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Borglu (i) Tiirkiye Cumhuriyeti Devlet Demiryollan’mn (“TCDD”) Cizelge A’da yer alan teknik
agiklamada (“Teknik Tanmm”) daha detayh olarak tanimlandif tizere Gebze (Istanbul’un 44 km
dogusu) ve Ankara arasinda yolcu trafigi igin 478 km uzunlugunda elektrikli, ¢ift hatli yiksek
hizli demiryolu yapimuna iliskin bir projeyi (“Proje”) iistlendigini beyan etmistir ve (ii) Projenin
TCDD tarafindan gergeklestirilecegini temin edecektir.

TCDD, Tiitkiye Cumhuriyeti (egemen devlet olarak bundan sonra “Tiirkiye” ya da “Ulke” olarak
adlandinlacaktir) Ulagtirma Bakanligi’na bagh bir kurulug olup, ilkede demiryolu hizmetleri
(banliyd, sehirleraras1 yolcu ve yiik tapimacihin) vermek igin mimhasir yetkilere sahip bir Kamu
Iktisadi Tesebbiisiidiir.

Projenin ilk maliyeti 2,566,000,000.00 Avro (iki milyar bes yiiz altmi§ alti milyon Avro) olarak
tahmin edilmigtir. Bazi teknik islerdeki degisiklikler ve ilave yapilardan (viyadiikler ve tiineller)
otiirii Projenin toplam maliyetinin 3,648,000,000.00 Avro (i milyar alt1 yiiz kirk sekiz milyon
Avro) tutarinda olacag tahmin edilmektedir ve Borglu Projeyi asagidaki gekilde finanse etmeyi
planladigint beyan etmugtir:

Fon kaynaklanr Avro
Tiirk Ulusal Biitgesi (veya Borglu
tarafindan temin edilen bagka
kaynaklar) 2,078,000,000.00
Katilim Oncesi Mali Yardim Aract
("TPA") kapsamunda Avrupa
Komisyonu ("AK") tarafindan
safilanan mali katka 120,000,000.00
Bankadan saglanan kredi
(400,000,000.00 Avro’su igbu
Sozlesme kapsaminda) 1,450,000,000.00
Toplam (Tahmini Proje Maliyeti) 3,648,000,000.00

Yukandaki tabloya gore, Proje Banka ve IPA biitgesi gergevesinde Ulagtirma Programundan
saglanan Avrupa Komisyonu fonlan ile birlikte finanse edilmektedir.

Borgly, Beyan (2) de belirtilen finapsman plammin gergeklestirilebilmesi igin Bankadan
600,000,000.00 (ait yiiz milyon Avro} tutaninda bagka bir %(redi daha istemistir ki bu tutar, 2006
ve 2009 vijlan arasindaki 6 dilimde imzalanan 850,000,000.00 (sekiz yiz eili milyon Avro)
deferindeki Bankanm ik katkisina ekienecekii

tupa Parlamentosu ve pa Bird

& siualanan Avrupa Biriigi barcindeky beiirh
§ i kurallan ve prosedilerine wygun olarak
den 20137e kadar verilen krediler ve kredi garantileri kapsamunda Bankanin ujzayaca:
ara kars: Bankaya garant verme kararm almigtr,

Borglu ve 3anka 1 Nisan 1999 tarihinde Banka’nin Tirkive’deki faaliyetlerini diizenleyen bir
4
cergeve anbigmasim (“Cerceve Anlagma”) akdetmiglerdir.

Cergeve Anlagmasin 4. Maddesi geregince Borglu, Bankaya Sdenecek tutarlarin Banka ve
Tlirkiye’deki borglular arasinda imzalanan kredi sozlesmeleri gergevesinde sunulan kredilerin para
biriminde konvertibilitesini ve transfer edilebilirligini saglayacagim taahhiit etmigtis.

Cergeve Anlasmasmn 3. Maddesi gerefince Borglu, Cergeve Aniagmes: uyarinca Banka
tarafindan Tiirkiye’de fistlenilen faaliyetlerle ilgili oiarak Bankaya Sdenmesi gereken faiz, temetti
ve difer tim &demelerin her tlirl vergiden muaf clacagim taahhit etmigtir.

Banka’nin tiz{if{, Banka'mn kendi fonlarmin Avrupa Birligi menfaatleri dogrultusunda miimkiin
olan en makul sekilde kullanilmasini ve buna gore kredi iglemleniyle ilgili sart ve kogullarin AB
politikalanyla uyumin olmasim saglamasini sart kogmaktadir.



(9) Projenin finansmaninin Banka’nin faaliyet amaglan dahilinde oldufu goz oninde bulundurularak,
Beyanlarda sz edilen agiklamalar ve hususlar dogrultusunda, Banka isbu Finansman Sozlesmesi
( "Sizlesme") altnda Borglunun talebine yamit vermeye ve yukanda belirtilen kredinin
400,000,000 Avro (dort yiiz milyon) tutarmdaki ilk kismm Borgluya temin etmeye karar
vermigtir.

(10) Saym EvrenDilekli . Borglu adma isbu Sozlesmeyi imzalamaya yetkili
kilmmugtir.

(11) AYB, finansman sagladig projelere iliskin gevresel ve sosyal riskierin, insan haklan ihlalleri de
dahil olmak iizere, azalthlmasinda bilgiye erisimin dnemli bir rol oynadifim mitalaa etmektedir.
Bundan dolayi, AYB hissedarlan ve AB vatandaglarnn bankamn yonetimini, stratejisini,
politikalarm, faaliyetlerini ve uygulamalanm anlayabilmelerini saglayacak bilgilere ulagmalarina
izin vererek, AYB Grubw’nun hesap verebilirligini artirmak amaciyla Seffaflik Politikas: tesis
etmigtir.

BU KOSULLAR CERCEVESINDE, asagdaki hususlarda mutabik kalmmigtir:

YORUM VE TANIMLAR

Yorum

(i) Isbu Sézlesmede belirtilen Maddeler, Beyanlar, Cizelgeler ve Eklerle ilgili referanslar, aksi
actkca belirtilmedikge, swrasiyla isbu  Sozlesme'mn ilgili maddelerine, beyanlarina,
¢izelgelerine ve eklerine yapilan atiflardar.

(i) Isbu Stzlesmede belirtilen bir kanun hikmi ile ilgili referanslar, tadil edilmis veya tekrar
yiiriiliige konulmusg hitkme yapiian atiftir.

(iii) Isbu Stzlesmede belirtilen herhangi bagka bir anlagma veya belgeye yapilan referanslar, tadil
edilmis, degistirilmis, ilave edilmis, uzatlmis veya yemden belirtilmis herhangi bir baska
anlagma veya belgeye yapilan atiftir.

{biTanmlar
isbu Sazlesmede:

1i5in “Son Kabul Tarihi™

Vgill Bildirimin Is Ginfinde Liksemburg saativle saat 14:00°den senra veya bir Liksemburg is
Griinit olarak kabut edilmeven bir giinde teslim alinmast halinde, teslim tarihinden sonra gelen
ve bir Litksemburg 5 Giinil olarak kabul edilen giind~ saat 11:00°¢ kadardir.

“Js Gainil” (cumartesi ve pazar haricinde} Banka ve Litksemburg’daki ticari bagkalarin normal
faaliyetierini gergeklestimek icin acik oldukian: giing ifade eder.

“Mevruatta Degigikiik Olay:” herhengi bir yasa, kanun veya diizenlemenin (ya da yasa, kanun
veya diizenlemenin resmi yorumu ya da uygulamasimin) bu S6zlesme tarihinden sonra Banka’nin
goriisit nezdinde “Maddi Olumsuz Degigiklikle sonuglanmasi ya da muhtemelen sonuglanabilecek
sekilde yasaliagtmimass, ilani, yiiriitilmesi, onayi, degistirilmesi veya tadil edilmesi durumlanm
ifade eder.

“Soziesme™ Beyan (9)’da kendisine atfedilen anlarm ifade eder.



“Kredi” Madde 1.01°de kendisine atfedilen anlann ifade eder.

“Erteleme Tazminati” ertelenen ya da askiya alman kredi kullamm miktart Gzerinden ylizde
oraninda hesaplanan (sifirdan yiiksek ise) tazminat: ifade eder ki burada:

- Belirlenen Kullanum Tarihinde Borgluya ddenirse bu miktara uygulanacak olan faiz orant
- [1gili Bankalar Arast Orani (bir aylik oran) eksi %0.125°lik (12.5 baz puan) degeri gegmektedir.

Bu tazminat, Belirlenen Kullamm Tarihinden gergek kullanum tarihine ya da duruma gore isbu
Sozlesme ile uyumlu olarak Bildirilmis Dilimin iptal tarihine kadar tahakkuk edilecektir.

“Kullamm Bildirimi” Madde 1.02C’ye gére ve uygun bigimde Bankadan Borgluya yapilan bir
bildirimi ifade eder.

“Kullamm Talebi” biiyik olgiide Cizelge C.1°de yer alan gekilde bir bildirimi ifade eder.
“Bozulma Hadisesi” faaliyetleri bozulan tarafin sebebiyet vermedigi, kontrolii diginda meydana

(a) Odeme veya iletisim sistemlerindeki veya isbu S6zlesme ile ilgili 6demelerin yapilmast igin
her bir durumda ¢alismasi gereken mali piyasalardaki maddi bir bozulma veya

(b) Banka veya Borglunun hazine veya 6deme faaliyetlerinde bir bozulma (teknik veya sistemle
ilgili) ile sonuglanan ve o tarafin

(i) isbu Sozlesmede belirtilen 6deme yiikiimliliiklerini yerine getirmesine veya

(i) diger taraflar ile iletisim kurmasma engel teskil eden bir bagka hadisenin vuku
bulmast.

“Cevre” insanlann saghgim ve refahim etkiledigi muddetce;
(a) fauna ve flora;

{b) toprak, su, hava, iklim ve peyzaj; ve

(c) killtirei miras ve imar edilmis gevreyi

ifade eder ve bununla szl olmaksizin i ve toplum sagif: ve giivenlik konulan ile ¢ahsma
kosullann: da kapsar.

esm bul etg arig olmak fizer,
syguianan yasaian, standartian ve tlkeleri;

vuj

iirkiye’de gegerli olan ulusal yasalan ve me- zoati ve
{¢)  gecerli ulusiararas: anlasmalan
ifade eder.

“Dis Borgluluk” Borghu ile ilgili olarak yabanc: bir para birimi cinsinden olan ve/veya alacakiimn
tercihine bagli oiarak yabanci bir para birimi cinsinden Sdenecek olan ve;



(2)  bir krediyi, mevduat, avansi ya da benzer bir krediyi geri 6demekten kaynaklanan mevcut
ya da sarta bagh bir yikiimliligin olusturdugu (bir kabul imkami tahtinda herhangi bir
kredinin uzatilmasim da kapsamak ve bununla smrh olmamak iizere);

(b) bir polige, senet ya da benzeri belge (boyle bir kisi tarafindan keside edilmis, kabul ya da
ciro edilmis olsun ve bir kabul imkam gergevesinde ¢ekilmis olsun ya da olmasin) ya da bir
tahvil, borg senedi veya benzeri yazih borg kanit: ile belgelenen; ya da

(c) bu kisi tarafindan bagka bir kiginin bu tiir bir borcu konusunda verilen bir teminat ya da
kefalet gergevesinde olugan herhangi bir borcu ifade eder,

bununla birlikte:

()  sartlan uyannca Borglu tarafindan bir Tiirk kisisine (gergek veya tiizel) sadece Tiirkiye'de
ddenecek bir borg ya da bunun teminat, Borghmun Dis Borcu olarak kabul edilmeyecektir;

(i1) bir borg, Borglu tarafindan bir Tirk kisiye (gergek veya tiizel) borglu olunmas) halinde bir
D15 Borg olarak kabul edilmeyecektir; ve

(iif) bir borcun sartlarmm ya da herhangi bir ilgili hitkiimet programmmn Borglu tarafindan
alacakliya soz konusu Yabanci Para Biriminde ddenmesini dngérmesi halinde bu borg,
Yabanci Para Birimi cinsinden borg olarak kabul edilecektir.

“EURIBOR” Cizelge B’de atfedilen anlami ifade eder.

“Son Kullanim Tarihi” 15 Aralik 2015’1 ifade eder.

“Sabit Oran” sabit faiz oramyla sunulan krediler igin, yliriirliikteki ilkeler kapsammnda Bankanin
idari organlani tarafindan zaman zaman belirlenen, ilgili kredi Diliminin para birimi cinsinden
ifade edilen ve anapara geri 6demesi ve faiz Sdemesi igin esdeger kosullan tastyan yilbik faiz
oranmi ifade eder.

“Sabit Oranh Dilim™ Sabit Oranin uygulandig: dilimi ifade eder.

“Degisken Oran” ardistk her bir Degisker
beli JBOR arti veya eksi Maria ¢

£ o

“Degisken Oranlh Difim” DeZisken Oramn uvgulandifn Dilimi ifade eder.
“¥abane: Para Birimi™ Tiirk Liras: haricindeki herhangi bir para birimini ifade eder.

" lazmin Edilebilir Erken Geri Odeme Durumu” Madde 4.03A(1) weya Madde 4.03A{2)
belirtilen erken geri ddeme durumuny ifade eder.

“Arazi Istimlak Plani” ya da “LAP” isbu Sozlesmenin yilriitilmesinden snce Bankaya teslim
edilen, Proje ile baglantili yiiksek huzh tren projesi igin bazirlanan arazi istimlak plamdir.

“LIBOR” Cizelge B’de atfedilen anlam: ifade eder.

“Borg” isbu Séziesme uyarinca Banka tarafindan zaman zaman kuiiandimilan Dilimlerin toplam
miktanni ifade eder.



“Piyasa Bozucu Olay” belli bir Bildirilmis Dilimle ilgili olarak agagidakilerden herhangi birini
ifade eder:

(a) Bankanmn makul diisiincesine gére Bankamin finansman kaynaklarna erigimini olumsuz
etkileyen istisnai durumlann meydana gelmesi;

(b) Bankanm diigiincesine gore kendi olagan finansman kaynaklanndan Dilim i¢in gegerli para
biriminde ve/veya vadede ve/veya bu Dilimin geri 6deme profiline iliskin olarak fonlarm
elde edilmesinin miimkiin olmamasr;

{c) Faizi Degisken Oran ile 6denecek Dilim ile ilgili olarak;

(A) Banka tarafindan belirlendigi gibi kendi finansman kaynaklanndan fonlann eide
edilmesinde iistlendifi malivetin, Dilim igin gegerli Degisken Oran Referans
Dénemine esit bir dénem (yani para piyasasinda) igin Ilgili Bankalar Aras1 Orandan
yiiksek oldugunun tespit edilmesi;

veya

(B) Bankanm, Dilim iin gegerli para birimine iliskin uygulanabilir llgili Bankalar Arast
Oram belirlemek igin yeterli ve adil vasitalarin olmadigina veya Cizelge B’de yer alan
tanmm uyarinca flgili Bankalar Aras: Oraninin belirlenemeyecegine karar vermesi.

“Maddi Olumsuz Degisiklik” Borglu ile ilgili olarak Borglunun durumunu etkileyen, Bankanin
makul goriigii nezdinde;

(@) Borglunun isbu Sézlesmeden dopan yitkiimliiliklerini yerine getirme kabiliyetine 6nemli
6lgiide zarar veren

veya

(v} Borglunun mali durumunu veya beklentilerini nemli 8i;iide zayiflatan herhangi bir olay
veya degisikligi ifade eder.

“Vade Tarihi” Madde 4.01(b)(iil) e uygun olarak bir Dilimin son geri Gdeme tarihini ifade eder.

“Bildirilmis Bilim” Bankamn hazirladis Xullanim Bildirimine konu olan Dilimi ifade eder.

{deme Tarihi” Vade Tarihi'ne kadar

idigi gibi her vilin 15 Subat
ot = 4 b

slmamasi halinde;

1i is Ginil olan en yakan 8neeki giing ifade eder.
“PCIU™ Madde 1.04A°da atfedilen av'amy Hade eder.

“Erken Geri Odeme Tutar?” Madd: 4.02A uyannca Borglu tarafindan erken geri denecek bir
Dilimin tutarini ifade eder.

“Erken Geri (dems Tarihi” Borclmun erken geri ddeme yapmay: teklif ettigi ve Erken Gen
Odeme Biidiriminde belirtilen tarihi ifade eder.

“Erken Geri Odeme Tazminati” erken geri Gdenecek ya da iptal edilecek herhangi bir anapara
tutart ile ilgili olarak Banka tarafindan Borgluya fazlaligin, varsa asafida belirtilen faizlerin
buglinki degeri olarak bildirilen tutar: ifade eder:



(a) Erken 6demesi yapilmazsa Erken Geri Odeme Tarihinden Vade Tarihine kadar gegen siire
i¢in Erken Geri Odeme Tutan iizerinde tahakkuk edilecek faiz,

{b) Yeniden Diizenleme Oram eksi %0.15 (15 baz puan) oranryla hesaplamrsa bu siire zarfinda
tahakkuk edilecek faiz.

Belirtilen bugiink#i deger, her ilgili Odeme Tarihi itibartyla Yeniden Diizenleme Oramina esdeger
bir iskonto oram uygulanarak hesaplanacaktir.

“Erken Geri f).t.ieme Bildirimi” Borglunun, Madde 4.02Aya uygun olarak diger geylerin yam
sira Erken Geri Odeme Tutarini ve Erken Geri Odeme Tarihini belirttigii yazili bildirimi ifade eder.

“Proje” Beyan (1)’de belirtilen anlamu ifade eder.
“Proje Maliyeti” Projenin tamamlanmas: ile ilgili tiim sézlesme tutarlarinin toplarmim ifade eder.

“Yeniden Diizenleme Oram” Onerilen veya yapilmasi talep edilen erken geri 6demenin ait
oldugu Dilim ile ayni faiz 6deme gartlanna ve Vade Tarihi agisindan aym geri 6deme profiline
sahip, Bankanin aymt para cinsinden sabit oranh krediler i¢in uyguladif: tazminat hesaplama
giintinde gegerli olan sabit faiz oramn ifade eder.

Zaman arahgimn 48 (kurk sekiz) aydan kisa olmasi durumunda (bu Kredi bir amortisman kredisi

olarak):

(i) 12 (on iki) aya kadarki donemde (12. ay dahil) ilgili en yakin para piyasas: oram yani ilgili
Bankalar Aras: Oran eksi %0,125 (12,5 baz puan) kullanilacaktir ve

(i) 12 (omn iki) ile 48 (kuk sekiz) ay aras: donemler igin ise hesaplama esnasinda Baska
tarafindan gdzlemlenen ve Reuters Intercapital tarafindan ilgili para birimi i¢in yayimlanan
swap oranlarindaki teklif puant uygulanacaktir.

“Higili {5 Gana”;

“{igili Bankalar Aras: Oras™;

{a} Avro cinsinden kullamlan dilimier iin EURIBOR & veya
; .
(b  ABD Dolan cinsinden kvllanilan dilimier icin LIBOR u. veya

{c} Diger para birimleri cinsinden kuliandinilan dilimler igin ise Banka tarafindan tercih edilen
ve her Dilim i¢in miinferiden Borgluya bildirilen tammlamay: ve piyasa oramn: ifade eder.

“Belirienen Kullamim Tardhi” bir Dilimin Madde 1.02C’ye uygun olarak kullaniminm
belirlendigi tarihi ifade eder.

“Marj” Banka’mn belirledigi ve iigili Kullamim Bildiriminde Borgluya bildirdigi ilgili Bankalar
Arasi Orana (eksi veya art:) eklenen sabit marj1 ifade eder.

“Teknik Tamm” Beyan 1°de belirtilen anlam ifade eder.

“Dilim” isbu S6zlesme kapsaminda yapilmus veya yapilacak her bir 5demeyi ifade eder.



MADDE 1
Kredi ve Kullanimi

1.61  Kredi Miktar

Isbu Stzlesme ile Banka projenin finansmani igin Borglu emrine 400,000,000,00 (dort yiiz
milyon) Avro tutarinda bir kredi (“Kredi”) tesis etmekte ve Borglu bu krediyi kabul etmektedir.

1.02 Kullanim Prosediirii

1.02A Dilimler

Banka Krediyi en fazla 16 (on altr) dilim halinde deyecektir. Kredinin son bakiyesini meydana
getiren en son dilim harig, her bir dilim asgari olarak 25,000,000.00 (yirmi bes milyon) Avro
tutarinda olacaktir.

1.02B Kullanim Talebi

() Borghy, bir Dilim igin Kullanim Talebini en ge¢ Son Kullamm Tarihinden 15 (on bes)
giin once olmak kaydiyla Banka’ya sunabilir. Kullanim Talebi Cizelge C’de belirtilen
sekilde hazirlanacak ve sunlart belirtecektir:

)

@

e
biid

Dilimin miktar1 ve para birimi;

Dilimin 6denmesi i¢in tercih edilen tarih, bu tarih, kredi Kullamm Talebinin
sunuldugu tarihten itibaren onu izleven en az 15 (on bes) takvim giiniinden sonraki
veya Son Kullamm Tarihi ya da oncesinde bir tarihe denk diigen Ilgili Is Giini
olacaktir ve Banka soz konusu Dilimi, Sen Kullamm Tarihine bakiimaksizin,
Kulanim Talebi tarihinden itibaren 4 (dort) takvim ay1 icerisinde ddeyebilir;

Her biri Madde 3.01’in ilgili hiikimlerine uygun olacak sekilde, Dilimin Sabit
Orank: Dilim mi, yoksa Defisken Oranh Dilim mi oldugy;

nacak baflayic: olmayan s
irdigi takdirde, Rorglu kendi takdis

belirtebilecektin. Bir bagka ifadevie;

{0

Sabit Cranl Dilim olmas: halinde, Bamkamn onceden kote ettifi yukanda
bahsedile:: sabit faiz oran1 veya

Degisken Oranh Dilim oimas: halinde, Bankanin dnceden kote ettifi yukanda
bahsedilen marj, Vade Tarihine kadar sz konusu Dilime uygulanacaktir;

bir Kullanus Talebi, vetkili kisi veya kisilerin imza yetkisi olduguna dair kamt ve bu

kisi veya kisilerin imza ornekleri ile birikte ya da igbu Sozlesmeye iligkin olarak
Kullamm Talebini imzalamaya vetkili kisi veya kigilerin yetkilerinde herhangt bir
degisiklik olmadipinin beyan ediimesi suretiyle sunulacaktr.

