	
LOAN AGREEMENT

This loan agreement (“Agreement”) is made on the … day of ….. 2021, by and between:

[bookmark: _Hlk51062863]Wyndham Fund Platform SPC, a company incorporated and existing under the laws of Cayman Islands, registered with the Registrar of Companies under No. AS-311344, having its seat and registered office at: Governors Square, West Bay Road, P.O. Box 30746 SMB, Grand Cayman, KY1-1203, Cayman Island, hereinafter referred as to Lender 
and 
[bookmark: _Hlk52963722]………………………………………………, citizen of ………………………., born on ………………………., holder of passport No. ………………………., issued on ………………………… by the authorities in …………………………………., with address: ………………………………………………………, hereinafter referred as to Borrower

WHEREAS:
(A) The Borrower wishes to acquire Turkish citizenship (“Citizenship”) through investment in a residential real estate property located on the territory of Istanbul, Republic of Turkey (“Property”);
(B) The Borrower wishes to purchase the Property from 235 Developments Insaat A.S., a company incorporated and existing under the laws of Turkey, registered with the Registrar of Companies under No. 206356-5, tax No. 0011895621, having its seat and registered office at Andromeda Gold, Ataturk Mahallesi, Meric Cad. No:1, floor 48, office 195A, Dogu Atasehir, Istanbul, Republic of Turkey (“Developer”);
(C) The details of the Property are, as follows: Istanbul City, Kartal District, Plot number G22A10B4D, Map Section number 12469 and Parcel number 62, floor ….., apartment No: …… 
(D) The Borrower wishes to receive financing for the purchase of the Property and the Lender is willing to provide such financing to the Borrower according to the terms and conditions of the present Agreement.
(E) In this Agreement, save where the context otherwise requires or unless otherwise expressly provided:
(i) the singular includes the plural and vice versa and reference to any gender includes a reference to all other genders;
(ii) the headings in this Agreement do not affect its interpretation;
(iii) a reference to an article or a paragraph is, unless indicated to the contrary, a reference to an article or a paragraph of this Agreement;
(iv) a "party" means the relevant party to this Agreement and includes a reference to the relevant party's successors and permitted assigns;
(v) words denoting persons include corporations, partnerships and other legal entities, and references to a person includes its successors in title, permitted transferees and permitted assigns;
(vi) a reference to a "day" shall be a reference to a calendar day (and not a business day);
(vii) "including" and "include" shall be deemed to be followed by "without limitation" where not so followed.

The parties reached agreement on the following:

I. SUBJECT OF THE AGREEMENT

Art. 1. The Lender undertakes to transfer in ownership to the Borrower the amount of USD 250,000.00 (two hundred and fifty thousand US dollars) (“Loan”), and the Borrower undertakes to return the Loan to the Lender according to the terms and conditions of the present Agreement.
(2) The provided Loan shall be used only and wholly for purchasing of the Property. 

Art. 2. The Loan amount shall be transferred by the Lender directly into the Borrower's bank account in Turkey within 10 (ten) business days as of the date of signing of the present Agreement. The Parties have agreed that once the Loan amount clears the Borrower's bank account in Turkey, the Borrower must immediately thereafter transfer said Loan amount into the Developer's bank account without any delay but in no case later than within 2 (two) business days from the date of the bank transfer receipt. The Parties have agreed that timely performance under this Agreement is essential and any undue delay shall constitute a material breach of this Agreement and grounds for the immediate redemption and repayment of the full Loan amount back to the Lender.

The private bank account of the Borrower in Turkey: 

IBAN: 			…………………………………………………………
BIC/SWIFT: 		…………………………………………………………
BANK: 			…………………………………………………………
ACCOUNT CURRENCY: 	USD

Art. 3. By the transfer of the amount of the Loan directly to the Developer pursuant the preceding Art. 2 of this Agreement, the Parties shall consider, that the Lender has provided the Loan to the Borrower and the Lender has executed completely and precisely his obligation for providing of the Loan to the Borrower.

II. INTEREST

Art. 4. (1) The Borrower owes annual interest to the Lender for the Loan in the amount of 6.88% (“Interest”). 
(2) The Interest shall be paid from the Borrower to the Lender quarterly as of the date of providing of the Loan. 

III. RETURNING OF THE LOAN 

Art. 5. (1) The Borrower shall return the Loan to the Lender within 42 (forty two) months as of the date of providing of the Loan. 
(2) The Borrower shall return the Loan to the Lender into a bank account specified by the Lender.
(3) The Borrower is entitled to return the Loan or part of it at any moment prior to the deadline under para. 1.
(4) Instead of returning of the Loan the Parties may agree that the Borrower shall transfer the ownership of the purchased Property to the Lender or a third party appointed by the Lender, regardless of the then-current market price of the Property. 

Art. 6. The entire amount of the provided Loan shall become immediately pro-term executable (i.e. immediately due) in the following cases:
1. Borrower’s application for acquiring of Citizenship (or for a preceding procedure, such as visa, residence permit or other) is rejected; 
2. Borrower fails to perform any of his obligations under the present Agreement; 
3. Borrower disposes or tries to dispose (including using the Property or part of it as any form of collateral) with the Property or part of them, without the prior written consent of the Lender;
4. Borrower’s Citizenship (or visa, or residence permit) is revoked due to incompliance with/amendment of laws, regulations, rules, policies, etc. 
5. Borrower fails to perform any of his obligations under any Agreement entered into between the Borrower or the Developer.

