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KfW, Alict ve Projeyi Uygulayan Kurulus, Turkiye Cumhuriyeti Hokimeti ile Almanya
Federal Cumhuriyeti ve diger bes iklim politikasi ortagi arasinda 21 Ekim 2021 tarihinde
imzalanan Mutabakat Zaptina dayanarak asagidaki hibe anlasmasini (“Anlagma” veya
“Hibe Anlagmas!”) imzalamistir:

1.1

1.2

1.3

21

22

2.3

Hibenin Tutan ve Amaci

KfW, Aliciya agagidaki tutan asmayacak bir hibe verecektir:

10.000.000,00 Avro (vazi ile: on milyon Avro)

(“Hibe™).

Hibe, Madde 4.2'de aksi belirtiimedikge geri 6denmeyecektir.

Alici, Hibenin tamamint Madde 2'de belirtilen kosullara uygun olarak Projeyi
Uygulayan Kurulusa aktaracaktir. Projeyi Uygulayan Kurulug, Hibeyi minhasiran
Turkiye Cumbhuriyetinde yenilenebilir eneriji, enerji verimliligi, enerji depolama
¢dzimleri ve e-mobiliteyi tesvik eden projelerin (“Projeler”) finansmani ve bu
Projelere eslik eden teknik yardim tedbirleri igin kullanacaktir. Bu faaliyetler
mistereken “Hibe Programi” olarak anilacaktir. Projeyi Uygulayan Kurulug ve
KfW, Hibe Programinin ayrintilarini ve Hibeden karsilanacak Proje ve hizmetleri
ayri bir anlagma ile (“Ayri Anlagma”) ile belirleyecektir.

Alicl veya 'Projeyi Uygulayan Kurulus tarafindan édenecek vergiler ve diger kamu
masraflari ile ithalat vergileri Hibeden karsilanmayacaktir.

Hibenin Projeyi Uygulayan Kuruluga Aktariimasi

Alici, Hibeyi ayri bir finansman anlasmasi kapsaminda geri édemesiz hibe olarak
Projeyi Uygulayan Kurulusa aktaracaktir.

Hibeden yapilacak ilk kullandirnmdan 6nce, Alici, Madde 2.1'de atifta bulunulan
anlasmanin resmi bir nishasini ve yeminli ingilizce terciimesini KiW'ye teslim
edecektir.

Hibenin aktariimasi, Projeyi Uygulayan Kurulus igin isbu Anlasma kaps,

ddeme yukumltlUkleriyle ilgili olarak KfWW’ye karsi herhangi bir yikim lgk.{:t ST
etmeyecektir. :”3 {3
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3.1

3.2

4.1

4.2

Kullandirimlar

KfW, Hibeyi, Hibe Programinin ilerleyigine uygun olarak ve Projeyi Uygulayan
Kurulusun talebi Gizerine Projeyi Uygulayan Kurulusa kullandiracaktir. Projeyi
Uygulayan Kurulus ve KfW, dzellikle talep edilen fonlarin 6ngérilen amag igin
kullanildigini ispatlayan kanitlar basta olmak Uzere kullandinm usulini Ay
Anlasma ile belirleyecektir.

KfW, 31 Aralik 2027 tarihinden sonra kullandirma yapmayi reddetme hakkina
sahip olacaktir.

Kullandirimlarin Askiya Alinmasi ve Geri Odeme

KfW, asagidaki durumlar haricinde kullandinmlari askiya alamaz,

a) Alicinin vadesi geldiginde KfWW'ye 6deme yapma ylkimliligini yerine
getirmemesi,

b)  Alici veya Projeyi Uygulayan Kurulusun isbu Anlagma veya igbu Anlasmayla
ilgili ayri anlagmalar kapsamindaki yukumlultklerini ihlal etmis olmasi,

c)  Projeyi Uygulayan Kurulusun kullandirlan tutarlarin tamaminin dngérilen
amag icin kullanildigini kanittayamamast,

d) KM/nin isbu Anlasma kapsamindaki yukimluloklerini yerine getirmesinin
yuriirlikteki yasalari ihlal etmesi, veya

e) Hibe Programinin uygulanmasini, igleyisini veya amacini engelleyen veya
ciddi sekilde tehlikeye atan olaganusty kosullarin ortaya gikmasi.

Madde 4.1'in b), ¢) veya d) bentierinde belirtilen durumlardan herhangi birinin
meydana gelmesi ve bu durumlarin KWV tarafindan belirlenecek ve 30 giinden kisa
olmayacak bir siire iginde giderilememesi halinde KfW;

a) Madde 4.1 b) bendinin gergeklesmesi halinde kullandirilan tim tutarlarin
derhal geri 6denmesini talep edehilir;

b) Madde 4.1 ¢) bendinin gergeklesmesi halinde Projeyi Uygulayan Kurulugun
éngorilen amag igin kullanildigini kanitlayamadigi tutarlann derhal geri
6denmesini talep edebilir;

c) Madde 4.1 d) bendinin gergeklesmesi halinde Projeyi Uygulayan Kurulus veya




5. Maliyetier ve Kamu Masraflari

{sbu Anlagmanin imzalanmasi ve ifastyla baglantili olarak Almanya Federal Cumhuriyeti
disinda tahakkuk eden tiim vergiler ve diger kamu masraflari ile Hibenin kullandinimasiyla
baglantili olarak tahakkuk eden tim aktarma ve déniigiim maliyetleri Aliciya aittir.

6. Anlagma Beyanlari ve Temsil Yetkileri

6.1 Tirkiye Cumhuriyeti Hazine ve Maliye Bakan! ve Bakan tarafindan belirlenen ve
Bakan tarafindan tasdik edilen imza Grnekleri ile yetkilendirilen kisiler, igbu
Anlasmanin ifasinda Aliclyl temsil edecektir. Projeyi Uygulayan Kurulusun
Yonetim Kurulu ve Yonetim Kurulu tarafindan beliflenen ve Yénetim Kurulu
tarafindan tasdik edilen imza érnekleriyle yetkilendirilen kisiler, isbu Anlagmanin
ifasinda Projeyi Uygulayan Kurulusu temsil edecektir. Temsil yetkileri, o tarihte
yetkili olan temsilci tarafindan agikga iptal edildiklerine dair bildirim KW tarafindan
alinana kadar devam eder.

6.2 isbu Anlagsmada yapilan degisiklikler veya eklemeler ile isbu Anlagma kapsaminda
Anlasma taraflarinca yapilan tim bildirimler ve agiklamalar yazili olacaktir. Bu tlr
herhangi bir bildirim veya beyan, ilgili akit tarafin asagidaki adresine veya ilgili akit
tarafin dier akit tarafa/taraflara bildirilen baska bir adresine ulastiginda alinmig

sayllacaktir:
KfW: KW
Postfach 11 11 41
60048 Frankfurt am Main
Almanya Federal Cumhuriyeti
Faks: +49 69 7431-2944
Alici: Hazine ve Maliye Bakanlidi

Dis Ekonomik iliskiler Genel Mudurliga
indnl Bulvari No:36

06510 Emek/Ankara

Tirkiye Cumhuriyeti

E-posta: dei pfd@hmb.gov.tr

kaf.disborc@hmb.gov.ir




7.1

7.2

Projeyi Uygulayan Kurulus: Turkiye Kalkinma ve Yatirm Bankasi
A.S.(TKYB)

Saray Mah. Dr. Adnan Buyikdeniz Cad.
No: 10

34768 Umraniye/istanbul
Turkiye Cumhuriyeti
E-posta: dfi@kalkinma.com.tr

Faks: +90 216 630 1815

Hibe Programi

Projeyi Uygulayan Kurulug asagidaki hususlari yerine getirecektir;

a)  Hibe Programinin saglam mali uygulamalar ve muhendislik uygulamalarina
uygun olarak, gevresel ve sosyal standartlara uyumu gozeterek ve Projeyi
Uygulayan Kurulug ile KW arasinda mutabik kafinan Hibe Programi
konseptine blyik olglide uygun olarak hazirlanmasi, uygulanmasi,
isletiimesi ve idame ettirilmesi;

b)  Projelerin saglam mali uygulamalar ve mihendislik uygulamalarina uygun
olarak, cevresel ve sosyal standartlara uyumu goézeterek ve Projeyi
Uygulayan Kurulug ile KW arasinda mutabik kalinan Hibe Programi
konseptine buyuk 6lglide uygun olarak hazirlanmasinin, uygulanmasinin,
isletiimesinin ve idame ettiriimesinin saglanmasi;

c) Ayl Anlagsmada 6ngorilen satin alma hikumlerine her zaman uyulmast;

d)  Hibe Programi igin gerekli olan tim mal ve hizmet maliyetlerini stipheye yer
birakmayacak sekilde goésteren ve bu Hibeden finanse edilen mal ve
hizmetleri agikga tanimlayan defter ve kayitlar tutulmasi ve tutulmasinin
saglanmasi;

e) KfWnin 10is giinti 6nceden bildirmesi veya talep etmesi lizerine, s6z konusu
defter ve kayitlar ve Hibe Programinin uygulanmasi ve isleyisiyle ilgili diger
tiim belgeleri diledikleri zaman incelemelerinin ve Projeleri ve bunlarla ilgili
tim tesisleri ziyaret etmelerinin saglanmasi, ve

f) KfW'nin makul olarak talep edebilecedi Hibe Programi ve ilerleyisine iligkin
her tirll bilgi ve raporun KfW'ye sunulmasi.

