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KARAR :Teklif yazisy ve eklerinin incelenip goriigiiimesinde;

Bilindigi lizere yizdlgimii olarak Tirkiye’nin 6. biyitk ili olan Antalya, nitfus olarak
Tirkiye’nin S, blytik ilidir. Istanbul ve Ankara’dan sonra en cok go¢ alan 3. sehir konumundadir,
ASAT Genel Miudarligi, 19 ilgede, 20.909 km? bitytiklugtindeki sorumbuluk alamnda yasayan
2.688.004 niifusa, 16.000.000 ‘dan fazla yillik ziyaretgiye, kaynaklar optimum dfizeyde kullanarak,
saglikls, igilebilir, kesintisiz igme suyu temin etmek amactyla temin, iletim, isletme, bakim ve onarim
hizmetleri sunmaktadiy. Kullamlan ieme sularinm saglikli bir sekilde wraklagtinlmas:, artidmast ve
standartlara uygun sekilde degarj edilmesi, Aritma Camurunun yasal boyutlara uygun nihai olarak
bertaraf edilmesi igin plan ve projelerin yapilmas:, yatummlarin gergeklestirilmesi ile ilgili tesislerin
isletilmesi, bakim ve onarmlary da 2560 sayili kanun geregl ASAT in 6ncelikli gbrevieri arasindad;r.,

Camur bertaraf sozlesmelerinde yajanan slirecin teknik, idari ve bertaraf maliyetierinin
geometrik artiglarinm getirdigi zorluklar nedeniyle, Kamu yarari Oneelikli olmak kaidesiyle,
Idaremizin misyon ve vizyony dogruftusunda, teknik olarak akigkan yatak yakma tesisi prensibine
gore “Hurma drirma Canmary Yatma ve Enerji Ger Kazamm Tesisi “yapilmas: kanaati hasi] olmug
ve bu dogrultuda Gerekge Raporunda da (EK-1) belirtildigi tizere teknik ve finansal calismalara
baglanilmig idi,

56z konusu projeler igin Cevre ve Sehireilik Bakanhgrmn; 01.03.2021 tarth 383778 sayii1
yazist ile “CED QLUMLL> karart (EK-2), 05.10.2022 tarih ve 207416 sayily yazisy ile “Fizibilire
Raporu Onayr” alimmustir, (EK-3).

Genel Miidtirdtigiimiiz Yonetim Kurulunun 29.03.2022 tarih 2022/157 sayih karan (EK-4) ile,
miizakerelerin resmi siireci baglatilnus olup akabinde, AFD Yinetim Kurulw'nun (Board of
Directors) 18 Mayis 2022 tarihinde bahse koru proje igin finansmamn uygulanabilirhigi hususuny
0nay1a1m11§t1:‘.[AGG1] Buna gire genel itibarla; “... yuhk Jaiz oram 3,28%+6 aylk Euribor
olmasing, Kredi Anlagmast imzasindun 4 yil sonva geri édeme sirecini baglamimasing, |} il geri
ddeme plant ile birlikre toplamda 15 yil gert sdeme stiresinin olmasi... " hususlarinda mutahakat

saglanmstir. ASLi QIBE Y




Genel Midirligimtiz  Yénetim Kurulunun  29.03.2022 tatih  2022/157 sayill  karar
dogrultusunda Antalya Bityliksehir Belediyesi Meclisinin 12.08.2022 tarih ve 721 sayit alman
kararinda;

ASAT Genel Mudiirliigil tarafindan Franse Kadkinma Ajansindan “dntalya Ak Yonetimi ve
Kanalizasyon Projesi” cergevesinde (D “Hurma AAT Aritma Camury Yakma ve Geri Dénistimn
Tesisi Yapum ", (1) “Hurma AAT icin Elektromekanik Ekipman Temin ve Montaji” ve (1) “Lopg
AAT icin Kapasite Artym “alt projeleri igin 59.8 Milyon dvro mtarmda kredi falebinde
bulunuldugy, Fransiz Kalluma Ajanst 17/03/2022 tarinti e-posta ile AFD Kredi Komisyonun kredi
talebini olumly degerlendirdigi, 59,8 Mi lvon Avro tutarindali kredi igin 13 Nisan 2022 °de yaplacak
kurul toplantisindn Kurumumuz Projesinin sunulacagy belirtilmis ve Proje No.CTR 1084- “dntalya
AukYonetimi ve Kanalizasyon Projesi” icin hazirlanan On Protokolim ASAT Genel Miidiirliig
targfindan kabul edilmesi durumunda imza altina alinmas: talep edildigi... Fransiz Kallimma
Ajanst'nin iletmig oldugu On Protokole 8ore .. kredinin gecerlilik siresi kredi anlagmasinm imza
larikini takiben 4 yil olacagy, Kredi foiz oram il 963,28 + 6 aylik Euribor, kredi geri ddeme
suresi dort yili geri Gdemesiz 15 v ve vergiler kredi kapsaminda ver alacags, protokolim
degerlendirilmesi igin yazimin usuliine wygun olarak paraflanmast gerektigi, imzalanmis ve tarin
almg bir orjinalini “Onay olarak Gegerlidir” ibaresiyle gonderilmesini, profokolde belirtilen
hiikimlerin dahag Jazla rartisimas: igin agik onayin belirtilmesi gerektigi, On Protokol merninin
taraflarin konu edinimlerini Yerine getirinceye kadar baglayicii olmadig, imzalanacak kredi ilraz
anlagmas: Sncesinde ang kogul ve gartlgrin cercevesini ve taraflarm sorumiuluklarm tariflemelie
olan“Nivet Bildirimi” niteliginde oldugu, bununla beraber ekl Cn Protokol 'de belirtilen Ana Kreds
Arlasmasinn imzatanmas; igin () ASAT Yonetim Kuruly Kearan ve Genel Kurul Karar, (1D} Antalya
Biiyiksehir Beledivesi Meclis COnayy, (11 Cumhurbagkanhiz Stratefi Baskanligmea Projenin Yatirmm
Programina dahil edilmesi, (V) Hazine Bakanh@imdon dis Finansmanh kredi borglanma izni
hususlarmun tamamianmaswun gerekmekte oldugy...”

Bu dogruliuda; ASAT Yonetim Kurulunun 29/03/2022 tarih ve 2022/] 37 sayily karart ile On
Protokol'iin imzalanmasing ASAT Genel Muidiri Saym Av. [brahim KURT un yetkilendirilmesi,
kredi teminininde séz konusy tasiak sézlesmenin daha Jazla mizakere edilmesine Yonelik tim is ve
islemlerin yiriitilmesi i¢in ALDAS 4.5 ‘nin vetkili kalinmast uygun bulundugy, bu itibaria Antalya
Biyitksehir Belediyesi kefaletliginde Fransiz Kallowme Afansi'ndan talep edilecek lrediler icin, 4749
Sayilt "Dis Finansman Saglanmasa iskin Usyl ve Esaslar Hakkndali Yonetmeli" ve 53393 sayi
Beledive Kammunn 68, maddesinin 1'inci fikrasimm (1) bendi geregince Cumburbagkanly, Stratefi
ve Bijice Bagkaniin tarafindan onaylandiktan sonrq isleme alinmak tizere, ASAT Yanetim Kurnlung
yetki verilmesine ve yapilacak sozlesmeyi ve evraklar: imzalamayq Antalya Biiyitksehir Belediye
Baskanhigimn yetkili klinmasing, oylamaya katiianiarm oy birligi ile karar verildigi” hususlar
karara baglanmustyr,

Yukarida ifade edildigi tizere, Antalya Bityitksehir Belediyesi Meclisinin 12,08.2022 tarih ve
721 sayili Kararma (EK-5) istinaden yvapilan calismalar neticesinde;

Fransiz Kalkinma Ajansmdan (AFD) “Antalya Atk Yonetimi ve Kanalizasyon Projesi"
cergevesinde "Hurma AAT Aritma Camury Yakma ve Geri Déniigtingi Tesisi Yapumi", "Hurma AAT
igin Elektromekonik Eldgpman Temin ve Montajt" ve "Lara Ad4T iein Kapasite Arttrimg" igin
59.850.000 € bittgeli kred; kullanilmasma ve kredi ile ilgili “Kred; Tesis Anlagmastmn
hazitlanmasma yonelik ¢alismalar tamamlanmastir,

Fransiz Kalkmma Ajanst (AFDY'nm 06.12.2022 tarih ve “IST/TK/ 2022/389 and ANO
2022/VIL/638/MGR” referans numaralt yazist ile “Kredi * ve” On Segim ihale ilanr” doktimanmna
onay vermistir. “Non Objection” konuluy yazisi ve ekleri (EK-6), imzaya esas teskil eden “Kreds Tesis
Anlasmas?” metni (EK-7), Antalya Biiytiksehir Belediyesi ile Fransiz Kalkinma Ajansindan {AFD)
arasinda imzalanmags; gereken ve “Garanrorligim Antalya Biiytiksehir Belediyesi’nce saflanacagin
belirtir “Garantor Anlagmasr™ (EK-8), kaleme alinmig ve yazimiz ekinde sunulmustur, .
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Cumhurbagkanhg Strateji ve Biitge Bagkanh@i'na tekraren yapilan bagvuru neticesinde
15.01.2023 tarih ve 32074 saytl (Mtikerrer) Resmi Gazete (Sayfa 338) “Krediye konu projelerin
2023-2026 Vatuim Programuna alindigin gdsterir karar” yayrmlanmstir, (EK-9) 28.03.2002 tarih
ve 4749 savih “Kamuy Finansman: ve Bore Yonetiminin Diizenlenmesi Haklanda  Kanun ",
17.12.2009 tarih ve 27435 sayill Resmi Gazete'de yayunlanan “4749 Sayilt Kanun Kapsaminda Dry
Finansman Saglanmasing Hiskin Usul ve Esaslara Dair Yonetmelik”, 09.02.2009 tarih ve 27136
sayili Resmi Gazete’de yayimlanan “Kamu Kurum ve Kuruluglarimn Hazine Garantisi Olmaksizin
Hibe Harig Das Imkdn Saglamasing Jin Verilmesine ve Saglanan Dig Imkdmn Llenmesine Higkin
Yonetmelik™ geregince; Antalya Blyiikgehir Belediyesi Bagkanligi’'mn 24.01.2023 tarih 240055
sayih yazisi ve Genel Mudirlagi’ miziin 17.01.2023 tarth 105182 sayihi yazs: (EK-10) ile Hazine
ve Maliye Bakanlijy Dis Ekonomik Higkiler Genel Mudtirligtine basvuru yapdmustir. Hazine ve
Maliye Bakanligi Dig Ekonomik Iliskiler Genel Mudtrlagivaiin 21.07.2023 tarth 2330846 sayih
yazist ile (BK-11) “.. hazine garantisi olmaksizin dis imban saglanmast ve soz konusy dig
Sinansman temini icin Anfalya Biyiksehir Belediyesi'nin Garantor olmasi.. ” hususlan uygun

Netice itibari ile, yukarda bahsedildigi iizere Antalya Biytiksehir Belediyesi Meclisinin
12.08.2022 tarih ve 721 saytl kararinin gereklilikleri tamamlanmg, nihai asamada alinmas gereken
Cumhurbagkanhip Strateji ve Biitge Bagkanligi Onay: ile Hazine ve Maliye Bakanligi “hazine
garantisi olmaksizin dig finansman saglanmasing daiy jzin » almmig ofup siire¢ tamam] anmigtir.

Bu itibarla, 88z konusu projelerin Ulkemizin Stiir atik, Enevji verimliligi, iklim Degigikligi,
Kiiresel Ismma ve Paris antlasmast v.b, uluslararas vizyonuna wygun olmasy, Kurumumuzea;
Enerji Geri Kazanmmm saglanmasi, Karbon ayak izinin azaltmasi, nihai camur bertarafi
sorunlariun azaltimasi, Camur bertarafinda siirditrtilebilir ¢evresel kalitenin saglanmag, gelecekie

I~ Antalya Biyiiksehir Belediyesi Meclisinin 12.08.2027 tarth ve 721 saytls korarma

istinaden, Fransiz Kallimme Ajansy (AFD) ile ASAT Genel Midipliig arasinda imzalanacak

olan 59.850.000 dvro biitgeli, hazine garantisiz CTRI(84 0IK Nolu “Kredi Tesis

Anlasmasimn”

Antalya Biiyiiksehir Belediye Meclisinin kefaletinde olmasy,

Antalya Bilyiiksehir Belediyesinin garantorliginde imzolanmasy,

Yapuacak sézlesmeyi ve evraldar imzalamaya Antalya Biyiiksehir Belediye Baskanliimn
yetkili ktlinmasy, hususlarimm ¥, onetim Kurulunca degerlendirilerel karara baglanmas: ve yapiacak
ilk toplantida goriisiiimel iizere “Antalya Biyiiksehir Belediyesi Meclisine Havalesi” hususunda,

2- dntalya Biyiksehir Belediyesi Meclisinin 12,08 2022 tarik ve 721 sayil kararing (EK-5)

istinaden,

Antalya Su ve Atiksu Idaresi Genel Miidirligii (454 7} ile Fransiz Kalkumma Afansy (AFD)
arasinda 59.850.000 Avro biiteeli, hazine garantisiz CTRIO84 01K nolu, “Kredi Tesis Anlasmas:”
ie igili szlesme Stresince, sozlesmenin yivitilmesi ile Hgili ASAT Yomerim Kurulung vetki
verilmesi,

Fransiz Kallanma djonsi'ndan saglanacak krediler igin, 4749 Sayil; “Dis Fingnsman
Saglanmasina Hiskin Usid ve Esaslar Haklindali Yonetmelik” ve 3393 sayis Beledive Karmunun
68. maddesinin 1'inci JSikrasinn (9 bendi seregince Cumhurbagkanig Strateji ve Biitge Baskanhg
ile Hazine ve Maliye Bakanhg tarafindan alinmug olan onaylorna istinaden, yapilacak sozlegmeyi
ve eveaklart imzalamaya ASAT Genel Miidhiriine yetki verilmesineg,

Borglu (4SAT) ading Kreds Cekme Taleplering ve bu Stzlesme ile baglantiiy herhangi biy
dokiimant imzalamal ve diger tim dnlemieri almal ve/veya Borglu (ASAT) ading gerekli diger tipm
belgeleri imzalamaya,  ASAT Genel Midtrii ve ilgili ASAT Genel Midiir - Yardmmeismn
goreviendirmest hususunds ASAT Yonetim Kurulunun yeikili kilmmasr, . .
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Kredi ile ilgili; Kredi Odeme Emirleri, Sozlegmeleri ve her tirli Finansman Belgelerini
Bor¢lu adma ve naming imzalamaya, ASAT Genel Midirg ve igili ASAT Genel Mudiy
Yardmersyun goreviendirmesi hususunda ASAT Yénetim Kurviunun yetkili kulinmas:,

Kredinin saglanmasi ve séz konusy islerin sozleymesinin imzalanmasing miiteakip olarak, ilgili tim
Teknik ve Hakedis dokiimaniar: imzalamaya tlgili ASAT Genel Midgr Yardmerst ve ilgili Daire
Bagkaninin géreviendirmesi hususunda ASAT Yometim Kurulunun yethili kilmimass,

ASAT-ALDAS Sozlesmesi kapsaminda; Fransiz Kallmma Afanst (AFD) finansmani "Antalya Ank
Yonetimi ve Kanalizasyon Projesi” cergevesinde "Hurma AAT Aritma Camury Yakma ve Geri
Déniigtimii Tesisi Yapimy”, "Hurma AAT icin Elektromekanik Ekipmen Temin ve Montajt” ve "Lara
AAT igin Kapasite Artzrimp” igin 59.850.000 € biiteli *“Kredi Tesis Anlagmasi”na yonelik misavirlik
hizmetlerinin yiritilmesi, her tirli etit, plan, proje, sartname, finansman Yénetim calismalarimn

&dzden gecirilmesi, ihale dokiimanlarimn hazirlanmasi ve ingaat kontrolliik hizmetleri ve isletme
dinemi (isletme donemi Hurma AAT Arttma Camury Yakma ve Geri Dériigiimii Tesisi Yapum igi
icindir) komtrolliik ve mitsavirlik hizmetleri icin ASAT Genel Kurulunca ALDAS 4.8, 've yetki
verilmesi, hususlan Y8netim Kurulunea degerlendirilmis olwp, yukanda belirtilen 1. maddedeki
hususlerin  Antalya Buyiiksehir Belediye Meclisinde gorliglilmek lizere havalesine, 2. maddede

Ytnetim Kurulu Bagkan Bagkan Vekili Uye iy!:ﬁ a0 {3% e __;:;.
) , LT pp ot
Muhittin BOCEK Av. fbrahim KURT Osman YIEDIZ s
Bﬁyiikgehir Belediye Baskaru Gonel Miidiir Genel Miiddr Yrd.
{Imza) {Imza) (Imza)
Uye ~ Uye Uye
CemOGUZ Osman KARBAY Umit DABAN
Yénetim Kuruhu Uyest Yénetim Kurulu Uyesi Yonetim Kurulu Uyesi v,
(Imza) (Imza) (Imza)
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HURMA ARITMA CAMURU YAKMA VE ENERJI GERI KAZANIM TESIS]
GEREKCE RAPORU

Hizh niifus artisiyla beraber su talebi artarken, kullanilabilir su kaynaklarinda azalma ile yeni
ve siirdiiriilebilir su kaynakiarina erigim ihtiyact hasil obmaktadir. Bu nedenle caBdas su
yonetimi, atiksutarin aritiimast ve tekrar doZaya kazandirtimasi, aritma camury bertarafi v.b.
cevresel sorunlar hizh sehirlesen tim metropellerde oldugu gibi Antalya Hlinin de giindeminde
ili sirada yer almaktadr,

Kuitarulabilir su kaynaklarina erisimin yani sira ylizey ve veralts sularinin kirlenmesi de
canldarin yvasamim tehdit etmektedir, Gerek veristl gerskse yeraltt sularmin kirlilgl
birbirferind ve bu sularla sulanrmus topraklan etkilemektedir, Kirli bir ylzey suyunun topragin
derinlerine dogru hareketi yeralt suyu kalitesini etkileyebilmekte, kirlenmis veralti suyu da
akarsu ve gollere dodru hareket ederek verlistll sularini kirletebilmektedir. Evsel abik sularn
ozellikle antilmadan sulamada kullanildif yerlerde veya Antma Camurunun dogrudan veya
dodayll olarak topraga ve yeralti suyuna gecehilmekie ve sonugta insan ve hayvan saghfin
etkilemektedir. Cevre sorunlarma paralel olarak yizey sulanndaki kirlitigin artisi, yer alty
sulannin degerini daha da artiracakty. Gelecek yillarda suyun kalitesi ve kirletilmemesi suyun
miktarindan daha fazla Snem kazanacaktir,

Yizdlchmi olarak Tirkiye'nin 6. bilyiik ili alan Antalya, nifus olarak Tlrkive'nin 5, blyik
ilidir. Istanbul ve Ankara’dan sonra en cok gdc alan 3. sehir konumundadir. ASAT Genel
Mdurlaga, 19 llicede, 20.909 km2 biyiiklligtindeki sorumiuluk alaninda yasayan 2.289.667
n0fusa, 16.000.000 ‘dan fazla yithk ziyareicive, kaynaklan optimum dizeyde kuflanarak,
saghkh, icilebilir, kesintisiz icme suyu temin etmek amacyla temin, iletim, isletme, bakim ve
onanim hizmetleri sunmaktadir. Kullandan igme sularimmn saglikh bir sekilde uzaklagtiriimas,
antiimast ve standartlara uygun sekilde degsarj edilmesi, Aritma Camurunun vasal boyutlara
uygun nihai olarak bertaraf edilmesi igin plan ve projelerin yapimasy, yatwimlann
gergeklestirilmesi ile bu tesislerin isletilmesi, bakim ve onanmlan da ASAT'm éncelikli
gorevieri arasindadir.

Hurma Atiksu Aritma Tesisi;

Hurma Aritma Tesisi, Antalya-Kemer karayolunun 15. Km sinde, Tlinektepe volu {zerinde
kiyidan 2600 m uzakikta kurcimustur, Antalya Su ve Atiksu idaresi {(ASAT) Genel Miditrltgh
30 Eylol 1996 tarihinde On aritma tesisinin temelini atrmg ve 17 Subat 1999 wihinda yapirmmm
tamamtamigtir. On antma sisteminde organik madde antirmi yapiimadigi igin denize verilen
grkis suyunun kirliik olusturma tehlikesine karsin bivolojik atiksu antma Unitesi yapilmasi
kararlastiriimistir,

Hurma AAT nin ilk kademesi 250,000 kisive hizmet edecek kapasitede planlanmus, temeli 17
Nisan 2001 tarihinde abimistir ve inseati tamamlandiktan sonra 29 Aralk 2001 tarihinde
hizmete aqimigtir, Tesisin 1. Kademesinin 12.07.2004 tarihinde temeli athmig kapasite
artinmi tamamiandikian sonra olup 2005 vl ocak ayinda isletmeye alinmistir, . Kademe
insaat sonunida tesisi 500.000 nilfusa hizmet edecek kapasiteye ulasmistir. Antalya kenti bats
bilgesinin kanalizasyon sisteminden gelen atiksulann aritildigs Hurma Atiksu Anitma Tesisinde
iil. Kademe ingaah 2009 yilnda bastams ve 2011 yili Nisan ayinda isletmeye alinmigtir. 1.




Kademe ingaat kapsaminda kapasite artirimi ve rehabilitasyon calismalan vapiimis olup tesis
meveut durumda 210.000 m3/giin kapasiteye sahip olup, 1.400.000 Esdeger Nilfusa hizmet
etmektedir.

Hali hazirdg Aritma Camuru Bertarafl;

Bu tarihe kadar Hurma ve Lara Atiksu Aritma Tesislerinden clusan antma ¢amurlan, Katr atik
depolama tesislerinde bertaraf edilmistic. Atksu Artma Tesislerinde olusan arnitma
camurlarinin mevzuata uygun teknolojik ¢dzimler ife nthai bertarafinin yapiimasi amac ile
Genel Midirligimilz 2005 yilinda cabsmalanna baslarmistir,

Bu caligmaiar esnasinda, Lara Atrksu Aritrna Tesisi Yapim Isi paralelinde devam etmis olup,
Hurma ve Lara Atiksu Aritma Tesislerinden olusacak artma ¢amurunun tamaminin nihai
bertarafi igin  Antma Camuru Termal Kurutma ve Kojenerasyon Tesisi vatirimi
gergeklestirmistir. 2008 yilinda isletmeye alinan Antma Camuru Termal Kurutma ve Ko-
lenerasyon Tesisi, Thrkiye'deki ilk tesistir.

ASAT Genel MOdirligl: Glkemizde Ornek bir cahisma gerceklestirerek kamu ve &Gzel sektdr
icerisinde Aritma Camurunun nihai bertarafl amac ile “ilk Entegre Tesisi” yaparak basari bir
sekilde isietmeye almgty,

Kurutma Tesisinin kuruldugu yillarda Antalya’min Batisindaki Hurma bélgesine hitabeden
merkezi Hurma Attksu Antma Tesisinden giinde yaklagik 100 ton kadar %16-20 Kuru Madde
(K.M.} iceren camur lretmekte idi. Buna kargilik, sehrin dogusuna hitabenden Lara Atiksu
Arttma Tesisi glintlik camur (retimi ise %22-24 Kuru Madde iceren 50 ton seklinde olup bu
dogrultuda kurutma tesisi kapasitesi 150 ton/gin olarak belirlenmistir.

Termal Kurutma ve Kojenerasyon Tesisinin arastirma ¢alismalarina 2005 yilinda baslanmus,
2006 yimda ihale salismalanmn sonuclandinimas: ile 29 Mart 2007 tarihinde ihale stireci
stzlesme Imzalanarak son bulmus ve yapim siirec; 18.06.2007 tarihinde perceklestirilen
temel atma tdreni sonucu baglamis ve 2008 vilinda tesis davreye alinmugtir,

Aptma Camuru Termal Kurutma ve Kojenerasyon Tesisinin, Hurma Atiksu Antma Tesisi
sahasinda yapidmasinin nedeni ise idaremizin 2040 yilt hedef niffusu dofrultusunda tim
atiksu altyapt projelerinin uygulama projesi bazinda tamamlamis olmasinin teknik bir
sonucudur,

Hurma Atiksu Antma Tesisi, 2009-2011 yillars arasinda kentin bati kesiminin gelisimine gore
ldaremizin gerceklestirdigi Hurma Artma Tesisi Genigleme ve Kapasite artmi ihalesi
sonucunda tesisin 1.400.000 nifusa denk gelen ginlik 210000 m3'lk avksu arntma
kapasitesine yikseltilmistir. Bunun sonucu olarak meveut kurutma tesisi kapasitesi, bu iki
tesisten gikan antma camurlarimin bertaraf) icin yetersiz kalmaya baslamies, 2012 vili itibariyie
tesislerden ¢ikan camurun bir kusrm Tesislerin isletme ihalesi kapsaminda yiiklenici firmaya
ve/veya camur bertaraf ihaleleri ile bertaraf firmalarina yaptinimaya baslanmgtir.




6360 savilt yasa sonrasi Aritma Camuru Bertarafi;

01.04.2014 tarihinde yiririige giren 6360 sayih Blyilksehir Yasast gerei, llimiz mUlk'i
simirfart dahilindeki tiim fige atiksu aritma tesislerinin sorumlulugunun da idaremize gegmesi
sonucunda Artma camuru bertaraft daha bliylik bir sorun haline gelmistir. Bu sebeple
01.04.2014 tarihinden 6nce 2 adet olan atksu artma tesisi sayist 32'yve yikselmis, glnliik
olusan aritma camury miktarinda ciddi bir artis olmustur. Genel MOdirldgtimiz 2014 - 2020
villars arasindan gamur bertarafi icin 20 adet ihale / Dogrudan temin yapmis, bu ihalelere
karsilik 27 adet stzlegme imzalanmigtir, Gerek 2018 yilinda mevzuata aykin bertaraf yaptigi
tespit edilen firmalarin faakiyetleri, gerek camur sdzlesmelerinde yasanan aksamalar, gerek se
bertaraf malivetlerinin ¢ok yilksek fiyatlara ulasmasi nedeniyle Manavgat Tagafil balgesinde
bulunan Katr Atik Depolama Tesisine iki adet lagiin actirilmug ve laglnlere camur depolama
yapiimas: zoruniulugu ortaya gkestir, Camur laglnler ile ilgili olarak ise gerek izin ve lisans
sorunlari, gerek se agilan laglnierin doimast ve ¢evreve olumsuz etkiler vermeye baslamasi
neticesinde 2020 yidinda 32 ay streli antma gamury nakliyesi ve bertarafi thaleleri yvapdmugtir,

Diger yandan Manavgat Tasagd Katt atik depolama tesisinde aglan laglinlere depolanan
artma camurunun mevzuata uygun olarak nihal bertarafl icin yapidan 1. Etap sbzlegmesi
imzalanmis olup akabinde 2. Etap bertaraf ihalesi plantanmigtir.

Mali hazirda Camur hertaraf isfemler icln hizmet abimi vapilmasi, ihale slirecinde vaganan
sorunlann haricinde sbzlesmenin yirltiimesi siireci de oldukga sorunfu ve kamu adina
risklidir. Yiklenicilerin sGzlesme hilkUmlerine uymamasi, berfaraf maliyetlerini her gecen giin
arttirmalan v.b. bircok sorun yasanmis ve giiniimiizde de yaganmaya devam etmektedir, Yiln
365 glnl vapdmas gereken gamur bertaraf iglemi sirasinda, 3. Kisilerden aliman bu hizmet
faaliveti sirasinda yvasanan soruniara dair kisaca konu bashklan; “camurun zamaninda tesisten
alinmamasi dolayisiyla aritma tesislerinin prosesinin bozulmass, camurun diizensiz bir sekitde
tesislerden ahmmasin getirdidi handikaplar, comur ohimy yapan sirket ve girketin sofdr
personellerinin yonetilemiyor olmasi, ¢amur bertoraf glzergutt boyunco trafikte yosanan
sorunlar, ¢evreye vawilan koku, trafik kazas: sonucunda karayollanna gcamurun dikiilmesi,
Sliimid trafik kazolarinin yosonmaos, camuran ve bertaraf oraclarmn siirekll izlenmesinde
yasanan sorunior, comurun sdziesme taraft sirket tarafinden dodayo, dereye ormong v.b.
afanlara kocak dokim yopmasi, kacok dSkim sonrosindg idarenin tespiti asamasinda
vasanon sorunlor ve hukuki siregler, dodoyva dékillen camurlarin evcil ve yaban hayvanlaring
verdilfi zararlanin telafisinin ofmayist ve dolayisiyle vasanan  hukuki sorunlgr, kentar
tartiminda  yasanan sayisiz sorunlor, hatelr tarbimiorin dizeltilmesi, tartim  kontrold
vapilamasinm  zorludu, Tortim  fislerinde  yiikleniciler tarafindan  usulsiziiik yapilmaoss,
sézlesmelerin feshi, yapian ihatelerin iptali durumunda yaganan soruniar, idarenin hakkedis
ddemelerinde gecikmesi durumunda yliklenicinin isi durdurmasi, sdzlesmeler siresince
yasanacak en minimal durumda dahi 640 km uvzunlugundaki sahil seridinin tehdit altinda
kaimasi, Cevre Buokonligi denetimi nedeniyie (evreye verilecek olasi zarardan dogdrudan
kurumumuzun cezai islemlere tutuluyor olmasi ve personel hakkindg su¢ duyurusu
istemierinin yapiliyor olmas’” seklinde agiklanabilir. (Bkn;21/06/2018 tarih E.24701 sayili
Teftis Kurulu Boskanhgt Raporu). Ozellikle camur bertaraf stizlesmelerinde yasanan sorunlar
ve ihale iptalleri nedenivie camur bertarafinin aksamast sonucunda tesislerden zaman zaman
camur kacaklarn meydana gelme riski bulunmakta olup, bunun sonucunda degar] limit
agimlart yasanmakta ve kurumumuz hem idari para cezalan ile kargl karsiya kalabilecektir,
hem de cevreyi kirleime sugu islendigi gerekgesi ile yasal isteme maruz kalabilecektir.




Antma Camuru Miktarlar: ve konunun gelecegi;

Antalya | genelinde 2018-2019 yillarinda ortalama 456 ton/gin Antma Camuru
Tesisierimizden uzaklagtnlmigtir. Yaz Déneminde 580 ton/giin, Kig Déneminde 380 ton/giin
aritma gamuru gekilmistir. Antalya fl genelinde 2019 yili icerisinde Agustos ayinda pik 658
ton/glin  Antma Camuru Tesislerimizden uzaklastinlmistir. Olusan bu camurun 150
ton/giinlitk miktarr Hurma Atksu Artma Teslsi icerisinde bulunan Termal Camur Kurutma
Tesisinde %92 Kati Madde icerigine kadar kurutulmakta ve kuru iiriin ¢imento fabrikasinda
yakit olarak degerlendirilmektedir. Kurutma Tesisi Kapasitesi disindaki kalan miktar, ihale
Usulit ile Cevre Bakanhfinca verilmis izin ve Lisans Belgesine sahip Yetkili Firmalarca 2019 yili
Ternmuz ayina kadar bertaraf edilmistir.

ASAT ATIHSU ARITMA TESISLER}
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Yukanidaki grafikten de goriilecegi tizere Antalya ilinde olusan Antma camurlarinin %50 den
fazlas) merkezde bulunmaktadir. Merkezde bulunan camurun ise %70 i Hurma Atiksu Aritma
Tesisinde olusmaktadir. Bu durum Nakliye agisindan avantaj saglamaktadir. Mevcut Camur
Kurutma Tesisi Hurma Tesisi yerlegkesinde bulunmakta ve kurutulan camur Yakma tesisi igin
ek yakit saglayacak ve igletme maliyetini diislirecektir. Yakma Tesist icin gerekli olan Have
doBalgaz hatti ve enerfi nakil hatti bulunmaktadir. Hurma Tesisinde Camur Ciiriitme
Tanklarinda dretilen biyogaz Yakma Tesisinde degerlendirilecek ve isletme maliyetleri
disiiriitecektir,




Asagida ver verildigi dzere Antalya Ili Antma Camurlannin ortalama karakteristigi yakma
prosesine dair netlik kazanmug bir esastir.

MERKEZ V£ BATI 8OLGES] TesisLer]
ORTALAMA CAMUR KEX] ANALIZLERI

poSy BELGES TESISLERI
ORTALAMA CAMUR KEKI ANALIZLERI

KURY ORNEKTEFLO5°C)

KURU ORNEKTE(105°C)

Kill % 23 23
Ugucu Madde | % 67 71
Toplam Kiikiirt| % 1,25 0,82
Alt lsil Defer |calfg 4013 4540
Ust lsil Defer |cal/g 428% 4840

2001 yiinda Antalya merkez fie baglayan, 2014 yilinda tim ilgelerin de dahil olmasivia Biitin
Antalya sinirlanina taginan atiksu anitma faalivetieri sonucu bilyiiven aritma ¢camuru bertaraf
sorunu nedenlyle Daire Baskanlifimizca 2018 vyihindan itibaren nihai ¢amur bertarafi

konusunda cahismalara hiz verimis, antma ¢amuru projeksiyon ¢alismalari yapimistir,
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Mevcut Termal Kurutma ve kojenerasyon tesisinin 150 ton/giin arima ¢amuru bertaraf
lapasiiesinde oldugu disiiniildiiglinde 2020 v itibariyle glinilik 353 ton antma camurunun
mevzuata uygun olarak bertaraf edilmes! gerekmektedir. Bu miktanin 2023 yilinda 404
ton/glin olmasi beklenmektedir.

Aritma Camur Bertaraf Yénteminin segiimesi;

Aritma Isterninden gikan gamur icin antma ve bertaraf yintemi, son Uriinden maksimum
fayda-minimum zarar hedefine uygun olarak ve segilen yontem stirdiriilebilirlik acisindan da
analiz edilmigtir. Camur arntma ve bertarafinda baglica yéntemlier, ¢camurun su iceriginin
azaltimass, icerikteki organik maddeleri aritmak ve/veya kararh hale getirmek, geri kazanim




ve arazi uygulamalandir., Genel olarak atiksu aritma ¢amurlars voguniagtirma, stabilizasyon,
clirlitme, kompostiastirma, sartlandima, dezenfeksivon, ¢amur kurutma, zirai kullanim,
dilzenll depolama ve yakma lle bertaraf edilebilir. Ayrica yas oksidasyon, pitoliz ve camurdan
yag firetim prosesi, camurdan tiretilmis vakit ve gazlastirma ve kombine prosesler de termal
bertaraf yontemi olarak kullandabilir. Camurun su igeriginin alinmasinda kullanilan bashca
yantemler yogunlastirma, sartlandirma, susuzlagtirma ve kurutmadir, {iriitme, kompostiama
ve termokimyasal islemlere tabl tutma temel olarak katt maddelerdeld organik maddeleri
aritmak veya kararit hale getirmel igin kullamir, Artitmig camurun ikingil bir Griin Giretiminde,
tuglta kiremit {retiml, enerji Oretimi vb, kullandmas ise geri kazamim ydntemi olarak
uygulanabilir. idaremiz adma yapilan incelemeler ve karsilastirmalar séyledir;

Yogunlostirma;

Yoguniastirra, icindeki su miktarinin bir kismunt alarak gamurun kati madde igerigini artirmak
igin kultantlan bir prosedUrdir. Camur, kat madde icerigini artirmak ve gamur hacmini dnemli
Sleiide azaltmak icin konsantre edilir veya yogunlastinlir. Camur hacminin azaltimasi daha
sonraki camur igleme ve bertaraf sahasina naklive konularinda maliyet tasarrufu saglar,

Camur Sartlanthrmo;

GCamur sartlandirma, ¢amurun yogunlastinimas: veya ¢amurun susuzlastinimasi istemierini
ivilestirmek igin uygulanir, Inorganik demir veya alliminyum tuzian veya polimerler gibi
kimyasal sartlandincilar ¢amur pargaciklann destabilize etmek ve bilyilk floklar halinde
toplamak amaciyla ¢amura eklenir. Isd iglem uygulayarak sartlandirma, ¢amurun yiiksek
basing altinda stilarak camur parcaciklarmin yapisinin lanlmasimt ve béylece kati
maddelerdeki su kisrrimn agiga okardmasin icerir,

Susuzlastirma;

Susuzlastirma islemleri camurdaki su Igeriginl, camurun sividan gok kat: madde olarak ele
alinabllecegl seviyeye indirir. Camurun dizenli depolanmast, tanm amach  kullanmimy,
yakilmasi, isd islem gbrmesi ve nakliyesi yarr kati olarak daha kolaydir. Yaygin olarak kullandan
susuzlagtirma islemieri arasinda santrifiijler, belt fiitre presleri, oyuklu plaka filtre presleri,
kurutma yataklan ve lagiinler hulunur.

Kurutma;

Temelde, antma camurunun kurutulmasi icin, herhangi &zel bir dn sart bulunmamakla
birlikte camurun nihai kullanims kuruima prosesi gereldiliklerini belirler. Aritma gamuruy iginde
patojenlerin bulunma olasihf: Gnemlbi bir sorundur ve ciddive abinmalidir. Bu noktada
patojenlerin bulunma olasiigini en aza indirgemek igin diizglin ve dogru kurutma isleminin
gergeklestirilmesi gerekmektedir.

Stabitizasyon,

Camur stabilizasyonu patojenieri azaltmak, koti: kokular gidermek ve clrlime clasilifin
engeilemek, azaltmak veya ortadan kaldirmalk igin uygulanir. Camur stabilizasyonunun baslca
kullanim yiintemieri {1} genellikle kiregle vapilan alkali stabilizasyonu, (2) anaerobik cirliime,
{3} oto termal 1s) aerobik ¢iiritme dahil olmak lizere aerobik ¢lirlitme ve (&) kompostlamadir.

Alkali stabilizasyonu;
Camurdaki istenmeyen durumlart ortadan kaldirmanin bir ydntemidir ve bu islem ¢amuru
mikroorganizmalarin yasamasi icln uygun olmayan bir ortam haline getirmek amaciyla alkali




malzemelerin kullanilmasiyla gergeklestirilit. Kiregle stabilizasyon isleminde artiimamig
¢amura yeterli miktarda kireg eklenerek pH degeri 12 veya daha yukarisina gikariir,

Angerchik ¢liriitme;

Katt maddelerin ve biyolojik katr maddelerin stabilizasyonu igin kullanilan en eski islemler
arasindadir. Anaerobik clirGtmenin baslica uygulamalar, belediye ve sanayl atiksuyunun
aritilmasiyla elde edilen konsantre ¢amurun stabilizasyonudur.

Aerobik camur stabilizasyonu;

bisik camur vyiklemell akiif camur sisteminin havalandiema havuzlarinda {uzun
havalandirma seklinde calisma modu) veya ayn bir aercbik camur ciirlitiiciisiinde
gerceklestirilebitir.

Kompostlama;

Organik maddelerin biyolojik ¢dziinmeden gecerek kararh bir son liriine donisthgl bir
siiregtir. Gerektigi gibt kompostlanmig camur olumsuz durumlardan arinmis, humus benzeri
bir malzemedir. Ugucu kati maddelerin yalkdagik %20 ile %30'u karbondicksit ve suya dénisiir.
Aerobik kompoestlama maddelerin céizlinmesini hizlandinr ve patojen yikini igin gerekli ofan
yiiksek sicakhifia ulagmay: saglar.

Termokimyasal Isfeme Tabi Tutmae;

Yakma, camurlann yakilmass, organik kati maddelerin tamamen olsitlenmis son Urinlere,
Ozellikle de karbondioksit, su ve kille dbnistiirilimesini kerlr. Yakma isteminden gecirilen
camur genellikle susuzlagtirdmis, artilmarmis camurdur, Normalde yakma dncesinde camurun
stabilize edidmesi gereksizdir. Camur ayrica vakilabilecegi gibi, beledivenin kat atiklarvla
birlikte de yakidabilir. Yakma islemi cok odacikli vakmayi, akiskan yvatakh yakmay ve helediye
kati atiklariyia birfikte yakmay! igerir.

Gazlastirma;

Camurun bir gazlastirma ajani ile vanabilir gaz Uréinlere termokimyasal dénlsimiidir. Yanma
prosesine gbre en Snemli avantallar lretilen proses gan haclmsel olarak daha distk ancak
kalorifik olarak daha ylksek yanabilir gaz lretmesl ve NOx ve SOx gibi kirleticilerin sahm
miktar1 daha az olmasidir. Gazlastirma prosesinin ana Griinleri yanabilir sentetik gaz
(syngazjdir (CO2, CO, H2, CH4, H20). Sentetik gaz ile gaz tirbinlerini veya gaz motoriarn
kullanarak vyanmaya gOre daha verimii bir bicimde enerfi edilmesi nedeni ile antm
metodunun yan sira gert kazanim yiintemi olarak da degerlendirilmektedir,

Piroliz;

Camurun igerisindeki organik maddelerin tamamen oksijensiz ortamda yitksek sicakliklarda
{350-700 @C) bozunmasi ile yanabilir gaz iiriinlere termokimyasal dénistimidiir. Yanabilir gaz
dretimi yaninda pirolitik veya bivoyag cikig bulunmaktadir, Petrod gibi, pirolitik veya “biyo-
yag” da kolaylikla tagmabilir ve artilarak pek cok farkh lriine déniistlrilebilir. Pirolizin en
onemli avantajlanindan biri pirolizin yan Ur{inleri ve proses stiklannin stabilizasyon materyali
vb. olarak kullandabilirligidir. Aynca yakma tesislerine gdre daha diislik kapasitelerde fizibil
bir ydntem olarak modiler tesisler ve insaa kolayli§ bulunmaktadir.
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Arazi Uygularmast;

Biyolojik katt maddelerin arazide kullanimi, biyolojik kati maddelerin toprak ytzeyinin Gstiine
veya hemen altina yayilmast olarak tamimlanmaktadir. Halthazirda kiiclik ve orta dlgekli
artma tesislerinde en yaygin camur kullamimy ve beriaraf segenegi budur. Camurun arazide
kultaniidig sistemler dért kategoriye ayribr:

Araziye serme:

Camur {izerinde yesillik olan veva olmayan topraklara birincll amact ¢amur bertarafi olmak
kaydiyla serilir. Tarimsal {retim veya toprak &zelliklerinin iyilestirilmesi ikincil diizeyde
dnemiidir.

Torimsal kultanim,!
Camur gtibre olarak tretim veya toprak Szelliklerinin iyilestirilmesi amaci ile kultanmihir, Ancak
limiz igin uygun bir metodoloji degiidir.

Orman alanfarinda kullanim,
Camur, ormanin Uretkenligini artirmak icin kullambr.

Toprak kazanma;
Camur, drnegin yilzey madenciligiyle bozulmus arazilerin yeniden vesillendirme amaciyla
kazanimasi veya deniz leyisinda toprak kazanmak amaciyla kullaniir,

Diizenii depolama; .
Biyolojik katt maddelerin sihhi bir depolama sahasinda beledive kat atiklanyla birlikte diizenti
olarak depolanmasi da gcamur bertarafi konusunda bir secenektir. Saha elverisliyse, diizenli
depolama uygulamast bivolejik kati maddelerin, iri taneli kumlarin, elekte kalanlanin ve atiksu
aritma teslsinden gelen diger kati maddelerin bertarafinda kullamlabilir. Cogu durumda kat
maddelerin konsantrasyonu biyolojikk katt maddelerin dilzenli depolamaya kabul edilip
ediimeyeceginin belirlenmesinde dnemii bir atkendir,

Geri Kazamm;

Alternatif yalat olarak kullanim: Camurun ¢imento fabrikalarinda yakiimasi, camur bertarafi
konusunda baska bir secenektir. Cimento sanayi, farkh atidan vyakit secenefi olarak
kutlanabilir ve by yolla fosil valotlarm  kullanmindan tasarruf edebilir ve atiklan
degerlendirerek beledive atiklar sorununa katkida bulunabilir,

Tudla ve kiremit imalati;

GCamur ayni zamanda kil tulalann, ciiruf tuglalarn ve gatr kiremitlerinin imalatinda da
kullandabilir. By yapim malzemesi kilden ve kerpic camurundan olugur. Bilesenler genellikie
karistinilir, prestenir, kurutulur ve ardindan tine! firinda yakilir. Susuzlagtirdmis camur diger
hammaddelerle birlestirllebilir. Niksar'da bir adet tugla fabrikass mevcut olup lretim
kapasitesi sinirll oldugundan dolayi susuzlastirims carnurun Niksar bazinda tugle ve kiremit
Tmalatinda kullanilmasi mimkin gériinmemektedir.

Enerji dretimi;

Anaerobik CUriitme, Yakma, Gazlastirma ve Pircliz prosesinden gikan proses gazi uygun
yontemle yakilarak buhar tiirbini, gaz tlrbini vefveya gaz motoru ile elektrik enerjisine
cevrilerek geri kazanitabilir. Ancak enerji Gretimi ile geri kazamm y8ntemi yukarida belirtilen
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pek ¢ok camur antim yOnteminin bir arada ve/veya ardi ardina kullammt ife milimkiin
olmaktadir.

Alkiskan Yatakh Kazanda Yokma;

Bu amagla diger Ulkelerde farkli tercihler ortaya ¢ikmig ve zamanla tercihlerde de degisimler
oldufu gdzlemlenmistir. [htiyaglar, imkaniar ve éncelikier dikkate alinarak tercih yapimistir.
Camur bertarafi icin akiskan vatakli yakma teknolojisi glinlim{zde AB Glkelerinde, Japonya ve
ABD'de en cok kullarslan uygulamadir. Tek yaloeth veya cok yakith, 6n kurutmale veya
kurutmastz uygulamalar olablimektedir, Bu tir vakitlann yalalmasinda tercih edilen yakma
sistemi ¢ok ocakdl kazanlar ve akiskan yatakh kazanlar olup giinlimizde akiskan yatakh
kazanlar daha ¢ok tercih edilmekte ve yayginhk kazanmaktadir. Ozellikle digik s deBerli
yalatlarda bile yiiksek yanma verimi (%97-89,5), dislk gaz emisyon olusumu, ani yilk
degisimierini rahat karstlama, uzun omir ve uzun yanma sliresi, kikirtiin yatakta kontrof
edilebilirligi gibi avantajlar bu sistemi ne gkarmaktadir. Bu tesislerin ileri teknoloji ile
amisyon kontro! uygulamalar, cevresel hassasiyetlert daha kolay karsilayabilmekte ve bu
durum yanma ve enerji elde etme efilimini éne cikarmaktadir,

Yukanda bahsedilen alternatiflerin igerisinden ve Diinya’da gelinen son teknolaji sisternieri ve
prosesler] yerinde incelenmis olup cevra ve nsan saghgn, 15 ve enerfi hakianda verimlilik,
strdlrlilebilirlik, ekonomikiik, teknoloji, yatinm geri dondg faydast ve Antalya ilinin
ulustararas: stratejisi ve 8nemine istinaden varilan kanaat sonucunda; “Akiskan Yatak Yokma
Tesisi ve Elektrik Uretim Tesis?” yapiimast zorunlulugu hasil olmustur,

is bu calsmada benimsenen Direktifler;

Su Cerceve Direktifi, Insani Tiiketim Amagh Sularm Kalitesi Direktifi, YUzme Suyu Direktifi,
Kentsel Atksularm Artirg Direktifi, atiksu antma tesislerinden desarjian diizenleyen bashca
AB yasal belgeler, kentsel atiksulann toplanmasi, anbilmas ve desarjl ile baa endistriyel
atiksulann antilmas ve desarji konulann haiz direktifler, Nifus esdegeri {N.E.) 2.000'den
viltksek olan aglemerasyonlarda stiksularin toplanmasi ve aritiimass direktiflieri, N.E. 2.000'den
yilksek olan aglemerasyontardan kaynaklanan atiksulann kincll antimy ve NLE. 10.000'den
yiksek hassas alanlarda ve bunlann toplama alanlaninda atiksulanin daha ileri ardime, Kentsel
atiksuyun tim desarjlar:, gida isleme sanayinden kaynaklanan tiim degarjlar ve kentsel atiksu
toplama sistemlerine vapdan tlm desarjlar igin bir dn-izin siiregleri, Artma tesislerinin
performansini ve ahcl ortamlann izlenmesi, Uygun olmast durumunda antma ¢amurunun
bertarafi ve yeniden kuilammi ve artilmg atiksuyun yeniden kullaneminin kontrolli, Attksu
aritma tesislerinden kaynaklanan camurlar "antma camury” direktiflert, Tehiikell Atk
Bertaraf Yontemleri Direktifler], Baca Gazi Emisyon direleifler] ve Avrupa Birigi desarilar igin
sinir degerlerin helirlenmaesi yaklasimuns benimsemektedir.

Sistem girlsinde evsel nitelikdl aritma tesisinden cikan aritma ¢amurlan kullamifacakur. Bu
camurlara ait analiz sonuglan gerekce raporumuz eklerinde sunulmugstur. Bu atiklar Cevre ve
Sehircilik Bakanhérnim 19.08.05 kod numarah “Kentsel atiksuyun arttdmasindan kaynaklanan
gami;rlan” kapsammdadir,




A,

Planlanan "Akrgkan Yatuk Yokma Tesisi®;

Tesisimizde dn kurutmal, akigkan yatakh kazan tercih edilmis olup; gerektifinde yardime
yaiut olarak dogal gaz ve bivogaz kullandacaktir, Emisyon sistem ¢ kademeli olarak dizayn
edilmis olup AB normlarina uygun emisyon cikis degerlerine sahip olacaktir, Atik 1sidan daha
fazla yararlanma igin 151 eganjbriari ve atik 15t kazan kullarimi lle daha fazla elelktrlk enerjisi
dretme potansiveli olusturulurken, ilave yakit kullammimin da en aza indiriimesi
hedeflenmigtir. Tesisimizde ¢amurun yanmast sonucu olugan atik 1sidan; yakma prosesinin
ihtivac duydugu 151 enerii 151 eganjbrieri vasitasiyla saglanarak vardimo yakit tiketimi
azaltifacakiw. Arta kalan atik isidan ise atik st kazani ile buhar tlirbini vasitasivla da elektrik
enerijisi tiretilecektir,

Mevcut Gamur bertaraf sBzlesmelerinin Dogu ilge antma tesislerinin gamurlarnin bertaraf
thatesi ile sBziesmeye baglanmast gerceklestigi takdirde 2023 yiina kadar devam edecegi
disiiniiidigtinde, bu tarihten itibaren nihai bertarafin kurumumuzeca yapilacak yatinmiaria
garanti altma alinmasi geregi ortaya ¢ikmaktadsr,

Daire Baskanhfimizea vapilan ¢alismalar, Hurma atiksu aritma tesisinde kuruiacak 500
ton/giin %17-20 kurulukta antma camury kapasiteli Akiskan yatakh Camur yakma ve enerji
elde etme tesisi yatinmu ile gamur bertaraf sorununun tamamen g¢bziime kavusacagi
sonucuna ulagmistir. Bu kapsamda Hurma atiksu antma tesisi sahas: igerisinde yakma tesisi
kurulabilecek alan belirlenmis, belirlenen alan Imar planlarina isletiimis, imar planina islenen
alan Mahalli Cevre Kuruluna sunularak onayr abnmig, Yakma tesisi igin Fizibilite Raporu T.C.
CEVRE VE SEHIRCILIK BAKANLIG! Cevre Yonetimi Genel MUdUrGgd nin 05.10.2020 tarih ve
73615618-145.05-E.207416 sayili yazisi lle onaylanmis, vine ayr sekilde T.C, CEVRE VE
SEHIRCILIK BAKANLIGI Gevresel Etki Degerlendirmesi, izin ve Denetim Genel MidUrligi’niin
01.03.2021 tarih ve 383778 sayil yazst ile CED Olumlu karart alinmistir.,

Nihayetinde yatirimi yapilacak olan Aliskan Yatakh Camur yakma ve enerji elde etme tesisi
vasitas ile meveut termal kurutma tesisinin 150 ton/giin gamur kurutma kapasitesi de gz
dntinde bulundurularak 2030 yilina kadar dogu bdigesinde de planlanacak 2. bir yakma tesisi
ile gamur bertaraf sorununun 2050 yilina kadar tamamen ortadan kaldinfacagi, meveutta
bulunan Clriitticiler ile dretilen bivogazin yakma tesisi vakit olarak degerlendirileced],
yakma tesisi atik 1silare kullanilarak sistemde kurulacak bubar tiirbini vasitasiyla en az 3,2
MW/h elektrik Gretilecegi, kurulacak esanjbrierle atik 1silann ¢lirGtictlerin ic sicakhklannimn
saglanmasinda, mevcut termal kurutma tesisinin st thtivacmin kargilanmasinda, Gamur
dekantdrlerine beslenen camurun istdmasinda ve idari binalarda  kullanilabilecektir,
Boylelikle siirdilriilebllir camur bertaraft saglanacak, mevzuata uygun nihal bertaraf
gergeklestirilerek kurumumuzun gevre politikas: gerekleri yerine getirilecek ve kamu yaran
saglanacaktir.

s bu Gerekge Raporu konusu; Atiksu aritma tesislerinden ¢ikacak ¢camuru kurutmak, yakmak
ve yakma sonucu ¢ikacak buhan st enerjisi geri kazanunmna cevirmek icin bir aluskan yatakh
yakma, enerji geri kazanim sistemieri tesisl inga edilmesidir. Camur yakma tesisinde elde
edilen enerji geri kazarum {niteleri ile enerji verimlilifi hesaplamalarda olacaktir. Sistem
enerii verimliligi, 151 balans|, cevrese! standartlar, izinler, her tlirll meteorolojik sartlar altinda
cabisahilecek bir tesis olmas planlanmaktadir,




idare tarafindan verilmis olan analiz sonuclari yiikleniciye fikir vermek amaci ite sunulacak

olup, Yikienicl isin uzmani olarak profesyone! cahsmalarinda kullanmak iizere kendi analiz
sonuglarini yapurarak kullanabilir olacaktir. idare tarafindan verilmis olan analiz sonuglannin
herhangi bir baglayict dzelligi bulunmavyacak olup Proses tasarim ile ilgili olarak her fir
mithendislik ¢ozlimleri ve garantileri yiklenicive ait olmast hedeflenmistir. Idare yiiklenici
firmanin konusunda uzman oldugunu kabul etmekte oldugundan “Tasarta ve Yap” modeli
sekiinde ig stireclerinin flerlemesi hedef ediniimistir.

Tesislerin herhangt bir kamulastirma ve arazl maliveti bulunmamaktadir, Sabit Sermaye
Yatinm: olarak; Exit-Proje, Mithendislik ve Kontrolluk Giderleri, Lisans, Patent, Know-How
vh. Giderleri {Bulunmamaktadir), Arazi Dizenleme ve Gelistirme Giderler], Hazirhk Yapilan
ingaat Giderleri, Cevre Kaoruma Giderleri, Ulastirma Tesislerine lliskin Giderler, Makine-
donanim giderleri, Tasima, Sigorta, ithalat ve Gimrikleme Giderleri, Montaj Giderleri, Tagit
Araglar, Genel Giderler, isietmeye Alma Giderleri bashica gider kalemleri ele alinnugtir,

Alagkan Yatakli Camur Yakma sistemi bilegenieri asagidakilerie sinirlt oimamak lzere ana
bashklar halinde suntar olacakti;

Hurma Atksu Antma Tesisi Dekantdr oiust camuru hem mevcut Kurutma Tesisine
beslenmesinde hem de Yakma tesisine beslenmesinde burgulu konveydr sistem kurulumuy,
islak camur girls bunkeri va da bunkerleri, Tas eleme ve izgara sistemi, On Kurutma Unitesi,
Akiskan yatakl yakma fmne Finn (Reaktdr} io cidan igin refrakter malzeme, dogalgaz ve
bivogaz yakma sistemi, Alaskanlastinc hava blowerleri ve besleme kanallan, Dogalgaz,
Biyogaz ve yanma havalannin ayarlandigs makine tesisat dairesi, Akigkan vatakh finn camur
besleme sisteml, Kum ilave ve uzaklastirma sistemi, Kimvyasal Depolama tanklan ve dozajlama
sistemleri, Su plskiirtme sistemi, Kil/Toz toplama sistemi, Kiil depolama silosu, Bacalar ve
hava kanallarn, Emisyon kontroi sistemi {En son gegerli AB ve Tirk standartlanina uygun olarak
tasarlanacaktir), Tesis bacasi, Siirekdi emisyon izleme sistemi, Buhar kazani, Buhar kazami su
ekonomizeri , eganjor grublan, Bubar Tlrbini, difer ekipman ve aksesuarlan, Isi yabtim ve
kaplama igleri, gerekli yerlerde muhtelif vanalar, boru isleri, fittingsler ve gbstergeler, Hurma
Atiksu Aritrma Tesisinde mevcut bulunan gaz depolama tanklarmin, desilfirizasyon lnitesinin
ve gaz yakma bacasinin demantaji, RMSC ve meveut altyapilarin deplase edilmesi ve yeni
yerine montaji, Hurma Atiksu Arrtma Tesisinde mevcut bivogaz hattinda, Yakma Tesisi
prosesinde ihtiyag duyulacak Gzeliikte Deslilfirizasyon Unitesinin yapiimasi, Hurma Atiksu
Aritma Tesisinde meveut bulunan Kurutma Tesisinin rehabilitasyonu vefveya Yakma Tesisine
adaptasyonu, |si gerl kazanww igin yapdacak her tiirlt Gnite ve ekipman tedariki, Hurma
Atiksu Antma Tesisinde mevcutta bulunan TEDAS Hiiere odasindaki 36 kV sistemin demontaji
ve yeni 36 kv MMMM{Metal Muhafazali Modiler Hiicre) sisteminin kurubmasi, SCADA, proses
tesis kontrol aygitiar, lokal kontrol panolar, koruma/emniyet sistemleri (manuel-otomatik el
anahtarlan ve acil durdurma vb.) ve ilgili tOm saha enstrimanlart ve sensérlerini de ihtiva
eden Tesis Kontrol ve Kumanda Sistemi ve bu sistemin kontrol ediidigi Proses, Emisyon ve
Enerji Kisminda ver alan Tesis Kontrol ve Kumanda Merkezi, Motor kontrol merkezi, motor
yol vericileri ve degisken frekans stirlicieri, Teslsin uzaktan da gbzlenmaesini saglamak ve
ghvenlik amaciyla dahili ve harici KDTV (kapall devre televizyon) sistemi, Tim platform,
merdiven, basamak ve izgaralar, KGK (kesintisiz giic kaynag); Otomasyon — scada sistemi, PLC
{initesi ve scada sisteminde kuliandan bilgisavarlar, Basingli hava sistemi, Yangin Algilama,
Onleme ve Koruma Sistemi (Binalann yangindan korunmasi yénetmeliging gére), Patlama
baca sistemieri, Tehlikeli gazlar: algllama sistemi, Dogalgaz, Blyogaz elektrik, kudlanim suyu ve
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servis suyu baglantian, Burada belirtiimeyip, sartname sartlarinda belirtilen yonetmelik ve
hususlara uygun komple ve ¢alisir durumdaki bir sistem icin gerekli olabilecek diger ilave her
tiirli ekipman ve enstriimantasyon, Olgiim ve analiz cihazian temin ve tedariki, Sistemin her
asamasinda prosesin ilerlemesini, kayiplari ve kazanclar gsterecek “Proses Analizér Sistemi”
isleri yapilmasi planlanmaktadir.

Bu vaesile ile; yukanda acikianan teknik, idari ve stratejik kosullar nedeniyle, Kamu yaran
ancelikli olmak kaidesiyle, daremizin misyon ve vizyonu dogrultusunda, akigkan yatak yakma
tesisi prensibine gbre "Hurma Artma Camuru Yakma ve Enerfi Geri Kazamm Tesisi”
vapimasi geregi hasil olmugtur.

EKLER;

EK.1: 2014-2020 yillan Arasi Camur bertaraf ihale bilgileri ve malivetleri
EK.2: Mahalll Cevre Kurulu Karan

EK.3: Camur Yakma Tesisi Genel Proje Tanitim/Sunum Raporu

Ek.4: Camur Yakma Tesisi Genel yerlesim plani

EK.5: imar Plani ve Plan Notlan

EK.B: Camur Yakma Tesisi is alug semasi

EX.7: Aritma tesisleri aritma camuru analizieri

EK.8: Hurma Aritma Tesisi Biyogaz test raporu

EK.9: Cevra Bakanhg yanigmalan (Fizibilite Raporu Onay}

EK.10: [hale Hazirlik Komisyon Raporu

EK.11: Yénetim Kurulu Karan

EK.12: Sartlars Netlestiritmemis Teknik Sartname (4734/21-E Usulline uygun)
EK.13: imalat i Kalemleri

EK.14: Gevre Bakanh@ yazigmalan {CED Raporu Onawyt)

EX.15: Yaklagik Malivet Talep yazismalar ve alinan teklifler

EX.16: Yaklasik Malivet Hesap Cetveli

EX.17: Basinda Yer Alan Haherler
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T.C.
CEVRE VE $EHIRCILIK BAKANLIGI
GCevresel Etki Defierlendirmesi, fzin ve Denetim Genel Midirligi

Say1  :E-53783661-220.01-383778 01.03.2021

Koy Hurma Antma Camury Yakma ve Enerji
Geri Kazamim Tesisi Projesi CED Qlumlu
Karan

ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGUNE
FABRIKALAR MH, DUMLUPINAR BULV. NO:3 KEPEZ / ANTALYA

Antalya 1li, Konyaalu Heesi, Hurma Mahallesi (12131 Ada ve 7 Nolu Parsel Icerisinde Kalan

11.133,31 M2 Alan) Mevkii'nde, Antalya Su ve Atiksu [daresi Genel Miidilrhiigii (ASAT) tarafindan
yapilmas: planianan Hurma Aritma Camure Yakma ve Enerji Geri Kazanum Tesisi projesi ile ilgili olarak
Bakanlifiimiza Covrimici CED sireci Yénetim Sisteminden sunulan CED Raporu, Inceleme
Degerlendirme Komisyonu tarafindan incelenmis ve defierlendiriimigtir,

Hurma Antma Camuru Yakma ve Enerji Geri Kazamm Tesisi hakkinda CED Yonetmeliginin 14,
maddesi gerefiince Bakanhifnmizea "Cevresel Etki Degerlendirmesi Olumlu® Karart verilmis olup,
Antalya Valiligi (Cevre ve Sehireilik i1 Miidiirligi) tarafindan kararin halka duyureimas: gerekmektedir.

S8z konusu projeye ait Nihai CED Raporu ve eklerinde belirtilen ususiar ile 2872 saytlt Cevre
Kanununa istinaden yiirtirliige giren yonetmeliklerin ilgili hitkiimlerine uyulmast, mer'i mevauat uyarinca
ilpili kurum/kurulustardan gerckli izinlerin alinmasy, projede yapilacak Ydnetmelifie tabi degisikliklerin
de Bakanhfjimiza veya Antalya Valiligi (Covie ve Sechircilik {f Miidiirliigd) 'ne iletilmesi gerckmektedir.

Bununla birlikie, bahse konu proje ile ilgili olarak proje saltibi tarafindan, 25,11.2014 tarih ve
29186 sayili Resmi Gazeie'de yaymlanan CED Yénetmeligi (Degisik:RG-08/07/2019-30825) nin
18.Maddesi 5.bendinde yer alan hitkiim kapsaminda, CED Olumly Karar tarilinden itibaren 3 {ii¢) ayhk
periyotlarda yatrimun, baglange, ingaat ve igletme sonrasina iligkin kaydedilen gelismeleri igeren Proje
Herleme Raporu'nun Bakanlifimiza sunuimas: gerekmektedir,
Bilgilerinizi ve gerefiini arz ve rica ederim.

Mehrali ECER
Bakan a.
Cevresel Etki Degerlendirmesi,
{zin ve Denetim Genel Miidiiri

Ek: CED Olumlu Belgesi

Dagitim:
Bu belge, ghiventi elektronik ma i imzalanmsgtr,
Belpe Bofirulama Kodo : PZNPYOGD Belge Dogrulams Adresi: mlps:!fwww.iurkEye.gmzlr{ccvru-vc-schircilik’bnkanligi
Mustafa Kemal Mahallesi Exkigehir Devlel Yolu {Dumtupnar Bubvar} 9. km No:278 Bilgi kgincMerve CIFTCT mems
Cankaya /ANKARA Tulefon No: {03123 410 1000 Faksy0312) 41021 92 st Kiclia}'aggr E‘?%E
B ool
i
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TARIM VE ORMAN BAKANLIGINA

(Deviet Su Isleri Genel Miidiirliigh) (Ek konulmads)

TARIM VE ORMAN BAKANLIGINA

{Metcorolopi Genel Mudlirtigin) (Ek konulmads)

MEKANSAL PLANLAMA GENEL

MUDURLUGUNE (Ek komulmadi)

CEVRE YONETIMI GENEL MUDURLUGUNE

(Sthir Atk ve Auk Isleme Dairesi Bagkanhi) (Ek

konulmadi)

CEVRE YONETIMI GENEL MUDURLUGUNE

(Hava Yénetimi Dairesi Bagkan!tgt) (Ek konulmadi)

CEVRESEL ETK] DEGERLENDIRMES!, iZIN VE

DENETIM GENEL MUDURLUGUNE

(Cevre Envanteri ve Bilgl Yénetimi Dairesi

Bagkanliit) (Ek konulmadr)

CEVRESEL ETKI DEGERLENDIRMESI, [ZIN VE

DENETIM GENEL MUDURLUGUNE

(Ced lzleme ve Cevre Denetimi Dairesi Baskanligs)

(Ek konulmadi)

ANTALYA VALILIGINE

- {Cevre ve-Sehireilik I Mddigh) (B konulmadi)- -+ - c-- oo =
ANTALYA VALILIGINE :

( 1 Afet ve Acil Durum Miidiirligi) (Bk konulmady)

ANTALYA VALILIGINE
(il Tanim ve Onman Midiirligit) (Bk konulmadi)
ANTALYA VALILIGINE

(11 Saglik Miidiirligii) (Ek konulmadr)

ANTALYA BOYUKSEHIR BELEDIVE
BASKANLIGINA (Ek konulmad:)

KONYAALTI BELEDIYE BASKANLIGINA (Ek
konulmadt)

ARUYV CEVRE MUHENDISLIK MUSAVIRLIK
HIZMETLERI INSAAT SANAYI VE TICARET
ANONIM SIRKETINE

Cngilayan Mah, 2051 Sk. No:44 Barnaklar
MURATPASA / ANTALYA
ANTALYA SU VE ATIKSU IDARES] GENEL
MUDURLUGUNE
FABRIKALAR MH. DUMLUPINAR BULV. NO:3
KEPEZ /ANTALYA
Bu belge, giiventi elekironik bnza ile imzabmnnsar,
Belpe Dofrulamsa Kodu : PZNPYOGD Belge Dogruiama Adresi: huepsithwww.turkiye gavairicevre-ve-sehircilik-bakanligi

Mustata Kenal Mahallesi Eskigehir Doviet Yol {Dumlupmar Butvars) 9, ki No: 278 Bilgi iginiMerve CIFTCH OFE AT
Cankaya /ANKARA Telelon No: (8312Y 410 10 00 Faks:(0312y 419 21 92 Kimyager n ';:Ljﬁ
. PP
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T.C.
CEVRE VE SEHIRCILIK BAKANLIGEM
CEVRE YONETIMI GENEL MUDURLUGO

Say1  :73615618-145.05-E.207416

Konu :Hurma Artma Camuru Yakma ve
Enerji Geri Kazanim Tesisi Pizibilite
Raporu (Antalya)

DAGITIM YERLERINE

Itgi : a) Arllv Cevre Mihendislik Misavirlik Hizmetleri |,
31.01.2020 tarihll ve 20/A. C /023 say;h yazisy,

planianan "Hurma Arntma (,amum Yakma ve Enerjr Geri Kazamm Tesisi (500 t/giin-5,0

MWH)"ne iligkin hazitlanan fizibilite raporu Bakanligmiza sunulmus olup raporun

incelenerek degerlendirilmesi sonugupd 4€aspi£’ edilen eksiklikler ilgi (b) vazimiz ile

bildiritmistir. ilgi (¢) yau ile zigﬁ( aznnizda belirtilen eksikliklerin tamamlandig

belirtilerek revize fizibilite raporunu celenerek degerlendirilmest talep edilmektedir.

Iigi (c) yaz: ekinde yer « revize fizibilite rapory, 06/10/2010 tarihli ve 27721 sayihi

Resmi Gazctede yayimlanargRiyirlirlige giren "Auklarm Yakilmasma Tliskin Yonetmelik"

gercevesinde incelenmis ve: ale getirilmis olup teknik biitlinlitk agisindan yeterli oldugu

kanaatine varilmigtar, Ni;;é Fizibilite Raporn yazimiz ekinde gdnderilmekte olup proje ile

o, ilgili herhangi bi lik yapilmas: durumunda Bakanhigmuza bilgi verilmesi
gerekmektedir,

Bilgilerini

tive geregini rica ederim.

‘”‘ & -z aliche
Eyyip KARAHAN
Bakan a.
Cevre Yonetimi Genel Midiiri

ilite Raporu (249 sayfa)

Bilgi:

Not: 3070 savily Blektronik fmza Knmmu geredi bu holye elekiron ik imza ile imzalanmisir,

Buzak Dogruluma Kode | VEHVEALC Evmk Takip Advesi: htps:#vaww. tarkive, gov drcovee-vo-sehireilis- bakanhgl 3
Mustafa Kemal Mah. Eskischir Deviet Yolu 9, km, No:278 Bilgi iginEvsel Atklar 2
Cankaya/ ANKARA Proje Sube Mudirligi

KEP: cevresehircilikbakanligi@@hsGLkep.r Faks: 0312 474 03 35 Telefon Na (312) 586 30 74 {3
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Arliv Cevre Mithendislik Miisavirlik ANTALYA VALILIGINE
Hizmetleri Ingaat Sanayi ve Ticaret A.S.NE(Ek (Cevre ve Sehircilik Tl Mudiirltgi)
konulmadi)

(Caglayan Mah. 2051 Sok. No:44 Barinaklar

Muratpasa / ANTALYA)

Antalya Su Ve Attksn {daresi Genel

Mitdiirltigiine

Not: 3070 saytls Blekerenik imen Kanuny geregi bu belpe elekronile imza ile inalapmrsur,

Evrak Dogrotama Kodo : YEHVLALC Bviak Tukip Adresh hpsfwww lurkiye gov.iveovre-ve-saliveilik-bakan ligi :
Mustafa Kemal Mah. Eskigehir Deviet Yolu 9. km. No:278 Bilgi igin:Evsel Auklar 250
Cankaya/ ANKARA Proje Sube Mildirliigl ¥
KEP: cevresehircilikbakaniigi@hsOF keptr Faks: 031247403 35 Telefon No:(312) 586 30 74
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T.C.
ANTALYA BUYUKSEHIR BELEDIYEST
ANTALYA 8U VE ATIKSU IDARESI GENEL MUDURLUGU
"> YONETIM KURULU KARARI

Karar No  :2022/157
Defter No 1
Karar Tarth: ;20.03.2024

Geldigi Daire ; Mali Hizmetler Dairesi Bagkantif
Onerge Tarihi ; 29.03.2022
Onerge No 61532

Bagkan : Muhittin BOCEK Biiyitksehir Belediye Bagkan
Bagkan Vekili : Av, Ibrahim KURT Genel Mudiir

Uye : Osman YILDIZ Genel Midir Yrd.

