, higher funding costs, continued business growth and 

changing market conditions.  Notwithstanding this decline, the Issuer continued to generate robust profitability.  

Financing expenses increased materially to TL 6,763,138 thousand in 2025 from TL 3,260,210 thousand in 

2024. 

The Issuer seeks to preserve profitability through disciplined pricing, active balance sheet and funding 

management, and ongoing optimisation of its funding mix.  However, its profitability remains sensitive to 

Turkish interest rates, the cost and availability of wholesale funding, competitive market conditions and the 

credit performance of its receivables portfolio.  Changes in the interest rate environment may also affect the 

Issuer's margins.  While rising interest rates may increase funding costs, a declining interest rate environment 

may result in lower pricing on new transactions and consequently reduce the Issuer's net interest margins. 

Any sustained increase in funding costs, compression of net interest margins, deterioration in asset quality or 

adverse changes in market conditions could have a material adverse effect on the Issuer's profitability, capital 

generation and ability to meet its obligations under the Notes. 

The Issuer is subject to operational and technology risk, including risks arising from its digitalisation strategy 

The Issuer has made digitalisation a core element of its business strategy and continues to invest in the 

automation of its operations and the development of end-to-end digital factoring solutions.  Customers are able 

to access an increasing range of factoring products and services through digital channels, enabling an 

increasingly seamless end-to-end digital customer journey.  In 2025, the Issuer invested TL 102 million in 

intangible assets, primarily software, reflecting its continued investment in technology infrastructure and digital 

capabilities. 

The Issuer's digital transformation is supported by dedicated technology and product development teams and an 

established operational and technology governance framework, including the "three lines of defence" model, 

Board and committee oversight, business continuity and disaster recovery arrangements, cybersecurity controls 

and ongoing investments in technology resilience.  The Issuer also continues to enhance the automation of its 

operational processes and credit assessment capabilities in order to support operational scalability, efficiency 

and customer experience.  However, there can be no assurance that these measures will prevent system failures, 
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service interruptions, cybersecurity incidents, data breaches, implementation failures or technology 

obsolescence. 

Any significant disruption affecting the Issuer's technology infrastructure, digital distribution channels, 

automated credit decision-making processes or data management systems could impair its ability to originate, 

manage and collect factoring receivables, disrupt customer service, expose the Issuer to regulatory sanctions, 

third-party claims or reputational damage and have a material adverse effect on its business, financial condition 

and results of operations. 

The Issuer is exposed to operational and legal risks relating to collateral received in connection with its 

factoring business 

As at 30 June 2026, the Issuer held off-balance sheet items amounting to TL 435.4 billion (31 December 2025:  

TL 335.6 billion), consisting primarily of collateral received in connection with its factoring activities, including 

endorsed invoices, promissory notes and sureties.  These items do not represent liabilities of the Issuer but form 

an important part of its credit risk mitigation framework. 

The Issuer manages these exposures through established collateral management procedures, operational controls 

and legal documentation processes.  However, there can be no assurance that collateral will be valid, enforceable 

or readily realisable in all circumstances.  In addition, operational errors, documentation deficiencies, fraud, 

disputes regarding the validity or enforceability of collateral, or delays in enforcement could reduce the 

effectiveness of such collateral and increase the Issuer's credit losses. 

Any material failure in the management, custody or enforceability of collateral received by the Issuer could 

adversely affect its ability to recover outstanding receivables, increase impairment losses and have a material 

adverse effect on its business, financial condition and results of operations. 

The Issuer’s credit ratings may be downgraded and may be influenced by factors outside its control, including 

the credit ratings of its parent group and the Turkish sovereign 

As at the date of this Information Memorandum, the Issuer’s Long-Term Foreign Currency and Long-Term 

Local Currency ratings have been affirmed by Fitch Ratings at "BB-" with Stable Outlook, as revised on 17 

April 2026.  The Issuer’s ratings reflect, a range of factors, including its standalone financial profile, the 

creditworthiness of the Garanti BBVA group and, ultimately, the Turkish sovereign.  Any adverse rating action 

on BBVA S.A., Türkiye Garanti Bankası A.Ş. or the Republic of Türkiye could therefore trigger a downgrade 

of the Issuer’s ratings, irrespective of any change in the Issuer’s own financial condition.  Any reduction, 

suspension or withdrawal of the ratings of the Issuer or of any Series of Notes could reduce the market value of 

such Notes and may adversely affect the Issuer’s ability to access funding markets on acceptable terms.  Ratings 

are not recommendations to buy, sell or hold any securities, do not address the suitability of any securities for 

any particular investor, and may not reflect all of the risks relating to an investment in the Notes. 

The Issuer is subject to climate-related and ESG transition risks, including risks from its exposure to carbon-

intensive sectors 

The Issuer is exposed to climate-related financial risks through its factoring activities and the sectors in which 

its customers operate.  Changes in environmental regulation, carbon pricing, technological developments, 

consumer preferences and broader market expectations associated with the transition to a lower-carbon economy 

may adversely affect the creditworthiness of customers operating in sectors with elevated transition risks, which 

could in turn adversely affect the quality of the Issuer's receivables portfolio. 

The Issuer leverages the Garanti BBVA Group's climate risk management framework to assess climate-related 

financial risks and incorporates transition risk assessments into its credit risk management processes.  In 

particular, the Issuer applies the Group's High Transition Risk (HTR) methodology, which classifies sectors 

according to their vulnerability to regulatory, technological and market changes associated with the transition 

to a lower-carbon economy.  Exposures to sectors with elevated transition risk are monitored within Board-

approved risk thresholds.  However, climate-related financial risks continue to evolve, and there can be no 

assurance that existing methodologies, assumptions or data will fully capture the potential impact of future 

transition or physical climate risks. 
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Accordingly, changes in climate-related regulation, market practices or customer behaviour, or the 

materialisation of transition or physical climate risks, could adversely affect the credit quality of the Issuer's 

receivables portfolio, increase expected credit losses and impairment charges and have a material adverse effect 

on the Issuer's business, financial condition and results of operations. 

The Issuer has litigation provisions in place and may face additional legal proceedings in the course of its 

business 

As at 30 June 2026, the Issuer had recorded litigation provisions of TL 16,082 thousand (31 December 2025:  

TL 14,642 thousand), and no current legal proceedings are expected to have a material adverse effect on the 

Issuer’s financial condition.  The Issuer’s annual report states that during 2025 no lawsuits were filed against 

the Issuer that could affect its financial position or operations, and no administrative or legal sanctions were 

imposed on members of its governing body.  Notwithstanding the above, the Issuer operates in a sector subject 

to complex legal and regulatory frameworks, and the ordinary course of its business involves credit claims, debt 

enforcement and collection proceedings.  There can be no assurance that additional proceedings will not be 

commenced in the future, that existing claims will not become material, or that current provisions will prove 

adequate.  Any adverse outcome in material litigation could damage the Issuer’s reputation and financial 

condition. 

Risks Relating to the Notes 

While the risks described above are important with respect to the Issuer’s ability to make payments due in 

respect of the Notes, there are additional risks that should be considered by investors in the Notes, including 

risks relating to the nature of the structure of the Notes and general risks relating to investments in the Notes 

(both of which are set out in the corresponding sub-category below).  Such risks that the Issuer’s management 

has identified as having a material impact on investors in the Notes issued with the terms and conditions set out 

in this Information Memorandum (the “Conditions”) are set out in this category of risk factors; it being 

understood that the following does not address any specific conditions of, or circumstances relating to, any 

particular investor (including such investor’s own tax, regulatory or other circumstances) but rather to investors 

generally speaking. 

Risks Relating to the Structure of the Notes 

The Notes present investors with certain risks that are applicable to investments in senior unsecured obligations 

issued by the Issuer.  Such risks that the Issuer’s management has identified as having a material impact on 

investors in the Notes are set out in this section. 

Unsecured Obligations – The Notes will constitute unsecured obligations of the Issuer and will not be 

guaranteed 

The Issuer’s obligations under the Notes will (subject to Condition 4) constitute unsecured obligations of the 

Issuer.  The ability of the Issuer to pay such obligations will depend upon, among other factors, its liquidity, 

overall financial strength and ability to generate asset flows, which might be affected by (inter alia) the 

circumstances described in these “Risk Factors.” 

Early Redemption – The Notes may be subject to early redemption in certain circumstances 

In accordance with Condition 8, the Issuer will, in certain circumstances described below, have the right to 

redeem Notes prior to their maturity date.  This optional redemption feature is likely to limit the market price 

of an investment in the Notes because, until the end of the period in which the Issuer may elect so to redeem 

such Notes, the market price of an investment in such Notes generally will not rise substantially above the price 

at which they can be redeemed.  In addition, an investor might not be able to reinvest the redemption proceeds 

at an effective interest rate as high as the then-applicable interest rate (the “Interest Rate”) on the Notes being 

redeemed and might only be able to do so at a significantly lower interest rate (or through taking on a greater 

credit risk).  Reinvestment risk should be an important element of an investor’s consideration in investing in the 

Notes. 

Taxation.  The Issuer will have the right to redeem all (but not some only) of a Series of Notes on any Payment 

Business Day (including in the case of Floating Rate Notes) at the Early Redemption Amount specified in the 

applicable Pricing Supplement prior to their maturity date stated in the applicable Pricing Supplement (for each 
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Series, its “Maturity Date”), if:  (a) as a result of any change in, or amendment to, the laws of a Relevant 

Jurisdiction, or any change in the application or official interpretation of the laws of a Relevant Jurisdiction, 

which change or amendment becomes effective after the date on which agreement is reached to issue the most 

recently issued Tranche of the relevant Series of Notes (which will, for the avoidance of doubt, be the date on 

which the applicable Pricing Supplement is signed by the Issuer), on the next Interest Payment Date, the Issuer 

would be required to:  (i) pay Additional Amounts as provided or referred to in Condition 9 and (ii) make any 

withholding or deduction for, or on account of, any Taxes imposed, assessed or levied by (or on behalf of) any 

Relevant Jurisdiction at a rate in excess of the applicable prevailing rates on the date on which agreement is 

reached to issue the most recently issued Tranche of the relevant Series of Notes, and (b) such requirement 

cannot be avoided by the Issuer taking reasonable measures available to it.  Upon such a redemption, investors 

in such Series of Notes might not be able to reinvest the amounts received at a rate that will provide an equivalent 

rate of return as their investment in the redeemed Notes and, in the case of any Floating Rate Notes, the 

redemption might take place on any day during an Interest Period.  See Condition 8.2. 

The withholding tax rate on interest payments on bonds (such as the Notes) issued outside of Türkiye by 

corporations that are tax residents of Türkiye varies depending upon the original maturity of such bonds as 

specified under the Council of Ministers’ Decrees No. 2009/14592, 2009/14593 and 2009/14594, each dated 12 

January 2009, as amended by Decree No. 2010/1182 dated 20 December 2010, Decree No. 2011/1854 dated 26 

April 2011 and Presidential Decree No. 842 dated 20 March 2019 (together, the “Tax Decrees”).  Pursuant to 

the Tax Decrees, the withholding tax rates are set according to the original maturity of debt instruments issued 

abroad as follows:  (a) 7% withholding tax for debt instruments with an original maturity of less than one year, 

(b) 3% withholding tax for debt instruments with an original maturity of at least one year and less than three 

years and (c) 0% withholding tax for debt instruments with an original maturity of three years or more. 

Issuer Call.  If “Issuer Call” is specified as being applicable in the applicable Pricing Supplement, then the 

Issuer may, having given not less than the minimum period nor more than the maximum period of notice 

specified in the applicable Pricing Supplement to the Noteholders in accordance with Condition 15 (which 

notice shall be irrevocable and shall specify the date fixed for redemption), redeem all or some only of the Notes 

then outstanding on any Optional Redemption Date and at the Optional Redemption Amount(s) specified in the 

applicable Pricing Supplement together (if applicable) with all interest accrued and unpaid to (but excluding) 

the relevant Optional Redemption Date.  To the extent Notes have such an optional redemption feature, the 

Issuer can be expected to redeem such Notes when its cost of borrowing is lower than the interest rate on such 

Notes.  In addition, in the case of any Floating Rate Notes, redemption might take place on any day during an 

Interest Period.  See Condition 8.3. 

Effective Subordination – Claims of Noteholders under the Notes will be effectively subordinated to those of 

certain other creditors 

While Notes issued with the Conditions will rank pari passu with all of the Issuer’s other unsecured and 

unsubordinated indebtedness, the Notes will be effectively subordinated to the Issuer’s secured indebtedness 

and securitisations, if any, to the extent of the value of the assets securing such transactions, and will be subject 

to certain preferential obligations under Turkish law (including, without limitation, to the extent that the Central 

Bank may require the Issuer to maintain reserves or liquidity under its discretionary authority).  In addition:  

(a) creditors of the Issuer benefitting from collateral provided by the Issuer will have preferential rights with 

respect to such collateral (e.g., creditors in a covered bond programme) and (b) creditors of a foreign branch of 

the Issuer might have preferential rights with respect to the assets of such branch.  Any such preferential claims 

might reduce the amount recoverable by the Noteholders on any dissolution, winding up or liquidation of the 

Issuer and might result in an investor in the Notes losing all or some of its investment. 

Change of Interest Basis – If a Series of Notes includes a feature to convert the interest basis from a fixed rate 

to a floating rate, or vice versa, then this might affect the secondary market and the market price of an investment 

in such Notes 

Notes may bear interest at a rate that converts from a fixed rate to a floating rate or from a floating rate to a 

fixed rate.  Such a feature to convert the interest basis, and any conversion of the interest basis with respect to 

a Series of Notes, might affect the secondary market and the market price of investments in such Notes as the 

change of interest basis might result in a lower interest return for investors.  Where Notes convert from a fixed 

rate to a floating rate, the spread on such Notes might be less favourable than then-prevailing spreads on 
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comparable securities tied to the same reference rate.  In addition, the new floating rate at any time might be 

lower than the rates on other Notes.  Where Notes convert from a floating rate to a fixed rate, the fixed rate 

might be lower than then-prevailing rates on those Notes and might affect the market price of an investment in 

such Notes. 

Settlement Currency – In certain circumstances, investors might need to open a bank account in the Specified 

Currency of their Notes, payment might be made in a currency other than as elected by a Noteholder or the 

currency in which payment is made might affect the value of an investment in the Notes or such payment to the 

relevant Noteholder 

For Notes denominated in a Specified Currency, if a Noteholder wishes to receive payment in such Specified 

Currency, then it would need to have or open and maintain a bank account in such Specified Currency.  Any 

Noteholder who does not maintain such a bank account will be unable to receive payments on such Notes in the 

Specified Currency.   

Noteholders will have no recourse to the Issuer, any Agent or any other Person for any reduction in value to the 

holder of any relevant Notes or any payment made in respect of such Notes as a result of such payment being 

made in the Specified Currency or in accordance with any currency election made by that holder, including as 

a result of any foreign exchange rate spreads, conversion fees or commissions resulting from any exchange of 

such payment into any currency other than the Specified Currency.  Such exchange, and any fees and 

commissions related thereto, or payment made in the Specified Currency might result in a Noteholder receiving 

an amount that is less than the amount that such Noteholder might have obtained had it received the payment in 

the Specified Currency and converted such payment in an alternative manner or if payment had been made in 

accordance with the relevant currency election. 

Furthermore, any claim against the Issuer that is denominated in a currency other than Turkish Lira would, in 

the event of the bankruptcy of the Issuer, only be payable in Turkish Lira.  The relevant exchange rate for 

determining the Turkish Lira-equivalent amount of any such claim would be the Central Bank’s exchange rate 

for the purchase of the relevant currency that is effective on the date the relevant court decides on bankruptcy 

of the Issuer in accordance with the applicable laws of Türkiye. 

Benchmarks Uncertainty – The regulation, reform and/or replacement of “benchmarks” might adversely affect 

the value of investments in Notes linked to or referencing such “benchmarks” 

Certain interest rates and indices that are deemed to be “benchmarks” (such as EURIBOR) are the subject of 

national and international regulatory guidance and reform aimed at supporting the transition to robust 

benchmarks.  Most reforms have now reached their planned conclusion (including the transition away from 

LIBOR), and “benchmarks” remain subject to ongoing monitoring.  These reforms may cause such benchmarks 

to perform differently than in the past, to disappear entirely, or have other consequences which cannot be 

predicted.  Any such consequences could have a material adverse effect on any Notes linked to or referencing 

such a benchmark. 

The Benchmarks Regulation applies, subject to certain transitional provisions, to the provision of benchmarks, 

the contribution of input data to a benchmark and the use of a benchmark within the EU.  Among other things, 

it:  (a) requires benchmark administrators to be authorised or registered (or, if non-EU-based, to be subject to 

an equivalent regime or otherwise recognised or endorsed) and (b) prevents certain uses by EU-supervised 

entities (as defined in Article 3(1)(17) of the Benchmarks Regulation) of benchmarks of administrators that are 

not authorised or registered (or, if non-EU based, not deemed equivalent or recognised or endorsed). 

The Benchmarks Regulation might have a material impact on any Notes linked to or referencing a benchmark, 

in particular, if the methodology or other terms of such benchmark change(s) during the term of such Notes in 

order to comply with the requirements of the Benchmark Regulation.  Such changes might, among other things, 

have the effect of reducing, increasing or otherwise affecting the volatility of the applicable benchmark. 

It is not possible to predict with certainty whether and to what extent certain benchmarks will be supported 

going forward.  This might cause a benchmark to perform differently than it has done in the past, and might 

have other consequences that cannot be predicted, including:  (a) discouraging market participants from 

continuing to administer or contribute to a benchmark, (b) triggering changes in the rules or methodologies used 

in the benchmark and/or (c) leading to the disappearance of the benchmark.  Any of the above changes or any 
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other consequential changes as a result of international or national reforms or other initiatives or investigations 

relating to benchmarks might have a material adverse effect on the value of and return on any investment in 

Notes linked to or referencing a benchmark. 

Condition 6.7 provides for certain fallback arrangements (the “benchmark discontinuation provisions”) in the 

event that SONIA, SOFR, EURIBOR, TLREF or any other relevant benchmark is discontinued or no longer 

published or a Benchmark Event otherwise occurs, including the possibility that the Interest Rate on the 

applicable Notes could be set by reference to a successor rate or an alternative reference rate and, in either case, 

as adjusted by reference to an Adjustment Spread or Benchmark Replacement Adjustment, as applicable.  With 

respect to the benchmark rates for Notes (other than Notes that reference SOFR for which the applicable Pricing 

Supplement specify Condition 6.7(b) as being applicable), to the extent that the relevant benchmark is 

discontinued or no longer published or a Benchmark Event otherwise occurs with respect thereto, and no 

alternative, successor or replacement reference rate is identified or selected in accordance with the benchmark 

discontinuation provisions, then the Interest Rate on the applicable Notes will be determined by the fallback 

provisions provided for under Condition 6.2(b); however, such provisions, being dependent in part upon the 

provision by reference banks, might not operate as intended depending upon market circumstances and the 

availability of interest rate information at the relevant time and might in certain circumstances result in the 

effective application of a fixed rate based upon the rate that applied in the previous period when any relevant 

benchmark was available, in effect resulting in such Notes becoming fixed rate notes.  Any of these alternative 

methods might result in interest payments that are lower than or that do not otherwise correlate over time with 

the payments that would have been made on the applicable Notes if any relevant benchmark were available in 

their current form.  Additionally, if any relevant benchmark rate is discontinued or no longer published, then 

there can be no assurance that the applicable fallback provisions under any related swap agreements would 

operate so as to ensure that the benchmark rate used to determine payments under any related swap agreements 

is the same as that used to determine interest payments under the applicable Notes. 

Notwithstanding any other provision of the Conditions or the Agency Agreement, the consent or approval of 

the Noteholders or Couponholders is not required in the case of amendments to the Conditions pursuant to the 

benchmark discontinuation provisions to vary the method or basis of calculating the rate(s) or amount of interest 

or the basis for calculating any Interest Amount in respect of the applicable Notes or for any other variation of 

the Conditions and/or the Agency Agreement required to be made in the circumstances described in the 

benchmark discontinuation provisions where the Issuer has delivered to the Calculation Agent a certificate in 

the form and manner required by the benchmark discontinuation provisions.  Any such amendment made 

pursuant to the benchmark discontinuation provisions might have unexpected commercial consequences and 

there can be no assurance that, due to the particular circumstances of each Noteholder or Couponholder, any 

such amendment will be favourable to each Noteholder or Couponholder. 

In addition, due to the uncertainty concerning the availability of successor rates and alternative reference rates 

and the involvement of the Issuer and/or an Independent Advisor in accordance with the benchmark 

discontinuation provisions, the relevant benchmark discontinuation provisions might not operate as intended at 

the relevant time.  More generally, any of the above matters or any other significant change to the setting or 

existence of any relevant benchmark might have a material adverse effect on the value or liquidity of, and the 

amount payable under, the applicable Notes.  No assurance may be provided that relevant changes will not be 

made to SONIA, SOFR, EURIBOR, TLREF or any other relevant benchmark and/or that such benchmarks will 

continue to exist.  Investors should consider these matters and make their own assessment about the potential 

risks imposed by benchmark reforms and investigations when making their investment decision with respect to 

the Notes. 

Any of the factors above and their consequences might have a material adverse effect on the trading market for, 

value of and return on, any Notes linked to or referencing a benchmark. 

Investors should consult their own independent advisors and make their own assessment about the potential 

risks imposed by the current uncertainty related to the discontinuation of benchmarks, the benchmark 

discontinuation provisions set out in Condition 6.7 and the Benchmarks Regulation in making any investment 

decision with respect to any Notes linked to or referencing a benchmark. 
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SOFR – The use of SOFR as a benchmark is subject to various uncertainties 

On 25 April 2019, the Alternative Reference Rates Committee announced its final recommendations for 

fallback provisions for floating rate notes that set their interest rates based upon the U.S. dollar London interbank 

offer rate (“USD LIBOR”), including the use of SOFR.  As SOFR is a new benchmark with limited historical 

use in the international capital markets, its impact and development are uncertain.  These uncertainties include 

the following: 

The composition and characteristics of SOFR are not the same as those of USD LIBOR and there is no 

guarantee that SOFR is a comparable substitute for USD LIBOR.  The composition and characteristics of SOFR 

are not the same as those of USD LIBOR.  SOFR is a broad U.S. Treasury “repo” financing rate that represents 

overnight secured funding transactions, which means that SOFR is fundamentally different from USD LIBOR 

in at least two key manners.  Firstly, SOFR is a secured rate while USD LIBOR is an unsecured rate.  Secondly, 

SOFR is an overnight rate while USD LIBOR has represented interbank funding over different maturities.  As 

a result, there can be no assurance that SOFR will perform in the same way as USD LIBOR would have at any 

time, including (without limitation) as a result of changes in interest and yield rates in the market, market 

volatility or global or regional economic, financial, political, regulatory, judicial or other events.  For example, 

since publication of SOFR began in April 2018, changes in SOFR have, on occasion, been more volatile than 

changes in comparable benchmark or other market rates (including USD LIBOR). 

Because SOFR is published by the Federal Reserve Bank of New York, as administrator of SOFR, based upon 

data received from other sources, the Issuer has no control over its determination, calculation or publication; 

in addition, there can be no assurance that SOFR will not be discontinued or fundamentally altered in a manner 

that is materially adverse to the interests of investors in SOFR-linked Floating Rate Notes.  SOFR is published 

by the Federal Reserve Bank of New York (the “FRBNY”) and is intended to be a broad measure of the cost of 

borrowing cash overnight collateralised by U.S. Treasury securities.  The FRBNY reports that SOFR includes 

all trades in the “Broad General Collateral Rate” plus bilateral U.S. Treasury “repo” transactions cleared through 

the delivery-versus-payment service offered by the Fixed Income Clearing Corporation (the “FICC”), a 

subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  SOFR is filtered by the FRBNY to 

remove a portion of the foregoing transactions considered to be “specials.” According to the FRBNY, “specials” 

are repos for specific-issue collateral that take place at cash-lending rates below those for general collateral 

repos because cash providers are willing to accept a lesser return on their cash in order to obtain a particular 

security. 

The FRBNY reports that SOFR is calculated as a volume-weighted median of transaction-level tri-party repo 

data collected from The Bank of New York Mellon, which currently acts as the clearing bank for the tri-party 

repo market, as well as “General Collateral Finance Repo” transaction data and data on bilateral U.S. Treasury 

repo transactions cleared through the FICC’s delivery-versus-payment service.  The FRBNY notes that it obtains 

information from DTCC Solutions LLC, an affiliate of DTCC. 

The FRBNY currently publishes SOFR on each of its business days on its website at 

https://apps.newyorkfed.org/markets/autorates/sofr.  The FRBNY states on its publication page for SOFR that 

use of SOFR is subject to important disclaimers, limitations and indemnification obligations, including that the 

FRBNY (or a successor), as administrator of SOFR, may alter the methods of calculation, publication schedule, 

rate revision practices or availability of SOFR at any time without notice. 

Because SOFR is published by the FRBNY based upon data received from other sources, the Issuer has no 

control over its determination, calculation or publication.  In addition, there can be no assurance that SOFR will 

not be discontinued or fundamentally altered in a manner that is materially adverse to the interests of investors 

in SOFR-linked securities.  If the manner in which SOFR is calculated is changed, then such change might result 

in a reduction of the amount of interest payable on SOFR-linked securities, which might adversely affect the 

market price of an investment in such SOFR-linked securities. 

As noted above, the FRBNY started publishing SOFR in April 2018, and the SOFR Index began on 2 

March 2020, and, therefore, each has a very limited history.  The FRBNY also publishes historical indicative 

SOFRs dating back to 2014, but the future performance of SOFR cannot be predicted based upon historical 

performance.  Such historical indicative data inherently involves assumptions, estimates and approximations.  

Investors should not rely upon such historical indicative data or upon any historical changes or trends in SOFR 

as an indicator of the future performance of SOFR.  Since the initial publication of SOFR, changes in SOFR 
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have, on occasion, been more volatile than changes in comparable benchmark or other market rates (including 

USD LIBOR) and SOFR over the term of any Series of SOFR-linked Floating Rate Notes might bear little or 

no relation to the historical actual or historical indicative data.  In addition, the return on and value of SOFR-

linked securities might fluctuate more than floating rate debt securities that are linked to less volatile rates.  

Changes in the levels of SOFR will affect Compounded SOFR and the SOFR Index and, therefore, the return 

on any related SOFR-linked Notes and the trading price of such Notes but it is impossible to predict whether 

such levels will rise or fall.  Furthermore, there can be no assurance that Compounded SOFR or SOFR will be 

positive. 

The calculation of interest might not accurately reflect an investor’s cost of funding.  The interest payable on 

any Floating Rate Notes for which the Reference Rate is specified in the applicable Pricing Supplement as 

SOFR Index will be based upon Compounded SOFR, which is calculated using the SOFR Index published by 

the FRBNY according to the specific formula described under Condition 6.2(b)(v), not the SOFR rate published 

on or in respect of a particular date during any Interest Period or an arithmetic average of SOFR rates during 

such period.  For this and other reasons, the interest rate on any such Notes during any Interest Period will not 

necessarily be the same as the interest rate on other SOFR-linked investments that use an alternative basis to 

determine the applicable interest rate.  Furthermore, if the SOFR rate in respect of a particular date during an 

Interest Period is negative, then its contribution to the SOFR Index will be less than one, resulting in a reduction 

to Compounded SOFR used to calculate the interest payable on the relevant Notes on the Interest Payment Date 

for such Interest Period. 

Under Condition 6.7(b), if a particular replacement rate cannot be determined for Floating Rate Notes linked to 

SOFR for which the applicable Pricing Supplement specify Condition 6.7(b) as being applicable, then the next-

available replacement rate will apply.  In addition, such Condition expressly authorises the Issuer to make 

certain adjustments to the replacement rate as are necessary to reflect the adoption of the replacement rate, 

substantially consistent with market practice, without the consent or approval of the Noteholders.  The 

application of these adjustments might result in adverse consequences to the amount of interest payable on such 

Notes, which might adversely affect the return on, value of and/or market for an investment in such Notes. 

Furthermore, interest on SOFR-linked Floating Rate Notes is only capable of being determined at the end of the 

relevant Interest Period and immediately or shortly prior to the relevant Interest Payment Date.  It might be 

difficult for investors in SOFR-linked Floating Rate Notes to estimate reliably the amount of interest that will 

be payable on such securities, and some investors might be unable or unwilling to trade such securities without 

changes to their information technology systems, both of which might adversely impact the liquidity of such 

securities.  This same lack of advanced notice of the amount of an interest payment would also apply upon an 

acceleration after an Event of Default. 

The SOFR Index Benchmark Replacement is uncertain and any replacement is likely to be a relatively new 

market index.  If the Reference Rate is specified in the applicable Pricing Supplement as SOFR Index and the 

Issuer determines that a Benchmark Event for SOFR and its related Benchmark Replacement Date have 

occurred before the Reference Time in respect of any determination of the applicable Benchmark on any date, 

then the Issuer will determine a Benchmark Replacement in accordance with the benchmark transition 

provisions described in Condition 6.7(b).  After such an event, interest on the relevant Notes will no longer be 

determined by reference to the applicable Benchmark but instead will be determined by reference to the 

applicable Benchmark Replacement. 

The determination of a Benchmark Replacement, the calculation of the interest rate on the relevant Notes by 

reference to a Benchmark Replacement (including the application of a Benchmark Replacement Adjustment), 

any implementation of Benchmark Replacement Conforming Changes and any other determinations, decisions 

or elections that may be made under the terms of such Notes in connection with a Benchmark Event for SOFR 

might adversely affect the return on, value of and/or market for an investment in such Notes.  Any Benchmark 

Replacement will likely be a relatively new market index and might itself be thereafter altered or discontinued. 

The SOFR Index might be modified or discontinued and Floating Rate Notes for which the Reference Rate is 

specified in the applicable Pricing Supplement as SOFR Index might bear interest by reference to a rate other 

than Compounded SOFR, which might adversely affect the value of an investment in any such Notes.  The SOFR 

Index is published by the FRBNY based upon data received by it from sources other than the Issuer and the 

Issuer has no control over the methods of calculation, publication schedule, rate revision practices or availability 
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of the SOFR Index.  There can be no assurance, particularly given its relatively recent introduction, that the 

SOFR Index will not be discontinued or fundamentally altered in a manner that is materially adverse to the 

interests of investors in any relevant Notes. 

If the manner in which the SOFR Index is calculated, including the manner in which SOFR is calculated, is 

changed, then that change might result in a reduction in the amount of interest payable on any relevant Notes 

and/or the value of and/or market for an investment in such Notes.  In addition, the FRBNY may withdraw, 

modify or amend the published SOFR Index or SOFR data in its sole discretion and without notice.  The interest 

rate for any Interest Period will not be adjusted for any modifications or amendments to the SOFR Index or 

SOFR data that the FRBNY may publish after the interest rate for that Interest Period has been determined. 

SONIA – The market continues to develop in relation to SONIA as a reference rate for Floating Rate Notes 

Where the applicable Pricing Supplement for a Tranche of Notes specifies that the interest rate for such Notes 

will be determined by reference to the Sterling Overnight Index Average (“SONIA”), interest will be 

determined on the basis of Compounded Daily SONIA (as defined in Condition 6.2(b)(iii)) by the Calculation 

Agent or, if the Calculation Method is specified as being “Compounded Index Rate,” by reference to the SONIA 

Compounded Index.  Compounded Daily SONIA differs from the Sterling London interbank offer rate 

(“Sterling LIBOR”) in a number of material respects, including (without limitation) that Compounded Daily 

SONIA is a backwards-looking, compounded, risk-free overnight rate, whereas Sterling LIBOR has been 

expressed on the basis of a forward-looking term and incorporating a credit risk-element based upon inter-bank 

lending.  As such, investors should be aware that Sterling LIBOR and SONIA might behave materially 

differently as interest reference rates for Notes.  The methodologies to calculate the risk-free rates are not 

uniform.  Such different methodologies may result in slightly different interest amounts being determined in 

respect of otherwise similar securities. 

Accordingly, prospective investors in any Notes referencing Compounded Daily SONIA should be aware that 

the market continues to develop in relation to SONIA. 

The market or a significant part thereof may adopt an application of SONIA that differs significantly from that 

set out in Condition 6.2(b)(iii) as applicable to Notes referencing a SONIA rate.  In addition, the Issuer may in 

the future issue Notes referencing SONIA that differ materially in terms of interest determination when 

compared with any previous SONIA-referenced Notes issued by it.  The continued development of SONIA-

based rates for the capital markets and the market infrastructure for adopting such rates might result in reduced 

liquidity or increased volatility or might otherwise affect the market price of any SONIA-referenced Notes from 

time to time. 

Furthermore, interest on Notes that reference Compounded Daily SONIA is only capable of being determined 

immediately or shortly prior to the relevant Interest Payment Date.  It might be difficult for investors in Notes 

that reference Compounded Daily SONIA to estimate reliably the amount of interest that will be payable on 

such Notes, and some investors might be unable or unwilling to trade such Notes without changes to their 

information technology systems, both of which might adversely impact the liquidity of such Notes.  Further, if 

Notes referencing Compounded Daily SONIA become due and payable as a result of an Event of Default under 

Condition 11, or are otherwise redeemed early on a date other than an Interest Payment Date, then the Interest 

Rate payable for the final Interest Period in respect of such Notes shall only be determined immediately or 

shortly prior to the date on which such Notes become due and payable. 

In addition, investors should carefully consider how any mismatch between the applicable convention for the 

use of SONIA reference rates across these markets might impact any hedging or other financial arrangements 

that they might put in place in connection with any acquisition, holding or disposal of investments in Notes 

referencing Compounded Daily SONIA. 

As SONIA and the SONIA Compounded Index are published by the Bank of England based upon data from 

other sources, the Issuer has no control over their determination, calculation or publication.  There can be no 

guarantee that SONIA and the SONIA Compounded Index will not be discontinued or fundamentally altered in 

a manner that is materially adverse to the interests of investors in Floating Rate Notes that reference SONIA.  If 

the manner in which SONIA and/or the SONIA Compounded Index is calculated is changed, then that change 

might result in a reduction of the amount of interest payable on the relevant Notes and the trading prices of 

investments in such Notes.  Furthermore, to the extent the SONIA Compounded Index is no longer published, 
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the applicable rate to be used to calculate the Interest Rate on Floating Rate Notes will be determined using the 

alternative methods described in Condition 6.2(b)(iii).  Such alternative methods might result in interest 

payments that are lower than, or do not otherwise correlate over time with, the payments that would have been 

made on such Notes if SONIA and/or the SONIA Compounded Index had been provided by the Bank of England 

in its current form.  In addition, the use of such alternative methods might also result in a fixed Interest Rate 

being applied to the relevant Notes. 

Market terms for debt securities indexed to SONIA, such as the spread over the index reflected in interest rate 

provisions, might evolve over time and, as a result, the market price of an investment in SONIA-linked securities 

might be lower than those of later-issued debt securities that are linked to SONIA.  Similarly, if SONIA does 

not prove to be widely used in debt securities that are similar or comparable to the Notes, then the market price 

of an investment in SONIA-linked Floating Rate Notes might be lower than that of debt securities that are linked 

to rates that are more widely used.  An investor in SONIA-linked Notes might not be able to sell their investment 

in such Notes at all or at a price that will provide such investor a yield comparable to similar investments that 

have a developed secondary market and, thus, such investor might suffer from increased pricing volatility and 

market risk with respect to its investment in such Notes. 

Accordingly, an investment in Floating Rate Notes that reference SONIA entails significant risks not associated 

with similar investments in conventional debt securities.  Any investor should ensure that it understands the 

nature of the terms of such Notes and the extent of its exposure to risk and that it considers the suitability of 

such Notes as an investment in the light of its own circumstances and financial condition.  An investor should 

consult its own professional advisors about the risks associated with investment in Notes that reference SONIA 

and the suitability of investing in such Notes in light of its particular circumstances. 

TLREF – The use of TLREF as a benchmark is subject to various uncertainties 

Where the applicable Pricing Supplement for a Tranche of Notes specifies that the interest rate for such Notes 

will be determined by reference to the Turkish Lira Overnight Reference Rate (“TLREF”), interest will be 

determined in respect of the relevant Interest Accrual Period by reference to the BIST TLREF Index and the 

relevant published TLREF Index thereon on the relevant TLREF Interest Determination Date.  TLREF differs 

from the Turkish Lira Interbank Offer Rate (“TRLIBOR”) in a number of material respects, including (without 

limitation) that TLREF is a backwards-looking, compounded, risk-free overnight rate, whereas TRLIBOR has 

been expressed on the basis of a forward-looking term and incorporating a credit risk-element based upon inter-

bank lending.  As such, investors should be aware that TRLIBOR and TLREF might behave materially 

differently as interest reference rates for Notes.  The use of TLREF as a reference rate for debt instruments is 

developing, and is subject to change, both in terms of the substance of the calculation and in the development 

and adoption of market infrastructure for the issuance and trading of debt securities referencing TLREF.  

Accordingly, prospective investors in any Notes referencing TLREF should be aware that the market continues 

to develop in relation to TLREF as a reference rate in the capital markets and its adoption as an alternative to 

TRLIBOR. 

The market or a significant part thereof may adopt an application of TLREF that differs significantly from that 

set out in Condition 6.2(b)(ix) as applicable to Notes referencing TLREF.  In addition, the Issuer may in the 

future issue Notes referencing TLREF that differ materially in terms of interest determination when compared 

with any previous TRLIBOR-referenced Notes issued by it.  The continuing development of TLREF as an 

interest reference rate for the capital markets, as well as continued development of TLREF-based rates for such 

market and the market infrastructure for adopting such rates, might result in reduced liquidity or increased 

volatility or might otherwise affect the market price of any TLREF-referenced Notes from time to time. 

Furthermore, interest on Notes that reference TLREF is only capable of being determined immediately or shortly 

prior to the relevant Interest Payment Date.  It might be difficult for investors in Notes that reference TLREF to 

estimate reliably the amount of interest that will be payable on such Notes, and some investors might be unable 

or unwilling to trade such Notes without changes to their information technology systems, both of which might 

adversely impact the liquidity of such Notes.  Further, if Notes referencing TLREF become due and payable as 

a result of an Event of Default under Condition 11, or are otherwise redeemed early on a date other than an 

Interest Payment Date, then the Interest Rate payable for the final Interest Period in respect of such Notes shall 

only be determined immediately or shortly prior to the date on which such Notes become due and payable. 
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In addition, the manner of adoption or application of TLREF in the eurobond market might differ materially 

compared with the application and adoption of TLREF in other markets, such as the derivatives and loan 

markets.  Investors should carefully consider how any mismatch between the adoption of TLREF across these 

markets might impact any hedging or other financial arrangements that they might put in place in connection 

with any acquisition, holding or disposal of investments in Notes referencing TLREF. 

As TLREF and the BIST TLREF Index are published by Borsa İstanbul, the Issuer has no control over their 

determination, calculation or publication.  There can be no guarantee that TLREF and the BIST TLREF Index 

will not be discontinued or fundamentally altered in a manner that is materially adverse to the interests of 

investors in Floating Rate Notes that reference TLREF.  If the manner in which TLREF is calculated is changed, 

then that change might result in a reduction of the amount of interest payable on the relevant Notes and the 

trading prices of investments in such Notes.  Furthermore, to the extent the BIST TLREF Index is no longer 

published, the applicable rate to be used to calculate the Interest Rate on Floating Rate Notes will be determined 

using the alternative methods described in Condition 6.2(b)(ix).  Such alternative methods might result in 

interest payments that are lower than, or do not otherwise correlate over time with, the payments that would 

have been made on such Notes if TLREF and/or the BIST TLREF Index had been provided by Borsa İstanbul 

in its current form.  In addition, the use of such alternative methods might also result in a fixed Interest Rate 

being applied to the relevant Notes. 

Since the BIST TLREF Index is a relatively new market index, Floating Rate Notes that reference TLREF might 

have no established trading market when issued and an established trading market might never develop or might 

not be very liquid.  Market terms for debt securities indexed to TLREF, such as the spread over the index 

reflected in interest rate provisions, might evolve over time and, as a result, the market price of an investment 

in TLREF-linked securities might be lower than those of later-issued debt securities that are linked to TLREF.  

Similarly, if TLREF does not prove to be widely used in debt securities that are similar or comparable to the 

Notes, then the market price of an investment in TLREF-linked Floating Rate Notes might be lower than that 

of debt securities that are linked to rates that are more widely used.  An investor in TLREF-linked Notes might 

not be able to sell their investment in such Notes at all or at a price that will provide such investor a yield 

comparable to similar investments that have a developed secondary market and, thus, such investor might suffer 

from increased from increased pricing volatility and market risk with respect to its investment in such Notes. 

Accordingly, an investment in Floating Rate Notes that reference TLREF entails significant risks not associated 

with similar investments in conventional debt securities.  Any investor should ensure that it understands the 

nature of the terms of such Notes and the extent of its exposure to risk and that it considers the suitability of 

such Notes as an investment in the light of its own circumstances and financial condition.  An investor should 

consult its own professional advisors about the risks associated with investment in Notes that reference TLREF 

and the suitability of investing in such Notes in light of its particular circumstances. 

Risks Relating to Investments in the Notes Generally 

In addition to the structure-specific risks noted above, investors in the Notes will be subject to additional risks 

relating to investing in the Notes.  Such risks that the Issuer’s management has identified as having a material 

impact on investors in the Notes are set out in this sub-category; it being understood that the following does not 

address any specific conditions of, or circumstances relating to, any particular investor (including such 

investor’s own tax, regulatory or other circumstances) but rather to investors generally speaking. 

No Secondary Market – An active secondary market in respect of the Notes might never be established or might 

be illiquid and this might adversely affect the price at which an investor could sell its investment in the Notes 

The Notes generally will have no established trading market when issued and one might never develop or, if 

developed, it might not be sustained.  If a market does develop, then it might not be very liquid and investments 

in the Notes might trade at a discount to their initial offering price depending upon prevailing interest rates, the 

market for similar securities, general economic conditions and the Issuer’s financial condition.  Therefore, 

investors might not be able to sell their investments in the Notes easily or at prices that will provide them with 

a yield comparable to similar investments that have a developed secondary market.  This is particularly the case 

for Notes that are especially sensitive to interest rate, currency or market risks, are designed for specific 

investment objectives or strategies or have been structured to meet the investment requirements of limited 

categories of investors.  These types of Notes generally would have a more limited secondary market and more 

price volatility than conventional debt securities.  If an active trading market for investments in the Notes is not 
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developed or maintained, then the market or trading price and liquidity of investments in the Notes might be 

adversely affected. 

Market Price Volatility – The market price of an investment in the Notes might be subject to a significant degree 

of volatility 

The market price of an investment in the Notes might be subject to significant fluctuations in response to actual 

or anticipated variations in market interest rates, the Issuer’s operating results, adverse business developments, 

changes to the regulatory environment in which the Issuer operates, changes in financial estimates by securities 

analysts and/or the actual or expected sale by the Issuer of other debt securities, as well as other factors, 

including the trading market for debt issued by Turkish governmental entities.  In addition, in recent years the 

global financial markets have experienced significant price and volume fluctuations that, if repeated in the 

future, might adversely affect the market price of an investment in the Notes without regard to the Issuer’s 

financial condition or results of operations.  For example:  (a) investment in Fixed Rate Notes involves the risk 

that if market interest rates subsequently increase above the interest rate paid on such Fixed Rate Notes, then 

this will adversely affect the market price of an investment in such Fixed Rate Notes, and (b) investment in any 

Notes involves the risk of an adverse change in the market price of an investment in such Notes if the interest 

rate or (for Floating Rate Notes) margin of new similar debt instruments of the Issuer would be higher. 

Consent for Modifications – The Conditions contain provisions that permit their modification without the 

consent of all of the investors in the applicable Series 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their 

interests generally and for Extraordinary Resolutions to be passed in writing or by way of electronic consents.  

These provisions permit investors in the Notes in a Series holding defined percentages of the Notes of such 

Series to bind all investors in the Notes of such Series, including investors that did not attend and vote at the 

relevant meeting (or did not sign such a written resolution or provide such electronic consent, as applicable) and 

investors that voted in a manner contrary to the decision of the deciding group.  These matters might include 

(inter alia) even:  (a) modifying the Maturity Date of the applicable Series or any date for the payment of interest 

thereon, (b) reducing or cancelling the amount of principal or the amount of interest payable in respect of the 

applicable Series, (c) altering the currency of payment of the applicable Series or (d) approving any scheme or 

proposal for the exchange or substitution of Notes for, or the conversion of Notes into, or the cancellation of 

Notes in consideration of, shares, bonds and/or other securities of the Issuer or any other company formed or to 

be formed.  As a result, binding decisions might be taken by the holders of such defined percentages of the 

Notes of a Series that are contrary to the preferences of any particular investor in such Series. 

In addition, the consent or approval of the Noteholders or the Couponholders is not required in the case of 

amendments to the Conditions pursuant to the benchmark discontinuation provisions described above under “-

Benchmarks Uncertainty” to vary the method or basis of calculating the rate(s) or amount of interest or the basis 

for calculating any Interest Amount in respect of the Notes or for any other variation of the Conditions and/or 

the Agency Agreement required to be made in the circumstances described in the benchmark discontinuation 

provisions. 

Transfer Restrictions – Transfers of investments in the Notes will be subject to certain restrictions and 

investments in Global Notes can only be held through a Clearing System 

Although the CMB has granted the CMB Approval authorising the issuance of a maximum principal amount of 

Notes (and other securities) pursuant to Decree 32, the Capital Markets Law, the Debt Instruments Communiqué 

and other related laws as debt securities to be offered outside of Türkiye, the Notes have not been and are not 

expected to be registered under the Securities Act or any applicable state’s or other jurisdiction’s securities laws.  

The offering of the Notes (or beneficial interests therein) will be made pursuant to Regulation S under the 

Securities Act.  Accordingly, reoffers, resales, pledges and other transfers of investments in the Notes will be 

subject to certain transfer restrictions.  Each investor is advised to consult its legal advisors in connection with 

any such reoffer, resale, pledge or other transfer.  See “Transfer and Selling Restrictions.” 

Because transfers of interests in the Global Notes can be effected only through book entries at the applicable 

Clearing System(s) for the accounts of their respective direct participants, the liquidity of any secondary market 

for investments in the Global Notes might be reduced to the extent that some investors are unwilling or unable 

to invest in Notes held in book-entry form in the name of a direct participant in the applicable Clearing System.  
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The ability to pledge interests in the Notes (or beneficial interests therein) might be limited due to the lack of a 

physical certificate.  In the event of the insolvency of a Clearing System or any of their respective participants 

in whose name interests in the Notes are recorded (or any indirect participants), the ability of beneficial owners 

to obtain timely or ultimate payment of principal and interest on the Notes might be impaired. 

Enforcement of Judgments – It might not be possible for investors to enforce foreign judgments against the 

Issuer or its management 

The Issuer is a joint stock company organised under the laws of Türkiye (specifically, under the Banking Law).  

Certain of the directors and officers of the Issuer reside inside Türkiye and all or a substantial portion of the 

assets of such persons might be, and substantially all of the assets of the Issuer are, located in Türkiye.  As a 

result, it might not be possible for investors in the Notes to effect service of process upon such persons outside 

Türkiye or to enforce against them in the courts of jurisdictions other than Türkiye any judgments obtained in 

such courts that are predicated upon the laws of such other jurisdictions. 

In addition, under Türkiye’s International Private and Procedure Law (Law No. 5718), a judgment of a court 

established in a country other than Türkiye might not be enforced in Turkish courts in certain circumstances.  