Projeyi Uygulayan Kurulug ve KfW, Madde 7.1 ile ilgili ayrintilari Ayri
belirleyecektir.



7.3

8.1

8.2

Alici ve Projeyi Uygulayan Kurulus agagidaki hususlar yerine getirecektir;

a) Projelerin tam finansmaninin saglanmasi ve talep lzerine KfW'ye isbu
Hibeden karsilanmayan maliyetlerin édendigini gésteren kanitlar sunulmast,
Hibe Programinin uygulanmasini, isleyisini veya amacini engelleyen veya
ciddi sekilde tehlikeye atan her tUrlll durumun kendi rizasiyla derhal KitW'ye
bildiriimesi. Alici, Projeyi Uygulayan Kurulusun Ayri Anlasma kapsamindaki
yikumldliklerinin yerine getirilmesinde Projeyi Uygulayan Kurulusa gerekli
olabilecek makul destedi saglayacaktir.

Hibe Programu ile ilgili Bilgilerin Yayinlanmasi ve Aktariimasi

8.1 KW, kalkinma isbirlijinde en Ust dizeyde seffaflk ve verimlilige iliskin
uluslararasi kabul gérmus ilkelere uymak amaciyla, anlagsma éncesi mizakereler
sirasinda, Hibe Programiyla ilgili anlasma(lar) uygulanirken ve anlasma sonrasi
asamada (metnin devaminda “Tiim Dénem” olarak anilacaktir) Hibe Programi ve
finansmanina iliskin secilmis bilgileri (gevresel ve sosyal kategorizasyon ve
degerlendirme sonuglari ile gergeklesme sonrasi dederlendirme raporlar dahil),
ilgili tim yargi yetkisi alanlarinda gecerli olan gizlilik ve veri koruma gerekliliklerine
uyulmas! kosuluyla yayinlamaktadir. KfW, hangi bilgilerin nerede yayinlandigini
Aliciya ve Projeyi Uygulayan Kurulusa talep Uzerine bildirecektir.

Bilgiler, KfW'nin web sitesinde "KfW Kalkinma Bankas!” is kolu altinda dizenli
olarak yayinlanmaktadir (http://transparenz.kfw-entwicklungsbank.de/).

Hibe Programi ve finansmanina iligkin bilgilerin (KfW veya asagidaki Madde 8.2,
8.3 ve 8.4 uyarinca Ogiincu taraflarca) yayinlanmasi, herhangi bir anlasma
belgesini veya asagidakiler dahil olmak {zere, Hibe Programinda veya
finansmaninda yer alan taraflar hakkinda hassas finansal veya igle ilgili ayrintili
bilgiyi icermez;

a) g finansal veriler hakkinda bilgi;

b) s stratejileri;

c) ¢ kurumsal yonergeler ve raporlar;
d)  gergek kisilerin kigisel verileri;

e)  KfW'nin taraflarin mali durumuna iligkin i¢ dederlendirmesi.

KfW, ézellikle seffafligi ve verimliligi saglamak adina Hibe Programl_

Dénem boyunca finansmaniyla ilgili secilmis bilgileri ilgili t @;
alanlarinda gegerli olan gizlilik ve veri koruma gerekliliklerine u mé’s uI




8.3

8.4

asadida belitilen kuruluglarta paylagsmaktadir. KW, hangi bilgilerin nerede
yayinlandigini Aliciya ve Projeyi Uygulayan Kurulusa talep Gzerine bildirecektir:

a) KMWnin istirakleri;

b)  Almanya Federal Cumhuriyeti ve yetkili organlar, makamlari, kurumlari,
kuruluslari veya tiizel kisilikleri;

c) Deutsche Gesellschaft fur Internationale Zusammenarbeit (GlZ) GmbH
basta olmak Uzere Aimanya’nin ikili kalkinma igbirliklerinde yer alan diger
uygulayici kuruluslar;

d)  Ekonomik isbirligi ve Kalkinma Teskilati (OECD) basta olmak Uzere istatistiki
verilerin toplanmasinda rol oynayan uluslararasi kuruluslar ve bu kuruluslarin
Uyeleri.

Ayrica, Almanya Federal Cumhuriyeti, KflWW'den Hibe Programi ve Tum D&nem
boyunca finansmaniyla ilgili secilmis bilgileri, amaglarina uygun bélumleri
yayinlayan asagidaki makam ve kuruluslarla paylasmasini talep etmistir:

a) Uluslararasi Yardim Seffaflik Girigsimi'nin (International Aid Transparency
Initiative)  (https://www.bmz.de/de/ministerium/zahlen-fakten/internationale-
transparenzstandards-59280) amaglari dogrultusunda Almanya Federal
Cumbhuriyeti ile;

b)  Pazar bilgisi temin etmek amaciyla Almanya Ticaret ve Yatirim Ajansi
(Germany Trade & Invest (GTAI)) (https://www.gtai.de/gtai-de/trade) ile;

¢) Kalkinma isbirlidi cercevesinde mali akiglarin raporlanmasi amaciyla OECD
(http://stats.oecd.org/) ile;

d)  Seffaflik ve verimliligi saglamak Gizere Alman kalkinma igbirligi ¢calismalarinin
genel olarak degerlendiriimesi amaciyla Alman Kalkinma Degerlendirme
Enstitisti (DEval) (http:/iwww.deval.org/de/) ile.

Bilgilerin aktariimasi, ilgili tum yargi yetkisi alanlarinda gecerli gizlilik ve veri
koruma gerekliliklerine uyulmasi ve hangi bilgilerin nerede yayinlandiginin Aliciya
ve Projeyi Uygulayan Kurulusa talep Gzerine bildirilmesi kosuluna baglidir.

KfW, ayrica, mesru menfaatlerini korumak amaciyla, ilgili tim vyargl yetkisi
alanlarinda gecerli gizlilik ve veri koruma gerekliliklerine uyulmasi ve hangi
bilgilerin nerede yayinlandidinin Aliciya ve Projeyi Uygulayan Kurulusa %
Uzerine bildiriimesi kosuluyla, Hibe Programi ve Tim Dt‘)nem“ g@(@‘*
finansmanina iligkin bilgileri diger t¢uncl taraflara aktarma (yayinlagfaak G 63{
' 3t

aktarma dahil olmak tzere) hakkini sakli tutar.



9.1

9.2

9.3

9.4

9.5

Alicinin veya Projeyi Uygulayan Kurulusun bilgilerin aktariimamasindaki mesru
menfaatleri, KIW’nin bu bilgilerin aktariimasindaki menfaatlerinden daha agir
basiyorsa, bilgiler KW tarafindan diger Ggtincl taraflara aktariimaz. Alicinin ve
Projeyi Uygulayan Kurulugun mesru menfaatleri 6zellikle Madde 8.1'de belirtilen
ve yayin disinda tutulan hassas bilgilerin gizliligini igerir.