Uye : Cem OGUZ Yénetim Kurulu Uyesi

Uye : Osman KARBAY Y énetim Kurulu Uyesi

Uye : Umit DABAN Yénetim Kurulu Uyesi V.
KONU : Fransiz Kalkuma Ajansidan Kredi Talebi

GEREKCE @ Franmz Kalkinma Ajansindan Kredi Talebi iliskin Mali Hizmetler Dairesi
Bagleanligimn 29.03.2021 tarth ve 61532 sayili teklif vazisi.

KARAR :Teklif yazis: ve eklerinin incelenip goriislilemesinde;

16.06.2021 tarih ve 19739 sayils yazi ve ilgi Atnksu Aritma Dairési Bagkanhiginim 29.03.2022
tarihli ve 61470 sayih yazi ve ekler ile Kurumuruz tarafinden Fransiz Kalkinma Ajansindan
“Antalya Atk Yonetimi ve Kanalizasyon Projesi” cercevesinde (i) “Hurma AAT Anitma Camuru
Yakma ve Geri Dantigiimil Tesisi Yapun”, (i) “Hurma AAT igin Elektro mekanik Ekipman Temin
ve Montajr” ve (iii) “Lara AAT i¢in Kapasite Artrimy” alt projeleri igin kredi talebinde bulunuldugu,
ilgi Cumhurbagkanhgs Strateji ve Biitge Bagkanh@ma 17.02.2022 tarih ve 55237 sayili vaz ile
projenin - Yabrnm  Programina tekraren alinmast talebi Cumbhurbaskanhifs Strateji ve Biitge
Baskanhgina sunuldugu anlasgimaktadir.

ALDAS A8 nin 21.03.2022 tarih ve AL-08-2022-0361 sayili vaz ve ekleri ile bahse konu
uluglararast finansmanl kredinin temin edilimesine yonelik olarak bugiine kadar ALDAS AS.
tarafindan Fizibilite Rapotlar, Cevre Yonetim Planlan ve Karbon Ayak Izi hesaplar hazirlandif.
kredinin temin edilmesi akabinde proje ylriitme agamasinda Proje Y liriitme Birimine ait is ve isleyisi
tarifleyen metodoloji diizenlendigi. tasiak satin alma plam olusturuldugu, Idaremiz kaulinsyla
Fransiz Kalkinma Ajans ile yiiz yiize ve online platformlarda birgok toplantilara katihm saglanarak
zetle kredi teminine yonelik althkiann basanyla verine getivildig bildiviimektedir,

Bu gergevede Fransiz Kalkinma Ajans: ilgi 17.03.2022 tarihli Fransiz Kalkinma Ajans: e-
postast ile AFD Kredi Komisyonun kredi talebimizi olumlu degerlendirdifi, 59,8 Milvon Avro
tutarmdaki kredi igin 13 Nisan 2022'de yapslacak kurul toplantisinds Kurumumuz Projesinin
sumdacafs belirtibmis ve Proje No.CTR 1084-“Antalya Atk Yonetimi ve Kanalizasyon Projesi” icin
hazirlanan On Protokohin Kurumumuz tarafindan kabul edilmesi durumunda imza altma almmas:
talep edifmistir,




Fransiz Kalkmma Ajanst'nu iletmis oldugiu On Protokol ekte sumuilmakta olup, buna gére
" kyedinin gecerlilik siiresi kredi anlagmasmn imza tarihin takiben 4 yd vlacagy, Kredi faiz oram
ik 963,28 + 6 aylik Euribor, kredi geri ddeme siresi dovt it geri ddemesiz 15 yil ve vergiler
kredi kapsaminda yer alacagr, protokoliin degerlendirilmesi icin yazinm usuliine uyeun olarak
pargflanmas: gerekrig, imzalunmms ve farih athmug bir orjinginin “Onay olarak Cegerlidir”
tharesiyle gonderilmesimi, protokolde belirtiten hiikiimierin daha Jazla tartidmast igin aci onayn
belirtilmesi gereksigi, On Protokol metninin taraflarin kowu edinimlering verine getivinceve kadar
baglayicdigr olmadign,  imzalonacek fredi ikruz anlasmast dncesinde ana kosul ve sartlarin
ercevesini ve tarflarin sorumlyluklarin taviflemelre olan “Niver Bildirimi” niteliginde oldugy,
bununla beraber ekli On Protokol’de belirtilen Ana Kredi Anlasmastran imzalanmast icin (i) ASAT
Yonetim Kurulu Karart ve Genel Kurul Kararr. (11} Antalya Biviiksehir Belediyesi Meclis Onayr, (iii)
Cumnburbaskanlige Strateji Buskaniginca Projenin Yanrim Programun dahil edilmesi, {iv} Hazine
Bakanbigindan dis Finansmants kredi borglanma izni huswslorinm tameamianmasun gerekimekte
oldugie...” husustar belirtitmistir,

Bu dogrultuda; stz konusu projenin Cumhurbagkanhis Strateji ve Bitge Bagkanlif
tarafindan onaylandiktan sonva, nihai sozlesmenin Genel Kurula sunulmak tzere, On Protokol’de
belirtilen hususlann  deferlendirilmesi, vasal mevzuat cercevesinde gereken is ve iglemlerin
yurtittilmesi  kapsaminda iyi nivet bildirimi niteliginde olan On Protokoltin imzalanmasina
protokolit imzalamaya Genel Miidiir Av. Ibrahim KURT un vetkilendirilmesine, kredi teminininde
50z konusu taslak sézlesmenin mizakere edilmesine yonelik tim ig ve islemlerin yiiclitilmesi icin
ALDAS A8 nin yetkili khnmasina; geregi icin kararm bir drneginin Mali Hizmetler Dairesi
Bagkanli§ina génderilmesine oy birligiyle karar verilmistir. :
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Muhittin BOCEK Av, lbrahim KURT Osman YILDIZ
Biiytksehir Belediye Bagkant Genel Miditr Genel Mudiir Yrd.

(Imza) KATILMAD {Imza} (Imza)
Uye Uye Uye
Cem OGUZ, i Osman KARBAY Umit DABAN
Yénetim Kurulu Uyesi Yanetim Kurulu Uyesi Yénetim Kuruln Uyvesi V.

(Imza) (fmza) (imza)
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ANTALYA BUYUK$EHiR BELEDIYESI

Oz

_ MECLIS KARAR!

Sehir Bld. Bgk. V.. Mestit KOCAGOZ PR
ivan Katibl . Av. Bigra OZDEMIR 1

Divan Katibl Kerem Kaya TURAN A

'Yonettml ve Kanal:zasyan ijesr” gergevesmde (E) "Hurma AAT Antma

Gamuru Yakma ve Geri Dénligiimii Tesisi Yaplml”, (I *Hurma AAT igin
Elektromekanik Ekipman Temin ve-Montaji” ve (ill) “Lara AAT i¢in Kapasite-
Artinnmi”alt projeleri igin 59,8 Milyon Avro tutarinda kredi talebinde ‘
bulunuldugu, Fransiz Kalkinma Ajanst 17/03/2022 tarihli e-posta ile AFD Kredi
Komisyonun kredi talebini olumlu degerlendirdigi, 69,8 Milyon Avro tutarindaki
kredi igin 13 Nisan 2022'de yapifacak kurul toplantisinda Kurumumuz
Projesinin sunulacag belirtilmig ve Proje No.CTR 1084-“Antalya AtikYénetimi
ve Kanalizasyon Projesi” i¢in hazirlanan On Protokoliin ASAT Genel
Mudurliigu tarafindan kabul ediimesi durumunda imza altina ahinmasi talep
ad:lml§trr Fransiz Kalkinma Ajansi’nin iletmis-oldugu On Protokole gore
..kredinin gecerlilik siiresi kredi anlagmasminimza tarihini takiben 4 il
o}acagl Kredi faiz orani yillik %3,28 +8 aylhk Euribor, kredi geri 6deme siiresi
dort yili geri ddemesiz 16 yil ve ve_rgiier-kredi‘ kapsaminda yer alacagd,
protokollin dederfendirilmesi igin yazinin usulitne uygun olarak paraflanmas:

gerektigi, imzalanmig ve tarih atilmig bir orjinalinin“Onay olarak Gegerlidir"
ibaresiyle génderilmesini, profokolde belirtilen hitkiimlerin daha fazla
tartigiimast.igin agtk onayin belirtilmesi gerekiidi, On Protokol metninin

taraflarin konu edinimlerini yerine getirinceye kadar baglayiciligt clmadig,
imzalanacak kredi ikraz anfasimasi 6ncesinde ana kogul ve sartlarin
gergevesini ve taraflarin sorumlulukliarnin tariflemekte olan“Niyet Bildirimi”
niteliginde oldugu, bununia beraber eklii On Protokol’de belirtilen Ana Kredi
Anlagmasimin imzalanmasi igin (1) ASAT Yénetim Kurulu Karari ve Genel Kurul
Kararn, (1) Antalya Bllylikgehir Belediyesi Meclis Onayy,(fll) Cumhurbagkanlig:
Straten Bagkanhiginca Projenin Yatirim Programina dahil edilmesi, (V) Hazine
Bakanlifindan dig Finansmanh kredi borglanma izni hususlarinm
tamamlanmasinin gerekmekte oldugu...” hususian belirtilmigtir. Bu
dogrultuda; ASAT Yénetim Kurulunun 2910312022 tarih ve 2022/157 sayili karan
ile On Protokol'iin imzalanmasina ASAT Genel Miidiirii Sayin Av. ibrah;m




KURT’un yetkilendirilmesi, kredi teminininde sbz konusu taslak sbzle§memn
daha fazla miizakere edilmesine ydnelik tiim ig ve islemlerin yliriitilmesi icin
ALDA$ A S nin yetkth klilnmas; uygun buiunmus olup, Bu |tlbarla Antalya
ed:lecek kredzier n;m 4749 Saylil "Dig Fmansman Saglanmasma iligkin Usul ve | |
Esaslar Hakkindaki Yonetmelik” ve 5393 sayili Belediye Kanununun 68,
maddesinin 1'inci fikrasinin (f) bendi geredince Cumhurbagkanhg: Strateji ve
Biitce Baskanlig tarafindan onayland:ktan sonra igleme-alinmak iizere, ASAT .
Yonetim Kuruluna yetki verilmesine ve yapilacak sozlesmeyi ve evraklan
mzalamaya Antalya Bilyiikgehir Belediye Bagkanliginin yetkih kilinmasina,
oylamaya katilanlarin oy birligi ile karar verildi. (CHP'27 kabul oyu, AK Parti 18
cekimser oyu, IYi Parti 8 kabul oyu, MHP. 11 kabul oyu, SAADET 1 kabul oyu,
Bagimsiz 2 kabul oyu ile toplam 67 oy kullanimigtir.) (EKi 1 adet Komisyon
Raporu, 1 adet Oylama Raporu)

DaiI‘ES[ MAu PHZMETLET Evrak Tave No:

Mecicsm 12~08-2022 Clma gini saat 14:30 'da yaptlg; 2002 dénenmi 7. Toplantzsunm 2,
Birlegiminin 7. Oturumunda:alinan 2022-721 sayil karandr,
GUNDEMIN 5. MADDESI

Antalya Bilyiiksehir Belediye Meclisinitr 08/08/2022 tarihli toplanusy-giindeminin 60. maddesinde ;
gdritgtilerck Plan ve Biitge Komisyonuna havale edilen; Asat Genel Midirltgi Mah. Hizmetler Dairest |
Baskanliginin 01.08:2022 tatih-ve E-85501937-840-78811 sayili yazisi ekinde yér alan Atiksu Aritma |

Dairesi Bagkanligmim 29.03.2022 tarihli ve 57102673840/61470 sayih yazsst le Kurumuniuz tarafindan

Fransiz Kalkinma Ajansindan “Antalya Atk Yonetimi ve Kanalizasyon Projesi” (;erg,evesmde (i) “Hurma 8
AAT Arttma Camury Yakma ve Geri Donliglimt Tesist Yapimi®, (i) “Hurma AAT i ugm Elektromekanik |

Ekipman Temin ve Momap” ve (iii) “Lara AAT igin Kapasite Artirimi®alt projelert igin kredi talebinde - |

bulunaldugu, projenin Yatirun Programina tekraren alinmasi talebi Cumhurbagkanlir Strateji ve Biitge
Bagkenhgina sunuldugn aglagidmigtiv. ALDAS A.8.nin 21.03.2022. tarih ve AL0820220361 sayili yazist
ile bahse konu uluslararas: finansmanlt kredinin temin edilmesine yonelik olarak bugtine kadar ALDAS
A.S. tarafindan Fizibilite Raporlar, Ce\ne Yonetin Planlart ve Karbon Ayak Iz hesaplar, ham}and;gl,
kredinin temin edilmesi akabinde proje yiirtitme agamasinda Proje Yir(tme Biritine ait i ve igleyisi
tarifleyen- metodoloji duzeﬂiendzgl, faslak satin alma plam olugturuldug, {daremiz katilimuyla Fransiz -
Kalkinma Ajansi ile yiiz ylize ve ouline platformlarda birgok toplantilara katilim saglanarak 6zetle kredi
teminine y8nelik altliklarmn. bagariyla yerme getirildigi bildirildiginden Proje No,CTR 1084 Antalya Atk
Yonetimi ve Kanalizasyon Projesi” igin hazitlanan On Protokoliin Kurumumuz tarafindan kabul edilmesi
durumunda imza altina alinmas: talep:edilmis, ASAT Yénetim Kurulunun 29.03,2022 tarih ve 2022/157
sayili karan ile On Protokolin imzalanmasi, Genel Mudiitimiiz Sayin Av. lbrahim KURT'un .
yetkilendirilmesi, kredi temininde sz konusu taslak: sf}zle$menm dalia fazla miizakere edilitiesing yénelik
tiim iy ve iglemler yiritdimesi icin ALDAS A.S nin yctklh kilinmas: uygun bulunmus oldugundan
Fransiz Kalkinma Ajansindan talep edilecek krediler icin ASAT Yonetim Kuruluma yetki verilmesi ve -
yapilacak sdzlegmeyl ve evraklan imzalamaya Antalya Biyiiksehir Belediye Bagkanhfmin yetkii
kilimmias hakkindaki; ' ' |

Plan ve Biitge Komisyonunun-09.08.2022 tarihli raporunda;

Komisyonumuzea yapilan inceleme sonucunda; :
ASAT Genel Miuditrlitgll tarafindan Franstz Kalkinma Ajansindan “Antalya Atik Yénetimi ve .
Kanalizasyon Projesi” ¢ergevesinde (i) “Hurma AAT Antma Camuru Yakma ve Geri Dontigtimii T¢ esist
Yapim”, (i) “Hurma AAT n;:in Elektromekanik Ekipman Temin ve Montaji” ve- (iiiy “Lara AAT igin -
Kapasite Artirimi”alt projeleri igin 59,8 Milyon Avro tutarnda kredi talebinde bulunuldugu, Fransiz |




Kalkmma Ajanst 17703/2022 taribli e-posta ile AFD Kredi Komisyonun kredi talebini olumlu
degertendirdipi, 59,8 Milyon Avro tutarindaki kredi igin 13" Nisan 2022’ de yapilacak kurul toplantisinda
Kurumumuz Projesinin sunulacagt belirtilmis ve Proje No.CTR 1084-“Antalya AtikYonetimi ve
Kanalizasyon Projesi” igin hazirlanan On Protokoltn ASAT Genel Miidiirliigti tarafindan kabul edilmesi
durumunda imzd altina.ahnmast talep edilmistir.

Fransiz Kalkmma Ajanst’nin iletmis oldugu On Protokole gbre*,. kredinin gecerlilik stivesi kredi
anlagmasinin imza tarthini takiben.4 il olacay, Kredi faiz oran1 yillik %3,28 + 6 aylik Euribor, kredi .
geri 6deme stirest dort yil geri ddemesiz 15 yil ve vergiler kredi kapsaminda yer alacags, protokoliin
degerlendirilmesi igin yazinin usultine uygun olatak paraflanimas: &,erekhgx imzalanmig ve tarih attmig
birorijinalinin*“Onay olarak Gegerlidir” ibaresiyle gbnderilmesini, protokolde belirtilen hitkiimlerin daha -
fazla tartigtimas: icin agik onayin belirtilmesi gerektigi, On Protokol metninin taraflarin konu edinimlerini -
yering getirinceye kadar- baglayiclhg olmadifs, imzalanacak kredi ikraz anlagmast 6ncesinde ana kosul
ve gartlatm. gergevesini ve taraflarin. sorimluluklari tariflemekte olan“Niyet Bildirimi® mtehgmde;
oldugu, bununla beraber ekli On Protokal’de belirtilen Ana Kredi An!asmasmm imzalanmas: igin )
ASAT Yénetim Kuruly Karar ve Genel Kurul Karan, (if) Antalya Bilylkgehir Belediyesi Meglis
Onays, (iii) C‘umhurbaz;kanhgl Strateji Bagkanhiginca }?m}emn Yatiim Programina dahil edilmesi, (iv)
Hazine Bakanhgindan dis Finansmanli kredi borglanma izni hususlarmin tamamlanmasinm gerekmekte
oldugu...” hususlats belirtilmigtir.

Bu dogrultuda; ASAT Yénetim Kurulunun 29/03/2022. tarih ve 2022/157 sayth karart ile On
Protokol'tin imzalanmasiia ASAT Genel Miidiirli Sayin Av. Ibrahim KURT un yetkilendirilmesi, kredi
teminininde s6z konusu taslak sozlesmenin daha fazla fitiizakere edilmesine yonelik tiimis ve islemlerin
yiritilmesi igin ALDAS.A.S. nin yetkili kilmmias1 uygun bulunmugtur. :

Bu itibatla Antdiya Biiytiksehir Belediyesi kefaletliginde Fransiz Kalkinma Ajansi'ndan talep.
edilecek krediler igin, 4749 Sayili "Dis Finansman Saflanmasina fh@km Usul ve Esaslar Hakkindaki
Yonetmelik" ve 5393 sayily Belediye Kanumunun 68. maddesinin Vinci fikrasimn (f) bendi geregince
Cumhurbagkanlifn Strateji ve Biite Bagkanhify tarafindan onaylandiktan sonra isleme almmak iizere,
ASAT Yénetim Kuruluna yetki verilmesi ve yapilacak stzlesmeyi ve ‘evraklar imzalamaya Antalya |
Biiyiiksehir Belediye Bagkanlifinu yetkill kilimas: hususlar Komisyonumuzea vygun goriilmis olup,

Komisyon Raporu, Meclis Uyesi Abdurrahman YILMAZ “Cekimser -serhli imzali, Meclis Uyesi
Levent KONUR ‘Cekimser” serhli imzali, Meclis Uyesi Serhat DEMIR: *Cekimser” serhli imzali, diger
tiyeler imzali Meclisin takdirine sunulmustur,.

Konu giriismeye agilarak CHP, IVl Parti, MHP ve SAADET Grup Stzciileri Komisyon
Raporuna katlnog AK Parti Grup Sozciisii ¢ekimser olduldarmi beyan etmis olup yapilan
milzakereler sonucunda Plan ve Bittce Komisyonu Raporu dofrultusunda oylamaya sunulmustur,

KARAR:

ASAT Genel MUdtirligt] tarafindan Fransiz Kalkinma Ajansmidan “Antalya Atk Yonetimi ve
Kanahzasy(m Prq;esf’ gergevesmde (D) “Hurma AAT Antma Gamuru Yakma ve Geri Doniiglimi Tesisi
Yapimi”, (I) “Hurma AAT i 1@111 Elektromekanik Ekipman Temin ve Montaji” ve (IIT} “Lara AAT i igin
Kapasite Artwmu™alt projeleri igin 59,8 Milyon Avro tutaninda kredi talébinde bulunuldugu, Fransiz
Kalkinma Ajanst 17/03/2022 tarihli e-posta ile AFD Kredi Komisyonun kredi talebini olumiu
degerlendivdigi, 59,8 Milyon Avro tutarindaki kredi igin 13 Nisan2022'de yapilacak kurul toplantisinda
Kurumumuz Projesinin sunulacag belirtilmis ve Proje No.CTR 1084~ “Antalya AtukYSnetimi ve
Kanalizasyon Projesi” igin hazirlanan On Protokolin ASAT Genel Miidiitlligt tarafindan kabul ediltesi
durumunda imza altma alinmasr talep edilmistir.

Fransiz Kalkinma Ajansi’min detmm oldupu On Protokole gére “...kredinin g geeerlilik stiresi kredi
anlagimasimin imza tarihini takiben 4 yil olacag), Kredi faiz oran: yﬁhk %3,28 + 6.aylik Eutibor, kredi




geri Bdeine stirest dért yilt geri demesiz 15 yil ve vergiler kredi kapsaminda yer alacagt, protokolin
degerlendirilmesi igin yazinin usulitne uygun olarak paraflanmas: gerekiigi, imzalanmug ve tarih atitmg
bir or pnahnm“Onay olarak Gegerlidir” ibaresiyle gonderjlmesini, protokolde belirtilen hitkiimlerin daha

fazla tartigiiniast igin.agtk onaym belirtilmesi gercktigi; On Protokol metainin taraflarin konu edinimlerini

verine getirinceye kadar baglayicilift olimadigy, imzalanacak kredi ikraz anfagmasi dncesinde ana kogul
ve sartlarm: gercevesini ve taraflarin sorumluluklarng tariflemekte olan“Niyet Bildirimi” mtehgmde
olduéu bununia beraber ekh @n Pmtokol de belunlen And Kred1 Anlasmasmm 1mzalanmasz u,,m (I),

OnayI (III) Cumhurba$icanl1§x ’%tratejl Baskanhgmca }’rOJenin Yatlrlm Programma dahxl ech]mesz (IV)
Hazine Bakanhigindan dig Finansmanl: kredi borglanma izni hususlarien tamamlanmasinin gerekmekte

oldugu...”” hususlasn bf}lll“tllmlstir _ ’
Bu dogrultuda; ASAT Yénetim Kurulunun 29/03/2022 tarih ve 2022/157 sayilt karart ile On

Protokol'tin imzalanmasina ASAT Genel Mudtirts Saym Ay, Ibrahim KURT un yetkﬂendmlmem kredi .

lemmmmde st)z konusu iaslak sﬁzlegxmemn daha fazla muzakere ed;lmesme yonelik titm iy ve islemlerin

Bu mbarla Antalya Btiyii‘kséfiif Beled:yem kefalethgmde Flau,sm Kalkinma Ajansi'ndan ‘talep
edilecek krediler igin, 4749 Sayilt "Dig Finansman Saglanmasina Iix$km Usul ‘ve Esaslar Haklandaki
Yonetmelik” ve 3393 sayil Belediye Kammunun 68. maddesinin 1'inci fikrasmin (f) bendi geregince
Cmnhuxba@kanh,gz Stzatep ve B;itq,c Bagkanhgl tarafmdan onaylandxktan sonra 1§Ieme aimmak uzerc

Buyuksehn Beledlye Ba$kanhg1mn yetk:lil kihmnasma, oy!amaya kat;laniann oy buii gz ile karar verﬂch

(CHP 27 kabul oyu, AK Parti 18 gekimser oyu, [YI Parti 8 kabul oyu, MHP 11 kabul oyu, SAADET 1 5
kabul oyu, Bagmsiz 2 kabul oyu ile toplam 67 oy kullanilmigtir. ) (EKI: 1 adet Komisyon Raporuy, 1 adet

‘Oylama Raporu)
Mesut KOCAGOZ Av. Bigra OZDEMIR Kerem Kaya TURAN.
B.Sehir-Bld. Bsk. V, Divan Katibi Divan Katibj
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M. Ihrahim KURT

General Manager of ASAT
Fabrikalar Mah. Dumlupmar Blv.
Yanyolu No:3, 07090 Kepez,
ANTALYA

Subject CTR 1084 ASAT- AFD’s noe objection on €1 DBO tender
' document

Reference IST/TK/ 2022/389 and ANO 2022/VIL/638/MGR

Contact Titlin KEYIK -Project Manager

information kevikr@afd fr

Istanbul, 6 December 2022

Dear Mr Ibrahim KURT,

[ refer to our exchanges related to the Pre-selection document of C1 Hurma
Incineration Plant project to be financed hy the loan facility CTR 1084 01 K.

I have the pleasure to confirm that AFD has no objection on the basis of the
fellowing documents, submitted:

- Pre-selection document of C1 Hurma Incineration Plant

This non-objection letter fulfills no.11.8 of the Undertakings of the Credit
Facility Agreement that will be signed between ASAT and AFD.

Sincerely yours,

Marine KARCHER
Deputy Country Director of AFD for Turkey

KARCHER
Marine

Signature numérigue de
KARCHER Maring
Date:2022.12.06 17:29:12
40300

Appendix 1: Pre-selection document of C1 Hurma Incineration Plant




AFD- FRANSIZ KALKINMA AJANSI

Konu: CTR 1084 ASAT- AFD'nin
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CTR 1084 01 K kredisi ile finanse edilecek C1 Hurma Yakma Tesisi projesi On segim belgesi
ile ilgili paylagimiarimiza atifta bulunuyorum,

AFD'nin agsadidaki sunulan belgelere dayanarak herhangi bir itirazt olmadigini teyit etmekten
memnuniyet duyuyorum:

- C1 Hurma Yakma Tesisi 6n segim dokiiman

Bu itirazsizlik mekiubu, ASAT ile AFD arasinda imzalanacak Kredi Temin Sozlesmesi
Taahh(tlerinin 11.8 no'lu maddesine uygundur.

Saygilanmia

Marine KARCHER
AFD Tlrkiye Direktsr Yardimetsi
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KREDI TESIS SOZLFESMEST

TARAFLAR:

(h

iLE

(2)

Tiirkiye Cumhuriyeti kanun ve vasal mevzuatlar: tahtinda bir Antalya Bilyitkselir Belediyesi'ne
bagl kurulug olarak, belediye su ve ank su idaresi olarak kurulmus, Fabrikalar Mahallesi
Dumlupinar BL. Yanyolu No:3, 07090 Kepez, ANTALYA adresinde mukim, ANTALYA SU
VE ATIKSU IDARESI GENEL MUDURLUGU 'nit (“ASAT”} (bundan biyle “ASAT” veya
“Boreglu” olarak andacaktir) temsilen, kurulus adina hareketle, isbu sdzlesmeyi imzalamak
fizere usaliine uygun olarak yetkili kilinms, Genel Midiir Sa. Ibrahim KURT

Pransa kanun ve yasal mevzuatian tahtinda bir kamu tesekktill olarak kuruimug, Paris Ticaret
Sicil Mudarhiginde kayith 775 663 399 numaras: ile faaliyot giisteren, 5, Rue Roland Barthes,
75508 Paris Cedex 12, Fransa adresinde mukim, AGENCE FRANCAISE DE
DEVELOPPEMENT (bundan biyle “AFD™ wveya “Kreditér” olarak amlacaktir)
kurulugunu temsilen, kurulug adma hareketle, isbu stzlesmeyi imzalamak zere usulline uygun
olarak yetkili ks, AFD Ulke Miidiiri Yardimess: Sn. Marine KARCHER arasinda
akdedilmigtir, (Bundan bdyle mitnferiden “Taraf” ve birlikte “Taraflar” olarak andacakin)

BUNA GORE:

{A)

(B)

©)

Borglu, Ek 2'de 2 (Profe Tanmmn) daha ayrints sekilde belirtildigi sekilde, Antalya'daki Lara
atik su antma tesisinin kapasite artirunin olan Hurma atik su aritma tesisinin arsas lizerine antma
camurundan enerji santraline sistemi kurmayi, Antalya’da bulunan Lara atik su aritma tesisinin
kapasitesini artirmayt ve sfirecin enerji verimiiligini artirmak icin ekipmanlara yatirim yapmay!t
(“Proje™) planlamaktadir,

Borglu taraf, Kreditrden, Projenin tam olarak finanse edilmesi ve veniden finanse edilmesi
amactyla kredi tesis edibmesini talep etmistir,

Kreditdr, Yuridist Operasyonlar Komitesi tarafindan alinan 18 Mayis 2022 tarihli C20220236
sayilt karar mucibince, Kredi Tesisini, isbu S6zlesme hiikiim ve kogullarma uygun olarak
Borglunun kullanmmina sunmay: kabul etmistir,
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Bu suretle, Taraflar agagidaki hitkiimler tahtinda anlasmaya varmiglardir:

1.

1.1

[

22

23

24

TANIMLAR VE YORUM
Tanumlar

Isbu Sozlesmede kullamilan biyiik harfle yazilmug kelimeler ve ifadeler (yukanda {fadelerde ve
Eklerde goriinenier dahil olmak iizere), aksi isbu Sozlesmede dzellikle belirtilmedikge, Ekte TA
(Tammiar) kendilerine atfedilen antamlar tagryacaktr,

Yorum

Taraflarin bagka bir amaci olmadif stirece, Igbu Sozlesmede kullanilan kelime ve ifadeler, Ekte
LB (Yapim) yer alan hiikiimier uyannca yorumlanacakin.

KREDI TESISI, AMACI VE KULLANDIRMA SARTLARI]
Tesis

Kreditér, Borglunun Finansman Belgelerinde belirtilen kriterlere uymast kosuluyla, Borgluya
{59.850.000,00 Euro) elli dokuz milyon sekiz yliz elli bin Euro’ ya kadar bir Kredi Tesisini
saglamayi kabul eder.

Amag

Borglu, bu Kredi Tesisi kapsammda bor¢landige, Vergiler harig, tiim tutarfart yalnizea Kabul
Edilir Masraflarin, Bk 2°de (Proje Tanmn) belirtilen Proje tamming ve EK 3’te (Finansman
Plan) belirtilen Finansman Planina uygun ofarak, finanse etmek ve/veya yeniden finanse etinek
amaciyla kullanmak zorundadir,

izlem

Kreditsr, borg verilen herhangi bir miktarin igbu Stzlesmenin sartlarina uygun olmayacak
sekilde kullaniimasindan sorumlu tutulamaz.

Yiriirlk sartlar

(a) Borglu, Ek Hata! Basvaru kaynafs bolumamada. (Yirdrliik sartkary), Kisim 'de
belirtilen tiim belgeleri isbu stzlegmenin imzalanma tarihinden geg clmamak kaydiyla
Kreditore saglayacakur.

{b) Asagidaki kosullar stz konusu olmadikea, bir Kredi Cekme Talebi, Kreditbre
stinujamayabilin

(i) Kredi Cekimi igin ilk defa bagvurulmasi durumunda, Ek Hatal Bagvuru
kayna@ bulunamadi. (Yiririik sartiarsy, Kism Hata! Bagvurn kaynaf
bulunamads’de belirtilen tim belgelerin gekli ve igerigi Kreditdr tarafimdan
veterli bulunacak sekilde teslim alinmadikea ve Kreditdr, belgeleri yeterti
butundugunu Borgeluya bildirmedikee,

{i) Kredi Cekimi igin sonraki bagvurular olmast durumunda, Ek Hata! Bagvuru
kaynag bulanamadi, (Yirdrlik sortlar), Kisim Hata! Bagveru kaynag
bulunamads.’te belirtilen tim belgelerin sekli ve igerigi Kredittr tarafindan
yeterli bulunacak sekilde teslim alinmadika ve Kreditor, belgeleri yeterli
bulundugunu Borgluya bildirmedikee,

(iii} Kredi Cekme Talebi tarihinde ve ilgili Kredi igin Onerilen Kredi Tarihinde
asafidaki durumlar dahil olmak fizere, herhangi bir Odeme Sistemini Aksaticr
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Olay meydana gelmedik¢e ve isbu Sozlesmede belirtilen kogullar yerine
getirilmedigi stirece,

H Hicbir Temerrlit Hali devam etmedikee veya dnerilen Krediden
kaynaklanmadikgea,

{2) Kredi Cekme Talebi, Madde (fredi talebiy 3.2°t¢ ver alan sartlara
uygun olarak bulunulmadig siirece,

{3) Borglu tarafindan Madde 10 (Bevan ve Garantiler) ile ilgili olarak
verilen her beyan dogru ohnadikea, ve

{4) Onceki Avans isbu Stzlesmeye uygun olarak kullamimad:ig siirece.
CEKILEN KREDI MIKTARLARI
Cekilen Kredi Miktarlan
86z konusu Kredi Cekme miktarinin Kullanilabilir Krediyi asmamasi ve Kredi Cekme sayisinm
on ikiyi (12) geomemesi sartiyla, Kredi Tesisi, Gegerlilik Stiresi boyunca, bir veya birkag Kredi

Cekme geklinde, Borgluya kullandirlacaktir,

Onerilen Kredi Cekme miktar, en az bes milyon Euro (5.000.000,00 Euro) veya bu mikiar beg
milyon Euro’dan (5.000.000,00 Euro) az ise, Kullanilabilir Krediye esit bir miktar olacakur.

Kredi cekme talebi

Madde 2.4(b)(ii) (Yararlik sarflaryde belirtilen kosullarm karsifanmas: kaydivia, Borely,
usuliine uygun olarak doldurulmug bir Kredi gekme Talebini Kreditdre teslim ederek Kredi
Tesisinden faydalanabilir. Her Kredi Cekme Talebi, Borglu tarafindan Madde 16.1 (Yazili
thbariar ve adreslerinde) belirtilen adveste AFD Daire Bagkamina teslim edilecektir.

Her Kredi Cekme Talebi, geri alinamaz ve asagidaki kogullardan herhangi biri karstlandifinda
usulitne uygun olarak verine getirilmis kabul edilecektir:

(a) Kredi Cekme Talebi, bliyiik 8lgiide Ek Hata! Bagvuru kaynagr bulunamadt. (Kredi
(ekme Talehi Formu) de belirtilen gekilde yapilissa,

(b} Kredi Cekme Talebi, Kreditdr tarafindan Son Kredi Cekme Tarihinden en geg on bes
(15) Is Glnti 6nce alimrsa,

(¢)  Onerilen Kredi Cekme Tarihi, Gegerlilik Siresine denk gelen bir s Giinti ise,
{d) Kredi Cekme miktars, Madde 3.1 (Cekilen Kredi Miktariart) dle uyumlu ise, ve

(&) Kredi amaglarma yonelik Ek Hata! Basvurn kayna@x bulanamady (Yirirlik
Sartlary, Kisim 11 ve/veya Kisim [P te belirtilen tim belgeler, Kredi Cekme Talebine
eklenmigse, yukarida belirtilen Ek ve Maddenin 3.4 (Odeme araglarr) gerekliliklerine
uygunsa ve Kreditdr i¢in yeterli bir bigimde ve icerikte ise.

Senet veya ddenmiy faturalar gibi herhangi bir yazib delil, ilgili ddeme emrinin hem referans
numarasim hem de tarihini icermelidir. Borglu, yazil delillerin ashim elinde tutmayy, bu tiir
delilleri Kreditdr icin her zaman erisilebilir kilmay ve Kreditériin talep edebilecegi bu tiir
delillerin Tasdikli niishalarinn veya suretlerini Kreditdre sunmayt taahhiit eder.
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Odemelerin tamamlanmas:

Madde 14.7°ye (Odeme Sistenii Arizusty tabi olarak, isbu Sozlesme Madde 2.4(b) (Yarirlitk
sartlarr) kapsammdaki kogullarin her biri karsilanmigsa, Kreditor, talep edilen Krediyi, Kredi
Cekme Tarihinden geg olmamak kaydiyla Borgluya kullandmacakiir.

Kreditdr, biyiik dlgiide Ek 5 (Kredi ¢efone ve oranm onay formu) de belirtilen sekilde Borgluya
bir Kredi Cekimini teyit mektubunu sunacaktir,

Odeme araglarn
34.1  Yenilenebilir Avanslar

Daha sonraki titm Kredi Cekimleri, Kreditr tarafindan Projenin Kabul Edilir Masraflara
Yénelik Finansman Hesabia {asagida tanumlandid gibi} avans (FAvanslar”) olarak
yatirilacaktir,

ilk Kredi Cekme harig olmak tizere, her bir Kredi Cekme igin, miimkiin oldugu takdirde, fonlar,
asafidaki kosullardan biri uyarinca kullamma sunulacaktir:

(a) Kabul Edilir Masrallara Yonelik Finansman Hesabinin A¢ilmas:

Borgly, Kabul Edilebiliv bir Banka {("Hesap Bankasi”) nezdinde, sadece (i) Kredi
Cekme gelirlerinin tahsil edilmesi ve (ii) Kabul Edilir Masraflarin denmesi amaciyla
bir hesaba sahip olacakim,

Borglu, Hesap Bankast nezdindeki Kabul Edilir Masraflara Yonelik Finansman Hesabi
ve Borelu adma agilan diger herhangi bir hesap veya Borglunun diger herhangi bir
borcuna karse actdan herhangi bir hesapla ilgili olarak, séz konusu tarafin sahip
olabilecegi herhangi bir mahsup etme hakkindan feragat etmeyi taahhilt edip Hesap
Bankasinun da bunu yapmasim saglar.

Hesap Bankasuun Kabul Edilebilir Banka olmaktan ¢ikmasi durumunda, Kreditér,
Borgluya Hesap Bankasmi Kabul Edilebiliv bir Banka ile degistirmesi talimatim
verebilir. Borgly, Kreditdetin ik talebi {izerine, masraflan kendisine ait olmak {izere,
Hesap Bankasin derhal degistirmeyi taahhiit eder.

)] Baslangig Avansi
Kredithe, Madde 2.4 (Yiirdrlik sartlar) de belirtilen koguilarin saglanmasi kaydiyla, en
az bes milyon Euro’luk (5.000.000.00 Euro) bir baglangic Avansm, Kabul Edilir
Masgraflara Yonelik Finansiman Hesabma 8deyecektir,

(¢} llave Avansiar

llave Avanslar, Madde 2.4 (Yariarkik sartlardy’de belirtilen kosullann saglanmasi
kaydiyla, Kabul Edilir Masraflara Yénelik Finansman Hesabina ddenecektir.

(&) Nthai Avans
Kreditor aksini kabul etmedikee, nihai Avans, Oneeki Avanslarla aymi sartlara gire
sdenecek ve uygun oldugu takdirde, Projenin finansman planma iligkin olarak Taraflar
arasingda fizerinde anlasmaya varilan degisiklikleri hesaba katilacaker.

(e} Avans Kullammimin Gerekgelendiriimesi

Borgly,
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(f)

(g)

(b}
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(i) Borglunun imza yetkifisi tarafindan imzalanmis ve fonlarm yiizde yiiziingn
stzlegme sartlarma uygun olarak, Son Fon Kullamm Tarihine kadar
kullantidigim: dofrulayan bir belgeyi Kredittre vermeyi, Sondan bir evvelki ve
nihai Avansin yiizde yiiziiniin kullanildiging ve ilgili dénemde Proje igin Kabul
Edilebilir Masraflar ile ilgili olarak ddenen tutarlarin ayrmtili bir dokiimiini
saglamayi, ve

(i1} Kabul Edilir Masraflara Yonelik Finansman Hesabiu (“proje hesabi™),
Sayistay veya diger kamu denetgileri tarafindan her vil denetlenen ASAT mali
gergevesine Proje famamen uygulanana kadar dahil etmeyi kabul eder.
Kreditdr, Kredi Tesisi kapsaminda ¢ekilen ve Kabul Edilir Masraflara Yonelik
Finansman Hesabina vatilan (iim mikiarlarn isbu Sézlesmenin hikim ve
kogullarina uygun olarak kuilantchim dogrulamak lizere bagimsiz ve saygm
bir denetim firmas: atama hakkint sakh tutar, Kreditér tarafindan karsilanan
tiim denetim maliyetleri, fatura karg lniinda Borgiu tarafindan geri ddenecekiir.

Yiir{irlitkteki déviz kuru

Borglu, Euro digmdaki bir para biriminde yapng:i Kabul Edilir Masraflarin geri
tdenmesini talep ederse, sz konusu Kabul Edilir Masraflarm tutarum, ilgili éilkenin
merkez bankase tarafindan ilgili para birimi igin Kredi Cekme Talebi tarihinde
uygulanan Euro déviz karunu kullanarak Euro cinsinden egdeger bir tutara cevirecektir,

Son Fon Kuflasum Tarihi

Borglu, Avans olarak ddenen tiim fonlarin, Son Fon Kullannm Tarihinden geg olmamak
tizere, Kabul Edilir Masraflar i¢in tamamen kullanitacagim kabul eder.

Kontrol- Denetleme

Bor¢lu, Proje Hesabim, Sayigtay veya diger kamu denetcileri tarafindan her yil
denetlenen ASAT mali gergevesine Proje tamamen uygulanana kadar dahil etmeyt
kabut eder. ASAT denetim raporlary, her mali yiiin kapanisindan sonraki en geg on (10)
ay iginde Kreditdre sunulacakuir.

Kreditor, Kredi Cekme Stresi boyunca yazii delillerin sistematik bir kontrolilni
yapmak yerine, rastgele denetimler gergeklestirebilir veya figlincil bir tarafin bu tiir
denetimleri, kendi adina ve masraflar kendine ait olmak iizere, gerceklestirmesini
saglayabilir. AFD, bir usulstizlilk tespit etmesi halinde, kamu denetgisi tarafindan
viiriitiilen denetime ilaveten ilave bagimsiz denetim yiiriitiilmesini talep edebilir, Avans
Kullanimmm Sou Fon Kullamm Tarihine Kadar Gerekeelendivilememesi

Kreditdr, Borg Asandan, kullammuin  usuline uygun veya  veterince
gerekeelendirilmedifi tian tutartarin vam sira, Fonlann Kullanimina yOnehik Kabal
Edilir Masraftara Yénelik Finansman Hesabi kredisine karsihk gelen diger tiim
meblaglarin Son Fon Kullanun Tarihinde geri Sdemesini talep edebilir. Borglu,
Kreditdrden bu tiir bir bildirimin alinmasindan itibaren virmi (20) takvim glinli icinde
bu tutarlan Kreditére geri Gdeyecektir, Isbu Madde kapsamunda Borglu tarafindan
yaptlacak herhangi bir geri 8deme, Madde 8.2 {Mechuri Pegin Odeme) hitktimieri
wyarinea zorunlu bir 8n ddeme olarak kabul edilecekeir.

Belgelerin {damesi

Kabul Edilir Masraflara Yonelik Finansman Hesab: ve Avanslarin kullammina thigkin

yazils deliller ve diger belgeler, Nihai Avansin Cekilme Tarihinden itibaren on (10) yil
slireyle Borglu tarafmdan saklanacakur,
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3.5

4.1

Kreditdriin talebi tzerine, Borglu, Kreditdr tarafindan talep edilen diger belgelerle
birlikte, dogrudan Kreditdre veya Kreditor tarafindan yetkilendirilmis herhangi bir
denetim girketine herhangi bir yazilt delili teslim etmeyi taahhiit eder.

Ik Kredi Cekimine Yonelik Son Tarih

Ik Kredi Cekimi, Ifadeler Bolimii, paragraf Hata! Basvurn kaybags bulunamadu‘de
belirtildigi gibi, Kreditoriin yetkili organlari tarafindan Kredi Tesisinin onaylanmasmdan
itibaren en geg yirmi dire (24) aylik bir siirenin sona erme tarihinde gergekleseccktir.

flk Kredi Cekimi, yukarida belirtilen siire icinde gerceklesmezse, Kreditsr, Madde Hata!
Bagvara kaynag) bulunamad (Kreditor Tarafinden Iptal Edilme) uyarinca Kredi Tesisini
iptal edebilir.

[k Kredi Cekimine yonelik son tarih, KreditBriin 8nceden muvafakati olmaksizin erielenemez.

fik Kredi Cekimine ydnelik son tarihin ertelenmesi. (i) Kredi Cekimine dair gegerli olan yeni
mali kosullara tabi olacak ve (ii) Taraflar arasinda yazily olarak resmilestirilecektir,

Kredi Cekme Miktarlarma Yonelik Son Tarih

Kredi Tesisinde saglanan miktar, en ge¢ Son Kredi Cekme Tarihinde tamamen gekilecektir,

Kredinin tamami, yukarida belirtilen slire iginde ¢ekilmezse, Kreditor, Madde 8.4 (Kreditir
Targfindan iptal Edilme) vyarmea Kredi Tesisini iptal edebilir.

Son Kredi Cekme Tarihi, Kreditdriin 6nceden muvafakati olmaksizm ertelenemez.

Son Kredi Cekme Tarihinin ertelenmesi, (i) Kullanilabilir Kredinin Cekilmesinde gegerli olan
yeni mali kogullara tabi olacak ve (ii) Taraflar arasmda yazilt olarak resmilegtirilecektir.

FAizZ
Faiz Oram
4.1.1  Faiz Orarunin Belirlenmesi

Her bir Kredi Cekimi igin, Borglu, asagidaki kosullara tabi olarak belirlenen faiz orammi
(yani; sabit veya degiisken) belirten bir Kredi Cekme Talebini, biiyiik slgtide Fk Hata!
Bagvuru kaynagi bulunamadi, (Kredi Cekme Talebi Fornmiyde sngdrisldign sekilde,
Kreditére gdndererek ilgili Kredi Cekme Talebinde betirtilen miktara uygulanacak olan
sabit bir Faiz Oram veya bir Degisken Faiz Orani secebilir,

{i) Degisken Faiz Oram

Borglu, asagidakilerin toptamu olan, yillik bilesik faiz olarak hesaplanacak
degisken bir Faiz Orans secebilir:

- isbu Sozlegme, Madde 5 (Fuiz hesaplamasinda meydana gelebilecek
degisikliklery hitkiimleri uyarinca belirlendigi Uzere, alt aylik
EURIBOR toplami veya duruma giive, Gosterge Faiz Degisimine
ilaveten herhangi bir Ayarlannus Kar toplami, ve

- Kar toplam
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Yukarida belirtilenlere bakihmaksizin, 1tk Kredinin Cekilmesi durumunda, Faiz
Stiresi ytiz otuz beg (135) giinden az ise, gegerli EURIBOR:

- Faiz Stiresi altmig (60) glinden az ise, isbu Sozlesme, Madde 5 (Faiz
hesaplemasinda  meydana  gelebilecek  degigitlitler)  hitkimleri
uyarmea belirlendifi tizere, bir aylk EURIBOR veya duruma gore,
Gisterge Faiz Degisimine ilaveten herhangi bir Avarlanmis Kar
olacaktir, veya

- Faiz Siiresi altmys (60) giiv ila yiiz otuz bes (133) giin arasinda ise, isbu
Stzlesme, Madde 5 geri tdeme (Fuiz hesaplomavinda meydana
gelebilecek degisiklikier) hitkimleri uyarmca belirlendigi tizere, ii¢
ayltk EURIBOR veya duruma gore, Gosterge Faiz Degisimine ilaveten
herhangi bir Ayarlanmug Kar olacaktir,

(ii} Sabit Faiz Oran:

Talep edilen Kredi Cekme miktarimn Gg milyon Euro’ya (3.000.000,00 Euro)
esit veya daha fazla olmast sartiyla, Borglu, talep edilen bu Kredi Cekine icin
sabit bir Faiz Orant segebilir. Sabit Faiz Orani, S6zlesmenin Imza Tarihinde
Belirlenen Baz Faiz Orani ve Baz Faiz Oram Belirleme Tarihi arasindaki siire
igin Endeks Oranindaki meydana gelecek herhangi bir dalgalanma tutar: ile
artirfan veya azaltitan Sabit Referans Kur olacaktir.

Borelu, Kredi Cekme Talebinde ilgili Kredi Cekiminde uygulanacak sabit Faiz
Orani igin maksimum bir tutar belirtebilir, Oran Belitleme Tarihinde
hesaplanan sabit Faiz Oran, ilgili Kredi Cekime Talebinde belirtilen sabit Faiz
Oram igin belirlenen azami tutan agiyorsa, s6z konusu Kredi Cekme Talebi
iptal edilecek ve iptal edilen Kredi Cekme Talebinde belirtilen, talep edilen
Kredi Cekme miktar: Kuollamiabilir Krediye alacak yazijacakur.

Minimum Faiz Orans

Segilen opsiyondan bagimsiz olarak Madde 4.1, 1 (Sabit Faiz Oranr) uyarinca belirlenen
asgari Faiz Orani, Faiz Oranindaki herhangi bir digiise bakilmaksizin, yithik %0,25%in
altinda olmayacaktr,

Degisken Faiz Oranindan Sabit Faiz Oranma Dénilsiim
(i) Borglunun talebi Gzerine Oran Déntisiimit

Borglu, bu tiir bir Kredi Cekme tutarinin veya ddenmemis herbangi bir Kredi Cekme
toplam tutarmm (gegerli oldugu lzere) tig milyon Euro’ya (3.000.000,00 Euro) esit
veya daha yiiksek olmast kaydryla, herhangi bir zamanda Kreditdrden iigiii Kredi
{ekme veya birkag Kredi Cekme igin gegerli olan Degisken Faiz Orantini Sabit Faiz
Oranma gevirmesini talep edebilir.

Bu amagla, Borghu, Kreditoire, bilyiik Slgiide Ek Hata! Bagvuru kaynag bulunamada.
(Dondigim Talebi Forpnyde 6ngdrilldigic sekilde, bir Oran Doniistirme Talebi
gonderecektir. Borglu, Oran Dontistirme Talebinde yer alan Sabit Faiz Orani icin
maksimum bir tutar belirtebilir. Sabit Faiz Orani, Oran Déniistiirme Talebinde Borgly
tarafindan belirtilen azami tutan asarsa, 362 konusu Oran Déniistirme Talebi otomatik
olarak iptal edilecektir.

Oran Belirleme Tarihinin izerinden iki {2) is giind gectikten sonra Sabit Faiz Oram
yitriirlige girecektir,
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4.2

4.3

{(a)

(b)

(¢)

{if} Oran Diniisiim Sistemi

lgili Kredi Cekimleri igin gecerli otan sabit Faiz Orani, yukarida paragsaf (i)'de atfta
bulunulan ilk Oran Belirleme Tarihinde yukaridaki Madde 4.1.1 (i) (Subit Faiz Oran)
hitkiimlerine uygun olarak belirlenecektir,

Keredittr, bityiik Slgiide Bk Hata! Bagvure kaynag balunamad, (Oran Déiniisiim ) de
belirtilen sekilde, Borgluya bir Oran Dénilstiirme teyit mektubunu sunacaktir.

Oran Dénilstiirme, nihai olup licretsiz olarak gergeklestirilir.

Hesaplama ve faiz Odemesi

Borghy, her Odeme Tarihinde tshakkuk eden faizi ddeyecektir.

ligili Odeme Tarihinde ve ilgili Faiz Dénemi igin Borgly tarafindan ddenecek faiz tutan,
Borglunun her bir Kredi Cekme ilgili olarak Odenmemis Anaparamin toplam tutarina dayah
olarak ddemekle yiikiimli oldugu toplam faiz tutarina esit olacaktir. Borglunun her bir Kredi
Cekme ilgili olarak Sdemekle yiikiimli oldugu faiz miktar,

6] HNgili Kredi Cekme ile ilgili olarak, homen énceki Odeme Tarihinde veya ilk
Faiz Ddnemi olmas dururmmda, iigili Kredi Cekme Tarihinde Borglunun
Gdemekle yitkiimli oldugu Odenmemis Anapara,

{it) Ug yitz altmig (360) giinltk bir yil tizerinden ilgili Faiz Déneminde tahakkuk
eden tam giin sayis, ve

(i)  Madde 4.1 (Faiz Oramy hitkiimleri uvarinca gecerli Faiz Oran: esas almarak
hesaplanacaktir,

Gee 8deme ve temerriit fajzi

Vadesi geten ve Sdenmeyen tiim tutarlara uygulanacak geg Sdeme ve temerriit faizi (faiz harig)

Borglu, Finansman Belgeleri kapsaminda Kreditore ddenmesi gereken herhangi bir tutan
(anapara 8demesi, On Odeme Cezasy, denmemis herhangi bir gecikme faizi diginda herhangi
bir Gicret veya her tiirli anzi masraflar) vadesinde 6deyemezse, vadesi gecmis futar fizerinden
vade tarihinden fiili 6deme tarihine kadar (varsa hakem kararmdan Snce ve sonra) meveut Faiz
Donemi i¢in gegerli Faiz Oram (temerriit faizi) tizerinden %3.5 (geg 8deme faizi) artirtimg faiz
tahakkuk edecektir. Kreditoriin &nceden herfiangi bir resmi bildirimde bulunmasina gerek
voktur.

Odenmemis gecikme faizine yénelik geg ddeme ve temerriit {aizi

Vadesinde Sdenmeyen faize, yasalanin izin verdigi dlglide, sz konusu Faizin vadesi gelmis ve
en az bir (1) y1f boyunca Sdenebilir oldugu dlgiide, devam eden Faiz Dénemine uygulanan Faiz
Orani (temerriit faizi) tizerinden %3,5 artisinus faiz tahakkuk edecektir. Kreditérim tnceden
herhangi bir resmi bildirimde bulunmasima gerek yoktur.

Borglu, isbu Madde 4.3 (Geg ddeme ve temerriit faiziy kapsaminda Sdenmemis herhangi bir
faiz ya Kredittriin talebi Uzerine derhal ya da ddenmemis tutarin vade tarihini izleyen her
Odeme Tarihinde Gdevecektir.

Kreditorlin herhangi bir ge¢ deme faizi veya temerriit faizi ddemesi tahsil etmesi, Kreditdriin
Borgluya Gdemelerinde bir siire uzatimi tamdigs veya Kreditdriin isbu Sozlesme kapsammdaki
herhangi bir hakkindan feragat ettigi anlamina gelmez.
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4.5

3.1

Faiz Oranmm [etilmesi

Kredittr, ishu Sézlesme uyarmea her bir Faiz Oraninun belilenmesi konusunda Borgluya derhal
bildirimde bulunacaktr.

Genel efektf oran (aux effectif globul

Fransiz Titketici Kanunu Madde 1.. 314-1 {0 L.314-5 ve R.314-1 ile Fransiz Para ve Finans
Kanuny Madde L. 313-4’e uygunluk amaciyla, Kreditér Borcluya, Kredi Tesisi igin gecerli
genel efektif oramn (taux effectif global) asagidaki kosullara tabi olarak, alti (6) aylk bir Faiz
Dinemi igin Ug yliz altnus bes (365) giinlik bir yil esas almarak yilhk ylizde [0} (% [e])
oraminda hesapianabilecegini kabul eder:

(a) Yukaridaki oranlar yalmizea bilgi vermek amactyla verilmigtir,
1) Y ukandaki oranlar asagidakiler esas alimarak hesaplanse:
(i} Kredi Tesisi Tutan [mza Tarihinde tamamen gekilmistir,

(it Borgluya kullandirdan hicbir Kredi Cekimi, degisken oran faizine tabi
olmayacaktir, ve

(i) Kredi Tesisinin sfiresi boyunca uygulanacak sabit faiz, ylzde [e]'ye esit
odmalidir. Yillik (Je} %3, ve

{(c) Yukandaki oranlar, bu komisyon ve maliyetlerin sabit kalacagt ve isbu Sozlesme
siiresinin sonuna kadar gegerhi olaca@ varsayilarak, Boeglu tarafindan igsbu Sézlesme
kapsanunda 6denmesi gereken komisyonlar: ve maliyetleri hesaba katar.

FAIZ HESAPLAMASINDA MEYDANA GELEBILECEK DEGISIKLIKLER

Pivasadaki Dalgalanmalar
{a) Euro bolgesindeki bankalar aras piyasay: etkileyen bir Piyasa Dalgalanmast yasaniyorsa ve:

{1 Sabit Faiz Oram icin, bir Kredi Cekimine yBnelik gecerli sabit Faiz Oranun
betirlemek, ve

{ii} Degisken Faiz Oran igin, ilgili Faiz Déneminde gegerti olacak EURIBOR™Y
belirlemek mitmkiin degilse,

Kredittr, Borgluyu bilgilendirecektir,

(b) Yukarida paragraf (a)'da belirtilen olaym gergeklegmesi halinde, duruma gdre, ilgili
Kredi Cekimine veya ilgili Faiz Ddneminde gegerli Faiz Orany:

(1) Karin toplam, ve

(i) Kreditdriin makul olarak segebilecegi herhangi bir kaynaktan ilgili Kredi
Cekimlerini finanse etmesinden kaynalklanacak maliyete tekabiil eden yiilik
bilesik faizin toplanu olacaktr. Bu oran, miimkiin olan en kisa siirede ve her
haltikédrda, (1) sabit Faiz Oran igin s6z konusu Kredi Cekme kapsaminda
borghu olunan faiz igin ilk Odeme Tarihinden Snce veya (2) Degisken Faiz
Orant igin bu Faiz Dénemi kapsanunda borclu olunan faizin Odeme Tarihinden
dnce Boreluya bildinlecektir.
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5.2.1

Tansmlar

“figili Yetkili Organ”, sponsor olunan veya baskanlik edilen veya herhangi birinin
talebi tizerine olusturulan her dirl merkez bankasi, diizenleyici, denetleyicl veya
calisma grubu veya komiteyi ifade eder.

“Piyasa Ekran Oranm Defisimi”, asafidaki olavlardan veya olaylar dizisinden
herhangi birini ifade eder:

(a)

(b)

{c}

()

(e)

Piyasa Ekran Oranmin tanim, metodolojisi, formiilii veya belirleme araglar,
bilyiik dlgiide degismis olmasy,

bu olayim meydana geimesinin zorunlu bir 6n Sdeme hali teskil etmeyecegine
dair herhangi bir giipheye mahal vermemek igin, belirtilen Piyasa Ekran
Oraninin kulanimnt yasaklayan mevzuat veya kuralm yiirtirliige givmesi,

Piyasa Ekran Orani y8neticisi veya amiri tarafmdan

{i) Piyasa Ekran Oranni kalict veya sliresiz olarak saglamaya son
verdifiini veya verecegini ve o swada, bu Pivasa Ekran Oramm
saglamaya devam etmek igin kendinden sonra herhangi bir yvineticinin
atanmadis,

(iiy Pivasa Ekran Oramint kalict veya siiresiz olarak yaymilamaya son
verdigini veva verecedini, veva

(i)  Piyasa Ekran Orannin (simdi veva gelecekte) artik kollanilamayacag
kamuya agik olarak duyurulmasi,

Piyasa Ekran Oram y{neticisinin iflasi veya ona karsi diger herhangi bir iflas
davast haklanda kamuya acik olarak duvurulmase ve o sirada, bu Piyasa Ekran
Oramimi saglamaya devam etmek igin kendinden sonra herhangi bir yoneticinin
atanimamasi,

Kreditoriin giriigiine gore, Piyasa Ekran Oranuun bir dizi karsilagtrdabiliv
finansman isleminde kullanmlmas:.

“Ekran Orami”, EURIBOR veya bu oramm bir Gosterge Faiz Degigimi ile
degistirilmesini takiben, Gdsterge Faiz Degisimini ifade eder.

“Piyasa Ekran Oram Degisim Tarihi®,

522

Yulkarida belirtilen Pivasa Ekran Oram Degisimini tammumn a), d) ve ¢)
maddelerinde atifta bulunulan hallerde ilgili olarak, Kreditdriin bu tiir bir halin
meydana geldifine dair bilgt sahibi olduBu tarihi ve,

Yukanda belirtilen Pivasa Ekran Oram Degisimini tammmunm by ve ¢)
maddelerinde anfta bulunulan hallerle Ugili olarak, Piyasa Ekran Granmm
kullansimasina artik vasaklanaca@s tarihi veya Pivasa Ekran Oram yvGneticisinin
Ekran Oran: saglamays kalici veya siiresiz olarak durdurdugu tarihi veya Pivasa
Ekran Oranimn artik kullanifamayacag: tarihi ifade eder,

Taraflardan her biri, difer Tarafin menfaatine, bir Piyasa Ekran Oram
Degisiminin meydana gelmesi halinde ve Stzlesmenin ekonomik dengesini
korumak amaciyla Kreditériin, Taraflar arasinda herhangi bir ekonomik deger
transferini (varsa) Snlemek i¢in bir ayarlannug karn (“Avarlanmis Kar™)
kapsayan Piyasa Ekran Oranin bagka bir oran (“Gdsterge Faiz Degisioni™) ile
degistirebilecegini, ve Kreditdrin, Gosterge Faiz Defisiminin baglayacaft
tarihi belirleyebilecegini, ve varsa, Ayarlannug Kamn, Pivasa Ekran Oranti ve
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6.1

Piyasa Ekran Orammn Gosterge Faiz Degisimi ile degistiriimesinin bir sonucu
olarak Sozlesmede vapilmasi gereken difer degisikliklerin verini alacafim
kabul ve beyan ederler.

523  Gosterge Faiz Degisimi ve gerekli degisiklikier, iyt niyetle ve (i) herhangi bir
llgili Yetkili Orgamn tavsiyeleri veya (if) Piyasa Ekran Orant véneticisinin
tavsiyeleri veya (iii} bankacihk sektSriindeki meslek birlikleri tarafindan
Snerilen sekidrel ¢oziimi veya (iv) degisim tarihinde bir dizi karsuastinlabilir
finansman isteminde ghzlemlenen piyasa uygulamasy gdz dnliade bulundurarak
belirlenecektir.

5.2.4  Piyasa Ekran Oranmm degistirilmesi durumunda, Kreditor, Piyasa Ekran Oram
Degisim Tarihini takiben en az iki Is Giinii sonra baslayan Faiz Donemleri igin
gegerli olacak Piyasa Ekran Oranim Gsterge Faiz Degisimi ile degistirmek ile
ilgih hitkiim ve kogullar: Borgluya derhal bildirecektir,

525 DMadde 5.2%nin (Piyasa Ekvan Oramnm Degistivilmesiy hikiimier, Madde
5.0 (Piyasadaki Dolgalammealary hitkbmlert karsisinda Gstiin gelir.

UCRETLER
Tazghhiit ticretlert

Borglu, imza Tarihinden alt (6) ay sonra baslamak suretiyle Kreditsre yilda %0,5 taabh(it icreti
Gdeyecektir,

Taahhiit ficreti, bekleyen herhangi bir Kredi Cekme Talebi uyarmca Kreditdr tarafindan
kullanema sumulacak herhangi bir Kredi Cekime miktar ile artinlan, gecen gercek giin sayisma
orantil olarak KuHandabilir Kredi miktan lizerinde yukarida belirtilen oranda hesaplanacaktir,

Itk taahhiit tereti, (i) imza Tarihinden (harig) (ii) Odeme Tarihini hemen takip eden giine (dahil)
kadar olan dénem i¢in hesaplanacaktir. Miiteakip taahhiit ticretleri, Odeme Tarihini hemen takip
eden giin (dahil) ile baslayan ve bir sonraki Odeme Tarihini hemen takip eden giin {dahil) ile
biten dénemler igin hesaplanacaktsr.

Tahakkuk eden taahhiit dereti, (i) Gegerlilik Siiresi icindeki her Odeme Tarihinde, (ii) Kredi
Cekme Déneminin son giiniini takip eden Odeme Tarihinde ve (i} Kullantlabilir Kredinin
tamamen iptal edilmesi durumunda, iptalin ylirlirlige girdigi tarihi takip eden Odeme Tarihinde
Sdenecektir,

On ddeme iicreti

Borglu, Kredi Tesisinin azami tutan izerinden hesaplanan %0,5°1ik bir 8n 8deme ticretini, Kredi
Tesisi S6zlesmesinin Imzalanma Tarihini takip eden otuz (30) takvim giintl iginde, ancak her
haliikdrda, ilk Kredi Cekine Talebinden Snoe Kreditiire odeyecektir.

GERI ODEME

Odemesiz dénemin sona ermesinin ardindan, Borghu, vadesi gelen ve ddenmesi gereken Kredi
Tesisinin anapara tutaring, yirmi ki (22) esit alt avhik taksitler halinde her Gdeme Tarihinde
Kredittire geri Odeyocektir,

fik taksit, 14 Temmuz 2027 tarthinde ve son taksit, 14 Ocak 2038 tarihinde muacee! hale gelip
ddenecektir.

Kredi Cekme Stresinin sonunda, Kreditér, Madde 8.3 (Borchu Tarafindan Iptal Edilme) ve/veya
8.4 (Kreditor Tarafindan Ipial Edilme) kapsanunda Kredi Tesisin iptal edilme olasihgim gbz
dniinde bulundurarak, Borgluya Kredi Tesisi ile ilgili bir amortisman gizeigesi sunacaktir.,
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8. PESIN ODEME VE IPTAL

8.1 ihtivari Pesin Odeme

Borgluya, Imza Tarihinde baglayan doksan (90) aylik siirenin sona ermesinden dnce, Kredi
Tesisin tamamini veya herhangi bir kismini pegin 6deme hakks tanminmayacaktir,

Onceki paragrafta atifta bulunulan tarih itibariyle, Borglu, Kredi Tesisinin tamammni veya
herhangi bir lasmune, asafida belirtifen kogullara tabi olarak, pesin 8deme imkanma sahip

olabiir:

(a)

(b)
{c)
{d)

(e)
it

Borglu, krediyi pesin 6deme niyetini, Sngdrilen 6n Gdeme tarihinden en az otuz (30} is
glinil Snee vazil: ve gayri kabili riicu sekilde Kreditire hildirirse,

On tdeme tutars, anaparanin bir veya birkag taksitine csdeger ise,

Ongéritlen pesin ddeme tarihi bir Odeme Tarihi ise,

Tiim pesin ddemeler, isbu Stzlesme kapsaminda belirtildigi sekilde, tahakkuk eden faiz
ddemesi, her tlirlil ficret, tazminat ve ilgili masraflar ile birlikte, 8nceden ddenmis
tutarla baglantih olarvak vapilirsa,

Odenmenmis higbir tutar bulunmuyorsa, ve

Pegin 8deme yaptimas: durumunda, Borglu, Kreditore, Finansman Planmda belirtendigi

gibi, Projeyi finanse etmek amaciyia kendisine sunulan veterli taabhiiti finansmana
sahip olduguna dair tatmin edici kanitlar sunarsa,

Pegin Sdemenin yapildigt Odeme Tarihinden geg olmamak kaydiyla, Borglu, Madde 9.3 (Pegin
Odeme Tazminatr) uyarnca muaccel hale gelen ve Sdenmesi gereken Pesin Odeme
Tazmmatlannin tamamn: ddeyecektir. '

82 Mecburi Pesin Odeme

Borgly, Kreditdr tarafindan asafidaki olaylardan herhangi biri hakkinda yapiian bildirimi almas:
lizerine, Kredi Tesisinin tamamy veya bir kismmni derhal pegin olarak Sdevecektir:

(2)

EUI-1205399818v2

Kanyna ayknbk: Kreditdriin, yiirirlikteki yasalant uyarinea, ishu Sozlesmede
Onglritldiigl sekilde herhangi bir vitklimliilligiing verine getirmesi veya Kredi Tesisini
kanuna aykir: sekilde finanse etmesi veya siirdlirmesi,

dnemliyse ve Borgly, s6z konusu Ek Giderleri ddemeyi reddetmesi,

Kontrol Degisiklifi: Asagidaki durumlarda, Borghmun kontroltinde bir degisiklik
meydana gehmesi:

Borglunumn,
(1) Bir biiyiiksehir belediyesine bagli idare ohmaktan ¢ihkmasi, veya
2) Turkiye kanunlarma tahtinda miistakil bir tilze] kisilik olmasi.

2560 Sayilr Kanun, Onemli Olumsuz Eiki yaratacak sekilde veya Kreditoriin Onemli
Otumsuz Etki yaratabilecegine makul $lglide inandigi sekilde tadil edilmistir,

Tiirkiye Hilkiimeti de dahil olmak tizere herhangi bir hitklimet tarafindan veya yetkisi
altnda, Borglunun yitkiimlifiklerini yerine getirme veya varliklarina sahip ofma
yetkisi, tamamen veya kismen kisitlanir veya Borglunun gelitlerinin veya varhklariin
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33

84

tamamina veya ¢ofunluguna, el konulur, istimlak edilir, kamulagticthir veya zorunly
otarak edinitir,

{(d) Temerriit: Kreditér, Madde 13 (Temerrie Halleri) kapsaminda bir Temerriit Halini
beyan etmesi,

{c) Fon kullamimum gerekgelendirilememesi: Borglu, Son Fon Kullanim Tarihine kadar
Avanslarm  kullammm:  Kreditor  tarafindan  yeterhi  bulunacak  sekilde
gerekeelendirilememesi,

H Daviz Uypunsuzlugu: Borglunun, Tirkive Cumhuriyeti kanunlar talitinda, Avanslanin

tamamunt veya herhangi bir kismny herhangi bir yabangt para biriminde (stipheye
mahal vermemek amaciyla Tirk Lirass hari¢) kullanma hakkmi kaybetmesi,

Yukarwda (a), {b), {c), {d}, (ey ve (¢) itsipdrdg,mﬂdrmda belirtilen duwrumlardan her birinin
meydana gehmesi durumunda, Kreditse, Borgluya yazih olarak bildirimde bulunduktan sonra
Madde 13.2 (Muaccelivery, paragraf (b) te belirtilen sekilde, alacakl olarak haklarini kullanma
hakkmi sakl tutar.

Ayrica, herhangt bir yararlanma sonucunda, Borglu tarafindan kullamian kredilerin toplam
tutan, Borglunun gegerli yasalar (32 sayili Karar da dehil) tahtinda yararlanmaya uygun oldugu
kredi miktarint asarsa, (i) Borglu, bu olaydan haberdar olur olmaz, ilgili kisiyi derhal
bilgilendirecektir, ve (i) Kreditor tarafindan talep edildigi takdirde, Borglu, Kredi Tesisinin
kendisi tarafindan kullamilan toplam kredi tutarmmn gecerli yasalar tahiinda vararlanmaya uygun
kredi miktarm agti§r miktara esit olan bir tutan derhal 3deyecektir.

Borglu Tarafindan iptal Edilme

Kredi Cekme Son Tarihinden 6nce, Borglu, Kredittre iic (3) s Giinii Sncesindén haber vermek
suretiyle, Kullandabilir Kredinin tamamini veya herhangi bir kismint iptal edebilir.

Kreditor, s6z konusu iptal bildiriminin almmas) fizerine, Kabul Edilebilir Masraflarn,
Finansman Planmda belirtildigi gibi, Kreditor tarafindan yeterli bulunacak sekilde karsilanmasi
kaydiyla, Borglunun Projeden vazgeemesi haricinde, Borglu tarafindan bildirilen tutar iptal
edecektir,

Kreditér Tarafindan Iptal Edilme

Kullamlabilir Kredi, Borglunun derhat yiiriirliige girecek bir bildirimi almas: tizerine, asagidaki
hallerde, derhal iptal edilecektir.

(a) Kullamlabilir Kredi, Son Kredi Cekme Tarthinde sifira egit degilse,

{b) {lk Kredi Cekimi, Ifadeler Boliimi, paragraf Hata! Bagvuru kaynag: bulunamady.‘de
belirtildigi  gibi, Kreditbrin  yetkiii organlann tarafindan  Kredi  Tesisinin
onaylanmaswindan itibaren yirmi dért (24) aylik bir stire icerisinde gerceklesmemisse,

() Temerrit Hali meydana gelmis ve devam ediyorsa, veya

(d) Madde 8.2°de (Mechuri Pegin Odeme) atifta bulunulan hal meydana gebmigse,

isbu Madde 8.4 (Kreditor Tarafindan Iptal Edilme) paragraf (a) ve (b} kapsamindaki durumlar

haricinde, i(redlior,, Kullamilabilir Kredi kapsamindaki hethangi bir Kredi Cekme icin gecerli

olacak yeni finansal kosullar temelinde, Kredi Cekme Son Tarihini veya Ik Kredi Cekimine
Yanelik Son Tarihi ertelemeyi teklif etmis ve Borglu, teklif izerinde anlasmaya varmustr.
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8.5 Kisitlamalar:

{a)

(¢)

(d)
(e

Isbu Madde 8 (Pegin Odeme ve Iptal) uyarinca Taraflardan birinin yaptigt herhangi bir
pesin 6deme veya iptal bildirimi, gayri kabili riicu olup isbu Sozlesmede aksi
belirtilmedikge, bdyle bir bildirim, ilgili pesin 6demenin veya iptalin yapilacag: tarih
veya tarihleri ve o pesin deme veya iptal tutarim belirtecektir,

Borgly, isbu Sézlesmede agikea belirtilen zamanlar ve sekiller disinda, Kredi Tesisinin
tamamin veya herhangi bir kismimu §nceden Sdeyemez veya iptal edemez.