Madde 1.02C(b) uyarinca her bir Kullanim Talebi gayri kabili riicu niteligindedir.



1.02C  Kullanim Biidirimi
(&) Herhangi bir Dilime iliskin olarak tekiif edilen Belirlenen Kullaum Tarihinden en az 10

(b)

{

c)

(on) giin 6nce Banka Borgluya sdz konusu Dilime iliskin Kullanim Talebinin Madde

1.02A’ya uygun olmasi kaydiyla, asagidaki bilgileri igeren bir Kullamm Bildirimi

iletecektir:

() Dilimin miktar ve para birimi;

(i) Belirlenen Kullamm Tarihi;

(iii) Hepsi Madde 3.01’in ilgili hitkiimlerine uygun olacak sekilde, Dilime iligkin faiz
orani temeli: (i) Sabit Oranli Dilim veya (ii) Degisken Oranh Ditim;

{iv) Dilim igin gegerli ilk faiz Odeme Tarihi ve faiz ddeme sikhy;

(v) Dilim i¢in gecerli anapara geri 6deme kogullari;

(vi) Dilim igin gegerli ik ve son anapara geri ddeme tarihleri ve;

(vii) Sabit Oranli Dilim i¢in sabit faiz oran: ve Degigken Oranh Dilim igin Vade Tarihine
kadar uygulanabilir olan Marj.

Kullamm Bildiriminde belirtilen 5gelerden birinin veya birden fazlastmn Kullamm

Talebinde belirtilen esaslara uygun olmamasi halinde Borglu, Kullamm Bildiriminin

teslim alindigr tarihten itibaren 3 (dg) Is Ginii ierisinde, Bankaya yazih bildirimde

bulunarak Talebi geri alabilecek ve boylece ilgili Kullamm Talebi ve Kullamm Bildirimi

hiikiimsiiz kalacaktir. Bu siire igerisinde Kullanim Talebi geri alinmazsa Borglu Kullamim
Bildirimindeki tiim kogullar kabul etmig sayilacaktir.

Borglunun, Banka’ya Madde 1.02B(b)’de diizenlendigi sekilde sabit faiz oram veya marji
belirtmeden bir Kullamim Talebi gondermesi halinde, Bor¢lu sonradan Kullaim
Bildiriminde belirtiten Sabit Oran veya Marji peginen kabul etmis sayilacaktir,

1.03 Kullanimn Para Birimi

Banka her bir dilimi Avro veya ABD Dolarn cinsinden ddeyecektir.

Aarem
<

J.K_!
e

biriminde r“ilﬂd;}aaca miktarlann ’ﬁecaﬁimm ve bundarin Avro
ka_‘ar venlecek geidde séz konusu Kullanmm
*am\ﬁ.r* ‘ia yerlesik bulunan Avrupa

dan bagka bir para
 belizienmesi

184 Ruilanim Kosuiian
1.04A ik Dilim

Ik Dilimin Madde 1.02 yercevesinde Gdenmesi, agagida belirtilen belgelerin ve kamtiann
Kullamm Taleb: tarthinde veya fncesinde Banka'mn memnunivetini saglayacak bi¢im ve
igerikte alinmasna bagli olacakhir:

s

(b)

o

fa}

~]

Borgtunun hukuk miisavir, isbu Séziegme’nin usuline uygun bir sekilde ifas, gegerliligl
ve uygulanabilitligini teyit eden bir hukuki miitalaay: Banka’ya hitaben sunmus olmalidir;

TCDD nin gerekli tiim izinleri, yetkilendirmeleri, lisanslar: veya zaman zaman ve gerek
duyuldugu Slclide Proje ile ilgili gerekli hitkiimet veya kamu organlan veya kurumlannin
onayim almis olmasi gerekmektedir;

TCDD, Proje kapsaminda yeterli raperlamamin yapiimasmm ve Projenin Bankanin

amaglanna uygun sekilde uygulanmasim teminen Projeyle iigilenmek iizere tahsis edilmis
idari bir kapasitesinin oldugunu Bankaya yazili olarak teyit etmis olmahdir:



(d) tim Proje icin ifa edilen bagimsiz bir tiinel giivenlik denetimi sonuglarm gdsteren ve
Bankay tatmin edecek sekilde hazirlanan bir rapor sunulmug olmalidir;

(¢) Bankay: tatmin edecek gekilde igletim sirasmda Projeye iligkin riskleri en aza indirmeye
yonelik Isletim& Bakim uzmam dahil olmak izerc uluslararasi alanda deneyimli
damsmanlann bulundugn bir Proje koordinasyon ve uygulama biriminin (“PCIU”)
kullanima hazir olduguna dair kanit sunulmug olmalidir ve

{fy Tebligat Mercii, Borglu tarafindan Madde 11.03 hikiimlerine uygun olarak atandifim
teyit etmig olmalidir.

1.04B Tiim Dilimler

Madde 1.02’ye gére birincisi de dahil oimak iizere her bir dilimin kullamm, asagidaki
sartlara bagli olacaktir:

(a) Banka, Ilgili Kullamm Talebi tarihinde veya oncesinde kendisini tatmin edici bigim ve
icerikte agafndaki belge ve kamtlan teselliim etmis olmalidir:

() Cizelge C.2’de belirtilen gekilde Borglu tarafindan hazirlanan vesika;

(i) Teknik Tammda yer alan ve isbu Finansman Sézlesmesi kapsaminda finanse
edilebilecek Proje kisimlarma iligkin olarak, Bankayi tatmin edici bigimde,
Uluslararast Mithendislik ve Damgmanlik Federasyonu kurallan ile uyumlu olan
AK’nin ilgili Thale Sézlesmesi Dizenleme Rehberi dogrultusunda imzalanan
sozlesme veya sozlesmelerin niishalars;

{ii) Proje’nin Teknik Tammda belirtilen unsurlan i¢in Borglunun TCDD aracihifyla bir
onceki kullammin %70’ine (yiizde yetmis) ve tiim daha dnceki tiim kullanimlarm
%100’{ine (yiizde yiiz) denk tutarda bir masraf (net vergiler ve Tiirkiye’de 6denmesi
gereken vergiler) yaphifim gosteren Bankay: tatmin edici belge. Borglu tarafindan
saplanan kanitlann herhangi bir kismimn Banka tarafindan tatmin edici
bulunmamasi halinde, Banka onunla orantil: olarak talep edilenden daha diigiik bir
tutar1 kullandirabilir;

(iv) Kredi kullamm igin s5z konusu olan kesimler/sozlegmeler ile iigili olarak detayh
Cevresel Etki Azaltma ve Izleme Planlannin (“EMMP”) niishalars;

(v} Kredi kullamm: igin s6z konusu olan kesimler/sozlesmeler ile ilgili olarak yapilan
islerin gesitli yonleri icin gereken Cevre ve Sehircilik Bakanhg: ve/veya Valilikten
alinan ¢evre ve inga izinlerinin niishalan;

oy Tekif edilmis Dilim iin Belirlenmis Kullamm Tanihunde:
{ii  Madde 10.01e gdre bir temerriit hali veya
{iy  Madde 4.03°2 gire bir erken gen: Sdeme hali,

olugturan gergeklesmis ve telafi cdiimemis veya feragat edilmeris herhangi ir olay veva
durum zuhur etmemis olmalidir.

1.95 Kullapymn Ertelenmesi
1.05A  Erteleme Esaslan
Banka, Borghunun yazili istegi fizerine,

(a} Belirlenen Kullanim Tarihi’nden itibaren 6 {(aliz) aylik siire icerisinde ve



1.05B

1.06

1.06A

1.068

(b) Kullamim Bildiriminde belirtilen Dilime iliskin ilk geri ddeme tarihinden 60 (altmig) giin
icerisinde olmak kaydiyla herhangi bir Bildirilmig Dilimle ilgili ddemeyi kismen veya
tamamen, Borglu tarafindan belirlenecek olan ileri bir tarihe erteleyecekir.

Bu gibi bir durumda Borglu, ertelenen kullaim miktan iizerinden hesaplanan bir Erteleme

Tazminat: §deyecektir.

Herhangi bir erteleme talebi, sadece ilgili Dilimin Belirlenen Kullamm Tarihinden en az 7 (yedi)
I5 Giinii 6nce iletilmesi halinde gegerli olacaktir.

Madde 1.04 kapsamimnda bir Bildirilmi Dilime iliskin belirtilen kosullardan herhangi birinin
ongoriilen tarih ve Belirlenen Kullanim Tarihi itibaryla karsilanmamast halinde kredi kullamm,
kullamm igin gerekli tim kosullarin tamamlandify tarihten en az 7 (yedi) Is Giinii sonra olmak
{izere, Banka ve Borclu arasmnda kararlagtinlacak olan bir tarihe ertelenecekdir.

6 (alt) aya kadar ertelenen Kullanimin iptali
Banka Madde 1.05A kapsaminda Borgluya yazih bildirimde bulunarak toplamda 6 (altr) aydan

fazla ertelenen bir kullanim iptal edebilir. Iptal edilen tutar, Madde 1.02 kapsaminda kullanima
hazir olacaktir.

iptal Etme ve Askiya Alma

Borglunun iptal etme hakka

Borgly, herhangi bir zamanda Bankaya yazili bir bildirimde bulunarak, derhal gegerli olmak
iizere, Kredinin kullanilmamig kismini tamamen veya kismen iptal edebilir. Ancak, bu bildirim,
bildirim tarhinden itibaren 7 (yedi) Is Giiniine denk gelen bir Belirlenen Kullamm Tarihi olan
bir Bildirilmis Dilim ile ilgili olarak bir hitkiim ifade etmeyecektir. Madde 1.06 (C)’de belirtilen
haller disinda, Borglunun bu tiir bir iptal durumu nedeniyle Bankaya karg: herhangi bir tazminat
veya benzer yitkiimliiligii bulurmayacaktir.

Bankanin askiya alma ve iptal etme hakla

(i} Maddi Olumsuz Depigikligin olusmasi.

Bu askiya aima hali, Bankamm askiya alma haline son vermesine veya askiy.t alman tutan iptal
etmesine kadar devam edecektir.

Eger AYB kredisi ve Avrupa Komisyonu fonlannun toplamt Proje Maliyetinin %90"m (yiizde
doksan) gecerse, Banka isbu S¢zlesmenin taraflan igin herhangi bir yiikiimliilik dogurmaksizin,
Borgluya bildirimde bulunarak soz konusu sinn saglamak iizere Kredinin ilgili kismum iptal
edecektir.



1.06C  Askiya alman ve iptal edilen Dilimin {azminat

1.06C(1) ASKIYA ALMA

Bankanin herhangi bir Bildirilmis Dilimi, Tazmin Edilebilir Erken Geri Odeme Olaymm veya
Madde 10.01"de belirtilen bir hadisenin vuku bulmas: gerekgesiyle askiya almast halinde Borglu,
askiya almnan kullamm miktan iizerinden hesaplanan Erteleme Tazminatin Bankaya ddeyecektir.

1.06C(2) IPTAL

2.0,

Borglu, Madde 1.06A’a uygun olarak:

{a) Sabit Oranh Bildirilmis Dilimi iptal ederse, Banka’ya Madde 4.02B kapsaminda tazminat
ddeyecektir;

(b) Degisken Oranl: Bildirilmis Dilimi veya Bildirilmis Dilim haricinde Kredinin herhangi bir
kismint iptal ederse, tazminat Sdemeyecektir.

Bankamn,

(i) Tazmin Edilebilir Erken Geri Odeme Olaymin vuku bulmasi veya Madde 1.05B
kapsamimda Sabit Oranh Bildirilmis Dilimi iptal etmesi halinde, Borglu Bankaya Erken
Geri Odeme Tazminati 5deyecektir ya da

(ii) Madde 10.01’de belirtilen bir olayn vuku bulmas1 dolayisiyla herhangi bir Bildirilmis
Dilimi ligtal etmesi halinde, Borglu Banka’ya Madde 10.03 kapsaminda tazminat
odeyecektir.

Bu durumlar haricinde, Bankanin bir Dilimi iptal etmesi halinde herhangi bir tazminat
ddenmeyecektir.

Tazminat, iptal bildirim tarihinde, Belirlenen Kullanim Tarihinde kullanilmig ve geri Gdenmis
veya Dilimin kullanim ertelenmis veya askiya ahnmug kabul edilecek iptal edilen tutar
lizerinden hesaplanacaktyr. 3

Kredinin son knllanim tarihinden sonra iptali

Sen Kullamm Tarihinden sonraki herhangi bir taribte, Bankz, Borghuya bildirimde bulunarak ve
her iki taraf icin de yikimlilik olusturmaksizin, Madde 1.02C uyarimca Kredinin highir
Kullanum Talebinde bulunulmans kismim iptal edebilecektir.

Yadde 1 uvarine Sdenecek tutariar

de Gdensoskiin,

MADDE2
: Borg
Bore Miktar:

Kredi alunda verilen borg, Madde 2.03 uyannca Banka tarafindan teyit edildigi gibi, Banka
tarafindan Sdenen tutarlann toplamindan olusacakt.



2.02  Geri Bdeme, faiz ve difer ficret 5demelerinde kullanitacak para birimi

Her bir Dilim kapsaminda Borglu tarafindan yaprlacak faiz, geri 6demeler ve diger ficretler
Dilimin para birimi cinsinden gergeklestirilecektir .

Herhangi bir bagka 6deme, bu deme yoluyla geri ddenecek harcamalann para birimi dikkate
alnarak Bankanm belirleyecegi bir para birtminde gergeklestirilecektir. :

2.03 Bankamm teyidi

Her bir Kredi Diliminin denmesinden itibaren 16 (on) giin icinde Banka Borgluya Madde
4.01’de belirtildigi fizere kullanum tarihini, para birimini, kullanima sunulan tutar, geri ddeme
kosu{l}:gm ve ilgili Kredi Dilimi igin uygulanacak olan faiz orantm igeren bir itfa tablosu
sunacaktir.

MADDE 3

Faiz
3.01 Faiz oram

3.01A Sabit Oranh Dilimler

Borglu Dilimin kullamldipy tarihi takip eden ilk Odeme Tarihinden baglamak iizere Kullanim
Bildiriminde belirtildigi sekilde ilgili Odeme Tarihlerinde vadesi gegmis alti aylik Sabit Faizler
halinde her bir Sabit Oranli Dilimin bakiyesi tizerinden faiz odeyecektir. Efer kullamm
tarihinden ilk Odeme Tarihine kadar olan siire, 15 (on bes) giin ya da daha az ise 0 zaman bu
siire boyunca tahakkuk eden faiz Gdemesi miiteakip Odeme Tarihine kadar ertelenecektir.

Faiz, Sabit Oran olan yillk bir oran iizerinden Madde 5.01(a) esas alinarak hesaplanacaktur.
3.01B Degisken Oranh Dilimler

Borglu Dilimin kullanildigi taribi takip eden itk Odeme Tarihinden baslamak Gizere Kullanim
Bildiriminde belirtildigi sekilde ilgili Odeme Tarihlerinde vadesi gegmis alti aylik Degisken
Faizler halinde her bir Degisken Oranh Diliminin bakiyesi iizerinden faiz deyecektir. Eger
kullamim tarihinden ik Odeme Tarihine kadar ofan sire, 15 (on bes) giin ya da daha az ise o
zamlan bu sire boyunca tahakkuk eden faiz Sdemesi miiteakip Odeme Tarihine kadar
ertelenecektir.

5 Oranl: Referans Dépeminin baslangicindan itibaren 19 {on) gin iginde
bildirecekiir.

oy, oican {F
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Faiz, Madde 3.01{b) dikkate alinarak her bir Degigken Oranh Referans Dénemd ile iigiki olarak
hesaplanacakur. .

3.02 Vadesinde ddenmeyven tutariar icin faiz

Madde 10 kosullarna halel getirmeksizin ve Madde 3.01 ¢ istisna olarak faiz, isbu Sézlegmenin
hilkiimieri uyaninca ddenmest gerekli vadesi gecen herhangi bir mikiar fizerinden vade tarihinden
baslayip ddeme tarihinde bitmek fizere yillik Iigili Bankalar Arasi Oran art1 %2 (200 baz puan)
orani dikkate alinarak tahakkuk edilecek ve Bankanin talebine uygun olarak ddenecektir. Madde
3.02 uyannca iigili Bankalar Aras: Oram belirlemek amaciyla Cizeige B de yer alan siireler vade
tarihinden baglayan bir aylik ardisik dénemler olacaktir.

Ancak Sabit Oranh Dilim uyarmca vadesinde 5denmeyen herhangi tutara faiz, eger yillik faiz
oran: herhangi bir ilgili dénem icin onceki paragrafta belirtilen oram asarsa, Madde 3.01A’da
belirtilen oranin toplami olan yilltk oran art1 % 0.25 (25 baz puan) Gzerinden uygulanacaktir.



Eger vadesinde 6denmeyen tutar Borcun para birimi diginda bir gara biriminde ise, yillik olarak

bir sonraki oran, yani iglemler icin o para cinsi arti %2 (200

az puan) iizerinden genellikle

Banka tarafindan tespit edilen ve bu oranla ilgili piyasa uygulamasiyla uyumlu olarak hesaplanan
Ilgili Bankalar Aras: Oran uygulanacaktur.

3.03 Piyasa Bozucu Olay

Eger bir Dilimle ilgili olarak bir Kullanim Bildiriminin Banka tarafindan diizenlendii tarih ile
Belirlenen Kullamim Tarihinden 2 (iki) Is Ginii dncesine denk egelen tarih arasinda herhangi bir

zamanda bir Piyasa Bozucu Olay meydana gelirse ve devam

erse, 0 zaman Banka, Borgluya

Madde 12.02ye uygun olarak verilen yazh bir bildirim yaparak (bu tir her yazih bildirim,
“PBO Askiya Alma Bildirimi®’ olarak amilacaktir) s6z konusu Piyasa Bozucu Olayin sonucu
olarak Kredinin askiya alindigim bildirecektir, Bunun tizerine:

(a) Banka, (PBO Askiya Alma Bildirimini Borgluya yaptig1 tarihte veya oncesinde Kullamm
Talebi ve/veya Kullanim Bildirimi gonderilmis herhangi bir dilim de dahil olmak {izere)
Krediden bagka bir dilimi serbest birakmayacaktir; ve

(b) Borglu Banka’ya bagka bir Kullamm Talebinde bulunmayacaktir.

isbu Sozlesme uyarnca taraflann diger haklarna ve yitkiimliiliklerine halel getirilmeyecektir.
Madde 3.03 uyarinca Banka tarafindan bildirilen herhangi bir askiya alma durumu, Banka

Borgluya Piyasa Bozucu Olaym artik devam etmedigine ve askiya alma durumunun hiikiimsiiz
kaldigina dair bir bildirimde bulununcaya kadar devam edecektir.

MADDE 4

Geri Odeme

4.01 Normal Geri Odeme

Borglu her bir Dilimi Madde 2.03’e gére verilen itfa tablosunun koguilarna uygun olarak
ilgili Kullanym Bildiriminde belirtilen Odeme Tariblerinde taksitler halinde Sdeyecektir,

2 % ta minral dizenienecaltic
1 dikkate alarak ditzenlenecskin:

(i : stdeme farihi, Belirlenen Kullamm Tarhinden 60 glin daha
erken olmavan ve Dilimin Belirlenen Kullarua Tarikinin 7. {yedinci} yihindan daha

sonrava kalmayan bir tarthe denk gelen bir deme tarihi olacakir; ve

{8} ber bir Dilimin son geri 5deme tarihi, Belirlenen Kullansm Tarihinden 4 {dort ) yil
daha erken olmayan ve 30 {otuz} y1i daha sonraya kalmayan bir tarihe denk gelen
bir deme tarihi olacaktr.

482 Gonilli Erken Geri Odeme

4.02A Erken Geri Odeme Secenegi

Madde 4.02B, 4.02C ve 4.04’¢ tabi olarak Borglu herhangi bir Dilimin hepsini ya da bir kismum
efer varsa faizlerle ve tazminatlaria birlikte Erken Geri Odeme Miktanm ve Erken Geri Odeme



Tarihini belirten en az 1 (bir) ay onceden yapilan Erken Geri Odeme Bildiriminde bulunarak
onceden ddeyebilir.

Madde 4.02C uyarnca Erken Geri Odeme bildirimi baglayici ve gayri kabili riicu nitelikte
clacaktr.

402B Erken Geri Odeme tazminat
4.02B(1) SABIT ORANLI DILIM

Eger Borglu Sabit Qranh bir Dilimi dnceden dderse, Borglu Erken Ger Odeme Tarihinde
Bankava Erken Geri Odeme Tazminatim dder.

402B(2) DEGISKEN ORANLI DILIM

Borglu herhangi bir ilgili Odeme Tarihinde tazminat ddemeden bir Degisken Oranhi Dilimi
onceden ddeyebilir.

4.02C Erken geri 5deme mekanizmasi

483

Banka Erken Geri Odeme Tarihinden en az 15 (on bes) giin once Erken Geri Odeme Miktan,
tahakkuk edilmis vadesi gelen faizi, Madde 4.02B uyarinca ddenecck tazminat veya duruma
gore 6denmesi gereken tazminatin olmadigim Borgluya bildirecektir.

