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KfW, Alici ve Projeyi Uygulayan Kurulus, Turkiye Cumbhuriyeti Hukumeti ile Almanya
Federal Cumhuriyeti ve diger bes iklim politikasi ortagi arasinda 21 Ekim 2021 tarihinde
imzalanan Mutabakat Zaptina dayanarak asagidaki hibe anlagsmasini (“Anlagma’ veya
“Hibe AnlagmaslI’) imzalamigtir:

1.1

1.2

1.3

21

2.2

23

Hibenin Tutari ve Amaci

KfW, Aliclya asagidaki tutart asmayacak bir hibe verecektir:

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

("Hibe™).

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

Alici, Hibenin tamamini Madde 2'de belirtilen kosullara uygun olarak Projeyi
Uygulayan Kuruluga aktaracaktir. Projeyi Uygulayan Kurulug, Hibeyi minhasiran
Turkiye Cumhuriyetinde yenilenebilir enerji, enerji verimliligi, enerji depolama
¢bzlmieri ve e-mobiliteyi tesvik eden projelerin (“Projeler”) finansmani ve bu
Projelere eslik eden teknik yardim tedbirleri icin kullanacaktir. Bu faaliyetler
mustereken “Hibe Programi” olarak anilacaktir. Projeyi Uygulayan Kurulug ve KfW,
Hibe Programinin ayrintilarini ve Hibeden karsilanacak Proje ve hizmetleri ayr bir
anlagsma ile ("Ayn Anlagma”) ile belirleyecektir.

Alici veya Projeyi Uygulayan Kurulug tarafindan édenecek vergiler ve diger kamu
masraflart ile ithalat vergileri Hibeden karsilanmayacaktir.

Hibenin Projeyi Uygulayan Kurulusa Aktariimasi

Alici, Hibeyi ayri bir finansman anlagsmasi kapsaminda geri ddemesiz hibe olarak
Projeyi Uygulayan Kurulusa aktaracaktir.

Hibeden yapilacak ilk kullandirmadan 6nce, Alici, Madde 2.1’de atifta bulunulan
anlasmanin resmi bir nishasini ve yeminli ingilizce tercimesini KfW'ye teslim
edecektir.

Hibenin aktariimasi, Projeyi Uygulayan Kurulus igin isbu Anlasma kapsamindaki
odeme yukimlulukleriyle ilgili olarak KiW'ye kargl herhangi bir yukam|ujjsefESRrs
etmeyecektir.

Kullandirimlar



3.1

3.2

4.1

42

KfW, Hibeyi, Hibe Programinin ilerleyisine uygun clarak ve Projeyi Uygulayan
Kurulusun talebi (izerine Projeyi Uygulayan Kurulusa kullandiracaktir. Projeyi
Uygulayan Kurulus ve KfW, 6zellikle talep edilen fonlarin éngérilen amag igin
kullamidigini ispatlayan kanitlar basta olmak Gzere kullandirma usulini Ayr
Anlasma ile belirleyecektir.

KfW, 31 Aralik 2027 tarihinden sonra kullandirma yapmay! reddetme hakkina
sahip olacaktir,

Kullandirimlarin Askiya Alinmasi ve Geri Odeme

KfW, asagidaki durumlar haricinde kullandirmayi askiya alamaz;

a) Alicinin vadesi geldiginde KfW'ye 6deme yapma yukimlilagand yerine
getirmemesi,

b)  Alici veya Projeyi Uygulayan Kurulusun isbu Anlagsma veya isbu Anlagsmayla
ilgili ayri anlagsmalar kapsamindaki yikumltltklerini ihlal etmis olmasi,

c) Projeyi Uygulayan Kurulusun kullandirilan tutarlarin tamaminin éngdrilen
amag icin kulfanildigini kanitlayamamas,

d)  KfW'nin isbu Anlagsma kapsamindaki yikimltliklerini yerine getirmesinin
yurarlukteki yasalar ihlal etmesi, veya

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

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

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

b) Madde 4.1 c) bendinin gergeklesmesi halinde Projeyi Uygulayan Kurulusun
6ngérilen amag icin kullanildigini kanitlayamadigi tutarlarin derhal geri
6denmesini talep edebilir

c)

Maliyetler ve Kamu Masraflan



isbu Anlasmanin imzalanmasi ve ifasiyla baglantili olarak Almanya Federal Cumhuriyeti
diginda tahakkuk eden tim vergiler ve diger kamu masraflari ile Hibenin kullandiriimasiyla
baglantili olarak tahakkuk eden tiim aktarma ve doéniisim maliyetleri Aliciya aittir.

6. Anlagma Beyanlari ve Temsil Yetkileri

6.1 Turkiye Cumhuriyeti Hazine ve Maliye Bakani ve Bakan tarafindan belirlenen ve
Bakan tarafindan tasdik edilen imza 6rnekleri ile yetkilendirilen Kkisiler, isbu
Anlagsmanin ifasinda Alictyr temsil edecektir. Projeyi Uygulayan Kurulusun Icra
Kurulu Baskani ve icra Kurulu Bagkani tarafindan belirienen ve lcra Kurulu
Bagkan! tarafindan tasdik edilen imza &rnekleriyle 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 Anlagmada yapilan degisiklikier veya eklemeler ile igbu Anlagma kapsaminda
Anlagma taraflarinca yapilan tum bildirimler ve agiklamalar yazili olacaktir. Bu tur
herhangi bir bildirim veya beyan, ilgili akit tarafin agagidaki adresine veya ilgili akit
tarafin diger akit tarafa/taraflara bildirilen baska bir adresine ulagtifinda alinmig
sayilacaktir:

KfW: Kfw
Postfach 11 11 41
60046 Frankfurt am Main
Almanya Federal Cumhuriyeti
Faks: +49 69 7431-2944
Alicr: Hazine ve Maliye Bakanlidi
Dis Ekonomik iligkiler Genel Mudurligit
Inén{l Bulvari No:36
06510 Emek-Ankara
Turkiye Cumhuriyeti
E-posta: dei_pfd@hmb.gov.tr
kaf.disborc@hmb.gov.tr
Projeyi Uygulayan Kurulus: Turkiye Sinai Kalkinma Bankast A.S.
Meclisi Mebusan Cad. 81
34427 Findikli-istanbul
Turkiye Cumhuriyeti
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7.2