Isbu S6zlesme kapsamindaki herhangi bir pesin ddeme, (i) pesin Sdenen tutar izerinden
tahakkuk eden faiz, (ii) Sdenmemis ticretier ve (ifi) asagida Madde 9.3"te (Pesin Odeme
Tazminan) belirtilen Pegin Odeme Tazminat ile birlikte vaptlacakir.,

Herlangi bir pegin Gdeme tutary, kalan taksitlere vade tarihini tars sirada uygolanscakur,

Bor¢lu, pesin ddenmis veya iptal edilmis olan Kredi Tesisinin tamamint veya herhangi
bir kismin yeniden borglanamaz.

9, EK ODEME YOKUMLULUKLERT

9.1 Gider ve Masraflar

9.0.1

9.1.2

9.1.5

Kreditdr tarafindan avans verilmesi durumunda, Borglu, (i) isbu Soziesmede atfta
bulunulan herhangi bir Finansman Belgesinin veya diger belgelerin, (i) Teminat
Belgeleri veya burada atifta bulunulan diger belgelerin, ve (iii) Imza Tarihinden sonra
imzalanan diger Finansman Belgelerin  milzakere edilmesi, hazirlanmast  ve
imzalanmast ile baglantih olarak, Kreditér tarafindan yapimis tiim masraf ve
harcamalar (herhangi bir hukuki licretler dahil olmak lizere) dogrudan 8deyecek veya
uygun oldugunda geri Sdeyecektir.

Finansman Belgelerinden herhangi birinde degigiklik yapiimasi gerekiyorsa, Borghu, bu
kogulu yerine getirirken, degerlendirirken, miizakere ederken veya buna uyarken makul
surette yapilan titm masraflan (yasal tcretler de dabil olmak Uzere) Kreditdre geri
ddeyecektir.

Borghy, Finansman Belgeleri kapsamindaki haklarindan herhangi birinin kullandmas
veya korunmasi ile baglantili olarak, yapian tiim masraflart ve harcamalan (hukuki
eretler dahil olmak tizere) Kredittre geri 6deyecektir,

Kredittr tarafindan avans verilmesi durumunda, Borglu, Paris’ten Borgluya veva
Borglunun hesabma, Kreditdr ile kararfagtrilan baska herhangi bir yere yapilacak
havale ile Kredi Tesisi kapsaminda vadesi gelen tim tutarlarin denmesiyle baglantih
herhangi bir havale ficreti ve masrati ile baglantili olarak, Kreditér tarafindan yapiinug
tiim masraf ve harcamalan (herhangi bir hukuki ticretler dahil olmak tizere) dogrudan
ddeyecek veya uygun oldufunda geri 8deyecektir,

Borgiu, Kredi Tesisinin pesin ddemesi ile baglanuh olarak (mecburi veva ihtivari),
dogabilecek her tiirlii vergi veya harglari 8deyecekiir,

9.2 {ptal Tazminat

Kredi Tesisinin, Madde 8.3 (Bor¢lu Turafindan Ipted Edilme) veiveya 8.4 (Kreditor Turafindan
Iptal Edilme), paragraf (a), (b) ve {¢), uyannca, tamamen veya kismen iptal edilmasi
duramunda, Borglu, tptal edilen Kredi Tesis tutars fizerinden %2,3 oraninda hesaplanan bir iptal
tazminati deyecektir, Iptal edilen oplam tutarin beg milyon dokuz yiiz seksen bes bin Avra'dan
(5 985 00U Avro) az olmast halinde, bu tiir bir iptal 8demesinin yapilmavacad: belirtitmektedir.
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9.3

94

9.5

9.6.

Her bir iptal tazminati, Kredi Tesisinin tmnamen veya kismen iptal edilmesinden hemen sonra
gelen Odeme Tarihinde muaccel hale gelip ddenccektir.

Pesin Odeme Tazminat

Borglu, Kredi Tesisinin tamamunin veya herhangi bir kisminin Madde 8.1 (Hitivard pesin ddeme)
veya 8.2 (Mechuri pesin ddeme) uyarmca pesin 8denmesi sonucunda, KreditSriin ujiradig
zararlardan dolayi, asagidaki tutarlara egit miktarda tazminat 6deyecektir:

- Pesin Odeme Telafi Tazminatmin toplam nwtart, ve

- Kreditdr tarafindan pegin Sdenen tutarla baglantli olarak igletilen herhangi bir faiz orani
rizikosuna kargt korunma igin takasi isleminin iptal edilmesinden kaynaklanan
maliyetlerin toplam tutar,

Vergi ve Harglar
94.1  Tescil Giderleri

Kreditdr tarafindan avans verilmesi durumunda, Borglu, mevent ve gelecekte ddenmesi
gereken damga vergileri, tescil giderleri ve diger benzer vergilert ve bu stzlesme
kapsamnda yapitan tiim ddemeleri veya herhangi bir Finansman Belgesi ve Finansman
Belgelerinde yapilacak herhangi bir olas: degisiklik ile ilgili olarak icra, tevzi, teslimat,
temlik, tecdit, devir veya noter tasdik giderlerini Kreditére dogrudan ddeyecek veya
uygun oldugunda geri Sdeyecektir.

942  Stopaj Vergist

Borglu, Isbu Sozlesme tahtinda Kreditére yaptig tim ddemelerin stopaj vergisindern
muaf tutulacaging taahhiit eder.

Kanunen Stopaj Vergisi gerekiyorsa, Borglu, bu tiir herhangi bir ddeme tutarini,
Kreditdre, Stopaj Vergisinin ddenmesi gerekmeseydi vadesi gelmis olacak ddemeve esit
bir tutar birakacak sekilde briit olarak ddemeyi taahhiit eder.

Borglu, Fransa’da &denmesi gereken Vergiler harig, Borglu adina Kreditdr tarafindan
8denen tifm giderler ve/veya Vergileri (efier varsa) Kreditore geri édeyecektir.

KKDF (Kaynak Kullanim Destekleme Fonu) VEYA BSMV (Banka ve Sigorta Muameleleri
Vergisi)

Siipheye mahal vermemek amaciyla, eger KKDF herhangi bagka bir nedenle tahakkuk
eder veya uygulanabilir hale gelivse, bu gibi gegerli KKDF'ler Borghu tarafindan
ddenecektir.

Ek Giderler

Borglu, agagidaki nedenlerden dolayr Kreditdr tarafindan yapilan tim Ek Giderleri, KreditGriin
talebini takiben bes (5) Is Giinii iginde Kreditore ddeyecektir (i) herhangi bir veni yasa veya
yonetmelifin yirirlige girmesi veye meveut herhangi bir vasa veya ditzenlemenin
yorumlanmas: veya uygulanmasinda herhangi bir degisiklik veya tadil veya (if) Imza Tarihinden
sonra yapilan herhangi bir yasa veya diizenlemeye uyguniuk.

Bu Maddede, “Ek Giderier”™;
(i} Kredi Tesisinin Borgluya kullandirdmas: veya (if) isbu Sézlesmenin akdedilmesi veya

Sozlesmeden dogan yitkiimlitHiklerini yerine getirmesi sonucunda Kreditsr tarafindan vapilan
veyva Kreditdritn maruz kaldhg,
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(1) Isbu Maddenin birinei paragrafinda aufta bulunulan olaylardan birinden
kaynaklanan ve Kreditdr tarafindan {mza Tarthinden sonra Kredi Tesisin mali
kosullarmi hesaplamak igin dikkate alinmayan herhangi bir maliyet, veya

(ii) Herhangi bir Finansman Belgesi kapsaminda muaccel hale gelen ve ddenmesi
gereken mikfarda yapilacak bir indirimi ifade eder.

9.7. Para Birimi Tazminat

Borglu tarafindan Finansman Belgeleri kapsaminda denecek herhangi bir meblag veya bu
meblag ile iliskiti olarak verilen veya alinan herhangi bir mahkeme karat, yarg: veya hitkiim,

{i) Borgluya kars: bir dava agilmas: veya delil sunmak amaciyla; veya

(i) Herhangi bir mahkeme veya tahkim osuld ile ilgili ofarak bir mahkeme karar,
yargi veya hiiklim gikartmak veya uygulamak amaciyla, o mebiagm Sdenecegi
para biriminden baska bir para birimine dénistitritimiigse,

Borglu. Kreditoriin talebinden sonraki tic (3) Is Guni icinde ve kanunun izin verdidi dlgiide,
Kreditore, (A) ilgili meblagi birinci para biriminden ikinei para birimine cevirmek igin
kullanilan déviz kury ile (B) bu meblagi aldigi srada Kreditor icin mevout olan doviz kuru veya
kurlart arasmdaki herhangi bir tutarsizlik dahil olmak izere, para biriminin dénfistiriiimesinden
kaynaklanan veya bunun sonucunda ortaya gikan lierhangi bir maliyet, kayip veya vitkiimliilige
karsi borcunu ddeyecektir. Bu Kreditdr tazmin etme yikimltltigl, Borglunun Finansman
Belgeleri kapsamimndaki diger herhangi bir yiikiimliiligtinden bagimsizdir.

Bor¢lu, Finansman Belgeleri kapsamimnda denmesi gercken herhangi bir tutan, ddenebilir
olarak ifade edilenden farklt bir para birimi veya para birimi cinsinden Sdeme konusunda
herhangi bir yarg: yetkisinde sahip olabilecegi tiim haklardan feragat eder.

9.8. Vade Tarihleri
isbu Madde 9 (¥4 Odeme Yiikiomluliikleri) uyarinca Borglu tarafindan Kreditére ddenecek
hethangi bir tazminat veya geri ddeme, ilgili tazminat veva geri tdemeye neden olan kosullara
miiteakip Odeme Tarihinde muaceel hale gelip ddenecektir,

Yukarida belirtilentere bakilmaksizin, Madde 9.3 (Pesin Odeme Tazminati) uyarinca bir pesin
ddeme ile baglantil olarak Sdenccek herhangi bir tazminat, ilgili pesin 6deme tarihinde muaccel
hale gelip Sdenecektir.

10. BEYAN VE GARANTILER

Isbu Madde 10°da (Beyan ve Garantilery belirtilen tiim beyanlar ve garantiler, Kreditor iehine
Borglu tarafindan Imza Taribinde verilir. isbu Madde 10°da {Beyan ve Garantiler) belirtilen
tiim beyanlar ve garantiler, asagidaki durumlar haricinde, Madde Hata! Basvury kaynag:
butunamad, (Yirirhik Sardars) Kisim Hata! Bagvuru kaysad: bulunamads.’de listelenen
titm ylrdrlik sartlariun yerine getirildigi tarihte, her Kredi Cekme Talebi tarihinde, her Kredi
Cekme Tarihinde ve her Odeme Tarihinde Borglu tarafindan vapilimg savilu,

(&) Madde 10.11°de (Yamlue: Bilgi Verilmemesiy yer alan mikerrer
beyanlarm, beyamin yapiidig son tarihten bu yana Borglu tarafindan
saglanan bilgilerle iliskili olarak, Borglu tarafindan yapilmug sayiimase,
ve

{h Madde 10.12 (Madi Tablolar ve Mali Tatuninler)’te ver alan mitkerrer
beyanlan, Madde 2.1 (Muli Tublolar, biitgeler ve Mali T ahninier)
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kapsaminda Kreditére saflanan en son yillik beyanlara dayanarak
Borglu tarafindan yapilmig sayilmast.

101, Durum

Borglu, Tiirkiye yasalart nyariea usuliine uygun olarak kurulmug ve varligim gegerti bir sekilde
sitrdiiren, milstakil biitgeli bir bilyiiksehir belediyesine bagh idare seklinde faaliyet gosteren
kamu tizel kisiligidir,

Borglu, yiikiimitilitklerini yerine getirmek, varliklarma sahip olmak ve sirketini halihazieda
faaliyet gosterdigi sekilde isletmeye devam etmek i¢in gerekli glic ve yetkive sahiptir.

0.2, Varlhiklarm Miilkiveti

Borglu, meveut ve gelecekteki ticari faaliyetlerini sirdiirmek igin gerekli olan varhiklars
tizerinde yasal mitlkiyet hakkina (fikri miilkiyet haklar, ticari markalar, lisanslar ve patentler
dahil) ve bu varliklar yiiriirlitkteki yasalar uyarinca kullanma hakkina sahiptir,

10.3, Giig ve Yetki

Borglu, Finansman Belgelerini ve Proje Belgelerini imzalama, ifa stime ve teslim etme yetkisine
ve Ongoriifen tlim yiikimlilikleri verine getirme yetkisine sahiptir. Borglu, Finansman
Belgeleri ve Proje Belgelerinin imzalanmas, ifa edilmesi ve teslim edilmesine ve o Finansman
Belgeleri ve Proje Belgeleri tarafindan ngdriilen islemlere izin vermek tzere gerekli tiim
snlemleri alnustir,

Borgluyu Projeye uygun olarak elli dokuz milyon sekiz yilz elli bin Euro’ya (59.850.000.00
Euro) kadar veya herhangi bir ddviz cinsinden karsilifi olan Kabul Edilebilir Masraflarin
finansman ve/veya yeniden finansman i¢in borglanmaya iliskin olarak usuliine uygun olarak
yetkilendiren Genel Kurul Karar ve Yénetim Kurulu Karan, gegerli ve yilrlriikte olup, tecil
edilmemis, degistiriimemis ve yiirirlikten kalditimamstir ve elli dokuz milyon sekiz yllz elli
bin Buro (59.850.000,00 Euro) veya esdeger herhangi bir yabanct para birimindeki izin verilen
finansman tutarma kapsamina gire Kredi Tesisinin yasal dayanagm ofusturur,

10.4. Delillerin gecerliligi ve kabul edilebilirligi
Thim gerekli [zinler,

a Borglunun Finansman Belgeleri ve Proje Belgeleri kdpsammdd {Bakanhk
fzninin dahil olmak iizere) yasal olarak sizlesmeve girmesini, haklarm
kullanmasim ve yiikiimliiliiklerini yerine getirmesini saglamak, ve

b Isbu Sézlesmede Borglu tarafindan tstlenilecesi ifade edilen yiikiimiidiiklerin
vasal olarak gecerli, baglayici ve uygulanabilir ofmasini saglamak, ve

c) Finansman Beigelerinin ve Proje Belgelerinin Tiirkive mahkemelerinde
(Fipansman Belgelerinin noter veya Tiirkiye Baskonsolosu tarafindan tasdikli
Tirkge terciimeleri hari¢ olmak dizere) veya tahkim vargitamasinda delil olarak
kabul edilebilir hale getirmek amaciyla,

Alnmug olup gegerli ve yirliriiktedir ve sz konusu Izinlerin, tamamen veya kismen ipeal
edilmesi, yenilenmemesi veya degistirilmesiyle sonuglanabilecek highir durum meveut degildir,

10.5. Bevanname vermeme veva damea vergisi ddememe hitkmi

Tiirkive y%&imt tahtinda, Finansman Belgelerinin Tiirckiye’de gegerli ve uygulanabilir
olabilmesi i i¢in, s0z konusu Sozlesmenin bu yarg alamndaki herhangi bir mahkeme ya da diger
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bir makama beyan edilmesi, buntar tarafindan tescil edilmesi veya kaydedilmesi, veya 0 yarg
bblgesinde herhangi bir Stzlesme veya Sbziesmede ongoritlen islemier ile ilgili olarak
(Bakanlik izni ve Kamu Finansman: ve Borg Yonetiminin Diizenlenmesi Hakkinda Kanun
uyarinca, isbu Sozlesmenin Harici Finansman Bilgi Sistemi aractlifnyla tescil edilmesi igin
Bakanhga teblig edilmesi ve tescil iglemleri) herhangi bir damga, tescil veya benzeri verginin
8denmesl, veya Finansman Belgeleri veya orada Sngoriilen iglemler ile ilgili olarak herhangi bir
damga, tescil veya benzeri verginin denmesi gerekmez,

10.6. Baglavier Hitkiimler

Her bir Finansman Belgesi ve Proje Belgeleri kapsaminda Borglu tarafindan istlenilecedi ifade
edilen yikimltiikler, Tirkiye'de Borglu igin gegerli olan tilm vasa ve vonetmeliklere ve
anayasal belgelerine uygun olup yazili hitkitmleri uyarmea gegerli olan yasal, gecerli, baglavic
ve uygulanabilic yitklimliilitk lerdir,

16.7. Ucretsiz para havalesi

Finansman Belgeleri kapsaminda Borglu tarafindan Kreditére ddenecek tim tutarlar, ticretsiz
olarak havale edilip dénistiiriilebilir,

10.8. Dijfer vitkiimioHiklerle celiski olmamass

Finansman Belgelerinin ve Proje Belgelerinin Borglu tarafindan imzalanmas: ve yerine
getirilmesi ve Finansman Belgeleri ve Proje Belgelerinde ongdriilen islemler, kendisine
uygulanan herhangi bir yerel veya yabanci kanun veya yonetmelikle, onun anayasal belgeleriyle
{veya benzeri belgelerle) veya Borgluyu baglavan veya varliklanim etkileyen herhangi bir
anlasma veya belgeyle celismez.

10.9. Amir Kanun ve fora

a) Fransiz hukukunun secimi, isbu Sézlesmenin tabi oldugu amir kanun olarak
kabul edilip Turkiye'de yiirliriiige konacakur,

b) isbu Sozlesme ile iigili olarak bir hakem heyeti tarafindan verilen herhangi bir
karar, gecerli yasalarin izin verdigi dloiide, s6z konusu kararin tanmmasi ve
infazt igin gerekli sartlarmn Milletlerarast Ozel ve Usul Hukukunun 60-62.
Maddeleri ve [958 tarihli Yabanci Hakem Kararfarinin Tamnmasi ve fnfazs
Hakkindaki New York Sozlesmesinin Onaylanmasinm Uygun Bulunduguna
Dair Kanunun (8 Mays 1991 tarih ve 3731 sayih Kanun ile onaylanmistir}
{*NY Sozlesmesi™} hitkiimleri uyarinca verine getirilmesi kaydiyla,
Tiirkiye" de taninip infaz edilecektir.

10.10. Temerriit Halinin Qlmamas:

Devam eden veya makul surette meydana gelmesi olas: bir Temerriit Hali meveut degildir,
Borglunun fizerinde baglayici olan veya Onemfi Olumsuz Etkisi olan veva makul surelte olmass
beklenen varhklarmn herhangi birini ctkileyen baska herhangi bir anlasmayla ilgili olarak

Borglunun higbir ihiali devam etmez,

1011, Yamltie: Bilgi Veriimemesi

Borglunun Kredittre sagladigl tiim bilgi ve belgeler, verildikleri tarih itibariyle veya uygunsa,
verildiklerinin belirtildigi tarih itibarivle gercek, dogru ve glincel olup degistirilmens,
hitklimsiiz kilmmamus, ipta) edilmemis veva revize edilmig kosullarda yenilenmemis olmakla
beraber bir ihmal, yeni kosullarn ortaya ¢ikimast veya herhangi bir bilginin ifsa edilmesi veya
ifsa edilmemesi sonucunda herhangi bir maddi agidan yaniucs degildir.
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10,12,

Mali Tablolar ve Onayh Biltce

Borglunun [tk Mali Tablolar, Gegerli Muhasebe itkelerine uygun olarak hazirlanmis olmakla
beraber Borghuinun mali durumu ve ilgili mali yil igin faaliyet sonuglart hakkinda dogru ve adil
bir gorlis sunup Tiirkiye Sayigtay Kanunu (6085 Sayih Kanun) ve Savistay Denetim
Yonetmeligi kapsaminda tiim dnemli hususlarda dogru ve gliveniliv bilgiler kapsar.

1k Mali Tablolar ile ilgili olarak, 2021 Faaliyet Rapory ve Borglu tarafindan plantanan Onayl
2022 Biitgesinden bu yana herhangi bir Onemli Olumsuz Etki varatmamistir.

31 Aralik 2021 tarihinde sona eren mali yila iliskin Borgu Faaliyet Raporu ve Onayh 2022
Biitgesi gecerli yasa ve yOnetmeliklere uygun olarak hazrlanmig olup her biri, Borclunun
otugturaldugu tarih itibariyle mali durumunu dogiru ve adil bir sekilde gérimesini saglar.

10,13, Mali Borclanma

(a)

Kamu Finansmani ve Borg Yénetiminin Dilzenlenmesi Hakkinda Kanunun §’inci maddesi ile
25 Arahk 2014 Tarihli Yonetmelik hitktimlerine, Beledive Kanunu’nun 68'inci maddesine ve
Il Ozel Idaresi Kanununa uyeun olarak, Borglunun (bu Kredi Tesisi dahil olmak lizere) fajzlert
de dahil olimak tizere toplam i¢ ve dig borglanma tutarr, Gegerli Revaliiasyon Orani ile artirhmis
olarak en son Onayl Biitgede gosterilen toplam gelir tutarinin 1,5 katin asamaz.

10.14, Proie Belgeleri

Proje Belgeler, Imza Tarihinde Proje ile ilgili stzlesmenin biittintmi teskit etmekte olup iictineit
sahislara kars gegerli, baglayiwi ve uygulanabilirdir. Proje Belgeleri, Kreditore teslim edildigi
tarihten itibaren Kreditbriin onceden onayr olmaksizir degigtirilmemis, iptal edilmemis veva
tecil edilmemis olup Proje Belgelerinin gecerliligi ile ilgili hali hazirda herhangi bir ihtilaf
bulunmamaktadir.

10.15. Proje Izinleri

Tim Proje [zinleri, Bakanhk onay: ve izni dahil ancak bunlarla smirh olmamak kaydivia,
almmig veya glivenli ve kayitsiz sartsiz bir sekilde yerine getirilmis ve tam olarak viriirlitkte
olup herhangi bir Proje izninin hitkiimsiiz kihnmas:, iptal edilmesi, yenilenmemesi veya
tamamen veya kismen degistiritmesi ile sonuglanacak hichir durum meveut degildir.

10.16, Tedarik

Borglu, (i) Tedarik Yo6nergelerinin bir niishasin teslim almigtir ve (ii) Tedarik Y&nergelerinin
gartlarmi, dzellikle, Borglu tarafindan Tedarik Yonergelerini ihlal edilmesi duremunda,
Kreditdriin acabilecegi herhangi bir dava ile ilgili kosuilar anlamaktadir.

Borglu, Tedarilk Yonergeleri isbu Sdzlegmeye referans olarak dahil edilmiy gibi, séz konusu
Tedarik  Ydnergelerine sozlesmeyle baglwhir. Borglu, Projenin uygulanmasma  iligkin
stizleymelerin tedariki, tahsisi ve ifasinn, Tedarik Yonergeleri uygun oidugunu dogrular.

10.17, Bsit Temel

Borglunun Finansman Belgelert kapsamimdaki odeme vilktmittiikleri, kanumen zorunlu ofarak
tercih edilen diger yitktimlitliikler harig olmak {izere, dijer tilm teminatsiz ve ikinci dereceden
teminatly olmayan alacakian ile en az eyir temelde siralamr.

1018, Teminat

Izin Verilen Teminata tabi olup olmadiklarina bakiimaksizimn, Bor¢lunun varhiklarnm higbiri
tizerinde bir teminat hakki meveut degildir,
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Kreditbre saglanan Proje Teminan, birinei derecede gecerli ve baglayict olup figiineii taraflara
kargt uygulanabilir,

10.19, Vergiler
Borglu,

() Vergiye iligkin herhangi bir tutarm Sdenmesinde higbir bir gecikme olmadigimi ve herhangi bir
Vergi beyannamesinin sunulmasinda higbir bir gecikime olmadigmi,

(19} Borglu tarafindan iyi niyetle itiraz edilemeyecek olan Vergiye iliskin bir miktarin 6denmemesi
nedeniyle vergi makamfart tarafindan kendisine karst agilmis veya baglattimig herhangi bir dava
veya sorugturma hakkinda bifgilendivilmedigini, ve

{c} Vergi seffafligine tegvik cden bilgilerin yayinlanmasiyla ilgili olarak gegerli tim vasalara
uydugunt,

(d) isbu Sézlesme kapsaminda yapabilecegi herhangi bir ddemenin, isbu Stzlesme hitkimlerine
uygun olarak yapilmigsa, KKDF i¢in yapilan ddemelerden muaf oldugunu beyan ve tekeffil
eder.

10.20, Giéritlen veyva bildiriimis bir dava olmamas:

Borglu tarafindan fmza Tarihinde agikca ifade edilen herhangi bir bildirilmis veya gériilen
davalar haricinde, Borglunun bilgisi dahilinde, kendisine veya varhiklarimn herhangi birine karg
herhangi bir mahkeme, tahkim organ veya baska bir makam tarafindan veya huzurunda, aleyhie
karar verilmesi halinde, makul surette Onemli Olumsuz Etki yaratmas: beklenen hicbir dava,
tahkim yargilamasi veya idari takibat baglatilmamss veyva baglatilacag: bildirilmemistir.

10.21. Aciz usulleri

Odemelerin askiya almmasi, borglarin ertelenmesi, tasfive, infisah, idare veya yeniden
yaptlanma (borglann yeniden yaptandirilmas:, konkordato plant ve bagka sekillerde) ile iliskili
veya Borglunun ve Borglunun bagh ortakliklarmin herhangi bir alacakhsiyla yaprian bir
anfagma, uziagma, devir veya diizenleme Tiirk Ticaret Kanum’nun 376/2 ve 376/3lincl
maddelerine tabi olmayan, higbir dava, adli kovusturma veya benzeri bir muhakeme usulii veya
higbir islem baslatimamustir.

10.22. Fontanin Kaynagy, Yolsuziuk, Dolandimeilik Eylemleri ve Rekabeti Onlevici Uygulamalar

Borglu,
a) {0z sermayesinin ve Projeve yatirilan fonlarm Kaynagimin Yasa Dist olmadigin,

ve
o)) Projenin (Ozellikle, Kredi Tesisinden fon saglanan sézlegmelerin miizakere

edilmest, inmaignmam ve ifast) herhangt bir Yolsuzluk, Dolandiricilik suglarina
veya Rekabeti Onleyici Uygulamaya yol agmadigini beyan ve tekeffiil eder.

10.23, Mali Yapurim Listeler

Borglu, dogrudan veya dolaylr olarak ne kendisi ne de voneticileri, idarecileri veva
hissedarlarinin herhangi bir Mali Yaptiim Listesinde yer almadigim beyan ve tekeffill eder.
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10,24, Onemli Olumsuz Etkisi Olmamas:

Borglu, Onemli Olumsuz Etki yaratabilecek hichir olay veya durumun meydana gelmedigini
veya meydana gelme olasilifanm bulunmadsging bevan ve tekefTiil eder.

10,23, Mual Olmama

Finansman Belgelerinin Borglu tarafindan imzalanmast ve Borglunun Finansman Belgeleri
kapsamindaki hak ve yiikiimlitliiklerini yerine getirmesi, 8zel ve ticari amaclarla gergeklestirilen
dzel ve ticart iglemleri teskil edecektir,

Gegerli Muafiyetler diginda, Borglu, Finansman Belgelerinden herhangi biri ile ilgili olarak

Tirkiye’de agtlan herhangi bir davadan, icra isleminden, haciz kararindan veya diger herhangi
bir yasal iglemden muaf tutulmay: talep etme hakkina sahip olmayacakur.

10,26, Yaiilik raporlar
Borglu, dneeki yidlarla ilgili Faalivet Raporlarim Kamu Mali Yénetimi ve Kontrol Kanununun

41. Maddesi uyarmca, Sayistay’a ve 1.C. Cevre ve Sehircilik Bakanhigina usuliine uygun
olarak sunmustur.

10.27, Yabanct para

Tarkiye'nin Borglunun bir yabanci para birimini elinde bulundurma veya bununia islem yapma
kabiliyetine getirdigi ve Finansman Belgeferi kapsamindaki ddeme yikamidiiklerini olumsuz
ybnde etkileyebilecck herhangi bir kisitlama bulunmamakia beraber Borghy, Déviz Kredi
Mevzuat uyarinca Kredi Tesisinden yararlanma hakkina sahiptir,

10.28, Biitce ve borelanma [imitleri
Proje, Borglunun 2022 yil Onayl Biitgesinin kapsaminda yer almaktadir.

Belediye Kanunu’nun 68'inci maddesinde ve yiiviirfitkteki diger Tiirk kanunlarmda belirtilen
borglanma limitleri agilmamig olup, bu Kredj Tesisinin tamamina borglanma, bunlarm
astimasina neden ohunayacalcy,

1. TAAHHUTLER
Isbu Madde 11 (Fauhhiitlery de ver alan taahhiltler, imza Tarihinde vitrlrliifie girip Finansman
Belgeleri kapsaminda Sdenmemis herhangi bir bakiye oldugy siirece, tam olarak viirtirlikte

kalir ve kalmaya devam eder,

T3, Kurumsal Varlik

Borglu,

(a) Kurumsal variifini ve isinin genel yapisin korumakla yiikiimli olup, Kreditsriin nceden onay:
ohnaksizin, kurumsal varbfini, kayith ofisini, kurumsal hedeflerini veya isinin yapisi tadil
etmeyecek veya deistirmeyecektir,

(b) Imza Tarthinden sonra esas mukavelesinde (veya herhangi bir esdefier anayasal belgede)
Kreditoriin menfaat veya haklarini olumsuz yonde etkilemesi muhtemel bir sekilde tadil
etmeyecek veva degistirmevecektir, ve
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(c)

Kreditdriin Gneeden yambi izni olmaksizin, herhangi bir birlesme, boltinme, borglarn
birlegtirilmesi veya benzer kurumsal nitelikteki baska hicbir veniden vapianmaya
gitmeyeceklir.,

11.2. Kanun ve vénetmeliklere syeunluk

Borghy,

Bagta vergi sistemninin seffaflifing tegvik eden bilgilerin yayinlanmasivla ilgili olmak iizere,
kendisi ve/veya Projenin tabi oldugu tiim yasa ve yinetmeliklere ve ayrica tim cevre koruma.
gilvenlik ve galisma yasalarma Madde 11.9°da (Cevresel ve sosyad sorumiuluk) agiklandify
sekilde wyacaktir,

Proje Belgeleri kapsanindaki tiim ytikiimitliklerine uyacaktr,

Tim vergi beyannamelerini verecek ve Borglu tarafindan vergi sdemelerine iyi nivetle itiraz
edilmedigi ve bu Vergiler igin karsihk ayrilip stirdiiriilmediZi ve Borglunun Mali Tablolarmda
agiklanmadis siirece ve sadece bu kapsamda, sdz konusu Vergileri izin verilen siire icinde
ddeyip ibra edecektir, ve

Herhangi bir idarenin, kamu otoritesinin veya mahkemenin herhangi bir anlagma.
yetkilendirme, onay veya kacarmda belirtilen thm hitkitm, kosul ve kistlamalan (varsa) elde
edecek, tam olarak ylriirliikte tutacak ve tiim maddi ySuleriyle bunlara uyacak olup bu tlir bir
anlagma, yetkilendirme, onay veya karar uyarmca yiktimliliklerini yerine getirmesini
saglamak igin yiirliellikteki herhangi bir yasa veya ySnetmelik kapsaminda gerekli olan her seyi
vapacaktir.

11.3, Izinler

Borglu, Finansman Belgeleri ve Proje Belgeleri kapsamundaki viik@mlititklerini yerine
getirmesini saglamak ve herhangi bir Finansman Belgesi veya Proje Belgesinin yasathiin,
gecedliligin, yiiriittile bilirligini ve kabul edilebilirigini defil olarak sunmak amaciyla
yiirtirHikieki herhangi bir yasa veya yonetmelik kapsaminda gerekli olan herhangi bir lzni derhal
alacak, bunlara uyacak ve tam ofarak yiirtrliikie tutmak igin gereken her seyi yapacaki,

Borglu, Genel Kurul Kararmun ve Y&netim Kurulu Kavaroun gegerli olup sitrdiiriilmesini, tecil
edilmemiy, degistirilmemesini veya yiirtielitkten kaldirdmamasim ve Kredi Tesisinin yasal
dayanagini tesis edecektir,

11,4, Proje Beleeleri

Borgly, duruma gire, herhangi bir Proje Belgesinin veya buradaki belgelerde yapilan tadilin bir
niishasm, herhangi bir itiraza ve bilgi tafebine mahal vermemek amaciyla, Kreditsre saginyip,
Kreditérden 6nceden itiraz etmeme istisnasini almaksizin, herhan gi bir Proje Belgesinde dnemli
bir degisiklik yapmayacakur {ve kabul etmeyecekiit).

115, Borclunup Faalivetleri

Borglu, Projeyi, dzen ve i uygulamalan s6z konusu oldufunda, genel kabul girmils ilkelere ve
yiirtirliikteki teknik standartlara uygun olarak yiititecektir, Borolu, haklanin 8zenle kullanmak
ve herhangi bir Proje Belgesi kapsamndaki gdrevlerini istenmekle viikiimludir.

Borglu, Imza Tarihinde oldugu gibi ticari faaliyetierinin genel niteliinde Snemli bir degisiklik
yapulmadigindan emin olacaktir,
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11.6. Varliklarm korunmas)

Borglu, (i) varliklarm ve Proje varliklarm yiirirliikeeki tim yasa ve yoénetmeliklere ve iyi
¢aligma ve bakim kogullarina uygun ofarak muhafaza edecek ve (ii) bu varhiklar amaglanna ve
tgili tim yasa ve dilzenlemelere uygun olarak kullanacaktir.

11.7. Sigortalar .
11.7.]. Borgly,

(a) Sigorta Poligelerinin Yiikleniciler tarafindan tanmimig sigorta sirketlerinden ternin edilmesini ve
sz konusu poligeleri, en azinden Kredi Tesisinin sivesing esit bir sire bovunca veya
Yiikleniciler agismdan gecerli Proje Belgesine gore uygun gecikme siiresi boyunca tam olarak
vilrlirilikte tutmasimi ve primleri vadelerinde demesini ve Kreditdriin 8nceden onayi
olmaksizin, Sigorta Poligelerini tadil etmemesini veya degistirmemesini,

{b) Talep tzerine, Sigorta Poligelerinin niishalarini, buniarda yapian degisikiikleri ve primlerin
ddendigine dair delilleri Kreditére sunmasun saglayacaktir,

11.7.2. Dahasi, Borglu,

() Kreditdr tarafindan onaylanan ikame poligesinde belirlenen tiim adunlan atmay: ve
girisimlerde bulunmay: ve bu ikame poligesinde belirtilen siire iginde gerekli tiim
caligmalart yiirtitmeyi taahhiit eder.

11.8, Tedarik

Borglu, Projenin yviritilmesi ile baglantli olarak imzalanan sdzlesmelerin tedariki, ihale
edilmesi ve ifasiyla ilgili olarak, Tedarik Ydnergeleri hilkiimlerine riayet edip bunlar
uygulayacaktir,

Borglu, Tedarik Y&nergelerinin etkin bir sekilde uygulanmas amaceyla gerekli tlin adumlan
atacak ve girisimlerde bulunacaktir.

11.9. Cevresel ve sosyal sorumluluk

11.9.1, Covresel ve sosyal tedbirferin uyglilanmasi

Siirdiiclilebilir kalkmmay: tesvik etmek icin, Taraflar, Uluslararas) Cahisma Orgiitii (“ILO™)
sozlegmeleri ve gevrenin korunmasmna iliskin uluslararass cevre sizlesmeleri dahil olmak tizere
uluslararas: kabul girmiis cevre ve galisma standartlarina uygunlugun tesvik edilmesinin gerekli
oldugu konusunn kabul ederler. Boyle bir amag icin, Boreiu,

ticari faaliyetleri ile ilgili olarak,

() IO temel sdziesimeleri ve uluslararas gevre stziesmeleri dahil olmak fizere, itgili dlkenin
ylirtirlitkteki yasa ve yonetmeliklerine aykin olmayan, cevrenin korunmasma iliskin uluslararass
standartlara, glivenlik ve is kanunlarina uymakla yitkiimHidir,

Proje ile tigili olarak,

(b} S8z konusu uluslararas: standartlara uymak amaciyla, tedarik sozlegmelerine ve ihale
belgelerine, stzlesme taraflanmin mutabik kalacagy ve (varsa) alt yiiklenicilerinin de mutabik
kalacag bir maddeyi Projenin yiiriuiildigs dlkenin virtritikteki vasa ve ybnetmeliklerine
uygun olarak dahil edecektir. Kredittr, Borgludan Projenin yiiriitiilimesine yonelik gevresel ve
sosyal kogullari hakkinda bir rapor sunmasin, Projenin gevrosel ve sosyal risk yonetimi
politikast baglanunda tarsmlandig: ve Ek Hata! Basvuru kayna@y bulunamad:.’de ilisik CSTP
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belgesinde agiklandifs sekilde, Projeye dzel uygun etki azaltma tedbirlerini hayata gegirmesini
talep etme hakkina sahip olacaktir.

Projenin yiirlitilmesi i¢in tayin edilen Yiklenicilerin etki azaltma tedbirlerini almasini talep
edip (varsa) tageronlarinin stz konusu tiim tedbirlere uymasin saglayacak ve bu tiir etki azaltma
tedbirlerinin alinmamast durumunda, tim uygun adunlan ataeaktir, ve

Proje ilerleme raporlarinin bir pargast olarak (béliim 12.3'te agtklandid sekilde), Ek 7°de ilisik
sablona gore Projenin yilrittimesi ve Cevre ve Sosyal Taahhiit Planmin (CSTP) uyvgulanmasi
hakkinda 6 ayhik gevresel ve sosyal etki takip raporiarin Kreditére sunacakur,

Gevresel ve sosyal (CS) sikdyet yOnetimmi

{a) Borelw, (i) 8 Sikdyet Yonetim Mekanizmasma Dair Usul Kurallanimin bir niishasun
teshim aldifini ve 6zellikle dgiincii bir sahsin sikdyette bulunmasi durumunda, Kreditsr
tarafindan atilabilecek adimlarla ilgili olarak sartlarmi kabul ettigini ve (ii) ishu CS
Sikdyet Yoénetim Mekanizmasma Dair Usul Korallanimin, Borgln e Kreditdr arasinda
oldugu gibi, isbu Szlesmeyle ayni baglayic) etkive sahip oldugunu kabui eder.

{(b) Borglu, cevresel ve sosyal gikayetin ele alinmasi igin gerekli olan gevresel ve sosyal
konularla ilgili Proje belgelerini, Ek 10 (Borglwnm €S sikayet yonetim mekanizmasing
deir usul kurallar: ile baglantih olarak agiklonmasma izin verdigi cevresel ve sosyal
belgeierin kapsaml olmayan listesi)’de listefenenler dahil, ancak bunlarla sl
olmamak kaydiyla, uzmaniara (¢S Sikayet Ydnetim Mekanizmasina Dair Usul
Kurallarmda tamsmlandifn sekilde) ve uygunluk incelemesi ve/veya uzlastima
streclerine dabil olan taraflara agiklamak tizere Kreditsrii agikgn yetkili kilar,

Biyogesitlilik Veri Paylasim

Borglu, Biyogesitlilik veri paylagimns tesvik etmek amaciyla ve bivogesitlilik veri bilgisi ve
paylagtm ile ilgili ulustararast hedeflere uygun olarak, yaymlanmasim saglamak amaciyla
ugiineli taraf yiiklenicilerinin, Proje ile ilgili olarak iiretilen biyolojik gesitlilik verilerini (ham
veya igleninig) Global Biyogesitiilik Damsma Tesist (KBDT) diinya genelindeki veri tabani ile
paylasmayt veya bunu saglamayy taahhiit eder,

Bu amagla, Borelu, ortam ne olursa olsun fikri miitkiyet haklarina sahip olabilecekleri igleamis
biyogegitlilik verilerinin KBDT diinya genelindeki veri tabaninda paylagtiimasina olanak
rantyacak gekilde Giglincii taraf yiikienicilere ydnelik tiim uygun tedbirleri almay1 taahthiit eder,

KBDT veri tabanindaki veri paylasimu, Ek [ 1°te (Bivogesidilik Veri Paviaymm) belirtilen hitkiim
ve kogullara uygun olarak yliriitilecektir. Hata! Bagvuru kaynag: bulunamad.

AFD, meta veriler boHimiinde “proje fon saglayict” olarak belirtilecektir.

. Mali Borclanma

Borglu, agafidakileri saflamadikga, (Kredi Tesisi ve imza Tarihindeki Meveut Mali Borglanma
disginda), Mali Bor¢lanma Sdemesi yapainaz, iistlenmez veya bunu stirdiirmez.

(a) Borglu, Kredi Tesisi kapsaminda 6denecek anapara, faiz ve ticretler ife diger teretleri,
isbu Imza Tarihinde Meveut Mali Borglanmayt ve nerilen Mali Borglanmaw karstlamak
amactyla, Sncelikle ilgili mali yil igin Borglunun yillik Onayh Biltgesinde yeterti miktarda fon
tahsis edilmesini saglamadikea,

{b) Borglu, (i) s6z konusu Mali Bor¢lanma, Kamu Finansman: ve Borg Ydnetiminin
Diizenlenmesi Hakkinda Kanunun 5. Maddesi, 25 Aralik 2014 tarihli ySnetmelik ve Belediye
Yasastimin 68, Maddesi uyarinca, hesaplanan  borclanma vedveyn teminat  limitlering
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{uygulanabilir} agmasiyla highir sekilde sonuglanmamasine ve (i) isbu Madde |1 (Taahhtitler)
tahtinda  Borglunun  ytkiimliltklerini  ihlal  etmesine higbir sekilde vyol agmamasing
saglamacikea,

111, Mali opanlar

(3] BCKO’nm 1. P'den yitksek olmast gereken 2022/2023 wilan disinda, Borgiu
her zaman Borg Cevirme Kapasite Qraninm (BCKO) 1,3ten vitksek olmasin
saglayacaki.

(il Net Mali Borglanmanm Isletme Bakiyesine orani 7'yi geemeyen 2022/2023
yillart diginda, Mali Borglanmanm Isletme Bakiyesine orant 5°i gegmemesini
salayacaktir,

Yukaridaki oranfanin tammian, Bk 5E'de (Mali Oranlarm hesaplanmast icin Yontem)
verilmistir,

Taraflar, bu iki orandan herhangi birinin iki vih agmayan bir stire i¢in ihlalinin Madde 13.1.¢
uyarmea temerriit tegkil etmevecegini kabul ederfer,

Bununla birlikte, Kamu Mali Yonetimi ve Kontrol Kanunu, Kamu Finansmam ve Borg
Yénetiminin Ditzenlenmesi Hakkinda Kanun vefveya Borglu ile ilgili diger blitgeye yonelik
herhangi bir normatif mevzuat ve ydnetmelik, youkarida verilenlerden daha zorlayici oranlarin
mali gerekliliklerini getirecek sekilde degistirilirse, Borglu, daha zorlayier kosullara veya
oranlara riayet edecek ve bunlara uyacaktir,

Ayrica, Borglu, giderleri karsilamali, borg almaly, para dagemali ve mali faaliyetlerini genellikle
Belediye Kanunu, 5216 sayih Bilyiiksehir Beledivesi Kanunu, Il Ozel [daresi Kanunu ve Kamu
Finansmaw ve Bore Yonetiminin Dizenlenmesi Hakkinda Kanun ve ilgili diger kanunlar ile
Borglunun Onayh  Blitcesi ve verel normatif kanun ve yonetmeliklerde belirtilen finansal
oranlar, ihtiyati kisitlamalar, siiregler ve diger kriterlere tam olarak uygun sekilde yilriitecek ve
Kreditoriin yazils talebi flzerine derhal, Kreditore bu tiir bir uyum konusunda makul surette
yeterti deliller sunacakur.

11.12. Ek Finansrman

Borgiu, Kreditdriin Snceden yazih onaymn almaksizin, Finansman Planins tadil etmeyecek veya
degistirmeyecek, ve Finansman Planinda Sngériilmeyen herhangi bir ek maliyeti, Kredi Tesisin
Madde (1.10"da (Mali Bor¢lanma) agiklanan Izin Verilen Mali Borglanma ve Madde 11.11
(Mali oranlary belirtilen oranlara uygun olarak geri 6denmesini saglayan kosullarla finanse
edecektir,

11.13. Esit Temel

Kreditoriin Teminat Belgeleri kapsamindaki haklarina halel getirmeksizin, Borglu, isbu
Sozlesme kapsammdaki Sdeme yikiimlilitklerinin her zaman en azindan meveut ve gelecekteki
teminatsiz ve ikinei dereceden teminatl olmayan alacaklari ile en az egit temelde siralamay
taahhilt eder.

1814, Teminat

Borglu, gerekgesi ne olursa olsun, vartiklan veya gelir akiglan fizerinde herhangi bir Teminat
vermeyecek veya herhangi bir Teminat bulunmasima izin vermeyecektir.

Borgly, Borglumun isbu Sézlesme kapsammndaki yikiimbiliklerini glivence altima atmak
amactyla, Proje Teminatinin, Antalya Buyiiksehir Belediyesi tarafindan, sekli ve icerigi
Kreditdr tarafindan yeterli bulunacak sekilde saglanacagini taahhiit eder. Borglu ve Antalya
Biiyiiksebir Belediyesi, Proje Teminatinm tam olarak yiiriiclitkte kalmasim saglamaklia birlikie

EUL-1205399818v2 30




s

Kreditoriin bu kapsamdaki haklarm: koruyup highir Teminatin, Proje Teminatmmn iizerinde
olmamasin tertin edecektir,

Proje Hesaplar

Borglu, Proje Hesaplarmi isbu Sozleymenin hitkiim ve kogullarina ve Teminat Belgelerine
uygun olarak agacak, siirdiirecek ve finanse edecektir.

Dis bagimsiz denetim

Kanunun, berhangi bir zamanda Sayistay (Sayistay) veya diger kamu denetcileri tarafindan
Borglunun belediye biltgelerini denetlemesini gerektirmedigi takdirde, Borglu, her zaman
Kreditdr tarafindan kabul edilebilir, tanmmus mali misavielik firmasin tayin etmevi ve
stirdlirmeyi taahhiit eder.

AFD, bir wsulsliziiik tespit etmesi halinde, kamu deneteisi tarafindan yiirtilen denetime
itaveten ilave baginsiz denetim ylrlittilmesini talep edebilir.

Borglu, her zaman mali miigavirlik firmasini kendi denetgisi olarak tayin ederse, Borglumm
hesaplari ve operasyonlan ile ilgili talebi tizerine Kreditér ile dogrudan iletigim kurmak (bu tiir
bir talep, yalmzca Borghinun saglamasi gereken herhangi bir bilgiyi derhal saglamamast veya
Kredittrin gorlisiine gbre, bu bilgiterin yetersiz olmasi durumunda yapilacaktir) ve Kreditére
bu yetkilendirmenin bir niishasun saglamak amaciyla bu tiir deneteilere geri dénillemez sekilde
yetki vermeyi taahhiit eder.

Teftis

Borglu, burada Projenin ylrtitithmesi ve isletilmesinin yam sira Borglunun muhasebe ve mali
durumunu degerfendirmek amacivia Kreditére ve onun temsilcilerine: teftis yapma yotkisi
vermekle kalmayip KreditSr tarafindan denetlenecek Proje ile ilgili olarak, kendisinin,
¢aliganlarinm ve tageronlarinin kayitlarmi tutacaktur,

Borglu, (i) zamanlamas: ve gekli, Borglu ile yapilacak istisarenin ardindan Kreditsr tarafindan
belirlenecek olan bu tiir teftigleri yirtitiitken Kreditér ve temsilcileri ile is birligi yapip tim
makul yardim ve bilgileri sunacak ve (ii) Borghuya ve onun temsilcilerine Projenin yilriitiiimesi
ve Borgtunun mali durumu hakkinda ilgili bilgileri saglayacaktir.

Borclu, Kreditér tarafindan yilda bir kez yiriitiilecek denetime iliskin olarak yaptlan thin
masraflarn Kreditore geri Sdeyecektir,

Bor¢lu, Kabul Edilebilir Masraftaria ilgili tiim belgeleri Son Kredi Cekme Tarihinden itibaren
on (10} yilik bir siire boyunca muhafaza edip Kreditdr tarafindan incelenmek iizere hazir
buhmdurutacakur,

Projenin deferlendirmesi

Borglu, Projenin  Kreditdr  tarafindan  veya iiglinelt  bir tarafoa  kendi  adina
degerlendirilebilecegini kabul eder. Bu degerfendirmeden alinan geri bildirim, finansmanm
toplam twtan ve silresi, Projenin hedefleri, Projenin beklenen ve elde edilen nicel gikular,
Projenin oneminin, etkinliginin, etkisinin ve finansal kapasitesinin/stirdtiriilebilirliginin,
degerlendirilmesi ve esas sonuglar ve Sneriler gibi, Projeye dair bilgiler igeren bir dzet rapor
hazirlamak amaciyla kutlanilacaktr,

Degerlendirme, esasen, Onem, uygulama (verimlilik) ve etkiler (etkililik, etki ve
strduriifebilirlik) gibi kilit konularda giivenilir ve bafmsiz hitklimlerin  verilmesini
amaciamaktadir.

Degerlendiricilerin ifade edilebilecek farkh mesru bakig agtlarmi dengeli bir sekilde dikkate
almalar: ve degerlendirmeyi tarafsiz bir sekilde yintitmelert gerekecektir,
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Borglu, Is Tammumn hazirlanmasmdan nihai raporun teslimine kadar, degerlendirmeve
miimkiin ofdugunca yakindan dahil olacaktr.

Borgly, bu 6zet raporun 6zellikle Kreditoriin Internet sitesinde vaymlanmasmt kabuf eder.
11.19. Projenin uygulanmas:

Borglu,

(i) Projenin uygulanmasma katilan herhangi bir kisi, grup veya varligin Mali
Yaptrim Listesinde (bzellikle terdr finansmaniyla milcadele de dahil ofmak
lizere) yer alimamasini temin edecektir,

(ii) Birlesmis Milletler, Avrupa Birligi veya Fransa tarafindan uygulanan bir
Ambargoya tabi olan veya o sektérlerden birinde faaliyer gistermeyen hicbir
malzeme, faaliyet veya sekidrii tedarik etmeyecek, saglamayacak veya
finanse etmeyecektir.

(1.20, Fonlarm Kavnag. Yolsuzluk, Dolandiricilik Eylemlerin_ve Rekabeti Onleyici Uvgulamalarn
Olmainasi

Borgiu,

(a) Projeye yatirlan Devlet kaynakh fonlar disindaki fonlarm Kaynagmin Yasa Disi
olmamasini saglamays,

(b)  Projenin (6z¢llikle, Kredi Tesisinden fon sagfanan sdzlegmelerin mitzakere edilmest,
imzalanmast ve ifast) herhangi bir Yolsuzluk, Dolandimiciik suglarma veya Rekabeti Onleyici
Uygulamaya yol agmamasini saglamaya,

(¢}  Herhangi bir Yolsuzluk, Dotandiricilik suglariin veya Rekabeti Onleyici
Uygulamanin farkina vardigi veya bunlardan siiphelendigi anda, Kreditérii herhangi bir
gecikme olmaksezin bilgilendirmeyi,

{d)  Yukaridaki paragrafta (iii)’te aufta bulunolan durumda veya Borg Veren, paragraf
(iif)'te atifta bulunulan fiil veya uygulamalarin gergeklestifinden siipheleniyorsa, Kreditdriin
talebi tizerine, durumu Kreditér tarafindan veterli bulunacak sekilde ve Kreditdr tarafindan
belirlenen siire j¢inde ditzeltmek igin gerek!i tim tedbirleri almay, ve

{e)  Projeye yatirlan herhangi bir fon kaynaginin Yasa g1 oldugundan siiphelenmesine
yol agan herhangi bir bilgi edinmigse, bunu Kreditdre gecikmeden bildirmeyi,

(f)  Herhangi bir gegerli yasa kapsaminda agiklanmast gereken Kontro! degisikligi ile
sonuglanacak/sonugianan herhangi bir degisiklik veya islem hakkinda Kreditori
bilgilendirmeyi taahhiit eder.

.21, Kredi Tesisinin Kullanmu

. Borglu, Kredi Tesisini Madde 2.2 (Amag) hitkiimleri uyarinca kullanmay! taahhiit eder.

1122,  Borclanmalar

Borglu, yalmizea Kamu Finansmam ve Borg Ynetiminin Ditzenlenmesi Hakkinda Kanun kapsaminda
yapilan borglanman, Projenin dahil edildigi {15.01.2023] tarib ve 32074] sayili Resmi Gazetede
yaymlanan [#2023] yili (2023 Yii Yatmum Programi) yatium programinda dahil edilen projelerde
kutlamlmas: kosuluyla, yurtdigindan bore alabilir. Borgtu tarafindan alnan herhangi bir borglanma veya
verilen garant, Kame Finansmam ve Bore Yonetiminin Dizenlenmesi Hakkinda Kanunun 3 inci
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maddesi uyarinca hesaplanan borglanma ve/veya teminat limitlerini (uygunsa) higbir sekilde
asrmamalhid,

Borglu, isbu Kredi Tesisinin, Borglunun Belediye Kanunu’nun 68. Maddesinde belirtilen borglanma
limitleri dahilinde olmasim saglayacakir.

11,23, Diger Taghhiitler

Borglu, asagdaki goisterge alanlarmn finansmamim saglamak fizere, ddting verenin kabul ettigi
teknik yardimla iy birligi yapmak fizere 6zel bir koordinatér tayin etmeyi tashhiit eder.

{a) Artmia gamurundan enerji santraline sistemi ifiskin teknik destek (6rnegin, Fransiz
meslektaglariyla Fransa’ya yapilan ¢ahsma gezileri igin);

(b) Arttrna gamurundan enerji santraline sistemi ihiskin ihale dokitimanlart incelemesi - TYI;

Aritma gamurundan enerji santraline sistemi iliskin (TY]) fiyat tekliflerinin degerlendirme
destegi

{¢) Cinsiyet ve biyogesitlilik temel tant aragtirmalan ve her iki tarafea {izerinde anlasmaya
vartlmasi ve ASAT tarafindan taahhiit edilmesi gereken ilgili eylem planlart

(124, Gorlnirlik ve lletisim

Lehtar, Gorlintirtitk ve [letisim Kilavuzunun hitkiimleri dogrultusunda Projenin uygulanmasi ile
ilgili gorimirlik ve iletigim eylemlerini uygulayip yukarida belirtilen kilavuzu tam olarak
okuyup antadigins kabul eder.

Goriig ve Hetigim Kilavuzu’na gore, Proje, Diizey 1 iletisim ve goriintrlilk yikiimliittiklerine
tabidir.

12, BILGI TAAHHUTLERI
Isbu Madde 12 (Bilgi Taahhiitleriy de ver alan taahhiitler, tmza Tarihinde yitriirtiige girip isbu
Sozlesme kapsammda Gdenmemis herhangi bir bakiye oldugu siirece, tam olarak yiriirlitkte
kahr ve kabmaya devam eder,

Bl

12.1, Mali Bileiler

Borglu, Borglunun mali durwmunu diizenli olarak takip edebilmek icin Kreditore makul surette
talep edebilecegi tiim bilgileri saglamay taalihilt eder.

Bergly, ayrica

{a)} Bu mali yilla ilgili olarak, her mali ytlin bitiminden sonraki 180 takvim giinil iginde ve
her haliitkdrda Kreditére su bilgiferi verecektir:

- Belediye Kanunu’nun 56, maddesi ile Kamu Mali Yénetimi ve Kontrol Kanununun 41,
Maddesi uyarinca, Sayistay’a ve T.C. Cevre ve Sehircilik Bakanhgina sunulan Borglunun
Faaliyet Raporunun (bilango bilgilerini iceren) bir niishast,

«  Mali Tablolarimn bir niishas:,

- Tim belediye borglarinin ve bekleyen teminatlarm bir listesi ile birlikte kredi plan ve bu

tir yliktimiiliklerle ilgili diger ilgili bilgiler dahil olmak tizere, Borglunun yetkili
temsileisi tarafindan inzalanan bir énceki mali yilin sonu itibariyle 8denmemis Mali
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Borglanna dayanan, Kreditdr tarafindan yeterli bulunacak Borg-Servis raporunun bir
niishast da igeren Ek SE’ve géire hazirlanan bir Oran Sertifikast,

(b) Hazir olur olmaz ve her halitkdrda cari mali yihin bitiminden ge¢ olmamak tizere, birbirini
izleyen mali yillara iligkin bir gegici Onaylanmis Biitce.

Bu Madde 12.1 (Mali Tablolar ve Onayh Biitge) uyaruica, Borclu tarafindan saglanan Mali
Tablolar ve Onayl: Biitge, bu Mali Tablolar ve Onayl Biitgenin, hazirfandiklan tarihte Borclunun
mali durumunu dogru ve tarafsiz bir sekilde yansntigint dogrulayan, Borelunun usuliine UygLn
olarak yetkilendirilmis bir temsilcisi tarafindan imzalanmis bir sertifika eslik etmelidir.

Borglu, bu Madde 12.1 (Mali Tablolar ve Onayh Biitge) uyarmca sunulan mali tablolarin her
birinin, Gegerli Muhasebe Ilkelerine uygun olarak hazirlanmasing saflavacakr,

Kredittre, Borglunun Mali Tablolarinin yant sia yonetim ve bilgi sistemlerinin organizasyonunu,
Borglunun Mali Tablolarmm hazirlanmasiyla es zamanh olarak willik bazda analiz etmek
amaciyla bir 6zet tanilama yiiriitmek igin Borelu tarafindan izin verilir,

Borelu, Tirkiye'deki biiyiiksehir belediyeleri igin gegerli olan, Biyitksehir Beledivesi Kanunu,
Belediye Kanunu, Kamu Finansmani ve Borg Yonetiminin Diizenlenmesi Haklkinda Kanun ve
Vergi Usul Kanuny dahil ancak bunlarla sinurk olmamak kaydiyla, Tirk mevzuatindaki dnembi
degisikliklerden haberdar olduktan sonra Kreditére derhal bildirimde bulunmayi taahhiit eder.

12,2, Mali oranlar

Borglu, Madde Hata! Bagvaru kayna@ bulunamads.c (Mali Bilgiler) uypun olarak, mali
tablolar Kreditdre sunarken, Madde 11.11 (Mali oranforyda verilen her bir mali oran ile
hesaplama detayini belirleyen, Ek 5Fde (Oran sertifikast formu) yer alan, Borglunun usuliine
uygun olarak yetkilendirilmis bir temsilcisi tarafindan imzalanmus bir Oran Sertifikasim da
Kreditire saflayacaktir,

12.3. lerleme raporu

(a)

Teknik Bitirme Tarihine kadar, Borglu, Projenin uygulanmast ile ilgili olarak Ingilizce dilinde
hazirlanmug, alte aylik teknik (Proje Cevresel ve Sosyal Taahhit Planmnm uygulanmasm
detaylandwan gevresel ve sosyal izleme raporlart dahil) ve mali ilerleme raporlarim yani sia
Ek 8'de (Hata! Bagvuru kaynain buluncmadi. Proje Gastergeleri Takip Raporu Formu)
belirtilen bigimde Proje gostergelerinin yillik takip raporunu da Kreditsre sunacaktrr,

Teknik Bitirme Tarihinden sonraki fig (3) ay iginde, Borglu, Bk 8'dc (Hata! Basvury kayna
bulunamad: Proje Gdstergelert Takip Rapory Formy) belirtilen bigimde Proje postergelerine
iligkin bir takip raporunu da igeren Ingilizee dilinde haziclunmus, genel bir ilerfeme raporunu
Kreditbre sunacakur,

12,4, Proje Hesaplan

Borgtu, her yar yihin bitiminden souraki on bes (15) |s Gunil icinde Proje Hesaplarisa iligkin
banka hesap §zetlerinin bir nisshasint Kreditdre saglayacakin.

12.5. Muhtelif Bijgiler

(a)

Borglu, agagidakileri Kreditdre sunacaktir,

tarkina varir varmaz, Temerriit Hali olan veya olabilecek veya Onemli Olumsuz Etki yaratan
veya yaratabilecek herhangi bir olay veya durumun ayrmtiary, niteligi ve (varsa) buny gidermek
igin ahnan veya alinacak tiim tedbirleri,

ELURI205300818v2 34




farlina varr varmaz, aleyhte karar verilmesi hatinde, Onemli Olunsuz Etki varatabilecek,
Borglu aleyhine agitmis herhangi bir filli, multemel veya derdest dava, tahkim yargilamas: veya
idari takibat hakkmda ayrinnils bilgi,

farkina vanr varmaz, Proje sahas, ¢alisanlarinm veya herhangi bir Yiiklenicinin cahsanlarmin
galisma kogullart iizerinde dnemli bir etkisi olabilecek, Projenin uygulanmasiyla dogrudan ilgili
herhangi bir olay veya kazanm ayrntilar ve uygulanabilir eldugn sekiide Borglu tarafindan
atilan veya attlmas: nerilen herhangi bir adumm ayrmtilan ile birlikte bu tir bir olay veya
kazanw niteligi,

derhal, Proje veya finansman ile ilgili olarak alinabilecek her tirk) Belediye Meclisi kararlan
dahil ancak buniarla sl ohmamak iizere, Projenin organizasyonunu, tamamlanmasini veya
igletilmesini etkileyebilccek herhangi bir karar veya olaymm detaylari veva Genel Kurul
Kararmda herhangi bir degtisiklik,

anayasal belgelerde kanun geregi yapilmasi gercken her tirkii tadilin nlishas:,

herhangi bir gegerli yasa kapsaminda actklanmas: gereken Borglumm Kontrol degisikligi ile
sonuglanacak/sonuglanan herhangi bir degisikligin ayrintdars,

derhal, ancak her haliikdrda, haberdar olduktan sonra bes (5) Is Ginit icinde, Proje Belgesi
kapsaminda kendisine karg) yapilan veya Projeyi etkileyen herhangi bir temerrtit hali, fesih hali,
ihtilaf veya maddi hak talebi bildiriminin ayrintifar ile birlikte bunlann diizeltilmes;i amaciyla
Borglu tarafindan atilan veya atilmast Snerilen herhangi bir adimin ayrintilary,

hizmetlerin tamamlanmas: swasinda {Projenin bu tiir hizmetlerin saglanmasim  igerdigi
durumlarda, ¢alismalar ve izleme ile ilgili hizmetler dahil ancak bunlarla simnri: oimamak lizere),
herhangi bir hizmet saglayici tarafindan hazirlanan ara ve nihai raporlarm yam sua sbz konusu
hizmetlerin tam olarak verilmesinden sonra genel bir yiirlitme raporu,

Kreditoriin talebi iizerine, hissedarlarina {(veya herhangi bir hissedar kategorisine) veva
alacaklilarina dagrtslan belgeler ile hissedarlara veya alacakiilara gdnderiienler,

derhal, Kreditérin makul olarak talep edebilecegi finansal durumu, varliklar ve operasyonlar
ile ilgili daha fazla bilgi veya herhangi bir Proje Belgesi kapsaminda kendisi tarafindan verilen
veya alinan herhangi bir belge veya diger haberlesmeler,

Kreditoriin kara para aklama ve terdrle miicadele yonetmelikleri kapsamindaki miisterini tan
("MT") yikomliloklerini verine getirmesini saglamak ve Szellikle, misteri (“Borglu™)
hakkindaki MT bilgilerini giincellemek amactyla, Kreditirin ticari iliskisinin siiresi boyunca
miimkiin olan en kisa siirede Borgluya iliskin talep edebilecegi her tiirli belge veya bilgileri,

Bakanlik ve/veya Tiirkiye Cumhuriyet Merkez Bankass tarafindan isbu Stzlegme ve/veya
Kredi Tesisi ve bu S8zlesme kapsamindaki 8deme teansferleri ile ilgili olarak verilen veya
alman tiim belge ve diger ilctisim ve bilgilerin kopyalar:.

13. TEMERRUT HALLERI

13.1. Temerriit Haller

Bu Madde 13.1°de (Temerriit Halleri) belirtilen olaylarm veya kosullarm her biri bir Temerriit
Hali olarak sayilacakur.

Odeme Aczi

Borglu, isbu Sézlesme kapsaminda ddenmesi gereken herhangi bir tutart vade tarihinde
ve bu Sozlesmenin gerekiirdigi sekilde ddeyemez. Ancak, Madde 4.3%e (Geg Odeme ve
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Temerrit Faizi) halel getirmeksizin, bu 8demenin Borglu tarafindan vade tarihinden
ifibaren beg (5) Is Gindl iginde eksiksiz olarak yapilmast halinde, bu paragraf {a)
kapsammda herhangi bir Temerriit Hali meydana gelmeyecektir,

E)] Finansman Belgeleri ve Proje Belgeleri

{c) Taahh

Herhangi bir Proje Belgesi veya burada belirtilen hak ve yitkiimliiliklerden herhangi
biri, yiirlirliikten tamamen kalkar, bir fesih ihbarina tabi olur veva gegerliligi, yasallig
veya uyguianabilirtigi sorgulansr,

Bu paragraf (b) kapsaminda hicbir Temerriit Hali, (i) itivaz veya fesih ihbary, Kreditoriin
stz konusu sorgulama veya ilbart Borgluya tebli ettigi veya Borglunun bu sorgulama
veya ihbardan haberdar oldugu taribten itibaren otuz (30) takvim giinit iginde geri
¢ekilirse ve (ii) bu tiir bir ihtilaf veya talep, Kreditoriin goriigiine gore, s6z konusu otuz
{30) giinliik siire iginde herhangi bir Onemli Qlumsuz Etki yaratmamgsa meydana
gelmeyecektir,

tifler ve Yikimlthikler

Borglu, Madde 11 (Taakhiitlery ve Madde |2 (Bilgi Taakhitleri) kapsamida bulunmus
oldugu taahhiitlerden herhangi biri dahil ancak bunlarta sinrh olmaksizin Finansman
Belgelerinin highir kogulunu yerine getirinez.

Madde [LI9 (Projenin  Upgulanmast), 1120 (Fenlevin  Kaynagr,  Yolsuzluk,
Dolandirwedik Eylemlerin ve Rekabeti Onleyici Uygnlamatarm Olmamas: y ve Madde
V1.9 (Cevresel ve sosyal sorwmluluk) uyarmea bulunulan ve herhangi bir odemesiz
déneme izin verilmeyen taahhiitler diginda, bu paragraf (¢} kapsaminda hicbir Temerriit
Hali, uygunsuzluk, giderilebilir durumdaysa ve (A) Kreditdrin Borgl uya ihbar
tarthinden dnceki bes (5} [s Gin iginde ve (B) Borelunun ihlalden haberdar olmas:
veya Madde {1.20 (Fonlarm Kaynage, Yolsuziuk, Dolandiiciltk Evlemlerin ve Rekabeti
Onleyici Uygrlamealarm  Olmamast ). alt paragraf Hata! Basvuru kaynaf
bulunamads.*da aufta bulunulan ihlal doremunda Kreditor tarafindan belirtilen siire
iginde giderilirse meydana gelmeyecektir.

{d) Yanlis Beyan

Madde 10 (Beyan ve Garantiler) kapsaminda da dahil olmak tzere Borghu tarafindan
veya adma Finansman Belgelerinde veya Finansman Belgeleriyle baglantils olarak
teslim edilen herhangi bir belgede verilen veya verilmis oldugu kabul edilen bir beyan
veya garenti verildifinde veya verilmis oldugn kabul edildiginde vanlis veva
yamilticichr,

(e Garantoriin Temerriit Hali

)

GarantOr, Finansman Belgelerinin herhangi bir hitkmiine tymamaktadr,

Garantdr tarafindan veya adina Finansman Belgelerinde veya Finansman Belgeleriyle
baglantili olarak Garantér tarafindan veya adma teslim edilen herban gi bir belgede verilen
veya veriimiy oldugu kabul edilen bir beyan veya garanti, verildiginde veya verilmis
oldugu kabul edildiinde yanhs veya yamlticidir veya yanhs veya yamiticr oldujn
kanitlanmst,

(1) Miltekabil Temerriit

(i)
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Paragraf’ (iiiy'e tabi olarak, Borg tarafindan yapilan herhangi bir Mali Borglanma,
vadesinde veya varsa ilgili belgelere istinaden tanman herhangi bir sdemesiz donem
icinde ddenmez.
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(i)

(i)

Alacakh, bir temerrtit hali veya benzer etkiye sahip herhangi bir hitkmstin sonucu olarak
(her nasil tarif edilmisse), ilgili belgeler altindaki herhangi bir Mali Borglanma
kapsaminda Borgluya olan taahhiidinii iptal veya tecil etmis veya Mali Borglanmayt
belirtilen vadesinden énee muaccel ve Gdenebilir beyan etmis veya Mali Borclanmanen
pesin ddemesini tam olarak talep etmistir,

flgili Mali Borelanma tutart veya Mali Borglanma taahhiidi yukaridaki paragraf (i) ve (ii)
iist'te yer alryorsa ve bir milyon Euro’dan (1.000.000 Euro) (veya diger para
birimlerindeki esdeferinden) az ise, bu Madde 13.1 (e) kapsanunda herhangi bir Temerriit
hali meydana gelmez.

Aciz Hali

Borghu, borglarmi vadesi geldiginde deyemez veya Gdeyemeyecegini kabul eder,
herhangi bir borcunun Gdemesini tecil eder veya fiili veya beklenen mali zorluklar
nedenivie borglarindan herhangi birinin  yeniden planfanmas1 veya yeniden
yaplandinlmasi amaciyla bir veya daha fazla alacakhsiyla milzakerelere baglar (bu
sifatiyla Kreditdr harig).

Aciz usulleri

Odemelerin tecil edilmesi, herhangi bir alacakliun borglarmn ertelenmesi, tasfiyve,
infisah, idare veya yeniden yapilanma veya Borglunun yeniden yapilandirdmast veya
kenkordato, iflas s6zlegmesi, Borglunun herhangi bir alacaklistyta yapilan bir uziasma,
devir veya dlizenleme gibi her tiirlii benzer iglem ve diizenleme ile ilgili olarak Borglu
aleyhine herhangi bir dava agiimis, hitkiim verilmis veya diger adimlar atllmustir, adli
takibat veya herhangi bir benzeri islem veya kovusturma baglatlmistir.

Kanuna Aykirslik

Bor¢lunun Finansman Belgeleri kapsamindaki yikimiiliklerini yerine getirmesi
kanuna aykindir veya kanuna aykirs hale gelmistir,

Onemli Olumsuz Degisiklik

Kreditdritn goriisiine gére, Onemli Olumsuz Btki varalmast mulitemel herhangi bir olay
(Borglunun tlkesindeki siyasi durumunda yasanabilecek bir degisiklik dahil olmak
lizere) veya herhangi bir durum meydana gelir veya meydana gelmesi muhtemeldir.

Projeden gekilme veva teci|

(i)

(1) Projenin Teknik Bitirme Tarihine kadar tam olarak tamamlanmamig olmasi: veya

Asagidakilerden herhangi birinin meydana gelmesi halinde, Projeden gekilir veya Proje
tecit edilir:

Projenin uygulanmasmnm alti (6) ayr asan bir siire igin tecil edilmesi veya ertelenmesi; veya

(iif) Borglunun, Projeden ¢ekilmesi veva Projeye dahil olmamasi.