Son Kabul Tarihinden geg olmamak iizere Borglu Bankaya:

(a) Banka tarafindan ongorilen kogullar altinda ilgili Erken Geri Odeme Bildirimi’ni teyit
ettigini; veya

{by Erken Geri Odeme Bildirimini geri gektigini bildirecektir.

Eger Borglu yukarida yazih (a) paragrafi cergevesinde teyit verdigi takdirde, ilgili erken gen
sdemeyi gerceklestirceektir. Borglw'nun Erken Geri Odeme Bilduimi’ni geri ¢ekmesi veya
Sngbrillen siire igerisinde teyit etmemesi halinde, Borglu erken geri Gdemeyi
gerceklestirmeyebilir. Ancak, yukarida belirtildigi gibi, Erken Odeme Bildirimi yine de baglayic:
ve gayn kabili riicu nitelikte olacaktr.

-

Trken Gen Odeme Tarihinde varsa vadesi gelen, tzhakkuk

2

Zoruniu erken geri ddems

4434 Erken gert fdeme icin saslar

4.03A(1) PROJE MALIYETININ DUSURULMES!

Eger Projenin toplam maliyetinin Beyan (2y'dr belirtilen rakemdan daha asafiya -kredi
miktarmin “istanbul- Ankara Demirvoly A", “isianbul- Ankara Dewmiryol/ B”, “Istanbul-
Ankar:. Demiryol/ C”, “Istanbul- Ankara Demiryolw/ D”, “Istanbul- Ankara Desairyolw/ E” ve
“istanbul- Ankara Demirvolw/ ¥” clarak adiandinlan kredi sozlesmeleri kapsaminda Banka
tarafindan verilen diger kredi miktarlen ile birlikte Proje maliyetinin %507sini (yizde elli}
gectifi bir seviveye- disiirlilmesi gerekiyorsa Banka Borgluya bildirimde bulunarak diisiiriiien
mjicta: oramnda Kredinin kullam%mann kismunt iptal edebilir vefveya Borcun erken gen
5demesini talep edebilir. Borgly, talep tarihinden itibaren 30 (otuz) giinden az olmamak kaydi?'}a
Banka tarafindan belirlenen tarihie —her durumda bu, ilgili bir Odeme Tarihi olmalidir- talep
edilen miktarn erken geri Gdemesini gergeklestirecektir,



4.03A(2) MEVZUATTA DEGISIKLIK OLAY1

Borglu Mevzuatta Degisiklik Olay1 gergeklesmesi ya da gergeklesecegine inanmak igi;xﬂizterli
sartlar olustupunda Banka’y1 ivedilikle bilgilendirecekti. Bu durumda veya Banka’mm
Mevzuatta Degisiklik Olay: gergeklestigi ya da gerceklesmek fizere olduguna kanaat getirmesi
icin yeterli sebepler olustufunda; Banka Borglu’dan kendisine damgmasimi isteyebilir. Soz
konusu danigma Banka’min damisma talebinden sonraki 30 giin igerisinde gergeklesmelidir. (i
Danisma talebinden sonraki 30 giinliik siirenin dolmas: veya (ii) beklenen Mevzuatta Degisikh

Olay’nin gergeklesmesi durumlanindan hangisi daha once gerceklesirse, Banka Borglu’ya
bildirimde bulunarak Kredinin kullandinlmamig olan kismum iptal edebilir ve bu Sozlesme
kapsamundaki alacaklar, tahakkuk eden miktarlar ve tahakkuk eden faizlerle birlikte Kredinin
crl?en geri 5demesini talep edebilir. Borglu talep edilen miktarin 6demesini Banka’nin belirledigi
tarihte, anilan tarih talep tarihinden 30 (otuz) giinden daha erken bir tarih olmamak kaydiyla
gergeklestirmelidir.

4.03A(3) HUKUKA AYKIRILIK

4.03B

4.03C

‘;)1 e
e

Bankanin igbu Sézlesmede tasarlandi sekilde yiikiimliiliklerini yerine %;etirmesi ya da Borcu
finanse etmesi veya siirdiirmesi ilgili bir yarg: merciinde hukuka aykin bir durum olugturursa
Banka Borgluyu derhal bilgilendirecektir ve (i) Kredinin kullamilmarms kismim askiya alabilir
veya iptal edebilir ve/veya (ii) Bor¢luya bildirimde bulunarak talep tarihinden itibaren 30 giinden
as cl;lxlna.mak kaydiyla Banka tarafindan belirlenen tarihte Borcun erken geri 6denmesini talep
edebilir.

Erken geri 6deme mekanizmalar:

Madde 4.03A uyarinca Banka tarafindan talep edilen herhangi bir tutar, isbu Sézlesme uyarinca
tahakkuk eden faiz veya tiim dier miktarlar veya denmemis tutarlarla birlikte Madde 4.03C
uyarinca ddenmesi gereken herbangi bir tazminat dahil ancak bunlarla siurh olmamak iizere
Banka tarafindan talep bildiriminde belirtilen tarihte 6denecektir.

Erken geri 6deme tutarlan

Tazmin Edilebilir Erken Ger Odeme Durumu olmas: halinde efer varsa tazminat Madde
4.02B’ye uygun olarak tespit edilecektir.

Bundan baska, Madde 4.03A’mn herhangi bir hiikmiine uygun olarak Borglunun, bir Dilimi ilgili
Odeme Tarihinden baska bir tarihte erken geri 6demesi halinde, Borglu, Banka’mn fonlann ilgili
bir Odeme tarihinden bagka bir tarihte kabul edilmesini telafi etmek i¢in gerekli oldufunu
belirttigi tutarda bir idari masrafi Sdeyecektir.

Gengl

b dfnen Madde 34
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Giin hesaplama kurab

Ebg Sézlesme uyannca Borglu tarafindan Odenmesi gereken faiz, tazminat veya Geret
mahiyetindeki ve bir yillik bir zaman dilimi igin hesaplanan herhangi bir miktar agagdaki
diizenlemelere gére tespit edilecektir:

(&)  Sabit Faiz Oranh Dilimlerde, bir ay 30 giin ve bir y1l 360 (iig yiiz altms) glin
sayilarak ya da

(b)  Degisken Faiz Orank Dilimlerde, fiilen gegen giin say1si fizerinden ve bir yil 360
(ii¢ yiiz altmus) giin sayilarak hesaplanacaktir.
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Odeme zamani ve yeri

Aksi belirtilmedikge faiz, tazminat ve anapara miktarlan digindaki tiim miktarlar Bankanin
talebinin Borglu tarafindan alinmasindan ittbaren 15 (on bes) giin iginde 5denecektir.

Isbu Sozlesme uyaninca Borglu tarafindan 6denecek her bir miktar, Banka tarafindan Borgluya
bildirilen 1lgili hesaba ddenecektir. Banka, hesabi Borglumun ilk Sdemesine iliskin vade
tarihinden en az 15 (on_bes) giin dnce belirtecek ve hesapta bir degisiklik olmasi halinde
degisikligin uygulandigr ilk 6deme tarihinden en az 15 (on ﬁe@) giin once hesap degigikligini
bildirecektir. Bu bildirim siiresi Madde 10 uyaninca bir deme igin gegerli degildir.

Borglu tarafindan 6denecek bir tutar, Bankanin eline gegtigi zaman Sdenmis sayilacakdir.

Odeme sistemlerine iligkin aksamalar

Eger Banka (kendi takdirinde olmak iizere) bir Bozucu Olay meydana geldigini belirlerse ya da
Borglu tarafindan Bozucu bir Olaym meydana geldigi Bankaya bildirilirse:

(a) ) Borglu tarafindan talep edilmesi halinde, Banka tarafindan gerekli goriilen kosullarda,
Sozlesme kapsamindaki faaliyetler ve yonetime iliskin degisikliklere yonelik Banka,
Borglu ile uzlagmaci bir sekilde gorii alisverisinde bulunabilecektir.

(b) Banka bir Bozucu Olay sonucu olarak ortaya gikan herhangi bir zarar, maliyet ya da
kayiptan veya Madde 5.03 uyannca veya onunla ilgili olarak yapilan ya da yapilmayan
herhangi eylemden makul ve iyi ntyet kurallan iginde olmak kaydiyla sorumlu
olmayacaktr.

Alinan tutarlarn kallanilmas:
(&)  Kismi Odemeler

Eger Banka, Borglu tarafindan &denmesi gercken ve

g g vadesi gelmis tim mikiarlan
ddernek icin yeterh olmayan bir deme alitsa Banka

demeyi;

{43 ikines olarak ish me kapsanunda vadesi gelen ancak ddenmeyen ahakiaik

edilen herhangi bir faizin Sdenmesi;

{i}  dclined olarak igbu Sézlesme kapsaminda vadesi gelen ancak 8denmeyen herhangi
bir anaparamn Sdenmes::

{ivy  dordinch olarak ise isbu Sézlesme k:ﬁ‘ammda vadesi gelen ancak Gdenmeyen
diger tutarlarin 6denmest igin kullanacaktir.
{&)  Dilimler ile ilgili tutarlann tahsisi

(i} - birkag taksit halinde geri 5demeye tabi olan bir Dilimin goniild olarak kismen
erken gerl Gdenmesi durumunda Erken Geri Odeme Tutar: oramiri olarak
ddenmemis taksitlere uygulanacaktr,

- birkag taksit halinde geri 5demeye tabi ofan bir Dilimin zorunlu olarak kismen
erken geri  Sdenmesi durumunda Erken Geri Odeme Tutary, eger zorunlu kismi
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erken geri ddeme Madde 4.03A(3) gerefince yapilmuyorsa vade tarihinin tersi
sirasinda  Gdenmemis  taksitlerin  diigiirilmesinde  kullamlacaktir; Madde
4.03A(3Yiin soz konusu olmasi durumunda Erken Geri Odeme Tutan orantih
olarak 6denmemis taksitlere uygulanacaktir.

(i) Madde 10.01 kapsamindaki bir talebi takiben Banka tarafindan alman ve bir
Dilime uygulanan tutarlar, vade tarihinin tersi sirasinda 6denmenmis taksitlerden
diisiiriilecektir. Banka kendi takdirine bagli olarak Dilimler arasinda alinan
tutarlant kullanabilir.

(i) Beliri bir Dilim icin uygulanabilir olarak tammianamayan ve kullanmu
hususunda Banka ve Borglu arasinda mutabakata varilamayan tutarlann alinmast

durumunda Banka kendi takdirine bagh olarak Dilimler arasmda bu tutarlan
kullanabilir.

MADDE 6

Borclunun taahhiitleri
Isbu Madde 6’da yer alan taahhiitler, isbu Sozlesme uyarnnca odenmesi gereken herhangi bir

miktar bulundukga ya da Kredi yiiriirlikte oldugu stirece isbu Sozlesmenin tarihinden itibaren
gecerli kalacaktir.

Borcun kullanims ve diger fonlarin kullandabilirligi

Borghu projenin ifasi igin Borg kapsaminda Borglu tarafindan borglamilan tiim miktart TCDD’nin
kullanmasim saglayacaktir.

Borglu TCDD’nin Beyan (2)'de gosterilen diger fonlan ye da Projeyi finanse etmek icin Borglu

tarafindan devreye sokulan herhangi bir bagka fonu kullanmasmi ve bu fontann projenin
finansman igin gerekli olglide harcanmasim saglayacaktur.

Projenin tamamlanmasi

zaman 7aman degistirilebilecek Teknik Tanima

orciu TCDD min projeyi Bankanm onay
Y [t - A A 1
son tarihlere kader tamamlamasiny saflavacaktir.

1 ofarak vapmasm ve burada belir

Proje maliverarnn

F agarsa, Frope
sagiamak amacivia Borglu TCDD 'nin Bankaya bayvurmadan
¢in finensman temin eimesine olanak saflayacakir.

{hale Usulil

Borglu, TCDD nin Proje igin ekipman satin alma, hizmet te 1 etme ve yapima ynelik difer
isleri siparis ederken isbu Sézlesme'nin tarthi itibanyla yiirirlikte buiupan Satin Alma
Kilavuzu'nda agiklanmis olan Banka’mn politikasma uygun olarak ve Bankaca makbul
bulunacak sekiide agik uluslararas: ihale veya diger kabul edilebilir tedarik prosediirlerine gore
gergeklestirmesini saglayacagini taahhiit eder.

Devam eden proje taakhiitleri

Borghu ilgili ve faal kamu kurumian vasitastyla TCDD nin agagidaki hususlan yerine getirmesini
saglayacaktir:
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Satin alma ve Uygulama: (i) Projenin satin alma ve gergeklestirilmesi ile ilgili tim
kararlar hakkinda Bankayi gerektigi gibi bilgilendirmek ve (i) aym konularda Banka
tarafindan sorulan tiim sorulara zamaninda ve tam cevap vermek;

Bakim: diizgiin ¢aliir vaziyette muhafaza etmek iizere Projenin tim kisimlannin bakim,
onarim, tamir ve yenileme islerini yerine getirmek;

Proje varhklan: Onerilen faaliyetin Bankanmn gikarlarina halel getirecegi ya da Avrupa
Birligi Isleyisi ile ilgili Anlagmanin 309. Maddesi uyarmca veya Bankanin Tiiziigi
dogrultusunda Banka tarafindan Projenin finansman igin uygun bulunmamasi
durumlannda Bankanmn Kredi Veren olarak Borgluya onay vermeyebilmesi kosuluyla,
Banka onceden yazili izin vermedikge, Projeyi olusturan tiim mal varhklannm miilkiyet
hakkina sahip olmak veya uygun gériildigiinde bu varliklan degigtirmek ve yenilemek ve

Projenin esas amacina uygun olarak siirekli yiiritilmesini saflamak;

Sigorta: en kapsamli endiistri uygulamasma uygun olarak Projenin bir pargasm
olugturan tiim i ve miilkiin gerektigi sekilde sigortasim yaptirmak;

Haklar ve izinler: Projenin ifas1 ve isleyigi ile ilgili tim gerekli yontem veya kullamm
haklari, lisanslari, onaylan ve izinleri yetkisinde tutmak;

Cevre: Tirk kanunu veya uygulamas: kapsaminda da gergeklestinldigi miiddetge Cevre
Yasalarma ve halen gegerli olan AB hukuku ilkelerine uygun olarak Projeyi uygulamak
ve igletmek. Ancak Borglunun ulusal mevzuata uygun davranmasi, Komisyon ulusal
mevzuatin AB hukukunu aktarmadiini ileri siiren islemlere baslayincaya kadar ya da bu
islemlere baslamadikca ve Avrupa Topluluklan Adalet Divam bu konuda karar
vermedikge AB hukukuna uyum olarak degerlendirilir. Projeye galigmalarina baglamadan
once bir Cevre Yonetim Plam olugturulacak ve Proje yapim ve isletim evreleri siiresince
Proje cahigmalar ile igletimleri igin ilgili kurum ve kuruluglardan 2872 sayili Tiirk Cevre
Yasast ve 5491 sayih Cevre yasasmdaki her tiirlii mevzuat degasiklikleri kapsaminda
yapum izinleri alinacaktir.

Isbu Sozlesme kapsaminda finanse edilecek soziesmeler altinda denetlenen tim islerle
il gil(ii oiarallc( Banka tarafindan talep edilen tiim gerekli bilgileri PCIU aracilifiyla Bankaya
gondermek;

Digerler hususlann yar sa Proje altyapisinia Gebze-Istanbul kesiminde en az ki igletici
iarafindan kuilan:iacag: dikkate almarak Proje bilesenlerinin hizmete sokulmast ve test
ediimesive katiimas: igin Bankaya uyeun bir isletim kumuiumu gelitirmek;

Henilz thale adilmeven Proje biles
otdugn vert durumu ve AB Thale mevzuati i

drkive'nin mitktesebat e karsiva kargiva
ginda thale etmek;

Yeni bir nsk analiz modelini harekete gegirebilecck herhangi bir tirdeki risk olaym ve
benzen bir olay1 yilik olarak denetiemek ve Ocak 2012°den baglamak iizere bu yeni
modelle yitlik olarak yapriacak risk analizierini Rankaya iietmek ve

Bankay: tatmin edecek sekilde Arazi Istimlak Plamm uygulamak ve uygulanmasim
izlemek.

6.06 Yasalara uygunluk

Borglu ilgiii faal kamu kurum ve kuruluglan vasitasiyla TCDDnin kendisinin ve Projenin tabi
oldugu tiim yasa ve yonetmelikiere her agidan uymasin saglayacaktir.



6.07

6.08

881

Mali Yonetim ve Denetim

Borglu (TCCD araciligiyla) Proje kapsaminda yapilan yatnmlarm mali yonetiminin ulusal
muhasebe standartlanna ve Bankann istcklerine uygun olmasim saglamay taahhit eder.

Dogruluk ve Diiriistliik Taahhiidii

Borglu, TCDD’nin asagida belirtilen fiillerden herhangi birini islemedigini veya bilgisi dahilinde
bulunan hicbir kimsenin bu fiilleri iglemedigini ve TCDD’nin bilgisi ya da nizast dahilindeki
higbir kiginin bu fiilleri islemeyecegini garanti ve taahhiit etmesini saglayacaktir. 56z konusu
fiiller sunlardur:

)  Teknik Tamm’da belirtilen Proje’nin bilesenleriyle ilgili herhangi bir tedarik siirecinde
veya bunlarla baglantih herhangi bir sozlesmenin yapiminda grev alan bir kamu gorevlisi veya
yetkilisi ya da bu tiir bir kamu dairesi ya da kamu kurulusunun bir ydneticisi veya galigan1 ya da
s6z konusu siireclere kat1lan bir resmi uluslararast orgiitin bir y6neticisi veya memuruna
iizerine diigen gorevi etkileyebilmek igin uygunsuz bir avantaj ya da firsat onermek, vermek,
almak veya bu yénde tegvik etmek; veya

(ii)  Teklif sahipleri arasinda yapilabilecek gizli anlagmalar dahil olmak izere, tedarik siirecini
veya Proje’nin uygulanmasim Borglu'nun zararina olacak gekilde olumsuz etkileyebilecek
herhangi bir faaliyette bulunmak veya bu amaca yonelik faaliyetlere girismek.

Bu amagla, Proje yoneticileri olarak gorev alan TCDD’nin her iiyesinin bilgi ve malumat,
TCDD’nin bilgisi olarak kabul edilecektir. Borglu, bu tiir bir fiilin islenmesiyle ilgili herhangi bir
gercepi oprendigi veya bunlara isaret eden herhangi bir bilgiyi elde ettigi takdirde, TCDD’nin
Banka’y1 bu konuda bilgilendirmesini saglamay: taahhiit eder..

MADDE 7
Esitlik

Borgly, ish

u Sozlesmeden dofan Gdeme yikimliliklerinin, btin difer teminatsiz ve
icncille i borgian

mis G5 borglannm  sdeme  Oncelipinde en  azndan  esit  olarak
: bir ipet rde Bankanin esit ve orantih olarak derecelendiriimem
1 ngi bl ik fizen verilen ipotekier hancinde)

Bilgilendirme ve zivaretler

Preje e iigili bilyilendirme
Borglu TCDD nin
{a) () Borc yoluyla finanse edilen her bir sizlesmenin akdedilmesinden itibaren 6 (aity yd
boyunca tiim sozlesme koguilarim, satin aima islemi ve sozlegmenin ifas: ile ilgili madd: ve
snemii belgeleri incelenmek fizere tek bir verde mubafaza etmesini ve (it} tedarik
stzlesmeleri uyannca yilklenicinin muhafaza etmek zorunda oldufu séziesme ile ilgili
belgeler: Bankanmn inceleyebilmesini saglamay garanti eder;

(b) isbu S&zlesmenin imzalanmasmdan Once Bankaya yapilan agiklamalaria bagiantil: olarak
Projenin planlarina, zaman tablosuna yada harcama programina yonelik herhangi bir maddi
ve nemli degisikligin hemen Bankanin onayina sunmasim saglamayi taahhiit eder,
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(c) Gizelge A.2 uyannca belirtilen bilgilerin Bankaya iletmesini safjamay: garanti eder;

(d) Projenin ifas1 veya isletim kosullanna onemli olgiide zarar verebilecek ya da bunlan
fatgll}ex:yebgecegi bilinen herhangi bir eylem ya da olay1 Bankaya bildirmesini saglamay:
it eder.

TCDD ile ilgili bilgilendirme
Borglu, TCDD’nin asagida belirtilen kogullan kargilayacagm: taabhiit eder:

(a) Banka’va agagidakileri sunacakiir:
{i) her yil, raporun bitiminden sonraki bir ay iginde, diizenli yillik rapor;
(i) zaman zaman, Banka’'mn makul kosullar cergevesinde talep edebilecefi yatmm
biitgesiyle ilgili her tiir ek bilgj;

(b) muhasebe kayitlarmin Proje’nin finansmam ve yapm ile ilgili tiim faaliyetleri dogmu ve
eksiksiz bir sekilde yansitmasim temin edecegini. .