Ayrica, KfW, yasal veya diizenleyici gereklilikler nedeniyle veya mahkemede veya
idari iglemlerde taleplerin veya diger yasal haklarin ileri strlimesi veya
savunulmasi i¢in gerekli olmasi halinde, ilgili tiim yarg: yetkisi alanlarinda gegerli
gizlilik ve veri koruma gerekliliklerine uyulmasi ve hangi bilgilerin nerede
yayinlandiginin Aliciya ve Projeyi Uygulayan Kurulusa talep Uzerine bildiriimesi
kosuluyla bilgileri iglincl taraflara aktarma hakkina sahiptir.

Cesitli Hiikiimler

Alici, Ek 1a’'da (Alicinin Uyum Taahhditleri) belirtilen yukimltluklere her zaman
uymay! taahhiit eder. Projeyi Uygulayan Kurulus, Ek 1b’ de (Projeyi Uygulayan
Kurulugun Uyum Taahhditleri) belirtilen yukomlUliklere her zaman uymayi taahht
eder.

isbu Anlagmanin herhangi bir hikminin gegersiz olmasi, diger hikimlerin
gegerliligini etkilemeyecektir. Bu durumdan kaynaklanan herhangi bir bogluk, igbu
Anlagmanin amacina uygun bir hikiimle doldurulacaktir.

Alici ve Projeyi Uygulayan Kurulug, isbu Anlasmadan dogan higbir alacagini devir
veya temlik edemez, rehin veya ipotek edemez.

Isbu Anlasma Almanya Federal Cumhuriyeti yasalarina tabi olacaktir. ifa yeri
Frankfurt am Main’dir.

KfW, Alici ve Projeyi Uygulayan Kurulus arasinda isbu Anlagsma ile kurulan hukuki
iliskiler, Hibe Programinin faydall 6mriintin sona ermesiyle birlikte, ancak isbu
Anlasmanin imzalanmasindan sonra en geg 15 (on beg) yil iginde sona erecektir.



ingilizce dilinde 3 (Uig) asil niisha olarak hazirlanmistir.

Frankfurt am Main, [tarih]___ 06.04.2023

Kfw

[imza]

Ad-Soyad Nils Medenbach
Ana Portfoy
Yoneticisi

Unvan:

Ankara, 06.04.2023

[yer, tarih]

Tiirkiye Cumhuriyeti
Hazine ve Maliye Bakanhg

tarafindan temsil edilmektedir

[imza)

limza)

Ad-Soyad: Dr. Kirk Mildner
Unvan: Direktér Ankara
Ofisi

Ankara, 06.04.2023
[yer, tarih]

Tiirkiye Kalkinma ve Yatirim Bankasi
AS. (TKYB)

[imza]

Ad-Soy  Kerem Dénmez Ad-Soyad: E.Ozlem Cinemre  Ibrahim H.

Unvan: Genel Miidiir Unvan: Genel Miidiir Oztop
Yardimcisi Genel Miidiir
ve
Ekler Ydnetim

Ek 1a Alicinin Uyum Taahhitleri Kurulu Uyesi

Ek 1b Projeyi Uygulayan Kurulusun Uyum Taahh(tleri



Alicinin Uyum Taahhiitleri

1. TANIMLAR

Zorlayici Eylem: Bir kisinin eylemierini uygunsuz sekilde etkilemek amaciyla dogrudan
veya dolayli olarak kisiye veya kisinin malina zarar verilmesi veya zarar verme tehdidinde
bulunulmasi.

Danigikli Eylem: Iki veya daha fazla kisi arasinda, baska bir kiginin eylemlerini uygunsuz
sekilde etkilemek de dahil olmak Uzere uygunsuz bir amaca ulasmak i¢in tasarlanan
anlasma.

Yolsuziuk Eylemi: Kisinin eylemlerini etkilemek veya kisinin herhangi bir eylemden
kaginmasini sadlamak amaciyla kisiye yénelik olarak gerceklestirilen veya kisi tarafindan
dogrudan veya dolayl olarak gergeklestirilen herhangi bir hukuka aykiri 6deme veya haksiz
avantajla iligkili vadetme, teklif etme, sunma, verme, i1srar etme, alma, kabul etme veya talep
etme eylemi.

Hileli Eylem: Mali menfaat elde etmek veya bir yakimldlikten kaginmak igin kisinin bilerek
veya umursamazca yanlis yénlendirildigi veya yanhs yonlendiriimeye tesebbus edildigi,
yalan beyan  dahil olmak  CUzere her tarll  eylem veya ihmal.

Engelleme Eylemi: (i) Yolsuzluk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danisikli Eylem
iddialarina istinaden yuritilen resm? bir sorusturmanin kayda deger oranda engellenmesi
amactyla sorusturma igin énem arz eden kanitlarin kasten yok edilmesi, tahrif edilmesi,
degistirilmesi veya gizlenmesi veya sorusturmay! yUriten makamlara yalan beyanda
bulunulmasi veya sorusturmaya iligkin bilgilerini agiklamasini veya sorusturmayi
siirdiirmesini engellemek igin kiginin tehdit edilmesi, taciz edilmesi veya korkutulmasi, veya
(ii) KAW'nin Yolsuziuk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danisikh Eylem iddialarina
istinaden ytritilen resmi bir sorusturmayla baglantili olarak anlagmaya istinaden gerekli
belgelere erisimini kayda deger oranda engellemeye yonelik eylemler.

Kisi: Herhangi bir gergek kisi, tiize! kisi, ortaklik veya tiizel kisiligi olmayan dernek.

Yaptinima Tabi Eylem: (i) Aiman yasalari veya ylrirlukteki diger yasalar uyarinca yasadigl
olan ve (i) Alict ile KfW arasinda akdedilen isbu Anlasma veya igbu Anlagmanin ifasi
uzerinde kayda deger hukuki etki veya itibarla iligkili etki yaratan veya yaratma potansiyeli
bulunan herhangi bir Zorlayici Eylem, Danigikli Eylem, Yolsuzluk Eylemi, Hileli Eylem veya
Engelleme Eylemi (burada tanimlandiklari sekliyle).

R
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Yaptinm: Herhangi bir Yaptirim Mercii tarafindan alinan, yiirirlige konulan v &u anap,
ekonomik, mali veya ticari yaptim kanunlari, diizenlemeleri, ambargofar i&""* a
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Yaptinnm Mercii: Birlesmis Milletler Guvenlik Konseyi, Avrupa Birligi ve Almanya Federal
Cumbhuriyeti'nden herhangi biri.

Yaptinim Listesi: Herhangi bir Yaptirim Mercii tarafindan yayinlanan ve Yaptirimlara tabi
olan 6zel olarak listelenmis kisiler, gruplar veya kuruluslar listelerinin herhangi biri.

2,

BILGIYE iLiSKiN TAAHHUTLER

Alici agagidaki eylemleri yerine getirecektir;

a)

3.1

32

KfW’nin Aliciyla ilgili olarak makul sekilde talep edebilecedi ilgili tiim “Musterini Tan”
bilgilerinin veya benzer bilgilerin, séz konusu bilgilerin Alicinin web sitesinde mevcut
olmamas! durumunda talep tzerine derhal temin edilmesi;

Projeyi Uygulayan Kurulusun, KfW'nin herhangi bir Yaptinrma Tabi Eylemin, kara
para aklama velfveya ter6rizmin finansmani eyleminin &nlenmesine iligkin
yukumlulUklerini yerine getirmek ve bu ama¢ dogrultusunda gerekli bir eylem olarak
Aliciyla ig iligkisini siirekli olarak izlemek igin gerek duydugu, Alicinin ve (alt)
yuklenicilerinin ve diger ilgili taraffarin Hibe Programiyla ilgili tm bilgi ve belgelerini
talep Uzerine KfW'ye derhal teslim etmesinin saglanmasi;

Hibe Programiyla ilgili herhangi bir Yaptirnma Tabi Eylem, kara para aklama ve/veya
terérizmin finansmani eylemi durumundan haberdar olur olmaz veya bu yénde bir
suphe dogar dogmaz KiW'nin dogrudan veya Projeyi Uygulayan Kurulus araciligiyla
kendi rizasiyla ve derhal bilgilendiriimesi;

Projeyi Uygulayan Kurulusun, KfW'nin isbu EK'in amaglan dogrultusunda makul
olarak talep edebilecegi, Hibe Programinin ilerleyisine iligkin her tarlQi bilgi ve raporu
KfW'ye sunmasinin saglanmasi; ve

KfW ve temsilcilerinin diledikleri zaman Alicinin ve (alt) yuklenicilerinin ve diger ilgili
taraflarin Hibe Programiyla ilgili diger tum belgelerini incelemesine ve igbu EK'in
amaglarn dogrultusunda Proje sahalarini ve ilgili tim tesisleri ziyaret etmesine izin
verilmesi.