IV. TERMINATION OF THE AGREEMENT

Art. 7. The present Agreement shall be terminated:
1. upon mutual consent of the parties expressed in written form;
2. with the returning of the entire Loan and the payment of all interests due under the Agreement.

V. CONFIDENTIALITY 

Art. 8. (1) The parties will hold in confidence and will not disclose to any third party without prior written consent of the other party the contents of the Agreement, unless disclosure is required by law or order of a competent state authority.
(2) The party under an obligation to make a disclosure as defined in para. 1 shall use its best efforts to notify the other party before making the disclosure.
(3) The parties shall not disclose to any person (other than to their officers, employees or professional advisors, as far as the position/work of such a relevant person makes it necessary to know particular information) any confidential information concerning the business, accounts, financial or contractual arrangements or other dealings/information, of/for the parties, save for: such information that at the time of disclosure is public knowledge; when disclosure is required by law or order of a competent state authority; if and in the volume in which there is prior written consent by the other party;
(4) The restrictions contained in the present article shall continue to apply even after termination of the Agreement, for an indefinite time period.

VI. MISCELLANEOUS

Art. 9. The parties shall perform and execute all such further acts and things as are reasonably required to give full effect to the rights given and the obligations undertaken under this Agreement.

Art. 10. All supplementation and amendments of the Agreement shall be valid only if made in written form and signed by the parties.

Art. 11. (1) Any communication between the parties concerning the Agreement will be in writing and will be delivered in person or by e-mail, or sent by registered mail to the following addresses of the parties:

For the Lender – address:  Governors Square, West Bay Road, P.O. Box 30746 SMB, Grand Cayman 
e-mail: tjlatev@me.com;

For the Borrower – address: …………………………………………, e-mail: ……………………………………..

(2) Any communication will be in English language and will be considered to have been given:
(i) when delivered in person – at the time when actually delivered;
(ii) when delivered via e-mail – at the time it is sent, unless in the electronic mail of the sender a message is returned saying that the mail is not delivered to the recipient due to technical problems;
(iii) when delivered by registered mail or courier – at the time when actually delivered, but in all cases not later than 14 (fourteen) days after being mailed/couriered.

Art. 12. This Agreement and any matters not settled by the Agreement shall be governed by and construed in accordance with Turkish law. Any non-contractual obligations arising out of or in connection with this Agreement shall be governed by and construed in accordance with Hong Kong law. 

Art. 13. If any provision of this Agreement is declared void or unenforceable, the other provisions of the Agreement and the rights and obligations of the parties created by them will remain in full force and effect. The void or unenforceable provision will be deemed to be deleted from this Agreement and will be substituted by the parties in good faith by a valid, enforceable and mutually acceptable provision which comes as close as possible to the economic result of the void or unenforceable provision. 

Art. 14. The parties explicitly agree that all disputes, arising from this agreement or related to it, including those arising from or concerning its interpretation, invalidity, performance or termination, as well as the disputes for filling gaps in this contract or its adaptation to newly established facts, shall be referred for resolution to the courts of Turkey in Istanbul.

Art. 15. No failure or delay by any party in exercising any power, remedy, discretion, authority or other rights under this Agreement waives or impairs that or any other right of such party. No single or partial exercise of such a right will preclude its additional or future exercise. No such waiver will waive any other right under this Agreement. All waivers or consents given under this Agreement must be in writing. The parties herewith expressly and irrevocably waive, to the extent permissible under applicable laws, any and all rights to contest the validity and enforceability of this Agreement including but not limited to the right to rescind this Agreement or to contest or adapt this Agreement for whatever cause or reason including grounds of error, disappearance of the commercial basis of this Agreement and the avoidance of Agreement owing to mistakes as well as any of their rights to terminate, cancel and/or otherwise render invalid this Agreement.

Art. 16. The parties shall fulfil their obligations and exercise their rights deriving from the Agreement in good faith.

Art. 17. The Lender is entitled to assign/transfer all its rights and obligations under the Agreement to any third party without the consent of the Borrower.

Art. 18. Any and all expenses related to the present Agreement, its execution, non-execution, operation and termination, including: (i) bank charges, commission, fees and other related to the providing/returning of the Loan and payment of interests; (ii) state, court, bank and legal fees related to court/arbitration and enforcement proceedings; (iii) state, court, bank and legal fees related to establishing of collateral and its enforcement, shall be at the expense of the Borrower.

Art. 19. This Agreement is drawn up in two identical copies in English language.

IN WITNESS WHEREOF, the parties hereto, acting through their duly authorized representatives, have caused this Agreement to be signed in their respective names as of the date first above written.

                                         BORROWER                                                      FOR THE LENDER


_____________________			         _____________________                                                                                                                                                                                                                                    CLIENT/REP. NAME                                                Sijmon Hiemstra
                                   		                                                               Director


								               _____________________                                                                                                                                           
                                                                                                                     Sukru Evrengun
                                                                                                                           Director
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   For the Borrower: ...............................	                                                  For the Lender: ...............................