Borelu ile ilgili bilgilendirme

Borglu:

(@) eger 5,000,000.00 USD’yi (bes milyon Amerikan Dolan) (veya bagka para biriminden es
degeri) agan kendi Dis Borglulugu vadesi geldigi zaman (herhangi bir demesiz donemin
sona ermesinden sonra) Sdenmezse ya da bir temerriit hali sonucunda (agiklandifn gibi)
zamanindan dnce vadesi gelirse ya da 6denmesi gerekirse Bankaya derhal bilgi verecektir;

(b} Projeyi etkileyen gevre sorunlan ile iigili olarak kendisine ya da TCDD’ye kars1 baslatilan
herhangi bir maddi hukuk davasim Bankaya derhal bildirecektir;

(¢} Anapara miktani 5,000,000.00 USD’yi (bes milyon Amerikan Dolan) (veya baska para
biriminden es degerini) asan berglulugu teminat altina alan bir figlincii taraf lehine onun

aktifleri fizerine herhang! bir ipotek konulmast niyetini derhal Bankaya bildirecektir;

{d} Kendisinin veya TCDD’nin veya TCDD’nin tamamina sahip olduju bagh ortaklklann
Projenin herhangi bir Smemii kismimn mitkivetinden ferapat etmeye yonelik amacum

nnca Hankan

fndda 1IN alotopd [P M Ana
Madde 1507 glisterilen herhang birolayv s

Banka’nin Yapacag: Zivaretfer

Borglu T(3D’nin AB hukukunun iigil; zorunin kosuliarinca gerekli gorildiginde Banka
tarafindan atanan personelin yan: sira AB kurumlan veya organlan tarafindan atanan personelin
deen az 7 (yedi) giiniiik &n bildirim stiresine tabi olarak Projeyi olugturan santiyelen, tesisleri ve
caligmalan ziyaret etmesine ve diledigi gibi kontrolier yapmasma izin vermesini temin edecek ve
bu amagla bu kisilere tiim gerekli destegiin veriimesini saglamay! taahhiit edecektir.

Borghy, Banka'nin, Borglu ve Proje ile ilgili belgeleri Avrupa Birligi nin herhang! bir kurnm ve
organina Avrupa Birligi Hukukunun ilgili zorunlu hikiimleri gergevesinde sunmakla yikumld
olabilecegini kabul eder.



8.05 Borclu Aynica Asagidakileri Taahhiit Eder

9.01

()  Madde 6.08 kapsaminda, iddia edilen veya siphe duyulan bir eylemin Banka tarafindan
-makul kosullar altnda arastinimasi ve/veya sonlandinimas: talep edildifinde gerekli
girisimde bulunacagim;

()  bu tiir bir eylemden ileri gelen her tiir zarar, sorumiu kisilerden talep edebilmest icin
alinan tedbirlerden Banka’y1 haberdar edecegini;

(iii)  bu tiir bir eylemle iligkili Banka’nm yiiriitebilecefi her tiir incelemeyi kolaylagtiracagni.

MADDE 9

Masraflar ve giderler

Vergiler, harclar ve iicretler

Borglu, damga vergisi ve tescil ficretleri de dahil olmak Uzere isbu Stzlesme’nin
imzalanmasindan veya uygulanmasmdan dogan her tiir vergiler, harglar, fcretler ve her ne ad
altnda olursa olsun ddenmesi gereken tiim diger yitkiimliilikleri 6deyecektir.

Borglu, isbu Sozlesme geregince ddenecek olan tiim anapara, faiz, tazminat ve difer tutarlar, her
ne ad altinda olursa olsun ulusal veya yerel olarak uygulanabilecek vergilerden dolay1 kesinti
yapilmaksizin briit olarak ddeyecektir. Borglu, bu tiir bir kesinti yapmakla yiikiimlii olmasi
durumunda, Banka'ya yapilacak olan 5demeyi kesinti tutanm ekleyerek gergeklestirecektir ki,
Banka tarafindan teslim alinan net tutar 5denmesi gerek tutara esit olsun.

Borlunun, isbu Madde gerefince herhangi bir tutarda kesinti yapmakla yilkiimli olmast
durumunda ve Banka'nm bu tir bir 5deme kapsaminda, sonradan herhangi bir meblag geri
almas: veya odeyecegi herhangi bir vergi kargihfs kazang saglamast halinde Banka, béyle bir
geri edinim veya kazang aramakla yikiimli olmamakla birlikte, bu tir bir meblagmn eline
gecmest veya bu tiir bir kazang saglamas: fizerine karsihfr olan tutarlan ivedilikle Borgluya

ddevecektir.

1. tmzalanmas; ve uygulanmasi swesinda maruz Kalman

¢ datil her s

danii e

olar:i Liksemburg'da herhangi bir mesleki, banka havalesi veya doviz degisimi e gl
gideriere maruz kalnmadifing beyan eder.

Banka bu tirde 5deme ve masraflann olmas: halinde 6deme tarihinden 14 {on d6r1) giin Snee bu
masraflara ait destekleyici belgeleri saglamay kabul eder..



MADDE 19

Temerriit Halleri

10.01  Geri {deme talep etme hakls

A.

Borglu asagida yazih durumlarin olmas: halinde Borcu ya da onunla ilgili herhangi bir kismi igbu
Sozlesme uyarinca tahakkuk eden faiz ve diger tim tahakkuk eden ya da vadesi gelen miktarlarla
birlikte Banka tarafindan yapilan talep fizerine derhal geri Gdeyecektir:

{a)  Isbu sdziesmenin miizakere siirecinde veya miizakere siireciyle ilgili Borglu tarafindan ya
da Borglu adina bankaya verilen herhangi bir bilgi yamitic1 bir beyan igeriyorsa;

(»  Borgly, (i) 6deme yapamamas: idari ya da teknik bir hatadan ya da Bozucu Olaydan
kaynaklanmadifn ve (i} o6deme vade tarihinden itibaren 3 (fig) Is Gimi iginde
yapilmadifn siirece isbu Sozlegmede belirtildigi gibi vadesi geldiginde Bankaya Borcun
herhangi bir kismu geri demez; bununla ilgili faizi 5demez ya da Bankaya herbangi bir
bagka ddemeyi yapmazsa;

() Borglunun herhangi bir geri deme yapmama olayim takiben baglangigta 5 (bes) yili asan
bir stire igin kendisine verilen herhangi bir Dig Borgluluk igin erken geri 6deme yapmasi
gerekiyorsa. Bu alt-paragraf (c), temerriit hali idari veya yazigmalarla ilgili bir hatadan
kaynaklaniyorsa ya da 25,000,000.00 (yirmi beg milyon) AVRO’ ya kadarlik bir miktar
icin meydana geldiyse ve her sart altnda 5 (beg) is giindi icinde diizeltilirse gegerli
olmayacaktir.

(d) Bir Maddi Olumsuz Degisiklik meydana gelmis ve 15 (on bes) gin iginde
diizeltilmemigse;

(e) Isbu Sozlesme uyannca yiikiimliiliklerinden herhangi birisini yerine getirmek Borglu
icin hukuka aykirt bir durum meydana getiriyorsa veya igbu Sozlesme Borglunun
kosullarma gore gegerli degilse veya Borglunun kogullari uyarinca Borglu tarafindan
gecersiz oldugu ilert siiriiliiyorsa veya

()  Borglu herhangi bir temerriit hali nedeniyle Banka veya AB kaynaklarindan saglanan ve
Banka tarafindan verilen “herhangi bir kredinin erken Gdemesini hemen yapmakla
sorurnlu ise.

Borglu agagida yazili durumlarin olmasi halinde Borcu veya onunla ilgili herhangi bir kismu {isbu
sozlegme uyarnca tahakkuk eden faiz ve diger tiim tahakkuk eden ya da vadesi gelen miktarlarla
birlikie) Banka tarafindan bununia ilgili yapilan talep ve Banka tarafindan yapilan bir bildidimde
belirtilen malku! bir siirenin sona ermesi tizerine durum Bankay: tatmin edecek sekilde ¢oziilmeden
geri 6deyecektin:

{c) Bevanlarda yer alan herhangi bir gergek ya da kosul Bankamm gi:arma halel getirecek
niteliicte degistirilmis veva ortadan katkmussa.

10.82 - Diger Hukuki Haklar

Madde 10.01, gegerli yasa tarafindan safianan Bankanin herhangi baska bir Borcun erken
Gdenmesini talep etme hakion kisitlamayacaktr.
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Zararlar

Sabit Oranii Dilim ile ilgili olarak Madde 10.61 uyarinca talep olmas: helinde Borglu, talep
edilen miktar1 erken geri Gdenmesi gereken herhangi bir anapara tGizerinden hesaplanan Erken
Geri Odeme Tazminatt birlikte Bankava ddeyecektir. Boyle bir Erken Gen Odeme Tazminaty,
Bankamn talep bildiriminde belirtilen 8deme icin vade tarihinden itibaren tahakkuk edilecek ve
erken geri Sdemenin belirtilen tarihte gerceklestigi esas alinarak hesaplanacaktir.

Herhangi bir Degisken Oranh Kredi Dilimi'yle ilgili olarak Madde 10.01 gercevesinde bir
talepte bulunulmas: halinde Borglu, Vade Tarihine kadar Dilime iliskin orjinal ifa tablosuna gdre
ddenmemis bir meblagm olmast halinde faizin hesaplanmastna ve tahakkuk ettirilmesine benzer
sekilde,vadesi gelmis erken ddenecek tutar fizerinden yillik %0.15 (on bes baz puan) olarak
hesaplanan ve tahakkuk eden meblagin bugiinkii degerine esit bir miktan talep edilen miktar ile
birlikte 6deyecektir.

Buginkil deger hesaplanirken iskonto orant ofarak ilgili Odeme Tarihine iliskin Yeniden
Diizenleme Oram kullamlacaktir.

Isbu Madde uyarnca Borglu tarafindan odenmesi gereken miktarlar Bankanin talebinde
belirtilen erken geri deme tarihinde ddenecektir.

Feragat Etmeme

[sbu Madde 10 uyarinca Bankanin haklarmin herhangi birisinin uygulanmasindaki hatast ya da
gecikmesi, bu haktan feragat olarak yorumlanmayacaktir.

MADDE 11

Bukuk ve yargilama yetkisi

Gecerli Hukuk

Isbu Sozlesme ve onunla ilgili ya da ondan kaynaklanan herhangi bir sozlesme digi yiikiimliik
Ingiliz hukukuna tabi olacaktir.

Yargilama

T

Taraflar ighu belgeyle

S a

. Isbu Madde tahtinda
aksizin aradlar igin nihai ve
y ; ukuku Hakkinda Ranun (5718
Sayih: Kanun)un 30°d 2 kadar olan maddeleri kapsarunda vabanc: mahkere karalanmin -
uveulanmas: ve tanimmas: hakkindaki usule iliskin sartlara

Mahkemeler
klan

Onceki paragraflara baluimaksizin sézlesme taraflan, uluslararas: sozlesmelere ve uluslararas:
kamu hukukunz gre Borglunun belirli mal varlklarinin hacizden muaf oldugunu kabui ederler.

Borghu Tiikiye'de bulunan miilkii ve aktifleri ile ilgili olarak hacizden (hukuki ya da bagka
tiirlit) muaf olmaktan feragat etmenin Tirkiye yasalar: uyarinca mimkin olmadigin beyan eder.



11.03

11.04

12.01

Borglunun Tebligat Mercii

Herhangi ilgili bir yasa uyarnca izin verilen baska herhangi bir tebligat sekline halel
getirmeksizin Borglu isbu belge ile 43 Belgrave Square, London SW1X 8PA, United Kingdom
adresinde bulunan Tirkiye Cumhuriyeti Biiytkelgilifindeki Ekonomi Danigmanini herhangi
resmai bir ilam, bildirim, emir, hikiim ya da bagka yasal islemler i¢in kendi adina tebligat: almak
amaciyla kendisinin Tebligat Mercii olarak tayin eder.

()denmesi gereken tutarlarla ilgili kamtlar

Isbu Sozlesmeden kaynaklanan herhangi bir hukuki durumda isbu Sozlegme uyarinca Bankaya

gdenmesi gereken herhangi bir mikiar ya da oran ile ilgili Banka belgesi, agk bir hata

Eulunmadl’ siirece aksi kesinlik kazanincaya kadar sz konusu miktar ya da oran igin gegerli
antt olaca%ﬂr.

MADDE 12
Son Maddeler

Taraflardan herhangi birisine yapilan bildirimler

isbu Sézlesme uyaninca isbu Sozlesmenin taraflarindan herhangi birisine yapilan bildirim ve
diger yazigmalar asagida belirtilen adrese ya da faks numarasmna ya da bir tarafin diger tarafa
yazili olarak onceden bildirdii bagka bir adres ya da faks numarasina yapilacaktur:

Banka igin: Ops A/SEE/3-TR dikkatine
100 boulevard Konrad Adenauer
L-2950 Luxembourg
Faks no: +352 4379 66495

Borglu igin: Tiirkiye Cumhuriyeti Basbakanltk
Hazine Miistesarlig1 Inoni Bulvan
06510 Emek, Ankara
Tiirkiye Cumhuriyeti

Tiim bildirimler ( Madde 6.09'un amaglar: dogrultusunda
olantar dahil) icin Kamu Finansman ve Kamu Ozel
Ortaklig Dairesi, Dig Ekonomi Iliskiler Genel
Miidirliigiiniin (GDFER) dikkatine

Faks Numarast: +90 312 204 7366-67

Ve

iz oraninn tespii e 1



12.42 Bildirimin sekli

12.03

isbu Sozlesme uyarnca yaptlacak herhangi bir bildirim ya da bagka bir yazigma yazili olmalidir.
Isbu Sozlegmede sabit siireler sart kosulan ya da kendileri alici iizerinde baglayici olan sabit
sireler igeren bildirimler ve diger yazgmalar elden, taahhiitlii mektup ya da faks ile yapilabilir.
Bu tiir bildirimler ve yazismalar, elden verildigi ya da taahhitlil mektupla gonderidiginde tesiim
tarihinde veya faksla gonderildiginde iletimin alindifs tarihte karst tarafa ahnmig olarak kabul
edilecektir.

Diger bildirimler ve yazigmelar clden teslim yoluyla, taahhiitlii olarak veya faks ile ya da
taraflarin yazili olarak mutabakata vardigs dlgtide e-mail ya da bagka bir elektronik ySntemle
yapilabilir.

Yukanda yer alan paragraflara uygun olarak faks yoluyla teslim edilen herhangi bir bildirimin
gecerliligine zarar vermeden faks ile teslim edilen herhangi bir bildirimin bir kopyast en geg bir
sonraki f§ Gimiinde ilgili tarafa yazi olarak gonderilecektir.

Isbu Sozlesmenin herhangi bir kosulu uyannca Borglu tarafindan yapilan bildirimler, Banka
tarafindan gerekli goriilen durumlarda, Borglu adina bu bildirimieri imzalayan kisi ya da kisilerin
imza atmaya yetkili olduuna dair yeterli kanitla ve soz konusu kisi ya da kigilerin imza
omekleri ile birlikte Bankaya teslim edilecektir.

Beyanlar ve Cizelgeler
Beyanlar ve agapidaki Cizelgeler ishu Sozlesmenin pargasim olugturur:

Cizelge A Teknik Tanm ve Raporlama
Cizelge B EURIBOR ve LIBOR tanimi
Cizelge C Borglu igin formlar

YUKARIDAKI ACIKLAMALAR CERCEVESINDE, TASDIKEN i buradaki taraflar, isbu
Sozlesme’yi, icra edilmek iizere 3 (iic) asil suret olarak Ingilizce dilinde ve her bir sayfast Borglu
adna Saym Evren Dilekli ve Banka adma Saym Alessandro Tellini tarafindan paraflanmak
suretiyle imzalamigtir.

Ankara, Istanbul,
TURKIYE CUMHURIYETI AVRUPA YATIRIM BANKASI
adina ve namina imzalayan adina ve namima imzalayan
Genel Miidiir Velali Bolim Bagkam: ~ Bokim Baskan Yard.

Evren DILEKLI Brune DENIS  Jacope LENSI ORLANDI



CIZELGE A
A.1 TEKNIK TANIM (MADDE 6.02)

Proje Tanmimlamas: ve Raporlama
Amag, Yer

Proje, Gebze (Istanbul’un dogusu) ve Ankara arasinda 478 km uzunlugunda yolcu trafifine uygun
elektrikli ¢ift hath yol yapimu ile'iigili olup Ttrkiye’nin en 6nemli iki sehri arasinda elverisli bir
demiryolu baglantis1 saglayacaktir. 20()0)) yilinda baslangigta degerlendirilen projeye kiyasla
diizeltme degisikliklerinden otiirii uzunluk 11 km kisalmigtir.

Proje, Istanbul ve Ankara arasinda iz 250 km/s’a ulasan yeni bir yiiksek izl tren (YHT) tesis
edecektir. Onerilen hizmetler Bogazin Asya kiyisindaki Haydarpasa istasyonunda Istanbul’un
merkezinden Ankara’ya kadar sunulmaktadir. Giizergah boyunca hizmet verilecek ana kentler,
Istanbul ve Ankara’min ortasinda bulunan ve onemli bir liniversite gehri olan Eskisehir'i de
kapsamaktadir. Bu Proje, yine Banka tarafindan finanse edilen ve bir bagka isletim olan Bogaz
tiineline de baglanmaktadir. Trenler Bogaz Tiinelinden yiikse lizda gegmeyecek olsa da YHT,
Istanbul’un Avrupa yakasindaki Halkah Istasyonunda da hizmet vereceﬁtir.

Projenin tamamlanmasi iizerine Haydarpasa ve Ankara arasindaki demiryolu ile yolculuk
mesafesi, 54 km kisalarak 522 km’ye diigecek ve yolcu seyahat siiresi sekiz saatten yaklasik olarak
{i¢ saate inecektir ki bu, hem karayolu hem de havayolu alternatifleri ile kiyaslandiginda olduk¢a
rekabetci bir durumdur.

Uzun vadede proje, Tiirkiye’nin giiney-bati ve merkezine de hizmet eden genisletilmis bir YHT
hatti sebekesinin belkemigi olabilir. Batiya dogru hizmetler, Bulgaristan’a uzatilabilir ve bsylece
AB demiryolu sebekesine baglanabilir. Aynca Ankara ve Eskigehir arasmda bulunan Konya ve
Tolath arasinda 212 km ugunda yeni bir YHT hatt1 su an agilmakiadir. Bu, Konya’y1 YHT
ile proje hattz aracilipiyla Ankara ve Istanbul’a baglayacaktir.

Agiklama

Istanbul ve Ankara arasindaki mevcut hattin yaklagik olarak ficte ikisi tek hatl: yoldur. [stanbul
4 : Y e K C

arasinca ve aralikh olarak Indnt ile Eskise

glayacakur. Bu
gunda elekimkli ¢ift hath  vend

it K3
aktadis

Proje, tasanmn, denetieme ve tip hat isleri e altyap:, iistyapy, elekixifikasyon, sinyalizasyon,
telekomiinikasyon ve hattin cesitli kesimierindueki diger islerden olugmaktadir. Ayrica bakim
depeian, istasyoniarn rehabilitasyonu ve bakim ekipmanlarinin tedarikini de k=psamaktadir.

Projede yer alan ana kesimler, uzuniuk (ilk ve proje uygulamasindan sonraki) ve Mayis 2011 sonu
itibariyle islerde elde edilen fiziksel ilerleme agisindan asagidaki gibidir:

Kesimler Projenin Yeniden aliyman Su ana kadar elde
baglangictaki yapilmasi sonuca edilen fiziksel
uzunluga (km) proje uzunlugu (km) ilerleme
%
Gebze-Kosekdy 56 56 %0
Kosekdy-Vezirhan 104 94 %24
Vezirhan-Inonii 54 53 %30
Inénii-Eskisehir 30 30 %49
Eskigehir-Esenkent 206 206 %100
Esenkent-Sincan 15 15 %100
Sincan-Ankara 24 24 %0
Toplam/ortalama 489 478 %58




Her bir kesim proje, ihale hazirlig, teklif verme iglemleri, yapum agamalan gibi farkl asamadadar.

Su ana kadar Eskisehir-Esenkent-Sincan-Ankara kesimi (245 km) elektrikli ¢ift hath YHT hatt
olarak halihazirda yapilmistir ve Ankara-Eskigehir arasmda Nisan 2010°dan bu yana
isletilmektedir. Trenler iki sehir arasinda giinde her bir yone yaklagik olarak 10 sefer olarak
isletilmektedir.

Proje deperlendirmesinden bu yana proje mesafesi yaklagik olarak 11 km kisalmighir ve tasanm
lizinin elde edilecegi proje kesimlermin orani aym miktarda genislemistir. Bu, Dogancay
aliymanmn yapilmasi ile saglanacaktir. Proje, tiinel uzunlugunun (toplamda 9 km’den 15 km’ye)
ve viyadik “uzunlupunun (2km’den 4 km’ye) genisletilmesini; ancak viyadiiklerin toplam
yitksekliginin diigtirilmesini (45°ten) ve genel olarak tiim kesimin yapummin kolaylastmlmasmt
gerektirmektedir.

Hatta, cesitli yapilar, fisteegitler ve altgegitler, kopriiler ve istasyonlar (Ankara, Sincan, Eskisehir,
Polath, Kosekoy, Indnii, Vezirhan, Gebze) bulunmaktadir. En 6nemlisi, konvansiycnel ve yliksek
hizh hatlan birlestiren bir Intermodal merkez clugturacak olan Ankara Gandu.

ik, bovutlanndan Stiirit Szel bir dikkat
vden fazla clan 67 kopri agikligindan
. Dogan 37 foher b 73

3
A5

o Eskisehir Gar Gegisi 2 2 1

» Eskisehir-Inénii (30 km} 4 5 3
* o Inénii-Vezirhan 35 2 3 i 2 4

Kesimler
» Vezirhan-Ksekoy 4 15 20 5 3
aDogan c¢ay (Vezirhan-Kdsekdy
kesimi ayn olarak baslayacaktir) 7

» Ksekoy-Gebze 1 4 5

» Ankara-Sincan 1 17 1

o Sincan-Esenkent i 2 3 10 1

» Esenkent-Eskigehir 4 13 1 26 33 2

2006’dan bu yana temel teknik tasarim kriterleri ve 6zellikleri degismemigtir.

Yeni HST bakim depolan Ankara yakamada ve Halkah yakiminda Ispartakule’de bulunacaktir.