Bir Makam Tarafindan Midahale Edilmesi

(i)

Bir Makam,

Proje tesislerinin tamamini veya bir iusmint veya Borglunun faaliyetlerini stircdtirmek igin
gerekli olan bir veya birkag varhigim kapatmaya, el koymaya veya kamulagtirmaya karar
verir; veya
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{iiy  Proje tesislerinin tamamum veya bir kismint veya Borglunun faalivetlerini siirdiirmek igin
gerekli olan herhangi bir varligmi miilkiyetini veya kontroliinii alir, veya

i) Borglunun tasfiyesi, infisahi, idaresi, yeniden diizenlenmesi veya yeniden vapilandirtmas
amacryla her tiirll tedbiri alir, veya

iy}  Borghmun faaliyetlerinin veya operasyonlasinin tamamma veya bir kismma stirdiirmesini
engelleyecek bagka her tirli tedbiri alir.

{m} {zinler

Borglunun Finansman Belgeleri kapsammndald yiikiimluliklerini veya herhangi bir
Proje Belgesi kapsamindaki diger Snemli yitkGmluliklerini yerine getirmesi veya
bunlara uymast igin gerekli olan veya Projenin olagan seyrinde gerekli olan her tirfi
Izin, gerekli sitre iginde alinamaz veya iptal editir veya hitkiimstiz kihaur veya baska bir
sekilde tam olarak yiiriirlitkten kalkar.

{n) Proje Teminat:

t

Bir Teminat Belgesinin herhangi bir hitkmii feshedilir, Gnemli Gleiide degistirilir, ipml
edilir ve yliriielikten kalkar veya amacladigr teminat hakkm varatmaz, Teminut
Belgesinin gecerliligi veya uygulanabilicligi ile ilgili herhangi bir hitkéim tartigihir veya
Kreditore Teminat Belgeleri kapsammnda verilen  Teminatin degeri  wveya
uygulanabilirligi azalir veya azahnakla tehdit edilis.

fo) Onemli Olumsuz Etkisi olan yargiar, hitidimler veya kararlar

Borgtuyu etkileyen herhangi bir yargs veya tahkim karan veya herhangi bir adli veva
idari karar, Onemli Olumsuz Etki yaratw veya varatmasr muhtemeldir veya Kreditdriin
goriigline gére, Onemli Olumsuz Etki yaratan veya makul surette yaratmast muhtemel
veya Borglunun herhangi bir Finansman Belgesi veya Proje Belgesi kapsamndaki
yikimlitiklerinden herhangi birini yerine getirmesini olas: kilmayan bir veya daha
fazla adim veya iglem baslatilir.

(m  Ucretsiz konvertibilite ve havalenin tecil edilmesi
Kredi Tesisi veya Kreditor tarafindan Borgluya verilen diger herhangi bir kredi ile ilgili olarak

Kredittre borghu olunan geri demelerin, faiz Gdemelerinin ve di Zer meblaglanin ddenmesinin
licretsiz dbniistitriilmesi ve havale tehlikeve anlmakeadr.

{q) Hilkiimet Mildahalesi
Borglu,
(@)  bir biiyliksehir belediyesine bagli idare olmaktan ¢ikar, veya

{b)  Turkiyve kanunlarma tahtinda miistakil bir tizel kisiliktir.

2560 Sayili Kanun, Onemli Olumsuz Etki yaratacak sekilde veya Kreditsriin Onemii
Olumsuz Etki yaratabilecegine makul siciide inandig1 sekilde tadil edilmigtir.

Tirkiye Hitktimeti de dahil olmak tzere herhangi bir hitkiimet tarafindan veya yetkisi
altinda, Borglunun yiktmiitliklerini yerine getirme veya varliklarma sahip olma
yetkisi, tamamen veya kismen kisitlanir veya Borglunun gelirlerinin veya varliklarimin
tamamina veya gogunluguna, el konulur, istimlak edilir, kamutastisihr veya zoruniu
olarak edinilir,

(r) Tirk déviz kisitlanalar
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Tiirkiye'de herhangi bir kambiyo kanununun Finansman Belgelerinden herhangi biri
kapsaminda Borglu tarafindan tstlenilen herhangi bir ddemenin (Kreditdriin goriigiine
gdre) yasaklanmasy, kisitlanmasi veya geciktirilmesinde etkive sahip olan veya olmas
muhtemel olan veya Finansman Belgeleri kapsaminda veya bunlarla baglantil olarak
Kreditdrlin menfaatlerine Snemli 6lelide zarar verecek sekilde tadil edilmesi, yiiriirlige
girmesi veya getirilmesi veya tadil edilmesi. yiirtirliige girmesi veya getirilmesi makul
olarak muhtemeldir,

13.2. Muaccelivet

Bir Temerriit Halinin meydana gelmesinden sonra herhangi bir zamanda, Kreditdr, herhangi bir
resmi talepte bulunmaksizin veva herhangi bir adli veva yargr disi iglem baslatmaksizi,
Bor¢luya yazili bildirimde bulunmak suretiyle:

{a} derhal gegerli olmak tizere Kultanulabilir Kredivi iptal edebiliv ve/veya

(b Kreditbr, Kredi Tesisin tamaminm veya bir kusminm, tahakkuk eden veya bekleyen tiim
faizlerle ve isbu Sozlegme kapsaminda bekleyen diger tutarlarla birlikee, derhal muaceel hale
geldigini ve Sdenmesi gerektigini beyan edebilir,

Yukaridaki belirtilenlere halel getirmeksizin, Madde 13.1 (Temerstht Haller)'de belirtildigi gibi
bir Temerrtit Halinin meydana gelmesi durwmunda, Kreditér, Borgluya yazh bildirimde
bulunmak suretiyle, (iy Kredi Tesisi kapsammdaki herhangi bir Kredi Cekmeyi tecil etme veya
erteleme ve/veya (i1} Kreditor tarafindan Borgluya bildirilmis olan difer olast finansal tekliflerle
ilgili herhangi bir anlasmanm sonuglandinimasini tecil etme ve/veya (i) Borelu ve Kreditsr
arasinda imzalanan herhangi bir kredi sézlesmesi kapsamindaki herhangi bir kredi cekimini tecil
etme veya erteleme haklkin sakl) tutar,

13.3, Temerritt Halinin ihban

Madde 2.5 (Muhtelif Bilgiler) uyarmca, Borglu, bir Temerriit hali meydana gelmesi veya
meydana gelmesi muhtemel herhangi bif olaym farkina vardiginda Kreditdre derhal bildirip
Borglu tarafindan bunu diizeltmek igin diiglintilen tiim tedbirler hakkinda Kreditori
bilgilendirecektir,

14. TESISIN IDARESI

14.1. Odemeler

Bu Stzlegme uyarinca, Kreditor tarafindan alan tiim Sdemeler, asagidaki siada isbu Sézlesme
uyarinea ddenmesi gereken harcamalar, licretler, faiz, anapara tutarlar veya diger tutarlar icin
uygulanacaktsr:

1 Arezi giderler ve masraflar,

2) Ucretler,
3} Geg ddeme faizi ve temerrit faizi,
4}  Tahakkuk eden faiz,

3)  Anapara geri ddemeleri,

Borcludan alinen herhangi bir 8deme, bu meblagtart yukanida belirtilen siraya gire bu tir diger
kredilere uygulamak Kreditériin menfaaline ise. ilk olarak Kredi Tesisi kapsammda veya
Kreditor tarafindan Borgluya verilen diger krediler kapsaminda Snce vadesi gelen ve ddenmes;
gereken her tirlll ddeme meblaging uygutanacaktir,
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14.2. Mahsup eune

Borgiunun Snceden bilgisi olmaksizin, Kreditér, Bor¢lunun yiikiimli oldugu muaccel hale gelen
ve Gdenmesi gereken yliktimiitlikieri ve Kreditoriin ddemekle oldugu muaccel hale gelen ve
Gdenmesi gereken ylikiimlilikleri, Borglu adma tuttugu herhangi bir tutardan ve herhangi bir
zamanda mahsup edebilir.  Yikimlilikler farkli para birimlerinde ise, Kreditér, mahsup
amactyla her iki yiikiimlisligi de gecerli ddviz kuru fizevinden déntistiirebilir,

Borglu tarafindan Finansman Belgeleri kapsammda yapilan tim ddemeler, hesaplanip mahsup
edilmeden yapiacaktr, Borglunun herhiangi bir tutars mahsup etmesi yasaktir.

14.3.Is glinleri

Bir 6deme 15 giind digmda ise, aym takvim ay1 iginde degilse. vade tarihi bir sonraki is giiniidir
veya.aynt takvim ays iginde dedilse dnceki is gliniidir.

Ishu Sézlesme kapsamnda anapara veya Gdenmemis bir tutar igia Odeme Tarihinin herhangi
bir sekilde nzatiimas: sirasinda, bu tutar iizerinden faiz, uzatma siiresi boyunca, ik Odeme
Tarihinde gegerli olan oranda Gdenecektir,

Degismeyecek olan Faiz Dnemi hesaplamasina halel getirmeksizin, bir deme is giinti disinda
ise, aymi takvim ay: iginde degilse, vade tarini bir sonraki is gliniidlr veya ayni takvim ay iginde
degilse dnceki is ginidir.

14.4. Odeme Para Birimi

Isbu Sozlesme kapsaminda 6denecek her bir tutarin para birimi, Madde 14.6'da (Odeme Yeri)
belirtilenler diginda, Euro’dur,

14.5, Giin Savims Teamiiller

isbu S6zlesme kapsaminda tahakkuk eden herhangi bir faiz, licret veya masraf, Avrupa bankalar
arasi piyasa uygulamasina gére gegen fiili glin sayist ve lig yiiz altmig (360) giintiik bir yil esas
alarak hesaplanacakur.

14.6. Odeme Yeri

{a)

Kreditér tarafindan Borcluya Kredi Tesis kapsaminda aktanlacak herhangi bir fon, Kreditdrin
secilen bankaya Onceden onay vermesi kaydiyla, Borglu tarafindan bu amag igin dzel olarak
belirlenen banka hesabina ddenecektir.

Borglu, (1) fonlarm Euro cinsinden bir banka hesabma ve (i) Turkiye’de yasal ihale para
biriminde, Kredi Cekme giiniinde bir piyasa ddviz kuru Qizerinden cekilen krediye esdeger
miktarmda ve bu para biriminde, bu para biriminin doniistiiriifebilir ve aktarifabilir olmass
kaydiyla, belirtilen bir banka hesabina, veya (iii) fonlarm bagka lierhangi bir konvertibl ve
transfer edilebilir para biriminde, Kredi Cekme giintinde gekilen krediyve esdegier miktarda ve
bu para biriminde bir banka hesabina aktariimasin talep edebilir,

Borglu tarafindan Kreditdre yapilacak herhangi bir ddeme, Kredittr tarafindan Paris’teki
Banque de France’da (merkez/ana sube) agilan asagidaki hesap numarasina

RIB Kod: 30001 00064 00000040228 24
IBAN Kodi FR76 3000 1000 6400 0000 4022 824
Bangue de France SWIFT kod (BICY: BDFEFRPPCCT
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(e)

veya Borg Veren tarafindan Borgluya bildiriten herhiangi bir baska hesaba numarasina
son Odeme tarihinde en geg saat 11:00°e (Paris saati) kadar havale edilecektir.

Borgly, herhangi bir meblagi Kreditore havale etmekten sorumlu bankadan herhangi bir banka
havalesi mesajinda asagidaki bilgileri kapsamh bir sekilde ve asagida belirtilen swrayla
saglamasit talep edecektir:

* Asli hesap: ad, adres, banka hesap numarast (SWIFT mesajmm 50, bsHimii)
® Asli hesap bankasi: isim ve adres (SWIFT mesajinin 52. béliimi)
¢ Referans: Borglunun ady, Projenin adi, Sézlesmenin referans numarast (SWIFT

mesgitam 70. bsHimil)

Gegerli doviz kurlarr, Kreditér tarafindan bir Referans Finansal Kurulug aracthfyla Kredi
Cekme tarthinde alinan déviz kurlan olacakur.

Borglu tarafindan yapilan tim &demeler, ilgili ddeme yikimliliigiintn tamamen verine
getirilmis sayilabilmesi i¢in isbu Madde 14.6°da (Odeme Yeri) uygun harcket edecektir.

14.7. Odeme Sistemi Arizasi

Kreditdr, bir Odeme Sistemi Arizasimn meydana geldigini tespit ederse veya Bosglu, Kreditbre
bir Odeme Sistemi Arizasi oldugunu bildirirse, Kreditor,

{a) Borglu tarafindan talep edildigi takdirde, KreditGriin sarthar altinda gerekli gérecegi sekilde
Kredi Tesisin isleyiginde ve yonetiminde herhangi bir degiyiklik iizerinde anlagmak amactyla
Borglu ile miizakerelere girebilir,

{b) Yukandaki paragraf (2) list'ta belirtilen degigikliklerin herhangi biri ile ilgili olarak Borgly ile
miizakerelere girmekle yikiimid ofmayip kendi diisiincesine gdre, bu kosullar altmda bunu
yapmiak pratik- olmamakla beraber herbangi bir durumds, bu tiir degisiklikleri kabul etmek
zorunda degildir; ve

{c) isbu Madde 14.7 (Odeme Sistemi Arrzasty uyarinea herhangi bir islem yapmasi veva yapmamast
sonucunda ortaya gikabilecek herhangi bir maliyet, kayip veya yiikiimliilikten sorumlu degildir.

15, MUTEFERRIK HUKUMLER

15.1.Dit

Isbu Sozlesme, [ngifizee dilinde diizenlenmistir. {sbu Sézlesme bagka bir dile terciime edilirse.
herhangi bir geliskili yorum veya Taraflar arasmda bir anlagsmazhiga mahal vermemek adina
lngitizee dilindeki hali gegerli kabul edilecektir.

isbu Sozlesme kapsaminda veya isbu Sézlesme ile baglantle olarak teblig edilen tim ihbarlar
veya saglanan belgeler Ingilizee dilinde olacakur.

Kreditdr, isbu Stzlesme kapsamunda veya isbu Sozlesme ile baglantthi olarak teblig edilen
Ingilizee dilinde olmayan herhangi bir ihbara veya belgeye, bir firmaya ait yasal belge, hukuki
metin veya diger resmi belgeler olmadikea tercliimesi gecerli olacak tasdikli in gilizee terciimesi
eslik eder.

Borglu tarafindan sunulacak Mali Tablolar ve sertifikalar va Fransizca, Ingilizee va da
Taraflarca kararlastiilan baska bir dilde hazwlanacaktr. Dusum boyle degilse, Borglu
tarafindan terclime edilecektir.
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15.2. Sertifikalar ve tespitler

Isbu Sozlesmeden kaynaklanan veya bu Sozlesme ile haglantils olarak orfaya ¢ikan herhangi bir
dava veya tahkim yargilamasinda, Kreditor tarafindan tutulan hesaplara vapilan girigler, tgili
oldukiart hususlars dair aksi kanitlanmadikea dogru sayilan deliliert olusturur,

Agik bir hata olmamasi durumunda, Kreditdr tarafindan isbu Sézlesmeye uygun olarak bir oran

veya miktar hakkinda verilen herhangi bir belgelendirme veya yapilan tespit, ilgili oldugu
hususlarin kesin delili olarak kabul edilecekiir.

153.3. Kismi gecersizhik

{sbu Sozlesmenin herhangi bir hitkmiiniin yasa disi, gegersiz veya uygulanamaz olmast halinde,
ishu SOzlegmenin geri kalan hikkiimlerinin gegerliligi, yasallifs ve uygulanabilirliini hicbir
suretle etkilemez veya hale] getirmez.

13,4, Feraaat Etineme Hitkmty

Kreditdriln igbu Sdzlesme kapsamindaki herhangi bir hakkini kullanmamasi veya kullanmada
gecikmesi, bu haktan feragat edildigi anlamina gelmez.

Herhangi bir hakkm kismen kullamilmasi, s6z konusu hakkm ileride kullaniimasin veya
yirtirliikteki  kanuniarca tanman  diger hak veya telafi imkanlarnun  kullamlmasim
sinirlandirmaz ya da buna halel getirmez,

Bor¢ Verenin bu Stzlesme kapsammdaki hakian ve ¢areleri kiimiHatif olup yirileliikteki
kanunlarca tanmnan diger hak ve telafi imkanlarint kapsar,

15,5, Devir ve Temlik

Borglu, Kreditriin Snceden vertimis yazih onay olmaksizim, isbu Sozlesme tahtindaki hak ve
yitklimlitiklerinin timiinii veva herhangi birini, bicbir suretle devir ve temiik edemez.

Kreditdr, bu Sozlesme tahtindaki hak veya yikiimliiliklerini herhangi bir baska tictined tarafa
devir ve temiik edebilir ve bununla ilgili herhangi bir alt katiinn sézlesmesi akdedebilir.

15,6, Hukuki Sonue

fsbu Sozlesmeye ilistk Ekler, Tedarik Yonergeleri ve burada yer alan ifadeler aym hukuki
sonucu dogurur,

15.7, S6zlesmenin Bitiinlugi

Isbu Sézlesme, Taraflar arasindaki sézlesmenin ve muiahakatin biitiniini teskil eder ve bu
nedenle, isbu Sozlesme ile baglantih olarak Taraflar arasindaki gerek sozlii ve gerekse vazil
tneeki tiim taslak, anlagma, stzlegme ve mutabakatlar da dahil olmak iizere, daha onceki
miizakere ve yazigmalart hitkiimsiiz kilip onlarm yerine geger.

15,8, Degigiklik

Isbu Sozlesme iizerinde vapilacak degisiklikler taraflarin usuliine aygun olarak yetkilendirilimis
kisiler tarafindan imzalammig yazih bir belgeyle yapiimadikea gegerli olmaz.

15.9, Gizlilik ve Bilgileri {fsast

{a) Borgly, Finansman Belgelerinin igerigini, KreditSrin Snceden muvafakati ohmaksizin,
agafidakiler kigi ve kurumlar disinda, herhangi bir tigiinc(i sahsa ifsa etmeyecektir:

EU-1205390818v2 42




15.10.

(1) Denetgileri ve hukak miisavirleri,

(i)  Borglunun yiirlirkikteki berhangi bir kanun, yénetmelik veya varg: karar uyannca ifsa
yikiimlilagtinin oldugu diger herhangi bir kisi, ve

(i)  Kreditirtin bagh kurulusu ofan Proparco.

Meveut herhangi bir gizlilik sozlesmesine bakilmaksizin, Kreditor, Proje ile igili herhangi bir
bilgi veya belgeyi asafidaki kisi ve kurumlara ifsa edebilir; (i) denetcileri, uzmanlan,
derecelendirme  kurnluslar, hukuk misavirleri veya deneiim organlary; (i) Kreditoetn
Finansman Belgeleri kapsamindaki hak veva yukiimliliklerinin tamamin veya bir kissni
temlik veya devredebilecegi herhangi bir kisi veya kurulus, ve (iii) herhangi bir koruyueu tedbir
almak veya Kreditoriin Finansman Belgeleri kapsammdaki haklarini korumak amaciyla
kerhangi bir kisi veya kuruius.

Borglu, ayrica

1y Uluslararas: Yardmm Seffaflsg1 Girigiminden alinan herhangi bir talep uyarmea, Fransiz
hitklimetinin Internet sitesinde yayinlanmak iizere Fransa Cumhuriyeti ile takas yapma
konusunda Kreditdre acikea yetki tanir, ve

(if)____ Kreditdriin Proje ve Bk 9°da (Kreditoriin internet Sitesinde {(Gzellikle agik veri
platformunda} Kreditoriin ifsa etmeye agikca yetkili olduguna dair bilgiler) listelenen
finansman: ile ilgili bilgileri Kredit@rin Internet Sitesinde yayinlamasima ve ifya etmesine
agtkea yetkr tanr.

Smurfama

16.

[sbu Stzlesme uyarmea borglu olunabilecek herhangi bir faiz talebi haric olmak fizere,
Finansman Belgeleri kapsaminda yapilabilecek herhangi bir talep icin zamanagtmi on (10) yi
otacaktir,

[HBARLAR

16.1. Yazils ihbarlar ve adresleri

Isbu Sbzlesme kapsammda veya isbu Stzlegme ile baglantih olarak gonderilecek veya teblig
edilecek herhangi bir ihbar, talep veya diger haberlesmeler yazih olarak gonderilecek veya
teblig edilecektir, aksi belirtilmedikge, temerriit hali, fesihname ve cayma ihbarlar iadeli
taahhiitlt posta, glivenli elektronik imza iceren kayith bir e-posta, telgraf veya Noter aracthifiyla
teblig edilmesi kaydiyla, ilgili Tarafin asagida belirtilen adres ve faks numarasina veyy
postancden gdnderilecek bir yazi ile teblig cdilebilir veya tebligatta bulunabilir:

Borelu namma:

ASAT

ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGO

Adres: Fabrikalar Mahallesi Dumlupinar Bl. Yan yolu No:3 07090 Kepez / ANTALYA
Teleforr: +90 242 310 12 00 +90 242 310 12 01

Geregi: ASAT Genel Mitdieii

Kreditdr namma:

AFD - ISTANBUL OFisi
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Adres: Ferko Signature, Biiyitkdere Cad. n®175 A Blok kat. 19 Esentepe, Sishi 34394 fstanbul
Tiirkiye Telefon: +90321228331 11

Faks: +90212283 3151

Gerefii: AFD Tirkiye Direktéri

Bilgi icin:

AFD — PARIS GENEL MERKEZ

Adres: 5, rue Roland Barthes ~ 75598 Paris Cedex 12, Fransa

Telefon: +33 15344 3131

FFaks: +33 144879939

Geregi: ORENTS Avrupa. Orta Dogu ve Asya Direktri

veya bir Tarafin diger Tarafa bildirdigi diger adres, faks numarass, departinan veya gérevli,

16.2. Teslimat

B E

[sbu Sozlesme ile baglantih olarak bir Tarafin difier Tarafa teblig ettifi veva gbnderdigi
herhangi bir ihbar, falep veya haberlesme veya herhangi bir belge, yainizea asafdaki
durumlarda gecerli kabul edilecektisr:

Faks yoluyla gonderiliyorsa, okunakls bir bigimde alind) finda,
Posta ile génderilivorsa, dogru adrese teslim edildiginde,

Bu tiir bir ihbar, talep veya habetlesme belirli bir kisi veya departmana gonderiimisse, soz
konusu kigi veya departman, Madde 16.1 (Yauli ihbarlar ve adresleri) kapsammda saiilanan
adres aynntilarinda belirtildiginde,

Isbu Sozlesme uyarmea herhangi bir bagka Tarafa teblig edilecek herhangi bir haberlesme veya
ihbar, 6100 saysh Tirk Hukuk Muhakemeleri Kanunu'nun 193 {incli maddesi hilkiimieri
mucibinee, Taraflar arasinda hukuki yvazaili delil teskil edecektir. 6100 sayili Ttk Hukuk
Muhakemeleri Kanunu kapsammda kabul edilen diger deliller, sakir tutulacakur.

16.3. Elekironik haberlesmeler

{a) isbu Sdzlesme kapsammda veya isbu Sozlesme ile baglantilt olarak bir kisinin digerine
teblig ettigi her tivlii haberlesme, asagidaki durumlarda  elektronik posta veya diger
clektronik yollarla génderilebilir,

(i Taraflar, aksi bildirilmedik¢e ve bildirilene kadar, bunun kabul edilmis bir
habertegme sekli olacagini kabul ederse,

(i) Taraflarin elektrontk posta adreslerini ve/veya bu yolla bilgl gonderilmesini ve
almmasms saglamak amaciyla gerekli diger bilgileri vazili olarak birbirlerine
bildirmeleri halinde, ve

(i) Taraflar, adreslerinde veya kendileri tarafindan saglanan bu tir diger bilgilerde
herhangi bir degisiklik meydana geldigini birbirlerine bildirirlerse.

{b} Taraflar arasinda yapilan her tiirlii elektronik haberlegme, yalmzea gergekien okunabilir
bir bigimde teslim alindifinda gecerti say1lacakir,
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17. AMIR KANUN, YORURLUK VE EVRAK TEBLIGI
17.1, Amir Kanun

Isbu Sozlesme, Fransiz yasalarina tabidir.
17.2. Tabkim

Isbu Sézlesmeden kaynaklanan veya bununla baglantli olarak ortaya gikan herhangi bir ihtilaf,
Milletlerarast Ticaret Odasi Uzlagtirma ve Tahkim Kurallart uyarmea tabkime sevk edilecek
olup tahkim yargilamasinin basladigs tarthte uygulanacak séz konusu Kurallara gbre atanacak

bir veya daha fazla hakem tarafindan nihai olarak karara baglanacaktir,
Tahkim yeri, Paris olup tahkim dili, aksi Taraflar arasinda kararlastirdmadi@ siirece,
Ingilizeedir.

Isbu Sézlesmenin hitkiimsiiz ilan edilmesi veya feshedilmesi veva iptal edilmesi halinde ve ishu
Stelesmenin sona ermesine miiteakip bu tahkim hitkmi, tam olarak viiriirhikte kalacaktir.
Taraflardan biri dier Taraf aleyhinde yasal bir takibat baglatirsa, Taraflarin isbu sézlesmeden
dofian yitkiimlitlitkleri tecil etmez.

Taraflar, isbu Sézlesmeyi imzalayarak, Borglunun, aksi takdirde giivenebilecesi yarg: vetkisi
veya ifa ile ilgiti tim muafiyet haklarimdan gayri kabili riicu olarak feragat ettigini kabu! eder.

17.3, Evrak Tebligi

Yirfirlitkteki herhangi bir yasaya halel getinmeksizin, Borgly, isbu Sozlesmenin imza
tarihindeki Madde 16 (/hbarlar) belirtilen adresteki kayith ofisini, yasal tebligat adresi olarak
ve Kredittr, Madde 16 (Jhbarlar) belirtilen adresteki kayith ofisini, vasal tebligat adresi ofarak
gayri kabili riicu seger.

17,4, Teminat Akcesi

Borglunun, ighu Sézlesmeden kaynaklanan ya da bu Sozlesmeyle baglantili olarak, Tiirkive'de
veya bagka bir yerde mahkeme huzuruna getirilen her tiirlli dava, yargilama veya sorusturmada,
duruma gdre (cautio judicatim solviy Kreditoriin, Borglunun masraflari igin teminat yatirmasi
veya bir kefalet 8demesini veya benzer bir eylemde bulunmassni gerektiren herhangi bir kanun
hitkmiinden yararlanma-hakkna sahip oldugu Slelide, Borglu, her durumda, simdi veya bundan
sonra Tiirkiye yasalarmm veya duruma gore baska bir yarg: yetkisinin izin verdigi Slglide, séz
konusu yararlanma hakkindan gayri kabili riicu feragat eder.

17.5. Muafivet Hakkindan Feragat

Borglu, genel olarak, herhangi bir Finansman Belgesinden kaynakianan veya bununla baglantsh
olarak ortaya ¢ikan herbangi bir sorugiurma veya takibatla iigili olarak herhangi bie tedbirin
koyulmasina veya herhangi bir tebligatin gikartilmasma, sorusturma veya takibatta (kullammina
veya kullamim amacina bakilmaksizin) herhangi bir miilke yonelik alinabilecek her tiirlii kararin
veya hitkmiin ifast veya icras) dahil olmak iizere burada muvafakat eder.

Gegerli Muafiyetlerle ilgili olanlar digmda, Borglunun Tiirkiye’de veya baska bir varg: alanmda
kendisi veya varliklarma yonelik dava, icra, haciz veya dier yasal islemlerden (bir karar veya
hiikmiin verilmesinden dnce veya baska bir sekilde) muafivet talep edebilecegi slciide ve bu tir
herhangi bir yarg: alaninda kendisine veya varliklarma veya gelirlerine yonelik boyle bir
muafiyet atfedilebilecegi olgiide (talepte bulunsun bulunmasm), Borglu burada talepte
bulunmamayi gayri kabili rilcu kabul etmekle beraber yilriirliikteki yasalarn jzin verdigi diclide
bu muafiyetten gayri kabili riicu olarak feragat eder.
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Yukaridakilerin herhangi birinin umumiyetini simirlamaksizan, ve Milletlerarasi Ozel Hukuk ve
Usul Hukuky Kanununun 54’tnctt maddesi hitkimlerine gére yabanct mahkemelerde verilen
bir hitkmiin icrasma halel gelmeksizin, Borglu, Kredi Verenin herhangi bir Finansman Belgesi
ile ilgili olarak Tiirkiye’deki bir mahkemede dava agilmast dutumunda, yabanci mahkemelerde
alman bu tiir kararlarn 6100 sayili Hukuk Muhakemeleri Kanunw’nun 193 ve 199"uncu
maddeleri tle Milletleraras: Ozel Hukuk ve Usul Hukuku Kanununun 58 ve 59’uncu maddeleri
hiiklioalerine gdre Borgluya kargt agilan davamin varhigina ve miktarma dair kesin delil teskil
edecegini kabul eder,

18, SURE

isbu Sezlesme, Imza Tarihinde viirlirliige girip Finansman Belgeler kapsaminda Sdenmemis
herhangi bir bakiye oldugu siirece, tam olarak yiirtirlitkie kalir ve kalmaya devam eder.

Yukartda belirtilenlere bakilmaksizin, Madde 12.5()) (Mudelif Bilgiler) ila 15.9 (Gizlilik ve
Bilgileri [fyast) kapsammdaki yiikiimliilikler, son Odeme Tarihinden sonraki beg villik bir sire
boyunca tam olarak yiiriirlitkte kalacakur; Madde 11.9.2 (Cevresel ve sosyal (CS) sikdyer
yonetimi) hitktimleri, C8 $ikayet Yonetim Mekanizmasma Dair Usul Kurallan kapsaminda
yapilan herhangi bir gikayet ele almirken veya takip edilicken gegerli olmaya devam edecektir.

19. ELEKTRONIK iMZA
19.1. Taraflardan her biri, CEGEDIM tarafindan énerilen elektronik imza coziimiiniin ve ileili siirecin

kullanmmmin, Fransiz Medeni Kanun'un 1367, maddesi hiikkiimleri anlaminda bir elektronik imza
leskil ettifini kabu!l eder ve onavlar.

19.2, Taraflardan her biri, Sézlesme'nin ve elektronik ortamda kaydedilen ve/veva imzalanan igili tiim
bilgiterin CEGEDIM_ tarafindan _saklanmasmm,. Fransiz Medeni Kanun'un 1379, maddesi
hiikimlerine gire biitlinlitk sartina uygun olduZunu kabui ve bevan cder.

19.3, Taraflardan her birf, Sozlesmede dikkate alinan tarih ve zaman damgasimn vans sira_elektronik
imzatarin baglayic: oldugunu ve Taraflar arasinda gecerli olacaguu kabul ve bevan eder.

19.4. Tarafiardan her biri, CEGEDIM tarafindan 3nerilen elektronik imzamn, imza sahibini tammlamak
ve imzasimn eklendigi Stzdesme ile baglantisin garanti etmek icin veterli giivenilirlik seviyesing
sahip oldugunu kabul ve bevan eder.

19.5. Bu sebeple, Taraflar, CEGEDIM SYBY France tarafindan dnerilen elektronik imza ¢cozlmiiniin,
aksi ispat edilene kadar, Fransiz Medeni Kanun'un 1367. maddesinin 2. parasrafinda ve elekironik
imzalara iliskin 28 Eylt] 2017 tarihli ve 2017-1416 savili Kararname'nin 1. maddesinde atifia
bulunulan nitelikli elektronik imzaya taninan_giivenilirlik karinesine esdeper bir aivenilirlik
kavinesi tasichigini ve bbvlece kullamlan stirecin giivenilmezligini kanitlamamn CEGEDIM
lavafindan dnerilen elektronik imza ¢dztimiiniin glivenilirlifine itiraz eden Tarala ajt olacagint
kabul ederler. Dolavisiyla, Taraflarin her biri, CEGEDIM SYRY France tarafindan dnerilen
elekmonik imza ¢dzimil kullamlarak imzalanan S8zlesme'nin givenilis oldudunu kabul eder ve
bunu acikca bevan eder:

(a) imzah velveya tarihli basth bir yazili belge ile ayn kanitlayici degere sahiptir,
(b} kendisine ve diger Taraflara kargi gegerli ve uygulanabiiir olduunu; ve
(¢) mahkemeler ve/veya herhangi bir makam 6niinde varliklarinin ve bunlara bagli yasal
islemin igeriginin gergek kanrtt olarak kabul edilebifir.
()
Isbu Madde 19, Fransiz Medeni Kanunw'nun 1368, maddesi uyarinca delil niteliginde bir anlasma
teskil etmektedir,
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Isbu Sézlesme, iki (2) asil niisha halinde Antalya’da [] 2023 tarihinde ditzenlemmistic,

BORCLU ' ‘ o
ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGT (ASAT)

Temsil Eden:
Ad: Sa Ibrahim KURT
Sifati; ASAT Genel Mitdiiri

KREDITOR '
AGENCE FRANCAISE DE DEVELOPPEMENT

Temsil Eden:
Ad: Sn Maripe KARCHER
Sifatt; AFD Ulke Direktori Yardmciss
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EXK 1A - TANIMLAR

Kabul Edilebilir Banka

Kreditér tarafindan kabul edilebilir herhangi bir Tiirk bankasmu
ifade eder,

Hesap Bankas Madde (aYde (Kabu/ Edilir Mosraflava Yonelik Finansmon
Hesabimn Agimast) kendisine atfedilen anlama sahiptir,

i séreviisine veva 8z drdeki herhangi bir

Yolsuziuk {a) Bir Kamu Goreviisine veya 6zel sektdrdeki herhangi bi

kurulusta yonetici pozisyonunda bulunan veya herhangi bir
sifatla boyle bir kurulusta cahisan herhangi bir kisive, bu
kiginin resmi gorevlerini veya yasal, akdi veya mesleki
yilkiimlitfitklerini  ihlal  eden herhangi bir  eylemi
gergeklestirmek veys yapmaktan kagmmak ve bunun
sonucunda kendi eylemlerini veya baska bir kisi veya
kurulugun  evlemlerini  etkilemek  amaciyla, kendi
menfaatine veya bagka bir kigi veva kurulusun menfaatine
dogrudan veya dolaylr olarak herhangi bir usulsiiz menfaat
vaat etme, teklif etme veya verme eylemi,

(b} Bir Kamu Gorevlisinin veya tzel sektdrdeki herhangi bir
kurulusta ybneticl pozisyonunda bulunan veya herhangi bir
stfatla biyle bir kurulusta ¢alisan herhangi bir kisinin, resmi
ghrevlerini veya yasal, akdi veya mesleki yiikiimluitiklerini
ihlal eden herhangi bir eylemi gerpeklestirmek veya
yapmakian kagmmak ve bunun  sonucunda  kendi
eylemlerini veya bagka bir kisi veya kurulusun eylemlerini
etkilemek amaciyla, kendi menfaatine veya baska bir kisi
veya kurulugun menfaatine dogrudan veya dolaylh olarak
herhangi bir usuisiiz menfaat arama ve kabul etine eylemi

ifade eder,

Faaliyet Raporu

Borgluntun 2560 say:li Kanun ve Kamu Mali Yonetimi ve Kontrol
Kanununun 41, Maddesi uyarinca hazulamp onaylanan faaliyet
raporuny ifade eder.

Avanslar Madde 3 .4’te (Odeme araglary) kendisine atfedilen anlama sahiptir.

Stzlesme Ifadeleri, Ekleri ve varsa yazili olarak vapilan tadiller dahil olmak
tizere bu kredi tesisi sozlesmesini ifade eder.

ALDAS Antalya’da kamu kuruluglarimm i birligi ile kurulmug, belediyve su

ve atik su projeler, elektrik enerjisi Gretimi, ulagim, sanayi ve
stirdifritlebilir ¢evre dahil olmak Gizere gok cesitli sektdrlere teknik
ve yonetsel destek hizmetleri saglayan 8zel bir finnadir. ALDAS
A.5. Danisman olarak gorev yapmaktadir. ALDAS, ASAT adina
projeyi yiiriitiip denetleyecektir,

Rekabeti Onleyici
Uygulamalar

{(a) Herhangi bir piyasada rekabeti engellemeyi,
ksitlamayr  veya  bozmayr amaglayan (veva
rekabetin  engellenmesi,  kisitlanmas:  veya
bozulmasinmn sonucu olarak meydana gelen), yani
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bu tir bir eylem (i) diger sirketlerin pazara
erisimini veya serbest rekabet hakkint swrliyorsa,
(i) serbest rekabet voluyla flyatiarin adil sekilde
belirlenmesini &nlemeye calistyorsa ve bu gibi
fiyatlarin artmasint veya azalmasini yapay olarak
destekiiyorsa, (iii) herhangi bir Gretimi, i3
beklentisini, yatwimi veya teknik ilerlerneyi
kisitliyorsa, ve (iv) piyasalar: veya arz kaynakiarin
hoHiyorsa, her tirld anlagmalr veya znnni eylem,

{b) Bir girketin veya grubun i¢ pazardaki hakim
konumunun veya 6nemli bir béliimiintn kdtiiye
kullanilimast, veya

{c) Kotitye kullamm agisindan diislik olan ve amaei
veya etkist bir igletinenin veya mallannm herhangi
bir piyasadan kaldirilmasiny veya bir yirketin veya
herhangi bir (lirlindindin  herhangi  bir  pazara
girmesinin engellenmesini amagfayan herhangi bir
fiyat teklifi veva flyatlandirma stratejisi.

Gecerli Muhasebe fkeleri

27 Mayis 2016 tarih ve 29724 sayth Tirk Resmi Gazetede
yayinlanan zaman zaman tadil edildigi sekliyle Mahalli ldareier
Biitce ve Muhasebe Yonetmeliii tahtinda belirlenen kamusal
muhasebe standartlarin ifade eder.

Gegerli Muafiyetler

Borglunun kamu hizmetine tahsis edilen mal ve varhklanmn,
Borglunun bir proje karsthfmda borglamima yoluyla elde ettigi
gelivlerin, Borglu tarafindan toplanan sarth bagiglarn ve vergi,
resim ve harclarm ve Borgh tarafindan kentsel ddniistim amaciyla
edinilen  gayrimenkulierin  haczinden muafiyetin  yam  swa,
alacaklilar tarafindan haczedilecek varliklarin deerinin bu tiir
alacaklarm degerini asmamas: kosuluyla, Borgluya iliskin haciz
kisitlamasint ifade eder.

Gegerli Revaliiasyon Oram

Zaman zaman tadil edildifi sekliyle, Vergi Usul Kanunu uyannca
Bakanlik tarafindan her y1l vayinlanan en son revalliasyon orania
ifade eder.

Omayh Bittge

Herhangi bir mali yil ile ilgili olarak, 2560 sayih Kanun uyarinea
Borclunun vetkill kurumu tarafindan onaylanan toplam biitgesini
ifade eder.

izinler

Yetkili Makamdan alinan veya verilen bir siire iginde cevap
ahmmazsa, bir kanunla verilmis olsun veva verilimis sayilsim, bir
Yetkili Makam tarafindan verilen herhangi bir izin, muvafakat,
onay, karar, ruhsat, Jisans, muafivet, beyan, noter fasdiki veya tescil
veva bunlara iliskin her tirli muafivetin vam sira Borglunun
alacakislart tarafindan verilen herhangi bir onay ve muvafakati ifade
eder.

Yetlali Makamlar

Kamuya mahsus imiivazlan kullanan herhangi bir hitkiimeti veva
herhangi bir vasal kurulugy, baskanh@ veya komisyonu veya
herhangi bir idareyi, mahkemeyi, temsileiligi veya devlet kurumunu
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veva herhangi bir hitkiimet, idari, vergi veya adli kurulugunu ifade
eder,

Gegerlilik Siirest

Son Kredi Cekme Tarihi de dahil olmak fizere, Imza Tarihinden Son
Kredi Cekme Tarihine kadar olan déinemi ifade eder.

Kullamlabilir Kredi

Asagidaki tdartarin herhangi bir zamanda Madde 2.1 (TesisYda
belirtilen maksimum anapara miktarindan ¢gikarilmasiv!a elde edilen
bakiveyt ifade eden:

(1) Borclu tarafindan gekilen herhangi bir toplam Kredi
Cekme miktarn,

{ii} bekleyen herhangi bir Kredi Cekme Talebi uyarmea

yapilacak herhangi bir Kredi Cekme miktar, ve

iii Madde 8.3 (Borgly Tarafindan Iptal Edilme) velveya
8.4 (Kreditor Tarafindan Iptal Editme) uyarinca iptal
edilen Kredi Tesisin herhangt bir kisma.

Yonetim Kurulu Karan

Yénetim Kurulunun [ o] tarihli kararini ifade eder,

BSMYV

Tirkiye deki bankalann ve sigorta sirketlerinin bankacihk ve
sigorta muamelelert ile Hgili olarak aldiklan faiz ve ticretler dahil
olmak Gzere Tiim gelirler tizerinden Turk Gider Vergileri Kanuny
(6802 sayils Kannn) {(zaman zaman tadil edilen gekiiyle)
kapsamuida alinan vergiyi ve Banka ve Sigorta Muameleleri
Vergisini ifade eder.

is Giinteri

Paris™te bankalarin genel ticaret icin giin boyunca acik oldugu bir
giindl (Cumartest veya Pazar haric), ve bir Kredi Cekime isleminin
yapiimast halinde HEDEF giin olarak segilen bir giind ifade eder.

Theari Hiski

Borglunun olagan ticari gidisatt ile baglantilt olarak bir ticiineti taraf
ile Borglu arasmda imzalanan, stzlesmeye dayall herhangi bir
profesyonel veya ticari iliskiyi ifade eder.

Tiirk Merkez Bankas

Tirkiye Cumbhuriyet Merkez Barkasin ifade eder.

Tasdikii

Niishanm, fotokopinin veya suretin asit belgeye uygunbugu ile tgili
olarak, Borglunun yasal temsileisi veva usuliine uygun olarak
yetkilendirilmis dier bir kigt tarafindan tasdik edibmis orijinal
belgenin herhangi bir nilshasim, fotokopisini veva suretini ifade
eder.

Yitklenieiler

Proje Belgeleri uvarinca Projenin tamamimin veya bir kismumn
ylrtitiilmesinde sorumlu Getineit taraf vitklenicileri ifade eder.

Yiiklenici Teminatlan

Borgluya dogrudan veya dolayll olarak herhangi bir Yiklenici
tarafindan saglanan kesin teminat mektubu veva avans teminat
mektubu gibi herhangi bir teminats ifade eder.

Konsey Karan

Garantdriin Teminat Sozlesmesini imzalamaya vetkili oldugunu
dogrulayan ve Belediye Baskanimi Teminat Sozlesmesini akdetmek
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fizere atayan Teminat Sdzlegmesinin sartlarmy ve 8ngoediigil
islemnleri onaylayan karar ifade eder.

TYi

Tasarla-Yap-Islet stzlesmesi, bir projeyi tasarlamak ve yapmak ve
sonrasinda belirli bir siire igletimek amaciyla tek bir yilklenicinin
tayin edildigi bir proje teslim modelidir.

Son Kredi Celume Tarihi

Dabha fazia Kredi Cekme igleminin gergeklesmeyecegi tarih olan [31
Aralik 2426] tarihi ifade eder.

Son Fon Kullanimm Tarihi

son Avansin ddeme tarihinde baslayan on iki (12} ayiik bir dénemi,
{30 Eylid 2026] tarihinin sona erdifi tarihi ifade eder.

Borg Cevirme Kapasite
Ovaninm (BCKO}

Ek 3E*ve {Oran Sertifikas) Formu ve Oran Hesaplama Ydntemt)
gore hesaplanan oran ifade eder.

32 Sawvih Karar

IH Agustos 1989 tarih ve 20249 sayih Tirk Resmi Gazetede
yaymlanan zaman zaman tadil edildigi sekliyle Tirk Paras
Kiymetini Koruma Hakkinda 32 Sayih Karar ifade eder.

Kredi Cekme

Kreditér tarafindan Kredi Tesisi ile baglantih olarak Borgluya
saglanan fonlarin tamaminm veya bir kismimin veva herhangi bir
Avans dahil olmak tizere belirli bir zamanda muaccel hale gelmis
ve ddenmesi gereken soz konusu gekilen kredinin anapara tutarmm
Madde 3'te (Fonlarm gekifmesiy belirtilen hitkiim ve kosullar
uyarinca gekilmesini ifade eder.

Kredi Cekme Tarihi

Cekilen kredinin Kreditr tarafindan bir kullandinldids tarihi ifade
eder,

Kredi Cekme Diinemi

ilk Kredi Cekme Tarihinde baslavan ve asagidaki tarihin baglangie
da dahil olmak fizere,

(i) Kullantlabilir Kredinin sifira esit oldugu tarihte, ve

(i) Son Kredi Cekme Tarihinde sona eren ddnemi ifade
eder.

Kredi Cekme Talebi

bityitk dlglide Ek Hata! Bagvarn kavnag bulunamadr. (Kredi
Cekme Talebi Formu)' de Sngoriitdigii sekilde gerceklesen bir talebi
ifade eder.

Kahbul Ediliv Masraflar

Bk 3tc (Fingnsman Plany) Sagbrilldiifi sekilde Proje ile gili
yvapilan masraflar: ifade eder.

Kabul Edilir Masraflara
Yianelik Finansman Hesabs

Kabul Edilebilir bir Banka (“Hesap Bankasi™) nezdinde, sadece (i)
Kredi Cekme gelirlerinin tahsil edilmesi ve (i) Kabul Edilir
Masraflarin Gdenmesi amaciyla Borglu tarafindan Proje namma
agilan hesabi ifade eder,

Ambargo

Birlesmis Milletler, Avrupa Birlifi veya Fransa tarafindan
vaymlandift ve dedigtirildifi seklivle, belirli bir slire igin herhangi
bir itlkeye giden ve/veya gelen bir veya daha fazla mal, {iriin veya
hizmet tiirliniin ithalatim veya ihracatii (herhangi bir tedarik, sanis
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veya transfer) yasaklamay: amaclayan ticari nitelikteki herhangi biv
yaptiran: ifade eder,

¢S Sikivet Yénetim
Mekanizmasina Dair Usul
Kurallarn

[nternet Sitesinde ver alan ve zaman zaman tadil edildigi seklivie
Cevresel ve Sosyal Sikayetler-Yonetim Mckanizmasina Dai Usul
Kurallarinda yer alan sézlesmeye baglanmis kosullar ifade eder.

CsTP

Lehtarin, Prajenin insan ve dogal c¢evre Urzerindeki olumsuz
sonuglaring dnleme, hafifletme veya telafi etnie taahhildingl ortaya
koyan Ek Hata! Basvurs kaynad bulunamadi.’ve ilisik cevresel
ve sosyal taahhiit plamin ve bu tiir evlemleri gerpeklestirmek
amaciyla atdacak gerekli resmi adimlarm yams swa herhangi bir
planlt izZdemeyi ifade eder.

EURIBOR

Avrupa Para Piyasalan Enstitiisti (APPE) veya kendinden sonra
gelen herhangi bir idare tarafindan ilgili ddnemle karsilagtirdabitir
bir siire igin belirlenen Euro cinsinden mevduatlarda, Faiz
Déneminin itk glintinden iki (2) Is Glinii 6nce, Briiksel saatiyle
1 1:.00°de gegerli olan bankalar arasi kuru ifade eder.

Euro veya CUR

Fransa dahil Avrupa Ekonomik Birligine ve Parasal Birlige itye
devietierin tek resmi para birimini ve bu Uye Devietlerdeki kabul
haddini ifade eder.

Temerriit Hali

Madde 13.1 (Zemerriif Halleri) belirtilen bir olay veya durumu veya
Madde 13.1 (Temerriit Hallert) belirtilen bir olay veya durum teskil
eden bir ofay veya durumu ifade eder,

Meveut Mali Borg

Borglunun [mza Tarihinde meveut olan borcunu ifade eder.

Kredi Tesisi

Kreditor tarafindan igbu Sozlesme kapsamimnda Madde 2.1
(Zesisyda belirtilen maksimum anapara tutanna kadar saglanan
kredi tesisini ifade eder,

Nihai Denctim Raporu

Madde 3.4.1(eXii} (Avans Kullemmmmm Gerekeelendirilimesiy'de
kendisine atfedilen anfama sahiptir,

Mali Yaptirim Listesi

Birlesmis Milletier, Avrupa Birligi ve/veya Fransa tarafindan
uygulanan mali yapiirimlara tabi olan dzel olarak belirlenmis kisi,
grup veya kuruluglann listesi/listelerini ifade eder.

Asagidaki referanslar veya internet siteleri, yalnizea bilgilendirme
amaciyla ve bunlara bel baglamayacak Borgluya kolaylik saglamak
amactvla sunulmustur:

Birlesmis Milletler tarafindan tutulan listeler igin asagidaki Internet
sitesine bagvurulabilir:

https/fwwye un.org/securitycouncil/fr/content/un-se-consolidated-

Avrupa Birligi tarafindan ttulan Hsteler icin asagidaki internet
sitesine basvurulabifir:

hitps://eeas europa.ew/headquarters/headquarters-
homepage/8442/consolidated-list-sanctions fr
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Fransa Devieti tarafindan tutulan listeler igin agagidaki internet
sitesine bagvurulabilir:

hitps://www.tresor.economie.gouv. fr/services-aux-
entreprises/sanctions-economigues/dispositif-national-de-gel-des-
AvoIrs

Mali Tablolar

2560 sayilh Kanunun 16" nc: maddesine gore herhangi bir mali yil
icin hazirlanmis, gelir tablosu, bilanco ve nakit akis tablosu da dahil
olmak tzere, Borglunun Genel Kurulu tarafindan  onayvianan,
Borclunon o mali yiln yil sonu tarihinde sona eren doneme iligkin
yvillik mali tablolan ifade eder.

Mali Borglanma

Asajidaki borglan ifade eder:

(i} Borglunun herhangi bir bor¢lanmas (karsihk gelen
muhasebe kalemleri 300, 303, 310, 400, 403 4103,

(i1} 304 7 309 /404 1 409 nolu muhasebe kalemlerine karsihk
gelen Borolu tarafindan gekilen, kabul edilen, ciro edilen
veya ihra¢ edilen herhangi bir tahvil, senet. bono, borg
senedi, kiymetli evrak, kabul kredisi, kefalet veya emre
vazily senetlerin ddenmernis anapara tutan,

(iii) Gegerli Muhasebe {lkelerine gire Bilangoda 920.1.6 ve
920.2.6 borg kodlars olarak raporlanan gider taahhiitleri de
dahil clmak tizere, varhklarin veya hizmetlerin miteccel
satin alima fivati igin Borglunun herhangi bir boreu (Olagan
is akigt iginde yapian ve OGdenecek olan ve vadesi
gegmemis, Gegerli Muhasebe [lkelerine gbre Bilangoda
920.1.3 ve 92023 borg kodu olarak raporlanan ticart
hesaplar ve isletme hizmet sdzlesmeleri harig olmak lizere),

{iv) Borglunun, bir akreditif veya benzeri bir aragla tdedigi
tutarlart baska herhangi bir kisive geri ddemeye tliskin zarta
bagh obmayan yiikiimlitlikleri,

{v) Borclunun herhangi bir ylikiimlitliigiiniin miktar,

{vi) borglanmanin finansal etkisine sahip ve Gegerli
Muhasebe [lkeleri kapsaminda borglanma  olarak
suttflandirtlacak ofan Borglunun diger herhangi bir islem
kapsaminda topladify tutarlar,

{vil) Borclunun, herhangi biv oran veya fiyattaki
dalgalanmaya kargi koruma veya bundan vararlanma ile
baBlantilt olarak gergeklestirilen direv islemler kapsaminda
yikiimliliiklerinin - miktart (ancak sadece ilgili titrev
islemleri pivasaya isaretledikten sonra Borglunun ddemekle
yiikiimli olduu net tutar),

{viii) Borclu tarafindan stienilmis olsun va da olmasm,
Borglunun sahip oldugy herhangi bir miilk Gzerinde bir
haciz voluyla glivence altina alman, tnceki maddelerde
bekhrtilen tiirden borglar,
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(ix) Borglunun, kalemlerin veya hizmetlerin teslim edilip
edilmedigine veya kabul edilip edilmedigine bakibmaksizin,
mal ve hizmetler i¢in belirlenmis bir satin alma fivat
ddemeye iliskin tim yikimlilikleri (vani, alma veya
ddeme veya benzeri yikiimlkikler),

(x) Borglanmanmn islevsel bir ikamesi olarak hizmet eden
veya islevsel olarak bor¢lanmayla karstlastnlabilir olan
geri alimlarla ilgili Borglunun herhangi bir gdrev veya
sorumiulugn,

(xi) Borclunun, baska herhangi bir kisi tarafindan tstlenilen
yukaridaki kalemlerden herhangi biri i¢in herhangi bir
garanti  veya tazminat ile ilgili  herhangi  bir
yitkiimlgtogiiniin tutary, ve

{(xii} Borglu tarafindan yukandaki kalemlerden herhangi
birinin zorunly olwrak geri alinmasi veya dedigticllmesi
{izerine o6denecek herhangi bir prim, asafidakiler i¢cin ve
bunlarla ilgili olarak herhapgi bir mali borglanma.

{(e) kisa, orta veya uzun vadeli olarak borglanidan
herhangi bir para;

(d) tahvil, senet, bono, borg senedi veya benzeri
araglarin ibracma istinaden toplanan herhangi bir
miktar,

(e} borglanmanin ticari ctkisine sahip diger
herhangi bir islem, herhangt bir vadeli satis veya
satin alma kapsammds toplanan herhangi bir fon
(stzlegme dakil),

(Fy bir teminat, bono veya baska herhangi bir
aragtan  kavnaklanan herhangi bir olast ddeme
yitkiimlHOga.

Finansman Belgeleri

isbu Stzleyme, Teminat Belgeleri ve bunlarla ilgili diger belgeleri
ifade eder. '

Finansman Plany

Projemin Bk 3 (Finansman Plan:)'de belirlenen finansman pianimi
ifade eder,

Sabit Referans Kur

Yk [#] {[#]. %) anlamina gelir.

Déviz Kredi Mevzuati

1567 Sayih Tovk Parasmm Keymetini Koruma Hak kinda Kanun,
32 Savih Kararnameye iliskin 2008-32/34 sayi teblig (zaman
zamarn tadil edildigi seklivle), 17/2/2018 tarihli ve 30335 sayvili
Resmi Gazeie® de yayimlanan Doviz Pozisyonunu Etkileyen
Istemlerin Turkiye Cumhurivet Merkez Bankasi Tarafindan
izienmesine lliskin  Usul ve Esaslar Hakkinda Yonetmelik
{“Raporlama Yonetmeligi”y ve Tiwrkiye Cumhuriyet Merkez
Bankast tarafindan yayinlanan Sermaye Hareketleri Genelgesi
{(zaman zaman tadil edildigi sekiivie) dahil ancak bunlarla suurl
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olmaksizim, doviz kisitlamalar ile ilgili tim gegerli mevzuatlar
ifade eder.

Polandimehik

vasadisi bir kazang elde etmek amaciyla kasith olarak baskalarmni
aldatmaya, gercekieri kasith olarak gizlemeye, herhangi bir vasal
veva dizenleyici gereklilikten kaginmaya ve/veya Borghmun ilke
icindeki kural ve ilkelerini ihlal etmeye yonelik gergeklestirilen
herhangi bir diiriist obmayan Hili (herhangi bir eylem veya ilimal)
ifade eder.

Avrupa Toplulugunun Mali
Cikariar: Aleyhinde
Dolandwieithik

Avrupa Birligi blitgesine (i} yanlis veya sahte, hatah veya eksik ya
da Avrupa Birligi genel blitgesine uyarinca fonlarn yasadis
almmasina veva idamesine veya meveut kaynaklarda herhangi bir
vasa chigt azahimaya neden olabilecek berhangi bir belgeyi kullanmak
veya sunmak, veya herhangi bir beyanda bulunmalk, (ii) yukarida
(i de aciklanan etkive sahip herhangi bir bilgiyi iletmemek, ve (iii)
bu tir fonlamn baglangicta verildidi amacglar disinda  kétilye
kullandmak dahil ancak bunlarla kasith olarak zarar verme amacin
tagiyan herhangi bir fiil veya ihmal anlamma gelmektedir.

Genel Kurul

2560 sayih Kanun'un 4. maddesi uvarmea, Antalya Bliyitksehir
Belediye Meeclisini ifade eder,

Genel Kurul Karan

Genel Kurulunun [e] tarihli kararini ifade eder,

Genel Miidiir

Borglunun Genel Miidiiriing iade eder.

Odemesiz Dénem

imza Tarihinde baslayan ve bu tarihten sonra kik sekiz (48) ay
sonrasina denk gelen tarihte sona eren ve o tarihi de igine alan, Kredi
Tesisi kapsammnda anapara Gdemesinin muaccel hale gelmedi ve

Sdenmesi gerekmeyen dénemi ifade eder.

Teminat Sozleymesi

Tirkiye kanunlarma gore teskilatlanmig ve varhgm stirdiiren
bliyiiksehir  belediyesi, Antalya Biyiiksehir Belediyesi ile
Stzlesmenin tim stiresi boyunca Kredit6r lehine imzalanan ilk talep
teminat sdzlesmesint itade eder,

Garantir

Antalya Bityiiksehir Beledivesini ifade eder.

Yasa Digt Kayvnak

Asagdakiler dahil ancak bunlarla simls olmaksizin, yasadisi veya
hilelt olan herhangt bir kaynag: ifade erer,

(a) GAFI tarafindan yaymlanan cotégories désignées
d'infractions” (http:/iwww fat.

gafi.org/media/fatffdocuments/recomimendations/

Recommandations GAFLpdf ) kapsanundaki 40
Tavsiye Listesinde belirtilen her tirlii kara para
aklama sugu,

{b) her tiirlit Yolsuzluk Fiiki; veya

{c) Avrupa Toplulugunun Mali Cikarlart Aleyhinde
islenebilecek her dirlii Dolandimeilik fiili, varsa,
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Endeks Oram

TEC 10 gilinlitk endeksi, Referans Finansal Kurulusunun ilgili
pivasa fiyat sayfasmda giinliik olarak gsterilen on yillik sabit vade
orami veya TEC 10 giinlitk indeksinin vyerini alabilecek bagka
herhangi bir endeksi ifade eder. Imza Tarthinde_Belirlenen Oran,
TEC 10 Endeks Oram yillik [{%evaz ile) } (%herakam ile)'dir,

i1k Matli Tablolar

Borglunun, Genel Kurulu tarafindan onaylanan, 31 Asaltk 2021
tarthinde sona eren mali yila dair hazirlanmis Mali Tablolarint ifade
eder.

Sigorta Poligeleri

Borglunun ve Yiiklenicilerin Projenin uygulanmasivla baglantih
olarak siirdlirmeleri gereken sigorta poligelerini ifade eder.

Faiz Dinemleri

Bir Odeme Tarihinden (harig) sonraki Odeme Tarihine (dahil) kadar
olan her dénemi ifade eder. Kredi Tesisi kapsamindaki her Kredi
Cekme i¢in itk faiz donemi, Kredi Cekme Tarihinde (harig) baglayip
bir sonraki Odeme Tarihinde (dahil) sona erecektir.

Faiz Oram

yiizde olarak ifade edilen ve Madde 4.1 (Faiz Orom) kapsaminda
belirienen faiz oranmu ifade eder.

Milletlerarass Ozel Hukuk ve
Usul Hakuku Kanunu

12 Arabk 2007 tarih ve 26728 sawih Tiirk Resmi Gazetede
yaymianan zaman zaman tadil edildigi seklivie 5718 sayih
Milletlerarass Ozel Hukuk ve Usul Hukuku Hakkmda Kanunu ifade
eder,

2560 Sayih Kanun

23 Kasmn 1981 tarih ve 17523 sayilr Tirk Resmi Gazetede
yaymnlanan zaman zaman tadil edildigi sekliyle 2560 sayi1 Iseanbul
Su ve Kanalizasyon Idaresi Genel Mitdtrlngi Kurubus ve Gorevieri
Hakkinda Kamunu ifade eder.

Kamu Mali Yénetimi ve
Kontrol Kanunu

24 Arabik 2003 tarih ve 23326 savily Tirk Resmi Gazetede
vaymlanan zaman zaman tadil edildigi sekliyle 5018 sayih Kamu
Mali Yonetimi ve Kontrol Kanununu ifade eder.

Kamu Finansman ve Borg
Yitnetiminin Diizenlenmesi
Hakkinda Kanan

9 Nisan 2002 tarih vé 24721 sayily Tirk Resmi Gazetede yaymlanan
zaman zaman tadil edildigi sekliyle 4749 sayih Kamu Finansmans
ve Borg Ydnetiminin Dizenfenmesi Hakkinda Kanun ifade eder.

it Ozel idaresi Kanuny

4 Mart 2005 taril ve 25745 sayih Tiiek Resmi (razetede yayinlanan
zaman zaman tadil edildigi gekliyle 5302 sayili 1T Ozel Idaresi
Kanununu ifade eder.

Kir mar

yitlik yiizde fi¢ virgiil yvirmi sekizdir (%43,28).

Piyasadaki Dalgalanmalar

Asafidaki olaylardan birinin meydana gelmesidir.

(iy EURIBOR, Avrupa Para Pivasalart Enstitiisit (APPE) veya
kendinden sonra gelen herhangi bir idare tarafindan ilgili Faiz
Doneminin itk giiniinden iki (2) Is Giindl 6nce veya Oran
Belirleme Tarihinde, Britksel saatiyle 11:00°de belirlenmez,
veya
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(it} Kreditdr, Avrupa bankalar arasi piyasasmn kapamsidan
dnee, ilgili Faiz Déneminin ilk giinlinden iki (2) Is Guni éince
veya Oran Belirleme Tarihinde, (i) Hgili bankalar arasi
plyasada eslesen kaynaklan elde etmenin Kreditdr icin
maliyetinin ilgili Faiz Dénemi i¢in EURIBOR u asacagm
veya (i} olagan is akist iginde ilgili bankalar arasi pivasada
eslesen kaynaklary, ilgili zaman dilimi igin ilgili Kredi
Cekimini  finanse etmek igin elde edemedifiini veya
edemeyeceini Borgluya bildirir,

Onemli Olumsuz Etki

Agafidakiler iizerinde olugacak dnemli ve olumsuz bir etkiyi ifade
eder,

{a) Finansman Belgeleri ve Proje Belgeleri uyarinea
Projenin devamin tehlikeye atacak Slgiide Proje,

{b) Borglunun isi, varlikiar, mali dorumu  veya
Finansman  Belgeleri ve Proje  Belgeleri
kapsamuindaki yikiimtiliiklerini vering getirme
yetenedi

{c) Flerhangi bir Finansman Belgesinin veya Proje
Belgesinin gecertilifii veya uygulanabilirlii veya
herhangi  bir Finansman Belgesi kapsaminda
verilen veya verilmesi amaglanan herhangi bir
Temmatin derecesi, veya

(d) Kreditortn herhangi bir Finansman Belgesi
kapsamndaki herhangi bir rilcu hakki.

Belediye Bagkam

Garantdriin Beledive Baskamn ifade eder,

Biiyiiksehir Belediyesi
Kanunu

23 Temmuz 2004 tarih ve 23531 savili Tirk Resmi Gazetede
yayinlanan zaman zaman tadil edildigi sekliyle 5216 sayih
Biylkgehir Beledivesi Kanununu ifade eder.

Bakanhk T.C. Hazine ve Maliye Bakanlify ifade eder,

Bakanhk Izni Kamu Finansmam ve Bore Y8netimi Hakkinda Kanuw’un 8
Maddesi ile 2560 Sayih Kanun’un 14, Maddesi uyannca,
Bakanligin isbu Sozlesmenin yiriitilmesini onaylayan iznini ifade
eder,

Belediye Meclisi Antalya Biyitkgehir Belediye Meclisi  olarak  Garantérin,

Bliyliksehir Belediyeleri Kanunu’'nun 12, maddesine gére karar
orgamni ifade eder.

Belediye Kanunu

13 Temmuz 2005 tarih ve 25874 sayilt Tirk Resmi Gazetede
yaymlanan zaman zaman tadil edildigi gekliyle 5393 sayili Belediye
Kanunu'ny ifade eder,
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Net Bakiye

EK SE'de ctraflica belirtildigi gibi, isletme bakiyesi ile anapary geri
Gdemesi arasmdaki fark: ifade eder.

Net Mali Bor¢lanma

EK 3E’de etraflica belirtildigi gibi, finansal kuruluslara veya tahvil
sahiplerine borglu olunan nakit ve nakde esdeper varhklar
cikarildrktan sonra kalan tiim yiiktimlii}iikleri ifade eder.

Isletme Bakiyesi

EK 5E'de etrafhica belirtildigi gibi, isletme gelirferi ve igletme
giderlert arasindaki farla ifade eder.

Odenmenmis Anapara

Hherhangi bir Kredi Cekme ile ilgili olarak, Borglu tarafindan
Kredittre bu tiir Kredi Cekme ile ilgili olarak geri denen anapara
taksitlerinin toplami gikardidiktan sonra kalan Kreditor tarafindan
Borgluya ddenen Kredi Cekme miktarma kargilik gelen, séz konusu
Kredi Cekme ile iigili olarak ddenmesi gercken 8denmemis anapara
tutarin ifade eder.

Odeme Giinleri

Her yi} iein [31Temmuz] ve [31 Ocak] tarthlerini ifade eder.

Odeme Sistemi Arizasi

Asgajidakilerden birl veya her ikisi antamma gelir.

{a) Aarizaya Taraflardan herhangi birinin  neden
olmamast ve herhangi birinin kontrolli disinda
meydana gelmesi kaydivla, her duruinda, Tesis ile
baglantilt ddemelerin vapilabilmesi igin. (veya
baska tirli Finansiman Belgelerinde éngériilen
islemierin yapiabilmesi i¢in) ¢ahigmas: gereken
Sdeme veya iletisim sistemlerinde veya finansal
pivasalarda 6nemli bir aksamayi ifade eder.

h) Bir Tarafin hazinesinde veya ddeme islemlerinde
(teknik veya sistemle ilgili tirden) kesintiye neden
olan ve o Tarafin veya herhangi bir diger Tarafin,

{c) Finansman Belgeleri kapsamindaki Sdeme
yitkiimliliiklerini yerine getirmesini, veya

(d) Finansman Belgelerinde ortaya koyulan kosullara
uygun olarak diger Taraflarla iletisim kurmasin
engetleyen,

(Her iki durumda da) Therhangi bir  Taraftan
kaynaklanmayan ve herhangi bir Tarafin kontrolii dismda
olan baska herhangi bir olayin meydana gelmesini ifade
eder.

fzin Verilen Teminat

{Borglunun varliklan dikkate alinarak), suniar ifade eder.

{(a) Yasanm isleyisi sonucu ofarak ortaya ¢ikan veya
Borglunun olagan is akisi icinde ediniien her tirli

Teminat,
(b} (“priviléges judiciaires” veya “priviléges conservatoires™

gibi) idari veya adli iglemlerin sonucu olarak ortaya ¢ikan
herhangi bir Teminat,
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{c) herhangi bir idareve (6zellikie herhangi bir vergi idaresine)
verilen herhangi bir Teminat,

(d) Proje Teminaty, ve

(e) {i) S0z konusu Teminat, Kreditér tarafindan Onceden
onaylamig otmasr ve (ii) Borglunun, Kreditdre aym
Teminati veya ayni mahiyette ve KreditSriinkiyle esit bir
temelde bir Teminat vermis olmas: (Kreditdriin talep etmesi
halinde) kaydiyla herhangi bir Mali Borglanmay: glivence
altina almak amacivla verilen veya olugturulan her tiirlii
yeni Teminat.

Pegin Odeme Telafi Tazminah

Kredi Tesisinin pesin denen tutarmna asafide verilen ylizde
uygulanmak suretiyle hesaplanan taziminaty ifade eder.

- geri odeme lmza Tarihinin dérdineii yilddntiminden
(hari¢) Gnce yapihiesa, ylizde IKi virgiil bes (%42,5);

- geri Odeme, Imza Tarihinin dérdiinet yildontimii (dahil) ile
vedinel yddéniimt (harig) arasinda vapilissa, vizde iki
(%e2);

. geri ddeme, Imza Tarihinin yedinei yrldoniimii {dahil) ile
onuncu yilddniimii (hari¢) arasinda yapilirsa, yiizde bir
virghil bes (%1,5%

- geti 8deme, Imza Tarthinin onuncu yidéniimii (dahil) ile
on ikinci yelddniimty (hari¢) arasinda yapilirsa, ylizde bir
(Yo l):

- geri 8deme [mza Tarihinin on ikinei yildonamiinden (dahil)
sonra yapiirsa, yiizde sifir virgiil beg (%0,5);

Tedarik Ydnergeleri

AFD tarafindan vabanc: tilkelerde finanse edilen ve bir niishasi
Borgluya teslim edilen Ekim 2019 tarihli tedarik ile ilgili olarak
yinergede ver alan sdzlesme hitklimlerini ifade eder. Tedarik
Yénergeleri, Kredittriin internet Sitesinde ver alu,

Proje Ek 2 (Proje Tenumir)'de agiklandigy gibi projeyi ifade eder,
Proje Hesab Kabul Edilir Masraflara Yonelik Finansman Fesabim ifade eder.

Proje lzinferi

(i) Borglunun Projeyi uygulamas: ve taraf oldugu tim Proje
Belgelerini yiirlitmesi ve taraf oldugiu Proje Belgeleri kapsammdaki
haklarini kullanabilmesi ve yikiimliliklerini yerine getirebilmesi
ve (i1} Borgiunun taraf oldugu Proje Belgelerinin Tirkiye'deki
mahkemeler dninde delil olarak kabul edilmesi igin gerekli lzinleri
ifade eder,

Proje Belgeleri

Asafidaki belgelerin her biri bu belgelerden biri olmak tzere,
Borglunun Projenin uygulanmasi ile ilgili olarak teslim ettigi veya
imzaladifs, dzellikle sbzlesmeler de dahil olmak izere, tim
belgelert ifade eder.
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B,

. Projeye dair CSYP’ler,

- Projenin uygulanmast ile ilgili olarak imzalanan tiim yapim
ve isletme sOzlesmeleri,

. tiim miiteahhit teminatlar,

- Bk 4'te (¥irirlik Sartlar) belirtilen, ASAT m Denetim
birimi olan ALDAS tarafindan yerine getirilmesi gereken
faaliyetleri, iy planm ve raporlama  yilklimltiiklerini
Bzetleyen beige.

Proje Teminat;

Antalya Biyiitkgehir Belediyesi tarafindan Teminat Belgeleri
kapsamunida verilen ilk talep teminatmi ifade eder.

Kamu Gorevlisi

rlitbe veya fark gtizetmeksizin veya Borglunun kuwrulusunun tabi
oidugu yargl yetkisinin i¢ hukukuna gbre kamu gorevlisi olarak
tanimlanan diger herhangi bir kigiye veya bir kamu kurumu veva
kurulusu da dahil olmak tizere, bir kamu gorevi yiiriiten veya bir
kamu hizmefi saglayan herhangi bir kisi olup olmadigna
bakiimaksizm, atanmis veya se¢ilmis, daimi veya gegici, teretli
veya licretsiz herhangi bir yasama, yiiriitme, idari veya yarg
ghrevini iistlenen kigiyi ifade eder.

Oran Déniistimii

Kredi Tesisinin tamamma veya bir kismina uygulanan degisken
oranin Madde 4.1 (Faiz Oroonr) uyarmnca sabit bir orana
donistitrlilmesi anlama gelir,

Oran Déniisiim Talebi

biivilk Slglide Bk Hata! Bagvuru kaynagi bulunamady. (Doniisiim
Talebi Formu)'de éngoriildiigh yekilde teblig edilen bir bildirimi
ifade eder.