BEYAN VE GARANTI

Alman hukuku veya Alicinin tlkesinin hukukuna istinaden, Alici, Alict adina Hibe
Programi ile ilgili olarak hareket eden Kisilerden higbirinin herhangi bir Yaptirma Tabi
Uygulama, kara para aklama veya terérizmin finansmani sugu islemedigini veya bu
turden eylemlere karigmadigini beyan eder.

Bu Maddede belirtilen beyan ve garant[ itk kez bu Anla§man|n |mzalanma51yla ortaya

bulunularak tekrarlandigi kabul edilecektir.

OLUMLU TAAHHUTLER




Alici, Alici veya KfW herhangi bir Yaptirrma Tabi Uygulama, kara para aklama veya
terérizmin finansmani eyleminden haberdar olur olmaz veya bu ydnde bir sliphe dogar
dogmaz bu tlrden bir uyum vakasinin meydana gelip gelmedigini belirlemek i¢in KfW ve
temsilcileri ile tam isbirligi yapmayi taahhit eder. Alici, ézellikle, KfW'den yapilacak
herhangi bir bildirime derhal ve makul ayrintilarla yanit verecek ve KfW'nin talebi lizerine
yanitini belgelerle destekleyecektir.

5. OLUMSUZ TAAHHUTLER

Alicr;

a) Hibe Programu ile ilgili olarak Yaptirnimlarin ihlalini teskil edecek herhangi bir islem
yapmayacak veya baska herhangi bir eylemde bulunmayacaktir.



Projeyi Uygulayan Kurulusun Uyum Taahhiitleri

1. TANIMLAR

Zorlayict Eylem: Bir kiginin eylemlerini uygunsuz sekilde etkilemek amaciyla dogrudan
veya dolayl olarak kisiye veya kisinin malina zarar verilmesi veya zarar verme tehdidinde
bulunulmasi.

Danigikli Eylem: iki veya daha fazla kisi arasinda, baska bir kiginin eylemlerini uygunsuz
sekilde etkilemek de dahil olmak iizere uygunsuz bir amaca ulasmak icin tasarlanan
anlasma.

Yolsuzluk Eylemi: Kisinin eylemlerini etkilemek veya kisinin herhangi bir eylemden
kacinmasini saglamak amaciyla kisiye yonelik olarak gergeklestirilen veya kisi tarafindan
dogrudan veya dolayli olarak gergeklestirilen herhangi bir hukuka aykin 8deme veya haksiz
avantajla iligkil vadetme, teklif etme, sunma, verme, 1srar etme, alma, kabul etme veya talep
etme eylemi.

Listelenmis Sug Kategorileri: FATF Tavsiyeleri ve ilgili yorumlayici notlarda tanimlanan
su suc kategorileri: organize sug gruplarina katilma ve santaj; terérizmin finansmani ve
terdrizm: insan ticareti ve gogmen kagakgilid); cocuklarin cinsel istismarini da igeren cinsel
s6miri; uyusturucu ve psikotrop madde kagakeiligi; silah kagakeiligr; calinti ve diger mal
kacakciligl; yolsuzluk ve rugvet; dolandiricilik; kalpazanlik; Uriin taklidi ve korsan Uretim;
gevre suglari; cinayet, agir yaralama; kacirma, yasadigi alikoyma ve rehin alma; soygun ve
hirsizlik; kagakgilik (gumrik veya tilketim vergileriyle ilgili olanlar dahil olmak Uzere); vergi
suglan (dogrudan ve dolayh vergilerle ilgili olanlar), gasp; sahtecilik; korsanlik; menkul
kiymet borsasinda igeriden égrenenlerin ticareti ve piyasa manipllasyonu.

AB Listesi: ligili Ek | ve Ek Il de danhil olmak tizere AB Komisyonu tarafindan tanimlanan
ve muhtelif zamanlarda gincellenen, igbirlii yapmayan vergi yetkisi alanlarinin AB listesi
(daha fazla bilgi igin litfen bkz. https://www.consilium.europa.eu/en/policies/eu-list-of-non-
cooperative-jurisdictions). Ek I, isbirligi yapmayan olarak siniflandirilan yarg yetkisi
alanlarini, Ek ! ise tespit edilen eksikliklerini gidermek icin yeterli taahhtte bulunan ve bu
nedenle halihazirda isbirligi yapmayan olarak degerlendiriimeyen diger yargi yetkisi
alanlarini (‘Ek Il Yetki Alanlar’’ veya ‘Taahhut Veren Yetki Alanlarr’) icermektedir.

FATF Tavsiyeleri: Mali Eylem Gérev Gucu (FATF) tarafindan muhtelif zamanlarda
tanimlanan tavsiyeler. (FATF, amaci kara para aklama ve terorizmin finansmani ile
micadele icin ulusal ve uluslararast politikalarin gefistiriimesi ve tesvik edilmesi olan
hikUmetler arasi bir kurulustur.) J,,:f_&%
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Hileli Eylem: Mali menfaat elde etmek veya bir yikiamldlikten kaginmak igin
veya umursamazca yanlig yonlendirildigi veya yanlig yénlendiriimeye tes



yalan beyan dahil olmak {lzere her fturli eylem veya ihmal

Yasadigt Kaynak: Asagidaki yollarla elde edilen kaynaklarin menseini ifade eder;

a) Listelenmis Sug Kategorilerinde yer alan herhangi bir sug;
b)  herhangi bir Yolsuzluk Eylemi;
¢) herhangi bir Hileli Eylem; veya

d)  kara para aklama.

Engelleme Eylemi: (i) Yolsuzluk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danigikli Eylem
iddialarina istinaden yurtilen resmi bir sorusturmanin kayda deger oranda engellenmesi
amaclyla sorusturma igin 6nem arz eden kanitlarin kasten yok ediimesi, tahrif edilmesi,
degistiriimesi veya gizlenmesi veya sorusturmayi ylriten makamlara yalan beyanda
bulunulmasi veya sorusturmaya iliskin bilgilerini agiklamasini veya sorugturmayi
siirdiirmesini engellemek igin kisinin tehdit edilmesi, taciz edilmesi veya korkutulmast, veya
(i) KfW'nin Yolsuzluk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danigikli Eylem iddialarina
istinaden yuritulen resmi bir sorusturmayla baglantih olarak anlagsmaya istinaden gerekli
belgelere erigimini kayda degder oranda engellemeye yénelik eylemler.

Kisi: Herhangi bir gercek kisi, tiizel kisi, ortaklik veya tiizel kisiligi olmayan dernek.

Yaptirima Tabi Eylem: (i) Alman yasalar veya diger ilgili yasalar uyarinca yasadigi olan
ve (i) Projeyi Uygulayan Kurulus ile KfW arasinda akdedilen isbu Anlagma veya igbu
Anlagmanin ifasi Uzerinde kayda deger hukuki etki veya itibarla iligkili etki yaratan veya
yaratma potansiyeli bulunan herhangi bir Zorlayici Eylem, Danigikli Eylem, Yolsuzluk
Eylemi, Hileli Eylem veya Engelleme Eylemi (burada tanimlandikiar gekliyle).

Yaptinm: Herhangi bir Yaptinm Mercii tarafindan alinan, yurtirlige konulan veya uygulanan
ekonomik, mali veya ticari yaptinm kanunlari, diizenlemeleri, ambargolari veya kisitlayici
tedbirler.

Yaptirim Mercii: Birlesmis Milletler Guvenlik Konseyi, Avrupa Birligi ve Aimanya Federal
Cumhuriyeti'nden herhangi biri.

Yaptiim Listesi: Herhangi bir Yaptinm Mercii tarafindan yayinlanan ve Yaptirimlara tabi
olan ézel olarak listelenmis kigiler, gruplar veya kuruluslar listelerinin herhangi biri.