7.3

E-posta: dfi@tskb.com.ir

Hibe Programi

Projeyi Uygulayan Kurulug asagidaki hususiar yerine getirecektir;

a)  Hibe Programinin saglam mali uygulamalar ve mihendislik uygulamalarina
uygun olarak, gevresel ve sosyal standartlara uyumu godzeterek ve Projeyi
Uygulayan Kurulug ile KW arasinda mutabik kalinan Hibe Programi
konseptine blyik 6lgide uygun olarak hazirlanmasi, uygulanmasi,
isletiimesi ve idame ettiriimesi;

b)  Projelerin saglam mali uygulamalar ve mithendislik uygulamalarina uygun
olarak, cevresel ve sosyal standartlara uyumu goézeterek ve Projeyi
Uygulayan Kurulus ile KfW arasinda mutabik kalinan Hibe Programi
konseptine blyik olciide uygun olarak hazirlanmasinin, uygulanmasinin,
isletilmesinin ve idame ettirilmesinin saglanmasi;

c)  Ayr Anlagmada 6ngorilen satin alma hukumlerine her zaman uyulmasi;

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

e) KW temsilcilerinin, makul bir sirede énceden bildirimde bulunmak suretiyle,
sdz konusu defter ve kayitlari ve Hibe Programinin uygulanmasi ve
isleyisiyle ilgili diger tim belgeleri diledikleri zaman incelemelerinin ve
Projeleri ve bunlarla ilgili tum tesisleri ziyaret etmelerinin saglanmasi, ve

f) KfW’nin makul olarak talep edebilecegi Hibe Programi ve ilerleyisine iliskin
her tUrltl bilgi ve raporun KfiWye sunulmasi.

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

A) Alici ve Projeyi Uygulayan Kurulus asadidaki hususlari yerine getirecektir;

a) Projelerin tam finansmaninin sagdlanmasi ve talep Uzerine KfW'ye igbu
Hibeden karsilanmayan maliyetlerin 6dendigdini gésteren kanitlar sun ’_nggi§=

b)  Hibe Programinin uygulanmasini, igleyigini veya amacini engéfe.ggn veya
ciddi sekilde tehlikeye atan her ttrli durumun kendi rizasiyla erhal K’nyrex‘
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B) Alicl, Projeyi Uygulayan Kurulusun Ayri Anlasma kapsamindaki yukamltlGikierinin yerine

8.1

8.2

getiriimesinde Projeyi Uygulayan Kurulusa gerekli olabilecek makul destegi
saglayacaktir.

Hibe Programi ile ilgili Bilgilerin Yayinlanmasi ve Aktanimasi

KfW, kalkinma isbirliginde en Ust diizeyde seffaflik ve verimlilige iliskin uluslararasi
kabul gérmus ilkelere uymak amaciyla, anlasma &ncesi mizakereler sirasinda,
Hibe Programiyla ilgili anlasma(lar) uygulanirken ve anlasma sonrasi agsamada
(metnin devaminda “Tiim Ddnem” olarak anilacaktir) Hibe Programi ve
finansmanina iligkin secilmis bilgileri (cevresel ve sosyal kategorizasyon ve
degerlendirme sonuglar ile gergeklesme sonrasi degerlendirme raporlar dahil),
ilgili tim yarg! yetkisi alanlarinda gecerli olan gizlilik ve veri koruma gereklilikierine
uyulmas| kosuluyla yayinlamaktadir. KfW, hangi bilgilerin nerede yayinlandigin
Aliciya ve Projeyi Uygulayan Kurulusa talep Gzerine 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 (KiW veya asagidaki Madde 8.2,
8.3 ve 8.4 uyarinca UgUncl taraflarca) yayinlanmasi, herhangi bir anlagma
belgesini veya asagidakiler dahil olmak (izere, Hibe Programinda veya
finansmaninda yer alan taraflar hakkinda hassas finansal veya igle ilgili ayrintil
bilgiyi icermez,

d) ¢ finansal veriler hakkinda bilgi;

e) s stratejileri;

f) i¢ kurumsal yonergeler ve raporlar;

g)  gercek kisilerin kisisel verileri;

h)  KMW'nin taraflarin mali durumuna iligkin i¢ degerlendirmesi.

Kfw, ézellikle seffafliyi ve verimliligi saglamak adina Hibe Programi ve Tim
Dénem boyunca finansmaniyla ilgili secilmis bilgileri ilgili tm yargi yetKkisi
alanlarinda gegerli olan gizlilik ve veri koruma gerekliliklerine uyulmasi kosuluyla

asagida belirtilen kuruluslarla paylasmaktadir. KW, hangi bilgilerin nerede
yayinlandigini Alictya ve Projeyi Uygulayan Kuruluga talep (zerine bildirecektir:

a)  KfWnin istirakleri;
,»m

b) Almanya Federal Cumhuriyeti ve yetkili organlari, makanfari; Ruruml’arl
kuruluglar veya tiizel kisilikleri; 7 «
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8.3

8.4

c) Deutsche Gesellschaft filr Internationale Zusammenarbeit (GIZ) GmbH
basta olmak Gzere Almanya’nin ikili kalkinma isbirliklerinde yer alan diger
uygulayict kuruluslar;

d)  Ekonomik isbirligi ve Kalkinma Teskilati (OECD) basta olmak tizere istatistiki
verilerin toplanmasinda rol oynayan uluslararasi kuruluglar ve bu kurulusglarin
Qyeleri.

Ayrica, Almanya Federal Cumhuriyeti, KfiW'den Hibe Programi ve Tim Dénem
boyunca finansmaniyla ilgili segilmis bilgileri, amaglanna uygun bolimleri
yaylinlayan agagidaki makam ve kuruluglarla paylasmasini talep etmistir:

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

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

c) Kalkinma igbirligi cergevesinde mali akislarin raporlanmasi amaciyla OECD
(http://stats.oecd.org/) ile;

dy  Seffaflik ve verimliligi saglamak tzere Alman kalkinma isbirligi calismalarinin
genel olarak degerlendirimesi amaciyla Alman Kalkinma Degerlendirme
Enstitisti (DEval) (http://iwww.deval.org/de/) ile.

Bilgilerin aktariimasi, ilgili tim yargi yetkisi alanlarinda gegerli gizlilik ve veri
koruma gerekliliklerine uyulmasi ve hangi bilgilerin nerede yayinlandiginin Alictya
ve Projeyi Uygulayan Kurulusa talep Uzerine bildirilmesi kosuluna baghdir.