Baz Faiz Oram Belirleme
Tarihi

Asagidaki tavihlert ifade eder:

I, Faiz Oranmmn belirlenecegi herhangi bir Faiz Donemi ile ilgili
olarak:

(i) Kreditdr tarafindan Kredi Cekme Talebinin alindify tarihi
izleyen ilk Carsamba (veya bu tarihin bir Is Giind
olmamasi halinde, bunu takip eden [ Gitnd), ancak Kredi
Cekme Talebinin  Kreditdr tarafindan sz  konusu
Cargamba giintinden en az iki (2) tam Is Giinii nce ahnmug
obmahdir,

(1) Kreditor tarafindan Kredi Cekme Talebinin alindigs tarihi
izleyen ikinci Qarsamba (veya bu rtarthin bir Is Giind
olmamasi halinde, bunu takip eden Iy Giini), ancak Kredi
Cekme Talebinin Kredittr tarafindan yukanida paragraf
(i)’ de belirtiten ilk Carsamba gilniinden en az iki (2) tam fs
Giinil 8nce ahpmis oimaliduy,

I Oran Dénilstimiiniin gergellegmesi duramunda;
(i) Kreditdr tarafindan Oran Doniisim Talebinin alind1§:

tarihi izleyen ilk Carsamba (veya bu tarihin bir iy Giing
olmamast halinde, bunu takip eden Is Giinii), ancak séz
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konusu tarih, itk Carsamba giinlinden en az iki (2) am s
Giindt Suce almmus olmalidir,

{if) Kreditor tarafindan Oran Déntisiim Talebinin alindis
tarihi izleyen ikinei Carsamba (veya bu tarihin bir [s Giini
olmamast halinde, bunu takip eden Is Giinti), ancak stz
konusu bu tarih, yukarida belirtilen ilk carsamba giiniinii
en az iki (2) tam Is Giininll gecmemelidir.

Oran Sertifikas

bityitk dlctide Ek SF (Oran Sertifikast Formuyde Sngirildigi
sekilde bir sertifikay: ifade eder.

Referans Finansal Kurulas

Kreditér tarafindan uygun bir referans finansal kurvlusu olarak
segilen ve bankacilik sektdriintin kabul ettigi uygulamalara gore,
uluslararas: finansal bilgi aglanndan birinde diizenti olarak finansal
araglarin fiyatlarini vayinlayan bir finansal kurulusu ifade eder.

9 Subat 2009 tarihli
Yinetmelik

9 Subat 2009 tarih ve 27136 sayli Tiick Resmi Gazetede yayinlanan
zaman zaman tadil edildigi sekliyle Kamu Kurum ve Kurulustarinm
Hazine Garantisi Olmaksizin Hibe Harig Dhs imkéan Saglamasina
fzin Verilmesine ve Saglanan Dis imkdmin Izlenmesine iliskin
Yénetmeligi ifade eder.

25 Aralik 2014 tarihli
Yinetmelik

25 Aralik 2014 tarih ve 29216 sayih Tirk Resmi Gazetede
yaymlanan zaman zaman tadi! edildigi sekliyle 4749 sayili Kanun
Kapsamunda Dig Finansman Saglanmasina [liskin Usul ve Esaslara
Hliskin Yéonetmeligi ifade eder.

KKDF

7 Haziran 1988 tarih ve 19835 sayil Resmi Gazetede yayimlanan
88712944 sayil Tirkiye Cumhuriyeti Bakanlar Kurulu Kararr ile
(zaman zaman tadil edildifii sekliyle) uygulanan, Kaynak
Kullammon Destekleme Fonu adina tahakkuk eden bir Vergivi
ifade eder.

Ekler

fsbu Sozlesmeye ilisik her tiirki ek veya ekleri ifade eder.

Teminat

Bir kiginin yikimbiliklerini giivence altina almak amaciyla bir
varhk dzerinde tesis edilmis veya var olan herhangi bir tiirde
terninata benzer bir etkiye sahip olan, her tirlii bir rehin, ipotek,
devir, haciz, iicret, kira, teminat, ipoiek veya teminat hakk: veya
diger herhangi bir anlagma veya dilzenlemeyi ifade eder,

Teminat Belgeleri

Teminat Sézlesmesini ifade eder.

imza Tarihi

I5bu Sozlesmenin tiim Taraflarca imzalandigs tarihi ifade eder,

imza Tarihinde Belirlencn
Baz Faiz Oran:

[#] ifade eder,

Bagh Kuralus

Borglunun sermayesinin yiizde ellisinden (%50) fazlasmi herhangi
bir zamanda elinde bulunduran herhangi bir kurulug anlamma gelir.
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Hedef Giin

TARGET2- Trans-Avrupa Otomatik  Gergek Zamanlhi  Brit
Uzlastuma Fkspres Transfer Sisteminin veya bundasn sonra gelen
her tiirlil sistemin Euro cinsinden ddeme aldigi giinil ifade eder.,

Vergiler

Her tirlit vergi, resim hare veya benzer nitelikteki diger ticret veva
stopaj (Gdeme yapilmamasi veya bu tir tutarlarim ddenmesinde
herhangi bir gecikme ile baglantils olarak Sdenmesi gereken
herhangt bir ceza veya faiz dahil) anlamma gelir.

Vergi Usul Kanunu

10.01.1961 tarih ve 10703 sayih Tiwk Resmi Gazetede yayinlanan
zaman zaman tadil edildigi sekliyle 213 sayih Vergi Usul Kanununu
ifade eder.

Teknik Bitirme Tarihi

(Kreditor tarafindan yazili olarak aksi kararlastinlmadikca) en gee
[310 Eylil-Aralik 2026] olmast beklenen projenin teknik olarak
bitirilme tarihini ifade eder.

Tiirkiye

Tirkiye Cumhuriveti’ni ifade eder.

Tiirk Ticaret Kanuuu

14 Subat 2011 tarih ve 27846 savili Tirk Resmi Gazetede
yaymnlanan zaman zaman tadil edildigi sekliyle 6102 sayih Ttrk
Ticaret Kanunu’nu ifade eder.

Garniirliik ve lletigim
Kilavuzu

AFD  tarafindan  finanse edilen ve “AFD tarafindan
desteklenen projeler igin grtniirlik kdavuzu- Sevive 17
veya “AFD tarafindan desteklenen projeler igin iletisim
kilavuzu- Seviye 27 adl belgelerde ver alan, projelerin
tletigimi ve gbriinticlighi e ilgili olarak, duruma gbre,
imzadan once bir nishasi Lehtara teslim edilen, Lehtan
baglayan titin s6zlesme hikiimleri anlammna pelir,

Internet Sitesi

www.afdfir adh AFD'nin internet sitesi veya benzeri baska
herhangi bir yedek internet sitesini ifade eder,

Stopaj Vergisi

Finansman Belgeleri kapsaminda veya bunlarla baglanuli olarak,
yapilan herhangi bir 8demenin Vergisinde uygulanan her térlii
kesinti veyva idnmeyi ifade eder,
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{n)
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EK 1B -YAPIM
“Varhklar”, meveut ve gelecekteki her tiirden miilklerd, pelirleri ve haklan igerir,

“Borelu”, “Taraf” veya “Kreditir” ile ilgili herhangi bir atif, hukuki haleflerini, izin verilen
vekillerini ve devir alan taraflan igerir,

Bir Finansman Belgesine veya baska bir belgeye veya Teminata yapilan her tirlé atf) bu
Stzlegmeye veyn tadil veya teedit edilmis veya tizeriue aveler yapilmig baska bir belgeve veya
Teminata yapilan bir atif olup varsa, Finansinan Belgelerine uygun olarak, borcun devri yoluyla
onun yerine gegen herhangi bir belgeyi icerir,

Bir “teminat”, ilgili oldugu borgtan bagimsiz her titrllt iitar, kefalet ve her titrlii teminat igerir,

“Bovglanma”, herhangi bir kisinin (is sahibi veya kefil olarak Gstlenilmis olsun), simdiki,
gelecektekl, fiili veya sarta bagh paranin Sdenmesi veya geri ddenmesine iliskin herbangi bir
yitkiimitligh anlammna gelir,

“Birlesme” Ticaret Kanununun L.236-1 ila L.236-24 maddeleri uyarinca gerceklestirilen
birlesmeyi ifade eder,

Bir “kisi”, (ayr bir tilzel kigilige sahip olup olmadigma bakilmakstzin) herhangi bir kisiyi,
sirketi, firmayi, ortakligy, trostti, hitklimeti, devlet veya devlet kwrumunu veya herhangi bir
birligi veya yukaridakilerden iki veya daha fazlasnn igeren grubu igerir,

bir “y8netmelk”, Finansman Belgelerinden herhangi biri Uzerinde veya bir Tarafin hak ve
yiikinnlilitkieri tizerinde etkisi olan, herhangi bir hitklimet, hilkiimetler aras) veya uluslar Gsrli
organ, denetim kurulusu, dilzenleyici makam, bagimsiz idari otorite, temsilcilik, baskaniik veya
bagka herhangi bir merci veya teskilatin herhangi bir boliimi tarafindan grkariinng (kanuni glice
sahip olsun veya olmasin) (bir smai veya ticari kamu kurulusu tarafindan vayinlanan herhangi
bir diizenleme dahil olmak tizere) her tiirlih mevzuat, ybnetmelik, kural, kararname, resmi
yinerge. talimat, talep, tavsiye, tneri, karar veya temel ilkeleri igerir,

Bir kanun hitkmti, degistirildigi sekliyle bu hikine yapilan bir atftr,
Aksi belirtilmedikee, giiniin saati, Paris*teki yerel saate yapilan bir atiftr,

Boliim, Madde ve Ek baghklan, sadece atf kolaylifina vonelik olmakla birlikte isbu
Stzlesmenin yorumlanmasina halef getirmez,

Aksi belirtilmedikge, isbu Sézlesme ile ilgili diger herhangi bir belgede veva ishu Sézlesme ile
baglantth olarak verilen herhangi bir ihbarda kuilamlan kelimeler ve ifadele, isbu Szlesmede
oldugu gibi, o belge veya ihbarda da ayns anlama sahip olacaktir,

Bir Temerriit Hali, gideriimemigse veya Kreditsr bununla ilgili haklarindan higbirinden feragat
etmemigse, devam ediyor sayur,

Bir Madde veya Ek’e yapilan her tirlii auf, isbu Sozlesmenin bir Maddesine veya Eki'ne
yvapilonsg bir atiftr,

Tekil ifadeler, ¢ogul ifadeleri, gogul ifadeler ise tekil ifadeleri de kapsar.
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FK 2 -PROJE TANIMI

I. Projenin amaci ve dzel hedefleri

Projenin amaci, Thrkive'nin belediye suyu sektériindeki sitrdiiritlebilir kalkinma yatirmiarim tegvik
etmektir. Proje, Antalya’da yasayan insanlarm yasam kosullarmu asafidaki yollarla ivilestirmeyi
amaglar:

1} (SO1) Lara Atiksu Arttma Tesisinin (AAT) ariima kapasitesini artirarak ve bdlgedeki gevreyi
koruyarak gergeklestirilecek hem etkili hem de siirdirtilebilir sanitasyon hizmetlerine erigimin
iyilestirilmesi, ve

2) (502) Hurma Atiksu Artma Tesisinde (AAT) antma gamuru degerlendirme linitesi tarafindan
iiretilen enerji sonucunda sanitasyon hizmetlerinin biraktifn karbon ayak izinin azaltilmasi ve
ekipmanlarm enerji performansuun artmimast,

2. Proje stratejisi ve iperigi
Toplam maliyeti 59,85 milyon Euro olan projenin tig ayrt bileseni esas alir,

¢ Bilegen 1 (B1)- Hurma Atksu Aritma Tesisi sahasinda bir antma ¢amuru geri kazanim
{initesinin ingaat- 37,85 milyon Guro)

Arifma gamurn igin bir enetji geri kazanim tinitesinin (EGU) insas1 asafidaki konulars ele alacaktir: (1)
Hurma AAT kurutma tesisinin, yetersiz ve etkin calisma ve talepte Sngdriilen artiglar icin uygun
olmayan meveut kapasitesi (150 ton/giin) (ii) artma gamurunun Hurma AAT sahasima 90 km mesafede
bulunan A.$. Cimento fabrikastna sdzlegme sartlanma uymayan {igiineii taraf isletmeler tarafindan
nakledilmesinden kaynaklanan yiiksek maliyetler ve gevresel etki. ASAT, nakliye sirasinda karstlasilan
sorunlar nedeniyle dogrudan gevreye zarar vermekicn yargilands, (iif) Tasima maliyetlerini diisiirerek
aritma camura hattindaki isletme giderferinin azaltimas- ASAT su anda giinde 500 ton ardma
gamurunun bertarafi icin yilda 2,73 milyon Euro harcamaktadir, (iv) Atiktan Enerjiye Sistemi (1 SMWh)
ve Hurma AAT nin (3,5MWh) enerji ihtiyaglarim karstlamak amaciyla yerinde enetji tiretimi yoluyvla
enerji tilketiminin azaltilimas (SMWh).

Hurma AAT sahasinda kurulmast dnerilen antma camury tesisi, gitnde 500 ton atik isleme kapasitesine
sahip olacak sekilde projelendirilecektir. ASAT, kompakt ve kullanimi kolay, NOx, SOx ve VOC gibi
tehlikeli gazlarin emisyonunu azaltma ve bu istem igin klasik bir islem olan ve islemden kaynaklanan
kitllerin geri kazantimasina olanak tanima avantajma sahip olan akiskan yatak teknolojisini kullanmak
istemektedir,

Tedarik, iki yillik igletme siiresi olan bir T'Y! sézlesmesi seklinde ofacaktir. CAPEX 35 milyon Eurg’ya
gelirken, OPEX 2,85 milyon Euro’dur,

* Bilegen 2 (B3)- Lara AAT nin aritima kapasitesinde artig- 15 milyon €

Proje, Lara AAT nin aritma kapasitesini ilave 75.000 m3/giin artiracak ve toplam kapasiteyi 150.000
m3/giin’e ¢ikaracak ve bylece 2030 yilina kadar ialepleri karsilamaya devam edecektir. Finanse edilen
teknoloji, su anda kullaniimakta olan teknolojinin aynusidir, Bu artis, turizm sezonu boyunca demogratik
zortuklari ve akiglardaki artigi kargilamak igin 475.000 niifusa esdegerdir.

AFD yapun isi szlesine modeli, tedarik siirecinde temel olarak kullanilacaktir. ALDA tarafindan ATV
sartnamelerine uygun olarak yaptinilan ve AFD ye génderilen Lara Attk Su Aritma Tesisi (AAT) icin
kapsamli projeler mevcuttur, ALDAS, yapim isi ihalesinin kurucu belgelerini olusturmak zorunda olup
islerin kontroliinden/denetiminden sorumiu olacakor,

¢ Bilegen 3 (B3)- Hurma AAT igin elektromekanik ekipman temini ve kurulumu -7M

FLil-1 20539981 8v2 g4




e

Elektromekanik ekipmanin yiiksek isletme, bakim ve enerji tiketimi maliyetleri, Hurma AAT de
elektromekanik ckipmanin temini ve kurulumunu dogrulanmaktadir. Bu bilesen, stireglerin enerji
verimiiligini ivilestirmeyi amaglar: %16 (yaklasik 360kWh) elekirik tasarrufu bekleniyor. Bu vatinm
ayni zamanda igletme maliyetlerini de azaltacaktr, AFD ekipman stzlesme modeli, tedarik siirecinde
teimel olarak kullanidacaktr.

3. Paydaglar ve caligma sekli- projenin idaresi, yénetimi ve uygulanmasi
1.1, Paydaglar

Proje sahibi ‘
ASAT, sbzlesmeden yararlanacak birineil ve imza tarafidr, Projenin uygulayan proje sahibidir.

Boren tagimaktan ve yeni ekipmanin cahigmasini saglamakean sorumlu ofacakur,

Profe Yénetimi ve Proje Yonetim Bivimi

Thale belgelerinin derlenmesi ve islerin denetimi igin ASAT, uluslararas bagisetlar larafindan finanse
edilen tim ASAT projelerinin yonetim desteginde uzmanlasnus bir isletme olan ALDA va (%4695
ASAT a aittiry baghdir. Isleri denetlemekten sorumly olmasmm yam siea, tasarnm galismalar, thale
belgelerinin derlenmesi ve satm alma prosediirlerinden de sorumle olacaktir. Sonuc ofarak hem PMU
hem de EPC gérevlerinden sorum|u olacaktir.

Saglayicdlar

Ug bilesen igin farkls bir yiklenici tayin edilecektir, BJ bileseni igin, akiskan vataklr firm prosesine
dayali aritma gamuru aritia tesislerinin msast ve isletilmesinde uluslararast deneyime sahip bir sirket
gereklidir.

3.2. Isletim prosediirit ve proje y&netimi

Odemeler, minimum 5 milyon Euro tutarmdaki déner avanslarfa belirfenir,

Fstetme mody

ASAT proje yoneticisidir. Proje. ASAT Atiksu Aritma Daire Basgkan’mn yetki ve sorumlulugunda
ytiriitillecektir, Projeyle ilgili biitce ve mali konmular, ASAT Mali Hizmetler Dairesi Baskaninip
sorumlulugunda olacakur. ALDAS Proje Yoneticisi, BOD yiinetimi, is ve ekipman tedarik sdzlesmeleri
de dahil olmak {izerc projenin yénetiminden sorumiu olacaktir.

Teknik Izleme Komitesi

ASAT Genel Midiir Yardimeisi baskanhigmdaki bir teknik izleme komitesi, koordinasyon ekibi ve
faaliyetlerin uygnlanmaginda rol alan ana ASAT yapilarini bir araya getirecek: ASAT Atiksu Antma
Daire Baskani, ASAT Atiksu Arifma Bagkan Yardimers,, ALDAS Proje Midiiri, ALDAS Taahhiit
Isteri Uzmans.

Koordinasyon ekibi, faaliyetlerin uygulanmasmnda rol alan herkesi davet edebilir.

Yiiriitme Komitesi

ASAT Genel Midiirii baskanhgmda ve Genel Mudtir Yardimcis, Mali Hizmetler Daire Baskans,
ALDAS Genel Midiird ve ALDAS Genel Miidir Yardimerst da dahil olmak iizere bir Yiriitme
Komitesi yilik olarak toplanabilir,

Teknik yardim seferberligi
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EK 3 - FINANSMAN PLANI

BOLUM I - GOSTERGE FINANSMAN PLANI
AFD tarafindan maksimum 59,85 milyon Euro'va Milyen € cinsinden tutar Yo
kadar finanse edilecek gisterge giderler
Bilegen 1- TYT Artma Camurundan Enerji Suntraline
s CAPEX 35 58,5
»  OPEX 2,85 %4, 8§
Bilesen 2 - Lara AAT Kapasite Artirnni 15 %025
Bilesen 3 - Eleltromekanik ekipman 7 Yatl7
Toplam 59. 85 %100

KISIM H- KABUL EDILEBILIR MASRAFLAR

Vergiler hari¢ tiim bilegenler yukarida listelenmistir.

Ttim bilesenler finanse edildikten sorira kalan fonlarn kullanilmas) durumunda,

diger kabul edilebilir masvaflar i¢in kalan meveut fonlarm kullaniimasin talep edip Kreditdriin vazih

iznini alabilir,

KISIM 1il- KABUL EDILEMEYEN MASRATFLAR

Her tiirlit

vergiler

GOSTERGE HARCAMA PLANI {milyon Euro olarak)

Bor¢lu Projeyle ilgili

2022 2023 2024
S27 5 Si/12.21 Si720,39
S§2/11.66 §2/10.58

Bu PLAN posterge niteliginde olup Sozlesmeyle ayni baglayres etkiye sahip degildir, Kred Cekme

tutarlar, sézlesmenin uygulanmasima ve Sozlegme hitkimlerine gdre belirlenecektir.
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EK 4- YORURLUK SARTLAR}

Agapidaki Yiirlirliik Sartlar, Borlu tarafindan teslim edilen tiim belgeler ivin olarak gegerlidir:

- teslim edilen belge asil degil fotokopi ise, asil Tasdikli fotokopisi, Kreditsre teslim edilecektir,

- taslak hali daha dnce Kreditore gonderilen ve iizerinde anlagiaya varddigr belgenin son hali,
tizerinde anlagmaya vartlan taslaktan dnemli slgiide farkh olmayacaktir,

- Daha 8nce gbnderilmeyen ve {izerinde anlasmaya varilmayan belgeler, Kreditore tarafindan
yeterli bulunacak sekilde olacaktir.

Bétiim 1 - imza Tarihinde Karsilanacak Yiiriirliik Sartian

{a) Asafidaki belgelerin Borglu tarafindan Kreditére teslimi:

(i) Borglunun Tesisine dair Tiirkiye Bakanfar Kurutu kararinin tasdikli bir sureti,

{ii) Genel Kurul Kararinn tasdikli bir sureti,

{iii) Yonetim Kurulu Kararmin tasdikli bir sureti,

{iv}  Midiirlerin veya Borglu adma Finansman Belgelerini imzalamaya usulline uygun
olarak yetkilendiritmis herhangi bir kisinin kimliginin kanits, s6z konusu kisiterin adlan
ve Kreditdr tarafindan “milsterinizi tanryin™ veya para aklamayla miicadele prosediirieri
agtsindan gerekli g6rillen diger belge veya kanttlarm,

(v) Borglunun usuline uygun olarak vetkilendirilmis bir temsilcisi tarafindan diizenlenmis
ve Borglu adina, Kredi Cekme Taleplerini ve isbu Stzlegime ile baglantili herhangi bir
sertifikay: imzalamak ve diger tiim tedbirleri almak ve/veya isbu Sozlesme kapsaminda
Borglu adina diger tiim gerekli belgeler imzalamak tizere vetkili kilmmg kisileri
listeleyen bir sertifika,

(vi) Yukanida paragraf (iv)’de belirtilen sertifikada ad gegen her kiginin imza drnegi,

(vii}  Borglunun, Kredi Tesisini kullanmasinin Belediye Kanunu'nun 68(d) Maddesi uyarinca
Borgluyu baglayan herhangi bir borglanma veya benzeri bir fimitin agimasina neden
olmayaca@imi onaylayan sertifikas:,

(vili)  Borglunun usuliine uygun olarak vetkilendirilmis bir temsilcisinin, kendisi ile ilgili
olarak yukarida swalanan belgelerin her bir suretinin dogru, eksiksiz ve tam olarak
viirtilikee oldugunu ve Imza Tarihinde gegerli oldugunu onaylayan bir sertifika,

(ix)  Bakanlik izninin tasdikli bir sureti, ve

(%) Projeyi igeren [15.01.2023] tarih ve [32074] say1h Resimi Gazetede vayimianan [2023)

EU 20539081 8v2

yilt yatirma programs.
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(b Bagunsiz bir saygm hukuk firmasi tarafindan, sekli ve igeri@i Kreditdr tarafindan yeterli
bulunacak sekilde verilen hukuki goriis taslagmn Kreditére teslimi,

(o) Isbu Stzlesme kapsaminda muaccel hale gelen ve bdenmesi gereken titm ficret ve giderlerin,
Borglu tarafindan Kreditdre Bdenmesi.

Bitiim XI- 1k Kredi Cekimine Yonelik Yiirieliik Sartlan

(a) Asafidaki belgelerin Borglu (veya uygun oldugu gekilde Garantor) tarafindan Kreditore teskimi:

(B

(i)

(i)

(iv}

Isbu Sézlesme ile baglantih olarak, uygun olduu sekilde, bu SHzlesmenin kapsaminda
yapiacak her tUrlii beyan veya tescil, depozito veya yayin gereklitikleri ve her titrlil
damga vergisi, tescil licreti veya benzeri vergilerin ddemesine dair delil,

Isbu Sézlesmenin Bakanlikta tutulan Harici Finansman Bilgi Sistemine kaydmn
yapudigini kamtlayan, Bakanlikga verilen sertifikanm Tasdikli sureti,

Isbu Teminat Sozlesmenin Bakanhkta tutulan Harici Finansman Bilgi Sistemine
kaydmun yapildigin: kanitlayan, Bakanhkea verilen sertifikanin Tasdikli sureti,

Asagidaki Teminat Belgeleri: Teminat Sozlesmesi

- Her bir Tarafga usuliine uygun olarak imzalanan her Teminat Belgesinin (her

durumda, kogullar Kreditér tarafindan kabul edilmistiry asty,

- Her bir Teminat Belgesi kapsammndaki tm yiiriirlik sartiarina dair belgelerin

testimi, ve

- Teminat Belgeleri kapsammda olusturulan Teminat ile ilgili tlim formalitelerin

yerine getirildigine dair kanit.

Yukanda belirtilen Proje Belgelerinin her biri igin:

(v)
{vi)

EUL-12653998 1 8v2

- Her bir Tarafga usuliine uygun olarak imzalanan her Proje Belgesinin Tasdikli

sureti,

- Proje Belgelerinin imzalanmas,, ifasi ve ficiincis sahslara karsi uygulanabilmesi

icin Proje Belgeleri kapsaminda gerekli olan tim formalitelerin verine
getirildigine dair kamt, ve

- Kreditdrin, herhangi bir Proje Belgesinin imzalanmas: ve ifass ve herhangi bir

Proje Belgesinde ongérillen islemler icin gerekli veya talep edilebilecegini
diigtindtigii her tiirls {znin, usuliine uygun ofarak alindigina ve séz konusu fznin
Tasdikli bir suretinin teslim edilmis olduguna dair kanit.

Yeniden finansman secenedi olmast durumunda ASAT i resimi Banka Hesap Ozeti,
& p

Proje Hesabinm proje adina agiidigin onaylayan ve énceden olmast durumunda séz
kanusu Proje Hesabi igin hesap ayrintilanini saglayan Hesap Bankasi tarafindan
dilzenlenmiy bir belge,

08




(viiy  Ilk Mali Tablolarin tasdikli bir sureti,

(vii) Isbu Bk 4 (Yarirkik Sortlarr) Kism Pde atfta bulunulan usuliine uygun olarak
imnzalanmig yasal goriisiin Kreditére teslimi.

(ix}  Proje sliresince gecici bir harcama tahmini,

(b Teminat Sozlesmesi ile ilgili olarak agagidaki belgelerin Borglu {veya uygun oldugu sekilde
Garantér) tarafindan Kreditére teslimi:

{0 Garantériin Teminat S8zlesmesini imzalamaya yetkili oldugunu dofirufayan ve
Belediye Bagkanini Teminat Sézlesmesini  akdetmek fizere atayan Teminat

Sozlegmesinin sartlarm ve Sngdrdiigil islemleri onaylayan Konsey Karannm Tasdikli
bir sureti,

(i) Belediye Baskaninm Garantdr adma Teminat Sézlegmesini veya herhangi bir igili
belgeyr imzalamamas: durumunda, asafndaki iglemberi yapmak (izere Belediye
Kanunu'nun 42, maddesi uyarmca diizenlenmis resmi belgenin Tasdikl sureti (“Yetki
Belgesi™):

- Belediye Baskan: adina belirli bir kisi veya kisilere Teminat Stziesmesi ile
Hgili her tiirlil belge ve ihbart imzalama yetkisi vermek,

- Belediye Bagkaninin ve bu kisilerin imza érneklerinin noter tasdikli suretlert,

(i) Garanti Edilen Yukamliliklerin (Teminat Stzlesmesinde tanimiandig sekilde) teminat
altma alinmasmun Belediye Kanunu’nun 68(d) Maddesi uvarinca Garantdrii baglayan
herhangi bir bor¢lanma veya benzeri bir [imitin asiimasina neden olmayacafim
onaylayan Garantdr sertifikass,

(iv)  Garantdriin Teminat S6zlesmesini valilie bildirdigi ve Konsey Kararo Biiyiiksehir
Belediyeleri Kanunu'nun 14, maddesi uyarinca kesin ve baglayici hale geldigi tarihten
itibaren yedi giin iginde valilige sundugu GarantSr tarafindan Antalya valiligine
gonderilen yazilarin TasdikH suretlert

{v) (9 Subat 2009 tarihli Kamu Finansman ve Borg Yonetimi Hakkinda Kanun ve
Yonetmelik Madde 8 uyarinca) Bakanligin Teminat Stziegmesinin ifasun onaylayan
iznin Tasdikli sureti,

{vi) GarantSriin ilgili yetkili memuru tarafindan onaylanan 31 Aralik 2021 tarihinde sona
eren mali yilt igin Garantdriin onaylh biitgesinin Tasdikli sureti,
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Bokim IN1- Hk Harcama Haricinde Tiim Kredi Cekimlerine Yanelik Yiriirlik Sartlan

Asagidaki belgelerin Borglu tarafindan Kreditore teslimi:

ELE1205399818v2

(i}

(i)

(iii)

(iv)

v)

{vi}

tgili donemde Kabul Edilebilir Masraflaria ilgili ddemenin ayrinhih dékiimi
de dahil elmak ilzere, Kredi Cekme Talebinde befirtilen avanstan hemen Snce
en az %80 Avans kullamildifini ve sondan bir evvelki Avansin %100 {iniin
kullanildigim onaylayan Borgtunun usuliine uygun olarak yetkilendirilmis bir
temsilcisi tarafindan imzalanmig bir belge,

Talep edilen Kredi Cekme ile baglantih olarak Tedarik Ydnergelerine uygun
olarak ve bunlarda tammlandig sekilde, AF D'ye dnceden saglanan tiim planlar
ve fiyat teklifleri (varsa) ile birfikte tiim sézlesmeler ve emirler,

Sekli ve igerigl Kreditdr tarafindan yererli bulunacak sekilde, igili tim
masraflarm Sdendigine dair kanit.

Hgili Kredi Cekme Tarihinde giincellenen, Proje siiresi boyunca gegici harcama
tahmini,

Kabul Edilebilir Masraflarin yan siea Proje malivetlerinin gozden gegiribniy
bir tahmini,

Madde 3.4.(h) (Kontrol- Denetleme) uyarinca hazirlanan en son yillik denetim
raporu ve ilgili Oran Sertifikas:.

)




A
G 3

EK 5A- KREDI CEKME TALEBI FORMU

[Borclunun antetli kiigids iizevine]

Kime: AGENCE FRANCAISE DE DEVELOPPEMENT

Tarih: [rarilt}

Borchinun Ad)—~ [#] tarihli [o] nuimarah Kredi Tesis Soézlesmesi

[#] numaral Kredi Cekme Talebi

Saym Baylar,

1.

S

EUL- 120339981 8v2

Bu belge, Borglu ile Kreditér arasinda akdedilen [®] taribli [®] numarali Kredi Tesis Stizlesmesi
(“Sozlesme™) ile ilgilidir. Bu belgede kullantlan bitytik harfle yazilimig ancak tantmianmamig
ketimeler ve ifadeler, kendilerine Stzlesmede atfedilen anlamlar tagryacaktr.

Bu, bir Kredi Cekme Talebidir.

Isbu belgeyle, Kreditsriin agaidaki kosullarda bir Kredi Cekimi kullandirmasm gayrt kabili
riicu talep ediyoruz.

Tutar: [e] EUR veya daha azsa Kullanilabilir Kredi,

[Faiz Orany;  [sabit/ degisken))

Faiz Oram, Sozlesme’nin 4. (Faiz) ve 5. (Fujz hesaplamosinda meydana  gelebilecek
degisiktikler) maddeleri hiikiimlerine gore belirlenecektir, Faiz Oraminm, bir Piyasa Ekran Oran
Degisiminin meydana gelmesinden sonra Kreditdr tarafindan bildiriidigi tizere, bir Gosterge
Faiz Degisimine ilaveten herhangi bir Ayarlanimig Karl referans alinarak belirlendigi durumlar
dahil olmak tizere talep edilen Kredi Cekme icin gegerli olan Faiz Ovani tarafinuza yazili olarak
bildirilecektir ve séz konusu Faiz Orans {(varsa asagidaki paragrafa tabidir)] tarafirnizdan kabu]
edilir.

Sadece Sabit Faiz Orant igin: Talep edilen Kredi Cekme igin gegerli Faiz Orani, {eyaziyla
yuzde] (% {e]) degerinden bilyiikse, séz konusu Kredi GCekme Talebini iptal etmenizi rica
edivorue,

Madde 2 4*te (Yirirlitk sartlort) belirtilen her bir kosulun, bu Kredi Cekme Talebi tarihinde
verine getirildigini ve devam eden veya meydana gelmesi olasi hichir Temerrit Halinin
olmadigini onaylarz. Kredi Cekme Tarihinde veya Gneesinde yukarida belirtilen kosullardan
herhangi birl yerine getirilmezse, durumu Kreditére derhal bildinmeyi kabu} ederiz.

Bu Kredi Cekme gelirleri asagidaki banka hesabma yatirdmahda:

(a) {Borelunun| Ads; [»]
(k) [Borglunun] Adresi: io]
{c) IBAN Hesap Numaras:: je]
(d) SWIFT Numarasi: [9]

(e) Borglunun] Banka Adi ve Adresi: fe]

)




(f) {Euro diginda bir para birimi ise] |[e]
Borglhunun  bankasmm  islemini
gerpeklestiren muhabir banka ve
hesap numarast:

7. Bu Kredi Cekme Talebi, gayrt kabili rlicudur.

3. Bu Kredi Cekme Talebine, Sozlesme, Madde 2.1'de (Yiririik sartlors) belirtilen tim itgili
milstenit belgeleri ekledik:
[Miistenit belgelerin listesi]

Sayglarimizla,

................................................................

Borglunun imza vetkilisi
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EK 5B- KREDI CEKME VE ORANIN ONAY FORMU

[Agence Francaise de Développement sirketinin antetli kigrd iizerinef

Kime: |Borgiu}

Tarih; |e]

Ref:

{e] tarihli {®] numarali Kredi Cekme Talebi

Bor¢lunun Adi - [e] tarilili [®] numaral Kredi Tesis Sézlesmesi

[#] numarals Kredi Cekiminin Onay

Sayms Baylar,

L.

2,

3.
PN

Bu beige, Borghu ile Kreditsr arasinda akdedilen [e] tarihli [®] numaral Kredi Tesis Sozlesmesi
(“Sbalesme”) ile ilgilidir. Bu belgede kullamlan bivik harfle yaziloms ancak tanimlanmmans
kelimeler ve ifadeler, kendilerine Sézlesmede atfedilen antamlart tagiyacaktir.

[#] tarihli bir Kredi Cekme Talebi ile, Borglu, Kreditérden, Sézlegmenin hitkiim ve kosuifarina
uygun olarak (@] EUR tutarmda bir Kredi Cekimi kullandirmasini talep etmistir,

Kredi Cekme Talebinize istinaden kullanima sunulan Kredi Cekimi asagrdaki gibidir:

¢ Tutar: [syaznvle tutar) ((#})

® Gegerli faiz oranw: alti aylik EURIBOR (yilitk % [#]'ve esit) ve Kar toplamina esit,
yillik [eyaziyla yiizde] (% [])

® Genel efektif oran (alti (6) aylik bir siire icin: feyaznila yiisde) (% [o])

e Genel efektif oran (ydlik): [eyaziyla yizde] (% [e])

s Kredi Cekme Tarihi: [o]

Sadece kredi Sabit Faiz Orani igin:

Yalruzea bilgi amaghdir;

U Oran Belirleme Tarihi: {o]

s Sabit Referans Kur: yithk [eyaziyle yizde] (% [@])
® Endeks Orani: [eyazivia yiizde] (Y [#])

® Oran Belirleme Tarihindeki Endeks Orans: [e),

Yukanda verilen Faiz Oranin, Sézlesmenin Madde 4.1.3¢i) (Degdisken Fuaiz Ovaniy ve 5.2 (Pivasa
Ekran Qraninm Degisimi) hitkiimlerine gore degisiklik gosterebilecegi belirtiimekiedir,

Saygdarumizla,

.........................................................

Agence Frangaise de Développement imza Yetkilisi
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EK 5C- DONUSUM TALEBI FORMU

[Borclunun antetli kiigids iizerine]

Kime: AGENCE FRANCAISE DE DEVELOPPEMENT

Tarik: {tarilt]

Borglunun Ads - [e] tarihli [ @] numarali Kredi Tesis Sozlesmesi

fe] numaral Oran Déniisiim Talebi

Saymn Baylar,

1.

il

Bu belge, Borglu ile Kreditér arasinda akdedilen | ] tarihli [ ] numarali Kredi Tesis Stzlesmesi
(“Stzlegme”) ile ilgilidir. Bu belgede kullamlan biivik harfle vazlmig ancak tanimlanmamis
kelimeler ve ifadeler, kendilerine Stzlegmede atfedilen anlamiar tasiyacaktir,

Stzlesme Madde 4.1.3 (Degisken Faiz Oranmdan Sabit Faiz Orewima Déniistin) uyarinea,
asafidaki Kredi Cekimleri i¢in Degisken Faiz Oranmi,

s [&redi Cekimierinin listesi]
Stztegme hiikiimlerine uygun olarak sabit bir Faiz Oranma déniistiirmenizi rica ederiz.

Bu oran donlstirme talebi, gegerli sabit Faiz Oran [yazvlo viizde] [%e] oranmi asarsa,
hiikiimsiiz say1lacaktir.

Saygilarimizla,

.........................................................

Borglunun imza vetkilisi
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EK 5D- ORAN DONUSUM ONAY FORMU
[Agence Frangaise de Développement givketinin antetli kigeds fizerine]

Kime: [Borglu]

Tarih: [e]

Ref: [¢] tarihli [¢] numaral Oran Diniigiim Talebi

Borglunun Adi - | @] tarihli [e] numaral; Kredi Tesis Sozlesmest

[#] numaral: Oran Déniisinn Onay

Saym Baylar,

KONU: Degigken Faiz Oranmdan Sabit Faiz Oranma Doniisiim

i, Bu belge, Borglu ile Kreditdr arasinda akdedilen ] tarihli [#] numarah Kredi Tesis Sézlesmesi
(“Sozleyme™) ile ilgilidir, Bu belgede kullamilan biiylik harfle yazlmis ancak tanimlanmamis
kelimeler ve ifadeler, kendilerine Sozlesmede atfedilen anlamlar: tasiyacaknir,

2. Bu belge, ayrica [#] tarihli Oran Dinistiirme Talebinizle ilgilidir, Sozlesme Madde 4.1,3
(Degisken Faiz Oranimdan Sabit Faiz Orammna Déniigtim) uyarinca testim edilen Oran Doniigtim
Talebinizde belirtilen Kredi Cekimieri igin gegerli sabit Faiz Oranmin,

° Yullik (@] %) oldugunu onaylaniz.

3 Madde 4.1.1.(ijuyarinca hesaplanan bu sabit Faiz Oran, [8] (yiiriirlik tarihi) tarihinden
itibaren Oran Dontistim Talebinizde belirtilen Kredi Cekimleri icin gegerhi olacaktir,

4, Ayrica, Kredi Tesisinin yillik genel efektif oranmn % [®7 oldugu tarafiniza bildirilir.
Saygilanmizla,

................................................................

Agence Frangaise de Développement Yetkili Temsileisi
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- FK 5E MALI ORANLARIN HESAPLANMASINA DAIR YONTEM

Madde 11.11 (Mali oranlar) uyarinca, 2622-2023 yillan diginda, Borghu her zaman, (i) Borg Cevirme
Kapasite Oraninin (BCKO) Isletme Bakiyesine orant 1,3'ten az olmayacak gekilde, (ii) Net Mali
Borglanmamn [sletme Bakivesine oram 5°ten yiiksek ofmamak kaydiyla koruyacaktir,

2022-2023 yllars igin, Borglu her zaman, (i) Borg Cevirme Kapasite Oranmm (BCKO) isletme
Bakivesine orans 1,1 ten az olmayacak sekilde mtmayt (ii} Net Mali Borglanmanm Isletme Bakiyesine
orant 7'ten vitksek olmamak kaydivla korumay1 taahhiit eder.

Net Mali Borglanma, [sletme Bakiyesi ve Borg Cevirme Kapasite Orani hesaplama yuntemi, asadida

agtklanmmistir:
Agiklama Biltge Kodu Referans / Hesaplama

Net Mali Bor¢lanma - X

Uzun vadeli i¢ finansai borg 400, 403 A
Uzun vadeli dis finansal borg 410 B
K.isa vadeli i¢ fimansal borg 300, 303 C
Kisa vadeli dig finansal borg 310 D
Eksi: Nakit bakiye 10 F

NET MALI BORCLANMA- X

X= A+B+C+D-F

ig!etme Bakivesi

Toplam Kazangiar BOO-1,3,4,56 8,9 p
Elksi:
Proje Yardunlar 300-4 r
Varlik Satislan 800-6 5
Tgletme Gelirleri- A A= peres
830-1,2,3,4,5,6,7,
Toplam masraflar b t
Eksi:
Faiz giderleri 830 -4 u
Sermaye Giderleri 830 -6/830-1.7/830-3.8 v
Sermaye Aktarunlar 830-7 w
Borg verme §30-8 X

Isietme Giderleri - B

B = t-g-v-w-x

BRUT ISLETME BAKIYESI - Y Y= A-B
ISLETME BAKIYESI - ¥* Y'=Y-u
NET BAKIYE-Z Z=Y*1
Bare Cevirme Kanasite Oram
| Borg Cevirme — D (herhangi bir maii yilda) D= 1+IH
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Agiklama
Anapara
Faiz
Diger mali licretler
Varsayilan hesaplama yitr = n

Biitce Kodu

Referans / Hesaplama
I
it {(=u)
111

Net Mali Borglanmanin Isletme Bakiyesine Oram

Xy

Borg Cevirme Kapasite Orang

Y/D

{SLETME BAKIYESI Herhangi bir il igin nakit olarak,

(+) igletme gelirlerinin

(~) isletme giderlerinin (faiz giderleri dahil) toplamnu ifade eder.

Eskime pay1 ve amoriisman tahsisallarmu ve karsithiklaroun yam
stra net doviz kayiplart veya kazanglanna dahil edilmemistir,

NET BAKIYE Herhangi bir yil igin nakit olarak,

(-+} Isletme Bakiyesinin
{-} Anapara Geri Odemesinin toplanun ifade eder,

BORC CEVIRME Belirli bir siire igin, (i) herbangi bir Mali Borglanma ve vadesi gefen
tiim masraflar, faizler ve feretlerin ve (i) belirkh bir donemde
Borglunun orfa ve uzun vadelt Mali Borglamma kapsamma giren
anapara geri Sdemelerin toplamim ifade eder.

BORC {:‘EViRME Belirli bir siiye icin, Britt isletne bakiyesinin (faizler harig) Borg
KAPASITE ORANININ Cevirmeye karsihik nakit bazda oranim ifade eder.

(BCKO)
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EK 5F- ORAN SERTIFIKASI FORMU

[Bor¢harnm antetli kd@udr jizerinef

Kime: Kreditdr olarak, Agence Frangaise de Développement

Kimden:
Tarih: [@]

Saym Baylar,

{Borglu]

Borglunun Adi — [#] tarihli [e] numarali Kredi Tesis Stzlesmesi (“Stzlegme™)

1. Bu belge, Sozlesme ile ilgilidir. Bu belge, bir Oran Sertifikasidir, Bu belgede kullanidan buyiik
harfle vazilmg ancak tanunlanmamsg kelimeler ve ifadeler, kendilerine Sozlegmede atfedilen
anlamlar tagrvacaktir,

| o]

Bu Oran Sertifikast tarihinde [Borclunun] Sézlegme Madde 11,11 de (Mali oraniar) belirtilen

oranfara uygun oldugunu teyit ederiz, yani:

2022-2023 yilar diginda, herhangi bir zamanda:

(a)
{b)

Bor¢ Cevirme Kapasite Oramnun (BCKO) Isletine Bakivesine orani 1.3ten az degildir,

Mali Borclanman [sletme Bakivesine oram 7'ten yilksek degildir,

2022-2023 willan igin, Borghy,

() Borg Cevirme Kapasite Oranmin (BCKO) lsletme Bakiyesine orant 1.1'ten az
almayacak sekilde tutmay
(i)  Net Mali Borglanmanm Isletme Bakiyesine oram 7'ten viksek olmamak kaydiyia
korumayi taahlviit eder.
3 Yukarida verilen oranlarin hesaplama detaylart bu belgeye eklenmistir.
4, Borglunun taahhiitlerini thial etmesine neden olabilecck, $ozlegmenin asagidaki maddelerinde

actkiananiar dahil ancak bunfarla sineli olmaksizin, highir olay veya durumun olugmadidy
tarafimizdan teyit edilir.

18] Kurumsal Varlik

t1.2  Kanun ve yonetmeliklere ayguniuk
11.5  Borglunun Faaliyetleri

11.6  Varliklann Ayrilmas

1110 Mali Borglanma

11.12  Ek Finansmanlar

11.13  Esgit Temel

11.14  Teminat

11.19  Projenin uygulanmas:

11.20  Fonlarin Kaynag, Yolsuzluk, Dolanditiciiik Bylemleri ve Rekabeti Onleyici
Uygulamalan

{[Varsa, borclunun harici dereceiendirme sertifikasin ckleyin]

{Bu sertifikann tarihinde, {BorcluP nun derecelendirmesinin [[ @) / asadwdaki [ 8] gibi] degistirildigi
tarafimizdan onaylanir,

EUI-120339981 8v2
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3. [Devam eden Higbir Temetriit Halinin olmadi@ tarafimizdan onaylanr. |
Savglanmzia,

........... P T T LR LT Y TR LI PE IRR LR PR PO PYTY PYS

Borglunun imza yetkilisi

[Yasal Denetgiler ile tizerinde anlagmaya vartlan sertifika formunu ekleyin]Hesabina ve adma:

[Borclunun Denetgileri)
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EK 7- Cevresel ve Sosyal Taahhilt Plam

.

Borglu, Projenin Cevresel ve Sosyal Standartiara (CSS) uygun sekilde yiirititimesi amaciyla
énemii tedbirleri alacak olup gerekli adimlart atacaktir. Bu Cevresel ve Sosyal Taahhitt Plant
{CSTP), her biri igin zamanlamamn yam swa, her tirlil Snemli tedbir ve adunlan, belirli belge
ve plant belirler,

Borglu ayrica, ESF kapsamnda gerekli olan ve bu CSP’de bahsedilen Cevresel ve Sosyal
Yonetim Planlan (CSYP), Yeniden Yerlegtirme Eylem Planlarn (YYEP), Yerli Halk Planlan
{YHP) ve Paydag Katilim Planlar (PKP) gibi diger C&S belgelerinin hitktimlerine ve bu C&S
belgelerinde belirtilen zaman gizelgelerine de uyacakir.

Bu CSTP de belirtiten 6nemli tedbirlerin alinmas: ve adunfarin atilmasi, CSTP ve vasal anlasma
kogullart geregince, Kreditér tarafindan izlenecek ve Kreditore bildirilecek ve bu projenin
uygulanmast boyunca Gnemli tedbirlerin ve adimlarm ilerlemesini ve tamamlanmasm:
denetleyip degerfendirecektir,

Kreditér ve Borglu tarafindan kararfagtinidign sekilde, bu CSTP, Proje degisikliklerinin ve
Ongorillemeyen  kogullarin vyarlanabiliv yOnetimini yansitmak veya CSTP kapsaminda
yliriitlilen Projenin ifasmum degerlendirmesine yanit olarak Projenin uygulanmast swrasinda
zaman zaman revize edilebilir, Bu gibi durumlarda, Borglu, Kreditdr ile degisillikier lizerinde
anlagmaya varacak ve CSTP bu deisiklikleri yansitacak sekilde giincelleyecektir. CSTP
lizerinde yapilacak degisikliklere iligkin mutabakat, Kreditsr ve Bor¢hu arasinda imzalanacak
yazili bir belge takasi yoluyla belgelenceektir. Borglu, giincellenmis CSTP’yi derhal
agiklayacaktir.

Proje defisikliklerinin, Sngériilemeyen kosullarm veya Projenin ifasiawmn, Proje uygulamas
sirasinda meydana gelebilecek visklerde ve etkilerde degisikliklere neden oldugu durumlarda,
Borglu, gerekirse, bu tiir riskieri ve etkilerini azaltmak amaciyla eylem ve tedbirferi uygulamak
zere ¢k fonlar saglavacaktir,
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EK 8- PROJE GOSTERGELERI TAKIP RAPORU FORMU

T: 150,000 m3/glin

Tasarruf edilen
enerji hacmi

B:0
T:3.24 MW

Sera gaz:
entisyonlarmm
azaltiimasi

B: 1,780 t CO2/an

T:- 17500 «CO2/an

Amag Antalya’da Sanitasyon B: %70 yeterti
yasayan hizmetlerine
insanlarin yagam | iliskin T: %90 yeterli Onaylanacak
 tkosullarin memnuniyet
Uzun vadeli | jyilestirme anketi
hedef
, SO: Sanitasyon | Yeni aritma Enert Gen
Ozel o T ‘ Kazamm
hizmetine camury aritma B:0 oL
amaclar o L Unitesi
erisimi artirma | kapasitesi- yakma PN
diizgiin bir
3O Bélgenin sekilde
Sorg gevresini T: 500T/glin cahistirihyo
koruma
S03: Hurma Gu\ffx_lh bir sekilde
AAT nin enerji y&i_n'uizlen
wy sanitasyon B: 1,3 M abone
titketimini A : _
] hizmetine erisimi
azaltma -
olan kigl sayist
SO4: Yakma
teknolojist
etrafinda -
L anasi I: 1.5 M abone
apasite
olugturma
SOS5: Biyolojik
cesitlilik ve ‘
cinsiyet Kag kadin B: 676,000
AN arasimdan
etkilerini
ivilestirme
T: 780,000
Lara AAT de yeni ASAT faaliyet
atik su aritma B: 75,000m3/giin | APOTL—
kapasitesi Proje izleme
olusturuldu raporu
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Kapasite
artirinndan
yararlanan vapi
$ayisl

B: 2 (Aldas + ASAT)

T:4

(ASAT+ALDAS+2

yiklenici ve tageron}

Proje sayesinde
yaratilan istihdam
sayist

B3: 98 (igletme)

T: 300 (yapim) 52

(isletme)

Beklenen
bagarilar

Crkn

Ri: Aridma
camurundan
enerji gert
kazanmu

Uretilen enerji

B:
biyometanizasyondan
TBC{0)

T:+35MHW

R2: Antilnug
attk su

Islenen atik su

B : 75.000m3/gtin
T 150,000 m3/glin

hacminde artiy 475,000 kisileq
R3: ASAT igin
maliyet Tasarruf edilen€ |B: 0
tasarrafu
SME
R4: Insan Proje savesinde
kaynaklariran | yaratilan istihdam | B: 98 (isletme)
gelistirmesi sayist
12300 (yapirm) 150
(isletme)
ASAT/ALDAS
cahisantannm B:0
aldifny egitim sayist
T 10
R35: Projenin ) .
bivocesitlilik ﬁ‘ilffijg%-m B : 10 adet portakal
ethisini yOeesl g agact

ivilestirilmesi

tyilestirilmesi ve

ELI-120539981 8v2

T : 300 adet sedir
agacy, 70 adet
portakal agaci
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ASAT faaliyet
rapory -
Proje izleme
raport




R6: ASAT ta
kadmlarn
temsilinin ve
yonetim
pozisyonunun
ipilestiriimesi

ASAT bimyesinde | g. 373
istihdam edilen R
kadin sayis
T:410
Y éneticl B: 9
ozisyonundaki
passyonIEE 12

kadin savisi

EUI-E203399818v2

86




LT,

iy

EK 9- KREDITORUN KEND{ INTERNET SITESINDE (OZELLIKLE ACIK VERI

PLATFORMUNDA) ACIKLAMAYA ACIKCA YETKILI OLDUGU BILGILER

1. Projeve ait bilgiler,

AFD kitabindaki say1 ve isim,
Agiklama,

Istetme sektori,

Uygulama yeri,

Beklenen proje baslangie tarihi,
Beklenen Teknik Bitirme Tarihi,

Alttayda bir giincellenen uygulama durumu,

Projenin finansmanima iligkin bilgiler,

Finansman tiril (kredi, hibe, ortak finansman, devredilen fonlar),
Kredi Tesisi anapara tutars,

Yitlik olarak gekilen toplam mikiar,

Ug yillik bazda planlanan Kredi Cekme miktarlari, ve

Cekilmis olan Kredi Tesis miktart (Projenin uygulanmass ilerledikee gimcellenir).

Diger bilgiler,

- Bu Ek"e iligik islem bilgileri bildirimi,

Icerigi Madde 11.21°de “Projenin Degerlendirmesi” tamumlanan Proje degerlendirmesinin dzeti,
) & i £
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EK 10- BORCLUNUN ES SIKAYET-YONETIM MEKANIZMASINA DAIR USUL
KURALLARIYLA BAGLANTILI OLARAK ACIKLANMASINA iZIN VERDIGI CEVRESEL
VE SOSYAL BELGELERIN AYRINTILI OLMAYAN LIiSTESI

- Qevresel ve Sosyal Etki Degerlendirmesi (CSED)
- Gevresel ve Sosyal Yonetim Pla (CSYP)

- Cevresel ve Sosyal izleme raporfarindan bélimler
- Cinsiyet temeli

- Biyogesitlilik temeli

EUI- 12053908 | Bv2 88




EK 11- BIYOCESITLILIK VERI PAYLASIMI

Verinin mahiyeti

Bu Stzlesmenin Biyogesitlilik Veri Paylagimi maddesinin kapsadi@ biyogesitlilik verifer, Projeye
ayriimig doga bilimleri saha envanterlerinin bir parcasi olarak toplanan, flora ve faunaya ait gdziem
verileridir. Bu veriler, gbrsel gbzlemlerden, isitsel gozlemlerden, kayitlardan ve hatta toplanan
numanelerden kaynakianabilir,

Yaymlanan her veri 6gesi, en azindan gbzlem tiell, cins kategorisinin bilimsel adi ve gbziemin tarihi ve
veri ile ilgili bilgileri icerecekiir,

Veriler hassas kabul edilmedikge, gdzlemler, sahada toplanantarta ayns konum dogrulugu kullanilarak
yaymlanacakire,

Hassas kabul edilebilecek veriler, 9zellikle, numunelerin kasith olarak kaldirlmas) veya yok edilmesi
nedeniyle yerel niifus iginde yagamian tehdit altnda olan blgesel fauna ve flora gozlemleridir. Veri
saglayict bilingli ofarak stzde hassas tiirler i¢in konum ayrintilarinm dogrulugunu azaltacaktir,

Konum detaylarinin azaltilmass, tiirlerin hassasiyetine uygun hale getirilecektir, bdylece ilgili tirlerin
popiilasyoniars zerinde daha fazla basks riskini dnleyecektir.

Veri paylagimi igin prosediirler

Projenin biyogesitlilik verileri www.gbif.org adresindeki KBDT gercevesi kullamlarak yaymlanacaktsr.

Verilerin toplandigr Proje ile ilgili bilgiler, KBDT nin gerektirdigi zorunlu meta verilere ek olarak
saglanacaktir. Proje’nin kisa bir tamminm ardwdan. Ajans da dahil olmak tizere yiiklenici ve fon
saglayicilarin isimleri yer alacaktir,

Veri kullanunuyta ilgili kosullara gelince, veri saglaywcist en az kisitlayicr iki hak diizeyinden birini
segmelidir: yani, bu: Creative Commons Lisansi (CC-BY) igin Kamuya Acik Alana Egdeger Lisans
{Cc)

Bu  Ek’e ilaveten, Yiiklenici ve ortak yiiklenicileri, Ajans tarafindan  yayinlanan ve
https:!/www.afd,fr/enfressourcesldatasinaturewpmcticaLrecommendations-gui.de-publishingwprimary-
biodiversity-data adresinden indirilebilen Biyogesitlilik Verilerinin Yaymlanmasma Hiskin Pratik
Tavsiyeler Rehberine glivenebilir.
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AFD AGREEMENT N° CTR1084 81K

DRAFT VERSION

CREDIT FACILITY AGREEMENT

dated as of {=], 2022
between
AGENCE FRANCAISE DE DEVELOPPEMENT
The Lender
and

ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGTU (“ASAT™

The Borrower
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CREDIT FACILITY AGREEMENT

BETWEEN ;

(1)

AND

2

ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGU (*ASAT”), a municipal water
and wastewater administration incorporated under the laws of Turkey, as affiliated entity to
Antalya Metropolitan Municipality, with registered office at Fabrikalar Mahallesi Dumlupinar
Bly. Yanyolu No:3, 07090 Kepez, ANTALY A, and represented by Mr. Ibrahim KURT, in his
capacity as General Manager of ASAT, who is duly authorised to sign this Agreement,

{(“ASAT” or the “Borrower™) ;

AGENCE FRANCAISE DE DEVELOPPEMENT, a French public entity (drablissement
public) governed by French law, with registered office at 5. Rue Roland Barthes, 75598 Paris
Cedex 12, France, registered with the Trade and Companics Register of Paris under number 775
665 599, represented by Marine KARCHER, in her capacity as the Deputy Country Director for
Turkey, who is duly authorised to sign this Agreement,

(“AED” or the “Lender™;

{Hereinafier jointly referred to as the “Parties™ and each a “Party’);

WHEREAS :

(A)

(B)

(C)

The Borrower intends to construct a sewage sludge waste o energy plant in the site of the waste
water treatment plant of Hurma, the capacity extension of the Lara waste water treatment plant
in Antalya as well as invest in equipment to improve the energy efficiency of the process, (the
“Project”™), as described further in Schedule 2 (Project Description).

The Borrower has requested that the Lender makes a facility available for the purposes of
financing and refinancing the Project in full,

Pursuant to a resolution n® €20220236 of the Committee for Operations Abroad dated May 18,
2022, the Lendor has agreed to make the Fagility available to the Borrower pursuant to the terms
and conditions of this Agreement,
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IT IS AGREED as follows:

2.1

2.2

2.4

DEFINITIONS AND INTERPRETATION
Definitions

Capitalised words and expressions used in this Agreement {(including those appearing in the
recitals above and in the Schedules) shall have the meaning given to them in Schedule 1A
(Definitions), except as otherwise provided in this Agreement,

Interpretation

Words and expressions used in this Agreement shall be construed pursuant to the provisions of
Schedule 113 (Construction), unless the confrary intention appears.

FACILITY, PURPOSE AND CONIMTIONS OF UTHLISATION

Faciity

Subject to the terms of the Financing Documents, the Lender makes available to the Borrower
a Facility in a maximum aggregate amount of fifty-nine million and eight hundred fifty thousand
Ewros (EUR 59,850,000).

Purpose

The Borrower shall apply all amounts borrowed by it under this Facility exclusively towards
financing and/or refinancing Eligible Expenses, excluding Taxes, in accordance with the
Project’s description as set out in Schedule 2 (Project Description) and the Financing Plan set
out in Schedule 3 (Financing Plan).

Monitoring

The Lender cannot be held responsible for the use of any amount borrowed which is nat in
accordance with the provisions of this Agreement.

Conditions precedent

{a) No fater than the Signing Date, the Borrower shall provide to the Lender aii of the
documents set out in Pait | of Schedule 4 (Conditiony Precedent).

1) A Drawdown Request may not be delivered 1o the Lender unless:

{h in the case of the first Drawdown, the Lender has received all of the documents
as listed in Paet I of Schedule 4 (Conditions Precedent) in form and substance
satisfactory to the Lender and has notified the Borrower upon being so satisfied;

(i) in the case of any subsequent Drawdown, the Lender has received all of the
documents set out in Part Hata! Bagvure kaynafi bulunamadi. of Schedule
4 (Conditions Precedent) in form and substance satistactory to the Lender and
has notified the Borrower upon being so satisfied: and

(it)  on the date of the Drawdown Request and on the proposed Drawdown Date for
the relevant Drawdown, no Paymem Systems Disruption Event has oceurred
and the conditions set out in this Agreement have been fulfilled, including:
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{4} no Event of Default is continuing or would result from the proposed
Drawdown;

(23 the Drawdown Request has been made in accordance with the terms of
Clause 3.2 (Drawdown request);

(3) each representation given by the Borrower in relation to Clause 10
(Representations ancd wayranties) is irue; and

{4) the previous Advance was used in accordance with this Agreement.

DRAWDOWN OF FUNDS

Drawdown amounts

The Facility will be made available to the Borrower during the Availability Period, in ane or
several Drawdowns, provided that the amount of such Drawdown(s) does not exceed the
Available Credit and the number of Drawdowns does not exceed twelve (12).

The amount of the proposed Drawdown shail be a minimum of tive million Euros (EUR
5,060,000) or an amount equal to the Available Credit if such amount is less than five million
BEuros (EUR 5,000,000).

Drawdown request

Provided that the conditions set out in Clause 2.4(b)(ii) (Conditions precedent) arc satisfied. the
Borrower may draw on the Facility by delivery to the Lender of a duly completed Drawdown
Request, Each Drawdown Request shall be delivered by the Borrower to the AFD Agency
Director at the address specified in Clause 16.1 (In writing and addresses).

Each Drawdown Request is irrevocable and will be regarded as having been duly completed if:

(a) the Drawdown Request is substantially in the form set out in Schedule SA (Form of
Drawdown Request);

by the Drawdown Request is received by the Lender at the latest fifteen (15) Business Days
prior to the Deadhine for Drawdown;

{c) the proposed Drawdown Date is 2 Business Day failing within the Availability Period;
{(d) the amount of the Drawdown complies with Clause 3.1 (Drawdown amowuntsy. and

(&) all of the documents set out in Part 1T and/or Part Hata! Bagvura kaynag bulunamad,
of Schedule 4 (Conditions Precedent for the purposes of the Drawdown are attached
to the Diawdown Request, comply with the abovementioned Schedule and with the
requirements of Clause 3.4 (Payment mechanics), and are in form and substance
satisfactory fo the Lender.

Any documentary evidence, such as bills or paid invoices, shall include the reference number
and date of the relevant payment order. The Barrower undertakes to keep possession of the
original documentary evidence, to make such evidence available to the Lender at any time and
to provide the Lender with Certified copies or duplicates of such gvidence as the Lender may
request.
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3.3

3.4

Payment completion

Subject to Clause 14.7 (Paypment Systems Disruption), if each of the conditions set out in Clause
2A(b) (Conditions precedent) of this Agreement has been met, the Lender shall make 4
requested Drawdown available to the Borrower not later than the Drawdown Date.

The Lender shall provide the Borrower with a letter of Drawdown confirmation substantially in
the form st out in Schedule 3B (Form of confirmation of drawdown and rare).

Payment mechanics

347 Renewable Advances

All Drawdowns shall be made available by the Lender in the form of advances (“Advance(s)”)
paid into the Eligible Expenses Financing Account of the Project (as defined below).

In respect of cach Drawdown except the first Drawdown in the case it may be, the funds shall
be made available in accordance with one of the following terms:

{a) Opening of the Eligible Expenses Financing Account

The Borrower shall maintain an account, with an Acceptable Bank (the “Account
Bank?), for the sole purpose of (i) receipt of the proceeds of a Drawdown; and (ii)
payment of the Eligible Expenses.

The Borrower hereby undertakes to waive, and procure that the Account Bank waives,
any right of set-oft such party may have in respect of the Eligible Expenses Financing
Account and any other account opened in the nare of the Borrower at the Account
Bank, or against any other debt of the Borrower,

In the event that the Account Bank ceases to be an Acceptable Bank, the Lender may
instruct the Borrower to replace the Account Bank with an Acceptable Bank. The
Borrower hereby undertakes to replace the Account Bank promptly at its own cost
immediately upon the Lender’s first demand.

(b} Initial Advance

Provided that the conditions set out in Clause 2.4 (Conditions precedent) have been
satisfied, the Lender shall pay an initial Advance of at least five million Euros (EUR
5,000,000) to the Eligible Expenses Financing Account.

(¢} Additional Advances

Additional Advances will be paid to the Eligible Expenses Financing Account subject
to the conditions set out in Clause 2.4 (Conditions precedent) being satisfied.

{d) Final Advance
Unless the Lender agrees otherwise, the final Advance shall be paid in accordance with
the same conditions as the other Advances and, if applicable, shail take into account
any change in the financing plan of the Project, as agreed between the Parties.

{e) Justification for use of Advances

The Borrower agrees:

(1) to deliver to the Lender no later than the Deadline for Use of Funds, a certificate
signed by an authorised signatory of the Borrower cettifying that one hundred
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per cent. {100%) of both the penultimate Advance and the final Advance have
been used and providing a detailed breakdown of the sums paid in respect of
the Eligible Expenses for the Project in the relevant period; and

(i1) to include the Eligible Expenses Financing Account (“the project account™ in
the financial perimeter of the ASAT audited by the Court of Accounts
{Saywstay) or other public anditor on an annual basis wntil the full
implementation of the Project. The Lender reserves the right to appoint an
independent and reputable auditing firm to verify that all amounts drawn under
the Facility and paid into the Eligible Expenses Financing Account have been
used in accordance with the terms and conditions of this Agreement. All audit
costs borne by the Lender shall be repaid by the Borrower wpon invoices.

Applicable exchangs rate

If any Eligibie Expenses are denominated in a currency other than Euro, the Borrower
shall convert the invoice amount into the equivalent amount in Euros using the
exchange rate for the relevant currency applied by the central bank of the country of the
relevant currency on the payment date of the relevant invoice.

Deadline for Use of Funds

The Borrower agrees that all funds paid in the form of Advances shall be used in respect
of Eligible Expenses in full no later than the Deadline for Use of Funds.

Control — audit

The Borrower agrees that antii the full implementation of the Project, the Project
Account shall be included in the financial perimeter of ASAT audited by the Court of
Accounts (Sayistay} or other public auditor on an annual basis. The audit reports of
ASAT shall be made available to the Lender no later than ten (10) months following
the end of each fiscal year.

During the Drawdown Period, the Lender may carry out, or procure that a third party
carries out on its behalf and at the cost of the Borrower, random inspections rather than
systematic control of documentary evidence. AFD shall have the possibility 1o order an
additional independent audit of the audit conducted by the public auditor if it evidences
an irregularity. Failure to justify the use of Advances by the Deadline for Use of Funds

The Lender may request that the Borrower repays all amounts in respeet of which
utilisation has not been duly or sufficiently justified, together with all other sums
standing to the credit of the Eligible Expenses Financing Account on the Deadline for
Use of Funds. The Borrower shall repay such amounts to the Lender within twenty {20)
catendar days of receipt of such notification from the Lender, Any repayment by the
Borrower under this Clause shall be treated as a mandatory prepayment in accordance
with the provisions of Clause 8.2 (Mandatory prepeyment).

Retention of documents

Documentary evidence and other documents in connection with the Eligible Expenses
Financing Account and utilisation of the Advances shall be retained by the Borrower
for a period of ten (10) vears from the Drawdown Date of the final Advance.

The Borrower undertakes to deliver such documentary evidence and other dociments

to the Lender or to any auditing firm appointed by the Lender, upon the Lender’s
request.
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Deadline for the first Drawdown

The first Drawdown shall occur at the latest on the expiry date of a twenty-four (24) month
period from approval of the Facility by the competent organs of the Lender, as mentioned in
paragraph () of the Recitals.

If the first Drawdown does not oceur in the above-mentioned period, the Lender may cancel the
Facility in accordance with Clause 8.4 (b){(Cancellution by the Lender).

The deadline for the first Drawdown may not be postponed without the prior consent of the
Lender,

Any postponement of the deadline for the first Drawdown will be (i} subject to new financial
conditions applicable to Drawdowns and (i) formalized in writing between the Parties.

Beadline for Drawdown of the Funds

The full drawdown of the Facility shall occur at the latest on the Deadline for Drawdown,

If the full drawdown does not occur by the above-mentioned date, the Lender may cancel the
Facility in accordance with Clause 8.4 (Cancellation by the Lender).

The Deadline for Drawdown may not be postponed without the prior consent of the Lender.

Any postponement of the Deadline for Drawdown will be (i) subject to new financial conditions
applicable to Drawdowns of the Available Credit and (i) formalized 10 writing between ihe
Parties.

INTEREST

interest Rate

4.1.1  Selection of Interest Rate

For each Drawdown, the Borrower may select a fixed Interest Rate or a floating Interest
Rate which shall apply to the amount set out in the relevant Drawdown Regquest by
delivering to the Lender & Drawdown Requesi substantially in the form set out in
Schedule SA (Form of Drawdown Reguest), stating the selected Interest Rate, i.e., fixed
or floating, subject to the following conditions:

{1} Floating Interest Rate
The Borrower may select a floating Interest Rate, which shall be the percentage

eate per annum, being the aggregate of:

- six-month EURIBOR, or, as the case may be. the Replacement
Benchimark plus any Adjustment Margin, as determined in accordance
with the provisions of Clause 5 (Change to the caleulation of interest)
of the Agreement; and

- the Margin
Notwithstanding the above, in the case of the first Drawdown, if the Interest

Period is less than ong hundred and thirty-live (133) days, the applicable
EURIBOR shall be:
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- one-month EURIBOR, or. as the case may be, the Replacement
Benchmark plus any Adjustment Margin, as determined in accordance
with the provisions of Clause 5 (Change ro the calculation of interest)
of the Agreement, if the first Interest Period is less than sixty (60) days:
or

- three=month EURIBOR, or, as the case may be, the Replacemeant
Benchmark plus any Adjustment Margin, as determined in accordance
with the provisions of Clause 5 (Change to the calewlation of hierest)
of the Agreement if the first Interest Period is between sixty (60) days
and one hundred and thirty-five (135) days.

(i) Fixed [nterest Rate

Provided that the amount of a requested Drawdown is equal to or greater than
three mitlion Euros (EUR 3,000,000), the Borrower may select a fixed Interest
Rate for such requested Drawdown. The fixed Interest Rate shall be the Fixed
Reference Rate increased or decreased by the amount of any fluctuation of the
Index Rate for the period from the Signing Rate Setting Date and the Rate
Setting Date for each Drawdown.

The Borrower may specify a maximum amount for the fixed [nterest Rate in
respect of the relevant Drawdown in the Drawdown Request. [f the fixed
interest Rate as calculated on the Rate Setting Date exceeds the maximum
amount for the fixed Interest Rate specified in the relevant Drawdown Request,
such Drawdown Request shall be cancelled and the amount of the requested
Drawdown specified in the cancelled Drawdown Request shall be credited to
the Available Credit.

Minimum Interest Rate

The minimum Interest Rate determined in accordance with Clause 4.1.1 (Fived Inierest
Rate), regardless the selected option, shall not be less than zero point twenty-five per
cent (0.25%) per annum, notwithstanding any decline in the Interest Rate.

Couversion from a floating Interest Rate to a fixed Interest Rate
(i) Rate Conversion upon the Borrower’™s request

The Bortower may request at any time that the Lender converts the Hoating Interest
Rate applicable to the relevant Drawdown or several Drawdowns to a fixed Interest
Rate, provided that the amount of such Drawdown or the aggregate amount of any
outstanding Drawdowns (as applicable) is equal to, or higher than, three million Euros
(EUR 3,000,000).

To this effect, the Borrower shall send to the Lender a Rate Conversion Request
substantially in the form set out in Schedule SC (Form of Rate Conversion Request).
The Borrower may specify a maximum amount for the fixed Interest Rate in the Rate
Conversion Request. If the fixed Interest Rate exceeds the maximum amount specified
by the Borrower in the Rate Conversion Request, such Rate Conversion Request will
be automatically cancelled.

The fixed Interest Rate will be effective two (2) Business Days after the Rate Setting
Date,

(i) Rate Conversion Mechanics
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4.2

4.3

(a)

(b}

(c)

The fixed Interest Rate applicable to the relevant Drawdown(s) shall be determined in
accordance with the provisions of Clause 4.1.1(ii) (Fixed Iierest Rate) above on the
first Rate Setting Date referred to in subparagraph (i) above.

The Lender shall send to the Borrower a letter of confirmation of the Rate Conversion
substantially in the form set out in Schedule 5D (Form of Rate Conversion
Confirmation).

