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GUNDEM MADDESI tarihli toplantisi giindeminin 180 nci maddesi
KONU IFC YETKI MEKTUBU
KOMISYON RAPORU

Komisyonumuzca yapilan inceleme sonucunda;

Fen Isleri Dairesi Baskanlig: ve Kirsal Hizmetler Dairesi Bagkanli§1 tarafindan yiiriitiilen asfalt ve yol yapim
caligmalarina esas;

Biiyliksehir Belediyesi ve International Finance Company (IFC) temsilcileri arasinda 18 ilgedeki kentsel ve
karsal yol agimn rehabilitasyonu, modernizasyonu ve genigletilmesinin yam sira Altintas Mahallesi'nde yeni
sokak agimn insas1 projesi igin Biiyiiksehir Belediyesine saglanacak ve siirdiiriilebilirlikle baglantil: olabilecek
finansman programu teklifiyle ilgili olarak en fazla 50 milyon Avro karsilig: Tiirk Lirast meblagina saglanacak
olan finansmanin Yetki Mektubu talebi degerlendirilmesi, [FC’nin iletmis oldugu 50 milyon avro kredi yetki
mektubu kapsaminda;
- 4749 sayih “Dis Finansman Saglanmasina Iligkin Usul ve Esaslar Hakkindaki Yonetmelik” 8 nci ve
5393 sayili Belediye Kanunun 68 nci maddelerine gére Hazine Miistesarlifindan izin alinmasi, Ayrica 5393
sayili kanunun 68 (e) 'Belediye ve bagh kuruluglan ile bunlarin sermayesinin ylizde ellisinden fazlasina sahip
olduklar sirketler, en son kesinlesmis biitce gelirlerinin, 213 sayili Vergi Usul Kanununa gore belirlenecek
yeniden degerleme oramyla artirilan miktarimin yihi iginde toplam yiizde onunu gegmeyen i¢ borg¢lanmay1
belediye meclisinin Karari; yiizde onunu gegen i¢ bor¢lanma i¢in ise meclis liye tam sayismn salt
cogunlugunun karan ve Cevre, Sehircilik ve Iklim Degisikligi Bakanliginin onay: ile yapabilir' hilkmii ile

- IFC ‘nin iletmis oldugu 50 milyon avro kredi yetki mektubu kapsaminda olusacak kredi temin
asamasinda yer alan masraf 6demeleri yatinmer daire bagkanligimn ilgili biitgesinden 6demelerin yapilmasi,

- Yetki mektubunu imzalamaya, is ve islemlerin yiiriitiilmesi amaciyla Antalya Biiyiiksehir belediye
bagkanlig1 adina Genel Sekreter’in yetkili kilinmasi komisyonumuzea uygun bulunmus olup;

Isbu Komisyon Raporu imza altina alinarak Meclisimizin tamine sunulmustur.
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February 28, 2024

Antalya Biiyiiksehir Belediyesi
Yiiksekalan Mahallesi Adnan Menderes Bulvari No: 20
07310 Muratpasa, Antalya, Tiirkiye

Attention:
Mr. Muhittin Bécek, the Mayor of Antalya Bilyliksehir Belediyesi

Ladies and Gentlemen:

Re: Republic of Tiirkiye: Antalya Roads (IFC Investment No. 48616) - IFC Mandate Letter

1. We refer to recent discussions between the representatives of Antalya Bilyiiksehir Belediyesi (the
"Municipality") and International Finance Corporation ("IFC") concerning a proposed loan, which may be
structured as a sustainability linked loan, to be provided to the Municipality for the rehabilitation,
modernization, and expansion of the urban and rural road network in 18 districts as well as the construction
of the new street network in Altintas neighborhood (collectively, the "Project"). We are pleased that you have
invited IFC to consider providing a loan for the Municipality in the amount of up to EUR 50 million equivalent
in Turkish Lira. In extending this financing package, IFC may seek the support of sub-participants and/or
credit insurers.

In order to make the IFC loan available, IFC may seek the support, on an unfunded basis, of private credit
insurers (the “Credit Insurance®). Therefore, in consideration of IFC’s activities under this Mandate Letter,
the Municipality authorizes IFC to disclose to potential credit insurers, their employees, agents,
representatives and consultants, including their potential reinsurers and their service providers any and all
information IFC deem appropriate or necessary, including IFC’s own analysis, regarding the Municipality,
the Project and the proposed financing, for purposes of putting the Credit Insurance in place.

2. This letter (the "Mandate Letter") describes the scope of work that IFC will perform relating to the
financing of the Project. Please refer to the attached Annex A for a summary of indicative financial terms for
the proposed IFC investment.

3. Appraisal. IFC will first appraise the Municipality and the Project and review its technical, economic,
commercial, financial, environmental, social, corporate governance, and legal aspects. IFC's appraisal of
environmental and social aspects of the Project will reflect the requirements of IFC's Performance Standards.

The proposed financing (or part thereof) may be structured as a sustainability linked facility. In this case, IFC,
in its capacity as prospective lender, will act as Sustainability Coordinator as provided under the Sustainability
Linked Loan Principles' to assist with negotiating and validating the Sustainable Development Targets
("SDT") with the Municipality; and to discuss the SDTs with external reviewers (where relevant).

4. vironmental an ial (E&S) Documentation and Disclosure: CAO. In conjunction with the
appraisal, [FC's environmental and social staff will categorize the Project based on its potential environmental
and social risks and impacts.
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For category A and B projects, [FC will make publicly available an Environmental and Social Review
Summary ("ESRS") no later than 60 days for category A projects, and 30 days for category B projects, prior
to any consideration of the project by IFC's board of directors. For all projects, IFC will make publicly
available a Summary of Investment Information ("SII") no later than 60 days for category A projects, and 30
days for all other projects, prior to any consideration of the project by IFC's board of directors. The ESRS
and SII will be posted on IFC's website (see www.ifc.org and click on "IFC Projects/Disclosure”). IFC
requires annual reporting by the client on implementation of actions taken to mitigate the environmental and
social risks identified, as agreed with the client. IFC will also make this information public in accordance
with its Access to Information Policy. More details about [FC's Policy on Social and Environmental
Sustainability and Performance Standards and IFC's Access to Information Policy can be found on IFC's

website (see http:/ife. org/sustainabilityframework).

Because it is fundamental to IFC's operations as an international development institution that [FC be able to
measure the development results from the projects that it supports, the Municipality will, if and for so long
as IFC provides financing to the Project, be expected to provide to IFC certain agreed Project-related
information enabling IFC to publicly disclose the ongoing development results of the Project.

5. Financial Structuring. Following the appraisal, if IFC determines that the Project meets the conditions
for a potential investment, [FC will submit to the Municipality and negotiate a draft term sheet outlining the
proposed financing structure and the principal terms and conditions of the investment, subject to IFC's

management and board approval.