KW, ayrica, mesru menfaatlerini korumak amaciyla, ilgili tam yarg yetkisi
alanlarinda gecerli gizlilik ve veri koruma gerekliliklerine uyulmasi ve hangi
bilgilerin nerede yayinlandiginin Aliciya ve Projeyi Uygulayan Kurulusa talep
Uizerine bildirilmesi kosuluyla, Hibe Programi ve Tim D&nem boyunca
finansmanina iligkin bilgileri diger Uglinc taraflara aktarma (yayinlanmak lizere
aktarma dahil olmak tizere) hakkini sakl tutar.

Alicinin veya Projeyi Uygulayan Kurulusun bilgilerin aktarilmamasindaki mesru

*bélirtilen

basiyorsa, bilgiler KW tarafindan dider Gglinct taraflara aktariimag?
Projeyi Uygulayan Kurulugun mesru menfaatleri ézellikle Maddes8. 1
ve yayin disinda tutulan hassas bilgilerin gizliigini igerir.




9.1

9.2

9.3

9.4

9.5

Ayrica, KW, yasal veya diizenleyici gereklilikler nedeniyle veya mahkemede veya
idari islemlerde taleplerin veya diger yasal haklarin ileri slriimesi veya
savunulmasi icin gerekli olmasi halinde, ilgili tim yargi yetkisi alanlarinda gegerli
gizllik ve veri koruma gerekliliklerine uyulmasi ve hangi bilgilerin nerede
yayinlandiginin Aliciya ve Projeyi Uygulayan Kurulusa talep iizerine bildirilmesi
kosuluyla bilgileri Gglinci taraflara aktarma hakkina sahiptir.

Cesitli Hiikiimler

Alici, Ek 1a'da (Alicinin Uyum Taahhiitleriy belittilen ykumltltklere her zaman
uymayi taahhit eder. Projeyi Uygulayan Kurulus, Ek 1b’ de (Projeyi Uygulayan
Kurulusun Uyum Taahhditleriy belitilen yukiimliiliklere her zaman uymay taahhit
eder.

isbu Anlasmanin herhangi bir hikminiin gegersiz olmasi, diger hikimlerin
gecerliligini etkilemeyecektir. Bu durumdan kaynaklanan herhangi bir bogluk, isbu
Anlagmanin amacina uygun bir hiikiimle doldurulacaktir.

Alici ve Projeyi Uygufayan Kurulus, isbu Anlagsmadan 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 igsbu Anlagma ile kurulan hukuki
iliskiler, Hibe Programinin faydall émriniin sona ermesiyle birlikte, ancak isbu
Anlagmanin imzalanmasindan sonra en geg 15 (on bes) yil iginde sona erecektir.



ingilizce dilinde 3 asil niisha olarak hazirlanmistir.

Frankfurt am Main, [tarih] 06.04.2023

Kfw

[imza]

Ad-Soyad:  Nils Medenbach
Unvan: Ana Portféy Yonetcisi

Ankara,06.04.2023
[yer, tarih]

Tiirkiye Cumhuriyeti temsilcisi
Hazine ve Maliye Bakanligi

[imza]

Ad-Soyad: Kerem Dénmez
Unvan: Genel Mudur

Ekler

Ek 1a Alicinin Uyum Taahhutleri

[imza]

Ad-Soyad: Dr. Kirk Mildner

Unvan: Direktor Ankara Ofisi
Ankara,06.04.2023
[yer, tarih]

Tiirkiye Sinai Kalkinma Bankasi A.S.
(TSKB)

[imza]

Ad-Soyad: Meral Murathan  Murat Bilgi¢’
Unvan: Genel Madur Yardimeisi Genel Miidir

Ek 1b Projeyi Uygulayan Kurulusun Uyum Taahhtleri



Alicinin Uyum Taahbhiitleri

1. TANIMLAR

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

Danigikli Eylem: iki veya daha fazla kisi arasinda, baska bir kisinin eylemlerini uygunsuz
sekilde etkilemek de dahil olmak Uzere uygunsuz bir amaca ulagsmak icgin tasarlanan
anlagma.

Yolsuzluk Eylemi: Kisinin eylemlerini etkilemek veya kisinin herhangi bir eylemden
kacinmasini saglamak amaciyla kisiye yénelik olarak gergeklestirilen veya kisi tarafindan
dogrudan veya dolayli olarak gergeklestirilen herhangi bir hukuka aykiri 6deme veya haksiz
avantajla iligkili vadetme, teklif etme, sunma, verme, israr etme, alma, kabul etme veya talep
etme eylemi.

Hileli Eylem: Mali menfaat elde etmek veya bir ytkimlulikten kaginmak igin kisinin bilerek
veya umursamazca yanlig yonlendirildigi veya yanlis yénlendirimeye tesebbis edildigi,
yalan beyan dahil olmak tzere her tirlii eylem veya ihmal.

Engelleme Eylemi: (i) Yolsuzluk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danisikli Eylem
iddialarina istinaden yUritilen resmi bir sorusturmanin kayda deger oranda engellenmesi
amaclyla sorusturma icin énem arz eden kanitlarin kasten yok edilmesi, tahrif edilmesi,
degistiriimesi veya gizlenmesi veya sorusturmayi ydriiten makamlara yalan beyanda
bulunulmasi veya sorusturmaya iliskin bilgilerini agiklamasini veya sorusturmayi
siirdiirmesini engellemek igin kiginin tehdit edilmesi, taciz edilmesi veya korkutuimasi, veya
(i) KfW’nin Yolsuzluk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danisikli Eylem iddialarina
istinaden yiritilen resmi bir sorusturmayla baglantili olarak anlagmaya istinaden gerekli
belgelere erigimini kayda deder oranda engellemeye y6nelik eylemler.

Kisi: Herhangi bir gergek kisi, ttzel kisi, ortaklik veya tlzel kisiligi olmayan dernek.

Yaptirnma Tabi Eylem: (i) Alman yasalar veya ylrrlukteki diger yasalar uyarinca yasadigl
olan ve (ii) Alici ile KfW arasinda akdedilen igsbu Anlasma veya isbu Anlagmanin ifasi
Uzerinde kayda deder hukuki etki veya itibarla iligkili etki yaratan veya yaratma potansiyeli
bulunan herhangi bir Zorlayici Eylem, Damgikli Eylem, Yolsuzluk Eylemi, Hileli Eylem veya
Engelleme Eylemi (burada tanimlandiklar sekliyle).

.