There is no treaty between the UK and Türkiye providing for reciprocal enforcement of judgments; however, 

Turkish courts have rendered at least one judgment confirming de facto reciprocity between the UK and Türkiye 

with respect to the enforcement of judgments of their respective courts.  Nevertheless, since de facto reciprocity 

is decided by the relevant court on a case-by-case basis, there is uncertainty as to the enforceability of court 

judgments obtained in the UK by Turkish courts.  The same might apply for judgments obtained in other 

jurisdictions.  For further information, see “Enforcement of Judgments and Service of Process.” 

Change in Law – The value or market price of an investment in the Notes might be adversely affected by a 

change in the laws of England or Türkiye or in administrative practice in those jurisdictions 

The Conditions are based upon the laws of England and Türkiye and administrative practice in effect as of the 

date of this Information Memorandum, and having regard to the expected tax treatment of all relevant entities 

under such laws and practice.  No assurance can be given as to the impact of any possible judicial decision or 

change to the laws of England or Türkiye (or the laws of any other jurisdiction) (including any change in 

regulation that might occur without a change in the primary legislation) or administrative practice in England 

or Türkiye after the date of this Information Memorandum, nor can any assurance be given as to whether any 

such change might materially adversely affect the ability of the Issuer to make payments under the Notes or the 

value or market price of an investment in the Notes. 

Definitive Notes might need to be Issued – Investors who hold interests in Global Notes in denominations that 

are not a Specified Denomination might be adversely affected if Definitive Notes are subsequently required to 

be issued 

In relation to any issue of Bearer Global Notes or Registered Global Notes (each a “Global Note”) and having 

denominations consisting of a minimum specified denomination plus one or more higher integral multiples of 

another smaller amount (the “Specified Denomination”), it is possible that interests in such Global Notes might 

be traded in amounts in excess of the minimum Specified Denomination that are not integral multiples of such 

minimum Specified Denomination.  In such a case, an investor who, as a result of trading such amounts, holds 

an amount that is less than the minimum Specified Denomination in an account with the relevant Clearing 

System at the relevant time:  (a) would not be able to sell the remainder of such holding without first purchasing 

a principal amount of Notes at or in excess of the minimum Specified Denomination such that its holding 

amounts to a Specified Denomination and (b) may not receive a Definitive Note in respect of such holding 

(should Definitive Notes replace the applicable Global Note) and would need to purchase or sell a principal 

amount of Notes at or in excess of the minimum Specified Denomination such that its holding amounts to a 

Specified Denomination. 

If Definitive Notes are issued, then the holders thereof should be aware that Definitive Notes that have a 

denomination that is not an integral multiple of the minimum Specified Denomination might be illiquid and 

difficult to trade. 
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Reliance upon Clearing Systems – Investors in Global Notes will be subject to the rules of the applicable 

Clearing System and their ability to exercise rights relating to the Notes directly might be limited 

Unless issued in definitive form, the Notes will be represented on issue by one or more Global Note(s) that will 

be:  deposited with and (if issued in registered form) registered in the name of a nominee for a Common 

Depositary or a Common Safekeeper, as the case may be, for Euroclear and Clearstream, Luxembourg.  Except 

in the circumstances described in the applicable Global Note and Pricing Supplement, investors in a Global 

Note will not be entitled to receive Notes in definitive form.  Each of the Clearing Systems and their respective 

direct and indirect participants will maintain records of the beneficial interests in each Global Note held through 

it.  While Notes are represented by a Global Note, investors will be able to trade their beneficial interests therein 

only through the relevant Clearing Systems and their respective direct and indirect participants. 

For so long as the Notes are represented by Global Notes, the Issuer will discharge its payment obligations 

thereunder by making payments through the relevant Clearing System(s).  A holder of a beneficial interest in a 

Global Note must rely upon the procedures of the relevant Clearing System and its participants to receive 

payments in respect of their interests in such Global Note.  The Issuer will have no responsibility or liability for 

the records relating to, or payments made in respect of, beneficial interests in any Global Note. 

Holders of beneficial interests in a Global Note will be subject to the applicable procedures of the applicable 

Clearing System, its participants and any other intermediary and will not have a direct right to vote in respect 

of the Notes so represented.  Instead, such holders will be permitted to act only to the extent that they are enabled 

by the relevant Clearing System(s) and its participants to appoint appropriate proxies or to act directly.  

Similarly, holders of beneficial interests:  in a Global Note might have to prove their interests in order to take 

enforcement action against the Issuer in the event of a default under the relevant Notes. 

Exchange Rate Risks and Exchange Controls – If an investor has investments in Notes that are not denominated 

in the investor’s home currency, then such investor will be exposed to movements in exchange rates adversely 

affecting the value of such investor’s holding; in addition, the imposition of exchange controls in relation to any 

Notes might result in an investor not receiving payments on those Notes 

Except as described otherwise herein, the Issuer will pay principal and interest on the Notes in the Specified 

Currency, which presents certain risks relating to currency conversions if an investor’s financial activities are 

denominated principally in a currency or currency unit (the “Investor’s Currency”) other than the Specified 

Currency.  These include the risk that exchange rates might significantly change (including changes due to 

devaluation of the Specified Currency or revaluation of the Investor’s Currency) and the risk that the Turkish 

government and/or authorities with jurisdiction over the Investor’s Currency might impose or modify exchange 

controls.  An appreciation in the value of the Investor’s Currency relative to the Specified Currency would 

decrease:  (a) the Investor’s Currency-equivalent yield on the Notes, (b) the Investor’s Currency-equivalent 

value of the interest and principal payable on the Notes and (c) the Investor’s Currency-equivalent market price 

of an investment in the Notes. 

Government and monetary authorities might impose exchange controls that might adversely affect an applicable 

exchange rate and/or the ability to convert and/or transfer currency.  If this occurs, particularly if it directly 

affects the Issuer’s payments on the Notes, then an investor in the Notes might receive less interest or principal 

than expected, or no interest or principal, and/or might receive payment in a currency other than the applicable 

Specified Currency.  An investor might also not be able to convert (at a reasonable exchange rate or at all) 

amounts received in the applicable Specified Currency into the Investor’s Currency, which might materially 

adversely affect the market price of an investment in the Notes.  There might also be tax consequences for 

investors of any such currency changes. 

Credit Ratings – Credit ratings assigned to the Issuer or any Notes might not reflect all risks associated with 

an investment in those Notes and might be lowered, suspended or withdrawn 

The expected initial credit rating(s) (if any) of a Tranche of Notes will be set out in the Pricing Supplement for 

such Tranche.  Any relevant rating agency may lower, suspend or withdraw its rating if, in its sole judgment, 

the credit quality of the applicable Notes has declined or is in question.  If any credit rating assigned to a Series 

is lowered, suspended or withdrawn, then the market price of an investment in the applicable Notes might 

decline.  Neither any rating agency nor the Issuer has any obligation to maintain any such rating(s) during the 

life of any Series, including from any particular Rating Agency. 
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In addition to the ratings of the Programme and/or a Series of Notes provided by the Rating Agencies, and the 

ratings of the Issuer by the Rating Agencies and JCR Eurasia, one or more other independent credit rating 

agency(ies) might assign credit ratings to the Programme, a Series of Notes and/or the Issuer, which additional 

credit ratings of other independent credit rating agency(ies) might be lower than the current rating(s) of such 

Notes and/or the Issuer.  Also, if any credit rating assigned to BBVA or Türkiye is lowered or put on negative 

watch, then such change might have a negative impact on the Issuer’s credit rating.  In addition, the ratings 

might not reflect the potential impact of all risks relating to the structure, market, additional factors discussed 

above and other factors that might affect the value or market price of an investment in the Notes. 

In general, regulated investors in the EU are restricted under the Regulation (EC) No. 1060/2009 (as amended, 

the “EU CRA Regulation”) from using credit ratings for regulatory purposes unless such ratings are issued by 

a credit rating agency established in the EEA and registered under the EU CRA Regulation (and such 

registration has not been withdrawn or suspended).  Similarly, in general, UK-regulated investors are restricted 

under Regulation (EC) No. 1060/2009, as amended, as it forms part of UK domestic law by virtue of the EUWA 

(the “UK CRA Regulation”) from using credit ratings for regulatory purposes unless such ratings are issued 

by a credit rating agency established in the UK and registered under the UK CRA Regulation (and such 

registration has not been withdrawn or suspended).  Such general restrictions also apply in the case of credit 

ratings issued by non-EU or non-UK credit rating agencies, as the case may be, unless the relevant credit ratings 

are endorsed by an EU-registered or UK-registered credit rating agency, respectively, or the relevant non-EU 

or non-UK rating agency is certified in accordance with the EU CRA Regulation or the UK CRA Regulation, 

respectively (and such endorsement action or certification, as the case may be, has not been withdrawn or 

suspended).  If the status of a rating agency rating the Notes changes, then regulated investors in the EU and/or 

UK might no longer be able to use the rating for regulatory purposes and the Notes might have a different 

regulatory treatment, which might result in such investors selling their investment in the Notes, which might 

impact the value of the Notes and/or any secondary market in the Notes.  The list of registered and certified 

rating agencies published by ESMA or the FCA, as the case may be, on its website in accordance with the EU 

CRA Regulation or UK CRA Regulation is not conclusive evidence of the status of the relevant rating agency 

being included in such list as there might be delays between certain supervisory measures being taken against a 

relevant rating agency and publication of an updated ESMA or FCA list. 

A credit rating is not a recommendation to buy, sell or hold securities and might be revised, suspended or 

withdrawn by the applicable rating agency at any time.  Similar ratings on different types of securities do not 

necessarily mean the same thing.  Ratings on any Notes also do not address the marketability of investments in 

such Notes or any market price.  Any change in the credit rating(s) of any Notes or the Issuer might adversely 

affect the price that a subsequent purchaser will be willing to pay for investments in such Notes.  The 

significance of each rating should be analysed independently from any other rating. 
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ENFORCEMENT OF JUDGMENTS AND SERVICE OF PROCESS  

The Issuer is a joint stock company under the Turkish Commercial Code.  Substantially all of the assets of the 

Issuer are located in Türkiye.  Certain of the directors and officers of the Issuer named herein reside inside 

Türkiye and all or a significant portion of the assets of such persons might be, and substantially all of the assets 

of the Issuer are, located in Türkiye.  As a result, it may not be possible for investors to effect service of process 

upon such persons or the Issuer outside Türkiye or to enforce against them in the courts of jurisdictions other 

than Türkiye any judgments obtained in such courts that are predicated upon the laws of such other jurisdictions.  

In order to enforce such judgments in Türkiye, investors should initiate enforcement proceedings before the 

competent Turkish courts.  Pursuant to Article 54 of Türkiye’s International Private and Procedure Law (Law 

No. 5718) (the “MÖHUK”), the following conditions must be satisfied for the enforcement of a foreign court 

judgment in Türkiye: 

(a) there is in effect a treaty between such country and Türkiye providing for reciprocal enforcement of 

court judgments (Article 54/1(a) of the MÖHUK), 

(b) there is de facto enforcement in such country of judgments rendered by Turkish courts (Article 54/1(b) 

of the MÖHUK), or 

(c) there is a provision in the laws of such country that provides for the enforcement of judgments of 

Turkish courts (Article 54/1(c) of the MÖHUK). 

There is no treaty between Türkiye and the United Kingdom providing for reciprocal enforcement of judgments.  

Turkish courts have rendered at least one judgment confirming de facto reciprocity between Türkiye and the 

United Kingdom; however, since de facto reciprocity is decided by the relevant court on a case-by-case basis, 

there is uncertainty as to the enforceability of court judgments obtained in the United Kingdom by Turkish 

courts.  Moreover, there is uncertainty as to the ability of an investor to bring an original action in Türkiye based 

upon non-Turkish securities laws. 

In addition, pursuant to Article 54/1 of the MÖHUK, the courts of Türkiye will refuse to enforce a foreign court 

judgment if: 

(a) the defendant was not duly summoned or represented or the defendant’s fundamental procedural rights 

were not observed, 

(b) the judgment in question was rendered with respect to a matter within the exclusive jurisdiction of the 

courts of Türkiye, 

(c) the judgment is incompatible with a judgment of a court in Türkiye between the same parties and 

relating to the same issues or, as the case may be, with an earlier foreign judgment on the same issue 

and enforceable in Türkiye, 

(d) the judgment is not of a civil nature, 

(e) the judgment is clearly against public policy rules of Türkiye, 

(f) the court rendering the judgment did not have jurisdiction to render such judgment; 

(g) the judgment is not final and binding with no further recourse for appeal or similar revision process 

under the laws of the country where the judgment has been rendered, or 

(h) the judgment was rendered by a foreign court that has deemed itself competent even though it has no 

actual relationship with the parties or the subject matter at hand. 

Furthermore, to be enforceable under the laws of Türkiye, the choice of laws of a foreign jurisdiction or 

submission to the jurisdiction of the courts of such a foreign jurisdiction should indicate the competent courts 

with sufficient precision.  Therefore, lack of precision whilst determining the competent court of a foreign 

jurisdiction may render the choice of foreign court unenforceable. 

As a result, it may not be possible to effect service of process outside Türkiye upon any of the directors and 

executive officers named in this Information Memorandum, or, enforce, in Türkiye, court judgments obtained 
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in courts of jurisdictions other than Türkiye against the Issuer or any of the directors and executive officers 

named in this Information Memorandum in any action. 

Furthermore, as a matter of Turkish law, the choice of jurisdiction requires explicit agreement of the parties as 

to the exclusive jurisdiction of a particular court, defined with sufficient precision.  Non-exclusive jurisdiction 

clauses or general references to courts of a country may not be honoured by Turkish courts.  Therefore, any 

Turkish court may claim jurisdiction if a lawsuit is filed in Türkiye by the parties in relation to a document 

regarding matters arising thereunder and may refrain from honouring relevant jurisdiction clauses in the event 

it is considered that such explicit agreement is lacking as to the jurisdiction of a particular court(s). 

In accordance with Article 48 of Türkiye’s International Private and Procedure Law (Law No. 5718), in any 

lawsuit, debt collection proceeding or action against the Issuer in the Turkish courts, a foreign plaintiff might 

be required to deposit security for court costs (cautio judicatum solvi).  Under Article 48(1), the court may waive 

such requirement for security if the plaintiff is a natural person who is a national of one of the contracting states 

of the Convention Relating to Civil Procedures signed at The Hague on 1 March 1954 (ratified by Türkiye by 

Law No. 1574); however, this exemption does not extend to legal entities incorporated under the laws of such 

contracting states (including the United Kingdom), which remain subject to the security requirement.  The court 

may also waive the requirement if the plaintiff is a national of a state that has signed a bilateral treaty with 

Türkiye that is duly ratified and contains (inter alia) a waiver of the cautio judicatum solvi requirement on a 

reciprocal basis.   In addition, pursuant to Article 48(2), where Turkish nationals are not required to deposit such 

security in the country of the foreign plaintiff, the relevant Turkish court may , in its limited discretion and based 

on the principle of reciprocity, waive the security requirement; however, this is not a general rule but rather a 

matter of judicial discretion exercised on a case-by-case basis.  If the foreign plaintiff deposits such security and 

the proceeding ends in favour of such plaintiff, then such security will be returned to such plaintiff. 

Furthermore, any claim against the Issuer that is denominated in a currency other than Turkish Lira would, in 

the event of the bankruptcy of the Issuer, only be payable in Turkish Lira.  The relevant exchange rate for 

determining the Turkish Lira equivalent amount of any such claim would be the Central Bank’s exchange rate 

that is effective on the date on which the court of first instance issues its bankruptcy ruling in respect of the 

Issuer (being the date of the opening of bankruptcy proceedings, and not the date on which such ruling becomes 

final and non-appealable) in accordance with the relevant provisions of the Enforcement and Bankruptcy Code 

and the laws of Türkiye. 

In connection with any Proceedings in England, service of process may be made upon the Issuer at the offices 

of Law Debenture Corporate Services Limited, 8th Floor, 100 Bishopsgate, London, EC2N 4AG, United 

Kingdom.  This does not affect any other method of service allowed by law.  
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DOCUMENTS INCORPORATED BY REFERENCE 

The following information, which has previously been published or is published simultaneously with this 

Information Memorandum shall be incorporated into, and form part of, this Information Memorandum: 

(a) the convenience translation into English of the interim financial statements of as of and for the six-

month period ended 30 June 2026; 

(b) the convenience translation into English of the 2025 BRSA Financial Statements together with EY’s 

independent auditor’s report dated January 30, 2026 issued thereon, published at 

https://www.garantibbvafactoring.com/assets/uploads/pdf/garfa-31-12-2025-ifrs-audit-report.pdf;  

(c) the convenience translation into English of the interim financial statements of as of and for the six-

month period ended 30 June 2025; 

(d) the convenience translation into English of the 2024 BRSA Financial Statements together with EY’s 

independent auditor’s report dated January 27, 2025 issued thereon, published at 

https://www.garantibbvafactoring.com/assets/uploads/pdf/garfa-ifrs-audit-report-311224.pdf; and 

In addition to the above, the following information shall be incorporated in, and form part of, this Information 

Memorandum, as and when it is published on the Issuer’s website: 

(a) the future annual financial statements of the Issuer, together with the independent auditors’ report 

thereon; and 

(b) the future unaudited interim financial statements of the Issuer. 

Following the publication of this Information Memorandum, a supplement may be prepared by the Issuer.  

Statements contained in any such supplement (or contained in any information incorporated by reference 

therein) shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed to modify 

or supersede statements contained in this Information Memorandum or in information which is incorporated by 

reference into this Information Memorandum.  Any statement so modified or superseded shall not, except as so 

modified or superseded, constitute a part of this Information Memorandum. 

Any documents themselves incorporated by reference in the information incorporated by reference in this 

Information Memorandum shall not form part of this Information Memorandum. 

The Issuer may, in the event of any significant new factor, material mistake or material inaccuracy relating to 

information included in this Information Memorandum which is capable of affecting the assessment of any 

Notes, prepare a supplement to this Information Memorandum or publish a new Information Memorandum for 

use in connection with any subsequent issue of Notes. 

https://www.garantibbvafactoring.com/assets/uploads/pdf/garfa-31-12-2025-ifrs-audit-report.pdf;
https://www.garantibbvafactoring.com/assets/uploads/pdf/garfa-ifrs-audit-report-311224.pdf%5d
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FORM OF THE NOTES 

Bearer Notes and Registered Notes will be issued outside the United States in reliance on Regulation S. 

Bearer Notes 

Each Tranche of Bearer Notes will initially be issued in the form of a temporary global note (a “Temporary 

Bearer Global Note”) or, if so specified in the applicable Pricing Supplement, a permanent global note (a 

“Permanent Bearer Global Note” and, with a Temporary Bearer Global Note, each a “Bearer Global Note”), 

which, in either case, will: 

(a) if such Bearer Global Notes are issued in new global note (“NGN”) form, as stated in the applicable 

Pricing Supplement, be delivered on or prior to the original Issue Date of such Tranche to a Common 

Safekeeper for Euroclear and Clearstream, Luxembourg, and 

(b) if such Bearer Global Notes are not issued in NGN form, as stated in the applicable Pricing Supplement, 

be delivered on or prior to the original Issue Date of such Tranche to a Common Depositary for 

Euroclear and Clearstream, Luxembourg. 

The following legend will appear on all Bearer Notes (other than Temporary Bearer Global Notes) and on all 

interest coupons relating to such Notes where TEFRA D is specified in the applicable Pricing Supplement: 

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO 

LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS 

PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.” 

The sections of the Code referred to above provide that United States investors, with certain exceptions, will 

not be entitled to deduct any loss on Bearer Notes or interest coupons with respect thereto and will not be entitled 

to capital gains treatment in respect of any gain on any sale, disposition, redemption or payment of principal in 

respect of such Bearer Notes or interest coupons. 

Beneficial interests in Notes that are represented by a Bearer Global Note will only be transferable in accordance 

with the rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be. 

NGN Form.  Where the Bearer Global Notes issued in respect of any Tranche are in NGN form, the applicable 

Pricing Supplement will indicate whether such Bearer Global Notes are intended to be held in a manner that 

would allow Eurosystem eligibility (though, as of the date of this Information Memorandum, Bearer Global 

Notes issued in respect of any Tranche in NGN form do not comply with certain of the conditions of the 

Eurosystem eligibility criteria so as to be recognised by the ECB as eligible collateral for Eurosystem eligibility).  

Any indication that a Bearer Global Note is to be so held does not necessarily mean that the Notes of the relevant 

Tranche will be recognised as eligible collateral for Eurosystem monetary policy and intra-day credit operations 

by the Eurosystem either upon issue or at any time during their life as such recognition depends upon satisfaction 

of the Eurosystem eligibility criteria.  The Common Safekeeper for NGNs will either be Euroclear or 

Clearstream, Luxembourg or another entity approved by Euroclear and Clearstream, Luxembourg. 

Temporary Bearer Global Notes.  Whilst any Bearer Note is represented by a Temporary Bearer Global Note, 

payments of principal, interest (if any) and any other amount payable in respect of such Note due prior to the 

applicable Exchange Date (as defined below) will be made (against presentation of such Temporary Bearer 

Global Note if such Temporary Bearer Global Note is not issued in NGN form) only to the extent that 

certification (in a form to be provided) to the effect that the owners of beneficial interests in such Temporary 

Bearer Global Note are not U.S. persons or Persons who have purchased for resale to any U.S. person, as 

required by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream, Luxembourg and 

Euroclear and/or Clearstream, Luxembourg, as applicable, has/have given a like certification (based upon the 

certifications it has received) to the Fiscal Agent. 

For any Temporary Bearer Global Note, after the date (the “Exchange Date”) that begins immediately upon 

the expiration of a 40 day period after the later of the commencement of the offering of the applicable Tranche 

and such Tranche’s Issue Date, beneficial interests in such Temporary Bearer Global Note will be exchangeable 

(free of charge) upon a request as described therein either for:  (a) beneficial interests in a Permanent Bearer 

Global Note of the same Series or (b) Definitive Bearer Notes of the same Series with, where applicable, 
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Coupons and Talons attached (as indicated in the applicable Pricing Supplement and subject, in the case of 

Definitive Bearer Notes, to such notice period as is specified in the applicable Pricing Supplement), in each case 

against certification of beneficial ownership as described above unless such certification has already been given; 

provided that purchasers in the United States and certain U.S. persons will not be able to receive Definitive 

Bearer Notes.  The holder of a Temporary Bearer Global Note (or a beneficial interest therein) will not be 

entitled to collect any payment of interest, principal or other amount due on or after the applicable Exchange 

Date unless, upon due certification, exchange of such Temporary Bearer Global Note for an interest in a 

Permanent Bearer Global Note or for Definitive Bearer Notes is improperly withheld or refused. 

Permanent Bearer Global Notes.  Payments of principal, interest (if any) or any other amounts on a Permanent 

Bearer Global Note will be made through Euroclear and/or Clearstream, Luxembourg against presentation or 

surrender (as the case may be) of the Permanent Bearer Global Note (if the Permanent Bearer Global Note is 

not issued in NGN form) without any requirement for certification in the manner described in the previous 

paragraph. 

Exchange from Permanent Bearer Global Notes to Definitive Bearer Notes.  The applicable Pricing Supplement 

of a Tranche of Permanent Bearer Global Notes will specify that such Permanent Bearer Global Notes will be 

exchangeable (free of charge), in whole but not in part, for Definitive Bearer Notes with, where applicable, 

Coupons and Talons attached only upon the occurrence of an Exchange Event.  For these purposes, “Exchange 

Event” means that:  (a) an Event of Default has occurred and is continuing with respect to the applicable Series, 

(b) the Issuer has been notified that both Euroclear and Clearstream, Luxembourg have been closed for business 

for a continuous period of at least 14 days (other than by reason of holiday, whether statutory or otherwise) or 

have announced an intention permanently to cease business or have in fact done so and no successor clearing 

system is available or (c) the Issuer has or will become subject to adverse tax consequences that would not be 

suffered were the Notes represented by the applicable Permanent Bearer Global Note in definitive form and, 

accordingly, the Issuer has elected to request the exchange of such Permanent Bearer Global Note. 

The Issuer will promptly give notice to the applicable Noteholders in accordance with Condition 15 upon the 

occurrence of an Exchange Event.  In the event of the occurrence of an Exchange Event described in clause (a) 

or (b) of the definition of Exchange Event in the preceding paragraph, the applicable Clearing System(s) (or any 

Person acting on their respective behalf), acting on the instructions of any holder of an interest in the applicable 

Permanent Bearer Global Note, may give notice to the Fiscal Agent requesting such an exchange.  In the event 

of the occurrence of an Exchange Event as described in clause (c) of such definition, the Issuer may give notice 

to the Fiscal Agent requesting such an exchange.  Any such exchange will occur no later than 45 days after the 

date of receipt of the first relevant such notice by the Fiscal Agent. 

Bearer Notes shall not be physically delivered in Belgium, except to a clearing system, a depositary or 

other institution for the purposes of their immobilisation in accordance with Article 4 of the Belgian law 

of 14 December 2005. 

Registered Notes 

The Registered Notes of each Tranche offered and sold in reliance upon Regulation S in offshore transactions 

to Persons other than U.S. persons will initially be represented by a global note in registered form (each a 

“Regulation S Registered Global Note”) or, if so specified in the applicable Pricing Supplement, by a 

registered note in definitive form (a “Definitive Regulation S Registered Note” and, with each Regulation S 

Registered Global Note, a “Regulation S Registered Note;” the Bearer Notes and Regulation S Registered 

Notes being, collectively, the “Regulation S Notes”).  Prior to expiration of the distribution compliance period 

(as defined in Regulation S) applicable to a Tranche of Regulation S Registered Notes, a Regulation S 

Registered Note (or beneficial interests therein) of such Tranche may not be offered or sold to, or for the account 

or benefit of, a U.S. person and such Regulation S Registered Note will be subject to the restrictions on transfer 

set forth therein and will bear the applicable restrictive legend described in “Transfer and Selling Restrictions.” 

Registered Global Notes will be deposited with:  (a) a Common Depositary or (b) if the Registered Global Notes 

are to be held under the “new safekeeping structure” for registered global securities that are intended to 

constitute eligible collateral for Eurosystem monetary policy operations (the “NSS”), a Common Safekeeper, 

in each case, for Euroclear and Clearstream, Luxembourg, and will be registered in the name of a nominee of 

that Common Depositary or Common Safekeeper, as specified in the applicable Pricing Supplement. 
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Persons holding beneficial interests in Registered Global Notes will be entitled or required, as the case may be, 

under the circumstances described below, to receive physical delivery of Definitive Notes in fully registered 

form. 

Where Registered Global Notes issued in respect of any Tranche are to be held under the NSS, the applicable 

Pricing Supplement will also indicate whether such Registered Global Notes are intended to be held in a manner 

that would allow Eurosystem eligibility (though, as of the date of this Information Memorandum, Registered 

Global Notes issued in respect of any Tranche to be held under the NSS do not comply with certain conditions 

of the Eurosystem eligibility criteria so as to be recognised by the ECB as eligible collateral for Eurosystem 

eligibility).  Any indication that a Registered Global Note is to be so held does not necessarily mean that the 

Notes of the relevant Tranche will be recognised as eligible collateral for Eurosystem monetary policy and intra-

day credit operations by the Eurosystem either upon issue or at any time during their life as such recognition 

depends upon satisfaction of the Eurosystem eligibility criteria.  The Common Safekeeper for Registered Global 

Notes to be held under the NSS will either be Euroclear or Clearstream, Luxembourg or another entity approved 

by Euroclear and Clearstream, Luxembourg. 

The Notes will be subject to certain restrictions on transfer set forth therein and will bear a legend regarding 

such restrictions. 

Payments of principal, interest and any other amount in respect of a Registered Note will, in the absence of 

provision to the contrary, be made in the manner provided in Condition 7 to the Person shown on the Register 

as the registered holder of such Registered Note as of the relevant Record Date.  None of the Issuer or any Agent 

(including the Registrar) will have any responsibility or liability for any aspect of the records relating to or 

payments or deliveries made on account of beneficial ownership interests in the Registered Global Notes 

(including any payments pursuant to Conditions 7.8 and 7.9) or for maintaining, supervising or reviewing any 

records relating to such beneficial ownership interests. 

The applicable Pricing Supplement of a Tranche of Registered Global Notes will specify that such Registered 

Global Notes will be exchangeable (free of charge), in whole but (except with respect to clause (a) of the 

definition of Exchange Event in the next sentence) not in part, for Definitive Registered Notes only upon the 

occurrence of an Exchange Event.  For these purposes, “Exchange Event” means that:  (a) an Event of Default 

has occurred and is continuing with respect to the applicable Series, (b) the Issuer has been notified that both 

Euroclear and Clearstream, Luxembourg have been closed for business for a continuous period of at 

least 14 days (other than by reason of holiday, whether statutory or otherwise) or have announced an intention 

permanently to cease business or have in fact done so and no successor clearing system is available, or (c) the 

Issuer has or will become subject to adverse tax consequences that would not be suffered were the Notes 

represented by the applicable Registered Global Note in definitive form and, accordingly, the Issuer has elected 

to request the exchange of such Registered Global Note. 

The Issuer will promptly give notice to the applicable Noteholders in accordance with Condition 15 upon the 

occurrence of an Exchange Event.  In the event of the occurrence of any Exchange Event described in clause (a) 

or (b) of the definition thereof in the preceding paragraph, the applicable Clearing System(s) (or any Person 

acting on their respective behalf), acting on the instructions of any holder of an interest in the applicable 

Registered Global Note, may give notice to the Registrar requesting such an exchange.  In the event of the 

occurrence of an Exchange Event specified in clause (c) of such definition, the Issuer may give notice to the 

Registrar requesting such an exchange.  Any such exchange will occur no later than 45 days after the date of 

receipt of the first relevant such notice by the Registrar. 

Transfer of Interests.  Beneficial interests in a Registered Global Note may, subject to compliance with all 

applicable restrictions, be transferred to a Person who wishes to hold such interest in another Registered Global 

Note.  No beneficial owner of an interest in a Registered Global Note will be able to transfer such interest except 

in accordance with the applicable procedures of Euroclear and Clearstream, Luxembourg, in each case to the 

extent applicable.  The Notes are also subject to the restrictions on transfer set forth therein and will bear a 

legend regarding such restrictions (see “Transfer and Selling Restrictions”). 

General 

Pursuant to the Agency Agreement, the Fiscal Agent will arrange that, where a further Tranche of Notes is 

issued that is intended to be consolidated with, and form a single Series with, an existing Tranche of Notes on 
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a date after the Issue Date of the further Tranche, the Notes of such further Tranche will (to the extent applicable) 

be assigned an ISIN, Common Code, CFI Code and/or FISN number that are different from the ISIN, Common 

Code, CFI Code and/or FISN assigned to Notes of any other Tranche of the same Series until such time as such 

Tranches are consolidated and form a single Series, which shall not be prior to the expiration of any applicable 

distribution compliance period (as defined in Regulation S) applicable to the Notes of such further Tranche. 

Repayment of the principal of a Note may be accelerated by the holder thereof in certain circumstances 

described in Condition 11.  In such circumstances, where any Note is still represented by a Global Note and 

such Global Note (or any part thereof) has become due and repayable in accordance with the Conditions of the 

applicable Series and payment in full of the amount due has not been made in accordance with the provisions 

of such Global Note, then, from 8:00 p.m. (London time) on the day on which such payment was to have been 

made, holders of interests in such Global Note credited to their accounts with a Clearing System will, on the 

basis of statements of account provided by such Clearing System, become entitled to proceed directly against 

the Issuer on and subject to the terms of the Deed of Covenant. 

The Issuer may agree with any Dealer or investor that Notes may be issued in a form not contemplated by the 

Conditions of the Notes herein, in which event (for any listed issuance) a new prospectus or a supplement to 

this Information Memorandum, if appropriate, will be made available that will describe the effect of the 

agreement reached in relation to such Notes. 
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PRICING SUPPLEMENT 

[Date] 

GARANTİ FAKTORİNG A.Ş. 

Legal Entity Identifier (LEI):  7890006V98BNCO47UF06 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] (the “Notes”) 

under the US$ 100,000,000 Euro Medium Term Note Programme 

Euro Medium Term Note Programme (the “Programme”) 

PART A – CONTRACTUAL TERMS 

This document constitutes the Pricing Supplement for the Notes described herein.  This document must be read 

in conjunction with the Information Memorandum dated 21 October 2026 [as supplemented by the 

supplement[s] dated [date[s]]] (the “Information Memorandum”).  Full information on the Issuer and the offer 

of the Notes is only available on the basis of the combination of this Pricing Supplement and the Information 

Memorandum.  The Information Memorandum is available for viewing in electronic form on the Issuer’s 

website (https://www.garantibbvafactoring.com/en/investor-relations).  

[Include whichever of the following apply or specify as “Not Applicable.” Note that the numbering should 

remain as set out below, even if “Not Applicable” is indicated for individual paragraphs (in which case the 

sub-paragraphs of the paragraphs that are not applicable can be deleted).  Italics denote directions for 

completing the Pricing Supplement.] 

[If the Notes have a maturity of less than one year from the date of their issue, then their minimum denomination 

must be £100,000 or its equivalent in any other currency.]1 

1. Issuer: Garanti Faktoring A.Ş. 

2. (a) Series Number: [●] 

 (b) Tranche Number: [●] 

 (c) Date on which the Notes will be 

consolidated and form a single 

Series: 

[The Notes will be consolidated and form a single Series 

with [identify earlier Tranches] on [the Issue 

Date/exchange of the Temporary Bearer Global Note for 

interests in the Permanent Bearer Global Note, as referred 

to in paragraph 22 below, which is expected to occur on 

or about [date]][Not Applicable] 

3. Specified Currency: [USD, EUR, GBP, TL] 

4. Aggregate Nominal Amount 

immediately after issuance of this 

Tranche: 

 

 (a) Series: [●] 

 (b) Tranche: [●] 

 
1  Notes having a maturity of less than one year will, if the proceeds of the issue are accepted in the United Kingdom, 

constitute deposits for the purposes of the prohibition on accepting deposits contained in section 19 of the Financial 

Services and Markets Act 2000, as amended, unless they are issued to a limited class of professional investors and 

have a denomination of at least £100,000 or its equivalent. 
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5. Issue Price: [●] per cent. of the Aggregate Nominal Amount of the 

Tranche [plus accrued interest from [insert date] (if 

applicable)] 

6. (a) Specified Denomination(s): [●] [and integral multiples of [●] in excess thereof] 

  (NB:  Notes must have a minimum denomination of 

€100,000 (or equivalent).) 

  (Note – where multiple denominations above [€100,000] 

or equivalent are being used, the following sample 

wording should be followed: 

  “[€100,000] and integral multiples of [€1,000] in excess 

thereof up to and including [€199,000].  No Notes in 

definitive form will be issued with a denomination above 

[€199,000].”) 

  “[USD200,000] and integral multiples of [USD1,000] in 

excess thereof up to and including [USD399,000].  No 

Notes in definitive form will be issued with a denomination 

above [USD399,000].”) 

“[GBP100,000] and integral multiples of [GBP1,000] in 

excess thereof up to and including [GBP199,000].  No 

Notes in definitive form will be issued with a denomination 

above [GBP199,000].”) 

(NB:  Where a Temporary Bearer Global Note or a 

Permanent Bearer Global Note is, in each case, 

exchangeable for Definitive Notes, Definitive Notes must 

only be issued with a denomination equal to, or greater 

than, €100,000 (or equivalent) and integral multiples 

thereof.) 

 (b) Calculation Amount [(in relation 

to the calculation of interest for 

Global Notes or Definitive 

Registered Notes, see the 

Conditions)]: 

[●] (the “Calculation Amount”) 

(If only one Specified Denomination, then insert the 

Specified Denomination.  If more than one Specified 

Denomination, insert the highest common factor.  Note:  

There must be a common factor in the case of two or more 

Specified Denominations.) 

7. (a) Issue Date: [●] 2026 

 (b) Interest Commencement Date: [Specify][Issue Date][Not Applicable] 

  (NB:  An Interest Commencement Date will not be 

relevant for certain Notes, for example Zero Coupon 

Notes.) 

 (c) Trade Date: [●] 

(NB:  Trade Date is included as a mandatory settlement 

field required by the International Central Securities 

Depositaries.) 
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8. Maturity Date: [Fixed rate – specify date/Floating rate – Interest 

Payment Date [falling in][nearest to] [specify month and 

year]]2 

9. Interest Basis: [[●] per cent. per annum Fixed Rate] 

[[SONIA - Compounded Daily SONIA][SONIA - 

Compounded Index Rate][SOFR Index Rate with 

Observation Period Shift][Compounded SOFR with 

Lookback][Compounded SOFR with Observation Period 

Shift][Compounded SOFR with Payment 

Delay][TLREF][[●] [month] EURIBOR] +/- [●] per cent. 

per annum Floating Rate][Zero Coupon] 

  (see further particulars in paragraph [14/15/16] below) 

10. Redemption Basis: 

Subject to any purchase and cancellation or early 

redemption, the Notes will be redeemed on the Maturity 

Date at [●] per cent. of their nominal amount 

11. Change of Interest Basis: [For the period from (and including) the Interest 

Commencement Date up to (but excluding) [●], 

paragraph [14/15] below applies, and, for the period from 

(and including) [●] up to (and including) the Maturity 

Date, paragraph [14/15] below applies][Not Applicable] 

12. Put/Call Options: [Investor Put] 

[Issuer Call] 

[(see further particulars in paragraph [18/19/20] below)] 

[Not Applicable] 

13. (a) Status of the Notes: Senior 

  (b) Date Board approval for issuance 

of Notes obtained: 
[●] 2026 

  (NB:  Only relevant where Board (or similar) 

authorisation is required for the particular Tranche of 

Notes.) 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

14. Fixed Rate Note Provisions: [Applicable][Not Applicable] 

  (If not applicable, then delete the remaining sub-

paragraphs of this paragraph.) 

 (a) Rate(s) of Interest: [●] per cent. per annum payable in arrear on [the/each] 

Interest Payment Date (the “Interest Rate”) 

 (b) Interest Payment Date(s): [●] in each year up to and including the Maturity 

Date/[specify other] 

  (Amend appropriately in the case of irregular coupons.  In 

the case of Modified Fixed Rate Notes, insert regular 

interest payment dates and also complete paragraph (g) 

 
2 For Modified Fixed Rate Notes where Interest Periods and Interest Amounts are subject to adjustment, it will be 

necessary to use the second option here. 



 

 

 
40  

 

below as applicable.  Paragraph (g) is not relevant to 

Fixed Rate Notes where Interest Periods and Interest 

Amounts are not subject to adjustment and either:  (i) a 

customary Following Business Day Convention is to apply 

in accordance with Condition 7.6 to any date for payment 

that is not a Payment Business Day or (ii) such payment 

dates are not otherwise to be subject to adjustment by 

reference to any other Business Day Convention.) 

 (c) Fixed Coupon Amount(s) [(in 

relation to Global Notes or 

Definitive Registered Notes, see 

the Conditions)]: 

[[●] per Calculation Amount][Not Applicable] 

(Applicable only to Bearer Notes initially issued in 

definitive form.  Not applicable to Modified Fixed Rate 

Notes where Interest Periods and Interest Amounts are 

subject to adjustment.) 

 (d) Broken Amount(s) [(in relation 

to Global Notes or Definitive 

Registered Notes, see the 

Conditions)]: 

[[●] per Calculation Amount, payable on the Interest 

Payment Date falling [in/on] [●]][Not Applicable] 

(Applicable only to Bearer Notes initially issued in 

definitive form.  Not applicable to Modified Fixed Rate 

Notes where Interest Periods and Interest Amounts are 

subject to adjustment.) 

 (e) [Day Count Fraction: [30/360][Actual/Actual (ICMA)][Actual/360] 

   

  (Delete this sub-paragraph in the case of Modified Fixed 

Rate Notes.) 

 (f) [Determination Date(s): [[●] in each year][Not Applicable]] 

  (Only relevant where Day Count Fraction is 

Actual/Actual (ICMA).  In such a case, insert regular 

interest payment dates, ignoring issue date or maturity 

date in the case of a long or short first or last coupon.) 

 (g) Modified Fixed Rate Notes: [Applicable][Not Applicable] 

  (Modified Fixed Rate Notes are Fixed Rate Notes:  (i) the 

terms of which provide for Interest Periods and Interest 

Amounts to be subject to adjustment or (ii) for which 

Interest Periods and Interest Amounts are not subject to 

adjustment but a specified Payment Business Day 

Convention (other than the Following Business Day 

Convention) is to apply to any date for payment that is not 

a Payment Business Day.  If not applicable, then delete 

the remaining sub-paragraphs of this paragraph.) 

 (i) Interest Periods and Interest 

Amounts subject to adjustment: 

[Applicable][Not Applicable] 

 (ii) Business Day Convention: [Following Business Day Convention][Modified 

Following Business Day Convention][Preceding Business 

Day Convention][Not Applicable] 

  (Only applicable where Interest Periods and Interest 

Amounts are subject to adjustment.) 
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 (iii) Specified Business Centre(s): [●][Not Applicable] 

  (Only applicable where Interest Periods and Interest 

Amounts are subject to adjustment.  This paragraph 

relates to Interest Period end dates and not the date of 

payment, to which sub-paragraph (vi) below relates.) 

 (iv) Day Count Fraction: [Actual/Actual (ICMA)] 

  [Actual/Actual (ISDA)][Actual/Actual] 

  [Actual/365 (Fixed)] 

  [Actual/365 (Sterling)] 

  [Actual/360] 

  [30/360][360/360][Bond Basis] 

  [30E/360][Eurobond Basis] 

  [30E/360 (ISDA)] 

 (v) Payment Business Day 

Convention: 

[Modified Following Business Day 

Convention][Preceding Business Day Convention][Not 

Applicable] 

  (Only applicable where Interest Periods and Interest 

Amounts are not subject to adjustment and a specified 

Payment Business Day Convention (other than the 

Following Business Day Convention) is to apply to any 

date for payment that is not a Payment Business Day.) 

 (vi) Specified Financial Centre(s): [●][Not Applicable] 

  (Only applicable if a Payment Business Day Convention 

is specified in sub-paragraph 14(g)(v).  Note that this 

paragraph relates to the date of payment and not Interest 

Period end dates, to which sub-paragraph (iii) above 

relates.) 

15 Floating Rate Note Provisions: [Applicable][Not Applicable] 

  (If not applicable, then delete the remaining sub-

paragraphs of this paragraph.) 

 (a) Specified Period(s)/Specified 

Interest Payment Dates: 

[●][, not subject to adjustment, as the Business Day 

Convention in sub-paragraph (b) below is specified to be 

Not Applicable] 

  (Specified Period(s)/Specified Interest Payment Dates 

may not be subject to adjustment in accordance with a 

Business Day Convention in the case of Modified Floating 

Rate Notes.  In these circumstances only, paragraph (m) 

below will be applicable.  In the case of Notes using 

Compounded SOFR with Payment Delay, follow the 

definition of “Interest Payment Date” in 

Condition 6.2(b)(viii).) 

 (b) Business Day Convention: [Floating Rate Convention][Following Business Day 

Convention][Modified Following Business Day 
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Convention][Preceding Business Day Convention][Not 

Applicable]3 

  (Complete unless paragraph (m) below is applicable.  See 

note to paragraph (a) above for guidance.) 

 (c) Specified Business Centre(s): [●][Not Applicable]4 

  (Note that this paragraph relates to Interest Period end 

dates and not the date of payment, to which paragraph 23 

relates.  Complete unless paragraph (m) below is 

applicable.  See note to paragraph (a) above for 

guidance.) 

 (d) Manner in which the Interest 

Rate and Interest Amount is to be 

determined: 

[Screen Rate Determination][ISDA Determination] 

 (e) Party responsible for calculating 

the Interest Rate and Interest 

Amount (if not the Fiscal Agent): 

[●] (the “Calculation Agent”)][Not Applicable] 

 (f) Screen Rate Determination: [Applicable][Not Applicable] 

 • Reference Rate: [SONIA][SOFR Index Rate with Observation Period 

Shift][Compounded SOFR with Lookback][Compounded 

SOFR with Observation Period Shift][Compounded 

SOFR with Payment Delay][TLREF][[●] [month] 

EURIBOR] 

 • Specified Time: [●] 

  (11:00 a.m. in the case of SONIA and EURIBOR, 

and 3:00 p.m. in the case of SOFR.) 

 • Relevant Financial 

Centre: 

[London][Brussels][New York City][●][Not Applicable] 

  (The Relevant Financial Centre will customarily be 

Brussels for EURIBOR and New York City for SOFR.) 

 • Interest Determination 

Date(s): 

[●] 

  (The second day on which the T2 System is open prior to 

the start of each Interest Period if EURIBOR, the second 

TLREF Business Day prior to the day on which the 

relevant Interest Accrual Period ends if TLREF, the fifth 

London Banking Day prior to the day on which the 

relevant Interest Period ends (but that by its definition is 

excluded from the Interest Period) if SONIA and where 

the Calculation Method is Compounded Daily SONIA or, 

in the case of SONIA where the Calculation Method is 

Compounded Index Rate, the Relevant Number specified 

below, the fifth (or such other period as specified in the 

applicable Pricing Supplement) U.S. Government 

Securities Business Day prior to the related Interest 

Payment Date for SOFR Index Rate with Observation 

 
3 Only not applicable in the case of Modified Floating Rate Notes. 
4 In addition to certain other circumstances, not applicable in the case of Modified Floating Rate Notes. 
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Period Shift, Compounded SOFR with Lookback and 

Compounded SOFR with Observation Period Shift and, 

for Compounded SOFR with Payment Delay, the Interest 

Accrual Period End Date and the end of each Interest 

Accrual Period; provided that the Interest Determination 

Date with respect to the final Interest Accrual Period shall 

be the Rate Cut-Off Date.) 

 • Lookback Number of 

U.S. Government 

Securities Business 

Days: 

[●][Not Applicable] 

(Applicable for Compounded SOFR with Lookback) 

 • Observation Period 

Days: 

[[●] U.S. Government Securities Business Days][Not 

Applicable] 

(The number of U.S. Government Securities Business 

Days preceding the first date in the Interest Period and 

the Interest Payment Date for such Interest Period for the 

definition of “Observation Period” in 

Condition 6.2(b)(v).) (applicable for SOFR Index Rate 

with Observation Period Shift and Compounded SOFR 

with Observation Period Shift) 

 • SOFR Index Start Date: [[●] U.S. Government Securities Business Days][Not 

Applicable] 

(The number of U.S. Government Securities Business 

Days preceding the first date of the applicable Interest 

Period for the definition of “SOFR IndexStart” in 

Condition 6.2(b)(v).) (applicable for SOFR Index Rate 

with Observation Period Shift if to differ from the number 

of days set out in such definition) 

 • SOFR Index End Date: [[●] U.S. Government Securities Business Days][Not 

Applicable] 

(The number of U.S. Government Securities Business 

Days preceding the Interest Payment Date for the 

applicable Interest Period for the definition of “SOFR 

IndexEnd” in Condition 6.2(b)(v).) (applicable for SOFR 

Index Rate with Observation Period Shift if to differ from 

the number of days set out in such definition) 

 • Interest Accrual Period 

End Dates: 

[●][Not Applicable] 

(Applicable for Compounded SOFR with Payment Delay) 

 • Interest Accrual Period: [quarterly][semi-annually][other][Not Applicable] 

(Applicable for Compounded SOFR with Payment Delay) 

 • Rate Cut-Off Date: [●][Not Applicable] 

(Applicable for Compounded SOFR with Payment Delay) 

 • Relevant Screen Page: [●][Not Applicable] 
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(In the case of EURIBOR, if not Reuters EURIBOR01, 

then ensure it is a page that shows a composite rate or 

amend the fallback provisions appropriately.) 