Additionally, in the case of a sustainability linked financing, IFC will review the Municipality's draft
sustainability linked finance framework, which will include a baseline, key performance indicators ("KPIs"),
SDTs, a verification methodology and a roadmap for achieving such targets, and provide its comments and
views as a lender.

6. Implementation. Following the financial structuring described above, IFC will with its legal counsel,
organize and coordinate the drafting, negotiation and execution of legal documentation for [FC's investment.

I. REMUNERATION

7. Fees. In connection with this Mandate Letter, the Municipality will pay a non-refundable fee (the "Fee™)
of US$50,000 within 30 calendar days after signing the IFC Loan Agreement.

8. Lenders' Fees. In addition to the above Fee, IFC and other lenders typically charge other loan-related
charges, such as interest, front-end fees (a one-time fee that is a percentage of the loan amount), commitment
fees (which apply to the committed but undisbursed portion of the loan), and administration fees (annual
amounts covering the administration and supervision of the loan while it is outstanding). These additional
charges would be specified in the loan documentation and are noted in Annex A hereto.

9. Reimbursable Expenses. The Municipality will reimburse [FC (or pay directly, if requested by IFC)
(the "Reimbursable Expenses") within ten (10) calendar days of receipt of the relevant invoice for:

(a all out-of-pocket expenses of IFC's staff (e.g., travel, accommodation, and subsistence); and

(b) all fees, charges and out-of-pocket expenses of external legal counsel, consultants and
translators.

10. Mode of Payment, All payments to IFC or any designated payee under this Mandate Letter shall be
made without deduction for taxes, withholdings, duties or other charges whatsoever (all of which the
Municipality shall bear) and in U.S. Dollars at such bank as IFC, ot the desginated payee, as the case may

be,shall direct.
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II. TERMINATION

11. Termination; Survival of Certain Provisions: Termination Fee. IFC or the Municipality may
terminate this Mandate Letter at any time, with or without cause, by giving fifteen (15) calendar days prior
written notice to the other party. The Fee accrued and Reimbursable Expenses incurred prior to the date of
termination, whether or not invoiced, shall be immediately due and payable by the Municipality. In the event
this Mandate Letter is terminated for any reason, this paragraph, each of the provisions set forth in Part IIl of
this Mandate Letter (other than Paragraph 13, Provision of Information; Conflict of Interest) shall survive
termination and shall remain in full force and effect.

If the Municipality terminates this Mandate Letter after IFC board approval and the Municipality or any
affiliate proceed with the Project (or an altered version thereof) within twelve (12) months of the date of
termination of this Mandate Letter without IFC's involvement, the Municipality shall pay IFC an additional
sum of US$ 100,000. For the purposes of this paragraph, the Municipality will be deemed to have terminated
this Mandate Letter if the Project proceeds but, in the reasonable opinion of IFC, there is no substantial
progress on the steps and requirements needed to complete the IFC investment for a continuous period of six
(6) months.

ITl. GENERAL TERMS AND CONDITIONS

12. No Investment Commitment. Nothing in this Mandate Letter shall constitute a commitment or
obligation by IFC to provide financing for the Project. Any investment by IFC will be contingent upon: (i)
the Project and the Municipality meeting IFC's financing criteria; (ii) the overall financial plan being
acceptable to IFC; (iii) approval of the investment by the relevant governmental entities of the country in
which the Project is located, if any, and by the management and the board of IFC; (iv) the investment not
contravening any applicable law; and (v) the execution of all appropriate Project, financing and other related
documentation, in form and substance satisfactory to IFC.

13. Provision of Information; Conflict of Interest. The Municipality will timely provide IFC staff and
consultants with all information on the Project necessary for IFC to conduct its activities under this Mandate
Letter and will make accessible the Municipality's facilities and staff as requested by IFC. The Municipality
acknowledges and agrees that IFC and other members of the World Bank currently provide or may in the
future provide advice to the Government of Tiirkiye which may have direct or indirect effects on the Project.
The Municipality waives any liability to which IFC might otherwise be subject as a result of any perceived
or actual conflict of interest presented by IFC's potential involvement in the Project and the above-mentioned
activities of the World Bank.

14. Role of IFC: No Warranty; Limitation of Liability. In connection with its activities under this
Mandate Letter, IFC will act as a potential lender to the Municipality, making recommendations to reflect its
reasonable interests in its capacity as investor, including without limitation, if relevant/applicable, while
acting as Sustainability Coordinator if applicable and not as an advisor to Municipality.

IFC does not make any representation or warranty as to the accuracy or completeness of any reports,
documents or analyses prepared, or caused to be prepared, by it in connection with its activities under this
Mandate Letter or otherwise with the Project.

Neither IFC, nor its directors, employees, agents, advisors, consultants or legal counsel (each a "Covered
Party") will be liable for any loss, cost, damage, claim or liability ("Loss") that the Municipality or any other
party might suffer or incur in connection with, or arising out of, a Covered Party's activities under this
Mandate Letter or any transaction contemplated by this Mandate Letter, except to the extent that such Loss
results from a Covered Party's gross negligence or willful misconduct. Any such claim will be limited to
reasonably foreseeable Losses arising directly froyythe conduct of such activities and will not include lost
profits or consequential or punitive damages.




15. Third Party Indemnity. The Municipality will indemnify a Covered Party on demand against any Loss
that any Covered Party might suffer or incur in connection with, or arising out of its activities in connection
with this Mandate Letter or any transaction contemplated by this Mandate Letter, including any legal or other
expenses incurred by the Covered Party to investigate and defend against any such Loss. However, the
Municipality will not be liable under this indemnity to the extent that the Loss results from a Covered Party's
gross negligence or willful misconduet, as determined in a final, non-appealable judgment in a court of
competent jurisdiction.

16. IFC Reports and Information. The information and work product produced by IFC under this
Mandate Letter are for IFC's own benefit and not for the Municipality or any other lenders to the Project. All
written material IFC delivers to the Municipality, including this Mandate Letter, may only be distributed as
needed within the Municipality, but may not be distributed to third parties without IFC's written consent. Each
distributed copy must also contain IFC's customary notices and disclaimers. The Municipality may not
represent IFC's views on any matter, or use IFC's name in any written material for third parties, without IFC's

written consent.

17, Exclusivity. Except as agreed with IFC, no other person, firm, company or group of companies is or
will be authorized during the term of this Mandate Letter to perform work on behalf of the Municipality

similar to IFC's activities under this Mandate Letter.

18. Anti-Fraud and Anti-Corruption. IFC strives to prevent fraud and corruption in its activities and takes
serious action in response to allegations of such conduct. In addition to contractual remedies for fraud,
corruption and other sanctionable practices, the World Bank's administrative debarment process applies to
IFC projects and counterparties. The World Bank and certain other multilateral development banks ("MDBs")
also have entered into arrangements under which it is expected that, as a general matter, debarment by one
participating MDB will be recognized by the other participating MDBs. Detailed information about the
sanctions and debarment framework can be found on IFC's website (http://www.ifc.org/anticorruption).