[stanbul-Ankara YHT hatt: iizerinde kullanmlan YHT setlerine hizmet verebilecek kapasitede
olacaklardir,

2007°de ortaya ¢ikan depremle ilgili risklere iligkin yeni Tiirk ulusal yapi tasanm kodu diginda
2006’dan bu yana temel teknik tasanm kriterleri ve ozellikleri depismemistir. Hattin kapasitesi,
sinyalizasyon sistemi $zelligi ile belirlenmektedir ki 2006’daki proje degerlendirmesindeki gibi
her bir yone saatte 4 tren igletilmesi 6nerilmektedir.

Yeni HST bakim depolan Ankara yakminda ve Halkal: yakininda Ispartakule’de bulunacaktur.
Istanbul-Ankara YHT hatti ve diger hatlar iizerinde kullanilan YHT setlerine hizmet verebilecek
kapasitede olacaklardir

Takvim

Projenin 2015 yilinda bitixilmesi beklenmektedir.



A.2 Madde 8.01 ( c) uyarmca Bilgilendirme Gorevleri
BANKAYA GONDERILECEK PROJE BiLGILERI VE ILETIM YONTEMI

1. Bilginin gonderilmesi: Sorumlu kisilerin tesbiti
Asagidaki bilgiler Bankaya agagida belirtilen kisinin scrumlulugiunda gonderilecektir:

Sirket TCDD
Irtibat Kisisi Ismail H. Murtazaoglu
Unvam Ingaat Mithendisi
Gorevi/Dairesi Demiryolu Yapim Dairesi Bagkan Yardimcisi
Adres TCDD Genel Merkezi
Talatpasa Bulvar No:3
06330 Altindag/Ankara/Tirkiye
Telefon +90 312 309 05 15/252
Faks 49031231041 14
Email imurtazaoglu@tcdd.gov.ir, imurtazaoglu@yahoo.com

Yukanda belirtilen irtibat kisisi (kisileri) ya lgllacak irtibatlardan hﬁegcn olarak sorumludur.
Herhangi bir degigiklik olmasi durumunda Borglu AYB’yi derhal bildirecektir.

2. Belirli konular hakkinda bilgilendirme
Borglu asagidaki bilgileri en geg asagida belirtilen son teslim tarthine kadar Bankaya bildirecektir

Belge/bilgi Son teslim tarihi

Tk Kred: kullamm ile ilgili kullamm kosullan [ik Kulldnimdan Once

» Bankay: tatmin edecek sekilde tiim Proje
icin  Bafmsiz  bir Tinel Giivenlik
Denetiminin ifa edilmesi

» Bankay: tatmin edecek sekilde isletim
swrasinda Projeve iliskin riskleri en aza
indirmeye yonelik E§letm'££ Bakaim uzman
dahil cima& iz
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Banka Laram}dan finanse ediler her bir sézlesme | Finanse edilen her bir stzlesme igin kredi
igin kredi lullamim  kogullain, Banka kredi | kullammandan Snee

kullamminn  sdz  konusu  oldufu  her bir
kesim/stziesme igin kendisini tatmin edecek
sekilde asagidaki dokiimanlar tesiim alacaktir:

e (i) Detayl: Cevresel Etki Azaltma ve
Izleme Planiar1 (EMMP)

e (i) Yapilan islerin ¢esitli yonleri igin
gereken Cevre ve Sehircilik Bakanbg
veiveya Valilikten alman igili gevre ve
inga izinleri

e (iii) ligili son tasarimlar




3. Projenin uygulanmasina iliskin bilgilendirme

Borglu, uygulanma siiresince projenin ilerleyisi ile ilgili agagrdaki bilgileri en geg agagida belirtilen son
teslim tarthine kadar Bankaya bildirecektir

Belge / bilgi Son teslim | Raporlama sikhg
tarihi
Proje llerleme Raporu: Her yil 2011 Arahk ayindan
- Onemli dggi;ikliklerle ilﬁli nedenleri|Haziranve  |baglayarak isler

aciklayarak ve ilk kapsamla kargilagtirarak|Arahk sonu  [tamamlamncaya kadar
teknik tanimla il,%'ili dzet giincel bilgi;

- Herhangi bir olasi gecikmenin nedenlerini
agiklayarak ana projenin unsurlarinin her
Zi;isim'n tamamlanma tarihi ile ilgili gincel
ilgi,

- Baglangi¢ biitcesi maliyeti ile karsilaghirip
herhangi  olast bir artiin  nedenlerini
gg:ltklayarak Projenin maliyeti ile ilgili giincel

ilgi;

- Cevre izerinde etkiye sahip herhangi onemli
bir konunun agiklamas:;

- Satin alma prosediirleri haklainda giincel bilgi
(AB diginda);

- Proje talebi, kullarm1 ve yorumlar: hakkinda
grincel bilgi;

- Meydana gelen herhangi onemli bir problem
ve Projenin isleyisini etkileyebilecek herhangi
dnemli bir risk;

- Proje ile ilgili devam etmesi olast herhangi
hukuki bir eylem.

4. Islerin bitimi ve isletimin ilk il hakkinda bilgilendirme

Borglu Projenin tamamlanmas: ve ilk igletim hakkinda agagidaki bilgileri en geg agagida belirtilen son
teslim tarihine kadar Bankaya bildirecektir.

Belge / bilgi Son teslim tarihi
apsavan Isler tamamiandiiean
mii bir bir yil sonra

mip o

- i{a;?aﬂgzg buitcesi maiiyeti ile kurgiiagtivarak herhangi olas:
bir artigin nedenlerini acidayarak Projenin nihai maliyeti;

- Proje ile yaratian yeni iglerin sayisi hem wygulama
siiresince ortaya gikan isler hem de yaratlan sdrekli yeni
i
isler;

- Cevre sizerinde etkiye sahip herhangi onemli bir sorynun

tammi;

- Satin alma prosediirleri hakinda gincel bilgi (AB diginda);

- Proje talebi, kullarami ve yorumiar hakkinda giincel bilgi;

- Meydana gelen herhangi dnemli bir problem ve Projenin
igleyisini etkileyebilen herhangi onemli bir risk;

- Proje ile ilgili devam eimesi olas herhangi bir hukuki eylem

Raporlarn dili Ingilizee




CIiZELGE B
EURIBOR VE LIBOR Tammlar

A. "EURIBOR":

Briiksel saatiyle saat 11.00°de veya EURIBOR 01 Reuters sayfasinda veya sonraki sayfada veya
bunun haricinde Banka tarafindan bu amaca istinaden herhangi baska bir yaymnlama araciyla
yaymlandiga sekilde ilgili donemin ilk giiniinden dnceki Ilgili 2 (iki) Is Giiniine denk gelen giinde
(“Sifirlanma Tarihi”) Banka tarafindan %:]l;ul edilen daha geg bir saatte,

(a) 1 (bir) aydan az olan ilgili bir siire agisindan, bir aylik bir siire i¢in Avro cinsindeki mevduatlara
uygulanan faiz orans;

(b) Bir veya daha fazla tam aylik siirelerden olusan ilgili bir siire agisindan, tam ay olan sfirelerin
sayisina denk bir siire igin Avro cinsindeki mevduatlara uygulanan faiz oram ve

(c) Bir aydan fazla olan ilgili bir siire agisindan (lfakat tam aylar igin degil), Avro cinsindeki
mevduatlar i¢in iki orana bagvurularak dogrusal bir ara degerlemeden kaynaklanan oram ifade
etmektedir, Bu oranlardan birisi, sonrakinin ilgili dénemin uzunlugundan daha kisa oldugu tam
aylardan olusan bir d6nem igin uygulanmakta; digeri ise sonrakinin ilgili donemin uzunlugundan
daha uzun oldugu tam aylardan olusan bir donem i¢in uygulanmaktadir,

(Oranin alindip1 donem veya oranlarin ara degerlemesinin yapildign donem “Temsili Donem™ olarak
adlandinlmaktadir),

S6z konusu oranin bu gekilde yayinlanmamasi durumunda, Banka, yine Banka tarafindan secilen, Avro
bélgesindeki dort ana bankanin, ana Avro bélgesi ofislerinden, her biri tarafindan Sifirlanma Tarihinde
Briiksel saatiyle yaklagik saat 11:00°de, Temsili Déneme esit bir dénem igin Avro bdlgesi bankalararasi
piyasasindaki piyasay1 belirleyen bankalara Avro cinsindeki mevduatlari karsilagtinlabilir bir tutarda
teklif ettikleri oram belirtmelerini talep edecektir. En az 2 (iki) teklifin temin edilmesi halinde, Yeniden
Belirlenme Tarihi i¢in gecerli olan oran, teklifin aritmetik ortalamasi olacaktir.

Talep edildigi gibi 2 (iki) tekliften daha az sayida teklif sunulmas: durumunda, Sifirlanma Tarihi igin
gegerli oran, 6nde gelen Avrupa Bankalanina Temsili Dneme egit clan bir dopem igin kargilagtinlabilen
bir tutarda verilen Avro cinsindeki krediler igin Sifirlanma Tarthinden sonraki 2 (iki) Ilgili Is Giiniine
denk gelen giinde Briiksel saatiyle yaklagik saat 11:00° de Banka tarafindan segilen Avro bdlgesindeki
ana bankalar tarafindan verilen oranlann aritmetik ortalamas: olarak kabul edilecektir.

B. Amerikan Dolan agisindan "LIBOR™:

noz Londra saatiyie sasi

an herhangi bir ilgili donem agisindan, dOnemin siiresine 2n vakin
eden bir dénem igin, mevduatiara uygulanan {aiz cram ve

a

(i} Bir aydan az clan iigili bir donem aqisindan, 1 (bir} ayhk bir dorem igin Amerikan Dolan
cinsindeki mevduatiara uygulapan faiz oram: anlamima gelmektedir.

{Oranin alindig donem, bundan sonra igbu belge dahilinde “Temsili Donem™ olarak adiandiriiacakiir.}

Stz konusu oramin Banka tarafindan kabul edilen herhangi mali bir haber saglayicisi tarafindan
yayinlanmamas1 durumunda, Banka, Banka tarafindan Londra bankalararasi piyasasindan segilen dort
ana Bankanin Londra ofislerinden, her biri tarafindan Sifirlanma Tarthinde Londra saatiyle yaklagik saat
11:00°de, Temsili Déneme esit bir donem i¢in Londra bankalararasi piyasasmdaki piyasayl belidleyen
bankalara USD cinsindeki mevduatlan karsilastmnlabilir bir tutarda teklif ettikleri oram belirtmelerini
talep edecektir. En az iki teklifin sunulmasi durumunda, oran, temin edilen tekliflerin aritmetik
ortalamast olarak kabul edilecektir.

Talep edildigi gibi 2 (iki) tekliften daha az sayida teklif sunulmas: durumunda, Banka, Banka tarafindan
New York sehri bankalararas: piyasasmdan secilen dort ana Bankanmn New York ofislerinden, her bini
tarafindan Sifirlanma Tarihinden sonraki 2 (iki) New York Is Gilnine denk diisen giinde New York
sehri saatiyle yaklasik saat 11:00°de, Temsili Doneme egit bir donem igin Avrupa piyasasindaki
piyasay1 belirleyenaiankalara USD cinsindeki mevduatlari kargilagtinlabilir bir tutarda teklif ettikleri
orani belirtmelerini talep edecektir. En az iki teklifin sunulmas: durumunda, oran, temin edilen
tekliflerin aritmetik ortalamas: olarak kabul edilecektir.

C. Genel
Yukandaki tanimlarin amaglarina istinaden:
(@) Isbu Cizelgede belirtilen herhangi bir hesaplamadan kaynaklanan tim yiizde degerler, gerekli

olmasi durumunda yanm degerlerin yuvarlanmas: ile bir yiizdenin yiiz binler noktasmna
yuvarlanacaktir.

{b) Banka, Banka tarafindan teslim alan teklifleri, gecikmeksizin Borgluya bildirecektir.

(¢) Yukandaki hikiimlerden herhangi birisinin EURIBOR agismdan EURIBOR FBE ve EURIBOR
ACT’min himayesindeki hiikiimlerle ¢akigmasi durumunda, Banka, Borgludan ilgili hitkiimleri soz
konusu diger hiikiimlerle uygun hale getirmesi igin tadil etmesini talep edebilir.



edi Adi(*)

imza Tar.(*)

Borchu icin Formlar
C.1 Kallanim Talep Formu (Madde 1.02B)

o . Kullamim Talebi
TURKIYE - Istanbul-Ankara Demiryolu B Dilimi
Lutfen asagidaki kullanumm gergeklestirin:

CiZELGE C!

ITarih i

L ISTANBUL-ANKARA DEMIRYOLU B DiLiMi I

L]

Para birimi ve talep edilen tutar

Para Birimi Tutar
AYB igm aynlmy
¥Faiz Orami Temeli(Madde
3.01)
Oran (% veya Marj) Toplam Kredi Tutan
5]
= Bu Gine Kadar Yapilmus
= Kullanm
Sikhik {Vladde 3.01) Ajti ayik
15 Subat
Odeme Taribieri {Madde 5) 15 Agustos H Kull: la igin Bakiye
Geri Gdeme Sikig: i Meveut Kuilanum
T animian Somraki
; Ajtr avhk

N Vade tarhi

ik ¥rken Geori Odeme Terins

Kredi verilecek Borclunun hesah

Sen Kellanm Tarih

Azami keflanmn savisn

—

Onerilen kullanmn tarihi

sozlesme para birnimi)

400.000.000

i 25.000.000 !

Asgari dilim bayokings: | i

Bu zamanz kadar yapiian
toplam 2ahsisat:

On sariiar

" Bor¢lunun antentini taswyan kagit tizerinde verileceltir.

Hesap No.......

Evet / Hayr

(Liitfen, AVRO cinsinden kullamimlarda IBAN formatim veya ilgili para biriminde
uygun formats kullanimz)
Banka adi ve adresi:

Litfen ilgili bilgileri iletiniz:
Borglu adina yetkili isim(ler) ve imza(lar):



C.2 Bor¢lu’nun Sahadetname Sablonu ( Madde 1.04B)

Kime: Avrupa Yatinm Bankas:

Kimden: Tiirkiye Cumhuriyeti (Hazine Mistesarhgi’ndan sorumlu Devlet Bakami ve
Bagbakan Yardimcisi aracihgiyla hareket etmektedir.)

Tarih:

Konu: "ISTANBUL-ANKARA DEMIRYOLU B DiLimi"

Tiirkiye Cumhuriyeti ve Avrupa Yatinm Bankasi arasinda </> 2011 tarhli Finansman
Sozlesmesi (“Finansman Sozlesmesi”)

Dosya numarast...... Serapis n0.2011-0171

Saym Yetkililer,

Finansman Soézlesmesinde tanimlanan ifadeler bu mektupta kullamldiginda da aym
anlamdadir.

Finansman Sozlesmesinin Madde 1.04’ii amaciyla, burada asapida yer alanlan taabhiit
ediyoruz:

{a) Madde 4.03A’da tammlanan hicbir olay gergeklesmemistir ve telafi edilmeksizin devam
etmemektedir.

(b) Daha dnce size iletildigi fizere Projenin highir agisindan va da Madde 8.01°de yer alan
raporiama zoruntuluklarimiz agisindan hicbir nemli degisiklik olmamistir.

{¢) EX Al uyannca, Projenin zamani: uygularmnasi ve tammamlenmasim: saglamak amacivia
TCDD AYB kredisi de dahil olmak kaydiyla veterii fonu hazer bulunduracaktr,

&

Finansman Soziegmesi kapsamunda belirtilen temeriit hail teskil
; s ve telaf ediemez veva  feragat edil
{er  Cevresel konularda herhangi bir mabkemede multemel va da desdent proieyi
etkilevecek Snemii bir hukuk davast bulunmamaktadsr,
(£ Anlasma Tarihi'ndeki kogullara kuyasla herhangi bir Maddi Olumswz Degigikiik
meydana gelmemistir.
Saygilarmia,

Hazine Mustesarhigr’ndan sorumlu Deviet Bakam ve Bagbakan Yardmmcisi aracihigiyla
hareket eden <.../..> tarafindan temsil edilen Tiirkiye Cumburiyeti icin ve adina

Tarih:



FIN° 31.687 (TR)
SerspisN°  2011-0171

Istanbul-Ankara Railway Tranche B/ A

Finance Contract

between the

Republic of Turkey

and the

European Investment Bank

THIS CONTRACT IS MADE BETWEEN:

The Republic of Turkey acting by and
through its Deputy Prime Minister in charge
of the Undersecretariat of Treasury, having
its seat in Hazine Mustesarhgi, Indnd
Bulvan 36, 06510 Emek, Ankara, Republic
of Turkey, duly represented by

the Acting Director General,
Mr. Evren Dilekli

of the first part, and

The European Investment Bank, having its
seat at 100 bivd Konrad Adenauer, 1-2950
Luxembourg, represented by the Head of
Division, Mr. Bruno Denis, and by the
Deputy Head of Dpision, Mr
Jacope Lensi Orfandi,

of the second part {and together, the “parties”).

(the “Borrower”)

{the “Bank” or "EIB”)



WHEREAS:

v

@

{5

(6

@

The Borrower (i) has stated that Turkiye Cumhuriyeti Deviet Demiryollari (i.e Turkish State
Railways) (“TCDD") is undertaking a project conceming the construction of a 478km double track
electrified high speed line for passenger traffic between Gebze (44km east of Istanbul) and
Ankara, as more particularly described in the technical description (the “Technical Description”)
set out in Schedule A (the “Project’) and (i) shall ensure that the Project shall be implemented
through TCDD.

TCDD is a State Economic Enterprise affiliated to the Ministry of Transport of the Republic of
Turkey (in its capacity as a sovereign state, hereinafter referred to as, “Turkey” or the "country’),
with exclusive powers to provide rail services (suburban, inter-city passenger and freight) in the
country.

The initial cost estimate of the Project was EUR 2,566,000,000.00 (two bilion five hundred sixty-
six million euros). Due to changes in some of the technical works as well as additional structures
(viaducts and tunnels), the total cost of the Project is estimated to amount to
EUR 3,648,000,000.00 (three biltion six hundred forty eight million euros) and the Borrower has
stated that it intends to finance the Project as follows:

Source of funds EUR
Turkish National Budget (or other
funds put in place by the Bommower) 2,078,000,000.00

Financial contribution by the European
Commission (“EC”) under the
Instruments for Pre-Accession

Assistance (“IPA") 120,000,000.00
Funding from the Bank (of which EUR

400,000,000.00 under this Contract) 1,450,000,000.00
Total (estimated Project Cost) 3,648,000,000.00

As per the table above, the Project is being co-financed by the Bank with the European
Commission funds from the Transport Programme under the |PA budget.

in order to fuifil the financing plan set out in Recilai {2) the Borrower has requested from the Bank
a further credit of EUR 600,008, 000.30 {six hundred millicn suros), which would compiement the
initial contribution by the Bank of EUR 850,200,000.00 {eight hundred fifty million euros) signed in
six tranches between 2008 and 2009.

The financial obligaticns of the Borrower under this Contract are covered by the EU Budgetary
Guarantee Scheme. By Decision No. 1080/2011/EU the European Pariiament and the Council of
the European Uvion have decided to grant a guarantee to the Bank against losses incurred v
it under loans and loan guarantees granted from 2007 to 2013 in accordance with its own rules
and procedures for projects carried out in certain countries outside the European Union listed 1
the said Decision, including Turkey.

On 1 April 1999, the Borrower and the Bank entered into a framework agreement governing the
Bank's activities in Turkey (the “Framework Agreement”).

Pursuant to the Framework Agreement, Article 4, the Borrower has underiaken to ensure the full
convertibility and transferability of amounts due to the Bank in the currency of loans granted
pursuant to finance contracts entered into between the Bank and borrowers in Turkey.

Pursuant to the Framework Agreement, Article 3, the Borrower has undertaken to ensure that

. interest, dividends and all other payments due to the Bank in respect of activities undertaken by

the Bank in Turkey pursuant to the Framework Agreement shall be exempt from all tax.

The Statute of the Bank provides that the Bank shall ensure that its funds are used as rationally as
passible in the interests of the European Union; and, accordingly, the terms and conditions of the
Bank's loan operations must be consistent with relevant EU policies.



(9)

(10)

(1

The Bank, considering that the financing of the Project falls within the scope of its functions, and
having regard to the statements and facts cited in these Recitals, has decided to give effect to the
Borrower's request and thereby provide to it a first porticn of the above credit equal to

* EUR 400,000,000 (four hundred million) under this finance contract (the “Contract”).

Mr..Evren Dilekli

[ <eeeeeee.... has been authorised to execute this Contract
on behalf of the Borrower.

EIB considers that access to information plays an essential role in the reduction of environmental
and social risks, including human rights violations, linked to the projects it finances. EIB has
therefore established its Transparency Policy, the purpose of which is to enhance the
accountability of the EIB Group towards its stakeholders and the EU citizens in general, by giving
access to the information that will enable them to understand its govemance, strategy, policies,
activities and practices.

NOW THEREFORE it is hereby agreed as follows:
INTERPRETATION AND DEFINITIONS
(a) Interpretation

() References in this Contract to Articles, Recitals, Schedules and Annexes, if any, are, save if
explicitly stipulated otherwise, references respectively to articles of, and recitals, schedules
and annexes to this Contract.

(i) References in this Contract to a provision of law is a reference to that provision as amended
or re-enacted.

(iii) References in this Contract to any other agreement or instrument is a reference to that other
agreement or instrument as amended, novated, supplemented, extended or restated.

(b) Definitions
In this Contract:
“Acceptance Deadline” for a notice means:

(@) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by 14h00
Luxembourg time on a Business Day; or

(b) 11hCC Luxembourg time on the next following day which is a Business Day, if the notice is
delivered after 14h00 Luxembourg time on any such day or is defivered on a day which is
nct a Business Day. .

‘Business Day” means a2 day {other than a Saturday or Sunday) on which the Bank and
commercial banks are open for generai business in Luxembourg.