(Select “Not Applicable” only if the Conditions do not 

refer to Relevant Screen Page, such as for Compounded 

SOFR.) 

 • Calculation Method: [Compounded Daily SONIA][Compounded Index 

Rate][SOFR Index Rate with Observation Period 

Shift][Compounded SOFR with Lookback][Compounded 

SOFR with Observation Period Shift][Compounded 

SOFR with Payment Delay][Not Applicable] 

 • Observation Method: [Lag][Shift][Not Applicable] 

(Only applicable to Floating Rate Notes that reference 

SONIA and apply the Calculation Method of Compounded 

Daily SONIA – see above) 

 • SONIA Compounded 

Index: 

[●][Not Applicable] 

(If applicable, include definition of SONIA Compounded 

Index specifying any Relevant Screen Page and its time of 

publication and including definition of the Relevant 

Screen Page) (Only relevant to Floating Rate Notes that 

reference SONIA and specify “Not Applicable” under 

Observation Method above) 

 • Observation Look-Back 

Period: 

[[●] London Banking Days][Not Applicable]5 

(Only relevant to SONIA where Compounded Daily 

SONIA is specified as the Calculation Method) 

(NB:  A minimum of five London Banking Days should be 

specified unless otherwise agreed with the Fiscal Agent 

(or such other Person specified in the applicable Pricing 

Supplement as the party responsible for calculating the 

Interest Rate).) 

 • Relevant Number: [●][Not Applicable] 

(Only relevant to SONIA where the Calculation Method is 

Compounded Index Rate.  If the Fiscal Agent is also the 

Calculation Agent, then the Relevant Number shall not be 

less than “5” unless otherwise agreed with the Fiscal 

Agent.) 

 • Benchmark 

Discontinuation 

Provisions Applicable: 

Condition 6.7(b) is [Applicable][Not Applicable] 

(Only applicable for Floating Rate Notes referencing 

SOFR.  If marked as “Not Applicable,” then the 

provisions of Condition 6.7(a) will apply to the Notes.  

Specify “Not Applicable” for all Floating Rate Notes 

referencing a benchmark other than SOFR.) 

 (g) ISDA Determination: [Applicable][Not Applicable] 

 • ISDA Definitions: [2006 ISDA Definitions][2021 ISDA Definitions] 

 
5 Only relevant for SONIA Reference Rate 
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  [NB:  Certain fallback events and fallback triggers 

applicable to some, or in one instance all, relevant interest 

rates under the 2021 ISDA Definitions (i.e. 

“Administrator/Benchmark Event,” “Generic Fallbacks” 

and “Calculation Agent Alternative Rate Determination”) 

are not workable in a note issuance context without 

amendments to the Conditions to disapply those 

provisions and/or to include bespoke replacement 

provisions (and consequential amendments to the pro 

forma Pricing Supplement).  The additional amendments 

may be included in a drawdown information 

memorandum at the point of issue.] 

 • Floating Rate Option: [●] 

(If “2021 ISDA Definitions” is selected, then ensure this 

is a Floating Rate Option included in the Floating Rate 

Matrix (as defined in the 2021 ISDA Definitions).) 

 • Designated Maturity: [●][Not Applicable] 

(A Designated Maturity period is not relevant where the 

relevant Floating Rate Option is a risk-free rate.) 

 • Reset Date: [●] 

  (In the case of a EURIBOR-based option, the first day of 

the Interest Period.) 

(NB:  The fall-back provisions applicable to ISDA 

Determination under the ISDA Definitions are reliant 

upon the provision by reference banks of offered 

quotations for EURIBOR, which, depending upon market 

circumstances, might not be available at the relevant 

time.) 

 • Compounding: [Applicable/Not Applicable] 

(If not applicable, then delete the following row.) 

 • Compounding Method: [Compounding with Lookback 

Lookback:  [[●] Applicable Business Days]/[As specified 

in the Compounding/Averaging Matrix (as defined in 

the 2021 ISDA Definitions)] 

[Compounding with Observation Period Shift 

Observation Period Shift:  [[●] Observation Period Shift 

Business Days]/[As specified in the 

Compounding/Averaging Matrix (as defined in the 2021 

ISDA Definitions)] 

Observation Period Shift Additional Business Days:  

[●]/[Not Applicable]] 

[Compounding with Lockout 

Lockout:  [[●] Lockout Period Business Days]/[As 

specified in the Compounding/Averaging Matrix (as 

defined in the 2021 ISDA Definitions)] 
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Lockout Period Business Days:  [●]/[Applicable Business 

Days]] 

 • Averaging: [Applicable/Not Applicable] 

(If not applicable, then delete the following row.) 

 • Averaging Method: [Averaging with Lookback 

Lookback:  [[●] Applicable Business Days]/[As specified 

in the Compounding/Averaging Matrix (as defined in 

the 2021 ISDA Definitions)] 

  [Averaging with Observation Period Shift 

Observation Period Shift:  [[●] Observation Period Shift 

Business Days]/[As specified in the 

Compounding/Averaging Matrix (as defined in the 2021 

ISDA Definitions)] 

Observation Period Shift Additional Business Days:  

[●]/[Not Applicable]] 

[Averaging with Lockout 

Lockout:  [[●] Lockout Period Business Days]/[As 

specified in the Compounding/Averaging Matrix (as 

defined in the 2021 ISDA Definitions)] 

Lockout Period Business Days:  [●]/[Applicable Business 

Days]] 

 • Index Provisions: [Applicable/Not Applicable] 

(If not applicable, then delete the following row.) 

 • Index Method: Compounded Index Method with Observation Period 

Shift 

Observation Period Shift:  [[●] Observation Period Shift 

Business Days]/[As specified in the 

Compounding/Averaging Matrix (as defined in the 2021 

ISDA Definitions)] 

Observation Period Shift Additional Business Days:  

[●]/[Not Applicable] 

 (h) Linear Interpolation: [Not Applicable][Applicable – the Interest Rate for the 

[long/short] [first/last] Interest Period shall be calculated 

using Linear Interpolation [and [●] shall be the 

Calculation Agent for these purposes] (specify for each 

short or long interest period and, if the Calculation Agent 

is to be an entity other than the Issuer in accordance with 

Condition 6.2(e), then specify here the name of the 

Calculation Agent)] 

 (i) Margin(s): [+/-][●] per cent. per annum 

 (j) Minimum Interest Rate: [[●] per cent. per annum][Not Applicable] 

 (k) Maximum Interest Rate: [[●] per cent. per annum][Not Applicable] 
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 (l) Day Count Fraction: [Actual/Actual (ICMA)] 

  [Actual/Actual (ISDA)][Actual/Actual] 

  [Actual/365 (Fixed)] 

  [Actual/365 (Sterling)] 

  [Actual/360] 

  [30/360][360/360][Bond Basis] 

  [30E/360][Eurobond Basis] 

  [30E/360 (ISDA)] 

 (m) 2021 ISDA Definitions: [Applicable][Not Applicable] 

(Only relevant for Floating Rate Notes for which ISDA 

Determination is specified as being applicable in 

subparagraph 15(g) above) 

 (i) Applicable Benchmark: [●][Not Applicable] 

 (ii) Fixing Date: [●][Not Applicable] 

 (iii) Fixing Time: [●][Not Applicable] 

 (iv) Any other terms relating 

to the 2021 ISDA 

Definitions: 

[●][Not Applicable] 

 (n) Modified Floating Rate Notes: [Applicable][Not Applicable] 

(If not applicable, then delete the remaining sub-

paragraphs of this paragraph.) 

 (i) Payment Business Day 

Convention: 

[Following Business Day Convention][Modified 

Following Business Day Convention][Preceding Business 

Day Convention][Not Applicable] 

 (ii) Specified Financial 

Centre(s): 

[●][Not Applicable] 

16. Zero Coupon Note Provisions: [Applicable][Not Applicable] 

  (If not applicable, then delete the remaining sub- 

paragraphs of this paragraph.) 

 (a) Accrual Yield: [●] per cent. per annum 

 (b) Reference Price: [●] 

 (c) Day Count Fraction in relation to 

Early Redemption Amounts: 

[30/360] 

[Actual/360] 

  [Actual/365] 

PROVISIONS RELATING TO REDEMPTION 

17. Notice periods for Condition 8.2: Minimum period:  [●] days 

Maximum period:  [●] days 
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18. Issuer Call: [Applicable][Not Applicable] 

  (If not applicable, then delete the remaining sub-

paragraphs of this paragraph.) 

 (a) Optional Redemption Date(s): [●] 

 (b) Optional Redemption Amount: [[●] per Calculation Amount] 

 (c) If redeemable in part: [Applicable][Not Applicable] 

 (i) Minimum Redemption Amount: [●] 

 (ii) Maximum Redemption Amount: [●] 

 (d) Notice periods: Minimum period:  [●] days 

  Maximum period:  [●] days 

  (NB:  When setting notice periods, the Issuer is advised to 

consider the practicalities of distribution of information 

through intermediaries, for example, clearing systems 

(which, in the case of Euroclear and Clearstream, 

Luxembourg, require a minimum of five clearing system 

business days’ notice for a call) and custodians, as well 

as any other notice requirements that may apply, for 

example, as between the Issuer and the Fiscal Agent or, in 

the case of Registered Notes, the Registrar.) 

19. Investor Put: [Applicable][Not Applicable] 

  (If not applicable, then delete the remaining sub-

paragraphs of this paragraph.) 

 (a) Optional Redemption Date(s): [●] 

 (b) Optional Redemption Amount: [[●] per Calculation Amount] 

 (c) Notice periods: Minimum period:  [●] days 

  Maximum period:  [●] days 

  (NB:  When setting notice periods, the Issuer is advised to 

consider the practicalities of distribution of information 

through intermediaries, for example, clearing systems 

(which, in the case of Euroclear and Clearstream, 

Luxembourg, require a minimum of 15 clearing system 

business days’ notice for a put) and custodians, as well as 

any other notice requirements that may apply, for 

example, as between the Issuer and the Fiscal Agent or, in 

the case of Registered Notes, the Registrar.) 

20. Final Redemption Amount: [[●] per Calculation Amount] 

21. Early Redemption Amount payable on 

redemption for taxation reasons or on 

event of default: 

[[●] per Calculation Amount] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

22. (a) Form of Notes: [Bearer Notes: 
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  [Temporary Bearer Global Note exchangeable for a 

Permanent Bearer Global Note that is exchangeable for 

Definitive Notes only upon the occurrence of an Exchange 

Event] 

  [Temporary Bearer Global Note exchangeable for 

Definitive Notes on and after the Exchange Date] 

  [Permanent Bearer Global Note exchangeable for 

Definitive Notes only upon the occurrence of an Exchange 

Event] 

  [Definitive Bearer Notes] 

  [Bearer Notes shall not be physically delivered:  (i) in 

Belgium, except to a clearing system, a depositary or other 

institution for the purpose of their immobilisation in 

accordance with Article 4 of the Belgian Law of 14 

December 2005, or (ii) in the United States of America.]] 

  (NB:  The option for an issue of Notes to be represented 

on issue by a Temporary Bearer Global Note 

exchangeable for Definitive Notes should not be expressed 

to be applicable if the Specified Denomination of the 

Notes in paragraph 6 includes language substantially to 

the following effect:  “[€100,000] and integral multiples 

of [€1,000] in excess thereof up to and including 

[€199,000].”) 

  [Registered Notes: 

  [Regulation S Registered Global Note(s) registered in the 

name of a nominee for [a common depositary for 

Euroclear and Clearstream, Luxembourg][a common 

safekeeper for Euroclear and Clearstream, Luxembourg] 

exchangeable for Definitive Registered Notes only upon 

the occurrence of an Exchange Event] 

  [Definitive Regulation S Registered Notes] 

  (NB:  In the case of an issue with more than one Global 

Note or a combination of one or more Bearer Global 

Note(s), specify the nominal amounts of each Global Note 

if such information is available.) 

 (b) New Global Note: [Yes][No] 

23. Specified Financial Centre(s): [●][Not Applicable] 

  (Note that this paragraph relates to the date of payment 

and not the end dates of Interest Periods for the purpose 

of calculating the Interest Amount, to which sub-

paragraph 15(c) relates.  Delete this paragraph if sub-

paragraphs 14(g)(vi) or 15(m)(ii) are completed.) 

24. Talons for future Coupons to be attached 

to Definitive Notes: 

(Relevant to Definitive Bearer Notes 

only) 

[Yes, as the Notes have more than 27 coupon payments, 

Talons may be required if, on exchange into definitive 

form, more than 27 coupon payments are still to be 

made.][No] 
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PROVISIONS APPLICABLE TO TURKISH LIRA NOTES 

25. USD Payment Election: [Applicable][Not Applicable] 

  (Only applicable for Notes the Specified Currency of 

which is Turkish Lira.) 

[THIRD PARTY INFORMATION 

The description[s of the ratings in sub-paragraph 2 of Part B of this Pricing Supplement] [and] [other relevant 

third party information] [has/have] been extracted from [the websites of Fitch Ratings Limited [and] [specify 

source]].  The Issuer confirms that such information has been accurately reproduced and that, as far as it is 

aware and is able to ascertain from information published by Fitch Ratings Limited [and] [specify source], 

no facts have been omitted that would render the reproduced information inaccurate or misleading.] 

Signed on behalf of 

Garanti Faktoring A.Ş. 

By: __________________________________  By: __________________________________________ 

Duly authorised Duly authorised 
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PART B – OTHER INFORMATION 

1. LISTING AND ADMISSION TO TRADING 

 (a) Listing and admission to trading: [Application [has been/is expected to be] made by 

the Issuer (or on its behalf) for the Notes to be 

admitted to trading on the Vienna MTF of the 

Vienna Stock Exchange (the ”Vienna Stock 

Exchange”), a multilateral trading facility, with 

effect from [●][; however, no assurance can be 

given that such application will be accepted].  The 

Vienna MTF is not a regulated market for the 

purposes of Directive 2014/65/EU (as amended, 

“MiFID II”).][Not Applicable] 

  (When documenting an issue of Notes that is to be 

consolidated and to form a single Series with a 

previous listed issue, it should be indicated here 

that the original Notes are already listed and 

admitted to trading on the Vienna MTF.) 

 (b) Estimate of total expenses related to 

admission to trading: 

[●][Not Applicable] 

2. RATINGS 

 Initial ratings: [The Issuer has been assigned a long-term foreign 

currency issuer default rating of “BB-” by Fitch 

Ratings Limited (“Fitch”) as of April 2026.] [The 

Notes [have been][are expected to be] initially 

rated “[●]” by [●] [and “[●]” by [●]].][The 

following rating[s] reflect[s] ratings assigned to 

Notes of this type issued under the Programme 

generally:  “[●]” by [●] [and “[●]” by [●]].][Not 

Applicable] 

  (The above disclosure should reflect the rating 

allocated to Notes of the type being issued under 

the Programme generally or, where the Notes to 

be issued have been specifically rated, that 

rating.) 

  (The below additional disclosure in respect of the 

relevant credit rating agency(ies) is only required 

in the Pricing Supplement for Notes that are to be 

admitted to trading on the Vienna MTF.) 

  [Need to include here a brief explanation of the 

meaning of the ratings if this has previously been 

published by the rating provider.] 

  [Each of [insert legal name of credit rating 

agency(ies)] is established in the [European 

Union/United Kingdom] and is registered under 

[Regulation (EC) No. 1060/2009[as it forms part 

of United Kingdom domestic law by virtue of the 

EUWA] (the “[UK] CRA Regulation”)].] 

  [[Insert legal name of credit rating agency] is 

established in the [European Union/United 
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Kingdom] and is not registered under 

[Regulation (EC) No. 1060/2009[as it forms part 

of United Kingdom domestic law by virtue of the 

EUWA] (the “[UK] CRA Regulation”)].] 

  [[Insert legal name of credit rating agency] is not 

established in the [European Union][or][the 

United Kingdom] but the rating it has given to the 

Notes is endorsed by [insert legal name of credit 

rating agency], which is established in the 

[European Union][and][United Kingdom] and is 

registered under [Regulation (EC) 

No. 1060/2009[as it forms part of United 

Kingdom domestic law by virtue of the EUWA] 

(the “[UK] CRA Regulation”)].] 

  [[Insert legal name of credit rating agency] is not 

established in the European Union or the United 

Kingdom but is certified under [Regulation (EC) 

No. 1060/2009[as it forms part of United 

Kingdom domestic law by virtue of the EUWA] 

(the “[UK] CRA Regulation”)].] 

  [[Insert legal name of credit rating agency] is not 

established in the European Union or the United 

Kingdom and is not certified under 

[Regulation (EC) No. 1060/2009 (the “CRA 

Regulation”) or the CRA Regulation as it forms 

part of United Kingdom domestic law by virtue of 

the EUWA] (the “UK CRA Regulation”) and the 

rating it has given to the Notes is not endorsed by 

a credit rating agency established in the European 

Union or the United Kingdom and registered 

under the CRA Regulation or the UK CRA 

Regulation.] 

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE 

[Except for any fees [of [insert relevant fee disclosure]] payable to the [Managers /Dealers], as far as 

the Issuer is aware, no Person involved in the issue of the Notes has any interest, including a 

conflicting interest, that is material to the offer of the Notes.  The [Managers/Dealers] and/or 

[its/their] [respective] affiliates have engaged, and may in the future engage, in investment banking 

and/or commercial banking transactions with, and may perform other services for, the Issuer and its 

affiliates in the ordinary course of business. - Amend as appropriate if there are other interests]. 

[(When adding any other description, consideration should be given as to whether such matters 

described constitute “significant new factors” and consequently warrant the preparation of a 

supplement to the Information Memorandum.)] 

4. YIELD (Fixed Rate Notes only)  

 Indication of yield: [●] per cent. per annum 

  The yield is calculated as of the Issue Date on 

the basis of the Issue Price.  It is not an 

indication of future yield.  

5. HISTORIC INTEREST RATES (Floating Rate Notes only) 
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Details of historic [SONIA/SOFR/EURIBOR/TLREF] rates can be obtained from [Reuters] at [●]. 

6. OPERATIONAL INFORMATION  

 (a) ISIN: [●][Not Applicable] 

 (b) Common Code: [●][Not Applicable] 

 (c) CFI Code: [See/[[include code], as updated, as set out 

on] the website of the Association of National 

Numbering Agencies (ANNA) or 

alternatively sourced from the responsible 

National Numbering Agency that assigned 

the ISIN][Not Applicable][Not Available] 

 (d) FISN: [See/[[include code], as updated, as set out 

on] the website of the Association of National 

Numbering Agencies (ANNA) or 

alternatively sourced from the responsible 

National Numbering Agency that assigned 

the ISIN][Not Applicable][Not Available] 

(If the CFI Code and/or FISN is not required 

or requested as of the completion of the 

Pricing Supplement, then it/they should be 

specified to be “Not Applicable,” but if 

it/they is/are not available as of the 

completion of the Pricing Supplement, then 

it/they should be specified to be “Not 

Available.”) 

 (e) Any clearing system(s) other than Euroclear 

Bank SA/NV and Clearstream Banking 

S.A. and the relevant identification 

number(s): 

[Not Applicable][give name(s) and 

number(s)] 

 (f) Delivery: Delivery [against/free of] payment 

 (g) Name(s) and address(es) of additional 

Paying Agent(s) (if any): 

[●][Not Applicable] 

 (h) Deemed delivery of clearing system notices 

for the purposes of Condition 15: 

[Any notice delivered to Noteholders of 

Notes held through a clearing system will be 

deemed to have been given on the 

[first/second] [business] day after the day on 

which it was given to the relevant clearing 

system.][Not Applicable] 

 (i) Intended to be held in a manner that would 

allow Eurosystem eligibility: 

No.  Whilst the designation is specified as 

“no” at the date of this Pricing Supplement, 

should the Eurosystem eligibility criteria be 

amended in the future such that the Notes are 

capable of meeting them, the Notes may then 

be deposited with one of the International 

Central Securities Depositaries (the 

“ICSDs”) as common safekeeper [(and 

registered in the name of a nominee of one of 

the ICSDs acting as common 

safekeeper)][include this text for Registered 

Notes that are to be held under the NSS].  
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Note that this does not necessarily mean that 

the Notes will then be recognised as eligible 

collateral for Eurosystem monetary policy 

and intra-day credit operations by the 

Eurosystem at any time during their life.  

Such recognition will depend upon the 

European Central Bank being satisfied that 

Eurosystem eligibility criteria have been met. 

8. DISTRIBUTION  

 (a) Method of distribution: [Syndicated/Non-syndicated] 

 (b) If syndicated, names of Managers: [Not Applicable][give name(s)] 

 (c) Stabilisation Manager(s) (if any): [Not Applicable][give name(s)] 

 (d) If non-syndicated, name of relevant Dealer: [Not Applicable][give name] 

 (e) U.S. selling restrictions: [Reg S Category/TEFRA C or TEFRA 

D/TEFRA not applicable, as specified in the 

applicable Pricing Supplement] 

 (f) (i) Prohibition of sales to EEA Retail 

Investors: 

[Applicable][Not Applicable] 

(If the Notes clearly do not constitute 

“packaged” products pursuant to the PRIIPs 

Regulation, then “Not Applicable” should be 

specified.  If the Notes might constitute 

“packaged” products and no key information 

document will be prepared, then 

“Applicable” should be specified.) 

 (ii) Prohibition of sales to UK Retail 

Investors: 

[Applicable][Not Applicable] 

(If the Notes clearly do not constitute 

consumer composite investments under the 

CCI regime, then “Not Applicable” should 

be specified.  If the Notes might constitute 

consumer composite investments and no 

disclosure document will be prepared, then 

“Applicable” should be specified.) 

 (g) Prohibition of sales to Belgian consumers: [Applicable][Not Applicable] 

(NB:  advice should be taken from Belgian 

counsel before disapplying this selling 

restriction.) 

9. REASONS FOR THE OFFER [AND 

ESTIMATED NET PROCEEDS] 

The net proceeds of the issue of the Notes[, 

the estimated amount of which net proceeds 

is [●],] will [(or, as of the Issue Date, are 

intended to)] be applied by (or an equal 

amount will be applied by) the Issuer for [its 

general corporate purposes][●]. 

[See “Use of Proceeds” in the Information 

Memorandum.] 

(See “Use of Proceeds” in the Information 

Memorandum.  If the reason for the offer is 



 

 

 
55  

 

different from general corporate purposes, 

then such specific reason will need to be 

included here.) 
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TERMS AND CONDITIONS OF THE NOTES 

The following (except for the paragraphs in italics, which are included for informational purposes only) is the 

text of the Terms and Conditions of the Notes that will be incorporated by reference into the Global Note and 

endorsed on or attached to each Definitive Note. 

This Note is one of a Series (as defined below) of Notes issued by Garanti Faktoring A.Ş. (the “Issuer”) pursuant 

to the Agency Agreement (as defined below). 

References to “Notes” in these Terms and Conditions (these “Conditions”) shall, unless the context otherwise 

requires, be references to the Notes of this Series and mean:  (a) in relation to any Notes represented by the 

global note (the “Global Note”), the Global Note or any nominal amount thereof of a Specified Denomination, 

whether the Global Note is in bearer form (a “Global Bearer Note”) or registered form (a “Registered Global 

Note”), and (b) in relation to any definitive Notes in bearer form (the “Definitive Bearer Notes” and, with 

Global Bearer Notes, the “Bearer Notes”) or registered form (the “Definitive Registered Notes” and, with 

Definitive Bearer Notes, the “Definitive Notes”) (Definitive Registered Notes and Registered Global Notes 

being collectively the “Registered Notes”), such definitive Notes in bearer or, as the case may be, registered 

form. 

The Notes and the Coupons (as defined below) have the benefit of the Agency Agreement dated 21 October 

2026 (such agreement as further amended, supplemented and/or restated from time to time, the “Agency 

Agreement”) and made among the Issuer and Citibank, N.A., London Branch, as fiscal agent and paying agent 

(the “Fiscal Agent” and the “Paying Agent”, which expressions shall, respectively, include any additional or 

successor fiscal agent and paying agent), Citibank Europe PLC, as transfer agent (with the Registrar (as defined 

below), the “Transfer Agents,” which expression shall include any additional or successor transfer agents), and 

Citibank Europe PLC, as registrar (the “Registrar,” which expression shall include any successor registrar). 

Interest-bearing Definitive Bearer Notes have interest coupons (“Coupons”).  In addition, interest-bearing 

Definitive Bearer Notes that, when issued, have more than 27 interest payments remaining have talons for 

further Coupons (“Talons”) attached on issue.  Any reference herein to Coupons shall, unless the context 

otherwise requires, be deemed to include a reference to Talons.  Registered Notes and Bearer Global Notes do 

not have Coupons or Talons attached on issue. 

The final terms for this Note (or the relevant provisions thereof) are set out in Part A of the Pricing Supplement 

attached to or endorsed on this Note and complete these Conditions.  References to the “Pricing Supplement” 

are, unless otherwise stated, to Part A of the Pricing Supplement (or the relevant provisions thereof) attached to 

or endorsed on this Note. 

Any reference to a “Noteholder” or “holder” in relation to a Note means:  (a) in the case of a Bearer Note, the 

holder of such Note, and (b) in the case of a Registered Note, the Person(s) (as defined below) in whose name 

such Note is registered in the Register (as defined below), and shall, in relation to any Notes represented by the 

Global Note, be construed as provided below.  Any reference herein to a “Couponholder” means the holder of 

a Coupon and shall, unless the context otherwise requires, include the holder of the related Talon(s). 

As used herein, “Tranche” means an issue of Notes using the same Pricing Supplement and that are identical 

in all respects (including as to listing and admission to trading); provided that such may have different principal 

amounts, holder(s), serial numbers and (if applicable) securities codes, and “Series” means a Tranche of Notes 

together with any other Tranche(s) of Notes:  (a) that are expressed in the Pricing Supplement to be consolidated 

and form a single series with one or more previous Tranche(s) and (b) the terms and conditions of which are 

identical in all respects except for their respective issue dates (each an “Issue Date”), Tranche number, date of 

consolidation with one or more other Tranche(s), principal amounts, Interest Commencement Dates (unless this 

is a Zero Coupon Note) and Issue Prices, each as specified in the Pricing Supplement. 

The Noteholders and the Couponholders are entitled to the benefit of a deed of covenant dated 21 October 2026 

and made by the Issuer (such deed as amended, supplemented and/or restated from time to time, the “ Deed of 

Covenant”).  The original of the Deed of Covenant is held by the common depositary for Euroclear Bank 

SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream, Luxembourg”). 

Copies of the Agency Agreement, the Deed of Covenant and the Pricing Supplement of the applicable Tranche 

of Notes may be inspected during normal business hours at the specified office of each of the Fiscal Agent, 
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Paying Agent, the Registrar and Transfer Agent (such agents and the Registrar being together referred to as the 

“Agents”) by any Noteholder or Couponholder that produces evidence satisfactory to the Issuer and the relevant 

Agent as to its holding of such Notes or Coupons, as applicable, (or beneficial interests therein) and identity.  

The Noteholders and the Couponholders are deemed to have notice of, and are entitled to the benefit of, all the 

provisions of the Agency Agreement, the Deed of Covenant and the Pricing Supplement.  The statements in 

these Conditions include summaries of, and are subject to, the detailed provisions of the Agency Agreement. 

Words and expressions defined in the Agency Agreement or used in the Pricing Supplement shall have the same 

meanings where used in these Conditions unless the context otherwise requires or unless otherwise stated and 

provided that, in the event of inconsistency between the Agency Agreement and the Pricing Supplement, the 

Pricing Supplement shall prevail. 

In these Conditions:  (a) “U.S. dollars” and “US$” mean the lawful currency for the time being of the United 

States of America, (b) “euro” means the currency introduced at the start of the third stage of European economic 

and monetary union pursuant to the Treaty on the Functioning of the European Union, as amended, (c) the term 

“law” shall (unless the context otherwise requires) be deemed to include legislation, regulations and other legal 

requirements and (d) unless the contrary intention appears, a reference to a law (including a provision of a law) 

is a reference to that law (or provision) as extended, amended or re-enacted. 

1. FORM, DENOMINATION AND TITLE 

1.1 Form and Denomination 

The Notes are either Bearer Notes or Registered Notes as specified in the Pricing Supplement, will be 

numbered serially with an identifying number that the Issuer will procure to be recorded on the relevant 

Note and, in the case of Registered Notes, in the register of holders of the Registered Notes maintained 

by the Registrar outside of the United Kingdom (the “Register”) and shall be in the Specified Currency 

and Specified Denomination, in each case, as specified in the Pricing Supplement.  Definitive Bearer 

Notes of one Specified Denomination may not be exchanged for Definitive Bearer Notes of another 

Specified Denomination and Bearer Notes may not be exchanged for Registered Notes and vice versa. 

The Notes are issued pursuant to the Turkish Commercial Code (Law No. 6102), the Capital Markets 

Law (Law No. 6362) of the Republic of Türkiye (“Türkiye”) and the Communiqué on Debt Instruments 

No.  VII-128.8 issued by the Turkish Capital Markets Board (in Turkish:  Sermaye Piyasası Kurulu) 

(the “CMB”). 

This Note may be a Fixed Rate Note, a Floating Rate Note or a Zero Coupon Note, or a combination of 

any of the foregoing, depending upon the “Interest Basis” specified in the Pricing Supplement. 

Definitive Bearer Notes are issued with Coupons attached unless they are Zero Coupon Notes, in which 

case references to Coupons and Couponholders in these Conditions are not applicable. 

1.2 Title to the Notes 

Subject as set out below, title to the Bearer Notes and Coupons will pass by delivery and title to the 

Registered Notes will pass upon registration of transfer in accordance with the provisions of the Agency 

Agreement.  The Issuer and each of the Agents will (except as otherwise required by law) deem and 

treat the bearer of any Bearer Note or Coupon and the registered holder of any Registered Note as the 

absolute owner thereof (whether or not any payment on such Note is overdue and regardless of any 

notice of ownership, trust or any other interest or any writing on, or the theft or loss of, such Note) for 

all purposes but, in the case of the Global Note, without prejudice to the provisions set out in the 

following paragraphs of this Condition 1.2. 

For so long as any of the Notes is represented by the Global Note deposited with and, in the case of a 

Registered Global Note, registered in the name of a nominee for a common depositary or a common 

safekeeper, as the case may be, for Euroclear and/or Clearstream, Luxembourg, each Person (other than 

Euroclear or Clearstream, Luxembourg or any such nominee, common depositary or common 

safekeeper) who is for the time being shown in the records of Euroclear or Clearstream, Luxembourg, 

as the case may be, as the holder of a particular principal amount of the Global Note (in which regard 
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any certificate or other document issued by Euroclear or Clearstream, Luxembourg, as the case may be, 

as to the principal amount of the Global Note standing to the account of any Person shall be conclusive 

and binding for all purposes except in the case of manifest or proven error) shall, upon receipt of such 

certificate or other document by the Issuer or an Agent, be treated by the Issuer or such Agent (as 

applicable) as if such Person were the holder of such principal amount of such Notes (and the bearer or 

registered holder of the Global Note shall be deemed not to be the holder) for all purposes other than 

with respect to the payment of principal, interest or other amounts on the Global Note, for which purpose 

the bearer of such Bearer Global Note or the registered holder of such Registered Global Note shall be 

treated by the Issuer and each Agent as the holder of such principal amount of such Notes in accordance 

with and subject to the terms of the Global Note.  The expressions “Noteholder” and “holder of Notes” 

and related expressions shall, for the purposes of the Global Note as described in this paragraph, be 

construed accordingly. 

Notes that are represented by the Global Note will be transferable only in accordance with the rules and 

procedures for the time being of the applicable clearing system. 

2. TRANSFERS OF REGISTERED NOTES 

2.1 Transfers of Beneficial Interests in the Registered Global Note 

Transfers of beneficial interests in the Registered Global Note will be effected by Euroclear or 

Clearstream, Luxembourg, as the case may be, and (in turn) by direct and (if appropriate) indirect 

participants in such clearing systems acting on behalf of transferors and transferees of such beneficial 

interests.  A beneficial interest in the Registered Global Note will, subject to compliance with all 

applicable legal and regulatory restrictions, be transferable for a Definitive Note of the same Series only 

in the Specified Denomination(s) specified in the Pricing Supplement (and provided that the outstanding 

principal balance of such beneficial interest of the transferor not so transferred is an amount of at least 

the minimum Specified Denomination) and only in accordance with the then-applicable rules and 

operating procedures of Euroclear or Clearstream, Luxembourg, as the case may be, and in accordance 

with the terms and conditions specified in the Agency Agreement, the Registered Global Note and/or 

the Pricing Supplement. 

2.2 Transfers of Definitive Registered Notes 

Subject as provided in Condition 2.4, upon the terms and subject to the conditions set forth in the 

Agency Agreement, a Definitive Registered Note may be transferred in whole or in part (in the Specified 

Denomination(s) set out in the Pricing Supplement) (and provided that, if transferred in part, the 

outstanding principal balance of such Definitive Registered Note not so transferred is an amount of at 

least the minimum Specified Denomination).  In order to effect any such transfer:  (a) the holder(s) 

must:  (i) surrender such Definitive Registered Note for registration of the transfer thereof (or of the 

relevant part thereof) at the specified office of any Transfer Agent, with the form of transfer thereon 

duly executed by such holder(s) (or by one or more attorney(s) duly authorised in writing therefor), and 

(ii) complete and deliver such other certifications as may be required by the relevant Transfer Agent 

and (b) the relevant Transfer Agent must, after due and careful enquiry, be satisfied with the documents 

of title and the identity of the Person(s) making the request.  Any such transfer will be subject to such 

additional reasonable regulations as the Issuer and the Registrar may from time to time prescribe (the 

initial such regulations being set out in the Agency Agreement). 

Subject as provided in the preceding paragraph, the relevant Transfer Agent will promptly (and, in any 

event, within three business days (being for this purpose a day on which commercial banks are open for 

business in the city where the specified office of the relevant Transfer Agent is located)) after its receipt 

of such a request (or such longer period as may be required to comply with any applicable fiscal or 

other laws), authenticate (or procure the authentication of) and:  (x) deliver, or procure the delivery of, 

at its specified office to the specified transferee or (y) if so requested by the specified transferee (and 

then at the risk of such transferee), send by uninsured mail (to such address as such transferee may 

request) a new Definitive Registered Note of a like aggregate principal amount to the Definitive 

Registered Note (or the relevant part of the Definitive Registered Note) being transferred. 
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In the case of the transfer of part only of a Definitive Registered Note, a new Definitive Registered Note 

in respect of the balance of the Definitive Registered Note not transferred will be so authenticated and 

delivered or (if so requested by the transferor, and then at the risk of such transferor) sent by uninsured 

mail (to such transferor’s address in the Register) to such transferor.  No transfer of a Definitive 

Registered Note (or a portion thereof) will be valid unless and until entered in the Register. 

2.3 Costs of Registration 

Noteholders will not be charged by the Issuer or any of the Agents for any costs and expenses of 

effecting any registration of transfer of Notes in the Register as provided in this Condition 2, except for 

any costs or expenses of delivery other than by regular uninsured mail and except that the Issuer and/or 

any Agent may require the payment of a sum sufficient to cover any stamp duty, tax or other 

governmental charge that may be imposed in relation to the registration and/or transfer. 

2.4 Noteholder Establishment of Clearing of a Definitive Registered Note 

For so long as any Notes of a Series are represented by the Registered Global Note, a holder of a 

Definitive Registered Note of the same Series may (to the extent that it has established settlement 

through Euroclear and/or Clearstream, Luxembourg) exchange such Definitive Registered Note for 

interests in the relevant Registered Global Note of the same Series at any time. 

3. STATUS OF THE NOTES 

The Notes and Coupons (and claims for payment by the Issuer in respect thereof) are direct, 

unconditional, unsubordinated and (subject to the provisions of Condition 4) unsecured obligations of 

the Issuer and (subject as provided above) rank and will rank pari passu without any preference or 

priority among themselves and with all other outstanding unsecured and unsubordinated obligations of 

the Issuer, present and future, but, in the event of insolvency, bankruptcy, liquidation or similar event 

relating to the Issuer, only to the extent permitted by applicable laws relating to creditors’ rights. 

4. NEGATIVE PLEDGE 

4.1 Negative Pledge 

So long as any Note of this Series remains outstanding, the Issuer will not create or have outstanding 

any mortgage, charge, lien, pledge or other security interest (each a “Security Interest”) upon, or with 

respect to, any of its present or future business, undertaking, assets or revenues (including any uncalled 

capital) to secure any Relevant Indebtedness unless the Issuer, in the case of the creation of a Security 

Interest, before or at the same time, and, in any other case, promptly, takes any and all action necessary 

to ensure that: 

(a) all amounts payable by it under the Notes of this Series are secured by the Security Interest 

equally and rateably with the Relevant Indebtedness, 

(b) such Security Interest is terminated, 

(c) such other arrangement (whether or not it includes the giving of a Security Interest) is provided 

for the benefit of the Noteholders as is approved by an Extraordinary Resolution of the 

Noteholders of this Series, or 

(d) such Security Interest is provided as is approved by an Extraordinary Resolution of the 

Noteholders of this Series. 

Nothing in this Condition 4.1 shall prevent the Issuer from creating or permitting to subsist any Security 

Interest upon, or with respect to, any present or future business, undertaking, assets or revenues 

(including any uncalled capital) or any part thereof that is created pursuant to:  (i) a bond, note or other 

indebtedness whereby the payment obligations are secured by a segregated pool of assets (whether held 

by the Issuer or any third party guarantor) (any such bond, note or other indebtedness, a “Covered 

Bond”) or (ii) any securitisation of receivables or other payment rights, asset-backed financing or 
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similar financing structure (created in accordance with normal market practice) and whereby all 

payment obligations secured by such Security Interest or having the benefit of such Security Interest 

are to be discharged principally from such business, undertaking, assets or revenues (or, in the case of 

Direct Recourse Securities, by direct unsecured recourse to the Issuer); provided that the aggregate 

then-existing balance sheet value of receivables or other assets subject to any Security Interest created 

in respect of:  (A) Covered Bonds that are Relevant Indebtedness and (B) any other secured Relevant 

Indebtedness (other than Direct Recourse Securities) of the Issuer, when added to the outstanding 

principal amount of all Direct Recourse Securities that are Relevant Indebtedness, does not, at the time 

of the incurrence thereof, exceed 15% of the consolidated total assets of the Issuer (as shown in the 

most recent audited consolidated financial statements of the Issuer prepared in accordance with the 

BRSA Principles). 

4.2 Defined Terms 

For the purposes of these Conditions: 

“BRSA Accounting and Financial Reporting Legislation” means the laws relating to the accounting 

and financial reporting of financial institutions (including factoring companies) in Türkiye (including 

the regulations on the accounting records of financial leasing, factoring, financing and savings finance 

companies published by the Banking Regulation and Supervision Board, which is the board of the 

Banking Regulation and Supervision Agency (in Turkish:  Bankacılık Düzenleme ve Denetleme 

Kurumu) (the “BRSA”), and circulars and interpretations published by the BRSA) and, for matters that 

are not regulated by such laws, the Turkish Accounting Standards 34 (“TAS 34”) Interim Financial 

Reporting Standard and the “Turkish Financial Reporting Standards” issued by the Public Oversight, 

Accounting and Auditing Standards Authority (in Turkish:  Kamu Gözetimi Muhasebe ve Denetim 

Standartları Kurumu), 

“Direct Recourse Securities” means securities (other than Covered Bonds) issued in connection with 

any securitisation of receivables or other payment rights, asset-backed financing or similar financing 

structure (created in accordance with normal market practice) and whereby all payment obligations 

secured by a Security Interest or having the benefit of a Security Interest are to be discharged principally 

from such business, undertaking, assets or revenues or by direct unsecured recourse to the Issuer, and 

“Relevant Indebtedness” means:  (a) any present or future indebtedness (whether being principal, 

premium, interest or other amounts) for or in respect of any notes, bonds, debentures, debenture stock, 

loan stock or other securities that (with the consent of the issuer of the indebtedness) are for the time 

being quoted, listed or ordinarily dealt in on any stock exchange, over-the-counter or other organised 

securities market or any loan disbursed to the Issuer as a borrower under a loan participation note or 

similar transaction, where such securities or loans have an initial maturity at issue or disbursement in 

excess of 365 days, and (b) any guarantee or indemnity of any such indebtedness. 

5. COVENANTS 

5.1 Maintenance of Authorisations 

So long as any Note remains outstanding, the Issuer shall take all necessary action to maintain, obtain 

and promptly renew, and do or cause to be done all things reasonably necessary to ensure the 

continuance of, all consents, permissions, licences, approvals and authorisations, and make or cause to 

be made all registrations, recordings and filings, that may at any time be required to be obtained or made 

in Türkiye (including, without limitation, with the CMB and the BRSA) for:  (a) the execution, delivery 

or performance of the Agency Agreement, the Deed of Covenant and the Notes or for the validity or 

enforceability thereof or (b) except for any consents, permissions, licences, approvals, authorisations, 

registrations, recordings and filings that are immaterial in the conduct by the Issuer of the Permitted 

Business, the conduct by it of the Permitted Business. 
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5.2 Financial Reporting 

So long as any Note remains outstanding, the Issuer shall deliver to the Fiscal Agent for distribution to 

any Noteholder upon such Noteholder’s written request to the Fiscal Agent: 

(a) not later than six months after the end of each fiscal year of the Issuer, English language copies 

of the Issuer’s audited financial statements for such fiscal year, prepared in accordance with the 

BRSA Principles, with the corresponding financial statements for the preceding fiscal year, and 

all such annual financial statements shall be accompanied by the report of the auditors thereon, 

and 

(b) not later than 120 days after the end of the first six months of each fiscal year of the Issuer, 

English language copies of its unaudited and/or audited (as the case may be) financial 

statements for such six month period, prepared in accordance with the BRSA Principles, with 

the corresponding financial statements for the corresponding period of the previous fiscal year, 

and all such interim financial statements shall be accompanied by the report of the auditors 

thereon (if such a report has been prepared); 

provided that any such financial statement shall be deemed to have been delivered on the date on which 

the Issuer has published such financial statement (in a manner that is readily accessible to all) on its 

website (as of the Issue Date, https://www.garantibbvafactoring.com/tr/yatirimci-iliskileri). The Issuer 

shall promptly notify the Fiscal Agent that the Issuer has published such financial statement on such 

website). 

5.3 Defined Terms 

For the purposes of these Conditions: 

“Permitted Business” means any business that is the same as or related, ancillary or complementary to 

any of the businesses of the Issuer on the Issue Date of the first Tranche of the Notes of this Series, 

“Person” means any individual, company, partnership, association, unincorporated organisation, trust 

or other juridical entity, including, without limitation, any state or agency of a state or other entity, 

whether or not having separate legal personality, and 

“Subsidiary” means, in relation to any Person (the “first Person”), any other Person:  (a) in which such 

first Person holds a majority of the voting rights, (b) of which such first Person is a member and has the 

right to appoint or remove a majority of the board of directors or (c) of which such first Person is a 

member and controls a majority of the voting rights, and includes any company that is a Subsidiary of 

a Subsidiary of such Person; however, in relation to the consolidated financial statements of a Person, 

a Subsidiary shall mean Persons that are consolidated into such first Person. 

6. INTEREST 

The Pricing Supplement indicates whether the Notes are Fixed Rate Notes, Floating Rate Notes or Zero 

Coupon Notes. 

6.1 Interest on Fixed Rate Notes 

This Condition 6.1 applies to Fixed Rate Notes only.  The Pricing Supplement contains provisions 

applicable to the determination of fixed rate interest and must be read in conjunction with this 

Condition 6.1 for full information on the manner in which interest is calculated on Fixed Rate Notes.  

In particular, the Pricing Supplement specifies the Interest Commencement Date, the Rate(s) of Interest, 

the Interest Payment Date(s), the Maturity Date, the Fixed Coupon Amount, any applicable Broken 

Amount, the Calculation Amount, the Day Count Fraction, any applicable Determination Date and 

whether the provisions relating to Modified Fixed Rate Notes will be applicable. 

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the rate(s) 

per annum equal to the applicable Rate(s) of Interest.  Interest on Fixed Rate Notes will, subject as 
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provided in these Conditions, be payable in arrear on the applicable Interest Payment Date(s) in each 

year up to (and including) the Maturity Date. 

In the case of Definitive Bearer Notes, the Interest Amount payable on each Interest Payment Date in 

respect of the Interest Period ending on (but excluding) such date will amount, where a “Fixed Coupon 

Amount” is specified in the Pricing Supplement, to the Fixed Coupon Amount so specified; provided 

that the Interest Amount payable on any Interest Payment Date will, if so specified in the Pricing 

Supplement, amount to the Broken Amount so specified. 

Except in the case of Definitive Bearer Notes where an applicable Fixed Coupon Amount (and, if 

applicable, a Broken Amount) is specified in the Pricing Supplement, interest shall be calculated in 

respect of any period by multiplying the then-applicable Interest Rate by: 

(a) in the case of Fixed Rate Notes that are represented by the Global Note, the aggregate 

outstanding principal amount of the Fixed Rate Notes represented by the Global Note, or 

(b) in the case of Fixed Rate Notes in definitive form, the Calculation Amount, 

and, in each case, multiplying such amount by the applicable Day Count Fraction.  The resultant figure 

(including the application of any Fixed Coupon Amount or Broken Amount to the Calculation Amount 

in the case of Fixed Rate Notes in definitive form) shall be rounded to the nearest sub-unit of the relevant 

Specified Currency (with half of any such sub-unit being rounded upwards or otherwise in accordance 

with applicable market convention with the written consent of the Issuer).  Where the Specified 

Denomination of a Fixed Rate Note in definitive form is an amount other than the Calculation Amount, 

the amount of interest payable on such Fixed Rate Note shall be the product of the amount (determined 

in the manner provided above) for the Calculation Amount and the amount by which the Calculation 

Amount is multiplied to reach the Specified Denomination, without any further rounding. 

If Modified Fixed Rate Notes is specified as applicable in the Pricing Supplement, and Interest Periods 

and Interest Amounts are specified as being subject to adjustment, then a Business Day Convention 

shall also be specified in the Pricing Supplement and (where applicable) Interest Payment Dates shall 

be postponed or brought forward, as the case may be, in accordance with Condition 6.6(b) and the 

relevant Interest Period and Interest Amount payable on the Interest Payment Date for such Interest 

Period will be adjusted accordingly. 

6.2 Interest on Floating Rate Notes 

This Condition 6.2 applies to Floating Rate Notes only.  The Pricing Supplement contains provisions 

applicable to the determination of floating rate interest and must be read in conjunction with this 

Condition 6.2 for full information on the manner in which interest is calculated on Floating Rate Notes.  

In particular, the Pricing Supplement specifies any Specified Interest Payment Dates, any Specified 

Period, the Interest Commencement Date, the Business Day Convention, any Specified Business 

Centres, whether ISDA Determination or Screen Rate Determination applies to the calculation of 

interest, the party who will calculate the amount of interest due if it is not the Fiscal Agent, the Margin, 

any maximum or minimum interest rates, the Day Count Fraction and whether the provisions relating 

to Modified Floating Rate Notes will be applicable.  Where “ISDA Determination” applies to the 

calculation of interest, the Pricing Supplement will also specify the applicable Floating Rate Option, 

Designated Maturity and Reset Date.  Where Screen Rate Determination applies to the calculation of 

interest, the Pricing Supplement will also specify the applicable Reference Rate, Specified Time, 

Relevant Financial Centre, Interest Determination Date(s) and Relevant Screen Page. 