19. Personal Data. (a) If the Municipality or anyone acting on behalf of the Municipality discloses any
information relating to individuals to IFC in connection with the Project, other than names and contact details
of Municipality personnel involved in the Project, the Municipality shall ensure that:

() unless IFC has requested or agreed to provision of the information in personally identifiable
form, the information is redacted or anonymized so that no individual is identifiable; and

(i) if any individuals are identifiable from the information:

(A) the disclosure complies with any data protection or data privacy laws applicable to the
Municipality (such as any requirements to provide information to, or obtain consents
from, those individuals), taking full account of IFC's expected use of the information,
including its inclusion in any investment agreement in connection with the Project or
as set forth in [IFC's Products and Services Privacy Notice

(ifc.org/privacy/productnotice);

(B) reasonable steps are taken to ensure that the information is accurate and proportionate
to the purposes of disclosure, and that the disclosure is fair to the individuals

concerned; and
(C) the information is protected by appropriate security measures in transmission.

20. Governing Law. This Mandate Letter will be governed by and construed in accordance with the laws
of England. N
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21. Counterparts. This Mandate Letter may be executed in several counterparts, each of which is an
original, but all of which constitute one and the same Mandate Letter.

22. Third Party Rights. A person who is not a party to this Mandate Letter has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Mandate Letter.

23. Assignment. The Municipality may not assign or delegate any of its rights or obligations hereunder
without IFC's prior written consent. This Mandate Letter may not be amended or modified, or any provision
hereof waived, except by a written agreement signed by all parties hereto.

Please confirm your agreement with the above terms and conditions by signing and returning to us a copy of
this Mandate Letter.

Yours sincerely,

o~ —
! = —
-

Mariéme Travaly =
Regional Industry Manager
Infrastructure and Natural Resources
Middle East, Central Asia, Tiirkiye, Pakistan and Afghanistan

Accepted and Agreed.:
Antalya Biiyiiksehir Belediyesi

By:
Name:
Title:

™
™,
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ANNEX A

PROPOSED IFC INVESTMENT
SUMMARY OF INDICATIVE FINANCIAL TERMS

This is not an offer or commitment to provide any financing for the Project or the Municipality. All
terms are subject to change following the appraisal.

The term sheet, as well as any final agreements evidencing the IFC investment, will also contain terms and
conditions customary for international financing transactions, including representations and warranties;
conditions of disbursement; affirmative, negative and reporting covenants; events of default (e.g., non-
payment, cross-default provisions, insolvency and nationalization); provisions for the payment of additional
costs and fees (e.g., late payment charges, legal costs, tax gross-up, increased cost of funding and prepayment
fees); and governing law and jurisdiction provisions.

Please note that, after consultation with the Municipality, all terms of an investment, if any, including
structure, tenor, amount and pricing are subject to change following the appraisal and/or as a result
of material changes in the international loan syndication, financial or capital markets.

A Loan
(a) Amount: Up to EUR 50 million equivalent in Turkish Lira;

b) Interest Rate:
The Municipality may request a disbursement that has either a fixed or
floating interest rate.

With respect to a floating rate disbursement, the interest rate shall be the sum
of (i) the Relevant Spread, (ii) Benchmark Rate?, and (iii) Turkish Lira
Floating Rate Basis Spread.

With respect to a fixed rate disbursement, the interest rate shall be the sum
of (i) the Relevant Spread and (ii) the Fixed Base Rate.

The loan may be structured as a sustainability linked facility, in which case
the interest rate could be reduced by up to 50 bps if the Municipality meets
certain pre-agreed SDTs, as measured by predefined key performance
indicators (KPIs) before a deadline(s) to be agreed. The new interest rate
will apply from the first interest payment date after which the SDTs have
been met. Thereafter, if the Municipality has benefited from an interest
decrease, as a result from meeting the SDTs, the Municipality will need to
provide sufficient evidence every year to confirm that they continue to meet
the SDTs, as measured by the KPlIs, to continue to be eligible for the rate
reduction.

Turkish Lira Floating Rate

Basis Spread:
The percentage amount that would be required to be added to the Benchmark

Rate such that this sum would be the rate reflecting the cost at which IFC

2 As defined in Annex B e
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can provide Turkish Lira funding at a floating interest rate for the requested
tenor and amortization, determined at the time of disbursement.

Fixed Base Rate:
A rate reflecting the cost at which IFC can provide Turkish Lira financing at
a fixed interest rate. The rate will be determined by IFC at the time of each
disbursement and is based on the requested tenor and amortization of each
disbursement.

() Relevant Spread: [3.75-4.25]%
()] Maturities: ~ Up to [12] years, including [2] years grace period (only for repayments of

principal);
(e) Fees:
(i)  a one-time front-end fee of 1.25% of the principal amount of the A
Loan;
(ii) acommitment fee of 1.25% per annum on the undisbursed principal
amount of the A Loan; and
(iii)  a supervision fee will be paid in the following schedule:
a) US$ 20,000 per annum until the later of the end of loan
availability period or the first 2 calendar years, then;
b) USS 10,000 per annum until the end of 2029 and then;
¢) US$ 7,500 per annum thereafter.
@ Covenants: The A Loan will be subject to, inter alia, financial covenants.

(g) Retroactive Financing /Grandfathering: Availability, terms and conditions will be discussed
and agreed by the Municipality and IFC.




ANNEX B

DEFINITIONS

"Benchmark Determination Date" means for any Interest Period, ten (10) Istanbul Business Days prior to
the end of such Interest Period;

"Benchmark Rate" means the percentage compounded rate per annum for a Benchmark Determination Date,
calculated in accordance with the formula below, and the resulting percentage will be rounded, if necessary,
to the nearest one ten-thousandth of a percentage point (0.0001%), with 0.00005 being rounded upwards:

d
Ri_1ookback * T 365
(1 u 365 ) 1 D
i=1

where:
"d" js the number of Istanbul Business Days in the relevant Interest Period, as applicable;

"i" is a series of whole numbers from one to d, each representing the relevant Istanbul Business Day
in chronological order from, and including, the first Istanbul Business Day in the relevant Interest
Period, as applicable;

"Lookback" means ten (10) Istanbul Business Days;

"Reference Rate" is the rate equal to the Turkish Lira Overnight Reference Rate ("TLREF") published at

_approximately 4:00 p.m. Istanbul time (or at approximately 12:45 pm Istanbul time on any Istanbul Business