Vergiden Kaginma Eylemi: Bir vergi sistemi ve/veya yargi yetkisi alaninin teknik
ézelliklerinden veya iki veya daha fazla vergi sistemi ve/veya yargi yetkisi alani arasindaki
uyusmazliklardan, vergi yukimlulGgint azaltma amaci diginda herhangi bir gegerli ticari
neden olmaksizin yararlanma eylemi.

2. BILGIYE ILISKIN TAAHHUTLER

Projeyi Uygulayan Kurulus asadidaki hususlar yerine getirecektir,



a)

b)

c)

d)

g)

3.1

KfW'nin Projeyi Uygulayan Kurulus ve (dogrudan ve/veya) hissedarlariyla ilgili talep
edebilecedi ilgili tum “Musterini Tani” bilgilerinin veya benzer bilgilerin, Projeyi
Uygulayan Kurulusun, Bagh Ortakliklarinin ve/veya diger istiraklerinin (varsa) soz
konusu bilgilere erisiminin oldugu 6lgcuide KiW'’ye iletiimesi;

KAW'nin herhangi bir Yaptinma Tabi Eylemin, kara para aklama ve/veya terdrizmin
finansmani eyleminin &nlenmesine iligkin yuktmlUlUklerini yerine getirmek ve bu
amag dogrultusunda gerekli bir eylem olarak Projeyi Uygulayan Kurulusla is iliskisini
sirekli olarak izlemek igin gerek duydugu, Projeyi Uygulayan Kurulusun ve (alt)
yUklenicilerinin ve diger ilgili taraflarin Hibe Programiyla ilgili tim bilgi ve belgelerinin
talep tizerine derhal KfWW'ye teslim edilmesi;

Projeyi Uygulayan Kurulusun, yénetim organlarnnin veya diger idari organlarinin
herhangi bir Gyesinin herhangi bir Yaptirima Tabi Eylem, kara para aklama ve/veya
terérizmin finansmani eylemine karistigindan haberdar olur olmaz veya bu yénde bir
stiphe dogar dogmaz KfW'nin kendi rizasiyla ve derhal bilgilendirilmesi;

KfW'nin igbu EK'in amaglart dogrultusunda makul olarak talep edebilecegdi Hibe
Programi ve ilerleyigine iligkin her tarlQ bilgi ve raporun KfW'ye sunulmast;

KW ve temsilcilerinin diledikleri zaman Projeyi Uygulayan Kurulusun ve (alt)
yUklenicilerinin ve diger ilgili taraflarinin Hibe Programi ile ilgili diger tum belgelerini
incelemesine ve igbu EK’in amaglari dogrultusunda Proje sahalarini ve ilgili tim
tesisleri ziyaret etmesine izin verilmesi;

Projeyi Uygulayan Kurulusun, yonetim organlannin veya diger idari organlarinin
herhangi bir Uyesinin veya hissedarlarindan herhangi birinin 6zel olarak listelenmis
kisi, engellenmis kisi veya herhangi bir Yaptinm Listesinde yer alan kurulug haline
gelmesiyle sonuglanan herhangi bir olayin kendi rizasiyla KfW'ye bildirilmes;

Projeyi Uygulayan Kurulusun, KfW tarafindan saglanan fonlari, AB Listesi Ek I'e gére
isbirligi yapmayan yargi yetkisi alanlarinda listelenen herhangi bir llkede bulunan
velveya kayitll olan (alt) yuklenici ve/veya diger ilgili taraflara tahsis etme niyetinde
olmasi durumunda KfW'nin kendi rizasiyla ve derhal bilgilendirilmesi; ve

Projeyi Uygulayan Kurulusun, yénetim organlarinin veya diger idari organlarinin
herhangi bir Gyesinin veya hissedarlarindan herhangi birinin herhangi bir Vergiden
Kaginma Eylemine karistiindan haberdar olur olmaz veya bu yénde bir sliphe dogar
dogmaz KfW'nin kendi rizasiyla bilgilendiriimesi.

BEYANLAR VE GARANTILER

Alman hukuku veya Projeyi Uygulayan KuruIU§un kuruldugu ulkenln hukukuna

ve garanti eder:

a) Projeyi Uygulayan Kurulus, isbu Anlagsmanin akdedilmesi ve uygul nﬁTa,sk

kendi adina ve kendi hesabina hareket eder. 5 ;}L‘}
N
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b)

e)

Bilgisi dahilinde ve yalnizca yururlukteki borsa diizenlemeleri uyarinca Projeyi
Uygulayan Kurulus tarafindan bilinen hissedarlarla ilgili olarak, ne Projeyi
Uygulayan Kurulusun 6z sermayesi ne de Hibe Programina dahil edilen fonlar
Yasadigl Kaynakli degildir.

Bilgisi dahilinde ve yeterli uyum 6nlemlerine dayall olarak, Projeyi Uygulayan
Kurulus, istirakleri, bagl kuruluslarn veya kendi adina veya onlar adina hareket
eden herhangi bir Kigi herhangi bir Yaptinma Tabi Eylemde bulunmamig, kara
para aklama veya terérizmin finansmani sugu islememistir.

Projeyi Uygulayan Kurulus (i) 6zel olarak listelenmis kisi, engellenmis kigi veya
herhangi bir Yaptirim Listesinde yer alan kuruluslarla herhangi bir is iligkisine
girmemistir; veya (i) Yaptirimfarin ihlalini teskil edecek bagka herhangi bir
eylemde bulunmamistir.

Projeyi Uygulayan Kurulus, Vergiden Kaginma Eylemi teskil edecek herhangi bir
faaliyette bulunmamistir ve bulunmamaktadir.

Bu Maddede belirtilen beyan ve garantiler ilk kez bu Anlasmanin imzalanmasiyla
ortaya koyulur. Beyan ve garantilerin, her Hibe cekilisinde o tarihte gegerli olan
kosullara atifta bulunularak tekrarlandigi kabul edilecektir.



4.

OLUMLU TAAHHUTLER

Projeyi Uygulayan Kurulus sunlari taahhit eder;

a)

b)

5.

FATF Tavsiyeleri uyarinca kara para aklama ve terérizmin finansmaniyla micadele
standartlarina tam olarak uyulmasi ve herhangi bir Yaptinma Tabi Uygulama, kara
para aklama eylemi, terérizmin finansmani veya herhangi bir Vergiden Kaginma
Eyleminden kaginmak igin uygun olan dahili standartlarin ve yénergelerin (misteri
durum tespiti ile ilgili olanlar dahil ancak bunlarla sinirll olmamak tizere) uygulanmasi,
sUrdurulmesi ve gerekli hallerde iyilestiriimesi; ve

Projeyi Uygulayan Kurulug veya KfW herhangi bir Yaptirima Tabi Uygulama, kara
para aklama, terérizmin finansmani veya herhangi bir Vergiden Kaginma Eyleminden
haberdar olur olmaz veya bu yénde bir stiphe dodar dogmaz, gegerli yasay! veya
mahkeme kararini ihlal etmedigi 6iglide, bu tiir bir uyum vakasinin meydana gelip
gelmediginin belirlenmesi igin KIW ve temsilcileri ile tam isbirligi yapilmasi. Projeyi
Uygulayan Kurulus, 6zellikle KMV'den yapilacak herhangi bir bildirime derhal ve makul
aynintilarla yanit verecek ve KfW'nin talebi (izerine bu yanit igin belge destegi
sadlayacaktir.

OLUMSUZ TAAHHUTLER

Projeyi Uygulayan Kurulug asagdidaki hususlari yerine getirmeyi taahhit eder;

a)

b)

olmamasini saglama;

isinin herhangi bir Yaptinma Tabi Uygulamaya, kara para aklamaya veya ter6rizmin
finansmani eylemine yol agmamasini sadlama;

ozel olarak listelenmis kisi, engellenmis kisi veya herhangi bir Yaptirim Listesinde yer
alan kuruluglarla herhangi bir is iligkisine girmeme veya bu tiirden bir iliskiyi devam
ettirmeme ve Yaptinmlarin ihlalini teskil edecek baska herhangi bir eylemde
bulunmama; ve

KW tarafindan saglanan fonian, KAWnin 6nceden izni olmaksizin AB Listesi Ek I'de
yer alan herhangi bir yargi yetkisi alaninda bulunan ve/veya kayitli olan herhangi bir
Kisiye tahsis etmeme ve Vergiden Kaginma Eylemi teskil edecek baska herhangi bir
faaliyette bulunmama.
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On the basis of the Memorandum of Understanding dated 21 October 2021 belween the
Government of the Republic of Trkive and the Federal Republic of Germany and five other
partners on climate policy, KIW, the Recipient and the Project-Exscuting Agency hereby
enter into the following grant agreement {the “Agreement” or "Grant Agreement™):

1.1

1.3

24

2.2

2.3

Amount and Purpose of the Grant

K shall extend to the Recipient a grant not exceeding

EUR 10,000,000.00 (in words: Eures ten miflion)

the “Grant”).