(a) Interest Payment Dates 

Each Floating Rate Note bears interest from (and including) the Interest Commencement Date 

and such interest shall be payable, subject as provided in these Conditions, in arrear on either: 

(i) the Specified Interest Payment Date(s) in each year specified in the Pricing 

Supplement, or 



 

 

 
63  

 

(ii) if no Specified Interest Payment Date(s) is/are specified in the applicable Pricing 

Supplement, each date (each such date, with each Specified Interest Payment Date, an 

“Interest Payment Date” for the purpose of such Floating Rate Note) that falls the 

number of months or other period specified as the Specified Period in the applicable 

Pricing Supplement after the preceding Interest Payment Date or, in the case of the first 

Interest Payment Date, after the Interest Commencement Date. 

Such interest shall be payable in respect of each Interest Period. 

(b) Interest Rate 

The Interest Rate payable from time to time in respect of Floating Rate Notes shall be 

determined in the manner specified in the applicable Pricing Supplement. 

(i) ISDA Determination for Floating Rate Notes 

Where “ISDA Determination” is specified in the applicable Pricing Supplement for a 

Tranche as the manner in which the Interest Rate for such Tranche is to be determined, 

the Interest Rate for such Tranche for each Interest Period shall be the relevant ISDA 

Rate plus or minus (as indicated in the applicable Pricing Supplement) the Margin (if 

any).  For the purposes of this clause (i), “ISDA Rate” for an Interest Period means a 

rate equal to the Floating Rate that would be determined by the Fiscal Agent or other 

Person specified in the applicable Pricing Supplement under an interest rate swap 

transaction if the Fiscal Agent or that other Person were acting as the Calculation Agent 

for that swap transaction under the terms of an agreement incorporating the ISDA 

Definitions and under which: 

(A) the Floating Rate Option is as specified in the applicable Pricing Supplement, 

(B) the Designated Maturity (if applicable) is the period specified in the applicable 

Pricing Supplement, 

(C) the relevant Reset Date is the day specified in the applicable Pricing 

Supplement, 

(D) if the Floating Rate Option is an Overnight Floating Rate Option and a 

Compounding Method is specified in the applicable Pricing Supplement, then 

the Overnight Rate Compounding Method will be one of the following as 

specified in the applicable Pricing Supplement:  (1) Compounding with 

Lookback, (2) Compounding with Observation Period Shift or 

(3) Compounding with Lockout, 

(E) if the Floating Rate Option is an Overnight Floating Rate Option and an 

Averaging Method is specified in the applicable Pricing Supplement, then the 

Overnight Averaging Method will be one of the following as specified in the 

applicable Pricing Supplement:  (1) Averaging with Lookback, (2) Averaging 

with Observation Period Shift or (3) Averaging with Lockout, and 

(F) if the Floating Rate Option is a Compounded Index Floating Rate Option, then 

the Index Method will be the Compounded Index Method with Observation 

Period Shift as specified in the applicable Pricing Supplement. 

In connection with the Overnight Rate Compounding Method, references in the ISDA 

Definitions to numbers or other items specified in the relevant confirmation shall be 

deemed to be references to the numbers or other items specified for such purpose in the 

applicable Pricing Supplement.  Unless otherwise stated in the applicable Pricing 

Supplement, the Minimum Interest Rate shall be deemed to be zero. 

For the purposes of this clause (i), “Floating Rate,” “Calculation Agent,” “Floating 

Rate Option,” “Designated Maturity,” “Reset Date,” “Overnight Floating Rate 
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Option,” “Overnight Rate Compounding Method,” “Compounding with Lookback,” 

“Compounding with Observation Period Shift,” “Compounding with Lockout,” 

“Averaging with Lookback,” “Averaging with Observation Period Shift,” “Averaging 

with Lockout,” “Compounded Index Floating Rate Option,” “Index Method” and 

“Compounded Index Method with Observation Period Shift” shall have the meanings 

given to those terms in the ISDA Definitions. 

For these purposes, “ISDA Definitions” means, in relation to any Series of Notes: 

(1) unless “2021 ISDA Definitions” are specified as being applicable in 

the relevant Pricing Supplement, the 2006 ISDA Definitions (as 

amended and supplemented as at the date of issue of the first Tranche 

of Notes of this Series (as specified in the relevant Pricing 

Supplement)) as published by the International Swaps and Derivatives 

Association, Inc. (or any successor or replacement thereof) (“ISDA”), 

or 

(2) if “2021 ISDA Definitions” are specified as being applicable in the 

relevant Pricing Supplement, then the latest version of the 2021 ISDA 

Interest Rate Derivatives Definitions, including each Matrix (as 

defined therein) (and any successor or replacement thereof), each as 

published by ISDA at the date of issue of the first Tranche of Notes of 

this Series. 

(ii) Screen Rate Determination for Floating Rate Notes (other than for SOFR, SONIA 

or TLREF) 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined in respect of any Reference Rate other than for SOFR, SONIA or TLREF, 

the Interest Rate for such Tranche for each Interest Period shall, subject as provided 

below, be either: 

(A) if there is only one quotation on the Relevant Screen Page, the offered 

quotation, or 

(B) in any other case, the arithmetic mean (rounded if necessary to the fifth decimal 

place, with 0.000005 being rounded upwards) of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate(s) that appear(s) on 

the Relevant Screen Page (or such replacement page on that service that displays the 

information) as of the Specified Time in the Relevant Financial Centre on the Interest 

Determination Date in question plus or minus (as indicated in the applicable Pricing 

Supplement) the Margin (if any), all as determined by the Fiscal Agent or the 

Calculation Agent, as applicable.  If five or more of such offered quotations are 

available on the Relevant Screen Page, then the highest (or, if there is more than one 

such highest quotation, then only one of such quotations) and the lowest (or, if there is 

more than one such lowest quotation, then only one of such quotations) shall be 

disregarded by the Fiscal Agent or the Calculation Agent, as applicable, for the purpose 

of determining the arithmetic mean (rounded as provided above) of such offered 

quotations. 

The Agency Agreement contains provisions for determining the Interest Rate in the 

event that the Relevant Screen Page is not available or if, in the case of clause (A) 

above, no such offered quotation appears or if, in the case of clause (B) above, fewer 

than three such offered quotations appear, in each case, as at the time specified in the 

preceding paragraph. 



 

 

 
65  

 

(iii) Screen Rate Determination for Floating Rate Notes that reference SONIA and for 

which the Calculation Method is Compounded Daily SONIA 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined, the Reference Rate is specified in the applicable Pricing Supplement as 

being SONIA and the Calculation Method is specified in the applicable Pricing 

Supplement as being “Compounded Daily SONIA,” then: 

(A) The Interest Rate for each Interest Accrual Period shall, subject as provided 

below, be Compounded Daily SONIA, as determined by the Calculation 

Agent, plus or minus (as indicated in the applicable Pricing Supplement) the 

Margin (if any). 

(B) If, in respect of any London Banking Day in the relevant Observation Period, 

the applicable SONIA Reference Rate is not available on the Relevant Screen 

Page or has not otherwise been published by the relevant authorised 

distributors, then the SONIA Reference Rate in respect of such London 

Banking Day shall, unless the Calculation Agent has been notified of any 

Successor Rate or Alternative Rate (and, in either case, the applicable 

Adjustment Spread and the specific terms of any Benchmark Amendments) in 

accordance with Condition 6.7(a)(v), be the sum of:  (1) the Bank of England’s 

Bank Rate (the “Bank Rate”) prevailing at 5:00 p.m. (or, if earlier, the close 

of business) on such London Banking Day and (2) the mean of the spread of 

the SONIA Reference Rate to the Bank Rate over the previous five London 

Banking Days on which a SONIA Reference Rate has been published, 

excluding the highest spread (or, if there are more than one highest spread, then 

only one of those highest spreads) and the lowest spread (or, if there are more 

than one lowest spread, then only one of those lowest spreads). 

(C) Notwithstanding clause (B) of this Condition 6.2(b)(iii) and subject to 

Condition 6.7(a)(v), in the event the Bank of England publishes guidance as 

to:  (1) how the SONIA Reference Rate is to be determined or (2) any rate that 

is to replace the SONIA Reference Rate, then the Calculation Agent shall, to 

the extent that is reasonably practicable and as set forth in a direction from the 

Issuer in writing, follow such guidance in order to determine the SONIA 

Reference Rate for any London Banking Day “i” for purposes of the Notes and 

for so long as the SONIA Reference Rate is not available or has not been 

published by the relevant authorised distributors. 

(D) If, on any Interest Determination Date, the Interest Rate cannot be determined 

by reference to any of clauses (A) to (C) of this Condition 6.2(b)(iii), then the 

Interest Rate for the relevant Interest Accrual Period shall be:  (1) the Interest 

Rate determined as of the last preceding Interest Determination Date (though 

substituting, where a different Margin or Maximum Interest Rate or Minimum 

Interest Rate is to be applied to the relevant Interest Accrual Period from that 

which applied to the last preceding Interest Accrual Period, the Margin or 

Maximum Interest Rate or Minimum Interest Rate relating to the relevant 

Interest Accrual Period in place of the Margin or Maximum Interest Rate or 

Minimum Interest Rate relating to that last preceding Interest Accrual Period) 

or (2) if there is no such preceding Interest Determination Date, the initial 

Interest Rate that would have been applicable to such Notes for the first Interest 

Accrual Period had the Notes been in issue for a period equal in duration to the 

first Interest Accrual Period but ending on (and excluding) the Interest 

Commencement Date (and applying the Margin and, if applicable, any 

Maximum Interest Rate or Minimum Interest Rate applicable to the first 

Interest Accrual Period). 



 

 

 
66  

 

(E) If the Notes become due and payable in accordance with Condition 11, then 

the final Interest Rate shall be calculated for the period from (and including) 

the most recent Interest Payment Date (or, if none, the Interest Commencement 

Date) to (but excluding) the date on which the Notes become so due and 

payable, and such Interest Rate shall continue to apply to the Notes for so long 

as interest continues to accrue thereon as provided in Condition 6.5. 

(F) As used in this Condition 6.2(b)(iii): 

“Calculation Agent” means the Fiscal Agent or such other entity specified in the 

applicable Pricing Supplement as the Person responsible for the calculation of the 

Rate(s) of Interest and the Interest Amount(s) or such other amounts as may be 

specified in the applicable Pricing Supplement. 

“Compounded Daily SONIA” means, with respect to any Interest Accrual Period, the 

rate of return of a daily compound interest investment (with the daily SONIA Reference 

Rate as reference rate for the calculation of interest) as calculated by the Calculation 

Agent on the relevant Interest Determination Date in accordance with the following 

formula (and the resulting percentage shall be rounded if necessary to the fourth 

decimal place, with 0.00005 being rounded upwards): 

[∏(1 +
𝑅𝑒𝑙𝑒𝑣𝑎𝑛𝑡 𝑆𝑂𝑁𝐼𝐴𝑖 × 𝑛𝑖

365
) − 1

𝑑𝑜

𝑖=1

] ×
365

𝑑
 

“d” means:  (a) where in the applicable Pricing Supplement “Lag” is specified as the 

Observation Method, the number of calendar days in the relevant Interest Accrual 

Period, or (b) where in the applicable Pricing Supplement “Shift” is specified as the 

Observation Method, the number of calendar days in the relevant Observation Period, 

“do” means:  (a) where in the applicable Pricing Supplement “Lag” is specified as the 

Observation Method, the number of London Banking Days in the relevant Interest 

Accrual Period, or (b) where in the applicable Pricing Supplement “Shift” is specified 

as the Observation Method, the number of London Banking Days in the relevant 

Observation Period, 

“i” means a series of whole numbers from one to do, each representing the relevant 

London Banking Day in chronological order from, and including, the first London 

Banking Day in:  (a) where in the applicable Pricing Supplement “Lag” is specified as 

the Observation Method, the relevant Interest Accrual Period, or (b) where in the 

applicable Pricing Supplement “Shift” is specified as the Observation Method, the 

relevant Observation Period, 

“Interest Accrual Period” means:  (a) each Interest Period and (b) any other Relevant 

Period, 

“London Banking Day” or “LBD” means a day on which commercial banks are open 

for general business (including dealing in foreign exchange and foreign currency 

deposits) in London, England, 

“ni”, for any London Banking Day “i”, means the number of calendar days from and 

including such London Banking Day “i” up to but excluding the earlier of:  (a) the 

following London Banking Day and (b) the last day of the relevant Interest Accrual 

Period or, in respect of the final Interest Accrual Period, the Maturity Date, 

“Observation Look-Back Period” means the period specified as such in the 

applicable Pricing Supplement, 

“Observation Period” means the period from (and including) the date falling “p” 

London Banking Days prior to the first day of the relevant Interest Accrual Period to 
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(but excluding):  (a) the date falling “p” London Banking Days prior to the Interest 

Payment Date for such Interest Accrual Period or (b) such date (if any) on which the 

relevant payment of interest falls due (but that by its definition and the operation of the 

relevant provisions is excluded from the Interest Accrual Period), 

“p” means the number of London Banking Days included in the Observation Look-

Back Period, as specified in the applicable Pricing Supplement (which, if the Fiscal 

Agent is also the Calculation Agent, shall not be less than “5” unless otherwise agreed 

with the Fiscal Agent in the applicable Pricing Supplement), 

“Relevant SONIAi” means, in respect of any London Banking Day “i”:  (a) where 

“Lag” is specified as the Observation Method in the applicable Pricing Supplement, 

SONIAi-pLBD, or (b) where “Shift” is specified as the Observation Method in the 

applicable Pricing Supplement, SONIAiLBD, 

“SONIA Reference Rate,” in respect of any London Banking Day (“LBDx”), means 

a reference rate equal to the daily Sterling Overnight Index Average (“SONIA”) rate 

for such LBDx as provided by the administrator of SONIA to authorised distributors 

and as then published on the Relevant Screen Page or, if the Relevant Screen Page is 

unavailable, as otherwise published by such authorised distributors, in each case on the 

London Banking Day immediately following such LBDx, 

“SONIAiLBD” means, in respect of any London Banking Day “i” falling in the 

relevant Observation Period, the SONIA Reference Rate for such London Banking Day 

“i”, and 

“SONIAi-pLBD” means, in respect of any London Banking Day “i” falling in the 

relevant Interest Accrual Period, the SONIA Reference Rate for the London Banking 

Day falling “p” London Banking Days prior to such London Banking Day “i”. 

(iv) Screen Rate Determination for Floating Rate Notes that reference SONIA and for 

which the Calculation Method is Compounded Index Rate 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined, the Reference Rate is specified in the applicable Pricing Supplement as 

being SONIA and the Calculation Method is specified in the applicable Pricing 

Supplement as being “Compounded Index Rate,” then the Interest Rate for each Interest 

Accrual Period shall be Compounded Daily SONIA for the Interest Accrual Period 

determined by reference to the screen rate or index for Compounded Daily SONIA 

administered by the administrator of the SONIA Reference Rate that is published or 

displayed by such administrator or other information service from time to time at the 

relevant time on the relevant Index Determination Dates specified below as further 

specified in the applicable Pricing Supplement (the “SONIA Compounded Index”) 

as calculated in accordance with the following formula (and the resulting percentage 

shall be rounded if necessary to the fourth decimal place, with 0.00005 being rounded 

upwards) plus or minus (as indicated in the applicable Pricing Supplement) the Margin, 

if any, all determined by the Calculation Agent. 

Compounded Daily SONIA rate is equal to: 

(
𝑆𝑂𝑁𝐼𝐴 𝐶𝑜𝑝𝑜𝑢𝑛𝑑𝑒𝑑 𝐼𝑛𝑑𝑒𝑥𝑦

𝑂𝑁𝐼𝐴 𝐶𝑜𝑝𝑜𝑢𝑛𝑑𝑒𝑑 𝐼𝑛𝑑𝑒𝑥𝑥
− 1) ×

365

𝑑
 

where: 

“x” denotes that the relevant SONIA Compounded Index is the SONIA Compounded 

Index determined in relation to the day falling the Relevant Number of London Banking 

Days prior to the first day of the relevant Interest Accrual Period, 
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“y” denotes that the relevant SONIA Compounded Index is the SONIA Compounded 

Index determined in relation to the day falling the Relevant Number of London Banking 

Days prior to the Interest Payment Date for such Interest Accrual Period or such other 

date as when the relevant payment of interest falls to be due (but that by definition or 

the operation of the relevant provisions is excluded from such Interest Accrual Period), 

a day on which the SONIA Compounded Index is determined pursuant to clause “x” or 

“y” above is referred to as an “Index Determination Date,” 

“d” is the number of calendar days from (and including) the day in relation to which 

“x” is determined to (but excluding) the day in relation to which “y” is determined, and 

“Relevant Number” is as specified in the applicable Pricing Supplement (or, if no such 

number is so specified, five London Banking Days). 

If the SONIA Compounded Index is not published or displayed by the administrator of 

the SONIA Reference Rate or other information service at the relevant time on any 

relevant Index Determination Date as specified in the applicable Pricing Supplement, 

then the Compounded Daily SONIA rate for the applicable Interest Accrual Period for 

which SONIA Compounded Index is not available shall be “Compounded Daily 

SONIA” determined in accordance with Condition 6.2(b)(iii) above as if Compounded 

Daily SONIA had been specified in the applicable Pricing Supplement in place of 

Compounded Index Rate.  For these purposes, the “Calculation Method” shall be 

deemed to be “Compounded Daily SONIA,” the “Relevant Number” specified in the 

applicable Pricing Supplement shall be deemed to be the “Observation Lookback 

Period” and “Observation Method” shall be deemed be “Shift,” as if Compounded 

Index Rate is not specified as being applicable and these alternative elections had been 

made. 

If the Notes become due and payable in accordance with Condition 11, then the final 

Interest Rate shall be calculated for the period from (and including) the most recent 

Interest Payment Date (or, if none, the Interest Commencement Date) to (but 

excluding) the date on which the Notes become so due and payable, and such Interest 

Rate shall continue to apply to the Notes for so long as interest continues to accrue 

thereon as provided in Condition 6.5. 

(v) Screen Rate Determination for Floating Rate Notes that reference SOFR and for 

which the Calculation Method is SOFR Index Rate with Observation Period Shift 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined, the Reference Rate is specified in the applicable Pricing Supplement as 

being SOFR and the Calculation Method is specified in the applicable Pricing 

Supplement as being “SOFR Index Rate with Observation Period Shift,” then the 

Interest Rate for each Interest Period shall be Compounded SOFR, as defined 

immediately below, plus or minus (as indicated in the applicable Pricing Supplement) 

the Margin. 

“Compounded SOFR,” with respect to any Interest Period, means the rate computed in 

accordance with the following formula (rounded if necessary to the fifth decimal place, 

with 0.000005 being rounded upwards): 

(
𝑆𝑂𝐹𝑅 𝐼𝑛𝑑𝑒𝑥𝐸𝑛𝑑
𝑂𝐹𝑅 𝐼𝑛𝑑𝑒𝑥𝑆𝑡𝑎𝑟𝑡

− 1) ×
365

𝑑
 

where: 

“SOFR IndexStart” is the SOFR Index value for the day that is five U.S. Government 

Securities Business Days, or such other number of U.S. Government Securities 
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Business Days as specified in the applicable Pricing Supplement, preceding the first 

date of the relevant Interest Period, 

“SOFR IndexEnd” is the SOFR Index value for the day that is five U.S. Government 

Securities Business Days, or such other number of U.S. Government Securities 

Business Days as specified in the applicable Pricing Supplement, preceding the Interest 

Payment Date relating to such Interest Period, and 

“dc” is the number of calendar days from (and including) SOFR IndexStart to (but 

excluding) SOFR IndexEnd. 

“Interest Period” means each period, the duration of which will be indicated in the 

applicable Pricing Supplement, from (and including) an Interest Payment Date (or, in 

the case of the first Interest Period, the Interest Commencement Date) to (but 

excluding) the next Interest Payment Date (or, in the case of the final Interest Period, 

the Maturity Date or, if the Issuer elects to redeem the Floating Rate Notes on the 

redemption date, the redemption date). 

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor 

administrator of the “Secured Overnight Financing Rate”). 

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of 

New York (currently www.newyorkfed.org/markets/treasury-repo-reference-rates-

information) or any successor source. 

“SOFR Index” means, with respect to any U.S. Government Securities Business Day, 

the SOFR Index value as published by the SOFR Administrator as such index appears 

on the SOFR Administrator’s Website at 3:00 p.m. (New York time) on such 

U.S. Government Securities Business Day (the “SOFR Index Determination Time”); 

provided that if a SOFR Index value does not so appear at the SOFR Index 

Determination Time, then: 

(a) if a Benchmark Event and its related Benchmark Replacement Date (each as 

defined in Condition 6.7(b)) have not occurred with respect to SOFR, then 

Compounded SOFR shall be the rate determined pursuant to the “SOFR Index 

Unavailable Provisions” definition below, or 

(b) if a Benchmark Event and its related Benchmark Replacement Date have 

occurred with respect to SOFR, then Compounded SOFR shall be the rate 

determined pursuant to Condition 6.7(b). 

where: 

“SOFR” means the daily secured overnight financing rate as published by the SOFR 

Administrator on the SOFR Administrator’s Website, 

“SOFR Index Unavailable Provisions”:  If a SOFR IndexStart or SOFR IndexEnd is 

not published on the associated Interest Determination Date and a Benchmark Event 

and its related Benchmark Replacement Date (each as defined in Condition 6.7(b)) 

have not occurred with respect to SOFR, then “Compounded SOFR” means, for the 

applicable Interest Period for which such index is not available, the rate of return on a 

daily compounded interest investment calculated in accordance with the formula for 

“SOFR Averages,” and definitions required for such formula, published on the SOFR 

Administrator’s Website.  For the purposes of this provision, references in the “SOFR 

Averages” compounding formula and related definitions to “calculation period” shall 

be replaced with “Observation Period” and the words “that is, 30-, 90-, or 180- calendar 

days” shall be removed.  If the daily SOFR (“SOFRi”) does not so appear for any day 

“i” in the Observation Period, then SOFRi for such day “i” shall be SOFR published in 

respect of the first preceding U.S. Government Securities Business Day for which 

SOFR was published on the SOFR Administrator’s Website, and 
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“Interest Determination Date” means the date the number of U.S. Government 

Securities Business Days specified in the applicable Pricing Supplement before each 

Interest Payment Date, 

“Observation Period” means, in respect of each Interest Period, the period from (and 

including) the date that is the number of U.S. Government Securities Business Days 

specified in the applicable Pricing Supplement preceding the first date in such Interest 

Period to (but excluding) the date that is the same number of U.S. Government 

Securities Business Days so specified and preceding the Interest Payment Date for such 

Interest Period, and 

“U.S. Government Securities Business Day” means any day except for a Saturday, a 

Sunday or a day on which the Securities Industry and Financial Markets Association 

recommends that the fixed income departments of its members be closed for the entire 

day for purposes of trading in U.S. government securities. 

(vi) Screen Rate Determination for Floating Rate Notes that reference SOFR and for 

which the Calculation Method is Compounded SOFR with Lookback 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined, the Reference Rate is specified in the applicable Pricing Supplement as 

being SOFR and the Calculation Method is specified in the applicable Pricing 

Supplement as being “Compounded SOFR with Lookback,” then the Interest Rate for 

each Interest Period shall be Compounded SOFR, as defined immediately below, plus 

or minus (as indicated in the applicable Pricing Supplement) the Margin. 

“Compounded SOFR,” with respect to any Interest Period, means the rate of return of 

a daily compound interest investment computed in accordance with the following 

formula (rounded if necessary to the fifth decimal place, with 0.000005 being rounded 

upwards): 

[∏(1 + 
𝑆𝑂𝐹𝑅𝑖− 𝑦𝑈𝑆𝐵𝐷 𝑥 𝑛𝑖   

360
)

𝑑0

𝑖=1

−1]  𝑥 
360

𝑑
 

“d0” for any Interest Period means the number of U.S. Government Securities Business 

Days in such Interest Period, 

“i” means a series of whole numbers from one to d0, each representing the relevant 

U.S. Government Securities Business Day in chronological order from (and including) 

the first U.S. Government Securities Business Day in the relevant Interest Period, 

“SOFRi-yUSBD” for any U.S. Government Securities Business Day “i” in the relevant 

Interest Period is equal to SOFR in respect of the U.S. Government Securities Business 

Day falling “y” (the 

Lookback Number of U.S. Government Securities Business Days) days prior to that 

day “i”, 

“ni” for any U.S. Government Securities Business Day “i” in the relevant Interest 

Period is the number of calendar days from (and including) such U.S. Government 

Securities Business Day “i” to (but excluding) the following U.S. Government 

Securities Business Day (“i+1”), and 

“d” means the number of calendar days in the relevant Interest Period. 

“SOFR,” with respect to any U.S. Government Securities Business Day, means: 
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(a) the Secured Overnight Financing Rate published for such U.S. Government 

Securities Business Day as such rate appears on the SOFR Administrator’s 

Website at 3:00 p.m. (New York time) on the next U.S. Government Securities 

Business Day (the “SOFR Determination Time”), 

(b) if the rate specified in clause (a) does not so appear, unless both a Benchmark 

Event and its related Benchmark Replacement Date (as each such term is 

defined in Condition 6.7(b)) have occurred, the Secured Overnight Financing 

Rate as published in respect of the first preceding U.S. Government Securities 

Business Day for which the Secured Overnight Financing Rate was published 

on the SOFR Administrator’s Website, or 

(c) if a Benchmark Event and its related Benchmark Replacement Date have 

occurred, the Benchmark Replacement, subject to the provisions described 

(and as defined) in Condition 6.7(b), 

where: 

“Interest Period” and “Interest Determination Date” each have the meaning 

ascribed to the respective term in Condition 6.2(b)(v), and 

“Lookback Number of U.S. Government Securities Business Days” has the 

meaning specified in the applicable Pricing Supplement and represented in the formula 

above as “y”. 

(vii) Screen Rate Determination for Floating Rate Notes that reference SOFR and for 

which the Calculation Method is Compounded SOFR with Observation Period 

Shift 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined, the Reference Rate is specified in the applicable Pricing Supplement as 

being SOFR and the Calculation Method is specified in the applicable Pricing 

Supplement as being “Compounded SOFR with Observation Period Shift,” then the 

Interest Rate for each Interest Period shall be Compounded SOFR, as defined 

immediately below, plus or minus (as indicated in the applicable Pricing Supplement) 

the Margin. 

“Compounded SOFR,” with respect to any Interest Period, means the rate of return of 

a daily compound interest investment computed in accordance with the following 

formula (rounded if necessary to the fifth decimal place, with 0.000005 being rounded 

upwards): 

[∏(1+ 
𝑆𝑂𝐹𝑅𝑖 𝑥 𝑛𝑖   

360
)

𝑑0

𝑖=1

−1]  𝑥 
360

𝑑
 

where: 

“d0” for any Observation Period means the number of U.S. Government Securities 

Business Days in the relevant Observation Period, 

“i” means a series of whole numbers from one to d0, each representing the relevant 

U.S. Government Securities Business Day in chronological order from (and including) 

the first U.S. Government Securities Business Day in the relevant Observation Period, 

“SOFRi” for any U.S. Government Securities Business Day “i” in the relevant 

Observation Period is equal to SOFR (as defined in Condition 6.2(b)(vi)) in respect of 

that day “i”, 
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“ni” for any U.S. Government Securities Business Day “i” in the relevant Observation 

Period is the number of calendar days from (and including) such U.S. Government 

Securities Business Day “i” to (but excluding) the following U.S. Government 

Securities Business Day (“i+1”), and 

“d” means the number of calendar days in the relevant Observation Period. 

“Interest Period,” “Interest Determination Date” and “Observation Period” each have 

the meaning ascribed to the respective term in Condition 6.2(b)(v). 

(viii) Screen Rate Determination for Floating Rate Notes that reference SOFR and for 

which the Calculation Method is Compounded SOFR with Payment Delay 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined, the Reference Rate is specified in the applicable Pricing Supplement as 

being SOFR and the Calculation Method is specified in the applicable Pricing 

Supplement as being “Compounded SOFR with Payment Delay,” then the Interest Rate 

for each Interest Period shall be Compounded SOFR, as defined immediately below, 

plus or minus (as indicated in the applicable Pricing Supplement) the Margin. 

“Compounded SOFR” with respect to any Interest Accrual Period means the rate of 

return of a daily compound interest investment computed in accordance with the 

following formula (rounded if necessary to the fifth decimal place, with 0.000005 being 

rounded upwards): 

[∏(1+ 
𝑆𝑂𝐹𝑅𝑖 𝑥 𝑛𝑖   

360
)

𝑑0

𝑖=1

−1]  𝑥 
360

𝑑
 

where: 

“d0” for any Interest Accrual Period means the number of U.S. Government Securities 

Business Days in the relevant Interest Accrual Period, 

“i” means a series of whole numbers from one to d0, each representing the relevant 

U.S. Government Securities Business Day in chronological order from (and including) 

the first U.S. Government Securities Business Day in the relevant Interest Accrual 

Period, 

“SOFRi” for any U.S. Government Securities Business Day “i” in the relevant Interest 

Accrual Period is equal to SOFR (as defined in Condition 6.2(b)(vi)) in respect of that 

day “i”, 

“ni” for any U.S. Government Securities Business Day “i” in the relevant Interest 

Accrual Period is the number of calendar days from (and including) such 

U.S. Government Securities Business Day “i” to (but excluding) the following 

U.S. Government Securities Business Day (“i+1”), and 

“d” means the number of calendar days in the relevant Interest Accrual Period. 

“Interest Accrual Period” means each quarterly period, or such other period as 

specified in the applicable Pricing Supplement, from (and including) an Interest 

Accrual Period End Date (or, in the case of the first Interest Accrual Period, the issue 

date) to (but excluding) the next Interest Accrual Period End Date (or, in the case of 

the final Interest Accrual Period, the Maturity Date or, if the Issuer elects to redeem the 

Compounded SOFR with Payment Delay Notes on any earlier redemption date, the 

redemption date). 
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“Interest Accrual Period End Dates” means the dates specified in the applicable 

Pricing Supplement, ending on the Maturity Date or, if the Issuer elects to redeem the 

Compounded SOFR with Payment Delay Notes on any earlier redemption date, the 

redemption date. 

“Interest Payment Date” means the second Business Day, or such other Business Day 

as specified in the applicable Pricing Supplement, following each Interest Accrual 

Period End Date; provided that the Interest Payment Date with respect to the final 

Interest Accrual Period shall be the Maturity Date or, if the Issuer elects to redeem the 

Compounded SOFR with Payment Delay Notes on any earlier redemption date, the 

redemption date. 

“Interest Payment Determination Date” means the Interest Accrual Period End Date 

at the end of each Interest Accrual Period; provided that the Interest Payment 

Determination Date with respect to the final Interest Accrual Period shall be the Rate 

Cut-Off Date. 

“Rate Cut-Off Date” means the fifth U.S. Government Securities Business Day, or 

such other U.S. Government Securities Business Day as specified in the applicable 

Pricing Supplement, prior to the Maturity Date or redemption date, as applicable.  For 

purposes of calculating Compounded SOFR with respect to the final Interest Accrual 

Period, the level of SOFR for each U.S. Government Securities Business Day in the 

period from (and including) the Rate Cut-Off Date to (but excluding) the Maturity Date 

or any earlier redemption date, as applicable, shall be the level of SOFR in respect of 

such Rate Cut-Off Date. 

If any scheduled Interest Accrual Period End Date falls on a day that is not a Business 

Day, then such date shall be postponed to the following Business Day except that, if 

such following Business Day would fall in the next calendar month, then the Interest 

Accrual Period End Date shall be the immediately preceding Business Day. 

(ix) Screen Rate Determination for Floating Rate Notes that reference TLREF 

Where “Screen Rate Determination” is specified in the applicable Pricing Supplement 

for a Tranche as the manner in which the Interest Rate for such Tranche is to be 

determined and the Reference Rate is specified in the applicable Pricing Supplement 

as being TLREF, then the Interest Rate for each Interest Accrual Period shall, subject 

as provided below, be determined by the Calculation Agent on the relevant TLREF 

Interest Determination Date (by reference to the relevant published TLREF Indices in 

respect of the relevant Interest Accrual Period) in accordance with the following 

formula: 

{
 
 

 
 

(

𝑇ℎ𝑒 𝑝𝑢𝑏𝑙𝑖𝑠ℎ𝑒𝑑 𝑇𝐿𝑅𝐸𝐹 𝐼𝑛𝑑𝑒𝑥 𝑜𝑛 𝑡ℎ𝑒 𝑠𝑒𝑐𝑜𝑛𝑑 𝑇𝐿𝑅𝐸𝐹 𝐵𝑢𝑠𝑖𝑛𝑒𝑠𝑠 𝐷𝑎𝑦
𝑝𝑟𝑒𝑐𝑒𝑑𝑖𝑛𝑔 𝑡ℎ𝑒 𝑎𝑝𝑝𝑙𝑖𝑐𝑎𝑏𝑙𝑒 𝐼𝑛𝑡𝑒𝑟𝑒𝑠𝑡 𝑃𝑎𝑦𝑚𝑒𝑛𝑡 𝐷𝑎𝑡𝑒

𝑇ℎ𝑒 𝑝𝑢𝑏𝑙𝑖𝑠ℎ𝑒𝑑 𝑇𝐿𝑅𝐸𝐹 𝐼𝑛𝑑𝑒𝑥 𝑜𝑛 𝑡ℎ𝑒 𝑠𝑒𝑐𝑜𝑛𝑑 𝑇𝐿𝑅𝐸𝐹 𝐵𝑢𝑠𝑖𝑛𝑒𝑠𝑠 𝐷𝑎𝑦
𝑝𝑟𝑒𝑐𝑒𝑑𝑖𝑛𝑔 𝑡ℎ𝑒 𝑝𝑟𝑒𝑣𝑖𝑜𝑢𝑠 𝐼𝑛𝑡𝑒𝑟𝑒𝑠𝑡 𝑃𝑎𝑦𝑚𝑒𝑛𝑡 𝐷𝑎𝑡𝑒

)

𝑛1
𝑛2

− 1

}
 
 

 
 

∗ 100 

(and the resulting percentage shall be rounded if necessary to the fourth decimal place, 

with 0.00005 being rounded upwards) plus or minus (as indicated in the applicable 

Pricing Supplement) the Margin (if any); provided that, in the case of the first Interest 

Accrual Period, references to the “published TLREF Index on the second TLREF 

Business Day preceding the previous Interest Payment Date” shall be replaced by a 

reference to the “published TLREF Index on the day that is two TLREF Business Days 

preceding the first date of such Interest Accrual Period.” 

For the purposes of the formula above and this Condition 6.2(b)(ix): 
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“BIST TLREF Index” means the TLREF value announced via the BISTECH Data 

Dissemination System (in Turkish:  BISTECH Veri Paylaşım Sistemi) as published on 

the TLREF Relevant Screen. 

“Calculation Agent” means the Issuer or, if so specified in the applicable Pricing 

Supplement, a financial institution of international repute appointed by the Issuer at its 

own expense for these purposes. 

“Interest Accrual Period” means:  (a) each Interest Period and (b) any other Relevant 

Period. 

“n1” means the number of calendar days in the relevant Interest Accrual Period. 

“n2” means the number of calendar days between:  (a) the TLREF Business Day 

preceding the Interest Payment Date (or such date (if any) on which the relevant 

payment of interest falls due (but that by its definition and the operation of the relevant 

provisions is excluded from the Interest Accrual Period)) and (b) the TLREF Business 

Day preceding the previous Interest Payment Date (provided that, in the case of the 

first Interest Accrual Period, reference to the “the TLREF Business Day preceding the 

previous Interest Payment Date” shall be replaced with a reference to “the TLREF 

Business Day preceding the first day of such Interest Accrual Period”). 

“published TLREF Index” means, in respect of any TLREF Business Day, the rate of 

return of TLREF on the next TLREF Business Day as determined by reference to the 

BIST TLREF Index that references the return on overnight repo transactions realised 

on the Borsa İstanbul Repo-Reverse Repo Normal Orders Market, all as published at 

the relevant time on such TLREF Business Day on the TLREF Relevant Screen. 

“TLREF” means the Turkish Lira overnight reference rate. 

“TLREF Business Day” means a day (other than Saturday or Sunday) on which the 

BIST Repo-Reverse Repo Market (or the successor or replacement thereof) is open. 

“TLREF Committee” means the committee consisting of representatives of the 

Ministry of Treasury and Finance of Türkiye, the Central Bank of Türkiye (the 

“Central Bank”), the Banks Association of Türkiye, the Capital Markets Association 

of Türkiye (in Turkish:  Türkiye Sermaye Piyasaları Birliği), the BRSA, the Istanbul 

Settlement and Custody Bank (in Turkish:  İstanbul Takas ve Saklama Bankası A.Ş.) 

and Borsa İstanbul A.Ş. or any successor or replacement thereof. 

“TLREF Interest Determination Date” means, in respect of any Interest Accrual 

Period, the second TLREF Business Day prior to the day on which such Interest 

Accrual Period ends. 

“TLREF Reference Rate” means, in respect of any TLREF Business Day, a reference 

rate equal to the published TLREF Index on such TLREF Business Day. 

“TLREF Relevant Screen” means the “TLREF Indices” webpage that is available on 

the website of Borsa İstanbul A.Ş. (borsaistanbul.com) (or any successor website). 

If, on any TLREF Interest Determination Date, the applicable published TLREF Index 

is not available on the TLREF Relevant Screen or has not otherwise been published by 

the TLREF Committee, then the Interest Rate in respect of the applicable Interest 

Accrual Period shall, unless the Calculation Agent has been notified of any Successor 

Rate or Alternative Rate (and, in either case, the applicable Adjustment Spread and the 

specific terms of any Benchmark Amendments) in accordance with 

Condition 6.7(a)(v), be determined as if the published TLREF Index were calculated 

in the following manner: 
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(a) The Interest Rate in respect of such Interest Accrual Period shall be the sum 

of:  (i) the policy rate of the Central Bank prevailing at 5:00 pm (or, if earlier, 

the close of business in İstanbul) on the applicable TLREF Interest 

Determination Date and available on the Central Bank’s website at 

www.tcmb.gov.tr/wps/wcm/connect/EN/TCMB+EN/Main+Menu/Core+Func

tions/Monetary+Policy/Central+Bank+Interest+Rates/1+Week+Repo (or any 

successor or replacement website) and (ii) the mean of the spread of the 

published TLREF Index to the policy rate of the Central Bank over the previous 

five TLREF Business Days on which a TLREF Reference Rate has been 

published, excluding the highest spread (or, if there are more than one highest 

spread, then only one of those highest spreads) and the lowest spread (or, if 

there are more than one lowest spread, then only one of those lowest spreads). 

(b) Notwithstanding clause (a), if the TLREF Committee has published guidance 

as to:  (i) how the TLREF Reference Rate is to be determined or (ii) any rate 

that is to replace the TLREF Reference Rate, then the Calculation Agent shall, 

to the extent that it is reasonably practicable to do so and as set forth in a 

direction from the Issuer in writing, follow such guidance in order to determine 

the TLREF Reference Rate for any TLREF Business Day in such Interest 

Accrual Period and for so long thereafter as the published TLREF Index 

remains unavailable on the TLREF Relevant Screen or is not otherwise 

published by the TLREF Committee. 

(c) If, on any TLREF Interest Determination Date, the Interest Rate cannot be 

determined by reference to clauses (a) and (b), then the Interest Rate for the 

relevant Interest Accrual Period shall be:  (i) the Interest Rate determined as of 

the last preceding TLREF Interest Determination Date (though substituting, 

where a different Margin or Maximum Interest Rate or Minimum Interest Rate 

is to be applied to the relevant Interest Accrual Period from that which applied 

to the last preceding Interest Accrual Period, the Margin or Maximum Interest 

Rate or Minimum Interest Rate relating to the relevant Interest Accrual Period 

in place of the Margin or Maximum Interest Rate or Minimum Interest Rate 

relating to that last preceding Interest Accrual Period) or (ii) if there is no such 

preceding TLREF Interest Determination Date, then the initial Interest Rate 

that would have been applicable to the applicable Notes for the first Interest 

Accrual Period of such Notes had such Notes been in issue for a period equal 

in duration to their first Interest Accrual Period but ending on (and excluding) 

the applicable Interest Commencement Date (and applying the Margin and, if 

applicable, any Maximum Interest Rate or Minimum Interest Rate applicable 

to such first Interest Accrual Period). 

(e) If the Notes become due and payable in accordance with Condition 11, then 

the final Interest Rate shall be calculated for the period from (and including) 

the most recent Interest Payment Date (or, if none, the Interest Commencement 

Date) to (but excluding) the date on which the Notes become so due and 

payable, and such Interest Rate shall continue to apply to the Notes for so long 

as interest continues to accrue thereon as provided in Condition 6.5. 

(c) Minimum Interest Rate and/or Maximum Interest Rate 

If the applicable Pricing Supplement for a Tranche of Floating Rate Notes specifies a Minimum 

Interest Rate for any Interest Period, then, in the event that the Interest Rate in respect of such 

Interest Period determined in accordance with the provisions of Condition 6.2(b) is less than 

such Minimum Interest Rate, the Interest Rate for such Interest Period for such Tranche shall 

be such Minimum Interest Rate. 

If the applicable Pricing Supplement for a Tranche of Floating Rate Notes specifies a Maximum 

Interest Rate for any Interest Period, then, in the event that the Interest Rate in respect of such 
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Interest Period determined in accordance with the provisions of Condition 6.2(b) is greater than 

such Maximum Interest Rate, the Interest Rate for such Interest Period for such Tranche shall 

be such Maximum Interest Rate. 

A Pricing Supplement may specify both a Minimum Interest Rate and a Maximum Interest Rate 

for a Tranche.  Unless otherwise stated in the applicable Pricing Supplement, the Minimum 

Interest Rate shall be deemed to be zero. 

(d) Determination of Interest Rate and Calculation of Interest Amounts 

The Fiscal Agent or the Calculation Agent, as applicable, will, at or as soon as practicable after 

each time at which the Interest Rate is to be determined, determine the Interest Rate for the 

relevant Interest Period (or any other Relevant Period). 

The Fiscal Agent or the Calculation Agent, as applicable, will calculate the Interest Amount 

payable on the Floating Rate Notes for the relevant Interest Period (or any other Relevant 

Period) by applying the Interest Rate to: 

(i) in the case of Floating Rate Notes that are represented by the Global Note, the aggregate 

outstanding principal amount of the Notes represented by the Global Note, or 

(ii) in the case of Floating Rate Notes in definitive form, the Calculation Amount, 

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding 

the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such 

sub-unit being rounded upwards or otherwise in accordance with applicable market convention.  

Where the Specified Denomination of a Floating Rate Note in definitive form is an amount 

other than the Calculation Amount, the Interest Amount payable in respect of such Note shall 

be the product of the amount (determined in the manner provided above) for the Calculation 

Amount and the amount by which the Calculation Amount is multiplied to reach the Specified 

Denomination without any further rounding. 

(e) Linear Interpolation 

Where Linear Interpolation is specified as applicable in respect of an Interest Period in the 

applicable Pricing Supplement, the Interest Rate for such Interest Period shall be calculated by 

the Calculation Agent by straight line linear interpolation by reference to two rates based upon 

the relevant Reference Rate (where Screen Rate Determination is specified as applicable in the 

applicable Pricing Supplement) or the relevant Floating Rate Option (where “ISDA 

Determination” is specified as applicable in the applicable Pricing Supplement), one of which 

shall be determined as if the Designated Maturity (if applicable) were the period of time for 

which rates are available next shorter than the length of the relevant Interest Period and the 

other of which shall be determined as if the Designated Maturity (if applicable) were the period 

of time for which rates are available next longer than the length of the relevant Interest Period; 

provided that if there is no rate available for a period of time next shorter or, as the case may 

be, next longer, then the Calculation Agent shall determine such rate at such time and by 

reference to such sources as the Issuer, in consultation with an independent advisor acting in 

good faith and in a commercially reasonable manner as an expert appointed by the Issuer in its 

reasonable discretion, determines appropriate.  For the purposes of this Condition 6.2(e) only, 

“Calculation Agent” shall mean the Issuer or, if so specified in the applicable Pricing 

Supplement, a financial institution of international repute appointed by the Issuer at its own 

expense for these purposes. 

“Designated Maturity” means, in relation to Screen Rate Determination only, the period of 

time designated in the Reference Rate. 

6.3 Notification of Interest Rate and Interest Amounts 

In the case of Floating Rate Notes and Modified Fixed Rate Notes in respect of which Interest Periods 

and Interest Amounts are specified in the applicable Pricing Supplement as being subject to adjustment, 
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the Fiscal Agent or the Calculation Agent, as applicable, will cause:  (a) to be notified to the Issuer and 

any stock exchange on which (at the request of the Issuer) the relevant Notes are for the time being 

listed:  (i) each Interest Amount for each Interest Period and the relevant Interest Payment Date and 

(ii) in the case of Floating Rate Notes, the Interest Rate, and (b) notice thereof to be published in 

accordance with Condition 15, in each case, as soon as possible after their determination but in no event 

later than the fourth London Business Day thereafter (or, in the case of Notes where the applicable 

Pricing Supplement specify the Reference Rate as being SONIA, SOFR or TLREF, no later than the 

second London Banking Day, U.S. Government Securities Business Day or TLREF Business Day, 

respectively, thereafter).  Each Interest Amount and Interest Payment Date so notified may subsequently 

be amended (or appropriate alternative arrangements made by way of adjustment) without prior notice 

in the event of an extension or shortening of the Interest Period.  Any such amendment will be promptly 

notified to each stock exchange (if any) on which the relevant Notes are for the time being listed at the 

request of the Issuer and to the Noteholders in accordance with Condition 15.  For the purposes of this 

paragraph, the expression “London Business Day” means a day (other than a Saturday or a Sunday) on 

which banks and foreign exchange markets are open for general business in London. 

6.4 Certificates to be Final 

All certificates, communications, opinions, determinations, calculations, quotations and decisions 

given, expressed, made or obtained for the purposes of the provisions of this Condition 6 and 

Condition 7.11, whether by the Fiscal Agent or, if applicable, the Calculation Agent, shall (in the 

absence of wilful default, bad faith or manifest or proven error) be binding upon the Issuer, the Fiscal 

Agent, the Calculation Agent (if applicable), the other Agents and all Noteholders and Couponholders 

and (in the absence of wilful default or bad faith) no liability to the Issuer, the Noteholders or the 

Couponholders shall attach to the Fiscal Agent or, if applicable, the Calculation Agent in connection 

with the exercise or non-exercise by it of its powers and duties pursuant to such provisions. 

6.5 Accrual of Interest 

Each Note (or, in the case of the redemption of part only of a Note, that part only of such Note) will 

cease to bear interest (if any) from (and including) the date specified for its redemption unless, upon 

due presentation thereof, payment of principal on such Note is improperly withheld or refused.  In such 

event, interest will continue to accrue until whichever is the earlier of: 

(a) the date on which all amounts due on such Note (or part thereof) have been paid (with such 

additional accrued interest being due and payable immediately), and 

(b) five days after the date on which the full amount of the moneys payable on such Note has been 

received by the Fiscal Agent or the Registrar, as the case may be, and notice to that effect has 

been given to the Noteholders in accordance with Condition 15. 