Day on which commercial banks and markets are open for half a day pursuant to applicable Turkish
government regulations) on the official website of Borsa Istanbul
(https://www .borsaistanbul.com/en/sayfp/3278/ref-data) or any replacement page on the official website of
Borsa Istanbul or any other rate that is formally designated by the applicable regulatory or other supervisory
authority or a group of them, or any working group or committee sponsored or chaired by, or constituted at
the request of, any of them;

"Ri-Lookback”, fOT any Istanbul Business Day "i" in the relevant Interest Period, as applicable, is the Reference
Rate, in respect of the Istanbul Business Day which is the Lookback prior to that day "i" (an "i-Lookback"
day). If such rate does not appear on the official website of Borsa Istanbul in respect of any day i-Lookback,
the rate for that Istanbul Business Day will be agreed between IFC and the Borrower, each acting in good
faith and in a commercially reasonable manner. If IFC and the Borrower cannot agree a rate within one
Istanbul Business Day of day "i", the rate for that day "i-Lookback" will be the rate displayed on the official
website of Borsa Istanbul in respect of the first Istanbul Business Day preceding that day "i-Lookback";

"n;" is the number of calendar days in the relevant Interest Period, as applicable, on which the rate is R;-
Lookback; and

"D" is the number of calendar days in the relevant Interest Period, as applicable;
"Interest Period" means each period of six (6) months beginning on an Interest Payment Date and ending on
the day immediately before the next following Interest Payment Date, except in the case of the first period

applicable to each Disbursement when it means the period beginning on the date on which that Disbursement
is made and ending on the day immediately before the next following Interest Payment Date;
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"Istanbul Business Day” means a day on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealings in foreign exchange and foreign currency
deposits) in Istanbul, the Republic of Tiirkiye.



TURKISH TRANSLATION OF THE LETTER
FOR INFORMATION PURPOSES

~ YETKIi MEKTUBU'NUN
BiLGI AMACLI TURKCE CEVIRISI

Yetki Mektubu’nun Tiirkee gevirisi bilgi amaciyla agafida tarafimza sunulmaktadir. IFC’nin geviride
olabilecek hata ve eksiklikler kaynakh sorumlufu bulunmamaktadir. Mektubun Ingilizce versiyonu
ile Tiirkge cevirisi arasinda herhangi bir fark olmas: halinde, Ingilizce versiyon gecerli olacaktir.




28 Subat 2024

Antalya Bilyiikgehir Belediyesi
Yiiksekalan Mahallesi Adnan Menderes Bulvari No: 20
07310 Muratpaga, Antalya, Tirkiye

Dikkatine:
Sayin Mubhittin Bocek, Antalya Biiyiiksehir Belediyesi Bagkant

Hgi: Tiirkive Camhburiveti: Antalya Yollar (IFC Yatinm No. 48616) - IFC Yetki Mektubu

1. Antalya Biiyiikgehir Belediyesi ("Belediye") ve International Finance Company ("IFC") temsilcileri
arasinda, 18 ilgedeki kentsel ve kirsal yol aginin rehabilitasyonu, modernizasyonu ve genigletilmesinin yan
sira Altintas Mabhallesinde yeni sokak afimin ingasi ("Proje") i¢in Belediye'ye saglanacak ve
siirdiirtilebilirlikle baglantil: olabilecek finansman programi teklifiyle ilgili olarak yapilan son goriigmelere
atifta bulunmaktay1z. IFC'yi, Belediye i¢in en fazla 50 milyon Avro kargilig1 Tiirk Lirasi meblagina bir finansman
saglamay: diiginmeye davet ettiginiz igin memnuniyet duyuyoruz. Finansman paketinin tutari hususunda
degisiklikler meydana gelebilir ve IFC, alt katihmcilarin ve/veya kredi sigortacilariin destegine bagvurabilir.

IFC kredisini saglayabilmek adina, IFC, 6zel kredi sigortactlarinin, nakit fonlama igermeksizin, destegine (“Kredi
Sigortast™) bagvurabilir. Bu sebeple, IFC’nin bu Yetki Mektubu tahtinda yerine getirecegi isler dikkate alinarak,
Kredi Sigortasi’ni temin amaciyla Belediye IFC’yi, finansman, Praje, ve Belediye’ye iligkin IFC’nin uygun ya da
gerekli gbrdiigii kapsam dahilindeki tiim bilgileri, [FC’nin kendi analizleri de dahil olmak {izere, potansiyel kredi
sigortasi girketleri, bunlarin galiganlar, temsilcileri, acenteleri ve danigmanlari, potansiyel reaslirans girketleri ve
hizmet saglayicilari ile paylagmaya yetkili kilmaktadir.

2. Bu mektup ("Yetki Mektubu"), IFCnin Proje’nin finansmanmin saglanmastyla ilgili olarak
gerceklestirecegi faaliyetlerin kapsamuni tanmmlamaktadir, Tekflif edilen IFC yatmmina iligkin gosterge
niteligindeki finansal gartlarin dzeti ekteki Ek A'ya sunulmustur.

3. Degerlendirme. IFC 8ncelikle Belediye ve Proje'yi degerlendirecek ve Proje’nin teknik, ekonomik,
ticari, finansal, ¢evresel, sosyal, kurumsal yénetim ve hukuki ydnlerini inceleyecektir. IFC'nin Proje'nin
gevresel ve sosyal yonlerine iligkin degerlendirmesi, IFC'nin Performans Standartlari’min gereklerini

yansitacaktir,

Teklif edilen finansman (veya bir kismi), siirdiiriilebilirlikle baglantili bir kredi olarak yapilandirilabilir. Bu
durumda, Siirdiriilebilir Kalkinma Hedefleri’nin (“SKH”) Belediye ile miizakere edilmesine ve
dogrulanmasina yardimer olmak ve (iligkili oldugu yerde) SKH'leri disaridan gozlemcilerle miizakere etmek
igin, IFC muhtemel kreditsr sifatryla, Stirdiritlebilirlik Baglantih Kredi Ilkeleri® uyarinca Stirdtiriilebilirlik

Koordinatdri olarak hareket edecektir.

4, Cevresel ve Sosyal (“C&S”) Belgeleme ve Bilgi Paylasimi: Uyvum Damsmani/Ombudsmam
(“CAO”). Degerlendirmeyle birlikte, IFC'nin gevresel ve sosyal departman personeli, Proje'yi potansiyel
gevresel ve sosyal riskler ve etkiler temelinde siniflandiracaktir.