The Rate Conversion is final and effected withoul costs,

Calculation and pavment of interest

The Borrower shall pay accrued interest on each Payment Daie.

The amount of interest payable by the Borrower on a relevant Payment Date and for a relevant
Interest Period shall be equal to the sum of any interest owed by the Botrower on the amount of
the Outstanding Principal in respect of each Drawdown. Interest owed by the Borrower in
respect of each Drawdown shall be caleulated on the basis of:

{) the Outstanding Principal owed by the Borrower in respect of the relevant
Drawdown as at the immediately preceding Payment Date or, in the case of the
first Interest Period. on the corresponding Drawdown Date;

{ii} the exact number of days which have accrued during the relevant Interest Period
on the basis of a three hundred and sixty (360) day year, and

(iif}  the appiicable Interest Rate determined in accordance with the provisions of
Clause 4.1 (Jmterest Raze).

Late pavment and default interest

Late payment and default interest on all amounts due and unpaid (except for interest)

If the Borrower fails to pay any amount payable by it to the Lender under the Financing
Documents (whether a payment of principal, a Prepayment Indemnity, any fees or incidental
expenises of any kind except for any unpaid overdue interest) on its due date, interest shall acerue
on the overdue amount from the due date up 1o the date of actual payment (both before and after
an arbitral award, if any) at the Interest Rate applicable to the current Interest Period (default
interest) increased by three point five per cent. (3.5%) (late-payment interest), No formal prior
notice from the Lender shall be necessary.

Late payment and default interest on unpaid overdue interest

Interest which has not been paid on its due date shall bear interest, to the extent permitted by
law, at the Interest Rate applicable to the on-going Interest Period (default interest) increased
by three peint five per cent. (3.5%) (late-payment interest), to the extent that such Interest has
been due and payable for af least one (1) year, No formal prior notice from the Lender shall be
necessary.

The Borrower shall pay any outstanding interest underthis Clause 4.3 (Late payment and defoulf
interest) immediately on demand by the Lender or on each Payment Date following the due date
for the outstanding payment,

Receipt of any payment of late payment interest or default interest by the Lender shall neither
imply the grant of any payment extension to the Borrower, nor operate as a waiver of any of the
Lender’s rights hereunder,
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4.4

4.5

i
v

5.1

Communication of Interest Rates

The Lender shall promptly notify the Borrower of the determination of each Interest Rate in
accordance with this Agreement,

Effective global rate Gaux effectif global)

In order to comply with Articles L. 314-1 to L.314-5 and R.314-1 e seq. of the French
Consumer Code and L. 313-4 of the French Monetary and Financial Code, the Lender represents
to the Borrower, and the Borrower acknowledges, that the effective global rate (faux effectif
global) applicable to the Facility may be calculated at an annual rate of {#] per cent ([#] %) on
the basis of a three hundred and sixty-five (365) day year, for an Interest Period of six (6)
months, subject ta the following:

(a) the above rates are given for information purposes only and will not be applied;
{b) the above rates are caleulated on the basis that;
(i) drawdown of the Facility is in full on the Signing Date;
(i) no Drawdown made available to the Borrower will bear interest on the floating
rate; and

(i) the fixed rate for the duration of the facility should be equal to [e] per cent.
{[®]%) per annum | and

{c) the above rates take into account the commissions and costs payable by the Borrower
under this Agreement, assuming that such commissions and costs will remain fixed and
will apply until the expiry of the term of this Agreement.

CHANGE TO THE CALCULATION OF INTEREST

Market Disruption

{a) I & Market Disruption Event affects the interbank market in the Eurozone and it is
impossible:

(i) for the {ixed Interest Rate, to determine the fixed Interest Rate applicable to a
Drawdown, or

(i) for the variable Interest Rate, to determine the applicable EURIBOR for the
relevant [nterest Period,

the Lender shall inform the Borrower.

(b Upon the occurrence of the event described in paragraph (a) above, the applicable
Interest Rate, as the case may be, for the relevant Drawdown or for the relevant Interest
Period will be the sum of

{i) the Margin; and

(i) the percentage rate per annum corresponding to the cost to the Lender of
funding the relevant Drawdowns(s} from whatever source it may reasonably
select. Such rate shall be notified to the Borrower as soon as possible and, in
any case, prior to (1) the first Payment Date for interest owed under such
Drawdown for the fixed Interest Rate or (2} the Payment Date for interest owed
under such Interest Pericd for the variable Interest Rate.
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572 Replacement of Sereen Rate

5.2.1 Definitions

"Relevant Nominating Body" means any central bank, regulator, supervisor or
working group or committee sponsored or chaired by, or constituted at the request of
any of them.

"Sereen Rate Replacement Event” means any of the following events or series of
events:

(a) the definition, methodology, formula or means of determining the Screen Rate
has materially changed,

(b) a law or regulation is enacted which prohibits the use of the Screen Rate, it
being specified, for the aveidance of doubt, that the occurrence of this event
shall not constituie a mandatory prepayment event;

(c) the administrator of the Screen Rate or its supervisor publicly announces:

{i) that it has ceased or will cease to provide the Screen Rate permanently
or indefinitely, and, at that time, no successor administrator has been
publicly nominated to continue to provide that Screen Rate;

(i) that the Screen Rate has ceased or will cease to be published
permanently or indefinitely; or

(i1} that the Screen Rate may no longer be used (whether now or in the
future);

(d) 4 public announcement is made about the bankrupfey of the administrator of
that Screen Rate or any other insolvency proceedings against it, and, at that
tirne, no successor administrator has been publicly nominated to continue to
provide that Screen Rate; or

{e) in the opinion of the Lender, the Scieen Rate has ceased 10 be used in a series
of comparable financing transactions.

"Screen Rate" means EURIBOR or, following the replacement of this rate by a
Replacement Benchmark, the Replacement Benchmark,

"Screen Rate Replacement Date” means:

ELI-12053998 1§v2

~  with respect to the events referred to in items a), d) and ¢) of the above
definition of Screen Rate Replacement Event, the date on which the Lender has
knowledge of the oceurrence of such event, and,

—  with respect to the events referred to in tems b) and ¢) of the above definition
of Screen Rate Replacement Event, the date beyond which the use of the Screen
Rate will be prohibited or the date on which the administrator of the Screen
Rate permanently or indefinitely ceases to provide the Screen Rate or the date
beyond which the Screen Rate may no longer be used,

522 Each Party acknowledges and agrees for the benefit of the other Party that if a
Screen Rate Replacement Event oceurs and in order to preserve the economic
balance of the Agreement, the Lender may replace the Sereen Rate with another
rate (the "Replacement Benchmark") which may include an adjustment
margin in order to avoid any transfer of economic value between the Parties (if
any) (the "Adjustment Margin") and the Lender will determine the date from
which the Replacement Beachmark and, if any, the Adjustment Margin shall
replace the Screen Rate and any other amendments to the Agreement required
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6.2

as a result of the replacement of the Screen Rate by the Replacement
Benchmark.

52.3 The determination of the Replacement Beachmark and the necessary
amendments will be made in good faith and taking into account, (i) the
recommendations of any Relevant Nominating Body, or (i) the
recommendations of the administrator of the Screen Rate, or (iii} the industry
solution recommended by professional associations in the banking sector or,
(iv) the market practice observed in & series of compamable financing
transactions on the replacement date.

5.2.4  In case of replacement of the Screen Rate, the Lender will promptly notify the
Borrower of the replacement terms and conditions to replace the Screen Rate
with the Replacement Benchmark, which will be applicable to Interest Periods
starting at least two Business Duays after the Screen Rate Replacement Date.

5.2.53 The provisions of Clause 5.2 (Replacementr of Screen Rate) shall prevail over
the provisions of Clause 5.1 {(Marker Disruption).

FELES

Commitment fees

From the date following six (8) months after the Signing Date onwards, the Borrower shall pay
to the Lender a commitment fee of zero point five per cent (0.5%) per annum.

The commitment fee shall be computed at the rate specified above on the amount of the
Available Credit pro-rated for the actual number of days clapsed increased by the amouent of
any Drawdowns to be made available by the Lender in accordance with any pending Drawdown
Requests.

The first commitment fee shall be caleulated for the period from (i) the date after six (6} months
of the Signing Date (exciuded} up to (ii) the immediately following Payment Date (included).
Subsequent commitment fees shall be calculated for periods commencing on the day
immediately following a Payment Date (included) and ending on the next Payment Date
{included).

The accrued commitment fee shall be payable (i) on each Payment Date within the Availability
Period; (i) on the Payment Date following the last day of the Drawdown Period; and (iii} in the
event the Available Credit is cancelled in full, on the Payment Date following the effective date
of such cancellation.

Up-front fee

Within thirty {30) calendar days after the Signing Date of the Credit Facility Agreement, but in
any case, prior to the first Drawdown Request, the Borrower shall pay to the Lender an up-front
fee of zero point five percent {0.5%) calculated on the maximum amount of the Facility,

REPAYMENT
Following expiry of the Grace Period, the Borrower shall repay the Lender the principal amount
of the Facility in twenty-two (22} equal semi-annual instalments, due and payable on each

Payment Date,

The first instalment shall be due and payable on July 14, 2027 and the last instalment shalf be
due and payable on January 14, 2038.

At the end of the Drawdown Period, the Lender shali deliver to the Borrower an amortisation
schedule in respect of the Facility taking into account, if applicable, any potential canceliation
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g.1

§.2

of the Facility pursuant to Clauses 8.3 (Cancellation by the Borrower) andfor 8.4 (Cancellution
by the Lender).

PREPAYMENT AND CANCELLATION

Yoluntary prepayment

The Borrower shall not be entitled to prepay the whale or any part of the Facility prior to the
expiration date of ninety (90) month period starting on the Signing Date.

As from the date referred to in the previous paragraph, the Borrower may prepay the whole or
any part of the Facility, subject to the following conditions:

(a) the Borrower shall notify the Lender of iis intention to prepay by not less than thirty
(30) Business Days’ written and nrevocable notice prior to the contemplated
prepayment daie;

(b) the amount to be prepaid shall be equal to one or several instalment(s) in principal;

{c) the contemplated prepayment date shall be a Payment Date;

{d) all prepayments shall be made together with the payment of acerued interest, any fees,

indemnities and related costs in connection with the prepaid amount as provided under
this Agreeiment;

{e) there is no outstanding wmount; and
H in case of a part prepayment, the Borrower shall have given evidence, satisfactory to

the Lender, that it has sufficient committed funding available to it for the purpose of
financing the Project as determined in the Financing Plan,

No later than the Payment Date on which the prepayment is made, the Borrower shall pay the
full amount of the Prepayment Indemnities due and payable pursuant to Clause 9.3 (Prepayment
Indemniny),

Mandatory prepavment

The Borrower shall immediately prepay the whole or part of the Facility upon receipt of a notice
from the Lender informing the Borrower of any of the following events:

(a) Hlegality: it becomes unlawful for the Lender pursuant to its applicable law to perform
any of its obligations as contemplated by this Agreement or to fund or mainain the
Facility,

(b) Additional Costs: the amount of any Additional Costs referred to in Clause 0
(Additional Costs) is significant and the Borrower has refused to pay such Additional
Costs;

{c) Change of Conirol: & change of Control of the Borrower occurs i

The Borrower ceases to be:

(H an affiliate of a metropolitan municipality (Bavitksehir Beledivesi bagh
idaresiy; or

(2) a separate legal entity. under the laws of Turkey.

The Law No. 2560 is amended in a way that has, or which the Lender reasonably
believes might have, a4 Material Adverse Effect.
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8.3

8.4

By or under the authority of any government, including the Government of Turkey, the
authority of the Borrower in the perform its obligations or own its assets is wholly or
partially curtailed; or all or a majority of revenues or assets of the Botrower are seized,

nationalised, expropriated or compulsorily acquired.

(d) Default: Tthe Lender declarés an Event of Default in accordance with Clause 13 (Evenzs
of Defadts),

{e) Failure to justify use of funds: the Borrower fails to Jjustify in a manner satisfactory to
the Lender the use of the Advances by the Deadline for Use of Funds;

) EX Ineligibility: Tthe Borrower ceases to be entitled to utilise all or any part of the
Advances in any foreign currency (for the svoidance of doubt, excluding Turkish Lira)
under the laws of the Republic of Turkey;

In the case of each of the events specified in above paragraphs (a), (b), (¢), {d), (e} and (c)
yukarida, the Lender reserves the right, after having notified the Borrower in writing, to exercise
its rights as a creditor in the manner specified in paragraph (b) of Clause 13.2 (Adcceleration).

Furthermore, if, as a result of any utilisation, the total amount of the loans utilised by the
Borrower exceeds the amount of the loans that the Borrower is eligible for utilising under
applicable laws (inctuding the Decree No. 32); (i) the Borrower shall promptly notify the Lender
upon becoming aware of that event; and (if) if so requested by the Lender, the Borrower shall
immediately prepay an amount of the Facility that is equal to the amount by which the total
amount of the loans utilised by the Borrower has exceeded the amount of loans that the Borrower
is eligible for utilising under applicable laws.

Cancellation by the Borrower

Prior to the Deadline for Drawdown, the Borrower may cancel the whole or any part of the
Available Credit by giving the Lender a three (3) Business Days® prior notice.

Upon receipt of such notice of cancellation, the Lender shall cancel the amount netified by the
Borrower, provided that the Eligible Expenses, as specified in the F inancing Plan, are covered
in a manner satisfactory to the Lender, except in the event that the Project is abandoned by the
Borrower.

Canceliation by the Lender

The Available Credit shall be immediately cancelled upon delivery of a notice to the Borrower
which shall be immediately effective, if:

{a) the Available Credit is not equal to zero on the Deadline for Drawdown;

(b) the first Drawdown has not occurred within a twenty-four (24) month period from
approval of the Facility by the competent organs of the Lender, as mentioned in
paragraph (C) of the Reciials;

() an Event of Default has occurred and is continuing; or

{d) an event referred to in Clause 8.2 (Mandarory prepayment} has ocourred,

except where, in the case of paragraphs (a) and (b) of this Clause 8.4 (Cancellation by the

Lender), the Lender has proposed to postpone the Deadline for Drawdown or the deadline for

the first Drawdown on the basis of new financial conditions which will apply to any Drawdowns
under the Available Credit and the Borrower has agreed on the proposition,

EUL1205399818v2 18




8.5 Restrictions

(a)

(b}

{¢)

(d)

(e)

Any notice of prepayment or cancellation given by a Party pursuant to this Clause 8
(Prepayment and Cancellation) shall be irvevocable, and, unless otherwise provided in
this Agreement, any such notice shall specify the date or dates on which the relevant
prepayment or cancellation is t0 be made and the amount of that prepayment or
cancellation.

The Borrower shall not prepay or cancel all or any part of the Facility except at the
times and in the manner expressly provided for in this Agreement.

Any prepayment under this Agreement shall be made together with payment of (i)
accrued interest on the prepaid amount, (i} outstanding fees, and (iii) the Prepayment
Indemnity referred to in Clause 9.3(Prepayment Indemnity) below.

Any prepayment amount will be applied against the remaining instalments in inverse
order of maturity,

The Borrower may not re-borrow the whole or any part of the Facility which has been
prepaid or cancelied,

9. ADDITIONAL PAYMENT OBLIGATIONS

4.1 Costs and expenses

8.1.1

g.1.3

9.1.4

9.1.5

The Borrower shall pay directly or, if applicable, shall reimburse the Lender in case of
advance made by the Lender, the amount of all costs and expenses (including legal fees)
incurred by the Lender in connection with the negotiation, preparation and signing of:
(1) any of the Financing Documents or any other documents referred to in this
Agreement (including any legal opinion); (i) the Security Documents or any other
docaments referred to therein; and (iif) any other Financing Documents executed after
the Signing Date.

[f an amendment to any of the Financing Documents is required, the Borrower shall
reimburse to the Lender all costs (including logal fees) reasonably incurred in
respanding to, evaluating, negotiating or complying with that requirement,

The Borrower shall reimburse to the Lender alf costs and expenses {including legal fees)
incurred by it in connection with the enforcement or preservation of any of its rights
under any of the Financing Documents

The Borrower shall pay directly or, if applicable, reimburse the Lender in case of an
advance made by the Lender, the amount of all costs and expenses in connection with
the transfer of funds to. or for the account of. the Borrower from Paris to any other place
agreed with the Lender, as well as any transfer fees and expenses in connection with the
payment of all sums due under the Facility,

The Borrower shall pay any taxes or duties that may incur in connection wiih the
prepayment of the Facility (mandatory or voluntary).

9.2 Cancellation Indemnity

If the Facility is cancelled in full or in part in accordance with the terms of Clauses 8.3
(Cancellation by the Borrower) and/or 8.4 (Cancellation by the Lender) paragraphs (a), (b} and
(¢), the Borrower shall pay a cancellation indemnity computed at two point five percent (2.5%)
on the cancelled amount of the Facility. It being specified that no such cancellation paymetil
shall be due if the cumulative amount cancelled is less than five miilion nine hundred eighty
five thousands Euros ( 5 985 000 EUR).

EUL-1205390818v2
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9.3

8.4

9.5

9.6.

Each cancellation indemnity shall be due and payable on the Payment Date immediately
following & cancellation of all or part of the Facility,

Prepavment Indemnity

On account of any losses suffered by the Lender as a result of the prepayment of the whole or
any part of the Facility in accordance with Clauses 8.1 (Foluntary prepayment) or 8.2
(Mandatory prepayment) the Borrower shall pay to the Lender an indemnity equal to the
aggregate smount of!

- the Prepayment Compensatory Indemnity; and

- any costs arising out of the break of any interest rate hedging swap transactions put in
place by the Lender in connection with the amount prepaid.

Taxes and duties
9.4,1 Registration costs

The Borrower shall pay directly, or, if applicable, reimburse the Lender in case of an
advance made by the Lender, the costs of all present and fiture stamp duty, registration
and other similar taxes payable and any payment made hereunder or the execution,
issue, delivery, assigmment, novation, transfer or notarisation in respect of any
Financing Docwments and any potential amendment to the Financing Documents.

8942  Withholding Tax

The Borrower undertakes that all payments made to the Lender under this Agreement
shall be free of any Withholding Tax.

If & Withholding Tax is required by law, the Borrower undertakes to gross-up the
amount of any such payment to such amount which leaves the Lender with an amount
equal to the payment which would have been due if no payment of Withholding Tax
had been required.

The Borrower shall reimburse to the Lender all expenses and/or Tases for the
Borrower’s aceount which have been paid by the Lender (if applicable), with the
exception of any Taxes due in France,

RUSF OR BITT

For the avoidance of doubt, if RUSF accrues or becomes applicable for any other reason
whatsoever, any such applicable RUSF shall be paid by the Borrower.

Additional Costs

The Borrower shall pay to the Lender, within five (5) Business Days of the Lender’s request,
all Additional Costs incurred by the Lender as a result of: (i) the coming into force of any new
law or regulation, or any amendment to, or any change in the interpretation or application of
any existing law or regulation: or (if) compliance with any law or regulation made after the
Signing Date.

In this Clause, “Additional Costs” means:
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(i) any cost arising after the Signing Daie out of one of the event referred to in the
first paragraph of this Clause and not taken into account by the Lender to
compute the financial conditions of the Facility; or

(ii) any reduction of any amount due and payable under any Financing Document,

which is incurred or suffered by the Lender as a result of (i) making the Facility available to the
Borrower or (ii} entering into or performing its obligations under the Agreement.

9.7, Currency indemnity

If any sum due by the Borrower under the Financing Documents, or any order, judgment or
award given or made in relation to such a sum, has to be converted from the currency in which
that sum is payable into another currency. for the purpose of:

(i) making or filing a claim or proof against the Borrower; or
{ii) obtaining or enforcing an order, judgment or award in relation to any fitigation

or arbitration proceedings,

the Borrower shall indemnify the Lender against and, within three (3) Business Days of the
Lender’s request and as permitted by law, pay to the Lender, the amount of any cost, loss or
liability arising out of or as a result of the conversion including any discrepancy between: (A)
the exchange rate used to convert the relevant sum from the first currency to the second
cutrency; and (B) the exchange rate or rate(s) available to the Lender at the time of its receipt
of that sum. This obligation to indemnify the Lender is independent of any other obligation of
the Borrower under the Financing Documents.

The Borrower waives any right it may have in any jurisdiction to pay any amouni due under the
Financing Documents in a currency or currency unit other than that in which it is expressed to
be payable,

9.8, Due dates

Any indemnity or reimbursement payable by the Borrower to the Lender under this Clause 9
(Additional Payment Obligations) is due and payable on the Payment Date immediately
following the circumstances which have given rise 1o the relevant indemnnity or reimbursement.

Notwithstanding the above, any indemnity to be paid in connection with a prepayment pursaant
to Clause 9.3 (Prepayment Indemnity) is due and payable on the date of the relevant prepayment.

10. REPRESENTATIONS AND WARRANTIES

All the representations and warranties set out in this Clause 10 (Representations and warranties)
are made by the Borrower for the benefit of the Lender on the Signing Date. All the
representations and warranties in this Clause 10 (Represeniations and warranties) are also
deemed to be made by the Borrower on the date on which all of the conditions precedent listed
in Part {I of Schedule 4 (Conditions FPrecedenty are satisfied, on the date of each Drawdown
Request, on each Drawdown Date and on each Payment Date, except that:

{a) the repeating representations contained in Clause 10.11 (Vo misleading
information) are deemed to be made by the Borrower in relation to the
information provided by the Borrower since the date on which the
representation was last made: and

{b) the repeating representations contained in Clavse 10.12 (Financial
Statements ond Financial Forecasts) are deemed to be made on the
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basis of the latest annual statements provided to the Lender under
Clause 12,1 (Financial Statements, budeets and Financial Forecasts).

10.1. Stalus

The Borrower is a public entity (kann tiize! kigisi) in the form of an affiliate of a metropolitan
municipality (beledive baglt kurulusu) with stand-alone budget (muistakil Birceli) duly
established and validly existing under the laws of Turkey.

The Borrower has the power and authority 1o perform its obligations and own its assets and
carry on its business as it is being conducted.

10.2. Ownership of asseis

The Borrower has good title to, and the right to use under any applicable laws, its assets
(including intellectual property rights, trademarks, licences and patents) necessary to carry on
its present and future business activities.

10.3. Power and authority

The Borrower has the power to enter into, perform and deliver the Financing Documents and
the Project Documents and to perform all contemplated obligations. The Borrower has taken all
necessary action to authorise its entry into, performance and delivery of the Financing
Documents and Project Documents and the transactions contemplated by those Financing
Documents and Project Documents.

The General Assembly Resolution and the Board Resclution which have duly authorised the
Borrower for its indebtedness for the financing and/or refinancing Eligible Expenses in
accordance with the Project up to fifty-nine million and eight hundred fifty thousand Euros
(EUR 59,850,000) or its equivalent in any foreign currency are valid, effective and are not
suspended, modified or cancelled, and constitute the legal basis of the Facility, which falls
within the authorised financing amount of fifty-nine million and eight hundred fifty thousand
Euros (EUR 59,850,000) or its equivalent in any foreign cutrency.

10.4. Validity and admissibility in evidence

All Authorisations required:

a) to enable the Borrower to lawfully enter into, and exercise its rights and comply
with its obligations under, the Financing Documents and Project Doclments
(including the permission of the Ministry Per mission); and

m to ensure that the obligations expressed to be assumed by the Borrower in this
Agreement are legal vatid, binding and enforceable; and

cl to make the Financing Documents and the Project Documents admissible in
evidence in the courts of Turkey (other than a translation of the Financing
Documents into Turkish certified by a notary ot the Consul General of Turkey)
ot in arbitration proceedings,

have been obtained and are in full force and effect and no circumstances exist which could result
in the revocation, non-renewal or modification, in whole or in part, of any such Authorisations.

10.3. Mo filing or stamp (axes

Under the laws of Turkey, it is not necessary that the Financing Documents be filed, recorded
or enrolled with any court or other authority in that jurisdiction for such Agreement to be vaiid
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and enforceable in Turkey, or that any stamp, registration or similar tax be patd ou or in relation
to any Agreement or the transactions contemplated by the Agreement, (other than the Ministry
Permission and the notification and registration to be made to the Ministry for the registration
of this Agreement with the External Financing Information System as per the Law on Public
Financing and Debt Management) in that jurisdiction or that any stamp, registration or similar
taxes or fees be paid on or in relation to the Financing Documents or the transactions
contemplated therain,

t0.6. Binding oblizations

The obligations expressed to be assumed by the Bowower under each of the Financing
Documents and the Project Docaments comply with all laws and regulations applicable to the
Borrower in Turkey and its constitutional documents and are legal, valid, binding and
enforeeable obligations which are effective in accordance with their wriiten terms.

10.7. Free transfer of funds

All amounts due by the Borrower to the Lender under the F inancing Documents are freely
transferable and convertible.

10.8. No conflict with other oblizations

The entry into, and performance by the Borrower of, and the transactions contemplated by, the
Financing Documenis and the Project Documents do not conflict with any domestic or foreign
law or regulation applicable to it, its constitutional documents {or any similar documents) or
any agreement or instrument binding upon the Borrower or affecting any of is assets,

18.9. Governing law and enforcement

a) The choice of French law as the governing law of this Agreement will be
recognised and enforced in Turkey.

B Any award by an arbitral tribunal in relation to this Agreement will be
recognised and enforceable in Turkey, to the extent permitted by applicable
lasvs, provided that the requirements for recognition and enforcement of such
award are fulfilled as per Articles 60-62 of the International Private and
Procedural Law and the provisions of the New York Convention of 1958 on
the Recognition and Enforcement of Foreign Arbitral Awards (ratified by Law
No. 3731 dated May 8, 1991} (the “NY Convention™).

10,10, No defanlt

No Event of Default is continuing or is reasonably likely to occur.

No breach of the Borrower is continuing in relation to any other agreement binding upon it, or
affecting any of its assets, which has, or is reasonably likely to have, a Material Adverse Effect.

10.11. No misieading information

All information and documents supplied by the Botrower to the Lender were true, accurate and
up-to-date as at the date they were provided or, if appropriate, as at the date at which they are
stated to be given and have not been varied, revoked, cancelled or renewed on revised terms,
and are not misleading in any material respect as a result of an omission, the occurrence of new
circumstances or the disclosure or non-disclosure of any information.
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18,12,

Fioancial Statements.and Approved Budget

The Borrower's Initial Financial Statements were prepared in accordance with the Applicable
Accounting Principles and give a true and fair view of the Botrower’s financial condition and
results of operations for the relevant financial year and contain accurate and reliable information
in all significant aspects in accordance with the Court of Accounts Law of Turkey {Law No
6085) and Cowrt of Accounts Audit Regulation.

In relation to the Initial Financial Statements, there has been no Material Adverse Effect since
the 2021 Activity Report and 2022 Approved Budget of the Borrower.

The Borrower's Activity Report for the fiscal year ended 31 December 2021 and the Approved
Budget for 2022 were cach prepared in accordance with applicable laws and regulations and
each gives a true and fair view of the financial conditions of the Borrower at the date as of which
it was prepared.

10,13 Financial indebtedness

{a)

In compliance with Article 5 of the Law on Public Financing and Debt Management, and
provisions under the Regulation Dated December 25, 2014, Article 68 of the Municipality Law
and the Law on Provincial Private Administration, the fotal amount, including interest, of local
and foreign borrowings (including this Facility) of the Borrower does not exceed 1.5 times the
total amount of revenues shown in its most recent final Approved Budget as increased by the
Applicable Revaluation Rate.

10.14. Project Documents

The Project Documents represent the entire agreement relating to the Project on the Signing
Date and are valid, binding and enforceable against third parties, The Project Documents have
not been amended, terminated or suspended without the prior approval of the Lender since the
date on which they were delivered to the Lender and there is no current dispute in connection
with the validity of the Project Documents.

10,13, Project Authorisations

All Project Authorisations have beon obtained including but not limited to the approval and
permission of the Ministry or effected and are in full force and effect and there are no
circurnstances which may result in any Project Authorisation being revoked, cancelled, not
renewed or varied in whole or in part.

13.16, Procurement

The Borrower: (i) has received a copy of the Procurement Guidelines and (i) understands the
terms of the Procurement Guidelines, o particular, those terms relating to any actions which the
Lender may take in the case of a breach of the Procurement Guidelines by the Borrower.

The Borrower is contractually bound by the Procurement Guidelines as if such Procurement
Guidelines were incorporated by reference into this Agreement. The Borrower confirms that the
procurement, allocation and performance of the contracis relating to the implementation of the
Project comply with the Procurement Guidelines.

10.17. Pari passy ranking

The Borrower’s payment obligations under the Financing Documents rank at least pari passi
with the claims of all its other unsecured and unsubordinated creditors, except for other
obligations that are mandatorily preferred by law,
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10,18, Security

No Security exists over all or any of the assets of the Borrower other than the Permitted Security.

The Project Security granted to the Lender is a first ranking, valid and binding Security,
enforceabie against third parties.

10.19. Taxes
The Borrower represents and warrants that:

(a) there is not overdue in the payment of any amount in respect of Tax and there is not overdue in
the filing of any Tax returns;

{n it has not been notified of any claim or investigation by the tax authorities against it in respect
of any failure to pay an amount in respect of Tax which is not capable of being contested in
good faith by the Borrower; and

{c) it complies with all applicable laws regarding publication of information encouraging tax
ransparency.

() any payment it may make under this Agreement is exempt from payments towards the RUSF,
if made in accordance with the provisions of this Agreement.

10.20. No proceedings pending or threatened

Save for any threatened or pending claims expressly disclosed by the Borrower on the Signing
Date, no [itigation, arbitration or administrative proceedings of, or before, any court, arbitral
body or other authority which, if adversely determined, are reasonably likely to have a Material
Adverse Effect, have, to the best of the Borrower’s knowledge and belief, been started or
threatened against it or any of its assets.

16.21. Insolvency proceedings

No action, legal proceedings or other similar procedure or step has been taken in relation to the
Borrower regarding the suspension of payments, a moratorium of any indebtedness, winding-
up. dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwise) or a composition, compromise, assignment or arrangement with any
creditor of the Borrower and the Borrower’ subsidiaries are not subject to Article 376/2 and
Article 376/3 of the Turkish Comunercial Code,

o,

10,22, Origin of funds. Acts of Corruntion. Fraud and Anti-Competitive Practices

The Borrower represents and warrants that:

' a) the Borrower’s equity and the funds invested in the Project are not of an Ifiicit
Origin; and
b} the Project (in particular, the negotiation, entry into and performance of any

contraets funded out of the Facility) has not given rise to any Act of Corruption,
Fraud or Anti-Competitive Practice.

10.23. Financial Sanctions Lists

The Borrower represents and warrants that neither it nor any of its directors, managers or
shareholders, whether direet or indirect, appear on any Financial Sanctions List.
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16,24, No Material Adverse Effect

The Borrower represents and warrants that no event or circumstance which is likely to have a
Material Adverse Effect has occurred or is likely to occur.

10,25, No Immunity

The conclusion of the Financing Docwments by the Borrower and the exercise by the Borrower
of its rights and obligations vnder the Financing Documents shall constitute private and
commercial acts performed for private and commercial purposes,

Except for the Applicable Immunities, the Borrower will not be entitled to claim immunity from
suit, execution, attachment or any other legal process in any proceeding commenced in Turkey

in relation tw any of the Financing Documents.

10.26. Annual reports

The Borrower has duly submitied its Activity Reports refating to previous years to the Court of
Agccounts (Savstay) and the Turkish Ministry of Environment and Urbanisation (7.C. Cevre ve
Sehiveilik Bakanhgry pursuant to Article 41 of the Law on Public Finance Management and
Control.

10.27. Foreign currency

There exist no restrictions imposed by Turkey on the ability of the Borrower to hold or deal
with foreign currency which might adversely affect its payment obligations under the Financing
Documents and it is entitled to utilise the Facility pursuant to the Foreign Cwrency Loan
Legislation.

10,28, Budget and borrowing limits

The Project is within the scope of the Borrower's Approved Budget 2022,
Its borrowing limits set out in Article 68 of the Municipality Law and under any other relevant
Turkish law have not been exceeded and will not be exceeded by borrowing the full amount of
this Facility,

11,  UNDERTAKINGS

The undertakings in this Clause 11 (Undertakings) take effect on the Signing Date and remain
in full force and effect for as long as any amount is outstanding under the Financing Documents.

11.1. Corporate existence

The Borrower shall:

{a) maintain its corporate existence and the general nature of its business and shall not amend or
alter its corporate existence, its registered office, its corporate objectives or the nature of its
business without the prior consent of the Lender,

(b} not amend or alter {15 articles of associaiion (or any equivalent constitutional documents) afier
the Signing Date in a manner which is likely to adversely affect the interests or rights of the

Lender; and

{c) not enter info any amalgamation, merger, demerger, consolidation or other similar corporate
reconstruction without the prior written consent of the Lender.
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11.2. Compliance with laws and regulations

(a)

The Borrower shail;

comply in all respects with all laws and regulations to which it and/or the Project is subject,
particularly in relation to publication of information encouraging tax transparency, as well as
alt applicable environmental protection, safety and labour laws as further described in Article
V1.9 (Environmental and social responsibility,

comply with all of its obligations under the Project Documents;

file all of its tax returns and pay and discharge all Taxes within the time period allowed, unless
and only to the extent that such payment is being contested by the Borrower in good faith and
provision is made and maintained for those Taxes and is disclosed in the Borrower’s Financial
Statements; and

obtain, maintain in full force and effect and comply in all material respects with, all provisions,
conditions and restrictions (if any) set out in any agreement, authorisation, approval or decision
of any administration, public authority or tribunal. and do all that is necessary under any
applicable law or regulation to ensure that it performs its obligations pursuant to any such
agreement, authorisaiion, approval or decision.

11.3, Authorisations

The Borrower shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect any Authorisation required under any applicable law or regufation to enable it
to perform its obligations under the Financing Documents and the Project Documents and to
ensure the legality, validity, enforceability and admissibility in evidence of any Financing
Document or Project Document.

The Borrower shall ensure that the General Assembly Resolution and the Board Resolution will
remain valid, effective and will not be suspended, modified or cancelled, and will constitute the
legal basis of the Facility.

11.4. Project Documents

The Borrower shall provide the Lender with for no-objection or information, as the case may
be, with a copy of any Project Documents or amendment thereto and shall not (and shail not
agree t0) make any material amendment to any Project Document without obtaining the
Lender’s prior no-objection.

i1.5, Activities of the Borrower

The Borrower shall implement the Project in accordance with the generally accepted principles
as far as care and business practices are concerned and in accordance with the technical
standards in force. The Borrower must diligently exercise its rights and undertake its
responsibilities under any Project Document,

The Borrower shall ensure that no substantial change is made to the general nature of its business
activities as at the Signing Date.
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11.6. Preservation of assets

The Borrower shail (i) maintain its assets and the Project assets in accordance with all applicable
laws and regulations and in good operating and maintenance conditions; and {ii) use such assets
in compliance with their purpose and all applicable laws and regulations,

{17, Insyrances

11.7.1. The Borrower shall and procure that the Contractors shall:

(a) take out Insurance Policies with reputable insurance companies maintain such policies in {ull
force and effect for a period which is at least equal to the term of the Facility, or with respect to
the Contractors the required delay in accordance with the relevant Project Document, pay the
premiums on the due dates and not amend or alter the Insurance Policies without the prior
consent of the Lender;

{ upon request, supply the Lender with copies of the Insurance Policies, any amendments thereio
and evidence of payment of premiums;

11.7.2, Moreover, the Borrower undertakes:

(a) to take all actions and steps set out in the re-instatement plan which has been approved
by the Lender and carry out all necessary works within the timeframe indicated in such
re-instatement plan,

11.8. Procurement
[ relation to the procurement, award and performance of contracis entered into in connection
with the implementation of the Project, the Borrower shall comply with, and implement, the

provisions of the Procurement Guidelines.

The Borrower shall take all actions and steps necessary for the effective implementation of the
Procurement Guidelines.

11.9. Environmental and social responsibility

11.9.1. Implementation of environmental and social measures

In order to promote sustainable development, the Parties agree that it is necessary to promote
compliance with internationaily recognised environmental and labour standards, including
conventions of the International Labour Organization (“ILO™) and the international
environmental conventions with respect to environmental protection. For such purpose, the
Borrower shall:

with respects fo its business activities:

{a) comply with international standards for the protection of the environment, safety and labour
laws, including the fundamental conventions of the ILO and the international environmental
conventions which are not contradictory to the applicable aws and regulations of the relevant
country.

With respect to the Project:

(b include in the procurement contract(s), and the bidding documenis, a clause whereby the
contracting parties will agree, and procure that their sub-contractors (if any) will agree, to
comply with such international standards in accordance with the applicable laws and regulations
of the country where the Project is being implemented. The Lender will be entitled to reguest
that the Borrower deliver a report on environmental and social conditions of implementation of
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(d)

the Project; put in place appropriate mitigation measures specifie to the Project as defined within
the context of the environmental and social risk management policy of the Project and described
in the ESCP attached as Schedule Hata! Bagvuru kaynag) bulunamads;

require that the Contractors appointed for implementation of the Project apply the mitigation
measures, procure that their subcontractors (if any} comply with all such measures, and take all
appropriate steps in the event of a failure to put in place such mitigation measures; and

provide the Lender with half-yearly follow-up environmental and social reports on the
implementation of the Projéect and the Environmental and Social Commitment Plan (ESCP)
according to the template attached as Schedule 7, as pait of the project progress reports (as
defined in section 12.3).

Environmental and social (ES) complaints management

{b) The Borrower (i) confirms that it has received a copy of the ES Complaints-
management Mechanism’s Rules of Procedure and has acknowledged its terms, in
particular with respect to actions that may be taken by the Lender in the event that a
third party lodges a complaint, and (ii} acknowledges that these ES Complainis-
management Mechanism’s Rules of Procedure have, as between the Borrower and the
L.ender, the same contractually binding effect as this Agreement.

{c) The Borrower expressly authorises the Lender to disclose to the experts (as defined in
the ES Complaint-management Mechanism’s Rules of Procedure) and to parties
involved in the compliance review and/or conciliation processes, the Project documents
concerting environmental and sccial matters uecessary for processing the
environmental and social complaint, including, without fimitation, those listed in
Schedule 10 (Non-exhaustive list of environmemal and social documents which the
Borrower permits to be disclosed in connection with ES complaint-management
miechanism’'s rides of procedure).

Biodiversity Data Sharing

fn order to promote biodiversity data sharing and in accordance with international targets related
to biodiversity data knowledge and sharing, the Borrower undertakes to share, or procure that
its third party contractors share, the biodiversity data (raw or processed) generated in relation
with the Project with the Global Biodiversity Information Facility (GBIF) worldwide database,
in order to enable its publication.

For this purpose, the Borrower undertakes to take all appropriate measures towards its third
party contractors so that they allow the sharing on the GBIF worldwide database of the
processed biodiversity data on which they may have intellectual property rights, regardless of
the medium.

The data sharing on the GBIF database shall be carried out in accordance with the teems and
conditions set out in Schedule 11 (Hata! Bagvuru kaynag bulunamadi).Hata! Basvuru
kaynag: bulunamads,

‘The AFD shall be mentioned as “project funder” in the metadata section.

Financial Indebtedness

The Borrower shail not incur, assume or maintain any Financial Indebtedness (other than the
Facility and Existing Financial Debt on Signing Date) unfess the Borrower has first ensured
that:
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1i.11

11.12.

{a) a sufticient amount of funds is allocated in the Borrower’s annual Approved Budget for
the relevant financial year to cover the amount of principal, interest and fees and other charges
which will be payable under the Facility, its Existing Financial Debt on Signing Date herein and
such proposed Financial Indebtedness; and

(b) such Financial Indebtedness does not in any way result in the Borrower: (1) exceeding
the borrowing and/or guarantee limits (as applicable) calculated pursuant to Article 5 of the Law
on Public Financing and Debt Management, Regulation dated December 25, 2014, Article 68
of the Municipality Law or (ii) breaching the obligations of the Borrower under this Clause 11
{Undertakings).

Financial ratios

{1} The Borrower shall at all times ensure that: the Debt Service Coverage Ratio
(DSCRY is not less than 1.3; except for 2022/2023 for which the DSCR is not
less than 1,1

(ii} Net Financial Indebtedness to Operating Balance not higher than 5; except for
202272023 for which the Net Financial Indebtedness to Operating Balance not
higher than 7

The definitions of the above ratios are set out in Schedule 5E (Methodology for the calenlation
of Financial Ratios).

Parties agree that the breach of one of these 2 ratios for a period no longer than 2 years will not
constitute an event of defaults pursuant to Article 13.1.¢.

However, if the Law on Public Finance Management and Control, the Law on Public Financing
and Debt Management and/or any other budgetary normative act and regulation relevant to the
Borrower is amended fo impose financial requirements of ratios that are more stringent than
those above, the Borrower shall observe and comply with the more stringent requirements or
ratios.

Furthermore, the Borrower shall incur expenditures, create indebtedness, allocate funds and
otherwise catry on its financial operations in full compliance with the financial ratios, prudential
limits, procedures and other requirements specified in the Municipality Law, Metropolitan
Municipality Law No. 5216, the Law on Provincial Private Administration and the Law on
Public Financing and Debt Management, and other applicable laws and the Borrower's
Approved Budget and local normative acts and regulations and promptly upon the written
request from the Lender, provide evidence reasonably satisfactory to the Lender of such
compliance.

Additional Financing

11,13,

The Borrawer shall not amend or alter the Financing Plan without obtaining the Lender’s prior
written consent and shall finance any additional costs not anticipated in the Financing Plan on
terms which ensure that the Facility will be repaid in accordance with the Permitted Financial
Indebtedness described in Clause 11.10(Financial Indebtedness) and the ratios set out in Clause
VLY (Financidd ratios).

Pari passu ranking

Without prejudice to the rights of the Lender under the Security Documents, the Borrower
undertakes to ensure that its payment obligations under this A greement rank at all times at least
pari passu with its other present and future unsecured and unsubordinated payment obligations.
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1114, Security

The Borrower shall not grant or allow to exist, for any reason whatsoever, any Security over
any of its assets or ncome streams,

The Borrower undertakes to ensure that Antalya Metropolitan Municipality provides the Project
Security to the Lender, in the form and content satisfactory to the Lender to secure the
obligations of the Borrower under this Agreement. The Borrower and Antalya Metropolitan
Municipality shall maintain in full force and effect the Project Security and preserve the rights
of the Lender thereunder, and ensure that no Security ranks above the Project Security.

LIL13, Project Accounts

The Borrower shall open, maintain and fund the Project Accounts in accordance with the terms
and conditions of this Agreement and the Security Documents.

11.16. External independent auditing

If at any time the law ceases to require the Borrower to have an audit of municipal budgets by
the Court of Accounts (Sayistay) or other public auditor, the Barrower undertakes to appoint
and maintain at all times a firm of recognized independent public accountants acceptable to the
Lender,

AFD shall have the possibility to order en additional independent audit of the audit conducted
by the public auditor if it evidences an irregularity,

If at any time the Borrower appoints a firm of independent public accountants as its auditors,
the Borrower undertakes to irrevocably authorize such auditors to communicate directly with
the Lender at its request regarding the accounts and operations of the Borrower (such request to
be made only if the Borrower has not provided promptly any information that it is required to
provide or such information is, in the opinion of the Lender, inadequate) and to provide to the
Lender a copy of that authorization.

LLI7. Inspections
The Borrower hereby authorizes the Lender and its representatives to carry out inspections, the
purpose of which will be to assess the implementation and operations of the Project as well as
the accounting and financial position of the Borrower and shall retain the records of the
Borrower, its employees and sub-contractors in relation to the Project for inspection by the
Lender.

The Borrower shall (i) co-operate and provide all reasonable assistance and information to the
Lender and its representatives when carrying out such inspections, the timing and format of
which shall be determined by the Lender following consultation with the Borrower; and {ii)
provide the Lender and its representatives the relevant information on the implementation of the
Project and on the financial position of the Borrower.

The Borrower shall reimburse the Lender for any costs incurred by the Lender in respect of one
inspection per vear,

The Borrower shall retain, and make availabie for inspection by the Lender, all documents
relating to the Eligible Expenses for a period of ten (10} years from the Deadline for Drawdown,

11.18, Project evaluation
The Borrower acknowledges that the Lender may carry out, or procure that a third party carries
out on its behalf, an evaluation of the Project. Feedback from this evaluation will be used to
produce a summary containing information on the Project, such as: total amount and duration
ot'the funding, objectives of the Project, expected and achieved quantified outputs of the Project,
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assessment of the relevance, effectiveness, impact and viability/sustainability of the Project,
main conclusions and recommendations,

The main objective of the evaluation will be the articulation of credible and independent
judgement on the key issues of relevance, implementation (efficiency) and effects
(effectiveness, impact and sustainability).

Evaluators will need to take into account in a balanced way the different legitimate points of
view that may be expressed and conduct the evaluation impartially.

The Borrower will be involved as closely as possible in the evaluation, from the drafting of the
Terms of Reference to the delivery of the final report.

The Borrower agrees to the publication of this summary, in particular on the Lender's website.
.19, Implementation of the project
The Borrower shall:

() ensure that any person, group or eatity participating in the implementation
of the Project is not listed on any Financial Sanctions List {including in
particular the fight against terrorist financing);and

(i) not purchase, provide or finance any supplies, activities or sectors which are
subject to an Embargo by the United Nations, the European Union or France

or N0t 1o exercise an activity in one of those sectors,

11.20.  Origin of funds, no Acts of Corruption. Fraud or Anti-Competitive Practices

The Borrower undertakes:

(2) to ensure that the funds, other than those of State origin, invested in the Project will
not be of an Illicit Origin;

(b} to ensure that the Project (in particular during the negotiation, entry into and
performance of the contracts funded out of the F acility) shall not give rise to any Act of
Corruption, Fraud or Anti-Competitive Practice:

(e} as soon as it becomes aware of, or suspects, any Act of Corruption, Praud or Anti-
Competitive Practice, to inform the Lender without any delay;

(d)  in the event referred to in above paragraph (iii), or at the Lender’s request if the
Lender suspects that the acts or practices referred to in paragraph (iii) have accurred, take all
necessary actions to remedy the situation in a manner satisfactory to the Lender and within the
time period determined by the Lender; and

{e] to notify the Lender without delay if it has knowledge of any information which leads
it to suspect any Hlicit Origin of any funds invested in the Project.

{fy  inform the Lender of any change required to be disclosed under any applicable law ot
any transaction which would result/has resulted in a change of Control.
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.21, Use of Facility

The Borrower undertakes to use the Facility pursuant to the provisions of Clause 2.2 (Purpose).

11.22,  Borrowings

The Borrower may borrow from abroad only on the condition that such borrowing is made within the
scope of the Law on Public Financing and Debt Management and is only used for projects included in
the investment program for the year 2023 (2023 Yili Yanrun Programi} published in the Official Gazette
dated 15.01.2023 and numbered 32074 which includes the Project. Any borrowings or guarantees given
by the Borrower must not in any way exceed the borrowing and/or guarantee limils (as applicable)
caleulated pursuant to Article 5 of the Law on Public Financing and Debt Management,

The Borrower shall ensure that this Facility are within the borrowing limits of the Borrower set out in
Article 68 of the Municipality Law.

11,23, Other Undertakings

The Borrower undertakes to appoint a dedicated coordinator to collaborate with the technical
assistance that the Lender agrees to finance for the foltowing indicative areas:

(a) Techmical support related to waste to energy plant (forex., study trips to France with French
peers;

(b} Bidding documents review for waste o energy plant — DBO; Bids evaluation support for
waste to energy DBO)

(¢} Gender and biodiversity baseline diagnostic studies and related action plans for which
priority actions need to be agreed by both party and committed by ASAT

1124, Visibility and Communication

The Beneficiary shail implement visibility and communication actions related to the
implementation of the Project in accordance with the terms of the Visibility and Communication
Guide, and acknowledges having fully read and undersicod the aforementioned
guide According to the Visibility and Communication Guide, the Project is subject 1o
communication and visibility obligations of Leve] 1.

12, INFORMATION UNDERTAKINGS
The undertakings in this Clause 12 (Information Undertakings) take effect on the Signing Date
and remain in full force and effect for as long as any amount is outstanding under this

Agreement,

12.1. Financial Information

The Borrower undertakes to provide the Lender with all information the Lender may reasonably
request in order 1o carry out regular follow-ups on the Borrower’s financial situation.

The Borrower shall also provide to the Lender:
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(a) as soon as they are available and in any event within 180 calendar days after the end of
each financial year, with respect to such financial vear:

- acopy of the Activity Report of the Borrower (which includes balance sheet information)
sent to the Turkish Court of Accounts (Sayistay) and Turkish Ministry of Environment
and Urbanisation (T.C. Cevre ve Sehircilik Bakanligr) pursuant to Article 56 of the
Municipality Law and Article 41 of the Law on Public Finance Management and Contral;

- avcopy of its Financial Statements

= 4 Ratio Certificate prepared according to Schedule SE, including a copy of the Debt
Service report signed by the Borrower’s authorized representative, based on the Financial
Indebtedness outstanding as of the end of the preceding financial year, including a list of
all municipal borrowing and guaraniees outstanding, together with the loan schedule and
other relevant information about such obligations, in form and substance satisfactory to
the Lender;

(b) as soon as it is available and in any event by the end of the current financial year, &
provisional Approved Budget in respect of the next successive financial years,

The Financial Statements and the Approved Budget provided by the Borrower in accordance with
this Clause 12.1 (Financial Statements and Approved Budget) must be accompanied by a
certificate signed by s duly authorised representative of the Borrower, confirming that such
Financial Statements and Approved Budget fairly represent the Borrower’s financial situation as
at the date on which they were prepared.

The Borrower shall ensure that all of the financial statements provided in accordance with this
Clause 12.1 (Financial Statements and Approved Budget) are prepared in accordance with the
Applicable Accounting Principles.

The Borrower authorizes the Lender to carry out a summary diagnosis for the purpose of
analyzing the Financial Statements, and the organization of management and information
systems, each year at the time the financial statements are prepared.

The Borrower undertakes to notify the Lender promptly after it becomes aware of any material
change to the Turkish regulation applicable to the Turkish metropolitan municipalities and
including but not limited (o the Metropolitan Municipality Law, Municipality Law, Law on Public
Financing and Debt Management and Tax Procedure Law.

12.2. Financial ratios

The Borrower shall supply to the Lender a Ratio Certificate set out in Schedule 5F (Form of
ratio cevtificate) signed by a dily authorised representative of the Borrower setting out each
financial ratio and the detail of its calculation specified in Clause 1111 (Financied ratios) at the
same time as it supplies the financial statements to the Lender in accordance with Clause 12

(a) (Financial Information).

12.3. Progress report

(a)

Untit the Technical Completion Date, the Borrower ghall supply to the Lender on a half-yearly
basis a technical (including environmental and social monitoring  reports  detailing
implementation of Project Environmental and Social Commitment Plan) and financial progress
report in English in refation to the implementation of the Project and an annual follow-up report
of the Project’ indicators in the form set out in Schedule § (Form of follow-up Repart’
Indicators).
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Within three (3) months afler the Technical Completion Date, the Borrower shall supply to the
Lender a general progress report in English mcluding a follow-up report with respect to the
Project’ indicators in the form set out in Schedule 8 (Form of follow-up Report of the Project’
Indicators).

12.4, Project Accounts

(k)

The Borrower shall supply to the Lender within fifteen (15) Business Days after the end of each
half year, a copy of the bank statements in relation to the Project Accounts.

e e iicm et SO b 8 AR A R LAa

The Berrower shall supply to the Lender:

immediately upon becoming aware of them, details of any event or chreumstance which is or
may be an Event of Default or which has or may have a Material Adverse Effect, the nature of
such an event and all the actions taken or to he taken to remedy it (if any);

promptly upon becoming aware of them, detailed information regarding any litigation,
arbitration or administrative proceedings which are current, threatened or pending against the
Borrawer and which might, if adversely determined. have a Material Adverse Effect;

promptly upon becoming aware of them, details of any incident or aceident directly related to
the implementation of the Project which might have a significant impact on the Project site, the
working conditions of its employees or any Contractors’ enployees, the nature of such incident
or accident, together with details of any action taken or proposed to be taken, as applicable, by
the Borrower to remedy it;

promptly, details of any decision or event which might affect the organisation, completion or
operation of the Project including without limitation, any Municipality Council decisions which
may be adopted related to the project or its financing or any modification of the General
Assembly Resolution

copies of any amendment 1o its constitutional documents which is required to be made by law;

details of any change required to be disclosed under any applicable faw or any transaction which
would result/has resulted in a change of Control of the Borrower

promptly but in any event within five (3) Business Days after becoming aware of them, details
of any notification of default, termination, dispute or material claim made against it under a
Project Document or affecting the Project, together with details of any action taken or proposed
to be taken by the Borrower to remedy it;

during the completion of services (including but not limited to services related to studies and
monitoring where the Project involves the provision of such services), the interim and final
reports drafted by any service provider, and after full completion of such services an overall
execution report;

at the Lender’s request, the documents distributed to its shareholders (ur to any catepory of
shareholders) or to its creditors at the same time a5 such documents are sent to the shareholders
or creditors;

promptly, any further information regarding its financial condition, assets and operations or any
documents or other communications given or received by it under any Project Document that
the Lender may reasonably request; and

as soon as possible, throughout the duration of the business relationship, provide the Lender
with any document or information about the Borrower that the Lender may request, to enable

EUL-12D5300818v2 35




the Lender to fulfill its kitow-your-customer (“KYC™} obligations under anti money laundering
and anti-terrorist regulations, in particular for the purpose of updating its KYC information on
the client (the Borrower)”

8} copies of all documents and other communications and information given or received by the
Ministry and/or Central Bank of Turkey in relation to this Agreement and/or the Facility and
payment transfers hereunder.

13. EVENTS OF DEFAULTS

13.1. Events of Default

Each of the events or circumstances set out in this Clause 13,1 (Events of Defaudt) is an Event
of Default.

(a} Payment Default

The Borrower does not pay on the due date any amount payable by it under this
Agreement in the manner required under this Agreement, However, without prejudice
to Clause 4.3 (Late Payment and Default Interest), no Event of Default will occur under
this paragraph (a) if such payment is made in full by the Borrower within five (53
Business Days of the due date.

(b} Financing Documents and Project Documents

Any Project Document, or any of the rights and obligations set out therein, ceases to be
in full foree and effect, is subject to 4 notice of teamination or its validity, fegality or
enforceability is challenged,

No Event of Default will occur pursuant to this paragraph (b) if (i) the challenge or
notice of termination is withdrawn within thirty (30) calendar days aefter the date on
which the Lender informed the Borrower of such challenge or notice or the Borrower
became aware of such challenge or notice; and (it}, according {0 the opinion of the
Lender, such dispute or request has not had a Material Adverse Effect during such thirty
(30) day period.

[{9)] Undertakings and Obligations

The Borrower does not comply with any term of the Financing Documents, including,
without limitation, any of the undertakings its has given pursuant to Clause I
(Undertakings) and Clause 12 (Information Undertakings),

Save for the undertakings given pursuant to Clauses 11.i9 (Implemeniation of the
Project), 11.20 (Origin of funds, no Aets of Corruption, Fraud or Anti-Compelitive
Practices) and  Clause | 1.9 (Environmentad and social responsibifity) in respect of
which no grace period is permitted, no Event of Diefault will occur under this paragraph
(¢) if the non-compliance is capable of remedy and is remedied within five (5) Business
Days of the carlier of (A) the date of the Lender’s notice of failure to the Borrower; and
(B) the Botrower becoming aware of the breach or within the time limit specified by
the Lender in the case of breach referred to in subparagraph Hata! Bagvuru kaynag:
bulanamadi, of Clause 11.20 (Origin of funds, no Acts of Corruplion, Fraud or Anti-
Compelitive Practices).

(e Misrepresentation
A representation or warranty made by the Borrower in the Financing Documents,

including under Clause 10 (Representations and warranties), or in any document
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delivered by or on behalf of the Borrower under or in relation to the Financing
Documents, is imcorrect or misleading when made or deemed to be made.

{e) Guarantee Event of Default

0
(if)

43 Cross

(0

(it

iii

{g) Insolv

)] insoly

The Guarantor does not comply with any provision of the Financing Documents.

Any representation or warranty made or deemed {o be made by or on behalf of Guarantor
in the Financing Documents or any other document delivered by or on behalf of Guarantor
under or.in connection with any Financing Documents is or proves.to have been incorrect
or misleading when made or deemed 10 be made.

defauilt

Subject to paragraph (iil}, any Financial Indebtedness of the Borrower is not paid on its
due date or, if applicable, within any grdace period granted pursuant to the relevant
documentation,

A creditor has cancelled or suspended its commitment towards the Borrower pursuant to
any Financial Indebtedness, or has declared the Financial Indebtedness due and payable
prior to its specified maturity, or requested prepayment in full of the Financial
Indebtedness, in each case, as a result of an event of default or any provision having a
similar effect (howsoever described) pursuant to the relevant documentation.

No Event of Default will occur under this Clause 13.1 (e} if the relevant amount of
Financial Indebtedness or the commitment for Financial Indebtedness falling within
above paragraphs (i) and (3i) yukarida is less than one miltion Euros (EUR. 1,000,000) (or
its equivalent in any other currency(ies)).

ency

The Borrower is unable, or admits its inability, to pay its debts as they fall due, suspends
making payments of any of its debts or, by reason of actual or anticipated financial
difficulties, begins negotiations with one or more of its creditors (excluding Lender in
its capacity as such) for the rescheduling or restructuring of any of its indebtedness.

ency proceedings

Any action, decision or other steps have been taken against the Borrower, judicial
proceedings are commenced, or any other anmalogous step or procedure is taken
regarding the suspension of payments, a moratorium with any creditors or the
liquidation, dissofution, administration, reorganisation or the restructuring of the
Borrower or any similar procedure or arrangement such as a composition. concordat
(konkordato), compromise, assignment or arrangement with any creditor of the
Borrower,

@) Unlawfuiness

It is or becomes unlawful for the Borrower to perform any of its obligations under the
Financing Documents.

[} Material adverse change
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Any event (including a change in the political situation of the country of the Borrower)
or any measure which is likely, according to the Lender’s opinion, to have a Material
Adverse Effect occurs or is likely to occur.

Ky Withdrawal or suspension of the Project
Any of the following occurs:

() the implementation of the Project is suspended or postponed for a period exceeding six (6)
months; or

(i) the Project has not been completed in full by the Technical Completion Date; or
i) the Borrower withdraws from, or ceases to participate in, the Project.
{d Intervention by an Authority
An Authority:

(i) decides to close, seize or expropriate all or part of the Project facilities or one or several of
the Borrower's assets which are required to coniinue its activities; or

(i} rtakes possession or control of all or part of the Project’s facilities or any of the Borrower’s
assets which are required to continue its activities; or

(iiiy  takes any measure with a view to the Hiquidation, winding-up, administration, reorganisation
or restructuring of the Borrower; or

{iv)  takes any other measure that would prevent the Borrower from continuing all or part of its
activities or operations,

m Authorisations

Any Authorisation required for the Borrower in order 1o perform or comply with its
obligations under the Financing Documents or its other material obligations under any
Project Documents or required in the ordinary course of the Project is not obtained
within the required timeframe or is cancelled or becomes invalid or otherwise ceases to
be in full force and effect.

{1} Project Security

Any provision of a Security Document is terminated, materiatly amended, ceases to be
in full force and effect or does not create the security interest it purports to create, the
validity or enforceability of a Security Document is disputed, or the value or
enforceability of the Security granted to the Lender under the Security Documents is
diminished or threatened to be diminished,

{o) Judgments, rulings or decisions having a Material Adverse Effect

Any judgment or arbitral award or any judicial or administrative decision affecting the
Borrower has or is reasonably likely to have a Material Adverse Effect or one or more
steps or proceedings is/are commenced which has/have or is/are reasonably likely,
according to the opinion of the Lender, to have a Material Adverse Effect or
makes/make it unlikely that the Borrower will be able to perform any of its obligations
under any Financing Document or Project Bocuwment,
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(2] Suspension of free convertibility and free transfer

The free conversion and transfer of repayments, interest payments and payment of any other
sums owed to the Lender in respect of the Facility, or any other loan extended by the Lender to
the Borrower are jeopardized

()} Governmental Intervention

The Borrower ceases to be:

(@) an affiliate of 2 metropolitan municipality (Biipiiksehiv Beledivesi bugl
idaresi); or

{b)  aseparate legal entity, under the laws of Turkey.

The Law No, 2560 is amended in a way that has, or which the Lender reasonably
believes might have, a Material Adverse Effect.

By or under the authority of any government, including the Government of Turkey, the

) authority of the Borrower in the perform its obligations or own its assets is wholly or
partially curtailed; or all or a majority of revenues or assets of the Borrower are seized,
nationalised, expropriated or compulsorily acquired.

(r) Turkish foreign exchange restrictions

Any foreign exchange law is amended, enacted or introduced or is reasonably likely to
be amended, enacted or introduced in Turkey that {in the opinion of the Lender) has or
is reasonably likely to have the effect of prohibiting, restricting or delaying any payment
by the Borrower under any of the Financing Documents; or is materially prejudicial to
the interests of the Lender under or in connection with the Financing Documents.

13.2. Aceceleration

On and at any time afler the occurrence of an Event of Default, the Lender may, without
providing any formal demand or commencing any judicial or extra-judicial proceedings, by
. written notice to the Borrower:

(a) cancel the Available Credit which shalt immediately be cancelled; and/or

(b declare that all or part of the Facility, together with any accrued or outstanding interest and ail
other amounts outstanding under this Agreement, are immediately due and payable.

Without prejudice to the above, in the event that an Fvent of Default occurs as set out in Clause
13.1 (Events of Defaudr), the Lender reserves the right to, upon written notice to the Borrower,
(i) suspend or postpone any Drawdowns under the Facility; and/or (ii) suspend the finalisation
of any agreements relating to other possible financial offers which have been notified by the
Lender to the Borrower; and/or (iii) suspend or postpone any drawdown under any loan
agreement entered into between the Borrower and the Lender.

13.3. Netification of an Event of Default

In accordance with Clause 12.5 (Information — miscellaneous), the Borrower shall promptly
nofify the Lender upon becoming aware of any event which is or is likely to be an Event of
Default and inform the Lender of all the measures contemplated by the Borrower to remedy it.
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14, ADMINISTRATION OF THE FACILITY

14,1, Payments

All payments received by the Lender under this Agreement shall be applied towards the payment
of expenses, fees, interest, principal amounts or any other sum due under this Agreement in the
following order:

1) incidental costs and expenses;

2y fees;

3 late-payment interest and default interest;
4y accrued inlerest;

3)  principal repayments,

Any payments received from the Borrower shall be applied first in or towards payment of any
sums due and payable under the Facility or under other loans extended by the Lender to the
Borrower, should it be in the Lender’s interest to apply these sums to such other loans. in the
order set out above.

Without prior information of the Borrower, the Lender may, at any time, set-off due and pavable
abligations owed by the Borrower against any amounts held by the Lender on behalf of the
Borrower or any due and payable obligations owed by the Lender to the Borrower. If the
obligations are in different currencies, the Lender may convert either obligation at the pravailing
currency exchange rate for the purpose of the set-off.

All payments made by the Borrower under the Financing Documents shall be calculated and
made without set-off. The Borrower is prohibited from making any set-off.

14.3 Business Days

If a payment is due on a day which is not a Business Day, the due date for that payment shall
be the next Business Day if the next Business Day is in the same calendar month or the preceding
Business Day if the next Business Day is not in the same calendar month.

During any extension of the Payment Daic for a principal or unpaid amount under this
Agreement, interest shall be payable on that amount during the extension period at the rate
applicable on the original Payment Date.

Without prejudice to the calculation of the Interest Period which will remain unchanged, if a
payment is due on a day which is not a Business Day, the due date for that payment shall be the
next Business Day if the next Business Day is in the same calendar month, or the preceding
Business Day if the next Business Day is not in the same calendar month.

14.4, Currency of payment

The currency of each amount payable under this Agreement is Euros, except as provided in
Claunse 14.6 (Place of paymenr).
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14.5, Day count converntion

Any interest, fee or expense accruing under this Agreement will be calculated on the basis of
the actual number of days elapsed and a year of three hundred and sixty (360) days in accordance
with European inferbank market practice,

14.6. Place of payvment

@

()

Any funds to be transferred by the Lender to the Borrower under the Facility will be paid to the
bank account specifically designated for such purpose by the Borrower, provided that the Lender
has given its prior consent on the selected bank.

The Borrower may request that the funds are transferred in: (i) Euros to a bank acecount
denominated in Buros; or (ii) the currency of legal tender in Turkey, in the equivalent amount
of the Drawdown at a market rate of exchange on the day of the Drawdown and to a bank
account denominated in that currency; provided such currency is convertible and transferable,
or {iii} any other convertible and transferable currenicy, in an equivalent amount of the
Drawdown on the day of the Drawdown and to a bank account denominated in such currency.

Any payment to be made by the Borrower to the Lender shall be paid on the due date by no later
than 11:00 am (Paris time) to the following bank account:

RIB Code: 30091 00064 00000040228 24
IBAN Code : FR76 3000 1000 6460 G000 4022 824
Banque de France SWIFT cade (BIC) : BDFEFRPPCCT

apened by the Lender at the Bangue de France (head office/main braneh) in Paris or
any other account notified by the Lender to the Borrower.

The Borrower shall request from the bank responsibie for transferring any amounts to the Lender
that it provides the following information in any wire transfer messages in a comprehensive
manner and in the order set out below:

. Principal: name, address, bank account number {field 50 of the SWIFT
message)

s Prineipal’s bank: name and address (field 52 of the SWIFT message)

0 Reference: name of the Borrower, name of the Project, reference number of the

Agreement (field 70 of the SWIFT message)

Applicable exchanges rates will be the exchange rates obtained by the Lender through a
Reference Financial Institution on the date of the Drawdown.

All payments made by the Borrower shall comply with this Clause 14.6 (Place of payment) in
order for the relevant payment obligation to be deemed as discharged in full,

14.7, Pavment Systems Disruption

If the Lender determines that a Payment Systems Disruption has ocourred or the Borrower
notifies the Lender that a Payment Systems Disruption has occurred, the Lender:

may, and shall if requested by the Borrower, enter into discussions with the Borrower with a
view to agreeing any changes to the operation and administration of the Facility as the Lender
may deem necessary in the circumstances;
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(b) shall not be obliged to enter into discussions with the Borrower in relation to any of the changes
mentioned in paragraph () yukarda above if, in its opinion, it is not practicable to do so in the
circumstances, and in any event, it has no obligation to agree to such changes, and

©) shall not be liable for any cost, loss or liability arising as a result of its taking, or failing to take,
any actions pursuant to this Clause 14.7 (Pavment Systems Disruption).

15. MISCELLANEOUS
13.1. Language

The language of this Agreement is English. If this Agreement is translated into another
tanguage, the English version shall prevail in the event of any conflicting interpretation or in
the event of a dispute between the Parties,

All notices given or documents provided under, or in connection with, this Agreement shall be
in English.

The Lender may request that a notice or document provided under, or in connection with, this
Agreement which is not in English is accompanied by a certified English translation, in which
cage, the English translation shall prevail unless the document is a statutory document of a
comparny, legal text or other official document.

The Financial Statements and certificates provided by the Borrower shall be drafied either in

French, in English or in any other language agreed by the Parties. Should this not be the case, it
shall be translated by the Borrower,

15.2. Certifications and determinations

In any litigation or arbitration arising owt of or in connection with this Agreement, entries made
in the accounts maintained by the Lender are prima facie evidence of the matters to which they
relate.

Any certification or determination by the Lender of a rate or amount under this Agreement witl
be, in the absence of manifest error, conclusive evidence of the matters 1o which it relates.

15.3. Partial invalidity

If, at any time, a term of this Agreement is or becomes iffegal, invalid or unenforceable, neither
the validity, legality or enforceability of the remaining provisions of this Agreement will in any
way be affected or impaired,

15,4, No Waiver

Failure to exercise or a delay in exercising, on the part of the Lender, of any right under the
Agreement shall not operate as a waiver of that right.

Partial exercise of any right shall not prevent any further exercise of such right or the exercise
of any other right or remedy under the applicable faw.

The rights and remedies of the Lender under this Agreement are curmulative and not exclusive
of any rights and remedies under the applicable law.
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15.5. Assignment

The Borrower may not assign or transfer, in any manner whatsoever, all or any of its rights and
aobligations under this Agreement without the prior written consent of the Lender.

The Lender may assign or transfer any of its rights or obligations under this Agreement to any
other third party and may enter into any sub-participation agreement relating thereto.

15.6. Legal effect

The Schedules annexed hereto, the Procurement Guidelines and the recitais hereof form part of
this Agreement and have the same legal effect,

15.7. Entire agreement

As of the Signing Date, this Agreement represents the entire agreement betwoen the Parties in
relation to the matters set out herein, and supersedes and replaces all previous documents,
agreements or understandings which may have been exchanged or communicaied as part of the
negotiations in connection with this Agreement.

15.8. Amendments

No amendment may be made to this Agreement unless expressly agreed in writing between the
Parties.

15.9, Confidentiality — Disclosure of information

{(n) The Borrower shall not disclose the content of the Financing Documents to any third party
without the prior consent of the Lender except to:

(i) its auditors and legal advisers;

(i  any other person to whom the Borrower has a disclosure obligation under any applicable
law, regulation or judicial ruling; and

iil)  the Lender’s subsidiary Proparco.

()] Notwithstanding any existing confidentiality agreement, the Lender may disclose any
information or documents in relation to the Project to: (i) its auditors, experts, rating agencies,
fegal advisers or supervisory bodies; (i} any persen or entity to whom the Lender may assign
or transter all or part of its rights or obligations under the Financing Documents; and (ii) any
person or entity for the purpose of taking any protective measures or preserving the ri ghts of the
Lender under the Financing Documents.

{¢) Furthermore, the Borrower hereby expressly authorizes the Lender:

H to exchange with the French Republic for publication on the French government
website pursuant to any request from International Aid Transparency [nitiative; and

(i) to communicate and to disclose on the Lender’s Website information relating to the
Project and its financing as listed in Schedule 9 (Information that and the Lender is authorized
expressly to disclose on the Lender’s Website (in particular on its open data platform)).

15.10. Limitation

The statute of limitations of any claims under the Financing Documents shall be ten {10} years,
except for any claim of interest due under this Agreement.
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16. NOTICES

[6.1. In writing and addresses

Any notice, request or other communication to be given or made under or in connection with
this Agreement shall be given or made in writing and, unless otherwise stated, may be given or
made by fax or by letter sent by the post office to the address and number of the relevant Party
set out below, provided that notices of default, termination and rescission shall be made by
registered mail, registered e-mail by using an electronic signature, telegram or Notary Public :

For the Borrower:
ASAT
ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGO

Address: Fabrikalar Mahallesi Dumiupipar Blv. Yanyolu No3 (7090 Keper /
ANTALYA

Telephona: +90 242 310 12 00 +90:242 310 12 0!

Attention; ASAT General Manager

For the Lender:
AFD - ISTANBUL OFFICE

Address: Ferko Signature, Biiylikdere Cad. n®175 A Blok kat.19 Esentepe, $igli 34394
Istanbul

Turkey Telephone: +90 21228331 11

Facsimile: +90 2122833151

Attention: AFD Director in Turkey

With a copy to:

AFD ~ PARIS HEAD OFFICE

Address: 5, rue Roland Barthes — 75598 Paris Cedex 12, France

Telephone: +33 1534431 34

Facsimile: +33 144 879939

Attention: Director of ORIENTS - Europe, Middle East and Asia

or such other address, fax number, department or officer as one Party notifies to the other Party.