‘Change-of-Law Event’ means the enactment, promulgatior. execution or ratification of or any
change in or amendmert to any law, rule or regulation (or, in the application or officiai
interpretation of any law, ruie or regulation} that occurs after the date of this Contract which in the
opinion of the Bank would materiaily impair the Borrower's ability to perform its cbligations under
this Contract.

“Contract” has the meaning given to it in Recital ().
“‘Credit" has the meaning given to it in Article 1.01.

“Deferment Indemnity” means an indemnity calculated on the amount of disbursement deferred
or suspended at the percentage rate (if higher than zero) by which:

- the interest rate that would have been applicabie to such amount had it been disbursed to the
Borrower on the Scheduled Disbursement Date

exceeds

. - the Relevant Interbank Rate (one month rate) less 0.125% (12.5 basis points).

Such indemnity shall accrue from the Scheduled Disbursement Date to the actual disbursement
date or, as the case may be, until the date of cancellation of the Notified Tranche in accordance
with this Contract.



“‘Disbursement Notice” means a notice from the Bank to the Borrower pursuant to and in
accordance with Article 1.02C.

“Disbursement Request” means a notice substantially in the form set out in Schedule C.1.
“Disruption Event” means either or both of:

(a) a material disruption to those payment or communications systems or to those financial
markets which are, in each case, required to operate in order for payments to be made in
connection with this Contract; or

(b) the occurrence of any other event which results in a disruption (of a technical or systems-
related nature) to the treasury or payments operations of either the Bank or the Borrower,
preventing that party:

(i) from performing its payment obligations under this Contract; or
(i) from communicating with other parties,

and which disruption (in either such case as per (a) or (b) above) is not caused by, and is beyond
the control of, the party whose operations are disrupted.

“Environment” means the following, in so far as they affect human health and social well-being:
(a) faunaand flora;

(b)  soil, water, air, climate and the landscape; and

(¢) cultural heritage and the buiilt environment,

and includes, without limitation, occupational and community health and safety matters and
working conditions.

“Environmental Law” means:

(@) EU law, standards and principles save for any derogation accepted by the Bank for the
purpose of this Contract based on any agreement between Turkey and the EU;

(b)  national laws and regulations of Turkey; and
(c) applicable international treaties,
of which a principal objective is the preservation, protection or improvement of the Environment.

“External indebtedness” means, in relation to the Borrower, any indebtedness which is
denominated in a Foreign Currency andfor payable at the option of the payee in a Foreign
Currency and which is:

{a}  constituted by an cbligation, whether actual or contingent, ic repay 3 'oan, deposit, advance
or similar extension of credit (including, without limitaticn, any extension of credit under an
acceptance facility);

(b) evidenced by a bili of exchange, note or similar instrument {whether drawn, accepted or
endorsed by such person and whether or not drawn under an acceptance facility) or by a
bond debenture or similar written evidence of indebtedness; or

{c} incurred under a guarantee or indemnity given by such person in respect of such
indebtedness of another person,

provided that

{ii  an obligation or a guarantee thereof which by its terms is payable by the Berrower only in
Turkey to a Turkish (physical or legal) person is not to be regarded as Externai
Indebtedness of the Borrower;

(i)  an obligation shall not be regarded as External indebtedness to the extent that it is owing by
- the Borrower to a Turkish (physical or legal) person; and

(i) an obligation shall be treated as being denominated in a Foreign Currency if the terms
thereof or any applicable governmental programme contemplates that payment thereof will
be made by the Borrower to the person to whom it is owed in such Foreign Currency.



“EURIBOR” has the meaning given to it in Schedule B.
“Final Availability Date” means 15 December 2015.

‘Fixed Rate” means an annual interest rate determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interest, denominated in the currency of the Tranche and bearing
equivalent terms for the repayment of capital and the payment of interest.

“Fixed Rate Tranche” means a Tranche on which Fixed Rate is applied.

“Floating Rate™ means a fixed-spread floating interest rate, that is to say an annual interest rate
determined by the Bank for each successive Floating Rate Reference Period, equal to Relevant
Interbank Rate plus or minus the Spread.

“Floating Rate Reference Period” means each period from one Payment Date to the next
relevant Payment Date and the first Floating Rate Reference Period shall commence on the date
of disbursement of the Tranche.

“Floating Rate Tranche” means a Tranche on which Floating Rate is applied.
“Foreign Currency” means any currency other than Turkish Lira.

“Indemnifiable Prepayment Event” means a prepayment event under Article 4.03A(1) or
4.03A(2).

“Land Acquisition Plan” or “LAP” is the land acquisition plan prepared for the high-speed train
project connected to the Project delivered fo the Bank prior to the execution of this Contract.

“LIBOR" has the meaning given to it in Schedule B.

“Loan” means the aggregate amount of Tranches disbursed from time to time by the Bank under
this Contract.

“Market Disruption Event” means in relation to a specific Notified Tranche, any of the following:

(a) there are, in the reasonable opinion of the Bank, exceptional circumstances adversely
affecting the Bank’s access to its sources of funding;

(b) in the opinion of the Bank, funds are not available from its ordinary sources of funding to
fund such Tranche in the relevant currency and/or for the relevant maturity and/or in relation
to the reimbursement profile of such Tranche;

{c) in reiation to a Tranche in respect of which interest is payable at Floating Rate:

{A) the cost to the Bank of cbtaining funds from its sources of funding, as determined by the
Bank, for a pericd equal io the Floating Raie Reference Period of a Tranche (i.e. in the
maeney market) would be in excess of Relevant Interbank Rate;

oF

{B) the Bank determines that adequaie and fair means do not exist for ascertaining the
applicable Relevant Interbank Rate for the relevant currency of such Tranche or it is not
possibie to determine the Relevant Interbank Rate in accordance with the definition
contained in Schedule B.

‘Material Adverse Change” means, in relation to the Borrower any event or change of condition
affecting the Borrower and which, in the reasonable opinion of the Bank:

(aj materially impairs the ability of the Borrower, to perform its obligations under this Contract;

or

(b) materially impairs the financial condition or prospects of the Borrower.

“Maturity Date” means the last repayment date of a Tranche specified pursuant to Article
4.01(b)(iii). : . .

“Notified Tranche” means a Tranche in respect of which the Bank has issued a Disbursement
Notice.



‘Payment Date” means 15 February and 15 August of each year, as specified in the
Disbursement Notice until the Maturity Date, save that, in case any such date is not a Relevant
Business Day, it means:

(@) for a Fixed Rate Tranche, the following Relevant Business Day, without adjustment to the
interest due under Article 3.01; and

(b) for a Floating Rate Tranche, the next day, if any, of that calendar month that is a Relevant
Business Day or, failing that, the nearest preceding day that is a Relevant Business Day, in
all cases with corresponding adjustment to the interest due under Article 3.01.

“PCIU” has the meaning given to it in Article 1.04A.

“‘Prepayment Amount” means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.02A.

“Prepayment Date” means the date, specified in the Prepayment Notice, on which the Borrower
proposes to effect prepayment of a Prepayment Amount.

“Prepayment Indemnity” means in respect of any principal amount fo be prepaid or cancelled,
the amount communicated by the Bank to the Borrower as the present value (as of the
Prepayment Date) of the excess, if any, of:

(a) the interest that would accrue thereafter on the Prepayment Amount over the period from the
Prepayment Date to the Maturity Date, if it were not prepaid; over

(b) the interest that would so accrue over that period, if it were calculated at the Redeployment
Rate, less 0.15% (fifteen basis points).

The said present value shall be calculated at a discount rate equal to the Redeployment Rate,
applied as of each relevant Payment Date.

“Prepayment Notice” means a written notice from the Borrower specifying, amongst other things,
the Prepayment Amount and the Prepayment Date in accordance with Article 4.02A.

“Project” has the meaning given to it in Recital (1).

“Project Cost” means the total amount of all the relevant contracts for the completion of the
Project.

‘Redeployment Rate” means the Fixed Rate in effect on the day of the indemnity calculation for
fixed-rate loans denominated in the same currency and which shall have the same terms for the
payment of interest and the same repayment profile to the Maturity Date as the Tranche in respect
cf which a prepayment is proposed or requested to be made.

For those cases where ihe period is shorler than 48 (foriy-eight} months {being this Loan an

amortising Loan).

{) for periods of up to 12 {tweive) months (including), the most closely corresponding money
market rate equivalent will be used, that is the Relevant interbank Rate minus 0.125% (12.5
basis points); and

(it) for periods falling between 12 {iwelve) and 48 {forty eight) months, the bid point on the swap
rates as published by Intercapital in Reuters for the related currency and cbserved by the
Bank at the time of calculation will apply.

“Relevant Business Day” means:
{(a) for EUR, a day which is a TARGET DAY; and

(b) for any other currency, a day on which banks are open for general business in the principal
domestic financial centre of the relevant currency.

“Relevant interbank Rate” means:
(a) EURIBOR for a Tranche denominated in EUR; or
(b) LIBOR for a Tranche denominated in USD; or

(c) the market rate and its definition chosen by the Bank and separately communicated to the
Borrower, for a Tranche denominated in any other currency.



“Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be
disbursed in accordance with Article 1.02C.

“Spread” means the fixed spread to Relevant Interbank Rate (being either plus or minus)
determined by the Bank and notified to the Borrower in the relevant Disbursement Notice.

“Technical Description” has the meaning given to it in Recital (1).
“Tranche” means each disbursement made or to be made under this Contract.

ARTICLE 1
Credit and Disbursements
1.01 Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, the
credit in an amount of EUR 400,000,000.00 (four hundred million euros) for the financing of the
Project (the “Credit”).

1.02 Disbursement procedure
1.02A  Tranches

The Bank shall disburse the Credit in up to 16 (sixteen) Tranches. The amount of each
Tranche, if not being the undrawn balance of the Credit, shall be in @ minimum amount of
EUR 25,000,000.00 {twenty five million euros).

1.02B Disbursement Request

(@) The Borrower may present to the Bank a Disbursement Request for the disbursement of
a Tranche, to be received by the latest on or prior to 15 (fifteen) days before the Final
Availability Date. The Disbursement Request shalf be in the form set out in Schedule C
and shall specify:

(i)  the amount of the Tranche and currency;

(i) the preferred disbursement date for the Tranche; such preferred disbursement
date must be a Relevant Business Day falling at least 15 {fiffieen) days after the
date of the Disbursement Request and on or before the Final Availability Date, it
being understoed that notwilhstanding the Final Availability Date the Bank may
disburse the Tranche up tc 4 (four) calendar monihs from the date of the
Disbursement Reguest;

(i) whether the Tranche is a Fixed Rate Tranche or a Floating Rate Tranche, each
pursuant to the reievant provisions of Article 3.0%;

(v} the preferred first and last dates for repayment of principal for the Tranche; and

(v) the IBAN code (or appropriate format in line with local banking practice) and
SWIFT BIC of the Borrower's bank account to which disbursement of the Tranche
should be made. Only one account of the Borrower may be specified for each
disbursement.

{b) If the Bank, following a request by the Borrower, has provided the Borrower, before the
submission of the Disbursement Request, with a non-binding fixed interest rate or
spread quotation to be applicable to the Tranche, the Borrower may also at its discretion
specify in the Disbursement Request such guotation, that is to say:

(i) in the case of a Fixed Rate Tranche, the aforementioned fixed interest rate
_ previously quoted by the Bank; or

(i) in the case of a Floating Rate Tranche, the aforementioned spread previously
quoted by the Bank,

applicable to the Tranche until the Maturity Date.



1.02C

1.04
1.04A

() Each Disbursement Request shall be accompanied by evidence of the authority of the

: person or persons authorised to sign it and the specimen signature of such person or
persons or a declaration by the Borrower that no change has occurred in relation to the
authority of the person or persons authorised to sign Disbursement Requests under this
Contract.

(d)  Subjectto Article 1.02C(b), each Disbursement Request is irevocable.
Disbursement Notice

(a) Not less than 10 (ten) days before the proposed Scheduled Disbursement Date of a
Tranche the Bank shall, if the Disbursement Request conforms to this Article 1.02,
deliver to the Borrower a Disbursement Notice which shall specify:

(i) the amount of the Tranche and currency,
(i) the Scheduled Disbursement Date;

(iii) the interest rate basis for the Tranche, being: (i} a Fixed Rate Tranche; or (i) a
Floating Rate Tranche all pursuant to the relevant provisions of Article 3.01;

(iv) the first interest Payment Date and the periodicity for the payment of interest for
the Tranche;

(v) the terms for repayment of principal for the Tranche;
(vi) the first and last dates for repayment of principal for the Tranche; and

' (viiy for a Fixed Rate Tranche the Fixed Rate and for a Floating Rate Tranche, the
Spread applicable to the Tranche until the Maturity Date.

(b)  If one or more of the elements specified in the Disbursement Notice does not reflect the
corresponding element, if any, in the Disbursement Request, the Borrower may within 3
(three) Business Days following receipt of the Disbursement Notice revoke the
Disbursement Request by written notice to the Bank thereupon; the Disbursement
Request and the Disbursement Notice shall be of no effect If the Borrower has not
revoked in writing the Disbursement Request within such period, the Borrower will be
deemed to have accepted all elements specified in the Disbursement Notice.

{c) If the Borrower has presented to the Bank a Disbursement Request in which the
Borrower has not specified the fixed interest rate or Spread, as set out in Aricle
1.02B(b), the Borrower will be deemed to have agreed in advance to the Fixed Rate or
Spread as subsequently specified in the Disbursement Notice.

Currency of disbursement
The Bank shall disburse each Tranche in EUR or in USD.

For the calculation of the sums available to be disbursed in currencies other than EUR, and to
determine their equivalent in EUR, the Bank shall apply the rate published by the European
Cenfral Bank in Frankfurt, availabie on or shortly before submission of the Disbursement
Notice as the Bank shall decide.

Conditions of disbursement

First Tranche

The disbursement of the first Tranche under Article 1.02 is conditional upon receipt by the
Bank in form and substance satisfactory to the Bank, on or before the date of the relevant
Disbursement Request, of the following documents or evidence:

{a) the Borrower's legal counsel shall have issued a legal opinion addressed to the Bank

confirming due execution, validity and enforceability of this Contract;

(b) evidence that TCDD has obtained all necessary consents, authorisations, licences or
approvals of governmental or public bodies or authorities required in connection with the
Project as from time to time and to the extent required;



1.048

(c) TCDD shall have confirmed in writing to the Bank to have dedicated administrative
capacity within its administration to deal with the Project to ensure adequate reporting
and to manage the implementation of the Bank's objectives;

(d) a report evidencing the results of an independent tunnel safety audit conducted for the
whole Project, satisfactory to the Bank;

(e) evidence that a Project coordination and implementation unit, staffed with international
experienced consultants to the satisfaction of the Bank, including an O&M specialist to
minimise the risk for the Project during its operation (the ‘PCIU”), is operational; and

() evidence of the acceptance by the agent appointed pursuant to Article 11.03 of its
appointment by the Borrower.

All Tranches
The disbursement of each Tranche under Article 1.02, including the first, is conditional upon:

(8)  receipt by the Bank in form and substance satisfactory to it, on or before the date of the
relevant Disbursement Request, of the following documents or evidence:

(i)  acertificate from the Borrower in the form of Schedule C.2;

(i)  copies of a contract or contracts in respect of items specified in the Technical
Description as eligible for financing under the Credit in relation to the Project,
which contract or contracts shall have been executed on terms satisfactory to the
Bank having regard to the relevant Practical Guide of Contractual Arrangements
rules of the EC, which also incorporates the Intemational Federation of Consulting
Engineers rules;

(i) evidence satisfactory to the Bank that the Borrower, through TCDD, has incurred
expenditure (net of taxes and duties payable in Turkey) of an amount equivalent to
70% (seventy per cent) of the immediately preceding disbursement, and 100%
{one hundred per cent.) of ali other previous disbursements, on items comprised
in the Technical Description in relation to the Project. if any part of the evidence
furnished by the Borrower is not satisfactory to the Bank, the Bank may disburse
proportionately less than the amount requested;

{v) copies of the detailed Environmental Mitigation and Monitoring Plans (‘EMMP7),
with respect o the sections/contracts for which the disbursement is being asked;

vt copies of the environment and construction permits of the Ministry of Environment
and Urbanization andfor Governorates that are required for the various aspects of
the works carried out, for the secticns/coniracts for which fhe disbursement is
being asked;

{vi) copies of the relevant finai designs in relation to the sectionsfcontracts for which
the disbursement is being asked; and

(vii) a copy of any other authorisation or document required from time fo time, and to
" the extent required, which the Bank has notified the Borrower as necessary or
mandatory to implement the Project.

{(b) that on the Scheduled Disbursement Date for the proposed Tranche no event or
circumstance which constitutes:

()  anevent of default under Article 10.01, or
(i)  a prepayment event under Article 4.03,

has occurred and is continuing unremedied or unwaived.
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Deferment of disbursement

Grounds for deferment

Upon the written request of the Borrower, the Bank shall defer the disbursement of any Notified
Tranche in whole or in part to a date specified by the Borrower being a date falling not later
than the earlier of:

(a) 6 (six) months from its Scheduled Disbursement Date; and

(b) 60 (sixty) days prior to the first repayment date of the Tranche indicated in the
Disbursement Notice.

In such case, the Borrower shall pay the Deferment indemnity calculated on the amount of the
disbursement deferred.

Any request for deferment shall have effect in respect of a Tranche only if it is made at least 7
(seven) Business Days before its Scheduled Disbursement Date.

If for a Notified Tranche any of the conditions referred to in Article 1.04 is not fulfilled as at the
specified date and at the Scheduled Disbursement Date, disbursement will be deferred to a
date agreed between the Bank and the Borrower falling not earlier than 7 (seven) Business
Days following the fulfilment of all conditions of disbursement. In such case, the Borrower shall
pay the Deferment Indemnity calculated on the amount of disbursement deferred.

Cancellation of a disbursement deferred by 6 (six) months

The Bank may, by notice in writing to the Borrower, cancel a disbursement which has been
deferred under Article 1.05A by more than 6 (six) months in aggregate. The cancelled amount
shall remain available for disbursement under Article 1.02.

Cancellation and suspension
Borrower's right to cancel

The Borrower may at any time by notice in writing to the Bank cancel, in whole or in part and
with immediate effect, the undisbursed portion of the Credit. However, the notice shall have no
effect in respect of a Notified Tranche which has a Scheduled Disbursement Date falling within
7 (seven) Business Days of the date of the notice. The Borrower shall incur no liability by way
of indemnity or otherwise to the Bank by reason of such cancellation other than as provided for
by Article 1.06{(C).

Bank’s right to suspend and cancel

The Bank may, by notice in writing to the Borrower, suspend andfor cancel the undisbursed
portion of the Credit in whoie or in part at any fime and with immediate sffect:

(i upon the occurrence of an event or circumstance mentioned in Articie 4.03A or 10.0%;
or '
(i) if a Material Adverse Change occurs.

Any suspension shall continue unfil the Bank ends the suspension or cancels the suspended
amount.

if the total of the EIB loan and European Commission funds exceeds 90% (ninety per cent.) of
the Project Cost, the Bank will, by notice to the Borrower and without liability arising on the part
of either party to this Contract, cancel such amount of the Credit in order to meet this limit.

Indemnity for suspension and cancellation of a Tranche

1.06C(1) SUSPENSION

If the Bank suspends a Notified Trénche, whether upon an Indemnifiable Prepayment Event or
an event mentioned in Article 10.01, the Borower shall pay to the Bank the Deferment
Indemnity calculated on the amount of the disbursement suspended.
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1.07
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2.02
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If pursuant to Article 1.06A, the Borrower cancels:
(@) aFixed Rate Notified Tranche, it shall indemnify the Bank under Article 4.02B;

(b) a Floating Rate Notified Tranche or any part of the Credit other than a Nofified Tranche,
no indemnity is payable.

If the Bank cancels:

{i) a Fixed Rate Notified Tranche upon an Indemnifiable Prepayment Event or pursuant o
Article 1.05B, the Bommower shall pay to the Bank the Prepayment Indemnity; or if the
Bank cancels

(ii) a Notified Tranche upon an event mentioned in Article 10.01, the Borrower shall
indemnify the Bank under Article 10.03.

Save in these cases, no indemnity is payable upon cancellation of a Tranche by the Bank.

The indemnity shall be calculated on the basis that the cancelled amount is deemed to have
been disbursed and repaid on the Scheduled Disbursement Date or, to the extent that the
disbursement of the Tranche is currently deferred or suspended, on the date of the cancellation
notice.

Cancellation after expiry of the Credit

Any time after the Final Availability Date, the Bank may by notice to the Borrower and without
liability arising on the part of either party, cancel such amount of the Credit in respect of which
no Disbursement Request has been made in accordance with Article 1.02C.

Sums due under Article 1

Sums due under Articles 1.05 and 1.06 shall be payable in the currency of the Tranche. They
shall be payable within 15 (fifteen) days of the Bormower's receipt of the Bank's demand or
within any longer period specified in the Bank’s demand.

ARTICLE 2
Theioan
Amount of Loan

The Loan shali comprise the aggregate amount of Tranches disbursed by the Bank under the
Credit, as confirmed by the Bank pursuant fo Article 2.G3.

Currency of repayment, interest ar:d other charges

Interest, repayments and other charges payable in respect of each Tranche shall be made by
the Borrower in the currency of the Tranche.

Any other payment shall be made in the currency specified by the Bank, having regard to the
currency of the expenditure to be reimbursed by means of that payment.