A ve B kategorili projeler i¢in, [FC, projenin IFC Y¢netim Kurulu tarafindan herhangi bir degerlendirmest
oncesinde, A Kategorili projeler igin en geg 60 giin, B Kategorili projeler igin en ge¢ 30 giin 6ncesinde
Cevresel ve Sosyal inceleme Ozeti’ni (“CSI0”) kamuoyuna sunacakur, Tiim projeler i¢in, IFC Yo6netim

3 https://www.lma.eu.com/application/files/8416/2210/4 806/Sustgi_t_1.ability_Linked,Loan_Principles.pdf
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Kurulu tarafindan projenin herhangi bir degerlendirmesi éncesinde, IFC, A Kategorili projeler i¢in en geg 60
giin, diger tiim projeler igin en geg 30 gfin dncesinde Yatirim Bilgileri Ozeti ("YBO") adh belgeyi kamuoyuna
sunacaktir. CSIO ve YBO, IFChin internet sitesinde yayimlanacaktir (bkz. www.ifc.org sitesinde “IFC
Projets/Disclosure™). IFC, miisteriden, miisteri ile mutabik kalman sekilde, belirlenen gevresel ve sosyal
risklerin azaltilmasi igin alinan onlemlerin uygulanmasina iliskin olarak yillik raporlama yapilmasin talep
etmektedir. IFC aynica bu bilgileri, IFC'nin Sosyal ve Cevresel Siirdiriilebilirlik ve Performans Standartlarina
iligkin Politikast hakkindaki IFC Bilgiye Erisim Politikas1 uyarinca kamuya agiklayacaktir ve IFC'nin Bilgiye
Erigim Politikast, IFC'nin internet sitesinde mevcuttur (bkz. http://ifc.org/sustainabilityframework).

IFC'nin, destekledigi projelerden kaynaklanan kalkinma sonuglarini 8lgebilmesi, uluslararast bir kalkinma
kurumu olarak IFC'nin operasyonlari agisindan esas oldugundan, IFC'nin Proje’ye finansman saglamasi
durumunda ve sagladif siirece, IFC'nin Proje’nin devam eden kalkinma sonuglarint kamuya
agiklayabilmesini saglayacak sekilde, Belediye’nin, Proje ile ilgili mutabakata varilan belirli bilgileri [FC'ye
sunmast beklenmektedir.

5. Finansal Yapilandirma. Degerlendirmenin ardindan, Proje’nin olasi bir yatirim i¢in uygun kogullan
karsitadigina karar verirse, IFC'nin y6netim ve Y8netim Kurulu onayina tabi olmak uzere, IFC, Belediye’ye,
teklif edilen finansman yapisinu ve yatirimin temel sartlarins ve kosullarim Szetleyen, bir taslak metni sunacak

ve miizakere edecektir.

Ek olarak, siirdiiriilebilirlik baglantili finansman séz konusu oldugunda, IFC, bir baslangi¢ noktasini, Temel
Performans Gostergelerini (“TPG'ler”), SKH'leri, bir dogrulama y&ntemini ve bu tiir hedeflere ulagmak icin
bir yol haritasii igerecek olan Belediye'nin sirdiirillebilirlik baglantili finansman gercevesi taslagim
inceleyecek ve kreditdr olarak yorum ve goriislerini sunacaktir.

6. Uygulama. Yukarida agiklanan finansal yapilandirmay: takiben, IFC, hukuk miisaviriyle birlikte
IFC'nin yatirimina iligkin yasal belgelerin hazirlanmasini, miizakere edilmesini ve yliriitiilmesini organize
edecek ve koordine edecektir.

1. UCRETLENDIRME

7. Ucretler. Bu Yetki Mektubu ile iligkili olarak, Belediye, IFC Kredi Anlagmasinin imzalanmasindan
sopraki 30 takvim gtinti iginde 50.000 ABD Dolari (elli bin ABD Dolar1) tutarinda iade edilmeyen bir tlicret
("Ucret") ddeyecektir,

8. Kreditér Ucretleri. Yukaridaki Ucrete ek olarak; faiz, kredi komisyonu (kredi tutarimn belirli bir
yiizdesi olan tek seferlik bir iicret), taahhiit iicretleri (kredinin taahhiit edilen ancak kullamlmayan kism igin
gegerli olan) ve idari iicretleri (kredi vadesi boyunca ydnetim ve denetimini kapsayan yillik tutarlar) gibi
krediyle ilgili diger ticretler talep edilmektedir. Bu ek iicretler kredi sdzlesmelerinde belirtilecektir ve ayrica

Ek A’da belirtilmigtir.

9. Tazmin Edilebilir Masraflar. Belediye, asagida belirtilen giderlere iliskin faturalarin ibrazimi takiben,
IFC’ye, on (10) takvim giinti igerisinde geri 5deyecektir (veya IFC tarafindan talep edilmesi halinde, dogrudan
dogruya 6deme yapacaktir).

(a) IFC gahisanlarimin ceplerinden yaptiklar: masraflar (6r: seyahat, konaklama, gegimlik vb.)

(b) Harici hukuk danigmam, avukat, danigman ve tercliman {icret ve giderleri

10. Odeme Sekli. Bu Yetki Mektubu kapsaminda IFC'ye veya belirlenen herhangi bir alacakliya yapilan
tiim 6demeler vergiler, stopajlar, harglar veya diger masraflar (tiimii Belediye’nin istlenecegi) igin herhangi
bir kesinti yaptimaksizin ve IFC'nin, veya duruma gére, belirlenen alacakl’mn, yonlendirecegi bankada ABD
Dolar cinsinden yapilacaktir.
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1. FESIH

il. Fesih: Belirli Hikiimlerin Yiirlirlitkte Kalmast: Fesih Ucreti. IFC veya Belediye, diger tarafa on beg
(15) takvim giinit 6nceden yazsli bildirimde bulunarak, bu Yetki Mektubu’nu herhangi bir zamanda, gerekgeli
veya gerekgesiz olarak feshedebilir. Fesih tarihinden dnce tahakkuk eden Ucret ve gergeklesmis Tazmin
Edilebilir Masraflar, faturalanmis olsun veya olmasin, derhal Belediye tarafindan &denecektir. Bu Yetki
Mektubu'nun herhangi bir nedenle feshedilmesi durumunda, bu paragraf ve bu Yetki Mektubu'nun IIL
Béliimiinde belirtilen hiikiimlerin her biri (Paragraf 13, Bilgi Saglanmasi; Cikar Catismasi harig) fesihten
sonra da gegerli olacak ve tam olarak y(riirliikte kalacaktir,

Belediye’nin IFC Yonetim Kurulu onayindan sonra bu Yetki Mektubu’nu feshetmesi ve Belediye veya
herhangi bir bagl kurulugun, bu Yetki Mektubu'nun feshedildigi tarihten itibaren on iki (12) ay igerisinde
IFC'nin katihim: olmadan Proje’ye (veya degistirilmig bir versiyonuna) devam etmesi halinde, Belediye,
[FC'ye ilave olarak 100.000 ABD Dolan1 (yiiz bin ABD Dolar) 6deyecektir. Bu paragrafin amaglan
dogrultusunda, Proje devam ettirilmesine ragmen, IFC'nin makul g6riisiine gére, alt1 (6) ayhk bir siire boyurnca
IFC yatnmini tamamlamak igin gereken adimlar ve gereklilikler konusunda 8nemli bir ilerleme olmazsa,
Belediye bu Yetki Mektubu’nu feshetmis sayilacaktir.