6.6 Day Count Fraction and Business Day Convention 

(a) Day Count Fraction 

“Day Count Fraction” means, in respect of the calculation of an amount of interest in 

accordance with this Condition 6: 

(i) if “Actual/Actual (ICMA)” is specified in the applicable Pricing Supplement: 

(A) in the case of Notes where the number of days in the Relevant Period from (and 

including) the most recent Interest Payment Date (or, if none, the Interest 

Commencement Date) to (but excluding) the relevant payment date (the 

“Accrual Period”) is equal to or shorter than the Determination Period during 

which the Accrual Period ends, then the number of days in such Accrual Period 

divided by the product of:  (1) the number of days in such Determination Period 

and (2) the number of Determination Dates (as specified in the applicable 

Pricing Supplement) that would occur in one calendar year, or 
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(B) in the case of Notes where the Accrual Period is longer than the Determination 

Period during which the Accrual Period ends, then the sum of: 

(1) the number of days in such Accrual Period falling in the Determination 

Period in which the Accrual Period begins divided by the product of:  

(x) the number of days in such Determination Period and (y) the 

number of Determination Dates that would occur in one calendar year, 

and 

(2) the number of days in such Accrual Period falling in the next 

Determination Period divided by the product of:  (x) the number of 

days in such Determination Period and (y) the number of 

Determination Dates that would occur in one calendar year, 

“Determination Period” means each period from (and including) a Determination 

Date to (but excluding) the next Determination Date (including, where either the 

Interest Commencement Date or the final Interest Payment Date is not a Determination 

Date, the period commencing on the first Determination Date prior to, and ending on 

the first Determination Date falling after, such date), 

(ii) if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the applicable Pricing 

Supplement, then the actual number of days in the Interest Period or other Relevant 

Period, as the case may be, divided by 365 (or, if any portion of such period falls within 

a leap year, the sum of:  (A) the actual number of days in that portion of the period 

falling in a leap year divided by 366 and (B) the actual number of days in that portion 

of the period falling in a non-leap year divided by 365), 

(iii) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, then the 

actual number of days in the Interest Period or other Relevant Period, as the case may 

be, divided by 365, 

(iv) if “Actual/365 (Sterling)” is specified in the applicable Pricing Supplement, then the 

actual number of days in the Interest Period or other Relevant Period, as the case may 

be, divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 

366, 

(v) if “Actual/360” is specified in the applicable Pricing Supplement, then the actual 

number of days in the Interest Period or other Relevant Period, as the case may be, 

divided by 360, 

(vi) if “30/360,” “360/360” or “Bond Basis” is specified in the applicable Pricing 

Supplement, then the number of days in the Interest Period or other Relevant Period, 

as the case may be, divided by 360, calculated on a formula basis as follows: 

(A) in the case of Fixed Rate Notes, on the basis of a year of 360 days with 12 30-

day months, and 

(B) in the case of Floating Rate Notes, on a formula basis as follows: 

Day Count Fraction =  
[360x(Y2 − Y1)] + [30x(M2 −M1)] + (D2 − D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of such period falls, 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day of such period falls, 

“M1” is the calendar month, expressed as a number, in which the first day of such 

period falls, 
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“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day of such period falls, 

“D1” is the first calendar day, expressed as a number, of such period unless such 

number is 31, in which case D1 will be 30, and 

“D2” is the calendar day, expressed as a number, immediately following the last day 

included in such period unless such number would be 31 and D1 is greater than 29, in 

which case D2 will be 30, 

(vii) if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing Supplement, 

then the number of days in the Interest Period or other Relevant Period, as the case may 

be, divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  
[360x(Y2 − Y1)] + [30x(M2 −M1)] + (D2 − D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of such period falls, 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day of such period falls, 

“M1” is the calendar month, expressed as a number, in which the first day of such 

period falls, 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day of such period falls, 

“D1” is the first calendar day, expressed as a number, of such period unless such 

number would be 31, in which case D1 will be 30, and 

“D2” is the calendar day, expressed as a number, immediately following the last day 

included in such period unless such number would be 31, in which case D2 will be 30, 

and 

(viii) if “30E/360 (ISDA)” is specified in the applicable Pricing Supplement, then the number 

of days in the Interest Period or other Relevant Period, as the case may be, divided 

by 360, calculated on a formula basis as follows: 

Day Count Fraction =  
[360x(Y2 − Y1)] + [30x(M2 −M1)] + (D2 − D1)

360
 

where: 

“Y1” is the year, expressed as a number, in which the first day of such period falls, 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day of such period falls, 

“M1” is the calendar month, expressed as a number, in which the first day of such 

period falls, 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day of such period falls, 

“D1” is the first calendar day, expressed as a number, of such period unless:  (A) that 

day is the last day of February or (B) such number would be 31, in which case D1 will 

be 30, and 
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“D2” is the calendar day, expressed as a number, immediately following the last day 

included in such period unless:  (A) that day is the last day of February but not the 

Maturity Date or (B) such number would be 31, in which case D2 will be 30. 

(b) Business Day Convention 

If a Business Day Convention is specified in the applicable Pricing Supplement and:  (x) if there 

is no numerically corresponding day in the calendar month in which an Interest Payment Date 

should occur or (y) if any Interest Payment Date would otherwise fall on a day that is not a 

Business Day, then, if the Business Day Convention specified is: 

(i) in the case of Floating Rate Notes where Specified Periods are specified in accordance 

with Condition 6.2 above, the “Floating Rate Convention,” then such Interest Payment 

Date:  (A) in the case of clause (x) above, shall be the last day that is a Business Day 

in the relevant month and the provisions of clause (2) below shall apply mutatis 

mutandis, or (B) in the case of clause (y) above, shall be postponed to the next day that 

is a Business Day unless it would thereby fall into the next calendar month, in which 

event:  (1) such Interest Payment Date shall be brought forward to the immediately 

preceding Business Day and (2) each subsequent Interest Payment Date shall be the 

last Business Day in the month that falls within the Specified Period after the preceding 

applicable Interest Payment Date occurred, 

(ii) the “Following Business Day Convention,” then such Interest Payment Date shall be 

postponed to the next day that is a Business Day, 

(iii) the “Modified Following Business Day Convention,” then such Interest Payment Date 

shall be postponed to the next day that is a Business Day unless it would thereby fall 

into the next calendar month, in which event such Interest Payment Date shall be 

brought forward to the immediately preceding Business Day, or 

(iv) the “Preceding Business Day Convention,” then such Interest Payment Date shall be 

brought forward to the immediately preceding Business Day. 

6.7 Benchmark Discontinuation – Reference Rate Replacement 

(a) The following Benchmark Discontinuation and Reference Rate Replacement provisions in this 

Condition 6.7(a) apply to all Floating Rate Notes other than those for which the Reference Rate 

is SOFR and Condition 6.7(b) is specified in the applicable Pricing Supplement. 

(i) Independent Advisor 

If a Benchmark Event occurs in relation to an Original Reference Rate when any 

Interest Rate (or any component part(s) thereof) remains to be determined by reference 

to such Original Reference Rate, then the Issuer shall use its reasonable endeavours to 

appoint and consult with an Independent Advisor, as soon as reasonably practicable, 

with a view to the Issuer determining a Successor Rate, failing which an Alternative 

Rate (in accordance with Condition 6.7(a)(ii)), and, in each case, an Adjustment Spread 

(in accordance with Condition 6.7(a)(iii)) and any other required Benchmark 

Amendments (in accordance with Condition 6.7(a)(iv)). 

An Independent Advisor appointed pursuant to this Condition 6.7(a) shall act in good 

faith and in a commercially reasonable manner and (in the absence of bad faith or fraud) 

shall have no liability whatsoever to the Issuer, the Fiscal Agent, the Paying Agents, 

the Noteholders or the Couponholders for any determination made by it or for any 

advice given to the Issuer in connection with any determination made by the Issuer 

pursuant to this Condition 6.7(a). 
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(ii) Successor Rate or Alternative Rate 

Notwithstanding the provisions of Condition 6.2(b), if the Issuer, following 

consultation with an Independent Advisor pursuant to Condition 6.7(a)(i) and acting in 

good faith and in a commercially reasonable manner, determines that a Benchmark 

Event has occurred and that: 

(A) there is a Successor Rate, then such Successor Rate shall (subject to adjustment 

as provided in Condition 6.7(a)(iii)) subsequently be used in place of the 

Original Reference Rate to determine the Interest Rate (or the relevant 

component part(s) thereof) for all relevant future payments of interest on the 

Notes (subject to the subsequent operation of, and adjustment as provided in, 

this Condition 6.7(a)), or 

(B) there is no Successor Rate but that there is an Alternative Rate, then such 

Alternative Rate shall (subject to adjustment as provided in 

Condition 6.7(a)(iii)) subsequently be used in place of the Original Reference 

Rate to determine the Interest Rate (or the relevant component part(s) thereof) 

for all relevant future payments of interest on the Notes (subject to the 

subsequent operation of, and adjustment as provided in, this Condition 6.7(a)). 

(iii) Adjustment Spread 

If any Successor Rate or Alternative Rate is determined in accordance with 

Condition 6.7(a)(ii), then the Issuer, following consultation with the Independent 

Advisor and acting in good faith and in a commercially reasonable manner, shall 

determine an Adjustment Spread (which may be expressed as a specific quantum of, or 

a formula or methodology for determining, such Adjustment Spread and, for the 

avoidance of doubt, may be positive, negative or zero), which Adjustment Spread shall 

be applied to the Successor Rate or the Alternative Rate (as the case may be) for each 

subsequent determination of a relevant Interest Rate (or any component part(s) thereof) 

by reference to such Successor Rate or Alternative Rate (as applicable). 

(iv) Benchmark Amendments 

If any Successor Rate or Alternative Rate and (in either case) the applicable Adjustment 

Spread is determined in accordance with the foregoing provisions of this 

Condition 6.7(a)(i) and the Issuer, following consultation with the Independent Advisor 

and acting in good faith and in a commercially reasonable manner, determines:  (i) that 

additional amendments to these Conditions and/or the Agency Agreement are 

necessary to ensure the proper operation of such Successor Rate or Alternative Rate 

and (in either case) the applicable Adjustment Spread (such amendments, the 

“Benchmark Amendments”) and (ii) the terms of the Benchmark Amendments, then 

the Issuer shall, subject to giving notice thereof in accordance with Condition 6.7(a)(v), 

without any requirement for the consent or approval of Noteholders or Couponholders, 

vary these Conditions and/or the Agency Agreement to give effect to such Benchmark 

Amendments with effect from the date specified in such notice. 

In connection with any such variation in accordance with this Condition 6.7(a)(iv), the 

Issuer shall comply with the rules of any stock exchange or other relevant authority on 

or by which the Notes are for the time being listed or admitted to trading. 

Notwithstanding the foregoing provisions of this Condition 6.7(a)(iv), neither the 

Calculation Agent nor any other Paying Agent is obliged to concur with the Issuer in 

respect of any Benchmark Amendments that, in the sole opinion of the Calculation 

Agent or such other Paying Agent, in each case, acting reasonably and in good faith, 

would impose more onerous obligations upon it or expose it to any additional duties, 

responsibilities or liabilities or reduce or amend the protective provisions afforded to 
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the Calculation Agent or, as the case may be, such other Paying Agent in the Agency 

Agreement. 

(v) Notices, etc. 

The occurrence of a Benchmark Event, any Successor Rate or Alternative Rate and (in 

either case) the applicable Adjustment Spread and the specific terms of any Benchmark 

Amendments, each as determined under this Condition 6.7(a), will be notified promptly 

by the Issuer to the Calculation Agent and the other Paying Agents (and, in any case, 

no later than five business days in London prior to the first Interest Determination Date 

on which the relevant Successor Rate or, as the case may be, Alternative Rate is to be 

used in place of the Original Reference Rate to determine the Interest Rate (or the 

relevant component part(s) thereof)) and, in accordance with Condition 15, to the 

Noteholders.  Such notice shall be irrevocable and shall specify the effective date of 

the Benchmark Amendments, if any. 

Prior to any Benchmark Amendments taking effect and no later than one London 

Business Day following the date of notifying the Calculation Agent of the same, the 

Issuer shall deliver to the Calculation Agent a certificate signed by two authorised 

signatories of the Issuer: 

(A) confirming:  (A) that a Benchmark Event has occurred, (B) the Successor Rate 

or, as the case may be, the Alternative Rate and (in either case) the applicable 

Adjustment Spread and (C) where applicable, the specific terms of any 

Benchmark Amendments, in each case as determined in accordance with the 

provisions of this Condition 6.7(a), and 

(B) certifying that the Benchmark Amendments are necessary to ensure the proper 

operation of such Successor Rate or Alternative Rate and (in either case) the 

applicable Adjustment Spread. 

The Calculation Agent shall display such certificate at its offices for inspection by the 

Noteholders at all reasonable times during normal business hours. 

The Successor Rate or Alternative Rate, the applicable Adjustment Spread and the 

Benchmark Amendments (if any) specified in such certificate will (in the absence of 

manifest error or bad faith in the determination of the Successor Rate or Alternative 

Rate, the applicable Adjustment Spread and the Benchmark Amendments (if any)) be 

binding upon the Issuer, the Calculation Agent, the other Paying Agents, the 

Noteholders and the Couponholders. 

(vi) Survival of Original Reference Rate and Fallback Provisions 

Without prejudice to the obligations of the Issuer under Condition 6.7(a)(i) through 

Condition 6.7(a)(v), the Original Reference Rate and the fallback provisions provided 

for in Condition 6.2(b) will continue to apply unless and until a Benchmark Event has 

occurred in relation to the Original Reference Rate and the Calculation Agent has been 

notified of the Successor Rate or the Alternative Rate (as the case may be), the 

applicable Adjustment Spread and any Benchmark Amendments, in each case, in 

accordance with Condition 6.7(a)(v). 

If, following the occurrence of a Benchmark Event and in relation to the determination 

of the Interest Rate on the relevant Interest Determination Date, no Successor Rate or 

Alternative Rate (as applicable) (and, in either case, the applicable Adjustment Spread) 

is determined and notified to the Calculation Agent pursuant to this Condition 6.7(a), 

then the Original Reference Rate will continue to apply for the purposes of determining 

such Interest Rate on such Interest Determination Date, with the effect that the fallback 

provisions provided for in Condition 6.2(b) will (if applicable) continue to apply to 

such determination. 
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For the avoidance of doubt, the preceding paragraph shall apply to the determination 

of the Interest Rate on the relevant Interest Determination Date only and the Interest 

Rate applicable to any subsequent Interest Period(s) is subject to the subsequent 

operation of, and to adjustment as provided in, this Condition 6.7(a). 

(vii) Defined Terms 

As used in this Condition 6.7(a): 

“Adjustment Spread” means either:  (i) a spread (which may be positive, negative or 

zero) or (ii) a formula or methodology for calculating a spread, which, in each case, is 

to be applied to the Successor Rate or the Alternative Rate (as the case may be) in 

accordance with Condition 6.7(a)(ii) and is the spread, formula or methodology that: 

(A) in the case of a Successor Rate, is formally recommended in relation to the 

replacement of the Original Reference Rate with the Successor Rate by any 

Relevant Nominating Body, 

(B) in the case of a Successor Rate where no such formal recommendation as 

described in clause (A) has been made or, in the case of an Alternative Rate, 

the Issuer determines, following consultation with the Independent Advisor 

and acting in good faith and in a commercially reasonable manner, is 

customarily applied to the relevant Successor Rate or the Alternative Rate (as 

the case may be) in international debt capital markets to produce an industry-

accepted replacement rate for the Original Reference Rate, 

(C) if the Issuer determines, following consultation with the Independent Advisor 

and acting in good faith and in a commercially reasonable manner, that no such 

spread, formula or methodology is customarily applied in international debt 

capital markets as described in clause (B), the Issuer determines, following 

consultation with the Independent Advisor and acting in good faith and in a 

commercially reasonable manner, is recognised or acknowledged as being the 

industry standard for over-the-counter derivative transactions that reference the 

Original Reference Rate, where such rate has been replaced by the Successor 

Rate or the Alternative Rate (as the case may be), or 

(D) if the Issuer determines that none of clauses (A), (B) or (C) applies, the Issuer, 

in its discretion, following consultation with the Independent Advisor and 

acting in good faith and in a commercially reasonable manner, determines to 

be appropriate, having regard to the objective, so far as is reasonably 

practicable in the circumstances and for the purposes of this clause (D) only, 

of reducing or eliminating any economic prejudice or benefit (as the case may 

be) to Noteholders and, if applicable, Couponholders as a result of the 

replacement of the Original Reference Rate with the Successor Rate or the 

Alternative Rate (as the case may be), 

“Alternative Rate” means an alternative to the Original Reference Rate that the Issuer 

determines in accordance with Condition 6.7(a)(ii) has replaced the Original Reference 

Rate in customary market usage in the international debt capital markets for the 

purposes of determining floating rates of interest (or the relevant component part 

thereof) for debt securities with a commensurate interest period and in the same 

Specified Currency as the Notes, 

“Benchmark Amendments” has the meaning given to it in Condition 6.7(a)(iv), 

“Benchmark Event” means, with respect to an Original Reference Rate: 

(i) the Original Reference Rate ceasing to be published for a period of at least five 

London business days or ceasing to exist or be administered, 
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(ii) the making of a public statement by the administrator of the Original Reference 

Rate that it will, by a specified date, cease publishing the Original Reference 

Rate permanently or indefinitely (in circumstances in which no successor 

administrator has been appointed that will continue publication of the Original 

Reference Rate), 

(iii) the making of a public statement by the supervisor of the administrator of the 

Original Reference Rate that the Original Reference Rate has been or will, by 

a specified date, be permanently or indefinitely discontinued, 

(iv) the making of a public statement by the supervisor of the administrator of the 

Original Reference Rate that the Original Reference Rate will, by a specified 

date, be prohibited from being used (either generally or in respect of the Notes), 

(v) the making of a public statement by the supervisor of the administrator of the 

Original Reference Rate announcing that such Original Reference Rate is no 

longer representative of the relevant underlying market or may no longer be 

used, or 

(vi) it has become unlawful for the Calculation Agent, any other Paying Agent or 

the Issuer to calculate any payments due to be made to any Noteholder or 

Couponholder using the Original Reference Rate; 

provided that, notwithstanding clauses (ii) through (v), each such Benchmark Event 

shall only be deemed to occur:  (A) in the case of clauses (ii) and (iii), on the date of 

the cessation of the Original Reference Rate or the discontinuation of the Original 

Reference Rate, as the case may be, (B) in the case of clause (iv), on the date of 

prohibition of use of the Original Reference Rate, and (C) in the case of clause (v), on 

the date with effect from which the Original Reference Rate will no longer be (or will 

be deemed by the relevant supervisor to no longer be) representative of its relevant 

underlying market or may no longer be used and that is specified in the public 

statement, and, in each case, not the date of the relevant public statement, 

“Calculation Agent” means the Fiscal Agent or, for any Series, such other entity specified in 

the applicable Pricing Supplement as the Person responsible for the calculation of the Rate(s) 

of Interest and the Interest Amount(s), 

“Independent Advisor” means an independent financial institution of international repute or 

an independent financial advisor with appropriate expertise in the international debt capital 

markets appointed by the Issuer, at its own expense, under Condition 6.7(a)(i); provided that 

such shall not be any of the Agents, 

“Original Reference Rate” means the originally-specified Reference Rate used to determine 

the Interest Rate (or any component part(s) thereof) in respect of any Interest Period(s) on the 

Notes, as specified in the applicable Pricing Supplement, 

“Relevant Nominating Body” means, in respect of an Original Reference Rate: 

(i) the:  (A) European Commission, in the case of Notes denominated in euro, (B) central 

bank, reserve bank, monetary authority or similar institution for the currency to which 

such Original Reference Rate relates or (C) central bank or other supervisory authority 

that is responsible for supervising the administrator of such Original Reference Rate, 

or 

(ii) any working group or committee established, approved or sponsored by, chaired or co-

chaired by or constituted at the request of:  (A) the central bank for the currency to 

which such Original Reference Rate relates, (B) any central bank or other supervisory 

authority that is responsible for supervising the administrator of such Original 

Reference Rate, (C) a group of the aforementioned central banks or other supervisory 

authorities or (D) the Financial Stability Board or any part thereof, and 
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“Successor Rate” means a successor to or replacement of the Original Reference Rate that is 

formally recommended by any Relevant Nominating Body (which, for Notes referencing 

EURIBOR, shall be an €STR-based rate for debt securities based upon the “Recommendations 

by the working-group on euro risk-free rates on EURIBOR fallback trigger events and €STR-

based EURIBOR fallback rates” dated 11 May 2021 (the “EURIBOR Recommendations”) 

unless the Relevant Nominating Body for EURIBOR amends, supplements or otherwise 

modifies the EURIBOR Recommendations at any time, in which case, such amendment, 

supplement or other modification to the EURIBOR Recommendations shall be taken into 

account for the purposes of determining a Successor Rate to EURIBOR for the purposes of the 

relevant Notes). 

(b) The following Benchmark Discontinuation and Reference Rate Replacement provisions in this 

Condition 6.7(b) apply to all Floating Rate Notes for which the Reference Rate is SOFR and 

Condition 6.7(b) is specified in the applicable Pricing Supplement. 

(i) Effect of a Benchmark Event 

(A) Benchmark Replacement.  If the Issuer determines that a Benchmark Event and 

its related Benchmark Replacement Date have occurred before the Reference 

Time in respect of any determination of the Benchmark on any date, then the 

Benchmark Replacement shall replace the then-current Benchmark for all 

purposes relating to the Floating Rate Notes in respect of such determination 

on such date and all determinations on all subsequent dates. 

(B) Benchmark Replacement Conforming Changes.  In connection with the 

implementation and administration of a Benchmark Replacement, the Issuer 

shall have the right to make Benchmark Replacement Conforming Changes 

from time to time. 

If the Issuer exercises its right to make any Benchmark Replacement 

Conforming Changes, then the Issuer and the Agents shall, without any 

requirement for the consent or approval of Noteholders, agree to the necessary 

modifications to these Conditions and/or the Agency Agreement to give effect 

to such Benchmark Replacement Conforming Changes with effect from the 

date specified in such notice. 

In connection with any Benchmark Replacement Conforming Changes in 

accordance with this Condition 6.7(b)(i)(B), the Issuer shall comply with the 

rules of any stock exchange on which (at the request of the Issuer) the Notes 

are for the time being listed or by which they have been admitted to trading. 

Notwithstanding the foregoing provisions of this Condition 6.7(b)(i)(B), none 

of the Fiscal Agent, any other Paying Agent or the Calculation Agent is obliged 

to concur with the Issuer in respect of any Benchmark Replacement 

Conforming Changes that, in the sole opinion of the Fiscal Agent, such other 

Paying Agent or Calculation Agent, in each case, acting reasonably and in good 

faith, would impose more onerous obligations upon it or expose it to any 

additional duties, responsibilities or liabilities or reduce or amend the 

protective provisions afforded to the Fiscal Agent, such other Paying Agent or 

the Calculation Agent in the Agency Agreement. 

(C) Decisions and Determinations.  Any determination, decision or election that 

may be made by the Issuer pursuant to this Condition 6.7(b), including any 

determination with respect to tenor, rate or adjustment or of the occurrence or 

non-occurrence of an event, circumstance or date and any decision to take or 

refrain from taking any action or any selection (including with respect to any 

Benchmark Replacement Conforming Changes):  (A) will be conclusive and 

binding upon all parties absent manifest error and subject as provided in this 

Condition 6.7(b), (B) shall be made in the Issuer’s sole discretion and 
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(C) subject as provided in this Condition 6.7(b), shall become effective without 

consent from any Noteholder, Agent or other Person.  None of the Fiscal 

Agent, the Calculation Agent or the Registrar will have any liability for any 

determination made by (or on behalf of) the Issuer in connection with a 

Benchmark Event or a Benchmark Replacement. 

In no event shall the Calculation Agent be responsible for determining any 

Benchmark Replacement or for making any adjustments to any alternative 

benchmark or spread thereon, the business day convention, the interest 

determination dates or any other relevant methodology for calculating any such 

substitute or successor benchmark or for confirming any related Benchmark 

Replacement Conforming Changes.  In connection with this Condition 6.7(b), 

the Calculation Agent will be entitled to conclusively rely upon any 

determinations made by (or on behalf of) the Issuer and shall have no liability 

for such actions taken at the direction of the Issuer. 

(D) Notice 

Any Benchmark Replacement, and the specific terms of any Benchmark 

Replacement Conforming Changes, determined under this Condition 6.7(b) 

shall be notified promptly by the Issuer to the Paying Agents and, in 

accordance with Condition 15, the Noteholders.  Such notice shall be 

irrevocable and shall specify the effective date of the Benchmark Replacement 

and the Benchmark Replacement Conforming Changes, if any. 

(ii) Defined Terms 

As used in this Condition 6.7(b): 

“Benchmark” means, initially, Compounded SOFR, as such term is defined in 

Conditions 6.2(b)(v) through (i); provided that if a Benchmark Event and its related 

Benchmark Replacement Date have occurred with respect to Compounded SOFR or 

the then-current Benchmark, then “Benchmark” means the applicable Benchmark 

Replacement, 

“Benchmark Event” means the occurrence of one or more of the following events 

with respect to the then-current Benchmark: 

(a) a public statement or publication of information by (or on behalf of) the 

administrator of such Benchmark announcing or stating that such administrator 

has ceased or will cease on a specified date to provide such Benchmark, 

permanently or indefinitely; provided that, at the time of such statement or 

publication, there is no successor administrator that will continue to provide 

such Benchmark, 

(b) a public statement or publication of information by the regulatory supervisor 

for the administrator of such Benchmark, the Board of Governors of the 

Federal Reserve System, the Federal Reserve Bank of New York, an 

insolvency official with jurisdiction over the administrator for such 

Benchmark, a resolution authority with jurisdiction over the administrator for 

such Benchmark or a court or an entity with similar insolvency or resolution 

authority over the administrator for such Benchmark announcing or stating that 

the administrator of such Benchmark has ceased or will cease on a specified 

date to provide such Benchmark permanently or indefinitely; provided that, at 

the time of such statement or publication, there is no successor administrator 

that will continue to provide such Benchmark, or 

(c) a public statement or publication of information by the regulatory supervisor 

for the administrator of such Benchmark announcing or stating that such 

Benchmark is no longer representative, 
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“Benchmark Replacement” means the first alternative set forth in the order below 

that can be determined by the Issuer as of the Benchmark Replacement Date: 

(a) the sum of:  (i) an alternate interest rate that has been selected or recommended 

by the Relevant Governmental Body as the replacement for the then-current 

Benchmark for the applicable Corresponding Tenor and (ii) the Benchmark 

Replacement Adjustment, 

(b) the sum of:  (i) the ISDA Fallback Rate and (ii) the Benchmark Replacement 

Adjustment, or 

(c) the sum of:  (i) the alternate interest rate that has been selected by the Issuer as 

the replacement for the then-current Benchmark for the applicable 

Corresponding Tenor giving due consideration to any industry-accepted 

interest rate as a replacement for the then-current Benchmark for U.S. dollar-

denominated floating rate notes at such time and (ii) the Benchmark 

Replacement Adjustment, 

“Benchmark Replacement Adjustment” means the first alternative set forth in the 

order below that can be determined by the Issuer as of the applicable Benchmark 

Replacement Date: 

(a) the spread adjustment (which may be a positive or negative value or zero), or 

method for calculating or determining such spread adjustment, that has been 

selected or recommended by the Relevant Governmental Body for the 

applicable Unadjusted Benchmark Replacement, 

(b) if the applicable Unadjusted Benchmark Replacement is equivalent to the 

ISDA Fallback Rate, then the ISDA Fallback Adjustment, and 

(c) the spread adjustment (which may be a positive or negative value or zero) that 

has been selected by the Issuer giving due consideration to any industry-

accepted spread adjustment, or method for calculating or determining such 

spread adjustment, for the replacement of the then-current Benchmark with the 

applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated 

floating rate notes at such time, 

“Benchmark Replacement Conforming Changes” means, with respect to any 

Benchmark Replacement, any technical, administrative or operational changes 

(including changes to the definitions or interpretations of Interest Period, the timing 

and frequency of determining rates and making payments of interest, changes to the 

definition of “Corresponding Tenor” solely when such tenor is longer than the Interest 

Period, the rounding of amounts or tenors and other technical, administrative or 

operational matters) that the Issuer decides are appropriate to make to these Conditions 

and/or the Agency Agreement to reflect the adoption of such Benchmark Replacement 

in a manner substantially consistent with market practice (or, if the Issuer decides that 

adoption of any portion of such market practice is not administratively feasible or if the 

Issuer determines that no market practice for use of the Benchmark Replacement exists, 

then in such other manner as the Issuer determines is reasonably necessary), 

“Benchmark Replacement Date” means the earlier to occur of the following events 

with respect to the then-current Benchmark: 

(a) in the case of clause (a) or (b) of the definition of “Benchmark Event,” the 

later of:  (i) the date of the public statement or publication of information 

referenced therein and (ii) the date on which the administrator of such 

Benchmark permanently or indefinitely ceases to provide such Benchmark, or 

(b) in the case of clause (c) of the definition of “Benchmark Event,” the date of the 

public statement or publication of information referenced therein. 
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For the avoidance of doubt:  (i) if the event giving rise to the Benchmark Replacement 

Date occurs on the same day as, but earlier than, the Reference Time in respect of any 

determination, then the Benchmark Replacement Date shall be deemed to have 

occurred prior to the Reference Time for such determination, and (ii) for purposes of 

the definitions of Benchmark Replacement Date and Benchmark Event, references to 

Benchmark also include any reference rate underlying such Benchmark, 

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor 

(including overnight) having approximately the same length (disregarding business day 

adjustment) as the applicable tenor for the then-current Benchmark, 

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive 

or negative value or zero) that would apply for derivatives transactions referencing the 

ISDA Definitions to be determined upon the occurrence of an index cessation event 

with respect to the Benchmark for the applicable tenor, 

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions 

referencing the ISDA Definitions to be effective upon the occurrence of an index 

cessation date with respect to the Benchmark for the applicable tenor excluding the 

applicable ISDA Fallback Adjustment, 

“Reference Time” with respect to any determination of the Benchmark means:  (a) if 

the Benchmark is SOFR Index Rate with Observation Period Shift, the SOFR Index 

Determination Time, and (b) otherwise, the time determined by the Issuer in 

accordance with the Benchmark Replacement Conforming Changes, 

“Relevant Governmental Body” means the Board of Governors of the Federal 

Reserve System or the Federal Reserve Bank of New York, or a committee officially 

endorsed or convened by the Board of Governors of the Federal Reserve System or the 

Federal Reserve Bank of New York, or any successor thereto, and 

“Unadjusted Benchmark Replacement” means the Benchmark Replacement 

excluding the Benchmark Replacement Adjustment. 

6.8 Defined Terms 

In these Conditions: 

“Business Day” means: 

(a) a day on which commercial banks and foreign exchange markets settle payments and are open 

for general business (including dealing in foreign exchange and foreign currency deposits) in 

each Specified Business Centre (other than the real-time gross settlement system operated by 

the Eurosystem (or any successor or replacement system) (the “T2 System”)) specified in the 

applicable Pricing Supplement, 

(b) if the T2 System is specified as a Specified Business Centre in the applicable Pricing 

Supplement, then a day on which the T2 System is open, and 

(c) either:  (i) in relation to any sum payable in a Specified Currency other than euro, a day on 

which commercial banks and foreign exchange markets settle payments and are open for 

general business (including dealing in foreign exchange and foreign currency deposits) in the 

principal financial centre of the country of the relevant Specified Currency, or (ii) in relation to 

any sum payable in euro, a day on which the T2 System is open, 

“Interest Amount” means the amount of interest, 

“Interest Commencement Date” means, with respect to a Tranche of Notes, the date (if any) specified 

as such in the applicable Pricing Supplement from (and including) which such Notes will accrue 

interest, which may or may not be their Issue Date, 
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“Interest Period” for a Series means the period from (and including) an Interest Payment Date for such 

Series (or, in respect of the first Interest Period for such Series, its Interest Commencement Date) to 

(but excluding) the next (or, in respect of the first Interest Period, first) Interest Payment Date for such 

Series, 

“Reference Rate” means, unless otherwise specified in the applicable Pricing Supplement:  (a) the 

Euro-zone interbank offered rate (“EURIBOR”), (b) TLREF, (c) SONIA or (d) SOFR, in each case, as 

specified in the applicable Pricing Supplement, 

“Relevant Period” means the period from (and including) the most recent Interest Payment Date (or, 

if none, the Interest Commencement Date) to (but excluding) the relevant payment date, 

“Specified Time” means, with respect to a Tranche of Notes, the time specified as such in the applicable 

Pricing Supplement, and 

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such currency 

that is available as legal tender in the country of such currency and, with respect to euro, one cent. 

7. PAYMENTS 

7.1 Method of Payment 

Except as provided in this Condition 7, payments in a Specified Currency will be made by credit or 

transfer to an account in the relevant Specified Currency (or any account to which such Specified 

Currency may be credited or transferred) maintained by the payee. 

Payments of principal and interest on the Notes will be subject in all cases to:  (a) any fiscal or other 

laws applicable thereto in the place of payment, but without prejudice to the provisions of Condition 9, 

and (b) any withholding or deduction required pursuant to FATCA (“FATCA Withholding Tax”). 

In these Conditions, “FATCA” means:  (a) an agreement described in Section 1471(b) of the Internal 

Revenue Code of 1986, as amended (the “Code”), of the United States of America, (b) Sections 1471 

through 1474 of the Code, as of the date of this Programme (or any amended or successor version that 

is substantively comparable and not materially more onerous to comply with), (c) any regulations or 

agreements thereunder or official interpretations thereof, (d) any intergovernmental agreement between 

the United States and any other governmental authority entered into in connection with the 

implementation of the foregoing in this definition or (e) any applicable law, rule or official practice 

implementing such an intergovernmental agreement. 

7.2 Presentation of Definitive Bearer Notes and Coupons 

Notwithstanding any other provision of these Conditions to the contrary, payments of principal on a 

Definitive Bearer Note shall (subject as provided below in this Condition 7.2) be made in the manner 

provided in Condition 7.1 only against surrender (or, in the case of part payment of any sum due, 

presentation and endorsement) of such Definitive Bearer Note, and payments of interest on a Definitive 

Bearer Note will (subject as provided below) be made as aforesaid only against surrender (or, in the 

case of part payment of any sum due, presentation and endorsement) of the applicable Coupon(s), in 

each case at the specified office of any Paying Agent outside the United States (which expression, as 

used herein, means the United States of America (including the States and the District of Columbia and 

its possessions)). 

Fixed Rate Notes in definitive bearer form (other than Long Maturity Notes) should be presented for 

payment together with all unmatured Coupons appertaining thereto (which expression shall for this 

purpose include Coupons falling to be issued on exchange of matured Talons), failing which the amount 

of any missing unmatured Coupon (or, in the case of payment not being made in full, the same 

proportion of the amount of such missing unmatured Coupon as the sum so paid bears to the sum due) 

will be deducted from the sum due for payment.  Each amount of principal so deducted will be paid in 

the manner mentioned above against surrender of the relative missing Coupon at any time before the 

expiry of 10 years after the Relevant Date (as defined in Condition 9.2(a)) in respect of such principal 
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(whether or not such Coupon would otherwise have become void under Condition 10) or, if later, five 

years from the date on which such Coupon would otherwise have become due, but in no event thereafter. 

Upon any Definitive Bearer Note becoming due and repayable prior to its Maturity Date, all unmatured 

Coupons and Talons (if any) relating thereto (whether or not attached) shall become void and no 

payment or, as the case may be, exchange for further Coupons shall be made in respect thereof. 

If the due date for redemption of any Definitive Bearer Note is not an Interest Payment Date, then 

interest (if any) accrued on such Definitive Bearer Note from (and including) the preceding Interest 

Payment Date or, as the case may be, the Interest Commencement Date shall be payable only against 

surrender of such Definitive Bearer Note. 

A “Long Maturity Note” is a Fixed Rate Note (other than a Fixed Rate Note that on issue had a Talon 

attached) whose principal amount on issue is less than the aggregate interest payable thereon; provided 

that such Note shall cease to be a Long Maturity Note on the Interest Payment Date on which the 

aggregate amount of interest remaining to be paid thereon after that date is less than the principal amount 

of such Note. 

7.3 Payments on Bearer Global Notes 

Payments of principal and interest (if any) on Notes represented by any Bearer Global Note will (subject 

as provided below) be made in the manner specified in Condition 7.2 in relation to Definitive Bearer 

Notes or otherwise in the manner specified in the relevant Bearer Global Note, where applicable against 

surrender or, as the case may be, presentation and endorsement, of such Bearer Global Note at the 

specified office of any Paying Agent outside the United States.  A record of each payment, 

distinguishing between any payment of principal and any payment of interest, will be made on such 

Bearer Global Note either by the Paying Agent to which it was presented or in the records of Euroclear 

or Clearstream, Luxembourg, as applicable. 

7.4 Payments on Registered Notes 

Payments of principal to redeem a Registered Note (whether a Definitive Note or the Global Note) in 

full will be made only against surrender of such Registered Note at the specified office of the Registrar 

or any of the Paying Agents.  Such payments shall be made by transfer to the Designated Account of 

the holder (or the first named of joint holders) of such Registered Note appearing in the Register at:  (a) 

where in global form and held under the “new safekeeping structure” for registered global securities 

that are intended to constitute eligible collateral for Eurosystem monetary policy operations (the 

“NSS”), the close of the business day (being for this purpose a day on which Euroclear and Clearstream, 

Luxembourg are open for business) before the relevant due date, and (b) in all other cases, the close of 

business at the specified office of the Registrar on the 15th day before the relevant due date (or, if such 

15th day is not a day on which banks are open for business in the city where the specified office of the 

Registrar is located, then the first such day prior to such 15th day) (in each case, the “Record Date”).  

Notwithstanding the previous sentence, if a holder does not have a Designated Account, then payment 

may instead be made by transfer to a bank account in the Specified Currency as such holder may direct 

in writing to the Registrar.  For these purposes, “Designated Account” means the account maintained 

by a holder with a Designated Bank and identified as such in the Register and “Designated Bank” means 

any bank or other financial institution that processes payments in such Specified Currency. 

Payments of interest and (except upon redemption in full) principal on a Registered Note (whether a 

Definitive Note or the Global Note) will be made by transfer to the Designated Account of the holder 

(or the first named of joint holders) of such Registered Note appearing in the Register at the close of 

business on the relevant Record Date.  Payment of the interest due on a Registered Note on redemption 

in full will be made in the same manner as the final payment of the principal of such Registered Note 

as described in the preceding paragraph. 

Holders of Registered Notes will not be entitled to any interest or other payment for any delay in 

receiving any amount due on any Registered Note as a result of any delay in the transfer of funds.  No 

commissions or expenses shall be charged to holders of Registered Notes by any Agent in respect of 
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any payments of principal or interest on the Registered Notes, except as provided in Conditions 7.8 and 

7.9. 

None of the Issuer or any of the Agents will have any responsibility or liability for any aspect of the 

records relating to, or payments made on account of, beneficial ownership interests in the Registered 

Global Note or for maintaining, supervising or reviewing any records relating to such beneficial 

ownership interests. 

7.5 General Provisions Applicable to Payments 

Except as provided in the Deed of Covenant, the registered holder of the Registered Global Note or the 

holder of a Bearer Global Note shall be the only Person entitled to receive payments on the Notes 

represented by the Global Note and the Issuer will be discharged by payment to, or to the order of, such 

holder in respect of each amount so paid.  Each of the Persons shown in the records of Euroclear or 

Clearstream, Luxembourg, as the case may be, as the beneficial owner of a particular principal amount 

of Notes represented by the Global Note must look solely to Euroclear or Clearstream, Luxembourg, as 

the case may be, for such Person’s share of each payment so made by (or on behalf of) the Issuer to, or 

to the order of, the registered holder of the Registered Global Note or the holder of a Bearer Global 

Note.  Except as provided in the Deed of Covenant, no Person other than the registered holder of the 

Registered Global Note or the holder of a Bearer Global Note shall have any claim against the Issuer in 

respect of any payments due on the Global Note. 

Notwithstanding the provisions of Conditions 7.2 and 7.3, if any amount of principal and/or interest on 

Bearer Notes is payable in U.S. dollars, then such payments will be made at the specified office of a 

Paying Agent in the United States only if: 

(a) the Issuer has appointed Paying Agents with specified offices outside the United States with 

the reasonable expectation that such Paying Agents would be able to make payment in 

U.S. dollars at such specified offices outside the United States of the full amount of principal 

and interest on the Bearer Notes in the manner provided above when due, 

(b) payment of the full amount of such principal and interest at all such specified offices outside 

the United States is illegal or effectively precluded by exchange controls or other similar 

restrictions on the full payment or receipt of principal and interest in U.S. dollars, and 

(c) such payment is then permitted under United States law without involving, in the opinion of 

the Issuer, adverse tax consequences to the Issuer. 

7.6 Payment Business Day 

If the date for payment of any amount on any Note or Coupon is not a Payment Business Day, then the 

holder thereof shall not be entitled to payment of the relevant amount due until the next Payment 

Business Day in the relevant place (except in the case of Modified Fixed Rate Notes and Modified 

Floating Rate Notes where a Payment Business Day Convention is specified in the applicable Pricing 

Supplement, in which case such holder will be entitled to payment on the Payment Business Day in the 

relevant place as determined in accordance with the Payment Business Day Convention so specified) 

and, in any such case, shall not be entitled to further interest or other payment in respect of such delay. 

For these purposes: 

“Payment Business Day” means any day that (subject to Condition 10) is: 

(a) a day on which commercial banks and foreign exchange markets settle payments and are open 

for general business (including dealing in foreign exchange and foreign currency deposits) in: 

(i) in the case of Definitive Notes only, the relevant place of presentation, and 

(ii) any Specified Financial Centre (other than the T2 System) specified in the applicable 

Pricing Supplement, 
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(b) if the T2 System is specified as a Specified Financial Centre in the applicable Pricing 

Supplement, a day on which the T2 System is open, 

(c) either:  (i) in relation to any sum payable in a Specified Currency other than euro, a day on 

which commercial banks and foreign exchange markets settle payments and are open for 

general business (including dealing in foreign exchange and foreign currency deposits) in the 

principal financial centre of the country of the relevant Specified Currency, or (ii) in relation to 

any sum payable in euro, a day on which the T2 System is open (in each of clauses (i) and (ii), 

disregarding any elections to receive payment in a different currency pursuant to Conditions 7.8 

and 7.9), and 

(d) in the case of any payment on the Global Note, a day on which Euroclear and/or Clearstream, 

Luxembourg, as the case may be, settle(s) payments in the applicable Specified Currency, and 

“Payment Business Day Convention” means, if the Payment Business Day Convention is specified in 

the applicable Pricing 

Supplement as the: 

(a) Following Business Day Convention, the next following Payment Business Day, 

(b) Modified Following Business Day Convention, the next day that is a Payment Business Day 

unless it would thereby fall into the next calendar month, in which event the holder shall be 

entitled to such payment at the place of presentation on the immediately preceding Payment 

Business Day, or 

(c) Preceding Business Day Convention, the immediately preceding Payment Business Day. 

7.7 Interpretation of Principal and Interest 

Any reference in these Conditions to principal on a Note shall be deemed to include, as applicable: 

(a) any Additional Amounts that may be payable with respect to such principal under 

Condition 9.1, 

(b) the Final Redemption Amount of such Note, 

(c) the Early Redemption Amount of such Note, 

(d) the Optional Redemption Amount(s) (if any) of such Note, 

(e) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition 8.5) of 

such Note, and 

(f) any premium and any other amounts (other than interest) that may be payable by the Issuer on 

such Note. 

Any reference in these Conditions to interest on the Notes shall be deemed to include, as applicable, 

any Additional Amounts that may be payable with respect to such interest under Condition 9.1. 

7.8 Provisions Applicable to Turkish Lira Notes 

Upon receipt of Turkish Lira amounts from the Issuer, the Fiscal Agent shall purchase U.S.  Dollars 

with the Turkish Lira amounts for settlement on the relevant payment date at a purchase price calculated 

on the basis of its own internal foreign exchange conversion procedures (including, for the avoidance 

of doubt, any third party indices forming the basis for such conversion), which conversion shall be 

conducted in a commercially reasonable manner.  In no event shall any Agent be liable to any 

Noteholder, the Issuer or any third party for the conversion rate so used. 

Under the terms of the Agency Agreement, in the case of Notes where a U.S. Dollars payment election 

can be made, the Fiscal Agent will need to have received cleared funds from the Issuer two business 

days prior to the relevant payment date by no later than 11.00 a.m. (London time) in the case of a 
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payment of interest or principal becoming due in order to make any payments to Noteholders on such 

relevant payment date, including any such payments in U.S. Dollars.  If the Fiscal Agent receives 

cleared funds from the Issuer after such time, then the Fiscal Agent will use reasonable efforts to pay 

the funds (including any so converted U.S. Dollar amounts) as soon as reasonably practicable thereafter. 

8. REDEMPTION AND PURCHASE 

8.1 Redemption at Maturity 

Unless previously redeemed or purchased and cancelled as specified below, each Note will be redeemed 

by the Issuer at its Final Redemption Amount specified in the applicable Pricing Supplement in (except 

as provided in Conditions 7.8 and 7.9) the relevant Specified Currency on the Maturity Date specified 

in the applicable Pricing Supplement. 

8.2 Redemption for Taxation Reasons 

If: 

(a) as a result of any change in, or amendment to, the laws of a Relevant Jurisdiction (as defined 

in Condition 9.2(b)), or any change in the application or official interpretation of the laws of a 

Relevant Jurisdiction, which change or amendment becomes effective after the date on which 

agreement is reached to issue the most recently issued Tranche of Notes of this Series (which 

shall, for the avoidance of doubt and for the purposes of this Condition 8.2, be the date on which 

the applicable Pricing Supplement is signed by the Issuer), on the next Interest Payment Date, 

the Issuer would be required to: 

(i) pay Additional Amounts as provided or referred to in Condition 9 and 

(ii) such requirement cannot be avoided by the Issuer taking reasonable measures available 

to it, 

then the Issuer may, at its option, having given not less than the minimum period nor more than 

the maximum period of notice specified in the applicable Pricing Supplement to the applicable 

Noteholders in accordance with Condition 15 (which notice shall be irrevocable and shall 

specify the date fixed for redemption), redeem all, but not some only, of the Notes of this Series 

on any Payment Business Day at their Early Redemption Amount together (if applicable) with 

all interest accrued and unpaid to (but excluding) the date of redemption. 

Prior to the publication of any notice of redemption pursuant to this Condition 8.2, the Issuer 

shall deliver to the Fiscal Agent:  (i) a certificate signed by two authorised signatories of the 

Issuer stating that the requirement referred to in clause (a) will apply on the next Interest 

Payment Date and cannot be avoided by the Issuer taking reasonable measures available to it 

and (ii) an opinion of independent legal or tax advisors of recognised standing to the effect that 

the Issuer has or will become obliged to pay such additional amounts as a result of such change 

or amendment. 

8.3 Redemption at the Option of the Issuer (Issuer Call) 

This Condition 8.3 applies to Notes that are subject to redemption prior to the Maturity Date at the 

option of the Issuer (other than for taxation reasons pursuant to Condition 8.2), such option being 

referred to as an “Issuer Call.” The applicable Pricing Supplement contains provisions applicable to 

any Issuer Call and must be read in conjunction with this Condition 8.3 for full information on any 

Issuer Call.  In particular, the applicable Pricing Supplement identifies any Optional Redemption 

Date(s), any Optional Redemption Amount, any minimum or maximum amount of Notes that can be 

redeemed and the applicable notice periods. 