Confirmation by the Bank

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the
Borrower the amortisation table referred to in Article 4.01, if appropriate, showing the
disbursement date, currency, the amount disbursed, the repayment terms and the interest rate
of and for that Tranche.
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ARTICLE 3
Interest
Rate of interest

Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at the
Fixed Rate semi-annually in arrears on the relevant Payment Dates as specified in the
Disbursement Notice, commencing on the first such Payment Date following the date on which
the disbursement of the Tranche was made. If the period from the date on which disbursement
was made to the first Payment Date is 15 (fifteen) days or less then the payment of interest
accrued during such period shall be postponed to the following Payment Date.

interest shall be calculated on the basis of Article 5.01(a) at an annual rate that is the Fixed
Rate.

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at
the Floating Rate semi-annually in arrears on the relevant Payment Dates, as specified in the
Disbursement Notice commencing on the first such Payment Date following the date of
disbursement of the Tranche. if the period from the date of disbursement to the first Payment
Date is 15 (fifteen) days or less then the payment of interest accrued during such period shall
be postponed to the following Payment Date.

The Bank shall notify the Floating Rate to the Borrower within 10 (ten) days fol|owmg the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.05 and 1.06 disbursement of any Floating Rate Tranche takes place
after the Scheduled Disbursement Date the Relevant Interbank Rate applicable to the first
Floating Rate Reference Period shall apply as though the disbursement had been made on the
Scheduled Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Article 5.01(b).

Interest on overdue sums

Without prejudice to Article 1C and by way of exception to Article 3.01, interest shall accrue on
any overdue sum payable under the terms of this Confract fram the due date to the date of
payment at an annuai rate equai to Reievant interbank Rate pius 2% (200 basis points} and
shaii be payabie in accordance with the demand of the Bank. For the purpose of determining
Relevant Interbank Rate in relation to this Article 3.02, the relevant periods within the meaning
of Schedule B shall be successive periods of one month commencing on the due date.

However, interest on any overdue sums under a Fixed Rate Tranche shail be charged at the
annual rate that is the sum of the rate defined in Article 3.01A plus 0.25% (25 basis points) if
that annual rate exceeds, for any given relevant pericd, the rate specified in the preceding
paragraph.

If the overdue sum is in a currency other than the currency of the Loan, the following rate per
annum shall apply, namely the relevant interbank rate that is generally retained by the Bank for
transactions in that currency plus 2% (200 basis points), calculated in accordance with the
market practice for such rate.

Market Disruption Event

If, at any time between the date of issuance by the Bank of a Disbursement Notice in respect of
a Tranche and the date falling 2 (two) Business Days prior to the Scheduled Disbursement
Date, a Market Disruption Event occurs and for so long as it is continuing, then the Bank may,
by notice to the Borrower given in accordance with Article 12.02 (each such notice, a “MDE
Suspension Notice”), advise the Borrower that the Credit is suspended as a result of such
Market Disruption Event, whereupon:
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(a)  the Bank shall not disburse any further Tranche under the Credit (including any Tranche
in relation to which a Disbursement Request and/or a Disbursement Notice has been

issued on or before the date the MDE Suspension Notice was advised to the Borrower);
and

(b)  the Borrower shall not deliver to the Bank any further Disbursement Request,
but without prejudice to all the other rights and obligations of the parties under this Contract.

Any suspension notified by the Bank under this Article 3.03 shall continue until the Bank gives
notice to the Borrower that the Market Disruption Event is no longer continuing and the
suspension situation is therefore revoked.

ARTICLE 4

Repayment
Normal repayment
(a)  The Borrower shall repay each Tranche by instalments on the Payment Dates specified

in the relevant Disbursement Notice in accordance with the terms of the amortisation
table delivered pursuant to Article 2.03.

(b)  Each amortisation table shall be drawn up on the basis that:
()  repayment shall be made by equal semi-annual instalments of principal;

(i) the first repayment date of each Tranche shall be a Payment Date falling not
earlier than 60 (sixty) days from the Scheduled Disbursement Date and not later
than the 7 (seven)-year anniversary of the Scheduled Disbursement Date of the
Tranche; and

(i)  the last repayment date of each Tranche shall be a Payment Date falling not
earlier than 4 (four) years and not later than 30 (thirty) years from the Scheduled
Disbursement Date.

Voluntary prepayment
Prepayment option

Subject to Arficles 4.028, 4.02C and 4.04, the Borrower may prepay all or part of anv Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Notice with at
least 1 {one) monii's prior notice specifying the Prepayment Amount and the Prepayment
Date.

Subject to Article 4.02C the Prepayment Notice shali be binding and irrevocable.
Prepayment indemnity

4.02B(1) FIXED RATE TRAMCHE

4.02B(2)

4.02C

If the Bomower prepays a Fixed Rate Tranche, the Borrower shall pay to the Bank on the
Prepayment Date the Prepayment Indemnity.

FLOATING RATE TRANCHE

The Borrower may prepay a Floating Rate Tranche without indemnity on any relevant Payment
Date.

Prepayment mechanics

The Bank shall notify the Borrower, not later than 15 (fifteen) days prior to the Prepayment
Date, of the Prepayment Amount, of the accrued interest due thereon and of the indemnity
payable under Article 4.02B or, as the case may be, that no indemnity is due.

Not later than the Acceptance Deadline, the Borrower shall notify the Bank either;
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4.03C

(a) thatit confirms the Prepayment Notice on the terms specified by the Bank; or
(b) that it withdraws the Prepayment Notice.

If the Borrower gives the confirmation under paragraph (a) above, it shall effect the
prepayment. If the Borrower withdraws the Prepayment Notice or fails to confirm it in due time,
it may not effect the prepayment. Save as aforesaid, the Prepayment Notice shall be binding
and irrevocable.

The Borrower shall accompany the prepayment by the payment of accrued interest and
indemnity, if any, due on the Prepayment Amount.

Compulsory prepayment
Grounds for prepayment

PROJECT COST REDUCTION

If the total cost of the Project should be reduced from the figure stated in Recital (2) to a level
at which the amount of the Credit, together with any other credit established by the Bank to the
Borrower under the finance contracts named “Istanbul-Ankara Railway / A", ““Istanbul-Ankara
Raitway / B", “Istanbul-Ankara Raitway / C”, “Istanbul-Ankara Raitway / D", “Istanbul-Ankara
Railway / E” and “Istanbul-Ankara Railway / F*, exceeds 50% (fifty per cent.) of such cost, the
Bank may in proportion to the reduction forthwith, by notice to the Bomower, cancel the
undisbursed portion of the Credit and/or demand prepayment of the Loan. The Borrower shall
effect payment of the amount demanded on the date specified by the Bank, such date being a
date falling not less than 30 (thirty) days from the date of the demand, in any case that day
must be a relevant Payment Date.

CHANGE-OF-LAW EVENT

The Borrower shall promptiy inform the Bank if a Change-of-Law Event has occurred or if it has
reasonable grounds to believe that it will occur. In such a case or if the Bank has reasonable
cause to believe that a Change-of-Law Event has occurred or is about to occur, the Bank may
demand that the Borrower consult with it. Such consultation shall take place within 30 (thirty)
days from the date of the Bank’s request. After the earlier of (i) the lapse of 30 (thirty) days
from the date of such request for consuitation, or (i) the occurrence of the anticipated Change-
of-Law Event, the Bank may, by notice to the Borrower cancel the undisbursed portion of the
Credit and demand prepayment of the Loan, together with accrued interest and all other
amounts accrued and outstanding under this Contract. The Borrower shall effect payment of
the amount demanded con the date specified by the Bank, such date being a daie falling not
igss than 30 {thirty) days from the date of the demand.

ILLEGALITY

if it becomes uniawful in a relevant jurisdiction for the Bank o perform any of its obligations as
contemplated in this Contract or to fund or maintain the Loan, the Bank shall promptly notify
the Borrower and the Bank may immediately (i) suspend or cancel the undisbursed portion of
the Credit and/or (i) demand prepayment of the Loan on the date indicated by the Bank in its
notice to the Borrower, such date being a date falling not less than 30 (thirty) days from the
date of the demand.

Prepayment mechanics

Any sum demanded by the Bank pursuant io Article 4.03A, together with any interest or other
amounts accrued or outstanding under this Contract including, without fimitation, any indemnity
due under Article 4.03C, shall be paid on the date indicated by the Bank in its notice of
demand.

Prepayment charges

In the case of an Indemnifiable Prepayment Event, the indemnity, if any, shall be determined in
accordance with Article 4.02B.
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If, moreover, pursuant to any provision of Article 4.03A, the Borrower prepays a Tranche on a
date other than a relevant Payment Date, the Bomower shall pay administrative costs to the
Bank in such amount as the Bank shall certify is required to compensate it for receipt of funds
otherwise than on a relevant Payment Date.

General

A prepaid amount may not be re-borrowed. This Article 4 shall not prejudice Article 10.

ARTICLE 5
Payments
Day count convention

Any amount due by way of interest, indemnity or fee from the Borrower under this Confract,
and calculated in respect of a fraction of a year, shall be determined on the following respective
conventions:

(@) in respect of interest and indemnities due under a Fixed Rate Tranche, a year of 360
(three hundred and sixty) days and a month of 30 (thirty) days, and

(b) in respect of interest and indemnities due under a Floating Rate Tranche, a year of 360
(three hundred and sixty) days and the number of days elapsed.

Time and place of payment

Unless otherwise specified, all sums other than sums of interest, indemnity and principal are
payable within 15 (fifteen) days of the Borrower’s receipt of the Bank’s demand.

Each sum payable by the Borrower under this Contract shall be paid to the respective account

notified by the Bank to the Borrower. The Bank shall indicate the account not less than 15

(fifteen) days before the due date for the first payment by the Borrower and shall notify any

change of account not less than 15 (fifteen) days before the date of the first payment to which

the change applies. This period of notice does not apply in the case of payment under Article
0

A sum due from the Borrower shall be deemed paid when the Bank receives it.

Disruption {o Payment Systems

if either the Bank determines (in its discreticn) that a Disruption Event has cccurred or the
Bank is notified by the Borrower that a Disruption Event has occurred:

(@) the Bank may, and shall if requested to do so by the Borrower, consult with the Borrower
with a view to agreeing with the Bomower such changes to the operation or
administration of the Contract as the Bank may deem necessary in the circumstances;

(b)  the Bank shail not be liable for any damages, costs or losses whatsoever arising as a
result of a Disruption Event or for, reasonably and in good faith, taking or not taking any
action pursuant to or in connection with this Article 5.03.

Application of sums received

(a) Partial payments

If the Bank receives a payment that is insufficient to discharge all the amounts then due
and payable by the Borrower under this Contract, the Bank shall apply that payment in or
towards payment of.



(i) first, in or towards payment pro rata of any unpaid feés, costs, indemnities and
expenses due under this Contract,

(i) secondly, in or towards payment of any accrued interest due but unpaid under this
Contract;

(iii) thirdly, in or towards payment of any principal due but unpaid under this Contract,
and

(iv) fourthly, in or towards payment of any other sum due but unpaid under this Contract.

(b)  Allocation of sums related to Tranches
() Incaseof

- a partial voluntary prepayment of g Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to
each outstanding instaiment,

- apartial compulsory prepayment of a Tranche that is subject to a repayment
in several instalments, the Prepayment Amount shall be applied in reduction
of the outstanding instalments in inverse order of maturity, except if the
partial compulsory prepayment is pursuant to Article 4.03A(3), in which case
the Prepayment Amount shall be applied pro rata to each outstanding
instaiment.

(i)  Sums received by the Bank following a demand under Article 10.01 and applied to
a Tranche, shall reduce the outstanding instalments in inverse order of maturity.
The Bank may apply sums received between Tranches at its discretion.

(i) In case of receipt of sums which cannot be identified as applicable to a specific
Tranche, and on which there is no agreement between the Bank and the Borrower
on their application, the Bank may apply these between Tranches at its discretion.

ARTICLE 6

Borrower undertakings
The undertakings in this Arficle 8 remain in force from the date of this Contract for sc long as
any amount is outstanding under this Contract or the Credit is in force.

8.01 Use of Loan and availability of other funds

The Borrower shall procure that TCDD uses 3ll amounts borrowed by the Borrower under the
Loan for the execution of the Project.

The Borrower shail procure that TCDD has available to it the other funds listed in Recital (2) or
any other funds put in place by the Borrower fo finance the Project and that such funds are
expended, to the extent required, on the financing of the Project.

8.02 Completion of Project

The Borrower shall procure that TCDD carries out the Project in accordance with the Technical
Description as may be modified from time to time with the approval of the Bank, and completes
it by the final dates specified therein.
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Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (2), the Borrower
shall procure that TCDD obtains the finance to fund the excess cost without recourse to the
Bank, so as to enable the Project to be completed in accordance with the Technical
Description.

Procurement procedure

The Borrower shall procure that TCDD purchases equipment, secures services and orders
works for the Project by open international tender or other acceptable procurement procedure
complying, to the Bank's satisfaction, with the Bank’s policy as described in its Guide to
Procurement in force at the date of this Contract.

Continuing Project undertakings
The Borrower shall procure that TCDD, through the relevant operating public entities, shall:

(a) Procurement and Implementation: (i) keep the Bank duly informed of all decisions on
procurement and implementation of the Project, and (i) timely and fully answer all
questions posed by the Bank in relation to the same;

(b) Maintenance: maintain, repair, overhaul and renew all property forming part of the
Project as required to keep it in good working order,

(c) Project assets: unless the Bank shall have given its prior consent in writing, retain title
to and possession of all or substantially all the assets comprising the Project or, as
appropriate, replace and renew such assets and maintain the Project in substantially
continuous operation in accordance with its original purpose; provided that the Bank may
withheld its consent only where the proposed action would prejudice the Bank's interests
as lender to the Borrower or would render the Project ineligible for financing by the Bank
under its Statute or under Article 309 of the Treaty on the Functioning of the European
Union;

{d) Insurance: appropriately insure all works and property forming part of the Project in
accordance with the most comprehensive relevant industry practice;

{s) Rights and Permits: maintain in force all rights of way or use and all permits, licenses,
approvals or authorisations necessary for the execution and operaticn of the Project;

) Environment: implement and operate the Project in conformity with Environmentai Laws
and the appiicabie principies of EU law, in s far as those principies are implemented in
the law or practice of Turkey. Compliance with national law of the Borrower, however, is
considered to be compliance with EU law, uniess and until the Commission iakes
proceedings asserting that the national law does not correctly transpose EU law or the

“Court of Justice of the European Communities should decide in that sense. An
Environmental Management Plan shall be produced before works start on the Project
and construction permits from relevant agencies and institutions regarding the Project
‘works and operations shall be performed within the scope of Turkish Environmeiital Law
. No. 2872, and any legislative amendments to the Environmental Law No. 5491, during
both construction and operation phases of the Project;

{g) through the PCIU, send to the Bank all the necessary information as requested by it in
relation to all works being supervised under the contracts to be financed under this
Contract;

(h) timely develop an operating set-up, suitable to the Bank, so as to allow participation in

the commissioning and testing of the Project components, taking into account, among
ather things, that the infrastructure of the Project will be used by at least two operators in
the section Gebze Istanbul;
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(i)  carry outa comprehensive safety audit on all lines before starting commercial operation,
satisfactory fo the Bank;

(i)  tender all Project components that are not tendered yet in light of the new situation of
Turkey as an Accession country vis-a-vis the "acquis” and EU procurement legisiation;

(k) monitor on an yearly basis any kind of risk event or similar that could trigger a new
assessment of the risk analysis model, and deliver to the Bank new risks analysis
results from the model on a yearly basis starting in June 2012; and

U] implement the Land Acquisition Plan and monitor its implementation, to the satisfaction
of the Bank.

Compliance with laws

The Borrower shall procure that TCDD, through the relevant operating public enfities, complies
in all respects with all laws and regulations to which it or the Project is subject.

Financial Management and Audit

The Borrower (through TCDD) undertakes to ensure that the financial management of
investments made under the Project shall conform to national accounting standards, to the
satisfaction of the Bank.

Integrity Commitment

The Borrower warrants and undertakes that TCDD warrants and undertakes that it has not
committed, and no person to its present knowledge has committed, any of the following acts
and that it will not commit, and no person, with its consent or prior knowledge, will commit any
such act, that is to say:

()  the offering, giving, receiving or soliciting of any improper advantage to influence the
action of a person holding a public office or function or a director or employee of a public
authority or public enterprise or a director or official of a public international organisation
in connection with any procurement process or in the executon of any contract in
connection with those elements of the Project described in the Technical Description; or

{}  any act which improperly influences or aims improperly fo inflience the procurement
process of the implementation of the Project to the detriment of the Borrower, inciuding
collusion between tenderers.

For this purpose, the knowledge of any empioyee of TCDD invoived as managers of the
Project shall be deemed the knowledge of TCDD. The Borrower undertakes to cause TCDD o
inform the Bank if it should become aware of any fact or information suggestive of the
commission of any such act.

ARTICLE 7
Pari passu

The Borrower shall ensure that at alf times its payment obligations under this Contract rank and
will rank at least pari passu in priority of payment with all of its present and future other
unsecured, unsubordinated External Indebtedness, and undertakes that it shall not create or
permit to exist any encumbrance (other than a permitted encumbrance) upon or with respect to
any asséts of the Borrower to secure External Indebtedness of any person unless the Bank at
the same time share pari passu and pro rata in such security.



8.01

8.02

8.03

ARTICLE 8
Information and Visits

Information concerning the Project
The Borrower undertakes to procure that TCDD:

@

(b)

(©
(d)

(i) retains, in a single location, for inspection during 6 (six) years from the conclusion of
each contract financed by means of the Loan, the full terms of the confract itself, as well
as all material documents pertaining to the procurement process and to the execution of
such contract and (ii) procures that the Bank may inspect the contractual documents that
the contractor is obliged to retain under its supply contracts;

submits for the approval of the Bank without delay any material change to the plans,
timetable or expenditure programme for the Project, in relation to the disclosures made
to the Bank prior to the signing of this Contract;

delivers to the Bank the information specified under Schedule A.2 hereto; and

informs the Bank of any fact or event known to it which might substantially prejudice or
affect the conditions of execution or operation of the Project

Information concerning TCDD
The Borrower undertakes to procure that TCDD:

(@)

(0)

delivers to the Bank:
(i)  each year within one month after their completion, its regular annual report; and

(i) from time to time, such further information on its investment budget as the Bank
may reasonably require; and

ensures that its accounting records fully reflect the operations relating fo the financing
and execution of the Project.

Information concerning the Borrower
The Borrower shall inform the Bank:

(@

immediately if any of its External indebtedness exceeding USD 5,000,000.00 {five million
United States dollars) {or its equivalent in other currencies) is not paid when due {after
the expiry of any appiicable grace period) or if as a result of an avent of default
{howscever desciibed) such indebtedness becomes prematurely due and payabie,

immediately of any material litigation that is commenced against it or TCDD, with regard
to environmental matters affecting the Project,

immediately of its intention to grant any security over any of its assets in favour of a third
party securing indebtedness the principal amount of which exceeds USD 5,000,000.00
{five million United States dollars) (or its equivalent in other currencies);

immediately of its intention or of any intention of TCDD or its wholly owned subsidiaries
to relinquish ownership of any significant part of the Project;

in good time of any situation which requires the consent of the Bank under Article 6.05;
and

of any event listed in Article 10.01 having occurred.
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Visits by the Bank

The Borrower shall ensure that TCDD allows persons designated by the Bank, as well as
persons designated by other EU institutions or bodies when so required by the relevant
mandatory provisions of EU law, to, subject to prior nofice of at least 7 (seven) days, visit the
sites, installations and works comprising the Project and to conduct such checks as they may
wish, and shall provide them, or ensure that they are provided, with all necessary assistance
for this purpose.

The Borrower acknowiedges that the Bank may be obliged to divulge such information relating
to the Borrower and the Project to any competent EU institution or body in accordance with the
relevant mandatory provisions of EU law.

The Borrower further undertakes:

(i)  to take such action as the Bank shall reasonably request to investigate and/or terminate
any alleged or suspected act of the nature described in Article 6.08;

(i) to inform the Bank of the measures taken fo seek damages from the persons
responsible for any loss resulting from any such act; and

(i) to facilitate any investigation that the Bank may make conceming any such act.

ARTICLE 9

Charges and expenses
Taxes, duties and fees

The Borrower shall pay all taxes, duties, fees and other impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Contract.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without deduction of any national or local impositions whatsoever, provided
that, if the Borrower is obliged to make any such deduction, it wili gross up the payment to the
Bank sc that after deduction, the net amount received by the Bank is equivalent to the sum
due.

if the Borrower is obliged fo deduct any amount under this Article and the Bank subsequently
fecovers any sum or obiains any credit against any tax payable by it i respect of any such
payment, the Bank shall promptiy upon receiving such sum or obiaining such credit pay a
corresponding amount to the Berrower; provided that the Bank is not obfiged to seek any such
recovery or credit.

Other charges

The Borrower shall bear any reasonable charges and expenses, including professional,
banking or exchange charges incurred in connection with the preparation, execution and
implementation of this Contract The Bank declares that at the date of the Contract no
professional, banking transfer or exchange costs have been incurred in Luxembourg for the
execution of the Contract. ‘

The Bank shall provide documentary support for any such charges or expenses 14 {fourteen)
days before its demand for payment falls due.



ARTICLE 10
Events of Defauit
10.01  Right to demand Repayment

A.  The Borrower shall repay the Loan or any part thereof, together with accrued interest
and all other accrued or oufstanding amounts under this Contract immediately upon
demand being made therefor by the Bank:

(a) if a material misstatement is contained in any information given to the Bank by or
on behalf of the Borrower in connection with and during the negotiation of this
Contract;

(b)  if the Borrower fails on the due date to repay any part of the Loan, to pay interest
thereon or to make any ather payment to the Bank as provided in this Contract,
unless (i) its failure to pay is caused by an administrative or technical error or a
Disruption Event and (i) payment is made within 3 (three) Business Days of its
due date;

(c) if, following any default in relation thereto, the Borrower is required to prepay any
External Indebtedness originally granted to it for a term exceeding 5 (five) years.
This sub-paragraph (c) shall not apply if such default is due to an administrative or
clerical error or is for amounts of up to EUR 25,000,000.00 (twenty five million
euros) and is in each case rectified within 5 (five) Business Days;

(d) if a Material Adverse Change occurs, and remains unremedied for 15 (fifteen)
days;,

(e) if itis or becomes unlawful for the Borrower to perform any of its obligations under
this Contract or this Contract is not effective in accordance with its terms or is
alleged by the Borrower to be ineffective in accordance with its terms; or

(/) if the Borrower is liable, by reason of any default, to be required fo effect
immediate prepayment of any loan granted by the Bank frem the resources of the
Bank or of the EU.