II1. GENEL SARTLAR VE KOSULLAR

12, Yatiim_TaahhiidiinGn_Bulunmayis1. Bu Yetki Mektubu'ndaki higbir madde, IFC'nin Proje igin
finansman saglama taahhiidiinii veya yiikiimliiligtinii olusturmaz. IFC tarafindan yapilacak herhangi bir
finansman; (i) Proje'nin ve Belediye'nin IFC'nin finansman kriterlerini karsilamasi; (ii) genel finansman
planini IFC tarafindan kabul edilebilir olmast; (iii) yatinmin varsa Proje'nin bulundugu tlkenin ilgili kamu
kurumlari ve IFC'nin y8netim ve Yonetim Kurulu tarafindan onaylanmast; (iv) yatirimin herhangi bir gegerli
yasa ile gelismemesi; ve (V) uygun tiim Proje, finansman ve diger ilgili belgelerin IFC tarafindan kabul

edilebilir sekil ve igerikte yiiriitiilmesi artlarina baghdir.

13. Bilgi Saplama; Cikar Catismasi. Belediye, IFC personeline ve danismanlarina, IFC'nin bu Yetki
Mektubu kapsamindaki faaliyetlerini yiirtitebilmesi igin Proje hakkinda gerekli tiim bilgileri zamaninda temin
edecek ve IFC'nin talep ettigi sekilde Belediye tesislerinin ve personelinin erigilebilir olmasim saglayacaktir.
Belediye, IFC ve Diinya Bankas'nin diger lyelerinin Tilrkiye Cumhuriyeti Hitklimeti'ne Proje izerinde
dogrudan veya dolaylt etkileri olabilecek damsmanlik yaptifim veya gelecekte yapabilecegini onaylar ve
kabul eder. Belediye, IFC'nin Proje'ye potansiyel katilmi ve Diinya Bankasi'min yukarda belirtilen faaliyetleri
nedeniyle IFCnin maruz kalabilecegi herhangi bir algilanmiy veya gergek gikar ¢atigmasindan
kaynaklanabilecek herhangi bir sorumluluktan feragat eder.

14. IFC'nin Rolii; Tekeffiil Bulunmamasi; Sorumlulugun Kisitlanmasi. Bu Yetki Mektubu kapsamindaki
faaliyetleriyle iligkili olarak, IFC, Belediye'nin damgmam olarak degil, uygun oldugu durumlarda
Stirdiiritlebilirlik Koordinatorii olarak gérev yapmak da dahil ancak bununla sinirli olmamak tizere muhtemel
bir kreditor sifatiyla kendi makul gikarlarint yansitacak énerilerde bulunacak ve hareket edecektir.

IFC, bu Yetki Mektubu kapsamindaki faaliyetleriyle veya bagka bir sekilde Projeyle baglantihh olarak
hazirlanan veya hazirlanmasina sebep olunan her tiirlii rapor, belge veya analizin dogrulugu veya tamliB1
hakkinda herhangi bir taahhiit veya tekeffiil veya teminat vermemektedir.

Ne IFC, ne de onun yoneticileri, ¢aliganlarr, temsilcileri, damgmanlari, uzmanlari veya hukuk miisavirleri (her
biri " Gilvenceli Taraf"), bu Yetki Mektubu uyarinca veya bu Yetki Mektubu tarafindan éngdriilen herhangi
bir iglemle ilgili olarak veya bu Yetki Mektubu'nda yer alan bir Giivenceli Tarafin faaliyetleri nedeniyle,
Belediye veya diger bir tarafin ugrayabilecegi kayip, maliyet, zarar, talep veya sorumluluk ("Zarar") ile ilgili
olarak, bu tilr bir Zararin Gilvenceli Taraf’n agir ihmalinden veya kasitl suiistimalinden kaynaklandigi
durymlar hari¢, sorumlu olmayacaktir. Bu tiir herhangi bir talep, dogrudan bu tir faaliyetlerin
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gergeklestirilmesinden kaynaklanan makul olarak 6ngdriilebilic Zararlarla sinirh olacak ve kar kaytplarin,
dolayl veya cezai zararlan kapsamayacaktir.

18. Uglincil Taraf Tazminati. Belediye, Gilvenceli Taraflardan herhangi birinin bu Yetki Mektubu ile
baglantili faaliyetleri veya bu Yetki Mektubu tarafindan 8ngoriilen herhangi bir ticari islemle baglantili olarak
veya bunlardan kaynaklanan herhangi bir Zarara kargi, Giivenceli Tarafin bu tiir bir Kayb: arastirmak ve buna
karg: savunmak igin yaptig: her tiirlii yasal veya diger masraflar dahil, Giivenceli Tarafi talep tizerine tazmin
edecektir. Ancak, yetkili bir mahkemede temyizi miimkiin olmayan nihai bir kararla belirlendigi Uzere,
Giivenceli Tarafin agir ihmalinden veya kasith suiistimalinden kaynaklanmasi durumunda Belediye bu

tazminat kapsaminda sorumlu olmayacaktir.

16. IFC Raporlar: ve Bilgileri. Bu Yetki Mektubu uyarinca IFC tarafindan tiretilen bilgi ve galigmalar,
IFC'nin kendi yararina olup, Belediye veya Proje’ye kredi veren diger kuruluslar i¢in degildir. Bu Yetki
Mektubu da dahil olmak fizere, IFC'nin Belediye’ye teslim ettigi tiim yazil materyal, yalmzca ihtiyac halinde
Belediye iginde paylagilabilir, ancak IFC'nin yazili izni olmadan #iglincii taraflara paylagimayacaktir.
Dagitilan her kopya aym zamanda IFC'nin geleneksel bilditimlerini ve feragatnamelerini igermelidir.
Belediye, IFC'nin yazil izni olmadan, IFC'nin herhangi bir konudaki gorislerini temsil edemez veya figiinci
taraflara yonelik herhangi bir yazili materyalde IFC'nin adin: kullanamaz.

17. Miinhasirlik. IFC ile mutabakata variimadikga, bu Yetki Mektubu'nun siiresi boyunca bagka higbir
kigi, firma, sirket veya sirket grubu, IFC'nin bu Yetki Mektubu kapsamindaki faaliyetlerine benzer sekilde
Belediye admna i yapma yetkisine sahip degildir veya olmayacaktur.