If “Issuer Call” is specified as being applicable in the applicable Pricing Supplement, then the Issuer 

may, having given not less than the minimum period nor more than the maximum period of notice 

specified in the applicable Pricing Supplement to the Noteholders in accordance with Condition 15 

(which notice shall be irrevocable and shall specify the date fixed for redemption), redeem all or (if a 
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Minimum Redemption Amount and/or Maximum Redemption Amount is specified in the applicable 

Pricing Supplement as being applicable) some only of the Notes then outstanding on any Optional 

Redemption Date and at the Optional Redemption Amount(s) specified in the applicable Pricing 

Supplement together (if applicable) with all interest accrued and unpaid to (but excluding) the relevant 

Optional Redemption Date.  If a Minimum Redemption Amount and/or Maximum Redemption Amount 

is specified in the applicable Pricing Supplement as being applicable, then any such redemption must 

be of a principal amount not less than such Minimum Redemption Amount nor more than such 

Maximum Redemption Amount. 

In the case of a partial redemption of Notes under this Condition 8.3, the Notes to be redeemed 

(“Redeemed Notes”) will:  (a) in the case of Redeemed Notes represented by Definitive Notes, be 

selected individually by lot not more than 30 days prior to the date fixed for redemption, and (b) in the 

case of Redeemed Notes represented by the Global Note, be selected in accordance with the rules of 

Euroclear and/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, 

Luxembourg as either a pool factor or a reduction in principal amount, at their discretion) (such date of 

selection being hereinafter called the “Selection Date”).  In the case of Redeemed Notes represented 

by Definitive Notes, a list of the serial numbers of such Redeemed Notes will be published in accordance 

with Condition 15 not less than 15 days prior to the date fixed for redemption (or, if the Pricing 

Supplement for the applicable Series provides for a shorter minimum notice period for redemption, such 

shorter number of days). 

No exchange of the Global Note will be permitted during the period from (and including) the Selection 

Date to (and including) the date fixed for redemption pursuant to this Condition 8.3. 

“Optional Redemption Date” has the meaning (if any) given in the applicable Pricing Supplement. 

8.4 Redemption at the Option of the Noteholders (Investor Put) 

This Condition 8.4 applies to Notes that are subject to redemption prior to the Maturity Date at the 

option of the Noteholder, such option being referred to as an “Investor Put.” The applicable Pricing 

Supplement contains provisions applicable to any Investor Put and must be read in conjunction with 

this Condition 8.4 for full information on any Investor Put.  In particular, the applicable Pricing 

Supplement identifies any Optional Redemption Date(s), any Optional Redemption Amount and the 

applicable notice periods. 

If “Investor Put” is specified as being applicable in the applicable Pricing Supplement, then upon the 

holder of any Note giving to the Issuer in accordance with Condition 15 not less than the minimum 

period nor more than the maximum period of notice specified in the applicable Pricing Supplement, the 

Issuer will, upon the expiry of such notice, redeem such Note (or, for Global Notes, the indicated part 

thereof) on the relevant Optional Redemption Date and at the Optional Redemption Amount together, 

if applicable, with all interest accrued and unpaid to (but excluding) such Optional Redemption Date.  

Registered Notes (or, for Global Notes, a nominal amount thereof) may be redeemed under this 

Condition 8.4 in any Specified Denomination. 

To exercise the right to require redemption of this Note (or a portion hereof): 

(a) if this Note is in definitive form and is held outside of a clearing system, then the holder of this 

Note must deliver, at the specified office of any Paying Agent (in the case of Bearer Notes) or 

the Registrar (in the case of Registered Notes) at any time during normal business hours of such 

Paying Agent or the Registrar, as the case may be, falling within the notice period, a duly 

completed and signed notice of exercise in the form (for the time being current) obtainable from 

any specified office of any Paying Agent or the Registrar, as the case may be, (a “Put Notice”) 

and in which such holder must specify a bank account to which payment is to be made under 

this Condition 8.4 and, in the case of Registered Notes, the nominal amount thereof to be 

redeemed and, if less than the full nominal amount of the Registered Notes so surrendered is to 

be redeemed, an address to which a new Registered Note in respect of the balance of such 

Registered Notes is to be sent subject to and in accordance with the provisions of Condition 2.2; 

if this Note is in definitive bearer form, then the Put Notice must be accompanied by this Note 
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or evidence satisfactory to the Paying Agent concerned that this Note will, following delivery 

of the Put Notice, be held to such Paying Agent’s order or under its control, and 

(b) if this Note is represented by the Global Note or is held through Euroclear or Clearstream, 

Luxembourg while in definitive form, then the holder of this Note must, within the notice 

period, give notice to the Fiscal Agent of such exercise in accordance with the standard 

procedures of Euroclear or Clearstream, Luxembourg, as applicable (which may include notice 

being given on such holder’s instruction by Euroclear or Clearstream, Luxembourg or any 

depositary for them to the Fiscal Agent by electronic means) in a form acceptable to Euroclear 

or Clearstream, Luxembourg, as applicable, from time to time. 

Any Put Notice or other notice given in accordance with the standard procedures of Euroclear or 

Clearstream, Luxembourg, as applicable, given by a holder of this Note pursuant to this Condition 8.4 

shall be irrevocable except where, prior to the due date of redemption, an Event of Default has occurred 

and is continuing, in which event such holder, at its option, may elect by notice to the Issuer to withdraw 

the notice given pursuant to this Condition 8.4 and instead to declare this Note (or, if a Global Note, a 

portion hereof) forthwith due and payable pursuant to Condition 11. 

8.5 Early Redemption Amounts 

For the purpose of Conditions 8.2 and 11.1, each Note will be redeemed at its Early Redemption 

Amount calculated as follows (the “Early Redemption Amount”): 

(a) in the case of a Note with a Final Redemption Amount equal to the Issue Price of the first 

Tranche of Notes of this Series, at the Final Redemption Amount thereof, 

(b) in the case of a Note (other than a Zero Coupon Note) with a Final Redemption Amount that is 

or may be less or greater than the Issue Price of the first Tranche of Notes of this Series, at the 

amount specified in the applicable Pricing Supplement or, if no such amount or manner is so 

specified in the applicable Pricing Supplement, at its outstanding principal amount, or 

(c) in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount”) calculated 

in accordance with the following formula: 

Early Redemption Amount = RP x (1 + AY)y  

where: 

“RP” means the Reference Price set forth in the applicable Pricing Supplement, 

“AY” means the Accrual Yield expressed as a decimal, and 

“y” is the Day Count Fraction specified in the applicable Pricing Supplement, which shall be 

any of:  (i) 30/360 (in which case the numerator shall be equal to the number of days (calculated 

on the basis of a 360-day year consisting of 12 months of 30 days each) from (and including) 

the Issue Date of the first Tranche of Notes of this Series to (but excluding) the date fixed for 

redemption or (as the case may be) the date upon which such Note becomes due and repayable 

and the denominator will be 360), (ii) Actual/360 (in which case the numerator shall be equal 

to the actual number of days from (and including) the Issue Date of the first Tranche of Notes 

of this Series to (but excluding) the date fixed for redemption or (as the case may be) the date 

upon which such Note becomes due and repayable and the denominator will be 360) or 

(iii) Actual/365 (in which case the numerator shall be equal to the actual number of days from 

(and including) the Issue Date of the first Tranche of Notes of this Series to (but excluding) the 

date fixed for redemption or (as the case may be) the date upon which such Note becomes due 

and repayable and the denominator will be 365). 

8.6 Purchases by the Issuer and/or its Subsidiaries 

The Issuer and/or any of its Subsidiaries may at any time purchase, have assigned or otherwise 

transferred to it or otherwise acquire (or have a third party do so for its benefit) Notes (or beneficial 

interests therein) (provided that, in the case of Definitive Bearer Notes, all unmatured Coupons and 
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Talons appertaining thereto are purchased therewith) in any manner and at any price in the open market 

or otherwise, including (without limitation) in its capacity as a broker for a customer.  If any such 

purchases or acquisitions of Notes (or beneficial interests therein) are made by tender, exchange or other 

process, then such tender, exchange or other process shall not be required to be available to all 

Noteholders of the applicable Series, or in the same manner, except to the extent required by law.  Such 

Notes (or beneficial interests therein) (and, in the case of Definitive Bearer Notes, the related Coupons 

and Talons) may be held, resold or, at the option of the Issuer or (with the Issuer’s consent) any such 

Subsidiary (as the case may be) for those Notes (or beneficial interests therein) held by it, surrendered 

or notified to any Paying Agent and/or the Registrar for cancellation pursuant to Condition 8.7; provided 

that any such resale or surrender of a Definitive Bearer Note shall include a sale or surrender (as 

applicable) of all related Coupons and Talons. 

8.7 Cancellation 

All Notes that are redeemed, the Global Note if exchanged in full, all Registered Notes that have been 

transferred, all Coupons that are paid and all Talons that are exchanged shall be cancelled by the Agent 

by which they are redeemed, exchanged, transferred or paid.  All Notes so cancelled cannot be reissued 

or resold and (if such cancellation is for the full amount thereof) the applicable Global Note or Definitive 

Note shall be forwarded to the Fiscal Agent or, as the case may be, the Registrar for cancellation. 

In addition, the Issuer or any of its Subsidiaries may, in accordance with Condition 8.6, surrender to 

any Paying Agent or the Registrar any Notes (in the case of Definitive Bearer Notes, with all unmatured 

Coupons and Talons (if any) related to them) held by it that it wishes to have cancelled (or notify the 

Fiscal Agent and, in the case of Registered Notes, the Registrar of any beneficial interests in the Global 

Note to be so cancelled), which Notes (or beneficial interests therein) (and, if applicable, unmatured 

Coupons or Talons) shall, to the extent that the Issuer indicates in writing the same to the relevant 

Paying Agent (or, as applicable, the Registrar), be promptly cancelled by the Agent to which they are 

surrendered (or, as the case may be, the Agent(s) so notified).  All Notes so cancelled cannot be reissued 

or resold and (if such cancellation is for the full amount thereof) the applicable Global Note or Definitive 

Note shall be forwarded to the Fiscal Agent or, as the case may be, the Registrar for cancellation. 

Each of the other Agents shall deliver all cancelled Notes, Coupons and Talons to the Fiscal Agent or 

as the Fiscal Agent may specify. 

8.8 Late Payment on Zero Coupon Notes 

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon Note 

pursuant to this Condition 8 or upon its becoming due and repayable as provided in Condition 11 is 

improperly withheld or refused, then the amount due and repayable on such Zero Coupon Note shall be 

the amount calculated as provided in Condition 8.5(c) as though the references therein to the date fixed 

for the redemption or the date upon which such Zero Coupon Note becomes due and payable were 

replaced by references to the date that is the earlier of: 

(a) the date on which all amounts due on such Zero Coupon Note have been paid, and 

(b) five days after the date on which the full amount of the moneys payable on such Zero Coupon 

Notes has been received by the Fiscal Agent or the Registrar and notice to that effect has been 

given to the Noteholders in accordance with Condition 15. 

9. TAXATION 

9.1 Payment without Withholding 

All payments of principal and interest on the Notes (including with respect to the Coupons, if any) by 

(or on behalf of) the Issuer shall be made without withholding or deduction for, or on account of, any 

present or future taxes, duties, levies, assessments or governmental charges (including related interest 

and penalties) of whatever nature (“Taxes”) imposed, assessed or levied by (or on behalf of) any 

Relevant Jurisdiction unless such withholding or deduction is required by law.  In such event, the Issuer 

shall pay such additional amounts (“Additional Amounts”) as shall be necessary in order that the net 
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amounts received by the holders of the Notes or Coupons after such withholding or deduction shall 

equal the respective amounts that would have been receivable on the Notes (including with respect to 

the Coupons, if any) in the absence of such withholding or deduction; provided that no Additional 

Amounts shall be payable in relation to any payment on any Note or Coupon: 

(a) to, or to a third party on behalf of,  a holder who is liable for Taxes in respect of the Note or 

Coupon by reason of such holder (including a fiduciary, settlor, beneficiary, member or 

shareholder of or possessor of a power over the relevant holder, if the relevant holder is an 

estate, nominee, trust, partnership, limited liability company or corporation) or beneficial owner 

of a Note or Coupon having some connection with any Relevant Jurisdiction other than the 

mere holding of the Note or Coupon or the receipt of payment in respect thereof, 

(b) to, or to a third party on behalf of, a holder who would not be liable or subject to the withholding 

or deduction by making or providing any certification, identification, information or other 

reporting requirements, whether required by statute, treaty, regulation or administrative practice 

including, without limitation, a declaration of non-residence or other similar claim for 

exemption to the relevant tax authority, 

(c) presented for payment in Türkiye, or 

(d) presented for payment more than 30 days after the Relevant Date except to the extent that a 

holder of the relevant Note or Coupon would have been entitled to Additional Amounts on 

presenting the same for payment on the last day of such 30 day period (assuming that day to 

have been a Payment Business Day). 

Notwithstanding any other provision of these Conditions, in no event will the Issuer, any Paying Agent 

or any other Person be required to pay any Additional Amounts or other amounts in respect of the Notes 

(including on Coupons) for, or on account of, any FATCA Withholding Tax. 

9.2 Defined Terms 

For the purposes of these Conditions: 

“Relevant Date” means, with respect to any payment, the date on which such payment first becomes 

due but, if the full amount of the money payable has not been received by the Fiscal Agent on or before 

the due date, it means the date on which, the full amount of such money having been so received, notice 

to that effect has been duly given to the holder of the applicable Note by the Issuer in accordance with 

Condition 15, and 

“Relevant Jurisdiction” means:  (a) Türkiye or any political subdivision or any authority thereof or 

therein having power to tax or (b) any other jurisdiction or any political subdivision or any authority 

thereof or therein having power to tax to which the Issuer becomes subject in respect of payments made 

by it of principal and interest on the Notes (including with respect to the Coupons, if any). 

10. Prescription 

Notes (whether in bearer or registered form) and Coupons will become void unless claims in respect of 

principal and/or interest with respect thereto are made within a period of 10 years (in the case of 

principal) and five years (in the case of interest) from the Relevant Date therefor. 

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the claim 

for payment in respect of which would be void pursuant to this Condition or Condition 7.2 or any Talon 

that would be void pursuant to Condition 7.2. 

11. Events of Default 

11.1 Events of Default 

The holder of any Note may give notice to the Issuer that such Note is, and such Note shall accordingly 

forthwith become, immediately due and repayable at its Early Redemption Amount, with all interest 
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accrued and unpaid to (but excluding) the date of repayment, if any of the following events (each an 

“Event of Default”) shall have occurred and be continuing: 

(a) if default is made by the Issuer in the payment of any principal or interest due on the Notes or 

any of them and the default continues for a period of seven days in the case of principal 

or 14 days in the case of interest, 

(b) if the Issuer fails to perform or observe any of its other obligations under these Conditions and 

(except in any case where the failure is incapable of remedy, when no continuation or notice as 

is hereinafter mentioned will be required) the failure continues for the period of 14 days 

following the service by any Noteholder on the Issuer of notice requiring the same to be 

remedied, 

(c) if:  (i) any Indebtedness for Borrowed Money of the Issuer or any of its Material Subsidiaries 

becomes due and repayable prematurely by reason of an event of default (however described), 

(ii) the Issuer or any of its Material Subsidiaries fails to make any payment in respect of any 

Indebtedness for Borrowed Money on the due date for payment, subject to any applicable grace 

period, (iii) any security given by the Issuer or any of its Material Subsidiaries for any 

Indebtedness for Borrowed Money becomes enforceable or (iv) default is made by the Issuer 

or any of its Material Subsidiaries in making any payment due under any guarantee and/or 

indemnity given by it in relation to any Indebtedness for Borrowed Money of any other Person, 

subject to any applicable grace period; provided that the aggregate principal amount of:  

(A) such Indebtedness for Borrowed Money of the Issuer or such Material Subsidiary in the 

case of clause(s) (i), (ii) and/or (iii) above and/or (B) the maximum amount payable by the 

Issuer or such Material Subsidiary under such guarantee and/or indemnity of the Issuer or such 

Material Subsidiary in the case of clause (iv) above exceeds US$35,000,000 (or its equivalent 

in any other currency(ies)), 

(d) if: 

(i) any order is made by any competent court or resolution is passed for the winding up or 

dissolution of the Issuer or any of its Material Subsidiaries, 

(ii) (A) the Issuer ceases or threatens to cease to carry on the whole or a substantial part, 

or any of its Material Subsidiaries ceases or threatens to cease to carry on the whole or 

substantially the whole, in each case, of its business, save for the purposes of 

reorganisation on terms approved by an Extraordinary Resolution of Noteholders, or 

(B) the Issuer or any of its Material Subsidiaries stops or threatens to stop payment of, 

or is unable to (or admits inability to) pay, its debts (or any class of its debts) as they 

fall due or is deemed unable to pay its debts pursuant to or for the purposes of any 

applicable law, or is adjudicated or found by a competent authority to be (or becomes) 

bankrupt or insolvent, 

(iii) the Issuer or any of its Material Subsidiaries commences negotiations with one or more 

of its creditors with a view to the general readjustment or rescheduling of all or a 

substantial part of its indebtedness, or 

(iv) the Issuer or any of its Material Subsidiaries:  (A) takes any corporate action or other 

steps are taken or legal proceedings are started:  (1) for its winding-up, dissolution, 

administration, bankruptcy or reorganisation (other than for the purposes of and 

followed by a reconstruction while solvent upon terms previously approved by an 

Extraordinary Resolution of Noteholders) or (2) for the appointment of a liquidator, 

receiver, administrator, administrative receiver, trustee or similar officer of it or any 

substantial part or all of its revenues and assets or (B) shall, or proposes to, make a 

general assignment for the benefit of its creditors or shall enter into any composition 

with its creditors, 

in each case in clauses (i) to (iv) above, save for the solvent voluntary winding-up, dissolution 

or reorganisation of any Material Subsidiary in connection with any combination with, or 
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transfer of the whole or substantially the whole of its business and/or assets to, the Issuer or one 

or more other Subsidiary(ies) of the Issuer, or 

(e) if the operating licence or permission of the Issuer granted under the Financial Leasing, 

Factoring, Financing and Savings Finance Companies Law (Law No. 6361) of Türkiye (or any 

successor legislation) is temporarily or permanently revoked by the BRSA or any successor 

authority. 

11.2 Defined Terms 

For the purposes of this Condition 11: 

“Indebtedness for Borrowed Money” means any indebtedness (whether being principal, premium, 

interest or other amounts) for or in respect of: 

(a) any notes, bonds, debentures, debenture stock, loan stock or other securities, 

(b) any borrowed money, or 

(c) any liability under or in respect of any acceptance or acceptance credit. 

12. Replacement of Notes, Coupons and Talons 

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be replaced 

at the specified office of the Fiscal Agent (in the case of Bearer Notes, Coupons or Talons) or the 

Registrar (in the case of Registered Notes) upon payment by the claimant of such costs and expenses as 

may be incurred in connection therewith and on such terms as to:  (a) evidence of such loss, theft, 

mutilation, defacement or destruction and (b) indemnity, in each case as the Issuer and/or the Fiscal 

Agent or, as applicable, the Registrar may reasonably require.  Mutilated or defaced Notes, Coupons or 

Talons must be surrendered before replacements will be issued. 

13. Agents 

The names of the initial Agents and their initial specified offices are set out in the Agency Agreement.  

If any additional Agents are appointed in connection with this Series, then the names of such Agents 

will be specified in Part B of the applicable Pricing Supplement. 

Subject to the terms of the Agency Agreement, the Issuer reserves the right at any time to vary or 

terminate the appointment of any Agent, appoint additional or other Agents and/or approve any change 

in the specified office through which any Agent acts; provided that: 

(a) there will at all times be a Fiscal Agent and a Registrar, 

(b) there will at all times be:  (i) in the case of Bearer Notes, a Paying Agent (which may be the 

Fiscal Agent), and (ii) in the case of Registered Notes, a Transfer Agent (which may be the 

Registrar), 

(c) there will at all times be a Paying Agent in a jurisdiction other than the jurisdiction in which 

the Issuer is incorporated, 

(d) so long as this Series of Notes was listed on a stock exchange by the Issuer and remains so 

listed, there will at all times be an Agent (which may be the Fiscal Agent) having a specified 

office in such place as may be required by the rules and regulations of such exchange or any 

other relevant authority. 

Notice of any variation, termination, appointment or change in Agents and of any changes to the 

specified office of an Agent will be given to the Noteholders promptly by the Issuer in accordance with 

Condition 15. 
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Any such variation, termination, appointment or change shall only take effect (other than in the case of 

the bankruptcy, insolvency or similar event of the applicable Agent, a Paying Agent ceasing to be a 

FATCA-Compliant Entity, a Paying Agent determining that it is unable to concur with the Issuer in 

respect of Benchmark Amendments for the reasons outlined in Condition 6.7(a)(iv) or as otherwise 

prescribed by the Agency Agreement, when it shall be of immediate effect) after not less than 30 nor 

more than 45 days’ prior notice thereof shall have been given to the Noteholders in accordance with 

Condition 15. 

In acting under the Agency Agreement, the Agents act solely as agents of the Issuer and do not assume 

any obligation to, or relationship of agency or trust with, any Noteholder, Couponholder or other Person.  

The Agency Agreement contains provisions permitting any entity into which any Agent is merged or 

converted, with which it is consolidated or to which it transfers all or substantially all of its assets to 

become the successor agent. 

For the purposes of this Condition, “FATCA-Compliant Entity” means a Person payments to whom 

are not subject to any FATCA Withholding Tax. 

14. Exchange of Talons 

On and after the Interest Payment Date on which the final Coupon included in any Coupon sheet 

matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office 

of any Paying Agent in exchange for a further Coupon sheet including (if such further Coupon sheet 

does not include Coupons to (and including) the final date for the payment of interest due on the Note 

to which it appertains) a further Talon, subject to the provisions of Condition 10. 

15. Notices 

All notices to Noteholders regarding the Bearer Notes shall be in English and be deemed to be validly 

given if published in English in a leading English language newspaper of general circulation in London.  

It is anticipated (but not required) that any such publication will be made in the “Financial Times” in 

London.  The Issuer shall also ensure that notices are duly published in a manner that complies with the 

rules of any stock exchange or other relevant authority on which the Bearer Notes (if any) are (at the 

request of the Issuer) for the time being listed or by which they have been admitted to trading, including 

publication on the website of such stock exchange and/or other relevant authority if required by those 

rules.  Any such notice shall be deemed to have been given on the date of the first publication or, where 

required to be published in more than one newspaper, on the first date by which publication has occurred 

in all required newspapers. 

All notices to Noteholders regarding the Registered Notes shall be in English and be deemed to be 

validly given if sent by messenger, courier, first class mail or (if posted to an address overseas) by 

airmail to the holders (or the first named of joint holders) of such Registered Notes at their respective 

addresses recorded in the Register and shall be deemed to have been given on the date of delivery (if 

delivered by messenger or courier) or the fourth day after mailing (if sent by mail).  In addition, for so 

long as any Registered Note is (at the request of the Issuer) listed on a stock exchange or admitted to 

trading by another relevant authority and the rules of such stock exchange or relevant authority so 

require, such notice shall be published on the website of the relevant stock exchange and/or relevant 

authority and/or in a daily newspaper of general circulation in the place or places required by those 

rules. 

So long as the Global Note is held on behalf of Euroclear and/or Clearstream, Luxembourg, there may 

be substituted for such publication in such newspaper(s) or such website(s) or such delivery or mailing 

the delivery of the relevant notice to Euroclear and/or Clearstream, Luxembourg, as applicable, for 

communication by them to the holders of interests in the Global Note.  Any such notice shall be deemed 

to have been given to the holders of interests in such Note on such day as is specified in the applicable 

Pricing Supplement after the day on which such notice was given to Euroclear and/or Clearstream, 

Luxembourg, as applicable (or, if not so specified, on the second London Business Day after the date 

on which such notice was given to Euroclear and/or Clearstream, Luxembourg, as applicable). 
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In addition, for so long as any Note is (at the request of the Issuer) listed on a stock exchange or admitted 

to trading by another relevant authority and the rules of that stock exchange or relevant authority so 

require, the notice described in the previous paragraph shall be published on the website of the relevant 

stock exchange or relevant authority and/or in a daily newspaper of general circulation in the place or 

places required by those rules.  Notices to be given by any Noteholder shall be in writing in English and 

given by lodging the same (together, in the case of any Definitive Bearer Note, with the relevant 

Definitive Bearer Note) with the Fiscal Agent (in the case of Bearer Notes) or the Registrar (in the case 

of Registered Notes).  Any such Definitive Bearer Note shall be returned to the relevant Noteholder 

after such notice has been given in the event such Definitive Bearer Note is otherwise due to be returned 

to such Noteholder.  For so long as any of the Notes are represented by the Global Note, such notice 

may be given by any holder of an interest in the Global Note to the Fiscal Agent or the Registrar through 

Euroclear and/or Clearstream, Luxembourg, as the case may be, in such manner as the Fiscal Agent, 

the Registrar and Euroclear and/or Clearstream, Luxembourg, as the case may be, may approve for this 

purpose. 

Holders of any Coupon appertaining to a Note shall be deemed for all purposes to have notice of the 

contents of any notice given to the applicable Noteholder. 

16. Meetings of Noteholders and Modifications 

16.1 Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of the Noteholders (including at a 

physical location or by means of an electronic platform (such as a conference call or videoconference) 

or a combination thereof) to consider any matter affecting their interests, including the sanctioning by 

Extraordinary Resolution of any modification of the Notes (including any of these Conditions), the 

Coupons or any of the provisions of the Agency Agreement.  Such a meeting may be convened by the 

Issuer at any time and shall be convened by the Issuer if required in writing by Noteholders holding not 

less than 10% of the aggregate principal amount of the Notes of this Series for the time being 

outstanding.  A meeting that has been validly convened in accordance with the provisions of the Agency 

Agreement may be cancelled by the Person(s) who convened (or, if applicable, caused the Issuer to 

convene) such meeting by giving at least five days’ notice (which, in the case of a meeting convened 

by the Issuer, shall be given to the applicable Noteholders in accordance with Condition 15 and to the 

Fiscal Agent); provided that if the Issuer had convened such meeting after having been required to do 

so by one or more Noteholder(s) pursuant to Clause 3.1 of Schedule 5 of the Agency Agreement, then 

the Issuer may not so cancel such meeting absent a request to do so from such Noteholder(s). 

The quorum at any such meeting for passing an Extraordinary Resolution is one or more eligible 

Person(s) present and holding or representing in the aggregate at least a majority of the principal amount 

of the Notes of this Series for the time being outstanding, or at any adjourned meeting one or more 

eligible Person(s) present being or representing Noteholders whatever the aggregate principal amount 

of the Notes so held or represented, except that at any meeting the business of which includes the 

modification of certain provisions of the Notes (including these Conditions) or the Coupons (including 

modifying the Maturity Date of the applicable Series of Notes or any date for the payment of interest 

thereon, reducing or cancelling the amount of principal or interest payable on the applicable Series of 

Notes, altering the currency of payment of the applicable Series of Notes or the related Coupons or 

amending the Deed of Covenant in certain respects), the quorum shall be one or more eligible Person(s) 

present and holding or representing in the aggregate not less than two-thirds of the aggregate principal 

amount of the Notes of this Series for the time being outstanding, or at any adjourned such meeting one 

or more eligible Person(s) present and holding or representing in the aggregate not less than one-third 

in principal amount of the Notes of this Series for the time being outstanding.  An Extraordinary 

Resolution duly passed by the Noteholders shall be binding upon all the Noteholders, whether or not 

they are present or represented at any meeting and whether or not they vote on the resolution, and on 

all Couponholders. 

The Agency Agreement provides that (inter alia):  (a) a resolution in writing signed by (or on behalf 

of) the Noteholders of not less than 75% of the aggregate principal amount of the Notes of this Series 

for the time being outstanding (whether such resolution in writing is contained in one document or 
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several documents in the same form, each signed by (or on behalf of) one or more Noteholders) or 

(b) consent given by way of electronic consents through the relevant clearing system(s) (in a form 

satisfactory to the Fiscal Agent) by (or on behalf of) the Noteholders of not less than 75% of the 

aggregate principal amount of the Notes of this Series for the time being outstanding will, in each case, 

take effect as if it were an Extraordinary Resolution and shall be binding upon all Noteholders. 

16.2 Modification without Noteholder Consent 

The Issuer may, without the consent of the Noteholders or Couponholders, effect any modification 

(except such modifications in respect of which an increased quorum is required as mentioned in 

Condition 16.1) of any of the Notes (including these Conditions), the Deed of Covenant or the Agency 

Agreement that is, in the opinion of the Issuer, either:  (a) for the purpose of curing any ambiguity or of 

curing or correcting any manifest or proven error or any other defective provision contained herein or 

therein or (b) following the advice of an independent financial institution of international standing, not 

materially prejudicial to the interests of the Noteholders.  Any such modification shall be binding upon 

the Noteholders and Couponholders and shall be notified by the Issuer to the applicable Noteholders as 

soon as reasonably practicable thereafter in accordance with Condition 15. 

Notwithstanding any other provision of these Conditions or the Agency Agreement, the consent or 

approval of the Noteholders or the Couponholders shall not be required in the case of amendments to 

these Conditions pursuant to Condition 6.7 to vary the method or basis of calculating the rate(s) or 

amount of interest or the basis for calculating any Interest Amount on the Notes or for any other 

variation of these Conditions and/or the Agency Agreement required to be made in the circumstances 

described in Condition 6.7 (with respect to Condition 6.7(a), where the Issuer has delivered to the 

Calculation Agent a certificate pursuant to Condition 6.7(a)(v)). 

17. Further Issues 

The Issuer may from time to time, without the consent of the Noteholders or Couponholders, create and 

issue further notes having terms and conditions the same as those of this Series of Notes, or the same in 

all respects except for the amount and/or date of the first payment of interest thereon, the issue date 

and/or the date from which interest starts to accrue, so that the same shall be consolidated and form a 

single Series with such outstanding Notes; provided that the Issuer shall ensure that such further notes 

will be fungible with such outstanding Notes for U.S. federal income tax purposes. 

In addition, the Issuer may from time to time, without the consent of the Noteholders or Couponholders, 

create and issue separate Series of Notes under the Programme. 

18. Contracts (Rights of Third Parties) ACT 1999 

No Person shall have any right to enforce any term or condition of this Note under the Contracts (Rights 

of Third Parties) Act 1999, but this does not affect any right or remedy of any Person that exists or is 

available apart from that Act. 

19. Governing Law and Submission to Jurisdiction 

19.1 Governing Law 

These Conditions, and any non-contractual obligations arising out of or in connection herewith, are and 

shall be (and the Notes and Coupons state that they, and any non-contractual obligations arising out of 

or in connection therewith, are and shall be) governed by, and construed in accordance with, English 

law. 

19.2 Submission to Jurisdiction 

The Issuer irrevocably agrees, for the benefit of the Noteholders and the Coupon holders, that the High 

Court of Justice of England and Wales in London (and any competent United Kingdom appellate court 

in respect of any appeal relating to any judgment or order originally of the High Court of Justice of 
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England and Wales) have exclusive jurisdiction to settle any disputes that arise out of or in connection 

with the Notes and/or the Coupons (including a dispute relating to any non-contractual obligations 

arising out of or in connection with the Notes and/or Coupons) and accordingly submits to the exclusive 

jurisdiction of such courts with respect thereto. 

In connection with any suit, action or other proceeding arising out of or in connection with the Notes 

and the Coupons (including any such suit, action or other proceeding relating to any non-contractual 

obligations arising out of or in connection with the Notes and/or the Coupons) (together referred to as 

“Proceedings”), the Issuer waives any objection to the High Court of Justice of England and Wales in 

London (and any competent United Kingdom appellate court in respect of any appeal relating to any 

judgment or order originally of the High Court of Justice of England and Wales) on the grounds that it 

is an inconvenient or inappropriate forum. 

To the extent allowed by law, the Noteholders and the Couponholders may initiate any Proceedings 

against the Issuer in any other court of competent jurisdiction and concurrent Proceedings in any number 

of jurisdictions. 

19.3 Consent to Enforcement 

The Issuer agrees, without prejudice to the enforcement of a judgment obtained in the High Court of 

Justice of England and Wales in London (and any competent United Kingdom appellate court in respect 

of any appeal relating to any judgment or order originally of the High Court of Justice of England and 

Wales) according to the provisions of Article 54 of the International Private and Procedure Law of 

Türkiye (Law No. 5718), that in the event that any action is brought in relation to the Issuer in a court 

in Türkiye in connection with the Notes and/or the Coupons, in addition to other permissible legal 

evidence pursuant to the Civil Procedure Code of Türkiye (Law No. 6100), any judgment obtained in 

such courts in connection with such action shall constitute conclusive evidence of the existence and 

amount of the claim against the Issuer pursuant to the provisions of the first paragraph of Article 193 

of the Civil Procedure Code of Türkiye (Law No. 6100) and Articles 58 and 59 of the International 

Private and Procedure Law of Türkiye (Law No. 5718). 

19.4 Service of Process 

In connection with any Proceedings in England, service of process may be made upon the Issuer at the 

offices of Law Debenture Corporate Services Limited (with a current address of 8th Floor, 100 

Bishopsgate, London, EC2N 4AG, United Kingdom) and the Issuer undertakes that, in the event of such 

process agent ceasing so to act, the Issuer shall promptly appoint another Person as its agent for that 

purpose.  This Condition does not affect the right to serve process in any other manner allowed by law. 

19.5 Other Documents 

The Issuer has, in the Agency Agreement and the Deed of Covenant, submitted to the jurisdiction of 

the High Court of Justice of England and Wales in London (and any competent United Kingdom 

appellate court in respect of any appeal relating to any judgment or order originally of the High Court 

of Justice of England and Wales) and agreed to service of process in terms substantially similar to those 

set out above in this Condition 19. 
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USE OF PROCEEDS 

The Issuer will incur various expenses in connection with the issuance of each Tranche of the Notes, including 

(as applicable) underwriting fees, legal counsel fees, rating agency expenses and listing expenses.  The net 

proceeds of each issue of Notes will be applied by the Issuer for its general corporate purposes; however, for 

any particular Series, the Issuer may agree (and so specify in the Pricing Supplement for the Tranche(s) of such 

Series) with the relevant Dealer(s) or investor(s) that the proceeds of the issuance of the applicable Notes shall 

be used for one or more specific purpose(s), such as environmental development or sustainability.  The use of 

proceeds, if any, provided in the Pricing Supplement for each Tranche in a Series with more than one Tranche 

shall be the same. 



 

 

 
105  

 

SUMMARY OF FINANCIAL AND OTHER INFORMATION 

Unless otherwise indicated, the following summary financial and other information have been extracted (except 

as noted in the “Key Ratios” table) from the 2024 and 2025 Financial Statements and the interim financial 

statements as of and for the six-month period ended 30 June 2026 (including comparative information for the 

same period of 2025) incorporated by reference herein without material adjustment.  The information in this 

section should be read in conjunction with the information contained in such 2024 and 2025 Financial 

Statements and interim financial statements (including the notes therein). 

? As of 31 December As of 30 June 

 2024 2025 2025 2026 

 (TL thousands) 
OPERATING INCOME ..........................................................................  5,629,853  10,474,300  4,281,486 7,609,350 

FACTORING INCOME ..........................................................................  5,629,853 10,474,300 4,281,486 7,609,350 

Factoring Interest Income ...........................................................................  5,510,505 10,318,564 4,219,655 7,493,363 
Discounted ..............................................................................................  3,785,775 7,543,568 2,927,856 5,899,882 

Other.......................................................................................................  1,724,730 2,774,996 1,291,799 1,593,481 

Factoring Fee and Commission Income......................................................  119,348 155,736 61,831 115,987 

Discounted  .................................................................................................  88,061 127,093 48,215 98,610 

Other.......................................................................................................  31,287 28,643 13,616 17,377 

FINANCE COST (-) .................................................................................  (3,260,210) (6,763,138) (2,691,057) (5,245,756) 

Interest Expenses on Funds Borrowed ........................................................  (2,572,666) (6,438,599)  (2,566,380) (5,090,728) 

Lease Interest Expenses ..............................................................................  (1,210) (11,352) (4,537) (6,774) 

Interest Expenses on Securities Issued........................................................  (645,223) (254,932) (104,030) (92,218) 
Other Interest Expense ...............................................................................  (326) (6) (1) - 

Fees and Commissions Paid .......................................................................  (40,785) (58,249) (16,109) (56,036) 

GROSS PROFIT (LOSS)  ........................................................................  2,369,643 3,711,162 1,590,429 2,363,594 

OPERATING EXPENSES (-)..................................................................  (405,260) (642,593) (260,060) (420,908) 

Personnel Expenses ....................................................................................  (276,077) (419,870) (178,958) (267,725) 

Provision Expense for Employment Termination Benefits .........................  (7,094) (9,878) (6,343) (7,318) 
General Operating Expenses.......................................................................  (122,089) (212,845) (74,759) (145,865) 

GROSS OPERATING PROFIT (LOSS)  ...............................................  1,964,383 3,068,569 1,330,369 1,942,686 

OTHER OPERATING INCOME ...........................................................  295,410 316,395 137,927 328,464 

Interest Income on Banks ...........................................................................  92,423 177,832 66,691 162,906 

Derivative Financial Transactions’ Gains - - - - 

Foreign Exchange Gains .............................................................................  70,707 33,778 18,326 23,926 

Other ..........................................................................................................  132,280 104,785 52,910 141,632 

PROVISION EXPENSES ........................................................................  (111,401) (353,136) (90,778) (202,866) 

Allowances For Expected Credit Losses ....................................................  (93,672) (342,156)  (83,927) (192,415) 
Other ..........................................................................................................  (17,729) (10,980) (6,851) (10,451) 

OTHER OPERATING EXPENSES (-) ..................................................  (101,574) (11,736) (4,739) (7,807) 

Loss Arising from Derivative Financial Transaction ..................................  (35,195) - - - 

Foreign Exchange Losses ...........................................................................  (66,365) (11,583) (4,739) (7,807) 

Other ..........................................................................................................  (14) (153) - - 

NET OPERATING PROFIT (LOSS)  ....................................................  2,046,818 3,020,092 1,372,779 2,060,477 

PROFIT (LOSS) FROM CONTINUING OPERATIONS, BEFORE 

TAX  2,046,818  3,020,092 1,372,779 2,060,477 

TAX PROVISION FOR CONTINUING OPERATIONS (+/-) .............  (608,730) (890,017) (410,590) (605,293) 

Current Tax Provision ................................................................................  (628,406) (922,071) (409,225) (602,203) 

Expense Effect of Deferred Tax .................................................................  - (9,728) (18,652) (21,550) 

Income Effect of Deferred Tax ...................................................................  19,676 41,782 17,287 18,460 

NET PERIOD PROFIT (LOSS) FROM CONTINUING 

OPERATIONS 1,438,088 2,130,075 962,189 1,455,184 

NET PROFIT OR LOSS FOR THE PERIOD .......................................  1,438,088 2,130,075 962,189 1,455,184 

Profit per Share from Continuing Operations .............................................  3.617831 5.358679 2.420601 3.66084 
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Balance Sheet Data: As of 31 December As of 30 June 

ASSETS 2024 2025 2026 

 (TL thousands) 

CASH, CASH EQUIVALENTS AND BALANCES AT CENTRAL BANK ....  165,020 903,086 1,142,201 

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT OR LOSS 

(Net) ........................................................................................................................  36 50 0 

FINANCIAL ASSETS AT AMORTISED COST (Net)   ....................................  12,948,219  32,222,980  44,070,846 

Factoring Receivables 12,956,943 32,174,509 44,024,660 

Discounted Factoring Receivables (Net) .............................................................  7,526,236  24,346,997 32,802,337 

Other Factoring Receivables ................................................................................  5,430,707 7,827,512 11,222,323 
Non Performing Receivables ................................................................................  121,767  425,853  538,602 

Allowance For Expected Credit Losses / Specific Provisions (-) ........................  (130,491) (377,382) (492,416) 

TANGIBLE ASSETS (Net) ...................................................................................  2,751 37,453 37,339 

INTANGIBLE ASSETS AND GOODWILL (Net) .............................................  80,528 152,735 194,907 

DEFERRED TAX ASSET ....................................................................................  41,356 73,078 69,988 

OTHER ASSETS ...................................................................................................  62,468 146,499 230,904 

SUBTOTAL ...........................................................................................................  13,300,378 33,535,881 45,746,185 

ASSETS CLASSIFIED AS HELD FOR SALE AND DISCONTINUED 

OPERATIONS (Net) .............................................................................................  - - - 

Held for Sale............................................................................................................  - - - 

TOTAL ASSETS ...................................................................................................  13,300,378 33,535,881 45,746,185 

 

Balance Sheet Data: As of 31 December As of 30 June 

LIABILITY AND EQUITY ITEMS 2024 2025 2026 

 (TL thousands) 

LOANS RECEIVED ...............................................................................................  9,735,853  27,623,560 37,289,835 

FACTORING PAYABLES.....................................................................................  10,242 39,165 94,062 

LEASE PAYABLES ................................................................................................  2,724 34,429 36,982 

MARKETABLE SECURITIES (Net) ....................................................................  - - 979,371 

PROVISIONS ..........................................................................................................  172,758 191,846 128,491 

Reserves For Employee Benefits ...............................................................................  63,660 110,385 97,771 

Other provisions ........................................................................................................  109,098 81,461 30,720 

CURRENT TAX LIABILITIES .............................................................................  166,863 232,950 305,861 
OTHER LIABILITIES ...........................................................................................  39,468 110,611 153,079 

SUBTOTAL .............................................................................................................  10,127,908 28,232,561 38,987,681 

EQUITY ...................................................................................................................  3,172,470 5,303,320 6,758,504 
Issued capital .............................................................................................................  397,500 397,500 397,500 

Other Accumulated Comprehensive Income That Will Not Be Reclassified In Profit 
Or Loss ......................................................................................................................  (8,140) (7,365) (7,365) 

Profit Reserves ..........................................................................................................  1,345,022 2,783,110 4,913,185 

Legal Reserves ..........................................................................................................  15,900 79,500 79,500 
Extraordinary Reserves .............................................................................................  1,329,122 2,703,610 4,833,685 

Profit or Loss .............................................................................................................  1,438,088 2,130,075 1,455,184 

Current Period Net Profit Or Loss .............................................................................  1,438,088 2,130,075 1,455,184 
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY ...............................  13,300,378 33,535,881 45,746,185 

 

Off-Balance Sheet Data: As of 31 December As of 30 June 

 2024 2025 2026 

 (TL thousands) 

IRREVOCABLE FACTORING TRANSACTIONS  6,926,837  18,455,470 10,049,503 

REVOCABLE FACTORING TRANSACTIONS ................................................  4,012,240 10,504,328 12,364,721 

COLLATERALS RECEIVED ...............................................................................  141,999,014 268,278,393 359,529,656 

COLLATERALS GIVEN .......................................................................................  4,584,057 14,260,159 20,700,141 

ITEMS HELD IN CUSTODY ................................................................................  7,309,792 24,057,316 32,771,149 

TOTAL OFF-BALANCE SHEET ITEMS ............................................................  164,831,940 335,555,666 435,415,170 

 

The following tables set out the sectoral transaction volume and sectoral distribution of factoring receivables 

for the periods ending 30 June 2026 and 31 December 2025. 
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 As of 31 December 2025 

 

Sectoral 

Transactio

n Volume Ratio 

Sectoral 

Distributio

n of 

Factoring 

Receivable Ratio 

 (TL thousands, except percentages) 

AGRICULTURAL INDUSTRY 876 0.66% 211 0.65% 
Agricultural, Livestock, and Forestry .........................................................................  787 0.59% 204 0.63% 

Fishery .......................................................................................................................  89 0.07% 7 0.02% 

MANUFACTURING INDUSTRY ............................................................................  32,970 24.90% 8,266 25.64% 
Textile and Textile Products Industry .........................................................................  8,309 6.28% 1,564 4.85% 

Basic Metal and Fabricated Metal Products Industry ................................................  3,152 2.38% 963 2.99% 

Machinery and Equipment Industry............................................................................  2,944 2.22% 890 2.76% 
Chemicals, Chemical Products, and Synthetic Fibers Industry ..................................  2,709 2.05% 768 2.38% 

Food, Beverage, and Tobacco Industry ......................................................................  2,452 1.85% 639 1.98% 

Rubber and Plastic Products Industry ........................................................................  2,159 1.63% 596 1.85% 
Electrical and Optical Equipment Industry ................................................................  2,131 1.61% 535 1.66% 

Transportation Vehicles Industry ...............................................................................  1,950 1.47% 446 1.38% 

Other Non-Metallic Mineral Products Industry..........................................................  1,639 1.24% 413 1.28% 
Manufacturing Industry Not Elsewhere Classified .....................................................  1,404 1.06% 382 1.19% 

Wood and Wood Products Industry ............................................................................  1,293 0.98% 368 1.14% 

Paper Raw Material and Paper Products Printing Industry.......................................  1,249 0.94% 285 0.88% 
Extraction of Non-Energy Minerals............................................................................  869 0.66% 150 0.47% 

Leather and Leather Products Industry ......................................................................  340 0.26% 146 0.45% 

Electricity, Gas, and Water Resources .......................................................................  302 0.23% 114 0.35% 
Extraction of Energy Minerals ...................................................................................  36 0.03% 5 0.02% 

Nuclear Fuel, Petroleum and Coal Products Industry ................................................  33 0.02% 2 0.01% 

SERVICE INDUSTRY ..............................................................................................  98,564 74.44% 23,746 73.69% 
Wholesale and retail trade Mot. Veh. Services ...........................................................  64,517 48.73% 13,390 41.55% 

Real Estate Agency, Leasing and Business Administration Activities .........................  8,969 6.77% 3,177 9.86% 

Construction ...............................................................................................................  7,363 5.56% 2,460 7.63% 
Monetary Institutions..................................................................................................  7,007 5.29% 1,821 5.65% 

Transportation, Warehousing, and Communication ...................................................  6,665 5.03% 1,361 4.22% 

Other Public, Social and Private Services ..................................................................  2,353 1.78% 715 2.22% 
Hotels and Restaurants (Tourism) ..............................................................................  1,446 1.09% 582 1.81% 

Health and Social Services .........................................................................................  138 0.10% 175 0.54% 

Education ...................................................................................................................  60 0.05% 50 0.54% 
Defense and Public Administration Compulsory Social Security Institutions .............  45 0.03% 15 0.05% 

GRAND TOTAL ..................................................................................................  132,410 100.00% 32,223 100.00% 

 

 As of 31 December As of 30 June 

Ratios: 2024 2025 2026 

Average Return on assets  ...........................................................................................  12.09% 8.82% 7.29% 

Average Return on equity  ...........................................................................................  59.13% 50.84% 48.78% 

NPL Coverage Ratio (Stage 1,2,3)  .............................................................................  107.16% 88.62% 91.42% 
NPL ratio  ....................................................................................................................  0.93% 1.31% 1.21% 

Leverage Ratio  ...........................................................................................................  3.19% 5.32% 5.77% 

Other Information:    
Number of Factoring Employees  ................................................................................  4,379 4,796 4,941 

Branches at period end  ...............................................................................................  395 435 449 

Inflation rate/GDP    
Producer price index inflation(1)   .................................................................................  28.5% 27.7% 28.10% 

Gross domestic product (% change)(2)   .......................................................................  3.3% 3.75% 1.80% 

TL/US$ Exchange Rate:    
Period end ...................................................................................................................  34.5 42.9 46.6 

_________ 

(1) Base year – 2003. 

(2) Represents the growth of GDP. 
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THE ISSUER AND ITS BUSINESS 

General 

The Issuer conducts its activities following “the Financial Leasing, Factoring and Financing Companies Law” 

No. 6361, “the Regulation on the Establishment and Activity Principles of Financial Leasing, Factoring and 

Financing Companies” issued by BRSA with the publication in the Official Gazette No. 28627 and the Capital 

Markets Law No. 6362. 