B, The Borrower shail repay the Loan or any part thereof {together with accrued interest
and ail other accrued or ouisianding amounts under this Contract) forthwith upon
demand being made therefor by the Bank upon expiry of a reasonable period of fime
specified in a notice served by the Bank, without the matier being remedied to the
satisfaction of the Bank:

(a} if the Borrower fails to comply with any obligation hereunder, not being a payment
obligation;

{b) if the obligations analogous to those contained in Recitals (6) and (7) cease to be
fulfiled as regards any loan made to any borrower in the Republic of Turkey from
the resources of the Bank or of the EU; or

{c) if any fact or circumstance referred to in the Recitals shall have altered or shall
have ceased to exist with the effect of prejudicing the interest of the Bank.

10.02  Other Rights at Law

Article 10.01 shall not restrict any other right of the Bank provided by applicable law to require
prepayment of the Loan.



10.03

10.04

11.01

i1.02

Damages

In case of demand under Article 10.01 in respect of any Fixed Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with the Prepayment indemnity on any
amount of principal due to be prepaid. Such Prepayment Indemnity shall accrue from the due
date for payment specified in the Bank’s notice of demand and be calculated on the basis that
prepayment is effected on the date so specified.

In case of demand under Article 10.01 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum equal to the present value of
0.15% (fifteen basis points) per annum calculated and accruing on the amount of principal due
to be prepaid in the same manner as interest would have been calculated and would have
accrued, if that amount had remained outstanding according to the original amortisation
schedule of the Tranche, until the Maturity Date.

The value shall be calculated at a discount rate equal to the Redeployment Rate applied as of
each relevant Payment Date.

Amounts due by the Borrower pursuant to this Article shall be payable on the date of
prepayment specified in the Bank’s demand.

Non-Waiver

No failure or delay by the Bank in exercising any of its rights under this Article 10 shall be
construed as a waiver of such right.

ARTICLE 11

Law and jurisdiction
Governing Law

This Contract and any non-contractual obligations arising out of or in connection with it shall be
governed by Engish law.

Jurisdiction
The parties hereby submit to the jurisdiction of the courts of England.

The parties to this Contract hereby waive any immunity from or right to object to the jurisdiction
of these courts. A decision of the courts given pursuant fo this Article shall be conciusive and
binding on each pary without restriction or reservation and subject to the procedural
requirements relating to enforcement and recognition of foreign judgments set forth in Articles
50 to 59 of the International Private and Procedure Law of The Republic (Law No. 5718).

Notwithstanding the foregoing paragraphs, the parties to this Contract acknowledge that
pursuant to intemational conventions and public intemational law, certain assets of the
Borrower are immune from attachment.

The Borrower represents that it is unable under the laws of Turkey to waive immunity from
attachment (judicial or otherwise) in relation to its properties and assets located in Turkey.



11.03

11.04

12.01

Borrower's Agent of Service

Without prejudice to any other mode of service allowed under any relevant law, the Borrower
hereby appoints the Economic Counsellor at the Embassy of the Republic of Turkey in London,
whose present address is 43 Belgrave Square, London SW1X 8PA, United Kingdom, as its
agent of service for the purposes of accepting service on its behalf of any writ, notice, order,
judgement or other legal process.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any amount or
rate due to the Bank under this Contract shall in the absence of manifest error be prima facie
evidence of such amount or rate.

ARTICLE 12
Final clauses

Notices to either party

Notices and other communications given under this Contract addressed to either party fo this
Contract shall be made to the address or facsimile number as set out below, or to such other
address or facsimile number as a party previously notifies to the other in writing:

For the Bank; . Attention: Ops A/SEE/3-TR
: 100 boulevard Konrad Adenauer
L-2950 Luxembourg
Facsimile no: +352 4379 66495

For the Borrower: Prime Ministry of the Republic of Turkey
Undersecretariat of the Treasury
{noni Bulvan
06510 Emek, Ankara
Repubiic of Turkey

Attention of:

Project Finance and Public Private Partnership
Department, General Directcrate of Foreign
Economic Relations (GDFER), for all nctices
(including those for the purposes of Articie §.09

Fax Number: +90 312 204 7366-67

and

External Debt Department, General Directorate of
Public Finance (GDPF), for (i) notices concerning
interest rate determination, (ii) Disbursement Notices

and (jii) any notice stating an amount to be paid by
the Borrower

Fax No: +30 312 212 87 86.



12.02

12.03

Form of notice
Any notice or other communication given under this Contract must be in wriling.

Notices and other communications, for which fixed periods are laid down in this Contract or
which themselves fix periods binding on the addressee, may be made by hand delivery,
registered letter or facsimile. Such notices and communications shall be deemed to have been
received by the other party on the date of delivery in relation to a hand-delivered or registered
letter or on receipt of transmission in relation to a facsimile.

Other notices and communications may be made by hand delivery, registered letter or
facsimile or, to the extent agreed by the parties by written agreement, by email or other
electronic communication.

Without affecting the validity of any notice delivered by facsimile according to the paragraphs
above, a copy of each notice delivered by facsimile shall also be sent by letter to the relevant
party on the next following Business Day at the latest.

Notices issued by the Borrower pursuant to any provision of this Contract shall, where required
by the Bank, be delivered to the Bank together with satisfactory evidence of the authority of the
person or persons authorised to sign such notice on behalf of the Borrower and the
authenticated specimen signature of such person or persons.

Recitals and Schedules

The Recitals and the following Schedules form part of this Contract:
Schedule A Technical Description and Reporting
Schedule B Definition of EURIBOR and LIBOR
Schedule C Forms for Borrower

IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in three
(3) originals in the English language and have respectively caused ..

o MrEvienDilekli ... .. on behalf of the Borrower, and M. Alessandro Tellini
on behalf of the Bank, to initial each page of this Contract on their behalf.

Ankara, Dec 13, 2011 Istanbul, Dec 13, 2011
Signed for and on behalf of Signed for and on behalf of
THE REPUBLIC OF TURKEY EUROPEAN INVESTMENT BANK

The Head of Division The Deputy Head of

..The Acting General Director Division

Bruno DENIS Jacopo LENSI ORLANDI

Evren Dileklii



Schedule A
A.1. TECHNICAL DESCRIPTION (Article 6.02)

Project Specification and Reporting
Purpose, Location

The project concerns the construction of about 478 km of double track electrified High Speed
(HS) railway line for passenger traffic between Gebze (east of Istanbul) and Ankara, thus
providing an adequate railway connection between the two most important cities in Turkey.
Compared with the project originally appraised in 20086, the length has decreased by 11 km,
due to alignment changes.

The project will establish a new high speed train (HST) reaching 250 knmvh between Istanbul
and Ankara. The proposed services will go from central Istanbul both at Haydarpasa Station
on the Asian shore of the Bosphorus to Ankara. The main towns along the route to be served
include the important university city of Eskigehir, mid-way between Istanbul and Ankara. This
project is linked to another operation, the Bosphorus Tunnel, also being financed by the Bank.
The HST will also serve the Halkali Station on the European side of Istanbul, although trains
would not run at high speed through the Bosphorus Tunnel.

After completion, the rail travel distance between Haydarpasa and Ankara will be reduced by
54 km to 522 km, and the time of passenger travel by rail from eight hours to about three
hours, which is very competitive compared to both the road or air alternatives.

Longer term, the project could become the spine of an expanded HSL network serving also
south-western and central Turkey. To the west, services could be extended towards Bulgaria
and thus link with the EU railway network. Also, a new HSL of 212 km length is now being
opened between Konya and Polatli, which is located between Ankara and Eskigehir. This will
connect Konya by HST to both Ankara and Istanbul, via the project fine.

Description

The existing Istanbul-Ankara line is single track over approximately two thirds of its length.
There are double track sections between Istanbul (Haydarpasa station) and Kosekdy, then
intermittently, from Inéni to Eskisehir, and again from Sincan to Ankara. Geometric standards
of HSL dictate the need for a new alignment, and double tracks.

The Ankara — Istanbul HST Project will allow ¥rains to travel at up to 250 km/h. i consists in
financing a doubie track eiectrified new railway fine of some 478 km aleng the istanbul Ankara
corridor.

The project comprises design, supervision and all line works, infrastructure, superstructure,
electrification, signalisation, telecommunication and other works on several sections of the
line. it includes aiso maintenance depots, rehabilitation of stations, and supply of maintenance
equipment.

The main sections included in the project are as foliows, in terms of length (initiai and after
project implementation), as well as physical completion of works as of end of May 2011:

Sections Project Initial length Project length with | % physical completion up

{Km}) re-alignments (Km) now
Gebze — Kdsekdy 56 56 0%
Kosekdy- Vezirhan 104 94 24%
Vezirhan-indnl 54 53 30%
Indn — Eskigehir 30 30 49%

Eskigehir — Esenkent 206 206 100%

Esenkent — Sincan 15 15 100%
Sincan - Ankara 24 24 0%
Totallaverage 489 478 58%




Each section is in a different stage: project, tender preparation, biddings proceedings, under
construction, etc.

Up to now the section Eskigehir-Esenkent-Sincan-Ankara {245 km) km of double track
electrified HSL have already been constructed and have been in operation between Ankara
and Eskigehir since April 2010. Trains are operating daily between the two cities with a
frequency of about 10 trains per direction per day.

Since Appraisal, the project distance has been reduced by approximately 11 km and the
extent of the project sections over which the design speed can be attained has been extended
by the same amount This will be achieved by the Dogancay realignment. It requires
extending the length of tunnels (9 km total to 15 km total), and viaducts (2 km to 4 km), but
reducing the maximum height of the latter (from over 45 height) and generally simplifying the
construction of the whole section.

The line has several structures, overpasses and underpasses, bridges and stations (Ankara,
Sincan, Eskigehir, Polatli, Kosekdy, Inénii, Verzihan, Gebze). The most important is the
Ankara Terminal which will built an Intermodal Hub that converging lines of conventional and
high speed lines.

The viaduct close to Ankara, in the Eskisehir-Esenkent section is merits special note due to its
dimensions; it is 2233 m long, composed of 87 spans, with 85 of them measuring more than
34 m. The pillars have heighis up to 30 m. The Degdan say reafignment section will be marked
oy twin tunnels of 7.5 km sach.

In the part of Vezirhan - Kasekéy emblematic works will be two tunnels 67 4.1 km and one with
2.1 km.

Below, a summary table shows the number and type of structures by section:

» Eskigehir Gar Crossing 2 2
 Eskigehir - Indni (30 km) 4 5
o Inéni ~ Vezithan 30 2 8 21 2
Sections

» Vezirhan — Késekdy 4 15 20 5
* Dogan gay ( Vezirhan ~ Kosekdy part 7

will launch separately )

» Kdsekdy - Gebze 1 4 6
« Ankara - Sincan ’ 1 17
» Sincan - Esenkent 1 2 3 10
+ Esenkent — Eskigehir 4 13 1 26 33

The basic technical design criteria and specifications remain unchanged from 2006.

New HS train maintenance depots will be located near Ankara and at Ispartakule near Halkali.
They will be of sufficient capacity to service HST sets deployed on the Istanbul-Ankara HSL.

The basic technical design criteria and specifications remain as they were in 2006, except for
the new Turkish national structural design code for seismic risks, infroduced in 2007. The
capacity of the line is determined by the specification of the signalling system and is proposed
to be four trains per hour per direction, as in the 2006 Appraisal.

New HS train maintenance depots will be located near Ankara and at Isparta kule near
Halkali. They will be of sufficient capacity to service HS train sets deployed on the AIHST as
well as on other lines.

Calendar
The project is expected to be concluded in 2015.



A.2. Information duties under Article 8.01(c)

PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF
TRANSMISSION

1. Dispatch of information: designation of the person responsible
The information below has to be sent to the Bank under the responsibility of:

Company TCDD
Contact person Ismail H. Murtazaoglu
Title Civil Engineer
Function / Department Assistant Director of Railway Contruction Department
Address TCDD Headquarters
Talatpaga Blvd. No:3
06330 Altindad/Ankara/Turkey
Phone +90 312 30905157252
Fax +90 312 3104114
Email imurtazaoglu@tcdd.gov.tr, imurtazaoglu@yahoo.com
The above-mentioned contact person(s) is (are) the responsible contact(s) for the
time being.

The Borrower shall inform the EIB immediately in case of any change.

2. Information on specific subjects

The Borrower shall deliver to the Bank the following information at the latest by the
deadline indicated below.

Document / information Deadline
Disbursement conditions for first disbursement Before First Disbursement

s An independent Tunnel Safety Audit is
conducted for the whole project to the
satisfaction of the Bank.

s The Project Coordination and
Implementation Unit (PCIU), is operationai
and staffed with international experienced
consultants to the satisfaction of the Bank,
inciuding an O&M specialist to minimise the
risk for the project during Operation.

Disbursement conditions for each contract | Before Disbursement for each
financed by the Bank. Bank to receive to its | contract financed

satisfaction for each section/contract for which
disbursement is being asked:

» (i) Detailed Environmental Mitigation and
Monitoring Plans (EMMP).

s (i) Relevant environment and construction
permits of the Ministry of Environment and
Urbanization and or Governorates required
for the various aspects of the works caried
aut.

e (iii) Relevant Final designs




3. Information on the project’s implementation

The Borrower shall deliver to the Bank the following information on project progress
during implementation at the latest by the deadline indicated below.

Update on the date of completion of each of the
main project's components, explaining reasons
for any possible delay;

Update on the cost of the project, explaining
reasons for any possible cost increases vs.
initial budgeted cost;

A description of any major issue with impact on
the environment;

Update on procurement procedures (outside
EU);

Update on the project’s demand or usage and
comments;

Any significant issue that has occurred and any
significant risk that may affect the project's
operation;

Any legal action concemning the project that may
be ongoing. :

Document / information Deadline Frequency of
reporting
Project Progress Report End of June j Starting
- A bref update on the technical description, | and December 2011
explaining the reasons for significant changes | December up until works
vs. initial scope; every year are completed

4. information on the end of works and first year of operation

The Borrower shall deliver to the Bank the following information on project completion
and initial operation at the latest by the deadline indicated below.

Document / information

Date of delivery
to the Bank

)
f

roject Completion Repert, inciuding:

A brief description of the technical characienstics of ihe
project as completed, expiaining the reasons for any
significant change;

The date of completion of each of the main project’s
components, explaining reasons for any possibie delay;
The final cost of the project, explaining reasons for any
possible cost increases vs. initial budgeted cost;

The number of new jobs created by the project: both jobs
during implementation and permanent new jobs created;

A description of any major issue with impact on the
environment;

Update on procurement procedures (outside EU);

Update on the project's demand or usage and comments;
Any significant issue that has occurred and any significant
risk that may affect the project’s operation;

Any legal action concerning the project that may be
ongoing.

Cne year after works
is completed

Language of reports

| Engiish




Forms for Borrower

Schedule C'

C.1 Form of Dishursement Request (Article 1.02B)

Total allocations to date:

Conditions precedent:

Disbursement Request
TURKEY - Istanbul-Ankara Railway Tranche B
Please p d with the f
Loan Name (*): l ISTANBUL-ANKARA RAILWAY TRANCHE B J
Signature Date (*): | Contract Fl number:
[~ y & t req Proposed disbursement date:
Currency Amount
int. rate basis (Art. 3.01) (contract
Reserved for the EIB currency)
Rate {% or Spread)
- Total Credit Amount: 400,000,000
"]
w
5 Frequency (Art. 3.01)
- Semi-annual a
z Disbursed to date:
Payment Dates (Art. 5} 15 February
Balance for disbursement:
15 August
Current disbursement
Repayment frequency
Semi-annuat ]
Balance sfter dishbursement
-2
=
— | Repayment methodclogy - T
o | {Art 4.01) Equai instalrenis o
< Disbursement deadine:
©
First repayment date Max. number of
disbursements: 18
Maturity Date: Minimum Tranche size: 25,000,000

[ ]

Yes / No

Borrower's account fo be credited:

! To be provided on paper bearing the Borrower’s letterhead.

Acc. N° s

(please, provide IBAN fomat in case of di

currency)

Bank name,

ts in EUR, or appropri

Please transmit information relevant to:

format for the relevant



Schedule B

Definitions of EURIBOR AND LIBOR

“EURIBOR” means:

(@) in respect of a relevant period of less than 1 (one) month, the rate of interest
far deposits in EUR for a term of one month;

(b) in respect of a relevant period of one or more whole months, the rate of
interest for deposits in EUR for a term for the corresponding number of whole
months; and

(c) in respect of a relevant period of more than one month (but not whole

months), the rate resulting from a linear interpolation by reference to two rates
for deposits in EUR, one of which is applicable for a period of whole months
next shorter and the other for a period of whole months next longer than the
length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated
being the “Representative Period”),

as published at 11h00 Brussels time or at a later time acceptable to the Bank
on the day (the “Reset Date”) which falls 2 (two) Relevant Business Days
prior to the first day of the relevant period, on Reuters page EURIBOR 01 or
its successor page or, failing which, by any other means of publication
chosen for this purpose by the Bank.

If such rate is not so published, the Bank shall request the principal euro-zone
offices of four major banks in the euro-zone, selected by the Bank, to quote
the rate at which EUR deposits in a comparable amount are offered by each
of them as at approximately 11h00, Brussels time, on the Reset Date to prime
banks in the euro-zone interbank market for a period equal to the
Representative Period. If at least 2 (two) quotations are provided, the rate for
that Reset Date will be the arithmetic mean of the quotations.

if fewer than 2 (two) quotations are provided as requested, the rate for that
Reset Date will be the arithmetic mean of the rates quoted by major banks in
the euro-zone, selected by the Bank, at approximately 11h00 Brussels fime
on the day which falls 2 (two) Relevant Business Days after the Reset Date,
for icans in EUR in a comparabie amount fo ieading European Banks for a
period equai to the Representative Period.



“LIBOR” means in respect of USD:

{i) inrespect of any relevant period of 1 (one) month or more, the rate of interest
for deposits for a period being the number of whole months most closely
corresponding to the duration of the period, and

(i) in respect of a relevant period of less than a month, the rate of interest for
deposits in USD for a period of 1 (one) month,

(the period for which the rate is taken being hereafter called the “Representative
Period”)

as set by the British Bankers Association and released by financial news providers
at 11.00 a.m. London time or at a later time acceptable to the Bank on the day (the

“Reset Date”) which falls 2 (two) London Business Days prior to the first day of the
relevant period.

If such rate is not so released by any financial news provider acceptable to the
Bank, the Bank shall request the principal London offices of four major Banks in the
London interbank market selected by the Bank to quote the rate at which USD
deposits in a comparable amount are offered by each of them at approximately
11.00 a.m. London time on the Reset Date, to prime banks in the London interbank
market for a period equal to the Representative Period. if at least two such
quotations are provided, the rate will be the arithmetic mean of the quotations
provided.

If fewer than two quotations are provided as requested, the Bank shall request the
principal New York City offices of four major Banks in the New York City interbank
market, selected by the Bank, to quote the rate at which USD deposits in a
comparable amount are offered by each of them at approximately 11.00 a.m. New
York City time on the day falling 2 (two) New York Business Days after the Reset
Date, to prime banks in the European market for a period equal to the
Representative Period. If at least two such quotations are provided, the rate will be
the arithmetic mean of the quotations provided.

General

For the purposes of the foregoing definitions:

(a) Al percentages resulting from any calculations referred to in this Schedule
will be rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point, with halves being rounded up.

(b)  The Bank shall inform the Borrower without delay of the quotations received
by the Bank.

(c) If any of the foregoing provisions becomes inconsistent with provisions
adopted under the aegis of EURIBOR FBE and EURIBOR AC! in respect of
EURIBOR, the Bank may by notice to the Borrower amend the provision to
bring it into line with such other provisions.



To:
From:

Date:

C.2 Form of Certificate from Borrower (Article 1.04B)

European Investment Bank

The Republic of Turkey (acting by and through its Minister of State and
Deputy Prime Minister in charge of the Undersecretariat of Treasury)

Subject: “ISTANBUL-ANKARA RAILWAY TRANCHE B”

Finance Contract between the Republic of Turkey and the European
Investment Bank dated </> 2011 (the "Finance Contract’)

Fl number ............ Serapis number 2011-0171

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this

letter.

For the purposes of Article 1.04 of the Finance Contract we hereby cerlify to you as
follows:

@)

(b)

{c}

(@)

(&)

no event described in Article 4.03A(1) or Article 4.03A(2) has occurred and is
continuing unremedied;

there has been no material change to any aspect of the Project or in respect
of which we are obliged to report under Article 8.01, save as previously
communicated by us;

inciuding the EIB Credit, TCDD has sufficient funds availabie ic ensure the
fimely completion and impiementation of the Project in accordance with
Schedule A1;

no event or circumstance which constitutes an event of default under Article
10.01 has occurred and is continuing unremedied or unwaived;

no material litigation is threatened or pending before any court with regard to
environmental matters affecting the Project;

{H  no Material Adverse Change has occurred, as compared with cur condition at
the date of the Finance Contract.
Yours faithfully,

For and on behaif of
The Repubilic of Turkey (acting by and through its Minister of State and Deputy

Prime

Minister in charge of the Undersecretariat of Treasury)

represented by </>

Date:
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