18. Dolandiricilik ve Yolsuzlukla Miicadele. IFC, faaliyetlerinde dolandiricilik ve yolsuzlugu onlemek
igin milcadele eder ve bu tir davramglara iligkin iddialara cevaben ciddi yaptrimlar alir. Sahtekarlik,
yolsuziuk ve diger yaptirima tabi uygulamalara yénelik s6zlesmeye dayali ¢oziim yollarina ek olarak, Diinya
Bankast'nin idari ihrag siireci IFC projeleri ve karg: taraflar igin gegerlidir. Diinya Bankas: ve diger bazi Cok-
tarafli Kalkinrma Bankalari (“CKB”ler) da, genel bir mesele olarak, katihmci bir CKB’nin uyguladig1 yasagin
diger katthmci CKB'ler tarafindan taninmasinin beklenmektedir. Yaptinmlar ve ihrag gergevesi hakkinda

ayrintih bilgiye IFC'nin internet sitesinden (hitp:/www.ifc.org/anticorruption) ulagilabilir.

19. Kisisel Veriler. (a) Belediye’nin veya Belediye adina hareket eden herhangi birinin, Proje’de yer alan
Belediye personelinin isimleri ve iletigim bilgileri diginda, Proje ile baglantili olarak bireylere iligkin herhangi
bir bilgiyi IFC'ye agiklamasi durumunda, Belediye agagidakileri saglayacaktir:

() IFC bilgilerin kisisel olarak tamimlanabilir bi¢imde saglanmasim kabul ya da talep etmedigi
siirece, bilgiler higbir bireyin kimliginin belirlenemeyecegi sekilde dizeltilir veya
anonimlegtirilir; ve

(ii) bilgilerden kimligi belirlenebilen herhangi bir kisi varsa :

(A) bilgi ifsasi, IFCnin Uriinler ve Hizmet Gizlilik Bildiriminde
(ifc.org/privacy/productnotice) belirtildigi sekilde ya da IFC'nin Proje’yle baglantil
herhangi bir yatiim anlasmasma katilmast da dahil olmak Uzere, [FC'nin bilgileri
beklenen kullanimim: tam olarak dikkate alarak, Belediye igin gegerli olan tim veri
koruma veya veri gizliligi yasalarina (bu bireylere bilgi saglama veya onlardan onay
alma gereklilikleri gibi} uygun olmahdir;

(B) bilginin dogru ve ifsa amaglarina uygun olmasini ve ifyanin ilgili kisiler agisindan adil
olmasini saglamak amaciyla makul adimlar atilir; ve

(C) bilgi iletim sirasinda uygun giivenlik 5nlsm\leriyle korunur.
N\




20. Uygulanacak Hukuk. Bu Yetki Mektubu, Ingiltere kanunlarina gére yonetilecek ve yorumianacaktir.

21. Niishalar. Bu Yetki Mektubu, her biri orijinal olan ancak hepsi tek ve ayni Yetki Mektubu’nu
olugturan cesitli niishalar halinde diizenlenebilir.

22. ﬂugﬂncﬁ Kisi Haklar. Bu Yetki Mektubu'nun tarafi olmayan bir kiginin, 1999 tarihli Sézlegmeler
Kanunu (Ugtincti Kigilerin Haklar1) tahtinda bu Yetki Mektubu'nun herhangi bir hikkmiinii uygulama veya bu

hiiktimlerden yararlanma hakki yoktur.

23. Devir. Belediye, IFC'nin 6nceden yazili izni olmadan, isbu belge kapsamundaki hak veya
yiikiiml@iltiklerini devredemez veya temlik edemez. Bu Yetki Mektubu, buradaki tdm taraflarca imzalanan
yazili bir anlasma ile olmadikga, degistirilemez veya tadil edilemez veya buradaki herhangi bir hitkiimden

feragat edilemez.

Liitfen bu Yetki Mektubu’nu imzalayip bir kopyasimi bize géndererek yukaridaki sart ve kosullan kabul
ettiginizi onaylayin.

Saygilarimla,
Mariéme Travaly
Bolgesel Endiistri Mildiirii

Altyapr ve Dogal Kaynaklar Birimi
Orta Dogu, Orta Asya, Tiirkiye, Pakistan, Afganistan

Antalya Biiyiikgehir Belediyesi
Imza:

Isim:

Unvan:




TEKLIF EDILEN IFC YATIRIMI
OZET GOSTERGE FINANSAL SARTLAR

Bu, Proje’ye veya Belediye’ye herhangi bir finansman saglama teklifi veya taahhiidii degildir. Tiim
sartlar defierlendirmeyi takiben degistirilebilir.

Bu én protokol, IFC yatinimim belgeleyen herhangi bir nihai anlagmanin yam sira, beyanlar ve garantiler;
kredi kullandinmi kosullary; olumlu, olumsuz ve raporlama taahhiitleri; temerriit durumlari (6rnegin Sdeme
yapmama, gapraztemerriit hiikimleri, iflas ve kamulagtirma); ek maliyet ve cretlerin 8denmesine iligkin
hiikiimler (8tnegin, geg 6deme iicretleri, yasal maliyetler, briit vergi toplam, artan finansman maliyeti ve
erken ddeme tcretleri); ve gegerli kanun ve yargt hilkiimleri dahil olmak iizere, uluslararasi finansman
islemlerine iligkin aligilagelmis sartlar ve kosullari da igerecektir.

Belediye ile istisgarede bulunulduktan sonra, varsa yatirimin, yapisi, vadesi, tutan ve fiyatlandirmasi
da dahil olmak fizere tim kosullarmin, degerlendirme sonrasinda ve/veya uluslararas) kredi
sendikasyonunda, finans veya sermaye piyasalarmda meydana gelen maddi degigikliklerin bir sonucu
olarak degigiklige tabi olabilir.

A Tipi Kredi
() Miktar: Azami 50 milyon Avro kargih@: Tiirk Liras: ;

(b) Faiz Oram:
Belediye sabit veya degisken faiz oranh bir kullandirim talep edebilir.

Degisken faizli 6demeye iliskin olarak faiz oram, (i) T1gili Marj (i) Gosterge
Faiz Oram* ve (iii) Tiirk Lirasi1 Degisken Faiz Bazlt Marj toplami olacakutir.

Sabit oranh bir kullandirima iligkin olarak faiz orani, (i) lgili Marj ve (ii)
Sabit Baz Faiz Orani'nin toplami olacaktr.

Kredi, siirdiiriilebilirlikle baglantili bir kredi olarak yapilandirilabilir; bu
durumda, iizerinde anlasmaya varilacak son tarih(ler)den 6nce Onceden
belirlenmis tammh temel performans gostergeleri (TPG'ler) ile 6lgildigt
lizere, faiz oram, Belediye'nin 6nceden kararlagtirilan belirli SKH'leri
karstlamas: halinde 50 baz puana kadar diigiiriilebilir. Yeni faiz oran,
SKH'lerin karsilandig: ilk faiz 6deme tarihinden itibaren gegerli olacaktir.
Sonrasinda, Belediye, SKH'leri kargilamanin bir sonucu olarak faiz
indiriminden yararlandiysa, Belediye'nin oran indiriminden faydalanmaya
devam etmesi i¢in her yil TPG'ler tarafindan oigiilen SKH'leri karsilamaya
devam ettigini dogrulamak {izere yeterli kanit sunmasi gerekecektir.