The Grant shall not be repayable unless otherwise stipulated in Article 4.2.

The Recipient shail channel the Grant in full to the Project-Executing Agency in
accordance with the conditions set forth in Article 2. The Project-Executing Agency
shall use the Grant exclusively for the financing of projects promoting renewable
energy, energy efficiency, energy storage solutions and e-mobility in the Republic
of Turkiye (the “Projects”) and for accompanying technical assistance measures.
The activities shall jointly be referred to as the “Grant Programme”. The Project-
Executing Agency and KW shall determine the details of the Grant Programme
and the Projects and services to be financed from the Grant by a separate
agreement (the “Separate Agreement”).

Taxes and other public charges to be borne by the Recipient or the Project-
Executing Agency and import duties shall not be financed from the Grant.

Channelling of the Grant to the Project-Executing Agency

The Recipient shall channel the Grant o the Project-Executing Agency as a non-
repayable grant under a separate financing agreement.

Prior to the first disbursement from the Grant, the Recipient shall furnish to KiwW an
official copy of the agreement referred to in Article 2.1 and an official English
translation hereof.

The channelling of the CGrant shall not constifute any liability of the Project-
Executing Agency to KW for payment obligations under this Agreement.



3.1

3.2

44

4.2

Bisbursement

Ky shall disburse the Grant in accordance with the progress of the Grant
Programme and upon request of the Project-Executing Agency fo the Project-
Executing Agency. By the Separate Agreement, the Project-Exscuting Agency and
KW shall determine the disbursement procedure, in parlicular the evidence
proving that the requested funds are used for the stipulated purpose.

K shall have the right to refuse to make disbursements after 31 December 2027.

Suspension of Disbursement and Repayment
KfW may not suspend disbursements unless

a) the Recipient fails to perform its obligations to KW to make payments when
due

b)  obligations under this Agreement or under separate agreements pertinent o
this Agreesment have been violated by the Recipient or the Project-Executing
Agency,

¢)  thé Project-Executing Agency is unable to prove that the disbursed amounts
have all been used for the stipulated purpose,

d) the fulfilment of KfW's obligations under this Agreement viclates applicable
law, or

e) extraordinary circumstances arise that preclude or seriously jeopardize the
implementation, the operation, or the purpose of the Grant Programme.

If any of the situations specified in Article 4.1 b), c) or d) has occurred and has not
been eliminated within a period determined by KW, which shall, however, be at
least 30 days, KW may,

a) in the case of Article 4.1 b) demand the immediate repayment of all disbursed
amounts

b) in the case of Article 4.1 ¢), demand the immediate repayment of such
amounts as the Project- Executing Agency is unable to prove to have been
used for the stipulated purpose;

c) inthe case of Article 4.1 d) demand the immediate repayment of all amounts
received by the Project Executing Agency or the Recipient and not yet
disbursed as of the date of occurrence of d).
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The Mindster of Tressury and Finanes of the Republic of Thr

5

s and such persons
as designated by hirn ar her and authorised by specimen signatures authenticaied

by bim or her shall represent the Recipient in the execution of this Agresment. The
Board of the Project-Execuling Agency and such persons as designated by i and
authorised by specimen signalures authenticated by it shall represent the Project-
Execuling Agency in the aiecution of this Agreement The npowers of
representation shall not explre uill thelr sxpress revocation by the representative
authorized at the fime has been recelved by KRN

Amendments of addenda {o this Agresmeni and any nodices and statements
delivered by the contracting parlies under this Agreament shall be in writing. Any
such nofice or statement shall have been received once i has amrived at the
following address of the coresponding contracting party or 2t such other address
of the corresponding ccnﬁfamng party as nolified 1o the other conbracting
party/parties:
For Kiw: KW

Postiach 11 11 41

G0048 Frankfurt arn Main

Federal Republic of Germnany

o 48 80 7431-2844

Forthe Recipient: Ministry of Traasury and Finance

seneral Directorate of Foreign Economis

Ralations

Inonu Bulvari No:38
06510 Emek-Ankara
Republic of Torkive

E-mail: del pld@hmb.govl

kaf.disbore@hmb.gov.tr
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Republic of T)
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Fax: +80 216 630 1812

The Grant Programme

The Project-bxesuiing Agency shall

<)
-

)

e)

-

prepars, ’mﬂi‘@m% i, operaie and maintein the Grand Programme
sanformity with sound financial and engineering practices, In compliance with
snvironmental and social standards and substantially in accordance with the
Grant Programme conception agresd upon betwsen the Project-Executing
Agency and KW

énsura that the Prolecls are prepared, implemented, opersted and
maintained In conformity with sound financial and enginesring practives, in
compliance with environmenta! and social siandards and substantisly in
accordance with the Grant Programme concepiion agresed upon betwesn the
Project-Executing Agency and KW,

at all imes comply with the procurement provisions stipulated in the Separate
Agresment;

maintain and cause to be maintained, books and records uneguivocally
showing all costs of goods and services required for the Crant Programme
and clearly identifving the goods and services financed from this Grand;

upon KBA's 10 business days prior notice or reguest, enable ithe
representatives of KIW at any time to inspect said books and records and
any and all ofher documentation relevant to the implementation and the
operation of the Grant Programme, and to visit the Projects and all

nstallations related thereio and

furnish o KRW any and all such information and reporis on the Grant
Programme and its further progress as KW may reasonably request.

The Project-Execuling Agency and KW shall determine the delails pertinent
Article 7.1 by the Separale Agreement.
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sciuds or seriously jeopardize the implementstion, the ope
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ions under the Beparaie Agresment as may bo

B Publnation zad Transter of Gram Programme-related information
84 Teo comply with internationally accepted principles of utmost transparency and

sfficiency in the developreent cooperation, KIW publishes selacted information
{inclading resulte of environmental and social cetegorization and assessimsnt as
well as ex post evaluation reporis) about the Grant Programme and s financing
during  pre-contraciuat  negotiations, white the Grant Programme-related
sgreemani(s) is {are) being implemented and in the postconbraciual siage
{hereinafier referred fo a3 the "Entire Period”) under the condition that
confidentiality and data profection requirements under all relevant jurisdictions are
complied with and, that K&V, upon requast, informs the Recipient and Pmject
Exscuting Agency, which information has been published and where,

i The information is published reguiarly on KiW's website for its business area "KW
5 Development Bank” (hip firansparenz. khw-antwicklungsbank. de/).

The publication of information {either by KiW or third parties in accordance with
Article 8.2, 8.2 and 8.4 below) about the Gramt Programme and its financing doss
not include any contractual documentation or any sensitive financial or business-
related detalled Information about the parties Involved iy the Gram Prograsiime of
its financing, such as

ay  information abou internal financial data;
b} business sirategies,
¢ internal corporate guidelines and reports;

g} personal data of natural persons;

&) . KiW's internal rating of the parties’ financial position.