Any nofice, request or communication given or made or any document sent by a Party to the
other Party in connection with this Agreement will only be effective:
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(a) if by fax, when received in 2 legible form; and

&

if by letter sent by post, when delivered to the correct address,

and, where a particular person or a departinent is specified as part of the address details provided
under Clause 16.7 (In writing and sddresses), if such notice, request or communication has been
addressed 1o that person or department.

Any commaunication or npotice to be delivered to any other Party pursuant to this Agreement
shall constitute legal written evidence between the Parties pursuant to the provisions of Article
193 of the Turkish Civil Procedure Code No. 6100. Other evidence sccepted under the Turkish
Civil Procedure Code No. 6100 shall be reserved.

16.3. Electronic communications

{a) Any communication made by one person to another under or in connection with this
Agreement may be made by electronic mail or other electronic means if the Parties:

(1)  agree that, unless and until notified to the contrary, this is to be an accepted form
of communigation;

(i) notify cach other in writing of their electronic mail address and/or any other
information required to enable the sending and receipt of information by that

means; and

(ii) notify each other of any change to their address or any other such information
supplied by them.

(b) Any electronic communication made between the Parties will be effective only when
actually received in a readable form.

17. GOVERNING LAW, ENFORCEMENT AND SERVICE OF PROCESS

17.1. Governing Law

This Agreement is governed by French law,

17.2, Arbitration
Any dispute arising out of or in connection with this Agreement shall be referred to and finally
settled by arbitration under the Rules of Conciliation and Arbitration of the International
Chamber of Commerce applicable on the date of commencement of arbitration proceedings by
one or more arbitrators to be appointed in accordance with such Rules.

The seat of arbitration shall be Paris and the language of arbitration shall be English.

This arbitration clause shall remain in full force and effect if this Agreement is declared void or
is terminated or cancelled and following expiry of this Agreement. The Parties® contractual
obligations under this Agreement are not suspended if a Party initiates legal proceedings against
the other Party.

The Parties expressly agree that, by signing this Agreement, the Borrower irrevocably waives
all rights of immunity in respeet of jurisdiction or pevformance on which it could otherwise rely.
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17.3. Servige of process

Without prejudice to any applicable law, the Borrower irrevocably chooses its registered office
as at the date of this Agreement at the address set out in Clause 16 (Notices) for service of
process and the Lender chooses the address set out in Clause 16 (Notices) for service of process.

17.4, Cautio Judicatum Solvi

To the extent that the Borrower may, in any suit, action or proceeding brought before a court of
Turkey or elsewhere arising out of or in connection with this Agreement, be entitled to the
benefit of any provisions of law requiring the Lender in such suit, action or proceeding to post
security for the costs of the Borrower, as the case may be (cautio judicarum sobvi), or © post a
bond or to take similar action, the Borrower herchy irrevocably waives such benefit, in each
case to the fullest extent now or hereafter permitted under the laws of Turkey or, as the case
may be, such other jurisdiction,

17,5, Waiver of limmunity

The Borrower hereby consents generally, in respect of any legal action or proceeding arising
out of or in connection with any Financing Document, to the giving of any relief or the issue of
any process in connection with such action or proceeding, including, the making, enforcement
or execution against any property whatsoever (irrespective of its use or intended use) of any
order or judgment which may be made or given in such action or proceeding,

Except in relation to the Applicable Immunities, to the extent that the Borrower may in Turkey
or any other jurisdiction claim for itself or its assets immunity from suit, execution, attachment
(whether before the issue of an award or judgment or otherwise) or other legal process and to
the extent that in any such jurisdiction there may be attributed to itself or its assets or revenues
such immunity (whether or not claimed), the Borrower hereby irvevocably agrees not to claim
and hereby irrevocably waives such immunity to the full extent permitted by applicable laws

Without limiting the generality of any of the foregoing and without prejudice to the enforcement
of a judgment obtained in foreign courts in accordance with the provisions of Atticle 54 of the
International Private and Procedural Law, the Borrower agrees that in the event that the Lender
is sued in a court in Turkey in connection with any Financing Document, such judgment
obtained in foreign courts shall constitute conclusive evidence of the existence and amount of*
the claim against the Borrower pursuant to the provisions of Articles 193 and 199 of the Turkish
Civil Procedure Code No. 6100 and Articles 58 and 59 of the International Private and
Procedure Law.

18. DURATION

This Agreement comes into force on the Signing Date and remains in full force and effect for
so long as any amount is cutstanding under the Financing Documents.

Notwithstanding the above, the obligations under Clauses 12.5(}) (Information — miscellaneous)
te 15.9 (Confidentiality — Disclosure of information) will remain in full force and effect for a
period of five years after the last Payment Date; the provisions of Clause 11.9.2 (Environmental
and social (ES) complaints management) shall continue to have effect whilst any complaini
todged under the ES Complaints-management Mechanism’s Rules of Procedure is still being
processed or monitored.
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19, ELECTRONIC SIGNATURE

19.1 Each Party accepts and acknowledges that the use of the electronic signature solution proposed by
CEGEDIM as well as the associated process, constitutes an electronic signature within the meaning of
the provisions of Article 1367 of the Civil Code.

19.2 Each Party acknowledges and accepts that the storage by CEGEDIM of the Agreement and all
related information recorded and/or signed electronically, complies with the requirement of integrity
according to the provisions of Article 1379 of the Civil Code.

19.3 Each Party acknowledges and accepts that the date and timestamping considered of the Agreement
as well as the electronic signatures are binding and shall prevail between the Parties.

19.4 Each Party acknowlodges and accepts that the electronic signature of the Agreement, as proposed
by CEGEDIM, has a sufficient level of reliability to identify its signatory and guarantee its link with the
Agreement to which its signature is attached.

19.5 Therefore, the Parties agree that the electronic signature solution proposed by CEGEDIM SYBY
France carries a presumption of reliability, until proven otherwise, equivalent to the presumption of
reliability granted to the qualified electronic signature referred to in Arlicle 1367 paragraph 2 of the
Civil Code and in Article | of Decree 2017-1416 of 28 September 2017 on electronic signatures, so that
it will be up to the Party contesting the reliability of the clectronic signature solution proposed by
CEGEDIM to prove the unreliability of the process used. Thus, each of the Parties acknowledges and
expressly accepts that the Agreement signed by using the electronic signature soiution proposed by
CEGEDIM SYBY France:

{a} has the same probative value as a hard-copy written document signed and/or dated;

(b} is valid and enforceable against it and the other Parties; and

(¢) is admissible before the courts and/or any authority as literal evidence of their existence and the
content of the legal act attached to them.

This Article 19 constitutes an evidentiary agreement in accordance with Article 1368 of the French
Civil Code,

Executed in two (2} originals, in Antalya on [e], 2023.
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BORROWER L
ANTALYA SU VE ATIKSU IDARESI GENEL MUDURLUGU (ASAT)

Represented by : _
Name : Mr. tbrahim KURT
Capacity: General Manager of ASAT

LENDER )
AGENCE FRANCAISE DE DEVELOPPEMENT

Represented by:
Name : Mrs. Marine KARCHER
Capacity : Deputy Country Director for AFD
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SCHEDULE 1A - DEFINITIONS

Acceptable Bark

means any Turkish bank acceptable to the Lender,

Account Bank

has the meaning given to it in Clause (a) (Opening of the Eligible
Expenses Financing Account).

Act of Corruption

means any of the following:

{(a) the act of promising, offering or giving to a Public Official
or to any person holding a managerial position in any entity
in the private sector or working for such an entity in any
capacity whatsoever, directly or indirectly, an undue
advantage of any kind, for his own benefit or that of another
person or entity, in order to perform or refiain from
performing any act in breach of such person’s official
functions or their legal, contractual or professional
obligations and, as a consequence, influencing their own
actions or those of another person or entity; or

(3} the act of a Public Official or any person holding a
managerial position in any entity in the private sector or
working for such an entity in any capacity whatsoever,
soliciting or accepting, dircctly or indirectly, an undue
advantage of any kind, for his own benefit or that of another
person or entity, in order to perform or refrain from
performing any act in breach of such person’s official
functions or their legal, contractual or professional
obligations and, as a consequence, influencing their own
actions or those of another person or entity.

Activity Report

means the activity report (faalivet rapory) of the Borrower prepared
and approved pursuant to the Law No. 2560 and Article 41 of the
Law on Public Finance Management and Control,

Advance(s)

has the meaning given to in Clause 3.4 (Payment mechanics).

Agreement

means this credit facility agreement, including its recitals,
Schedules and, if applicable, any amendinents made in writing
thereto,

ALDAS

ALDAS, a private company established by the partnership of public
corporations in Anfalya, provider of technical and management
support services (0 a broad range of markets. including municipal
water & wastewater projects, clectrical energy produetion,
transportation, industry and sustainable environment. ALDAS Inc.
acts as a Consultant. ALDAS will execute and supervise the project
for ASAT.

Anti-Competitive Practices

means ;

(a) any concerted or implicit action which aims to prevent,
restrict or distort {or ias as a consequence the preventing,
restricting or distorting of) competition in any given
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market, namely if such action (1) limits market access or
free competition for other companies; (ii} seeks to prevent
the fair determination of prices through free competition
and artificially favours the increase or decrease of such
prices; (iii} fimits or controls any production, business
prospect, investment or technical progress; or (iv) divides
markets or sources of supply;

{b) any abuse of company or group’s dominant position in a
domestic market or g substantial part thereof; or

(¢} any price offer or pricing method which is abusively low
and which has, as its objective or effect, the elimination of
a company ar any of its products from any market, or the
prevention of a company or any of its products being able
to access any market.

Applicable Accounting
Principles

means the public accounting standards set out under the Regulation
on Budget and Accounting of Local Administrations, as amended
from time to time, published in the Twkish official gazette dated
May 27, 2016, No. 29724,

Applicable Immunities

means the immunity from attachment of the properties and assets of
the Borrower that are allocated to public service, revenues of the
Borrower obtained by way of borrowing against a project,
conditional donations and the taxes, duties and charges collected by
the Borrower and real properties acquired by the Borrower for urban
transformation purposes, and the restriction on attachment with
respect to the Borrower providing that the value of the assets to be
attached by the creditors cannot exceed the value of such claims.

Applicable Revaluation Rate

Means the latest revaluation rate published by the Ministry for each
year pursuant to the Tax Procedure Law, as may be amended from
time to time,

Approved Budget

means, in respect of any fiscal year of the Borrower, the total budget
of the Borrower approved by the authorized body of the Borrower
pursuant to the Law No. 2560.

Authorisation(s)

means any auwthorization, consent. approval, resolution, permit,
licence, exemption, filing, notarization or registration. or any
exemptions in respect thereof, obtained from or provided by an
Authority, whether granted by means of an act, or deemed granted
if no answer is received within a defined time limit, as well as any
approval and consent given by the Borrower’s creditors,

Authority(ies)

means any government or any statutory entity, department or
commission exercising 4 public prerogative, or any administration,
cowrl, agency or state or any govermmental, administrative, tax or
judicial entity.
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Availabifity Period means the period from the Signing Date up to and including the
Deadline for Drawdown.
Available Credit means, at any given time, the maximum principal amount specified

in Clause 2.1 (Facility) less:

63} the aggregate amount of any Drawdowns drawn by the
Borrower;
{ib) the amount of any Drawdowns to be made pursuant to

any pending Drawdown Request; and

{iih) any portion of the Facility which has been cancelled
parsuant to Clauses 8.3 (Cancellation by the Borrower)
and/or 8.4 (Cancellation by the Lender).

Board Resolution

means the resolution of the Board of Directors dated [e]

BYIT

means the Banking and Insurance Transaction Tax (Bamka ve
Sigorta Muameleleri Vergisiy, a Tax imposed under the Transaction
Tax Law of Turkey (Law No. 6802) (as amended from time to time)
on all revenues, including interest and fees received by banks and
insurance companics in Turkey with respect to their banking and
insurance transactions.

Business Day

means a day (other than Saturday or Sunday) on which banks are
open for the entire day for genera! business in Paris, and which is a
TARGET Day in the event that a Drawdown has to be done on such
day.

Business Relationship

means any professional or business relationship of a contractual
nature entered into between a third party and the Borrower in
connection with the Borrower’s ordinary course of trading,

Central Bank of Turkey

means Central Bank of Republic of Turkey.

Certified means for any copy, photocopy or other duplicate of an original
document, the certification by a legal representative of the
Borrower, or any other duly autharised person, as to the conformity
of the copy, photocopy or duplicate with the original document.

Cortractor(s) neans third party contractor(s) in charge of implementing all or part

of the Project pursuant to Project Documents,

Contractor’s Guarantee(s)

means any guarantee provided 1o the Borrower directly or indirectly
by any Contractor, such as, for example, the completion guaraniee
or the advance payment guarantee,

Council Resolution

means the resolution approving the terms of, and the transactions
contemplated by the Guarantee Agreement, confirming that the
Guarantor is authorized to execute the Guarantee Agreement and
appointing the Mayor to execute the Guarantee Agreement
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DBO

A design build operate (IDBO) contract is a project delivery model
in which a single contractor is appointed to design and build a
project and then fo operate it for a period of time.

Deadline for Drawdown

means [Pecember 318, 2026], date after which no further
Drawdown may oceur,

Deadline for Use of Funils

means the date of expiration of a twelve (12) month period starting
on the payment date of the last Advance

Debt Service Coverage Ratio
(DSCR)

means the ratio calculated according to Schedule 3E (Form of Ratio
Certificate and Methodology for Ratio Caleulation).

Decree No. 32 means the Decree No, 32 on Profection of Value of Turkish
Currency (Tiirk Parast Kivmeiini Koruma Hoklanda 32 Saypid
Karary, as amended from time to time, published in the Turkish
official gazette dated August 11, 1989, No. 20249,

Drawdown means the drawdown of all of part of the funds made available by

the Lender to the Borrower in connection with the Facility pursuant
to the terms and conditions set out in Clause 3 (Draowdown of funds)
or the principal amount of sueh Drawdown which remains due and
payable at a given time including any Advance,

Drawdown Date

means the date on which a Drawdown is made available by the
Lender,

Drawdown Period

means the period starting on the first Drawdown Date ap to and
including the first of the following date:

(i} the date on which the Available Credit is equal 1o zero ; |-
{ii} the Deadline for Drawdown,

Drawdown Request

means a request substantially in the form set out in Schedule 5A
(Form of Drawdown Reguest),

Eligible Expense(s)

means the expense(s) relating to the- Projeet as set out in
Schedule 3 (Financing Plar)

Eligible Expenses Financing
Account

means the account opened by the Borrower in the name of the
Project, with an Acceptable Bank, for the sofe purpose of (i) receipt
of the proceeds of a Drawdown; and (i) payment of the Eligible
Expenses.

Embargo

means any sanction of a commercial nature which is intended 1o
prohibit any import or export (any supply, sale or transfer) of one or
more types of goods, products or services going to and/or coming
from any country for a given period and as published and amended
by the United Nations, the European Union or France,
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ES Complaints-Management
Mechanism’s Ruies of
Procedure

megns the contraciual terms contained in the Environmental and
Social Complaints-Management Mechanism’s Rules of -Procedure,
which is available on the Websile, as amended from time to time,

ESCP

means the environmental and social commitment plan attached as
Schedule Hata! Basvura kaynag bulunamad.. setting out the
Beneficiary’s commitment to avoid, mitigate or compensate
negative consequences of the Project, on human and natural
environment and any planned monitoring, as well as the formal
steps required in order to carry out such actions.

EURIBOR

means the inter-bank rate applicable o Euro for any deposits
denominated in Euro for a period comparable to the relevant period,
as determined by the Buropean Money Markets Institute (EMMI),
or any successor administrator, at [1:00 am Brussels time, two (2)
Business Days before the first day of the Interest Period,

Eurofs) or EUR

means the single currency of the member states of the European
Economic and Monetary Union, including France, and having legal
tender in such Member States.

Event of Default

Means an event or circumstance set out in Clause 13.] (Events gf
Default) or which may constitute an event or circumstance set out
in Clause 13.1 (Evenes of Defaul?).

Existing Financial Debt

means the debt of the Borrower existing on the Signing Date.

Facility nieans the credit facility made available by the Lender in accordance
with this Agreement up to the maximum principal amount set out in
Clause 2.1 (Facility),

Final Audit Report has the meaning ascribed to it in Clause 3.4.We)ily (Justification

Jor use of Advances)

Financial Sanctions List

means the list(s) of specially designated persons, groups or entities
which are subject to financial sanctions by the United Natjons, the
European Union andior France,

For mformation purposes only and for the convenience of the
Borrower, who may not -rely on them, the following references or
website addresses are provided:

For the lists maintained by the United Nations, the following
website may be consulted:

}'attps:/iwww.uu.m‘gfsecuritycounci}ffr/c()n’(ent/un—sc-conso1ic§ated~
list

For the lists maintained by the European Union, the following
website may be consulted:

hitps://eeas.curopa.ew/headquarters/headguarters-

homepage/8442/consolidated-list-sanctions_fr
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For the hsts maintained by France, the following website may be
consulted:

entreprises/sanctions-economiques/dispositit-national-de-gel-des-
avoirs

Financial Statements

means, for any given financial year, the Borrower’s annual financial
statements for the period ending on the year end date for that
financial year, as approved by the General Assembly of the
Borrower, including an income staterment, a balance sheet and cash
flows statement prepared in accordance with Article 16 of the Law
No. 2560. -

Financial Indebtedness

mneans:

(i) any indebtedness of the Borrower (corresponding
accounting items 300, 303, 310. 400, 403 410}

(ii) the outstanding principal amount of any bonds,
debentures, notes, loan stock, commercial paper,
acceptance credits, bills or promissory notes drawn,
accepted, endorsed or issued by the Borrower
corrgsponding accounting items: 304 /309 /404 1 409;

{iii) any indebtedness of the Borrower, for the deferred
purchase price of assets or services including any expense
commitments currently reported in the Balance Sheet as
lability codes 920.1.6 and 920.2.6 according to the
Applicable Accounting Principles (except trade accounts
and operating service contracts, currently reported in the
Balance Sheet as liability code 920.1.3 and 920.2.3
according to the Applicable Accounting Principles,
whichare incurred and payable in the ordinary course of
business and are not overdue);

{iv) non-contingent obligations ofthe Borrower o
reimburse any other person for amounts paid by that person
under & letter of credit or similar instrument;

o

{v) the amount of any obligation of the Borrower;

(vi} amounts raised by the Borrower under any other
transaction having the financial effect of a borrowing and
which would be classified as a borrowing under the
Applicable Accounting Principles;

(vii) the amount of the obligations of the Borrower under
derivative transactions entered into in connection with the
protection against or benefit from fluctuation in any rate or
price (but only the net amount owing by the Borrower after
marking the relevant derivative transactions to market);

(vii) all indebtedness of the types described in the
foregoing items secured by a lien on any property owned by
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the Borrower, whether or not such indebtedness has been
assumed by the Borrower,

{ix) all obligations of the Borrower to pay a specified
purchase price for goods and services, whether or not
delivered or accepted (ie. take or pay or similar
obligations);

{x) any repurchase obligation or liability of the Borrower,
which is the functional equivalent of or takes the place of
borrowing:

(xi) the amount of any obligation of the Borrower in respect
of any guarantee or indenmity for any of the foregoing items
incurred by any other person; and

(xii) any premium payable by the Borrower on a mandatory
redemption or replacement of any of the foregoing items
means any financial indebtedness for and in respect of:

{c) any monies borrowed on a short, medium or
lorg term basis:

{d} any amounts raised pursuant to the issue of
bonds, notes, debentures, foan stock or any similar
instruments;

(e) any funds (including agreement) raised under
any other transaction any forward sale or purchase
having the commercial effect of a borrowing ;

(f) any potential payment obligation that results
from a guarantee, bond, or any other instrument,

Financing Documents

means this Agreement, the Security Documents and any other
document in relation therets.

Financing Plan

means the financing plan of the Project set out in Schedule 3
(Financing Plan).

Fixed Reference Rate

Means [e] ([#].%) per annum,

Foreign Currency Loan
Eegislation

means all applicable legislation relating to foreign currency
restrictions, including but not limited to the Law No. 1567 regarding
the Protection of the Value of Turkish Lira, the communique
numbered 2008-32/34 regarding Decree No.32 (as amended from
time to time), the regulation on the principles regarding monitoring
of the transactions affecting the foreign currency position published
in the Turkish Official Gazette dated |7 February 2018 and
numbered 30335 (the “Reporting Regulation™) and Capital
Movements Directive issued by the Central Bank of Turkey (as
amended from time to time).

Fraud

means any dishonest action (any act or omission) defiberately
infended _to_deceive others, to intentionally conceal facts, to!

L3 1205399818v2

55




circumvent any legal or regulatory requirements and/or to violate
internal rules and procedures of the Borrower in order to obtain an
iHlegal profit,

Fraud against the Financial
Interests of the European
Community

means any act or omission which has the objective of intentionally
prejudicing the budget of the European Union, including, without
limitation, (i) using or presenting any document, or making any
representation, which i3 false or counterfeit, inaccurate or
incomplete or which may result in the illegal receipt or retention of
funds or in any illegal reduction in resources available pursuant to
the general budget of the Buropean Union; (i) failing o
communicate any information which has the effect described in (i)
above: and (jii) the misappropriation of such funds for purposes
other than those for which such funds were originally granted.

General Assewmbly

means the Municipal Council of Antalya Metropolitan Municipality
(dntalya Biyikgehir Belediye Meclist) under Article 4 of the Law
No, 2360,

General Assembly Resolution

Means the resolution of the General Assembly dated [e]

General Manager

‘means the general manager (genel miidfiiry of the Borrower.

Grace Period

means the period from the Signing Date up to and includin g the date
falling forty eight (48) months after such date, during which no
principal repayment under the Facility is due and payable.

Guarantee Agreement

means the first demand guarantee agreement signed with Antalya
Btiyiiksehir Belediyesi, a metropolitan municipality arganized and
existing under the laws of Turkey as guarantor in favor of the Lender
for the whole duration of the Agreement.

Guarantor means Antalya Buyiiksehir Beledivesi (dmiabya Mertropolitan
Municipality),
Hilicit Origin means any origin which is illicit or fraudulent, including, without
iimitation:
{a) any money laundering offence specified in the
GAFT  list of 40 recommendations under
"coatégories désignées d'nfractions”
(httpiiwww. fatf-
gafl.org/media/fatl/documents/recommendations/
Recommandations GAFLpdf );
(b) any Act of Corruption; or
{c) any Fraud against the Financial Interests of the
European Community, if applicable,
Index Rate means the TEC 10 daily index, the ten-year constant maturity rate

displayed on a daily basis on the relevant quotation page of the
Reference Financial Institution or any other index which may
replace the TEC 10 daily index. On the Signing Rate Setting Date,
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A7,

the Index Rate on TEC 10 is [einsert % in letter] (insert % in data
1 %} per annum,

Initial Financial Statenmients

means the Financial Statements of the Borrower for the financial
year ending on December 319, 2021, as approved by the General
Assembly of the Borrower,

Insurance Policies

means the insurance policies that the Borrower and the Contractors
are required to maintain in connection with the implementation of

the Project.

Interest Period(s)

means each period from a Payment Date (exclusive) up to the next
Payment Date (inclusive). For each Drawdown under the Facility,
the first interest period shall start on the Drawdown Date (exclusive)
and end on the next successive Payment Date (inclusive).

Interest Rate

means the interest rate expressed as a percentage and determined in
accordance with Clause 4.1 (Jnferest Rate),

International Private and
Procedural Law

means the [nternational Private and Procedural Law No. 3718(57/8
savih Milletierarast Ozel Fhukuk ve Usad Hukuky Flakkmde Kanun),
as amended from time to time, published in the Turkish official
gazette dated December 12, 2007, No. 26728.

Law No. 2560

means the Law No. 2560 on Establishment and Duties of Istanbul
Su ve Kanaliasyon Idaresi Genel Mudurligi (Jstanbul Su ve
Kanalizasyon ldaresi Genel Mudiwligii Kurulus ve Gorevieri
Hakkinda Kanun), as amended from time to time, published in the
Turkish official gazette dated November 23, 1981, No. 17523,

Law on Pablic Finance
Management and Cantro}

means the Law on Public Finance Management and Control No.
S018 (5048 swydhi Kamy Mali Yonetimi ve Kontrol Koo, as
amended from time to time, published in the Turkish official pazette
dated Decomber 24, 2003, No, 25326.

Law on Public Financing and
Debt Management

means the Law on Public Financing and Debt Management No.
4749 (4749 saylt Ky Finansment  ve Bore  Yinetiminin
Diizenlenmesi Hakkinda Kanun), as amended from time to thme,
published in the Turkish official gazette dated April 9, 2002, No.
24721,

Law on Provincial Private

means the Law on Provincial Private Administration No, 5302

Administration (3302 sayili i Ozel Idaresi Kanunu), as amended from time to time,
published in the Turkish official gazette dated March 4, 2005, No.
257485,

Margin means three point twenty-eight percent (3.28%) per annum.

Market Disruption Event

means the occurrence of one of the following events:

(i) EURIBOR is not determined by the European Money Markets
Institute (EMMI), or any successor administrator, at |1 1:00am
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Brussels time, two (2) Business Days before the first day of
the relevant Interest Period or on the Rate Setting Date: or

(i) before close of business of the European interbank market, {two
(2) Business Days prior to the first day of the relevant Interest
Period or on the Rate Setting Date, the Borrower receives
notification from the Lender that (i) the cost to the Lender of
obtaining matching resources in the relevant interbank market
would be in excess of EURIBOR for the relevant Interest
Period; or (ii) it eannot or will not be able to obtain matching
resources on the relevant interbank market in the ordinary
course of business to fund the relevant Drawdown for the
relevant time period,

Muaterial Adverse Effect

means a material and adverse effect on:

{a) the Project, insofar as it would jeopardise the
continuation of the Project in accordance with the
Financing Documents and the Project Documents

(b} the business, assets, financial condition of the
Borrower or its ability to honour its obligations
under the Financing Documents and the Project
Documents

(c) the validity or enforceability of any F inancing
Document or any Project Document or the rank of
any Securily given or which was intended to be
given under any Financing Document; or

(d) any right of recourse of the Lender under any
Financing Document

Mayor

means the mayor of the Guarantor.

Metropolitan Municipality
Law

means the Metropolitan Municipality Law No. 5216 (3216 sayils
Biiyiksehir Belediyesi Karruny), as amended from time to fime,
published in the Official Gazette dated July 23, 2004, No. 25531,

Ministry

means the Ministry of Treasury and Finance of Turkey (7.C. Hazine
ve Muliye Bakanhign),

Ministry Permission

means the permission of the Ministry approving the execution of
this Agreement pursuant to Article 8 of the Law Reparding Public
Financing and Debt Management and Article 14 of the Law No,
2560.

' Municipal Council

means the decision making body of the Guarantor under Article |2
of the Metropolitan Municipalities Law, being Antalya Bilyiksehir
Belediyvesi Meclisi.
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Municipality Law

means the Municipality Law No. 5393 (5393 sevilr Beledive
Kanyny), as amended from time to time, published in the Turkish
ofticial gazette dated July 13, 2005, No. 25874,

Net Balance

means the difference between operating balance and the principal
repayment as detailed in Schedule 5SE

Net Financial Indebiness

means all the liabilities owed to financial institutions or bongholders
less cash and equivalents as detailed in Schedule SE

Operating balance

means the difference between operating revenues and operating
expenses as detailed in Schedule 5E

Outstanding Principal

means, in respect of any Drawdown, the outstanding principal
amount due in respect of such Drawdown, corresponding o the
amount of the Drawdown paid by the Lender to the Borrower less
the aggregate of instalments of principal repaid by the Borrower to
the Lender in respect of such Drawdown.

Payment Dates

Means [Mareh-July 3] andjSeptember-January 3631} of each year.

Payment Systems Disruption

meang either or both of

(a) a material distuption to the payment or communication
systems or to the financial markets which are, in each
case, ~requived to operate in order for payments (o be
made in connection with the Facility (or otherwise in
order for the transactions contemplated by the
Financing Documents to be carried our), provided that
the disruption is not caused by, and is beyvond the
control of, any of the Parties; or

(b) the occurrence of any other event which results in a
disruption {of a technical or system-refated nature} to
the ireasury or payment operations of a Party preventin g
that, or any other, Party:

(¢} from performing its payment obligations under the
Financing Documents; or

(d) from communicating with the other Parties in
accordance with the terms of the Financing Documents,

and which (in either case) is not caused by, and is beyond
the control of, either Party.

Permitted Security

means (raking into consideration the Boreower’s assets);

(2} any Security arising by operation of law and in the
ordinary course of business of the Borrower;
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(b) any Security (such as “priviléges judiciaires™ or
“priviléges  conservaioires™)  arising  from
administrative or judicial proceedings;

(c) any Security gramted to any administration (in
particular to any tax administration);

{d) the Project Security; and

{e} any new Security granted or created to secure any
Financial Indebtedness, provided that (i) such
Security has been approved by the Lender in
advance; and (ii) the Borrower has granted to the
Lender the same Security, or a Security of the
same type and with equal ranking 1o that of the
Lender (if the Lender so requests).

Prepayment Compensatory
Indemnity

means the indemnity calculated by applying the following
percentage to the amount of the Facility which is repaid in advance:

- if the repayment occurs prior to the —4™ anniversary
{exclusive) of the Signing Date: two point five per cent
(2.5%;

- if the repayment occurs between the 4th anniversary
(inclusive) and the ~7th anniversary {exclusive) of the
Signing Date: two percent (2%);

- if the repayment occurs between the —7% anniversary
(inclusive) and the 10th anniversary (exclusive) of the
Signing Date: one point five per cent (1,5%);

- if the repayment occurs between the 10" anniversary
(inclusive} and the 12th anniversary (exclusive) of the
Signing Date: one point five per cent (1%):

- if the repayment occurs after the 12" anniversary
(inclusive) of the Signing Date: zero point five per cent
(0.5%:).

Procurement Guidelines

means the contractual provisions contained in the guidelines
relating to procurement financed by AFD in foreign countries dated
October 2019, a copy of which has been delivered to the Borrower.
The Procurement Guidelines are available on the Lender's Website.

Project

means the project as described in Schedule 2 {Project Description).

Project Account

means the Eligible Expenses Financing Account,

Project Authorisations

means the Authorisations necessary in order for (i) the Borrower to
implement the Project and execute all Project Documents to which
it is a party, and to exercise its rights and perform its obligations
wider the Project Documents to which it is a party; and (i) the
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Project Documents to which the Borrower is a party to be admissible
as evidence before courts in Turkey.

Project Documents

means all the documents, and in particular agreements, delivered or
executed by the Borrower in refation to the implementation of the
Project, being each of the following documents:

- the Project’s ESMP(s);

- all construction and operation contracts signed in relation
with the Project’s implementation;

- all constructors’ warranties;

- the document summarizing the activities, work plan and
reporting  obligations to be performed by ASAT’s
Supervision entity which is ALDAS, mentioned in
Schedule 4 (Condition Precedent).

Project Security

means a first demand guarantee extended by the Antalya
Metropolitan Municipality provided under the Security Documents,

Public Official

means any holder of legisiative, executive, administrative or judicial
office whether appointed or elected, permanent or temporary, paid
or unpaid, regardless of rank or any other person defined as a public
official under the domestic law of the Borrower’s Jurisdiction of
incorporation, and any other person exercising a public function,
including for a public agency or organisation, or providing a public
service,

Rate Conversion

means the conversion of the floating rate applicable to all or part of
the Facility into a fixed rate pursuant to Clause 4.1 {Inrerest Rate).

Rate Conversion Request

means a notice substantially in the form attached as Schedule 5C
(Form of Rate Conversion Requesr).

Rate Setting Date

INEans:

I in relation to any Interest Period for which an Interest Rate is to
be determined:

{iii) the first Wednesday (or, if that date is not a Businoss Day,
the immediately following Business Day} following the
date of receipt by the Lender of the Drawdown Request,
provided that the Drawdown Request was received by the
Lender at least two (2) full Business Days prior to said
Wednesday:

(iv} the second Wednesday (or, if that date is not a Business
Day, the immediately following Business Day) following
the date of receipt by the Lender of the Drawdown Reguest,
if the Drawdown Request was not received by the Lender
at least two (2) full Business Davs prior to the first
Wednesday specified in paragraph (i) above:
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Il inthe case of a Rate Conversion:

(i) the first Wednesday (or, if that date is not a Business Day,
the immediately following Business Day) following the
date of receipt by the Lender of the Rate Conversion
Request from the Borrower provided such date is at least
two (2) full Business Days before the first Wednesday;

(iiy the second Wednesday (or, if that date is not a Business
Day, the immediately following Business Day) following
the date of receipt by the Lender of the Rate Conversion
Request from the Borrower if such date does not precede
the first Wednesday specified above, by at least two (2) full
Business Days.

Ratio Certificate

means a certificate substantially in the form set out in Schedule 55
(Form of Ratio Certificate),

Reference Financial
Institution

means a financial institution chosen as a suitable reference financial
institution by the Lender and which regularly publishes quotations
of financial instruments on one of the international financial
information networks according to the practices recognised by the
banking industry.

Regulation Dated February 9,
2009

means the Regulation on Permission and Monitoring of Providing
Foreign Facilities, Exchuding Donations, Without Treasury
Guarantee of the Public Organizations and Institutions (Kamu
Kurum ve Kuruluslarinm Hazine Garantisi Olmaksizin Hibe Harie
Dis Imkdn Saglamasina Lin Verilmesine ve Saglanan Dug Imkdnm
Lelepmesine Higkin Yonetmelik), as amended from time to time,
published in the Turkish official gazette dated February 9, 2009, No,
27136.

Regulation Dated December
25,2014

means the Regulation on the Principles Regarding the Foreign
Financing Under the Law No. 4749 {4749 sayelt Kanun Kapsammda
Dig Finemsman Suflanmasma Higkin Usul ve Esaslare Hiskin
Yoneimelik), as amended from time to time, published in the Turkish
official gazette dated December 25, 2014, No. 20216,

means & Tax in the name of Resource Utilisation Support Fund
(Kapnak Kullanmmni Destekleme Fonu) imposed by the Decree of

RUSF the Council of Ministers of Turkey No. 88/12944, published in the
Official Gazette of Turkey dated 7 June 1988 and numbered 19835
(as amended from time to time).

Schedule(s) means any schedule or schedules to this Agreement.

Security means any pledge, mortgage, assignment, lien, charge, lease,

guarantee, hypothecation or security interest or any other agreement
or arrangement having an effect similar to a security of any type
created or existing over an asset for the purposes of securing a
person’s obligations.

Security Documents

Means Guarantee Agreement,
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Signing Date

means the date of execution of this Agreement by all the Parties.

Signing Rate Setting Date

s [ @]

Subzidiary means, at any time, any entity of which the Borrower holds more
than fifty per cent (50%) of the share capital.

Target Day means a day on which the Trans Furopean Automated Real Time
Gross Settlement Express Transfer 2 (TARGET2) system, or any
successor thereto, is open for payment settlement in Euros

Tax(es) means any tax, fevy, impost, duty or other charge or withholding of

a similar nature (including any penalty or interest payable in
comnection with a failure to pay or any delay in the payment of any
such amounts),

Tax Procedare Law

meuans the Tax Procedure Law, Law No. 213, as amended from time
to time, published in the Official Gazette dated 10.01.1961 and
numbered 10703 (2/3 sapils Fergi Usul Kemunn)

Technical Completion Date

means the date for the technical completion of the Project which is
expected to be [December 31, 2026] at the latest (unless otherwise
agreed to in written by the Lender),

Turkey

means the Republic of Turkey.

Turkish Commercial Code

means the Turkish Commercial Code No, 6102 (6102 sayilr Tirk
Ticaret Kanunu), as amended from time to time, published in the
Turkish official gazette dated February 14, 2011, No. 27846.

Visibility and Communication
Guide

means all contractual provisions binding on the Beneficiary
relating to the communication and visibility of projects
financed by AFD and contained in the documeit entitled"
Visibility guide for projects supported by AFD - Level | "opt
Communication guide for projects supported by AFD - Level
2 "as the case 'may be, a copy of which has been given to the
Beneficiary before the signing,

Wehsite means the website of AFD www.afd i or any other such
replacement website,
Withhoiding Tax meaus any deduction or retention in respect of a Tax on any payment

made under or in connection with the | inancing Documents.
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SCHEDULE 1B - CONSTRUCTION
“assets” includes present and future properties, revenues and rights of every deseription;

any reference to the “Borrower”, a “Party” or a “Lender” includes its successors in title,
permitted assigns and permitted transferees;

any reference to a Financing Document or other document or Security is a reference to this
Agreement or to such other document or Security as amended, restated or supplemented and
includes, if applicable, any document which replaces it through novation, in accordance with
the Financing Documents:

a “guarantee” includes any cautionnement, aval and any garantie which is independent from
the debt to which it relates;

“indebtedness™ means any obligation of any person whatsoever (whether incurred as principal
or as surety} for the payment or repayment of money, whether present, future, actual or
contingent;

“merger” means a merger implemented in accordance with articles L.236-1 to L.236-24 of the
Commercial Code;

a “person” includes any person, company, corporation, partnership, trust, government, state or
state agency or any association, or group of two or more of the foregoing (whether or not having
separate Jegal personality);

& “regulation” includes any legislation, regulation, rule, decree, official directive, instruction,
request, advice, recommendation, decision or guideline {whether or not having the force of law)
of any governmental, intergovernmental or supranational body, supervisory authority,
regulatory authority, independent administrative authority, agency, department or any division
of any other authority or organisation (including any regulation issued by an industrial or
commercial public entity) having an effect on any of the Financing Documents or on the rights
and obligations of a Party;

a provision of law is a reference to that provision as amended:
unless otherwise provided, a time of day is a reference {o Paris time;

The Section, Clause and Schedule headings are for ease of reference only and do not affect the
interpretation of this Agreement;

unless otherwise provided, words and expressions used in any other document relating to this
Agreement or in any notice given in connection with this Agreement have the same meaning
in that document or notice as in this Agreement:

an Event of Default is “continuing™ if it has not been remedied or if the Lender has not waived
any of its rights relating thereto;

a reference to a Clause or Schedule shall be a reference to a Clause or Schedule of this
Agreement; and

words importing the plural shall include the singular and vice-versa.
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SCHEDULE 2 - PROJECT DESCRIPTION

1. Purpose and specific objective(s) of the project

The project aims at supporting sustainable development investments in the municipal water sector in
Turkey. The aim of the project is to fmprove the living conditions of the inhabitants of Antalya by:

1} (SO1) improving access to effictent and sustainable sanitation services - through the expansion of the
treatment capacity of the Lara WWTP and the protection of the region's environment -; and

2) (802} the reduction of the carbon footprint of sanitation services - through the energy production of
the sewage sludge valorization unit and the improvement of the energy performance of the equipment
of the Hurma WWTP.

2. Project strategy and content
The project amounts to 59.85 ME and is based on three components,

* Component | (C1) - The construction of a sewage sludge recovery unit on the site of the
Hurma WWTP - 37.85 ME€)

The construction of an energy recovery unit (UVE) for sewage sludge will address the following issues:
(i) the existing capacity of the Hurma WWTP drying facility (150t/d) is insufficient and unsuitable for
efficient operation and anticipated changes in demand {ii} the significant cost and environmental impact
due to the transfer of sludge to the AS Cimento cement plant located 90 km from the Hurma WWTP
site by third party companies that do not respect the terms of their contracts. ASAT has been prosecuted
directly for environmental damage due to problems encountered during the transfer (iii) Reduction of
operating costs on the sludge line by reducing transpott costs - ASAT currently spends €2.73M/vear for
the disposal of 500 tons/day of sewage sludge; (iv) reduction of energy consumption through on-site
energy production (SMWh} to cover the energy needs of the Waste to Energy plant (1.5MWh} and the
Hurma WWTP (3.5MWh).

The proposed sewage sludge treatment plant at the Hurma WWTP site is destgned for a treatment
capacity of 500 t/d. ASAT wishes to use the fluidized bed technology, a classical process for this type
of treatment, which has the advantage of being compact and easy 10 operate, of reducing the production
of harmtul gases such as NOx, SOx and VOCs, and of allowin 2 the recovery of the ashes resulting from
the process.

The procurement will be a DBO contract with a two-year operating period. The CAPEX represents
35ME€ and the OPEX 2,85 ME.

o Component 2 {C2} - Increase in the treatment capacity of the Lara WWTP - €15 miltion

The project will increase the treatment capacity of the Lara WWTP by an additional 75,000 m3/d.
bringing the total capacity to 150,000 m3/d ro meet the needs usniil 2030. The technolopy financed is the
same as the one currently used. This increase is equivalent to 475,000 population equivalent to meet the
demographic challenges and the increase in flows during the tourist season.

The procurement will be based on the AFD works contract model. The detailed designs of the Lara
WWTP exist and have been carried out by ALDAS according to ATV standards and transmitted to AFD.
ALDAS has to establish the constituent documents of the works tender and will be in charge of the
works control/supervision,

» Component 3 {(C3) - Supply and installation of electromechanical equipment for the Hurma
WWTP - TM

The supply and installation of electromechanical equipment for the Hurma WWTP is justified by the

high costs of operation, maintenance and energy consumption of the electromechanical equipment. This
component aims to improve the energy efficiency of the processes: 16% (about 560k Wh} of electricity
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savings are expected. This investment will also reduce operating costs. The procurement will be based
on the AFD equipment contract niodel.

3. Stakeholders and modus operandi - steering, management and implementation of the project

3.1, Stakeholders

Project owner _
ASAT is the primary beneficiary and signatory of the agreement, 1t is the project owner for the
implementation of the project. It will carry the debt and ensure the operation of the new equipment.

Project Management and Project Management Unif

ASAT relies on ALDAS (95% owned by ASAT), a firm specialized in the management support of all
ASAT projects financed by international donors, for the preparation of tender documents and the
supervision of the works. He will be in charge of design studies, drafting of tender documents and
procurement procedures as well as supervision of works. It will therefore cover both the PMU and EPC
functions.

Providers

Different contractors will be selected for ths three components. For component (1, a company with
international experience in the construction and operation of sewage sludge treatment plants based on
the fluidized bed furnace process is regquired.

3.2. Operating procedure and project management

Payments are based on revolving advances of a minimum amount of § million EUIos,

Operating mode

ASAT is the project manager. The project will be carried out under the authority and responsibility of
the Head of ASAT's Wastewater Treatment Department. The budget and financial matters related to the
project will be under the responsibility of the Head of the Financial Services Department of ASAT, The
ALDAS Project Manager will be responsible for the management of the project including the
management of the BOD, works and equipment supply contracts.

Lechnical Monitoring Committee

A technical monitoring commitiee chaired by the Deputy Director General of ASAT wil] bring together
the coordination team and the main ASAT structures involved in the implementation of the activities:
the head of the ASAT wastewater treatment plant department, the manager of the ASAT wastewater
treatment plant department, the ALDAS project director, the ALDAS contracting specialist,

The coordination team may invite any entity involved in the implemeniation of the activities,

Steering Committee

A Steering Committee chaired by ASAT's Director General and including the Deputy Director CGeneral,
the Head of the Financial Services Department, the ALDAS Director General and the ALDAS Deputy
Ditector General may meet on an annual basis,

Mobhilization of technical assistance
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SCHEDULE 3 - FINANCING PLAN

PART |- INDICATIVE FINANCING PLAN

Indicative costs to be financed by AFD up to EUR Amount in € Million Y%
39.85 million maximum
Component | - DBO Shxdge Waste to Energy Plant
« CAPEX 35 38.5%
v (OPEX 2.85 4. 8%
Compenent 2 — Extension of Lara WWTP 15 25%
Component 3 — Electromeehanical equipment 7 11.7%
Total 29 8% 100%

PART II - ELIGIBLE EXPENSES

All the components as listed above excluding any taxes.

In case of any remaining available funds after all the components have been financed, the Borrower
may request the use of the remaining available funds for other eligible expenses related to the Project,
with written consent from the Lender,

PART Il - NON-ELIGIBLE EXPENSES

Any taxes

INDICATIVE DISBURSEMENT SCHEDULE (in million 2uros)

2623 2024 2025 2026
S2/8.16 S/ 7.00 Sl 14.43 St/ 511
S2/ 14,73 S2/735.11 82/ 3.29

This schedule is indicative and not contractually binding. Drawdowns amounts will be determined
according to contract implementation and provisions of the Agreement.
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SCHEDULE 4 - CONDITIONS PRECEDENT

The following applies to all documents delivered by the Borrower as a condition precedent:

- if the document which is delivered is not an original but a photocopy, the original Certified
photocopy shall be delivered to the Lender

- the final version of a document which draft was previously sent to, and agreed upon, by the
Lender, shall not materially differ from the agreed draft;

- documents not previously sent and agreed upon, shall be satisfactory to the Lender.

PART I - CONDITIONS PRECEDENT TO BE SATISFIED ON THE SIGNING DATE

{a) Delivery by the Borrower 1o the Lender of the fol lowing documents:

(0

(i)
(if)
(iv)

{v)

(viy

{vii)

(viil)

(ix)
{(x)

ELH- 120539081 8v2

Certified copy of the resolution of the Council of Ministers of Turkey establishing the
Borrower;

a Certified copy of the resolution of the General Assembly Resolution;
a Certified copy of the resolution of the Board Resolution;

evidence of the identity of the dircctors or any person duly authorised (o sign the
Financing Documents for and on behalf of the Borrower, the name of such persons and
any other document or evidence required by the Lender for the purposes of its “know
your customer” or anti-money laundering procedures:

4 certificate issued by a duly authorised representative of the Borrower listing the
person(s) authorised to sign, on behalf of the Botrower, the Drawdown Requests and
any certificate in connection with this Agreement and to take all other measures and/or
sign all other necessary documents on behalf 6 the Borrower under this Agreement;

a specimen of the signature of each person listed in the certificate mentioned in
paragraph (iv) above;

a certificate of the Borrower certifying that borrowing the Facility would not cause any
borrowing or simflar limit binding on the Borrower to be exceeded under Article 6§ (d)
of the Munigipality Law:

a certificate of a duly authorised representative of the Borrower certifying that each
copy document listed above relatin gloitis correct, complete and in full force and effect
on the Signing Date;

a Certified copy of the Ministry Permission: and

the investment program for the year 2023 (2023 Vil Yanrem Progrein) published in the

Turkish official gazette dated 15.01.2023. No. 32074, which includes the Project.
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{b) Delivery to the Lender of a draft legal opinion, in form and substance satisfactory (o the Lender,
of an external reputable law firm.

() Payment by the Borrower to the Lender of all fees and expenses due and payable under this
Agreement.

PART 1 - CONDITIONS PRECEDENT TO THE FIRST DRAWDOWN

(a) Delivery by the Borrower (or the Guarantor, as applicable) to the Lender of the following
documents:

(i) Evidence of any filing or registration, deposit or publication requirements of this
Agreement and payment of any stamp duty, registration fees or similar duties in
connection with this Agreement, as applicable,

(ii) a Certified copy of the certificate issued by the Ministry evidencing the due registration
w of this Agreement in the External [ inancing {nformation System maintained at the
Ministry,

(iii}  a Certified copy of the certificate issued by the Ministry evidencing the due registration
of the Guarantee Agreement in the External Financing Information System maintained
at the Ministry.

(iv}  The following Security Documents: Guarantee Agreement

- an original of each Security Document {in each case, the terms of which have
been agreed by the Lender) duly executed by each of the parties thereto:

- delivery of all condition precedent documents under the—each Security
Docurment; and

- evidence that all formalities relating to the Security created under the Security

i, Documents have been satistied.

For each of the above-mentioned Project Documents:
- & Certified copy of each Project Document duly signed by cach party thereto,

- evidence that all formalities required under the Project Documents for the entry
into, performance and enforceabilily against third parties of such Project
Documents have been satisfied; and

- evidence that any Authorisation which the Lender considers necessary or
desirable for the entry into and performance of, and the transactions
contemplated by, any Project Document, has been du ly obtained and delivery
of a Certified copy of any such Authorisation.

(v} The official Bank Account Statement of ASAT in case of refinancing option
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A certificate from the Account Bank confieming that the Project Account has been
opened in the name of the project and providing account details for such Project

Account in case of advance

A Certified copy of the Initial Financial Statements,

Delivery of the duly signed legal opinion referred to in Part [ of this Schedule 4
(Conditions Precedent) to the Lender.

A provisional forecast of expenditure for the duration of the Project,

(b) Delivery by the Borrower (or the Guarantor, as applicable) to the Lender of fhe following

documents with respect to the Guarantee Agreement:

{vi)
{vi)
(viil)
(ix)

EU-1205399818v2

(i)

(i)

(it}

{iv)

v}

Certified copy of the Council Resolution approving the terms of, and the
transactions contemplated by the Guarantee Agreement, confirming that the
Guarantor is authorized to execute the Guarantee Agreement and appointing
the Mayor to exccute the Guarantee Agreement;

in the event that the Mayor does not execute on behall of the Guarantor the
Guarantee Agreement or any other related document to be executed an behalf
of the Guarantor, a Certified copy of an official document issued in accordance
with Article 42 of the Municipality Law (an “Incumbency Certificate™):

authorising a specified person or persons, on behalf of the Mayor, to sign any
and all decuments and notices related to the Guarantee Agreensent; and

notarized copies of the signature specimen of the Mayor and of these DEFSONS;

a certificate of the Guarantor certifying that guaranteeing the Guaranteed
Obligations (as defined under the Guarantee Agreement) would not cause any
borrowing or similar limit binding on the Guarantor to be exceeded under
Article 68(d) of the Municipality Law;

Certified copies of the letters sent by the Guarantor to the office of the ZOvernor
of Antalya, whereby the. Guarantor informs the governor's office of the
Guarantee Agreement and submits the Council Resolution to the governor’s
office within seven days of the date on which the Council Resolution has
become final and binding in accordance with Article 14 of the Metropolitan
Municipalities Law;

a Certified copy of the permission issued by the Ministry approving the
execution of the Guarantee Agreement (pursuant to Article 8 of the Law on
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Public Financing and Debt Management and Regulation Dated February 9,
2009);

(vi)  Certified copy of the approved budget of the Guarantor for the Guarantor's
fiscal year ending on 31 December 2021, approved by the relevant authorised
officer of the Guarantor.

(¢} Implementation of any remediation measures recommended to be done prior to the date of the
first drawdown in the Schedule 7 - Environmental and Social Commitment Plan, to the
satisfaction of the Lender;

{d} The Environmental & Social Management Plan (ESMP), having received the Lender’s no

objection

{e) A Procurement Plan, as defined in the Procurement Guidelines, having received the Lender's
no-abjection

(f) Validation of the scope and content of works supervision (in the form of a document
summarizing its activities, work plan and reporting obligations) to be performed by ASAT’s
Audit Department on the Project’s construction sites/works, to AFD’s satisfaction {no
objection):

(8) Payment of the Up-front fee.

Parr 1M1 ~ CONDITIONS PRECEDENT FOR ALL DRAWDOWNS OTHER THAN THE FIRST
DISBURSEMENT

Delivery by the Borrower of the following documents:

{N a certificate signed by a duly authorised representative of the Borrower
certifying that at least eighty per cent. (80%) of the Advance immediately
preceding the Advance requested in the Drawdown Request and one hundred
per cent. {[00%) of the penultimate Advance have been utilised, including a
detailed breakdown of the payment with respect to Eligible Expenses during
the relevant period;

(i) all contracts and orders together with any plans and quotes (if applicable)
previously provided 10 AFD in accordance with, and as defined in, the

Procurement Guidelines, in connection with the requested Drawdown;

{iin) evidence, in forin and substance satisfactory to the Lender, that all relevant
expenses have been paid.

(iv)  the provisional forecast of expenses for the duration of the Project, updated on
the relevant Drawdown Date;

{v) a revised estimate of the Project costs as well as the Eligible Expenses:

{vi) the latest annual audit repoit prepared in accordance with Clause 3.4, (h)
(Conirol - audiny, and the related Ratio Certificate
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To:
On:

SCHEDULE 54 - FORM OF DRAWDOWN REQULST
[on the Borrower's letterliead)
AGENCE. FRANCAISE DE DEVELOPPEMENT

[dare}

Borrower’s Name - Credit Facility Agreement n° [¢] dated [o]

Drawdown Request n°[e]

Dear Sirs,

I.

We refer to the Credit Facility Agreement n® [#] entered into between the Borrower and the
Lender daled [#] (the “Agreement™). Capitalised words and expressions used but not defined
herein have the meanings given o them in the Agreement.

This letter is a Drawdown Request.

We irrevocably request that the Lender makes a Drawdown available on the following terms:
Anount; EUR [#] or, if less, the Available Credit.

[Interest Rate: (fixed / floating]

The Interest Rate will be determined in accordance with the provisions of Clause 4 (Jnrerest)
and Clause 5 (Change to the caleulation of interest) of the Agreement. The [nterest Rate
applicable to the requested Drawdown will be provided to us in writing and we accept this
Interest Rate [(subject to the paragraph below, if applicable)), including when the Interest Rate
is determined by reference to a Replacement Benchimark plus any Adjustment Margin as
notified by the Lender following the occurrence of a Screen Rate Replacement Event.

[For fixed Interest Rate ouly: If the Interest Rate applicable to the requested Drawdown is
greater than [einsert the percentage in words] ([8]%), we request thal vou cancel this
Drawdown Request.

We confirm that each condition specified in Clause 2.4 (Conditions precedenty is satisfied on
the date of this Drawdown Request and that no Event of Default is continting or is likely to
occur. We agree to notify the Lender immediately if any of the conditions referred to above is
not satisfied on or before the Drawdown Date,

The proceeds of this Drawdown should be credited to the following bank account:

(a) Name fof the Borrower]: fe]
{b) Address [of the Borrower): [#]
() IBAN Account Number: [e]
(d) SWIFT Number: fof

(e) Bank and bank’s address [of the [@]
Borrower]:
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{ [if currency other than Euro] [a]
correspondent bank and account
number of the Borrower’s bank:

7. This Drawdown Request is itrevocable.

8. We have attached to this Drawdown Request all relevant su
Clause 2.4 (Conditions precedent) of the Agreement:

[List of supporting documents]

Yours sincerely,

................................................................

Authorised signatory of Borrower
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SCHEDULE 5B - FORM OF CONFIRMATION OF DRAWDOWN AND RATE
fon Agence Francaise de Développement letterheud}
To: ithe Borrower}
Date: [se]
Ref:  Drawdown Request n° {e] dated {e]
Borrower’s Name ~ Credit Facility Agreement n°[e} dated [e]
Drawdown Confirmation n°[e]

Dear Sirs,

1. We refer to the Credit Facility Agreement n°{e] entered into between the Borrower and the

Lender dated [e] (the “Agreement™), Capitalised words and expressions used but not defined

herein have the meanings given to them in the Agreement.
g g

2. By a Drawdown Request letter dated [8], the Borrower has requested that the Lender makes
available a Drawdown in the amount of EUR {®], pursuant to the terms and conditions of the
Agreement,

3. The Drawdown which has been made availabie according to your Drawdown Request iy as
folowes:
® Amount: [eamount in words] ([e])
® Applicable interest rate: {epercentage in veords] {({®]%) per annum equal o the

aggregate of the six-month EURIBOR (equal to [€]% per annom) and the Margin

. Effective global rate (for a six (6) months period): [ ®percentage in words] ([8]%)
U Effective global rate (per annumy: [8percentage in words] ([#]%)
o Drawdown Date: [e]

For fixed Interest Rate loans only

For information purposes only:

. Rate Setting Date: [e]

e Fixed Reference Rate: [®percentage in words] (Jo %) per annum
° Index Rate: [epercentage in wards] ([e }%)

» Index Rate on the Rate Setting Dhate: ],

It being specified that the above Interest Rate may vary in accordance with the provisions of clauses

4.1.3Q) (Floating Interest Rate) and 5.2 (Replacement of a Screen Rutey of the Agreement,

Yours sincerety,
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Authorised signatory of Agence Frangaise de Développement
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To:

Om;

SCHEDULE 5C - FORM OF RATE CONVERSION REQUEST

fon the Borrower’s letterhend]

AGENCE FRANCAISE DE DEVELOPPEMENT

[dute]

Borrower’s Name — Credit Facility Agreement n°[#] dated [e]

Rate Conversion Request n°[e]

Dear Sirs,

L.

We refer to the Credit Facility Agreement n°{e] entered into between the Borrower and the
Lender dated [e] (the “Agreement™}. Capitalised words and expressions used but not defined
herein have the meanings given to them in the Agreement,

Pursuant to Clause 4.1.3 (Conversion Srom a floating Interest Rate to o fixed lnterest Rate)ot
the Agreement, we hereby request that you convert the floating Interest Rate of the following
Drawdowns:

o Lfist the relevant Drawdowns),

into a fixed Interest Rate in accordance with the terms of the Agreement,

This rate conversion request will be deemed null and void if the applicable fixed Interest Rate
exceeds [insérer pourcentage en leitres) [@%],

Yours sincerely,

.......................................................

Authorised signatory of Borrower
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To:

Date:

SCHEDULE 5D - FORM OF RATE CONVERSION CONFIRMATION
[on Agence Francaise de Déveioppement letterhead]

{the Borrower)

o]

Re: Rate Conversion Request 1° {] dated [s]

Borrower’s Name — Credit Facility Agreement n°[e] dated [8]

Rate Conversion Confirmation n°[e]

Denr Sirs,

SUBIECT: Conversion from a floating Interest Rate to a fixed Interest Rate

1.

2

We refer to the Credit Facility Agreement n®[#] entered into between the Borrower and the
Lender dated [@] (the “Agreement”). Capitalised words and expressions used but not defined
herein have the meanings given to them in the Agreement.

We refer also to your Rate Conversion Request dated [#]. We confirm that the fixed Interest
Rate applicable to the Drawdown(s) referred to in your Rate Conversion Request delivered in
accordance with Clause 4,1.3 (Conversion from Hoating Interesi Rate (o a fived Interest
Rate)of the Agreement is:

* {919 per annum,

This fixed Interest Rate, calculated in accordance with Clause 4.1, L{Huta! Bagvuru kaynag

bainnamads.) (will apply to the Drawdown(s) referred to in your Rate Conversion Request from
[@] (effective date),

Further, we notify you that the effective global rate per annum of the Facility is [@]%.

Yours sincerely,

.......

.........................................................

Authorised representative of Agence Frangaise de Développement
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SCHEDULE 5E METHODOLOGY FOR THE CALCULATION OF FINAN CIAL RATIOS
Pursuant to Clanse 11,11 Financial raiivs), the Borrower shall maintain, at all times, except for 2022.
2023(i) Debt Service Coverage Ratio (DSCR) is not less than 1 3; (i) Net Financial Indebtedness to
Operating Balance not higher than 5.

For 2022-2023, the Borrower undertakes to maintain (i) Debt Service Coverage Ratio (DSCR) is not
less than 1.1; and (ii) Net Financial Indebtedness to Operating Balance no higher than 7,

The methodology for the calculation of Net Financial Indebtedness, Operating Balance and Debt
Service Coverage Ratio is deseribed below:

Description Budget Code Reference / Caleulation

Net Financial Indebtedness - X
et rinagcial tadebtednesy - X

Long term internal financial debt 400, 403 A
Long term external financial debt 410 B
Short term internal financial debt 300, 303 C
Short term external financial debt 310 D
Less: Cash balance 10 F
NET FINANCIAL INDEBTNESS -X X= A+BHC+D-F
Operating Balance
Total Revenues 800-1,3,4,5,6,89 p ]
Less:

Capital grants 300-4 T

Asset sales 800-6 8
Operating Revenues - A A=prs

830-1,2,3,4,5,6,7,
Total expenses 8 t
Less:

Interest expenses 830-4 u

Capital Expenses 830 -6/830-3.7/830-3.8 v

Capital Transfers 830-7 W

Lending 830-8 X
Operating Expenses - B B = t-uev-wx
GROSS OPERATING BALANCE - Y Y= A-B
OPERATING BALANCE - Y° Y'=Y.u
NET BALANCE Z =Y
Debt Service Coverage Ratio

’ Debt Service - D (in any financial year) D =R
‘ Principal ‘ : I }
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Diescription
Interest
Other financial charges
Assuming caleulation year=n

Budget Code Reference / Calenlation
i (=u)
{1}

Net Finaneial Indebtedness to Operating Balance X/y

Debt Service Coverage Ratio

Y/D

OPERATING BALANCE

means, for any given year, on a cash hasis, the aggregate of:

(+} operating revenues

{-) operating expenscs (including interest expenses)

Are not included the net depreciation and amortization allowances

and provisions as well as the
net foreign exchange losses or gains.

NET BALANCE

means, for any given year, on u cash basis, the aggrepate of:

(+) Operating balance
(-) Principal Repayment

DEBT SERVICE

means, for a given period, the aggregate of (i) alf costs, interest, fees
which fall due under any Financial Indebtedness and (i} principal
repayments which fall due under the Borrower’s medium to long
term (more than one (1) year) Financial Indebtdeness over the given
period,

DEBT SERVICE
COVERAGE RATIO (DSCR)

Means, for a given period, the ratio of Gross operating balance
{excluding interests) on a vash basis 1o Debt Service,
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SCHEDULE 5F - FORM OF RATIO CERTIFICATE

[or the Borrower’s leiterhead)
To: Agence Frangaise de Développement as Lender
From: [the Borrower}
Date:  [@]
Dear Sirs,
[Borrower’s Name] - Credit Facility Agreement n°fe] dated [e] (the “Agreement”)

l. We refer {o the Agreement. This is a Ratio Certificate. Capitalised words and expressions used
but not defined herein have the meanings given to them in the Agrecment.

2. We confirm that on the date of this Ratio Certificate [the Borrower] is in compiiance with the
ratios set out at Clause 11.11 (Financial ratios) of the Agreement, i.e.

At any time, except for 2022-2023:
{a) the Debt Service Coverage Ratio (DSCR) is not less than 1.3x;

{tn the Financial Indebtedness to Operating balance Ratio does not exceed 3x;

For 2022-2023, the Borrower undertakes to maintain
() Debt Service Coverage Ratio (DSCR} is not less than 1,12 and

(i) A ratio of Net Financial Indebtedness to Operating Balance no higher than 7.

3. We attach to this certificate the caloulation details of the above mentioned ratios.

4, We confirm that no event or circumstances have occurred under which the Borrower has
breached its undertakings, including without limitation those described in the following clauses
of the Agreement:

i1.1  Corporate existence

1.2 Compliance with laws and regulations

1.5 Activities of the Borrower

1.6 Reservation of Assets

IL.1¢  Financial Indebtedness

.12 Additional Financings

F1L13  Pari passu ranking

11.14  Security

11.19 Implementation of the Project

t1.20  Origin of Funds, no Act of Corruption, Fraud or Anti-competitive Practices

[{Tnsert borrower's external rating certificate, if applicable}]

[At the date of this certificate, we confirm that the rating of the [Borrower] is [ [@] / is modified as
Jollows [@]].
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5. [We confirm that no Event of Default is continuing.)

Y ours sincerely,

Authorised signatory of Borrower

[Insert certification form agreed upon with the Statutory Auditors] For and on behalf of

[Borrower’s Auditors)
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SCHEDULE 7 - Environmental and Secial COMMITMENT PLAN

L.

L¥S ]

The Borrower will implement material measures and actions so that the Project is implemented
in accordance with the Environmental and Social Standards (ESSs). This Environmental and
Social Commitment Plan (ESCP) sets out materigl measures and actions, any specific
documents or plans, as well as the timing for cach of these.

The Borrower will also comply with the provisions of any other E&S documents required under
the ESF and referred to in this ESCP, such as Enviropmental and Social Management Plans
(ESMP), Reseitlement Action Plans (RAP), Indigenous Peoples Plans (IPPs), and Stakeholder
Engagement Plans (SEP), and the timelines specified in those E&S documents.

Implementation of the material measures and actions set out in this ESCP will be monitored and
reported to the Lender by the Borrower as required by the ESCP and the conditions of the legal
agreement, and the Lender will monitor and assess progress and completion of the material
measures and actions throughout implementation of the Project.

As agreed by the Lender and the Borrower, this ESCP may be revised from time to time during
Project implementation, to reflect adaptive management of Project changes and unforeseen
circumstances or in response to assessment of Project performance conducted under the ESCP
itsell’ In such circumstances, the Borrower will agree fo the changes with the Lender and will
update the ESCP to reflect such changes. Agreement on changes to the ESCP will be
documented through the exchange of letters signed between the Lender and the Borrower. The
Borrower will promptly disclose the updated ESCP. :

Where Project changes, unforeseen circumstances, or Project performance result in changes to
the risks and impacts during Project implementation, the Borrower shall provide additional
funds, if needed, to implement actions and measures to address such risks and impacts,

EU120539981 8v2 &2
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SCHEDULE 8§ - FORM OF FOLLOW-UP REPORT OF THE PROJECT* INDICATORS

New Wastewater
treatment capacity
created at Lara
WWTP

B 75 000m3/day

T: 150 000 m3/day

Volume of energy
saved

B:0
T:324 MW

Reduction of GHG

B:1.789 t CO2/an

ASAT activity
report

Project
monitoring
report

EUR1203399818v2

emissions
T - 17500 1CO2/an
Number of B: 2 (Aldas +
structure ASAT)
ar

I 3% 7
Objective l, ; /? O
Improve the Satisfaction surve sadstaction
living conditions |~ * Y T % 90 To be
of the inhabitants Ieggrdmg the satisfaction confirmed
P ) ' sanitation serviees [ '
Longterm | 0L Antalya
goal
ar. New sewage The
Specific SOL: Increase sludge treatment Energy
I access to the - B0
objectives o . lcapacity - Recovery
sanitation service |, *.  * L
meineration . Unit is
SO2: Proteet the operated
Qutcome region's T 500T/day properly
environment
Ziii lj{educe the Number of people
£y , . |{withaccesstoa B:13M
consumption of -y \
) safely managed subscribers
the Hurma sanitation service
WWTP sanitation service
504: Create
.cafpac.tty building T 1L5M
around the :
e s subscribers
memeration
technology
S505: Improve Iy
biodiversity and Among w%\uch B 676.000
p number of women
gender impacts
T : 780.000




benetiting from
capacity building

T:4
(ASAT+ALDAS+2
coniractors and sub
contractors

Number of jobs
created thanks to
the project

B: 98 {operation)

T:300
(construction) 52
{operation)

Expected B : from
aci:}ievemen ts | R1: Energy b!iomet%}anisation
recovery from | Energy produced | TBC (0)
sewage sludge
Cuiput T:+5MHW
R2 : Increase in B 75 000m3/d
fhe volume of |y weated T 2 150 000 m3/d
treated 00 Pors/o
wastewater 475 000 Persfeq
K3 : Cost-saving | , -
for ASAT € saved B:o
SME
R4: Enhancing | Number of jobs
haman created thanks to | B:98 {operation)
resources the project
T:300
{construction} 150
{operation)
Number of
training followed
B:0
by the employees
of ASAT/ALDAS
1:10
R:S' ; {mp rove the Improvement of
biodiversity C oL .
, the biodiversity on | B : 10 orange trees
impact of the ", _
. the sites and
project

ELILE205399818v2

T : 500 nos of
Cedar trees 70 nos
of orange trees

88

ASAT activity
report
Project
monitoring
report




R6: Improve
women
representation
and
management
position at
ASAT

Number of women | . 344
employed by
ASAT

T:410

Number of women [B: 9
occupying a
management T:12
position

EL-1205399818v2
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SCHEDULE 9 - INFORMATION THAT THE LENDER IS AUTHORIZED EXPRESSLY TO
DISCLOSE ON THE LENDER’S WEBSITE (IN PARTICULAR ON ITS OPEN DATA
PLATFORM)

1. Information relating to the Project

- Number and name in AF1>’s book:

- Description;

- Operating sector;

- Place of implementation;

- Expected project starting date;

- Expected Technical Completion Date; and

- Status of implementation updated on a semi-annual basis,
2, Information relating to the financing of the Project

- Kind of financing (loan, grant, co-financing, delegated funds);

- Principal amount of the Facility;

- Total amount drown on annual basis;

- Drawdown amounts planning on a three year basis: and

- Amount of the Facility which has been drawn down (updated as the implementation of the
Project goes),

3. Other information
- Transaction information notice attached to this Schedule; and

- The summary of the Project evaluation-, the content of which is defined in Article 11.21 “Project
Evaluation *

EUL 120539981 Bv2 90




SCHEDULE 10- NON-EXHAUSTIVE LIST OF ENVIRONMENTAL AND SOCIAL
DOCUMENTS WHICH THE BORROWER PERMITS TO BE DISCLOSED IN CONNECTION
WITH ES COMPLAINTS-MANAGEMENT MECHANISM'S RULES OF PROCEDURE

Environmental and Social Impact Assessment {ESIA)
- Environmental and Social Management Plan (ESMP)
- Chapters from the environmenial and social monitoring reports
- Gender baseline
- Biodiversity baseline

EUI-1205399818v2 91




SCHEDULKE 11 - BIODIVERSITY DATA SHARING

Nature of the data

The biodiversity data covered by the Biodiversity Data Sharing clause of this Agreement are the flora
and fauna observation data collected as part of naturalist field inventories dedicated to the Project. These
data may result from visual sightings, auditory observations, recardings or even specimen collections.

Each published item of data shall, at the least, include information pertaining to: the type of observation,
the taxon’s scientific name, the date and location of observation.

Unless the data may be deemed sensitive, observations shall be published using the same location
accuracy as that collected in the field.

Data that may be deemed sensitive are, in particular, observations of native fauna and flora whose
survival within the local population is threatened due to the intentional removal or destruction of
speciimens. The data provider shalt deliberately downgrade the accuracy of Tocation details for so-called
sensitive species, The extent of the downgrading of location details shall be adapted to the species’
sensitivity so as to prevent any risk of further pressure on the populations of those species concerned.

Procedures for data sharing

The Project’s biodiversity data shall be published using the GBIF’s framework www gbif.org,

Information about the Project in relation with which the data was collected shall be provided in addition
to the mandatory metadata required by the GBIF. A short description of the Project followed by the
names of the contractors and {unders, including the Agency, shall be included.

As to the conditions regarding data use, the data provider must opt for one of the two least restrictive
rights levels, that is: the Public Domain (CCO) Licence or the Creative Commons Attribution (CC-BY)
Licence.

n addition to this appendix, the Contractor and its co-contractors may rely on the Practical
Recommendations Guide for the Publication of Biodiversity Data published by the Agency, which can
be downloaded at: https://www.afd fiyen/ressources/datadnature-practical-recommendations-guide-
publishing-primary-biodiversity-data

EURI205399818v2 . 92
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TEMINAT SOZLESMESI

[e]

ANTALYA BUYUKSEHIR BELEDIYESI

Kefil

FRANSIZ KALKINMA AJANSI
Lehdar

lerai Sitriim




TEMINAT SOZLESMESI

{sbu Teminat Stzlesmesi, (“teminat™) bir tarafta

Tirkive Cumhuriyeti yasalarmna gére kuwrulmus ve buyiikgehir belediyesi olarak taninmus,
Yiiksekalan Mahallesi Adnan Menderes Bulvart No: 20 07310 Muratpasa/ANTALYA adresinde
mukim, bir hilklimet orgam olan ANTALYA BUYUKSEHIR BELEDIYESI'ni Antalya Bityiiksehir
Belodiye Bagkant sifativla temsilen isbu Teminafr imzalamak igin usuliine uygun olarak
yetkilendirilmis Muhittin Bécek (“Kefil™) ve diger tarafta,

Fransiz yasalarma gore kurulmus, Paris Ticaret ve Sirketler Siciline 775665 599 numara ile kayith
ve 5, Rue Roland Barthes, 75598 Paris Cedex 12, Fransa adresinde mukim, bir kamu kuruiugu olan
FRANSIZ KALKINMA AJANSI'm Ulke Bagkan Yardimets: sifatiyla temsilen isbu Teminan
imzalamak i¢in usuliing uygun olarak yetkilendiriimis Marine KARCHER (“Lehdar” veya “AFD™)
arasinda [e] tarihinde akdedilmistir,

Kefil ve Lehdar, bundan bdyle miinferiden “Taraf” ve birlikte “Taraflar” olarak amlacakirr.