4 Ek B'de tanimlandi: gibi ~




Tiirk Lirasi Degisken Faiz Orani

Baz Marj :
Gosterge Faiz Orani’na eklenmesi gereken yiizde miktandir ve 8yle ki bu
toplam, IFC'nin talep edilen vade ve geri 6deme plamigin kullandirim
sirasinda belirlenen degigken faiz oram iizerinden Tiirk Lirasi fonlama
saZlayabilecegi maliyeti yansitan oran olacaktir.

Sabit Baz Faiz Oram :

IFC'nin sabit faiz oramyla Tirk Liras1 finansman saglayabilecegi maliyeti
yansitan oran. Oran, her kullandirim sirasinda IFC tarafindan belirlenecek
ve her kullandirimn talep edilen vadesi ve geri 5deme plan: dayal olacaktir.

{c) Hgili Matj: [3.75-4.251%

()] Vade: [2] y1l geri 6demesiz ddnem (yalnizca anapara geri 6demeleri igin) de dahil
olmak fizere [12] yila kadar;

(e Ucretler:
@) A Tipi Kredinin anapara tutarimin %1,25' tutarinda tek seferlik
komisyon iicreti;
(i) A Tipi Kredinin kullamlmamis anapara tutar: fizerinden yillik %1,25
tutarinda bir taahhtit Gicreti; ve
(iii) Asagida belirtilen sekilde 3denecek denetleme dcreti:
a) Kredinin taahhiit siiresinin bitisi ya da ilk 2 y1ldan daha gec olan
tarihe kadar yillik 20.000 ABD Dolar: tutarinda, sonrasinda,
b) 2029 yili sonuna kadar yillik 10.000 ABD Dolan tutarinda, ve
sonrasinda
¢) Nihai vadeye kadar yillik 7.500 ABD Dolan tutarinda.

® Mali Testler: A Tipi Kredi, digerlerinin yanisira mali testlere tabi olacaktir.

(2 Gerive Doniik Finansman; Kullamlabilirlik, sartlar ve kosullar Belediye ve IFC tarafindan
gorigiilecek ve karara baglanacaktr.




TANIMLAR

“Gasterge Belirleme Tarihi”, herhangi bir Faiz D6nemi igin, s6z konusu Faiz Dénemi’nin bitiminden on
(10) istanbul Is Giinii 6ncesi anlamina gelir;

“Gosterge Oram”, asagidaki formiile gore hesaplanan, Gosterge Belirleme Tarihi igin yilhik bilegik faiz
yilzdesi anlamina gelir ve elde elde edilen ylizde, gerekirse ylizde puaninin en yakin on binde birine (%0,0001)
ve 0,00005 yukariya dogru yuvarlanacaktir:

a
Ri_1o0kback ni) 365
(1 365 o
i=1

bu formiilde:
“@”, ilgili Faiz Ddnemi boyunca gegerli olan Istanbul I5 Giinil sayisidir;

“”_ her biri ilgili Istanbul i Giinii'nii kronolojik sirayla temsil eden ve ilgili Faiz Donemi’nde gegerli
oldugu sekilde ilk istanbul Is Giinii'nil de igeren, birden d'ye kadar bir tam say1 dizisidir;

“Geriye Déniik” (“Lookback”) on (10) Istanbul I5 Giinii anlamina gelir;

“Referans Faiz Oram”, Borsa [stanbul resmi internet sitesinde
(https:/fwww.borsaistanbul.com/en/say fa/3278/Iref-data) veya Borsa Istanbul'un resmi internet sitesinde
yenilenen herhangi bir sayfada Istanbul saatiyle 16.00 civarinda (veya ticari bankalarin ve piyasalarin
ytirtirlitkteki Turk hikiimeti diizenlemeleri uyarmnca yanim giin agik oldugu herhangi bir Istanbul I Giini'nde
Istanbul saatiyle 12:45 civarinda) yayinlanan Tiirk Lirasi Gecelik Referans Faiz Oramina (“TLREF”) veya
ilgili diizenleyici veya diger denetleyici makam veya bunlardan olugan bir grup veya bunlarin sponsorlugunda
veya baskanlik ettigi veya bunlarin talebi fizerine olugturulan herhangi bir ¢alisma grubu veya komite
tarafindan resmi olarak belirlenen diger herhangi bir orana esit olan faiz oramdur;

“RiLookback”>" ilgili Faiz Donemi iginde gegerli olan herhangi bir Istanbul Is Glinii "i" igin, "i" giind
dncesindeki istanbul s Gint’ne (bir "i-Lookback" - "i-Geriye Déniik" giiniine) iligkin Referans Faiz
Oranr’dir. Eger bdyle bir oran, herhangi bir i-Geriye Doniik giin igin Borsa Istanbul'un resmi internet sitesinde
meveut degilse, s6z konusu Istanbul I Guiniine iligkin oran, her biri iyi niyetle ve ticari agidan makul bir
sekilde hareket eden IFC ile Borglu arasinda kararlagtinlacaktir. Eger IFC ve Borglu, "i" gliniinden itibaren
bir istanbul Is Gtinti iginde bir oran iizerinde anlasamazlarsa, "i-Geriye Ddniik” giin i¢in oran, "i-Geriye
Doniik" giiniinden onceki ilk Istanbul I Gini’ne iliskin Borsa Istanbul'un resmi internet sitesinde
gorlintlilenen oran olacaktir;

“p;”, Ri.-Geriye Doniik faiz oramnin uygulandigy, ilgili Faiz Dénemi boyunca gegerli olan takvim giinlerinin
sayisidir; ve

"D", ilgili Faiz Donemi boyunca gegerli takvim giinlerinin sayisidir;

P~

“Faiz Dénemi”, her bir Kullandirim igin gegerli olan ilk dénem harlg olmak tizere - ki bu Kullandirimin
yapildig1 tarihte baglayan ve bir sonraki Faiz Odeme Tarihi’ nden hémen 6nceki giin sona eren dbnem
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anlamina gelir- Faiz Odeme Tarihi’nde baglayip bir sonraki Faiz Odeme Tarihi’nden hemen 6nceki glin sona
eren her alt1 (6) aylik donemi ifade eder.

"istanbul I§ Giinii,” Istanbul, Ttirkiye Cumhuriyeti'nde, ticari bankalarin ve doviz piyasalarinin &demeleri
dtizenledigi ve genel islemlere (dviz alim satim ve yabanci para mevduat iglemleri dahil) agik oldugu giin

anlamina gelir.
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