‘ 82 KiW shares selecied information about the Grant Programme and fts financing
during the Entire Period with the entities mentioned below, parficularly to eww%
A
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. Fedaral Republic of Germany and s cormpsta
institutions, agencies or erdities;

oy other implernenting organisations nvelvad in German
cooperation, particularly the Deulsche Gesellschaft
Zusammenarheit (GIZ) Gmbl;

i} development

intemationsle

4} international organisations involved in collecting siatistical dala and their
miembers, especially the Crganisation for Economic i;mwraiécm and
Development {OECD])

Furtharmore, the Federal Republic of Garmany hes requested, KW io share
selected information about the Grant Programme and s fnancing throughout the
Entire Period with the following entities, which publish the ssciions relevani o the
DUrpose;

a) Federal Republic of Germeny for the purposss of the International Ald
Transparency Initiative {hithe Hwenw bz defde
fakten/internationale-transperenzstandards:-69280)

by Germany Trade & lnvest (GTAD for the purposes of markel information
{hitos v gial delgtal-deflrade), '

t}  OECD for the purpose of reporting finencial fliows in the framswork of
devsiopment cooperation (Mitp//stats.oscd.org/)

) Gesman Instituie for Development Evaluation (DEval} for the s;us@saes of
evaluating the overall German development ﬁ,mpe fion fo ensurg
transparency. and efficiency (htiprhwwer doval.ori

under the condition that confidential ity and data protection requirements under all
relevant jurisdictions are complied with and, upon request, inform the Recipient
and Project Executing Agency, which information has been published and where

KW further reserves the right to transter (ineluding for the purposes of publication)
Information about the Grant Programme and its financing during the Ertive Period
to other third parties ¢ as to safeguard legitimate interests under the condition that
confidentiazlity and data proteclion requirements under all relevant jurisdictions are
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9.3

9.4

2.5

complied with and inform the Recipient and Project Executing Agency, which
information has heen published and where.

The information is not transferred by KW to cther third parties if the legitimate
interests of the Recipient and/or the Project-Executing Agency in the information
not being iransferred outweigh KfW's interests in it being transferred. The
legitimate interests of the Recipient and/or the Projeci-Executing Agency
particUlarly include the confidentiality of the sensitive informaticn mentioned in
Article 8.1, which is excluded from publication,

Furthermore, KW is entitled 1o transfer information to third parties if this is
necessary due to statutory or regulatory requirements or to assert or defend claims
or other legal rights in court or administrative proceedings under the condition that
confidentiality and data protection requirements under all relevant jurisdictions are
complied with and inform the Recipient and Project Executing Agency, which
information has been published and where.

Miscellaneous Provisions

The Recipient undertakes to comply at all times with the obligations set out in
Annex 1a (Compliance Covenants Recipienf). The Project-Executing Agency
undertakes to comply at all times with the obligations set out in Annex 1b
{Compliance Covenants Projeci-Executing Agency).

If any of the provisions of this Agreement is invalid, all other provisions shall remain
unaffected thereby. Any gap resulting therefrom shall be filled by a provision
consistent with the purpose of this Agreement.

The Recipient and the Project-Executing Agency may not assign or fransfer,
pledge or mortgage any claims from this Agreement.

This Agreement shall be governed by the faw of the Federal Republic of Germany.
The place of performarice shall be Frankfurt am Main.

The legal relations established by this Agreement between KW, the Recipient and
the Project-Executing Agency shall terminate with the end of the useful life of the
Grant Programme but not later than 15 {fiffeen) years after the signing of this
Agreement.
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Republic of ?Eﬁz’iﬁye represenisd by

the Ministry of Treasury and Finance

2

[signature}

. 0 TR
Neme: K 2tern LONTCL
Title: srad




Compliance Covenants for Recipient

1. DEFINITIONS

Coercive Practice: the impairing or harming, or threatening o impair or hanm, direcily or
indirectly, any person or the property of the person with a view te influencing improperly the
actions of a person.

Collusive Practice: an arrangement between two or more persons designed to achieve an
improper purpose, including to influence improperly the actions of another person.

Corrupt Practice: the promising, offering, giving, making, insisting on, receiving, éccepting
or soliciting, directly or indirectly, of any illegal payment or undue advantage of any nature,
to or by any person, with the infention of influencing the actions of any person or causing
any person to refrain from any action.

Fraudulent Practice: any action or omissien, including misrepresentation that knowingly or
reckiessly misleads, or attempts to mislead, a person to cbtain a financial benefit or to avoid
an obligation.

ObStructive Practice: {i} deliberately destroying, falsifying, altering or concealing evidence
material to the investigation or the making of false statements fo investigators, in order to
materially impede an official investigation into allegations of a Corrupt Practice, Fraudulent
Practice, Coercive Practice or Collusive Practice, or threatening, harassing or intimidating
any person o prevent it from disclosing its knowledge of matters relevant to the investigation
or from pursuing the investigation, or (i) any act intended to materially impede the exercise .
of KfW's access to contractually required information in connection with an official
investigation into allegations of a Corrupt Practice, Fraudulent Practice, Coercive Practice
or Collusive Praclice.

Person: any natural person, legal entity, partnership or unincorporated association.

Sanctionable Practice: any Coercive Practice, Collusive Practice, Corrupt Practice,
Fraudulent Practice or Obstructive Practice {as such terms are defined herein), which (i) is
unlawful under German or other applicable law, and {ii) which has, or potentially could have,
a material legal or reputational effect on this Agreement between the Recipient and Kiw or
its implementation.

Sanctions: the economic, financial or trade sanctions laws, regulations, embargoes or
réstrictive measures administered, enacted or enforced by any Sanctioning Body.

"S"anctioning Body: any of the United Nations Security Council, the European Union and
the Federal Republic of Germany.



Sanctions List: any iist of specially designaled persons, groups or entities which are
subject to Sanctions, as issued by any Sanctioning Body.

2. INFORMATION UNDERTAKING

The Recipient shall

a)  promptly make available to KW on demand all relevant “know your customer” or
similar information about the Recipient as KW may reasonably request unless such
information is available from the web site of the Recipient;

by  cause Project Executing Agency to promptly fumish to KW on demand all Grant
Programme-related information and documents of the Recipient and s
A(sub}cantracting and other refated parties which KW requires to fuifil its obligations
to prevent any Sancticnable Practice, money laundering and/or terrarism financing as
well as {or the continuous monitoring of the business relationship with the Recipient
which is necessary for this purpose;

<
o

directly or through the Project-Executing Agency inform KW, promptly and of its own
accord, as soon as it becomeas aware of or suspects any Sanctionable Practice, act
of meney laundering andfor terrorism financing related to the Grant Pragramme,;

d)  cause Project Executing Agency to furnish to KIW any and all such information and
repoits on the Grant Programme and its further progress as KW may request for the
purposss of this Annex; and

e) enable KW and its agents at any time to inspect all other Grant Programme-related
documentation of the Recipient and its (sub)contracting and other related parties, and
to visit the Projects and all instailations related thereto for the purposes of this Annex.

3. REPRESENTATION AND WARRANTY

31 With regard to German law or the law of the country of the Recipient, the Recipient
represents and warrants that none of the Persons acting in relation to the Grant
Programme on the Recipients behalf has committed or is engaged in any
Sanctionable Practice, money laundering, financing of terrorism.

3.2 The representation and warranty set forth in this Article is made for the first time by
execution of this Agreement. It will be deemed to be repeated upon each drawing of
the Grant by reference to the circumstances prevailing at that date.

4, POSITIVE UNDERTAKINGS

The Recipient undertakes, as soon as the Recipient or KiW becomes aware of or suspects

-'"'any:_ Sanctionable Practice, act of money laundering, financing of terrorism, to fully
“cooparate with KAW and its agents, in determining whether such compliance incident has
‘oceurred. In particular, the Recipient shall respond promptly and in reasonable detail to any
:_'r"jbtice from KIW and shall fumish documentary support for such response upon KfW's
request. ’



§. NEGATIVE UNDERTAKINGS

The Recipient wili

&) not enter into any transactions or engage in any other aciivities in relation o the
Grant Programme that would constituie a breach of Sanctions.



Compliance Covenants for Project-Executing Agenecy

1.  DEFINITIONS

Coercive Practice: the impairing or harming, or threatening to impair or harm, direcily or
indirecily, any person ar the property of the person with a view to influencing improperly the
actions of a person,

Collusive Practice: an arrangement between two or more persons designed to achieve an
improper purpose, including to influence improperly the actions of another person.

Corrupt Practice: the promising, offering, giving, making, insisting on, receiving, accepting
or soliciting, directly or indirectly, of any illegal payment or undue advantage of any nature,
to or by any person, with the intention of influencing the actions of any person or causing
any person to refrain from any action.