Ifadeler

A Kredi saglayan olarak AFD ile kredi borglusu olarak Antalva Su ve Atiksu Idaresi
Genel Muidiiritigli (“Borglu™) arasinda Projenin tamammin finanse edilmesi amacivla
39.850.000.00 Avro tutarmda bir Toplam Taahhtidd (burada tanmmlandig tizere)
igeren [o] tarihli bir kredi tesisi anlagmasi (*Kredi Tesis S#zlesmesi”) akdedilmistir.

B Lehdar, Kefilin, Borglunun Kredi Tesisi Sézlesmesinden, Finansman Belgelerinden
(Kredi Tesis Sbzlegmesinde tammlandig: sekliyle) ve bunlar kapsaminda Gngdriilen
diger islemlerden dofimus veya dogacak tiim yukiimlilliklerini teminat altina almasim
talep ettiiini ve Kefil de bu talebi kabul ettigini beyan etmistir.

Taraflar, Kefilin buna uygun olarak sunacagi teminatin kapsam ve sartlarini belirlemek
{izere isbu Teminati akdetmislerdir.

TARAFLAR, I$BU BELGE ILE ASAGIDAKI HUSUSLARI KABUL VE
TAAHHUT EDERLER;:

1. TANIMLAR VE YORUM
1.1 Tammliar

Isbu Teminattaki asagidaki terimler, Kredi Tesis Sozlesmesindeki tammlara agikea
atifta bulunulmadifs stirece, karsilarindaki anlamlara sahip olacaklardir:

“Grecerli Munfiyetler”, Kefilin kamu hizmetine tahsis edilen mal ve varhilclarmn,
Kefilin proje karsilifh bor¢lanma yoluyla elde ettigi gelirlerin, sarta bagli hibelerin
ve Kefil tarafindan tahsil edilen vergi, resim ve harclarm ve Kefil tarafindan kentsel
dontistim maksadiyla edinilen gayrimenkullerin haczinden muaf tutulmasuun yans
swa Kefil ile ilgili olarak alacakhlar tarafindan haciz uygulanacak varliklarin




o,

kiymetinin s6z konusu alacaklann deferini gegemeyecegini dngdren haciz
kisitlamastan ifade eder.

“Onaylr Biitge”, Kefilin herhangi bir mali yihna iliskin olarak, Biiytiksehir
Belediyesi Kanunu ve Belediye Kanunu uyarinca Kefilin vetkili makami tarafindan
onaylianan toplam biitgesini ifade eder.

“Lehdar”, bu Teminatn giris bslimiinde bu terime yiiklenen anlama sahiptir

“Meclis Karar1”, Belediye Meclisi tarafindan kabul edilen [] tarihli [¢] sayih
karar ifade eder.

“Kredi Tesisi S#zlesmesi”, isbu Teminain girig bslitminde bu terime yiiklenen

anlama sahiptir,

“Finansman Belgeleri”, igbu Teminatin giris bolimiinde bu terime yiiklenen

anlama sahiptir,

“Feminat”, ishu teminat anlasmasini ifade eder.

“Teminat Altma Ahnan  Yilkiimliliikler”, Finansman Belgelerinden ve
Borglunun Lehtara kargt halen borglu oldugu veya ileride herhangi bir tarihte ve
zaman zaman borglu veya milkellef olabilecedi bu belgelerde dngdriilen tiim
iglemlerden kaynaklanan veya bunlarla baglantili olarak herhangi bir para
biriminde iahakkuk eden. meveut ve gelecekteki Azami Tutara kadar olan tim
meblaglar (tim masraf ve hatcamalarin yani sira isbu Teminat kapsamindaki
herhangi bir hakkin kullanilmasi veya korunmas: ile baglanull olarak Iehdar
tarafindan tstlenilen yasal harglar dahil ancak bunlarla sl ofmamak fizere),
borglar ve ytlkiimiilitkler (11ili veya sarta bagh. dogrudan veya dolayly, miistereken
veya mitteselsilen tahakkuk eden, agik veya zimni) anlamina gelir.

“Kefil”, ighu Teminatin giris boltimiinde bu terime yiiklenen anlama sahiptir.

“Azami Tutar”, isbu Teminat kapsaminda ddenecek elli dokuz milyon sekiz yiiz
elli bin avroluk (59.850.000.00 avro) azami wtar ile dzellikle faizler, harclar,
komisyonlar ve masraflar olmak tizere yan masraflan {yarglama masraflart ve
avukatlik ticretleri dahil) ifade eder.

“Bityiiksehir Belediyesi Kanunu”, 23 Temmuz 2004 tarihli ve 25531 sayili Resmi
Gazete ’de yayumlanan ve zaman zaman tadil edilen 5276 sayilt Biivitksehir
Belediyvesi Kanunu 'nu ifade eder,

“Belediye Meclisi”, Biiyiiksehir Belediyeleri Kanunu’nun (2. Maddesi uvarnea
Kefilin karar alma organi olan Antalya Bliytiksehir Beledive Meclisi'ni ifade eder.

“Belediye Meclisi®, Biytiksehir Belediveleri Kanunu'nun 12, Maddesi UYBIInCa




1.2

L3

1.4

Kefilin karar alma orgami olan Antalya Biyiiksehir Beledive Meclisi'ni ifade eder.

“Vergi”, herhangi bir vergi (damga vergisi, banka ve sigorta muameleleri vergisi
ve kaynak kullamim destekieme fonu dahil), resim, hare veya benzer mahiyetteki
sair harg veya stopaj (bunlardan hethangi birinin zamaninda ddenmemesi veya
8denmesinde meydana gelen herhangi bir gecikmeyle baglantih olarak ddenecek
herhangi bir ceza veya faiz dahil) anlannna gelir.

“Tirkiye”, Tirkiye Cumhuriyeti™ni ifade eder.
Giris ve Ifadeler

Isbu Teminatin giris bolimi ve ifadeleri, Taraflan ve onlann ilgili vekillerini ve
haleflerini baglayict nitelikte ve gligte olan isbu Teminatin esasli ve ayrilmaz bir
parcasi teskil eder,

Yorumlar

Isbu Teminatin maddeleri, bslimleri, basliklar, paragraflan ve diger alt boliimleri
sadece kolaylik saglamak amaciyla eklenmekte olup, isbu Teminatin yorumlanmast
sirasinda gbz ardi edilecektir.

isbu Teminatta, aksi belirtilmedikee, ““Paragraf”, “Madde” ve/veya diger
“Boltimlere” yapilan atflar, isbu Teminatn “Paragraf”, *Madde” veya
“Bolimine” yapilan atflar olarak yorumianacakir.

Isbu Teminatta, aksi belirtilmedikge, “burada™, “bundan sonra™, “bununla”, “bu
vesileyle”, “buraya kadar”, “buradaki® ve benzeri kelimeler isbu Teminatin
biittiniine yaptlmig atflar olarak yorumlanacakur.

isbu Teminatta, aksi belirtilmedikge, “dahil” ve benzeri kelimeler “dahil ancak
bunlarla sinirl olmamak kaydiyla” antamma gelecektir.

Kredi Tesis Sézlesmesi

Burada kullamlan ancak agikea tammlanmayan fakat Kredi Tesisi Sozlesmesinde
tanunlanan kelimeler ve ifadeler isbu Teminatta belirtilen aymi anlamlara sahip
olacaktir.

TEMINAT

Kefil, isbu belge ile. Tirk Borglar Kanunu'nun (6098 sayili Kanun) (4 Subar 201 1
rarikli ve 27836 sayilt Resmi Gazete ‘de yayumlanmesur) 128. Maddesi uyarmea,
Borglunun Teminat Altina Alnan Yiktmlbiliklerini usuliine uygun olarak
zamaninda ve eksiksiz yerine getirmemesi halinde, Teminat Altma Aliman
Yiikiimliiliklerin zamaninda denmesini ve eksiksiz yerine getirilmesini, mittemadi
bir yilktimliltik addederek, kayitsiz sartsiz olarak Lehtara learsi gayrikabili rilcu
kabul, taahhiit ve tekeffiil eder.
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2.2

2.3

24

2.5

2.6

Kefil, isbu belge ile, lehtarin ik yazmli talebi tizerine, herhangi bir protesto
cekmeksizin ve herhangi bir mahsup hakki ileri stirmeksizin, Borghuya herhangi bir
atifta bulunulmaksizin veya Borghuinun onays veya rizasi ahnmaksizin ve/veya
Borglu tarafindan AFD veya Kefil nezdinde ilert siriilebilecek herhangi bir itiraz
veya temyize bakilmaksizin, stz konusu talebin stirdtiriilebilirligi, yasalligs veys
gecerliligi ve Borghu ile AFD arasindaki herhangi bir ihtilaf ile ilgili olarak. sanki
Kefil astl borgluymusg gibi, herhangi bir faiz, ceza, ticret, vergi, harg veva ortaya
cikabilecek herhangl bir ek zarar, maliyet ve/veya masrat tle birlikte 59.850.000
Avro ya kadar muaccel olan tutar: derhal Lehdar ’a tam ve nakit olarak ddemeyi
ve Kefilin, Bor¢ Belgeleri uyarinca, Grubun herhangi bir liyesi ve Bore Belgeleri
kapsamindaki her bir Borglu tarafindan tistlenilen veya yliklenilen Paralel Borg
kapsamindali herhangi bir tutarn Lehtarin talebi {izerine derhal nakden 6denmesine
yénelik olarak, s8z konusu anapara borg tutary (“Azami Teminat Tutary™) ile ilgili
olarak Finansman Belgelerindeki bu hususlara iligkin tiim haklarindan feragat
etifini kabul, beyan ve taahhilt eder,

Kefil, isbu kurumsal teminat kapsamunda Kefil "den herhangi bir talepte
bulunmadan Once Lehiarm baska herhangi bir hak veya teminata karst islem
vapmastni veya bunlari kullanmasim veya herhangi bir kisiden ddeme talebinde
bulunmasi gerektirebilecek her tiirkil hakkindan feragat eder.

Bu, Teminat Altrna Alnan Yikimlulikler dahil ancak bunlarla siurh olmamak
kaydiyla tim yikOmlitiiklerin tamam: {ade edilene veya tdenene kadar tam olarak
yiirtirltikte kalmaya devam ederek Kefil icin baglayict nitelik tastyacak ve herhangi
bir ara 6demeye veya borcun tamamen veya kismen ibra edilmesine bakilmaksizin
Finansman Belgeleri kapsaminda nihai borg bakivesini kapsayacak mitemadi
nitelikte bir teminattr.

Borglunun Teminat Altina Ahnan Yikdmltloklerden herhangi birini gerektigi gibi
verine getirmemesi vefveya temerritde diismesi halinde, Kefil, asagidaki kosullar
altinda Lehdar ‘a derhal 6deme vapacagint kabul, beyan ve taahhiit eder;

(@  Hilafina agtkea hitkiim bulunmadikea, isbu Teminat kapsaminda Kefil
tarafindan yapilacak tiim odemeler, Lehtara kendi hesabina, Finansman
Belgelerinden ve diger islemlerden dofan asil borgla aym para birimi
cinsinden gerceklestirilecek ve Lehtar ddemenin ne surette vapilacagim
Kefile bildirebilecektir.

{by  Kefill tarafindan yapilacak Odemelerin herhangi bir stopaj vergisine veya
masrafa tabi olmasi halinde, s6z konusu masraflar Kefil tarafindan
karsilanacakur.

(¢  Isbu Teminat kapsamimnda Kefil tarafindan yapilacak ddemeler Azami Tutar
agmamahdr,

Kefilin isbu Sézlesme kapsamindaki yGkimltiiklerinde temerriide diismesi
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halinde, Kefil, cari Faiz Dénemi i¢in gegerli Faiz Oram (Kredi Tesis Soziesmesinin
4, Maddesinde tammlandifn tizere) ile vade tarihinden itibaren Gdemenin fiilen
vapalacag tarihe kadar tahakkuk edecek toplam 250 baz puan tutannda temerriit
faizi ddemeyi taahhiit eder. Kefilin yikdmlttliklerinden herhangi birini gerektigi
gibi yerine getirmemesi halinde, Kefil, Snceden bir temerriit bildirimine gerek
duymaksizin ve sadece Lehdar tarafindan yapilacak ilk yazili tahsil ihban ile
temerrtide ditlgmekle kalmaz, yikiimliliiklerini verine getinmemesi nedeniyle vasal
ve diger islemlerle baglantih olarak Lehtarin ugrayacagt tiim zarar ve masraflardan
sorumlu olacaktir.

Lehtarn igbu Teminat “tan dofan haklarm kullanmak icin Borlu’va veya diger
herhangi bir figlineii tarafa talepte bulunma veya Borlu'ya veya diger herhangi bir
Uglineii tarafa kargr herhangi bir yasal veyva sair islem baglaima vikiimidlugo
bulunmaz.

Taraflar, agagrdaki hususfan kabul, beyan ve taahhiit ederler:

{8y  Kefilin igbu Teminat kapsammdaki yikiimlilikleri, Borglunun tasfive
halinden etkilenmemekle birlikte, telinci kisi yikUmlilikierinin (6698
sayth Tirk Borglar Kamun'nun 128, Macddesi uvarinea) ve miistakil bir
borcun devrini teskil eder.

(by  Kefilin buradaki ytkamlitiikleri highir kogulda bir kefalet teskil etmeyecegi
gibi bir Kefalet yiktimliiliglt doguracak sekilde yorumlanamaz.

(¢}  Lehdar, igbu Teminati (i) bagka herhangi bir menkul kiymete, sigortaya,
tekeftilte veya mahsup hakkina riicu etmeden ve/veya (ii) herhangi bir kiginin
tasfiyesi, feshi veya iflasi halinde herhangi bir talepte bulunmadan veya dava
acmadan veya kanit sunmadan icra edebilir.

(dy  Kefil, Bor¢lunun sahip oldugu, sahip oldugunu iddia ettigi veya ileri
siirebilecegi  savunma veya itirazlardan faydalanma hakkina sahip
bulunmamaktadir,

(e)  Kefilin ytkiimliliikleri miitemadi bir teminat teskil eitigi gibi, kismen veya
tamamen ara ddeme veya ara ifadan bagimsazdir.

Kefilin yikkiimltlikleri, Kefilin kayitsiz sartsiz taahhiidiinii teskil etmekle birlikte,
igbu Teminatta yer alan hitkiimlerin her biri birbirinden bafimsiz ve miinferittir;
isbu teminatin herhangi bir hitkmiiniin hukuka aykar, hitkiunstiz veya herhangi bir
acidan icra edilemez olmast halinde, burada ver alan diger hitkiimlerin hukuka
uygunlugu, gecetliligi ve icra gecerliligi aynen korunarak hichir sekilde
etkilenmeyecek veya bozulmayacakur, ve bundan hemen sonra Taraflar, s6z konusu
hiikmii biiytik Slgtide Taraflar iizerinde aym ekonomik ve hukuki sonucu doguran
gegerli ve icra edilebilir bir hitkiimle deigtirmek igin iyi nivetle miizakere ederek,
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ishu Teminatin diger hilkiimleri veya Bor¢lunun Teminat Altma Alwan
Yiikiimliiikler kapsamindaki borglanmm hukuka aykiniligma, ifa edilememesine,
gecersizlifine veya yenilenmesine bakilmaksizin, igbu Teminat asagidaki
hitkiimlerin yerine gegecektir:

Asagida belirtilen durumlardan hicbiri Kefilin isbu Teminat kapsamindaki
yiikdmlitiklerini hitklimstiz kilimayacakur; ilgili hallerde Kefilin viikitmliliikleri
gegerli ve tam olarak yiirlirlikte kalacaktir:

{(a}  Borgluya veya Kefile isbu Teminat veya Teminat Altindaki Yuktmlillikler
kapsaminda taninan veya taninacak olan tiim sartlar ve diizeltme siireleri:

(by  Lehtann Borgluya karsi elinde bulundurdugu haklart, teminatiar, yasal
yollat: veya giivenceleri kullanmadaki ihmali;

{c) Teminat Altindaki Yiktmlilikler kapsaminda veya Teminat Alundaki
Yikimlilikler ile baglantil diger belgeler kapsammda yapilan tadiller,
yenilikler, zeyiller, vade tarihinin defigtirilmesi gibi islemler; ve

{d) Borglunun tasfiyesi, lagvedilmesi, idaresi, birlesmesi, devri, yeniden
organizasyonu veya benzer herhangi bir durum igin veya varhklarinin veya
gelirlerinin bir kismi veya tamamu igin (infisah veya tasfiyeye yonelik
herhangi bir ihtivari veya gayri ihtiyari iglemler de dahil olmak tizere) veya
statlisinde, isleyisinde, faaliyetlerinde meydana gelen bir degisiklik icin
Borglunun aleyhine baglatilan veya tehdit atunda birakilan herhangi bir islem
veya Borgluya kar1 atilan diger adimlar veya yasal iglemier.

Kefil, masraflarn kendisine ait olmak tizere, isbu Teminat ile baglanul olarak
kendisine teblig edilen her tiirlii ihbar veya diger haberlegmenin birer suretini derhal
Lehdar ‘a iletecek; ve dzellikle, isbu Teminat ile ilgili olarak herhangi bir kisi
tarafindan ihdas edilen emir, haciz, ihtiyati tedbir, gecici tahdit veva diger herhangi
bir hak veya tazminat talebi de dahil olmak tizere, Ugtineii sahuslar taraflarca
agilacak her nevi davay: veya her durumda Lehtarn isbu Teminat kapsammdaki
haklan tizerinde olumsuz bir etkisi olabilecek herhangi bir hususu derhal Lehdar ‘a
bildirecektir.

Kefil, igbu Teminatin baglayictifin, gecerliligini veya Lehdar tarafindan icra
edilebilirligini menfi yonde (dogrudan veya dolayls olarak) etkileyebilecek herhangi
bir harekette bulunmayacak veya bulunmaktan kaginacakur ve masraflar kendisine
ait olmak tizere, isbu Teminanun baglayicihgim, gecerliligini ve Lehdar tarafindan
icra edilebilirligini korumak maksadiyla her zaman gerekli olan tim tedbirleri
derhal alacaktir,

Kefil. masraflan kendisine ait olmak iizere ve Lehdar ‘a danisarak, Kefil *in isbu
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Teminat ile tesis edilen ylikiimlilikierini ve/veya Lehtarin Teminata iliskin
haklarmt ve glivencelerini ficlinett taraflarca agilacak davalara karst savunacaktir,

Kefil, masraflar1 kendisine ait olmak {izere, herhangi bir zamanda ve muhtelif
donemlerde, makul sureite gerekli olabilecek veya talep edilebilecek tiim diger
beigeleri ve dokiimanlar flilen miimkiin olan en kisa siirede tanzim, icra, tasdik ve
tevdi edecek ve tim diger islemleri yiriitmekle kalmayp tlim tali gereklilikleri
(tebligat  ¢ikartmak, dokimantasyon hazirlamak, Tirk  kanunlan  ve
yonetmeliklerinin gerektirdigi tescil islemlerini yiirlitmek dahil ancak bunlarla
simirh olmamak kaydiyla) asagidaki amaglar dahilinde yerine getirecektir:

(a)  Kefilin yiiktimliilitklerini derhal yasal hale getirip gecerli kilmak;

{h Lehtarin isbu Teminata iliskin haklarin ve ¢dziim yollarim kulanmasint ve
uvegulamasing saglamak da dahil olmak fizere Kefilin yikiimidliklerini
yerine getirmek;

¢y Isbu Teminatin amaglarim hayata gegirmek; ve

(@)  Isbu Teminatin gegerliligini olumsuz yénde etkileyebilecek herhangi bir
durum karsisinda Lehtarin zarar grmemesini saglamak.

Kefll, kendisi diginda herhangi bir kisi, firma ve/veya kurumun Teminat Altina
Alinan Yiiktmltliklerin tamami veya herhangi biri bakimundan halihazirda kefil
olmus ve/veya gelecekte kefil olacak olmas durumunda, isbu belge ile tUstlendigi
borg ve yitkiimlilitkierin hi¢bir sekilde azaltlmayacafim, bozulmayacagint veya
degistirilmeyecegini ve kendisinin Teminat Altina Alinan Yikimléliklerin
tamamint 8demek ve ifa etmekten kayitsiz sartsiz ve gayrikabili riicu milteselsilen
sorumlu olacaginm ve Kefil igin burada belirtilen hiiklim ve kogullarn aynen gegerli
olacagm kabul ve beyan eder.

BEYAN VI GARANTILER

Kefil isbu belge ile Lehdar ‘a asagidaki hususlan garanti, beyan ve taahhit eder (bu
garantiler, beyanlar ve taahhtitler isbu Kurumsal Teminat yiirtirkikte kaldigr siirece
devam edecektir):

(@) Kefil, Tiirkiye kanunlarma gdre usulline uygun olarak kurulmus ve mesru
varhify olan bir biviiksehir belediyesi mahiyetindeki bir kamu tiizel kisiligi
olup yitkumliiltiklerini yerine getirme ve varliklaria sahip olma giic ve
salahiyetine sahiptir;

(v Kefilin isbu Teminati akdetmek ve gerektifiinde buradaki yikitmltitklerini
verine getirmek bakimindan tam hukuki ehliyete sahip olduguny ve Kefilin
burada atifta bulunulan belgelerin icras, tevdii ve ifasina iliskin gerekli tim
yetkileri (Meclis Karan ve Bakanlik {zni dahil) alnustir;




(d)

(e)

(f

(h)

{5

M

Kefili igbu Teminat kapsarminda elli dokuz milyon sekiz vtz elli bin Avro
(59.850.000 Avro) veya herhangi bir yabanci para birimindeki karsthiiina
varan borglanmasi bakimindan usuliine uygun olarak yetkilendiren Meclis
Kararr gegerli ve yiiriirliikte olup, herhangi bir sekilde askiya alinmayacak,
degistirilmeyecek veya ilga editmeyecektir ve elli dokuz milyon sekiz viiz
elli bin Avro (59.850.000 Avro) veya herhangi bir yabanc para birimindeki
karsthigina varan borglanma yetkisi kapsamindaki isbu Teminatin hukulki
dayanagim teskil etmektedir:

Teminat, Kefilin tabi oldugu herhangi bir yasa, yonetmelik veya digier hukuki
kurallara veya isbu Teminatin icrasy, tevdii veya ifas: sirasinda Kefilin taraf
oldugu bir mutabakata ters digmemektedir;

Isbu Teminatin Yurtdist Finansman Bilgl Sistemine tescili icin Bakanhga
yapilacak miiracaat hari¢ olmak iizere, isbu Teminatin icrasi, gecerliligi,
tevdii ve ifass icin herbangi bir resmi daire veya kurumdan tiim gerekli onay
ve izinler (Ek 4 - Kredi Tesis Sézlesmesinin Emsal Kosullarinda belirtilen
yetki, onay ve izinler de dahil olmak tizere) alinmustir; s6z konusu onay ve
miracaat isbu Teminatn dilzeniendigi tarihte hentiz gergeklesmemis olup,
Kredi Tesis Sdzlesmesinin 3. Maddesi kapsaminda herhangi bir fonun
Borgluya kuilandinlmasindan 6nce gergeklesecek veya almacaktr:

Kefilin igbu Teminat kapsanundaki 6deme vitkiimliilitkieri, kanunen zorualu
olarak tercih edilen borglar hari¢ olmak izere, teminat altina alinmamis ve
sermaye benzerl olmayan diger tiim alacakldarm alacaklan karsisinda en
azindan egit temelde yer alir;

Kefilin veya Borglunun aczine, tasfivesine, idaresine veya veniden
organizasyonuna veya kendisine veya varhikiarmin veya gelirlerinin
herhangi birine veya tamamina bir kayyum, idareci, ihtiyati tedbir memury,
emanetel, mitevelli veya benzeri bir memur atanmasma yonelik hichbir vasal
islem baslatilmans veya baslatilmas: yéniinde tehdit edilmemistir;

Kefil, varliklara sahip olmaya ve isi siirdirmeye muktedirdir:

Kamu Finansman ve Borg Yénetiminin Diizenlenmesi Hakkinda Kanunun
3. maddesi ile 23 Arahk 2014 Tarihli Yonetmelik hilkiimlerine. Beledive
Kanunuw’nun 68. Maddesine uygun olarak, Kefilin i¢ ve dis borglarmin
(Teminat Altindaki Yikiimltlitkler dahil) faiz dahil toplam tutarl, en son
Onayh Blitgesinde gisterilen gelitlerin toplam tutarimn 1,5 kating asamaz;

Kefil, Ttrk Parasimn Kiymetini Koruma Hakkinda Bakanlar Kurulu’nea
¢ikarilan 32 sayth Karar'in 18. maddesi uyarinca, Teminatn ifasindan
itibaren otuz (30) giin iginde Hazine ve Maliye Bakanhgi’na bildirimde




buluaacaktir,

(ky  Gegerli Muafiyetler diginda, Kefil, isbu Teminat ile ilgili olarak Tirkiye’de
agilan herhangi bir davadan, icra igleminden, haciz kararindan veya diger
hethangi bir yasal iglemden muaf tutulmay: talep etme hakkina sahip
olmayacaktir, ve

iy Kefilin igbu Teminat kapsamndaki 6deme yiiktimliltklerini olumsuz yonde
ctkileyebilecek yabanc: para bulundurma veya yabane: para ile islem yapma
kabiliyetine Turkiye tarafindan getirilen herhangi bir kisitlama
bulunmamaktadir.

(m)  Kefil, kuruldugu yarg: alaninda igbu Teminattn kamt olarak kabul
edilebilmesi icin gereken tim yetkilerin ahndigim veya yiriirlige
konuldugunu ve maddi bakimdan tam olarak gegerli ve muteber oldugunu
beyan ve gatanti eder,

VERGILER, MASRAFLAR VE GIDERLER

Damga vergisi de dahil olmak tizere, vergiler ile isbu Teminatin icrast ve ifasi ile
tgili olarak tahakkuk eden diger masraflar Kefil tarafindan kargilanacaktir,

Kefil, Lehtarm isbu Teminattan dogan veya bununia baglantih olarak dogrudan
veya dolaylt olarak ugradi@n her tiirlil kayba, borca veya masrafa kars:, lehtar

tarafindan tahakkuk ettirilen tiim faizler, cezalar, masraflar ve harcamalar da dahil

olmak {izere, herhangi bir vergiden dolavi Lehdar 't tazinin edecektir.
FERAGAT ETMEME HUKMU

Tarallardan biri ighu Teminat kapsaminda kendisine taninan herhangi bir hak, yetki
veya imtivazi kullanmamasi veya kullanmakta gecikmesi, séz konust haklardan
feragat ettifi anlarmimt tagimaz ve sbz konusu haklarn tek bagina veya kismen
kullantlmast, s6z konusu hakkin veya bagka herhangi bir hak, yetki veya imtiyazin
daha sonra kullamlmasina engel teskil etmez. Isbu Teminatm herhangi bir hitkm{i
veya kosulundan dogan bir hakkin kullamlmamas:, stz konusa hakkin gelecekte
kullanilmayacagi anlamini tasimaz.

TADILLER

isbu Teminat, sadece Taraflatm kargihiklr mutabakat: {izerine yazili olarak tadil
edilebilir.

BOLUNEBILIRLIK

Isbu Teminatin herhangi bir boliminiin, maddesinin veya hitkmiintin hikimsiz




olmast igbu Teminatm geri kalan kisimlar Uzerinde herhangi bir etkive yol
agmayacaktir. Bu durumda, Taraflar, igbu Teminatn ilgili hitkmiing, isbu
Teminatin yiirirltige girdigi tarihte Kefil tarafindan ticari s8zlesmeler ve Teminat
Altma Alman Yikimitlikler ¢ergevesinde verilen teminat kosuluna uygun olarak
miizakere ederek ikmal edecekierdir.,

8. IHBARLAR

8.1 Kelil, faks veya e-posta da dahil olmak iizere adres degisikliklerini derhal yazih olarak
bildirmeyi laahhiit eder. Lehtar tarafindan teblig edilecek tiin ihbarlar, asagida belitilen
adrese veya Kefil tarafindan faks veya e-posta da dahil olmak iizere yazils olarak lehtara
teblig edilen son adrese génderildigi takdirde hukuken gecerlilige kavusacaktir.

8.2. Adres degigikligi bir Tarafga karst Tarafa bilditilmemigse, s6z konusu adrese gonderilen
tebligatlar igbu Teminat hitkiimleri uyarinca muteber sayilacaktr. Aksi belirtilmedikee,
isbu Teminat kapsammda teblig edilecek her tiirlit ihbar, Taraflarin asafida belirtilen
adreslerine elden veya taahhiitli posta (iadeli taahhiitli) yoluyla, e-posta, faks veya kurye
ile iletilecektir,

8.3, Kefil, isbu Teminat kapsanunda Kefil “e teblig edilecek ve faks ile iletilecek her tiirl
ihbar veya yazmsmanm, diger hususlarin yan sira, Tirkive'de acilacak her tirlit dava,
icra takibi veya yargilamada, 6100 sayih Hukuk Muohakemeleri Kanunu’nun (4 Subat
2011 tarihli ve 27863 sayile Resmi Gazete ‘de yayimlarmustiry 193. maddesinin birinci
fikrast hitkmii uyannca Taraflar arasinda kesin hukuki yazir detil teskil edecepini kabul
eder.

8.4. Ishu Teminata iliskin Sdeme aczine veya feshe iliskin thbarlar, Ttirk Ticaret Kanunu'nun
(6102 sayth Kanun) (/4 Subar 2011 tarihli ve 27846 sayihi Resmi Gazete ‘de
yaymmlgnnugtr) 18, Maddesinin Ugtinedi fikras: uyarinca taahhiitli postayla, telgrafla,
noter aracilifiyla veya Tirk Elektronik Imza Kanunu’na (5070 sayil Kanun) (23 Ocak
2004 taribli ve 25355 sayih Resmi Guzete ‘de yayimlanmustir) uygun olarak glivenli
elektronik imzayla elektronik posta yoluyla teblig edilecektir, Bu tiir bir ihbar veya diger
yazigmalar, Taraflarin agafida belirtilen ilgili kisinin dikkatine, faks numarasma ve
adresine veya Taraflarn zaman zaman birbirlerine yazil olarak bildirebilecekleri baska
bir kiginin dikkatine, faks numarasina ve baska bir adrese teslim edildiginde usuliine
uygun olarak teblig edilmis veya gbnderilmis sayilacakur.

8.5, Mesal gtinti digindaki zamanlarda yapilan tebligatlar veva diger vazismalar bir sonraki
mesai glintinde teslim alinnug sayilacaktir.




Kefil namma;

Dikkatine:
Adres:  Antalya  Biviiksehir  Belediyesi
Yiiksekalan Mahallesi Adnan Menderes

Bulvar No:20 07310
Muratpasa/ANTALYA

E-posta;

f'aks :

Lehdagr namina;

Dikkatine;

Adres: AFD Istanbul Ofisi
Esentepe Mah. Bliyiikdere Caddesi No:
175 Ferko Signature Plaza Kat: 19 - 34
330 Levent/ Istanbul - Tiirkiye

E-mail: afdistanbul@afd.fr

Faks:+90 212 283 31 51

9, GiZLILIK

Taraflar, ishu Teminat, isbu Teminat kapsamindaki islemlerin ifas:, burada anfia
bulunulan diger mutabakatiar veya herhangi bir dier Taraf ile ilgili her ttrlit bilgiyi,
s0z konusu bilgilerin yiirtirhikteki mevzuata uygun olarak herhangi bir adli, idari,
tahkime dayals, ditzenleyici makama veya kanunla izin verilen diger mercilere veya
sair resmi kurumlara ifsa edilmesini Sngoren gecerli mevzuattaki hitkiim sakli
kalmak kaydiyla, gizli tutmay kabul ve tnahhilt ederler. Ayrica, Lehtarin Teminatla
ilgili herhangi bir bilgiyi veya iligkili sair bilgileri dogrudan ve dolayh pay
sahiplerine, grup sirketlerine, istiraklerine ve bagh ortakliklarina ifsa etmesi
halinde, s6z konusu ifsa, isbu maddenin ihlal edildigi anlamini dogurmayacakur.

16. DEVIR VE TEMLIK

Kefil, isbu Teminattan dogan bak ve yukimliltiklerini kismen veya tamamen
tictinett gatuslara devir veya temlik edemez. Lehdar, isbu Teminattan dogan hak ve
yilktimliilitklerini devralana devredebilir,

1. AMIR KANUN VE ANLASMAZLIKLARIN COZUMU
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11.1. Igbu Stzlesmenin ve isbu Sdzlesmenin her bir Maddesinin ve bir balitmingn
kurulmast, gecerliligi, ifass ve yorumlanmasi Tirkiye yasalanina tabi olup, bu
yasalar ger¢evesinde yorumlanacak ve isbu Teminatian kaynaklanan veya isbu
Teminatla ilgili ortaya gikabilecek tim ihtilaflar isbu Sozlesmeye ilisik Ek’te yer
alan tahkim sozlesmesine gre ¢éziime kavusturulacakur.

GECERLI DiL

Isbu Teminat, Tiirkge ve Ingilizce dillerinde dizenlenmistir. Isbu Teminatin
Ingilizce ditindeki metni ile Tirkge dilindeki metni arasmda herhangi bir celiski
veya tutarsizhik bulunmas: ya da isbu Teminatin Ingilizee dilindeki metni veya

Tirkge dilindeki metninde yer alan herhangi bir hitkkmiin yorumlanmasina iligkin bir
ihtilaf yaganmas1 durumunda, Ingilizce dilindeki metin esas teskil edecektir,

YURUORLUK

Isbu Teminat, Taraflarca imzalandig) tarihten itibaren Teminat Altindaki
Yitkiimliliklerin yerine getirildigi tarihe kadar yitrtirlikte kalacaktir,

Isbu Teminat on tic (13) maddeden ibaret olup, Taraflarin yetkili temsilcileri
tarafindan {e] tarihinde imzalanmusur.

ISBU KEYFIYETI TEYIDEN, isbu Kurumsal Teminat, yukarida yazili giin ve vil itibariyle
Faraflarm usuliine uygun olarak yetkilendirilmis temsilcileri tarafindan imzalanmistr

Kefil olarak ANTALYA BUYUKSEHIR BELEDIYEST nam ve hesabina:

Adi~ Sovadi
Invant;
Imza:

Lehdar olarak FRANSIZ KALKINMA AJANSI nam ve hesabina:

Imzalayan:

Ad: Marine KARCHER
Unvan: AFD Tirkive Direkiorii

fmza;




EK 1: TAHKIM ANLASMASI

TAHKIM ANLASMASI

TAHKIM ANLASMASI

Varlifn, gegerliligi veya feshi ile ilgili
meseleler de dahil olmak dzere, isbu
Stzlesmeden kaynaklanan veya isbu
Stzlesmeyle baglantii  olarak ortaya
¢ikan her tlirlis ihtilaf, Istanbul Tahkim
Merkezi (ISTAC) tarafindan belitlenen
tahkim kurallary (“Kurallar™) uyaninca
nihai olarak ¢Gziime kavusturulacakur,
Hakem say1s1 3 (iig) olarak belirlenmistir,
Tahkim yeri [stanbul sehridir, Tahkim
dili, Ingilizeedir. Tahkime bagvuran
davacilar, bir hakem, davalilar ise bir
hakem belirleyecektir. Hakem heyetinin
bagkan: olarak hareket edecek olan
ficinci  hakem, Kurallar uyarinca
miisterek  hakemler tarafindan aday
gosterilecektir.

Bu tabhkim aplagmast uwyarnca verilen
herhangi bir hakem heyeti karar:, tahkim
taralary igin nihai ve baglayicr nitelikte
olmakla birlikte, yargr yetkisine sahip
herhangi bir mahkeme tarafindan tenfiz
edilebilir.

Taraflar, 11, Madde hitkmil atfiyla igbu
Sozlesme Fk 1’de (Tahkime iliskin 11.
Madde Tirkge Metin) (Turkish Version
of Clause 11 rvegarding arbitration) yer
aldiginl ve s8z konusu Tiirkce metnin
Taraflar arasinda baglayic: bir tahkim
stzlesmesi teskil edecedini beyan ve
kabul ederler. Taraflar, 11. Maddenin
Ingilizce ve Tiirkge dillerindeki metinleri
arasmda herhangi bir ¢eliski bulunmas:
durumunda Tiirkge metnin  dikkate
abinacagm: burada kabul ve beyan
ederler.

Any dispute arising out of or in
connection  with  this  Agreement,
including any questions regarding its
existence, validity or termination, shall
be finally settled under the rules of
arbitration of the Istanbul Arbitration
Center (JSTACY*“Rules™, which rules
are deemed to be incorporated by
reference into this clause. The number of
arbitrators shall be 3 {three). The place of
arbitration shall be Istanbul. The
language of arbitration shall be English.
The claimant(s) shall nominate one
arbitrator and the respondent(s) shall
nominate one arbitrator. The third
arbitrator, who will act as the chair of the
arbitral tribunal, shall be nominated by
the co-arbitrators in accordance with the
Rules,

Any award of the arbiwral tribunal issued
in accordance with this arbitration
agreement shall be final and binding
upon the parties of the arbitration and
may be enforced by any court having
jurisdiction.

The Parties acknowledge and agree that
Annex | (Turkish Version of Clause 11
regarding arbiirationy of this Agreement
contains the Turkish version of this
Clause 11 and that such Turkish version
shall constitute a binding arbitration
agreement by and between the Parties.
The  Parties hereby agree and
acknowledge that the Turkish version
shall prevail over the English version in
the event of any discrepancy between the
English and Turkish versions of this
Clause 1],
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GUARANTEE AGREEMENT

dated [w]

by and between

ANTALYA METROPOLITAN MUNICIPALITY
(ANTALYA BUYUKSEHIR BELED] YESI
Guarantor

and

AGENCE FRANCAISE DE DEVELOPPEMENT
Beneficiary

Execution Version




,

GUARANTEE AGREEMENT

This guarantee agreement (the “Guarantee™) is dated {®] and made between

ANTALYA METROPOLITAN MUNICIPALITY (ANTALYA BUYUKSEHIR BELEDIYESH a
governmental body incorporated and recognized as a metropolitan municipality (Biivitksehir Beledivesij under
the laws of Turkey, with its address at Yitksekalan Mahallesi Adnan Menderes Bulvart No20 07310
Muratpasa/ ANTALYA, represented by Mubhittin Bécek, in his capacily as the Mayor of the Antalya
Metropolitan Municipality, who is duly authorized to sign this Guarantee (the “Guarantor”}; and

AGENCE FRANCAISE DE DEVELOPPEMENT, a French public entity (érubiissement public)
governed by French law, with registered office at 5, Rue Roland Barthes, 75598 Paris Cedex {2, France,
tegistered with the Trade and Companies Register of Paris under number 775 665 399, represented by
Marine KARCHER, in her capacity as the Deputy Coumry Director, who is duly authorised to sign this
Guarantee (the “Beneficiary” or the “AFD”),

The Guarantor and the Beneficiary shall hereinafier be collectively referred to as the “Parties” and
solely as the “Party”
Recitals
A A credit facility agreement (the “Facility Agreement”) dated [e] with the Total
Commitments (as defined therein) of EUR 59,850,000 has been entered into by and between,
AFD as lender, and Antalya Su ve Atiksu Idaresi Genel Mildiirliigi as the borrower (the
“Borrower™) for the purposes of financing the Project in full.

B The Beneficiary requested the Guarantor to guarantee any and all of the obligations of
the Borrower that have arisen or will arise from the Facility Agreement, the Financing
Documents (as defined in the Facility Agreement) and any other transactions
contemplated thereunder and the Guarantor accepted such request.

€ The Parties entered into this Guarantee to set the scope and terms of the guarantee that the
Guarantor will provide in accordance herewith.

THE PARTIES DO HEREBY AGREE AND UNDERTAKE AS FOLLOWS:
i DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Guarantee the following terms shall have the following meanings, unless express
reference is made to the definitions in The Facility Agreement :

“Applicable Immunities™ means the immunity from attachment of the properties and
assets of the Guarantor that are allocated to public service, revenues of the Guarantor
obtained by way of borrowing against a project, conditional donations and the laxes,
duties and charges collecied by the Guatantor and real properties acquired by the




Guarantor for urban transformation purposes, and the restriction on attachment with
respect to the Guarantor providing that the value of the assets to be attached by the
creditors cannot exceed the value of such claims.

“Approved Budget” means, in respect of any fiscal year of the Guarantor, the (otal
budget ofthe Guarantor approved by the authorized body of the Guarantor pursuant
to the Metropolitan Municipality Law and the Municipality Law.

“Beneficiary” has the meaning given to such term in the preamble to this Guarantee

“Council Resolution” means the resolution [#] dated [o] adopted by the Municipal
Council.

“Facility Agreement™ has the meaning given to such term in the preamble to this

Guarantee,

“Financing Documents” has the meaning given to such term in the preamble to this

Guarantee.

“Guarantee” means this guarantee agreement,

“Guaranteed Obligations” means all present and future sums, liabilities and
obligations (whether actual or contingent, direct or indirect, jointly or severally
incurred, express or implied) up to the Maximum Amount, incurred in any
currency, arising from or in connection with the Financing Documents and any and all
transactions contemplated thereunder (including but not limited to alf costs and
expenses, as well as legal fees incurred by the Beneficiary in connection with the
enforcement of or for the preservation of any rights under this Guarantee) for which
the Borrower is now or may at any time and from time to time hereafer be indebted
ot liable to the Beneficiary,

“Guarantor” has the meaning given to such term in the preamble to this Guarantee.

“Maximum Amonnt” means maximum amount payable under this Guarantee,
which is fifty nine million eight hundred fifty thousand Euros (EUR 59,850,000)
plus ancillary costs; in particular, interesis, charges, commissions and expenses
(including litigation costs and attorney [ees)

“Metropolitan Municipality Law” means the Metropolitan Municipality Law No,
5216 (3216 sayili Biyiksehiv Belediyesi Kanunu), as amended from time to time,
published in the Official Gazette dated July 23, 2004, No. 25531,

“Ministry Permission™ means the permission of the Ministty approving the
execution of this Guarantee pursuant to Article § of the Law Regarding Public
Financing and Debt Management.
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1.3

1.4

“Municipal Council” means the decision making body of the Guarantor under
Article 12 of the Metropolitan Municipalities Law, being Antalya Biyiiksehir
Belediyesi Meclisi.

“Tax” means any tax (including stamp duty, banking and insurance transaction tax and
resource utilization support fund), levy, impost, duty or other charge or withholding
of a similar nature (including any penalty or interest payable in connection with any
failure to pay or any delay inpaying any of the same).

"Turkey" means the Republic of Turkey.
Preamble and Recitals

The preamble and recitals hereof constitute an essential and integral part of this
Guarantee with value and force binding on the Parties and their respective
assignees and successors.

Interpretation

The articles, sections, headings, paragraphs and other subsections of this Guarantee are
inserted for convenience only and shall be ignored in construing this Guarantee.

In this Guarantee, unless otherwise staied, references to “Paragraph”, “Article”

and/or other “Section” are references to the “Paragraph”, the “Articie” or the
“Section” of this Guarantee,

In this Guarantee, unless otherwise stated herein, the words “herein”, “hereinafter”,
“hereof”, “hereby”, “hereunto”, “hereto™ and similar words shall be construed as
references to this Guarantee as a whole.

The word “inctuding” or a similar word shall mean “including but not limited 0",
unless otherwise stated in this Guarantee,

Facility Agreement

Words and expressions used but not expressly defined herein and which are
defined in the Facility Agreement shall have the same meaning in this
Guarantee.

GUARANTEE

The Guarantor hereby unconditionally and irrevocably, asa continuing obligation,
agrees, undertakes and guarantees in accordance with Article 128 of the Code of
Obligations (Law No. 6098) (published in the Official Gazette dated F ebruary 4,

2001 and mumbered 27836 of the Republic of Turkey, to the Beneficiary,

punctual payment, of and the due and full performance of the Guaranteed Obhgations

in case the Borrower does not duly timely and fully perform the Guaranteed
Obligations.
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2.6

The Guarantor hereby agrees, acknowledges and undertakes to immediately pay
the Beneficiary the amount due and payable, up to EUR 59,850,000 plus any
interest, penalty, fees, taxes, charges or any additional losses, cost and/or expenses
that may arise, fully and in cash upon the Beneficiary’s first written request, without
any protest and without asserting any set-off rights, any reference to the Borrower
or obtaining the Borrower’s approval or consent, and/or irrespective of any
contestation or objection that may be raised by the Borrower with AFD or the
Guarantor as regards to the maintainability, legality or validity of such demand
and any dispute between Barrower and AFD, as if the Guarantor was the
principal obligor, demur, or protest and/or and that the Guarantor waives any and
all of its rights relating to these matters from the Financing Documents in relation
to such principal debt amount (the “Maximum Guarantee Amount™), in
accordance with the Debt Documents, for payment of any amount under its
Parallel Diebt ewing or incurred by any member of the Group and by each Debtor
under the Debt Documents immediately upon demand of the Beneficiary in cash.

The Guarantor waives any right it may have of first requiring the Beneficiary to
proceed against or enforce any other rights or security or claim payment from any
person before claiming from the Guarantor under this Corporate Guarantee.

This is a continuing guarantee which shall remain tn full force and effect and be
binding upon the Guarantor until all the obligations, including but not limited to
the Guaranteed Obligations have been repaid or paid in full and shall extend to the
ultimate balance of accounts payable under the Financing Documents, regardless
of any interim payment or discharge in whole or in part,

If the Borrower does not duly perform and/or defaults in any of the Guaranteed
Obligations, the Guarantor agrees, acknowledges and undertakes that the Guarantor
shall immediately make the payment to the Beneficiary under the following
conditions:

(@  Except where expressly provided to the contrary, all payments by the
Guarantor under this Guarantee shall be made to the Beneficiary to its
tespective account, in the same currency of the original debt arising out of the
Financing Documents and other transactions and that the Beneficiary
may aotify the Guarantor for the purpose of payment.

(b)  If the payments to be made by the Guarantor are subject to any
withholding tax ot expenses, these costs shall be borne by the Guarantor.

(¢)  Payments to be made by the Guarantor under this Guarantee should not
exceed the Maximum Amount,

If and whenever the Guarantor defaults on its obligations hereunder, the Guarantor
undertakesto pay default interest in the amount of the aggregate of the Interest
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2.8

29

Rate applicable to the current Interest Period (as defined under Article 4 of the F acility
Agreement) and 250 basis points to accrue from the maturity date until the actual
payment. If the Guarantor does not duly perform any ofits obligations, the
Guarantor shall be in default without the need of a prior notice for default, and
merely by the first written notice for collection by the Beneficiary, and the
Guarantor shall be liable for all losses and costs fo be incurred by the
Beneficiary in connection with the legal and other proceedings, due to the
failure of the Guarantor to perform its obligations.

The Beneficiary does not have any obligation to make a demand to the Borrower or
any other third party or initiate any legal or other proceedings against the Borrower
or any other third party to exercise the Beneficiary’s rights arising from this
Guarantee.

The Parties agree, acknowledge and undertake that:

@ The Guarantor’s obligations under this Guarantee constitute the endorsement
of third-party obligations (pursuant to Article 128 of the Turkish Code of
Obligations No. 6098 as explained hereunder) and an independent debt
whilst remaining independent from the Borrower’s insolvency,

(by  The obligations of the Guarantor herein does not constitute surety under any
circumstances and  shall not be interpreted as construing a surety
obligation.

()  The Beneficiary may enforce this Guarantee without having to first ()
recourse to any other security, insurance, guarantee or right of set-o(T, and/or
(if) making or filing any claim or proof in a winding-up, dissolution or
bankruptey of any person.

i The Guarantor does not have the right to benefit from the defenses or
objections that the Botrower has, claims to have or objections that may
arise.

(e) The obligations of the Guarantor constitute a continuous guarantee and is
independent from partial or whole interim payment or interim
performance.

The obligations of the Guarantor constitute the unconditional undertaking by the
Guarantor and each of the provisions contained in this Guarantee shall be severable
and distinet from one another and if at any time any provision of this Guarantee is
or becomes iflegal, invalid or unenforceable in any respect, the legality, validity and
enforceability of the remaining provisions contained herein shall remain in force
and shall not in any way be affected or impaired, and prompily thereafier the Parties
shall negotiate in good faith to replace such provision with a valid and enforceable
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provision having substantially the same economic and legal effect upon the Parties,
and regardless of the illegality, non-performance, invalidity or novation of the
obligations under other provisions of this Guarantee or Guaranteed Obligations of
the Borrower, this Guarantee shall supersede

Norne of the cireumstances stated below shall invalidate the obli gations of the Guarantor
under this Guaraniee; in the relevant situations, the obligations of the Guarantor shall
remain in effect and full force;

(a) all terms and cure periods granted or to be granted to the Borrower or the
Guarantor under this Guarantee or the Guaranteed Obligations;

(b} the Beneficiary’s negligence to exercise the rights, guarantees, legal
remedies or assurances that the Beneficiary holds against the Borrower;

{c) transactions such as amendments, novation, addendums, change of maturity
date under the Guaranteed Obligations or and other documents in connection
with the Guaranteed Obligations; and

(d)  any action or any other steps that have been taken against the Borrower or legal
proceedings that have been started or threatened against the Borrower for the
Borrower's dissolution, abolition, administration, merger. assignment, re-
organisation or any analogous event or for the appointment of a receiver,
administrator, administrative receiver, trustee or similar officer of it of any
or all of itsassets or revenues (including any voluntary or involuntary
proceedings for winding upor liguidation) or for a change in its status,
function, operation, ‘

The Guarantor, at its own expense, shall promptly deliver to the Beneficiary a copy
of each notice or other communication it receives inrespect of this Guarantee; and
in particular, shall notify the Beneficiary immediately of any claims raised by third
parties, including any communication or request for injunction, attachment,
preliminary injunction, preliminary attachment, or any other right or claim, raised by
any person, in relation to this Guarantee or any event whatsoever in each case
which may have a negative effect on the rights of the Beneficiary under this
Guarantee,

The Guarantor shall not take or omit to take any action which would adversely
(directly or indirectly) affect the binding nature, the validity of this Guarantee or its
enforceability by the Beneficiary: and at its own expense, shal prompily take all
actions which are at any time required to protect the binding nature and the validity
of this Guarantee and its enforceability by the Beneficiary.

The Guarantor, at its expense and in consultation with the Beneficiary, shall




defend the obligations of the Guarantor established by this Guarantee and/or the
Beneficiary’s rights and collaterals with respect to the Guarantee against the
claims of third persons.

114 The Guarantor, at its expense, at any time and from time to time, as soon as
practically possible shall make, execute, acknowledge and deliver all further
instruments and documents and take all further actions and execute all secondary
requirements (including but not limited to serving notices, preparing documentation,
vonducting registration as may be requested by Turkish laws and regulations) that
may be reasonably necessary or requested in order to:

(@ promptly mature and make the obligations of the Guarantor valid;

(b)  enforce the obligations of the Guarantor including enabling the Beneficiary to
exercise and enforce its rights and remedies regarding this Guarantee;

() realize the purposes of this Guarantee; and

(d)  hold the Beneficiary harmless for any event which may adversely affect
the effectiveness of this Guarantee.

215  The Guarantor agrees and acknowledges that, in the event that any person, firm
and/or corporation other than the Guarantor has already become and/or will
hereafter stand as guarantor(s) for all or any of the Guaranteed Obligations, the
Guarantor’s debts and obligations hereby incurred shall in no way be reduced,
impaired or modified and the Guarantor shall be unconditionally and irrevocably,
severally liable for the payment and performance of the whole of the Guaramteed
Obligations, with the same terms and conditions applicable to the Guarantor as set
forth herein.

3 REPRESENTATION AND WARRANTIES

The Guarantor hereby warrants, represents and undertakes to the Beneliciary (such
warranties, representations and undertakings to continue so long as this Corporate
(uarantee remains effective) that: -

@  the Guarantor is a public entity (kanu tiizel kisiligi) in the form of a
metropolitan municipality (hifyiksehir beledivesi) duly established and
validly existing under the laws of Turkey and has the power and authority o
perform its obligations and owa its assets;

(b)  the Guarantor has full legal capacity to execule this Guarantee and, if
necessary, fulfillits obligations thercunder, and that the Guarantor has executed
all required transactions for authorization (including the Council Resolution
and the Ministry Permission) regarding the exceution, delivery and
performance of the documents referenced herein:




()

{d)y

{e)

the Council Resolution which has duly authorized the Guarantor for its
indebtedness for this Guarantee up to fifty nine million eight hundred fifty
thousand Euros (EUR 59,850,000) or its equivalent in any foreign currency
ts valid, effective and is not and will not be suspended, modified or
cancelled, and constitutes the legal basis of this Guarantee, which falls within
the authorized indebtedness amount of fifty nine million eight hundred fifty
thousand Euros (EUR 59,850,000 or its equivalent In any foreign
CUrTEncy;

the Guarantee does not violate any laws, regulations or other legal rules,
which the Guarantor is subject to, or an agreement to which the Guarantor is a
party to during the execution, delivery or performance of this Guarantee;

all confirmations and permissions (including the authorizations,
confirmations and permissions stated in Schedule 4 - Conditions Precedent
of the Facility Agreement) have been obtained for execution, validity,
delivery, and performance of this Guarantee from any official authorities or
institutions, except for the application to be made to the Ministry for the
registration of this Guarantee with the External Financing Information
System, such approval and application of which has not been made at the
date of this Guarantee but which will be made or vbtained prior to any
funds being made available to the Borvower under Article 3 of the Facility
Agreement;

(f) the Guarantor’s payment obligations under this Guarantee rank at least pari pissi
with the claims of all its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law;

{g)

(I}

no legal proceedings have been started or threatened for the Guarantor's
or the Borrower’s insolvency, dissolution, administration or re-organisation
or for the appointment of a receiver, administrator, administrative
receiver, conservater, custodian, trustee or similar officer of it or of any or
all of its assets or revenues;

the Guarantor has full capacity to own the assets and continue the business;

it compliance with Article 5 of the Law on Public Financing and Debt
Management, and provisions under the Regulation Dated December 25,
2014, Article 68 of the Municipality Law, the total amount, including interest,
of local and foreign borrowings (including the Guaranteed Obligations) of the
Guarantor does not exceed 1.5 times thetotal amount of revenues shown in
its most recent final Approved Budget;




@ The Guarantor shall file a notification with the Ministry of Treasury and
Finance within thirty (30) days as of the execution of Guarantee, in
accordance with Article 18 of the Decree No. 37 issued by the Council of
Ministers with respect to the Protection of the Value of the Turkish Currency.

(k) except for the Applicable Immunities, the Guarantor will not be entitled to
claim immunity from suit, execution, attachment or any other legal process in
any proceeding commenced in Turkey in relation to this Guarantee; and

() there exist no restrictions imposed by Turkey on the ability of the Guarantor
to hold ordeal with foreign currency which might adversely affeet its
payment obligations underthis Guarantee.

(my  The  Guarantor hereunder represents  and  warrands  that
all authorizations required to make this Guaraniee admissible in
evidence in its jurisdiction of incorporation have been obtained or effected
and are in full force and effect in all material  respects.

TAXES, COSTS AND EXPENSES

Taxes, including the stamp tax, and other expenses accrued in relation to the
execution and performance of this Guarantee shall be borne by the Guarantor.

The Guarantor shall indemnify the Beneficiary against any loss, liability or cost
which the Beneficiary has suffered, directly or indirectly, arising out of or in connection
with this Guarantee for or on account of any tax, including all interest, penaltics,
costs and expenses due by the Beneficiary.

NO WAIVER

Any Party’s failure or delay in the exercise of any right, authority or preference granted
to such Party under this Guarantee does not constitute a waiver of such rights; and
a singular or partialexercise of such rights docs not prevent the further exercise of
such right or any other right, authority or preference. Failure to exercise a right
arising from any term or condition of this Guarantee does not mean that such ri ght
will not be exercised in the future.

AMENDMENTS

This Guarantee may be amended only in writing upon the mutual agreement of the
Parties.

SEVERABILITY

The invalidity of any section, article or provision of this Guarantee shall not have any
effect on the remaining parts of this Guarantee, In this case, the Parties shall




negotiate and fill in the relevant provision of this Guarantee pursuant to the
guarantee condition granted by the Guarantor for the commercial agreements and
Guaranteed Obligations at the execution date of this Guarantee.

8. NOTICES

8.1, The Guarantor undertakes to submit immediate writien notice of changes of address,
including fax or e-mail. All communications from the Beneficiary are deemed 1o be legally
valid if they are sent to the address set forth below or any last address notified by the
Guarantor in writing, including by fax or e-mail, to the Beneficiary.

8.2, 1f'a change of address is not notified by one Party to the other Party, the notices made 1o this
address shall be deemed valid pursuant to the provisions of this Guarantee. Unless
otherwise stated, any notice to be given under this Guarantee shall be hand-delivered or
sent by registered mail (return receipt requested), e-mail, fax or courier to the Partics’
below mentioned addresses or facsimile numbers.

8.3. The Guarantor agrees that any communication or notice to be delivered to the Guarantor
under this Guarantee, which shall be sent by facsimile shall, inrer alia, constitute conchusive
legal written evidence between the Parties pursuant to the provision of the first paragraph
of Article 193 of the Civil Proceedings Code of Turkey (Law No. 6100) (published in the
Official Gazette dated Febrnary 4, 2011 and numbered 27863) for the purpose of any suit,
action or proceeding in Turkey.

8.4. Notices relating to default or termination in relation to this Guarantee shall be delivered by
registered mail, telegram, notary public or via e-mail bearing secure electronic signature in
accordance with the Electronic Signature Law of Turkey (Law No, 5070) (published in the
Official Gazeite dated January 23, 2004, No. 25355), as per the third paragraph of Article
18 of the Turkish Commercial Code (Law No. 6102) (published in the Official Gazette
dated February 14, 2011 and numbered 27846). Such notice or other communication shall
be deemed to have been duly given or made when it is delivered to the atiention of the
relevant person, facsimile number and address of such Party specified below or to such
other person’s attention, facsimile number and at such other address as the Parties may from
time to time notify each other in writing.

8.5. Notices or other communications received on a day other than a business day shall be deemed
to have been received on the following business day.

For the Guarantor:

Afin _;

Address: Anptalya Biiyiiksehir Delediyesi
Yitksekalan Mahallesi Adnan
Menderes Bulvan Ne:20 07310
Muratpaga/ ANTALYA

E-mail :

Fax .




For the Beneficiary;

Aln

Address: AFD Istanbul Office
Esentepe Mah, Biiyiikdere Caddesi No:
175 Fetko Signature Plaza Kat: 19 - 34
330 Levent / Istanbul - Turkey

E-mail; afdistanbul@afi. fr

Fax: +90212 283 31 51

il
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CONFIDENTIALITY

The Parties agree and undertake to keep confidential any information related to this
Guarantee, the performance of the fransactions under this Guarantee, the other
agreements referred to herein, or any of the other Parties, with the exception of g
provision in the applicable legislation providing that such information shall be
disclosed to any judicial, administrative, arbitrational, regulating authority or other
authorities authorized by law or other competent authority in accordance with
applicable legislation. Furthermore, if the Beneficiary discloses any information
relating to the Guarantee or other relevant information to its direct and indirect
shareholders, group companies, affiliates and subsidiaries, such disclosure will not
constitute & breach of this articte.

TRANSFER AND ASSIGNMENT

The Guarantor cannot transfer or assign, wholly or partially, its rights and
obligations arising from this Guarantee to third parties, The Beneficiary can transfer
its rights and obligations arising under this Guarantee to the assignee.

APPLICABLE LAW AND DISPUTE RESOLUTION

11.1. The formation. validity, performance and interpretation of this Agreement and
of each Clause and part hereof shall be governed by and construed in accordance
with the laws of Ttrkiye and all disputes arislng from or in relation to this Cuarantee
shall be subject to and solved in accordance with the arbitration agreement provided in

the Annex hereunder.
PREVAILING LANGUAGE

This Guarantee has been signed in Turkish and English. In the event of any
conflict or inconsistency between the Engtish language version and the Turkish
language version of this Guarantee or any dispute regarding the mterpretation of
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any provision in the English language version or the Turkish language version of this
Guarantee, the English language version of this Guarantee shall prevail.

13, EFFECTIVENESS

131 This Guarantee shail remain in force from the date of the execution by the Parties
uatil the dateof the performance of the Guaranteed Obligations,

13.2 This Guarantee consists of thirteen (13) articles, and is signed by the authorized
agents of the Partics on the date of [e],

IN WITNESS WHEREOF, the Parties hereto have caused this Corporate Guarantee to be
executed by their duly authorized representatives as of the day and year first above written.

For and on behalf of ANTALYA METROPOLITAN MUNICIPALITY (“Antalya Biyiiksehir
Belediyesi”™) as Guarantor:

By:
Name :
Title
Signature :

For and on behalf AGENCE FRANCAISE DE DEVELOPPEMENT as Beneficiary,

By
Name: Marine KARCHER

Title: Deputy Director for Turkey
Signature :

ANNEX 1: ARBITRATION AGREEMENT / TAHKIM ANLASMASI

ARBITRATION AGREEMENT TAHKIM ANLASMASI

L Any dispute arising out of or in|1.  Isbu Stzlesme’den kaynaklanan veva

connection  with  this  Agreement,
including any questions regarding its
existence, validity or termination, shall
be finally settled under the rules of
arbitration of the Istanbul Arbitration

meveudiyeti, gecerliligi veya feshi de
dahil olmak (izere isbu Sézlesme ile
baglantili olarak ortava ¢ikan her tiirlii
uyusmazlik auf yoluyla isbu madde
hitkiimlerine déhil edildigi kabul edilen




Center (ISTACY*Rules”), which rules
are deemed to be incorporated by
reference into this clause. The number of
arbitrators shall be 3 (three). The place of
arbitration shall be Istanbul. The
language of arbitration shall be English.
The claimani(s) shall nominate one
arbitrator and  the respondent(s)  shall
nominate one arbitrator. The third arbitrator,
who will act as the chair of the arbitral
tribunal, shall be nominated by the co-
arbitrators in accordance with the Rules.

Any award of the arbitral twibunal issued in
accordance with this arbitration agreement
shall be final and binding upon the parties of
the arbitration and may be enforced by any
court having jurisdiction.

The Parties acknowledge and agree that
Annex 1 (Turkish Version of Clause 11
regurding arbitration) of this Agreement
contains the Turkish version of this
Clause 11 and that such Turkish version
shall constitute a binding arbitration
agreement by and between the Parties.
The  Parties hereby agrec  and
acknowledge that the Turkish version
shall prevail over the English version in
the event of any diserepancy between the
English and Turkish versions of this
Clause 11.

[stanbul ~Tahkim Merkezi (/STAC)
(Istembud  Arbitration  Cemter) tahkin
kurallart  ("Kurallar™) uyarinea nihai
olarak ¢dziimlenecektir. Hakem sayisi i
(3} olacaktir. Tahkim veri Istanbul
olacaktr, Tahkim slireglerinde
kultamlacak olan dil Ingilizce olacaktir,
Bagvuru taraf bir ve cevap veren taraf bir
hakem tayin edecektir. Hakem heyeti
bagkan:, Kurallar dogrultusunda hakemier
tarafindan tayin edilecektir.

Isbu tahkim anlasmasi geregi, hakem
heyetince verilecek tahkim karar, taraflar
yOniinden nihai ve baglayicr olup, vetkili
herhangi bir mahkeme tarafindan tenfiz
edilehilir,

Taraflar, Madde 11 hitkmil atfiyla isbu
Sézlesme Ek 1'de (Tahkime iliskin
Madde 11'in Ttrkge Versivonu) (Turkish
Version of Clause 1] regavding
arbirrationy yer aldigint ve sz konusu
Tirkee versiyonun Taraflar  arasinda
baglayict bir tahkim sézlesmesi teskil
edecefiini beyan ve kabul ederler
Taraflar, Madde 117in Ingilizee ve Tiirkce
versiyonlar arasinda herhangi bir celiski |
bulunmast durumunda Tiirkee versi yonun
dikkate almacaini isburada kabul ve
bevan ederler.
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T.C.
ANTALYA BUYUKSEHIR BELEDIYE BASKANLIG
Antalya Su ve Atiksu Idaresi Genel Midiirligi
Mali Hizmetler Dairesi Baskaniig:

=T

Sayt : 85501937-853.99.1 05160 1700172023
Kour @ Drg Finansman [zni

HAZINE VE MALIVE BAKANLIGINA
(Dis Ekonomik liskiler Genel Miidiirltigi)

Antalya Su ve Atiksu Idaresi Genel MiudUriigli’ne ait "Antalya Atk Yonetimi ve Kanalizasyon
Projesi" gercevesinde "Hurma AAT Antma Camuru Yakma ve Geri Diéniigtinnd Tesist Yapimi™, "Hurma
AAT igin Elektromekanik Ekipman Temin ve Montajt" ve "Lara AAT iin Kapasite Artirims” islerd
2023K06-214520 proje numarasi ile 2023 yatrim programina almmig olup ilgili proje igin toplamda
L089.270.000 TL yatrim yapilmast planlanrmus ve toplam dis finansman ihtiyacmuz 59.850.000 EURO
olarak belirlenmistir.

Antalya Atk Yonetimi ve Kanalizasyon Projesi kapsaminda bulunan "Hurma AAT Aritma Carnury
Yakma ve Geri Déniisiimii Tesisi Yaptnn”, "Hurma AAT igin Elektromekanik Ekipman Temin ve Montap"
ve "Lara AAT igin Kapasite Arttirim” icin Franmiz Katkinma Ajans: (AFD) ile én protokol anlagmas:
imzalanms olup, 59.850.000 € bittgeli kredi anlasmast imzalanmas: planfanmaktadyr,

Bu kapsamda 2023 Yihi Yatnm Program 2023K06-214520 proje numarasi ile yukarida bahsi gecen
Projemizin finansman ihtiyacimin karsilanmas: amaciyla 4749 Sayih Kamu Finansman ve Borg
Yonetiminin Diizenlenmesi Hakkindaki Kanun’un 8. Maddesi ile 09.02.2009 tarih ve 27136 sayihi Resmi
Gazete “de yayunlanan “Kamu Kurum ve Kuruluglarinn Hazine Garantist Olmaksizin Hibe Harig s
Imkan Saglamasma lzin Verilmesine ve Saglanan Dig Imkantn {zlenmesine iliskin Yonetmelik” hitkiimleri
uyartnca Hazine Garantisi Olmaksizun Dig Finansman Saglanmasina Bakanl:ifuuz tarafindan izin verilmesi

hususunda, ;
Geregint tensiplerinize arz ederim. o Y
Ay ibrallim KURT
o Gengllyadi
Sy oA
oo da
%
EK: T

1-2021-2022 Yillart ASAT Genel Mididugt Borglanna At Gegici Mizanlar (2 Sayfa) ¥
2. 20212022 Yillart ASAT Genel Miidiiriigh Biige Getir Kesin Hesap Cetveltleri (4 Sayin)
3- 20212022 Y llan ASAT Genel Micirtigd Biltge Gider Kesin Hesap Cetvellert (148ayta)
4-2021-2022 Yillart ASAT Genel Midirlug Bilancotar (4 Sayfa)

Fabrikatay Mab. Sasmtupioa Balvarn Nod Antaivg Bilgi gin: Avpsd NEHIK
D240 12 00 waks Nor g 31201 Lot
. i Internet Adeos s Aoy aset sov gy Tolsbon o
Rap Advesi asatedhsid b hepiv
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T.C.
HAZINE VE MALIYE BAKANLIG!
Dig Ekonomik lligkiler Genel Midiraga

Sayl :E-13131820-204-2330846

Konu : ASAT GM Hazine Garantisi Olmaksizin Dig
Finansman Temini ve Antalya B.B.
Garantéritk Izni Talebi

DAGITIM YERLERINE

Hgi T @yASAT GM'in 17.01.2023 tarihli ve £-85501937-853.98-105182 sayili yazisi.
by Antalya B.B.'nin 24.01.2023 taribll ve E-43851512-840-240055 sayli yazist.

ligi (a)'da kayith yazida; Antalya Su ve Atiksu Idaresi Genel Mdirliga (ASAT GM) tarafindan
"Antalya Atk Ydnetimi ve Kanalizasyon Projesi” kapsarmindaki "Hurma AAT Aridma Camuru Yakma ve
Geri Dénlstimi Tesisi Yapimi”, "Hurma AAT igin Elektromekanik Ekipman Temin ve Montaji" ve "Lara
AAT icin Kapasite Arthinmi® igleri icin 1.088.270.00C TL yatinm yapimasimn planiandidn ve dig
finansman ihtiyacinin bulundugu bildirilerek Hazine garantisi clmaksizin dig finansman temini igin izin
talebinde bulunulmustur. ligi (b)'de kayith yazida ise, Antalya Blyiiksehir Belediye Bagkanligt (Antalya
B.B.) tarafindan s6z konusu dig finansman temininin Antalya B.B. garantdrligiinde gergeklestiriiecedi
bildirimekte ve Antalya B.B.'nin garanidr olablimesi igin izin talep edilmektedir.

Bu kapsamda, igili kredi anlasmasinin imzalandidi farih itibanyla, 5383 sayili Beledive
Kanunu'nun 68'ingl maddesinin biringt fikrasinin (d) bendinde belittien Hmit icerisinde kalinmasi ve
yatirim programinda yer alan dig kredi tutarninin asdmamasi kaydiyla, yazimiz tarihinden itibaren bir yi
gegerli olmak (zere, ASAT GM tarafindan bahse konu projeye ligi'de kayith yazilardaki mezkur
kesullarda Hazine garantisi olmaksizin dig imkan sa@lanmasi ve s6z konusu dis finansman temini igin
Antalya B.B.'nin garantér olmasi hususlar, 28.03.2002 tarihli ve 4748 sayili Kamu Finansmam ve Borg
Yonetiminin Dizenlenmesi Hakkinda Kanun‘un 8'inci maddesi uyannca uygun bulunmaktadir.

Bununia birlikte, stz konusu izne istinaden ASAT GM tarafindan bahse konu projeye dig
finansman saglanmas! halinde, sadlanan finansmanin mali kogullarinin (safdlanan dig imkan tutar,
kreditér kurulug, faiz, Ucret, vade vb.) Bakanlidimiza bildirimesi gerekmektedir.

Bilgilerini ve geredini rica ederim.

Kerem DONMEZ
Bakan a.
Dig Ekonomik liiskiler
Genel MUdrG

Dagitim;

Antalya Su ve Atiksu |daresi Genel Midirligiine
Antalya Blyiikgehir Belediye Bagkanhgina

Bu belge, givenli elektronik imza ile imzalanmigtr.

Degrularms Kodu: FF878088-2C5F-4AD1-ABF5-0399A5B0D570 Dogrulama Adresi: https./iwew turkive gov trihmb-ebys
T.C. Mazine ve Mafiye SBakanlifi, indnit Buivars, No:38 06510, Emek, Bilgi icin:Ayse Slimayya i
CANKAY AJANKARA ERDOGAN &

Telefon No: +90 (312} 204 8000 Belge Geger No: +80 (312} 204 7366 Hazine ve Maliye Uzman ¢

a-posta: bilgiedinme@hmb.gov.ir inl. adresi: www.hmb.gov.ir KEP adresi: Yardimcist &

hazinevemalveghsU 1.

en.ar
REF AUTEs hazmevemaye@hs0i kep tr

172