Yaptinim: Herhangi bir Yaptirim Mercii tarafindan alinan, yorarlige konulan vey o[il '“gm
ekonomik, mali veya ticari yaptinm kanunlari, dizenlemeleri, ambargolari vg ag)'llq,f
tedbirfer. ” Co» ,{,»"\ C
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Yaptinm Mercii: Birlesmis Milletler Glvenlik Konseyi, Avrupa Birligi ve Almanya Federal
Cumbhuriyeti'nden herhangi biri.

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

2. BILGIYE iLiSKIN TAAHHUTLER

Alici asagdidaki eylemleri yerine getirecektir;

a)  KfWnin Aliciyla ilgili olarak makul sekilde talep edebilecegi ilgili tum “Musterini Tani”
bilgilerinin veya benzer bilgilerin, s6z konusu bilgilerin Alicinin web sitesinde mevcut
olmamasi durumunda talep Gzerine derhal temin edilmesi;

b)  Projeyi Uygulayan Kurulusun, KfW'nin herhangi bir Yaptirima Tabi Eylemin, kara
para aklama ve/veya terdrizmin finansmani eyleminin 6nlenmesine iliskin
yukamlaltklerini yerine getirmek ve bu amag dogrultusunda gerekli bir eylem olarak
Aliciyla is iligkisini strekli olarak izlemek igin gerek duydugu, Alicinin ve (alt)
yiiklenicilerinin ve diger ilgili taraflarin Hibe Programyla ilgili tim bilgi ve belgelerini
talep Uzerine KfiWW'ye derhal teslim etmesinin saglanmast,

c) Hibe Programiyla ilgili herhangi bir Yaptirnma Tabi Eylem, kara para aklama ve/veya
terdrizmin finansmani eylemi durumundan haberdar olur olmaz veya bu yénde bir
sliphe dogar dogmaz KfW’nin dogrudan veya Projeyi Uygulayan Kurulus aracihdiyla
kendi rizasiyla ve derhal bilgilendirilmesi;

d)  Projeyi Uygulayan Kurulusun, KfWnin isbu Ek'in amaglari dogrultusunda makul
olarak talep edebilecegi, Hibe Programinin ilerleyisine iliskin her turlt: bilgi ve raporu
KfW’ye sunmasinin saglanmasi; ve

e) KfW ve temsilcilerinin diledikleri zaman Alicinin ve (alt) ylklenicilerinin ve diger ilgili
taraflarin Hibe Programiyla ilgili diger tim belgelerini incelemesine ve igsbu EK'in
amaglari dogrultusunda Proje sahalarini ve ilgili tim tesisleri ziyaret etmesine izin
verilmesi.

3. BEYAN VE GARANTI

3.1 Alman hukuku veya Alicinin llkesinin hukukuna istinaden, Alici, Alici adina Hibe
Programi ile ilgili olarak hareket eden Kisilerden higbirinin herhangi bir Yaptirima Tabi
Uygulama, kara para aklama veya ter&rizmin finansmani sugu islemedigini veya bu
ttrden eylemlere karigmadigini beyan eder.

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

ey
.

i
4

£
i..
Alici, Alici veya KW herhangi bir Yaptinma Tabi Uygulama, kara para larmagjyé
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dogmaz bu tlrden bir uyum vakasinin meydana gelip gelmedigini belirlemek icin KW ve
temsilcileri ile tam isbirligi yapmayi taahhtt eder. Alici, 6zellikle, KfW'den yapilacak
herhangi bir bildirime derhal ve makul ayrintilarla yanit verecek ve KiWnin talebi Uzerine
yanitini belgelerle destekleyecektir.

5. OLUMSUZ TAAHHUTLER
Alict;

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



Projeyi Uygulayan Kurulugsun Uyum Taahbhiitleri

1. TANIMLAR

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

Danisikh Eylem: iki veya daha fazla kisi arasinda, bagka bir kisinin eylemlerini uygunsuz
sekilde etkilemek de dahil olmak Uzere uygunsuz bir amaca ulasmak igin tasarlanan
anlasma.

Yolsuzluk Eylemi: Kisinin eylemlerini etkilemek veya kisinin herhangi bir eylemden
kacinmasini saglamak amaciyla kigiye yonelik olarak gergeklestirilen veya kisi tarafindan
dogrudan veya dolayli olarak gerceklestirilen herhangi bir hukuka aykirt deme veya haksiz
avantajla iliskili 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 sug kategorileri: organize sug gruplarina katilma ve sgantaj; terdrizmin finansmani ve
terérizm; insan ticareti ve gé¢men kacakgiligi; gocuklarin cinsel istismarini da igeren cinsel
s6mir; uyusturucu ve psikotrop madde kagakeilid; silah kagakeiligl; calinti ve diger mal
kacakeiligt; yolsuzluk ve rusvet; dolandiricilik; kalpazanlik; triin taklidi ve korsan Gretim;
cevre suglari; cinayet, agir yaralama; kagirma, yasadigi allkoyma ve rehin alma; soygun ve
hirsizlik; kagakgilik (gimrilk veya tiketim vergileriyle ilgili olanlar dahil olmak (zere), vergi
suclarl (dogrudan ve dolayli vergilerle ilgili olanlar); gasp; sahtecilik; korsanlik; menkul
kiymet borsasinda igeriden &grenenlerin ticareti ve piyasa manipllasyonu.

AB Listesi: Ilgili Ek | ve Ek Il de dahil olmak tizere AB Komisyonu tarafindan tanimlanan
ve muhtelif zamanlarda giincellenen, isbirligi 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 |, igbirligi yapmayan olarak sinflandirilan yargi yetkisi
alanlarini, Ek Il ise tespit edilen eksikliklerini gidermek igin yeterli taahhitte bulunan ve bu
nedenle halihazirda isbirligi yapmayan olarak degerlendiriimeyen diger yargi yetkisi
alanlarini (‘Ek Il Yetki Alanlar’ veya ‘Taahht Veren Yetki Alanlarr’) igermektedir.

FATF Tavsiyeleri: Mali Eylem Goérev Gucti (FATF) tarafindan muhtelif zamanlarda
tanimlanan tavsiyeler. (FATF, amaci kara para aklama ve terérizmin finansmani ile
milcadele igin ulusal ve uluslararasi politikalarin  geligtiriimesi ve tesvik edimesi olan
hukUmetler aras! bir kurulustur.)

Hileli Eylem: Mali menfaat elde etmek veya bir yikimlGlikten kaginmak igin
veya umursamazca yanlis yonlendirildidi veya yanlis yoénlendirimeye te§
yalan beyan dahil olmak Gzere her tarlii eylem veya ihmal.