The Issuer delivers services in eight Turkish provinces with 11 branches and 122 employees.  The Issuer 

develops innovative products and services in response to customer needs with its continuous investment in 

advanced technology infrastructure, client-oriented service approach and specialized workforce.  Via a broad 

network established with BBVA synergy, the Issuer provides financing, guarantee and collection products 

needed in domestic and international trade transactions with a focus on trade finance and receivables-backed 

financing and blazes a trail by generating ideal solutions in customer relationship management.  

Pursuing the principle of offering the best service to customers, the Issuer stands behind its customers both in 

domestic and international trade transactions and provides fast and reliable solutions to SMEs, importer, and 

exporter companies and the institutions with an extensive supplier and dealer network, by means of financing, 

guarantee and collection products.  

The Issuer creates added value for its customers and the industry through its customer-focused service approach 

and highly specialized workforce; leads the industry in product consultancy and product development; delivers 

tailored solutions through its dynamic team; and differentiates itself through the speed of its operational 

processes. 

The Issuer aims to expand its customer base and strengthen its relations with existing customers, maximizing 

the high growth potential of Türkiye while maintaining the risk-cost balance in its areas of focus.  Focusing on 

disciplined and sustainable growth, the Issuer manages financial and non-financial risks in an integrated manner 

in accordance with Group standards and performs effective risk management. 

The Issuer also continues to enhance the automation of its operational processes and end-to-end digital customer 

journeys through advanced data analytics, artificial intelligence and machine learning technologies, supporting 

faster and more consistent credit decision-making, portfolio monitoring, fraud detection and operational 

efficiency.  The Issuer issued shares to the public in 1993 with the authorization of the CMB; since that time, it 

has been listed on Borsa Istanbul (BIST).  At present, 81.84% and 9.78% of the Issuer’s shares are owned by T. 

Garanti Bank and Türk İhracat Kredi Bankası A.Ş. (Turkish Export Credit Bank Inc.), respectively.  Some 

8.38% of the Issuer’s free-floating shares are traded on Borsa Istanbul Main Market. 

History 

On June 4, 1990, the Issuer was founded under the name of Aktif Finans Factoring Hizmetleri A.Ş. to provide 

factoring services to industrial and commercial companies.  After joining the “Garanti” Group companies in 

2002, the commercial title of Aktif Finans Faktoring Hizmetleri A.Ş. was changed to Garanti Faktoring 

Hizmetleri A.Ş., with the approval of the General Assembly for 2001, held on 27 March 2002.  At the General 

Assembly for 2013, held on 17 April 2014, its commercial title was changed to Garanti Faktoring A.Ş. 

Factoring in Türkiye 

Factoring is a financial service through which businesses assign their trade receivables to a factoring company 

in exchange for financing, collection and, where applicable, credit protection services.  It enables businesses to 

improve working capital management, enhance liquidity and mitigate collection risk arising from trade 

receivables. 

Factoring activities in Türkiye have been carried out since the 1980s and are regulated under the Law on 

Financial Leasing, Factoring and Financing Companies No. 6361, published in the Official Gazette No. 28496 

on 13 December 2012, together with the related regulations of the Banking Regulation and Supervision Agency 

(BRSA).  According to BRSA data for December 2025, the Turkish factoring industry comprised 49 companies 

operating through 435 branches with 4,796 employees, serving 95,435 customers.  Total industry assets reached 
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TL 458 billion as at December 2025, representing an increase of approximately 45% compared to the previous 

year. 

The widespread use of trade credit in domestic commerce and open account terms in export transactions 

continues to support demand for factoring services in Türkiye.  In addition, regulatory measures affecting the 

availability of commercial bank lending may, from time to time, increase demand for factoring as an alternative 

source of working capital financing.  During 2025, the Turkish factoring industry experienced significant growth 

in both assets and customer numbers.  Since becoming subject to the supervision of the BRSA in 2006, the 

industry has continued to develop within an established regulatory framework, with an increasing focus on 

institutionalisation, transparency and risk management. 

Issuer’s Factoring Activities 

The Issuer conducts its domestic and international factoring activities through its branch network, digital 

channels and correspondent network, enabling it to serve customers across Türkiye and international markets. 

The Issuer serves a broad and diversified customer base comprising primarily SMEs, as well as leading 

importers, exporters and companies with extensive supplier and dealer networks.  Through its customer-centric 

operating model, the Issuer provides tailored factoring solutions designed to address a wide range of trade 

finance and working capital needs. 

As at 30 June 2026, the Issuer operated 11 branches across Türkiye (31 December 2025:  11) and provided 

financing, collection and guarantee services to 10,409 customers (31 December 2025:  12,310 customers). 

Through its membership of FCI and its established correspondent network, the Issuer provides collection, 

guarantee and financing services in support of its customers' international trade activities across a broad 

geographical footprint.  The Issuer offers international factoring solutions supported by its expertise in cross-

border trade finance, established correspondent relationships and international execution capabilities. 

The Issuer continues to invest in the digitalisation and automation of its operations and the development of end-

to-end digital factoring capabilities.  Through its digital channels, customers are able to access and manage 

factoring transactions through an increasingly seamless digital customer journey.  Continued investment in 

technology supports highly automated operational processes, faster and more consistent credit decision-making, 

shorter transaction turnaround times and scalable service delivery through the use of advanced data analytics, 

artificial intelligence and machine learning technologies. 

The Issuer's business is further supported by its established risk management framework, agile operating model, 

continued investment in technology and process automation, long-term relationships with customers and 

correspondent institutions, and its ability to provide tailored factoring and trade finance solutions. 

Branches 

As of the date of the Information Memorandum, the Issuer maintained a branch network of 11 branches.  The 

Issuer’s branches in Türkiye cover eight Turkish provinces. 

The Issuer seeks to optimise its branch locations to reflect trends in the market, including the increasing 

migration to digital channels.  The following table sets forth information relating to the Issuer’s branch network 

and customer numbers for the periods indicated. 

 As of 31 December As of 30 June 

 2024 2025 2026 

Total number of branches .............................................................................  11 11 11 
Number of active customers .........................................................................  9,884 12,310 10,409 

 

Subsidiaries 

As of December 31, 2025, the Issuer has no direct or indirect subsidiaries or equity interests. 
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Off-Balance Sheet transactions  

In the normal course of its business activities, the Issuer undertakes various transactions that are not presented 

in the consolidated financial statements.  The following table sets out these transactions as of the indicated dates: 

Off-Balance Sheet Data: As of 31 December As of 30 June 

 2024 2025 2026 

 (TL thousands) 

Irrevocable Factoring Transactions 6,926,837  18,455,470 10,049,503 

Revocable Factoring Transactions 4,012,240 10,504,328 12,364,721 
Collaterals Received 141,999,014 268,278,393 359,529,656 

Collaterals Given 4,584,057 14,260,159 20,700,141 

Items Held In Custody 7,309,792 24,057,316 32,771,149 
Total Off-Balance Sheet Items 164,831,940 335,555,666 435,415,170 

 

Contingent assets and liabilities 

Guarantees Received 

Guarantees received for the Issuer’s factoring receivables as at 30 June 2026, 31 December 2025 and 31 

December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

 (TL and FC thousands, except percentages) 

Mortgage ......................................  42,780 - 17,780  - 17,780  - 

Finance notes ................................  1,700  41,660,829 1,500 79,919,210  1,500 103,508,291 
Guarantees received (*) ................  -  99,224,724 - 187,810,394 - 255,453,846 

Insurance coverage .......................  509,307 138,728  - - -  

Correspondent guarantees .............  - 420,709  529,271   548,001 
Other ............................................  237 - 237 1 237 1 

Total ............................................  554,024  141,444,990 19,517 268,258,876 19,517 359,510,139 

(*) Sureties received consist of the sum of amounts signed by each guarantor for every contract within the context of the factoring contracts. 

Guarantees Given 

Guarantees given as at 30 June 2026, 31 December 2025 and 31 December 2024 consist of letters of guarantee 

given to the institutions below: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

 (TL and FC thousands, except percentages) 
Takasbank ..........................................  4,493,000 - 13,993,000 - 20,513,000 - 

Guarantees given to correspondents ...  - 69,746 - 218,141 - 125,208 

Courts .................................................  21,301  - 49,008  - 61,923 0 
Other ..................................................  10 - 10 - 10 0 

Total ..................................................  4,514,311 69,746 14,042,018 218,141 20,574,933 125,208 

 

Safety securities 

The details of cheques and notes in collection as at 30 June 2026, 31 December 2025 and 31 December 2024 

are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

 (TL and FC thousands, except percentages) 
Cheques in collection ......  6,849,620  411,909  22,561,909 1,237,932  29,952,633 2,474,207  

Notes in collection ...........  19,784 28,479 221,284 36,191 305,171 39,138 

Total ...............................  6,869,404 440,388 22,783,193 1,274,123 30,257,804 2,513,345 
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Intellectual Property 

The Issuer’s operations are not, to any significant extent (other than for the purposes of brand recognition and 

value), dependent upon any specific intellectual property right.  The Issuer seeks to protect the trademarks and 

trade names that it deems necessary for its operations, and the Issuer’s management believes that these rights 

are sufficiently protected. 

Competition 

In June 2026, the Issuer held a 8.1% market share in the Turkish factoring sector based on factoring receivables, 

with a portfolio of TL 44.0 billion. 

The Issuer has continued to increase its market share by expanding its transaction volumes while maintaining 

strong profitability and disciplined risk management.  The Issuer believes that its ability to combine sustainable 

growth with operational efficiency, prudent risk management and profitability differentiates it within the 

Turkish factoring sector. 

Through its membership of FCI and its established correspondent network, the Issuer provides export factoring 

services to customers engaged in international trade.  According to first-quarter 2026 (Q1 2026) FCI data, the 

Issuer held a 16.10% market share in correspondent-guaranteed export factoring transactions among 12 active 

factoring companies operating in Türkiye. 

Legal Proceedings 

The Issuer is defendant in certain claims and legal actions arising in the ordinary course of business.  The Issuer 

is not involved in any litigation, arbitration or other administrative proceedings that, if decided against the Issuer 

or any of its subsidiaries, would individually or in the aggregate have a material adverse effect on its business, 

results of operations or financial condition.  There are no material proceedings pending in which any director 

of the Issuer, any member of its senior management or any of the Issuer’s affiliates is either a party adverse to 

the Issuer or any of its subsidiaries or has a material interest adverse to the Issuer or any of its subsidiaries.  As 

of 30 June 2026, the Issuer had made provisions for litigation of TL 16,082 million (31 December 2025:  TL 

14,642 million). 

Digitalisation 

Throughout 2025, the Issuer continued to expand the digitalisation of its factoring operations by integrating key 

factoring processes into its digital channels.  This enables customers to initiate and complete factoring 

transactions through an increasingly seamless end-to-end digital journey. 

The Issuer's digitalisation strategy is designed to support customer acquisition, particularly within the SME 

segment, facilitate customer onboarding and continuously enhance the customer experience through greater 

process automation and digital accessibility.  During 2026, customer adoption of the Issuer's digital channels 

increased significantly, reflecting continued improvements in digital penetration. 

The Issuer continues to enhance its digital capabilities through ongoing product development and technology 

investments.  Digital functionalities introduced through these initiatives have also increasingly been 

incorporated into conventional operating processes, supporting greater operational efficiency across the Issuer's 

business. 

Employees 

The Issuer’s talent and culture function aims to build a highly productive and engaged workforce and to sustain 

an inclusive and high- performing work culture and environment. 

The Issuer strives to maintain a safe and healthy working environment for its employees, both physically and 

mentally, by implementing necessary measures and delivering occupational health and safety training in line 

with applicable legal regulations.  In addition to other training programs and initiatives, the Issuer operates the 

work-life relationship program, which aims to support work-life balance and enhance employee satisfaction by 

providing a more enriching work experience. 

The Issuer has 123 employees as at 30 June 2026(31 December 2025:  122; 31 December 2024:  120). 
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Property 

The Issuer's head office is located in İstanbul and, as at 30 June 2026, it operated 11 branches across Türkiye 

(31 December 2025:  11) together with regional offices located in key commercial centres.  The Issuer's head 

office and regional offices are co-located with those of Türkiye Garanti Bankası A.Ş. and operate from leased 

premises under medium-term lease arrangements.  

Anti-Money Laundering, Combatting the Financing of Terrorism and Anti-Bribery Policies 

Türkiye is a member country of the Financial Action Task Force (the “FATF”) and has enacted laws to combat 

money laundering, terrorist/proliferation financing and other financial crimes.  Minimum standards and duties 

include customer identification, record keeping, suspicious activity reporting, risk management and monitoring 

activities, employee training, audit functions and designation of a compliance officer.  Suspicious transactions 

must be reported to the Financial Crimes Investigation Board (in Turkish:  Mali Suçları Araştırma Kurulu) (the 

“FCIB”), which is the Turkish financial intelligence unit.  In Türkiye, all banks and their employees are obliged 

to implement and fulfil certain requirements regarding the treatment of activities that may be referred to as 

money-laundering or terrorist/proliferation financing. 

The main provisions of the applicable law include regulation of:  (a) client identification, (b) the reporting of 

suspicious activity, (c) training, internal audit and control, risk management systems and other measures, (d) 

periodic reporting, (e) information and document disclosure, (f) the retention of records and data, (g) data access 

systems to public records, (h) the protection of individuals and legal entities who fulfil certain regulatory 

requirements (for example, due diligence and suspicious transactions reporting requirements stipulated under 

the laws regarding anti-money laundering) and (i) the written declaration of beneficial owners by transacting 

customers, among other provisions.  Suspicious transactions must be reported to the FCIB. 

The Issuer, including as consistent with the BBVA Group policies, has adopted and maintains a risk-based 

compliance programme that the Issuer’s management believes is reasonably designed to comply with applicable 

anti-money laundering, anti-corruption, countering the financing of terrorism and Sanctions laws.  The Issuer 

has established a compliance programme, which has been implemented throughout the Issuer and its 

subsidiaries, consisting of the following elements:  (a) written policies, procedures, systems and internal controls 

designed to comply with applicable anti-money laundering, anti-corruption, countering the financing of 

terrorism and Sanctions laws, (b) dedicated personnel responsible for the implementation and operation of such 

policies, procedures, systems and internal controls, (c) independent testing and audit, (d) an ongoing training 

programme and (e) reporting and record-keeping. 

The Issuer’s compliance programme includes:  (a) a know-your-customer programme that the Issuer’s 

management believes is reasonably designed to identify, verify and update the identity of the Group’s customers, 

including, where applicable, their respective beneficial owners and proxy holders, (b) enhanced due diligence 

for high-risk clients, politically exposed persons and situations of increased risk, (c) third party due-diligence 

on all of the Group’s business relationships, whether they are with clients, intermediaries, suppliers or other 

types of partners, (d) written policies, procedures and controls that the Issuer’s management believes are 

reasonably designed to ensure that the Group does not establish or maintain relationships with shell banks, (e) 

a policy, based upon the internal assessment of risks and of the economic situation, to not process or otherwise 

engage, regardless of the currency, in activity or business involving any Person that could be connected to or 

controlled by terrorist organisations recognised as such by the relevant authorities in France, the EU, the US, 

the United Nations, the United Kingdom and/or Türkiye, (f) a policy, based upon the internal assessment of 

risks and of the economic situation, providing that when a country, territory or region presenting a high level of 

financial security risk is directly or indirectly involved (for example, anti-money laundering or financing 

terrorism risks based upon FATF or EU classifications, corruption risks as evidence by the World Bank, unstable 

economic situations, political instability, war, conflicts or proliferation), the Group may on a case-by-case basis 

and regardless of the currency involved refuse the on-boarding of clients, decline to process certain transactions 

or decide not to engage in certain activities or businesses, (g) customer database screening and transaction 

filtering that the Issuer’s management believes is reasonably designed to ensure compliance with applicable 

laws, (h) systems and processes designed to detect and report suspicious activity to the relevant regulatory 

authorities and (i) a compliance programme that the Issuer’s management believes is reasonably designed to 

prevent and detect bribery, corruption and influence peddling in compliance with the Foreign Corrupt Practices 

Act (FCPA), the U.S.  Foreign Corrupt Practices Act (FCPA), the UK Bribery Act and the Spanish Criminal 
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Code.  In addition, the programme takes into account ISO 37001:2016 Anti-Bribery Management Systems and 

the standards established under the principal international anti-corruption conventions.   

In October 2014, the OECD’s Working Group on Bribery adopted the Phase 3 Report on Implementing the 

OECD Anti-Bribery Convention.  In this report, the OECD Working Group expressed concerns about Türkiye’s 

low level of anti-bribery enforcement and recommended that Türkiye improve its efforts to proactively detect, 

investigate and prosecute allegations of foreign bribery.  The OECD Working Group also expressed concern 

regarding certain deficiencies in Türkiye’s corporate liability legislation and enforcement against legal persons 

and made several recommendations to address these concerns.  Türkiye provided written follow-up reports to 

the report in 2017, 2018 and 2019, demonstrating efforts it was making to comply with the OECD’s 

recommendations.  Changes in Turkish laws and practices have, and might continue to, arise from these 

recommendations, which the Issuer will monitor.  The Issuer operates a zero tolerance approach to bribery and 

corruption and considers such activity to be unethical and contrary to good corporate governance.  The Issuer, 

its staff and associated persons are prohibited from engaging in bribery and corruption. 

In addition, on 21 October 2021, the FATF placed Türkiye on the so-called “grey list” of countries in need of 

elevated supervision of its legal framework for combatting terrorism and money laundering.  The FATF cited 

concerns about inadequate supervision of Türkiye’s banking and real estate sectors and dealers in gold and 

precious stones, including having undertaken insufficient prosecutorial efforts against violators (including 

freezing of assets).  Consequently, to reflect Türkiye’s progress, the FATF re-rated the country on 30 November 

2021 on some recommendations and changed the rating of four recommendations from partially compliant to 

largely compliant.  On 10 May 2022, the FATF re-rated the country and changed the rating of one 

recommendation from partially compliant to compliant and two recommendations from partially compliant to 

largely compliant.  On 27 October 2023, the FATF acknowledged Türkiye’s progress while highlighting that, 

although previous deadlines have expired, Türkiye should continue to work on implementing its action plan to 

address one remaining strategic deficiency, specifically by confiscating assets related to terrorist financing.  On 

23 February 2024, the FATF announced that Türkiye had completed a significant part of its action plan, which 

progress warranted a site visit to be conducted before June 2024.  On 28 June 2024, Türkiye was removed from 

the “grey list” but a further inspection took place in November 2025. 

Compliance with Sanctions Laws 

Each of the United States, the United Nations Security Council, the UK, the EU, France and Türkiye have 

enacted and/or administer and/or enforce Sanctions that restrict the ability of relevant persons to invest in, or 

otherwise engage in business with Sanction Targets.  The Issuer (including its entire branch network) and each 

of the Issuer’s subsidiaries have adopted and maintain a risk-based compliance programme that the Issuer’s 

management believes is reasonably designed to comply with applicable Sanctions, which programme consists 

of:  (a) written policies, procedures, systems and internal controls designed to comply with applicable Sanctions, 

(b) dedicated personnel responsible for the implementation and operation of such policies, procedures, systems 

and internal controls, (c) independent testing and audit, (d) an ongoing training programme and (e) reporting 

and record-keeping. 

The Issuer’s Sanctions compliance programme includes:  (a) a know-your-customer programme that the Issuer’s 

management believes is reasonably designed to identify, verify and update the identity of the Issuer’s customers, 

including, where applicable, their respective beneficial owners and proxy holders, (b) a policy, based upon the 

internal assessment of risks and of the economic situation, to not process or otherwise engage, regardless of the 

currency, in activity or business for, on behalf of, or for the benefit of, directly or indirectly, any Person targeted 

by the French, EU, U.S. or Turkish sanctions authorities, as well as by the United Nations, or involving directly 

or indirectly countries or territories subject to comprehensive Sanctions, including Crimea/Sevastopol, non-

Ukrainian-controlled areas of the Kherson, Zaporizhyzhya, Donetsk and Luhansk regions of Ukraine, Cuba, 

Iran, North Korea, Sudan, South Sudan and Syria, and (c) customer database screening and transaction filtering 

that the Issuer’s management believes is reasonably designed to ensure compliance with applicable Sanctions. 

In connection with the rapid changes in Sanctions relating to the conflict in Ukraine, the Issuer has analysed its 

portfolio and determined that (as of the date of this Information Memorandum) it has no direct exposure to 

Sanction Targets in Russia.  The Issuer has also taken enhanced measures to monitor these events and seek 

continued compliance with applicable Sanctions as they apply to Russia and Russian Persons. 
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Credit Ratings 

Each of the Issuer’s credit ratings (and, where relevant, ratings outlooks) from Fitch as of the date of this 

Information Memorandum is set out below.  A credit rating is not a recommendation to buy, sell or hold 

securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.  

The date of the Issuer’s rating is based upon the last applicable report of the applicable Rating Agency. 

Fitch (17 April 2026)   

Long-term Foreign Currency Issuer Default Rating/Outlook: BB- / Stable Outlook 

Short-term Foreign Currency Issuer Default Rating: B 

Long-term Local Currency Issuer Default Rating/Outlook: BB- / Stable Outlook 

Short-term Local Currency Issuer Default Rating: B 

Shareholder Support Rating: bb-  
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MANAGEMENT 

Overview 

Pursuant to the provisions of the Turkish Commercial Code (Law No. 6102), and the articles of association of 

the Company, the Board of Directors is responsible for the management of the Company.  The Board of 

Directors is elected from among the candidates nominated by Group (A) shareholders.  The number and 

qualifications of independent members who will serve on the Board of Directors are determined, and those 

members are selected in accordance with the Capital Markets Board of Türkiye’s regulations on the Corporate 

Governance Principles that are mandatory to implement.  Article nine, ten and eleven of the articles of 

association address the duties and term of office of the Board of Directors, Board of Directors meetings, and the 

remuneration of its members.  If a vacancy occurs on the Board of Directors, the Board temporarily elects a 

person from the same group of shareholders who meets the legal requirements to be submitted for approval at 

the next General Assembly.  The members thus elected shall serve until the General Assembly meeting and, if 

the General Assembly approves their election, shall complete the remaining terms of the members they were 

elected to replace.  In the event of a vacancy among the Independent Board Members, the regulations of the 

Capital Markets Board of Türkiye regarding the mandatory Corporate Governance Principles are followed.  The 

Issuer’s Board of Directors consists of nine members.  The Issuer’s Chairman is Mahmut Akten, and its General 

Manager is Selahattin Güldü. 

The Company’s senior management includes the Bank’s General Manager and Executive Vice Presidents, who 

are described below.  

Board of Directors 

The following table sets out the members of the Board of Directors, their position and the date of their 

appointment to the Board.  The current term of all members of the Board of Directors is valid until 22 May 

2028. 

Name Position 

Date first 

appointed 

Mahmut Akten .........................................................  Chairman 2024 

Gökhan Koca ............................................................  Vice Chairman 2025 

Selahattin Güldü .......................................................  Board Member and General Manager (CEO) 2024 

Osman Bahri Turgut .................................................  Board Member and Corporate Governance Committee 

Member 

2014 

Cemal Onaran ...........................................................  Board Member  2017 

Halil Hüsnü Erel .......................................................  Independent Board Member, Audit Committee, Corporate 

Governance Committee and Early Detection of Risk 

Committee Member 

2024 

Sibel Kaya ................................................................  Board Member and Committee of Early Detection of Risk  2021 

Ebru Oğan Knottnerus ..............................................  Independent Board Member and Audit Commitee   2025 

Mustafa Taylan Baykut ............................................  Independent Board Member and Corporate Governance 

Committee  

2025 

 

The business address of the members of the Board of Directors is Çamçeşme, Tersane Caddesi No:  15 Pendik, 

İstanbul, Türkiye.  Set forth below are brief biographies of each of the current members of the Board of 

Directors. 

Chairman, Vice Chairman and CEO 

Mahmut Akten - Chairman of the Board of Directors 

Mahmut Akten, Chairman, is a graduate of Boğaziçi University, Department of Electrical and Electronics 

Engineering (BSc), and Carnegie Mellon University, Department of Business Administration (MSc).  He serves 

as General Manager of T.  Garanti Bankası A.Ş. and Chairman of Garanti BBVA International, Garanti BBVA 

Yatırım, Garanti BBVA Emeklilik ve Hayat, Garanti BBVA Faktoring, Garanti BBVA Leasing, Garanti BBVA 

Filo, Garanti BBVA Ödeme Sistemleri, Garanti BBVA Kripto Varlıklar, Garanti BBVA Finansal Teknolojiler, 

and Garanti BBVA Ödeme ve Elektronik Para Hizmetleri.  He is also a Board Member of Garanti Bank S.A. 

(Romania) and a Trustee of the Teacher Academy Foundation.  Mahmut Akten has 26 years of experience in 

banking and business administration.  
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Gökhan Koca - Vice Chairman of the Board of Directors, Committee of Early Detection of Risk 

Gökhan Koca began his career in 2000 as an inspector at Garanti BBVA.  Following responsibilities at Garanti 

BBVA Mortgage between 2006 and 2017 in Product and Business Development, Digital Channels, and Real 

Estate Valuation, Gökhan Koca served as Executive Vice President in charge of Marketing.  He then served as 

SME and Agricultural Banking Director at Garanti BBVA between January 2017 and March 2019.  Appointed 

to an international position in March 2019, Gökhan Koca worked as the Global Head of SME Banking at 

BBVA’s head office in Madrid.  Concurrently, from November 2019 to February 2021, he served as a Board 

Member at Holvi, a Finland-based fintech company.  Gökhan Koca, who served as the General Manager of 

Garanti BBVA Emeklilik ve Hayat A.Ş. from 25 December 2024 to the end of 2025, was appointed as the 

Executive Vice President responsible for credit risk management and Head of Credit Risk Management as of 1 

January 2026.  Gökhan Koca holds a bachelor’s degree in Civil Engineering from Middle East Technical 

University and an Executive MBA from Boğaziçi University.  He has 25 years of experience in banking and 

business administration.  

Selahattin Güldü - General Manager (CEO) and Member of the Board of Directors 

Selahattin Güldü graduated from Middle East Technical University, Department of Public Administration, in 

1990 and began his banking career the same year as Assistant Inspector at Garanti BBVA Internal Audit 

Department.  After serving as a Branch Manager from 1997 to 1999, Selahattin Güldü worked as a Regional 

Manager in various regions of Istanbul for the bank from 1999 to 2018.  From 2018 to 2021, he served as the 

Executive Vice President responsible for Commercial Banking and Consumer Finance at Garanti BBVA; during 

this period, he also held responsibilities as a Board Member at Garanti Finansal Kiralama A.Ş., Garanti Filo 

Yönetim Hizmetleri A.Ş., and Garanti Faktoring A.Ş.  Selahattin Güldü, who served as the General Manager of 

Garanti Finansal Kiralama A.Ş. from 2021 to 2024, continues to serve as a Board Member at the same company.  

He is also a Member of the Financial Leasing Sector Representative Board within The Association of Financial 

Institutions.  Selahattin Güldü has 35 years of experience in the financial sector. 

Other Board Members 

Osman Bahri Turgut - Member of the Board of Directors and of the Corporate Governance Committee  

Osman Bahri Turgut, who graduated from Marmara University’s Department of Economics in 1990, began his 

career at Garanti BBVA the same year as an assistant inspector.  Mr. Turgut has held positions as Corporate 

Marketing Manager, Branch Manager, Deputy Head of the Audit Department, Commercial Loans Unit 

Manager, Head of the Internal Control Center, and Head of Internal Audit and Control.  He currently serves as 

the Chairman of the Garanti BBVA Internal Audit.  Osman Bahri Turgut holds Capital Markets Activities Level 

3, Corporate Governance Rating, and Derivatives licenses, and serves as a Board Member and Audit Committee 

at Garanti BBVA Emeklilik, Garanti BBVA Portföy, Garanti BBVA Yatırım, Garanti BBVA Dijital Varlıklar, 

Garanti BBVA Finansal Kiralama, and Garanti BBVA Filo Kiralama.  He also serves as an Audit Committee 

Member at Garanti BBVA Leasing SA, Garanti BBVA Consumer Finance SA, and Garanti BBVA Ödeme 

Sistemleri; a Trustee and Audit Committee Member at the Teacher Academy Foundation (ÖRAV); a Board 

Member at the Garanti Bank Pension and Assistance Fund Foundation, WWF Türkiye-World Wide Fund for 

Nature, and the European Confederation of Institutes of Internal Auditing (ECIIA); and Chairman at the Institute 

of Internal Auditing Türkiye (IIA Türkiye).  Osman Bahri Turgut has 35 years of experience in the financial 

sector.  

Cemal Onaran - Member of the Board of Directors  

Cemal Onaran began his career in 1990 as an Assistant Inspector at Garanti BBVA Internal Audit.  From 2000 

to 2007, he served as a Regional Manager in various regions of Istanbul for Garanti BBVA.  He was then 

appointed as the first General Manager of Garanti BBVA Mortgage, established in October 2007, and later 

became the General Manager of Garanti BBVA Emeklilik ve Hayat in 2012.  On 17 January 2017, he assumed 

the role of Executive Vice President responsible for Small and Medium-Sized Enterprise (SME) Banking at 

Garanti BBVA.  Appointed Executive Vice President responsible for Commercial Banking in February 2021, 

Cemal Onaran is also responsible for Commercial Banking Istanbul Marketing, Commercial Banking Anatolia 

Marketing, Corporate Customer Relations, and Sustainability.  Cemal Onaran also serves as a Board Member 

at Garanti BBVA Romania, Garanti BBVA Ödeme Sistemleri, Garanti BBVA Leasing, Garanti BBVA 

Faktoring, Garanti BBVA Filo, and the Garanti BBVA Pension and Assistance Fund Foundation, and as a Board 
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Member and Trustee of the Teacher Academy Foundation.  Cemal Onaran, a 1990 graduate of Middle East 

Technical University’s Department of Public Administration, has 34 years of experience in banking and 

business administration. 

Halil Hüsnü Erel – Independent Member of the Board of Directors, Audit Committee, Corporate Governance 

Committee and Early Detection of Risk Committee 

A graduate of Istanbul Technical University’s Department of Electronics and Communication Engineering, 

Halil Hüsnü Erel began his career in 1976 as an engineer at World Wide Wilcox.  After serving as a Systems 

Engineer at IBM Türkiye from 1980 to 1985, he worked as CIO at Interbank from 1985 to 1991 and as General 

Manager at Intertech from 1991 to 1994.  In 1994, he joined Garanti Bilişim Teknolojisi ve Ticaret A.Ş. as 

General Manager.  In 1997, he was appointed Executive Vice President at T. Garanti Bankası A.Ş.  Throughout 

his career in banking and business administration, Halil Hüsnü Erel served at T. Garanti Bankası A.Ş. from 

1997 to 2018, where he was responsible for the Technology Center, Organization and Process Development, 

Secure Operations, Customer Analytics, Innovation and Product Development, and the Operations Center.  

Appointed as an Independent Board Member of Garanti BBVA on 27 March 2025, and as a Board Member of 

the Issuer on 22 May 2025, Halil Hüsnü Erel has 49 years of experience in banking and business administration.  

Sibel Kaya - Member of the Board of Directors, Committee of Early Detection of Risk 

Sibel Kaya began her career in 1997 as a Management Trainee at Garanti BBVA.  From 1998 to 2005, she held 

managerial roles in the Commercial Banking department; from 2005 to 2016, she served as Branch Manager 

and Commercial Branch Manager at various branches; from 2016 to 2018, she was Aegean Regional Manager; 

and from 2018 to 2021, she served as Human Resources Director.  She was appointed Executive Vice President 

responsible for SME Banking at Garanti BBVA on 2 February 2021.  In this role, she oversees SME Banking 

Istanbul and Anatolia Marketing, SME “My Banker is With Me”, SME Coordination and Agricultural Banking, 

as well as Regional Marketing Coordination.  In addition, she serves as Vice Chair at Garanti BBVA Payment 

Systems and as a Board Member at Garanti BBVA Pension and Life, Garanti BBVA Leasing, Garanti BBVA 

Fleet, the Issuer, the Garanti BBVA Pension and Assistance Fund, Garanti BBVA Crypto, and Garanti Payment 

and Electronic Money Services Inc.  She is also a Board and Trustee Member of the Teacher Academy 

Foundation.  Sibel Kaya holds a degree in City and Regional Planning from Middle East Technical University 

and an MBA from Istanbul Bilgi University, and has 28 years of experience in banking and business 

administration. 

Ebru Oğan Knottnerus – Independent Member of the Board of Directors Audit Committee  

Ebru Oğan Knottnerus completed her undergraduate studies at Middle East Technical University’s Faculty of 

Economics and Administrative Sciences, Department of Business Administration, and her master’s degree in 

Musicology and Ethnomusicology at King’s College London.  She began her banking career in 1991 and has 

held managerial and senior executive positions at various private sector banks and institutions, with a primary 

focus on risk management as well as internal audit, internal control, financial planning, project management, 

and IT systems applications.  After serving as the Head of Risk Management at Garanti BBVA from 2001 to 

2018, she continued her career as an Independent Board Member at various banks.  From 2008 to 2014, she 

served as the Chairman of the Risk Managers’ Association of Türkiye, of which she was also a founding 

member.  In 2022, Ebru Oğan Knottnerus completed the Sustainability and Climate program at King’s College, 

earning a certificate in Sustainability.  Ebru Oğan Knottnerus, who joined the Boards of Directors of Garanti 

BBVA and the Issuer in 2024 and the Board of Directors of Garanti BBVA Romania in 2025, has 33 years of 

experience in the banking industry. 

Mustafa Taylan Baykut – Independent Member of the Board of Directors, Corporate Governance Committee 

A graduate of Bilkent University’s Department of Economics, Taylan Baykut began his career in 1993 as a Tax 

Assistant at the Istanbul office of Arthur Andersen Worldwide.  From 1998 to 1999, Taylan Baykut served as 

Tax Manager and Office Manager at Arthur Andersen’s Bursa office.  He then worked at Ernst & Young 

Istanbul from 1999 to 2002 and as a Senior Tax Manager at Sigma YMM from 2002 to 2005.  He served as a 

Tax Partner at the Istanbul office of White & Case from 2005 to 2009 and as a Tax Partner at Hergüner Bilgen 

Özeke Attorney Partnership from 2009 to 2011.  After working as a Tax Partner at the Istanbul office of 

Chadbourne & Parke from 2011 to 2013, Taylan Baykut served as Head of AOS-Tax Services and Tax 

Structuring Partner at Mazars Türkiye from 2013 to 2024.  Taylan Baykut, who completed his master’s degree 
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in International Tax Law (LL.M.) at King’s College London, has been serving as a Tax Partner at Baykut Tax 

Advisory since 2024.  Mustafa Taylan Baykut has 32 years of experience. 

Senior Management 

Senior Managers are responsible for supervising and coordinating the activities of their respective units, 

monitoring progress with regard to the Bank’s business targets and goals, approving expenditures, investments 

and financing within set limits and contributing to the Bank’s management regarding the design of the Bank’s 

strategy, setting targets for the Bank and drawing up an annual budget for their respective divisions. 

Senior Managers Title 

Selahattin Güldü  ....................................................  General Manager and Board Member 

Şule Firuzment Bekçe  ...........................................  Executive Vice President 

Emre Özmen ..........................................................  Executive Vice President 

Gamze Mert  ...........................................................  Executive Vice President 

 

The business address of the Bank’s Senior Managers is Çamçeşme, Tersane Caddesi No:  15 Pendik, İstanbul, 

Türkiye.  Set forth below are brief biographies of each of the Senior Managers. 

Selahattin Güldü 

His biographical information is presented above.  

Şule Firuzment Bekçe 

Şule Firuzment Bekçe is a graduate of Koç University’s Faculty of Economics and Administrative Sciences, 

Department of Economics.  With approximately 17 years of experience at the audit and consulting firm Deloitte, 

Şule Firuzment Bekçe’s most recent position was Audit Partner.  She joined Garanti BBVA in 2017 and served 

as Director, respectively, in the Consolidation unit and in the International Accounting and Finance and 

Operational Risk and Control Expertise units.  She has been serving as Executive Vice President at the Issuer 

since 1 June 2021.  

Emre Özmen 

After graduating from Marmara University’s Faculty of Economics and Administrative Sciences, Department 

of Business Administration (German), he began his banking career in 1999 at Garanti BBVA Internal Audit.  In 

2011, he was appointed as the Internal Audit Unit Manager at the Issuer.  Within the Issuer, he was responsible 

for establishing and managing the Internal Audit, Business Development, Credit Monitoring, and Risk 

Management units.  He was appointed as the Credit Monitoring and Risk Management Unit Manager in 2017 

and has been serving as the Executive Vice President responsible for Loans and Intelligence since 1 December 

2025. 

Gamze Mert 

After graduating from Boğaziçi University’s Department of Psychology, she joined the Garanti BBVA Group 

in 1998 as a Sales and Marketing Officer at Garanti BBVA Leasing.  In 2003, she joined the Issuer, where she 

held various managerial positions in sales and marketing.  In 2017, she was appointed as Corporate and 

Commercial Regional Manager and subsequently served as the Sales Coordination Unit Manager.  She has been 

serving as the Executive Vice President responsible for Sales and Marketing since May 2026. 

Committees 

As of the date of this Information Memorandum, there are various committees established under the Board of 

Directors of the Bank.  Some information on each such committee is set out below: 

Audit Committee.  The committee was established to assist the Board of Directors in fulfilling its oversight duty 

regarding the functioning and effectiveness of the Issuer’s internal control system.  The Committee reviews and 

assesses the Issuer’s systems, processes, and activities related to the accounting system, financial reporting, 

public disclosure, internal control system, independent external audit, and compliance with laws, regulations, 

and ethical principles, and makes recommendations to the Board of Directors when necessary.  The Committee 
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convenes as needed, but no less than four times a year.  The Audit Committee consists of Independent Board 

Members Halil Hüsnü Erel and Ebru Oğan Knottnerus.  The Audit Committee convened four times in 2025.   

Corporate Governance Committee.  The Corporate Governance Committee was established within the 

framework of the Articles of Association, Legislation, and the Corporate Governance Principles of the Capital 

Markets Board of Türkiye to determine whether the Corporate Governance Principles are being implemented 

and to identify potential conflicts of interest within the Issuer.  The Chairman of the Corporate Governance 

Committee is Halil Hüsnü Erel, and its members are Osman Bahri Turgut, Mustafa Taylan Baykut, and Serap 

Çakır.  In line with the Board of Directors’ structure, the Corporate Governance Committee was also established 

to fulfil the duties of the Nomination Committee and the Remuneration Committee and has assumed their 

responsibilities.  The Corporate Governance Committee convened six times in 2025. 

Early Detection of Risk Committee.  In accordance with Turkish Commercial Code No. 6102 and the Corporate 

Governance Communiqué (II-17.1) issued by the Capital Markets Board of Türkiye, the purpose of the 

Committee, established within the Board of Directors, is the early identification of risks that could endanger the 

Issuer’s existence, development, and going concern, the implementation of necessary measures regarding 

identified risks, and the management of such risks.  The Committee consists of Board Members Halil Hüsnü 

Erel, Gökhan Koca and Sibel Kaya.  The Early Detection of Risk Committee convened six times in 2025. 

Assets and Liabilities Committee.  The Assets and Liabilities Committee consists of senior management, unit 

managers, and regional managers.  Responsible for the Issuer’s balance sheet management, the Assets and 

Liabilities Committee monitors the achievement of budgeted targets by assessing the Issuer’s interest rate, 

currency, liquidity, and operational risks.  The Committee regularly monitors the achievement of budget targets 

and ensures that decisions to be executed by the relevant units are taken.  In 2025, the Committee convened 52 

times on a weekly basis, chaired by the General Manager, to discuss and evaluate the aforementioned topics. 

Credit Committee.  The Credit Committee consists of Gökhan Koca (Credit Committee Member) and Selahattin 

Güldü (Board Member and General Manager).  Emre Özmen (Executive Vice President) is not a member of the 

Credit Committee but may attend meetings to provide opinions on credit proposals.  The Issuer Board of 

Directors has delegated a certain amount of its credit allocation authority to the Credit Committee and the 

Issuer’s General Manager.  Credit proposals submitted by the regions to Head Office that exceed Head Office 

lending authority are presented to the Credit Committee, which meets on a weekly basis.  The Credit Committee 

reviews the submitted credit proposals and finalizes them within its authority.  The Committee submits credit 

proposals that exceed its authority to the Board of Directors for finalization. 

Credit Processes Committee.  The Credit Processes Committee consists of Selahattin Güldü (General Manager), 

Emre Özmen (Executive Vice President) and Şule Firuzment Bekçe (Executive Vice President) and Gamze 

Mert (Executive Vice President), and relevant business line unit managers.  Although not members of the Credit 

Processes Committee, regional sales managers may also attend meetings when deemed necessary. 

Operational Risk and Internal Control Working Group.  The Operational Risk and Internal Control Working 

Group consists of senior management and unit managers.  It is conducted to assess the operational risk 

management activities within the Issuer.  The working group’s agenda includes assessing the status of major 

non-financial risks faced, as well as the efforts and results of actions taken to monitor and mitigate these risks, 

in collaboration with the managers responsible for the relevant areas.  The meeting agenda also covers potential 

and actual risk loss events, significant internal control and audit findings, prominent industry issues, and 

important regulatory changes.  Sessions including the relevant business and support unit management teams in 

the first line of defense, along with representatives from Risk Management, Credit Monitoring, and the Internal 

Control and Compliance Units, were held four times in 2025 under the chairmanship of the General Manager 

to carry out these activities. 

Ethics and Integrity Committee.  The Ethics and Integrity Committee consists of senior management, the 

compliance officer, and personnel from the Internal Control and Compliance Unit.  The purpose of the Ethics 

and Integrity Committee is to contribute to ensuring the Issuer’s corporate ethics and integrity.  The Committee 

is responsible for promoting and monitoring efforts to establish a common culture of ethics and integrity within 

the Issuer, ensuring the consistent application of the Principles of Ethics and Integrity, developing and 

disseminating explanatory notes as needed, and applying exemption criteria for compliance with specific 

provisions of these principles.  The Committee reports matters presumed to constitute a breach of disciplinary 

rules to the Disciplinary Committee, receives information on ongoing investigation procedures and actions 
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taken, and promptly reports events and situations that could pose a significant risk to Senior Management and 

those responsible for preparing the financial statements.  The Ethics and Integrity Committee convened twice 

in 2025. 

Sustainability Committee.  In accordance with the Corporate Governance Communiqué, which requires public 

companies to share the fundamental principles of the Sustainability Principles Compliance Framework with 

stakeholders while conducting their Environmental, Social, and Corporate Governance activities, the 

Sustainability Committee was established by a Board of Directors resolution dated 22 June 2023.  As required 

by the Sustainability Compliance Framework, it is responsible for monitoring the update requirements of 

policies, regulations, and other documents, ensuring they are current, and overseeing their implementation.  It 

convenes at least once a year to review activities carried out under the policies and to submit any necessary or 

desired changes to the Board of Directors.  The Committee consists of Şule Firuzment Bekçe (Executive Vice 

President), Selahattin Güldü (Board Member and General Manager), and Emre Özmen (Executive Vice 

President), and the managers and directors of relevant units.  The Committee convened four times in 2025.  

Corporate Governance 

The Bank’s corporate governance practices meet the mandatory requirements imposed by the laws of Türkiye, 

the BRSA, the CMB and other applicable authorities, as well as the articles of association of the Bank.  The 

Bank’s corporate governance practices:  (a) are based upon best international practices and form a framework 

that seeks to ensure consistency and efficiency in the Board’s practices and the governance of the Issuer and (b) 

seek to ensure strategic direction, management supervision and adequate control of the Issuer with the ultimate 

goal of increasing the long-term value of the Issuer and protecting the general corporate interest. 

A Corporate Governance Committee has been established for the purpose of establishing and implementing the 

Bank’s corporate governance policies.  This committee devises appropriate corporate governance procedures to 

be implemented by the Bank in order to ensure compliance with corporate governance principles announced by 

the CMB and BRSA.  The Corporate Governance Committee meets on an ad hoc basis when requested by the 

committee’s chairman. 

Compensation 

Loans extended to Board members and managers are limited under Article 50 of the Banking Law.  No loans 

are granted to Board members and managers above these limits.  No members of the Board of Directors or any 

of the Bank’s executive officers have any options in respect of the Bank’s share capital. 

The amount of remuneration and benefits provided to the Issuer’s key management in 2024 and 2025 was TL 

41.9 million and TL 43.3 million, respectively.  

Conflicts of Interests 

There are no actual or potential conflicts of interest between the duties of any of the members of the Board of 

Directors or Senior Managers and their respective private interests or other duties. 

Auditors 

BRSA and CMB regulations require the Issuer to undergo an external audit on a semi-annual basis.  Under the 

BRSA regulations, the external audit firms and external auditors must fulfil certain requirements to be qualified 

as “independent.” A bank may retain the independent audit services of the same external audit firm for a 

maximum of seven consecutive financial years.  The same individual auditors are not permitted to carry out 

audit services for the same bank for more than seven consecutive financial years.  Independent auditors are held 

liable for damages and losses to third parties and are subject to stricter reporting obligations.  Professional 

liability insurance is required for:  (a) independent auditors and (b) evaluators, rating agencies and certain other 

support services (if requested by the service-acquiring bank or required by the BRSA).  The year-end financial 

statements are required to be audited whereas interim financial statements are subject to only a limited review 

by independent audit firms. 

EY was appointed as the Issuer’s independent auditor for the financial year ending 31 December 2026.  The 

BRSA Financial Statements of the Issuer have been audited by EY as stated in its independent auditor’s reports 

therein. 
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Internal Controls 

The Issuer has established internal control, risk management and internal audit functions in line with the 

governance standards of the Garanti BBVA Group.  These functions are designed to support the effective 

identification, measurement, monitoring and management of the risks arising from the Issuer's activities and 

operate within an established governance framework that includes Board and committee oversight and the "three 

lines of defence" model. 
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SHARE CAPITAL AND OWNERSHIP 

The share capital of the Issuer is TL 397,5 million represented by an equivalent number of registered shares, 

consisting of 20,021,214,900 preferred shares and 19,728,785,100 ordinary shares with a par value of TL 1.00 

each.  The total shareholder’s equity of the Issuer as of 31 December 2025 amounted to TL 5.3 billion.  The 

Issuer’s articles of association require that the Issuer’s shares are issued against cash payment and are registered. 

Ownership 

The following table sets forth certain information with respect to the Issuer’s principal shareholders as of 31 

December 2025. 

Name of owner Number of shares 

Percent of 

outstanding share 

capital 

Türkiye Garanti Bankası A.Ş. .....................................................................................  325,328,175.33 81.84% 

Türkiye İhracat Kredi Bankası A.Ş. ............................................................................  38,864,709.53 9.78% 

Publicly Traded ...........................................................................................................  33,307,115.15 8.38% 

Total ...........................................................................................................................  397,500,000.00 100.00% 

_________ 

As noted previously, the Issuer is a subsidiary of Türkiye Garanti Bankası A.Ş, which directly owns and controls 

81.84% of the Issuer’s shares and consolidates the Issuer into its consolidated financial statements.  

Türkiye Garanti Bankası A.Ş.  

The Türkiye Garanti Bankası A.Ş was incorporated under the laws of Türkiye on 11 April 1946 in Ankara as a 

partnership of 103 businessmen and for much of its history it operated primarily as a private sector bank engaged 

in commercial activities.  In 1975, Koç Holding A.Ş. (“Koç Holding”) and Hacı Ömer Sabancı Holding A.Ş. 