Designated Categories of Offences: the following categories of offences as defined by
the FATF Recommendations and the respective interpretative note: pariicipation in an
organised criminal group and racketeering; terrorism, including financing of terrorism,
trafficking in human beings and migrant smuggling; sexual exploitation, including sexual
exploitation of children; illicit trafficking in narcotic drugs and psychotropic substances: illicit
arms trafficking; illicit trafficking in stolen and other goods; corruption and bribery; fraud:
counterfeiting currency; counterfeiting and piracy of products; envirenmental crime; murder,
grievous bodily injury; kidnapping, illegal restraint and hostage-taking; robbery or theft;
smuggling (including in relation to customs and excise duties and taxes); tax crimes (related
to direct taxes and indirect taxes); extortion; forgery; piracy; insider trading and market -
manipulation.

EU List: EU list of non-cooperative tax jurisdictions as defined and updated from time to
time by the EU Commission inciuding the associated Annex | and Annex |l {for further deails
“please see htips:/fwww.consilitm.europa.eu/en/policies/eu-list-of-non-cooperative-
“jurisdictions). Annex | includes jurisdictions that are classified as non-cooperative and
Annex Il includes further jurisdictions (‘Annex Il Jurisdictions’ or ‘Committed Jurisdictions’)
that have taken sufficient commitments to address their identified deficiencies and as such
. Hdve not been considered as non-cooperative for the time being.

'F’ATF Recommendations: such recommendations as defined from time io time by the
‘Fihancial Action Task Force (FATF). FATF is the inter-governmental body whose purpose
I8 t’hé-’development and promotion of national and international policies to combat money
ndeéring and the financing of terrorism.

i F raudﬁ!ént Practice: any action or omission, including misrepresentation that knowingly or
'_-”rféckleésly misleads, or attempts to mislead, a person to obtain a financial benefit or to aveigt
- an obligation.



Hiicit Crigin: the origin of funds obtainad through

a)  any offence listed in the Designated Categories of Offences;
b)  any Corrupt Practice;
o} any Fraudulent Practice; or

dj  rnoney laundering.

Obstructive Practice: (i) deliverately destroying, falsifying, altering or concealing evidence
material {o the investigation or the making of false statements to investigators, in order to
materially impede an official investigation into allegations of z Corrupt Practice, Fraudulent
Practice, Coercive Practice or Collusive Practice, or threatening, harassing or intimidating
any person to prevent it from disclosing its knowledge of matters relevant io the investigation
or from pursuing the investigation, or (i) any act intended to materially impede the exercise
of KiW's access to contractually required information in connection with an official
investigation into allegations of a Corrupt Practice, Fraudulent Practice, Coercive Practice
or Collusive Practice.

Person: any naturat person, legal entily, parinership or unincorporated association.

Sanctionable Practice: any Coercive Practice, Collusive Practice, Corrupt Practice,
Fraudulent Practice or Obstructive Practice {as such terms are defined herein), which (i) is
unlawful under German or other applicable law, and (i) which has, or potentialty could have,
a material legal or reputational effect on this Agreement between the Project-Executing
Agency and KfW or its implementation.

Sanctions: the economic, financial or {rade sanctions laws, regulations, embargoes or
restrictive measures administered, enacted or enforced by any Sanclioning Body.

Sanctioning Body: any of the United Nations Security Council, the European Union and
‘the Federal Republic of Germany.

Sanctions List: any list of specially designated persons, groups or entities which are
subject to Sanctions, as issued by any Sanctioning Body. ‘

f’i‘ax Avoidance Practice: Any act of taking advantage of the technicalities of a tax system
‘and/or jurisdiction or of mismatches batween two or more tax systems and/or jurisdictions
without any sound business reasons except for the sole purpose of reducing tax liability.

2 INFORMATION UNDERTAKING

The Project-Executing Agency shall

* promptly make available to KW on demand all relevant "know your customer" or
similar information about the Project-Executing Agency and any of its (direct and/or
indirect) shareholders, as far as these information are available to the Project-
Executing Agency, subsidiaries and or any other affiliates (if any), as KiW may
request;



c)

gj

promptly furnish to KW on demand all Grant Programme-related information and
documents of the Froject-Executing Agency and its (subjcontracting and cther reiated
parties which KiW requires fo fulfil iis obligations to pravent any Sancticnable
Practice, money laundering and/or terrorism financing as well as for the continuous
monitoring of the business relationship with the Project-Executing Agency which is
necessary for this purpose;

inform KW, promptly and of ifs own accord, as soon as it becomes aware of or
suspects, any Sanctionable Practice, act of money laundering and/or terrorism
financing by the Project-Executing Agency, any member of its management bodies or
other governing bodies;

furnish to KAW any and all such information and repatts on the Grant Programime and
its further progress as KWV may reguest for the purposes of this Annex;

enable KW and its agents at any time fo inspect all other Grant Programme related
documentation of the Project-Executing Agency and its (subjcontracting and other
related parties, and to visii the Projects and all installations related thersto for the
purposes of this Annex; :

inform KW, of its own accord, of any event which results in any of the Project-
Executing Agency, any member of its management bodies or other governing bodiss
or any of its shareholders, being or becoming a specially designated national, blecked
person or entity maintained on any Sanctions List.

inform KW, of its own accord, in case the Project-Executing Agency intends to
allocate funds provided by KW to (subjconiracting and / or other related parties,
which are located and/or registered in any country listed in non cooperative
jurisidictions as of EU List Annex I; and

inform KW, of its own accord, as soon as the Project-Executing Agency becomes
aware of or suspects, any Tax Avoidance Practice by any member of its management
bodies or other governing bodies or any of its shareholders.

REPRESENTATIONS AND WARRANTIES

With regard to German law or the law of the country of incorporation of the Project-
Executing Agency, the Project-Executing Agency represents and warrants that the
following is true and correct:

a) In‘entering into and implementing this Agreement the Project-Executing Agency
acts in its own name and for its own account.

b) To the best of its knowledge and only in relation to the shareholders known to the
Project-Executing Agency pursuant to applicable stock market regulations,
neither the Project-Executing Agency's equity nor the funds invested in the Grant
Programime are of Hlicit Crigin. ’



3.2

¢y None of the Project-Executing Agency, (o the best of its knowledge based on
adequate compliance measures, ifs affiiiates, subsidiaries or any other Person
acting on its or their behalf has commitied or is engaged in any Sanctionable
Practice, money laundering or financing of ferrorism.

d} The Project-Executing Agency has not {i} entered into any business reletionshin
with specially designated nationals, blocked persons or entities maintained on
any Sanctions List; or (i) engaged in any other activity that would constitute a
breach of Sanctions.

e} The Project-Executing Agency is and has not been engaged in any aciivity that
would constifute a Tax Avoidance Practice

The representations and warranties set forth in this Article are made for the first time
by execution of this Agreement. They will be deemed {o be repeated upon each
drawing of the Grant by reference {o the circumstances prevailing at that date.



4.

POSITIVE UNDERTAKINGS

The Froject-Executing Agency undsriakes

a)

5,

~to fully comply with anti-money laundering and ferrorisin financing standards in

accordance with the FATF Recommendations, and implement, maintain and, if
necessary, improve its intemnal standards and guidelines {including without limitaticn
in reiation to customer due diligence) appropriate to avoid any Sanctionable Practice,
act of money laundering, financing of terrorism or any Tax Avoidance Practice; and

as soon as the Project-Executing Agency or KW becomes aware of of suspects any
Sanctionable Practice, act of money laundering, financing of terrorism or any Tex
Avoidance Practice, to the extent it does not violate applicable faw or court order, to
fully cooperate with KW and its agents, in determining whether such compliance
incident has occurred. In padicular, the Project-Executing Agency shall respond
promptly and in reasonable detail ic any notice from KIW and shall furnish
documentary support for such response upon KiW's request.

NEGATIVE UNDERTAKINGS

The Project-Executing Agency underiakes

aj

b)

c)

to ensure that its equity and other funds it invests will not be of Illicit Origin;

to ensure that its business will not give rise to any Sanctionable Practice, money
laundering or financing of terrorism;

not to enter into or continue any business relationship with specially designafed
nationals, blocked persons or entities maintained on any Sanctions List and not to
engage in any other activity that would constitute a breach of Sanctions; and '

not to allocate funds provided by KW to any Person located and/or registered in any
jurisdiction maintained in Annex | of the EU List without a pricr consent of KfW and
not 1o engage in any other activity that would constitute a Tax Avoidance Practice.