Yasadigi Kaynak: Asagidaki yollarla elde edilen kaynaklarin mensgeini ifade eder;

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

d) kara para aklama.

Engelleme Eylemi: (i) Yolsuzluk Eylemi, Hileli Eylem, Zorlayici Eylem veya Danigikl Eylem
iddialarina istinaden yurdttlen resmi bir sorusturmanin kayda deder oranda engellenmesi
amaciyla sorusturma icin 6nem arz eden kanitlarin kasten yok edilmesi, tahrif edilmesi,
degistirimesi veya gizlenmesi veya sorusturmay! yiriten makamlara yalan beyanda
bulunuimasi veya sorusturmaya iligkin bilgilerini agiklamasimi veya sorusturmayi
sturdirmesini engellemek igin kisinin tehdit edilmesi, taciz edilmesi veya korkutulmasi, veya
(i) KAWV'nin Yolsuzluk Eylemi, Hileli Eylem, Zorlayict Eylem veya Danisikh Eylem iddialarina
istinaden yurutilen resmi bir sorusturmayla baglantili olarak anlasmaya istinaden gerekli
belgelere erigimini kayda deder oranda engellemeye yoénelik eylemler.

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

Yaptirima Tabi Eylem: (i) Alman yasalan veya diger ilgili yasalar uyarinca yasadigi olan
ve (ii) Projeyi Uygulayan Kurulus ile KfW arasinda akdedilen isbu Anlasma veya isbu
Anlasmanin ifasi (zerinde kayda deger hukuki etki veya itibarla iligkili etki yaratan veya
yaratma potansiyeli bulunan herhangi bir Zorlayici Eylem, Danisikli Eylem, Yolsuzluk
Eylemi, Hileli Eylem veya Engelleme Eylemi (burada tanimlandiklar sekliyle).

Yaptirim: Herhangi bir Yaptirim Mercii tarafindan alinan, yararluge konulan veya uygulanan
ekonomik, mali veya ticari yaptirim kanunlari, diizenlemeleri, ambargolari veya kisitlayici
tedbirler.

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

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

Vergiden Kaginma Eylemi: Bir vergi sistemi ve/veya yargi yetkisi alaninin teknik
dzelliklerinden veya iki veya daha fazla vergi sistemi ve/veya yargl yetkisi alani arasindaki
uyusmazliklardan, vergi yukimluligtni azaltma amaci disinda herhangi bir gegerii ticari
neden olmaksizin yararlanma eylemi.

2. BILGIYE iLiSKiN TAAHHUTLER
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b)

d)

e)

31

Uygulayan Kurulusun, Bagh Ortakliklarinin ve/veya diger Istiraklerinin (varsa) séz
konusu bilgilere erisiminin oldugu élglide KfW'ye iletiimesi;

KfW'nin herhangi bir Yaptirima Tabi Eylemin, kara para aklama ve/veya terérizmin
finansmani eyleminin 6nlenmesine iligkin yukimlaliklerini yerine getirmek ve bu
amag dogdrultusunda gerekli bir eylem olarak Projeyi Uygulayan Kurulusla is iligkisini
sUrekli olarak izlemek icin gerek duydugu, Projeyi Uygulayan Kurulugun ve (alt)
yuklenicilerinin ve diger ilgili taraflarin Hibe Programuyla ilgili ttm bilgi ve belgelerinin
talep tizerine derhal KfW'ye teslim edilmesi;

Projeyi Uygulayan Kurulusun, yénetim organlannmin 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
sUphe dodar dogmaz KfW'nin kendi rizasiyla ve derhal bilgilendiriimesi;

KfW'nin igbu EK'in amaglan dogrultusunda makul olarak talep edebilecegi Hibe
Programi ve ilerleyisine iliskin her tarll bilgi ve raporun KiW’ye sunulmast;

KfW ve temsilcilerinin diledikleri zaman Projeyi Uygulayan Kurulusun ve onun (alt)
yUklenicilerinin ve diger ilgili taraflarinin Hibe Programi ile ilgili diger tim belgelerini
incelemesine ve isbu Ek'in amaglari dogrultusunda Proje sahalarini ve ilgili tim
tesisleri ziyaret etmesine izin veriimesi;

Projeyi Uygulayan Kurulusun, yénetim organlarinin veya diger idari organlarinin
herhangi bir Gyesinin veya hissedarlarindan herhangi birinin (hisselerin yizde 10'u
veya daha fazlasina sahip olan) 6zel olarak listelenmis kisi, engellenmis kisi veya
herhangi bir Yaptinm Listesinde yer alan kurulus haline gelmesiyle sonuglanan
herhangi bir olayin kendi rizasiyla ve derhal KfW'ye bildirilmesi;

Projeyi Uygulayan Kurulusun, KfW tarafindan saglanan fonlari, AB Listesi Ek I'e gére
ishirligi yapmayan yargi yetkisi alanlarinda listelenen herhangi bir Glkede bulunan
velveya kayitl olan (alt) yuklenici ve/veya dider ilgili taraflara tahsis etme niyetinde
olmasi durumunda KiW'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 karistigindan haberdar olur olmaz veya bu yénde bir gliphe dogar
dogmaz KfW'nin kendi nzasiyla bilgilendirilmesi.

BEYANLAR VE GARANTILER

Alman hukuku veya Projeyi Uygulayan Kurulusun kuruldugu udlkenin hukukuna
istinaden, Projeyi Uygulayan Kurulus asagidakilerin dogru ve gergek oldugunu beyan

ve garanti eder: /C'\; @ %

a) Projeyi Uygulayan Kurulus, isbu Anlasmanin akdedilmesi ve vu;&gu[aﬁma
kendi adina ve kendi hesabina hareket eder. :




3.2

Bilgisi dahilinde ve yalnizca yurirltkteki borsa dizenlemeleri 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 dayali olarak, Projeyi Uygulayan
Kurulus, istirakleri, Baglh Kuruluslar veya kendi adina veya onlar adina hareket
eden herhangi bir Kisi herhangi bir Yaptinma Tabi Eylemde bulunmamis, kara
para aklama veya terérizmin finansmani sugu iglememistir.