(“Sabancı Holding”), both large, private conglomerates in Türkiye, acquired 56% and 33% (respectively) of its 

share capital.  Türkiye Garanti Bankası A.Ş moved its headquarters to İstanbul in 1978.  In 1983, Koç Holding 

and Sabancı Holding sold their respective interests in Türkiye Garanti Bankası A.Ş to the Doğuş Group, owned 

by the Şahenk family (“Doğuş Holding”).  In 1990, shares of Türkiye Garanti Bankası A.Ş were offered to the 

public and listed on the İstanbul Stock Exchange (the predecessor to the Borsa İstanbul).  On 22 December 

2005, Doğuş Holding sold 25.5% of its issued share capital and 49.2% of the founders’ shares to a subsidiary 

of the General Electric Company (such subsidiary, “GEAM”), which thereby acquired joint control over Türkiye 

Garanti Bankası A.Ş.  On 27 December 2007, GEAM sold 4.65% of the share capital back to Doğuş Holding. 

Doğuş Holding and BBVA entered into a share purchase agreement on 1 November 2010 under which BBVA 

acquired shares representing 6.2902% of the Türkiye Garanti Bankası A.Ş’s issued share capital from Doğuş 

Holding.  BBVA concurrently entered into a share purchase agreement with (inter alia) GEAM for the 

acquisition of shares representing 18.60% of Türkiye Garanti Bankası A.Ş’s issued share capital.  On 1 March 

2011, the BRSA approved these share transfers, following the closing of which BBVA held a 24.89% stake in 

Türkiye Garanti Bankası A.Ş (which, through secondary market purchases, BBVA increased to 25.01% stake 

in Türkiye Garanti Bankası A.Ş without changing the joint control and management principles agreed to 

between Doğuş Holding and BBVA). 

On 19 November 2014, Doğuş Holding and members of the Şahenk family entered into a share purchase 

agreement with BBVA under which BBVA agreed to purchase shares representing 14.89% of Türkiye Garanti 

Bankası A.Ş’s issued share capital then in issue.  On 27 July 2015, the transfer of shares was finalised and 

BBVA’s and the Doğuş Group’s shares in Türkiye Garanti Bankası A.Ş were 39.90% and 10.00%, respectively.  

The Sellers and BBVA agreed to a share purchase transaction on 21 February 2017, completion of which 

occurred on 22 March 2017, resulting in BBVA owning 49.85% of the total issued share capital of Türkiye 

Garanti Bankası A.Ş. 

In November 2021, BBVA announced that it would launch a tender offer to acquire the shares of Türkiye 

Garanti Bankası A.Ş that were not already owned by BBVA.  The tender offer, which was approved by CMB 

on 31 March 2022, ended on 18 May 2022 and resulted in BBVA obtaining an additional 36.12% of the Türkiye 

Garanti Bankası A.Ş’s shares and thereby taking its total to 85.97% of the shares. 
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Türkiye İhracat Kredi Bankası A.Ş 

As Türkiye’s official export credit agency since 1987, Türk Eximbank provides loan and credit insurance 

support to companies that export goods and services, undertake projects abroad, and produce and sell capital 

goods, thereby helping them increase their share in international trade.  While meeting the working capital and 

investment financing needs of exporters, Eximbank also enables them to continue their operations by protecting 

them from collection and market risks through credit insurance and derivative products.  
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RELATED PARTY TRANSACTIONS 

Under BRSA regulations, related parties of the Issuer include:  (a) entities or individuals that are directors, 

shareholders, general managers and deputy general managers (and, even if they are employed under different 

titles, managers who have equivalent or higher positions in terms of their responsibilities and powers), (b) the 

respective spouses and children of any of the aforementioned individuals, (c) affiliates and (d) entities under the 

management or control of the Issuer. 

During the period from 1 January 2024 to the date of this Information Memorandum, the Issuer had various 

types of exposures to related parties, including loans, deposits and non-cash considerations.  All of the related-

party credit applications must go through the Group’s normal credit review process.  All extensions of credit to 

the related parties are made on an arm’s-length basis and the credit and payment terms in respect of such credits 

are no more favourable than those offered to third parties. 

Turkish banking regulations limit exposure to related parties to 20% of the total capital, and the ’Issuer’s 

exposure to the Garanti Group is well within the limit permitted by the regulations.  

The following tables indicate the level of the Issuer’s relationships with members of the Issuer as of the dates 

indicated.  See also note 22 of the Issuer’s Financial Statements for additional information on related party risks. 

The details of receivables and payables due from and due to related parties as at 30 June 2026, 31 December 

2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL FC 

Bank balances (TL and FC thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. ...  23,448 24,911 28,184  52,182 30,415 161,917 

Demand deposits ................  17,741 24,911 28,184  52,182 24,409 161,917 

Time deposit ......................  5,707 - - - 6,006 - 

Garantibank International NV  ..  - 2,008 - - - 24,358 

Demand deposits ................  - 2,008 - - - 24,358 

Total .........................................  23,448 26,919 28,184 52,182 30,415 186,275 

 

The amount of cheques and notes at custody of Türkiye Garanti Bankası A.Ş. related with factoring receivables 

as at 30 June 2026 is TL 29,397,935 and as at 31 December 2025 is TL 23,395,209 (31 December 2024:  TL 

6,838,676).  

The details of factoring receivables due from and due to related parties as at 30 June 2026, 31 December 2025 

and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

Factoring receivables (TL and FC thousands, except percentages) 

Garanti Filo Yönetim Hizmetleri A.Ş ..  8,981 - - - - - 

Total ...................................................  8,981 - - - - - 

 

The details of funds borrowed due from and due to related parties as at 30 June 2026, 31 December 2025 and 

31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

Funds borrowed (TL and FC thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. ....  8,971 1,507,854   - 1,811,135 - 5,365,753 

Garantibank International NV ....  1,671,048 188,819   919,853 718,253 4,570,877 1,105,163 

Total ..........................................  1,680,019 1,696,673 919,853 2,529,388 4,570,877 6,470,916 
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The details of indemnity bond due from and due to related parties as at 30 June 2026, 31 December 2025 and 

31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL FC 

Indemnity bond (TL and FC thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. .........  20,203 - 48,057 - 60,983 - 

Total ...............................................  20,203 - 48,057 - 60,983 - 

 

The details of miscellaneous payables due from and due to related parties as at 30 June 2026, 31 December 

2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

Miscellaneous Payables (TL and FC thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. .........  642 - - 836 23 - 

Garanti Filo Yönetim Hizmetleri 

A.Ş. .................................................  - - - - 430 - 

Total ...............................................  642 - - 836 453 - 

 

The details of miscellaneous receivables due from and due to related parties as at 30 June 2026, 31 December 

2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2026 

 TL FC TL FC TL  FC 

Miscellaneous Receivables (TL and FC thousands, except percentages) 

Garanti Filo Yönetim Hizmetleri 

A.Ş. .................................................  219 - - - - - 

Total ...............................................  219 - - - - - 

 

Income and expenses from related parties for the periods ended 30 June 2026, 31 December 2025 and 31 

December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2025 2026 

Interest income from factoring receivables 

and commissions (TL thousands, except percentages) 

Garanti Filo Yönetim Hizmetleri A.Ş. ...........  43,114 2,243 1,964 - 

Total .............................................................  43,114 2,243 1,964 - 

 

Interest income on bank deposits associated with related parties for the periods ended 30 June 2026, 31 

December 2025, 30 June 2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2025 2026 

Interest income on bank deposits  (TL thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. .............  22,068 4,569 2,511 3,674  

Total ...................................................  22,068 4,569 2,511 3,674  
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Interest expenses on funds borrowed associated with related parties for the periods ended 30 June 2026, 31 

December 2025, 30 June 2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2025 2026 

Interest expenses on funds borrowed (TL thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. ...............  199,723 105,497 46,839 119,982 

Garanti Bank International NV .............  487,741 1,193,429 415,422 869,132 

Total .....................................................  687,464 1,298,926 462,261 989,114 

 

Fees and commissions associated with related parties for the periods ended 30 June 2026, 31 December 2025, 

30 June 2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2025 2026 

Fees and commissions given (TL thousands, except percentages) 

Garanti Yatırım Menkul Kıymetler 

A.Ş. 893  1,192 982 459  

Türkiye Garanti Bankası A.Ş. .............  632  698  514 1,173 

Garanti Bank International NV ...........  511 982 343  298  

Total ...................................................  2,036 2,872 1,839  1,930  

 

General Administrative Expense associated with related parties for the periods ended 30 June 2026, 31 

December 2025, 30 June 2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2025 2026 

General Administrative Expense (*) (TL thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. .............  52,569 71,928  26,763 51,550 

Garanti Filo Yönetim Hizmetler A.Ş.  .  1,832 17,359 6,779 10,922 

Garanti Emeklilik ve Hayat A.Ş. .........  951 946 563 470 

Total ...................................................  55,352 90,233 34,105 62,942 

(*) General Administrative Expenses comprises of rent expense, IT maintenance and contract expenses, transaction commissions, car 

rental expenses, travelling expenses and insurance expenses. 

Losses from Financial Derivatives associated with related parties for the periods ended 30 June 2026, 31 

December 2025, 30 June 2025 and 31 December 2024 are as follows: 

 As of 31 December As of 30 June 

 2024 2025 2025 2026 

Losses from Financial Derivatives  (TL thousands, except percentages) 

Türkiye Garanti Bankası A.Ş. .............  35,195 - - - 

Total ...................................................  35,195 - - - 
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TAXATION 

Prospective purchasers of the Notes are advised to consult their tax advisers as to the consequences, under the 

tax laws of the countries of their respective citizenship, residence or domicile, of a purchase of the Notes, 

including, but not limited to, the consequences of receipt of payments under the Notes and the disposal or 

redemption. 

Certain Turkish Tax Considerations 

The following discussion is a summary of certain Turkish tax considerations relating to an investment in the 

Notes by a Person who is a non-resident of Türkiye.  References to “resident” in this section refer to tax residents 

of Türkiye and references to “non-resident” in this section refer to Persons who are not tax resident in Türkiye. 

The discussion is based upon current law and is for general information only.  The discussion below is not 

intended to constitute a complete analysis of all tax consequences relating to the acquisition, ownership or 

disposition of the Notes that may be relevant to a decision to make an investment in the Notes.  Furthermore, 

the discussion only relates to the investment by a Person in the Notes where the Notes will not be held in 

connection with the conduct of a trade or business through a permanent establishment in Türkiye.  Each investor 

should consult its own tax advisors concerning the tax considerations applicable to its particular situation.  This 

discussion is based upon laws and relevant interpretations thereof in effect as of the date of this Information 

Memorandum, all of which are subject to change, possibly with a retroactive effect.  In addition, it does not 

describe any tax consequences:  (a) arising under the laws of any taxing jurisdiction other than Türkiye or 

(b) applicable to a resident of Türkiye or a permanent establishment in Türkiye resulting either from the 

existence of a fixed place of business or appointment of a permanent representative. 

For Turkish tax purposes, a legal entity is a resident of Türkiye if its corporate domicile is in Türkiye or its 

effective place of management is in Türkiye.  A resident legal entity is subject to Turkish taxes on its worldwide 

income, whereas a non-resident legal entity is only liable for Turkish taxes on its trading income made through 

a permanent establishment or on income otherwise sourced in Türkiye. 

An individual is a resident of Türkiye if such individual has established domicile in Türkiye or stays in Türkiye 

more than six months in a calendar year.  On the other hand, foreign individuals who stay in Türkiye for six 

months or more for a specific job or business or particular purposes that are specified in the Turkish Income 

Tax Law might not be treated as a resident of Türkiye depending upon the characteristics of their stay.  A 

resident individual is liable for Turkish taxes on his or her worldwide income, whereas a non-resident individual 

is only liable for Turkish taxes on income sourced in Türkiye. 

Income from capital investment is sourced in Türkiye when the principal is invested in Türkiye.  Capital gain 

derived from trading income is considered sourced in Türkiye when the activity or transaction generating such 

income is performed or accounted for in Türkiye.  The term “accounted for” means that a payment is made in 

Türkiye, or if the payment is made abroad, it is recorded in the books in Türkiye or apportioned from the profits 

of the payer or the Person on whose behalf the payment is made in Türkiye. 

Any withholding tax levied on income derived by a non-resident is the final tax for such non-resident and no 

further declaration is required.  Any other income of a non-resident sourced in Türkiye that has not been subject 

to withholding tax will be subject to taxation through declaration where treaty relief and exemptions are 

reserved. 

Interest paid on debt instruments (such as the Notes) issued abroad by a resident corporation is subject to 

withholding tax as regulated through the Tax Decrees.  The withholding tax rates are set according to the original 

maturity of notes issued abroad by resident corporations as follows: 

(a) 7% withholding tax for debt instruments with an original maturity of less than one year, 

(b) 3% withholding tax for debt instruments with an original maturity of at least one year and less than 

three years, and 

(c) 0% withholding tax for debt instruments with an original maturity of three years or more. 
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Interest income derived by a resident corporation or resident individual is subject to further declaration and the 

withholding tax paid can be credited against the income tax calculated on the tax return.  For resident individuals, 

the entire amount is required to be declared as taxable income if the interest income derived exceeds TL 400,000 

(for the income derived in 2026) together with the income from other marketable securities, rental income from 

immovable property and salaries (except for salaries referred to under Article 86/1 of the Turkish Income Tax 

Law); provided that they were all subjected to income taxation through withholding.  For resident corporations, 

interest income at any amount is subject to declaration. 

In general, capital gains are not taxed through withholding tax and therefore any capital gain sourced in Türkiye 

with respect to the Notes may be subject to declaration.  However, pursuant to Provisional Article 67 of the 

Turkish Income Tax Law, as amended by the Law numbered 6111, 6655, 7256, 7491 and 7566, special or 

separate tax returns will not be submitted for capital gains from the notes of a Turkish corporate issued abroad 

when the income is derived by a non-resident.  Therefore, no tax is levied on non-resident persons in respect of 

capital gains from the Notes and no declaration is required.  The Provisional Article 67 is valid until the end 

of 2030. 

A non-resident holder will not be liable for Turkish estate, inheritance or similar tax with respect to its 

investment in the Notes, nor will it be liable for any Turkish stamp issue, registration or similar tax or duty 

relating thereto. 

Capital gains realised by a resident corporation or individual on the sale or redemption of the Notes (or beneficial 

interests therein) are subject to income tax or corporate (income) tax declaration.  The corporate income tax rate 

in Türkiye is:  (a) 30% for banks, financial leasing, factoring and financing companies, e-money and payment 

services institutions, authorised foreign exchange currency-related entities, asset management companies (varlık 

yönetim şirketleri), securities intermediaries and other capital markets institutions, insurance and reinsurance 

companies and pension companies and (b) 25% for other corporate entities (the rate for individuals’ income tax 

ranges from 15% to 40% at progressive rates); provided that, effective from a fiscal period starting in the 

year 2025, the corporate income tax rate on profits from specific public-private partnership and build-operate-

transfer projects is 30% and a “minimum corporate income tax” requires a minimum amount of tax to be 

calculated at a flat rate of 10% based upon pre-exemption and pre-deduction net corporate income.  As part of 

the OECD Pillar Two initiative, Türkiye has implemented global and domestic corporate top-up tax rules, 

effective for income earned in 2024 and subsequent fiscal years, requiring corporations that exceed prescribed 

thresholds to pay a top-up tax if their effective tax rate falls below 15%.  Capital gains are, in principle, 

calculated in local currency terms and resident individuals’ acquisition costs can be increased at the Producer 

Price Index’s rate of increase for each month except for the month of discharge, so long as such index increased 

by at least 10%. 

Reduced Withholding Tax Rates 

Under current laws in Türkiye, interest payments on notes issued abroad by a resident corporation will be subject 

to a withholding tax at a rate between 7% and 0% (inclusive) in Türkiye, as detailed above. 

If a double taxation treaty is in effect between Türkiye and the country of which the holder of the notes is an 

income tax resident (in some cases, for example, pursuant to the treaties with the UK and the United States, the 

term “beneficial owner” is used) that provides for the application of a lower withholding tax rate than the local 

rate to be applied by the issuer corporation, then the lower rate may be applicable.  For the application of 

withholding at a reduced rate that benefits from the provisions of a double tax treaty concluded between Türkiye 

and the country in which the investor is an income tax resident, an original copy of the certificate of residence 

signed by the competent authority is required, with a translated copy certified by a notary or the Turkish embassy 

in the relevant country, to verify that the investor is subject to taxation over its worldwide gains in the relevant 

country on the basis of resident taxpayer status, as a resident of such country to the related tax office directly or 

through the banks and intermediary institutions prior to the application of withholding.  In the event the 

certificate of residence is not delivered prior to the application of withholding tax, then upon the subsequent 

delivery of the certificate of residence, a refund of the excess tax shall be granted pursuant to the provisions of 

the relevant double taxation treaty and the Turkish tax legislation. 
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Value Added Tax 

Bond issuances and interest payments on bonds are exempt from Türkiye’s value added tax pursuant to 

Article 17/4(g) of the Value Added Tax Law (Law No. 3065), as amended pursuant to the Turkish Tax Bill 

Regarding Improvement of the Investment Environment (Law No. 6728) published in the Official Gazette 

dated 9 August 2016 and numbered 29796. 

FATCA Disclosure 

Foreign Account Tax Compliance Act 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a 

“foreign financial institution” (as defined by FATCA) may be required to withhold on certain payments it 

makes (“foreign passthru payments”) to persons that fail to meet certain certification, reporting or related 

requirements.  The issuer is a foreign financial institution for these purposes.  A number of jurisdictions 

(including Türkiye) have entered into, or have agreed in substance to, intergovernmental agreements with the 

United States to implement FATCA (“IGAs”), which modify the way in which FATCA applies in their 

jurisdictions.  Under the provisions of IGAs as currently in effect, and for so long as the relevant foreign 

financial institution and the government of the applicable IGA jurisdiction comply with their respective 

obligations under that IGA, a foreign financial institution in an IGA jurisdiction would generally not be required 

to withhold under FATCA or an IGA from payments that it makes.  Certain aspects of the application of the 

FATCA provisions and IGAs to instruments such as Notes, including whether withholding would ever be 

required pursuant to FATCA or an IGA with respect to payments on instruments such as Notes, are uncertain 

and may be subject to change.  Even if withholding would be required pursuant to FATCA or an IGA with 

respect to payments on instruments such as Notes, such withholding would not apply prior to the date that is 

two years after the date on which final regulations defining foreign passthru payments are published in the 

U.S. Federal Register and Notes characterised as debt (or which are not otherwise characterised as equity and 

have a fixed term) for U.S. federal tax purposes that are issued on or prior to the date that is six months after the 

date on which final regulations defining foreign passthru payments are published generally would be 

grandfathered for purposes of FATCA withholding unless materially modified after such date.  However, if 

additional Notes (as described under “Terms and Conditions of the Notes—Further Issues”) that are not 

distinguishable from previously issued Notes are issued after the expiration of the grandfathering period and are 

subject to withholding under FATCA, then withholding agents may treat all Notes, including the Notes offered 

prior to the expiration of the grandfathering period, as subject to withholding under FATCA.  Holders should 

consult their own tax advisers regarding how these rules may apply to their investment in Notes.  In the event 

any withholding would be required pursuant to FATCA or an IGA with respect to payments on the Notes, no 

person will be required to pay additional amounts as a result of the withholding. 
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SUBSCRIPTION AND SALE 

The Dealer has, in a Programme Agreement (such Programme Agreement as modified and/or supplemented 

and/or restated from time to time, the “Programme Agreement”) dated 21 October 2026, agreed with the Issuer 

a basis upon which it may from time to time agree to purchase Notes.  Any such agreement will extend to those 

matters stated under “Form of the Notes” and “Terms and Conditions of the Notes”.  In the Programme 

Agreement, the Issuer has agreed to reimburse the Dealer for certain of its expenses in connection with the 

establishment and any future update of the Programme and the issue of Notes under the Programme and to 

indemnify the Dealer against certain liabilities incurred by it in connection therewith.  The Dealer is entitled in 

certain circumstances to be released and discharged from its obligations under the Programme Agreement prior 

to the closing of the issue of a Tranche of Notes, including in the event that certain conditions precedent are not 

delivered or met to its satisfaction on the issue date of such Tranche.  In this situation, the issuance of the Notes 

may not be completed.  Investors will have no rights against the Issuer or the Dealer in respect of any expense 

incurred or loss suffered in these circumstances. 
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TRANSFER AND SELLING RESTRICTIONS 

As a result of the following restrictions, investors in the Notes are advised to consult legal counsel prior to 

making any purchase, offer, sale, resale, pledge or other transfer of such Notes (or beneficial interests therein). 

Each purchaser and transferee of Registered Notes (or a beneficial interest therein) will be required to 

acknowledge, represent and warrant to and agree with the Issuer, and each Person purchasing an interest in a 

Registered Global Note with a view to holding it in the form of an interest in the same Global Note will be 

deemed to have acknowledged, represented and warranted to and agreed with the Issuer, as follows (terms used 

in this paragraph that are defined in Regulation S are used herein as defined therein): 

(a) that it is not a U.S. person and is purchasing or acquiring the Notes (or a beneficial interest therein) in 

an offshore transaction pursuant to Regulation S under the Securities Act, 

(b) that the Notes (or a beneficial interest therein) are being offered and sold in a transaction not involving 

a public offering in the United States within the meaning of the Securities Act and that such Notes (or 

a beneficial interest therein) have not been and will not be registered under the Securities Act or any 

other applicable U.S. federal or state securities laws and may not be offered or sold within the United 

States or to, or for the account or benefit of, U.S. persons, 

(c) that, unless it holds an interest in a Regulation S Registered Global Note and is not a U.S. person, if in 

the future it decides to offer, resell, assign, transfer, pledge, encumber or otherwise dispose of the Notes 

(or beneficial interests therein), it will do so only in an offshore transaction in compliance with Rule 903 

or 904 under the Securities Act and in accordance with all applicable securities laws of the United States 

and all other jurisdictions, 

(d) that it will give to each Person to whom it transfers a Note (or a beneficial interest therein) notice of 

any restrictions on the transfer of such Note (or a beneficial interest therein) in this section, 

(e) if it holds a Definitive Regulation S Registered Note or a beneficial interest in a Regulation S Registered 

Global Note, then if it should offer, resell, assign, transfer, pledge, encumber or otherwise dispose of 

such Note (or beneficial interest) prior to the expiration of a 40 day period after the later of the 

commencement of the offering to Persons other than distributors and the applicable Issue Date (the 

“Distribution Compliance Period”), it will do so only in an offshore transaction in compliance with 

Rule 903 or 904 under the Securities Act and in accordance with all applicable U.S. federal and state 

securities laws; and it acknowledges that such Notes (with appropriate revisions) will bear a legend in 

the following form unless otherwise agreed to by the Issuer: 

“THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT 

OF 1933, AS AMENDED (THE “SECURITIES ACT”), OF THE UNITED STATES OF AMERICA OR 

ANY OTHER APPLICABLE U.S. FEDERAL OR STATE SECURITIES LAWS AND, ACCORDINGLY, 

THIS NOTE (AND BENEFICIAL INTERESTS HEREIN) MAY NOT BE OFFERED, SOLD, ASSIGNED, 

TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF WITHIN THE UNITED 

STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN 

REGULATION S UNDER THE SECURITIES ACT) EXCEPT IN COMPLIANCE WITH ALL 

APPLICABLE SECURITIES LAWS OF THE UNITED STATES AND ALL OTHER JURISDICTIONS.  

THE HOLDER OF THIS NOTE (OR OF A BENEFICIAL INTEREST HEREIN), BY ITS ACCEPTANCE 

HEREOF (OR OF A BENEFICIAL INTEREST HEREIN), AGREES (OR SHALL BE DEEMED TO AGREE) 

ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IT IS 

HOLDING THIS NOTE (OR A BENEFICIAL INTEREST HEREIN) THAT NO OFFER, SALE, 

ASSIGNMENT, TRANSFER, PLEDGE, ENCUMBRANCE OR OTHER DISPOSITION OF THIS NOTE 

(OR A BENEFICIAL INTEREST HEREIN) SHALL BE MADE TO A U.S. PERSON PRIOR TO THE 

EXPIRATION OF A 40 DAY PERIOD AFTER THE LATER OF THE COMMENCEMENT OF THE 

OFFERING TO PERSONS OTHER THAN DISTRIBUTORS AND THE ISSUE DATE OF THE TRANCHE 

OF WHICH THIS NOTE FORMS PART. 

THIS NOTE AND RELATED DOCUMENTATION (INCLUDING, WITHOUT LIMITATION, THE 

AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE AMENDED OR SUPPLEMENTED FROM 

TIME TO TIME, WITHOUT THE CONSENT OF, BUT UPON NOTICE TO, THE HOLDER OF THIS NOTE 
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(OR BENEFICIAL INTERESTS HEREIN) SENT TO ITS REGISTERED ADDRESS (OR, FOR HOLDERS 

OF BENEFICIAL INTERESTS, TO THE EXTENT FORWARDED TO THEM BY THE APPLICABLE 

CLEARING SYSTEM), TO MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR RESALES 

AND OTHER TRANSFERS OF THIS NOTE (OR BENEFICIAL INTERESTS HEREIN) TO REFLECT ANY 

CHANGE IN APPLICABLE LAW (OR THE INTERPRETATION THEREOF) OR IN PRACTICES 

RELATING TO RESALES OR OTHER TRANSFERS OF RESTRICTED SECURITIES GENERALLY.  THE 

HOLDER OF THIS NOTE (OR OF A BENEFICIAL INTEREST HEREIN) SHALL BE DEEMED, BY ITS 

ACCEPTANCE OR PURCHASE HEREOF (OR OF A BENEFICIAL INTEREST HEREIN), TO HAVE 

AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT (EACH OF WHICH SHALL BE 

CONCLUSIVE AND BINDING UPON THE HOLDER HEREOF (AND HOLDERS OF A BENEFICIAL 

INTEREST HEREIN) AND ALL FUTURE HOLDERS OF THIS NOTE (AND HOLDERS OF A 

BENEFICIAL INTEREST HEREIN) AND ANY SECURITIES ISSUED IN EXCHANGE OR 

SUBSTITUTION HEREFOR, WHETHER OR NOT ANY NOTATION THEREOF IS MADE HEREON).”, 

(f) if it holds a Definitive Bearer Note or a beneficial interest in a Bearer Global Note, then if it should 

offer, resell, assign, transfer, pledge, encumber or otherwise dispose of such Note (or beneficial interest) 

prior to the expiration of the applicable Distribution Compliance Period, it will do so only in an offshore 

transaction in compliance with Rule 903 or 904 under the Securities Act and in accordance with all 

applicable U.S. federal and state securities laws; and it acknowledges that such Notes (with appropriate 

revisions) will bear a legend in the following form unless otherwise agreed to by the Issuer: 

“THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT 

OF 1933, AS AMENDED (THE “SECURITIES ACT”), OF THE UNITED STATES OF AMERICA OR 

ANY OTHER APPLICABLE U.S. FEDERAL OR STATE SECURITIES LAWS AND, ACCORDINGLY, 

THIS NOTE (AND BENEFICIAL INTERESTS HEREIN) MAY NOT BE OFFERED, SOLD, ASSIGNED, 

TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF WITHIN THE UNITED 

STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN 

REGULATION S UNDER THE SECURITIES ACT) EXCEPT IN COMPLIANCE WITH ALL 

APPLICABLE SECURITIES LAWS OF THE UNITED STATES AND ALL OTHER JURISDICTIONS.  

THE HOLDER OF THIS NOTE (OR OF A BENEFICIAL INTEREST HEREIN), BY ITS ACCEPTANCE 

HEREOF (OR OF A BENEFICIAL INTEREST HEREIN), AGREES (OR SHALL BE DEEMED TO AGREE) 

ON ITS OWN BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IT IS 

HOLDING THIS NOTE (OR A BENEFICIAL INTEREST HEREIN) THAT NO OFFER, SALE, 

ASSIGNMENT, TRANSFER, PLEDGE, ENCUMBRANCE OR OTHER DISPOSITION OF THIS NOTE 

(OR A BENEFICIAL INTEREST HEREIN) SHALL BE MADE TO A U.S. PERSON PRIOR TO THE 

EXPIRATION OF A 40 DAY PERIOD AFTER THE LATER OF THE COMMENCEMENT OF THE 

OFFERING TO PERSONS OTHER THAN DISTRIBUTORS AND THE ISSUE DATE OF THE TRANCHE 

OF WHICH THIS NOTE FORMS PART. 

THIS NOTE AND RELATED DOCUMENTATION (INCLUDING, WITHOUT LIMITATION, THE 

AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE AMENDED OR SUPPLEMENTED FROM 

TIME TO TIME, WITHOUT THE CONSENT OF, BUT UPON NOTICE TO, THE HOLDER OF THIS NOTE 

(OR BENEFICIAL INTERESTS HEREIN) SENT TO ITS REGISTERED ADDRESS (OR, FOR HOLDERS 

OF BENEFICIAL INTERESTS, TO THE EXTENT FORWARDED TO THEM BY THE APPLICABLE 

CLEARING SYSTEM), TO MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR RESALES 

AND OTHER TRANSFERS OF THIS NOTE (OR BENEFICIAL INTERESTS HEREIN) TO REFLECT ANY 

CHANGE IN APPLICABLE LAW (OR THE INTERPRETATION THEREOF) OR IN PRACTICES 

RELATING TO RESALES OR OTHER TRANSFERS OF RESTRICTED SECURITIES GENERALLY.  THE 

HOLDER OF THIS NOTE (OR OF A BENEFICIAL INTEREST HEREIN) SHALL BE DEEMED, BY ITS 

ACCEPTANCE OR PURCHASE HEREOF (OR OF A BENEFICIAL INTEREST HEREIN), TO HAVE 

AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT (EACH OF WHICH SHALL BE 

CONCLUSIVE AND BINDING UPON THE HOLDER HEREOF (AND HOLDERS OF A BENEFICIAL 

INTEREST HEREIN) AND ALL FUTURE HOLDERS OF THIS NOTE (AND HOLDERS OF A 

BENEFICIAL INTEREST HEREIN) AND ANY SECURITIES ISSUED IN EXCHANGE OR 

SUBSTITUTION HEREFOR, WHETHER OR NOT ANY NOTATION THEREOF IS MADE HEREON).”, 

(g) that the Issuer and the Dealers will rely upon the truth and accuracy of the foregoing acknowledgements, 

representations and agreements and agrees (or will be deemed to agree) that if any of such 
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acknowledgements, representations or agreements made by it are no longer accurate, it will promptly 

notify the Issuer and the applicable Dealer(s), 

Pursuant to the BRSA decisions dated 6 May 2010 (No. 3665) and 30 September 2010 (No. 3875) and in 

accordance with Decree 32, residents of Türkiye:  (a) may, in the secondary markets only, purchase or sell Notes 

(or beneficial interests therein) denominated in a currency other than Turkish Lira in offshore transactions on 

an unsolicited (reverse inquiry) basis, and (b) may, in both the primary and secondary markets, purchase or sell 

Notes (or beneficial interests therein) denominated in Turkish Lira in offshore transactions on an unsolicited 

(reverse inquiry) basis; provided that, for both clauses (a) and (b), such purchase or sale complies with the 

Turkish Purchase Requirements. 
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SELLING RESTRICTIONS 

Türkiye 

The Issuer has obtained the CMB Approval from the CMB and the BRSA Approval from the BRSA required 

for the issuance of Notes under the Programme.  The maximum debt instrument amount that the Issuer may 

issue under the Programme Approvals is the Approved Issuance Limit.  It should be noted that, regardless of 

the outstanding Note amount, unless the Issuer obtains new approvals from the BRSA and the CMB, the 

aggregate debt instrument amount to be issued under the Programme Approvals may not exceed the Approved 

Issuance Limit. 

Pursuant to the Programme Approvals, the offer, sale and issue of Notes under the Programme has been 

authorised and approved in accordance with Decree 32, the Banking Law, the Capital Markets Law or their 

respective related laws and the Debt Instruments Communiqué.  In addition, Notes (or beneficial interests 

therein) may only be offered or sold outside of Türkiye in accordance with the Programme Approvals.  The 

Notes issued under the Programme prior to the date of the CMB Approval were issued under previously existing 

CMB approvals. 

Notwithstanding the foregoing, pursuant to the BRSA decision dated 6 May 2010 No. 3665, the BRSA decision 

dated 30 September 2010 No. 3875 and in accordance with Decree 32, residents of Türkiye may acquire Notes 

(or beneficial interests therein) so long as they comply with the Turkish Purchase Requirements. 

To the extent (and in the form) required by applicable law, an approval from the CMB in respect of each Tranche 

of Notes is required to be obtained by the Issuer prior to the Issue Date of such Tranche of Notes. 

Monies paid for investments in the Notes are not protected by the insurance coverage provided by the SDIF. 

United States 

The Notes have not been and will not be registered under the Securities Act, any other federal securities law or 

the securities laws of any State or other jurisdiction of the United States and may not be offered or sold within 

the United States or to, or for the account or benefit of, U.S. persons.  Terms used in this paragraph have the 

meanings given to them by Regulation S. 

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered 

within the United States or its possessions or to a United States person except in certain transactions permitted 

by U.S. tax regulations.  Terms used in this paragraph have the meanings given to them by the Code and 

U.S. Treasury regulations promulgated thereunder. 

In connection with any Notes, the Dealer has represented to and agreed with, and each further Dealer appointed 

under the Programme will be required to represent to and agree with, the Issuer that such Dealer will not offer, 

sell or deliver such Notes (or beneficial interests therein):  (a) as part of their distribution at any time or 

(b) otherwise until the expiration of the applicable Distribution Compliance Period other than in an offshore 

transaction to, or for the account or benefit of, Persons who are not U.S. persons.  The Dealer has further agreed, 

and each further Dealer appointed under the Programme will be required to agree, that it will send to each 

distributor, dealer or other Person to whom it sells any Notes (or beneficial interests therein) during the 

applicable Distribution Compliance Period a confirmation or other notice setting forth the restrictions on offers 

and sales of the Notes other than in offshore transactions to, or for the account or benefit of, Persons who are 

not U.S. persons.  Terms used in this paragraph have the meanings given to them by Regulation S. 

Until the expiration of the applicable Distribution Compliance Period, an offer or sale of such Notes (or 

beneficial interests therein) other than in an offshore transaction to a Person who is not a U.S. person by any 

distributor (whether or not participating in the offering) might violate the registration requirements of the 

Securities Act if such offer or sale is made otherwise than in accordance with an available exemption from 

registration under the Securities Act. 
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Prohibition of Sales to EEA Retail Investors 

The Dealer has represented to and agreed with, and each further Dealer appointed under the Programme will be 

required to represent to and agree with, the Issuer that if the Pricing Supplement in respect of any Notes specifies 

the “Prohibition of sales to EEA Retail Investors” as: 

1. “Applicable,” then such Dealer has not offered, sold or otherwise made available (and will not offer, 

sell or otherwise make available) any of such Notes (or beneficial interests therein) to any EEA Retail 

Investor in the EEA, “EEA Retail Investor” means a person who is one (or more) of the following:  (i) a 

retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”), 

(ii) a customer within the meaning of Directive (EU) No. 2016/97 (as amended), where that customer 

would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II, or (iii) not 

a qualified investor as defined in Regulation (EU) No. 2017/1129 (as amended, the “Prospectus 

Regulation”), and 

2. “Not Applicable,” then, in relation to each Member State, such Dealer (with respect to such Notes) has 

not made and will not make an offer of Notes to the public in that Member State, except that it may 

make an offer of Notes to the public in that Member State at any time: 

(a) to any legal entity that is a qualified investor as defined in the Prospectus Regulation, 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the 

Prospectus Regulation) subject to obtaining the prior consent of the relevant Dealer(s) 

nominated by the Issuer for any such offer, or 

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation; 

provided that no such offer of Notes referred to in clauses (a) to (c) shall require the Issuer or any Dealer 

to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus 

pursuant to Article 23 of the Prospectus Regulation. 

For the purposes of part 2, the expression “an offer of Notes to the public” in relation to any Notes 

(which shall also include beneficial interests therein where applicable) in any Member State means the 

communication in any form and by any means of sufficient information on the terms of the offer and 

the Notes (or beneficial interests therein) to be offered so as to enable an investor to decide to purchase 

or subscribe for the Notes (or beneficial interests therein). 

United Kingdom 

Prohibition of Sales to UK Retail Investors.  The Dealer has represented to and agreed with, and each further 

Dealer appointed under the Programme will be required to represent to and agree with, the Issuer that if the 

Pricing Supplement in respect of any Notes specifies the “Prohibition of sales to UK Retail Investors” as: 

1. “Applicable,” then such Dealer has not offered, sold, distributed or otherwise made available (and will 

not offer, sell, distribute or otherwise make available) any of such Notes (or beneficial interests therein) 

to any UK Retail Investor in the UK, “UK Retail Investor” means a person who is either one (or both) 

of the following: 

(a) not a professional client (as defined in point (8) of Article 2(1) of Regulation (EU) No. 

600/2014 as it forms part of domestic law by virtue of the EUWA); or 

(b) not a qualified investor (as defined in paragraph 15 of Schedule 1 to the Public Offers and 

Admissions to Trading Regulations 2024), and 

2. “Not Applicable,” then such Dealer (with respect to such Notes) has not made and will not make an 

offer of Notes to the public in the UK, except that it may make an offer of Notes to the public in the UK 

at any time: 

(a) to any legal entity that is a qualified investor as defined in paragraph 15 of Schedule 1 to the 

Public Offers and Admissions to Trading Regulations 2024 
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(b) to fewer than 150 persons (other than qualified investors as defined in paragraph 15 of 

Schedule 1 to the Public Offers and Admissions to Trading Regulations 2024) in the UK subject 

to obtaining the prior consent of the relevant Dealer or Dealers nominated by the Issuer for any 

such offer, or 

(c) in any other circumstances falling within Part 1 of Schedule 1 to the Public Offers and 

Admissions to Trading Regulations 2024. 

For the purposes of this provision, the expression “offer” and “an offer of Notes to the public” in relation to 

any Notes (which shall also include beneficial interests therein where applicable) means the communication in 

any form and by any means of sufficient information on the terms of the offer and the Notes (or beneficial 

interests therein) to be offered so as to enable an investor to decide to buy or subscribe for the Notes (or 

beneficial interests therein). 

Other United Kingdom Regulatory Restrictions.  The Dealer has represented to and agreed with, and each further 

Dealer appointed under the Programme will be required to represent to and agree with, the Issuer that: 

(a) in relation to any Notes that have a maturity of less than one year:  (i) such Dealer is a person whose 

ordinary activities involve it in acquiring, holding, managing or disposing of investments (as principal 

or agent) for the purposes of its business and (ii) it has not offered or sold and will not offer or sell any 

Notes (or beneficial interests therein) other than to persons whose ordinary activities involve them in 

acquiring, holding, managing or disposing of investments (as principal or as agent) for the purposes of 

their businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments 

(as principal or agent) for the purposes of their businesses where the issue of the Notes would otherwise 

constitute a contravention of Section 19 of the FSMA by the Issuer, 

(b) such Dealer has only communicated or caused to be communicated and will only communicate or cause 

to be communicated an invitation or inducement to engage in investment activity (within the meaning 

of Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes (or beneficial 

interests therein) in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer, 

and 

(c) such Dealer has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to any Notes in, from or otherwise involving the UK. 

Hong Kong 

The Dealer has represented to and agreed with, and each further Dealer appointed under the Programme will be 

required to represent to and agree with, the Issuer that such Dealer: 

(a) has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Notes 

(or beneficial interests therein) except for Notes that are a “structured product” as defined in the 

Securities and Futures Ordinance (Cap. 571) of Hong Kong (the “SFO”) other than:  (i) to “professional 

investors” as defined in the SFO and any rules made under the SFO or (ii) in other circumstances that 

do not result in the document being a “prospectus” as defined in the Companies (Winding Up and 

Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “C(WUMP)O”) or that do not 

constitute an offer to the public within the meaning of the C(WUMP)O; and 

(b) has not issued or had in its possession for the purposes of issue, and will not issue or have in its 

possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation 

or document relating to the Notes that is directed at, or the contents of which are likely to be accessed 

or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong 

Kong) other than with respect to Notes (or beneficial interests therein) that are or are intended to be 

disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the 

SFO and any rules made under the SFO. 

Singapore 

The Dealer has acknowledged, and each further Dealer appointed under the Programme will be required to 

acknowledge, that this Information Memorandum has not been registered as a prospectus with the MAS.  
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Accordingly, the Dealer has represented, warranted and agreed, and each further Dealer appointed under the 

Programme will be required to represent, warrant and agree, that it has not offered or sold any Notes (or 

beneficial interests therein) or caused the Notes (or beneficial interests therein) to be made the subject of an 

invitation for subscription or purchase and will not offer or sell any Notes (or beneficial interests therein) or 

cause any Notes (or beneficial interest therein) to be made the subject of an invitation for subscription or 

purchase, and has not circulated or distributed, nor will it circulate or distribute, this Information Memorandum 

or any other document or material in connection with the offer or sale, or invitation for subscription or purchase, 

of any Notes (or beneficial interests therein), whether directly or indirectly, to any Person in Singapore other 

than:  (a) to an institutional investor (as defined in Section 4A of the SFA) pursuant to Section 274 of the SFA 

or (b) to an accredited investor (as defined in Section 4A of the SFA) pursuant to and in accordance with the 

conditions specified in Section 275 of the SFA. 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan 

(Act No. 25 of 1948, as amended; the “FIEA”) and the Dealer has represented to and agreed with, and each 

further Dealer appointed under the Programme will be required to represent to and agree with, the Issuer that 

such Dealer will not offer or sell any Notes (or beneficial interests therein), directly or indirectly, in Japan or to, 

or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign 

Exchange and Foreign Trade Act (Act No. 228 of 1949, as amended)), or to others for re-offering or resale, 

directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan, except pursuant to an exemption 

from the registration requirements of, and otherwise in compliance with, the FIEA and any other applicable 

laws, regulations and ministerial guidelines of Japan. 

General 

The Dealer has represented to and agreed with, and each further Dealer appointed under the Programme will be 

required to represent to and agree with, the Issuer that such Dealer will (to the best of its knowledge and belief) 

comply with all laws in force related to securities in any jurisdiction in which it purchases, offers, sells or 

delivers Notes (or beneficial interests therein) or possesses or distributes this Information Memorandum and 

will obtain any consent, approval or permission required by it for the purchase, offer, sale or delivery by it of 

Notes (or beneficial interests therein) under the laws in force in any jurisdiction to which it is subject or in which 

it makes such purchases, offers, sales or deliveries and neither the Issuer nor the Dealer shall have any 

responsibility therefor. 

Neither the Issuer nor the Dealer represents that Notes (or beneficial interests therein) may at any time lawfully 

be sold in compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to 

any exemption available thereunder, or assumes any responsibility for facilitating any such sale. 
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GENERAL INFORMATION 

Authorisation 

The establishment of the Programme and the issue of Notes have been duly authorised by a resolution of the 

Board of Directors of the Issuer dated 26 March 2026.  

Listing of Notes 

Application has been made to the Vienna Stock Exchange for Notes issued under the Programme to be included 

in trading on the Vienna MTF.  The Vienna MTF is not a regulated market for the purposes of MiFID II.  The 

approval of the Programme in respect of Notes is expected to be granted on or about 21 October 2026.  It is 

expected that each Tranche of the Notes which is to be admitted to the Vienna MTF will be admitted separately 

as and when issued, subject only to the issue of one or more Global Notes initially representing the Notes of 

such Tranche. 

Documents Available 

For so long as any Notes remain outstanding, copies of the following documents will, when published, (i) be 

available for inspection at the specified office of the Paying Agent or (ii) may be provided by email to a 

Noteholder following their prior written request to the Paying Agent and provision of proof of holding and 

identity (in a form satisfactory to the Paying Agent) 

(a) the articles of association (an English translation thereof) of the Issuer; 

(b) the Agency Agreement, the Deed of Covenant and the forms of the Global Notes, the Notes in definitive 

form, the Coupons and Talons; 

(c) this Information Memorandum; and 

(d) any future Information Memorandum, supplements to this Information Memorandum and Pricing 

Supplements (save that Pricing Supplements will only be available for inspection by a holder of such 

Note and such holder must produce evidence satisfactory to the Issuer or the Paying Agent as to its 

holding of Notes and identity) and any other information incorporated herein or therein by reference. 

Clearing Systems 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg (which are the 

entities in charge of keeping the records).  The appropriate Common Code and ISIN for each Tranche of Notes 

allocated by Euroclear and Clearstream, Luxembourg will be specified in the applicable Pricing Supplement.  If 

the Notes are to clear through an additional or alternative clearing system the appropriate information will be 

specified in the applicable Pricing Supplement. 

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels.  The 

address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855 Luxembourg. 

Conditions for determining price 

The price and amount of Notes to be issued under the Programme will be determined by the Issuer and each 

relevant Dealer at the time of issue in accordance with prevailing market conditions. 

Significant or Material Change 

There has been no significant change in the financial performance or financial position of the Issuer since 30 

June 2026.  There has been no material adverse change in the prospects of the Issuer since 31 December 2025. 

Litigation 

Other than as disclosed under “The Issuer and its Business – Legal Proceedings”, the Issuer has not been 

involved in any governmental, legal or arbitration proceedings (including any such proceedings which are 

pending or threatened of which the Issuer is aware) in the 12 months preceding the date of this Information 
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Memorandum which may have or have in such period had a significant effect on the financial position or 

profitability of the Issuer. 

Independent Auditors 

The BRSA Financial Statements, incorporated by reference in this Information Memorandum, have been 

audited by EY, independent auditors, in accordance with the “Regulation on Independent Audit of Banks” 

published by the BRSA in the Official Gazette No. 29314 dated 2 April 2015 and the Standards on Independent 

Auditing that are part of the Turkish Auditing Standards promulgated by the POA, as stated in the convenience 

translation in English of EY’s independent auditor’s reports thereon incorporated by reference herein. 

EY is an independent auditor in Türkiye and is authorised by the BRSA to conduct independent audits of banks 

in Türkiye.  EY is located at Maslak Mahallesi Eski Büyükdere Cad.  Orjin Plaza No:27 Kat:  2-3-4, Daire:  54-

57-59, 34485 Sarıyer, İstanbul, Türkiye. 
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ISSUER 

Garanti Faktoring A.Ş. 

Çamçesme Mahallesi Tersane Caddesi 
No:  15, 3 B Blok 

34899 Pendik, Istanbul, Turkey 

ARRANGER AND DEALER 

Banco Bilbao Vizcaya Argentaria, S.A. 

Plaza de San Nicolás, 4 

48005 Bilbao 

Spain 

FISCAL AGENT AND PAYING AGENT 

Citibank, N.A., London Branch 

Citigroup Centre 

Canada Square 

Canary Wharf 

London E14 5LB 

United Kingdom 

REGISTRAR AND TRANSFER AGENT 

Citibank Europe PLC 

1 North Wall Quay 

Dublin 1 D01 T8Y1 

Ireland 

LEGAL ADVISORS 

To the Issuer as to English law To the Issuer as to Turkish law 

White & Case LLP GKC Partners 

5 Old Broad Street 

London EC2N 1DW 

United Kingdom 

Esentepe, Ferko Signature 

Büyükdere Cd.  No:  175, Kat:  10, 

34394 Levent İstanbul 

Türkiye 

INDEPENDENT AUDITORS TO THE ISSUER 

Güney Bağımsız Denetim ve Serbest Muhasebeci Mali Müşavirlik Anonim Şirketi 

Maslak Mahallesi Eski Büyükdere Cad.  

Orjin Plaza No:27 Kat:  2-3-4  

Daire:  54-57-59 34485  

Sarıyer, İstanbul  

Türkiye 
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