Projeyi Uygulayan Kurulus (i) 6zel olarak listelenmis kisi, engellenmis kisi veya
herhangi bir Yaptirim Listesinde yer alan kuruluglarla herhangi bir is iligkisine
girmemistir; veya (i) Yaptinmlarin ihlalini teskil edecek baska 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 Anlagsmanin 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 miicadele
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 sinirli olmamak dizere) uygulanmasi,
surdurilmesi ve gerekli hallerde iyilestirimesi; ve

Projeyi Uygulayan Kurulug veya KfW herhangi bir Yaptinma Tabi Uygulama, kara
para aklama, terdrizmin finansmani veya herhangi bir Vergiden Kaginma Eyleminden
haberdar olur olmaz veya bu yénde bir stiphe dodar dogmaz, gegcerli yasayi veya
mahkeme kararini ihlal etmedigdi 6lglide, bu tir bir uyum vakasinin meydana gelip
gelmediginin belirlenmesi icin KW ve temsilcileri ile tam igbirligi yapiimasi. Projeyi
Uygulayan Kurulus, 6zellikle K'W'den yapilacak herhangi bir bildirime derhal ve makul
ayrintilarla yanit verecek ve KfW'nin talebi Uzerine bu yanit i¢in belge destegi
saglayacaktir.

OLUMSUZ TAAHHUTLER

Projeyi Uygulayan Kurulus asadidaki hususlar taahhit eder;

a)

b)

c)

olmamasini sadlama;

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

6zel olarak listelenmis kisi, engellenmis kisi veya herhangi bir Yaptirim Listesinde yer
alan kuruluglarla herhangi bir is iliskisine girmeme veya bu tirden bir iligkiyi devam
ettirmeme ve Yaptinmlarin ihlalini teskil edecek bagka herhangi bir eylemde
bulunmama; ve

KfW tarafindan saglanan fonlari, K’’nin énceden izni olmaksizin AB Listesi Ek I'de
yer alan herhangi bir yarg 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 daied 29 October 2021 between the
Government of the Republic of Tirkiye and the Federal Republic of Germany and five other
pariners on climate policy, KW, the Recipient and the Froject-Executing Agency hereby
enier info the following grant agreement (the "Agreement” or "Grant Agreement™):;

1.1

12

2.1

22

2.3

Amount and Purpose of the Grant

KfW shall extend to the Recipient a grant not exceeding

EUR 10,000,800.00 {in words; Euregs ten millign)

{the "Grant"}.

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

The Recipient shall 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 {o be financed from the Grant by a separaie
agreement (the “Separate Agreement”).

Taxes and other public charges o be borne by the Recipient or the Project |
Executing Agency and import duties shall not be financed from the Grani.

Channelling of the Grant o the Project-Executing Agency

The Recipient shali channel the Grant to the Project-Executing Agency as a non-
repayable grani under a separate financing agreemen.

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

The channelling of the Grant shall not constitute any liability of the Project-
Executing Agency to KfW for payment obligations under this Agreement.

Disbursement



31

3.2

41

4.2

Kiw shall disburse the Grant in accordance with the progress of the Grant
Programme and upon request of the Project-Executing Agency o the Project-
Executing Agency. By the Separate Agreement, the Project-Executing Agency and
KW shall determine the disbursement procedure, in paricular the svidence
proving that the requested funds are used for the stipulated purpose.

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

Suspension of Disbursement and Repayment
KfW ray not suspend disbursements unless

a) the Recipient fails to perform its cbligations to KW to make payiments when
due,

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

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

d)  the fulfilment of KW's obligations under this Agreement violates 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}, ¢) 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) inthe case of Aricle 4.1 b) demand the immediate repayment of all dishursed
amounts

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

¢) 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 yst
disbursed as of the date of occurrence of d).

Costs and Public Charges



The Recipient shall bear all texes and other pubiic charges accruing ouiside the Federal
Republic of Germany in connection with the conclusion and execution of this Agreement,
as well as all ransfer and conversion costs accruing in connection with the disbursement
of the Grant.

6.1

6.2

Contractual Statements and Powers of Representation

The Minister of Treasury and Finance of the Republic of Tirkiye and such persons
as designated by him or her and autharised by specimen signatures authenticated
by him or her shall represent the Recipient in the execution of this Agreement, The
Chief Executive Officer of the Project-Executing Agency and such persons as
designated by him or her and autherised by specimen signatures authenticated by
him or her shall represent the Project-Executing Agency in the exccution of this
Agreement. The powers of representation shall not expire until their express
revocation by the representative authorised at the time has been received by Kfw.

Amendments or addenda to this Agreemeni and any notices and statements
delivered by the contracting parties under this Agreement shall be in writing. Any
such notice or statement shall have been received once it has arrived at the
following address of the corresponding contracting party or at such other address
of the corresponding contracting party as notified to the other contracting
party/parties:
For Kiw; Kfw

Postfach 11 11 44

60046 Frankfurt am Main

Federal Republic of Germany

Fax: +49 69 7431-2944

For the Recipient: Ministry of Treasury and Finance

General Direciorate of Foreign Econemic

* Relations
Inonu Bulvari No:36
06510 Emek-Ankara
Republic of Turkiye
E-mail: dei_pfd@hmb.gov.tr
' kaf.disborc@hmb.gov.tr
For the Project-Executing Agency: Turkiye Sinai Kalkinma Bankasi A.S.
' Meclisi Mebusan Cad. 81



7.1

7.2

7.3

34427 Findikhi-istanbut
Republic of Tarkiye

Email: dfi@iskb.com.ir

The Grant Programme

The Project-Executing Agency shall

a)

b)

<)

f

prepare, impiement, operate and maintain the Grant Programme in
conformity with sound financial and engineering practices, in compliance with
environmental and social standards and substantially in accordance with the
Grant Programme conception agreed upon between the Project-Executing
Agency and KfwW

ensure that the Projects are prepared, implemenied, operated and
maintained in conformity with sound financial and engineering practices, in
compliance with environmental and social standards and substantially in
accordance with the Grant Programme conception agreed upon between the
Project-Executing Agency and KW,

at all times comply with the procurement provisions stipulated in the Separate
Agreement;

maintain and cause to be maintained, books and records unequivosally
showing all costs of goods and services required for the Grant Programme
and clearly identifying the goods and services financed from this Grant;

enable the representatives of KIW at any time with reasonabie prior notice to
inspect said books and records and any and all other decumentation relevant
to the implementation and the operation of the Grant Programme, and to visit
the Projects and all instaliations related thersto and

furnish fo KW any and all such information and reports on the Grant
Programme and its further progress as KIW may reasonably request.

The Project-Executing Agency and KW shall determine the details pertinent to
Avrticle 7.1 by the Separate Agreement.

A) The Recipient and the Project-Execuiing Agency shall

a)

ensure the full financing of the Projects and, upon request, furnish to KfwW
evidence proving that the costs not paid from this Grant are covered,



b of their own accord, promptly inform KW of any and all ciroumsiances that
P ¥ Y
prectude or seriously jeopardize the implementation, the operation, or the
purpose of the Grant Programms,

B} The Recipient shall provide reasonable support 1o the Project-Executing Agency in the

8.1

8.2

performance of the Project-Execuling Agency's obligations under the Separate
Agreement as may be required.

Publication and Transfer of Grant Programme.related Information

To comply with internationally accepted principles of utmost transparency and
efficiency in the development cooperation, KIW publishes seleciad information
{(including resulis of environmental and social categorization and assessment as
well as ex post evaluation reports) about the Grant Programme and its financing
during pre-confractual negotiations, while the Grant Programme-related
agreement{s) is (are) being implemenied and in the post-coniractual stage
(hereinafter referred o as the "Entire Period™ under the condition that
confidentiality and data protection requirements undar all relevant jurisdictions are
complied with and, that KA, upon request, informs the Recipient and Project
Executing Agency, which information has been published and where.

The information is published regularly on KW's website for its business area "KW
Development Bank” {hitp:/ftransparenz kiw-entwicklungsbank. def).

The publication of information (either by KW or third parties in accordance with
Article 8.2, 8.3 and 8.4 below) about the Grant Programmie and its financing does
not include any confractual documentation or any sensitive financial or business- '
related detailed information about the parties involved in the Grant Programme or
its financing, such as

d}  information about internal financial data;
&) business strategies;

fy  internal corporate guidelings and reporis;
g)  personal data of natural persons;

h}  KiW's internal rating of the parties’ financial position.

KIW shares selected information about the Grant Programme and its financing
‘during the Entire Period with the entities mentioned below, particularly to ensure

transparency and efficiency under the condition that confidentiality and data
protection requirements under all relevant jurisdictions are complied with and, upon
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8.4

request, inform the Reciplent and Project Executing Agency, which information has
been published and where:

a)y  subsidiaries of KIW;

by the Federal Republic of Gertmany and ils competent bodies, authorities,
institutions, agencies or entities;

¢} other implementing organisations involved in German bilateral developrment
cooperation, particuarly the Deutsche Geselischaft fir Internationale
Zusarmmenarbeit (GIZ) GmbH;

d}  international organisations involved in collecting statistical data and their
members, especially the Organisation for Economic Cooperation and
Development (OECD).

Furthermore, the Federal Republic of Germany has requested, KIW to share
selected information about the Grant Programme and ifs financing throughout the
Entire Period with the following entities, which publish the sections relevant o the
purpose:

a) Federal Republic of Germany for the purposes of the International Aid
Transparency inifiative (hitpsyAwww bz delde/ministetium/zahlern-
fakten/infernationale-transparenzstandards-59280);

b}  Germany Trade & Invest (GTAI) for the purposes of market information
(hitps:/hwww gtai delgiai-deftiads):

¢} OQECD for the purpose of reporting financial flows in the framework of -
development cooperation (hitp:/stats.cecd orgl);

d}y  German Institute for Development Evaluation (DEval) for the purposes of
evaluating the overall German development cooperation to ensure
transparency and efficiency (hitp:/fwww deval org/de/). '

under the condition that confidentiality and data protection reguirements 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 transfer (including for the purposes of publication)
information about the Grant Pregramime and its financing during the Entire Period
to other third parties so as to safeguard legitimate interests under the condition that
corifidentiality 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.
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9.5

The information is not transferred by KW to other third parties if the legitimate
interests of the Recipient andfor the Project-Executing Agency in the information
nei being fransferred outweigh KfW's interasts in it being transferred. The
legitimate interests of the Recipient and/or the Project-Executing  Agency
particularly include the confidentiality of the sensitive information mentioned in
Article 8.1, which is excluded from publication.

Furthermore, KW is entitled to transfer information io third parties if this is
necessary due to statutory or reguiatory requirements or to assert or defend claims
or other legal rights in court or administrative proceedings under the condition that
sonfidentiality 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 underiakes to comply at all times with the obligations set out in
Annex 1a (Compliance Covenanis Recipient). The Project-Executing Agency
underiakes to comply at all times with the obligations set ouf in Annex 1b
(Compliance Covenants Project-Executing Agency).

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

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 law of the Federal Republic of Germany.
The place of performance shail 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 iife of the
Grant Programime but not later than 15 {fifteen) vears after the signing of this
Agresment.
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Annex ia

Compliance Covenants for Recipient

1. DEFINITIONS

Coercive Practice; the impairing or harming, or threatening to impair or harm, directiy or
indirectly, any person or the property of the person with a view fo influencing improperly the
actions of a person.

Collusive Practice: an arrangement between twic or more persons designed to achieve an
improper purpose, including to influence impraperly 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 fo refrain from any action. :

Fraudulent Practice: any action or omission, including misrepresentation that knowingly or
recklessly misleads, or attemnpts o mislead, a person to obtain a financial benefit or to avoid
an obligation.

Obstructive Practice: (i} deliberately 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 a 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 to the investigation
or from pursuing the investigation, or (i) any act intended fo materially impede thé 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 natural person, legal entity, partnership or unincorporated association.

Sanctionable Practice: any Coercive Practice, Collusive Practice, Corrupt Praclice,
Fraudulent Practice or Qbstructive Practice (as such terms are defined herein), which i} is
unlawful under German or other applicable law, and (i) which has, or potentiaily 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
restrictive measures administered, enacted or enforced by any Sanctioning Body.

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



Sanctions List any lisi of specially designated persons, groups or entitiss which are
subject io Sanctions, as issued by any Sanctioning Body.
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4.

promptly make available to KAW 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;

cause Project Executing Agency to promptly furnish to KPW on demand all Grant -
Programme-related information and documents of the Recipient and ifs
{(sub)contracting and other related parties which KfW requires to fulfil its obligations
to prevent any Sanctionable Practice, money laundering and/or terrarism financing as
well as for the continuous menitoring of the business relationship with the Recipient
which is necessary for this purpose;

directly or threugh the Project-Executing Agency inform KW, prempily and of its own
accord, as soon as it becomes aware of or suspects any Sanctionable Practice, act

of money laundering and/or terrorism financing related to the Grant Programme;

cause Project Executing Agency to furnish to KRW any and all such information and
reports on the Grant Programme and its further progress as KIW may request for the
purposes of this Annex; and

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 installations related thereto for the purposes of this Annex.

REPRESENTATION AND WARRANTY

With regard to German law or the faw of the country of the Recipient, the Recipient
represents and warrants that none of the Persons acting in relation to the Gran
Programme on the Recipient's behalf has commitied or is engaged in any
Sanctionable Practice, money laundering, financing of terrorism.

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.

POSITIVE UNDERTAKINGS

‘The Recipient underiakes, as soon as the Recipient or KIW becomes aware of or suspects
any Sanctionable Praclice, act of meney laundering, financing of terrorism, to fully
cooperate with KRW and its agents, in determining whether such compliance incident has
occurred. In particular, the Recipient shall respond promptly and in reasonable detail to any
notice from KiW and shall furnish documentary support for such response upon KiW's
request.



5,  NEGATIVE UNDERTAKINGS

The Recipient will

a) not enter into any fransactions or engage in any other aclivities in refation fo the
Grant Programme that would constitute a breach of Sanctions, and



Compliance Covenants for Project-Executing Agency

1.  DEFINITIONS

Coercive Practice; the impairing or harming, or threatening to impair or harm, direclly or
indirectly, any person or 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 persocn.

Corrupt Practice: the promising, offering, giving, making, insisting on, receiving, accepting
or soliciting, directly or indirectly, of any illegal payment or undus advantage of any nature,
to or by any person, with the intention of influencing the actions of any person or causing
any persaon 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: participation 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; environmental crime; murder,
grievous bodily injury; kidnapping, illegal restraint and hostage-taking; robbery or theft;
smuggling (including in relation to customs and excise duties and faxes); 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 including the associated Annex | and Annex |l {for further deails
please see htlps://www.consilium.europa.eu/en/po!iciesieu-iist-of-non-cooberativ%
jurisdictions). Annex | inciudes jurisdictions that are classified as non-cooperative and
Annex [l includes further jurisdictions (‘Annex Il Jurisdictions’ or ‘Committed Jurisdictions’)
that have taken sufficient commitments to address their identified deficiencies and as such
have not been considered as non-cooperative for the time being,

FATF Recommendations: such recommendations as defined from time to tims by the
Financial Action Task Force (FATF). FATF is the inter-governmental body whose purpose
is the development and promotion of national and international policies to combat money
laundering and the financing of terrorism.

Frauduient Practice: any action or omission, including misrepresentation that knowingly or
recklessly misleads, or attempts to mislead, a person tc obtain a financial benefit or to avoid
an obligation.



licit Qrigin: the origin of funds obtained through

a)  any offence listed in the Designated Categories of Offences;

b} any Corrupt Practice;
c}  any Fraudulent Practice; or

d)  money faundering.

Ohbstructive Practice: (i) deliberately destroying, faisifying, altering or concealing evidence
material to the investigation or the making of false statements to 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 to prevent it from discloging its knowledge of matters relevant o the investigation
or from pursuing the investigation, or (i) any act intended to materially impede the exercise
of KiW's access to contraciually required information in connection with an official
investigation into allegations of a Corrupt Practice, Fraudulent Practice, Coercive Practice
or Collusive Practice.

Perscn: any nalural 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 petentially could have,
a material legal or reputational effect on this Agreement between the Project-Executing
Agency and KW or its implementation. '

Sanctions: the economic, financial or trade sanctions laws, regulations, embargoes or
restrictive measurss administered, enacted or enforced by any Sanctioning 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.

Tax Avoidance Practice: Any act of taking advantage of the technicalities of a tax system
and/or jurisdiction or of mismatches between twe 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

“a)  promptly make available to KiW on demand all relevant "know your customer” or
similar information about the Project-Executing Agency and any of its (direct)
shareholders, as far as these information are available to the Project-Executing
Agency, Subsidiaries and or any cther Affiliates (if any), as KW may request;



e}

)

g)

h)

3.1

promptly furnish to KW on demand all Grant Programme-related information and
docurments of the Project-Executing Agency and its (sub)contzacting and other refated
parties which KW requires fo fulfil its obligations to preveni any Sanctionable
Fractice, money iaundering 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 KiW, promptly and of its 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 bedies or
other governing bodies;

furnish to Kfw any and all such information and reports on the Grant Programme and
its further progress as KWW may request for the purposes of this Annex;

enable KAW and its agents at any time to inspect all other Grant Prograrmme related
documentation of the Project-Executing Agency and its (subjcontracting and other
related parties, and to visit the Projects and all installations related thereto for the
purposes of this Annex;

inform KW, of its own accord, of any event which resulis in any of the Project-
Executing, Agency, any member of its management bodies or other governing bodies
or any of its shareholders (10 or more percent of the shares), being or becoming a
spacially designated national, blocked person or entity maintained on any Sanctions
List.

inform KiW, of its own accord, in case the Project-Execuling Agency intends to
allocate funds provided by KW to (sub)contracting 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 faw 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) Tothe 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-Geant
Programme are of lllicit Origin.



¢) None of the Project-Executing Agency, io the best of its knowledge and based on

" adequate compiiance measures, its Affiliates, Subsidiarizs or any other Person

acting on its or their behali has committed or is engaged in any Sanctionable
Practice, money laundering or financing of terrorism.

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

e) The Project-Executing Agency is and has not been engaged in any activity that
would constituie 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 1o be repeated upon each
drawing of the Grant by reference to the circumstances prevailing at that date.



4.

POSITIVE UNDERTAKINGS

The Project-Executing Agency undertakes

5.

fo fully comply with anti-money laundering and terrorism financing standards in
accordance with the FATF Recommendations, and implement, maintain and, if
necessary, improve iis internal standards and guidelines (including without limitation
in relation to cusiomer due diligence} appropriate to avoid any Sanctionable Practice,
act of money laundering, financing of terrerismor any Tax Avoidance Practice; and

as soon as the Project-Executing Agency or KRV becomes aware of or sugpects any
Sanctionable Practice, act of money laundering, financing of temorism,or any Tax
Avoidance Praclice fo the extent it does not violate applicable faw or court order to
fully cooperate with KW and ifs agents, in determining whether such compliance
incident has occurred. In paiticular, the Project-Executing Agency shall respond
promptly and in reascnable detail to any notice from KW and shall furnish
documentary support for such respense upon KIW's request.

NEGATIVE UNDERTAKINGS

The Project-Executing Agency uhdeﬁakes

aj

b)

d)

to ensure that its equity and other fLmds it invests will not be of Iicit Origin;

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

not to enter into or continue any business relationship with specially designated
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 prior consent of KAW and
not to engage in any other activity that would constitute a Tax Aveidance Practice.



